Municipal Secondary Market Disclosure Information Cover Sheet
Municipal Securities Rulemaking Board (MSRB)
Electronic Municipal Market Access System (EMMA)
Additional / Voluntary Event-Based Disclosure
THIS FILING RELATES TO ALL OR SEVERAL SECURITIES ISSUED BY THE ISSUER, OR ALL OR SEVERAL
SECURITIES OF A SPECIFIC CREDITOR:
Issuer’s Name:

Government Development Bank for Puerto Rico (GDB)

Other Obligated Person’s Name (if any):
Base CUSIP number(s):

745177

TYPE OF INFORMATION PROVIDED:
A.

Amendment to Continuing Disclosure Undertaking

B.

Change in Obligated Person

C.

Notice to Investor Pursuant to Bond Documents

D.

Communication from the Internal Revenue Service

E.

Bid for Auction Rate and Other Securities

F.

Capital or Other Financing Plan

G.

Litigation / Enforcement Action

H.

Change of Tender Agent. Remarketing Agent or Other On-going Party

I.

Derivative or Other Similar Transaction

J. 6 Other Event-Based Disclosures: Enclosed is the Fourth Amendment (the “Fourth Amendment”) to the Restructuring
Support Agreement, dated May 15, 2017, by and among Government Development Bank for Puerto Rico (“GDB”), the Puerto
Rico Fiscal Agency and Financial Advisory Authority (“AAFAF”), and the Supporting Bondholders party thereto ( the “RSA”).

I represent that I am authorized by the issuer, obligor or its agent to distribute this information publicly.

/s/ Sebastián M. Torres Rodríguez
Sebastián M. Torres Rodríguez
Puerto Rico Fiscal Agency and Financial Advisory Authority,
as Fiscal Agent for the Commonwealth
Dated: April 9, 2018

PO Box 42001 • San Juan, PR 00940-2001 • Telephone (787) 722-2525

GOVERNMENT OF PUERTO RICO
Puerto Rico Fiscal Agency and Financial Advisory Authority
Monday, April 9, 2018

PRESS RELEASE

AAFAF, GDB AND THE REQUISITE BONDHOLDERS AUTHORIZE
THE GDB RESTRUCTURING SUPPORT AGREEMENT
AMENDMENT
Today, the Puerto Rico Fiscal Agency and Financial Advisory Authority (AAFAF, by its Spanish
acronym) and the Government Development Bank for Puerto Rico (GDB) announced that the
requisite number of holders of GDB’s Participating Bond Claims (as defined in the RSA) have
signed the previously announced amendment to the GDB Restructuring Support Agreement
(RSA), which became effective pursuant to its terms on Friday, April 6, 2018. AAFAF and GDB
believe that this strong indication of support from GDB’s creditors continues to represent
significant progress towards the consensual restructuring of GDB under Title VI of PROMESA.
As previously announced on March 27, 2018, the amendment will simplify the GDB
restructuring transaction while simultaneously providing additional relief to municipalities as
they recover from the severe damage and devastation caused to Puerto Rico and its
municipalities in the wake of Hurricanes Irma and María. The amendment to the RSA provides
that, upon consummation of the transaction, each municipality will be authorized to apply the
full amount of deposits held at GDB against the balance of any loan owed by such municipality
to GDB. Additionally, to provide municipalities with immediate liquidity, the amendment to
the RSA gives each municipality the opportunity to receive immediate payment, before
consummation of the transaction, of 55% of such municipality’s undisbursed certified Excess
CAE held at GDB in exchange for releases.
The amendment also results in a simplified structure whereby GDB’s financial creditors will
exchange their claims for only one tranche of new bonds at an upfront exchange ratio of 55%.
The RSA amendment is available on the Electronic Municipal Market Access website.
Forward-Looking Statements
This press release includes forward-looking statements, which include, but are not limited to,
expectations with respect to the transactions described in the RSA. AAFAF and GDB cannot
provide assurances that future developments affecting AAFAF, GDB, the RSA or the
transactions described therein will be as anticipated. Actual results may differ materially from
those expectations due to a variety of factors. Any forward-looking statement made in this
release speaks only as of the date hereof and AAFAF and GDB do not undertake any obligation
to publicly update any forward-looking statement, whether as a result of new information,
future developments or otherwise.
###

Contact: Iván E. Caraballo • Tel: (787)379-8023•

email •i van.caraballo@aafaf.pr.gov

FOURTH AMENDMENT TO RESTRUCTURING SUPPORT AGREEMENT,
dated as of $SULO, 2018 (this “Amendment”), is among the Government Development Bank for
Puerto Rico (“GDB”), the Puerto Rico Fiscal Agency and Financial Advisory Authority
(“AAFAF”), and the Supporting Bondholders (as such term is defined in that certain Restructuring
Support Agreement dated as of May 15, 2017, as amended by the First Amendment to
Restructuring Support Agreement, dated October 20, 2017, and Second Amendment to
Restructuring Support Agreement, dated December 20, 2017, and Third Amendment to
Restructuring Support Agreement, dated March 20, 2018 (together with this Amendment, the
“Agreement”)).
Each of the signatories to the Agreement shall be referred to herein as a “Party” (and
collectively referred to herein as the “Parties”).
RECITALS
WHEREAS, (a) at least a majority of the outstanding principal amount of the GDB Bonds
held by Supporting Bondholders that are “cooperativas” insured by the Corporation for the
Supervision and Insurance of Cooperatives in the Commonwealth of Puerto Rico as of the
Amendment Effective Date (as defined below); (b) at least a majority of the outstanding principal
amount of the GDB Bonds held by Supporting Bondholders domiciled in the Commonwealth of
Puerto Rico of the Amendment Effective Date other than those described in the foregoing clause
(a); (c) at least a majority of the outstanding principal amount of the GDB Bonds held by all
Supporting Bondholders as of the Amendment Effective Date other than those described in the
foregoing clauses (a) and (b); (d) GDB; and (e) AAFAF have agreed to amend the Agreement on
the terms described in Section 2 of this Amendment in accordance with Section 10 of the
Agreement.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties, by and through their undersigned counsel, hereto
agree as follows:
SECTION 1. Certain Defined Terms. Capitalized terms used but not otherwise defined
herein shall have the respective meanings set forth in the Agreement.
SECTION 2. Amendment to the Restructuring Support Agreement. On the Amendment
Effective Date, the Agreement is hereby amended as follows:
(a)
Clauses 6(a)(iii) and 6(b)(v) of the Agreement are hereby amended and restated in
their entirety to each read as follows:
“(iii) At 11:59 p.m. Eastern Time on June 8, 2018 unless solicitation of the
Qualifying Modification has been completed in accordance with section 601(h)(1)
of PROMESA.”

(b)
Clauses 6(a)(iv) and 6(b)(vi) of the Agreement are hereby amended and restated in
their entirety to each read as follows:
“(iv) At 11:59 p.m. Eastern Time on June 28, 2018, unless the District Court shall
have entered the Confirmation Order in form and substance reasonably satisfactory
to GDB, AAFAF, and the Requisite Bondholders.”
(c)
the Restructuring Term Sheet attached as Exhibit A to the Agreement is hereby
amended and replaced in its entirety by the Restructuring Term Sheet attached hereto as Exhibit A.
SECTION 3. Conditions Precedent to Effectiveness of This Amendment. This
Amendment shall become effective as of the date (the “Amendment Effective Date”) when GDB
and AAFAF shall have received executed signature pages to this Amendment from the Requisite
Bondholders.
SECTION 4. Representations and Warranties. Each of the Parties, by and through their
undersigned counsel, hereby represents and warrants as to itself only that:
(a)
As of the date hereof and after giving effect to this Amendment, the representations
and warranties made in the Agreement are true and correct in all material respects as if made on
the date hereof (other any such representations and warranties that, by their terms, expressly refer
to being made only as of a date other than the date hereof).
(b)
This Amendment has been duly executed and delivered by the advisors to each
Material GDB Bondholder Group, GDB, and AAFAF, and is a legal, valid and binding obligation
of each Party, enforceable against each Party in accordance with its terms, except as may be limited
by bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights generally.
SECTION 5. Governing Law; Jurisdiction; Waiver of Jury Trial.
(a)
This Amendment shall be construed and enforced in accordance with, and the rights
of the Parties shall be governed by, the laws of the State of New York and PROMESA, without
giving effect to the conflict of laws principles thereof; provided that any issues addressing the
fiduciary or statutory duties of GDB or its governing board shall be governed by and construed in
accordance with the laws of the Commonwealth of Puerto Rico. Each of the Parties irrevocably
agrees that any legal action, suit, or proceeding arising out of or relating to this Amendment (or
the transactions contemplated hereby) brought by any Party or its successors or assigns shall be
brought in any federal district court sitting in Puerto Rico and any appellate court from any thereof
or, in the event such federal court does not have or accept jurisdiction, a Commonwealth court and
any appellate court from any thereto (collectively, the “Puerto Rico Courts”), and each of the
Parties hereby irrevocably submits to the exclusive jurisdiction of the Puerto Rico Courts for itself
and with respect to its property, generally and unconditionally, with regard to any such proceeding
arising out of or relating to this Amendment and the Restructuring. Each of the Parties agrees not
to commence any proceeding relating hereto or thereto except in any federal district court sitting
in Puerto Rico, other than proceedings in any court of competent jurisdiction to enforce any
judgment, decree or award rendered by any Puerto Rico Court. Each of the Parties further agrees
that notice as provided in Section 24 of the Agreement shall constitute sufficient service of process
and the Parties further waive any argument that such service is insufficient. Each of the Parties

hereby irrevocably and unconditionally waives and agrees not to assert that (i) a proceeding in any
federal court sitting in the Puerto Rico district is brought in an inconvenient forum, (ii) the venue
of such proceeding is improper or (iii) that any federal district court sitting in Puerto Rico and any
appellate court from any thereof lacks jurisdiction over such proceeding or any party thereto. For
the avoidance of doubt, the GDB Parties submit to the jurisdiction of any federal district court
sitting in Puerto Rico and any appellate court from any thereof and irrevocably waive any
immunity from suit in federal court that they may have for any action or proceeding arising out of
or relating to this Amendment and the Restructuring.
(b)
Each Party hereby waives, to the fullest extent permitted by applicable law, any
right it may have to a trial by jury in any legal proceeding directly or indirectly arising out of or
relating to this Amendment or the transactions contemplated hereby (whether based on contract,
tort or any other theory).
SECTION 6. Execution of Agreement. This Amendment may be executed and delivered
in any number of counterparts and by way of electronic signature and delivery, each such
counterpart, when executed and delivered, shall be deemed an original, and all of which together
shall constitute the same agreement. Except as expressly provided in this Amendment, each
individual executing this Amendment on behalf of a Party has been duly authorized and
empowered to execute and deliver this Amendment on behalf of such Party.
SECTION 7. Headings. The headings of all sections of this Amendment are inserted
solely for the convenience of reference and are not a part of and are not intended to govern, limit,
or aid in the construction or interpretation of any term or provision hereof.
SECTION 8. Continuing Effectiveness, etc. After giving effect to this Amendment, the
Agreement shall remain in full force and effect and is hereby ratified, approved and confirmed in
each and every respect. The amendments set forth herein are limited as written, and except as
specifically provided in this Amendment, no other amendments, waivers, revisions or changes to
the terms of the Agreement shall be made or permitted hereby. Upon the effectiveness of this
Amendment, each reference in the Agreement to “this Agreement,” “hereunder,” “hereof,” or
words of similar import shall mean and be a reference to the Agreement as amended hereby.
[Signature Pages Follow]

SUPPORTING BONDHOLDERS
[SUPPORTING BONDHOLDER]
By:
Name:
Title:

[Principal Amount of GDB Bonds: $_____________]
Notice Address:

Fax:
Attention:
Email:

Exhibit A
Restructuring Term Sheet

EXHIBIT A to
Restructuring Support Agreement
Government Development Bank for Puerto Rico
OUTLINE OF TRANSACTION STRUCTURE FOR RESTRUCTURING OF GDB LIABILITIES
This term sheet (the “Term Sheet”) is a summary of indicative terms and conditions for a proposed financial
restructuring of certain financial obligations of the Government Development Bank for Puerto Rico (“GDB”)
through a Qualifying Modification (the “Restructuring” or the “Qualifying Modification”) pursuant to Title VI
of the Puerto Rico Oversight, Management and Economic Stability Act (“PROMESA”). The financial
obligations of GDB to be included in the Restructuring include (i) bonds issued and outstanding pursuant to
(a) that certain trust indenture dated as of February 17, 2006, as amended or supplemented, between GDB and
Wilmington Trust, National Association, as successor trustee, and (b) that certain trust indenture dated as of
April 29, 2016, as amended or supplemented, between GDB and UMB Bank, National Association, as trustee
(collectively, the “Existing GDB Public Bonds”), and (ii) certain deposits and other outstanding obligations of
GDB identified below.
This Term Sheet is solely for the purposes set forth in the Restructuring Support Agreement (the “RSA”),
dated May 15, 2017 (as amended pursuant to the terms thereof) among GDB and certain holders of the
Existing GDB Public Bonds, and acknowledged and agreed to by the Puerto Rico Fiscal Agency and Financial
Advisory Authority (“AAFAF” by its Spanish acronym), or any other Qualifying RSA (as defined in the
RSA). Except to the extent provided in the RSA or any Qualifying RSA, this Term Sheet does not constitute a
commitment by any party and in any event is subject to the terms and conditions hereof, including, without
limitation, requisite approvals under Title VI of PROMESA and execution and delivery of definitive
agreements (the “Definitive Documents”).
Legislation

The Restructuring shall be carried out pursuant to Act No. 109-2017, also
known as the Government Development Bank for Puerto Rico Debt
Restructuring Act (the “GDB Restructuring Act”1); provided that
notwithstanding any repeal, annulment, withdrawal, amendment or
modification or other failure of the GDB Restructuring Act or any provision
therein to remain in full force and effect, the terms and conditions identified in
this Term Sheet shall remain in full force and effect as the terms and conditions
of the Restructuring and shall be carried out in another manner, whether by
alternative legislation or otherwise.

Issuer of New Bonds

Issuer. Pursuant to, or otherwise consistent with, Article 201 of the GDB
Restructuring Act, a statutory public trust and governmental public
instrumentality of the Commonwealth of Puerto Rico (the “Issuer”) shall be
created to issue the New Bonds (as defined below). The form of the Issuer shall
be acceptable to the Requisite Bondholders, as defined in the RSA (the “RSA
Requisite Bondholders”), provided that the form of the Issuer established
pursuant to the GDB Restructuring Act, as in effect on August 24, 2017, is

1

References herein to the GDB Restructuring Act refer to the act as in effect on August 24, 2017 unless an
amendment thereto reflects changes set forth in this Term Sheet or is otherwise in form and substance satisfactory to
the RSA Requisite Bondholders (as defined below), except as otherwise specified.
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deemed acceptable to the RSA Requisite Bondholders.
Indenture Trustee for New Bonds. An indenture trustee (the “Indenture
Trustee”) will act for the benefit of holders of New Bonds. Upon the issuance
of the New Bonds, pursuant to, or otherwise consistent with, Article 402 of the
GDB Restructuring Act, as in effect on August 24, 2017, the New Bonds will
be automatically secured by a perfected, valid and binding statutory lien on the
New Bond Collateral (as defined below) in favor of the Indenture Trustee for
the benefit of the holders of New Bonds. The Indenture Trustee (or, if
necessary for certain tasks the Indenture Trustee is unable or unwilling to
perform, a designated calculation agent or other service provider) will perform
administrative functions customary for transactions of this type.
Servicer and Collateral Monitor. The assets of the Issuer will be managed by a
designated servicer (the “Servicer”) pursuant to a servicing agreement with the
Issuer (the “Servicing Agreement”). The identity of the initial Servicer and
terms of the initial Servicing Agreement (including compensation) shall be
acceptable to the RSA Requisite Bondholders.2 The activities of the Servicer
and the condition and performance of the New Bond Collateral (as defined
below) will be monitored by a collateral monitor (the “Collateral Monitor”)
engaged by the Indenture Trustee, or another entity on behalf of the holders of
New Bonds, pursuant to a monitoring agreement (the “Collateral Monitor
Agreement”). The identity of the initial Collateral Monitor and the terms of the
initial Collateral Monitor Agreement shall be acceptable to the RSA Requisite
Bondholders, GDB and AAFAF. The Collateral Monitor shall have reasonable
access to the Servicer and all information necessary in order to carry out its
duties.
For more information regarding the structure of and governance of the Issuer
and the Servicing Agreement, see Structure and Governance of Issuer below.
Participating Bond
Claims

The holders (“Holders”) of the liabilities of GDB set forth on Schedule 1 hereto
(the “Participating Bond Claims”) will be subject to and bound by the
Qualifying Modification pursuant to Title VI of PROMESA, including:
x

All claims in respect of Existing GDB Public Bonds;

2

If the Servicer is provided with an incentive compensation arrangement based on asset recoveries, the position of
incentive compensation arrangements in the distribution waterfall shall be acceptable to the RSA Requisite
Bondholders. The Servicer shall be a “qualified” and “independent” (as such terms are defined in the Definitive
Documents) firm of recognized national standing with the requisite expertise and Spanish speaking capability, and
which is acceptable to GDB, AAFAF, and the RSA Requisite Bondholders. The Servicer will be engaged on or
before the Closing Date, on arms-length, market terms in form and substance satisfactory to GDB, AAFAF, and the
RSA Requisite Bondholders. The Servicer will be selected by a competitive RFP process prior to the solicitation of
holders of Participating Bond Claims, and GDB shall use commercially reasonable efforts to effectuate the transition
of its duties to the Servicer as soon as practicable.

2
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x

The claims against GDB identified on Schedule 1; and

x

The claims in respect of the contingent and unliquidated claims on
Schedule 2.3

For the avoidance of doubt, the liabilities of GDB that are not Participating
Bond Claims will not be the subject of the Qualifying Modification, but the
Qualifying Modification shall be subject to and conditioned upon the treatment
of such claims to the extent specified below.
Overview of
Restructuring
Transaction

Exchange of Participating Bond Claims for New Bonds
GDB and the Holders of the Participating Bond Claims will undertake a
financial restructuring of the Participating Bond Claims through a Qualifying
Modification implemented under Title VI of PROMESA on the terms and
conditions set forth herein. Pursuant to such Qualifying Modification, on the
date on which the conditions described under “Conditions” below have all been
satisfied or waived by the RSA Requisite Bondholders (the “Closing Date”):
i.

all Holders of Participating Bond Claims will exchange their
Participating Bond Claims for new bonds (the “New Bonds”)
which shall be book-entry only bonds held by DTC; and

ii.

GDB will transfer the Recovery Authority Assets to the Issuer in
consideration for the Issuer’s issuance of the New Bonds in
connection with the exchange of the Participating Bond Claims as
set forth above.

