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6HOHFW (QHUJ\ 6HUYLFHV ,QF
([IDFW QDPH Rl UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

'"HODHDU
6WDWH RU RWKHU MXUIPDAGLFWDRRQDRIG ,Q6& {IAB\M® U
LQFRUSRUDMLRIQ WVIBRYVLILFDWLRQ &RGEHXWEHWDWLRQ 1R

IRUWK ,2 %R]
*DLQHVI[OOH

$GGUHVV LQFOXGLQJ ]LS FRGKWFD®GLWH MHSKR DRIGHX FEHIHIL¥WWDQW V SULQFLSE
-RKQ ' BFKPLW]
1IRUWK ,2 %R]
*DLQHVIH[DOH
1DPH DGGUHVV LQFOXGLQJ ]LS EREOIX®GIQWE WHEBSKRGH @XPEHQW IRU VHUYL

&RSLHV WR

‘DYLG BHOPDQ +LOODU\ + +ROPHYV
$0DQ %HFN %DNBRWWY / / 3
9LQVRQ (ONLQV // 3 2QH 6KHOO 30D]D
YDQQLQ BXLWH /RXLVLDHQ-DWE W U

+RXVWR® V +RXVWR® V

$SSRILPDWH GDWH RI FRARPI RAHHP NQWHRRISWKH VHFXULWLHY WR WKH SXEOL
$V VRRQ DV SUDPWLH BIEIHHF WLWHWGDWH RI WKLY 5HILVWUDWLRQ 6WDWHPFH

.1 DQ\ Rl WKH VHFXULWLHV EHLQWHUHGLR®W HDUE BODQHBKRY FRIQAVD Q X RXR E B VRS FSX RV X D Q W KAHFE 16 X
ER[ R

, WKLV )RUP LV ILOHG WR UHJHVUWGAU DOL/ADICRD BVAR \5EX XHUS RWE HRGQHRFENUD/ADKIRH | B B DXRIZIL\G 1 KBRRY D @ GL
VWDWHPHQW QXPEHWFWLWKHHIDYVYWUDWHRQHWMRVHPHQW IRU WKH VDPH RI

I WKLV )RIBIFEWYYIH DRPHQ GIPHQW ILOHG SXUVXDQWFWR PO W KH XRYGOIRIZ WEHIEBRAF B € NG IND WLKRH
Rl WKH HEBWLNH HHIJLVWUDWLRQHRUWWIRVHPHQW IRU WKH VDPH RI

WKLV )RIBIFE WY YIH SFPHQ GIPHQW ILOHG SXUVXDQWFWR PRGN W KGH  KRQUBOHRUZ WK HSEBRAF DX @ G MELUAND W/LKR-
QXPEHU RI WKHFWDYB LHHUUHYWUDWLRQBWDRYVHPHQW IRU WKH VDPH RI

,QGLFDWH E\ FKHFN PDUN ZK BWKHOHWBE®' B & Bt OW D COREWGDIE BHOBIW DVWH® OLCOHHWU U HGHRHY WY IK@1I GFHRIRIEBD
DFFHOHUDWHG HIOOHHUDWHG ILOHU DQG VPDOOHU UHSRWFMQJ FRPSDQ\ LQ 5XOH E RI WKH ([FKDQJt



/DUH DFFHOHRDWHG ILOHU$FFHOHUDRWHG ILOHU 1RQ DFFHOH&DWHG ILOHU 6PDOOHU UHSRBWLQ!
‘R QRW FKHFN LI D
VPDOOHU UHSRUWLQJ FRPSDQ\

7KHHULVWUBDBWO RHQ GWIWKWVIDWLRQ VWDWHBBYWW RDVWRKBX E5D WHFRVVDU\ WR G HOJDVWW D GHW /KW OYC
DPHQGPHQW ZKLFK VSHFL I LHDLO/QXW WDMOLWR 9 VV W K IAWEBHKEIFRAP B KHD OHCF WIKYHH) LQ DFFRUGDQFH ZBWW B8HFW L RDQY
DPHQGHEQWUB MKNMWMWDWLRQ VWDWHPHQW VKDOO EHFRPH HIITHFWLYH RQ VXFK GDWH DV WKH 6HFXULW
GHWHUPLQH




7DEOH RI &RQWHQWV
7KH LQIRUPDWLRWOS HE WHM V\VSQRW FRPSOHWH PI\GQR ¥ H OFK BMXIHVGH VIHVAX U DWLR) X QAMDMOH AHKEBIWU ILOH G
(IFKDQJH &RPPLVVLRAKLYRSIGIHFWYYHV @RW DQORWKHYVH VHFXULWLHYV W& GE XWWKHYRW N ROU BRI QY JE DEI
ZKHUWKH RWBOH LV QRW SHUPLWWHG
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HWKDU

\/SELECT

ENERGY SERVICES
6HOHFW (QHUJ\ 6HUYLFHV ,QF
&/$666 &20021 67&.

7KLV LV WKH LQLWLDO SXBOARPRRBU@R R RIKHHOGIEW (QHUMH 6RUSRIUHEMBLURG HDLQUODZBY R &XIAKL
FRPPRQ VWRFN DQG HKIRH §H OVEBIIDMIL PEDUHV RI SCEFRPFIRD V \N RZALN O DHRIW HFDFHHSR WK H VD EM RY WKBIUV H
VKEKROGHUV 1R SXEBQW©DUYBNWYFHEBPPRQ VWRIFUDQ HPHWRIZAWK FRPSDQ\ DV WKDW WHUP LV %XWIGO
6W D USRS R | DQG DV VXFK ZH KDYH H O HF WHIGX WIRGWIX\E-D DIESABLBIDEARERQ \W M/ BRD/ISH BW X V 1D QIGO0 QN X
VHH S5LVN )DFWRUV DQG 6XPPDUK2ERPBILQV 6WDW XV

:H KDYH DS SO L HG0 BHVRFORLR/R\Q RAUR F N <RQ NV &\ RIFHNZ ([F K VKM \W@ BRO  :775
:H DQWLFLSDWH WKDW WKH LQLWLOBWSKERRE RWRBN@LOOLEH RH\RXHH QKD U DQG S

,QYHVWLQEAMWRRPRQ VWRFN LQYROYHV ULVNV 30OHDVH VHH S5LRNSIFWRWY E

8QGHUZULWLQJ SRFHHGV SRFHHGV WR
'LVFRXQWY DQG EHIRU VHOOLQJ
B3ULFH WR 3XEGRPPLVVLRQV H[SHQVHV WR XKHKROGHUV

3HU VKDUH
7TRWDO

H UHIHU \RX WR 8QGHUZULWLQJ EHJLQQLQJ RQ SDJH Rl WKLY SURVSHFWXV IRU DGGLWLRQD:!

7KH VHOOLQJ VKDUHKROGHUV KDYH JUDQWHG WKH XQGHUZULWHUV DQ RSWLR®@ FR® DRHWWRENRR Q
DQG FRQGLWLRQV VHW IRUWK DERYH LI WKH XQ G HUZRFLRRHU V WRIONDLRIRIMAH IVKRIR W UHFHLYH DRD SHR R
WKH VHOOLQJ VKDUHKROGHUV LQ FRQQHFWLRQ ZLWK WKH H[HUFLVH Rl WKH XQGHUZULWHUV RSWLRC

IHLWKHU WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ QRU DQ\ VWDWH VHFXULWLHYVY FRPPLVVLI
WKLV SUBQSHWHBXWVHQWDWLRQ WR WVHKHWARQWUDU\ LV D FULPLQDO RI

7KH XQGHUZULWHUV H[SHFW WR GHOLYHU WKH VKDUHV RQ RU DERXW

&WGLW 6XLVVH Y% 5 : HOOV )DUJR 6HFXUL
%RI$HUULQRX / &LWRX S - 30RUJDQ
"HXWVFKH %DQN 6HFXULWLHV 5%& &DSLWDO ODUNHWYV 6LPPRQV &RPSDQ\ ,QWHUQDWL

(QHUJ\ 6SHFLDOLIMMWWDRI 3LSHU

7KH GDWH RI WKLV SURVSHFWXV LV
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6XPPDU\

5LVN )DFWRUV

JRUZDUG /RRNLQJ 6WDWHPHQWYV

8VH RI 3URFHHGYV

'LYLGHQG 3ROLF\

&DSLWDOL]DWLRQ

'LOXWLRQ

6HOHFWHG &RQVROLGDWHG )LQDQFLDO 'DWD _
ODQDJHPHOW V 'I$OAXV\WIRORDPIGODQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWLRQYV
%XVLQHVV

ODQDJHPHQW

([HEXWLYH &RPSHQVDWLRQ

3ULQFLSDO DQG 6HOOLQJ 6KDUHKROGHUYV

&HUWDLQ 5HODWLRQVRUBQ\DIFGVERQUWHG 3D UW\
2UDOL]DWLRQDO 6WUXFWXUH

'"HVFULSWLRQ RI &DSLWDO 6WRFN

(5.63&ROVLGHUDWLRQYV

6KDUHV (OLJLEOH IRU )XWXUH 6DOH

ODWHULDO 8 6 )HBHAP@VIGARPIMWLRQV IRU 1RQ 8 6 +ROGHUV
8OGHUZULWLQJ _
/HJDO ODWWHUYV

([SHUWYV

‘KHURX &DQSA®IGNLRODO ,QIRUPDWLRQ

<RX VKRXOG UHO\ RQO\ RQ WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SURVSHFWXV RU LQ DQ\ IUHH
ZH WKH VHOOLQJ VKDUHKROGHUV QRU WKH XQGHUZULWHUV KDYHDM@WRIUIR|M GV RDQW RARIOQMMD BB H 8 R@ W
SURVSHFWXV || DOQ\RQHIBURYWGRY LRX ZQWIKVEHHQW LQIRUPDWLRQ \RX VKRXOG QRW UHO\ RQ LW IHHML
VHOO WKHVH VHFXULWLHV UG W QU MWL G WVHWR\RQS AW PADWWRIBERIQ WKLY SURVSHFWXV LV DFFEXUDWH RQ
Rl GHOLYHU\ RI WKLV SURVSHF WRKFPRIQ VQMRFINO 2 XRU BRXVLKGIVYV ILQDQFLDO FRQGLWLRQ UHVXOWYV RI

7KLV SURVSHFWXV FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY WKDW DUH VXEMHFW WR D QXPEHU
JRUZDUG /RRNLQJ 6WDWHPHQWYV
0$5.(7 '$7%

:H XVH PDUNHW GDWD DQG LQGXVWU\ IRUHFDVWY WKURXJKRXW WKL\ BQRWMESHFQIWX W D@ BEVILLSDRI\D)
&RQGLWLRQ DQG 5HVXOWYV RI 2SHUDWLRQV DQG %XVLQHVV ODUNHW GDWD XVHG LQ WKLV SURVSHF

IDLWK HVWHPDQNGIW WU\ GDMWKBI YBHHERQUDRPRXS LV IURP LWV ,QGXVWU\ 6 WXG\ 2L O | LHOHG L&KGDPM
VRXUFHG IURPVVRHFDDWHYV LV JHQHUDOO\ IURP LWV 'ULOOLQJ DQG 3URGXFWLRQ 2XWORRN UHSRUW S
SXEOLVKHG LQ WKH ILUVW TXDUWHU RI : HDEWHDOH GO HD W RIWK HAUK W X 8l SWR Kt Mt @& BAPLIIWHUWER B O WHW KDHUHQU RO E

LL
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WKHUHLQ KDV EHHQ REWDLQHG IURP VR XZH KD ER QIR H Q GRS HQYICGUHHONLOEDHU HIRAHBGY WKH GDWD REWDL(C
LQIRUPDWLRQ REWDLQHG IURP WKHVH VRXUFHVY DUH VXEMHFW WR WKH VDPH TXDOLILFDWLRQV DQG X
,Q DGGLWLRQ ZKLOH ZH DUH QRW DZDUH RI DQ\ PLVVWDWHPHQWY UHJDUGLQJ WKH PDUNHW RU LQGX
FKDQJH EDVHG RQ YDULRXV IDFWRUV LQFOXGLQJ WKRVH GLVFXVVHG XQGHU WKH KHDGLQJ 5LVN )DF

