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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
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CALCULATION OF REGISTRATION FEE

Proposed
MaximumProposed Maximum Amount of

Amount to Be Offering Aggregate Offering Registration

Title of Securities to be Registered

Registered Price per Price Fee
Share
Common Stock, $0.01 par value per share ;}(I)SI:SSOO,OOO $10.00 $ 1,000,000,000 $55,800.00
Common Stock, $0.01 par value per share ;}?;222’1?00 $9.50 $ 95,000,000 $5,580.00

Represents shares to be issued pursuant to distribution reinvestment program. The offering price per share issuable
(1)pursuant to the distribution reinvestment program is estimated for purposes of calculating the registration fee at
$9.50 per share.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE 3
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. The prospectus is not an offer
to sell the securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

PRELIMINARY PROSPECTUS DATED JUNE 19, 2009 SUBJECT TO COMPLETION

250,000 shares of common stock minimum offering
110,000,000 shares of common stock maximum
offering

EMPIRE AMERICAN REALTY TRUST, INC.
$10.00 PER SHARE Minimum Initial Purchase 200 Shares

Empire American Realty Trust, Inc. is a newly formed Maryland corporation incorporated on March 26, 2009 and
sponsored by Empire American Holdings, LLC, one of the largest private property holders in the United States. We
are offering up to 100,000,000 shares of common stock to investors who meet our suitability standards and up to
10,000,000 shares of common stock to participants in our distribution reinvestment program. The dealer manager of
the offering, Empire American Realty, LLC, has applied for membership as a member firm of the Financial Industry
Regulatory Authority. Our dealer manager is not required to sell a specific number or dollar amount of shares but will
use its best efforts to sell 100,000,000 of our shares and may engage third party soliciting dealers in connection with
this offering.

Investing in us involves a high degree of risk. See Risk Factors beginning on page 14 for a discussion of the
risks which should be considered in connection with your investment in our common stock. Some of these risks
include:

We are a blind pool offering because we do not currently own any properties, we have not identified any properties to
acquire with the offering proceeds and we have no operating history or established financing sources;
No public market currently exists for our shares of common stock, no public market for such shares may ever exist
and our shares are illiquid;
There are substantial conflicts between the interests of our investors, our interests and the interests of our advisor,
sponsor and our respective affiliates regarding affiliate compensation, investment opportunities and management
resources;
We may maintain a level of leverage as high as 75% of the aggregate fair market value of our properties;
As long as we maintain our status as a real estate investment trust for U.S. federal income tax purposes (a
REIT ), five or fewer individuals are generally prohibited from beneficially owning more than 50% of our
outstanding shares during the last half of each taxable year;
Our investment objectives and strategies may be changed without stockholder consent;

We are obligated to pay substantial fees to our advisor and its affiliates, including fees payable upon the sale of
properties, and our incentive fee structure may result in our advisor recommending riskier or more speculative
investments;

EMPIRE AMERICAN REALTY TRUST, INC. 4
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Although our distribution policy is not to use the proceeds of this offering to make distributions, our organizational
documents permit us to pay distributions from any source, including offering proceeds. Until the proceeds from this
offering are fully invested and from time to time during our operational stage, we may use proceeds from this offering
and financings to fund distributions in anticipation of cash flow to be received in later periods;
We are not yet a REIT and may be unable to qualify as a REIT; and
The current economic downturn and disruption in the financial markets could have an adverse impact on our tenant s
ability to make rental payments and the demand for rental space.
This offering will end no later than , 2011 unless we elect to extend it to a date no later than , 2012 in states that
permit us to make this one-year extension. We will deposit subscription payments in an escrow account held by the
escrow agent, , in trust for the subscriber s benefit, pending release to us. A minimum of 250,000 shares of common
stock must be sold within one year following this offering or we will terminate this offering and promptly return your
subscription payments with your pro rata share of the interest earned on such funds in accordance with the provisions
of the escrow agreement. Subscription payments held in escrow will be placed in short term, low risk, highly liquid,
interest bearing investments prior to our investments in real estate related assets. If a refund is made because of a
failure to achieve the minimum offering, our sponsor will pay any escrow fees and no amounts will be deducted from
the escrow funds. If we do achieve the minimum offering, we will return all interest earned on proceeds in the escrow
account prior to achieving the minimum offering and completing our initial issuance of shares to subscribers.

PENNSYLVANIA AND MASSACHUSETTS INVESTORS: The minimum closing amount is $2,500,000. Because
the minimum closing amount is less than $50,000,000, you are cautioned to carefully evaluate the program s ability to
fully accomplish its stated objectives and inquire as to the current dollar volume of the program subscriptions. We will
not release any Pennsylvania or Massachusetts proceeds for subscriptions from escrow until we have $50,000,000 in
subscriptions.

These are speculative securities and this investment involves a high degree of risk. You should purchase these
securities only if you can afford a complete loss of your investment.

The use of forecasts in this offering is prohibited. Any representation to the contrary and any predictions,

written or oral, as to the amount or certainty of any present or future cash benefit or tax consequence which
may flow from an investment in us is not permitted.

Proceeds to

Price to Public Sales o Dealer Us Before
Commissions ~ Manager Fee ,
Expenses(1C
ry Offering Per Share $10.00 $.70 $.30 $9.00
Minimum $2,500,000.00 $175,000.00 $75,000.00 $2,250,000.
Maximum $1,000,000,000.00 $70,000,000.00 $30,000,000.00 $900,000,00
bution Reinvestment Plan Offering Per Share(!) $9.50 $ $ $9.50
Maximum $95,000,000.00 $ $ $95,000,000

We reserve the right to reallocate shares of common stock being offered between the primary offering and our
( )distribution reinvestment plan.
2 Proceeds are calculated before reimbursing our advisor for organization and offering expenses.

Neither the Securities and Exchange Commission, the Attorney General of the State of New York nor any other
state securities regulator has approved or disapproved of our common stock, determined if this prospectus is
truthful or complete or passed on or endorsed the merits of this offering. Any representation to the contrary is
a criminal offense.

$10.00 PER SHARE Minimum Initial Purchase 200 Shares 5
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INVESTOR SUITABILITY STANDARDS

An investment in our common stock is suitable only for persons who have adequate financial means and desire a
relatively long-term investment. We have established suitability standards for investors who purchase our common
stock. These suitability standards are intended to help ensure, given the high degree of risk inherent in, the long-term
nature of an investment in, and the relative illiquidity of, our shares, that shares of our common stock are an
appropriate investment for those of you who become investors. In addition, residents of some states must meet higher
suitability standards under state law. These standards require you to meet the applicable criteria below. In determining
your net worth, do not include your home, home furnishings or your automobile. Notwithstanding these investor
suitability standards, potential investors should note that investing in shares of our common stock involves a high
degree of risk and should consider all of the information contained in this prospectus, including the Risk Factors

section contained herein, in determining whether an investment in our common stock is appropriate.

The minimum purchase is 200 shares ($2,000), except in certain states. The minimum purchase for New York
residents is 250 shares ($2,500), except for IRAs which must purchase a minimum of 100 shares ($1,000). Following
an initial subscription for at least the required minimum investment, any investor may make additional purchases in
increments of at least 100 shares ($1,000), except for purchases made by residents of states with a different
requirement, whose additional investments must meet their state's minimum investment amount, and purchases of
shares pursuant to our distribution reinvestment plan, which may be in lesser amounts.

General Standards for all Investors. Investors must have either (a) a net worth of at least $250,000 or (b) an annual
gross income of $70,000 and a minimum net worth of $70,000.

Kentucky. Investors must have either (a) a net worth of at least $250,000 or (b) an annual gross income of at least
$70,000 and a minimum net worth of at least $70,000, with the amount invested in this offering not to exceed 10% of
the Kentucky investor s liquid net worth.