Upon a Holder of Participating Bond Claims exchanging such Participating
Bond Claims for New Bonds, and execution of the Keepwell Agreement
described below, the Holder of the Participating Bond Claim shall, immediately
and forever, and without further actions or documentation, cease to have any
right, interest or claim against GDB or any of its assets, or any successors or
assigns thereof and the Participating Bond Claims shall be extinguished and
canceled. In connection with the Qualifying Modification, GDB shall enter into
the Keepwell Agreement. For more information, see “Keepwell Agreement”
below.
The issue price of the New Bonds (as determined for U.S. federal income tax
purposes) shall be allocated first to principal and then to accrued but unpaid
interest.
For each $1,000 of Participating Bond Claims held by a Holder (which, for the
avoidance of doubt, shall be calculated to include principal plus interest accrued
up to but not including the Closing Date in respect of Existing GDB Public
Bonds), such Holder shall receive New Bonds having a face amount equal to

3

No New Bonds will be issued at closing in respect of contingent and unliquidated claims as to which no claim has
been made prior to the Closing Date. If, subsequent to the Closing Date, valid claims are made on any contingent
and unliquidated claim specified in Schedule 2, the Holders of such claims will receive a pro rata distribution of the
New Bonds.
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$550.
Rounding
The aggregate principal amount of New Bonds issued to each Holder of
Participating Bond Claims will be rounded up, if necessary, to $1 or the nearest
whole multiple of $1 in excess thereof. This rounded amount will be the
principal amount of New Bonds a Holder will receive.
Payments from Available Cash
Payments of principal and interest to holders of New Bonds shall be made
solely from Available Cash (as defined below) of the Issuer, as provided below.
Security
Pursuant to, or otherwise consistent with, Article 402 of the GDB Restructuring
Act, as in effect on August 24, 2017, the New Bonds will be secured by a
statutory lien on the New Bond Collateral, which statutory lien shall occur
automatically and shall automatically be perfected, valid and binding from and
after the Closing Date, in any case without any further act or agreement.
The indenture for the New Bonds (the “Indenture”) shall confirm such statutory
lien and establish that the New Bonds will be secured on a first priority basis
under the statutory lien.
End of Life Provisions
On or after the final scheduled payment date, the Servicer will be required to
use its commercially reasonable efforts to liquidate all remaining New Bond
Collateral, if any, as soon as reasonably practicable but in no event after
December 31, 2040 unless either (i) all principal, interest and any other
amounts owing under the New Bonds have been paid or (ii) the New Bond
Requisite Holders instruct otherwise (subject to the economic feasibility of the
Servicer continuing to service the remaining New Bond Collateral). The net
proceeds from such liquidation will constitute collections on the New Bond
Collateral and, as such, will be distributed in accordance with the priority of
payments under the Indenture. Following either (i) the payment in full of all
principal, interest and any other amounts owing under the New Bonds and the
satisfaction and discharge of the Indenture or (ii) the liquidation of the New
Bond Collateral and distribution of the proceeds thereof in accordance with the
foregoing, the Public Entity Trust (as defined below) will succeed to all the
rights of the Issuer with respect to any remaining assets of the Issuer, if any.
Non-Municipal
Government Entities

The following terms and conditions (the “Non-Municipal Government Entity
Resolution”) relating to Non-Municipal Government Entities (as defined in the
GDB Restructuring Act) shall be a condition of the Restructuring.
Determination of Liabilities Between Non-Municipal Government Entities and
GDB
Pursuant to, or otherwise consistent with, Article 302 of the GDB Restructuring
Act, as in effect on August 24, 2017, effective as of the Closing Date, the

4
#90008132v43

balance of liabilities owed between any Non-Municipal Government Entities
and GDB as of the Closing Date shall be automatically determined by applying
the outstanding balance of any deposit of a Non-Municipal Government Entity
against the outstanding balance of any loan of such Non-Municipal
Government Entity owed to GDB or of any bond or note of such NonMunicipal Government Entity held by GDB as of such date (other than any
loan, bond or note of a Non-Municipal Government Entity secured by a
mortgage over real property), as set forth on Schedules 4, 5, 6, and 7, without
the need for any further action. Such application shall be effected by reducing
any remaining installments of principal in inverse order of maturity and shall
not otherwise affect the repayment schedule of the corresponding bond, note or
loan. For purposes hereof, all agencies, departments, offices and
instrumentalities of the central government shall be deemed to be the same
Government Entity (as defined in the GDB Restructuring Act). The remaining
balances of the bonds, notes or loans and of the deposits of the Non-Municipal
Government Entities shall be those certified by AAFAF.
Public Entity Trust
Pursuant to, or otherwise consistent with, Article 301 of the GDB Restructuring
Act, as in effect on August 24, 2017, GDB shall execute a deed of trust (the
“Public Entity Deed of Trust”) to create and establish a trust (the “Public Entity
Trust”) for the benefit of (a) those Non-Municipal Government Entities having
claims in respect of funds on deposit at GDB as of the Closing Date, after
giving effect to the transactions described above in “Determination of
Liabilities Between Non-Municipal Government Entities and GDB,” identified
on Schedule 6 hereto (such entities, the “Designated Depositors”) and (b) those
municipalities with federal funds deposited at GDB listed on Schedule 9.
Pursuant to, or otherwise consistent with, Article 303 of the GDB Restructuring
Act, as in effect on August 24, 2017, effective as of the Closing Date, GDB
shall transfer the assets currently owned by GDB and identified on Schedule 7
hereto (the “Public Entity Trust Assets”) to the Public Entity Trust. A transfer
of the Public Entity Trust Assets by GDB to the Public Entity Trust pursuant to
the Public Entity Deed of Trust shall be treated as an irrevocable, non-voidable
and absolute transfer of all of GDB’s legal and equitable right, title and interest
(as a true sale), and not a pledge or other financing, of the Public Entity Trust
Assets. Upon the transfer of the Public Entity Trust Assets to the Public Entity
Trust and the assumption by the Public Entity Trust of the Designated
Depositors’ deposits, the Designated Depositors shall, immediately and forever,
and without further actions or documentation, cease to have any right, interest
or claim against GDB or any of its assets, or any successors or assigns thereof
(other than the Public Entity Trust).
Certain Municipal Issues

Excess CAE Settlement
If a municipality that has Excess CAE (as defined in the GDB Restructuring
Act, as in effect on August 24, 2017) executes a settlement agreement with
GDB providing a release (substantially similar to the release provided under
Article 702 of the GDB Restructuring Act, as in effect on August 24, 2017, but
effective as of the effective date of the settlement agreement) of all claims and
causes of action (other than a claim for a Participating Bond Claim, if any)
against GDB and the Issuer and agreeing not to challenge or otherwise take any
action that is inconsistent with, or that would reasonably be expected to
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prevent, interfere with, delay or impede the consummation of, the
Restructuring, then, promptly upon the effective date of such settlement
agreement, if so provided pursuant to an amendment to the GDB Restructuring
Act, GDB shall pay, in cash, to such municipality an amount equal to 55% of
the undisbursed Excess CAE corresponding to such municipality.
In the case of such municipalities that have Excess CAE but which do not
execute a settlement agreement with GDB prior to the Closing Date, pursuant to
Article 502 of the GDB Restructuring Act, as in effect on August 24, 2017,
GDB shall pay to such municipality on the Closing Date, in cash, an amount
equal to 55% of the undisbursed Excess CAE corresponding to such
municipality.
Upon the effective date of a settlement agreement entered into by a
municipality as described above or, in the case of municipalities that do not
execute such a settlement agreement, upon the Closing Date, the remaining
portion of such municipality’s undisbursed Excess CAE shall be discharged,
and such municipality shall have no further rights or claims thereto, and GDB
shall have no further liability or obligation to such municipality in respect of the
Excess CAE.
Recalculation of Certain Municipal Obligations

The principal amount of any bond, note and/or loan of any municipality of
Puerto Rico held by GDB as of the Closing Date shall be automatically
reduced by operation of law, effective as of the Closing Date, without the
need for any further action, by an amount equal to the balance of proceeds
of such bond, note and/or loan that were not disbursed to such municipality
and were held on deposit at GDB on the Closing Date pursuant to the
Municipal Financing Act, Act 64-1996, as amended. Such application shall
be effected by reducing any remaining installments of principal in inverse
order of maturity and shall not otherwise affect the repayment schedule of
the corresponding bond, note or loan.
Any remaining municipal deposits held at GDB as of the Closing Date shall
be reduced, effective as of the Closing Date, on a dollar-for-dollar basis,
from the outstanding principal amount of any corresponding bond, note
and/or loan (excluding the loans that are collateral for the Secured Deposit
Account), relative to the type of corresponding deposit (CAE deposits
against CAE loans, IVU deposits against IVU loans, and all undesignated
deposits against outstanding principal balance of other loans in the
following order: operational loans, revenue loans, IVU loans, then CAE
loans). Such application will be effected in ascending order of outstanding
loan balances. In cases where deposits are not enough to pay a loan in full,
the application shall be effected by reducing installments of principal in
inverse order of maturity without affecting the repayment schedule of the
bond, note or loan. The remaining balances of the municipal loans shall be
those certified by AAFAF, and all future payments of interest on such
bonds, notes and/or loans shall be computed based on such balances.
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Terms of New Bonds

Payment of Interest from Available Cash
7.500% annual coupon rate, payable semiannually in cash; provided that, if
on any “Determination Date” (a date not more than 10 business days prior
to the related interest payment date) in respect of the related interest
payment date, Available Cash is not sufficient to pay in full all interest then
payable on the New Bonds (including paid in kind interest outstanding at
such time), such interest on the New Bonds shall be paid in cash pro rata to
the extent of Available Cash and any unpaid balance of accrued current
interest shall be paid in kind. All outstanding paid in kind interest
(including any interest accrued thereon) shall be due and payable, together
with other accrued interest on the New Bonds, on each interest payment
date (subject to the above provisions if Available Cash is then insufficient
to make such payments in cash) until such paid in kind interest is paid in
full.
Amortization on Closing Date
Any Available Cash of the Issuer as of the Closing Date shall be paid to the
holders of, and used to reduce, the principal balance of, the New Bonds on
the Closing Date or as soon as practicable thereafter but in no event later
than 5 business days following the Closing Date.
Amortization from Excess Available Cash
On each Determination Date in respect of the related interest payment date,
if Available Cash of the Issuer exceeds the amount thereof to be used to pay
interest, including all outstanding paid in kind interest, on the New Bonds
on such interest payment date, such excess amount of Available Cash
(“Excess Available Cash” on such interest payment date) shall be used to
amortize the unpaid principal of the New Bonds.
Collateral Priority
The New Bonds will be automatically secured by a first priority perfected,
valid and binding statutory lien on the New Bond Collateral.
Maturity
August 20, 2040

New Bond Collateral

The “New Bond Collateral” shall include all legal and equitable right, title and
interest in and to the Recovery Authority Assets (as defined below) (including,
without limitation, the Beneficial Interest (as defined below) in property of
GDB, the proceeds of which are required to be transferred to the Issuer) and all
assets, collections, fees, charges, proceeds, revenues, rents, insurance payments,
income or other funds generated by, or received by the Issuer, the Servicer or
GDB in respect of, the Recovery Authority Assets, including in respect of the
administration or reinvestment thereof.
The “Recovery Authority Assets” shall include all legal and equitable right,
title and interest in and to (i) all assets of GDB that are in existence as of the
Closing Date (whether or not identified on the Closing Date), other than the
Excluded Assets (as defined below), including, without limitation, (a) the
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public sector and municipal loans, advances to the Municipal Administration
Fund and Municipal Financing Corporation, and GDB assets and properties
identified in Schedule 3 and Schedule 4 hereto and (b) all unrestricted cash and
cash equivalents of GDB in excess of the Specified Cash Assets (as defined
below); (ii) the Beneficial Interest (as defined below) in, and the proceeds of,
the public entity loans listed on Schedule 5 held at GDB, (iii) upon the date on
which GDB is required, or chooses at its option, to transfer any public entity
loan listed on Schedule 5, such public entity loan to be transferred; (iv) the
Beneficial Interest in, and the proceeds of, any causes of action (other than
causes of action to enforce loans that constitute Public Entity Trust Assets),
including contingent or unknown causes of action and (v) all proceeds of any of
the foregoing.
“Excluded Assets” means (i) the public entity loans listed on Schedule 5 held at
GDB, provided that the Beneficial Interest in, and the proceeds of, such public
entity loans shall be Recovery Authority Assets, provided further that if GDB,
at its option, transfers to the Issuer any such loans at any time, such transferred
loans shall be deemed to be Recovery Authority Assets upon such transfer, and
provided further that each of the Performing Additional Loans (as defined
herein) shall be deemed to be Recovery Authority Assets on the date that is the
earlier of (x) the effective date of a modification, restructuring or similar
transaction in respect of such Performing Additional Loan and (y) eighteen
months after the Closing Date; (ii) cash to pay any transaction costs of the
Restructuring, including professional fees and expenses of GDB, AAFAF, and
the professionals to be paid pursuant to the RSA; (iii) causes of action,
including contingent or unknown, held by GDB as of the Closing Date,
provided that the Beneficial Interest in, and the proceeds of, such causes of
action shall be Recovery Authority Assets; (iv) Public Entity Trust Assets;
(v) loans and funds that are collateral for the Secured Deposit Account (as
defined below); (vi) the Specified Cash Assets, to be retained by GDB,
provided that the Vendor Claim Reserve Residual shall not constitute Excluded
Assets but shall constitute Recovery Authority Assets; and (vii) office furniture,
equipment and other supplies owned by GDB and used in the ordinary course
of GDB’s business (excluding all such property relating to the real property
assets that are Recovery Authority Assets).
The “Specified Cash Assets” shall equal the sum of (a) the Vendor Claim
Reserve (as defined below), other than the Vendor Claim Reserve Residual,
(b) restricted cash held by GDB,4 and (c) $28.9 million or such other amount
for operating cash requirements of GDB as may be acceptable to the RSA
Requisite Bondholders; provided that the Vendor Claim Reserve Residual shall
constitute Recovery Authority Assets and, once identified, such Vendor Claim
Reserve Residual shall be delivered to the Issuer as set forth below.
The “Vendor Claim Reserve Residual” shall be the amount equal to any cash or
cash equivalents remaining in the account in respect of the Vendor Claim

4

Restricted cash includes cash held in a segregated account separate from Available Cash, in an aggregate amount
of approximately $22 million, for (i) the Employee’s Incentive, Retirement and Retraining Program established
under Act 70-2010; (ii) employee benefits under the early retirement windows of 1994, 2000 and 2007; (iii) the
Voluntary Pre-Retirement Program established under Act 211-2015; (iv) the voluntary separation program included
in GDB’s certified fiscal plan; and (v) AAFAF’s Administrative Order OA-2017-05.
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Reserve after the payment of all Open or Disputed Vendor Claims (as defined
below) determined by GDB to be valid. Any cash or cash equivalents related
thereto shall be transferred to the Issuer after such determination as part of the
Recovery Authority Assets.
“Beneficial Interest” means the beneficial interest in, and the right to receive
the proceeds (net of expenses associated with realizing such proceeds) of, in
each case, after giving effect to the rights of GDB as set forth herein, as
applicable, (i) causes of action, including contingent or unknown, held by GDB,
provided that GDB shall have no duty to pursue any such causes of action and
shall have the absolute discretion to settle, offset, or release such causes of
action, or (ii) public entity loans listed on Schedule 5 held at GDB; provided, in
the case of both (i) and (ii), that GDB shall have no duties in respect of the
Issuer or the holders of the New Bonds except to the extent set forth in this
Term Sheet or the Definitive Documents.
The Recovery Authority Assets shall be irrevocably assigned and transferred to
the Issuer on the following dates in the following manner (for the avoidance of
doubt, references below to “transfer” shall refer to an irrevocable assignment
and transfer:
x

All Recovery Authority Assets in existence on the Closing Date shall
be transferred to the Issuer on the Closing Date.

x

Any unknown assets that constitute Recovery Authority Assets in
existence on the Closing Date shall be transferred to the Issuer on the
Closing Date with all other Recovery Authority Assets then in
existence, and upon discovery of any such unknown assets, GDB shall
take any necessary steps to complete the transfer thereof to the Issuer
within 15 days, pending which such assets shall be held in trust for the
Issuer.

x

Each of the Performing Additional Loans may be transferred to the
Issuer at any time and shall be transferred to the Issuer upon the earlier
of (a) the effective date of a modification, restructuring or similar
transaction in respect of such loan and (b) eighteen months after the
Closing Date.

x

GDB may, at its option, transfer to the Issuer any of the public entity
loans listed on Schedule 5, other than the Performing Additional
Loans, at any time, at which time such transferred loans shall be
deemed to be Recovery Authority Assets.

x

To the extent that any cash that constitutes Excluded Assets remains at
GDB after payment of the obligations provided for herein, such cash
shall become Recovery Authority Assets and, as such, shall be
transferred to the Issuer.

x

Any other Recovery Authority Assets not transferred to the Issuer on
the Closing Date and not otherwise provided for above, including, but
not limited to, the Vendor Claim Reserve Residual and the proceeds of
(i) any causes of action in existence on the Closing Date and (ii) the
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public entity loans identified on Schedule 5 held at GDB (in each case,
net of the expenses associated with obtaining such proceeds) shall be
delivered to the Issuer within 15 days after such assets are received by
GDB or otherwise become known and identifiable.
All proceeds of New Bond Collateral, whenever received and including without
limitation cash payable to the Issuer in respect of loans and advances included
in the New Bond Collateral, will remain in the ownership and control of the
Issuer, subject to a perfected, valid and binding statutory lien securing the New
Bonds.5
The Issuer (and the Servicer on behalf of the Issuer) and GDB shall be
obligated, limited and empowered, as applicable, in respect of the management
of the New Bond Collateral as follows:
x

Neither the Issuer (nor the Servicer nor any other entity on behalf of
the Issuer) may dispose of any municipal loans listed on Schedule 3
without the consent of AAFAF or any other agent designated by the
Commonwealth, which entity may take into account the public policy
goals of the Commonwealth, which consent shall not be unreasonably
withheld (taking into account such goals).

x

The Issuer (and the Servicer on behalf of the Issuer) shall have all
rights and powers of GDB6 in respect of the municipal loans listed on
Schedule 3, other than as specified in the immediately foregoing bullet.

x

The Issuer (and the Servicer on behalf of the Issuer) shall have the
right to exercise remedies in respect of the public entity loans held by
the Issuer listed on Schedule 4, but solely to the extent necessary to
assure that funds from those entities that are available for debt service,
in accordance with and pursuant to applicable loan documents,
Oversight Board-approved fiscal plans (if any) and Oversight Boardapproved budgets (if any), are applied to such loans in accordance with
the legal priority, security or other pledge rights benefiting such loans.
Furthermore, the Issuer (and Servicer on behalf of the Issuer) will be
entitled to rights and remedies necessary to preserve, protect or defend
any security or other pledge rights benefiting such loans. In furtherance
of the foregoing, for any such loan where the obligor on such loan is in
Title III or Title VI proceedings and such obligor has other creditors
that have the same legal priority, security and pledge rights as the
Issuer, the Issuer will be entitled to rights and remedies necessary to
ensure that the Issuer receives treatment in such proceedings that is the

5

This presumably will be arranged through accounts maintained by the trustee. As noted above, proceeds of New
Bond Collateral previously directed to GDB will have to be paid directly to the Issuer or the Servicing Agent
pursuant to any necessary agreements or legislation.

6

The current interest rates of the loans that are Recovery Authority Assets will not be changed prior to the Closing
Date and, after the Closing Date, GDB’s bestowed power, as the former fiscal agent to the Commonwealth, to make
upward adjustments to the interest rates shall be retained and not be transferred upon the transfer of the Recovery
Authority Assets to the Issuer. For the avoidance of doubt, GDB agrees it will not make any downward adjustment
in interest rates applicable to such loans, whether prior to or after the Closing Date.
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same as that provided to other creditors that have the same legal
priority, security and pledge rights.

Events of Default /
Acceleration

x

The Issuer (and the Servicer on behalf of the Issuer) may sell the assets
listed on Schedule 4 if such sale is consistent with the servicing
standards set forth in the Servicing Agreement.

x

Any modification by GDB (or any entity on behalf of GDB) of the
Center for Municipal Revenue Collection ($106 million) loan, the
University Medical Services ($10 million) loan, and the Economic
Development Bank (~$7 million, excluding ~$35 million deposit) loan,
each as listed on Schedule 5 (collectively, the “Performing Additional
Loans”) shall (i) not include any provision that would result in the
removal of any lien, security or other pledge rights benefiting such
loan except to the extent required for the sale of any such collateral
where the proceeds of that collateral will be immediately made
available to the Issuer and (ii) be approved by the financial advisor to
the Ad Hoc Group (as defined in the RSA) or, if such modification
occurs after the Closing Date, the Servicer as commercially reasonable
(provided, for the avoidance of doubt, that the Servicer’s approval of
such modification may only be given after the Collateral Monitor has
received 10-days’ notice of the approval of the modification and has
not objected).

x

In respect of the public entity loans listed on Schedule 5 held at GDB,
GDB shall have a contractual duty to (a) use commercially reasonable
best efforts to maximize the return on such loans, provided that it shall
not be required to bring any action seeking to obtain a judgment
against such public entity or seeking to foreclose upon any of its assets
except, in each case, insofar as is necessary to preserve the payment or
lien priority or rights in respect of such loans and (b) provide the
Issuer, the Servicer and the Collateral Monitor with all material
communications and other materials relating to any modification,
restructuring or similar transaction in respect of such loans.

x

In respect of the causes of action referenced in clause (iv) of the
definition of “Recovery Authority Assets,” none of the Issuer, the
Servicer, the Indenture Trustee or any other party (other than GDB)
shall have the right to commence or direct any litigation or other
enforcement action in respect of, or sell, transfer or dispose of such
causes of action.