LLL
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6800%$5<

7KLV VXPPDU\ KLJKOLJKWYV VHOHPFW HiGL QOVARUSHDBWDRQ ER YWD\ GIRGIVH QRMZRRQWDLQ DOO RI WKH |
PDNLQJ \RXU LQYHVW PHRKF GHLFQ Y MRR) L GYHRAR R.Q RW B FANO BIRMGBENOEH SBBEMEW XV LQFOXGEQV N QDF
YJRUZDURRNLQJ 6WDWHPHQWY 0D GDIHPNQW R/ MN\FXYVILRQ HRBGLWLRQ DQG 5HVXOWYV RI 2SHHO DAY
QRWHV LQFO XGH®G RIDIS\HBWKY 7KH IROORZLQJ VX MHRAD\UE \ LWKBKHRVBIJLIOHGS LD LRV BWWR Q DQG | HQRQ FL
LQF O X G H GH HaV YREASMHEW X V

=¥

7KH LQIRUPDWQRQ GRIVG MFREXVSDVVXPHY DQ LQLWLDO SXEBLW RH PUGSR ISOWFRI RVKH SULFH SHIQVHK
SRVSHFWXV RVSHFMDW SHQOH VYV WHTHHE/B QM- MV RWRK MKHLVBR B RDXQOA RU VLPHOWMW WHUWALRU WR WKH F
WUDQVDFWLRQV GBDNG ULEMIGR XM OMRWBHIPVEXUWWNQHFWY //& RU 6HOHFW //& DQG 6(6 +ROGLQJV //& RU
VXEVLGLDULHV DQG DIWHU W K HJ W Q D]@WOLARHDROYSRGEHHEWHRNELHG IMMG HQF2URU 6HOHFW ,QF DQG L

Py

([FHSW DV RWKHUZLVH LQGLFDWHG BRWVSHERIRWPYWXRIVFR & DY LW K ibH @ G/A K IIVERESIVKLERD G/RRYFR G 1D
&ODBWVAMRPPRQ VWRFN DQ& ARFPRG HINWMRBRME IRU LVVXDQFH XQGHU RXU HTXLW\ LQFHQWLYH SODQ

&RPSDQ\ 2YHUYLHZ

H DUH D OHDGLQJ SURYLGHU RI WRWDO ZDWHU VRO XWMRKQ\Q WK MW RID MR X¥& B RE YWY R@DW KR
PDUNHW OHDGHU LQ VRXUFLQJ DQG WUDQVIHU Rl ZDWHU ERWK E\ SHUPDQHQW SLSHOLQH DQG WH
IUDFWXULQJ RU IUDFNLQJ ZKLFK ZH FROOHFWLYHO\ UHIHU WR DV SUH IUDF ZDWH WU WGIDW HBHVH U,
VXSSRUW RLO DQG JDV ZHOO FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHV LQFOXGLQJ FRQWDLQP
HVWDEOLVK DQG PDLQWDLQ SURGXFWLRQ RI RLO DQDWHDY RYE W WEBWSH®R & KEW L FHVOD UH RIQE KHRDALL
SURGXFWLRQ (3 FRPSDQLHV KDYH LQFUHDVHG WKH FRPSOH[LW\ DQG FRPSOHWLRQ LQWHQVLW\
VSDFLQJ RI IUDF VWDJHV LQ WKH ODWHUDOV DQG LQFUHDVHG ZDWHU DQG SURSSDQW XVH SHAHIRB,
JHQHUDWHG D VXEVWDQWLDO PDMRULW\ RI RXU UHYHQXHY WE&URXUIE s RRULGH QY LW R W BVER (FERIAREDCRR
ZKR W\SLFDOO\ WHIS/WH$HRQ®XWKHVODQ HDFK RlI RXU DUHDV RI RSHUDWLRQV

< -1 UM

U7

:DWHU LV HVVHQWLDO WR WKH GHYHORSPHQW DQG FRPSOHWLRQ Rl XQFRQYHQWLRQDO RLO DQ
GHQVH VXEVXUIDFH URFN IRUPDWLRQV 3ULRU SURRWIKGIHI & R BN ILIQPHRFMH RV DOHE WRKXIWB W WD @ B WHHUY
SURFHAMY IUDFNLQJ SURFHVV LQYROYHV WKH LOQMHFWLRQ RI VLJQLILFDQW DPRXQWV Rl ZDWHU DQG
LOQWRHWHG VXEVXUIDFH IRUPDW LRIRX Q& RWR/ DQIERAWKIU I-H MM B @R R M B'G IFQUH DR/FHNG DOORZ K\GURFDU
H[W UDFMVHRQWKH ZDWHU LV SXPSHG LQWR WKH7EBOWR LM W\HSWXWRHQWRRWWIK IV ZDMIFH B M WX WQL\P 1D V
IROORZLQJ WKH ZHOO FRP $B W URE GW B Fi \R\D VDRHEQN BIYVUS GH B [LVWLQJ ZDWHU LQ WKH IRUPDWLRQ
OLIH Rl VMKMHAH®W®H IUDFNLQJ SURFHVV LV FRPSOHWHG ZH SURYLGH D YDULHW\ Rl VHUYLFHV UHOD
FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHYV
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7KH GLDJUDP EHORZ LOOXVWUDWHY WKH VHUYLFHV ZH SURYLGH GXULQJ WKH FRPSOHWLRQ F\F(

Post-Frac Services

Temporary
Water
Transler

Posl-Frac
Treatmsent

i

Well Testing = Conlainment
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Fluids Disposal
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Pipeline
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D Select Borvices

Mon-Selecl Services

Cialhoring
Pipeling

$V WKH GHYHORSPHQW RI XQFRQYHQWLRQDO UHVHUFRES B KIHW HYDR/GHY HIGR 20K Bl Q2D W HYUHWI U YLLFG! (¢
WKH VKLIW WR PXOWL ZHOO SDG GULOOLQJ KDYH VLJQLILFDQWO\ LQFUHDVHG WKH GHPDQG IRU ZDW
GLVSRVLQJ RI WKH ZDWHU QHHGHG WR GULOO DQG FRPSOHWH ZHIQ®VHI)M ZRD W L W F DS GRVBISRQTS
KDYH IRXQG WKDW VXEVWDQWLDOO\ LQFUHDVLQJ WKH DPRXQW RI ZDWHU DQG SURSSDQW LQMHFW}F

FRPSOHWLRQ RI D KRULJRQWDO ZHOO LQ UHTXLUHG DQ DYHUDJH RI DSSUR[LPDWHO\ EDUU
FRPSOHWLRQ FDQ UHTXLUH LQ H[FHVV RI EDUUHOV/IEHVUHZMROXPH \D DYIHRDIPFSIOAL HAAG LQ WRQW L\V.
UHTXLUH LQ H[FHVV RI PLOOLRQ EDUUHOV RI ZDWHU SHU SDG RU WKH HTXLYDOHQW RI WDQN

WKH WUDQVIHU YRROXFKVOYDLLD WDQN WU XRW KDY IHHYV AWKAOW HGJI LMKHBE U RSHUDWLRQDO IRFXV DZD\ IURF
ZDWHU VHUYLFHJSHUWRHN LIGRHQIVO WR®DDWLRQDO SOD\HUV OLNH XV ZKR KDHOL WEKGHHDSHU AR FVSUBI® E QN
VHUYLFHYV

:H EHOLHYH RXU EURDG JHRJUDSKLF IRRWSULQW FRPSUHKHQVLYH VXLWH RI ZDWHU VHUYLFHV
XV WR EH D OHDGLQJ SURYLGHU RI ZDWHU VR O KWLDRYQHV ZIHD D CHV W D W& HY K K BOIH. H5D® \R/S W K D W LRHD V H.GY
VKDOH SOD\V LQ WKH 8QLWHG 6WDWHYV HQFOXKBNIQH QW KBJIJIHUPRDG BDVEG O®&A2386WLFD +D\QHVYLO|C
3RZGHU 5LYHU %DVLQ DQG RWRR IRLGS & RC@W QOIRQW : HDMMO/HGY 0 DDV VAULLSGILWE 2XU EURDG IRRWS
Rl FXUUHQW GRPHVWLF XQFRQYHQWLRGQDBVOMLIPDWK) WBQ® RRMIOHWRIRDECD FWLYHYWO\ DFWLYH 8 6
VHUYLFH DUHDV DQG DQWLFLSDWH WKDW WKH YD WWR FICHVERXIPWW HRU RJ IZ1\D &/ IEBIW Z WO O ZEH 66 M MR H/BHT
VWURQJ SRVLWLRQ LQ WKH 3HUPLD® WD RISGI UDRLIEFGILWVHIURQH QWO \ZRXW K ZH H[SHFW SURGXFHUV W,
UHFRYHU IURP UHFHQW ORZV

C

m- =
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:H VHHN WR EH D RQH VWRS SURYLGHU RI WRWDO ZDWHU VROKW DR & WIRH FRIXSDEX QW P MRV S
RXU FXVWRPHUV UHTXLUH LQ WKHLU GULOOLQJ DQG FRPSOHWLRQ DFWLYLWLHVY SUHGRPLQD®WOV
RIHU YDULRXV FRPSOHPBD@WGUY HZDYLIFBY WKDW VXSSRUW RLO DQG JDV FRPSOHWLRQ DQG SURGXF
JDWKHULQJ WUHDWPHQW UHBRWLQJ DQBIGRLUMBRII/G R VRDWWWURQV VHIPHQW UHYHQXH ZDV JHQH
UHPDLQLQJ I[URP IORZEDFN DQG SURGXFHG ZDWHU VHUYLFHV 'XH WR WKH LQFUHDVLQJ DPRXQ
LQGXVWU\ VWDQGDUGY SURGXFWLRQ RI RLO DQG JDV LQ XQFRQYHQWLRQDO EDVLQV ZRXOG QRW
UHODWHG VHUYLFHV WKDW ZH SURYLGH

2XU LQYHQWRU\ Rl ZDWHU VRXUFHV LV D NHAUFRR 8 HAVXMWLIRFAH DG YUHIDW D EID 1D @G AHYIVEW R WXWH W
:DWHU VRXUFHV AIXWOWRMRHIREDWH SHUPLW DQG UHOLDEO\ DFFHVV SDUWLFXODUO\ LQ WKH TXDQ
UHJXODWLRQV LW HOWHFYDOKH GKOHV JRYHUQLQJ WKH VRXUFLQJ RI IUHVK ZDWHU YDU\ E\ VWDWH
DQG VWDWH DJHQFLHV UHJLRQDO ZDWHU EDVLQ FRPPLVVLR QG GLRW¥FIDRGRMOM K HS B PROQUHIQIFHH R F DHR
QRQSD\PHQW DQG GHIDXOW LQ SHUIRUPDQFH RU XQH[SHFWHG DGYHUVH HQYLURQPHQWDO LPSDFW'
RXU H[LVWLQJ SHUPLWV LQFOXGLQJ RXU %DN N H ®XS\HURPRLYMMSBIQ @ LRAKW V8 K D W L F\D ¥ IEWM KW KJ P LOQUDIV] R G
PDWHULDO SRUWLRQ R HRXDYRSNSEYWQWKIHEPIWVLYH RU PRUH \HDUV REWDLQLQJ VWUDWHJILF ZD
DSSUR[LPDWHO\ ELOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ [URP FXUUHQWOJH. @ DB H WRR U F H W R/X
OLVVRXUL 1IDYDVRWD 2KLR 3RXGQWRBELR *6RQWHYVXDEWQH YHLY ,Q WKH %DNNHQ IRU H[DPSOH Z
OHDGLQJ SRVLWLRQ E\ VHFXULQJ WKUHH JRYHUQPHQWDO SHUPLWV ZKLFK HQDEOH XV WR ZLWKGU
LQ 1IRUWK 'DNRWD )UHVKZDWHU DFFHVV FDQQRW EH HDVLO\ UHSOLFDWHG RQ /DNH 6DNDNDZHD W
DQ LQGXVWULDO ZDWHU LQWDNH ORFDWLRQ FDQ EH EXLOW 1HZ SHUPLWV ZLOO DOVR:QRMDEH
WKH ILYH H[LVWLDNHS BDRDWIZRID ,Q DGGLWLRQ WR VXUIDFH ZDWHU ULJKWV JURXQ G Z D WH\WHUHRIR
KDYH EHHQ VHFXUHG RU GHYHORSHG ZLWKLQ RXU ZDWHU VROXWLRQV JUR X SDDRR® DO HWAH ¥ DWQHHG