Arkansas and Iowa. Investors must have either (a) a net worth of at least $350,000 or (b) an annual gross income of
at least $70,000 and a minimum net worth of at least $100,000. In addition, shares will only be sold to Arkansas and
Iowa residents that represent that they have a combined liquid net worth of at least 10 times the amount of their
investment in this real estate investment program and other similar programs.

Massachusetts, Michigan, Ohio, Oregon, Pennsylvania and Washington. Investors must have either (a) a net worth
of at least $250,000 or (b) an annual gross income of at least $70,000 and a minimum net worth of at least $70,000.
The investor s maximum investment in the issuer and its affiliates cannot exceed 10% of the Massachusetts, Michigan,
Ohio, Oregon, Pennsylvania or Washington investor s net worth.

Kansas, Missouri and California. In addition to the general suitability standards described above, it is recommended
that investors should invest no more than 10% of their liquid net worth in our shares and securities of other REITs.
Liquid net worth is defined as that portion of net worth (total assets minus total liabilities) that is comprised of cash,
cash equivalents and readily marketable securities.

Alabama. In addition to the general suitability standards above, shares will only be sold to Alabama residents that

represent that they have a liquid net worth of at least 10 times the amount of their investment in this real estate
investment program and other similar programs.

INVESTOR SUITABILITY STANDARDS 8
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Tennessee. In addition to the general suitability standards described above, the Tennessee resident s maximum
investment in the issuer and its affiliates must not exceed 10% of their liquid net worth.

Because the minimum offering of our common stock is less than $50,000,000, Pennsylvania and Massachusetts
investors are cautioned to carefully evaluate our ability to fully accomplish our stated objectives and to inquire as to
the current dollar volume of our subscription proceeds. Further, the minimum aggregate closing amount for
Pennsylvania and Massachusetts investors is $50,000,000.

The foregoing suitability standards must be met by the investor who purchases the shares. In the case of sales to
fiduciary accounts, these minimum standards must be met by the beneficiary, the fiduciary account or by the donor or
grantor who directly or indirectly supplies the funds to purchase the common stock if the donor or the

INVESTOR SUITABILITY STANDARDS 9
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grantor is the fiduciary. Investors with investment discretion over assets of an employee benefit plan covered by
ERISA should carefully review the information in the ERISA Considerations section of this prospectus.

In the case of gifts to minors, the suitability standards must be met by the custodian of the account or by the donor.

In order to ensure adherence to the suitability standards described above, requisite criteria must be met, as set forth in

the subscription agreement in the form attached hereto as Appendix C. In addition, our sponsor, our dealer manager
and the soliciting dealers, as our agents, must make every reasonable effort to determine that the purchase of our

shares is a suitable and appropriate investment for an investor. In making this determination, the soliciting dealers will
rely on relevant information provided by the investor in the investor s subscription agreement, including information

regarding the investor s age, investment objectives, investment experience, income, net worth, financial situation, other

investments, and any other pertinent information. Executed subscription agreements will be maintained in our records

for 6 years.

RESTRICTIONS IMPOSED BY THE USA PATRIOT ACT
AND RELATED ACTS

In accordance with the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001, as amended (the USA PATRIOT Act ), the units offered hereby may not be offered,
sold, transferred or delivered, directly or indirectly, to any Prohibited Shareholder, which means anyone who is:

a designated national, specially designated national,  specially designated terrorist,  specially designated global
terrorist,  foreign terrorist organization, or blocked person within the definitions set forth in the Foreign Assets Control
Regulations of the U.S. Treasury Department;

acting on behalf of, or an entity owned or controlled by, any government against whom the U.S. maintains economic
sanctions or embargoes under the Regulations of the U.S. Treasury Department;

within the scope of Executive Order 13224  Blocking Property and Prohibiting Transactions with Persons who
Commit, Threaten to Commit, or Support Terrorism, effective September 24, 2001;

subject to additional restrictions imposed by the following statutes or regulations, and executive orders issued
thereunder: the Trading with the Enemy Act, the Iraq Sanctions Act, the National Emergencies Act, the Antiterrorism
and Effective Death Penalty Act of 1996, the International Emergency Economic Powers Act, the United Nations
Participation Act, the International Security and Development Cooperation Act, the Nuclear Proliferation Prevention
Act of 1994, the Foreign Narcotics Kingpin Designation Act, the Iran and Libya Sanctions Act of 1996, the Cuban
Democracy Act, the Cuban Liberty and Democratic Solidarity Act and the Foreign Operations, Export Financing and
Related Programs Appropriation Act or any other law of similar import as to any non-U.S. country, as each such act

or law has been or may be amended, adjusted, modified or reviewed from time to time; or

designated or blocked, associated or involved in terrorism, or subject to restrictions under laws, regulations, or
executive orders as may apply in the future similar to those set forth above.

il

RESTRICTIONS IMPOSED BY THE USA PATRIOT ACT AND RELATED ACTS 10
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QUESTIONS AND ANSWERS ABOUT THIS OFFERING

Below are some of the more frequently asked questions and answers relating to an offering of this type. Please see the
remainder of this prospectus for more detailed information about this offering.

Q: What is a REIT?
REIT stands for an entity electing to be treated as a real estate investment trust for U.S. federal income tax
purposes. In general, a REIT is a company that:
pools the capital of many investors to acquire or provide financing for real estate properties;

allows individual investors to invest in a diversified real estate portfolio managed by a professional management
team;
is required to pay distributions to investors of at least 90% of its taxable income (excluding net capital gain) each
year; and

avoids the U.S. federal double income taxation treatment of income that results from investments in a corporation
because a REIT is generally not subject to U.S. federal corporate income tax and excise tax on its net income, so long
as it complies with certain tax requirements.

Q: What is an UPREIT?

UPREIT stands for Umbrella Partnership Real Estate Investment Trust. An UPREIT is a REIT that holds

substantially all of its properties through a partnership in which the REIT (directly or indirectly) holds an interest as

a general partner and/or a limited partner, approximately equal to the value of capital raised by the REIT through

sales of its capital stock. Using an UPREIT structure may give us an advantage in acquiring properties from
_persons who may not otherwise sell their properties because of certain unfavorable U.S. federal income tax
"consequences. Generally, a sale of property directly to a REIT is a taxable sale to the selling property owner. In an

UPREIT structure, a seller of a property who desires to defer taxable gain on the sale of his property may in some

cases transfer the property to the UPREIT in exchange for limited partnership units in the partnership and defer

taxation of gain until the seller later exchanges his limited partnership units on a one-for-one basis for REIT shares
or for cash pursuant to the terms of the limited partnership agreement.
Q: What is the experience of your management?

Our advisor, Empire American Advisors, LLC, is responsible for managing our day-to-day affairs and for

identifying and making acquisitions and investments on our behalf. Our advisor s current team of senior
A:management averages approximately 20 years of industry experience among them. Our advisor will select
investments for us based on specific investment objectives and criteria and subject to the direction, oversight and
approval of our board of directors.

Q: What is your investment strategy?
Our investment strategy is to acquire a diverse portfolio of multifamily properties located in the United States. We
plan to diversify our portfolio by size, property location and risk with the goal of attaining a portfolio of
multifamily properties and real estate-related debt and securities that will generate attractive returns for our
investors, with the potential for capital appreciation. We expect that we will target mostly value-added properties,
"and to a lesser extent opportunistic properties, in various phases of development, redevelopment or in need of
repositioning, as well as existing properties that are already well positioned and producing rental income. We will
focus on responsibly reducing the operating costs of our properties while still maintaining high standards of repair
and capital improvements.
Q: Will you invest in anything other than real property?

We may originate or invest in real estate-related securities and other real estate-related debt and investments that
_we believe present the potential for high current income or total return, including but not limited to mortgage,
"bridge or subordinated loans, debt securities and preferred or other equity securities of other real estate companies,

and may invest in entities that make similar investments. Although our charter does not

QUESTIONS AND ANSWERS ABOUT THIS OFFERING 11
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limit the portion of our assets that may be invested in real estate-related securities and other investments, we do not
expect such investments to constitute more than 15% of our portfolio by asset value.
Q: If I buy shares of your common stock, will I receive distributions, and if so, how often?

