
     

 

 
 
 
 
 

 

  
INDEPENDENT EXPERT CONCLUDES THAT PROPOSAL IS IN THE BEST INTERESTS OF 

SECURITYHOLDERS, IN THE ABSENCE OF A SUPERIOR PROPOSAL 
 

SECURITYHOLDER MEETING SCHEDULED FOR 29 MAY 2014 
 
 
Westfield Retail Trust (ASX:WRT) today released its Securityholder Booklet in relation to the 
proposal to merge with Westfield Group’s (ASX:WDC) Australian and New Zealand business to form 
a new entity, Scentre Group (Proposal).  
 
Chairman of Westfield Retail Trust, Mr Richard Warburton AO, LVO said, “The Independent Board 
Committee believes that the Proposal is the preferred option to maximise long term value for 
Securityholders and provides the benefits of an internal management and development platform 
without diluting the high quality of Westfield Retail Trust’s existing property portfolio.” 
 
The Securityholder Booklet includes an Independent Expert’s Report (IER) from KPMG Financial 
Advisory Services (Australia) Pty Limited (KPMG Corporate Finance). The Independent Expert has 
concluded that, in the absence of a superior proposal, the Proposal is in the best interests of 
Securityholders. In arriving at the opinion the Independent Expert considered that the Proposal 
was fair as the Merger Ratio falls within the range of relative percentages of assessed values of 
Westfield Retail Trust and Westfield Group’s Australian and New Zealand business. The 
Independent Expert also considered a range of factors, which in its opinion, support a 
reasonableness conclusion. 
 
The IER states that the fair value contributed by Securityholders should be between 51.3% and 
51.8% of Scentre Group. Under the Proposal, Securityholders will hold 51.4% of Scentre Group. 
 
The Securityholder Booklet includes further detailed information about the Proposal including the 
financial metrics and Scentre Group forecasts previously disclosed when the Proposal was 
announced on 4 December 2013. 
 
The Proposal has the unanimous support of the members of the Independent Board Committee 
which recommends that Securityholders vote in favour of the Proposal, in the absence of a 
superior proposal. 
 
The Proposal is subject to Securityholder approval at a meeting to be held at 2:00pm (AEST) on 
Thursday, 29 May 2014.  
 
The Securityholder Booklet will be despatched to Securityholders shortly and is available at 
www.westfieldretailtrust.com. 
 
Further queries should be directed to the Securityholder Information Line on  
1800 674 015 (within Australia) or +61 3 9415 4121 (from outside Australia). 

 
 

ENDS 
 
 
 

http://www.westfieldretailtrust.com/


     

 

 
 
 
 
 
 
 
 
 
 
 
For further information please contact: 
 
Domenic Panaccio   Brian Mackrill 
Managing Director    Chief Financial Officer 
(+61 2) 9333 4800   (+61 2) 9333 4800 
 

 

About Westfield Retail Trust 

Westfield Retail Trust (ASX Code: WRT) is Australia's largest listed real estate investment trust solely focused on Australian and New Zealand  
retail property, with a total asset value of $14.0 billion at 31 December 2013. The Trust's principal investment is the joint venture ownership, 
alongside Westfield Group, in a high quality shopping centre portfolio comprising interests in 46 major shopping centres located predominantly 
in Australia with 9% of the Trust’s shopping centre assets located in New Zealand. 

This release contains forward-looking statements, including statements regarding future earnings and distributions.  These forward-looking 
statements are not guarantees or predictions of future performance, and involve known and unknown risks, uncertainties and other factors, many 
of which are beyond our control, and which may cause actual results to differ materially from those expressed in the statements contained in this 
release.  You should not place undue reliance on these forward-looking statements.  These forward-looking statements are based on information 
available to us as of the date of this presentation.  Except as required by law or regulation (including the ASX Listing Rules) we undertake no 
obligation to update these forward-looking statements. 



S EC U R I T Y H O L D E R  B OO K L ET
In relation to a proposal which, if approved 
and implemented, will result in Westfield 
Retail Trust merging with Westfield Group’s 
Australian and New Zealand business.

THE INDEPENDENT BOARD COMMITTEE 
UNANIMOUSLY RECOMMENDS THAT YOU 
VOTE IN FAVOUR OF THE PROPOSAL, IN THE 
ABSENCE OF A SUPERIOR PROPOSAL.
The Independent Expert has concluded that in the absence 
of a superior proposal, the Proposal is in the best interests 
of Securityholders.

EXPLANATORY STATEMENT  
AND NOTICES OF MEETING 

WESTFIELD RETAIL TRUST
RE1 Limited (ABN 80 145 743 862, AFSL No. 380202)  
as responsible entity of Westfield Retail Trust 1  
(ABN, 66 744 282 872, ARSN 146 934 536)

RE2 Limited (ABN 41 145 744 065, AFSL No. 380203)  
as responsible entity of Westfield Retail Trust 2  
(ABN 11 517 229 138, ARSN 146 934 652)

PROSPECTUS for the issue of shares in Westfield Holdings Limited  
(ABN 66 001 671 496)

PRODUCT DISCLOSURE STATEMENT for the issue of units in Westfield Trust 
(ARSN 090 849 746) (responsible entity of which is Westfield Management Limited 
(ABN 41 001 670 579, AFSL No. 230329))

MEETING DETAILS

Time: 2:00pm (AEST) 
Date: Thursday, 29 May 2014 
Place: Grand Ballroom, Sofitel Sydney Wentworth 
 61-101 Phillip Street, Sydney  NSW  2000

This is an important document and requires your immediate 
attention. You should read this document in its entirety 
before deciding how to vote.

If you are in doubt as to what you should do, you should 
consult your investment, financial, accounting, legal, tax,  
and/or other professional adviser(s) without delay.

W
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WHAT IS THIS DOCUMENT?
The purpose of this Securityholder 
Booklet is to provide Securityholders 
with information about the Proposal 
which, if approved and implemented, 
will result in Westfield Retail Trust 
merging with Westfield Group’s 
Australian and New Zealand business.
This Securityholder Booklet comprises:

 − an explanatory statement and notices 
of meeting for Securityholders in 
relation to the Resolutions and 
provides such information as is 
prescribed or otherwise material to 
the decision of Securityholders on 
how to vote on the Resolutions at 
the Meeting;
 − a prospectus for the purposes of 
Chapter 6D of the Corporations Act 
issued by Westfield Holdings Limited 
(ABN 66 001 671 496) (Westfield 
Holdings) for the issue of shares in 
Westfield Holdings; and
 − a product disclosure statement for 
the purposes of Chapter 7 of the 
Corporations Act issued by 
Westfield Management Limited 
(ABN 41 001 670 579, AFSL No. 230329) 
(Westfield Management) as 
responsible entity of Westfield Trust 
(ARSN 090 849 746) (Westfield Trust) 
for the issue of units in Westfield Trust.

The Proposal is subject to a number 
of conditions precedent, including 
Securityholders approving the Proposal 
Resolutions (see Section 3.5).

DATE
This Securityholder Booklet is dated 
14 April 2014.

DEFINED TERMS
Capitalised terms used in this 
Securityholder Booklet are defined in 
Section 12 of this Securityholder 
Booklet. Section 12 also sets out 
some rules of interpretation which 
apply to this Securityholder Booklet.

GENERAL
This Securityholder Booklet is important 
and requires your immediate  attention.
You should read this Securityholder 
Booklet in its entirety before making a 
decision as to how to vote on the 
Resolutions. In particular, it is important 
that you consider the disadvantages 
and key risks of the Proposal and the 
key risks of an investment in Scentre 
Group as set out in Sections 4.3, 4.4 
and 7 respectively of this Securityholder 
Booklet and the views of the 
Independent Expert set out in the 
Independent Expert’s Report, a copy 
of which is contained in Annexure B 
of this Securityholder Booklet.
If you have any questions about the 
Proposal, please contact the 
Securityholder Information Line on 
1800 674 015 (free call) (within Australia) 
or on +61 3 9415 4121 (from outside 
Australia) at any time from 8:30am 
to 5:00pm (AEST) Monday to Friday.
If you are in doubt as to what you 
should do, you should consult your 
investment, financial, accounting, 
legal, tax and/or other professional 
adviser(s) without delay.

NOT INVESTMENT ADVICE
This Securityholder Booklet has been 
prepared without reference to the 
investment objectives, financial and 
taxation situation or particular needs 
of any Securityholder or any other 
person. For information about your 
individual financial or taxation 
circumstances please consult your 
investment, financial, taxation or 
other professional adviser.
The information and recommendations 
contained in this Securityholder Booklet 
do not constitute, and should not be 
taken as, financial product advice. 
This Securityholder Booklet should not 
be relied on as the sole basis for any 
investment decision.
You should seek independent 
investment, financial and taxation 
advice before making any investment 
decision and any decision as to whether 
or not to vote in favour of the 
Resolutions.

RESPONSIBILITY FOR 
INFORMATION
Except as outlined below, the 
information in this Securityholder 
Booklet has been prepared by RE1 
Limited (ABN 80 145 743 862, 
AFSL No. 380202) as responsible 
entity of Westfield Retail Trust 1 
(ABN 66 744 282 872, 
ARSN 146 934 536) (RE1) and 
RE2 Limited (ABN 41 145 744 065,  
AFSL No. 380203) as responsible 
entity of Westfield Retail 
Trust 2 (ABN 11 517 229 138, 
ARSN 146 934 652) (RE2) and is 
the responsibility of RE1 and RE2.
Westfield Holdings, Westfield 
Management and Westfield 
America Management Limited 
(ABN 66 072 780 619, AFSL No. 230324) 
(Westfield America Management) 
as the responsible entity of Westfield 
America Trust (ARSN 092 058 449) 
(Westfield America Trust) have 
prepared and are responsible for the 
Westfield Group Information. None of 
RE1, RE2 or any of their respective 
directors, officers and advisers assumes 
any responsibility for the accuracy 
or completeness of the Westfield 
Group Information.
Ernst & Young Transaction 
Advisory Services Limited 
(ABN 87 003 599 844, AFSL No. 240585) 
has prepared and is responsible for the 
Independent Limited Assurance Report 
set out at Annexure C of this 
Securityholder Booklet. None of RE1, 
RE2 or any of their respective directors, 
officers and advisers (other than Ernst 
& Young Transaction Advisory Services 
Limited) assumes any responsibility for 
the accuracy or completeness of any 
information contained in the 
Independent Limited Assurance Report.
KPMG Financial Advisory 
Services (Australia) Pty Ltd (ABN 43 007 
363 215, AFSL No. 246901) has prepared 
and is responsible for the Independent 
Expert’s Report, a copy of which is set 
out at Annexure B of this Securityholder 
Booklet. None of RE1, RE2 or any of 

their respective directors, officers and 
advisers assumes any responsibility for 
the accuracy or completeness of any 
information contained in the 
Independent Expert’s Report.
Greenwoods & Freehills Pty Ltd 
ABN 60 003 146 852 has prepared and 
is responsible for Section 8 
(“Australian taxation considerations”) 
of this Securityholder Booklet. None 
of RE1, RE2 or any of their respective 
directors, officers and advisers assumes 
any responsibility for the accuracy 
or completeness of any information 
contained in Section 8.

LODGEMENT AND APPLICATION 
FOR QUOTATION
A copy of this Securityholder Booklet 
was lodged with ASIC on 14 April 2014. 
A copy of this Securityholder Booklet 
was lodged with ASX on 14 April 2014.
Westfield Holdings, Westfield 
Management as responsible entity of 
Westfield Trust, RE1 and RE2 will apply 
for quotation of the new Westfield 
Holdings Shares, new Westfield Trust 
Units, new Westfield Retail Trust 1 
Units and new Westfield Retail Trust 2 
Units issued under the Proposal on the 
ASX (as components of the Scentre 
Group Securities), such applications 
being conditional on the Westfield 
Holdings Scheme becoming Effective.
None of ASIC, ASX or any of their 
respective officers takes any 
responsibility for the contents of 
this Securityholder Booklet.

IMPORTANT NOTICE 
ASSOCIATED WITH JUDICIAL 
ADVICE OF THE COURT
The fact that the Court has given 
judicial advice that RE1 and RE2 would 
be justified in convening the Meeting 
does not mean that the Court:

 − has formed any view as to the merits 
of the Proposal or as to 
how Securityholders should vote 
(on this matter, Securityholders 
must reach their own decision); or
 − has prepared, or is responsible 
for the content of, this 
Securityholder Booklet.

Any Securityholder who wishes to 
oppose the judicial advice at the Second 
Court Hearing may do so by filing with 
the Court and serving on RE1 and RE2 a 
notice of appearance in the prescribed 
form together with any affidavit on 
which the Securityholder proposes to rely.

DISCLOSURE REGARDING 
FORWARD LOOKING 
STATEMENTS
Some of the statements appearing 
in this Securityholder Booklet may be 
in the nature of forward looking 
statements. 
Forward looking statements or 
statements of intent in relation to future 
events in this Securityholder Booklet 
(including in the Independent Expert’s 
Report) should not be taken to be a 
forecast or prediction that those events 
will occur. Forward looking statements 
generally may be identified by the use 
of forward looking words such as 

“believe”, “aim”, “expect”, “anticipate”, 
“intending”, “foreseeing”, “likely”, 
“should”, “planned”, “may”, “estimate”, 
“potential”, or other similar words. 
Similarly, statements that describe the 
objectives, plans, goals or expectations 
of Westfield Retail Trust, Westfield 
Group or Scentre Group are or may be 
forward looking statements. You should 
be aware that such statements are only 
predictions and are subject to inherent 
risks and uncertainties. Those risks and 
uncertainties include factors and risks 
specific to the industry in which 
Westfield Retail Trust and Westfield 
Group operate and in which Scentre 
Group will operate, as well as general 
economic conditions, prevailing 
exchange rates and interest rates and 
conditions in the financial markets. 
Actual events or results may differ 
materially from the events or results 
expressed or implied in any forward 
looking statement and deviations are 
both normal and to be expected. None 
of Westfield Retail Trust, Westfield 
Group and Scentre Group, their 
respective responsible entities, 
directors, officers, or any person named 
in this Securityholder Booklet or 
involved in the preparation of this 
Securityholder Booklet makes any 
representation or warranty (either 
express or implied) as to the accuracy 
or likelihood of fulfilment of any forward 
looking statement, or any events or 
results expressed or implied in any 
forward looking statement. Accordingly, 
you are cautioned not to place undue 
reliance on those statements. 
The forward looking statements in this 
Securityholder Booklet reflect views 
held only at the date of this 
Securityholder Booklet. Subject to any 
continuing obligations under the Listing 
Rules or the Corporations Act, Westfield 
Retail Trust, Westfield Group and 
Scentre Group, their responsible 
entities, their directors and their 
respective officers disclaim any 
obligation or undertaking to distribute 
after the date of this Securityholder 
Booklet, any updates or revisions to any 
forward looking statements to reflect 
any change in expectations in relation 
thereto or any change in events, 
conditions or circumstances on which 
any such statement is based.

PAST PERFORMANCE 
INFORMATION
This Securityholder Booklet contains 
information relating to the past 
performance of Westfield Retail Trust 
and Westfield Group. Past performance 
information may not be a reliable 
indicator of the performance of 
Westfield Retail Trust, Westfield Group 
or Scentre Group going forward.
FOREIGN JURISDICTIONS
This Securityholder Booklet does not 
constitute an offer in any place in 
which, or to any person to whom, it 
would not be lawful to make such an 
offer. No action has been taken to 
register the Scentre Group Securities, 
Westfield Retail Trust 1 Units, Westfield 
Retail Trust 2 Units, Westfield Holdings 
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Shares or Westfield Trust Units in any 
jurisdiction outside of Australia, or 
otherwise permit an offering of Scentre 
Group Securities, Westfield Retail Trust 
1 Units, Westfield Retail Trust 2 Units, 
Westfield Holdings Shares or Westfield 
Trust Units in any jurisdiction outside of 
Australia in which, or to any person to 
whom, it would not be lawful to make 
such an offer.
The distribution of this Securityholder 
Booklet (electronically or otherwise) 
outside of Australia may be restricted 
by law. If you come into possession of 
this Securityholder Booklet 
(electronically or otherwise), you should 
observe any such restrictions and 
should seek your own advice on such 
restrictions. Any failure to comply with 
such restrictions may contravene 
applicable securities laws. Refer to 
Section 11.16 of this Securityholder 
Booklet for further details of the foreign 
securities restrictions that apply in 
connection with the Proposal.
This Securityholder Booklet does not 
constitute an offer to any person in the 
United States, any US person (as such 
term is defined in Regulation S under 
the U.S. Securities Act of 1933 
(US Securities Act)) (U.S. Person), 
or any person acting for the account or 
benefit of a U.S. Person. Securities may 
not be offered or sold in the United 
States or to, or for the account or benefit 
of, U.S. Persons unless they are 
registered under the US Securities 
Act or exempt from registration.

WARNING FOR NEW ZEALAND 
INVESTORS
The warning statement below is 
required under the Securities 
(Mutual Recognition of Securities 
Offerings – Australia) Regulations 2008 
(New Zealand) and relates to the issue 
of Westfield Holdings Shares and 
Westfield Trust Units to Securityholders 
which are made pursuant to those 
Regulations in New Zealand.
This offer to New Zealand investors is a 
regulated offer made under Australian 
and New Zealand law. In Australia, this 
is Chapter 8 of the Corporations Act and 
the Corporations Regulations. In New 
Zealand, this is Part 5 of the Securities 
Act 1978 and the Securities (Mutual 
Recognition of Securities Offerings – 
Australia) Regulations 2008.
This offer and the content of the offer 
document are principally governed by 
Australian rather than New Zealand 
law. In the main, the Corporations Act 
and the Corporations Regulations set 
out how the offer must be made.
There are differences in how securities 
are regulated under Australian law. For 
example, the disclosure of fees for 
collective investment schemes is 
different under the Australian regime.
The rights, remedies, and compensation 
arrangements available to New Zealand 
investors in Australian securities may 
differ from the rights, remedies, and 
compensation arrangements for 
New Zealand securities.

Both the Australian and New Zealand 
securities regulators have enforcement 
responsibilities in relation to this offer. 
If you need to make a complaint about 
this offer, please contact the Financial 
Markets Authority, Wellington, 
New Zealand. The Australian and 
New Zealand regulators will work 
together to settle your complaint.
The taxation treatment of Australian 
securities is not the same as for 
New Zealand securities.
If you are uncertain about whether this 
investment is appropriate for you, you 
should seek the advice of an 
appropriately qualified financial adviser.
The offer may involve a currency 
exchange risk. The currency for the 
securities is not New Zealand dollars. 
The value of the securities will go up or 
down according to changes in the 
exchange rate between that currency 
and New Zealand dollars. These 
changes may be significant.
If you expect the securities to pay any 
amounts in a currency that is not 
New Zealand dollars, you may incur 
significant fees in having the funds 
credited to a bank account in New 
Zealand in New Zealand dollars.
If the securities are able to be traded 
on a securities market and you wish to 
trade the securities through that 
market, you will have to make 
arrangements for a participant in that 
market to sell the securities on your 
behalf. If the securities market does not 
operate in New Zealand, the way in 
which the market operates, the 
regulation of participants in that market, 
and the information available to you 
about the securities and trading may 
differ from securities markets 
that operate in New Zealand.
The dispute resolution process 
described in this offer document is 
only available in Australia and is not 
available in New Zealand. 

DISCLAIMER
No person is authorised to give any 
information or make any representation 
in connection with the Proposal, which 
is not contained in this Securityholder 
Booklet. Any information or 
representation not contained in this 
Securityholder Booklet may not be 
relied on as having been authorised by 
RE1, RE2 or Westfield Group in 
connection with the Proposal.

FINANCIAL AMOUNTS AND 
CURRENCY
All financial amounts in this 
Securityholder Booklet are expressed 
in Australian currency unless otherwise 
stated. Unless otherwise specified, 
the exchange rates: 

 − for the FY14 pro forma forecast and 
the forecast information in 
this Securityholder Booklet 
are A$/ US$0.91, A$/£0.57 and 
A$/ NZ$1.15 (as relevant); and

 − for items in the Pro Forma Historical 
Statements of Net Assets are the 
exchange rates as at 31 December 
2013 of A$/US$0.8932, A$/£0.5401 
and A$/NZ$1.0869 (as relevant). 

Any discrepancies between totals in 
tables or financial statements, or in 
calculations, graphs or charts are due 
to rounding.
All financial and operational information 
set out in this Securityholder Booklet is 
current as at the date of this 
Securityholder Booklet, unless 
otherwise stated.

TIMES AND DATES
Unless otherwise indicated, all times 
and dates referred to in this 
Securityholder Booklet are to Australian 
Eastern Standard Time (AEST), being 
the time in Sydney, Australia. All times 
and dates relating to the 
implementation of the Proposal referred 
to in this Securityholder Booklet may 
change and, among other things, are 
subject to all necessary approvals from 
regulatory authorities.

DIAGRAMS, CHARTS, MAPS, 
GRAPHS AND TABLES
Any diagrams, charts, maps, graphs 
and tables appearing in this 
Securityholder Booklet are illustrative 
only and may not be drawn to scale. 
Unless stated otherwise, all data 
contained in diagrams, charts, maps, 
graphs and tables is based on 
information available as at the date of 
this Securityholder Booklet.

EFFECT OF ROUNDING 
A number of figures, amounts, 
percentages, prices, estimates, 
calculations of value and fractions in 
this Securityholder Booklet are subject 
to the effect of rounding. Accordingly, 
the actual calculation of these figures, 
amounts, percentages, prices, 
estimates, calculations of value and 
fractions may differ from the figures, 
amounts, percentages, prices, 
estimates, calculations of value and 
fractions set out in this 
Securityholder Booklet.

PRIVACY AND PERSONAL 
INFORMATION
Westfield Retail Trust, Westfield Group 
and their respective security registries 
may collect personal information in the 
process of implementing the Proposal 
and administering the Scentre Group 
securityholdings arising from the 
Proposal. The personal information may  
include the names, addresses, payment 
instructions, other contact details and 
details of the securityholdings of 
Securityholders, and the names of 
individuals appointed by 
Securityholders as proxies, corporate 
representatives or attorneys at 
the Meeting.

Securityholders who are individuals and 
the other individuals in respect of whom 
personal information is collected as 
outlined above have certain rights to 
access the personal information 
collected in relation to them. Such 
individuals should contact the Registry 
on 1300 730 458 (free call) (within 
Australia) or on +61 3 9946 4471 (from 
outside Australia) on Business Days 
from 8:30am to 5:00pm (AEST) in the 
first instance if they wish to request 
access to that personal information.
The personal information is collected for 
the primary purpose of implementing 
the Proposal and administering the 
Scentre Group securityholdings arising 
from the Proposal. The personal 
information may be disclosed to the 
Registry, to Westfield Group’s and 
Scentre Group’s security registries, to 
securities brokers, to print and mail 
service providers and to any other 
service providers and advisers 
engaged by Westfield Retail Trust, 
Westfield Group, Scentre Group, or 
their  respective security registries 
for this purpose.
The main consequence of not collecting 
the personal information outlined above 
would be that Westfield Retail Trust 
may be hindered in, or prevented from, 
conducting the Meeting and 
implementing the Proposal. 
Securityholders who appoint an 
individual as their proxy, corporate 
representative or attorney to vote at 
the Meeting should inform that 
individual of the matters outlined above.

WESTFIELD GROUP 
SECURITYHOLDER BOOKLET
A separate securityholder booklet has 
been prepared for Westfield Group 
Securityholders comprising an 
explanatory statement and notices of 
meeting for Westfield Group 
Securityholders in relation to the 
Westfield Group Resolutions required 
to implement the Proposal (including 
in relation to the Westfield Holdings 
Scheme), a PDS issued by Westfield 
Management in relation to the transfer 
of WFD Trust Units and a PDS issued by 
RE1 as responsible entity of Westfield 
Retail Trust 1 and RE2 as responsible 
entity of Westfield Retail Trust 2 for the 
issue of Westfield Retail Trust 1 Units 
and Westfield Retail Trust 2 Units 
respectively. The Westfield Group 
Securityholder Booklet is available on 
Westfield Group’s website at 
www.westfieldgroup.com.

OTHER IMPORTANT 
INFORMATION
Other important information is found 
in Section 11 of this Securityholder 
Booklet. You should have regard to 
this other important information 
when considering the contents of 
this Securityholder Booklet.
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K E Y DAT ES FOR T HE PROPOSA L

EVENT DATE AND TIME(1)

Last date and time by which Meeting Proxy Form for the Meeting must be received by the Registry 2:00pm on Tuesday, 27 May 2014
Date and time for determining eligibility to vote at the Meeting 7:00pm on Tuesday, 27 May 2014
Meeting of Securityholders 2:00pm on Thursday, 29 May 2014

If the Proposal is approved by Securityholders and Westfield Group Securityholders, the following key dates apply:

EVENT DATE AND TIME(1)

Announcement of estimated Westfield Retail Trust Distribution for the period from 1 January 2014 
to the Implementation Date

Thursday, 12 June 2014 

Date of the Second Court Hearing for the grant of judicial advice to confirm that Westfield Retail 
Trust is justified in implementing the Proposal

Friday, 13 June 2014 

Effective Date 
Last day of trading in Westfield Retail Trust Securities

Monday, 16 June 2014

Scentre Group Securities commence trading on a deferred settlement basis Tuesday, 17 June 2014
Record Date
The time and date which determines the entitlements of Securityholders under the Proposal 
and whether you are an Ineligible Foreign Securityholder
All Securityholders on the Register at this time and date will be entitled to receive the Westfield 
Retail Trust Distribution for the period from 1 January 2014 to the Implementation Date

7:00pm on Thursday, 19 June 2014

Implementation Date
Date of implementation of the Proposal
Despatch of Capital Return to Securityholders
Eligible Securityholders receive Scentre Group Securities

Monday, 30 June 2014

Despatch of holding statements for Scentre Group Securities Monday, 30 June 2014
Scentre Group Securities commence trading on the ASX on a normal T+3 settlement basis Tuesday, 1 July 2014
Settlement of on-market trades conducted on a deferred settlement basis and first settlement 
of trades of Scentre Group Securities conducted on a T+3 basis

Friday, 4 July 2014

Despatch of payment of the Westfield Retail Trust Distribution for the period from 1 January 2014 
to the Implementation Date

By Friday, 29 August 2014

(1)  All dates and times are indicative only and are subject to change. Any changes to the above timetable will be announced to the ASX and notified on Westfield Retail Trust’s website 
at www.westfieldretailtrust.com.

Unless otherwise indicated, all times and dates referred to in this Securityholder Booklet are references to Australian Eastern Standard Time 
(AEST), being the time in Sydney, Australia.
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L E T T ER F ROM T HE CH A IR M A N  
OF  T HE INDEPENDEN T BOA R D COMMI T T EE

Dear Securityholder

On 4 December 2013, Westfield Retail Trust announced a proposed 
merger with Westfield Group’s Australian and New Zealand 
business to form a new entity called Scentre Group.

Scentre Group will manage, develop and have an ownership 
interest in Westfield branded shopping centres in Australia and 
New Zealand. It will combine the current property interests of 
each of Westfield Retail Trust and Westfield Group in Australia and 
New Zealand and include the industry leading operating platform 
with retail real estate assets under management valued at over 
$38 billion and shopping centre ownership interests valued at over 
$28 billion. It is expected that Scentre Group will be one of the 
20 largest entities on the ASX.

BACKGROUND TO THE PROPOSAL AND THE INDEPENDENT 
BOARD COMMITTEE
In 2010, Westfield Group established Westfield Retail Trust as a 
separately listed entity to co-own Westfield Group’s Australian and 
New Zealand shopping centre portfolio.

Westfield Retail Trust’s mandate is to invest in high quality retail 
properties in Australia and New Zealand and to maximise the 
long term income and capital return from its investments for 
Securityholders. Westfield Retail Trust achieves this by maximising 
the operating performance of its shopping centres, investing 
in the portfolio through redevelopments and pursuing capital 
management initiatives. 

The high quality of Westfield Retail Trust’s portfolio, combined with 
a strong and conservative balance sheet has offered Securityholders 
a sound investment proposition. Westfield Retail Trust has 
consistently delivered on its forecast financial results since its 
creation in 2010. 

The Westfield Retail Trust Directors had already been considering 
how best to position Westfield Retail Trust for future growth when 
Westfield Retail Trust was approached by Westfield Group with a 
proposal to merge Westfield Group’s Australian and New Zealand 
business with Westfield Retail Trust.

After receipt of the Proposal from Westfield Group, the Westfield 
Retail Trust Board established an Independent Board Committee 
with strict corporate governance protocols to consider the Proposal 
and any alternative proposals.

In addition to me, the Independent Board Committee comprises 
Mr Laurence Brindle, Mr Andrew Harmos, Mr Michael Ihlein and 
Ms Sandra McPhee AM, being all of the non executive directors of 
Westfield Retail Trust who are independent of Westfield Group.

Following negotiations with Westfield Group and careful 
consideration of the Proposal, which included undertaking 
due diligence with the assistance of external advisers and 
an assessment of the other potential alternatives available, 
including maintaining Westfield Retail Trust in its current form, 
the Independent Board Committee concluded that the Proposal 
presented an important opportunity for, and was in the best 
interests of, Securityholders.

The Independent Board Committee believes that the Proposal is the 
preferred option to maximise long term value for Securityholders 
and to provide Securityholders with the benefits of an internal 
management and development platform without diluting the quality 
of Westfield Retail Trust’s existing property portfolio.

Securityholders currently hold Westfield Retail Trust Securities 
comprising Westfield Retail Trust 1 Units and Westfield 
Retail Trust 2 Units. If the Proposal is implemented, Eligible 
Securityholders will hold Scentre Group Securities comprising 
Westfield Retail Trust 1 Units, Westfield Retail Trust 2 Units, 
Westfield Holdings Shares and Westfield Trust Units.

RATIONALE OF THE PROPOSAL AND STRATEGY 
OF SCENTRE GROUP
The Independent Board Committee assessed the Proposal and 
other potential alternatives against a number of criteria, including:

 − maximising value for Securityholders; 

 − addressing structural inefficiencies that result from an 
external retail property operating platform; and

 − maintaining the high quality of Westfield Retail Trust’s 
portfolio. 

The Independent Board Committee carefully considered a range of 
strategic alternatives before it decided to recommend the Proposal 
to Securityholders. The alternatives considered included:

 − maintaining the existing Westfield Retail Trust structure;

 − developing or acquiring an operating platform; 

 − undertaking a significant buy-back of existing Westfield Retail 
Trust Securities;

 − seeking new growth opportunities through investing in 
alternative retail asset classes; or

 − undertaking a significant disposal of Westfield Retail Trust 
assets and returning proceeds to Securityholders.

After careful consideration and negotiations with Westfield Group, 
the Independent Board Committee believe that the Proposal is the 
preferred option to maximise long term value for Securityholders 
and provide Securityholders with the benefits of an internal 
management and development platform without diluting the high 
quality of Westfield Retail Trust’s existing portfolio. Further detail on 
the alternatives considered by the Independent Board Committee is 
set out in Section 4.5 of this Securityholder Booklet. 

It was concluded that the Proposal represented an important 
opportunity for Westfield Retail Trust to undertake a transformation 
of its business through:

 − establishing an improved platform for growth and gaining 
greater control over the future strategy and direction of the 
management and development of its own portfolio;

 − reducing the payment of third party fees;

 − diversifying income streams through a vertically integrated1 
retail property operating platform; 

1 This term is defined in Definitions and Interpretation in Section 12.
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 − removing certain structural impediments including 
contractual commitments to Westfield Group in relation 
to property ownership, management and development of 
shopping centres in Westfield Retail Trust’s portfolio; 

 − strengthening its market position through the creation 
of a vertically integrated retail property group, with over 
$38 billion of retail real estate assets under management; and

 − arrangements for the continued use of the Westfield brand 
for the shopping centres currently in the Westfield Retail 
Trust portfolio and future shopping centres that meet certain 
agreed criteria.

Given the advantages flowing from the Proposal, the Independent 
Board Committee believes that the Proposal is a superior alternative 
when compared to all other options available, including maintaining 
Westfield Retail Trust’s current structure.

As outlined in Section 5, Scentre Group will:

 − be the industry leader in shopping centre ownership, 
management and development in Australia and New Zealand, 
with more than twice the sales, gross lettable area and 
number of retailers as compared with its nearest listed peer;

 − operate with the highest standards of efficiency, and 
intensively manage its shopping centres, with a particular 
emphasis on delivering an optimal mix of retailers and 
maximising their sales productivity at each centre thereby 
endeavouring to provide superior experiences to consumers; 

 − continue the focus on generating new income opportunities 
across its portfolio, including expanding media and 
advertising revenues, digital, storage, car parking and 
infrastructure services as well as the provision of customer 
services such as valet parking and other concierge services;

 − have an exclusive, continuing, royalty free licence to use the 
Westfield brand for its existing shopping centres and any future 
qualifying shopping centres in Australia and New Zealand on 
the terms of the Trade Mark Licence Agreement; and

 − be able to seek strategic partnerships across its portfolio, 
creating the opportunity to derive higher returns on invested 
capital through providing property management, asset 
management and development services for strategic partners.

Scentre Group’s strategic priorities will include: 

 − intensive management of its existing sales portfolio to 
maximise the sales productivity of retailers and to provide 
superior experiences to consumers;

 − improving the quality of the portfolio to adapt to the next 
generation of retail;

 − generating new income opportunities by leveraging the scale 
of the Scentre Group portfolio;

 − executing its current and future development pipeline to 
enhance the value, scale and quality of the portfolio; 

 − active management of its capital position to enhance long 
term earnings growth potential and return on equity; and

 − using digital technology to better connect retailers 
with consumers.

MERGER RATIO AND PRICING 
The Merger Ratio determines what proportion of Scentre Group 
will be owned by Westfield Retail Trust and Westfield Group 
Securityholders following implementation of the Proposal. Under the 
Merger Ratio, Securityholders will own 51.4% of Scentre Group and 
Westfield Group Securityholders will own 48.6%. 

As a consequence of the Merger Ratio, for every Westfield Retail Trust 
Security held as at the Record Date, each Securityholder will receive 
0.918 Scentre Group Securities and a cash payment of $0.2853.

The Merger Ratio reflects the relative pro forma forecast FY14 
Funds From Operations (FFO) contribution of Westfield Retail Trust 
and Westfield Group’s Australian and New Zealand business to the 
pro forma forecast FY14 FFO of Scentre Group. Further detail on the 
background, and determination of the Merger Ratio is provided in 
Section 3.6.

Securityholders currently hold 100% of Westfield Retail Trust which 
had net assets as at 31 December 2013 of $10.5 billion. Following 
implementation of the Proposal, Securityholders will hold 51.4% of 
Scentre Group which will have pro forma net assets of $15.2 billion 
as at 31 December 20132. The change in pro forma net assets is 
the result of Westfield Retail Trust merging with Westfield Group’s 
Australian and New Zealand business, which includes Westfield 
Group’s Australian and New Zealand retail property operating 
platform. The income from the operating platform is not reflected 
in property values and therefore not valued on Scentre Group’s 
pro forma balance sheet for accounting purposes. 

The Merger Ratio represents the outcome of detailed negotiations 
with Westfield Group. The Independent Board Committee believes 
the Proposal is in the best interests of Securityholders from a 
strategic, financial and governance perspective. 

BENEFITS OF THE PROPOSAL 
The Proposal is expected to provide a number of strategic, financial 
and governance benefits to Securityholders.

Strategic benefits:

 − better positions Westfield Retail Trust for growth by 
establishing a vertically integrated retail property 
operating platform;

 − Scentre Group will have a greater ownership interest in a 
larger investment portfolio in Australia and New Zealand 
than Westfield Retail Trust; 

 − Securityholders will gain exposure to Westfield Carindale, 
one of the ten largest shopping centres in Australia; 

 − creates a stronger platform to enhance return on equity 
through the potential to introduce new joint venture partners 
at the property level; and

2 As shown in the Scentre Group pro forma historical statement of net assets as at 31 December 2013 in Section 6.10.
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 − Scentre Group will not have any restrictions on the 
jurisdictions in which it can invest, however the strategic 
focus of Scentre Group will be on Australia and New Zealand.

Financial benefits:

 − an expected 5.2% accretion to 2014 pro forma FFO per 
security and 8.0% economic accretion before the elimination 
of development profits on consolidation; and

 − the Capital Return to Securityholders of $850 million 
equivalent to $0.2853 per Westfield Retail Trust Security held 
as at the Record Date. 

Governance benefits:

 − removes potential and perceived conflicts of interest that 
currently exist between Westfield Retail Trust and Westfield 
Group; and

 − the members of the Scentre Group Board will be appointed 
and removed by Scentre Group Securityholders. 

Further explanation of the benefits of the Proposal for Securityholders 
are explained in Section 4.2 of this Securityholder Booklet.

DISADVANTAGES OF THE PROPOSAL
The main disadvantages of the Proposal include:

 − exposure to risks relating to the ownership and operation of 
the retail property operating platform operated by Westfield 
Group in Australia and New Zealand;

 − change to Westfield Retail Trust’s net tangible assets from 
$3.52 per Westfield Retail Trust Security as at 31 December 
2013 to the equivalent of $2.87 per Westfield Retail Trust 
Security on a pro forma basis3. The change to Scentre Group 
net tangible assets is the result of Westfield Retail Trust 
merging with Westfield Group’s Australian and New Zealand 
business, which includes the Operating Platform, the value of 
which is not reflected on Scentre Group’s pro forma balance 
sheet for accounting purposes;

 − exposure to risks relating to increased gearing, given that 
under the Proposal gearing is expected to increase from 22.4% 
for Westfield Retail Trust as at 31 December 2013 to 38.4% for 
Scentre Group;

 − transaction and implementation costs of approximately 
$75 million are expected to be incurred by Scentre Group; and

 − Westfield Retail Trust will cease to be permitted to use 
Westfield in its corporate name, but will retain the Westfield 
brand for its shopping centres and activities in Australia and 
New Zealand.

Further explanation of the disadvantages of the Proposal for 
Securityholders are explained in Section 4.3.

Detail about the risks associated with an investment in Scentre 
Group is explained in Section 7 of this Securityholder Booklet.

CONDITIONS PRECEDENT TO THE PROPOSAL
The conditions precedent to implementation of the Proposal include, 
but are not limited to:

 − the Proposal Resolutions being approved at the Meeting by 
Securityholders and the Westfield Group Resolutions being 
approved at the Westfield Group Meetings by Westfield 
Group Securityholders;

 − the judicial advice being obtained by RE1 and RE2;

 − approval by the Court of the Westfield Holdings Scheme; and

 − other regulatory approvals being obtained.

A more detailed explanation of the Conditions Precedent is set 
out in Section 3.5 of this Securityholder Booklet.

CONTINUITY OF BOARD AND MANAGEMENT 
Mr Frank Lowy AC will be Chairman of Scentre Group and Mr Brian 
Schwartz AM will be Deputy Chairman of Scentre Group. All of 
the existing directors of the Westfield Retail Trust, other than 
Mr Domenic Panaccio, will be directors of Scentre Group.

Scentre Group will be led by the current experienced Australian 
and New Zealand management team at Westfield Group, including 
Peter Allen who will become the Chief Executive Officer of Scentre 
Group (Mr Allen is currently Group Chief Financial Officer and an 
Executive Director of Westfield Group) and Mark Bloom who will 
become the Chief Financial Officer of Scentre Group (Mr Bloom is 
currently Deputy Group Chief Financial Officer of Westfield Group).

In addition, Scentre Group will have over 2,000 employees, with its 
corporate head office in Sydney and offices across Australia and 
New Zealand. Scentre Group will therefore have both the scale and 
depth of experience to efficiently and effectively continue to operate 
and grow its vertically integrated business.

INDEPENDENT EXPERT’S OPINION
This Securityholder Booklet contains a copy of the Independent 
Expert’s Report at Annexure B, prepared by KPMG Financial 
Advisory Services (Australia) Pty Ltd (Independent Expert). 
The Independent Expert has concluded that in the absence 
of a superior proposal, the Proposal is in the best interests of 
Securityholders. 

Securityholders should read the Independent Expert’s Report 
in full before making their own determination on the merits of 
the Proposal.

3 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust 
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security. 



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 8 –

L E T T ER F ROM T HE CH A IR M A N  
OF  T HE INDEPENDEN T BOA R D COMMI T T EE

INDEPENDENT BOARD COMMITTEE RECOMMENDATION 
The Independent Board Committee has devoted a considerable 
amount of time to considering, negotiating the terms of, and 
preparing the documents required in connection with the Proposal 
and for the reasons set out in Section 4.1, the members of the 
Independent Board Committee recommend that Securityholders 
vote in favour of the Proposal in the absence of a superior proposal. 

Each member of the Independent Board Committee intends to vote 
any Westfield Retail Trust Securities held by or on behalf of him or 
her in favour of the Proposal, in the absence of a superior proposal.

YOUR VOTE IS IMPORTANT
You should read this Securityholder Booklet in full before making 
any decision on how to vote (whether in person, by attorney or 
corporate representative or by Proxy) at the Meeting to be held on 
Thursday, 29 May 2014 commencing at 2:00pm (AEST), at Grand 
Ballroom, Sofitel Sydney Wentworth, 61-101 Phillip Street, Sydney 
NSW 2000. For your proxy vote to be considered, it must be lodged 
with Computershare Investor Services Pty Limited no later than 
2:00pm (AEST) on Tuesday, 27 May 2014.

If you have any further questions, you can call the Securityholder 
Information Line on 1800 674 015 (within Australia) or on 
+61 3 9415 4121 (from outside Australia) at any time from 8:30am 
to 5:00pm (Sydney time) Monday to Friday. If necessary, you should 
seek your own independent advice on any aspect about which you 
are not certain.

CONCLUSION
The Proposal has the unanimous support of the members of the 
Independent Board Committee and we recommend you vote in 
favour of all of the Resolutions.

Yours faithfully

Richard Egerton-Warburton AO, LVO 
Chairman 
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1. MEETING DETAILS AND WHAT TO DO NEXT

1.1 LOCATION OF MEETING
Grand Ballroom, Sofitel Sydney Wentworth 
61-101 Phillip Street 
Sydney NSW 2000

1.2 TIME AND DATE OF MEETING
2:00pm (AEST), Thursday, 29 May 2014

1.3 WHAT DO YOU NEED TO DO NEXT?
STEP 1 CAREFULLY READ THIS SECURITYHOLDER 
BOOKLET IN FULL
You should read this Securityholder Booklet in full. It contains 
important information to assist you in deciding how to vote.

It is important that you consider the information disclosed in light 
of your own particular circumstances.

Section 2 (“Frequently asked questions”) of this Securityholder 
Booklet may help answer some of your questions. If you are in doubt 
as to what you should do, you should consult your investment, 
financial, accounting, legal, tax and/or other professional adviser(s) 
without delay and before deciding how to vote at the Meeting.

If you have any questions about the Proposal, please contact the 
Securityholder Information Line on 1800 674 015 (free call) (within 
Australia) or on +61 3 9415 4121 (from outside Australia) at any time 
from 8:30am to 5:00pm (AEST) Monday to Friday.

The Notices of Meeting are set out at Annexure A.

STEP 2 VOTE ON THE RESOLUTIONS
Voting
Voting on each Resolution will occur by way of a poll.

In a resolution determined by a poll, each Securityholder present 
in person or by proxy has one vote for each dollar of the value of 
the total interests they have in Westfield Retail Trust 1 or Westfield 
Retail Trust 2 (as applicable). The value of a Securityholder’s total 
interests in Westfield Retail Trust 1 or Westfield Retail Trust 2 will 
be calculated by reference to the last sale price of Westfield Retail 
Trust 1 Units and Westfield Retail Trust 2 Units (stapled and trading 
together) on the trading day immediately before the day on which 
the poll is taken at the Meeting. On a poll, if you are entitled to 
two or more votes, you need not exercise all of your votes in the 
same way, nor cast all of your votes.

How to vote
Securityholders may vote at the Meeting:

(a) in person: by attending the Meeting. If you wish to vote in 
person at the Meeting, please arrive at least 30 minutes prior to 
the time designated for the Meeting so that we may check the 
number of your Westfield Retail Trust Securities and note your 
attendance. The Meeting will commence at 2:00pm (AEST) 
on 29 May 2014;

(b) by attorney or corporate representative: you may 
appoint an attorney or, in the case of a company, a corporate 
representative, to vote on your behalf.

 Those persons attending as an attorney must bring to the 
Meeting the original power of attorney unless Westfield Retail 
Trust has already noted it. The power of attorney must be 
returned in the same manner, and at the same time, as outlined 
for the Meeting Proxy Form below.

 Those persons attending as a corporate representative must 
bring to the Meeting evidence of their authority, such as a 
letter or certificate evidencing their appointment; and

(c) by Proxy: 

 (i)  by lodging a proxy online via www.investorvote.com.au 
Please read the instructions for online proxy submissions 
carefully before you lodge your proxy. You will need the 
6 digit control number, your Security Holder Reference 
Number (SRN) or Holder Identification Number (HIN), your 
PIN which appears in the box on the front page of the 
Meeting Proxy Form;

 (ii)  by mailing the enclosed red Meeting Proxy Form 
to Computershare Investor Services Pty Limited, 
GPO Box 242, Melbourne, Victoria 3001 using the reply 
paid envelope provided;

 (iii)  by faxing the enclosed red Meeting Proxy Form to 
1800 783 447 (within Australia) or +61 3 9473 2555 
(from outside Australia); or 

 (iv)  by hand delivering the enclosed red Meeting Proxy Form 
to Level 4, 60 Carrington Street, Sydney 2000 Australia.

To be valid, a Meeting Proxy Form must be received by the Registry 
by 2:00pm (AEST) on Tuesday, 27 May 2014. For further information 
on proxy voting, please refer to the detailed instructions contained 
in your red Meeting Proxy Form.

Further information on the procedure for voting at the Meeting 
can be found in Section 2 (“Frequently asked questions”) of this 
Securityholder Booklet and the Notices of Meeting set out at 
Annexure A of this Securityholder Booklet.

To be valid, the meeting proxy form and any power of 
attorney or other authority (if any) under which it is signed 
(or a certified copy of it) must be received by no later than 
2:00pm (AEST) on Tuesday, 27 May 2014 (proxy deadline).

Meeting proxy forms received after the proxy deadline 
will be invalid.
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2. FREQUENTLY ASKED QUESTIONS

Question Answer
Where to find more 
information

Overview of the Proposal

Why have you received this 
Securityholder Booklet?

This Securityholder Booklet has been sent to you because you are a 
Securityholder and Securityholders are being asked to vote on the Proposal 
which, if approved and implemented, will result in Westfield Retail Trust 
merging with Westfield Group’s Australian and New Zealand business.

You should carefully read the Securityholder Booklet in full and, if necessary, 
consult your investment, financial, taxation or other professional adviser before 
voting on the Resolutions.

In order for the Proposal to proceed, each of the Proposal Resolutions must 
be passed by the requisite majorities of Securityholders at the Meeting and 
the Westfield Group Resolutions must also be passed by the Westfield Group 
Securityholders (including approval of the Westfield Holdings Scheme by 
Westfield Holdings shareholders). The Proposal Resolutions are described in 
Section 10.

The Proposal is also subject to a number of other Conditions Precedent. The 
Conditions Precedent are described in Section 3.5.

Sections 3 and 10

What is the Proposal? The Proposal is the proposed merger of Westfield Retail Trust with Westfield 
Group’s Australian and New Zealand business, following the proposed 
restructure of Westfield Group, to create the following two new listed retail 
property groups:

 − Scentre Group (ASX: SCG); and

 − Westfield Corporation (ASX: WFD).

If the Proposal is implemented, existing Securityholders will hold 
approximately 51.4% of Scentre Group. Scentre Group is expected to be one 
of the 20 largest entities on the ASX with an investment portfolio comprising 
interests in 47 shopping centres across Australia and New Zealand operating 
under the Westfield brand.

Section 3

What is the structure of my 
current interest in Westfield 
Retail Trust?

The current structure of a Securityholder’s interest in Westfield Retail Trust 
is set out in simplified form in the chart below.

Westfield 
Retail Trust 1

Westfield 
Retail Trust 2

WESTFIELD RETAIL TRUST

WESTFIELD RETAIL TRUST 
SECURITYHOLDERS

Note: Dotted lines indicate Stapling of securities

Section 3.4
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Question Answer
Where to find more 
information

What will the structure of 
my interest in Scentre Group 
be after implemented of the 
Proposal?

The proposed structure of a Securityholder’s interest in Scentre Group 
following implementation of the Proposal is set out in simplified form in 
the chart below.

SCENTRE GROUP

WESTFIELD RETAIL TRUST 
SECURITYHOLDERS

Australian/NZ

47 centres + operating platform

Westfield  
Holdings

Westfield Retail 
Trust 1Westfield Trust Westfield Retail 

Trust 2

WESTFIELD GROUP 
SECURITYHOLDERS

51.4%48.6%

Note: Dotted lines indicate Stapling of securities

Section 3.4

What is Westfield Group’s 
Australian and New Zealand 
business?

Westfield Group’s Australian and New Zealand business consists of 
the following:

 − Westfield Group’s Australian and New Zealand shopping centre 
portfolio, jointly owned with Westfield Retail Trust;

 − separate to the portfolio jointly owned with Westfield Retail Trust, 
Westfield Group’s 25% interest in Westfield Carindale, a 50% interest 
in a development site at Coomera in Queensland and other sundry 
property interests; and

 − Westfield Group’s vertically integrated4 retail property operating 
platform in Australia and New Zealand with capabilities including 
property management, leasing, design, development, construction, 
marketing and funds management.

Section 3

What is the retail property 
operating platform which will 
form part of Scentre Group?

The retail property operating platform which will form part of Scentre Group 
is Westfield Group’s vertically integrated retail property operating platform 
in Australia and New Zealand. The operating platform comprises capabilities 
to operate retail properties, including property management, leasing, design, 
development, construction, marketing and funds management. The operating 
platform includes the highly experienced Australian and New Zealand 
operating management team of Westfield Group. 

Section 5.3

What does vertically 
integrated mean?

Vertically integrated means having in-house capabilities including property 
management, leasing, design, development, construction, marketing and 
funds management. As a result Scentre Group will capture the full economic 
and strategic benefits of the operating platform with control over all 
elements of value creation in the ownership, management and development 
of shopping centres. This is in contrast to the passive returns from solely 
owning property investments. 

Section 5.1

What is the Independent 
Expert’s conclusion?

The Independent Expert has concluded that in the absence of a superior 
proposal, the Proposal is in the best interests of Securityholders.

Independent Expert’s 
Report – Annexure B

4 This term is defined in Definitions and Interpretation in Section 12.
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Question Answer
Where to find more 
information

How will the Proposal be 
implemented?

The Proposal will be implemented via amendments to the Westfield Retail Trust 
Constitutions and by way of a Court-ordered scheme of arrangement in relation 
to Westfield Holdings and amendments to the Westfield Group Constitutions, 
and only after the satisfaction or waiver of certain Conditions Precedent.

Implementation of the Proposal involves:

 − a cash distribution of $0.2853 for each Westfield Retail Trust Security 
held as at the Record Date; 

 − each Westfield Holdings Share and each Westfield Trust Unit will be 
converted to 1.246 Westfield Holdings Shares and 1.246 Westfield 
Trust Units;

 − each Westfield Retail Trust 1 Unit and each Westfield Retail Trust 2 
Unit will be converted to 0.918 Westfield Retail Trust 1 Units and 0.918 
Westfield Retail Trust 2 Units;

 − the holdings of Westfield Retail Trust Securities held by each 
Securityholder will be aggregated in order to determine the resulting 
number of Westfield Retail Trust Securities the Securityholder will hold 
after the conversion takes place. Any resulting fractional interests will 
be rounded up to the nearest whole number. So, by way of example, if 
a Securityholder holds 1,000 Westfield Retail Trust Securities on the 
Record Date, after the Capital Return entitlement has been determined 
and the conversion has been implemented the Securityholder will hold 
918 Westfield Retail Trust Securities;

 − Westfield Retail Trust will pay the Stapling Distribution to each Eligible 
Securityholder which will be compulsorily applied to subscribe for 
Westfield Holdings Shares and Westfield Trust Units; 

 − the Westfield Holdings Shares and the Westfield Trust Units will then 
be Stapled to the Westfield Retail Trust 1 Units and the Westfield Retail 
Trust 2 Units forming Scentre Group Securities; and

 − Ineligible Foreign Securityholders will receive the Capital Return and 
their Westfield Retail Trust Securities will be converted in the manner 
referred to above. However, because of foreign law restrictions, they 
cannot participate in the Stapling Distribution. Instead their Westfield 
Retail Trust Securities will participate in the Sale Facility described in 
Section 3.12. 

Section 3.4
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Question Answer
Where to find more 
information

What will Securityholders 
receive if the Proposal is 
implemented?

If the Proposal proceeds:

 − each Securityholder will receive a Capital Return of $0.2853 cash for 
every Westfield Retail Trust Security held as at the Record Date; and

 − Eligible Securityholders will hold 0.918 Scentre Group Securities for 
every Westfield Retail Trust Security held as at the Record Date.

The amount of the Capital Return was agreed during negotiations with 
Westfield Group having regard to the capacity of Westfield Retail Trust 
to undertake a capital return, the relative ownership by Westfield Group 
Securityholders and Securityholders in Scentre Group, the appropriate capital 
structure for Scentre Group on establishment and the impact on Scentre 
Group’s pro forma forecast FY14 FFO. 

The Capital Return provided a mechanism for Westfield Retail Trust to deliver 
a direct value benefit to Securityholders. The Merger Ratio was determined 
having regard to the size of the Capital Return and on the basis that the 
Capital Return is made exclusively to Securityholders immediately prior to 
the merger of Westfield Retail Trust and Westfield Group’s Australian and 
New Zealand business.

Ineligible Foreign Securityholders receive the Capital Return but will not 
receive Scentre Group Securities under the Proposal. Instead, Ineligible 
Foreign Securityholders will have their holdings of Westfield Retail Trust 
Securities transferred to the Sale Nominee who will sell the Scentre Group 
Securities they would otherwise be entitled to receive under the Proposal 
and remit the sale proceeds to them.

Sections 3.4 and 3.12

What is the Merger Ratio? The Merger Ratio determines the proportion of Scentre Group that will be 
owned by Securityholders and Westfield Group Securityholders following 
implementation of the Proposal namely:

 − Securityholders will hold 51.4% of Scentre Group and they will also 
receive the Capital Return; and

 − Westfield Group Securityholders will hold 48.6% of Scentre Group.

Section 3.6

How was the Merger Ratio 
determined?

The Merger Ratio is based on the relative pro forma forecast FY14 FFO 
contribution of Westfield Retail Trust and Westfield Group’s Australian and 
New Zealand business to Scentre Group.

The pro forma forecast FY14 FFO contributions of Westfield Retail Trust and 
Westfield Group were adjusted to:

 − exclude project profits not yet recognised on Westfield Sydney and 
Fountain Gate (both being completed projects co-owned by Westfield 
Retail Trust and Westfield Group);

 − exclude asset management fee income on the Property Linked Notes 
issued by Westfield Group; and

 − include additional interest expense incurred by Westfield Retail Trust 
associated with the Capital Return to Securityholders.

The table in Section 3.6.1 provides information on the pro forma forecast FY14 
FFO and the Merger Ratio calculation.

Section 3.6
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Question Answer
Where to find more 
information

Why did the Independent 
Board Committee agree the 
Merger Ratio based on FFO  
as the basis for the Proposal?

The Merger Ratio was calculated on the basis of relative pro forma forecast 
FY14 FFO contributions by Westfield Retail Trust and Westfield Group’s 
Australian and New Zealand business to Scentre Group’s pro forma forecast 
FY14 FFO. The Independent Board Committee believes that the Merger Ratio 
is appropriate having regard to: 

 − a merger ratio based on balance sheet metrics, such as NTA would not 
reflect the full economic value or income of Westfield Group’s Australian 
and New Zealand Operating Platform. This is because the Westfield 
Group balance sheet does not attribute any value to the substantial 
income generated by the Operating Platform, as described in detail 
in Section 3.6(d);

 − the FFO contributed by each party provides a fairer assessment of the 
value of cashflows and underlying business being contributed by each 
party;

 − adjustments made to Westfield Group’s Australian and New Zealand 
business FFO to: 

 y exclude project profits from Westfield Retail Trust and third parties 
relating to project profits not yet recognised on projects including 
Westfield Sydney and Fountain Gate (as both of these projects have 
been completed and are co-owned between Westfield Retail Trust 
and Westfield Group), and variations to third party projects; and

 y exclude asset management fee income relating to the Property 
Linked Notes; and

 − the merger ratio represents the outcome of detailed negotiations with 
Westfield Group. The Independent Board Committee believes the 
Proposal is in the best interests of Securityholders from a strategic, 
financial and governance perspective. The Independent Expert has also 
concluded that in the absence of a superior proposal, the Proposal is in 
the best interests of Securityholders.

In assessing the value contributed by each party, the Independent Board 
Committee had regard to a number of matters that are not reflected in the 
respective FFO contributions used to determine the Merger Ratio, including:

 − the FFO contributed by Westfield Group does not include the economic 
benefit of profits from the development of Westfield Group’s interest 
in the Australian and New Zealand properties. These profits are 
recognised in property revaluations through reduced project costs 
compared to co-owners and joint venture partners; and

 − $9 million in overhead synergies, $19 million in interest efficiencies and 
an $8 million reduction in forecast tax payable expected to be achieved 
by Scentre Group.

Section 3.6

What is the expected impact 
of the Proposal on Westfield 
Retail Trust FFO?

The Proposal is expected to be 5.2% accretive to FY14 pro forma forecast 
FFO and 8.0% accretive to FY14 pro forma forecast and economic FFO per 
Westfield Retail Trust Security before the elimination of development profits 
upon consolidation. 

Section 4.2(f)
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What effect will the Proposal 
have on the NTA of Westfield 
Retail Trust?

Under the Proposal, the forecast NTA for Scentre Group is $2.82 per Scentre 
Group Security. On a pro forma basis, this is equivalent to $2.87 per Westfield 
Retail Trust Security based on Securityholders receiving 0.918 Scentre Group 
Securities and $0.2853 for every Westfield Retail Trust Security held as at the 
Record Date.

This pro forma NTA for Securityholders of $2.87 per Westfield Retail Trust 
Security compares with Westfield Retail Trust’s NTA as at 31 December 2013 
of $3.52 per Westfield Retail Trust Security.

Securityholders currently hold 100% of Westfield Retail Trust which had net 
assets as at 31 December 2013 of $10.5 billion. Following implementation of 
the Proposal, Securityholders will hold 51.4% of Scentre Group which will have 
pro forma net assets of $15.2 billion as at 31 December 20135. 

The change in pro forma NTA and net assets is the result of Westfield Retail 
Trust merging with Westfield Group’s Australian and New Zealand business, 
which includes the Operating Platform. The income from the Operating 
Platform is not reflected in property values and therefore not valued on 
Scentre Group’s pro forma balance sheet for accounting purposes. 

Scentre Group will also incur up to $75 million of transaction costs which 
contributes to the change in NTA.

Section 3.8

What is the implied value of 
the Operating Platform under 
the Proposal?

Section 3.9 sets out a basis for deriving an implied Scentre Group trading 
price by reference to the Westfield Retail Trust Security trading price on 
3 December 2013 (the day immediately prior to announcement of the Proposal). 
On this basis, the implied value of the Operating Platform is approximately 
$2.16 billion. Based on the implied trading price of Scentre Group calculated by 
reference to the Westfield Retail Trust trading price on 11 April 2014 (the trading 
day immediately prior to the date of this Securityholder Booklet), the implied 
value of the Operating Platform is $2.31 billion.

As described in Section 3.6, the Operating Platform is forecast to contribute an 
Economic EBIT of $194 million in FY14.

The implied value of the Operating Platform therefore represents a 11.1x 
multiple based on the implied trading price of Scentre Group Securities 
immediately prior to announcement of the Proposal, or an 11.9x multiple 
based on the implied trading price of Scentre Group Securities immediately 
prior to the date of this Securityholder Booklet. There is no certainty as to 
the trading price of Scentre Group Securities after the implementation of 
the Proposal. 

The Independent Expert has also calculated an implied value for the 
Operating Platform (refer to Section 10.4 of the Independent Expert’s Report 
attached as Annexure B).

Section 3.9

If the Proposal proceeds,  
when will I receive Scentre 
Group Securities and the 
Capital Return?

If the Proposal proceeds:

 − the Record Date for Eligible Securityholders to participate in the 
Proposal and receive the Capital Return is expected to be Thursday, 
19 June 2014;

 − the Proposal is expected to be implemented on 30 June 2014 and the 
Capital Return will be despatched to Securityholders on that date;

 − Scentre Group Securities are expected to commence trading on 
a deferred settlement basis on 17 June 2014;

 − holding statements for Scentre Group Securities are expected to be 
despatched on 30 June 2014; and

 − Scentre Group Securities are expected to commence trading on 
a normal T+3 settlement basis on 1 July 2014.

Key dates for the Proposal

5 As shown in the Scentre Group pro forma historical statement of net assets as at 31 December 2013 in Section 6.10.
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How will the Capital Return 
be funded?

The Capital Return will be funded by Westfield Retail Trust from a mix of 
existing and new bilateral facilities.

The Capital Return will be paid in cash to Securityholders.

Who is on the Independent 
Board Committee and why 
was it formed?

Following receipt of the initial proposal from Westfield Group, the Westfield 
Retail Trust Directors immediately established the Independent Board 
Committee with strict corporate governance protocols to consider the 
Proposal and any alternative proposals.

The Independent Board Committee comprises Mr Richard Egerton-Warburton 
AO, LVO, Mr Laurence Brindle, Mr Andrew Harmos, Mr Michael Ihlein and 
Ms Sandra McPhee AM, being all of the non-executive directors of Westfield 
Retail Trust who are independent of Westfield Group.

Section 3.2

Who are the Recommending 
Directors?

The Recommending Directors comprise all of the members of the Independent 
Board Committee and Mr Domenic Panaccio. Mr Domenic Panaccio is an 
executive director of Westfield Retail Trust and is independent of Westfield 
Group.

Section 4.1

What do the Recommending 
Directors recommend 
Securityholders do?

The Recommending Directors unanimously recommend that you vote in 
favour of the Proposal Resolutions, in the absence of a superior proposal.

In the Recommending Directors’ unanimous opinion, the Proposal is 
in the best interests of Securityholders having taken into account the 
following matters: 

 − The Recommending Directors consider that the Merger Ratio is 
appropriate having regard to the respective contributions of earnings, 
assets and liabilities by Westfield Retail Trust and Westfield Group’s 
Australian and New Zealand business to Scentre Group and given the 
strategic benefits for Securityholders that are expected if the Proposal 
is approved and implemented;

 − The Recommending Directors consider the advantages and strategic 
benefits for Securityholders of the Proposal being implemented outweigh 
the disadvantages of, and the risks associated with, the Proposal;

 − The Proposal includes an $850 million capital return to Securityholders, 
effected by a cash payment of $0.2853 per Westfield Retail Trust 
Security held by Securityholders on the Record Date; and 

 − The Independent Expert has concluded that in the absence of a superior 
proposal, the Proposal is in the best interests of Securityholders.

The reasons for the Recommending Directors’ unanimous recommendation 
are set out in detail in Section 4.1.

Each of the Recommending Directors intends to vote any Westfield Retail 
Trust Securities that are held by or on behalf of him or her in favour of the 
Proposal, in the absence of a superior proposal.

Section 4.1

Who are the remaining 
directors of Westfield Retail 
Trust and are they making 
recommendations in relation 
to the Proposal?

The remaining directors of Westfield Retail Trust are Mr Steven Lowy AM and 
Mr Peter Allen. Mr Steven Lowy AM and Mr Peter Allen are not part of the 
Independent Board Committee and have stood aside from the consideration of 
the Proposal.

Mr Steven Lowy AM is an Executive Director and Co-Chief Executive Officer 
of Westfield Group and is remunerated by Westfield Group. Mr Peter Allen is 
Group Chief Financial Officer and an Executive Director of Westfield Group 
and is remunerated by Westfield Group. For these reasons, Mr Steven Lowy 
AM and Mr Peter Allen do not consider it appropriate for them to make a 
recommendation to Securityholders.

Section 5.7
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What are the key benefits 
of the Proposal?

The Proposal provides a combination of strategic, financial and governance 
benefits which include:

 − the Proposal better positions Westfield Retail Trust for growth by 
establishing a vertically integrated retail property operating platform;

 − Scentre Group will have a greater ownership interest in a larger 
investment portfolio in Australia and New Zealand than Westfield 
Retail Trust;

 − Securityholders will gain exposure to Westfield Carindale;

 − the Proposal creates a stronger platform to enhance return on equity 
through the potential to introduce new co-owners at the property 
ownership level;

 − Scentre Group will not have any restrictions on the jurisdictions in 
which it invests however the strategic focus of Scentre Group will be on 
Australia and New Zealand;

 − the Proposal is expected to deliver 5.2% accretion to FY14 pro forma 
FFO per security and 8.0% economic accretion to FY14 pro forma FFO 
before the elimination of development profits on consolidation;

 − the Proposal includes a $850 million Capital Return to Securityholders;

 − the Proposal removes potential and perceived conflicts of interest that 
currently exist between Westfield Retail Trust and Westfield Group; and

 − the members of the Scentre Group Board will be appointed and removed 
by Scentre Group Securityholders.

Section 4.2

What are the main 
disadvantages of the Proposal?

The main disadvantages of the Proposal include:

 − exposure to risks relating to the ownership and operation of the retail 
property operating platform operated by Westfield Group in Australia 
and New Zealand;

 − on implementation of the Proposal, Scentre Group will have a lower NTA 
per security than Westfield Retail Trust. The Proposal will result in a 
change to Westfield Retail Trust’s NTA from $3.52 per Westfield Retail 
Trust Security (as at 31 December 2013) to the equivalent of $2.87 per 
Westfield Retail Trust Security6 pro forma NTA as at 31 December 2013;

 − exposure to risks relating to increased gearing. Under the Proposal, 
gearing is expected to increase from 22.4% for Westfield Retail Trust 
as at 31 December 2013 to 38.4% for Scentre Group on the basis of 
the pro forma statement of net assets as at 31 December 2013. Refer 
to Section 7.3(b) for a description of the material consequences of 
increased gearing;

 − transaction and implementation costs are expected to be incurred. 
Total transaction and implementation costs incurred by Scentre Group 
in relation to the Proposal are estimated to be $75 million. These include 
third party advisory fees, listing and administrative fees and other 
expenses associated with the Proposal; and

 − Scentre Group will cease to be permitted to use Westfield in its 
corporate name but will retain the Westfield brand for its shopping 
centres and activities in Australia and New Zealand.

Section 4.3

6 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust 
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security.
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What are the key risks 
associated with the Proposal?

The key risks relating to the Proposal include:

 − following implementation of the Proposal, the benefits of the Proposal 
may not materialise;

 − there is a potential risk that the trading price of Scentre Group Securities 
will reduce from the price on commencement of trading, and that 
the price of Scentre Group Securities will be less than the existing 
price of Westfield Retail Trust Securities. In this regard, while Section 
3.9 contains an estimated implied trading price for Scentre Group 
Securities, there is no guarantee that the Scentre Group Securities 
will trade at a particular price after implementation of the Proposal 
(see Section 4.4(b));

 − Scentre Group may need to refinance borrowings on less attractive 
terms. A description of the risks associated with refinancing these 
borrowings is contained in Section 7.3(a);

 − Scentre Group credit ratings will be subject to determination 
by external credit agencies. There can be no assurance that the 
credit rating agencies will maintain their credit ratings following 
implementation of the Proposal. Any changes in credit ratings may, 
among other consequences, impact on access to, and cost of, capital;

 − the conditions precedent to the Proposal may not be satisfied or waived 
or their satisfaction may be delayed;

 − the ATO may fail to issue the Class Ruling in the form set out in the 
Draft Class Ruling; 

 − if any contract or guarantees of Westfield Holdings or Westfield Trust 
that relate to Westfield Group’s international business are not able to 
be restructured to align with the correct Westfield Corporation entity 
after implementation of the Proposal, then Westfield Holdings and 
Westfield Trust may remain liable to third parties under those contracts 
and guarantees (however, under the Implementation Deed Westfield 
Corporation must indemnify Scentre Group for any claims against or 
payments made by Westfield Holdings or Westfield Trust in respect of 
the international business); and

 − if any of the data or information provided to and relied upon by 
Westfield Retail Trust in its due diligence process and its preparation 
of this Securityholder Booklet proves to be incomplete, incorrect, 
inaccurate or misleading, there is a risk that the actual financial 
position and performance of Scentre Group post implementation of 
the Proposal may be materially different to the financial position and 
performance expected by Westfield Retail Trust and reflected in this 
Securityholder Booklet.

A description of these key risks is set out in Section 4.4.

In addition, risks associated with an investment in Scentre Group are 
summarised in Section 7.

Sections 4.4 and 7
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What strategic alternatives 
were considered by 
the Independent Board 
Committee?

The Independent Board Committee carefully considered a range of strategic 
alternatives before it decided to recommend the Proposal to Securityholders. 
The alternatives considered included:

 − maintaining the existing Westfield Retail Trust structure; 

 − developing or acquiring an operating platform; 

 − undertaking a significant buy-back of existing Westfield Retail Trust 
Securities;

 − seeking new growth opportunities through investing in alternative retail 
asset classes; or

 − undertaking a significant disposal of Westfield Retail Trust assets and 
returning proceeds to Securityholders.

After careful consideration and negotiations with Westfield Group, the 
Independent Board Committee believe that the Proposal is the preferred option 
to maximise long term value for Securityholders and provide Securityholders 
with the benefits of an internal management and development platform without 
diluting the high quality of Westfield Retail Trust’s existing portfolio.

Section 4.5

What will happen if an 
alternative proposal is 
received?

An alternative proposal could emerge before the Meeting. However, as at the 
date of this Securityholder Booklet, no alternative proposal has emerged. If 
an alternative proposal does arise, it will be announced to the ASX and the 
Independent Board Committee will carefully consider the alternative proposal 
and advise its recommendations.

Under the terms of the Implementation Deed, no break fee is payable by Westfield 
Retail Trust to Westfield Group if a superior proposal is received and implemented. 
However, Westfield Retail Trust will have incurred transaction costs in relation to 
the Proposal. Westfield Retail Trust is expected to have incurred transaction costs 
of approximately $10 million as at the date of the Meeting.

Section 4.5

What will be the relationship 
between Scentre Group 
and Westfield Corporation 
following implementation 
of the Proposal?

Following implementation of the Proposal, Scentre Group and Westfield 
Corporation will operate as separate and independent groups. Scentre 
Group and Westfield Corporation will have the following ongoing 
contractual relationships7: 

 − Scentre Group will have an exclusive, continuing, royalty free licence 
to use the Westfield brand (which is owned by Westfield Corporation 
Limited) for its existing shopping centres and any future shopping 
centres in Australia and New Zealand meeting certain agreed 
characteristics on the terms of the Trade Mark Licence Agreement;

 − Scentre Group will provide certain corporate and other services to 
Westfield Corporation, and Westfield Corporation will provide certain 
corporate affairs services to Scentre Group, under the Transitional 
Services Agreement while the groups develop standalone resources 
and support services. The transition is expected to be substantially 
completed within two years; and

 − Scentre Group will have access to the digital innovation activities of 
Westfield Corporation provided by Westfield Labs under the LABS 
Agreement in return for a contribution to the funding of Westfield Labs 
over the term of the agreement. 

In addition, Scentre Group and Westfield Corporation will initially have three 
common directors, being Mr Frank Lowy AC8, Mr Brian Schwartz AM and 
Mr Steven Lowy AM.

Section 3.10

7 In addition to the ongoing contractual relationships described in Section 3.10, it is intended that Mr Frank Lowy AC will assume the role of Chairman of both Scentre Group 
and Westfield Corporation (see Section 5.8 for further details). Including the Chairman, there will initially be three common directors between Scentre Group and Westfield 
Corporation (see Section 5.8).

8 Despite the recommendation in the ASX Guidelines that listed entities should have an independent director as chairman, Mr Frank Lowy AC is considered the most 
appropriate person to act as Chairman of the Scentre Group Board.
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What happens if the Proposal 
does not proceed? 

If Securityholders or Westfield Group Securityholders do not approve the 
Proposal, the Court does not approve the Westfield Holdings Scheme, 
the second judicial advice is not obtained by Westfield Retail Trust at the 
Second Court Hearing or any other conditions precedent to the Proposal 
are not satisfied or waived, the Proposal will not proceed.

In that event:

 − Westfield Retail Trust will not merge with Westfield Group’s Australian 
and New Zealand business, Securityholders will continue to hold their 
Westfield Retail Trust Securities and Eligible Securityholders will not 
hold any new Scentre Group Securities;

 − Securityholders will not receive the Capital Return;

 − Westfield Retail Trust will continue to operate as it does now and 
will continue to rely on Westfield Group for the provision of property 
management and development services for its portfolio and various 
other corporate services;

 − Westfield Retail Trust will continue to focus on its current strategy 
to deliver stable and consistent cash flows and growth, driven 
by maximising operating performance, adding value through 
redevelopments and continuing with prudent capital management;

 − Westfield Retail Trust will incur transaction costs of approximately 
$10 million (out of an estimated $75 million in transaction costs payable 
by Scentre Group if the Proposal had been implemented); and

 − Westfield Group has indicated that it may consider alternative strategies 
in relation to its Australian and New Zealand business if the Proposal 
does not proceed.

Section 4.6

What is the forecast 
distribution for Westfield 
Retail Trust for the financial 
year 2014?

The forecast aggregate distribution for Westfield Retail Trust for the 12 months 
ending 31 December 2014 is $0.204 per Westfield Retail Trust Security 
assuming the Proposal does not proceed.

Is there a break fee if the 
Proposal does not proceed?

No. There is no break fee payable by either Westfield Retail Trust or Westfield 
Group if the Proposal does not proceed. 
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Who is eligible to receive 
Scentre Group Securities 
under the Proposal?

The following persons are eligible to receive Scentre Group Securities under 
the Proposal:

 − Securityholders on the Register on the Record Date, who are not Foreign 
Securityholders (a Foreign Securityholder is a Securityholder on the 
Record Date whose address is a place outside of Australia and New 
Zealand and their respective external territories); and

 − Foreign Securityholders in the following jurisdictions:

 y the United States of America, to the extent an “accredited investor”, 
as defined in Rule 501(a) of Regulation D under the U.S. Securities 
Act 1933;

 y the United Kingdom, to the extent a “qualified investor”;9

 y the Netherlands;

 y Norway;

 y Japan; 

 y Singapore, to the extent an “institutional investor”;10 

 y Hong Kong; 

 y Canada; or

 y any other jurisdiction where Westfield Retail Trust determines it is 
lawful and not unduly onerous or unduly impractical for the relevant 
Foreign Securityholder to receive securities under the Proposal.

All other Foreign Securityholders are Ineligible Foreign Securityholders. The 
Sale Nominee will participate in the Proposal in respect of Westfield Retail 
Trust Securities held by Ineligible Foreign Securityholders on the Record Date.

Sections 11.15 and 11.16

What happens if I am 
an Ineligible Foreign 
Securityholder?

Ineligible Foreign Securityholders will not receive Scentre Group Securities 
under the Proposal.

Instead, Ineligible Foreign Securityholders will have their holding of Westfield 
Retail Trust Securities transferred to the Sale Nominee who will sell the 
Scentre Group Securities they would otherwise be entitled to receive under 
the Proposal and Westfield Retail Trust will procure that the Registry remits 
the sale proceeds to them.

Ineligible Foreign Securityholders will receive the Capital Return if the Proposal 
is implemented. Ineligible Foreign Securityholders will also receive the Westfield 
Retail Trust Distribution, if that distribution is made.

Section 3.12

9 As defined in article 2.1 of the EC Prospectus Directive 2003/71/EC.

10 As defined in section 4A(c) of the Securities and Futures Act 2001, Chapter 289 of Singapore.
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Overview of Scentre Group (after implementation of the Proposal)

What will Scentre Group’s 
business look like if the 
Proposal proceeds?

If the Proposal proceeds, Scentre Group will be an industry leading internally 
managed11 group focused on investing and operating retail property in 
Australia and New Zealand. It will have the largest and most productive 
shopping centre portfolio in Australia and New Zealand with the highest 
annual specialty sales per square metre, a key measure of sales productivity. 

Scentre Group will own a vertically integrated Australian and New Zealand 
retail property operating platform with capabilities including property 
management, leasing, design, development, construction, marketing and 
funds management. Scentre Group’s operating platform will include the highly 
experienced Australian and New Zealand operating management team of 
Westfield Group.

Scentre Group will have over 2,000 employees with its corporate head office 
in Sydney and offices across Australia and New Zealand. Scentre Group is 
expected to be a top 20 ASX listed group based on market capitalisation and 
the largest ASX listed REIT.

Section 5.1

What does internally 
managed mean?

When used in the context of a REIT, ‘internally managed’ is commonly used to 
refer to a REIT where the responsible entity of the REIT is owned by the REIT 
and the REIT does not pay management fees to an external person. In the 
context of Scentre Group, the REITs which will be part of Scentre Group are 
also internally managed in that more commonly defined way but also refer to 
having the capabilities of the broader retail property operating platform.

What assets will Scentre 
Group own?12

Scentre Group will own a property portfolio comprising interests in 
47 shopping centres in Australia and New Zealand, with total assets of 
$29.3 billion and assets under management of $38.6 billion. The portfolio 
generates annual retail sales of $22 billion, with approximately 12,500 retailers 
and 555 million customer visits annually. Scentre Group will have an exclusive 
licence to use the Westfield brand in Australia and New Zealand for its 
existing shopping centre portfolio and any new shopping centres which meet 
certain agreed characteristics.

Scentre Group will own the highest quality shopping centre portfolio in 
Australia with 14 of the top 20 shopping centres in Australia measured by 
annual sales.

91% of Scentre Group’s portfolio by value will be located in Australia, with 
38 shopping centres in Australia and 9 shopping centres in New Zealand.

Scentre Group’s portfolio will include major assets such as Westfield Sydney, 
Bondi Junction, Doncaster, Chermside and Carindale, each of which achieve 
annual specialty sales in excess of $10,000 per square metre and total annual 
sales in excess of $800 million. These flagship shopping centres continue to be 
leading destinations of choice for both domestic and international retailers.

Scentre Group will have $4.9 billion of current and future development 
projects (Scentre Group share: $2.6 billion). $1.9 billion of these projects are 
currently under construction, including Miranda in Sydney NSW and Mt 
Gravatt in Brisbane QLD, with further major development opportunities in 
Sydney, Brisbane and Adelaide.

Section 5.1, 5.3 and 5.6

11 This term is defined in Definitions and Interpretation in Section 12.

12 Financial information and statistics are presented on a pro forma basis as at 31 December 2013 or for the financial year ended 31 December 2013, as the context requires.
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What will Scentre Group’s 
strategic priorities be?

Scentre Group’s strategic priorities will include: 

 − intensive management of its existing portfolio to maximise the 
sales productivity of retailers and to provide superior experiences to 
consumers;

 − improving the quality of the portfolio to adapt to the next generation of 
retail;

 − generating new income opportunities by leveraging the scale of the 
Scentre Group portfolio;

 − executing its current and future development pipeline to enhance the 
value, scale and quality of the portfolio; 

 − active management of its capital position to enhance long term earnings 
growth potential and return on equity; and

 − using digital technology to better connect retailers with consumers.

Section 5.4 and 5.5

What are the risks associated 
with an investment in 
Scentre Group?

Scentre Group will be subject to a range of risks that may adversely affect the 
future operating or financial performance, prospects, investment returns or 
value of Scentre Group Securities. The key risks fall into four main categories:

 − property ownership risks: 

 y tenant default and occupancy risk in shopping centres;

 y anchor tenant default or closure risk; 

 y changes in consumer sentiment or shopping preferences;

 y emergence of alternative retail channels, especially online retailing; 

 y conflicts of interest with co-owners of properties; 

 − property management and development risks;

 − financing risks: 

 y refinancing risk;

 y leverage risk; 

 y cash flow risk;

 y funding risk for development, redevelopment programme and 
acquisitions; 

 y credit rating risk;

 − market structure risks: 

 y geographical concentration of Scentre Group’s portfolio;

 y acquisition risk;

 y competition with other participants in the retail property industry.

Further discussion on the risks in each of these categories and other risks is 
set out in Section 7.

Section 7

What currency will Scentre 
Group be reporting in?

Scentre Group will report in Australian dollars.

Scentre Group will be subject to minimal foreign currency exposure with 
approximately 90% of its assets and earnings located in Australia and 
approximately 10% of its assets and earnings located in New Zealand. 

Section 6.6
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What will be the distributions 
from Scentre Group in 2014?

Scentre Group’s distribution for the period from the Implementation Date to 
31 December 2014 is expected to be $0.102 per Scentre Group Security13.

Scentre Group expects to pay this distribution in February 2015. In addition 
Securityholders will receive the Westfield Retail Trust Distribution which is the 
interim distribution for the period from 1 January 2014 to the Implementation 
Date, if declared.

Section 5.5

What will be Scentre Group’s 
distribution policy?

Scentre Group’s proposed distribution policy will be to pay out up to 100% of 
FFO. The policy allows for retention to fund capital expenditure requirements 
as determined from time to time by the Scentre Group Board, and is subject 
to review by the Scentre Group Board at its discretion, including in relation to 
general business and financial conditions.

It is the intention of the Scentre Group Board that distributions will increase 
from year to year.

Section 5.5

Who will be on the board 
of Scentre Group? 

On implementation of the Proposal, the Scentre Group Board will initially 
comprise the following directors: 

 − Mr Frank Lowy AC – Chairman;

 − Mr Brian Schwartz AM – Deputy Chairman;

 − Mr Peter Allen – Chief Executive Officer;

 − Mr Laurence Brindle – Non Executive Director;

 − Mr Richard Egerton-Warburton AO, LVO – Non Executive Director. 

 − Mr Andrew Harmos – Non Executive Director;

 − Mr Michael Ihlein – Non Executive Director;

 − Mr Steven Lowy AM – Non Executive Director; and

 − Ms Sandra McPhee AM – Non Executive Director.

Section 5.7

Who will be part of the 
Scentre Group senior 
executive team?

The Scentre Group management team will include: 

 − Mr Peter Allen – Chief Executive Officer;

 − Mr Mark Bloom – Chief Financial Officer; 

 − Mr John Batistich – Director, Marketing;

 − Ms Janine Frew – Director, Human Resources; 

 − Mr Paul Giugni – General Counsel;

 − Mr Andy Hedges – Director, Shopping Centre Management;

 − Mr Ian Irving – Director, Design & Construction;

 − Mr Peter Leslie – Director, Leasing;

 − Mr Justin Lynch – Director, New Zealand; 

 − Mr John Widdup – Chief Operating Officer Development, 
Design & Construction; and

 − Mr Richard Williams – Treasurer.

Section 5.7

What is the proposed capital 
structure of Scentre Group?

On implementation of the Proposal, Scentre Group will have approximately 
5.3 billion Stapled Securities on issue14 and $15.2 billion of net assets. 

Scentre Group will have gearing of 38.4% on a pro forma basis as at 
31 December 2013. Scentre Group’s aim is to maintain gearing levels in 
the range of 30%-40%. Scentre Group’s interest cover will be 3.3 times, 
on a pro forma forecast basis for FY14.

Section 5.5

13 Assumes an Implementation Date of 30 June 2014. Represents 50% of Scentre Group’s pro forma forecast distribution for FY14 of $0.204 per Scentre Group Security. See Section 6.6 for 
further details of Scentre Group’s distribution policy.

14 Subject to rounding described in Section 11.18.
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Where to find more 
information

What will Scentre Group’s 
financing structure be and 
how will the existing financing 
arrangements of Westfield 
Retail Trust be dealt with?

At implementation of the Proposal, Scentre Group will have approximately 
$12.85 billion of unsecured financing arrangements within a financing 
structure that incorporates the existing financing arrangements of Westfield 
Retail Trust of approximately $3.8 billion (Westfield Retail Trust Facilities), 
together with new committed unsecured revolving bank loan facilities 
and an unsecured bridge facility for the equivalent in total of $9.05 billion 
(to be drawn in A$ and NZ$).

These bridge and bank loan facilities will finance Scentre Group’s effective 
assumption of $6.8 billion and NZ$0.6 billion of Westfield Group’s unsecured 
debt, being the portions allocated to Westfield Group’s Australian and 
New Zealand business, and a $500 million portion of the Westfield Retail Trust 
Capital Return under the Proposal that is not funded by existing Westfield 
Retail Trust Facilities.

Westfield Retail Trust’s existing unsecured revolving bank loan facilities 
totalling $1.9 billion will also migrate to Scentre Group. These facilities 
will have the benefit of Scentre Group’s Master Guarantee and Master 
Negative Pledge.

Section 6.12

What is a Scentre Group 
Security?

A Scentre Group Security is a Stapled Security, comprising one Westfield 
Holdings Share, one Westfield Trust Unit, one Westfield Retail Trust 1 Unit 
and one Westfield Retail Trust 2 Unit.

Section 5.2

When will Scentre Group 
Securities commence trading 
on the ASX?

It is expected that trading of Scentre Group Securities on the ASX will 
commence on Tuesday, 17 June 2014, initially on a deferred settlement basis.

Key Dates for the Proposal

What will be the price of 
Scentre Group Securities 
after the Proposal?

There is no certainty as to the price of Scentre Group Securities after the 
Proposal is implemented.

Section 4.4(b)

Meeting, voting and approval

When and where will the 
Meeting be held?

The Meeting will be held at 2:00pm (AEST) on Thursday, 29 May 2014 
at the Grand Ballroom, Sofitel Sydney Wentworth, 61-101 Phillip Street, 
Sydney NSW 2000.

Annexure A – Notices 
of Meeting

What resolutions need to be 
passed by Securityholders for 
the Proposal to proceed?

The following Proposal Resolutions must be passed by Securityholders by the 
requisite majorities:

 − approval of the Proposal for all purposes;

 − amendments of the Westfield Retail Trust Constitutions to implement 
the Proposal; and

 − approval of the termination of the Corporate Governance Deeds.

The passing of each of these Proposal Resolutions will be conditional on the 
passing of each other Proposal Resolution and the passing of the Westfield 
Group Resolutions (including approval of the Westfield Holdings Scheme 
between Westfield Holdings and its members).

Section 10
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What are the voting 
thresholds to approve 
the Resolutions?

For the Constitution Amendment Resolutions, at least 75% of the votes 
cast by Securityholders entitled to vote on those Resolutions.

For the Director Appointment Ratification Resolution, Proposal Approval 
Resolution and the Corporate Governance Deeds Termination Resolution 
at least 50% of the votes cast by Securityholders entitled to vote on 
those Resolutions.

Section 10.9

Who can vote at the Meeting? Securityholders on the Register at 7.00pm on Tuesday, 27 May 2014. Section 1 
Annexure A – Notices 
of Meeting

How do I vote? Securityholders who are entitled to vote may do so by: 

 − attending the Meeting in person; 

 − by lodging your Meeting Proxy Form online via 
www.investorvote.com.au; or

 − by returning your red Meeting Proxy Form in accordance with the 
instructions in the Notices of Meeting set out in Annexure A.

Corporate Securityholders may also vote at the Meeting through a 
corporate representative.

To be valid, your Meeting Proxy Form must be completed and received by the 
Registry no later than 2:00pm on Tuesday, 27 May 2014.

Section 1 
Annexure A – Notices 
of Meeting

Is voting compulsory? Voting is not compulsory. However, Securityholders should exercise their right 
to vote as each Securityholder’s vote is important in determining whether the 
Proposal will be implemented.

What if I do not vote or if I 
vote against the Proposal?

If the Proposal Resolutions are approved by Securityholders, the Westfield 
Group Resolutions are approved by Westfield Group Securityholders and all 
other Conditions Precedent to the Proposal are either satisfied or waived, then 
the Proposal will proceed and become binding on all Securityholders who are 
recorded on the Register at the Record Date even if they do not vote, or they 
vote against the Proposal.

When will the results of the 
Meeting be known?

The results of the Meeting will be available shortly after the conclusion of the 
Meeting and will be announced to the ASX once available.

The results of the Meeting will also be published on the Westfield Retail Trust 
website at www.westfieldretailtrust.com.

Implementation and process

What are the key steps 
involved in the Proposal?

The Proposal will be implemented in three main stages: 

 − a restructure stage, where Westfield Group’s international business 
is transferred to Westfield Corporation Limited and WFD Trust, 
and Westfield Corporation Limited Shares and WFD Trust Units are 
distributed to Westfield Group Securityholders and become Stapled to 
Westfield Group; 

 − a destapling stage, where Westfield Holdings Shares and Westfield Trust 
Units are each destapled from Westfield Group and from each other; and

 − a merger stage, where Westfield Retail Trust 1 Units and Westfield 
Retail Trust 2 Units become Stapled to Westfield Holdings Shares and 
Westfield Trust Units, forming Scentre Group Securities.

Section 3.4
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Is the Proposal subject 
to any conditions?

The Proposal is subject to a number of conditions precedent. These are 
described in Section 3.5 and the summary of the Implementation Deed set out 
at Annexure F.

These Conditions Precedent include:

 − the passing of the Proposal Resolutions at the Meeting and the passing 
of the Westfield Group Resolutions at the Westfield Group Meeting by 
the requisite majorities of the respective groups of securityholders;

 − the Court providing judicial advice confirming, among other things, 
that RE1 and RE2 would be justified in implementing the Proposal as 
approved by Securityholders;

 − Court approval of the Westfield Holdings Scheme; and

 − other regulatory approvals being obtained.

Section 3.5 and 
Annexure F

What are the Westfield 
Group Directors 
recommending to Westfield 
Group Securityholders?

Each of the Westfield Group Directors recommends that Westfield Group 
Securityholders vote in favour of the Westfield Group Resolutions to 
implement the Proposal.

What if Westfield Group 
Securityholders do not 
approve the Proposal?

As the Proposal is conditional on the Westfield Group Resolutions being 
passed by the requisite majorities of Westfield Group Securityholders, if the 
Westfield Group Resolutions are not passed, the Proposal will not proceed.

If the Proposal is 
implemented, what 
intentions do the Lowy 
family have in relation to 
their securityholding in 
Scentre Group?

The Lowy family is committed to the success of both Scentre Group and 
Westfield Corporation and intends to maintain a substantial investment in 
both groups.

Upon implementation of the Proposal, the Lowy family will hold approximately 
4.1% of Scentre Group Securities15 and approximately 8.4% of Westfield 
Corporation Securities (the same as their current holding in Westfield Group).

What is the impact of the 
Proposal on my current 
holdings?

If the Proposal proceeds, from the Implementation Date, Eligible 
Securityholders will hold 0.918 Scentre Group Securities for every Westfield 
Retail Trust Security held as at the Record Date. Securityholders will also 
receive the Capital Return.

Ineligible Foreign Securityholders will have their holding of Westfield Retail 
Trust Securities transferred to the Sale Nominee who will sell the Scentre 
Group Securities they would otherwise be entitled to receive under the 
Proposal and Westfield Retail Trust will procure that the Registry remits the 
sale proceeds to them.

The last day of trading in Westfield Retail Trust Securities on the ASX is 
expected to be Monday, 16 June 2014, with deferred settlement trading of 
Scentre Group Securities expected to commence on Tuesday, 17 June 2014.

Sections 3.1 and 3.12 
Key Dates for the Proposal

What is the Capital Return, 
and will I receive it in cash?

The Capital Return is a proposed cash distribution to existing Securityholders 
recorded on the Register on the Record Date equal to $0.2853 for every existing 
Westfield Retail Trust Security. 

The Capital Return will be despatched as a cash payment to Securityholders 
on the Implementation Date.

15 Subject to rounding described in Section 11.18.
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What is the Stapling 
Distribution and will I receive 
it in cash?

To give effect to the Stapling elements of the Proposal to create Scentre Group 
Securities, a capital distribution from Westfield Retail Trust 1 will be made 
to Eligible Securityholders and compulsorily applied to subscribe for one 
Westfield Holdings Share and one Westfield Trust Unit (in each case, following 
the conversion of the number of shares or units on issue).

This distribution will not be paid in cash to Securityholders on the Record 
Date but it will be compulsorily applied by RE1 to subscribe for the Westfield 
Holdings shares and Westfield Trust Units.

Section 3.4

Can I choose to receive cash 
instead of Scentre Group 
Securities?

No. There is no option for Eligible Securityholders to elect to receive cash 
instead of Scentre Group Securities.

However, once Scentre Group Securities commence trading on the ASX, 
you may sell some or all of these securities on the ASX. You may also 
sell your existing Westfield Retail Trust Securities before the Proposal 
becomes effective.

The Capital Return will be paid in cash to Securityholders.

Will Securityholders have to 
pay any brokerage or stamp 
duty under the Proposal?

No brokerage or stamp duty will be payable by Securityholders under 
the Proposal.

If Securityholders dispose of their Westfield Retail Trust Securities before 
the Implementation Date or dispose of their new Scentre Group Securities, 
including on a deferred settlement basis, they may have to pay brokerage.

What costs are associated 
with the Proposal?

Total transaction and implementation costs for Scentre Group in relation to 
the Proposal are estimated to be approximately $75 million. These include 
third party advisory fees, listing and administrative fees, and other expenses 
associated with the Proposal. 

Approximately $10 million of these costs will have been incurred by Westfield 
Retail Trust prior to the Meeting when Securityholders will vote on the Proposal.

Section 11.21

What significant interests 
and benefits are payable to 
members of the Westfield 
Retail Trust Directors, the 
Westfield Group Directors, 
and other persons connected 
with the Proposal? 

Following implementation of the Proposal, Mr Frank Lowy AC and Mr Brian 
Schwartz AM (Additional Proposed Scentre Group Directors) will join the 
existing Westfield Retail Trust Directors to form the board of Scentre Group. 
Mr Peter Allen will be appointed as Chief Executive Officer of Scentre Group. 

The directors’ and the senior executives’ remuneration arrangements for 
Scentre Group are set out in Section 5.9.

In addition, the interests of the Westfield Retail Trust Directors in connection 
with the Proposal, including the number of Scentre Group Securities which 
will be held by the Westfield Retail Trust Directors and the Additional 
Proposed Scentre Group Directors on implementation of the Proposal, and 
their existing holdings of Westfield Group Securities and Westfield Retail Trust 
Securities are set out in Section 11.2.

If the Proposal is implemented, as disclosed in Section 5.7, Mr Peter Allen, 
Mr Mark Bloom and Mr Paul Guigni will be the Chief Executive Officer, 
Chief Financial Officer and General Counsel respectively of Scentre Group 
and will replace the executives currently filling the roles of Managing Director, 
Chief Financial Officer and General Counsel of Westfield Retail Trust.

Under their existing service agreements:

 − Mr Domenic Panaccio is entitled to receive the payments set out in 
Section 11.3(a) upon his redundancy; and 

 − Mr Brian Mackrill and Ms Katherine Grace are entitled to receive the 
payments set out in Section 11.3(a) upon redundancy or termination 
of their employment without cause, should this occur.

Westfield Retail Trust will also pay to third parties advisory fees, listing and 
administrative fees, and other expenses associated with the Proposal.

Sections 5.7, 5.9, 11.2 
and 11.3
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Australian taxation implications

What are the Australian tax 
implications of the Proposal 
for Securityholders?

The Australian tax implications of the Proposal for Eligible Securityholders 
are summarised in Section 8. Westfield Retail Trust expects to receive a Draft 
Class Ruling from the ATO as described in Section 8. 

A capital gain and cost base adjustments may arise for you in relation to the 
Capital Return and Stapling Distribution in respect of your Westfield Retail 
Trust 1 Units. Any capital gain may be eligible for the CGT discount.

Additional cost base adjustments may arise for your Westfield Retail Trust 
1 and Westfield Retail Trust 2 Units as a result of the conversion of the 
Westfield Retail Trust 1 and Westfield Retail Trust 2 Units under the Proposal.

Section 8 also sets out a general description of the Australian tax 
consequences of holding your Scentre Group Securities.

Section 8

Do I have to provide my 
Tax File Number (TFN) to 
participate in the Proposal?

No. However, if you are an Australian tax resident then unless you provide 
your TFN to Westfield Retail Trust, tax may be deducted from distributions 
that are paid to you.

Westfield Retail Trust proposes to provide the details of TFNs, ABNs or 
relevant exemptions that it holds in respect of Eligible Securityholders to 
Westfield Holdings and Westfield Trust. However, you may request that 
Westfield Retail Trust not provide these details to Westfield Holdings and 
Westfield Trust by contacting the Registry on 1800 674 015 (within Australia) 
or +61 9 415 4121 (outside Australia). 

Section 8

Further questions

What is the dispute resolution 
procedure to deal with 
complaints?

RE1 as responsible entity of Westfield Retail Trust 1, RE2 as responsible entity 
of Westfield Retail Trust 2 and Westfield Management as responsible entity 
of Westfield Trust will provide a complaints handling and dispute resolution 
procedure in accordance with the Corporations Act and the Scentre Group 
Constitutions.

Section 11.28

Who can I contact if I have 
further questions in relation 
to this Securityholder Booklet 
or the Proposal?

Call the Securityholder Information Line on 1800 674 015 (free call) (within 
Australia) or on +61 3 9415 4121 (from outside Australia) at any time from 
8:30am to 5:00pm (AEST) Monday to Friday.

What should I do now? Read this Securityholder Booklet in full before making any decision 
in relation to the Proposal.

If necessary seek professional investment, financial, taxation or other 
professional advice as this Securityholder Booklet does not take into 
account the financial situation, investment objectives and particular 
needs of any Securityholder.

Determine how you wish to vote on the Proposal.

Vote at the Meeting in person or by proxy.

Section 1
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3. THE DETAILS OF THE PROPOSAL
Unless otherwise specified, the financial information and operating 
statistics referred to in this Section 3 are on a pro forma basis as at 
31 December 2013 or for the financial year ended 31 December 2013, 
as the context requires.

3.1 OVERVIEW
Westfield Retail Trust is proposing a transaction under which it will 
merge with Westfield Group’s Australian and New Zealand business, 
including Westfield Group’s Australian and New Zealand vertically 
integrated16 retail property operating platform. The Proposal will be 
implemented by Westfield Group separating its Australian and New 
Zealand business from its international business and merging that 
Australian and New Zealand business with Westfield Retail Trust 
to create the following two new listed retail property groups:

(A) SCENTRE GROUP
Scentre Group will be an industry leading, internally managed17  
retail property group focused on investing in and operating in 
Australia and New Zealand. It will have the largest and most 
productive shopping centre portfolio18 in Australia and New Zealand 
with the highest annual specialty sales per square metre, a key 
measure of sales productivity.

Scentre Group will own a vertically integrated Australian and 
New Zealand retail property operating platform with capabilities 
including property management, leasing, design, development, 
construction, marketing and funds management. The operating 
platform will include the existing highly experienced Australian 
and New Zealand management team of Westfield Group. Scentre 
Group will have an exclusive, continuing, royalty free licence 
to use the Westfield brand for its shopping centres in Australia 
and New Zealand pursuant to the terms of the Trade Mark 
Licence Agreement.

Scentre Group’s high quality property portfolio will comprise 
interests in 47 shopping centres in Australia and New Zealand 
operating under the Westfield brand, with total assets of $29.3 billion 
and assets under management of $38.6 billion. The portfolio 
generates annual retail sales of $22 billion, with approximately 
12,500 retailers and 555 million customer visits annually. Scentre 

Group’s shopping centre portfolio will include 14 of the top 
20 shopping centres in Australia measured by annual sales, 
including Westfield Sydney, Bondi Junction, Doncaster, Chermside 
and Carindale. Scentre Group’s portfolio will include 26 wholly 
owned shopping centres in Australia and New Zealand valued at 
$18.9 billion. 

Scentre Group will have $4.9 billion of current and identified 
future development projects (Scentre Group share: $2.6 billion) 
representing 13% of assets under management. $1.9 billion of these 
projects are currently under construction, including Miranda in 
Sydney and Mt Gravatt in Brisbane, with further major development 
opportunities in Sydney, Brisbane and Adelaide.

Scentre Group will have a strategy of owning, developing and 
operating major shopping centres in Australia and New Zealand 
with a focus on maximising income and capital growth through 
intensive management, value enhancing development and 
potential acquisitions.

Scentre Group is expected to be a top 20 ASX listed group based on 
market capitalisation and the largest ASX-listed REIT.

(B) WESTFIELD CORPORATION 
Westfield Corporation will be an internally managed and vertically 
integrated international retail property group with an initial focus on 
the United States, the United Kingdom and Europe. 

Westfield Corporation is expected to be a top 25 ASX listed group 
based on market capitalisation and one of the largest listed global 
retail REITs.

After the Proposal is implemented, Eligible Securityholders will 
hold 0.918 Scentre Group Securities for every Westfield Retail 
Trust Security held as at the Record Date and eligible Westfield 
Group Securityholders will hold 1.246 Scentre Group Securities for 
every Westfield Group Security held as at the Record Date. This 
will result in Securityholders holding 51.4% and Westfield Group 
Securityholders holding 48.6% of Scentre Group, in accordance with 
the Merger Ratio. If the Proposal is implemented, Securityholders 
will also receive a cash payment of $0.2853 for every Westfield Retail 
Trust Security held as at the Record Date via the Capital Return.

16 This term is defined in Definitions and Interpretation in Section 12.

17 This term is defined in Definitions and Interpretation in Section 12.

18 By annual retail specialty sales per square metre.
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After the Proposal is implemented, eligible Westfield Group Securityholders will also hold one Westfield Corporation Security for every 
Westfield Group Security held as at the Record Date.

(1) Westfield Group announced on 20 March 2014 a divestment of three UK shopping centres. If this transaction completes, this number will reduce to two. See Westfield Group 
Securityholder Booklet for further details. 

SCENTRE GROUP

WESTFIELD RETAIL TRUST 
SECURITYHOLDERS

WESTFIELD CORPORATION

WESTFIELD GROUP SECURITYHOLDERS

United States

38 centres + operating platform

1,000 Westfield Corporation Securities  
per 1,000 Westfield Group Securities

1,246 Scentre Group 
Securities per 1,000 

Westfield Group Securities

918 Scentre Group Securities and 
$285.30 cash per 1,000 Westfield 

Retail Trust Securities

UK/Europe

5 centres(1) + operating platform

Australia/NZ

47 centres + operating platform

If the Proposal is approved, it is expected to be implemented on or about 30 June 2014. Scentre Group will trade on the ASX under the ticker 
“SCG” and Westfield Corporation will trade under the ticker “WFD”. As noted in Section 2 of the Independent Expert’s Report, the Proposal 
will change WRT from a passive trust to an active trust incorporating the Operating Platform. This may lead to additional risks related to the 
ownership and operation of the Operating Platform, as discussed in more detail in Section 4.3(a). 

3.2 ESTABLISHMENT OF THE INDEPENDENT BOARD COMMITTEE
Following the receipt of the Proposal from Westfield Group, the Westfield Retail Trust Directors established the Independent Board Committee 
with strict corporate governance protocols to consider the Proposal and any alternative proposals. The Independent Board Committee 
comprises Mr Richard Egerton-Warburton AO, LVO, Mr Laurence Brindle, Mr Andrew Harmos, Mr Michael Ihlein and Ms Sandra McPhee AM, 
being all of the non executive directors of Westfield Retail Trust who are independent of Westfield Group.

The Independent Board Committee appointed financial advisers, UBS AG, Australia Branch and Morgan Stanley, who assisted the Independent 
Board Committee in the negotiation of the Proposal and a legal adviser, Ashurst Australia. The Independent Board Committee also appointed 
other external advisers to assist in the consideration of the Proposal, including Ernst & Young Transaction Advisory Services Limited 
(Investigating Accountant), Ernst & Young (auditor) and Greenwoods & Freehills Pty Ltd (tax adviser).

The Independent Board Committee also appointed KPMG Financial Advisory Services (Australia) Pty Ltd to provide an Independent Expert’s 
Report which is included in Annexure B. The Independent Expert has concluded that in the absence of a superior proposal, the Proposal is in 
the best interests of Securityholders.

3.3 BACKGROUND AND RATIONALE
In 2010, Westfield Group established Westfield Retail Trust as a separately listed entity to co-own Westfield Group’s Australian and 
New Zealand property portfolio (other than Westfield Carindale).

Westfield Retail Trust’s strategy is to invest in high quality retail properties in Australia and New Zealand and to maximise the long term 
income and capital return from its investments for Securityholders. 

Westfield Retail Trust achieves this by maximising the operating performance of its shopping centres, investing in the portfolio through 
redevelopments and pursuing capital management initiatives. 

The high quality of its portfolio, combined with a strong and conservative balance sheet, offers Securityholders a sound investment 
proposition. Westfield Retail Trust has consistently delivered on its forecast financial results since its creation in 2010, including in the 
current challenging operating environment.



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 35 –

–  SECT ION 3 – 
T HE DE TA ILS OF T HE PROPOSA L

The Westfield Retail Trust Directors had been considering how to 
build upon these foundations and better position Westfield Retail 
Trust for future growth. The alternatives considered by the Westfield 
Retail Trust Directors for additional growth or value creation for 
Securityholders have included:

(a) developing or acquiring an operating platform; 

(b) undertaking a significant buy-back of existing Westfield Retail 
Trust Securities; 

(c) seeking new growth opportunities through investing in 
alternative retail asset classes; or

(d) undertaking a significant disposal of Westfield Retail Trust 
assets and returning proceeds to Securityholders.

These alternatives are set out in more detail in Section 4.5.

Westfield Retail Trust was approached by Westfield Group with a 
proposal to merge Westfield Group’s Australian and New Zealand 
business with Westfield Retail Trust. Westfield Group’s decision 
to pursue a restructure of its business has created an opportunity 
to transform Westfield Retail Trust through the creation of Scentre 
Group. This will:

(a) establish an improved platform for growth with Westfield Retail 
Trust gaining control over the future strategy and direction of 
its own management and development platform – currently 
Westfield Retail Trust co-owns all of its shopping centres with 
Westfield Group and other third parties and engages Westfield 
Group as its external manager for all the shopping centres. As 
such, it does not have exclusive control over the development, 
leasing, management and other operational aspects of the 
shopping centres that it co-owns with other entities;

(b) reduce the payment of third party fees – Westfield Retail 
Trust currently pays fees for corporate services, property 
management and leasing services to Westfield Group which 
in FY13 totalled $77.9 million. If the Proposal is implemented, 
these fees will be internalised, although Scentre Group 
will be responsible for the costs of operating the property 
management, leasing and development businesses and 
providing its own corporate services. Scentre Group will also 
benefit by undertaking construction work on developments at 
cost. In addition, Scentre Group will receive the fees payable 
by its co-owners for the provision of property management, 
property development and funds management services at the 
co-owned properties;

(c) diversify income streams through the establishment of a 
vertically integrated retail property operating platform – 
Westfield Retail Trust does not have its own retail property 
operating platform. This restricts Westfield Retail Trust from 
diversifying its income streams through property and asset 
management and may inhibit its ability to achieve further 
growth through strategic partnerships with co-owners. 
Westfield Retail Trust’s growth in relation to existing assets 
is currently tied to underlying property net operating income 
growth and participation in development opportunities with 
co-owners including Westfield Group; 

(d) remove certain structural impediments including 
contractual commitments to Westfield Group in relation 
to property ownership, management and development 
of shopping centres in Westfield Retail Trust’s portfolio. 
These commitments include: 

 (i)  the Property Management Agreements between Westfield 
Retail Trust and Westfield Group provide that Westfield 
Retail Trust is required to appoint Westfield Group as 
the property manager for all shopping centres owned by 
Westfield Retail Trust, for so long as Westfield Group owns 
at least a 25% (or in one case, a 20%) interest in the relevant 
property (except in certain limited circumstances including 
insolvency and material breach by Westfield Group); 

 (ii)  the Co-operation Deed between Westfield Retail Trust 
and Westfield Group provides that where one of those 
entities has an opportunity to invest in a retail property 
or development site in Australia or New Zealand, to 
the extent the opportunity allows it and it is lawfully 
permitted, they must offer the other entity the same 
opportunity to acquire 50% of the available interest in 
the property. Westfield Retail Trust also has an obligation 
to support Westfield Group being appointed as property 
manager and developer of any opportunity it shares 
with Westfield Group; and

 (iii)  the co-owner arrangements for each property in the 
Westfield Retail Trust portfolio contain pre-emptive rights 
arrangements. Generally an owner cannot dispose of the 
whole or part of its property interest without first offering 
to sell it to the other owner(s) under a deferred timetable.

 In addition, the current constitution of Westfield Retail 
Trust 1 provides that Westfield Retail Trust 1 must engage 
an appropriately resourced and qualified third party service 
provider to provide all property management, leasing and 
development services in connection with the assets of 
Westfield Retail Trust;

(e) increase its competitive position when assessing acquisitions 
– if the Proposal is implemented, Scentre Group will potentially 
have a stronger competitive position when assessing property 
acquisitions, given its ownership of a vertically integrated 
operating platform; and

(f) protect the use of the Westfield brand for the shopping centres 
currently in the Westfield Retail Trust portfolio and future 
shopping centres that meet certain agreed criteria – under 
the Property Management Agreements between Westfield 
Retail Trust and Westfield Group, if Westfield Group were 
to sell its interest below the 25% (or in one case, a 20%) 
threshold in a particular shopping centre, then the relevant 
Property Management Agreement may be terminated and 
Westfield Retail Trust would be required to find an alternative 
property manager and property developer for that shopping 
centre. If Westfield Group ceased to be the property manager, 
the relevant shopping centre would also cease using the 
Westfield name and branding.
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Following negotiations with Westfield Group and careful consideration of the Proposal, which included undertaking due diligence with the 
assistance of external advisers, the Independent Board Committee believes that the Proposal is the preferred option to maximise long term 
value for Securityholders and to provide Securityholders with the benefits of an internal management and development platform without 
diluting the quality of Westfield Retail Trust’s existing property portfolio. 

The Independent Board Committee has devoted a considerable amount of time to considering, negotiating the terms of, and preparing 
the documents required in connection with, the Proposal. For the reasons set out in Section 4.1, the members of the Independent Board 
Committee recommend that Securityholders vote in favour of the Proposal in the absence of a superior proposal. Each member of the 
Independent Board Committee intends to vote any Westfield Retail Trust Securities held by or on behalf of him or her in favour of the Proposal, 
in the absence of a superior proposal.

The benefits, disadvantages and potential risks of the Proposal for Securityholders are explained in Section 4. Further details about the risks 
associated with an investment in Scentre Group are explained in Section 7.

3.4 STEPS TO IMPLEMENT THE PROPOSAL
The Proposal will be implemented in accordance with the steps outlined in this Section.

The current structure of Westfield Retail Trust and Westfield Group is set out in simplified form in the chart below:

WESTFIELD RETAIL TRUST

WESTFIELD RETAIL TRUST SECURITYHOLDERS

WESTFIELD 
GROUP

WESTFIELD GROUP SECURITYHOLDERS

CHART 3.4.1: SIMPLIFIED EXISTING STRUCTURE

Westfield  
America Trust

Westfield  
Holdings

Westfield  
Corporation 

Limited

Westfield Trust

WFD 
Trust

Westfield  
Retail Trust 1

Westfield  
Retail Trust 2

Note: Dotted lines indicate Stapling of securities

Westfield Group has established two new entities, Westfield Corporation Limited and WFD Trust to hold those parts of Westfield Group’s 
international business which are currently held by Westfield Holdings and Westfield Trust. Westfield Corporation Limited and WFD Trust 
are currently wholly owned by Westfield Holdings and Westfield Trust respectively.

Prior to implementation of the Proposal, Westfield Holdings’ current interest in the international business will be transferred to 
Westfield Corporation Limited. On the Implementation Date, Westfield Corporation Limited Shares will be distributed to Westfield Group 
Securityholders by way of a return of capital. Similarly, Westfield Trust will distribute WFD Trust Units to Westfield Group Securityholders. 

Westfield Corporation Limited Shares and WFD Trust Units will then be stapled to Westfield Group Securities and Westfield Trust’s current 
interest in the international business will be transferred to WFD Trust.

At the completion of the Westfield Group restructure, Westfield Group will briefly consist of five stapled entities, with Westfield Group’s 
international business being held by Westfield Corporation Limited, Westfield America Trust and WFD Trust and Westfield Group’s Australian 
and New Zealand business held by Westfield Holdings and Westfield Trust.
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WESTFIELD GROUP

WESTFIELD GROUP SECURITYHOLDERS

CHART 3.4.2: SIMPLIFIED STRUCTURE AFTER WESTFIELD GROUP’S REORGANISATION

International assets Australian/New Zealand assets

Westfield  
America Trust

Westfield  
Corporation 

Limited

Westfield  
Holdings

WFD 
Trust

Westfield 
Trust

Westfield 
Retail Trust 1

Westfield 
Retail Trust 2

Note: Dotted lines indicate Stapling of securities

WESTFIELD RETAIL TRUST

WESTFIELD RETAIL TRUST 
SECURITYHOLDERS

Following the restructure of Westfield Group and on the same Implementation Date: 

(a) Westfield Holdings Shares and Westfield Trust Units will be destapled from Westfield Group; 

(b) Westfield Retail Trust 1 will pay the Capital Return of $0.2853 per Westfield Retail Trust 1 Unit to Securityholders (with the aggregate 
capital distribution payable to a Westfield Retail Trust 1 Unitholder rounded up to the next whole cent); 

(c) Westfield Retail Trust 1 Units, Westfield Retail Trust 2 Units, Westfield Holdings Shares and Westfield Trust Units will be converted in 
accordance with the Merger Ratio (discussed further at Section 3.6) so that they can be Stapled together on a one to one basis to form 
Scentre Group Securities, namely:

 (i)  each Westfield Holdings Share and each Westfield Trust Unit will be converted to 1.246 Westfield Holdings Shares and 1.246 
Westfield Trust Units; and

 (ii)  each Westfield Retail Trust 1 Unit and each Westfield Retail Trust 2 Unit will be converted to 0.918 Westfield Retail Trust 1 Units and 
0.918 Westfield Retail Trust 2 Units;

(d) the holdings of Westfield Retail Trust Securities held by each Securityholder will be aggregated in order to determine the resulting 
number of Westfield Retail Trust Securities the Securityholder will hold after the conversion takes place. Any resulting fractional interests 
will be rounded up to the nearest whole number;

(e) each Eligible Securityholder will then receive one Westfield Holdings Share and one Westfield Trust Unit for each Westfield Retail Trust 
1 Unit held following the conversion. The Westfield Holdings Shares and Westfield Trust Units will be made available to each Eligible 
Securityholder through participation in the Stapling Distribution from Westfield Retail Trust 1 which is applied to subscribe for Westfield 
Holdings Shares and Westfield Trust Units;

(f) each Eligible Westfield Group Securityholders will receive one Westfield Retail Trust 1 Unit and one Westfield Retail Trust 2 Unit for each 
Westfield Trust Unit held following the conversion. The Westfield Retail Trust 1 Units and Westfield Retail Trust 2 Units are made available 
to each eligible Westfield Group Securityholder through participation in the stapling distribution from Westfield Trust which is applied to 
subscribe for Westfield Retail Trust 1 Units and Westfield Retail Trust 2 Units; and

(g) the Westfield Holdings Shares and the Westfield Trust Units will then be Stapled to the Westfield Retail Trust 1 Units and the Westfield 
Retail Trust 2 Units, forming Scentre Group Securities. 

 

As an illustration, if you hold 900 Westfield Retail Trust Securities on the Record Date, you will receive  
a cash payment of $256.77 and hold 827 Scentre Group Securities after implementation of the Proposal.

Ineligible Foreign Securityholders will receive the Capital Return and their Westfield Retail Trust Securities will be converted in the manner 
referred to above. However, because of foreign law restrictions, they cannot participate in the Stapling Distribution. Instead their Westfield 
Retail Trust Securities will participate in the Sale Facility described in Section 3.12.

As a result, on implementation of the Proposal, Scentre Group will be held by Securityholders and Westfield Group Securityholders, in 
accordance with the Merger Ratio of 51.4% to 48.6% respectively. Westfield Corporation will be held 100% by Westfield Group Securityholders.

Scentre Group will be a Stapled group comprising Westfield Retail Trust 1, Westfield Retail Trust 2, Westfield Holdings and Westfield Trust. 
There may be additional complexity arising from Securityholders holding a quadruple stapled security rather than a dual stapled security. 
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Westfield Corporation will be a Stapled group comprising Westfield America Trust, Westfield Corporation Limited and WFD Trust.

The proposed structure following implementation of the Proposal is set out in simplified form in the chart below.

SCENTRE GROUP

WESTFIELD RETAIL TRUST 
SECURITYHOLDERS

CHART 3.4.3: SIMPLIFIED POST-IMPLEMENTATION STRUCTURE

Australian/NZ

47 centres + operating platform

United States

38 centres  
+ operating platform

UK/Europe

5 centres(1)  
+ operating platform

Westfield  
America Trust

Westfield  
Holdings

Westfield Retail 
Trust 1Westfield Trust Westfield Retail 

Trust 2

(1) Westfield Group announced on 20 March 2014 a divestment of three UK shopping centres. If this transaction completes, this number will reduce to two. See Westfield Group 
Securityholder Booklet for further details. 

Westfield 
Corporation 

Limited
WFD Trust

WESTFIELD CORPORATION

WESTFIELD GROUP SECURITYHOLDERS

100% 51.4%48.6%

Following implementation of the Proposal, RE1 and RE2 will continue as the responsible entities of Westfield Retail Trust 1 and Westfield Retail 
Trust 2 respectively and Westfield Management will continue as the responsible entity of Westfield Trust.

3.5 CONDITIONS PRECEDENT TO THE PROPOSAL

The implementation of the Proposal is subject to the following Conditions Precedent:

Condition Precedent Status

Regulatory: ASIC, ASX, the Foreign Investment Review Board and 
any other regulatory authority provide such consents or approvals, 
waivers or such other acts which the parties agree are reasonably 
necessary or desirable to effect the Proposal.

ASIC has granted, or agreed to grant the relief necessary to 
implement the Proposal.

ASX has granted the waivers and confirmations necessary 
to implement the Proposal.

The Foreign Investment Review Board has approved the transfer 
of assets from Westfield Holdings and Westfield Trust to Westfield 
Corporation Limited and WFD Trust.

Court approval: The Court makes orders to convene the Westfield 
Holdings Scheme Meeting and makes orders pursuant to section 
411(4)(b) and 411 (6) of the Corporations Act approving the Westfield 
Holdings Scheme.

On Friday 11 April 2014, the Court made an order to convene the 
Westfield Holdings Scheme Meeting. 

Court approval of the Westfield Holdings Scheme will be sought on 
or about Friday, 13 June 2014.

Judicial advice: The judicial advice in respect of RE1 and RE2 
described in Section 10.6 is obtained from the Court and similar 
judicial advice is obtained from the Court by Westfield Management 
and Westfield America Management.

On Friday, 11 April 2014, the Court confirmed that RE1, RE2, 
Westfield Management and Westfield America Management 
are justified in convening the Meeting and the Westfield Group 
Meeting. If the Proposal Resolutions and Westfield Group 
Resolutions are approved, the remaining judicial advice will 
be sought at the Second Court Hearing (expected to be Friday, 
13 June 2014).

Restraints: No regulatory authority or judicial entity or authority 
has taken any action or made any preliminary or final order or 
decree (or has commenced to do so) which restrains or prohibits the 
implementation of the Proposal.

Westfield Retail Trust is not aware of any such restraints 
or prohibition.

ASX Listing: The parties to the Implementation Deed that are 
admitted to the Official List continue to be so admitted. 

Satisfied as at the date of this Securityholder Booklet.
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Condition Precedent Status

Tax: Westfield Group and Westfield Retail Trust have received from 
the ATO, and the ATO has not withdrawn or threatened to withdraw, 
the taxation rulings (including drafts) in relation to the Proposal. 

Westfield Retail Trust and Westfield Group expect to receive 
draft class rulings and private binding rulings from the ATO as 
described in Section 8 and Westfield Retail Trust is not aware of 
any proposed withdrawal of these rulings.

Financing facilities: The conditions precedent to the bridge 
financing facilities described in Section 6.12 and the conditions 
precedent to the financing facilities entered into by Westfield Group 
and Westfield Corporation to implement the Proposal are satisfied.

Westfield Group, Scentre Group and Westfield Corporation have 
entered into bridging and other financing facilities as at the date 
of this Securityholder Booklet. The conditions precedent to these 
facilities, which include Securityholders and the Court approving 
the Proposal, have not yet been met. Subject to Securityholders 
and the Court approving the Proposal, Westfield Retail Trust is 
not aware of any reason why these conditions precedent will not 
be met.

Independent experts: The independent expert appointed by 
Westfield Retail Trust opines and does not revoke its opinion that 
the Proposal is in the best interests of Securityholders.

The independent expert appointed by Westfield Group opines and 
does not revoke its opinion that the Proposal is in the best interests 
of Westfield Group Securityholders.

Satisfied as at the date of this Securityholder Booklet.

Securityholder approval: The Securityholders approve each of the 
Proposal Resolutions at the Meeting, by their requisite majorities.

The Meeting will be held on Thursday, 29 May 2014, commencing 
at 2:00pm at Grand Ballroom, Sofitel Sydney Wentworth, 
61-101 Phillip Street, Sydney NSW 2000.

Westfield Group Securityholder approval: The Westfield Group 
Securityholders approve each of the Westfield Group Resolutions 
to be considered at the Westfield Group Meeting by their 
requisite majorities.

The Westfield Group Meeting is to be held on Thursday, 29 May 
2014, commencing at 10:00am (Sydney time) (or as soon thereafter 
as the Westfield Group AGM has concluded) at Grand Ballroom, 
Sofitel Sydney Wentworth, 61-101 Phillip Street, Sydney NSW 2000.

Amendment of constitutions: Amendment of the Westfield Trust, 
Westfield Holdings, Westfield America Trust, Westfield Retail Trust 1, 
and Westfield Retail Trust 2 constitutions on terms contemplated by 
the Constitution Amendment Resolutions and the Westfield Group 
Resolutions (as applicable) including required lodgement with ASIC.

If the Proposal Resolutions are approved by the Securityholders 
and the Westfield Group Resolutions are approved by the Westfield 
Group Securityholders, the constitution amendments for Westfield 
Trust, Westfield America Trust, Westfield Retail Trust 1 and 
Westfield Retail Trust 2 will be lodged with ASIC immediately 
after the Westfield Holdings Scheme becomes effective.

Restructure: No person exercises (or purports to or indicates that 
they intend to exercise) any rights as a result of implementation of 
the Proposal or implementation arrangements where the relevant 
event is likely to have a material adverse effect on the assets and 
liabilities, financial position and performance, profits and losses or 
prospects of Westfield Group or Westfield Retail Trust or following 
Implementation, Scentre Group or Westfield Corporation. 

Westfield Retail Trust is not aware of any such exercise of rights.

Transaction documents: Entry into the Trade Mark Licence 
Agreement, Transitional Services Agreement, Implementation 
Deeds Poll and LABS Agreement. 

The Trade Mark Licence Agreement, Transitional Services 
Agreement, Implementation Deeds Poll and LABS Agreement 
have been entered into.

Some of the Conditions Precedent may not be satisfied even if the Proposal Resolutions are approved by the requisite majority of 
Securityholders and the Westfield Group Resolutions are approved by the requisite majority of Westfield Group Securityholders. 
For example, the Court may refuse to give the required judicial advice or grant the requested orders. 

Further details on the Securityholder approvals and the judicial advice are set out in Section 10.
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3.6 BACKGROUND TO THE MERGER RATIO
(A) OVERVIEW
The Merger Ratio determines what proportion of Scentre Group will 
be owned by Securityholders and Westfield Group Securityholders 
following implementation of the Proposal. Under the Merger Ratio: 

(i)  Securityholders will hold 51.4% of Scentre Group and will also 
receive the Capital Return; and 

(ii)  Westfield Group Securityholders will hold 48.6% of 
Scentre Group. 

As a consequence of the Merger Ratio, for every Westfield Retail 
Trust Security held as at the Record Date, each Securityholder will 
receive 0.918 Scentre Group Securities and will receive a cash 
payment of $0.2853. The cash payment will be effected through a 
capital distribution by Westfield Retail Trust 1.

Any fractional entitlements to Scentre Group Securities upon 
implementation of the Proposal will be rounded up to the nearest 
whole number of Scentre Group Securities (refer to Section 11.18). 

The transaction terms, including the Merger Ratio, were negotiated 
by the Independent Board Committee and the Westfield Group 
Directors with assistance from their respective management teams 
and advisers.

The amount of the Capital Return was determined by Westfield 
Retail Trust having regard to the capacity of Westfield Retail Trust 
to undertake a capital return, the relative ownership by Westfield 
Group Securityholders and Securityholders in Scentre Group, the 
appropriate capital structure for Scentre Group on establishment 
and the impact on Scentre Group’s pro forma forecast FY14 FFO. 

The Capital Return provided a mechanism for Westfield Retail Trust 
to deliver a direct value benefit to Securityholders. The Merger 
Ratio was determined having regard to the size of the Capital 
Return and on the basis that the Capital Return is made exclusively 
to Securityholders immediately prior to the implementation of 
the Proposal.

(B) DETERMINATION OF THE MERGER RATIO
The Merger Ratio reflects the relative pro forma forecast FY14 
FFO contributions of Westfield Retail Trust and Westfield Group’s 
Australian and New Zealand business to the pro forma forecast 
FY14 FFO of Scentre Group.

The pro forma forecast FY14 FFO for Westfield Retail Trust includes 
the following items:

 − property net operating income of $837 million, comprising 
$892 million in property net operating income before 
management fees, less $55 million in property management 
fees paid to Westfield Group;

 − the additional interest cost of $38 million associated with the 
$850 million Capital Return to Securityholders which forms 
part of the Proposal; and 

 − a reduction in overheads of $4 million. 

The pro forma forecast FY14 FFO for Westfield Group’s Australian 
and New Zealand Business includes the following items:

 − property net operating income of $938 million, comprising 
$837 million of property net operating income from the 
portfolio identically co-owned with Westfield Retail Trust, 
$55 million of internal property management fees relating to 
this identically co-owned portfolio and $46 million of other 
property net operating income, relating primarily to Westfield 
Group’s additional 25% ownership interest in Carindale and 
12.5% ownership in Tea Tree Plaza19; 

 − property management income of $107 million, comprising 
$55 million in property management income from Westfield 
Retail Trust, and $52 million of property management income 
from third parties; and

 − $92 million project income, comprising $77 million from third 
parties and $15 million from Westfield Retail Trust.

Westfield Group’s Australian and New Zealand business pro forma 
forecast FY14 FFO contribution for the calculation of the Merger 
Ratio has been adjusted for the following items:

(i) to exclude $47 million of project profits from Westfield Retail 
Trust and third parties relating to project profits not yet 
recognised on completed projects including Westfield Sydney 
and Fountain Gate, which have been completed and are 
co-owned between Westfield Retail Trust and Westfield Group, 
and variations to third party projects; and

(ii) to exclude $4 million in asset management fee income relating 
to the Property Linked Notes.

As a result of negotiations with Westfield Group, this additional 
income was excluded from the Merger Ratio.

19 This $46 million includes $1 million of internal property management fees.
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Table 3.6.1: Determination of the Merger Ratio

Pro forma forecast FY14 ($m)

Westfield
Retail
Trust

 Westfield 
Group’s 

Australian and
 New Zealand 

business  Total

Property net operating income 837 938
Property management income  – 107
Project income –  921

Overheads (33) (74)
Currency derivatives (1) –
EBIT 804 1,063
Interest (212)(2) (430)(2)

Tax (18) (80)
Minorities – (12)(3)

FFO 574 542 1,115(4)

Scentre Group ownership proportion (Merger Ratio) 51.4% 48.6%
Securities on issue (m) (pre-conversion) 2,979 2,072
Conversion ratio 0.918x(5) 1.246x
Securities on issue (m) (post-conversion)(6) 2,734 2,582 5,311.5(7)

% of Scentre Group Securities on issue (Merger Ratio) 51.4% 48.6%

(1) Excludes $47 million of project income relating to completed projects including Westfield Sydney and Fountain Gate and variations to third party projects.

(2) Interest expense for Westfield Group’s Australian and New Zealand business based on a hedging profile consistent with that of Westfield Retail Trust and A$ and NZ$ yield curves 
at announcement of the Proposal and includes coupons payable on Property Linked Notes of $84 million. Interest expense for Westfield Retail Trust is based on the existing hedging 
profile and A$ and NZ$ yield curves at announcement of the Proposal and includes the additional interest cost relating to the $850 million Capital Return.

(3) Relates to the net income attributable to minority interests in Carindale Property Trust.

(4) Pre adjustments as detailed in Table 3.6.2 below.

(5) Securityholders will also receive $0.2853 per Westfield Retail Trust Security held as at the Record Date pursuant to the Capital Return.

(6) Subject to rounding described in Section 11.18.

(7) Net of 5.9 million Westfield Retail Trust Securities held by the Westfield Group Executive Share Option Plan Trust, which were not included for the purposes of the Merger Ratio.

Forecast FFO for FY14 (as adjusted as set out below) has been used as the basis for determining the Merger Ratio as the FY14 pro forma 
forecast of FFO, as distinct from FFO in any other period, as it is considered to be an appropriate reflection of the relative economic 
contribution by Westfield Group’s Australian and New Zealand business and Westfield Retail Trust in the establishment of Scentre Group. 

Westfield Group’s Australian and New Zealand business’ historic FFO was not considered to be an appropriate measure for this purpose 
because it is not possible to retrospectively allocate the capital and debt structures of the Australian and New Zealand business and the 
international business for historic periods and achieve a meaningful outcome. In addition, there has been significant change in the capital 
and debt structure of Westfield Group in the historical period including the impact of significant asset sales and the buy-back of securities.

The Pro Forma Historical Income Statements for Scentre Group in Section 6 present Pro Forma Historical FFO before any allocation of 
interest and taxes (see Section 6.2(a)).
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(C) WHY DID THE INDEPENDENT BOARD COMMITTEE 
AGREE THE MERGER RATIO AS THE BASIS FOR THE 
PROPOSAL? 
The Merger Ratio was calculated on the basis of relative pro forma 
forecast FY14 FFO contributions by Westfield Retail Trust and 
Westfield Group’s Australian and New Zealand business to 
Scentre Group pro forma forecast FY14 FFO. The Independent 
Board Committee believes that the Merger Ratio is appropriate 
having regard to: 

(i) a merger ratio based on balance sheet metrics, such as NTA 
would not reflect the full economic value or income of Westfield 
Group’s Australian and New Zealand Operating Platform. 
This is because the Westfield Group balance sheet does not 
attribute any value to the substantial income generated by the 
Operating Platform, as described in detail in Section 3.6(d);

(ii) the FFO contributed by each party provides a fairer assessment 
of the value of cashflows and underlying business being 
contributed by each party;

(iii) adjustments made to Westfield Group’s Australian and New 
Zealand business FFO to: 

 (A)  exclude $47 million of project profits from Westfield Retail 
Trust and third parties relating to project profits not yet 
recognised on completed projects including Westfield 
Sydney and Fountain Gate, which have been completed 
and are co-owned between Westfield Retail Trust and 
Westfield Group, and variations to third party projects; and

 (B)  exclude asset management fee income relating to the 
Property Linked Notes; and

(iv)  the Merger Ratio represents the outcome of detailed 
negotiations with Westfield Group. The Independent Board 
Committee believes the Proposal is in the best interests of 
Securityholders from a strategic, financial and governance 
perspective. The Independent Expert has also concluded that 
in the absence of a superior proposal, the Proposal is in the 
best interests of Securityholders.

In assessing the transaction terms and the value contributed by 
each party, the Independent Board Committee had regard to a 
number of matters that are not reflected in the respective FFO 
contributions used to determine the Merger Ratio, including:

(i) the FFO contributed by Westfield Group does not include the 
economic benefit of profits from the development of Westfield 
Group’s interest in the Australian and New Zealand properties. 
These profits are recognised in property revaluations through 
reduced project costs compared to co-owners and joint 
venture partners;

(ii) 92% of the EBIT before unallocated overheads contributed by 
Westfield Group either represents, or is directly linked to, rental 
income and hence the Independent Board Committee believes 
it is appropriate to value this on the same basis as Westfield 
Retail Trust’s properties;

(iii) a $19 million reduction in interest expense reflecting interest 
efficiencies achieved by Scentre Group. This has been shown 
as an adjustment in Scentre Group’s pro forma forecast 
FY14 FFO; 

(iv) an $8 million reduction in forecast tax payable, shown as an 
adjustment in Scentre Group’s pro forma forecast FY14 FFO; 
and 

(v) the fact that the implied multiple attributed to the earnings 
of the Operating Platform is lower than the multiple currently 
applied to Westfield Retail Trust’s rent related earnings (refer to 
Section 3.9 for a more detailed explanation).

Scentre Group’s FY14 Pro Forma Forecast FFO
Scentre Group’s FY14 pro forma forecast FFO reflects 
adjustments arising from the merger of Westfield Retail Trust and 
Westfield Group’s Australian and New Zealand business. These 
adjustments include:

(i) a reclassification of $55 million of Westfield Group’s property 
management income to property net operating income 
reflecting the consolidation of fees previously paid by Westfield 
Retail Trust (refer to Table 3.6.2);

(ii) a reduction in property management income of $51 million 
comprising:

 (A)  a reallocation of $55 million in external property 
management income currently paid by Westfield Retail 
Trust to Westfield Group from property management 
income to property net operating income as described 
above; and

 (B)  the inclusion of $4 million in asset management fees 
relating to the Property Linked Notes. This income 
was excluded from Westfield Group’s Australian and 
New Zealand business’s pro forma forecast FFO for the 
purposes of the Merger Ratio as calculated in Table 3.6.1;

(iii) a reduction in project income of $15 million because project 
income paid by Westfield Retail Trust is no longer recognised in 
FFO upon consolidation. In Scentre Group, project income on 
internally owned assets will not be recognised in FFO but will 
be recognised in property revaluations or development gains 
through reduced project costs under the Australian Equivalent 
of International Financial Reporting Standards;

(iv) an equal amount ($15 million) of project profits is already 
eliminated in Westfield Group’s FFO, this reflects Westfield 
Group’s share of project income on owned assets; and

(v) $9 million in overhead synergies, an $8 million reduction 
in forecast tax payable, along with $19 million in interest 
efficiencies expected to be achieved by Scentre Group and a 
further $29 million interest adjustment relating to the non cash 
impact of marking to market fixed rate debt and derivatives.

The reclassification of $55 million of property management income 
to property net operating income described in the first two points 
above does not impact Scentre Group’s FFO because the reduction 
in property management income is offset by the increase in property 
net operating income.
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Table 3.6.2: Scentre Group’s FY14 Pro Forma Forecast FFO 

Pro Forma forecast FY14 ($m)

Westfield 
Retail
 Trust

Westfield
Group’s

 Australia and
New Zealand

 Property Assets
Operating
 Platform Adjustments

Scentre Group’s
Pro Forma 

Forecast FFO

Property net operating income 837 882(1) 56(2) 55 1,830
Property management income – – 107 (51) 56
Project income (third party) – – 92 (15) 77
Project income (Westfield Group interest) – – 15 (15) –
Overheads (33) – (74) 9 (98)
Currency derivatives (1) – – – (1)
EBIT 804 882 196 (17) 1,864
Interest (212) (424) (6)(3) 48(4) (594)
Tax (18) (80) – 8 (90)
Minorities – (12) – – (12)
FFO 574 366  190(5) 39 1,169
Adjustment to exclude mark to market of Westfield 
Retail Trust fixed rate debt and derivatives(6) – – – (29) (29)
Adjusted FFO 1,140
Securities on issue (m) (post conversion)(7) 5,311.5
Adjusted FFO per Scentre Group Security (cents) 21.5

(1) Westfield Group’s Australian and New Zealand business property net operating income includes income from the identically co-owned portfolio with Westfield Retail Trust 
($837 million) and Westfield Group’s additional ownership interests in Carindale Property Trust and Tea Tree Plaza ($45 million). It excludes internal property management fees.

(2) Represents internal property management fees on Australian and New Zealand properties owned by Westfield Group prior to implementation of the Proposal.

(3) Re-allocation of $6 million of property management fees relating to the Property Linked Notes.

(4)  Reflects $19 million in interest efficiencies expected to be achieved by Scentre Group and a further $29 million which represents an estimate of the non-cash marked to market 
accounting adjustment to Westfield Retail Trust’s fixed rate debt and derivatives in accordance with acquisition accounting requirements. 

(5)  Operating Platform FFO excludes $4 million of asset management fees relating to the Property Linked Notes. In this table this income is included in the adjustments column.

(6)  Represents an estimate of the non-cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 
31 December 2013 and in accordance with acquisition accounting requirements. The estimated mark to market amount may differ from the actual amount depending upon 
interest rates prevailing at Implementation date.

(7)  Subject to rounding described in Section 11.18.

(D) WESTFIELD GROUP’S OPERATING PLATFORM
In the formation of Scentre Group, a merger ratio based on balance sheet metrics, such as NTA would not reflect the full economic 
value or income of Westfield Group’s Australian and New Zealand business relative to Westfield Retail Trust.

This is because Westfield Group’s balance sheet does not reflect the substantial income generated by the Operating Platform. 
This income includes:

(i) additional property net operating income earned by Westfield Group relative to co-owners such as Westfield Retail Trust, because, 
as the property manager, Westfield Group earns internal property management fees on its ownership interests which are recognised 
as property net operating income upon consolidation;

(ii) property management income earned from third parties including Westfield Retail Trust and funds management income relating to 
Carindale Property Trust; and

(iii) project income, such as design, development, and construction income earned from third parties including Westfield Retail Trust.

In addition, there is further project income on Westfield Group’s owned assets that is already eliminated upon consolidation in Westfield 
Group’s accounts. Westfield Group incurs reduced project costs compared to its co-owners on development activities on co-owned 
assets. The associated increase in value that arises from the project development activities is recognised under accounting standards 
in property revaluations.
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As shown in Table 3.6.3, this additional income and economic value which is not reflected in assets recorded on Westfield Group’s balance 
sheet is expected to represent approximately $268 million in forecast Economic Income for FY14. This Economic Income excludes profits 
expected to be recognised on the development of Westfield Sydney and Fountain Gate which were completed in prior periods.

Table 3.6.3: Westfield Group’s Australian and New Zealand business economic income

$m
FY11 

actual
FY12 

actual
FY13

 actual
FY14 

forecast

FY14
(excluding 

Westfield 
 Sydney

 and Fountain
 Gate)(5)

Additional property net operating income earned by 
Westfield Group relative to Westfield Retail Trust and 
joint venture partners on co-owned assets(1)  42  45  48  50  50
Property management income(2)  91  96  105  110  110
Project income(3)  79  117  126  139  92(4)(5)

Total statutory income  212  258  278  300  253
Project income on Westfield Group’s owned assets(6)  50  87  101  62  15
Total Economic Income  262  345  379  362  268
Unallocated overheads ( 74) ( 74)
Total Economic EBIT  288  194

(1) Represents the internal management fee on the identically co-owned portfolio ($55 million in FY14), plus additional property management fee income relating to the additional 
interest Westfield Group holds in Tea Tree Plaza and Carindale ($1 million in FY14) and excludes internal property management income relating to the Property Linked Notes 
(negative $6 million in FY14).

(2) Represents property management income from Westfield Retail Trust ($55 million in FY14) Property management fees from other joint venture partners ($52 million in FY14 which 
includes property management fees from the Property Linked Notes) and also asset management fees from the Property Linked Notes ($4 million in FY14). 

(3) Represents project income earned by Westfield Group from Westfield Retail Trust and from other co-owners.

(4) Comprises $15 million of project income earned by Westfield Group from Westfield Retail Trust and $77 million of project income earned by Westfield Group from other joint venture 
parties.

(5) Exclude $47 million of project profits from Westfield Retail Trust and third parties relating to project profits not yet recognised on completed projects including Westfield Sydney and 
Fountain Gate, which have been completed and are co-owned between Westfield Retail Trust and Westfield Group, and variations to third party projects.

(6) Represents project income on Westfield Group’s owned assets that is already eliminated upon consolidation in Westfield Group’s accounts. For the purposes of this table, this project 
income is considered to be equivalent to the project income recognised from Westfield Retail Trust. However, in recent years Westfield Group would have recognised internal project 
income gains relating to the Carindale development.

Each of these separate forecast income items is described in further detail below.

Additional property net operating income earned by Westfield Group relative to Westfield Retail Trust on co-owned assets

Westfield Group earns additional property net operating income compared with Westfield Retail Trust on the identically co-owned portfolio. 
However, Westfield Group reports the same value on its balance sheet for these properties. This is because Westfield Group performs property 
management services and charges a management fee to external co-owners, including Westfield Retail Trust. Westfield Group earns internal 
property management fees on owned assets, which are recognised in property net operating income on consolidation.
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Table 3.6.4 compares the property net operating income and book value of the identically co-owned portfolio for Westfield Retail Trust and 
Westfield Group.

Table 3.6.4: Comparison of property net operating income and book value of co-owned portfolio for Westfield Retail Trust and 
Westfield Group

Westfield 
Retail Trust

Westfield Group’s Australian  
and New Zealand business

Pro Forma forecast FY14 ($m) Income
Book value
 31/12/2013

Yield on 
book value Income

Book value 
31/12/2013

Yield on 
book value

Property net operating income
Net income  
(pre-property management fee) 892 892
Property Management Fee (55) –
Net operating income  
(post-property management fee) 837 13,632 6.1% 892 13,632 6.5%
Other net operating income(1) – 46
Property Net Operating Income 837 938

(1) Other net operating income includes income from properties Westfield Group owns in addition to the identically co-owned portfolio, being Carindale and Tea Tree Plaza. 
This $46 million includes property management fees relating to these additional assets.

While the book value of the identically co-owned portfolio is the same ($13.6 billion) for both Westfield Retail Trust and Westfield Group, 
Westfield Group earns an additional amount of approximately $55 million in property net operating income compared to Westfield Retail 
Trust. This additional net income is not included in the asset valuations of Westfield Group because standard property valuations assume 
the payment of management fees by a third party manager.

The additional property net operating income earned by Westfield Group on the identically co-owned portfolio produces a yield on book value 
of 6.5% for Westfield Group compared to 6.1% for Westfield Retail Trust, based on forecast property net operating income for FY14. The higher 
yield on book value is a result of the additional property net operating income not being separately valued on the balance sheet.

In addition, Westfield Group earns a further $1 million in net operating income compared to joint venture partners relating to property 
management fees on its additional ownership interest in Carindale and Tea Tree Plaza.

Additional net property income for Westfield Group relative to Westfield Retail Trust and other co-owners (as reported in Table 3.6.3) is 
$50 million. This comprises $55 million relating to internal management fees in the identically co-owned portfolio, $1 million relating to 
internal management fees from Carindale and Tea Tree Plaza, less $6 million relating to internal management fees for assets in the identically 
co-owned portfolio which are subject to the Property Linked Notes. For the assets subject to the Property Linked Notes, where Westfield 
Group’s economic interest is less than its ownership interest property management income is recognised in external property management 
income in the calculation of the Operating Platform Economic EBIT.

Westfield Group’s Australian and New Zealand business also has an additional $46 million of other property net operating income on assets 
in which its ownership interests is greater than Westfield Retail Trust, including its 25% indirect interest in Carindale and its additional 12.5% 
ownership interest in Tea Tree Plaza.

PROPERTY MANAGEMENT INCOME
As a property manager, Westfield Group derives property management income from co-owners including Westfield Retail Trust based on 
property management agreements. In relation to the portfolio of assets currently managed by Westfield Group, it is appointed as the sole 
manager and agent under the Property Management Agreements to manage, operate, promote and provide leasing services for each property. 
Except in certain limited circumstances, Westfield Group’s appointment as manager cannot be terminated for so long as Westfield Group 
holds at least a 25%20 ownership interest in the relevant property.

In relation to Westfield Retail Trust, Westfield Group receives a property management fee equal to 5% of Westfield Retail Trust’s share of the 
annual gross income of its portfolio as well as tenancy co-ordination fees. 

Under the Co-operation Deed between Westfield Group and Westfield Retail Trust, Westfield Retail Trust must at all times support Westfield 
Group being appointed as property manager and developer for any acquisition opportunities it shares with Westfield Group.

20 In a limited number of cases, the minimum ownership interest Westfield Group is required to hold is lower than 25%.
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The Property Management Agreements with Westfield Retail Trust are materially consistent with those in place for other third-party joint 
venture parties. 

Given the long term nature of property management income under Westfield Group’s Property Management Agreements, including the limited 
rights of co-owners to remove Westfield Group as manager while it retains at least a 25%21 direct or indirect interest in the relevant property, 
and the direct linkage of property management income to annual gross income, Westfield Group believes property management income has 
characteristics akin to property net operating income including a similar risk and growth profile.

By providing property management services, Westfield Group is effectively entitled to a higher proportion of property net operating income 
relative to Westfield Group’s ownership interests. For example: 

(i) for a property owned 50% by Westfield Group and 50% by co-owners, Westfield Group effectively receives 53.5% of property net operating 
income; and

(ii)  for a property owned 25% by Westfield Group and 75% by co-owners, Westfield Group effectively receives 30.25% of property net 
operating income.

The value of this additional effective interest in property net operating income is not reflected in the Westfield Group balance sheet.

A summary of the fee arrangements generally applicable to co-owned properties is shown in the table below:

Table 3.6.5: Fee arrangements under property management agreements

Property management fee (including operational leasing) 5% of annual gross income of the property
Tenancy co-ordination fee As negotiated and agreed with co-owners

Westfield Group derives income from funds management activities, principally from managing Carindale Property Trust, that is included in 
property management income. 

Based on the pro forma forecast FY14 FFO, Westfield Group’s Australian and New Zealand business is forecast to generate approximately 
$4 million of funds management income for FY14.

Scentre Group will also derive asset management fees from the Property Linked Notes established in 2006 and 2007. The Property Linked 
Notes provide returns to the third party holders based on the economic performance of their proportional interest in six Australian shopping 
centres, being Parramatta, Hornsby, Burwood, Southland, Belconnen and Tea Tree Plaza. A coupon is payable semi annually to the third party 
holders in relation to the Property Linked Notes. As at 31 December 2013, the fair value of the Property Linked Notes was $1,371.4 million. 
The current issue of Property Linked Notes is due to mature in 2016. On maturity, in the event the notes are not renewed, Scentre Group 
will be able to elect whether the notes are repaid in cash or by way of transfer of the relevant underlying properties to the note holders 
(with Scentre Group liable for any stamp duty payable in relation to such transfers). Either option may impact on the gearing or debt to asset 
ratio for Scentre Group at the relevant time.

As shown in Table 3.6.6, based on the pro forma forecast FY14 FFO, the Operating Platform is forecast to generate approximately $110 million 
in property management income, comprising $55 million from Westfield Retail Trust, $48 million from other co-owners, $4 million in funds 
management income and $4 million in asset management fees from the Property Linked Notes.

Table 3.6.6: Property management income

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Westfield Australia and New Zealand(1)(2) 91 96 104 110
Consolidation adjustments attributable to Westfield Retail Trust(1) (46) (49) (52) (55)
Property management income(2) 45 47 52 56

(1) Excludes corporate service charge earned by Westfield Group from Westfield Retail Trust.

(2) Includes $4 million in asset management fees relating to Property Linked Notes which was not included in the Merger Ratio.

This additional property management income is not reflected on the balance sheet of Westfield Group’s Australian and New Zealand business.

21 In a limited number of cases, the minimum interest Westfield is required to hold is lower than 25%.
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PROJECT INCOME
Westfield Group is appointed under long term Development Framework Agreements as the development, design and construction manager for 
Westfield Retail Trust and other joint venture partners.

The nature of shopping centre ownership requires continual investment and redevelopment of the shopping centres in order that they remain 
relevant to the consumer and at the forefront of retail trends.

Westfield Group derives project income from developments based on these Development Framework Agreements.

In relation to Westfield Retail Trust, Westfield Group receives project income comprising a property development fee, design fee and project 
leasing fee based on the value of projects undertaken as well as other leasing and tenancy co-ordination fees related to developments.

In addition, under these agreements with Westfield Retail Trust, Westfield Group is appointed as design and construction contractor and 
enters into lump sum fixed price construction arrangements, as opposed to cost-plus construction arrangements.

The Development Framework Agreements with Westfield Retail Trust are generally consistent with those in place with other third-party joint 
venture parties. 

A summary of the fee arrangements generally applicable to co-owned properties is shown in the table below:

Table 3.6.7: Fee arrangements for Development Framework Agreements, design and construction agreements and project 
leasing agreements

Property development fee 3% of project price
Design fee 10% of project price
Project price Lump sum fixed price
Project leasing fee 10%-15% of the first year’s rent for leases that become available
Major tenant new lease and renewal lease fee As negotiated and agreed with co-owners
Major tenant market rent review fee As negotiated and agreed with co-owners
Tenancy co-ordination fee Up to $6,700 per specialty store (as increased over time by CPI)

As part of the Development Framework Agreements, Westfield Group is appointed to provide development, design and construction 
services on an exclusive basis in relation to the future development of properties while it retains at least a 25%22 direct or indirect 
interest in the relevant property.

Based on the pro forma forecast FY14 FFO, the Operating Platform is forecast to generate approximately $92 million of project income, 
comprising $15 million from Westfield Retail Trust and $77 million from other co-owners. 

For 2014, the project income of Westfield Group’s Australian and New Zealand business primarily relates to Mt Gravatt, Miranda, 
Macquarie Centre and Pacific Fair.

The FY14 pro forma forecast project income for Westfield Group’s Australian and New Zealand business of $92 million excludes:

 − $47 million of project profits from Westfield Retail Trust and third parties relating to project profits not yet recognised on completed 
projects including Westfield Sydney and Fountain Gate, which have been completed and are co-owned between Westfield Retail Trust 
and Westfield Group, and variations to third party projects; and

 − Development gains on assets owned by Westfield Group’s Australian and New Zealand business. There is a further $15 million 
of project income on Westfield Group owned Australian and New Zealand assets that is currently eliminated upon consolidation. 
This value will be recognised in property revaluations under accounting standards and through reduced project costs compared to 
co-owners and joint venture partners.

The value of this additional project income is not reflected on the balance sheet of Westfield Group’s Australian and New Zealand business.

22 In a limited number of cases, the minimum ownership interest Westfield Group is required to hold is lower than 25%. One of the Development Framework Agreements is for a term 
expiring in September 2017.
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Historic performance of Westfield Group’s Australian and New Zealand development business

Westfield Group’s Australian and New Zealand development business has generated significant value over the past three years comprising: 

(i) project profits earned from Westfield Retail Trust and external third parties; and 

(ii) income recognised as revaluation gains on completed developments from Westfield Group and Westfield Retail Trust. 

As shown in Table 3.6.8, Westfield Group’s Australian and New Zealand business has achieved between $79 million and $126 million of project 
profits and development gains of up to $430 million over the last three years. In FY14, Westfield Group’s Australian and New Zealand business 
is forecast to achieve $139 million of project profits.

Table 3.6.8: Australian and New Zealand project income and development gains

Pro Forma
 Historical

Pro Forma 
Forecast

FY11 
$million

FY12 
$million

FY13 
$million

FY14 
$million

Project income 79 117 126 139
Development gains
Westfield Group – Australia and New Zealand 87 322 11  131
Westfield Retail Trust 26 108 –  100 
Sub Total 113 430 11  231
Total 192 548 137 370

Over this period, as shown in Table 3.6.9, Westfield Group’s Australian and New Zealand business has completed over $2.0 billion of projects. 

Table 3.6.9: Australian and New Zealand active projects evolution(1)

FY11 FY12 FY13

$m

Total 
project 

cost

Westfield 
Group 
share

Westfield 
Retail 
Trust 
share

Third 
party(2)

Total 
project 

cost

Westfield 
Group 
share

Westfield 
Retail 
Trust 
share

Third 
party(2)

Total 
project 

cost

Westfield 
Group 
share

Westfield
 Retail
 Trust
 share

Third
 party(2)

Active projects  
– opening 1,625 813 663 150 1,820 910 760 150 485 24 24 438
Project  
commencements 320 160 160 – 519 41 34 444 835 309 309 218
Project  
completions (125) (63) (63) – (1,854) (927) (770) (157) (95) (24) (24) (48)
Active projects  
– closing 1,820 910 760 150 485 24 24 438 1,225 309 309 608
Project status FY11 FY12 FY13

Commencement/ 
Active

Westfield Sydney 
Carindale
Fountain Gate

West Lakes
Macquarie Centre (Third party project)

Macquarie Centre (Third party project)
Mt Gravatt
Miranda

Completion Belconnen Fountain Gate
Carindale
Westfield Sydney 

West Lakes

(1) Projects at Westfield Sydney and Belconnen were underway when Westfield Retail Trust was established in late 2010. 

(2) Third party includes the co-owner’s interest plus Macquarie Centre which is being completed on behalf of AMP Capital.

Westfield Group’s Australian and New Zealand business currently has $1.9 billion of projects underway including Miranda, Mt Gravatt, 
Macquarie Centre and Pacific Fair.
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3.7 DEBT FACILITIES
Under the Proposal Scentre Group will retain Westfield Retail Trust’s existing financing arrangements of approximately $3.8 billion. In addition, 
Scentre Group has entered into new financing facilities totalling $9.05 billion, comprising a $5.0 billion bridge facility and unsecured revolving 
bank loan facilities totalling $4.05 billion.

The $5.0 billion bridge facility for Scentre Group has a term of two years with an option for Scentre Group to extend for a further year and 
provides for drawings in Australian dollars.  

The $4.05 billion of unsecured revolving bank loan facilities for Scentre Group have terms to maturity ranging from two to six years and 
provide for drawings in Australian dollars and New Zealand dollars. The Scentre Group facilities are supported by Westfield Retail Trust’s 
Master Guarantee and Master Negative Pledge, as amended for Scentre Group.

It is intended that the resultant interest rate exposure that arises in Scentre Group, after taking into account any derivatives that Scentre 
Group assumes from Westfield Group, will be hedged to an extent deemed to be prudent by the relevant entities using interest rate derivatives 
(including swaps and options).

These facilities and the Master Guarantee and the Master Negative Pledge are more fully described in Section 6.12.

In relation to Westfield Carindale, a separate, secured bilateral facility is in place and will remain in place following implementation of 
the Proposal.

The table below provides an overview of the existing financing arrangements for Westfield Retail Trust and Westfield Group and the proposed 
financing arrangements for Scentre Group. 

Table 3.7.1: Summary of key financing arrangements before and directly following implementation of the Proposal

Before Proposal(1) After Proposal

Westfield Retail Trust: 
 − $1.9 billion of bonds and $1.9 billion of bank loan facilities 

(together an  average term of 4.7 years) 

Westfield Group: 
 − US$5.5 billion and £1.05 billion of bonds (terms of up to 9 years, 

average 5.1 years)

 − $6.0 billion of bank loan facilities (average term of 2.8 years)

 − US$2.7 billion of secured loan facilities (average term of 6.4 years)

Scentre Group:
 − $5.0 billion bridge facility (term of 2 years with an 

option to extend for 1 year)

 − $4.05 billion unsecured revolving bank loan facilities 
(terms of 2 to 6 years)

 − $1.9 billion of Westfield Retail Trust’s existing bonds 
and $1.9 billion of Westfield Retail Trust’s existing 
bank loan facilities

(1) As at 31 December 2013.

3.8 IMPACT OF THE PROPOSAL ON NTA FOR SECURITYHOLDERS
The pro forma forecast NTA (as at 31 December 2013) for Scentre Group is $2.82 per Scentre Group Security. On a pro forma basis this is 
equivalent to $2.87 per Westfield Retail Trust Security based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every 
Westfield Retail Trust Security held as at the Record Date.

This pro forma NTA (as at 31 December 2013) for Securityholders of $2.87 per Westfield Retail Trust Security compares with Westfield Retail 
Trust’s actual NTA as at 31 December 2013 of $3.52 per Westfield Retail Trust Security.

The change in pro forma NTA is the result of Westfield Retail Trust merging with Westfield Group’s Australian and New Zealand business, 
which includes the Operating Platform. The value of the income from the Operating Platform is not reflected on Scentre Group’s pro forma 
statement of net assets. The value of this income is described in further detail in Section 3.6(d). 

Scentre Group will also incur up to $75 million of transaction costs which contributes to the change in NTA. The transaction costs are 
described in more detail in Section 11.21.

Please refer to Section 6 of this Securityholder Booklet for further details of the financial impact of the Proposal on Westfield Retail Trust.
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3.9 THE IMPLIED VALUE OF THE OPERATING PLATFORM
Based on the Merger Ratio:

 − Westfield Group Securityholders will receive 2,582 million Scentre Group Securities; and 

 − $9.3 billion of liabilities and $0.2 billion of net assets attributable to external non-controlling interests will be transferred from the 
Westfield Group balance sheet to the Scentre Group balance sheet.

As at 31 December 2013, the Australian and New Zealand total assets being contributed to Scentre Group by Westfield Group had a book 
value of $15 billion.

The information set out below illustrates a basis for deriving an implied price for the Operating Platform by reference to the market price 
of Westfield Retail Trust Securities and the matters referred to above as they relate to Westfield Group. The implied value of the Operating 
Platform in the example will vary depending on the market price of Westfield Retail Trust Securities.

Based on the Merger Ratio and the terms of the Proposal, Securityholders will receive $0.2853 cash and 0.918 Scentre Group Securities for 
each Westfield Retail Trust Security they hold as at the Record Date. 

As shown in the table below, the implied trading price of Scentre Group Securities based on the closing price of Westfield Retail Trust Securities 
on the ASX of $3.00 on 3 December 2013 (being the last trading day immediately prior to the announcement of the Proposal) and the merger 
terms is $2.96 per Scentre Group Security. If the closing price of Westfield Retail Trust Securities on the ASX of $3.06 on 11 April 2014 (being 
the last trading day immediately prior to the date of this Securityholder Booklet) is adopted, the implied trading price of a Scentre Group 
Security is $3.02.

There is no certainty as to the trading price of Scentre Group Securities after the implementation of the Proposal (see Section 4.4(b)).

Table 3.9.1: Implied Scentre Group trading price

Prior to
 announcement 

of Proposal 
(3 Dec 2013)

Prior to the
 date of this

 Securityholder 
Booklet 

(11 April 2014)

Westfield Retail Trust trading price $3.00 $3.06
Less: Capital Return $0.2853  $0.2853
Trading price adjusted for Capital Return $2.71 $2.77
Divided by the Merger Ratio(1) 0.918 0.918
Implied Scentre Group trading price(2) $2.96 $3.02

(1) Securityholders will also receive $0.2853 cash per Westfield Retail Trust Security held as at the Record Date pursuant to the Capital Return.

(2) Excludes any implied adjustment for accrued Westfield Retail Trust distributions. If this adjustment were to be made, the implied trading price of Scentre Group would be 
marginally lower. 

Using the implied Scentre Group trading prices described above, the implied value attributed to the Operating Platform  
is $2,158 – $2,313 million, as shown in Table 3.9.2 below. Table 3.9.2 incorporates:

 − the assets and liabilities contributed by Westfield Group to Scentre Group; and

 − the number of Scentre Group Securities to be issued to Westfield Group Securityholders.
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Table 3.9.2: Implied value ascribed to the Operating Platform 

Prior to
 announcement 

of Proposal 
(3 Dec 2013)

Prior to the
 date of this

 Securityholder 
Booklet 

(11 April 2014)

Scentre Group Securities issued to Westfield Group Securityholders(1) 2,582m 2,582m
Implied Scentre Group trading price $2.96 $3.02
Equity consideration to Westfield Group Securityholders $7,643m $7,798m
Total liabilities transferred from Westfield Group and net assets attributable to external  
non-controlling interests(2) $9,513m $9,513m
Total value of equity consideration and liabilities transferred and net assets attributable to 
external non-controlling interests $17,156m $17,311m
Tangible assets contributed by Westfield Group to Scentre Group(3) $14,998m $14,998m
Implied value ascribed to Operating Platform $2,158m $2,313m

(1) Subject to rounding described in Section 3.4.

(2) Comprises total liabilities transferred of $9,283.5 million as shown in Section 6, Table 6.10.1 and net assets attributable to external non-controlling interests of $229.2 million as shown 
in Section 6, Table 6.10.2.

(3) Represents total assets contributed as shown in Section 6, Table 6.10.1.

As described in Section 3.6(d) above, the forecast FY14 Economic EBIT contributed by the Operating Platform is $194 million which excludes 
project income expected to be recognised on Westfield Sydney and Fountain Gate. As such, the implied price for the Operating Platform is 
11.1x its forecast FY14 Economic EBIT contribution based on Westfield Retail Trust’s trading price immediately prior to announcement of the 
Proposal, or 11.9x based on the Westfield Retail Trust trading price immediately prior to the date of this Securityholder Booklet.

Table 3.9.3: Implied Economic EBIT multiple (excluding earnings expected to be recognised on Westfield Sydney and Fountain Gate 
developments and variations to third party projects) 

Implied Economic EBIT multiple

Prior to
 announcement 

of Proposal 
(3 Dec 2013)

Prior to the
 date of this

 Securityholder 
Booklet

(11 April 2014)

Forecast FY14 Economic Income $268m $268m
Unallocated overheads ($74m) ($74m)
Operating Platform Forecast FY14 Economic EBIT contribution $194m $194m
Implied value ascribed to Operating Platform price $2,158m $2,313m
Implied Economic EBIT Multiple 11.1x 11.9x

The above table is based on a FY14 Economic EBIT contribution from the Operating Platform which excludes any project profits not yet 
recognised on Westfield Sydney and Fountain Gate, as both of these projects have been completed and are co-owned by Westfield Retail Trust 
and Westfield Group, and also excludes any variations to third party projects. As shown in Table 3.6.3, the addition of these project profits 
would increase FY14 Economic EBIT by $94 million to $288 million, implying a lower multiple.

The multiples shown in Table 3.9.3 above are considerably lower than the multiples applied in the valuation of Westfield Retail Trust and 
Westfield Group’s Australian and New Zealand property assets. These assets are currently valued on a weighted average capitalisation rate of 
6.0%, which is equivalent to a multiple of 16.7x. 

$159 million of the earnings in the Operating Platform Economic EBIT is directly linked to, and has the same characteristics, risks and growth 
profile as the rental income of the underlying properties. This amount is made up of:

 − $103 million in external property management income (including income received from Westfield Retail Trust), which excludes the 
$4 million of income relating to asset management fees on the Property Linked Notes and the $4 million relating to funds management 
fees on Carindale Property Trust, which were previously included to reach total property management fees of $110 million; and 

 − $56 million of additional property income on Westfield Group’s owned assets.

Applying this 16.7x multiple to the $159 million of rental linked income contributed by the Operating Platform provides a value of 
$2,650 million. This implies negative to limited value (and multiples) on the remaining $35 million of net Economic EBIT contributed by the 
Operating Platform, as shown in Table 3.9.4 below.
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Table 3.9.4: Implied multiple ascribed to the remaining Operating Platform income

Prior to
 announcement 

of Proposal 
(3 Dec 2013)

Prior to the
 date of this

 Securityholder 
Booklet

(11 April 2014)

Implied price ascribed to Operating Platform $2,158m $2,313m
Third party property management income and property management income  
earned on Westfield Group’s internally owned assets $159m $159m
Property NOI valuation capitalisation rate(1) 6.0% 6.0%
Value ascribed to rent linked income $2,650m $2,650m
Implied value ascribed to Operating Platform less value ascribed to rent linked income ($492m) $(337)m
Remaining Economic EBIT contribution from the Operating Platform $35m $35m
Implied multiple ascribed to remaining Operating Platform income N/A N/A

(1) Represents the portfolio weighted average capitalisation rate applied to Westfield Retail Trust and Westfield Group’s Australian and New Zealand portfolio as at 31 December 2013 
and equates to a multiple of 16.7x.

The Independent Expert has also calculated an implied value for the Operating Platform (refer to Section 10.4 of the Independent Expert’s 
Report attached as Annexure B).

3.10 RELATIONSHIP BETWEEN SCENTRE GROUP AND WESTFIELD CORPORATION
Following implementation of the Proposal, Scentre Group and Westfield Corporation will operate as separate and independent groups, 
each with their own boards, management and operating platforms. Scentre Group and Westfield Corporation will have the following 
contractual arrangements: 

(A) SCENTRE GROUP WILL HAVE AN EXCLUSIVE, CONTINUING, ROYALTY FREE LICENCE TO USE THE WESTFIELD BRAND 
FOR ITS EXISTING SHOPPING CENTRES AND ANY NEW SHOPPING CENTRES IN AUSTRALIA AND NEW ZEALAND MEETING 
CERTAIN AGREED CHARACTERISTICS
Scentre Group’s existing shopping centres and any new shopping centres in Australia and New Zealand will continue to be branded Westfield 
under an exclusive, continuing, royalty-free licence from Westfield Corporation Limited.

Under the Trade Mark Licence Agreement, Westfield Holdings will have the royalty free right to use (and to sub-licence to members of Scentre 
Group and third parties) the Westfield brand on an exclusive basis in Australia and New Zealand in relation to its existing shopping centres 
and any new shopping centres managed by Scentre Group which meet certain agreed characteristics. 

At the date of the agreement the agreed characteristics are: 

(i) shopping centres which either have:

 (A)  annual sales (or in the case of a completed development, projected annual sales in accordance with a board approved feasibility) 
in excess of $300 million (increasing annually by Australian CPI); or

 (B) GLA in excess of 40,000 square metres,

   and is of a standard which is comparable with the average shopping centre which forms part of the Scentre Group business at 
the relevant time; or

(ii) retail concessions which form part of an airport located in a capital city in Australia or New Zealand.