7KH ILUVW VWHS LQ SURFXULQJ D ZDWHU VRXUFH LV LGHQWLI\LQJ DQ DUHD RI LQW HUBY0 EPIVW
SHUPLWY DQG L Q GIXIVQMW L\DRWHI HOMH ZDWHU VRXUFLQJ SURFHVV ZLWK D |IRFX¥HRQHIDWMFKHSMEJILE VZ B
VSDWLDO GDWD VXFK DV VWDWLF DQG LQWHUDFWLYH PDSV P D QIXIHG LEDQRSUPHAH RIQVSIER FL N Y D HRRIF
DUHD RI LQWHUHVW LQFOXGLQJ LQIRUPDWLRQ UHJDUGLQJ DFWLYH GULOOLQJ ULJV SHUPLWV FXU
H[LVWLQJ DQG SRWHQW L BIODDN® HIH ¥ H D O F&RADRMKLGREIAD W H UOD QG R/ZQH D FIHQ Z D WAHUWD R DL QBB X@IDMR U \
GLVWULFW DQG$DWRHVI \ORIEMWE ADWHU VRXUFH LV LGHQWLILHG ZH SHUIRUP DQ DVVHVVPHQW RI
UHJXODWRU\ VWDWXV DQG DQ\ OLPHWDWHLTRIDS RY \§ R WHIQROLDI WRWIHKD QWIKWYROXPHY DQG IORZ UP
DYDLODELOLWS IVOI® FRQXPWRLQJ WKH UHOHYDQW RZQHUVKLS LQIRUPDWLRQ ZH EHJLQ QS$IMRAWL DMQUD
WK H
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-

DJUHHPHQWY DQG DFFHVV ULJKWV RXU WHDP ZLOO REWDLQ DGGLWLRQDO UHJXODWRU\ DSSURYDQ(Q
LQGLYLGXDO FLUFXPVWDQFHV *RLQJ IRUZDUG ZH EHOLHYH WKDW RXU H[SHUWLVH DQG UHODWLRQ®
VHFXULQJ DGGLWLRQDO VRXUFHV RI ZDWHU

$V D FRPSOHPHQW WR RXU ZDWHU VRXUFLQJ ULJKWV ZH KDYH DOVR PDGH VLJGQEWEDR V¥ D\GRHEIMW
PRVW VLIJQLILFDQW SLSHOLQH DVVHWY DUH ORFDWHG LQ WKH %DNNHQ DQG DOORZ XV WR WDNH D
XQG@HBXQG SLSHOLQH VA\VWHPV WKH &KDUOVRQ DQIRWWHK INRWRQMWMKLW HP\Q EXUILFH B Q[0 H GHRXIQWH\U|
\HDWKH DUH LQ WKH SURFHVV RIGRHXY}® BE5Q 0O DQW QLB BAXRBKQW\ DQG ZHVWHUQ ORXQWUDLO &RXQW\
FDSDFLW\ WR WDNH DGYDQWDJH RI RXU PD[LPXP SHUPLWWHGKDYIHKWLWRHG ®R QO MRHQU £ DRJRDA/NRY DEXWNC
,QWHUHVW $0,V ZLWK PDMRU %DNNHQ SURGXFHUV WKDW ZH EHOLH Y:HHZK DYOHXMA\OR. J/HD B K LLIVH V)
%DNNHQ LQFOXGLQJ RXU SLOSHEDORI 2NODIKRP W/ OH) 6&R2B SLSHOLQH VHUYLQJ WKH +D\QHVYLOOH
LQYHVWHG RYHU PLOOLRQ LQ WHPSRUDU\ SLSLQJ VI\IVWHPV LQFOXGLQJ DSSUR[LPDWH®&®HVHPLO
LQYHVWPHQWY HQDEOH XV WR SURYLGH RXU FXVWRPHUV ZLWK WHPSRUDU\ ZDWHU WUDQVIHU V\VW
WHPSRUDU\ SLSHEIHREWYRQ@QRXU H[SDQVLYH LQYHQWRU\ RI OD\ IODW KRVH LQ FRPELQDWLRQ ZLWK
XV WR EH D PDUNHW OHDGHU IRU WKLV FODVV RI ZDWHU WUDQVIHU VHUYLFHV *RLQJ IRUZDUG ZH
SRVLWLRQHG WR FDSWXUH DWWUDFWLYH RSSRUWXQLWLHY GXH WR RXU PDUNHW SRVLWLRQ FXVW

U7

T—=m_—TOHDO

2WKHU 6HUYLFHV

,Q DGGLWLRQ WR RXU FRPSUHKHQ RXYUH F2ZDAMWHRWP ¥ RO X¥WURQVHY WBRORRJIKIRXU DFFRPPRGDWLRQ
FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV VHIPHQW 2XU DFFRPPRGDWLRQV DQG UHQWDOV VHJ
JDV GULOOLQJ FRPSOHWLRQ DQG SURGXFWLRQ RSHUDWLRQV 2XU ZHOOVLWH FRPSOHWLRQ DQG F
FRQVWUXFWLRQ DQG YHULRKYVLGAH REWBDBFRPPRGDWLRQ DQG UHQWDOV DQG ZHOOVLWH FRPSOHWL
PDMRU VKDOH SOD\V RU EDVLQV LQ WKH 8QLWHG 6WDWHYV

307 —~

,QGXVWHIQGY DQG ODUNHW 5HFRYHU\

:KLOH GHPDQG IRU RXU VHUYLFHVY KDV GHFOLQHG IURP LWV KLJKV LQ ODWH DV D UHVXOW RI
DQG FRPSOHWEREBDBWHYHWXKDW GHPDQG IRU RXU WRWPHGEHXPZWE O AL Q VUHDR/GIXRHHYV WKHWX@HD®U L O (¢
FRPSOHWLRQ RI WKHLU GULOOHG EXW XQFRBEO6RWGICQ 2 HXDRD ¥ DANGHEIHKY X HOWI A & DWRK B IVJ &8RXQW DV H
JHEUXDU\ WKH QXPEHU RI DFWLYH GULOOLQJ ULJV DFURVV RXU DUHDV RI RSHUDWLRQV KDV
DSSUR[LPDWHO\ VLQFH UHFHQW ORZV LQ ODWH 0D\ ,| FRPPRGLW\ SULFHV FRQWLQXH WR VW
FRPSOHWLRQ DFWLYLWLHYVY OHDGLQJ WR LQFUHDVHG GHPDQG IRU RXU VHUYLFHV

— =4

:H EHOLHYH ZH ZLOO EH@HIUWHRRPUW RH GIRPRIVWLF GULOOLQJ DQG FRPSOHWLRQ DFWLYLW\ DV D
GRPHVWLF VKDOH EDVLQV DQG WKH
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FRQVLVWHQW LQGXVWU\ WUHQGV RI L LQFUHTLHHE\R D Q DKFRWUH YR PHAGD B\ GXIONOLL @H O @ LS DI KW H O RISFIH
GULOO PRUH ZHOOV ZLWK HDFK DFWLYH ULJ DQG LLL KLJKHU KRULJRQWDO ZHOO FRPSOHWLRQ LQ
VWDJHV LQ WKH ODWHUDOV DQG LQFUHDVHG DIDWR W QY& FSSPIED @K DW WV B H UL QR RWL CRO DQ MUHHDVOH V
VHUYLFH IRRWSULQW DV FDSLWDO VSHQGLQJ IHLOOWKHVRR EW DRV IFANULDAM HHGF RIQKAAPHH \DJAGRARE ) \
FRPSOHWLRQ LQWHQVIMALBIQG\LQIFUHGYHBFWO\HEHQHILW FRPSDQLHV OLNH XV WKDW SURYLGH ?a
LQFUHDVHG SURGXFWLRQ UHFRY HULRI/S D Q GHIV[ KIDFW HIEH B R YN B BNE@W . DVAR(J BGIFDWHIDY LUQ 2 HHS B | O H\F W
FRQWLQXDWLRQ7RHWHKIHRWHWIHEBULHYH W KD W HOAMHKG L\HG M P PIQ\G 2ROOZ B WIHIL ILFDQWO\ RXWSDFH
UHFRYHU\

ANnz—<=xX

:H DOVR H[SHFW WR VHH DQ LQFUHDVH LQ GHPDQG IRU RXU VHUYLRH® D RLRL ® @® G DI\D 8 BRIGGHHH
LOQYHQWRU\ RI '8&V WKH EDFNORJ KDV JURZQ VLJQLILFDQWO\ GXULQJ WKH SDVW WZR \HDUV DV RL
KLJKHU FRPPRGLW\ SULFHY WKDW ZRXOG JHRRFURIMBH QKL YKRI W K H WXL @ § LDR/GINFVHLY IFW'S 5 W DU W
,QIRUPB@RIRQLVWUDWLRQ RU WKH (,$ DV RI -DQXDU\ WKHUH ZHUH RYHU '8&V LQ WKH PDMH
LQ WKRVH DUHDV UHSUHVSOMWS YU DEWURH BDWOOKQVY UHS UBW QRWMHIDVHDQLILFDQW LQFUHDVH IUR
ULJ LQ WKRVH DUHDV DV RI -DGR®WDFR P PIRRFIRV\GE QUFM R [, GF U H D YHIWHRS O H ARG BRD WHIY H H W FRR[ B B DA
ZLOO FRPSOHWH WKHH Wi [8 & AV YWHGHWRRRSOHWLRQ RI WKLV '8& LQYHQWRU\ ZHO® W& BUFHRDR/SHO W W H REH
RI JURZWK LQ UWR PBOGLKR QHDE

P 1TV CA

$V D UHVXOW Rl WKH SURORQJHG GHFOLQH LQ RLO DQG JDV FRPSOHWLRQIDW G WKGE XFFIMLNRHWD AW
FKDHW IRU RXU ZDWUHHODQYGE @ WWHYLEFHVHK DN WHOVLIQHW DFURVY DOO VHUYLFH OLQHYV DQG UHJLRQV
GLVFXVVHG DERYH ZH H[SHFW RLO DQG JDV G WD WKH BRPOOWHVEL B € PIDAGE 9 B B GRUWFRY P R (B YDA WHUMAR
GHPDQG LQFUHDVHV ZH H[SHFW WKDW VXSSO\ FRQVWUDLQWY DQG WKH UHWXUQV WKDW RXU FXVW
WKDW 4H FKD R XU VHUYLFHYV

2XWSHUDWLQJ 6HIPHQWYV

2XU VHUMUHGY WKIKHRRDK WKUHH RSHUDWLQJ VHIJPHQWY ZDWHU VROXWLRQV RI ILVFDO \H|C
UHYHQXH DQG ZHOOVLWH FRPSOHWLRDRIDQEDPRGWVWUXFWHRQ YXHYLFHYV

1 :DWHU 6R@XWLRIDNVHU VROXWLRQV VHIPHQW RSHUDW LQ\6HULYPLIFHNO \/ AQ G N UD RXHIDGL BNV L SW
VROXWLRQV WR FXVWRPHUV WKDW LQFOXGH PDMRU LQWH JKBW H G/ RU ® LFRIF/SID@AGIXNGHIQ GV K &
WUDQVIHU Rl WKH ZDWHU WR WKH ZHOOVLWH WKURXJK SHUPDQHQW S$LSHGLRE O& RADDAVVRD
PRQLWRULQJ Rl ZDWHU WKH ILOWHULQJ DQG WUHDWPHQW RI IOXLGY ZHOO WHVWLQJ DQG
UHF\FOLQJ RU GLVSRVDO RI GULOOLQH BRFS8HWW DRQHDW 8 CBULR/GIXE VALIRV@ HE@WIHE @7 WLKFHK ZIHWEH
LQGXVWWBOXGLQJ DSSUR[LPDWHO\ ELOOLRQ@ EWH UHOWDRIVDID $XO SWRXARNHIZDWHUL OHV R

T AW
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GLVWULEXWLRQ V\VWHPV ZHOO WHVWLQJ VSUHDGV DQG RZQHG DQG OHDVHG WUDFW
WDQNV DQG DERYH JURXQG KHJRZRD 8D FK WY H/ WRQY U FWBXQONBAD R F W RJD QDWW VER KDY HQLH
LQ RU VWUDWHJILF UHODWLRQVKLSY ZLWK WUHDWPHQW WHFKQRORJ\ FRPSDQLHV SURYLGL
WKURXJK LQ KRXVH HTXLSPHQW VWUDWHJILF OLFHQVLQJ LQYHVWPHQWY DQG UHODWLRQV
FRQVLVWV RI SURIHVVLRQDOV ZLWK VLJQLILFDQW WHFKQLFDO DQG SURMHFW GHYHORSPH