To maintain our qualification as a REIT, we are required to make annual aggregate distributions to our stockholders

of at least 90% of our taxable income (excluding net capital gain). We are taxed on any undistributed income,

including on any net capital gain. Subject to the approval of our board of directors and applicable law, we intend to
A:make distributions to our stockholders on a quarterly basis after we achieve the minimum offering, and we intend to

make distributions sufficient to meet the annual distribution requirements in order to maintain our qualification as a

REIT and to avoid U.S. federal income and excise taxes on our earnings; however, it may not always be possible to

do so.

Q: Can I reinvest my distributions in additional shares of common stock?

Yes, you may elect to participate in our distribution reinvestment program by checking the appropriate box on the
_subscription agreement, or by filling out an enrollment form which we will provide you at your request. The
"purchase price for shares purchased pursuant to the distribution reinvestment program will be $9.50 per share for

the duration of this offering and 95% of our net asset value thereafter.

Q: Will the distributions I receive be taxable as ordinary income?
Distributions that you receive (not designated as capital gain dividends), including distributions
reinvested pursuant to our distribution reinvestment program, will be taxed as ordinary income to the
extent that they are paid from our earnings and profits (as determined for U.S. federal income tax
purposes). However, distributions that we designate as capital gain dividends will generally be taxable as
long-term capital gain to the extent they do not exceed our actual net capital gain for the taxable year.
Some portion of your distributions may not be subject to tax in the year in which they are received
A: because depreciation expense reduces the amount of taxable income but does not reduce cash available
for distribution. The portion of your distribution which is not designated as a capital gain dividend and is
in excess of our current and accumulated earnings and profits is considered a return of capital for tax
purposes and will reduce the tax basis of your investment, deferring such portion of your tax until your
investment is sold or our company is liquidated, at which time you will be taxed at capital gains rates.
Please note that each investor s tax considerations are different, therefore, we suggest that you consult
with your tax advisor prior to making an investment in our shares.
Q. Will I receive a stock certificate?
No. You will not receive a stock certificate unless expressly
authorized by our board of directors. We anticipate that all shares of
A.our common stock will be issued in book-entry form only. The use
of book-entry registration protects against loss, theft or destruction
of stock certiywide Alternative Loan Trust

0.805% due 02/25/2037 333 275
0.815% due 02/25/2036 » 1,057 793
1.075% due 10/25/2037 6,478 1,972
1.507% due 12/25/2035 () 1,791 1,448
5.500% due 03/25/2035 805 660
6.000% due 11/25/2035 » 221 95
6.000% due 04/25/2036 ~(j) 4,377 3,428

Countrywide Home Loan
Mortgage Pass-Through

Trust

1.165% due 03/25/2035 239 183
2.990% due 09/20/2036 » 193 153
3.026% due 09/25/2047 ~ 848 757

QUESTIONS AND ANSWERS ABOUT THIS OFFERING 13
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3.309% due 02/20/2036 »
6.000% due 05/25/2037 »
Credit Suisse First Boston
Mortgage Securities
Corp.

7.000% due 02/25/2033
Credit Suisse Mortgage
Capital Mortgage-Backed
Trust

5.896% due 04/25/2036
6.000% due 07/25/2036 (j)
6.500% due 05/25/2036 »
First Horizon Alternative
Mortgage Securities Trust
2.751% due 08/25/2035 »
First Horizon Mortgage
Pass-Through Trust
2.935% due 04/25/2035
GE Commercial
Mortgage Corp. Trust
5.606% due 12/10/2049 (j)
GS Mortgage Securities
Trust

1.575% due 08/10/2043 (a)
2.643% due 05/10/2045 (a)
6.212% due 08/10/2043 ()
GSR Mortgage Loan
Trust

2.993% due 03/25/2047 (j)
HarborView Mortgage
Loan Trust

0.781% due 01/19/2036
IndyMac Mortgage Loan
Trust

1.325% due 11/25/2034
3.129% due 05/25/2036
3.391% due 06/25/2037
JPMorgan Alternative
Loan Trust

6.500% due 03/25/2036
JPMorgan Chase
Commercial Mortgage
Securities Corp.

1.536% due 03/12/2039 (a)
JPMorgan Chase
Commercial Mortgage
Securities Trust

0.628% due 02/15/2046 (a)
5.664% due 01/12/2043
5.794% due 02/12/2051 (j)
5.881% due 02/12/2049 ()
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6.450% due 05/12/2034 () 1,910
JPMorgan Commercial

Mortgage-Backed

Securities Trust

5.720% due 03/18/2051 () 4,100
JPMorgan Mortgage

Trust

3.186% due 07/25/2035 132
LB Commercial

Mortgage Trust

5.600% due 10/15/2035 122
6.114% due 07/15/2044 (j) 812
LB-UBS Commercial

Mortgage Trust

5.407% due 11/15/2038 () 709
5.562% due 02/15/2040 () 720
5.928% due 02/15/2040 200
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Lehman Mortgage Trust

5.000% due 08/25/2021 » 451 441
5.927% due 04/25/2036 258 233
6.000% due 05/25/2037 » 546 534
Luminent Mortgage Trust

0.694% due 12/25/2036 968 831
MASTR Adjustable Rate Mortgages Trust

2.984% due 11/25/2035 » 664 504
MASTR Asset Securitization Trust

6.000% due 06/25/2036 ~ 666 639
Merrill Lynch Mortgage Investors Trust

0.945% due 07/25/2030 289 266
1.184% due 11/25/2029 157 152
2.975% due 11/25/2035 251 247
Merrill Lynch Mortgage Trust

6.008% due 06/12/2050 () 1,800 1,743
Morgan Stanley Capital Trust

0.438% due 11/12/2049 (a) 26,340 52
5.447% due 02/12/2044 (j) 1,460 1,463
5.692% due 04/15/2049 315 318
5.809% due 12/12/2049 (j) 410 422
5.865% due 04/15/2049 (j) 1,200 1,162
5.865% due 04/15/2049 491 476
Morgan Stanley Capital, Inc. Trust

6.010% due 11/15/2030 (j) 619 629
Morgan Stanley Mortgage Loan Trust

2.977% due 01/25/2035 » 304 110
6.000% due 08/25/2037 ~ 349 306
Morgan Stanley Resecuritization Trust

5.257% due 03/26/2037 5,471 4,301
Regal Trust

2.193% due 09/29/2031 178 167
Residential Accredit Loans, Inc. Trust

4.066% due 01/25/2036 » 536 432
6.000% due 08/25/2035 ~ 345 315
6.500% due 09/25/2037 ~ 350 306
Residential Asset Securitization Trust

6.000% due 03/25/2037 ~ 289 198
Residential Funding Mortgage Securities, Inc. Trust

6.000% due 06/25/2036 ~ 363 349
Royal Bank of Scotland Capital Funding Trust

5.336% due 05/16/2047 (j) 982 981
6.068% due 02/17/2051 2,744 2,779
Structured Adjustable Rate Mortgage Loan Trust

2.967% due 01/25/2036 » 439 332
2.983% due 04/25/2036 » 536 422
3.228% due 09/25/2036 » 313 275
4.307% due 11/25/2036 » 174 168
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Structured Asset Mortgage Investments Trust

0.735% due 08/25/2036 ~ 1,123 853
Structured Asset Securities Corp. Trust

5.000% due 05/25/2035 52 53
TBW Mortgage-Backed Trust

6.000% due 07/25/2036 ~ 191 139
Wachovia Bank Commercial Mortgage Trust

0.833% due 10/15/2041 (a) 1,744 1
5.509% due 04/15/2047 () 810 817
WaMu Commercial Mortgage Securities Trust