“Events of Default” in respect of the New Bonds shall include the following:
x

Failure by the Issuer to accrue any paid in kind interest as required or
to make any required payment from Available Cash in respect of any
of the New Bonds, on the date on which the same is due;

x

After written notice by the Indenture Trustee or the holders of New
Bonds holding not less than 25% of the aggregate principal amount of
the New Bonds then outstanding, a failure by the Issuer to observe or
perform any covenant or agreement contained in the Indenture, and
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such failure continues or is not cured for a period of 60 days;
x

Any insolvency, bankruptcy, reorganization, restructuring, receivership
or any other form of debtor relief is sought by or against the Issuer,
whether under federal or Puerto Rico law;

x

Any legislation is enacted, governmental7 action is taken, or any party
(other than an obligor under the New Bond Collateral) is determined
by a final, nonappealable order or admitted in writing by the Issuer to
have rights that, in any such case, adversely affects (i) the receipt of
current or future proceeds of the New Bond Collateral to which the
Issuer is entitled (other than by reason of (A) a failure, delay or default
of the obligor under such New Bond Collateral, (B) an obligor being
subject to a proceeding under PROMESA or to any provision thereof,
or (C) changes in taxation or restrictions on the enforcement of rights
or remedies, so long as such changes or restrictions are not directed
solely at the Issuer, the New Bond Collateral, the New Bonds or the
holders of New Bond relative to any other entity, asset, security or
security holder) in respect of assets having an aggregate value on the
Closing Date of $25 million or more8 or (ii) the binding effect or
enforcement in accordance with their respective terms of the GDB
Restructuring Act, the Qualifying Modification, Non-Municipal
Government Entity Resolution, the Indenture, the New Bonds or the
liens on the New Bond Collateral;

x

Entry of a judgment against the Issuer in the amount of $10 million or
more;

x

The occurrence of a default by GDB under the transfer agreement
pursuant to which GDB is to transfer to the Issuer the Recovery
Authority Assets, which default is continuing and is not cured for a
period of 10 days, after notice or discovery;

x

The Issuer permits the validity or effectiveness of the Definitive
Documents to be impaired or any person to be released from any
covenants or obligations with respect to the New Bonds; and

x

Other customary events of default.

If an Event of Default occurs and is continuing, at the request of holders of at
least 25% in aggregate principal amount of all New Bonds, subject to
customary provisions related to rights of the Indenture Trustee, the Indenture
Trustee shall, by notice to the Issuer and the Servicer, declare the outstanding
principal amount of all the New Bonds to be immediately due and payable.
In addition, if an Event of Default occurs and is continuing, or the Issuer fails to
7

Governmental action for these purposes shall include the government of Puerto Rico, its instrumentalities and any
government-controlled or managed entities, including entities with directors or management controlled or appointed
by the government of Puerto Rico.

8

The value of an asset for this purpose is the face amount of such asset (in the case of loans) or the book value of
such asset (in the case of other assets).
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pay all outstanding amounts on the New Bonds by the final scheduled payment
date, the Indenture Trustee may, or upon the direction of holders of at least 25%
in aggregate principal amount of all New Bonds, will, apply to any
Commonwealth or Federal court of competent jurisdiction in Puerto Rico for
the appointment of a receiver for the Issuer. Such receiver so appointed will
have, hold, use, operate, manage, and control the New Bond Collateral for the
benefit of the holders of the New Bonds and will exercise all the rights and
powers of the Issuer with respect to such New Bond Collateral as the Issuer
itself might do. Such receiver will act under the direction and supervision of the
court and will at all times be subject to the orders and decrees of the court and
may be removed thereby.
Covenants

The Indenture shall contain covenants in form and substance acceptable to the
RSA Requisite Bondholders, including covenants regarding the Servicer,
information, budgeting, collateral management, negative pledge, further
assurances, permitted business activities, limitation on assets sales, limitation
on investments, limitations on indebtedness and other customary covenants.
Among other things, the covenants will provide that:
1. The Issuer shall enter into a continuing disclosure agreement that
requires, no less than annually, the Issuer to provide or cause to be
provided audited annual reports to the holders of New Bonds9
regarding the assets, liabilities and cash flows of the Issuer, as well as
other financial information, in each case in form and substance as
specified in the continuing disclosure agreement (provided, however,
that a breach of this covenant will not result in an Event of Default
under the Indenture).
a.

The continuing disclosure agreement shall require the Issuer to
provide or cause to be provided to the holders of New Bonds,
not later than a specified date prior to the beginning of each
fiscal year, a detailed annual operating budget indicating the
Issuer’s good faith projection of monthly operating
expenditures of the Issuer for the upcoming fiscal year.

b. In addition, the continuing disclosure agreement shall require
the Issuer to provide or cause to be provided to the holders of
New Bonds, (i) a quarterly update of the year’s operating
budget to show actual expenditures for the quarter(s) then
ended, and projected expenditures for the remainder of the
fiscal year, reconciled to the previously posted budget for such
periods, (ii) a semiannual report of the Collateral Monitor
regarding the Compliance Test (as defined below), the
Servicer’s performance and compliance with the applicable
servicing standards, any material actions taken with regard to
the New Bond Collateral and any actions taken with regard to
non-performing loans and (iii) information as reasonably
9

The first audited reports of the Issuer shall be provided within 180 days after the end of the Issuer’s first fiscal year
ending after the Closing Date. Reports to holders of New Bonds may be provided through appropriate web posting
in a form to be agreed.
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requested by any holder of New Bonds for U.S. tax reporting
purposes.
c.

The continuing disclosure agreement will also require the
Issuer to provide or cause to be provided any further
disclosures, if any, required in connection with any required
compliance with Rule 15c2-12 under the Securities Act as
requested by the participating underwriter(s), if any.

2. The Issuer shall not sell, transfer, encumber, exchange, otherwise
dispose of, or waive any rights with respect to, any of the assets of the
Issuer, including any of the New Bond Collateral, other than as
directed by the Servicer.
3. The Issuer shall not claim any credit on or make any deduction from
the principal and interest payable in respect of the New Bonds or assert
any claim against any present or former holder of the New Bonds
because of the payment of taxes levied or assessed upon the Issuer.
4. The Issuer shall not dissolve or liquidate in whole or in part.
5. The Issuer shall not incur current expenses or any other obligations
exceeding, in the aggregate, a cap to be agreed upon by the RSA
Requisite Bondholders and AAFAF in any year other than, among
other things to be agreed upon by the RSA Requisite Bondholders and
AAFAF, (a) in respect of the New Bonds, (b) amounts to be paid to
professionals pursuant to the Restructuring Support Agreement,
(c) amounts owed to the Servicer, Indenture Trustee and Collateral
Monitor and (d) expenses arising from (i) any bondholder solicitation
required under the terms of the Indenture, (ii) any litigation or
investigation, brought against or reasonably brought by the Issuer or
the Board of Trustees (as defined below) (including any related
indemnification costs) or (iii) any request by a holder of New Bonds
for information for U.S. tax reporting purposes. Such cap shall be
subject to customary annual inflation adjustments.
6. The Issuer shall not permit any lien, charge, excise, claim, security
interest, mortgage or other encumbrance to be created on, or extend to
or otherwise arise upon or burden, the assets of the Issuer or any part
thereof, or any interest in the assets of the Issuer or the proceeds
thereof other than the liens on the New Bond Collateral securing the
Indenture and the obligations of the Issuer under the New Bonds, the
Indenture and any related documents or instruments.
7. The Issuer shall comply in all material respects with its obligations
under the Definitive Documents, including the transfer agreement, the
Servicing Agreement and the Collateral Monitor Agreement.
Structure and
Governance of Issuer

Approval of Structure and Governance of Issuer. The structure and governance
of the Issuer, the form of Indenture for the New Bonds and other related
documents, and the identity and terms of employment of the initial Collateral
Monitor and the initial Servicer shall be acceptable to the RSA Requisite
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Bondholders, AAFAF, and GDB.
Board of Trustees of the Issuer. The Issuer shall be managed by a board of
trustees (the “Board of Trustees”) initially composed of David Pauker, Matthew
Karp and Jorge Padilla. Each member of the Board of Trustees is
(i) appointed for a three-year term and may serve for consecutive terms as
an appointed member, and (ii) entitled to one vote. In the event of a
vacancy, the Governor will appoint a successor that meets the independence
and qualification standards set forth in the Definitive Documents, including
that no member of the Board of Trustees may be an officer, employee or
director of the government of Puerto Rico or any instrumentality thereof
(other than the Issuer) and must have executive experience in finance or
with respect to assets like the New Bond Collateral and be otherwise
qualified to serve on the Board of Trustees.
Cash Flow Tests for Compliance. GDB has delivered a schedule of contracted
cash flows of municipal loan interest and amortization through 2040 (the “Cash
Flow Schedule”) exhibited hereto as Schedule 8. The Servicer will provide a
semiannual report to the Collateral Monitor with updated municipal loan
interest collections and amortization collections to be used for testing purposes
on a semiannual basis (the date of each such report, a “Test Date”) for purposes
of the Collateral Monitor’s semiannual report of compliance with the
Compliance Test, as provided above. If the cumulative shortfall of the actual
municipal loan portfolio cash flows as compared to the scheduled cash flows in
the Cash Flow Schedule from the most recent payment date in respect of such
municipal loans prior to the Closing Date through the Test Date is 10.0% or
more (the “Compliance Test”) as of any Test Date, a default by the Servicer
under the Servicing Agreement shall have occurred.
Collateral Monitor Consent Rights. The Collateral Monitor shall be given not
less than ten days’ prior written notice of any material modification, extension,
accommodation or disposition of any New Bond Collateral, and such
transaction may be entered into (or approved) by the Issuer (or the Servicer or
any other entity on behalf of the Issuer) only if, after the end of such ten-day
period, the Collateral Monitor has not reasonably objected to such transaction
on the grounds that such transaction is not commercially reasonable. At the
time of delivery of such written notice by the Servicer, the Collateral Monitor
shall be provided with access to the Servicer and all information necessary in
order to make a determination as to the commercial reasonableness of such
modification, extension, accommodation or disposition, but the Collateral
Monitor will have no right to participate in discussions or negotiations (in any
form) with obligors under the New Bond Collateral.
Replacement of the Servicer. Subject to the procedures set forth below, the
Servicer may be removed and replaced by the holders of New Bonds upon the
occurrence of a default under the Servicing Agreement that is material to the
interests of holders of New Bonds (a “Servicer Replacement Event”). The
Collateral Monitor shall notify the holders of the New Bonds when (a) the
Collateral Monitor believes, in good faith, that a default by the Servicer under
the Servicing Agreement has occurred and is continuing and (b) the Collateral
Monitor believes, in its sole discretion, that such default is material to the
interests of bondholders. Defaults under the Servicing Agreement shall include,
without limitation, (i) cause, as set forth under the terms and conditions of the
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Servicing Agreement, (ii) failure to meet the Compliance Test, (iii) failure to
timely deliver the information necessary to verify the Compliance Test, (iv)
failure to use commercially reasonable efforts to maximize the value of the
New Bond Collateral (subject to any restrictions included in the Servicing
Agreement, as set forth in this Term Sheet) and (v) entering into any
modifications, extensions or accommodations in respect of the New Bond
Collateral that are, individually or in the aggregate, not commercially
reasonable10 (subject to any restrictions included in the Servicing Agreement, as
set forth in this Term Sheet). Such notice from the Collateral Monitor shall give
a detailed narrative and explanation of (i) the facts sustaining the evaluation of
the Collateral Monitor, (ii) the possible effects to the interests of the holders of
New Bonds, (iii) the recommendation of the Collateral Monitor regarding a
possible Servicer Replacement Event and (iv), if the Board of Trustees chooses,
the recommendation of the Board of Trustees regarding a possible Servicer
Replacement Event. Concurrently with the notice of a possible Servicer
Replacement Event, the Issuer shall issue a posting on the Electronic Municipal
Market access website or other similar public posting and a bondholder vote
shall be solicited regarding whether a Servicer Replacement Event has occurred
and, as a consequence, the Servicer should be replaced. If holders of one-third
of the aggregate principal amount of the New Bonds then outstanding (or, if an
event of default under the New Bonds has occurred and is continuing, holders
of 25% of the aggregate principal amount of the New Bonds then outstanding)
vote that a Servicer Replacement Event has occurred and the Servicer should be
replaced, the Issuer shall initiate a competitive process, reasonably satisfactory
to the Collateral Monitor, for the identification of a possible successor Servicer,
who must be a “qualified” and “independent” (as such terms are defined in the
Definitive Documents) successor Servicer of recognized national standing with
the requisite expertise and Spanish speaking capability. The Issuer (or, if the
Issuer fails to act within 45 days, the Collateral Monitor11) shall then designate
a successor Servicer acceptable to the Collateral Monitor for a preliminary 60day period on terms acceptable to the Collateral Monitor. Any approval of the
successor Servicer or terms of its engagement required from the Collateral
Monitor shall not be unreasonably withheld. The Collateral Monitor will then
give notice to the bondholders of (i) the successor Servicer, (ii) the terms of the
successor Servicer’s engagement, (iii) any additional information the Collateral
Monitor would like to provide and (iv) any additional information the Issuer
would like to provide. If holders of one-third of the aggregate principal amount
of the New Bonds then outstanding (or, if an event of default under the New
Bonds has occurred and is continuing, holders of 25% of the aggregate
principal amount of the New Bonds then outstanding) do not object to the
identity or terms of the successor Servicer’s engagement within 60 days, the
successor Servicer’s engagement shall become final, subject to the terms and
conditions of such Servicer’s Servicing Agreement.

10

If the Collateral Monitor fails to object to a modification, extension or accommodation during the 10 day period
described elsewhere herein, such modification, extension or accommodation will be presumed to be commercially
reasonable and will not, individually, be the basis for a default under the Servicing Agreement.

11

If, pursuant to the procedures described herein, the Collateral Monitor assumes the duty to appoint a successor
Servicer, the Collateral Monitor will make reasonable efforts to consult with the Issuer in appointing such
Successor.

16
#90008132v43

Replacement of the Collateral Monitor. The Collateral Monitor may be
removed and replaced by the Indenture Trustee for cause and must be removed
and replaced by the Indenture Trustee at the direction of holders of 25% of the
aggregate principal amount of the New Bonds then outstanding, in each case,
which removal decision may be rescinded and annulled by the holders of a
majority of the aggregate principal amount of the New Bonds then outstanding.
The identity and terms of engagement of the successor Collateral Monitor must
be acceptable to the holders of a majority of the aggregate principal amount of
the New Bonds that vote in a solicitation nominating such successor.
In all events the Issuer will be structured so as to allow the New Bonds to
constitute exempt securities under Section 3(a)(2) of the 1933 Act or any other
applicable exemption.
Vendor Claim Reserve

The amount of cash equal to the aggregate amount of claims asserted against
GDB by parties that provided goods and services to GDB in the ordinary course
of business (such amount at any time, the “Vendor Claim Reserve”), which
claims are disputed by GDB on the Closing Date or for which payment has not
yet become due (“Open or Disputed Vendor Claims”), shall remain at GDB in a
separate account subject to a perfected security interest in favor of the Issuer
securing the obligation to transfer to the Issuer the Vendor Claim Reserve
Residual. Any cash or cash equivalents constituting Vendor Claim Reserve
Residual remaining in the account in respect of the Vendor Claim Reserve after
the payment of all Open or Disputed Vendor Claims determined by GDB to be
valid shall be Recovery Authority Assets and as such shall be required to be
transferred to the Issuer.

Certain Definitions

“Available Cash” of the Issuer on any Determination Date in respect of a
related interest payment date means all cash and cash equivalents of the Issuer
(whether arising from proceeds of New Bond Collateral or otherwise) at such
time, other than amounts owed to the Servicer, the Indenture Trustee and the
Collateral Monitor and the Issuer Expense Reserve (as defined below) at such
time.
“Issuer Expense Reserve” of the Issuer on any Determination Date in respect of
a related interest payment date means the amount of cash reasonably expected
to be required to pay the operating expenses of the Issuer through the next
Determination Date based on a good-faith projection prepared by the Servicer.12
“Pro rata” means, with respect to any cash distribution to holders of New Bonds
or any vote of holders of New Bonds, a ratable distribution or vote based on the
principal amount of the New Bonds outstanding at the time of such distribution
or vote.
“Secured Deposit Account” means an account in the name of Asociación de
Empleados del ELA (Account Number B6347044) in an amount of
approximately $25.4 million.

12

A budget shall be prepared subject to the terms of the Servicing Agreement to be agreed upon and acceptable to
the RSA Requisite Bondholders.
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Voting

Unless otherwise specified, amendments, modifications and waivers of the
governing documents of the New Bonds or other matters requiring the consent
of the holders of the New Bonds shall generally require the consent of holders
of not less than a majority of the aggregate principal amount of the New Bonds
then outstanding; provided that amendments and modifications that customarily
do not require bondholder consent shall be excluded from such consent
requirement;13 and provided, further that any amendments, modifications or
waivers that would have the effect on any New Bond of reducing principal,
extending maturity, reducing the interest rate payable, or adversely affecting
lien priority or any other amendments, modifications or waivers customarily
requiring the consent of each adversely affected holder shall require the consent
of each holder of New Bonds adversely affected by such amendment,
modification or waiver.

Certification Order

GDB shall submit an application to the United States District Court for the
District of Puerto Rico (or any other court of competent jurisdiction pursuant to
PROMESA) for an order pursuant to section 601(m)(1)(D) of PROMESA that
the requirements of section 601 of PROMESA have been satisfied by the
Qualifying Modification as set forth herein (the “Certification Order”), which
order shall be in form and substance satisfactory to the RSA Requisite
Bondholders, and shall provide, among other things, that:

Conditions

x

the Qualifying Modification is valid and binding on any person or
entity asserting claims or other rights, including a beneficial interest
(directly or indirectly, as principal, agent, counterpart, subrogee,
insurer or otherwise) in respect of Participating Bond Claims subject to
the Qualifying Modification, any trustee, any collateral agent, any
indenture trustee, any fiscal agent and any bank that receives or holds
funds related to such Participating Bond Claims;

x

the Recovery Authority Assets will vest free and clear of all claims of
any other issuer pursuant to section 601(m)(2) of PROMESA;

x

the Qualifying Modification is full, final, complete, binding, and
conclusive as to GDB, the Issuer, the Government of Puerto Rico (as
defined in PROMESA), any other Territorial Instrumentality (as
defined in PROMESA) of the Government of Puerto Rico and any
creditors of such entities, and is not be subject to any collateral attack
or other challenge by any such entities in any court or other forum; and

x

the release and exculpation of the Released Parties (as defined below)
by all other Released Parties as provided below is fully-enforceable
and shall not be subject to attack or avoidance in any other proceeding
under PROMESA or otherwise.