O OO0 W

% $FFRPPRGDWLRQV2XQGD5RRWHDROG/DOWLRQY DQG UHQWDOV VHIJPHQW RSHUDWLQJ XQGHU RXU
ZRUNIRUFH DFFRPPRGDWLRQV DQG VXUIDFH UHQWDO HTXLSPHQW VXSSRUWLQJ GULOOLKH
VHUYLFHYV SURYLGHG LQIEGN@REXOOY LRU JKHGHRN [UHVK ZDWHU VXSSO\ DQG ZDVWH ZD
LOWHUQHW SKRQH LQWHUFRP VXUYHLOODQFH DQG PRQLWRULQJ VHUYLFHV DQG RWKHU

o<

¥ :HOOVLWH &RPSOHWLRQ D QXX & RZG\OOWX MWL RRPSEOWHYIFRY DQG FRQVWUXFWLRQ IV B YALFGHI HA
6HUYLFHV IV&P $ISURYLGHV RLO DQG JDV RSHUDWRUV ZLWK D YDULHW\ RI VHUYLFHV LQF
ILHOG VAKKWVAHWHUYLFHY DUH SHUIRUPHG WR HVWDEOLVK PDLQWDLQ DQG LPSURYH SURG
IDFLOLWDWH RWKHU VHUYLFHV SHUIRUPHG RQ D ZHOO

A0

:H DOVR LQFXU FHUWDLQ DGPLQLVWUDWLYH FRVWY DQG H[SHKGWHIVFR KW & FODNH GRW SCHIQO/AORA
DQALEMHUYV FRIUSRUDMGHDRGPLQLYWUDWLYH VDODULH\O LRMMGDI HPWHRIW VIV IHR/QBOL GH W\R [FRHIUBVIDARX Q W L Q
VWDWH DQG IHGHUDO LQFRPH WD[ H[SHQVH

=

2XWRPSHWLMQ XYW KW U
:H EHOLHYH WKDW WKH IROORZLQJ FRPSHWLWLYH VWUHQJWKY ZLOO DOORZ XV WR VXFFHVVIXOD

/HDGLQJ ODUNHW 3RV IDWHRWD &R IBMMDOR RMM.OWL FOOORXU LQYHQWRU\ RI ZDWHU VRXUFHVY RXU DV
ZH EHOLHYH ZH DUH D PDUNHW OHDGHU LQ SURYLGLQJ SUH IUDF ZQWHRWY W HU YR XU \D WHRDW KRH B $H XY
FRPSOHPHQWMHDDADMHNVHUYLFHY WKDW VXSSRUW RLO DQG JDV FRPSOHWLRQ DQGSSUMRGXAHWERRBSDR
LQ IHZHU VKDOH EDVLQV DQG LQ RQO\ RQH RU WZR ZDWHU VHUYLFHV UHODWHG RRUR BEXV¥WRPIHUNVF A
LQWHJUDWHG ZDWHU VROXWLRQV IURP LQLWLDO VRXUHRKQIWRXW VW B O HVIRO @ IR\EMRXYZHIY R LEFS\BVE BAYHNR
WR PDWFK LQFUHDVHV LQ GULOOLQJ DQGH-FREPSABHVOLR QVYLDQHWMUWHIGNX EW RM W RRIXWRRVWHDP ZLWK
PDQDJHPHQW UHJXODWRU\ FRPSOLDQFH WHFKQLFDO GHVLIJQ SHWUROHXP DQG FKHPLFDO H QUKIQW
WHDP LV FDSDEOH RI GHVLJQLQJ GHYHORSLQJ DQG RSHUDWLQJ SURMHFWYV DFURVV WKH SURGXFW
UHTXLUHPHQWY IRU FRPSOH[ DQGHFEM®IRHPYHHRXZDMEHWD VR O WWR LRQM. Q HH U D R GH@MAIDYWARIYV HQVG | WRP HRD>
HQDEOHV XV WR EH D YDORRPBGRHBVSDUWQHU WR ( 3

TNET X E =

—

1DWLRQDO )RRW S UHL @W (IRFKX U B @ R\Q 680D & BMWDDWLRQV DUH FRQFHQWUDWHG LQ ZKDW ZH EHOL
8QLWHG 6WDWHV LQFOXGLQJ WKH
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BHUPLDQ %DVL®&68BPNEAQ (DJOH )RUG ODUFHOOXV B8WLFD +D\QHVYLOOH 5RFNLHV '- %DVLQ 1fL
EDVL®RRGIRUG %DUQHWW :)DVHKWIDHEY 0 DV VAULLSBILWE ,Q HDFK RI RXU FRUH JHRJUDSKLF UHJLRQV
LOQWHJUDWHG BQBSOMUHY ZKR UHYWHSBIRGX WHKBIVODUWKRVH DUHDV Rl RSHUDWLRQV 2XU JHRJUDS
VLJQLILFDQW NQRZOHGJH UHJDUGLQJ WKH ZDWHU VROXWLRQV UHTXLUHG LQ ERWK RLO DQG JDV IR
ZDWHU VROXWLRQV GHYHORSHG LQ RQH UHJLRQ WR RWKHU UHJLRQV ,Q DGGLWLRQ ZH KDYH WKH
UHJXODWRU\ IRRXHW\WQDWQRQDD IRRWSULQW DOORZV XV W RHVDQW K $\H\YKRIAGE B GN VRW R D WRGHPQ\Q 6J P X
FDSDELOLWLHYV

X - _X

8QLTXH ,QYHQWR\MH LR B RMUNDVEBRIUFW: RXU SUH IUDF ZDWHU FDSDELO LMIUHH\Q WZIHD KVIHY M VW HRRAU R & I
GULYH ZDWHU WUDQVIHU DQG RWKHU UHODWHG VHUYLFH UHYHQXHYV ,GHQWLI\LQJ DQG VHFEXULQJ W
ZLWK ORFDO VWDWH DQG IHGHUDO JRYHUQPHQW DJHQFLHVY DV ZHOO DV SULY DW H VOHDUWRSRIKQB $R WWK
FRQWUDFWYVY ZLWK DQG SHUPLWV IURP UHIJXODWRU\ ERGLHVY FRUSRUDWLRQV DQG LQGLYLGXDO OD
FXUUHQWO\ LQ H[FHVV RI VRXUFHV D QXPEHU ZKLFK YDULHV RYHU WLPH LQFOXGLQJ SHUPLWYV
+D\QHVYLOOH DUH VHFXUHG RQ DQ H[FOXVLYH EDVLVY 2XU GHHS NQRZOHGJH RI HDFK EDVLQ DQG d
FRUUHFW SURYLGLQJ D UHOLDEOH VFDODEOH ZDWHU GHOLYHU\ VIVWHP WKDRULN[D® SFIOHR LH) SUIRH L
WKUHH JRYHUQPHQWDO SHUPLWV WKDW HQDEOH XV WR ZLWKGUDZ XS WR PLOOLRQ EDUUHOV RI
DFFHVV FDQQRW EH HDVLO\ UHSOLFDWHG RQ /DNH 6DNDNDZHD WRGD\ DV WKHUH DUH PXOWLSOH H
ORFDWLRQ FDQ EH EXLOW 1HZ SHUPLWYV ZLOO DOVR QRW EH JUDQWHG ZIHWKDQH WALWHH/ RRII W IQHL QLW
/IDNH 6DNDNDZHD 2XU ZDWHU UHVRXUFHV KDYH KLVWRULFDOO\ DWWUDFWHG DQG ZLOO FRQWLQXH
JXUWKHUKDYH VXFFHVVIXOO\ PHODWWGE & RUWKH B \Z DWRHRIXU ZDWHU VRXUFLQJ FXVWRPHUV LQ WKH S’

A — T )

e}

6LIQLILFDQW WHLH VDR N GW\ LBQVWHPV BB YEIBDEW WXRWXILFDQW LQY HMW P R@AWDV G B OLYIND \Z\Y \
WKH ZHOO VLWHJQRMQBG[ISGS HQGRH V\V\WFRWL S HR UH®H. IE PRIVWR X U F HI RRU  MVH WHZHD BVEHLLD W'D W R | M B DIDQH
DFWLYLW\ IOXFWXDWHV 2XU PRVW VLJQLILFDQW SLSHOLQHY WRGD\ VHUYLFH ZKDW ZH EHOURXB GV
LQGHSHQGHQW SLSHOLQH V\VIVRIEAK L' Q NOFEWHQ WRIVBIRXIQQU\DSSUR[LPDWHO\ PLOHV Rl SLSHOLQH LQ
KDYH FRQWUDFWXDE NMVHKRXUWERD NNFVILSHOLQH VIVWHPY WR VXSSO\ IUHVK ZDW:HHW BENHRO VX B8 RRMXW
ZDWHU ULJKWV DQG WKH SUR[LPLW\ RI RXU LQIUDVWUXFWXUH WR WKH PRVW HFRQRPLF DFUHDJH L
WUDQVIHUULQJ ZDWHU UHTXLUHG IRU ZHO O LFR\WP HOHMKIR D WIQDWH¥RR KO 8 JEL@HFWDWHIHKWY.H K RP®G S L g
&RXQW\ LQ WKH VHFRQG TXDUWHU RI ZH KDYH VXFFHVVIXOO\ ZRQ DOO RI RXU ELGV IRU IUDF Z
DVVHWV ZH EHOLH Y} WW DORZHVOMLF WHRYQGWU RI OD\ IODW KRVH ZLWK DSSUR[LPDWHO\ PLOHV
WUDQVIHU: WREKOMLRYGH WKDW RXU LQYHVWPHQMA WIQQADIVDILH W XN Q VIR RQU UFDRAVS BIXVAMWWLRID ®LAG ZL O J
UHYHQXH JURZWK DV GULOOLQJ DQG FRPSOHWLRQV DFWLYLW\ LQFUHDVHV

O+ aAamnaoWx
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HFKQRQRUDUH FRPPLWWHG WR WHFKQBURIXAKQ @I ERGXFAWHL 2§ DYIMWWRE LQGXVWU\ OHDGHU LQ
SURYLGH YDOXH SUHFLVLRQ DQW GROMIRDIHFSH DIVRXRXUH RO LHORBW LHW DU\ PRQLWRULQJ DQG DXWH
DQG DFFXUDWHO\ PHDVXUH DQG PRI ID/OR/R GHW XK I/HMBEY VZ K QF KHDRQ WILWW Y R1 SURSULHWDU\ PHWK
PDQDJH ZDWHU WU DQNVHUVRSINLBMARDM\O R £ FIRRQMR UWHD FHU S H B ILRGIPEAH IF DWW D QW RXU FXVWRPHUV
DGYDQWDJH LQ FDSWXULQHIXQO @ HWQWQXH BXR LL@WHWW LQ WHFKQRORJ\ LQ RUGHU WR PDLQWDL(
RXU FRVWV Rl JRRGV VROELQQG LPSURYH JURVV PDU

T A

([SHULHQFHGHOP QILWMIR BQWQLZILFDQW (XU \WDQDQHBMRMS WHDP KDV DQ H[WHQVLYH WUDFN UHF
RI RYHU \HDUV RI RLOILHOG VHUYLFHW ARSRKQ BOKAL\®X UKOKLE IGHEFDGMYYB R I KLVWRU\ RI IRXQG
FRPSDQKHWDMRULW\ RI RXU PDQDJHPHQW WHDP KDV ZRUNHG WRJHWRMNU WDQPH HR 6 @ WOBH QB VK O R U
RZQHUVKLS ZKLFK DOLJQV WKHLU LQFHQWLYHVY ZLWK WKIH RVOKH B T XLMA HRZW LY R REE HD € XD/S RUHRY
LQWHUHVW LQ XV ,Q DGIBUIWQRQ X REOWRE QYU RNEOW ® IE\3& E&MWW WIYHH 3 BB W QR GVP G LVR EY &UME& W Y.
3DUWQHUYV D SULYDWH HTXLW\ ILUP IRFXVHG RQ ORQJ WHUP SURSULHWDU\ LQYHVWPHQWY WKD
HFRQRPLF LQWH EHOWHLYM XH KDYH EHQHILWHG IURP &UHVWYLHZ 3DUWQHUV LQYHVWPHQW LQ RXU
WKH EXVLOQHVV IIR@QRZLQJ WKLV RI