Scentre Group may also use the Westfield brand in relation to consumer or retailer focussed activities, goods or services which are incidental 
to the operation of the Westfield branded shopping centres, including activities such as gift cards, event ticketing and other promotional 
activities. Scentre Group also may use the Westfield brand outside of Australia and New Zealand for the corporate promotion of the Scentre 
Group (including communicating with investors and other equity and debt market participants) or in the promotion by Scentre Group of its 
Australia and New Zealand business to potential tenants of that business.

The licence is exclusive to Scentre Group in Australia and New Zealand. Westfield Corporation may not use the Westfield brand in Australia 
or New Zealand. However, Westfield Corporation may use the Westfield brand in Australia and New Zealand for the corporate promotion of 
Westfield Corporation (including communicating with investors and other equity and debt market participants), as part of the corporate or 
business names of the members of the Westfield Corporation group or in the promotion by Westfield Corporation of its offshore business to 
potential tenants of that business in Australia and New Zealand.
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The Trade Mark Licence Agreement endures indefinitely subject 
to Westfield Corporation Limited’s right to terminate the agreement 
in certain instances, including where: 

(i) Scentre Group or a sub-licensee challenges or disputes the 
validity of any of the licensed trademarks;

(ii) Westfield Holdings is insolvent; or

(iii) Scentre Group does not use the trade marks in relation to at 
least one shopping centre in Australia and New Zealand for 
a continuous period of six months. 

Scentre Group will also lose the right to brand a particular shopping 
centre as a Westfield shopping centre if the shopping centre ceases 
to meet the agreed characteristics (other than shopping centres 
branded Westfield at the date of the agreement) or if Scentre Group 
has failed to follow agreed trade mark use guidelines in respect 
of that shopping centre (relating to matters such as trademark 
applications) and subsequently fails to ensure within 90 business 
days of being notified by Westfield Corporation Limited that the 
shopping centre meets the agreed characteristics or that the use of 
the brand complies with agreed trade mark use guidelines. 

A summary of the terms of the Trade Mark Licence Agreement is set 
out at Annexure F. 

(B) SCENTRE GROUP WILL HAVE ACCESS TO THE DIGITAL 
INNOVATION ACTIVITIES OF WESTFIELD CORPORATION 
PROVIDED BY WESTFIELD LABS
Westfield Labs is a San Francisco based team of Westfield Group 
which serves as a global digital lab focused on innovating and 
developing the technological platform and infrastructure necessary 
to better connect consumers with physical shopping centre assets. 
Westfield Corporation will own Westfield Labs if the Proposal proceeds.

Scentre Group and Westfield Corporation have entered into an 
agreement under which Scentre Group will have access to core 
digital services to be provided by Westfield Labs in return for an 
agreed contribution to the funding of Westfield Labs over the term 
of the agreement and to product innovations by Westfield Labs on 
a case by case basis. Scentre Group may, but is not obliged to, use 
Westfield Labs to develop its own digital initiatives, again on a case 
by case basis. The LABS Agreement has been entered into for an 
initial term until 31 December 2016.

Under the LABS Agreement, Westfield Labs will provide agreed core 
services to Scentre Group, which will include services relating to 
the Searchable Mall, data analytics, mobile applications, consumer 
website development, platform (including publishing) hosting and 
maintenance, consumer insights reporting and certain research 
and development. In return Scentre Group will pay Westfield 
Labs up to $5.5 million for the period from Implementation Date 
to 31 December 2014, and will not without agreement of the 
parties be required to pay more than $11.2 million for the year 
ending 31 December 2015 or $11.6 million for the year ending 
31 December 2016.

Westfield Labs may also provide to Scentre Group the following 
supplementary services, at Scentre Group’s request:

(i) briefings on initiatives and applications as they relate 
specifically to the Australian and New Zealand markets. 
The fees for such services will be negotiated with reference 

to Westfield Labs’ daily rate schedule as agreed with Scentre 
Group annually;

(ii) new products, applications and services which are proposed 
by Westfield Labs and which are offered to Scentre Group for 
use in Australia and New Zealand. Scentre Group may accept 
or reject a proposal from Westfield Labs for the provision of 
such services. If Scentre Group rejects the proposal, Westfield 
Labs is free to develop and exploit the services, including in 
Australia and New Zealand (subject to the restrictions on the 
use of the Westfield brand in those markets); and

(iii) products, applications and services which are developed 
by Westfield Labs at the request of and in collaboration 
with Scentre Group for use by Scentre Group in Australia 
and New Zealand. The terms of provision and fees for such 
services will be agreed between the parties.

Westfield Labs must use reasonable endeavours to deliver the 
services with due care and skill. 

There is no obligation on Scentre Group to use the supplementary 
services of Westfield Labs and Scentre Group is free to obtain similar 
services from third parties or rely on in house capability. However, if 
Scentre Group wishes to retain a third party to undertake software 
development services of a kind capable of being provided by 
Westfield Labs for the development of applications relating to the 
interaction of retailers, consumers and physical shopping centres, 
Scentre Group must first offer Westfield Labs the opportunity to 
provide that service.

Where Westfield Labs and Scentre Group collaborate with respect to 
a product in accordance with the LABS Agreement, Westfield Labs 
will grant Scentre Group an exclusive royalty free licence to use 
that product in Australia and New Zealand and to sub-licence that 
product to third parties in Australia and New Zealand. The licence 
granted by Westfield Labs to Scentre Group will be a continuing 
licence and will not be affected by termination or expiry of the 
Labs Agreement. Further, any data collected by Westfield Labs 
in the course of providing services to Scentre Group will remain 
the property of Scentre Group and may not be used by Westfield 
Labs other than for the purposes of providing services required by 
Scentre Group under the LABS Agreement.

The LABS Agreement may only be terminated by a party where 
the other party:

(i) is insolvent; or

(ii) commits a breach which is not capable of being remedied 
or is not remedied within 40 business days of the party 
being notified.

The parties have agreed to take reasonable steps to allow each 
other to participate in investment opportunities which they 
identify during the term and which involve the purchase of 
minority interests in third parties whose business is primarily the 
development or exploitation of digital technology that may be 
relevant to the business of owning or managing shopping centres.

A summary of the terms of the LABS Agreement is set out at 
Annexure F.
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(C) SCENTRE GROUP WILL PROVIDE CERTAIN 
TRANSITIONAL SERVICES TO WESTFIELD CORPORATION 
WHILE THE GROUPS DEVELOP STAND-ALONE RESOURCES 
AND SUPPORT SERVICES
Westfield Retail Trust and Westfield Group currently rely on various 
shared resources and support services within Westfield Group, 
including corporate head office, treasury, tax, finance, compliance, 
insurance, human resources and information technology.  

Upon implementation of the Proposal, Scentre Group and Westfield 
Corporation will be separate groups and, after a transitional period, 
both groups will establish these capabilities independent of 
each other. 

As part of this transition, Westfield Holdings and Westfield 
Corporation Limited have entered into the Transitional Services 
Agreement, under which Scentre Group will provide various 
corporate services to Westfield Corporation for a transitional 
period. The annualised fees payable by Westfield Corporation to 
Scentre Group for these transitional services are approximately 
$9 million (assuming services are provided for the full year). This 
fee is expected to reduce substantially after the first year as the 
parties move closer to a full separation. The transition is expected 
to be substantially completed within two years. 

Westfield Corporation Limited will also provide some corporate 
affairs services to Scentre Group.

The scope and level of the relevant services to be provided by the 
parties to each other under the Transitional Services Agreement are 
intended to reflect services being provided prior to implementation 
of the Proposal, to provide each of the parties with transitional 
assistance while it undertakes a process to migrate those services 
or replicate its own services. 

A summary of the terms of the Transitional Services Agreement is 
set out at Annexure F. 

(D) BOARD COMPOSITION OF SCENTRE GROUP AND 
WESTFIELD CORPORATION
In addition, Scentre Group and Westfield Corporation will initially 
have three common board members – Mr Frank Lowy AC23, 
Mr Brian Schwartz AM and Mr Steven Lowy AM. Each board will 
have a majority of independent directors in accordance with the 
ASX Guidelines. 

Further information on the composition and independence of the 
Scentre Group Board is set out in Section 5.7.

3.11 FOREIGN SECURITYHOLDERS
A Foreign Securityholder is any Securityholder on the Record 
Date whose address is as shown in the Register, a place outside of 
Australia and New Zealand and their respective external territories.

Restrictions in certain foreign countries may make it impractical 
or unlawful to offer or receive securities in those countries. 
Accordingly, not all Foreign Securityholders will be eligible to 
receive securities under the Proposal.

Foreign Securityholders are eligible to participate in the Proposal 
only to the extent Westfield Retail Trust determines that it is 
lawful and not unduly onerous or unduly impracticable for the 
relevant Foreign Securityholder to receive securities under the 
Proposal (such Foreign Securityholders being Eligible Foreign 
Securityholders).

As at the date of this document, Westfield Retail Trust has 
determined that Foreign Securityholders in the following 
jurisdictions and who satisfy the applicable conditions below are 
Eligible Foreign Securityholders: 

(a) the United States of America, provided that the Foreign 
Securityholder is an “accredited investor” (as defined in Rule 
501 of Regulation D under the U.S. Securities Act of 1933); 

(b) the United Kingdom, provided that the Foreign Securityholder 
is a “qualified investor” (as defined in article 2.1 of the EC 
Prospectus Directive 2003/71/EC);

(c) the Netherlands;

(d) Norway;

(e) Japan;

(f) Singapore, provided that the Foreign Securityholder is an 
“institutional investor” (as defined in section 4A(c) of the 
Securities and Futures Act 2001, Chapter 289 of Singapore); or

(g) Hong Kong; 

(h) Canada; or

(i) any other jurisdiction where Westfield Retail Trust determines 
it is lawful, not unduly onerous or unduly impractical for the 
relevant Foreign Securityholder to receive securities under the 
Proposal.

All other Foreign Securityholders will be Ineligible Foreign 
Securityholders, and dealt with under the Sale Facility as discussed 
below in Section 3.12(a).

23 Despite the recommendation in the ASX Guidelines that listed entities should have an independent director as chairman, Mr Frank Lowy AC is considered the most appropriate person 
to act as Chairman of the Scentre Group Board.
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3.12 INELIGIBLE FOREIGN SECURITYHOLDERS, SALE 
FACILITY AND SALE NOMINEE
(A) SALE FACILITY
Ineligible Foreign Securityholders will receive the Capital Return 
if the Proposal is implemented. However, unless it is determined 
by Westfield Retail Trust not to be unlawful or unduly onerous or 
unduly impractible to allow Ineligible Foreign Securityholders in 
particular jurisdictions to receive Scentre Group Securities under 
the Proposal, they will not receive Scentre Group Securities under 
the Proposal. Rather, the entire existing holding of Westfield Retail 
Trust Securities held by Ineligible Foreign Securityholders will be 
transferred to the Sale Nominee pursuant to the terms of the Sale 
Facility. Under the Sale Facility:

(i) Westfield Retail Trust Securities held by or on behalf of 
Ineligible Foreign Securityholders as at the Record Date will 
be transferred to the Sale Nominee prior to the Implementation 
Date without the need for any further action by the Ineligible 
Foreign Securityholders. Each Ineligible Foreign Securityholder 
is deemed to have represented and warranted to RE1 and 
RE2 that all its ineligible securities (including any rights 
and entitlements attaching to those securities) which are 
transferred to the Sale Nominee will, at the time they are 
transferred to the Sale Nominee, be fully paid and free from 
all mortgages, charges, liens, encumbrances and interests 
of third parties of any kind, whether legal or otherwise, and 
restrictions on transfer of any kind, and that the Ineligible 
Foreign Securityholder has full power and capacity to sell or 
otherwise transfer its ineligible securities (including any rights 
and entitlements attaching to those securities) in accordance 
with the Proposal;

(ii) the Sale Nominee will participate in the Proposal in respect of 
those ineligible securities which are transferred to it pursuant 
to the Sale Facility, in the same way as other Securityholders. 
After the implementation of the Proposal, the Sale Nominee will 
hold the Scentre Group Securities, which would otherwise have 
been received by Ineligible Foreign Securityholders;

(iii) as soon as is reasonably practicable after the Implementation 
Date (and in any event within the 30 day period commencing 
on the business day after the Implementation Date), the Sale 
Nominee will sell the Scentre Group Securities it holds. The 
sale will occur in the ordinary course of trading on the ASX in 
one or more tranches; and

(iv) no later than 5 business days after the day on which the last 
of the proceeds of sale of all of the Scentre Group Securities 
are received, the Sale Nominee will transfer the aggregate sale 
proceeds to the Registry, who will arrange for the sale proceeds 
to be paid to Ineligible Foreign Securityholders by cheque or 
bank draft or electronic funds transfer into a bank account 
nominated by the Ineligible Foreign Securityholder for the 
amount due to each Ineligible Foreign Securityholder together 
with a statement of how the amount is calculated.

(B) DETERMINATION OF SALE PROCEEDS
Each Ineligible Foreign Securityholder will participate in the Sale 
Facility and will receive an amount equal to the average price 
per security at which the Sale Nominee sold the Scentre Group 
Securities under the Sale Facility, multiplied by the number of 
Scentre Group Securities that the Ineligible Foreign Securityholder 

would otherwise have been entitled to had they participated under 
the Proposal (subject to rounding to the nearest whole cent or if the 
amount calculated by that formula includes exactly half of a cent, 
then rounded down to the nearest whole cent).

Westfield Retail Trust will bear any brokerage costs or fees of the 
Sale Nominee.

The sale price of Scentre Group Securities and the proceeds that the 
Ineligible Foreign Securityholder will receive cannot be guaranteed. 
The sale proceeds will not necessarily be the highest price at 
which the securities could be sold during the sale period. The Sale 
Nominee will sell the securities in such manner, at such price or 
prices, at such times and on such other terms as the Sale Nominee 
sees fit (at the risk of the Ineligible Foreign Securityholders) with 
the objective of achieving the best prices for the Scentre Group 
Securities that are reasonably obtainable at the time of the sales, 
bearing in mind:

(i) the total number of Scentre Group Securities that participate in 
the Sale Facility. If a large number of Scentre Group Securities 
participate in the Sale Facility, the sale price for those 
securities may be lower if the supply of securities available for 
sale is greater than the demand for the number of securities 
that investors would be seeking to buy in the absence of the 
availability of those securities pursuant to the sale process; 

(ii) the fact that there will be a concurrent sale facility for the 
purpose of selling Scentre Group Securities that would 
otherwise have been held by foreign Westfield Group 
Securityholders who were not eligible to participate in the 
Proposal;

(iii) the prevailing market conditions, including the prevailing price 
of Scentre Group Securities on the ASX and the prevailing 
demand for those securities; and

(iv) the period during which the sale process is undertaken.

(C) ALTERNATIVES TO PARTICIPATING IN SALE FACILITY
As an alternative to participating in the Sale Facility, Securityholders 
who expect to be Ineligible Foreign Securityholders on the Record 
Date may choose to sell their Westfield Retail Trust Securities on 
market by the last day of trading of Westfield Retail Trust Securities 
(expected to be Monday, 16 June 2014, being the Effective Date). 
There are a number of differences between selling ineligible 
securities on market and participating in the Sale Facility, including:

(i) the price may be higher or lower;

(ii) under the Sale Facility, Ineligible Foreign Securityholders 
have no control over the sale proceeds they will receive for 
their securities;

(iii) Ineligible Foreign Securityholders will need to wait until after 
the Sale Facility process is completed before they receive the 
sale proceeds;

(iv) transfers and sales under the Sale Facility will only proceed if 
the Proposal is implemented (and subject to compliance with 
applicable law); and

(v) Ineligible Foreign Securityholders may need to pay brokerage 
fees if they sell ineligible securities on market.
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4. THE RECOMMENDATION OF THE 
RECOMMENDING DIRECTORS, BENEFITS, 
DISADVANTAGES AND RISKS OF THE 
PROPOSAL

4.1 RECOMMENDATION OF THE RECOMMENDING 
DIRECTORS
The directors of RE1 and RE2 are Mr Richard Egerton-Warburton 
AO, LVO, Mr Peter Allen, Mr Laurence Brindle, Mr Andrew Harmos, 
Mr Michael Ihlein, Mr Steven Lowy AM, Ms Sandra McPhee AM 
and Mr Domenic Panaccio. 

Mr Steven Lowy AM and Mr Peter Allen do not give a 
recommendation to Securityholders in relation to the Proposal 
or the Proposal Resolutions given that they are members of the 
board of directors of Westfield Group and have been involved 
in considering, negotiating and implementing the Proposal on 
behalf of Westfield Group. 

The remaining directors are referred to as the Recommending 
Directors. 

The Recommending Directors recommend that Securityholders 
approve the Proposal and vote in favour of the Proposal Resolutions, 
in the absence of a superior proposal.

The Recommending Directors consider the Proposal is in the best 
interests of Securityholders, in the absence of a superior proposal. 
In coming to this view, the Recommending Directors have taken 
into account the following factors:

(A) MERGER RATIO 
The Recommending Directors consider that the Merger Ratio 
is appropriate having regard to the respective contributions 
of earnings, assets and liabilities by Westfield Retail Trust and 
Westfield Group’s Australian and New Zealand business to Scentre 
Group and given the strategic benefits for Securityholders that are 
expected if the Proposal is approved and implemented.

Further details concerning the Merger Ratio including how it was 
determined and why it is considered appropriate are set out in 
Section 3.6.

(B) ADVANTAGES OUTWEIGH DISADVANTAGES AND RISKS
The Recommending Directors consider the advantages and 
strategic benefits for Securityholders of the Proposal being 
implemented outweigh the disadvantages of, and the risks 
associated with, the Proposal.

The advantages of the Proposal are set out in Section 4.2. 

The disadvantages of the Proposal are set out in Section 4.3.

The risks associated with implementing the Proposal are set out 
in Section 4.4.

The material disadvantages for Securityholders if the Proposal is 
implemented, have been identified as follows:

(i) the change in Westfield Retail Trust’s NTA from $3.52 per 
Westfield Retail Trust Security as at 31 December 2013 to the 
equivalent of $2.87 per Westfield Retail Trust Security based 
on the pro forma Scentre Group NTA as at the same date24 
(refer Section 3.8); and

(ii) an exposure to increased gearing from 22.4% for Westfield 
Retail Trust as at 31 December 2013 to 38.4% for Scentre Group 
on the basis of the pro forma statement of net assets as at 
31 December 2013 (see Section 4.3(c)). Increased gearing will 
expose Scentre Group to certain risks that have been identified 
in Section 7.3(b) including a possible reduction in credit ratings 
and higher interest rate risk.

These disadvantages were assessed by the Recommending 
Directors against many factors including the benefits that are 
summarised below and described in greater detail elsewhere in 
this Securityholder Booklet. 

The Recommending Directors have concluded that the advantages 
and benefits associated with the Proposal outweigh the 
disadvantages and risks. Importantly, the Recommending Directors 
took into account the following matters:

(i) by approving the Proposal, existing contractual constraints on 
Westfield Retail Trust that inhibit growth opportunities will be 
removed. The arrangements between Westfield Retail Trust 
and Westfield Group restrict Westfield Retail Trust’s capacity 
to increase revenues independently of Westfield Group. 
For instance:

 (A)  the Co-operation Deed (refer Section 3.3(d) limits the 
opportunity of Westfield Retail Trust to partner with 
other entities, other than Westfield Group, in pursuing 
opportunities (because unless constrained by law or the 
opportunity does not allow this, Westfield Retail Trust 
must offer Westfield Group the opportunity to co-invest 
in the opportunity on a 50/50 basis) or developing its own 
internal retail property operating platform;

 (B)  under the Property Management Agreements entered into 
by Westfield Retail Trust and Westfield Group for each 
property co-owned by Westfield Retail Trust and Westfield 
Group, Westfield Group is appointed sole manager and 
agent to manage, operate, promote and provide leasing 
services for each Westfield Retail Trust property and that 
appointment will continue for so long as Westfield Group 
holds at least a 25% ownership interest (or in one case, 
20%) in the shopping centre, (except in certain limited 
circumstances including insolvency and material breach 
by Westfield Group); and

24 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust 
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security. 
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 (C)  Westfield Retail Trust and Westfield Group have entered 
into Development Framework Agreements whereby a 
Westfield Group developer is exclusively appointed to 
provide planning, design and development services 
approved by the co-owners from time to time in relation 
to the future development of each property co-owned 
with Westfield Group and that appointment will continue 
for so long as members of Westfield Group hold at least 
a 25% direct or indirect interest (or in one case, 20%) 
in the co-owned property (except in certain limited 
circumstances, including insolvency and material 
breach by Westfield Group)25.

(ii) unlike Westfield Retail Trust, Scentre Group will have its own 
vertically integrated operating platform which it will control, 
with capabilities including property management, leasing, 
design, development, construction, marketing and funds 
management. This is in line with current A-REIT practice and 
investor preferences. The Proposal will remove third party 
management fees paid by Westfield Retail Trust. In FY13 
this amount totalled $77.9 million.

It is conceivable, subject to the limitations referred to above, for 
Westfield Retail Trust to seek incremental growth opportunities 
through acquisitions. Westfield Retail Trust’s ability to compete for 
potential acquisitions may be constrained given its cost of equity 
and total return requirements for a potential acquisition, relative to 
other potential acquirers, including those with their own internally 
managed operating platform.

(C) CAPITAL RETURN COMPONENT
The Proposal includes an $850 million capital return to 
Securityholders, effected by a cash payment of $0.2853 per Westfield 
Retail Trust Security held by Securityholders on the Record Date.

The Capital Return is equivalent to a pro rata buy-back of Westfield 
Retail Trust Securities on a 1 for 12.16 basis at a price of $3.47 per 
Westfield Retail Trust Security. This price represents a 16% premium 
to Westfield Retail Trust’s closing price on the ASX on 3 December 
2013 (the day immediately before the Proposal was announced) 
and is in line with NTA per Security for Westfield Retail Trust at 
30 June 2013 (the most recent published NTA per Security at the 
time of announcement of the Proposal).

(D) INDEPENDENT EXPERT REPORT
The Independent Board Committee engaged KPMG Financial 
Advisory Services (Australia) Pty Ltd (ABN 43 007 363 215, 
AFSL No. 246901) as the Independent Expert to provide an 
opinion as to whether the Proposal is in the best interests of 
Securityholders.

The Independent Expert has concluded that in the absence 
of a superior proposal, the Proposal is in the best interests of 
Securityholders.

Annexure B contains a copy of the Independent Expert’s Report. 
The Independent Expert’s Report is also available at Westfield Retail 
Trust’s website, www.westfieldretailtrust.com.

4.2 BENEFITS OF THE PROPOSAL
The Recommending Directors consider that the key benefits of the 
Proposal for Securityholders include the following:

STRATEGIC BENEFITS

(A) BETTER POSITIONS WESTFIELD RETAIL TRUST FOR 
GROWTH BY ESTABLISHING A VERTICALLY INTEGRATED 
RETAIL PROPERTY OPERATING PLATFORM
Scentre Group will have a superior platform for growth in comparison to 
the current Westfield Retail Trust structure, including diversified income 
streams, substantial management and development rights across a high 
quality portfolio of assets, flexibility to undertake joint ventures and 
capital partnering with third parties and an enhanced ability to compete 
for new assets. This may result in Scentre Group trading by reference to 
earnings and cash flow, consistent with the manner in which Westfield 
Group is currently valued, with less focus on NTA.

Westfield Retail Trust currently engages Westfield Group as the 
property manager and developer of its shopping centres and pays 
fees to Westfield Group for these services.

Scentre Group will have its own vertically integrated retail 
property operating platform with capabilities including property 
management, leasing, design, development, construction, marketing 
and funds management. Scentre Group will have direct control over 
the future strategy and direction of this platform.

Scentre Group will not need to pay third party fees for the provision 
of property management, property development and corporate 
services, unlike Westfield Retail Trust. Correspondingly, it will be 
responsible for the costs of operating the property management and 
development businesses and providing its own corporate services.

In addition to managing and developing its wholly owned shopping 
centres, Scentre Group will receive fees payable by its co-owners 
for the provision of property management, property development 
and funds management services at co-owned properties (on 
implementation of the Proposal, 21 shopping centres have third 
party co-owners). Scentre Group also has the opportunity to earn 
further revenue from the design, development and refurbishment of 
properties owned by third parties as well as additional properties in 
which Scentre Group invests in the future with co-owners. In the 
absence of a retail property operating platform this opportunity is 
not currently available to Westfield Retail Trust.

The Scentre Group management team will be led by the current 
experienced Australian and New Zealand management of Westfield 
Group, including Peter Allen (currently Group Chief Financial Officer 
and an Executive Director of Westfield Group) who will become the 
Chief Executive Officer of Scentre Group and Mark Bloom (currently 
Deputy Group Chief Financial Officer of Westfield Group) who will 
become the Chief Financial Officer of Scentre Group.

Scentre Group will therefore have both the scale and depth of 
experience to efficiently operate and grow the Operating Platform.

25 One of the Development Framework Agreements is for a term expiring in September 2017.
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The Recommending Directors believe that26, as an independent 
group with its own vertically integrated retail property operating 
platform, Scentre Group will be a more competitive participant in 
the retail property industry. This will offer existing and potential 
future securityholders a more attractive investment opportunity. 

(B) SCENTRE GROUP WILL HAVE A GREATER OWNERSHIP 
INTEREST IN A LARGER INVESTMENT PORTFOLIO IN 
AUSTRALIA AND NEW ZEALAND THAN WESTFIELD 
RETAIL TRUST
The Proposal allows Westfield Retail Trust to gain the benefits of an 
increased scale of its investment portfolio, without diluting the high 
quality of the existing Westfield Retail Trust portfolio.

Following the implementation of the Proposal, Scentre Group will 
be the owner of the largest and most productive shopping centre 
portfolio in Australia and New Zealand, which includes 14 of the 
top 20 shopping centres within Australia. Scentre Group will own 
100% of 26 shopping centres valued at $18.9 billion and is estimated 
to have pro forma total assets of $29.3 billion and assets under 
management of $38.6 billion as at 30 December 2013. Scentre Group 
is expected to be the largest ASX listed REIT and one of the top 
20 ASX listed entities based on expected market capitalisation.

Securityholders will continue to benefit from stable, consistent 
investment returns from ownership of the property portfolio with 
strong operational metrics generated by high quality assets and 
tenants. This will be further enhanced by Scentre Group having its 
own operating platform.

A larger investment portfolio in Australia and New Zealand also 
increases Westfield Retail Trust’s exposure to risks associated with 
ownership of shopping centres in the Australian and New Zealand 
market. A description of the risks associated with the geographic 
concentration of the portfolio in Australia and New Zealand is 
contained in Section 7.4(a).

(C) SECURITYHOLDERS WILL GAIN EXPOSURE TO 
WESTFIELD CARINDALE 
Westfield Carindale, located in Queensland, is one of the ten largest 
shopping centres in Australia and the sole investment of Carindale 
Property Trust (which is separately listed on the ASX). Westfield Retail 
Trust currently does not hold any investment in Westfield Carindale.

Westfield Carindale is owned in a 50:50 joint venture between 
Carindale Property Trust and Australian Prime Property Fund Retail 
(managed by Lend Lease). Carindale Property Trust is an ASX listed 
property trust, of which Westfield Group holds approximately 50%. 
Westfield Group is the property manager of Westfield Carindale 
and completed a substantial redevelopment of Westfield Carindale 
in 2012. 

The redevelopment at Westfield Carindale has resulted in the centre 
now comprising approximately 400 retailers, spanning two levels 
across 136,000 square metres. As at 31 December 2013, the property 
was valued at $1,370.2 million (100%). 

As a result of the Proposal, Securityholders will gain exposure to 
the 25% effective interest in Westfield Carindale currently held by 
Westfield Group. In addition, Scentre Group will receive property 
management fees and responsible entity fees for the management 
of Westfield Carindale. The annual property management fee 
forecast to be earned by Scentre Group for FY14 from the property 
is $6 million and the annual responsible entity fee forecast to be 
earned by Scentre Group from Carindale Property Trust is $4 million.

(D) CREATES A STRONGER PLATFORM TO ENHANCE 
RETURN ON EQUITY THROUGH THE POTENTIAL TO 
INTRODUCE NEW CO-OWNERS AT THE PROPERTY 
OWNERSHIP LEVEL
Scentre Group will have flexibility in establishing joint 
venture arrangements.

Under the terms of the existing Co-operation Deed between 
Westfield Retail Trust and Westfield Group, where one of those 
entities has an opportunity to invest in a retail property or 
development site in Australia or New Zealand, to the extent the 
opportunity allows it and it is lawfully permitted, they must offer the 
other entity the same opportunity to acquire 50% of the available 
interest in the property. 

Westfield Retail Trust also has an obligation to support Westfield 
Group being appointed as property manager and developer of 
any opportunity it shares with Westfield Group. While these 
arrangements provide benefits to both entities, they also create 
a limitation on the ability of Westfield Retail Trust to partner with 
entities other than Westfield Group, or to pursue any opportunity to 
develop its own internal retail property operating platform, as any 
proposal to develop or acquire an alternative operating platform 
for the Westfield Retail Trust portfolio would require the consent 
of Westfield Group to terminate these contractual arrangements. 
These limitations would be removed under the terms of the Proposal 
and no arrangements of this nature will be entered into between 
Scentre Group and Westfield Corporation. The risks associated with 
co-ownership and joint venture arrangements are discussed in 
Section 7.1(e).

(E) SCENTRE GROUP WILL NOT HAVE ANY RESTRICTIONS 
ON THE JURISDICTIONS IN WHICH IT CAN INVEST
The current constitution of Westfield Retail Trust 1 limits the 
investments of Westfield Retail Trust 1 predominantly to assets located 
in Australia and New Zealand. In conjunction with the implementation 
of the Proposal, these constitutional restrictions will be removed and 
Scentre Group will not have any such restriction. The strategic focus 
of Scentre Group will be on Australia and New Zealand. 

FINANCIAL BENEFITS

(F) THE PROPOSAL IS EXPECTED TO BE FFO ACCRETIVE 
FOR SECURITYHOLDERS
The Proposal is expected to deliver 5.2% accretion to FFO per 
Westfield Retail Trust Security based on pro forma forecast FFO 
for FY14 and 8.0% accretion to economic FFO per Westfield Retail 
Trust Security based on pro forma forecast FFO for FY14 before the 
elimination of development profits upon consolidation. 

26 In addition to the ongoing contractual relationships described in Section 3.10, it is intended that Mr Frank Lowy AC will assume the role of Chairman of both Scentre Group and 
Westfield Corporation (see Section 5.8 for further details). Including the Chairman, there will initially be three common directors between Scentre Group and Westfield Corporation 
(see Section 5.8).
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(G) THE PROPOSAL INCLUDES A $850 MILLION CAPITAL 
RETURN TO SECURITYHOLDERS
The Proposal includes an $850 million capital return to 
Securityholders, effected by a cash payment of $0.2853 per Westfield 
Retail Trust Security held by Securityholders on the Record Date.

The Capital Return is equivalent to a pro rata buy-back of Westfield 
Retail Trust Securities on a 1 for 12.16 basis at a price of $3.47 per 
Westfield Retail Trust Security. This price represents a 16% premium to 
Westfield Retail Trust’s closing price on the ASX on 3 December 2013 
(the day immediately before the Proposal was announced) and is in 
line with NTA per Security for Westfield Retail Trust at 30 June 2013. 

Payment of the Capital Return will be made to Securityholders on 
the Implementation Date if all of the conditions precedent to the 
Proposal are satisfied or waived.

GOVERNANCE BENEFITS

(H) THE PROPOSAL REMOVES POTENTIAL AND PERCEIVED 
CONFLICTS OF INTEREST THAT CURRENTLY EXIST 
BETWEEN WESTFIELD RETAIL TRUST AND WESTFIELD 
GROUP
Currently, Westfield Retail Trust co-owns properties with Westfield 
Group and, Westfield Group provides property management, 
development, corporate and other services to Westfield Retail Trust. 
In addition, RE1 and RE2, the responsible entities of Westfield Retail 
Trust 1 and Westfield Retail Trust 2 respectively, are wholly owned 
subsidiaries of Westfield Holdings and part of Westfield Group.

There are potential conflicts of interest that arise from this operating 
model as the interests of Westfield Retail Trust and Westfield 
Group may not always be aligned. Since Westfield Retail Trust was 
established in late 2010 it has had a Conflicts Committee comprised 
solely of the Westfield Retail Trust non executive directors who 
are independent of the Westfield Group, to deal with matters 
involving Westfield Group where there are or may be potential or 
perceived conflicts. 

Scentre Group will be an independent group and will have its 
own vertically integrated retail property operating platform. This 
will remove the requirement for Scentre Group to have a Conflicts 
Committee and the risk of potential and perceived conflicts of 
interest with Westfield Group as well as creating greater alignment 
of key stakeholder interests. Section 3.10 describes certain 
on-going contractual relationships between Scentre Group and 
Westfield Corporation including certain corporate services that 
will be provided between Scentre Group and Westfield Corporation 
during a transitional period (estimated to be two years). In addition, 
Mr Frank Lowy AC27 will act as Chairman of both Scentre Group and 
Westfield Corporation. Including the Chairman there will initially 
be three common directors between Scentre Group and Westfield 
Corporation (see Section 5.8).

(I) THE MEMBERS OF THE SCENTRE GROUP BOARD 
WILL BE APPOINTED AND REMOVED BY SCENTRE GROUP 
SECURITYHOLDERS 
Under the current governance arrangements, Securityholders 
do not have the power to appoint and remove Westfield Retail 
Trust Directors. As RE1 and RE2 are wholly owned subsidiaries 
of Westfield Holdings, the independent directors on the board of 
directors of Westfield Retail Trust are appointed and removed by 
Westfield Group. The appointment of the independent directors is 
required to be ratified by Securityholders at least once every three 
years under the 2012 Corporate Governance Deed Poll.

If the Proposal proceeds, Scentre Group Securityholders will have 
the right to vote at meetings of Scentre Group Securityholders 
on the appointment and removal of members of the Scentre 
Group Board.

4.3 DISADVANTAGES OF THE PROPOSAL
The main disadvantages of the Proposal include:

(A) EXPOSURE TO RISKS RELATING TO THE OWNERSHIP 
AND OPERATION OF THE RETAIL PROPERTY OPERATING 
PLATFORM OPERATED BY WESTFIELD GROUP IN 
AUSTRALIA AND NEW ZEALAND
If the Proposal is implemented, Scentre Group will own and 
operate the retail property operating platform currently operated 
by Westfield Group in Australia and New Zealand. Consequently, 
Securityholders will be subject to the risks associated with the 
operation of these businesses and the entities stapled to Westfield 
Retail Trust 1 and Westfield Retail Trust 2 in the Proposal going 
forward as well as to any historical risks and liabilities relating to 
these businesses or entities, to which they were not previously 
directly exposed. These risks are described in more detail in Section 
7. Under the Implementation Deed, Westfield Corporation must 
indemnify Scentre Group for any claims made against, or payments 
to be made by, Westfield Holdings or Westfield Trust under pre-
existing contracts or guarantees which relate to the international 
business of Westfield Group. 

As an existing co-owner of Westfield properties in Australia and 
New Zealand (other than Westfield Carindale), Westfield Retail 
Trust currently relies on the provision of property management 
and development services by Westfield Group in relation to those 
co-owned properties and so is already impacted by any issues in 
the performance of those services by Westfield Group in relation to 
those co-owned properties. However, any contractual protection 
Westfield Retail Trust currently has in place in relation to services 
provided by Westfield Group will be removed if the Proposal 
is implemented.

(B) ON IMPLEMENTATION OF THE PROPOSAL, SCENTRE 
GROUP WILL HAVE A LOWER NTA PER SECURITY THAN 
WESTFIELD RETAIL TRUST
The Proposal will result in a change to Westfield Retail Trust’s NTA 
from $3.52 per Westfield Retail Trust Security (as at 31 December 
2013) to the equivalent of $2.87 per Westfield Retail Trust Security28 
pro forma NTA as at 31 December 2013. This is described in more 
detail in Section 3.8.

27 Despite the recommendation in the ASX Guidelines that listed entities should have an independent director as chairman, Mr Frank Lowy AC is considered the most appropriate person 
to act as Chairman of the Scentre Group Board.

28 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust 
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security.



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 61 –

–  SECT ION 4 – 
T HE R ECOMMENDAT ION OF T HE R ECOMMENDING D IR ECTORS, 

BENEF I TS,  D ISA DVA N TAGES A ND R ISKS OF T HE PROPOSA L

(C) EXPOSURE TO RISKS RELATING TO INCREASED 
GEARING
Under the Proposal, gearing is expected to increase from 22.4% for 
Westfield Retail Trust as at 31 December 2013 to 38.4% for Scentre 
Group on the basis of the pro forma statement of net assets as at 
31 December 2013. Scentre Group will therefore be exposed to risks 
relating to increased gearing (refer to Section 7.3(b) for a description 
of the material consequences of increased gearing). These risks 
include the following:

(i) Scentre Group may need to use a larger portion of the cash 
from its operating activities to pay interest on its debt;

(ii) Scentre Group’s flexibility in planning for, or reacting to, 
changes in its business and the industry in which it operates 
may be limited because available cash flow after repaying 
principal and paying interest on debt may not be sufficient to 
make the other expenditures needed to address these changes; 

(iii) adverse economic, credit or financial market or industry 
conditions will be more likely to have a negative effect on 
Scentre Group’s business because, during periods in which 
Scentre Group experiences lower earnings and cash flow, 
it may be unable to refinance its existing debt facilities on 
favourable terms or at all and may therefore be required to 
devote a proportionally greater amount of its cash flow to 
repaying principal and paying interest on its debt; and

(iv) Scentre Group may have a greater exposure to any movements 
in interest rates.

(D) TRANSACTION AND IMPLEMENTATION COSTS ARE 
EXPECTED TO BE INCURRED
Total transaction and implementation costs incurred by Scentre 
Group in relation to the Proposal are estimated to be up to 
approximately $75 million. These include third party advisory fees, 
listing and administrative fees, and other expenses associated with 
the Proposal.

Westfield Retail Trust is expected to have incurred transaction costs 
of approximately $10 million as at the date of the Meeting

(E) WESTFIELD RETAIL TRUST WILL CEASE TO BE 
PERMITTED TO USE WESTFIELD IN ITS CORPORATE 
NAME BUT WILL RETAIN THE WESTFIELD BRAND FOR ITS 
SHOPPING CENTRES AND ACTIVITIES IN AUSTRALIA AND 
NEW ZEALAND
Under the Proposal, Westfield Retail Trust will become part of 
Scentre Group and will cease to be permitted to use Westfield in 
its corporate name. However, Scentre Group will have an exclusive, 
continuing, royalty free licence to use the Westfield brand for its 
shopping centres in Australia and New Zealand pursuant to the 
terms of the Trade Mark Licence Agreement. See Section 3.10(a) 
and Annexure F for a summary of the terms of the Trade Mark 
Licence Agreement. 

4.4 RISKS OF THE PROPOSAL
Section 4.4 summarises the key risks relating to the Proposal. This 
is not an exhaustive list. Securityholders should carefully consider 
the following risks as well as the risks of an investment in Scentre 
Group summarised in Section 7 before deciding how to vote on the 
Proposal, as the occurrence of consequences of some of the risks 
described in Section 7 are partially or completely outside the control 
of the Scentre Group, the Scentre Group Board and the Scentre 
Group Senior Management team. 

(A) BENEFITS OF THE PROPOSAL MAY NOT MATERIALISE
Following implementation of the Proposal, Scentre Group may not 
be able to achieve some or all of the expected potential benefits 
of the Proposal, as set out in Section 4.2. If Scentre Group fails to 
achieve some or all of the benefits, its business, financial condition 
and operating results could be materially and adversely affected.

(B) UNCERTAINTY ABOUT THE MARKET VALUE 
OF SCENTRE GROUP SECURITIES AFTER THE 
IMPLEMENTATION OF THE PROPOSAL
The Recommending Directors are of the view that the Proposal 
will enhance value for Securityholders over time. However, there 
is no certainty as to the market value of Scentre Group Securities 
following implementation of the Proposal.

There can be no assurance that Scentre Group Securities will trade 
at a particular price following implementation of the Proposal. 
There is a potential risk that the trading price of Scentre Group 
Securities will reduce from their price on commencement of trading, 
and that the price of Scentre Group Securities will be less than 
the existing price of Westfield Retail Trust Securities, particularly 
as the securityholder base evolves. In this regard, following the 
implementation of the Proposal, securityholders may adjust their 
holdings in Scentre Group, creating volatility in the trading price of 
Scentre Group Securities.

Securityholders should also note that if the Proposal does not 
proceed, there is no assurance that Westfield Retail Trust Securities 
will continue to trade at prices in line with recent levels. 

(C) SCENTRE GROUP MAY NEED TO REFINANCE 
BORROWINGS ON LESS ATTRACTIVE TERMS
To the extent that the Scentre Group bridge facilities are drawn, it 
is intended that they will be refinanced within a period of two years 
(with an option for Scentre Group to extend for a further year) by 
issuance of new bonds in the global debt capital markets, including 
the USD, GBP, EUR and AUD bond markets. Bonds are expected to 
be issued in a range of maturities of up to 12 years. Such refinancing 
may not be available at commercially acceptable terms or at all. 
Additional detail on this refinancing risk is contained in Section 
7.3(a).

(D) CHANGE IN CREDIT RATINGS
Scentre Group’s credit ratings will be subject to change as 
determined by credit ratings agencies in the future. There can be no 
assurance that the credit rating agencies will maintain their credit 
ratings following completion of the Proposal. Any changes in credit 
ratings may, among other consequences, impact on access to, and 
cost of, capital. 
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(E) COMPLETION RISK
There is a risk that the conditions precedent to the Proposal may 
not be satisfied or waived or that their satisfaction may be delayed. 
If the Conditions Precedent are not satisfied or waived, then the 
Proposal cannot proceed. Unrecoverable transaction costs incurred 
by Westfield Retail Trust as at the date of the Meeting are estimated 
to be approximately $10 million.

It is a Condition Precedent that Westfield Retail Trust and Westfield 
Group secure financing facilities and related hedging arrangements 
on terms acceptable to Westfield Retail Trust and Westfield Group 
in a sufficient amount to permit Westfield Retail Trust to implement 
the Proposal, having regard to the target gearing ratio for Scentre 
Group. Westfield Group has negotiated a number of debt facilities 
for Scentre Group and Westfield Corporation to finance their 
respective proportions of Westfield Group’s debt that they will 
effectively assume. These debt facilities take the form of bridge 
facilities and a number of bilateral loan facilities and in the case of 
Westfield Corporation, a syndicated facility, that become available 
on the Implementation Date subject to a number of conditions 
being met. These conditions include the provision of legal opinions 
and “know your customer” information for entities of Scentre Group 
and Westfield Corporation and other assurances that are required to 
be satisfactory in all respects to the financiers. One or more of these 
conditions may not be able to be met in which case one or more of 
Scentre Group’s or Westfield Corporation’s debt facilities will not be 
able to be drawn and consequently, the Proposal may not proceed.

Further details of the Conditions Precedent are set out in Section 3.5 
and in the summary of the Implementation Deed in Annexure F.

(F) THE ATO MAY FAIL TO ISSUE THE CLASS RULING IN 
THE FORM SET OUT IN THE DRAFT CLASS RULING
Westfield Retail Trust expects to receive the Draft Class Ruling 
from the ATO in relation to the treatment of the Capital Return, the 
Stapling Distribution, and the method for determining the cost base 
of the Westfield Holdings Shares and the Westfield Trust Units on 
implementation of the Proposal. A final Class Ruling will only be 
issued following implementation of the Proposal.

The ATO may fail to issue the final Class Ruling or may issue it in a 
different form to the Draft Class Ruling.

Section 8 provides further information on Australian tax 
considerations for Securityholders.

(G) INABILITY TO OBTAIN THIRD PARTY CONSENTS 
REQUIRED TO RESTRUCTURE CONTRACTS OR 
GUARANTEES OF WESTFIELD HOLDINGS OR WESTFIELD 
TRUST THAT RELATE TO WESTFIELD GROUP’S 
INTERNATIONAL BUSINESS
Certain contracts and guarantees that relate to the international 
business of Westfield Group will need to be restructured to 
align with the relevant Westfield Corporation entities after 
implementation of the Proposal. The consent or agreement of 
third parties to such restructuring is required in certain cases key 
consents being required from Westfield Group’s UK joint venture 
parties, financiers in relation to one of Westfield Group’s UK 
properties and derivatives counterparties. Where this is the case, 
the third parties to the contracts may not be willing to provide 
the relevant consent or, in the case of the guarantees, release 
the relevant entity of Scentre Group from their obligations under 
those guarantees following the implementation of the Proposal. 
In addition, third parties to such contracts may seek to alter the 
terms of such a contract at the time of providing their consent, as a 
condition to providing that consent. 

If any such contracts and guarantees are not able to be restructured 
as required Westfield Holdings and Westfield Trust may remain liable 
to third parties under the contracts and guarantees (even though 
they relate to the international business of Westfield Corporation).

Under the Implementation Deed, Westfield Corporation must 
indemnify Scentre Group for any claims made against, or payments 
to be made by, Westfield Holdings or Westfield Trust under pre-
existing contracts or guarantees which relate to the international 
business of Westfield Group. Further detail about this indemnity is 
contained in the summary of the terms of the Implementation Deed 
in Annexure F.

(H) INFORMATION AND DUE DILIGENCE
If any of the data or information provided to and relied upon 
by Westfield Retail Trust in its due diligence process and its 
preparation of this Securityholder Booklet proves to be incomplete, 
incorrect, inaccurate or misleading, there is a risk that the 
actual financial position and performance of Scentre Group post 
implementation of the Proposal may be materially different to 
the financial position and performance expected by Westfield 
Retail Trust and reflected in this Securityholder Booklet. Westfield 
Corporation has agreed to indemnify Scentre Group against any 
liability which Scentre Group may suffer or incur by reason of any of 
the Westfield Group Information provided to Westfield Retail Trust 
being misleading or deceptive or incomplete. Further information 
about this indemnity is contained in the summary of the terms of 
the Implementation Deed in Annexure F.
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4.5 ALTERNATIVES CONSIDERED 
The Independent Board Committee assessed the Proposal and other 
potential alternatives against a number of criteria, including:

 − maximising value for Securityholders; 

 − addressing structural inefficiencies that result from an 
external retail property operating platform; and

 − maintaining the high quality of Westfield Retail Trust’s 
portfolio. 

The Independent Board Committee carefully considered a range of 
strategic alternatives before it decided to recommend the Proposal 
to Securityholders. The alternatives considered included:

(A) MAINTAINING THE EXISTING WESTFIELD RETAIL 
TRUST STRUCTURE
Maintaining the existing Westfield Retail Trust structure will 
provide investors with income and capital returns consistent with 
investing in a high quality shopping centre portfolio. However, the 
Independent Board Committee believes these returns can be further 
enhanced as a result of the Proposal, allowing Westfield Retail Trust 
to gain the benefits of an increased scale of its investment portfolio 
and through the ownership of the Operating Platform.

(B) DEVELOPING OR ACQUIRING AN OPERATING 
PLATFORM
Under the terms of the existing Co-operation Deed between 
Westfield Retail Trust and Westfield Group, where one of those 
entities has an opportunity to invest in a retail property or 
development site in Australia or New Zealand, to the extent lawfully 
permitted they must offer the other entity the same opportunity 
to acquire 50% of the available interest in the property. Westfield 
Retail Trust also has an obligation to support Westfield Group being 
appointed as property manager and developer of any opportunity 
it shares with Westfield Group. Accordingly, any proposal to 
develop or acquire an alternative operating platform for the existing 
Westfield Retail Trust portfolio would require the consent of 
Westfield Group to terminate these contractual arrangements. 

In relation to Westfield Retail Trust’s existing shopping centre 
portfolio, Westfield Group is appointed as the sole manager and 
agent to manage, operate, promote and provide leasing services for 
each property and may not be terminated as manager for so long as 
Westfield Group holds at least a 25% ownership interest (or in one 
case, 20%) in the relevant shopping centre (except in certain other 
limited circumstances such as insolvency or material breach by 
Westfield Group. Westfield Retail Trust and Westfield Group have 
also entered into Development Framework Agreements whereby 
a Westfield Group developer is exclusively appointed to provide 
planning, design and development services approved by the 
co-owners from time to time in relation to the future development 
of each property co-owned with Westfield Group. 

If Westfield Retail Trust was to acquire or develop its own operating 
platform, it would not be in a position to manage or develop any of 
its properties for so long as Westfield Group remained a co-owner 
and was appointed as the property manager and developer under 
the current arrangements.

Separately, the Westfield Retail Trust 1 constitution provides that 
Westfield Retail Trust 1 must engage an appropriately resourced and 
qualified third party provider to provide all property management, 
leasing and development services in connection with its assets. 
This requirement can only be amended by a resolution passed by 
Securityholders in a general meeting which would require approval 
by at least 75% of votes cast by Securityholders eligible to vote on 
the resolution.

(C) UNDERTAKING A SIGNIFICANT BUY-BACK OF EXISTING 
WESTFIELD RETAIL TRUST SECURITIES
The Independent Board Committee believes that the expected 
accretion for Securityholders from a significant buy-back (that 
would effectively increase Westfield Retail Trust’s gearing to a 
similar level as that under the Proposal) would be less than the 
long term accretion expected to be achieved from implementation 
of the Proposal and would not provide the strategic opportunities 
to Westfield Retail Trust that are provided under the Proposal and 
described in Section 4.2.

(D) SEEKING NEW GROWTH OPPORTUNITIES THROUGH 
INVESTING IN ALTERNATIVE RETAIL PROPERTY CLASSES
Westfield Retail Trust’s portfolio is currently comprised of 
predominantly large shopping centres containing department 
stores and/or discount department stores as well as specialty 
retailers. Incremental future growth could potentially be achieved 
by expanding outside of these retail categories and looking at 
alternative retail property including neighbourhood centres. With 
gearing at 22.4% as at 31 December 2013, Westfield Retail Trust 
would likely be able to increase its gearing and use the capital to 
acquire such alternative assets. However, while this alternative may 
deliver incremental future growth, it may result in the dilution of the 
quality of the existing portfolio. In addition, it would be necessary 
to achieve substantial scale in an alternative retail property class in 
order to deliver such growth.
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(E) UNDERTAKING A SIGNIFICANT DISPOSAL OF 
WESTFIELD RETAIL TRUST ASSETS AND RETURNING 
PROCEEDS TO SECURITYHOLDERS
Westfield Retail Trust continually reviews its portfolio to assess 
the operating performance of its shopping centres on an individual 
basis. This allows Westfield Retail Trust to identify opportunities for 
each shopping centre including, where appropriate, disposal. 

In circumstances where Westfield Retail Trust was to dispose of a 
substantial part of its portfolio, given the large size and value of the 
assets, the disposal and return of proceeds to Securityholders would 
require an extended period of time and may not result in full value 
being obtained for each individual property. 

The co-owner arrangements for each property in the Westfield 
Retail Trust portfolio contain pre-emptive rights. Generally, an 
owner cannot dispose of the whole or part of its property interest 
without first offering to sell it to the other owner(s) under a defined 
timetable. 

In circumstances where an on-market campaign did take place, 
this may still adversely impact on the value of the assets due to 
reductions in competitive tension arising from the co-owner rights 
and any perceived pressure to sell, and so could result in a return to 
Securityholders that is below NTA.

The Proposal provides Securityholders with the ability to retain an 
exposure to the long term returns from a high quality portfolio.

(F) CONSIDERING POTENTIAL TAKEOVER OR OTHER 
PROPOSALS FOR ALL OF WESTFIELD RETAIL TRUST’S 
SECURITIES ON ISSUE
Westfield Retail Trust remains open to approaches at any stage 
and this transaction does not preclude a third party making 
an alternative proposal to Westfield Retail Trust. Whilst the 
Independent Board Committee remains open to any potential 
takeover offers or alternative proposals, an approach from a third 
party was considered by the Independent Board Committee to be 
highly unlikely given that: 

(i) Westfield Retail Trust currently co-owns all its properties with 
Westfield Group; 

(ii) Westfield Retail Trust and Westfield Group have entered into 
Property Management Agreements whereby Westfield Retail 
Trust is required to appoint Westfield Group as the property 
manager for all properties it co-owns with Westfield Group and 
that appointment will continue until Westfield Group holds less 
than a 25% ownership interest (or in one case, 20%) (except 
in certain limited circumstances including insolvency and 
material breach by Westfield Group); and

(iii) Westfield Retail Trust and Westfield Group have entered into 
Development Framework Agreements whereby a Westfield 
Group developer is exclusively appointed to provide planning, 
design and development services approved by the co-owners 
from time to time in relation to the future development of each 
property co-owned with Westfield Group and that appointment 
will continue for so long as members of Westfield Group hold at 
least a 25% direct or indirect interest in the co-owned property.

After careful consideration, the Independent Board Committee 
believes that the Proposal is the preferred option to maximise long 
term value for Securityholders and to provide Securityholders with 
the benefits of an internal management and development platform 
without diluting the quality of Westfield Retail Trust’s existing 
property portfolio.

An alternative proposal from a third party could emerge before the 
Meeting. However, as at the date of this Securityholder Booklet, 
no alternative proposal has emerged. If an alternative proposal 
does arise, this will be announced to the ASX and the Independent 
Board Committee will carefully consider the proposal and advise its 
recommendations.

4.6 IMPLICATIONS IF THE PROPOSAL DOES NOT PROCEED
If Securityholders or Westfield Group Securityholders do not approve 
the Proposal, the Court does not approve the Westfield Holdings 
Scheme or any other conditions precedent to the Proposal are not 
satisfied or waived, the Proposal will not proceed.

In that event:

(a) Westfield Retail Trust will not merge with Westfield Group’s 
Australian and New Zealand business, Securityholders will 
continue to hold their Westfield Retail Trust Securities and 
Eligible Securityholders will not hold any new Scentre Group 
Securities;

(b) Securityholders will not receive the Capital Return;

(c) Westfield Retail Trust will continue to operate as it does now 
and will continue to rely on Westfield Group for the provision 
of property management and development for Westfield Retail 
Trust’s portfolio and various other corporate services; 

(d) Westfield Retail Trust will continue to focus on its current 
strategy to deliver stable and consistent cash flows and 
growth, driven by maximising operating performance, adding 
value through redevelopments and continuing with prudent 
capital management; 

(e) Westfield Retail Trust is expected to have incurred transaction 
costs of approximately $10 million as at the date of the Meeting 
(out of an estimated $75 million in transaction costs payable by 
Scentre Group if the Proposal had been implemented); and

(f) Westfield Group has indicated that it may consider alternative 
strategies in relation to its Australian and New Zealand 
business if the Proposal does not proceed.
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5. PROFILE OF SCENTRE GROUP
Unless otherwise specified, the financial information and operating 
statistics referred to in this Section are on a pro forma basis as at 
31 December 2013 or for the financial year ended 31 December 2013, 
as the context requires.

5.1 OVERVIEW 
Scentre Group will be an industry leading internally managed retail 
property group focused on investing and operating retail property 
in Australia and New Zealand. It will have the largest and most 
productive shopping centre portfolio in Australia and New Zealand 
with the highest annual specialty sales per square metre, a key 
measure of sales productivity. 

Scentre Group will own Westfield Group’s existing vertically 
integrated Australian and New Zealand retail property operating 
platform with capabilities including property management, 
leasing, design, development, construction, marketing and funds 
management. Westfield Group has a legacy of over 50 years of 
experience and success in Australia. Scentre Group will have an 
exclusive royalty free licence to use the Westfield brand in Australia 
and New Zealand for its existing shopping centre portfolio and any 
new shopping centres which meet certain agreed characteristics29.

The board of Scentre Group will be chaired by Mr Frank Lowy AC. 
The senior management of Scentre Group will comprise existing 
senior management of Westfield Group, led by Mr Peter Allen as 
Chief Executive Officer and Mr Mark Bloom as Chief Financial 

Officer. Scentre Group’s operating platform will include the highly 
experienced Australian and New Zealand operating management 
team of Westfield Group.

Scentre Group will own a property portfolio comprising interests 
in 47 shopping centres in Australia and New Zealand with total 
assets of $29.3 billion and assets under management of $38.6 billion. 
The portfolio generates annual retail sales of $22 billion, with 
approximately 12,500 retailers and 555 million customer 
visits annually. 

Scentre Group will own the highest quality shopping centre 
portfolio in Australia with 14 of the top 20 shopping centres in 
Australia, measured by annual sales, including Westfield Sydney, 
Bondi Junction, Doncaster, Chermside and Carindale. Scentre 
Group’s portfolio will be the industry leader for retail property 
in Australia: 

 − approximately 70% of Australia’s population lives within 
30 minutes of a Westfield shopping centre30; 

 −  over 70% of Scentre Group’s Australian shopping centres 
(by value) generate annual sales in excess of $500 million; and

 − the Scentre Group portfolio generates approximately 
555 million customer visits annually.

The portfolio has a track record over many years of high occupancy, 
specialty sales, increasing specialty store rent per square metre and 
comparable net property income growth. 

The location of Scentre Group’s Australian and New Zealand portfolio is shown in the chart below:

CHART 5.1.1: LOCATION OF SHOPPING CENTRES

SYDNEY 
Bondi Junction 
Burwood 
Chatswood  
Hornsby  
Hurstville 
Liverpool 
Miranda 
Mt Druitt 
North Rocks  
Parramatta 
Penrith 
Westfield Sydney  
Warringah Mall 

BRISBANE 

Figtree 
Warrawong  

 
MELBOURNE 
Airport West 
Doncaster 
Fountain Gate 
Geelong 
Knox 
Plenty Valley 
Southland 

PERTH
 

Carindale*  (25%) 
Chermside  
Mt Gravatt  
North Lakes 
Strathpine  

Kotara  
Tuggerah  

ADELAIDE

 

Marion 
Tea Tree Plaza 
West Lakes 

Carousel 
Innaloo 
Whitford City 

HAMILTON 
Chartwell  

AUCKLAND 

WELLINGTON  
Queensgate  

CHRISTCHURCH 
Riccarton  

Albany  
Glenfield   
Manukau  
Newmarket  
St Lukes  
West City  
 

Belconnen 
Woden 

WOLLONGONG 

Helensvale 
GOLD COAST 

CENTRAL NSW 

 100% owned 
    50% owned 

CANBERRA

* Economic interest held via Carindale Property Trust
Note: All assets managed by Scentre Group

29 Details of the exclusive licence granted under the Trade Mark Licence Agreement are set out in Section 3.10.
30 Calculation is based upon the 2012 estimated residential population within a 30 minute drive time of a Westfield shopping centre, including states and territories in which there is no 

Westfield shopping centre.
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The chart below shows the top shopping centres in Australia measured by annual sales as at 31 December 2013:

CHART 5.1.2: TOP SHOPPING CENTRES IN AUSTRALIA BY ANNUAL SALES (12 MONTHS TO 31 DECEMBER 2013)
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Source: Shopping Centre News – Big Guns 2014.

 Scentre Group
 Other

Scentre Group will be the industry leader in Australia and New Zealand with portfolio metrics including total sales, retail lettable area 
and number of retailers more than twice its nearest listed peers (on a pro forma basis as at 31 December 2013). 

Compared to its listed peers, Scentre Group will also have the highest annual specialty sales per square metre (on a pro forma basis as at 
31 December 2013), a key measure of sales productivity, and the highest percentage of shopping centres with greater than $500 million 
in annual sales.
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CHART 5.1.3: PEER COMPARISON BASED ON TOTAL RETAIL GLA, NUMBER OF RETAILERS/TENANTS, TOTAL ANNUAL 
SALES, ANNUAL SPECIALTY SALES AND PERCENTAGE OF PORTFOLIO WITH GREATER THAN $500 MILLION IN ANNUAL 
SALES PER SHOPPING CENTRE (12 MONTHS TO DECEMBER 2013)
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The chart below shows the changes in Australian annual specialty store sales per square metre for the past 20 years:

CHART 5.1.4: AUSTRALIAN ANNUAL SPECIALTY STORE SALES PER SQUARE METRE 
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Note: Represents Australian portfolio as reported in the relevant year.

The portfolio has a long track record of being almost fully leased, being over 99% leased for the past 20 years and currently at over 
99.5% leased. 

The chart below shows the changes in Australian specialty store rent per square metre and the percentage of stores leased for the 
past 20 years:

CHART 5.1.5: AUSTRALIAN SPECIALTY STORE RENT PER SQUARE METRE (LHS) AND PERCENTAGE STORES LEASED (RHS)

$800 50.0%

$900

$1,000

$1,100

$1,200

$1,300

$1,400

$1,500

$1,600 100.0%

90.0%

80.0%

70.0%

60.0%

SCENTRE GROUP AUSTRALIAN SPECIALTY STORE RENT PER SQUARE METRE (LHS) AND PERCENTAGE STORES LEASED (RHS)

19
94

19
95

19
96

19
97

19
98

19
99

20
00

20
01

20
02

20
03

20
04

20
05

20
06

20
07

20
08

20
09

20
10

20
11

20
12

20
13

 Percentage stores leased
 Specialty Store Rent per sqm ($)

Note: Represents Australian portfolio as reported in the relevant year.

Scentre Group will have $4.9 billion of current and future development projects on implementation of the Proposal (Scentre Group share: 
$2.6 billion), representing 13% of assets under management. $1.9 billion of these projects are currently under construction, including Miranda 
in Sydney and Mt Gravatt in Brisbane, with major development opportunities in Sydney, Brisbane and Adelaide.

Scentre Group will have over 2,000 employees and have its corporate head office in Sydney and offices across Australia and New Zealand. 
Scentre Group is expected to be a top 20 ASX listed group based on market capitalisation and the largest ASX listed REIT.
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5.2 STRUCTURE DIAGRAM
Below is a simplified diagram of Scentre Group following implementation of the Proposal. The stapled entities of Scentre Group will comprise 
Scentre Group Limited, Scentre Group Trust 1, Scentre Group Trust 2 and Scentre Group Trust 3, trading on the ASX under the ticker “SCG”.

SCENTRE GROUP

SCENTRE GROUP SECURITYHOLDERS

Australia and New Zealand

47 centres + operating platform

Scentre Group Limited Scentre Group Trust 1 Scentre Group Trust 3Scentre Group Trust 2

Note: Dotted lines indicate Stapling of securities.

5.3 SCENTRE GROUP WILL OWN WESTFIELD GROUP’S AUSTRALIAN AND NEW ZEALAND RETAIL PROPERTY 
OPERATING PLATFORM
Scentre Group will own Westfield Group’s vertically integrated Australian and New Zealand retail property operating platform with capabilities 
including property management, leasing, design, development, construction, marketing and funds management. 

Scentre Group will inherit Westfield Group’s legacy as the industry leader in Australian retail property with an unparalleled depth of 
knowledge, a track record of innovation and experience gained over 50 years through owning and developing many of the leading shopping 
centres in Australia and New Zealand. 

Westfield Group’s Australian and New Zealand retail property operating platform has a high performance culture with a track record of 
efficiently operating its shopping centres, creating assets that are highly productive,31 have strong franchise value and attract leading brands.

Scentre Group’s operating strategy will be to create and own leading retail destinations across Australia and New Zealand by integrating food, 
fashion, leisure and entertainment and using digital technology to better connect retailers with consumers. 

Scentre Group will intensively manage its shopping centres, with a particular emphasis on delivering an optimal mix of retailers, maximising 
the sales productivity of retailers at each shopping centre and providing superior experiences to consumers. These experiences range from 
parking, shopping centre ambience and retailer mix to food, leisure and entertainment precincts and digital connectivity.

(A) PROPERTY MANAGEMENT, MARKETING AND LEASING 
Property management involves day-to-day management, leasing and marketing of Scentre Group’s shopping centres as well as the generation 
of new income opportunities. 

Scentre Group will aim to maximise income and capital growth by creating an efficient and highly productive32 environment for retailers and 
a superior experience for consumers. Scentre Group will work closely with retailers to provide a superior shopping experience and develop 
strong relationships with consumers through various marketing initiatives, including supporting the local community surrounding each 
shopping centre. Scentre Group’s property management team will have over 500 executives in Australia and New Zealand across shopping 
centre management, leasing, marketing, business development, finance and research.

31 By annual retail specialty sales per square metre.

32 By annual retail specialty sales per square metre.
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Scentre Group’s property management capabilities are 
strengthened by the scale, quality and geographic diversification 
of its portfolio which provides a unique platform to engage with 
Scentre Group retailers, consumers and marketing partners. Scentre 
Group will:

(i) have unique relationships with national and international 
retailers due to its high quality portfolio, development pipeline 
and in-depth understanding of each shopping centre’s local 
operating environment. Scentre Group’s portfolio attracts 
a superior mix of national and international retailers. On 
implementation of the Proposal, the portfolio will comprise 
approximately 12,500 retail outlets across 3.8 million square 
metres of gross lettable area in 47 shopping centres;

(ii) actively manage its tenancy mix and minimise vacancy by 
assessing demand by category, implementing its planned 
precinct strategies and assisting retailers in obtaining critical 
mass with multiple outlets across the portfolio. Scentre Group’s 
leasing strategy will incorporate detailed research on market 
and retail trends, based on a unique perspective on retail. 
Scentre Group will have a fully integrated leasing process, from 
inception to shop opening, and will collaborate with retailers 
to deliver high quality innovative fit-outs and shop upgrades, 
enhancing the consumer experience. Across the Scentre 
Group portfolio, approximately 2,400 leases were executed 
during 2013;

(iii) connect with consumers through multiple channels 
including digital, mobile and in-centre experiences and 
services providing incremental revenue opportunities across 
advertising, brand partnerships, sponsorship and gift cards. 
The scale and breadth of the audience within Scentre Group’s 
shopping centres is highly attractive to brand partners and 
unique in the shopping centre environment across Australia 
and New Zealand. Approximately 70% of Australia’s population 
lives within 30 minutes of a Westfield shopping centre33 and 
the portfolio generates approximately 555 million customer 
visits annually;

(iv) inherit a culture of excellence in customer service and an 
established track record of providing a clean, safe and inclusive 
environment for consumers. Scentre Group will provide a high 
level of service including concierge, valet parking and personal 
shopping and will actively engage with its consumers, creating 
vibrant social experiences in its shopping centres;

(v) be a highly attractive partner for service providers and 
businesses including contractors, suppliers, advertisers and 
leading national and international corporate brands;

(vi) utilise marketing programmes to promote and advertise 
the shopping centre for the benefit of retailers. The scale, 
quality and reach of the portfolio achieves synergies in the 
development of research, experiential programmes, digital 
initiatives and communication programmes that are shared 
across the portfolio whilst allowing for local programmes 
that are relevant to local market needs. Programmes support 
key categories like fashion and beauty, fresh food, casual 
dining, seasonal events and Christmas gifting across a range 

of marketing channels including custom publications, TV 
advertising, social networks, mobile apps, in-centre events, 
consumer promotions, point of sale and public relations. In 
December 2013, Westfield Group launched the Searchable Mall, 
an important digital initiative, to help consumers find stores, 
deals, events and products from retailers in their local Westfield 
shopping centre across multiple devices; and

(vii) aim to expand income opportunities through the provision 
of car parking services, storage and infrastructure services. 
Scentre Group will be one of the largest car park operators 
with over 150,000 car parking spaces under management 
in Australia and New Zealand processing over 200 million 
vehicle visits per annum. 

Generally, under Scentre Group’s property management agreements 
for properties co-owned with third parties, Scentre Group is entitled 
to a management fee of 5% of the annual gross income of the 
property and is entitled to be reimbursed for its out of pocket costs 
and for other costs agreed with the co-owners. Scentre Group is 
authorised by the owners to withdraw the management fee from 
the property’s trust account maintained by Scentre Group. Scentre 
Group’s appointment as property manager will continue (unless 
terminated in limited circumstances, such as breach) for so long 
as Scentre Group holds at least a 25% direct or indirect interest in 
the relevant property.34

(B) DEVELOPMENT, DESIGN AND CONSTRUCTION 
Scentre Group’s development capabilities will include all elements 
of development, design, construction and project leasing for 
shopping centres in Australia and New Zealand. 

Scentre Group will inherit Westfield Group’s long and successful 
track record of shopping centre development in Australia and 
New Zealand. 

Over many years, Westfield Group has maintained a focus on 
redevelopment and expansion of its shopping centres ensuring 
the shopping centres remain highly productive,35 attract leading 
retailers and provide a high quality experience for consumers. 

Westfield Group’s most recent redevelopments, including Westfield 
Sydney, Fountain Gate and Carindale, showcase the innovative 
approach to design with an emphasis on integrating food, fashion, 
leisure and entertainment with the latest digital and other 
emerging technology. 

The success of Westfield Group’s development business in 
Australia and New Zealand is demonstrated by the value of 
projects completed over the last 10 years and the expansion of 
the development pipeline over this time: 

(i) in 2004, Westfield Group had total assets under management 
of $16.3 billion in Australia and New Zealand with a current 
and future development pipeline of $2.6 billion; and

(ii) by 31 December 2013, Westfield Group had total assets under 
management of $38.6 billion in Australia and New Zealand 
with a current and future development pipeline of $4.9 billion. 

33 Calculation is based upon the 2012 estimated residential population within a 30 minute drive time of a Westfield shopping centre, including states and territories in which there is 
no Westfield shopping centre. 

34 In a limited number of cases, the minimum ownership interest Scentre Group will be required to hold is lower than 25%.

35 By annual retail specialty sales per square metre.
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Chart 5.3.1 shows annual development commencements 
in Australia and New Zealand since 2004. Excluding 2009, 
commencements have averaged approximately $700 million per 
annum since 2004. The lack of commencements in 2009 reflects the 
decision by Westfield Group not to commence any major projects 
as a result of the global financial crisis. 

CHART 5.3.1: AUSTRALIAN AND NEW ZEALAND 
DEVELOPMENT COMMENCEMENTS 2004 TO 1H14
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Over the last ten years, the Australian and New Zealand business 
has successfully completed 26 developments with a value of 
$6.0 billion including the $1.2 billion project at Westfield Sydney, the 
$0.6 billion project at Doncaster, the $0.3 billion project at Carindale 
and the $0.3 billion project at Fountain Gate.

The nature of shopping centre ownership provides for a consistent 
pipeline of redevelopment and expansion opportunities for existing 
shopping centres in the portfolio. Many of the largest and most 
productive shopping centres36 in Westfield Group’s Australian and 
New Zealand portfolio, such as Chermside and Miranda, have been 
through two or more development cycles. 

The senior management team responsible for development, design 
and construction in Australia and New Zealand has over 30 years’ 
combined experience with Westfield. They have successfully 
executed numerous projects of significant scale and complexity 
both in Australia and overseas over that period. Scentre Group’s 
development group will have approximately 400 executives 
in Australia and New Zealand across design (including over 
70 architects), construction, development and project finance.

Scentre Group’s developments are generally governed by 
development framework agreements for properties co-owned 
with third parties. Under the development framework agreements, 
Scentre Group is entitled to a development fee (3% of the project 
price), a design fee (10% of the project price) and a project leasing 
fee (up to 15% of the annual net rent payable by the tenant in 
the first year of each lease that becomes available as a result of 
the development). Scentre Group typically enters into fixed price 
construction contracts with joint venture partners and third parties.

Scentre Group’s appointment as developer in relation to 
co-owned properties will continue (unless terminated in limited 
circumstances, such as breach) for so long as Scentre Group holds 
at least a 25% direct or indirect interest in the relevant property.37 

Scentre Group will have $4.9 billion of current and future 
projects on implementation of the Proposal (Scentre Group share: 
$2.6 billion). The projects currently under construction and major 
identified future development opportunities for Scentre Group 
are detailed below.

Projects currently under construction 
On implementation of the Proposal, Scentre Group will have 
$1.9 billion of projects currently under construction (Scentre Group 
share: $0.6 billion) representing the forecast project investment by 
the property owners. Current projects include:

 − Miranda, New South Wales ($435 million; Scentre 
Group share: $218 million) – The shopping centre is 
already one of the strongest performing shopping centres 
in Australia on a total annual sales basis and is located in 
a trade area that contains approximately 558,000 people. 
The $435 million project will expand the shopping centre by 
approximately 19,000 square metres to a total of approximately 
127,000 square metres of GLA and is anticipated to be 
completed in 2015. 

 − Mt Gravatt, Queensland ($400 million; Scentre Group 
share: $400 million) – The shopping centre is also one of 
the strongest performing shopping centres in Australia on 
a total annual sales basis, catering to a large and diverse 
trade area that contains approximately 574,000 people. 
The $400 million project will expand the shopping centre 
area by approximately 40,000 square metres to a total of 
approximately 140,000 square metres of GLA. On completion 
it is expected that Westfield Garden City in Upper Mt Gravatt 
will become one of Australia’s top 15 shopping centres by 
annual sales. The project is anticipated to be completed 
in 2014. 

In addition, two third party construction projects at Pacific Fair and 
Macquarie Centre are being undertaken on behalf of AMP Group 
on assets which do not form part of the Scentre Group portfolio. 
These projects are being undertaken as part of a broader agreement 
between AMP Group and Westfield Group in 2012:

 − Pacific Fair, Queensland ($670 million; Scentre Group 
share: Nil) – Upon completion Pacific Fair will be one of 
the largest shopping centres in Queensland. The project is 
anticipated to be completed in 2016.

 − Macquarie Centre, New South Wales ($390 million; 
Scentre Group share: Nil) – Upon completion, Macquarie 
Centre will be one of the largest shopping centres in Sydney. 
The project is anticipated to be completed in 2014.

In addition, Westfield Group also has the design and construction 
rights for a future redevelopment of Booragoon in Western Australia.

36 By annual retail specialty sales per square metre. 

37 In a limited number of cases, the minimum ownership interest Scentre Group will be required to hold is lower than 25%. One of the development framework agreements is for a term 
expiring in September 2017.



SECURITYHOLDER BOOKLET

–  SECT ION 5  – 
PROF IL E  OF SCEN T R E GROUP

WESTFIELD RETAIL TRUST
– 73 –

Major development and construction opportunities
Scentre Group will have $3 billion (Scentre Group share: $2 billion) 
of identified development opportunities which are expected to 
create significant long term value, with between $1.5 billion and 
$2.0 billion of development projects expected to commence over the 
next three years. The targeted unlevered internal rates of return for 
developments are between 12% to 15%. 

The future development opportunities in Australia and New Zealand 
include the following:

Table 5.3.2: Future development opportunities in Australia 
and New Zealand

Australia New Zealand

 − Carousel (WA)

 − Chatswood 
(NSW)(1)

 − Chermside 
(QLD)(1)

 − Knox (VIC)

 − Kotara (NSW)(1)

 − Marion (SA)(1)

 − North Lakes 
(QLD) 

 − Plenty Valley 
(VIC)

 − Tea Tree Plaza 
(SA)

 − Tuggerah (NSW)

 − Warringah  
(NSW)(1)

 − Whitford City 
(WA)

 − Albany

 − Newmarket(1)

 − St Lukes

(1) Expected to commence over the next three years. 

Risks in relation to future development opportunities are set out 
in Section 7.2(a). 

(C) FUND AND ASSET MANAGEMENT 
Scentre Group will derive income from funds management 
activities, including through an annual manager’s service fee 
from Carindale Property Trust. 

Carindale Property Trust is a single asset trust which owns a 
50% interest in Westfield Carindale. Westfield Group’s Australian 
and New Zealand business owns 50% of the units of Carindale 
Property Trust and thereby retains a 25% indirect interest in 
Westfield Carindale. 

Westfield Carindale is one of Brisbane’s largest shopping centres 
and one of Australia’s top 10 shopping centres based on annual 
retail sales. As at 31 December 2013, Westfield Carindale was in 
excess of 99% leased with total annual retail sales for the 12 months 
ending 31 December 2013 of $908 million, up 19% on the previous 
corresponding period. Westfield Carindale is valued at $1.37 billion 
(Carindale Property Trust share: $685 million).

Westfield Group’s Australian and New Zealand business is forecast 
to generate an annual manager’s service fee of $4 million from 
Carindale Property Trust for FY14.

In addition, Scentre Group will derive asset management 
income from the Property Linked Notes established in 2006 and 
2007. These are notes issued by Westfield Group which are designed 
to provide returns based on the economic performance of the 
following shopping centres: Parramatta, Hornsby and Burwood 

in New South Wales, Southland in Victoria, Tea Tree Plaza in South 
Australia and Belconnen in the Australian Capital Territory. The 
current issue of Property Linked Notes is due to mature in late 2016. 
On maturity, in the event the notes are not renewed, Scentre Group 
will be able to elect whether the notes are repaid in cash or by way 
of transfer of the relevant underlying properties to the note holders.

Scentre Group’s total assets under management are valued at 
$38.6 billion, including $10 billion of external assets under management.

5.4 OPERATING STRATEGY 
Scentre Group’s operating strategy will be to create and own 
leading retail destinations across Australia and New Zealand by 
integrating food, fashion, leisure and entertainment and using 
digital technology to better connect retailers with consumers. 

Scentre Group’s portfolio will comprise 47 shopping centres which 
are destinations of choice for shopping, dining, entertainment, 
events and socialising in major cities across Australia and 
New Zealand. 

Scentre Group will intensively manage its shopping centres, with 
a particular emphasis on delivering an optimal mix of retailers, 
maximising the sales productivity of retailers at each shopping 
centre and providing superior experiences to consumers. These 
experiences range from parking, shopping centre ambience and 
retailer mix to food, leisure and entertainment precincts and 
digital connectivity.

Improving the quality of the portfolio to adapt to the next 
generation of retail
Scentre Group will focus on improving the quality of its shopping 
centre portfolio through expansion and redevelopment. This will 
allow Scentre Group to adapt to the next generation of retail by 
focusing on four key areas:

(a) the quality of design and the standard of services;

(b) the continued introduction of leading local and international 
retail brands across its portfolio;

(c) the highest standard of food and the integration of dining 
precincts with fashion and entertainment; and

(d) great consumer experiences.

Scentre Group will combine these elements through its 
development programme to ensure its shopping centres are an 
essential part of the communitys’ social and economic fabric.

The ability of Scentre Group to adapt in these key areas is 
highlighted by recently completed developments, and current 
projects under development:

(a) the $1.2 billion project at Westfield Sydney, completed in 
2012, has changed the face of retailing in the Sydney CBD by 
combining a mix of domestic and international luxury and high 
street retailers integrated with a premium dining experience. 
This shopping centre achieved annual specialty sales of 
$16,482 per square metre for 2013, the highest in Westfield 
Group’s global portfolio; and
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(b) Westfield Miranda, a $435 million project, will create an 
exciting retail destination for Sydney’s southern region. 
The 19,000 square metre expansion will incorporate the latest 
high quality design specifications and a premium level of 
services. It will comprise a new Woolworths and upgraded 
BIG W, a fully refurbished Myer department store, new 
mini-majors, and approximately 100 new specialty retailers 
as well as a new dining, entertainment and leisure precinct 
incorporating a 10-screen multiplex Event cinema. 

Generating new income opportunities by leveraging the scale 
of Scentre Group’s portfolio 
Scentre Group will continue Westfield Group’s focus on generating 
new income opportunities across its portfolio. This includes a 
focus on expanding media and advertising revenues, digital, 
storage, car parking and infrastructure services as well as the 
provision of customer services such as valet parking and other 
concierge services.

Using digital technology to better connect retailers with 
consumers
Scentre Group’s operating strategy recognises the emergence of 
digital technology as an important element in better connecting the 
retailer with the consumer and improving the shopping experience 
for both groups. 

As an example, in December 2013, Westfield Group launched a new 
online website capability, Searchable Mall, an important digital 
initiative in Australia. Searchable Mall gives consumers the ability 
to search Westfield shopping centres across Australia and find 
products from retailers as well as offers, deals, events, opening 
hours, movie times and more. This new capability enhances Scentre 
Group’s online and in-centre experience.

5.5 CAPITAL MANAGEMENT STRATEGY
Scentre Group’s capital management strategy will be to invest 
capital in the ownership and development of high quality shopping 
centres across Australia and New Zealand and position Scentre 
Group to enhance long term earnings growth and return on equity. 

On implementation of the Proposal Scentre Group will have:

(a) a strong financial position and balance sheet with total assets 
of $29.3 billion and net debt of $11.1 billion with the capacity 
to pursue its operating strategy, including funding future 
identified capital expenditures; and

(b) property management income and project income representing 
10% to 12% of pro forma forecast FFO for FY14.

Scentre Group intends to maintain on a pro forma basis as at 
31 December 2013 a target gearing ratio in the 30% to 40% range. 
Scentre Group will have gearing of 38.4% on a pro forma basis 
as at 31 December 2013 and interest cover of 3.3 times on a pro 
forma forecast basis for FY14 (see Section 6.10). This is an increase 
from the gearing level of Westfield Retail Trust of 22.4% as at 
31 December 2013.

Scentre Group’s distribution policy is set out in Section 6.6. 

5.6 PROPERTY PORTFOLIO
Scentre Group’s shopping centres are geographically diversified 
across major cities in Australia and New Zealand, located 
in prime trade areas, anchored by long term tenancies with 
major retailers with a diversified mix of specialty, national and 
international retailers. 

The majority of Scentre Group’s portfolio will be located in Australia, 
with 38 shopping centres representing 91% of the portfolio by value 
($26.0 billion). Scentre Group will also own nine shopping centres in 
New Zealand representing 9% of the portfolio by value ($2.6 billion). 
Scentre Group will wholly own 26 shopping centres in Australia and 
New Zealand valued at $18.9 billion.

Scentre Group’s portfolio will include assets such as Westfield 
Sydney and Bondi Junction in Sydney, Carindale and Chermside 
in Brisbane and Doncaster in Melbourne. Each of these assets 
achieves annual specialty sales productivity in excess of $10,000 per 
square metre and total annual sales in excess of $800 million. These 
flagship shopping centres continue to be leading destinations of 
choice for both domestic and international retailers.

The key attributes of Scentre Group’s portfolio include: 

(a) high sales productivity and occupancy – the portfolio 
has annual retail specialty sales of $9,901 per square metre 
in Australia, the highest annual specialty sales per square 
metre compared to its listed peers and has maintained an 
occupancy rate of over 99% for the last 20 years (and currently 
at over 99.5%); 

(b) stability of income – the leases are structured both to 
provide stability and to drive income growth. Leases with 
anchor tenants generally have lease terms of 15 to 25 years, 
with stepped increases throughout the term which can be 
fixed, CPI based or sales turnover based. Specialty tenants are 
typically on shorter lease terms, averaging five to seven years, 
with annual contracted increases of either CPI plus a fixed 
percentage or fixed percentage increases. Over 99% of the total 
rental income is currently derived from minimum contracted 
base rent, with approximately 1% being directly linked to 
retailer sales; and

(c) consistent net operating income growth – active 
leasing and property management has supported long term 
comparable net operating income growth. Over the last 
10 years, the portfolio has delivered compound annual growth 
in comparable net operating income of 4.5%. More recently, 
net operating income growth has slowed with property 
net operating income growth of 2.0% in Australia in 2013. 
Comparable net operating income growth is forecast to grow 
in Australia by 2.0% to 2.5% in 2014.

Scentre Group will be a major landlord to retail stores including 
David Jones, Myer, Farmers, Target, Kmart, BIG W, Coles 
and Woolworths. 

Scentre Group’s shopping centre investments will be undertaken 
through direct ownership, joint ventures and co-ownership 
arrangements and its shopping centres will be managed internally.
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The key ownership statistics for Scentre Group are set out in the table below:

Table 5.6.1: Key portfolio ownership statistics (as at 31 December 2013)(1) 

Australia New Zealand Total

Scentre Group ownership interests (billion) $26.0 NZ$2.8 $28.6
Capital partner ownership interests (billion) $10.0 NZ$0.0 $10.0
Assets under management (billion) (AUM) $36.0 NZ$2.8 $38.6
Scentre Group share of AUM 72% 100% 74%

(1) Shopping centre assets and includes construction in progress and assets held for development.

GROSS LETTABLE AREA ASSETS UNDER MANAGEMENT SCENTRE GROUP OWNERSHIP INTERESTS

 Australia 89%
NZ 11% 

 
 
 Australia 93%

NZ 7% 
 Australia 91%

NZ 9% 

The key operating statistics for the Scentre Group property portfolio are set out in the table below:

Table 5.6.2: Portfolio summary (as at 31 December 2013)

Australia New Zealand Total

Shopping centres 38 9 47
Retail outlets 11,135 1,409 12,544
GLA (million square metres) 3.4 0.4 3.8
Portfolio leased % >99.5% 99.5% >99.5%
Total annual sales (billion) $20.2 NZ$2.0 $22.0
Annual specialty sales per square metre $9,901 NZ$8,542 N/A
Weighted average estimated valuation yield(1) 5.9% 7.3% 6.0%

(1) Based on property Tables 5.6.3 and 5.6.4.
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The assets that will initially comprise Scentre Group’s Australian and New Zealand portfolio are listed below. 

Table 5.6.3: Scentre Group – pro forma shopping centre interests – Australian properties 

Retail Sales

Shopping Centre
Joint Venture
Partner(s)

Pro forma
Consolidated

or Equity
Accounted

Interest
31 Dec-13

Fair value 100%
31 Dec 13 

$million

Pro forma
Scentre Group

share
Fair value
31 Dec 13

$million

Pro forma
Estimated

Valuation Yield
31 Dec 13

Total Annual
Sales 

$million

Specialty Annual
Sales 
$psm

Lettable Area
(square metres)

No of Retail
Outlets Anchor Tenants

Belconnen  100.0  808.0  808.0 6.00%  507.7  7,864  94,718  290 Myer, Target, Kmart, Harris Scarfe, Coles, Woolworths, Aldi, Hoyts, 
Toys R Us, Dan Murphy’s

Woden GPT  50.0  650.0  325.0 6.25%  369.0  8,674  72,292  255 David Jones, BIG W, Coles, Woolworths, Hoyts
AUSTRALIAN CAPITAL TERRITORY  1,458.0  1,133.0 6.07%

Bondi Junction  100.0  2,253.8  2,253.8 5.25%  1,006.3  13,406  127,716  510 Myer, David Jones, Target, Coles, Woolworths, Harvey Norman, 
Event Cinemas

Burwood  100.0  840.2  840.2 6.00%  430.8  9,536  63,319  248 David Jones, Target, Kmart, Coles, Woolworths, Event Cinemas
Chatswood  100.0  905.8  905.8 6.00%  493.4  9,081  77,107  274 Myer, Target, Coles, Aldi, Toys R Us, Hoyts
Figtree  100.0  155.0  155.0 7.50%  180.2  8,795  21,997  99 Kmart, Coles, Woolworths
Hornsby  100.0  894.4  894.4 6.00%  626.3  7,938  99,953  335 Myer, David Jones, Target, Kmart, Coles, Woolworths, Aldi,  

Dan Murphy’s, Event Cinemas
Hurstville DEXUS  50.0  540.0  270.0 7.00%  413.6  9,529  62,542  261 Myer, Target, Kmart, Coles, Aldi, Food for Less, Dan Murphy’s,  

Toys R Us, Greater Union
Kotara  100.0  710.0  710.0 6.25%  446.7  9,264  68,491  260 David Jones, Target, Kmart, Coles, Woolworths, Toys R Us
Liverpool AMP Capital Investors  50.0  900.0  450.0 6.25%  484.8  8,372  85,199  343 Myer, Target, BIG W, Coles, Woolworths, Toys R Us, Event Cinemas
Miranda# DEXUS  50.0  1,386.0  693.0 5.75%  614.1  11,698  107,929  397 Myer, David Jones, Target, BIG W, Woolworths, Franklins, Aldi,  

Toys R Us, Greater Union
Mt Druitt DEXUS  50.0  474.8 237.4 7.00%  392.7  7,861  60,190  243 Target, Kmart, Coles, Woolworths, Harvey Norman, Hoyts
North Rocks  100.0  123.0  123.0 7.25%  147.1  6,659  22,577  87 Kmart, Coles, Aldi
Parramatta GIC  50.0  1,618.0  809.0 5.75%  705.7  10,155  137,321  493 Myer, David Jones, Target, Kmart, Coles, Woolworths, Toys R Us, 

Event Cinemas
Penrith GPT  50.0  1,095.2  547.6 6.00%  596.0  10,452  91,690  345 Myer, Target, BIG W, Woolworths, Aldi, Hoyts
Tuggerah  100.0  660.0  660.0 6.25%  474.9  7,962  83,391  266 David Jones, Target, BIG W, Coles, Woolworths, Aldi, Dan Murphy’s, 

Event Cinemas
Warrawong  100.0  187.0  187.0 8.00%  216.2  6,021  57,114  142 Target, BIG W, Coles, Aldi, Bunnings Warehouse, Hoyts
Warringah Mall AMP Capital Investors  50.0  1,150.0  575.0 6.00%  710.0  9,651  126,634  320 Myer, David Jones, Target, BIG W, Coles, Woolworths,  

Bunnings Warehouse, Hoyts
Westfield Sydney(1)  100.0  3,358.2  3,358.2 5.29%  885.8  16,482  167,975  364 Myer
NEW SOUTH WALES  17,251.4  13,669.4 5.80%

Carindale(2) APPF  50.0  1,370.2  685.1 5.75%  908.5  10,788  135,496  423 Myer, David Jones, Target, BIG W, Coles, Aldi, Woolworths,  
Richies’ Supa IGA, Harvey Norman, Birch Carroll & Coyle 

Chermside  100.0  1,648.6  1,648.6 5.50%  874.3  13,434  150,927  412 Myer, David Jones, Harris Scarfe, Target, Kmart, BIG W, Coles, 
Woolworths, Dan Murphy’s, Event Cinemas

Helensvale QIC  50.0  390.0  195.0 6.50%  360.8  10,716  44,626  189 Target, Kmart, Coles, Woolworths, Aldi
Mt Gravatt #  100.0  918.8  918.8 6.00%  508.9  8,915  98,651  313 David Jones, Kmart, BIG W, Coles, Woolworths, Harvey Norman, 

Toys R Us, Birch Carroll & Coyle
North Lakes DEXUS  50.0  465.2  232.6 6.25%  408.8  10,272  61,428  215 Myer, Target, BIG W, Coles, Woolworths, Aldi, Dan Murphy’s
Strathpine  100.0  275.0  275.0 7.25%  267.2  8,083  44,652  165 Target, BIG W, Coles, Woolworths, Aldi, Birch Carroll & Coyle
QUEENSLAND  5,067.8  3,955.1 5.86%

Marion APPF  50.0  1,180.0  590.0 5.90%  794.0  11,030  135,241  332 Myer, David Jones, Target, Kmart, BIG W, Harris Scarfe, Coles, 
Woolworths, Dan Murphy’s, Bunnings Warehouse, Event Cinemas 

Tea Tree Plaza AMP Capital Investors  50.0  683.8 341.9 6.00%  478.1  10,298  93,974  258 Myer, Target, Kmart, BIG W, Harris Scarfe, Coles, Woolworths,  
Toys R Us, Hoyts 

West Lakes DEXUS  50.0  520.0  260.0 6.25%  375.2  9,688  72,823  260 David Jones, Target, Kmart, Harris Scarfe, Coles, Woolworths, 
Reading Cinemas

SOUTH AUSTRALIA  2,383.8  1,191.9 6.00%



SECURITYHOLDER BOOKLET

–  SECT ION 5  – 
PROF IL E  OF SCEN T R E GROUP

WESTFIELD RETAIL TRUST
– 77 –

The assets that will initially comprise Scentre Group’s Australian and New Zealand portfolio are listed below. 

Table 5.6.3: Scentre Group – pro forma shopping centre interests – Australian properties 

Retail Sales

Shopping Centre
Joint Venture
Partner(s)

Pro forma
Consolidated

or Equity
Accounted

Interest
31 Dec-13

Fair value 100%
31 Dec 13 

$million

Pro forma
Scentre Group

share
Fair value
31 Dec 13

$million

Pro forma
Estimated

Valuation Yield
31 Dec 13

Total Annual
Sales 

$million

Specialty Annual
Sales 
$psm

Lettable Area
(square metres)

No of Retail
Outlets Anchor Tenants

Belconnen  100.0  808.0  808.0 6.00%  507.7  7,864  94,718  290 Myer, Target, Kmart, Harris Scarfe, Coles, Woolworths, Aldi, Hoyts, 
Toys R Us, Dan Murphy’s

Woden GPT  50.0  650.0  325.0 6.25%  369.0  8,674  72,292  255 David Jones, BIG W, Coles, Woolworths, Hoyts
AUSTRALIAN CAPITAL TERRITORY  1,458.0  1,133.0 6.07%

Bondi Junction  100.0  2,253.8  2,253.8 5.25%  1,006.3  13,406  127,716  510 Myer, David Jones, Target, Coles, Woolworths, Harvey Norman, 
Event Cinemas

Burwood  100.0  840.2  840.2 6.00%  430.8  9,536  63,319  248 David Jones, Target, Kmart, Coles, Woolworths, Event Cinemas
Chatswood  100.0  905.8  905.8 6.00%  493.4  9,081  77,107  274 Myer, Target, Coles, Aldi, Toys R Us, Hoyts
Figtree  100.0  155.0  155.0 7.50%  180.2  8,795  21,997  99 Kmart, Coles, Woolworths
Hornsby  100.0  894.4  894.4 6.00%  626.3  7,938  99,953  335 Myer, David Jones, Target, Kmart, Coles, Woolworths, Aldi,  

Dan Murphy’s, Event Cinemas
Hurstville DEXUS  50.0  540.0  270.0 7.00%  413.6  9,529  62,542  261 Myer, Target, Kmart, Coles, Aldi, Food for Less, Dan Murphy’s,  

Toys R Us, Greater Union
Kotara  100.0  710.0  710.0 6.25%  446.7  9,264  68,491  260 David Jones, Target, Kmart, Coles, Woolworths, Toys R Us
Liverpool AMP Capital Investors  50.0  900.0  450.0 6.25%  484.8  8,372  85,199  343 Myer, Target, BIG W, Coles, Woolworths, Toys R Us, Event Cinemas
Miranda# DEXUS  50.0  1,386.0  693.0 5.75%  614.1  11,698  107,929  397 Myer, David Jones, Target, BIG W, Woolworths, Franklins, Aldi,  

Toys R Us, Greater Union
Mt Druitt DEXUS  50.0  474.8 237.4 7.00%  392.7  7,861  60,190  243 Target, Kmart, Coles, Woolworths, Harvey Norman, Hoyts
North Rocks  100.0  123.0  123.0 7.25%  147.1  6,659  22,577  87 Kmart, Coles, Aldi
Parramatta GIC  50.0  1,618.0  809.0 5.75%  705.7  10,155  137,321  493 Myer, David Jones, Target, Kmart, Coles, Woolworths, Toys R Us, 

Event Cinemas
Penrith GPT  50.0  1,095.2  547.6 6.00%  596.0  10,452  91,690  345 Myer, Target, BIG W, Woolworths, Aldi, Hoyts
Tuggerah  100.0  660.0  660.0 6.25%  474.9  7,962  83,391  266 David Jones, Target, BIG W, Coles, Woolworths, Aldi, Dan Murphy’s, 

Event Cinemas
Warrawong  100.0  187.0  187.0 8.00%  216.2  6,021  57,114  142 Target, BIG W, Coles, Aldi, Bunnings Warehouse, Hoyts
Warringah Mall AMP Capital Investors  50.0  1,150.0  575.0 6.00%  710.0  9,651  126,634  320 Myer, David Jones, Target, BIG W, Coles, Woolworths,  

Bunnings Warehouse, Hoyts
Westfield Sydney(1)  100.0  3,358.2  3,358.2 5.29%  885.8  16,482  167,975  364 Myer
NEW SOUTH WALES  17,251.4  13,669.4 5.80%

Carindale(2) APPF  50.0  1,370.2  685.1 5.75%  908.5  10,788  135,496  423 Myer, David Jones, Target, BIG W, Coles, Aldi, Woolworths,  
Richies’ Supa IGA, Harvey Norman, Birch Carroll & Coyle 

Chermside  100.0  1,648.6  1,648.6 5.50%  874.3  13,434  150,927  412 Myer, David Jones, Harris Scarfe, Target, Kmart, BIG W, Coles, 
Woolworths, Dan Murphy’s, Event Cinemas

Helensvale QIC  50.0  390.0  195.0 6.50%  360.8  10,716  44,626  189 Target, Kmart, Coles, Woolworths, Aldi
Mt Gravatt #  100.0  918.8  918.8 6.00%  508.9  8,915  98,651  313 David Jones, Kmart, BIG W, Coles, Woolworths, Harvey Norman, 

Toys R Us, Birch Carroll & Coyle
North Lakes DEXUS  50.0  465.2  232.6 6.25%  408.8  10,272  61,428  215 Myer, Target, BIG W, Coles, Woolworths, Aldi, Dan Murphy’s
Strathpine  100.0  275.0  275.0 7.25%  267.2  8,083  44,652  165 Target, BIG W, Coles, Woolworths, Aldi, Birch Carroll & Coyle
QUEENSLAND  5,067.8  3,955.1 5.86%

Marion APPF  50.0  1,180.0  590.0 5.90%  794.0  11,030  135,241  332 Myer, David Jones, Target, Kmart, BIG W, Harris Scarfe, Coles, 
Woolworths, Dan Murphy’s, Bunnings Warehouse, Event Cinemas 

Tea Tree Plaza AMP Capital Investors  50.0  683.8 341.9 6.00%  478.1  10,298  93,974  258 Myer, Target, Kmart, BIG W, Harris Scarfe, Coles, Woolworths,  
Toys R Us, Hoyts 

West Lakes DEXUS  50.0  520.0  260.0 6.25%  375.2  9,688  72,823  260 David Jones, Target, Kmart, Harris Scarfe, Coles, Woolworths, 
Reading Cinemas

SOUTH AUSTRALIA  2,383.8  1,191.9 6.00%
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Retail Sales

Shopping Centre
Joint Venture
Partner(s)

Pro forma
Consolidated

or Equity
Accounted

Interest
31 Dec-13

Fair value 100%
31 Dec 13 

$million

Pro forma
Scentre Group

share
Fair value
31 Dec 13

$million

Pro forma
Estimated

Valuation Yield
31 Dec 13

Total Annual
Sales 

$million

Specialty Annual
Sales 
$psm

Lettable Area
(square metres)

No of Retail
Outlets Anchor Tenants

Airport West Perron Group  50.0  345.0  172.5 7.00%  289.6  7,366  52,190  175 Target, Kmart, Harris Scarfe, Coles, Woolworths, Aldi, 
Village Roadshow 

Doncaster M&G Asia Property 
Fund & ISPT

 50.0  1,620.0  810.0 5.50%  855.6  12,242  123,190  442 Myer, David Jones, Target, BIG W, Coles, Woolworths, Toys R Us, 
Village Roadshow

Fountain Gate  100.0  1,455.0  1,455.0 5.75%  872.3  8,816  174,900  469 Myer, Target, Kmart, BIG W, Harris Scarfe, Coles, Woolworths, Aldi, 
Harvey Norman, Kmart Garden, Village Roadshow

Geelong Perron Group  50.0  480.0  240.0 6.25%  278.8  8,174  51,643  184 Myer, Target, BIG W, Coles
Knox State Super  50.0  1,030.0  515.0 6.50%  685.4  8,452  141,934  409 Myer, Target, Kmart, Harris Scarfe, Coles, Harvey Norman, Toys R Us, 

Village Roadshow
Plenty Valley DEXUS  50.0  315.0  157.5 6.50%  319.0  6,780  53,845  179 Target, Kmart, Coles, Woolworths, Aldi
Southland AMP Capital Investors  50.0  1,356.0 678.0 5.85%  791.5  8,516  129,167  403 Myer, David Jones, Harris Scarfe, Target, Kmart, BIG W, Coles, 

Woolworths, Aldi, Village Roadshow
VICTORIA  6,601.0  4,028.0 5.93%

Carousel  100.0  990.0  990.0 5.50%  584.0  11,105  82,370  295 Myer, Target, Kmart, Coles, Woolworths, Hoyts
Innaloo  100.0  274.0  274.0 7.00%  308.4  8,820  47,461  175 Target, Kmart, Coles, Woolworths, Progressive IGA
Whitford City GIC  50.0  600.0  300.0 6.75%  517.6  8,689  77,751  305 Target, BIG W, Coles, Woolworths, Bunnings Warehouse, 

Grand Cinemas
WESTERN AUSTRALIA  1,864.0  1,564.0 6.00%

Total Australian portfolio 34,626.0 25,541.4 5.86%  20,178.6  3,400,424  11,135 

# Centre currently under redevelopment.

(1) Westfield Sydney comprises Sydney Central Plaza, the Sydney City retail complex and office towers. The estimated yield on Westfield Sydney is 5.59%, comprising retail 5.29% 
(Sydney City 5.13% and Sydney Central Plaza 5.75%) and office 6.46% .

(2) 50% interest in this shopping centre through Carindale Property Trust is consolidated and 25% is shown as non controlling interest.

Table 5.6.4: Scentre Group – pro forma shopping centre interests – New Zealand properties

Retail Sales

Shopping Centre Location

Pro forma
Consolidated

or Equity
Accounted

Interest
31 Dec-13

Fair value 100%
31 Dec 13 

NZ$million

Pro forma
Scentre Group

share
Fair value
31 Dec 13

NZ$million

Pro forma
Estimated

Valuation Yield
31 Dec 13

Total Annual
Sales 

NZ$million

Specialty Annual
Sales 

NZ$psm
Lettable Area

(square metres)
No of Retail

Outlets Anchor Tenants

Albany Auckland  100.0  434.0  434.0 6.50%  313.4  9,978  53,217  145 Farmers, Kmart, New World, Event Cinemas
Chartwell Hamilton  100.0  175.0  175.0 8.25%  127.6  5,913  29,020  129 Farmers, Countdown, Event Cinemas
Glenfield Auckland  100.0  106.0  106.0 8.38%  134.5  4,914  30,489  117 Farmers, The Warehouse, Countdown
Manukau Auckland  100.0  335.6  335.6 7.63%  212.3  8,065  45,528  199 Farmers, Countdown, Event Cinemas
Newmarket Auckland  100.0  249.0  249.0 7.13%  130.3  10,971  31,491  117 Countdown
Queensgate Wellington  100.0  312.0  312.0 7.25%  226.5  7,180  51,399  182 Farmers, The Warehouse, Countdown, Event Cinemas
Riccarton Christchurch  100.0  470.0  470.0 7.50%  432.9  11,539  55,379  198 Farmers, Kmart, Pak n Save, Hoyts
St Lukes Auckland  100.0  447.0  447.0 6.88%  270.9  10,473  39,699  179 Farmers, Kmart, Countdown, Event Cinemas
WestCity Auckland  100.0  181.0  181.0 8.38%  150.3  6,310  36,180  143 Farmers, The Warehouse, Countdown, Event Cinemas
Total New Zealand portfolio 2,709.6 2,709.6 7.33%  1,998.7  372,403  1,409 

Exchange rate 1.0869 1.0869

Total New Zealand portfolio in A$ 2,493.0 2,493.0 
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Retail Sales

Shopping Centre
Joint Venture
Partner(s)

Pro forma
Consolidated

or Equity
Accounted

Interest
31 Dec-13

Fair value 100%
31 Dec 13 

$million

Pro forma
Scentre Group

share
Fair value
31 Dec 13

$million

Pro forma
Estimated

Valuation Yield
31 Dec 13

Total Annual
Sales 

$million

Specialty Annual
Sales 
$psm

Lettable Area
(square metres)

No of Retail
Outlets Anchor Tenants

Airport West Perron Group  50.0  345.0  172.5 7.00%  289.6  7,366  52,190  175 Target, Kmart, Harris Scarfe, Coles, Woolworths, Aldi, 
Village Roadshow 

Doncaster M&G Asia Property 
Fund & ISPT

 50.0  1,620.0  810.0 5.50%  855.6  12,242  123,190  442 Myer, David Jones, Target, BIG W, Coles, Woolworths, Toys R Us, 
Village Roadshow

Fountain Gate  100.0  1,455.0  1,455.0 5.75%  872.3  8,816  174,900  469 Myer, Target, Kmart, BIG W, Harris Scarfe, Coles, Woolworths, Aldi, 
Harvey Norman, Kmart Garden, Village Roadshow

Geelong Perron Group  50.0  480.0  240.0 6.25%  278.8  8,174  51,643  184 Myer, Target, BIG W, Coles
Knox State Super  50.0  1,030.0  515.0 6.50%  685.4  8,452  141,934  409 Myer, Target, Kmart, Harris Scarfe, Coles, Harvey Norman, Toys R Us, 

Village Roadshow
Plenty Valley DEXUS  50.0  315.0  157.5 6.50%  319.0  6,780  53,845  179 Target, Kmart, Coles, Woolworths, Aldi
Southland AMP Capital Investors  50.0  1,356.0 678.0 5.85%  791.5  8,516  129,167  403 Myer, David Jones, Harris Scarfe, Target, Kmart, BIG W, Coles, 

Woolworths, Aldi, Village Roadshow
VICTORIA  6,601.0  4,028.0 5.93%

Carousel  100.0  990.0  990.0 5.50%  584.0  11,105  82,370  295 Myer, Target, Kmart, Coles, Woolworths, Hoyts
Innaloo  100.0  274.0  274.0 7.00%  308.4  8,820  47,461  175 Target, Kmart, Coles, Woolworths, Progressive IGA
Whitford City GIC  50.0  600.0  300.0 6.75%  517.6  8,689  77,751  305 Target, BIG W, Coles, Woolworths, Bunnings Warehouse, 

Grand Cinemas
WESTERN AUSTRALIA  1,864.0  1,564.0 6.00%

Total Australian portfolio 34,626.0 25,541.4 5.86%  20,178.6  3,400,424  11,135 

# Centre currently under redevelopment.

(1) Westfield Sydney comprises Sydney Central Plaza, the Sydney City retail complex and office towers. The estimated yield on Westfield Sydney is 5.59%, comprising retail 5.29% 
(Sydney City 5.13% and Sydney Central Plaza 5.75%) and office 6.46% .

(2) 50% interest in this shopping centre through Carindale Property Trust is consolidated and 25% is shown as non controlling interest.

Table 5.6.4: Scentre Group – pro forma shopping centre interests – New Zealand properties

Retail Sales

Shopping Centre Location

Pro forma
Consolidated

or Equity
Accounted

Interest
31 Dec-13

Fair value 100%
31 Dec 13 

NZ$million

Pro forma
Scentre Group

share
Fair value
31 Dec 13

NZ$million

Pro forma
Estimated

Valuation Yield
31 Dec 13

Total Annual
Sales 

NZ$million

Specialty Annual
Sales 

NZ$psm
Lettable Area

(square metres)
No of Retail

Outlets Anchor Tenants

Albany Auckland  100.0  434.0  434.0 6.50%  313.4  9,978  53,217  145 Farmers, Kmart, New World, Event Cinemas
Chartwell Hamilton  100.0  175.0  175.0 8.25%  127.6  5,913  29,020  129 Farmers, Countdown, Event Cinemas
Glenfield Auckland  100.0  106.0  106.0 8.38%  134.5  4,914  30,489  117 Farmers, The Warehouse, Countdown
Manukau Auckland  100.0  335.6  335.6 7.63%  212.3  8,065  45,528  199 Farmers, Countdown, Event Cinemas
Newmarket Auckland  100.0  249.0  249.0 7.13%  130.3  10,971  31,491  117 Countdown
Queensgate Wellington  100.0  312.0  312.0 7.25%  226.5  7,180  51,399  182 Farmers, The Warehouse, Countdown, Event Cinemas
Riccarton Christchurch  100.0  470.0  470.0 7.50%  432.9  11,539  55,379  198 Farmers, Kmart, Pak n Save, Hoyts
St Lukes Auckland  100.0  447.0  447.0 6.88%  270.9  10,473  39,699  179 Farmers, Kmart, Countdown, Event Cinemas
WestCity Auckland  100.0  181.0  181.0 8.38%  150.3  6,310  36,180  143 Farmers, The Warehouse, Countdown, Event Cinemas
Total New Zealand portfolio 2,709.6 2,709.6 7.33%  1,998.7  372,403  1,409 

Exchange rate 1.0869 1.0869

Total New Zealand portfolio in A$ 2,493.0 2,493.0 
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The chart below shows the geographic distribution of Scentre Group’s portfolio by asset value on a pro forma basis as at 31 December 2013:

CHART 5.6.1: GEOGRAPHIC DISTRIBUTION BY ASSET VALUE (AS AT 31 DECEMBER 2013)

 NZ 8.9%
NSW 48.8%
ACT 4.0%
WA 5.6%
SA 4.3%
VIC 14.4%
QLD 14.1%

 

The size and quality of Scentre Group’s portfolio will be unrivalled in the Australian market, with over 70% of the portfolio’s Australian 
shopping centres (by book value) achieving annual retail sales in excess of $500 million. The portfolio already achieves high annual sales 
productivity for retailers, with: 

(a) average annual specialty retail sales of $9,901 per square metre, and average specialty rents of $1,537 per square metre for the Australian 
properties; and 

(b) average annual specialty retail sales of NZ$8,542 per square metre, and average specialty rents of NZ$1,128 per square metre for the 
New Zealand properties.

The chart below shows annual specialty sales per square metre for the top 20 shopping centres in Scentre Group’s Australian portfolio for 
the 12 month period to 31 December 2013:

CHART 5.6.2: AUSTRALIAN ANNUAL SPECIALTY SALES $PSM (12 MONTHS TO 31 DECEMBER 2013)
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The table below shows annual sales for Scentre Group’s Australian portfolio for the 12 month period to 31 December 2013. Over 70% of the 
Australian shopping centres (by value) generate annual sales over $500 million.

Table 5.6.5: Australian annual sales (12 month period to 31 December 2013)

Proportion of 
Australian Portfolio

>$800m Bondi Junction $1,006.3m Chermside $874.3m 40%
Carindale $908.5m Fountain Gate $872.3m
Westfield Sydney $885.8m Doncaster $855.6m

$700m – $800m Marion $794.0m Parramatta $705.7m 11%
Southland $791.5m
Warringah Mall $710.0m

$600m – $700m Knox $685.4m 8%
Hornsby $626.3m
Miranda $614.1m

$500m – $600m Penrith $596.0m Mt Gravatt $508.9m 14%
Carousel $584.0m Belconnen $507.7m
Whitford City $517.6m

$400m – $500m Chatswood $493.4m Kotara $446.7m 17%
Liverpool $484.8m Burwood $430.8m
Tea Tree Plaza $478.1m Hurstville $413.6m
Tuggerah $474.9m North Lakes $408.8m

<$400m Mt Druitt $392.7m Airport West $289.6m 10%
West Lakes $375.2m Geelong $278.8m
Woden $369.0m Strathpine $267.2m
Helensvale $360.8m Warrawong $216.2m
Plenty Valley $319.0m Figtree $180.2m
Innaloo $308.4m North Rocks $147.1m
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The portfolio includes approximately 12,500 retail outlets covering 
the whole spectrum of retail, leisure and lifestyle. The two charts 
below show Australian annual sales by trading category and 
Australian annual specialty sales by trading category:

CHART 5.6.3: AUSTRALIAN ANNUAL SALES BY TRADING 
CATEGORY (12 MONTHS TO 31 DECEMBER 2013)

 Department Stores 10%
Discount Department Stores 10%
Supermarkets 18%
Other Majors 2%
Mini Majors 12%
Specialties 39%
Cinemas 1%
Other Specialties 8%

 

CHART 5.6.4: AUSTRALIAN ANNUAL SPECIALTY SALES BY 
TRADING CATEGORY (12 MONTHS TO 31 DECEMBER 2013)

 Fashion 28%
Footwear 7%
Jewellery 8%
Leisure 10%
General Retail 8%
Homewares 4%
Other 3%
Retail Services 9%
Food Retail 7%
Food Catering 16%

 

The two charts below show Australian and New Zealand lease 
expiry by year, based on total store area and specialty store area:

CHART 5.6.5: LEASE EXPIRY BY YEAR – AUSTRALIA 
AND NEW ZEALAND – TOTAL STORE AREA (AS AT 
31 DECEMBER 2013)
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CHART 5.6.6: LEASE EXPIRY BY YEAR – AUSTRALIA 
AND NEW ZEALAND – SPECIALTY STORE AREA (AS AT 
31 DECEMBER 2013)
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PORTFOLIO OPERATING INFORMATION
(A) LEASE STRUCTURE
Approximately 83% of total annual rental income in Scentre 
Group’s shopping centre portfolio is derived from specialty stores. 
Standard specialty shop lease terms are five to seven years with 
current annual contracted rent increases of either CPI plus a fixed 
percentage or fixed percentage rent increases. The remainder 
comes from anchor tenants which generally have lease terms 
of 15 to 25 years with stepped rent increases throughout the 
term which can be fixed, CPI based or sales turnover based.
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(B) OPERATING DATA 
Anchor tenants 
Generally, anchor tenants are major stores whose merchandise appeals to a broad range of consumers and traditionally they have been 
a significant factor in attracting consumers to shopping centres. The following table lists anchor tenants within their broad trading categories, 
the number of stores leased by each anchor tenant, anchor tenant GLA and anchor tenant GLA as a percentage of total GLA: 

Table 5.6.6: Anchor tenant key statistics – Australia and New Zealand (as at 31 December 2013)

Anchor
Number of

anchor stores
Anchor GLA

(000’s sqm)

Anchor GLA
as a % of

Total GLA

Average lease
term remaining

(years)

Department Stores

Myer 22 413.8 11.6% 10.3
David Jones 16 236.1 6.6% 13.5
Farmers 8 56.3 1.6% 11.0
Harris Scarfe 9 26.9 0.8% 7.3
Subtotal 55 733.1 20.5% 11.3

Discount Department Stores

Target 33 242.7 6.8% 11.5
Kmart 25 177.6 5.0% 5.6
BIG W 19 154.3 4.3% 12.4
The Warehouse 3 18.4 0.5% 1.3
Subtotal 80 593.0 16.6% 9.6

Supermarkets

Coles 36 136.0 3.8% 10.4
Woolworths 31 127.6 3.6% 9.2
Countdown 8 32.7 0.9% 4.8
Aldi 17 24.3 0.7% 6.3
Progressive Supa IGA 2 7.9 0.2% 6.6
Pak N Save 1 6.3 0.2% 10.5
Franklins 1 2.2 0.1% 11.0
New World 1 3.4 0.1% 8.7
Food for Less 1 1.3 0.0% 0.0
Subtotal 98 341.7 9.5% 9.0

Cinemas

Event Cinemas 14 84.2 2.3% 8.4
Hoyts 10 48.1 1.3% 5.7
Village 5 30.2 0.8% 11.5
Birch Carroll & Coyle 3 15.4 0.4% 5.6
Greater Union 2 7.0 0.2% 0.0
Reading Cinemas 1 4.3 0.1% 5.9
Grand Cinemas 1 3.2 0.1% 0.9
Subtotal 36 192.5 5.4% 7.5

Other

Toys R Us 11 32.3 0.9% 3.0
Bunnings Warehouse 4 30.0 0.8% 4.8
Harvey Norman 6 24.3 0.7% 3.3
Dan Murphy’s 7 9.8 0.3% 6.2
Kmart Garden 1 4.2 0.1% 4.9
Subtotal 29 100.5 2.8% 4.0
Total 298 1,960.8 54.7% 9.6
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Anchor tenants occupied approximately 54.7% of the total GLA as at 31 December 2013, and contributed approximately 17.0% of the total 
rental income on a pro forma Scentre Group basis for the year ended 31 December 2013, with no single tenant contributing more than 2.6% 
of such total rental income.

Specialty stores 
The following table sets out, with respect to the ten largest specialty store retailers, by way of either common trading name or through their 
various operating divisions, the number of specialty stores leased, their specialty store GLA and their specialty store GLA as a percentage 
of total store GLA: 

Specialty stores consist of mini-majors and specialty shops (retail stores occupying less than 400 square metres of GLA).

Table 5.6.7: Specialty store key statistics – Australia and New Zealand (as at 31 December 2013)

Specialty Retailer
Number of Specialty 
Stores Leased

Specialty Store GLA
(000’s sqm)

% of Total
GLA

Super Retail Group(1) 32 45.3 1.3%
Cotton On Group(2) 199 36.0 1.0%
JB Hi Fi 31 34.0 1.0%
Just Group(3) 224 31.2 0.9%
Best & Less(4) 27 25.3 0.7%
Dick Smith(5) 35 23.0 0.6%
Specialty Fashion Group(6) 137 20.9 0.6%
Australian Pharmaceutical Industries(7) 45 18.9 0.5%
James Pascoe Group(8) 117 18.3 0.5%
BB Retail Capital(9) 160 18.2 0.5%
Total 1,007 271.0 7.6%

(1) Super Retail Group includes Rebel Sport, Ray’s Outdoors and Supercheap Auto. 

(2) Cotton On Group includes Cotton On, Cotton On Kids, Cotton On Body, Typo, Rubi Shoes, Factorie, T Bar and Supre.

(3) Just Group includes Just Jeans, Jay Jays, Jacqui E, Peter Alexander, Portmans, Dotti and Smiggle.

(4) Best & Less includes The Kidstore.

(5) Dick Smith includes Dick Smith Electronics and Dick Smith Powerhouse.

(6) Specialty Fashion Group includes Millers, Katies, Autograph, City Chic, Crossroads and Rivers.

(7) Australian Pharmaceutical Industries includes Priceline, Priceline Pharmacy and Soul Pattinson. 

(8) James Pascoe Group includes Prouds Jewellers, Angus & Coote, Goldmark, Pascoes the Jewellers, Stevens, Stewart Dawsons Jewellers, Whitcoulls, Kids by Farmers and Borders (NZ).

(9) BB Retail Capital includes Diva, Bras N Things, Dusk, Adairs, Lovisa and Honey Birdette.

The 10 largest specialty store retailers occupied approximately 7.6% of the total GLA as of 31 December 2013 and contributed approximately 
10.3% of the total rental income on a pro forma Scentre Group basis for the year ended 31 December 2013, with no single retailer contributing 
more than 2.0% of such total rental income.

5.7 BOARD AND SENIOR MANAGEMENT 
BOARD OF DIRECTORS
Following implementation of the Proposal, the Scentre Group Board will comprise the boards of directors of Scentre Group Limited and 
the Scentre Group Responsible Entities, each of which have a common membership.

The Scentre Group Board will comprise the following directors: 

Mr Frank Lowy AC Chairman

Mr Brian Schwartz AM Deputy Chairman

Mr Peter Allen Chief Executive Officer

Mr Laurence Brindle Non Executive Director

Mr Richard Egerton-Warburton AO, LVO Non Executive Director

Mr Andrew Harmos Non Executive Director

Mr Michael Ihlein Non Executive Director

Mr Steven Lowy AM Non Executive Director

Ms Sandra McPhee AM Non Executive Director
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The profiles of the Scentre Group directors are as follows: 

Mr Frank Lowy AC, Chairman
Mr Lowy is the Chairman and Co-Founder of the Westfield group. 
Having served as Westfield Group’s Chief Executive Officer for over 
50 years, Mr Lowy assumed a non executive role in May 2011. He 
is the Founder and Chairman of the Lowy Institute for International 
Policy and Chairman of Football Federation Australia.

Mr Brian Schwartz AM, Deputy Chairman
Mr Schwartz was appointed as a Non Executive Director of 
Westfield Group in May 2009 and became Deputy Chairman in 
May 2011. In a career with Ernst & Young Australia spanning more 
than 25 years, he rose to the positions of Chairman (1996 to 1998) 
and then Chief Executive Officer of the firm from 1998 to 2004. 
From 2005 to 2009, Mr Schwartz was the Chief Executive Officer 
of Investec Bank (Australia) Limited. He is Chairman of Insurance 
Australia Group Limited, Deputy Chairman of Football Federation 
Australia, a director of Brambles Limited and is a Fellow of the 
Australian Institute of Company Directors and the Institute of 
Chartered Accountants.

Mr Peter Allen
Mr Allen was appointed as an Executive Director of Westfield 
Group in May 2011 and is currently Westfield Group’s Group Chief 
Financial Officer. Mr Allen worked for Citibank in Melbourne, New 
York and London before joining Westfield in 1996 as Director for 
Business Development. From 1998 to 2004, he was based in London 
as Chief Executive Officer of UK/Europe and was responsible for 
establishing Westfield Group’s presence in the UK. Mr Allen is also 
currently a director of Westfield Retail Trust and is on the board 
of the Kolling Foundation. He is also an associate member of the 
Australian Property Institute.

Mr Laurence Brindle 
Mr Brindle was appointed as a director of Westfield Retail Trust 
in December 2010. He has extensive experience in property 
investment. From 1988 to 2009, Mr Brindle served as an executive 
with Queensland Investment Corporation (QIC) where he held 
various positions including Head of Global Real Estate as well 
as serving as a long term member of QIC’s Investment Strategy 
Committee. Mr Brindle is Chairman of the National Storage REIT. He 
is the former Chairman of the Shopping Centre Council of Australia 
and the Chief Executive Officer of Trinity Limited. Mr Brindle holds 
a Bachelor of Engineering (Honours) and a Bachelor of Commerce 
from the University of Queensland and a Master of Business 
Administration from Cass Business School, London.

Mr Richard Egerton-Warburton AO, LVO 
Mr Egerton-Warburton was appointed as a director of Westfield 
Retail Trust in December 2010 and is currently Chairman of 
Westfield Retail Trust. Prior to becoming a professional director, 
he was the Chairman and Chief Executive Officer of DuPont 
Australia and New Zealand where he was responsible for DuPont’s 
petro-chemical business operations in Australia and New Zealand. 
Mr Egerton-Warburton is currently Chairman of Magellan Flagship 
Fund, Renewable Energy Target Review Panel and Citigroup Pty 
Limited. He was previously Chairman of David Jones Limited, 
AurionGold Limited, Caltex Australia Limited and the Board of 
Taxation, and a director of Tabcorp Holdings Limited, Southcorp 
Limited, Nufarm Limited and the Reserve Bank of Australia. 
Mr Egerton-Warburton is a Fellow (and former National President) 
of the Australian Institute of Company Directors.

Mr Andrew Harmos 
Mr Harmos was appointed as a director of Westfield Retail Trust 
in December 2010. He is one of the founding directors of Harmos 
Horton Lusk Limited, an Auckland based specialist corporate 
legal advisory firm, where he specialises in takeover advice and 
structuring, securities offerings, company acquisitions and disposals 
and strategic and board corporate legal advice. He was formerly 
a senior partner of Russell McVeagh and a director of Westfield 
New Zealand Group. Mr Harmos is Chairman of the New Zealand 
Stock Exchange, a director of AMP Life Limited, The National 
Mutual Life Association of Australasia and Elevation Capital 
Management Limited. He is also a Trustee of the Arts Foundation 
of New Zealand. Mr Harmos holds a Bachelor of Commerce and a 
Bachelor of Laws (Honours) from the University of Auckland.

Mr Michael Ihlein 
Mr Ihlein was appointed as a director of Westfield Retail Trust in 
December 2010. He is a highly experienced corporate and finance 
executive. Mr Ihlein had a long career with Coca-Cola Amatil 
Limited (and related companies), where he was Managing Director, 
Poland (1995 to 1997) and Chief Financial Officer (1997 to 2004). 
He joined Brambles as Chief Financial Officer in March 2004 and 
held the position of Chief Executive Officer from July 2007 until 
his retirement in November 2009. Mr Ihlein is currently a director 
of CSR Limited, Snowy Hydro Limited and Murray Goulburn 
Co-operative Co. Limited. He is a Fellow of the Australian Institute 
of Company Directors, CPA Australia and the Financial Services 
Institute of Australasia (Finsia). He is also Chair of Australian 
Theatre for Young People. Mr Ihlein holds a Bachelor of Business 
Studies (Accounting) from University of Technology, Sydney.

Mr Steven Lowy AM
Mr Lowy was appointed Managing Director of Westfield Holdings 
in 1997 and currently serves as Co-Chief Executive Officer of 
Westfield Group. He holds a Bachelor of Commerce (Honours) from 
the University of New South Wales. Prior to joining Westfield in 1987, 
Mr Lowy worked in investment banking in the US. He is a director 
of Westfield Retail Trust and the Lowy Institute for International 
Policy and a member of the Prime Minister’s Business-Government 
Advisory Group on National Security. Mr Lowy’s previous 
appointments include President of the Board of Trustees of the Art 
Gallery of New South Wales and Chairman, Victor Chang Cardiac 
Research Institute and Presiding Officer of the NSW Police Force 
Associate Degree in Policing Practice Board of Management.

Ms Sandra McPhee AM 
Ms McPhee was appointed as a director of Westfield Retail Trust 
in December 2010. She has extensive international experience as 
a non executive director and senior executive in consumer facing 
industries including retail, funds management and transport and 
logistics, most recently with Qantas Airways Limited. Ms McPhee 
serves on the boards of AGL Energy Limited, Fairfax Media Limited, 
Tourism Australia and Kathmandu Limited. She is Chairman of 
St Vincent’s and Mater Health Sydney Advisory Council and was 
previously Deputy President of the Board of Trustees of the Art 
Gallery of New South Wales. Her previous non executive director 
roles include Coles Group Limited, Australia Post, Perpetual Limited, 
Primelife Corporation, CARE Australia and Deputy Chairman of 
South Australian Water. She is a Fellow of the Australian Institute 
of Company Directors.
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SCENTRE GROUP SENIOR MANAGEMENT 
The Scentre Group senior management team will include: 

Mr Peter Allen Chief Executive Officer

Mr Mark Bloom Chief Financial Officer

Mr John Batistich Director, Marketing

Ms Janine Frew Director, Human Resources

Mr Paul Giugni General Counsel

Mr Andy Hedges Director, Shopping Centre Management

Mr Ian Irving Director, Design & Construction

Mr Peter Leslie Director, Leasing

Mr Justin Lynch Director, New Zealand

Mr John Widdup  Chief Operating Officer of Development, 
Design & Construction

Mr Richard Williams Treasurer

The profile of Mr Peter Allen is set out above in this Section 
5.7. The profiles of the remaining key members of the senior 
management team are as follows: 

Mr Mark Bloom
Mr Bloom was appointed Deputy Group Chief Financial Officer of 
Westfield Group in 2005. Mr Bloom has over 30 years’ experience 
in senior finance roles at large listed financial corporations. Prior 
to joining Westfield Group, Mr Bloom was Finance Director and a 
member of the board of Liberty Group in Johannesburg where he 
was responsible for all aspects of Finance including Group Strategy, 
Legal, Treasury, Investor Relations and Mergers and Acquisitions. 
At Westfield Group, he is currently responsible for Group Treasury, 
Financial Reporting, Global IT and the Operational Finance 
functions across the Westfield Group. Mr Bloom holds a Bachelor 
of Commerce and Bachelor of Accounting from the University 
of Witwatersrand and is a member of the Institute of Chartered 
Accountants in Australia. 

Mr John Batistich 
Mr Batistich was appointed Director, Marketing at Westfield Group 
in October 2011. Mr Batistich holds a Masters in Management from 
Macquarie Graduate School of Management majoring in Human 
Resources, a Bachelor of Business (marketing) from the University 
of Western Sydney and a Certificate in Digital Marketing from 
Australian Direct Marketing Association. Mr Batistich has been a 
member of the Australian Market & Social Research Society Client 
Advisory Board and is also a member of the Board of Governors for 
The Heart Research Institute. Mr Batistich joined Westfield Group 
in 2007 as General Manager, Marketing. Prior to joining Westfield 
Group, he had experience with Lion Nathan, Kimberley Clark, 
PepsiCo and the Wrigley Company.

Ms Janine Frew 
Ms Frew was appointed Director of Human Resources of Westfield 
Group in December 2012. Ms Frew is a highly skilled Human 
Resources professional with over 25 years’ experience. She has 
extensive involvement across all disciplines of Human Resources 
including Employee Relations, OH&S, Training and Development, 
Recruitment and HR Planning in both the Retail and FMCG 
industries. Ms Frew joined Westfield Group in 2007 as the HR 
Business Partner for Shopping Centre Management and has held 
various positions including Human Resources Director UK. Prior to 
joining Westfield Group, Ms Frew held the position of Head of HR, 
Australia and New Zealand with Coca-Cola Company as well as a 
long tenure with the Coles Myer Group.

Mr Paul Giugni 
Mr Giugni was appointed General Counsel – Australia and 
New Zealand of Westfield Group in January 2012. He holds 
a Bachelor of Economics and a Bachelor of Laws (Honours) 
from the University of Sydney. Mr Giugni joined Westfield in 
Septemberʜ1998. Mr Giugni is responsible for the Australian 
and New Zealand operating divisions legal advice, matters and 
transactions. Prior to joining Westfield, Mr Giugni was a solicitor 
at Freehill Hollingdale and Page (now Herbert Smith Freehills).

Mr Andy Hedges 
Mr Hedges was appointed Director, Shopping Centre Management 
& Marketing of Westfield Group in October 2007. Mr Hedges is 
an Associate Member of the Chartered Institute of Management 
Accountants (UK) and is a Fellow of the Australian Institute of 
Management. Prior to Westfield Group, he was employed with 
Reckitt Benckiser for 20 years in various management roles, 
most recently as Senior Vice President and Regional Director for 
Australia and New Zealand. During his 20 years with Reckitts, 
he worked in senior management roles in both Canada and the 
UK. In 2011, Mr Hedges was appointed as Director of Shopping 
Centre Management.

Mr Ian Irving 
Mr Irving was appointed Director, Design & Construction of 
Westfield Group in 2009. He holds a Bachelor of Science (Building) 
from the University of Technology Sydney and an MBA (Executive) 
from the Australian Graduate School of Management. Mr Irving 
brings 25 years’ working experience in the construction industry 
to Westfield Group. He joined Westfield Group in 2004 as General 
Manager of Westfield Design & Construction, responsible for the 
delivery of a number of major Westfield Group projects throughout 
Australia including the management of the Westfield Sydney 
project. Prior to joining Westfield Group, he held a number of senior 
management positions with national construction companies within 
Australia. Mr Irving commenced his career with BHP Billiton at 
Australian Iron and Steel, Port Kembla.
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Mr Peter Leslie 
Mr Leslie commenced with Westfield in October 2001 as General 
Manager, Leasing. In March 2002, he was promoted to Director of 
Leasing. Mr Leslie transferred to Westfield Group’s US business 
as Senior Executive Vice President, Leasing in 2009 and spent 
four years with the US Leasing team. Early 2013 saw Mr Leslie 
return to the Australian business to once again head Westfield 
Group’s Leasing Division. Prior to joining Westfield, Mr Leslie was 
employed at Gandel Group as General Manager – Leasing. Mr Leslie 
completed a Bachelor of Commerce at the University of Queensland.

Mr Justin Lynch
Mr Lynch was appointed as Director, New Zealand for Westfield 
Group in August 2007. He holds a property degree specialising in 
construction management from University of New South Wales and 
a MBA from Macquarie University. Mr Lynch joined Westfield in 
October 2000 as a Development Executive based in Sydney. In 2004, 
Mr Lynch relocated to New Zealand to take up the role of General 
Manager, Development. Mr Lynch has over 20 years of experience 
in property in both Australia and New Zealand specialising in 
construction project management, development and investment 
funds management.

Mr John Widdup
Mr Widdup joined Westfield in 1994 as Development Executive 
in Australia. He was appointed Asset General Manager for 
Queensland in 1996, Director, New Zealand in 2000 and Chief 
Operating Officer, US in 2007, responsible for all aspects of the 
group’s business in the US. In 2011, Mr Widdup was appointed 
Chief Operating Officer–Development Design & Construction, 
Australia and is currently responsible for all development, design 
and construction initiatives undertaken by Westfield Group in 
Australia. Prior to joining Westfield, he was Managing Director at 
PMA, a property development company in South Africa. He has 
an extensive property development, finance and legal background 
with a successful management track record over the past 20 years. 
Mr Widdup has a Bachelor of Arts and Bachelor of Law from 
University of Natal in South Africa.

Mr Richard Williams
Mr Williams joined Westfield Group in 2005 and has held the 
position of Group Treasurer for the past seven years. Mr Williams 
has over 28 years of treasury and financial markets experience 
and has previously held senior treasury roles at AMP, where 
he was Head of Capital Markets, and Australian Industry 
Development Corporation.

5.8 CORPORATE GOVERNANCE
It is recognised that good corporate governance and the 
commitment to complying with high standards of corporate 
governance are important.

The corporate governance framework for Scentre Group will be 
underpinned by the ASX Guidelines. The ASX Guidelines are for 
Australian listed entities in order to promote investor confidence 
and to assist companies to meet stakeholder expectations. The 
recommendations are not prescriptions, but guidelines. Listed 
entities are required to disclose in their annual reports the extent of 
their compliance with the ASX Guidelines in the reporting period 
and to disclose why they have not adopted an ASX Guideline if 
they consider it to be inappropriate to do so in their particular 
circumstances. Scentre Group will be required to report against the 
ASX Guidelines. 

The Scentre Group Board will include additional details of its 
corporate governance regime, including board and committee 
charters and relevant corporate policies and codes which will be 
available on the Scentre Group website once established, and 
a corporate governance statement will be included in Scentre 
Group’s annual report outlining Scentre Group’s system of 
governance during that reporting period and the extent of Scentre 
Group’s compliance. 

The key elements of Scentre Group’s governance framework are set 
out below. Except as set out below, the Scentre Group Board does 
not anticipate that it will depart from the ASX Guidelines; however, 
it may do so in the future if it considers that such departure 
is reasonable.

ROLE OF THE SCENTRE GROUP BOARD 
The Scentre Group Board will be accountable to Scentre Group 
Securityholders. Under its charter, the Scentre Group Board will 
seek to ensure that the business objectives of Scentre Group are 
aligned with the expectations of Scentre Group Securityholders 
and that Scentre Group is effectively managed in a manner that is 
properly focused on its business objectives as well as conforming to 
regulatory and ethical requirements.

In addition to the responsibilities outlined above, the primary 
objectives of the Scentre Group Board in discharging its functions 
will be to:

 − oversee the effective management and control of Scentre 
Group, including the composition, performance and 
remuneration of the management team;

 − set and review the strategic direction of Scentre Group;

 − approve and monitor key budgets, business plans, financial 
statements and financial policies;

 − approve all material transactions;

 − establish, promote and maintain proper processes and 
controls to maintain the integrity of financial accounting, 
financial records and reporting;

 − develop and implement key corporate policies, procedures 
and controls as necessary to ensure appropriate standards of 
accountability, risk management and corporate governance 
and responsibility; 
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 − ensure that Scentre Group Securityholders receive high 
quality, relevant and accurate information in a timely manner;

 − determine and adopt Scentre Group’s distribution policy in 
accordance with the constitutions of Scentre Group; and

 − ensure compliance with Scentre Group’s Australian financial 
services licences, the compliance plans (see below) and other 
rules and regulations.

INDEPENDENCE OF THE SCENTRE GROUP BOARD
The membership of Scentre Group Board will reflect an appropriate 
balance between executives possessing extensive direct experience 
and expertise in the core business activities of Scentre Group, and 
non executive members who have outstanding track records and 
reputations attained at the highest levels of business and commerce 
generally, and who are able to bring to the Scentre Group Board a 
broad range of general commercial expertise and experience. 

For the purposes of the Scentre Group Board, an independent 
director is a non executive director who is not a member of 
management and who is free of any business or other relationship 
that could materially interfere with, or could reasonably be inferred 
to materially interfere with, the independent exercise of their 
judgement.

A non executive director will not be regarded as an independent 
director if that director:

 − is a substantial securityholder of Scentre Group or an officer 
of, or otherwise associated directly with, a substantial 
securityholder of Scentre Group;

 − within the last three years has been employed in an executive 
capacity by any member of Scentre Group, or has been a 
director after ceasing to hold any such employment;

 − within the last three years has been a partner or a senior 
management executive with audit responsibilities of a firm 
which has acted in the capacity of statutory auditor of any 
member of Scentre Group;

 − within the last three years has been a principal, employee or 
consultant of a material professional adviser to any member 
of Scentre Group – for this purpose a material professional 
adviser is an adviser whose billings to Scentre Group exceed 
1% of the adviser’s total revenues;

 − is a principal, employee or associate of a material supplier to, 
or material customer of, any member of Scentre Group – for 
this purpose a material supplier to Scentre Group means 
a supplier whose revenues from Scentre Group exceed 5% 
of the supplier’s total revenues. A material customer is a 
customer whose payments to Scentre Group exceeds 1% of the 
customer’s operating costs;

 − has a material contractual relationship with any member of 
Scentre Group other than as a director of the Scentre Group 
Board; and 

 − has any interest or business or other relationship which could 
materially interfere with the director’s ability to act in the best 
interests of Scentre Group and independently of management.

With respect to the non executive directors, applying the criteria set 
out in the Board Charter, it is determined that Mr Brian Schwartz 
AM, Mr Richard Egerton-Warburton AO, LVO, Mr Laurence Brindle, 
Mr Andrew Harmos, Mr Michael Ihlein and Ms Sandra McPhee AM 
are considered to be independent directors. This determination has 
been made on the basis of the above factors, as they apply to those 
directors in relation to Westfield Group and Westfield Retail Trust at 
the date of this Securityholder Booklet. 

The recommendation in the ASX Guidelines that listed entities 
should have an independent director as chairman is noted. Mr Lowy 
is considered the most appropriate person to act as Chairman of the 
Scentre Group Board. It is intended that Mr Lowy assume the role of 
Chairman of both Scentre Group and Westfield Corporation. 

Mr Lowy is the co-founder of Westfield and has overseen the 
success of Westfield since 1960. With over 50 years direct 
experience in the design, construction and management of 
shopping centres and associated fund and asset management, 
Mr Lowy’s extensive knowledge, experience and reputation is 
unrivalled in the industry.

Mr Lowy’s exposure to and knowledge of the industry will be of 
significant value to the Scentre Group Board. Mr Lowy’s status as a 
leading industry figure is widely acknowledged.

Apart from Mr Lowy’s industry experience and knowledge, it is 
expected that Mr Lowy’s assumption of the role of Chairman will 
provide an important element of continuity in dealings with all 
stakeholders, including over 2,000 employees who will continue in 
their current roles in Westfield Group’s Australian and New Zealand 
business, but under the Scentre Group banner. 

For these reasons, the Independent Westfield Retail Trust Directors 
and Westfield Group Directors unanimously support Mr Lowy as 
Chairman of Scentre Group. 

There will be a majority of independent directors serving on the 
Scentre Group Board (six out of the nine directors on the Scentre 
Group Board), all of whom are senior individuals who are currently 
directors of either Westfield Retail Trust or Westfield Group who 
have experience with the business that will be conducted by 
Scentre Group.

Mr Brian Schwartz AM will act as Deputy Chairman.

At such a time as Mr Lowy resigns from his role as Scentre Group 
Chairman, his successor will be chosen by the then current 
members of the Scentre Group Board. 
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CONSTITUTIONS AND COMPLIANCE PLANS 
Scentre Group will be governed by its constitutions as outlined 
in Section 11.7.

The compliance plans for Scentre Group Trust 1, Scentre Group 
Trust 2 and Scentre Group Trust 3 set out the measures that the 
Scentre Group Responsible Entities will apply in operating Scentre 
Group Trust 1, Scentre Group Trust 2 and Scentre Group Trust 3 to 
ensure compliance with the Corporations Act, the constitutions, any 
disclosure documents, their Australian financial services licences 
and how these procedures will be monitored.

The compliance plans are required to contain adequate measures 
for ensuring that the property of Scentre Group Trust 1, Scentre 
Group Trust 2 and Scentre Group Trust 3 is clearly identified and 
held separately, that the properties are valued at regular intervals, 
the compliance plan is audited annually and adequate trust 
records are kept. The compliance plans are already in place and 
the operations of Scentre Group Trust 1, Scentre Group Trust 2 
and Scentre Group Trust 3 will continue to be governed by their 
compliance plans.

CONTINUOUS DISCLOSURE POLICY AND SECURITYHOLDER 
COMMUNICATIONS
The Scentre Group Board will be committed to providing relevant 
information to Scentre Group Securityholders about the operations 
of Scentre Group and to fulfil its duties to comply with its 
continuous disclosure obligations to the market generally.

The Scentre Group Board will adopt a continuous disclosure policy 
which is designed to ensure compliance with the Listing Rules and 
continuous disclosure obligations.

The Scentre Group Board will establish a Continuous Disclosure 
Committee comprising appropriate senior executives which will 
be responsible for:

 − making decisions on what information should be disclosed 
to the market; and

 − ensuring disclosure is made in a timely and efficient manner.

Scentre Group Securityholders will receive an annual report. 
Newsletters and updates may also be sent to Scentre Group 
Securityholders from time to time.

SECURITIES TRADING POLICY
Scentre Group will adopt a Securities Trading Policy which details 
Scentre Group’s policy, and rules, for trading in its securities 
(which includes Scentre Group Securities). The policy will apply to 
directors, officers, persons located in Scentre Group’s head offices 
or personnel located in another office who have a corporate function 
or role, and other specified persons, and is additional to the legal 
prohibitions on insider trading in Australia.

AUDIT AND RISK COMMITTEE
The objective of the Audit and Risk Committee is to assist 
the Scentre Group Board in fulfilling its corporate governance 
responsibilities. The duties and responsibilities of the Audit and Risk 
Committee are contained in the Audit and Risk Committee charter. 
The duties and responsibilities will include: 

 − monitoring and reviewing compliance with laws and 
regulations (including Scentre Group’s compliance plans);

 − monitoring and reviewing the accuracy and reliability of 
management and financial reporting;

 − reporting to the Scentre Group Board on the half-year and 
annual reports and financial statements of Scentre Group;

 − facilitating an effective and efficient audit (including making 
recommendations regarding the appointment, evolution and 
removal of Scentre Group’s external auditor); 

 − monitoring and reviewing the effectiveness of Scentre Group’s 
internal control environment, including the effectiveness of 
internal control procedures;

 − overseeing the internal audit function; and

 − monitoring the adequacy and effectiveness of compliance 
systems in relation to the legal exposures of Scentre Group.

The Audit and Risk Committee will meet with external auditors at 
least twice each year (and more frequently if required) to review 
the adequacy of existing external audit arrangements and the 
scope of the audit. The external auditors will have a direct line of 
communication at any time to either the Chairman of the Audit and 
Risk Committee or the Chairman of the Scentre Group Board. 

The Audit and Risk Committee must comprise at least three 
non executive independent directors. The chairperson will be 
appointed by the Audit and Risk Committee and must be a non 
executive independent director and not the chairperson of the 
Scentre Group Board. The chairperson will report the activities of 
the Audit and Risk Committee to the Scentre Group Board after 
each meeting.

The external auditors, the internal auditors, Scentre Group’s Chief 
Executive Officer and Chief Financial Officer will be invited to 
attend Audit and Risk Committee meetings at the discretion of the 
committee. At least twice annually, the Audit and Risk Committee 
will meet with the external auditors without management 
being present.

The members of the Audit and Risk Committee will initially 
comprise Mr Michael Ihlein (Chair), Mr Laurence Brindle and 
Mr Richard Egerton-Warburton AO, LVO.
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HUMAN RESOURCES COMMITTEE
The primary objective of the Human Resources Committee will 
be to provide advice to the Scentre Group Board relating to the 
effectiveness, integrity and legal compliance of Scentre Group’s 
remuneration programmes. The responsibilities of the Human 
Resources Committee will include:

 − determining and reviewing remuneration policies to apply to 
executives of Scentre Group;

 − reviewing contractual rights of termination for members of the 
senior executive team;

 − oversight of Scentre Group’s diversity policies and programme;

 − reviewing and approving the policy for participation by 
senior executives in any equity linked plans implemented in 
the future;

 − reviewing the remuneration reporting in the financial 
statements of Scentre Group;

 − reviewing and approving management’s recommendations of 
the total proposed awards to be issued under any future plan; 
and

 − administering any future equity linked plans as required in 
accordance with the rules of the plans.

Scentre Group’s Human Resources Committee will comprise three 
non executive, independent directors. The chairperson will be 
appointed by the Human Resources Committee and must not be the 
chairperson of the Scentre Group Board. The chairperson will report 
the activities of the Human Resources Committee to the Scentre 
Group Board after each meeting.

The members of the Human Resources Committee will initially 
comprise Mr Brian Schwartz AM (Chair), Mr Andrew Harmos and 
Ms Sandra McPhee AM.

NOMINATION COMMITTEE 
Consistent with the ASX Guidelines Scentre Group will have 
a Nomination Committee. The objectives of the Nomination 
Committee will include:

 − to evaluate the performance of the Scentre Group Board, 
its committees and directors;

 − to monitor and evaluate the necessary and desirable 
competencies of the directors including the range of skills 
and experience of the directors; and 

 − to assess and ensure appropriate succession planning 
processes and plans for the Scentre Group Board.

The members of the Nomination Committee will initially comprise 
Mr Richard Egerton-Warburton AO, LVO, (Chair), Mr Andrew Harmos 
and Mr Brian Schwartz AM.

5.9 EMPLOYMENT ARRANGEMENTS AND REMUNERATION
TRANSITION TO SCENTRE GROUP
Following implementation of the Proposal, the executive team 
and staff of Scentre Group (numbering approximately 2,000) 
will comprise a combination of employees who are currently 
employed by either a Westfield Group entity or a Westfield Retail 
Trust entity which (in both cases) will form part of Scentre Group 
following implementation. 

Those employees will generally continue to be employed in the 
same roles and on the same terms and conditions as applied prior 
to implementation of the Proposal.

EXECUTIVE REMUNERATION
As the vast majority of Scentre Group employees will be former 
employees of Westfield Group, it is expected that the remuneration 
structure for Scentre Group will broadly follow that of Westfield Group. 
A full description of the remuneration policies and practices of Scentre 
Group will be included in its initial Annual Financial Report.

Remuneration for the senior executive team is expected to comprise 
the following elements:

BASE SALARY
Base salary or fixed remuneration will be reviewed annually and 
advised to the executive. 

SHORT TERM INCENTIVES (STI)
For the senior executive team, each STI has two components:

 − a cash performance bonus paid shortly after the end of the 
relevant financial year; and

 − the grant of awards under the Short Term Equity Linked Plan 
(STEL Plan) (see below) whereby 25% to 35% (depending 
on seniority) of the STI is deferred for a period, currently 
three years. The value of the deferred awards will fluctuate 
with movements in the market price of Scentre Group 
Securities and the value ultimately received by the executive 
will depend on the market price of Scentre Group Securities at 
the end of the deferral period.

STIs will be closely linked to the performance of the executive 
measured against objectives (KPIs) which are established each 
year pursuant to a performance review and development system. 
KPIs will be designed to recognise and reward both financial and 
non-financial performance. The objectives will vary according 
to the role of the particular executive and will typically relate to 
development, construction, retail management or corporate targets.

Prior to the commencement of each financial year, each member 
of the senior executive team will be advised of a target STI. 
The executive is also advised of a maximum STI. The maximum 
STI will typically exceed the target STI by 25%.
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STEL PLAN
Eligibility  Participation will be offered to identified senior employees in the STEL Plan. The awards issued are a pre-determined 

percentage of the total STI paid to that employee in that year and represent a deferred component of 25% to 35% of 
the total STI. 

Securities  Participants will receive rights to Scentre Group Securities to be delivered following a deferral period (i.e. the vesting 
date), currently three years from the date of grant subject to meeting specified service conditions and otherwise 
satisfying the terms of the STEL Plan.

Lapse/early vesting  Subject to certain exceptions in the case of retirement, death or permanent disablement, awards will typically vest 
early or lapse if the participant ceases to be employed by Scentre Group before the vesting date.

Performance hurdles  The awards represent a deferred component of an executive’s total STI. As the STI is determined by reference to 
performance by the executive against agreed KPIs, the awards themselves are not subject to hurdles.

Voting and dividends  Awards do not carry either voting rights or a right to a cash dividend prior to the vesting date.

Other terms  The STEL Plan will also contain customary terms dealing with administration and variation of the STEL Plan and 
mechanical terms regulating the issue of awards and Scentre Group Securities under the STEL Plan.

LONG TERM INCENTIVES (LTI)
Only the senior leadership team of Scentre Group will participate in the Long Term Equity Linked Plan (LTI Plan).

As was the case with the Westfield Group long term incentive plan, the LTI Plan will be designed to encourage a “partnership” amongst the 
senior leadership team of Scentre Group which emphasises the strategic leadership role of that team. Through the LTI Plan, the members of 
that partnership will be provided with a benefit which is fully aligned with the interests of Scentre Group Securityholders. The performance 
hurdles applicable under the LTI Plan will be determined annually by the Scentre Group Board. Currently the performance hurdles under the 
Westfield Group long term incentive plan relate to an operational measure, being FFO per security, and a financial measure, being return on 
contributed equity.

Prior to the commencement of each financial year, each participant in the LTI Plan will be advised of a target LTI. The participant is also 
advised of a maximum LTI. The maximum LTI will typically exceed the target LTI by 50%.

LTI PLAN
Eligibility  Participation will be offered to the senior leadership team members in Scentre Group to encourage a strategic 

partnership within that team.

Securities  Participants will receive rights to Scentre Group Securities which will vest and be delivered in equal tranches on 
the date that is four and five years from the date of grant (i.e. the vesting date) subject to meeting specified service 
conditions and otherwise satisfying the terms of the LTI Plan.

Lapse/early vesting  Other than in special circumstances awards granted under the LTI Plan will lapse if the executive ceases to be 
employed by Scentre Group before the vesting date. The special circumstances include death, redundancy or 
retirement, and in those circumstances some or all of the awards may vest immediately or remain on issue as if the 
executive remained an employee.

Performance hurdles  Applicable performance hurdles will be determined annually in conjunction with the grant of awards. Hurdles will 
relate to both operational performance (e.g. FFO per security) and financial or capital management matters (e.g. return 
on contributed equity). More than one hurdle may be set in any year. Actual performance over a qualifying period 
applicable to each hurdle will determine the level of vesting against that hurdle. 

Voting and dividends  Awards do not carry either voting rights or a right to any cash distributions prior to the vesting date.

Other terms  The LTI Plan will also contain customary and usual terms for dealing with administration, variation, acceleration and 
termination of the LTI Plan and/or awards issued under the Plan.
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TREATMENT OF EXISTING AWARDS GRANTED UNDER 
WESTFIELD GROUP PLANS
Westfield Group currently operates four equity linked incentive 
plans (Westfield Group Plans). The Executive Deferred Award 
Plan (EDA Plan) and the Partnership Incentive Plan (PIP Plan)
were introduced following the merger in 2004 and the Executive 
Performance Rights Plan (EPR Plan) and the Partnership Incentive 
Rights Plan (PIR Plan) were introduced in 2008 to provide 
Westfield Group with the flexibility to issue equity settled rights 
where considered appropriate. The EPR Plan and PIR Plan have 
subsequently been amended to provide Westfield Group with 
an election as to whether to settle awards with a cash payment 
or with Westfield Group equity. Typically, Westfield Group has 
elected to settle awards with equity. This Section deals with the 
manner in which awards issued under these various plans prior 
to 31 December 2013 will be treated following implementation of 
the Proposal. 

Although awards were due to be issued to participants in the 
Westfield Group Plans in January 2014, the issue of those awards 
has been deferred pending consideration by securityholders of the 
Proposal. On implementation of the Proposal, the awards that would 
otherwise have been issued to Scentre Group employees in January 
2014 under the Westfield Group Plans will instead be issued under 
the Scentre Group plans outlined above. The usual terms of these 
awards will be modified so as to ensure that participants are not 
adversely impacted by the delay in issuing these awards.

Awards granted under the current Westfield Group Plans prior to 
31 December 2013 will remain on foot following implementation of 
the Proposal. It is not proposed that the vesting of any awards be 
accelerated as a consequence of implementation of the Proposal. 

Immediately following implementation, existing awards in the 
Australian versions of the Westfield Group Plans will be modified 
such that, at the option of the Plan participant, the awards will 
relate to either:

 − securities in Scentre Group (rather than Westfield Group as 
is currently the case). 

 The number of awards to which prior grants relate will be 
adjusted in accordance with a formula which is designed to 
maintain the value of the awards held by participants in the 
various Westfield Group Plans, but over a greater number of 
securities given that the participant will no longer have an 
interest in those entities which currently own and operate the 
international business which, following implementation, will 
form part of Westfield Corporation.

 The adjustment will be made in accordance with the 
following formula:

(VWAP of a Scentre Group Security x 1.246)  
+ VWAP of a Westfield Corporation Security

VWAP of a Scentre Group Security

 Where the VWAP or Volume Weighted Average Price is 
calculated by taking the average of the daily volume weighted 
average of the selling price of the relevant securities traded on 
the ASX on each of the 20 trading days on and from the first day 
that both Scentre Group Securities and Westfield Corporation 
Securities commence trading as separately quoted securities 
on the ASX.

 Using this formula will ensure that any adjustment to existing 
awards will take into account the relative value of Westfield 
Corporation Securities, which reflects the same value outcome 
for Westfield Group Securityholders who, after implementation 
of the Proposal, will hold Westfield Corporation Securities in 
addition to Scentre Group Securities; or

 − securities in both Scentre Group and Westfield Corporation 
in the same proportions and on the same terms as implied 
through the application of the Merger Ratio to the holders of 
Westfield Group Securities. If participants elect this option, 
following implementation of the Proposal, their unvested 
awards will relate to securities in both Scentre Group and 
Westfield Corporation and they will effectively be put in the 
same position as Westfield Group Securityholders in respect 
of those existing awards. 

For awards issued after 31 December 2013, which includes the 2014 
awards which are to be issued under the new Plans for Scentre 
Group described above, all awards under those plans will relate 
solely to Scentre Group Securities.

In 2012 and 2013, Westfield Group issued awards under the PIR Plan 
which vest on the basis of a return on contributed equity (ROCE) 
hurdle. In 2012, those awards vesting on the basis of the ROCE 
hurdle constituted 25% of the total number of PIR Plan awards 
(2013: 50%). A full discussion of the nature of the ROCE hurdle is 
contained in the 2012 and 2013 remuneration reports published 
by Westfield Group. Essentially, vesting was to be determined by 
reference to the average annual ROCE of Westfield Group tested 
over a four year period. The actual level of vesting depended 
on performance against a graduated scale set by the Westfield 
Group Directors. 

Given the fundamental restructuring of Westfield Group, the 
Westfield Group Directors have agreed that these ROCE hurdles for 
2012 and 2013 should be waived and an appropriate level of vesting 
determined by the Westfield Group Directors having regard to 
actual performance to the implementation of the Proposal (expected 
to be in June 2014) and Westfield Group Directors’ assessment 
of expected performance over the balance of the testing period. 
A decision as to the appropriate level of vesting will be made shortly 
after implementation when the ROCE for Westfield six month period 
to 30 June 2014 is known. As noted in Westfield Group’s recent 
results presentation, Westfield Group’s ROCE improved from 11.4% 
in 2012 to 11.8% in 2013.

TREATMENT OF EXISTING AWARDS GRANTED UNDER 
THE WESTFIELD RETAIL TRUST PLAN
Westfield Retail Trust has four employees who are participants 
under Westfield Retail Trust’s equity linked incentive plan, the 
Westfield Retail Trust Executive Deferred Award Plan (dated 
June 2011) (Westfield Retail Trust Plan).

The Westfield Retail Trust Plan provides participating employees 
with benefits comparable to, or comprising an allocation, transfer 
or issue of Westfield Retail Trust Securities in the form of “Awards” 
(being an entitlement to either the allocation, transfer or issue of a 
number of Westfield Retail Trust Securities or a cash payout in an 
amount equal to the market value of those Westfield Retail Trust 
Securities). The Westfield Retail Trust Directors have a discretion 
as to whether Awards are to be satisfied by a cash payout or the 
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delivery of Westfield Retail Trust Securities. The Westfield Retail 
Trust Directors have determined that all existing Awards granted 
to participants in the Westfield Retail Trust Plan will be satisfied 
by a cash payout.

The four employees who participate under the Westfield Retail 
Trust Plan will not automatically qualify for a payout as a result 
of the Proposal. An employee will, however, qualify for a payout 
in respect of their Awards in certain circumstances specified in 
the Westfield Retail Trust Plan including if they cease to be an 
employee, officer or director of Westfield Retail Trust, other than by 
reason of retirement, and they do not become an employee, officer 
or director of Scentre Group. 

The amount of the payout to which a participating employee is 
entitled is calculated in accordance with a formula set out in a 
schedule to the Westfield Retail Trust Plan. Currently the payout 
is calculated by reference to the trading price of Westfield Retail 
Trust Securities. Following the Implementation Date, the payout 
amount will be calculated by reference to the trading price of 
Scentre Group Securities. 

In addition, pursuant to the existing terms of the Westfield Retail 
Trust Plan, certain adjustments will be required to be made to 
the determinants of the payout for the Awards for each of the 
participating employees to take account of the various changes to 
the capital structure of Westfield Retail Trust occurring under the 
Proposal, as reasonably determined by the Westfield Retail Trust 
Directors to ensure the employees are affected in the same way 
as Securityholders.

EXECUTIVE SERVICE AGREEMENTS AND TERMINATION 
ARRANGEMENTS
Having regard to the transitional arrangements described above, 
the executive service agreements between Scentre Group and 
members of the senior executive team will be a combination of 
continuing employment arrangements inherited from both Westfield 
Group and Westfield Retail Trust. To the extent that there are 
differences in the terms of those agreements, it is expected that the 
terms of the Westfield Retail Trust executive service agreements 
will be amended so as to make them consistent with the terms 
described below. 

The Scentre Group executive service agreements will not have 
a fixed term. Subject to local laws, Scentre Group will be able 
to terminate on one month’s notice and the executives on three 
months’ notice. 

Payments to executives on termination will depend on the 
circumstances of the termination and will be subject to existing 
contractual arrangements and the requirements of the Corporations 
Act. The benefits that will be paid in the following circumstances, in 
addition to all accrued base salary and statutory entitlements, are:

 − Resignation (excluding retirement) and termination by 
Scentre Group for cause:

 y pro rata bonus for the relevant year may be considered in 
exceptional circumstances; and

 y all unvested entitlements under Scentre Group’s equity 
linked incentive plans are forfeited, without payment, 
on termination. 

 − Redundancy or termination by Scentre Group (other than 
for cause):

 y a pro rata performance bonus to the date of termination;

 y a redundancy payment of between 12 and 24 months’ 
base salary depending on the length of service of the 
executive plus one month’s base salary in lieu of notice; 
and

 y pro rata vesting of outstanding awards under Scentre 
Group’s equity linked incentive plans (excluding any 
awards which lapsed as a consequence of a failure to 
satisfy a performance hurdle).

 − Death or permanent disability:

 y a pro rata performance bonus to the date of termination; 
and

 y full vesting of outstanding awards under Scentre Group’s 
equity linked incentive plans (excluding any awards 
which lapsed as a consequence of a failure to satisfy a 
performance hurdle) other than “retention awards” which 
vest pro rata to the date of termination.

 − Retirement:38 

 y a pro rata performance bonus to the date of retirement; 
and 

 y the right to continue in Scentre Group’s equity linked 
incentive plans until the date of vesting of outstanding 
awards granted at least six months prior to the date of 
retirement (excluding any awards which lapsed as a 
consequence of a failure to satisfy a performance hurdle) 
or, in circumstances where continued participation in the 
equity linked incentive plans is not permitted under the 
terms of the equity linked incentive plans, the executive 
is entitled to a cash payment from Scentre Group equal 
to the amount that would have been received had the 
executive been permitted to continue in the equity 
linked incentive plans.

38 Scentre Group recognises that if an executive satisfies the retirement conditions described below, the termination of employment should be treated in a different manner to a 
resignation in the ordinary course. The retirement conditions are that the executive must have reached the age of 55 years with at least five years’ continuous service or the aggregate 
of the age of the participant and the number of years of service with Scentre Group (which will include prior service with a Westfield Group or Westfield Retail Trust entity) is equal to 
or greater than 70. Where permitted by law, the executive will also be required to comply with a continuing non-compete obligation which, if not satisfied, will result in forfeiture of all 
equity linked awards then outstanding.
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39 See above for a discussion on the terms of the STI Plan and the LTI Plan.

REMUNERATION OF THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
In addition to the contractual terms noted above, the following table sets out the proposed (annualised) remuneration of the Chief Executive 
Officer and Chief Financial Officer for 2014:

Mr Peter Allen
Chief Executive Officer

Mr Mark Bloom
Chief Financial Officer

Fixed Remuneration (including superannuation) $2,000,000 $1,100,000

Target STI for year ending 31 December 2014 127% 132%

Target LTI grant value for year ending 31 December 201439 110% 77%

Termination See above

Post-employment restraints No contractual post-employment restraints are in place for the 
Chief Executive Officer and Chief Financial Officer provided that the 
equity linked plans provide for forfeiture of outstanding awards in 
circumstances where a retiring executive (who is entitled to maintain 
unvested awards in the plan) competes with Scentre Group.

Further information on the remuneration and employment terms of additional key personnel will be disclosed in the 2014 Scentre Group 
Annual Report.

NON EXECUTIVE DIRECTOR REMUNERATION
Non executive directors will be paid fees for service on the Scentre Group Board and its Committees and will be reimbursed for out of pocket 
expenses. No other bonuses or benefits will be paid either during the tenure of a non executive director or on retirement. Non executive 
directors will not participate in any of Scentre Group’s short or long term incentive plans. 

Non executive director remuneration will comprise a base fee (which is inclusive of superannuation guarantee contributions) and where 
relevant, a Committee fee and an additional fee for the role of deputy chair of the Scentre Group Board and for Committee chair.

The aggregate pool available for payment of fees to non executive directors of Scentre Group is currently a maximum of $3.5 million being the 
same amount that was approved by securityholders at the annual general meeting of Westfield Holdings on 25 May 2011. On the assumption 
that there are eight non executive directors appointed to the Scentre Group Board from the Implementation Date, it is expected that the total 
annualised fees paid to the non executive directors (including fees for membership on board committees) will not exceed $2.1 million. It is 
expected that after the Proposal is implemented the Scentre Group Board will obtain advice from an external remuneration consultant as to 
the appropriate level of fees to be paid to the Scentre Group non executive directors before they are fixed.

The remuneration of the non executive directors will be determined by the Scentre Group Board (within the set limit), acting on 
recommendations made by the Remuneration Committee. The objective of the Committee in making its recommendations is to attract, retain 
and properly motivate high calibre non executive directors to serve on the Scentre Group Board.

Mr Frank Lowy AC currently serves as non executive Chairman of Westfield Group and in that capacity, receives an annual fee of $750,000. 
Following implementation of the Proposal, it is proposed that Mr Lowy assume the role of non executive Chairman of both Scentre Group 
and Westfield Corporation. Mr Lowy has agreed that his annual fee for each group should be set at $500,000. For his respective roles as 
Chairman of Scentre Group and Westfield Corporation, Mr Lowy will receive a fee of $500,000 each resulting in a total from two groups 
of $1 million.
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6. FINANCIAL INFORMATION FOR 
SCENTRE GROUP

6.1 OVERVIEW
This Section contains a summary of the pro forma historical 
financial information and pro forma forecast financial information 
of Scentre Group, comprising the Australian and New Zealand 
operations of Westfield Group, Westfield Retail Trust 1 and Westfield 
Retail Trust 2. Scentre Group will operate on a financial year ending 
31 December, and all figures within this Section are for years ended 
or ending 31 December unless otherwise noted.

The pro forma historical financial information and pro forma forecast 
financial information (Financial Information) have been prepared to 
reflect the implementation of the Proposal as described in Section 3.

The pro forma historical financial information for Scentre Group (Pro 
Forma Historical Financial Information) comprises:

(i) pro forma historical income statements (before interest and tax) 
for the years ended 31 December 2011 (FY11), 31 December 
2012 (FY12) and 31 December 2013 (FY13), which have been 
prepared in accordance with the basis as described in Section 
6.2(a) and are set out in Table 6.3.1 (Pro Forma Historical 
Income Statements);

(ii) pro forma historical funds from operations (before interest and 
tax) for FY11, FY12 and FY13, which have been prepared in 
accordance with the basis as described in Section 6.2(c) and 
are set out in Table 6.4.1 (Pro Forma Historical FFO); and

(iii) pro forma historical statement of net assets, which has been 
prepared in accordance with the basis as described in Section 
6.2(a) and is set out in Table 6.10.1 (Pro Forma Historical 
Statement of Net Assets).

The pro forma forecast financial information for Scentre Group 
(Pro Forma Forecast Financial Information) comprises:

(i) pro forma forecast income statement for the year ending 
31 December 2014 (FY14) prepared on the basis described in 
Section 6.2(b) and is set out in Table 6.3.1 (Pro Forma Forecast 
Income Statement); and

(ii) pro forma forecast funds from operations and pro forma 
forecast adjusted FFO for FY14, prepared on the basis 
described in Section 6.2(c) and is set out in Table 6.4.1 
(Pro Forma Forecast FFO).

Also summarised in this Section are:

(i) Scentre Group’s distribution policy and forecast distribution 
(refer to Section 6.6);

(ii) management’s discussion and analysis of the Pro Forma 
Historical Income Statements and Pro Forma Forecast Income 
Statement, Pro Forma Historical FFO and Pro Forma Forecast 
FFO (refer to Section 6.7); and

(iii) the Westfield Group Directors’ and Westfield Retail Trust 
Directors’ best estimate assumptions underlying Scentre 
Group’s Pro Forma Forecast Financial Information and an 
analysis of related sensitivities (refer to Sections 6.8 and 6.9).

The user should read the information in this Section in conjunction 
with the risk factors for Scentre Group in Section 7, the sensitivities 
set out in Section 6.9 and other information set out in this 
Securityholder Booklet.