Conditions precedent to the Closing Date shall include, but not be limited to,

13

Such as to cure ambiguities or any defective provision in the governing documents, to comply with regulations
related to the registration of beneficial ownership interests, or to modify or amend the indenture to permit the
qualification under the Trust Indenture Act, in the case of any of the foregoing, only to the extent that the
amendment has no adverse effect, whether or not material, on holders of the New Bonds.
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the following:
x

Certification of the Restructuring as a Qualifying Modification
pursuant to section 601(g)(1)(C) of PROMESA;

x

Establishment of one or more Pools of Bond Claims (as defined in
PROMESA) by the Financial Oversight and Management Board for
Puerto Rico (the “Oversight Board”) in accordance with the
requirements of section 601(d)(3) of PROMESA.

x

Distribution of the required disclosure documents and voting
instructions to the Holders by the Information Agent (as defined in
PROMESA) pursuant to section 601(f) and (k) of PROMESA;

x

Satisfaction of the voting requirements set forth in section 601(j) of
PROMESA with respect to the Qualifying Modification;

x

Passage of any additional legislation that may be necessary to enable
the creation of the Issuer in form and substance satisfactory to the RSA
Requisite Bondholders, and which includes such provisions as may be
required for consummation of the transactions contemplated by the
Restructuring and implementing the terms set forth herein, including,
without limitation, any provisions necessary for (i) the Issuer to be
treated as a municipal issuer under applicable securities laws, (ii) cash
flows arising out of the New Bond Collateral to be paid directly (i.e.,
directly from CRIM or any other applicable collection entity) to the
Issuer from and after the Closing Date, (iii) permitting the bond
documents to contain remedies for breach as set forth herein, including
confirming the ability of the holders of the New Bonds to have a
receiver appointed in accordance with the remedies provisions set forth
above, and (iv) providing the Issuer with the powers, authorities and
remedies in respect of the New Bond Collateral as provided herein, and
such legislation is in full force and effect;

x

Certification pursuant to section 601(m) of PROMESA that (i) voting
requirements have been satisfied, (ii) the Qualifying Modification
complies with section 104(i)(1) of PROMESA, and (iii) any conditions
on the effectiveness of the Qualifying Modification have been satisfied
or waived;

x

Entry of the Certification Order;

x

The Non-Municipal Government Entity Resolution shall have been
effectuated, pursuant to, or otherwise consistent with, Chapter 3 of the
GDB Restructuring Act, and the Public Entity Trust, in form and
substance satisfactory to GDB and the RSA Requisite Bondholders
shall have been established and the Public Entity Trust Assets shall
have been transferred to the trustee of the Public Entity Trust;

x

The Issuer shall have been created pursuant to governing documents in
form and substance satisfactory to GDB and the RSA Requisite
Bondholders;
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Keepwell Agreement

x

The Public Entity Deed of Trust and Servicing Agreement shall have
been executed and delivered, in form and substance satisfactory to
GDB and the RSA Requisite Bondholders, and shall be in full force
and effect;

x

All other Definitive Documents shall have been executed and delivered
in form and substance satisfactory to GDB and the RSA Requisite
Bondholders, and shall be in full force and effect;14

x

GDB shall have determined, and notified the relevant municipalities of,
the recalculation of municipal obligations, in accordance with the
provisions set forth above;

x

Legal opinions of counsel to GDB in form and substance acceptable to
the RSA Requisite Bondholders shall have been delivered to the trustee
or other applicable party regarding the Definitive Documents and the
Restructuring; and

x

All professional fees and expenses required to be paid under the RSA
on or prior to the Closing Date shall have been paid on or prior to the
Closing Date.

Upon the exchange of the Participating Bond Claims for the New Bonds, GDB
will transfer to the Issuer the Recovery Authority Assets and enter into a
Keepwell Agreement with the Issuer, which will provide that if any New Bond
Collateral is returned or conveyed to GDB for any reason, or if the transfer
thereof to the Issuer is deemed invalid or void for any reason, GDB will take
such steps as may be necessary to irrevocably retransfer or reconvey such New
Bond Collateral to the Indenture Trustee to be applied to payments in respect of
the New Bonds in accordance with the terms of the Definitive Documents (or if
such retransfer or reconveyance violates any law or court order, to take such
other actions as may be necessary such that the holders of the New Bonds
receive the economic equivalent thereof), until payment in full of all principal,
interest and any other amounts owing under the New Bonds with any remaining
balance delivered to the Issuer.
The Keepwell Agreement will further provide that GDB will indemnify and
hold the holders of the New Bonds (collectively, the “Indemnified Parties”)
harmless from and against all damages and losses suffered or incurred by the
Indemnified Parties as the result of any legislative action or determination by a
court of competent jurisdiction causing the Qualifying Modification, the New
Bonds or the rights or liens of the Issuer, the trustee and the holders of the New
Bonds in respect of the New Bond Collateral or the New Bonds to be impaired,
rescinded or avoided or otherwise rendered not enforceable in accordance with
their terms (the “Covered Losses”); provided, that an Indemnified Party shall
not be entitled to indemnification for Covered Losses if the circumstances
giving rise to such Covered Losses result from the actions of such Indemnified
Party. For the avoidance of doubt, it is the intention of the parties that such

14

The Definitive Documents shall include all documents relating to the engagement of the initial Servicer,
specifying the compensation to which the Servicer will be entitled, all in form and substance acceptable to GDB and
the RSA Requisite Bondholders.
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indemnification and hold harmless provision shall give rise to claims in favor of
the Indemnified Parties against GDB in an amount such that, after giving effect
to such claims and any distributions thereon, including in any bankruptcy,
insolvency, receivership or similar proceedings in respect of GDB, the
Indemnified Parties will be fully compensated for the Covered Losses, subject
to the proviso in the foregoing sentence.
Under the terms of the Keepwell Agreement, the holders of the New Bonds and
the Indenture Trustee, for the benefit of the holders of the New Bonds, shall be
express third-party beneficiaries of the Keepwell Agreement and shall be
entitled to the rights and benefits thereunder and may enforce the provisions
thereof, as if they were parties thereto, notwithstanding (i) any waiver or other
action by the Issuer or (ii) any legislative action or determination by a court
resulting, in the case of (ii), in the rescission, avoidance or other
unenforceability of the Qualifying Modification, the New Bonds or the rights or
liens of the Issuer, the Indenture Trustee or the holders of the New Bonds in
respect of the New Bond Collateral or the New Bonds.
Releases

To the extent permitted by applicable law, the Qualifying Modification shall
provide for customary releases from GDB, AAFAF, and the Holders (solely in
their capacity as creditors of GDB and not in their capacity as creditors of any
other entity) for the benefit of each other and each of their respective current
directors, managers, officers, affiliates, partners, subsidiaries, principals,
employees, agents, managed funds, representatives, attorneys, and advisors,
together with their successors and assigns (collectively, the “Released Parties”).

Governing Law;
Jurisdiction; Remedies

The New Bonds will be governed and construed in accordance with the laws of
the State of New York.
Any legal action, suit, or proceeding arising out of or relating to the New Bonds
brought by any party or its successors or assigns shall be brought in any federal
district court sitting in Puerto Rico and any appellate court from any thereof or,
in the event such federal court does not have or accept jurisdiction, a
Commonwealth court and any appellate court from any thereto.
Remedies may not be exercised against GDB or Issuer in respect of a curable
breach or violation of the Definitive Documents or the Qualifying Modification
by such party unless 10 days’ written notice and a request for cure is given to
such party, and such party fails to cure; provided, however, with respect to
defaults that are not able to be cured, such notice and opportunity to cure need
not be given.
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^ĐŚĞĚƵůĞϭ
dŝƚůĞs/ŽŶĚůĂŝŵƐ
'^ĞŶŝŽƌEŽƚĞƐ
h^/W
ϳϰϱϭϳϳ,
ϳϰϱϭϳϳ:
ϳϰϱϭϳϳE
ϳϰϱϭϳϳW
ϳϰϱϭϳϳd
ϳϰϱϭϳϳh
ϳϰϱϭϳϳy
ϳϰϱϭϳϳ&
ϳϰϱϭϳϳ&
ϳϰϱϭϳϳ&
ϳϰϱϭϳϳ&
ϳϰϱϭϳϳ&&
ϳϰϱϭϳϳ&,
ϳϰϱϭϳϳ&<
ϳϰϱϭϳϳ&D
ϳϰϱϭϳϳ&E
ϳϰϱϭϳϳ''
'^ĞŶŝŽƌ'ƵĂƌĂŶƚĞĞĚEŽƚĞƐ

DĂƚƵƌŝƚǇ
ϭϮͬϭͬϮϬϭϲ
ϭϮͬϭͬϮϬϭϳ
ϴͬϭͬϮϬϮϬ
ϴͬϭͬϮϬϮϱ
ϴͬϭͬϮϬϭϵ
ϴͬϭͬϮϬϮϱ
ϱͬϭͬϮϬϭϲ
ϴͬϭͬϮϬϭϳ
ϴͬϭͬϮϬϭϵ
ϴͬϭͬϮϬϮϭ
ϴͬϭͬϮϬϮϮ
ϴͬϭͬϮϬϮϯ
ϴͬϭͬϮϬϮϲ
ϴͬϭͬϮϬϭϴ
ϮͬϭͬϮϬϭϳ
ϮͬϭͬϮϬϭϵ
ϱͬϭͬϮϬϭϳ

^ŽƵƌĐĞ͗ůŽŽŵďĞƌŐ
EŽƚĞƐ
;ϭͿ/ŶĐůƵĚĞƐŵŝƐƐĞĚƉƌŝŶĐŝƉĂůƉĂǇŵĞŶƚƐĂƐŽĨ:ĂŶƵĂƌǇϮϬϭϴ͘

WƌŝŶĐŝƉĂůŵŽƵŶƚ;ϭͿ
Ψϭϵ͕ϭϵϱ͕ϬϬϬ
ϭϬ͕ϲϯϱ͕ϬϬϬ
ϰϯϯ͕ϳϬϮ͕ϬϬϬ
ϭϱϭ͕Ϯϱϵ͕ϬϬϬ
Ϯϭϳ͕ϳϭϱ͕ϬϬϬ
ϵϲ͕ϰϭϭ͕ϬϬϬ
ϯϲϬ͕ϬϬϵ͕ϲϳϭ
ϮϮϲ͕ϴϱϱ͕ϬϬϬ
ϭϳϰ͕ϱϰϱ͕ϬϬϬ
ϭϰϮ͕ϲϰϬ͕ϬϬϬ
ϰϳ͕ϰϲϱ͕ϬϬϬ
ϱϰϬ͕ϳϰϱ͕ϬϬϬ
ϭϮϲ͕ϴϮϬ͕ϬϬϬ
ϯϭϳ͕ϵϯϱ͕ϬϬϬ
ϮϱϬ͕ϬϬϬ͕ϬϬϬ
ϱϬϬ͕ϬϬϬ͕ϬϬϬ
ϯϵ͕ϵϵϬ͕ϯϮϵ
ϭϭϬ͕ϬϬϬ͕ϬϬϬ
Ψϯ͕ϳϲϱ͕ϵϮϮ͕ϬϬϬ

ŽƵƉŽŶ;йͿ
ϱ͘ϬϬ
ϱ͘ϬϬ
ϱ͘ϱϬ
ϱ͘ϳϱ
ϱ͘ϰϬ
ϱ͘ϳϱ
ϰ͘ϳϬ
ϰ͘ϭϱ
ϰ͘ϱϬ
ϰ͘ϵϬ
ϰ͘ϵϱ
ϱ͘ϬϬ
ϱ͘ϮϬ
ϰ͘ϯϱ
ϯ͘ϴϴ
ϰ͘ϯϴ
ϰ͘ϳϬ
ϴ͘ϬϬ

^ĐŚĞĚƵůĞϭ
dŝƚůĞs/ŽŶĚůĂŝŵƐ
ŶƚŝƚǇ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ
;ϭͿ

DƵŶŝĐŝƉĂůŝƚŝĞƐ
ĂƌŽůŝŶĂ
&ĂũĂƌĚŽ
,ĂƚŝůůŽ
,ƵŵĂĐĂŽ
>ĂƌĞƐ
ZŝŶĐŽŶ
dŽƚĂů

ΨϱϮ͕ϳϳϵ͕ϭϱϰ
ϭϱ͕ϭϯϳ͕ϵϬϮ
ϱϬϲ͕Ϭϴϳ
ϵ͕ϰϴϵ͕ϴϴϬ
ϭ͕ϰϳϳ͕ϲϳϵ
ϰϰϴ͕ϲϬϮ
Ψϳϵ͕ϴϯϵ͕ϯϬϱ

KƚŚĞƌĞƉŽƐŝƚƐͬůĂŝŵƐ
ĂŶŬŽĨEĞǁzŽƌŬDĞůůŽŶĂƐĞŶĞĨŝĐŝĂƌǇƵŶĚĞƌ>ĞƚƚĞƌŽĨƌĞĚŝƚƌĞ͗WƵĞƌƚŽ
ZŝĐŽWŽƌƚƐƵƚŚŽƌŝƚǇ
ΨϭϵϬ͕ϲϯϬ͕ϬϬϬ
WZ^ĐŝĞŶĐĞĂŶĚdĞĐŚŶŽůŽŐǇdƌƵƐƚ
ϵϱ͕ϵϰϱ͕ϭϱϵ
DƵŶŝĐŝƉĂůĚŵŝŶŝƐƚƌĂƚŝŽŶ&ƵŶĚ;&DͿ
Ϯϭ͕ϳϰϲ͕ϱϳϰ
&ŝƌƐƚĂŶŬĂƐŐĞŶƚĨŽƌ>ĞŶĚĞƌƐƚŽ,WZ,ŽƐƉŝƚĂůŝƚǇ͕>>;^ŚĞƌĂƚŽŶͿ
ϭϯ͕ϲϯϬ͕ϬϬϬ
;ϮͿ
ŽŵŵŽŶǁĞĂůƚŚŵƉůŽǇĞĞƐƐƐŽĐŝĂƚŝŽŶ;>Ϳ
ϭϯ͕ϲϮϮ͕Ϯϰϯ
;ϯͿ
WZ,ŝŐŚǁĂǇƐĂŶĚdƌĂŶƐƉŽƌƚĂƚŝŽŶƵƚŚŽƌŝƚǇ;,dͿ
ϭϯ͕ϬϬϬ͕ϬϬϬ
WƵĞƌƚŽZŝĐŽĞǀĞůŽƉŵĞŶƚ&ƵŶĚ
ϭϭ͕ϬϬϬ͕ϬϬϬ
ŽŽƉĞƌĂƚŝǀĞĞǀĞůŽƉŵĞŶƚĂŶĚ/ŶǀĞƐƚŵĞŶƚ&ƵŶĚ;&/KKWͿ
ϳ͕ϴϵϵ͕ϱϬϵ
WZWWĞŶƐŝŽŶ^ǇƐƚĞŵ
ϰ͕ϭϯϰ͕ϱϭϱ
^ĞƌƌĂůůĞƐͬŽƐƚĂ^ƵƌͬŽƐƚĂĂƌŝďĞ
ϯ͕Ϭϭϱ͕ϵϭϰ
D^ĚǀĂŶƚĂŐĞ/ŶĐ͘
ϲϭϱ͕Ϯϳϲ
ŝƚŝďĂŶŬ
ϲϭϮ͕ϯϳϮ
DĞĚŝĐĂůĂƌĚ^ǇƐƚĞŵ/ŶĐ
ϰϭϬ͕ϴϵϵ
ĂŐƵĂƐŽŽƉ
ϮϬϬ͕ϬϬϬ
ŽŽƉĞƌĂƚŝǀĂƌ͘DĂŶƵĞůĞŶŽ'ĂŶĚŝĂ
ϱϭ͕ϴϳϮ
ĂŶĐŽŽŽƉĞƌĂƚŝǀŽ;ŽŽƉĞƌĂƚŝǀĞĂŶŬͿ
ϯ͕ϲϳϴ
͘dͬs͘^ƵĂƌĞǌ
ϯ͕ϭϮϭ
WŽƵůƚƌǇWƌŽĚƵĐƚƐŽĨƚŚĞĂƌŝďďĞĂŶ
Ϯϳϱ
/ŶĚƵůĂĐ
ϭϯϯ
/ŶƐƚŝƚƵƚŝŽŶĂůdƌƵƐƚŽĨWƵĞƌƚŽZŝĐŽΖƐEĂƚŝŽŶĂů'ƵĂƌĚ
Ϯ
dŽƚĂů
Ψϯϳϲ͕ϱϮϭ͕ϱϰϬ
EŽƚĞƐ
;ϭͿWƵƌƐƵĂŶƚƚŽƚŚĞ'ZĞƐƚƌƵĐƚƵƌŝŶŐĐƚ͕ĚĞƉŽƐŝƚƐŽĨŵƵŶŝĐŝƉĂůŝƚŝĞƐĂƌĞŶĞƚŽĨ;ϭͿǆĐĞƐƐ;ĂƐĚĞĨŝŶĞĚŝŶƚŚĞ'
ZĞƐƚƌƵĐƚƵƌŝŶŐĐƚͿĂŶĚ;ϮͿĨƵůůŵƵŶŝĐŝƉĂůĚĞƉŽƐŝƚƐĂƌĞĂƉƉůŝĞĚĂŐĂŝŶƐƚŵƵŶŝĐŝƉĂůůŽĂŶƐ͕ĂĨƚĞƌĐŽƌƌĞƐƉŽŶĚŝŶŐĞƐĐƌŽǁ
ĚĞƉŽƐŝƚƐƚŽĞƐĐƌŽǁůŽĂŶƐ͕ƌĞůĂƟǀĞƚŽƚŚĞƚǇƉĞŽĨĐŽƌƌĞƐƉŽŶĚŝŶŐĚĞƉŽƐŝƚ͘;ĞƉŽƐŝƚƐĂŐĂŝŶƐƚ>ŽĂŶƐ͕/sh
ĞƉŽƐŝƚƐĂŐĂŝŶƐƚ/sh>ŽĂŶƐ͕ǁŝƚŚĂůůƵŶĚĞƐŝŐŶĂƚĞĚĚĞƉŽƐŝƚƐĂƉƉůŝĞĚƚŽŽƵƚƐƚĂŶĚŝŶŐƉƌŝŶĐŝƉĂůďĂůĂŶĐĞƐŝŶŽƌĚĞƌŽĨ
KƉĞƌĂƚŝŽŶĂů͕ZĞǀĞŶƵĞ͕/sh͕ƚŚĞŶͿ͘ĞƉŽƐŝƚďĂůĂŶĐĞƐĂƌĞĂƉƉůŝĞĚĂŐĂŝŶƐƚƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐůŽĂŶƚǇƉĞƐŝŶ
ĂƐĐĞŶĚŝŶŐŽƌĚĞƌŽĨŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞƐ͘
;ϮͿǆĐůƵĚĞƐΨϭϯ͘ϭŵŝŶĚĞƉŽƐŝƚƐƐĞĐƵƌĞĚďǇĨŝǀĞŵƵŶŝĐŝƉĂůůŽĂŶƐĞǆĐůƵĚĞĚĨƌŽŵƚŚĞ/ƐƐƵĞƌŽůůĂƚĞƌĂů͖ƌĞĨĞƌƚŽ
^ĐŚĞĚƵůĞϯ͘
;ϯͿĐĐŽƵŶƚĞƐƚĂďůŝƐŚĞĚĂƚ'ŝŶƚŚĞŶĂŵĞŽĨ,dƚŽĚĞƉŽƐŝƚĐĞƌƚĂŝŶƉƌŽĐĞĞĚƐ;ƚŚĞ͞ĞƉŽƐŝƚƐ͟ͿŽĨĂůŽĂŶ,d
ƌĞƋƵĞƐƚĞĚƚŽŵĂŬĞĐĞƌƚĂŝŶƉĂǇŵĞŶƚƐƚŽ^ŝĞŵĞŶƐdƌĂŶƐƉŽƌƚĂƚŝŽŶWĂƌƚŶĞƌƐŚŝƉWƵĞƌƚŽZŝĐŽ͕^͘͘;͞^ŝĞŵĞŶƐ͟ͿĂŶĚ
ŽƚŚĞƌƐƉƵƌƐƵĂŶƚƚŽĂ^ĞƚƚůĞŵĞŶƚŐƌĞĞŵĞŶƚĚĂƚĞĚDĂǇϮϵ͕ϮϬϭϬďĞƚǁĞĞŶ,d͕^ŝĞŵĞŶƐ͕ůƚĞƌŶĂƚĞŽŶĐĞƉƚƐ͕/ŶĐ͕͘
ĂŶĚ:͘Z͘ZĞƋƵĞŶĂΘƐƐŽĐŝĂƚĞƐ͘^ŝĞŵĞŶƐĂƐƐĞƌƚƐĞŶƚŝƚůĞŵĞŶƚƚŽƚŚĞĞƉŽƐŝƚƐ͕ƌĞůǇŝŶŐŽŶĂ^ĞĐŽŶĚ^ĞƚƚůĞŵĞŶƚ
ŵĞŶĚŵĞŶƚƚŽ^ĞƚƚůĞŵĞŶƚŐƌĞĞŵĞŶƚďĞƚǁĞĞŶ,dĂŶĚ^ŝĞŵĞŶƐĚĂƚĞĚ:ƵŶĞϱ͕ϮϬϭϳĂŶĚͬŽƌĂ'ƵĂƌĂŶƚǇ
ŐƌĞĞŵĞŶƚďǇĂŶĚďĞƚǁĞĞŶ^ŝĞŵĞŶƐĂŶĚ'͘'ƌĞƐĞƌǀĞƐĂůůƌŝŐŚƚƐƚŽĚŝƐƉƵƚĞ^ŝĞŵĞŶƐ͛ĐůĂŝŵƐƚŽƚŚĞĞƉŽƐŝƚƐ͕
ŝŶĐůƵĚŝŶŐĂŶǇƉŽƌƚŝŽŶƚŚĞƌĞŽĨ͘