—_F=Ir A

)LOQDRGILW® 6WG ) OHROBIFAIVOY) WKHIAORYLQZHRHWKIFWRWR KDYH D VWURQJ FUHGLW SURILOH D¢
LQFOXGLQJ FDVK RQ KDQG DQG DYDR®DELRZ \WH X GLGH BHRIMQOEK UK G D WOID RLULOXWG LW ZLOO HQDEOH X
DFFUHWLYH DFTXOYLMWIBRXYWKQBSBRUWXQLWLHY DV WKH\ DULVH

ROWUYRFXV RQ 2SHUDW L R@PG G W DEN K\URGPOLQWDLQ D FXOW XU HVWHKCHQ SULRQP WQ W W @6 IR U i
FRPPXQLWLHV LQ ZKHFKODH R DPHYW WRIQJ HPSKDVLY RQ WKH VDIH H[HFXWLRQ RI RXU RSHUDWLRQV [
YDULHW\ RI VDIHW\ SURJUDPY GHVLJQHG WR PDNH XV D PDUNHW OHDGHU LQ VDIHW\ VWDQGDUGYV
RUIDQL]DWLRQV WR KHOS HQVXUH WKDW RXU RSHUDWLRQV F R PEHIO L WK WOKHI\B (R X B TRXOVUWHRR RIKQUAWY ZD. Q)
LQ SDUW RQ WKH TXDOLW\ Rl WKHLU VDIHW\ DQG FRPSOLDQFH UHFRUGY DQG WKHUHIRUH ZH ZLO

YA -

2XUWHXVLQHVY 6WUDWHJILHYV

2XU SULPDU\ REMHFWLYH LV WR SURYLGH VXSHULRU UHWXUQV WRFRXSDQLRMREBDGHWVQQVLD
LQ WKH 8QLWHBHOONBIWHWH ZLOO EH DEOH WR DFKLHYH WKLV REMHFWLYH E\ HITHFXWLQJ RQ WKH IR|C

-~

&DSLWDOL]H R@E WKH WHERYHYR @M HOWMMRWYBO 5HWHWRXBHQWLDO DQG LQFUHDVLQJO\ LPSRUWDQ
ZHOOV LQ WKH PDMRU VKDOH SOD\V WKDW ZH VHUYH LQ WKH 8QLWHG 6WDWHV 'XH WR RXU VWUDW
VLWXDWHG WR EHQHILW IURP WKH DQWLFLSDWHG LQFUHDVH LQ GULOOLQJ DQG FRPSOHWLRQ DFWI
GLVFXVVHG DERYH ZLOO GULYH JURZWK LQ GHPDQG IRU WRWDO ZDWHU VROXWLRQV WKDW

4 —
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—

ZLOO VLJQLILFDQWO\ RXWSDFH WKH JURZWK LQ ULJ FRXQW +RULJRQWDO GULOOLQJ WHFKQLTXHV
DPRXQW RI ZDWHU DQG SURSSDQW XVHG G3%VYLRIJUNKMW FR P OO H PMZRD SFURK/RWILVERY BEHD@H ZIHMD OWR P R X U
IRRWSULQW DQG JDLQ PDUNHW VKDUH LQ WKH EDVLQV ZKHUH @8 FNVRXQMHOS RSHWUDW M DI\GGHSHMR

vl

% XLOBTRKBWRW ,QIWDVWXXEMWNKG SLSHOLQH DVVHWY DUH D NH\ FRPSH WILRIHQAWEDG MBDEQRNBRYD K
SXUVXLQJ DQG HY DO WHWPQRS\BHRWMUOXL W HBYW WR PDNH DGGLWLRQDO LQYHVWPHQWY LQ SBDWHWY ILVWPLR
*55 (QWLWLHY ZKLFK SURWHGHWIBDG N H BRESHD WHRU(L) WKH 3HUPLDQ %DVLQ DQG RZQ DQG KIMYWKH QW
ZDWHU VRXUFHV ZLWK DFFHVV WR VLJQLILFDQW YROXPHV Rl ZDWHU DQQXDOO\ DQG ZDWHU WUDQV
LQIUDVWUXFWXUH DQG UHODWHG VWRUDJH IDFLOLWLHY DQG SXPSV D GiODURIFD@NHRG AOQU W G WAR UGMH
WR SURYLGH @O WHW VWERXQW\ DQG ZHVWHUQ ORXQWUDLO &RXQW\ LQ 1IRUWK 'DNRWD WR DXJPHQW R
:H KDYH HQWHUHG LQWR DQG GHSHQGLQJ RQ PDUNHW FRQGLWLRQV PD\ FRQW Il R MMHNKR YD WE H QLY
DGGLWLRQDO H[SDQVLRQ RSSRUWXQLWLHYV IRU RXUDRW RHR WN®DH[R F BV ID@JG SW & H 0L B WA Y WHIGN DQ H
LQYHVW RSSRUWRQLFWURZWX W& RDLQ PDUNHW VKDUH LQ RXU FXUUHQW DUHDV RI RSHUDWLRQV [
DQG PDUNHW RXU WRWDO ZDWHU VROXWLRQV WR RXU FXVWRPHUYV

ST=EE X in T

HOWWKHQ DQG ([SDQG 2XU &XRWRKMNE)W BH\W B W BRIQUMKEISWO7 KRQWLQXH WR IRFXV RQ EHLQJ D PDUN
H[SDQGLQJ RXU PDUNHW SRVLWLRQ WR E&HEKLJK DO XN VIGRP MUV YHEE BRRNQGHADWHU DQG UHOD
FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWIHIL QR B IRIRWZDR 6 [ RMUWEYRDWK RKROGLEEGRRZ XV WR H
DWWUDFW QHZ FXVWRPHUV DV GHPDQG IRU ZDWHU DQG ZDWHU VROXWLRQV LQFUHDVHV )XUWKHUP
VLQJOH EDVLQ DQG EHFRPH D SUHIHUUHG SURYLGHU LQ PXOWLSOH EDVLQV ,Q DGGLWLRQ IRU FX
VROXWLRQV JURXS GHVLJQV GHYHORSY RSHUDWHVY DQG PDQDJHV ZDWHU VROXWLRQV DFURVV WK

([SDQG DQGDBWHWIHMX2RW RI RXHWUNMWEDIWRUYV LV RXU SRUWIROLR RI ZDWHU ULJKWW L 2K LFAKXYH
ZDWHU IRU RXUHFRON\OMRPEBYR VHHN WR LGHQWLI\ DQG VHFXUH DGGLWLRQDO ZDWHU VRXUFHV WR PH
KLJK YROXPH ZDWHU VRXUFHV WKDW FDQ VXSSRUW ORQJ WHUP GHYHORSPHQW SODQV VKRXOG DOOD
IXWXUH ZH SODQ WR XWLOL]H WKH UHODWLRQVKLSY DQG H[SHUWLVH ZH KDYH GHYHORSHG LQ WKH

&RQWL QX Hi FKR RORHIV WY Q® FHDWWIRQ'Q KO MOCHVHBWHHUYLFH QHHGV RI DQ RSHUDWRU GULOOLQJ R
HYHWKDQJLQJ SURFHVY WKDW UHTXLUHV VLIJQLILFDQW WHFX @ADL @S QW L VR Q DH G MBIHQINY I [N GHBID I
VLJQLILFDQW LQYHVWPHQWY LQ VRIWZDUH KDUGZDUH DQG SURSULHWDU\ VIVWHPYV WKDW KDYH HQ
LQGXVWWGGLWLRQ ZH KDYH EXLOW D VWURQJ WHDP Rl H[SHULHQFHG SURIHVVLRQDOV KROGLQJ D|C
WHFKQLFDO NQRZOHGJH WR EH D YDOMHSD D G HGRSHRIGWDLHIX W BV R XD FH VW RRHR X U
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SHUVRQQHO WKURXJK SHUVRQDO SURIHVVLRQDO DQG MRE VSHFLILF WUDLQLQJ DQG WR LQYHVW V|t
RIHULQJV

0DLQWD L QH LMK BIQIE0) OW [Z EQ O LWHMHN WR PDLQWDLQ D FRQVHUYDWLYH EDODQFH VKHHW ZKLHR
UHODWHG GHPDQG IRU RXU VHUYLFHV $D\RZMWXG B0 RVKIIDR IO AROKYNRHY W RVRG K VY R Q V PLOOLR
DYDLODEOH XQGHU RKLLF K UL G\LRK HISFLIH GVHVRHROD W X H HVIKQ V E FOLOLRRZL @1 WD RXRLWD VK IORZ IURP RSH
WKLUWWRIQJ ZLOO S U RLYALGH) WVOALTWEK GDW\ WR H[HFXWH WKH EXVLQHVV VWUDWHJILHV GLVFXVVHG DE

=

A

S5HFHQW '"HYHORSPHQWYV

3HYPTO/ LWA@R QD UFK ZH FRPSOHWHG DSFDFITKILWLRQR@®IWKHIRHUPRBRKR XV H LEDLOAKH GQ
DQG DVVHWV WREOHPBWIOMIBW 5BV QWLWLHY SURYUB B [MD WG V HDERPBIDW MHR/ (LY WKH 3HUPLDQ %DVLQ
YDVW DUUD\ RI IUHIVOK EQVFARWK WD Q88X UFHV ZLWK DFFHVV WR VLJQLILFDQW YROXPHV RI ZDWHU DQQ
WHPSRUDU\ DQG SHUPDQHQW SLSHOLQH LQIUDVWUXFWXUH DQG UHODWHG VWRUDJH |DF L DKM MHRAVDX
FRQVLGHUDWLRQ ZH SDLG IRU WKLV DFTXLVLWLRQ ZDV DSSUR[LPDWHO\ PLOOERPPRQWKVRFRL !
FXVWRPDU\ SRVW FORY LRQQ @HV WKW PAHIQMWVSRUWLRQ RI WRAXERQWLROUDMWMKR Q |RUOWK R G IRU FFIDVE R G
ERUURZLQJV XQGHU RXUFKUHKG HWS HFFL OLRVUHSD\ ZLWK D SRHUUMOR @ HRO MK H @HKW VS D RFXIVAW RR @/ B LD
SRVLWLRQ LQ WKH 3HUPLDQ %DVLQ

~

2BHULQ2Q 'HFHPEHU ZH FRPSOHWHG D SULYDWH SODFHPHQW WR TXDOLILHG LQVWLW X
WKH ,@YHVWRUV RI VIKDBRFPPROQRXW RN VSDU YDOXH SHU VKDUH IRU JURVV SURFHHG
SXUVXDQW WR ZKLFK )%5 &DSLWDO ODUNHWV &R  )%5 DFW HGHIWM @& HWIKDOU B ¥ URFAOBMBRILY DQAVGR § O [
FRQYHUWLEOH LQWRRYRRBQHWWRFAOW KB W IO E B\ VIROUGN DR WRHY ZEOO EH DX W R BDVRIPFIRIO V \W R
RQH RROH EDVLV DHFRQ YWHKQHHMY RI WKLV UHJLVWUDWLRQ VWDWHPHQW RU WKH H[HUFLVHOR] R\KK HD @
&ODBVVFRPPRQ VWRFN ZLOO DXWR® BRRFRQ OAWRKMNHNBWRQVWRKEMOMIRY D UHJLVWUDWLRQ VWDWHPHQW |
$ 2IHULQJ ZKLFK ZH H[SHFW WR RFFXU ZLWHKLIQJ GRUVPRIUW KH) FORNIMWIIGRE] SGHWKRI UDG 'HVFUL
6WRFN2&OD&RPPRQ 6WRFN

A =M 2 -

5LVN )DFWRUV

$Q LOYHVWPHQWFIRPRRQ ¥WR¥WM LQYRO Y4RX ¥ IQROPEG IF RU HILOEDE G RQVR G MR WKH RWKHU LQIRUPD'
LQFOXGLQJ ODQDJHPHRWD O\VMFRIVLRQ PFL®O &RQGLWLRQ DQG 5HVXOWYV RI 2SHUDWLRQV DQG R
GHVFULEHG LQ 5LVN )DFWRUV $E£FRRPRQ @MHRAMNLQY NY RRKDENDRBYH EXMOQIBVY ILQDQFLDO FRQGLW
FDXVH WKH WUD G L Qi FRPLFFRIQRV VRK IUNRE BRRBXEG G LARVH SDUW RU DOO RI \RXU LQYHVWPHQW ,Q UHYLH
UHVXOWYV DUH QR JXD UD Q¥RXHVKIRIXWX UH 5G| W RKH PVHFMHL RQ WLWOHG )RUZDUG /RRNLQJ 6WDWHPHQ
VWDWHPHQWY DV ZHOO DV WKH VLJQLILFDQFH Rl VXFK VWDWHPHQWY LQ WKH FRQWH[W RI WKLV S