Scentre Group’s Pro Forma Historical Financial Information and 
Scentre Group’s Pro Forma Forecast Financial Information have 
been reviewed by Ernst & Young Transaction Advisory Services 
Limited, whose Independent Limited Assurance Report is set out 
in  Annexure C. The user should note the scope and limitations 
of the Independent Limited Assurance Report. 

6.2 BASIS OF PREPARATION
Scentre Group’s Financial Information included in this Section 
has been prepared in a manner consistent with the recognition 
and measurement principles prescribed in Australian Accounting 
Standards issued by the Australian Accounting Standards Board 
(which are consistent with International Financial Reporting 
Standards (IFRS) and Interpretations issued by the International 
Accounting Standards Board (IASB)).

Significant accounting policies relevant to Scentre Group 
Financial Information have been disclosed in note 2 to the 
financial statements in Westfield Group’s and Westfield Retail 
Trust’s 2013 Annual Reports which have been lodged with 
ASIC and are available at www.westfieldgroup.com and 
www.westfieldretailtrust.com. 

Scentre Group’s Financial Information is based on the operations 
of Westfield Group’s Australian and New Zealand shopping centre 
interests, property management and development operations 
and the operations of Westfield Retail Trust. The shopping centre 
interests of Scentre Group are set out in Section 5.

(A) PREPARATION OF PRO FORMA HISTORICAL INCOME 
STATEMENTS AND PRO FORMA HISTORICAL STATEMENT 
OF NET ASSETS
The Pro Forma Historical Income Statements are presented to 
earnings before interest and tax. Westfield Group has undertaken 
a number of significant asset sales in FY11, FY12 and FY13, the 
proceeds of which were used to repay debt and fund the buy-back 
of approximately 10% of Westfield Group Securities. As a result, 
there has been a significant change in Westfield Group’s capital 
and debt structure over the historic period. Further significant 
debt restructuring will take place on implementation of the 
Proposal, including the repayment of substantially all of Westfield 
Group’s existing unsecured debt facilities and the repurchase of all 
outstanding bonds. Scentre Group will have a significantly different 
debt structure from Westfield Group. Therefore the Westfield Group 
Directors and the Westfield Retail Trust Directors do not consider 
the disclosure of historic interest expense meaningful in assessing 
the historic performance of Scentre Group on a pro forma basis 
as the debt structure in place during the historic periods was 
significantly different from the intended debt structures under 
the Proposal.
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The Pro Forma Historical Statement of Net Assets reflects the 
merged net assets of the Australian and New Zealand operations 
of Westfield Group’s and Westfield Retail Trust adjusted for 
transaction costs, estimated acquisition fair value accounting and 
refinancing. The Pro Forma Historical Statement of Net Assets has 
been prepared on the basis that the proposed demerger of Westfield 
Corporation and the accounting acquisition of Westfield Retail Trust 
was completed on 31 December 2013.

The Westfield Group Directors and Westfield Retail Trust Directors 
believe that this presentation is useful information as it permits 
investors to examine: 

(i) the Pro Forma Historical Income Statements in a manner 
consistent with the Pro Forma Forecast Income Statement; and 

(ii) the impact on the Pro Forma Historical Statement of Net Assets 
of the Proposal and related refinancing.

A reconciliation of the Pro Forma Historical Income Statements for 
FY11, FY12 and FY13 to the audited historical statutory income 
statements has been included at Section 6.13. A reconciliation 
of the Pro Forma Historical Statement of Net Assets to the 
audited historical net assets as at 31 December 2013 is set out in 
Section 6.10.

The statutory financial statements of Westfield Group and Westfield 
Retail Trust have been audited by Ernst & Young and unqualified 
audit opinions were issued. Adjustments have been made to the 
historical statutory income statements as if the current operations 
of the Australian and New Zealand operations of Westfield Group 
and Westfield Retail Trust had been merged prior to 1 January 2011 
to derive the Pro Forma Historical Income Statement.

(B) PREPARATION OF PRO FORMA FORECAST INCOME 
STATEMENT
The Pro Forma Forecast Income Statement, to the extent relevant, 
has been prepared by the Westfield Group Directors and the 
Westfield Retail Trust Directors based on an assessment of current 
economic and operating conditions and has been based on the 
best estimate assumptions of the Westfield Group Directors and 
the Westfield Retail Trust Directors as set out in Section 6.8. The 
Westfield Group Directors and the Westfield Retail Trust Directors 
believe that they have prepared the Pro Forma Forecast Income 
Statement with due care and attention, and consider the best 
estimate assumptions to be reasonable at the time of preparing this 
Securityholder Booklet.

The Pro Forma Forecast Income Statement for FY14 has been 
prepared to demonstrate the implications of the Proposal as if it 
had been implemented on 31 December 2013 and accordingly 
demonstrate the implications of the Proposal over a full financial 
year. The Pro Forma Forecast FFO has been the basis for the 
calculation of the Merger Ratio outlined in Section 3.6.

The actual result will differ from the Pro Forma Forecast Income 
Statement presented in this document, as described below.

On the Implementation Date, Westfield Group will demerge its 
international operations and merge with Westfield Retail Trust. 
This stapled entity will then become Scentre Group. For accounting 
purposes, the merger of the Australian and New Zealand operations 
of Westfield Group and Westfield Retail Trust will be treated as a 
business combination. Westfield Holdings is deemed the acquiring 
entity in the accounting for this business combination, such that 
the Scentre Group financial statements will be a continuation of 
the Westfield Group financial statements as Westfield Holdings is 
the parent entity of Westfield Group and will be the parent entity 
of Scentre Group. Westfield Holdings is considered the accounting 
acquirer as:  

(i) Westfield Holdings initiated the Proposal for the restructure 
and merger with Westfield Retail Trust;

(ii) the Chairman and the Deputy Chairman of Westfield Holdings 
will assume the role of Chairman and Deputy Chairman of 
Scentre Group;

(iii) the executive management team, including the Chief 
Executive Officer and the Chief Financial Officer of Scentre 
Group comprises existing executives of Westfield Group; and

(iv) wholly owned subsidiaries of Westfield Holdings act as the 
responsible entities for Westfield Retail Trust 1 and Westfield 
Retail Trust 2, and as the property manager and developer for 
the shopping centre interests owned by Westfield Retail Trust.

Therefore the final statutory profit after tax for FY14 for the newly 
formed Scentre Group (assuming the Proposal is approved) will be 
comprised as follows:

(i) pre implementation profit – Westfield Group’s results (including 
the international operations) until the Implementation Date;

(ii) post implementation profit – the Australian and New Zealand 
operations of Westfield Group post the Implementation Date; 

(iii) post implementation profit – Westfield Retail Trust operations 
post the Implementation Date;

(iv) transaction costs allocated to Scentre Group as described in 
Section 11.21. This will include the impact of the refinancing 
described in Section 3.7; and

(v) any profit/loss as a result of the demerger.

The value of the international net assets of approximately 
US$7.4 billion transferred by the Westfield Group to Westfield 
Corporation will be recorded as a charge to the Westfield Group 
Securityholders’ equity. Should the initial market capitalisation 
of Westfield Corporation differ from the value of the net assets 
transferred by Westfield Group, the charge to securityholders’ equity 
shall be adjusted to be equivalent to the “initial market value”, 
and the difference recorded as income or expense in the Westfield 
Group’s income statement. Any amount recorded in the income 
statement in respect of this adjustment is considered to be a capital 
item and does not affect Westfield Group’s FFO or distribution.
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A statutory forecast for FY14 on the above basis has not been 
prepared due to the uncertainty in relation to the timing and 
the complexity of items (i) to (v) as described above. The actual 
Implementation Date of the Proposal will have a significant 
impact on the quantum of reported income and expenses for the 
restructured group for FY14. For example, if the Proposal was to 
occur on 30 June 2014 then the actual Scentre Group results will 
comprise six months of pre implementation profit and six months 
of post implementation profit in the 31 December 2014 financial 
statements rather than the 12 months of post implementation profit 
presented in the Pro Forma Forecast Income Statement. Accordingly 
the preparation of a statutory forecast for FY14 is considered not 
relevant to the users assessing the Proposal.

(C) PREPARATION OF PRO FORMA HISTORICAL FFO AND 
PRO FORMA FORECAST FFO
(i) Background
FFO is a non IFRS performance measure which is considered to be a 
useful supplemental measure of operating performance.

FFO is a measure that is widely accepted in offshore and domestic 
real estate markets, gaining further importance in the Australian 
market as more property trusts adopt FFO reporting.

The National Association of Real Estate Investment Trusts 
(NAREIT), a US based representative body for publicly traded real 
estate companies with an interest in US real estate and capital 
markets, defines FFO as net income (computed in accordance with 
United States Generally Accepted Accounting Principles), including 
interest capitalised on property development and excluding gains 
(or losses) from sales of property, plus depreciation and amortisation, 
and after adjustments for unconsolidated partnerships and joint 
ventures. Adjustments for unconsolidated partnerships and joint 
ventures will be calculated to reflect funds from operations on the 
same basis.

Scentre Group’s measure of FFO is based upon the NAREIT 
definition, adjusted to reflect that Scentre Group’s profit after tax 
and non controlling interests reported in accordance with the 
Australian Accounting Standards and IFRS.

Scentre Group’s FFO excludes property revaluations of consolidated 
and equity accounted property investments, unrealised currency 
gains/losses, net fair value gains or losses on interest rate hedges 
and other financial liabilities, deferred tax, gains/losses from capital 
transactions and amortisation of tenant allowances from the 
reported profit after tax. Scentre Group’s adjusted FFO comprises 
the Scentre Group’s FFO adjusted to exclude the impact of non 
cash mark to market adjustments relating to fixed rate debt 
and derivatives.

(ii) Basis of Scentre Group’s Pro Forma Historical FFO and Pro 
Forma Forecast FFO
Scentre Group’s Pro Forma Historical FFO and Pro Forma Forecast 
FFO have been calculated in Section 6.4 from the pro forma 
earnings before interest and tax (EBIT). This has then been adjusted 
to add back unrealised currency gain/loss, gain/loss in respect 
of capital transactions, property revaluations, equity accounted 
– property revaluations, equity accounted – net interest expense, 
realised income hedging currency gain/loss and the amortization 
of tenant allowances to derive funds from operations before interest 
and tax. For the pro forma forecast net interest expense, current 
tax expense and FFO attributable to external non controlling 
interests have been deducted to determine FFO. To calculate pro 
forma forecast adjusted FFO, the impact of the non cash mark to 
market adjustments relating to Westfield Retail Trust’s fixed rate 
debt and derivatives have been deducted (Pro Forma Forecast 
Adjusted FFO).

(iii) Proportionate Format
The Pro Forma Historical FFO and Pro Forma Forecast FFO are 
presented on a proportionate format. This format consolidates 
Scentre Group’s ownership share of revenues and expenses from its 
equity accounted investments (Proportionate Format).

The Proportionate Format is used by management in assessing and 
understanding the performance and results of operations of Scentre 
Group as it allows management to observe and analyse revenue and 
expense results and trends on a portfolio wide basis. Management 
considers that, given that the assets underlying both the 
consolidated and the equity accounted components of the statutory 
income statement are similar (that is, Australian and New Zealand 
shopping centres), most of the shopping centres are under common 
management, and therefore the drivers of their results are similar, 
the Proportionate Format provides a more useful way to understand 
the performance of the portfolio as a whole than the statutory 
format. This is because the Proportionate Format aggregates both 
revenue and expense items across the whole portfolio, rather 
than netting the revenue and expense items for equity accounted 
shopping centres and only reflecting their performance as a single 
item of profit or loss, as the statutory format requires.
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6.3 SCENTRE GROUP’S PRO FORMA HISTORICAL INCOME STATEMENTS AND PRO FORMA FORECAST 
INCOME STATEMENTS
Table 6.3.1: Pro Forma Historical Income Statements and Pro Forma Forecast Income Statements

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Revenue
Property revenue 1,966.5 2,076.3 2,138.4 2,173.0
Property development and management revenue 185.0 236.1 370.1 650.6

2,151.5 2,312.4 2,508.5 2,823.6

Share of after tax profits of equity accounted entities
Property revenue 137.5 125.8 116.5 106.6
Property revaluations(1) 39.8 37.4 14.8
Property expenses, outgoings and other costs (31.7) (28.6) (25.4) (24.8)
Net interest expense (1.8) (2.0) 0.1 –

143.8 132.6 106.0 81.8
Expenses
Property expenses, outgoings and other costs(2) (431.2) (467.9) (485.6) (473.6)
Property development and management costs(2) (110.9) (158.0) (292.7) (517.5)
Overheads(2) (103.8) (101.4) (104.0) (98.0)

(645.9) (727.3) (882.3) (1,089.1)
Currency gain/(loss)(3) (80.8) (17.8) 192.1 (0.7)
Gain/(loss) in respect of capital transactions 34.6 5.5 39.3
Property revaluations(1) 717.7 867.0 425.9
Earnings before interest and tax (EBIT) 2,320.9 2,572.4 2,389.5 1,815.6
Net interest expense(4)(5) (593.6)
Mark to market of interest rate derivatives(4)(6) 30.0
Profit before tax 1,252.0
Current tax expense(4)(7) (90.2)
Deferred tax expense(4)(7) (12.6)
Profit after tax(8) 1,149.2
External non controlling interest (11.5)
Profit after tax attributable to members of Scentre Group 1,137.7

(1) Revaluation gains or losses from the revaluation of property investments have not been forecast due to their unpredictability. Revaluation gains and losses have no impact on the 
Pro Forma Forecast FFO nor the Pro Forma Forecast Adjusted FFO of Scentre Group.

(2) Property management and leasing overheads previously reported as part of property expenses, outgoings and other costs and property management costs in the Westfield Group have 
been reclassified as part of overheads for FY11, FY12 and FY13, consistent with the presentation of overheads in the FY14 Pro Forma Forecast Income Statement. With the exception of 
corporate overheads, overheads have been allocated in Westfield Group between the Australian and New Zealand operations of Westfield Group and Westfield Corporation on the same 
basis as the segment note in the Westfield Group financial statements. Corporate overheads have been allocated based on which entity receives the benefit for the expenditure.

(3) Currency gain/(loss) in the FY14 pro forma forecast relates to the New Zealand operations. The mark to market gain or loss of currency derivatives has not been forecast as the 
calculation is dependent on the closing exchange rate at 31 December 2014. Mark to market gain or loss on currency derivatives has no impact on the Pro Forma Forecast FFO nor the 
Pro Forma Forecast Adjusted FFO of Scentre Group. Realised currency gains/losses from income hedging have been included in the Pro Forma Forecast Income Statement.

(4) Westfield Group has undertaken a number of asset dispositions in FY11, FY12 and FY13. The proceeds from these dispositions were mainly used to repay debt and fund the buy-back 
of 10% of Westfield Group Securities resulting in a significant change in Westfield Group’s debt/capital structure. In addition, significant debt restructuring will occur as part of the 
implementation of the Proposal. As a consequence, the disclosure of historical interest expense and tax does not provide an appropriate comparison to Scentre Group’s future capital 
structure and consequently has not been shown.

(5) Pro forma forecast net interest expense includes $29.0 million benefit from mark to market of fixed rate debt and interest rate derivative financial instruments.

(6) Pro forma forecast mark to market of interest rate derivative financial instruments represents the reversal of brought forward mark to market balances relating to interest cash flows 
that are included in net interest expense in the Pro Forma Forecast Income Statement. This has no impact on Scentre Group’s Pro Forma Forecast FFO.

(7) Pro forma forecast current tax expense represents the tax expense on underlying operations and excludes any taxation on capital gains/losses, property revaluations and mark 
to market of interest rate and currency derivatives. Pro forma forecast deferred tax expense represents the potential deferred tax impact of estimated property depreciation in 
New Zealand.

(8) Pro forma forecast profit after tax excludes any transaction and refinancing costs as a result of the Proposal as described in Section 6.10.
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6.4 SCENTRE GROUP’S PRO FORMA HISTORICAL FFO AND PRO FORMA FORECAST FFO
Table 6.4.1: Pro Forma Historical FFO and Pro Forma Forecast FFO (Proportionate Format)

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Net property income 1,675.2 1,744.3 1,785.4 1,829.9
– Project income –  the Australian and New Zealand operations 

of Westfield Group 79.3 117.4 125.7 139.2
– Project income – attributable to Westfield Retail Trust (50.3) (86.6) (100.6) (61.9)
Project income 29.0 30.8 25.1 77.3
Property management income 45.1 47.3 52.3 55.8
Overheads (103.8) (101.4) (104.0) (98.0)
Realised income hedging currency gain/loss 1.4 5.6 0.8 (0.7)
Funds from operations before interest and tax 1,646.9 1,726.6 1,759.6 1,864.3
Net interest expense(1) (593.6)
Current tax expense (90.2)
FFO attributable to external non controlling interest (11.5)
Funds from operations 1,169.0
Adjustment to exclude mark to market of  
Westfield Retail Trust fixed rate debt and derivatives(2) (29.0)
Adjusted funds from operations 1,140.0
Adjusted basic FFO per security attributable to  
members of Scentre Group (cents) 21.5

(1) Net interest expense includes coupons on the Property Linked Notes of $84.5 million, interest capitalised of $34.0 million and $29.0 million of estimated non cash mark to 
market accounting adjustment Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 31 December 2013 and in accordance with acquisition 
accounting requirements.

(2) Represents an estimate of the non cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 
31 December 2013. The estimated mark to market amount may differ from the actual amount depending upon interest rates prevailing at Implementation Date.
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Table 6.4.2: Reconciliation of pro forma EBIT to pro forma FFO

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Pro forma EBIT 2,320.9 2,572.4 2,389.5 1,815.6
Add back:
– Currency gain/loss 80.8 17.8 (192.1) 0.7
– Gain/loss in respect of capital transactions (34.6) (5.5) (39.3)
– Property revaluations (717.7) (867.0) (425.9)
– Equity accounted – property revaluations (39.8) (37.4) (14.8)
– Equity accounted – net interest expense 1.8 2.0 (0.1) –
– Realised income hedging currency gain/loss 1.4 5.6 0.8 (0.7)

1,612.8 1,687.9 1,718.1 1,815.6
Add back:
– Amortisation of tenant allowances 34.1 38.7 41.5 48.7
Funds from operations before interest and tax 1,646.9 1,726.6 1,759.6 1,864.3
Net interest expense(1) (593.6)
Current tax expense (90.2)
FFO attributable to external non controlling interest (11.5)
Funds from operations 1,169.0
Adjustment to exclude mark to market of Westfield Retail Trust  
fixed rate debt and derivatives(2) (29.0)
Adjusted funds from operations 1,140.0

(1) Net interest expense includes coupons on the Property Linked Notes of $84.5 million, interest capitalised of $34.0 million and $29.0 million of estimated non cash mark to market 
accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 31 December 2013 and in accordance with acquisition accounting 
requirements.

(2) Represents an estimate of the non cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 
31 December 2013. The estimated mark to market amount may differ from the actual amount depending upon interest rates prevailing at Implementation Date.

Table 6.4.3: Average exchange rate for the period and forecast weighted average number of Stapled Securities

FY11 FY12 FY13 FY14

Average exchange rate for the period
– A$/NZ$ 1.3058 1.2787 1.1795 1.1500
Forecast weighted average number of Stapled Securities (million)(1) 5,311.5

(1) Forecast weighted average number of Stapled Securities used in the calculation of adjusted basic FFO per security.
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6.5 SCENTRE GROUP’S DETAIL OF FY14 PRO FORMA FORECAST FFO
The below table shows the Pro Forma Forecast FFO for the Australian and New Zealand operations of Westfield Group and Westfield Retail 
Trust (adjusted for the capital return) with eliminations and adjustments as described below. This forms the basis of the Merger Ratio 
described earlier in the Securityholder Booklet.

Table 6.5.1: Detail of FY14 Pro Forma Forecast FFO (Proportionate Format)

The Australian
and 

New Zealand
operations of

Westfield Group
$million

Westfield 
Retail
 Trust

$million

Eliminations 
and 

Adjustments(1)

$million

Pro Forma
Forecast 

FFO
$million

Net property income 938.1 837.2 54.61(a) 1,829.9
Project income 92.2(2) – (14.9)1(b) 77.3
Property management income 106.7 – (50.9)1(a) 55.8
Overheads (74.2) (33.0) 9.21(c) (98.0)
Realised income hedging currency gain/loss – (0.7) – (0.7)
Funds from operations before interest and tax 1,062.8 803.5 (2.0) 1,864.3
Net interest expense(3) (429.9) (211.6) 47.91(d) (593.6)
Current tax expense (79.6) (18.3) 7.7 (90.2)
FFO attributable to external non controlling interest (11.5) – – (11.5)
Pro forma funds from operations 541.8 573.6 53.6 1,169.0
Adjustment to exclude mark to market of Westfield Retail Trust  
fixed rate debt and derivatives(4) – – (29.0) (29.0)
Adjusted funds from operations 541.8 573.6 24.6 1,140.0

(1) Adjustments represent: 

 (a) Property management income earned by Westfield Group from Westfield Retail Trust now reclassified as net property income. 

 (b) Project income earned by Westfield Group from Westfield Retail Trust no longer recognised in Pro Forma Forecast FFO upon consolidation.

 (c) Planned overheads synergies upon implementation of the Proposal. 

 (d)  Impact of interest efficiencies and interest hedging in relation to the proposed refinancing and includes $29.0 million of estimated non cash mark to market accounting adjustment 
to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 31 December 2013. The estimated mark to market amount may differ from the actual 
amount depending upon interest rates prevailing at Implementation Date.

(2) Excludes $47.0 million of project income relating to completed projects now 100% owned by Scentre Group including Fountain Gate and Sydney and variations to third party projects.

(3) Net interest expense includes coupons on the Property Linked Notes of $84.5 million and excludes refinancing costs. 

(4) Represents an estimate of the non cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 
31 December 2013 and in accordance with acquisition accounting requirements. The estimated mark to market amount may differ from the actual amount depending upon 
interest rates prevailing at Implementation Date.

Note: Assumes implementation on 1 January 2014, exchange rate of AUD/NZD: 1.15 and current market interest rate curve.

6.6 SCENTRE GROUP’S DISTRIBUTION POLICY AND FORECAST DISTRIBUTION
DISTRIBUTION POLICY AND FORECAST DISTRIBUTION
Distributions to be paid by Scentre Group will comprise dividends from Westfield Holdings and distributions from each of Westfield Trust, 
Westfield Retail Trust 1 and Westfield Retail Trust 2. Scentre Group’s proposed distribution policy will be to pay out up to 100% of FFO after 
allowing for retentions to fund capital expenditure requirements as determined from time to time, and is subject to review by the Scentre 
Group Board at its discretion, including in relation to general business and financial conditions. However, it is expected that over time Scentre 
Group will retain sufficient earnings to finance its operational and leasing capital expenditure requirements.

The Scentre Group Board may determine in the future to revise its distribution policy based on a number of factors, including the financial 
condition and future earnings of Scentre Group, capital requirements and future prospects.

Based on the above policy the pro forma forecast distribution for Scentre Group in respect of FY14 is $0.204 per security. It is the intention of 
Scentre Group Board that the distributions will increase from year to year.
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6.7 MANAGEMENT DISCUSSION AND ANALYSIS ON 
SCENTRE GROUP’S FINANCIAL INFORMATION
(A) KEY COMPONENTS OF SCENTRE GROUP’S FINANCIAL 
INFORMATION AND THEIR DRIVERS
Management’s discussion and analysis on Scentre Group’s 
Financial Information, addresses among other items, the key factors 
and operational measures summarised below. These are the key 
factors that Westfield Group and Westfield Retail Trust expects 
may continue to affect the operating and financial performance of 
Scentre Group during the forecast period. This discussion together 
with the discussion of general factors affecting the operating results 
of Scentre Group should be read in conjunction with the description 
of the basis upon which Scentre Group’s Financial Information has 
been prepared and the pro forma adjustments described in Section 
6.2, and best estimate assumptions underlying Scentre Group’s 
Pro Forma Forecast Financial Information in Section 6.8.

In addition to the items described below, FFO as described 
in Section 6.2 above, is also a key financial metric of the 
Scentre Group.

(i) Property revenue and property expenses and outgoings
Scentre Group is expected to derive the majority of its revenue from 
leases with retail tenants at shopping centres. Property revenue 
includes minimum base rents, cart and kiosk rentals, expense 
recoveries and percentage rent based on tenants’ sales volumes. 
Property expenses and outgoings consist of costs in connection 
with the ownership and operation of retail shopping centres such 
as property rates and taxes, repairs and maintenance, cleaning, 
security, advertising and promotions, insurance, ground rent, utilities 
and leasing expenses. A significant portion of these expenses and 
outgoings are recovered from Scentre Group’s tenants. Key factors 
that affect the level of property revenue and property expenses and 
outgoings include: 

(i) the ability to negotiate minimum base rents from existing or 
new tenants; 

(ii) Scentre Group’s ability to lease its shopping centres at near 
full or full occupancy; and 

(iii) the level of acquisitions and dispositions as well as the 
level of development and redevelopment of its existing 
shopping centres, which changes the size and nature of its 
property portfolio. 

The excess of property revenue over property expenses and 
outgoings is referred to as “Net property income” (refer also to 
“Net property income” under “Key operational measures” below).

(ii) Property revaluations
Investment properties include freehold and leasehold land, 
buildings, leasehold improvements and redevelopment and 
development projects. In accordance with IFRS, Scentre Group 
will carry its property investments on its balance sheet at their fair 
market values. At each reporting date, the Scentre Group Board will 
assess the carrying value of the investment property portfolio, and 
where the carrying value differs from the Scentre Group Board’s 
assessment of fair value, Scentre Group will record an adjustment 
to the carrying value as appropriate. The Scentre Group Board’s 
assessment of fair value of each shopping centre takes into account 

the latest independent valuations, with updates taking into account 
any changes in estimated yield, underlying income and valuations 
of comparable shopping centres. Investment properties undergoing 
redevelopment are independently valued on completion. The 
independent valuations are conducted using two methods, the 
“capitalisation of net income” method and/or the “discounting of 
future cash flows to their present value” method. See “Investment 
Properties” in Annexure E.

The “capitalisation of net income” method involves directly 
capitalising stabilised net income based on the yields (calculated 
as the ratio of net income to sale price) produced by sales of 
comparable property investments, which are referred to as 
“capitalisation rates”, and subtracting an amount equal to the 
forecast capital expenditure for the property for a one to three 
year period.

To determine stabilised net income, valuers adjust the budgeted 
net income for the next 12 months from the valuation date 
to incorporate: 

(i) adjustments to the rental revenues achieved as of the valuation 
date for any expiring tenancies that will occur within the next 
year, thereby taking into account the opportunity (or risk) of 
adjusting these revenues to the current market conditions; 

(ii) adjustments to take into account vacancy allowances; and 

(iii) adjustments to the level of tenant allowances that have been 
forecast to be spent during the period.

Factors that affect capitalisation rates include:

(i) the underlying financial and operational performance of the 
property and comparable properties;

(ii) the general economic conditions in the areas where the 
comparable properties are located;

(iii) the level of competition in the trade area that the comparable 
properties are located; and

(iv) availability of funding.

Capitalisation rates are a useful tool for identifying industry wide 
conditions. Rising capitalisation rates may indicate higher initial 
property yields due to rising rents, falling property prices or both. 

The “discounting of future cash flows to their present value” 
approach involves calculating the present value of estimated future 
net cash flows (i.e. property receipts less property payments and an 
assumed end of period sale) over a ten year period discounted at an 
appropriate risk adjusted rate.

Property revaluations may be affected by the size of the 
development and redevelopment programme.

Because investment properties are carried at fair value on the 
balance sheet, changes in the fair market value of investment 
properties from period to period may result in significant non-cash 
gains or write-downs, resulting in significant periodic fluctuations 
in the reported income statements.
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(iii) Property development and project management revenue 
and property development and project management costs
Scentre Group’s development and redevelopment programme is 
expected to provide long term earnings growth for Scentre Group. 
Revenue is earned from joint venture partners and third parties for 
property development and project management services Scentre 
Group provides at jointly owned and third party properties that it 
is developing. The key driver for property development and project 
management revenue and costs is the level of development activity 
undertaken at jointly owned and third party properties for which 
Scentre Group derives income. If the number of joint ventures 
and third party properties within the property portfolio increases, 
Scentre Group would expect its property development and project 
management revenue from joint venture partners and third parties, 
and associated costs, to increase correspondingly..

(iv) Property management income and property 
management costs
Scentre Group will manage certain assets on behalf of institutions 
and other investors for which it receives management fees. The 
income and costs that are recorded relate to the third parties’ 
share of the costs of managing these joint venture properties. 
These fees are affected by the number of joint venture shopping 
centres held, the level of development activity with Scentre 
Group’s joint venture partners and the gross income generated by 
its properties. If the number of joint ventures across its property 
portfolio increases, Scentre Group would expect its property 
management income from management fees, and associated costs, 
to increase correspondingly.

(v) Property acquisitions and divestments
Scentre Group will acquire properties that satisfy its investment 
criteria and divest assets that no longer meet its investment criteria. 
These acquisitions can take the form of a direct property acquisition 
or the acquisition of investment vehicles. The accounting treatment 
of acquired properties and the impact of property acquisitions 
on Scentre Group financial results are more fully described under 
Annexure E.

(vi) Interest expense
Interest expense includes the cost of debt on borrowings and other 
financial liabilities and is impacted by the variable interest rate on 
Scentre Group’s floating rate borrowings, the interest rate on fixed 
rate debt and the coupon payable on Scentre Group’s other financial 
liabilities. Interest rate risk is managed by interest rate hedging.

Interest rate hedging reflects the objectives for the overall 
business and Scentre Group’s financial goals, including financial 
covenant compliance and management of the impact of interest 
rate movements on earnings. It is expected that the interest rate 
exposure on borrowings will be actively hedged on a portfolio basis 
using a combination of fixed rate debt and derivative financial 
instruments. Interest expense is reduced by any capitalisation of 
interest on debt relating to properties under development. Refer 
to “Derivative and other financial instruments” in Annexure E for 
further details.

(vii) Taxation
Scentre Group will comprise taxable and non taxable entities. 
A liability for current and deferred taxation is only recognised in 
respect of taxable entities that are subjected to income and CGT.

Under current Australian income tax legislation Westfield Trust 
and Westfield Retail Trust are not liable for Australian income tax, 
including CGT, provided that members are presently entitled to 
the income of the trust as determined in accordance with the 
constitutions of these entities. Certain incidental non rental retail 
earnings of Scentre Group derived in Australia are subject to 
Australian income tax.

Project profits and management fees earned by Westfield Holdings 
are subject to corporate income tax.

(B) KEY OPERATIONAL MEASURES
(i) Net property income and comparable net property income
Net property income measures the rental revenue from shopping 
centres less the expenses in operating those shopping centres, 
including the share of rental revenues less expenses in operating 
equity accounted shopping centres. Comparable net property 
income is the equivalent measure on a same shopping centre 
basis (i.e. excluding shopping centres that became operational 
or are impacted by redevelopment activities or were sold during 
the comparative prior period and any abnormal items), measured 
in local currency. Management will use net property income as a 
measure of the underlying operational performance of its property 
assets, without regard to its capital structure, tax position and the 
real estate value of Scentre Group’s shopping centres. Net property 
income is also a key measure used by valuers in determining the 
valuation of Scentre Group’s shopping centres.

(ii) Gross lettable area (GLA)
GLA generally measures the amount of space in Scentre Group’s 
shopping centres that it can lease to tenants, expressed in square 
metres. GLA includes the space leased, or available for lease, to 
anchor tenants.

(iii) Leased rate
Leased rate measures the percentage of total GLA that is leased at 
a point in time. Anchors typically lease their stores and, therefore, 
the calculation of leased rate includes anchor GLA together with 
specialty stores but excludes shopping centres or sites which are 
development impacted.

(iv) Average specialty shop rent
Average specialty shop rent measures the average rent (excluding 
any portion that relates to a reimbursement of expenses) Scentre 
Group earns per square metre that it leases to specialty shop 
retailers (excluding anchor tenants and larger format specialty 
stores occupying in excess of 400 square metres) in Scentre Group’s 
shopping centres during the period.
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(v) Specialty shop sales growth
Specialty shop sales growth measures the period on period change 
in the sales of the specialty shops. Because it measures the sales 
of the retailers, it is not a measure of revenue that Scentre Group 
expects to earn, except to the limited extent that certain of Scentre 
Group’s lease agreements entitle Scentre Group to a percentage 
of its tenants’ revenue. However, it is an indirect measure of the 
performance of Scentre Group’s business because higher sales 
at Scentre Group shopping centres will generally correlate over 
time with higher demand for retail space in the shopping centres, 
resulting in higher leased rates and/or higher rents.

Scentre Group provides data on GLA, portfolio leased percentage, 
average specialty shop rents and same store specialty sales growth 
with respect to its shopping centre portfolio (including part owned 
shopping centres on a 100% basis) on a geographical basis in 
Section 5 “Profile of Scentre Group”.

(C) PRO FORMA FORECAST EBIT AND PRO FORMA 
HISTORICAL EBIT
Pro forma forecast EBIT compared to pro forma historical 
EBIT FY13
The pro forma forecast EBIT for FY14 is $1,815.6 million compared 
to the pro forma historical EBIT for FY13 of $2,389.5 million. The 
FY14 EBIT assumes no property revaluations, currency movements 
and capital transactions. If the FY13 EBIT is adjusted for these 
items the comparable FY13 EBIT is $1,718.1 million resulting in an 
increase of $97.5 million or 5.7%. This is mainly due to increases 
in net property income (property revenue less property expenses, 
outgoings and other costs) along with overhead savings.

Pro forma historical EBIT FY13 compared to pro forma 
historical EBIT FY12
The pro forma historical EBIT is $2,389.5 million for FY13 compared 
to $2,572.4 million for FY12, a decrease of $182.9 million or 7.1%. 
The decrease is mainly due to a decrease in property revaluations 
as compared to FY12, partially offset by increases in net property 
income and currency gains.

Pro forma historical EBIT FY12 compared to pro forma 
historical EBIT FY11
The pro forma historical EBIT is $2,572.4 million for FY12 compared 
to $2,320.9 million for FY11, an increase of $251.5 million or 10.8%. 
The increase is mainly due to an increase in property revaluations 
and net property income.

(D) PRO FORMA FORECAST FFO AND PRO FORMA 
HISTORICAL FFO
Pro Forma Forecast FFO compared to Pro Forma Historical 
FFO FY13
The Pro Forma Forecast FFO before interest and tax for FY14 
is $1,864.3 million compared to the Pro Forma Historical FFO 
before interest and tax for FY13 of $1,759.6 million, an increase 
of $104.7 million or 6.0%. The increase is mainly attributable to 
increases in net property income, project income and property 
management income along with overhead savings.

Pro Forma Historical FFO FY13 compared to Pro Forma 
Historical FFO FY12
The Pro Forma Historical FFO before interest and tax for FY13 is 
$1,759.6 million compared to $1,726.6 million for FY12, an increase 
of $33.0 million or 1.9%. The increase is mainly attributable to 
increases in net property income and property management income.

Pro Forma Historical FFO FY12 compared to Pro Forma 
Historical FFO FY11
The Pro Forma Historical FFO before interest and tax for FY12 is 
$1,726.6 million compared to $1,646.9 million for FY11, an increase 
of $79.7 million or 4.8%. The increase is mainly attributable to 
increases in net property income.
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(E) NET PROPERTY INCOME
Table 6.7.1: Property revenue and net property income

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Property revenue
– Australia – Consolidated 1,718.6 1,824.7 1,888.6 1,917.7
– Australia – Equity accounted 137.5 125.8 116.5 106.6

1,856.1 1,950.5 2,005.1 2,024.3
– New Zealand – Consolidated 247.9 251.6 249.8 255.3
Total 2,104.0 2,202.1 2,254.9 2,279.6

Net property income
– Australia – Consolidated 1,347.8 1,417.3 1,461.9 1,503.6
– Australia – Equity accounted 105.8 97.2 91.1 81.8

1,453.6 1,514.5 1,553.0 1,585.4
– New Zealand – Consolidated 187.5 191.1 190.9 195.8
Total 1,641.1 1,705.6 1,743.9 1,781.2
Add back:
– Amortisation of tenant allowances 34.1 38.7 41.5 48.7

1,675.2 1,744.3 1,785.4 1,829.9

Pro forma forecast compared to pro forma historical FY13
Net property income is forecast to increase $37.3 million or 2.1% from $1,743.9 million in FY13 to $1,781.2 million in FY14. Tenant allowances 
amortisation is forecast to increase from $41.5 million in FY13 to $48.7 million in FY14. This increase is consistent with the growth in rent 
across the portfolio and new tenant allowances on recently completed developments.

In Australia net property income for FY14 is forecast to be $1,585.4 million compared to $1,553.0 million for FY13, an increase of $32.4 million 
or 2.1%. This increase is mainly attributable to the forecast comparable net operating income (NOI) growth of 2.0% to 2.5% offset by the sale of 
Karrinyup in 2013 and the expected impact of developments at Miranda and Mt Gravatt. The forecast comparable NOI growth is based on the 
FY14 assumptions that shopping centre interests continue to be in excess of 99.5% leased, average CPI for FY14 of 2.5% for Australia applies 
to specialty tenant rent escalations resulting in CPI linked rental increases.

In New Zealand, net property income for FY14 is forecast to be $195.8 million compared to $190.9 million for FY13, an increase of $4.9 million 
or 2.6%. This movement reflects the forecast comparable NOI growth of 0.0% to 0.5% and forecast change in average exchange rate from 
A$1/NZ$1.1795 in FY13 to NZ$1.15 forecast for FY14. The forecast growth in comparable NOI is based on the FY14 assumptions that shopping 
centre interests continue to be approximately 99.5% leased, average CPI for FY14 of 1.0% for New Zealand applies to specialty tenant rent 
escalations resulting in CPI linked rental increases.

Pro forma historical FY13 compared to pro forma historical FY12
Net property income has increased $38.3 million or 2.2% from $1,705.6 million in FY12 to $1,743.9 million in FY13. Tenant allowances 
amortisation has increased from $38.7 million in FY12 to $41.5 million in FY13. This increase is consistent with the growth in rent across the 
portfolio and new tenant allowances on completed developments.

In Australia net property income for FY13 is $1,553.0 million compared to $1,514.5 million for FY12, an increase of $38.5 million or 2.5%. This 
increase is primarily due to the growth in average specialty shop rental rates of approximately 1.8% which contributed to the overall increase 
in comparable NOI growth of 2.0%; the completion in 2012 of the developments at Sydney, Fountain Gate and Carindale, partially offset by 
a reduction in net property income from the transaction with AMP in 2012 (where additional interests were acquired in Knox, Warringah Mall 
and Mt Gravatt and interests were sold in Booragoon, Macquarie Centre and Pacific Fair) and the sale of Karrinyup in 2013.

In New Zealand, net property income for FY13 is $190.9 million compared to $191.1 million for FY12, a decrease of $0.2 million. This 
movement reflects the impact of the 2012 asset dispositions of Downtown, Pakuranga and Shore City, partially offset by the strengthening 
of the New Zealand dollar by 7.8% due to the change in the average exchange rate from A$1/NZ$1.2787 in FY12 to $1.1795 in FY13; and 
comparable NOI growth of 0.3% for the year which was primarily due to the 0.4% increase in average specialty store rent.

Refer Section 5 for further information with respect to movement in leased rates and average specialty shop rental rates as well as 
operating statistics for FY13 and FY12.
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Pro forma historical FY12 compared to pro forma historical FY11
Net property income has increased $64.5 million or 3.9% from $1,641.1 million in FY11 to $1,705.6 million in FY12. Tenant allowances 
amortisation has increased from $34.1 million in FY11 to $38.7 million in FY12. This increase is consistent with the growth in rent across the 
portfolio and new tenant allowances on completed developments.

In Australia net property income for FY12 is $1,514.5 million compared to $1,453.6 million for FY11, an increase of $60.9 million or 4.2%. 
This increase is mainly attributable to the completion in 2012 of the developments at Sydney, Fountain Gate and Carindale and comparable 
NOI growth of 3.0% which includes an increase in average specialty store rent of 2.8% for the year, partially offset by a reduction in net 
property income from the transaction with AMP in 2012 (where additional interests were acquired in Knox, Warringah Mall and Mt Gravatt 
and interests were sold in Booragoon, Macquarie Centre and Pacific Fair) and the sale of Cairns in 2011.

In New Zealand, net property income for FY12 is $191.1 million compared to $187.5 million for FY11, an increase of $3.6 million. The increase 
is mainly due to comparable NOI growth of 2.4% which was primarily due to a 0.6% increase in specialty store rent for the year and the 
strengthening of the New Zealand dollar by 2.1% due to the change in the average exchange rate from A$1/NZ$1.3058 in FY11 to $1.2787 
in FY12; partially offset by the disposal of assets in 2012 including Downtown, Pakuranga and Shore City.

Refer to Section 5 for further information with respect to movement in leased rates and average specialty shop rental rates as well as 
operating statistics for FY12 and FY11.

(F) PROJECT INCOME
Table 6.7.2: Project income

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

The Australian and New Zealand operations of Westfield Group 79.3 117.4 125.7 139.2
Elimination of project profits earned by Westfield Group  
from Westfield Retail Trust: (50.3) (86.6) (100.6) (61.9)
Project income 29.0 30.8 25.1 77.3

Development Gains
The Australian and New Zealand operations of Westfield Group 86.6 322.4 10.7
Westfield Retail Trust 26.2 107.7 –
Recognition of development gains on projects completed by Westfield 
Group for Westfield Retail Trust eliminated above 50.3 86.6 100.6
Development Gains 163.1 516.7 111.3

Development gains include the profits recognised by Scentre Group on development projects. This will include revaluation increments on 
completed developments where the asset is owned by Scentre Group. Development profits previously recorded on projects undertaken for 
Westfield Retail Trust will now be recorded as property revaluation increments for Scentre Group.

Pro forma forecast compared to pro forma historical FY13
Project income forecast is $77.3 million for FY14 compared to $25.1 million for FY13, an increase of $52.2 million. The increase is due to 
expected project income on third party projects at Macquarie Centre and Pacific Fair and project income at Miranda and Carindale. Refer to 
Section 5.3 for further details of the Scentre Group’s development projects and pipeline.

Revaluation gains or losses including development gains from the revaluation of property investments have not been forecast due to their 
unpredictability. Revaluation gains and losses have no impact on the Pro Forma Forecast FFO nor the Pro Forma Forecast Adjusted FFO of 
Scentre Group.
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Pro forma historical FY13 compared to pro forma historical FY12
Project income was $25.1 million for FY13 compared to $30.8 million for FY12, a decrease of $5.7 million or 18.5% and includes reduced project 
income post project completions partly offset by income on the third party project at Macquarie Centre and project income at West Lakes 
and Miranda.

Development gains for FY13 primarily relate to Sydney. For FY12 the development gains include revaluations on Sydney, Fountain Gate 
and Carindale.

Refer to Section 5.3 for further details of the Scentre Group’s development projects and pipeline.

Pro forma historical FY12 compared to pro forma historical FY11
Project income of $30.8 million for FY12 was comparable to FY11 project income of $29.0 million.

For FY12 the development gains include revaluations on Sydney, Fountain Gate and Carindale. The development gains for FY11 include 
revaluations on Sydney and Belconnen.

Refer to Section 5.3 for further details of the Scentre Group’s development projects and pipeline.

(G) PROPERTY MANAGEMENT INCOME
Table 6.7.3: Property management income

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

The Australian and New Zealand operations of Westfield Group(1) 91.1 96.1 104.5 110.4
Consolidation adjustments attributable to Westfield Retail Trust(1) (46.0) (48.8) (52.2) (54.6)
Property management income 45.1 47.3 52.3 55.8

(1) Excludes corporate service charge earned by Westfield Group from Westfield Retail Trust.

Pro forma forecast compared to pro forma historical FY13
Property management income is expected to increase by $3.5 million or 6.7% from $52.3 million in FY13 to $55.8 million in FY14. This increase 
is mainly due to forecast growth in net property income from joint venture shopping centres.

Pro forma historical FY13 compared to pro forma historical FY12
Property management income has increased by $5.0 million or 10.6% from $47.3 million in FY12 to $52.3 million in FY13. This increase is 
mainly due to growth in net property income from joint venture shopping centres and management income on Knox and Warringah Mall 
following the transaction with AMP in 2012.

Pro forma historical FY12 compared to pro forma historical FY11
Property management income has increased by $2.2 million or 4.9% from $45.1 million in FY11 to $47.3 million in FY12. This increase is mainly 
due to growth in net property income from joint venture shopping centres.

(H) OVERHEADS (REFER TABLE 6.3.1)
Pro forma forecast compared to pro forma historical FY13
Overheads are forecast to decrease from $104.0 million in FY13 to $98.0 million in FY14 as a result of savings on the merger of the Australian 
and New Zealand operations of Westfield Group with Westfield Retail Trust.

Pro forma historical FY13 compared to pro forma historical FY12
Overheads remained consistent from FY12 to FY13 with a small increase over that period.

Pro forma historical FY12 compared to pro forma historical FY11
Overheads remained consistent from FY11 to FY12 with a small decrease over that period predominantly as a result of cost saving initiatives 
from an overheads efficiency programme undertaken.
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(I) PROPERTY REVALUATIONS
Table 6.7.4: Property revaluations

Pro Forma 
Historical

Pro Forma
Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Consolidated 717.7 867.0 425.9
Equity accounted 39.8 37.4 14.8

757.5 904.4 440.7

Pro forma forecast
Gains or losses from the revaluation of property investments have not been forecast due to their unpredictability. Revaluation gains and losses 
have no impact on the Pro Forma Forecast FFO or Pro Forma Forecast Adjusted FFO of Scentre Group.

Pro forma historical FY13 compared to pro forma historical FY12
Property revaluations were $904.4 million for FY12 compared to $440.7 million for FY13, a decrease of $463.7 million or 51.3%. The decrease 
was primarily due to development gains in 2012 from the completion of developments at Westfield Sydney, Fountain Gate and Carindale; and 
the impact of the increase in the valuation of the stable shopping centre portfolio which was mainly due to growth in net operating income. 
There was no change in the portfolio cap rate of 5.9% between FY13 and FY12.

Pro forma historical FY12 compared to pro forma historical FY11
Property revaluations were $757.5 million for FY11 compared to $904.4 million for FY12, an increase of $146.9 million or 19.4%. The increase 
was primarily due to development gains from completion of developments at Westfield Sydney, Fountain Gate and Carindale in 2012; and the 
impact of the increase in the valuation of the stable shopping centre portfolio which was mainly due to growth in net operating income and a 
10 basis point firming of cap rates from 6.0% for FY11 compared to 5.9% for FY12.

(J) CURRENCY GAIN/(LOSS) (REFER TO TABLE 6.3.1 AND TABLE 6.4.1)
Pro forma forecast
The mark to market gain or loss of currency derivatives have not been forecast as the calculation is dependent on the closing exchange rate at 
31 December 2014. Mark to market gain or loss on currency derivatives has no impact on the Pro Forma Forecast FFO or Pro Forma Adjusted 
FFO of Scentre Group.

Currency gain/loss on an FFO basis (which excludes the mark to market of derivatives) has reduced by $1.5 million from a $0.8 million gain in 
FY13 to a forecast loss of $0.7 million in FY14, reflecting less derivatives on hand due to the settlement of the New Zealand currency hedging 
contracts in FY13.

Pro forma historical FY13 compared to pro forma historical FY12
Currency gain/(loss) was a loss of $17.8 million for FY12 compared to a gain of $192.1 million for FY13. The movement of $209.9 million is 
mainly due to the impact of movements in exchange rates on the mark to market of derivatives.

Currency gains on an FFO basis have reduced $4.8 million from $5.6 million in FY12 to $0.8 million in FY13, reflecting the settlement of the 
New Zealand currency hedging contracts.

Pro forma historical FY12 compared to pro forma historical FY11
Currency gain/(loss) was a loss of $80.8 million for FY11 compared to a loss of $17.8 million for FY12. The movement of $63.0 million is mainly 
due to the impact of movements in exchange rates on the mark to market of derivatives.

Currency gains on an FFO basis have increased $4.2 million from $1.4 million in FY11 to $5.6 million in FY12, reflecting the settlement of the 
New Zealand currency hedging contracts.

(K) NET INTEREST EXPENSE (REFER TO TABLE 6.3.1)
Pro forma forecast
The net interest expense forecast for FY14 of $593.6 million primarily represents the forecast net interest on existing Westfield Retail Trust 
bonds, bank loan facilities and derivatives together with the cost of a bridge facility, new bank loan facilities, new derivatives and the 
progressive raising of new bonds under a funding plan that will pay down the bridge facility. The interest expense is shown net of interest 
capitalised of $34 million and includes $29.0 million benefit of estimated non cash mark to market accounting adjustments to Westfield Retail 
Trust fixed rate debt and derivatives in accordance with acquisition accounting requirements.

Pro forma forecast mark to market of interest rate derivative financial instruments of $30.0 million represents the reversal of brought forward 
mark to market balances relating to interest cash flows included in the FY14 Pro Forma Forecast net interest expense in the Pro Forma 
Forecast Income Statement. This has no impact on Scentre Group’s Pro Forma Forecast FFO nor its Pro Forma Forecast Adjusted FFO.
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(L) TAX EXPENSE (REFER TO TABLE 6.3.1)
Pro forma forecast
The tax expense forecast of $90.2 million for FY14 primarily 
represents tax on project income, property management income 
and, in New Zealand, net operating income on property partially 
offset by tax deductions for overheads and interest expense.

The deferred tax expense forecast of $12.6 million for FY14 
represents the potential deferred tax impact of estimated property 
depreciation in New Zealand.

6.8 BEST ESTIMATE ASSUMPTIONS UNDERLYING THE 
PRO FORMA FORECAST INCOME STATEMENT AND 
PRO FORMA FORECAST FFO (INCLUDING PRO FORMA 
FORECAST ADJUSTED FFO)
The Pro Forma Forecast Income Statement and Pro Forma Forecast 
FFO (including Pro Forma Forecast Adjusted FFO) are based on 
various best estimate assumptions set out below.

(A) KEY ASSUMPTIONS
The key assumptions underlying the Pro Forma Forecast Income 
Statement and Pro Forma Forecast FFO for the year ending 31 
December 2014 include the following:

(i) the Proposal is implemented on 1 January 2014;

(ii) the Australian and New Zealand operations of Westfield Group 
merges with Westfield Retail Trust in a business combination;

(iii) average CPI for FY14 of 2.5% for Australia and 1.0% for 
New Zealand applied to specialty tenant rent escalations;

(iv) shopping centre interests in Australia and New Zealand 
continue to be in excess of 99.5% leased;

(v) development activities including Miranda and Mt Gravatt 
are underway as well as design and construction projects at 
Macquarie Centre and Pacific Fair for AMP Group, being third 
party contracts in which Scentre Group has no ownership 
interest. The FY14 pro forma forecast assumes capital 
expenditure of approximately $460 million on development 
activities;

(vi) average A$/NZ$ exchange rate of 1.15 for FY14, approximating 
the average rate for the last 12 months;

(vii) $850 million capital return to Securityholders as part of 
the Proposal;

(viii) assumption of $7.1 billion of debt net of cash attributable to 
the Australian and New Zealand operations of Westfield Group 
business;

(ix) the Australian and New Zealand operations of Westfield Group 
enters into bridge facilities and new bank loan facilities with 
the bridge facility being progressively replaced with new 
bonds (refer to Section 6.12);

(x) average gross interest rates (including the impact of derivative 
financial instruments) of approximately 5.0% for FY14 based 
upon market interest rates consistent with the announcement 
on 4 December 2013 and including the impact of bridge 
facilities, bank loan facilities, existing Westfield Retail Trust 
bonds and progressive raising of new bonds; and

(xi) taxation on relevant entities at local tax rates currently 
prevailing at 30% for Australia and 28% for New Zealand.

(B) GENERAL ASSUMPTIONS
In preparing the Pro Forma Forecast Income Statement and 
Pro Forma Forecast FFO, the following general best estimate 
assumptions have been adopted:

(i) no significant amendment to any material agreement or 
arrangement relating to Scentre Group’s businesses. The 
parties to those agreements and arrangements are assumed to 
continue to comply with the terms of all material agreements 
and arrangements and maintain all relevant licenses and 
approvals;

(ii) no material business or property acquisitions or disposals;

(iii) no material changes in the competitive operating environment;

(iv) no material changes in capital expenditure requirements;

(v) macroeconomic and industry conditions as described in 
Section 7;

(vi) no material contract disputes or litigation;

(vii) no change in Scentre Group’s capital structure other than as 
set out in, or contemplated in, this Securityholder Booklet;

(viii) no significant change in the legislative regimes and regulatory 
environments in the jurisdictions in which Scentre Group or 
its key customers operate which will materially affect Scentre 
Group’s Pro Forma Forecast Financial Information (including 
in the areas of taxation and various state retail tenancy 
legislation);

(ix) no changes in accounting standards or the Corporations Act 
and to other relevant foreign equivalents of the Corporations 
Act that would have a material effect on Scentre Group’s 
financial performance, cash flows or financial position and the 
way in which they are reported;

(x) no property revaluations or mark to market of financial 
instruments in relation to a movement in interest or exchange 
rates; and

(xi) consistency of Scentre Group’s significant accounting policies 
over the forecast period.
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6.9 SENSITIVITY ANALYSIS
The Pro Forma Forecast Income Statement and Pro Forma Forecast FFO (including Pro Forma Forecast Adjusted FFO) are based on certain 
economic and business assumptions about future events that are subject to business, economic and competitive uncertainties and 
contingencies, many of which are beyond the control of Scentre Group, Westfield Group Directors, Westfield Group management, Westfield 
Retail Trust Directors and Westfield Retail Trust management. A summary is provided below of the sensitivity of Scentre Group’s Pro Forma 
Forecast Adjusted FFO to variations in a number of key assumptions for FY14. The changes in the key variables set out in the sensitivity 
analysis are not intended to be indicative of the complete range of variations that may be experienced. For the purposes of the analysis below, 
the effect of the changes in key assumptions on the Pro Forma Forecast Adjusted FFO is discussed below.

Table 6.9.1: Pro Forma Forecast Adjusted FFO sensitivity

Pro Forma Forecast

Pro Forma Forecast Adjusted FFO sensitivity $million cents/security

Pro Forma Forecast Adjusted FFO 1,140.0 21.5

Incremental impact of change from assumptions
Change in average CPI by 0.25% p.a. +/– 1.0 +/– 0.02
Change in average portfolio leased by 0.1% p.a. +/– 1.9 +/– 0.04
Change in average NZ$ exchange rate by 5 cents +/– 5.3 +/– 0.10
Change in average interest rate by 0.25% p.a. +/– 7.4 +/– 0.14

Current debt and credit market conditions are more favourable than when the Pro Forma Forecast Financial Information for FY14 was 
prepared. If these conditions are maintained and continue, there will be a reduction in Pro Forma Forecast FY14 net interest expense of 
approximately $27.0 million. The achievement of this reduction is not guaranteed as it is dependent on interest rates and credit margins at the 
time of implementation and the final interest rate hedging and funding plan adopted by Scentre Group.

Care should be taken in interpreting these sensitivities. The estimated impact of changes in each of the variables has been calculated in 
isolation from changes in other variables over the full year. In practice, changes in variables may offset each other or may be cumulative, and it 
is likely that Scentre Group’s management would respond to any adverse change in one variable by taking action to minimise the net effect on 
Scentre Group’s earnings.
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6.10 PRO FORMA HISTORICAL STATEMENT OF NET ASSETS
The Pro Forma Historical Statement of Net Assets set out for Scentre Group below has been prepared on the basis that the Proposal was 
implemented on 31 December 2013.

Table 6.10.1: Pro Forma Historical Statement of Net Assets

 31 December 2013

Historical
 Audited

 Westfield
 Group(1)

$million

Westfield
 Group’s 

Net Assets
 Attributable
 to Westfield
 Corporation(2)

$million

Refinancing
 costs(3)

$million

Intercompany,
 derivatives 

and debt
 update(4)

$million

Westfield 
Group’s

 Net Assets
 Attributable 

to Scentre 
Group(5)

$million

Historical
 Audited

 Westfield
 Retail
 Trust(6)

$million

Reclassification 
of previously 

equity 
accounted 

entities(7)

$million

Consolidation
 adjustments

 and
 eliminations(8)

$million

Westfield
 Retail 

Trust
 capital
 return(9)

$million

Transaction
 costs(10)

$million

Scentre
 Group

 Pro Forma
 Historical

 Statement of
 Net Assets

$million

Current assets

Cash and cash equivalents 1,153.0 (963.0) – – 190.0 21.4 40.1 – – – 251.5

Receivables and other assets 842.9 (652.5) – (39.8) 150.6 41.9 31.7 (16.9) – – 207.3

Receivable from  
Westfield Corporation – 1,233.5 – (1,233.5) – – – – – – –

Total current assets 1,995.9 (382.0) – (1,273.3) 340.6 63.3 71.8 (16.9) – – 458.8

Non current assets

Shopping centre investments 15,405.7 (8,149.0) – – 7,256.7 6,571.7 12,949.1 – – – 26,777.5

Development projects  
and construction in progress 1,056.3 (902.1) – – 154.2 104.9 251.8 (4.1) – – 506.8

Equity accounted  
investments

– Cash 146.4 (124.9) – – 21.5 21.3 (40.1) – – – 2.7

–  Shopping centre  
investments 16,820.6 (9,674.8) – – 7,145.8 7,060.3 (12,949.1) – – – 1,257.0

–  Development projects and 
construction in progress 749.7 (623.6) – – 126.1 142.1 (251.8) (7.4) – – 9.0

– Other assets 105.9 (88.4) – – 17.5 16.9 (31.7) – – – 2.7

– Payables (307.0) 195.0 – – (112.0) (127.0) 224.2 4.7 – – (10.1)

– Interest bearing liabilities (1,925.5) 1,903.2 – – (22.3) (22.2) 44.5 – – – –

– Deferred tax liabilities (106.2) – – – (106.2) (106.2) 212.4 – – – –

Other non current assets 966.2 (750.4) – (39.6) 176.2 67.4 – 24.3 – – 267.9

Total non current assets 32,912.1 (18,215.0) – (39.6) 14,657.5 13,729.2 409.3 17.5 – – 28,813.5

Total assets 34,908.0 (18,597.0) – (1,312.9) 14,998.1 13,792.5 481.1 0.6 – – 29,272.3

Current liabilities

Trade creditors  
and other payables 2,010.2 (1,439.9) – (16.0) 554.3 133.9 224.2 (12.2) – 75.0 975.2

Interest bearing liabilities 3.8 (3.5) – – 0.3 246.1 0.1 – – – 246.5

Total current liabilities 2,014.0 (1,443.4) – (16.0) 554.6 380.0 224.3 (12.2) – 75.0 1,221.7

Non current liabilities

Interest bearing liabilities 12,314.8 (8,332.8) 266.0 3,034.9 7,282.9 2,902.7 44.4 69.0 850.0 – 11,149.0

Other non current liabilities 1,880.2 (356.7) – (121.1) 1,402.4 34.5 – – – – 1,436.9

Deferred tax liabilities 3,358.3 (3,314.7) – – 43.6 – 212.4 – – – 256.0

Total non current liabilities 17,553.3 (12,004.2) 266.0 2,913.8 8,728.9 2,937.2 256.8 69.0 850.0 –  12,841.9

Total liabilities 19,567.3 (13,447.6) 266.0 2,897.8 9,283.5 3,317.2 481.1 56.8 850.0 75.0 14,063.6

Net assets 15,340.7 (5,149.4) (266.0) (4,210.7) 5,714.6 10,475.3 – (56.2) (850.0) (75.0) 15,208.7

(1) Westfield Group’s net assets as at 31 December 2013 extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which an 
unqualified audit opinion was issued on 26 February 2014.

(2) Westfield Group’s US and UK net assets as at 31 December 2013 attributable to Westfield Corporation.

(3) Relates to $266.0 million estimated cost associated with the refinancing of borrowings in Westfield Group entities attributable to Scentre Group. These costs will be expensed in 
the actual FY14 income statement. The actual costs will differ from the above estimates predominantly due to changes in the prevailing interest and exchange rates at the time 
of refinancing.

(4)  Estimated debt adjustments to reflect the settlement of inter-group balances at the Implementation Date and the additional interest bearing liabilities (compared to amounts at 
31 December 2013) attributable to Scentre Group at the Implementation Date. The actual debt adjustments will differ from the above estimate depending on actual transactions in the 
normal course of business (such as capital expenditure, net operating cash flows, payment of dividends/distributions and tax instalments).

(5) Consists of Westfield Group’s Australia and New Zealand net assets as at 31 December 2013 attributable to Scentre Group.

(6) Westfield Retail Trust’s net assets as at 31 December 2013 extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and 
on which an unqualified audit opinion was issued on 26 February 2014.

(7) Pro forma adjustments relating to the reclassification of investments that were jointly controlled by Westfield Group and Westfield Retail Trust from equity accounted investments to 
consolidated assets and liabilities. There is no impact to the income statement.
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(8) Consolidation adjustments and eliminations include: 

 (a) Pro forma adjustments relating to the elimination of receivables and payables between Westfield Group and Westfield Retail Trust. There is no impact to the income statement. 

 (b) Pro forma elimination of $11.5 million of profits on development projects currently in progress.

 (c)  Pro forma acquisition accounting adjustments to fair value certain assets and liabilities of Westfield Retail Trust, principally the estimated non cash mark to market of 
$69.0 million to Westfield Retail Trust fixed rate debt based on market interest rates at 31 December 2013. This mark to market amount amortises over the remaining term of the 
fixed rate debt.

 (d)  Pro forma adjustments of $24.3 million relating to the elimination of 5.9 million Westfield Retail Trust Securities held by Westfield Group, and the recognition of 5.9 million 
Westfield Corportation Securities to be held by Scentre Group on implementation of the Proposal.

(9) $850.0 million capital return to Securityholders on implementation of the Proposal.

(10) Relates to $75.0 million estimated transaction costs for professional services and other associated costs related to the implementation of the Proposal. These costs will be expensed in 
the actual FY14 income statement.

Table 6.10.2: Attribution of Pro Forma Historical Net Assets to Scentre Group Securityholders and to external non controlling 
interests

$million

Pro Forma Historical Net Assets attributable to Scentre Group Securityholders 14,979.5
Pro Forma Historical Net Assets attributable to external non controlling interests 229.2
Pro Forma Historical Net Assets (Table 6.10.1)  15,208.7

Table 6.10.3: Effect of non cash acquisition adjustments on Pro Forma Historical Net Assets attributable to Scentre Group 
Securityholders

$million

Pro Forma Historical Net Assets attributable to Scentre Group Securityholders (Table 6.10.2) 14,979.5
Add back:
Non cash mark to market of Westfield Retail Trust fixed rate debt(1) 69.0
Pro Forma Historical Net Assets attributable to Scentre Group Securityholders excluding non cash acquisition adjustments  15,048.5

(1) Pro forma acquisition accounting adjustments to fair value certain assets and liabilities of Westfield Retail Trust, representing the estimated non cash mark to market of $69.0 million 
to Westfield Retail Trust fixed rate debt based on market interest rates at 31 December 2013 and in accordance with acquisition accounting requirements. This mark to market amount 
amortises over the remaining term of the fixed rate  debt.

Table 6.10.4: Pro forma historical gearing
The estimated gearing for Scentre Group based on the above Pro Forma Historical Statement of Net Assets is 38.4%. Gearing is calculated 
as follows:

Pro Forma Historical Total Assets $million Pro Forma Historical Net Debt $million

Consolidated total assets 29,272.3 Consolidated interest bearing liabilities
Add back: – current 246.5
Equity accounted liabilities – non current 11,149.0
– Payables 10.1 Equity accounted interest bearing liabilities –
Less: Less:
Consolidated cash (251.5) Consolidated cash (251.5)
Equity accounted cash (2.7) Equity accounted cash (2.7)

29,028.2 11,141.3

Pro Forma historical gearing (net debt/total assets) 38.4%

The above pro forma historical gearing will differ from the actual gearing at the Implementation Date as the actual balance sheet at the 
Implementation Date will include transactions during the period from 1 January 2014 to the Implementation Date by Westfield Group 
and Westfield Retail Trust in the normal course of business (such as capital expenditure, net operating cash flows, payment of dividends/
distributions and tax instalments), as well as market movements including changes in fair value due to exchange and interest rate movements 
and property revaluations.

Refer to Section 6.12 for further details of Scentre Group’s liquidity, financing facilities and gearing policy.
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Table 6.10.5: Details of pro forma historical net debt

31 December 2013

Pro Forma
Interest bearing

liabilities
$million

Pro Forma 
Cash

$million

Pro Forma 
Net Debt
$million

Attributable to Westfield Retail Trust:
Interest bearing liabilities
– Consolidated – current 246.1
– Consolidated – non current 2,902.7
– Equity accounted 22.2
– Capital Return 850.0
– Mark to market of fixed rate debt 69.0
Less:
Consolidated cash (21.4)
Equity accounted cash (21.3)

Westfield Retail Trust 4,090.0 (42.7) 4,047.3

Attributable to the Australian and New Zealand operations of Westfield Group:
Interest bearing liabilities
– Consolidated – current 0.3
– Consolidated – non current 7,282.9
– Equity accounted 22.3
Less:
Consolidated cash (190.0)
Equity accounted cash (21.5)
The Australian and New Zealand operations of Westfield Group 7,305.5 (211.5) 7,094.0
Total 11,395.5 (254.2) 11,141.3

6.11 FINANCIAL RISK MANAGEMENT
Scentre Group will have the following financial risk management policies:

(i) maintain a target gearing ratio (net debt/total assets) in the 30% to 40% range. Scentre Group will have gearing of 38.4% on a pro forma 
basis as at 31 December 2013 and interest cover of 3.3 times on a pro forma forecast basis for FY14;

(ii) target interest rate exposure to be more highly hedged in the near term, with declining hedge bands over a 10 year horizon; 

(iii) sufficient liquidity to cover all debt maturities for 12 months and all committed capital expenditure to completion and an additional buffer 
of $300 million; and

(iv) hedging may be undertaken to reduce the impact of exchange rate movements on income statement and balance sheet items.

6.12 FINANCING ARRANGEMENTS
BACKGROUND
At implementation of the Proposal, Scentre Group will have approximately $12.85 billion of unsecured financing arrangements within a financing 
structure that incorporates the existing financing arrangements of Westfield Retail Trust of approximately $3.8 billion (Westfield Retail Trust 
Facilities), together with new committed unsecured revolving bank loan facilities and an unsecured bridge facility for the equivalent in total of 
$9.05 billion (to be drawn in A$ and NZ$).

These bridge and bank loan facilities will finance Scentre Group’s effective assumption of $6.8 billion and NZ$0.6 billion of Westfield Group’s 
unsecured debt, being the portions allocated to the Australian and New Zealand business, and a $300 million portion of the Westfield Retail Trust 
capital return under the proposal that is not funded by existing Westfield Retail Trust Facilities.

The Westfield Group Directors and the Westfield Retail Trust Directors believe that the bridge and bank loan facilities and the Westfield Retail Trust 
Facilities, together with the cash flow expected to be generated by Scentre Group, will be sufficient to allow Scentre Group to carry out its business 
and stated objectives immediately following implementation of the Proposal, and is appropriate having regard to the financial and investment profile 
of Scentre Group following implementation of the Proposal.

At least one of the parent entities in Scentre Group will borrow funds under the new bridge and bank loan facilities and the Westfield Retail Trust 
Facilities and on-lend them to entities within Scentre Group. Certain finance subsidiaries, known as treasury subsidiaries, being special purpose 
companies incorporated in Australia and New Zealand, may also borrow under the revolving bank loan facilities. The treasury subsidiaries will also enter 
into derivative contracts to hedge Scentre Group’s interest rate and foreign currency risks. Some other entities within Scentre Group will also continue to 
borrow, including in the form of secured debt, for instance mortgages, in respect of which they may also hedge any associated interest rate risk.
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DOCUMENTATION STRUCTURE
For the purposes of the Westfield Retail Trust Facilities, Westfield Retail Trust has entered into a Master Negative Pledge which contains the 
representations and warranties, undertakings, financial covenants, review events and events of default which are intended to be common, to 
the extent practicable, across all unsecured bank debt borrowing facilities provided to Westfield Retail Trust. The Master Negative Pledge is 
given for the benefit of each present and future finance party of Westfield Retail Trust. Westfield Retail Trust has also entered into a Master 
Guarantee, which is a deed poll containing the main guarantee for all of the Westfield Retail Trust’s unsecured bank debt borrowing facilities. 

Under the terms of the Proposal, amendments have been agreed with Westfield Retail Trust’s existing financiers to amend the Master 
Negative Pledge and Master Guarantee so that they apply to Scentre Group on and from implementation. It is intended that the majority of 
unsecured lenders to Scentre Group will have the benefit of the Master Negative Pledge and the Master Guarantee or substantially similar 
arrangements that are standalone.

Following implementation of the Proposal:

(a) under the Master Guarantee Westfield Holdings, Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 and their 
respective treasury subsidiaries, on a joint and several basis, agree to guarantee the obligations of each other.

 Each lender which has the benefit of the Master Guarantee may enforce it; and

(b) under the Master Negative Pledge, Westfield Holdings, Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 are bound 
by representations and warranties, undertakings, financial covenants, review events and events of default which are intended to be 
common, to the extent practicable, across all unsecured bank loan facilities provided to Scentre Group.

 Each lender who benefits from the Master Negative Pledge is able to enforce it. The Master Negative Pledge may be amended and waived 
on the instructions of the majority of these lenders (with certain exceptions, where the consent of all such lenders will be required).

In addition to standard events of default relating to non-payment, breach of undertaking or warranty, cross default, insolvency and ceasing 
business, it is an event of default if a trustee or responsible entity of Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 ceases 
to be sole trustee or responsible entity and is not replaced within 60 business days by an entity which is a member of Scentre Group or one 
which is approved by the requisite majority of the applicable lenders.

It is also a review event (which can lead to demand for repayment) if, except in limited circumstances, the Scentre Group Securities cease to 
be listed on the ASX.

The Master Negative Pledge contains the following financial covenants, determined in accordance with Scentre Group’s statutory financial 
statements:

(a) gearing: the ratio of net debt to net assets as at each reporting date shall not exceed 0.65:1;

(b) unencumbered pool: unencumbered assets shall not be less than 150% of outstanding unsecured debt at all times;

(c) cash flow to fixed charges: the ratio of operating cash flow to fixed charges for the 12 month period ending on a reporting date is to 
be at least 1.50:1;

(d) priority debt: secured debt and certain other debt incurred directly by operating subsidiaries must not exceed 40% of total assets at 
any time; and

(e) unencumbered interest cover: if on a reporting date priority debt exceeds 25% of total assets, the ratio of unencumbered operating 
cash flow to unencumbered interest expense for the 12 months ending on that reporting date must be at least 1.50:1.

 The status of the financial covenants and ratios for Scentre Group as at 31 December 2013 on a pro forma basis are set out in the 
table below.

Table 6.12.1: Financial covenants and key ratios

Financial covenants

Pro forma as at 
31 December 2013

/Pro forma
 forecast FY14

Gearing (net debt to net assets) Not exceeding 0.65:1 0.40:1
Unencumbered pool of assets Not less than 150% of outstanding unsecured debt 242.9%
Cash flow to fixed charges At least 1.50:1 3.28:1
Priority debt Not exceeding 40% of total assets 0.7%
Unencumbered interest cover At least 1.50:1 3.28:1
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Scentre Group bridge and new bank loan facilities
Scentre Group’s new financing facilities will be constituted under 
several agreements between various banks and Westfield Trust, 
Westfield Retail Trust 1, RE(NZ) Finance Limited and Westfield 
Finance (Aust) Limited as borrowers.

They comprise a $5.0 billion bridge facility and unsecured revolving 
bank loan facilities totalling $4.05 billion, of which $1.8 billion 
and NZ$0.6 billion will be drawn together with full drawing of the 
bridge facility, to finance Scentre Group’s effective assumption of 
the $6.8 billion and NZ$0.6 billion portions of Westfield Group’s 
unsecured debt. 

The bridge facility is repayable two years from the date of execution 
(with an option for Scentre Group to extend for one year). The net 
proceeds of any equity capital raising or debt capital markets raising 
(other than refinancing of maturing bonds) must be used to pay 
down this facility. Scentre Group is expected to be in a position to 
be able to refinance the bridge facility with new financing prior to its 
maturity.

The revolving facilities are for terms of two to six years from the 
date of either first drawdown or signing and have the flexibility to be 
repaid and subsequently redrawn as required. These facilities can be 
repaid with any equity capital or debt capital market raisings after 
the bridge facility has been fully repaid and can be renewed subject 
to negotiation with each financier.

The banks that are party to the bridge facility and revolving facilities 
have the benefit of Scentre Group’s Master Guarantee and the 
Master Negative Pledge.

The bridge facility and revolving facilities contain certain conditions 
precedent to drawdown, including (other than in respect of drawings 
under certain revolving facilities made to fund the capital return by 
Westfield Retail Trust 1 and Westfield Retail Trust 2 to holders of 
their securities) evidence that the Effective Date (as defined in the 
facilities) has occurred (i.e. that the Scheme has taken effect) and 
that the Implementation Date has occurred, or will occur, on the first 
drawdown date. As is usual in such facilities there is no draw stop for 
the occurrence of an event of default unless that default constitutes a 
certain funds default (being defaults relating to insolvency, structural 
changes or a breach of a material representation or undertaking). It 
is expected that Scentre Group will be in a position to satisfy all such 
conditions precedent.

Other facilities
The existing unsecured revolving bank loan facilities totalling $1.9 
billion of Westfield Retail Trust will also migrate to Scentre Group. 
These facilities will have the benefit of Scentre Group’s Master 
Guarantee and Master Negative Pledge.

Bonds previously issued by Westfield Retail Trust are not required to be 
redeemed. These bonds, denominated in A$ and EUR with total face 
value of $1.08 billion and EUR 0.5 billion respectively, will continue to 
remain outstanding on existing terms as obligations of Scentre Group.

Overall effect
The proposed Scentre Group financing facilities referred to above 
will ensure that Scentre Group has sufficient facilities to refinance 
that portion of Westfield Group debt that Scentre Group is effectively 
assuming as well as to allow Scentre Group to carry out its business 
and stated objectives immediately following implementation of the 
Proposal. 

Based on the Scentre Group’s Pro Forma Historical Statement of Net 
Assets as at 31 December 2013 (see Section 6.10), the gearing of 
Scentre Group, calculated as a percentage of net debt to total assets, 
was 38.4% and interest cover calculated as a multiple of FFO before 
interest and tax to net interest expense plus interest capitalised and 
excluding coupons on the Property Linked Notes, will be 3.3 times 
on a pro forma forecast basis for FY14. While actual gearing on the 
Implementation Date may be higher or lower than this, it is the 
current intention to maintain gearing of Scentre Group over the long 
term within the range of 30% to 40%. Scentre Group may be prepared 
to exceed this level for a major acquisition so long as it can return to 
its desired gearing in the short term.

Liquidity and financing facilities 
In addition to funding a portion of Westfield Group’s debt, Scentre 
Group’s primary requirement for cash is expected to arise from 
funding the redevelopment and expansion of its shopping centres 
and funding acquisitions. Significant amounts of cash are also 
expected to be used to pay distributions and repay principal and pay 
interest on debt. Details on the distribution policy for Scentre Group 
are included in Section 6.6.

Diversity of funding sources
Through the refinancing of the bridge facility over two years (or 
three years at the option of Scentre Group), and as result of ongoing 
funding requirements, Scentre Group’s financing facilities are 
expected to encompass a diversity of financing sources which may 
include committed unsecured bank loan facilities on a syndicated 
and bilateral basis, bonds and hybrid instruments. These bank loan 
facilities and bonds are expected to be with a number of lenders 
and have various maturities to minimise credit risk and refinancing 
risk. Scentre Group may also raise debt finance through secured 
borrowings, including secured investment loans over individual 
properties or groups of properties and secured construction loans. 

In addition to the public equity and secured and unsecured loan 
and debt capital markets, Scentre Group may also obtain funding by 
accessing private equity from institutional investors, through hybrid 
equity capital raisings or the disposal or joint venturing of properties. 
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6.13 RECONCILIATION OF SCENTRE GROUP’S PRO FORMA HISTORICAL INCOME STATEMENTS TO AUDITED CONSOLIDATED 
FINANCIAL STATEMENTS
The information in this Section provides the reconciliation of key financial information to the audited consolidated financial statements.

(A) EARNINGS BEFORE INTEREST AND TAX (EBIT)
Table 6.13.1: Reconciliation of EBIT

 FY11 
 $million

 FY12 
 $million

 FY13
 $million

Westfield Group profit before tax(1)  1,574.6  1,962.6  1,906.5
Less: Westfield Group interest income(1)  (52.6)  (57.4)  (26.5)
Add: Westfield Group financing costs(1)  851.9  830.0  795.4
Westfield Group EBIT  2,373.9  2,735.2  2,675.4
Pro forma adjustments for EBIT relating to:
– Divestment of United States centres(2)  (272.4)  (157.2)  (3.2)
– Divestment of United Kingdom centres(3)  1.5  (1.5) –
– Divestment of Brazil centres(4)  (2.4)  30.7  2.5
– Reversal of gain/loss in respect of capital transactions(5)  (12.3)  45.1  146.2
Westfield Group pro forma historical EBIT  2,088.3  2,652.3  2,820.9
Westfield Group pro forma historical EBIT attributable to Westfield Corporation(6)  (817.3)  (1,138.9)  (1,386.1)
Westfield Group pro forma historical EBIT attributable to Scentre Group  1,271.0  1,513.4  1,434.8
Westfield Retail Trust EBIT(7)  1,012.4  1,028.9  925.3
Consolidation adjustments attributable to Westfield Retail Trust(8)

– Net property income8(a)  45.4  41.4  45.0
– Project income8(b)  (50.3)  (86.6)  (100.6)
– Management income – Shopping centre8(a)  (46.0)  (48.8)  (52.2)
– Management income – Corporate service charge8(c)  (23.0)  (23.0)  (20.0)
– Overheads8(c)  23.0  23.0  20.0
– Property revaluations8(b)  50.8  89.9  95.8
– Reclassification of previously equity accounted entities8(d)  37.6  34.2  41.4
Scentre Group Pro Forma Historical EBIT  2,320.9  2,572.4  2,389.5

(1) Extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

(2) The historical audited income statements have been adjusted for the net operating income, property management fee and property revaluations impact of the following transactions 
such that they are reflected as having occurred prior to 1 January 2011:

 – Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.64 billion in FY13;

 – Divestment of Westfield Group’s 50% interest in 6 regional malls in Florida, United States to O’Connor Capital Partners resulting in net proceeds of US$700 million in FY13;

 – Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.154 billion in FY12; and

 – Divestment of Westfield Group’s 45% interest in 12 properties in the United States to Canada Pension Plan Investment Board resulting in net proceeds of US$2.1 billion in FY12.

(3) Adjusted for the divestment of Westfield Group’s interest in 3 non-core shopping centres in the United Kingdom for net proceeds of £159 million in FY12 and divestment of 1 non-core 
shopping centre in the United Kingdom for net proceeds of £55 million in FY11.

(4) Adjusted for the disposal of Westfield Group’s 50% interest in Westfield Almeida Junior Shopping Centres S.A. (Brazil) in FY13.

(5) Reversal of capital profit (gain/loss on divestment) relating to pro forma adjustments detailed in footnotes 2 – 4 above.

(6) Relates to Westfield Group’s United States and United Kingdom operations.

(7) Extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

(8) Adjustments represent:

 (a) Property management income earned by Westfield Group from Westfield Retail Trust now eliminated on consolidation and reclassified to net property income.

 (b)  Project income earned by Westfield Group from Westfield Retail Trust eliminated upon consolidation, which is offset by property revaluations from properties as a result of the 
increased proportionate ownership after the implementation of the Proposal.

 (c) Elimination of corporate service charge earned by Westfield Group from Westfield Retail Trust offset against management income.

 (d)  Reclassification of net interest and tax expense from equity accounted net interest and tax expense to consolidated net interest and tax expense as a result of the increased 
proportionate ownership on the implementation of the Proposal.
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(B) REVENUE
Table 6.13.2: Reconciliation of Revenue

 FY11 
 $million

 FY12 
 $million

 FY13
 $million

Westfield Group revenue(1)  3,950.1  2,220.2  2,385.1
Pro forma adjustments for revenue relating to:(2)

– Divestment of United States centres(3)  (774.6)  (438.5)  (206.3)
Westfield Group pro forma historical revenue  3,175.5  1,781.7  2,178.8
Westfield Group pro forma historical revenue attributable to Westfield Corporation(4)  (2,060.0)  (767.0)  (897.8)
Westfield Group pro forma historical revenue attributable to Scentre Group  1,115.5  1,014.7  1,281.0
Westfield Retail Trust revenue(5)  468.7  514.6  534.3
Consolidation adjustments attributable to Westfield Retail Trust(6)

– Property revenue 6(a)  (429.9)  (237.4)  (341.9)
– Reclassification of previously equity accounted entities6(b)  997.2  1,020.5  1,035.1
Scentre Group Pro Forma Historical revenue  2,151.5  2,312.4  2,508.5

(1) Extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

(2) Pro forma adjustments are not required for the divestment of the interest in the United Kingdom centres and Brazil portfolio as these investments were previously equity accounted 
and therefore not included in revenue.

(3) The historical audited income statements have been adjusted for the following transactions such that they are reflected as having occurred prior to 1 January 2011:

 – Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.64 billion in FY13;

 – Divestment of Westfield Group’s 50% interest in 6 regional malls in Florida, United States to O’Connor Capital Partners resulting in net proceeds of US$700 million in FY13;

 – Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.154 billion in FY12; and

 – Divestment of Westfield Group’s 45% interest in 12 properties in the United States to Canada Pension Plan Investment Board resulting in net proceeds of US$2.1 billion in FY12.

(4) Relates to Westfield Group’s United States and United Kingdom operations.

(5) Extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and on which an unqualified audit opinions were issued.

(6) Adjustments are represented by:

 (a)  Project revenue and property management revenue earned by Westfield Group from Westfield Retail Trust now eliminated as a result of the increased proportionate ownership on 
the implementation of the Proposal.

 (b)  Reclassification of property revenue from equity accounted property revenue to consolidated property revenue as a result of the increased proportionate ownership after the 
implementation of the Proposal.



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 119 –

–  SECT ION 6 – 
F IN A NCI A L  INFOR M AT ION FOR SCEN T R E GROUP

(C) FUNDS FROM OPERATIONS BEFORE INTEREST AND TAX
Table 6.13.3: Reconciliation of FFO before interest and tax (FFO EBIT)

 FY11 
 $million

 FY12 
 $million

 FY13
 $million

Westfield Group FFO EBIT(1)  2,051.5  2,129.4  2,165.4
Pro forma adjustments for FFO EBIT relating to:
– Divestment of United States centres(2)  (345.7)  (222.9)  (125.5)
– Divestment of United Kingdom centres(3)  (14.3)  (1.5)  –
– Divestment of Brazil centres(4)  (3.9)  (10.0)  (1.2)
Westfield Group pro forma historical FFO EBIT  1,687.6  1,895.0  2,038.7
Westfield Group pro forma historical FFO EBIT attributable to Westfield Corporation(5)  (720.4)  (846.0)  (953.1)
Westfield Group pro forma historical FFO EBIT attributable to Scentre Group  967.2  1,049.0  1,085.6
Westfield Retail Trust FFO EBIT(6)  730.6  771.6  781.8
Consolidation adjustments attributable to Westfield Retail Trust(7)

– Net property income7(a)  45.4  41.4  45.0
– Project income7(b)  (50.3)  (86.6)  (100.6)
– Management income – Shopping centre7(a)  (46.0)  (48.8)  (52.2)
– Management income – Corporate service charge7(c)  (23.0)  (23.0)  (20.0)
– Overheads7(c)  23.0  23.0  20.0
Scentre Group Pro Forma Historical FFO EBIT  1,646.9  1,726.6  1,759.6

(1) Extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

(2) The historical audited income statements have been adjusted for the following transactions such that they are reflected as having occurred prior to 1 January 2011:

 – Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.64 billion in FY13;

 – Divestment of Westfield Group’s 50% interest in 6 regional malls in Florida, United States to O’Connor Capital Partners resulting in net proceeds of US$700 million in FY13;

 – Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.154 billion in FY12; and

 – Divestment of Westfield Group’s 45% interest in 12 properties in the United States to Canada Pension Plan Investment Board resulting in net proceeds of US$2.1 billion in FY12.

(3) Adjusted for the divestment of Westfield Group’s interest in 3 non-core shopping centres in the United Kingdom for net proceeds of £159 million in FY12 and divestment of 1 non-core 
shopping centre in the United Kingdom for net proceeds of £55 million in FY11.

(4) Adjusted for the disposal of Westfield Group’s 50% interest in Westfield Almeida Junior Shopping Centres S.A. (Brazil) in FY13.

(5) Relates to Westfield Group’s United States and United Kingdom operations.

(6) Extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

(7) Adjustments are represented by:

 (a) Property management income earned by Westfield Group from Westfield Retail Trust now eliminated on consolidation and reclassified to net property income.

 (b) Project income earned by Westfield Group from Westfield Retail Trust eliminated as a result of the increased proportionate ownership on the implementation of the Proposal.

 (c) Elimination of corporate service charge earned by Westfield Group from Westfield Retail Trust offset against management income.
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7. RISK FACTORS – SCENTRE GROUP
This Section describes the potential risks associated with Scentre 
Group’s business and risks associated with an investment in 
Scentre Group Securities. It does not purport to list every risk that 
may be associated with an investment in Scentre Group Securities 
now or in the future, and the occurrence of consequences of some of 
the risks described in this Section are partially or completely outside 
the control of Scentre Group, the Scentre Group Board and the 
senior management team.

The selection of risks has been based on an assessment of a 
combination of the probability of the risk occurring and impact of 
the risk if it did occur. The assessment is based on the knowledge 
of the Westfield Group Directors and the Westfield Retail Trust 
Directors as at the date of this Securityholder Booklet, but there is 
no guarantee or assurance that the importance of different risks will 
not change or other risks will not emerge.

Returns from an investment in Scentre Group’s shopping centres 
depend largely upon the amount of rental income generated 
from the properties and the expenses incurred in the operations, 
including the management and maintenance of the properties as 
well as changes in the market value of the properties. In addition, 
returns from Scentre Group’s investment in shopping centres could 
be affected by its property development, design and construction 
activities which form a substantial component of its business. 

Some risks below may adversely affect Scentre Group’s revenues 
and operating income, particularly the rental income of Scentre 
Group’s properties or project income from its development 
activities. Other risks may adversely affect Scentre Group’s 
business, without necessarily affecting its revenues and 
operating income. 

7.1 PROPERTY OWNERSHIP RISKS
(A) TENANT DEFAULT AND OCCUPANCY RISK IN 
SHOPPING CENTRES 
As a significant portion of Scentre Group’s earnings will be derived 
from rental income, Scentre Group’s performance will depend 
significantly on the level of tenant default and on its ability to 
continue to lease space in its shopping centres (including its 
redeveloped shopping centres) on market terms. Scentre Group’s 
results of operations may be adversely affected if a significant 
number of tenants or anchor tenants are unable to meet their rent 
obligations under their leases or if there is a decrease in demand for 
retail space in shopping centres so that Scentre Group is unable to 
renew existing leases or find new tenants on acceptable terms. 

If the retail sales of stores operating in Scentre Group’s shopping 
centres decline significantly due to economic conditions, closure 
of anchor stores or for other reasons, tenants might be unable to 
pay their existing base rents or service charges (since these fixed 
rents and charges would represent a high percentage of their sales). 
Further, if retail sales decline, tenants would be less willing to pay 
minimum rent at previous levels and existing tenants will seek a 
lower rent on renewal. During times of low economic growth, such 
as those experienced in Australia and New Zealand in recent years, 
the risks associated with declining retail sales increase. 

(B) ANCHOR TENANTS DEFAULT OR CLOSURE RISK
Anchor tenants occupy a significant percentage of the total GLA 
of Scentre Group’s shopping centres. 

The bankruptcy, insolvency or a downturn in the business of any 
of Scentre Group’s anchor tenants or the failure of any anchor 
tenant to renew its lease when it expires or continue to operate its 
store, could adversely affect Scentre Group’s results of operations, 
especially where an anchor tenant accounts for a significant amount 
of Scentre Group’s total rental income. 

In addition, closure of anchor stores could adversely affect retail 
sales of other stores operating in the shopping centres because 
anchor tenants play an important part in generating customer 
traffic and making the shopping centres desirable locations for 
retailers generally.

David Jones and Myer are the two major department store chains 
in Australia. In early 2014 it emerged Myer had approached David 
Jones regarding a potential merger. In February 2014, David Jones 
confirmed it will consider any proposal from Myer which is in the 
best interests of David Jones shareholders. However, there is no 
certainty any transaction will eventuate.

David Jones and Myer act as anchor tenants in 28 of the 38 
Australian Westfield shopping centres, and as at 31 December 
2013 contributed approximately 4.2% of gross rent, 8.7% of annual 
retail sales and 18.1% of GLA in the Scentre Group portfolio. 
Scentre Group owns some of David Jones’ and Myer’s highest 
grossing stores.

A rationalisation of the ownership structure of department stores 
in Australia and any subsequent reduction in the total GLA 
for department stores would create opportunities to improve 
the quality of shopping centres through introducing additional 
retailers, increasing the sales productivity of department store 
space and remixing the tenancy mix at existing shopping centres. 
Any potential vacant space resulting from a rationalisation of 
department store tenancies could be re-leased to other retailers, 
such as discount department stores and international retailers, who 
are motivated to expand in Australia.

A negative change in the financial condition of any of Scentre 
Group’s anchor tenants could result in a substantial decrease in 
the revenues directly or indirectly contributed by such tenants and 
have a negative impact on the overall performance of the affected 
shopping centre(s).

(C) CHANGES IN CONSUMER SENTIMENT OR SHOPPING 
PREFERENCES
A significant proportion of Scentre Group’s revenues will depend on 
rental income from tenants whose ability to pay rent depends on their 
ability to generate and maintain retail sales. Retail sales are subject to 
rapid and occasionally unpredictable changes in consumer sentiment 
or preferences, including due to changes in economic conditions, 
interest rates, levels of disposable income and consumer confidence. 
If Scentre Group, or its tenants, misjudge consumer sentiment or 
preferences, or fails to respond to changing consumer sentiment or 
preferences, this may result in a decline in rental income for Scentre 
Group leading to a decline in financial performance.
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(D) EMERGENCE OF ALTERNATIVE RETAIL CHANNELS, 
ESPECIALLY ONLINE RETAILING
As shopping patterns change, consumers may prefer alternative 
retail outlets (for example, “big box” shopping centres, discount 
shopping centres and clubs, outlet malls, catalogues, video and 
home shopping networks, direct mail order, telemarketing and 
online retailers) over conventional shopping centres. If Scentre 
Group fails to offer a superior, convenient, safe and appealing 
experience to consumers who visit its shopping centres, compared 
to alternative retail outlets, consumer traffic through its shopping 
centres may decline. This in turn may lead to a decline in demand 
for retail space and adversely impact Scentre Group’s financial 
performance. The demand for retail space may also decline if 
Scentre Group is unable to meet the needs of its retailers who are 
changing the way they do business in response to the change in 
shopping patterns, including by embracing alternative retail outlets.

In particular, with the advent of e-commerce and mobile technology, 
online retailing has emerged as the main challenge to conventional 
“bricks and mortar” retailing in recent years. With consumers 
increasingly preferring to shop online, retailers are developing their 
own online shopping platforms to decrease their dependence on 
traditional retail channels. Many retailers are as advanced as the 
consumers in adopting digital and mobile technology. Scentre 
Group’s shopping centres may gradually lose their appeal and 
relevance for new age consumers and retailers. Whether Scentre 
Group is able to meet this challenge depends on its ability to 
execute its strategy to connect both groups of consumers and 
retailers (and the digital world) to its physical shopping centres and 
ensure its shopping centres continue to play a significant role in 
modern day life. 

(E) CONFLICTS OF INTEREST WITH CO-OWNERS OF 
PROPERTIES
A number of shopping centres in Scentre Group’s portfolio are held 
through joint ventures or co-ownership arrangements. In a number 
of these arrangements, Scentre Group does not have exclusive 
control over certain aspects of the shopping centres including 
development, financing, leasing and management.

From time to time, Scentre Group will be required to make major 
decisions in respect of co-owned properties, including ongoing 
capital expenditure, redevelopment and refurbishment, the sale of 
shopping centres or surplus land and the purchase of additional 
land. Co-owners may be competitors and/or have economic or other 
business interests or goals which are inconsistent with Scentre 
Group’s business interests or goals, and may be in a position to take 
actions contrary to Scentre Group’s objectives. Disputes between 
Scentre Group and co-owners may result in litigation or arbitration 
that would increase expenses and prevent the Scentre Group Board 
and senior managers from focusing their time and effort on Scentre 
Group’s business.

In addition, pre-emptive provisions or rights of first refusal may 
apply to sales or transfers of interests in these co-owned properties. 
These provisions may work to Scentre Group’s disadvantage 
because, among other things, Scentre Group may be disadvantaged 
in its sale process by the need to comply with these provisions.

There is also the risk that co-owners might become bankrupt or 
default on their obligations, resulting in their interest in one or more 
shopping centres becoming subject to external administration, 

transferred to creditors or sold to third parties, or otherwise act 
in a manner that adversely affects Scentre Group, or which forces 
Scentre Group to take an action (e.g. purchase of that interest 
pursuant to pre-emptive rights) which it would not otherwise 
have taken.

7.2 PROPERTY MANAGEMENT AND DEVELOPMENT RISKS
(A) DEVELOPMENT ACTIVITIES RISK 
Scentre Group’s financial performance will depend in part upon the 
continued redevelopment and growth of its properties. Details of 
Scentre Group’s development activities are set out at Section 5.3. 

Scentre Group will be subject to the risks associated with 
its expansion and redevelopment activities, including risks 
resulting from:

(i) construction not being completed on budget and on schedule;

(ii) properties not being leased to the level or otherwise on the 
terms anticipated by the feasibility study prepared for the 
particular project especially if the income derived from the 
redeveloped shopping centres is lower than expected; or

(iii) the inability of Scentre Group or its joint venture partners 
to obtain funding on acceptable terms, or at all, for Scentre 
Group’s proposed development and redevelopment 
programme.

Development, redevelopment and expansion activities may also 
involve the following risks:

(i) failure to obtain, or delay in obtaining, required permits, 
licences or approvals;

(ii) changes in laws and governmental regulations including 
zoning, planning and environmental laws;

(iii) changes in the political or economic environments;

(iv) industrial disputes which may delay projects and/or add to the 
cost of developments;

(v) construction costs of a project which may exceed original 
estimates or available financing;

(vi) temporary disruption of income from an existing shopping 
centre which is being redeveloped;

(vii) failure to maintain leased rates for existing retail space, the 
inability to lease new retail space, rent abatements, and 
termination of lease agreements and pre-sale agreements;

(viii) loss of consumers due to inconvenience caused by 
construction; 

(ix) incurrence of substantial expenditures before the 
redevelopment project produces income; and

(x)  delays due to inadequate supply of labour, scarcity of 
construction materials, lower than expected sales productivity 
levels, inclement weather conditions, land contamination, 
difficult site access, objections raised by community 
interest groups, environmental groups and neighbours, slow 
decision-making by counterparties, complex construction 
specifications, changes to design briefs, legal issues and other 
documentation changes.
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If a development or redevelopment project is unsuccessful or 
does not proceed, Scentre Group’s investment cost may exceed 
the value of the project on completion or Scentre Group may 
incur pre-development costs that have to be written off. Scentre 
Group’s financial performance may be adversely affected in 
these circumstances.

Scentre Group may undertake development or redevelopment 
activities for a third party (including a co-owner) on a fixed price, 
fixed time basis. Scentre Group faces additional risks in these 
arrangements – for example, delays may result in liquidated 
damages against Scentre Group, design problems or defects 
may result in rectification or costs or liabilities which Scentre 
Group cannot recover, Scentre Group may be unable to fulfil its 
statutory and contractual obligations in relation to the quality of 
its materials and workmanship, including warranties and defect 
liability obligations.

Given the size and scale of Scentre Group’s expansion and 
redevelopment activities, Scentre Group may incur additional 
indebtedness to fund required capital expenditures. 

(B) PROPERTY MANAGEMENT ACTIVITIES RISK
Scentre Group will derive a significant portion of its income from 
property management activities. Property management income 
is treated as having similar characteristics, risk and growth 
profile as property net operating income (rent income) given the 
long term nature of property management income under the 
property management agreements and direct linkage of property 
management income to annual gross income. 

However, these property management agreements may be 
terminated by Scentre Group’s counterparty if Scentre Group 
breaches the agreement (subject to specified remedy periods) or 
under certain other conditions, including a reduction in Scentre 
Group’s ownership of the relevant property to less than a 25% 
direct or indirect interest or the termination of the co-ownership or 
development framework agreement relating to such property.40

If third parties with whom Scentre Group has management 
agreements were to terminate those agreements, Scentre Group’s 
income may be adversely affected. In addition, Scentre Group may 
be liable to third parties for damages if it breaches these property 
management agreements.

7.3 FINANCING RISKS
(A) REFINANCING RISK
If the Proposal is implemented, Scentre Group will have a 
$5.0 billion bridge facility and $4.05 billion in revolving loan 
facilities, in addition to the $3.8 billion of pre-existing Westfield 
Retail Trust financing facilities comprising $1.9 billion of bonds and 
$1.9 billion of bank loan facilities. The bridge facility has a two year 
maturity with an option to extend for a further year. The revolving 
loan facilities have maturities ranging up to six years. It is intended 
that the bridge facility will be refinanced in the global debt capital 
markets within two years of drawing. 

Scentre Group’s ability to refinance its debt facilities on acceptable 
terms will depend on a number of factors (some of which are out of 
its control) including general economic, political and capital market 
conditions, credit availability and the performance, reputation and 
financial strength of its business. 

An adverse change in one or more of those factors could impact 
Scentre Group’s ability to refinance its debt facilities on acceptable 
terms. For example, any disruption in global credit markets, such 
as the disruptions associated with the global financial crisis and 
the European sovereign debt crisis since 2007, may significantly 
increase the risks and costs associated with obtaining new funding 
for Scentre Group’s development programme or acquisitions on 
acceptable terms, or at all. 

If Scentre Group is unable to refinance its debt facilities on 
acceptable terms or at all, Scentre Group may need to seek 
alternative funding such as asset dispositions or equity capital 
raisings.

(B) LEVERAGE RISK
Scentre Group will have a significant amount of debt and this will 
be an increase from the debt levels currently held by Westfield 
Retail Trust. It is expected that Scentre Group would maintain 
a leverage ratio in the 30% to 40% range over the long term. 
Upon implementation of the Proposal, Scentre Group will have 
$11.1 billion of net debt and 38.4% gearing on a pro forma basis as 
at 31 December 2013 and interest cover of 3.3 times, on a pro forma 
forecast basis for FY14. This is compared to $12.9 billion of net debt 
and a 35.8% gearing ratio for Westfield Group and $3.1 billion of net 
debt and a 22.4% gearing ratio for Westfield Retail Trust reported as 
at 31 December 2013. 

The material consequences of having significant debt levels are 
as follows: 

(i) Scentre Group will need to use a substantial portion of cash 
from its operating activities to pay interest on its debt. Scentre 
Group’s ability to generate sufficient cash from its business 
to repay its debts is subject to various factors including many 
which are beyond its control (see Section 7.3(c));

(ii) Scentre Group’s flexibility in planning for, or reacting to, 
changes in its business and the industry in which it operates 
may be limited because available cash flow after repaying 
principal and paying interest on debt may not be sufficient to 
meet the capital and other expenditures needed to address 
these changes;

(iii) adverse economic, credit or financial market or industry 
conditions are more likely to have a negative effect on Scentre 
Group’s business because, during periods in which Scentre 
Group experiences lower earnings and cash flow, it will be 
required to devote a proportionally greater amount of its cash 
flow to repaying principal and paying interest on its debt;

(iv) Scentre Group may be at a competitive disadvantage to its 
competitors that have relatively less debt and have more cash 
flow available to devote to capital expenditures and other 
strategic purposes;

40 In a limited number of cases, the minimum ownership interest Scentre Group will be required to hold is lower than 25%. One of the development framework agreements is for a term 
expiring in September 2017.
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(v) Scentre Group’s ability to obtain financing in the future for its 
development and redevelopment programme, working capital, 
capital expenditures or other purposes on acceptable terms or 
at all may be limited because of the restrictions contained in 
existing debt agreements and debt levels;

(vi) Scentre Group’s ability to make acquisitions and take 
advantage of significant business opportunities may be 
negatively affected if it needs to obtain the consent of its 
lenders to take any such action or if, because of existing debt 
levels, it is not able to obtain additional financing for these 
opportunities; and

(vii) Scentre Group’s credit rating may be adversely affected, which 
may impact Scentre Group’s ability to access new financing 
and/or the price of any new financing.

In addition, leverage levels may be reviewed and modified from 
time to time without notice to or any approval of Scentre Group 
Securityholders. Specifically, Scentre Group may decide to 
increase its current debt level for a major acquisition or to fund its 
development programme, provided that it believes it is in keeping 
with its strategy at that time which may include returning to its 
desired leverage ratio over a period of time.

If Scentre Group’s cash flow and capital resources are not sufficient 
to make principal repayments and interest payments on its debt and 
fund its working capital and other business needs, Scentre Group 
could be forced to:

(i) reduce or delay scheduled capital expenditures, development 
and redevelopment programme or forgo acquisitions or other 
business opportunities;

(ii) sell material assets or operations;

(iii) raise additional equity capital (including hybrid equity capital);

(iv) restructure or refinance its debt; or

(v) undertake other protective measures.

Some of these transactions could occur at times or on terms that are 
disadvantageous to Scentre Group.

Low economic growth conditions such as those recently 
experienced in Australia and New Zealand, or disruptions in global 
credit markets such as those associated with the global financial 
crisis and the European sovereign debt crisis since 2007, could 
result in a higher than normal risk that, if Scentre Group were 
required to take such steps in these circumstances, the transaction 
terms would be disadvantageous to it, or such options may not be 
available at all. 

(C) CASH FLOW RISK
Scentre Group’s ability to repay the principal and pay interest on 
its debt depends on the future performance and cash flow of its 
business which, to a certain extent, is subject to general economic, 
financial, competitive, legislative, regulatory and other factors, many 
of which are beyond its control. Scentre Group’s historical financial 
results (on a pro forma basis) have been, and it is anticipated that 
Scentre Group’s future financial results will continue to be, subject 
to fluctuations. Cash flows can vary and Scentre Group’s business 
may not generate sufficient cash flow from operations to enable it to 
satisfy its debt and other obligations. 

Significant expenditures associated with each real estate 
investment, such as maintenance costs, property rates and taxes, 
are generally not reduced when circumstances cause a reduction 
in revenue from the investment. Under these circumstances, the 
financial performance and value of the relevant property would be 
adversely affected.

In addition, Scentre Group will have a development pipeline and 
existing construction projects that require Scentre Group to make 
substantial expenditures upfront before beginning to earn income 
from the redeveloped property. This may impair Scentre Group’s 
ability to service its debt. 

(D) FUNDING RISK FOR DEVELOPMENT AND 
REDEVELOPMENT PROGRAMME AND ACQUISITIONS
The real estate investment and development industry is highly 
capital intensive. Scentre Group’s ability to raise funds on 
acceptable terms, including for its development and redevelopment 
programme or acquisitions, will depend on many of the same factors 
affecting Scentre Group’s ability to refinance its debt facilities 
(see Section 7.3(a)). 

If funding is unavailable to Scentre Group, it may need to delay or 
discontinue its development and redevelopment programme or 
forego growth opportunities from strategic acquisitions. 

(E) CREDIT RATING RISK
Rating agencies, to the extent they provide a rating of Scentre 
Group, will review Scentre Group’s credit rating from time to time, 
including at the half-year periods. Any downgrade of Scentre 
Group’s credit rating or adverse change in credit rating outlook 
assigned by a credit rating agency, whether engaged by Scentre 
Group or not, could adversely affect Scentre Group’s financial 
condition and its business operations by increasing the cost of, 
or limiting or preventing it from securing, additional financing for 
future business or liquidity needs. There can be no assurance that 
the credit ratings assigned to Scentre Group will not change in 
the future. 

7.4 MARKET STRUCTURE RISKS
(A) GEOGRAPHICAL CONCENTRATION OF SCENTRE 
GROUP’S PORTFOLIO
Scentre Group’s portfolio will be entirely located in Australia and 
New Zealand. As at 31 December 2013, on a pro forma basis by 
asset value, Scentre Group’s portfolio had a 49% exposure to New 
South Wales, 14% exposure to Victoria, 14% exposure to Queensland, 
4% exposure to South Australia, 4% exposure to the Australian 
Capital Territory, 6% exposure to Western Australia and 9% exposure 
to New Zealand. Any decline in shopping centre values or any event 
or occurrence which has an effect on the value of shopping centres 
in Australia or New Zealand, especially in New South Wales, may 
have a material adverse effect on the business, financial condition, 
results of operations and/or prospects of Scentre Group. 

(B) ACQUISITION RISK
Scentre Group may pursue acquisitions of property assets and 
related redevelopment projects as opportunities arise that meet its 
investment criteria and if funding is available. Retail property assets 
and redevelopment projects may be acquired directly or indirectly 
through acquisition of entities that own development projects and 
properties. Such acquisitions involve a number of risks inherent in 
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assessing the values, strengths, weaknesses and profitability of the 
property assets. While Scentre Group’s policy will be to undertake 
appropriate due diligence in order to assess these risks, unexpected 
problems and latent liabilities or contingencies such as the 
existence of hazardous substances (for example, asbestos or other 
environmental liabilities) may still emerge.

Additionally, the indirect acquisition of properties and related 
redevelopment projects through, for example, the takeover of another 
listed property-owning entity, may not allow for the usual standard of 
due diligence for a specific property acquisition to be undertaken.

Acquisition activities will also involve the following risks:

(i) the acquired properties may not achieve anticipated rental 
rates or leased rates;

(ii) assumptions or judgements with respect to improvements 
to the financial returns (including the leased rates and rents 
of a completed project) of acquired properties may prove 
inaccurate;

(iii) Scentre Group may abandon acquisition opportunities that 
it has used funds to explore and incur transaction costs that 
cannot be recovered;

(iv) Scentre Group may be unable to obtain anchor tenants, 
financier and co-owner approvals, if applicable, for expansion 
activities; 

(v) Scentre Group may be unable to obtain necessary regulatory 
licences and approvals for expansion activities; and

(vi) Scentre Group’s ability to take advantage of acquisition 
opportunities may also be limited by regulatory issues or 
regulatory intervention based on competition grounds.

By growing through acquisition, Scentre Group will face the 
operational and financial risks commonly encountered with such 
a strategy, including continuity or assimilation of operations or 
employees, dissipation of Scentre Group’s management resources 
and impairment and restructuring of relationships with employees 
and tenants of the acquired property as a result of changes in 
ownership and management. In addition, depending on the type of 
transaction, it can take a period of time to realise the full benefits 
of the acquisition. Moreover, during a period following such a 
transaction, Scentre Group’s operating results may decrease 
compared to results prior to the transaction.

(C) COMPETITION FROM OTHER PARTICIPANTS IN THE 
RETAIL PROPERTY INDUSTRY
Scentre Group will face competition from other Australian and 
New Zealand property groups and other commercial organisations 
active in the Australian and New Zealand property markets. Scentre 
Group will also face the threat of new competitors emerging, both 
generally and in particular trade areas. 

Accordingly, the existence of such competition may have an 
adverse impact on Scentre Group’s ability to secure tenants for its 
properties at satisfactory rentals and on a timely basis.

In addition, all of Scentre Group’s shopping centres will be located 
in developed retail and commercial areas, many of which compete 
with other shopping centres or neighbourhood shopping centres 

within their primary trade area. The amount of rentable space in the 
relevant primary trade area, the convenience and quality of facilities 
and the nature of stores at such competing shopping centres could 
each have an adverse effect on Scentre Group’s ability to lease 
space and on the level of rents it can obtain. 

Westfield Corporation is not restricted from owning and operating 
shopping centres in Australia and New Zealand and may decide to 
re-enter this market and compete with Scentre Group in the future. 
However, under the terms of the Trade Mark Licence Agreement, 
Westfield Corporation would not be permitted to use the Westfield 
name on any shopping centres that it acquired in Australia and 
New Zealand. 

7.5 OTHER RISKS 
(A) PROPERTIES REVALUATION RISK
In accordance with A-IFRS, Scentre Group will carry its property 
investments on its balance sheet at fair value. At each reporting 
date, the Scentre Group Board will assess the carrying value of 
its  investment property portfolio, and where the carrying value 
differs materially from the Scentre Group Board’s assessment of fair 
value, Scentre Group will record an adjustment to the carrying value 
as appropriate. 

The Scentre Group Board’s assessment of fair value of each 
shopping centre will take into account the latest independent 
valuations, with updates taking into account any changes in 
estimated yield, underlying income and valuations of comparable 
shopping centres. As a result, Scentre Group may have significant 
non-cash gains or write-downs depending on the change in fair 
value of its properties from period to period, whether or not it sells 
such properties. 

If a substantial decrease occurs in the fair value of Scentre Group’s 
properties, the results of operations of Scentre Group could be 
adversely affected and, as a result, Scentre Group may have 
difficulty maintaining its desired leverage ratio and other financial 
measures. This may reduce Scentre Group’s flexibility in planning 
for, or reacting to, changes in its business or industry including its 
ability to commence new redevelopment projects.

In addition, a number of Scentre Group’s financing agreements will 
contain leverage ratio covenants that are calculated as the ratio of 
Scentre Group’s total borrowings less cash, to total assets less cash. 
Accordingly, a material reduction in the value of Scentre Group’s 
properties as a result of revaluations will have an adverse impact on 
the leverage ratios contained in its financing agreements.

(B) RISK OF ILLIQUID INVESTMENTS IN PROPERTY
Investments in property are relatively illiquid, and some of Scentre 
Group’s properties are subject to contractual limitations on transfer. 
This illiquidity limits Scentre Group’s ability to vary its portfolio 
promptly in response to changes in economic or other conditions. 
In times of low economic growth or disruption in financial markets, 
there are fewer potential buyers of shopping centre assets, and 
it may be difficult for potential buyers to obtain financing on 
acceptable terms, or at all. There is no assurance that Scentre Group 
will be able to dispose of a property at the desired time or at a price 
greater than Scentre Group’s total investment in the property.
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(C) LITIGATION AND CLAIMS RISK
Disputes or litigation may arise from time to time in the course of 
the business activities of Scentre Group, including with respect 
to the historical activities of Westfield Holdings, Westfield Trust, 
Westfield Retail Trust 1 or Westfield Retail Trust 2. Any material 
or costly disputes or litigation could adversely affect the financial 
performance of Scentre Group or the trading price of the Scentre 
Group Securities.

(D) INSURANCE RISK 
Scentre Group will carry material damage, business interruption and 
liability insurance on its properties with policy specifications and 
insured limits that the Scentre Group Board believes are customarily 
carried for similar properties. However, potential losses of a 
catastrophic nature such as those arising from floods, earthquakes, 
terrorism or other similar catastrophic events may be either 
uninsurable, or, in the judgement of the Scentre Group Board, not 
insurable on a financially reasonable basis, or may not be insured at 
full replacement cost or may be subject to larger excesses.

Scentre Group will carry insurance with respect to terrorism 
and will seek appropriate coverage having regard to the nature 
of its properties and operations. The renewal of insurance will 
be dependent on a number of factors such as the continued 
availability of coverage, the nature of risks to be covered, the extent 
of the proposed coverage and costs involved. In addition, Scentre 
Group will carry earthquake insurance on its properties located in 
seismically active areas in an amount and with deductibles that the 
Scentre Group Board believes are commercially reasonable.

If an uninsured loss occurs, Scentre Group could lose both its 
invested capital in and anticipated profits from the affected 
property.

(E) TERRORIST ATTACKS OR OTHER SECURITY INCIDENTS 
OR WAR
Terrorist attacks or other security incidents or war could damage 
infrastructure or otherwise inhibit or prevent access to the 
shopping centres or harm the demand for, and the value of, Scentre 
Group’s shopping centres. Certain Scentre Group properties are 
well-known landmarks or located near well-known landmarks 
and may be perceived as more likely terrorist targets than similar, 
less recognisable properties. Further, terrorist attacks or other 
security incidents could discourage consumers from shopping in 
public places like Scentre Group’s shopping centres. To the extent 
that Scentre Group’s tenants are impacted by terrorist attacks or 
other security incidents, their ability to continue to honour their 
obligations under their existing leases with Scentre Group could be 
adversely affected. 

(F) INFLATION RISK 
Inflation can adversely impact Scentre Group’s performance 
through increasing costs and reducing real earnings. Inflation may 
also adversely impact the general performance of Scentre Group’s 
shopping centres, impacting Scentre Group’s rent income and 
management fees. 

Substantially all of Scentre Group’s leases with retailers contain 
provisions designed to lessen the impact of inflation. In Australia 
and New Zealand, such provisions include clauses enabling Scentre 
Group to receive periodic index based contractual rent increases 
during the term of the lease or, to a much lesser extent, percentage 
rents based on retailer’s gross sales, which generally increase as 
prices rise, or both. Most of the leases require the retailers to pay a 
proportionate share of operating expenses, including common area 
maintenance, real estate taxes and insurance, reducing Scentre 
Group’s exposure to increases in costs and operating expenses 
resulting from inflation. 

Inflation may also have a negative effect on Scentre Group’s other 
expenses, including interest costs and overhead expenses. These 
costs could increase at a rate higher than rents.

(G) INTEREST RATE RISK
Scentre Group will be subject to the risk of rising interest rates 
associated with borrowing on a floating rate basis. Scentre 
Group will seek to manage all or part of its exposure to adverse 
fluctuations in floating interest rates by entering into interest rate 
hedging arrangements, including derivative financial instruments.

Such arrangements involve risk, such as the risk that counterparties 
may fail to honour their obligations under these arrangements, and 
that such arrangements may not be effective in reducing exposure 
to movements in interest rates. To the extent that Scentre Group 
does not hedge effectively (or at all) against movements in interest 
rates, such interest rate movements may adversely affect Scentre 
Group’s results.

Due to documentation, designation and effectiveness requirements 
under A-IFRS, Scentre Group’s derivative financial instruments 
that will be used for hedging interest rate exposure may not 
qualify for hedge accounting. As a consequence, Scentre Group 
may experience volatility in its reported earnings due to changes 
in the mark to market valuations of its interest rate derivative 
financial instruments.

Although Scentre Group’s interest rate hedging transactions will be 
undertaken to achieve economic outcomes in line with its treasury 
policy, there can be no assurance that such transactions or treasury 
policy will be effective.



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 127 –

–  SECT ION 7  – 
R ISK FACTORS –  SCEN T R E GROUP

(H) FOREIGN EXCHANGE RISK
Scentre Group will derive A$ and NZ$ denominated earnings from 
its shopping centre investments in Australia and New Zealand 
respectively. Scentre Group may manage the impact of exchange 
rate movements on both its earnings and balance sheet by 
entering into hedging transactions, including derivative financial 
instruments. To the extent Scentre Group does not hedge effectively 
(or at all) against movements in the exchange rate of these 
currencies, such exchange rate movements may adversely affect its 
earnings and/or balance sheet.

Due to documentation, designation and effectiveness requirements 
under A-IFRS, Scentre Group currency derivative financial 
instruments used for hedging exchange rate exposure (other than 
cross currency swaps that hedge investments in foreign operations) 
do not qualify for hedge accounting. As a consequence, Scentre 
Group may experience volatility in its reported earnings due to 
changes in the mark-to-market valuations of its currency derivative 
financial instruments.

Although Scentre Group’s exchange rate hedging transactions are 
undertaken to achieve economic outcomes in line with its treasury 
policy, there can be no assurance that such transactions or treasury 
policy will be effective.

(I) DEPOSIT, HEDGE OR INSURANCE COUNTERPARTY 
CREDIT RISK
Counterparty credit risk is the risk of a loss being sustained by 
Scentre Group as a result of payment default by the counterparty 
with whom it has placed funds on deposit or entered into hedging 
transactions to hedge its interest rate and foreign exchange risks. 
The extent of Scentre Group’s loss could be the full amount of the 
deposit or, in the case of hedging transactions, the cost of replacing 
those transactions. Under Scentre Group’s proposed treasury risk 
management policy, it will only deal with counterparties which 
it believes are of good credit standing, and it has assigned a 
maximum exposure to each of them according to its assessment 
of their credit-worthiness. These determinations are based upon 
each counterparty’s credit ratings and other factors. Even banks 
and financial institutions with high credit ratings can default, 
and several of them have experienced difficulties in recent years. 
Counterparty credit risk also arises to the extent that a claim made 
under an insurance policy is not paid due to the insolvency or 
illiquidity of the insurance company.

There can be no assurance that Scentre Group will successfully 
manage this risk or that such payment defaults by counterparties 
will not adversely affect Scentre Group’s financial condition 
or performance.

(J) CHANGES IN FINANCIAL REPORTING REQUIREMENTS 
AND ACCOUNTING STANDARDS 
Scentre Group will be subject to the usual risk that there may 
be changes in financial reporting requirements and accounting 
standards as well as changes in the interpretation of such 
requirements and standards that may change the basis that Scentre 
Group is required to use to prepare its financial statements, which 
may adversely affect Scentre Group’s reported earnings and 
reported financial performance.

(K) CHANGES IN TAX LAWS 
Changes in tax laws, or changes in the way tax laws are interpreted 
in the various jurisdictions in which Scentre Group will operate, may 
impact Scentre Group’s future tax liabilities.

Under the rules governing the taxation of trusts in Division 6 of 
Part III of the Income Tax Assessment Act 1936 (Cth) (ITAA 1936) 
and current practice, it is the case that Westfield Trust and Westfield 
Retail Trust 1 are not liable for Australian income tax, including 
capital gains tax, provided that members are presently entitled to 
the income of the trust as determined in accordance with each 
trust’s constitution. If either Westfield Trust or Westfield Retail 
Trust 1 was to lose its Division 6 trust tax status due to the failure 
to satisfy the exclusions from the application of the provisions in 
Division 6B or 6C of Part III of the ITAA 1936, then it would be taxed 
at the corporate tax rate of 30% of its net taxable income.

In March 2011, the Australian Government released a discussion 
paper proposing changes to the taxation of trusts and their 
beneficiaries, which would apply with effect from July 2010. 
This paper has been followed by multiple announcements and 
consultation and discussion papers from the Assistant Treasurer and 
Board of Taxation that have confirmed that other than for specific 
integrity measures (which should not be relevant for Westfield 
Trust or Westfield Retail Trust 1), such changes will not have effect 
until 1 July 2014 at the earliest. Based on the discussion papers 
and subsequent consultations, it is not expected that the changes 
will materially adversely affect the tax position of Westfield Trust 
or Westfield Retail Trust 1. However, until the proposed rules are 
released, there can be no assurance that these changes will not 
adversely affect the business of Scentre Group.

(L) COMPLIANCE OR FAILURE TO COMPLY WITH ACCESS 
REQUIREMENTS FOR DISABLED PEOPLE
A number of Australian and New Zealand laws and regulations 
exist that may require modifications to existing buildings on 
Scentre Group’s properties or restrict some renovations by requiring 
improved access to such buildings by disabled persons. Additional 
legislation or regulations may impose further obligations on owners 
with respect to improved access by disabled persons. The costs of 
compliance with such laws and regulations may be substantial, and 
limits or restrictions on completion of some renovations may limit 
implementation of Scentre Group’s investment strategy in some 
instances or reduce overall returns on Scentre Group’s investments. 
Scentre Group could be adversely affected by the costs of 
compliance with such laws and regulations.
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(M) COMPLIANCE WITH ENVIRONMENTAL REGULATIONS
As an owner of real property in Australia and New Zealand, Scentre 
Group will be subject to extensive regulation under environmental 
laws. These laws vary by jurisdiction and are subject to change. 
Current and future environmental laws could impose significant 
costs or liabilities on Scentre Group.

For instance, under certain environmental laws, current or former 
owners or operators of real property may become liable for costs and 
damages resulting from soil or water contaminated by hazardous 
substances (for example, as a result of leaking underground storage 
tanks). Under these laws an owner or operator may be liable 
regardless of whether they knew of, or was responsible for, the 
presence of such substances. Persons who arrange for the disposal 
of hazardous substances (for example, at a landfill) also may be 
liable. In some cases, liability may be joint and several. These laws 
may result in significant unforeseen costs to Scentre Group, or 
impair its ability to sell or rent real property or to borrow money 
using contaminated property as collateral, on acceptable terms or 
at all.

In addition, the presence of hazardous substances on Scentre 
Group’s properties could result in personal injury claims. These 
claims could result in costs or liabilities that could exceed the 
value of the property on which hazardous substances are present. 
Environmental incidents could adversely affect the operations of a 
property including its closure.

Asbestos-containing materials are present in a number of the 
shopping centres that will comprise Scentre Group’s portfolio 
as a consequence of building practices typical at the time the 
Westfield shopping centres were constructed. Environmental and 
safety laws regulate these materials and may allow personal injury 
or other claims for damages due to exposure to such materials. 
Although the costs and liabilities associated with such laws have 
not been material to Westfield Group or Westfield Retail Trust in the 
past, there can be no assurance that they will not be material in 
the future.

It will be the practice of Scentre Group on acquisition, where 
considered necessary, to subject the properties to an environmental 
assessment by independent consultants (commonly referred to 
as Phase I which generally involves a review of records with no 
visual inspection of the property, or soil or ground water sampling). 
However, these assessments may fail to identify all environmental 
problems. Based on these assessments and past experience of 
Westfield Group and Westfield Retail Trust, Westfield Group and 
Westfield Retail Trust are not aware of any environmental claims or 
other liabilities that would require material expenditures by Scentre 
Group. However, Scentre Group could become subject to such 
claims or liabilities in the future.

(N) CHANGES IN GENERAL LAWS 
Scentre Group will be subject to the usual business risk that there 
may be changes in general laws that reduce its income or increase 
its costs. For example, there could be:

(i) changes in retail tenancy laws that limit Scentre Group’s 
recovery of certain property operating expenses;

(ii) new or revised legislation on climate change and energy such 
as emissions trading, targets for renewable energy and energy 
efficiency, the costs of which may not be recoverable from 
tenants;

(iii) changes or increases in real estate taxes that cannot be 
recovered from Scentre Group’s tenants; or

(iv) changes in environmental or building laws or codes that 
require significant capital expenditure.
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3 Westfield Retail Trust 1 	����(�9
���
capital distribution of $0.0011 per 

converted Westfield Retail Trust 1 Unit 

�������	��)��	����'
��**��
������)@���
�
the following securities:

� one Westfield Trust Unit for $0.001; 

and 

� one Westfield Holdings Share for 

$0.0001,

(being the $��
	���0	���	���	��).

The Stapling Distribution will generally 

reduce your cost base per Westfield 

Retail Trust 1 Unit (as determined after 

the Capital Return and the Capital 

Conversion).  If the CGT cost base in your 

Westfield Retail Trust 1 Units is nil or is 

less than the Stapling Distribution, you will 

ma9
���)�*���������������(���'
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����'�
�
for the CGT discount.

The starting cost base which you will 

obtain in a Westfield Trust Unit will only 

be $0.00�0�����
������,���+��������	�)����
base in your new Westfield Trust Units is 

that distributions by Scentre Group on 

those Westfield Trust Units that are not 

assessable income (ie, so-)���
��G��"�
deferred amounts") ���
")
����,�$0.001 

per Westfield Trust Unit 	����'
���"�'�
����
capital gains that may be eligible for the 

CGT discount.

4 The Westfield Retail Trust 1 Units and 

Westfield Retail Trust 2 Units will be 

stapled to the Westfield Trust Units and 

Westfield Holdings Shares to form the 

Scentre Group.
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Current cost base per Westfield Retail Trust 1 Unit is:

� �	���	� by up to $0.2853 per Westfield Retail Trust 1 Unit in 

respect of the Capital Return (a capital gain may arise if the 

cost base per Westfield Retail Trust 1 Unit is less than 

$0.2853);  

� i���	��	� (if not nil following the Capital Return) by the Capital 

Conversion, through the cost base spreading over the 

converted Westfield Retail Trust 1 Units; and

� �	���	� by up to $0.0011 per converted Westfield Retail Trust 

1 Unit (if not already nil) in respect of the Stapling Distribution 

(which may give rise to a further capital gain if the cost base 

per Westfield Retail Trust 1 Unit is less than $0.0011).

�����	�
�����	
�
������( 1�	��

Current cost base per Westfield Retail Trust 2 Unit is ����	��	��
by the Capital Conversion, through the cost base spreading over 

the converted Westfield Retail Trust 2 Units.
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�������
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Cost base per Westfield Trust Unit will be $0.001.
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2�
�	��� $����

Cost base per Westfield Holdings Share will be $0.0001.
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Trust 1 B����������
������,���
����*�����1�����'�����0

��
����*�����1�����'������	�����
����������
�)����'��
������
��)
��)����'��
����
�)��
)��+
��
� Westfield Retail Trust 1 B����'
�����
��)
��'��$0.0011.  If ��
�)����'��
 ���
��ur )��+
��
� Westfield Retail Trust 1 B��������
��������$0.00������������ �����
�
C(*�
(
��������1��
7�����	����(�9
���)�*���������������
�
"�
����,���
������,����	��)��(�� 
'
�
����'�
�,�����
��������)�����,�)���0���
�)�*���������������������
�,�����
�4��H��
����#�
��)�(
��
��0�

��
��
)
�*���,���
����*�����1�����'������	��������'
�����"�'�
�
+
���,�������*��*��
�����
�
�*
)���,�)��+
��
� *�
-����Westfield Retail Trust 1 B����0

6.2 '���������������"���"����������������	�
������� 1�	�����������	�
��2�
�	���
$����

 �������'
���,7�Westfield Retail Trust 1 	�����**������I��,���
����*�����1�����'������
��	�������
��)@����������,��
	�Westfield Trust B����������
	�We��,�
���F������� ����
�0�

T�
�,�����
�
(
����,������)����'��
������
��)
��)����'��
�,���
�)���
	�Westfield Trust

B����	����'
�$0.00������,���
�)���
	�We��,�
���F������� ����
�	����'
�$0.0001.

6.3 �"8�	�	�	���������������	�
������� 1�	�����������	�
��2�
�	��� $����

J���	����'
���9
�������+
��)@���
����
�Westfield Trust B���������We��,�
���F��������
����
���)@���
�����
����
�D
��
������
������
�C(*�
(
��������1��
0 ����������
�)��
�

+
���,������
)
�+
���
����*�����1�����'����������
�*
)���,�*�
-����Westfield Retail Trust 

1 B����.

6.4 $��
	������$"������������$�"��	�	��

��
�
��������'
������)�(
���"��(*��)�������,�������������
������,���
����*������,���
�
We��,�
���F������� ����
7���
�Westfield Trust B���7���
�Westfield Retail Trust 1 B��������
��
�Westfield Retail Trust 2 B�������,��(����)
���
�����*��
)�����0�

7 N��-���	�����9
	�	�
��$�"��	�-��
����
��
���*�����5
����7���*��������+
����� �������*�����1�����'������	������+
��� *��)��)��
)���
@�
�)
� ,��������,������We��,�
���5
������������
)�����
����
�������"�'�
������������
*��*
���. 

J�����
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���5
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 ���������� *��*
�����,:
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���,��(
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���
���	���
�
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� �����
�����ur Westfield Retail 

�������
)�����
� �����"�'�
������������*��*
����	�
������)
��
�����'
����
������������
���
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� ��u ����7������+
��
��, ��ur We��,�
���5
������������
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*
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���'����(
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)���������
��:

� ��ur Westfield Retail Trust 1 B����������������'
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(2) prior to the time of the CGT event, held 10% or more of the issued 

units in Westfield Retail Trust 1 throughout a 12 month period that 

began no earlier than 24 months before the time of the disposal and 

ended no later than that time; and

� your Westfield Retail Trust 2 B����������������'
���"�'�
������������*��*
��� if, 

���
"*
)�
�7���
����
�������+���
��,�Westfield Retail Trust 2 �������*���)�*�����
derived from�������������
���*��*
���0�C,���
����
�������+���
�of Westfield Retail 

Trust 2 ���*���)�*������
��+
��,��(�������������
���*��*
���7�the 10% ownership 

�
@���
(
����:���������
���'�+
�,���Westfield Retail Trust 1 Units) will apply0

8 2�
�	�������	����	������$"������������$�"��	�	���������
	�����	�����
8.1 2�
�	������$"������������$�"��	�	��

6�)���)
���
�����*��
)������	����)�(*���
���
�Westfield Holdings ����
7���
�Westfield 

Trust Unit, one Westfield Retail Trust 1 Unit and one Westfield Retail Trust 2 B����	��)��
��
����*�
������)������'
�����
���
*����
��0

F�	
+
�7�
�)���,���
�,�����
)�����
��)�(*����������)
���
�����*��
)������	����)��������
���
�
*����
����
��,�������*��*��
�0���))��������7�	�
�
����)
���
�����*��
)���������
�)@���
�7����	�����

�����'
���
��
��,�������*��*��
�������
��)@����������,���Westfield 

Holdings ����
7���Westfield Trust Unit, a Westfield Retail Trust 1 Unit and a Westfield 

Retail Trust 2 B���0

��
�(���
�����	��)�������
�
�(��
���
�)����'��
����
�)���,���
�����+�������
)�����
��
)om*���������
��)
���
�����*��
)�����
�����������	���������,����	������
����*��������
summarised in s
)�����3 �'�+
0

��
����
��,��)@����������,���(
�)�(*��
�����,���
��)
���
�����*��
)�����
�����������	����
�����,����	������
����*�����	����'
���,,
�
��7�	��)��	����'
��
�
+��������
�
�(������	�
��
��
��
��������)���������+����'�
��������'�
@�
���)�*���������0��C���
�*
)���,�your Westfield 

Retail Trust 1 Units and Westfield Retail Trust 2 Units7������)���
������
��,��)@���������,���
�������)�����*��*��
��	��������)����
=�	�
�
�����
��)@������������
�,��������Westfield 

Trust Units and Westfield Holdings ����
s 	����'
���
�C(*�
(
��������1��
�:�

�s
)�����
04 �'�+
;0

8.2 0	���	���	��������������	�
������� ��������	�
�����	
�������#

J���	����'
��
@���
�������)���
����������
��,���
��
����)�(
��,�Westfield Trust and 

Westfield Retail Trust 1 :�����+��
��'����
����
�*
)��+
��
�*����'�
�
�����
�;���������
���
���'�
���)�(
�,�����"�*��*��
�0��)
���
�����*�	����*��+��
�����	��������������
��"����������
(
��7�������	��������"�����
7����������������
�)�(*�
������,��������"��
����0

C�)�(
�������'��
� by Westfield Trust or Westfield Retail Trust 1 will generally retain the 

)����)�
���������	�
�����	����
��+
��'����
��
�
+���������0��1�����'�������,��(�Westfield 

Trust and Westfield Retail Trust 1 may���)���
�+�������)�(*��
���7���
���"���
��(
����,�
	��)h may���,,
�0

C,���������'������,��(�Westfield Trust or We��,�
���5
������������ ��)���
��,��
������)�(
����
�
�*
)���,�	��)��,��
������"�����'

��*����:��)�������+��
�����
)
�+
��,��(��)
���
�
����*?���
	��
������
�����
���������
���'>
)�������+��
���	�������������";7�����(���'
�

�����
������
)
�+
���,��
������)�(
���"��,,�
��
@���������
��
��
���,���
��������������"�
���
�	��
�*���'�
�'����������������)�(
������
�@�����(��,�,��
������)�(
���"�paid0�
F�	
+
�7��,���
��������(������,�,��
������)�(
���"�paid on y������)�(
 ,��(���������)
�
��������)�(
��
������E�7��������
��, ��
������	����'
�
�����
�����)���(���,��
������)�(
���"�
offset for the total amount of foreign ��)�(
 ��"�paid0 The foreign ��)�(
���"�amount is 

�
@���
�����'
���)���
���� your ���
���'�
���)om
0��F�	
+
�7��,��������������"����*���'�
�
by you on the ,��
������)�(
7���
�,��
������)�(
���"��,,�
��(���'
��**��
���������������
�������������"����'�����0��/��
������)�(
���"��,,�
����������
�����������
�������
���)�(
��
���
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��)�*���������������)���
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"�(*�
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the CGT discount has been applied in calculating the net capital gain at the Westfield 

Trust or Westfield Retail Trust 1 �
+
�7�����	����'
��
@���
����������-up the amount of the 

capital gain included in your assessable income.  You can then apply any available 

capital losses from other sources to offset the capital gain and then apply your CGT 

discount factor, if applicable.

If Westfield Trust or Westfield Retail Trust 1 ma9
�����-assessable distributions to you, 

such distributions will give rise to a CGT Event E4.  You will need to determine the CGT 

Event E4 outcomes for your Westfield Trust and Westfield Retail Trust 1 Units separately 

as follows:

� yo��	����(�9
���)�*�����������,���
�������+���
��,���
����-assessable 

distribution(s) paid to you during the income year in respect of your Westfield 

Trust Unit or Westfield Retail Trust 1 B����
")

���the cost base in the 

Westfield Trust Unit or Westfield Retail Trust 1 Unit at that time, and the cost 

base and reduced cost base of the unit will be reduced to nil; and

� where the sum of the non-assessable distribution(s) paid to you during the 

income year in respect of your Westfield Trust Unit or Westfield Retail Trust 1

Unit is not more than the cost base of the Westfield Trust Unit or Westfield 

Retail Trust 1 Unit at that time, the cost base and reduced cost base of the unit 

will be reduced by the amount of the non-assessable payment.

Where applicable, you may apply your CGT discount factor to a capital gain arising from 

a CGT Event E4 happening as a result of the receipt of a non-assessable distribution 

from Westfield Trust or Westfield Retail Trust 1, provided that the relevant unit has been 

held for at least 12 months prior to the end of the income year in which you receive the 

non-assessable distribution.

Westfield Trust B������)@���
�����*�����,���
����*�����	����'
���9
�������+
�'

���)@���
��
on the Implementation Date (30 June 2014).  T�
��� �)�����
�� that you cannot count 

��
������,��)@����������,���
�Westfield Trust Units in the 12 month holding period (see 

��"������1
�
�(������������K��;0��))��������, the Westfield Trust B������)@���
�������
�
Implementation Date will not have been held for at least 12 months at the time a CGT 

Event E4 occurs for the income year ended 30 June 2015 (ie, on 30 June 2015).  This 

means that for Westfield Trust B������)@���
�����
����
����*����7���
��������)�����
factor will not be available for a CGT Event E4 capital gain arising in respect of any non-

assessable component of the Westfield Trust ������'��������������
"*
)�
�����'
�*�������
February 2015.

8.3 0	���	���	��������������	�
��2�
�	��� ��������	�
�����	
�������(

Westfield Holdings is a company7�����,�����"�*��*��
�7�Westfield Retail Trust 2 will be 

��"
����9
���)�(*�������
��1�+���������,���
������	�
�����	���	����������.  

This means that distributions from both Westfield Holdings and Westfield Retail Trust 2

:���
�������)
������)�*�����������'������;�	����'
���"
d as dividends and may�'
�,���9
�0

Your assessable income will include the amount of the dividends paid by Westfield 

Holdings or distributions made by Westfield Retail Trust 2, as well as the amount of 

,���9����)�
����7��,����7�����)�
�������
���+��
���K��stributions.  You will generally be 


�����
���������"��,,�
��:�
'��
;�)���
�*������������
��(������,���
�,���9����)�
����0

�
�
�����7����'
�
����'�
�,�����
�,���9����)�
����������"��,,�
�7�����(������+
��
��������
Westfield Holdings Shares or Westfield Retail Trust 2 B�����G������9G�,�������
����#.����s 

:������)���������
����
��,��)@��������������
����
��,����*����;0����������
�������������**���
��������,�������
��������+������	���
���"��,,�
��
�����
(
���:�����������
���������
�
�������
shares held) does not 
")

��E.7����,�����
���)�(
��
������	��)����
�,���9
����+��
������
paid.  If you enter into put or call options (or other derivatives) in relation to Scentre 

Group Securities, this may��,,
)��	�
��
�������������
��
)�����
����,,�)�
�����G������9G�,���
the p��*��
���,���
�,���9�������
�7������*
)�,�)���+�)
��������'
�������0

Where you are an individual, a complying superannuation entity or a registered charity (in 

)
������)��)�(����)
�;7�����	�����
�
������'
�
�����
���������"��
,���������
�
"�
����������
�
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fr��9ing credits attached to your dividends/distributions from Westfield Holdings or 

Westfield Retail Trust 2 ,��������)�(
��
���
")

���������"����'������,�����
���)�(
��
��0

Wh
�
�������
���)�(*���7�����,���9
��������'�����������������
)
�+
�,��(�Westfield

Holdings or We��,�
���5
������������ 	�����
�
��������+
����
������,���9����)�
������������
,���9�����))����0

8.4 0	����
����$"������������$�"��	�	��

6�)������+�������
)������)�(*����������)
���
�����*��
)������������
*����
��������
�0��
�����)�7���
����*�����of a Scentre Group Security will constitute a disposal for CGT 

*��*��
������
�*
)���,�
�)������+�������
)������)�(*�������������)
���
�����*��
)�����0��
�))��������7���
�)�*�����*��)

����
,
��'�
������
����*������,�
�)������+�������
)������	����
need to be determined by apportioning the total capital proceeds received in respect of 

��
����*������,���
��)
���
�����*��
)������������
�����'�
�'����0

Upon disposal of a Scentre Group Security:

� yo��	����(�9
���)�*��������������
������������*����)�����)�(*��
����
)urity if the 

portion of the capital proceeds reasonably attributed to the Westfield Holdings

Share, Westfield Trust Unit, Westfield Retail Trust 1 Unit or Westfield Retail 

Trust 2 B����:����**��)�'�
;�
")

�����
�)����'��
��,���
��
�
+��������
��������=�
and

� yo��	����(�9
���)�*�����������,���
�*��������,���
�)�*�����*��)

����
�����'���
attributed to the Westfield Holdings Share, Westfield Trust Unit, Westfield Retail 

Trust 1 Unit or Westfield Retail Trust 2 Unit (as applicable) is less than the 

reduced cost '��
��,���
��
�
+��������
��������0

Westfield Trust Units and Westfield Holdings ����
���)@���
�����
����
����*�����	����
only have a nominal cost base (see section 0� above)0

In order to be eligible for the CGT discount factor, you must have held the relevant 

�
)������,�������
�������(������'
,��
���
�����
+
��0�����������
�����section %0� above, 

��
����
��,��)@����������,���
�����+�������
)�����
���,���
��)
���
�����*����������	���������
,����	������
����*�����	����'
���,,
�
��0�

Generally, a capital loss arising in respect of one security may offset a capital gain arising 

����
�*
)���,������
�7���'>
)������*
)�,�)���������
��,����)
���
�����*��
)���������
��������
��
�)�(*���
�����������0

9 2�
�	�������	����	������$"������������$�"��	�	�������-���	�����
The information in this section dealing with non-�
���
�����,�������������
�������**������
non-residents who hold their Scentre Group Securities through a permanent 


���'����(
���������������7�����������
����)
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�����*��
)�����
��+���������
�*��
��
�����������
�����0

9.1 �����	�
������� ��������	�
�����	
�������# �	���	���	���

C�����
"*
)�
�������Westfield Trust and Westfield Retail Trust 1 will be managed 

investment trusts (.!��;�,�����"�*��*��
��	��)��(
���������DC��	�����������	�����**������
the "fund payment" component of a distribution0����� will generally include:

� �
�������)�(
�,��(������������*��*
���
���������
�����������������)
����)�(
�
:���
���������"��
,
��
��������'������7����
�
��7���+��
���������������
�;=����

� gross capital gains in respect of ��"�'�
����������n property (including real 

*��*
����������
��������������)0�

��
�DC��	��������������
��
*
�������	�
��
��������
����
���
����,���)�����y which 

��������������gazetted as ���G
")����
��,���,��(������)������G0��C,�������
��������
���
���
of such a country, the DC��	��������������
�	����'
�4�I0��C,�������
����
���
����,���)����
country the DC��	��������������
�	����'
��.I0��DC��	�������������"���
��������	����
�
*�
�
�����
�,�������"����'����������
�*
)���,���)��������'����������������(
�)��)�(����)
��
you may have �������������"�,������������"�*��me����'���������0
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9. FEES AND OTHER COSTS

9.1 CONSUMER ADVISORY WARNING

DID YOU KNOW?

Small differences in both investment performance and fees and costs can have a substantial impact on your long 
term returns.

For example, total annual fees and costs of 2% of your fund balance rather than 1% could reduce your final return by up 
to 20% over a 30 year period (for example, reduce it from $100,000 to $80,000).

You should consider whether features such as superior investment performance or the provision of better member 
services justify higher fees and costs.

You may be able to negotiate to pay lower contribution fees and management costs where applicable. Ask the fund or 
your financial adviser.

TO FIND OUT MORE

If you would like to find out more, or see the impact of the fees based on your own circumstances, the Australian 
Securities and Investments Commission (ASIC) website (www.moneysmart.gov.au) has a managed investment fee 
calculator to help you check out different fee options.

The Corporations Act requires that the above standard consumer advisory warning and the following Sections 9.2 to 9.4 be included in this 
Securityholder Booklet. The information in the consumer advisory warning is standard across Product Disclosure Statements and is not 
specific to information on fees and other costs associated with an investment in Scentre Group Trusts.

9.2 FEES AND OTHER COSTS
The following table shows fees and other costs that you may be charged in relation to your investment in Scentre Group Trusts. These fees 
and costs may be deducted from your money, from the returns on your investment or from the assets of Scentre Group Trusts as a whole.

You should read all the information about fees and costs because it is important to understand their impact on your investment.

For the purposes of this Section, a reference to Scentre Group Responsible Entities is a reference to Westfield Management as responsible 
entity of Westfield Trust, RE1 as responsible entity of Westfield Retail Trust 1 and RE2 as responsible entity of Westfield Retail Trust 2, and a 
reference to Scentre Group Trusts is a reference to Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 (or any one of them 
as applicable).

Fees and other costs – Scentre Group Trusts

Type of fee or cost Amount41 How and when paid

Fees when your money moves in or out of Scentre Group Trusts
Establishment fee
The fee to open your investment

Nil Not applicable 

Contribution fee
The fee on each amount contributed to your investment

Nil Not applicable

Withdrawal fee
The fee on each amount you take out of your investment

Nil Not applicable

Termination fee
The fee to close your investment

Nil Not applicable

41 Including GST less any reduced input tax credits, as applicable.
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Type of fee or cost Amount41 How and when paid

Management costs 
The fees and costs for managing your investment The Scentre Group Responsible 

Entities will not charge any 
management fees.

The Scentre Group Responsible 
Entities will however, recover their 
costs in operating Scentre Group 
Trusts (Operating Expenses).42

The aggregate of the Operating 
Expenses of Scentre Group 
Trusts is estimated at 0.22% per 
annum of the combined net asset 
value of Scentre Group Trusts43 
i.e. $107.60 for every $50,000 
invested in Scentre Group Trusts.44

To be reimbursed from the assets 
of Scentre Group Trusts as the 
costs are incurred by the Scentre 
Group Responsible Entities.

Costs of the Proposal45 Estimated at $75 million 
i.e. $246.57 for every $50,000 
invested in Scentre Group Trusts.46

Payable by Westfield Group 
and Westfield Retail Trust.
(Refer to Section 11.21 for more 
information on the fees and 
expenses of the Proposal.)

Service fees
Investment switching fee 
The fee for changing investment options

Nil Not applicable

41 Including GST less any reduced input tax credits, as applicable.

42 Operating Expenses includes fees and insurance costs of the directors of the Scentre Group Responsible Entities, and other costs of operating the Scentre Group Trusts 
including overheads.

43 Comprising 0.37% per annum of the total asset value of Westfield Trust, 0.15% per annum of the total asset value of Westfield Retail Trust 1 and 0.15% per annum of the total asset 
value of Westfield Retail Trust 2.

44 This assumes that the net assets of Scentre Group Trusts during 2014 are $14.7 billion, being the pro forma net assets for Scentre Group Trusts as at 31 December 2013. For the 
avoidance of doubt, the Operating Expenses set out in this table relate only to the Scentre Group Trusts, and do not include the operating expenses of Westfield Holdings.

45 These costs include an amount payable to advisers as described in Section 11.22.

46 Calculated on the same basis and subject to the same assumption in Footnote 44 above.
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9.3 EXAMPLE OF ANNUAL FEES AND COSTS
The following table gives an example of how the fees and costs associated with Scentre Group Trusts could affect your investment in Scentre 
Group Trusts over the first year of the operation of the trusts.

You should use this table to compare this product with other managed investment products. All amounts are GST inclusive net of any 
reduced input tax credits.

Example: First year after the issue units in Scentre Group Trusts

Type of fee or cost

Balance of $50,000 during year 
with contributions of $5,000 
during the year47

Contribution fees Nil For every additional $5,000 you 
put in, you will be charged nil.

PLUS Management costs And, for every $50,000 you have in 
Scentre Group Trusts, you will be 
charged the following amounts in 
the first year:

Management fees Nil Nil
Operating Expenses of Scentre Group 0.22% pa48 $107.60
Costs of the Proposal 0.50 % pa49 $246.57
EQUALS Cost of your investment If you had an investment of 

$50,000 at the beginning of the 
year and you put in an additional 
$5,000 during that year, you would 
be charged fees of: 

$354.17

9.4 ADDITIONAL EXPLANATION OF FEES AND COSTS
(A) SCENTRE GROUP RESPONSIBLE ENTITY COSTS AND EXPENSES
Under the constitution of each Scentre Group Trust, each Scentre Group Responsible Entity is not entitled to any management fee. However, 
each responsible entity is entitled to and will recover its costs and expenses in connection with operating the relevant Scentre Group Trust, 
including fees and insurance costs of the directors of that Scentre Group Responsible Entity, and other costs of operating that Scentre Group 
Trust (including corporate overheads).

The fees and other costs described in this Section 9 relate only to fees attributable to Scentre Group Trusts, and do not reflect the operating 
expenses of Westfield Holdings (which will also form part of Scentre Group).

The fees and other costs are paid by the relevant Scentre Group Responsible Entity out of the assets of the relevant Scentre Group Trust, 
and are not a separate liability of Scentre Group Securityholders.

(B) REIMBURSEMENT OF OTHER EXPENSES
Under the constitution of each Scentre Group Trust, in addition to the Operating Expenses described above, each Scentre Group 
Responsible Entity is entitled to claim other expenses it incurs in relation to the proper performance of its duties in respect of the 
relevant Scentre Group Trust.

The types of expenses that might be claimed in this way include the cost of holding a meeting convened by the holders of units in Scentre 
Group Trusts at some time in the future, or other extraordinary expenses. At the date of this Securityholder Booklet, no such extraordinary 
expenses are anticipated in the coming 12 months. 

47 The amounts in this column are calculated based on Scentre Group Trust’s combined total pro forma net assets of $14.7 billion as at 31 December 2013.  The fees described in this 
table are paid by the Scentre Group Responsible Entities and are not a separate liability of Scentre Group Securityholders.

48 Comprising 0.37% per annum of the total asset value of Westfield Trust, 0.15% per annum of the total asset value of Westfield Retail Trust 1 and 0.15% per annum of the total asset 
value of Westfield Retail Trust 2.

49 Comprising 0.89% per annum of the total asset value of Westfield Trust, 0.36% per annum of the total asset value of Westfield Retail Trust 1 and 0.36% per annum of the total asset 
value of Westfield Retail Trust 2.
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10. MEETING AND VOTING INFORMATION

10.1 SUMMARY OF SECURITYHOLDER APPROVALS BEING 
SOUGHT AT THE MEETING
Securityholder approval is being sought to:

(a) ratify the continuing appointment of Mr Andrew Harmos 
as an independent director of RE1 and RE2 (Resolution 1) 
(Director Appointment Ratification Resolution);

(b) approve the Proposal for all purposes (Resolution 2) 
(Proposal Approval Resolution);

(c) amend the constitutions of Westfield Retail Trust 1 
and Westfield Retail Trust 2 to implement the Proposal 
(Resolutions 3 and 4) (Constitution Amendment 
Resolutions); and

(d) terminate the Corporate Governance Deeds (Resolution 5) 
(Corporate Governance Deeds Termination Resolution).

The purpose of the Meeting is to obtain these approvals from 
Securityholders. Resolutions 2, 3, 4 and 5 are inter-conditional 
and must be passed by Securityholders for the Proposal to 
be implemented.

The full form of the Resolutions is set out in the Notices of Meeting 
in Annexure A.

10.2 EXPLANATION OF DIRECTOR APPOINTMENT 
RATIFICATION RESOLUTION
Each of the Westfield Retail Trust Directors is appointed by Westfield 
Holdings, being the sole shareholder of each of RE1 and RE2, and 
serves as a Westfield Retail Trust Director for a three year term.

In November 2012, Westfield Retail Trust announced that the 
continuing appointment of each independent director of the 
board of directors of Westfield Retail Trust would be subject 
to a ratification process at least once every three years. If 
Securityholders do not ratify the relevant appointment at the annual 
meeting at which the ratification is sought, Westfield Holdings 
must remove that independent director as soon as practicable 
following the relevant annual meeting from the board of directors 
of Westfield Retail Trust. The appointment of any new independent 
director will be subject to ratification by Securityholders at the 
next annual meeting of Westfield Retail Trust. If the appointment 
of an independent director is ratified, Westfield Holdings may 
not remove that independent director prior to the expiry of the 
three year term except in very limited circumstances (such as the 
independent director’s incapacity or suspected breach of duty or 
other misconduct).

The full terms of this arrangement are set out in the 2012 Corporate 
Governance Deed Poll. A copy of the 2012 Corporate Governance 
Deed Poll is available at www.westfieldretailtrust.com/about/
corporate-governance.

The continuing appointment of Mr Andrew Harmos is subject to 
ratification by Securityholders by Securityholders passing, if they 
see fit, the Director Appointment Ratification Resolution.

The Director Appointment Ratification Resolution is an ordinary 
resolution of Securityholders in their capacities as members of 
Westfield Retail Trust 1 and Westfield Retail Trust 2.

10.3 EXPLANATION OF THE PROPOSAL APPROVAL 
RESOLUTION
The Proposal Approval Resolution seeks the approval of 
Securityholders for the Proposal for all purposes and, if passed 
by Securityholders, will authorise RE1 and RE2 to do all things 
necessary, desirable or reasonably incidental to give effect to the 
Proposal.

If the Proposal Approval Resolution is not passed by Securityholders, 
the Proposal will not proceed.

The Proposal Approval Resolution is an ordinary resolution of 
Securityholders in their capacities as members of Westfield Retail 
Trust 1 and Westfield Retail Trust 2.

10.4 EXPLANATION OF THE CONSTITUTION 
AMENDMENT RESOLUTIONS
The Constitution Amendment Resolutions seek the approval of 
Securityholders to the modification of the constitutions of Westfield 
Retail Trust 1 and Westfield Retail Trust 2. The Westfield Retail 
Trust Constitutions must be modified to implement the Proposal. In 
addition to the proposed modifications to give effect to the Proposal, 
modifications to the Westfield Retail Trust Constitutions are 
proposed to enable RE1 and RE2 to rely on ASIC class order relief 
and to update the constitutions.

Under the Corporations Act, a special resolution of Securityholders 
(in their capacities as members of Westfield Retail Trust 1 and 
Westfield Retail Trust 2) is required to modify each of the Westfield 
Retail Trust Constitutions.

The amendments to the Westfield Retail Trust Constitutions will 
be recorded in supplemental deeds poll (Supplemental Deeds), 
which, if the Constitution Amendment Resolutions are passed by 
Securityholders, RE1 and RE2 will execute and lodge with ASIC. 
Under the Corporations Act, the modifications of the Westfield 
Retail Trust Constitutions cannot take effect until the copies of the 
Supplemental Deeds are lodged with ASIC.

GENERAL DESCRIPTION OF PROPOSED AMENDMENTS
If the Constitution Amendment Resolutions are passed and the 
executed Supplemental Deeds are lodged with ASIC, the Westfield 
Retail Trust Constitutions will be modified to the following 
general effect:

(a) the mechanisms will be set out by which each of RE1 and 
RE2 will implement the Proposal; 

(b) the Westfield Retail Trust Constitutions will be modified to 
facilitate efficient capital management between the stapled 
entities of Scentre Group following implementation of 
the Proposal;

(c) the Westfield Retail Trust Constitutions will be modified to 
enable RE1 and RE2 to rely on ASIC class order relief described 
in ASIC Regulatory Guide 134, Managed investments: 
Constitutions (RG 134), being ASIC’s latest relief and guidance 
in respect of the content of constitutions of registered 
managed investment schemes; and 

(d) the Westfield Retail Trust Constitutions will be updated to 
take into account current market practice and changes to the 
Corporations Act (as modified by any applicable ASIC relief).
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In addition, the restriction on investing the assets of Westfield Retail Trust 1 outside of Australia and New Zealand and the requirement to use 
a third party for the management, leasing and development of Westfield Retail Trust 1’s properties will be removed from the constitution of 
Westfield Retail Trust 1. The constitution of Westfield Retail Trust 2 will not be similarly amended because these requirements do not apply 
under the constitution of Westfield Retail Trust 2.

The treatment of Ineligible Foreign Securityholders under the processes set out in the Supplemental Deeds are summarised in Section 3.12.

The Supplemental Deeds include other standard provisions, including a provision confirming that the relevant Supplemental Deed does not 
re-declare or resettle the relevant trust, declare any trust or cause the transfer, vesting or accruing of property in any person.

MORE DETAILED DESCRIPTION OF PROPOSED AMENDMENTS TO THE WESTFIELD RETAIL TRUST CONSTITUTIONS
Set out below is a more detailed description of the proposed modifications of each of the constitutions of Westfield Retail Trust 1 and Westfield 
Retail Trust 2. A summary of the constitutions of Westfield Retail Trust 1 and Westfield Retail Trust 2 as amended by the Supplemental Deeds 
is set out in Section 11.7(a). 

Purpose of modification Description of modification

Proposal mechanics (the 
mechanisms by which each of 
RE1 and RE2 will implement 
the Proposal)

Provisions have been inserted to the following effect (further details in relation to which are set out in 
Section 3.4):

 − RE1 and RE2 will be authorised to implement the Proposal;

 − in respect of the Westfield Retail Trust 1 constitution, RE1 will be authorised to distribute capital 
out of the property of Westfield Retail Trust 1 to Westfield Retail Trust 1 members by way of the 
Capital Return of $0.2853 for each Westfield Retail Trust 1 Unit;

 − RE1 and RE2 will be authorised to convert each Westfield Retail Trust Security into 0.918 Westfield 
Retail Trust Securities;

 − in respect of the Westfield Retail Trust 1 constitution, RE1 will be authorised to pay a capital 
distribution of $0.0011 for each Westfield Retail Trust 1 Unit to Westfield Retail Trust 1 members, 
and apply that distribution on behalf of Westfield Retail Trust 1 members for the subscription of one 
Westfield Holdings Share and one Westfield Trust Unit, being the Stapling Distribution;

 − RE1 and RE2 will be authorised to issue, respectively, one Westfield Retail Trust 1 Unit and one 
Westfield Retail Trust 2 Unit to eligible Westfield Group Securityholders for each Westfield Trust 
Unit held following the conversion of Westfield Trust Units at an issue price of $0.001 for each 
Westfield Retail Trust 1 Unit and $0.0001 for each Westfield Retail Trust 2 Unit;

 − following the completion of earlier steps, Westfield Retail Trust Securities will be automatically 
Stapled to Westfield Holdings Shares and Westfield Trust Units to form the Scentre Group;

 − each of RE1 and RE2 will be appointed as an agent and attorney on behalf of each Securityholder 
to do all things, including executing documents on behalf of each Securityholder which RE1 or RE2 
considers are necessary, desirable or reasonably incidental to give effect to the Proposal, including 
the power to give consent on behalf of each Securityholder to become members of Westfield 
Holdings and Westfield Trust; and

 − RE1 and RE2 will be authorised to deal with Ineligible Foreign Securityholders by transferring their 
Westfield Retail Trust Securities to the Sale Nominee for sale in the Sale Facility, as described in 
Section 3.12(a).

Capital management 
(modifications to facilitate 
efficient capital management 
between the stapled entities 
of Scentre Group following 
implementation of the Proposal)

Provisions have been included that will allow the re-allocation of capital across the Stapled entitles of Scentre 
Group, to ensure that each entity is appropriately capitalised. 

For this purpose, the new provisions will enable RE1 or RE2 (as applicable) to, at any time, distribute an 
amount of capital from Westfield Retail Trust 1 or Westfield Retail Trust 2 (as applicable), on terms that 
distribution is to be applied by RE1 or RE2 (as applicable) (on behalf of and at the direction of members of 
Westfield Retail Trust 1 and Westfield Retail Trust 2, as applicable) as a capital payment to another Stapled 
entity of Scentre Group. 

Similarly, the constitution facilitates another Stapled entity of Scentre Group undertaking a capital reduction 
or distribution, on terms that the whole or any part of that amount is to be paid to or for benefit of each 
member of Westfield Retail Trust 1 or Westfield Retail Trust 2 (as applicable). In that event, each member 
of Westfield Retail Trust 1 or Westfield Retail Trust 2 (as applicable) is deemed to have directed RE1 or RE2 
(as applicable) to accept that incoming capital reallocation amount on their behalf.
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Purpose of modification Description of modification

RG 134 (modifications to enable 
RE1 and RE2 to rely on ASIC class 
order relief described in ASIC 
Regulatory Guide 134, Managed 
investments: Constitutions, being 
ASIC’s latest relief and guidance 
in respect of the content of 
constitutions of registered managed 
investment schemes)

A number of amendments have been made that will ensure compliance with RG 134, including in regard to 
calculation of unit prices, methods for valuation of assets, limits on when fees and expenses may be charged, 
member complaints and procedures on the winding up of Westfield Retail Trust 1 or Westfield Retail Trust 2 
(as applicable). 

Updates (updates to the Westfield 
Retail Trust Constitutions to 
take into account current market 
practice and changes to the 
Corporations Act (as modified by 
any applicable ASIC relief))

Amendments have been made to update each of the Westfield Retail Trust 1 and Westfield Retail Trust 2 
constitutions, including: 

 − new provisions regulating direct voting by members; 

 − a new ability for RE1 and RE2 (as applicable) to issue options over Westfield Retail Trust 1 Units and 
Westfield Retail Trust 2 Units (as applicable) and Stapled Securities; and

 − a new ability for RE1 and RE2 (as applicable) to issue financial instruments (such as convertible 
notes, derivatives or debentures), subject to the Corporations Act.

FURTHER INFORMATION
The Supplemental Deeds are available for inspection at the offices of Westfield Retail Trust, Level 8, 77 Castlereagh Street, Sydney NSW 2000 
between 9:00am and 5:00pm on Business Days. A copy of these documents will also be made available on request free of charge by calling the 
Securityholder Information Line on 1800 674 015 (free call) (within Australia) or on +61 3 9415 4121 (from outside Australia) at any time from 
8:30am to 5:00pm (AEST) Monday to Friday.

10.5 EXPLANATION OF THE CORPORATE GOVERNANCE DEEDS TERMINATION RESOLUTION
In November 2010, RE1 and RE2 entered into the 2010 Corporate Governance Deed. The 2010 Corporate Governance Deed provides that 
Westfield Retail Trust 1 and Westfield Retail Trust 2 will hold an annual meeting of Securityholders and will implement certain corporate 
governance practices to ensure that Westfield Retail Trust 1 and Westfield Retail Trust 2 are managed in accordance with the ASX Guidelines. 
As part of the Proposal, Westfield Retail Trust 1 Units, Westfield Retail Trust 2 Units and Westfield Trust Units will be Stapled to Westfield 
Holdings Shares. Westfield Holdings is required by the Corporations Act to hold an annual general meeting of its shareholders. In addition, 
Westfield Holdings is (and consequently, Scentre Group will be) required to report on its corporate governance structures and practices 
against the ASX Guidelines (in the same manner that Westfield Retail Trust has historically done in accordance with the 2010 Corporate 
Governance Deed). Accordingly, the 2010 Corporate Governance Deed will not be necessary following implementation of the Proposal.

In November 2012, Westfield Holdings entered into the 2012 Corporate Governance Deed Poll in favour of Securityholders. The 2012 Corporate 
Governance Deed Poll provides that the appointment of each independent director of RE1 and RE2 by Westfield Holdings is subject to 
ratification by Securityholders at least once every three years. Following implementation of the Proposal, Westfield Holdings will be part of 
Scentre Group and consequently, RE1 and RE2 will no longer be part of the Westfield Group. The 2012 Corporate Governance Deed Poll is 
therefore no longer required following implementation of the Proposal.

The Corporate Governance Deeds Termination Resolution is an ordinary resolution of Securityholders in their capacities as members of 
Westfield Retail Trust 1 and Westfield Retail Trust 2.
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10.6 EXPLANATION OF THE NEED FOR JUDICIAL ADVICE
The implementation of the Proposal is subject to a number of 
Conditions Precedent, including the Court providing judicial advice 
under section 63 of the Trustee Act 1925 (NSW) confirming:

(a) RE1 and RE2 would be justified in convening a meeting 
of Securityholders for the purpose of considering the 
Proposal Resolutions;

(b) RE1 and RE2 would be justified in distributing the 
Securityholder Booklet to Securityholders;

(c) subject to Securityholders approving the Proposal Resolutions, 
that RE1 and RE2 would be justified in proceeding on the 
basis that amending the Westfield Retail Trust Constitutions, 
in the manner contemplated by the Supplemental Deeds, 
would be within the powers of alteration conferred by the 
Westfield Retail Trust Constitutions and section 601GC of the 
Corporations Act; and

(d) RE1 and RE2 are justified in implementing the Proposal, 
giving effect to the provisions of the Westfield Retail Trust 
Constitutions (as amended by the Supplemental Deeds) and 
doing all things necessary to effect the Proposal.

The judicial advice referred to above in Sections 10.6(a), 10.6(b) and 
10.6(c) has been obtained by RE1 and RE2. RE1 and RE2 will seek 
the further judicial advice referred to above in Section 10.6(c) at the 
Second Court Hearing proposed to be held on 13 June 2014.

Any Securityholder who wishes to oppose the judicial advice at 
the Second Court Hearing may do so by filing with the Court and 
serving on RE1 and RE2 a notice of appearance in the prescribed 
form together with any affidavit on which the Securityholder 
proposes to rely.

10.7 WESTFIELD GROUP RESOLUTIONS
A number of resolutions will also need to be passed by Westfield 
Group Securityholders in order to implement the Proposal. These 
are set out in detail in the Westfield Group Securityholder Booklet. 
The Westfield Group Securityholder Booklet is available on Westfield 
Group’s website at www.westfieldgroup.com.

10.8 RESOLUTIONS INTER-CONDITIONAL
For the Proposal to proceed, each of the Proposal Resolutions and 
each of the Westfield Group Resolutions must be approved by 
the requisite majorities of Securityholders and Westfield Group 
Securityholders respectively.

If any of the Proposal Resolutions or the Westfield Group 
Resolutions are not passed, the Proposal will not proceed.

The Director Appointment Ratification Resolution is not 
conditional on either the Proposal Resolutions or the Westfield 
Group Resolutions being passed.

Further Conditions Precedent which need to be satisfied or 
waived before the Proposal is implemented are set out in the 
Implementation Deed, as described in Section 3.5 and Annexure F.

10.9 VOTING
(A) APPROVAL THRESHOLDS
The approval thresholds for each of the Resolutions are as follows:

(i) the Director Appointment Ratification Resolution, Proposal 
Approval Resolution and the Corporate Governance Deeds 
Termination Resolution to be considered at the Meeting will be 
passed as ordinary resolutions only if they have been passed 
by at least 50% of the votes cast by Securityholders entitled to 
vote on those resolutions; and

(ii) the Constitution Amendment Resolutions to be considered 
at the Meeting will be passed as special resolutions only if 
they have been passed by at least 75% of the votes cast by 
Securityholders entitled to vote on those resolutions.

Each Securityholder who is registered on the Register at 7:00pm 
(AEST) on Tuesday, 27 May 2014 is entitled to attend and vote, 
either in person or by proxy, at the Meeting.

(B) VOTING BY POLL
Each Resolution at the Meeting will be decided on a poll.

In a resolution determined by a poll, each Securityholder present 
in person or by proxy has one vote for each dollar of the value of 
the total interests they have in Westfield Retail Trust 1 or Westfield 
Retail Trust 2 (as applicable). The value of a Securityholder’s total 
interests in Westfield Retail Trust 1 or Westfield Retail Trust 2 will 
be calculated by reference to the last sale price of Westfield Retail 
Trust 1 Units and Westfield Retail Trust 2 Units (Stapled and trading 
together) on the trading day immediately before the day on which 
the poll is taken at the Meeting. On a poll, if you are entitled to two 
or more votes, you need not exercise all of your votes in the same 
way, nor cast all of your votes.

If you do not vote or if you vote against the Resolutions, but 
the Resolutions are approved by the requisite majorities of the 
Securityholders and all other Conditions Precedent to the Proposal 
are either satisfied or waived, then the Proposal will be implemented 
and will be binding on all Securityholders.