^ĐŚĞĚƵůĞϮ
ŽŶƚŝŶŐĞŶƚĂŶĚhŶůŝƋƵŝĚĂƚĞĚdŝƚůĞs/ŽŶĚůĂŝŵƐ
ŶƚŝƚǇ

WZWƵďůŝĐ&ŝŶĂŶĐĞŽƌƉŽƌĂƚŝŽŶ^ƚĂŶĚͲǇ>ĞƚƚĞƌŽĨƌĞĚŝƚ;ϭͿ
>ĞŚŵĂŶƌŽƚŚĞƌƐ^ƉĞĐŝĂů&ŝŶĂŶĐŝŶŐ͕/ŶĐ͘ͲĞďƚ^ĞƌǀŝĐĞĞƉŽƐŝƚŐƌĞĞŵĞŶƚ;ϮͿ
EŽƚĞƐ
;ϭͿZĞƉƌĞƐĞŶƚƐĂƐƚĂŶĚͲďǇůĞƚƚĞƌŽĨĐƌĞĚŝƚ;ƚŚĞ͞^ƚĂŶĚͲďǇ>K͟ͿĨŽƌƚŚĞďĞŶĞĨŝƚŽĨWƵĞƌƚŽZŝĐŽWƵďůŝĐ&ŝŶĂŶĐĞ
ŽƌƉŽƌĂƚŝŽŶϮϬϭϭ^ĞƌŝĞƐĂŶĚŽŶĚƐĂŶĚϮϬϭϮ^ĞƌŝĞƐŽŶĚƐ;ƚŚĞ͞ŽŶĚƐ͟Ϳ͘dŚĞ^ƚĂŶĚͲďǇ>KĚŽĞƐŶŽƚŚĂǀĞĂŶ
ŝŵƉĂĐƚŽŶ'͛ƐĨŝŶĂŶĐŝĂůĐŽŶĚŝƚŝŽŶ͘dŚĞdƌƵƐƚĞĞĨŽƌƚŚĞŽŶĚƐŵĂǇŽŶůǇĚƌĂǁĨƌŽŵƚŚĞ^ƚĂŶĚͲďǇ>KǁŚĞŶƚŚĞ
ĨŽůůŽǁŝŶŐĐŽŶĚŝƚŝŽŶƐĞǆŝƐƚ͗;ŝͿĂďƵĚŐĞƚĨŽƌĂŶĞǁĨŝƐĐĂůǇĞĂƌŝƐŶŽƚĂƉƉƌŽǀĞĚĂŶĚĂĚŽƉƚĞĚ͕ĂŶĚ;ŝŝͿĂůĞŐŝƐůĂƚŝǀĞ
ĂƉƉƌŽƉƌŝĂƚŝŽŶĨŽƌƚŚĞĐƵƌƌĞŶƚĨŝƐĐĂůǇĞĂƌĞǆŝƐƚƐĂŶĚŝƐůŽǁĞƌƚŚĂŶƚŚĞĚĞďƚƐĞƌǀŝĐĞƉĂǇŵĞŶƚĚƵĞŽŶƚŚĞŽŶĚƐĨŽƌ
ƚŚĞŶĞǆƚĨŝƐĐĂůǇĞĂƌĨŽƌǁŚŝĐŚĂŶĞǁďƵĚŐĞƚŝƐŶŽƚĂĚŽƉƚĞĚ͘/ŶƐƵĐŚĂŶŝŶƐƚĂŶĐĞ͕ƚŚĞ^ƚĂŶĚͲďǇ>KŵĂǇďĞĚƌĂǁŶŝŶ
ƚŚĞĂŵŽƵŶƚƚŚĂƚƚŚĞĚĞďƚƐĞƌǀŝĐĞŽŶƚŚĞŽŶĚƐĨŽƌƚŚĞƵƉĐŽŵŝŶŐĨŝƐĐĂůǇĞĂƌŝƐŚŝŐŚĞƌƚŚĂŶƚŚĞĂƉƉƌŽƉƌŝĂƚĞĚ
ĂŵŽƵŶƚĨŽƌĚĞďƚƐĞƌǀŝĐĞŽŶƚŚĞŽŶĚƐĚƵƌŝŶŐƚŚĞĐƵƌƌĞŶƚĨŝƐĐĂůǇĞĂƌ͕ŝĨĂŶǇ͘dŚĞ^ƚĂŶĚͲďǇ>KŝƐŶŽƚŝŶƚĞŶĚĞĚƚŽ
ĂŶĚĚŽĞƐŶŽƚĐŽǀĞƌƚŚĞƌŝƐŬƚŚĂƚŶŽĂƉƉƌŽƉƌŝĂƚŝŽŶŝƐŵĂĚĞďǇƚŚĞ>ĞŐŝƐůĂƚƵƌĞŽĨWƵĞƌƚŽZŝĐŽĨŽƌĂŶǇƉĂƌƚŝĐƵůĂƌĨŝƐĐĂů
ǇĞĂƌ͕ŽƌƚŚĂƚĂŶĂƉƉƌŽƉƌŝĂƚŝŽŶŝƐŵĂĚĞŝŶĂŶĂŵŽƵŶƚůŽǁĞƌƚŚĂŶƚŚĞĂŵŽƵŶƚŽĨĚĞďƚƐĞƌǀŝĐĞŽŶƚŚĞŽŶĚƐĚƵĞǁŝƚŚ
ƌĞƐƉĞĐƚƚŽĂŶǇĨŝƐĐĂůǇĞĂƌ͘/ĨƚŚĞďƵĚŐĞƚĨŽƌĂŶǇĨŝƐĐĂůǇĞĂƌŝƐĂĚŽƉƚĞĚďƵƚŶŽĂƉƉƌŽƉƌŝĂƚŝŽŶĨŽƌƚŚĞƉĂǇŵĞŶƚŽĨƚŚĞ
ŽŶĚƐŝƐŝŶĐůƵĚĞĚŝŶƐƵĐŚďƵĚŐĞƚ͕ŽƌĂŶĂƉƉƌŽƉƌŝĂƚŝŽŶŝƐŵĂĚĞŝŶĂŶĂŵŽƵŶƚůŽǁĞƌƚŚĂŶƚŚĞĂŵŽƵŶƚŽĨĚĞďƚ
ƐĞƌǀŝĐĞŽŶƚŚĞŽŶĚƐ͕ƚŚĞdƌƵƐƚĞĞŵĂǇŶŽƚŵĂŬĞĂĚƌĂǁŝŶŐƵŶĚĞƌƚŚĞ^ƚĂŶĚͲďǇ>K͘
;ϮͿdŚĞŽŵŵŽŶǁĞĂůƚŚ͕'͕ĂŶĚ>ĞŚŵĂŶƌŽƚŚĞƌƐ^ƉĞĐŝĂů&ŝŶĂŶĐŝŶŐ͕/ŶĐ͘;͞>ĞŚŵĂŶ͟ͿĂƌĞƉĂƌƚŝĞƐƚŽĂĞďƚ^ĞƌǀŝĐĞ
ĞƉŽƐŝƚŐƌĞĞŵĞŶƚ;ƚŚĞ͞^͟Ϳ͘hŶĚĞƌƚŚĞ^͕ƚŚĞŽŵŵŽŶǁĞĂůƚŚŵĂĚĞĚĞƉŽƐŝƚƐƚŽĂ͞ZĞĚĞŵƉƚŝŽŶ&ƵŶĚ͟
ŝŶĂŶĂŵŽƵŶƚƐƵĨĨŝĐŝĞŶƚƚŽŵĂŬĞĚĞďƚƐĞƌǀŝĐĞƉĂǇŵĞŶƚƐŽŶƚŚĞŽŵŵŽŶǁĞĂůƚŚ͛Ɛ'ĞŶĞƌĂůKďůŝŐĂƚŝŽŶŽŶĚƐ͘
/ĨƚŚĞ^ŝƐďƌĞĂĐŚĞĚ͕ƚŚĞŽŵŵŽŶǁĞĂůƚŚĂŶĚ'ĂƌĞũŽŝŶƚůǇůŝĂďůĞƚŽ>ĞŚŵĂŶĨŽƌĂƚĞƌŵŝŶĂƚŝŽŶĂŵŽƵŶƚ͕
ĐĂůĐƵůĂƚĞĚƉƵƌƐƵĂŶƚƚŽƚŚĞƚĞƌŵƐŽĨƚŚĞ^͘,ŽǁĞǀĞƌ͕ƚŚĞ^ƉƌŽǀŝĚĞƐƚŚĂƚ>ĞŚŵĂŶŵƵƐƚĨŝƌƐƚƉƵƌƐƵĞ
ƌĞŵĞĚŝĞƐĂŐĂŝŶƐƚƚŚĞŽŵŵŽŶǁĞĂůƚŚƉƌŝŽƌƚŽƉƵƌƐƵŝŶŐƌĞŵĞĚŝĞƐĂŐĂŝŶƐƚ'ĂŶĚƚŚĂƚ'ƐŚĂůůŶŽƚďĞƌĞƋƵŝƌĞĚ
ƚŽŵĂŬĞĂƉĂǇŵĞŶƚƵŶĚĞƌƚŚĞ^ƵŶůĞƐƐƚŚĞŽŵŵŽŶǁĞĂůƚŚŚĂƐ͕ĂŵŽŶŐŽƚŚĞƌƚŚŝŶŐƐ͕ƌĞƉƵĚŝĂƚĞĚƚŚĞ^
ŽƌƌĂŝƐĞĚĂĚĞĨĞŶƐĞŽĨŝŵŵƵŶŝƚǇ͘

^ĐŚĞĚƵůĞϯ
/ƐƐƵĞƌŽůůĂƚĞƌĂůͲDƵŶŝĐŝƉĂů>ŽĂŶƐ
ŶƚŝƚǇ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ϭͿ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ

>ŽĂŶƐ;ϮͿ;ϯͿ
ĚũƵŶƚĂƐ
ŐƵĂĚĂ
ŐƵĂĚŝůůĂ
ŐƵĂƐƵĞŶĂƐ
ŝďŽŶŝƚŽ
ŶĂƐĐŽ
ƌĞĐŝďŽ
ƌƌŽǇŽ
ĂƌĐĞůŽŶĞƚĂ
ĂƌƌĂŶƋƵŝƚĂƐ
ĂǇĂŵŽŶ
ĂďŽZŽũŽ
ĂŐƵĂƐ
ĂŵƵǇ
ĂŶŽǀĂŶĂƐ
ĂƚĂŶŽ
ĂǇĞǇ
ĞŝďĂ
ŝĂůĞƐ
ŝĚƌĂ
ŽĂŵŽ
ŽŵĞƌŝŽ
ŽƌŽǌĂů
ƵůĞďƌĂ
ŽƌĂĚŽ
&ůŽƌŝĚĂ
'ƵĂŶŝĐĂ
'ƵĂǇĂŵĂ
'ƵĂǇĂŶŝůůĂ
'ƵĂǇŶĂďŽ
'ƵƌĂďŽ
,ŽƌŵŝŐƵĞƌŽƐ
/ƐĂďĞůĂ
:ĂǇƵǇĂ
:ƵĂŶĂşĂǌ
:ƵŶĐŽƐ
>ĂũĂƐ
>ĂƐDĂƌŝĂƐ
>ĂƐWŝĞĚƌĂƐ
>ŽŝǌĂ
>ƵƋƵŝůůŽ
DĂŶĂƚŝ
DĂƌŝĐĂŽ

Ψϭϯ͕ϰϴϬ͕ϲϮϳ
ϭ͕ϳϭϳ͕ϰϳϵ
ϱϲ͕ϱϵϲ͕ϴϳϲ
ϯ͕ϵϳϵ͕ϱϵϳ
ϰ͕ϲϮϲ͕ϳϬϰ
ϰ͕ϰϮϳ͕ϬϮϴ
ϯϬ͕Ϭϯϭ͕ϰϭϯ
ϲ͕ϮϮϳ͕Ϭϱϲ
ϯϬ͕ϳϭϳ͕ϭϱϬ
ϭ͕ϳϳϱ͕ϳϲϭ
ϯϰ͕ϵϳϭ͕ϳϯϯ
ϮϬ͕ϱϮϲ͕ϰϰϮ
ϯϲ͕ϲϵϲ͕ϳϯϴ
ϲ͕ϳϳϲ͕ϮϬϳ
ϭϯ͕Ϯϵϵ͕ϲϯϭ
Ϯ͕ϰϮϳ͕ϵϰϬ
ϮϬ͕Ϭϭϰ͕ϳϳϲ
Ϯ͕ϭϲϭ͕ϳϰϬ
ϲ͕ϭϰϬ͕ϳϱϮ
ϭϬ͕ϰϳϮ͕Ϯϲϯ
ϭϮ͕ϲϮϲ͕ϳϵϬ
ϯ͕ϭϯϳ͕ϬϬϵ
ϲ͕Ϯϱϰ͕ϬϵϬ
ϰϵϲ͕ϭϴϮ
ϯϱ͕ϱϱϭ͕Ϯϱϯ
Ϯ͕ϵϵϴ͕Ϭϵϴ
ϲ͕ϱϵϵ͕ϭϴϴ
ϭϭ͕ϴϴϳ͕ϳϭϱ
ϵ͕ϰϱϮ͕ϱϬϭ
ϵϴ͕ϯϮϰ͕ϰϱϮ
ϭϴ͕ϴϵϭ͕ϱϮϰ
ϭ͕ϰϯϯ͕ϰϱϮ
ϱ͕ϯϵϰ͕ϲϬϬ
ϳ͕ϴϳϱ͕ϰϵϴ
ϭϭ͕Ϭϰϰ͕ϵϲϬ
ϯϯ͕ϯϲϱ͕ϭϭϮ
ϳ͕Ϯϯϱ͕ϵϵϮ
ϰ͕ϳϲϴ͕ϯϰϱ
ϭϰ͕ϴϯϳ͕Ϭϱϯ
ϱ͕ϲϰϵ͕ϳϳϯ
ϱ͕ϯϲϰ͕Ϭϭϭ
ϯϳ͕Ϯϵϯ͕ϯϮϯ
ϲ͕ϯϲϵ͕ϲϮϭ

^ĐŚĞĚƵůĞϯ
/ƐƐƵĞƌŽůůĂƚĞƌĂůͲDƵŶŝĐŝƉĂů>ŽĂŶƐ
ŶƚŝƚǇ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ϭͿ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ

>ŽĂŶƐ;ĐŽŶƚŝŶƵĞĚͿ;ϮͿ;ϯͿ
DĂƵŶĂďŽ
DĂǇĂŐƵĞǌ
DŽĐĂ
DŽƌŽǀŝƐ
EĂŐƵĂďŽ
EĂƌĂŶũŝƚŽ
KƌŽĐŽǀŝƐ
WĂƚŝůůĂƐ
WĞŶƵĞůĂƐ
WŽŶĐĞ
YƵĞďƌĂĚŝůůĂƐ
ZŝŽ'ƌĂŶĚĞ
^ĂďĂŶĂ'ƌĂŶĚĞ
^ĂůŝŶĂƐ
^ĂŶ'ĞƌŵĂŶ
^ĂŶ:ƵĂŶ
^ĂŶ>ŽƌĞŶǌŽ
^ĂŶ^ĞďĂƐƚŝĂŶ
^ĂŶƚĂ/ƐĂďĞů
dŽĂůƚĂ
dŽĂĂũĂ
dƌƵũŝůůŽůƚŽ
hƚƵĂĚŽ
sĞŐĂůƚĂ
sĞŐĂĂũĂ
sŝĞƋƵĞƐ
sŝůůĂůďĂ
zĂďƵĐŽĂ
zĂƵĐŽ
dŽƚĂů

Ψϭϭ͕ϱϴϯ͕ϯϰϲ
ϭϮ͕ϭϮϰ͕ϵϯϮ
ϴ͕Ϯϵϵ͕ϮϮϳ
ϭϭ͕ϱϳϲ͕ϳϯϰ
ϯ͕Ϭϯϳ͕Ϯϵϱ
ϭϬ͕ϰϯϲ͕ϴϰϲ
Ϯ͕ϴϱϳ͕Ϭϵϱ
ϴ͕ϱϱϴ͕ϭϬϲ
ϭϮ͕ϳϭϱ͕ϯϮϴ
ϳϱ͕ϯϯϴ͕ϰϭϭ
ϱ͕ϱϯϴ͕ϬϭϮ
ϭϵ͕Ϯϰϲ͕ϱϵϵ
ϯ͕ϱϰϯ͕ϲϲϯ
ϭϭ͕ϱϱϵ͕ϳϯϲ
ϭϰ͕Ϯϵϲ͕ϱϳϰ
Ϯϰϯ͕ϭϴϮ͕ϯϯϮ
ϭϯ͕ϲϳϰ͕ϵϭϰ
ϭϲ͕ϲϱϵ͕ϴϴϰ
ϭϳ͕ϴϳϲ͕ϰϭϯ
ϭϯ͕ϯϲϱ͕ϴϴϴ
ϲϵ͕ϭϮϮ͕ϯϮϯ
Ϯϳ͕ϳϴϭ͕ϰϮϭ
Ϯ͕ϮϬϭ͕Ϭϳϴ
ϱ͕Ϯϱϱ͕ϯϰϮ
ϮϬ͕ϲϳϱ͕ϴϮϲ
ϳ͕ϳϰϴ͕Ϯϲϭ
ϳ͕ϭϵϵ͕Ϭϯϭ
ϭϯ͕Ϭϯϲ͕ϯϳϭ
Ϯϳ͕ϭϱϭ͕ϳϬϭ
Ψϭ͕ϯϰϵ͕ϱϲϭ͕ϭϰϬ

EŽƚĞƐ
;ϭͿWƵƌƐƵĂŶƚƚŽƌƚŝĐůĞϱϬϭŽĨƚŚĞ'ZĞƐƚƌƵĐƚƵƌŝŶŐĐƚ͕ůŽĂŶďĂůĂŶĐĞƐŽĨŵƵŶŝĐŝƉĂůŝƚŝĞƐĂƌĞŶĞƚŽĨƵŶĚŝƐďƵƌƐĞĚ
ŵƵŶŝĐŝƉĂůůŽĂŶƉƌŽĐĞĞĚƐĨŽƌƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐůŽĂŶƐ͘
;ϮͿĂůĂŶĐĞƐĂƌĞĂƐŽĨϭϮͬϯϭͬϮϬϭϳĂƐĂĚũƵƐƚĞĚƚŽƌĞĨůĞĐƚƚŚĞĂƉƉůŝĐĂƚŝŽŶŽĨĂůůŵƵŶŝĐŝƉĂůĚĞƉŽƐŝƚƐ͕ĂŐĂŝŶƐƚĐŽƌƌĞƐƉŽŶĚŝŶŐ
ůŽĂŶƐ͘DƵŶŝĐŝƉĂůĚĞƉŽƐŝƚƐĂƉƉůŝĞĚĂŐĂŝŶƐƚŵƵŶŝĐŝƉĂůůŽĂŶƐ͕ĂĨƚĞƌĐŽƌƌĞƐƉŽŶĚŝŶŐĞƐĐƌŽǁĚĞƉŽƐŝƚƐƚŽĐŽƌƌĞƐƉŽŶĚŝŶŐ
ůŽĂŶƐ͕ƌĞůĂƚŝǀĞƚŽƚŚĞƚǇƉĞŽĨĚĞƉŽƐŝƚ͘;ĞƉŽƐŝƚƐĂŐĂŝŶƐƚ>ŽĂŶƐ͕/shĞƉŽƐŝƚƐĂŐĂŝŶƐƚ/sh>ŽĂŶƐ͕ǁŝƚŚĂůů
ƵŶĚĞƐŝŐŶĂƚĞĚĚĞƉŽƐŝƚƐĂƉƉůŝĞĚƚŽŽƵƚƐƚĂŶĚŝŶŐƉƌŝŶĐŝƉĂůďĂůĂŶĐĞƐŝŶŽƌĚĞƌŽĨKƉĞƌĂƚŝŽŶĂů͕ZĞǀĞŶƵĞ͕/sh͕ƚŚĞŶͿ͘
ĞƉŽƐŝƚďĂůĂŶĐĞƐĂƌĞĂƉƉůŝĞĚĂŐĂŝŶƐƚƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐůŽĂŶƚǇƉĞƐŝŶĂƐĐĞŶĚŝŶŐŽƌĚĞƌŽĨŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞƐŽŶ
:ƵŶĞϯϬ͕ϮϬϭϴ͕ǁŚŝĐŚĚĂƚĞŝƐƐƵďũĞĐƚƚŽĐŚĂŶŐĞ͘
;ϯͿƌĞĐŝďŽ͕ĂǇĞǇ͕'ƵĂǇŶĂďŽ͕DĂŶĂƚŝ͕ĂŶĚDĂǇĂŐƵĞǌďĂůĂŶĐĞƐƌĞĨůĞĐƚΨϭϯ͘ϭŵŝůůŝŽŶĂĚũƵƐƚŵĞŶƚĨŽƌůŽĂŶƐƚŚĂƚĂƌĞ
ĐŽůůĂƚĞƌĂůĨŽƌƚŚĞ>ĚĞƉŽƐŝƚ͘