C<nrm—X
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7KHVH 5LVN )DFWRUV LQFOXGH EXW DUH QRW OLPLWHG WR

¥

7KH &RPSDQ\ ZDV LQFRUSRUDWHG DV D 'HODZDKH FRRSRQODMWLRXRQGIRYHPEASDQ\ ZKRVH VROH
LOQWHUHVW LQ 6(6 +tROGLQJV 6(6 +ROGLQJV ZDV IRUPHG DV D '"HODZDUH OLPLWHG OLDELOLW\ FRP§
VXEVLGLDULHV WKURXJK ZKLFKHZ §RPPSHIWDD WM RXWH ROIHQABQYDJILQJ PHPEHU RI 6(6 +ROGLQJV LV UH
DGPLQLVWUDWLYH GHFLVLRQV UHODWLQJ WR 6(6 +ROGLQJVY EXVLQHVV DQG FRQVROLGDWHYV WKH

,Q '"HFHPEHU LQ FRQQIHAM DR Z A LARC S\IKHBWY B G] BWU RO VMQUDIRD FWLRQV LQFOXGLQJ

2XU EXVLQHVV GHSHQGYV RQ GRPHVWLF FD S LIDE UWHSGHQFGN IORIQBA MK A DRELLAV D Q G/ S B QHEAMBIR DRI
OLTXLGHWXOWYVY RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

,] RLO SULFHV RU JDV SULFHV IDLVOKWRGH® PQIKBDNRH RX G NHOUYRFWWEGRKIOG EH DGYHUVHO\ D

:H DUH VXEMHFW WR HQYLURQPHQWDO DQG RFFXSDWLRQDO KHDOWK DQG VDIHW\ ODZV D(
FRVWYV RI UHPHGLDWLRQ RU FRPSOLDQFH

JHGHUDO VWDWH DQG ORFDO OHJLVODWLYH DQG UHJXODWRU\ LQLWLDWLYHY UHODWHG W
FRPSOHWLRQ RI RLO DQG JDV ZHOOV WKDW PD\ UHGXFH GHPBGW FRQY ARXU ROQVRIQIEGEVDHGS L
RSHUDWLRQV DQG FRQVROLGDWHG ILQDQFLDO FRQGLWLRQ

7KHUH LV FXUUHQWO\ QR SXE®PP RQ WNHRWF NR D RVUD & O ¥ RPFCPLRNH WW R ENRXI\ 8QHYNHW GHYHQR
RXU &OBRRPRQ VWRFN SULFH PD\ EH YRODWLOH DQG RRXOXG GHFOLQH VXEVWDQWLDOO\ IR

*H DUH D KROGLQJ FRPSDQ\ RXU VROH PDWHUQD @ DO/ HEW RKWHHUT RRWS @ BW HRIGH \RWA WZ R 080 6E
GHSHQGHQW XSRQ GLVWULEXWLRQVY DQG SD\PHQWYV [URP7B[ 6 HROEVLMBE AMR \S D\ BAD G L DB
RXU FRUSRUDWH DQG RWKHU RYHUKHDG H[SHQVHV DQG

6(6 /HIDF\ +ROGLQJV //& [/HIDF\ 2ZQHU +ROGFR DQG WKH /HIDF\ 2ZQHUV DV GHILQHG E
&ODBVAMRPPRQ VWRFN

2UJDQL]DWLRQ

/HIDF\ 2ZQHU +ROGFRJIBRUTROOHREI BMKRHRXWVWDQGLQJ PHPEHUVKLS LQWHUHVWYV LQ 6(6 +R(
ZKRP ZH UHIHU WR DV WKH /HJDF\ 2ZQHUV LQ H[FKDQJH IRU PHPEHUVKLS LQWHUHVWYV L(

WKH PHPEHUVKLS LQWHUHVWYV RI 6(6 +tROGLQJY ZHUH FRQYHUWHG LQWR D VLQJOH FODVV

WKH &RPSDQ\ DFTXLUHG 6(BUHRO/®LNRY LRCEQHWW WMKDW ZHUH GLUHIRWODWRG R D & KWHH/MYD
ZH UHIHU WR DV WKH &RQWULEXWLQJ /HIDF\ 2ZQHY VRPIRRA[FWRENH IRU VKDUHV RI

WKH &RPSDQ\ LVVXHG $ NKDRRY RWRBNDVXKLFK ZLOO EH DXWRPBWRPPEBQ\ \ARR NN BREHH
EDVLV L X&R®WKHHOQHVYV RI WKLV UHJLVWUDWLRQ VWDWHPHQW RU WKH H[HUFLVH RI WKH

£ T

U@
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—
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VKDUHV DV DSSOLFDEOH |FRMPRRQ/ KRHFW RV KEDOD YW H FR® FRBWREOMREW RV B VUIHNVORD) R E\N
FHUWDLQ RIQVKINWRUYV DQGHEWLXSIRG WWKRIHI UHJILVWUDWLRQ VWDWHPHQW ILQHGIWRISRUPI
VKDUHV BRI S#KRPPRQ VWRFN RXWVWDQGLQHULIQWHU WKH FORVLQJ RI WKLV RI

$ WKH &RPSDQ\ LVVXHG VKDUHV RI LWV &0DVV % FRPPRQ VWRFN DQG HARQWYL BWRNG(E
+ROGLQJV LQ H[FKDQJH IRU D QXPEHU RI 6(6 +ROGLQJV /$& FRIAPR G VXDROF M R WWEH & XWRE MUK
$ 2IHULQJ DQG

=

-

¥ 6(6 +ROGLQJVY GLVWULEXWHG WR /HIJDF\ 2ZQHU +ROGFR DOO RI WKMW & QBYVD/F % 2ZRMHRR QROVE R
VKDUH RI &0DVV % FRPPRQ VWRFN IRU HDFK 6(6 +tROGLQJV //& 8QLW WKDW /HIJDF\ 2ZQHU +

m

(DFK VKDUH RI &0DVV % FRPPRQ VWRFN KDV QR HFRQRPLF ULJKWV EXW HQWLWOHV BWR KRR
VWRFN DQG &0DVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWHUV SUH
ODZ RU E\ RXU FHUWLILAD®R QRWQIFRWEBRGDWR FOQVW RXU &ODVV$® GF RP RXQ WWRKFN RQFBQP R & FMAR H|
+ROGFR DFFRKBLIEROUG RI PDQDJHUV RI /HIJDF\ 2ZQHU +ROGFR H[HUFLVH YRWLQJ FRQWURO RYHU D

+ROGHUV RI VEDUFRP RR @ XMW&RE B VW 2 KHIGL 0Q VKK HOWLWOHG WR UHFHLYH GLYLGHQGV 6SHFI
RQO\ LQ DGGLWLR@GDOFRRPREWRIRENDMVFHUWDLQ FRQGLWLRQV DU QRRPPRW V)\R R FAAR LSHO HQ VRU B B IC
CC'HVFULSWLRQ R| &BSLARFPRY BMNREODVYLGHQG S5LIKWV

6XEMHFW WR FHUWDLQ OLPLWDWLRQV /HJDF\ 2ZQHU +ROGFR DQG LWV SHUPLWWHG WUDQVIH
$JUHHPHQW KDV WKH ULJKW ZKLFK ZH UHIHU WR DV WKH ([FKDQJH 5LJKW WR FDXVH 6(6 +ROGLQ.
FRUUHVSRQGLQJ QXPEHU RI VKDUHV RD VR %06 &CRID/G/L @ JFR PRORHE W ISFEGRP PIRQKDW R FNR D W XRIQ&D[FKY Q JH |L
&ODBVAMRPPRQ VWRFN IRU HDFK 6(6 +ROGLQJV //& 8QLW H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDWH
WUDQVDFWLRQV RU LL FDVK LQ DQ@PRXGWVEFXDDPE @ \MOMRIFAM\DKE RIHWX HRMYHUFLVH Rl DQ\ ([FKDQ.
LQVWHDG RI 6(6 +ROGLQJY ZLOO KDYH WKH ULJKW ZKLFK ZH UHIHU WR DV RXU &DOO 5LJKWDWR
HOHFWLRQ L WKH QXBEHRP RR @ KDWRHAN RW KD BIYWKDQJLQJ XQLWKROGHU ZRXOG KDYH UHFHLYHG XQ
(OHFOO®XQH RI VEFARBRPRYWMHRERDUG RI PDQDJHUV RI /HIDF\ 2ZQHU +ROGFR ZKLFK FRQVLVWV RI R
FRQWUROOHG E\PRXWHWW®DIQZPRXVO\ DSSURYH DQ\ H[FKDQJH Rl RZQHUVKLS LQWHUHVWYV LQ /HJDF\
RXU &OPRRPRQ VWRFN RQ D QDWLRQDO VHF X/l DW D M\H W [F K DRXIG! 6 FKUWP (HIR KIDBOGPHRN EM\PYDLGH. D WKH H
DILOLDWHYV ,I VXFK H[FKDQJH LV DSSURYHG VXFK PHPEHUV RI /HJDF\ 2ZQHU +ROGFR ZLOO KDYH
FRQGLWLRQV GHVFULEHG DERYH ,Q FRQQHFWLRQ ZLWK DQ\ H[FKDQJH RI 6(6 +ROGLQJV //& 8QLWYV
Rl &0DVV % FRPPRQ VW RN Z([ PKODBH HF B QFKMOW HGO0 EH VXEMHFW WR UHVWULFWLRQV LQWHQGHG W
IRU 86 IHGHUDO LQFRPH WD[ SXUSRVHV 30HDVH WD D&WWLWQ V&6 6-H0DGIEH RAIML/EY DQG 5HODWHG

NS <
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,Q FRQQHFWLRHELWYK WHKHQWHUHG LQWR WZR WD[ UHFHLYDE &HFBIAYDHEBHRGWW VZKZEW K AHUBD
&UHVWY DHZG*BHIWW DDWHM RI WKH /HIDF\ 2ZQHUV LQFOXGLQJ WKH &RQWULEXWLQWURIGBBYV2ZQHUV

7KH ILUVID[RAHFKISYDEEBAHQWY ZKLFK ZH HQWHUHG LQWR ZLWK JHIMHU XTZQ\HSURRQG FIV DRGNE.E H
+ROGHUV RI RI WKH QHW. G BVK VIDGHQDWY IMWIWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKD
DGGUHVY WKH LPSDFW RI VWDWH DQG ORFDO WD[HV RU DUH GHHRRHGLWR D\ DOWHY XQW RUWDED FI.
+ROGHU FHUWDLQ LQFUHDVHV LQ WD[ EDVLV WKDW RFFXU DV D UHVXOW RI RXU DFTXLVLWLR@$RU
+ROGHU V 6(6 +ROGLQJV //& 8QLWYV 2IH BRQDRBWLDRQY XDOW WRHWKE H[HUFLVH Rl WKH ([FKDQJH 5LJ
EH SDLG E\ XV DV D UHVXOW Rl DQG DGGLWLRQDO WD[7®DBHF DEMVEQ@BHQRP DQ\ SD\PHQWV ZH PDN

7KH VHFRQB[RIHFKBYDBEERHQWY ZKLFK ZH HIQOWHDWB ROQOWRH BWRWQLEXWLQJ /HIDF\ 2ZQHUV JH
75$+ROGHUV RI RI WKH QHW@ BWK MDOHQD® NMWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKI
DGGUHVY WKH LPSDFW RI VWDWH DQG ORFDO WD[HV RU DUH GHHRRHGLWR W\ DOWHY XQW RUWDER FI.
+ROGHU DQ\ QHW RSHUDWLQJ ORVVHV DYDDQDRHEDMLRA WV DY VD FWYRKQOW HQ WHUMWRDILQWRA® ARQOMF
GHHPHG WR EH SDLG E\ XV DV D UHVXOW/R] THRHSYPEHEPWMQ®WH PDNH XQGHU VXFK

8QGH ERMHISYDEEBRHQWY ZH ZLOO UHWDLQ WKH EHQHILW RI WKH 758PRDGHUN U RITNWGHMNGHEM
$JUHHPHQWY DUH WUDQVIHUDEOH LQ FRQQHFWLRQ ZLWK D5SHROGWW HR WERDQ M LH K RRO G\( 66 (R @R Q G 1Y
LQIRUPDWLRQ TDH JTHFGLKYD BEKMH QWY VHH 5LVN )DFW R LH/A B RV ND/QES RBW RR® VW RFINH 25LVN )DFWRU
,QWHU QD@ 5MRULRQ DQG 5HVXOWLQJ 6WUXFWXUH D QUED GM-DUFMILESR ¥ HEDDHRMVEWSY DQG 5HODWHG |3