(C) VOTING EXCLUSIONS
Under section 253E of the Corporations Act, RE1 and RE2, the 
responsible entities of Westfield Retail Trust 1 and Westfield Retail 
Trust 2 respectively, and their associates will not be entitled to 
vote on a Resolution, if they have an interest in that Resolution 
or a matter other than as a member. However, these entities are 
entitled to vote as a proxy for another Securityholder, provided their 
appointment specifies the way they are to vote on the Resolution 
and they vote in that way.



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 149 –

11

ADDITIONAL 
INFORMATION



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 150 –

–  SECT ION 11  – 
A DDIT ION A L INFOR M AT ION

11. ADDITIONAL INFORMATION

11.1 INTRODUCTION
This Section 11 sets out additional information relating to the Proposal, including the interests of the Westfield Retail Trust Directors, material 
agreements that will be entered into in relation to implementation of the Proposal and other material information.

11.2 WESTFIELD RETAIL TRUST SECURITIES, WESTFIELD GROUP SECURITIES AND SCENTRE GROUP SECURITIES HELD BY 
THE WESTFIELD RETAIL TRUST DIRECTORS, THE WESTFIELD GROUP DIRECTORS AND ADDITIONAL PROPOSED SCENTRE 
GROUP DIRECTORS
As at the date of this Securityholder Booklet, there are 2,979,214,029 Westfield Retail Trust Securities on issue and 2,078,089,686 Westfield 
Group Securities on issue (with each Westfield Group Security comprising one Westfield Holdings Share, one Westfield Trust Unit and one 
Westfield America Trust Unit).

Under the Proposal, 2,734,918,479 Westfield Holdings Shares and 2,734,918,479 Westfield Trust Units are expected to be issued to existing 
Securityholders and 2,589,299,749 Westfield Retail Trust 1 Units and 2,589,299,749 Westfield Retail Trust 2 Units are expected to be issued to 
existing Westfield Group Securityholders50.

The number of Westfield Retail Trust Securities and Westfield Group Securities which are held by or on behalf of the Westfield Retail Trust 
Directors, the Westfield Group Directors and each Additional Proposed Scentre Group Director as at the date of this Securityholder Booklet and 
the number of Scentre Group Securities they will hold on implementation of the Proposal is set out below:

Director

Number of
Westfield Retail
Trust Securities

Number of
Westfield Group

Securities

Number of
Scentre Group

Securities
following

implementation
of the Proposal(1)

Number of
Westfield

Corporation
Securities
following

implementation
of the Proposal

Westfield Retail Trust Directors
Mr Richard Egerton-Warburton AO, LVO 72,748 5,347 73,446 5,347
Mr Peter Allen 115,000 577,902 825,636 577,902
Mr Laurence Brindle Nil Nil Nil Nil
Mr Andrew Harmos 34,944 Nil 32,079 Nil
Mr Michael Ihlein 36,000 Nil 33,048 Nil
Mr Steven Lowy AM Nil 173,728,961(2) 216,466,286 173,728,961
Ms Sandra McPhee AM 36,364 Nil 33,383 Nil
Mr Domenic Panaccio 40,000 39,656 86,132 39,656

Westfield Group Directors
Mr Frank Lowy AC Nil  173,728,961(3) 216,466,286 173,728,961
Mr Peter Lowy
Mr Steven Lowy AM
Mr Peter Allen 115,000 577,902 825,636 577,902
Ms Ilana Atlas Nil 5,000 6,230 5,000
Mr Roy Furman Nil 50,000 62,300 50,000
Mr Peter Goldsmith 6,182 5,000 11,906 5,000
Mr Mark G Johnson 1,425 6,425 9,315 6,425
Mr Mark R Johnson AO Nil 62,000 77,252 62,000
Mr John McFarlane Nil 51,951 64,731 51,951
Mr Brian Schwartz AM 13,591 21,110 38,781 21,110
Ms Judith Sloan 3,709 3,000 7,143 3,000

(1) These figures are estimates only and subject to rounding, as described in Section 11.18.

(2) The aggregate interests of Mr Steven Lowy includes Lowy family holdings.

(3) This figure excludes the 5,869,425 securities held by Amondi Pty Limited as trustee of the Westfield Executive Option Plan Trust.

50 Subject to rounding described in Section 11.18.
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Except as set out in the above table, there are no existing marketable Westfield Retail Trust Securities or Westfield Group Securities held by 
or on behalf of the Westfield Retail Trust Directors, the Westfield Group Directors or the Additional Proposed Scentre Group Directors as at the 
date of this Securityholder Booklet.

Each of the Westfield Retail Trust Directors, the Westfield Group Directors and each Additional Proposed Scentre Group Director intends to 
vote, in their capacity as a Securityholder, any Westfield Retail Trust Securities held by or on behalf of him or her in favour of the Proposal, in 
the absence of a superior proposal.

11.3 INTERESTS OF THE WESTFIELD RETAIL TRUST DIRECTORS, THE WESTFIELD GROUP DIRECTORS AND THE SCENTRE 
GROUP BOARD
(A) BENEFITS IN CONNECTION WITH RETIREMENT FROM OFFICE
Other than as disclosed in this Securityholder Booklet, no payment or other benefit is proposed to be made or given to any director, company 
secretary or executive officer of Westfield Retail Trust (including related bodies corporate) as compensation for the loss of, or as consideration 
for or in connection with his or her retirement from, office in Westfield Retail Trust (including related bodies corporate) in connection with the 
Proposal, other than in his or her capacity as a Securityholder.

If the Proposal is implemented, as disclosed in Section 5.7, Mr Peter Allen, Mr Mark Bloom and Mr Paul Giugni will be the Chief Executive 
Officer, Chief Financial Officer and General Counsel respectively of Scentre Group and will replace the executives currently filling the roles of 
Managing Director, Chief Financial Officer and General Counsel of Westfield Retail Trust.

Under their existing service agreements, Mr Domenic Panaccio, Mr Brian Mackrill and Ms Katherine Grace are entitled to receive the following 
payments upon redundancy or termination of their employment without cause:

(i) accrued statutory entitlements;

(ii) a pro rata performance bonus to the date of termination;

(iii) pro rata vesting of outstanding awards under the Westfield Retail Trust Executive Deferred Award Plan (excluding any awards which 
lapsed as a consequence of a failure to satisfy a performance hurdle); and

(iv) a redundancy payment of up to 24 months’ base salary depending on the length of service plus between one and three months base 
salary in lieu of notice. Mr Domenic Panaccio’s current annual base salary is $1,200,000. Mr Brian Mackrill’s current annual base salary is 
$640,000. Ms Katherine Grace’s current annual base salary is $490,000. Mr Domenic Panaccio is entitled to receive a pre-tax redundancy 
payment of $1,500,000, Mr Brian Mackrill is entitled to receive a pre-tax redundancy payment of $907,000 and Ms Katherine Grace is 
entitled to receive a pre-tax redundancy payment of $245,000, in each case assuming the redundancies take place on 30 June 2014. 

(B) AGREEMENTS OR ARRANGEMENTS WITH THE WESTFIELD RETAIL TRUST DIRECTORS AND THE SCENTRE GROUP 
BOARD IN CONNECTION WITH THE PROPOSAL 
The 2014 remuneration for the non executive directors of Westfield Retail Trust was determined prior to receipt of the Proposal from Westfield 
Group, having regard to the expected or usual workload of the non executive directors of Westfield Retail Trust in relation to conduct of 
Westfield Retail Trust’s business in the normal or ordinary course. 

Following that determination, the independent non executive directors of Westfield Retail Trust have had to undertake a wide range of 
activities and services that were not part of the usual or normal activities of the Westfield Retail Trust Board and which were not contemplated 
when the remuneration for 2014 was determined.

The independent non executive directors of Westfield Retail Trust expect that, prior to 30 June 2014, they will receive from Westfield Retail 
Trust remuneration, in addition to the remuneration set out above, for the additional activities and services carried out in the previous 
12 month period.

Except as otherwise set out in this Securityholder Booklet:

(i) there are no contracts or arrangements between a Westfield Retail Trust Director or an Additional Proposed Scentre Group Director and 
any person in connection with or conditional upon the outcome of the Proposal; and

(ii) no Westfield Retail Trust Director or Additional Proposed Scentre Group Director has a material interest in relation to the Proposal 
(including the offer of Westfield Holdings Shares and Westfield Trust Units which form part of the Scentre Group Securities), other than 
in their capacity as a Securityholder.
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(C) INTERESTS OF THE WESTFIELD RETAIL TRUST DIRECTORS, THE WESTFIELD GROUP DIRECTORS AND ADDITIONAL 
PROPOSED SCENTRE GROUP DIRECTORS IN SCENTRE GROUP OR WESTFIELD CORPORATION
Except as set out in this Securityholder Booklet, no Westfield Retail Trust Director, Westfield Group Director or Additional Proposed Scentre 
Group Director holds at the date of this Securityholder Booklet, or has during the last two years any interest in:

(i) the formation or promotion of Scentre Group or Westfield Corporation;

(ii) any property acquired or proposed to be acquired by Scentre Group or Westfield Corporation in connection with their formation or 
promotion of the offer of Scentre Group Securities or the Proposal;

(iii) the offer of Scentre Group Securities (including the Westfield Holdings Shares); or

(iv) the Proposal,

and no amount (whether in cash, Scentre Group Securities or otherwise) has been paid or agreed to be paid, nor has any benefit been given 
or agreed to be given to any the Westfield Retail Trust Directors, any of the Westfield Group Directors or any Additional Proposed Scentre 
Group Director to induce them to become, or qualify as, a member of the Scentre Group Board, or for services provided in connection with the 
formation or promotion of Scentre Group or Westfield Corporation or the Proposal (including the offer of Scentre Group Securities).

11.4 TRADING OF WESTFIELD RETAIL TRUST SECURITIES AND WESTFIELD GROUP SECURITIES
The latest recorded sale price of Westfield Retail Trust Securities on 3 December 2013 on the ASX before the announcement of the Proposal on 
4 December 2013 was $3.00. The latest recorded sale price of Westfield Retail Trust Securities on the ASX before the date of this Securityholder 
Booklet was $3.06. During the three months immediately prior to the date of this Securityholder Booklet, the highest recorded sale price was 
$3.18 which occurred on 21 February 2014, and the lowest recorded sale price was $2.93 which occurred on 10 February 2014.

The latest recorded sale price of Westfield Group Securities on 3 December 2013 on the ASX before the announcement of the Proposal on 
4 December 2013 was $10.36. The latest recorded sale price of Westfield Group Securities on the ASX before the date of this Securityholder 
Booklet was $10.57. During the three months immediately prior to the date of this Securityholder Booklet, the highest recorded sale price was 
$10.74 which occurred on 10 April 2014, and the lowest recorded sale price was $9.68 which occurred on 28 January 2014.

The current price of Westfield Group Securities and Westfield Retail Trust Securities can be obtained from the ASX website (www.asx.com.au).

11.5 WESTFIELD RETAIL TRUST’S AND WESTFIELD GROUP’S SUBSTANTIAL HOLDERS
The substantial holders of Westfield Retail Trust Securities as at the date of this Securityholder Booklet are as follows:

Name

Number of
Westfield Retail
Trust Securities

Voting power in
Westfield Retail
Trust Securities

National Nominees Ltd as Custodian for UniSuper Limited 252,904,080 8.49%
Vanguard Investments Australia Ltd and the Vanguard Group, Inc 205,718,730 6.87%
BlackRock Investment Management (Australia) Limited 159,493,747 5.22%

The substantial holders of Westfield Group Securities as at the date of this Securityholder Booklet are as follows:

Name

Number of
Westfield Group

Securities

Voting power in
Westfield Group

Securities

Members of the Lowy family and associates 179,598,386 8.01%51

BlackRock Investment Management (Australia) Limited (formerly Barclays Global Investors Australia Limited) 147,243,880 6.38%
Vanguard Investments Australia Ltd 140,169,212 6.07%

Westfield Retail Trust and Westfield Group have relied on substantial holder notices provided to them up to the date of this Securityholder 
Booklet, which are available on the ASX website, to compile the above table. Information in regard to substantial holdings arising, changing 
or ceasing before this time or in respect of which the relevant announcement is not available on the ASX website is not included above.

51 Relevant interest includes securities held by Amondi Pty Limited as Trustee of the Westfield Executive Option Plan (Amondi), based on number of Westfield Group Securities on 
issue as at 26 February 2009, being the date of Form 604 Notice of change of interests of substantial holder. The current percentage (including securities held by Amondi) is 8.64%.
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11.6 SUMMARY OF MATERIAL CONTRACTS
Refer to Annexure F of this Securityholder Booklet for a summary of 
the following material contracts:

(a) Implementation Deed;

(b) Trade Mark Licence Agreement;

(c) LABS Agreement;

(d) Transitional Services Agreement;

(e) Westfield Retail Trust 1 Implementation Deed Poll; 

(f)  Westfield Retail Trust 2 Implementation Deed Poll;

(g) Westfield Holdings Implementation Deed Poll; 

(h) Westfield Management Implementation Deed Poll; and

(i) Scentre Group Stapling Deed.

11.7 SCENTRE GROUP CONSTITUTIONS
The rights and liabilities attaching to Scentre Group Securities are 
set out in:

(a) the Westfield Retail Trust 1 constitution;

(b) the Westfield Retail Trust 2 constitution;

(c) the Westfield Trust constitution; and

(d) the Westfield Holdings constitution,

as amended by the Supplemental Deeds.

Each of the above constitutions is summarised below in this Section 
11.7. The Corporations Act, exemptions and declarations given by 
ASIC, the Listing Rules (subject to waivers) and the general law of 
companies and trusts are also relevant to the rights and obligations 
of the Scentre Group Responsible Entities and holders of Scentre 
Group Securities.

A copy of each constitution is available for inspection at the offices 
of Westfield Retail Trust, Level 8, 77 Castlereagh Street, Sydney 
NSW 2000 between 9:00am and 5:00pm on Business Days. A copy 
of these documents will also be made available on request free of 
charge by calling the Securityholder Information Line on  
1800 674 015 (free call) (within Australia) or on +61 3 9415 4121 
(from outside Australia) at any time from 8:30am to 5:00pm (AEST) 
Monday to Friday.

(A) SUMMARY OF THE WESTFIELD RETAIL TRUST 1 
CONSTITUTION, WESTFIELD RETAIL TRUST 2 
CONSTITUTION AND WESTFIELD TRUST CONSTITUTION
Westfield Retail Trust 1, Westfield Retail Trust 2 and Westfield Trust 
are each registered managed investment schemes, and the main 
rules governing their operation are set out in their constitutions 
(as they will be amended) respectively. The Corporations Act, 
exemptions and declarations given by ASIC, the Listing Rules 
(subject to waivers) and the general law of trusts are also relevant 
to the rights and obligations of the Scentre Group Responsible 
Entities and holders of Scentre Group Securities (referred to in this 
Section as “members”). 

The rights and liabilities attaching to units in Westfield Trust, 
Westfield Retail Trust 1 and Westfield Retail Trust 2 under the 
constitutions of those trusts (as amended) are very similar, and 

are summarised below. This Section should be read together with 
the summary of proposed amendments to the Westfield Retail 
Trust Constitutions set out in Section 10.4 which summarises 
proposed new provisions including those related to capital 
management and direct voting. The proposed amendments to the 
Westfield Trust constitution are set out in the Westfield Group 
Securityholder Booklet.

(i) Units and Stapling 
Subject to the terms of issue of the particular unit, each unit confers 
an equal undivided interest in the relevant trust’s assets as a whole, 
subject to the liabilities of the relevant trust. 

While Stapling applies, the units and any other securities to 
which they are Stapled must be Stapled in the same ratio and 
will be treated as one security. Units may only be issued if there 
is a corresponding issue of any other securities Stapled to those 
Securities and the issue is at the same time and to the same person.

The responsible entity has the power to issue options over units 
and financial instruments, although no such options or financial 
instruments are currently on issue. 

(ii) Income and distribution to members
Subject to the terms of issue of the particular unit, members are 
generally entitled to share in distributions in proportion to the 
number of units they hold.

For each of Westfield Trust, Westfield Retail Trust 1 and Westfield 
Retail Trust 2, the responsible entity may determine standing 
principles for calculating and distributing distributable income 
for any financial year or distribution period and may change 
the principles from time to time, or if no standing principles are 
applicable, distribute so much of the income of the trust determined 
in accordance with ordinary concepts as is available for that period 
after payment of costs, expenses and other outgoings. 

If the responsible entity approves, members may choose to 
reinvest some or all of a distribution by acquiring additional 
units in the trust.

Distributions are payable annually or for such other period as the 
responsible entity determines, and may be in the form of cash, 
additional units or, in certain circumstances, in the form of other 
assets. At present, each responsible entity has determined to make 
semi-annual distributions.

Holders of financial instruments (if any) would be entitled to be paid 
all coupon, interest, distribution or other periodic payments required 
to be paid to them under the terms of those financial instruments, 
with such payments to be made at the time and in the manner set 
out in the terms of those financial instruments.

(iii) Transfer of units, options or financial instruments
Subject to the Corporations Act and the Listing Rules, while the 
units, options or financial instruments are quoted for trading on 
the ASX, they may be transferred by any method permitted by 
the operating rules of ASX’s clearing and settlement facility or 
the Corporations Act and ASX. While Stapled, units may only be 
transferred as part of Stapled Securities. 
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(iv) Withdrawal
A unit may not be redeemed while the relevant trust is listed except 
by way of an on-market buy-back or a withdrawal offer. While 
Stapling applies, the responsible entity may not redeem a unit 
without also redeeming any other security to which it is Stapled.

(v) Powers and delegation
The responsible entity has all the powers that it is possible to confer 
on a trustee, including powers to invest, dispose of or otherwise 
deal with property or to raise or borrow money. There is also a 
general contracting power to enter into any form of contract and 
incur all types of obligations and liabilities. The responsible entity 
may authorise any person (including an associate of the responsible 
entity) to act as its agent or delegate to hold title to any asset or 
perform any act or exercise any discretion. It may also enter into an 
agreement with a person to underwrite the subscription or purchase 
of units, or options over those units.

(vi) Stapling and reorganisation proposals
Subject to the Corporations Act and the Listing Rules, the 
responsible entity has the power to Staple units to any other 
security and to subsequently destaple them, without prior approval 
of members.

Units, options and financial instruments may also be consolidated or 
divided as determined by the responsible entity. 

In addition, the responsible entity has specific powers to carry out 
certain types of reorganisation proposals in the future, including 
consolidating or dividing units, stapling and unstapling units, and, 
with the approval of an ordinary resolution of members, undertaking 
various other strategies to restructure the relevant trust (such as 
exchanging units for interests in another trust).

(vii) Constitution amendments 
The relevant trust constitution may be amended by a resolution 
of members, or by the responsible entity if the change does not 
adversely affect the rights of members.

(viii) Meeting
While Westfield Trust, Westfield Retail Trust 1 and Westfield Retail 
Trust 2 are registered managed investment schemes, members’ 
rights to requisition, attend and vote at meetings are mostly 
prescribed by the Corporations Act.

The responsible entity may also convene separate meetings for 
holders of options and financial instruments. Option holders may 
exercise any right they have under the Corporations Act to attend 
a meeting and vote on a resolution of members, but otherwise 
may not vote on a resolution of members or attend a meeting 
of members.

(ix) Rights and limitation of liability of responsible entity
The responsible entity and its associates may hold units, options 
or financial instruments in relation to the trust of which it is 
responsible entity, and the responsible entity may deal with 
itself as trustee of the trust or in another capacity. Subject to the 
Corporations Act, the responsible entity is not liable to members 
for any loss suffered in respect of the trust.

(x) Liability of members, options holders and holders of 
financial instruments
The liability of a member, option holder or holder of a financial 
instrument (“securityholder”) is limited under the constitution 
to the amount if any which remains unpaid in relation to their units, 
options or financial instruments, except where the responsible 
entity is entitled to be indemnified by that securityholder for tax 
or costs incurred as a result of that securityholder’s action or 
inaction (amongst other things), although the effectiveness of these 
provisions has not been tested in superior courts. A securityholder 
need not indemnify the responsible entity if there is a deficiency 
in the assets of the trust, or meet the claim of any creditor of the 
responsible entity in respect of the trust.

(xi) The responsible entity’s fees and expenses, and indemnity
The rights of the responsible entity to fees and the reimbursement of 
costs and expenses in respect of the trust are set out in Section 9.4. In 
addition, the responsible entity is entitled to be indemnified out of the 
assets of the relevant trust for any liability incurred by it in the proper 
performance of its duties in relation to the relevant trust.

(xii) Winding up
On winding up, each member is entitled to receive a share of the 
value of the trust’s assets, after meeting all liabilities and expenses, 
proportionate to the number of units held.

Westfield Retail Trust 1 and Westfield Retail Trust 2 continue until 
the earliest of:

 − where the trusts remain registered managed investment 
schemes – the date which their respective members 
determine by extraordinary resolution or a date determined 
by the relevant responsible entity and advised by written 
notice to members at least 60 days before the proposed date 
of termination;

 − where the trusts are not registered managed investment 
schemes – the date specified by the relevant trustee in a 
notice to members; or

 − the date on which the trusts terminate in accordance with 
their constitutions or by law.

Westfield Trust continues until the earlier of: 

 − the date specified by Westfield Management in a notice to 
members; or

 − the date on which the trust terminates in accordance with 
its constitution or by law.

(xiii) Small holdings
While the units are quoted on the ASX, the responsible entity may 
sell or redeem the units without the request of a member where 
the units comprise less than a marketable parcel. The responsible 
entity may only sell or redeem a member’s units once in any 
12 month period (except in the event of a takeover bid) by providing 
a divestment notice, and must allow members at least six weeks (or 
seven days in the case of a “New Small Holder”, as defined) from 
the date of that notice for Securityholders to notify the responsible 
entity if they wish to retain their units.
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(B) SUMMARY OF THE WESTFIELD HOLDINGS 
CONSTITUTION
The main provisions of the proposed new Westfield Holdings 
constitution are set out below. This summary should be read 
together with the summary of proposed amendments to the existing 
Westfield Holdings Constitution set out in the Westfield Group 
Securityholder Booklet.

(i) Share capital
The directors of Westfield Holdings may issue or cancel Westfield 
Holdings Shares, or grant options over unissued Westfield Holdings 
Shares. The issue of further, equally ranked Westfield Holdings 
Shares will only vary the rights of existing Westfield Holdings 
shareholders if expressly provided for in terms of the existing 
Westfield Holdings Shares, or required under the Corporations Act 
or Listing Rules. 

(ii) Stapling
On implementation of the Proposal, each Westfield Holdings Share 
will be Stapled to one Westfield Trust Unit, one Westfield Retail 
Trust 1 Unit and one Westfield Retail Trust 2 Unit. Until destapled, 
Westfield Holdings must not cause a Westfield Holdings Share to 
cease being part of a Stapled Security, and the directors may only 
issue, cancel, or buy back Westfield Holdings Shares as part of a 
Stapled Security. The number of issued Westfield Holdings Shares 
must equal the number of other issued securities to which they are 
Stapled at any particular time. 

(iii) Lien and forfeiture
Westfield Holdings has a lien on every Westfield Holdings Share for 
due and unpaid calls and instalments as well as interest accruing 
on that amount and reasonable expenses in respect of default. 
Westfield Holdings may sell any Westfield Holdings Share on which 
Westfield Holdings has a lien (as part of Stapled Securities) upon 14 
days’ notice that it intends to do so.

(iv) Transfer of Westfield Holdings Shares 
Westfield Holdings Shares may be transferred as provided by the 
operating rules of a prescribed CS facility (as that term is defined 
in the Corporations Act) or by any other method of transfer which 
is required or permitted by the Corporations Act and ASX. While 
Stapling applies, Westfield Holdings Shares may only be transferred 
as part of the Stapled Securities. 

(v) Voting
Subject to any rights of any shares or class of shares, each 
Westfield Holdings shareholder is entitled to attend and vote at 
a general meeting of Westfield Holdings. Subject to any direct 
voting rules determined by the directors, any resolution being 
considered at a general meeting is decided on a show of hands 
unless a poll is demanded. On a show of hands, each Westfield 
Holdings shareholder present (in person and each other person 
present as a proxy, attorney or a representative of a Westfield 
Holdings shareholder) has one vote. On a poll, each Westfield 
Holdings shareholder present (in person and each other person 
present as a proxy, attorney or a representative of a Westfield 
Holdings Shareholder) has one vote for each fully paid Westfield 
Holdings Share. 

(vi) Number of directors 
The minimum number of directors is three. Unless otherwise 
determined by Westfield Holdings shareholders in general meeting, 
the maximum number of directors is 16 (or any such lesser number 
as determined by the Westfield Holdings directors). 

(vii) Appointment and retirement of directors
At every annual general meeting of Westfield Holdings, one third of 
the Westfield Holdings directors (excluding one managing director 
or any director appointed to fill a casual vacancy) must retire from 
office. If the number is not three or a multiple of three, then the 
number nearest one-third and any other Westfield Holdings director 
who has held office for three years or more since last being elected, 
must retire from office.

The Westfield Holdings directors may also appoint a director to fill a 
casual vacancy on the board or in addition to the existing Westfield 
Holdings directors. A director appointed in this way (other than one 
managing director) holds office only until the next annual general 
meeting following his or her appointment.

(viii) Removal of director
Westfield Holdings shareholders can by resolution remove any 
director and appoint another person as a replacement. 

(ix) Dividends
The Westfield Holdings directors may pay dividends, as determined 
by the Westfield Holdings directors, subject to the Corporations Act 
and the rights of any shareholders which hold shares which have 
special rights to dividends. Interest is not payable on any dividend.

(x) Election to reinvest dividends
Subject to the Listing Rules, the Westfield Holdings directors may 
grant to Westfield Holdings shareholders (or a class of Westfield 
Holdings shareholders) the right to elect to reinvest cash dividends 
paid by Westfield Holdings, by subscribing for additional Westfield 
Holdings Shares of the same class on such terms the Westfield 
Holdings directors think fit. While Stapling applies, such a right may 
only be granted if, at the same time, an offer of an identical number 
of Securities to which Westfield Holdings Shares are Stapled is also 
made to Westfield Holdings shareholders. 

(xi) Capitalisation of profits
The Westfield Holdings directors may capitalise any sum and apply it 
for the benefit of Westfield Holdings shareholders in the proportions 
to which those Westfield Holdings shareholders would have been 
entitled upon distribution of that sum by way of dividend.

(xii) Winding up
With the sanction of a special resolution of Westfield Holdings, the 
liquidator may divide among the Westfield Holdings shareholders 
the whole or any part of Westfield Holdings property and decide 
how the division is to be carried out.

(xiii) Small holdings 
The Westfield Holdings directors may sell any shares held by 
a Westfield Holdings shareholder which comprise less than a 
marketable parcel, without request by the shareholder. Westfield 
Holdings may only give a small holder one divestment notice every 
12 months (except in the event of a takeover bid), and after giving 
that written notice, allow holders at least six weeks (or seven days 
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in the case of a “New Small Holder”, as defined) from the date 
of that notice to notify Westfield Holdings if they wish to retain 
their shares.

(xiv) Constitution amendments
The Westfield Holdings constitution can only be amended by special 
resolution passed by at least 75% of the votes cast by members 
entitled to vote on the resolution at a general meeting of Westfield 
Holdings. Westfield Holdings must give at least 28 days’ written 
notice of such meeting.

11.8 TERMINATION OF EXISTING ARRANGEMENTS 
BETWEEN WESTFIELD GROUP AND WESTFIELD 
RETAIL TRUST
If the Proposal Resolutions are passed by Securityholders, 
the following agreements will be terminated on the 
Implementation Date:

(a) the existing Westfield Group Stapling Deed;

(b) the Westfield Retail Trust Corporate Governance Deeds Poll;

(c) the Corporate Services Agreement;

(d) the Co-operation Deed; and 

(e) the existing Westfield America Management Services 
Agreement.

The agreements in (b), (c) and (d) above relate to the arrangements 
put in place in 2010 when Westfield Retail Trust was separated from 
Westfield Group. These arrangements will no longer be necessary 
following implementation of the Proposal. Termination of these 
arrangements does not give rise to payment of any fees.

11.9 CESSATION OF TRADING OF WESTFIELD RETAIL 
TRUST SECURITIES
If Securityholders approve the Proposal at the Meeting, Westfield 
Retail Trust will immediately notify ASX. If all of the Conditions 
Precedent for the Proposal are satisfied or waived then it is 
expected that Westfield Retail Trust Securities will cease trading on 
the ASX at the close of trading on the Effective Date, expected to be 
16 June 2014.

11.10 COMMENCEMENT OF TRADING OF SCENTRE 
GROUP SECURITIES
Westfield Management as responsible entity of Westfield Trust, 
and Westfield Holdings will apply to the ASX for quotation of the 
new Westfield Trust Units and the Westfield Holdings Shares (as 
components of the Scentre Group Securities) to be issued under 
the Proposal, with such application conditional on the Westfield 
Holdings Scheme becoming Effective.

Scentre Group Securities are expected to commence trading on the 
ASX, initially on a deferred settlement basis, on Tuesday, 17 June 
2014. Normal trading of Scentre Group Securities is expected to 
commence on Tuesday, 1 July 2014. Scentre Group Securities will 
trade under the code “SCG”. Holding statements for Scentre Group 
Securities are expected to be despatched to Eligible Securityholders 
by Monday, 30 June 2014.

11.11 CAPITAL STRUCTURE BEFORE AND AFTER 
IMPLEMENTATION OF THE PROPOSAL
Immediately prior to implementation of the Proposal, there will 
be 2,078,089,686 Westfield Group Securities and 2,979,214,029 
Westfield Retail Trust Securities on issue and quoted on the ASX. 
Immediately following implementation of the Proposal, there will 
be approximately 5,324,218,227 Scentre Group Securities and 
2,078,089,686 Westfield Corporation Securities on issue.

11.12 SALE FACILITY
Westfield Retail Trust has appointed UBS Nominees Pty Ltd to act as 
the Sale Nominee for the purposes of the Sale Facility. The operation 
of the Sale Facility is described in Section 3.12(a). 

11.13 ASIC RELIEF
ASIC has granted, or agreed in principle to grant, the following relief 
from the operation of various provisions of the Corporations Act 
as they apply to RE1, RE2, Westfield Management and Westfield 
Holdings in respect of this Securityholder Booklet or the Westfield 
Group Securityholder Booklet.

(A) RELIEF FROM DISCLOSURE, APPLICATION FORM AND 
ADVERTISING REQUIREMENTS UNDER CHAPTER 6D AND 
PART 7.9 AND FINANCIAL SERVICES GUIDE RELIEF
(i) (section 1013B(1) – PDS title) An exemption from the 

requirement to mention the title “Product Disclosure 
Statement” or “PDS” on the cover of this Securityholder Booklet 
or the Westfield Group Securityholder Booklet.

(ii) (section 1015C – sending PDSs) Modifications to permit the 
Westfield Retail Trust PDS and the Westfield Trust PDS to be 
sent to Westfield Group Securityholders and Securityholders 
respectively using the addresses as shown in Westfield Group 
Register and the Register respectively.

(iii) (section 1016A(2) – application forms) An exemption 
from the requirement to include in or accompanying this 
Securityholder Booklet an application form in respect of the 
issue of Westfield Trust Units under the Westfield Trust PDS and 
an application form in or accompanying the Westfield Group 
Securityholder Booklet in respect of the issue of Westfield 
Retail Trust Securities under the Westfield Retail Trust PDS.

(iv) (sections 711(6), 723(1), and 734(5) – various prospectus 
provisions) An exemption from the requirement to include in 
or accompanying this Securityholder Booklet an application 
form in respect of the issue of Westfield Holdings Shares under 
the Westfield Holdings Prospectus, an exemption from the 
requirement to have an expiry date in respect of the Westfield 
Holdings Prospectus, and an exemption from the requirements 
in relation to advertising Westfield Holdings Shares.

(v) (Division 2 of Part 7.7 – Financial Services Guide) 
An exemption from the requirement to give a Financial 
Services Guide to Securityholders in respect of any financial 
product advice contained in this Securityholder Booklet.
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(B) RELIEF IN CONNECTION WITH THE SALE FACILITY
(i) (Chapter 5C and Part 7.9 – managed investment scheme 

provisions) Exemptions from the provisions regulating 
managed investment schemes, and disclosures in relation 
to them, in respect of the operation of the Sale Facility.

(ii) (Part 7.6 – licensing) An exemption from the requirement 
to hold an AFSL in respect of the services associated with 
operating the Sale Facility.

(iii) (section 601FC(1)(d) – equal treatment) An exemption 
to permit Ineligible Foreign Securityholders to be treated 
differently to other Securityholders by virtue of arrangements 
regarding the treatment of Westfield Retail Trust Securities held 
by Ineligible Foreign Securityholders.

(C) STAPLING RELIEF FOR WESTFIELD TRUST, WESTFIELD 
RETAIL TRUST 1, WESTFIELD RETAIL TRUST 2 AND 
WESTFIELD HOLDINGS APPLICABLE ONCE THE PROPOSAL 
IS IMPLEMENTED
(i) (sections 601FC(1)(c), 601FC(1)(d) and 601FD(1)(c) – best 

interests, equal treatment) An exemption and modifications 
to permit RE1, RE2 and Westfield Management, and each 
of their directors and officers, to not only have regard to the 
interests of Scentre Group Securityholders alone but to the 
interests of Scentre Group Securityholders as a whole.

(ii) (sections 601FC(1)(e), 601FD(1)(d), 601FD(1)(e), 601FE(1)
(a) and 601FE(1)(b) – use of information) Modifications 
to permit RE1, RE2 and Westfield Management, and each of 
their directors, officers and employees, to use information 
acquired in their role as responsible entities, directors, officers 
or employees of RE1, RE2 and Westfield Management, to the 
advantage of Scentre Group Securityholders as a whole.

(iii) (Part 5C.7 – related party transactions) Modifications 
to permit RE1, RE2 and Westfield Management, after 
implementation of the Proposal, to give financial benefits out 
of the assets of Westfield Retail Trust 1 and Westfield Retail 
Trust 2 to Westfield Trust and Westfield Holdings (as members 
of the Scentre Group), as well as to give financial benefits out 
of the assets of Westfield Retail Trust 1 to Westfield Retail Trust 
2 and vice versa.

(iv) (sections 708(13) and 1012D(3) – dividend/distribution 
reinvestment plan) Modifications to permit the offer of 
Scentre Group Securities under a distribution reinvestment 
plan without the issue of an additional PDS or prospectus.

11.14 ASX CONFIRMATIONS AND WAIVERS
ASX has granted the following confirmations and waivers to RE1 
and RE2 in respect of the Proposal:

(A) CONFIRMATIONS
(i) (Listing Rule 2.1, Condition 1, and Listing Rule 6.1) 

Confirmation that the terms applying to Scentre Group 
Securities comply with Chapter 6 of the Listing Rules, and are 
appropriate and equitable for the purposes of Listing Rule 6.1.

(ii) (Listing Rule 3.1 and Guidance Note 2) Confirmation 
that, for the purposes of Listing Rule 3.1 of the Listing Rules, 
disclosure by one entity in Scentre Group of matters in respect 
of a component of the Scentre Group Securities will satisfy the 
disclosure obligations of the other stapled entities in respect 
of the other components of the Scentre Group Securities in 
relation to the same matter.

(iii) (Listing Rule 6.12.3) Confirmation that the provisions of the 
constitutions of Westfield Retail Trust 1 and Westfield Retail 
Trust 2 relating to the divestment of Westfield Retail Trust 
Securities of Ineligible Foreign Securityholders (as set out in 
the Supplemental Deeds) are appropriate and equitable for the 
purposes of Listing Rule 6.12.3.

(iv) (Listing Rule 7.40) Confirmation that the proposed timetable 
for the Proposal complies with Appendix 7A of the Listing Rules.

(v) (Listing Rule 11.1.2) Confirmation that Securityholder 
approval is not required under Listing Rule 11.1.2 for the 
Stapling of Westfield Holdings Shares and Westfield Trust Units 
to Westfield Retail Trust Securities. 

(vi) (Listing Rule 11.1.3) Confirmation that ASX does not require 
Scentre Group to meet the requirements of Chapters 1 and 2 
of the Listing Rules as if it were applying for admission under 
Listing Rule 11.1.3.

(B) WAIVERS AND CONFIRMATIONS
(i) (Listing Rules 7.1 and 10.11) A waiver from Listing Rules 

7.1 and 10.11 in relation to the issue of Westfield Retail Trust 
1 Units and Westfield Retail Trust 2 Units to Westfield Group 
Securityholders (and to RE1 and RE2 directors insofar as they 
are Westfield Group Securityholders) to effect the Stapling of 
the Westfield Holdings Shares and Westfield Trust Units to the 
Westfield Retail Trust Securities. 

(ii) (Listing Rule 10.1) A waiver so that Securityholder approval 
is not required under Listing Rule 10.1 for the Proposal.

(iii) (Standard Stapling relief for Scentre Group)

 (A)  (Listing Rule 6.24) A waiver to the extent that the 
rates and amount of a dividend or distribution in respect 
of Scentre Group Securities need not be announced 
by Scentre Group to the ASX when the dividend or 
distribution and record date are announced, on the 
condition that an estimated dividend or distribution rate 
is advised to the ASX on that date and the actual dividend 
and distribution rate is advised to the ASX as soon as it 
becomes known.

 (B)  (Listing Rule 8.10) A waiver to permit each relevant 
Scentre Group entity to refuse to register a transfer of a 
particular component of Scentre Group Securities if it is 
not accompanied by a corresponding transfer of all other 
components of Scentre Group Securities.

 (C)  (Listing Rule 10.1) A waiver to allow transfers of assets 
amongst Scentre Group entities and their wholly owned 
subsidiaries, without the approval of Scentre Group 
Securityholders.

11.15 SECURITYHOLDERS PARTICIPATING IN THE 
PROPOSAL
(A) RECORD DATE
If all of the Conditions Precedent are satisfied or waived, Eligible 
Securityholders on the Register as at the Record Date will be able to 
participate in the Proposal.
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For the purposes of determining who is a Securityholder as at the 
Record Date, dealings in Westfield Retail Trust Securities will only be 
recognised by Westfield Retail Trust if:

(i) in the case of dealings of the type to be effected using CHESS, 
the transferee is registered in the Register as the holder of the 
relevant Westfield Retail Trust Securities at or before 7:00pm 
(AEST) on the Record Date; and

(ii) in all other cases, registrable transmission applications or 
transfers in registrable form in respect of those dealings are 
received at or before 5:00pm (AEST) on the Record Date at the 
place where the Register is kept.

For the purposes of the conversion of Westfield Retail Trust 1 Units 
and Westfield Retail Trust 2 Units (as described in Section 3.4), the 
Stapling Distribution and the application for Westfield Holdings 
Shares and Westfield Trust Units using the proceeds of the Stapling 
Distribution, the Sale Nominee will be deemed to be the holder 
of relevant Westfield Retail Trust Securities relating to Ineligible 
Foreign Securityholders on and from the Record Date.

Westfield Retail Trust will not accept for registration or recognise 
for any purpose any transmission application or transfer of Westfield 
Retail Trust Securities received after 5:00pm (AEST) on the 
Record Date.

(B) NO DISPOSALS AFTER THE EFFECTIVE DATE
If all of the Conditions Precedent to the Proposal are satisfied or 
waived, you may not dispose of or purport or agree to dispose of 
any Westfield Retail Trust Securities after the Effective Date. Any 
dealings in Westfield Retail Trust Securities after this time will not 
be recognised.

(C) INELIGIBLE FOREIGN SECURITYHOLDERS
As described in Section 3.12, Ineligible Foreign Securityholders will 
have their Westfield Retail Trust Securities transferred to the Sale 
Nominee before the Implementation Date. The Sale Nominee will 
then participate in and receive Stapling Distributions under the 
Proposal in the same way as other Securityholders.

11.16 FOREIGN SECURITIES RESTRICTIONS
The distribution of this Securityholder Booklet outside of Australia 
may be restricted by law and persons who come into possession 
of it should seek advice on and observe any such restrictions. Any 
failure to comply with such restrictions may contravene applicable 
securities law. Westfield Retail Trust and Westfield Group disclaim 
all liabilities to such persons.

Securityholders who are nominees, trustees or custodians 
are encouraged to seek independent advice as to how they 
should proceed.

The offers of securities made pursuant to this Securityholder 
Booklet are made in compliance with the laws of Australia, and 
in compliance with all other relevant codes, rules, and other 
requirements that apply to offers in Australia.

Other than as set out below, no action has been taken to register or 
qualify this Securityholder Booklet or any aspect of the Proposal in 
any jurisdiction outside of Australia.

(A) UNITED STATES
This Securityholder Booklet does not constitute an offer to any 
person in the United States, any US person (as such term is defined 
in Regulation S under the U.S. Securities Act of 1933 (Securities 
Act) (U.S. Person), or any person acting for the account or benefit 
of a U.S. Person. Securities may not be offered or sold in the 
United States or to, or for the account or benefit of, U.S. Persons 
unless they are registered under the U.S. Securities Act or exempt 
from registration.

Westfield Retail Trust may rely on an exemption from the 
registration requirements of the U.S. Securities Act with respect to 
the securities to be issued in connection with the Proposal. Any 
such securities have not been, and will not be registered under 
the U.S. Securities Act or the securities laws of any US state of 
other jurisdiction. Further, neither the US Securities and Exchange 
Commission nor any state securities authority has approved or 
disapproved of the securities described in this Securityholder 
Booklet or the accuracy of completeness of this Securityholder 
Booklet. Any representation to the contrary is a criminal offence.

(B) UNITED KINGDOM 
This Securityholder Booklet is addressed only to persons falling 
within one or more of the following exemptions from section 
21 of the Financial Services and Markets Act 2000 (FSMA):

(i) authorised firms under the FSMA and certain other investment 
professionals falling within article 19 of the FSMA (Financial 
Promotion) Order (FPO), and their directors, officers and 
employees acting for such entities in relation to investment;

(ii) high net worth entities falling within article 49 of the FPO and 
their directors, officers and employees acting for such entities 
in relation to investment; and

(iii) persons who receive this Securityholder Booklet outside the 
United Kingdom.

The distribution of this Securityholder Booklet to anyone in the 
United Kingdom not falling within one of the above categories 
is not permitted by Westfield Retail Trust or Westfield Group and 
may contravene the FSMA. No person falling outside the above 
categories should treat this Securityholder Booklet as constituting 
a promotion to them, or act on it for any purpose whatever. 

Recipients of this Securityholder Booklet are advised that neither 
Westfield Retail Trust nor Westfield Group is acting for or advising 
them or is responsible for providing recipients of this Securityholder 
Booklet with the protections which would be given to those who 
are clients of Westfield Group or Westfield Retail Trust under the 
Financial Conduct Authority Rules.

No prospectus is required under section 85 of the FSMA and any 
offer that may be made of Westfield Holdings Shares and Westfield 
Trust Units will be:

(i) limited to fewer than 150 persons in any European Economic 
Area State, in addition to qualified investors (as defined in 
article 2.1 of the EC Prospectus Directive); and/or

(ii) made on the basis that the minimum consideration 
payable by any investor will be not less than €100,000 
(or equivalent amount).
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(C) NEW ZEALAND
The issues of Westfield Holdings Shares and Westfield Trust Units to 
New Zealand investors are regulated offers made under Australian 
and New Zealand law. In Australia, this is Chapter 8 of the 
Corporations Act and Corporations Regulations. In New Zealand, 
this is Part 5 of the Securities Act 1978 and the Securities (Mutual 
Recognition of Securities Offerings – Australia) Regulations 2008.

These offers and the content of this Securityholder Booklet are 
principally governed by Australian rather than New Zealand law. 
In the main, the Corporations Act and the Corporations Regulations 
set out how the offers must be made. 

There are differences in how securities are regulated under 
Australian law. For example, the disclosure of fees for collective 
investment schemes is different under the Australian regime. 

The rights, remedies, and compensation arrangements available 
to New Zealand investors in Australian securities may differ from 
the rights, remedies, and compensation arrangements for New 
Zealand securities.

Both the Australian and New Zealand securities regulators have 
enforcement responsibilities in relation to these offers. If you need 
to make a complaint about these offers, please contact the Financial 
Markets Authority, Wellington, New Zealand. The Australian and 
New Zealand regulators will work together to settle your complaint.

The taxation treatment of Australian securities is not the same 
as for New Zealand securities.

If you are uncertain about whether this investment is appropriate 
for you, you should seek the advice of an appropriately qualified 
financial adviser.

The offers may involve a currency exchange risk. The currency for 
the securities is not New Zealand dollars. The value of the securities 
will go up or down according to changes in the exchange rate 
between that currency and New Zealand dollars. These changes 
may be significant.

If you expect the securities to pay any amounts in a currency that 
is not New Zealand dollars, you may incur significant fees in having 
the funds credited to a bank account in New Zealand in New 
Zealand dollars.

If the securities are able to be traded on a securities market and 
you wish to trade the securities through that market, you will have 
to make arrangements for a participant in that market to sell the 
securities on your behalf. If the securities market does not operate in 
New Zealand, the way in which the market operates, the regulation 
of participants in that market, and the information available to you 
about the securities and trading may differ from securities markets 
that operate in New Zealand.

The dispute resolution process described in this Securityholder 
Booklet is only available in Australia and is not available in 
New Zealand.

(D) JAPAN
Securities referred to in this Securityholder Booklet have not been 
and will not be registered under the Financial Instruments and 
Exchange Act of Japan (Law No. 25 of 1945, as amended) or traded 
on any stock exchange in Japan.

(E) SINGAPORE
This Securityholder Booklet has not been registered as a prospectus 
with the Monetary Authority of Singapore. 

Westfield Holdings Shares
This Securityholder Booklet and any other document or material 
in connection with the offer or sale, or invitation for subscription 
or purchase, of Westfield Holdings Shares may not be circulated or 
distributed, nor may Westfield Holdings Shares be offered or sold, or 
be made the subject of an invitation for subscription or purchase, 
whether directly or indirectly, to persons in Singapore other than: 

(i) to an institutional investor under section 274 of the Securities 
and Futures Act, Chapter 289 of Singapore (SFA); 

(ii) to a relevant person pursuant to section 275(1), or any person 
pursuant to section 275(1A), and in accordance with the 
conditions specified in section 275, of the SFA; or 

(iii) otherwise pursuant to, and in accordance with the conditions 
of, any other applicable provision of the SFA.

Where Westfield Holdings Shares are subscribed or purchased 
under section 275 of the SFA by a relevant person which is:

(i) a corporation (which is not an accredited investor (as defined 
in section 4A of the SFA)), the sole business of which is to hold 
investments and the entire share capital of which is owned 
by one or more individuals, each of whom is an accredited 
investor; or

(ii) a trust (where the trustee is not an accredited investor), whose 
sole purpose is to hold investments and each beneficiary of the 
trust is an individual who is an accredited investor,

securities (as defined in section 239(1) of the SFA) of that 
corporation or the beneficiaries’ rights and interest (howsoever 
described) in that trust shall not be transferred within six months 
after that corporation or that trust has acquired Westfield Holdings 
Shares pursuant to an offer made under section 275 of the 
SFA except:

 − to an institutional investor or to a relevant person defined in 
section 275(2) of the SFA, or to any person arising from an 
offer referred to in section 275(1A) or 276(4)(i)(B) of the SFA;

 − where no consideration is or will be given for the transfer;

 − where the transfer is by operation of law;

 − as specified in section 276(7) of the SFA; or

 − as specified in regulation 32 of the Securities and Futures 
(Offers of Investments) (Shares and Debentures) Regulations 
2005 of Singapore.
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Westfield Trust Units 
This Securityholder Booklet and any other document or material 
in connection with the offer or sale, or invitation for subscription 
or purchase, of Westfield Trust Units may not be circulated or 
distributed, nor may Westfield Trust Units be offered or sold, or 
be made the subject of an invitation for subscription or purchase, 
whether directly or indirectly, to persons in Singapore other than: 

(i) to an institutional investor under section 282Y of the SFA; 

(ii) to a relevant person pursuant to section 282Z(1), or any person 
pursuant to section 282Z(2), and in accordance with the 
conditions specified in section 282Z, of the SFA; or 

(iii) otherwise pursuant to, and in accordance with the conditions 
of, any other applicable provision of the SFA.

Where Westfield Trust Units are subscribed or purchased under 
section 282Z of the SFA by a relevant person which is:

 − a corporation (which is not an accredited investor (as defined 
in section 4A of the SFA)), the sole business of which is to hold 
investments and the entire share capital of which is owned 
by one or more individuals, each of whom is an accredited 
investor; or

 − a trust (where the trustee is not an accredited investor), 
whose sole purpose is to hold investments and each 
beneficiary of the trust is an individual who is an 
accredited investor,

securities (as defined in section 239(1) of the SFA) of that 
corporation or the beneficiaries’ rights and interest (howsoever 
described) in that trust shall not be transferred within six months 
after that corporation or that trust has acquired Westfield Trust Units 
pursuant to an offer made under section 282Z of the SFA except:

 − to an institutional investor or to a relevant person defined in 
section 282Z(3) of the SFA, or to any person arising from an 
offer referred to in section 282Z(2) or 282ZA(4)(i)(B) of the SFA;

 − where no consideration is or will be given for the transfer;

 − where the transfer is by operation of law;

 − as specified in section 282ZA(7) of the SFA; or

 − as specified in regulation 22 of the Securities and Futures 
(Offers of Investments) (Business Trusts) (No. 2) Regulations 
2005 of Singapore.

(F) HONG KONG
This Securityholder Booklet is provided only for the personal and 
confidential use of its intended recipient. If you are not the intended 
recipient of this document, you are hereby notified that any 
review, dissemination, distribution or copying of this document is 
strictly prohibited.

This Securityholder Booklet is not a prospectus within the meaning 
of the Companies Ordinance (Chapter 32, The Laws of Hong Kong) 
(CO) nor is it an offer or invitation to the public within the meaning 
of the CO and the Securities and Futures Ordinance (Chapter 571, 
The Laws of Hong Kong) (SFO), or an advertisement, invitation or 
document subject to section 103(1) of the SFO.

This Securityholder Booklet and the contents within have not been 
authorised by the Hong Kong Securities and Futures Commission 
and no invitation, advertisement or other document relating to 
Westfield Holdings Shares and Westfield Trust Units, whether 
in Hong Kong or elsewhere, has been or will be issued, which is 
directed at, or the contents of which are likely to be accessed or 
read by, the public in Hong Kong within the meaning of the CO and 
the SFO (except if permitted to do so under the laws of Hong Kong).

This Securityholder Booklet must not be distributed, published or 
reproduced (in whole or in part), disclosed by or to any other person 
in Hong Kong or to any person to whom the disclosure of this 
document would be a breach of the CO or the SFO. You are advised 
to exercise caution in relation to this Securityholder Booklet. If you 
are in any doubt about any of the contents of this document, you 
should obtain independent professional advice.

11.17 ACQUISITION OF SCENTRE GROUP SECURITIES 
BY FOREIGN PERSONS
Under the Foreign Acquisitions and Takeovers Act 1975 (Cth), 
it is compulsory to notify the Federal Treasurer of acquisitions 
of interests in Australian urban land (which includes a unit in 
an Australian urban land trust estate) by foreign persons and 
acquisitions of a substantial shareholding in an Australian company 
by foreign persons in certain circumstances. 

The acquisition of a Scentre Group Security will constitute an 
acquisition of an interest in Australian urban land and an acquisition 
of a share in an Australian company. Investors who are foreign 
persons for the purposes of the Foreign Acquisitions and Takeovers 
Act 1975 (Cth) and are affected by these requirements include:

(a) a natural person not ordinarily resident in Australia;

(b) a corporation in which a natural person not ordinarily resident 
in Australia or a foreign corporation, alone or together with an 
associate or associates, holds not less than 15% of the voting 
power in the corporation or holds interests in not less than 15% 
of the issued shares of the corporation;

(c) a corporation in which two or more persons, each of whom is a 
natural person not ordinarily resident in Australia, or a foreign 
corporation, alone or together with an associate or associates, 
hold not less than 40% of the voting power in the corporation 
or hold interests in not less than 40% of the issued shares of the 
corporation;

(d) the trustee of a trust estate in which a natural person not 
ordinarily resident in Australia or a foreign corporation, alone 
or together with an associate or associates, holds a beneficial 
interest in not less than 15% of the corpus or income of the 
trust estate; and

(e) the trustee of a trust estate in which two or more persons, 
each of whom is either a natural person not ordinarily resident 
in Australia or a foreign corporation, alone or together with 
an associate or associates, hold, in the aggregate, beneficial 
interests in not less than 40% of the corpus or income of the 
trust estate.
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FIRB Secretariat issued a statement on 1 August 2013 that no 
action will be taken when a foreign person does not notify and seek 
approval prior to the acquisition of an interest in units that results 
in a holding (with the foreign person’s associates) of less than 
10% in a listed, non-residential, property trust. However, special 
circumstances may exist where FIRB will deem a holding of less 
than 10% to not be a passive investment (such as where the foreign 
person or their associates are building a strategic stake in the trust). 

The statement does not relieve foreign government investors from 
the requirement under Australia’s Foreign Investment Policy, to 
notify the Australian Government and obtain prior approval to 
acquire an interest in Australian urban land.

The terms “Australian urban land”, “Australian urban land trust 
estate” and “associate” are defined terms under the Foreign 
Acquisitions and Takeovers Act 1975 (Cth). The acquisition by 
a foreign person of less than 10% of Scentre Group Securities will 
not require notification to the Federal Treasurer under the Foreign 
Acquisitions and Takeovers Act 1975 (Cth).

Investors should consider whether notification under the Foreign 
Acquisitions and Takeovers Act 1975 (Cth) to the Federal Treasurer 
(through FIRB) is required in respect of a proposed investment in 
Scentre Group Securities, including under any policy administered 
by FIRB should consult their own independent and appropriately 
licensed and authorised professional adviser.

11.18 EFFECT OF ROUNDING
Under the Proposal, each existing Westfield Retail Trust Security 
(being those on issue prior to the Implementation Date) will be 
converted into 0.918 Scentre Group Securities. If as a result of that 
conversion, the number of Scentre Group Securities held by any 
Securityholder is not a whole number, then that Securityholder must 
be registered in respect of the next whole number of Scentre Group 
Securities above the fractional number which that Securityholder 
would otherwise have been issued. 

Where the Westfield Retail Trust Directors form the opinion 
that Westfield Retail Trust securityholdings have been split, or 
aggregated or otherwise manipulated to obtain the benefit of 
rounding, transfers of security and aggregated parcels of security 
may be disregarded for the purpose of rounding.

11.19 INFORMATION DISCLOSED TO THE ASX AND 
DOCUMENTS LODGED WITH ASIC
(A) WESTFIELD RETAIL TRUST, WESTFIELD GROUP AND 
SCENTRE GROUP CONTINUOUS DISCLOSURE
Westfield Retail Trust and Westfield Group are, and Scentre Group 
will be, a “disclosing entity” for the purposes of section 111AC(1) of 
the Corporations Act. As such, Westfield Retail Trust and Westfield 
Group are, and Scentre Group will be, subject to regular reporting 
and continuous disclosure obligations. Broadly, these require the 
announcement of price-sensitive information to the ASX as soon 
as a disclosing entity becomes aware of the information, subject to 
exceptions for certain confidential information.

Publicly disclosed information about all listed entities, including 
Westfield Retail Trust and Westfield Group, is available on 
the ASX website (www.asx.com.au). Publicly disclosed 

information about Westfield Retail Trust is also available at its 
website (www.westfieldretailtrust.com). Publicly disclosed 
information about Westfield Group is also available at its website 
(www.westfieldgroup.com). 

Following implementation of the Proposal, publicly disclosed 
information about Scentre Group will be available on the ASX 
website (www.asx.com.au). Publicly disclosed information about 
Scentre Group will also be available at its website once established.

(B) AVAILABILITY OF DOCUMENTS RELATING TO 
WESTFIELD RETAIL TRUST 
RE1 and RE2, the responsible entities of Westfield Retail Trust 1 
and Westfield Retail Trust 2 respectively, are “disclosing entities” 
for the purposes of section 111AC(1) of the Corporations Act and 
are subject to regular reporting and disclosure as described in 
Section 11.19(a).

Copies of documents lodged with ASIC in relation to Westfield Retail 
Trust may be obtained from or inspected at an ASIC service centre. 
Please note ASIC may charge a fee in respect of such services.

You also have the right to obtain a copy of the following documents 
free of charge within five days of receipt of your written request by 
Westfield Retail Trust:

(i) the constitutions of Westfield Retail Trust 1 and Westfield Retail 
Trust 2;

(ii) Westfield Retail Trust’s annual report for the financial year 
ended 31 December 2013; 

(iii) Westfield Retail Trust’s half yearly report for the period ended 
30 June 2013;

(iv) any continuous disclosure notice of Westfield Retail Trust 
lodged after the latest annual report for the financial 
year ended 31 December 2013 and before the date of this 
Securityholder Booklet; and

(v) each of Westfield Retail Trust 1 and Westfield Retail Trust 
2’s policies regarding the exercise of discretions under the 
constitutions of Westfield Retail Trust 1 and Westfield Retail 
Trust 2 which affect Westfield Retail Trust 1 Unit and Westfield 
Retail Trust 2 Unit price calculations. 

The annual and half yearly reports, and continuous disclosure 
notices referred to above, are also available at Westfield Retail 
Trust’s website (www.westfieldretailtrust.com).

(C) AVAILABILITY OF DOCUMENTS RELATING TO 
WESTFIELD GROUP
Westfield Holdings, Westfield Management (as responsible entity of 
Westfield Trust) and Westfield America Management (as responsible 
entity of Westfield America Management) are “disclosing entities” 
for the purposes of section 111AC(1) of the Corporations Act and 
are subject to regular reporting and disclosure as described in 
Section 11.19(a).

Copies of documents lodged with ASIC in relation to Westfield 
Group may be obtained from or inspected at an ASIC service centre. 
Please note ASIC may charge a fee in respect of such services.
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You also have the right to obtain a copy of the following documents 
free of charge within five days of receipt of your written request by 
Westfield Group:

(i) the constitutions of Westfield Trust and Westfield Holdings;

(ii) Westfield Group’s annual report for the financial year ended 
31 December 2013; 

(iii) Westfield Group’s half yearly report for the period ended 
30 June 2013; 

(iv) any continuous disclosure notice of Westfield Group lodged 
after its latest annual report for the financial year ended 
31 December 2013 and before the date of this Securityholder 
Booklet; and 

(v) Westfield Trust’s policy regarding the exercise of discretions 
under the constitution of Westfield Trust which affect Westfield 
Trust Unit price calculations.

The annual and half yearly reports, and continuous disclosure 
notices referred to above, are also available at Westfield Group’s 
website www.westfieldgroup.com.

(D) AVAILABILITY OF DOCUMENTS RELATING TO 
SCENTRE GROUP 
Following implementation of the Proposal, Scentre Group entities 
will continue to be “disclosing entities” for the purposes of section 
111AC(1) of the Corporations Act and will be subject to regular 
reporting and disclosure as described in Section 11.19(a).

Copies of documents lodged with ASIC in relation to Scentre Group 
may be obtained from or inspected at an ASIC service centre. 
Please note ASIC may charge a fee in respect of such services.

You will also have the right to obtain a copy of the following 
documents free of charge within 5 days of receipt of your written 
request by Scentre Group:

(i) the Scentre Group Constitutions;

(ii) Scentre Group’s annual and half yearly reports;

(iii) any continuous disclosure notice of Scentre Group lodged 
after the most recent annual report; and

(iv) each of Scentre Group Responsible Entities’ policies 
regarding the exercise of discretions under the Scentre Group 
constitutions which affect Westfield Trust Unit, Westfield Retail 
Trust 1 Unit and Westfield Retail Trust 2 Unit price calculations.

The annual and half yearly reports, and continuous disclosure 
notices referred to above, will also be available on Scentre Group’s 
website once established.

11.20 SUPPLEMENTARY INFORMATION
Westfield Retail Trust and Westfield Group (as applicable) will 
issue a supplementary document to this Securityholder Booklet if 
Westfield Retail Trust or Westfield Group become aware, between 
the date of lodgement of this Securityholder Booklet with ASIC 
and the Effective Date, that:

(a) a material statement in this Securityholder Booklet is false 
or misleading in a material respect;

(b) there is a material omission of information required by the 
Corporations Act from this Securityholder Booklet;

(c) a significant change affecting a matter included in this 
Securityholder Booklet has occurred; or

(d) a significant new matter has arisen which would have been 
required to be included in this Securityholder Booklet if it had 
arisen before the date of lodgement of this Securityholder 
Booklet with ASIC.

Depending on the nature and the timing of the changed 
circumstances and subject to obtaining any relevant approvals, 
RE1 and RE2 may circulate and publish any supplementary 
document by:

(a) placing a prominently placed advertisement in newspaper 
which is circulated generally throughout Australia; and/or

(b) posting the supplementary information in an announcement 
on the ASX announcements platform (www.asx.com.au) or on 
Westfield Retail Trust’s website (www.westfieldretailtrust.com); 
and/or 

(c) posting the supplementary document to all Securityholders.

However, if the change will not be materially adverse, a 
supplementary document may not be issued. Updated information 
that is not materially adverse may change from time to time, and 
will be made available to you on Westfield Retail Trust’s website 
at www.westfieldretailtrust.com or by calling the Securityholder 
Information Line on 1800 674 015 (free call) (within Australia) or on 
+61 3 9415 4121 (from outside Australia) at any time from 8:30am 
to 5:00pm (AEST) Monday to Friday. A paper copy of any updated 
information is available free on request.

11.21 TRANSACTION AND IMPLEMENTATION COSTS 
Transaction and implementation costs in relation to the Proposal are 
estimated to be approximately $150 million and are expected to be 
equally shared between Scentre Group and Westfield Corporation. 
These include third party advisory fees, listing and administrative 
fees, and other expenses associated with the Proposal. 

11.22 INTERESTS OF EXPERTS AND ADVISERS
Other than as set out in this Securityholder Booklet, no person 
named in this Securityholder Booklet as performing a function in 
a professional, advisory or other capacity in connection with the 
preparation or distribution of this Securityholder Booklet, and no 
promoter of Scentre Group or Westfield Corporation or financial 
services licensee named in this Securityholder Booklet as a financial 
services licensee involved in the Proposal, holds at the date of this 
Securityholder Booklet, or has held in the two years prior to that 
date, an interest in:

(a) the formation or promotion of Scentre Group or Westfield 
Corporation;

(b) any property acquired or proposed to be acquired by Scentre 
Group or Westfield Corporation in connection with their 
formation or promotion or the Proposal or the offer of Scentre 
Group Securities;

(c) the offer of Scentre Group Securities (including the Westfield 
Holdings Limited Shares); or

(d) the Proposal,
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nor has anyone paid or agreed to pay any amount, or given or 
agreed to give any benefit, to such persons for services provided 
in connection with the formation or promotion of Scentre Group 
and Westfield Corporation, the offer of Scentre Group Securities or 
the Proposal. Total fees to experts and the Independent Expert are 
expected to comprise:

Up to approximately $22 million (plus GST and disbursements) 
payable to UBS AG, Australia Branch and Morgan Stanley Australia 
Limited for financial advisory services rendered to Westfield Retail 
Trust in connection with the Proposal.

Up to approximately $47.5 million (plus GST and disbursements) 
payable to J.P. Morgan Australia Limited, Rothschild Australia 
Limited, Citigroup Global Markets Australia Pty Limited, Credit 
Suisse (Australia) Limited, Deutsche Bank AG Sydney Branch 
and Merrill Lynch Markets (Australia) Pty Limited for financial 
advisory services rendered to Westfield Group in connection with 
the Proposal.

Approximately $100,000 (plus GST and disbursements) payable to 
J.P. Morgan Securities Australia Limited for sale nominee services 
for the purposes of the sale facility rendered to Westfield Group in 
connection with the Proposal.

Approximately $2.3 million (plus GST and disbursements) payable 
to Ashurst Australia for legal services rendered to Westfield Retail 
Trust up to the date of this Securityholder Booklet in connection 
with the Proposal. Further amounts may be paid in accordance with 
its normal time based charges. 

Approximately $2.7 million (plus GST and disbursements) payable 
to King & Wood Mallesons for legal services rendered to Westfield 
Group up to the date of this Securityholder Booklet in connection 
with the Proposal. Further amounts may be paid in accordance with 
its normal time based charges.

Approximately $680,000 (plus GST and disbursements) payable 
to Greenwoods & Freehills Pty Ltd for tax advice rendered to 
Westfield Retail Trust and Westfield Group up to the date of 
this Securityholder Booklet in connection with the Proposal. 
Further amounts may be paid in accordance with its normal time 
based charges.

Approximately $470,000 (plus GST and disbursements) payable to 
HWL Ebsworth for legal services relating to financing arrangements 
rendered to Westfield Retail Trust and Westfield Group up to the 
date of this Securityholder Booklet in connection with the Proposal. 
Further amounts may be paid in accordance with its normal time 
based charges. 

Approximately $97,500 (plus GST and disbursements) payable to 
Ernst & Young Transaction Advisory Services Limited for preparation 
of the Independent Limited Assurance Reports to Westfield Retail 
Trust and Westfield Group up to the date of this Securityholder 
Booklet in connection with the Proposal. Further amounts may be 
paid in accordance with its normal time based charges.

Approximately $2.8 million (plus GST and disbursements) payable 
to Ernst & Young for audit related services rendered to Westfield 
Retail Trust and Westfield Group in connection with the Proposal. 
Further amounts may be paid in accordance with its normal time 
based charges.

Approximately $450,000 (plus GST and disbursements) payable to 
KPMG Financial Advisory Services (Australia) Pty Ltd (ABN 43 007 
363 214, AFSL No. 246901) for the preparation of the Independent 
Expert’s Report to Westfield Retail Trust in connection with 
the Proposal.

Approximately $1.25 million (plus GST and disbursements) payable 
to Grant Samuel & Associates Pty Limited (ABN 28 050 036 372, 
AFSL No. 240985) for preparation of the independent expert’s report 
to Westfield Group up to the date of this Securityholder Booklet in 
connection with the Proposal.

11.23 MATERIAL CHANGES IN FINANCIAL POSITION
To the knowledge of each of the Westfield Retail Trust Directors, 
there has been no material change in the financial position of 
Westfield Retail Trust since 31 December 2013, the date of the 
last audited balance sheet that was sent to Securityholders in 
accordance with section 314 of the Corporations Act, except as 
disclosed elsewhere in this Securityholder Booklet.

To the knowledge of each of the Westfield Group Directors, there 
has been no material change in the financial position of the 
Australian and New Zealand business of Westfield Group since 
31 December 2013, the date of the last audited balance sheet of 
Westfield Group that was sent to Securityholders in accordance 
with section 314 of the Corporations Act, except as disclosed 
elsewhere in this Securityholder Booklet.

11.24 WESTFIELD RETAIL TRUST DIRECTORS AND 
WESTFIELD GROUP DIRECTORS CONSENT TO LODGEMENT
Each of the Westfield Retail Trust Directors, and each of the 
Westfield Group Directors as at the date of this Securityholder 
Booklet and each of the Additional Proposed Scentre Group 
Directors has consented to the lodgement of this Securityholder 
Booklet with ASIC.

11.25 CONSENTS AND DISCLAIMERS
Each of the persons named below:

(a) has given and has not, before lodgement of this Securityholder 
Booklet with ASIC, withdrawn its written consent to be named 
in this Securityholder Booklet in the form and context in which 
it is named;

(b) has given and has not, before the lodgement of this 
Securityholder Booklet with ASIC, withdrawn its written 
consent to the inclusion of its respective statements and 
reports (where applicable) noted next to its name below, 
and the references to those statements and reports in 
the form and context in which they are included in this 
Securityholder Booklet;
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(c) does not make, or purport to make, any statement in this Securityholder Booklet or any statement on which a statement in the 
Securityholder Booklet is based, other than those statements referred to below in respect of that person’s name (and as consented to by 
that person);

(d) has not caused or authorised the issue of this Securityholder Booklet; and

(e) to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any statements in or omissions from this 
Securityholder Booklet.

Name of person Role Relevant statement or report

Computershare Investor Services Pty Limited Registry N/A
Ashurst Australia Legal adviser to Westfield Retail Trust N/A
King & Wood Mallesons Legal Adviser to Westfield Group N/A
HWL Ebsworth Legal adviser to Westfield Retail Trust and 

Westfield Group in respect of financing 
arrangements

N/A

KPMG Financial Advisory Services (Australia) 
Pty Ltd

Independent Expert to Westfield Retail Trust Independent Expert’s Report 
– in Annexure B

Grant Samuel & Associates Pty Limited Independent Expert to Westfield Group N/A
Ernst & Young Transaction Advisory 
Services Limited 

Investigating Accountant to Westfield Retail 
Trust and Westfield Group

Independent Limited Assurance Report 
– in Annexure C

Ernst & Young Auditor to Westfield Retail Trust and 
Westfield Group

N/A

Greenwoods & Freehills Pty Limited Taxation adviser Australian Taxation Considerations  
in Section 8

UBS AG, Australia Branch

Morgan Stanley Australia Limited

Financial advisers to Westfield Retail Trust N/A

J.P. Morgan Australia Limited

Rothschild Australia Limited

Financial advisers to Westfield Group N/A

Citigroup Global Markets Australia Pty Limited Financial adviser to Westfield Group N/A
Credit Suisse (Australia) Limited Financial adviser to Westfield Group N/A
Deutsche Bank AG Sydney Branch Financial adviser to Westfield Group N/A
Merrill Lynch Markets (Australia) Pty Limited Financial adviser to Westfield Group N/A
UBS Nominees Pty Ltd Sale Nominee to Westfield Retail Trust N/A
J.P. Morgan Securities Australia Limited Sale Nominee to Westfield Group N/A
Source of Chart 5.1.2 Shopping Centre News – Big Guns 2014 Statements based on statements made by 

them in Sections 2, 3.1, 4.2 and 5.1. 

11.26 NO COOLING-OFF PERIOD
Cooling-off rights do not apply to the issue of Westfield Trust Units under the Proposal.

11.27 ETHICAL AND OTHER CONSIDERATIONS
While Scentre Group intends to conduct itself in an ethical and sound manner Scentre Group’s investment criteria do not give additional 
weight to labour standards or environmental, social or ethical considerations when making or realising an investment of Scentre Group.

Environmental factors are addressed as part of normal property due diligence.

Scentre Group will review its investment criteria from time to time and may vary the criteria, or acquire a property that does not meet some or 
all of the criteria, where it considers it is in the best interests of its securityholders to do so.
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11.28 COMPLAINTS
If you have a complaint in connection with your investment in Westfield Retail Trust or Scentre Group, you can:

(a) contact the relevant Compliance Officer on +61 2 9333 4800 between 8:30am and 5:00pm (AEST) Monday to Friday; or

(b)  write to the Compliance Officer at:

 Westfield Retail Trust 
Compliance Officer 
Westfield Retail Trust 
Level 8 
77 Castlereagh Street 
Sydney NSW 2000

  Scentre Group 
Compliance Officer 
Scentre Group 
Level 28 
85 Castlereagh Street 
Sydney NSW 2000

For investment advice, please contact your financial adviser. 

The Compliance Officer will acknowledge your concern as soon as possible and within 14 days, investigate it and report back to you 
within 45 days.

If you are dissatisfied with the response or the complaint is not resolved within 45 days, you may raise the matter directly with Financial 
Ombudsman Service Limited (FOS). Its contact details are:

Financial Ombudsman Service Limited 
GPO Box 3 
Melbourne Vic 3001 
Free call 1300 78 08 08

Westfield Management, RE1 and RE2 are all members of FOS.

11.29 EXERCISE OF DISCRETIONS
RE1, RE2 and Westfield Management have prepared policies for the exercise of discretions relating to issue and redemption prices for units 
in Westfield Retail Trust 1, Westfield Retail Trust 2 and Westfield Trust. Copies of the policies are available on request by contacting the 
Securityholder Information Line on 1800 674 015 (free call) (within Australia) or on +61 3 9415 4121 (from outside Australia) at any time from 
8:30am to 5:00pm (AEST) Monday to Friday.

11.30 NO OTHER MATERIAL INFORMATION
At the time of lodging this Securityholder Booklet, the Westfield Retail Trust Directors are not aware of any information about Westfield Retail 
Trust that is material to a decision by a Securityholder on how to vote in relation to the Proposal Resolutions, or material to a decision by a 
Securityholder to acquire Westfield Trust Units or Westfield Holdings Shares, and which:

(a) has not been available to the Independent Expert in the manner referred to above for the purpose of preparing the Independent 
Expert’s Report;

(b) is not set out or referred to in this Securityholder Booklet; or

(c) has not otherwise been made available publicly by Westfield Retail Trust.
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12. DEFINITIONS AND INTERPRETATION

12.1 DEFINITIONS
In this Securityholder Booklet, unless the context requires otherwise:

$ or A$ means Australian dollars.

2010 Corporate Governance Deed means the Corporate Governance Deed dated 2 November 2010 executed by RE1 and RE2.

2012 Corporate Governance Deed Poll means the Corporate Governance Deed Poll dated 21 November 2012 executed by Westfield 
Holdings in favour of Securityholders.

ABN means Australian Business Number.

Additional Proposed Scentre Group 
Directors

means the proposed members of the Scentre Group Board who are not existing members 
of the board of directors of Westfield Retail Trust, being Mr Frank Lowy AC and Mr Brian 
Schwartz AM.

AFSL means an Australian financial services licence issued by ASIC under section 913B of the 
Corporations Act.

A-IFRS means Australian equivalents to International Financial Reporting Standards.

A-REIT means an Australian real estate investment trust.

ARSN means Australian Registered Scheme Number.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ABN 98 008 624 691) or, as the context requires, the financial market 
known as the Australian Securities Exchange operated by it.

ASX Guidelines means the ASX Corporate Governance Council’s Corporate Governance Principles and 
Recommendations, as amended.

ATO means the Australian Taxation Office.

Audit and Risk Committee means the audit and risk committee of Scentre Group, and as described in Section 5.8.

Business Day means a Business Day within the meaning given in the Listing Rules.

Capital Conversion means the conversion of Westfield Retail Trust 1 Units and Westfield Retail Trust 2 Units 
in accordance with the Proposal (as described in Section 3.4)

Capital Return means the proposed cash distribution to be made by Westfield Retail Trust 1 to 
Securityholders recorded on the Register as at the Record Date, equal to $0.2853 for each 
existing Westfield Retail Trust 1 Unit.

Carindale Property Trust means Carindale Property Trust ARSN 093 261 744.

CGT means capital gains tax.

CHESS means Clearing House Electronic Subregister System, operated in accordance with the 
Corporations Act.

Class Ruling means the final class ruling to be published by the ATO on the income tax consequences 
of the Proposal for Securityholders who hold their securities on capital account for income 
tax purposes.

Conditions Precedent means the conditions precedent to implementation of the Proposal, as described in 
Section 3.5.

Constitution Amendment Resolutions means Resolutions 3 and 4 to be considered at the Meeting, as described in the Notices 
of Meeting.

Continuous Disclosure Committee means the continuous disclosure committee of Scentre Group, and as described in Section 5.8.
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Co-operation Deed means the Co-operation Deed dated 20 December 2010 between Westfield Limited 
(ACN 000 317 279), Westfield Holdings, Westfield Management, RE1 and RE2.

Corporate Governance Deeds means:

 − the 2010 Corporate Governance Deed; and

 − the 2012 Corporate Governance Deed Poll.

Corporate Governance Deeds 
Termination Resolution

means Resolution 5 to be considered at the Meeting, as described in the Notices of Meeting.

Corporate Services Agreement means the Corporate Services Agreement dated 20 December 2010 between RE1 and RE2 
and Westfield Limited.

Corporations Act means the Corporations Act 2001 (Cth).

Corporations Regulations means the Corporations Regulations 2001 (Cth).

Court means the Supreme Court of New South Wales.

CPI means Consumer Price Index.

Development Framework Agreements means the Agreements between Westfield Retail Trust and a Westfield Group entity (and, 
where relevant, other co-owners) for the provision of property design and development 
services in relation to the properties co-owned by Westfield Retail Trust and Westfield Group.

Director Appointment Ratification 
Resolution

means Resolution 1 to be considered at the Meeting, as described in the Notices of Meeting.

Draft Class Ruling means the draft class ruling expected to be provided to Westfield Retail Trust by the ATO on 
the income tax consequences of the Proposal for Securityholders who hold their securities on 
capital account for income tax purposes.

EBIT means earnings before interest and tax.

Economic EBIT means Economic Income less unallocated overheads.

Economic FFO means FFO before the elimination of project profits upon consolidation.

Economic Income means income including the value of project income on Westfield Group’s owned assets that 
is eliminated upon consolidation and recognised in property revaluations under accounting 
standards.

Effective means the coming into effect, pursuant to section 411(10) of the Corporations Act, of the order 
of the Court made under sections 411(4)(b) and 411(6) in relation to the Westfield Holdings 
Scheme.

Effective Date means the date on which the Westfield Holdings Scheme becomes Effective, being the date 
on which an office copy of the Court order pursuant to which the Court approves the Westfield 
Holdings Scheme under section 411(4) of the Corporations Act is lodged with ASIC.

Eligible Foreign Securityholder means a Foreign Securityholder in relation to whom Westfield Retail Trust has determined 
that it is lawful and not unduly onerous or unduly impracticable for the relevant Foreign 
Securityholder to receive securities under the Proposal, as described in Section 3.11.

Eligible Securityholder means any Securityholder recorded on the Register as at the Record Date (who is not a 
Foreign Securityholder), and any Eligible Foreign Securityholder. 

EUR, € means Euros.

FFO means funds from operations as more specifically defined in Section 6.2(c)(i). 

FIRB means the Foreign Investment Review Board of Australia.

Foreign Securityholder a Securityholder on the Record Date whose address is a place outside of Australia and 
New Zealand and their respective external territories.
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FY11 means the financial year ended 31 December 2011.

FY12 means the financial year ended 31 December 2012.

FY13 means the financial year ended 31 December 2013.

FY14 means the financial year ending 31 December 2014.

GBP, £ means pound sterling.

GLA means gross lettable area.

ICR means interest coverage ratio.

Implementation Date means 30 June 2014, or such other date as is determined in accordance with the 
Implementation Deed.

Implementation Deed means the Implementation Deed dated 4 December 2013 between RE1 as responsible entity 
of Westfield Retail Trust 1, RE2 as responsible entity of Westfield Retail Trust 2, Westfield 
Holdings, Westfield Management as responsible entity of Westfield Trust, Westfield America 
Management as responsible entity of Westfield America Trust and Westfield Corporation 
Limited, and described in Annexure F.

Implementation Deeds Poll means the Westfield Retail Trust Implementation Deed Poll, the Westfield Holdings 
Implementation Deed Poll and the Westfield Management Implementation Deed Poll.

Income Distribution means the Westfield Retail Trust interim distribution for the period 1 January 2014 to the 
Implementation Date to be made to Securityholders recorded on the Register as at the 
Record Date.

Independent Board Committee means the Independent Board Committee comprising Mr Richard Egerton-Warburton AO, 
LVO, Mr Laurence Brindle, Mr Andrew Harmos, Mr Michael Ihlein and Ms Sandra McPhee 
AM, being all of the non executive directors of Westfield Retail Trust who are independent of 
Westfield Group.

Independent Expert means KPMG Financial Advisory Services (Australia) Pty Ltd (ABN 43 007 363 215,  
AFSL No. 246901).

Independent Expert’s Report means the report of the Independent Expert, a copy of which is available at Annexure B.

Independent Limited Assurance Report means the report of the Investigating Accountant, a copy of which is available at Annexure C.

Ineligible Foreign Securityholder means a Foreign Securityholder who is not an Eligible Foreign Securityholder. 

Internally managed when used in the context of a REIT, ‘internally managed’ is commonly used to refer to a REIT 
where the responsible entity of the REIT is owned by the REIT and the REIT does not pay 
management fees to an external person. In the context of Scentre Group, the REITs which will 
be part of Scentre Group are also internally managed in that more commonly defined way but 
also refer to having the capabilities of the broader retail property operating platform.

Investigating Accountant means Ernst & Young Transaction Advisory Services Limited (ABN 87 003 599 844,  
AFSL No. 240585).

ITAA 1936 means the Income Tax Assessment Act 1936 (Cth).

ITAA 1997 means the Income Tax Assessment Act 1997 (Cth).

LABS Agreement means the agreement of that name entered into between Westfield Holdings and Westfield 
LABS Corporation Limited as summarised in Annexure F.

Listing Rules means the official listing rules of ASX from time to time as modified by any express written 
confirmation, waiver or exemption given by ASX.

Meeting means the meetings of members of Westfield Retail Trust 1 and Westfield Retail Trust 2, 
convened by RE1 and RE2 respectively, and to be held together, to consider, and if thought fit, 
pass the Resolutions, and together with any adjournment.
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Meeting Proxy Form means the red proxy form for the Meeting which accompanies this Securityholder Booklet.

Merger Ratio means the ratio which determines the entitlements of existing Securityholders and Westfield 
Group Securityholders to Scentre Group Securities on the Implementation Date, as described 
in Section 3.6.

NOI means net operating income.

Nominations Committee means the nominations committee of Scentre Group, and as described in Section 5.8.

Notices of Meeting means the notices of meeting for the meetings of members of Westfield Retail Trust 1 and 
Westfield Retail Trust 2, as set out at Annexure A.

NTA means net tangible assets.

NZ$ means New Zealand dollars.

Official List means the official list of ASX.

Operating Platform means Westfield Group’s existing Australian and New Zealand retail property operating 
platform with capabilities including property management, leasing, design, development, 
construction, marketing and funds management, which will become part of Scentre Group if 
the Proposal is implemented.

PDS means a product disclosure statement for the purposes of Chapter 7 of the Corporations Act.

Property Linked Notes means notes issued by members of Westfield Group to third parties which are designed 
to provide returns based on the economic performance of the following Westfield Group 
Australian super regional and regional shopping centres: Burwood, Hornsby and Parramatta 
in Sydney, Southland in Melbourne, Tea Tree Plaza in Adelaide and Belconnen in the ACT. The 
return under the notes is based on a proportional interest, in respect of the relevant Westfield 
Group centre, as specified in the note.

Property Management Agreements means the agreements between Westfield Retail Trust and a Westfield Group entity (and 
where relevant, other co-owners) for the provision of property management services 
(including leasing services) in relation to the properties co-owned by Westfield Retail Trust 
and Westfield Group.

Proposal means the proposal described in this Securityholder Booklet pursuant to which Westfield 
Group’s Australian and New Zealand business including its vertically integrated retail 
property operating platform, held through Westfield Holdings and Westfield Trust, will be 
separated from Westfield Group’s international business and merged with Westfield Retail 
Trust, to create the following two new listed groups:

 − Scentre Group, comprising Westfield Retail Trust 1, Westfield Retail Trust 2, Westfield 
Holdings and Westfield Trust; and

 − Westfield Corporation, comprising Westfield America Trust, Westfield Corporation 
Limited and WFD Trust.

Proposal Approval Resolution means Resolution 2 to be considered at the Meeting, as set out in the Notices of Meeting.

Proposal Resolutions means Resolutions 2, 3, 4, and 5 to be considered at the Meeting and which must be passed in 
order for the Proposal to proceed.

RE1 means RE1 Limited (ABN 80 145 743 862, AFSL No. 380202) as responsible entity of Westfield 
Retail Trust 1.

RE2 means RE2 Limited (ABN 41 145 744 065, AFSL No. 380203) as responsible entity of Westfield 
Retail Trust 2.

Recommending Directors means all of the members of the Independent Board Committee and Mr Domenic Panaccio 
who is an executive director of Westfield Retail Trust and is not a director or employee of 
Westfield Group.
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Record Date means 7:00pm on 19 June 2014, or such other date as is determined in accordance with the 
Implementation Deed.

Register means the register of Securityholders. 

Registry means Computershare Investor Services Pty Limited (ABN 48 078 279 277).

REIT means a real estate investment trust.

Remuneration Committee means the remuneration committee of Scentre Group, and as described in Section 5.9.

Resolutions means the following resolutions to be considered and voted on by Securityholders at 
the Meeting:

 − the Director Appointment Ratification Resolution;

 − the Proposal Approval Resolution;

 − the Constitution Amendment Resolutions; and

 − the Corporate Governance Deeds Termination Resolution.

Sale Facility means the facility under which Scentre Group Securities referable to Ineligible Foreign 
Securityholders may be sold, as described in Section 3.12(a).

Sale Nominee means UBS Nominees Pty Ltd, ABN 32 001 450 522, being the sale nominee appointed by 
Westfield Retail Trust, to sell the Scentre Group Securities referable to Ineligible Foreign 
Securityholders, in accordance with the terms of the Sale Facility.

Scentre Group means the group that will result from Stapling the securities of Westfield Retail Trust 1, 
Westfield Retail Trust 2, Westfield Holdings and Westfield Trust.

Scentre Group Board means the proposed board of directors of Scentre Group, as described in Section 5.7.

Scentre Group Constitutions means the constitutions of Westfield Retail Trust 1, Westfield Retail Trust 2, Westfield Trust and 
Westfield Holdings after implementation of the Proposal, as described in Section 11.7.

Scentre Group Financial Information means the summary pro forma historical financial information and forecast financial 
information of Scentre Group as set out in Section 6.

Scentre Group Responsible Entities means Westfield Management as responsible entity of Westfield Trust, RE1 as responsible 
entity of Westfield Retail Trust 1 and RE2 as responsible entity of Westfield Retail Trust 2.

Scentre Group Security means a Stapled Security in Scentre Group following implementation of the Proposal, 
comprising one Westfield Retail Trust 1 Unit, one Westfield Retail Trust 2 Unit, one Westfield 
Holdings Share and one Westfield Trust Unit.

Scentre Group Securityholder means a holder of Scentre Group Security following implementation of the Proposal.

Scentre Group Stapling Deed means the existing stapling deed between RE1 and RE2 dated 20 December 2010, to which 
Westfield Holdings and Westfield Trust will accede if the Proposal is implemented. 

Scentre Group Trusts means Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 (or any one of them 
as applicable).

Second Court Hearing means the hearing of the applications made to the Court for the judicial advice described 
in Section 10.6.

Securityholder means a person who holds a Westfield Retail Trust Security.

Securityholder Booklet means this document dated 14 April 2014 prepared for Securityholders, comprising;

 − the Westfield Holdings Prospectus and the Westfield Trust PDS; 

 − an explanatory statement; and 

 − notices of meeting for Securityholders in relation to the Securityholder approvals 
required to implement the Proposal.
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Securityholder Information Line means 1800 674 015 (free call) (within Australia) or +61 3 9415 4121 (from outside Australia) 
at any time from 8:30am to 5:00pm (AEST) Monday to Friday.

Stapled or Stapling means in the case of two or more securities, being on the Official List of ASX together so that 
one such security may not be dealt with without the other or others being dealt with in an 
identical manner and at the same time and with such restriction on dealing being denoted on 
the register of each such Stapled Security.

Stapling Distribution means the proposed capital distribution of $0.0011 for each Westfield Retail Trust 1 Unit to 
be paid by RE1 to Westfield Retail Trust 1 members, and to be applied by RE1 on behalf of 
Westfield Retail Trust 1 members for the subscription of one Westfield Holdings Share and one 
Westfield Trust Unit under the Proposal.

Supplemental Deeds has the meaning given in Section 10.4.

TFN means tax file number.

Trade Mark Licence Agreement means the agreement entered into between Westfield Holdings and Westfield Corporation 
Limited, in relation to the use of the Westfield brand by Scentre Group, and described in 
Annexure F.

Transitional Services Agreement means the Transitional Services Agreement entered into between Westfield Holdings and 
Westfield Corporation Limited, as described in Annexure F.

U.S. Securities Act means the U.S. Securities Act of 1933.

US$ means United States dollars.

Vertically integrated means in the context of Scentre Group, having in-house capabilities including property 
management, leasing, design, development, construction, marketing and funds management. 
As a result of these in-house capabilities, Scentre Group is able to capture the economic and 
strategic benefits of the operating platform with control over all elements of value creation 
in the ownership, management and development of shopping centres. Scentre Group will 
benefit from efficiencies as the integrated nature of its Operating Platform provides for a high 
level of responsiveness and flexibility in achieving solutions that meet “whole of business” 
considerations in design, construction, leasing and management. In addition, all elements 
of Scentre Group’s Operating Platform will be aligned towards maximising income and 
capital growth across the portfolio. This is in contrast to the passive returns from solely 
property investment.

Westfield America Management means Westfield America Management Limited (ABN 66 072 780 619, AFSL No. 230324).

Westfield America Management Services 
Agreement

means the agreement dated 19 January 2001 between Westfield Limited (ABN 000 317 279) 
and Westfield America Management regarding services provided by Westfield Limited to 
Westfield America limited.

Westfield America Trust means Westfield America Trust (ARSN 092 058 449).

Westfield Carindale means the shopping centre known as Westfield Carindale located at 1151 Creek Road, 
Carindale, Queensland.

Westfield Corporation means the new group formed as a result of the Stapling of the securities of Westfield America 
Trust, Westfield Corporation Limited and WFD Trust.

Westfield Corporation Limited means Westfield Corporation Limited (ABN 12 166 995 197).

Westfield Corporation Limited Share means a fully paid, ordinary share in Westfield Corporation Limited.

Westfield Corporation Security means a Stapled Security in the Westfield Corporation following the implementation of the 
Proposal, comprising one Westfield America Trust Unit one Westfield Corporation Limited 
Share and one WFD Trust Unit.

Westfield Group means Westfield Holdings, Westfield Trust and Westfield America Trust and each of their 
controlled entities.
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Westfield Group Constitutions means the constitutions of Westfield Holdings, Westfield Trust and Westfield America Trust, 
as amended.

Westfield Group Directors means the boards of directors of Westfield Holdings, Westfield Management and Westfield 
America Management.

Westfield Group Information means information in this Securityholder Booklet relating to the business, assets and financial 
information of Westfield Group.

Westfield Group Meeting means:

 − the extraordinary general meetings of Westfield Holdings shareholders, Westfield 
Trust members and Westfield America Trust members to consider the resolutions 
required to be passed by Westfield Group Securityholders in order to implement the 
Proposal, as set out in the Westfield Group Securityholder Booklet; and

 − the meeting of the Westfield Holdings shareholders ordered by the Court to be 
convened pursuant to Section 411(1) of the Corporations Act to consider the Westfield 
Holdings Scheme Resolution.

Westfield Group Register means the register of Westfield Group Securityholders.

Westfield Group Resolutions means:

 − the resolutions required to be passed by Westfield Group Securityholders in order to 
implement the Proposal, as set out in the Westfield Group Securityholder Booklet; and

 − the Westfield Holdings Scheme Resolution.

Westfield Group Security means an existing Stapled Security in Westfield Group, comprising one Westfield Holdings 
Share, one Westfield Trust Unit and one Westfield America Trust Unit.

Westfield Group Securityholder means a holder of a Westfield Group Security.

Westfield Group Securityholder Booklet means the booklet dated 14 April 2014 prepared for Westfield Group Securityholders, 
comprising:

(a) an explanatory statement and notices of meeting for Westfield Group Securityholders 
in relation to the Westfield Group Securityholder approvals required to implement 
the Proposal;

(b) the Westfield Retail Trust PDS; and 

(c) a PDS issued by Westfield Management for the transfer of WFD Trust Units under 
the Proposal.

Westfield Group Stapling Deed means the existing Stapling Deed between Westfield Holdings, Westfield Management and 
Westfield America Management dated 21 May 2004.

Westfield Holdings means Westfield Holdings Limited (ABN 66 001 671 496).

Westfield Holdings Scheme Meeting means the Court ordered meeting of shareholders in Westfield Holdings to consider and, 
if thought fit, approve the Westfield Holdings Scheme.

Westfield Holdings Implementation 
Deed Poll

means a deed poll executed by Westfield Holdings for the benefit of Securityholders and 
Westfield Group Securityholders, as described in Annexure F.

Westfield Holdings Prospectus means the information constituting a prospectus issued by Westfield Holdings for the issue 
of Westfield Holdings Shares under the Proposal, forming part of this Securityholder Booklet.

Westfield Holdings Scheme means a scheme of arrangement under Part 5.1 of the Corporations Act between Westfield 
Holdings and each Westfield Holdings shareholder, as set out in Appendix 3 of the Westfield 
Group Securityholder Booklet subject to any modification made or required by the Court.

Westfield Holdings Scheme Resolution means the resolution to approve the Westfield Holdings Scheme, to be considered by each 
Westfield Group Securityholder (in their capacities as Westfield Holdings shareholders) at the 
Westfield Holdings Scheme Meeting.

Westfield Holdings Share means a fully paid, ordinary share in Westfield Holdings.



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 174 –

–  SECT ION 12  – 
DEF IN I T IONS A ND IN T ER PR E TAT ION

Westfield Labs means Westfield Group’s existing global digital lab.

Westfield Management means Westfield Management Limited (ABN 41 001 670 579, AFSL No. 230329) as responsible 
entity of Westfield Trust.

Westfield Management Implementation 
Deed Poll

means a deed poll executed by Westfield Management for the benefit of Securityholders and 
Westfield Group Securityholders, as described in Annexure F.

Westfield Retail Trust means Westfield Retail Trust 1 and Westfield Retail Trust 2 and each of their controlled entities.

Westfield Retail Trust 1 means Westfield Retail Trust 1 (ARSN 146 934 536).

Westfield Retail Trust 1 Unit means a fully paid, ordinary unit in Westfield Retail Trust 1.

Westfield Retail Trust 2 means Westfield Retail Trust 2 (ARSN 146 934 652).

Westfield Retail Trust 2 Unit means a fully paid, ordinary unit in Westfield Retail Trust 2.

Westfield Retail Trust Constitutions means the constitutions of Westfield Retail Trust 1 and Westfield Retail Trust 2.

Westfield Retail Trust Directors means the boards of directors of RE1 and RE2.

Westfield Retail Trust Distribution means the Westfield Retail Trust interim distribution for the period 1 January 2014 to the 
Implementation Date to be made to Securityholders recorded on the Register as at the 
Record Date.

Westfield Retail Trust Facilities means the existing financing arrangements of Westfield Retail Trust of approximately 
$3.8 billion.

Westfield Retail Trust 1 Implementation 
Deed Poll

means a deed poll executed by RE1 for the benefit of Securityholders and Westfield Group 
Securityholders, described in Annexure F.

Westfield Retail Trust 2 Implementation 
Deed Poll

means a deed poll executed by RE2 for the benefit of Securityholders and Westfield Group 
Securityholders, described in Annexure F.

Westfield Retail Trust PDS means information constituting a PDS issued by RE1 and RE2 for the issue of Westfield 
Retail Trust Securities under the Proposal, forming part of the Westfield Group 
Securityholder Booklet.

Westfield Retail Trust Plan means the Westfield Retail Trust Executive Deferred Award Plan – Australia and New Zealand, 
dated June 2011.

Westfield Retail Trust Security means a Stapled Security comprising one Westfield Retail Trust 1 Unit and one Westfield Retail 
Trust 2 Unit.

Westfield Trust means Westfield Trust (ARSN 090 849 746).

Westfield Trust PDS means the information constituting a PDS issued by Westfield Management for the issue 
of Westfield Trust Units under the Proposal, forming part of this Securityholder Booklet.

Westfield Trust Unit means a fully paid, ordinary unit in Westfield Trust.

WFD Trust means WFD Trust (ARSN 168 765 875).

WFD Trust Unit means a fully paid, ordinary unit in WFD Trust.
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12.2 INTERPRETATION
Headings and words in bold are inserted for convenience and do not 
affect the interpretation of this Securityholder Booklet and unless 
the contrary intention appears:

(a) a reference to an instrument includes any variation or 
replacement of it;

(b) a reference to a statute, ordinance, code or other law includes 
regulations and other instruments under it and consolidations, 
amendments, re-enactments or replacements of any of them;

(c) the singular includes the plural and vice versa;

(d) the word person includes an individual, a firm, a body 
corporate, an unincorporated association or an authority;

(e) mentioning anything after includes, including, for example, or 
similar expressions, does not limit what else might be included;

(f) a reference to a person includes a reference to the person’s 
executors, administrators, successors, substitutes (including 
persons taking by novation) and assigns;

(g) a reference to time is a reference to Australian Eastern 
Standard Time (AEST), being the time in Sydney, Australia;

(h) a reference to anything (including any amount) is a reference 
to the whole and each part of it and a reference to a group of 
persons is a reference to any one or more of them;

(i) a reference to a section, part, clause, annexure, exhibit or 
schedule is a reference to a section, part or clause of, or part, 
annexure, exhibit or schedule to, the relevant document;

(j) a reference to $, A$ or cents is to Australian currency unless 
denominated otherwise; and

(k) words and phrases defined in the Corporations Act have the 
same meaning in this Securityholder Booklet.
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ANNEXURE A

NOTICES OF MEETING
NOTICE is hereby given by RE1 Limited (ABN 80 145 743 862) as 
responsible entity of Westfield Retail Trust 1 (ARSN 146 934 536) of 
a meeting of members of Westfield Retail Trust 1 and NOTICE is 
hereby given by RE2 Limited (ABN 41 145 744 065) as responsible 
entity of Westfield Retail Trust 2 (ARSN 146 934 652) of a meeting 
of members of Westfield Retail Trust 2 to be held together at the 
following time and place and to conduct the following business:

Date Thursday, 29 May 2014

Commencement 2:00pm (AEST)

Venue Grand Ballroom, Sofitel Sydney Wentworth 
61-101 Phillip Street 
Sydney NSW 2000

Proxy Form Deadline 2:00pm (AEST), Tuesday, 27 May 2014

IMPORTANT NOTE
These Notices of Meeting should be read in conjunction with the 
Securityholder Booklet accompanying these Notices of Meeting. The 
Securityholder Booklet contains an explanation of the Resolutions 
and further information about the Proposal to enable you to make an 
informed decision as to how to vote on the Resolutions.

Unless otherwise defined in these Notices of Meeting, terms 
used in these Notices of Meeting have the same meaning as 
defined in Section 12 (“Definitions and interpretation”) of the 
Securityholder Booklet.

In these Notices of Meeting, Westfield Retail Trust 1 and 
Westfield Retail Trust 2 are collectively referred to as 
Westfield Retail Trust.

BUSINESS
The business to be considered at the Meeting is as follows:

Resolution 1 – Ratification of continuing appointment of a 
Director
To consider and, if thought fit, pass the following as an ordinary 
resolution of the members of Westfield Retail Trust 1 and Westfield 
Retail Trust  2:

“That the continuing appointment of Mr Andrew Harmos as an 
independent director of RE1 Limited (ABN 80 145 743 862) and 
RE2 Limited (ABN 41 145 744 065) be ratified.”

The Westfield Retail Trust Directors (with Mr Andrew 
Harmos abstaining) unanimously recommends that you 
vote in favour of Resolution 1. The Chair intends to vote all 
undirected proxies in favour of Resolution 1.

Resolution 2 – Approval of the Proposal for all purposes
To consider and, if thought fit, pass the following as an ordinary 
resolution of the members of Westfield Retail Trust 1 and Westfield 
Retail Trust 2:

“That, subject to and conditional upon Resolutions 3, 4 and 5 set 
out in the notices convening this meeting being passed and the 
Westfield Holdings Scheme becoming Effective, the Proposal, 
as described in the Securityholder Booklet accompanying 

these notices of meeting with such modifications, if any, as are 
approved at the meeting, be approved for all purposes and that 
each of RE1 Limited (ABN 80 145 743 862) and RE2 Limited 
(ABN 41 145 744 065) be authorised to do all things which it 
considers necessary, desirable or reasonably incidental to give 
effect to the Proposal.”

The Recommending Directors unanimously recommend 
that you vote in favour of Resolution 2, in the absence of a 
superior proposal. The Chair intends to vote all undirected 
proxies in favour of Resolution 2.

Resolution 3 – Amendments to the constitution of Westfield 
Retail Trust 1
To consider and, if thought fit, pass the following as a special 
resolution of the members of Westfield Retail Trust 1:

“That:

(i) subject to and conditional upon Resolutions 2, 4 and 5 set 
out in these notices convening this meeting being passed 
and the Westfield Holdings Scheme becoming Effective, 
the constitution of Westfield Retail Trust 1 (ARSN 146 934 
536) be modified as set out in the Westfield Retail Trust 1 
Supplemental Deed tabled at this meeting and initialled by 
the Chair for the purposes of identification (Westfield Retail 
Trust 1 Supplemental Deed); and

(ii) RE1 Limited (ABN 80 145 743 862), as the responsible entity 
of Westfield Retail Trust 1 (ARSN 146 934 536), be authorised 
to execute, and lodge with Australian Securities and 
Investments Commission (ASIC), the Westfield Retail Trust 1 
Supplemental Deed.”

The Recommending Directors unanimously recommend 
that you vote in favour of Resolution 3, in the absence of a 
superior proposal. The Chair intends to vote all undirected 
proxies in favour of Resolution 3.

Resolution 4 – Amendments to the constitution of Westfield 
Retail Trust 2
To consider and, if thought fit, pass the following as a special 
resolution of the members of Westfield Retail Trust 2:

“That:

(i) subject to and conditional upon Resolutions 2, 3 and 5 set 
out in these notices convening this meeting being passed 
and the Westfield Holdings Scheme becoming Effective, 
the constitution of Westfield Retail Trust 2 (ARSN 146 934 
652) be modified as set out in the Westfield Retail Trust 2 
Supplemental Deed tabled at this meeting and initialled by 
the Chair for the purposes of identification (Westfield Retail 
Trust 2 Supplemental Deed); and

(ii) RE2 Limited (ABN 41 145 744 065) as the responsible entity 
of Westfield Retail Trust 2 (ARSN 146 934 652), be authorised 
to execute, and lodge with ASIC, the Westfield Retail Trust 2 
Supplemental Deed.”

The Recommending Directors unanimously recommend 
that you vote in favour of Resolution 4, in the absence of a 
superior proposal. The Chair intends to vote all undirected 
proxies in favour of Resolution 4.
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Resolution 5 – Termination of the Corporate Governance Deeds
To consider and, if thought fit, pass the following as an ordinary 
resolution of the members of Westfield Retail Trust 1 and Westfield 
Retail Trust 2:

“That, subject to and conditional upon Resolutions 2, 3 and 4 
in the notices convening this meeting being passed and the 
Westfield Holdings Scheme becoming Effective, each of:

(i) the Corporate Governance Deed dated 2 November 2010 
executed by RE1 Limited (ABN 80 145 743 862) and RE2 
Limited (ABN 41 145 744 065); and

(ii) the Corporate Governance Deed Poll dated 21 November 
2012 executed by Westfield Holdings Limited (ABN 66 001 
671 496) in favour of Securityholders,

are terminated in accordance with their terms and with effect on 
and from the Implementation Date.”

The Recommending Directors unanimously recommend 
that you vote in favour of Resolution 5, in the absence of a 
superior proposal. The Chair intends to vote all undirected 
proxies in favour of Resolution 5.

EXPLANATORY NOTES TO THE NOTICES OF MEETING
CONDITIONALITY OF RESOLUTIONS
Resolution 1 is not conditional on Resolutions 2 to 5 being passed 
by Securityholders.

Resolutions 2, 3, 4 and 5 are inter-conditional. This means that a 
Resolution will not proceed and votes will not be considered unless 
an earlier conditional Resolution has been passed (for example, if 
Resolution 2 is not passed then Resolutions 3, 4 and 5 will not be 
considered as these Resolutions could only be passed if Resolution 
2 was passed) and a Resolution will be of no force or effect if a 
later conditional Resolution has not also been passed (for example, 
if Resolution 2 is passed but Resolution 3 is not passed, then 
Resolution 2 is of no force or effect).

Resolutions 2, 3, 4 and 5 are also conditional on the Westfield 
Holdings Scheme becoming Effective. This means that if each of 
Resolutions 2, 3, 4 and 5 is passed by Securityholders, they will 
be of no force or effect if the Westfield Group Resolutions are not 
passed by Westfield Group Securityholders.

QUORUM
The quorum for a meeting of Westfield Retail Trust 1’s members is at 
least two holders of Westfield Retail Trust 1 Units present in person 
or by proxy together holding or representing at least 10% of all 
Westfield Retail Trust 1 Units, and if one or more of those members 
is excluded from voting on any Resolution proposed at the Meeting 
they may still be counted towards the quorum.

The quorum for a meeting of Westfield Retail Trust 2’s members is at 
least two holders of Westfield Retail Trust 2 Units present in person 
or by proxy together holding or representing at least 10% of all 
Westfield Retail Trust 2 Units, and if one or more of those members 
is excluded from voting on any Resolution proposed at the Meeting 
they may still be counted towards the quorum.

If a quorum is not present within 15 minutes after the scheduled 
time for the Meeting, the Meeting will be adjourned to such place 
and time as determined by RE1 and RE2.

ENTITLEMENT TO ATTEND AND VOTE AT THE MEETING
Under section 253E of the Corporations Act, the responsible entity 
of a registered scheme and its associates are not entitled to vote 
their interest on a resolution at a meeting of the scheme’s members 
if they have an interest in the resolution or matter other than as a 
member. However, if the scheme is listed, the responsible entity 
and its associates are entitled to vote their interest on resolutions to 
remove the responsible entity and choose a new responsible entity. 
The responsible entity and its associates may vote as proxies if 
their appointments specify the way they are to vote and they vote 
that way.

Accordingly, in respect of each of the Resolutions, each of RE1 
and RE2, and their associates, will not be entitled to vote on a 
Resolution if they have an interest in the Resolution or matter other 
than as a member of Westfield Retail Trust 1 or Westfield Retail Trust 
2, as applicable (unless voting as proxies in the way specified in 
their appointments).

Only registered holders of Westfield Retail Trust Securities as at 
7:00pm on Tuesday, 27 May 2014 will be eligible to attend and vote 
at the Meeting.

VOTING PROCEDURE
The approval thresholds for each of the Resolutions are as follows:

 − Resolutions 1, 2 and 5 are ordinary resolutions, and will 
be passed only if they have been passed by at least 50% of 
the votes cast by Securityholders entitled to vote on those 
Resolutions; and

 − Resolutions 3 and 4 are special resolutions, and will be passed 
only if they have been passed by at least 75% of the votes cast 
by Securityholders entitled to vote on those Resolutions.

Each Resolution will be decided on a poll.

In a resolution determined by a poll, each Securityholder present 
in person or by proxy has one vote for each dollar of the value of 
the total interests they have in Westfield Retail Trust 1 or Westfield 
Retail Trust 2 (as applicable). The value of a Securityholder’s total 
interests in Westfield Retail Trust 1 or Westfield Retail Trust 2 will 
be calculated by reference to the last sale price of Westfield Retail 
Trust 1 Units and Westfield Retail Trust 2 Units (stapled and trading 
together) on the trading day immediately before the day on which 
the poll is taken at the Meeting. On a poll, if you are entitled to two 
or more votes, you need not exercise all of your votes in the same 
way, nor cast all of your votes.

If a Westfield Retail Trust 1 Unit is held jointly and more than one 
Westfield Retail Trust 1 member votes in respect of that interest, 
only the vote of the Westfield Retail Trust 1 member whose name 
appears first in the register of Westfield Retail Trust 1 members 
counts. Similarly, if a Westfield Retail Trust 2 Unit is held jointly and 
more than one Westfield Retail Trust 2 member votes in respect of 
that interest, only the vote of the Westfield Retail Trust 2 member 
whose name appears first in the register of Westfield Retail Trust 2 
members counts.
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VOTING IN PERSON OR BY PROXY
A Securityholder may vote in person at the Meeting or appoint a 
proxy to attend and vote for them.

If you are unable to attend the Meeting in person, you are 
encouraged to complete and return the red Meeting Proxy Form 
which accompanies these Notices of Meeting.

A Securityholder entitled to attend and vote at the Meeting is 
entitled to appoint a proxy to attend and vote for the Securityholder 
at the Meeting. A proxy need not be a Securityholder and may be an 
individual or a body corporate.

If you appoint a body corporate as a proxy, that body corporate 
will need to ensure that it appoints an individual as its corporate 
representative to exercise its powers at the Meeting and provides 
satisfactory evidence of the appointment of the representative prior 
to the commencement of the Meeting.

A corporate Securityholder must sign the red Meeting Proxy Form 
in accordance with its constitution or otherwise in accordance 
with the Corporations Act. Where a Meeting Proxy Form is signed 
by a duly authorised person(s) of a corporate Securityholder, such 
authorisation must be sighted by Westfield Retail Trust’s registry 
service, Computershare Investor Services Pty Limited.

If a Securityholder is entitled to two or more votes, they may 
appoint two proxies and each proxy must be appointed to represent 
a specified proportion of the Securityholder’s voting rights. If you 
appoint two proxies and do not specify the proportion or number 
of votes each proxy may exercise, each of the proxies may exercise 
half of your votes. If you wish to appoint a second proxy, please 
contact Westfield Retail Trust’s registry service, Computershare 
Investor Services Pty Limited on 1300 730 458 (within Australia) or 
+61 3 9946 4471 (from outside Australia) for the relevant form.

LODGEMENT OF PROXIES
To be valid, the Meeting Proxy Form and any power of attorney or 
other authority (if any) under which it is signed (or a certified copy 
of it) must be received by no later than 2:00pm (AEST) on Tuesday, 
27 May 2014 (Proxy Deadline). Meeting Proxy Forms received 
after the Proxy Deadline will be invalid.

You can lodge your Meeting Proxy Form using any of the 
following methods:

Online proxy
You may submit your Meeting Proxy Form online at 
www.investorvote.com.au – Please read the instructions for online 
proxy submissions carefully before you lodge your proxy. You will 
need the 6 digit control number and your Securityholder Reference 
Number (SRN) or Holder Identification Number (HIN) which appears 
in the box on the front page of the Meeting Proxy Form. 

You will be taken to have signed the Meeting Proxy Form if you 
lodge it in accordance with the instructions on the website. A proxy 
cannot be appointed electronically if they are appointed under 
power of attorney or similar authority. The online proxy facility may 
not be suitable for Securityholders that want to appoint two proxies 
with different voting directions.

Post
The Meeting Proxy Form and a reply paid envelope are enclosed. 
A completed Meeting Proxy Form and any power of attorney or 
other authority (if any) under which it is signed (or a certified 
copy of it) must be received by the Proxy Deadline at the 
following address:

Registry
Computershare Investor Services Pty Limited 
GPO Box 242 
Melbourne VIC 3001 Australia

Registered Office
Westfield Retail Trust 
GPO Box 4004 
Sydney NSW 2001 Australia

Hand delivery/delivery in person
A completed Meeting Proxy Form and any power of attorney or 
other authority (if any) under which it is signed (or a certified copy 
of it) may be hand delivered or delivered in person by the Proxy 
Deadline at the following address:

Registry
Computershare Investor Services Pty Limited 
Level 4,  
60 Carrington Street 
Sydney NSW 2000

Registered office
Westfield Retail Trust 
Level 8 
77 Castlereagh Street 
Sydney NSW 2000 Australia

Facsimile
A completed Meeting Proxy Form and any power of attorney or 
other authority (if any) under which it is signed (or a certified 
copy of it) may be faxed by the Proxy Deadline to the following 
facsimile number:

Registry
Computershare Investor Services Pty Limited 
(within Australia) 1800 783 447 (within Australia) 
(from outside Australia) +61 3 9473 2555 (outside Australia)

Registered Office
Westfield Retail Trust  +61 9333 4848

CORPORATE REPRESENTATIVE
If your holding is registered in a company name, a corporate 
Securityholder may appoint a person to act as its representative to 
attend the Meeting by providing that person with a:

 − letter or certificate authorising him/her as the company’s 
representative, executed in accordance with its constitution or 
otherwise in accordance with the Corporations Act; or

 − copy of the resolution appointing the representative, certified 
by a secretary or director of the corporate Securityholder.
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PROCEDURE FOR ASKING QUESTIONS AT THE MEETING
We welcome Securityholder questions at the Meeting. However, we do request that Securityholders respect the interests of all those present 
at the Meeting by confining any questions to matters of relevance to the Securityholders as a whole.

Securityholders are encouraged to submit written questions for the Westfield Retail Trust Directors or management.

Questions should be submitted to Westfield Retail Trust by 5:00pm (AEST) on Thursday, 22 May 2014 care of the Company Secretary, 
Westfield Retail Trust, GPO Box 4004, Sydney NSW 2001 Australia.

Questions may also be submitted up until that time by email to investor@westfieldrt.com.

By order of the Boards of Directors of RE1 Limited and RE2 Limited.

Katherine Grace 
Company Secretary 
Sydney 
14 April 2014
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A division of KPMG Financial Advisory Services  
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Australian Financial Services Licence No. 246901 
10 Shelley Street 
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PO Box H67 
Australia Square 1213 
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Telephone: +61 2 9335 7000 
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of the KPMG network of independent member firms affiliated with 
KPMG International Cooperative (“KPMG International”), a Swiss 
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'HDU�'LUHFWRUV�
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�� ,QWURGXFWLRQ�
2Q���'HFHPEHU�������:HVWILHOG�5HWDLO�7UXVW��:57��DQG�:HVWILHOG�*URXS��:'&��MRLQWO\�DQQRXQFHG�WKH�
SURSRVDO�WR�PHUJH�:57�DQG�:'&·V�$XVWUDOLDQ�DQG�1HZ�=HDODQG�EXVLQHVV��:'&$1=���LQFOXGLQJ�
:HVWILHOG�*URXS
V�$XVWUDOLDQ�DQG�1HZ�=HDODQG�UHWDLO�SURSHUW\�PDQDJHPHQW��IXQGV�PDQDJHPHQW�DQG�
GHYHORSPHQW�RSHUDWLQJ�SODWIRUP��2SHUDWLQJ�3ODWIRUP���WKH�3URSRVDO���7KH�3URSRVDO�ZLOO�EH�LPSOHPHQWHG�
E\�VHSDUDWLQJ�WKH�$XVWUDOLDQ�DQG�1HZ�=HDODQG�EXVLQHVV�IURP�WKH�LQWHUQDWLRQDO�EXVLQHVV�RI�:HVWILHOG�
*URXS��WKH�'HPHUJHU��DQG�PHUJLQJ�:'&$1=�ZLWK�:57�WR�FUHDWH�WKH�IROORZLQJ�WZR�QHZ�OLVWHG�UHWDLO�
SURSHUW\�JURXSV��

•� 6FHQWUH�*URXS��ZKLFK�ZLOO�RZQ�WKH�$XVWUDOLDQ�DQG�1HZ�=HDODQG��$1=��UHWDLO�UHDO�HVWDWH�DVVHWV��
FXUUHQWO\�RZQHG�E\�:57�DQG�:'&��WRJHWKHU�ZLWK�WKH�2SHUDWLQJ�3ODWIRUP�ZKLFK�LQFOXGHV�WKH�
SURSHUW\�PDQDJHPHQW�DQG�GHYHORSPHQW�EXVLQHVVHV�

•� :HVWILHOG�&RUSRUDWLRQ��ZKLFK�ZLOO�RZQ�DQG�RSHUDWH�WKH�8QLWHG�6WDWHV��86���8QLWHG�.LQJGRP��8.��
DQG�(XURSHDQ�UHWDLO�UHDO�HVWDWH�DVVHWV��

8QGHU�WKH�WHUPV�RI�WKH�3URSRVDO��LW�LV�SURSRVHG�WKDW��

•� :57�6HFXULW\KROGHUV�ZLOO�UHFHLYH�D�FDSLWDO�UHWXUQ�DPRXQWLQJ�WR���������DQG�UHFHLYH���������
VHFXULWLHV�LQ�6FHQWUH�*URXS�IRU�HDFK�:57�6HFXULW\�KHOG�DW�WKH�5HFRUG�'DWH���RU�����6FHQWUH�*URXS�
6HFXULWLHV�IRU�HYHU\�������:57�6HFXULWLHV�KHOG��

�����������������������������������������������������������
��5HFRUG�'DWH�PHDQV��SP�RQ����-XQH������RU�WKH�GDWH�DV�GHWHUPLQHG�LQ�WKH�,PSOHPHQWDWLRQ�'HHG��
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•� :'&�6HFXULW\KROGHUV�ZLOO�UHFHLYH�RQH�VHFXULW\�LQ�:HVWILHOG�&RUSRUDWLRQ�DQG�������VHFXULWLHV�LQ�
6FHQWUH�*URXS�IRU�HDFK�:'&�6HFXULW\�KHOG�DW�WKH�5HFRUG�'DWH��RU�������:HVWILHOG�&RUSRUDWLRQ�
VHFXULWLHV�DQG�������6FHQWUH�*URXS�6HFXULWLHV�IRU�HYHU\�������:'&�6HFXULWLHV�KHOG���

:57�LV�D�UHDO�HVWDWH�LQYHVWPHQW�WUXVW��5(,7��OLVWHG�RQ�WKH�$XVWUDOLDQ�6HFXULWLHV�([FKDQJH��$6;���)RUPHG�
LQ�������:57�KROGV�D�SRUWIROLR�RI�LQWHUHVWV�LQ����VKRSSLQJ�FHQWUHV�ORFDWHG�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG�
DQG�FRPPHQFHG�WUDGLQJ�RQ�WKH�$6;�RQ����'HFHPEHU�������:57�FRPSULVHV�WZR�VWDSOHG�WUXVWV��QDPHO\��
:HVWILHOG�5HWDLO�7UXVW����:57���DQG�:HVWILHOG�5HWDLO�7UXVW����:57����7KH�UHVSRQVLEOH�HQWLWLHV�RI�WKHVH�
VWDSOHG�WUXVWV�DUH�5(��/LPLWHG��5(���DQG�5(��/LPLWHG��5(���UHVSHFWLYHO\��

:'&�LV�DOVR�D�5(,7�OLVWHG�RQ�WKH�$6;��:'&�FRPSULVHV�RQH�VWDSOHG�FRPSDQ\�DQG�WZR�VWDSOHG�WUXVWV��
QDPHO\�:HVWILHOG�+ROGLQJV�/LPLWHG��:+/���:HVWILHOG�7UXVW��:7��DQG�:HVWILHOG�$PHULFD�7UXVW��:$7���
:'&�FXUUHQWO\�KROGV�D�SRUWIROLR�RI�LQWHUHVWV�LQ����VKRSSLQJ�FHQWUHV�DFURVV�$XVWUDOLD��1HZ�=HDODQG��WKH�
86�DQG�WKH�8.��

:57�LV�D�PDMRU�MRLQW�YHQWXUH��-9��SDUWQHU�WR�:'&·V�$XVWUDOLDQ�DQG�1HZ�=HDODQG�SRUWIROLR�WRJHWKHU�ZLWK�
RWKHU�WKLUG�SDUWLHV��:LWKLQ�:'&$1=·V�SRUWIROLR�RI�VKRSSLQJ�FHQWUHV��:'&�KROGV�WKH�VDPH�SRUWIROLR�RI�
LQWHUHVWV�DV�:57��ZLWK�WKH�H[FHSWLRQ�RI�7HD�7UHH�3OD]D�DQG�&DULQGDOH�ZKLFK�:57�GRHV�QRW�KDYH�DQ�
LQWHUHVW�LQ��,Q�DGGLWLRQ�WR�KROGLQJ�LQWHUHVWV�LQ�FRPPRQ�DVVHWV��:'&�LV�UHVSRQVLEOH�IRU�SURYLGLQJ�WKH�
SURSHUW\�PDQDJHPHQW�DQG�GHYHORSPHQW�VHUYLFHV�WR�WKH�VKRSSLQJ�FHQWUHV��DQG�DOVR�SURYLGHV�:57�ZLWK�
FHUWDLQ�FRUSRUDWH�VHUYLFHV��:'&�UHFHLYHV�IHHV�IURP�:57�DQG�RWKHU�-9�SDUWQHUV��ZKHUH�DSSOLFDEOH��LQ�
FRPSHQVDWLRQ�IRU�WKHVH�VHUYLFHV���

7KH�,QGHSHQGHQW�%RDUG�&RPPLWWHH�RI�:57��WKH�,%&��KDV�UHTXHVWHG�.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV�
�$XVWUDOLD��3W\�/WG��RI�ZKLFK�.30*�&RUSRUDWH�)LQDQFH�LV�D�GLYLVLRQ���.30*�&RUSRUDWH�)LQDQFH��WR�
SUHSDUH�DQ�,QGHSHQGHQW�([SHUW·V�5HSRUW��,(5��IRU�WKH�EHQHILW�RI�:57�6HFXULW\KROGHUV�VHWWLQJ�RXW�
ZKHWKHU��LQ�RXU�RSLQLRQ��WKH�3URSRVDO�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�:57�6HFXULW\KROGHUV��

,PSOHPHQWDWLRQ�RI�WKH�3URSRVDO�ZLOO�UHVXOW�LQ�WKH�RZQHUVKLS�LQWHUHVWV�KHOG�E\�:57�6HFXULW\KROGHUV�DQG�
:'&�6HFXULW\KROGHUV�LQ�6FHQWUH�*URXS�EHLQJ�������DQG�������UHVSHFWLYHO\��7KH�3URSRVDO�LV�GHVFULEHG�
PRUH�IXOO\�LQ�6HFWLRQ���RI�WKLV�5HSRUW�DQG�6HFWLRQ���RI�WKH�6HFXULW\KROGHU�%RRNOHW��

2Q��RU�DERXW�����0D\�������WKH�*HQHUDO�0HHWLQJ�ZLOO�EH�KHOG�WR�FRQVLGHU�DQG�YRWH�RQ�WKH�3URSRVDO��(DFK�
:57�6HFXULW\KROGHU�RQ�WKH�YRWLQJ�5HFRUG�'DWH�ZLOO�EH�HQWLWOHG�WR�DWWHQG�DQG�YRWH�RQ�WKH�UHVROXWLRQV�WR�
LPSOHPHQW�WKH�3URSRVDO��7KH�UHVROXWLRQV�DUH�D�FRPELQDWLRQ�RI�RUGLQDU\�DQG�VSHFLDO�UHVROXWLRQV��$Q�
RUGLQDU\�UHVROXWLRQ�PD\�RQO\�EH�SDVVHG�E\�DW�OHDVW�����RI�YRWHV�FDVW�E\�VHFXULW\KROGHUV��LQ�SHUVRQ�RU�E\�
SUR[\��HQWLWOHG�WR�YRWH�RQ�VXFK�UHVROXWLRQV��$�VSHFLDO�UHVROXWLRQ�PD\�RQO\�EH�SDVVHG�E\�DW�OHDVW�����RI�WKH�
YRWHV�FDVW�E\�VHFXULW\KROGHUV��LQ�SHUVRQ�RU�E\�SUR[\��HQWLWOHG�WR�YRWH�RQ�VXFK�UHVROXWLRQV��7KH�3URSRVDO�
ZLOO�RQO\�SURFHHG�LI�WKH�UHTXLVLWH�PDMRULWLHV�IRU�WKH�UHVROXWLRQV�DUH�DFKLHYHG�E\�:57�6HFXULW\KROGHUV��
YRWLQJ�HLWKHU�LQ�SHUVRQ�RU�E\�SUR[\�DW�WKH�*HQHUDO�0HHWLQJ��

7KLV�UHSRUW�VHWV�RXW�WKH�RSLQLRQ�RI�.30*�&RUSRUDWH�)LQDQFH�DV�WR�WKH�PHULWV�RU�RWKHUZLVH�RI�WKH�3URSRVDO��
7KLV�UHSRUW�VKRXOG�EH�FRQVLGHUHG�LQ�FRQMXQFWLRQ�ZLWK��DQG�QRW�LQGHSHQGHQWO\�RI��WKH�LQIRUPDWLRQ�VHW�RXW�LQ�
WKH�6HFXULW\KROGHU�%RRNOHW�SURYLGHG�WR�:57�6HFXULW\KROGHUV�LQ�UHODWLRQ�WR�WKH�3URSRVDO��

�����������������������������������������������������������
��:'&�FXUUHQWO\�SURYLGHV�WKH�SURSHUW\�PDQDJHPHQW�DQG�GHYHORSPHQW�VHUYLFHV�WR�DOO�:57�DVVHWV��
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7KH�3URSRVDO�LV�VXEMHFW�WR�WKH�VDWLVIDFWLRQ�RI�D�QXPEHU�RI�FRQGLWLRQV�ZKLFK�DUH�VHW�RXW�LQ�IXOO�LQ�6HFWLRQ�
����RI�WKH�6HFXULW\KROGHU�%RRNOHW���

)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�.30*�&RUSRUDWH�)LQDQFH�DV�LW�SHUWDLQV�WR�WKH�SUHSDUDWLRQ�RI�WKLV�UHSRUW�LV�
VHW�RXW�LQ�$SSHQGL[�����

.30*�&RUSRUDWH�)LQDQFH·V�)LQDQFLDO�6HUYLFHV�*XLGH�LV�FRQWDLQHG�LQ�3DUW�7ZR�RI�WKLV�UHSRUW��

:H�QRWH�WKHUH�LV�D�VHSDUDWH�,(5�SUHSDUHG�IRU�:'&�6HFXULW\KROGHUV�WR�FRQVLGHU�WKH�3URSRVDO�IURP�:'&·V�
SHUVSHFWLYH��7KLV�VHSDUDWH�,(5�LV�EHLQJ�SUHSDUHG�E\�*UDQW�6DPXHO�DQG�$VVRFLDWHV��

�� 2SLQLRQ�
,Q�RXU�RSLQLRQ��LQ�WKH�DEVHQFH�RI�D�VXSHULRU�SURSRVDO��WKH�3URSRVDO�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�:57�
6HFXULW\KROGHUV��

,Q�DUULYLQJ�DW�WKLV�RSLQLRQ�ZH�KDYH��

•� IRUPHG�WKH�YLHZ�WKDW�WKH�3URSRVDO�VKRXOG�EH�DVVHVVHG�DV�D�PHUJHU�RI�HTXDOV�

•� DVVHVVHG�ZKHWKHU�WKH�3URSRVDO�LV�IDLU�RQ�WKH�EDVLV�RI�WKH�XQGHUO\LQJ�YDOXH�RI�ERWK�:57�DQG�
:'&$1=�DQG�WKH�WHUPV�RI�WKH�3URSRVDO�

•� DVVHVVHG�WKH�UHDVRQDEOHQHVV�RI�WKH�3URSRVDO�LQFOXGLQJ�WKH�DGYDQWDJHV��GLVDGYDQWDJHV��DOWHUQDWLYHV�DQG�
FRQVHTXHQFHV�RI�QRW�DSSURYLQJ�WKH�3URSRVDO���

$V�ZH�KDYH�DQDO\VHG�WKH�IDLUQHVV�RI�WKH�3URSRVDO�DV�D�PHUJHU�RI�HTXDOV��ZH�KDYH�YDOXHG�:57�DQG�
:'&$1=�RQ�D�FRQVLVWHQW�EDVLV���

+DYLQJ�DQDO\VHG�WKH�3URSRVDO�RQ�WKLV�EDVLV��ZH�KDYH�GHULYHG�DVVHVVHG�YDOXHV�IRU�:57�DQG�:'&$1=�DV�
VHW�RXW�LQ�6HFWLRQ������

7KLV�DQDO\VLV�LQGLFDWHV�WKDW�WKH�0HUJHU�5DWLR��IDOOV�ZLWKLQ�RXU�DVVHVVHG�YDOXHV�DQG�DFFRUGLQJO\�ZH�
FRQVLGHU�WKH�3URSRVDO�WR�EH�IDLU��,Q�IRUPLQJ�WKLV�RSLQLRQ��ZH�UHFRJQLVH�WKDW�RXU�UDQJH�LV�H[WUHPHO\�QDUURZ�
UHODWLYH�WR�WKH�YDOXH�RI�ERWK�HQWLWLHV�DV�D�ZKROH��7KLV�LV�GXH�WR�WKH�ODUJH�SURSRUWLRQ�RI�YDOXH�KHOG�LQ�WKH�
FRPPRQ�SURSHUW\�DVVHWV��

:H�KDYH�FRQVLGHUHG�RXU�YDOXHV�KDYLQJ�UHJDUG�WR�RWKHU�PDUNHW�WUDQVDFWLRQV�DQG�WKH�ILQDQFLDO�LPSDFW�RQ�
:57�6HFXULW\KROGHUV�ZKHUHE\�WKH\�ZLOO�UHFHLYH�DQ�LQFUHDVH�LQ�)XQGV�IURP�2SHUDWLRQV��))2��������SUR�
IRUPD�HDUQLQJV�DFFUHWLRQ�RQ�:57·V������IRUHFDVW�))2�SHU�:57�6HFXULW\��DQG�WKDW�D�VLPLODU�LQFUHDVH�LQ�
))2�ZRXOG�QRW�EH�DFKLHYHG�XQGHU�D�EX\�EDFN�VFHQDULR�RQ�D�VWDQGDORQH�EDVLV��XWLOLVLQJ�WKH�JHDULQJ�
FDSDFLW\�DYDLODEOH��

:H�DOVR�DFNQRZOHGJH�WKH�KLJK�PXOWLSOHV�WKDW�ZH�KDYH�DSSOLHG�WR�:'&$1=·V�2SHUDWLQJ�3ODWIRUP�EXW�
FRQVLGHU�WKHP�DSSURSULDWH�JLYHQ��

•� WKH�TXDOLW\�DQG�VL]H�RI�WKH�SRUWIROLR�RI�SURSHUW\�DVVHWV�ZKLFK�DUH�VXSSRUWHG�E\�WKH�2SHUDWLQJ�3ODWIRUP��

�����������������������������������������������������������
��0HUJHU�5DWLR�DV�GHILQHG�LQ�6HFWLRQ�����RI�WKH�6HFXULW\KROGHU�%RRNOHW��
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ��
�

�����

•� WKH�VLJQLILFDQW�HQWUHQFKPHQW�RI�:'&�LQ�SURYLGLQJ�VHUYLFHV�WR�:57��

•� WKH�NQRZOHGJH�DQG�H[SHUWLVH�RI�WKH�2SHUDWLQJ�3ODWIRUP�PDQDJHPHQW�WHDP�DV�HYLGHQFHG�WKURXJK�D�
VWURQJ�WUDFN�UHFRUG�LQ�SURYLGLQJ�SURSHUW\�PDQDJHPHQW�VHUYLFHV�DQG�GHOLYHU\�RI�GHYHORSPHQW�SURMHFWV�
WR�:57�DQG�WR�RWKHU�WKLUG�SDUWLHV��

:H�DOVR�UHFRJQLVH�WKDW�JLYHQ�DSSUR[LPDWHO\�����RI�:57·V�DVVHWV�DUH�FRPPRQ�WR�:'&��WKLV�UHVXOWV�LQ�D�
KLJK�GLVSURSRUWLRQDWH�VHQVLWLYLW\�LQ�DVVHVVLQJ�WKH�IDLUQHVV�RI�WKH�0HUJHU�5DWLR�WR�PRYHPHQWV�LQ�WKH�
LPSOLHG�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP��$Q\�LQFUHPHQWDO�FKDQJHV�LQ�WKH�XQGHUO\LQJ�LPSOLHG�YDOXH�RI�WKH�
2SHUDWLQJ�3ODWIRUP�KDV�D�VLJQLILFDQW�HIIHFW�RQ�WKH�RYHUDOO�IDLUQHVV�RXWFRPH���

,Q�IRUPLQJ�RXU�RSLQLRQ�DV�WR�UHDVRQDEOHQHVV�RI�WKH�3URSRVDO��ZH�FRQVLGHU�D�NH\�EHQHILW�RI�WKH�3URSRVDO�LV�
WKDW�LW�DGGUHVVHV�NH\�IDFWRUV�ZKLFK�KDYH�FRQWULEXWHG�WR�:57�KLVWRULFDOO\�WUDGLQJ�DW�D�GLVFRXQW�WR�17$��
LQFOXGLQJ��

•� REWDLQLQJ�RZQHUVKLS�RI�WKH�:'&$1=�2SHUDWLQJ�3ODWIRUP�ZLOO�UHPRYH�WKH�UHODWHG�SDUW\�DJUHHPHQWV�
DQG�IHH�REOLJDWLRQV�EHWZHHQ�:57�DQG�:'&��$OWKRXJK�WKLV�ZLOO�UHVXOW�LQ�D�FKDQJH�LQ�WKH�ULVN�SURILOH�
IRU�:57�6HFXULW\KROGHUV��LW�EULQJV�ZLWK�LW�WKH�SRWHQWLDO�IRU�JURZWK�RI�6FHQWUH�*URXS��WKH�DELOLW\�WR�
GLYHUVLI\�LWV�LQFRPH�VWUHDPV�DQG�WKH�RSSRUWXQLW\�IRU�LPSURYLQJ�DFTXLVLWLRQ�RXWFRPHV�ZKLFK��XQGHU�
WKH�FXUUHQW�VWUXFWXUH��GR�QRW�FXUUHQWO\�H[LVW�DQG�ZRXOG�EH�GLIILFXOW�WR�DFKLHYH�

•� DQ�LPSURYHG�FRUSRUDWH�JRYHUQDQFH�VWUXFWXUH��SDUWLFXODUO\�ZLWK�UHVSHFW�WR�WKH�DSSRLQWPHQW�RI�WKH�
%RDUG�RI�'LUHFWRUV�

•� UHPRYDO�RI�WKH�SRWHQWLDO�IRU�FRQIOLFW�RI�LQWHUHVWV�DQG�FDSLWDO�DOORFDWLRQ�LVVXHV��ZKLFK�PD\�DULVH�XQGHU�
WKH�FXUUHQW�H[WHUQDO�DUUDQJHPHQWV�ZLWK�:'&�

•� HQKDQFLQJ�WKH�SURVSHFW�RI�D�FKDQJH�RI�FRQWURO�WUDQVDFWLRQ��8QGHU�WKH�FXUUHQW�VWUXFWXUH��ZH�VHH�WKH�
OLNHOLKRRG�RI�D�FKDQJH�RI�FRQWURO�WUDQVDFWLRQ�WR�EH�H[WUHPHO\�ORZ�ZKLFK�SRWHQWLDOO\�LPSDFWV�:57·V�
WUDGLQJ�SULFH��

:KLOVW�ZH�FRQVLGHU�WKHVH�EHQHILWV�FRPSHOOLQJ��ZH�KDYH�LGHQWLILHG�VHYHUDO�NH\�GLVDGYDQWDJHV�RI�WKH�
3URSRVDO��7KHVH�LQFOXGH���

•� D�FKDQJH�LQ�WKH�ULVN�SURILOH�RI�:57�IURP�D�SDVVLYH�WUXVW�WR�DQ�DFWLYH�WUXVW�LQFRUSRUDWLQJ�D�UHWDLO�
SURSHUW\�RSHUDWLQJ�SODWIRUP��7KLV�FKDQJH�PD\�H[SRVH�:57�6HFXULW\KROGHUV�WR�JUHDWHU�HDUQLQJV�
YRODWLOLW\�DQG�H[SRVXUH�WR�WKH�GHYHORSPHQW�SLSHOLQH��+RZHYHU��PLWLJDWLQJ�WKHVH�ULVNV�LV�WKH�IDFW�WKDW�
PHUJLQJ�ZLWK�WKH�:'&$1=�2SHUDWLQJ�3ODWIRUP�HQVXUHV�WKDW�WKH�VNLOOV�DQG�H[SHUWLVH�RI�WKH�
PDQDJHPHQW�WHDP�DUH�PDLQWDLQHG�

•� D�UHGXFWLRQ�LQ�WKH�17$�SHU�VWDSOHG�VHFXULW\�IURP�������SHU�:57�6HFXULW\��DV�DW����'HFHPEHU�������
WR�WKH�HTXLYDOHQW�RI�������SHU�:57�6HFXULW\���SUR�IRUPD�17$�DV�DW����'HFHPEHU�������

�����������������������������������������������������������
��%DVHG�RQ�:57�6HFXULW\KROGHUV�UHFHLYLQJ���������6FHQWUH�*URXS�6HFXULWLHV�DQG���������FDVK�IRU�HYHU\�:57�
6HFXULW\�KHOG�DV�DW�WKH�5HFRUG�'DWH��
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�
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� ��
�

�����

•� DQ�LQFUHDVH�LQ�JHDULQJ�IURP�������IRU�:57��DV�DW����'HFHPEHU�������WR�������IRU�6FHQWUH�*URXS��
RQ�WKH�EDVLV�RI�WKH�SUR�IRUPD�IRUHFDVW�DV�DW����'HFHPEHU�������*LYHQ�WKH�QDWXUH�RI�WKH�RSHUDWLRQV��WKH�
JHDULQJ�LV�DSSURSULDWH��DOEHLW�DW�WKH�XSSHU�HQG�RI�WKH�UDQJH�IRU�FRPSDUDWLYH�HQWLWLHV��:H�QRWH�WKDW�
6FHQWUH�*URXS�LV�OLNHO\�WR�PHHW�DOO�RI�LWV�ILQDQFLDO�FRYHQDQWV��ZLWK�XQHQFXPEHUHG�LQWHUHVW�FRYHU�
H[SHFWHG�DW��������FRPSDUHG�ZLWK�WKH�VWDWHG�������FRYHQDQW�

•� WUDQVDFWLRQ�DQG�LPSOHPHQWDWLRQ�FRVWV�DVVRFLDWHG�ZLWK�WKH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO�DUH�
HVWLPDWHG�WR�EH�DSSUR[LPDWHO\�����PLOOLRQ�IRU�6FHQWUH�*URXS��ZLWK�������PLOOLRQ�FRPPLWWHG�SULRU�WR�
WKH�:57�6HFXULW\KROGHU·V�YRWH���

,Q�UHODWLRQ�WR�WKH�RWKHU�PDWWHUV�DQG�QRWZLWKVWDQGLQJ�WKHLU�VXEMHFWLYH�QDWXUH��ZH�GR�QRW�FRQVLGHU�WKHVH�
GLVDGYDQWDJHV�RXWZHLJK�WKH�DGYDQWDJHV��

7KH�SULQFLSDO�PDWWHUV�WKDW�.30*�&RUSRUDWH�)LQDQFH�KDV�WDNHQ�LQWR�FRQVLGHUDWLRQ�LQ�IRUPLQJ�LWV�RSLQLRQ�
WKDW�WKH�3URSRVDO�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�:57�6HFXULW\KROGHUV�DUH�VXPPDULVHG�LQ�WKH�UHPDLQGHU�RI�
6HFWLRQ���EHORZ���

���� $VVHVVPHQW�DV�WR�ZKHWKHU�WKH�3URSRVDO�VKRXOG�EH�FRQVLGHUHG�D�PHUJHU�RI�HTXDOV�
,Q�IRUPLQJ�RXU�YLHZ�DV�WR�ZKHWKHU�WKH�3URSRVDO�LV�IDLU�RU�QRW�IDLU��LW�LV�ILUVW�QHFHVVDU\�WR�FRQVLGHU�ZKHWKHU�
LW�VKRXOG�EH�FRQVLGHUHG�D�¶PHUJHU�RI�HTXDOV·�DV�RSSRVHG�WR�D�¶FRQWURO�WUDQVDFWLRQ·��DV�WKLV�GHWHUPLQHV�WKH�
DSSURDFK�WR�WKH�EDVLV�RI�YDOXH�ZKHQ�ORRNLQJ�DW�WKH�UHODWLYH�YDOXHV�RI�:57�DQG�:'&$1=�XQGHU�WKH�
0HUJHU�5DWLR��2XU�DVVHVVPHQW�KDV�ORRNHG�DW�ZKDW�IDFWRUV�ZLWKLQ�WKH�3URSRVDO�VXSSRUW�D�PHUJHU�RI�HTXDOV�
RU�LQVWHDG�LPSOLHV�D�FRQWURO�WUDQVDFWLRQ��7KH�IDFWRUV�ZH�FRQVLGHU�UHOHYDQW�DUH��

•� WKH�%RDUG�RI�:57�DQG�:'&�ERWK�VWUXFWXUHG�WKH�3URSRVDO�DV�D�PHUJHU�RI�HTXDOV��

•� H[LVWLQJ�:57�DQG�:'&�6HFXULW\KROGHUV�ZLOO�FROOHFWLYHO\�KROG�DSSUR[LPDWHO\�������DQG�������
UHVSHFWLYHO\�LQ�WKH�PHUJHG�HQWLW\��6FHQWUH�*URXS�

•� QR�VHFXULW\KROGHU�ZLOO�EH�LQ�D�SRVLWLRQ�WR�FRQWURO�RU�KDYH�VLJQLILFDQW�LQIOXHQFH�RYHU�6FHQWUH�*URXS��

•� WKH�%RDUG�RI�6FHQWUH�*URXS�ZLOO�FRPSULVH�ERWK�GLUHFWRUV�IURP�:57�DQG�:'&�

•� WKH�VHQLRU�H[HFXWLYH�WHDP�RI�6FHQWUH�*URXS�ZLOO�SUHGRPLQDQWO\�FRPSULVH�RI�WKH�H[LVWLQJ�PDQDJHPHQW�
RI�:'&��ZLWK�0U�3HWHU�$OOHQ��ZKR�LV�FXUUHQWO\�D�QRQ�H[HFXWLYH�'LUHFWRU�RI�:57��DQG�WKH�&KLHI�
)LQDQFLDO�2IILFHU��&)2��DQG�DQ�H[HFXWLYH�'LUHFWRU�RI�:'&��EHLQJ�DSSRLQWHG�DV�&KLHI�([HFXWLYH�
2IILFHU��&(2��RI�6FHQWUH�*URXS�

•� :57�DQG�:'&�KROG�LQWHUHVWV�LQ�FRPPRQ�DVVHWV�DQG�KDYH�H[LVWLQJ�DUUDQJHPHQWV�XQGHU�ZKLFK�:57�
UHOLHV�RQ�:'&$1=·V�2SHUDWLQJ�3ODWIRUP�IRU�FHUWDLQ�IXQFWLRQV��7KH�FRPPRQ�DVVHWV�DQG�WKH�
2SHUDWLQJ�3ODWIRUP�ZLOO�EH�FRQWULEXWHG�WR�WKH�PHUJHG�HQWLW\���

�����������������������������������������������������������
��:H�QRWH�WKDW�WKHUH�LV�DOVR�D�UHILQDQFLQJ�FRVW�RI������PLOOLRQ�ZKLFK�UHODWHV�WR�WKH�HDUO\�UHGHPSWLRQ�RI�:'&�ERQGV��
RQO\�LI�WKH�3URSRVDO�LV�LPSOHPHQWHG��7KH�GHEW�FRQWULEXWLRQ�IURP�:'&�WR�6FHQWUH�*URXS�KDV�EHHQ�UHGXFHG�WR�RIIVHW�
WKLV�FRVW��
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�
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� ��
�

�����

+DYLQJ�UHJDUG�WR�WKH�DERYH�IDFWRUV��ZH�FRQVLGHU�WKDW�WKH�3URSRVDO�VKRXOG�EH�HYDOXDWHG�DV�D�PHUJHU�RI�
HTXDOV�UDWKHU�WKDQ�D�FRQWURO�WUDQVDFWLRQ��$V�VXFK��ZH�KDYH�DVVHVVHG�WKH�YDOXHV�RI�:57�DQG�:'&$1=�RQ�
D�FRQVLVWHQW�EDVLV���

���� $VVHVVPHQW�RI�WKH�IDLUQHVV�RI�WKH�3URSRVDO�
$FFRUGLQJ�WR�5HJXODWRU\�*XLGH������5*�������WKH�3URSRVDO�VKRXOG�EH�FRQVLGHUHG�IDLU�WR�:57�
6HFXULW\KROGHUV�LI�WKH�0HUJHU�5DWLR�LV�HTXDO�WR�RU�JUHDWHU�WKDQ�WKH�SHUFHQWDJH�FRQWULEXWLRQ�WR�WKH�PHUJHG�
HQWLW\�E\�:57��

7KH�0HUJHU�5DWLR�GHWHUPLQHV�ZKDW�SURSRUWLRQ�RI�6FHQWUH�*URXS�ZLOO�EH�RZQHG�E\�:57�6HFXULW\KROGHUV�
DQG�:'&�6HFXULW\KROGHUV�IROORZLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��8QGHU�WKH�0HUJHU�5DWLR��

•� :57�6HFXULW\KROGHUV�ZLOO�KROG�������RI�6FHQWUH�*URXS�DQG�ZLOO�DOVR�UHFHLYH�WKH�&DSLWDO�5HWXUQ�

•� :'&�6HFXULW\KROGHUV�ZLOO�KROG�������RI�6FHQWUH�*URXS��

7KH�IROORZLQJ�WDEOHV�VXPPDULVH�RXU�YDOXDWLRQ�DVVHVVPHQW�LQ�WHUPV�RI�WKH�SURSRVHG�0HUJHU�5DWLR�IRU�
:57�DQG�:'&$1=�RQ�D�VWDQGDORQH�EDVLV��

7KH�DVVHVVHG�YDOXHV�IRU�:57�DQG�:'&$1=�DUH�VHW�RXW�LQ�GHWDLO�LQ�6HFWLRQV���DQG����RI�WKLV�5HSRUW��7KH�
YDOXDWLRQ�UDQJHV��+LJK�DQG�/RZ��UHVXOW�IURP�DSSO\LQJ�D�UDQJH�RI�PXOWLSOHV�WR�FHUWDLQ�SDUWV�RI�WKH�HQWLWLHV�
ZKLFK�KDYH�EHHQ�YDOXHG�XVLQJ�D�FDSLWDOLVDWLRQ�RI�HDUQLQJV�PHWKRGRORJ\��

7DEOH����$VVHVVHG�YDOXHV�²�+LJK�UDQJH��

�
6RXUFH��.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�
�
7DEOH����$VVHVVHG�YDOXHV�²�/RZ�UDQJH��

�
6RXUFH��.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�
� �

��PLOOLRQ :57 :'&$1= 7RWDO
$VVHVVHG�IDLU�YDOXH��+LJK� �������������� ��������������� ��������������
/HVV��&DSLWDO�5HWXUQ ���������������� ��������������� ����������������
7RWDO�DVVHVVHG�IDLU�YDOXH ��������������� ��������������� ��������������
$VVHVVHG�YDOXH�FRQWULEXWLRQ ����� ����� ������

��PLOOLRQ :57 :'&$1= 7RWDO
$VVHVVHG�IDLU�YDOXH��/RZ� �������������� ��������������� ��������������
/HVV��&DSLWDO�5HWXUQ ���������������� ��������������� ����������������
7RWDO�DVVHVVHG�IDLU�YDOXH ��������������� ��������������� ��������������
$VVHVVHG�YDOXH�FRQWULEXWLRQ ����� ����� ������
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�
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ��
�

�����

7KH�FRPSDULVRQ�EHWZHHQ�WKH�UHODWLYH�SHUFHQWDJHV�RI�WKH�DVVHVVHG�YDOXHV�RI�:57�DQG�:'&�FRPSDUHG�WR�
WKH�0HUJHU�5DWLR�LV�LOOXVWUDWHG�EHORZ��

)LJXUH����$VVHVVPHQW�RI�WKH�0HUJHU�5DWLR�

�
6RXUFH��.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

$V�LOOXVWUDWHG�DERYH��EDVHG�RXU�DVVHVVHG�YDOXH�UDQJHV�RI�:57�DQG�:'&��WKH�UDQJH�RI�UHODWLYH�YDOXHV�IDOOV�
HLWKHU�VLGH�RI�WKH�0HUJHU�5DWLR��2Q�WKLV�EDVLV��ZH�FRQVLGHU�WKH�3URSRVDO�WR�EH�IDLU�WR�:57�
6HFXULW\KROGHUV��

,Q�UHODWLRQ�WR�RXU�DQDO\VLV�DERYH��ZH�QRWH��

•� WKH�FKDUDFWHULVWLFV�RI�WKLV�3URSRVDO�DUH�KLJKO\�XQXVXDO��JLYHQ�WKDW�WKHUH�LV�VXFK�D�KLJK�OHYHO�RI�FRPPRQ�
DVVHWV��ZLWK�JUHDWHU�WKDQ�����RI�:57·V�DVVHWV�EHLQJ�FRPPRQ�WR�:'&��ZKLFK�LV�KLJKO\�XQXVXDO�IRU�
PHUJHU�WUDQVDFWLRQV���7KLV�UHVXOWV�LQ�D�YHU\�QDUURZ�YDOXDWLRQ�DVVHVVPHQW�UDQJH�

•� WKH�YDOXH�UDQJH�LV�QDUURZ�GXH�WR�WKH�FRPPRQDOLW\�RI�WKH�XQGHUO\LQJ�DVVHWV��7KLV�UHVXOWV�LQ�D�KLJK�
GHJUHH�RI�VHQVLWLYLW\�DVVRFLDWHG�ZLWK�WKH�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP�LQ�DVVHVVLQJ�WKH�IDLUQHVV�RI�
WKH�0HUJHU�5DWLR��7KLV�GHJUHH�RI�VHQVLWLYLW\�LV�GLVSURSRUWLRQDWH�WR�WKH�WRWDO�DVVHVVHG�YDOXH�RI�WKH�
HQWLWLHV�

•� :57·V�DVVHVVHG�YDOXH�KDV�EHHQ�DGMXVWHG�E\�WKH�&DSLWDO�5HWXUQ��ZKLFK�LV�WKH�FDSLWDO�GLVWULEXWLRQ�RI�
��������IRU�HYHU\�H[LVWLQJ�:57�VHFXULW\��EDVHG�RQ�WKH�QXPEHU�RI�VHFXULWLHV�RQ�LVVXH�RI���������
PLOOLRQ���

6LQFH�WKH�0HUJHU�5DWLR�RIIHUHG�XQGHU�WKH�3URSRVDO�IDOOV�ZLWKLQ�RXU�DVVHVVHG�YDOXH�UDQJH�IRU�:57�DQG�
:'&$1=��ZH�FRQVLGHU�WKH�3URSRVDO�WR�EH�IDLU��:H�KDYH�DOVR�DVVHVVHG�WKH�ILQDQFLDO�RXWFRPH�RI�WKH�
0HUJHU�5DWLR�IRU�:57�6HFXULW\KROGHUV�DJDLQVW�RWKHU�IDFWRUV�LQFOXGLQJ��

•� WKH�FKDQJH�LQ�))2�SHU�6HFXULW\�DULVLQJ�IURP�WKH�3URSRVDO�

•� WKH�FKDQJH�LQ�))2�WKDW�PLJKW�EH�DFKLHYHG�XQGHU�D�EX\�EDFN�VWDWXV�RQ�D�VWDQGDORQH�EDVLV��XWLOLVLQJ�WKH�
JHDULQJ�FDSDFLW\�DYDLODEOH��UHIHU�6HFWLRQ�������

))2�DFFUHWLRQ�

8QGHU�WKH�3URSRVDO��WKHUH�LV�H[SHFWHG�WR�EH�DQ�XSOLIW�LQ�SUR�IRUPD�))2�SHU�6FHQWUH�*URXS�6HFXULW\�RI�
�����WR�))2�SHU�:57�6HFXULW\�EDVHG�RQ�SUR�IRUPD�IRUHFDVW�))2�IRU�)<�����

� �

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

0HUJHU�
5DWLR

+LJK�UDQJH�
�������

/RZ�UDQJH�
�������
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� ��
�

�����

7KH�WDEOH�EHORZ�VXPPDULVH�WKH�XSOLIW�LQ�SUR�IRUPD�))2�SHU�6HFXULW\�IRU�)<����

7DEOH����))2�DFFUHWLRQ�IRU�6FHQWUH�*URXS��

�
6RXUFH��6HFXULW\KROGHU�%RRNOHW��
1RWH��7DEOH�PD\�QRW�FDVW�GXH�WR�URXQGLQJ�

,I�WKH�3URSRVDO�LV�DSSURYHG�:57�6HFXULW\KROGHUV�ZLOO�JDLQ��RQ�WKLV�DQDO\VLV��DQ�DFFUHWLRQ�LQ�))2�SHU�
VHFXULW\�RI������RYHU�:57·V�))2�SHU�VHFXULW\�IRU�)<�����

%DVHG�RQ�HFRQRPLF�))2��SHU�:57�6HFXULW\��WKH�DFFUHWLRQ�LV�H[SHFWHG�WR�EH������EDVHG�RQ�SUR�IRUPD�
IRUHFDVW�))2�IRU�)<���EHIRUH�HOLPLQDWLRQ�RI�GHYHORSPHQW�SURILWV�XSRQ�FRQVROLGDWLRQ��

7KLV�RXWFRPH�VXSSRUWV�WKH�WUDQVDFWLRQ�DV�EHLQJ�IDLU�XQGHU�WKH�0HUJHU�5DWLR��DV�WKH�H[SHFWHG�))2�
DFFUHWLRQ�LV�SRVLWLYH�DQG�:57�6HFXULW\KROGHUV�ZLOO�EH�EHWWHU�RII���

���� $VVHVVPHQW�RI�WKH�UHDVRQDEOHQHVV�RI�WKH�3URSRVDO�
,Q�DFFRUGDQFH�ZLWK�5*������DQ�RIIHU�LV�UHDVRQDEOH�LI�LW�LV�IDLU��7KLV�ZRXOG�LPSO\�WKDW�WKH�3URSRVDO�LV�
UHDVRQDEOH��+RZHYHU��LUUHVSHFWLYH�RI�WKH�VWDWXWRU\�REOLJDWLRQ�WR�FRQFOXGH�WKH�3URSRVDO�LV�UHDVRQDEOH�
VLPSO\�EHFDXVH�LW�LV�IDLU��ZH�KDYH�DOVR�FRQVLGHUHG�D�UDQJH�RI�IDFWRUV��ZKLFK�LQ�RXU�RSLQLRQ��VXSSRUW�D�
UHDVRQDEOHQHVV�FRQFOXVLRQ�LQ�LVRODWLRQ�RI�RXU�IDLUQHVV�RSLQLRQ��

������ $GYDQWDJHV�RI�WKH�3URSRVDO�

,QWHUQDOLVH�UHWDLO�SURSHUW\�RSHUDWLQJ�SODWIRUP�
7KH�NH\�DGYDQWDJH�RI�WKH�3URSRVDO�LV�WKH�DELOLW\�WR�GHOLYHU�IXWXUH�JURZWK�DQG�JDLQ�FRQWURO�RYHU�IXWXUH�
VWUDWHJ\�DQG�GLUHFWLRQ�E\�FUHDWLQJ�DQ�LQWHUQDOLVHG�UHWDLO�SURSHUW\�RSHUDWLQJ�SODWIRUP��7KH�H[WHUQDOO\�
PDQDJHG�PDQDJHPHQW�PRGHO�LV�RXW�RI�IDYRXU�LQ�WKH�PDUNHW�SODFH��JLYHQ�WKH�SHUFHLYHG�FRQIOLFWV�RI�
LQWHUHVW��7KHUH�DUH�D�QXPEHU�RI�EHQHILWV�DVVRFLDWHG�ZLWK�WKH�SURSRVHG�LQWHUQDOLVDWLRQ�RI�:'&$1=·V�
2SHUDWLQJ�3ODWIRUP��7KHVH�LQFOXGH��

•� FUHDWLQJ�D�EHWWHU�DOLJQPHQW�RI�PDQDJHPHQW�LQWHUHVWV�ZLWK�WKRVH�RI�:57�6HFXULW\KROGHUV�DQG�
HOLPLQDWLQJ�SHUFHLYHG�FRQIOLFWV�RI�LQWHUHVWV�

•� SRWHQWLDO�UHPRYDO�RI�WKH�GLVFRXQW�WKDW�LV�DSSOLHG�E\�VRPH�DQDO\VWV�DQG�LQYHVWRUV�WR�H[WHUQDOO\�
PDQDJHG�HQWLWLHV��VXFK�DV�:57�

�����������������������������������������������������������
��5HIHU�WR�6HFWLRQ�����RI�WKH�6HFXULW\KROGHU�%RRNOHW�DV�WR�VHQVLWLYLW\�RI�WKH�DQDO\VLV��LQFOXGLQJ�WKH�LPSDFW�RI�FXUUHQW�
GHEW�DQG�FUHGLW�PDUNHW�FRQGLWLRQV��
��¶HFRQRPLF�))2·�LV�GHILQHG�DV�WKH�))2�EHIRUH�WKH�HOLPLQDWLRQ�RI�GHYHORSPHQW�SURILW�XSRQ�FRQVROLGDWLRQ�²�UHIHU�WR�
6HFWLRQ�����RI�WKH�6HFXULW\KROGHU�%RRNOHW��

)<��
:57�))2�SHU�VHFXULW\��FHQWV� ����
6FHQWUH�*URXS�))2�SHU�VHFXULW\��FHQWV� ����
$FFUHWLRQ���� ����
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� ��
�

�����

•� WKH�DELOLW\�WR�DWWUDFW�SRWHQWLDO�LQYHVWRUV��DV�VRPH�LQVWLWXWLRQDO�LQYHVWRUV�DUH�SURKLELWHG�IURP�LQYHVWLQJ�
LQ�H[WHUQDOO\�PDQDJHG�YHKLFOHV�

•� WKH�DELOLW\�WR�DFTXLUH�DQ�H[SHULHQFHG�DQG�FDSDEOH�SURSHUW\�PDQDJHPHQW�DQG�GHYHORSPHQW�WHDP�ZLWK�D�
SURYHQ�WUDFN�UHFRUG��7KH�2SHUDWLQJ�3ODWIRUP�ZLOO�EH�OHG�E\�WKH�FXUUHQW�:'&$1=�PDQDJHPHQW�WHDP�
LQFOXGLQJ�0U�3HWHU�$OOHQ��ZKR�LV�WKH�*URXS�&)2�DQG�([HFXWLYH�'LUHFWRU�RI�:'&��ZKR�LV�QRPLQDWHG�
DV�6FHQWUH�*URXS·V�&(2�DQG�0U�0DUN�%ORRP��FXUUHQWO\�WKH�'HSXW\�*URXS�&)2�RI�:'&��ZKR�LV�
QRPLQDWHG�WR�EHFRPH�WKH�&)2�RI�6FHQWUH�*URXS�

•� WKH�UHPRYDO�RI�WKH�SURSHUW\�PDQDJHPHQW�DQG�GHYHORSPHQW�IHHV�DQG�FRUSRUDWH�VHUYLFHV�IHHV�ZKLFK�KDG�
SUHYLRXVO\�EHHQ�SDLG�WR�:'&��DOWKRXJK�6FHQWUH�*URXS�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�FRVWV�DVVRFLDWHG�
ZLWK�RSHUDWLQJ�WKH�2SHUDWLQJ�3ODWIRUP�

•� WKH�DELOLW\�WR�GLYHUVLI\�LQFRPH�VWUHDPV�DQG�UHFHLYH�IHHV�SD\DEOH�IURP�-9�SDUWQHUV�IRU�SURYLVLRQ�RI�
SURSHUW\�PDQDJHPHQW��GHYHORSPHQW�DQG�IXQGV�PDQDJHPHQW�VHUYLFHV�DW�FR�RZQHG�SURSHUWLHV��,Q�
DGGLWLRQ��KDYLQJ�WKH�RSSRUWXQLW\�WR�HDUQ�IXWXUH�UHYHQXH�IURP�GHVLJQ��GHYHORSPHQW�DQG�UHIXUELVKPHQW�
RI�SURSHUWLHV�RZQHG�E\�WKLUG�SDUWLHV�DV�ZHOO�DV�DQ\�IXWXUH�SURSHUWLHV�DFTXLUHG�E\�6FHQWUH�*URXS�

•� WKH�DELOLW\�WR�IDFLOLWDWH�JURZWK�WKURXJK�VWUDWHJLF�SDUWQHUVKLSV�ZLWK�-9�SDUWQHUV�DQG�DVVHVV�DFTXLVLWLRQV�
LQ�D�SRWHQWLDOO\�VWURQJHU�FRPSHWLWLYH�SRVLWLRQ��

*UHDWHU�SRZHU�DQG�LQIOXHQFH�WR�DSSRLQW�6FHQWUH�*URXS·V�%RDUG��
8QGHU�WKH�FXUUHQW�JRYHUQDQFH�DUUDQJHPHQWV��:57�6HFXULW\KROGHUV�GR�QRW�KDYH�WKH�SRZHU�WR�DSSRLQW�DQG�
UHPRYH�GLUHFWRUV�WR�IURP�WKH�:57�%RDUG��$V�WKH�UHVSRQVLEOH�HQWLWLHV�RI�:57��DQG�:57��DUH�ZKROO\�
RZQHG�VXEVLGLDULHV�RI�:+/�DQG�SDUW�RI�WKH�:HVWILHOG�*URXS��WKH�,QGHSHQGHQW�'LUHFWRUV�RI�WKH�:57�
%RDUG�DUH�DSSRLQWHG�DQG�UHPRYHG�E\�WKH�:HVWILHOG�*URXS��:57�6HFXULW\KROGHUV�RQO\�KDYH�WKH�DELOLW\�WR�
UDWLI\�WKH�GLUHFWRUV�WKURXJK�D�PDMRULW\�YRWH��DW�OHDVW�RQFH�HYHU\�WKUHH�\HDUV���

,I�WKH�3URSRVDO�LV�DSSURYHG��6FHQWUH�*URXS�6HFXULW\KROGHUV�ZLOO�KDYH�WKH�ULJKW�WR�YRWH�DW�PHHWLQJV�RI�
6FHQWUH�*URXS�6HFXULW\KROGHUV�RQ�WKH�DSSRLQWPHQW�DQG�UHPRYDO�RI�PHPEHUV�WR�6FHQWUH�*URXS·V�%RDUG��
JLYLQJ�WKH�:57�6HFXULW\KROGHUV�JUHDWHU�FRQWURO�DQG�LQIOXHQFH�RYHU�WKH�DELOLW\�WR�VKDSH�VWUDWHJ\�DQG�DOLJQ�
LQWHUHVWV��

7KH�6FHQWUH�*URXS�%RDUG�ZLOO�EH�PDGH�XS�RI�QLQH�PHPEHUV��ZLWK�WKUHH�EHLQJ�FRPPRQ�DFURVV�6FHQWUH�
*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ��0U�)UDQN�/RZ\�$&��0U�6WHYHQ�/RZ\�$0�DQG�0U�%ULDQ�6FKZDUW]�
$0�ZLOO�VLW�RQ�WKH�6FHQWUH�*URXS�%RDUG��HQVXULQJ�D�VPRRWK�PHUJHU�DQG�WUDQVLWLRQ��ZKLOVW�PDLQWDLQLQJ�
FRQWLQXLW\�RI�%RDUG�NQRZOHGJH���

*UHDWHU�VWUDWHJLF�IOH[LELOLW\�
:KLOVW�HDFK�EXVLQHVV��:57�DQG�:'&��PDLQWDLQV�LWV�RZQ�PDQDJHPHQW�VWUXFWXUH��JLYHQ�:57·V�
UHODWLRQVKLS�ZLWK�:'&��VWUDWHJLHV�DQG�RSHUDWLRQDO�GHFLVLRQV�UHJDUGLQJ�WKH�SRUWIROLR�DUH�W\SLFDOO\�
LQIOXHQFHG�E\�:'&��ZKLFK�PXVW�FRQVLGHU�LWV�86��8.�DQG�(XURSHDQ�SRUWIROLR�DV�ZHOO�DV�WKH�$1=�
SRUWIROLR��

)ROORZLQJ�WKH�3URSRVDO��6FHQWUH�*URXS�ZLOO�KDYH�D�GHGLFDWHG�ERDUG�DQG�PDQDJHPHQW�WHDP�ZKRVH�VROH�
IRFXV�ZLOO�EH�$XVWUDOLD�DQG�1HZ�=HDODQG��ZKLFK�VKRXOG�HQDEOH�D�JUHDWHU�IRFXV�RQ�WKH�$XVWUDOLDQ�DQG�1HZ�
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� ���
�

�����

=HDODQG�UHJLRQ�DQG�JURZWK�REMHFWLYHV��6FHQWUH�*URXS�FDQ�LQGHSHQGHQWO\�IRFXV�RQ�GHYHORSLQJ�DQG�
H[HFXWLQJ�LWV�VWUDWHJLHV�EDVHG�RQ�WKH�G\QDPLFV�RI�WKH�UHJLRQ�LQ�ZKLFK�LW�RSHUDWHV�DQG�WKH�EXVLQHVV·�
H[SHFWHG�ULVN�UHWXUQ�SURILOH��ZKLOVW�DYRLGLQJ�SRWHQWLDO�FRQIOLFWV�DULVLQJ�IURP�FRPSHWLQJ�VWUDWHJLHV�IURP�DQ�
H[WHUQDO�PDQDJHU·V�SHUVSHFWLYH��

7KH�3URSRVDO�ZLOO�HQDEOH�WKH�%RDUG�DQG�PDQDJHPHQW�WHDP�WR�SXUVXH�LWV�VWUDWHJ\�ZLWK�D�JUHDWHU�GHJUHH�RI�
IOH[LELOLW\�WKDQ�ZRXOG�EH�SRVVLEOH�LI�RSHUDWLQJ�ZLWKLQ�WKH�:'&�UHODWLRQVKLSV�DQG�EHLQJ�H[WHUQDOO\�
PDQDJHG��FUHDWLQJ�D�JUHDWHU�SRWHQWLDO�WR�XQORFN�YDOXH�IRU�:57�6HFXULW\KROGHUV�LQ�WKH�ORQJ�UXQ���

5HPRYDO�RI�EDUULHUV�WR�SRWHQWLDO�WDNHRYHUV�
7DNHRYHUV�RU�VLPLODU�WUDQVDFWLRQV�DUH�W\SLFDOO\�VHHQ�WR�FUHDWH�YDOXH�IRU�VHFXULW\KROGHUV�DV�WKH�ELGGHU�LV�
RIWHQ�UHTXLUHG�WR�SD\�D�SUHPLXP�WR�WKH�FXUUHQW�WUDGHG�VHFXULW\�SULFH�WR�JDLQ�FRQWURO�RI�WKH�WDUJHW��8QGHU�
WKH�SUHVHQW�VWUXFWXUH��D�WDNHRYHU�RI�:57�LV�KLJKO\�XQOLNHO\�JLYHQ��

