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1RUWKHUQ�0DULDQD�,VODQGV 6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

)LQDQFLDO�6WDWHPHQWV�DQG 6XSSOHPHQWDU\�,QIRUPDWLRQ

<HDUV�HQGHG�6HSWHPEHU����������DQG�����

&RQWHQWV

5HSRUW�RI�,QGHSHQGHQW�$XGLWRUV��������������������������������������������������������������������������������������������������������

$XGLWHG�)LQDQFLDO�6WDWHPHQWV

6WDWHPHQWV RI�1HW�$VVHWV ������������������������������������������������������������������������������������������������������������������
6WDWHPHQWV RI�&KDQJHV�LQ�1HW�$VVHWV������������������������������������������������������������������������������������������������
6WDWHPHQWV RI�&DVK�)ORZV�����������������������������������������������������������������������������������������������������������������
1RWHV�WR�)LQDQFLDO�6WDWHPHQWV�����������������������������������������������������������������������������������������������������������
6XSSOHPHQWDU\�,QIRUPDWLRQ
6FKHGXOH�RI�,QYHVWPHQWV�2ZQHG������������������������������������������������������������������������������������������������������
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�
$�PHPEHU�ILUP�RI�(UQVW�	�<RXQJ *OREDO�/LPLWHG

5HSRUW�RI�,QGHSHQGHQW�$XGLWRUV

7KH�7UXVWHH
1RUWKHUQ�0DULDQD�,VODQGV 6HWWOHPHQW�)XQG

:H� KDYH� DXGLWHG� WKH� DFFRPSDQ\LQJ� ILQDQFLDO� VWDWHPHQWV� RI� WKH� 1RUWKHUQ� 0DULDQD� ,VODQGV
6HWWOHPHQW�)XQG >D� FRPSRQHQW�XQLW�RI� WKH�*RYHUQPHQW�RI� WKH�&RPPRQZHDOWK�RI� WKH�1RUWKHUQ�
0DULDQD�,VODQGV �&10,� DV�GHWHUPLQHG�E\�WKH�'HSDUWPHQW�RI�)LQDQFH�RI� WKH�&10,��VXEMHFW� WR
(PSKDVLV�RI�0DWWHU SDUDJUDSK DQG�1RWH��@��ZKLFK�FRPSULVH� WKH� VWDWHPHQWV RI�QHW� DVVHWV� DV�RI�
6HSWHPEHU��������� DQG�������DQG�WKH�UHODWHG�VWDWHPHQWV�RI�FKDQJHV�LQ�QHW�DVVHWV�DQG�FDVK�IORZV�
IRU�WKH�\HDUV WKHQ�HQGHG��DQG�WKH�UHODWHG�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV�

0DQDJHPHQW¶V�5HVSRQVLELOLW\�IRU�WKH�)LQDQFLDO�6WDWHPHQWV

0DQDJHPHQW�LV�UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV�
LQ� FRQIRUPLW\� ZLWK� 8�6�� JHQHUDOO\� DFFHSWHG� DFFRXQWLQJ� SULQFLSOHV�� WKLV� LQFOXGHV� WKH� GHVLJQ��
LPSOHPHQWDWLRQ� DQG� PDLQWHQDQFH� RI� LQWHUQDO� FRQWURO� UHOHYDQW� WR� WKH� SUHSDUDWLRQ� DQG� IDLU�
SUHVHQWDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�WKDW�DUH�IUHH�RI�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�IUDXG�RU�
HUURU�

$XGLWRU¶V�5HVSRQVLELOLW\

2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKHVH�ILQDQFLDO�VWDWHPHQWV�EDVHG�RQ�RXU�DXGLWV��:H�
FRQGXFWHG�RXU�DXGLWV LQ�DFFRUGDQFH�ZLWK�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV��
7KRVH�VWDQGDUGV�UHTXLUH�WKDW�ZH�SODQ�DQG�SHUIRUP�WKH�DXGLW�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DERXW�
ZKHWKHU�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�IUHH�RI�PDWHULDO�PLVVWDWHPHQW�

$Q� DXGLW� LQYROYHV� SHUIRUPLQJ� SURFHGXUHV� WR� REWDLQ� DXGLW� HYLGHQFH� DERXW� WKH� DPRXQWV� DQG�
GLVFORVXUHV�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��7KH�SURFHGXUHV�VHOHFWHG�GHSHQG�RQ�WKH�DXGLWRU¶V�MXGJPHQW��
LQFOXGLQJ�WKH�DVVHVVPHQW�RI�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�ILQDQFLDO�VWDWHPHQWV��ZKHWKHU�
GXH� WR� IUDXG� RU� HUURU�� ,Q�PDNLQJ� WKRVH� ULVN� DVVHVVPHQWV�� WKH� DXGLWRU� FRQVLGHUV� LQWHUQDO� FRQWURO�
UHOHYDQW� WR� WKH�HQWLW\¶V�SUHSDUDWLRQ�DQG� IDLU�SUHVHQWDWLRQ�RI� WKH� ILQDQFLDO� VWDWHPHQWV� LQ�RUGHU� WR�
GHVLJQ� DXGLW� SURFHGXUHV� WKDW� DUH� DSSURSULDWH� LQ� WKH� FLUFXPVWDQFHV�� EXW� QRW� IRU� WKH� SXUSRVH� RI�
H[SUHVVLQJ�DQ�RSLQLRQ�RQ�WKH�HIIHFWLYHQHVV�RI�WKH HQWLW\¶V�LQWHUQDO�FRQWURO��$FFRUGLQJO\��ZH�H[SUHVV�
QR�VXFK�RSLQLRQ� $Q�DXGLW�DOVR�LQFOXGHV�HYDOXDWLQJ�WKH�DSSURSULDWHQHVV�RI�DFFRXQWLQJ�SROLFLHV�XVHG�
DQG� WKH� UHDVRQDEOHQHVV� RI� VLJQLILFDQW� DFFRXQWLQJ� HVWLPDWHV� PDGH� E\� PDQDJHPHQW�� DV� ZHOO� DV�
HYDOXDWLQJ�WKH RYHUDOO�SUHVHQWDWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�

:H�EHOLHYH�WKDW�WKH�DXGLW�HYLGHQFH�ZH�KDYH�REWDLQHG�LV�VXIILFLHQW�DQG�DSSURSULDWH�WR�SURYLGH�D�EDVLV�
IRU�RXU�DXGLW�RSLQLRQ��

(UQVW�	�<RXQJ�//3
����<SDR�5RDG
6XLWH�����(UQVW�	�<RXQJ�%XLOGLQJ
7DPXQLQJ��*XDP������

7HO�����������������
)D[�����������������
H\�FRP
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�

2SLQLRQ

,Q�RXU�RSLQLRQ��WKH�ILQDQFLDO�VWDWHPHQWV�UHIHUUHG�WR�DERYH�SUHVHQW�IDLUO\��LQ�DOO�PDWHULDO�UHVSHFWV��
WKH�ILQDQFLDO�SRVLWLRQ�RI�WKH�1RUWKHUQ�0DULDQD�,VODQGV 6HWWOHPHQW�)XQG�DW�6HSWHPEHU���� ���� DQG�
������DQG�WKH�FKDQJHV�LQ�LWV�QHW�DVVHWV DQG�LWV�FDVK�IORZV�IRU�WKH�\HDUV WKHQ�HQGHG�LQ�FRQIRUPLW\�
ZLWK�8�6��JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�

(PSKDVLV�RI�0DWWHU

$V� GLVFXVVHG� LQ� WKH� 1RWH� ��� WKH� 6HFUHWDU\� RI� )LQDQFH� RI� WKH� *RYHUQPHQW� RI� WKH� &10, KDV�
GHWHUPLQHG� WKDW� WKH� 1RUWKHUQ� 0DULDQD� ,VODQGV� 6HWWOHPHQW� )XQG� LV� D� FRPSRQHQW� XQLW� RI� WKH�
*RYHUQPHQW�RI�WKH�&10,���7KH�7UXVWHH�RI�WKH�1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG�GLVDJUHHV�
ZLWK� WKH�6HFUHWDU\�RI�)LQDQFH¶V�GHWHUPLQDWLRQ�DQG�FRQWHQGV� WKDW� WKH�1RUWKHUQ�0DULDQD� ,VODQGV�
6HWWOHPHQW�)XQG�LV�QRW�D�FRPSRQHQW�XQLW�RI�WKH�*RYHUQPHQW�RI�WKH�&10,�

2XU�RSLQLRQ�LV�QRW�PRGLILHG�ZLWK�UHVSHFW�WR�WKLV�PDWWHU�

6XSSOHPHQWDU\�,QIRUPDWLRQ

2XU�DXGLW�ZDV�FRQGXFWHG�IRU�WKH�SXUSRVH�RI�IRUPLQJ�DQ�RSLQLRQ�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�DV�D�
ZKROH���7KH DFFRPSDQ\LQJ�6FKHGXOH�RI�,QYHVWPHQWV�2ZQHG�LV�SUHVHQWHG�IRU�SXUSRVHV�RI�DGGLWLRQDO�
DQDO\VLV�DQG�LV�QRW�D�UHTXLUHG�SDUW�RI�WKH�ILQDQFLDO�VWDWHPHQWV��

6XFK�LQIRUPDWLRQ�LV�WKH�UHVSRQVLELOLW\�RI�PDQDJHPHQW�DQG�ZDV�GHULYHG�IURP DQG�UHODWHV�GLUHFWO\�WR�
WKH� XQGHUO\LQJ� DFFRXQWLQJ� DQG� RWKHU� UHFRUGV� XVHG� WR� SUHSDUH� WKH� ILQDQFLDO� VWDWHPHQWV�� 7KH�
LQIRUPDWLRQ�KDV�EHHQ� VXEMHFWHG� WR� WKH� DXGLWLQJ�SURFHGXUHV� DSSOLHG� LQ� WKH� DXGLW� RI� WKH� ILQDQFLDO�
VWDWHPHQWV� DQG� FHUWDLQ� DGGLWLRQDO� SURFHGXUHV� LQFOXGLQJ� FRPSDULQJ� DQG� UHFRQFLOLQJ� VXFK�
LQIRUPDWLRQ�GLUHFWO\�WR�WKH�XQGHUO\LQJ�DFFRXQWLQJ�DQG�RWKHU�UHFRUGV�XVHG�WR�SUHSDUH�WKH�ILQDQFLDO�
VWDWHPHQWV�RU�WR�WKH�ILQDQFLDO�VWDWHPHQWV�WKHPVHOYHV��DQG�RWKHU�DGGLWLRQDO�SURFHGXUHV�LQ�DFFRUGDQFH�
ZLWK�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV���,Q�RXU�RSLQLRQ��WKH�LQIRUPDWLRQ�LV�
IDLUO\�VWDWHG��LQ�DOO�PDWHULDO�UHVSHFWV��LQ�UHODWLRQ�WR�WKH�ILQDQFLDO�VWDWHPHQWV�DV�D�ZKROH�

)HEUXDU\���� ����
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$ 1RW�IRU�3URILW�2UJDQL]DWLRQ�

6WDWHPHQWV�RI�1HW�$VVHWV

6HH�DFFRPSDQ\LQJ�QRWHV� �

6HSWHPEHU����
���� ����

$VVHWV
&XUUHQW�DVVHWV�
&DVK � ������� � ���������
5HFHLYDEOHV��QHW ������� �������
'XH�IURP�10,�5HWLUHPHQW�)XQG��QHW ������� ���������
&XUUHQW�SRUWLRQ�RI�GXH�IURP�&10,�JHQHUDO�IXQG ��� �������
&10,�MXGLFLDO�EXLOGLQJ�ORDQ�UHFHLYDEOH ��������� ���������
,QYHVWPHQWV ���������� ����������
3UHSDLG�H[SHQVHV ������ ������

7RWDO�FXUUHQW�DVVHWV ���������� ����������

3URSHUW\�DQG�HTXLSPHQW��QHW ������� �������

7RWDO�DVVHWV ����������� �����������

/LDELOLWLHV DQG�QHW�DVVHWV
&XUUHQW�OLDELOLWLHV�

$FFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV � ������� � �������

1HW�DVVHWV�
8QUHVWULFWHG ���������� ����������
7HPSRUDULO\�UHVWULFWHG ������ ������

7RWDO�QHW�DVVHWV ���������� ����������

7RWDO�OLDELOLWLHV�DQG�QHW�DVVHWV ����������� �����������
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

6WDWHPHQWV RI�&KDQJHV�LQ�1HW�$VVHWV

6HH�DFFRPSDQ\LQJ�QRWHV� �

<HDU�HQGHG�6HSWHPEHU��������� <HDU�HQGHG�6HSWHPEHU���������
7HPSRUDULO\ 7HPSRUDULO\

8QUHVWULFWHG UHVWULFWHG 7RWDO 8QUHVWULFWHG UHVWULFWHG 7RWDO
$GGLWLRQV
&RQWULEXWLRQV DQG�3D\PHQWV�
&10,�*RYHUQPHQW�&RQWULEXWLRQ � ���������� ����������� � ���������� � ���������� ����������� � ����������
(PSOR\HU VXSSOHPHQWDO�SD\PHQWV ��������� ��� ��������� ��������� ��� ���������
$FWLYH�6HWWOHPHQW�&ODVV�0HPEHU FRQWULEXWLRQV ������� ��� ������� ������� ��� �������

7RWDO�FRQWULEXWLRQV DQG�SD\PHQWV ���������� ���������� ���������� ���������� ���������� ����������

,QYHVWPHQW LQFRPH��ORVV��
1HW�DSSUHFLDWLRQ��GHSUHFLDWLRQ� LQ�IDLU�YDOXH�
RI�LQYHVWPHQWV ��������� ��� ��������� � ���������� ��� � ����������

,QWHUHVW�DQG�GLYLGHQGV� ��������� ��� ��������� ��������� ��� ���������

7RWDO�LQYHVWPHQW�LQFRPH��ORVV� ��������� ��� ��������� � �������� ��� � ��������

2WKHU�DGGLWLRQV�
5HQWDO DQG�RWKHU LQFRPH ��������� ��� ��������� ������� ��� �������
/RFDO�LQYHVWPHQW�LQFRPH ������� ��� ������� ������� ��� �������

7RWDO�RWKHU�DGGLWLRQV ��������� ��� ��������� ������� ��� �������

1HW�$VVHWV�UHOHDVHG�IURP�UHVWULFWLRQ ���������� � ����������� ��� ���������� � ����������� ���

7RWDO�DGGLWLRQV ���������� � ������� ���������� ���������� � ������� ����������

'HGXFWLRQV
%HQHILW�DQG�UHIXQG�SD\PHQWV�
5HWLUHPHQW�EHQHILWV� ���������� ��� ���������� ���������� ��� ����������
6XUYLYRU�EHQHILWV ��������� ��� ��������� ��������� ��� ���������
'LVDELOLW\�EHQHILW ������� ��� ������� ��������� ��� ���������
5HIXQGV ������ ��� ������ ������ ��� ������
'HDWK�OXPS�VXP�GLVWULEXWLRQV ������ ��� ������ ������ ��� ������

7RWDO�EHQHILW�DQG�UHIXQG�SD\PHQWV ���������� ��� ���������� ���������� ��� ����������
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

6WDWHPHQWV�RI�&KDQJHV�LQ�1HW�$VVHWV��FRQWLQXHG

6HH�DFFRPSDQ\LQJ�QRWHV� �

<HDU�HQGHG�6HSWHPEHU��������� <HDU�HQGHG�6HSWHPEHU���������
7HPSRUDULO\ 7HPSRUDULO\

8QUHVWULFWHG UHVWULFWHG 7RWDO 8QUHVWULFWHG UHVWULFWHG 7RWDO
2WKHU�'HGXFWLRQV�
3HUVRQQHO�H[SHQVHV � ������� � ��� � ������� � ������� � ��� � �������
3URIHVVLRQDO�H[SHQVHV ������� ��� ������� ������� ��� �������
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV ������� ��� ������� ������� ��� �������

7RWDO�RWKHU�GHGXFWLRQV ��������� ��� ��������� ��������� ��� ���������

7RWDO�GHGXFWLRQV ���������� ��� ���������� ���������� ��� ����������

'HFUHDVH�LQ�QHW�DVVHWV � ���������� � ������� � ���������� � ����������� � ������� � �����������

1HW�DVVHWV�DW�EHJLQQLQJ�RI�WKH�\HDU ���������� ������ ���������� ����������� ������ �����������

1HW�DVVHWV�DW�HQG�RI�\HDU � ���������� � ������ � ���������� � ���������� � ������ � ����������
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

6WDWHPHQWV�RI�&DVK�)ORZV

6HH�DFFRPSDQ\LQJ�QRWHV� �

<HDU�HQGHG
6HSWHPEHU����

���� ����
2SHUDWLQJ�$FWLYLWLHV
'HFUHDVH�LQ�QHW�DVVHWV �� ���������� �������������
$GMXVWPHQWV�WR�UHFRQFLOH�GHFUHDVH�LQ�QHW�DVVHWV�WR
QHW�FDVK�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV�
3URYLVLRQ�IRU�XQFROOHFWLEOH�DFFRXQWV ������ �������
'HSUHFLDWLRQ�H[SHQVH ����� �����
8QUHDOL]HG��JDLQ��ORVV RQ�LQYHVWPHQWV��QHW � ���������� ���������
&KDQJHV�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV�

5HFHLYDEOHV ������ � ��������
'XH�IURP�10,�5HWLUHPHQW�)XQG ��������� �������
'XH�IURP�&10,�JHQHUDO�IXQG ������� �������
3UHSDLG�H[SHQVHV � ������ � �������
$FFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV � ������� � ��������
'HIHUUHG�UHYHQXHV ��� � �������

1HW�FDVK�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV � ���������� ������������

,QYHVWLQJ�DFWLYLWLHV
3URFHHGV�IURP�VDOH�RI�LQYHVWPHQWV ��������� ����������
3XUFKDVH�RI�LQYHVWPHQWV � ���������� � ����������
&ROOHFWLRQV�RI ORDQ�UHFHLYDEOH ������� �������
3XUFKDVH�RI�SURSHUW\�DQG�HTXLSPHQW � ������� � �������

1HW�FDVK�SURYLGHG�E\�LQYHVWLQJ�DFWLYLWLHV ��������� ����������

1HW �GHFUHDVH� LQFUHDVH�LQ�FDVK � ���������� ���������

&DVK�DW�EHJLQQLQJ�RI�\HDU ��������� ���������

&DVK DW�HQG�RI�\HDU � ������� � ���������
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV

<HDUV�(QGHG�6HSWHPEHU����������DQG�����

� �

���2UJDQL]DWLRQ�DQG�3XUSRVH

7KH�1RUWKHUQ�0DULDQD� ,VODQGV�6HWWOHPHQW�)XQG �6HWWOHPHQW�)XQG� ZDV� FUHDWHG�DV� D� UHVXOW� RI� D�
VHWWOHPHQW� DJUHHPHQW �WKH� 6HWWOHPHQW� $JUHHPHQW��� DSSURYHG� E\� WKH� 8�6�� 'LVWULFW� &RXUW� RQ�
6HSWHPEHU���������� 7KH�6HWWOHPHQW�$JUHHPHQW�VKDOO�HQG�ZKHQ�WKHUH�DUH�QR�ORQJHU�DQ\�OLYLQJ�
6HWWOHPHQW�&ODVV�0HPEHUV�

7KH�6HWWOHPHQW�$JUHHPHQW�UHTXLUHG�WKH�1RUWKHUQ�0DULDQD�,VODQGV�5HWLUHPHQW�)XQG��10,5)��WR�
WUDQVIHU�FHUWDLQ�QHW�DVVHWV�RI�WKH�10,5)¶V�'HILQHG�%HQHILW�3ODQ�WR�WKH�QHZO\�FUHDWHG�6HWWOHPHQW�
)XQG���7KH�WUDQVIHU�RI�QHW�DVVHWV�WRWDOHG�DSSUR[LPDWHO\������PLOOLRQ HIIHFWLYH�2FWREHU ��������
7KH�6HWWOHPHQW�)XQG UHYHUVHG�DSSUR[LPDWHO\������PLOOLRQ�LQ�)<�����DIWHU�GHWHUPLQLQJ�WKH������
PLOOLRQ�UHODWHV�WR�FDSLWDOL]HG�EXLOGLQJ�SODQV�DQG�LPSURYHPHQWV���7KHVH DVVHWV�DUH�QRQ�WUDQVIHUDEOH�
SHU WKH�6HWWOHPHQW�$JUHHPHQW�

6HWWOHPHQW�&ODVV�0HPEHUV� DV�GHILQHG�LQ� WKH�6HWWOHPHQW�$JUHHPHQW��ZKR�GR�QRW�RSW�RXW�RI�WKH�
6HWWOHPHQW�$JUHHPHQW��VKDOO�FHDVH�WR�EH�PHPEHUV�RI�WKH�10,5)¶V�'HILQHG�%HQHILW�3ODQ�DQG�VKDOO�
EHFRPH�PHPEHUV�RI�WKH�6HWWOHPHQW�)XQG�

7KH�SULPDU\�SXUSRVH�RI�WKH�6HWWOHPHQW�$JUHHPHQW�LV�WR�HQVXUH�WKDW�UHWLUHHV� ZKR�DUH�SDUW�RI�WKH�
6HWWOHPHQW�$JUHHPHQW��ZLOO�DOZD\V�EH�SDLG�DW�OHDVW�����RI�WKHLU�EHQHILWV DQG�ZLOO�DOZD\V�JHW�SDLG�
DV�PXFK�DV�DQ\�UHWLUHH�ZKR�RSWHG�RXW�RI�WKH�6HWWOHPHQW�$JUHHPHQW�

7KH�8�6��'LVWULFW�&RXUW�KDV�DSSRLQWHG�D�7UXVWHH�ZLWK�WKH�SRZHUV�RI�D�IHGHUDO�HTXLW\�UHFHLYHU� WR�
DGPLQLVWHU�DQG�UXQ�WKH�6HWWOHPHQW�)XQG�DV�D�ILGXFLDU\�WR�WKH�6HWWOHPHQW�&ODVV 0HPEHUV� 7KH�8�6��
'LVWULFW�&RXUW�FRQFXUV�ZLWK�WKH�7UXVWHH�DQG�&ODVV�&RXQVHO�WKDW�WKH�6HWWOHPHQW�)XQG�LV�DQ�H[WHQVLRQ�
RI�WKH�&RXUW��DQG�DV�VXFK��LV�H[HPSW�IURP�WD[DWLRQ�XQGHU�6HFWLRQ������D��RI�WKH�&RPPRQZHDOWK�
&RGH�

7KH� 6HFUHWDU\� RI� )LQDQFH� RI� WKH� *RYHUQPHQW� RI� WKH� &RPPRQZHDOWK� RI� WKH� &10, �&10,�
*RYHUQPHQW�� KDV� GHWHUPLQHG� WKDW� WKH� 6HWWOHPHQW� )XQG� LV� D� �FRPSRQHQW� XQLW´ RI� WKH� &10,�
*RYHUQPHQW� 7KH�7UXVWHH�GLVDJUHHV�ZLWK� WKH�6HFUHWDU\�RI�)LQDQFH
V�GHWHUPLQDWLRQ��DQG�IRU� WKH�
UHDVRQV GLVFXVVHG�EHORZ��FRQWHQGV�WKDW�WKH�6HWWOHPHQW�)XQG�LV�QRW�D��FRPSRQHQW�XQLW��RI�WKH�&10,�
*RYHUQPHQW� EHFDXVH� WKH� 6HWWOHPHQW� )XQG� GRHV� QRW�PHHW� WKH� �FRPSRQHQW� XQLW�� WHVW� �L�H�� ILVFDO�
GHSHQGHQF\�DQG�ILQDQFLDO�EHQHILW�EXUGHQ�UHTXLUHPHQW��XQGHU�*RYHUQPHQW�$FFRXQWLQJ�6WDQGDUGV�
%RDUG��*$6%��6WDWHPHQW�1R�����7KH�)LQDQFLDO�5HSRUWLQJ�(QWLW\� $V�VWDWHG�LQ� WKH�6WLSXODWLRQ�
5HJDUGLQJ�6HWWOHPHQW�)XQG�$VVHWV�ILOHG�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�WKH�
1RUWKHUQ�0DULDQD�,VODQGV��WKH�³&RXUW´���LQ�DQ�DFWLRQ�HQWLWOHG�-RKQVRQ�Y��(OR\�6��,QRV��HW�DO��&LY��
1R������������ WKH�6HWWOHPHQW�)XQG� LV� QRW� D�SHQVLRQ�SODQ� DQG� LW� GRHV�QRW�RSHUDWH�RU�PDQDJH� D�
SHQVLRQ�SODQ��7KH�6HWWOHPHQW�)XQG�LV�D�QRW�IRU�SURILW��WD[�H[HPSW�HQWLW\�FUHDWHG�E\�WKH�6HWWOHPHQW�
$JUHHPHQW�GDWHG�$XJXVW����������DSSURYHG�E\�WKH�'LVWULFW�&RXUW��)XUWKHUPRUH��EHFDXVH�WKH�DVVHWV�
RI�WKH�10,�5HWLUHPHQW�)XQG�ZHUH�WUDQVIHUUHG�WR�WKH�6HWWOHPHQW�)XQG��WKHVH�DVVHWV�DUH�QR�ORQJHU�
DVVHWV�RI�WKH�10,�5HWLUHPHQW�)XQG�&10,�*RYHUQPHQW�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

�

���2UJDQL]DWLRQ�DQG�3XUSRVH��FRQWLQXHG

/DVWO\��EHFDXVH�RYHUVLJKW�RI�WKH�6HWWOHPHQW�)XQG�OLHV�H[FOXVLYHO\�ZLWK�WKH�&10,�'LVWULFW &RXUW��
WKH�5HWLUHPHQW�)XQG�&10,�*RYHUQPHQW�GR�QRW�RZQ�RU�KDYH�DQ\�FRQWURO�RYHU�WKH�6HWWOHPHQW�)XQG
RU�LWV�DVVHWV� 7KH�7UXVWHH�EHOLHYHV�LW�ZRXOG�EH�PLVOHDGLQJ�IRU�WKH�&10,�*RYHUQPHQW�WR�LQFOXGH�
WKH�6HWWOHPHQW�)XQG
V�DVVHWV�LQ�LWV�ILQDQFLDO�VWDWHPHQWV��DQG�WR�LQFOXGH�WKH�6HWWOHPHQW�)XQG�DV�D�
FRPSRQHQW�XQLW�RI�WKH�&10,�*RYHUQPHQW�

�� 6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV

0HWKRG�RI�$FFRXQWLQJ

7KH� 6HWWOHPHQW� )XQG¶V� ILQDQFLDO� VWDWHPHQWV� KDYH� EHHQ� SUHSDUHG XVLQJ� WKH� DFFUXDO� EDVLV� RI�
DFFRXQWLQJ�� 8QGHU� WKH� DFFUXDO� EDVLV� RI� DFFRXQWLQJ H[SHQVHV� DUH� UHFRUGHG� ZKHQ� D� OLDELOLW\� LV�
LQFXUUHG�DQG�UHYHQXHV�DUH�UHFRUGHG�LQ�WKH�DFFRXQWLQJ�SHULRG�WKH\�DUH�HDUQHG�

7D[�6WDWXV

7KH�6HWWOHPHQW� )XQG LV� D� WD[�H[HPSW� HQWLW\�� 6HH�2UGHU� UH� -RLQW�0RWLRQ� WR�&RQILUP� WKH�10,�
6HWWOHPHQW�)XQG¶V�6WDWXV�DV�D�7D[�([HPSW�(QWLW\ �(&)�1R������������������

(VWLPDWHV

7KH� SUHSDUDWLRQ� RI� ILQDQFLDO� VWDWHPHQWV� LQ� FRQIRUPLW\� ZLWK� DFFRXQWLQJ� SULQFLSOHV� JHQHUDOO\�
DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�UHTXLUHV�PDQDJHPHQW�WR�PDNH�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�
WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�GLVFORVXUHV�RI�FRQWLQJHQW�DVVHWV�DQG�OLDELOLWLHV�DW�
WKH�GDWH�RI�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�UHYHQXHV DQG�H[SHQVHV�GXULQJ�WKH�
UHSRUWLQJ�SHULRG���$FWXDO�UHVXOWV�FRXOG�GLIIHU�IURP�WKRVH�HVWLPDWHV�

&DVK

&DVK�FRQVLVWV�RI�FDVK�RQ�KDQG DQG GHSRVLWV�LQ�EDQNV�

,QYHVWPHQWV

,QYHVWPHQWV�DUH�UHFRUGHG�DW�IDLU�YDOXH���)DLU�YDOXH�LV�WKH�DPRXQW�DW�ZKLFK�D�ILQDQFLDO�LQVWUXPHQW�
FRXOG� EH� H[FKDQJHG� LQ� D� FXUUHQW� WUDQVDFWLRQ� EHWZHHQ�ZLOOLQJ� SDUWLHV�� RWKHU� WKDQ� LQ� D� IRUFHG� RU�
OLTXLGDWLRQ�VDOH�DQG�DUH�SULPDULO\�GHWHUPLQHG�EDVHG�RQ�TXRWHG�PDUNHW�YDOXHV�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

�

���6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��FRQWLQXHG

,QYHVWPHQWV��FRQWLQXHG

3XUFKDVHV DQG�VDOHV�RI�VHFXULWLHV�DUH�UHFRUGHG�RQ�D�WUDGH�GDWH�EDVLV���,QWHUHVW�LQFRPH�LV�UHFRUGHG�DV�
HDUQHG���'LYLGHQGV�DUH�UHFRUGHG�RQ�H[�GLYLGHQG�GDWH���1HW�DSSUHFLDWLRQ�GHSUHFLDWLRQ LQFOXGHV�WKH�
6HWWOHPHQW�)XQG¶V�JDLQV DQG�ORVVHV�RQ�LQYHVWPHQWV�ERXJKW�DQG�VROG�DV�ZHOO�DV�KHOG�GXULQJ�WKH�\HDU��

7KH�UHVHUYHV�RI�WKH�6HWWOHPHQW�)XQG�LQ�H[FHVV�RI�FXUUHQW�RSHUDWLRQDO�UHTXLUHPHQWV�DUH�LQYHVWHG���,Q�
LQYHVWLQJ�WKHVH�UHVHUYHV��WKH�6HWWOHPHQW�)XQG�HPSOR\V�WKH�VHUYLFHV�RI�LQYHVWPHQW�SURIHVVLRQDOV�DQG�
FRQVXOWDQWV�WR�DVVLVW�WKH�6HWWOHPHQW�)XQG�LQ�LWV�LQYHVWPHQW�SURJUDP���7KHVH�SURIHVVLRQDOV�DUH�DOO�
UHJLVWHUHG�ZLWK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DV�LQYHVWPHQW�DGYLVRUV���7KH�DVVHWV�
DUH�XVXDOO\�LQYHVWHG�LQ�VWRFNV��ERQGV��DQG�UHDO�HVWDWH�WUDGHG�LQ�UHFRJQL]HG�VWRFN�PDUNHWV�VXFK�DV�
WKH�1HZ�<RUN�6WRFN�([FKDQJH�� �7KH�6HWWOHPHQW�)XQG�GLYHUVLILHV�LWV�LQYHVWPHQWV�LQ�DFFRUGDQFH�
ZLWK� SUXGHQW� LQYHVWPHQW� VWDQGDUGV�� � 6HWWOHPHQW�)XQG� LQYHVWPHQW� JXLGHOLQHV� FRQWDLQ� OLPLWV� DQG�
JRDOV�IRU�HDFK�W\SH�RI�LQYHVWPHQW�SRUWIROLR�DQG�VSHFLI\�SURKLELWHG�WUDQVDFWLRQV�

3D\PHQWV�RI�%HQHILWV

%HQHILWV�DUH�UHFRUGHG�ZKHQ�SDLG�

)DLU�9DOXH�RI�)LQDQFLDO�,QVWUXPHQWV�

7KH� IROORZLQJ�PHWKRGV� DQG� DVVXPSWLRQV�ZHUH� XVHG� WR� HVWLPDWH� WKH� IDLU� YDOXH� RI� HDFK� FODVV� RI�
ILQDQFLDO�LQVWUXPHQWV�

&DVK� DQG� FDVK� HTXLYDOHQWV ± )DLU� YDOXH� DSSUR[LPDWHV� FDUU\LQJ� YDOXH� GXH� WR� WKH� LQLWLDO�
PDWXULWLHV�RI�WKH�LQVWUXPHQWV�EHLQJ�WKUHH�PRQWKV�RU�OHVV�

%HQHILW�RYHUSD\PHQW�DQG�EX\EDFN�UHFHLYDEOHV ± )DLU�YDOXH�DSSUR[LPDWHV�FDUU\LQJ�YDOXH��
DV�WKH�LQWHUHVW�UDWHV�RQ�WKH�REOLJDWLRQV�DUH�IL[HG DQG�DUH�WKH�VDPH�UDWHV�WKDW�ZRXOG�EH�FKDUJHG�
WR�QHZ�SDUWLFLSDQWV�IRU�VLPLODU�DJUHHPHQWV�

'XH�IURP�10,5)�DQG�&10,�*RYHUQPHQW ± )DLU�YDOXH�DSSUR[LPDWHV�FDUU\LQJ�YDOXH�DV�LW�
LV�HTXDO�WR�WKH�DPRXQWV�UHFHLYDEOH�RQ�GHPDQG�DW�WKH�UHSRUWLQJ�GDWH��

/RDQV� UHFHLYDEOH ± )DLU� YDOXH� DSSUR[LPDWHV� FDUU\LQJ� YDOXH�� DV� WKH� LQWHUHVW� UDWHV� RQ� WKH�
REOLJDWLRQV�DUH�IL[HG�DQG�DUH�WKH�VDPH�UDWHV�WKDW�ZRXOG�EH�FKDUJHG�IRU�VLPLODU�DJUHHPHQWV�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

���6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��FRQWLQXHG

$GPLQLVWUDWLYH�([SHQVHV

7KH�6HWWOHPHQW�)XQG¶V� DGPLQLVWUDWLYH� H[SHQVHV� DUH� SDLG� E\� WKH� DVVHWV� RI� WKH�6HWWOHPHQW�)XQG���
([SHQVHV�UHODWHG�WR�WUXVWHH�IHHV�DUH�UHYLHZHG�DQG�DSSURYHG�E\�WKH�8�6��'LVWULFW�&RXUW�

5HFHLYDEOHV

5HFHLYDEOHV� SULPDULO\� UHVXOW� IURP� RYHUSD\PHQW� RI� EHQHILWV� WR� 6HWWOHPHQW� &ODVV�0HPEHUV� DQG�
DFFUXHG�LQWHUHVW�RQ�WKH�&10,�MXGLFLDO�EXLOGLQJ�ORDQ�UHFHLYDEOH���5HFHLYDEOHV�DUH�UHFRUGHG�QHW�RI�
HVWLPDWHG�DOORZDQFHV�IRU�GRXEWIXO�DFFRXQWV�

7KH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�LV�VWDWHG�DW�DQ�DPRXQW�ZKLFK�PDQDJHPHQW�EHOLHYHV�ZLOO EH�
DGHTXDWH� WR� DEVRUE� SRVVLEOH� ORVVHV� RQ� UHFHLYDEOHV WKDW� PD\� EHFRPH� XQFROOHFWLEOH� EDVHG� RQ�
HYDOXDWLRQ�RI�WKH�FROOHFWDELOLW\�RI�WKHVH�DFFRXQWV���7KH�DOORZDQFH�LV�HVWDEOLVKHG�WKURXJK�D�SURYLVLRQ�
IRU�EDG�GHEWV�FKDUJHG�WR�H[SHQVH�

3URSHUW\�DQG�HTXLSPHQW

3URSHUW\� DQG� HTXLSPHQW�� FRQVLVWLQJ� RI� SURSHUW\� DQG� HTXLSPHQW�� WUDQVIHUUHG� E\� WKH� 10,5)¶V�
'HILQHG�%HQHILW�3ODQ�WR�WKH�6HWWOHPHQW�)XQG��DUH�UHFRUGHG�E\�WKH�6HWWOHPHQW�)XQG�EDVHG�RQ�WKH�
DVVHWV¶�QHW�ERRN�YDOXH�DW�WKH�GDWH�RI�WUDQVIHU�

'HSUHFLDWLRQ�LV�SURYLGHG�RYHU�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�WKH�UHODWHG�DVVHWV�XVLQJ�WKH�VWUDLJKW�OLQH�
PHWKRG�IRU�ILQDQFLDO�VWDWHPHQW�SXUSRVHV���(VWLPDWHG�OLYHV�XVHG�UDQJH�IURP���WR����\HDUV�IRU�DOO�
DVVHWV�

,QFRPH�UHFRJQLWLRQ

3XUFKDVHV�DQG�VDOHV�RI�VHFXULWLHV�DUH�UHFRUGHG�RQ�D�WUDGH�GDWH�EDVLV���,QWHUHVW�LQFRPH�LV�UHFRUGHG�DV�
HDUQHG���'LYLGHQGV�DUH�UHFRUGHG�RQ�WKH�H[�GLYLGHQG�GDWH���1HW�DSSUHFLDWLRQ�GHSUHFLDWLRQ�LQFOXGHV�
WKH�6HWWOHPHQW�)XQG¶V�JDLQV�DQG�ORVVHV�RQ�LQYHVWPHQWV�ERXJKW�DQG�VROG�DV�ZHOO�DV�KHOG�GXULQJ�WKH�
\HDU�

Case 1:09-cv-00023   Document 786-8   Filed 09/19/19   Page 12 of 25



1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

���&10,�-XGLFLDO�%XLOGLQJ�/RDQ�5HFHLYDEOH

$V� RI� 6HSWHPEHU� ���� ���� DQG� ����� WKH� 6HWWOHPHQW� )XQG� KDV� ���������� DQG ������������
UHVSHFWLYHO\� ORDQ� UHFHLYDEOH� GXH� IURP� WKH� &10,� -XGLFLDO� %XLOGLQJ� /RDQ� )XQG�� � 7KH� ORDQ�
UHFHLYDEOH�LV�SDUW�RI�WKH�QHW�DVVHWV�WUDQVIHUUHG�WR�WKH�6HWWOHPHQW�)XQG�E\�WKH�10,5)�DV�FDOOHG�IRU�
E\�WKH�6HWWOHPHQW�$JUHHPHQW�

7KH�ORDQ�PDWXUHG LQ�0DUFK �����DQG�EHDUV�LQWHUHVW�RI������SHU�DQQXP���7KH�ORDQ�LV�VHFXUHG�E\�
����D�ILUVW�PRUWJDJH�RQ�WKH�UHDO�SURSHUW\�RQ�ZKLFK�WKH�&10,�-XGLFLDO�&RPSOH[�ZDV�FRQVWUXFWHG�
DQG�����DVVLJQPHQW�RI�DOO�UHYHQXHV�FROOHFWHG�E\�WKH�&10,�&RXUW�

6RXUFHV�RI�IXQGLQJ�IRU�WKH�UHSD\PHQW�RI�WKH�/RDQ�DUH�WKH�FULPLQDO�DQG�FLYLO�ILQHV�DQG�DOO�UHYHQXHV�
FROOHFWHG�E\�WKH�&10,�FRXUWV�SXUVXDQW�WR���&0&������ 'XULQJ�WKH�\HDUV�HQGHG 6HSWHPEHU�����
�����DQG�������WKH�&10,�*RYHUQPHQW�PDGH�SD\PHQWV�WR�WKH�6HWWOHPHQW�)XQG�WR�SD\�GRZQ�WKH�
RXWVWDQGLQJ�ORDQ�EDODQFH�� �$GGLWLRQDOO\��GXULQJ�WKH�\HDU�HQGHG�6HSWHPEHU����������� WKH�&10,�
*RYHUQPHQW��ZLWK�WKH�KHOS�RI�WKH�&10,�-XGLFLDU\��DSSOLHG�IRU�D�86'$�ORDQ�WR�SD\�RII�WKH�-XGLFLDO�
%XLOGLQJ�/RDQ�DQG�WR�H[SDQG�WKH�-XGLFLDU\�%XLOGLQJ�DQG�RWKHU�IDFLOLWLHV���3XEOLF�/DZ�������ZDV�
VLJQHG�LQWR�ODZ�DXWKRUL]LQJ�WKH�&10,�*RYHUQPHQW�WR�ERUURZ�IURP�WKH�86'$�IRU�WKHVH�SXUSRVHV���
7KH�&10,�*RYHUQPHQW
V�86'$�ORDQ�DSSOLFDWLRQ�LV�SHQGLQJ�86'$�UHYLHZ�

���$QQXDO�3D\PHQW�'XH�)URP�WKH�&10,�*RYHUQPHQW

7KH�6HWWOHPHQW�$JUHHPHQW� UHTXLUHV� WKH�&10,�*RYHUQPHQW� WR�PDNH�PLQLPXP�UHTXLUHG�DQQXDO�
SD\PHQWV� WR� WKH�6HWWOHPHQW�)XQG�� �'XULQJ� WKH� \HDUV HQGHG�6HSWHPEHU����� ���� DQG������� WKH�
6HWWOHPHQW�)XQG�UHFHLYHG���� PLOOLRQ DQG���� PLOOLRQ��UHVSHFWLYHO\��IURP�WKH�&10,�*RYHUQPHQW���

)RU�ILVFDO�\HDUV�VXEVHTXHQW�WR�6HSWHPEHU�����������WKH�&10,�*RYHUQPHQW�LV�WR�PDNH�PLQLPXP�
DQQXDO�SD\PHQWV�WR�WKH�6HWWOHPHQW�)XQG�VXIILFLHQW�WR�HQDEOH�WKH�6HWWOHPHQW�)XQG�WR�SD\�����RI�
6HWWOHPHQW�&ODVV�0HPEHUV¶�IXOO�UHWLUHPHQW�EHQHILWV�IRU�WKH�6HWWOHPHQW�)XQGV¶�H[SHFWHG�OLIH���

3URMHFWHG�PLQLPXP� DQQXDO� SD\PHQWV� QHFHVVDU\� WR� HQDEOH� WKH� 6HWWOHPHQW� )XQG� WR� SD\� ����RI�
6HWWOHPHQW�&ODVV�0HPEHUV¶�UHWLUHPHQW�EHQHILWV�WRWDO�DSSUR[LPDWHO\�DV�IROORZV�

<HDU�HQGLQJ
6HSWHPEHU����

���� � ����������
���� ����������
���� ����������
���� ����������
���� ����������

7KHUHDIWHU WKURXJK����� �����������

7RWDO�IXWXUH�PLQLPXP�SD\PHQWV�UHFHLYDEOH ������������
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

���$QQXDO�3D\PHQW�'XH�)URP�WKH�&10,�*RYHUQPHQW��FRQWLQXHG

7KH�&10,�*RYHUQPHQW�LV�WR�PDNH�WKH�DIRUHPHQWLRQHG�PLQLPXP�SD\PHQWV�XQOHVV�WKH�8�6��'LVWULFW�
&RXUW�GHWHUPLQHV�WKDW�D�GLIIHUHQW�DPRXQW�LV�UHTXLUHG�WR�HQDEOH�6HWWOHPHQW�&ODVV�0HPEHUV�WR�UHFHLYH�
����RI�WKHLU�EHQHILWV���

,Q�WKH�HYHQW�WKH�&10,�*RYHUQPHQW�SD\V�DQ�DQQXDO�DPRXQW�LQ�H[FHVV�RI�WKH�DPRXQW�UHTXLUHG��WKHQ�
WKH�&10,�*RYHUQPHQW¶V�PLQLPXP�DQQXDO�SD\PHQW� IRU� WKH� VXFFHHGLQJ� \HDU� LV� UHGXFHG�E\� WKH�
DPRXQW�SDLG�LQ H[FHVV�

,I� WKH� &10,� *RYHUQPHQW� PDNHV� SD\PHQWV� VXFK� WKDW� LW� UHGXFHV� WKH� PLQLPXP� SD\PHQW� LQ�
VXEVHTXHQW�\HDUV�WR�OHVV�WKDQ����PLOOLRQ��WKHQ�WKH�&10,�*RYHUQPHQW�VKDOO�VWLOO�EH�REOLJDWHG�WR�
WUDQVIHU�LQ�DQ\�ILVFDO�\HDU�DW�OHDVW�WKH�OHVVHU�RI����PLOOLRQ��RU�WKH�DQQXDO�FRVWV�WR�SD\�����RI�WKH�
6HWWOHPHQW�&ODVV�0HPEHUV¶�EHQHILWV SOXV�UHDVRQDEOH�DGPLQLVWUDWLYH�FRVWV�

)RU�ILVFDO�\HDUV�DIWHU�6HSWHPEHU�������WKH�&10,�*RYHUQPHQW�LV�WR�PDNH�PLQLPXP�SD\PHQWV�WR�
WKH�6HWWOHPHQW�)XQG�WR�HQDEOH�WKH�6HWWOHPHQW�)XQG�WR�SD\�����RI�6HWWOHPHQW�&ODVV�0HPEHUV¶�
EHQHILWV� HDFK� \HDU� IRU� WKH� 6HWWOHPHQW� )XQG¶V� H[SHFWHG� OLIH� DV� GHWHUPLQHG� E\ DQ� LQGHSHQGHQW�
DFWXDU\�

7KH� 6HWWOHPHQW�$JUHHPHQW� FDOOV� IRU� DQ� DOWHUQDWLYH� SD\PHQW� RI� D� JUHDWHU� DPRXQW� LI� WKH�&10,�
HFRQRP\�LPSURYHV���,I�����RI�WKH�&10,�*RYHUQPHQW¶V�WRWDO�DQQXDO�UHYHQXHV�LV�JUHDWHU�WKDQ�WKH�
PLQLPXP�DQQXDO�DPRXQW�SDLG�E\�WKH�&10,�*RYHUQPHQW��WKHQ�WKH�&10,�*RYHUQPHQW�LV�WR�UHPLW�
WKH�GLIIHUHQFH�WR�WKH�6HWWOHPHQW�)XQG��

8SRQ�QRWLILFDWLRQ�RI�D�ORZ�EDODQFH��DV�GHILQHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��WKH�&10,�
*RYHUQPHQW�KDV�WZR�ZHHNV�WR�EHJLQ�PDNLQJ�EL�ZHHNO\�SD\PHQWV�WR�WKH�6HWWOHPHQW�)XQG�LQ�
PLQLPXP�DPRXQWV�VXIILFLHQW�WR�HQDEOH�WKH�6HWWOHPHQW�)XQG�WR�SD\�6HWWOHPHQW�&ODVV�0HPEHUV�
����RI�WKHLU�EHQHILW�SD\PHQWV�

,Q�WKH�HYHQW�WKH�&10,�*RYHUQPHQW�EHOLHYHV�WKH�6HWWOHPHQW�)XQG�KDV�DVVHWV HTXDO�WR�WKH�DFWXDULDO�
SUHVHQW�YDOXH�RI�DFFUXHG�EHQHILWV�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�SOXV�UHDVRQDEOH�H[SHQVHV�RI�
WKH�6HWWOHPHQW�)XQG�IRU�LWV�H[SHFWHG�OLIH��WKHQ�WKH�&10,�*RYHUQPHQW�PD\�SHWLWLRQ�WKH�8�6��'LVWULFW�
&RXUW�WR�DOORZ�LW�WR�FHDVH�PDNLQJ�DQQXDO�SD\PHQWV�

��������PLOOLRQ�&RQVHQW�-XGJPHQW�2ZQHG�E\�WKH�6HWWOHPHQW�)XQG

7KH�6HWWOHPHQW�)XQG�RZQV�D�&RQVHQW�-XGJPHQW�WRWDOLQJ������PLOOLRQ�ZKLFK�WKH�6HWWOHPHQW�)XQG�
PD\�HQIRUFH�DJDLQVW�WKH�&10,�*RYHUQPHQW�LQ�WKH�8�6��'LVWULFW�&RXUW��LI�WKH�&10,�*RYHUQPHQW�
IDLOV�WR�WLPHO\�SD\�LWV�REOLJDWLRQV�GXH�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

�� 6HWWOHPHQW�&ODVV�0HPEHUV

7KH�FRQWULEXWLRQ�DQG�EHQHILWV�RI�6HWWOHPHQW�&ODVV�0HPEHUV�DUH�GHWHUPLQHG�EDVHG�RQ�WKH�FODVV�WKH\�
EHORQJHG�WR�XQGHU�WKH�10,5)���&ODVV�,,�0HPEHUV�DUH�DOO�SHUVRQV�ZKR�ZHUH�10,5)�PHPEHUV�SULRU�
WR�WKH�HIIHFWLYH�GDWH�RI�3XEOLF�/DZ������DQG�ZKR�GLG�QRW�FKRRVH�WR�EHFRPH�&ODVV�,�0HPEHUV��$OO�
6HWWOHPHQW�&ODVV�0HPEHUV�KLUHG�RQ�RU�DIWHU�WKH�HIIHFWLYH�GDWH�RI�3XEOLF�/DZ������ZKR�DUH�QRW�
&ODVV�,,�0HPEHUV�DUH�&ODVV�,�0HPEHUV�

$V�RI�6HSWHPEHU��������� DQG�������6HWWOHPHQW�&ODVV�0HPEHUV UHFHLYLQJ�EHQHILWV�DQG�HQWLWOHG�WR�
EHQHILWV�FRQVLVWHG�RI�WKH�IROORZLQJ�

���� ����

5HWLUHHV ����� �����
%HQHILFLDULHV ��� ���
'LVDEOHG �� ��

����� �����

$FWLYH 6HWWOHPHQW�&ODVV 0HPEHUV�FRQWULEXWLQJ�WR�WKH�6HWWOHPHQW�)XQG DV�RI 6HSWHPEHU���������
DQG����� DUH�DV�IROORZ�

���� ����

&ODVV�, �� ��
&ODVV�,, � �

�� ��

$V�RI�6HSWHPEHU��������� DQG������ LQDFWLYH PHPEHUV DUH�DV�IROORZ�

���� ����

&ODVV�, � �
&ODVV�,, ��� �

�

� �

&RQWULEXWLRQV

$OO�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�DUH�HPSOR\HG�E\�WKH�&10,�*RYHUQPHQW�RU�DQ�$XWRQRPRXV�
$JHQF\�VKDOO�FRQWLQXH�WR�SD\�HPSOR\HH�FRQWULEXWLRQV�WR�WKH�6HWWOHPHQW�)XQG�DV�UHTXLUHG�E\�WKH�
ODZV� RI� WKH�&10,� H[LVWLQJ� RQ�$XJXVW� ��� ����� H[FOXGLQJ� 3�/�� ������ DQG� 3�/� ������� �&ODVV� ,�
PHPEHU�FRQWULEXWLRQV�DUH�UHTXLUHG�DW�������RI�EDVH SD\ DQG�&ODVV�,,�PHPEHU�FRQWULEXWLRQV�DUH�DW�
����RI�EDVH�SD\�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

���6HWWOHPHQW�&ODVV�0HPEHUV��FRQWLQXHG

&RQWULEXWLRQV��FRQWLQXHG

7KH� &10, *RYHUQPHQW� DQG� $XWRQRPRXV� $JHQFLHV� ZLOO� PDNH� VXSSOHPHQWDO� SD\PHQWV� WR� WKH�
6HWWOHPHQW�)XQG�LQ�WKH�DPRXQW�RI�HPSOR\HU�FRQWULEXWLRQV�IRU�FXUUHQWO\�HPSOR\HG�6HWWOHPHQW�&ODVV�
0HPEHUV�DW�WKH�VDPH�FRQWULEXWLRQ�UDWHV�EHLQJ�SDLG�DV�RI�-XQH����������SXUVXDQW�WR�3DUDJUDSK�����
RI�WKH�6HWWOHPHQW�$JUHHPHQW�

���'HVFULSWLRQ�RI�%HQHILWV�3URYLGHG�E\�WKH�6HWWOHPHQW�)XQG

7KH�6HWWOHPHQW�$JUHHPHQW�HQVXUHV�WKDW�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�DOZD\V�JHW�SDLG�DW�OHDVW�
����RI� WKHLU� IXOO� EHQHILWV� WKDW� WKH\�ZHUH� HQWLWOHG� WR�ZKHQ� WKH\�ZHUH�SDUW� RI� WKH�10,5)�� �7KH�
6HWWOHPHQW�$JUHHPHQW�GRHV�QRW�SUHYHQW�WKH�&10,�*RYHUQPHQW�IURP�PDNLQJ�DGGLWLRQDO�SD\PHQWV�
WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�LQ�WKH�IXWXUH��

%HQHILWV�SURYLGHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�DUH�GHWHUPLQHG�EDVHG�RQ�WKH�&ODVV�,�DQG &ODVV�,,�
SURYLVLRQV�HIIHFWLYH�ZKHQ�WKH\�ZHUH�SDUW�RI�WKH�10,5)� $V�D�UHVXOW�RI�WKH�6HWWOHPHQW�$JUHHPHQW��
WKH�EHQHILW�FRPSXWDWLRQ�LGHQWLILHG�EHORZ�LV UHGXFHG�WR�����RI�WKH�FRPSXWHG�DPRXQWV���7KH�IDFWRUV�
DIIHFWLQJ�WKH�FRPSXWDWLRQ�RI�EHQHILWV�DUH�VXPPDUL]HG�EHORZ�

6HUYLFH

0HPEHUVKLS�6HUYLFH�LV�HDUQHG�IRU�DFWXDO�FRPSHQVDWHG�JRYHUQPHQW�HPSOR\PHQW�DIWHU�EHFRPLQJ�D�
10,5)�PHPEHU��������\HDU�RI�VHUYLFH�LV�HDUQHG�IRU�HDFK�PRQWK�RI�HPSOR\PHQW�

%HQHILW�)RUPXODV

&ODVV�,�)RUPXOD���7KH�VXP�RI��L��DQG��LL��EHORZ��EXW�QRW�OHVV�WKDQ��������QRU�JUHDWHU�WKDQ�����RI�
DYHUDJH�DQQXDO�VDODU\�

�L� 7KH�VXP�RI������RI�DYHUDJH�DQQXDO�VDODU\�IRU�HDFK�RI�WKH�ILUVW����\HDUV�RI�VHUYLFH�
ZLWK�D�PD[LPXP�RI�����RI�DYHUDJH�DQQXDO�VDODU\��SOXV

�LL� �����RI�DYHUDJH�DQQXDO�VDODU\�IRU�HDFK�\HDU�RI�VHUYLFH�LQ�H[FHVV�RI����\HDUV�

&ODVV�,,�)RUPXOD���7KH�VXP�RI��L��DQG��LL��EHORZ��EXW�QRW�OHVV�WKDQ��������QRU�JUHDWHU�WKDQ�����RI�
DYHUDJH�DQQXDO�VDODU\�

�L� 7KH�VXP�RI����RI�DYHUDJH�DQQXDO�VDODU\�IRU�HDFK�RI�WKH�ILUVW����\HDUV�RI�VHUYLFH�DQG�
�����RI�DYHUDJH�DQQXDO�VDODU\�IRU�HDFK�\HDU�RI�VHUYLFH�LQ�H[FHVV�RI����\HDUV���SOXV

�LL� 7ZHQW\�GROODUV�������IRU�HDFK�\HDU�RI�VHUYLFH�UHGXFHG�E\������WK RI����IRU�HDFK�
GROODU�WKDW�DYHUDJH�DQQXDO�VDODU\�H[FHHGV��������

Case 1:09-cv-00023   Document 786-8   Filed 09/19/19   Page 16 of 25



1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

���'HVFULSWLRQ�RI�%HQHILWV�3URYLGHG�E\�WKH�6HWWOHPHQW�)XQG� FRQWLQXHG

%HQHILW�)RUPXODV��FRQWLQXHG

&ODVV�,,�PHPEHUV�UHFHLYH�WKH�JUHDWHU�RI�WKH�EHQHILW�GHWHUPLQHG�XVLQJ�WKH�&ODVV�,,�IRUPXOD�RU�WKH�
EHQHILW� GHWHUPLQHG� XVLQJ� WKH�&ODVV� ,� IRUPXOD� DV� LI� DOO� VHUYLFH KDG� EHHQ� UHQGHUHG� DV� D� &ODVV� ,�
PHPEHU�

$YHUDJH�DQQXDO�VDODU\�LV�WKH�DYHUDJH�RI�WKH�WKUHH�KLJKHVW�DQQXDO�VDODULHV��EXW�QRW�OHVV�WKDQ �������

1RUPDO�5HWLUHPHQW

(OLJLELOLW\�± &ODVV�,���$JH����DQG����\HDUV�RI�FRQWULEXWLQJ�PHPEHUVKLS�VHUYLFH�DIWHU�0D\�����������
&ODVV�,,���$JH����RU����\HDUV�RI�PHPEHUVKLS�VHUYLFH�

$PRXQW�RI�%HQHILW�± 7KH�DQQXDO�UHWLUHPHQW�EHQHILW� LV� WKH�EHQHILW�XVLQJ�WKH�&ODVV� ,�IRUPXOD�IRU�
&ODVV�,�PHPEHUV�DQG�WKH�JUHDWHU�RI�WKH�&ODVV�,�RU�WKH�&ODVV�,,�IRUPXOD�IRU�&ODVV�,,�PHPEHUV�

7LPH�DQG�IRUP�RI�SD\PHQW�± 3D\PHQW�ZLOO�EH�LQ�WKH�IRUP�RI�D�OLIH�DQQXLW\�

(DUO\�5HWLUHPHQW

(OLJLELOLW\�± $JH����DQG����\HDUV�RI�PHPEHUVKLS�VHUYLFH�RU����\HDUV�RI�PHPEHUVKLS�VHUYLFH�IRU�D�
&ODVV�,�PHPEHU���$W�OHDVW����\HDUV�RI�PHPEHUVKLS�VHUYLFH�PXVW�EH�HDUQHG�DIWHU�0D\�����������&ODVV�
,,�PHPEHUV�DUH�QRW�HOLJLEOH�

$PRXQW�RI�EHQHILW�± 6DPH�DV�IRU�QRUPDO�UHWLUHPHQW�UHGXFHG�E\�DQ�DFWXDULDOO\�GHWHUPLQHG�DPRXQW�
IRU�HDFK�PRQWK�WKH�PHPEHU�LV�XQGHU����\HDUV�RI�DJH��EXW�QRW�OHVV�WKDQ��������DGMXVWHG�E\�����
SXUVXDQW�WR�WKH�VHWWOHPHQW�DJUHHPHQW�

7LPH�DQG�IRUP�RI�SD\PHQW�± 6DPH�DV�WKH�QRUPDO�UHWLUHPHQW�EHQHILW�

7HUPLQDWLRQ

(OLJLELOLW\�± &ODVV�,�PHPEHUV�ZLWK����\HDUV�RI�FRQWULEXWLQJ�PHPEHUVKLS�VHUYLFH���&ODVV�,,�PHPEHUV�
ZKR�DFFXPXODWH�DW�OHDVW���\HDUV�RI�YHVWLQJ�VHUYLFH�

$PRXQW�RI�EHQHILW�± 6DPH�DV�WKH�QRUPDO�UHWLUHPHQW�EHQHILW�

7LPH� DQG� IRUP� RI� SD\PHQW� ± 6DPH� DV� WKH� QRUPDO� UHWLUHPHQW� EHQHILW�� H[FHSW� WKDW� WKH� DQQXLW\�
FRPPHQFHV�DW�DJH����IRU�&ODVV�,�PHPEHUV�DQG�DW�DJH����IRU�&ODVV�,,�PHPEHUV�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

���'HVFULSWLRQ�RI�%HQHILWV�3URYLGHG�E\�WKH�6HWWOHPHQW�)XQG��FRQWLQXHG

'LVDELOLW\�5HWLUHPHQW

(OLJLELOLW\�±0HPEHUV�ZKR�DUH�OHVV�WKDQ�DJH�����ZKR�DUH�WRWDOO\�DQG�SHUPDQHQWO\�GLVDEOHG��DQG��LQ�
WKH�FDVH�RI�QRQ�RFFXSDWLRQDO�FDXVHV��ZKR�DFFXPXODWH�DW�OHDVW���\HDUV�RI�PHPEHUVKLS�VHUYLFH�

$PRXQW�RI�EHQHILW�± �������������IRU�PHPEHUV�SULRU� WR 'HFHPEHU����������RI� WKH�PHPEHU¶V�
VDODU\�LQ�HIIHFW�DV�RI�WKH�GDWH�RI�GLVDELOLW\��OHVV�DQ\�VSHFLDO�FRPSHQVDWLRQ�DOORZDQFHV�RU�UHGXFWLRQV�
GXH� WR� VXEVHTXHQW� HDUQLQJV�� �$W� DJH� ���� WKH�PHPEHU�ZLOO� UHFHLYH� D� QRUPDO� UHWLUHPHQW� EHQHILW�
FDOFXODWHG�DVVXPLQJ�VHUYLFH KDG�FRQWLQXHG�WR�DJH����DW� WKH�VDPH�VDODU\�UHFHLYHG�DW� WKH�WLPH�RI�
GLVDELOLW\�DQG�WKH�&ODVV�,�IRUPXOD�LV�XVHG���'LVDELOLW\�EHQHILWV�ZLOO�EH�UHGXFHG�E\�WKH�8�6��6RFLDO�
6HFXULW\�6\VWHP��:RUNHU¶V�&RPSHQVDWLRQ�RU�RWKHU�GLVDELOLW\�LQVXUDQFH�SD\PHQWV�

7LPH�DQG IRUP�RI�SD\PHQW�± 6DPH�DV�WKH�QRUPDO�UHWLUHPHQW�EHQHILW�

6XUYLYRU¶V�%HQHILWV

(OLJLELOLW\�± 0HPEHUV�ZKR�ZHUH�DFWLYH�HPSOR\HHV�ZLWK�DW�OHDVW����PRQWKV�RI�VHUYLFH�IRU�&ODVV�,�
DQG�DW�OHDVW���\HDUV�RI�VHUYLFH�IRU�&ODVV�,,��RU�PHPEHUV�ZKR�ZHUH�UHFHLYLQJ�UHWLUHPHQW�RU�GLVDELOLW\�
EHQHILWV�

$PRXQW�RI�EHQHILW�± $�VXUYLYLQJ� VSRXVH�ZLOO� UHFHLYH�����RI� WKH�PHPEHU¶V�QRUPDO� UHWLUHPHQW�
EHQHILW��RU�EHQHILW�EHLQJ�SDLG�DW�GHDWK��EXW�QRW�OHVV�WKDQ��������SHU�\HDU���(DFK�VXUYLYLQJ�PLQRU�
FKLOG��ZLWK�D�PD[LPXP�RI�WKUHH�FKLOGUHQ��ZLOO�UHFHLYH�WKH�JUHDWHU�RI��������DQG���������RI�WKH�
PHPEHU¶V�QRUPDO�UHWLUHPHQW�EHQHILW�RI�WKH�EHQHILW�EHLQJ�SDLG�DW�GHDWK�

7LPH�DQG�IRUP�RI�SD\PHQW�± 7KH�VXUYLYLQJ�VSRXVH¶V�EHQHILW�FRPPHQFHV�LPPHGLDWHO\�LI�WKHUH�DUH�
PLQRU�FKLOGUHQ��RWKHUZLVH�DW WKH�VSRXVH¶V�DWWDLQPHQW�RI�DJH�����DQG�FRQWLQXHV�XQWLO�UHPDUULDJH�RU�
GHDWK���3D\PHQW�ZLOO�EH�LQ�WKH�IRUP�RI�DQQXLW\�ZLWK�D�FRVW�RI�OLYLQJ�LQFUHDVH�HDFK�\HDU�HTXDO�WR�WKDW�
ZKLFK� LV� XVHG� E\� WKH� 8�6�� 6RFLDO� 6HFXULW\� 6\VWHP�� FRPPHQFLQJ� -DQXDU\� �� VXEVHTXHQW� WR WKH�
DQQLYHUVDU\�RI�WKH�VSRXVH¶V�DQQXLW\�GDWH�DIWHU�DWWDLQPHQW�RI�DJH����

7KH� FKLOGUHQ¶V� EHQHILW� FRPPHQFHV� LPPHGLDWHO\� DQG� FRQWLQXHV� XQWLO� WKH� UHVSHFWLYH� FKLOG¶V�
DWWDLQPHQW�RI�DJH�����DJH����LI�D�IXOO�WLPH�VWXGHQW��XQOHVV�WKH�FKLOG�LV�GLVDEOHG�

Case 1:09-cv-00023   Document 786-8   Filed 09/19/19   Page 18 of 25



1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

���'HVFULSWLRQ�RI�%HQHILWV�3URYLGHG�E\�WKH�6HWWOHPHQW�)XQG��FRQWLQXHG

/XPS�VXP�'HDWK�%HQHILW

(OLJLELOLW\�± 0HPEHUV�ZKR�ZHUH�DFWLYH�HPSOR\HHV�RU�PHPEHUV�ZKR�ZHUH�UHFHLYLQJ�UHWLUHPHQW�RU�
GLVDELOLW\�EHQHILWV�

$PRXQW� RI� EHQHILW�± $� OXPS�VXP� SD\PHQW� RI� ������� SOXV�� LI� WKHUH� LV� QR� VXUYLYLQJ� VSRXVH� RU�
FKLOGUHQ�� D� UHIXQG�� UHGXFHG� E\� SHQVLRQ� SD\PHQWV� DOUHDG\� UHFHLYHG�� RI� ���� RI� WKH� DFFXPXODWHG�
HPSOR\HH�FRQWULEXWLRQV�ZLWK�LQWHUHVW��7KH�OXPS�VXP�SD\PHQW�LV�DGMXVWHG�IRU�WKH�HIIHFW�RI�WKH�
6HWWOHPHQW�$JUHHPHQW�WR������

���5HFHLYDEOHV

5HFHLYDEOHV��QHW�DV�RI�6HSWHPEHU��������� DQG����� LV�DV�IROORZV�
���� ����

2YHUSD\PHQW RI�EHQHILWV ���������� ����������
2WKHUV ������� �������
$FFUXHG�LQWHUHVW� ������� �������
%X\EDFN�UHFHLYDEOH ������� �������
8QGHUSD\PHQW RI�FRQWULEXWLRQV ������ ������

��������� ���������

/HVV��DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV ��������� ���������

� ������� � �������

���&RQFHQWUDWLRQ�RI�&UHGLW�5LVN

)LQDQFLDO� LQVWUXPHQWV�ZKLFK�SRWHQWLDOO\�VXEMHFW� WKH�6HWWOHPHQW�)XQG�WR�FRQFHQWUDWLRQV�RI�FUHGLW�
ULVN�FRQVLVW�SULQFLSDOO\�RI�FDVK�DQG�LQYHVWPHQWV�

7KH� 6HWWOHPHQW� )XQG� PDLQWDLQV� LWV� FDVK� GHSRVLWV� LQ� EDQN� DFFRXQWV� ZKLFK� H[FHHGHG� IHGHUDO�
GHSRVLWRU\�LQVXUDQFH�OLPLWV���7KH�6HWWOHPHQW�)XQG�KDV�QRW�H[SHULHQFHG�DQ\�ORVVHV�LQ�VXFK�DFFRXQWV�

7KH�6HWWOHPHQW�)XQG�LQYHVWV�DYDLODEOH�FDVK�LQ�PRQH\�PDUNHW�IXQGV��PXWXDO�IXQGV��FRPPRQ�VWRFN��
GRPHVWLF� DQG� LQWHUQDWLRQDO� FRUSRUDWH� ERQGV� DQG� VHFXULWLHV� EDFNHG� E\� WKH� 8QLWHG� 6WDWHV�
*RYHUQPHQW���&RQFHQWUDWLRQV�RI�FUHGLW�ULVN�DUH�PLQLPL]HG�GXH�WR�D�KLJKO\�GLYHUVLILHG�SRUWIROLR�RI�
LQYHVWPHQWV�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

����)DLU�9DOXH�0HDVXUHPHQWV

)DLU�YDOXH�LV�GHILQHG�DV�WKH�SULFH�WKDW�ZRXOG�EH�UHFHLYHG�WR�VHOO�DQ�DVVHW�RU�SDLG�WR�WUDQVIHU�D�
OLDELOLW\�LQ�DQ�RUGHUO\�WUDQVDFWLRQ�EHWZHHQ�PDUNHW�SDUWLFLSDQWV�DW�WKH�PHDVXUHPHQW GDWH��L�H���DQ�
H[LW�SULFH���7KH�IDLU�YDOXH�KLHUDUFK\�SULRULWL]HV�WKH�LQSXWV�WR�YDOXDWLRQ�WHFKQLTXHV�XVHG�WR�PHDVXUH�
IDLU�YDOXH�

7KH�KLHUDUFK\�JLYHV�WKH�KLJKHVW�SULRULW\�WR�XQDGMXVWHG�TXRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�
LGHQWLFDO�DVVHWV�DQG�OLDELOLWLHV��/HYHO����DQG�WKH�ORZHVW�SULRULW\�WR�XQREVHUYDEOH�LQSXWV��/HYHO�����
7KH�WKUHH�OHYHOV�RI�WKH�IDLU�YDOXH�KLHUDUFK\�DUH�GHVFULEHG�EHORZ�

/HYHO���� 8QDGMXVWHG�TXRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�WKDW�DUH�DFFHVVLEOH�WR�WKH�UHSRUWLQJ�HQWLW\�
DW�WKH�PHDVXUHPHQW�GDWH�IRU�LGHQWLFDO�DVVHWV�DQG�OLDELOLWLHV�

/HYHO���� ,QSXWV�RWKHU�WKDQ�TXRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�DQG�OLDELOLWLHV�
WKDW�DUH�REVHUYDEOH�HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�IRU�VXEVWDQWLDOO\�WKH�IXOO�WHUP�RI�WKH�DVVHW�RU�
OLDELOLW\��/HYHO���LQSXWV�LQFOXGH�WKH�IROORZLQJ�

x TXRWHG�SULFHV�IRU�VLPLODU�DVVHWV�DQG�OLDELOLWLHV�LQ�DFWLYH�PDUNHWV

x TXRWHG�SULFHV�IRU�LGHQWLFDO�RU�VLPLODU�DVVHWV�RU�OLDELOLWLHV�LQ�PDUNHWV�WKDW�DUH�QRW�DFWLYH

x REVHUYDEOH�LQSXWV�RWKHU�WKDQ�TXRWHG�SULFHV�WKDW�DUH�XVHG�LQ�WKH�YDOXDWLRQ�RI�WKH�DVVHWV�
RU�OLDELOLWLHV��H�J���LQWHUHVW�UDWH�DQG�\LHOG�FXUYH�TXRWHV�DW�FRPPRQO\�TXRWHG�LQWHUYDOV�

x LQSXWV�WKDW�DUH�GHULYHG�SULQFLSDOO\�IURP�RU�FRUURERUDWHG�E\�REVHUYDEOH�PDUNHW�GDWD�E\�
FRUUHODWLRQ�RU�RWKHU�PHDQV

/HYHO���� 8QREVHUYDEOH�LQSXWV�IRU�WKH�DVVHW�RU�OLDELOLW\��L�H���VXSSRUWHG�E\�OLWWOH�RU�QR�PDUNHW�
DFWLYLW\���/HYHO���LQSXWV� LQFOXGH�PDQDJHPHQW¶V�RZQ�DVVXPSWLRQ�DERXW� WKH�DVVXPSWLRQV�WKDW�
PDUNHW�SDUWLFLSDQWV�ZRXOG�XVH� LQ�SULFLQJ� WKH�DVVHW�RU� OLDELOLW\� �LQFOXGLQJ�DVVXPSWLRQV�DERXW�
ULVN��

7KH� OHYHO� LQ� WKH� IDLU� YDOXH� KLHUDUFK\�ZLWKLQ�ZKLFK� WKH� IDLU� YDOXH�PHDVXUHPHQW� LV� FODVVLILHG� LV�
GHWHUPLQHG� EDVHG� RQ� WKH� ORZHVW� OHYHO� LQSXW� WKDW� LV� VLJQLILFDQW� WR� WKH� IDLU� YDOXH�PHDVXUH� LQ� LWV�
HQWLUHW\�

0RQH\�PDUNHW�IXQGV�DUH�YDOXHG�XQGHU�WKH�PDUNHW�DSSURDFK�WKURXJK�WKH�XVH�RI�TXRWHG�PDUNHW�SULFHV�
LQ�DQ�DFWLYH�PDUNHW��ZKLFK�LV�WKH�1HW�$VVHW�9DOXH��1$9��RI�WKH�XQGHUO\LQJ�IXQGV�

&DVK�LQYHVWPHQWV�LQ�LQWHUHVW�EHDULQJ�DFFRXQWV�DUH�YHU\�VKRUW�WHUP�LQ�QDWXUH�DQG�DUH�DFFRUGLQJO\�
YDOXHG�DW�FRVW�SOXV�DFFUXHG�LQWHUHVW��ZKLFK�DSSUR[LPDWHV�IDLU�YDOXH�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

����)DLU�9DOXH�0HDVXUHPHQWV��FRQWLQXHG

(TXLW\�VHFXULWLHV�DQG�PXWXDO�IXQGV�WUDGHG�RQ�D�QDWLRQDO�RU�LQWHUQDWLRQDO�H[FKDQJH�DUH�UHSRUWHG�DW�
FXUUHQW�TXRWHG�PDUNHW�YDOXHV�

'HEW�VHFXULWLHV�DUH�SULPDULO\�UHSRUWHG�DW�IDLU�YDOXHV�REWDLQHG�IURP�LQGHSHQGHQW�SULFLQJ�VHUYLFHV�

0RUWJDJHV�DUH�YDOXHG�RQ�WKH�EDVLV�RI�IXWXUH�SULQFLSDO�DQG�LQWHUHVW�SD\PHQWV�DQG�DUH�GLVFRXQWHG�DW�
SUHYDLOLQJ�LQWHUHVW�UDWHV�IRU�VLPLODU�LQVWUXPHQWV�

7KH� IROORZLQJ� WDEOHV� VHW� IRUWK� E\� OHYHO��ZLWKLQ� WKH� IDLU� YDOXH� KLHUDUFK\�� WKH�6HWWOHPHQW�)XQG¶V
LQYHVWPHQWV FDUULHG�DW�IDLU�YDOXH�DV�RI�6HSWHPEHU��������� DQG�6HSWHPEHU����������

$VVHWV�DW�)DLU�9DOXH�DV�RI�6HSWHPEHU���������
/HYHO�� /HYHO�� /HYHO�� 7RWDO

0XWXDO�IXQGV ����������� � ��� � ��� �����������
&RPPLQJOHG�IXQGV�± LQWHUQDWLRQDO�
HTXLW\�VHFXULWLHV ��� ��������� ��� ���������
&RPPLQJOHG�IXQGV�± FRUSRUDWH�DQG�
JRYHUQPHQW�GHEW�VHFXULWLHV ��� ��������� ��� ���������
0RQH\�PDUNHW�IXQGV ��������� ��� ��� ���������
&DVK�DQG�FDVK�HTXLYDOHQWV ������� ��� ��� �������
2WKHUV ��� ��� ��� ���

7RWDO�LQYHVWPHQWV DW�IDLU�YDOXH ����������� ����������� � ��� �����������

$VVHWV�DW�)DLU�9DOXH�DV�RI�6HSWHPEHU���������
/HYHO�� /HYHO�� /HYHO�� 7RWDO

0XWXDO�IXQGV ����������� � ��� � ��� �����������
&RPPLQJOHG�IXQGV�± LQWHUQDWLRQDO�
HTXLW\�VHFXULWLHV ��� ��������� ��� ���������
&RPPLQJOHG�IXQGV�± FRUSRUDWH�DQG�
JRYHUQPHQW�GHEW�VHFXULWLHV ��� ��������� ��� ���������
0RQH\�PDUNHW�IXQGV ��������� ��� ��� ���������
&DVK�DQG�FDVK�HTXLYDOHQWV ������� ��� ��� �������
2WKHUV ��� ��� ��� ���

7RWDO�LQYHVWPHQWV�DW�IDLU�YDOXH ����������� ����������� � ��� �����������
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

����'XH�IURP�10,5)

$W�6HSWHPEHU��������� DQG�������DPRXQWV�GXH�IURP�WKH�10,5)�DUH�FRPSULVHG�RI�WKH�IROORZLQJ�
DVVHWV�WKDW�KDYH�QRW�\HW�EHHQ�WUDQVIHUUHG�WR�WKH�FRQWURO�RI�WKH�6HWWOHPHQW�)XQG�

���� ����

&DVK � ������� ����������
(PSOR\HU�FRQWULEXWLRQ�UHFHLYDEOH ��������� ���������
$FFUXHG�SHQDOW\ ������� �������

��������� ���������

/HVV��DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV ��������� ���������

� ������� ����������

����5LVNV�DQG�8QFHUWDLQWLHV

7KH�6HWWOHPHQW�)XQG LQYHVWV�LQ�YDULRXV�LQYHVWPHQW�VHFXULWLHV���,QYHVWPHQW�VHFXULWLHV�DUH�H[SRVHG�
WR�YDULRXV�ULVNV�VXFK�DV�LQWHUHVW�UDWH��PDUNHW�YRODWLOLW\�DQG�FUHGLW�ULVNV���'XH�WR�WKH�OHYHO�RI�ULVN�
DVVRFLDWHG�ZLWK�FHUWDLQ�LQYHVWPHQW�VHFXULWLHV��LW�LV�DW�OHDVW�UHDVRQDEO\�SRVVLEOH�WKDW�FKDQJHV�LQ�WKH�
YDOXHV�RI�LQYHVWPHQW�VHFXULWLHV�ZLOO�RFFXU�LQ�WKH�QHDU�WHUP�DQG�WKDW�VXFK�FKDQJHV�FRXOG�PDWHULDOO\�
DIIHFW�WKH�DPRXQWV�UHSRUWHG�LQ�WKH�VWDWHPHQW�RI�QHW�DVVHWV�

����7HPSRUDULO\�5HVWULFWHG�1HW�$VVHWV

,Q�-XO\�������WKH�&10,�*RYHUQPHQW�SDVVHG�3XEOLF�/DZ�������WKDW�DOORFDWHV�D�SRUWLRQ�RI�UHYHQXHV�
UHFHLYHG� IURP� DQQXDO� OLFHQVH� IHH� UHYHQXHV� WR� SD\� IRU� WKH� ���� UHGXFWLRQ� LQ� 6HWWOHPHQW� &ODVV�
0HPEHUV¶ EHQHILWV� )RU�WKH�\HDUV HQGHG�6HSWHPEHU��������� DQG�������UHFHLSWV�IURP�3XEOLF�/DZ�
������ WRWDOHG� ����������� DQG� ������������� UHVSHFWLYHO\�� � 7KHVH� DPRXQWV� DUH� LQFOXGHG� DV� D�
FRPSRQHQW�RI�&10,�*RYHUQPHQW�&RQWULEXWLRQ�LQ�WKH�DFFRPSDQ\LQJ�VWDWHPHQWV RI�FKDQJHV�LQ�QHW�
DVVHWV���)RU�WKH�\HDUV HQGHG�6HSWHPEHU��������� DQG�������DPRXQWV�UHOHDVHG�IURP�UHVWULFWLRQ�DQG�
GLVWULEXWHG� WR� 6HWWOHPHQW� &ODVV� 0HPEHUV� WRWDOHG� ����������� DQG� ������������� UHVSHFWLYHO\�
7KHVH DPRXQWV�DUH LQFOXGHG�DV�D�FRPSRQHQW�RI�EHQHILW�DQG�UHIXQG�SD\PHQWV�LQ�WKH�DFFRPSDQ\LQJ�
VWDWHPHQWV RI�FKDQJHV�LQ QHW�DVVHWV���$W�6HSWHPEHU��������� DQG�������XQUHOHDVHG�IXQGV�WRWDOHG�
������� DQG�������� UHVSHFWLYHO\��7KHVH�DPRXQWV�DUH�LQFOXGHG�DV�WHPSRUDULO\�UHVWULFWHG�QHW�DVVHWV�
LQ�WKH�DFFRPSDQ\LQJ�VWDWHPHQWV RI�QHW�DVVHWV�
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1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG
�$�1RW�IRU�3URILW�2UJDQL]DWLRQ�

1RWHV�WR�)LQDQFLDO�6WDWHPHQWV��FRQWLQXHG

��

����6XEVHTXHQW�(YHQWV

0DQDJHPHQW�KDV�HYDOXDWHG�VXEVHTXHQW�HYHQWV�WKURXJK�)HEUXDU\���������� ZKLFK�LV�WKH�GDWH�WKH�
ILQDQFLDO�VWDWHPHQWV�ZHUH�DYDLODEOH�WR�EH�LVVXHG�

&8&�/DZVXLW

3XUVXDQW� WR� WKH� 6HWWOHPHQW� $JUHHPHQW�� WKH� 10,� 5HWLUHPHQW� )XQG� �10,5)�� DVVLJQHG� WKH�
6HWWOHPHQW�)XQG�LWV�FODLPV LQ�WKH�&10,�6XSHULRU�&RXUW�FDVH HQWLWOHG�1RUWKHUQ�0DULDQD�,VODQGV�
5HWLUHPHQW�)XQG�Y��&RPPRQZHDOWK�8WLOLWLHV�&RUSRUDWLRQ� &LYLO�$FWLRQ�1R����������&9�� 7KH�
FODLPV�ILOHG�E\�WKH�10,5)�DJDLQVW�WKH�&RPPRQZHDOWK�8WLOLWLHV�&RUSRUDWLRQ��&8&��DURVH�IURP�
&8&¶V� QRQSD\PHQW� RI� HPSOR\HU� FRQWULEXWLRQV� GXH� WR� WKH� 10,5)� LQ� ILVFDO� \HDU� ������ &8&�
DOOHJHGO\�RZHG�DSSUR[LPDWHO\������PLOOLRQ�LQ�HPSOR\HU�FRQWULEXWLRQV�� 2Q�$XJXVW�����������WKH�
6HWWOHPHQW�)XQG�VXEVWLWXWHG�LQ�DV�SODLQWLII�LQ�WKLV�FDVH��
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6XSSOHPHQWDU\�,QIRUPDWLRQ

Case 1:09-cv-00023   Document 786-8   Filed 09/19/19   Page 24 of 25



1RUWKHUQ�0DULDQD�,VODQGV�6HWWOHPHQW�)XQG

6FKHGXOH�RI�,QYHVWPHQWV�2ZQHG�

��

6HSWHPEHU�����
,QYHVWPHQW�1DPH ���� ����
0XWXDO�)XQGV
'RGJH�DQG�&R[�,QFRPH�)XQG ����������� �����������
+RWFKNLV 	�:LOH\�+LJK�<LHOG�)XQG�, ���������� ����������
3,0&2�7RWDO�5HWXUQ�)XQG ��� ���

���������� ����������

&RPPLQJOHG�IXQGV�± LQWHUQDWLRQDO�HTXLW\�VHFXULWLHV
%ODFN5RFN�$&:,�(TXLW\�,QGH[�)XQG�% ��������� ���������

&RPPLQJOHG�IXQGV�± FRUSRUDWH�DQG�JRYHUQPHQW�GHEW�VHFXULWLHV
%ODFN5RFN�,QWHUPHGLDWH�*RYHUQPHQW�&UHGLW ��������� ���������

0RQH\�0DUNHW�)XQGV
'UH\IXV�&DVK�0DQDJHPHQW�± ,QVW ��������� ���������

&DVK�DQG�FDVK�HTXLYDOHQWV
%DQN�RI�+DZDLL�&DVK�DQG�&DVK�(TXLYDOHQWV ������� �������

2WKHUV
%ODFN5RFN�6KRUW�7HUP�,QYHVWPHQW�)XQG�% ��� ���

7RWDO�,QYHVWPHQWV�+HOG ����������� �����������
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