5.960% due 03/23/2045 () 958 965
WaMu Mortgage Pass-Through Certificates Trust

1.015% due 06/25/2044 660 575
2.603% due 12/25/2036 () 535 469
Washington Mutual Mortgage Pass-Through Certificates

Trust

6.500% due 08/25/2036 () 1,866 1,392
Wells Fargo Alternative Loan Trust

5.500% due 07/25/2022 48 48
Wells Fargo-RBS Commercial Mortgage Trust

0.989% due 02/15/2044 (a)(j) 18,116 505
Total Non-Agency Mortgage-Backed Securities 77,145
(Cost $69,603)

ASSET-BACKED SECURITIES 63.1%
Asset-Backed Securities Corp. Home Equity Loan Trust

1.620% due 02/25/2035 () 2,676 2,230
2.250% due 12/25/2034 () 2,110 1,913
3.786% due 06/21/2029 156 150
Associates Manufactured Housing Pass-Through Certificates

7.150% due 03/15/2028 424 506
Bayview Financial Acquisition Trust

0.804% due 12/28/2036 192 186
Bear Stearns Asset-Backed Securities Trust

0.905% due 04/25/2036 2,972 1,994
0.905% due 06/25/2036 25 25
3.024% due 07/25/2036 409 388
5.500% due 12/25/2035 74 63
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Bombardier Capital Mortgage Securitization Corp.

7.830% due 06/15/2030 1,189 604
Centex Home Equity Loan Trust

1.025% due 01/25/2035 1,818 1,500
Citigroup Mortgage Loan Trust, Inc.

0.685% due 12/25/2036 (j) 2,153 1,423
0.745% due 12/25/2036 1,113 658
0.785% due 03/25/2037 (j) 5,285 4,197
0.974% due 11/25/2045 () 5,300 4,946
Conseco Finance Securitizations Corp.

7.960% due 05/01/2031 386 290
9.163% due 03/01/2033 949 879
Countrywide Asset-Backed Certificates

0.655% due 12/25/2036 (j) 1,526 1,492
0.665% due 06/25/2035 () 3,080 2,398
0.665% due 01/25/2037 (j) 1,104 855
0.665% due 06/25/2047 ~(j) 3,449 2,525
0.675% due 04/25/2047 (j) 1,511 1,372
0.725% due 06/25/2037 ~(j) 962 730
0.765% due 05/25/2036 (j) 8,982 4,545
0.794% due 09/25/2046 5,000 1,936
2.175% due 06/25/2035 () 4,000 3,406
5.301% due 10/25/2032 » 948 844
EMC Mortgage Loan Trust

1.521% due 02/25/2041 344 338
Fremont Home Loan Trust

0.705% due 04/25/2036 (j) 1,515 1,333
GE Capital Mortgage Services, Inc. Trust

6.705% due 04/25/2029 144 125
GSAMP Trust

2.325% due 06/25/2035 (j) 2,200 1,859
HSI Asset Securitization Corp. Trust

0.635% due 04/25/2037 4,493 2,583
IndyMac Home Equity Mortgage Loan Asset-Backed Trust

0.765% due 04/25/2037 (j) 5,691 3,614
Keystone Owner Trust

9.000% due 01/25/2029 56 36
Lehman XS Trust

5.420% due 11/25/2035 » 317 319
MASTR Asset-Backed Securities Trust

0.635% due 08/25/2036 (j) 3,803 1,985
Morgan Stanley ABS Capital, Inc. Trust

1.305% due 12/25/2034 209 174
National Collegiate Commutation Trust

0.000% due 03/25/2038 3,500 1,467
Renaissance Home Equity Loan Trust

7.238% due 09/25/2037 ~(j) 4,297 2,638

Residential Asset Mortgage Products Trust
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1.265% due 09/25/2032 50 45
1.619% due 12/25/2033 789 733
Residential Asset Securities Corp. Trust

0.985% due 06/25/2031 (j) 1,682 1,595
1.215% due 08/25/2035 () 4,350 3,173
Securitized Asset-Backed Receivables LL.C Trust

0.975% due 10/25/2035 () 5,500 4,645
1.170% due 01/25/2035 () 1,769 1,495
SoFi Professional Loan Program LL.C

0.000% due 01/25/2039 (e) 1,000 581
Southern Pacific Secured Asset Corp.

0.865% due 07/25/2029 18 17
Structured Asset Investment Loan Trust

2.250% due 10/25/2034 (j) 1,986 1,715
5.025% due 10/25/2033 68 64
UCFC Manufactured Housing Contract

7.900% due 01/15/2028 ~ 537 527
UPS Capital Business Credit

6.177% due 04/15/2026 1,856 37
Total Asset-Backed Securities 73,153

(Cost $73,862)

SHARES
COMMON STOCKS 0.1%
ENERGY 0.1%
SemGroup Corp. A 2,654 94
Total Common Stocks 94
(Cost $74)
SHORT-TERM INSTRUMENTS 6.8 %
REPURCHASE AGREEMENTS () 1.3% 1,550
PRINCIPAL
AMOUNT
(000S)
SHORT-TERM NOTES 4.0 %
Fannie Mae
0.253% due 11/16/2016 (e)(f) $ 1,000 1,000
Federal Home Loan Bank
0.223% due 10/31/2016 (e)(f) 600 600
0.259% due 11/18/2016 (e)(f) 500 500
0.294% due 10/21/2016 - 11/16/2016 (e)(f) 2,500 2,499

4,599

U.S. TREASURY BILLS 1.5%
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0.475% due 03/02/2017 - 03/09/2017 (d)(e)(m) 1,726 1,723

Total Short-Term Instruments 7,872
(Cost $7,872)

Total Investments in Securities 201,862

(Cost $199,200)

Total Investments 174.1 % $ 201,862

(Cost $199,200)

Financial Derivative Instruments (k)(1) (1.3)% (1,543)
(Cost or Premiums, net $(1,599))

Other Assets and Liabilities, net (72.8) % (84,371)
Net Assets Applicable to Common Shareholders 100.0 % $ 115,948
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Notes to Schedule of Investments (amounts in thousands*):

* A zero balance may reflect actual amounts rounding to less than one thousand.

A Security is in default.

(a) Interest only security.

(b) When-issued security.

(c) Payment in-kind security.

(d) Coupon represents a weighted average yield to maturity.

(e) Zero coupon security.

(f) Coupon represents a yield to maturity.

(g) Security is subject to a forbearance agreement entered into by the Fund which forbears the Fund from
taking action to, among other things, accelerate and collect payments on the subject note with respect to

specified events of default.

(h) Restricted Securities:

Maturity
Issuer Description Coupon Date Acquisition Date Cost
KGH Intermediate
Holdco LLC 12.000% 08/08/2019 08/07/2014 $ 1,407

Borrowings and Other Financing Transactions

(i) Repurchase Agreements:

QUESTIONS AND ANSWERS ABOUT THIS OFFERING
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Repurchase
Agreement
RepurchaseProceeds
Lending Settlement Maturity Principal CollateralAgreements, to be

Counterparty Rate Date Date  Amount Collateralized By (Received) at Value Received ()

SAL 1.300% U.S. Treasury
Notes 1.750% due

09/30/2016  10/03/2016 $ 1,000 01/31/2023

U.S. Treasury
Bonds 8.000% due
550 11/15/2021 @ (562) 550 550

$ (1,019) $ 1,000 $ 1,000
SSB 0.010

09/30/2016  10/03/2016
$ (1,581) $ 1,550 $ 1,550

Total Repurchase Agreements

D Includes accrued interest.
@) Collateral is held in custody by the counterparty.
Reverse Repurchase Agreements:

Payable for
Reverse
Borrowing Borrowing Maturity Amount Repurchase
Counterparty Rate 3 Date Date Borrowed ®  Agreements
BCY (0.250)%  02/18/2016 TBD ¥ $ (268) $ (268)
0.900 11/24/2015 TBD ¥ (1,512) (1,524)
1.904 07/05/2016 10/05/2016 (327) (328)
2.146 07/01/2016 10/03/2016 (2,871) (2,887)
2.334 09/08/2016 12/02/2016 (3,136) (3,141)
2.354 10/03/2016 01/03/2017 (4,926) (4,926)
2.496 10/01/2015 10/03/2016 (2,258) (2,273)
2.832 08/30/2016 03/01/2017 (1,088) (1,091)
BOS 2.678 08/05/2016 11/07/2016 (891) (895)
DEU 1.500 07/08/2016 10/07/2016 (541) (543)
1.500 08/26/2016 10/31/2016 (141) (141)
1.550 07/05/2016 10/05/2016 (327) (328)
1.550 08/03/2016 11/03/2016 (684) (686)
1.600 08/26/2016 11/23/2016 (2,677) (2,681)
GSC 1.927 09/13/2016 10/14/2016 (927) (928)
JPS 1.362 08/08/2016 10/11/2016 (1,378) (1,381)
1.575 08/29/2016 11/29/2016 (610) (611)
2.325 08/29/2016 11/29/2016 (1,394) (1,397)
MSC 1.650 07/19/2016 10/19/2016 (3,550) (3,562)
2.128 08/05/2016 02/06/2017 (1,374) (1,380)
RBC 1.630 06/01/2016 12/01/2016 (588) (591)
2.550 09/13/2016 03/13/2017 (1,511) (1,513)
2.560 09/21/2016 03/20/2017 (2,094) (2,096)
RDR (0.250) 09/28/2016 09/28/2017 (159) (159)
1.210 08/24/2016 11/22/2016 (757) (758)
QUESTIONS AND ANSWERS ABOUT THIS OFFERING 22



Edgar Filing: EMPIRE AMERICAN REALTY TRUST INC - Form S-11

1.560
2.010
RTA 1.917
2.055
2.209
2211
2.224
2.227
2.230
2.231
2.276
2.345
SAL 1.453
1.651
1.659
1.667
SOG 1.290
1.400
1.400
1.400
1.450
1.500
2.495
UBS 1.600
1.650
1.650
2.267
2.268
2.288
2.317

Total Reverse Repurchase Agreements

08/03/2016
08/03/2016
04/06/2016
02/04/2016
04/15/2016
03/15/2016
05/09/2016
05/12/2016
05/09/2016
03/15/2016
05/27/2016
07/26/2016
07/05/2016
08/19/2016
08/02/2016
08/15/2016
07/14/2016
08/24/2016
08/26/2016
09/29/2016
09/19/2016
09/20/2016
09/09/2016
07/20/2016
07/21/2016
09/28/2016
08/22/2016
08/04/2016
08/09/2016
08/22/2016

11/03/2016
11/03/2016
10/07/2016
02/03/2017
04/13/2017
03/14/2017
05/08/2017
05/11/2017
05/08/2017
03/14/2017
11/28/2016
07/25/2017
10/05/2016
11/18/2016
11/02/2016
11/15/2016
10/13/2016
11/21/2016
11/28/2016
11/28/2016
12/15/2016
12/14/2016
03/09/2017
10/20/2016
10/20/2016
12/28/2016
11/21/2016
11/03/2016
11/09/2016
11/21/2016

(778)

(788)
(2,307)
(1,820)
(2,566)

971)
(2,643)
(5,422)
(1,474)
(1,373)

(828)
(2,856)
(2,106)
(1,445)
(2,191)
(2,158)

(881)

(866)

(676)

(914)
(1,535)
(1,266)
(1,190)

(772)
(1,179)
(2,434)
(3,647)
(1,743)
(2,542)
(1,784)

(780)

(791)
(2,329)
(1,845)
(2,593)

(983)
(2,667)
(5,470)
(1,487)
(1,390)

(835)
(2,869)
(2,114)
(1,448)
(2,197)
(2,163)

(883)

(867)

(677)

914)
(1,536)
(1,267)
(1,192)

(775)
(1,183)
(2,435)
(3,657)
(1,750)
(2,551)
(1,789)

$ (89,525)

@) The average amount of borrowings outstanding during the period ended September 30, 2016 was $(79,265) at a

weighted average interest rate of 1.925%.
@) Open maturity reverse repurchase agreement.

(j) Securities with an aggregate market value of $119,918 and cash of $159 have been pledged as collateral
under the terms of master agreements as of September 30, 2016.

(k) Financial Derivative Instruments: Exchange-Traded or Centrally Cleared

QUESTIONS AND ANSWERS ABOUT THIS OFFERING
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Swap Agreements:

Interest Rate Swaps

Variation
Margin
Pay/Receive Maturity  Notional Market Unrealized
Floating Rate Floating Rate IndexFixed Rate Date Amount Value(Depreciation)Asset Liability
Receive 3-Month

USD-LIBOR * 1.500% 12/21/2021 $1500 $ 20 $ 2 $ 0 $ 3
Receive 3-Month

USD-LIBOR * 1.750 12/21/2026 3,200 71 (6) 0 (17)
Receive 3-Month

USD-LIBOR * 2.250 12/21/2046 1,600 (176) 29) 30 0

$ @) $ @37) $30 $ (20

Total Swap Agreements $ @8 $ (37 $30 $ (20

*  This security has a forward starting effective date.
Cash of $533 has been pledged as collateral for exchange-traded and centrally cleared financial derivative
instruments as of September 30, 2016.

(1) Financial Derivative Instruments: Over the Counter
Swap Agreements:

Credit Default Swaps on Credit Indices - Sell Protection )

Swap Agreements, at Value
3

Unrealized

Fixed Maturity  Notional Premiuppreciation/
Counterparty Index/Tranches Receive Rate  Date Amount {ReceivéDppreciatidmpet Liability
GST ABX.HE.AA.6-1 Index 0.320% 07/25/2045 $ 6,364 $ (1,266) $ 52 $ 0 $ (1,214)
ABX.HE.PENAAA.7-1 Index 0.090 08/25/2037 1,717 (333) (6) 0 (339)

$ (1,599) $ 46 $ 0 $ (1,553)

Total Swap Agreements $ (1,599) $ 46 $ 0 $ (1,553)
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() If the Fund is a seller of protection and a credit event occurs, as defined under the terms of that particular swap
agreement, the Fund will either (i) pay to the buyer of protection an amount equal to the notional amount of the
swap and take delivery of the referenced obligation or underlying securities comprising the referenced index or
(ii) pay a net settlement amount in the form of cash, securities or other deliverable obligations equal to the
notional amount of the swap less the recovery value of the referenced obligation or underlying securities
comprising the referenced index.

) The maximum potential amount the Fund could be required to pay as a seller of credit protection or receive as a
buyer of credit protection if a credit event occurs as defined under the terms of that particular swap agreement.

@) The prices and resulting values for credit default swap agreements on credit indices serve as an indicator of the
current status of the payment/performance risk and represent the likelihood of an expected liability (or profit) for
the credit derivative should the notional amount of the swap agreement be closed/sold as of the period
end. Increasing market values, in absolute terms when compared to the notional amount of the swap, represent a
deterioration of the referenced indices credit soundness and a greater likelihood or risk of default or other credit
event occurring as defined under the terms of the agreement.