•� WKH�FXUUHQW�RZQHUVKLS�VWUXFWXUH�RI�WKH�DVVHWV�ZKLFK�DUH�FR�RZQHG�ZLWK�:'&�

•� WKH�UHODWLRQVKLSV�ZLWK�:'&�LV�OLNHO\�WR�GHWHU�PDQ\�DFTXLUHUV�GXH�WR�WKH�IROORZLQJ��

�� WKH�FRQWUDFWXDO�3URSHUW\�0DQDJHPHQW�$JUHHPHQWV�ZLWK�:'&��ZKLFK�UHTXLUHV�:57�WR�DSSRLQW�
:'&�DV�WKH�SURSHUW\�PDQDJHU�IRU�DOO�WKH�SURSHUWLHV�LW�FR�RZQV�DQG�WKH�OLNHO\�HQWUHQFKPHQW�RI�
:'&�DV�SURSHUW\�PDQDJHU�GXH�WR�WKH�FRQGLWLRQV�RI�WKH�DJUHHPHQWV�

�� WKH�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQWV�ZKHUHE\�:'&�LV�H[FOXVLYHO\�DSSRLQWHG�WR�SURMHFW�
PDQDJHPHQW�VHUYLFHV�IRU�HDFK�SURSHUW\�FR�RZQHG�DQG�WKH�HQWUHQFKPHQW�RI�WKDW�DSSRLQWPHQW�

�� WKH�&R�RSHUDWLRQ�'HHG�EHWZHHQ�:57�DQG�:'&�ZKLFK�SURYLGHV�ZKHUH�RQH�RI�WKRVH�HQWLWLHV�KDV�
DQ�RSSRUWXQLW\�WR�LQYHVW�LQ�D�UHWDLO�SURSHUW\�RU�GHYHORSPHQW�VLWH�LQ�$XVWUDOLD�RU�1HZ�=HDODQG��WR�
WKH�H[WHQW�WKH�RSSRUWXQLW\�DOORZV�LW�DQG�LW�LV�ODZIXOO\�SHUPLWWHG��WKH\�PXVW�RIIHU�WKH�RWKHU�HQWLW\�
WKH�VDPH�RSSRUWXQLW\�WR�DFTXLUH�����RI�WKH�DYDLODEOH�LQWHUHVW�LQ�WKH�SURSHUW\��:HVWILHOG�5HWDLO�
7UXVW�DOVR�KDV�DQ�REOLJDWLRQ�WR�VXSSRUW�:'&�EHLQJ�DSSRLQWHG�DV�SURSHUW\�PDQDJHU�DQG�GHYHORSHU�
RI�DQ\�RSSRUWXQLW\�LW�VKDUHV�ZLWK�:'&�

�� WKH�UHVSRQVLEOH�HQWLWLHV�RI�:57��DQG�:57���EHLQJ�ZKROO\�RZQHG�VXEVLGLDULHV�RI�:'&��

7KH�3URSRVDO�WKHUHIRUH�UHPRYHV�WKH�UHVWULFWLRQV�DVVRFLDWHG�ZLWK�WKH�FXUUHQW�VWUXFWXUH��SURYLGLQJ�JUHDWHU�
SRWHQWLDO�IRU�:57�WR�EH�D�WDNHRYHU�WDUJHW�DQG�SRWHQWLDO�XSOLIW�RI�YDOXH�WR�:57�6HFXULW\KROGHUV�LQ�DQ�
DFTXLVLWLRQ�VLWXDWLRQ��)XUWKHU��XQGHU�WKH�WHUPV�RI�WKH�7UDGH�0DUN�/LFHQFH�$JUHHPHQW��LQ�WKH�HYHQW�RI�D�
WDNHRYHU��6FHQWUH�*URXS�ZRXOG�UHWDLQ�WKH�ULJKW�WR�FRQWLQXH�WR�XVH�WKH�:HVWILHOG�QDPH�IRU�LWV�H[LVWLQJ�
$XVWUDOLDQ�DQG�1HZ�=HDODQG�VKRSSLQJ�FHQWUHV�DQG�DQ\�IXWXUH�TXDOLI\LQJ�VKRSSLQJ�FHQWUHV�LW�DFTXLUHV��

6LJQLILFDQW�FDSLWDO�UHWXUQ�WR�:57�6HFXULW\KROGHUV�
,I�WKH�3URSRVDO�LV�DSSURYHG��:57�6HFXULW\KROGHUV�ZLOO�UHFHLYH�D�FDSLWDO�UHWXUQ��HIIHFWHG�E\�D�FDVK�
SD\PHQW�RI���������SHU�:57�6HFXULW\�KHOG�E\�:57�6HFXULW\KROGHUV�DW�WKH�5HFRUG�'DWH��&DSLWDO�
5HWXUQ���7KH�SD\PHQW�ZLOO�EH�PDGH�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��
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� ���
�

�����

7KH�&DSLWDO�5HWXUQ�LV�HTXLYDOHQW�WR�D�SUR�UDWD�EX\�EDFN�RI�:57�6HFXULWLHV�RQ�D�RQH�IRU�������EDVLV�DW�D�
SULFH�RI�������SHU�:57�6HFXULW\��7KLV�SULFH�UHSUHVHQWV�D�����SUHPLXP�WR�WKH�:57·V�FORVLQJ�SULFH�RQ���
'HFHPEHU�������WKH�GD\�EHIRUH�WKH�DQQRXQFHG�3URSRVDO���

7KH�&DSLWDO�5HWXUQ�DFWV�DV�SDUWLDO�FRPSHQVDWLRQ�WR�:57�6HFXULW\KROGHUV�IRU�WKH�DELOLW\�RI�:57�WR�EULQJ�
LWV�FDSDFLW\�WR�LQFUHDVH�JHDULQJ�WR�6FHQWUH�*URXS��

7KH�&DSLWDO�5HWXUQ�ZLOO�JHQHUDOO\�UHGXFH�WKH�FRVW�EDVH�SHU�:57��8QLW�DQG�WKH�$XVWUDOLDQ�WD[DWLRQ�
FRQVHTXHQFHV�DUH�FRQVLGHUHG�DV�SDUW�RI�WKH�&ODVV�5XOLQJ�DV�GHWDLOHG�LQ�6HFWLRQ���RI�WKH�6HFXULW\KROGHU�
%RRNOHW��,QGLYLGXDO�:57�6HFXULW\KROGHUV�VKRXOG�FRQVXOW�WKHLU�RZQ�LQGHSHQGHQW�WD[DWLRQ�DGYLFH�EHIRUH�
UHDFKLQJ�FRQFOXVLRQV�WR�WKH�SRVVLEOH�WD[DWLRQ�FRQVHTXHQFHV�DVVRFLDWHG�ZLWK�WKH�&DSLWDO�5HWXUQ��

������ 'LVDGYDQWDJHV�RI�WKH�3URSRVDO�
7KH�SULQFLSDO�GLVDGYDQWDJHV�RI�WKH�3URSRVDO�LQFOXGH��

$Q�LQFUHDVH�LQ�JHDULQJ�DQG�SRWHQWLDO�FKDQJH�LQ�FUHGLW�UDWLQJ�
,PSOHPHQWDWLRQ�RI�WKH�3URSRVDO�ZLOO�UHVXOW�LQ�6FHQWUH�*URXS·V�JHDULQJ�EHLQJ�DSSUR[LPDWHO\�������DQG�
SRWHQWLDO�IRU�6FHQWUH�*URXS·V�FUHGLW�UDWLQJ�WR�EH�OHVV�WKDQ�:57·V�FXUUHQW�FUHGLW�UDWLQJ���

:57�FXUUHQWO\�KDV�JHDULQJ�RI��������DV�DW����'HFHPEHU�������WKLV�UHSUHVHQWV�D�������LQFUHDVH�LQ�
JHDULQJ��DQG�LQFUHDVHV�LWV�H[SRVXUH�WR�KLJKHU�LQWHUHVW�H[SHQVHV�DQG�DGGLWLRQDO�UHODWHG�ULVNV�LQFOXGLQJ��

•� D�ODUJHU�SRUWLRQ�RI�6FHQWUH�*URXS·V�FDVK�IURP�RSHUDWLQJ�DFWLYLWLHV�ZLOO�EH�UHTXLUHG�WR�SD\�LQWHUHVW�
H[SHQVHV�

•� IOH[LELOLW\�WR�UHDFW�WR�FKDQJHV�LQ�WKH�EXVLQHVV�DQG�LQGXVWU\�PD\�EH�OLPLWHG�GXH�WR�WKH�DYDLODEOH�FDVK�
IORZ�UHPDLQLQJ�DIWHU�WKH�FRPPLWPHQW�WR�SD\�SULQFLSDO�DQG�LQWHUHVW�RQ�WKH�GHEW�IDFLOLWLHV�

•� DGYHUVH�HFRQRPLF��FUHGLW�DQG�ILQDQFLDO�PDUNHW�FRQGLWLRQV�ZLOO�EH�PRUH�OLNHO\�WR�KDYH�D�QHJDWLYH�HIIHFW�
RQ�6FHQWUH�*URXS�JLYHQ�WKH�LQFUHDVHG�JHDULQJ��6FHQWUH�*URXS�ZLOO�DOVR�EH�H[SRVHG�WR�JUHDWHU�
UHILQDQFLQJ�ULVN���

+RZHYHU��ZH�GR�QRW�FRQVLGHU�WKH�LQFUHDVH�LQ�JHDULQJ�WR�EH�D�VLJQLILFDQW�ULVN�WR�6FHQWUH�*URXS�RU�WKH�:57�
6HFXULW\KROGHUV�IRU�WKH�IROORZLQJ�UHDVRQV��

•� WKH�LQFUHDVH�LQ�JHDULQJ�WR�������ZLOO�QRW�EUHDFK�WKH�OHYHUDJH�RU�LQWHUHVW�FRYHUDJH�FRYHQDQWV�SURSRVHG�

•� WKH�OHYHO�RI�JHDULQJ��DOWKRXJK�KLJKHU�WKDQ�:57��LV�LQ�OLQH�ZLWK�KLVWRULFDO�JHDULQJ�IRU�:'&��KRZHYHU�
ZLOO�EH�WKH�KLJKHVW�RI�WKH�OLVWHG�FRPSDUDEOH�$�5(,7V�

•� 6FHQWUH�*URXS·V�FUHGLW�UDWLQJ�LV�H[SHFWHG�WR�UHPDLQ�VWURQJ�

•� 6FHQWUH�*URXS�KDV�WKH�SRWHQWLDO�IOH[LELOLW\�RI�LQWURGXFLQJ�FDSLWDO�SDUWQHUV�E\�ZKLFK�ORZHU�JHDULQJ�
FRXOG�EH�DFKLHYHG�DQG�UHVXOW�LQ�DQ�DVVRFLDWHG�LQFUHDVH�LQ�H[WHUQDO�PDQDJHPHQW�IHHV�UHFHLYDEOH�

•� WKH�JHDULQJ�UDWLR�LJQRUHV�WKH�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP��%\�LQFRUSRUDWLQJ�WKH�PLG�SRLQW�DVVHVVHG�
YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP��WKH�OHYHO�RI�JHDULQJ�ZRXOG�GHFUHDVH�WR�DSSUR[LPDWHO\��������
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
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� ���
�

�����

7UDQVDFWLRQ�DQG�LPSOHPHQWDWLRQ�FRVWV�
0DQDJHPHQW�KDYH�HVWLPDWHG�WRWDO�WUDQVDFWLRQ�DQG�LPSOHPHQWDWLRQ�FRVWV�LQ�UHODWLRQ�WR�WKH�3URSRVDO�ZLOO�EH�
DSSUR[LPDWHO\�����PLOOLRQ�IRU�6FHQWUH�*URXS��RI�ZKLFK�DSSUR[LPDWHO\�������PLOOLRQ�ZLOO�KDYH�EHHQ�SDLG��
RU�FRPPLWWHG��SULRU�WR�WKH�*HQHUDO�0HHWLQJ���

7UDQVDFWLRQ�DQG�LPSOHPHQWDWLRQ�FRVWV�DVVRFLDWHG�ZLWK�WKH�3URSRVDO�SULPDULO\�UHODWH�WR�H[SHQVHV�LQFXUUHG�
LQ�WKH�HVWDEOLVKPHQW�RI�6FHQWUH�*URXS·V�GHEW�IDFLOLWLHV��FRVWV�DVVRFLDWHG�ZLWK�WKH�OLVWLQJ�RI�6FHQWUH�*URXS�
RQ�WKH�$6;�DQG�DGYLVRU�IHHV���

2IIVHWWLQJ�WKHVH�FRVWV��DOEHLW�QRW�PDWHULDOO\��6FHQWUH�*URXS�ZLOO�FUHDWH�FRVW�V\QHUJLHV�IURP�UHPRYLQJ�
GXSOLFDWLRQ�RI�PDQDJHPHQW�VHUYLFHV�RI�DSSUR[LPDWHO\������PLOOLRQ�DQQXDOO\��

([SRVXUH�WR�ULVNV�DVVRFLDWHG�ZLWK�RSHUDWLQJ�D�UHWDLO�SURSHUW\�RSHUDWLQJ�SODWIRUP�
,I�WKH�3URSRVDO�LV�LPSOHPHQWHG��WKH�ULVNV�DVVRFLDWHG�ZLWK�RSHUDWLQJ�DQG�LQWHUQDOLVLQJ�WKH�UHWDLO�SURSHUW\�
2SHUDWLQJ�3ODWIRUP�ZLOO�UHVLGH�ZLWK�6FHQWUH�*URXS��7KH�ULVNV�DVVRFLDWHG�ZLWK�WKH�2SHUDWLQJ�3ODWIRUP�
LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�WKH�IROORZLQJ��

•� FRQVWUXFWLRQ�RYHUUXQV�DQG�OHDVLQJ�RI�QHZ�SURMHFWV�DW�OHYHOV�ORZHU�WKDQ�H[SHFWHG�

•� LQDELOLW\�WR�REWDLQ�IXQGLQJ�RQ�DFFHSWDEOH�WHUPV�IRU�WKH�SURSRVHG�GHYHORSPHQWV�DQG�UHGHYHORSPHQW�
SURJUDP�

•� ULVN�DVVRFLDWHG�ZLWK�GHYHORSPHQW�DFWLYLWLHV�LQFOXGLQJ�REWDLQLQJ�SHUPLWV��LQGXVWULDO�GLVSXWHV��
FRQVWUXFWLRQ�FRVWV�H[FHHGLQJ�HVWLPDWHV��GLVUXSWLRQV�WR�H[LVWLQJ�FHQWUHV�DQG�UHFWLILFDWLRQ�FRVWV�

•� UHPRYDO�RI�DQ\�FRQWUDFWXDO�SURWHFWLRQ�:57�KDG�LQ�SODFH�IRU�EUHDFKHV�RI�VHUYLFHV�E\�:'&�IRU�WKH�
SURYLVLRQ�RI�VHUYLFHV�UHODWHG�WR�WKH�2SHUDWLQJ�3ODWIRUP�

•� H[SRVXUH�WR�DQ\�KLVWRULFDO�ULVN�DQG�OLDELOLWLHV�UHODWHG�WR�WKH�2SHUDWLQJ�3ODWIRUP�WR�ZKLFK�:57�ZHUH�
QRW�SUHYLRXVO\�GLUHFWO\�H[SRVHG�

•� SURSHUW\�PDQDJHPHQW�DFWLYLWLHV�DQG�LQFRPH�KDYH�VLPLODU�FKDUDFWHULVWLFV�DV�SURSHUW\�QHW�RSHUDWLQJ�
LQFRPH��JLYHQ�WKH�3URSHUW\�0DQDJHPHQW�$JUHHPHQWV�DQG�UHVWULFWLRQV�IRU�WHUPLQDWLRQ��WKH�ULVNV�
DVVRFLDWHG�ZLWK�WKH�SURSHUW\�PDQDJHPHQW�VHUYLFHV�DUH�VLJQLILFDQWO\�UHGXFHG�FRPSDUHG�WR�WKH�
GHYHORSPHQW�VHUYLFHV��

,PSRUWDQWO\��WKH�FKDQJH�LQ�WKH�ULVN�SURILOH�IRU�:57�6HFXULW\KROGHUV�IURP�WKH�LQWHUQDOLVLQJ�RI�WKH�
2SHUDWLQJ�3ODWIRUP�DOVR�EULQJV�ZLWK�LW�WKH�SRWHQWLDO�IRU�JURZWK�RI�6FHQWUH�*URXS��WKH�DELOLW\�WR�GLYHUVLI\�
LWV�LQFRPH�VWUHDPV�DQG�WKH�RSSRUWXQLW\�IRU�LPSURYLQJ�DFTXLVLWLRQ�RXWFRPHV��

� �

�����������������������������������������������������������
��:H�QRWH�WKDW�WKHUH�LV�DOVR�D�UHILQDQFLQJ�FRVW�RI������PLOOLRQ�ZKLFK�UHODWHV�WR�WKH�HDUO\�UHGHPSWLRQ�RI�:'&�ERQGV��
RQO\�LI�WKH�3URSRVDO�LV�LPSOHPHQWHG��7KH�GHEW�FRQWULEXWLRQ�IURP�:'&�WR�6FHQWUH�*URXS�KDV�EHHQ�UHGXFHG�WR�RIIVHW�
WKLV�FRVW��
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� ���
�

�����

:H�GR�QRW�VHH�WKHVH�ULVNV�DV�VLJQLILFDQW�DV��

•� 6FHQWUH�*URXS�ZLOO�LQKHULW�:'&$1=·V�NQRZOHGJH�DQG�H[SHULHQFH�RI�GHYHORSLQJ�DQG�SURSHUW\�
PDQDJHPHQW�RI�VKRSSLQJ�FHQWUHV�IURP�RYHU�WKH�SDVW����\HDUV��7KH�VDPH�:'&$1=�WHDP�ZKR�KDYH�
SHUIRUPHG�WKH�VHUYLFHV�IRU�:57�LQ�WKH�SDVW�ZLOO�QRZ�EH�SHUIRUPLQJ�WKH�VHUYLFHV�IRU�6FHQWUH�*URXS�
�ZLWK�WKH�H[FHSWLRQ�RI�WKH�0DQDJLQJ�'LUHFWRU�RI�$XVWUDOLD��1HZ�=HDODQG�DQG�8QLWHG�6WDWHV��ZKR�LV�
UHWLULQJ��

•� RYHU�WKH�ODVW����\HDUV��WKH�:'&$1=�EXVLQHVV�KDV�VXFFHVVIXOO\�FRPSOHWHG����GHYHORSPHQWV�ZLWK�D�
YDOXH�RI����ELOOLRQ��LQFOXGLQJ�:HVWILHOG�6\GQH\�DW������ELOOLRQ��

•� RZQLQJ������RI�WKH�SURSHUW\�DVVHWV�ZLOO�IDFLOLWDWH�WKH�DELOLW\�WR�PDQDJH�FDSLWDO�HIIHFWLYHO\�WR�KHOS�
HQVXUH�IDYRXUDEOH�FDSLWDO�DQG�IXQGLQJ�VROXWLRQV��

:57��DV�H[LVWLQJ�FR�RZQHU�RI�:'&$1=·V�SRUWIROLR��H[FOXGLQJ�:HVWILHOG�&DULQGDOH���LV�DOUHDG\�
LPSDFWHG�DQG�H[SRVHG�WR�SURSHUW\�RZQHUVKLS�ULVNV�LQFOXGLQJ��

•� WHQDQW�GHIDXOW�DQG�RFFXSDQF\�ULVN��6FHQWUH�*URXS�LV�H[SHFWHG�WR�EH�JUHDWHU�WKDQ�������OHDVHG�ZKLFK�
LV�FRQVLVWHQW�ZLWK�:57��

•� FKDQJHV�LQ�FRQVXPHU�VHQWLPHQW�RU�VKRSSLQJ�SUHIHUHQFHV�

•� HPHUJHQFH�RI�DOWHUQDWLYH�UHWDLO�FKDQQHOV�VXFK�DV�RQOLQH�UHWDLOLQJ��

$�GHFUHDVH�LQ�1HW�7DQJLEOH�$VVHW��17$��SHU�VHFXULW\�
,I�WKH�3URSRVDO�LV�DSSURYHG��WKHUH�ZLOO�EH�VLJQLILFDQW�UHGXFWLRQ�RI�:57·V�17$�UHVXOWLQJ�LQ�D�GHFUHDVH�LQ�
17$�SHU�:57�6HFXULW\�RI�������SHU�DV�DW����'HFHPEHU������WR�DQ�HTXLYDOHQW�RI�������SHU�:57�6HFXULW\�
EDVHG�RQ�WKH�SUR�IRUPD�17$�DV�DW����'HFHPEHU������IRU�6FHQWUH�*URXS���

7KH�PDLQ�IDFWRU�GULYLQJ�WKLV�UHGXFWLRQ�LV�WKH�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP�LV�QRW�UHFRJQLVHG�DV�DQ�DVVHW�
RQ�WKH�EDODQFH�VKHHW�RI�6FHQWUH�*URXS��DV�6FHQWUH�*URXS�LV�QRW�EHLQJ�WUHDWHG�DV�WKH�DFTXLULQJ�HQWLW\�IRU�
DFFRXQWLQJ�SXUSRVHV��

:H�GR�QRW�VHH�WKH�GHFUHDVH�LQ�17$�DV�KDYLQJ�D�PDWHULDO�LPSDFW�RQ�6FHQWUH�*URXS·V�VHFXULW\�SULFH�DV��

•� :'&��ZKLFK�GRHV�KROG�WKHVH�DVVHWV�RQ�LWV�H[LVWLQJ�EDODQFH�VKHHW��WUDGHV�DW�D�SUHPLXP�WR�17$��7KLV�
SUHPLXP�ZDV������DW�WKH�FORVH�RI�WUDGH�RQ�WKH�GD\�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�3URSRVDO����
'HFHPEHU�������

•� VHFXULW\�SULFHV�DUH�SULPDULO\�GULYHQ�E\�GLVWULEXWLRQV�SHU�VHFXULW\�DQG�JURZWK�SURVSHFWV��QHLWKHU�RI�
ZKLFK�DUH�UHODWHG�WR�17$�SHU�VHFXULW\��

���� 2WKHU�FRQVLGHUDWLRQV�
,Q�IRUPLQJ�RXU�RSLQLRQ��ZH�KDYH�DOVR�FRQVLGHUHG�D�QXPEHU�RI�RWKHU�IDFWRUV�DV�RXWOLQHG�EHORZ��:KLOVW�ZH�
GR�QRW�QHFHVVDULO\�FRQVLGHU�WKHVH�WR�EH�DGYDQWDJHV�RU�GLVDGYDQWDJHV�RI�WKH�3URSRVDO��ZH�FRQVLGHU�LW�
QHFHVVDU\�WR�DGGUHVV�WKHVH�FRQVLGHUDWLRQV�LQ�DUULYLQJ�DW�RXU�RSLQLRQ���

� �



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 195 –

ANNEXURE B – INDEPENDENT EXPERT’S REPORT

:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�
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� ���
�

�����

6KDUH�PDUNHW�LPSDFW�
7KH�3URSRVDO�VKRXOG�KDYH�D�SRVLWLYH�LPSDFW�RQ�PDUNHW�WUDGLQJ�RI�WKH�VHFXULWLHV�RI�6FHQWUH�*URXS�WKDW�ZLOO�
DULVH�IURP��

•� LQFUHDVHG�PDUNHW�FDSLWDOLVDWLRQ�

•� LQFUHDVHG�LQGH[�ZHLJKWLQJ�

•� LPSURYHG�OLTXLGLW\�DQG�EURDGHQLQJ�RI�WKH�VHFXULW\�UHJLVWHU�

•� WKH�H[SDQGHG�FDSLWDO�EDVH�IURP�ZKLFK�WR�SXUVXH�RUJDQLF�DQG�DFTXLVLWLYH�JURZWK�RSSRUWXQLWLHV��

)XUWKHUPRUH��6FHQWUH�*URXS�ZLOO�EH�WKH�ODUJHVW�HQWLW\�LQ�6	3�$6;����$�5(,7�,QGH[��$�5(,7�,QGH[��
DQG�RQH�RI�WKH�WRS����$6;�OLVWHG�HQWLWLHV�EDVHG�RQ�H[SHFWHG�PDUNHW�FDSLWDOLVDWLRQ��7KLV�FRPSDUHV�WR�
:57·V�FXUUHQW�VHFRQG�SRVLWLRQ�LQ�WKH�$�5(,7�,QGH[�DQG�EHLQJ�RQH�RI�WKH�WRS����$6;�OLVWHG�HQWLWLHV��

7KHUH�LV�DOVR�OLNHO\�WR�EH�D�SHULRG�RI�UH�ZHLJKWLQJ��DV�LQYHVWRUV�DVVHVV�WKHLU�SRUWIROLR�DQG�H[SRVXUH�WR�WKH�
QHZ�HQWLW\��

5HPRYHV�UHVWULFWLRQV�RQ�:57�LQYHVWLQJ�RXWVLGH�RI�$XVWUDOLD�DQG�1HZ�=HDODQG�
7KH�FXUUHQW�FRQVWLWXWLRQ�RI�:57���OLPLWV�WKH�LQYHVWPHQWV�RI�:57��WR�DVVHWV�ORFDWHG�LQ�$XVWUDOLD�DQG�1HZ�
=HDODQG��8QGHU�WKH�3URSRVDO��WKHVH�FRQVWLWXWLRQDO�UHVWULFWLRQV�ZRXOG�EH�UHPRYHG���

:KLOVW�WKLV�GRHV�SURYLGH�DQ�DYHQXH�IRU�JURZWK�ZKLFK�RWKHUZLVH�GLG�QRW�H[LVW��WKHUH�DUH�D�QXPEHU�RI�RWKHU�
FRQVLGHUDWLRQV�DVVRFLDWHG�ZLWK�DQ\�H[SDQVLRQ�RYHUVHDV��LQFOXGLQJ��

•� 6FHQWUH�*URXS�ZRXOG�QRW�EH�HQWLWOHG�WR�XVH�WKH�¶:HVWILHOG·�EUDQG�LQ�UHODWLRQ�WR�DQ\�VKRSSLQJ�FHQWUH�LW�
DFTXLUHV�RXWVLGH�RI�$XVWUDOLD�DQG�1HZ�=HDODQG�

•� LW�PD\�DGYHUVHO\�LPSDFW�IXWXUH�UHODWLRQVKLSV�DQG�FROODERUDWLRQ�ZLWK�:HVWILHOG�&RUSRUDWLRQ�DV�6FHQWUH�
*URXS�FRXOG�SRWHQWLDOO\�EH�LQ�FRPSHWLWLRQ�ZLWK�:HVWILHOG�&RUSRUDWLRQ�LQ�UHJLRQV�RXWVLGH�RI�$XVWUDOLD�
DQG�1HZ�=HDODQG��

([SRVXUH�WR�:HVWILHOG�&DULQGDOH��
$SSURYDO�RI�WKH�3URSRVDO�ZLOO�UHVXOW�LQ�6FHQWUH�*URXS�REWDLQLQJ������RZQHUVKLS�LQ����SURSHUWLHV������
RZQHUVKLS�LQ����SURSHUWLHV��DQG�D�����LQWHUHVW�LQ�:HVWILHOG�&DULQGDOH���

:HVWILHOG�&DULQGDOH�LV�WKH�ILIWK�ODUJHVW�VKRSSLQJ�FHQWUH�LQ�$XVWUDOLD�DQG�VROH�LQYHVWPHQW�RI�&DULQGDOH�
3URSHUW\�7UXVW��ZKLFK�LV�VHSDUDWHO\�OLVWHG�RQ�WKH�$6;���:HVWILHOG�&DULQGDOH�LV�RZQHG�LQ�D�������-9�
EHWZHHQ�&DULQGDOH�3URSHUW\�7UXVW�DQG�WKH�$XVWUDOLDQ�3ULPH�3URSHUW\�)XQG�5HWDLO��,Q�DGGLWLRQ�WR�WKH�����
LQWHUHVW�LQ�:HVWILHOG�&DULQGDOH��6FHQWUH�*URXS�ZLOO�UHFHLYH�SURSHUW\�DQG�WUXVW�PDQDJHPHQW�IHHV�IRU�WKH�
PDQDJHPHQW�RI�:HVWILHOG�&DULQGDOH�ZKLFK�DUH�FXUUHQWO\����PLOOLRQ�SHU�DQQXP��

7KH�LQFUHDVHG�RZQHUVKLS�ZLOO�UHVXOW�LQ�DQ�LQFUHDVH�LQ�SUR�IRUPD�QHW�DVVHWV�RI�6FHQWUH�*URXS�IRU�)<���WR�
������ELOOLRQ�ZLWK�WKH�IDLU�YDOXH�RI�6FHQWUH�*URXS·V�LQWHUHVW�LQ�WKH�SURSHUWLHV�EHLQJ�������ELOOLRQ��7KLV�LV�
DQ�DSSUR[LPDWH������LQFUHDVH�WR�:57·V�FXUUHQW�WRWDO�DVVHWV�DQG�����LQFUHDVH�WR�LWV�QHW�DVVHWV��
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7KH�LQFUHDVHG�VFDOH�RI�LWV�LQYHVWPHQW�SRUWIROLR��ZLWKRXW�GLOXWLQJ�WKH�H[LVWLQJ�:57�SRUWIROLR��ZLOO�SURYLGH�
6FHQWUH�*URXS�ZLWK�PRUH�IOH[LELOLW\�WR�LQWURGXFH�-9�SDUWQHUV�DW�WKH�DVVHW�OHYHO�DQG�XQGHUWDNH�FDSLWDO�
PDQDJHPHQW�LQLWLDWLYHV��,QWURGXFLQJ�QHZ�-9�SDUWQHUV�ZLOO�DOVR�SURYLGH�RSSRUWXQLWLHV�WR�LQFUHDVH�SURSHUW\�
PDQDJHPHQW�DQG�SURMHFW�LQFRPH�ZKLOVW�UHGXFLQJ�FDSLWDO�LQYHVWHG�DQG�SRWHQWLDOO\�LPSURYLQJ�LWV�UHWXUQ�RQ�
HTXLW\��

7D[DWLRQ�LPSOLFDWLRQV�IRU�:57�(OLJLEOH�6HFXULW\KROGHUV�
7KH�$XVWUDOLDQ�WD[�LPSOLFDWLRQV�RI�WKH�3URSRVDO�IRU�:57�(OLJLEOH�6HFXULW\KROGHUV�DUH�RXWOLQHG�LQ�GHWDLO�LQ�
6HFWLRQ���RI�WKH�6HFXULW\KROGHU�%RRNOHW��,W�DOVR�VHWV�RXW�D�JHQHUDO�GHVFULSWLRQ�RI�WKH�$XVWUDOLDQ�WD[�
FRQVHTXHQFHV�RI�KROGLQJ�D�6FHQWUH�*URXS�6HFXULW\��

:LWK�UHVSHFW�WR�$XVWUDOLDQ�UHVLGHQW�:57�6HFXULW\KROGHUV��:57�KDV�VRXJKW�D�&ODVV�5XOLQJ�IURP�WKH�
$XVWUDOLDQ�7D[DWLRQ�2IILFH��$72��WR�FRQILUP�FHUWDLQ�WD[�PDWWHUV�UHODWLQJ�WR�WKH�3URSRVDO��$�ILQDO�$72�
UXOLQJ�KDV�QRW�EHHQ�UHFHLYHG�DW�WKH�GDWH�RI�WKLV�UHSRUW��7KH�ILQDO�UXOLQJ��RQFH�UHFHLYHG��ZLOO�EH�DQQRXQFHG�
RQ�WKH�$6;�DQG�SXEOLVKHG�RQ�:57·V�ZHEVLWH��

$FFRUGLQJ�WR�WKH�DGYLFH�IURP�WKH�GUDIW�&ODVV�5XOLQJ��WKH�NH\�$XVWUDOLDQ�WD[�FRQVLGHUDWLRQV�IURP�WKH�
SHUVSHFWLYH�RI�DQ�(OLJLEOH�6HFXULW\KROGHU�DV�IROORZV��

•� D�FDSLWDO�JDLQ�DQG�FRVW�EDVH�DGMXVWPHQW��PD\�DULVH�IRU�WKH�(OLJLEOH�6HFXULW\KROGHUV�LQ�UHODWLRQ�WR�WKH�
&DSLWDO�5HWXUQ�DQG�6WDSOLQJ�'LVWULEXWLRQ�

•� DGGLWLRQDO�FRVW�EDVH�DGMXVWPHQWV�PD\�DULVH�IRU�WKH�:57��XQLWV�DQG�:57��XQLWV�DV�D�UHVXOW�RI�
FRQYHUWLQJ�LQWR�D�OHVVHU�QXPEHU�RI�XQLWV�LQ�OLQH�ZLWK�WKH�0HUJHU�5DWLR�IRU�WKH�3URSRVDO�

•� WKH�6WDSOLQJ�'LVWULEXWLRQ�ZLOO�JHQHUDOO\�UHGXFH�WKH�FRVW�EDVH�RI�:57��XQLW��LI�WKH�FRVW�EDVH�LV�QLO�WKH�
6WDSOLQJ�'LVWULEXWLRQ�ZLOO�UHVXOW�LQ�D�FDSLWDO�JDLQ�WKDW�PD\�EH�HOLJLEOH�IRU�D�&DSLWDO�*DLQV�7D[DWLRQ�
�&*7��GLVFRXQW��

:H�QRWH�WKDW�:57�6HFXULW\KROGHUV�VKRXOG�FRQVLGHU�WKHLU�LQGLYLGXDO�FLUFXPVWDQFHV��UHYLHZ�6HFWLRQ���RI�
WKH�6HFXULW\KROGHUV�%RRNOHW�IRU�IXUWKHU�LQIRUPDWLRQ�ZKHUH�LW�DSSOLHV�WR�WKHLU�FLUFXPVWDQFHV�DQG�VKRXOG�
VHHN�WKH�DGYLFH�RI�WKHLU�RZQ�SURIHVVLRQDO�DGYLVHU��

&RQWLQXHG�XVH�RI�WKH�¶:HVWILHOG·�EUDQG�
:LWKLQ�$XVWUDOLD�DQG�1HZ�=HDODQG��6FHQWUH�*URXS�ZLOO�UHWDLQ�WKH�¶:HVWILHOG·�EUDQG�IRU�LWV�VKRSSLQJ�
FHQWUHV��DOWKRXJK�LW�ZLOO�FHDVH�WR�XVH�¶:HVWILHOG·�DV�D�FRUSRUDWH�QDPH���

%\�KROGLQJ�WKH�H[FOXVLYH�ULJKW�WR�XVH�WKH�¶:HVWILHOG·�EUDQG�IRU�H[LVWLQJ�VKRSSLQJ�FHQWUHV�DQG�DQ\�IXWXUH�
VKRSSLQJ�FHQWUHV�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG�WKDW�PHHWV�FHUWDLQ�FULWHULD��6FHQWUH�*URXS�UHWDLQV�WKH�
DVVRFLDWHG�EHQHILWV�DVVRFLDWHG�ZLWK�WKH�EUDQG��)XUWKHUPRUH��VKRXOG�:HVWILHOG�&RUSRUDWLRQ�UH�HQWHU�WKH�
$XVWUDOLDQ�DQG�1HZ�=HDODQG�PDUNHW�SRVW�WKH�3URSRVDO��WKH\�ZLOO�QRW�EH�DEOH�WR�XVH�WKH�:HVWILHOG�EUDQG�
QDPH�IRU�QHZ�GHYHORSPHQWV���

:H�QRWH�6FHQWUH�*URXS�KDV�QR�UHVWULFWLRQV�RQ�LQWHUQDWLRQDO�H[SDQVLRQ��KRZHYHU�LW�ZLOO�EH�XQDEOH�WR�XVH�
WKH�:HVWILHOG�EUDQG�QDPH�IRU�FHQWUHV�RXWVLGH�RI�$XVWUDOLD�DQG�1HZ�=HDODQG��
� �
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� ���
�

�����

,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�
5HVWULFWLRQV�LQ�FHUWDLQ�IRUHLJQ�FRXQWULHV�PD\�PDNH�LW�LPSUDFWLFDO�RU�XQODZIXO�WR�RIIHU�RU�UHFHLYH�VHFXULWLHV�
LQ�WKRVH�FRXQWULHV��WKHUHIRUH�VRPH�)RUHLJQ�6HFXULW\KROGHUV�ZLOO�EH�,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV����

,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�ZLOO�QRW�UHFHLYH�6FHQWUH�*URXS�VHFXULWLHV�XQGHU�WKH�3URSRVDO��,QVWHDG��
WKH�HQWLUH�H[LVWLQJ�KROGLQJ�RI�:57�6HFXULWLHV�KHOG�E\�,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�ZLOO�EH�
WUDQVIHUUHG�WR�D�6DOH�1RPLQHH�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�6DOH�)DFLOLW\��8QGHU�WKH�6DOH�)DFLOLW\��

•� WKH�6DOH�1RPLQHH�ZLOO�SDUWLFLSDWH�LQ�WKH�3URSRVDO��DIWHU�WKH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��WKH�6DOH�
1RPLQHH�ZLOO�KROG�6FHQWUH�*URXS�VHFXULWLHV�ZKLFK�ZRXOG�RWKHUZLVH�KDYH�EHHQ�UHFHLYHG�E\�,QHOLJLEOH�
)RUHLJQ�6HFXULW\KROGHUV�

•� WKH�VHFXULWLHV�ZLOO�EH�VROG�RQ�WKH�$6;�XQGHU�WKH�6DOH�)DFLOLW\�DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH��:57�
ZLOO�EHDU�DQ\�EURNHUDJH�FRVWV�RU�IHHV�RI�WKH�6DOH�1RPLQHH�

•� WKH�6DOH�1RPLQHH�ZLOO�WUDQVIHU�WKH�DJJUHJDWH�VDOH�SURFHHGV�WR�WKH�5HJLVWU\�ZKR�ZLOO�DUUDQJH�IRU�WKH�
VDOH�SURFHHGV�WR�EH�SDLG�WR�,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�

•� LI�WKH\�ZLVK�WR�UHWDLQ�WKHLU�H[SRVXUH��,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�FDQ�DFTXLUH�6FHQWUH�*URXS�
WKURXJK�WKH�$6;�IROORZLQJ�WKH�OLVWLQJ�RI�6FHQWUH�*URXS��

$OWHUQDWLYH�VROXWLRQV�VWUDWHJLHV�DUH�VXERSWLPDO�WR�WKH�3URSRVDO�
%RWK�PDQDJHPHQW�RI�:57�DQG�WKH�,%&�KDYH�FRQVLGHUHG�D�QXPEHU�RI�VWUDWHJLF�DOWHUQDWLYHV�LQ�HYDOXDWLQJ�
WKH�3URSRVDO�SULRU�WR�UHFRPPHQGLQJ�WKH�3URSRVDO�WR�:57�6HFXULW\KROGHUV��DV�RXWOLQHG�LQ�6HFWLRQ�����RI�
WKH�6HFXULW\KROGHU�%RRNOHW��0RUH�VSHFLILFDOO\��WKH�,%&�RI�:57�KDYH�FRQVLGHUHG�WKH�IROORZLQJ�
DOWHUQDWLYHV��

•� UHWDLQLQJ�WKH�VWDWXV�TXR���PDLQWDLQLQJ�WKH�H[LVWLQJ�:57�VWUXFWXUH�

•� GHYHORSLQJ�RU�DFTXLULQJ�DQ�RSHUDWLQJ�SODWIRUP�

•� XQGHUWDNLQJ�D�VLJQLILFDQW�EX\�EDFN�RI�H[LVWLQJ�:57�6HFXULWLHV�

•� VHHNLQJ�QHZ�JURZWK�RSSRUWXQLWLHV�WKURXJK�LQYHVWLQJ�LQ�DOWHUQDWLYH�UHWDLO�DVVHW�FODVVHV�

•� XQGHUWDNLQJ�D�VLJQLILFDQW�GLVSRVDO�RI�:57�DVVHWV�DQG�UHWXUQLQJ�SURFHHGV�WR�:57�6HFXULW\KROGHUV�

•� FRQVLGHULQJ�SRWHQWLDO�WDNHRYHU�SURSRVDOV�IRU�DOO�:57�6HFXULWLHV��

2XWOLQHG�EHORZ�LV�D�VXPPDU\�RI�WKH�DGYDQWDJHV�DQG�GLVDGYDQWDJHV�RI�WKH�DOWHUQDWLYHV�LQ�FRPSDULVRQ�WR�WKH�
3URSRVDO��

� �

�����������������������������������������������������������
��,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�DUH�:57�6HFXULW\KROGHUV��ZKR�DV�DW�WKH�5HFRUG�'DWH�DUH�QRW�(OLJLEOH�)RUHLJQ�
6HFXULW\KROGHUV��
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
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� ���
�

�����

5HWDLQLQJ�WKH�VWDWXV�TXR�

,I�WKH�VWDWXV�TXR�LV�UHWDLQHG��WKHQ�WKH�H[LVWLQJ�:57�VWUXFWXUH�ZLOO�FRQWLQXH�WR�SURYLGH�LQYHVWRUV�ZLWK�
LQFRPH�DQG�FDSLWDO�UHWXUQV�SURYLGHG�E\�:57·V�KLJK�TXDOLW\�VKRSSLQJ�FHQWUH�SRUWIROLR��:57�ZLOO�PDLQWDLQ�
LWV�-9�RZQHUVKLS�RI�VKRSSLQJ�FHQWUHV�ZKLFK�GRHV�QRW�SURYLGH������FRQWURO�RI�DQ\�DVVHWV��DQG�ZLOO�
FRQWLQXH�WR�SD\�IHHV�WR�:'&�LQ�UHODWLRQ�WR�WKH�2SHUDWLQJ�3ODWIRUP��*LYHQ�WKLV�H[WHUQDOO\�PDQDJHG�VWDWXV�
DQG�WKH�QDWXUH�RI�WKH�LQKHUHQW�OLPLWDWLRQV�ZLWKLQ�WKLV�UHODWLRQVKLS��LW�LV�OLNHO\�WKDW�:57�ZLOO�FRQWLQXH�WR�
WUDGH�DW�D�VLJQLILFDQW�GLVFRXQW�WR�17$��

,W�IROORZV�WKDW��WKH�EHQHILWV�RI�KDYLQJ�DQ�LQWHUQDOO\�PDQDJHG�RSHUDWLQJ�SODWIRUP�DQG�FRQWURO�DQG�GLUHFWLRQ�
RYHU�GHYHORSPHQWV�DQG�PDQDJHPHQW��WKH�DELOLW\�WR�GLYHUVLI\�LQFRPH�VWUHDPV��EHQHILWV�RI�DQ�LQFUHDVHG�
VFDOH�RI�LWV�LQYHVWPHQW�SRUWIROLR�DQG�VWURQJHU�FRPSHWLWLYH�SRVLWLRQ�WR�DFFHVV�DFTXLVLWLRQV�ZRXOG�QRW�EH�
UHDOLVHG��

'HYHORSLQJ�RU�DFTXLULQJ�DQ�H[WHUQDO�PDQDJHPHQW�SODWIRUP�

$Q�DOWHUQDWLYH�WR�WKH�3URSRVDO�LV�:57�DFTXLULQJ�RU�GHYHORSLQJ�DQ�H[WHUQDO�PDQDJHPHQW�SODWIRUP��7KLV�LV�
QRW�FRQVLGHUHG�D�YLDEOH�RSWLRQ�JLYHQ�WKH�H[LVWLQJ�FRQWUDFWXDO�DUUDQJHPHQWV�FXUUHQWO\�LQ�SODFH�EHWZHHQ�
:'&�DQG�:57�DV�GHWDLOHG�EHORZ��

•� LI�:57�ZHUH�WR�GHYHORS�RU�DFTXLUH�DQ�DOWHUQDWLYH�RSHUDWLQJ�SODWIRUP��JLYHQ�WKH�H[LVWLQJ�DUUDQJHPHQWV�
DQG�&R�RSHUDWLRQ�'HHG��LI�SHUPLWWHG�E\�ODZ�DQG�WKH�RSSRUWXQLW\�DOORZV�LW��:57�ZRXOG�EH�UHTXLUHG�WR�
RIIHU�:'&�WKH�RSSRUWXQLW\�WR�DFTXLUH�����RI�WKH�DYDLODEOH�LQWHUHVW�LQ�WKH�SURSHUW\�DQG�KDV�DQ�
REOLJDWLRQ�WR�VXSSRUW�:'&�EHLQJ�DSSRLQWHG�DV�SURSHUW\�PDQDJHU�DQG�GHYHORSHU��7KHUHIRUH�LQ�RUGHU�
IRU�:57�WR�DFKLHYH�WKH�EHQHILWV�DVVRFLDWHG�ZLWK�DFTXLULQJ�DQ�RSHUDWLQJ�SODWIRUP�WR�PDQDJH�LWV�
H[LVWLQJ�SRUWIROLR��WKH\�ZRXOG�UHTXLUH�WKH�FRQVHQW�RI�:'&�WR�WHUPLQDWH�WKHVH�FRQWUDFWXDO�
DUUDQJHPHQWV��7KH�OLNHOLKRRG�RI�WKLV�RFFXUULQJ�ZRXOG�EH�UHPRWH�

•� IRU�WKH�H[LVWLQJ�VKRSSLQJ�FHQWUH�SRUWIROLR��:'&�LV�WKH�VROH�PDQDJHU�DQG�DJHQW�DQG�PD\�QRW�EH�
WHUPLQDWHG�DV�PDQDJHU�IRU�VR�ORQJ�DV�:'&�KROGV�DW�OHDVW�D�����RZQHUVKLS�LQWHUHVW��LQ�RQH�FDVH������
LQ�WKH�UHOHYDQW�VKRSSLQJ�FHQWUH�RU�LWV�VHUYLFHV�DUH�WHUPLQDWHG�LQ�YHU\�OLPLWHG�FLUFXPVWDQFHV��7KHUHIRUH�
WKH�DELOLW\�RI�:57�WR�PDQDJH�DQ\�RI�LWV�H[LVWLQJ�SURSHUWLHV�DQG�DFKLHYH�DQ\�V\QHUJ\�EHQHILWV��ZLWK�
WKH�DFTXLUHG�RSHUDWLQJ�SODWIRUP��ZRXOG�EH�XQOLNHO\�

•� JLYHQ�WKH�KLJK�TXDOLW\�RI�WKH�H[LVWLQJ�SRUWIROLR�RI�:57��WKH�DFTXLVLWLRQ�RI�DQRWKHU�SODWIRUP��ZHUH�LW�
SRVVLEOH��ZRXOG�OLNHO\�GLOXWH�WKH�TXDOLW\�RI�:57·V�H[LVWLQJ�SRUWIROLR�ZLWKRXW�:57�JDLQLQJ�FRQWURO�RU�
PDQDJHPHQW�RYHU�LWV�H[LVWLQJ�DVVHWV��

&RQGXFWLQJ�D�VLJQLILFDQW�EX\�EDFN�

$QRWKHU�DOWHUQDWLYH�WR�WKH�3URSRVDO�ZRXOG�EH�IRU�:57�WR�FRQGXFW�D�VLJQLILFDQW�EX\�EDFN�RI�:57�
6HFXULWLHV�LQ�RUGHU�WR�UDLVH�JHDULQJ�WR�VLPLODU�OHYHOV�DV�SURSRVHG�XQGHU�6FHQWUH�*URXS��:KLOH�D�EX\�EDFN�
ZRXOG�EH�H[SHFWHG�WR�EH�HDUQLQJV�DFFUHWLYH�IRU�:57�6HFXULW\KROGHUV��WKLV�DFFUHWLRQ�LV�OLNHO\�WR�EH�OHVV�
WKDQ�WKH�ORQJ�WHUP�DFFUHWLRQ�H[SHFWHG�XQGHU�WKH�3URSRVDO�DQG�EH�ZLWKRXW�WKH�ORQJ�WHUP�VWUDWHJLF�EHQHILWV�
RI�KDYLQJ�DQ�LQWHUQDOO\�PDQDJHG�RSHUDWLQJ�SODWIRUP��

� �
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� ���
�
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,QYHVWLQJ�LQ�DOWHUQDWLYH�UHWDLO�SURSHUW\�FODVVHV�

,QYHVWLQJ�LQ�DOWHUQDWLYH�UHWDLO�SURSHUW\�LQFOXGLQJ�QHLJKERXUKRRG�FHQWUHV�ZRXOG�OLNHO\�LQFUHDVH�:57·V�
JHDULQJ�DQG�WLH�XS�FDSLWDO�LQ�DFTXLULQJ�VXFK�DOWHUQDWLYH�DVVHWV��ZKLFK�PD\�QRW�EH�HIIHFWLYH��:KLOVW�WKLV�
DOWHUQDWLYH�PD\�GHOLYHU�LQFUHPHQWDO�JURZWK�FRQVLGHUDEOH�VFDOH�ZRXOG�EH�UHTXLUHG�DQG�WKHUHIRUH�ZRXOG�
UHVXOW�LQ�D�GLOXWLRQ�RI�WKH�H[LVWLQJ�SRUWIROLR��

'LVSRVDO�RI�:57�DVVHWV�DQG�UHWXUQLQJ�SURFHHGV�WR�:57�6HFXULW\KROGHUV�

*LYHQ�WKH�FR�RZQHU�DUUDQJHPHQWV�IRU�HDFK�SURSHUW\�DQG�WKH�SUH�HPSWLYH�ULJKWV��LW�PD\�DGYHUVHO\�LPSDFW�
RQ�WKH�YDOXH�RI�WKH�DVVHWV�WR�EH�GLVSRVHG�GXH�WR�WKH�UHGXFWLRQV�LQ�FRPSHWLWLYH�WHQVLRQ�DULVLQJ�IURP�WKH�FR�
RZQHU�ULJKWV�DQG�DQ\�SHUFHLYHG�SUHVVXUH�WR�VHOO��7KH�3URSRVDO�SURYLGHV�:57�6HFXULW\KROGHUV�ZLWK�WKH�
DELOLW\�WR�UHWDLQ�DQ�H[SRVXUH�WR�WKH�ORQJ�WHUP�UHWXUQV�RI�WKH�SRUWIROLR��

3RWHQWLDO�WDNHRYHU�

)RU�UHDVRQV�VHW�RXW�HDUOLHU��ZH�FRQVLGHU�D�SRWHQWLDO�WDNHRYHU�IRU�:57�XQOLNHO\�JLYHQ�LWV�H[LVWLQJ�
DUUDQJHPHQWV�ZLWK�:'&��:H�DOVR�QRWH�WKDW�QR�DOWHUQDWLYH�SDUW\�KDV�VRXJKW�RU�PDGH�HQTXLULHV�DV�WR�D�
SRWHQWLDO�RIIHU�VLQFH�WKH�DQQRXQFHPHQW�RI�WKH�3URSRVDO��

���� &RQVHTXHQFHV�VKRXOG�WKH�3URSRVDO�QRW�SURFHHG�
,Q�WKH�HYHQW�WKDW�WKH�3URSRVDO�LV�QRW�DSSURYHG��:57�ZLOO�FRQWLQXH�WR�RSHUDWH�LQ�LWV�FXUUHQW�IRUP�DQG�EH�
OLVWHG�RQ�WKH�$6;��$V�D�FRQVHTXHQFH���

•� :57�6HFXULW\KROGHUV�ZLOO�FRQWLQXH�WR�RZQ�VHFXULWLHV�LQ�:57��EXW�ZLOO�QRW�UHFHLYH�DQ\�QHZ�6FHQWUH�
*URXS�6HFXULWLHV��

•� WKH�DGYDQWDJHV��GLVDGYDQWDJHV�DQG�ULVNV�RI�WKH�3URSRVDO��DV�VXPPDULVHG�DERYH��ZLOO�QRW�RFFXU��RWKHU�
WKDQ�ZLWK�UHVSHFW�WR�WKH�RQH�RII�WUDQVDFWLRQ�DQG�LPSOHPHQWDWLRQ�FRVWV�LQFXUUHG�SULRU�WR�WKH�
6HFXULW\KROGHUV�0HHWLQJ�RI�DSSUR[LPDWHO\�������PLOOLRQ��

•� :57�6HFXULWLHV�PD\�QRW�FRQWLQXH�WR�WUDGH�DW�SULFHV�LQ�OLQH�ZLWK�UHFHQW�OHYHOV��,W�LV�QRW�SRVVLEOH�WR�
FRQFOXVLYHO\�DVVHVV�ZKHWKHU�DQG�WR�ZKDW�H[WHQW�WKH�FXUUHQW�VHFXULW\�SULFH�RI�:57�LQFRUSRUDWHV�DQ\�
DQWLFLSDWLRQ�RI�WKH�EHQHILWV�RI�WKH�3URSRVDO��+RZHYHU�WR�WKH�H[WHQW�LW�GRHV��WKHUH�ZRXOG�EH�D�ULVN�WKDW�
WKH�VHFXULW\�SULFH�PD\�IDOO�LI�WKH�3URSRVDO�LV�QRW�DSSURYHG��

•� :57�6HFXULW\KROGHUV�ZLOO�QRW�UHFHLYH�WKH�&DSLWDO�5HWXUQ�RI������PLOOLRQ�

•� :57�ZLOO�FRQWLQXH�WR�RSHUDWH�LQ�LWV�SUHVHQW�IRUP�FRQWLQXLQJ�LWV�UHODWLRQVKLS�ZLWK�:'&�IRU�WKH�
SURYLVLRQ�RI�WKH�2SHUDWLQJ�3ODWIRUP��SURYLGLQJ�SURSHUW\�PDQDJHPHQW�DQG�GHYHORSPHQW�VHUYLFHV�DQG�
RWKHU�FRUSRUDWH�VHUYLFHV�

•� :57�ZLOO�FRQWLQXH�WR�IRFXV�RQ�LWV�FXUUHQW�VWUDWHJ\�RI�PD[LPLVLQJ�WKH�LQFRPH�DQG�FDSLWDO�UHWXUQV�IURP�
LWV�LQYHVWPHQW�SRUWIROLR�DQG�GHOLYHULQJ�JURZWK�WKURXJK�UHGHYHORSPHQWV�DQG�RWKHU�RSSRUWXQLWLHV��

� �
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

�� 2WKHU�PDWWHUV�
,Q�IRUPLQJ�RXU�RSLQLRQ��ZH�KDYH�FRQVLGHUHG�WKH�LQWHUHVWV�RI�:57�6HFXULW\KROGHUV�DV�D�ZKROH��7KLV�DGYLFH�
WKHUHIRUH�GRHV�QRW�FRQVLGHU�WKH�ILQDQFLDO�VLWXDWLRQ��REMHFWLYHV�RU�QHHGV�RI�LQGLYLGXDO�:57�
6HFXULW\KROGHUV��,W�LV�QRW�SUDFWLFDO�RU�SRVVLEOH�WR�DVVHVV�WKH�LPSOLFDWLRQV�RI�WKH�3URSRVDO�RQ�LQGLYLGXDO�
:57�6HFXULW\KROGHUV�DV�WKHLU�ILQDQFLDO�FLUFXPVWDQFHV�DUH�QRW�NQRZQ��7KH�GHFLVLRQ�RI�:57�
6HFXULW\KROGHUV�DV�WR�ZKHWKHU�RU�QRW�WR�DSSURYH�WKH�3URSRVDO�LV�D�PDWWHU�IRU�LQGLYLGXDOV�EDVHG�RQ��DPRQJVW�
RWKHU�WKLQJV��WKHLU�ULVN�SURILOH��OLTXLGLW\�SUHIHUHQFH��LQYHVWPHQW�VWUDWHJ\�DQG�WD[�SRVLWLRQ��,QGLYLGXDO�:57�
6HFXULW\KROGHUV�VKRXOG�WKHUHIRUH�FRQVLGHU�WKH�DSSURSULDWHQHVV�RI�RXU�RSLQLRQ�WR�WKHLU�VSHFLILF�
FLUFXPVWDQFHV�EHIRUH�DFWLQJ�RQ�LW��$V�DQ�LQGLYLGXDO·V�GHFLVLRQ�WR�YRWH�IRU�RU�DJDLQVW�WKH�SURSRVHG�
UHVROXWLRQV�PD\�EH�LQIOXHQFHG�E\�KLV�RU�KHU�SDUWLFXODU�FLUFXPVWDQFHV��ZH�UHFRPPHQG�WKDW�LQGLYLGXDO�:57�
6HFXULW\KROGHUV�LQFOXGLQJ�UHVLGHQWV�RI�IRUHLJQ�MXULVGLFWLRQV�VHHN�WKHLU�RZQ�LQGHSHQGHQW�SURIHVVLRQDO�
DGYLFH��

2XU�UHSRUW�KDV�DOVR�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHOHYDQW�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�$FW�
������FWK���WKH�$FW��DQG�RWKHU�DSSOLFDEOH�$XVWUDOLDQ�UHJXODWRU\�UHTXLUHPHQWV��7KLV�UHSRUW�KDV�EHHQ�
SUHSDUHG�VROHO\�IRU�WKH�SXUSRVH�RI�DVVLVWLQJ�:57�6HFXULW\KROGHUV�LQ�FRQVLGHULQJ�WKH�3URSRVDO��:H�GR�QRW�
DVVXPH�DQ\�UHVSRQVLELOLW\�RU�OLDELOLW\�WR�DQ\�RWKHU�SDUW\�DV�D�UHVXOW�RI�UHOLDQFH�RQ�WKLV�UHSRUW�IRU�DQ\�RWKHU�
SXUSRVH��

$OO�FXUUHQF\�DPRXQWV�LQ�WKLV�UHSRUW�DUH�GHQRPLQDWHG�LQ�$XVWUDOLDQ�GROODUV�XQOHVV�RWKHUZLVH�VWDWHG��

1HLWKHU�WKH�ZKROH�QRU�DQ\�SDUW�RI�WKLV�UHSRUW�RU�LWV�DWWDFKPHQWV�RU�DQ\�UHIHUHQFH�WKHUHWR�PD\�EH�LQFOXGHG�
LQ�RU�DWWDFKHG�WR�DQ\�GRFXPHQW��RWKHU�WKDQ�WKH�([SODQDWRU\�0HPRUDQGXP�WR�EH�VHQW�WR�:57�
6HFXULW\KROGHUV�LQ�UHODWLRQ�WR�WKH�3URSRVDO��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�.30*�&RUSRUDWH�)LQDQFH�
DV�WR�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�LW�DSSHDUV��.30*�&RUSRUDWH�)LQDQFH�FRQVHQWV�WR�WKH�LQFOXVLRQ�RI�WKLV�
UHSRUW�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�LW�DSSHDUV�LQ�WKH�([SODQDWRU\�0HPRUDQGXP��

7KH�DERYH�RSLQLRQ�VKRXOG�EH�FRQVLGHUHG�LQ�FRQMXQFWLRQ�ZLWK�DQG�QRW�LQGHSHQGHQWO\�RI�WKH�LQIRUPDWLRQ�VHW�
RXW�LQ�WKH�UHPDLQGHU�RI�WKLV�UHSRUW��LQFOXGLQJ�WKH�DSSHQGLFHV��

<RXUV�IDLWKIXOO\� �

�

�

,DQ�-HGOLQ�
$XWKRULVHG�5HSUHVHQWDWLYH�

6HDQ�&ROOLQV�
$XWKRULVHG�5HSUHVHQWDWLYH�

�
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

&RQWHQWV�
�
3DUW�2QH�²,QGHSHQGHQW�([SHUW·V�5HSRUW�����������������������������������������������������������������������������������������������������������

�� ,QWURGXFWLRQ���������������������������������������������������������������������������������������������������������������������������������������������

�� 2SLQLRQ����������������������������������������������������������������������������������������������������������������������������������������������������

���� $VVHVVPHQW�DV�WR�ZKHWKHU�WKH�3URSRVDO�VKRXOG�EH�FRQVLGHUHG�D�PHUJHU�RI�HTXDOV��������������������������

���� $VVHVVPHQW�RI�WKH�IDLUQHVV�RI�WKH�3URSRVDO�������������������������������������������������������������������������������������

���� $VVHVVPHQW�RI�WKH�UHDVRQDEOHQHVV�RI�WKH�3URSRVDO��������������������������������������������������������������������������

���� 2WKHU�FRQVLGHUDWLRQV����������������������������������������������������������������������������������������������������������������������

���� &RQVHTXHQFHV�VKRXOG�WKH�3URSRVDO�QRW�SURFHHG�����������������������������������������������������������������������������

�� 2WKHU�PDWWHUV������������������������������������������������������������������������������������������������������������������������������������������

�� 7KH�3URSRVDO�������������������������������������������������������������������������������������������������������������������������������������������

���� 2YHUYLHZ�RI�WKH�3URSRVDO���������������������������������������������������������������������������������������������������������������

���� 7HUPV�RI�WKH�3URSRVDO��������������������������������������������������������������������������������������������������������������������

���� 3URSRVHG�RZQHUVKLS�VWUXFWXUH��������������������������������������������������������������������������������������������������������

���� ,PSOHPHQWDWLRQ�RI�WKH�3URSRVDO�����������������������������������������������������������������������������������������������������

���� &RQGLWLRQV�RI�WKH�3URSRVDO�������������������������������������������������������������������������������������������������������������

���� &RVWV�RI�WKH�3URSRVDO���������������������������������������������������������������������������������������������������������������������

�� 6FRSH�RI�WKH�UHSRUW����������������������������������������������������������������������������������������������������������������������������������

���� 3XUSRVH������������������������������������������������������������������������������������������������������������������������������������������

���� %DVLV�RI�DVVHVVPHQW������������������������������������������������������������������������������������������������������������������������

���� /LPLWDWLRQV�DQG�UHOLDQFH�RQ�LQIRUPDWLRQ����������������������������������������������������������������������������������������

���� 'LVFORVXUH�RI�LQIRUPDWLRQ��������������������������������������������������������������������������������������������������������������

�� 3URILOH�RI�:57���������������������������������������������������������������������������������������������������������������������������������������

���� 2YHUYLHZ����������������������������������������������������������������������������������������������������������������������������������������

���� 2SHUDWLQJ�VWUXFWXUH�������������������������������������������������������������������������������������������������������������������������

���� %RDUG�RI�GLUHFWRUV�DQG�VHQLRU�PDQDJHPHQW������������������������������������������������������������������������������������

���� &RPPHUFLDO�DUUDQJHPHQWV�EHWZHHQ�:57�DQG�:'&��������������������������������������������������������������������

���� )LQDQFLDO�SHUIRUPDQFH�������������������������������������������������������������������������������������������������������������������

���� )LQDQFLDO�SRVLWLRQ���������������������������������������������������������������������������������������������������������������������������

���� 'LVWULEXWLRQV�����������������������������������������������������������������������������������������������������������������������������������

���� &DSLWDO�VWUXFWXUH�����������������������������������������������������������������������������������������������������������������������������
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� 6HFXULW\�SULFH�SHUIRUPDQFH������������������������������������������������������������������������������������������������������������

�� 3URILOH�RI�:'&·V�$XVWUDOLD�DQG�1HZ�=HDODQG�%XVLQHVV������������������������������������������������������������������������

���� 2YHUYLHZ�RI�:'&�������������������������������������������������������������������������������������������������������������������������

���� 2YHUYLHZ�RI�:'&·V�$XVWUDOLD�DQG�1HZ�=HDODQG�EXVLQHVV�����������������������������������������������������������

���� 3UR�IRUPD�ILQDQFLDO�SRVLWLRQ�����������������������������������������������������������������������������������������������������������

���� 6HFXULW\�SULFH�SHUIRUPDQFH������������������������������������������������������������������������������������������������������������

�� 3URILOH�RI�6FHQWUH�*URXS�������������������������������������������������������������������������������������������������������������������������

���� 2YHUYLHZ����������������������������������������������������������������������������������������������������������������������������������������

���� 3URSHUW\�PDQDJHPHQW��������������������������������������������������������������������������������������������������������������������

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

���� 6HQLRU�PDQDJHPHQW������������������������������������������������������������������������������������������������������������������������

���� %RDUG�RI�GLUHFWRUV��������������������������������������������������������������������������������������������������������������������������

���� 3UR�IRUPD�ILQDQFLDO�SHUIRUPDQFH���������������������������������������������������������������������������������������������������

���� 'LVWULEXWLRQV�����������������������������������������������������������������������������������������������������������������������������������

���� 3UR�IRUPD�ILQDQFLDO�SRVLWLRQ�����������������������������������������������������������������������������������������������������������

���� 6WUXFWXUH�����������������������������������������������������������������������������������������������������������������������������������������

����� *HDULQJ������������������������������������������������������������������������������������������������������������������������������������������

����� 5HODWLRQVKLS�EHWZHHQ�6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ��������������������������������������������������

����� 5LVN�SURILOH�RI�6FHQWUH�*URXS�FRPSDUHG�WR�:57��������������������������������������������������������������������������

�� 9DOXDWLRQ�RI�:57����������������������������������������������������������������������������������������������������������������������������������

���� *HQHUDO�������������������������������������������������������������������������������������������������������������������������������������������

���� 9DOXDWLRQ�PHWKRGRORJ\������������������������������������������������������������������������������������������������������������������

���� 1HW�DVVHWV�PHWKRGRORJ\�����������������������������������������������������������������������������������������������������������������

���� 9DOXH�SHU�:57�6HFXULW\����������������������������������������������������������������������������������������������������������������

���� &URVV�FKHFN�RI�SULPDU\�YDOXDWLRQ�PHWKRGRORJ\����������������������������������������������������������������������������

��� 9DOXDWLRQ�RI�:'&$1=��������������������������������������������������������������������������������������������������������������������������

����� *HQHUDO�������������������������������������������������������������������������������������������������������������������������������������������

����� 9DOXDWLRQ�PHWKRGRORJ\������������������������������������������������������������������������������������������������������������������

����� 1HW�DVVHWV�PHWKRGRORJ\�²�3URSHUW\�RZQHUVKLS�EXVLQHVV����������������������������������������������������������������

����� 2SHUDWLQJ�3ODWIRUP�������������������������������������������������������������������������������������������������������������������������

����� 9DOXH�RI�:'&$1=�����������������������������������������������������������������������������������������������������������������������

����� &URVV�FKHFN�RI�SULPDU\�YDOXDWLRQ�PHWKRGRORJ\����������������������������������������������������������������������������
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

$SSHQGL[���²�.30*�&RUSRUDWH�)LQDQFH�'LVFORVXUHV������������������������������������������������������������������������������������

$SSHQGL[���²�6RXUFHV�RI�LQIRUPDWLRQ�������������������������������������������������������������������������������������������������������������

$SSHQGL[���²�,QGXVWU\�RYHUYLHZ��������������������������������������������������������������������������������������������������������������������

$SSHQGL[���²�$JUHHPHQWV�EHWZHHQ�:57�DQG�:'&�������������������������������������������������������������������������������������

$SSHQGL[���²�3URSHUW\�SRUWIROLR���������������������������������������������������������������������������������������������������������������������

$SSHQGL[���²�&RPSDUDEOH�FRPSDQLHV�DQG�WUDQVDFWLRQV���������������������������������������������������������������������������������

$SSHQGL[���²�9DOXDWLRQ�PHWKRGRORJ\������������������������������������������������������������������������������������������������������������

$SSHQGL[���²�*ORVVDU\�����������������������������������������������������������������������������������������������������������������������������������

3DUW�7ZR�²�)LQDQFLDO�6HUYLFHV�*XLGH�������������������������������������������������������������������������������������������������������������
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

�� 7KH�3URSRVDO�

���� 2YHUYLHZ�RI�WKH�3URSRVDO�
2Q���'HFHPEHU�������:57�DQG�:'&�MRLQWO\�DQQRXQFHG�D�SURSRVHG�PHUJHU�RI�:57�ZLWK�:'&$1=��
ZKLFK�LQFOXGHV�:'&$1=·V�2SHUDWLQJ�3ODWIRUP��FRPSULVLQJ�SURSHUW\�PDQDJHPHQW�DQG�GHYHORSPHQW�
UROHV��WR�IRUP�D�QHZ�HQWLW\�WR�EH�NQRZQ�DV�6FHQWUH�*URXS��

6FHQWUH�*URXS�ZLOO�PDQDJH��GHYHORS�DQG�KDYH�RZQHUVKLS�LQ�:HVWILHOG�EUDQGHG�VKRSSLQJ�FHQWUHV�LQ�
$XVWUDOLD�DQG�1HZ�=HDODQG��,W�ZLOO�FRQWLQXH�WR�KROG�WKH�FXUUHQW�SURSHUW\�LQYHVWPHQWV�RI�:57�DQG�
:'&$1=�DQG�LQFOXGH�D�YHUWLFDOO\�LQWHJUDWHG�UHWDLO�SURSHUW\�PDQDJHPHQW�SODWIRUP�ZLWK�VKRSSLQJ�FHQWUH�
DVVHWV�XQGHU�PDQDJHPHQW��$80��RI�RYHU�������ELOOLRQ�DQG�VKRSSLQJ�FHQWUH�RZQHUVKLS�LQWHUHVWV�RYHU�
������ELOOLRQ��

)ROORZLQJ�UHFHLSW�RI�WKH�3URSRVDO�IURP�:'&��:57�HVWDEOLVKHG�DQ�,%&�ZLWK�VWULFW�FRUSRUDWH�JRYHUQDQFH�
SURWRFROV�WR�FRQVLGHU�WKH�3URSRVDO�DQG�DQ\�DOWHUQDWLYH�SURSRVDOV��7KH�,%&�FRPSULVHV�DOO�RI�WKH�QRQ�
H[HFXWLYH�'LUHFWRUV�RI�:57�ZKR�DUH�LQGHSHQGHQW�RI�:'&��7KH�0DQDJLQJ�'LUHFWRU��0'���0U�'RPHQLF�
3DQDFFLR��ZDV�QRW�D�PHPEHU�RI�WKH�,%&�EXW��WRJHWKHU�ZLWK�WKH�,%&��UHFRPPHQGV�WKH�3URSRVDO��7KH�
UHPDLQLQJ�'LUHFWRUV�RI�:57��0U�6WHYHQ�/RZ\�$0�DQG�0U�3HWHU�$OOHQ��DUH�QRW�SDUW�RI�WKH�,%&�DQG�VWRRG�
DVLGH�IURP�WKH�FRQVLGHUDWLRQ�RI�WKH�3URSRVDO��JLYHQ�WKHLU�UHODWLRQVKLS�ZLWK�:'&�DQG�WKH�IDFW�WKH\�DUH�
UHPXQHUDWHG�E\�:'&��

7KH�3URSRVDO�KDV�WKH�XQDQLPRXV�VXSSRUW�RI�WKH�,%&�DQG�WKH�0'�RI�:57�DQG�LV�UHFRPPHQGHG�E\�WKH�,%&�
DQG�0'�WR�WKH�:57�6HFXULW\KROGHUV�IRU�FRQVLGHUDWLRQ��

���� 7HUPV�RI�WKH�3URSRVDO�
8QGHU�WKH�WHUPV�RI�WKH�3URSRVDO��IRU�HDFK�VHFXULW\�KHOG��

•� :57�6HFXULW\KROGHUV�ZLOO�UHFHLYH�D�FDSLWDO�UHWXUQ�DPRXQWLQJ�WR���������DQG�UHFHLYH���������
VHFXULWLHV�LQ�6FHQWUH�*URXS�IRU�HDFK�:57�6HFXULW\�KHOG�DW�WKH�5HFRUG�'DWH��RU�����6FHQWUH�*URXS�
6HFXULWLHV�IRU�HYHU\�������:57�6HFXULWLHV�KHOG��

•� :'&�6HFXULW\KROGHUV�ZLOO�UHFHLYH�RQH�VHFXULW\�LQ�:HVWILHOG�&RUSRUDWLRQ�DQG�������VHFXULWLHV�LQ�
6FHQWUH�*URXS�IRU�HDFK�:'&�6HFXULW\�KHOG�DW�WKH�5HFRUG�'DWH��RU�������:HVWILHOG�&RUSRUDWLRQ�
VHFXULWLHV�DQG�������6FHQWUH�*URXS�6HFXULWLHV�IRU�HYHU\�������:'&�6HFXULWLHV�KHOG���

,I�DSSURYHG��WKH�3URSRVDO�ZLOO�UHVXOW�LQ�WKH�RZQHUVKLS�LQWHUHVWV�KHOG�E\�H[LVWLQJ�:57�DQG�:'&�
6HFXULW\KROGHUV�LQ�6FHQWUH�*URXS�EHLQJ�������DQG�������UHVSHFWLYHO\��LQ�DFFRUGDQFH�ZLWK�WKH�0HUJHU�
5DWLR��:H�QRWH�WKDW�,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�ZLOO�QRW�UHFHLYH�6FHQWUH�*URXS�6HFXULWLHV�XQGHU�WKH�
3URSRVDO��EXW�UDWKHU�WKHLU�KROGLQJV�LQ�:57�ZLOO�EH�WUDQVIHUUHG�WR�WKH�6DOH�1RPLQHH�ZKR�ZLOO�VHOO�6FHQWUH�
*URXS�6HFXULWLHV�WKH\�ZRXOG�RWKHUZLVH�EH�HQWLWOHG�WR�UHFHLYH�XQGHU�WKH�3URSRVDO�DQG�UHPLW�WKH�VDOH�
SURFHHGV�WR�WKHP��'HWDLOV�DV�WR�,QHOLJLEOH�)RUHLJQ�6HFXULW\KROGHUV�DUH�VHW�RXW�LQ�6HFWLRQ������RI�WKH�
6HFXULW\KROGHU�%RRNOHW��
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7KH�0HUJHU�5DWLR�ZDV�QHJRWLDWHG�E\�WKH�,%&�DQG�LWV�DGYLVRUV�ZLWK�WKH�:'&�%RDUG��DQG�GHWHUPLQHV�ZKDW�
SURSRUWLRQ�RI�6FHQWUH�*URXS�ZLOO�EH�RZQHG�E\�:57�6HFXULW\KROGHUV�DQG�:'&�6HFXULW\KROGHUV�RQ�WKH�
EDVLV�RI�WKH�UHODWLYH�SUR�IRUPD�)<���))2�FRQWULEXWLRQ�RI�:57�DQG�WKH�:'&$1=�EXVLQHVV��

7KH�,%&�EHOLHYHV�WKDW�WKH�0HUJHU�5DWLR�LV�DSSURSULDWH�KDYLQJ�UHJDUG�WR�WKH�IROORZLQJ��

•� D�PHUJHU�UDWLR�EDVHG�RQ�EDODQFH�VKHHW�PHWULFV��VXFK�DV�17$�ZRXOG�QRW�UHIOHFW�WKH�IXOO�HFRQRPLF�YDOXH�
RU�LQFRPH�RI�WKH�2SHUDWLQJ�3ODWIRUP�

•� WKH�))2�FRQWULEXWHG�E\�HDFK�SDUW\�SURYLGHV�D�IDLUHU�DVVHVVPHQW�RI�WKH�YDOXH�RI�FDVKIORZV�DQG�
XQGHUO\LQJ�EXVLQHVV�EHLQJ�FRQWULEXWHG�E\�HDFK�SDUW\�

•� DGMXVWPHQWV�KDYH�EHHQ�PDGH�WR�:'&$1=·V�))2�WR��

�� H[FOXGH�����PLOOLRQ�SURMHFW�SURILWV�IURP�:57�DQG�WKLUG�SDUWLHV�UHODWLQJ�WR�SURMHFW�SURILWV�QRW�\HW�
UHFRJQLVHG�RQ�FRPSOHWHG�SURMHFW�SURILWV�LQFOXGLQJ�:HVWILHOG�6\GQH\�DQG�)RXQWDLQ�*DWH�DQG�
VFRSH�FKDQJHV�RQ�WKLUG�SDUW\�SURMHFWV�

�� H[FOXGH�DVVHW�PDQDJHPHQW�IHH�LQFRPH�UHODWLQJ�WR�3URSHUW\�/LQNHG�1RWHV��3/1V��

•� WKH�3URSRVDO�LV�H[SHFWHG�WR�GHOLYHU������))2�DFFUHWLRQ�DQG������HFRQRPLF�DFFUHWLRQ�EHIRUH�WKH�
HOLPLQDWLRQ�RI�SURMHFW�SURILWV�XSRQ�FRQVROLGDWLRQ��SHU�:57�6HFXULW\����

� �

�����������������������������������������������������������
���5HIHU�WR�6HFWLRQ�����RI�WKH�6HFXULW\KROGHU�%RRNOHW�DV�WR�VHQVLWLYLW\�RI�WKH�DQDO\VLV��LQFOXGLQJ�WKH�LPSDFW�RI�FXUUHQW�
GHEW�DQG�FUHGLW�PDUNHW�FRQGLWLRQV��
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���$SULO�����
�
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� 3URSRVHG�RZQHUVKLS�VWUXFWXUH�
7KH�FXUUHQW�RZQHUVKLS�VWUXFWXUH�RI�:'&�DQG�:57�LV�VXPPDULVHG�EHORZ��

)LJXUH���²�&XUUHQW�RZQHUVKLS�VWUXFWXUH�RI�:'&�DQG�:57�

�
6RXUFH��,PSOHPHQWDWLRQ�'HHG�GDWHG���'HFHPEHU������
�
,Q�UHODWLRQ�WR�WKH�FXUUHQW�RZQHUVKLS�VWUXFWXUH��ZH�QRWH��

•� :'&�LV�D�VWDSOHG�JURXS�ZKLFK�FRPSULVHV�RI�:$7��:+/�DQG�:7��ZLWK�:$7�RSHUDWLQJ�:'&·V�86�
EXVLQHVV�DQG�DVVHWV��:7�RSHUDWLQJ�:'&·V�8.�DQG�$1=�DVVHWV��DQG�:+/�EHLQJ�WKH�RSHUDWRU�RI�WKH�
86��8.�DQG�(XURSHDQ�EXVLQHVV�DQG�WKH�:'&$1=�2SHUDWLQJ�3ODWIRUP�

•� :57��RSHUDWHV�DV�WKH�SURSHUW\�RZQLQJ�WUXVW�RI�:57��KROGLQJ�WKH�VKRSSLQJ�FHQWUH�LQWHUHVWV��,W�LV�
WUHDWHG�DV�D�WUXVW�IRU�$XVWUDOLDQ�WD[�SXUSRVHV��:57��HDUQV�WKH�QRQ�UHQWDO�LQFRPH�DQG�FRQGXFWV�
DFWLYLWLHV�WKDW�DUH�QRW�FRPSDWLEOH�ZLWK�EHLQJ�WUHDWHG�DV�D�WUXVW�IRU�$XVWUDOLDQ�WD[�SXUSRVHV��:57��LV�
WUHDWHG�DV�D�FRPSDQ\�IRU�$XVWUDOLDQ�WD[�SXUSRVHV��

� �

:'&�
VHFXULW\KROGHUV

:57�
VHFXULW\KROGHUV

$1=DVVHWV

:57�� :57��

:57�6WDSOHG�JURXS

$1=
EXVLQHVV

:+/

:'&�6WDSOHG�JURXS

:7:$7

86�EXVLQHVV��
DVVHWV

8.�,WDO\�
EXVLQHVV��
DVVHWV

8.�DVVHWV

86�EXVLQHVV��
DVVHWV
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�
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7KH�SURSRVHG�RZQHUVKLS�VWUXFWXUH�RI�6FHQWUH�*URXS�LV�VXPPDULVHG�EHORZ��

)LJXUH���²�3URSRVHG�RZQHUVKLS�VWUXFWXUH�RI�6FHQWUH�*URXS�

�
6RXUFH��,PSOHPHQWDWLRQ�'HHG�GDWHG���'HFHPEHU������

8QGHU�WKH�SURSRVHG�RZQHUVKLS�VWUXFWXUH�IRU�6FHQWUH�*URXS��ZH�QRWH��

•� :+/�ZLOO�RZQ�WKH�2SHUDWLQJ�3ODWIRUP�

•� :+/��:7��:57��DQG�:57��ZLOO�EH�VWDSOHG�LQWR�D�VLQJOH�JURXS��EHLQJ�6FHQWUH�*URXS��ZLWK�WKH�VSOLW�
EHWZHHQ�H[LVWLQJ�:'&�DQG�:57�6HFXULW\KROGHUV�EHLQJ�������DQG�������RI�VHFXULWLHV�LQ�DFFRUGDQFH�
ZLWK�WKH�0HUJHU�5DWLR��

���� ,PSOHPHQWDWLRQ�RI�WKH�3URSRVDO�
6KRXOG�WKH�3URSRVDO�EH�DSSURYHG��LW�ZLOO�EH�LPSOHPHQWHG�E\�WKH�IROORZLQJ�VWHSV��

5HVWUXFWXUH�

•� :+/��ZKLFK�FXUUHQWO\�KROGV�EXVLQHVVHV�DQG�DVVHWV�LQ�WKH�86��WKH�8.�DQG�,WDO\��DQG�DOVR�KROGV�
:'&$1=·V�EXVLQHVV��ZLOO�GHPHUJH�LWV�QRQ�$1=�EXVLQHVVHV�DQG�DVVHWV�LQWR�D�QHZO\�LQFRUSRUDWHG�
HQWLW\��'HPHUJHU&R���6XEVHTXHQW�WR�WKLV�GHPHUJHU��:+/�ZLOO�KROG�RQO\�:'&$1=·V�2SHUDWLQJ�
3ODWIRUP�

•� :7��ZKLFK�FXUUHQWO\�KROGV�DVVHWV�LQ�WKH�8.�DQG�$1=��ZLOO�WUDQVIHU�LWV�8.�DVVHWV�WR�D�QHZO\�IRUPHG�
WUXVW��1HZ�7UXVW���6XEVHTXHQW�WR�WKLV�WUDQVIHU��:7�ZLOO�KROG�RQO\�$1=�DVVHWV��

'H�VWDSOLQJ�

•� :+/�DQG�:7�ZLOO�EH�GH�VWDSOHG�IURP�:'&��

0HUJHU�

•� :57��PXVW�FRPSOHWH�D�UHWXUQ�RI�FDSLWDO�RQ�WKH�:57��8QLWV�H[LVWLQJ�DW�WKH�5HFRUG�'DWH�RI�
DSSUR[LPDWHO\������PLOOLRQ�WKDW�ZLOO�EH�LPSOHPHQWHG�E\�ZD\�RI�D�UHWXUQ�RI�FDSLWDO�DPRXQWLQJ�WR�
��������SHU�:57�6HFXULW\��&DSLWDO�5HWXUQ��

:'&�
VHFXULW\KROGHUV

:57�
VHFXULW\KROGHUV

$1=DVVHWV

:57�� :57��

6FHQWUH�*URXS

$1=
EXVLQHVV

:+/ :7

����� �����
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� :57��8QLWV��:57��8QLWV��:+/�6KDUHV�DQG�:7�8QLWV�ZLOO�EH�FRQYHUWHG�LQ�DFFRUGDQFH�ZLWK�WKH�
0HUJHU�5DWLR�VR�WKDW�WKH\�FDQ�EH�VWDSOHG�WRJHWKHU�RQ�D�RQH�WR�RQH�EDVLV�WR�IRUP�6FHQWUH�*URXS�
6HFXULWLHV��QDPHO\��

−� HDFK�:57��8QLW�DQG�HDFK�:57��8QLW�ZLOO�EH�FRQYHUWHG�WR���������:57��8QLWV�DQG���������
:57��8QLWV�

•� HDFK�:+/�6KDUH�DQG�HDFK�:7�8QLW�ZLOO�EH�FRQYHUWHG�WR�������:+/�6KDUHV�DQG�������:7�8QLWV��
7KH�KROGLQJV�RI�:57�6HFXULWLHV�KHOG�E\�HDFK�:57�6HFXULW\KROGHU�ZLOO�EH�DJJUHJDWHG�LQ�RUGHU�WR�
GHWHUPLQH�WKH�UHVXOWLQJ�QXPEHU�RI�:57�6HFXULWLHV�WKH�:57�6HFXULW\KROGHU�ZLOO�KROG�DIWHU�WKH�
FRQYHUVLRQ�WDNHV�SODFH��$Q\�UHVXOWLQJ�IUDFWLRQDO�LQWHUHVWV�ZLOO�EH�URXQGHG�XS�WR�WKH�QHDUHVW�ZKROH�
QXPEHU�

•� :57��ZLOO�SD\�WKH�6WDSOLQJ�'LVWULEXWLRQ�WR�HDFK�:57�6HFXULW\KROGHU�DQG�ZLOO�FRPSXOVRULO\�DSSO\�
WKDW�GLVWULEXWLRQ�RQ�EHKDOI�RI�:57�6HFXULW\KROGHUV�IRU�WKH�VXEVFULSWLRQ�RI�:+/�6KDUHV�DQG�:7�
8QLWV�

•� WKH�:+/�6KDUHV�DQG�WKH�:7�8QLWV�ZLOO�WKHQ�EH�VWDSOHG�WR�WKH�:57��8QLWV�DQG�WKH�:57��8QLWV��
IRUPLQJ�6FHQWUH�*URXS�6HFXULWLHV��

���� &RQGLWLRQV�RI�WKH�3URSRVDO�
7KH�3URSRVDO�LV�VXEMHFW�WR�D�QXPEHU�RI�FRQGLWLRQV�SUHFHGHQW�ZKLFK�DUH�VHW�RXW�LQ�6HFWLRQ�����DQG�
$QQH[XUH�*�RI�WKH�6HFXULW\KROGHU�%RRNOHW��,Q�WKH�HYHQW�WKDW�DQ\�RI�WKH�FRQGLWLRQV�SUHFHGHQW�DUH�QRW�PHW��
:57�DQG�:'&�PXVW�FRQVXOW�LQ�JRRG�IDLWK�ZLWK�D�YLHZ�WR�GHWHUPLQLQJ�ZKHWKHU�WKH�3URSRVDO�PD\�SURFHHG�
E\�ZD\�RI�DOWHUQDWLYH�PHDQV��WR�H[WHQG�WKH�UHOHYDQW�WLPH�IRU�VDWLVIDFWLRQ�RI�WKH�FRQGLWLRQV�SUHFHGHQW�RU�WR�
H[WHQG�WKH�WHUPLQDWLRQ�GDWH�RI����'HFHPEHU�������

7KH�FRQGLWLRQV�SUHFHGHQW�UHTXLUH�6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�WR�HQWHU�LQWR�DJUHHPHQWV�
UHJDUGLQJ�WKH�IROORZLQJ�FRPPHUFLDO�DUUDQJHPHQWV��

•� VXEVHTXHQW�WR�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��6FHQWUH�*URXS�ZLOO�UHTXLUH�WKH�ULJKW�WR�XVH�WKH�
:HVWILHOG�EUDQG�LQ�UHODWLRQ�WR�LWV�VKRSSLQJ�FHQWUH�SRUWIROLR��$V�WKH�:HVWILHOG�EUDQG�ZLOO�FRQWLQXH�WR�EH�
RZQHG�E\�:HVWILHOG�&RUSRUDWLRQ��D�7UDGH�0DUN�/LFHQFH�$JUHHPHQW�ZLOO�EH�HQWHUHG�LQWR�EHWZHHQ�
6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ��7KLV�DJUHHPHQW�ZLOO�VHW�RXW�WKH�WHUPV�XQGHU�ZKLFK�6FHQWUH�
*URXS�LV�DEOH�WR�XVH�WKH�:HVWILHOG�EUDQG��)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�DJUHHPHQW�LV�VHW�RXW�LQ�
6HFWLRQ������RI�WKH�6HFXULW\KROGHU�%RRNOHW�

•� DW�SUHVHQW��WKH�$XVWUDOLDQ�DQG�1HZ�=HDODQG�EXVLQHVV�DQG�WKH�LQWHUQDWLRQDO�EXVLQHVV�RI�:HVWILHOG�
*URXS�UHO\�RQ�VKDUHG�UHVRXUFHV�IRU�DUHDV�VXFK�DV�FRUSRUDWH�KHDG�RIILFH��WUHDVXU\��WD[��ILQDQFH��
FRPSOLDQFH��LQVXUDQFH�DQG�,7�HQYLURQPHQW��6XEVHTXHQW�WR�WKH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��
6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�ZLOO�WUDQVLWLRQ�WR�EHLQJ�HQWLWLHV�ZKLFK�RSHUDWH�
LQGHSHQGHQWO\�RI�RQH�DQRWKHU��ZLWK�WKH�H[FHSWLRQ�RI�WUDGH�PDUN�OLFHQVLQJ�DQG�WKH�/DEV�$JUHHPHQW�
UHIHUUHG�WR�EHORZ���$�WUDQVLWLRQDO�VHUYLFHV�DJUHHPHQW�ZLOO�EH�HQWHUHG�LQWR�E\�6FHQWUH�*URXS�DQG�
:HVWILHOG�&RUSRUDWLRQ��ZKLFK�ZLOO�VHW�RXW�WKH�WHUPV�IRU�RQJRLQJ�VHUYLFHV�WR�EH�SHUIRUPHG�GXULQJ�WKH�
WUDQVLWLRQDO�SHULRG�QRW�H[FHHGLQJ�WKUHH�\HDUV��)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�DJUHHPHQW�LV�VHW�RXW�
LQ�6HFWLRQ������RI�WKH�6HFXULW\KROGHU�%RRNOHW�
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� :HVWILHOG�/DEV�LV�FXUUHQWO\�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�:HVWILHOG�&RUSRUDWLRQ��DQG�WKLV�ZLOO�UHPDLQ�
WKH�FDVH�VXEVHTXHQW�WR�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��7KH�UROH�RI�WKLV�FRPSDQ\�LQFOXGHV�WKH�
GHYHORSPHQW�RI�GLJLWDO�SURGXFWV��VROXWLRQV�DQG�VHUYLFHV�IRU�XVH�LQ�UHWDLO��$Q�DJUHHPHQW�ZLOO�EH�HQWHUHG�
LQWR�E\�6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�ZKLFK�ZLOO�VHW�RXW�WKH�WHUPV�XQGHU�ZKLFK�6FHQWUH�
*URXS�ZLOO�EH�DEOH�WR�SDUWLFLSDWH�LQ�WKH�GHYHORSPHQW�SURMHFWV�DQG�XWLOLVH�SURGXFWV�GHYHORSHG�E\�
:HVWILHOG�/DEV��)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�DJUHHPHQW�LV�VHW�RXW�LQ�6HFWLRQ������RI�WKH�
6HFXULW\KROGHU�%RRNOHW��

2WKHU�FRQGLWLRQV�SUHFHGHQW�LQFOXGH��

•� DSSURYDO�RI�WKH�3URSRVDO�E\�:57�DQG�:'&�6HFXULW\KROGHUV�

•� FXVWRPDU\�FRXUW�DQG�UHJXODWRU\�DSSURYDOV�

•� WKH�FRQGLWLRQV�SUHFHGHQW�IRU�WKH�ILQDQFLQJ�DUUDQJHPHQWV�QHFHVVDU\�WR�LPSOHPHQW�WKH�3URSRVDO�DUH�
VDWLVILHG�E\�:57��:'&��6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�RQ�DFFHSWDEOH�WHUPV�

•� HQWU\�LQWR�DQFLOODU\�WUDQVDFWLRQ�GRFXPHQWDWLRQ�

•� UHFHLSW�RI�VDWLVIDFWRU\�$72�GUDIW�UXOLQJV�

•� RSLQLRQV�IURP�WKH�LQGHSHQGHQW�H[SHUWV�IRU�ERWK�:57�DQG�:'&�VWDWLQJ�WKH�3URSRVDO�LV�LQ�WKH�EHVW�
LQWHUHVW�RI�:57�6HFXULW\KROGHUV�DQG�:'&�6HFXULW\KROGHUV��UHVSHFWLYHO\��

���� &RVWV�RI�WKH�3URSRVDO�
7KH�WRWDO�WUDQVDFWLRQ�DQG�LPSOHPHQWDWLRQ�FRVWV�IRU�:57�LQ�UHODWLRQ�WR�WKH�3URSRVDO�DUH�HVWLPDWHG�WR�EH�
DSSUR[LPDWHO\�����PLOOLRQ��2I�WKLV��DSSUR[LPDWHO\�������PLOOLRQ�ZLOO�KDYH�DOUHDG\�EHHQ�LQFXUUHG�SULRU�WR�
WKH�6HFXULW\KROGHU�PHHWLQJ�WR�YRWH�RQ�WKH�3URSRVDO����

:H�QRWH�WKHUH�LV�DOVR�D�UHILQDQFLQJ�FRVW�RI������PLOOLRQ�ZKLFK�UHODWHV�WR�HDUO\�UHGHPSWLRQ�RI�:'&�ERQGV�
ZKLFK�ZLOO�EH�SDUW�RI�6FHQWUH·V�FRVWV��RQO\�LI�WKH�3URSRVDO�LV�LPSOHPHQWHG��+RZHYHU��WKH�GHEW�FRQWULEXWLRQ�
IURP�:'&�KDV�EHHQ�UHGXFHG�WR�RIIVHW�WKLV�FRVW��

� �
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� ���
�

�����

�� 6FRSH�RI�WKH�UHSRUW��

���� 3XUSRVH�
7KHUH�LV�QR�VWDWXWRU\�UHTXLUHPHQW�IRU�WKH�SUHSDUDWLRQ�RI�WKLV�,(5��+RZHYHU��WKH�'LUHFWRUV�RQ�WKH�,%&�RI�
:57�KDYH�UHTXHVWHG�.30*�&RUSRUDWH�)LQDQFH�WR�SUHSDUH�WKLV�UHSRUW�WR�SURYLGH�DQ�DVVHVVPHQW�DV�WR�
ZKHWKHU�WKH�3URSRVDO�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�:57�6HFXULW\KROGHUV��

,Q�XQGHUWDNLQJ�WKLV�ZRUN��ZH�KDYH�UHIHUUHG�WR�JXLGDQFH�E\�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�
&RPPLVVLRQ��$6,&��XQGHU�5HJXODWRU\�*XLGH�����´&RQWHQW�RI�H[SHUW�UHSRUWVµ��5*�������

7KLV�UHSRUW�KDV�EHHQ�SUHSDUHG�IRU�LQFOXVLRQ�LQ�WKH�6HFXULW\KROGHU�%RRNOHW�WR�DFFRPSDQ\�WKH�1RWLFHV�RI�
0HHWLQJ�IRU�WKH�:57�6HFXULW\KROGHUV��7KH�SXUSRVH�RI�WKLV�PHHWLQJ�ZLOO�EH�WR�VHHN�WKH�DJUHHPHQW�RI�WKH�
:57�6HFXULW\KROGHUV�WR�DSSURYH�WKH�&RQVWLWXWLRQ�DPHQGPHQWV�ZKLFK�ZLOO�DIIHFW�WKH�3URSRVDO��

���� %DVLV�RI�DVVHVVPHQW�
5*�����LQGLFDWHV�WKH�SULQFLSOHV�DQG�PDWWHUV�ZKLFK�LW�H[SHFWV�D�SHUVRQ�SUHSDULQJ�DQ�H[SHUW�UHSRUW�IRU�
LQFOXVLRQ�LQ�DQ�H[SODQDWRU\�VWDWHPHQW�WR�FRQVLGHU�LQ�GHWHUPLQLQJ�ZKHWKHU�WKH�VFKHPH�RI�DUUDQJHPHQW�LV�
´LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�PHPEHUVµ��

µ,I�DQ�H[SHUW�ZRXOG�FRQFOXGH�WKDW�D�SURSRVDO�ZDV�´IDLU�DQG�UHDVRQDEOHµ�LI�LW�ZDV�LQ�WKH�IRUP�RI�D�
WDNHRYHU�ELG��LW�ZLOO�DOVR�EH�DEOH�WR�FRQFOXGH�WKDW�WKH�VFKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�PHPEHUV�RI�WKH�
FRPSDQ\µ��5*���������

µ,I�DQ�H[SHUW�ZRXOG�FRQFOXGH�WKDW�D�SURSRVDO�ZDV�´QRW�IDLU��EXW�UHDVRQDEOHµ�LI�LW�ZDV�LQ�WKH�IRUP�RI�D�
WDNHRYHU�ELG«�«�«�LW�LV�VWLOO�RSHQ�WR�WKH�H[SHUW�WR�DOVR�FRQFOXGH�WKDW�WKH�VFKHPH�LV�¶LQ�WKH�EHVW�LQWHUHVWV�
RI�WKH�PHPEHUV�RI�WKH�FRPSDQ\«�«�«µ��5*���������

µ,I�DQ�H[SHUW�FRQFOXGHV�WKDW�D�VFKHPH�SURSRVDO�LV�´QRW�IDLU�DQG�QRW�UHDVRQDEOHµ�WKHQ�WKH�H[SHUW�ZRXOG�
FRQFOXGH�WKDW�WKH�VFKHPH�LV�QRW�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�PHPEHUV�RI�WKH�FRPSDQ\µ��5*���������

:KLOVW�WKLV�LV�QRW�GLUHFWO\�DSSOLFDEOH�WR�WKH�3URSRVDO��JLYHQ�LW�GRHV�QRW�LQYROYH�D�FRQWURO�WUDQVDFWLRQ��ZH�
EHOLHYH�LW�LV�DSSURSULDWH�WR�DVVHVV�WKH�3URSRVDO�RQ�WKLV�EDVLV��

:H�KDYH�DOVR�JLYHQ�UHJDUG�WR�5*��������ZKLFK�VWDWHV�WKDW�´WKH�H[SHUW�PD\�QHHG�WR�DVVHVV�ZKHWKHU�D�VFULS�
WDNHRYHU�LV�LQ�HIIHFW�D�PHUJHU�RI�HQWLWLHV�RI�HTXLYDOHQW�YDOXH�ZKHQ�FRQWURO�RI�WKH�PHUJHG�HQWLW\�ZLOO�EH�
VKDUHG�HTXDOO\�EHWZHHQ�WKH�¶ELGGHU·�DQG�WKH�¶WDUJHW·��,Q�WKLV�FDVH��WKH�H[SHUW�PD\�EH�MXVWLILHG�LQ�XVLQJ�DQ�
HTXLYDOHQW�DSSURDFK�WR�YDOXLQJ�WKH�VHFXULWLHV�RI�WKH�¶ELGGHU·�DQG�WKH�¶WDUJHW·�µ�

,Q�FRQVLGHULQJ�ZKHWKHU�WKH�3URSRVDO�LV�D�PHUJHU�RI�HTXDOV��ZH�KDYH�FRQVLGHUHG�WKH�IROORZLQJ�IDFWRUV��

•� LQWHUHVWV�RI�:57�DQG�:'&�6HFXULW\KROGHUV�RQ�D�FROOHFWLYH�EDVLV�

•� WKH�PL[�RI�PHPEHUV�RI�WKH�%RDUG�DQG�VHQLRU�PDQDJHPHQW�RI�6FHQWUH�*URXS�

•� FRQWULEXWLRQ�E\�:57�DQG�:'&�WR�WKH�DVVHWV�DQG�OLDELOLWLHV�RI�6FHQWUH�*URXS�

•� ZKHWKHU�DQ\�VHFXULW\KROGHUV��IURP�HLWKHU�:57�RU�:'&��ZLOO�EH�DEOH�WR�FRQWURO�RU�VLJQLILFDQWO\�
LQIOXHQFH�6FHQWUH�*URXS��DQG�LI�WKH�VHFXULW\KROGHUV�UHJLVWHU�RI�6FHQWUH�*URXS�ZLOO�EH�UHODWLYHO\�RSHQ�
DIWHU�WKH�3URSRVDO�
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� ���
�
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•� WKH�LQWHQWLRQV�RI�WKH�%RDUG�DQG�PDQDJHPHQW�RI�:57�DQG�:'&�RQ�HQWHULQJ�LQWR�WKH�3URSRVDO�

•� VLPLODULW\�LQ�VL]H�DQG�QDWXUH�RI�EXVLQHVVHV��

���� /LPLWDWLRQV�DQG�UHOLDQFH�RQ�LQIRUPDWLRQ�
,Q�SUHSDULQJ�WKLV�UHSRUW�DQG�DUULYLQJ�DW�RXU�RSLQLRQ��ZH�KDYH�FRQVLGHUHG�WKH�LQIRUPDWLRQ�GHWDLOHG�LQ�
$SSHQGL[���RI�WKLV�UHSRUW��,Q�IRUPLQJ�RXU�RSLQLRQ��ZH�KDYH�UHOLHG�XSRQ�WKH�WUXWK��DFFXUDF\�DQG�
FRPSOHWHQHVV�RI�DQ\�LQIRUPDWLRQ�SURYLGHG�RU�PDGH�DYDLODEOH�WR�XV�ZLWKRXW�LQGHSHQGHQWO\�YHULI\LQJ�LW��
1RWKLQJ�LQ�WKLV�UHSRUW�VKRXOG�EH�WDNHQ�WR�LPSO\�WKDW�.30*�&RUSRUDWH�)LQDQFH�KDV�LQ�DQ\�ZD\�FDUULHG�RXW�
DQ�DXGLW�RI�WKH�ERRNV�RI�DFFRXQW�RU�RWKHU�UHFRUGV�RI�:57�IRU�WKH�SXUSRVHV�RI�WKLV�UHSRUW���

)XUWKHU��ZH�QRWH�WKDW�DQ�LPSRUWDQW�SDUW�RI�WKH�LQIRUPDWLRQ�EDVH�XVHG�LQ�IRUPLQJ�RXU�RSLQLRQ�LV�FRPSULVHG�
RI�WKH�RSLQLRQV�DQG�MXGJHPHQWV�RI�PDQDJHPHQW��:H�KDYH�KDG�GLVFXVVLRQV�ZLWK�PDQDJHPHQW�RI�:57�DQG�
WKH�SURSRVHG�QRPLQDWHG�&(2�RI�6FHQWUH�*URXS��LQ�UHODWLRQ�WR�WKH�QDWXUH�RI�WKH�EXVLQHVV�RSHUDWLRQV��
VSHFLILF�ULVNV�DQG�RSSRUWXQLWLHV��KLVWRULFDO�UHVXOWV�RI�:57�DQG�SURVSHFWV�IRU�WKH�IRUHVHHDEOH�IXWXUH�RI�
:57�DQG�6FHQWUH�*URXS��7KLV�W\SH�RI�LQIRUPDWLRQ�KDV�EHHQ�HYDOXDWHG�WKURXJK�DQDO\VLV��HQTXLU\�DQG�
UHYLHZ�WR�WKH�H[WHQW�SUDFWLFDO��+RZHYHU��VXFK�LQIRUPDWLRQ�LV�RIWHQ�QRW�FDSDEOH�RI�H[WHUQDO�YHULILFDWLRQ�RU�
YDOLGDWLRQ��

:57�KDV�EHHQ�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�LQIRUPDWLRQ�SURYLGHG�E\�LW�RU�LWV�UHSUHVHQWDWLYHV�LV�QRW�IDOVH�
RU�PLVOHDGLQJ�RU�LQFRPSOHWH��&RPSOHWH�LQIRUPDWLRQ�LV�GHHPHG�WR�EH�LQIRUPDWLRQ�ZKLFK�DW�WKH�WLPH�RI�
FRPSOHWLQJ�WKLV�UHSRUW�VKRXOG�KDYH�EHHQ�PDGH�DYDLODEOH�WR�.30*�&RUSRUDWH�)LQDQFH�DQG�ZRXOG�KDYH�
UHDVRQDEO\�EHHQ�H[SHFWHG�WR�KDYH�EHHQ�PDGH�DYDLODEOH�WR�.30*�&RUSRUDWH�)LQDQFH�WR�HQDEOH�XV�WR�IRUP�
RXU�RSLQLRQ��

:H�KDYH�QR�UHDVRQ�WR�EHOLHYH�WKDW�DQ\�PDWHULDO�IDFWV�KDYH�EHHQ�ZLWKKHOG�IURP�XV�EXW�GR�QRW�ZDUUDQW�WKDW�
RXU�LQTXLULHV�KDYH�UHYHDOHG�DOO�RI�WKH�PDWWHUV�ZKLFK�DQ�DXGLW�RU�H[WHQVLYH�H[DPLQDWLRQ�PLJKW�GLVFORVH��7KH�
VWDWHPHQWV�DQG�RSLQLRQV�LQFOXGHG�LQ�WKLV�UHSRUW�DUH�JLYHQ�LQ�JRRG�IDLWK��DQG�LQ�WKH�EHOLHI�WKDW�VXFK�
VWDWHPHQWV�DQG�RSLQLRQV�DUH�QRW�IDOVH�RU�PLVOHDGLQJ��

7KH�LQIRUPDWLRQ�SURYLGHG�WR�.30*�&RUSRUDWH�)LQDQFH�LQFOXGHG�IRUHFDVWV�SURMHFWLRQV�DQG�RWKHU�
VWDWHPHQWV�DQG�DVVXPSWLRQV�DERXW�IXWXUH�PDWWHUV��IRUZDUG�ORRNLQJ�ILQDQFLDO�LQIRUPDWLRQ��SUHSDUHG�E\�WKH�
PDQDJHPHQW�RI�:57�DQG�:'&��:KLOVW�.30*�&RUSRUDWH�)LQDQFH�KDV�UHOLHG�XSRQ�WKLV�IRUZDUG�ORRNLQJ�
ILQDQFLDO�LQIRUPDWLRQ�LQ�SUHSDULQJ�WKLV�UHSRUW��:57�UHPDLQ�UHVSRQVLEOH�IRU�DOO�DVSHFWV�RI�WKLV�IRUZDUG�
ORRNLQJ�ILQDQFLDO�LQIRUPDWLRQ��7KH�IRUHFDVWV�DQG�SURMHFWLRQV�DV�VXSSOLHG�WR�XV�DUH�EDVHG�XSRQ�DVVXPSWLRQV�
DERXW�HYHQWV�DQG�FLUFXPVWDQFHV�ZKLFK�KDYH�QRW�\HW�WUDQVSLUHG��:H�KDYH�QRW�WHVWHG�LQGLYLGXDO�DVVXPSWLRQV�
RU�DWWHPSWHG�WR�VXEVWDQWLDWH�WKH�YHUDFLW\�RU�LQWHJULW\�RI�VXFK�DVVXPSWLRQV�LQ�UHODWLRQ�WR�DQ\�IRUZDUG�
ORRNLQJ�ILQDQFLDO�LQIRUPDWLRQ��KRZHYHU�ZH�KDYH�PDGH�VXIILFLHQW�HQTXLULHV�WR�VDWLVI\�RXUVHOYHV�WKDW�VXFK�
LQIRUPDWLRQ�KDV�EHHQ�SUHSDUHG�RQ�D�UHDVRQDEOH�EDVLV��

1RWZLWKVWDQGLQJ�WKH�DERYH��.30*�&RUSRUDWH�)LQDQFH�FDQQRW�SURYLGH�DQ\�DVVXUDQFH�WKDW�WKH�IRUZDUG�
ORRNLQJ�ILQDQFLDO�LQIRUPDWLRQ�ZLOO�EH�UHSUHVHQWDWLYH�RI�WKH�UHVXOWV�ZKLFK�ZLOO�DFWXDOO\�EH�DFKLHYHG�GXULQJ�
WKH�IRUHFDVW�SHULRG��$Q\�YDULDWLRQV�LQ�WKH�IRUZDUG�ORRNLQJ�ILQDQFLDO�LQIRUPDWLRQ�PD\�DIIHFW�RXU�YDOXDWLRQ�
DQG�RSLQLRQ��

,W�LV�QRW�WKH�UROH�RI�WKH�LQGHSHQGHQW�H[SHUW�WR�XQGHUWDNH�WKH�FRPPHUFLDO�DQG�OHJDO�GXH�GLOLJHQFH�WKDW�D�
FRPSDQ\�DQG�LWV�DGYLVHUV�PD\�XQGHUWDNH��7KH�,%&�RI�:57��WRJHWKHU�ZLWK�WKH�&RPSDQ\·V�OHJDO�DQG�
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

ILQDQFLDO�DGYLVHUV��DUH�UHVSRQVLEOH�IRU�FRQGXFWLQJ�GXH�GLOLJHQFH�LQ�UHODWLRQ�WR�:'&$1=��.30*�
&RUSRUDWH�)LQDQFH�SURYLGHV�QR�ZDUUDQW\�DV�WR�WKH�DGHTXDF\��HIIHFWLYHQHVV�RU�FRPSOHWHQHVV�RI�WKH�GXH�
GLOLJHQFH�SURFHVV��ZKLFK�LV�RXWVLGH�RXU�FRQWURO�DQG�EH\RQG�WKH�VFRSH�RI�WKLV�UHSRUW��:H�KDYH�DVVXPHG�WKDW�
WKH�GXH�GLOLJHQFH�SURFHVV�KDV�EHHQ�DQG�LV�EHLQJ�FRQGXFWHG�LQ�DQ�DGHTXDWH�DQG�DSSURSULDWH�PDQQHU��

7KH�RSLQLRQ�RI�.30*�&RUSRUDWH�)LQDQFH�LV�EDVHG�RQ�SUHYDLOLQJ�PDUNHW��HFRQRPLF�DQG�RWKHU�FRQGLWLRQV�
DW�WKH�GDWH�RI�WKLV�UHSRUW��&RQGLWLRQV�FDQ�FKDQJH�RYHU�UHODWLYHO\�VKRUW�SHULRGV�RI�WLPH��$Q\�VXEVHTXHQW�
FKDQJHV�LQ�WKHVH�FRQGLWLRQV�FRXOG�LPSDFW�XSRQ�RXU�RSLQLRQ��:H�QRWH�WKDW�ZH�KDYH�QRW�XQGHUWDNHQ�WR�
XSGDWH�RXU�UHSRUW�IRU�HYHQWV�RU�FLUFXPVWDQFHV�DULVLQJ�DIWHU�WKH�GDWH�RI�WKLV�UHSRUW�RWKHU�WKDQ�WKRVH�RI�D�
PDWHULDO�QDWXUH�ZKLFK�ZRXOG�LPSDFW�XSRQ�RXU�RSLQLRQ���

���� 'LVFORVXUH�RI�LQIRUPDWLRQ�
,Q�SUHSDULQJ�WKLV�UHSRUW��.30*�&RUSRUDWH�)LQDQFH�KDV�KDG�DFFHVV�WR�DOO�ILQDQFLDO�LQIRUPDWLRQ�FRQVLGHUHG�
QHFHVVDU\�LQ�RUGHU�WR�SURYLGH�WKH�UHTXLUHG�RSLQLRQ��:57�KDV�UHTXHVWHG�.30*�&RUSRUDWH�)LQDQFH�OLPLW�
WKH�GLVFORVXUH�RI�VRPH�FRPPHUFLDOO\�VHQVLWLYH�LQIRUPDWLRQ�UHODWLQJ�WR�:57�DQG�LWV�VXEVLGLDULHV��7KLV�
UHTXHVW�KDV�EHHQ�PDGH�RQ�WKH�EDVLV�RI�WKH�FRPPHUFLDOO\�VHQVLWLYH�DQG�FRQILGHQWLDO�QDWXUH�RI�WKH�
RSHUDWLRQDO�DQG�ILQDQFLDO�LQIRUPDWLRQ�RI�WKH�RSHUDWLQJ�HQWLWLHV�FRPSULVLQJ�:57��$V�VXFK�WKH�LQIRUPDWLRQ�
LQ�WKLV�UHSRUW�KDV�EHHQ�OLPLWHG�WR�WKH�W\SH�RI�LQIRUPDWLRQ�WKDW�LV�UHJXODUO\�SODFHG�LQWR�WKH�SXEOLF�GRPDLQ�E\�
:57��

� �
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

�� 3URILOH�RI�:57�

���� 2YHUYLHZ�
:57�ZDV�IRUPHG�LQ������ZKHQ�:'&�FUHDWHG�D�VHSDUDWHO\�OLVWHG�HQWLW\�WR�KROG�����RI�LWV�LQWHUHVWV�LQ�LWV�
$XVWUDOLDQ�DQG�1HZ�=HDODQG�SURSHUW\�SRUWIROLR��,W�FRPPHQFHG�WUDGLQJ�RQ�WKH�$6;�RQ����'HFHPEHU�������
:57·V�RYHUDUFKLQJ�VWUDWHJ\�LV�WR�PD[LPLVH�WKH�ORQJ�WHUP�LQFRPH�DQG�FDSLWDO�UHWXUQV�IURP�LQYHVWPHQWV�LQ�
$1=�VKRSSLQJ�FHQWUHV�WR�GHOLYHU�VWDEOH�DQG�DWWUDFWLYH�UHWXUQV�WR�LQYHVWRUV�E\��

•� RZQLQJ�D�SRUWIROLR�RI�KLJK�TXDOLW\�UHWDLO�DVVHWV�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG�

•� PD[LPLVLQJ�DVVHW�UHWXUQV�DQG�LQYHVWLQJ�LQ�UHWDLO�DVVHWV�WKURXJK�UHGHYHORSPHQWV�

•� DFTXLULQJ�DVVHWV�WKDW�DUH�H[SHFWHG�WR�JHQHUDWH�WKH�KLJKHVW�ORQJ�WHUP�UHWXUQV�DQG�GLYHVW�
XQGHUSHUIRUPLQJ�DVVHWV�

•� IXQGLQJ�DFWLYLWLHV�ZLWK�WKH�ORZHVW�FRVW�RI�FDSLWDO�ZKLOH�PDLQWDLQLQJ�DQ�LQYHVWPHQW�JUDGH�FUHGLW�UDWLQJ��

$Q�RYHUYLHZ�RI�WKH�UHWDLO�$�5(,7�LQGXVWU\��LQ�ZKLFK�:57�RSHUDWHV��LV�VHW�RXW�LQ�$SSHQGL[�����

:57�LV�FXUUHQWO\�WKH�VHFRQG�ODUJHVW�$�5(,7�OLVWHG�RQ�WKH�$6;�DQG�WKH�FDUU\LQJ�YDOXH�RI�LWV�SURSHUW\�
SRUWIROLR�DV�DW����'HFHPEHU������ZDV�������ELOOLRQ��7KLV�SRUWIROLR�FRPSULVHG�LQWHUHVWV�LQ����VKRSSLQJ�
FHQWUHV�ORFDWHG�LQ�$XVWUDOLD������DQG�1HZ�=HDODQG������7KH�RZQHUVKLS�LQWHUHVW�KHOG�E\�:57�LQ�WKHVH�
SURSHUWLHV�LV�DV�IROORZV��

•� D�����LQWHUHVW�LQ����$XVWUDOLDQ�VKRSSLQJ�FHQWUHV��ZLWK�WKH�RWKHU�����EHLQJ�KHOG�E\�:'&�

•� LQWHUHVWV�UDQJLQJ�IURP��������WR�����LQ����$XVWUDOLDQ�VKRSSLQJ�FHQWUHV��ZLWK�WKH�UHPDLQLQJ�LQWHUHVWV�
EHLQJ�KHOG�E\�:'&�DQG�RWKHU�-9�SDUWQHUV���

•� D�����LQWHUHVW�LQ���1HZ�=HDODQG�SURSHUWLHV��ZLWK�WKH�RWKHU�����EHLQJ�KHOG�E\�:'&��

$�VXPPDU\�RI�:57·V�VKRSSLQJ�FHQWUH�SRUWIROLR�DV�DW����'HFHPEHU������LV�RXWOLQHG�LQ�WKH�WDEOH�EHORZ��

7DEOH����3RUWIROLR�VXPPDU\�DV�DW����'HFHPEHU������

6RXUFH��:57�$QQXDO�5HSRUW�IRU�\HDU�HQGHG����'HFHPEHU������
1RWH��([FKDQJH�UDWH�DSSOLHG�$8'�1='��������

�����������������������������������������������������������
���2WKHU�MRLQW�YHQWXUH�SDUWQHUV�LQFOXGHV�$03�&DSLWDO��'(;86��*,&��*37��$33)��3HUURQ��$VLD�3URSHUW\�)XQG��,637�
DQG�4,&�

$XVWUDOLD 1HZ�=HDODQG 7RWDO
&HQWUHV ��������������������� ����������������������� ����������������������
5HWDLO�RXWOHWV ������������������ �������������������� ��������������������
*URVV�OHWWDEOH�DUHD��P�VTP� ��������������������� ���������������������� ����������������������
7RWDO�DQQXDO�VDOHV��EQ� $����� 1=���� $�����
$VVHW�YDOXH��EQ� $����� 1=���� $�����
:HLJKWHG�DYHUDJH�\LHOG ���� ���� ����
3RUWIROLR�OHDVHG !����� ����� !�����
6SHFLDOW\�UHWDLO�VDOHV $������SVP 1=������SVP
$YHUDJH�VSHFLDOW\�VWRUH�UHQW $������SVP 1=������SVP
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

)XUWKHU�GHWDLOV�RQ�WKH�FHQWUHV�DUH�LQFOXGHG�LQ�$SSHQGL[����

7KH�FORVH�RI�WUDGH�RQ���'HFHPEHU�������WKH�GD\�SULRU�WR�DQQRXQFHPHQW�RI�WKH�3URSRVDO��:57�KDG�D�
PDUNHW�FDSLWDOLVDWLRQ�RI�������ELOOLRQ��

7KH�FRPSRVLWLRQ�RI�WKH�YDOXH�RI�:57·V�SURSHUW\�SRUWIROLR��E\�SURSHUW\�W\SH�DQG�E\�JHRJUDSKLF�ORFDWLRQ��
LV�LOOXVWUDWHG�EHORZ��

)LJXUH����&RPSRVLWLRQ�RI�SURSHUW\�SRUWIROLR�E\�SURSHUW\�W\SH�DQG�JHRJUDSKLF�ORFDWLRQ�

�
6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����'HFHPEHU������

,Q�UHODWLRQ�WR�WKH�SURSHUW\�SRUWIROLR��ZH�QRWH��

•� RYHU�����RI�SURSHUWLHV�DUH�UHJLRQDO�RU�VXSHU�UHJLRQDO�

•� ����RI�WKH�SRUWIROLR�LV�LQ�16:��KRZHYHU�WKH�VL]H�DQG�JHRJUDSKLF�GLYHUVLW\�RI�WKH�SRUWIROLR�
VLJQLILFDQWO\�UHGXFHV�WKH�GHSHQGHQFLHV�RQ�DQ\�VLQJOH�UHWDLOHU�RU�VKRSSLQJ�FHQWUH��

:57�KDV�D�ZLGH�FURVV�VHFWLRQ�RI�WHQDQWV��LQFOXGLQJ�DQFKRU�WHQDQWV�VXFK�DV�WKH�QDWLRQDO�FKDLQ�VWRUH�
RSHUDWRUV��LQFOXGLQJ�:RROZRUWKV��7DUJHW��.�0DUW��&ROHV��'DYLG�-RQHV�DQG�0\HU��DQG�VSHFLDOW\�WHQDQWV��
7KH�ZHLJKWHG�DYHUDJH�OHDVH�H[SLU\�IRU�DQFKRU�WHQDQWV�DQG�VSHFLDOW\�DQG�PLQL�PDMRU�WHQDQWV�LV�����\HDUV�
DQG�����\HDUV�UHVSHFWLYHO\��ZLWK�RFFXSDQF\�DERYH�������RI�OHDVHG�DUHD��6SHFLDOW\�UHWDLOHUV�FRPSULVH�����
RI�WRWDO�SRUWIROLR�UHQWDO�LQFRPH�DQG�KDYH�OHDVH�WHUPV�LQ�WKH�UDQJH�RI�ILYH�WR�VHYHQ�\HDUV�ZLWK�DQQXDO�
HVFDODWLRQV�DW�HLWKHU�&3,�SOXV�D�IL[HG�SHUFHQWDJH��RU�DQ�DQQXDO�IL[HG�SHUFHQWDJH�LQFUHDVH��$QFKRU�WHQDQWV�
JHQHUDOO\�KDYH�ORQJHU�WHUP�OHDVHV�LQ�WKH�UDQJH�RI����WR����\HDUV�ZLWK�VWHSSHG�LQFUHDVHV�WKURXJKRXW�WKH�
WHUP�DW�D�HLWKHU�D�IL[HG�UDWH��&3,�EDVHG�RU�VDOHV�WXUQRYHU�EDVHG��

� �

16:
���

9,&
���

4/'
���

1HZ�
=HDODQG
��

:$
��

$&7
��

6$
��

5HJLRQDO
���

6XSHU�
5HJLRQDO
���

6XE�
5HJLRQDO

��

1HZ�
=HDODQG
��
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,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7KH�OHDVH�H[SLU\�SURILOH�RI�:57·V�SURSHUW\�SRUWIROLR�IRU�WKH����\HDUV�WR������LV�LOOXVWUDWHG�EHORZ��

)LJXUH����:$/(��IRU�WKH����\HDUV�WR������IRU�WRWDO�SRUWIROLR�DQG�VSHFLDOW\�DQG�PLQL�PDMRU�

�6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����'HFHPEHU������
1RWH����:HLJKWHG�DYHUDJH�OHDVH�H[SLU\��:$/(��

,Q�UHODWLRQ�WR�WKH�DERYH��ZH�QRWH��

•� IURP�D�WRWDO�SRUWIROLR�SHUVSHFWLYH��:57�KDV�D�ZHLJKWHG�DYHUDJH�OHDVH�H[SLU\��:$/(��RI�����\HDUV��
ZKLFK�LV�FRPSULVHG�RI�DQFKRU�WHQDQWV������\HDUV��DQG�VSHFLDOW\�DQG�PLQL�PDMRU�WHQDQWV������\HDUV��

•� DSSUR[LPDWHO\�������RI�VSHFLDOW\�DQG�PLQL�PDMRU�WHQDQW�OHDVHV�H[SLUH�LQ�������ZLWK�UHQHZDO�WHUPV�
LQFRUSRUDWLQJ�WKH�&3,�SOXV����LQFUHPHQW�LQ�UHQWDO�UDWHV�\HDU�RQ�\HDU��*LYHQ�WKH�TXDOLW\�RI�WKH�FHQWUHV�
DQG�ORFDWLRQ�QHDU�RU�LQ�PDMRU�PHWURSROLWDQ�DUHDV��OHDVH�UHQHZDOV�GR�QRW�SRVH�D�VLJQLILFDQW�ULVN�IRU�
:57�

•� WHQDQW�VSHFLDOLW\�OHDVHV�DUH�VWUXFWXUHG�DV�VKRUWHU�WHUPV����WR���\HDU�UROOLQJ�OHDVHV���ZLWK�YDU\LQJ�
RSWLRQV�IRU�UHQHZDO�DW�WKH�HQG�RI�WKH�OHDVH�DW�WKH�&3,�SOXV����LQFUHPHQW�LQ�UHQWDO�UDWHV�

•� DQFKRU�WHQDQW�OHDVHV�RQ�DYHUDJH�DUH����WR����\HDUV�ZLWK�JHQHUDOO\�QR�VHW�DQQXDO�HVFDODWLRQV��DOWKRXJK�
UHQW�DGMXVWPHQWV�DUH�W\SLFDOO\�HYHU\���\HDUV��

���� 2SHUDWLQJ�VWUXFWXUH�
:57�LV�D�VWDSOHG�JURXS�FRPSULVLQJ�:57��DQG�:57���7KH�IXQFWLRQ�RI�HDFK�RI�WKHVH�WUXVWV�LV�DV�IROORZV��

•� :57��KROGV�GLUHFW�DQG�LQGLUHFW�LQWHUHVWV�LQ�UHWDLO�SURSHUW\�DVVHWV�

•� :57��JHQHUDWHV�LQFRPH�IURP�QRQ�UHQWDO�DFWLYLWLHV�DVVRFLDWHG�ZLWK�WKH�SRUWIROLR��

:57�·V�FRQVWLWXWLRQ�VWDWHV�WKDW�LWV�SULQFLSDO�LQYHVWPHQW�SROLF\�LV�WR�LQYHVW�SUHGRPLQDWHO\�LQ�SURSHUW\�
ULJKWV�LQ�FRQQHFWLRQ�ZLWK�SURSHUW\�XVHG�SULPDULO\�IRU�UHWDLO�DQG�DVVRFLDWHG�SXUSRVHV�ORFDWHG�ZLWKLQ�
$XVWUDOLD�DQG�1HZ�=HDODQG��DQG�FDVK�DQG�LQFLGHQWDO�LQYHVWPHQWV��

7KH�FRQVWLWXWLRQV�RI�:57��DQG�:57��VHW�RXW�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKHLU�UHVSHFWLYH�UHVSRQVLEOH�
HQWLWLHV��QDPHO\�5(��DQG�5(��DQG�:57�6HFXULW\KROGHUV��

5(��DQG�5(��DUH�ZKROO\�RZQHG�VXEVLGLDULHV�RI�:'&��VSHFLILFDOO\��:+/���,PSRUWDQWO\��DV�WKH�XOWLPDWH�
RZQHU�RI�WKH�UHVSRQVLEOH�HQWLWLHV��:'&�LV�UHVSRQVLEOH�IRU�DSSRLQWLQJ�WKH�ERDUG�RI�:57��:57�

�����
����

���� ����
����
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����
����

����

����

����

����

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

7RWDO�SRUWIROLR� ���OHDVHG� DUHD� �����
�����

�����

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

6SHFLDOW\�DQG�0LQL�0DMRU� ���OHDVHG� DUHD�
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

6HFXULW\KROGHUV�KDYH�WKH�ULJKW�WR�UDWLI\�WKH�VHOHFWHG�ERDUG�PHPEHUV�EXW�KDYH�D�OLPLWHG�DELOLW\�WR�UHPRYH�
WKHVH�ERDUG�PHPEHUV�DQG�QR�DELOLW\�WR�QRPLQDWH�RU�DSSRLQW�ERDUG�PHPEHUV��

7KH�FRQVWLWXWLRQV�RI�:57��DQG�:57��GR�QRW�DXWKRULVH�WKH�UHVSRQVLEOH�HQWLWLHV�WR�EH�SDLG�PDQDJHPHQW�
IHHV��7KH�UHVSRQVLEOH�HQWLWLHV��KRZHYHU��DUH�HQWLWOHG�WR�EH�SDLG�RU�UHLPEXUVHG�E\�WKH�7UXVWV�IRU�WKHLU�FRVWV�
LQ�FRQQHFWLRQ�ZLWK�SHUIRUPLQJ�WKH�UROH�RI�UHVSRQVLEOH�HQWLW\��

:57�UHOLHV�RQ�:'&�IRU�WKH�PDQDJHPHQW�DQG�GHYHORSPHQW�RI�WKH�SURSHUWLHV�LQ�LWV�SRUWIROLR��DQG�IRU�WKH�
SURYLVLRQ�RI�YDULRXV�FRUSRUDWH�VHUYLFHV��:57·V�FXUUHQW�DUUDQJHPHQWV�ZLWK�:'&�DUH�GHVFULEHG�LQ�6HFWLRQ�
�����RI�WKLV�5HSRUW��

7KH�RSHUDWLQJ�VWUXFWXUH�RI�:57�LV�VXPPDULVHG�EHORZ��

)LJXUH����2SHUDWLQJ�VWUXFWXUH�

�
6RXUFH��:57�PDQDJHPHQW�DQG�:57�3XEOLF�2IIHU�GRFXPHQW�1RYHPEHU������

,Q�UHODWLRQ�WR�:57·V�RSHUDWLQJ�VWUXFWXUH��ZH�QRWH��

•� :57�FRPSULVHV�WZR�WUXVWV��EHLQJ�:57��DQG�:57���ZKLFK�DUH�VWDSOHG�DQG�WUDGHG�DV�D�VLQJOH�XQLW�RQ�
WKH�$6;�

•� :57��RSHUDWHV�DV�WKH�SURSHUW\�RZQLQJ�WUXVW�KROGLQJ�WKH�VKRSSLQJ�FHQWUH�LQWHUHVWV�DQG�GHULYLQJ�
LQFRPH�WKURXJK�UHQWDO�UHYHQXH��:57��LV�WUHDWHG�DV�D�VHSDUDWH�EXVLQHVV�IRU�WD[DWLRQ�SXUSRVHV�DQG�
PDQDJHV�WKH�QRQ�UHQWDO�LQFRPH�DQG�RWKHU�DFWLYLWLHV�IRU�:57��

•� 5(��DQG�5(��DUH�WKH�UHVSRQVLEOH�HQWLWLHV�IRU�:57��DQG�:57��UHVSHFWLYHO\�DQG�DUH�RZQHG�E\�:'&��

� �

:'&�
VHFXULW\KROGHUV

:57��

:57��

:+/ :57�6WDSOHG�JURXS:7:$7

5(�

5(�

5HVSRQVLEOH�HQWLW\

:57�
VHFXULW\KROGHUV

3URSHUW\�PDQDJHPHQW
'HYHORSPHQW
&RUSRUDWH�VHUYLFHV

:'&�6WDSOHG�JURXS

5HVSRQVLEOH�HQWLW\
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� %RDUG�RI�GLUHFWRUV�DQG�VHQLRU�PDQDJHPHQW�
:57�FXUUHQWO\�KDV�HLJKW�ERDUG�PHPEHUV�RI�ZKLFK�WZR��0U�3HWHU�$OOHQ�DQG�0U�6WHYHQ�/RZ\�$0��VLW�RQ�
ERWK�WKH�:57�DQG�:'&�ERDUGV��7KH�VHQLRU�PDQDJHPHQW�WHDP�FRQVLVWV�RI�IRXU�PHPEHUV��WKH�0'��DOVR�
VLWV�RQ�WKH�ERDUG���&KLHI�)LQDQFLDO�2IILFHU��&)2���*HQHUDO�0DQDJHU��*0��$VVHW�0DQDJHPHQW�DQG�
*HQHUDO�&RXQVHO�&RPSDQ\�6HFUHWDU\��7KH�WDEOH�EHORZ�RXWOLQHV�:57·V�ERDUG�RI�GLUHFWRUV�DQG�VHQLRU�
PDQDJHPHQW��

7DEOH����%RDUG�RI�GLUHFWRUV�DQG�VHQLRU�PDQDJHPHQW�

�6RXUFH��:57�$QQXDO�5HSRUWV�IRU�\HDU�HQGHG����'HFHPEHU������

���� &RPPHUFLDO�DUUDQJHPHQWV�EHWZHHQ�:57�DQG�:'&�
:57�LV�FXUUHQWO\�SDUW\�WR�D�QXPEHU�RI�FRPPHUFLDO�DUUDQJHPHQWV�ZLWK�:'&�ZKLFK�UHODWH�WR�YDULRXV�
DVSHFWV�RI�:57·V�RSHUDWLRQV��7KH�DUUDQJHPHQWV�DUH�VHW�RXW�LQ�WKH�IROORZLQJ�DJUHHPHQWV��

7DEOH����&RPPHUFLDO�DUUDQJHPHQWV�E\�IHH�SD\LQJ�W\SH�EHWZHHQ�:57�DQG�:'&�

�
6RXUFH��:57�$QQXDO�5HSRUW�IRU�\HDUV�HQGHG����'HFHPEHU������

$�VXPPDU\�RI�WKHVH�DJUHHPHQWV�LV�LQFOXGHG�LQ�$SSHQGL[����$�VXPPDU\�RI�WKH�IHHV�SD\DEOH�E\�:57�WR�
:'&�XQGHU�WKHVH�DJUHHPHQWV�DUH�VHW�RXW�EHORZ��

� �

%RDUG�PHPEHU 6HQLRU�0DQDJHPHQW
0U�5LFKDUG�(JHUWRQ�:DUEXUWRQ�$2��/92��&KDLUPDQ� 0U�'RPHQLF�3DQDFFLR���0'
0U�3HWHU�$OOHQ 0U�%ULDQ�0DFNULOO���&)2
0U�/DXUHQFH�%ULQGOH� 0U�5R\�*UXHQSHWHU���*0�$VVHW�0DQDJHPHQW
0U�$QGUHZ�+DUPRV 0V�.DWKHULQH�*UDFH���*HQHUDO�&RXQVHO�&RPSDQ\�
0U�0LFKDHO�,KOHLQ� 6HFUHWDU\
0U�6WHYHQ�/RZ\�$0�
0V�6DQGUD�0F3KHH�$0�
0U�'RPHQLF�3DQDFFLR���0'

)HH�SD\LQJ�DUUDQJHPHQWV 1RQ�IHH�SD\LQJ�DUUDQJHPHQWV
3URSHUW\�0DQDJHPHQW�$JUHHPHQWV &R�RZQHUVKLS�RU�8QLWKROGHU�$JUHHPHQWV
'HYHORSPHQW�0DQDJHPHQW�$JUHHPHQWV 6KDUHKROGHUV�$JUHHPHQW�LQ�UHODWLRQ�WR�1HZ�=HDODQG�3URSHUWLHV
'HVLJQ�DQG�&RQVWUXFWLRQ�$JUHHPHQWV &R�RSHUDWLRQ�'HHG
/HDVLQJ�$JUHHPHQWV
&RUSRUDWH�6HUYLFHV�$JUHHPHQW
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�
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH����6XPPDU\�RI�IHHV�SD\DEOH�XQGHU�DJUHHPHQWV�EHWZHHQ�:57�DQG�:'&�

�6RXUFH��:57�3URGXFW�'LVFORVXUH�6WDWHPHQW�GDWHG���1RYHPEHU������

7KH�IHHV�SDLG�E\�:57�WR�:'&�XQGHU�WKHVH�DJUHHPHQWV�GXULQJ�WKH�WKUHH�\HDUV�HQGLQJ����'HFHPEHU������
DQG�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU������DUH�VHW�RXW�EHORZ��

7DEOH����6XPPDU\�RI�IHHV�SDLG�XQGHU�DJUHHPHQWV�EHWZHHQ�:57�DQG�:'&�

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�\HDU�HQGHG����'HFHPEHU������������DQG�������DQG�ILQDQFLDO�LQIRUPDWLRQ�IRU�6FHQWUH�*URXS������
�
� �

)HH�W\SH %DVLV
3URSHUW\�PDQDJHPHQW�DJUHHPHQW
3URSHUW\�PDQDJHPHQW�IHH ���RI�:57
V�VKDUH�RI�DQQXDO�JURVV�LQFRPH�RI�WKH�SURSHUW\
7HQDQF\�FR�RUGLQDWLRQ�IHH 5HFRYHU\�RI�:57
V�VKDUH�RI�FRVWV�XS�WR��������SHU�VSHFLDOW\�

VWRUH��LQFUHDVHG�E\�&3,�
'HYHORSPHQW�IUDPHZRUN�DJUHHPHQW
3URSHUW\�GHYHORSPHQW�IHH ���RI�:57
V�VKDUH�RI�WKH�SURMHFW�SULFH
'HVLJQ�IHH ����RI�:57
V�VKDUH�RI�WKH�SURMHFW�SULFH
3URMHFW�OHDVLQJ�IHH ����������RI�:57
V�VKDUH�RI�ILUVW�\HDU
V�UHQW�IRU�OHDVHV�WKDW�

EHFRPH�DYDLODEOH�DV�D�UHVXOW�RI�WKH�GHYHORSPHQW
0DMRU�WHQDQW�QHZ�OHDVH�DQG�UHQHZDO�OHDVH�IHH $V�QHJRWLDWHG�DQG�DJUHHG�ZLWK�FR�RZQHUV
0DMRU�WHQDQW�PDUNHW�UHQW�UHYLHZ�IHH $V�QHJRWLDWHG�DQG�DJUHHG�ZLWK�FR�RZQHUV
7HQDQF\�FR�RUGLQDWLRQ�IHH :57
V�VKDUH�RI�XS�WR��������SHU�VSHFLDOW\�VWRUH��LQFUHDVLQJ�E\�

&3,�
&RUSRUDWH�VHUYLFHV�DJUHHPHQW
&RUSRUDWH�VHUYLFHV�IHHV (VWLPDWHG�FRVW�RI�SURYLGLQJ�VHUYLFHV��7KH�OHYHO�RI�IHHV�DQG�

VHUYLFHV�WR�EH�SURYLGHG�LV�QHJRWLDWHG�LQ�JRRG�IDLWK�RQ�DQ�DQQXDO�
EDVLV��7KH�FXUUHQW�FRUSRUDWH�VHUYLFHV�IHHV�DUH�������PLOOLRQ�SHU�
DQQXP

)RU�WKH�SHULRG�HQGLQJ ���'HF��� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ ���PRQWKV ���PRQWKV ���PRQWKV ���PRQWKV
3URSHUW\�PDQDJHPHQW�DJUHHPHQW
3URSHUW\�PDQDJHPHQW�IHH ���� ���� ���� ����
7HQDQF\�FR�RUGLQDWLRQ�IHH ��� ��� ��� ���

���� ���� ���� ����
'HYHORSPHQW�IUDPHZRUN�DJUHHPHQW
3URMHFW�PDQDJHPHQW�IHHV ���� ���� ����� ����

&RUSRUDWH�VHUYLFHV�DJUHHPHQW
&RUSRUDWH�VHUYLFHV�IHHV� ���� ���� ���� ����
7RWDO ����� ����� ����� �����
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� )LQDQFLDO�SHUIRUPDQFH�
7KH�VWUXFWXUH�RI�:57·V�ILQDQFLDO�SHUIRUPDQFH�UHSRUW�KDV�EHHQ�PRGLILHG�LQ�RXU�DQDO\VLV�WR�EHWWHU�UHIOHFW�
WKH�DJJUHJDWLRQ�RI�WKH�HTXLW\�DFFRXQWHG�HQWLWLHV�IRU�HDFK�UHOHYDQW�DFFRXQW��$V�VXFK�WKH�DGMXVWHG�ILQDQFLDO�
SHUIRUPDQFH�RI�:57�IRU�WKH�\HDUV�HQGHG����'HFHPEHU������������DQG������DQG�IRUHFDVW�IRU����
'HFHPEHU������LV�VXPPDULVHG�EHORZ��

7DEOH����)LQDQFLDO�SHUIRUPDQFH�RI�:57�

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�\HDUV�HQGHG����'HFHPEHU������������DQG�������:57�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�
������.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�
1RWH���²�5HSUHVHQWV�WKH�SHULRG�IURP���1RYHPEHU������WR����'HFHPEHU������
1RWH���²�,QWHUHVW�FRYHU�UDWLR�ZDV�FDOFXODWHG�XVLQJ�2SHUDWLRQDO�(%,7�IRU�WKH�SHULRG�RYHU�WKH�UHVSHFWLYH�WRWDO�ILQDQFLQJ�FRVW�

,Q�UHODWLRQ�WR�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�:57��ZH�QRWH�WKH�IROORZLQJ��

•� DV�:57�ZDV�HVWDEOLVKHG�RQ���1RYHPEHU�������LWV�UHSRUWLQJ�SHULRG�HQGHG����'HFHPEHU������
UHSUHVHQWHG�WKH�SHULRG�IURP���1RYHPEHU������WR����'HFHPEHU�������7KH�FDSLWDO�WUDQVDFWLRQV�DQG�
UHODWHG�FRVWV�RI��������PLOOLRQ�GXULQJ�WKLV�SHULRG�LQFOXGH�WKH�FKDUJHV�LQ�UHVSHFW�WR�WKH�HVWDEOLVKPHQW�
RI�:57�

� �

)RU�WKH�SHULRG�HQGLQJ ���'HF���� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ�XQOHVV�RWKHUZLVH�VWDWHG ���PRQWKV ���PRQWKV ���PRQWKV
3URSHUW\�UHYHQXH ������� ������� ������� �������
3URSHUW\�H[SHQVHV��RXWJRLQJV�DQG�RWKHU�FRVWV ������� ������� ������� �������
1HW�RSHUDWLQJ�LQFRPH��12,� ����� ����� ����� �����
&RUSRUDWH�VHUYLFHV�FRVWV ������ ������ ������ ������
&RUSRUDWH�FRVWV ������ ������ ������ ������
2SHUDWLRQDO�(%,7 ����� ����� ����� �����
)LQDQFLQJ�FRVWV ������� ������� ������� �������
1HW�LQWHUHVW�LQFRPH��H[SHQVH� ��� ����� ��� �
1HW�IDLU�YDOXH�RQ�FXUUHQF\�GHULYDWLYHV � � ����� �����
7D[�H[SHQVH ������ ������ ������ ������
)XQGV�IURP�2SHUDWLRQV��))2� ����� ����� ����� �����
3URSHUW\�UHYDOXDWLRQV ����� ����� ����� �
$PRUWLVDWLRQ�RI�WHQDQW�DOORZDQFHV ������ ������ ������ ������
'HIHUUHG�WD[�H[SHQVH ����� ����� ����� �����
&DSLWDO�WUDQVDFWLRQV�DQG�UHODWHG�FRVWV ������� ��� ���� �
1HW�IDLU�YDOXH�JDLQ��ORVV��RQ�LQWHUHVW�UDWH�KHGJHV ������ ������ ���� �
3URILW�DIWHU�WD[�IRU�WKH�SHULRG ����� ����� ����� �����
6WDWLVWLFV
%DVLF�HDUQLQJV�SHU�VWDSOHG�VHFXULW\��FHQWV� ����� ����� ����� �����
))2�SHU�VWDSOHG�VHFXULW\��FHQWV� ����� ����� ����� ����
'LVWULEXWLRQ�SHU�VWDSOHG�VHFXULW\��FHQWV� ����� ����� ����� ����
1HW�RSHUDWLQJ�LQFRPH��12,��JURZWK���� Q�D ���� ���� ����
,QWHUHVW�FRYHU�UDWLR��WLPHV� � ��� ��� ��� ���
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�
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� WKH�QHW�RSHUDWLQJ�LQFRPH��12,��JURZWK�UDWH�ZDV������LQ�)<���DQG�LV�IRUHFDVW�WR�LQFUHDVH�WR������LQ�
)<����7KH�JURZWK�UDWH�LQFUHDVH�LV�H[SHFWHG�DV�D�UHVXOW�RI�DQQXDO�UHQW�HVFDODWLRQV�EHLQJ�SDUWLDOO\�RIIVHW�
E\�UHGXFWLRQV�RQ�UHQHZLQJ�OHDVHV�DQG�UHGXFWLRQV�RQ�QHZ�UHWDLOHU�OHDVHV�

•� SURSHUW\�H[SHQVHV��RXWJRLQJV�DQG�RWKHU�FRVWV�UHSUHVHQWV�FRVWV�GLUHFWO\�DVVRFLDWHG�ZLWK�RSHUDWLRQ�RI�WKH�
VKRSSLQJ�FHQWUHV�

•� FRUSRUDWH�VHUYLFHV�FRVWV�UHODWH�WR�DPRXQWV�SDLG�WR�:'&�XQGHU�WKH�&RUSRUDWH�6HUYLFHV�$JUHHPHQW�

•� FRUSRUDWH�FRVWV�UHSUHVHQW�DPRXQWV�LQFXUUHG�E\�:57�LQ�UHODWLRQ�WR�HPSOR\HH�UHPXQHUDWLRQ��VKDUH�
UHJLVWU\�IHHV��QRQ�H[HFXWLYH�GLUHFWRU�IHHV��DXGLW�DQG�SURIHVVLRQDO�IHHV�DQG�LQVXUDQFHV�

•� ILQDQFLQJ�FRVWV�LQFUHDVHG�E\�DSSUR[LPDWHO\�����LQ�)<���DV�D�UHVXOW�RI�DQ�LQFUHDVH�LQ�LQWHUHVW�EHDULQJ�
OLDELOLWLHV�WKDW�LQFOXGHG�ERUURZLQJV�RI��$�GHQRPLQDWHG�EDQN�ORDQV�DQG��$�GHQRPLQDWHG�QRWHV�LVVXHG�
RQ�WKH�$XVWUDOLDQ�ERQG�PDUNHW�

•� ))2�LV�IRUHFDVW�WR�LQFUHDVH�E\������LQ�)<���WR��������PLOOLRQ��7KLV�UHSUHVHQWV�D�FRPELQDWLRQ�RI�
IDFWRUV�LQFOXGLQJ�DQ�LQFUHDVH�LQ�12,�RI�������PLOOLRQ���������RIIVHW�E\�DQ�LQFUHDVH�LQ�ILQDQFLQJ�FRVWV�
RI������PLOOLRQ�GXH�WR�WKH�IXQGLQJ�RI�GHYHORSPHQW�SURMHFWV�DQG�VHFXULW\�EX\�EDFNV��SDUWLDOO\�RIIVHW�E\�
GHEW�UHGXFWLRQ�GXH�WR�WKH�VDOH�RI�.DUULQ\XS��DQG�DQ�LQFUHDVH�LQ�RYHUKHDG�FRVWV�RI������PLOOLRQ��������

•� )<���FDSLWDO�WUDQVDFWLRQV�DQG�UHODWHG�FRVWV�UHSUHVHQW�WKH�JDLQ�RQ�WKH�VDOH�RI�.DUULQ\XS�

•� SURSHUW\�UHYDOXDWLRQV�WRWDOOHG��������PLOOLRQ�LQ�)<����,Q�)<����SURSHUW\�UHYDOXDWLRQV�DPRXQWHG�WR�
�������PLOOLRQ��RI�ZKLFK��������PLOOLRQ�ZDV�DWWULEXWHG�WR�WKH�UHGHYHORSPHQW�RI�:HVWILHOG�)RXQWDLQ�
*DWH���

� �
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� )LQDQFLDO�SRVLWLRQ�
7KH�VWUXFWXUH�RI�:57·V�ILQDQFLDO�SRVLWLRQ�UHSRUW�KDV�EHHQ�PRGLILHG� LQ�RXU�DQDO\VLV� WR�EHWWHU� UHIOHFW�WKH�
DJJUHJDWLRQ� RI� WKH�HTXLW\�DFFRXQWHG�H QWLWLHV� IRU�HDFK� UHOHYDQW� EDODQFH��$V� VXFK��WKH�D GMXVWHG� ILQDQFLDO�
SRVLWLRQ�RI�:57�DV�DW����'HFHPEHU������LV�VXPPDULVHG�EHORZ��

7DEOH�����)LQDQFLDO�SRVLWLRQ�RI�:57�

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�WKH�\HDU�HQGHG����'HFHPEHU������
1RWH����17$�SHU�VWDSOHG�VHFXULW\�FDOFXODWHG�DV�QHW�WDQJLEOH�DVVHWV�RYHU�VWDSOHG�VHFXULWLHV�RQ�LVVXH�
1RWH����*HDULQJ�FDOFXODWHG�DV�QHW�GHEW��FXUUHQW�DQG�QRQ�FXUUHQW�LQWHUHVW�EHDULQJ�OLDELOLWLHV�OHVV�FDVK��RYHU�WRWDO�DVVHWV�OHVV�FDVK�
1RWH����/RDQ�WR�YDOXH�UDWLR�FDOFXODWHG�DV�WRWDO�OLDELOLWLHV�RYHU�WRWDO�DVVHWV�

,Q�UHODWLRQ�WR�WKH�ILQDQFLDO�SRVLWLRQ�RI�:57��ZH�QRWH�WKH�IROORZLQJ��

•� DV�DW����'HFHPEHU�������WKH�FDUU\LQJ�YDOXH�RI�:57·V�LQYHVWPHQW�SURSHUW\�SRUWIROLR�WRWDOOHG�
����������PLOOLRQ�ZKLFK�LQFOXGHV�WKH�FDUU\LQJ�YDOXH�RI�WKH�LQYHVWPHQW�SURSHUWLHV������������PLOOLRQ��
DQG�FDSLWDOLVHG�FRVWV�DVVRFLDWHG�ZLWK�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�LQ�SURJUHVV���������PLOOLRQ���
)XUWKHU�GHWDLOV�UHJDUGLQJ�FRPSRVLWLRQ�RI�WKH�SURSHUW\�SRUWIROLR�LV�VHW�RXW�LQ�$SSHQGL[���

•� GHULYDWLYH�DVVHWV�FRPSULVH�LQWHUHVW�UDWH�GHULYDWLYHV�ZKLFK�DUH�PHDVXUHG�DW�IDLU�YDOXH�

•� GHULYDWLYH�OLDELOLWLHV�FRPSULVH�LQWHUHVW�UDWH�DQG�FXUUHQF\�GHULYDWLYHV�ZKLFK�DUH�PHDVXUHG�DW�IDLU�YDOXH�

$V�DW ���'HF���
��PLOOLRQ
$VVHWV
&DVK�DQG�FDVK�HTXLYDOHQWV ����
,QYHVWPHQW�SURSHUWLHV ��������
7UDGH�GHEWRUV ���
5HFHLYDEOHV ����
3UHSD\PHQWV�DQG�GHIHUUHG�FRVWV ����
2WKHU�DVVHWV ���
'HULYDWLYH�DVVHWV ����
'HIHUUHG�WD[�DVVHWV ���
7RWDO�DVVHWV ��������
/LDELOLWLHV
,QWHUHVW�EHDULQJ�OLDELOLWLHV �������
7UDGH�FUHGLWRUV ����
3D\DEOHV�DQG�RWKHU�FUHGLWRUV �����
7D[�SD\DEOH ���
'HIHUUHG�WD[�OLDELOLWLHV �����
'HULYDWLYH�OLDELOLWLHV ����
7RWDO�OLDELOLWLHV �������
1HW�DVVHWV ��������
6WDWLVWLFV
6WDSOHG�VHFXULWLHV�RQ�LVVXH��PLOOLRQV� ����������������
17$�SHU�VWDSOHG�VHFXULW\ � ��� ������������������
*HDULQJ � ��� �����
/RDQ�WR�YDOXH�UDWLR � ��� �����
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� LQWHUHVW�EHDULQJ�OLDELOLWLHV�FRPSULVH�ILQDQFH�OHDVHV��EDQN�ORDQV�DQG�JXDUDQWHHG�QRWHV�RQ�LVVXH�LQ�WKH�
$XVWUDOLDQ�DQG�(XUR�ERQG�PDUNHWV��

������ ,QWHUHVW�EHDULQJ�OLDELOLWLHV�
'HWDLOV�RI�WKH�FRPPLWWHG�ILQDQFLQJ�IDFLOLWLHV�DYDLODEOH�DQG�GHEW�PDWXULW\�SURILOH�RI�:57�DV�DW����
'HFHPEHU������DUH�VHW�RXW�LQ�WKH�ILJXUHV�EHORZ��

7DEOH�����)LQDQFLQJ�IDFLOLWLHV�

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�WKH�\HDU�HQGHG����'HFHPEHU������
1RWH����7KH�DYDLODEOH�IDFLOLW\�RI��������PLOOLRQ�UHSUHVHQWV�WKH�XQGUDZQ�SRUWLRQ�RI�WKH�ELODWHUDO�EDQN�IDFLOLWLHV�RIIVHW�E\�WKH�
FRPPHUFLDO�SDSHU�RXWVWDQGLQJ�
1RWH����,QFOXGHV�ILQDQFH�OHDVHV�ZKLFK�DUH�DFFRXQWHG�IRU�XQGHU�WKH�HTXLW\�DFFRXQWLQJ�PHWKRG�WRWDOOLQJ�������PLOOLRQ�
�
)LJXUH����'HEW�PDWXULW\�SURILOH�DV�DW����'HFHPEHU������

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�WKH�\HDU�HQGHG����'HFHPEHU������
� �

��PLOOLRQ 7RWDO�IDFLOLWLHV $PRXQW�GUDZQ $YDLODEOH�IDFLOLW\
&DVK �������������������������������� �������������������������������� ����������������������������������
&RPPHUFLDO�SDSHU ���������������������������������
%LODWHUDO�EDQN�IDFLOLWLHV
���$��GHQRPLQDWHG �������������������������������� ���������������������������������
���1=��GHQRPLQDWHG ���������������������������������
0HGLXP�WHUP�QRWHV
���$��GHQRPLQDWHG �������������������������������� �������������������������������� ��������������������������������
���¤�GHQRPLQDWHG ��������������������������������� ��������������������������������� ��������������������������������
)LQDQFH�OHDVHV� ���������������������������������� ���������������������������������� ��������������������������������
7RWDO ������������������������������ ������������������������������ ���������������������������������

������

����
����

���� ����

����

����

� �
���

����

�

����

����

����

����

������

������

������

������

���� ���� ���� ���� ���� ���� ���� ���� ���� ����
½PHGLXP�WHUP�QRWHV $��PHGLXP�WHUP�QRWHV %LODWHUDO�EDQN�IDFLOLWLHV
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

,Q�UHODWLRQ�WR�WKH�LQWHUHVW�EHDULQJ�OLDELOLWLHV��ZH�QRWH�WKH�IROORZLQJ��

•� LQ�6HSWHPEHU�������:57�FRPSOHWHG�D�½����PLOOLRQ�������PLOOLRQ��LVVXH�RI����\HDU�IL[HG�UDWH�VHQLRU�
JXDUDQWHHG�QRWHV�XQGHU�LWV�(XUR�0HGLXP�7HUP�1RWH�3URJUDPPH�ZLWK�D�FRXSRQ�RI��������7KH�QHW�
SURFHHGV�ZHUH�XVHG�WR�UHSD\�ERUURZLQJV�XQGHU�:57·V�ELODWHUDO�EDQN�IDFLOLWLHV��$V�DW����'HFHPEHU�
������JXDUDQWHHG�QRWHV�RI�½����PLOOLRQ�ZHUH�LVVXHG�LQ�WKH�(XURSHDQ�ERQG�PDUNHW��7KHVH�QRWHV�PDWXUH�
LQ������

•� LQ�������:57�H[WHQGHG�������ELOOLRQ�RI�H[LVWLQJ�ELODWHUDO�IDFLOLWLHV�DQG�HQWHUHG�LQWR������PLOOLRQ�RI�
DGGLWLRQDO�ELODWHUDO�IDFLOLWLHV�

•� DV�DW����'HFHPEHU�������JXDUDQWHHG�QRWHV�RI�$�������PLOOLRQ�ZHUH�RQ�LVVXH�LQ�WKH�$XVWUDOLDQ�ERQG�
PDUNHW��7KH�LVVXHV�FRPSULVHG������PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ�RI�IL[HG�UDWH�QRWHV�
PDWXULQJ�LQ������������DQG������UHVSHFWLYHO\��DQG������PLOOLRQ�RI�IORDWLQJ�UDWH�QRWHV�PDWXULQJ�LQ�
�����

•� WKH�ELODWHUDO�IDFLOLWLHV�ZLOO�PDWXUH�E\�������ZLWK�����RI�WKH�WRWDO�DPRXQW�PDWXULQJ�HDFK�FRQVHFXWLYH�
\HDU�IURP������RQZDUGV�

•� LQ������������PLOOLRQ�RI�$��PHGLXP�WHUP�QRWHV�ZLOO�PDWXUH��UHSUHVHQWLQJ�����RI�WKH�WRWDO�DPRXQW�RI�
PHGLXP�WHUP�QRWHV��

'HWDLOV�RI�WKH�ILQDQFLDO�FRYHQDQWV�UHODWLQJ�WR�WKH�PHGLXP�WHUP�QRWHV�DUH�VHW�RXW�EHORZ��WRJHWKHU�ZLWK�
:57·V�DFWXDO�SHUIRUPDQFH�ZLWK�UHVSHFW�WR�HDFK�RI�WKHVH�FRYHQDQWV��

7DEOH�����)LQDQFLDO�FRYHQDQWV�²�0HGLXP�WHUP�QRWHV�

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�WKH�\HDU�HQGHG����'HFHPEHU������

%RWK�WKH�ILQDQFLDO�SHUIRUPDQFH�DQG�SRVLWLRQ�RI�:57�KDV�FRQVLVWHQWO\�EHHQ�ZHOO�ZLWKLQ�WKH�ILQDQFLDO�
FRYHQDQW�WKUHVKROGV��

7KH�FKDQJHV�WR�WKH�GHEW�VWUXFWXUH�XQGHU�WKH�3URSRVDO�DUH�VHW�RXW�LQ�6HFWLRQ�������RI�WKLV�UHSRUW��

���� 'LVWULEXWLRQV�
:57�SD\V�KDOI�\HDUO\�GLVWULEXWLRQV��'LVWULEXWLRQV�IRU�WKH�SHULRGV�HQGLQJ����-XQH�DQG����'HFHPEHU�DUH�
SDLG�LQ�$XJXVW�DQG�)HEUXDU\�UHVSHFWLYHO\��,Q�������WKH�GLVWULEXWLRQ�SROLF\�ZDV�FKDQJHG�WR�DOORZ�IRU�WKH�
SD\RXW�RI������RI�))2�IURP������RQZDUGV��

'LVWULEXWLRQV�SDLG�E\�:57�LQ�UHODWLRQ�WR�WKH�\HDUV�HQGHG����'HFHPEHU������������DQG������DUH�VHW�RXW�LQ�
WKH�WDEOH�EHORZ��

� �

)LQDQFLDO�FRYHQDQW 7KUHVKROG ���'HF��� ���'HF��� ���'HF���
/HYHUDJH�UDWLR��QHW�GHEW�WR�QHW�DVVHWV� 1RW�JUHDWHU�WKDQ���� ����� ����� �����
6HFXUHG�GHEW�UDWLR��VHFXUHG�GHEW�WR�WRWDO�DVVHWV� 1RW�JUHDWHU�WKDQ���� ���� ���� ����
,QWHUHVW�FRYHUDJH�UDWLR�
�(%,7'$�WR�LQWHUHVW�H[SHQVH� $W�OHDVW�����WLPHV ����WLPHV ����WLPHV ����WLPHV
8QHQFXPEHUHG�OHYHUDJH�UDWLR�
�XQHQFXPEHUHG�DVVHWV�WR�XQVHFXUHG�GHEW� 1RW�OHVV�WKDQ����� ���� ���� ����
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,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����'LVWULEXWLRQV�

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�\HDUV�HQGHG����'HFHPEHU������DQG������
1RWH�����'HFHPEHU������UHSUHVHQWV�WKH�SHULRG�IURP���1RYHPEHU������WR����'HFHPEHU������

���� &DSLWDO�VWUXFWXUH�

������ *HQHUDO�
$W����)HEUXDU\�������:57�KDG���������PLOOLRQ�VWDSOHG�VHFXULWLHV�RQ�LVVXH��

7KH�IROORZLQJ�WDEOH�VHWV�RXW�WKH�WRS����RUGLQDU\�:57�6HFXULW\KROGHUV�DV�DW����)HEUXDU\�������

7DEOH�����7RS����:57�6HFXULW\KROGHUV�DV�DW����)HEUXDU\������

�
6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����'HFHPEHU������
� �

3HULRG�HQGHG ���'HF��� ���'HF��� ���'HF���
���PRQWKV ���PRQWKV

:HLJKWHG�DYHUDJH�QXPEHU�RI�VWDSOHG�VHFXULWLHV�HQWLWOHG�WR�GLVWULEXWLRQV�
�PLOOLRQ�XQLWV� ������� ������� �������
))2����PLOOLRQV� ����� ����� �����
))2�SHU�VWDSOHG�VHFXULW\��FHQWV� ������������������� ������������������� �������������������
'LVWLEXWLRQV�SHU�RUGLQDU\�VWDSOHG�VHFXULW\��FHQWV� ������������������� ������������������� �������������������
3D\RXW�UDWLR ������ ������ �������

1XPEHU�RI�
VWDSOHG�VHFXULWLHV

3HUFHQWDJH�RI�
LVVXHG�VHFXULWLHV

� �������������������� ������
� �������������������� ������
� �������������������� ������
� �������������������� �����
� %13�3DULEDV�1RPLQHHV�3W\�/LPLWHG �������������������� �����
� &LWLFRUS�1RPLQHHV�3W\�/LPLWHG ��������������������� �����
� 5%&�,QYHVWRU�6HUYLFHV�$XVWUDOLD�1RPLQHHV�3W\�/LPLWHG ��������������������� �����
� $03�/LIH�/LPLWHG ��������������������� �����
� -3�0RUJDQ�1RPLQHHV�$XVWUDOLD�/LPLWHG ��������������������� �����
�� 6KDUH�'LUHFW�1RPLQHHV�3W\�/LPLWHG ��������������������� �����
�� %DLQSUR�1RPLQHHV�3W\�/LPLWHG ���������������������� �����
�� %RQG�6WUHHW�&XVWRGLDQ�/LPLWHG ���������������������� �����
�� 5%&�,QYHVWRU�6HUYLFHV�$XVWUDOLD�1RPLQHHV�3W\�/LPLWHG ���������������������� �����
�� $XVWUDOLDQ�)RXQGDWLRQ�,QYHVWPHQW�&RPSDQ\�/LPLWHG ���������������������� �����
�� 5%&�,QYHVWRU�6HUYLFHV�$XVWUDOLD�1RPLQHHV�3W\�/LPLWHG ���������������������� �����
�� $PRQGL�3W\�/WG ���������������������� �����
�� %13�3DULEDV�1RPLQHHV�3W\�/WG ���������������������� �����
�� +6%&�&XVWRG\�1RPLQHHV��$XVWUDOLD��/LPLWHG� ���������������������� �����
�� 4XHVWRU�)LQDQFLDO�6HUYLFHV�/LPLWHG ���������������������� �����
�� 6XQFRUS�&XVWRGLDQ�6HUYLFHV�3W\�/LPLWHG ���������������������� �����

������������������� ������

+6%&�&XVWRG\�1RPLQHHV��$XVWUDOLD��/LPLWHG

-�3�0RUJDQ�1RPLQHHV�$XVWUDOLD�/LPLWHG
1DWLRQDO�1RPLQHHV�/LPLWHG

&LWLFRUS�1RPLQHHV�3W\�/LPLWHG
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
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� ���
�

�����

,Q�UHODWLRQ�WR�WKH�:57�6HFXULW\KROGHUV��ZH�QRWH��

•� WKH�WRS�WHQ�UHJLVWHUHG�:57�6HFXULW\KROGHUV�DFFRXQW�IRU�DSSUR[LPDWHO\�����RI�:57�LVVXHG�VHFXULWLHV�

•� IURP�WKH�������PLOOLRQ�RXWVWDQGLQJ�VHFXULWLHV��LQVWLWXWLRQDO�LQYHVWRUV�FRPSULVH�DSSUR[LPDWHO\�����RI�
WRWDO�VHFXULWLHV�RXWVWDQGLQJ��ZLWK�WKH�ILYH�ODUJHVW�LQVWLWXWLRQDO�LQYHVWRUV��E\�SDUHQW�FRPSDQ\��KROGLQJ�
DSSUR[LPDWHO\�����RI�WRWDO�RXWVWDQGLQJ�:57�6HFXULWLHV��

������ 'LUHFWRUV·�LQWHUHVWV�
$V�DW����'HFHPEHU�������WKH�GLUHFWRUV�RI�:57�KHOG�WKH�IROORZLQJ�VHFXULWLHV��GLUHFWO\�RU�LQGLUHFWO\���

7DEOH�����'LUHFWRU·V�UHOHYDQW�LQWHUHVWV�DW����'HFHPEHU������

6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����'HFHPEHU������
1RWH����7KH�DJJUHJDWH�LQWHUHVW�RI�0U�6WHYHQ�/RZ\�$0�LQFOXGHV�/RZ\�)DPLO\�*URXS�KROGLQJV�
�
� �

%DODQFH�DV�DW�
���'HF��� 1HW�FKDQJH

%DODQFH�DV�DW�
���'HF���

0U�5LFKDUG�(JHUWRQ�:DUEXUWRQ�$2��/92 ������������������������������ ������������������������� ���������������������������
0U�3HWHU�$OOHQ ����������������������������� ������������������������� ��������������������������
0U�/DXUHQFH�%ULQGOH ������������������������������� ������������������������� ���������������������������
0U�$QGUHZ�+DUPRV ������������������������������ ������������������������� ���������������������������
0U�0LFKDHO�,KOHLQ ������������������������������ ������������������������� ���������������������������
0U�6WHYHQ�/RZ\�$0� �������������������������� ��������������������� ���������������������������
0V�6DQGUD�0F3KHH�$0 ������������������������������ ������������������������� ���������������������������
0U�'RPHQLF�3DQDFFLR ������������������������������ ������������������������� ���������������������������
7RWDO �������������������������� ��������������������� ��������������������������
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� 6HFXULW\�SULFH�SHUIRUPDQFH�

������ 5HFHQW�VHFXULW\�PDUNHW�WUDGLQJ�
:57·V�KLVWRU\�DQG�YROXPH�RI�WUDGLQJ�IURP����'HFHPEHU������WR���0DUFK������LV�VHW�RXW�EHORZ��

)LJXUH����:57·V�6HFXULW\�SULFH�SHUIRUPDQFH�

6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

6LQFH�:57·V�6HFXULWLHV�FRPPHQFHG�WUDGLQJ�LQ�'HFHPEHU�������WKH�VHFXULW\�SULFH�KDV�UDQJHG�EHWZHHQ�D�
ORZ�RI�������LQ�$XJXVW������WR�D�KLJK�RI�������LQ�0D\�������:57·V�6HFXULW\�SULFH�SHDNHG�DW�������RQ���
0D\������ZKLFK�LV�FRQVLVWHQW�ZLWK�WKH�$6;�����$�5(,7�,QGH[��$�5(,7�,QGH[����

2Q����2FWREHU�������:57�FRPPHQFHG�DQ�RQ�PDUNHW�EX\�EDFN��XQGHU�ZKLFK�LW�ZRXOG�UHSXUFKDVH�XS�WR�
���PLOOLRQ�:57�6HFXULWLHV�IRU�D�YDOXH�RI������PLOOLRQ��2Q����6HSWHPEHU�������WKLV�EX\�EDFN�SURJUDP�
ZDV�LQFUHDVHG�WR�XS�WR�����PLOOLRQ�VHFXULWLHV�IRU������PLOOLRQ��)URP�WKH�FRPPHQFHPHQW�RI�WKH�EX\�EDFN�
XQWLO����'HFHPEHU�������:57�UHSXUFKDVHG������PLOOLRQ�:57�6HFXULWLHV�IRU������PLOOLRQ��

2Q�WKH�GD\�SULRU�WR�DQQRXQFHPHQW�RI�WKH�3URSRVDO��:57·V�6HFXULW\�SULFH�FORVHG�DW��������'XULQJ�WKH�
ZHHN�VXEVHTXHQW�WR�WKH�DQQRXQFHPHQW��:57·V�6HFXULW\�SULFH�FORVHG�DW�D�ORZ�RI�������RQ����'HFHPEHU�
������7KLV�FRLQFLGHG�ZLWK�D�GLS�LQ�WKH�EURDGHU�6	3�$6;�����,QGH[��$6;�����,QGH[���:57·V�6HFXULW\�
SULFH�KDV�VLQFH�LQFUHDVHG�WR�D�FORVH�RI�������DW���0DUFK�������

� �

�����

������

�������

�������

�������

�������

�������

�����

�����

�����

�����

�����

�����

�����

�����

'HF��� -XQ��� 'HF��� -XQ��� 'HF��� -XQ��� 'HF���

9
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��
�
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9ROXPH :57�VHFXULW\�SULFH 3URSRVDO�DQQRXQFHPHQW�GDWH

���)HE����² /RZ\�IDPLO\�
GLVSRVH�RI������LQWHUHVW

��'HF����² 6FHQWUH 3URSRVDO�
DQQRXQFHG

���2FW����² :57�FRPPHQFHG�
VKDUH�EX\�EDFN
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

������ /LTXLGLW\�
$Q�DQDO\VLV�RI�WKH�YROXPH�RI�WUDGLQJ�LQ�:57�6HFXULWLHV��LQFOXGLQJ�WKH�YROXPH�ZHLJKWHG�DYHUDJH�SULFH�
�9:$3��IRU�WKH�SHULRG�WR���'HFHPEHU�������$QQRXQFHPHQW�'DWH��LV�VHW�RXW�EHORZ��

7DEOH�����9ROXPH�RI�WUDGLQJ�LQ�:57�6HFXULWLHV�SULRU�WR���'HFHPEHU������

�
6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

,Q�UHODWLRQ�WR�WKH�DERYH��ZH�QRWH�WKDW�GXULQJ�WKH�VL[�PRQWK�SHULRG�SULRU�WR�WKH�$QQRXQFHPHQW�'DWH��������
RI�LVVXHG�VHFXULWLHV�ZHUH�WUDGHG��7KLV�LQGLFDWHV�WKDW�XQGHU�QRUPDO�PDUNHW�FRQGLWLRQV��WKH�WUDGLQJ�SULFH�RI�
:57·V�6HFXULWLHV�LV�XQOLNHO\�WR�EH�PDWHULDOO\�LPSDFWHG�E\�WKH�OHYHO�RI�OLTXLGLW\��

������ 5HODWLYH�VHFXULW\�SULFH�SHUIRUPDQFH�
7KH�ILJXUH�EHORZ�LOOXVWUDWHV�WKH�SHUIRUPDQFH�RI�:57�6HFXULWLHV�EHWZHHQ����'HFHPEHU������DQG���0DUFK�
������UHODWLYH�WR�WKH�$�5(,7�,QGH[��

)LJXUH����5HODWLYH�VHFXULW\�SULFH�SHUIRUPDQFH�

6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

:57�LV�WKH�VHFRQG�ODUJHVW�OLVWHG�HQWLW\�ZLWKLQ�WKH�$�5(,7�,QGH[��PDNLQJ�XS�����RI�WKH�$�5(,7�LQGH[�
IURP�D�PDUNHW�FDSLWDOLVDWLRQ�SHUVSHFWLYH��

3HULRG 3ULFH 3ULFH 9:$3 &XPXODWLYH ��RI�LVVXHG
�ORZ� �KLJK� YROXPH FDSLWDO

� � � PLOOLRQ
��GD\ ���� ���� ���� ������������������ ����
��ZHHN ���� ���� ���� ������������������ ����
��PRQWK ���� ���� ���� ����������������� ����
��PRQWKV ���� ���� ���� ����������������� �����
��PRQWKV ���� ���� ���� ��������������� �����

��

��

��

���

���

���

���

���

'HF��� -XQ��� 'HF��� -XQ��� 'HF��� -XQ��� 'HF���

:57�� 6HFXULW\�SULFH 6	3�$6;�����$�5(,7�� ,QGH[�YDOXH 3URSRVDO�DQQRXQFHPHQW�GDWH
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7KH�PRYHPHQW�RI�:57·V�6HFXULW\�SULFH�KDV�EHHQ�UHDVRQDEO\�FRQVLVWHQW�ZLWK�WKH�$�5(,7�,QGH[�GXULQJ�
WKH�SHULRG�VHW�RXW�DERYH��7KH�LQFUHDVH�LQ�SULFH�DFKLHYHG�E\�:57�6HFXULWLHV�GXULQJ�WKLV�SHULRG�ZDV��������
ZKLFK�ZDV�EHORZ�WKH�������LQFUHDVH�DFKLHYHG�E\�WKH�$�5(,7�,QGH[��

7KH�$�5(,7�,QGH[�H[SHULHQFHG�D�VWURQJ�SHULRG�RI�JURZWK�EHWZHHQ�)HEUXDU\������WKURXJK�WR�0D\�������
ZKLFK�LV�LQ�OLQH�ZLWK�:57·V�6HFXULW\�WUDGLQJ�IRU�WKDW�SHULRG��7KLV�KLJK�JURZWK�ZDV�GULYHQ�E\�D�QXPEHU�RI�
GRPHVWLF�PDFURHFRQRPLF�IDFWRUV��LQFOXGLQJ�D�UHGXFWLRQ�LQ�LQWHUHVW�UDWHV�DQG�D�SRVLWLYH�RXWORRN�IRU�UHWDLO�
VDOHV��7KLV�LPSURYHPHQW�LQ�HFRQRPLF�RXWORRN�ZDV�DOVR�UHIOHFWHG�LQ�LQWHUQDWLRQDO�PDUNHWV���

������ 6HFXULW\�SULFH�UHODWLYH�WR�17$�
:57·V�6HFXULW\�SHUIRUPDQFH�WRJHWKHU�ZLWK�LWV�UHSRUWHG�QHW�WDQJLEOH�DVVHWV��17$��LV�LOOXVWUDWHG�EHORZ��

)LJXUH�����17$�UHODWLYH�VHFXULW\�SULFH�

6RXUFH��&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

:57·V�6HFXULWLHV�KDYH�FRQVLVWHQWO\�WUDGHG�DW�D�GLVFRXQW�WR�17$��7KH�DYHUDJH�GLVFRXQW�WR�17$�GXULQJ�WKH�
VL[�PRQWKV�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�3URSRVDO�ZDV��������7KH�GLVFRXQW�WR�17$�RQ���'HFHPEHU�
������EHLQJ�WKH�GD\�SULRU�WR�WKH�DQQRXQFHPHQW��ZDV��������:KLOH�GLIILFXOW�WR�TXDQWLI\��UHDVRQV�IRU�WKH�
GLVFRXQW�PD\�LQFOXGH��

•� WKH�PDUNHW·V�SHUFHSWLRQ�UHJDUGLQJ�WKH�RXWORRN�IRU�JURZWK�UDWHV�LQ�UHWDLO�OHDVHV�

•� WKH�UHODWHG�SDUW\�DJUHHPHQWV�ZLWK�:'&�DQG�WKH�DVVRFLDWHG�SD\PHQW�RI�IHHV�E\�:57�IRU�SURSHUW\�
PDQDJHPHQW��GHYHORSPHQW�DQG�FRUSRUDWH�VHUYLFHV�

•� WKH�ODFN�RI�FRQWURO�DVVRFLDWHG�ZLWK�WKH�DSSRLQWPHQW�RI�'LUHFWRUV�

•� WKH�LQDELOLW\�WR�JURZ�:57�RXWVLGH�$XVWUDOLD�DQG�1HZ�=HDODQG�

•� RYHUKHDG�FRVWV�UHTXLUHG�WR�RSHUDWH�:57�ZKLFK�DUH�QRW�FDSWXUHG�LQ�17$�

•� XQOLNHOLKRRG�RI�D�FKDQJH�RI�FRQWURO�WUDQVDFWLRQ�JLYHQ�:57·V�FXUUHQW�VWUXFWXUH�DQG�UHODWLRQVKLS�ZLWK�
:'&��

�����

�����

�����

�����

�����

�����

�����

�����

'HF��� -XQ��� 'HF��� -XQ��� 'HF��� -XQ��� 'HF���
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:57�VHFXULW\�SULFH 17$�SHU�VHFXULW\ 3URSRVDO�DQQRXQFHPHQW�GDWH
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

�� 3URILOH�RI�:'&·V�$XVWUDOLD�DQG�1HZ�=HDODQG�%XVLQHVV�

���� 2YHUYLHZ�RI�:'&�
:'&��LQ�LWV�FXUUHQW�IRUP��ZDV�HVWDEOLVKHG�LQ������WKURXJK�WKH�PHUJHU�RI�:+/��:7�DQG�:$7���

:'&�LV�FXUUHQWO\�WKH�ODUJHVW�$�5(,7�OLVWHG�RQ�WKH�$6;��ZLWK�D�PDUNHW�FDSLWDOLVDWLRQ�DW�WKH�FORVH�RI�WUDGH�
RQ���'HFHPEHU������RI�������ELOOLRQ��

:'&�LQYHVWV�LQ�UHWDLO�SURSHUWLHV�DQG�KROGV�D�SURSHUW\�SRUWIROLR�ZKLFK�LQFOXGHV�LQWHUHVWV�LQ����VKRSSLQJ�
FHQWUHV��7KHVH�VKRSSLQJ�FHQWUHV�DUH�ORFDWHG�LQ�$XVWUDOLD�������1HZ�=HDODQG������WKH�86������DQG�WKH�8.�
�������7KH�FDUU\LQJ�YDOXH�RI�WKHVH�LQWHUHVWV�WRWDOOHG�������ELOOLRQ�DV�DW����'HFHPEHU�������

,Q�DGGLWLRQ�WR�KROGLQJ�LQWHUHVWV�LQ�VKRSSLQJ�FHQWUHV��:'&�SHUIRUPV�D�UDQJH�RI�UHODWHG�IXQFWLRQV�LQFOXGLQJ�
SURSHUW\�PDQDJHPHQW��OHDVLQJ�DQG�PDUNHWLQJ�VHUYLFHV��SURSHUW\�GHYHORSPHQW��GHVLJQ�DQG�FRQVWUXFWLRQ��DV�
ZHOO�DV�DVVHW�PDQDJHPHQW�DFURVV�WKH�MXULVGLFWLRQV�RXWOLQHG�DERYH��7KH�YDOXH�RI�DVVHWV�XQGHU�WKH�
PDQDJHPHQW�RI�:'&�WRWDOOHG�������ELOOLRQ�DV�DW����'HFHPEHU�������

7KH�JHRJUDSKLF�GLVWULEXWLRQ�RI�WKH�YDOXH�RI�:'&·V�SRUWIROLR�DQG�WKH�YDOXH�RI�LWV�$80�LV�LOOXVWUDWHG�
EHORZ��

)LJXUH�����*HRJUDSKLF�GLVWULEXWLRQ�RI�YDOXH�RI�:'&·V�SRUWIROLR�DQG�$80�DV�DW����'HFHPEHU������

6RXUFH��:'&�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����'HFHPEHU������

:'&�LV�D�VWDSOHG�JURXS�FRPSULVLQJ�:+/��:7�DQG�:$7��7KH�IXQFWLRQ�RI�HDFK�RI�WKHVH�HQWLWLHV�LV�DV�
IROORZV��

•� :+/�LV�WKH�SULPDU\�HQWLW\�WKURXJK�ZKLFK�VKRSSLQJ�FHQWUH�GHYHORSPHQW��GHVLJQ��FRQVWUXFWLRQ�
PDQDJHPHQW�DQG�OHDVLQJ�RSHUDWLRQV�DQG��IXQGV�DQG�DVVHW�PDQDJHPHQW�DFWLYLWLHV�DUH�FRQGXFWHG�

•� :7�LV�WKH�SULPDU\�HQWLW\�ZKLFK�RZQV�LQWHUHVWV�LQ�VKRSSLQJ�FHQWUHV�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG�

•� :$7�LV�WKH�SULPDU\�HQWLW\�ZKLFK�RZQV�LQWHUHVWV�LQ�VKRSSLQJ�FHQWUHV�LQ�WKH�86��,QWHUHVWV�LQ�WKH�8.�
SURSHUWLHV�DUH�KHOG�WKURXJK�:+/�DQG�:7��

�����������������������������������������������������������
���$V�DW����'HFHPEHU�������EDVHG�RQ�WKH�:'&�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����'HFHPEHU������

$XVWUDOLD�
DQG�
1HZ�

=HDODQG
���

86$�DQG�
8.
���

3URSHUW\�SRUWIROLR

$XVWUDOLD�
DQG�
1HZ�

=HDODQG
���

86$�DQG�
8.
���

$VVHWV�XQGHU�PDQDJHPHQW
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7KH�3URSRVDO��IURP�WKH�SHUVSHFWLYH�RI�:57�6HFXULW\KROGHUV��UHODWHV�WR�WKH�PHUJHU�ZLWK�:'&$1=�DQG�
WKH�2SHUDWLQJ�3ODWIRUP��$V�VXFK��ZH�KDYH�IRFXVHG�RXU�GHVFULSWLRQ�RI�:'&�RQ�WKHVH�JHRJUDSKLF�UHJLRQV��
$XVWUDOLD�DQG�1HZ�=HDODQG��UDWKHU�WKDQ�:'&�DV�D�ZKROH��

���� 2YHUYLHZ�RI�:'&·V�$XVWUDOLD�DQG�1HZ�=HDODQG�EXVLQHVV�
7KH�EXVLQHVV�FRQVLVWV�RI�WKH�IROORZLQJ��

•� :'&·V�$1=�VKRSSLQJ�FHQWUH�SRUWIROLR��MRLQWO\�RZQHG�ZLWK�:57�DQG�RWKHU�WKLUG�SDUWLHV�

•� :'&·V�HIIHFWLYH�����LQWHUHVW�LQ�:HVWILHOG�&DULQGDOH��D�����LQWHUHVW�LQ�D�GHYHORSPHQW�VLWH�DW�
&RRPHUD�LQ�4XHHQVODQG��4/'��DQG�RWKHU�VXQGU\�SURSHUW\�LQWHUHVWV�

•� WKH�YHUWLFDOO\�LQWHJUDWHG�2SHUDWLQJ�3ODWIRUP�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG�ZLWK�H[WHQVLYH�FDSDELOLWLHV�
LQ�SURSHUW\�PDQDJHPHQW��OHDVLQJ��GHVLJQ��GHYHORSPHQW��FRQVWUXFWLRQ��PDUNHWLQJ�DQG�IXQGV�
PDQDJHPHQW��

:HVWILHOG�&DULQGDOH�LV�DQ�HTXDO�SURSRUWLRQHG�-9�EHWZHHQ�&DULQGDOH�3URSHUW\�7UXVW�DQG�WKH�$XVWUDOLDQ�
3ULPH�3URSHUW\�)XQG�5HWDLO��&DULQGDOH�3URSHUW\�7UXVW�LV�DQ�$6;�OLVWHG�SURSHUW\�WUXVW�RI�ZKLFK�:'&�
KROGV������

������ 3URSHUW\�PDQDJHPHQW�DFWLYLWLHV�²�$XVWUDOLD�DQG�1HZ�=HDODQG�
:'&$1=�LV�DSSRLQWHG�DV�WKH�SURSHUW\�PDQDJHU�RI�DOO����$XVWUDOLDQ�DQG�1HZ�=HDODQG�SURSHUWLHV�ZLWKLQ�
LWV�SRUWIROLR�DQG�LV�DOVR�DSSRLQWHG�DV�WKH�SURSHUW\�PDQDJHU�RI�RQH�SURSHUW\�LQ�ZKLFK�LW�GRHV�QRW�KROG�DQ�
LQWHUHVW���(DVWJDUGHQV�����$V�WKH�PDQDJHU�RI�WKHVH�SURSHUWLHV��:'&$1=�LV�UHVSRQVLEOH�IRU�WKH�FROOHFWLRQ�
RI�UHQW�DQG�RXWJRLQJ�FRQWULEXWLRQV�IURP�WHQDQWV��SD\PHQW�RI�RSHUDWLQJ�H[SHQVHV�IRU�HDFK�SURSHUW\��
PDQDJLQJ�WKH�OHDVLQJ�RI�UHWDLO�VSDFH��PDLQWDLQLQJ�DQG�RSHUDWLRQ�RI�WUXVW�DFFRXQWV��SUHSDUDWLRQ�RI�DQQXDO�
EXGJHWV�IRU�HDFK�SURSHUW\�DQG�FRQVXOWLQJ�ZLWK�FR�RZQHUV�RI�WKH�SURSHUW\�WR�DGGUHVV�VSHFLILF�PDQDJHPHQW�
DQG�RSHUDWLRQ�PDWWHUV��

7KH�ULJKWV�DQG�REOLJDWLRQV�RI�:'&$1=�DV�SURSHUW\�PDQDJHU�DQG�WKRVH�RI�WKH�FR�RZQHUV�RI�WKH�SURSHUWLHV�
DUH�VHW�RXW�LQ�WKH�LQGLYLGXDO�DJUHHPHQWV�ZKLFK�DUH�LQ�SODFH�IRU�HDFK�SURSHUW\��

7KH�SURSHUWLHV�ZLWKLQ�:'&$1=·V�SRUWIROLR�DUH�HLWKHU�ZKROO\�RZQHG�E\�:'&�DQG�:57�RU�KHOG�E\�
:'&�DQG�:57�WRJHWKHU�ZLWK�RQH�RU�PRUH�-9�SDUWQHUV�RU�LQ�WKH�FDVH�RI�:HVWILHOG�&DULQGDOH��E\�:HVWILHOG�
*URXS��WKURXJK�LWV�LQWHUHVW�LQ�WKH�&DULQGDOH�3URSHUW\�7UXVW��DQG�LWV�-9�SDUWQHUV��7KH�SURSHUW\�PDQDJHPHQW�
DJUHHPHQWV�ZKLFK�DUH�LQ�SODFH�GLIIHU�GHSHQGLQJ�XSRQ�WKH�FLUFXPVWDQFHV�RI�WKH�SDUWLFXODU�SURSHUW\��,Q�WKLV�
UHJDUG�ZH�QRWH��

•� LQ�FLUFXPVWDQFHV�ZKHUH�SURSHUWLHV�DUH�ZKROO\�RZQHG�E\�:'&�DQG�:57��WKH�3URSHUW\�0DQDJHPHQW�
$JUHHPHQW�ZKLFK�LV�VXPPDULVHG�LQ�$SSHQGL[���RI�WKLV�UHSRUW�LV�LQ�SODFH�

�����������������������������������������������������������
���,Q�RQH�FDVH�:'&$1=�LV�DSSRLQWHG�DV�DQ�DVVHW�PDQDJHU��LQFOXGLQJ�SURSHUW\�PDQDJHPHQW��XQGHU�DQ�DVVHW�
PDQDJHPHQW�DJUHHPHQW��
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� IRU�WKLUG�SDUW\�RZQHG�SURSHUWLHV��VSHFLILF�DJUHHPHQWV�DUH�LQ�SODFH��:H�XQGHUVWDQG�WKDW�WKH�WHUPV�RI�
WKHVH�DJUHHPHQWV�DUH�PDWHULDOO\�VLPLODU�WR�WKRVH�RI�WKH�3URSHUW\�0DQDJHPHQW�$JUHHPHQW��KRZHYHU�
WKHUH�DUH�YDULDQFHV��

$V�RXWOLQHG�LQ�6HFWLRQ�������LQ�JHQHUDO�WHUPV��PDQDJHPHQW�UHYHQXH�UHFHLYHG�E\�:'&$1=�UHSUHVHQWV����
RI�WKH�DQQXDO�JURVV�LQFRPH�RI�HDFK�SURSHUW\��,Q�DGGLWLRQ��:'&$1=�UHFHLYHV�D�UHLPEXUVHPHQW�RI�VSHFLILF�
LQWHUQDO�DQG�H[WHUQDO�FRVWV�WKDW�LW�LQFXUV�LQ�SURYLGLQJ�WHQDQF\�GHVLJQ�DQG�FR�RUGLQDWLRQ�VHUYLFHV��

8QGHU�WKH�PDQDJHPHQW�DJUHHPHQWV�WKDW�DUH�FXUUHQWO\�LQ�SODFH�EHWZHHQ�:'&$1=��:57�DQG�WKLUG�SDUW\�
FR�RZQHUV��:'&$1=·V�DSSRLQWPHQW�DV�SURSHUW\�PDQDJHU�LV�DNLQ�WR�D�SHUSHWXDO�DJUHHPHQW��VR�ORQJ�DV�LW�
PDLQWDLQV�DQ�RZQHUVKLS�LQWHUHVW�RI�����LQ�WKH�SURSHUW\��RU�LQ�RQH�FDVH��������

7KH�WHUPV�RI�WKHVH�DJUHHPHQWV�SURYLGH�YHU\�OLPLWHG�FLUFXPVWDQFHV�XQGHU�ZKLFK�:'&$1=·V�PDQDJHPHQW�
ULJKWV�PD\�EH�WHUPLQDWHG��,Q�JHQHUDO�WHUPV��WKHVH�OLPLWHG�FLUFXPVWDQFHV�LQFOXGH�D�EUHDFK�RI�LWV�
REOLJDWLRQV��RWKHU�VSHFLILHG�GHIDXOW�HYHQWV�DQG�IDLOXUH�WR�UHPHG\�D�GHIDXOW�ZLWKLQ�D�VSHFLILHG�SHULRG�RI�
WLPH��)RU�IXUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�FLUFXPVWDQFHV�ZKLFK�FRXOG�UHVXOW�LQ�WHUPLQDWLRQ��UHIHU�WR�
$SSHQGL[����

*LYHQ�WKDW�:'&$1=�FDQ�FRQWURO�WKH�RZQHUVKLS�LQWHUHVW�WKDW�LW�PDLQWDLQV�LQ�HDFK�SURSHUW\��DQG�
FRPSOLDQFH�ZLWK�WKH�SURSHUW\�PDQDJHPHQW�DJUHHPHQWV��:'&$1=�LV�HVVHQWLDOO\�DEOH�WR�FRQWURO�WKH�
FRQWLQXLW\�RI�LWV�DSSRLQWPHQW�DV�PDQDJHU�ZLWK�UHVSHFW�WR�DOO�SURSHUWLHV�ZLWKLQ�LWV�SRUWIROLR��

7KH�WDEOH�EHORZ�VHWV�RXW�WKH�SURSHUW\�PDQDJHPHQW�UHYHQXH�UHFHLYHG�E\�:'&$1=�IURP�:57�DQG�WKLUG�
SDUWLHV�GXULQJ�WKH�WKUHH�\HDUV�HQGLQJ����'HFHPEHU������DQG�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�
������

7DEOH�����3URSHUW\�PDQDJHPHQW�UHYHQXH�UHFHLYHG�E\�:'&$1=�

�
6RXUFH��)LQDQFLDO�,QIRUPDWLRQ�IRU�6FHQWUH�*URXS��6HFXULW\KROGHU�%RRNOHW�

������ 'HYHORSPHQW�DFWLYLWLHV�
:'&$1=�KDV�D�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQW�LQ�SODFH�ZLWK�UHVSHFW�WR�DOO�$XVWUDOLDQ�DQG�1HZ�
=HDODQG�SURSHUWLHV�ZLWKLQ�LWV�SRUWIROLR����,Q�DGGLWLRQ��:'&$1=�KDV�D�'HVLJQ�DQG�&RQVWUXFWLRQ�
$JUHHPHQW�LQ�SODFH�ZLWK�$03�&DSLWDO�ZLWK�UHVSHFW�WR�WKH�0DFTXDULH�&HQWUH�DQG�3DFLILF�)DLU�SURSHUWLHV��

$V�RXWOLQHG�LQ�6HFWLRQ�������JHQHUDOO\�XQGHU�WKH�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQWV��SURMHFW�UHYHQXH�
UHFHLYHG�E\�:'&$1=�UHSUHVHQWV�GHYHORSPHQW�DQG�GHVLJQ�IHHV�HTXDO�WR�D�WRWDO�RI�����RI�WKH�SURMHFW�
SULFH��,Q�DGGLWLRQ��:'&$1=�UHFHLYHV�OHDVLQJ�IHHV�DQG�WHQDQF\�GHVLJQ�DQG�FR�RUGLQDWLRQ�IHHV�LQ�UHVSHFW�RI�
HDFK�VPDOO�VKRS�OHDVH�HQWHUHG�LQWR�DV�D�UHVXOW�RI�WKH�GHYHORSPHQW��

�����������������������������������������������������������
���,Q�RQH�FDVH�:'&$1=�LV�DSSRLQWHG�DV�DQ�DVVHW�PDQDJHU��ZKLFK�LQFOXGHV�GHYHORSPHQW�UROHV��XQGHU�DQ�DVVHW�
PDQDJHPHQW�DJUHHPHQW��

)RU�WKH�SHULRG�HQGLQJ ���'HF��� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ ���PRQWKV ���PRQWKV ���PRQWKV ���PRQWKV
5HFHLYHG�IURP�:57 ��������������� ��������������� ��������������� ���������������
5HFHLYHG�IURP�WKLUG�SDUWLHV ��������������� ��������������� ��������������� ���������������
7RWDO�SURSHUW\�PDQDJHPHQW�UHYHQXH ��������������� ��������������� �������������� ��������������
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

*HQHUDOO\�XQGHU�WKH�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQWV�WKDW�DUH�FXUUHQWO\�LQ�SODFH�EHWZHHQ�:'&��
:57�DQG�WKLUG�SDUW\�FR�RZQHUV��:'&�LV�DSSRLQWHG�DV�WKH�H[FOXVLYH�SURYLGHU�RI�D�FRPSUHKHQVLYH�UDQJH�
RI�SODQQLQJ�VHUYLFHV��GHVLJQ�VHUYLFHV�DQG�GHYHORSPHQW�VHUYLFHV�LQ�UHODWLRQ�WR�WKH�IXWXUH�GHYHORSPHQW�RI�
WKH�SURSHUWLHV�ZLWKLQ�LWV�SRUWIROLR��7KH�DJUHHPHQWV�DUH�DNLQ�WR�SHUSHWXDO�DJUHHPHQWV��VR�ORQJ�DV�:'&�
PDLQWDLQV�DQ�RZQHUVKLS�LQWHUHVW�RI�����LQ�WKH�SURSHUW\��RU�LQ�RQH�FDVH��������

7KH�WHUPV�RI�WKHVH�DJUHHPHQWV�SURYLGH�YHU\�OLPLWHG�FLUFXPVWDQFHV�XQGHU�ZKLFK�:'&$1=·V�
GHYHORSPHQW�ULJKWV�PD\�EH�WHUPLQDWHG��,Q�JHQHUDO�WHUPV��WKHVH�FLUFXPVWDQFHV�LQFOXGH�D�EUHDFK�RI�LWV�
REOLJDWLRQV��RWKHU�VSHFLILHG�GHIDXOW�HYHQWV�DQG�IDLOXUH�WR�UHPHG\�D�GHIDXOW�ZLWKLQ�D�VSHFLILHG�SHULRG�RI�
WLPH��)RU�IXUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�FLUFXPVWDQFHV�ZKLFK�FRXOG�UHVXOW�LQ�WHUPLQDWLRQ��UHIHU�WR�
$SSHQGL[����

*LYHQ�WKDW�:'&$1=�FRQWUROV�WKH�RZQHUVKLS�LQWHUHVW�WKDW�LW�PDLQWDLQV�LQ�HDFK�SURSHUW\��DQG�FRPSOLDQFH�
ZLWK�WKH�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQWV��:'&$1=�LV�HVVHQWLDOO\�DEOH�WR�FRQWURO�WKH�FRQWLQXLW\�RI�
LWV�DSSRLQWPHQW�DV�SURYLGHU�RI�GHYHORSPHQW�VHUYLFHV�ZLWK�UHVSHFW�WR�DOO�SURSHUWLHV�ZLWKLQ�LWV�SRUWIROLR��

7KH�WDEOH�EHORZ�VHWV�RXW�WKH�SURMHFW�PDQDJHPHQW�UHYHQXH�UHFRJQLVHG�E\�:'&$1=�IURP�:57�DQG�WKLUG�
SDUWLHV�GXULQJ�WKH�WKUHH�\HDUV�HQGLQJ����'HFHPEHU������DQG�WKH�IRUHFDVW�UHYHQXH�IRU�WKH�\HDU�HQGLQJ����
'HFHPEHU�������

7DEOH�����3URMHFW�PDQDJHPHQW�UHYHQXH�UHFHLYHG�E\�:'&$1=�

�
6RXUFH��)LQDQFLDO�,QIRUPDWLRQ�IRU�6FHQWUH�*URXS��6HFXULW\KROGHU�%RRNOHW�
1RWH����$PRXQW�UHFHLYHG�IURP�:57�IRU�SHULRG�HQGLQJ����'HFHPEHU������LQFOXGHV�������PLOOLRQ�RI�SURMHFW�SURILWV�LQ�UHODWLRQ�WR�
)RXQWDLQ�*DWH�DQG�:HVWILHOG�6\GQH\�ZKLFK�ZHUH�H[FOXGHG�IURP�WKH�0HUJHU�5DWLR��

$�VXPPDU\�RI�WKH�UHFHQW�GHYHORSPHQW�SURMHFWV�XQGHUWDNHQ��DQG�GHYHORSPHQW�SURMHFWV�FXUUHQWO\�XQGHU�
FRQVWUXFWLRQ��WRJHWKHU�ZLWK�WRWDO�SURMHFW�FRVWV�DQG�FRPSOHWHG�SURMHFWHG�FRPSOHWLRQ�GDWHV�DUH�VHW�RXW�EHORZ���

7DEOH�����'HYHORSPHQW�SURMHFWV�FRPSOHWHG�GXULQJ�)<����)<���DQG�)<���

6RXUFH��:57�$QQXDO�5HVXOWV�IRU�\HDU�HQGHG����'HFHPEHU������������DQG�������DQG�:'&�$QQXDO�5HSRUW�3UHVHQWDWLRQ�IRU�WKH�\HDU�
HQGHG����'HFHPEHU������������DQG������
� �

)RU�WKH�SHULRG�HQGLQJ ���'HF��� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ ���PRQWKV ���PRQWKV ���PRQWKV ���PRQWKV�

5HFHLYHG�IURP�:57 ��������������� ��������������� �������������� ���������������
5HFHLYHG�IURP�WKLUG�SDUWLHV ��������������� ��������������� ��������������� ���������������
7RWDO�SURMHFW�PDQDJHPHQW�UHYHQXH ��������������� �������������� �������������� ��������������

7RWDO�SURMHFW�FRVW
���PLOOLRQ�

<HDU�RI
FRPSOHWLRQ

%HOFRQQHQ��$&7� ������������������������������ ����
&DULQGDOH��4/'� ������������������������������ ����
:HVWILHOG�6\GQH\��16:� ����������������������������� ����
)RXQWDLQ�*DWH��9,&� ������������������������������ ����
:HVW�/DNHV��6$� ������������������������������� ����
7RWDO�GHYHORSPHQW�SURMHFWV�FRPSOHWHG �����������������������������
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

:'&$1=�KDV������ELOOLRQ�RI�FXUUHQW�SURMHFWV�LQFOXGLQJ�3DFLILF�)DLU��4XHHQVODQG���4/'��DQG�0DFTXDULH�
�1HZ�6RXWK�:DOHV���16:��ZKLFK�DUH�GHVLJQ�DQG�FRQVWUXFWLRQ�SURMHFWV�RQ�EHKDOI�RI�$03�&DSLWDO��7KH�
FRPSRVLWLRQ�RI�:'&$1=·V�FXUUHQW�GHYHORSPHQW�SURMHFWV�DUH�VHW�RXW�EHORZ��

7DEOH�����'HYHORSPHQW�SURMHFWV�FXUUHQWO\�XQGHU�FRQVWUXFWLRQ�

6RXUFH��:'&�$QQXDO�5HSRUW�3UHVHQWDWLRQ�IRU�WKH�\HDU�HQGHG����'HFHPEHU�������
1RWH����'HVLJQ�DQG�FRQVWUXFWLRQ�SURMHFW�IRU�$03�&DSLWDO�

,Q�DGGLWLRQ�WR�WKH�GHYHORSPHQW�SURMHFWV�FXUUHQWO\�XQGHU�FRQVWUXFWLRQ��:'&$1=�LV�FXUUHQWO\�XQGHUWDNLQJ�
SUH�GHYHORSPHQW�DFWLYLWLHV�LQ�UHODWLRQ�WR�IXWXUH�GHYHORSPHQW�RSSRUWXQLWLHV�FRQQHFWHG�ZLWK�WKH�FHQWUHV�
OLVWHG�EHORZ��

7DEOH�����0DMRU�GHYHORSPHQW�RSSRUWXQLWLHV�

�
6RXUFH��6HFXULW\KROGHU�%RRNOHW�

:'&$1=�KDV�D�UHGHYHORSPHQW�SLSHOLQH�RI������ELOOLRQ��:'&$1=·V�VKDUH�UHSUHVHQWLQJ������ELOOLRQ���
7KH�WDUJHW�XQOHYHUHG�LQWHUQDO�UDWHV�RI�UHWXUQ�UDQJH�EHWZHHQ�����WR�����RQ�LQYHVWPHQW���

������ &RUSRUDWH�VHUYLFHV�
8QGHU�WKH�&RUSRUDWH�6HUYLFHV�$JUHHPHQW��:'&�SURYLGHV�:57�ZLWK�UHVRXUFHV�DQG�VHUYLFHV�ZKLFK�HQDEOH�
WKH�UHVSRQVLEOH�HQWLWLHV�WR�SHUIRUP�WKHLU�GXWLHV�XQGHU�WKH�FRQVWLWXWLRQV�RI�WKH�UHVSHFWLYH�WUXVWV��7KHVH�
GXWLHV�LQFOXGH�WKH�SURYLVLRQ�RI�LQYHVWPHQW�PDQDJHPHQW��DGPLQLVWUDWLRQ��DFFRXQWLQJ��FRPSOLDQFH��
UHSRUWLQJ��LQYHVWRU�UHODWLRQV�DQG�RWKHU�DVSHFWV�RI�RSHUDWLQJ�WKH�UHVSRQVLEOH�HQWLWLHV��

7KH�&RUSRUDWH�6HUYLFHV�$JUHHPHQW�FRQWLQXHV�XQWLO�LW�LV�WHUPLQDWHG��DQG�PD\�EH�WHUPLQDWHG��RU�WKH�OHYHO�RI�
VHUYLFHV�RU�IHHV�FKDQJHG��RQ����PRQWKV�QRWLFH�E\�HLWKHU�SDUW\��7KH�DJUHHPHQW�LV�DXWRPDWLFDOO\�WHUPLQDWHG�
LI�5(��DQG�5(��FHDVH�WR�EH�WKH�UHVSRQVLEOH�HQWLWLHV�RI�:57��DQG�:57��UHVSHFWLYHO\��$V�SUHYLRXVO\�
QRWHG��5(��DQG�5(��DUH�RZQHG�E\�:+/��

7RWDO�SURMHFW�FRVW
���PLOOLRQ�

$QWLFLSDWHG�\HDU�RI
FRPSOHWLRQ

0LUDQGD��16:� ������������������������������ ���������
0W�*UDYDWW��4/'� ������������������������������ ����
0DFTXDULH��16:�� ������������������������������ ����
3DFLILF�)DLU��4/'�� ������������������������������ ����
7RWDO�GHYHORSPHQW�SURMHFWV�FXUUHQWO\�XQGHU�FRQVWUXFWLRQ �����������������������������

$XVWUDOLD 1HZ�=HDODQG
&DURXVHO��:$� $OEDQ\��1=�
&KHUPVLGH��4/'� 1HZPDUNHW��1=�
.QR[��9,&� 6W�/XNHV��1=�
.RWDUD��16:�
0DULRQ��6$�
1RUWK�/DNHV��4/'�
3OHQW\�9DOOH\��9,&�
7HD�7UHH�3OD]D��6$�
7XJJHUDK��16:�
:DUULQJDK�0DOO��16:�
:KLWIRUG�&LW\��:$�
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7KH�WDEOH�EHORZ�VHWV�RXW�WKH�FRUSRUDWH�VHUYLFHV�IHHV�UHFHLYHG�E\�:'&�IURP�:57�GXULQJ�WKH�WKUHH�\HDUV�
HQGLQJ����'HFHPEHU������DQG�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�������

7DEOH�����&RUSRUDWH�VHUYLFHV�IHHV�UHFHLYHG�E\�:'&$1=�

6RXUFH��)LQDQFLDO�,QIRUPDWLRQ�IRU�6FHQWUH�*URXS�DQG�:57��6HFXULW\KROGHU�%RRNOHW�
1RWH����7KH�DPRXQW�������PLOOLRQ�IRU�FRUSRUDWH�VHUYLFHV�UHFHLYHG�LQFOXGHV�WKH�DPRXQW�RI�FRUSRUDWH�VHUYLFHV�SD\DEOH�WR�:'&�IURP�
WKH�SHULRG�RI�HVWDEOLVKPHQW�RI�:57�IURP���1RYHPEHU������WR����'HFHPEHU�������

7KH�FRUSRUDWH�VHUYLFHV�IHH�LV�VXEMHFW�WR�DQ�DQQXDO�UHYLHZ�DW�ZKLFK�WLPH�WKH�VFRSH�DQG�DVVRFLDWHG�FRVW�RI�
WKH�VHUYLFHV�SURYLGHG�XQGHU�WKH�DJUHHPHQW�FDQ�EH�YDULHG��7KH�IHH�FKDUJHG�IRU�WKH�VHUYLFHV�SURYLGHG�DUH�
EDVHG�RQ�DQ�HVWLPDWH�RI�WKH�FRVWV�WKDW�:57�ZRXOG�EH�UHTXLUHG�WR�LQFXU�LI�LW�HQJDJHG�D�WKLUG�SDUW\�WR�
SURYLGH�WKHVH�VHUYLFHV��

���� 3UR�IRUPD�ILQDQFLDO�SRVLWLRQ�
2XWOLQHG�LQ�WKH�WDEOH�EHORZ�LV�WKH�SUR�IRUPD�ILQDQFLDO�SRVLWLRQ�IRU�:'&$1=�RQ�D�SURSRUWLRQDWH�EDVLV�
ZKLFK�FRQVROLGDWHV�WKH�ILQDQFLDO�SRVLWLRQ�ZLWK�LWV�HTXLW\�DFFRXQWHG�LQYHVWPHQWV��

7DEOH�����)LQDQFLDO�SRVLWLRQ�RI�:'&$1=�²�SUHSDUHG�RQ�D�SURSRUWLRQDWH�EDVLV�

�
6RXUFH��)LQDQFLDO�,QIRUPDWLRQ�IRU�6FHQWUH�*URXS��6HFXULW\KROGHU�%RRNOHW�
1RWH����17$�SHU�VWDSOHG�VHFXULW\�FDOFXODWHG�DV�QHW�WDQJLEOH�DVVHWV�RYHU�VWDSOHG�VHFXULWLHV�RQ�LVVXH�
1RWH����*HDULQJ�FDOFXODWHG�QHW�GHEW�RYHU�WRWDO�DVVHWV�OHVV�FDVK�
� �

)RU�WKH�SHULRG�HQGLQJ ���'HF���� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ ���PRQWKV ���PRQWKV ���PRQWKV
5HFHLYHG�IURP�:57 ��������������� ��������������� ��������������� ���������������
7RWDO�FRUSRUDWH�VHUYLFHV�UHYHQXH ��������������� ��������������� ��������������� ���������������

$V�DW �������������������������
��PLOOLRQ�XQOHVV�RWKHUZLVH�VWDWHG
$VVHWV
&DVK�DQG�FDVK�HTXLYDOHQWV �����������������
,QYHVWPHQW�SURSHUWLHV ���������������
'HYHORSPHQW�SURMHFWV�DQG�FRQVWUXFWLRQ�LQ�SURJUHVV �����������������
5HFHLYDEOHV�DQG�RWKHU�FXUUHQW�DVVHWV �����������������
2WKHU�QRQ�FXUUHQW�DVVHWV �����������������
7RWDO�DVVHWV ���������������
/LDELOLWLHV
,QWHUHVW�EHDULQJ�OLDELOLWLHV ����������������
7UDGH�FUHGLWRUV�DQG�RWKHU�SD\DEOHV �����������������
'HIHUUHG�WD[�OLDELOLWLHV �����������������
3URSHUW\�OLQNHG�QRWHV ����������������
2WKHU�QRQ�FXUUHQW�OLDELOLWLHV ������������������
7RWDO�OLDELOLWLHV ����������������
1HW�DVVHWV ����������������
6HFXULWLHV�RQ�LVVXH ����������������
6WDWLVWLFV
17$�SHU�VHFXULW\ ����� ����
*HDULQJ ����� ���
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

,Q�UHODWLRQ�WR�WKH�ILQDQFLDO�SRVLWLRQ�RI�:'&$1=��ZH�QRWH�WKH�IROORZLQJ��

•� DV�DW����'HFHPEHU�������WKH�FDUU\LQJ�YDOXH�RI�:'&$1=·V�LQYHVWPHQW�SURSHUW\�SRUWIROLR�WRWDOOHG�
������ELOOLRQ�DQG�WKH�FDUU\LQJ�YDOXH�RI�FDSLWDOLVHG�FRVWV�DVVRFLDWHG�ZLWK�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�
LQ�SURJUHVV��LQFOXGLQJ�SURSHUWLHV�KHOG�IRU�GHYHORSPHQW��WRWDOOHG��������PLOOLRQ��)XUWKHU�GHWDLOV�
UHJDUGLQJ�WKH�FRPSRVLWLRQ�RI�WKH�SURSHUW\�SRUWIROLR�DUH�VHW�RXW�LQ�$SSHQGL[���

•� DPRXQWV�FDWHJRULVHG�DV�UHFHLYDEOHV�DQG�RWKHU�FXUUHQW�DVVHWV��DQG�WUDGH�FUHGLWRUV�DQG�RWKHU�SD\DEOHV��
SULPDULO\�UHSUHVHQW�WKH�ZRUNLQJ�FDSLWDO�DVVRFLDWHG�ZLWK�WKH�2SHUDWLQJ�3ODWIRUP�

•� LQWHUHVW�EHDULQJ�OLDELOLWLHV�UHSUHVHQWV�WKH�GHEW�WKDW�ZLOO�EH�WDNHQ�RQ�E\�6FHQWUH�*URXS�LQ�FRQQHFWLRQ�
ZLWK�WKH�DVVHWV�RI�:'&$1=��)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�GHEW�VWUXFWXUH�RI�6FHQWUH�*URXS�
VXEVHTXHQW�WR�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO�LV�VHW�RXW�LQ�6HFWLRQ�������RI�WKLV�5HSRUW�

•� LQ�ODWH������DQG�HDUO\�������:'&�LVVXHG�WZR�WUDQFKHV�RI�3/1V�RYHU�VL[�$XVWUDOLDQ�SURSHUWLHV��UDLVLQJ�
������ELOOLRQ��$W����'HFHPEHU�������WKH�3/1V�KDG�D�PDUNHW�YDOXH�RI������ELOOLRQ��7KH�3/1V�SURYLGH�
UHWXUQV�EDVHG�RQ�WKH�SHUIRUPDQFH�RI�WKH�XQGHUO\LQJ�SURSHUW\�DVVHW��ZLWK�FRXSRQV�SD\DEOH�VHPL�
DQQXDOO\�IRU�DV�ORQJ�DV�WKH�QRWHV�UHPDLQ�RXWVWDQGLQJ��7KH�ILUVW�UHYLHZ�GDWH�RI�WKH�3/1V�ZLOO�EH�LQ�
'HFHPEHU�������DW�ZKLFK�WLPH�WKH�KROGHU�PD\�HOHFW�WR�KDYH�WKH�QRWHV�UHGHHPHG��2Q�UHGHPSWLRQ��WKH�
REOLJDWLRQ�WR�SD\�WKH�DPRXQW�GXH�FDQ�EH�VDWLVILHG��DW�:'&·V�RSWLRQ��E\�FDVK�RU�E\�D�WUDQVIHU�RI�WKH�
UHOHYDQW�LQWHUHVW�LQ�WKH�XQGHUO\LQJ�SURSHUW\��7KH�REOLJDWLRQV�DVVRFLDWHG�ZLWK�WKHVH�QRWHV�ZLOO�EH�
DVVXPHG�E\�6FHQWUH�*URXS��

���� 6HFXULW\�SULFH�SHUIRUPDQFH�

������ 5HFHQW�VHFXULW\�PDUNHW�WUDGLQJ�
:'&·V�KLVWRU\�DQG�YROXPH�RI�WUDGLQJ�IURP���-DQXDU\������WR���0DUFK������LV�VHW�RXW�EHORZ��

)LJXUH�����:'&·V�6HFXULW\�SULFH�SHUIRUPDQFH�

�
6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

�
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

:'&·V�VHFXULW\�SULFH�KDV�UDQJHG�EHWZHHQ�D�ORZ�RI�������LQ�6HSWHPEHU�����WR�D�KLJK�RI��������LQ�0D\�
������

:'&�LPSOHPHQWHG�DQ�RQ�PDUNHW�VHFXULW\�EX\�EDFN�SURJUDP�ZKLFK�FRPPHQFHG�RQ����)HEUXDU\������DQG�
FHDVHG�RQ����2FWREHU�������ZLWK�D�VHWWOHPHQW�GDWH�RI����2FWREHU��������'XULQJ�WKLV�SHULRG��:'&�ERXJKW�
EDFN�D�WRWDO�RI�������PLOOLRQ�VKDUHV�ZLWK�D�WRWDO�YDOXH�RI������ELOOLRQ��7KH�EX\�EDFN�ZDV�IXQGHG�IURP�
H[LVWLQJ�FUHGLW�IDFLOLWLHV�XWLOLVLQJ�LQIORZV�IURP�FHQWUH�GLVSRVLWLRQV�DQG�-9V�SULQFLSDOO\�LQ�WKH�86�DQG�8.��

$W�WKH�GDWH�RI�WKH�DQQRXQFHPHQW��WKH�VHFXULW\�SULFH�ZDV�WUDGLQJ�DW�����������6XEVHTXHQWO\��WKH�VHFXULW\�
SULFH�KDV�WUDGHG�DW�D�WZR�PRQWK�9:$3�WR���0DUFK������RI���������

������ /LTXLGLW\�
$Q�DQDO\VLV�RI�WKH�YROXPH�RI�WUDGLQJ�LQ�:'&�6HFXULWLHV��LQFOXGLQJ�WKH�9:$3�IRU�WKH�SHULRG�WR�WKH�
$QQRXQFHPHQW�'DWH�LV�VHW�RXW�EHORZ��

7DEOH�����9ROXPH�RI�WUDGLQJ�LQ�:'&�6HFXULWLHV�SULRU�WR�WKH�$QQRXQFHPHQW�'DWH�

6RXUFH��&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

,Q�UHODWLRQ�WR�WKH�DERYH��ZH�QRWH�WKDW�GXULQJ�WKH�VL[�PRQWK�SHULRG�SULRU�WR�WKH�$QQRXQFHPHQW�'DWH������
RI�LVVXHG�VKDUHV�ZHUH�WUDGHG��7KLV�LQGLFDWHV�WKDW�XQGHU�QRUPDO�PDUNHW�FRQGLWLRQV��WKH�WUDGLQJ�SULFH�RI�
:'&·V�VHFXULWLHV�LV�XQOLNHO\�WR�EH�PDWHULDOO\�LPSDFWHG�E\�WKH�OHYHO�RI�OLTXLGLW\��

� �

�����������������������������������������������������������
���3ULFH�WDNHQ�DW�FORVH�RI�WUDGH���'HFHPEHU�������

3ULFH 3ULFH 3ULFH &XPXODWLYH &XPXODWLYH ��RI�LVVXHG
3HULRG �ORZ� �KLJK� 9:$3 YDOXH� YROXPH FDSLWDO

� � � �P P
��ZHHN ����� ����� ����� ����� ���� ����
��PRQWK ����� ����� ����� ������� ����� ����
��PRQWKV ����� ����� ����� ������� ����� �����
��PRQWKV ����� ����� ����� ������� ����� �����



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 237 –

ANNEXURE B – INDEPENDENT EXPERT’S REPORT

:HVWILHOG�5HWDLO�7UXVW
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

������ 5HODWLYH�VHFXULW\�SULFH�SHUIRUPDQFH�
7KH�ILJXUH�EHORZ�LOOXVWUDWHV�WKH�SHUIRUPDQFH�RI�:'&�6HFXULWLHV�EHWZHHQ���-DQXDU\������DQG���0DUFK�
������UHODWLYH�WR�WKH�$�5(,7�,QGH[��

�
)LJXUH�����5HODWLYH�VHFXULW\�SULFH�SHUIRUPDQFH�

�
6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

$V�DW���0DUFK�������:'&�UHSUHVHQWHG�DSSUR[LPDWHO\�������RI�WKH�$�5(,7�,QGH[��:KLOH�WKH�RYHUDOO�
WUHQG�LQ�:'&·V�VHFXULW\�SULFH�GXULQJ�WKH�DERYH�SHULRG�KDV�EHHQ�UHDVRQDEO\�FRQVLVWHQW�ZLWK�WKH�$�5(,7�
,QGH[��LW�KDV�XQGHUSHUIRUPHG�WKH�LQGH[��LQFUHDVLQJ�E\�������RYHU�WKH�SHULRG���-DQXDU\������WR���
'HFHPEHU�������FRPSDUHG�WR�����IRU�WKH�LQGH[��

7KH�SHUIRUPDQFH�RI�WKH�$�5(,7V�KDV�LPSURYHG�LQ�UHFHQW�\HDUV�IROORZLQJ�WKH�GLIILFXOW�PDUNHW�FRQGLWLRQV�
WKDW�UHVXOWHG�IURP�WKH�*OREDO�)LQDQFLDO�&ULVLV��*)&���LQ�HDUO\��������7KLV�SHULRG�FKDUDFWHULVHG�E\�
UHVWULFWHG�DFFHVV�WR�GHEW�DQG�HTXLW\�PDUNHWV��DQG�JHQHUDOO\�ZHDN�HFRQRPLF�FRQGLWLRQV��7KH�UHFRYHU\�LQ�
SHUIRUPDQFH�LQ�UHFHQW�\HDUV�UHIOHFWV�VWDELOLVDWLRQ�LQ�HTXLW\�PDUNHWV�DQG�WKH�JHQHUDO�HFRQRPLF�
HQYLURQPHQW��
� �

��

��

��

���

���

���

���

���
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:'&�� 6HFXULW\�SULFH 6	3�$6;�����$�5(,7�� ,QGH[�YDOXH
3URSRVDO�DQQRXQFHPHQW�GDWH
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,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

������ 6HFXULW\�SULFH�UHODWLYH�WR�17$�
:'&·V�VHFXULW\�SHUIRUPDQFH�WRJHWKHU�ZLWK�LWV�UHSRUWHG�17$�LV�LOOXVWUDWHG�EHORZ�IRU�WKH�SHULRG�EHWZHHQ���
-DQXDU\������WR���0DUFK�������

)LJXUH�����17$�UHODWLYH�VHFXULW\�SULFH�

�
6RXUFH��&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

:'&·V�VHFXULWLHV�KDYH�FRQVLVWHQWO\�WUDGHG�DW�D�SUHPLXP�WR�17$��7KH�DYHUDJH�SUHPLXP�WR�17$�GXULQJ�
WKH�VL[�PRQWKV�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�3URSRVDO�ZDV������7KH�SUHPLXP�WR�17$�RQ���'HFHPEHU�
������EHLQJ�WKH�GD\�SULRU�WR�WKH�DQQRXQFHPHQW��ZDV������:KLOH�GLIILFXOW�WR�TXDQWLI\��UHDVRQV�IRU�WKH�
SUHPLXP�WR�17$�LQFOXGH��

•� WKH�YDOXH�DWWULEXWDEOH�WR�WKH�2SHUDWLQJ�3ODWIRUP�ZKLFK�LQFOXGHV�WKH�SURSHUW\�PDQDJHPHQW�DQG�
SURSHUW\�GHYHORSPHQW�HDUQLQJV�LV�QRW�UHIOHFWHG�LQ�WKH�17$�GXH�WR�LWV�LQWDQJLEOH�FKDUDFWHULVWLFV�

•� WKH�YDOXH�H[SHFWHG�WR�EH�JHQHUDWHG�IURP�WKH�IXWXUH�GHYHORSPHQW�SLSHOLQH�DQG�IURP�WKH�GHYHORSPHQW�
SURMHFWV�ZKLFK�:'&�FXUUHQWO\�KDV�XQGHUZD\�WKDW�ZLOO�HQKDQFH�WKH�YDOXH�RI�LWV�H[LVWLQJ�SURSHUWLHV�

•� WKH�DELOLW\�WR�XQGHUWDNH�IXWXUH�JURZWK�VWUDWHJLHV��

�
� �
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

�� 3URILOH�RI�6FHQWUH�*URXS�

���� 2YHUYLHZ�
7KH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO�ZLOO�UHVXOW�LQ�WKH�IRUPDWLRQ�RI�6FHQWUH�*URXS��6FHQWUH�*URXS�ZLOO�EH�
DQ�LQWHUQDOO\�PDQDJHG�$XVWUDOLDQ�DQG�1HZ�=HDODQG�IRFXVHG�$�5(,7�FRPSULVLQJ�D�SURSHUW\�SRUWIROLR�RI�
���VKRSSLQJ�FHQWUHV�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG��RSHUDWLQJ�XQGHU�WKH�:HVWILHOG�EUDQG��6FHQWUH�*URXS�
ZLOO�KDYH�WRWDO�DVVHWV�RI�������ELOOLRQ�DQG�������ELOOLRQ�RI�$80��

6FHQWUH�*URXS�ZLOO�KROG�D������LQWHUHVW�LQ����DVVHWV�ZKLFK�KDYH�D�FRPELQHG�YDOXH�RI�������ELOOLRQ��7KH�
UHPDLQLQJ�DVVHWV�ZLOO�FRQWLQXH�WR�EH�KHOG�LQ�-9�DUUDQJHPHQWV�ZLWK�WKLUG�SDUWLHV���

6FHQWUH�*URXS�LV�H[SHFWHG�WR�EH�LQ�WKH�WRS����RI�WKH�$6;�LQ�WHUPV�RI�PDUNHW�FDSLWDOLVDWLRQ�DQG�EH�WKH�
ODUJHVW�$�5(,7�ZLWKLQ�WKH�VHFWRU��

,Q�DGGLWLRQ�WR�WKH�FRPELQHG�SURSHUW\�SRUWIROLR��6FHQWUH�*URXS�ZLOO�FRQWURO�WKH�2SHUDWLQJ�3ODWIRUP�ZKLFK�
LQFOXGHV�SURSHUW\�PDQDJHPHQW��OHDVLQJ��GHVLJQ��GHYHORSPHQW��FRQVWUXFWLRQ��PDUNHWLQJ�DQG�IXQGV�
PDQDJHPHQW�VHUYLFHV��6FHQWUH�*URXS�ZLOO�KDYH�RYHU�������HPSOR\HHV�ZLWK�LWV�FRUSRUDWH�KHDG�RIILFH�LQ�
6\GQH\�DQG�RIILFHV�DFURVV�$XVWUDOLD�DQG�1HZ�=HDODQG��6FHQWUH�*URXS·V�2SHUDWLQJ�3ODWIRUP�ZLOO�EH�OHG�E\�
:'&·V�H[LVWLQJ�$XVWUDOLD�DQG�1HZ�=HDODQG�PDQDJHPHQW�WHDP��

$�VXPPDU\�RI�6FHQWUH�*URXS·V�DVVHW�SRUWIROLR�LV�VHW�RXW�EHORZ��

7DEOH�����6FHQWUH�*URXS�DVVHW�SRUWIROLR�

�
6RXUFH��6HFXULW\KROGHU�%RRNOHW�
1RWH����$OO�YDOXHV�DUH�SUHVHQWHG�LQ�$8'��XQOHVV�RWKHUZLVH�VWDWHG�
1RWH����([FKDQJH�UDWH�DSSOLHG�$8'�1='��������

)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�SURILOH�RI�6FHQWUH�*URXS�LV�GHWDLOHG�LQ�6HFWLRQ���RI�WKH�6HFXULW\KROGHU�
%RRNOHW���

���� 3URSHUW\�PDQDJHPHQW�
([WHUQDO�SURSHUW\�PDQDJHPHQW�LQFRPH�ZLOO�EH�JHQHUDWHG�E\�6FHQWUH�*URXS�LQ�UHODWLRQ�WR�WKH�VHUYLFHV�WKDW�
LW�SURYLGHV�WR�WKH�WKLUG�SDUW\�FR�RZQHUV�WKDW�KROG�LQWHUHVWV�LQ����SURSHUWLHV�ZLWKLQ�6FHQWUH�*URXS·V�
SRUWIROLR��7KHVH�DUUDQJHPHQWV�ZLWK�WKLUG�SDUWLHV�DUH�FXUUHQWO\�LQ�SODFH�ZLWK�:'&$1=�DQG�ZLOO�FRQWLQXH�
WR�RSHUDWH�LQ�IXQGDPHQWDOO\�WKH�VDPH�PDQQHU�DV�WKH\�GR�XQGHU�WKH�H[LVWLQJ�VWUXFWXUH�VKRXOG�WKH�3URSRVDO�
EH�LPSOHPHQWHG��

7KH�SURSHUW\�PDQDJHPHQW�LQFRPH�WR�EH�JHQHUDWHG�E\�6FHQWUH�*URXS�LV�UHODWLYHO\�VWDEOH�DV�LW�LV�EDVHG�RQ�
WKH�SRUWLRQ�RI�UHQWDO�LQFRPH�DWWULEXWDEOH�WR�WKLUG�SDUW\�FR�RZQHUV�RI�WKH�UHVSHFWLYH�SURSHUWLHV���

�$V�DW����'HFHPEHU������ �8QLW� �$XVWUDOLD� �1HZ�=HDODQG� �7RWDO�
&HQWUHV �������������������� ��������������������� ��������������������
5HWDLO�RXWOHWV ����������������� ������������������ �����������������
*URVV�OHWWDEOH�DUHD� �P�VTP� �������������������� �������������������� ��������������������
:HLJKWHG�DYHUDJH�\LHOG � ���� ���� ����
6FHQWUH�*URXS�RZQHUVKLS�LQWHUHVW �ELOOLRQ� ����� 1=���� �����
-9�SDUWQHU�RZQHUVKLS�LQWHUHVW �ELOOLRQ� ����� 1=���� �����
$VVHWV�XQGHU�PDQDJHPHQW��$80� �ELOOLRQ� ����� 1=���� �����
6FHQWUH�*URXS�VKDUH�RI�$80 � ��� ���� ���
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� ���
�

�����

���� 3URSHUW\�GHYHORSPHQW�
([WHUQDO�SURSHUW\�GHYHORSPHQW�LQFRPH�ZLOO�EH�JHQHUDWHG�E\�6FHQWUH�*URXS�LQ�UHODWLRQ�WR�WKH�GHYHORSPHQW�
VHUYLFHV�WKDW�LW�SURYLGHV�WR�WKH�WKLUG�SDUW\�FR�RZQHUV�RI�SURSHUWLHV�ZLWKLQ�6FHQWUH�*URXS·V�SRUWIROLR��DQG�LQ�
OLPLWHG�FDVHV��WKLUG�SDUWLHV�ZKHUH�6FHQWUH�*URXS�GRHV�QRW�KROG�D�FRPPRQ�LQWHUHVW�LQ�D�SURSHUW\��7KH�
'HYHORSPHQW�)UDPHZRUN�$JUHHPHQWV�ZLWK�WKLUG�SDUWLHV�WKDW�DUH�FXUUHQWO\�LQ�SODFH�ZLWK�:'&$1=�ZLOO�
FRQWLQXH�WR�RSHUDWH�LQ�IXQGDPHQWDOO\�WKH�VDPH�PDQQHU�DV�WKH\�GR�XQGHU�WKH�H[LVWLQJ�VWUXFWXUH�VKRXOG�WKH�
3URSRVDO�EH�LPSOHPHQWHG��6FHQWUH�*URXS�ZLOO�JDLQ�WKH�:'&$1=·V�WUDFN�UHFRUG�RI�VKRSSLQJ�FHQWUH�
GHYHORSPHQW�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG��

7KH�SURSHUW\�GHYHORSPHQW�LQFRPH�WR�EH�JHQHUDWHG�E\�6FHQWUH�*URXS�ZLOO�EH�EDVHG�RQ�D�SHUFHQWDJH�RI�WKH�
SURMHFW�SULFH��FRQVWUXFWLRQ�PDUJLQ�EHLQJ�WKH�GLIIHUHQFH�EHWZHHQ�H[WHUQDO�FRQWUDFWHG�SULFH�DQG�FRQVWUXFWLRQ�
FRVWV�LQFXUUHG��WRJHWKHU�ZLWK�RWKHU�IHHV�DVVRFLDWHG�ZLWK�WKH�OHDVLQJ�RI�QHZO\�GHYHORSHG�VSDFH��7KLV�
LQFRPH�LV�WKHUHIRUH�GHSHQGDQW�HQWLUHO\�RQ�WKH�OHYHO�RI�GHYHORSPHQW�DFWLYLW\�WKDW�LV�XQGHUWDNHQ�GXULQJ�D�
SDUWLFXODU�SHULRG��EHLQJ�GULYHQ�E\�GHYHORSPHQWV�ZKLFK�DUH�FXUUHQWO\�XQGHUZD\�DQG�WKH�IXWXUH�
GHYHORSPHQW�SLSHOLQH��

���� 6HQLRU�PDQDJHPHQW�
7KH�SURSRVHG�FRPSRVLWLRQ�RI�6FHQWUH�*URXS·V�VHQLRU�PDQDJHPHQW�LV�VHW�RXW�EHORZ��

7DEOH�����6HQLRU�PDQDJHPHQW�

�6RXUFH��6HFXULW\KROGHU�%RRNOHW�

0U�3HWHU�$OOHQ��ZKR�LV�FXUUHQWO\�DQ�H[HFXWLYH�'LUHFWRU�DQG�WKH�*URXS�&)2�RI�:'&�DQG�D�QRQ�H[HFXWLYH�
'LUHFWRU�RI�:57��LV�WKH�QRPLQDWHG�&(2�RI�6FHQWUH�*URXS���

7KH�H[LVWLQJ�:57�%RDUG�RI�'LUHFWRUV�FRQVLGHUV�WKDW�UHWDLQLQJ�WKH�PHPEHUV�RI�WKH�:'&�PDQDJHPHQW�
WHDP�ZLOO�SURYLGH�6FHQWUH�*URXS�ZLWK�NQRZOHGJH�DQG�H[SHUWLVH�ZLWK�UHVSHFW�WR�SURSHUW\�PDQDJHPHQW�DQG�
GHYHORSPHQW��ZKLFK�ZLOO�HQDEOH�LW�WR�FRQWLQXH�WR�PDQDJH�WKH�2SHUDWLQJ�3ODWIRUP��

� �

6HQLRU�PDQDJHPHQW
0U�3HWHU�$OOHQ���&KLHI�([HFXWLYH�2IILFHU��&(2� 0U�3HWHU�/HVOLH���'LUHFWRU��/HDVLQJ
0U�0DUN�%ORRP���&KLHI�)LQDQFLDO�2IILFHU��&)2� 0U�-XVWLQ�/\QFK���'LUHFWRU��1=
0U�-RKQ�%DWLVWLFK���'LUHFWRU��0DUNHWLQJ 0U�5LFKDUG�:LOOLDPV���7UHDVXUHU
0U�3DXO�*LXJQL���*HQHUDO�&RXQVHO 0U�-RKQ�:LGGXS���&KLHI�2SHUDWLQJ�2IILFHU��&22��RI
0U�,DQ�,UYLQJ���'LUHFWRU��'HVLJQ�	�&RQVWUXFWLRQ 'HYHORSPHQW��'HVLJQ�DQG�&RQVWUXFWLRQ
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� %RDUG�RI�GLUHFWRUV�
7KH�SURSRVHG�FRPSRVLWLRQ�RI�6FHQWUH�*URXS·V�%RDUG�RI�'LUHFWRUV�LV�VHW�RXW�EHORZ��

7DEOH�����%RDUG�RI�GLUHFWRUV�

�
6RXUFH��6HFXULW\KROGHU�%RRNOHW�

,I�WKH�3URSRVDO�LV�LPSOHPHQWHG��WKH�%RDUG�RI�'LUHFWRUV�IRU�6FHQWUH�*URXS�ZLOO�FRPSULVH�QLQH�GLUHFWRUV��RI�
ZKRP��

•� ILYH�DUH�FXUUHQWO\�GLUHFWRUV�RI�:57�RQO\�

•� RQH�LV�FXUUHQWO\�D�GLUHFWRU�RI�ERWK�:57�DQG�:'&��DQG�ZLOO�EH�D�GLUHFWRU�RI�6FHQWUH�*URXS�RQO\�

•� RQH�LV�FXUUHQWO\�D�GLUHFWRU�RI�ERWK�:57�DQG�:'&��DQG�ZLOO�EH�D�GLUHFWRU�RI�ERWK�6FHQWUH�*URXS�DQG�
:HVWILHOG�&RUSRUDWLRQ�

•� WZR�DUH�FXUUHQWO\�GLUHFWRUV�RI�:'&��DQG�ZLOO�EH�GLUHFWRUV�RI�ERWK�6FHQWUH�*URXS�DQG�:HVWILHOG�
&RUSRUDWLRQ��

0U�)UDQN�/RZ\�$&�ZLOO�FKDLU�WKH�%RDUG��ZLWK�0U�%ULDQ�6FKZDUW]�$0��DV�'HSXW\�&KDLUPDQ��

7KH�H[LVWLQJ�%RDUG�RI�:57�H[SHFWV�WKDW�KDYLQJ�0U�)UDQN�/RZ\�$&��0U�%ULDQ�6FKZDUW]�$0�DQG�0U�
6WHYHQ�/RZ\�$0�RQ�WKH�ERDUGV�RI�ERWK�6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�ZLOO�DLG�WKH�
DFKLHYHPHQW�RI�D�VPRRWK�WUDQVLWLRQ�IURP�WKH�H[LVWLQJ�VWUXFWXUH�WR�WKH�SURSRVHG�VWUXFWXUH��

���� 3UR�IRUPD�ILQDQFLDO�SHUIRUPDQFH�
6FHQWUH�*URXS·V�SUR�IRUPD�ILQDQFLDO�SHUIRUPDQFH�IRU�WKH�\HDUV�HQGLQJ����'HFHPEHU������������DQG������
DQG�IRUHFDVW�IRU����'HFHPEHU������LV�VXPPDULVHG�EHORZ�DQG�KDV�EHHQ�SUHSDUHG�RQ�D�SURSRUWLRQDWH�EDVLV�
ZKLFK�FRQVROLGDWHV�6FHQWUH�*URXS·V�HTXLW\�DFFRXQWHG�LQYHVWPHQWV��

�
� �

0U�)UDQN�/RZ\�$&���&KDLUPDQ 0U�$QGUHZ�+DUPRV
0U�%ULDQ�6FKZDUW]�$0���'HSXW\�&KDLUPDQ 0U�0LFKDHO�,KOHLQ
0U�3HWHU�$OOHQ���&(2 0U�6WHYHQ�/RZ\�$0
0U�5LFKDUG�(JHUWRQ�:DUEXUWRQ�$2��/92 0V�6DQGUD�0F3KHH�$0
0U�/DXUHQFH�%ULQGOH
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���$SULO�����
�
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� ���
�

�����

7DEOH�����3UR�IRUPD�ILQDQFLDO�SHUIRUPDQFH�²�SUHSDUHG�RQ�D�SURSRUWLRQDWH�EDVLV�

�
6RXUFH��)LQDQFLDO�,QIRUPDWLRQ�IRU�6FHQWUH�*URXS�DQG�6HFXULW\KROGHU�%RRNOHW�

6FHQWUH�*URXS·V�SUR�IRUPD�IRUHFDVW�ILQDQFLDO�SHUIRUPDQFH�UHSUHVHQWV�WKH�FRQVROLGDWHG�IRUHFDVW�ILQDQFLDO�
SHUIRUPDQFH�RI�:57�DQG�:'&$1=�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�������DQG�KDV�EHHQ�SUHSDUHG�RQ�
WKH�IROORZLQJ�EDVLV��

•� DVVXPHV�WKH�3URSRVDO�ZDV�LPSOHPHQWHG���-DQXDU\������

•� DGMXVWPHQWV�KDYH�EHHQ�PDGH�IRU�UHODWHG�SDUW\�WUDQVDFWLRQV��LQFOXGLQJ�WKH�PDQDJHPHQW�LQFRPH�:'&�
UHFHLYHG�IURP�:57�

•� DQ�DGMXVWPHQW�KDV�EHHQ�PDGH�IRU�WKH�HVWLPDWH�RI�WKH�QRQ�FDVK�PDUN�WR�PDUNHW�DFFRXQWLQJ�DGMXVWPHQW�
WR�:57�IL[HG�UDWH�GHEW�DQG�GHULYDWLYHV�LQ�DFFRUGDQFH�ZLWK�DFTXLVLWLRQ�DFFRXQWLQJ�UHTXLUHPHQWV�

•� 12,�LQFOXGHV�LQFRPH�IURP�&DULQGDOH�DQG�3/1V�DQG�GRHV�QRW�GHGXFW�SURSHUW\�PDQDJHPHQW�IHHV�RQ�
LQWHUQDOO\�RZQHG�DVVHWV�

•� DV�DSSURSULDWH��FRVWV�DVVRFLDWHG�ZLWK�GHYHORSPHQW�PDQDJHPHQW�DFWLYLWLHV�DUH�FDSLWDOLVHG�LQWR�
GHYHORSPHQW�SURMHFWV�

•� H[FOXGHV�WKH�QRQ�UHFXUULQJ�FRVWV�LQFXUUHG�DV�SDUW�RI�WKH�LPSOHPHQWDWLRQ�RI�WKLV�3URSRVDO��

7KH�SUR�IRUPD�IRUHFDVW�))2�IRU�6FHQWUH�*URXS��LQFOXGLQJ�D�GHVFULSWLRQ�RI�DVVXPSWLRQV�DQG�DGMXVWPHQWV�
PDGH��LV�VHW�RXW�LQ�6HFWLRQ�������RI�WKH�6HFXULW\KROGHU�%RRNOHW��7KH�IRUHFDVW�KDV�EHHQ�SUHSDUHG�E\�:57�
DQG�:'&��7KH�WRWDO�SUR�IRUPD�IRUHFDVW�LPSDFW�RI�WKH�WUDQVDFWLRQ�IRU�)<���DV�VHW�RXW�LQ�$QQH[XUH�&�RI�WKH�
6HFXULW\KROGHU�%RRNOHW�KDV�EHHQ�UHYLHZHG�E\�(UQVW�	�<RXQJ��(<���

���� 'LVWULEXWLRQV�
7KH�OHYHO�RI�IXWXUH�GLVWULEXWLRQV�IURP�))2�LV�D�PDWWHU�IRU�WKH�%RDUG�RI�6FHQWUH�*URXS�GHSHQGLQJ�RQ�
ILQDQFLDO�DQG�RWKHU�FLUFXPVWDQFHV�DW�WKH�WLPH��+LVWRULFDOO\��:57�DQG�:'&�KDYH�SDLG�GLVWULEXWLRQV�WZLFH�
\HDUO\��LQ�UHVSHFW�RI�WKH�SHULRGV�HQGLQJ�-XQH�DQG�'HFHPEHU��DQG�DUH�H[SHFWHG�WR�FRQWLQXH�WR�EH�D�

)RU�WKH�SHULRG�HQGLQJ ���'HF��� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ�XQOHVV�RWKHUZLVH�VWDWHG ���PRQWKV ���PRQWKV ���PRQWKV ���PRQWKV
1HW�SURSHUW\�LQFRPH ������� ������� ������������ ������������
3URMHFW�LQFRPH ���� ���� �������������� ��������������
3URSHUW\�PDQDJHPHQW�LQFRPH ���� ���� �������������� ��������������
2YHUKHDGV ������� ������� �������������� ���������������
&XUUHQF\�JDLQ��ORVV���H[FOXGLQJ�QHW�IDLU�YDOXH�JDLQ�RU�ORVV� ��� ��� ��������������� ����������������
)XQGV�IURP�2SHUDWLRQV��))2��EHIRUH�LQWHUHVW�DQG�WD[ ������� ������� ������������ ������������
1HW�LQWHUHVW�H[SHQVH ��������������
&XUUHQW�WD[�H[SHQVH ���������������
))2�DWWULEXWDEOH�WR�H[WHUQDO�QRQ�FRQWUROOLQJ�LQWHUHVW ���������������
))2 ������������
$GMXVWPHQW�WR�H[FOXGH�PDUN�WR�PDUNHW�RI�:57�IL[HG�UDWH�GHEW�DQG�GHULYDWLYHV ���������������
$GMXVWHG�))2 ������������
6HFXULWLHV�RQ�LVVXH��SRVW�3URSRVHG�0HUJHU���PLOOLRQV� ������������
$GMXVWHG�))2�SHU�VHFXULW\��FHQWV� ��������������
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

FRPELQDWLRQ�RI�LQFRPH��FDSLWDO�JDLQV��WD[�GHSUHFLDWHG�DPRXQWV��FDSLWDO�JDLQV�WD[�FRQFHVVLRQDO�DPRXQWV�
DQG�IUDQNHG�GLYLGHQGV��

6FHQWUH�*URXS·V�SURSRVHG�GLVWULEXWLRQ�SROLF\�LV�WR�SD\RXW�XS�WR������RI�))2��VXEMHFW�WR�JHQHUDO�EXVLQHVV�
FRQGLWLRQV�FRQVLGHUHG�UHOHYDQW�E\�6FHQWUH�*URXS·V�%RDUG��6FHQWUH�*URXS·V�GLVWULEXWLRQ�IRU�WKH�VL[�PRQWKV�
WR����'HFHPEHU������LV�H[SHFWHG�WR�EH������FHQWV�SHU�6FHQWUH�*URXS�6HFXULW\���

���� 3UR�IRUPD�ILQDQFLDO�SRVLWLRQ�
7KH�WDEOH�EHORZ�UHIOHFWV�WKH�SUR�IRUPD�EDODQFH�VKHHW�IRU�6FHQWUH�*URXS�DV�DW����'HFHPEHU�������

7DEOH�����3UR�IRUPD�ILQDQFLDO�SRVLWLRQ�²�SUHSDUHG�RQ�D�SURSRUWLRQDWH�EDVLV�

�
6RXUFH��)LQDQFLDO�,QIRUPDWLRQ�IRU�6FHQWUH�*URXS�
1RWH����17$�SHU�VWDSOHG�VHFXULW\�FDOFXODWHG�DV�QHW�WDQJLEOH�DVVHWV�RYHU�VWDSOHG�VHFXULWLHV�RQ�LVVXH��SULRU�WR�HOLPLQDWLRQ�RI�PLQRULW\�
LQWHUHVWV��
1RWH����*HDULQJ�KDV�EHHQ�FDOFXODWHG�DV�QHW�GHEW�RYHU�WRWDO�DVVHWV�OHVV�FDVK�

6FHQWUH�*URXS·V�SUR�IRUPD�ILQDQFLDO�SRVLWLRQ�KDV�EHHQ�SUHSDUHG�RQ�WKH�EDVLV�WKDW�WKH�3URSRVDO�ZDV�
LPSOHPHQWHG�RQ����'HFHPEHU�������,W�UHFRJQLVHV�DOO�DVSHFWV�RI�WKH�3URSRVDO�LQFOXGLQJ�WKH������PLOOLRQ�
&DSLWDO�5HWXUQ�WR�:57�6HFXULW\KROGHUV�DQG�WUDQVDFWLRQV�FRVWV��$�GHWDLOHG�SUR�IRUPD�VWDWHPHQW�RI�
ILQDQFLDO�SRVLWLRQ��LQFOXGLQJ�GHVFULSWLRQV�RI�WKH�DVVXPSWLRQV�DQG�DGMXVWPHQWV�PDGH��LV�VHW�RXW�LQ�6HFWLRQ�
����RI�WKH�6HFXULW\KROGHU�%RRNOHW��

� �

$V�DW ���'HF���
��PLOOLRQ�XQOHVV�RWKHUZLVH�VWDWHG
$VVHWV
&DVK�DQG�FDVK�HTXLYDOHQWV �����������������
,QYHVWPHQW�SURSHUWLHV ���������������
'HYHORSPHQW�SURMHFWV�DQG�FRQVWUXFWLRQ�LQ�SURJUHVV �����������������
5HFHLYDEOHV�DQG�RWKHU�FXUUHQW�DVVHWV �����������������
2WKHU�QRQ�FXUUHQW�DVVHWV �����������������
7RWDO�DVVHWV ���������������
/LDELOLWLHV
,QWHUHVW�EHDULQJ�OLDELOLWLHV ���������������
7UDGH�FUHGLWRUV�DQG�RWKHU�SD\DEOHV �����������������
'HIHUUHG�WD[�OLDELOLWLHV �����������������
2WKHU�QRQ�FXUUHQW�OLDELOLWLHV ����������������
7RWDO�OLDELOLWLHV ���������������
1HW�DVVHWV ���������������
6HFXULWLHV�RQ�LVVXH��PLOOLRQV� ����������������
6WDWLVWLFV
17$�SHU�VHFXULW\ ����� ����
*HDULQJ ����� �����
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� 6WUXFWXUH�
8SRQ�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��6FHQWUH�*URXS�ZLOO�KDYH�������PLOOLRQ�VWDSOHG�VHFXULWLHV�RQ�LVVXH�
DQG�LV�H[SHFWHG�WR�FRPPHQFH�WUDGLQJ�RQ�WKH�$6;�RQ����-XQH��������

7KH�SURSRVHG�VWUXFWXUH�RI�6FHQWUH�*URXS�LV�VXPPDULVHG�EHORZ��

)LJXUH�����3URSRVHG�RZQHUVKLS�VWUXFWXUH�RI�6FHQWUH�*URXS

�
6RXUFH��6HFXULW\KROGHU�%RRNOHW�

7KH�VWDSOHG�HQWLWLHV�RI�6FHQWUH�*URXS�FRPSULVLQJ�:+/��:7��:57�DQG�:57��ZLOO�EH�UHQDPHG�6FHQWUH�
*URXS�/LPLWHG��6FHQWUH�*URXS�7UXVW����6FHQWUH�*URXS�7UXVW���DQG�6FHQWUH�*URXS�7UXVW���UHVSHFWLYHO\��

����� *HDULQJ�
8QGHU�WKH�3URSRVDO��6FHQWUH�*URXS�ZLOO�UHWDLQ�:57·V�H[LVWLQJ�ILQDQFLQJ�DUUDQJHPHQWV�ZKLFK�FXUUHQWO\�
DPRXQW�WR�DSSUR[LPDWHO\������ELOOLRQ��,Q�DGGLWLRQ��6FHQWUH�*URXS�ZLOO�HQWHU�LQWR�QHZ�ILQDQFLQJ�IDFLOLWLHV�
WRWDOOLQJ������ELOOLRQ��FRPSULVLQJ�WKH�IROORZLQJ��

•� D�EULGJH�IDFLOLW\�RI������ELOOLRQ�IRU�D�WHUP�RI�WZR�\HDUV�ZLWK�DQ�RSWLRQ�WR�H[WHQG�IRU�D�IXUWKHU�\HDU�

•� DQ�XQVHFXUHG�ELODWHUDO�UHYROYLQJ�ORDQ�RI������ELOOLRQ�IDFLOLW\�ZLWK�PDWXULWLHV�UDQJLQJ�IURP�WKUHH�WR�ILYH�
\HDUV��

7KHVH�IDFLOLWLHV�ZLOO�SURYLGH�GUDZLQJV�LQ�$XVWUDOLDQ�GROODUV�DQG�1HZ�=HDODQG�GROODUV�DQG�ZLOO�EH�
VXSSRUWHG�E\�:57·V�PDVWHU�JXDUDQWHH�DQG�PDVWHU�QHJDWLYH�SOHGJH��ZKLFK�ZLOO�EH�DPHQGHG�XQGHU�6FHQWUH�
*URXS��

7KH�ILQDQFLDO�FRYHQDQWV�ZKLFK�ZLOO�DSSO\�WR�6FHQWUH�*URXS�XQGHU�WKH�PDVWHU�QHJDWLYH�SOHGJH�DUH�DV�
IROORZV��

•� JHDULQJ��WKH�UDWLR�RI�QHW�GHEW�WR�QHW�DVVHWV�DV�DW�HDFK�UHSRUWLQJ�GDWH�VKDOO�QRW�H[FHHG��������

•� XQHQFXPEHUHG�SRRO��XQHQFXPEHUHG�DVVHWV�VKDOO�QRW�EH�OHVV�WKDQ������RI�RXWVWDQGLQJ�XQVHFXUHG�
GHEW�DW�DOO�WLPHV�

:'&�
VHFXULW\KROGHUV

:57�
VHFXULW\KROGHUV

$1=DVVHWV

:57�� :57��

6FHQWUH�*URXS

$1=
EXVLQHVV

:+/ :7

����� �����
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� FDVK�IORZ�WR�IL[HG�FKDUJHV��WKH�UDWLR�RI�RSHUDWLQJ�FDVK�IORZ�WR�IL[HG�FKDUJHV�IRU�WKH����PRQWK�SHULRG�
HQGLQJ�RQ�D�UHSRUWLQJ�GDWH�WR�EH�DW�OHDVW��������

•� SULRULW\�GHEW��FHUWDLQ�GHEW�LQFXUUHG�GLUHFWO\�E\�RSHUDWLQJ�VXEVLGLDULHV�PXVW�QRW�WR�H[FHHG�����RI�WRWDO�
DVVHWV�DW�DQ\�WLPH�

•� XQHQFXPEHUHG�LQWHUHVW�FRYHU��LI�RQ�D�UHSRUWLQJ�GDWH�SULRULW\�GHEW�H[FHHGV�����RI�WRWDO�DVVHWV��WKH�
UDWLR�RI�XQHQFXPEHUHG�RSHUDWLQJ�FDVK�IORZ�WR�XQHQFXPEHUHG�LQWHUHVW�H[SHQVH�IRU�WKH����PRQWKV�
HQGLQJ�RQ�WKDW�UHSRUWLQJ�GDWH�PXVW�EH�DW�OHDVW���������

6FHQWUH�*URXS�ZLOO�FRQWLQXH�WR�PDQDJH�LWV�ILQDQFLDO�ULVNV�LQ�OLQH�ZLWK�WKH�FXUUHQW�:57�%RDUG�SROLFLHV��,Q�
WKLV�UHJDUG��YDULRXV�ERDUG�FRPPLWWHHV�ZLOO�EH�HVWDEOLVKHG�IRU�6FHQWUH�*URXS�LQFOXGLQJ�DQ�DXGLW�FRPPLWWHH��
D�ULVN�DQG�FRPSOLDQFH�FRPPLWWHH�DQG�D�UHPXQHUDWLRQ��SHRSOH�DQG�SHUIRUPDQFH�FRPPLWWHH��

7KH�LQWHUHVW�UDWH�H[SRVXUH�WKDW�DULVHV�LQ�UHODWLRQ�WR�WKHVH�IDFLOLWLHV�ZLOO�EH�KHGJHG�WR�DQ�H[WHQW�GHHPHG�
SUXGHQW�XVLQJ�LQWHUHVW�UDWH�GHULYDWLYHV�DQG�IL[HG�UDWH�GHEW��6FHQWUH�*URXS·V�KHGJH�SURILOH�ZLOO�EH�GHVLJQHG�
WR�EURDGO\�PDWFK�:57·V�H[LWLQJ�KHGJH�ERRN�VWUXFWXUH��ZLWK�D�ZHLJKWHG�DYHUDJH�KHGJH�WHUP�RI�
DSSUR[LPDWHO\�����\HDUV��

6FHQWUH�*URXS·V�SUR�IRUPD�ILQDQFLDO�SRVLWLRQ�LQGLFDWHV�QHW�GHEW�RI�������ELOOLRQ�DQG�WRWDO�DVVHWV��QHW�RI�
FDVK��RI�������ELOOLRQ��$V�D�UHVXOW��WKH�SUR�IRUPD�JHDULQJ�IRU�6FHQWUH�*URXS�DV�DW����'HFHPEHU������ZLOO�
EH�DSSUR[LPDWHO\��������7KH�IROORZLQJ�WDEOH�VHWV�RXW�D�FRPSDULVRQ�RI�6FHQWUH�*URXS·V�SURSRVHG�JHDULQJ�
WR�WKDW�RI�:57�DQG�:'&�FXUUHQWO\��DQG�D�QXPEHU�RI�OLVWHG�$�5(,7V��

� �
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�
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
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� ���
�

�����

7DEOH�����&RPSDULVRQ�RI�6FHQWUH�*URXS·V�JHDULQJ�WR�OLVWHG�$�5(,7V�

�
6RXUFH��6	3�&DSLWDO�,4��FRPSDQ\�$QQXDO�5HSRUWV�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�
1RWH����1HW�GHEW�FDOFXODWHG�DV�WRWDO�ERUURZLQJ�OHVV�FDVK�RQ�D�VWDWXWRU\�EDVLV�
1RWH����$VVHWV�FDOFXODWHG�DV�WRWDO�DVVHWV�OHVV�FDVK�RQ�D�VWDWXWRU\�EDVLV�
1RWH����*HDULQJ�FDOFXODWHG�DV�QHW�GHEW�RYHU�WRWDO�DVVHWV�OHVV�FDVK�
1RWH����&UHGLW�UDWLQJ�IRU�6FHQWUH�*URXS�LV�WR�EH�GHWHUPLQHG�
1RWH����Q�D� �QRW�DYDLODEOH�

,Q�UHODWLRQ�WR�WKH�WDEOH�DERYH��ZH�QRWH��

•� JHDULQJ�IRU�6FHQWUH�*URXS�LV�H[SHFWHG�WR�EH�DSSUR[LPDWHO\��������ZKLFK�LV�KLJKHU�WKDQ�WKH�FXUUHQW�
JHDULQJ�OHYHOV�RI�:57�DQG�:'&�DQG�DW�WKH�KLJK�HQG�RI�WKH�UDQJH�LQGLFDWHG�E\�RWKHU�OLVWHG�$�5(,7V�

•� 6FHQWUH�*URXS·V�DLP�LV�WR�PDLQWDLQ�JHDULQJ�LQ�WKH�UDQJH�RI�����WR�������

)XUWKHU�GHWDLOV�RI�6FHQWUH�*URXS�IDFLOLWLHV�DUH�GHWDLOHG�LQ�6HFWLRQ������RI�WKH�6HFXULW\KROGHUV�%RRNOHW��

� �

1HW�GHEW�

��P�
$VVHWV�

���
*HDULQJ�

���
&XUUHQW�FUHGLW�

UDWLQJ
6FHQWUH�*URXS ���������������������� ���������������������� ����� WR�EH�UHYLHZHG�

:HVWILHOG�5HWDLO�7UXVW ����������������������� ���������������������� ����� $�
:HVWILHOG�*URXS ���������������������� ���������������������� ����� $�
&URPZHOO�3URSHUW\�*URXS ����������������������� ����������������������� ����� Q�D�

&KDUWHU�+DOO�5HWDLO�5(,7 ������������������������ ����������������������� ����� Q�D�

$XVWUDODQG�3URSHUW\�*URXS ����������������������� ����������������������� ����� Q�D�

'(;86�3URSHUW\�*URXS ����������������������� ����������������������� ����� %%%�
6KRSSLQJ�&HQWUHV�$XVWUDODVLD�3URSHUW\�*URXS ������������������������ ����������������������� ����� Q�D�

&)6�5HWDLO�3URSHUW\�7UXVW�*URXS ����������������������� ����������������������� ����� $
$EDFXV�3URSHUW\�*URXS ������������������������ ����������������������� ����� Q�D�

,QYHVWD�2IILFH�)XQG ������������������������ ����������������������� ����� %%%�
&RPPRQZHDOWK�3URSHUW\�2IILFH�)XQG ������������������������ ����������������������� ����� $�
0LUYDF�*URXS ����������������������� ����������������������� ����� %%%�
6WRFNODQG ����������������������� ���������������������� ����� $�
%:3�7UXVW ������������������������ ����������������������� ����� $�
*37�*URXS ����������������������� ����������������������� ����� $�
*RRGPDQ�*URXS ����������������������� ����������������������� ����� %%%
)HGHUDWLRQ�&HQWUHV ����������������������� ����������������������� ����� %%%�
&KDUWHU�+DOO�*URXS ������������������������� ������������������������ ���� Q�D�

/RZ �����
+LJK �����
0HDQ �����
0HGLDQ �����
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�
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� ���
�

�����

����� 5HODWLRQVKLS�EHWZHHQ�6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�
$V�SDUW�RI�WKH�3URSRVDO��6FHQWUH�*URXS�ZLOO�HQWHU�LQWR�D�QXPEHU�RI�DJUHHPHQWV�ZLWK�:HVWILHOG�&RUSRUDWLRQ�
LQ�UHODWLRQ�WR�WKH�IROORZLQJ��

•� 6FHQWUH�*URXS·V�DELOLW\�WR�KDYH�WKH�H[FOXVLYH�DQG�UR\DOW\�IUHH�ULJKW�WR�XVH�WKH�¶:HVWILHOG·�EUDQG�LQ�
$XVWUDOLD�DQG�1HZ�=HDODQG�IRU�H[LVWLQJ�DQG�IXWXUH�TXDOLI\LQJ�VKRSSLQJ�FHQWUHV�

•� WKH�SURYLVLRQ�RI�WUDQVLWLRQDO�VHUYLFHV�EHWZHHQ�6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�GXULQJ�WKH�
SHULRG�IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO�

•� WKH�WHUPV�XQGHU�ZKLFK�IXWXUH�GHYHORSPHQW�XQGHUWDNHQ�E\�:HVWILHOG�/DEV��/DEV��ZLOO�EH�IXQGHG�DQG�
WKH�OLFHQVLQJ�ULJKWV�DVVRFLDWHG�ZLWK�DQ\�VROXWLRQV�ZKLFK�DUH�GHYHORSHG��

7KH�NH\�SRLQWV�RI�WKH�DJUHHPHQWV�ZKLFK�GHDO�ZLWK�HDFK�RI�WKHVH�FRPPHUFLDO�DUUDQJHPHQWV�DUH�VHW�RXW�
EHORZ��

������� 7UDGH�0DUN�/LFHQFH�$JUHHPHQW�
6XEVHTXHQW�WR�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��WKH�¶:HVWILHOG·�EUDQG��/LFHQVHG�7UDGH�0DUNV��ZLOO�
FRQWLQXH�WR�EH�RZQHG�E\�:HVWILHOG�&RUSRUDWLRQ�DQG�ZLOO�EH�OLFHQVHG�WR�6FHQWUH�*URXS��7KH�NH\�WHUPV�RI�
WKLV�DJUHHPHQW�DUH�VXPPDULVHG�DV�IROORZV��

•� 6FHQWUH�*URXS�LV�SHUPLWWHG�RQO\�WR�XVH�WKH�/LFHQVHG�7UDGH�0DUNV�ZLWKLQ�$XVWUDOLD�DQG�1HZ�=HDODQG��
ZLWK�VRPH�H[FHSWLRQV�UHODWLQJ�WR�SURPRWLRQV�

•� 6FHQWUH�*URXS�LV�SHUPLWWHG�RQO\�WR�XVH�WKH�/LFHQVHG�7UDGH�0DUNV�LQ�UHODWLRQ�WR�DOO�LWV�H[LVWLQJ�
VKRSSLQJ�FHQWUHV�DQG�IXWXUH�VKRSSLQJ�FHQWUHV�DFTXLUHG�KDYLQJ�DJUHHG�TXDOLI\LQJ�FKDUDFWHULVWLFV�DQG�
SHUPLWWHG�EUDQG�H[WHQVLRQV�DV�GHILQHG�E\�WKH�DJUHHPHQW�

•� 6FHQWUH�*URXS�ZLOO�KDYH�H[FOXVLYH�XVH�RI�WKH�/LFHQVHG�7UDGH�0DUNV�ZLWKLQ�$XVWUDOLD�DQG�1HZ�
=HDODQG�

•� WKH�WUDGH�PDUN�OLFHQVH�DJUHHPHQW�ZLOO�H[WHQG�LQGHILQLWHO\�XQOHVV�WHUPLQDWHG�GXH�WR�FHUWDLQ�WHUPLQDWLRQ�
WULJJHUV�DV�GHILQHG�E\�WKH�DJUHHPHQW��7KHVH�WHUPLQDWLRQ�WULJJHUV�IRU�:HVWILHOG�&RUSRUDWLRQ·V�ULJKW�WR�
WHUPLQDWH�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR���

�� LI�6FHQWUH�*URXS�EHFRPHV�LQVROYHQW�

�� LI�6FHQWUH�*URXS�FKDOOHQJHV�RU�GLVSXWHV�WKH�YDOLGLW\�RI�DQ\�RI�WKH�/LFHQVH�7UDGH�0DUNV��

•� QR�UR\DOW\�IHH�ZLOO�EH�FKDUJHG�E\�:HVWILHOG�&RUSRUDWLRQ�WR�6FHQWUH�*URXS�IRU�XVH�RI�WKH�/LFHQVHG�
7UDGH�0DUNV��

)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�DJUHHPHQW�LV�VHW�RXW�LQ�$QQH[XUH�)�RI�WKH�6HFXULW\KROGHU�%RRNOHW��

������� 7UDQVLWLRQDO�6HUYLFHV�$JUHHPHQW��
$W�SUHVHQW��WKH�$XVWUDOLDQ�DQG�1HZ�=HDODQG�EXVLQHVV�DQG�WKH�LQWHUQDWLRQDO�EXVLQHVV�RI�:'&�UHO\�RQ�
VKDUHG�UHVRXUFHV�IRU�DUHDV�VXFK�DV�FRUSRUDWH�KHDG�RIILFH��WUHDVXU\��WD[��ILQDQFH��FRPSOLDQFH��LQVXUDQFH�DQG�
,7�HQYLURQPHQW��6XEVHTXHQW�WR�WKH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��6FHQWUH�*URXS�DQG�:HVWILHOG�
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� ���
�

�����

&RUSRUDWLRQ�ZLOO�WUDQVLWLRQ�WR�EHLQJ�HQWLWLHV�ZKLFK�RSHUDWH�LQGHSHQGHQWO\�RI�RQH�DQRWKHU��ZLWK�WKH�
H[FHSWLRQ�RI�WUDGH�PDUN�OLFHQVLQJ�UHIHUUHG�WR�DERYH�DQG�WKH�/DEV�DJUHHPHQW�UHIHUUHG�WR�EHORZ���$�
7UDQVLWLRQDO�6HUYLFHV�$JUHHPHQW�ZLOO�EH�HQWHUHG�LQWR�E\�6FHQWUH�*URXS�DQG�:HVWILHOG�&RUSRUDWLRQ�ZKLFK�
ZLOO�VHW�RXW�WKH�WHUPV�XQGHU�ZKLFK�RQJRLQJ�VHUYLFHV�ZLOO�EH�SURYLGHG�DQG�RUGHUO\�VHSDUDWLRQ�RI�WKH�
RSHUDWLRQV�RI�WKH�HQWLWLHV�ZLOO�WDNH�SODFH��7KH�NH\�WHUPV�RI�WKLV�$JUHHPHQW�DUH�VXPPDULVHG�DV�IROORZV��

•� 6FHQWUH�*URXS�ZLOO�SURYLGH�YDULRXV�WUDQVLWLRQDO�VHUYLFHV�WR�:HVWILHOG�&RUSRUDWLRQ��LQFOXGLQJ�
FRUSRUDWH�DFFRXQWLQJ��FRPSDQ\�VHFUHWDULDO��WUHDVXU\��WD[��,7��SD\UROO�DQG�+XPDQ�5HVRXUFH�VHUYLFHV�

•� WKH�DQQXDOLVHG�IHHV�SD\DEOH�E\�:HVWILHOG�&RUSRUDWLRQ�WR�6FHQWUH�*URXS�IRU�WKHVH�WUDQVLWLRQDO�VHUYLFHV�
ZLOO�EH�DSSUR[LPDWHO\������PLOOLRQ�

•� WKLV�IHH�LV�H[SHFWHG�WR�UHGXFH�VXEVWDQWLDOO\�DIWHU�WKH�ILUVW�\HDU�

•� WKH�WUDQVLWLRQ�LV�H[SHFWHG�WR�EH�FRPSOHWHG�LQ�DSSUR[LPDWHO\�WZR�\HDUV�

•� :HVWILHOG�&RUSRUDWLRQ�ZLOO�SURYLGH�VRPH�FRUSRUDWH�VHUYLFHV�WR�6FHQWUH�JURXS�RQ�D�OLPLWHG�EDVLV��

•� IHHV�IRU�WUDQVLWLRQDO�VHUYLFHV�ZLOO�EH�FKDUJHG�RQ�D�IXOO�FRVW�UHFRYHU\�EDVLV��

)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�DJUHHPHQW�LV�VHW�RXW�LQ�$QQH[XUH�)�RI�WKH�6HFXULW\KROGHU�%RRNOHW��

������� /DEV�$JUHHPHQW��
/DEV�LV�FXUUHQWO\�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�:'&��DQG�ZLOO�IRUP�SDUW�RI�:HVWILHOG�&RUSRUDWLRQ�
VXEVHTXHQW�WR�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��7KH�UROH�RI�/DEV�LQFOXGHV�WKH�GHYHORSPHQW�RI�GLJLWDO�
SURGXFWV��VROXWLRQV�DQG�VHUYLFHV�IRU�XVH�LQ�UHWDLO��$Q�DJUHHPHQW�ZLOO�EH�HQWHUHG�LQWR�EHWZHHQ�6FHQWUH�
*URXS�DQG�:'&�WKDW�ZLOO�VHW�RXW�WKH�WHUPV�XQGHU�ZKLFK�6FHQWUH�*URXS�ZLOO�EH�DEOH�WR�SDUWLFLSDWH�LQ�WKH�
GHYHORSPHQW�SURMHFWV�DQG�XWLOLVH�DQ\�SURGXFWV�GHYHORSHG��7KH�NH\�WHUPV�RI�WKLV�DJUHHPHQW�DUH�
VXPPDULVHG�DV�IROORZV��

•� SULRU�WR�WKH�FRPPHQFHPHQW�RI�HDFK�\HDU��/DEV�ZLOO�SURYLGH�GHWDLOV�RI�WKH�SURGXFWV�WKDW�LW�LQWHQGV�WR�
GHYHORS�LQFOXGLQJ�WKH�H[SHFWHG�FRVWV�

•� DQ�LQLWLDO�WHUP�XQWLO����'HFHPEHU������KDV�EHHQ�DJUHHG�GXULQJ�ZKLFK�WLPH�6FHQWUH�*URXS�ZLOO�KDYH�
DFFHVV�WR�FHUWDLQ�GLJLWDO�LQQRYDWLRQ�DFWLYLWLHV�RI�:HVWILHOG�&RUSRUDWLRQ�SURYLGHG�E\�/DEV�LQ�UHWXUQ�IRU�
D�����FRQWULEXWLRQ�WR�WKH�IXQGLQJ�RI�/DEV�

•� VXEMHFW�WR�PHHWLQJ�SURSRUWLRQDO�FRVWV��SURGXFWV�GHYHORSHG�E\�/DEV�ZLOO�EH�OLFHQVHG�WR�6FHQWUH�*URXS�
UR\DOW\�IUHH�DQG�H[FOXVLYHO\�IRU�XVH�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG�

•� 6FHQWUH�*URXS�ZLOO�QRW�EH�REOLJHG�WR�OLFHQFH�SURGXFWV�GHYHORSHG�E\�/DEV�DQG�LI�6FHQWUH�GRHV�QRW�ZLVK�
WR�OLFHQVH�D�SURGXFW��/DEV�ZLOO�KDYH�WKH�ULJKW�WR�OLFHQVH�WKH�SURGXFW�WR�WKLUG�SDUWLHV�LQ�$XVWUDOLD�DQG�
1HZ�=HDODQG�

•� 6FHQWUH�*URXS�ZLOO�EH�IUHH�WR�GHYHORS�LWV�RZQ�GLJLWDO�SURGXFWV��LQGHSHQGHQW�RI�/DEV��

)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�$JUHHPHQW�LV�VHW�RXW�LQ�$QQH[XUH�)�RI�WKH�6HFXULW\KROGHU�%RRNOHW��

� �
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� ���
�

�����

����� 5LVN�SURILOH�RI�6FHQWUH�*URXS�FRPSDUHG�WR�:57�
7KH�H[LVWLQJ�:57�6HFXULW\KROGHUV�DUH�FXUUHQWO\�VXEMHFW�WR�D�VHW�RI�ULVNV�DVVRFLDWHG�ZLWK�WKH�XQGHUO\LQJ�
DVVHWV�DQG�RSHUDWLRQV�RI�:57��7KH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��DQG�IRUPDWLRQ�RI�6FHQWUH�*URXS��ZLOO�
UHVXOW�LQ�:57�6HFXULW\KROGHUV�EHLQJ�VXEMHFW�WR�WKH�ULVN�SURILOH�RI�WKH�QHZO\�IRUPHG�6FHQWUH�*URXS��:H�
VHW�RXW�EHORZ�D�VXPPDU\�RI�WKH�NH\�ULVNV�ZKLFK�:57�6HFXULW\KROGHUV�DUH�FXUUHQWO\�VXEMHFW�WR�DQG�WKH�
ULVNV�ZKLFK�WKH\�ZLOO�EH�VXEMHFW�WR�DV�6FHQWUH�*URXS�6HFXULW\KROGHUV��'LVFXVVLRQV�RI�ULVNV�DVVRFLDWHG�ZLWK�
DQ�LQYHVWPHQW�LQ�6FHQWUH�*URXS�DUH�VXPPDULVHG�LQ�6HFWLRQ���RI�WKH�6HFXULW\KROGHU�%RRNOHW��

7DEOH�����&RPSDULVRQ�RI�NH\�ULVNV�
.H\�ULVN� :57� 6FHQWUH�*URXS� &RPPHQWV�

5LVNV�DVVRFLDWHG�ZLWK�
EHLQJ�UHVSRQVLEOH�IRU�
SHUIRUPLQJ�WKH�SURSHUW\�
PDQDJHPHQW�IXQFWLRQ�

1RW�DQ�H[LVWLQJ�
ULVN�

6FHQWUH�*URXS�ZLOO�EH�H[SRVHG�
WR�WKLV�ULVN�

7KH�FXUUHQW�:'&�VWDII�DQG�
PDQDJHPHQW�WHDP�KDYH�D�
VWURQJ�SHUIRUPDQFH�WUDFN�
UHFRUG�IRU�DOO�SURSHUWLHV�
PDQDJHG��7KH\�ZLOO�FRQWLQXH�LQ�
WKHVH�UROHV�IRU�6FHQWUH�*URXS�
HQVXULQJ�NQRZOHGJH�DQG�
H[SHUWLVH�LV�PDLQWDLQHG��

5LVNV�DVVRFLDWHG�ZLWK�
EHLQJ�UHVSRQVLEOH�IRU�
SHUIRUPLQJ�WKH�SURSHUW\�
GHYHORSPHQW�IXQFWLRQ��

1RW�DQ�H[LVWLQJ�
ULVN�

6FHQWUH�*URXS�ZLOO�EH�H[SRVHG�
WR�WKLV�ULVN�

7KH�FXUUHQW�:'&�GHYHORSPHQW�
DQG�FRQVWUXFWLRQ�VWDII�DQG�
PDQDJHPHQW�WHDP�ZLOO�
FRQWLQXH�LQ�WKHVH�UROHV�IRU�
6FHQWUH�*URXS��KDYLQJ�
FRQVLVWHQWO\�GHOLYHUHG�SURMHFWV�
RQ�WLPH�DQG�WR�EXGJHW�

*HQHUDO�PDUNHW�ULVNV�
LQFOXGLQJ�IOXFWXDWLRQ�LQ�
LQWHUHVW�UDWHV��FXUUHQF\�
H[FKDQJH�UDWHV�DQG�
IOXFWXDWLRQ�LQ�WKH�YDOXH�
DQG�UHQWDO�LQFRPH�RI�WKH�
SURSHUWLHV�

([LVWLQJ�ULVN� 7KH�W\SHV�RI�ULVNV�6FHQWUH�
*URXS�ZLOO�EH�H[SRVHG�WR�ZLOO�
UHPDLQ�XQFKDQJHG��WKH�GHJUHH�
RI�H[SRVXUH�ZLOO�OLNHO\�FKDQJH��
SDUWLFXODUO\�LQ�UHODWLRQ�WR�
LQWHUHVW�UDWHV�DV�D�UHVXOW�RI�WKH�
SURSRVHG�JHDULQJ�OHYHO�ZKLFK�LV�
KLJKHU�WKDQ�:57·V�FXUUHQW�
JHDULQJ�OHYHO�

:KLOVW�WKLV�ULVN�H[LVWV��6FHQWUH�
*URXS�ZLOO�KDYH�SURWHFWLRQ�WR�
WKHVH�JHQHUDO�PDUNHW�ULVNV�LQ�
WKH�IRUP�RI�PDLQWDLQLQJ�DQ�
LQWHUHVW�UDWH�KHGJLQJ�SURILOH�
VLPLODU�WR�WKDW�RI�:57·V�
FXUUHQW�SURILOH��6FHQWUH�*URXS�
ZLOO�KDYH�FORVH�WR�����RI�LWV�
SURSHUW\�SRUWIROLR�GHQRPLQDWHG�
LQ��$�DQG�ZLOO�KDYH�WKH�KLJKHVW�
TXDOLW\�VKRSSLQJ�FHQWUHV�LQ�
$XVWUDOLD�DW�RYHU�������OHDVHG�

� �
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� ���
�

�����

5LVNV�DVVRFLDWHG�ZLWK�WKH�
UHVWULFWLRQV�LPSRVHG�E\�
FR�RZQHUVKLS�RI�DVVHWV�

([LVWLQJ�ULVN� 5LVN�LV�PDUJLQDOO\�UHGXFHG�� 5LVN�ZLOO�EH�PLWLJDWHG�DV�
6FHQWUH�*URXS�ZLOO�KROG������
LQWHUHVW�LQ����RI�WKH����
SURSHUWLHV�HQKDQFLQJ�6FHQWUH�
*URXS·V�IOH[LELOLW\�LQ�PDQDJLQJ�
WKH�FRUSRUDWH�DQG�FDSLWDO�
VWUXFWXUH�DQG�UHGXFLQJ�-9�
UHVWULFWLRQV�

5LVNV�DVVRFLDWHG�ZLWK�
UHO\LQJ�RQ�:'&�WR�
SHUIRUP�WKH�SURSHUW\�
PDQDJHPHQW�DQG�
GHYHORSPHQW�IXQFWLRQ�DQG�
IRU�WKH�RXWVRXUFLQJ�RI�
FRUSRUDWH�VHUYLFHV�

([LVWLQJ�ULVN� 5LVN�ZLOO�EH�HOLPLQDWHG� 7KH�2SHUDWLQJ�3ODWIRUP�ZLOO�EH�
LQWHUQDOLVHG�IRU�6FHQWUH�*URXS�
VR�WKHUH�ZLOO�EH�QR�UHOLDQFH�RQ�
:'&�IRU�WKH�SURSHUW\�
PDQDJHPHQW�DQG�GHYHORSPHQW�
IXQFWLRQ�DQG�WKH�SURYLVLRQ�RI�
FRUSRUDWH�VHUYLFHV�

([SRVXUH�WR�YDULDELOLW\�LQ�
SURSHUW\�YDOXHV��HFRQRPLF�
SHUIRUPDQFH�RU�UHJXODWRU\�
FKDQJHV�LQ�$XVWUDOLD�RU�
1HZ�=HDODQG�

([LVWLQJ�ULVN� 1R�PDWHULDO�FKDQJH�LQ�ULVN�
H[SRVXUH�

:KLOVW�WKLV�ULVN�H[LVWV��
LQFUHDVLQJ�RZQHUVKLS�RI�WKH�
SRUWIROLR�ZLOO�DOORZ�6FHQWUH�
*URXS�WR�DSSURSULDWHO\�PDQDJH�
LWV�FDSLWDO�VWUXFWXUH�DQG�
SURSHUW\�RZQHUVKLS�OHYHOV�WR�
UHGXFH�WKH�LPSDFWV�RI�H[WHUQDO�
IDFWRUV�DQG�DOVR�SURYLGH�WKH�
DELOLW\�WR�WDNH�DGYDQWDJH�RI�
VWUDWHJLF�RSSRUWXQLWLHV�WKDW�PD\�
EHFRPH�DYDLODEOH�LQ�WKH�PDUNHW�
SODFH��

3URSHUW\�VSHFLILF�ULVNV�
LQFOXGLQJ�D�SRVVLEOH�
LQDELOLW\�WR�FRQWLQXH�WR�
OHDVH�VSDFH�RQ�
HFRQRPLFDOO\�IDYRXUDEOH�
WHUPV��FORVXUH�RI�PDMRU�
WHQDQWV�

([LVWLQJ�ULVN� 1R�PDWHULDO�FKDQJH�LQ�ULVN�
H[SRVXUH�

7KH�KLJK�TXDOLW\�SRUWIROLR�RI�
UHWDLO�DVVHWV�JHQHUDWHV�������
ELOOLRQ�RI�DQQXDO�UHWDLO�VDOHV�
DQG�KDV�KLJK�RFFXSDQF\�ZLWK�
WKH�SRUWIROLR�KDYLQJ�RYHU�
������RI�VSDFH�OHDVHG�

6RXUFH��:57�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

,Q�UHODWLRQ�WR�WKH�DERYH��ZH�QRWH��

•� ZKLOVW�WKHUH�KDV�EHHQ�D�VKLIW�LQ�WKH�ULVN�RI�WKH�:57�6HFXULW\KROGHU·V�SURILOH�GXH�WR�WKH�3URSRVDO��
SDUWLFXODUO\�WKH�ULVNV�DVVRFLDWHG�ZLWK�WKH�LQWHUQDOLVDWLRQ�RI�:'&$1=·V�2SHUDWLQJ�3ODWIRUP��WKHUH�DUH�
D�QXPEHU�RI�PLWLJDWLQJ�IDFWRUV�

•� RQH�RI�WKH�NH\�PLWLJDWLQJ�IDFWRUV�LV�WKDW�WKH�H[LVWLQJ�:'&$1=�VWDII�DQG�PDQDJHPHQW�ZLOO�FRQWLQXH�WR�
SHUIRUP�WKH�UROHV�DVVRFLDWHG�ZLWK�WKH�2SHUDWLQJ�3ODWIRUP��WKHUHE\�UHGXFLQJ�H[HFXWLRQ�ULVN��:H�QRWH�
WKDW�WKH�0DQDJLQJ�'LUHFWRU�RI�:'&$1=·V�2SHUDWLRQV�LV�UHWLULQJ�SRVW�WKH�3URSRVDO�LI�LPSOHPHQWHG��



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 251 –

ANNEXURE B – INDEPENDENT EXPERT’S REPORT

:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�
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� ���
�

�����

KRZHYHU�WKH�QHZ�QRPLQDWHG�&(2�0U�3HWHU�$OOHQ��:'&·V�*URXS�&)2�IRU����\HDUV�KDV�RSHUDWLRQDO�
H[SHULHQFH�DV�&(2�RI�8.�(XURSH��

)XUWKHU�ULVNV�DVVRFLDWHG�ZLWK�DQ�LQYHVWPHQW�LQ�6FHQWUH�*URXS�DUH�VXPPDULVHG�LQ�6HFWLRQ���RI�WKH�
6HFXULW\KROGHU�%RRNOHW��7KHVH�LQFOXGH��DOWKRXJK�DUH�QRW�OLPLWHG�WR��

•� ULVN�WKDW�IROORZLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��6FHQWUH�*URXS�PD\�QRW�DFKLHYH�WKH�EHQHILWV�DV�
H[SHFWHG�ZKLFK�FRXOG�PDWHULDOO\�DIIHFW�EXVLQHVV�DQG�RSHUDWLRQDO�UHVXOWV�

•� WKHUH�LV�QR�FHUWDLQW\�DV�WR�WKH�PDUNHW�YDOXH�RI�6FHQWUH�*URXS�DIWHU�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO�RU�
DVVXUDQFH�6FHQWUH�*URXS�6HFXULWLHV�ZLOO�WUDGH�DW�D�SDUWLFXODU�SULFH��+RZHYHU��WKHUH�LV�DOVR�QR�
DVVXUDQFH�:57�6HFXULWLHV�ZLOO�FRQWLQXH�WR�WUDGH�DW�UHFHQW�SULFH�OHYHOV�

•� 6FHQWUH�*URXS�PD\�EH�UHTXLUHG�WR�UHILQDQFH�ERUURZLQJV�RQ�OHVV�DWWUDFWLYH�WHUPV��6FHQWUH�*URXS�
EULGJH�IDFLOLWLHV�DUH�LQWHQGHG�WR�EH�UHILQDQFHG�ZLWKLQ�D�WZR�\HDU�SHULRG�DQG�RSWLRQ�IRU�RQH�\HDU�
H[WHQVLRQ��7KLV�VKRUW�WLPHWDEOH�FRXOG�H[SRVH�6FHQWUH�*URXS�WR�UHILQDQFLQJ�ULVNV��+RZHYHU��6FHQWUH�
*URXS�KDV�WKH�RSWLRQ�WR�H[WHQG�WKH�EULGJH�IRU�D�IXUWKHU�\HDU�LI�QHFHVVDU\�

•� WKHUH�LV�D�ULVN�WKDW�WKH�FRQGLWLRQV�SUHFHGHQW�WR�WKH�3URSRVDO�PD\�QRW�EH�VDWLVILHG�SURYLGLQJ�FRPSOHWLRQ�
ULVN��,I�WKLV�LV�WKH�FDVH��WUDQVDFWLRQ�FRVWV�LQFXUUHG�E\�:57�DUH�HVWLPDWHG�DW�������PLOOLRQ�

•� WKH�$72�PD\�IDLO�WR�LVVXH�WKH�&ODVV�5XOLQJ�LQ�WKH�IRUP�VHW�RXW�LQ�WKH�'UDIW�&ODVV�5XOLQJ�DV�GHWDLOHG�LQ�
6HFWLRQ���RI�WKH�6HFXULW\KROGHU�%RRNOHW�

•� LQDELOLW\�WR�REWDLQ�WKLUG�SDUW\�FRQVHQWV�UHTXLUHG�WR�UHVWUXFWXUH�FRQWUDFWV�RU�JXDUDQWHHV�RI�:+/�RU�:7�
WKDW�UHODWH�WR�:'&·V�LQWHUQDWLRQDO�EXVLQHVV��,Q�ZKLFK�FDVH��6FHQWUH�PD\�EH�OLDEOH�WR�WKLUG�SDUWLHV�
XQGHU�WKH�FRQWUDFWV�HYHQ�WKRXJK�LW�UHODWHV�WR�WKH�LQWHUQDWLRQDO�EXVLQHVV�RI�:'&�

•� LQIRUPDWLRQ�DQG�GXH�GLOLJHQFH�ULVNV�ZKLFK�PD\�UHVXOW�LQ�6FHQWUH�*URXS·V�ILQDQFLDO�SRVLWLRQ�EHLQJ�
PDWHULDOO\�GLIIHUHQW�WKDQ�H[SHFWHG�E\�:57��

7KH�,%&�SHUIRUPHG�D�GXH�GLOLJHQFH�SURFHVV�DQG�DSSRLQWHG�ILQDQFLDO��OHJDO��WD[�DQG�DFFRXQWLQJ�DGYLVHUV�WR�
FRQVLGHU�DQG�DGGUHVV�WKHVH�ULVNV��
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

�� 9DOXDWLRQ�RI�:57�

���� *HQHUDO�
*LYHQ� WKH� DVVHVVPHQW� RI�W KH� 3URSRVDO� DV� D� PHUJHU� RI� HTXDOV�� LQ� DFFRUGDQFH� ZLWK� 5*� �������� .30*�
&RUSRUDWH�)LQDQFH�KDV�XVHG�DQ�HTXLYDOHQW��FRQVLVWHQW�DSSURDFK�LQ�YDOXLQJ�:57�DQG�:'&$1=��

,Q�GHWHUPLQLQJ� WKH�YDOXH�RI� D�:57�VHFXULW\��.30*�&RUSRUDWH�)LQDQFH�KDV�DSSOLHG�D� VXP�RI�WKH�SDUWV�
DSSURDFK�ZKHUHE\� HDFK� RI�:57·V� DVVHWV� DUH� LQGLYLGXDOO\� YDOXHG� XVLQJ� WKH�PRVW� DSSURSULDWH�YDOXDWL RQ�
PHWKRGRORJ\��:H�KDYH�WKHQ�FDSLWDOLVHG�DQ�HVWLPDWH�RI�WKH�RQJRLQJ�DQQXDO�RYHUKHDG�FRVWV�WR�EH�LQFXUUHG�
E\�:57�DQG�VXEWUDFWHG�WKLV�DPRXQW�IURP�WKH�YDOXH�RI�WKH�DVVHWV���

:H� KDYH� DGRSWHG� D� YDOXDWLRQ�GDWH�RI����'HFHP EHU� ����� �9DOXDWLRQ� 'DWH��� 7KLV� 9DOXDWLRQ�KDV�EHHQ�
SUHSDUHG�RQ�WKH�EDVLV�RI�¶)DLU�9DOXH
���

7KH�JHQHUDOO\�DFFHSWHG�GHILQLWLRQ�RI�)DLU�9DOXH
��DQG�WKDW �DSSOLHG�E\�XV� LQ�IRUPLQJ�RXU�RSLQLRQ��LV�WKH�
YDOXH�DJUHHG� LQ�D�K\SRWKHWLFDO� WUDQVDFWLRQ�EHWZHHQ�D�NQRZOHGJHDEOH�DQG�ZLOOLQJ��EXW�QRW�DQ[LRXV�EX\HU�
DQG�D�NQRZOHGJHDEOH�DQG�ZLOOLQJ��EXW�QRW�DQ[LRXV�VHOOHU��DFWLQJ�DW�DUP·V�OHQJWK�DQG�ZLWK�NQRZOHGJH�RI�DOO�
UHOHYDQW� RSHUDWLRQDO� DQG� ILQDQFLDO� LQIRUPDWLRQ�� )DLU�9DOXH� H[FOXGHV� ¶VSHFLDO� YDOXH·��ZKLFK� LV�WK H� YDOXH�
RYHU�DQG�DERYH�IDLU�YDOXH�WKDW�D�SDUWLFXODU�EX\HU��ZKR�FDQ�DFKLHYH�V\QHUJLVWLF�RU�RWKHU�EHQHILWV�IURP�WKH�
DFTXLVLWLRQ��PD\�EH�SUHSDUHG�WR�SD\���

%DVHG�RQ�RXU�VXP�RI�WKH�SDUWV�DSSURDFK�RXWOLQHG�DERYH��ZH�KDYH�YDOXHG������RI�WKH�HTXLW\�LQ�:57�WR�
EH� LQ� WKH� UDQJH�RI�����������PLOOLRQ� WR�����������PLOOLRQ��7KLV�HTXDWHV� WR�DQ�XQGHUO\LQJ�IDLU�YDOXH�SHU�
:57�6HFXULW\�RI�EHWZHHQ�������DQG��������DV�RXWOLQHG�LQ�WKH�WDEOH�EHORZ��

7DEOH�����6XPPDU\�RI�:57�YDOXDWLRQ�

�6RXUFH��.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

7KH�DSSURDFK�WKDW�ZH�KDYH�XQGHUWDNHQ�LQ�DUULYLQJ�DW�WKH�YDOXH�UDQJH�VHW�RXW�DERYH�LV�GHVFULEHG�WKURXJKRXW�
WKH�IROORZLQJ�VHFWLRQV�RI�WKLV�5HSRUW��

���� 9DOXDWLRQ�PHWKRGRORJ\�
,Q�VHOHFWLQJ�DQ�DSSURSULDWH�YDOXDWLRQ�PHWKRGRORJ\��.30*�&RUSRUDWH�)LQDQFH�KDV�FRQVLGHUHG�WKH�
PHWKRGRORJLHV�RXWOLQHG�LQ�5*������DV�ZHOO�DV�JHQHUDOO\�DFFHSWHG�YDOXDWLRQ�PHWKRGRORJLHV��FRPSULVLQJ��

•� FDSLWDOLVDWLRQ�RI�HDUQLQJV�

•� GLVFRXQWHG�FDVK�IORZ�

•� QHW�DVVHWV�RU�FRVW�EDVHG�

•� DQDO\VLV�RI�FRPSDQ\·V�VHFXULW\�WUDGLQJ�KLVWRU\��

��PLOOLRQ 5HIHUHQFH /RZ +LJK
17$�DV�DW����'HFHPEHU����� ����� �������� ��������
/HVV��&DSLWDOLVHG�YDOXH�RI�FRUSRUDWH�RYHUKHDGV ����� ������� �������
)DLU�YDOXH�RI�:57 �������� ��������
1XPEHU�RI�:57�6HFXULWLHV�RQ�LVVXH�DV�DW����'HFHPEHU�������PLOOLRQ� ������� �������
)DLU�YDOXH�RI�:57�SHU�6HFXULW\���� ���� ����
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

(DFK�PHWKRGRORJ\�LV�DSSURSULDWH�LQ�FHUWDLQ�FLUFXPVWDQFHV��7KH�GHFLVLRQ�DV�WR�ZKLFK�PHWKRGRORJ\�LV�
VXLWDEOH�JHQHUDOO\�GHSHQGV�RQ�WKH�QDWXUH�RI�WKH�EXVLQHVV�RU�DVVHWV�EHLQJ�YDOXHG��DQG�WKH�DYDLODELOLW\�RI�
DSSURSULDWH�LQIRUPDWLRQ��(DFK�PHWKRGRORJ\�LV�GLVFXVVHG�IXUWKHU�LQ�$SSHQGL[����

+DYLQJ�UHYLHZHG�WKH�PHWKRGRORJLHV�VHW�RXW�DERYH��ZH�FRQVLGHU�WKH�PRVW�DSSURSULDWH�PHWKRGRORJ\�WR�EH�
DGRSWHG�LQ�DVVHVVLQJ�WKH�YDOXH�RI�D�:57�VHFXULW\�LV�WKH�QHW�DVVHWV�PHWKRGRORJ\��WRJHWKHU�ZLWK�DQ�
DGMXVWPHQW�IRU�FDSLWDOLVHG�RYHUKHDG�FRVWV��7KLV�PHWKRGRORJ\�LV�SUHIHUUHG�DV�WKH�PDMRULW\�RI�WKH�YDOXH�RI�
:57�OLHV�LQ�WKH�XQGHUO\LQJ�DVVHWV��ZLWK�DQ�DOORZDQFH�UHTXLUHG�WR�EH�PDGH�LQ�RUGHU�WR�UHIOHFW�WKH�FRVWV�
DVVRFLDWHG�ZLWK�RSHUDWLQJ�WKH�EXVLQHVV��

8QGHU�D�QHW�DVVHWV�PHWKRGRORJ\��D�SUHPLXP�FDQ�EH�DGGHG�WR�UHIOHFW�WKH�YDOXH�RI�LQWDQJLEOH�DVVHWV�ZKLFK�
DUH�QRW�UHFRUGHG�RQ�WKH�EDODQFH�VKHHW��,Q�WKLV�UHVSHFW��ZH�GR�QRW�FRQVLGHU�WKHUH�WR�EH�DQ\�LQWDQJLEOH�DVVHWV�
ZKLFK�DUH�QRW�FXUUHQWO\�UHFRUGHG�RQ�:57·V�EDODQFH�VKHHW��

,Q�DGGLWLRQ�WR�XVLQJ�WKH�QHW�DVVHWV�PHWKRGRORJ\��.30*�&RUSRUDWH�)LQDQFH�KDV�DOVR�FRPSOHWHG�D�QXPEHU�
RI�FURVV�FKHFNV�ZLWK�UHIHUHQFH�WR��

•� WKH�UHFHQW�WUDGLQJ�KLVWRU\�RI�:57�6HFXULWLHV�

•� FRPSDULQJ�EURNHU�IRUHFDVWV�RI�:57�VHFXULW\�SULFHV�

•� FRPSDULQJ�WKH�HDUQLQJV�PXOWLSOHV�LPSOLHG�E\�.30*�&RUSRUDWH�)LQDQFH·V�YDOXDWLRQ�RI�:57�
6HFXULWLHV�ZLWK�WKRVH�RI�FRPSDUDEOH�OLVWHG�$�5(,7V��

���� 1HW�DVVHWV�PHWKRGRORJ\�
$�QHW�DVVHWV�PHWKRGRORJ\�UHTXLUHV�D�YDOXHU�WR�GHWHUPLQH�WKH�IDLU�YDOXH�RI�WKH�DVVHWV�DQG�OLDELOLWLHV��
H[FOXGLQJ�DQ\�UHDOLVDWLRQ�FRVWV��DW�WKH�9DOXDWLRQ�'DWH��

,Q�WKLV�UHJDUG��ZH�KDYH�GHWHUPLQHG�WKH�YDOXH�RI�:57�ZLWK�UHIHUHQFH�WR�LWV�XQGHUO\LQJ�LQYHVWPHQW�
SURSHUWLHV��

� �
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

������ )DLU�YDOXH�RI�DVVHWV�DQG�OLDELOLWLHV�
7R�HVWLPDWH�WKH�YDOXH�RI�DVVHWV�DQG�OLDELOLWLHV�DW�WKH�9DOXDWLRQ�'DWH��.30*�&RUSRUDWH�)LQDQFH�KDV�UHOLHG�
RQ�WKH�:57�EDODQFH�VKHHW�DW����'HFHPEHU�������

7DEOH�����6XPPDULVHG�:57�EDODQFH�VKHHW�

�
6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG������
1RWH����,QYHVWPHQW�SURSHUWLHV�FRPSULVH�WKH�YDOXH�RI�LQYHVWPHQW�SURSHUWLHV�DQG�FDSLWDOLVHG�GHYHORSPHQW�FRVWV�DPRXQWLQJ�WR���������
PLOOLRQ�DQG������PLOOLRQ�UHVSHFWLYHO\�

������ ,QYHVWPHQW�SURSHUWLHV�
7KH�QHW�DVVHW�YDOXH�RI�:57�LV�ODUJHO\�GHSHQGHQW�RQ�WKH�YDOXH�RI�WKH�XQGHUO\LQJ�LQYHVWPHQW�SURSHUWLHV��
7KH�LQYHVWPHQW�SURSHUWLHV�DUH�FDUULHG�RQ�WKH�EDODQFH�VKHHW�DW�IDLU�YDOXH��ZKLFK�DSSUR[LPDWHV�WKH�PDUNHW�
YDOXH���EDVHG�RQ�WKH�'LUHFWRUV·�DVVHVVPHQW��7KLV�DVVHVVPHQW�WDNHV�LQWR�DFFRXQW�WKH�ODWHVW�LQGHSHQGHQW�
YDOXDWLRQV��ZKLFK�DUH�JHQHUDOO\�SUHSDUHG�DQQXDOO\��DQG�FRQVLGHU�VHYHUDO�IDFWRUV��VXFK�DV�SURMHFWHG�UHQWDO�
DQG�YDFDQF\�UDWHV��SURSHUW\�RSHUDWLQJ�H[SHQVHV��FDSLWDO�H[SHQGLWXUH�DQG�LQWHUHVW�UDWHV��FKDQJHV�LQ�WHQDQWV��
FKDQJHV�LQ�FRPSHWLWRUV��FKDQJHV�LQ�RSHUDWLQJ�FRVWV�DQG�DQ\�VLJQLILFDQW�DGYHUVH�FKDQJHV�LQ�OHJDO�IDFWRUV�RU�
EXVLQHVV�FOLPDWH��,Q�GHWHUPLQLQJ�WKH�IDLU�YDOXH��SURSHUW\�YDOXHUV�W\SLFDOO\�XVH�D�QXPEHU�RI�PHWKRGRORJLHV�
LQFOXGLQJ�WKH�FDSLWDOLVDWLRQ�RI�QHW�LQFRPH�PHWKRG��WKH�GLVFRXQWLQJ�FDVK�IORZ�PHWKRG�DQG�GLUHFW�
FRPSDULVRQ�WR�GHWHUPLQH�LQGLYLGXDO�SURSHUW\�YDOXHV��

$V�DW����'HFHPEHU�������:57·V�SURSHUW\�SRUWIROLR��H[FOXGLQJ�FDSLWDOLVHG�GHYHORSPHQW�FRVWV��ZDV�
YDOXHG�DW�������ELOOLRQ��UHSUHVHQWLQJ����SHUFHQW�RI�WRWDO�DVVHWV��6HW�RXW�LQ�WKH�WDEOH�EHORZ�LV�D�VXPPDU\�RI�
WKH�:HLJKWHG�$YHUDJH�&DSLWDOLVDWLRQ�5DWH��:$&5��IRU�WKH�SRUWIROLR�DQG�SRUWIROLR�YDOXH�DW����'HFHPEHU�
�����DV�ZHOO�DV�SULRU�SHULRGV��UHIHU�WR�$SSHQGL[���IRU�IXUWKHU�GHWDLO���

7DEOH�����:57·V�KLVWRULFDO�SRUWIROLR�YDOXHV�DQG�:$&5�

�
6RXUFH��:57�$QQXDO�5HSRUWV�IRU�WKH�\HDUV�HQGHG������DQG������

.30*�&RUSRUDWH�)LQDQFH�KDV�UHOLHG�RQ�WKH�'LUHFWRUV·�DVVHVVPHQW�RI�IDLU�YDOXH�DQG�WKH�LQGHSHQGHQW�
YDOXDWLRQV�FRQGXFWHG�E\�WKLUG�SDUW\�YDOXHUV�IRU�WKH�SXUSRVHV�RI�WKLV�UHSRUW��DQG�GLG�QRW�XQGHUWDNH�LWV�RZQ�
YDOXDWLRQV�RI�WKH�SURSHUWLHV��.30*�&RUSRUDWH�)LQDQFH�KDV�XQGHUWDNHQ�D�UHYLHZ�RI�D�VDPSOH�RI�WKH�
LQGHSHQGHQW�YDOXDWLRQV��LQFOXGLQJ�WKRVH�UHODWLQJ�WR�WKH�SURSHUWLHV�VHW�RXW�EHORZ��

� �

$V�DW 5HIHUHQFH ���'HF���
��PLOOLRQ
,QYHVWPHQW�SURSHUWLHV� ����� ��������
2WKHU�DVVHWV ����� �����
7RWDO�DVVHWV ��������
,QWHUHVW�EHDULQJ�OLDELOLWLHV ����� �������
2WKHU�OLDELOLWLHV ����� �����
7RWDO�OLDELOLWLHV �������
1HW�DVVHWV ��������

$V�DW ���'HF��� ���'HF��� ���'HF��� ���'HF���
3RUWIROLR�YDOXH����PLOOLRQ� ���������� ���������� ���������� ����������
:$&5���� ���� ���� ���� ����
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����,QGHSHQGHQW�YDOXDWLRQ�UHSRUWV�UHYLHZHG�

�
6RXUFH��,QGHSHQGHQW�YDOXDWLRQ�UHSRUWV�
1RWH����([FKDQJH�UDWH�DSSOLHG�$8'�1='��������

%DVHG�RQ�D�UHYLHZ�RI�WKHVH�UHSRUWV��ZH�FRQFOXGH�WKDW��

•� WKH�SURSHUW\�YDOXHUV�ZHUH�LQGHSHQGHQW�RI�:57�DQG�:'&�

•� WKH�HQJDJHPHQW�LQVWUXFWLRQV�ZHUH�DSSURSULDWH�DQG�GLG�QRW�OLPLW�WKH�VFRSH�RI�WKH�YDOXDWLRQV�

•� WKH�SURSHUW\�YDOXDWLRQV�ZHUH�FRPSOHWHG�E\�UHSXWDEOH�YDOXDWLRQ�FRPSDQLHV�DQG�E\�YDOXHUV�ZKR�KDYH�
WKH�DSSURSULDWH�TXDOLILFDWLRQV�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�$XVWUDOLDQ�3URSHUW\�,QVWLWXWH�
�$3,��

•� WKH�YDOXDWLRQ�PHWKRGV�XVHG�DSSHDU�WR�EH�FRQVLVWHQW�ZLWK�WKRVH�JHQHUDOO\�DSSOLHG�LQ�WKH�LQGXVWU\��ZLWK�
WKH�YDOXDWLRQ�FRQFOXVLRQV�VHOHFWHG�KDYLQJ�UHJDUG�WR�WKH�UHVXOWV�RI�HDFK�PHWKRGRORJ\��

:H�QRWH�RXU�UHYLHZ�GRHV�QRW�LPSO\�WKDW�WKH�YDOXDWLRQV�KDYH�EHHQ�VXEMHFW�WR�DQ\�IRUP�RI�DXGLW�RU�GXH�
GLOLJHQFH��

,Q�DGGLWLRQ��ZH�QRWH�WKDW�WKH�YDOXDWLRQV��

•� DVVXPH�WKDW�WKH�SURSHUWLHV�DUH�VROG�RQ�DQ�LQGLYLGXDO�EDVLV��DQG�QRW�VROG�LQ�RQH�OLQH��

•� LQ�DFFRUGDQFH�ZLWK�QRUPDO�SURSHUW\�YDOXDWLRQ�PHWKRGRORJLHV��DOORZLQJ�IRU�VHOOLQJ�FRVWV�

•� ZH�DOVR�QRWH�WKDW�WKH�YDOXDWLRQV�RI�WKH�LQYHVWPHQW�SURSHUWLHV�DUH�WKH�VDPH�YDOXDWLRQV�DGRSWHG�E\�
:'&�IRU�WKH�FRPPRQO\�KHOG�DVVHWV��

2Q�WKLV�EDVLV��.30*�&RUSRUDWH�)LQDQFH�FRQVLGHUV�WKH�YDOXDWLRQV�RI�WKH�LQYHVWPHQW�SURSHUWLHV�DUH�QRW�
XQUHDVRQDEOH�DQG�DUH�DSSURSULDWH�IRU�XVH�LQ�D�QHW�DVVHW�YDOXDWLRQ�DSSURDFK��

:HLJKWHG�DYHUDJH�FDSLWDOLVDWLRQ�UDWH�

,Q�DGGLWLRQ�WR�UHYLHZLQJ�WKH�YDOXDWLRQ�UHSRUWV��.30*�&RUSRUDWH�)LQDQFH�KDV�DOVR�FRPSDUHG�WKH�:$&5�
RI�WKH�:57�SRUWIROLR�ZLWK�WKH�:$&5�RI�WKH�$XVWUDOLDQ�UHWDLO�SURSHUW\�SRUWIROLRV�RI�RWKHU�OLVWHG�$�5(,7V�
DW����'HFHPEHU�������DV�VHW�RXW�LQ�WKH�WDEOH�EHORZ��

� �

9DOXHU ��RI�SRUWIROLR
$OEDQ\� &ROOLHUV�,QWHUQDWLRQDO ������������ ����
%HOFRQQHQ &ROOLHUV�,QWHUQDWLRQDO ������������ ����
%RQGL�-XQFWLRQ &XVKPDQ�	�:DNHILHOG ����������� ����
&DURXVHO &%5( ������������ ����
&KHUPVLGH .QLJKW�)UDQN ������������ ����
'RQFDVWHU .QLJKW�)UDQN ������������ ����
0DULRQ &%5( ������������ ����
7RWDO ����������� �����

9DOXH�RI�:57
V�
LQWHUHVW����PLOOLRQ�
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����.H\�PHWULFV�RI�FRPSDUDEOH�UHWDLO�SURSHUW\�SRUWIROLRV�RI�RWKHU�$�5(,7V�

�
6RXUFH��3XEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�$�5(,7�
1RWH����1XPEHU�RI�SURSHUWLHV�LQFOXGHV�SURSHUWLHV�WKDW�DUH�OHVV�WKDQ�����SHUFHQW�RZQHG�
1RWH����:57�VDOHV�SHU�VTP�UHSUHVHQWV�WKH�ZHLJKWHG�DYHUDJH�RI�WKH�SRUWIROLR�LQFOXGLQJ�$XVWUDOLD�DQG�1HZ�=HDODQG�
1RWH����0HDQ�GRHV�QRW�LQFOXGH�:57�

,Q�UHODWLRQ�WR�WKH�WDEOH�DERYH��ZH�QRWH��

•� WKH�:$&5�RI�WKH�:57�SRUWIROLR�LV�WKH�ORZHVW�FRPSDUHG�WR�WKDW�RI�RWKHU�OLVWHG�UHWDLO�$�5(,7V�DQG�LV�
VXSSRUWHG�E\�WKH�KLJKHVW�VDOHV�SHU�VTXDUH�PHWUH�

•� D�ORZHU�:$&5�LPSOLHV�D�KLJKHU�SURSHUW\�YDOXH��.30*�&RUSRUDWH�)LQDQFH�GRHV�QRW�FRQVLGHU�WKLV�
XQUHDVRQDEOH�FRQVLGHULQJ�WKDW�WKH�:57�SRUWIROLR�FRPSULVHV����RI�$XVWUDOLD·V�WRS����SHUIRUPLQJ�
VKRSSLQJ�FHQWUHV�E\�DQQXDO�VDOHV��WKH�KLJKHVW�VDOHV�SHU�VTXDUH�PHWUH�DQG�KDV�WKH�HTXDO�KLJKHVW�
RFFXSDQF\�UDWH�

•� WKH�:$&5�RI�D�SRUWIROLR�LV�LPSDFWHG�E\�WKH�FKDUDFWHULVWLFV�RI�WKH�SURSHUWLHV�IRUPLQJ�WKH�SRUWIROLR��
VXFK�DV�:$/(��WHQDQW�TXDOLW\��RFFXSDQF\�UDWHV�DQG�FDSLWDO�H[SHQGLWXUH�UHTXLUHG�RQ�SURSHUWLHV��

&DSLWDOLVHG�GHYHORSPHQW�FRVWV�

&DSLWDOLVHG�GHYHORSPHQW�FRVWV�DV�DW����'HFHPEHU������DPRXQWHG�WR������PLOOLRQ�RU������RI�WRWDO�DVVHWV��
7KHVH�FRVWV�DUH�DVVHVVHG�IRU�IDLU�YDOXH�EDVHG�RQ�WKH�'LUHFWRUV·�DVVHVVPHQW�DW�HDFK�UHSRUWLQJ�GDWH��:H�KDYH�
DGRSWHG�WKH�FDUU\LQJ�YDOXH�IRU�WKH�SXUSRVHV�RI�RXU�YDOXDWLRQ��

� �

:$&5
���

:$/(
�\HDUV�

2FFXSDQF\�
���

1R��RI�
SURSHUWLHV�

9DOXDWLRQ
���'HF���
���PLOOLRQ�

6DOHV�SHU�
VTP�����

:57 ���� ����������� ����� ���������������� ������������ �������������
&)6�5HWDLO�3URSHUW\�7UXVW�*URXS ���� QS ����� ���������������� ������������� �������������
&KDUWHU�+DOO�5HWDLO�5(,7 ���� ����������� ����� ���������������� ������������� �������������
)HGHUDWLRQ�&HQWUHV ���� ����������� ����� ���������������� ������������� �������������
*37�*URXS��5HWDLO�SRUWIROLR� ���� QS ����� ���������������� ��������������� �������������
6KRSSLQJ�&HQWUHV�$XVWUDODVLD�3URSHUW\�*URXS ���� ���������� ����� ���������������� ������������� QS
5HWDLO�$�5(,7V���0HDQ� ���� ����������� �����
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� ���
�

�����

������ 2WKHU�DVVHWV�
7KH�FRPSRVLWLRQ�RI�RWKHU�DVVHWV��EDVHG�RQ�WKHLU�UHVSHFWLYH�FDUU\LQJ�YDOXHV�DV�DW����'HFHPEHU�������LV�DV�
VHW�RXW�EHORZ��

7DEOH�����2WKHU�DVVHWV�

�
6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG������

$W����'HFHPEHU�������WKHVH�DVVHWV�KDYH�EHHQ�UHFRUGHG�DW�IDFH�YDOXH�DQG�.30*�&RUSRUDWH�)LQDQFH�
FRQVLGHUV�WKDW�VXFK�YDOXHV�DUH�UHDVRQDEOH�IRU�WKH�SXUSRVH�RI�RXU�YDOXDWLRQ�DQG�UHIOHFW�IDLU�YDOXH��

������ ,QWHUHVW�EHDULQJ�OLDELOLWLHV�
$W����'HFHPEHU�������LQWHUHVW�EHDULQJ�OLDELOLWLHV�DUH�FDUULHG�DW�HLWKHU�IDLU�YDOXH�RU�DPRUWLVHG�FRVW�DQG�
.30*�&RUSRUDWH�)LQDQFH�FRQVLGHUV�VXFK�YDOXHV�UHDVRQDEOH�IRU�WKH�SXUSRVH�RI�RXU�YDOXDWLRQ��

������ 2WKHU�OLDELOLWLHV�
7KH�FRPSRVLWLRQ�RI�RWKHU�OLDELOLWLHV��EDVHG�RQ�WKHLU�UHVSHFWLYH�FDUU\LQJ�YDOXHV�DV�DW����'HFHPEHU�������LV�
DV�VHW�RXW�EHORZ��

7DEOH�����2WKHU�OLDELOLWLHV�

�
6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG������

$W����'HFHPEHU�������WKHVH�OLDELOLWLHV�KDYH�EHHQ�UHFRUGHG�DW�IDFH�YDOXH�DQG�.30*�&RUSRUDWH�)LQDQFH�
FRQVLGHUV�VXFK�YDOXHV�UHDVRQDEOH�IRU�WKH�SXUSRVH�RI�RXU�YDOXDWLRQ��

$V�DW ���'HF���
��PLOOLRQ
&DVK�DQG�FDVK�HTXLYDOHQWV ����
7UDGH�GHEWRUV ���
5HFHLYDEOHV ����
3UHSD\PHQWV�DQG�GHIHUUHG�FRVWV ����
2WKHU�DVVHWV ���
'HULYDWLYH�DVVHWV ����
'HIHUUHG�WD[�DVVHWV ���
7RWDO�RWKHU�DVVHWV �����

$V�DW ���'HF���
��PLOOLRQ
7UDGH�FUHGLWRUV ����
3D\DEOHV�DQG�RWKHU�FUHGLWRUV �����
7D[�SD\DEOH ���
'HIHUUHG�WD[�OLDELOLWLHV �����
'HULYDWLYH�OLDELOLWLHV ����
7RWDO�RWKHU�OLDELOLWLHV �����
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

���� 9DOXH�SHU�:57�6HFXULW\�
:H�KDYH�HVWLPDWHG�WKH�IDLU�YDOXH�RI�:57�XQGHU�WKH�QHW�DVVHWV�PHWKRGRORJ\�WR�EH�EHWZHHQ�����������
PLOOLRQ�DQG�����������PLOOLRQ��7KLV�HTXDWHV�WR�������WR�������SHU�VHFXULW\�DV�VHW�RXW�LQ�WKH�WDEOH�EHORZ������

7DEOH�����9DOXDWLRQ�RI�:57�

�
6RXUFH��:57�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����'HFHPEHU������DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

2XU�YDOXDWLRQ�LV�EDVHG�SULPDULO\�RQ�FDUU\LQJ�YDOXHV�RI�:57·V�SURSHUW\�SRUWIROLR��WRJHWKHU�ZLWK�WKH�
FDUU\LQJ�YDOXHV�RI�RWKHU�DVVHWV��LQWHUHVW�EHDULQJ�OLDELOLWLHV�DQG�RWKHU�OLDELOLWLHV��

,Q�DVVHVVLQJ�WKH�IDLU�YDOXH�:57��ZH�KDYH�VXEWUDFWHG�WKH�FDSLWDOLVHG�YDOXH�RI�FRUSRUDWH�RYHUKHDG�FRVWV��
7KH�EDVLV�IRU�WKLV�DGMXVWPHQW�LV�RXWOLQHG�LQ�WKH�IROORZLQJ�VHFWLRQ��

������ &RUSRUDWH�RYHUKHDGV�
:57�LV�IRUHFDVW�WR�LQFXU�����PLOOLRQ�LQ�FRUSRUDWH�RYHUKHDG�FRVWV�GXULQJ�WKH�\HDU�HQGLQJ����'HFHPEHU�
������7KLV�DPRXQW�FRPSULVHV�FRUSRUDWH�VHUYLFHV�IHHV�ZKLFK�DUH�SDLG�WR�:'&�HDFK�\HDU�DPRXQWLQJ�WR�����
PLOOLRQ�DQG�RWKHU�FRUSRUDWH�RYHUKHDGV�DPRXQWLQJ�WR�����PLOOLRQ��7KHVH�FRVWV�FRPSULVH��

•� WKH�FRUSRUDWH�VHUYLFHV�IHHV�FKDUJHG�E\�:'&�IRU�WKH�VHUYLFHV�WKDW�LW�SURYLGHV�WR�:57�ZKLFK�LQFOXGH��
LQYHVWPHQW�PDQDJHPHQW��DGPLQLVWUDWLRQ��DFFRXQWLQJ��FRPSOLDQFH��UHSRUWLQJ��LQYHVWRU�UHODWLRQV�DQG�
RWKHU�DVSHFWV�RI�RSHUDWLQJ�WKH�UHVSRQVLEOH�HQWLWLHV�RI�:57�

•� FRUSRUDWH�RYHUKHDGV�LQFXUUHG�E\�:57�LQ�UHODWLRQ�WR�HPSOR\HH�UHPXQHUDWLRQ��VKDUH�UHJLVWU\�IHHV��QRQ�
H[HFXWLYH�GLUHFWRU�IHHV��DXGLW�DQG�SURIHVVLRQDO�IHHV�DQG�LQVXUDQFHV��

7KH�LQGHSHQGHQW�SURSHUW\�YDOXDWLRQV�IRU�WKH�:57�SURSHUW\�SRUWIROLR�UHIOHFW�RQO\�FRVWV�DVVRFLDWHG�ZLWK�WKH�
PDQDJHPHQW�RI�WKH�SURSHUWLHV�DQG�GR�QRW�UHIOHFW�DQ\�FRUSRUDWH�FRVWV��7KHUHIRUH��.30*�&RUSRUDWH�
)LQDQFH�KDV�PDGH�DQ�DOORZDQFH�LQ�WKH�YDOXDWLRQ�RI�:57�IRU�WKH�FRUSRUDWH�RYHUKHDGV�RQO\��

:H�QRWH�WKDW�DQ�DFTXLUHU�RI������RI�:57�ZRXOG�EH�DEOH�WR�VDYH�D�FHUWDLQ�SURSRUWLRQ�RI�FRUSRUDWH�
RYHUKHDG�H[SHQVHV��KRZHYHU��JLYHQ�WKDW�YDOXDWLRQV�RI�:57�DQG�:'&$1=�KDYH�EHHQ�FRQGXFWHG�RQ�WKH�
EDVLV�WKDW�WKH�3URSRVDO�UHSUHVHQWV�D�PHUJHU�RI�HTXDOV��ZH�KDYH�QRW�UHPRYHG�DQ\�VXFK�VSHFLILF�V\QHUJLHV���

�����������������������������������������������������������
���:H�KDYH�QRW�DGMXVWHG�WKH�YDOXH�RI�:57�IRU�WKH�GLVWULEXWLRQ�SDLG�RQ����)HEUXDU\�������DV�ZH�ZHUH�XQDEOH�WR�REWDLQ�
WKH�HTXLYDOHQW�DGMXVWPHQW�IRU�:'&$1=��
���:H�KDYH�QRW�DGMXVWHG�WKH�YDOXH�RI�:57�WR�UHIOHFW�WKH�IDLU�YDOXH�RI�IL[HG�UDWH�GHEW�XQGHU�WKH�DVVXPSWLRQ�WKDW�WKHVH�
OLDELOLWLHV�ZLOO�EH�KHOG�WR�PDWXULW\�E\�:57��LQ�ZKLFK�FDVH�WKH�FDUU\LQJ�YDOXH�ZRXOG�EH�DSSURSULDWH��

��PLOOLRQ 5HIHUHQFH /RZ +LJK
17$�DV�DW����'HFHPEHU����� ����� �������� ��������
/HVV��&DSLWDOLVHG�YDOXH�RI�FRUSRUDWH�RYHUKHDGV ����� ������� �������
)DLU�YDOXH�RI�:57 �������� ��������
1XPEHU�RI�:57�6HFXULWLHV�RQ�LVVXH�DV�DW����'HFHPEHU�������PLOOLRQ� ������� �������
)DLU�YDOXH�RI�:57�SHU�6HFXULW\���� ���� ����
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� ���
�

�����

.30*�&RUSRUDWH�)LQDQFH�KDV�DSSOLHG�D�FDSLWDOLVDWLRQ�UDWH�RI�����WLPHV�WR�����WLPHV�WR�WKH�EXGJHWHG�
DQQXDO�FRVWV��UHVXOWLQJ�LQ�DVVHVVHG�FDSLWDOLVHG�FRVW�RI�EHWZHHQ��������PLOOLRQ�DQG��������PLOOLRQ��:H�
KDYH�VXEWUDFWHG�WKHVH�DPRXQWV�IURP�WKH�17$��

���� &URVV�FKHFN�RI�SULPDU\�YDOXDWLRQ�PHWKRGRORJ\�
,Q�RUGHU�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�YDOXH�RI�D�:57�6HFXULW\�GHULYHG�IURP�RXU�DQDO\VLV��ZH�KDYH�
FRPSOHWHG�D�FURVV�FKHFN�E\��

•� DQDO\VLQJ�WKH�UHFHQW�WUDGLQJ�KLVWRU\�RI�:57�6HFXULWLHV�

•� FRPSDULQJ�EURNHU�IRUHFDVWV�RI�:57�VHFXULW\�SULFHV�

•� FRPSDULQJ�WKH�HDUQLQJV�PXOWLSOHV�LPSOLHG�E\�.30*�&RUSRUDWH�)LQDQFH·V�YDOXDWLRQ�:57�6HFXULWLHV�
ZLWK�WKRVH�RI�FRPSDUDEOH�OLVWHG�$�5(,7V��

������ 5HFHQW�WUDGLQJ�KLVWRU\�RI�:57�6HFXULWLHV�
,Q�DQDO\VLQJ�WKH�UHFHQW�WUDGLQJ�KLVWRU\�RI�:57�6HFXULWLHV��ZH�KDYH�FRQVLGHUHG�WUDGLQJ�SULRU�WR�WKH�
DQQRXQFHPHQW�GDWH�DQG�SRVW�WKH�DQQRXQFHPHQW�GDWH�RI�WKH�3URSRVDO�DV�VHW�RXW�LQ�WKH�WDEOH�EHORZ��

7DEOH�����5HFHQW�WUDGLQJ�KLVWRU\�RI�:57�6HFXULWLHV�

�
6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

$V�VHW�RXW�LQ�WKH�WDEOH�DERYH��WKH�9:$3�RI�:57�6HFXULWLHV�GXULQJ�WKH�VL[�PRQWKV�SULRU�WR�WKH�
DQQRXQFHPHQW�RI�WKH�3URSRVDO��DQG�GXULQJ�WKH�WKUHH�PRQWKV�IROORZLQJ�WKH�DQQRXQFHPHQW��ZDV�������DQG�
������UHVSHFWLYHO\��:KHQ�FRPSDUHG�WR�WKH�PLG�SRLQW�RI�RXU�IDLU�YDOXH�SHU�:57�6HFXULW\�RI���������WKH�
9:$3V�LQGLFDWH�WKDW�:57�6HFXULWLHV�WUDGHG�DW�D�GLVFRXQW�RI�������DQG�������GXULQJ�WKH�UHVSHFWLYH�
VDPSOH�SHULRGV��:KLOH�ZH�QRWH�WKDW�LW�LV�QRW�SRVVLEOH�WR�SUHFLVHO\�LGHQWLI\�WKH�IDFWRUV�ZKLFK�KDYH�UHVXOWHG�
LQ�:57·V�6HFXULWLHV�WUDGLQJ�DW�WKLV�GLVFRXQW��ZH�FRQVLGHU�WKDW�DQ�LPSRUWDQW�IDFWRU�PD\�EH�WKH�PDUNHW·V�
SHUFHSWLRQ�UHJDUGLQJ�WKH�UHVWULFWLRQV�WKDW�:57�LV�VXEMHFW�WR�GXH�WR�LWV�FRPPHUFLDO�DUUDQJHPHQWV�ZLWK�
:'&�DV�RXWOLQHG�LQ�6HFWLRQ���RI�WKLV�5HSRUW��

3HULRG 3ULFH 3ULFH 9:$3 &XPXODWLYH &XPXODWLYH ��RI�LVVXHG
�ORZ� �KLJK� YDOXH� YROXPH FDSLWDO

� � � ��PLOOLRQ PLOOLRQ
3HULRG�HQGHG���0DU���
��ZHHN ���� ���� ���� ����������������� ������������������ ����
��PRQWK ���� ���� ���� ����������������� ����������������� ����
��PRQWKV ���� ���� ���� ���������������� ����������������� �����
3HULRG�HQGHG���'HF������SURSRVDO�DQQRXQFHPHQW
��ZHHN ���� ���� ���� ����������������� ������������������ ����
��PRQWK ���� ���� ���� ����������������� ����������������� ����
��PRQWKV ���� ���� ���� ���������������� ����������������� �����
��PRQWKV ���� ���� ���� ��������������� ��������������� �����
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� ���
�

�����

������ %URNHU�IRUHFDVWV�
:57�LV�IROORZHG�E\�D�QXPEHU�RI�ILUPV�LQ�WKH�$XVWUDOLDQ�EURNLQJ�FRPPXQLW\��6HW�RXW�LQ�WKH�WDEOH�EHORZ�LV�
D�VXPPDU\�RI�WKH�FXUUHQW�SULFH�WDUJHWV�DQG�UHFRPPHQGDWLRQV�IURP�YDULRXV�EURNHUV��

7DEOH�����%URNHU�IRUHFDVWV�ZLWK�UHVSHFW�WR�:57�6HFXULWLHV�

�
6RXUFH��9DULRXV�EURNHU�UHSRUWV�

7KH�IDLU�YDOXH�UDQJH�SHU�:57�6HFXULW\�RI�������WR�������DSSHDUV�UHDVRQDEOH�ZKHQ�FRPSDUHG�WR�WKH����
PRQWK�SULFH�WDUJHWV�SXEOLVKHG�E\�WKH�EURNHUV�ZKLFK�UDQJH�EHWZHHQ�������DQG�������DQG�UHDVRQDEO\�
FRQVLVWHQW�ZLWK�WKH�DYHUDJH�RI��������

������ (DUQLQJV�PXOWLSOHV�
7KH�LPSOLHG�(%,7�PXOWLSOH�IRU�WKH�FXUUHQW�ILQDQFLDO�\HDU�DQG�QH[W�ILQDQFLDO�\HDU�XVLQJ�WKH�IDLU�YDOXH�RI�
������DQG�������SHU�:57�VHFXULW\�LV�VHW�RXW�EHORZ��

7DEOH�����(%,7�PXOWLSOHV�LPSOLHG�E\�WKH�DVVHVVHG�YDOXH�RI�D�:57�6HFXULW\�

�
6RXUFH��:57�IXOO�\HDU�UHVXOWV�IRU�\HDU�HQGHG����'HFHPEHU�������&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�
1RWH����)<���(%,7�REWDLQHG�IURP�WKH�:57�IXOO�\HDU�UHVXOWV�IRU�\HDU�HQGHG����'HFHPEHU������
1RWH����)<���(%,7�REWDLQHG�IURP�FRQVHQVXV�HVWLPDWHV�

7KH�IDLU�YDOXH�UDQJH�RI�������DQG�������SHU�:57�VHFXULW\�LPSOLHV�D�PLG�SRLQW�(%,7�PXOWLSOHV�EDVHG�RQ�
)<���DQG�)<���HDUQLQJV�RI�������WLPHV�DQG������WLPHV�UHVSHFWLYHO\��

6HW�RXW�LQ�WKH�WDEOH�EHORZ�LV�WKH�FXUUHQW�DQG�IRUHFDVW�(%,7�PXOWLSOHV�IRU�RWKHU�OLVWHG�$�5(,7V��

� �

'DWH %URNHU ���PRQWK�SULFH�WDUJHW���� 5HFRPPHQGDWLRQ
���)HE��� %URNHU�� ���� %X\
���'HF��� %URNHU�� ���� 1HXWUDO
���'HF��� %URNHU�� ���� 1HXWUDO
���1RY��� %URNHU�� ���� 2YHUZHLJKW
���6HS��� %URNHU�� ���� 2XWSHUIRUP
���$XJ��� %URNHU�� Q�D 8QGHUZHLJKW
0LQLPXP ����
0D[LPXP ����
$YHUDJH ����

��PLOOLRQ�XQOHVV�RWKHUZLVH�VWDWHG /RZ +LJK
$VVHVVHG�IDLU�YDOXH�RI�D�:57�VHFXULW\���� ���� ����
1XPEHU�RI�VKDUHV�RQ�LVVXH��PLOOLRQ� ��������������� ���������������
,PSOLHG�HTXLW\�YDOXH�RI�:57 �������������� ��������������
1HW�GHEW ��������������� ���������������
,PSOLHG�HQWHUSULVH�YDOXH�RI�:57 �������������� ��������������
,PSOLHG�)<���(%,7�PXOWLSOH ����������������� �����������������
,PSOLHG�)<���(%,7�PXOWLSOH ����������������� �����������������
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����&RPSDUDEOH�OLVWHG�$�5(,7�WUDGLQJ�PXOWLSOHV�

�
6RXUFH��)LQDQFLDO�UHSRUWV�RI�HDFK�HQWLW\��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�
1RWH����(� �H[WHUQDOO\�PDQDJHG��,� �LQWHUQDOO\�PDQDJHG�
1RWH����(QWHUSULVH�YDOXHV�DUH�DV�DW����'HFHPEHU������
1RWH����)<���UHSUHVHQWV�WKH�WUDLOLQJ�WZHOYH�PRQWKV�HDUQLQJV�DV�DW����'HFHPEHU�������
1RWH���)<���HVWLPDWHV�DUH�EDVHG�RQ�FRQVHQVXV�HVWLPDWHV�IRU�WKH�WZHOYH�PRQWKV�HQGLQJ����'HFHPEHU������
1RWH����7KH�PHGLDQ�UHODWLQJ�WR�)<���H[FOXGHV�$XVWUDODQG�3URSHUW\�*URXS�DQG�6WRFNODQG�ZKLFK�DUH�FRQVLGHUHG�WR�EH�RXWOLQHUV�

%DVHG�RQ�WKH�WDEOH�DERYH��JLYHQ�WKH�OLPLWHG�QXPEHU�RI�WUXO\�FRPSDUDEOH�H[WHUQDOO\�PDQDJHG�HQWLWLHV��VXFK�
DV�&KDUWHU�+DOO�5HWDLO�5(,7���ZH�KDYH�FRPSDUHG�:57·V�LPSOLHG�(%,7�PXOWLSOHV�EDVHG�RQ�HDUQLQJV�IRU�
)<���DQG�)<���WR�D�ZLGHU�OLVW�RI�$�5(,7V��*LYHQ�:57·V�VL]H�DQG�TXDOLW\�RI�SURSHUW\�SRUWIROLR��ZLWK�D�
:$&5�RI����DV�DW����'HFHPEHU�������WKH�PXOWLSOHV�GR�QRW�DSSHDU�XQUHDVRQDEOH�WR�WKH�FRPSDUDWLYH�
FRPSDQLHV���

� �

0DQDJHPHQW (QWHUSULVH (%,7 (%,7
EDVLV� YDOXH� 0XOWLSOH 0XOWLSOH

���PLOOLRQ� )<��� )<���

5HWDLO�5(,7V
&)6�5HWDLO�3URSHUW\�7UXVW�*URXS ( ���������������� ���� ����
&KDUWHU�+DOO�5HWDLO�5(,7 ( ���������������� ���� ����
)HGHUDWLRQ�&HQWUHV , ���������������� ���� ����
6KRSSLQJ�&HQWUHV�$XVWUDODVLD�3URSHUW\�*URXS , ���������������� ���� ����
:HVWILHOG�*URXS , ��������������� ���� ����
2IILFH�5(,7V
&RPPRQZHDOWK�2IILFH�3URSHUW\�)XQG ( ���������������� ���� ����
&URPZHOO�3URSHUW\�*URXS , ���������������� ���� ����
,QYHVWD�2IILFH�)XQG ( ���������������� ���� ����
,QGXVWULDO�5(,7V
%:3�7UXVW , ���������������� ���� ����
*RRGPDQ�*URXS , ��������������� ���� ����
'LYHUVLILHG�5(,7V
$EDFXV�3URSHUW\�*URXS , ���������������� ���� ����
$XVWUDODQG�3URSHUW\�*URXS , ���������������� ���� ����
&KDUWHU�+DOO�*URXS , ���������������� ���� ����
'(;86�3URSHUW\�*URXS , ���������������� ���� ����
*37�*URXS , ���������������� ���� ����
0LUYDF�*URXS , ���������������� ���� ����
6WRFNODQG , ��������������� ���� ����
/RZ ���� ����
+LJK��H[FOXGLQJ�RXWOLQHUV�� ���� ����
0HGLDQ��H[FOXGLQJ�RXWOLHUV�� ���� ����
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

��� 9DOXDWLRQ�RI�:'&$1=�

����� *HQHUDO�
*LYHQ�WKH�DVVHVVPHQW�RI�WKH� 3URSRVDO�DV�D�PHUJHU�RI�HTXDOV�DQG�LQ�DFFRUGDQFH�ZLWK�5*���������.30*�
&RUSRUDWH�)LQDQFH�KDV�XVHG�DQ�HTXLYDOHQW�DSSURDFK�LQ�YDOXLQJ�:57�DQG�:'&$1=��

,Q� GHWHUPLQLQJ� WKH� YDOXH� RI� :'&$1=�� .30*� &RUSRUDWH� )LQDQFH� KDV�DS SOLHG� D� VXP�RI�WKH�SDUWV�
DSSURDFK�ZKHUHE\�HDFK�RI�:'&$1=·V�DVVHWV�DUH�LQGLYLGXDOO\�YDOXHG�XVLQJ�WKH�YDOXDWLRQ�PHWKRGRORJLHV�
ZKLFK�DUH�DSSURSULDWH�IRU�WKH�UHVSHFWLYH�DVVHWV��

:H�KDYH�DGRSWHG�D�YDOXDWLRQ�GDWH�RI����'HFHPEHU������DQG�WKH�YDOXDWLRQ�KDV�EHHQ�EDVHG�RQ�WKH�FRQFHSW�
RI�IDLU�YDOXH�DV�GHILQHG�LQ�6HFWLRQ�������

%DVHG� RQ� RXU� VXP�RI�WKH�SDUWV� DSSURDFK� RXWOLQHG� DERYH�� ZH� KDYH� YDOXHG� ����� RI� WKH� HTXLW\� RI�
:'&$1=�WR�OLH�LQ�WKH�UDQJH�RI����������PLOOLRQ�WR����������PLOOLRQ��DV�RXWOLQHG�LQ�WKH�WDEOH�EHORZ��

7DEOH�����6XPPDU\�RI�:'&$1=�YDOXDWLRQ�

�
6RXUFH��.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

7KH�DSSURDFK�WKDW�ZH�KDYH�XQGHUWDNHQ�LQ�DUULYLQJ�DW�WKH�YDOXH�UDQJH�VHW�RXW�DERYH�LV�GHVFULEHG�WKURXJKRXW�
WKH�IROORZLQJ�VHFWLRQV�RI�WKLV�UHSRUW��

����� 9DOXDWLRQ�PHWKRGRORJ\�
,Q�VHOHFWLQJ�DQ�DSSURSULDWH�YDOXDWLRQ�PHWKRGRORJ\��.30*�&RUSRUDWH�)LQDQFH�KDV�FRQVLGHUHG�WKH�
PHWKRGRORJLHV�RXWOLQHG�LQ�5*������DV�ZHOO�DV�JHQHUDOO\�DFFHSWHG�YDOXDWLRQ�PHWKRGRORJLHV��FRPSULVLQJ��

•� FDSLWDOLVDWLRQ�RI�HDUQLQJV�

•� GLVFRXQWHG�FDVK�IORZ�

•� QHW�DVVHWV�RU�FRVW�EDVHG��

(DFK�PHWKRGRORJ\�LV�DSSURSULDWH�LQ�FHUWDLQ�FLUFXPVWDQFHV��7KH�GHFLVLRQ�DV�WR�ZKLFK�PHWKRGRORJ\�LV�
VXLWDEOH�JHQHUDOO\�GHSHQGV�RQ�WKH�QDWXUH�RI�WKH�EXVLQHVV�RU�DVVHWV�EHLQJ�YDOXHG��DQG�WKH�DYDLODELOLW\�RI�
DSSURSULDWH�LQIRUPDWLRQ��(DFK�PHWKRGRORJ\�LV�GLVFXVVHG�IXUWKHU�LQ�$SSHQGL[���RI�WKLV�UHSRUW��

+DYLQJ�UHYLHZHG�WKH�PHWKRGRORJLHV�VHW�RXW�DERYH�DQG�JLYHQ�WKH�WZR�PDLQ�RSHUDWLRQV�RI�:'&$1=��EHLQJ�
LWV�SURSHUW\�RZQHUVKLS�EXVLQHVV�DQG�LWV�2SHUDWLQJ�3ODWIRUP��ZH�FRQVLGHU�WKH�PRVW�DSSURSULDWH�
PHWKRGRORJLHV�WR�EH�DGRSWHG�LQ�DVVHVVLQJ�WKH�YDOXH�RI�:'&$1=�DV�IROORZV��

•� SURSHUW\�RZQHUVKLS�EXVLQHVV�²�WKH�QHW�DVVHWV�PHWKRGRORJ\��

��PLOOLRQ 5HIHUHQFH /RZ +LJK
17$�DV�DW����'HFHPEHU����� ������ ������� �������
$GG��&DSLWDOLVHG�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP ���� ������� �������
$GG��:RUNLQJ�FDSLWDO�DGMXVWPHQW ������ ����� �����
$GG��'HIHUUHG�WD[�OLDELOLW\�DGMXVWPHQW ������ ���� ����
$GG��6HFXULWLHV�LQ�:'& ������ ���� ����
)DLU�YDOXH�RI�:'&$1= ������� �������
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� 2SHUDWLQJ�3ODWIRUP�²�FDSLWDOLVDWLRQ�RI�HDUQLQJV�DSSURDFK��

7KH�PDMRULW\�RI�:'&$1=·V�SURSHUW\�DVVHWV�DUH�FRPPRQ�WR�:57��:H�KDYH�DSSOLHG�WKH�QHW�DVVHWV�
PHWKRGRORJ\�FRQVLVWHQWO\�ZKHQ�YDOXLQJ�WKHVH�DVVHWV��ZLWK�WKH�VDPH�LQGHSHQGHQW�SURSHUW\�YDOXHV�EHLQJ�
UHOLHG�RQ�LQ�ERWK�FDVHV��

:KLOH�D�GLVFRXQWHG�FDVK�IORZ�DSSURDFK�ZRXOG�JHQHUDOO\�EH�RXU�SUHIHUUHG�PHWKRG�IRU�YDOXLQJ�DQ�DVVHW�
VXFK�DV�:'&$1=·V�2SHUDWLQJ�3ODWIRUP��ZH�GLG�QRW�KDYH�DFFHVV�WR�VXIILFLHQW�LQIRUPDWLRQ�WR�HQDEOH�XV�WR�
XVH�WKLV�PHWKRG��

,Q�DGGLWLRQ�WR�XVLQJ�WKH�DERYH�PHWKRGRORJLHV��.30*�&RUSRUDWH�)LQDQFH�KDV�DOVR�FRPSOHWHG�D�QXPEHU�RI�
FURVV�FKHFNV�E\�UHIHUHQFH�WR��

•� DQDO\VLQJ�WKH�UHFHQW�WUDGLQJ�KLVWRU\�RI�:'&�6HFXULWLHV�DQG�LGHQWLI\LQJ��WR�WKH�H[WHQW�SRVVLEOH��WKH�
SURSRUWLRQ�UHODWHG�WR�:'&$1=�

•� FRPSDULQJ�WKH�HDUQLQJV�PXOWLSOHV�LPSOLHG�E\�.30*�&RUSRUDWH�)LQDQFH·V�YDOXDWLRQ�RI�:'&$1=�
ZLWK�WKRVH�RI�FRPSDUDEOH�OLVWHG�$�5(,7V��

����� 1HW�DVVHWV�PHWKRGRORJ\�²�3URSHUW\�RZQHUVKLS�EXVLQHVV�
$�QHW�DVVHWV�PHWKRGRORJ\�UHTXLUHV�D�YDOXHU�WR�GHWHUPLQH�WKH�IDLU�YDOXH�RI�WKH�DVVHWV�DQG�OLDELOLWLHV��
H[FOXGLQJ�DQ\�UHDOLVDWLRQ�FRVWV��DW�WKH�9DOXDWLRQ�'DWH��

,Q�WKLV�UHJDUG��ZH�KDYH�GHWHUPLQHG�WKH�IDLU�YDOXH�RI�:'&$1=�ZLWK�UHIHUHQFH�WR�LWV�XQGHUO\LQJ�
LQYHVWPHQW�SURSHUWLHV��

������� )DLU�YDOXH�RI�DVVHWV�DQG�OLDELOLWLHV�
7R�HVWLPDWH�WKH�IDLU�YDOXH�RI�DVVHWV�DQG�OLDELOLWLHV�DW�WKH�GDWH�RI�SUHSDULQJ�WKLV�UHSRUW��.30*�&RUSRUDWH�
)LQDQFH�KDV�UHOLHG�RQ�WKH�SUR�IRUPD�:'&$1=�EDODQFH�VKHHW�DW����'HFHPEHU�������

7DEOH�����6XPPDULVHG�:'&$1=�

�
6RXUFH��6FHQWUH�*URXS·V�SUR�IRUPD�KLVWRULFDO�VWDWHPHQW�RI�QHW�DVVHWV�
1RWH����,QYHVWPHQW�SURSHUWLHV�FRPSULVH�WKH�YDOXH�RI�LQYHVWPHQW�SURSHUWLHV�DQG�FDSLWDOLVHG�GHYHORSPHQW�FRVWV�DPRXQWLQJ�WR�
����������PLOOLRQ�DQG��������PLOOLRQ�UHVSHFWLYHO\�

$V�DW 5HIHUHQFH ���'HF���
��PLOOLRQ
,QYHVWPHQW�SURSHUWLHV� ������ ��������
2WKHU�DVVHWV ������ �����
7RWDO�DVVHWV ��������
,QWHUHVW�EHDULQJ�OLDELOLWLHV ������ �������
3URSHUW\�OLQNHG�QRWHV ������ �������
2WKHU�OLDELOLWLHV ������ �����
7RWDO�OLDELOLWLHV �������
1HW�DVVHWV �������
0LQRULW\�LQWHUHVW ������ �������
1HW�DVVHWV�DWWULEXWDEOH�WR�:'&$1= �������
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

������� ,QYHVWPHQW�SURSHUWLHV�
7KH�QHW�DVVHW�YDOXH�RI�:'&$1=�LV�ODUJHO\�GHSHQGHQW�RQ�WKH�YDOXH�RI�WKH�XQGHUO\LQJ�LQYHVWPHQW�
SURSHUWLHV��7KH�LQYHVWPHQW�SURSHUWLHV�DUH�FDUULHG�RQ�WKH�EDODQFH�VKHHW�DW�IDLU�YDOXH��EDVHG�RQ�WKH�
'LUHFWRUV·�DVVHVVPHQW��7KLV�DVVHVVPHQW�WDNHV�LQWR�DFFRXQW�WKH�ODWHVW�LQGHSHQGHQW�YDOXDWLRQV��ZKLFK�DUH�
JHQHUDOO\�SUHSDUHG�DQQXDOO\��DQG�FRQVLGHU�VHYHUDO�IDFWRUV��VXFK�DV�SURMHFWHG�UHQWDO�DQG�YDFDQF\�UDWHV��
SURSHUW\�RSHUDWLQJ�H[SHQVHV��FDSLWDO�H[SHQGLWXUH�DQG�LQWHUHVW�UDWHV��FKDQJHV�LQ�WHQDQWV��FKDQJHV�LQ�
FRPSHWLWRUV��FKDQJHV�LQ�RSHUDWLQJ�FRVWV�DQG�DQ\�VLJQLILFDQW�DGYHUVH�FKDQJHV�LQ�OHJDO�IDFWRUV�RU�EXVLQHVV�
FOLPDWH��,Q�GHWHUPLQLQJ�WKH�IDLU�YDOXH��SURSHUW\�YDOXHUV�W\SLFDOO\�XVH�D�QXPEHU�RI�PHWKRGRORJLHV�
LQFOXGLQJ��WKH�FDSLWDOLVDWLRQ�RI�QHW�LQFRPH�PHWKRG��WKH�GLVFRXQWLQJ�FDVK�IORZ�PHWKRG�DQG�GLUHFW�
FRPSDULVRQ�WR�GHWHUPLQH�LQGLYLGXDO�SURSHUW\�YDOXHV��

$V�DW����'HFHPEHU�������:'&$1=·V�SURSHUW\�SRUWIROLR��H[FOXGLQJ�FDSLWDOLVHG�GHYHORSPHQW�FRVWV��ZDV�
YDOXHG�DW�������ELOOLRQ��UHSUHVHQWLQJ����SHUFHQW�RI�WRWDO�DVVHWV��6HW�RXW�LQ�WKH�WDEOH�EHORZ�LV�D�VXPPDU\�RI�
WKH�:HLJKWHG�$YHUDJH�&DSLWDOLVDWLRQ�5DWH��:$&5��IRU�WKH�SRUWIROLR�DQG�SRUWIROLR�YDOXH�DW����'HFHPEHU�
�����DV�ZHOO�DV�SULRU�SHULRGV��UHIHU�WR�$SSHQGL[���IRU�IXUWKHU�GHWDLO���

7DEOH�����:'&$1=·V�KLVWRULFDO�SRUWIROLR�YDOXHV�DQG�:$&5�

�
6RXUFH��:'&�$QQXDO�5HSRUWV�IRU�WKH�\HDUV�HQGHG����'HFHPEHU������������DQG������

$V�RXWOLQHG�LQ�6HFWLRQ��������RI�WKLV�UHSRUW��DW����'HFHPEHU�������DOO�SURSHUWLHV�KHOG�E\�:'&$1=�ZHUH�
FDUULHG�DW�YDOXHV�GHWHUPLQHG�E\�LQGHSHQGHQW�WKLUG�SDUW\�YDOXHUV�DQG�.30*�&RUSRUDWH�)LQDQFH�KDV�UHOLHG�
RQ�WKHVH�YDOXDWLRQV�IRU�WKH�SXUSRVHV�RI�WKLV�UHSRUW��2Q�WKLV�EDVLV��.30*�&RUSRUDWH�)LQDQFH�FRQVLGHUV�WKH�
YDOXDWLRQV�RI�WKH�LQYHVWPHQW�SURSHUWLHV�DUH�QRW�XQUHDVRQDEOH�DQG�KDYH�DGRSWHG�WKH�QHW�DVVHW�YDOXH�DV�WKH�
EDVLV�IRU�WKH�YDOXDWLRQ�RI�:'&$1=���

:HLJKWHG�DYHUDJH�FDSLWDOLVDWLRQ�UDWH�

,Q�DGGLWLRQ�WR�UHYLHZLQJ�WKH�YDOXDWLRQ�UHSRUWV��.30*�&RUSRUDWH�)LQDQFH�KDV�DOVR�FRPSDUHG�WKH�:$&5�
RI�WKH�:'&$1=�SRUWIROLR�ZLWK�WKH�:$&5�RI�WKH�$XVWUDOLDQ�UHWDLO�SURSHUW\�SRUWIROLRV�RI�RWKHU�OLVWHG�$�
5(,7V�DW����'HFHPEHU�������DV�VHW�RXW�LQ�WKH�WDEOH�EHORZ��

$V�DW ���'HF��� ���'HF��� ���'HF��� ���'HF���
3RUWIROLR�YDOXH����PLOOLRQ� ������������ ������������ ������������ ������������
:$&5���� ���� ���� ���� ����
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����.H\�PHWULFV�RI�FRPSDUDEOH�RIILFH�SURSHUW\�SRUWIROLRV�RI�RWKHU�$�5(,7V�

�
6RXUFH��3XEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�$�5(,7�
1RWH����1XPEHU�RI�SURSHUWLHV�LQFOXGHV�SURSHUWLHV�WKDW�DUH�OHVV�WKDQ�����SHUFHQW�RZQHG�
1RWH����:'&$1=�VDOHV�SHU�VTP�UHSUHVHQWV�WKH�ZHLJKWHG�DYHUDJH�RI�WKH�SRUWIROLR�LQFOXGLQJ�$XVWUDOLD�DQG�1HZ�=HDODQG�
1RWH����0HDQ�GRHV�QRW�LQFOXGH�:'&$1=�

,Q�UHODWLRQ�WR�WKH�WDEOH�DERYH��ZH�QRWH��

•� WKH�:$&5�RI�D�SRUWIROLR�LV�LPSDFWHG�E\�WKH�FKDUDFWHULVWLFV�RI�WKH�SURSHUWLHV�IRUPLQJ�WKH�SRUWIROLR��
VXFK�DV�:$/(��WHQDQW�TXDOLW\��RFFXSDQF\�UDWHV�DQG�FDSLWDO�H[SHQGLWXUH�UHTXLUHG�RQ�SURSHUWLHV��

•� WKH�:'&$1=�SRUWIROLR·V�FKDUDFWHULVWLFV�LQFOXGH�WKDW�LW�FRPSULVHV����RI�$XVWUDOLD·V�WRS����
SHUIRUPLQJ�VKRSSLQJ�FHQWUHV�E\�DQQXDO�VDOHV��KDV�WKH�KLJKHVW�VDOHV�SHU�VTXDUH�PHWUH�DQG�KDV�WKH�HTXDO�
KLJKHVW�RFFXSDQF\�UDWH�

•� WKH�:$&5�LV�ORZHU�WKDQ�WKDW�RI�RWKHU�OLVWHG�UHWDLO�$�5(,7V��D�ORZHU�:$&5�LPSOLHV�D�KLJKHU�SURSHUW\�
YDOXH��ZKLFK�LV�VXSSRUWHG�E\�WKH�FKDUDFWHULVWLFV�VHW�RXW�DERYH���

&DSLWDOLVHG�GHYHORSPHQW�FRVWV�

&DSLWDOLVHG�GHYHORSPHQW�FRVWV�DV�DW����'HFHPEHU������DPRXQWHG�WR��������PLOOLRQ�RU������RI�WRWDO�
DVVHWV��7KHVH�FRVWV�DUH�DVVHVVHG�IRU�IDLU�YDOXH�EDVHG�RQ�WKH�'LUHFWRUV·�DVVHVVPHQW�DW�HDFK�UHSRUWLQJ�GDWH��
:H�KDYH�DGRSWHG�WKH�FDUU\LQJ�YDOXH�IRU�WKH�SXUSRVHV�RI�RXU�YDOXDWLRQ��

������� 2WKHU�DVVHWV�
7KH�FRPSRVLWLRQ�RI�RWKHU�DVVHWV��EDVHG�RQ�WKHLU�UHVSHFWLYH�FDUU\LQJ�YDOXHV�DV�DW����'HFHPEHU�������LV�DV�
VHW�RXW�EHORZ��

7DEOH�����2WKHU�DVVHWV�

�
6RXUFH��3UR�IRUPD�KLVWRULFDO�VWDWHPHQW�RI�QHW�DVVHWV�

$W����'HFHPEHU�������WKHVH�DVVHWV�KDYH�EHHQ�UHFRUGHG�DW�IDFH�YDOXH�DQG�.30*�&RUSRUDWH�)LQDQFH�
FRQVLGHUV�VXFK�YDOXHV�UHDVRQDEOH�IRU�WKH�SXUSRVH�RI�RXU�YDOXDWLRQ��

&RPSDQ\
:$&5

���
:$/(
�\HDUV�

2FFXSDQF\�
���

1R��RI�
SURSHUWLHV�

9DOXDWLRQ
���'HF���
���PLOOLRQ�

6DOHV�SHU�
VTP�����

:'&$1= ���� ����������� ����� ���������������� ������������ �������������
&)6�5HWDLO�3URSHUW\�7UXVW ���� QS ����� ���������������� ������������� �������������
&KDUWHU�+DOO�5HWDLO�5(,7 ���� ����������� ����� ���������������� ������������� �������������
)HGHUDWLRQ�&HQWUHV ���� ����������� ����� ���������������� ������������� �������������
*37�*URXS��5HWDLO�SRUWIROLR� ���� QS ����� ���������������� ��������������� �������������
6KRSSLQJ�&HQWUHV�$XVWUDODVLD ���� ���������� ����� ���������������� ������������� QS
5HWDLO�$�5(,7V���0HDQ� ���� ����������� �����

$V�DW ���'HF���
��PLOOLRQ
&DVK�DQG�FDVK�HTXLYDOHQWV �����
5HFHLYDEOHV�DQG�RWKHU�FXUUHQW�DVVHWV �����
2WKHU�QRQ�FXUUHQW�DVVHWV �����
7RWDO�RWKHU�DVVHWV �����
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

������� ,QWHUHVW�EHDULQJ�OLDELOLWLHV�
$W����'HFHPEHU�������LQWHUHVW�EHDULQJ�OLDELOLWLHV�DUH�FDUULHG�DW�DPRUWLVHG�FRVW�DQG�.30*�&RUSRUDWH�
)LQDQFH�FRQVLGHUV�VXFK�YDOXHV�UHDVRQDEOH�IRU�WKH�SXUSRVH�RI�RXU�YDOXDWLRQ��

������� 3URSHUW\�OLQNHG�QRWHV�
$W����'HFHPEHU�������SURSHUW\�OLQNHG�QRWHV�DUH�FDUULHG�DW�IDLU�YDOXH�DQG�.30*�&RUSRUDWH�)LQDQFH�
FRQVLGHUV�VXFK�YDOXHV�UHDVRQDEOH�IRU�WKH�SXUSRVH�RI�RXU�YDOXDWLRQ��

������� 2WKHU�OLDELOLWLHV�
7KH�FRPSRVLWLRQ�RI�RWKHU�OLDELOLWLHV��EDVHG�RQ�WKHLU�UHVSHFWLYH�FDUU\LQJ�YDOXHV�DV�DW����'HFHPEHU�������LV�
DV�VHW�RXW�EHORZ��

7DEOH�����2WKHU�OLDELOLWLHV�

�
6RXUFH��3UR�IRUPD�KLVWRULFDO�VWDWHPHQW�RI�QHW�DVVHW��:'&�ILQDQFLDO�SRVLWLRQ�

$W����'HFHPEHU�������WKHVH�OLDELOLWLHV�KDYH�EHHQ�UHFRUGHG�DW�IDFH�YDOXH�DQG�.30*�&RUSRUDWH�)LQDQFH�
FRQVLGHUV�VXFK�YDOXHV�UHDVRQDEOH�IRU�WKH�SXUSRVH�RI�RXU�YDOXDWLRQ��

������� 0LQRULW\�LQWHUHVW�
7KH�&DULQGDOH�3URSHUW\�7UXVW�LV�FRQVROLGDWHG�LQ�WKH�EDODQFH�VKHHW�RI�:'&$1=��7KH�PLQRULW\�LQWHUHVW�
UHSUHVHQWV�D�����LQWHUHVW�LQ�&DULQGDOH�3URSHUW\�7UXVW�ZKLFK�LV�DWWULEXWDEOH�WR�H[WHUQDO�QRQ�FRQWUROOLQJ�
LQWHUHVWV��

����� 2SHUDWLQJ�3ODWIRUP�
:H�KDYH�DGRSWHG�D�FDSLWDOLVDWLRQ�RI�HDUQLQJV�DSSURDFK�LQ�DVVHVVLQJ�WKH�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP��

$�FDSLWDOLVDWLRQ�RI�HDUQLQJV�PHWKRGRORJ\�LQYROYHV�WKH�FDSLWDOLVDWLRQ�RI�D�EXVLQHVV·�HDUQLQJV�DW�D�PXOWLSOH�
WKDW�UHIOHFWV�WKH�ULVNV�RI�WKH�EXVLQHVV�DQG�WKH�LQFRPH�VWUHDP�WKDW�LW�JHQHUDWHV��$SSOLFDWLRQ�RI�WKLV�
PHWKRGRORJ\�UHTXLUHV�WKH�GHWHUPLQDWLRQ�RI�WZR�NH\�IDFWRUV��EHLQJ�WKH�HVWLPDWHG�IXWXUH�PDLQWDLQDEOH�
HDUQLQJV�RI�WKH�EXVLQHVV��DQG�DQ�DSSURSULDWH�UDQJH�RI�FDSLWDOLVDWLRQ�PXOWLSOHV��

:H�QRWH�WKDW�WKH�YDOXH�DWWULEXWHG�WR�WKH�2SHUDWLQJ�3ODWIRUP�LV��LQ�RXU�YLHZ��WKH�PRVW�VXEMHFWLYH�FRPSRQHQW�
RI�RXU�YDOXDWLRQ��7KH�IDFWRUV�WKDW�ZH�KDYH�FRQVLGHUHG�LQ�DUULYLQJ�DW�WKLV�YDOXH�DUH�VHW�RXW�LQ�WKH�UHPDLQGHU�
RI�WKLV�VHFWLRQ��ZLWK�WKH�DVVHVVHG�YDOXH�UDQJH�VXPPDULVHG�LQ�WKH�WDEOH�EHORZ��

$V�DW ���'HF���
��PLOOLRQ
7UDGH�FUHGLWRUV�DQG�RWKHU�SD\DEOHV �����
'HIHUUHG�WD[�OLDELOLWLHV �����
2WKHU�QRQ�FXUUHQW�OLDELOLWLHV ����
7RWDO�RWKHU�OLDELOLWLHV �����
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����9DOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP�

�
6RXUFH��.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

������� (VWLPDWHG�IXWXUH�PDLQWDLQDEOH�HDUQLQJV�
7KH�FDSLWDOLVDWLRQ�RI�HDUQLQJV�DSSURDFK�LQYROYHV�HVWLPDWLQJ�WKH�VXVWDLQDEOH�OHYHO�RI�IXWXUH�HDUQLQJV�RI�D�
EXVLQHVV��0DLQWDLQDEOH�(DUQLQJV���,Q�FRQVLGHULQJ�WKH�0DLQWDLQDEOH�(DUQLQJV�RI�WKH�2SHUDWLQJ�3ODWIRUP��
ZH�KDYH�FRQVLGHUHG�D�QXPEHU�RI�IDFWRUV�LQFOXGLQJ�ZKHWKHU�WKH�KLVWRULFDO�SHUIRUPDQFH�RI�WKH�EXVLQHVV�
UHIOHFWV�WKH�VXVWDLQDEOH�OHYHO�RI�IXWXUH�HDUQLQJV��SDUWLFXODUO\�LQ�UHODWLRQ�WR�LQFRPH�JHQHUDWHG�IURP�SURSHUW\�
GHYHORSPHQW�DFWLYLWLHV��

:H�KDYH�DGRSWHG�(%,7�DV�WKH�HDUQLQJV�EDVH�IRU�DVVHVVLQJ�WKH�0DLQWDLQDEOH�(DUQLQJV�RI�WKH�2SHUDWLQJ�
3ODWIRUP��:H�FRQVLGHU�(%,7�WR�EH�WKH�DSSURSULDWH�HDUQLQJV�EDVH�LQ�WKLV�FDVH�IRU�WKH�IROORZLQJ�UHDVRQV��

•� WKH�GHSUHFLDWLRQ�FKDUJHV�LQFXUUHG�LQ�RSHUDWLQJ�D�PDQDJHPHQW�SODWIRUP�DUH�W\SLFDOO\�QRW�VLJQLILFDQW�
DQG�DUH�FRQVLVWHQW�DFURVV�WKH�LQGXVWU\�

•� DV�ZH�DUH�XQGHUWDNLQJ�RXU�YDOXDWLRQ�RI�:'&$1=�XVLQJ�D�VXP�RI�WKH�SDUWV�DSSURDFK��WKH�GHEW�
DWWULEXWDEOH�WR�:'&$1=�KDV�EHHQ�FDSWXUHG�LQ�WKH�QHW�WDQJLEOH�DVVHW�FRPSRQHQW�RI�WKH�YDOXDWLRQ��

,Q�PDNLQJ�RXU�DVVHVVPHQW�RI�WKH�0DLQWDLQDEOH�(DUQLQJV�DWWULEXWHG�WR�WKH�2SHUDWLQJ�3ODWIRUP��ZH�KDYH�
JLYHQ�FRQVLGHUDWLRQ�WR�WKH�KLVWRULFDO�DQG�IRUHFDVW�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�2SHUDWLQJ�3ODWIRUP��6HW�RXW�
EHORZ�LV�D�VXPPDU\�RI�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�2SHUDWLQJ�3ODWIRUP�IRU�WKH�WKUHH�\HDUV�HQGLQJ����
'HFHPEHU������DQG�WKH�IRUHFDVW�\HDU�HQGLQJ����'HFHPEHU�������

��PLOOLRQ 5HIHUHQFH /RZ +LJK
(%,7�DWWULEXWDEOH�WR�WKH�2SHUDWLQJ�3ODWIRUP ������ ����� �����
&DSLWDOLVDWLRQ�PXOWLSOH ������ ���� ����
9DOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP ������� �������
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����)LQDQFLDO�SHUIRUPDQFH�RI�WKH�2SHUDWLQJ�3ODWIRUP�

�
6RXUFH��3UR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�RI�6FHQWUH�*URXS��:57�PDQDJHPHQW�
1RWH����)<���SURMHFW�PDQDJHPHQW�IHHV�RI�������PLOOLRQ�LQFOXGHV�����PLOOLRQ�RI�SURMHFW�PDQDJHPHQW�SURILWV�LQ�UHODWLRQ�WR�)RXQWDLQ�
*DWH�DQG�:HVWILHOG�6\GQH\�
1RWH���,QFOXGH�DPRXQWV�HTXDO�WR�WKRVH�UHFHLYHG�IURP�:57�OHVV�PDQDJHPHQW�IHHV�DVVRFLDWHG�ZLWK�3/1V�
1RWH����3URSHUW\�DQG�SURMHFW�PDQDJHPHQW�IHHV�VDYHG�E\�:'&$1=�UHSUHVHQW�WKH�VDYLQJV�DVVRFLDWHG�ZLWK�WKH�DVVHWV�ZKLFK�DUH�
RZQHG�E\�:'&$1=�DQG�PDQDJHG�E\�WKH�2SHUDWLQJ�3ODWIRUP��L�H��WKH�LQWHUQDOO\�PDQDJHG�SRUWLRQ�$80��
1RWH����2YHUKHDG�FRVWV�LQFOXGH�WKH�FRUSRUDWH�VHUYLFHV�IHHV�UHFHLYHG�IURP�:57�
�
7DEOH�����7RWDO�HDUQLQJV�DWWULEXWDEOH�WR�WKH�2SHUDWLQJ�3ODWIRUP�

�
6RXUFH��3UR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�RI�6FHQWUH�*URXS��:57�PDQDJHPHQW�
1RWH����,QFOXGHV�WRWDO�SURSHUW\�PDQDJHPHQW�LQFRPH�DQG�SURMHFW�PDQDJH�IHHV�VDYHG�E\�:'&$1=�RQ�DVVHWV�KHOG�
�

)RU�WKH�SHULRG�HQGLQJ ���'HF��� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ ���PRQWKV ���PRQWKV ���PRQWKV ���PRQWKV
3URSHUW\�PDQDJHPHQW�IHHV�UHFHLYHG�IURP�:57 ���� ���� ���� ����
3URSHUW\�PDQDJHPHQW�IHHV�UHFHLYHG�IURP�WKLUG�SDUWLHV ���� ���� ���� ����
7RWDO�SURSHUW\�PDQDJHPHQW�LQFRPH ���� ���� ����� �����
3URMHFW�PDQDJHPHQW�IHHV�UHFHLYHG�IURP�:57� ���� ���� ����� ����
3URMHFW�PDQDJHPHQW�IHHV�UHFHLYHG�IURP�WKLUG�SDUWLHV ���� ���� ���� ����
7RWDO�SURMHFW�PDQDJHPHQW�LQFRPH ���� ����� ����� �����
3URSHUW\�PDQDJHPHQW�IHHV�VDYHG�E\�:'&$1=�RQ�DVVHWV�KHOG� ���� ���� ���� ����
3URMHFW�PDQDJHPHQW�IHHV�VDYHG�E\�:'&$1=�RQ�DVVHWV�KHOG� ���� ���� ����� ����
7RWDO�SURSHUW\�DQG�SURMHFW�PDQDJHPHQW�IHHV�VDYHG� ���� ����� ����� �����
7RWDO�SURSHUW\�DQG�SURMHFW�PDQDJHPHQW�LQFRPH ����� ����� ����� �����
2YHUKHDG�FRVWV� ������ ������ ������ ������
(%,7 ����� ����� ����� �����

)RU�WKH�SHULRG�HQGLQJ ���'HF��� ���'HF��� ���'HF��� ���'HF���
��PLOOLRQ ���PRQWKV ���PRQWKV ���PRQWKV ���PRQWKV
7RWDO�SURSHUW\�PDQDJHPHQW�HDUQLQJV� ����� ����� ����� �����
7RWDO�SURMHFW�PDQDJHPHQW�HDUQLQJV� ����� ����� ����� �����
7RWDO�LQFRPH�DWWULEXWDEOH�WR�2SHUDWLQJ�3ODWIRUP ����� ����� ����� �����
*URZWK�LQ�SURSHUW\�PDQDJHPHQW�HDUQLQJV ���� ���� ����
&KDQJH�LQ�SURMHFW�PDQDJHPHQW�HDUQLQJV ����� ����� ������
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

)LJXUH�����)LQDQFLDO�SHUIRUPDQFH�RI�WKH�2SHUDWLQJ�3ODWIRUP�

�
6RXUFH��3UR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�RI�6FHQWUH�*URXS��:57�PDQDJHPHQW�

,Q�UHODWLRQ�WR�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�2SHUDWLQJ�3ODWIRUP�RXWOLQHG�DERYH��ZH�QRWH�WKH�IROORZLQJ��

•� SURSHUW\�PDQDJHPHQW�LQFRPH�KDV�LQFUHDVHG�FRQVLVWHQWO\�VLQFH�������DW�UDWHV�JUHDWHU�WKDQ����SHU�
DQQXP��7KHVH�IHHV�DUH�EDVHG�RQ�D�SHUFHQWDJH�RI�UHQWDO�LQFRPH�DQG�WKHUHIRUH�KDYH�D�ULVN�SURILOH�ZKLFK�
LV�DNLQ�WR�WKDW�RI�WKH�UHQWDO�LQFRPH�JHQHUDWHG�E\�WKH�SURSHUW\�SRUWIROLR�

•� SURMHFW�PDQDJHPHQW�IHHV�IOXFWXDWH�GXULQJ�HDFK�\HDU�GHSHQGLQJ�XSRQ�WKH�VFDOH�RI�WKH�SURMHFWV�EHLQJ�
XQGHUWDNHQ�GXULQJ�HDFK�SHULRG��*LYHQ�WKH�VL]H�DQG�VFDOH�RI�WKH�SURSHUW\�SRUWIROLR��:'&$1=�DUH�DEOH�
WR�PDQDJH�WKH�OHYHO�RI�SURMHFW�PDQDJHPHQW�IHHV�DV�WKH\�GHYHORS�DQG�UHGHYHORS�WKH�VKRSSLQJ�FHQWUHV�
ZLWKLQ�WKH�SRUWIROLR��,Q�WKLV�UHJDUG��GXULQJ�GLIILFXOW�HFRQRPLF�WLPHV��GHYHORSPHQWV�PD\�EH�VORZHG�
GRZQ�RU�GHOD\HG�DV�ZDV�WKH�FDVH�LQ�������:'&$1=�DUH�DOVR�DEOH�WR�FRPSOLPHQW�DFWLYLW\�UHODWLQJ�WR�
WKH�H[LVWLQJ�SRUWIROLR�ZLWK�WKLUG�SDUW\�GHYHORSPHQWV�VXFK�DV�ZLWK�$03�&DSLWDO�

•� SURMHFW�PDQDJHPHQW�SURILWV�UHODWLQJ�WR�)RXQWDLQ�*DWH�DQG�:HVWILHOG�6\GQH\�WRWDOOLQJ�����PLOOLRQ�DUH�
LQFOXGHG�LQ�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�2SHUDWLQJ�3ODWIRUP�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�
������UHIHU�WR�QRWH���RI�7DEOH����DERYH���7KLV�DPRXQW�KDV�EHHQ�H[FOXGHG�IURP�WKH�))2�XSRQ�ZKLFK�
WKH�0HUJHU�5DWLR�ZDV�EDVHG�DV�LW�UHSUHVHQWV�SURILWV�JHQHUDWHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�RQ�
GHYHORSPHQWV�GXULQJ�SULRU�\HDUV�

•� SURSHUW\�DQG�SURMHFW�PDQDJHPHQW�IHHV�VDYHG�E\�:'&$1=�UHSUHVHQW�WKH�VDYLQJV�DVVRFLDWHG�ZLWK�WKH�
DVVHWV�ZKLFK�DUH�RZQHG�E\�:'&$1=�DQG�PDQDJHG�E\�WKH�2SHUDWLQJ�3ODWIRUP��L�H��WKH�LQWHUQDOO\�
PDQDJHG�SRUWLRQ�$80���7KH�PDQDJHPHQW�VHUYLFHV�SURYLGHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�HQDEOHV�
:'&$1=�WR�UHWDLQ�HDUQLQJV�WKDW�LW�ZRXOG�RWKHUZLVH�QHHG�WR�SD\�WR�DQ�H[WHUQDO�PDQDJHU�LI�DSSRLQWHG�
�DV�LV�WKH�FDVH�IURP�WKH�SHUVSHFWLYH�RI�:57��IRU�H[DPSOH���8QGHU�WKH�FXUUHQW�VWUXFWXUH��WKHVH�VDYLQJV�
DUH�UHIOHFWHG�LQ�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�:'&$1=�LQ�WZR�ZD\V��

�� SURSHUW\�PDQDJHPHQW�IHHV�VDYHG�DUH�UHIOHFWHG�LQ�WKH�\LHOGV�JHQHUDWHG�E\�:'&$1=�RQ�LWV�
SURSHUW\�SRUWIROLR�HIIHFWLYHO\�EHLQJ�KLJKHU�WKDQ�RWKHU�RZQHUV�ZKR�DUH�UHTXLUHG�WR�SD\�SURSHUW\�
PDQDJHPHQW�IHHV�LQ�UHODWLRQ�WR�WKHLU�SRUWLRQ�RI�WKH�SURSHUW\�LQFRPH�

���

����

�����

�����

�����

�����
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� ���
�

�����

�� SURMHFW�PDQDJHPHQW�IHHV�VDYHG�DUH�UHIOHFWHG�LQ�ORZHU�GHYHORSPHQW�FRVWV�DV�D�PDUJLQ�LV�QRW�
UHTXLUHG�WR�EH�SDLG�WR�D�WKLUG�SDUW\�ZKLFK��XSRQ�UHYDOXDWLRQ�RI�D�SURSHUW\�VXEVHTXHQW�WR�
FRPSOHWLRQ�RI�D�SURMHFW��UHVXOWV�LQ�D�ODUJHU�YDOXH�XSOLIW�UHODWLYH�WR�RWKHU�SURSHUW\�RZQHUV�

•� 2YHUKHDG�FRVWV�UHPDLQHG�UHDVRQDEO\�VWDEOH�GXULQJ������������DQG�������EHLQJ�ZLWKLQ�WKH�UDQJH�RI�
������PLOOLRQ�DQG�����PLOOLRQ��7KHVH�FRVWV�DUH�IRUHFDVW�WR�EH�UHGXFHG�E\������PLOOLRQ�WR�������PLOOLRQ�
LQ�������7KHVH�FRVWV�SULPDULO\�FRPSULVH�HPSOR\HH�UHPXQHUDWLRQ�DVVRFLDWHG�ZLWK�FRUSRUDWH�KHDG�
RIILFH�IXQFWLRQV�DQG�WKH�SURSHUW\�PDQDJHPHQW�RSHUDWLRQV��

,Q�DVVHVVLQJ�WKH�VXVWDLQDELOLW\�RI�SURMHFW�PDQDJHPHQW�LQFRPH��ZH�KDYH�FRQVLGHUHG�KLVWRULF�SURILWDELOLW\��
WKH�UHPDLQLQJ�SURILW�ZKLFK�LV�IRUHFDVW�WR�EH�JHQHUDWHG�LQ�UHODWLRQ�WR�FXUUHQW�SURMHFWV�DQG�WKH�YROXPH�RI�WKH�
IXWXUH�GHYHORSPHQW�SLSHOLQH��3URMHFWV�ZKLFK�DUH�H[SHFWHG�WR�FRPPHQFH�GXULQJ������DQG������KDYH�
HVWLPDWHG�SURMHFW�FRVWV�WRWDOOLQJ������ELOOLRQ��,Q�DGGLWLRQ��SURMHFWV�FXUUHQWO\�LGHQWLILHG�ZKLFK�PD\�
FRPPHQFH�GXULQJ�WKH�\HDUV������WR�������LQFOXVLYH��KDYH�HVWLPDWHG�WRWDO�SURMHFW�FRVWV�RI������ELOOLRQ��
7KH�SRWHQWLDO�SURILWV�HVWLPDWHG�WR�EH�JHQHUDWHG�LQ�UHODWLRQ�WR�WKHVH�GHYHORSPHQWV�DUH�DEOH�WR�VXSSRUW�WKH�
SURMHFW�PDQDJHPHQW�LQFRPH�FRPSRQHQW�RI�WKH�2SHUDWLQJ�3ODWIRUP�GXULQJ�WKH�VKRUW�WR�PHGLXP�WHUP��

2YHU�WKH�ORQJ�WHUP�ZH�FRQVLGHU�WKH�VL]H�RI�:'&$1=·V�SURSHUW\�SRUWIROLR�ZLOO�HQDEOH�WKH�GHYHORSPHQW�
WHDP�WR�PDLQWDLQ�D�SLSHOLQH�RI�SURMHFWV�LQYROYLQJ�WKH�UHIXUELVKPHQW�DQG�H[SDQVLRQ�RI�WKH�VKRSSLQJ�FHQWUHV�
ZKLFK�VXSSRUWV�WKH�ORQJ�WHUP�VXVWDLQDELOLW\�RI�D�EDVH�OHYHO�RI�SURILW�WR�EH�JHQHUDWHG�E\�WKH�2SHUDWLQJ�
3ODWIRUP�IURP�GHYHORSPHQW�DFWLYLWLHV��

2YHUKHDG�FRVWV�UHODWH�WR�ERWK�WKH�SURSHUW\�PDQDJHPHQW�DQG�SURMHFW�PDQDJHPHQW�IXQFWLRQV�RI�WKH�
2SHUDWLQJ�3ODWIRUP��7KH�RYHUKHDG�FRVWV�VWDWHG�DERYH�LQFOXGH�WKH�FRUSRUDWH�VHUYLFHV�IHHV�UHFHLYHG�IURP�
:57��

%DVHG�RQ�RXU�FRQVLGHUDWLRQ�RI�WKH�IDFWRUV�RXWOLQHG�DERYH��ZH�FRQVLGHU�WKH�DSSURSULDWH�PDLQWDLQDEOH�(%,7�
IRU�WKH�2SHUDWLQJ�3ODWIRUP�WR�EH�EDVHG�RQ�D�IRUHFDVW�(%,7�RI��������PLOOLRQ��7KH�FRPSRVLWLRQ�RI�WKLV�
DPRXQW�LV�VHW�RXW�EHORZ��

7DEOH�����(VWLPDWHG�IXWXUH�PDLQWDLQDEOH�HDUQLQJV�RI�WKH�2SHUDWLQJ�3ODWIRUP�

�
6RXUFH��3UR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�RI�6FHQWUH�*URXS�

7KH�EDVLV�XSRQ�ZKLFK�ZH�KDYH�DGRSWHG�HDFK�RI�WKH�FRPSRQHQWV�ZLWKLQ�WKH�HVWLPDWH�RI�WKH�2SHUDWLQJ�
3ODWIRUP·V�0DLQWDLQDEOH�(DUQLQJV�LV�DV�IROORZV��

•� SURSHUW\�PDQDJHPHQW�IHHV�DUH�EDVHG�RQ�WKH�DPRXQWV�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�������
:H�FRQVLGHU�WKLV�DSSURSULDWH�DV�WKHVH�DPRXQWV�DUH�UHODWLYHO\�VWDEOH��JLYHQ�WKDW�WKH\�DUH�FORVHO\�
FRUUHODWHG�ZLWK�H[SHFWHG�UHQWDO�LQFRPH�

•� SURMHFW�PDQDJHPHQW�IHHV�LQKHUHQWO\�KDYH�D�KLJKHU�GHJUHH�RI�YDULDELOLW\�FRPSDUHG�WR�SURSHUW\�
PDQDJHPHQW�IHHV��ZLWK�KLVWRULFDO�HDUQLQJV�UDQJLQJ�EHWZHHQ��������PLOOLRQ�LQ������WR��������PLOOLRQ�
������LQFOXVLYH�RI�IHHV�VDYHG�E\�:'&$1=���:H�WKHUHIRUH�FRQVLGHU�WKDW�WKH�VHOHFWLRQ�RI�DQ�HVWLPDWHG�

��PLOOLRQ
3URSHUW\�PDQDJHPHQW�IHHV �����
3URMHFW�PDQDJHPHQW�IHHV �����
2YHUKHDG�FRVWV ������
(%,7�DWWULEXWDEOH�WR�WKH�2SHUDWLQJ�3ODWIRUP �����
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

PDLQWDLQDEOH�HDUQLQJV�VKRXOG�EH�EDVHG�RQ�WKH�IROORZLQJ�IDFWRUV�UDWKHU�WKDQ�VLPSO\�DGRSWLQJ�IRUHFDVW�
HDUQLQJV�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�������

�� WKH�DYHUDJH�SURMHFW�PDQDJHPHQW�HDUQLQJV�GXULQJ�WKH�WKUHH�\HDUV�HQGLQJ����'HFHPEHU������WR�
�����DQG�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU������ZDV������PLOOLRQ�

�� SURMHFW�PDQDJHPHQW�HDUQLQJV�GXULQJ�WKH�\HDU�HQGLQJ����'HFHPEHU������ZDV��������PLOOLRQ�
ZKLFK�ZDV�ORZHU�WKDQ�VXEVHTXHQW�\HDUV��7KH�UHDVRQ�IRU�WKLV�DPRXQW�EHLQJ�ORZHU�LV�GXH�WR�QR�
PDMRU�SURMHFWV�EHLQJ�XQGHUWDNHQ�GXULQJ������ZKLFK�KDG�D�IORZ�RQ�HIIHFW�

�� WKH�H[WHQW�WR�ZKLFK�WKH�KLVWRULFDO�DYHUDJHV�DUH�UHSUHVHQWDWLYH�RI�IRUHFDVW�IXWXUH�HDUQLQJV�

�� WKH�DELOLW\�RI�WKH�FXUUHQW�DQG�IXWXUH�GHYHORSPHQW�SLSHOLQH�WR�VXSSRUW�WKHVH�HDUQLQJV��

+DYLQJ�FRQVLGHUHG�WKH�DERYH�IDFWRUV��ZH�KDYH�DGRSWHG�HVWLPDWHG�PDLQWDLQDEOH�HDUQLQJV�RI��������
PLOOLRQ��:H�FRQVLGHU�WKLV�HDUQLQJV�OHYHO�WR�EH�FRQVHUYDWLYH�RQ�WKH�EDVLV�WKDW��ZKLOH�LW�LV�KLJKHU�WKDQ�
WKH��������PLOOLRQ��ZKLFK�LV�WKH�DGMXVWHG�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�������H[FOXGLQJ�
����PLOOLRQ�SURILW�DVVRFLDWHG�ZLWK�)RXQWDLQ�*DWH�DQG�6\GQH\����LW�LV��

�� PDWHULDOO\�FRQVLVWHQW�ZLWK�WKH�ORZ�OHYHO�RI�HDUQLQJV�RI��������PLOOLRQ�GXULQJ�WKH�\HDU�HQGHG����
'HFHPEHU������

�� ORZHU�WKDQ�WKH�DYHUDJH�IRU�WKH�WKUHH�\HDUV�HQGLQJ����'HFHPEHU��������������PLOOLRQ��

�� ORZHU�WKDQ�WKH�HDUQLQJV�ZKLFK�DUH�H[SHFWHG�WR�EH�JHQHUDWHG�IURP�WKH�FXUUHQW�DQG�IXWXUH�SURMHFW�
SLSHOLQH�GXULQJ�WKH�\HDUV�HQGLQJ����'HFHPEHU������DQG������

•� RYHUKHDG�FRVWV�DUH�EDVHG�RQ�WKH�DPRXQWV�IRUHFDVW�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU�������:H�
FRQVLGHU�WKLV�DSSURSULDWH�DV�RYHUKHDG�FRVWV�KDYH�KLVWRULFDOO\�EHHQ�UHODWLYHO\�VWDEOH�DQG�ODUJHO\�
UHSUHVHQW�IL[HG�FRVWV��

������� &DSLWDOLVDWLRQ�PXOWLSOH�
7KH�PXOWLSOH�DSSOLHG�LQ�D�FDSLWDOLVDWLRQ�RI�HDUQLQJV�PHWKRGRORJ\�VKRXOG�UHIOHFW�WKH�UHWXUQ�H[SHFWHG�E\�DQ�
LQYHVWRU�LQ�WKH�EXVLQHVV��7KHUHIRUH�WKH�VHOHFWHG�PXOWLSOH�VKRXOG�UHIOHFW��DPRQJVW�RWKHU�WKLQJV��

•� WKH�RSHUDWLRQDO�ULVN�RI�WKH�EXVLQHVV�

•� WKH�JURZWK�SURILOH�RI�WKH�EXVLQHVV�

•� WKH�QDWXUH�RI�WKH�HQYLURQPHQW�LQ�ZKLFK�WKH�EXVLQHVV�RSHUDWHV��

,Q�VHOHFWLQJ�WKH�UDQJH�RI�FDSLWDOLVDWLRQ�PXOWLSOHV�WR�EH�DSSOLHG��FRQVLGHUDWLRQ�LV�JHQHUDOO\�JLYHQ�WR�GDWD�
IURP�OLVWHG�FRPSDUDEOH�FRPSDQLHV�DQG�UHFHQW�WUDQVDFWLRQV�LQ�D�FRPSDUDEOH�VHFWRU��ZLWK�DGMXVWPHQWV�EHLQJ�
PDGH�IRU�EXVLQHVV�VSHFLILF�IDFWRUV�ZKHUH�DSSURSULDWH��

�����������������������������������������������������������
���3URMHFW�PDQDJHPHQW�SURILWV�UHODWLQJ�WR�)RXQWDLQ�*DWH�DQG�6\GQH\�ZHUH�H[FOXGHG�IURP�))2�EHFDXVH�WKH\�UHSUHVHQW�
WKH�UHOHDVH�RI�UHVHUYHV�IURP�SULRU�\HDUV�UDWKHU�WKDQ�SURILW�DVVRFLDWHG�ZLWK�FXUUHQW�SURMHFWV��
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� ���
�

�����

,Q�PDNLQJ�RXU�DVVHVVPHQW�DV�WR�WKH�DSSURSULDWH�FDSLWDOLVDWLRQ�PXOWLSOH�UDQJH�WR�DSSO\�LQ�DVVHVVLQJ�WKH�
YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP��ZH�FRQVLGHUHG�WKH�IROORZLQJ�IDFWRUV��

•� WKH�KLVWRULFDO�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�2SHUDWLQJ�3ODWIRUP�

•� WKH�IRUHFDVW�ILQDQFLDO�SHUIRUPDQFH�DQG�VXVWDLQDELOLW\�RI�WKH�2SHUDWLQJ�3ODWIRUP�

•� WKH�EXVLQHVV�DQG�ULVN�SURILOH�RI�WKH�2SHUDWLQJ�3ODWIRUP�DV�GLVWLQFW�IURP�WKH�SURSHUW\�RZQHUVKLS�
EXVLQHVV�RI�:'&$1=�

•� WKH�VHFXULW\�RI�WKH�2SHUDWLQJ�3ODWIRUP�UHYHQXH�VWUHDPV�GXH�WR�:'&$1=·V�GHJUHH�RI�FRQWUDFWXDO�DQG�
SUDFWLFDO�HQWUHQFKPHQW�DV�WKH�SURSHUW\�PDQDJHU�DQG�SURYLGHU�RI�GHYHORSPHQW�VHUYLFHV�ZLWK�UHVSHFW�WR�
WKH�SURSHUW\�SRUWIROLR�

•� WKH�TXDOLW\�DQG�VL]H�RI�WKH�SURSHUW\�SRUWIROLR�WKDW�LV�PDQDJHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�

•� WKH�VL]H�RI�WKH�FXUUHQW�DQG�IXWXUH�GHYHORSPHQW�SLSHOLQH�

•� WKH�VL]H�DQG�QDWXUH�RI�WKH�RYHUKHDG�FRVWV�DQG�WKH�GLIIHUHQFHV�LQ�FKDUDFWHULVWLFV�WR�WKRVH�LQFXUUHG�E\�
:57�

•� WKH�OHYHO�RI�H[SHUWLVH��H[SHULHQFH�DQG�WUDFN�UHFRUG�RI�WKH�2SHUDWLQJ�3ODWIRUP·V�WHDP�LQ�LWV�DELOLW\�WR�
PDQDJH�UHWDLO�SURSHUW\�DVVHWV�DQG�GHYHORSPHQW�SURMHFWV�

•� WKH�VL]H�RI�WKH�2SHUDWLQJ�3ODWIRUP�LQ�UHODWLRQ�WR�WKH�FRPSDUDEOH�OLVWHG�FRPSDQLHV�DQG�WKRVH�LQYROYHG�
LQ�FRPSDUDEOH�WUDQVDFWLRQV�

•� WKH�FRPSRVLWLRQ�RI�LQFRPH�JHQHUDWHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�LQFOXGLQJ�WKDW�IURP�WKLUG�SDUWLHV�DQG�
WKH�ULVN�DQG�JURZWK�SURILOHV�RI�HDFK�WKH�RSHUDWLQJ�PDUJLQV�EHLQJ�DFKLHYHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�
FRPSDUHG�WR�WKRVH�RI�FRPSDUDEOH�FRPSDQLHV��

7UDQVDFWLRQV�LQYROYLQJ�WKH�LQWHUQDOLVDWLRQ�RI�PDQDJHPHQW�

,Q�DVVHVVLQJ�WKH�DSSURSULDWH�FDSLWDOLVDWLRQ�PXOWLSOH�WR�DSSO\�LQ�YDOXLQJ�WKH�2SHUDWLQJ�3ODWIRUP��ZH�KDYH�
FRQVLGHUHG�WKH�QHW�VDYLQJV�PXOWLSOHV�LPSOLHG�E\�LQWHUQDOLVDWLRQ�WUDQVDFWLRQV�RI�RSHUDWLQJ�SODWIRUPV��$�
QXPEHU�RI�WUDQVDFWLRQV�LQYROYLQJ�WKH�LQWHUQDOLVDWLRQ�RI�PDQDJHPHQW�ZKLFK�KDYH�WDNHQ�SODFH�GXULQJ�UHFHQW�
\HDUV�DUH�VHW�RXW�EHORZ��)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�RI�WKHVH�WUDQVDFWLRQV�LV�VHW�RXW�LQ�$SSHQGL[����

� �
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,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����7UDQVDFWLRQV�LQYROYLQJ�WKH�LQWHUQDOLVDWLRQ�RI�PDQDJHPHQW�

�
6RXUFH��3XEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�WUDQVDFWLRQ�DQG�.30*�DQDO\VLV�
1RWH����1HW�VDYLQJV�PXOWLSOHV�ZHUH�FDOFXODWHG�DV�JURVV�FRQVLGHUDWLRQ�GLYLGHG�E\�QHW�VDYLQJV�REWDLQHG��EDVH�PDQDJHPHQW�IHH�OHVV�
LQFUHPHQWDO�RSHUDWLQJ�FRVWV��
1RWH����7KH�QHW�VDYLQJV�XSRQ�ZKLFK�WKLV�PXOWLSOH�KDV�EHHQ�EDVHG�H[FOXGH�WKH�SHUIRUPDQFH�IHH��,QFOXVLRQ�RI�WKH�SHUIRUPDQFH�IHH�
ZRXOG�UHVXOW�LQ�D�QHW�VDYLQJV�PXOWLSOH�RI�����WLPHV�

,Q�UHODWLRQ�WR�WKH�DERYH�WUDQVDFWLRQV�ZH�QRWH�WKH�IROORZLQJ��

•� WKH�LQWHUQDOLVDWLRQ�WUDQVDFWLRQV�ZKLFK�KDYH�WDNHQ�SODFH�GXULQJ�UHFHQW�\HDUV�JHQHUDOO\�LQYROYH�HLWKHU�
5(,7V�RU�LQIUDVWUXFWXUH�IXQGV��*LYHQ�WKDW�WKH�DFWLYLWLHV�RI�WKH�2SHUDWLQJ�3ODWIRUP�LQFOXGH�DQ�DVVHW�
PDQDJHPHQW�IXQFWLRQ��ZH�FRQVLGHU�WKDW�WUDQVDFWLRQV�LQYROYLQJ�ERWK�RI�WKHVH�W\SHV�RI�RSHUDWLRQV�DUH�
UHOHYDQW�

•� LQ�DQDO\VLQJ�LQWHUQDOLVDWLRQ�WUDQVDFWLRQV�WKH�PXOWLSOH�RI�QHW�VDYLQJV�UHSUHVHQWV�WKH�FRQVLGHUDWLRQ�SDLG�
GLYLGHG�E\�WKH�QHW�VDYLQJV�ZKLFK�DFFUXH�WR�WKH�DFTXLUHU��1HW�VDYLQJV�JHQHUDOO\�LQFOXGH�PDQDJHPHQW�
IHHV�DYRLGHG�OHVV�LQFUHPHQWDO�RYHUKHDG�FRVWV��:H�FRQVLGHU�WKH�QHW�VDYLQJV�WR�EH�D�SUR[\�IRU�(%,7�DQG�
DV�VXFK�WKHVH�PXOWLSOHV�DUH�DQ�DSSURSULDWH�EDVLV�IRU�RXU�YDOXDWLRQ�RI�WKH�2SHUDWLQJ�3ODWIRUP�

•� WKH�QHW�VDYLQJV�PXOWLSOHV�LPSOLHG�E\�WKH�WUDQVDFWLRQV�DERYH��UDQJH�EHWZHHQ�����WR������WLPHV��7KH�
WUDQVDFWLRQV�DW�WKH�KLJKHU�HQG�RI�WKH�PXOWLSOH�UDQJH�FDQ�EH�DWWULEXWDEOH�WR��

�� D�KLJK�GHJUHH�RI�PDQDJHU�HQWUHQFKPHQW��7KLV�ZDV�WKH�FDVH�IRU�WKH�6SDUN�,QIUDVWUXFWXUH�DQG�&)6�
5HWDLO�3URSHUW\�7UXVW�*URXS��&);��LQWHUQDOLVDWLRQV�ZKLFK�LPSOLHG������WLPHV�DQG����WLPHV�
PXOWLSOHV�UHVSHFWLYHO\�

�� SHUIRUPDQFH�IHH�DUUDQJHPHQWV�DUH�LQ�SODFH�ZLWK�WKH�OLNHOLKRRG�RI�KLJK�SHUIRUPDQFH�IHHV�EHLQJ�
SDLG�WR�WKH�PDQDJHU��7KH�0DFTXDULH�/HLVXUH�7UXVW�*URXS�DQG�0DFTXDULH�$LUSRUWV��0$S��

$QQRXQFHPHQW &RQVLGHUDWLRQ� 0XOWLSOH�RI�
GDWH ���PLOOLRQV� QHW�VDYLQJV�

2FW����� *',�3URSHUW\�*URXS ���� Q�D

-XO����� &)6�5HWDLO�3URSHUW\�7UXVW�*URXS� ����� ����
-XO����� .LZL�,QFRPH�3URSHUW\�7UXVW ���� ���
2FW����� '8(7�*URXS ���� ���
$XJ����� &HQWUR�5HWDLO�$XVWUDOLD ����� Q�D
$SU����� 6SDUN�,QIUDVWUXFWXUH ���� ����
)HE����� 4XEH�/RJLVWLFV�+ROGLQJV ���� ���
-XQ����� :HVWSDF�2IILFH�7UXVW ���� Q�D
2FW����� ,1*�,QGXVWULDO�)XQG ���� Q�D
2FW����� 0DFTXDULH�0HGLD�*URXS ���� ���
2FW����� 0DFTXDULH�,QIUDVWUXFWXUH�*URXS ���� ���
-XO����� 0DFTXDULH�$LUSRUWV ����� ����
-XQ����� 0DFTXDULH�/HLVXUH�7UXVW�*URXS ���� ����
0D\����� 2UFKDUG�,QGXVWULDO�3URSHUW\�)XQG ��� ���
0D\����� 9LULGLV�&OHDQ�(QHUJ\�*URXS ��� Q�D
$SU����� %DEFRFN�	�%URZQ�-DSDQ�3URSHUW\�7UXVW ���� Q�D
)HE����� '%�55(()�)XQGV�0DQDJHPHQW ����� Q�D
/RZ ���
+LJK ����
0HDQ ���
0HGLDQ ���
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

WUDQVDFWLRQV�UHIOHFWHG�WKLV�FKDUDFWHULVWLF�ZKLFK�UHVXOWHG�LQ�LPSOLHG�QHW�VDYLQJV�PXOWLSOHV�RI������
WLPHV�DQG������WLPHV�UHVSHFWLYHO\�

�� DUUDQJHPHQWV�IRU�FHUWDLQ�LQYHVWPHQWV�WKDW�KDYH�GHEW�DQG�RU�SUH�HPSWLYH�ULJKWV�WULJJHUV�HPEHGGHG�
LQWR�WKH�PDQDJHPHQW�DJUHHPHQWV��7KLV�ZDV�WKH�FDVH�LQ�WKH�0$S�WUDQVDFWLRQ��

�� WKH�PDQDJHU�KDYLQJ�VLJQLILFDQW�LQWHUHVWV�LQ�WKH�HQWLW\�ZKLFK�SRVLWLRQV�WKHP�WR�SRWHQWLDOO\�EORFN�
DQ\�UHVROXWLRQV�WKDW�DUH�SURSRVHG�IRU�WKH�UHPRYDO�RI�WKH�UHVSRQVLEOH�HQWLW\��DV�ZDV�UHIOHFWHG�LQ�WKH�
0$S�WUDQVDFWLRQ�

•� D�QXPEHU�RI�WUDQVDFWLRQV�ZHUH�D�UHVXOW�RI�ILQDQFLDOO\�GLVWUHVVHG�PDQDJHUV��%DEFRFN�	�%URZQ��RU�D�
UHFDSLWDOLVDWLRQ�RU�UHVWUXFWXUH��4XEH�/RJLVWLFV�+ROGLQJV�/LPLWHG�DQG�2UFKDUG�,QGXVWULDO�3URSHUW\�
)XQG���ZKLFK�GLVWRUWV�WKH�UDQJH�RI�PXOWLSOHV�

•� ZH�QRWH�WKH�UHFHQW�WUDQVDFWLRQ�UHODWLQJ�WR�WKH�&);�LQWHUQDOLVDWLRQ�DQG�LWV�FRPSDUDELOLW\�WR�:'&$1=��
7KH�&);�LQWHUQDOLVDWLRQ�KDG�D�QHW�VDYLQJV�PXOWLSOH�RI����WLPHV�RQ�WKH�EDVLV�RI�LWV�SHUSHWXDO�
DJUHHPHQWV�IRU�ERWK�SURSHUW\�DQG�SURMHFW�PDQDJHPHQW��VWURQJ�GHYHORSPHQW�SLSHOLQH�DQG�TXDOLW\�RI�
DVVHWV�DV�UHSUHVHQWHG�E\�WKH�SRUWIROLR·V�:$&5�RI������DQG�UHWDLO�VHFWRU�IRFXV��

:KLOVW�WKHUH�DUH�D�QXPEHU�RI�FRPSDUDEOH�IDFWRUV�SDUWLFXODUO\�WKH�SHUSHWXDO�OLNH�TXDOLWLHV�RI�WKH�
DJUHHPHQWV��ZH�FRQVLGHU�:'&$1=·V�2SHUDWLQJ�3ODWIRUP�ZRXOG�DWWUDFW�D�KLJKHU�PXOWLSOH�SULPDULO\�
DV�WKH�TXDOLW\�DQG�YDOXH�RI�:'&$1=�SURSHUW\�SRUWIROLR�LV�FRQVLGHUHG�WR�EH�JUHDWHU�WKDQ�WKDW�RI�WKH�
&);�SURSHUW\�SRUWIROLR��7KLV�LV�VXSSRUWHG�E\�WKH�:$&5�IRU�:'&$1=·V�SURSHUW\�SRUWIROLR�EHLQJ�
�����DV�GHWHUPLQHG�E\�WKH�LQGHSHQGHQW�SURSHUW\�YDOXHUV�DQG�VXSSRUWHG�E\�WKH�KLJK�RFFXSDQF\�UDWHV�
DQG�KLJK�VDOHV�SHU�VTXDUH�PHWUH��$GGLWLRQDOO\��:'&$1=�LV�VLJQLILFDQWO\�ODUJHU�ZLWK�$80�RI�������
ELOOLRQ�FRPSDUHG�WR�&);·V�$80�RI�������ELOOLRQ��7KLV�LQFUHDVH�LQ�VFDOH�RI�WKH�SRUWIROLR��IDFLOLWDWHV�
:'&$1=·V�DELOLW\�WR�PDQDJH�LWV�GHYHORSPHQW�SLSHOLQH�DQG�UHYHQXH�WKURXJK�WKH�F\FOH��

7UDQVDFWLRQV�LQYROYLQJ�WKH�DFTXLVLWLRQ�RI�D�UHDO�HVWDWH�PDQDJHPHQW�SODWIRUP�

:H�KDYH�FRQVLGHUHG�WKH�(%,7�PXOWLSOHV�LPSOLHG�E\�WUDQVDFWLRQV�ZKLFK�LQYROYHG�WKH�DFTXLVLWLRQ�RI�D�UHDO�
HVWDWH�PDQDJHPHQW�SODWIRUP��7KHUH�KDYH�EHHQ�D�QXPEHU�RI�WKHVH�WUDQVDFWLRQV�LQ�UHFHQW�\HDUV��D�VDPSOH�RI�
ZKLFK�DUH�VHW�RXW�LQ�WKH�WDEOH�EHORZ��)XUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�RI�WKHVH�WUDQVDFWLRQV�LV�VHW�RXW�LQ�
$SSHQGL[����
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����7UDQVDFWLRQV�LQYROYLQJ�WKH�DFTXLVLWLRQ�RI�D�UHDO�HVWDWH�PDQDJHPHQW�SODWIRUP�

�
6RXUFH��3XEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�WUDQVDFWLRQ�DQG�.30*�DQDO\VLV�
1RWH����,Q�DGGLWLRQ�WR�WKH�XSIURQW�FRQVLGHUDWLRQ�RI��������PLOOLRQ�SD\DEOH�WR�0DFTXDULH�*URXS�IRU�WKH�UHDO�HVWDWH�PDQDJHPHQW�
SODWIRUP�DFTXLUHG�E\�&KDUWHU�+DOO�*URXS��D�FRQWLQJHQW�FRQVLGHUDWLRQ�RI�������PLOOLRQ�ZDV�SD\DEOH�LQ�WKH�HYHQW�WKDW�FHUWDLQ�
FXPXODWLYH�UHYHQXH�WDUJHWV�ZHUH�DFKLHYHG�E\�WKH�RIIVKRUH�SODWIRUP�EHWZHHQ���0DUFK������DQG����-XQH�������%DVHG�RQ�DFWXDO�
FXPXODWLYH�UHYHQXH�WDUJHWV�DFKLHYHG�������PLOOLRQ�ZDV�SD\DEOH�WR�0DFTXDULH�*URXS�DV�UHSRUWHG�LQ�WKH�&KDUWHU�+DOO�*URXS�$QQXDO�
5HSRUW�IRU�WKH�\HDU�HQGHG����-XQH������

,Q�UHODWLRQ�WR�WKH�DERYH�WUDQVDFWLRQV�ZH�QRWH�WKH�IROORZLQJ��

•� WKH�KLVWRULFDO�DQG�IRUHFDVW�(%,7�PXOWLSOH�UDQJHV�DUH�TXLWH�ZLGH��UDQJLQJ�EHWZHHQ�����WLPHV�DQG����
WLPHV�DQG�����WLPHV�DQG������WLPHV�UHVSHFWLYHO\��7UDQVDFWLRQV�DW�WKH�KLJKHU�HQG�RI�WKH�UDQJHV�RFFXUUHG�
SUH�*)&��DV�WKH�PDUNHW�DWWULEXWHG�D�KLJKHU�YDOXH�WR�VXFFHVVIXO�VWDQGDORQH�PDQDJHUV�GXH�WR�WKH�
PLQLPDO�FDSLWDO�UHTXLUHPHQWV�RI�RSHUDWLQJ�D�PDQDJHPHQW�SODWIRUP�DQG�WKH�VWURQJ�HDUQLQJV�JURZWK�
IURP�WKH�SURSHUW\�GHYHORSPHQW�SLSHOLQH�DQG�IXQG�PDQDJHPHQW�H[SDQVLRQ��$GGLWLRQDOO\��WKH�VL]H�DQG�
QDWXUH�RI�WKH�HQWLWLHV��DQG�WKH�SURSHUWLHV�WKDW�ZHUH�EHLQJ�PDQDJHG�DQG�WKH�TXDOLW\�RI�WKH�LQFRPH�
VWUHDPV��VXSSRUWHG�WKH�KLJK�(%,7�PXOWLSOH�UDQJH�

•� WKH�LPSOLHG�(%,7�PXOWLSOHV�RI�WUDQVDFWLRQV�LQYROYLQJ�&HQWUR�3URSHUWLHV�*URXS��&HQWUR��DQG�%HFWRQ�
,QYHVWPHQW�0DQDJHPHQW��%HFWRQ��ZHUH�DW�WKH�ORZHU�HQG�RI�WKH�UDQJH�DV�WKH\�ZHUH�XQGHU�ILQDQFLDO�
GLVWUHVV��

7UDGLQJ�PXOWLSOHV�RI�OLVWHG�$�5(,7V�

:H�KDYH�FRQVLGHUHG�WKH�WUDGLQJ�PXOWLSOHV�RI�D�QXPEHU�RI�OLVWHG�$�5(,7V�ZKLFK�DUH�LQWHUQDOO\�PDQDJHG��
7KH�IXQFWLRQV�SHUIRUPHG�E\�WKH�PDQDJHPHQW�RSHUDWLRQV�RI�WKHVH�$�5(,7V�DUH�EURDGO\�VLPLODU�WR�WKRVH�
SHUIRUPHG�E\�WKH�2SHUDWLQJ�3ODWIRUP��7KHVH�PXOWLSOHV�DUH�VHW�RXW�LQ�WKH�WDEOH�EHORZ��ZLWK�IXUWKHU�
LQIRUPDWLRQ�UHJDUGLQJ�HDFK�HQWLW\�VHW�RXW�LQ�$SSHQGL[����

� �

'DWH 7UDQVDFWLRQ
&RQVLG���
HUDWLRQ $80

&RQVLG���
HUDWLRQ

���PLOOLRQV� ���PLOOLRQV� ���$80 KLVWRULFDO IRUHFDVW

'HF����� $FTXLVLWLRQ�RI�&3$�PDQDJHPHQW�ULJKWV�E\�'(;86 �������������������� ������������������ ���� ��� ���

$XJ����� &HQWUR�3URSHUWLHV�*URXS�VHUYLFHV�EXVLQHVV ������������������� ������������������ ���� ��� ���

2FW����� $FTXLVLWLRQ�RI�,1*�,QGXVWULDO�)XQG�PDQDJHPHQW�
ULJKWV�E\�*RRGPDQ�,QGXVWULDO�)XQGV�/LPLWHG

�������������������� ������������������ ���� Q�D Q�D

2FW����� $FTXLVLWLRQ�RI�%HFWRQ�,QYHVWPHQW�0DQDJHPHQW�
/LPLWHG�E\�����&DSLWDO�*URXS

��������������������� ������������������� ���� ��� Q�D

)HE����� &KDUWHU�+DOO�DFTXLVLWLRQ�RI�0DFTXDULH�*URXS�UHDO�
HVWDWH�PDQDJHPHQW�SODWIRUP�

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

)HE����� '%�5(()�+ROGLQJV�DFTXLVLWLRQ�RI�UHPDLQLQJ�����
LQWHUHVW

������������������� ����������������� ���� Q�D ����

2FW����� 0DFTXDULH�*RRGPDQ�*URXS�IRUPDWLRQ ��������������������� �������������������� ����� ���� ����
$XJ����� '%�5(()�7UXVW�����DFTXLVLWLRQ�RI�PDQDJHU ��������������������� �������������������� ���� ��� ���

$SU����� :HVWILHOG�*URXS�IRUPDWLRQ ����������� ������������������� ����������� ��������� ���������

/RZ ��� ���
+LJK ���� ����
0HGLDQ ��� ���

(%,7�0XOWLSOH
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����,QWHUQDOO\�PDQDJHG�OLVWHG�$�5(,7V�

�
6RXUFH��)LQDQFLDO�UHSRUWV�RI�HDFK�HQWLW\��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�
1RWH����(QWHUSULVH�YDOXHV�DUH�DV�DW����'HFHPEHU������
1RWH����)<���UHSUHVHQWV�WKH�WUDLOLQJ�WZHOYH�PRQWKV�HDUQLQJV�DV�DW����'HFHPEHU�������
1RWH���)<���HVWLPDWHV�DUH�EDVHG�RQ�FRQVHQVXV�HVWLPDWHV�IRU�WKH�WZHOYH�PRQWKV�HQGLQJ����'HFHPEHU������
1RWH����7KH�PHGLDQ�UHODWLQJ�WR�)<���H[FOXGHV�$XVWUDODQG�3URSHUW\�*URXS�DQG�6WRFNODQG�ZKLFK�DUH�FRQVLGHUHG�WR�EH�RXWOLQHUV�

:H�QRWH�WKDW�WKH�HDUQLQJV�XSRQ�ZKLFK�WKH�DERYH�PXOWLSOHV�DUH�EDVHG�LQFOXGH�WKRVH�IURP�ERWK�SURSHUW\�
RZQHUVKLS�DQG�SURSHUW\�PDQDJHPHQW�RSHUDWLRQV��7KHVH�PXOWLSOHV�DUH�WKHUHIRUH�QRW�GLUHFWO\�FRPSDUDEOH�WR�
WKH�2SHUDWLQJ�3ODWIRUP��DV�LWV�HDUQLQJV�DUH�DWWULEXWDEOH�VROHO\�WR�WKH�SURSHUW\�PDQDJHPHQW�RSHUDWLRQV��
*LYHQ�WKDW�D�VLJQLILFDQW�SRUWLRQ�RI�WKH�2SHUDWLQJ�3ODWIRUP·V�HDUQLQJV�KDYH�D�ULVN�SURILOH�ZKLFK�LV�DNLQ�WR�
WKDW�RI�UHQWDO�LQFRPH��ZH�FRQVLGHU�WKDW�WKHVH�PXOWLSOHV�DUH�VWLOO�XVHIXO�LQ�FRQVLGHULQJ�DQ�DSSURSULDWH�
PXOWLSOH�WR�DSSO\�WR�WKH�HDUQLQJV�RI�WKH�2SHUDWLQJ�3ODWIRUP��

6HOHFWLRQ�RI�WKH�FDSLWDOLVDWLRQ�PXOWLSOH�

+DYLQJ�UHJDUG�WR�WKH�DQDO\VLV�RXWOLQHG�DERYH��ZH�FRQVLGHU�DQ�(%,7�PXOWLSOH�UDQJH�RI������WLPHV�WR������
WLPHV�WR�EH�DSSURSULDWH�LQ�DVVHVVLQJ�WKH�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP��

,Q�VHOHFWLQJ�WKH�DSSURSULDWH�PXOWLSOH�WR�DSSO\��ZH�KDYH�H[HUFLVHG�RXU�VNLOO�DQG�MXGJHPHQW�DQG�WKHUHIRUH�
WKH�PXOWLSOH�VHOHFWHG�LV�XOWLPDWHO\�VXEMHFWLYH�LQ�QDWXUH��,Q�UHODWLRQ�WR�WKH�UDQJH�RI�PXOWLSOHV�VHOHFWHG��ZH�
QRWH�WKH�IROORZLQJ��

•� WKH�PXOWLSOH�UDQJH�UHSUHVHQWV�D�EOHQGHG�PXOWLSOH�EDVHG�RQ�DQ�DQDO\VLV�RI�WKH�FRPSRVLWLRQ�RI�UHYHQXH�
IURP�SURSHUW\�PDQDJHPHQW��SURMHFW�PDQDJHPHQW�DQG�DVVRFLDWHG�RYHUKHDG�FRVWV�

(QWHUSULVH (%,7 (%,7
YDOXH� 0XOWLSOH 0XOWLSOH

���PLOOLRQ� )<��� )<���

5HWDLO�5(,7V
)HGHUDWLRQ�&HQWUHV ���������������� ���� ����
6KRSSLQJ�&HQWUHV�$XVWUDODVLD�3URSHUW\�*URXS ���������������� ���� ����
:HVWILHOG�*URXS ��������������� ���� ����
2IILFH�5(,7V
&URPZHOO�3URSHUW\�*URXS ���������������� ���� ����
,QGXVWULDO�5(,7V
%:3�7UXVW ���������������� ���� ����
*RRGPDQ�*URXS ��������������� ���� ����
'LYHUVLILHG�5(,7V
$EDFXV�3URSHUW\�*URXS ���������������� ���� ����
$XVWUDODQG�3URSHUW\�*URXS ���������������� ���� ����
&KDUWHU�+DOO�*URXS ���������������� ���� ����
'(;86�3URSHUW\�*URXS ���������������� ���� ����
*37�*URXS ���������������� ���� ����
0LUYDF�*URXS ���������������� ���� ����
6WRFNODQG ��������������� ���� ����
/RZ ���� ����
+LJK��H[FOXGLQJ�RXWOLQHUV�� ���� ����
0HGLDQ��H[FOXGLQJ�RXWOLHUV�� ���� ����
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

•� LQ�VHOHFWLQJ�WKH�PXOWLSOH�UDQJH�ZH�KDYH�FRQVLGHUHG�WKH�VXVWDLQDELOLW\�DQG�JURZWK�SURVSHFWV�RI�WKH�
2SHUDWLQJ�3ODWIRUP·V�HDUQLQJV�JLYHQ�WKH�VL]H�RI�WKH�SURSHUW\�SRUWIROLR�FRPSDUHG�WR�WKH�FRPSDUDEOH�
WUDQVDFWLRQV�

•� WKH�PXOWLSOH�UDQJH�LV�DW�WKH�KLJK�HQG�RI�WKH�UDQJH�ZKHQ�FRPSDUHG�WR�UHFHQW�WUDQVDFWLRQV�LQYROYLQJ�
LQWHUQDOLVDWLRQV�RI�PDQDJHPHQW��:H�FRQVLGHU�WKLV�WR�EH�MXVWLILHG�GXH�WR�WKH�:'&$1=·V�KLJK�GHJUHH�
RI�HQWUHQFKPHQW�DV�WKH�PDQDJHU�DQG�SURYLGHU�RI�GHYHORSPHQW�VHUYLFHV�WR�WKH�SURSHUWLHV��7KH�IDFWRUV�
ZKLFK�GHPRQVWUDWH�WKH�2SHUDWLQJ�3ODWIRUP·V�HQWUHQFKPHQW�DUH�DV�IROORZV��

�� XQGHU�WKH�$JUHHPHQWV�WKDW�DUH�FXUUHQWO\�LQ�SODFH�EHWZHHQ�:'&$1=��:57�DQG�WKLUG�SDUW\�FR�
RZQHUV��:'&$1=·V�DSSRLQWPHQW�DV�SURSHUW\�DQG�GHYHORSPHQW�PDQDJHU�LV�DNLQ�WR�D�SHUSHWXDO�
DJUHHPHQW��VR�ORQJ�DV�LW�PDLQWDLQV�D�OHJDO�LQWHUHVW�RI�����LQ�WKH�SURSHUW\�

�� WKH�WHUPV�RI�WKHVH�$JUHHPHQWV�SURYLGH�YHU\�OLPLWHG�FLUFXPVWDQFHV�XQGHU�ZKLFK�:'&$1=·V�
PDQDJHPHQW�ULJKWV�PD\�EH�WHUPLQDWHG��,Q�JHQHUDO�WHUPV��WKHVH�OLPLWHG�FLUFXPVWDQFHV�LQFOXGH�D�
PDWHULDO�EUHDFK�RI�LWV�REOLJDWLRQV��RWKHU�VSHFLILHG�GHIDXOW�HYHQWV�DQG�IDLOXUH�WR�UHPHG\�D�GHIDXOW�
ZLWKLQ�D�VSHFLILHG�SHULRG�RI�WLPH�

�� JLYHQ�WKDW�:'&$1=�ZLOO�EH�LQ�FRQWURO�RI�WKH�OHJDO�LQWHUHVW�WKDW�LW�PDLQWDLQV�LQ�HDFK�SURSHUW\��DQG�
LW�ZLOO�DOVR�EH�LQ�FRQWURO�PDLQWDLQLQJ�FRPSOLDQFH�ZLWK�WKH�3URSHUW\�0DQDJHPHQW�$JUHHPHQWV��
:'&$1=�LV�HVVHQWLDOO\�DEOH�WR�FRQWURO�WKH�FRQWLQXLW\�RI�LWV�DSSRLQWPHQW�DV�PDQDJHU�ZLWK�UHVSHFW�
WR�DOO�SURSHUWLHV�ZLWKLQ�LWV�SRUWIROLR�

�� DV�SUHYLRXVO\�RXWOLQHG��ZH�FRQVLGHU�:'&$1=·V�2SHUDWLQJ�3ODWIRUP�ZRXOG�DWWUDFW�D�KLJKHU�
PXOWLSOH�FRPSDUHG�WR�WKH�PDQDJHPHQW�SODWIRUP�UHFHQWO\�DFTXLUHG�IRU�WKH�IROORZLQJ�UHDVRQV��WKH�
VXSHULRU�TXDOLW\�RI�WKH�SRUWIROLR�PDQDJHG�E\�WKH�2SHUDWLQJ�3ODWIRUP��DV�HYLGHQFHG�E\�WKH�KLJKHU�
FDSLWDOLVDWLRQ�UDWH�DSSOLHG�E\�WKH�LQGHSHQGHQW�YDOXHUV�

�� WKH�2SHUDWLQJ�3ODWIRUP·V�VLJQLILFDQWO\�ODUJHU�VFDOH��ZLWK�$80�RI�������ELOOLRQ��

•� GXULQJ�WKH�WKUHH�\HDUV�HQGLQJ����'HFHPEHU�������EHWZHHQ�������DQG�������RI�WKH�HDUQLQJV�
JHQHUDWHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�UHSUHVHQWHG�SURSHUW\�PDQDJHPHQW�LQFRPH��$V�SURSHUW\�
PDQDJHPHQW�LQFRPH�LV�EDVHG�RQ�D�SHUFHQWDJH�RI�UHQWDO�LQFRPH��WKLV�LQFRPH�VWUHDP�KDV�D�ULVN�SURILOH�
ZKLFK�LV�DNLQ�WR�WKDW�RI�WKH�XQGHUO\LQJ�UHQWDO�LQFRPH�JHQHUDWHG�E\�WKH�SURSHUW\�SRUWIROLR��,I�WKLV�
SRUWLRQ�RI�WKH�2SHUDWLQJ�3ODWIRUP·V�LQFRPH�ZDV�WR�EH�FDSLWDOLVHG�DW�WKH�VDPH�UDWH�DV�WKH�ZHLJKWHG�
DYHUDJH�\LHOG�RI�WKH�SURSHUW\�SRUWIROLR�WKDW�LW�PDQDJHV��EHLQJ��������WKH�DSSOLFDEOH�PXOWLSOH�ZRXOG�EH�
�����WLPHV�

•� GXULQJ�WKH�WKUHH�\HDUV�HQGLQJ����'HFHPEHU�������EHWZHHQ�������DQG�������RI�WKH�HDUQLQJV�
JHQHUDWHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�UHSUHVHQWHG�SURMHFW�PDQDJHPHQW�LQFRPH��:H�KDYH�VHSDUDWHO\�
FRQVLGHUHG�KRZ�WKH�ULVN�DQG�JURZWK�SURILOH�RI�WKHVH�HDUQLQJV�VKRXOG�EH�UHIOHFWHG�LQ�WKH�EOHQGHG�
PXOWLSOH��,Q�PDNLQJ�WKLV�DVVHVVPHQW�ZH�KDYH�FRQVLGHUHG�WKH�HDUQLQJV�PXOWLSOHV�LQWHUQDOO\�PDQDJHG�$�
5(,7V�WKDW�DUH�LQYROYHG�LQ�SURMHFW�PDQDJHPHQW��
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

����� 9DOXH�RI�:'&$1=�
:H�KDYH�HVWLPDWHG�WKH�IDLU�YDOXH�RI�D�:'&$1=�6HFXULW\�WR�EH�EHWZHHQ����������PLOOLRQ�DQG����������
PLOOLRQ��DV�VHW�RXW�LQ�WKH�WDEOH�EHORZ����

7DEOH�����9DOXDWLRQ�RI�:'&$1=��

�
6RXUFH��3UR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�RI�6FHQWUH�*URXS�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

2XU�YDOXDWLRQ�LV�EDVHG�RQ�WKH�QHW�DVVHWV�RI�:'&$1=�DV�RXWOLQHG�LQ�6HFWLRQ��������WKH�YDOXH�RI�WKH�
2SHUDWLQJ�3ODWIRUP�DV�RXWOLQHG�LQ�6HFWLRQ��������DQ�DGMXVWPHQWV�UHODWHG�WR�ZRUNLQJ�FDSLWDO��GHIHUUHG�WD[�
OLDELOLWLHV�DQG�VHFXULWLHV�LQ�:'&�ZKLFK�DUH�RXWOLQHG�EHORZ��

������� :RUNLQJ�FDSLWDO�DGMXVWPHQW�
7KH�17$�RI�:'&$1=�DV�DW����'HFHPEHU������LQFOXGHV�FXUUHQW�DVVHWV�DQG�OLDELOLWLHV��D�SRUWLRQ�RI�ZKLFK�
DUH�DVVRFLDWHG�ZLWK�WKH�2SHUDWLQJ�3ODWIRUP��ZLWK�WKH�UHPDLQLQJ�SRUWLRQ�EHLQJ�DVVRFLDWHG�ZLWK�LWV�SURSHUW\�
RZQHUVKLS�RSHUDWLRQV��2XU�YDOXDWLRQ�RI�WKH�2SHUDWLQJ�3ODWIRUP�KDV�EHHQ�XQGHUWDNHQ�RQ�D�FDSLWDOLVDWLRQ�RI�
HDUQLQJV�EDVLV��$�IHDWXUH�RI�WKLV�PHWKRGRORJ\�LV�WKDW�WKH�PXOWLSOH�DGRSWHG�LQ�WKH�YDOXDWLRQ�KDV�UHJDUG�WR�
WKH�QHFHVVDU\�ZRUNLQJ�FDSLWDO�UHTXLUHG�WR�JHQHUDWH�WKH�UHOHYDQW�HDUQLQJV��$V�WKH�ZRUNLQJ�FDSLWDO�QHHGV�
KDYH�EHHQ�LQFOXGHG�LQ�RXU�YDOXDWLRQ��LW�LV�QHFHVVDU\�WR�DGMXVW�WKH�QHW�DVVHWV�RI�:'&$1=�WR�DYRLG�GRXEOH�
FRXQWLQJ��

,Q�DVVHVVLQJ�WKH�DSSURSULDWH�DGMXVWPHQW��ZH�KDYH�UHYLHZHG�WKH�FRPSRVLWLRQ�RI�FXUUHQW�DVVHWV�DQG�OLDELOLWLHV�
VWDWHG�RQ�WKH�SUR�IRUPD�EDODQFH�VKHHW�RI�:'&$1=�DV�DW����'HFHPEHU������DQG�LGHQWLILHG�WKH�EDODQFHV�
ZKLFK�UHODWH�WR�WKH�2SHUDWLQJ�3ODWIRUP��7KHVH�EDODQFHV�DPRXQW�WR�D�QHW�ZRUNLQJ�FDSLWDO�OLDELOLW\�RI��������
PLOOLRQ��

:H�KDYH�EHHQ�XQDEOH�WR�FURVV�FKHFN�WKLV�ZRUNLQJ�FDSLWDO�EDODQFH�DJDLQVW�LQGXVWU\�SDUWLFLSDQWV�DV�
VXIILFLHQW�GHWDLOHG�LQIRUPDWLRQ�UHODWLQJ�WR�SURSHUW\�PDQDJHPHQW�RSHUDWLRQV�LV�QRW�SXEOLFO\�DYDLODEOH��
+RZHYHU��ZH�KDYH�QR�UHDVRQ�WR�EHOLHYH�WKDW�WKH�ZRUNLQJ�FDSLWDO�EDODQFHV�LQ�WKH�SUR�IRUPD�EDODQFH�VKHHW�
RI�:'&$1=�GR�QRW�UHIOHFW�DQ�DSSURSULDWH�OHYHO�RI�ZRUNLQJ�FDSLWDO��

�����������������������������������������������������������
���:H�KDYH�QRW�DGMXVWHG�WKH�YDOXH�RI�:'&$1=�IRU�WKH�GLVWULEXWLRQ�SDLG�E\�:'&�RQ����)HEUXDU\�������DV�ZH�ZHUH�
XQDEOH�WR�REWDLQ�WKH�SRUWLRQ�RI�WKLV�GLVWULEXWLRQ�ZKLFK�ZDV�GLUHFWO\�DWWULEXWDEOH�WR�:'&$1=���,Q�RUGHU�WR�EH�
FRQVLVWHQW�LQ�WKLV�UHVSHFW��ZH�KDYH�DOVR�QRW�DGMXVWHG�:57�IRU�LWV�GLVWULEXWLRQ�SDLG�RQ����)HEUXDU\�������

��PLOOLRQ 5HIHUHQFH /RZ +LJK
17$�DV�DW����'HFHPEHU����� ������ ������� �������
$GG��&DSLWDOLVHG�YDOXH�RI�WKH�2SHUDWLQJ�3ODWIRUP ���� ������� �������
$GG��:RUNLQJ�FDSLWDO�DGMXVWPHQW ������ ����� �����
$GG��'HIHUUHG�WD[�OLDELOLW\�DGMXVWPHQW ������ ���� ����
$GG��6HFXULWLHV�LQ�:'& ������ ���� ����
)DLU�YDOXH�RI�:'&$1= ������� �������
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� ���
�

�����

������� 'HIHUUHG�WD[�OLDELOLW\�DGMXVWPHQW�
:H�FRQVLGHU�WKDW�WKHUH�DUH�WZR�DPRXQWV�LQFOXGHG�LQ�:'&$1=·V�GHIHUUHG�WD[�OLDELOLWLHV�EDODQFH��WRWDOOLQJ�
����PLOOLRQ��ZKLFK�UHTXLUH�DGMXVWPHQW�DQG�H[FOXVLRQ�IURP�WKH�YDOXH�RI�:'&$1=��7KHVH�DPRXQWV�
UHSUHVHQW�WKH�IROORZLQJ��

•� ����PLOOLRQ�EHLQJ�D�WLPLQJ�GLIIHUHQFH�EHWZHHQ�WKH�FODLPLQJ�RI�WD[�GHGXFWLRQV�LQ�UHODWLRQ�WR�GHVLJQ�DQG�
FRQVWUXFWLRQ�FRVWV�DQG�WKH�UHFRJQLWLRQ�RI�WKH�DVVRFLDWHG�GHYHORSPHQW�SURILW��ZKLFK�GRHV�QRW�UHSUHVHQW�
D�IXUWKHU�FDVK�RXWIORZ�RI�:'&$1=�

•� ���PLOOLRQ�ZKLFK�UHSUHVHQWV�WD[�RQ�:57�6HFXULWLHV�KHOG�LQ�D�:'&�ORQJ�WHUP�HPSOR\HH�LQFHQWLYH�
SODQ��7KLV�WD[�ZLOO�QRW�EH�SD\DEOH�LQ�WKH�IXWXUH�ZKHUH�WKH�VHFXULWLHV�DUH�XVHG�WR�VDWLVI\�HPSOR\HH�
UHODWHG�LQFHQWLYH�OLDELOLWLHV��

������� 6HFXULWLHV�LQ�:'&�
7KH�QHW�DVVHWV�RI�:'&$1=�GR�QRW�LQFOXGH�WKH�YDOXH�DWWULEXWDEOH�WR�����PLOOLRQ�:'&�VKDUHV�KHOG�E\�
$PRQGL�3W\�/LPLWHG��$PRQGL����7KH�VHFXULWLHV�DUH�KHOG�E\�$PRQGL�DV�7UXVWHH�RI�WKH�:HVWILHOG�([HFXWLYH�
2SWLRQ�3ODQ��ZKLFK�ZLOO�EH�FRQWULEXWHG�E\�:'&�WR�6FHQWUH�*URXS����

,Q�RXU�YLHZ��WKLV�UHSUHVHQWV�D�IXUWKHU�FRQWULEXWLRQ�IURP�:'&�WR�6FHQWUH�*URXS��DQG�ZH�KDYH�WKHUHIRUH�
LQFOXGHG�WKLV�DPRXQW�LQ�RXU�YDOXDWLRQ�RI�:'&$1=��:H�KDYH�DVVLJQHG�D�YDOXH�RI�������PLOOLRQ�WR�WKHVH�
VHFXULWLHV�EDVHG�RQ�WKH�PDUNHW�SULFH�RI�:'&�VHFXULWLHV�DV�DW����'HFHPEHU������RI���������

����� &URVV�FKHFN�RI�SULPDU\�YDOXDWLRQ�PHWKRGRORJ\�
,Q�RUGHU�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�YDOXH�RI�:'&$1=�GHULYHG�IURP�RXU�DQDO\VLV��ZH�KDYH�
FRQGXFWHG�WKH�IROORZLQJ�FURVV�FKHFNV��

•� FRPSDULQJ�WKH�HDUQLQJV�PXOWLSOHV�DQG�\LHOG�LPSOLHG�E\�RXU�YDOXDWLRQ�ZLWK�WKRVH�RI�FRPSDUDEOH�OLVWHG�
$�5(,7V�

•� FRPSDULQJ�WKH�SUHPLXP�WR�17$�LPSOLHG�E\�RXU�YDOXDWLRQ�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�PDUNHW�
FDSLWDOLVDWLRQ�RI�:'&�DQG�LWV�17$��

������� (DUQLQJV�PXOWLSOHV�
7KH�LPSOLHG�(%,7�PXOWLSOHV�IRU�WKH�\HDU�HQGLQJ����'HFHPEHU������DQG�WKH�IRUHFDVW�\HDU�HQGLQJ����
'HFHPEHU������DUH�VHW�RXW�EHORZ��
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�
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ���
�

�����

7DEOH�����(%,7�PXOWLSOHV�LPSOLHG�E\�WKH�DVVHVVHG�YDOXH�RI�:'&$1=�

6RXUFH��3UR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�RI�6FHQWUH�*URXS�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�
1RWH����1HW�GHEW�UHSUHVHQWV�LQWHUHVW�EHDULQJ�OLDELOLWLHV�RI����������PLOOLRQ�OHVV�FDVK�RI��������PLOOLRQ�

:'&$1=·V�LPSOLHG�)<���DQG�)<����(%,7�PXOWLSOH�UDQJHV�DUH������WLPHV�WR������WLPHV�DQG������WLPHV�
WR������WLPHV�UHVSHFWLYHO\��:H�KDYH�FRPSDUHG�WKHVH�PXOWLSOHV�WR�WKRVH�RI�WKH�LQWHUQDOO\�PDQDJHG�OLVWHG�$�
5(,7V�VHW�RXW�LQ�7DEOH�����RQ�SDJH�����DQG�QRWH�WKH�IROORZLQJ��

•� WKH�LPSOLHG�PXOWLSOHV�EDVHG�RQ�RXU�DVVHVVHG�UDQJH�DUH�ZLWKLQ�WKH�UDQJHV�RI�WKH�OLVWHG�$�5(,7V��ZKLFK�
VXSSRUWV�RXU�YDOXDWLRQ�UDQJH�

•� WKH�LPSOLHG�PXOWLSOH�IRU�:'&$1=�LV�EHORZ�WKH�)<���PHGLDQ�RI�WKH�OLVWHG�$�5(,7V�������WLPHV��
ZKLFK�VXSSRUWV�RXU�YDOXDWLRQ�UDQJH�

•� WKH�LPSOLHG�PXOWLSOH�IRU�:'&$1=�LV�DERYH�WKH�)<���PHGLDQ�RI�WKH�OLVWHG�$�5(,7V�������WLPHV���ZH�
FRQVLGHU�WKH�LPSOLHG�PXOWLSOHV�WR�EH�UHDVRQDEOH�JLYHQ�WKH�KLJK�SURSRUWLRQ�RI�:'&$1=·V�HDUQLQJV�
ZKLFK�DUH�JHQHUDWHG�IURP�SURSHUW\�UHYHQXH�DQG�WKH�UHODWHG�SURSHUW\�PDQDJHPHQW�VHUYLFHV��7KH�
:$&5�RI�WKH�SRUWIROLR�OLQNHG�WR�WKHVH�LQFRPH�VWUHDPV�KDV�EHHQ�GHWHUPLQHG�E\�LQGHSHQGHQW�SURSHUW\�
YDOXHUV�WR�EH�����ZKLFK�ZRXOG�HTXDWH�WR�D�PXOWLSOH�RI������WLPHV��VXSSRUWLQJ�RXU�YDOXDWLRQ��

������� 3UHPLXP�WR�17$�
:'&$1=·V�SUHPLXP�WR�17$�EDVHG�RQ�RXU�DVVHVVHG�YDOXH�UDQJH�LV�VHW�RXW�EHORZ��

7DEOH�����:'&$1=�SUHPLXP�WR�17$�

��
6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

:'&·V�LPSOLHG�SUHPLXP�WR�17$�DV�DW����'HFHPEHU�ZDV����������PLOOLRQ��UHSUHVHQWLQJ�D�SUHPLXP�RI�
�������DV�GHWDLOHG�LQ�WKH�WDEOH�EHORZ��

��PLOOLRQ /RZ +LJK
,PSOLHG�HTXLW\�YDOXH�RI�:'&$1= ��������������� ���������������
1HW�GHEW� ��������������� ���������������
3URSHUW\�OLQNHG�QRWHV ��������������� ���������������
,PSOLHG�HQWHUSULVH�YDOXH�RI�:'&$1= �������������� ��������������
,PSOLHG�)<���(%,7�PXOWLSOH ����������������� �����������������
,PSOLHG�)<���(%,7�PXOWLSOH ����������������� �����������������

��PLOOLRQ /RZ +LJK
:'&$1=�DVVHVVHG�YDOXH ��������������������������� ���������������������������
17$ ��������������������������� ���������������������������
3UHPLXP�WR�17$ ��������������������������� ���������������������������
3UHPLXP�WR�17$���� ����� �����
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

7DEOH�����:'&�SUHPLXP�WR�17$�

��
6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�
1RWH����%DVHG�RQ�WKH�FORVLQJ�SULFH�RI��������SHU�:'&�VHFXULW\�DQG�WKH�QXPEHU�RI�:'&�VHFXULWLHV�RQ�LVVXH�RI���������PLOOLRQ�DV�DW�
���'HFHPEHU������

7KH�SUHPLXP�WR�17$�LV�OLNHO\�WR�EH�DWWULEXWDEOH�WR�ERWK�LWV�$1=�DQG�LQWHUQDWLRQDO�RSHUDWLRQV��

,Q�RUGHU�WR�FRPSDUH�RXU�DVVHVVHG�SUHPLXP�WR�17$�IRU�:'&$1=��ZH�KDYH�HVWLPDWHG�WKH�SRUWLRQ�RI�
:'&·V�SUHPLXP�ZKLFK�LV�DWWULEXWDEOH�WR�WKH�$1=�RSHUDWLRQV�E\�UHIHUHQFH�WR�D�SUR�UDWD�DOORFDWLRQ�RI�WKH�
SUHPLXP�EDVHG�RQ�WKH�FRPSRVLWLRQ�RI�$80��7KH�EDVLV�XSRQ�ZKLFK�ZH�KDYH�DUULYHG�DW�WKH�HVWLPDWHV�LV�VHW�
RXW�EHORZ��

7DEOH�����3UR�UDWD�DOORFDWLRQ�RI�:'&·V�SUHPLXP�WR�17$�EDVHG�$80�

���
6RXUFH��6	3�&DSLWDO�,4��:'&�EDODQFH�VKHHW�DV�DW����'HFHPEHU�������.30*�&RUSRUDWH�)LQDQFH�DQDO\VLV�

%DVHG�RQ�WKLV�DQDO\VLV��WKH�SRUWLRQ�RI�:'&·V�SUHPLXP�WR�17$�ZKLFK�LV�HVWLPDWHG�WR�EH�VSHFLILFDOO\�
DWWULEXWDEOH�WR�WKH�$1=�SURSHUWLHV�$80�LV����������PLOOLRQ�ZKLFK�LPSOLHV�D�SUHPLXP�RI�������RYHU�
:'&$1=·V�17$��:KLOVW�WKLV�DQDO\VLV�VKRXOG�EH�YLHZHG�ZLWK�FDXWLRQ��LW�GRHV�VXSSRUW�WKH�SUHPLXP�WR�
17$�RI�RXU�DVVHVVHG�YDOXH�RI�:'&$1=�DV�LW�LV�ZLWKLQ�RXU�UDQJH�RI�D�SUHPLXP�WR�17$�RI�������WR�
�������7KLV�IXUWKHU�VXSSRUWV�RXU�SULPDU\�YDOXDWLRQ�PHWKRGRORJ\��DV�WKH�PDUNHW�YDOXH�RI�:'&�LV�EDVHG�
RQ�WUDGHV�RI�PLQRULW\�SDUFHOV��

� �

��PLOOLRQ
:'&�PDUNHW�FDSLWDOLVDWLRQ�DV�DW����'HFHPEHU����� ��������������������������
17$�DV�DW����'HFHPEHU����� ��������������������������
3UHPLXP�WR�17$ ���������������������������
3UHPLXP�WR�17$���� �����

$80�
���ELOOLRQ�

$80�
���

3UR�UDWD�DOORFDWLRQ�
SUHPLXP�WR�17$

���PLOOLRQ�
$XVWUDOLD ����������������������������� ����� ���������������������������
1HZ�=HDODQG ������������������������������ ���� ����������������������������
6XE�WRWDO�$1= ����������������������������� ����� ���������������������������
86 ����������������������������� ����� ���������������������������
8. ����������������������������� ����� ����������������������������
6XE�WRWDO�LQWHUQDWLRQDO ����������������������������� ����� ���������������������������
7RWDO ����������������������������� ������ ���������������������������
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�
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

$SSHQGL[���²�.30*�&RUSRUDWH�)LQDQFH�'LVFORVXUHV�

4XDOLILFDWLRQV�
7KH�LQGLYLGXDOV�UHVSRQVLEOH�IRU�SUHSDULQJ�WKLV�UHSRUW�RQ�EHKDOI�RI�.30*�&RUSRUDWH�)LQDQFH�DUH�,DQ�-HGOLQ�
DQG�6HDQ�&ROOLQV��,DQ�LV�DQ�$VVRFLDWH�RI�WKH�,QVWLWXWH�RI�&KDUWHUHG�$FFRXQWDQWV�LQ�$XVWUDOLD�DQG�D�6HQLRU�
)HOORZ�RI�WKH�)LQDQFLDO�6HFXULWLHV�,QVWLWXWH�RI�$XVWUDOLD�DQG�KROGV�D�0DVWHU�RI�&RPPHUFH�IURP�WKH�
8QLYHUVLW\�RI�1HZ�6RXWK�:DOHV��6HDQ�LV�D�)HOORZ�RI�WKH�,QVWLWXWH�RI�&KDUWHUHG�$FFRXQWDQWV�LQ�$XVWUDOLD��D�
)HOORZ�RI�WKH�&KDUWHUHG�,QVWLWXWH�RI�6HFXULWLHV�DQG�,QYHVWPHQWV�LQ�WKH�8.�DQG�KROGV�D�%DFKHORU�RI�
&RPPHUFH�GHJUHH�IURP�WKH�8QLYHUVLW\�RI�4XHHQVODQG��%RWK�,DQ�DQG�6HDQ�KDYH�D�VLJQLILFDQW�QXPEHU�RI�
\HDUV�H[SHULHQFH�LQ�WKH�SURYLVLRQ�RI�FRUSRUDWH�ILQDQFLDO�DGYLFH��LQFOXGLQJ�VSHFLILF�DGYLFH�RQ�YDOXDWLRQV��
PHUJHUV�DQG�DFTXLVLWLRQV��DV�ZHOO�DV�WKH�SUHSDUDWLRQ�RI�H[SHUW�UHSRUWV��

'LVFODLPHUV�
,W�LV�QRW�LQWHQGHG�WKDW�WKLV�UHSRUW�VKRXOG�EH�XVHG�RU�UHOLHG�XSRQ�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�.30*�
&RUSRUDWH�)LQDQFH·V�RSLQLRQ�DV�WR�ZKHWKHU�WKH�3URSRVDO�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�:57�6HFXULW\KROGHUV��
.30*�&RUSRUDWH�)LQDQFH�H[SUHVVO\�GLVFODLPV�DQ\�OLDELOLW\�WR�DQ\�:57�6HFXULW\KROGHU�ZKR�UHOLHV�RU�
SXUSRUWV�WR�UHO\�RQ�WKH�UHSRUW�IRU�DQ\�RWKHU�SXUSRVH�DQG�WR�DQ\�RWKHU�SDUW\�ZKR�UHOLHV�RU�SXUSRUWV�WR�UHO\�RQ�
WKH�UHSRUW�IRU�DQ\�SXUSRVH�ZKDWVRHYHU��

2WKHU�WKDQ�WKLV�UHSRUW��QHLWKHU�.30*�&RUSRUDWH�)LQDQFH�QRU�WKH�.30*�3DUWQHUVKLS�KDV�EHHQ�LQYROYHG�LQ�
WKH�SUHSDUDWLRQ�RI�WKH�6HFXULW\KROGHU�%RRNOHW�RU�DQ\�RWKHU�GRFXPHQW�SUHSDUHG�LQ�UHVSHFW�RI�WKH�3URSRVDO��
$FFRUGLQJO\��ZH�WDNH�QR�UHVSRQVLELOLW\�IRU�WKH�FRQWHQW�RI�WKH�6HFXULW\KROGHU�%RRNOHW�DV�D�ZKROH�RU�RWKHU�
GRFXPHQWV�SUHSDUHG�LQ�UHVSHFW�RI�WKH�3URSRVDO���

:H�QRWH�WKDW�WKH�IRUZDUG�ORRNLQJ�ILQDQFLDO�LQIRUPDWLRQ�SUHSDUHG�E\�WKH�&RPSDQ\�GRHV�QRW�LQFOXGH�
HVWLPDWHV�DV�WR�WKH�SRWHQWLDO�LPSDFW�RI�DQ\�IXWXUH�FKDQJHV�LQ�WD[DWLRQ�OHJLVODWLRQ�LQ�$XVWUDOLD�DQG�1HZ�
=HDODQG��)XWXUH�WD[DWLRQ�FKDQJHV�DUH�XQDEOH�WR�EH�UHOLDEO\�GHWHUPLQHG�DW�WKLV�WLPH��

,QGHSHQGHQFH�
,Q�DGGLWLRQ�WR�WKH�GLVFORVXUHV�LQ�RXU�)LQDQFLDO�6HUYLFHV�*XLGH��LW�LV�UHOHYDQW�WR�D�FRQVLGHUDWLRQ�RI�RXU�
LQGHSHQGHQFH�WKDW��GXULQJ�WKH�FRXUVH�RI�WKLV�HQJDJHPHQW��.30*�&RUSRUDWH�)LQDQFH�SURYLGHG�GUDIW�FRSLHV�
RI�WKLV�UHSRUW�WR�PDQDJHPHQW�RI�:57�IRU�FRPPHQW�DV�WR�IDFWXDO�DFFXUDF\��DV�RSSRVHG�WR�RSLQLRQV�ZKLFK�
DUH�WKH�UHVSRQVLELOLW\�RI�.30*�&RUSRUDWH�)LQDQFH�DORQH��&KDQJHV�PDGH�WR�WKLV�UHSRUW�DV�D�UHVXOW�RI�WKRVH�
UHYLHZV�KDYH�QRW�DOWHUHG�WKH�RSLQLRQV�RI�.30*�&RUSRUDWH�)LQDQFH�DV�VWDWHG�LQ�WKLV�UHSRUW��

&RQVHQW�
.30*�&RUSRUDWH�)LQDQFH�FRQVHQWV�WR�WKH�LQFOXVLRQ�RI�WKLV�UHSRUW�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�LW�LV�
LQFOXGHG�ZLWK�WKH�6HFXULW\KROGHU�%RRNOHW�WR�EH�LVVXHG�WR�WKH�:57�6HFXULW\KROGHUV��1HLWKHU�WKH�ZKROH�QRU�
WKH�DQ\�SDUW�RI�WKLV�UHSRUW�QRU�DQ\�UHIHUHQFH�WKHUHWR�PD\�EH�LQFOXGHG�LQ�DQ\�RWKHU�GRFXPHQW�ZLWKRXW�WKH�
SULRU�ZULWWHQ�FRQVHQW�RI�.30*�&RUSRUDWH�)LQDQFH�DV�WR�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�LW�DSSHDUV��

'HFODUDWLRQV�
2XU�UHSRUW�KDV�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�SURIHVVLRQDO�VWDQGDUG�$3(6������9DOXDWLRQ�6HUYLFHV��
LVVXHG�E\�WKH�$FFRXQWLQJ�3URIHVVLRQDO�	�(WKLFDO�6WDQGDUGV�%RDUG��$3(6%���.30*�&RUSRUDWH�)LQDQFH�
DQG�WKH�LQGLYLGXDOV�UHVSRQVLEOH�IRU�SUHSDULQJ�WKLV�UHSRUW�KDYH�DFWHG�LQGHSHQGHQWO\���

� �



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 283 –

ANNEXURE B – INDEPENDENT EXPERT’S REPORT

:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�
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� ����
�

�����

$SSHQGL[���²�6RXUFHV�RI�LQIRUPDWLRQ�
,Q�SUHSDULQJ�WKLV�UHSRUW�ZH�KDYH�EHHQ�SURYLGHG�ZLWK�DQG�FRQVLGHUHG�WKH�IROORZLQJ�VRXUFHV�RI�LQIRUPDWLRQ��

3XEOLFO\�DYDLODEOH�LQIRUPDWLRQ��

•� WKH�6HFXULW\KROGHU�%RRNOHW��

•� DQQXDO�UHSRUWV�IRU�WKH�WKUHH�\HDUV�HQGHG����'HFHPEHU������IRU�:57�DQG�:'&�

•� FRPSDQ\�SUHVHQWDWLRQV�DQG�$6;�DQQRXQFHPHQWV�RI�:57�DQG�:'&�

•� DQQXDO�UHSRUWV��FRPSDQ\�SUHVHQWDWLRQV�DQG�QHZV�UHOHDVHV�RI�FRPSDUDEOH�FRPSDQLHV�

•� YDULRXV�EURNHU�DQG�DQDO\VW�UHSRUWV�

•� LQGXVWU\�UHSRUWV�LQFOXGLQJ��

−� ,%,6:RUOG�LQGXVWU\�UHSRUWV�

−� :HVWSDF�²�0HOERXUQH�,QVWLWXWH�&RQVXPHU�6HQWLPHQW�,QGH[�UHSRUW�1RYHPEHU������

−� &ROOLHUV������*OREDO�,QYHVWRU�6HQWLPHQW��

−� &ROOLHUV�UHVHDUFK�DQG�IRUHFDVW�UHSRUW�²�$XVWUDOLD�	�1HZ�=HDODQG�ILUVW�KDOI�\HDU������

−� $XVWUDOLD�5HWDLO�0DUNHWYLHZ�4�������²�&%5(�

−� 1$%�2QOLQH�5HWDLO�6DOHV�,QGH[�0RQWKO\�XSGDWH�²�1RYHPEHU������

•� GDWD�SURYLGHUV�LQFOXGLQJ�6	3��&DSLWDO�,4�DQG�&RQQHFW���

•� RWKHU�SXEOLFO\�VRXUFHG�LQIRUPDWLRQ�PDGH�DYDLODEOH�E\�WKH�$XVWUDOLDQ�%XUHDX�RI�6WDWLVWLFV��$%6��DQG�
2[IRUG�(FRQRPLFV��

1RQ�SXEOLF�LQIRUPDWLRQ�SURYLGHG�E\�:57��

•� %RDUG�SDSHUV�DQG�RWKHU�LQWHUQDO�EULHILQJ�SDSHUV�SUHSDUHG�E\�:57�DQG�WKHLU�DGYLVHUV�LQ�UHODWLRQ�WR�WKH�
3URSRVDO�

•� WKH�,PSOHPHQWDWLRQ�'HHG�

•� 2WKHU�FRQILGHQWLDO�GRFXPHQWV��SUHVHQWDWLRQV�DQG�ZRUNSDSHUV�

•� H[WHUQDO�SURSHUW\�YDOXDWLRQV�IRU�:57�SURSHUWLHV��

,Q�SUHSDULQJ�WKLV�UHSRUW��ZH�KDYH�KHOG�GLVFXVVLRQV�ZLWK��DQG�REWDLQHG�LQIRUPDWLRQ�IURP��VHQLRU�
PDQDJHPHQW�RI�:57��WKHLU�DGYLVHUV��WKH�QRPLQDWHG�&(2�RI�6FHQWUH�*URXS�DQG�WKH�,%&��

� �
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� ����
�

�����

$SSHQGL[���²�,QGXVWU\�RYHUYLHZ�
2YHUYLHZ�

:57�DQG�:'&�DUH�UHWDLO�VHFWRU�VSHFLILF�5(,7V�ZKLFK�DUH�OLVWHG�RQ�WKH�$6;��7KHLU�UHVSHFWLYH�SURSHUW\�
SRUWIROLRV�LQFOXGH�VKRSSLQJ�FHQWUHV�ORFDWHG�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG���

6KRXOG�WKH�3URSRVDO�EH�LPSOHPHQWHG��WKH�QHZO\�IRUPHG�6FHQWUH�*URXS�ZLOO�KROG�WKH�H[LVWLQJ�$XVWUDOLDQ�
DQG�1HZ�=HDODQG�SURSHUW\�SRUWIROLRV�RI�:57�DQG�:'&��LQFOXGLQJ�:HVWILHOG�&DULQGDOH���

,Q�RUGHU�WR�SURYLGH�FRQWH[W�UHJDUGLQJ�WKH�FXUUHQW�HFRQRPLF�IDFWRUV�ZKLFK�DUH�UHOHYDQW�WR�:57�DQG�:'&��
ZH�KDYH�VHW�RXW�EHORZ�DQ�RYHUYLHZ�RI�WKH�$�5(,7�VHFWRU�DQG�WKH�UHWDLO�SURSHUW\�RSHUDWRUV�VHFWRU�LQ�
$XVWUDOLD�DQG�1HZ�=HDODQG��

$�5(,7�VHFWRU�

$�5(,7V�DUH�WUXVW�VWUXFWXUHV�WKDW�SURYLGH�VHFXULW\KROGHUV�WKH�RSSRUWXQLW\�WR�LQYHVW�LQ�D�YHKLFOH�WKDW�KDV�
LQYHVWPHQWV�LQ�GLUHFW�DQG�RU�LQGLUHFW�SURSHUW\�DVVHWV��ERWK�GRPHVWLFDOO\�DQG�LQWHUQDWLRQDOO\��

$W���0DUFK�������WKH�PDUNHW�FDSLWDOLVDWLRQ�RI�WKH�$�5(,7�,QGH[�ZDV�������ELOOLRQ��7KH�$�5(,7�,QGH[�
FRPSULVHV����FRQVWLWXHQWV��ZLWK�:'&�DQG�:57�EHLQJ�WKH�WZR�ODUJHVW��PDNLQJ�XS�DSSUR[LPDWHO\�������
DQG�������RI�WKH�WRWDO�PDUNHW�FDSLWDOLVDWLRQ�UHVSHFWLYHO\��

$�5(,7V�LQYHVW�LQ�D�UDQJH�RI�SURSHUWLHV�LQ�YDULRXV�VXE�VHFWRUV�DQG�JHRJUDSKLF�ORFDWLRQV��6HFXULW\KROGHUV�
JHQHUDOO\�HYDOXDWH�$�5(,7V�E\�DVVHVVLQJ�WKH�VHFXULW\�RI�WKH�LQFRPH��WKH�TXDOLW\�RI�WKH�LQGLYLGXDO�
SURSHUWLHV�DQG�WHQDQWV��WKH�OHQJWK�RI�WHQDQW�OHDVHV��WKH�OHYHO�RI�JHDULQJ�DQG�WKH�TXDOLW\�RI�PDQDJHPHQW��
7KH�UHODWLYH�ULVN�RI�WKHVH�HOHPHQWV�ZLOO�JHQHUDOO\�EH�UHIOHFWHG�LQ�WKH�\LHOG�RI�LQGLYLGXDO�$�5(,7V��

$�5(,7V�DUH�RIWHQ�VHFWRU�VSHFLILF��FRQFHQWUDWLQJ�RQ�D�SDUWLFXODU�VXE�VHFWRU�RI�WKH�SURSHUW\�PDUNHW��$�
5(,7V�WKDW�LQYHVW�DFURVV�VHYHUDO�VXE�VHFWRUV�DUH�NQRZQ�DV�GLYHUVLILHG�$�5(,7V��7KH�VXE�VHFWRUV�ZLWKLQ�
SURSHUW\�PDUNHW�DQG�WKH�W\SH�RI�SURSHUWLHV�ZLWKLQ�HDFK�DUH�DV�IROORZV��

•� 5HWDLO��LQYHVWPHQW�LQ�VKRSSLQJ�PDOOV��RXWOHW�PDOOV��QHLJKERXUKRRG�DQG�FRPPXQLW\�VKRSSLQJ�FHQWUHV�

•� ,QGXVWULDO��LQYHVWPHQW�LQ�LQGXVWULDO�ZDUHKRXVH�DQG�GLVWULEXWLRQ�SURSHUWLHV�

•� 2IILFH��LQYHVWPHQW�LQ�RIILFH�EXLOGLQJV�DQG�RIILFH�SDUNV�

•� 5HVLGHQWLDO��LQYHVWPHQW�LQ�UHVLGHQWLDO�SURSHUWLHV�LQFOXGLQJ�KRXVLQJ��DSDUWPHQWV�DQG�VWXGHQW�KRXVLQJ�
SURSHUWLHV�

•� +RWHO��LQYHVWPHQW�LQ�SURSHUWLHV�WKDW�SURYLGH�DFFRPPRGDWLRQ�RQ�D�URRP�DQG�RU�VXLWH�EDVLV�

•� %XON\�JRRGV��LQYHVWPHQW�LQ�UHWDLO�ZDUHKRXVH�ZKLFK�FRQWDLQ�ZKLWH�JRRGV�DQG�KDUGZDUH��

$�5(,7V�PD\�EH�DEOH�WR�DFFHVV�WD[�FRQFHVVLRQV��VXFK�DV�FDSLWDO�DOORZDQFHV�DQG�WD[�GHIHUUDO�RQ�UHQWDO�
LQFRPH��ZKLFK�DUH�JHQHUDOO\�SDVVHG�RQWR�VHFXULW\KROGHUV�WKURXJK�WD[�GHIHUUHG�GLVWULEXWLRQV��

� �



SECURITYHOLDER BOOKLET

WESTFIELD RETAIL TRUST
– 285 –

ANNEXURE B – INDEPENDENT EXPERT’S REPORT

:HVWILHOG�5HWDLO�7UXVW
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

+LVWRULFDO�SHUIRUPDQFH�

7KH�UHODWLYH�SHUIRUPDQFH�RI�WKH�$�5(,7�,QGH[�DQG�WKH�$6;�����,QGH[�IURP����'HFHPEHU������WR����
'HFHPEHU������LV�LOOXVWUDWHG�EHORZ��

)LJXUH�����$�5(,7�,QGH[�YV��$6;�����,QGH[�

�
6RXUFH��&DSLWDO�,4�

7KH�$�5(,7�,QGH[�SHUIRUPHG�LQ�OLQH�ZLWK�WKH�$6;�����,QGH[�EHWZHHQ�'HFHPEHU������DQG�'HFHPEHU�
������'XULQJ�WKH�SHULRG�IURP�-DQXDU\������WR�0DUFK�������WKH�$�5(,7�,QGH[�VLJQLILFDQWO\�
XQGHUSHUIRUPHG�WKH�$6;�����,QGH[��7KLV�XQGHUSHUIRUPDQFH�LV�DWWULEXWDEOH�WR�WKH�*)&�ZKLFK�LQIOXHQFHG�
FKDQJHV�LQ�GHEW�PDUNHWV�UHVXOWLQJ�LQ�WLJKWHU�JHDULQJ�UHTXLUHPHQWV�DQG�VWULQJHQW�GHEW�FRYHQDQW�FRQGLWLRQV��
OHDGLQJ�WR�GHFOLQHV�LQ�SURSHUW\�YDOXDWLRQV�DQG�KLJKHU�GHEW�FRVWV��7KHVH�FKDQJHV�KDG�D�SDUWLFXODUO\�QHJDWLYH�
LPSDFW�RQ�$�5(,7V��PDQ\�RI�ZKLFK�ZHUH�KLJKO\�JHDUHG��DV�WKH\�KDG�WR�UDLVH�HTXLW\�FDSLWDO�DW�VLJQLILFDQW�
GLVFRXQWV�WR�WKHLU�17$�LQ�RUGHU�WR�UHGXFH�JHDULQJ�WR�PRUH�VXVWDLQDEOH�OHYHOV��

'XULQJ�WKH�SHULRG�IURP�$SULO������WR�WKH�SUHVHQW��WKH�$�5(,7�,QGH[�KDV�SHUIRUPHG�UHDVRQDEO\�LQ�OLQH�
ZLWK�WKH�$6;�����,QGH[��DOWKRXJK�LW�KDV�QRW�IXOO\�UHFRYHUHG�WKH�YDOXH�ORVW�GXULQJ�WKH�*)&���

� �

�����
�����
�����
�����

��
���
���
���
���
����
����

'HF��� 'HF��� 'HF��� 'HF��� 'HF��� 'HF��� 'HF��� 'HF��� 'HF��� 'HF��� 'HF���
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

5HWDLO�SURSHUW\�LQ�$XVWUDOLD�DQG�1HZ�=HDODQG�

7KH�UHWDLO�SURSHUW\�LQGXVWU\�FRPSULVHV�RI�HQWLWLHV�WKDW�DUH�IRFXVHG�RQ�LQYHVWPHQW�LQ�UHWDLO�SURSHUW\��5HWDLO�
SURSHUW\�RSHUDWRUV�DUH�SULPDULO\�LQYROYHG�LQ�OHDVLQJ�DQG�GHYHORSPHQW�RI�SURSHUWLHV�IRU�WKH�SXUSRVH�RI�
VKRSSLQJ�FHQWUH�RSHUDWLRQ��EXON\�JRRGV�UHWDLO�RSHUDWLRQ�DQG�RWKHU�UHWDLO�RSHUDWLRQV��

'XULQJ������WR�������UHYHQXH�IRU�WKLV�LQGXVWU\�JUHZ�DW�DQ�DQQXDOLVHG�UDWH�RI�������UHDFKLQJ�������ELOOLRQ�
IRU������WR�������DQG�WRWDO�SURILW�DPRXQWHG�WR������ELOOLRQ��7KH�WKUHH�ODUJHVW�UHWDLO�$�5(,7V�DUH�:'&��
:57�DQG�&RORQLDO�)LUVW�6WDWH��&)6��5HWDLO�3URSHUW\�7UXVW��

&XUUHQW�WKHPHV�LQ�WKH�UHWDLO�SURSHUW\�RSHUDWRU�VHFWRU�

5HWDLO�VDOHV�

5HWDLO�VDOHV�DUH�RQH�RI�WKH�NH\�GULYHUV�RI�WKH�VHFWRU�DV�VDOHV�YROXPHV�LPSDFW�WKH�GHPDQG�IRU�UHWDLO�VSDFH�
DQG�RFFXSDQF\�UDWHV��JURZWK�LQ�OHDVLQJ�UDWHV��DQG�LQ�WXUQ��RYHUDOO�UHWDLO�SURSHUW\�YDOXHV��7KH�ILJXUH�EHORZ�
VXPPDULVHV�DQQXDO�JURZWK�LQ�$XVWUDOLDQ�UHWDLO�VDOHV�\HDU�RQ�\HDU��<R<��IURP�'HFHPEHU�������DV�
SXEOLVKHG�E\�WKH�$XVWUDOLDQ�%XUHDX�RI�6WDWLVWLFV��$%6����

)LJXUH�����5HWDLO�VDOHV�JURZWK�<R<�SHUFHQWDJHV�

�
6RXUFH��$%6�UHWDLO�VDOHV�WXUQRYHU�GDWD�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�

7KH�JUDSK�LOOXVWUDWHV�WKH�F\FOLFDO�QDWXUH�RI�UHWDLO�VDOHV�DQG�WKH�FORVH�UHODWLRQVKLS�ZLWK�WKH�VWDWH�RI�WKH�
HFRQRP\��5HWDLO�VDOHV�JURZWK�ZDV�KLJK�GXULQJ�WKH�SHULRG�IURP�'HFHPEHU������WR�'HFHPEHU�������ZKLFK�
LV�FRQVLVWHQW�ZLWK�WKH�EXR\DQW�HFRQRPLF�FOLPDWH�WKDW�SUHYDLOHG�GXULQJ�WKLV�SHULRG��6XEVHTXHQW�WR�WKLV�UHWDLO�
VDOHV�JURZWK�KDV�JHQHUDOO\�EHHQ�ORZHU��7KLV�FDQ�EH�DWWULEXWHG�WR�D�FRPELQDWLRQ�RI�IDFWRUV�LQFOXGLQJ�
UHODWLYHO\�ZHDNHU�HFRQRPLF�FRQGLWLRQV��DV�D�UHVXOW�RI�WKH�*)&��DQG�D�JHQHUDOO\�UHGXFHG�SURSHQVLW\�RI�
FRQVXPHUV�WR�VSHQG�GLVSRVDEOH�LQFRPH��

� �

�����

�����

�����

�����

�����

�����

�����

�����
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

5HWDLO�VDOHV�KDYH�VKRZQ�VLJQV�RI�LPSURYHPHQW�GXULQJ�������ZLWK�JURZWK�SDUWLFXODUO\�VWURQJ�GXULQJ�WKH�
ILQDO�TXDUWHU�RI�WKH�\HDU��KDYLQJ�LQFUHDVHG�E\������EDVHG�RQ�WKH�FRUUHVSRQGLQJ�TXDUWHU�LQ�������5HWDLO�
VDOHV�JURZWK�LQ������LV�H[SHFWHG�WR�EH�VXSSRUWHG�E\�FRQWLQXHG�ORZ�LQWHUHVW�UDWHV�DQG�UHODWLYHO\�VWDEOH�
HFRQRPLF�FRQGLWLRQV����

&RQVXPHU�VHQWLPHQW�

&RQVXPHU�VHQWLPHQW�KDV�D�VWURQJ�SRVLWLYH�FRUUHODWLRQ�ZLWK�UHWDLO�VDOHV��&RQVXPHU�VHQWLPHQW�LV�PHDVXUHG�
EDVHG�RQ�D�QXPEHU�RI�LQGH[HV�WKDW�PHDVXUH�WKH�DELOLW\�DQG�ZLOOLQJQHVV�RI�FRQVXPHUV�WR�SXUFKDVH�PDMRU�
KRXVHKROG�LWHPV��:KLOVW�VWLOO�ZHOO�EHORZ�KLVWRULF�KLJKV��FRQVXPHU�VHQWLPHQW�KDV�H[KLELWHG�DQ�LPSURYLQJ�
WUHQG�VLQFH�'HFHPEHU���������7KLV�VXSSRUWV�WKH�SRVLWLYH�WUHQG�REVHUYHG�LQ�UHWDLO�VDOHV�JURZWK�DQG�
VWDELOLVLQJ�HTXLW\�PDUNHWV��

)RUHLJQ�UHWDLOHUV�HQWHULQJ�GRPHVWLF�PDUNHWV�

'HVSLWH�$XVWUDOLD·V�UHWDLO�VDOHV�EHLQJ�ZHDNHU�UHODWLYH�WR�LWV�KLVWRULFDO�SHUIRUPDQFH��WKH�$XVWUDOLDQ�
GRPHVWLF�UHWDLO�PDUNHW�KDV�EHHQ�PDUJLQDOO\�RXWSHUIRUPLQJ�PDWXUH�LQWHUQDWLRQDO�UHWDLO�PDUNHWV��$V�D�
FRQVHTXHQFH��D�QXPEHU�RI�IRUHLJQ�UHWDLOHUV�KDYH�HVWDEOLVKHG��RU�DUH�LQ�WKH�SURFHVV�RI�HVWDEOLVKLQJ��
RSHUDWLRQV�LQ�WKH�$XVWUDOLDQ�PDUNHW�LQ�DQ�DWWHPSW�WR�FDSWXUH�WKH�UHODWLYHO\�KLJKHU�UHWDLO�PDUNHW�UHWXUQV��
([DPSOHV�RI�LQWHUQDWLRQDO�UHWDLOHUV�ZKLFK�KDYH�UHFHQWO\�HQWHUHG�WKH�$XVWUDOLDQ�PDUNHW�LQFOXGH�=DUD��+	0�
DQG�7RSVKRS����7KH�HQWUDQFH�RI�IRUHLJQ�UHWDLOHUV�LV�H[SHFWHG�WR�LQFUHDVH�IRRW�WUDIILF�DPRQJVW�WKH�&%'�
FHQWUHV�ZKLFK�KDV�WKH�SRWHQWLDO�WR�LQFUHDVH�UHWDLO�VDOHV����

2QOLQH�VKRSSLQJ�

*URZWK�LQ�RQOLQH�VKRSSLQJ�KDV�VLJQLILFDQWO\�RXWSHUIRUPHG�JURZWK�LQ�WUDGLWLRQDO�UHWDLO�VDOHV�GXULQJ�WKH�SDVW�
WKUHH�\HDUV����7KLV�WUHQG�LV�DWWULEXWDEOH�WR�D�QXPEHU�RI�IDFWRUV�LQFOXGLQJ�WKH�LQFUHDVHG�DGRSWLRQ�RI�
WHFKQRORJ\��D�JUHDWHU�DFFHSWDQFH�RI�RQOLQH�VKRSSLQJ��ORZHU�SULFHV�EHLQJ�RIIHUHG�E\�RQOLQH�UHWDLOHUV�DQG�WKH�
VWUHQJWK�RI�WKH�$XVWUDOLDQ�GROODU��7KLV�WUHQG�UHSUHVHQWV�D�VWUXFWXUDO�FKDOOHQJH�ZKLFK�LV�LPSDFWLQJ�
WUDGLWLRQDO�UHWDLOHUV��ZKLFK�LQ�WXUQ��LPSDFWV�WKH�GHPDQG�IRU�UHWDLO�VSDFH�DQG�OHDVLQJ�UDWHV��7KLV�FKDOOHQJH�LV�
H[SHFWHG�WR�FRQWLQXH�WR�SXW�SUHVVXUH�RQ�WUDGLWLRQDO�UHWDLOHUV�LQWR�WKH�IRUHVHHDEOH�IXWXUH��

5HDO�KRXVHKROG�GLVSRVDEOH�LQFRPH�DQG�FRQVXPSWLRQ�

*URZWK�LQ�UHDO�KRXVHKROG�GLVSRVDEOH�LQFRPH�DQG�WKH�GLVFUHWLRQDU\�VSHQGLQJ�DQG�VDYLQJ�SDWWHUQV�RI�
FRQVXPHUV�GLUHFWO\�LPSDFWV�UHWDLO�VDOHV��7KHVH�IDFWRUV�DUH�JHQHUDOO\�GULYHQ�E\�EURDGHU�HFRQRPLF�
FRQGLWLRQV�VXFK�DV�*'3�JURZWK��LQIODWLRQ�DQG�LQWHUHVW�UDWHV��

�����������������������������������������������������������
���$XVWUDOLD�5HWDLO�0DUNHWYLHZ�4���������&%5(�
���:HVWSDF�²�0HOERXUQH�,QVWLWXWH�&RQVXPHU�6HQWLPHQW�,QGH[�UHSRUW�'HFHPEHU�������
���,%,6:RUOG�²�5HWDLO�3URSHUW\�2SHUDWRUV�LQ�$XVWUDOLD�
���$XVWUDOLD�5HWDLO�0DUNHWYLHZ�4���������&%5(�
���1$%�2QOLQH�5HWDLO�6DOHV�,QGH[�0RQWKO\�XSGDWH�²�1RYHPEHU������
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

5HDO�KRXVHKROG�GLVSRVDEOH�LQFRPH�LV�HVWLPDWHG�WR�KDYH�LQFUHDVHG�DW�D�UDWH�RI������GXULQJ�������EHLQJ�
VXSSRUWHG�E\�VWDEOH�HFRQRPLF�FRQGLWLRQV�DQG�GHFUHDVHV�LQ�LQWHUHVW�UDWHV����7KLV�KDV�FRQWULEXWHG�WR�
LQFUHDVHG�UHWDLO�VDOHV�JURZWK�GXULQJ�WKH�ODWWHU�TXDUWHU�RI�WKLV�\HDU��

5HQWDO�JURZWK�DQG�UH�OHDVLQJ�VSUHDGV�

5HQWDO�UDWHV�DUH�D�NH\�GULYHU�RI�UHWDLO�SURSHUW\�UHYHQXH��DQG�DUH�D�IXQFWLRQ�RI�UHWDLO�VDOHV�WUHQGV��UHWDLOHU�
UHYHQXH�DQG�RFFXSDQF\�FRVWV��5HWDLO�SURSHUW\�RSHUDWRUV�KDYH�H[SHULHQFHG�JURZWK�LQ�UHQWDO�UDWHV�ZKLFK�KDV�
H[FHHGHG�WKH�JURZWK�LQ�UHWDLO�VDOHV��GXH�WR�OHDVHV�LQFRUSRUDWLQJ�DQQXDO�UHQW�HVFDODWLRQV�LQ�H[FHVV�RI�&3,���

'XH�WR�WKH�ORZHU�UHWDLO�JURZWK�H[SHULHQFHG�GXULQJ�UHFHQW�\HDUV��UHWDLO�SURSHUW\�RSHUDWRUV�DUH�XQGHU�
LQFUHDVHG�SUHVVXUH�LQ�WHUPV�RI�WKH�UH�OHDVLQJ�VSUHDGV�WKDW�WKH\�FDQ�DFKLHYH��5HWDLO�SURSHUW\�RSHUDWRUV�
FROOHFWLYHO\�H[SHULHQFHG�QHJDWLYH�UH�OHDVLQJ�VSUHDGV�LQ�������DQG�WKHUH�LV�DQ�H[SHFWDWLRQ�WKDW�WKLV�WUHQG�
ZLOO�FRQWLQXH�LQ����������

2XWORRN�IRU�WKH�UHWDLO�SURSHUW\�LQGXVWU\�

:KLOH�WKHUH�DUH�VRPH�PHDVXUHV�LQGLFDWLQJ�DQ�LPSURYHPHQW�LQ�UHWDLO�VDOHV�JURZWK��DQG�FRQVXPHU�
FRQILGHQFH�LV�H[SHFWHG�WR�EH�VXSSRUWHG�E\�ORZ�LQWHUHVW�UDWHV�RYHU�WKH�VKRUW�WHUP�DQG�UHODWLYHO\�VWDEOH�
HFRQRPLF�FRQGLWLRQV��XQFHUWDLQW\�H[LVWV�DV�WR�ZKHWKHU�WKLV�WUHQG�ZLOO�EH�VXVWDLQHG��

(FRQRPLF�JURZWK�LV�IRUHFDVW�WR�EH�EHORZ�WUHQG�WKURXJK�WR�-XQH�������ZLWK�WKH�XQHPSOR\PHQW�UDWH�HGJLQJ�
KLJKHU��SXWWLQJ�GRZQZDUG�SUHVVXUH�RQ�ZDJH�LQIODWLRQ��,QWHUHVW�UDWHV�DUH�SUHGLFWHG�WR�VWD\�RQ�KROG�IRU�D�
SHULRG�RI����WR����PRQWKV��7KHVH�PDFUR�HFRQRPLF�IDFWRUV�DUH�OLNHO\�WR�OHDG�WR�VXEGXHG�JURZWK�LQ�UHDO�
KRXVHKROG�GLVSRVDEOH�LQFRPH�ZKLFK�ZLOO�LPSDFW�WKH�OHYHO�RI�JURZWK�LQ�UHWDLO�VDOHV��

$�QXPEHU�RI�FKDOOHQJHV�UHPDLQ�IRU�WKH�UHWDLO�SURSHUW\�LQGXVWU\��LQFOXGLQJ�WKH�RYHUDOO�IODW�UHQWDO�JURZWK�
DVVRFLDWHG�ZLWK�QHJDWLYH�UHOHDVLQJ�VSUHDGV�DQG�WKH�VWUXFWXUDO�FKDOOHQJHV�DVVRFLDWHG�ZLWK�FRQWLQXHG�JURZWK�
LQ�RQOLQH�VDOHV��7KHVH�WUHQGV�DUH�H[SHFWHG�WR�FRQWLQXH�WKURXJK������ZKLFK�PD\�UHVWUDLQ�SURILW�JURZWK�DQG�
WKH�JURZWK�LQ�UHWDLO�SURSHUW\�DVVHW�YDOXHV��

� �

�����������������������������������������������������������
���,%,6:RUOG�%XVLQHVV�(QYLURQPHQW�5HSRUW�²�5HDO�KRXVHKROG�GLVSRVDEOH�LQFRPH�
���$XVWUDOLD�5HWDLO�0DUNHWYLHZ�4���������&%5(�
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

$SSHQGL[���²�$JUHHPHQWV�EHWZHHQ�:57�DQG�:'&�
7KH�IROORZLQJ�LV�DQ�RYHUYLHZ�RI�NH\�FRQWUDFWXDO�DUUDQJHPHQWV�EHWZHHQ�:57�DQG�:'&��ZKHUH�WKH\�DUH�
WKH�RQO\�SDUWLHV�WR�WKH�DJUHHPHQWV��LQFOXGLQJ�DQ�RYHUYLHZ�RI�DJUHHPHQWV�UHODWLQJ�WR�VKRSSLQJ�FHQWUHV�WKDW�
DUH�ZKROO\�RZQHG�E\�:'&�DQG�:57��

&R�RZQHUVKLS�RU�8QLWKROGHU�$JUHHPHQWV�

7KHVH�$JUHHPHQWV�UHJXODWH�WKH�MRLQW�RZQHUVKLS�E\�:0/�DQG�5(��RI�WKH�$XVWUDOLDQ�SURSHUWLHV�RU�WKH�XQLW�
WUXVWV�WKDW�GLUHFWO\�RU�LQGLUHFWO\�RZQ�$XVWUDOLDQ�SURSHUWLHV��7KH�NH\�PDWWHUV�FRYHUHG�E\�WKHVH�DJUHHPHQWV�
DUH�DV�IROORZV��

•� WKH�SURSRUWLRQDWH�VKDULQJ�RI�LQFRPH�DQG�H[SHQVHV�EHWZHHQ�WKH�FR�RZQHUV�XQLWKROGHUV�LQ�DFFRUGDQFH�
ZLWK�WKHLU�UHVSHFWLYH�LQWHUHVWV�

•� WKH�HVWDEOLVKPHQW�RI�FRPPLWWHHV�UHVSRQVLEOH�IRU�PDNLQJ�GHFLVLRQV�UHJDUGLQJ�FRPPHUFLDO�DQG�
RSHUDWLRQDO�LVVXHV�FRQFHUQLQJ�WKH�UHOHYDQW�SURSHUW\�

•� UHJXODWH�GHDOLQJV�E\�WKH�SDUWLHV�ZLWK�UHVSHFW�WR�WKHLU�UHVSHFWLYH�SURSHUW\�LQWHUHVWV�RU�XQLWKROGHUV��
6XEMHFW�WR�VSHFLILHG�H[FHSWLRQV��UHVWULFWV�WKH�DELOLW\�WR�GLVSRVH�RI�D�UHOHYDQW�SURSHUW\�LQWHUHVW�RU�D�
XQLWKROGLQJ�ZLWKRXW�ILUVW�RIIHULQJ�WR�VHOO�LW�WR�WKH�RWKHU�SDUWLHV��WKH�3UH�HPSWLRQ�3URFHGXUH���,I�WKH�
LQWHUHVW�RU�XQLWKROGLQJ�LV�QRW�VROG�WKURXJK�WKH�3UH�HPSWLRQ�3URFHGXUH��WKH�VHOOLQJ�SDUW\�PD\�VHOO�WKH�
SURSHUW\�LQWHUHVW�RU�XQLWKROGHU�RQ�WKH�RSHQ�PDUNHW�

•� ZKHUH�D�FR�RZQHU�RU�XQLWKROGHU�GLVSRVHV�RI�WKH�ZKROH�RU�SDUW�RI�LWV�SURSHUW\�LQWHUHVW�RU�XQLWKROGLQJ��LW�
ZLOO�EH�UHTXLUHG�WR�SURFXUH�WKDW�WKH�WUDQVIHUHH�DFFHGHV�WR�WKH�FR�RZQHUVKLS�DJUHHPHQW�RU�XQLWKROGHU�
DJUHHPHQW�DQG��ZKHUH�DSSOLFDEOH��WKH�SURSHUW\�PDQDJHPHQW�DJUHHPHQW�DQG�GHYHORSPHQW�IUDPHZRUN�
DJUHHPHQW�WKDW�UHODWHV�WR�WKH�UHOHYDQW�SURSHUW\�

•� SURYLVLRQV�ZKLFK�GHDO�ZLWK�WKH�GHIDXOW�RI�D�FR�RZQHU��

6KDUHKROGHUV�$JUHHPHQW�²�1HZ�=HDODQG�3URSHUWLHV�

:57�DQG�:'&�HDFK�KROG�����LQWHUHVWV�LQ�:HVWILHOG�1=�+ROGLQJV�/LPLWHG��:1=���ZKLFK�LQ�WXUQ�
LQGLUHFWO\�KROGV�WKH�1HZ�=HDODQG�SURSHUW\�SRUWIROLR��$�VKDUHKROGHUV�DJUHHPHQW�LV�LQ�SODFH�ZKLFK�UHJXODWHV�
WKH�RZQHUVKLS�RI�WKH�LVVXHG�VKDUHV�RI�:1=�DQG�:1=·V�RZQHUVKLS�RI�WKH�1HZ�=HDODQG�SURSHUWLHV��7KH�
NH\�PDWWHUV�DUH�VLPLODU�WR�WKRVH�VHW�RXW�DERYH�SHUWDLQLQJ�WR�WKH�FR�RZQHUVKLS�RU�XQLWKROGHU�DJUHHPHQWV��
LQFOXGLQJ�WKH�IROORZLQJ��

•� WKH�HVWDEOLVKPHQW�RI�FRPPLWWHHV�UHVSRQVLEOH�IRU�PDNLQJ�GHFLVLRQV�UHJDUGLQJ�FRPPHUFLDO�DQG�
RSHUDWLRQV�LVVXHV�LQ�UHVSHFW�RI�WKH�1HZ�=HDODQG�SURSHUWLHV�

•� SUH�HPSWLYH�ULJKWV�LQ�UHODWLRQ�WR�GHDOLQJV�E\�VKDUHKROGHUV�LQ�WKHLU�UHVSHFWLYH�VKDUHKROGLQJV�LQ�:1=��

3URSHUW\�0DQDJHPHQW�$JUHHPHQWV�

8QGHU�HDFK�RI�WKHVH�3URSHUW\�0DQDJHPHQW�$JUHHPHQWV��:'&�LV�DSSRLQWHG�E\�WKH�FR�RZQHUV�WR�PDQDJH�
WKH�UHOHYDQW�FHQWUH��

7KH�NH\�WHUPV�RI�WKHVH�3URSHUW\�0DQDJHPHQW�$JUHHPHQWV�DUH�DV�IROORZV��
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�
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� ����
�

�����

•� :'&�LV�DSSRLQWHG�DV�WKH�VROH�PDQDJHU�DQG�DJHQW�WR�PDQDJH��RSHUDWH��SURPRWH�DQG�SURYLGH�OHDVLQJ�
VHUYLFHV�IRU�HDFK�SURSHUW\�

•� WKH�DSSRLQWPHQW�ZLOO�FRQWLQXH�XQWLO�:'&�KROGV�D�OHJDO�LQWHUHVW�RI�OHVV�WKDQ�D������

•� WKH�IHH�SDLG�WR�:'&�IRU�WKH�PDQDJHPHQW�VHUYLFHV�LV�HTXDO�WR����RI�WKH�DQQXDO�JURVV�LQFRPH�RI�HDFK�
SURSHUW\�

•� LQ�DGGLWLRQ�WR�PDQDJHPHQW�IHHV��:'&�LV�HQWLWOHG�WR�EH�UHLPEXUVHG�IRU�VSHFLILF�LQWHUQDO�DQG�H[WHUQDO�
FRVWV�DQG�H[SHQVHV�WKDW�DUH�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�SURYLGLQJ�PDQDJHPHQW�VHUYLFHV�

•� WKH�PDQDJHPHQW�DJUHHPHQW�PD\�EH�WHUPLQDWHG�E\�FR�RZQHU�V�RI�WKH�SURSHUW\�RU�XQLWKROGHU�V�RI�WKH�
SURSHUW\�KROGLQJ�HQWLW\��DV�DSSOLFDEOH��ZKLFK�KDV��RU�WRJHWKHU�KDYH��DW�OHDVW�D�����SURSHUW\�LQWHUHVW�RU�
XQLWKROGLQJ�LQ�FLUFXPVWDQFHV�ZKHUH�:'&�KDV�EUHDFKHG�LWV�REOLJDWLRQV��RU�LQ�WKH�HYHQW�RI�RWKHU�
VSHFLILHG�GHIDXOWV�DQG�IDLOV�WR�UHPHG\�LWV�GHIDXOW�ZLWKLQ�D�VSHFLILHG�SHULRG�RI�WLPH�

•� WKH�QDPH�RI�WKH�UHOHYDQW�FHQWUH�PD\�LQFOXGH�WKH�ZRUG�¶:HVWILHOG·��

'HYHORSPHQW�)UDPHZRUN�$JUHHPHQWV�

:57�LV�SDUW\�WR�D�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQW�ZLWK�:'&�LQ�UHODWLRQ�WR�HDFK�SURSHUW\�LQ�LWV�
SRUWIROLR��

7KH�NH\�WHUPV�RI�WKH�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQWV�DUH�DV�IROORZV��

•� :'&�LV�H[FOXVLYHO\�DSSRLQWHG�WR�SURYLGH�D�FRPSUHKHQVLYH�UDQJH�RI�SODQQLQJ�VHUYLFHV��GHVLJQ�
VHUYLFHV�DQG�GHYHORSPHQW�VHUYLFHV�DSSURYHG�IURP�WLPH�WR�WLPH�E\�WKH�FR�RZQHUV�LQ�UHODWLRQ�WR�WKH�
IXWXUH�GHYHORSPHQW�RI�HDFK�SURSHUW\��7KHVH�VHUYLFHV�DOVR�LQFOXGH�SUHSDULQJ�D�OHDVLQJ�VWUDWHJ\�IRU�
OHDVLQJ�RI�VSDFH�LQ�UHODWLRQ�WR�GHYHORSPHQW�ZRUNV�

•� ZKHUH�WKH�FR�RZQHUV�RI�D�SURSHUW\�DSSURYH�D�SURSRVDO�WR�SURFHHG�ZLWK�SDUWLFXODU�GHYHORSPHQW�ZRUNV��
WKRVH�ZRUNV�DUH�WR�EH�XQGHUWDNHQ�LQ�DFFRUGDQFH�ZLWK�D�'HVLJQ�DQG�&RQVWUXFWLRQ�$JUHHPHQW�DQG�
/HDVLQJ�$JUHHPHQW��ERWK�RI�ZKLFK�DUH�RXWOLQHG�EHORZ��

•� :'&�ZLOO�EH�HQWLWOHG�WR�EH�SDLG�WKH�IROORZLQJ�IHHV�IRU�WKH�VHUYLFHV�WKDW�DUH�SURYLGHG��

�� D�GHYHORSPHQW�IHH�HTXDO�WR����RI�WKH�SURMHFW�SULFH�

�� D�GHVLJQ�IHH�HTXDO�WR�����RI�WKH�SURMHFW�SULFH�

�� D�OHDVLQJ�IHH�RI�XS�WR�����RI�WKH�ILUVW�\HDU·V�UHQW�SD\DEOH�E\�WHQDQWV�RI�QHZ�UHWDLO�VSDFH�FUHDWHG�
E\�WKH�GHYHORSPHQW�ZRUNV�DQG�E\�WHQDQWV�ZKR�WDNH�OHDVHV�RI�UHWDLO�VSDFH�ZKLFK�H[LVWHG�SULRU�WR�
WKH�GHYHORSPHQW�DQG�WKDW�ZDV�SUHYLRXVO\�RFFXSLHG�E\�WHQDQWV�ZKR�OHDVH�QHZ�UHWDLO�VSDFH�FUHDWHG�
E\�WKH�GHYHORSPHQW�ZRUNV�

�� D�WHQDQF\�GHVLJQ�DQG�FR�RUGLQDWLRQ�IHH�RI�XS�WR��������LQ�UHVSHFW�RI�HDFK�VSHFLDOW\�VWRUH�OHDVH�
HQWHUHG�LQWR�LQ�UHVSHFW�RI�D�SURMHFW��LQFUHDVHG�E\�&3,��

•� LQ�DGGLWLRQ�WR�WKH�DERYH�IHHV��:'&�LV�HQWLWOHG�WR�EH�UHLPEXUVHG�IRU�WKLUG�SDUW\�FRVWV�LQFXUUHG�E\�LW�LQ�
FDUU\LQJ�RXW�WKH�YDULRXV�VHUYLFHV�SURYLGHG�XQGHU�WKH�'HYHORSPHQW�)UDPHZRUN�$JUHHPHQW�LQ�
DFFRUGDQFH�ZLWK�WKH�EXGJHW�DSSURYHG�E\�WKH�FR�RZQHUV�
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� ����
�

�����

•� :'&�LV�HQWLWOHG�WR�EH�SDLG�DFFUXHG�FRVWV�DQG�H[SHQVHV�WKDW�LW�LQFXUV�LQ�WKH�SURYLVLRQ�RI�VHUYLFHV�LQ�
UHODWLRQ�WR�GHYHORSPHQW�ZRUNV�WKDW�WKH�FR�RZQHUV�DJUHH�VKRXOG�QRW�SURFHHG�

•� WKH�DSSRLQWPHQW�ZLOO�FRQWLQXH�IRU�VR�ORQJ�DV�PHPEHUV�RI�:'&�KROG�DW�OHDVW�D�����GLUHFW�RU�LQGLUHFW�
LQWHUHVW�LQ�WKH�SURSHUW\�WR�ZKLFK�DQ�DJUHHPHQW�UHODWHV��

•� WKH�DJUHHPHQW�PD\�EH�WHUPLQDWHG�E\�D�FR�RZQHU�KROGLQJ�DW�OHDVW�����GLUHFW�RU�LQGLUHFW�LQWHUHVW�LQ�WKH�
UHOHYDQW�SURSHUW\�LQ�FLUFXPVWDQFHV�ZKHUH�:'&�KDV�EUHDFKHG�LWV�REOLJDWLRQV��RU�LQ�WKH�HYHQW�RI�RWKHU�
VSHFLILHG�GHIDXOWV�DQG�IDLOV�WR�UHPHG\�LWV�GHIDXOW�ZLWKLQ�D�VSHFLILHG�SHULRG�RI�WLPH�

•� DQ\�FR�RZQHU�PD\�WHUPLQDWH�:'&·V�DSSRLQWPHQW�ZKHUH�WKH�DSSOLFDEOH�FR�RZQHUV�DJUHHPHQW�RU�
SURSHUW\�PDQDJHPHQW�DJUHHPHQW�IRU�WKH�SURSHUW\�FRQFHUQHG�KDV�EHHQ�YDOLGO\�WHUPLQDWHG��

'HVLJQ�DQG�&RQVWUXFWLRQ�$JUHHPHQWV�DQG�/HDVLQJ�$JUHHPHQWV�

:KHUH�D�SURSRVDO�WR�XQGHUWDNH�GHYHORSPHQW�ZRUNV�KDV�EHHQ�DSSURYHG��:57�DQG�:'&�ZLOO�HQWHU�LQWR�D�
'HVLJQ�DQG�&RQVWUXFWLRQ�$JUHHPHQW�DQG�D�/HDVLQJ�$JUHHPHQW��

7KH�'HVLJQ�DQG�&RQVWUXFWLRQ�$JUHHPHQWV�VHW�RXW�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�:'&�DV�WKH�GHYHORSHU��
:57�DQG�DQ\�RWKHU�FR�RZQHUV�UHODWLQJ�WR�WKH�XQGHUWDNLQJ�RI�SURMHFW��

7KH�/HDVLQJ�$JUHHPHQWV�DSSRLQW�:'&�DV�D�OHDVLQJ�PDQDJHU�WR�XQGHUWDNH�VSHFLILHG�GHYHORSPHQW�OHDVLQJ�
VHUYLFHV�QHFHVVDU\�WR�VHFXUH�DSSURSULDWH�OHVVHHV�WR�HQWHU�LQWR�UHWDLO�VSDFH�OHDVHV�LQ�UHODWLRQ�WR�WKH�
GHYHORSPHQW�SURMHFW�DQG�UHODWHG�VHUYLFHV��

&R�RSHUDWLRQ�'HHG�

:57�DQG�:'&�DUH�SDUWLHV�WR�D�&R�RSHUDWLRQ�'HHG�ZKLFK�JRYHUQV�WKHLU�UHODWLRQVKLS�LQ�FRQQHFWLRQ�ZLWK�
DQ\�QHZ�LQYHVWPHQW�RSSRUWXQLWLHV��WKH�XVH�RI�:HVWILHOG�WUDGHPDUNV�DQG�FLUFXPVWDQFHV�ZKHUH�:'&�
ZLVKHV�WR�GLVSRVH�RI�FHUWDLQ�SURSHUWLHV��7KH�NH\�PDWWHUV�FRYHUHG�E\�WKLV�'HHG�DUH�DV�IROORZV��

•� ZKHUH�:'&�RU�:57�KDYH�DQ�RSSRUWXQLW\�WR�DFTXLUH�DQ�LQWHUHVW�LQ�D�UHWDLO�SURSHUW\�RU�GHYHORSPHQW�
VLWH�LQ�$XVWUDOLD�RU�1HZ�=HDODQG��WKH\�PXVW�RIIHU�WKH�RWKHU�WKH�VDPH�RSSRUWXQLW\�WR�DFTXLUH�����RI�
WKH�DYDLODEOH�LQWHUHVW�LQ�WKDW�SURSHUW\�

•� ZKHUH�:57�DFTXLUHV�DQ�RSSRUWXQLW\�WR�DSSRLQW�D�SURSHUW\�PDQDJHU�DQG�RU�GHYHORSHU��LI�ODZIXOO\�
SHUPLWWHG�WR�GR�VR��LW�PXVW�RIIHU�WKLV�UROH�WR�:'&�

•� :57�PXVW�DW�DOO�WLPHV�VXSSRUW�:'&�EHLQJ�DSSRLQWHG�DV�SURSHUW\�PDQDJHU�DQG�RU�GHYHORSHU�RI�DQ\�
RSSRUWXQLW\�LW�VKDUHV�ZLWK�:'&�

•� WKHVH�DUUDQJHPHQWV�ZLOO�FRQWLQXH�XQWLO�WHUPLQDWHG�E\�PXWXDO�DJUHHPHQW�RU�:'&��ZKLFK�PD\�HOHFW�WR�
GR�VR�ZKHUH�5(��DQG�5(��FHDVH�WR�EH�UHVSRQVLEOH�HQWLWLHV�RI�:57�

•� :'&�KDV�FHUWDLQ�ULJKWV�WR�UHTXLUH�:57�WR�MRLQ�:'&�DQG�VHOO�WKHLU�UHVSHFWLYH�LQWHUHVWV�LQ�WKH�RIILFH�
FRPSRQHQW�RI�:HVWILHOG�6\GQH\�

•� :+/�LV�UHVWULFWHG�IURP�GLVSRVLQJ�RI�LWV�VKDUHV�LQ�5(��RU�5(��IRU�VR�ORQJ�DV�WKH\�DUH�WKH�UHVSRQVLEOH�
HQWLWLHV�RI�:57��DQG�:57��

•� :57�LV�OLFHQVHG�WR�XVH�WKH�¶:HVWILHOG·�WUDGHPDUNV�VROHO\�LQ�UHODWLRQ�WR�WKHLU�VFKHPH�QDPHV�IRU�VR�
ORQJ�DV�5(��DQG�5(��DUH�UHVSRQVLEOH�HQWLWLHV�RI�:57��DQG�:57���7KH�DELOLW\�WR�XVH�WKH�¶:HVWILHOG·�
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� ����
�

�����

WUDGHPDUNV�LQ�WKH�QDPH�RI�WKH�FHQWUH�LV�VHSDUDWHO\�SURYLGHG�IRU�LQ�WKH�UHOHYDQW�3URSHUW\�0DQDJHPHQW�
$JUHHPHQW��

&RUSRUDWH�6HUYLFHV�$JUHHPHQW�

7KH�UHVSRQVLEOH�HQWLWLHV�RI�:57�DUH�SDUW\�WR�DQ�DJUHHPHQW�ZLWK�:'&�XQGHU�ZKLFK�:'&�ZLOO�SURYLGH�
WKHP�ZLWK�WKH�VWDII��V\VWHPV��UHVRXUFHV�DQG�VHUYLFHV�UHTXLUHG�WR�HQDEOH�WKH�UHVSRQVLEOH�HQWLWLHV�WR�SURSHUO\�
SHUIRUP�WKHLU�GXWLHV�XQGHU�WKH�FRQVWLWXWLRQV�RI�WKH�UHVSHFWLYH�WUXVWV��7KLV�LQFOXGHV�WKH�SURYLVLRQ�RI�
UHVRXUFHV�DQG�VHUYLFHV�IRU�LQYHVWPHQW�PDQDJHPHQW��DGPLQLVWUDWLRQ��DFFRXQWLQJ��FRPSOLDQFH��UHSRUWLQJ��
LQYHVWRU�UHODWLRQV�DQG�RWKHU�DVSHFWV�RI�RSHUDWLQJ�WKH�UHVSRQVLEOH�HQWLWLHV��7KH�NH\�WHUPV�RI�WKH�$JUHHPHQW�
DUH�DV�IROORZV��

•� WKH�$JUHHPHQW�FRQWLQXHV�XQWLO�WHUPLQDWHG��7KH\�PD\�EH�WHUPLQDWHG�RQ����PRQWKV·�QRWLFH�JLYHQ�E\�
HLWKHU�SDUW\�DQG�LV�DXWRPDWLFDOO\�WHUPLQDWHG�LI�5(��DQG�5(��FHDVH�WR�EH�UHVSRQVLEOH�HQWLWLHV�RI�:57�

•� WKH�DPRXQW�SD\DEOH�IRU�UHVRXUFHV�DQG�VHUYLFHV�XQGHU�WKH�$JUHHPHQW�LV�QHJRWLDWHG�DQQXDOO\�

•� :'&�LV�OLDEOH�IRU�WKH�TXDOLW\�RI�WKH�VWDII�DQG�RWKHU�VHUYLFHV�DQG�UHVRXUFHV�LW�SURYLGHV�LQ�FDVH�RI�
QHJOLJHQFH��IUDXG��PLVFRQGXFW�RU�EUHDFK�RI�WKH�$JUHHPHQW��VXEMHFW�WR�D�FDS�RQ�LWV�OLDELOLW\�RI�WZLFH�WKH�
DQQXDO�IHHV�SDLG�RU�SD\DEOH�XQGHU�WKH�$JUHHPHQW��

�
� �
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

$SSHQGL[���²�3URSHUW\�SRUWIROLR�
:57�DQG�:'&�KROG�HTXDO�LQWHUHVWV�LQ�HDFK�SURSHUW\�ZLWKLQ�WKH�$XVWUDOLDQ�DQG�1HZ�=HDODQG�SURSHUW\�
SRUWIROLR�ZLWK�WKH�H[FHSWLRQ�RI�WKH�IROORZLQJ�SURSHUWLHV��

•� :'&�KROGV�DQ�HIIHFWLYH�����LQWHUHVW�LQ�&DULQGDOH��ZKHUHDV�QR�LQWHUHVW�LV�KHOG�E\�:57�LQ�WKLV�
SURSHUW\�

•� WKH�LQWHUHVWV�KHOG�E\�:'&�DQG�:57�LQ�7HD�7UHH�3OD]D�DUH��������DQG��������UHVSHFWLYHO\��

7KH�IROORZLQJ�WDEOH�VHWV�RXW�WKH�H[LVWLQJ�LQWHUHVWV�ZKLFK�FRPSULVH�WKH�$XVWUDOLDQ�DQG�1HZ�=HDODQG�
SURSHUW\�SRUWIROLRV�RI�:57�DQG�:'&��DQG�WKH�SRUWIROLR�ZKLFK�ZLOO�EH�KHOG�E\�6FHQWUH�*URXS��VKRXOG�WKH�
3URSRVDO�EH�LPSOHPHQWHG��

7DEOH�����$XVWUDOLDQ�SRUWIROLR�

�

$V�DW����'HF���

��PLOOLRQ ,QWHUHVW
)DLU�
YDOXH� ,QWHUHVW

)DLU�
YDOXH� ,QWHUHVW

�)DLU�
YDOXH�

$XVWUDOLDQ�&DSLWDO�7HUULWRU\
%HOFRQQHQ ����� ����� ������������ ����� ������������ ������ ������������
:RGHQ ����� ����� ������������ ����� ������������ ����� ������������
1HZ�6RXWK�:DOHV
%RQGL�-XQFWLRQ ����� ����� ����������� ����� ����������� ������ �����������
%XUZRRG ����� ����� ������������ ����� ������������ ������ ������������
&KDWVZRRG ����� ����� ������������ ����� ������������ ������ ������������
)LJWUHH ����� ����� ������������� ����� ������������� ������ ������������
+RUQVE\ ����� ����� ������������ ����� ������������ ������ ������������
+XUVWYLOOH ����� ����� ������������ ����� ������������ ����� ������������
.RWDUD ����� ����� ������������ ����� ������������ ������ ������������
/LYHUSRRO ����� ����� ������������ ����� ������������ ����� ������������
0LUDQGD ����� ����� ������������ ����� ������������ ����� ������������
0W�'UXLWW ����� ����� ������������ ����� ������������ ����� ������������
1RUWK�5RFNV ����� ����� ������������� ����� ������������� ������ ������������
3DUUDPDWWD ����� ����� ������������ ����� ������������ ����� ������������
3HQULWK ����� ����� ������������ ����� ������������ ����� ������������
7XJJHUDK ����� ����� ������������ ����� ������������ ������ ������������
:DUUDZRQJ ����� ����� ������������� ����� ������������� ������ ������������
:DUULQJDK�0DOO ����� ����� ������������ ����� ������������ ����� ������������
:HVWILHOG�6\GQH\ ����� ����� ����������� ����� ����������� ������ �����������
4XHHQVODQG
&DULQGDOH ����� ���� ������������ ����� ������������ ����� ������������
&KHUPVLGH ����� ����� ������������ ����� ������������ ������ �����������
+HOHQVYDOH ����� ����� ������������� ����� ������������� ����� ������������
0W�*UDYDWW ����� ����� ������������ ����� ������������ ������ ������������
1RUWK�/DNHV ����� ����� ������������ ����� ������������ ����� ������������
6WUDWKSLQH ����� ����� ������������ ����� ������������ ������ ������������

(VWLPDWHG�
ZHLJKWHG�
DYHUDJH�

\LHOG�

:57 :'& 6FHQWUH
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� ����
�

�����

�
6RXUFH��:57�����DQQXDO�UHSRUW��:'&�DQQXDO�ILQDQFLDO�UHSRUW������

�

7DEOH�����1HZ�=HDODQG�SRUWIROLR�

��
6RXUFH��:57�����DQQXDO�UHSRUW��:'&�DQQXDO�ILQDQFLDO�UHSRUW������
�
� �

$V�DW����'HF���

��PLOOLRQ ,QWHUHVW
)DLU�
YDOXH� ,QWHUHVW

)DLU�
YDOXH� ,QWHUHVW

�)DLU�
YDOXH�

6RXWK�$XVWUDOLD
0DULRQ ����� ����� ������������ ����� ������������ ����� ������������
7HD�7UHH�3OD]D ����� ����� ������������ ����� ������������ ����� ������������
:HVW�/DNHV ����� ����� ������������ ����� ������������ ����� ������������
9LFWRULD
$LUSRUW�:HVW ����� ����� ������������� ����� ������������� ����� ������������
'RQFDVWHU ����� ����� ������������ ����� ������������ ����� ������������
)RXQWDLQ�*DWH ����� ����� ������������ ����� ������������ ������ �����������
*HHORQJ ����� ����� ������������ ����� ������������ ����� ������������
.QR[ ����� ����� ������������ ����� ������������ ����� ������������
3OHQW\�9DOOH\ ����� ����� ������������� ����� ������������� ����� ������������
6RXWKODQG ����� ����� ������������ ����� ������������ ����� ������������
:HVWHUQ�$XVWUDOLD
&DURXVHO ����� ����� ������������ ����� ������������ ������ ������������
,QQDORR ����� ����� ������������ ����� ������������ ������ ������������
:KLWIRUG�&LW\ ����� ����� ������������ ����� ������������ ����� ������������
7RWDO�$XVWUDOLD�SRUWIROLR ���� �������� �������� ����������

(VWLPDWHG�
ZHLJKWHG�
DYHUDJH�

\LHOG�

:57 :'& 6FHQWUH

$V�DW����'HF���

1=��PLOOLRQ ,QWHUHVW
)DLU�
YDOXH� ,QWHUHVW

)DLU�
YDOXH� ,QWHUHVW

�)DLU�
YDOXH�

1HZ�=HDODQG
$OEDQ\ ����� ����� ������������ ����� ������������ ������ ������������
&KDUWZHOO ����� ����� ������������� ����� ������������� ������ ������������
*OHQILHOG ����� ����� ������������� ����� ������������� ������ ������������
0DQXNDX ����� ����� ������������ ����� ������������ ������ ������������
1HZPDUNHW ����� ����� ������������ ����� ������������ ������ ������������
4XHHQVJDWH ����� ����� ������������ ����� ������������ ������ ������������
5LFFDUWRQ ����� ����� ������������ ����� ������������ ������ ������������
6W�/XNHV ����� ����� ������������ ����� ������������ ������ ������������
:HVW�&LW\ ����� ����� ������������� ����� ������������� ������ ������������
7RWDO�1HZ�=HDODQG ���� ����������� ����������� �����������
([FKDQJH�UDWH ����������� ����������� �����������
7RWDO�1HZ�=HDODQG�SRUWIROLR�LQ��$ ��������� ��������� �����������

7RWDO�$XVWUDOLD�DQG�1HZ�=HDODQG�SRUWIROLR �������� �������� ����������

(VWLPDWHG�
ZHLJKWHG�
DYHUDJH�

\LHOG�

:57 :'& 6FHQWUH
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� ����
�

�����

$SSHQGL[���²�&RPSDUDEOH�FRPSDQLHV�DQG�WUDQVDFWLRQV�
&RPSDUDEOH�WUDQVDFWLRQV�

7R�VXSSRUW�RXU�HYDOXDWLRQ�RI�WKH�3URSRVDO��ZH�KDYH�EHQFKPDUNHG�WKH�IDLUQHVV�RI�WKH�3URSRVDO�WR�:57�
6HFXULW\KROGHUV�ZLWK�FRPSDUDEOH�WUDQVDFWLRQV�WKDW�UHIOHFW�VLPLODU�FKDUDFWHULVWLFV�WR�WKH�WHUPV�RI�WKH�
3URSRVDO��$V�VXFK��ZH�KDYH�FRQVLGHUHG�FRPSDUDEOH�WUDQVDFWLRQV�WKDW�KDYH�UHVXOWHG�LQ�WKH�LQWHUQDOLVDWLRQ�RI�
PDQDJHPHQW�IRU�$�5(,7V�DQG�VLPLODU�HQWLWLHV�DV�D�FURVV�FKHFN�WR�VXSSRUW�RXU�HYDOXDWLRQ��

:H�QRWH�WKDW�LW�LV�GLIILFXOW�WR�PDNH�GLUHFW�FRPSDULVRQV�EHWZHHQ�WKH�3URSRVDO�DQG�UHFHQW�LQWHUQDOLVDWLRQ�
WUDQVDFWLRQV�DV�WKHVH�WUDQVDFWLRQV�KDYH�QRW�EHHQ�XQGHUWDNHQ�RQ�D�PHUJHU�RI�HTXDOV�EDVLV��$GGLWLRQDOO\��DV�
WKH�3URSRVDO�GRHV�QRW�KDYH�D�GHILQHG�FRQVLGHUDWLRQ�LQ�HLWKHU�FDVK�RU�VFULS��PXOWLSOHV�RI�QHW�VDYLQJV�IURP�
LQWHUQDOLVDWLRQ�RI�PDQDJHPHQW�IRU�WKH�3URSRVDO�PD\�QRW�EH�GLUHFWO\�FRPSDUDEOH��PRUH�VR�DQ�LQGLFDWLRQ�RI�
QHW�VDYLQJV�WKDW�PD\�EH�DWWDLQDEOH�IURP�WKH�LQWHUQDOLVDWLRQ�RI�PDQDJHPHQW���

6LQFH������WKHUH�KDYH�EHHQ�QXPHURXV�LQWHUQDOLVDWLRQ�WUDQVDFWLRQV�LQYROYLQJ�5(,7V�ZKLFK�KDYH�RFFXUUHG�
GXH�WR�WKH�QHHG��LQ�VRPH�FDVHV��WR�EHWWHU�DOLJQ�WKH�LQWHUHVW�RI�PDQDJHPHQW�DQG�WKH�PDQDJHU�DQG�UHGXFH�
RYHUKHDGV�DQG�PDQDJHPHQW�FRVWV��$V�VXFK�ZH�KDYH�XWLOLVHG�LQIRUPDWLRQ�IURP�WUDQVDFWLRQV�UHODWLQJ�WR�WKH�
LQWHUQDOLVDWLRQ�RI�PDQDJHPHQW�IRU�VHOHFWHG�HQWLWLHV�WR�VXSSRUW�WKH�HYDOXDWLRQ�RI�WKH�3URSRVDO��+RZHYHU��ZH�
QRWH�WKDW�LQ�FRPSDULQJ�WKH�3URSRVDO�WR�VLPLODU�WUDQVDFWLRQV��WKH�PXOWLSOHV�LGHQWLILHG�VKRXOG�EH�YLHZHG�ZLWK�
FDXWLRQ�DV�WKH�QDWXUH�RI�WKH�PDQDJHPHQW�DUUDQJHPHQWV�DQG�FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH�WUDQVDFWLRQV�
WRRN�SODFH�PD\�YDU\�WR�WKDW�RI�WKH�3URSRVDO��

2XWOLQHG�LQ�WKH�WDEOH�EHORZ�LV�D�VXPPDU\�RI�D�QXPEHU�RI�WUDQVDFWLRQV�ZKLFK�KDYH�WDNHQ�SODFH�VLQFH������
LQYROYLQJ�$XVWUDOLDQ�HQWLWLHV��FRPSULVLQJ�$�5(,7V�DQG�,QIUDVWUXFWXUH�IXQGV��ZKHUH�FRQVLGHUDWLRQ�ZDV�
SURYLGHG�IRU�WKH�LQWHUQDOLVDWLRQ�RI�PDQDJHPHQW�ULJKWV��

� �
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DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

7DEOH�����&RPSDUDEOH�LQWHUQDOLVDWLRQ�WUDQVDFWLRQV�

�
6RXUFH��3XEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�WUDQVDFWLRQ�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�
1RWH����1HW�VDYLQJV�PXOWLSOHV�ZHUH�FDOFXODWHG�DV�JURVV�FRQVLGHUDWLRQ�GLYLGHG�E\�QHW�VDYLQJV�REWDLQHG��EDVH�PDQDJHPHQW�IHH�OHVV�
LQFUHPHQWDO�RSHUDWLQJ�FRVWV��
1RWH����)RU�WKH�&)6�5HWDLO�3URSHUW\�7UXVW�*URXS�LQWHUQDOLVDWLRQ�ZH�KDYH�H[FOXGHG�WKH�������PLOOLRQ�UHODWHG�WR�SHUIRUPDQFH�IHHV�
DYRLGHG�WR�LQFUHDVH�FRPSDUDELOLW\�WR�:57·V�PDQDJHPHQW�IHH�VWUXFWXUH��

7KH�&)6�5HWDLO�3URSHUW\�7UXVW�*URXS·V��&);��WUDQVDFWLRQ�WR�LQWHUQDOLVH�LWV�PDQDJHPHQW�IXQFWLRQ�KDV�WKH�
JUHDWHVW�FRPSDUDELOLW\�WR�WKH�3URSRVDO��DV�&);�KDV�D�VLPLODU�PDQDJHPHQW�IHH�VWUXFWXUH�UHODWLQJ�WR�
SURSHUW\�DQG�SURMHFW�PDQDJHPHQW�IHHV�SD\DEOH��KDV�D�UHODWLYHO\�HQWUHQFKHG�PDQDJHU�ZLWK�SHUSHWXDO�
SURMHFW�DQG�SURSHUW\�PDQDJHPHQW�DJUHHPHQWV��DQG�D�VLPLODU�QXPEHU�RI�UHWDLO�SURSHUWLHV�XQGHU�
PDQDJHPHQW��7KH�&);�LQWHUQDOLVDWLRQ�UHIOHFWHG�D����WLPHV�PXOWLSOH��ZLWK�WKH�H[FOXVLRQ�RI�SHUIRUPDQFH�
IHHV�DYRLGHG��RI�QHW�VDYLQJV��)XUWKHUPRUH��IDFWRULQJ�LQ�WKHVH�HOHPHQWV��&);·V�ZHLJKWHG�DYHUDJH�\LHOG�RI�
�����IRU�LWV�SURSHUW\�SRUWIROLR�DQG�$80�RI�������ELOOLRQ��SURYLGH�VXSSRUW�IRU�WKH�LPSOLHG�PXOWLSOH�RI����
WLPHV���

:KLOVW�WKHUH�DUH�D�QXPEHU�RI�FRPSDUDEOH�IDFWRUV�SDUWLFXODUO\�WKH�SHUSHWXDO�OLNH�TXDOLWLHV�RI�WKH�
DJUHHPHQWV��ZH�FRQVLGHU�:'&$1=·V�2SHUDWLQJ�3ODWIRUP�ZRXOG�DWWUDFW�D�KLJKHU�PXOWLSOH�GXH�WR�WKH�
TXDOLW\�DQG�YDOXH�RI�:'&$1=�SURSHUW\�SRUWIROLR�LV�FRQVLGHUHG�WR�EH�JUHDWHU�WKDQ�WKDW�RI�WKH�&);�
SURSHUW\�SRUWIROLR��7KLV�LV�VXSSRUWHG�E\�WKH�:$&5�IRU�:'&$1=·V�SURSHUW\�SRUWIROLR�EHLQJ������DV�
GHWHUPLQHG�E\�WKH�LQGHSHQGHQW�SURSHUW\�YDOXHUV�DQG�VXSSRUWHG�E\�WKH�KLJK�RFFXSDQF\�UDWHV�DQG�KLJK�VDOHV�
SHU�VTXDUH�PHWUH��7KLV�FRPSDUHV�WR�WKH�:$&5�RI������IRU�&);·V�SURSHUW\�SRUWIROLR��$GGLWLRQDOO\��
:'&$1=�KDV�VLJQLILFDQWO\�ODUJHU�VFDOH�SRUWIROLR�ZLWK�$80�RI�������ELOOLRQ�FRPSDUHG�WR�&);·V�$80�
RI�������ELOOLRQ��7KLV�LQFUHDVH�LQ�VFDOH�RI�WKH�SRUWIROLR��IDFLOLWDWHV�:'&$1=·V�DELOLW\�WR�PDQDJH�LWV�
GHYHORSPHQW�SLSHOLQH�DQG�UHYHQXH�WKURXJK�WKH�F\FOH��

$QQRXQFHPHQW &RQVLGHUDWLRQ� 0XOWLSOH�RI�
GDWH ���PLOOLRQV� QHW�VDYLQJV�

2FW����� *',�3URSHUW\�*URXS ���� Q�D

-XO����� &)6�5HWDLO�3URSHUW\�7UXVW�*URXS� ����� ����
-XO����� .LZL�,QFRPH�3URSHUW\�7UXVW ���� ���
2FW����� '8(7�*URXS ���� ���
$XJ����� &HQWUR�5HWDLO�$XVWUDOLD ����� Q�D
$SU����� 6SDUN�,QIUDVWUXFWXUH ���� ����
)HE����� 4XEH�/RJLVWLFV�+ROGLQJV ���� ���
-XQ����� :HVWSDF�2IILFH�7UXVW ���� Q�D
2FW����� ,1*�,QGXVWULDO�)XQG ���� Q�D
2FW����� 0DFTXDULH�0HGLD�*URXS ���� ���
2FW����� 0DFTXDULH�,QIUDVWUXFWXUH�*URXS ���� ���
-XO����� 0DFTXDULH�$LUSRUWV ����� ����
-XQ����� 0DFTXDULH�/HLVXUH�7UXVW�*URXS ���� ����
0D\����� 2UFKDUG�,QGXVWULDO�3URSHUW\�)XQG ��� ���
0D\����� 9LULGLV�&OHDQ�(QHUJ\�*URXS ��� Q�D
$SU����� %DEFRFN�	�%URZQ�-DSDQ�3URSHUW\�7UXVW ���� Q�D
)HE����� '%�55(()�)XQGV�0DQDJHPHQW ����� Q�D
/RZ ���
+LJK ����
0HDQ ���
0HGLDQ ���
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

0RUHRYHU��LQ�UHODWLRQ�WR�WKH�WUDQVDFWLRQV�LQ�WKH�DERYH�WDEOH��ZH�QRWH��

•� WKH�QHW�VDYLQJV�PXOWLSOHV�LPSOLHG�E\�WKH�WUDQVDFWLRQV�DERYH��UDQJH�EHWZHHQ�����WR������WLPHV��7KH�
WUDQVDFWLRQV�DW�WKH�KLJKHU�HQG�RI�WKH�PXOWLSOH�UDQJH�FDQ�EH�DWWULEXWDEOH�WR�WKH�KLJK�GHJUHH�RI�PDQDJHU�
HQWUHQFKPHQW�ZKLFK�FRXOG�EH�FKDUDFWHULVHG�E\�WKH�IROORZLQJ�IDFWRUV��

−� WKH�PDQDJHU�KDV�VLJQLILFDQW�FRQWUDFWXDO�HQWUHQFKPHQW�WKURXJK�HLWKHU�ORQJ�WHUP�PDQDJHPHQW�
FRQWUDFWV��DV�ZDV�WKH�FDVH�LQ�WKH�LQWHUQDOLVDWLRQ�RI�6SDUN�,QIUDVWUXFWXUH�������WLPHV�PXOWLSOH�RI�QHW�
VDYLQJV��ZKHUHE\�WKH�FRQWUDFW�WHUP�ZDV�IRU����\HDUV��SHUSHWXDO�DJUHHPHQWV�HPEHGGHG�LQ�
PDQDJHPHQW�FRQWUDFWV��VHHQ�LQ�WKH�&)6�5HWDLO�3URSHUW\�7UXVW�*URXS�LQWHUQDOLVDWLRQ�������WLPHV�
PXOWLSOH�RI�QHW�VDYLQJV��ZKHUH�WKH�SURSHUW\�DQG�GHYHORSPHQW�PDQDJHPHQW�DJUHHPHQWV�KDG�
SHUSHWXDO�WHUPV��DQG�WHUPLQDWLRQ�RI�WKH�DUUDQJHPHQW�ZDV�RQO\�SRVVLEOH�WKURXJK�VLJQLILFDQW�
EUHDFKHV�LQ�GXWLHV�RU�SHUIRUPDQFH�

−� SHUIRUPDQFH�IHH�DUUDQJHPHQWV�DUH�LQ�SODFH�ZLWK�WKH�OLNHOLKRRG�RI�KLJK�SHUIRUPDQFH�IHHV�EHLQJ�
SDLG�WR�WKH�PDQDJHU��8QGHU�WKLV�FLUFXPVWDQFH��D�KLJKHU�FRQVLGHUDWLRQ�ZRXOG�EH�H[SHFWHG�WR�EH�
SDLG�IRU�WKH�PDQDJHPHQW�SODWIRUP�DV�LW�ZRXOG�EH�LQGLFDWLYH�RI�WKH�SHUIRUPDQFH�IHHV�IRUHJRQH�E\�
WKH�PDQDJHU��$Q�H[DPSOH�RI�WKLV�FDQ�EH�VHHQ�LQ�WKH�0DFTXDULH�$LUSRUWV��0$S��DQG�0DFTXDULH�
/HLVXUH�7UXVW�*URXS�LQWHUQDOLVDWLRQ�WUDQVDFWLRQV��DV�WKHUH�ZDV�D�KLJK�OLNHOLKRRG�RI�VLJQLILFDQW�
SHUIRUPDQFH�IHHV�EHLQJ�SDLG�WR�WKH�PDQDJHU��UHVXOWLQJ�LQ�D�KLJKHU�QHW�VDYLQJV�PXOWLSOH�������DQG�
�����WLPHV�PXOWLSOHV�RI�QHW�VDYLQJV�UHVSHFWLYHO\��

−� DUUDQJHPHQWV�IRU�FHUWDLQ�LQYHVWPHQWV�WKDW�KDYH�GHEW�DQG�RU�SUH�HPSWLYH�ULJKWV�WULJJHUV�HPEHGGHG�
LQWR�WKH�PDQDJHPHQW�DJUHHPHQWV��8QGHU�WKHVH�FLUFXPVWDQFHV��FKDQJHV�LQ�FRQWURO�RI�FHUWDLQ�
LQYHVWPHQWV�PD\�WULJJHU�H[LVWLQJ�GHEW�DJUHHPHQWV�ZKLFK�PD\�UHVXOW�LQ�VLJQLILFDQW�ILQDQFLDO�FRVWV�
WR�WKH�HQWLW\��7KLV�FDQ�EH�VHHQ�IURP�WKH�0$S�LQWHUQDOLVDWLRQ�WUDQVDFWLRQ�ZKHUHE\�D�FKDQJH�LQ�
FRQWURO�FRXOG�WULJJHU�HLWKHU�LPPHGLDWH�UHSD\PHQW�RU�D�UHQHJRWLDWLRQ�RI�WKH�WHUPV�RI�WKH�GHEW��DV�
ZHOO�DV�ILQDQFLDO�LPSOLFDWLRQV�WR�0$S�VKRXOG�ORVVHV�WR�VKDUHKROGHUV�DULVH�IURP�WKH�FKDQJH�LQ�
FRQWURO��

−� WKH�PDQDJHU�KDYLQJ�VLJQLILFDQW�LQWHUHVWV�LQ�WKH�HQWLW\�ZKLFK�SRVLWLRQV�WKHP�WR�SRWHQWLDOO\�EORFN�
DQ\�UHVROXWLRQV�WKDW�DUH�SURSRVHG�IRU�WKH�UHPRYDO�RI�WKH�UHVSRQVLEOH�HQWLW\��$V�VHHQ�LQ�WKH�0$S�
WUDQVDFWLRQ��WKH�PDQDJHU�KDG�D�������LQWHUHVW�LQ�0$S��ZKLFK�SURYLGHG�D�SUDFWLFDO�FDSDFLW\�WR�
EORFN�VSHFLDO�UHVROXWLRQV�

•� WKH�WUDQVDFWLRQV�DW�WKH�ORZHU�HQG�RI�WKH�QHW�VDYLQJV�PXOWLSOH�UDQJH�UHSUHVHQW�WKRVH�ZKLFK�LQYROYHG�
PDQDJHUV�WKDW�ZHUH�QRW�KHDYLO\�HQWUHQFKHG�DQG�ZKHUH�WKHUH�ZDV�D�ORZHU�OLNHOLKRRG�RI�SD\LQJ�
SHUIRUPDQFH�IHHV��7KLV�ZDV�VHHQ�LQ�WKH�'8(7�*URXS������WLPHV�PXOWLSOH�RI�QHW�VDYLQJV��DQG�
0DFTXDULH�0HGLD�*URXS������WLPHV�PXOWLSOH�RI�QHW�VDYLQJV��WUDQVDFWLRQV��,Q�WKH�'8(7�*URXS�
WUDQVDFWLRQ��WKH�PDQDJHPHQW�FRQWUDFW�KDG�QR�GHILQLWLYH�WHUP�DQG�DOORZHG�IRU�WKH�PDQDJHU�WR�EH�
UHPRYHG�WKURXJK�D�UHVROXWLRQ�IHDWXULQJ�D�����YRWH�E\�VHFXULW\KROGHUV��)RU�WKH�0DFTXDULH�0HGLD�
*URXS�WUDQVDFWLRQ��WKHUH�ZDV�ORZ�OLNHOLKRRG�RI�SHUIRUPDQFH�IHHV�EHLQJ�SDLG�IRU�WKH�SUHFHGLQJ�IRXU�
\HDU�SHULRG�GXH�WR�FRQWLQXHG�XQGHUSHUIRUPDQFH�RI�WKH�VHFXULW\�SULFH�VLQFH�OLVWLQJ�LQ������

•� D�QXPEHU�RI�WKHVH�WUDQVDFWLRQ�WRRN�SODFH�XQGHU�ILQDQFLDOO\�GLVWUHVVHG�VLWXDWLRQV��DV�VHHQ�LQ�WKH�
%DEFRFN�	�%URZQ�-DSDQ�3URSHUW\�7UXVW�WUDQVDFWLRQ��ZKHUH�WKH�LQWHUQDOLVDWLRQ�FDPH�DERXW�WR�VHSDUDWH�
IURP�WKH�GLVWUHVVHG�PDQDJHU��6LPLODUO\�WKH�&HQWUR�5HWDLO�$XVWUDOLD�WUDQVDFWLRQ�IHDWXUHG�D�UHVWUXFWXUH�
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� ����
�

�����

RI�WKH�HQWLW\�GXH�WR�FRQVLGHUDEOH�ILQDQFLDO�VWUHVV��UHVXOWLQJ�IURP�XQVXVWDLQDEOH�GHEW�OHYHOV�DQG�OHDGLQJ�
WR�WKH�VDOH�RI�LWV�SURSHUW\�DQG�PDQDJHPHQW�VHUYLFHV�EXVLQHVV��$V�VXFK�WKHVH�WUDQVDFWLRQV�DUH�WKHUHIRUH�
OHVV�FRPSDUDEOH�DV�WKH�QDWXUH�IURP�ZKLFK�WKH\�RULJLQDWHG�ZDV�IURP�D�QHFHVVLW\�VWDQGSRLQW�UDWKHU�WKDQ�
IRU�VWUDWHJLF�EHQHILW�

•� WKH�PDMRULW\�RI�WKH�DERYH�WUDQVDFWLRQV�LQYROYHG�FDVK�FRQVLGHUDWLRQ�ZLWK�WKH�H[FHSWLRQ�RI�4XEH�
/RJLVWLFV��FDVK�DQG�VFULS���9LULGLV�&OHDU�(QHUJ\�*URXS��VFULS��DQG�'8(7�*URXS��VFULS��ZKLFK�LV�QRW�
LQ�OLQH�ZLWK�WKH�FRQVLGHUDWLRQ�RI�WKH�3URSRVDO�DQG�WKXV�UHGXFLQJ�GLUHFW�FRPSDUDELOLW\��

,Q�GHWHUPLQLQJ�DQ�DSSURSULDWH�PXOWLSOH�UDQJH�IRU�:'&·V�2SHUDWLQJ�3ODWIRUP��ZH�KDYH�KDG�FRQVLGHUDWLRQV�
WR�WKH�IROORZLQJ��

•� XQGHU�WKH�PDQDJHPHQW�DJUHHPHQWV�WKDW�DUH�FXUUHQWO\�LQ�SODFH�EHWZHHQ�:'&$1=��:57�DQG�WKLUG�
SDUW\�FR�RZQHUV��:'&$1=·V�DSSRLQWPHQW�DV�SURSHUW\�PDQDJHU�LV�SHUSHWXDO�LQ�QDWXUH��VR�ORQJ�DV�LW�
PDLQWDLQV�D�OHJDO�LQWHUHVW�RI�����LQ�WKH�SURSHUW\�

•� WKH�WHUPV�RI�WKHVH�DJUHHPHQWV�SURYLGH�YHU\�OLPLWHG�FLUFXPVWDQFHV�XQGHU�ZKLFK�:'&$1=·V�
PDQDJHPHQW�ULJKWV�PD\�EH�WHUPLQDWHG��,Q�JHQHUDO�WHUPV��WKHVH�OLPLWHG�FLUFXPVWDQFHV�LQFOXGH�D�EUHDFK�
RI�LWV�REOLJDWLRQV��RWKHU�VSHFLILHG�GHIDXOW�HYHQWV�DQG�IDLOXUH�WR�UHPHG\�D�GHIDXOW�ZLWKLQ�D�VSHFLILHG�
SHULRG�RI�WLPH�

•� JLYHQ�WKDW�:'&$1=�LV�LQ�FRQWURO�RI�WKH�OHJDO�LQWHUHVW�WKDW�LW�PDLQWDLQV�LQ�HDFK�SURSHUW\��DQG�LW�ZLOO�
DOVR�EH�LQ�FRQWURO�RI�PDLQWDLQLQJ�FRPSOLDQFH�ZLWK�WKH�SURSHUW\�PDQDJHPHQW�DJUHHPHQWV��:'&$1=�
LV�HVVHQWLDOO\�DEOH�WR�FRQWURO�WKH�FRQWLQXLW\�RI�LWV�DSSRLQWPHQW�DV�PDQDJHU�ZLWK�UHVSHFW�WR�DOO�
SURSHUWLHV�ZLWKLQ�LWV�SRUWIROLR��

•� WKH�VKRSSLQJ�FHQWUH�SRUWIROLR�VXSSRUWHG�E\�WKH�2SHUDWLQJ�3ODWIRUP�DUH�RI�D�KLJK�TXDOLW\�E\�
FRPSDULVRQ�WR�LWV�FRPSHWLWRUV��

&RPSDUDEOH�WUDQVDFWLRQV�²�UHDO�HVWDWH�PDQDJHPHQW�SODWIRUP�DFTXLVLWLRQV�

,Q�DGGLWLRQ�WR�WKH�UDQJH�RI�PXOWLSOHV�LGHQWLILHG�LQ�WKH�VHFWLRQ�DERYH��.30*�&RUSRUDWH�)LQDQFH�KDV�DOVR�
UHYLHZHG�LQIRUPDWLRQ�DYDLODEOH�IRU�WUDQVDFWLRQV�WKDW�KDYH�LQYROYHG�WKH�DFTXLVLWLRQ�RI�DQ�LQWHJUDWHG�UHDO�
HVWDWH�PDQDJHPHQW�SODWIRUP���

:KLOVW�ZH�QRWH�WKHUH�KDYH�EHHQ�D�QXPEHU�RI�UHDO�HVWDWH�PDQDJHPHQW�SODWIRUP�DFTXLVLWLRQV�GXULQJ�WKH�SDVW�
WHQ�\HDUV��ZH�KDYH�IRFXVHG�RXU�VHOHFWLRQ�RQ�WUDQVDFWLRQV�LQYROYLQJ�PDQDJHPHQW�SODWIRUPV�ZKLFK�LQFOXGH�D�
GHYHORSPHQW�IXQFWLRQ��DV�ZH�FRQVLGHU�WKHVH�WR�EH�PRUH�FRPSDUDEOH�WR�:'&$1=��

7KH�WUDQVDFWLRQV�RXWOLQHG�LQ�WKH�WDEOH�EHORZ�SURYLGH�WKH�FRQVLGHUDWLRQ�DV�D�SHUFHQWDJH�RI�$80��DQG�WKH�
(%,7�PXOWLSOHV�UHODWLQJ�WR�WKH�PDQDJHPHQW�SODWIRUPV�ZKLFK�SHUIRUP�SURSHUW\�PDQDJHPHQW��GHYHORSPHQW�
PDQDJHPHQW�DQG�IXQGV�PDQDJHPHQW��

� �
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LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

7DEOH�����5HDO�HVWDWH�PDQDJHPHQW�SODWIRUP�DFTXLVLWLRQV�

�6RXUFH��3XEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�HDFK�WUDQVDFWLRQ�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�
1RWH����,Q�DGGLWLRQ�WR�WKH�XSIURQW�FRQVLGHUDWLRQ�RI��������PLOOLRQ�SD\DEOH�WR�0DFTXDULH�*URXS�IRU�WKH�UHDO�HVWDWH�PDQDJHPHQW�
SODWIRUP�DFTXLUHG�E\�&KDUWHU�+DOO�*URXS��D�FRQWLQJHQW�FRQVLGHUDWLRQ�RI�D�������PLOOLRQ�HDUQ�RXW�ZDV�SD\DEOH�LQ�WKH�HYHQW�WKDW�
FHUWDLQ�FXPXODWLYH�UHYHQXH�WDUJHWV�ZHUH�DFKLHYHG�E\�WKH�RIIVKRUH�SODWIRUP�EHWZHHQ���0DUFK������DQG����-XQH�������%DVHG�RQ�
DFWXDO�FXPXODWLYH�UHYHQXH�WDUJHWV�DFKLHYHG�������PLOOLRQ�ZDV�SD\DEOH�WR�0DFTXDULH�*URXS�DV�UHSRUWHG�LQ�WKH�&KDUWHU�+DOO�*URXS�
$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG����-XQH�������

,Q�UHODWLRQ�WR�WKH�WDEOH�DERYH��ZH�QRWH��

•� WKH�KLVWRULFDO�DQG�IRUHFDVW�(%,7�PXOWLSOHV�REVHUYHG�IRU�WKH�FRPSDUDEOH�WUDQVDFWLRQV�UDQJH�EHWZHHQ�
����WLPHV�WR������WLPHV�DQG�WKH�SHUFHQWDJH�RI�$80�UDQJHV�EHWZHHQ������WR��������7UDQVDFWLRQV�DW�
WKH�KLJKHU�HQG�RI�ERWK�UDQJHV�RFFXUUHG�SUH�*)&��DV�WKH�PDUNHW�DWWULEXWHG�JUHDWHU�YDOXH�WR�VXFFHVVIXO�
VWDQGDORQH�PDQDJHUV��UHIOHFWLQJ�PLQLPDO�FDSLWDO�UHTXLUHPHQWV�RI�RSHUDWLQJ�D�PDQDJHPHQW�SODWIRUP�
DQG�WKH�VWURQJ�HDUQLQJV�JURZWK�IURP�WKH�SURSHUW\�GHYHORSPHQW�SLSHOLQH�DQG�IXQG�PDQDJHPHQW�
H[SDQVLRQ��7KLV�ZDV�SDUWLFXODUO\�UHOHYDQW�IRU�WKH�IRUPDWLRQ�RI�0DFTXDULH�*RRGPDQ�*URXS�DQG�
:HVWILHOG�*URXS�ZKLFK�UHVXOWHG�LQ�(%,7�PXOWLSOHV�LQ�H[FHVV�RI����WLPHV�DQG�SHUFHQWDJH�RI�$80�
DERYH������$GGLWLRQDOO\��WKH�VL]H�DQG�QDWXUH�RI�WKH�HQWLWLHV��WKH�SURSHUWLHV�WKDW�ZHUH�EHLQJ�PDQDJHG�
DQG�WKH�TXDOLW\�RI�WKH�LQFRPH�VWUHDPV��VXSSRUWHG�WKH�KLJK�(%,7�PXOWLSOH�UDQJH�

•� WKH�WUDQVDFWLRQV�ZLWK�(%,7�PXOWLSOHV�DW�WKH�ORZHU�HQG�RI�WKH�UDQJH�RFFXUUHG�IURP�������DV�PDUNHW�
VHQWLPHQW�IHOO�DQG�D�QXPEHU�RI�HQWLWLHV�EHFDPH�ILQDQFLDOO\�GLVWUHVVHG��7KLV�ZDV�WKH�FDVH�ZLWK��

−� &HQWUR�3URSHUWLHV�*URXS��&HQWUR���ZKHUH�WKH�VHUYLFHV�EXVLQHVV�ZDV�VROG�DV�SDUW�RI�WKH�
UHVWUXFWXULQJ�RI�&HQWUR�DV�WKH�HQWLW\�KDG�IDOOHQ�LQWR�FRQVLGHUDEOH�ILQDQFLDO�VWUHVV�UHVXOWLQJ�IURP�
WDNLQJ�RQ�XQVXVWDLQDEOH�OHYHOV�RI�GHEW��7KLV�UHVXOWHG�LQ�(%,7�PXOWLSOHV�UDQJLQJ�EHWZHHQ�����
WLPHV�WR�����WLPHV�DQG�D�SHUFHQWDJH�RI�$80�RI������

−� WKH�DFTXLVLWLRQ�RI�%HFWRQ�,QYHVWPHQW�0DQDJHPHQW·V��%HFWRQ��2SHUDWLQJ�3ODWIRUP�LPSOLHG�DQ�
H[WUHPHO\�ORZ�(%,7�PXOWLSOH������WLPHV��DV�%HFWRQ�ZDV�LQ�D�ILQDQFLDO�VLWXDWLRQ�ZKHUHE\�LW�

'DWH 7UDQVDFWLRQ
&RQVLG���
HUDWLRQ $80

&RQVLG���
HUDWLRQ

���PLOOLRQV� ���PLOOLRQV� ���$80 KLVWRULFDO IRUHFDVW

'HF������
�SHQGLQJ�

$FTXLVLWLRQ�RI�&3$�PDQDJHPHQW�ULJKWV�E\�'(;86 �������������������� ������������������ ���� ��� ���

$XJ����� &HQWUR�3URSHUWLHV�*URXS�VHUYLFHV�EXVLQHVV ������������������� ������������������ ���� ��� ���

2FW����� $FTXLVLWLRQ�RI�,1*�,QGXVWULDO�)XQG�PDQDJHPHQW�
ULJKWV�E\�*RRGPDQ�,QGXVWULDO�)XQGV�/LPLWHG

�������������������� ������������������ ���� Q�D Q�D

2FW����� $FTXLVLWLRQ�RI�%HFWRQ�,QYHVWPHQW�0DQDJHPHQW�
/LPLWHG�E\�����&DSLWDO�*URXS

��������������������� ������������������� ���� ��� Q�D

)HE����� &KDUWHU�+DOO�DFTXLVLWLRQ�RI�0DFTXDULH�*URXS�UHDO�
HVWDWH�PDQDJHPHQW�SODWIRUP�

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

)HE����� '%�5(()�+ROGLQJV�DFTXLVLWLRQ�RI�UHPDLQLQJ�����
LQWHUHVW

������������������� ����������������� ���� Q�D ����

2FW����� 0DFTXDULH�*RRGPDQ�*URXS�IRUPDWLRQ ��������������������� �������������������� ����� ���� ����

$XJ����� '%�5(()�7UXVW�����DFTXLVLWLRQ�RI�PDQDJHU ��������������������� �������������������� ���� ��� ���

$SU����� :HVWILHOG�*URXS�IRUPDWLRQ ����������� ������������������� ����������� ��������� ���������

/RZ ��� ���
+LJK ���� ����
0HGLDQ ���� ����

(%,7�0XOWLSOH
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

ZRXOG�QRW�KDYH�EHHQ�DEOH�WR�PHHW�LWV�VKRUW�WHUP�GHEW�REOLJDWLRQV�KDG�WKH�SURSRVHG�DFTXLVLWLRQ�
QRW�EHHQ�DSSURYHG��

•� WKH�'%�55(()�WUDQVDFWLRQ�LQ������ZDV�DQ�DFTXLVLWLRQ�RI�WKH�UHPDLQLQJ�����LQWHUHVW�RI�'%�55(()�
+ROGLQJV�/LPLWHG�IURP�'HXWVFKH�%DQN�WKDW�ZDV�LQLWLDOO\�DFTXLUHG�LQ�������7KH�SULFH�IRU�WKH�
PDQDJHPHQW�SODWIRUP�KDG�EHHQ�VHW�DV�SDUW�RI�WKH�LQLWLDO�����DFTXLVLWLRQ�RI�LQWHUHVW�LQ�������DQG�
UHVXOWHG�LQ�D�IRUHFDVW�(%,7�PXOWLSOH�RI������WLPHV�

•� WKH�&KDUWHU�+DOO�DFTXLVLWLRQ�RI�0DFTXDULH�*URXS·V�UHDO�HVWDWH�PDQDJHPHQW�SODWIRUP��0DFTXDULH�
'LUHFW�3URSHUW\�0DQDJHPHQW�/LPLWHG��ZKLFK�ZDV�WKH�PDQDJHU�IRU�WKH�0DFTXDULH�'LUHFW�3URSHUW\�
0DQDJHPHQW�)XQG��ZDV�DW�WKH�ORZHU�HQG�RI�WKH�(%,7�PXOWLSOH�UDQJH��7KLV�PD\�UHIOHFW�WKDW�WKH�)XQG�
KDG�EHHQ�SXW�RQ�KROG�GXH�WR�FRQWLQXHG�UHQHJRWLDWLRQV�ZLWK�WKH�)XQG·V�OHQGHUV�DV�GHEW�IDFLOLWLHV�ZHUH�
WR�PDWXUH�LQ�WKH�IROORZLQJ�VL[�PRQWKV�

•� WKH�XQFRQGLWLRQDO�RII�PDUNHW�WDNHRYHU�ELG�E\�'(;86�)XQGV�0DQDJHPHQW�/LPLWHG��'(;86��IRU�
&3$·V�PDQDJHPHQW�ULJKWV�LQ�'HFHPEHU������UHIOHFWHG�D�ORZ�(%,7�PXOWLSOH�DQG�SHUFHQWDJH�RI�$80��
7KH�H[LVWLQJ�PDQDJHPHQW�DJUHHPHQWV�LQ�SODFH�IRU�&3$�KDYH�QR�VHW�FRQWUDFWXDO�WHUPV�DQG�FDQ�EH�
WHUPLQDWHG�LI�WKH�UHVSRQVLEOH�HQWLW\�LV�FKDQJHG��8SRQ�D�FKDQJH�RI�FRQWURO�RI�WKH�UHVSRQVLEOH�HQWLW\��WKH�
IXQG�PDQDJHPHQW�DJUHHPHQW�DQG�D�FRPSRQHQW�RI�WKH�SURSHUW\�PDQDJHPHQW�DJUHHPHQWV��IRU�-RQHV�
/DQJ�/D6DOOH�PDQDJHG�SURSHUWLHV��FDQ�EH�WHUPLQDWHG��,Q�DGGLWLRQ��&3$�KDV�QRW�SDLG�SHUIRUPDQFH�IHHV�
IRU�WKH�SDVW�WZR�\HDUV�GXH�WR�FDUU\�IRUZDUG�XQGHUSHUIRUPDQFH��DQG�FHUWDLQ�GHYHORSPHQW�PDQDJHPHQW�
DJUHHPHQWV�ZLOO�UHPDLQ�ZLWK�&)6�0DQDJHPHQW�/LPLWHG�

•� (%,7�PXOWLSOHV�IRU�WKH�DFTXLVLWLRQ�RI�,1*�,QGXVWULDO�)XQG�0DQDJHPHQW��,1*��ULJKWV�E\�*RRGPDQ�
,QGXVWULDO�)XQGV�/LPLWHG�ZHUH�QRW�PHDQLQJIXO�IRU�WKH�FRPSDULVRQ�RI�WKH�3URSRVDO�DV�,1*·V�(%,7�IRU�
WKH�SUHYLRXV�WZR�ILQDQFLDO�\HDUV��)<�����DQG�)<������ZHUH�LQ�QHW�GHILFLW�SRVLWLRQV��

� �
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�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

&RPSDUDEOH�OLVWHG�$�5(,7V�

7KH�WDEOH�EHORZ�RXWOLQHV�FRPSDUDEOH�OLVWHG�$�5(,7V�VKDUHPDUNHW�SHUIRUPDQFH���

7DEOH�����&RPSDUDEOH�OLVWHG�$�5(,7V�

�
6RXUFH��6	3�&DSLWDO�,4�DQG�.30*�&RUSRUDWH�)LQDQFH�$QDO\VLV�
1RWH����, ,QWHUQDOO\�PDQDJHG��( ([WHUQDOO\�PDQDJHG��
1RWH����(QWHUSULVH�YDOXHV�DUH�DV�DW����'HFHPEHU������
1RWH����)<���UHSUHVHQWV�WKH�WUDLOLQJ�WZHOYH�PRQWKV�HDUQLQJV�DV�DW����'HFHPEHU�������
1RWH���)<���HVWLPDWHV�DUH�EDVHG�RQ�FRQVHQVXV�HVWLPDWHV�IRU�WKH�WZHOYH�PRQWKV�HQGLQJ����'HFHPEHU������
1RWH����7KH�PHGLDQ�UHODWLQJ�WR�)<���H[FOXGHV�$XVWUDODQG�3URSHUW\�*URXS�DQG�6WRFNODQG�ZKLFK�DUH�FRQVLGHUHG�WR�EH�RXWOLQHUV�

2XWOLQHG�EHORZ�LV�D�GHVFULSWLRQ�RI�WKH�FRPSDUDEOH�$�5(,7V�RXWOLQHG�LQ�WKH�WDEOH�DERYH��

$EDFXV�3URSHUW\�*URXS�

$EDFXV�3URSHUW\�*URXS��$EDFXV��LV�D�GLYHUVLILHG�5(,7�WKDW�LV�LQYROYHG�LQ�SURSHUW\�LQYHVWPHQW��IXQGV�
PDQDJHPHQW��SURSHUW\�ILQDQFH��DQG�SURMHFWV�DQG�LQYHVWPHQWV�DFWLYLWLHV�DFURVV�WKH�HDVWHUQ�VHDERDUG�LQ�
PDMRU�PHWURSROLWDQ�DUHDV�LQ�$XVWUDOLD��7KH�FRPSDQ\�KROGV�D�GLYHUVLILHG�LQYHVWPHQW�SRUWIROLR�RI�UHWDLO��
FRPPHUFLDO�DQG�LQGXVWULDO�SURSHUWLHV��$V�DW����'HFHPEHU�������$EDFXV�KDG����LQYHVWPHQW�SURSHUWLHV�ZLWK�
D�WRWDO�YDOXH�RI������ELOOLRQ��7KH�FRPPHUFLDO�SRUWIROLR�KDG�WRWDO�RFFXSDQF\�RI�������DQG�D�:$/(�RI�����
\HDUV��

� �

0DQDJHPHQW (QWHUSULVH (%,7 (%,7
EDVLV� YDOXH� 0XOWLSOH 0XOWLSOH

���PLOOLRQ� )<��� )<���

5HWDLO�5(,7V
&)6�5HWDLO�3URSHUW\�7UXVW�*URXS ( ���������������� ���� ����
&KDUWHU�+DOO�5HWDLO�5(,7 ( ���������������� ���� ����
)HGHUDWLRQ�&HQWUHV , ���������������� ���� ����
6KRSSLQJ�&HQWUHV�$XVWUDODVLD�3URSHUW\�*URXS , ���������������� ���� ����
:HVWILHOG�*URXS , ��������������� ���� ����
2IILFH�5(,7V
&RPPRQZHDOWK�2IILFH�3URSHUW\�)XQG ( ���������������� ���� ����
&URPZHOO�3URSHUW\�*URXS , ���������������� ���� ����
,QYHVWD�2IILFH�)XQG ( ���������������� ���� ����
,QGXVWULDO�5(,7V
%:3�7UXVW , ���������������� ���� ����
*RRGPDQ�*URXS , ��������������� ���� ����
'LYHUVLILHG�5(,7V
$EDFXV�3URSHUW\�*URXS , ���������������� ���� ����
$XVWUDODQG�3URSHUW\�*URXS , ���������������� ���� ����
&KDUWHU�+DOO�*URXS , ���������������� ���� ����
'(;86�3URSHUW\�*URXS , ���������������� ���� ����
*37�*URXS , ���������������� ���� ����
0LUYDF�*URXS , ���������������� ���� ����
6WRFNODQG , ��������������� ���� ����
/RZ ���� ����
+LJK��H[FOXGLQJ�RXWOLQHUV�� ���� ����
0HGLDQ��H[FOXGLQJ�RXWOLHUV�� ���� ����
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���$SULO�����
�
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� ����
�

�����

$XVWUDODQG�3URSHUW\�*URXS�

$XVWUDODQG�3URSHUW\�*URXS��$XVWUDODQG��LV�DQ�LQWHUQDOO\�PDQDJHG�GLYHUVLILHG�5(,7�ZKLFK�GHYHORSV�ODQG��
KRXVLQJ��FRPPHUFLDO��LQGXVWULDO�DQG�UHWDLO�SURSHUWLHV�LQ�$XVWUDOLD��$V�DW����'HFHPEHU�������$XVWUDODQG�
KDG�D�SURSHUW\�SRUWIROLR�YDOXH�RI������ELOOLRQ��DYHUDJH�RFFXSDQF\�DW�������DQG�D�:$/(�RI�����\HDUV��

%:3�7UXVW�

%:3�7UXVW�LV�DQ�LQWHUQDOO\�PDQDJHG�5(,7�ZKLFK�KDV����SURSHUWLHV�VSUHDG�DFURVV�$XVWUDOLD�LQ�WKH�IRUP�RI�
%XQQLQJV�:DUHKRXVHV��GLVWULEXWLRQ�FHQWUHV��UHWDLO�VKRZURRPV�DQG�LQGXVWULDO�SURSHUWLHV��$V�DW����
'HFHPEHU�������%:3�KDG����SURSHUWLHV�ZLWK�D�WRWDO�YDOXH�RI������ELOOLRQ��

&)6�5HWDLO�3URSHUW\�7UXVW�*URXS�

&)6�5HWDLO�3URSHUW\�7UXVW��&)6��LV�DQ�H[WHUQDOO\�PDQDJHG�HQWLW\��PDQDJHG�E\�&RORQLDO�)LUVW�6WDWH�
3URSHUW\�5HWDLO��$V�DW����'HFHPEHU�������&)6�KDG�WRWDO�$80�RI������ELOOLRQ�ZLWK�SRUWIROLR�RFFXSDQF\�RI�
�������&)6�KDV����UHWDLO�DVVHWV�DFURVV�$XVWUDOLD�ZKLFK�DFKLHYHG�UHWDLO�VDOHV�RI������ELOOLRQ��&)6�ZDV�
IRUPHG�LQ������DQG�LV�GRPLFLOHG�LQ�$XVWUDOLD�ZKHUH�LW�PDNHV�LQYHVWPHQWV�LQ�UHWDLO�DVVHWV��SULPDULO\�LQ�
VKRSSLQJ�FHQWUHV�DQG�UHWDLO�RXWOHW�FHQWUHV��,Q�-XO\�������&)6�DQQRXQFHG�D�SURSRVDO�WR�LQWHUQDOLVH�LWV�
PDQDJHPHQW�IXQFWLRQ�DQG�ZDV�DSSURYHG�DW�WKH�([WUDRUGLQDU\�*HQHUDO�0HHWLQJ�RQ���0DUFK�������

&KDUWHU�+DOO�*URXS�

&KDUWHU�+DOO�*URXS�LV�DQ�LQWHUQDOO\�PDQDJHG�5(,7�ZKLFK�SURYLGHV�SURSHUW\�DQG�IXQGV�PDQDJHPHQW�
VHUYLFHV�ZLWK�WRWDO�$80�RI�������ELOOLRQ��$V�DW����'HFHPEHU�������&KDUWHU�+DOO�*URXS�KDG�SURSHUW\�
LQYHVWPHQW�SRUWIROLR�ZDV�YDOXHG�DW������PLOOLRQ�DQG�IHDWXUHG�SURSHUWLHV�DFURVV�WKH�RIILFH��������UHWDLO�
������DQG�LQGXVWULDO�������VHFWRUV��7KH�SURSHUW\�SRUWIROLR�KDG�D�:$/(�RI�����\HDUV�DQG�WRWDO�RFFXSDQF\�
RI��������

&KDUWHU�+DOO�5HWDLO�5(,7�

&KDUWHU�+DOO�5HWDLO�5(,7�LV�DQ�H[WHUQDOO\�PDQDJHG�5(,7�ODXQFKHG�DQG�PDQDJHG�E\�&KDUWHU�+DOO�5HWDLO�
0DQDJHPHQW�/LPLWHG��&KDUWHU�+DOO�5HWDLO�5(,7�LQYHVWV�SUHGRPLQDQWO\�LQ�WKH�HDVWHUQ�VHDERDUG��:HVWHUQ�
$XVWUDOLD�DQG�4XHHQVODQG��$V�DW����'HFHPEHU�������&KDUWHU�+DOO�5HWDLO�5(,7·V�LQYHVWPHQW�SRUWIROLR�
FRPSULVHG����FHQWUHV�DFURVV�VXE�UHJLRQDO��QHLJKERXUKRRG�DQG�IUHHVWDQGLQJ�VXSHUPDUNHWV��ZDV�YDOXHG�DW�
�����ELOOLRQ�DQG�������RFFXSDQF\��

&RPPRQZHDOWK�3URSHUW\�2IILFH�)XQG�

&RPPRQZHDOWK�3URSHUW\�2IILFH�)XQG��&3$��LV�D�5(,7�ODXQFKHG�E\�&RPPRQZHDOWK�0DQDJHG�
,QYHVWPHQWV�/LPLWHG��7KH�5(,7�LV�PDQDJHG�E\�&RORQLDO�)LUVW�6WDWH�3URSHUW\�/LPLWHG��,W�LQYHVWV�LQ�SULPH�
TXDOLW\�RIILFH�EXLOGLQJV�ORFDWHG�LQ�FHQWUDO�EXVLQHVV�GLVWULFW�DQG�PDMRU�VXEXUEDQ�PDUNHWV�RI�$XVWUDOLD��&3$�
KDG����SURSHUWLHV�DV�DW����'HFHPEHU������ZLWK�D�WRWDO�YDOXH�RI������ELOOLRQ��:$/(�RI�����\HDUV�DQG�
RFFXSDQF\�DW��������&3$�ZDV�IRUPHG�LQ�$SULO������DQG�LV�GRPLFLOHG�LQ�$XVWUDOLD��:H�QRWH�WKDW�LQ�
'HFHPEHU������'(;86�3URSHUW\�*URXS�PDGH�DQ�XQFRQGLWLRQDO��RII�PDUNHW�WDNHRYHU�ELG�IRU�DOO�XQLWV�LQ�
&3$�WKDW�ZDV�FRPSOHWHG�RQ���0DUFK��������

� �
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���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

&URPZHOO�3URSHUW\�*URXS�

&URPZHOO�3URSHUW\�*URXS�LV�DQ�LQWHUQDOO\�PDQDJHG�$�5(,7�WKDW�VSHFLDOLVHV�LQ�GLUHFW�DQG�IXQG�RI�IXQG�
LQYHVWPHQWV�ZLWK�D�SRUWIROLR�YDOXHG�DW������ELOOLRQ�DV�DW����'HFHPEHU�������&URPZHOO�3URSHUW\�*URXS�KDV�
D�QHW�OHWWDEOH�DUHD�RI���������VTXDUH�PHWUHV�ZLWK�������RFFXSDQF\�DQG�D�:$/(�RI�����\HDUV��&URPZHOO�
SULPDULO\�LQYHVWV�LQ�WKH�RIILFH�VHFWRU�LQ�$XVWUDOLD����������EXW�DOVR�KDV�VRPH�LQYHVWPHQWV�LQ�WKH�$XVWUDOLDQ�
UHWDLO�VHFWRU���������

'(;86�3URSHUW\�*URXS�

'(;86�3URSHUW\�*URXS��'(;86��LV�DQ�LQWHUQDOO\�PDQDJHG�GLYHUVLILHG�5(,7�ZLWK�������ELOOLRQ�$80�
DFURVV�WKH�RIILFH�������ELOOLRQ���UHWDLO�������ELOOLRQ��DQG�LQGXVWULDO������ELOOLRQ��VHFWRUV��,W�DOVR�GHYHORSV�DQG�
PDQDJHV�RIILFH��LQGXVWULDO��DQG�UHWDLO�SURSHUWLHV�RQ�EHKDOI�RI�WKLUG�SDUW\�LQYHVWRUV��$V�DW����'HFHPEHU�
������'(;86�KDG�����SURSHUWLHV��ZLWK�D�QHW�OHWWDEOH�DUHD�RI�����PLOOLRQ�VTXDUH�PHWHUV�DQG�RFFXSDQF\�RI�
������DQG�������IRU�LWV�RIILFH�DQG�LQGXVWULDO�SURSHUWLHV�UHVSHFWLYHO\��

)HGHUDWLRQ�&HQWUHV��&HQWUR�5HWDLO�$XVWUDOLD��

)HGHUDWLRQ�&HQWUHV�LV�DQ�LQWHUQDOO\�PDQDJHG�5(,7�ZLWK������ELOOLRQ�RI�$80�����ZKROO\�RZQHG�FHQWUHV�
YDOXHG�DW������ELOOLRQ�DQG����FR�RZQHG�VKRSSLQJ�FHQWUHV�YDOXHG�DW������ELOOLRQ��DV�DW����'HFHPEHU�������
)HGHUDWLRQ�&HQWUHV�SURYLGHV�SURSHUW\�PDQDJHPHQW��GHYHORSPHQW��OHDVLQJ�DQG�IXQG�PDQDJHPHQW�VHUYLFHV��
DQG�KDV�DQ�LQYHVWPHQW�SRUWIROLR�RI�VXE�UHJLRQDO��UHJLRQDO�DQG�FRQYHQLHQFH�FHQWUHV��)HGHUDWLRQ�&HQWUHV·����
PDQDJHG�FHQWUHV�KDYH�UHWDLO�VSDFH�RI�����PLOOLRQ�VTXDUH�PHWUHV��DQQXDO�UHWDLO�VDOHV�RI������ELOOLRQ��:$/(�
RI�����\HDUV�DQG�������RFFXSDQF\��

*RRGPDQ�*URXS�

*RRGPDQ�*URXS�LV�DQ�LQWHUQDOO\�PDQDJHG�GLYHUVLILHG�5(,7�ZLWK�$80�RI�������ELOOLRQ�DV�DW����'HFHPEHU�
������*RRGPDQ�*URXS�RSHUDWHV��GHYHORSV�DQG�PDQDJHV�SURSHUWLHV�DFURVV�$XVWUDOLD�������DQG�
LQWHUQDWLRQDOO\��������7KH�*RRGPDQ�*URXS�SRUWIROLR�KDV����SURSHUWLHV�YDOXHG�DW������ELOOLRQ��ZLWK�����
RFFXSDQF\�DQG�:$/(�RI�����\HDUV��

*37�*URXS�

*37�*URXS��*37��RSHUDWHV�DV�DQ�LQWHUQDOO\�PDQDJHG�GLYHUVLILHG�UHDO�HVWDWH�LQYHVWPHQW�SURSHUW\�WUXVW��
*37·V�SRUWIROLR�FRQVLVWV�RI�UHWDLO��������RIILFH�������DQG�ORJLVWLFV��������ZLWK�D�WRWDO�SRUWIROLR�YDOXH�RI�
�����ELOOLRQ�DV�DW����'HFHPEHU�������7KH�RFFXSDQF\�IRU�UHWDLO�SURSHUWLHV�ZDV�������ZLWK�SURSHUW\�
LQYHVWPHQWV�DFURVV�UHJLRQDO��VXE�UHJLRQDO�DQG�QHLJKERXUKRRG�DUHDV��

,QYHVWD�2IILFH�)XQG�

,QYHVWD�2IILFH�)XQG��,2)��LV�DQ�H[WHUQDOO\�PDQDJHG�RIILFH�5(,7�ZKLFK�KDV����SURSHUWLHV�����LQ�$XVWUDOLD�
DQG���LQ�%HOJLXP��ZLWK�D�WRWDO�YDOXH�RI������ELOOLRQ�DQG�½�����PLOOLRQ�UHVSHFWLYHO\��,2)�LQYHVWPHQWV�DUH�
ORFDWHG�LQ�FRUH�&%'�PDUNHWV�DQG�WKH�$XVWUDOLDQ�SRUWIROLR�KDV�DQ�RFFXSDQF\�RI�����DQG�:$/(�RI�����
\HDUV��
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� ����
�

�����

0LUYDF�*URXS�

0LUYDF�*URXS��0LUYDF��LV�DQ�LQWHUQDOO\�PDQDJHG�GLYHUVLILHG�5(,7�ZKLFK�LQYHVWV�LQ�DQG�PDQDJHV�RIILFH��
UHWDLO��LQGXVWULDO�DQG�UHVLGHQWLDO�DVVHWV��$V�DW����'HFHPEHU�������0LUYDF·V�SURSHUW\�SRUWIROLR�ZDV�YDOXHG�
DW������ELOOLRQ�ZLWK�D�:$/(�RI�����\HDUV�DQG�������RFFXSDQF\��0LUYDF�KDV�SURSHUWLHV�DFURVV�$XVWUDOLD��
ZLWK�WKH�PDMRULW\�LQ�16:����������

6KRSSLQJ�&HQWUHV�$XVWUDODVLD�3URSHUW\�*URXS�

6KRSSLQJ�&HQWUHV�$XVWUDODVLD�3URSHUW\�*URXS��6KRSSLQJ�&HQWUHV�$XVWUDODVLD��LV�DQ�LQWHUQDOO\�PDQDJHG�
5(,7��6KRSSLQJ�&HQWUHV�$XVWUDODVLD�RSHUDWHV����SURSHUWLHV�DFURVV�$XVWUDOLD�������DQG�1HZ�=HDODQG�
������YDOXHG�DW������ELOOLRQ��$V�DW����'HFHPEHU�������WKH�DVVHW�SRUWIROLR�KDG�D�:$/(�RI������\HDUV��
JURVV�OHWWDEOH�DUHD�RI���������VTXDUH�PHWUHV��DQG�������RFFXSDQF\��

6WRFNODQG��

6WRFNODQG�LV�DQ�LQWHUQDOO\�PDQDJHG�GLYHUVLILHG�5(,7�ZKLFK�GHYHORSV�DQG�RSHUDWHV�FRPPHUFLDO��UHVLGHQWLDO�
DQG�UHWLUHPHQW�SURSHUWLHV��$V�DW����'HFHPEHU�������6WRFNODQG�KDG����UHWDLO�FHQWUHV�����LQGXVWULDO�
SURSHUWLHV�DQG����RIILFH�EXLOGLQJV��,WV�UHWDLO�SURSHUWLHV�KDG�D�WRWDO�YDOXH�RI������ELOOLRQ��D�:$/(�RI�����
\HDUV�DQG�������RFFXSDQF\��6WRFNODQG�LV�JHRJUDSKLFDOO\�GLYHUVH�ZLWK�DVVHWV�DFURVV�$XVWUDOLD��
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� ����
�

�����

$SSHQGL[���²�9DOXDWLRQ�PHWKRGRORJ\�
&DSLWDOLVDWLRQ�RI�HDUQLQJV�

$Q�HDUQLQJV�EDVHG�DSSURDFK�HVWLPDWHV�D�VXVWDLQDEOH�OHYHO�RI�IXWXUH�HDUQLQJV�IRU�D�EXVLQHVV��
PDLQWDLQDEOH�
HDUQLQJV
��DQG�DSSOLHV�DQ�DSSURSULDWH�PXOWLSOH�WR�WKRVH�HDUQLQJV��FDSLWDOLVLQJ�WKHP�LQWR�D�YDOXH�IRU�WKH�
EXVLQHVV��7KH�HDUQLQJV�EDVHV�WR�ZKLFK�D�PXOWLSOH�LV�FRPPRQO\�DSSOLHG�LQFOXGH�5HYHQXH��(%,7'$��(%,7�
DQG�13$7��

,Q�FRQVLGHULQJ�WKH�PDLQWDLQDEOH�HDUQLQJV�RI�WKH�EXVLQHVV�EHLQJ�YDOXHG��IDFWRUV�WR�EH�WDNHQ�LQWR�DFFRXQW�
LQFOXGH�ZKHWKHU�WKH�KLVWRULFDO�SHUIRUPDQFH�RI�WKH�EXVLQHVV�UHIOHFWV�WKH�H[SHFWHG�OHYHO�RI�IXWXUH�RSHUDWLQJ�
SHUIRUPDQFH��SDUWLFXODUO\�LQ�FDVHV�RI�GHYHORSPHQW��RU�ZKHQ�VLJQLILFDQW�FKDQJHV�RFFXU�LQ�WKH�RSHUDWLQJ�
HQYLURQPHQW��RU�WKH�XQGHUO\LQJ�EXVLQHVV�LV�F\FOLFDO��

:LWK�UHJDUG�WR�WKH�PXOWLSOHV�DSSOLHG�LQ�DQ�HDUQLQJV�EDVHG�YDOXDWLRQ��WKH\�DUH�JHQHUDOO\�EDVHG�RQ�GDWD�IURP�
OLVWHG�FRPSDQLHV�DQG�UHFHQW�WUDQVDFWLRQV�LQ�D�FRPSDUDEOH�VHFWRU��EXW�ZLWK�DSSURSULDWH�DGMXVWPHQW�DIWHU�
FRQVLGHUDWLRQ�KDV�EHHQ�JLYHQ�WR�WKH�VSHFLILF�FKDUDFWHULVWLFV�RI�WKH�EXVLQHVV�EHLQJ�YDOXHG��7KH�PXOWLSOHV�
GHULYHG�IRU�FRPSDUDEOH�TXRWHG�FRPSDQLHV�DUH�JHQHUDOO\�EDVHG�RQ�VHFXULW\�SULFHV�UHIOHFWLYH�RI�WKH�WUDGHV�RI�
VPDOO�SDUFHOV�RI�VKDUHV��$V�VXFK��PXOWLSOHV�DUH�JHQHUDOO\�UHIOHFWLYH�RI�WKH�SULFHV�DW�ZKLFK�SRUWIROLR�
LQWHUHVWV�FKDQJH�KDQGV��7KDW�LV�WKHUH�LV�QR�SUHPLXP�IRU�FRQWURO�LQFRUSRUDWHG�ZLWKLQ�VXFK�SULFLQJ��7KH\�
PD\�DOVR�EH�LPSDFWHG�E\�LOOLTXLGLW\�LQ�WUDGLQJ�RI�WKH�SDUWLFXODU�VWRFN��$FFRUGLQJO\��ZKHQ�YDOXLQJ�D�
EXVLQHVV�HQ�EORF������SHUFHQW��ZH�ZRXOG�DOVR�UHIHUHQFH�WKH�PXOWLSOHV�DFKLHYHG�LQ�UHFHQW�PHUJHUV�DQG�
DFTXLVLWLRQV��ZKHUH�D�FRQWURO�SUHPLXP�DQG�EUHDGWK�RI�SXUFKDVHU�LQWHUHVW�DUH�UHIOHFWHG��

$Q�HDUQLQJV�DSSURDFK�LV�W\SLFDOO\�XVHG�WR�SURYLGH�D�PDUNHW�FURVV�FKHFN�WR�WKH�FRQFOXVLRQV�UHDFKHG�XQGHU�
D�WKHRUHWLFDO�'&)�DSSURDFK�RU�ZKHUH�WKH�HQWLW\�VXEMHFW�WR�YDOXDWLRQ�RSHUDWHV�D�PDWXUH�EXVLQHVV�LQ�D�
PDWXUH�LQGXVWU\�RU�ZKHUH�WKHUH�LV�LQVXIILFLHQW�IRUHFDVW�GDWD�WR�XWLOLVH�WKH�'&)�PHWKRGRORJ\��

'LVFRXQWHG�FDVK�IORZ�

8QGHU�D�'&)�DSSURDFK��IRUHFDVW�FDVK�IORZV�DUH�GLVFRXQWHG�EDFN�WR�WKH�9DOXDWLRQ�'DWH��JHQHUDWLQJ�D�QHW�
SUHVHQW�YDOXH�IRU�WKH�FDVK�IORZ�VWUHDP�RI�WKH�EXVLQHVV��$�WHUPLQDO�YDOXH�DW�WKH�HQG�RI�WKH�H[SOLFLW�IRUHFDVW�
SHULRG�LV�WKHQ�GHWHUPLQHG�DQG�WKDW�YDOXH�LV�DOVR�GLVFRXQWHG�EDFN�WR�WKH�9DOXDWLRQ�'DWH�WR�JLYH�DQ�RYHUDOO�
YDOXH�IRU�WKH�EXVLQHVV��

,Q�D�'&)�DQDO\VLV��WKH�IRUHFDVW�SHULRG�VKRXOG�EH�RI�VXFK�D�OHQJWK�WR�HQDEOH�WKH�EXVLQHVV�WR�DFKLHYH�D�
VWDELOLVHG�OHYHO�RI�HDUQLQJV��RU�WR�EH�UHIOHFWLYH�RI�DQ�HQWLUH�RSHUDWLRQ�F\FOH�IRU�PRUH�F\FOLFDO�LQGXVWULHV��
7\SLFDOO\�D�IRUHFDVW�SHULRG�RI�DW�OHDVW�ILYH�\HDUV�LV�UHTXLUHG��DOWKRXJK�WKLV�FDQ�YDU\�E\�LQGXVWU\�DQG�E\�
VHFWRU�ZLWKLQ�D�JLYHQ�LQGXVWU\��

7KH�UDWH�DW�ZKLFK�WKH�IXWXUH�FDVK�IORZV�DUH�GLVFRXQWHG��
WKH�'LVFRXQW�5DWH
��VKRXOG�UHIOHFW�QRW�RQO\�WKH�
WLPH�YDOXH�RI�PRQH\��EXW�DOVR�WKH�ULVN�DVVRFLDWHG�ZLWK�WKH�EXVLQHVV·�IXWXUH�RSHUDWLRQV��7KLV�PHDQV�WKDW�LQ�
RUGHU�IRU�D�'&)�WR�SURGXFH�D�VHQVLEOH�YDOXDWLRQ�ILJXUH��WKH�LPSRUWDQFH�RI�WKH�TXDOLW\�RI�WKH�XQGHUO\LQJ�
FDVK�IORZ�IRUHFDVWV�LV�IXQGDPHQWDO��

7KH�'LVFRXQW�5DWH�PRVW�JHQHUDOO\�HPSOR\HG�LV�WKH�:HLJKWHG�$YHUDJH�&RVW�RI�&DSLWDO��:$&&���
UHIOHFWLQJ�DQ�RSWLPDO��DV�RSSRVHG�WR�DFWXDO��ILQDQFLQJ�VWUXFWXUH��ZKLFK�LV�DSSOLHG�WR�XQOHYHUDJHG�FDVK�
IORZV�DQG�UHVXOWV�LQ�DQ�(QWHUSULVH�9DOXH�IRU�WKH�EXVLQHVV��$OWHUQDWLYHO\��IRU�VRPH�VHFWRUV�LW�LV�PRUH�
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DSSURSULDWH�WR�DSSO\�DQ�HTXLW\�DSSURDFK�LQVWHDG��DSSO\LQJ�D�FRVW�RI�HTXLW\�WR�OHYHUDJHG�FDVK�IORZV�WR�
GHWHUPLQH�HTXLW\�YDOXH��

,Q�FDOFXODWLQJ�WKH�WHUPLQDO�YDOXH��UHJDUG�PXVW�EH�KDG�WR�WKH�EXVLQHVV·�SRWHQWLDO�IRU�IXUWKHU�JURZWK�EH\RQG�
WKH�H[SOLFLW�IRUHFDVW�SHULRG��7KLV�FDQ�EH�FDOFXODWHG�XVLQJ�HLWKHU�D�FDSLWDOLVDWLRQ�RI�HDUQLQJV�PHWKRGRORJ\�
RU�WKH�
FRQVWDQW�JURZWK�PRGHO
��ZKLFK�DSSOLHV�DQ�H[SHFWHG�FRQVWDQW�OHYHO�RI�JURZWK�WR�WKH�FDVK�IORZ�
IRUHFDVW�LQ�WKH�ODVW�\HDU�RI�WKH�IRUHFDVW�SHULRG�DQG�DVVXPHV�VXFK�JURZWK�LV�DFKLHYHG�LQ�SHUSHWXLW\��

1HW�DVVHWV�RU�FRVW�EDVHG�

8QGHU�D�QHW�DVVHWV�RU�FRVW�EDVHG�DSSURDFK��WRWDO�YDOXH�LV�EDVHG�RQ�WKH�VXP�RI�WKH�QHW�DVVHW�YDOXH�RU�WKH�
FRVWV�LQFXUUHG�LQ�GHYHORSLQJ�D�EXVLQHVV�WR�GDWH��SOXV��LI�DSSURSULDWH��D�SUHPLXP�WR�UHIOHFW�WKH�YDOXH�RI�
LQWDQJLEOH�DVVHWV�QRW�UHFRUGHG�RQ�WKH�EDODQFH�VKHHW��

1HW�DVVHW�YDOXH�LV�GHWHUPLQHG�E\�PDUNLQJ�HYHU\�DVVHW�DQG�OLDELOLW\�RQ��DQG�RII��WKH�FRPSDQ\·V�EDODQFH�
VKHHW�WR�FXUUHQW�PDUNHW�YDOXHV��$�SUHPLXP�LV�DGGHG��LI�DSSURSULDWH��WR�WKH�PDUNHG�WR�PDUNHW�QHW�DVVHW�
YDOXH��UHIOHFWLQJ�WKH�SURILWDELOLW\��PDUNHW�SRVLWLRQ�DQG�WKH�RYHUDOO�DWWUDFWLYHQHVV�RI�WKH�EXVLQHVV��7KH�QHW�
DVVHW�YDOXH��LQFOXGLQJ�DQ\�SUHPLXP��FDQ�EH�PDWFKHG�WR�WKH�¶ERRN·�QHW�DVVHW�YDOXH��WR�JLYH�D�SULFH�WR�QHW�
DVVHWV��ZKLFK�FDQ�WKHQ�EH�FRPSDUHG�WR�WKDW�RI�VLPLODU�WUDQVDFWLRQV�RU�TXRWHG�FRPSDQLHV��

$�QHW�DVVHW�RU�FRVW�EDVHG�PHWKRGRORJ\�LV�PRVW�DSSURSULDWH�IRU�EXVLQHVVHV�ZKHUH�WKH�YDOXH�OLHV�LQ�WKH�
XQGHUO\LQJ�DVVHWV�DQG�QRW�WKH�RQJRLQJ�RSHUDWLRQV�RI�WKH�EXVLQHVV��H�J��UHDO�HVWDWH�KROGLQJ�FRPSDQLHV���$�
QHW�DVVHW�DSSURDFK�LV�DOVR�XVHIXO�DV�D�FURVV�FKHFN�WR�DVVHVV�WKH�UHODWLYH�ULVNLQHVV�RI�WKH�EXVLQHVV��H�J��
WKURXJK�PHDVXUHV�VXFK�DV�OHYHOV�RI�WDQJLEOH�DVVHW�EDFNLQJ���

(QWHUSULVH�RU�HTXLW\�YDOXH�

'HSHQGLQJ�RQ�WKH�YDOXDWLRQ�DSSURDFK�VHOHFWHG�DQG�WKH�WUHDWPHQW�RI�WKH�EXVLQHVV·�H[LVWLQJ�GHEW�SRVLWLRQ��
WKH�YDOXDWLRQ�UDQJH�FDOFXODWHG�ZLOO�UHVXOW�LQ�HLWKHU�DQ�HQWHUSULVH�YDOXH�RU�DQ�HTXLW\�YDOXH�EHLQJ�GHWHUPLQHG��

$Q�HQWHUSULVH�YDOXH�UHIOHFWV�WKH�YDOXH�RI�WKH�ZKROH�RI�WKH�EXVLQHVV��L�H��WKH�WRWDO�DVVHWV�RI�WKH�EXVLQHVV�
LQFOXGLQJ�IL[HG�DVVHWV��ZRUNLQJ�FDSLWDO�DQG�JRRGZLOO�LQWDQJLEOHV��WKDW�DFFUXHV�WR�WKH�SURYLGHUV�RI�ERWK�GHEW�
DQG�HTXLW\��$Q�HQWHUSULVH�YDOXH�ZLOO�EH�FDOFXODWHG�LI�D�PXOWLSOH�LV�DSSOLHG�WR�XQOHYHUDJHG�HDUQLQJV��L�H��
UHYHQXH��(%,7'$��(%,7$�RU�(%,7��RU�XQOHYHUDJHG�IUHH�FDVK�IORZ��

$Q�HTXLW\�YDOXH�UHIOHFWV�WKH�YDOXH�WKDW�DFFUXHV�WR�WKH�HTXLW\�KROGHUV��7R�FRPSDUH�DQ�HQWHUSULVH�YDOXH�WR�DQ�
HTXLW\�YDOXH��WKH�OHYHO�RI�QHW�GHEW�PXVW�EH�GHGXFWHG�IURP�WKH�HQWHUSULVH�YDOXH��$Q�HTXLW\�YDOXH�ZLOO�EH�
FDOFXODWHG�LI�D�PXOWLSOH�LV�DSSOLHG�WR�OHYHUDJHG�HDUQLQJV��L�H��13$7��RU�IUHH�FDVK�IORZ��SRVW�GHEW�VHUYLFLQJ��

�
�
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$SSHQGL[���²�*ORVVDU\�
'HILQLWLRQV�

$EEUHYLDWLRQ� 'HVFULSWLRQ�
$)6/� PHDQV�$XVWUDOLDQ�)LQDQFLDO�6HUYLFHV�/LFHQFH�LVVXHG�E\�$6,&�XQGHU�VHFWLRQ����%�RI�WKH�

&RUSRUDWLRQV�$FW�

$�5(,7� PHDQV�DQ�$XVWUDOLDQ�UHDO�HVWDWH�LQYHVWPHQW�WUXVW�

$6,&� PHDQV�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ�

$6;� PHDQV�$6;�/LPLWHG�RU��DV�WKH�FRQWH[W�UHTXLUHV��WKH�ILQDQFLDO�PDUNHW�NQRZQ�DV�WKH�$XVWUDOLDQ�
6HFXULWLHV�([FKDQJH�RSHUDWHG�E\�LW�

$6;�*XLGHOLQHV� PHDQV�WKH�$6;�&RUSRUDWH�*RYHUQDQFH�&RXQFLO
V�&RUSRUDWH�*RYHUQDQFH�3ULQFLSOHV�DQG�
5HFRPPHQGDWLRQV��DV�DPHQGHG�

$72� PHDQV�WKH�$XVWUDOLDQ�7D[DWLRQ�2IILFH�

$80� PHDQV�$VVHWV�8QGHU�0DQDJHPHQW�

&$*5� PHDQV�&RPSRXQG�$QQXDO�*URZWK�5DWH�

&DSLWDO�5HWXUQ� PHDQV�WKH�SURSRVHG�FDSLWDO�GLVWULEXWLRQ�WR�EH�PDGH�WR�:57�6HFXULW\KROGHUV�RQ�WKH�5HFRUG�
'DWH��HTXDO�WR���������IRU�HDFK�H[LVWLQJ�:57��8QLW�

&DULQGDOH�3URSHUW\�
7UXVW�

PHDQV�&DULQGDOH�3URSHUW\�7UXVW��

&%'� PHDQV�WKH�&HQWUDO�%XVLQHVV�'LVWULFW�IRU�WKH�UHVSHFWLYH�$XVWUDOLDQ�DQG�RU�1HZ�=HDODQG�6WDWH�

&ODVV�5XOLQJ� PHDQV�WKH�ILQDO�FODVV�UXOLQJ�SURYLGHG�WR�:HVWILHOG�5HWDLO�7UXVW�E\�WKH�$72�FRQILUPLQJ�WKH�
LQFRPH�WD[�FRQVHTXHQFHV�RI�WKH�3URSRVDO�IRU�(OLJLEOH�6HFXULW\KROGHUV�

&RQGLWLRQV�
3UHFHGHQW�

PHDQV�WKH�FRQGLWLRQV�RI�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO�

&R�RSHUDWLRQ�'HHG� PHDQV�WKH�FR�RSHUDWLRQ�GHHG�GDWHG����'HFHPEHU������EHWZHHQ�:HVWILHOG�5HWDLO�7UXVW�DQG�
:HVWILHOG�*URXS�

&RUSRUDWH�6HUYLFHV�
$JUHHPHQW�

PHDQV�WKH�FRUSRUDWH�VHUYLFHV�DJUHHPHQW�GDWHG����'HFHPEHU������EHWZHHQ�5(��DQG�5(��DQG�
:HVWILHOG�/LPLWHG�

&RUSRUDWLRQV�$FW� PHDQV�WKH�&RUSRUDWLRQV�$FW�������&WK��

&3,� PHDQV�&RQVXPHU�3ULFH�,QGH[�

'&)� PHDQV�WKH�'LVFRXQWHG�&DVK�)ORZ�YDOXDWLRQ�PHWKRG�

'UDIW�&ODVV�5XOLQJ� PHDQV�WKH�GUDIW�FODVV�UXOLQJ�SURYLGHG�WR�:HVWILHOG�5HWDLO�7UXVW�E\�WKH�$72�RQ�WKH�LQFRPH�WD[�
FRQVHTXHQFHV�RI�WKH�3URSRVDO�IRU�(OLJLEOH�6HFXULW\KROGHUV�

(%,7� PHDQV�(DUQLQJV�%HIRUH�,QWHUHVW�DQG�7D[�

(OLJLEOH�
6HFXULW\KROGHU�

PHDQV�DQ\�:57�6HFXULW\KROGHU�UHFRUGHG�RQ�WKH�5HJLVWHU�DV�DW�WKH�5HFRUG�'DWH��ZKR�LV�QRW�D�
)RUHLJQ�6HFXULW\KROGHU���DQG�DQ\�(OLJLEOH�)RUHLJQ�6HFXULW\KROGHU��

(<� PHDQV�(UQVW�	�<RXQJ�

))2� PHDQV�)XQGV�IURP�2SHUDWLRQV�

)RUHLJQ�
6HFXULW\KROGHU�

PHDQV�D�:57�6HFXULW\KROGHU�DV�DW�WKH�5HFRUG�'DWH�ZKRVH�DGGUHVV�DV�VKRZQ�LQ�WKH�5HJLVWHU�
LV�D�SODFH�RXWVLGH�RI�$XVWUDOLD�DQG�1HZ�=HDODQG�DQG�WKHLU�UHVSHFWLYH�H[WHUQDO�WHUULWRULHV�

)<��� PHDQV�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU������

)<��� PHDQV�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU������
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

$EEUHYLDWLRQ� 'HVFULSWLRQ�
)<��� PHDQV�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU������

)<��� PHDQV�WKH�ILQDQFLDO�\HDU�HQGLQJ����'HFHPEHU������

*'3� PHDQV�*URVV�'RPHVWLF�3URGXFW�IRU�$XVWUDOLD�

*)&� PHDQV�WKH�*OREDO�)LQDQFLDO�&ULVLV�WKDW�FRPPHQFHG�LQ������

*/$� PHDQV�*URVV�/HWWDEOH�$UHD�

,%&� PHDQV�WKH�,QGHSHQGHQW�%RDUG�&RPPLWWHH�RI�:57�FRPSULVLQJ�0U�5LFKDUG�(JHUWRQ�
:DUEXUWRQ�$2��/92��0U�/DXUHQFH�%ULQGOH��0U�$QGUHZ�+DUPRV��0U�0LFKDHO�,KOHLQ�DQG�0V�
6DQGUD�0F3KHH�$0��EHLQJ�DOO�RI�WKH�QRQ�H[HFXWLYH�GLUHFWRUV�RI�:HVWILHOG�5HWDLO�7UXVW�ZKR�
DUH�LQGHSHQGHQW�RI�:HVWILHOG�*URXS�

,&5� PHDQV�,QWHUHVW�&RYHUDJH�5DWLR�

,(5� PHDQV�WKH�,QGHSHQGHQW�([SHUW·V�5HSRUW�

,PSOHPHQWDWLRQ�
'HHG�

PHDQV�WKH�,PSOHPHQWDWLRQ�'HHG�GDWHG���'HFHPEHU������EHWZHHQ�5(��DV�UHVSRQVLEOH�HQWLW\�
RI�:57���5(��DV�UHVSRQVLEOH�HQWLW\�RI�:57���:+/��:0/�DV�UHVSRQVLEOH�HQWLW\�RI�:7��
:$0/�DV�UHVSRQVLEOH�HQWLW\�RI�:$7�DQG�:,/�

,QFRPH�
'LVWULEXWLRQ�

PHDQV�WKH�:57��LQWHULP�GLVWULEXWLRQ�IRU�WKH�SHULRG���-DQXDU\������WR�WKH�,PSOHPHQWDWLRQ�
'DWH�

,QGHSHQGHQW�([SHUW� PHDQV�.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG��

,PSOHPHQWDWLRQ�
'DWH�

PHDQV����-XQH�������RU�VXFK�RWKHU�GDWH�DV�LV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�
,PSOHPHQWDWLRQ�'HHG�

,2)� PHDQV�WKH�,QYHVWD�2IILFH�)XQG�FRPSULVLQJ�$UPVWURQJ�-RQHV�2IILFH�)XQG�DQG�3ULPH�&UHGLW�
3URSHUW\�7UXVW��

-9� PHDQV�-RLQW�9HQWXUH�

.30*�&RUSRUDWH�
)LQDQFH�

PHDQV�.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG��RI�ZKLFK�.30*�&RUSRUDWH�
)LQDQFH�LV�D�GLYLVLRQ��

/DEV�$JUHHPHQW� PHDQV�WKH�DJUHHPHQW�WR�EH�HQWHUHG�LQWR�EHWZHHQ�5(��DV�UHVSRQVLEOH�HQWLW\�RI�:57���5(��DV�
UHVSRQVLEOH�HQWLW\�RI�:57���:+/��:0/�DV�UHVSRQVLEOH�HQWLW\�RI�:7��:$0/�DV�
UHVSRQVLEOH�HQWLW\�RI�:$7�DQG�:,/�

0HUJHU�5DWLR� PHDQV�WKH�UDWLR�ZKLFK�GHWHUPLQHV�WKH�HQWLWOHPHQWV�RI�H[LVWLQJ�:57�6HFXULW\KROGHUV�DQG�
:HVWILHOG�*URXS�6HFXULW\KROGHUV�WR�6FHQWUH�*URXS�6HFXULWLHV�RQ�WKH�,PSOHPHQWDWLRQ�'DWH�

12,� PHDQV�1HW�2SHUDWLQJ�,QFRPH�

1RWLFHV�RI�0HHWLQJ� PHDQV�WKH�QRWLFHV�RI�PHHWLQJ�IRU�WKH�PHHWLQJV�RI�PHPEHUV�RI�:57��DQG�:57��

17$� PHDQV�1HW�7DQJLEOH�$VVHWV�

2SHUDWLQJ�3ODWIRUP� :'&
V�$XVWUDOLDQ�DQG�1HZ�=HDODQG�UHWDLO�SURSHUW\�PDQDJHPHQW��IXQGV�PDQDJHPHQW�DQG�
GHYHORSPHQW�RSHUDWLQJ�SODWIRUP�

3'6� PHDQV�D�3URGXFW�'LVFORVXUH�6WDWHPHQW�IRU�WKH�SXUSRVHV�RI�&KDSWHU���RI�WKH�&RUSRUDWLRQV�$FW�

3URSHUW\�
0DQDJHPHQW�
$JUHHPHQWV�

PHDQV�WKH�DJUHHPHQWV�EHWZHHQ�:HVWILHOG�5HWDLO�7UXVW�DQG�D�:HVWILHOG�*URXS�HQWLW\�IRU�WKH�
SURYLVLRQ�RI�SURSHUW\�PDQDJHPHQW�VHUYLFHV��LQFOXGLQJ�OHDVLQJ�VHUYLFHV��LQ�UHODWLRQ�WR�WKH�
SURSHUWLHV�FR�RZQHG�E\�:HVWILHOG�5HWDLO�7UXVW�

3URSRVDO� PHDQV�WKH�DUUDQJHPHQW�GHVFULEHG�LQ�WKLV�6HFXULW\KROGHU�%RRNOHW�SXUVXDQW�WR�ZKLFK�:HVWILHOG�
*URXS
V�$XVWUDOLDQ�DQG�1HZ�=HDODQG�EXVLQHVV�LQFOXGLQJ�LWV�YHUWLFDOO\�LQWHJUDWHG�DQG�
LQWHUQDOLVHG�UHWDLO�SURSHUW\�2SHUDWLQJ�3ODWIRUP��KHOG�WKURXJK�:+/�DQG�:7��ZLOO�EH�
VHSDUDWHG�IURP�:HVWILHOG�*URXS
V�LQWHUQDWLRQDO�EXVLQHVV�DQG�PHUJHG�ZLWK�:HVWILHOG�5HWDLO�
7UXVW��WR�FUHDWH�WKH�IROORZLQJ�WZR�QHZ�OLVWHG�JURXSV��
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

$EEUHYLDWLRQ� 'HVFULSWLRQ�
•� 6FHQWUH�*URXS��FRPSULVLQJ�:57���:57���:+/�DQG�:7��DQG�
•� :HVWILHOG�&RUSRUDWLRQ��FRPSULVLQJ�:$7��:,/�DQG�:,7�

5(�� PHDQV�5(��/LPLWHG�DV�UHVSRQVLEOH�HQWLW\�RI�:57��

5(�� PHDQV�5(��/LPLWHG�DV�UHVSRQVLEOH�HQWLW\�RI�:57��

5HFRUG�'DWH� PHDQV������SP�RQ����-XQH�������RU�VXFK�RWKHU�GDWH�DV�LV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�
,PSOHPHQWDWLRQ�'HHG�

5(,7� PHDQV�5HDO�(VWDWH�,QYHVWPHQW�7UXVW�

6FHQWUH�*URXS� PHDQV�WKH�JURXS�WKDW�ZLOO�UHVXOW�IURP�6WDSOLQJ�WKH�VHFXULWLHV�RI�:57���:57���:+/�DQG�:7�

6FHQWUH�*URXS�
%RDUG�

PHDQV�WKH�SURSRVHG�%RDUG�RI�'LUHFWRUV�RI�6FHQWUH�*URXS�

6FHQWUH�*URXS�
)LQDQFLDO�
,QIRUPDWLRQ�

PHDQV�WKH�VXPPDU\�SUR�IRUPD�KLVWRULFDO�ILQDQFLDO�LQIRUPDWLRQ�DQG�IRUHFDVW�ILQDQFLDO�
LQIRUPDWLRQ�RI�6FHQWUH�*URXS��

6FHQWUH�*URXS�
6HFXULW\�

PHDQV�D�6WDSOHG�6HFXULW\�LQ�6FHQWUH�*URXS�IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO��
FRPSULVLQJ�RQH�:57��8QLW��RQH�:57��8QLW��RQH�:+/�6KDUH�DQG�RQH�:7�8QLW�

6FHQWUH�*URXS�
6HFXULW\KROGHU�

PHDQV�D�KROGHU�RI�D�6FHQWUH�*URXS�6HFXULW\�IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�3URSRVDO�

6WDSOHG�RU�6WDSOLQJ� PHDQV�LQ�WKH�FDVH�RI�WZR�RU�PRUH�VHFXULWLHV��EHLQJ�RQ�WKH�RIILFLDO�OLVW�RI�$6;�WRJHWKHU�VR�WKDW�
RQH�VXFK�VHFXULW\�PD\�QRW�EH�GHDOW�ZLWK�ZLWKRXW�WKH�RWKHU�RU�RWKHUV�EHLQJ�GHDOW�ZLWK�LQ�DQ�
LGHQWLFDO�PDQQHU�DQG�DW�WKH�VDPH�WLPH�DQG�ZLWK�VXFK�UHVWULFWLRQ�RQ�GHDOLQJ�EHLQJ�GHQRWHG�RQ�
WKH�UHJLVWHU�RI�HDFK�VXFK�6WDSOHG�6HFXULW\�

7UDGH�0DUN�
/LFHQFH�$JUHHPHQW�

PHDQV�WKH�DJUHHPHQW�WR�EH�HQWHUHG�LQWR�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH�EHWZHHQ�:+/�DQG�
:,/�LQ�UHODWLRQ�WR�WKH�XVH�RI�WKH�¶:HVWILHOG·�EUDQG�E\�6FHQWUH�*URXS�

7UDQVLWLRQDO�
6HUYLFHV�
$JUHHPHQW�

PHDQV�WKH�7UDQVLWLRQDO�6HUYLFHV�$JUHHPHQW�WR�EH�HQWHUHG�LQWR�EHWZHHQ�6FHQWUH�*URXS�DQG�
:HVWILHOG�&RUSRUDWLRQ�

:$/(� PHDQV�:HLJKWHG�$YHUDJH�/HDVH�([SLU\�

:$0/� PHDQV�:HVWILHOG�$PHULFD�0DQDJHPHQW�/LPLWHG�DV�UHVSRQVLEOH�HQWLW\�RI�:$7�

:$7� PHDQV�:HVWILHOG�$PHULFD�7UXVW��

:'&� PHDQV�:HVWILHOG�*URXS�DQG�LQFOXGHV�:+/��:7��DQG�:$7��DQG�HDFK�RI�LWV�FRQWUROOHG�
HQWLWLHV�

:'&$1=� PHDQV�:HVWILHOG�*URXS
V�$XVWUDOLDQ�DQG�1HZ�=HDODQG�UHWDLO�SURSHUW\�LQYHVWPHQW�DVVHWV�DQG�
2SHUDWLQJ�3ODWIRUP�

:'&�
6HFXULW\KROGHU�

PHDQV�D�KROGHU�RI�D�:HVWILHOG�*URXS�6HFXULW\�

:HVWILHOG�
&DULQGDOH�

PHDQV�WKH�FHQWUH�NQRZQ�DV�:HVWILHOG�&DULQGDOH�ORFDWHG�DW������&UHHN�5RDG��&DULQGDOH��
4XHHQVODQG�

:HVWILHOG�
&RUSRUDWLRQ�

PHDQV�WKH�QHZ�JURXS�IRUPHG�DV�D�UHVXOW�RI�WKH�6WDSOLQJ�RI�WKH�VHFXULWLHV�RI�:$7��:,/�DQG�
:,7�

:HVWILHOG�/DEV� PHDQV�:HVWILHOG�*URXS
V�H[LVWLQJ�GLJLWDO�LQQRYDWLRQ�DUP�

:+/� PHDQV�:HVWILHOG�+ROGLQJV�/LPLWHG��

:,/� PHDQV�:HVWILHOG�,QWHUQDWLRQDO�/LPLWHG��
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:HVWILHOG�5HWDLO�7UXVW
,QGHSHQGHQW�([SHUW�5HSRUW

���$SULO�����
�

������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

�����

$EEUHYLDWLRQ� 'HVFULSWLRQ�
:,0/� PHDQV�:HVWILHOG�,QWHUQDWLRQDO�0DQDJHPHQW�DV�UHVSRQVLEOH�HQWLW\�RI�:,7�

:,7� PHDQV�:HVWILHOG�,QWHUQDWLRQDO�7UXVW��

:0/� PHDQV�:HVWILHOG�0DQDJHPHQW�/LPLWHG�DV�UHVSRQVLEOH�HQWLW\�RI�:7�

:57�� PHDQV�:HVWILHOG�5HWDLO�7UXVW�LQFOXGLQJ�:57��DQG�:57��DQG�HDFK�RI�WKHLU�FRQWUROOHG�
HQWLWLHV�

:57�� PHDQV�:HVWILHOG�5HWDLO�7UXVW����

:57�� PHDQV�:HVWILHOG�5HWDLO�7UXVW����

:57�%RDUG� PHDQV�WKH�%RDUGV�RI�'LUHFWRUV�RI�5(��DQG�5(��

:57�3'6� PHDQV�LQIRUPDWLRQ�FRQVWLWXWLQJ�D�3'6�LVVXHG�E\�5(��DQG�5(��IRU�WKH�LVVXH�RI�:HVWILHOG�
5HWDLO�7UXVW�6HFXULWLHV�XQGHU�WKH�3URSRVDO��IRUPLQJ�SDUW�RI�WKH�:HVWILHOG�*URXS�
6HFXULW\KROGHU�%RRNOHW�

:57�6HFXULW\� PHDQV�D�6WDSOHG�6HFXULW\�FRPSULVLQJ�RQH�:57��8QLW�DQG�RQH�:57��8QLW�

:57�
6HFXULW\KROGHU�

PHDQV�D�KROGHU�RI�D�:57�6HFXULW\�

:7� PHDQV�:HVWILHOG�7UXVW��

� �
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'DWHG����$SULO������
:KDW�LV�D�)LQDQFLDO�6HUYLFHV�*XLGH��)6*�"�

7KLV�)6*�LV�GHVLJQHG�WR�KHOS�\RX�WR�GHFLGH�ZKHWKHU�WR�XVH�DQ\�RI�WKH�JHQHUDO�ILQDQFLDO�SURGXFW�DGYLFH�SURYLGHG�E\�.30*�
)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�$%1�����������������$XVWUDOLDQ�)LQDQFLDO�6HUYLFHV�/LFHQFH�1XPEHU���������RI�
ZKLFK�.30*�&RUSRUDWH�)LQDQFH�LV�D�GLYLVLRQ���.30*�&RUSRUDWH�)LQDQFH��DQG�,DQ�-HGOLQ�DV�DQ�DXWKRULVHG�UHSUHVHQWDWLYH�RI�
.30*�&RUSRUDWH�)LQDQFH��$XWKRULVHG�5HSUHVHQWDWLYH���DXWKRULVHG�UHSUHVHQWDWLYH�QXPEHU���������DQG�6HDQ�&ROOLQV�DV�DQ�
DXWKRULVHG�UHSUHVHQWDWLYH�RI�.30*�&RUSRUDWH�)LQDQFH��DXWKRULVHG�UHSUHVHQWDWLYH�QXPEHU���������
7KLV�)6*�LQFOXGHV�LQIRUPDWLRQ�DERXW��
y� .30*�&RUSRUDWH�)LQDQFH�DQG�LWV�$XWKRULVHG�5HSUHVHQWDWLYH�DQG�KRZ�WKH\�FDQ�EH�FRQWDFWHG�
y� WKH�VHUYLFHV�.30*�&RUSRUDWH�)LQDQFH�DQG�LWV�$XWKRULVHG�5HSUHVHQWDWLYH�DUH�DXWKRULVHG�WR�SURYLGH��
y� KRZ�.30*�&RUSRUDWH�)LQDQFH�DQG�LWV�$XWKRULVHG�5HSUHVHQWDWLYH�DUH�SDLG�
y� DQ\�UHOHYDQW�DVVRFLDWLRQV�RU�UHODWLRQVKLSV�RI�.30*�&RUSRUDWH�)LQDQFH�DQG�LWV�$XWKRULVHG�5HSUHVHQWDWLYH��
y� KRZ�FRPSODLQWV�DUH�GHDOW�ZLWK�DV�ZHOO�DV�LQIRUPDWLRQ�DERXW�LQWHUQDO�DQG�H[WHUQDO�GLVSXWH�UHVROXWLRQ�V\VWHPV�DQG�KRZ�\RX�FDQ�

DFFHVV�WKHP��DQG�WKH�FRPSHQVDWLRQ�DUUDQJHPHQWV�WKDW�.30*�&RUSRUDWH�)LQDQFH�KDV�LQ�SODFH��
7KH�GLVWULEXWLRQ�RI�WKLV�)6*�E\�WKH�$XWKRULVHG�5HSUHVHQWDWLYH�KDV�EHHQ�DXWKRULVHG�E\�.30*�&RUSRUDWH�)LQDQFH��
7KLV�)6*�IRUPV�SDUW�RI�DQ�,QGHSHQGHQW�([SHUW·V�5HSRUW��5HSRUW��ZKLFK�KDV�EHHQ�SUHSDUHG�IRU�LQFOXVLRQ�LQ�D�GLVFORVXUH�GRFXPHQW�
RU��LI�\RX�DUH�RIIHUHG�D�ILQDQFLDO�SURGXFW�IRU�LVVXH�RU�VDOH��D�3URGXFW�'LVFORVXUH�6WDWHPHQW��3'6���7KH�SXUSRVH�RI�WKH�GLVFORVXUH�
GRFXPHQW�RU�3'6�LV�WR�KHOS�\RX�PDNH�DQ�LQIRUPHG�GHFLVLRQ�LQ�UHODWLRQ�WR�D�ILQDQFLDO�SURGXFW��7KH�FRQWHQWV�RI�WKH�GLVFORVXUH�
GRFXPHQW�RU�3'6��DV�UHOHYDQW��ZLOO�LQFOXGH�GHWDLOV�VXFK�DV�WKH�ULVNV��EHQHILWV�DQG�FRVWV�RI�DFTXLULQJ�WKH�SDUWLFXODU�ILQDQFLDO�
SURGXFW��
�
)LQDQFLDO�VHUYLFHV�WKDW�.30*�&RUSRUDWH�)LQDQFH�DQG�WKH�
$XWKRULVHG�5HSUHVHQWDWLYH�DUH�DXWKRULVHG�WR�SURYLGH�

.30*�&RUSRUDWH�)LQDQFH�KROGV�DQ�$XVWUDOLDQ�)LQDQFLDO�
6HUYLFHV�/LFHQFH��ZKLFK�DXWKRULVHV�LW�WR�SURYLGH��DPRQJVW�
RWKHU�VHUYLFHV��ILQDQFLDO�SURGXFW�DGYLFH�IRU�WKH�IROORZLQJ�
FODVVHV�RI�ILQDQFLDO�SURGXFWV���
y� GHSRVLW�DQG�QRQ�FDVK�SD\PHQW�SURGXFWV��
y� GHULYDWLYHV��
y� IRUHLJQ�H[FKDQJH�FRQWUDFWV��
y� JRYHUQPHQW�GHEHQWXUHV��VWRFNV�RU�ERQGV��
y� LQWHUHVWV�LQ�PDQDJHG�LQYHVWPHQW�VFKHPHV�LQFOXGLQJ�

LQYHVWRU�GLUHFWHG�SRUWIROLR�VHUYLFHV���
y� VHFXULWLHV��DQG�
y� VXSHUDQQXDWLRQ��
WR�UHWDLO�DQG�ZKROHVDOH�FOLHQWV��:H�SURYLGH�ILQDQFLDO�SURGXFW�
DGYLFH�ZKHQ�HQJDJHG�WR�SUHSDUH�D�UHSRUW�LQ�UHODWLRQ�WR�D�
WUDQVDFWLRQ�UHODWLQJ�WR�RQH�RI�WKHVH�W\SHV�RI�ILQDQFLDO�
SURGXFWV��7KH�$XWKRULVHG�5HSUHVHQWDWLYH�LV�DXWKRULVHG�E\�
.30*�&RUSRUDWH�)LQDQFH�WR�SURYLGH�ILQDQFLDO�SURGXFW�DGYLFH�
RQ�.30*�&RUSRUDWH�)LQDQFH
V�EHKDOI��

.30*�&RUSRUDWH�)LQDQFH�DQG�WKH�$XWKRULVHG�
5HSUHVHQWDWLYH
V�UHVSRQVLELOLW\�WR�\RX�

.30*�&RUSRUDWH�)LQDQFH�KDV�EHHQ�HQJDJHG�E\�:HVWILHOG�
5HWDLO�7UXVW��&OLHQW��WR�SURYLGH�JHQHUDO�ILQDQFLDO�SURGXFW�
DGYLFH�LQ�WKH�IRUP�RI�D�5HSRUW�WR�EH�LQFOXGHG�LQ�
6HFXULW\KROGHU�%RRNOHW��'RFXPHQW��SUHSDUHG�E\�:HVWILHOG�
5HWDLO�7UXVW�LQ�UHODWLRQ�WR�WKH�3URSRVDO�WR�PHUJH�:57�DQG�
:'&$1=�DV�D�VLQJOH�HQWLW\��6FHQWUH�*URXS��7UDQVDFWLRQ���

<RX�KDYH�QRW�HQJDJHG�.30*�&RUSRUDWH�)LQDQFH�RU�WKH�
$XWKRULVHG�5HSUHVHQWDWLYH�GLUHFWO\�EXW�KDYH�UHFHLYHG�D�FRS\�
RI�WKH�5HSRUW�EHFDXVH�\RX�KDYH�EHHQ�SURYLGHG�ZLWK�D�FRS\�RI�
WKH�'RFXPHQW��1HLWKHU�.30*�&RUSRUDWH�)LQDQFH�QRU�WKH�
$XWKRULVHG�5HSUHVHQWDWLYH�DUH�DFWLQJ�IRU�DQ\�SHUVRQ�RWKHU�
WKDQ�WKH�&OLHQW��
.30*�&RUSRUDWH�)LQDQFH�DQG�WKH�$XWKRULVHG�5HSUHVHQWDWLYH�
DUH�UHVSRQVLEOH�DQG�DFFRXQWDEOH�WR�\RX�IRU�HQVXULQJ�WKDW�WKHUH�
LV�D�UHDVRQDEOH�EDVLV�IRU�WKH�FRQFOXVLRQV�LQ�WKH�5HSRUW��

*HQHUDO�$GYLFH�

$V�.30*�&RUSRUDWH�)LQDQFH�KDV�EHHQ�HQJDJHG�E\�WKH�
&OLHQW��WKH�5HSRUW�RQO\�FRQWDLQV�JHQHUDO�DGYLFH�DV�LW�KDV�EHHQ�
SUHSDUHG�ZLWKRXW�WDNLQJ�LQWR�DFFRXQW�\RXU�SHUVRQDO�
REMHFWLYHV��ILQDQFLDO�VLWXDWLRQ�RU�QHHGV���
<RX�VKRXOG�FRQVLGHU�WKH�DSSURSULDWHQHVV�RI�WKH�JHQHUDO�
DGYLFH�LQ�WKH�5HSRUW�KDYLQJ�UHJDUG�WR�\RXU�FLUFXPVWDQFHV�
EHIRUH�\RX�DFW�RQ�WKH�JHQHUDO�DGYLFH�FRQWDLQHG�LQ�WKH�5HSRUW���
<RX�VKRXOG�DOVR�FRQVLGHU�WKH�RWKHU�SDUWV�RI�WKH�'RFXPHQW�
EHIRUH�PDNLQJ�DQ\�GHFLVLRQ�LQ�UHODWLRQ�WR�WKH�7UDQVDFWLRQ��

)HHV�.30*�&RUSRUDWH�)LQDQFH�PD\�UHFHLYH�DQG�
UHPXQHUDWLRQ�RU�RWKHU�EHQHILWV�UHFHLYHG�E\�RXU�
UHSUHVHQWDWLYHV�

.30*�&RUSRUDWH�)LQDQFH�FKDUJHV�IHHV�IRU�SUHSDULQJ�UHSRUWV��
7KHVH�IHHV�ZLOO�XVXDOO\�EH�DJUHHG�ZLWK��DQG�SDLG�E\��WKH�
&OLHQW��)HHV�DUH�DJUHHG�RQ�HLWKHU�D�IL[HG�IHH�RU�D�WLPH�FRVW�
EDVLV��,Q�WKLV�LQVWDQFH��WKH�&OLHQW�KDV�DJUHHG�WR�SD\�.30*�
&RUSRUDWH�)LQDQFH����������IRU�SUHSDULQJ�WKH�5HSRUW��.30*�
&RUSRUDWH�)LQDQFH�DQG�LWV�RIILFHUV��UHSUHVHQWDWLYHV��UHODWHG�
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������.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��3W\�/WG�LV�DIILOLDWHG�ZLWK�.30*��.30*�LV�DQ�$XVWUDOLDQ�SDUWQHUVKLS�DQG�D�PHPEHU�ILUP�RI�WKH�.30*�QHWZRUN�RI�
LQGHSHQGHQW�PHPEHU�ILUPV�DIILOLDWHG�ZLWK�.30*�,QWHUQDWLRQDO�&RRSHUDWLYH��´.30*�,QWHUQDWLRQDOµ���D�6ZLVV�HQWLW\��7KH�.30*�QDPH��ORJR�DQG�¶FXWWLQJ�WKURXJK�FRPSOH[LW\·�
DUH�UHJLVWHUHG�WUDGHPDUNV�RU�WUDGHPDUNV�RI�.30*�,QWHUQDWLRQDO��

� ����
�

HQWLWLHV�DQG�DVVRFLDWHV�ZLOO�QRW�UHFHLYH�DQ\�RWKHU�IHH�RU�
EHQHILW�LQ�FRQQHFWLRQ�ZLWK�WKH�SURYLVLRQ�RI�WKH�5HSRUW��
.30*�&RUSRUDWH�)LQDQFH�RIILFHUV�DQG�UHSUHVHQWDWLYHV�
�LQFOXGLQJ�WKH�$XWKRULVHG�5HSUHVHQWDWLYH��UHFHLYH�D�VDODU\�RU�
D�SDUWQHUVKLS�GLVWULEXWLRQ�IURP�.30*·V�$XVWUDOLDQ�
SURIHVVLRQDO�DGYLVRU\�DQG�DFFRXQWLQJ�SUDFWLFH��WKH�.30*�
3DUWQHUVKLS���.30*�&RUSRUDWH�)LQDQFH
V�UHSUHVHQWDWLYHV�
�LQFOXGLQJ�WKH�$XWKRULVHG�5HSUHVHQWDWLYH��DUH�HOLJLEOH�IRU�
ERQXVHV�EDVHG�RQ�RYHUDOO�SURGXFWLYLW\��%RQXVHV�DQG�RWKHU�
UHPXQHUDWLRQ�DQG�EHQHILWV�DUH�QRW�SURYLGHG�GLUHFWO\�LQ�
FRQQHFWLRQ�ZLWK�DQ\�HQJDJHPHQW�IRU�WKH�SURYLVLRQ�RI�JHQHUDO�
ILQDQFLDO�SURGXFW�DGYLFH�LQ�WKH�5HSRUW��
)XUWKHU�GHWDLOV�PD\�EH�SURYLGHG�RQ�UHTXHVW��

5HIHUUDOV�

1HLWKHU�.30*�&RUSRUDWH�)LQDQFH�QRU�WKH�$XWKRULVHG�
5HSUHVHQWDWLYH�SD\�FRPPLVVLRQV�RU�SURYLGH�DQ\�RWKHU�
EHQHILWV�WR�DQ\�SHUVRQ�IRU�UHIHUULQJ�FXVWRPHUV�WR�WKHP�LQ�
FRQQHFWLRQ�ZLWK�D�5HSRUW��

$VVRFLDWLRQV�DQG�UHODWLRQVKLSV�

7KURXJK�D�YDULHW\�RI�FRUSRUDWH�DQG�WUXVW�VWUXFWXUHV�.30*�
&RUSRUDWH�)LQDQFH�LV�FRQWUROOHG�E\�DQG�RSHUDWHV�DV�SDUW�RI�WKH�
.30*�3DUWQHUVKLS��.30*�&RUSRUDWH�)LQDQFH
V�GLUHFWRUV�DQG�
$XWKRULVHG�5HSUHVHQWDWLYHV�PD\�EH�SDUWQHUV�LQ�WKH�.30*�
3DUWQHUVKLS��7KH�$XWKRULVHG�5HSUHVHQWDWLYH�LV�D�SDUWQHU�LQ�WKH�
.30*�3DUWQHUVKLS��7KH�ILQDQFLDO�SURGXFW�DGYLFH�LQ�WKH�
5HSRUW�LV�SURYLGHG�E\�.30*�&RUSRUDWH�)LQDQFH�DQG�WKH�
$XWKRULVHG�5HSUHVHQWDWLYH�DQG�QRW�E\�WKH�.30*�3DUWQHUVKLS��

)URP�WLPH�WR�WLPH�.30*�&RUSRUDWH�)LQDQFH��WKH�.30*�
3DUWQHUVKLS�DQG�UHODWHG�HQWLWLHV��.30*�HQWLWLHV��PD\�SURYLGH�
SURIHVVLRQDO�VHUYLFHV��LQFOXGLQJ�DXGLW��WD[�DQG�ILQDQFLDO�
DGYLVRU\�VHUYLFHV��WR�FRPSDQLHV�DQG�LVVXHUV�RI�ILQDQFLDO�
SURGXFWV�LQ�WKH�RUGLQDU\�FRXUVH�RI�WKHLU�EXVLQHVVHV��

7KURXJK�D�YDULHW\�RI�FRUSRUDWH�DQG�WUXVW�VWUXFWXUHV�.30*�
&RUSRUDWH�)LQDQFH�LV�FRQWUROOHG�E\�DQG�RSHUDWHV�DV�SDUW�RI�WKH�
.30*�3DUWQHUVKLS��.30*�&RUSRUDWH�)LQDQFH·V�GLUHFWRUV�
DQG�$XWKRULVHG�5HSUHVHQWDWLYHV�PD\�EH�SDUWQHUV�LQ�WKH�
.30*�3DUWQHUVKLS��7KH�$XWKRULVHG�5HSUHVHQWDWLYH�LV�D�
SDUWQHU�LQ�WKH�.30*�SDUWQHUVKLS��7KH�ILQDQFLDO�SURGXFH�
DGYLFH�LQ�WKH�5HSRUW�LV�SURYLGHG�E\�.30*�&RUSRUDWH�
)LQDQFH�DQG�WKH�$XWKRULVHG�5HSUHVHQWDWLYH�DQG�QRW�E\�WKH�
.30*�3DUWQHUVKLS��

)URP�WLPH�WR�WLPH�.30*�&RUSRUDWH�)LQDQFH��WKH�.30*�
3DUWQHUVKLS�DQG�UHODWHG�HQWLWLHV��.30*�HQWLWLHV��PD\�SURYLGH�
SURIHVVLRQDO�VHUYLFHV��LQFOXGLQJ�DXGLW��WD[�DQG�ILQDQFLDO�
DGYLVRU\�VHUYLFHV��WR�FRPSDQLHV�DQG�LVVXHUV�RI�ILQDQFLDO�
SURGXFWV�LQ�WKH�RUGLQDU\�FRXUVH�RI�WKHLU�EXVLQHVVHV��

1R�LQGLYLGXDO�LQYROYHG�LQ�WKH�SUHSDUDWLRQ�RI�WKLV�5HSRUW�KROGV�
D�VXEVWDQWLDO�LQWHUHVW�LQ��RU�LV�D�VXEVWDQWLDO�FUHGLWRU�RI��WKH�
&OLHQW�RU�KDV�RWKHU�PDWHULDO�ILQDQFLDO�LQWHUHVWV�LQ�WKH�
WUDQVDFWLRQ��

&RPSODLQWV�UHVROXWLRQ�

,QWHUQDO�FRPSODLQWV�UHVROXWLRQ�SURFHVV�

,I�\RX�KDYH�D�FRPSODLQW��SOHDVH�OHW�HLWKHU�.30*�&RUSRUDWH�
)LQDQFH�RU�WKH�$XWKRULVHG�5HSUHVHQWDWLYH�NQRZ��)RUPDO�
FRPSODLQWV�VKRXOG�EH�VHQW�LQ�ZULWLQJ�WR�7KH�&RPSODLQWV�
2IILFHU��.30*��32�%R[�+����$XVWUDOLD�6TXDUH��6\GQH\�
16:�������,I�\RX�KDYH�GLIILFXOW\�LQ�SXWWLQJ�\RXU�FRPSODLQW�
LQ�ZULWLQJ��SOHDVH�WHOHSKRQH�WKH�&RPSODLQWV�2IILFHU�RQ����
����������DQG�WKH\�ZLOO�DVVLVW�\RX�LQ�GRFXPHQWLQJ�\RXU�
FRPSODLQW��
:ULWWHQ�FRPSODLQWV�DUH�UHFRUGHG��DFNQRZOHGJHG�ZLWKLQ���
GD\V�DQG�LQYHVWLJDWHG��$V�VRRQ�DV�SUDFWLFDO��DQG�QRW�PRUH�
WKDQ����GD\V�DIWHU�UHFHLYLQJ�WKH�ZULWWHQ�FRPSODLQW��WKH�
UHVSRQVH�WR�\RXU�FRPSODLQW�ZLOO�EH�DGYLVHG�LQ�ZULWLQJ��
([WHUQDO�FRPSODLQWV�UHVROXWLRQ�SURFHVV�
,I�.30*�&RUSRUDWH�)LQDQFH�RU�WKH�$XWKRULVHG�
5HSUHVHQWDWLYH�FDQQRW�UHVROYH�\RXU�FRPSODLQW�WR�\RXU�
VDWLVIDFWLRQ�ZLWKLQ����GD\V��\RX�FDQ�UHIHU�WKH�PDWWHU�WR�WKH�
)LQDQFLDO�2PEXGVPDQ�6HUYLFH��)26���)26�LV�DQ�LQGHSHQGHQW�
FRPSDQ\�WKDW�KDV�EHHQ�HVWDEOLVKHG�WR�SURYLGH�IUHH�DGYLFH�DQG�
DVVLVWDQFH�WR�FRQVXPHUV�WR�KHOS�LQ�UHVROYLQJ�FRPSODLQWV�
UHODWLQJ�WR�WKH�ILQDQFLDO�VHUYLFHV�LQGXVWU\���
)XUWKHU�GHWDLOV�DERXW�)26�DUH�DYDLODEOH�DW�WKH�)26�ZHEVLWH�
ZZZ�IRV�RUJ�DX�RU�E\�FRQWDFWLQJ�WKHP�GLUHFWO\�DW��
$GGUHVV�� )LQDQFLDO�2PEXGVPDQ�6HUYLFH�/LPLWHG��

*32�%R[����0HOERXUQH�9LFWRULD�������
7HOHSKRQH��� ���������������
)DFVLPLOH��� ���������������(PDLO��� LQIR#IRV�RUJ�DX��
7KH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ�DOVR�
KDV�D�IUHHFDOO�LQIROLQH�RQ��������������ZKLFK�\RX�PD\�XVH�WR�
REWDLQ�LQIRUPDWLRQ�DERXW�\RXU�ULJKWV��

&RPSHQVDWLRQ�DUUDQJHPHQWV�

.30*�&RUSRUDWH�)LQDQFH�KDV�SURIHVVLRQDO�LQGHPQLW\�
LQVXUDQFH�FRYHU�DV�UHTXLUHG�E\�WKH�&RUSRUDWLRQV�$FW�
�����&WK���

&RQWDFW�'HWDLOV�

<RX�PD\�FRQWDFW�.30*�&RUSRUDWH�)LQDQFH�RU�WKH�
$XWKRULVHG�5HSUHVHQWDWLYH�XVLQJ�WKH�FRQWDFW�GHWDLOV��
.30*�&RUSRUDWH�)LQDQFH��
$�GLYLVLRQ�RI�.30*�)LQDQFLDO�$GYLVRU\�6HUYLFHV��$XVWUDOLD��
3W\�/WG��
���6KHOOH\�6W�
6\GQH\�16:������
�
32�%R[�+���
$XVWUDOLD�6TXDUH��
16:������
7HOHSKRQH��� ���������������
)DFVLPLOH�� ���������������
�
,DQ�-HGOLQ�
&�2�.30*�
32�%R[�+���
$XVWUDOLD�6TXDUH��
16:������
7HOHSKRQH��� ���������������
)DFVLPLOH�� ���������������

�
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FINANCIAL INFORMATION FOR WESTFIELD 
RETAIL TRUST

ANNEXURE D.1: BASIS OF PREPARATION
The Westfield Retail Trust financial information has been included 
to illustrate the financial position if the Proposal does not proceed. 
Whilst it is not expected to be relevant if the Proposal proceeds, it 
gives a basis for a Westfield Retail Trust Securityholder to assess the 
financial outcomes as a result of the Proposal.

The financial information included in this section has been prepared 
in a manner consistent with the recognition and measurement 
principles prescribed in Australian Accounting Standards issued by 
the Australian Accounting Standards Board (which are consistent 
with IFRS and Interpretations issued by the IASB).

Significant accounting policies relevant to the financial information 
have been disclosed at Annexure E and in Note 2 to the 
financial statements in the Westfield Retail Trust’s 2013 Annual 
Report which has been lodged with ASIC and is available at 
www.westfieldretailtrust.com.

The historical and forecast financial information for Westfield Retail 
Trust has been reviewed by Ernst & Young Transaction Advisory 
Services Limited, whose Independent Limited Assurance Report 
is set out in Annexure C. The user should note the scope and 
limitations of the Independent Limited Assurance Report.

(A) PREPARATION OF HISTORICAL INCOME STATEMENTS
The historical statutory income statements for FY11, FY12 and 
FY13 as set out in Table Annexure D.2.1 have been extracted from 
the statutory financial statements of Westfield Retail Trust and its 
subsidiaries which have been audited by Ernst & Young and on 
which unqualified audit opinions were issued (Westfield Retail Trust 
Historical Income Statements).

(B) PREPARATION OF FORECAST INCOME STATEMENT
The forecast income statement for FY14 as set out in Table 
Annexure D.2.1 has been prepared by the Westfield Retail Trust 
Directors based on an assessment of current economic and 
operating conditions and has been based on the best estimate 
assumptions of the Westfield Retail Trust Directors (Westfield Retail 
Trust Forecast Income Statement).

The Westfield Retail Trust Directors believe that they have prepared 
the Westfield Retail Trust Forecast Income Statement with due care 
and attention, and consider the best estimate assumptions to be 
reasonable at the time of preparing this booklet.

The Westfield Retail Trust Forecast Income Statement has been 
prepared on the basis that the Proposal will not be implemented 
and the current structure will remain the same.

(C) PREPARATION OF HISTORICAL FFO AND FORECAST FFO
(i) Background
FFO is a non-IFRS performance measure which is considered to be 
a useful supplemental measure of operating performance.

FFO is a measure that is widely accepted in offshore and domestic 
real estate markets, gaining further importance in the Australian 
market as more property trusts adopt FFO reporting.

The National Association of Real Estate Investment Trusts 
(NAREIT), a US based representative body for publicly traded real 
estate companies with an interest in US real estate and capital 
markets, defines FFO as net income (computed in accordance with 
United States Generally Accepted Accounting Principles), including 
interest capitalised on property developments and excluding gains 
(or losses) from sales of property, plus depreciation and amortisation, 
and after adjustments for unconsolidated partnerships and joint 
ventures. Adjustments for unconsolidated partnerships and joint 
ventures will be calculated to reflect funds from operations on the 
same basis.

Westfield Retail Trust’s measure of FFO is based upon the NAREIT 
definition, adjusted to reflect that Westfield Retail Trust’s profit after 
tax and non controlling interests is reported in accordance with the 
Australian Accounting Standards and IFRS.

Westfield Retail Trust’s FFO excludes property revaluations of 
consolidated and equity accounted property investments, unrealised 
currency gains/losses, net fair value gains or losses on interest rate 
hedges and other financial liabilities, deferred tax, gains/losses from 
capital transactions and amortisation of tenant allowances from the 
reported profit after tax.

(ii) Basis of Westfield Retail Trust’s FFO
Westfield Retail Trust’s FFO has been calculated in Annexure D from 
the Earnings before Interest and Tax. This has then been adjusted 
to add back unrealized currency gain/loss, gain/loss in respect 
of capital transactions, property revaluations, equity accounted 
– property revaluations, equity accounted – net interest expense, 
realized income hedging currency gain/loss and the amortization 
of tenant allowances to derive funds from operations before interest 
and tax. Net interest expense, current tax expense and FFO 
attributable to external non-controlling interests have then been 
deducted to determine FFO.

(iii) Proportionate Format
Westfield Retail Trust’s historical and forecast FFO as set out in 
Table Annexure D.3.1 are presented on a Proportionate Format. 
This format consolidates Westfield Retail Trust’s ownership share 
of revenues and expenses from its equity accounted investments.

The Proportionate Format is used by management in assessing 
and understanding the performance and results of operations of 
Westfield Retail Trust as it allows management to observe and 
analyse revenue and expense results and trends on a portfolio-wide 
basis. Management considers that, given that the assets underlying 
both the consolidated and the equity accounted components of the 
statutory income statement are similar (that is, Australian and New 
Zealand shopping centres), most of the shopping centres are under 
common management, and therefore the drivers of their results 
are similar, the Proportionate Format FFO provides a more useful 
way to understand the performance of the portfolio as a whole 
than the statutory format. This is because the Proportionate Format 
aggregates both revenue and expense items across the whole 
portfolio, rather than netting the revenue and expense items for 
equity accounted centres and only reflecting their performance as 
a single item of profit or loss, as the statutory format requires.
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ANNEXURE D.2: CONDENSED WESTFIELD RETAIL TRUST HISTORICAL AND FORECAST INCOME STATEMENTS
Table Annexure D.2.1: Condensed Historical and Forecast Income Statements

Historical Forecast

FY11(1)

$million
FY12(1)

$million
FY13(1)

$million
FY14

$million

Revenue 468.7 514.6 534.3 547.7
Share of after tax profits of equity accounted entities 490.6 606.1 471.0 390.7
Expenses  (160.9) (176.7) (183.7)  (183.9)
Currency gain/(loss)(2) – – (0.1) (0.7)
Gain/(loss) in respect of capital transactions 0.4 – –
Property revaluations(3) 213.6 84.9 103.8
Earnings before interest and tax (EBIT) 1,012.4 1,028.9 925.3 753.8
Net interest expense(4) (133.2) (162.4) (168.2) (173.6)
Mark to market of interest rate derivatives(5) (28.0)  (33.9) 22.4 25.7
Profit before tax 851.2 832.6 779.5 605.9
Current tax expense (2.1) (1.8) (2.4) (2.8)
Profit after tax(6) 849.1 830.8 777.1 603.1

(1) Extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and on which unqualified opinions were issued. 

(2) The mark to market gain or loss of currency derivatives has not been forecast as the calculation is dependent on the closing exchange rate at 31 December 2014. Mark to market gain 
or loss on currency derivatives has no impact on the Forecast FFO of Westfield Retail Trust. Realised currency gains/losses from income hedging have been included in the Forecast 
Income Statement.

(3) Revaluation gains or losses from the revaluation of property investments have not been forecast due to their unpredictability. Revaluation gains and losses have no impact on the 
Forecast FFO of Westfield Retail Trust.

(4) Forecast net interest expense excludes any mark to market of interest rate derivative financial instruments and mark to market of other financial liabilities. These calculations are 
dependent on the interest rate and other factors only available at balance date and as a result are unable to be reliably forecast. Mark to market of interest rate derivative financial 
instruments and mark to market of other financial liabilities have no impact on the Forecast FFO of Westfield Retail Trust.

(5) Forecast mark to market of interest rate derivative financial instruments represents the reversal of brought forward mark to market balances relating to interest cashflows that are 
included in net interest expense in the Forecast Income Statement. This has no impact on Westfield Retail Trust’s Forecast FFO.

(6) The forecast profit after tax excludes estimated transaction costs of $10 million that would be incurred in the event that Securityholders do not approve the Proposal at the Meeting.
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ANNEXURE D.3: WESTFIELD RETAIL TRUST HISTORICAL AND FORECAST FFO
Table Annexure D.3.1: Historical and Forecast FFO (Proportionate Format)

Historical Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Net property income 765.6 808.7 819.1 837.2
Overheads (35.0) (37.1)  (36.1) (37.0)
Realised income hedging currency gain/loss – – (1.2)  (0.7)
Funds from operations before interest and tax 730.6 771.6 781.8 799.5
Net interest expense (134.0)  (163.5) (168.0) (173.6)
Current tax expense (16.4) (16.7) (17.0) (18.2)
Funds from operations 580.2 591.4 596.8 607.7
Basic FFO per security attributable to  
members of the Westfield Retail Trust (cents) 19.0 19.4 19.9 20.4

Table Annexure D.3.2: Reconciliation of EBIT to FFO

Historical Forecast

FY11
$million

FY12
$million

FY13
$million

FY14
$million

Earnings before interest and tax (EBIT) 1,012.4 1,028.9 925.3 753.8
Add back:
– Currency gain/loss – – 0.1 0.7
– Gain/loss in respect of capital transactions (0.4) – –
– Property revaluations (213.6) (84.9) (103.8)
– Equity accounted – property revaluations (106.2) (207.8)   (59.8)
– Equity accounted – Gain/loss in respect of capital transactions – (1.5) (19.6)
– Equity accounted – net interest expense 0.8 1.3 (0.2) –
– Equity accounted – tax expense 19.0 16.8 20.9 21.7
– Realised income hedging currency gain/loss – – (1.2) (0.7)

712.0 752.8 761.7 775.5
Add back: 
– Amortisation of tenant allowances 18.6 18.8 20.1 24.0
Funds from operations before interest and tax 730.6 771.6 781.8 799.5
Net interest expense (134.0)  (163.5) (168.0) (173.6)
Current tax expense (16.4)  (16.7) (17.0) (18.2)
Funds from operations 580.2 591.4 596.8 607.7

Table Annexure D.3.3: Weighted average number of Stapled Securities

Historical Forecast

FY11
(million)

FY12
(million)

FY13
(million)

FY14
(million)

Weighted average number of Stapled Securities(1) 3,054.2 3,053.6 3,006.7 2,979.2

(1) Weighted average number of Stapled Securities used in the calculation of basic FFO per security.
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ANNEXURE D.4: BEST ESTIMATE ASSUMPTIONS UNDERLYING THE FORECAST INCOME STATEMENT AND FORECAST FFO
The Forecast Income Statement and Forecast FFO are based on various best estimate assumptions set out below:

(A) KEY ASSUMPTIONS
The key assumptions underlying the Westfield Retail Trust Forecast Income Statement and Westfield Retail Trust Forecast FFO for the year 
ending 31 December 2014 include the following:

 − average CPI for FY14 of 2.5% for Australia and 1.0% for New Zealand applied to specialty tenant rent escalations;

 − shopping centre interests in Australia and New Zealand continue to be in excess of 99.5% leased;

 − development activities including Miranda and Mt Gravatt are underway. The FY14 forecast assumes capital expenditure 
of approximately $230 million on development activities;

 − average A$/NZ$ exchange rate of 1.15 for FY14, approximating the average rate for the last 12 months;

 − no $850 million capital return to Securityholders included as part of the Proposal;

 − average gross interest rate (including the impact of derivative financial instruments) of approximately 5.7% for FY14; and

 − taxation on relevant entities at local tax rates currently prevailing at 30% for Australia and 28% for New Zealand.

(B) GENERAL ASSUMPTIONS
In preparing the Forecast Income Statement and Forecast FFO, the following general best estimate assumptions have been adopted:

 − no significant amendment to any material agreement or arrangement relating to Westfield Retail Trust’s businesses. The parties to 
those agreements and arrangements are assumed to continue to comply with the terms of all material agreements and arrangements 
and maintain all relevant licenses and approvals;

 − no material business or property acquisitions or disposals;

 − no material changes in the competitive operating environment;

 − no material changes in capital expenditure requirements;

 − macroeconomic and industry conditions as described in Section 7;

 − no material contract disputes or litigation;

 − no change in Westfield Retail Trust’s capital structure;

 − no significant change in the legislative regimes and regulatory environments in the jurisdictions in which Westfield Retail Trust or its 
key customers operate which will materially affect the Forecast Financial Information (including in the areas of taxation and various 
state retail tenancy legislation);

 − no changes in accounting standards or the Corporations Act and to other relevant foreign equivalents of the Corporations Act that 
would have a material effect on Westfield Retail Trust’s financial performance, cash flows or financial position and the way in which 
they are reported;

 − no property revaluations or mark to market of financial instruments in relation to a movement in interest or exchange rates; and

 − consistency of Westfield Retail Trust’s significant accounting policies over the forecast period.

ANNEXURE D.5: SENSITIVITY ANALYSIS
The Westfield Retail Trust Forecast Income Statement and Westfield Retail Trust Forecast FFO is based on certain economic and business 
assumptions about future events that are subject to business, economic and competitive uncertainties and contingencies, many of which are 
beyond the control of the Westfield Retail Trust Directors and management. A summary is provided of the sensitivity of the Westfield Retail 
Trust Forecast FFO to variations in a number of key assumptions for FY14. The changes in the key variables set out in the sensitivity analysis 
are not intended to be indicative of the complete range of variations that may be experienced. For the purposes of the analysis below, the 
effect of the changes in key assumptions on the Forecast FFO for FY14 is discussed below.

Table Annexure D.5.1: Forecast FFO sensitivity

Forecast FFO Sensitivity $million cents/security

Forecast FFO 607.7 20.4

Incremental impact of change from assumptions
Change in average CPI by 0.25% p.a. +/– 0.5 +/– 0.02
Change in average portfolio leased by 0.1% p.a. +/– 0.9 +/– 0.03
Change in average NZ$ exchange rate by 5 cents +/– 2.5 +/– 0.08
Change in average interest rate by 0.25% p.a. +/– 2.4 +/– 0.08
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SIGNIFICANT ACCOUNTING POLICIES
The accounting policies for Scentre Group are set out below.

The preparation of financial information requires estimates, 
judgements and assumptions that affect the reported amounts 
of gross revenues, gross expenses, assets and liabilities. These 
estimates and judgements are based on historical experience 
and on various assumptions that management believes to be 
reasonable. Actual results may differ from these estimates under 
different assumptions or conditions. Revisions to estimates are 
recognised in the period in which the estimate is revised and in any 
future period affected. The significant accounting policies set out 
below apply estimates, judgements and assumptions which could 
materially affect the financial results or financial position reported in 
future periods.

CRITICAL ACCOUNTING POLICIES
Critical accounting policies are those policies that require 
management to make estimates or judgements that may 
significantly affect the reported amounts of assets, liabilities, 
revenues or expenses or the disclosure of contingent assets 
or liabilities. Such estimates are based on judgements and 
assumptions and could potentially result in materially different 
results under different assumptions and conditions.

The following disclosure discusses the estimates and judgments 
that management is required to make in the application of those 
critical accounting policies, having regard to trends, known events 
or assumptions that it believes to be reasonable at the time.

INVESTMENT PROPERTIES
Scentre Group’s investment properties include shopping centre 
investments, development projects and construction in progress.

(i) Shopping centre investments
Scentre Group’s shopping centre investment properties represent 
completed centres comprising freehold and leasehold land, 
buildings and leasehold improvements.

Land and buildings are considered as having the function of an 
investment and therefore are regarded as a composite asset, the 
overall value of which is influenced by many factors, the most 
prominent being income yield, rather than by the diminution in 
value of the building content due to effluxion of time. Accordingly, 
the buildings and all components thereof, including integral plant 
and equipment, are not depreciated.

Initially, shopping centre investment properties are measured at 
cost including transaction costs. Subsequent to initial recognition, 
Scentre Group’s portfolio of shopping centre investment properties 
are stated at fair value. Gains and losses arising from changes in the 
fair values of shopping centre investment properties are included 
in the income statement in the year in which they arise. Any gains 
or losses on the sale of an investment property are recognised in 
the income statement in the year of sale. The carrying amount 
of investment properties includes components relating to lease 
incentives, leasing costs and receivables on rental income that have 
been recorded on a straight line basis.

At each reporting date, the carrying value of the portfolio of 
shopping centre investment properties are assessed by the Scentre 
Group Directors and where the carrying value differs materially from 
the Scentre Group Directors’ assessment of fair value, an adjustment 
to the carrying value is recorded as appropriate.

The Scentre Group Directors’ assessment of fair value of each 
shopping centre investment property takes into account latest 
independent valuations, generally prepared annually, with updates 
taking into account any changes in estimated yield, underlying 
income and valuations of comparable centres. In determining 
the fair value, the capitalisation of net income method and the 
discounting of future cash flows to their present value have been 
used which are based upon assumptions and judgement in relation 
to future rental income, property capitalisation rate or estimated 
yield and make reference to market evidence of transaction prices 
for similar properties. It is Scentre Group’s policy to appoint a 
number of qualified independent valuers and that no individual 
valuer is appointed to appraise any individual property for greater 
than three consecutive years.

(ii) Development projects and construction in progress
Scentre Group’s development projects and construction in progress 
include costs incurred for the current and future redevelopment 
and expansion of new and existing shopping centre investments, 
and are classified as inventories when intended for sale to third 
parties. Development projects and construction in progress include 
capitalised construction and development costs, payments and 
advances to contractors and where applicable, borrowing costs 
incurred on qualifying developments.

Development projects and construction in progress are carried at 
fair value based on the Scentre Group Directors’ assessment of fair 
value at each reporting date taking into account the expected cost 
to complete, the stage of completion, expected underlying income 
and yield of the developments. Any increment or decrement in the 
fair value of development projects and construction in progress 
resulting from the Scentre Group Directors’ assessment of fair value is 
included in the income statement in the year in which it arises. From 
time to time during a development, the Scentre Group Directors may 
commission an independent valuation of the development project 
and construction in progress. On completion, development projects 
and construction in progress are reclassified to shopping centre 
investments and an independent valuation is obtained.

The assessment of fair value and possible impairment in the fair 
value of shopping centre investment, development projects and 
construction in progress are significant estimates that can change 
based on Scentre Group’s continuous process of assessing the 
factors affecting each property.

RECEIVABLES
Trade and sundry debtors and loan receivables are carried at 
original invoice amount, less provision for doubtful debts, and are 
usually due within 30 days. Collectability of trade, sundry and loan 
receivables is reviewed on an ongoing basis. Individual debts that 
are determined to be uncollectible are written off when identified. 
An impairment provision for doubtful debts is recognised when 
there is evidence that Scentre Group will not be able to collect 
the receivable.
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REVENUE RECOGNITION
Revenue is recognised to the extent that it is probable that the 
economic benefits will flow to Scentre Group and can be reliably 
measured. Rental income from investment properties is accounted 
for on a straight line basis over the lease term. Contingent rental 
income is recognised as income in the period in which it is earned. 
If not received at balance date, revenue is reflected in the balance 
sheet as a receivable and carried at its recoverable amount. 
Recoveries from tenants are recognised as income in the year the 
applicable costs are accrued.

Revenue from property management is recognised on an 
accruals basis, in accordance with the terms of the relevant 
management contracts.

Certain tenant allowances that are classified as lease incentives 
are recorded as part of investment properties and amortised 
over the term of the lease. The amortisation is recorded against 
property income.

Revenue is recognised from the sale of properties, when the 
significant risks and rewards have transferred to the buyer. This will 
normally take place on unconditional exchange of contracts except 
where payment or completion is expected to occur significantly 
after exchange. For conditional exchanges, sales are recognised 
when these conditions are satisfied.

Revenue for development and construction projects carried out 
for third parties is recognised on a percentage completion basis as 
construction progresses. The percentage of completion is assessed 
by reference to the stage of completion of the project based on the 
proportion of contract costs incurred to date and the estimated 
costs to complete. Where a property is under development and 
agreement has been reached to sell the property when construction 
is complete, consideration is given as to whether the contract 
comprises a development and construction project or a contract for 
the sale of a completed property. Where the contract is judged to be 
for the sale of a completed property, revenue is recognised when the 
significant risks and rewards of ownership have been transferred 
to the buyer. Where the legal terms of the contract are such that 
the construction represents the continuous transfer of work in 
progress to the purchaser, revenue is recognised on a percentage 
of completion basis as construction progresses.

All other revenues are recognised on an accruals basis.

DEFERRED TAX
Deferred tax is provided on all temporary differences at the 
balance sheet date on the differences between the tax bases 
of assets and liabilities and their carrying amounts for financial 
reporting purposes.

Deferred tax assets and liabilities are measured at the tax rates 
that are expected to apply when the asset is disposed of at book 
value, based on tax rates (and tax laws) that have been enacted 
or substantively enacted at the balance sheet date. Income taxes 
related to items recognised directly in equity are recognised in 
equity and not in the income statement.

DERIVATIVE AND OTHER FINANCIAL INSTRUMENTS
Scentre Group utilises derivative financial instruments, including 
forward exchange contracts, currency and interest rate options, 
currency and interest rate swaps to manage the risks associated 
with foreign currency and interest rate fluctuations. Such derivative 
financial instruments are recognised at fair value.

Scentre Group has set defined policies and a comprehensive 
hedging program to manage interest and exchange rate risks. 
Derivative instruments are transacted to achieve the economic 
outcomes in line with Scentre Group’s treasury policy and hedging 
programs. Derivative instruments are not transacted for speculative 
purposes. Accounting standards however require compliance with 
documentation, designation and effectiveness parameters before 
a derivative financial instrument is deemed to qualify for hedge 
accounting treatment. These documentation, designation and 
effectiveness requirements cannot be met in all circumstances. 
As a result, derivative instruments, other than cross currency 
swaps that hedge net investments in foreign operations, and 
hedges of share based payments, are deemed not to qualify for 
hedge accounting and are recorded at fair value. Gains or losses 
arising from the movement in fair values are recorded in the 
income statement.

The fair value of derivatives have been determined with reference 
to market observable inputs for contracts with similar maturity 
profiles. The valuation is a present value calculation which 
incorporates interest rate curves, foreign exchange spot and forward 
rates, option volatilities and the credit quality of all counterparties.

Gains or losses arising on the movements in the fair value of 
cross currency swaps which hedge net investments in foreign 
operations are recognised in the foreign currency translation 
reserve. Where a cross currency swap, or portion thereof, is deemed 
an ineffective hedge for accounting purposes, gains or losses 
thereon are recognised in the income statement. On disposal of a 
net investment in foreign operations, the cumulative gains or losses 
recognised previously in the foreign currency translation reserve are 
transferred to the income statement.

Further information on significant accounting policies relevant 
to the financial information is disclosed in Note 2 to the financial 
statements in Westfield Group’s and Westfield Retail Trust’s 2013 
Annual Report which have been lodged with ASIC and are available 
from www.westfieldgroup.com and www.westfieldretailtrust.com/
annual-reports.
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Implementation Deed

Parties RE1 as responsible entity of Westfield Retail Trust 1, RE2 as responsible entity of Westfield 
Retail Trust 2, Westfield Holdings, Westfield Management as responsible entity of Westfield 
Trust, Westfield America Management as responsible entity of Westfield America Trust and 
Westfield Corporation Limited.

It is proposed that Westfield America Management, in its capacity as responsible entity of 
WFD Trust will enter into an accession deed to become party to the Implementation Deed 
immediately following implementation of the Proposal.

Unless otherwise specified, a reference to Westfield America Management in this summary 
refers to Westfield America Management in its capacity as responsible entity of Westfield 
America Trust.

Date 4 December 2013

Purpose The purpose of the Implementation Deed is to document the terms on which the parties agree 
to implement the Proposal, and the steps necessary to implement the Proposal.

Conditions Precedent  − (ASIC and ASX approvals) ASIC and ASX grant all consents or approvals, waivers 
or do other such other acts which the parties to the Implementation Deed agree are 
reasonably necessary or desirable to effect the Proposal.

 − (FIRB approval) The Treasurer of the Commonwealth of Australia provides written 
advice that there are no objections to the restructure of Westfield Group under the 
Proposal (or has ceased to be empowered to make an order prohibiting the restructure).

 − (Court orders) The Court makes orders to convene the Westfield Holdings Scheme 
Meeting and makes orders pursuant to section 411(4)(b) and 411(6) of the Corporations 
Act approving the Westfield Holdings Scheme.

 − (judicial advice) The judicial advice in respect of RE1 and RE2 described in 
Section 10.6 of the Securityholder Booklet is obtained from the Court and similar 
judicial advice is obtained from the Court by Westfield Management and Westfield 
America Management.

 − (other regulatory approvals)

 y Obtaining any other regulatory consents or approval which the parties to the 
Implementation Deed agree are reasonably necessary or desirable to effect 
the Proposal.

 y No regulatory authority or judicial entity or authority taking any action or making 
any preliminary or final order or decree (or commencing to do so) which restrains 
or prohibits the implementation of the Proposal.

 − (continuing ASX listing) Each party to the Implementation Deed that as at 4 
December 2013 was admitted to the Official List, continuing to be admitted to the 
Official List.

 − (tax conditions) Westfield Retail Trust and Westfield Group having received from 
the ATO, and the ATO having not withdrawn or threatened to withdraw, the taxation 
rulings (including drafts) received in relation to the Proposal.

 − (financing facilities) Bridge financing and related hedging arrangements necessary 
to implement the Proposal are obtained by Westfield Retail Trust and Westfield Group 
on acceptable terms.

 − (independent expert conditions):

 y The Independent Expert opines, and does not revoke its opinion that the Proposal 
is in the best interests of Securityholders.

 y The independent expert appointed by the Westfield Group Directors opines, and 
does not revoke its opinion that the Proposal is in the best interests of Westfield 
Group Securityholders.



WESTFIELD RETAIL TRUST
– 338 –

SECURITYHOLDER BOOKLET

 
–  A NNE XUR E F  – 

SUMM A RY OF M AT ER I A L  CON T R ACTS

Implementation Deed

 − (Securityholder approval) The Proposal Resolutions are approved at the Meeting 
by Securityholders.

 − (Westfield Group Securityholder approval) The Westfield Group Resolutions are 
approved at the Westfield Group Meeting by the Westfield Group Securityholders.

 − (amendment of constitutions) The constitutions of Westfield Retail Trust 1, 
Westfield Retail Trust 2, Westfield Trust, Westfield Holdings and Westfield America 
Trust are amended on the terms contemplated by the Constitution Amendment 
Resolutions and the Westfield Group Resolutions (as applicable).

 − (Restructure) No person exercises (or purports to or indicates that they intend to 
exercise) any rights as a result of implementation of the Proposal or implementation 
arrangements where the relevant event is likely to have a material adverse effect on 
the assets and liabilities, financial position and performance, profits and losses or 
prospects of Westfield Retail Trust or Westfield Group or following implementation, 
Scentre Group or Westfield Corporation.

 − (key agreements) The Trade Mark Licence Agreement, Transitional Services 
Agreement, Implementation Deeds Poll and LABS Agreement are entered into by 
the relevant parties.

Separation principle Subject to limited exceptions, on and from the implementation of the Proposal:

 − Scentre Group will have the entire economic benefit (including of profits) and risk of the 
Australian and New Zealand business of Westfield Group and Westfield Retail Trust, 
as if it had owned and operated that business at all times, and none of the economic 
benefit or risk of the international business; and

 − Westfield Corporation will have the entire economic benefit (including of profits) and 
risk of the international business of Westfield Group as if Westfield Corporation had 
owned and operated that business at all times, and none of the economic benefit or risk 
of the Australian and New Zealand business.

However, subject to the transitional services arrangements described at Section 3.10, if there 
are assets within Scentre Group or Westfield Corporation which primarily relate to or are 
required for the operation of the other business, the other group is entitled to ownership and/or 
use of those assets.

Separation indemnity Scentre Group must (subject to limited exceptions) indemnify Westfield Corporation 
for any liabilities incurred by Westfield Corporation relating to the Australian and New 
Zealand business, and Westfield Corporation must (subject to limited exceptions) similarly 
indemnify Scentre Group for any liabilities incurred by Scentre Group relating to the 
international business.

Guarantees With effect from the implementation of the Proposal (or as soon as reasonably practicable 
thereafter), Scentre Group must use its reasonable endeavours to release Westfield Corporation 
Limited, Westfield America Management or, following its accession to the Implementation Deed 
Westfield America Management as responsible entity of WFD Trust, and any beneficiaries of 
Westfield Corporation Limited, Westfield America Trust or WFD Trust from all obligations in 
relation to guarantees, indemnities and other forms of financial support given by, or requested 
to be given by, Westfield Corporation Limited, Westfield America Management and following its 
accession to the Implementation Deed Westfield America Management as responsible entity 
of WFD Trust, or any beneficiaries of Westfield Corporation Limited, Westfield America Trust 
or WFD Trust to third parties or a member of Scentre Group, to the extent they relate to the 
Australian and New Zealand business.

With effect from the implementation of the Proposal (or as soon as reasonably practicable 
thereafter), Westfield Corporation must use its reasonable endeavours to release Westfield 
Holdings, Westfield Management, and any beneficiaries of Westfield Holdings and Westfield 
Trust from all obligations in relation to guarantees, indemnities and other forms of financial 
support given by, or requested to be given by, Westfield Holdings and Westfield Management 
or any beneficiaries of Westfield Holdings and Westfield Trust to third parties or a member of 
Westfield Corporation, to the extent they relate to the international business.

Scentre Group and Westfield Corporation must each indemnify each other in respect of claims 
and losses under such guarantees, indemnities and other financial forms of support to the 
extent they relate to their respective businesses.



WESTFIELD RETAIL TRUST
– 339 –

SECURITYHOLDER BOOKLET

–  A NNE XUR E F  – 
SUMM A RY OF M AT ER I A L  CON T R ACTS

Implementation Deed

Liabilities Scentre Group indemnifies the entities in Westfield Corporation (including their respective 
directors, officers and employees) from any liability arising out of the breach of Westfield 
Corporation’s obligations or warranties given under the Implementation Deed. 

Westfield Corporation indemnifies the entities in Scentre Group (including their respective 
directors, officers and employees) from any liability arising out of the breach of Scentre Group’s 
obligations or warranties given under the Implementation Deed.

Liabilities in relation to the 
securityholder booklets

Each member of Westfield Corporation indemnifies each member of Scentre Group (and their 
related bodies corporate) from any liability arising from a misleading or deceptive statement, 
or deficient disclosure, in this Securityholder Booklet or the Westfield Group Securityholder 
Booklet in relation to certain information on Westfield Group.

Each member of Scentre Group indemnifies each member of Westfield Corporation (and their 
related bodies corporate) from any liability arising from a misleading or deceptive statement, 
or deficient disclosure, in this Securityholder Booklet or the Westfield Group Securityholder 
Booklet in relation to certain information on Scentre Group.

Each member of Westfield Corporation and each member of Scentre Group indemnifies each 
member of the other group from and against 50% of any liability arising from information 
relating to the co-owned shopping centre interests of Westfield Retail Trust and Westfield 
Group, including any such information provided to Westfield Retail Trust by Westfield Group 
if that information has been adopted or approved for public disclosure by the directors of 
RE1 or RE2 (for the avoidance of doubt, other than as a consequence of the approval of 
this Securityholder Booklet or the Westfield Group Securityholder Booklet) unless there is a 
misleading or deceptive statement or omission in that information where Westfield Group has 
failed to disclose to Westfield Retail Trust the misleading or deceptive nature of the information 
or the omission as a result of the fraud, recklessness, wilful misconduct or gross negligence of 
any member of Westfield Group or any of Westfield Group’s directors, officers employees.

Termination rights A party may terminate the Implementation Deed if certain events occur prior to the 
Implementation Date. These events include:

 − the Proposal Resolutions and the Westfield Group Resolutions not being passed on or 
before 31 December 2014 (or such other date agreed between the parties);

 − the Court not approving the Westfield Holdings Scheme or not providing the 
judicial advice;

 − the failure of certain other Conditions Precedent;

 − any of Westfield Holdings, Westfield Trust, Westfield America Trust, Westfield 
Corporation Limited, WFD Trust, Westfield Retail Trust 1 or Westfield Retail Trust 2 
becoming insolvent; and

 − a regulatory authority or judicial entity or authority taking any action, or making 
or commencing to make any preliminary or final order or decree which restrains or 
prohibits the implementation of the Proposal.

Westfield Retail Trust and Westfield Group may each terminate the Implementation Deed if:

 − they receive an alternative proposal which the Westfield Retail Trust Directors or the 
Westfield Group Directors (as applicable) acting in good faith determines is reasonably 
capable of being completed, and is more favourable to Securityholders or Westfield 
Group Securityholders (as applicable) than the Proposal;

 − the other party(ies) breach a warranty or obligation under the Implementation Deed 
which is material to the Proposal; or

 − the representations and warranties made by the other party(ies) are not materially 
true and correct.

Each of Westfield Management, Westfield America Management, RE1 and RE2 may also 
terminate the Implementation Deed if at any time they determine in good faith that they 
should do so because of the duties owed to their relevant securityholders. This includes if a 
responsible entity determines in good faith that the Proposal ceases to be in the best interests 
of Securityholders (in the case of RE1 and RE2) or Westfield Group Securityholders (in the case 
of Westfield Management or Westfield America Management).
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Trade Mark Licence Agreement

Parties Westfield Corporation Limited and Westfield Holdings.

Date 9 April 2014

Purpose/permitted use The Trade Mark Licence Agreement documents the basis on which Scentre Group may use the 
Westfield brand.

Under the Trade Mark Licence Agreement, Westfield Corporation Limited grants to Westfield 
Holdings a royalty free licence to use the “Licensed Trade Marks” in Australia and New Zealand 
in relation to “Qualifying Shopping Centres” and “Permitted Brand Extensions”, (including 
for the purpose of developing, promoting, marketing, advertising and leasing any Qualifying 
Shopping Centre) on an exclusive basis. The licence includes the right to grant a sub-licence 
to members of the Scentre Group and to third parties in accordance with the Trade Mark 
Licence Agreement.

“Qualifying Shopping Centres” are:

 − each shopping centre branded as a Westfield shopping centre as at the date of the 
Trade Mark Licence Agreement;

 − any other shopping centre having the applicable “Agreed Characteristics”; and

 − such other shopping centres that are approved by Westfield Corporation Limited,

provided that the relevant shopping centre is managed by a member of the Scentre Group.

“Agreed Characteristics” is defined as being:

 − a shopping centre which either has: 

 y annual sales (or in the case of a completed development, projected annual sales 
in accordance with a Scentre Group Board approved feasibility) in excess of 
$300 million (increasing annually by Australian CPI); or

 y GLA in excess of 40,000 square metres; 

 and is of a standard which is comparable with the shopping centre which forms part of 
the business conducted by Scentre Group; or

 − retail concessions which form part of an airport located in a capital city in Australia or 
New Zealand.

On the earlier of a request either party and each fifth anniversary of the commencement of the 
Trade Mark Licence Agreement, the parties will review the Agreed Characteristics, and any 
other standards and principles required for Qualifying Shopping Centres, and may update the 
Agreed Characteristics, standards or principles to reflect changes to the nature of the market 
and Qualifying Shopping Centres.

On each anniversary of the commencement of the Trade Mark Licence Agreement, the parties 
will review and may update the “Trade Mark Use Guidelines” annexed to the Trade Mark 
Licence Agreement to reflect changes to the manner in which Westfield Corporation Limited 
uses marks in other jurisdictions, and the provisions of the agreement which relate to the use of 
“Digital Media” (being present or future methods of communicating through the use of present 
or future technology, including digital technology such as websites and social media services 
such as Facebook, LinkedIn and Twitter).

“Permitted Brand Extensions” are:

 − any consumer or retailer focussed activities, or supplying goods or services to the 
extent such activities, goods or services are incidental to or otherwise consistent with 
the operation of a Qualifying Shopping Centre; and

 − the business of supplying such other goods or services as approved by Westfield 
Corporation Limited.
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Licensed Trade Marks The Licensed Trade Marks are:

 − all trade marks registered, as at the date of the Trade Mark Licence Agreement, in 
Australia and New Zealand where Westfield or any derivative is the distinctive element 
of the trade mark (the “Existing Trade Mark”);

 − any other mark that any member of Westfield Corporation registers or applies to 
register in Australia and New Zealand which is:

 y a composite mark that contains the distinctive element of any of the Existing 
Trade Marks; or

 y substantially identical to, deceptively similar to, or derived from, any of the 
Existing Trade Marks; and

 − any other mark which the parties agree to be Licensed Trade Marks.
Term and termination rights The Trade Mark Licence Agreement endures indefinitely subject to Westfield Corporation 

Limited’s right to terminate the Trade Mark Licence Agreement in the following instances:

 − if Westfield Holdings (or a sub-licensee) challenges or disputes the validity of any of the 
Licensed Trade Marks;

 − if Westfield Holdings is insolvent;

 − if Westfield Holdings does not use a Licensed Trade Mark in relation to at least one 
Qualifying Shopping Centre in Australia and New Zealand for a continuous period of 
6 months; or

 − Westfield Holdings breaches its obligation to cease using the Licensed Trade Marks 
in respect of a shopping centre which ceases to have the Agreed Characteristics 
that applied when it became a Qualifying Shopping Centre (other than in respect of 
a shopping centre branded Westfield at the date of the agreement) or the use of the 
Licensed Trade Marks ceases to substantially comply with the “Trade Mark Use 
Guidelines” annexed to the Trade Mark Licence Agreement.

Fees/royalties The licence is royalty free.

Territory Westfield Holdings may only use the Licensed Trade Marks in Australia and New Zealand. 
However, Westfield Holdings is permitted to use the Licensed Trade Marks on a non-exclusive 
basis outside Australia and New Zealand in relation to the “Licensee Activities”, which are:

 − the corporate promotion of the Scentre Group as “Scentre Group” (or a successor brand 
which does not incorporate, and is not confusingly similar to, any distinctive element of 
the Licensed Trade Marks) and the owner and manager of the Scentre Group business 
including communicating with investors, potential investors and other debt and equity 
market participants outside Australia and New Zealand in respect of the Scentre Group 
and the Scentre Group business; and 

 − promotion of the Scentre Group and the Scentre Group business outside Australia and 
New Zealand to potential tenants in the Scentre Group business.

The parties have agreed the following principles in relation to the use of the Licensed 
Trade Marks in Digital Media to promote a Qualifying Shopping Centre or a Permitted 
Brand Extension:

 − when registering or using a name or other identifier (including registration as part 
of a centralised registration process in connection with the use of Digital Media) 
Westfield Holdings will include in that name or identifier words or abbreviations which, 
when used in conjunction with the Licensed Trade Marks, make specific reference to 
“Australia” and/or “New Zealand” or to a particular Qualifying Shopping Centre; and

 − Westfield Holdings Limited is permitted to use the Licensed Trade Marks in Digital 
Media which may be accessed or viewed by an audience which includes persons who 
are resident outside Australia and New Zealand, and Westfield Holdings may fulfil, or 
procure the fulfilment of, any orders placed through that Digital Media by those persons 
for goods or services of a kind available through a Qualifying Shopping Centre,
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provided that:

 − the principal target of any such use in Digital Media consists of persons resident in 
Australia and New Zealand and further provided that no steps are taken by or on 
behalf of Westfield Holdings to customise the Digital Media for use by persons resident 
outside Australia and New Zealand; and

 − Westfield Holdings must not take steps to directly or indirectly actively promote the 
Digital Media to persons outside Australia and New Zealand, including through any 
act or arrangement which is intended to, or has the effect of, promoting the Scentre 
Group business utilising the Licensed Trade Marks in preference or priority to Westfield 
Corporation Limited or the business of Westfield Corporation.

Exclusivity The rights granted to Westfield Holdings are exclusive in Australia and New Zealand and 
Westfield Corporation Limited may not use, and must not permit any other person to use, any 
of the Licensed Trade Marks, or any mark substantially identical with or deceptively similar to a 
Licensed Trade Mark, in Australia and New Zealand.

Westfield Corporation Limited may, however, use the Licensed Trade Marks in Australia and 
New Zealand in relation to the corporate promotion of Westfield Corporation as “Westfield 
Corporation” including communicating with investors and potential investors and other 
debt and equity market participants in Australia and New Zealand in respect of Westfield 
Corporation and the business of Westfield Corporation, the use of the Licensed Trade Marks as 
part of the corporate or business name of members of Westfield Corporation or the promotion 
of Westfield Corporation and the business of Westfield Corporation to tenants in the business 
of Westfield Corporation.

The parties have agreed the following principles in relation to the use by Westfield Corporation 
of the Licensed Trade Marks in Digital Media to promote the business of Westfield Corporation:

 − when registering or using a name or other identifier (including registration as part of a 
centralised registration process in connection with the use of Digital Media) Westfield 
Corporation will not include in that name or identifier, words or abbreviations which 
make specific reference to “Australia” and/or “New Zealand”; and

 − Westfield Corporation is permitted to use the Licensed Trade Marks in Digital Media 
which may be accessed or viewed by an audience which includes persons who are 
resident in Australia and New Zealand, and Westfield Corporation may fulfil, or procure 
the fulfilment of, any orders placed through that Digital Media by those persons for 
goods or services of a kind supplied by the Westfield Corporation business from time 
to time,

provided that:

 − the principal target of any such use in Digital Media consists of persons resident 
outside Australia and New Zealand and further provided that no steps are taken by or 
on behalf of Westfield Corporation to customise the Digital Media for use by persons 
resident in Australia and New Zealand; and

 − Westfield Corporation must not take steps to directly or indirectly to actively promote 
the Digital Media to persons in Australia and New Zealand, including through any 
act or arrangement which is intended to, or has the effect of, promoting the Westfield 
Corporation business utilising the Licensed Trade Marks in preference or priority to 
Westfield Holdings Limited or the Scentre Group business.
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Liability Westfield Corporation Limited indemnifies Westfield Holdings from and against any and all 
liability, loss, costs (including legal fees on an indemnity basis), expense, claims and damages 
incurred or suffered by Westfield Holdings arising out of or in connection with any claim by a 
third party that the use of the Licensed Trade Marks in accordance with the Trade Mark Licence 
Agreement breaches its intellectual property rights, except to the extent that the liability arises 
as a result of breach of the Trade Mark Licence Agreement by Westfield Holdings or the use of 
the Licensed Trade Marks by Westfield Holdings in relation to goods and services that are not in 
the classes of goods and services for which the Licenced Trade Marks are registered.

Except in relation to a claim by a third party that the use of the Licensed Trade Marks in 
accordance with the Trade Mark Licence Agreement breaches its intellectual property rights, 
Westfield Holdings indemnifies Westfield Corporation Limited against any claim arising out of 
or in connection with the use of the Licensed Trade Marks by Westfield Holdings in a manner 
that is inconsistent with the terms of the Trade Mark Licence Agreement.

LABS Agreement

Parties Westfield Labs Corporation (incorporated in Delaware) and Westfield Holdings

Date 9 April 2014

Purpose  − Westfield Labs grants Scentre Group a perpetual, irrevocable, royalty free licence to 
use in Australia and New Zealand any products which Scentre Group contributes to 
development costs.

 − Westfield Labs must offer products to Scentre Group, however if Westfield Labs makes 
a proposal to Scentre Group in relation to a particular product and Scentre Group 
rejects that proposal then Westfield Labs is free to develop and exploit it on its own 
including in Australia and New Zealand.

 − Scentre Group must give Westfield Labs a first right of refusal to develop products 
for Scentre Group, however if the parties have not agreed the terms for development 
after a period of exclusive negotiations then Scentre Group can engage a third party 
to develop.

Services and Fees During the Initial Term, Westfield Labs must provide, and Westfield Holdings must accept, 
the provision of “Core Services”. These include publishing platform, big data analytics and 
dashboards, mapping and wayfinding, website and mobile apps, corporate websites, searchable 
mail, platforms hosting and maintenance and market research and development.

The obligation to provide “Supplementary Services” will not arise until agreement has been 
reached on the terms of provision of those Supplementary Services, including the fees payable.

The fee for “Core Services” is 50% of the aggregate cost to Westfield Labs of providing the Core 
Services to the ANZ Business and the International Business as set out in the budget prepared 
by Westfield Labs before the start of each financial year.

Scentre Group’s contribution:

 − for the initial period (from Implementation Date until 31 December 2014) – must not 
exceed $5.5 million;

 − FY15 – must not exceed $11.2 million; and

 − FY16 – must not exceed $11.6 million.

Scentre Group must pay additional fees for the costs of development of actual products 
including:

 − products developed by Westfield Labs which are piloted in Westfield Corporation and 
offered to Scentre Group and products developed by Westfield by Westfield Labs at the 
request of Scentre Group; and

 − share of budgeted costs of development included in proposal provided by Westfield 
Labs to Scentre Group and agreed between the parties at the time of proposal.
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Seconded employees Westfield Labs may require access to and co-operation from certain Scentre Group employees 
(Seconded Employees). The Seconded Employees will work with Westfield Labs personnel in 
provision of the services and will accept reasonable directions of Westfield Labs personnel. 
Where a Seconded Employee is employed by Scentre Group the direct cost (which is limited to 
the fixed and discretionary remuneration) of employment of that Seconded Employee will be 
advised annually to Westfield Labs and will be deducted from payments due to Westfield Labs 
in connection with the provision of the Core Services.

Term and termination rights Initial Term is from the Implementation Date to 31 December 2016 unless extended by 
mutual agreement.

Either party may terminate the agreement immediately if:

 − The Effective Date has not occurred on or before 31 December 2014;

 − The other party is insolvent; or

 − There is a material, non-remedied breach by the other party.
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Transitional Services Agreement

Parties Westfield Holdings and Westfield Corporation Limited.

Date 9 April 2014

Purpose The purpose of the Transitional Services Agreement is to ensure that the Scentre Group 
business and the Westfield Corporation business continue to have access to certain services 
and resources that were provided to those respective businesses prior to the Implementation 
Date that are required by those businesses for their orderly operation during a transitional 
period after the Implementation Date during which the relevant business establishes the 
necessary standalone resources. To this end, the Transitional Services establishes an agreed 
framework for: 

 − the provision of the services by Scentre Group and Westfield Corporation, as the 
case may be (the “Provider Group”) to one or more members of Scentre Group and 
Westfield Corporation, as the case may be (“Recipient Group Members”) following 
implementation of the Proposal; and 

 − the Provider Group to assist in the transition of the services and data and other 
materials relating to the Recipient Group Members created in the course of the 
performance of the provider’s obligations. 

Services Westfield Holdings will provide the following services to Westfield Corporation:

 − corporate accounting;

 − treasury;

 − company secretariat;

 − tax services; 

 − risk management;

 − information technology services;

 − payroll services; and

 − national administration services.

Westfield Corporation Limited will provide corporate affairs services to Scentre Group.
Service levels The services must be provided to a standard which is not materially different from the standard 

of the services provided to the Recipient Group Members during the 12 month period prior to 
the Implementation Date.

Fees Service fees are determined by reference to a full cost recovery basis. The services schedules 
specify the fees payable for each service. Depending on the service, the fees are: 

 − a specified percentage of shared function costs (including personnel costs and 
overhead allocations as determined by Westfield Holdings acting reasonably);

 − a specified percentage of personnel costs; or

 − a percentage allocation of the costs determined with reference to the number of 
Westfield Corporation personnel ordinarily located in Australia and New Zealand 
as a percentage of the total number of all personnel of Scentre Group and Westfield 
Corporation ordinarily located in Australia and New Zealand.

The parties will, every six months during the term, review the costs of providing the services.
Additional Costs The recipient must reimburse the Provider Group for 50% of the losses incurred by them in 

connection with: 

 − any redundancy or termination of employment or service of any personnel; or

 − the separation of any existing information technology system or service arrangements,

which occurs directly as result of or in connection with the transition of a particular service.

Westfield Corporation will assume 100% of the costs and expenses in connection with all 
new IT systems service arrangement acquired at the request, and for the benefit of Westfield 
Corporation, including ongoing software licences.
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Term and termination rights The services will be provided for a term of between 18 and 24 months (depending on 
the particular service). The parties can agree to further extensions of the term for a 
particular service.

Either party may terminate the Transitional Services Agreement in whole or in part if: 

 − the other party breaches any term of the agreement (other than in a trivial or 
inconsequential way) and:

 y such breach is material and is incapable of remedy; or

 y such breach is capable of remedy but the other party fails to remedy that breach 
within 30 days of notice to do so; or

 − an insolvency event occurs in relation to the other party.

The provider may, by notice to the recipient, terminate a service provided by means of a third 
party agreement if:

 − the recipient breaches any third party approval or a third party agreement; 

 − the provider notifies the recipient providing reasonable details of the breach and the 
steps required to be undertaken by the recipient at its expense to rectify such breach; 
and

 − the recipient fails to rectify any such breach within the timeframe required by the third 
party approval or third party agreement.

The recipient may terminate one or more of the services or part of a service before the end of 
the applicable service term provided that the recipient reimburses the Provider Group Members 
for all losses arising in connection with:

 − the termination of any contracts that would no longer be required in order to provide 
services to the recipient; or

 − any prepayments made by a Provider Group Member for the purposes of enabling the 
provision of the services to, and with the consent of, the recipient and which have not 
been fully recovered through the fees paid by the recipient for the relevant service.

Liability Each party has limited its aggregate liability for losses sustained or incurred by the Recipient 
Group Members or the Provider Group Members (as the case may be) arising out of or in 
connection with the Transitional Services Agreement to a cap equal to $10 million.

Neither party is liable for any consequential loss incurred or suffered by the other party (or its 
corporate group) arising out of or in connection with the Transitional Services Agreement.
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Westfield Retail Trust 1 Implementation Deed Poll 

Parties RE1

Date 9 April 2014

Obligations Under the Westfield Retail Trust 1 Implementation Deed Poll, RE1 undertakes to perform all its obligations in relation 
to the implemention of the Proposal under the constitution of Westfield Retail Trust 1 as amended by the Supplemental 
Deeds and the Proposal Resolutions, including doing all acts and things necessary or desirable on its part to give full 
effect to the Proposal.

Term and  
termination  
rights

Subject to the Westfield Holdings Scheme becoming effective and the Supplemental Deeds being lodged with ASIC, 
the Westfield Retail Trust 1 Implementation Deed Poll is irrevocable and remains in full force and effect until:

 − the Implementation Deed is terminated in accordance with its terms; or

 − RE1 has fully performed its obligations under the Westfield Retail Trust 1 Implementation Deed Poll.

Westfield Retail Trust 2 Implementation Deed Poll 

Parties RE2

Date 9 April 2014

Obligations Under the Westfield Retail Trust 2 Implementation Deed Poll, RE2 undertakes to perform all its obligations in relation to 
the implementation of the Proposal under the constitution of Westfield Retail Trust 2 as amended by the Supplemental 
Deeds and the Proposal Resolutions, including doing all acts and things necessary or desirable on its part to give full 
effect to the Proposal. 

Term and  
termination 
rights

Subject to the Westfield Holdings Scheme becoming effective and the Supplemental Deeds being lodged with ASIC, 
the Westfield Retail Trust 2 Implementation Deed Poll is irrevocable and remains in full force and effect until:

 − the Implementation Deed is terminated in accordance with its terms; or

 − RE2 has fully performed its obligations under the Westfield Retail Trust 2 Implementation Deed Poll.

Westfield Holdings Implementation Deed Poll 

Parties Westfield Holdings

Date 9 April 2014

Obligations Under the Westfield Holdings Implementation Deed Poll, Westfield Holdings undertakes to perform its obligations to 
issue shares in Westfield Holdings to Securityholders under the terms of the Proposal and its obligations in relation to 
the implementation of the Proposal under the Westfield Holdings Scheme, the constitution of Westfield Holdings and the 
resolutions described in Appendix 2 of the Westfield Group Securityholder Booklet, including doing all acts and things 
necessary or desirable on its part to give full effect to the Proposal.

Term and  
termination  
rights

Subject to the Westfield Holdings Scheme becoming effective and the Westfield Retail Trust Supplemental Deed being 
lodged with ASIC, the Westfield Holdings Implementation Deed Poll is irrevocable and remains in full force and effect 
until:

 − the Implementation Deed is terminated in accordance with its terms; or

 − Westfield Holdings has fully performed its obligations under the Westfield Holdings Implementation Deed Poll.

Westfield Management Implementation Deed Poll 

Parties Westfield Management 

Date 9 April 2014

Obligations Under the Westfield Management Implementation Deed Poll, Westfield Management undertakes to perform its obligations 
in relation to the implementation of the Proposal under the constitution of Westfield Trust as amended by the supplemental 
deed to the Westfield Trust Constitution in accordance with the resolutions described in Appendix 2 of the Westfield Group 
Securityholder Booklet (Westfield Trust Supplemental Deed), including doing all acts and things necessary or desirable 
on its part to give full effect to the Proposal.

Term and  
termination  
rights

Subject to the Westfield Holdings Scheme becoming effective and the Westfield Trust Supplemental Deed being lodged with 
ASIC, the Westfield Management Implementation Deed Poll is irrevocable and remains in full force and effect until:

 − the Implementation Deed is terminated in accordance with its terms; or

 − Westfield Management has fully performed its obligations under the Westfield Management Implementation 
Deed Poll.
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Scentre Group Stapling Deed

Parties RE1 as responsible entity of Westfield Retail Trust 1 and RE2 as responsible entity of Westfield Retail Trust 2. As part of 
the implementation of the Proposal, Westfield Holdings and Westfield Management as responsible entity of Westfield 
Trust will accede as parties to the Scentre Group Stapling Deed.

Date 20 December 2010

Purpose The purpose of the Scentre Group Stapling Deed is to govern the relationship between RE1 and RE2 in respect of the 
Westfield Retail Trust Securities. 

Following implementation of the Proposal, upon accession of Westfield Holdings and Westfield Management as parties 
to the Scentre Group Stapling Deed, the Scentre Group Stapling Deed will govern the relationship between each of 
Westfield Holdings, Westfield Management, RE1 and RE2 in respect of the Scentre Group Securities.

Stapling Scentre Group Securities will remain Stapled unless:

 − a special resolution of the Securityholders of each stapled entity (party to this Scentre Group Stapling Deed) 
approves destapling;

 − Stapling becomes unlawful or prohibited under the Listing Rules; or

 − a winding up is commenced in respect of a stapled entity (party to this Scentre Group Stapling Deed).
Co-operation  
and consultation

The parties agree to share accounting and other information and to co-operate with their respective stapled groups to 
facilitate all matters relating to the Stapled Securities, including:

 − sharing information and providing assistance to enable the provision of information to investors;

 − co-ordinating disclosure to ASIC, ASX and investors; 

 − adopting consistent accounting policies where relevant; 

 − adopting valuation policies where relevant;

 − preparing accounts;

 − holding meetings;

 − consulting before taking any action to effect the issue, placement, redemption and buy-back of any securities 
and agreeing the terms and timing of any such action;

 − consulting before taking any action to effect a reorganisation and agreeing the terms and timing of a 
reorganisation;

 − acquiring investments; and

 − co-ordinate the making and announcing of dividends and distributions.
Dealings  
in Stapled  
Securities

The relevant components of the Scentre Group Securities may only be issued or transferred as part of Stapled Securities.

The parties must not cancel, buy-back, redeem or reorganise share or units, unless at the same time there is a 
corresponding cancellation, buy-back, redemption or reorganisation of the shares or units of each other entity in the 
stapled group.

Registers Each party may maintain or procure the maintenance of a register of Stapled Securities (including the appointment of a 
common register).

All details of Stapled Securities and dealings in those securities must be entered in the register. Although separate 
registers may be kept, the registers must be kept entirely consistent with one another.

Duties When carrying on their duties, each of the parties may consider the interests of securityholders of the relevant Stapled 
Securities as a whole, not only the interest of members of each stapled entity separately.

Dispute resolution The parties must use their best endeavours to resolve any disagreement arising from the stapling deed and negotiate in 
good faith before instituting proceedings.

Allocation  
of issue price

The parties must agree from time to time what part of the amount payable for the issue, redemption or buy-back 
of a Stapled Security is to represent the price of shares or units in each of the entities forming part of the relevant 
stapled group.

In the absence of agreement, an independent accountant must determine what part of the amount payable is to 
represent the price of the consistent shares or units.
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