^ĐŚĞĚƵůĞϰ
/ƐƐƵĞƌŽůůĂƚĞƌĂůͲKƚŚĞƌƐƐĞƚƐ
ŶƚŝƚǇ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ϭͿ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ

>ŽĂŶƐŽƌKƚŚĞƌKďůŝŐĂƚŝŽŶƐĚƵĞĨƌŽŵWƵďůŝĐŽƌƉŽƌĂƚŝŽŶƐĂŶĚWƵďůŝĐŐĞŶĐŝĞƐ
WZ,ŝŐŚǁĂǇƐĂŶĚdƌĂŶƐƉŽƌƚĂƚŝŽŶƵƚŚŽƌŝƚǇ;,dͿ;ϮͿ
Ψϭ͕ϵϮϱ͕ϭϴϲ͕ϳϵϴ
WZWŽƌƚƐƵƚŚŽƌŝƚǇ;WZWͿ
Ϯϲϲ͕ϲϰϱ͕ϭϲϱ
;ϯͿ
WŽƌƚŽĨƚŚĞŵĞƌŝĐĂƐ
ϮϮϳ͕Ϯϯϯ͕ϳϬϬ
'ŽǀĞƌŶŵĞŶƚŽĨWƵĞƌƚŽZŝĐŽͲ'ĞŶĞƌĂůKďůŝŐĂƚŝŽŶ
ϭϲϵ͕ϰϯϴ͕Ϭϯϴ
WZŽŶǀĞŶƚŝŽŶĞŶƚĞƌŝƐƚƌŝĐƚƵƚŚŽƌŝƚǇ;WZͿ
ϭϰϮ͕ϴϲϵ͕ϵϲϯ
WZWƵďůŝĐƵŝůĚŝŶŐƐƵƚŚŽƌŝƚǇ;WͿ
ϭϰϬ͕ϴϴϯ͕ϲϬϱ
WZƋƵĞĚƵĐƚĂŶĚ^ĞǁĞƌƵƚŚŽƌŝƚǇ;WZ^Ϳ
ϱϯ͕ϯϲϬ͕ϲϯϴ
WZ/ŶĚƵƐƚƌŝĂůĞǀĞůŽƉŵĞŶƚŽŵƉĂŶǇ;WZ/KͿ
ϱϯ͕ϯϮϲ͕ϭϮϭ
WZ^ŽůŝĚtĂƐƚĞDĂŶĂŐĞŵĞŶƚƵƚŚŽƌŝƚǇ;^tDͿ
ϰϰ͕ϭϳϲ͕ϲϬϭ
DƵŶŝĐŝƉĂůĚǀĂŶĐĞƐ
ϰϯ͕ϰϯϲ͕ϳϴϮ
WŽƌƚƵƚŚŽƌŝƚǇŽĨWŽŶĐĞ
ϮϬ͕ϳϲϮ͕ϲϲϵ
WZ,ŽƵƐŝŶŐ&ŝŶĂŶĐĞƵƚŚŽƌŝƚǇ;ZĞƐƚƌƵĐƚƵƌĞĚZĞƉƵƌĐŚĂƐĞŐƌĞĞŵĞŶƚͿ
ϭϵ͕ϯϯϬ͕ϱϮϳ
ŽŵƉƌĞŚĞŶƐŝǀĞ&ƵŶĚĨŽƌŐƌŝĐƵůƚƵƌĂůĞǀĞůŽƉŵĞŶƚŽĨWZ;&/Ϳ
ϭϱ͕ϰϲϴ͕ϲϮϳ
ĐƚϳϭŽĨϮϬϭϬͲ/ŶƚĞƌĂŐĞŶĐǇŽŵŵŝƚƚĞĞ
ϵϵϱ͕ϰϰϵ
WƌŝǀĂƚĞůŽĂŶƐ
ϴϬϯ͕ϰϳϬ
dŽƚĂů
Ψϯ͕ϭϮϯ͕ϵϭϴ͕ϭϱϯ
EŽƚĞ
;ϭͿWƵƌƐƵĂŶƚƚŽƌƚŝĐůĞϯϬϮŽĨƚŚĞ'ZĞƐƚƌƵĐƚƵƌŝŶŐĐƚ͕ƚŚĞďĂůĂŶĐĞŽĨůŝĂďŝůŝƚŝĞƐŽǁĞĚďĞƚǁĞĞŶ'ĂŶĚƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚŽĨWƵĞƌƚŽZŝĐŽŽƌĂŶǇĂŐĞŶĐǇ͕ĚĞƉĂƌƚŵĞŶƚ͕ŽĨĨŝĐĞ͕ƉƵďůŝĐĐŽƌƉŽƌĂƚŝŽŶ͕ƚƌƵƐƚ͕ĨƵŶĚ͕ƐǇƐƚĞŵ͕
ŝŶƐƚƌƵŵĞŶƚĂůŝƚǇ͕ƉŽůŝƚŝĐĂůƐƵďĚŝǀŝƐŝŽŶ͕ƚĂǆŝŶŐĂƵƚŚŽƌŝƚǇŽĨƚŚĞŽŵŵŽŶǁĞĂůƚŚŽƚŚĞƌƚŚĂŶĂŵƵŶŝĐŝƉĂůŝƚǇŽĨƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚ;ĞĂĐŚĂ͞EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ͟ͿŚĂƐďĞĞŶĚĞƚĞƌŵŝŶĞĚďǇĂƉƉůǇŝŶŐƚŚĞŽƵƚƐƚĂŶĚŝŶŐ
ďĂůĂŶĐĞŽĨĂŶǇĚĞƉŽƐŝƚŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇĂŐĂŝŶƐƚƚŚĞŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞŽĨĂŶǇůŽĂŶŽĨƐƵĐŚ
EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇŽǁĞĚƚŽ'ŽƌŽĨĂŶǇďŽŶĚŽƌŶŽƚĞŽĨƐƵĐŚEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ
ŚĞůĚďǇ'ĂƐŽĨƐƵĐŚĚĂƚĞ;ŽƚŚĞƌƚŚĂŶĂŶǇůŽĂŶ͕ďŽŶĚŽƌŶŽƚĞŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇƐĞĐƵƌĞĚďǇĂ
ŵŽƌƚŐĂŐĞŽǀĞƌƌĞĂůƉƌŽƉĞƌƚǇͿ͘
;ϮͿĂůĂŶĐĞŝŶĐůƵĚĞƐĂƉƉƌŽǆŝŵĂƚĞůǇΨϭ͘ϳďŝůůŝŽŶŝŶůŝŶĞƐŽĨĐƌĞĚŝƚŽǁĞĚƚŽ'ĂŶĚΨϮϬϬŵŝůůŝŽŶŝŶϭϵϵϴ^ĞƌŝĞƐsĂƌŝĂďůĞ
ZĂƚĞZĞǀĞŶƵĞŽŶĚƐŚĞůĚďǇ'͘
;ϯͿĂůĂŶĐĞŝŶĐůƵĚĞƐΨϮϮϱ͘ϱŵŝůůŝŽŶŝŶďŽŶĚƐŐƵĂƌĂŶƚĞĞĚďǇƚŚĞ'ŽǀĞƌŶŵĞŶƚŽĨWƵĞƌƚŽZŝĐŽĂŶĚΨϭ͘ϳŵŝůůŝŽŶŝŶĂŶ
ĂƉƉƌŽƉƌŝĂƚŝŽŶůŝŶĞŽĨĐƌĞĚŝƚ͘

^ĐŚĞĚƵůĞϰ
/ƐƐƵĞƌŽůůĂƚĞƌĂůͲKƚŚĞƌƐƐĞƚƐ
WƌŽƉĞƌƚǇ
ZĞĂůƐƚĂƚĞKǁŶĞĚƐƐĞƚƐ
EŽƌƚŚWZͲϭϳϳͬ^ŽƵƚŚŽĨůWŽůǀŽƌşŶŽŵŵƵŶŝƚǇĂŶĚ:ĂƌĚŝŶĞƐĚĞĂƉĂƌƌĂhƌďĂŶdƌĂŝŶ^ƚĂƚŝŽŶ͕ĂǇĂŵſŶ
DƵŹŽǌZŝǀĞƌĂǀĞ͕͘ĐŽƌŶĞƌŽĨŽůůΘdŽƐƚĞ^ƚ͘ĂŶĚ:ĞƐƷƐd͘WŝŹĞƌŽǀĞ͕͘^ĂŶ:ƵĂŶ
^ŽƵƚŚǁĞƐƚŽĨ^ĂŐƌĂĚŽŽƌĂǌſŶhƌďĂŶdƌĂŝŶ^ƚĂƚŝŽŶ͕DĂƌƚşŶWĞŹĂ^ĞĐƚŽƌ͕^ĂŶ:ƵĂŶ
ŽƌŶĞƌŽĨDƵŹŽǌZŝǀĞƌĂǀĞ͕͘ƐƚĞǀĞƐ^ƚ͘ĂŶĚWŽŶĐĞĚĞ>ĞſŶǀĞ͕͘^ĂŶ:ƵĂŶ
^ŽƵƚŚŽĨWZͲϭϵϵ͕ĂƐƚĂŶĚ^ŽƵƚŚŽĨ/ŶƚĞƌƐĞĐƚŝŽŶZŽĂĚWZͲϴϰϱ͕dƌƵũŝůůŽůƚŽ
/ŶƚĞƌƐĞĐƚŝŽŶŽĨZŽĂĚWZͲϭϬĂŶĚŵŝůŝŽ&ĂŐŽƚǀĞ͕͘WŽŶĐĞ
ZŽĂĚϯ͕<ŵ͘ϰϴ͕&ĂũĂƌĚŽ͖WĂƌĐĞůϭ
ZŽĂĚϯ͕<ŵ͘ϰϴ͕&ĂũĂƌĚŽ͖WĂƌĐĞůϮ
ZƵŝǌ^ŽůĞƌŽŵƉůĞǆ͕EŽƌƚŚĂŶĚ/ŶƚĞƌƐĞĐƚŝŽŶŽĨ<ŵϴ͘Ϯ͕ZŽĂĚWZͲϮ͕ĂǇĂŵſŶ
ZŝǀĞƌĂͲDĂƌƚşŶĞǌǀĞ͕͘ĐƌŽƐƐĨƌŽŵWƵĞƌƚŽZŝĐŽŽůŝƐĞƵŵ͕ĚũĂĐĞŶƚƚŽĐƵĂĞǆƉƌĞƐŽdĞƌŵŝŶĂů͕^ĂŶ:ƵĂŶ
tĞƐƚŽĨ<ŵϴϲ͘Ϭ͕WZͲϭϬ͕ƌĞĐŝďŽ
EŽƌƚŚǁĞƐƚĐŽƌŶĞƌŽĨ/ŶƚĞƌƐĞĐƚŝŽŶŽĨ>ĂƐƵŵďƌĞƐĂŶĚ^ĂŶ/ŐŶĂĐŝŽǀĞ͕͘'ƵĂǇŶĂďŽ
EŽƌƚŚŽĨ<ŵϰ͕ZŽĂĚWZͲϵϬϲ͕'ƵĂǇĂŶĠƐtĂƌĚ͕zĂďƵĐŽĂ
WZͲϴϰϲĂŶĚtĞƐƚDĂƌŐŝŶĂůWZͲϭϴϭ͕dƌƵũŝůůŽůƚŽ

^ĐŚĞĚƵůĞϱ
/ƐƐƵĞƌŽůůĂƚĞƌĂůͲ>ŽĂŶWƌŽĐĞĞĚƐƐƐŝŐŶĞĚƚŽ/ƐƐƵĞƌ
ŶƚŝƚǇ
>ŽĂŶWƌŽĐĞĞĚƐƐƐŝŐŶĞĚƚŽ/ƐƐƵĞƌ
WZĚŵŝŶŝƐƚƌĂƚŝŽŶŽĨDĞĚŝĐĂů^ĞƌǀŝĐĞƐ
^ƉĞĐŝĂůŽŵŵƵŶŝƚŝĞƐWĞƌƉĞƚƵĂůdƌƵƐƚ;^WdͿ
WZ,ĞĂůƚŚ/ŶƐƵƌĂŶĐĞĚŵŝŶŝƐƚƌĂƚŝŽŶ;^^Ϳ
WZŽŵƉƌĞŚĞŶƐŝǀĞĂŶĐĞƌĞŶƚĞƌ
ĞŶƚĞƌĨŽƌDƵŶŝĐŝƉĂůZĞǀĞŶƵĞŽůůĞĐƚŝŽŶ;Z/DͿ
WZdŽƵƌŝƐŵĞǀĞůŽƉŵĞŶƚ&ƵŶĚ;d&Ϳ
ĐŽŶŽŵŝĐĞǀĞůŽƉŵĞŶƚĂŶŬ
ĂŶƚĞƌĂWĞŶŝŶƐƵůĂ/ŶƚĞŐƌĂůĞǀĞůŽƉŵĞŶƚŽŵƉĂŶǇ
WZ/ŶĨƌĂƐƚƌƵĐƚƵƌĞ&ŝŶĂŶĐŝŶŐƵƚŚŽƌŝƚǇ;WZ/&Ϳ;tŽƌůĚWůĂǌĂƵŝůĚŝŶŐͿ
DƵŶŝĐŝƉĂůZĞǀĞŶƵĞƐŽůůĞĐƚŝŽŶĞŶƚĞƌ;Z/DͿ
hŶŝǀĞƌƐŝƚǇDĞĚŝĐĂů^ĞƌǀŝĐĞƐ
WƵĞƌƚŽZŝĐŽWƵďůŝĐWƌŝǀĂƚĞWĂƌƚŶĞƌƐŚŝƉƵƚŚŽƌŝƚǇ
WƵĞƌƚŽZŝĐŽŽŶƐĞƌǀĂƚŽƌǇŽĨDƵƐŝĐŽƌƉŽƌĂƚŝŽŶ
dŽƚĂů

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ϭͿ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ
ΨϮϴϮ͕ϰϰϳ͕ϲϵϮ
ϮϰϮ͕ϱϵϯ͕ϳϮϳ
ϭϴϮ͕ϭϵϲ͕ϯϮϳ
ϭϮϬ͕ϰϴϮ͕ϯϵϴ
ϭϬϱ͕ϵϬϰ͕ϰϲϱ
ϰϲ͕ϴϴϬ͕ϭϮϰ
ϰϮ͕ϯϬϱ͕Ϯϭϴ
ϯϳ͕ϳϵϭ͕Ϭϴϴ
ϯϳ͕ϯϲϭ͕ϭϱϬ
Ϯϲ͕ϴϲϬ͕ϭϮϲ
ϭϬ͕ϬϯϬ͕Ϭϵϲ
ϲ͕ϭϱϵ͕Ϯϰϴ
ϭϴϵ
Ψϭ͕ϭϰϭ͕Ϭϭϭ͕ϴϰϴ

EŽƚĞ
;ϭͿ WƵƌƐƵĂŶƚƚŽƌƚŝĐůĞϯϬϮŽĨƚŚĞ'ZĞƐƚƌƵĐƚƵƌŝŶŐĐƚ͕ƚŚĞďĂůĂŶĐĞŽĨůŝĂďŝůŝƚŝĞƐŽǁĞĚďĞƚǁĞĞŶ'ĂŶĚƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚŽĨWƵĞƌƚŽZŝĐŽŽƌĂŶǇĂŐĞŶĐǇ͕ĚĞƉĂƌƚŵĞŶƚ͕ŽĨĨŝĐĞ͕ƉƵďůŝĐĐŽƌƉŽƌĂƚŝŽŶ͕ƚƌƵƐƚ͕ĨƵŶĚ͕ƐǇƐƚĞŵ͕
ŝŶƐƚƌƵŵĞŶƚĂůŝƚǇ͕ƉŽůŝƚŝĐĂůƐƵďĚŝǀŝƐŝŽŶ͕ƚĂǆŝŶŐĂƵƚŚŽƌŝƚǇŽĨƚŚĞŽŵŵŽŶǁĞĂůƚŚŽƚŚĞƌƚŚĂŶĂŵƵŶŝĐŝƉĂůŝƚǇŽĨƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚ;ĞĂĐŚĂ͞EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ͟ͿŚĂƐďĞĞŶĚĞƚĞƌŵŝŶĞĚďǇĂƉƉůǇŝŶŐƚŚĞŽƵƚƐƚĂŶĚŝŶŐ
ďĂůĂŶĐĞŽĨĂŶǇĚĞƉŽƐŝƚŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇĂŐĂŝŶƐƚƚŚĞŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞŽĨĂŶǇůŽĂŶŽĨƐƵĐŚ
EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇŽǁĞĚƚŽ'ŽƌŽĨĂŶǇďŽŶĚŽƌŶŽƚĞŽĨƐƵĐŚEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ
ŚĞůĚďǇ'ĂƐŽĨƐƵĐŚĚĂƚĞ;ŽƚŚĞƌƚŚĂŶĂŶǇůŽĂŶ͕ďŽŶĚŽƌŶŽƚĞŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇƐĞĐƵƌĞĚďǇĂ
ŵŽƌƚŐĂŐĞŽǀĞƌƌĞĂůƉƌŽƉĞƌƚǇͿ͘

^ĐŚĞĚƵůĞϲ
WƵďůŝĐŶƚŝƚǇdƌƵƐƚůĂŝŵƐ
ŶƚŝƚǇ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ϭͿ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ

WƵďůŝĐŶƚŝƚǇĞƉŽƐŝƚƐ
WZůĞĐƚƌŝĐWŽǁĞƌƵƚŚŽƌŝƚǇ;WZWͿ
WZ,ŽƵƐŝŶŐ&ŝŶĂŶĐĞƵƚŚŽƌŝƚǇ;WZ,&Ϳ
WƵĞƌƚŽZŝĐŽ^ƚĂƚĞ/ŶƐƵƌĂŶĐĞ&ƵŶĚ;^/&Ϳ
>ĂŶĚĚŵŝŶŝƐƚƌĂƚŝŽŶ
WZdŽƵƌŝƐŵŽŵƉĂŶǇ;WZdͿ
'ŽǀĞƌŶŵĞŶƚŵƉůŽǇĞĞƐZĞƚŝƌĞŵĞŶƚ^ǇƐƚĞŵ
WZ/ŶĨƌĂƐƚƌƵĐƚƵƌĞ&ŝŶĂŶĐŝŶŐƵƚŚŽƌŝƚǇ;WZ/&Ϳ
WZ^ĂůĞƐdĂǆ&ŝŶĂŶĐŝŶŐŽƌƉŽƌĂƚŝŽŶ;K&/EͿ
WZWƵďůŝĐ&ŝŶĂŶĐĞŽƌƉŽƌĂƚŝŽŶ;W&Ϳ
dŚĞŚŝůĚƌĞŶΖƐdƌƵƐƚ&ƵŶĚ;d&Ϳ
hŶŝǀĞƌƐŝƚǇŽĨWƵĞƌƚŽZŝĐŽ;hWZͿ
WZ>ĂŶĚƵƚŚŽƌŝƚǇ
WZĞǀĞůŽƉŵĞŶƚ&ƵŶĚ
WZ/ŶƚĞŐƌĂƚĞĚdƌĂŶƐŝƚƵƚŚŽƌŝƚǇ
WZ/ŶĚƵƐƚƌŝĂů͕dŽƵƌŝƐƚ͕ĚƵĐĂƚŝŽŶĂů͕DĞĚŝĐĂůĂŶĚŶǀŝƌŽŶŵĞŶƚĂůŽŶƚƌŽů
&ĂĐŝůŝƚŝĞƐ&ŝŶĂŶĐŝŶŐƵƚŚŽƌŝƚǇ;&/Ϳ
WZŶĞƌŐǇŽŵŵŝƐƐŝŽŶ
DƵŶŝĐŝƉĂů&ŝŶĂŶĐĞŐĞŶĐǇ;D&Ϳ
ŐƌŝĐƵůƚƵƌĂů/ŶƐƵƌĂŶĐĞŽƌƉŽƌĂƚŝŽŶ
WƵĞƌƚŽZŝĐŽdƌĂĚĞĂŶĚǆƉŽƌƚŽŵƉĂŶǇ
WZDĂƌŝƚŝŵĞ^ŚŝƉƉŝŶŐƵƚŚŽƌŝƚǇ
ŽƌƉŽƌĂƚŝŽŶĨŽƌƚŚĞĞǀĞůŽƉŵĞŶƚŽĨǆƉŽƌƚƐ
ZŽŽƐĞǀĞůƚZŽĂĚƐ>ŽĐĂůĞǀĞůŽƉŵĞŶƚƵƚŚŽƌŝƚǇ
dĞůĞƉŚŽŶĞƐŽĨWƵĞƌƚŽZŝĐŽ
DŽĚĞů&ŽƌƌĞƐƚKĨĨŝĐĞŽĨWƵĞƌƚŽZŝĐŽ
DĞƚƌŽƉŽůŝƚĂŶƵƐƵƚŚŽƌŝƚǇ;DͿ
ŽŶƐŽƌƚŝƵŵŽĨƚŚĞEŽƌƚŚǁĞƐƚ
:ŽƐĞD͘ĞƌƌŽĐĂů/ŶƐƚŝƚƵƚĞ
^ƵŐĂƌŽƌƉŽƌĂƚŝŽŶŽĨWƵĞƌƚŽZŝĐŽ
WƵďůŝĐŽƌƉŽƌĂƚŝŽŶĨŽƌƚŚĞ^ƵƉĞƌǀŝƐŝŽŶĂŶĚ/ŶƐƵƌĂŶĐĞŽĨWZŽŽƉĞƌĂƚŝǀĞƐ
;K^^Ϳ
ŽƌƉŽƌĂƚŝŽŶĨŽƌƚŚĞDƵƐŝĐĂůƌƚƐ
ŽŶƐŽƌƚŝƵŵŽĨƚŚĞ^ŽƵƚŚĞĂƐƚ
,ŽƚĞůĞǀĞůŽƉŵĞŶƚŽƌƉŽƌĂƚŝŽŶ
ŽŶƐŽƌƚŝƵŵŽĨEŽƌƚŚDĂŶĂƚŝ

Ψϭϭϰ͕ϭϬϴ͕ϲϯϭ
ϲϮ͕ϳϮϮ͕ϴϯϮ
ϰϯ͕Ϯϲϲ͕ϯϴϴ
ϯϵ͕ϬϮϵ͕ϱϲϵ
ϯϰ͕ϴϲϲ͕ϲϲϯ
ϯϮ͕ϵϰϴ͕ϲϭϮ
ϯϭ͕ϯϬϳ͕ϵϵϵ
Ϯϲ͕Ϭϵϲ͕ϭϳϱ
Ϯϴ͕ϰϰϯ͕ϵϱϵ
ϭϲ͕ϲϲϲ͕ϰϱϲ
ϭϲ͕ϱϰϮ͕ϵϯϬ
ϭϭ͕ϰϱϲ͕ϰϮϲ
ϵ͕ϲϳϯ͕ϲϮϮ
ϵ͕ϰϵϲ͕ϵϳϵ
ϵ͕ϰϵϰ͕ϵϴϮ
ϲ͕ϬϬϬ͕ϯϭϵ
ϰ͕ϵϭϯ͕ϴϵϵ
Ϯ͕ϴϭϮ͕ϮϲϮ
Ϯ͕ϴϭϴ͕Ϯϵϳ
ϭ͕Ϯϯϭ͕ϬϬϵ
ϴϵϴ͕ϭϱϬ
ϲϳϭ͕ϰϰϬ
ϲϯϰ͕ϭϭϳ
ϯϯϭ͕Ϯϵϳ
Ϯϭϲ͕ϰϬϬ
ϭϳ͕ϵϱϭ
ϭϮϴ͕ϬϮϬ
ϵϮ͕ϳϭϲ
ϲϲ͕Ϯϯϯ
ϱϵ͕ϰϲϴ
ϮϬ͕Ϭϰϭ
ϭϱ͕Ϯϲϵ
ϴ͕ϱϭϳ

^ĐŚĞĚƵůĞϲ
WƵďůŝĐŶƚŝƚǇdƌƵƐƚůĂŝŵƐ
ŶƚŝƚǇ
WƵďůŝĐŶƚŝƚǇĞƉŽƐŝƚƐ;ĐŽŶƚŝŶƵĞĚͿ
DĂƌŝƚŝŵĞdƌĂŶƐƉŽƌƚƵƚŚŽƌŝƚǇ
WZƌƚDƵƐĞƵŵ
ŽŶƐŽƌƚŝƵŵŽĨƚŚĞ^ŽƵƚŚǁĞƐƚ
zŽ^ŝWƵĞĚŽ/ŶĐ͘
ŽŶƐŽƌƚŝƵŵŽĨƚŚĞ^ŽƵƚŚĞŶƚƌĂůͲ^/&>
^ĐŚŽŽůŽĨWůĂƐƚŝĐƌƚƐ
dŽƚĂů

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ϭͿ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ
Ψϰ͕ϴϵϳ
ϭ͕ϯϰϭ
ϴϰϬ
ϯϯϲ
ϭϬϲ
Ϯ
ΨϱϬϳ͕Ϭϲϱ͕ϭϰϴ

EŽƚĞƐ
;ϭͿ WƵƌƐƵĂŶƚƚŽƌƚŝĐůĞϯϬϮŽĨƚŚĞ'ZĞƐƚƌƵĐƚƵƌŝŶŐĐƚ͕ƚŚĞďĂůĂŶĐĞŽĨůŝĂďŝůŝƚŝĞƐŽǁĞĚďĞƚǁĞĞŶ'ĂŶĚƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚŽĨWƵĞƌƚŽZŝĐŽŽƌĂŶǇĂŐĞŶĐǇ͕ĚĞƉĂƌƚŵĞŶƚ͕ŽĨĨŝĐĞ͕ƉƵďůŝĐĐŽƌƉŽƌĂƚŝŽŶ͕ƚƌƵƐƚ͕ĨƵŶĚ͕ƐǇƐƚĞŵ͕
ŝŶƐƚƌƵŵĞŶƚĂůŝƚǇ͕ƉŽůŝƚŝĐĂůƐƵďĚŝǀŝƐŝŽŶ͕ƚĂǆŝŶŐĂƵƚŚŽƌŝƚǇŽĨƚŚĞŽŵŵŽŶǁĞĂůƚŚŽƚŚĞƌƚŚĂŶĂŵƵŶŝĐŝƉĂůŝƚǇŽĨƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚ;ĞĂĐŚĂ͞EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ͟ͿŚĂƐďĞĞŶĚĞƚĞƌŵŝŶĞĚďǇĂƉƉůǇŝŶŐƚŚĞŽƵƚƐƚĂŶĚŝŶŐ
ďĂůĂŶĐĞŽĨĂŶǇĚĞƉŽƐŝƚŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇĂŐĂŝŶƐƚƚŚĞŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞŽĨĂŶǇůŽĂŶŽĨƐƵĐŚ
EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇŽǁĞĚƚŽ'ŽƌŽĨĂŶǇďŽŶĚŽƌŶŽƚĞŽĨƐƵĐŚEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ
ŚĞůĚďǇ'ĂƐŽĨƐƵĐŚĚĂƚĞ;ŽƚŚĞƌƚŚĂŶĂŶǇůŽĂŶ͕ďŽŶĚŽƌŶŽƚĞŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇƐĞĐƵƌĞĚďǇĂ
ŵŽƌƚŐĂŐĞŽǀĞƌƌĞĂůƉƌŽƉĞƌƚǇͿ͘

^ĐŚĞĚƵůĞϳ
WƵďůŝĐŶƚŝƚǇdƌƵƐƚŽůůĂƚĞƌĂů
ŶƚŝƚǇ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ϭͿ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ

ĂƐŚ
dŽƚĂů
ŽůůĂƚĞƌĂůͲWƵďůŝĐŶƚŝƚǇ>ŽĂŶƐͬKďůŝŐĂƚŝŽŶƐ
'ŽǀĞƌŶŵĞŶƚŽĨWƵĞƌƚŽZŝĐŽ;ŝŶĐůƵĚŝŶŐWƵďůŝĐŐĞŶĐŝĞƐͿ
dŽƚĂů

d

ΨϵϬϱ͕ϰϵϭ͕ϵϮϮ
ΨϵϬϱ͕ϰϵϭ͕ϵϮϮ

EŽƚĞƐ
;ϭͿ WƵƌƐƵĂŶƚƚŽƌƚŝĐůĞϯϬϮŽĨƚŚĞ'ZĞƐƚƌƵĐƚƵƌŝŶŐĐƚ͕ƚŚĞďĂůĂŶĐĞŽĨůŝĂďŝůŝƚŝĞƐŽǁĞĚďĞƚǁĞĞŶ'ĂŶĚƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚŽĨWƵĞƌƚŽZŝĐŽŽƌĂŶǇĂŐĞŶĐǇ͕ĚĞƉĂƌƚŵĞŶƚ͕ŽĨĨŝĐĞ͕ƉƵďůŝĐĐŽƌƉŽƌĂƚŝŽŶ͕ƚƌƵƐƚ͕ĨƵŶĚ͕ƐǇƐƚĞŵ͕
ŝŶƐƚƌƵŵĞŶƚĂůŝƚǇ͕ƉŽůŝƚŝĐĂůƐƵďĚŝǀŝƐŝŽŶ͕ƚĂǆŝŶŐĂƵƚŚŽƌŝƚǇŽĨƚŚĞŽŵŵŽŶǁĞĂůƚŚŽƚŚĞƌƚŚĂŶĂŵƵŶŝĐŝƉĂůŝƚǇŽĨƚŚĞ
ŽŵŵŽŶǁĞĂůƚŚ;ĞĂĐŚĂ͞EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ͟ͿŚĂƐďĞĞŶĚĞƚĞƌŵŝŶĞĚďǇĂƉƉůǇŝŶŐƚŚĞŽƵƚƐƚĂŶĚŝŶŐ
ďĂůĂŶĐĞŽĨĂŶǇĚĞƉŽƐŝƚŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇĂŐĂŝŶƐƚƚŚĞŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞŽĨĂŶǇůŽĂŶŽĨƐƵĐŚ
EŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇŽǁĞĚƚŽ'ŽƌŽĨĂŶǇďŽŶĚŽƌŶŽƚĞŽĨƐƵĐŚEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇ
ŚĞůĚďǇ'ĂƐŽĨƐƵĐŚĚĂƚĞ;ŽƚŚĞƌƚŚĂŶĂŶǇůŽĂŶ͕ďŽŶĚŽƌŶŽƚĞŽĨĂEŽŶͲDƵŶŝĐŝƉĂů'ŽǀĞƌŶŵĞŶƚŶƚŝƚǇƐĞĐƵƌĞĚďǇĂ
ŵŽƌƚŐĂŐĞŽǀĞƌƌĞĂůƉƌŽƉĞƌƚǇͿ͘

^ĐŚĞĚƵůĞϴ
DƵŶŝĐŝƉĂů>ŽĂŶWŽƌƚĨŽůŝŽ&ŽƌĞĐĂƐƚ

&ŽƌĞĐĂƐƚĞĚWƌŽĐĞĞĚƐ
ĂƚĞ
ϳͬϭͬϮϬϭϴ
ϭͬϭͬϮϬϭϵ
ϳͬϭͬϮϬϭϵ
ϭͬϭͬϮϬϮϬ
ϳͬϭͬϮϬϮϬ
ϭͬϭͬϮϬϮϭ
ϳͬϭͬϮϬϮϭ
ϭͬϭͬϮϬϮϮ
ϳͬϭͬϮϬϮϮ
ϭͬϭͬϮϬϮϯ
ϳͬϭͬϮϬϮϯ
ϭͬϭͬϮϬϮϰ
ϳͬϭͬϮϬϮϰ
ϭͬϭͬϮϬϮϱ
ϳͬϭͬϮϬϮϱ
ϭͬϭͬϮϬϮϲ
ϳͬϭͬϮϬϮϲ
ϭͬϭͬϮϬϮϳ
ϳͬϭͬϮϬϮϳ
ϭͬϭͬϮϬϮϴ
ϳͬϭͬϮϬϮϴ
ϭͬϭͬϮϬϮϵ
ϳͬϭͬϮϬϮϵ
ϭͬϭͬϮϬϯϬ
ϳͬϭͬϮϬϯϬ
ϭͬϭͬϮϬϯϭ
ϳͬϭͬϮϬϯϭ
ϭͬϭͬϮϬϯϮ
ϳͬϭͬϮϬϯϮ
ϭͬϭͬϮϬϯϯ
ϳͬϭͬϮϬϯϯ
ϭͬϭͬϮϬϯϰ
ϳͬϭͬϮϬϯϰ
ϭͬϭͬϮϬϯϱ
ϳͬϭͬϮϬϯϱ
ϭͬϭͬϮϬϯϲ
ϳͬϭͬϮϬϯϲ
ϭͬϭͬϮϬϯϳ
ϳͬϭͬϮϬϯϳ
ϭͬϭͬϮϬϯϴ
ϳͬϭͬϮϬϯϴ
ϭͬϭͬϮϬϯϵ
ϳͬϭͬϮϬϯϵ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ΨͿ
EĞǁ/ŶƚĞƌĞƐƚ
Ψϰϱ͕ϯϵϭ͕ϱϱϮ
ϯϭ͕ϰϮϳ͕ϴϰϰ
ϯϭ͕ϰϮϳ͕ϴϰϰ
ϯϮ͕ϲϰϬ͕ϯϭϯ
ϯϮ͕ϲϰϬ͕ϯϭϯ
ϯϯ͕ϰϲϭ͕ϬϮϵ
ϯϯ͕ϰϲϭ͕ϬϮϵ
ϯϯ͕ϴϴϭ͕ϱϰϳ
ϯϯ͕ϴϴϭ͕ϱϰϳ
ϯϯ͕ϵϮϱ͕ϱϵϵ
ϯϯ͕ϵϮϱ͕ϱϵϵ
ϯϯ͕ϰϴϰ͕ϱϭϯ
ϯϯ͕ϰϴϰ͕ϱϭϯ
ϯϮ͕ϰϵϯ͕Ϯϭϰ
ϯϮ͕ϰϵϯ͕Ϯϭϰ
ϯϭ͕Ϭϰϲ͕ϯϬϵ
ϯϭ͕Ϭϰϲ͕ϯϬϵ
Ϯϳ͕ϲϴϲ͕Ϭϴϰ
Ϯϳ͕ϲϴϲ͕Ϭϴϰ
Ϯϰ͕ϯϭϯ͕ϴϬϱ
Ϯϰ͕ϯϭϯ͕ϴϬϱ
ϮϬ͕ϵϯϲ͕ϳϯϬ
ϮϬ͕ϵϯϲ͕ϳϯϬ
ϭϳ͕ϲϯϬ͕Ϯϰϵ
ϭϳ͕ϲϯϬ͕Ϯϰϵ
ϭϰ͕ϯϴϬ͕Ϭϯϲ
ϭϰ͕ϯϴϬ͕Ϭϯϲ
ϭϭ͕ϭϱϲ͕ϯϮϮ
ϭϭ͕ϭϱϲ͕ϯϮϮ
ϴ͕Ϯϯϯ͕ϭϭϲ
ϴ͕Ϯϯϯ͕ϭϭϲ
ϱ͕ϳϴϵ͕ϴϭϭ
ϱ͕ϳϴϵ͕ϴϭϭ
ϯ͕ϲϴϴ͕ϯϯϳ
ϯ͕ϲϴϴ͕ϯϯϳ
Ϯ͕ϭϱϳ͕ϰϲϳ
Ϯ͕ϭϱϳ͕ϰϲϳ
ϭ͕Ϭϳϴ͕ϴϳϱ
ϭ͕Ϭϳϴ͕ϴϳϱ
ϰϳϭ͕ϰϴϲ
ϰϳϭ͕ϰϴϲ
ϮϬ͕ϱϭϬ
ϮϬ͕ϱϭϬ

ŵŽƌƚŝǌĂƚŝŽŶ
Ψϲϱ͕Ϭϱϵ͕ϲϬϭ
Ͳ
ϲϲ͕ϱϲϭ͕ϱϭϯ
Ͳ
ϲϵ͕ϮϵϮ͕ϳϮϲ
Ͳ
ϳϮ͕ϵϮϴ͕ϭϱϰ
Ͳ
ϳϰ͕Ϭϭϱ͕ϱϲϵ
Ͳ
ϳϳ͕ϱϰϮ͕ϱϵϳ
Ͳ
ϴϭ͕ϴϭϮ͕ϴϭϵ
Ͳ
ϴϯ͕ϯϵϮ͕ϵϮϯ
Ͳ
ϴϮ͕ϰϯϮ͕ϭϲϲ
Ͳ
ϴϮ͕ϮϮϮ͕ϴϰϱ
Ͳ
ϴϭ͕ϲϴϯ͕ϲϭϳ
Ͳ
ϳϵ͕ϭϭϵ͕ϱϬϱ
Ͳ
ϳϳ͕ϴϭϭ͕ϵϳϱ
Ͳ
ϳϲ͕ϴϬϰ͕Ϯϴϵ
Ͳ
ϲϲ͕Ϯϲϴ͕ϰϱϳ
Ͳ
ϱϮ͕ϳϴϳ͕ϳϬϲ
Ͳ
ϰϰ͕ϱϬϴ͕ϱϳϴ
Ͳ
ϯϮ͕ϰϵϭ͕Ϯϲϰ
Ͳ
ϮϮ͕ϴϭϮ͕ϰϰϭ
Ͳ
ϭϮ͕ϴϭϯ͕ϰϱϮ
Ͳ
ϵ͕ϱϮϯ͕ϭϳϰ
Ͳ
ϯϳϮ͕ϰϭϭ

dŽƚĂů
ΨϭϭϬ͕ϰϱϭ͕ϭϱϯ
ϯϭ͕ϰϮϳ͕ϴϰϰ
ϵϳ͕ϵϴϵ͕ϯϱϴ
ϯϮ͕ϲϰϬ͕ϯϭϯ
ϭϬϭ͕ϵϯϯ͕Ϭϯϵ
ϯϯ͕ϰϲϭ͕ϬϮϵ
ϭϬϲ͕ϯϴϵ͕ϭϴϯ
ϯϯ͕ϴϴϭ͕ϱϰϳ
ϭϬϳ͕ϴϵϳ͕ϭϭϲ
ϯϯ͕ϵϮϱ͕ϱϵϵ
ϭϭϭ͕ϰϲϴ͕ϭϵϲ
ϯϯ͕ϰϴϰ͕ϱϭϯ
ϭϭϱ͕Ϯϵϳ͕ϯϯϯ
ϯϮ͕ϰϵϯ͕Ϯϭϰ
ϭϭϱ͕ϴϴϲ͕ϭϯϴ
ϯϭ͕Ϭϰϲ͕ϯϬϵ
ϭϭϯ͕ϰϳϴ͕ϰϳϱ
Ϯϳ͕ϲϴϲ͕Ϭϴϰ
ϭϬϵ͕ϵϬϴ͕ϵϮϵ
Ϯϰ͕ϯϭϯ͕ϴϬϱ
ϭϬϱ͕ϵϵϳ͕ϰϮϮ
ϮϬ͕ϵϯϲ͕ϳϯϬ
ϭϬϬ͕Ϭϱϲ͕Ϯϯϱ
ϭϳ͕ϲϯϬ͕Ϯϰϵ
ϵϱ͕ϰϰϮ͕ϮϮϰ
ϭϰ͕ϯϴϬ͕Ϭϯϲ
ϵϭ͕ϭϴϰ͕ϯϮϲ
ϭϭ͕ϭϱϲ͕ϯϮϮ
ϳϳ͕ϰϮϰ͕ϳϳϵ
ϴ͕Ϯϯϯ͕ϭϭϲ
ϲϭ͕ϬϮϬ͕ϴϮϮ
ϱ͕ϳϴϵ͕ϴϭϭ
ϱϬ͕Ϯϵϴ͕ϯϵϬ
ϯ͕ϲϴϴ͕ϯϯϳ
ϯϲ͕ϭϳϵ͕ϲϬϭ
Ϯ͕ϭϱϳ͕ϰϲϳ
Ϯϰ͕ϵϲϵ͕ϵϬϴ
ϭ͕Ϭϳϴ͕ϴϳϱ
ϭϯ͕ϴϵϮ͕ϯϮϳ
ϰϳϭ͕ϰϴϲ
ϵ͕ϵϵϰ͕ϲϲϬ
ϮϬ͕ϱϭϬ
ϯϵϮ͕ϵϮϭ