(m)Securities with an aggregate market value of $1,723 have been pledged as collateral for financial derivative

instruments as governed by International Swaps and Derivatives Association, Inc. master agreements as of
September 30, 2016.
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Fair Value Measurements

The following is a summary of the fair valuations according to the inputs used as of September 30, 2016 in
valuing the Fund s assets and liabilities:

Fair Value

Category and Subcategory Level 1 Level 2 Level 3 at 09/30/2016
Investments in Securities, at Value

Bank Loan Obligations $ 0 $ 5705 $ 0 $ 5,705
Corporate Bonds & Notes

Banking & Finance 0 10,113 2,144 12,257
Industrials 0 17,596 1,293 18,889
Utilities 0 3,182 0 3,182
Municipal Bonds & Notes

Arkansas 0 442 0 442
West Virginia 0 813 0 813
U.S. Government Agencies 0 2,310 0 2,310
Non-Agency Mortgage-Backed Securities 0 76,538 607 77,145
Asset-Backed Securities 0 71,032 2,121 73,153

Common Stocks
Energy 94 0 0 94
Short-Term Instruments

Repurchase Agreements 0 1,550 0 1,550

Short-Term Notes 0 4,599 0 4,599

U.S. Treasury Bills 0 1,723 0 1,723

Total Investments $ 94 $ 195,603 $ 6,165 $ 201,862

Financial Derivative Instruments - Assets

Exchange-traded or centrally cleared $ 0 $ 30 $ 0 $ 30

Financial Derivative Instruments -

Liabilities

Exchange-traded or centrally cleared 0 (20) 0 (20)

Over the counter 0 (1,553) 0 (1,553)
$ 0 $ (1,573) $ 0 $ (1,573)

Totals $ 9 $ 194,060 $ 6,165 $ 200,319

There were no significant transfers between Levels 1 and 2 during the period ended September 30, 2016.

The following is a reconciliation of the fair valuations using significant unobservable inputs (L.evel 3) for the
Fund during the period ended September 30, 2016:

Category and SubcategoryBeginning  Net Net AccruedRealized Net Transfefransfers Ending  Net
Balance Purchases SalesDiscoun€Gain/(LossChange into  out Balance Change
at 06/30/2016 (Premiums) in  Levelof Levela 09/30/2016 in
Unrealized 3 Unrealized
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Investments in Securities, at Value
Bank Loan Obligations $ 333 §
Corporate Bonds & Notes

Banking & Finance 2,089
Industrials 1,309
Non-Agency

Mortgage-Backed Securities 697
Asset-Backed Securities 73
Warrants

Industrials 0
Totals $ 4501 $

0$ 0 3% 0 $

0 (10) 2
0 0 0

0 (10) 3)
2,103 0 17

0 0 0

2,103 $ (20) $ 16

Appreciation/ Appreciation/
(Depreciation) () (Depreciation)
on Investments
Held
at

09/30/2016
1)

0 $ 53 $0 $ (386) $ 0$ O

0 63 0 0 2,144 63
“) (12) 0 0 1,293 (23)

(549) 472 0 0 607 90
0 (72) 0 0 2,121 (71)

12) 12 0 0 0 0

$(565) $ 516 $ 0 $ (386) $ 6,165 $ 59

The following is a summary of significant unobservable inputs used in the fair valuations of assets and
liabilities categorized within Level 3 of the fair value hierarchy:

Ending
Balance

Input Value(s)

Category and Subcategory at 09/30/2016 Valuation Technique Unobservable Inputs (% Unless Noted Otherwise)

Investments in Securities,

at Value

Corporate Bonds & Notes

Banking & Finance $ 2,144
Industrials 1,293
Non-Agency

Mortgage-Backed Securities 607
Asset-Backed Securities 2,121
Total $ 6,165

Reference Instrument
Proxy Pricing

Proxy Pricing
Proxy Pricing

Spread Movement 5.00 - 160.52 BPS
Base Price 99.50
Base Price 6.83 - 100.25
Base Price 2.00 - 63.99

() Any difference between Net Change in Unrealized Appreciation/(Depreciation) and Net Change in Unrealized
Appreciation/(Depreciation) on Investments Held at September 30, 2016 may be due to an investment no longer
held or categorized as Level 3 at period end.

See Accompanying Notes
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Notes to Financial Statements
1. INVESTMENT VALUATION AND FAIR VALUE MEASUREMENTS

(a) Investment Valuation Policies The net asset value ( NAV ) of the Fund s shares is determined by dividing the total
value of portfolio investments and other assets, less any liabilities attributable to that Fund, by the total number of
shares outstanding of that Fund.

On each day that the New York Stock Exchange ( NYSE ) is open, Fund shares are ordinarily valued as of the close of
regular trading ( NYSE Close ). Information that becomes known to the Fund or its agents after the time as of which
NAYV has been calculated on a particular day will not generally be used to retroactively adjust the price of a security or
the NAYV determined earlier that day. The Fund reserves the right to change the time as of which its respective NAV is
calculated if the Fund closes earlier, or as permitted by the U.S. Securities and Exchange Commission (the SEC ).

For purposes of calculating NAV, portfolio securities and other assets for which market quotes are readily available
are valued at market value. Market value is generally determined on the basis of official closing prices or the last
reported sales prices, or if no sales are reported, based on quotes obtained from established market makers or prices
(including evaluated prices) supplied by the Fund s approved pricing services, quotation reporting systems and other
third-party sources (together, Pricing Services ). The Fund will normally use pricing data for domestic equity securities
received shortly after the NYSE Close and do not normally take into account trading, clearances or settlements that
take place after the NYSE Close. A foreign (non-U.S.) equity security traded on a foreign exchange or on more than
one exchange is typically valued using pricing information from the exchange considered by Pacific Investment
Management Company LLC ( PIMCO or the Manager ) to be the primary exchange. A foreign (non-U.S.) equity
security will be valued as of the close of trading on the foreign exchange, or the NYSE Close, if the NYSE Close
occurs before the end of trading on the foreign exchange. Domestic and foreign (non-U.S.) fixed income securities,
non-exchange traded derivatives, and equity options are normally valued on the basis of quotes obtained from brokers
and dealers or Pricing Services using data reflecting the earlier closing of the principal markets for those securities.
Prices obtained from Pricing Services may be based on, among other things, information provided by market makers
or estimates of market values obtained from yield data relating to investments or securities with similar characteristics.
Certain fixed income securities purchased on a delayed-delivery basis are marked to market daily until settlement at
the forward settlement date. Exchange-traded options, except equity options, futures and options on futures are valued
at the settlement price determined by the relevant exchange. Swap agreements are valued on the basis of bid quotes
obtained from brokers and dealers or market-based prices supplied by Pricing Services or other pricing sources. The
Fund s investments in open-end management investment companies, other than exchange-traded funds ( ETFs ), are
valued at the NAVs of such investments.

If a foreign (non-U.S.) equity security s value has materially changed after the close of the security s primary exchange
or principal market but before the NYSE Close, the security may be valued at fair value based on procedures
established and approved by the Board of Trustees (the Board ). Foreign (non-U.S.) equity securities that do not trade
when the NYSE is open are also valued at fair value. With respect to foreign (non-U.S.) equity securities, the Fund
may determine the fair value of investments based on information provided by Pricing Services and other third-party
vendors, which may recommend fair value or adjustments with reference to other securities, indices or assets. In
considering whether fair valuation is required and in determining fair values, the Fund may, among other things,
consider significant events (which may be considered to include changes in the value of U.S. securities or securities
indices) that occur after the close of the relevant market and before the NYSE Close. The Fund may utilize modeling
tools provided by third-party vendors to determine fair values of non-U.S. securities. Foreign exchanges may permit
trading in foreign (non-U.S.) equity securities on days when the Trust is not open for business, which may result in the
Fund s portfolio investments being affected when shareholders are unable to buy or sell shares.
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Senior secured floating rate loans for which an active secondary market exists to a reliable degree will be valued at the
mean of the last available bid/ask prices in the market for such loans, as provided by a Pricing Service. Senior secured
floating rate loans for which an active secondary market does not exist to a reliable degree will be valued at fair value,
which is intended to approximate market value. In valuing a senior secured floating rate loan at fair value, the factors
considered may include, but are not limited to, the following: (a) the creditworthiness of the borrower and any
intermediate participants, (b) the terms of the loan, (c) recent prices in the market for similar loans, if any, and (d)
recent prices in the market for instruments of similar quality, rate, period until next interest rate reset and maturity.