-
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7KH GLDJUDP EHORZ GH SIDFRALYDRWUR § DS OW IWLXFEWRW H IHWPLHGIL D WHXPLIROWRDMWQ W WHK XMQB8HUZULWH
SXUFKDVH DGGLWLRQERPNRQ WHVRRN&ODVV

2XWBLHODWLRQVKVSVYLWK FDUWQHUV

YJROORZHQILQUKUX@3YV FRQW URDIOME LFY) GIUHVAWAHRZ*@ L$ FRPPR@DUMRFRI RXUF&OZL\OWO UHSUH
WKH HFRQRPLF LQWHUHVWYV LQ XV DQG RI RXU YRWLQUISREH X QIBHEUR[LRBWWEG\N HUFLVIP QG |
VKDUHV RISRKRPEBDVWWRFN DQG LL LQGLUHFWO\ WKURXJK /HIJDF\ 2ZQHU +ROGFR 6(6 +ROGLQJV
DSSUR[LPDWHO\ Rl WKH HFRQRPLF LQWHUHVWYV LQ 6(6 +ROGLQJV DQG RI

- -

—
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RXU YRWLQJ SRZHU DSSUR[LPDWHO\LI WKH DX@G HUZ U LWHUAS HEMLFIEMH LQ X000 WKH LY FRPW RRQVWR
PRUH LQIRUPDWIRQLRDWRRWD DHRUWKH RZQHUVKLS RI RXU FRPPRQ VWRFN GL]®XWL BQDQ F&\S D & FING K
6HOOLQJ 6KDUHKROGHUYV

JRXQGHG LQ &UHVWYLHZ 3DUWQHUV LV D YDOXH RUIZKE@WHGPSIM EBWHEHDTQ WD QDB HRAXQ

ELOOLRQ RI DJJUHJDW H KD SILWFD DVF® R 6 LEN FIH QWRX S RI SDUWQHUYV ZKR KDYH FRPSOHPHQWDU\ H[S

ILQDQFH RSHUDWLRQV DQG PDQDJHPHQW &UHVWYLHZ 3DUWQHUV VHQLRU LQYHVWPHQW SURIHVYV
WKH ILUP PHGLRD@EHDO VHUYLFHV DQG LQGXVWULDOV

(PHUJLQRZWK &RPSDQ\ 6WDWXV

H DUH DIOLQIPHIRZWK FRPSDQ\ ZLWKLQ WKH PHDQLQJ Rl WKH IHGHQD O URTZAXK FR ZIE D @DRW FRHJ
FRPSO\ ZLWK FHUWDLQ UHTXLUHPHQWY WKDW DUH D S @LFDERHNVK FF RMKHUL B X E 0Q F FREISOX LERMWX
UHTXLUHPHQWY Rl 6HFWLRQ $FWR IWKKIH US-DGDEHIH @ LA/PBRVXUH REOLJDWLRQV UHJDUGLQJ H[HFXWLY
WKH H[HPSWLRQV IURP WKH UHTXLUHPHQWYV RI KROGLQJ D QRQELQGLQJ DGYLVRU\ YRWH RQ H[HFX
SUHYLRXVO\ DSSURYHG ,Q DGGLWFMRSU R ME &/H R QDK DI REMWHPERABS DQ\ FDQ WDNH DGYDQWDJH RI WK
6HFWLRQ D % RIFWKRI 6 HF XDV VDPHYD GHG$RW WRH BRIFSOWQUHAM WK QHZ RU UHYLVHG DFFRXQWL

:H LQWHQG WR WDNH DGYDQWDJH RI DOO RI WKH UHGXFHG UHSRUWLQJ UHTXLUHPHQWY DQG H|[
DFFRXQWLQJ VWDQGDUGV XQ&MW %E8RWORZH D URH) QXIORIRBWK DFRPSIBOIFWLRQ WR XVH WKH SKDVH L
PD\ PDNHLUPRAX@GWIWR FRPSDUH RXU ILQDQFLDDQUWDW EW KGRV DR MHOR AR RGR@ BIAPSMVOLHY WKDW K
SKDVH LQ SHULRGV XQGHUS$FMFWQRQZKR RILW&H RFE®\ ZLWK QHZ RU UHYLVHG ILQDQFLDO DFFRXQW
ZLWK WKHVH SXEORWLPRPSD@AHYI VXFK HOHFWLRQ ZRXOG EH LUSFHWR ZDBDOHF BBV VX R\E BAJBRG \NHRVFIRA

XSRQ WKH HDUOLHVW RI L WKH ODVW GD\ RI WKH ILVFDO \HDU LQ ZKLFK ZH KDYHJH DEEBOOHB Q WRH!

ILVFDAHHDBQ ZKLFK WKH WRWDO PDUNHW YDOXH RIIRXWD AWRHAP RY HTXPULWOVRBRXRUWIRHM KHWVOBI EX QR
PRUH WKDQ ELOOLRQ RI QRQ FRQYHUWLEOH GHEW RYHU D WKUHH \HDU SHULRG RU LWUMXH O

JRU D GHVFULSWLRQ RI WKH TXDOLILFDWIURQY IURZ \R W KRB SLHILXH W BDRKQMHW /DI QLA D HE W LVRR)
HPBUQJ JURZWK FRIP SHIOAN )DFWRUV25LVNYVLEHODWGS ERFRB@MWRFN26LQFH ZH HISOF WU\R RWEK] REOR(P SHDE
QRW EH UHTXLUHG WR FRPSO\ ZLWK FHUWDLQ GLVFORVXUH UHTXLUHPHQWY WKDW DUH DSSOLFDEQ
DSSOLFDEOHQWRURZMK FRPSDQLH ER®PORP@NMW RXN @OOVWWDODWWUDFWLYH WR LQYHVWRUYV

*HQHUDO &RUSRUDWH ,QIRUPDWLRQ

2XU SULQFLEFG \HMHFX\ORFIDWHG RW%R[ 1RUWK.H{D¥LOOH DQG RXU WHOHSKRQH QXPEHU DW \
ZHEVLWH DGGVUHUMAWHAPMUFHY FRP ,QIRUPDWLRQ FRQWDLQHG RQ RXU ZHEVLWH GRHV QRW FRQVW

.-
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7KH 2I11THULQJ

&OBVARPPRQ VMWBHB El XV VKDUHV

&OBVARPPRQ VMWBHBS El VHOOLQJ VKDUHV VKDUHV LI WKH XQGHUZULWHUV RSWLRQ
VKDUHKROGHUV H[HUFLVHG LQ IXOO

&OBVAMRPPRQ VWRFN WR EH RXWVWEBDRGH@J VKDUHV LI WKH XQGHUZULWHUV RSWLRQ
LPPHGLDWHO\ DIWHU FRPSBHNIFRY HRG WX LUX OO
RIHULQJ

$Q\ VKDUHW RIFRPPRY VWRFN WKDW DUH FR®YHUWLEOH LQWR
FRPPRQ VWRFN WKDW PHOIO E H V RIOGWDNOY IRY WKWV ZBEOO EH
DXWRPDWLFDOO\ FREORMAAROHGWRE NB@NYIERYHVIKSRQ WKH

HIHFWLYHQHVV RI WKLV UHJLVWUDWLRQ VWDWHPHQW RU WKHi
SXUFKDVH DGGLWLRQDO VKDUHY DV DSSOLFDEOH

.1 DOO RXWVWDQGLQJ 6(6 +ROGLQJIV //& 8QLWV KHOG E\ /HJD
H[FKDQJHG DORQJ ZLWK D FRUUHVSRQGLQJ QXPEHU RI VKDU|F
IRU QHZO\ LVVXHGS$\FRPPIRD R/IVERFINVIR@H DE R @ HVI R U VKDUHV R
&ODBVRRPPRQ VWRFN ZRXOG EH RXWVWDQGLQJ UHJDUGOHVYV [R
RSWLRQ WR SXUFKDVH DGGLWLRQDO VKDUHV LV H[HUFLVHG

&OBVAMRPPRQ VWRFN RZQHG E\ WKWKWDHIHWVLQJ VKDUHV LI WKH XQGHUZULWHUV RSWLRQ
VKDUHKROGHUNURIQUHU WKHVHRIFLVHG LQ IXOO

2SWLRQ WR SXUFKDVH DGGLWIHRYBOOLQJ VKDUHKROGHUY KDYH JUDQWHG WKH XQGHUZUL’

VKDUHYV DQ DJJUHJDWH RI D G G LYWHRRRPIRM WKMDRIHY R RXU &ODVV
&OBVVFRPPRQ VWRFN WR EH RXWVWDQK\Y. QJ VKDUHV LI WKH XQGHUZULWHUV RSWLRQ
DIWHUIWKLYJRI H[HUFLVHG LQ IXOO

&0ODVV % FRPPRQ VWRFN WR EH RXW\KWDE@LRUW RQH VKDUH IRU HDFK 6(6 +ROGLQJV //& 8Q
DIWHUIWKLYJRI +ROGFR LPPHGLDWHOMNURQORZHDU HVKRN RXU &0DVV % FRPPR(
YRWLQJ ULJKWV EXW QR HFRQRPLF ULJKWV ,Q FRQQHFWLRQ

+ROGLQJV //& 8QLWYV SXUVXDQW WR DQ ([FKDQJH 5LJKW RU R

QXPEHU RI VKDUHV RI &0DVV % FRPPRQ VWRFN ZLOO EH FDQ

LIS S

9RWLQJ SRZHUFRPRRQWWRFN RU LI DOO RXWVWDQGLQJ 6(6 +ROGLQJV //& 8QLW
+ROGFR DUH H[FKDQJHG DORQJ ZLWK D FRUUHVSRQGLQJ QXFP
FRPPRQ VWRFN IRU QHZO\$LFRKARBQVKIRHAM ARRMHEIERPHVIR U
DQG DOO RXWVWDQHSLERVKRQHWRFEGFROQNYHUWHG WR QHZO\
&ODIBVAMRPPRQ VWRFN R@HDERYHVIRU
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IRWLQJ SRZHU FIRKGBRQVVWRFN RU LI DOO RXWVVSD QFRRPIRQKOWRVNRFRQVPNYWHG WR

9RWLQJ SRZHU RI &0DVV % FRPPRQ RWRFN DOO RXWVWDQGLQJ 6(6 +ROGLQJV //& 8QLWYV

8VH RI SURFHHGV

IRWLQJ ULIJKWV

LVVXHG VKD® HRMRRRO®VYWRFN R@HDERYHVIRU

DUH H[FKDQJHG DORQJ ZLWK D FRUUHVSRQGLQJ QXPEHU RI
VWRFN IRU QHZO\ LV$XARE FRKQ WHWRR N &RQBIDER §HVIR U

H H[SHFW WR UHFHLYH DSSUR[LPDWHO\ PLOOLRQ RI Q
&ODBVAMRPPRQ VMWBHAS Bl XV EDVHG XSRQ WKHW\QIXSHGFHQLWL
RI SHU VKDUH WKH PLGSRLQW RI WKH SULFH UDQJH VH
SURVSHFWXV DIWHU GHGXFWLQJ XQ GHWIZQL W LSHQY HWF R X Q W

SD\DEOH E\ XV RU DSSUR[LPDWHO\ PLOOLRQ LI WKH XQ

DGGLWLRQDO VKDUHV LV H[HUFLVHG LQ IXOO IHDEIQJ LQFU
SULFH ZRXOG LQFUHDVH GHFUHDVH RXU QHW SURFHHGV E\
DVVXPLQJ QR H[HUFLVH RI WKH XQGHUZULWHUV RSWLRQ WH

:H LQWHQG WR FRQWULEXWH DOO Rl WHKHLQHWRBURBHHGV ZH
+ROGLQJV LQ H[FKDQJH IRU 6(6 +ROGLQJV //& 8QLWV 6(6 +R(d

SURFHHGYVY LQ WKH IROORZLQJ PDQQHU L PLOOLRQ ZLOO
LQFXUUHG XQGHU RXU FUHGLW IDFLOLW\ WR IXQG WKH FDVK
SHUPEPTXLVLWLRQ LL PLOOLRQ ZLOO EH XVHG IRU WKH