^ĐŚĞĚƵůĞϴ
DƵŶŝĐŝƉĂů>ŽĂŶWŽƌƚĨŽůŝŽ&ŽƌĞĐĂƐƚ

&ŽƌĞĐĂƐƚĞĚWƌŽĐĞĞĚƐ
ĂƚĞ
ϭͬϭͬϮϬϰϬ
ϳͬϭͬϮϬϰϬ

ĂůĂŶĐĞWŽƐƚ^ĞƚͲKĨĨ;ΨͿ
EĞǁ/ŶƚĞƌĞƐƚ
ϰ͕Ϯϱϴ

ϰ͕Ϯϱϴ


ŵŽƌƚŝǌĂƚŝŽŶ
Ͳ
ϭϮϭ͕ϲϲϭ


dŽƚĂů
ϰ͕Ϯϱϴ
ϭϮϱ͕ϵϭϵ


EŽƚĞƐ
;ϭͿ &ŽƌĞĐĂƐƚŝƐĂƐŽĨϭϮͬϯϭͬϮϬϭϳĂƐĂĚũƵƐƚĞĚƚŽƌĞĨůĞĐƚƚŚĞĂƉƉůŝĐĂƚŝŽŶŽĨĂůůŵƵŶŝĐŝƉĂůĚĞƉŽƐŝƚƐĂŐĂŝŶƐƚĐŽƌƌĞƐƉŽŶĚŝŶŐ
ůŽĂŶƐ;ĨŽƌŵƵŶŝĐŝƉĂůŝƚŝĞƐǁŝƚŚŵŽƌĞĚĞƉŽƐŝƚƐƚŚĂŶůŽĂŶƐĂƚ'͕ĞǆĐĞƐƐĚĞƉŽƐŝƚƐƌĞŵĂŝŶĂƐdŝƚůĞs/ŽŶĚůĂŝŵŝŶ
^ĐŚĞĚƵůĞϭͿ͘DƵŶŝĐŝƉĂůĚĞƉŽƐŝƚƐĂƌĞĂƉƉůŝĞĚĂŐĂŝŶƐƚŵƵŶŝĐŝƉĂůůŽĂŶƐ͕ĂĨƚĞƌĐŽƌƌĞƐƉŽŶĚŝŶŐĞƐĐƌŽǁĚĞƉŽƐŝƚƐƚŽ
ĐŽƌƌĞƐƉŽŶĚŝŶŐůŽĂŶƐ͕ƌĞůĂƚŝǀĞƚŽƚŚĞƚǇƉĞŽĨĐŽƌƌĞƐƉŽŶĚŝŶŐĚĞƉŽƐŝƚ͘;ĞƉŽƐŝƚƐĂŐĂŝŶƐƚ>ŽĂŶƐ͕/sh
ďĂůĂŶĐĞƐĂƌĞĂƉƉůŝĞĚĂŐĂŝŶƐƚƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐůŽĂŶƚǇƉĞƐŝŶĂƐĐĞŶĚŝŶŐŽƌĚĞƌŽĨŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞƐ͘ĞƉŽƐŝƚƐ
ĂŐĂŝŶƐƚ/sh>ŽĂŶƐ͕ǁŝƚŚĂůůƵŶĚĞƐŝŐŶĂƚĞĚĚĞƉŽƐŝƚƐĂƉƉůŝĞĚƚŽŽƵƚƐƚĂŶĚŝŶŐƉƌŝŶĐŝƉĂůďĂůĂŶĐĞƐŝŶŽƌĚĞƌŽĨ
KƉĞƌĂƚŝŽŶĂů͕ZĞǀĞŶƵĞ͕/sh͕ƚŚĞŶͿ͘ĞƉŽƐŝƚďĂůĂŶĐĞƐĂƌĞĂƉƉůŝĞĚĂŐĂŝŶƐƚƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐůŽĂŶƚǇƉĞŝŶ
ĂƐĐĞŶĚŝŶŐŽƌĚĞƌŽĨŽƵƚƐƚĂŶĚŝŶŐďĂůĂŶĐĞƐ͘ĂůĂŶĐĞƐĂƌĞĂĚũƵƐƚĞĚĨŽƌƚŚĞ:ƵůǇϭ͕ϮϬϭϴƉĂǇŵĞŶƚĂƐƐƵŵŝŶŐƚŚĞ
ĂƉƉůŝĐĂƚŝŽŶŽĨĚĞƉŽƐŝƚƐĂŐĂŝŶƐƚĐŽƌƌĞƐƉŽŶĚŝŶŐŵƵŶŝĐŝƉĂůůŽĂŶƐŽŶ:ƵŶĞϯϬ͕ϮϬϭϴ͕ǁŚŝĐŚĚĂƚĞŝƐƐƵďũĞĐƚƚŽĐŚĂŶŐĞ͘
;ϮͿ ƉƉůŝĞĚŝŶƚĞƌĞƐƚƌĂƚĞƐĂƌĞďĂƐĞĚŽĨĨĂĨŽƌǁĂƌĚĐƵƌǀĞƌĞĂĐŚŝŶŐĂŶĂƐƐƵŵĞĚŝŶƚĞƌĞƐƚƌĂƚĞĐĞŝůŝŶŐŝŶϮϬϮϲŽĨϵ͘ϱй͘

^ĐŚĞĚƵůĞϵ
&ĞĚĞƌĂů&ƵŶĚƐ
ŶƚŝƚǇ
DƵŶŝĐŝƉĂů&ĞĚĞƌĂů&ƵŶĚƐ;ϭͿ
ĂƌƌĂŶƋƵŝƚĂƐ
ĂƌŽůŝŶĂ
ŝďŽŶŝƚŽ
^ĂŶ:ƵĂŶ
'ƵĂǇŶĂďŽ
DĂƌŝĐĂŽ
>ƵƋƵŝůůŽ
>ŽŝǌĂ
^ĂŶƚĂ/ƐĂďĞů
DŽƌŽǀŝƐ
ŝĂůĞƐ
ŽĂŵŽ
ŐƵĂĚĂ
ŶĂƐĐŽ
'ƵĂŶŝĐĂ
>ĂƐWŝĞĚƌĂƐ
&ĂũĂƌĚŽ
ĚũƵŶƚĂƐ
ƵůĞďƌĂ
,ƵŵĂĐĂŽ
ŐƵĂƐƵĞŶĂƐ
>ĂƐDĂƌŝĂƐ
^ĂůŝŶĂƐ
dƌƵũŝůůŽůƚŽ
ĞŝďĂ
,ŽƌŵŝŐƵĞƌŽƐ
:ƵŶĐŽƐ
ŽƌŽǌĂů
ĂŵƵǇ
ZŝŽ'ƌĂŶĚĞ
dŽĂůƚĂ
^ĂŶ'ĞƌŵĂŶ
/ƐĂďĞůĂ
hƚƵĂĚŽ
WŽŶĐĞ
'ƵĂǇĂŵĂ
ƌĞĐŝďŽ
>ĂƌĞƐ
EĂƌĂŶũŝƚŽ
sŝůůĂůďĂ
WĂƚŝůůĂƐ
'ƵƌĂďŽ

ĂůĂŶĐĞ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ
Ψϵϭϵ͕ϰϭϬ
ϳϵϵ͕ϬϲϬ
ϲϯϱ͕ϳϵϳ
Ϯϱϲ͕ϯϴϰ
Ϯϰϵ͕ϳϮϴ
Ϯϯϱ͕Ϯϳϰ
ϮϬϮ͕ϯϭϵ
ϭϵϳ͕ϴϳϳ
ϭϴϲ͕ϲϬϳ
ϭϴϱ͕ϰϮϭ
ϭϴϬ͕ϰϲϱ
ϭϳϬ͕ϯϱϵ
ϭϲϴ͕ϳϭϰ
ϭϱϬ͕ϯϮϳ
ϭϭϯ͕ϯϳϲ
ϭϭϯ͕ϬϮϲ
ϭϭϮ͕ϭϵϵ
ϭϭϮ͕Ϭϵϲ
ϭϭϬ͕ϭϱϳ
ϵϳ͕ϱϯϵ
ϵϲ͕ϵϲϭ
ϳϲ͕ϱϮϯ
ϳϰ͕ϯϱϮ
ϲϵ͕ϵϮϬ
ϱϲ͕ϮϬϱ
ϱϰ͕ϵϬϴ
ϱϯ͕ϳϯϬ
ϱϬ͕ϵϭϴ
ϰϳ͕ϭϱϱ
ϰϲ͕ϭϬϮ
ϰϭ͕ϭϯϱ
ϯϳ͕ϲϰϲ
Ϯϲ͕Ϭϭϳ
ϭϵ͕ϯϰϬ
ϭϱ͕Ϯϲϭ
ϭϱ͕Ϭϭϵ
ϵ͕ϲϱϰ
ϳ͕ϴϰϭ
ϲ͕ϰϰϯ
ϯ͕ϴϵϳ
ϯ͕ϰϵϰ
ϯ͕ϰϵϮ

^ĐŚĞĚƵůĞϵ
&ĞĚĞƌĂů&ƵŶĚƐ
ŶƚŝƚǇ

ĂůĂŶĐĞ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ

DƵŶŝĐŝƉĂů&ĞĚĞƌĂů&ƵŶĚƐ;ĐŽŶƚŝŶƵĞĚͿ;ϭͿ
ĂƚĂŶŽ
ŽŵĞƌŝŽ
'ƵĂǇĂŶŝůůĂ
ƌƌŽǇŽ
>ĂũĂƐ
ŐƵĂĚŝůůĂ
dŽĂĂũĂ
dŽƚĂů

ΨϮ͕Ϯϴϵ
ϭ͕ϲϰϴ
ϭ͕ϰϯϬ
ϰϵϲ
ϭϯϭ
ϯϰ
ϰ
Ψϲ͕Ϭϭϴ͕ϭϳϵ

EŽƚĞƐ
;ϭͿ /ŶƉƌŝů͕ϮϬϭϳ͕'ĐŽŵŵƵŶŝĐĂƚĞĚƚŽĂůůĚĞƉŽƐŝƚŽƌƐƌĞƋƵĞƐƚŝŶŐĐŽŶĨŝƌŵĂƚŝŽŶŽĨďĂůĂŶĐĞƐŽĨĨĞĚĞƌĂůĨƵŶĚƐŚĞůĚĂƚ
'͕ŝŶĐůƵĚŝŶŐŝĚĞŶƚŝĨŝĐĂƚŝŽŶŽĨƚŚĞƐŽƵƌĐĞƐŽĨƐƵĐŚĨƵŶĚƐ͘dŚĞďĂůĂŶĐĞƐƉƌĞƐĞŶƚĞĚĂƌĞƚŚĞƌĞƐƵůƚŽĨƐƵĐŚ
ĞĨĨŽƌƚƐĂŶĚƐƵďƐĞƋƵĞŶƚĐŽŵŵƵŶŝĐĂƚŝŽŶƐĚƵƌŝŶŐĐĂůĞŶĚĂƌǇĞĂƌϮϬϭϳ͘

^ĐŚĞĚƵůĞϵ
&ĞĚĞƌĂů&ƵŶĚƐ
ŶƚŝƚǇ
KƚŚĞƌ&ĞĚĞƌĂů&ƵŶĚƐ;ϭͿ
WZ,ŝŐŚǁĂǇƐĂŶĚdƌĂŶƐƉŽƌƚĂƚŝŽŶƵƚŚŽƌŝƚǇ;,dͿ
WZŽŵŵƵŶŝƚǇĞǀĞůŽƉŵĞŶƚ&ƵŶĚ͕>>;WZ&Ϳ
WZdƌĞĂƐƵƌǇĞƉĂƌƚŵĞŶƚ;DŽƌĂůĞƐ&ĞůŝĐŝĂŶŽĂƐĞͿ
ĞƉĂƌƚŵĞŶƚŽĨ>ĂďŽƌĂŶĚ,ƵŵĂŶZĞƐŽƵƌĐĞƐ
ϵͲϭͲϭ^ĞƌǀŝĐĞ'ŽǀĞƌŶŝŶŐŽĂƌĚ
ĞƉĂƌƚŵĞŶƚŽĨ,ŽƵƐŝŶŐ
&ĂŵŝůǇ^ŽĐŝŽĞĐŽŶŽŵŝĐĞǀĞůŽƉŵĞŶƚĚŵŝŶŝƐƚƌĂƚŝŽŶ
KĨĨŝĐĞŽĨDĂŶĂŐĞŵĞŶƚĂŶĚƵĚŐĞƚ
WZ,ŽƵƐŝŶŐ&ŝŶĂŶĐĞƵƚŚŽƌŝƚǇ;WZ,&Ϳ;DƵůƚŝͲĨĂŵŝůǇͲ^ĞĐƚŝŽŶϴͿ
/ŶƐƚŝƚƵƚĞŽĨWƵĞƌƚŽZŝĐĂŶƵůƚƵƌĞ;/WZͿ
WZdƌĞĂƐƵƌǇĞƉĂƌƚŵĞŶƚ;,ĂĐŝĞŶĚĂͿ
WZůĞĐƚƌŝĐWŽǁĞƌƵƚŚŽƌŝƚǇ;WZWͿ
WZ>ĂŶĚƵƚŚŽƌŝƚǇ
WƵďůŝĐ,ŽƵƐŝŶŐĚŵŝŶŝƐƚƌĂƚŝŽŶ
sŽĐĂƚŝŽŶĂůZĞŚĂďŝůŝƚĂƚŝŽŶĚŵŝŶŝƐƚƌĂƚŝŽŶ
ĞƉĂƌƚŵĞŶƚŽĨĐŽŶŽŵŝĐĞǀĞůŽƉŵĞŶƚĂŶĚŽŵŵĞƌĐĞ
^ƵƉĞƌŝŶƚĞŶĚĞŶƚŽĨƚŚĞĂƉŝƚŽů
ŽŶƐŽƌƚŝƵŵŽĨƚŚĞEŽƌƚŚǁĞƐƚ
/ŶƐƚŝƚƵƚŝŽŶĂůdƌƵƐƚŽĨWƵĞƌƚŽZŝĐŽΖƐEĂƚŝŽŶĂů'ƵĂƌĚ
WZ^ŽůŝĚtĂƐƚĞDĂŶĂŐĞŵĞŶƚƵƚŚŽƌŝƚǇ;^tDͿ
EĂƚŝŽŶĂůWĂƌŬƐŽŵƉĂŶǇŽĨWƵĞƌƚŽZŝĐŽ;EWWZͿ
KĨĨŝĐĞĨŽƌƚŚĞ/ŵƉƌŽǀĞŵĞŶƚŽĨWƵďůŝĐ^ĐŚŽŽůƐ;KDWͿ
ĞƉĂƌƚŵĞŶƚŽĨƚŚĞ&ĂŵŝůǇ
WZƋƵĞĚƵĐƚĂŶĚ^ĞǁĞƌƵƚŚŽƌŝƚǇ;WZ^Ϳ
ŽŶƐŽƌƚŝƵŵŽĨƚŚĞEŽƌƚŚĞĂƐƚ
,ŝŐŚŽƵƌƚŽĨŐƵĂĚŝůůĂ
WZ/ŶĚƵƐƚƌŝĂůĞǀĞůŽƉŵĞŶƚŽŵƉĂŶǇ;WZ/KͿ
WƵĞƌƚŽZŝĐŽĚƵĐĂƚŝŽŶŽƵŶĐŝů
ŽŶƐŽƌƚŝƵŵŽĨ>ĂDŽŶƚĂŶĂ
dŽƚĂů

ĂůĂŶĐĞ
ƐŽĨϭϮͬϯϭͬϮϬϭϳ͕hŶĂƵĚŝƚĞĚ
ΨϮϮ͕Ϭϳϲ͕Ϭϱϲ
ϮϬ͕ϵϰϰ͕ϰϳϴ
ϮϬ͕ϭϭϳ͕ϵϴϲ
ϭϭ͕ϳϬϰ͕ϳϭϭ
ϭϭ͕ϯϮϭ͕ϵϴϬ
ϳ͕ϵϴϳ͕ϭϱϯ
ϲ͕ϮϬϮ͕ϲϵϰ
ϰ͕ϲϰϯ͕ϱϭϳ
ϭ͕ϳϬϭ͕ϱϰϳ
ϭ͕ϵϲϯ͕ϰϵϱ
ϭ͕ϴϲϵ͕ϯϯϮ
ϭ͕ϴϬϲ͕ϵϴϭ
ϭ͕ϭϳϭ͕Ϭϲϴ
ϯϯϴ͕ϵϳϯ
Ϯϯϭ͕ϴϮϬ
ϮϬϰ͕Ϯϭϵ
ϭϴϵ͕ϳϯϮ
ϭϲϬ͕ϰϵϲ
ϭϱϱ͕ϵϵϬ
ϭϱϰ͕ϭϱϰ
ϭϰϳ͕ϭϱϳ
ϭϮϰ͕ϱϬϳ
ϭϭϬ͕ϲϴϬ
ϰϲ͕ϵϰϭ
ϯϳ͕ϴϴϯ
ϭϬ͕ϭϰϱ
ϯ͕Ϯϯϭ
ϮϬϯ
ϱϬ
Ψϭϭϳ͕ϭϮϴ͕ϳϮϳ

EŽƚĞƐ
;ϭͿ /ŶƉƌŝů͕ϮϬϭϳ͕'ĐŽŵŵƵŶŝĐĂƚĞĚƚŽĂůůĚĞƉŽƐŝƚŽƌƐƌĞƋƵĞƐƚŝŶŐĐŽŶĨŝƌŵĂƚŝŽŶŽĨďĂůĂŶĐĞƐŽĨĨĞĚĞƌĂůĨƵŶĚƐŚĞůĚĂƚ
'͕ŝŶĐůƵĚŝŶŐŝĚĞŶƚŝĨŝĐĂƚŝŽŶŽĨƚŚĞƐŽƵƌĐĞƐŽĨƐƵĐŚĨƵŶĚƐ͘dŚĞďĂůĂŶĐĞƐƉƌĞƐĞŶƚĞĚĂƌĞƚŚĞƌĞƐƵůƚŽĨƐƵĐŚ
ĞĨĨŽƌƚƐĂŶĚƐƵďƐĞƋƵĞŶƚĐŽŵŵƵŶŝĐĂƚŝŽŶƐ͘