Investments valued in currencies other than the U.S. dollar are converted to the U.S. dollar using exchange rates
obtained from Pricing Services. As a result, the value of such investments and, in turn, the NAV of the Fund s shares
may be affected by changes in the value of currencies in relation to the U.S. dollar. The value of investments traded in
markets outside the United States or denominated in currencies other than the U.S. dollar may be affected significantly
on a day that the Fund is not open for business. As a result, to the extent that the Fund holds foreign (non-U.S.)
investments, the value of those investments may change at times when shareholders are unable to buy or sell shares
and the value of such investments will be reflected in the Fund s next calculated NAV.

Investments for which market quotes or market based valuations are not readily available are valued at fair value as
determined in good faith by the Board or persons acting at their direction. The Board has adopted methods for valuing
securities and other assets in circumstances where market quotes are not readily available, and has delegated to
PIMCO the responsibility for applying the fair valuation methods. In the event that market quotes or market based
valuations are not readily available, and the security or asset cannot be valued pursuant to a Board approved valuation
method, the value of the security or asset will be determined in good faith by the Valuation Oversight Committee of
the Board ( Valuation Oversight Committee ), generally based on recommendations provided by the Manager. Market
quotes are considered not readily available in circumstances where there is an absence of current or reliable
market-based data (e.g., trade information, bid/ask information, indicative market quotations ( Broker Quotes ), Pricing
Services prices), including where events occur after the close of the relevant market, but prior to the NYSE Close, that
materially affect the values of the Fund s securities or assets. In addition, market quotes are considered not readily
available when, due to extraordinary circumstances, the exchanges or markets on which the securities trade do not
open for trading for the entire day and no other market prices are available. The Board has delegated to the Manager
the responsibility for monitoring significant events that may materially affect the values of the Fund s securities or
assets and for determining whether the value of the applicable securities or assets should be reevaluated in light of
such significant events.

When the Fund uses fair valuation to determine the value of a portfolio security or other asset for purposes of
calculating its NAV, such investments will not be priced on the basis of quotes from the primary market in which they
are traded, but rather may be priced by another method that the Board or persons acting at their direction believe
reflects fair value. Fair valuation may require subjective determinations about the value of a security. While the Fund s
policy is intended to result in a calculation of the Fund s NAV that fairly reflects security values as of the time of
pricing, the Fund cannot ensure that fair values determined by the Board or persons acting at their direction would
accurately reflect the price that the Fund could obtain for a security if it were to dispose of that security as of the time
of pricing (for instance, in a forced or distressed sale). The prices used by the Fund may differ from the value that
would be realized if the securities were sold.

(b) Fair Value Hierarchy U.S. GAAP describes fair value as the price that the Fund would receive to sell an asset or
pay to transfer a liability in an orderly transaction between market participants at the measurement date. It establishes
a fair value hierarchy that prioritizes inputs to valuation methods and requires disclosure of the fair value hierarchy,
separately for each major category of assets and liabilities, that segregates fair value measurements into levels (Level
1, 2, or 3). The inputs or methodology used for valuing securities are not necessarily an indication of the risks
associated with investing in those securities. Levels 1, 2, and 3 of the fair value hierarchy are defined as follows:
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Level 1 Quoted prices in active markets or exchanges for identical assets and liabilities.

Level 2 Significant other observable inputs, which may include, but are not limited to, quoted prices for similar
assets or liabilities in markets that are active, quoted prices for identical or similar assets or liabilities in markets
that are not active, inputs other than quoted prices that are observable for the assets or liabilities (such as interest
rates, yield curves, volatilities, prepayment speeds, loss severities, credit risks and default rates) or other market
corroborated inputs.

Level 3 Significant unobservable inputs based on the best information available in the circumstances, to the extent
observable inputs are not available, which may include assumptions made by the Board or persons acting at their
direction that are used in determining the fair value of investments.
Assets or liabilities categorized as Level 2 or 3 as of period end have been transferred between Levels 2 and 3 since
the prior period due to changes in the method utilized in valuing the investments. Transfers from Level 3 to Level 2
are a result of the availability of current and reliable market-based data provided by Pricing Services or other valuation
techniques which utilize significant observable inputs. In accordance with the requirements of U.S. GAAP, the
amounts of transfers between Levels 1 and 2 and transfers into and out of Level 3, if material, are disclosed in the
Notes to Schedule of Investments for the Fund.

For fair valuations using significant unobservable inputs, U.S. GAAP requires a reconciliation of the beginning to
ending balances for reported fair values that presents changes attributable to realized gain (loss), unrealized
appreciation (depreciation), purchases and sales, accrued discounts (premiums), and transfers into and out of the Level
3 category during the period. The end of period value is used for the transfers between Levels of the Fund s assets and
liabilities. Additionally, U.S. GAAP requires quantitative information regarding the significant unobservable inputs
used in the determination of fair value of assets or liabilities categorized as Level 3 in the fair value hierarchy. In
accordance with the requirements of U.S. GAAP, a fair value hierarchy, and if material, a Level 3 reconciliation and
details of significant unobservable inputs, have been included in the Notes to Schedule of Investments for the Fund.
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(c) Valuation Techniques and the Fair Value Hierarchy

Level 1 and Level 2 trading assets and trading liabilities, at fair value The valuation methods (or techniques ) and
significant inputs used in determining the fair values of portfolio securities or other assets and liabilities categorized as
Level 1 and Level 2 of the fair value hierarchy are as follows:

Fixed income securities including corporate, convertible and municipal bonds and notes, U.S. government agencies,
U.S. treasury obligations, sovereign issues, bank loans, convertible preferred securities and non-U.S. bonds are
normally valued on the basis of quotes obtained from brokers and dealers or Pricing Services that use broker-dealer
quotations, reported trades or valuation estimates from their internal pricing models. The Pricing Services internal
models use inputs that are observable such as issuer details, interest rates, yield curves, prepayment speeds, credit
risks/spreads, default rates and quoted prices for similar assets. Securities that use similar valuation techniques and
inputs as described above are categorized as Level 2 of the fair value hierarchy.

Fixed income securities purchased on a delayed-delivery basis or as a repurchase commitment in a sale-buyback
transaction are marked to market daily until settlement at the forward settlement date and are categorized as Level 2 of
the fair value hierarchy.

Mortgage-related and asset-backed securities are usually issued as separate tranches, or classes, of securities within
each deal. These securities are also normally valued by Pricing Services that use broker-dealer quotations, reported
trades or valuation estimates from their internal pricing models. The pricing models for these securities usually
consider tranche-level attributes, current market data, estimated cash flows and market-based yield spreads for each
tranche, and incorporate deal collateral performance, as available. Mortgage-related and asset-backed securities that
use similar valuation techniques and inputs as described above are categorized as Level 2 of the fair value hierarchy.

Common stocks, ETFs, exchange-traded notes and financial derivative instruments, such as futures contracts, rights
and warrants, or options on futures that are traded on a national securities exchange, are stated at the last reported sale
or settlement price on the day of valuation. To the extent these securities are actively traded and valuation adjustments

are not applied, they are categorized as Level 1 of the fair value hierarchy.

Investments valued (denominated) in currencies other than the U.S. dollar are converted to the U.S. dollar using
exchange rates (currency spot and forward rates) obtained from Pricing Services. As a result, the NAV of the Fund s
shares may be affected by changes in the value of currencies in relation to the U.S. dollar. The value of securities
traded in markets outside the United States or denominated in currencies other than the U.S. dollar may be affected
significantly on a day that the Fund is not open for business. Valuation adjustments may be applied to certain
securities that are solely traded on a foreign exchange to account for the market movement between the close of the
foreign market and the NYSE Close. These securities are valued using Pricing Services that consider the correlation of
the trading patterns of the foreign security to the intraday trading in the U.S. markets for investments. Securities using
these valuation adjustments are categorized as Level 2 of the fair value hierarchy. Preferred securities and other
equities traded on inactive markets or valued by reference to similar instruments are also categorized as Level 2 of the
fair value hierarchy.

Investments in registered open-end investment companies (other than ETFs) will be valued based upon the NAVs of
such investments and are categorized as Level 1 of the fair value hierarchy. Investments in unregistered open-end
investment companies will be calculated based upon the NAVs of such investments and are considered Level 1
provided that the NAVs are observable, calculated daily and are the value at which both purchases and sales will be
conducted. Investments in privately held investment funds with significant restrictions on redemption where the inputs
to the NAVs are observable will be valued based upon the NAVs of such investments and are categorized as Level 2
of the fair value hierarchy.
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Short-term debt instruments (such as commercial paper) having a remaining maturity of 60 days or less may be valued
at amortized cost, so long as the amortized cost of such short-term debt instrument is approximately the same as the
fair value of the instrument as determined without the use of amortized cost valuation.

Equity exchange-traded options and over the counter financial derivative instruments, such as forward foreign
currency contracts, options contracts, or swap agreements, derive their value from underlying asset prices, indices,
reference rates, and other inputs or a combination of these factors. Other than swap agreements, which are valued

using a broker-dealer bid quotation or on market-based prices provided by Pricing Services or other pricing sources,
these contracts are normally valued on the basis of quotes obtained from a quotation reporting system, established
market makers or Pricing Services (normally determined as of the NYSE Close). Depending on the product and the

terms of the transaction, financial derivative instruments can be valued by Pricing Services using a series of
techniques, including simulation pricing models. The pricing models use inputs that are observed from actively quoted

markets such as quoted prices, issuer details, indices, bid/ask spreads, interest rates, implied volatilities, yield curves,

dividends and exchange rates. Financial derivative instruments that use similar valuation techniques and inputs as
described above are categorized as Level 2 of the fair value hierarchy.

Centrally cleared swaps listed or traded on a multilateral or trade facility platform, such as a registered exchange, are
valued at the daily settlement price determined by the respective exchange (if available). For centrally cleared credit
default swaps the clearing facility requires its members to provide actionable price levels across complete term
structures. These levels, along with external third-party prices are used to produce daily settlement prices. These
securities are categorized as Level 2 of the fair value hierarchy.
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Centrally cleared interest rate swaps are valued using a pricing model that references the underlying rates including
the overnight index swap rate and London Interbank Offered Rate ( LIBOR ) forward rate to produce the daily
settlement price. These securities are categorized as Level 2 of the fair value hierarchy.

Level 3 trading assets and trading liabilities, at fair value When a fair valuation method is applied by PIMCO that
uses significant unobservable inputs, investments will be priced by a method that the Board or persons acting at their
direction believe reflects fair value and are categorized as Level 3 of the fair value hierarchy. The valuation techniques
and significant inputs used in determining the fair values of portfolio assets and liabilities categorized as Level 3 of

the fair value hierarchy are as follows:

Proxy pricing procedures set the base price of a fixed income security and subsequently adjust the price proportionally

to market value changes of a pre-determined security deemed to be comparable in duration, generally a U.S. Treasury

or sovereign note based on country of issuance. The base price may be a broker-dealer quote, transaction price, or an
internal value as derived by analysis of market data. The base price of the security may be reset on a periodic basis

based on the availability of market data and procedures approved by the Valuation Oversight Committee. Significant

changes in the unobservable inputs of the proxy pricing process (the base price) would result in direct and
proportional changes in the fair value of the security. These securities are categorized as Level 3 of the fair value
hierarchy.

Reference instrument valuation estimates fair value by utilizing the correlation of the security to one or more
broad-based securities, market indices, and/or other financial instruments, whose pricing information is readily
available. Unobservable inputs may include those used in algorithm formulas based on percentage change in the

reference instruments and/or weights of each reference instrument. Significant changes in the unobservable inputs
would result in direct and proportional changes in the fair value of the security. These securities are categorized as
Level 3 of the fair value hierarchy.

The validity of the fair value is reviewed by the Manager on a periodic basis and may be amended in accordance with
the Fund s valuation procedures.

2. FEDERAL INCOME TAX MATTERS

The Fund intends to qualify as a regulated investment company under Subchapter M of the Internal Revenue Code
(the Code ) and distribute all of its taxable income and net realized gains, if applicable, to shareholders. Accordingly,
no provision for Federal income taxes has been made.

The Fund may be subject to local withholding taxes, including those imposed on realized capital gains. Any applicable
foreign capital gains tax is accrued daily based upon net unrealized gains, and may be payable following the sale of
any applicable investments.

In accordance with U.S. GAAP, the Manager has reviewed the Fund s tax positions for all open tax years. As of
September 30, 2016, the Fund has recorded no liability for net unrecognized tax benefits relating to uncertain income
tax positions they have taken or expect to take in future tax returns.

The Fund files U.S. tax returns. While the statute of limitations remains open to examine the Fund s U.S. tax returns

filed for the fiscal years from 2013-2015, no examinations are in progress or anticipated at this time. The Fund is not

aware of any tax positions for which it is reasonably possible that the total amounts of unrecognized tax benefits will
significantly change in the next twelve months.

As of September 30, 2016, the aggregate cost and the net unrealized appreciation (depreciation) of investments for
Federal income tax purposes are as follows (amounts in thousands):
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Net Unrealized
Aggregate Gross  Aggregate Gross Appreciation
Federal Tax Unrealized Unrealized (Depreciation)
Cost Appreciation (Depreciation) @
$ 199,200 $ 14,205 $ (11,543) $ 2,662

) Primary differences, if any, between book and tax net unrealized appreciation (depreciation) are attributable to

wash sale loss deferrals for federal income tax purposes.
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Glossary: (abbreviations that may be used in the preceding statements)

Counterparty Abbreviations:

BCY

BOS

DEU

GSC
GST

Barclays Capital, Inc.

Banc of America Securities
LLC

Deutsche Bank Securities,
Inc.

Goldman Sachs & Co.
Goldman Sachs
International

Currency Abbreviations:
USD (or $) United States Dollar

Index Abbreviations:

ABX HE  Asset-Backed Securities
Index - Home Equity

Other Abbreviations:

ABS Asset-Backed Security

ALT Alternate Loan Trust

JPS

MSC

RBC

RDR
RTA

PENAAA

LIBOR

JPMorgan Securities, Inc.  SAL

Morgan Stanley & Co., Inc. SOG
Royal Bank of Canada SSB

RBC Capital Markets UBS

Royal Bank of Canada

Penultimate AAA
Sub-Index

London Interbank Offered PIK
Rate
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(Unaudited)

Citigroup Global Markets,
Inc.
Societe Generale

State Street Bank and Trust
Co.
UBS Securities LLC

Payment-in-Kind
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Item 2. Controls and Procedures

(a) The principal executive officer and principal financial & accounting officer have concluded that the registrant s
disclosure controls and procedures (as defined in Rule 30a-3(c) under the Act (17 CFR 270.30a-3(c))), are effective
based on their evaluation of these controls and procedures as of a date within 90 days of the filing date of this
document.

(b) There were no significant changes in the registrant s internal control over financial reporting (as defined in Rule
30a-3(d) under the Act (17 CFR 270.30a-3(d))) that occurred during the registrant s last fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant s internal control over financial reporting.

Item 3. Exhibits

A separate certification for each principal executive officer and principal financial & accounting officer of the
registrant as required by Rule 30a-2 under the 1940 Act is attached as Exhibit 99.CERT.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

PCM Fund Inc.

By: /s/ Peter G. Strelow
Peter G. Strelow
President (Principal Executive Officer)

Date: November 28, 2016

By: /s/ William G. Galipeau
William G. Galipeau
Treasurer (Principal Financial & Accounting Officer)

Date: November 28, 2016
Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this
report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

By:  /s/ Peter G. Strelow
Peter G. Strelow
President (Principal Executive Officer)

Date: November 28, 2016
By:  /s/ William G. Galipeau
William G. Galipeau

Treasurer (Principal Financial & Accounting Officer)

Date: November 28, 2016
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