SKDQWRP XQLWY DW 6(6 +tROGLQJV LLL DSSUR[LPDWHO\ A
FDSLWDO H[SHQGLWXUHV LQ WKH %DNNHQ LQFOXGLQJ WKH
VI\VWHPV DQG LY WKH EDODQFH ZLOO EH XVHG IRU JHQHUD
RUVWDQLF DQG DFTXLVLWLRQ JURZWK RSSRUWXQLWLHYV

. WKH XQGHUZULWHUV H[HUFLVH WKHLU RSW$RQ WR SXUFKD
FRPPRQ VWRFN ZH ZLOO FRQWULEXWH WKRVH SURFHHGV ZH
IRU DGGLWLRQDO 6(6 +ROGLQJV //& 8QLWV DQG 6(6 +ROGLQJ
JHQHUDO FRUSRUDWH SXUSRVHYV

:H ZLOO QRW UHFHLYH DQ\ RI WKH SURFH$IERPIRR® WKH VDO
VWRFN E\ WKH VHOOLQJ VKDUHKROGHUYV

(DFK VKDUH R RRXRPRQDWRFN HQWLWOHV LWV KROGHU WR R
YRWHG RQ E\ VWRFNKROGHUYV JHQHUDOO\

(DFK VKDUH R RRKRPPEQVVYWRFN HQWLWOHYV LWV KROGHU WR
EH YRWHG RQ E\ VWRFNKROGHUV JHQHUDOO\

(DFK VKDUH RI RXU &0DVV % FRPPRQ VWRFN HQWLWOHV LWV
YRWHG RQ E\ VWRFNKROGHUYVY JHQHUDOO\

—_—T
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/DEOH RI &RQWHQWYV

'LYLGHQG SROLF\

+ROGHUV RI$FERP RROO® WW B F NF RRPIRQY VWRFN DQG &0DVV % FRH
VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWH
YRWH RU DSSURYDO H[FHSW DV RW KEAURZXY HD PH@ B HGHGQE D g
UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ RU ZLWK UHVS
HOHFWLRQ PHHWLQJ DQG FHUWDLQ UHODWHG PDWWHUV FRQ
DJUHHPHQW HQWHUHG LQWR 2I}4 BFRQD WAL RIQVEIM B WLIRFQ R 15 4
6WRFN

:H GR QRW DQWLFLSDWH SD\LQJ BERPPRKQ G/MWRBMQEHHRQ RX
'LYLGHQG 3ROLF\

+ROGHUV RI VKDYHVFRPRRQ ¥WR¥W DUH HQWLWOHG WR 6SHF
WKDW ZLOO DFFUXH DQG EH SD\DEO$ RERPPIRD DANGRLAMNLRIQD O
FHUWDLQ FRQGLWLRQV DUH QRW PHW )RU DGGLWLRQDO LQI
&DSLWDO 6WRFRERPCPRYVEWRFN2'LYLGHQG 5LIJKWYV

(IFKDQJH ULJKWYV Rl KROGHWXRVMIBE®WN WR FHUWDLQ OLPLWDWLRQV /HJDF\ 2ZQHU +ROGFR

+ROGLQJV //& 8QLWYV

WKH 6(6 +ROGUQBHPROW KDV WKH ULJKW WR FDXVH 6(6 +RO
SRUWLRQ RI LWV 6(6 +ROGLQJV //& 8QLWV DORQJ ZLWK D FR
RXU &ODVV % FRPPRQ 6(WRROGRYWY HOHFWLRQ L VKDUHV
FRPPRQ VWRFN DW DQ H[FKDQJI3 ERMARRQRY VRRFN VIRDUHDR K &6
+ROGLQJV //& 8QLW H[FKDQJHG VXEMHFW WR FRQYHUVLRQ U
VWRFN GLYLGHQGYV DQG UHFODVVLILFDWLRQ DQG RWKHU VLP
HTXDO WR WKHIBOXHK RO HWRFKREPR Y \WOMRIFNQ X'ER QHWOK H
H[HUFLVH RI DQ\ ([FKDQJH 5LJKW WKH &RPSDQ\ LQVWHDG R
ULJKW WR DFTXLUH WKH WHQGHUHG 6(6 +ROGLQJV //& 8QLWYV
DW LWV HOHFWLRQ L WK$FRPPRHU VRN RFAKND WHW Rl RICIDYM. Q J
XQLWKROGHU ZRXOG KDYH UHFHLYHG XQGHU WKH ([FKDQJH §
WR WKH &D 9B OO RW VEGHR BPRY WKFRERDUG RI PDQDJHUV RI
/HIDF\ 2ZQHU +ROGFR ZKLFK FRQV LN WRBRM R B BKPK MH | O{ DHGF X W

WZR UHSUHVHQWDWLYHV RI IXQG®XVFR QUODRQ e R % VE\\ &DB-SVUVRY Lk
H[FKDQJH Rl RZQHUVKLS LQWHUHVWV LQ /HJDF\ 2ZQHU +ROGF

H[FHSW IROORZLQJ & PRFPPRD RIVRRFAN SRODBVQDWLRQDO VHFXU
H[FKDQJHNVOE\DIMHV Rl -RKQ 6FKP ZWI[ FRU PSOUHEAWR DB B DBW WK H
HOHFWLRQLRILDXWFKVDI,| VXFK H[FKDQJH LV DSSURYHG VXFK |
+ROGFR ZLOO KDYH WKH VDPH ([FKDQJH 5LJKW DV /HJDF\ 2ZQ
DQG FRQGLWLRQV GHVFULEHG DERYH ,Q FRQQHFWLRQ ZLWK
8QLWV SXUVXDQW WR DQ ([FKDQJH 5LJKW RU RXU &DOO 5LJK
VKDUHV Rl &0DVV % FRPPRQ VWRFN ZLOO EH FDQFHOOHG 30
5HODWH BQUWRWLRQV26 (6 $IRIGIG PG/ / &
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/DEOH RI &RQWHQWYV

5LVN IDFWRUV <RX VKRXOG FDUHIXOO\ UHDG DQG FRQVLGHU WKH LQIRUPDW
DOO RWKHU LQIRUPDWLRQ VHW IRUWK LQ WKLV$SURVSHFWXYV
FRPPRQ VWRFN

/LVWLQJ DQG WUDGLQJ V\PERW KDYH DSSOLHG $WFR PRR QY RW B FNORWGNMEKVR ENZ([FKD Q J H
1<6( XQGHU WKH V\PERO :775

7KH LQIRUPDWLRQ DERYH GRHW% @RMWP RQFOWRHANVKBVYHY YRHIG&IROW VVVXDQFH SXUVXDQW WR RXU HT




/DEOH RI &RQWHQWYV

6XPPDU\ &RQVROLGDWHG )LQDQFLDO 'DWD

7KH IROORZLQJ WDEOH SUHVHQWY RXU VXPPDU\ KLVWRULFDO7KIHQDQ BMDHP BQ W [R | RBE WKEHWIHRWDLN\R
'"HFHPEHU DQG DQG WKH EDODQFH VKHHW GDWD DV RI '"HFHPEHU DQG DUH GHULJY
LQFOXGHG LQ WKH ) SDJHV RI WKLV SURVSHFWXYV

+LVWRULFDO UHVXOWY DUH QRW QHFHVVDULOYHKIK GIDADIV EYH \RH QWKHHGUEHNXRIVV KRX 8 S HAW HQ
WKHLU HQWLUHW\ E\ UHIHUHQFH WR &DSLWBQDOWLRQ@RIDQGD QB DD HARHIGNE WL'RQFXY 8 LFRHY RQWV R
VWDWHPHQWY DQG WKH QRWHV WKHUHWR LQFOXGHG HOVHZKHUH LQ WKLV SURVSHFWXV




/DEOH RI &RQWHQWYV

<HDWQGHG 'HFHPEHU

LQ WKRXVDQGV
6WDWHPHQW RI 2SHUDWLRQV 'DWD

5HYHQXH
:DWHU VROXWLRQYV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
7JRWDO UHYHQXH
&RVWV RI UHYHQXH
:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7JRWDO FRVWV Rl UHYHQXH
*URVV SURILW ORVYV
2SHUDWLQJ H[SHQVHYV
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
,PSDLUPHQW RI JRRGZLOO DQG RWKHU LQWDQJLEOH DVVHWYV
,PSDLUPHQW RI SURSHUW\ DQG HTXLSPHQW 2
/HDVH DEDQGRQPHQW FRVWYV 2
7JRWDO RSHUDWLQJ H[SHQVHYV
,QFRPH ORVV IURP RSHUDWLRQYV
2WKHU LQFRPH H[SHQVH
,OQWHUHVW H[SHQVH QHW
2WKHU LQFRPH QHW
,QFRPH ORVV IURP RSHUDWLRQV EHIRUH WD[HV
7D[ EHQHILW H[SHQVH
1HW LQFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQYV
1HW LQFRPH ORVV IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WD}
1HW LQFRPH ORVV

1HW ORVYV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV
&ODBVV%DVLF 'LOXWHG

&ODBYWDVLF 'LOXWHG

&ODVV %2%DVLF 'LOXWHG 2
3UR IRUPD QHW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV
&ODBVYWDVLFE 'LOXWHG

&0ODVV %2%DVLF 'LOXWHG 2
6WDWHPHQW RI &DVK )ORZV 'DWD

1HW FDVK SURYLGHG E\ XVHG LQ

2SHUDWLQJ DFWLYLWLHYV

,QYHVWLQJ DFWLYLWLHV

JLODQFLQJ DFWLYLWLHV




/DEOH RI &RQWHQWYV

<HDWQGHG 'HFHPEHU

LQ WKRXVDQGV
%DODQFH 6KHHW 'DWD DW SHULRG HQG

&DVK DQG FDVK HTXLYDOHQWYV
7RWDO DVVHWYV

/RQJ WHUP OLDELOLWLHYV
2WKHUQDQFLDO 'DWD

(%,7'$

$GMXVWHG (%,7'$

H GHILQH @, Q%W LQFRPH SOXV WD[HV LQWHUHVW H}5 66 SENME QW HEIEW (FFESDWLRQ
SOXV PLQXV ORVV LQFRPH IURP GLVFRQWLQNY® R DVYBNE RQWWIBCREWROASBBS DY U D
ORVVHV JDLQV RQ WKH VDOH RI DVVHWV RU VXEVLGLDULHV QRQ UHFXUULQJ FRPSH
H[SHQVHVHRW ERBOXGLQJ VHYHUDQFH H[SHQVHVY WUDQVDFWLRQ FRVWV RU IDFLOLW
PDQDJHPHQW DQG LQYB@®GRIXW WWIE YR, D'BVHVV RXU ILQDQFLDO SHUIRUPDQFH EHFDX
SHUIRUPDQFH RQ D FRQVLVWHQW EDVHV WY WRRR/X5HWLRGWDB\ WMB RFWQYU M KHXAK DV Y
VXFK DV GHSUHFLDWLRQ DQG DPRUWL]DWLRQ DQG QRQ UHFEXUSU DI HQWD PBE RISW W IHG
(%,7'$EHFDXVH ZH EHOLHYH WKH\ SURYLGH XVHIXO LOHRWRPRW RXQ EXYDL QG VY JILW KHG DIF
XQGHU *$$3

LI < — <~ T -

(%,7'$SDFGEMXVWHGHBER'KDYH OLPLWDWLRQV DV DQ DQDO\WLFDO WRRO DQG VKRXOG
LQFRPH FDVK IORZ IURP RSHUDWLQJ DFWLYLWLHY RU DQ\ RWKHU PHDV2WKHRIAR®BDE
LQGXVWU\ PD\ F D OFRCOMDWHV H6, G FTHRONLELWLQJ LWV XVHIXOQHVY DV D FRPSDUDWLYH

7KH IROORZLQJ WDEOH VKRZV WKH U HRR®W XY WIHE VR, RE KK IPRVRWGE D @ VBEDE R B §D OBEO HQBR B H

()

<HD(QGHG 'HFHPEHU

LQ WKRXVDQGV
1HW LQFRPH ORVV

,QWHUHVW H[SHQVH
7D EHQHILW H[SHQVH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
(%,7'$
1HW LQFRPH IURP GLVFRQWLQXHG RSHUDWLRQV 2
,PSDLUPHQW
/JHDVH DEDQGRQPHQW FRVWYV 2
1RQ UHFXUULQJ VHYHUDQFH H[SHQVH
1RQ UHFXUULQJ GHDO FRVWV UHLPEXUVHPHQW
1RQ FDVK LQFHQWLYH JDLQ
1RQ FDVK JDLQ RQ VDOH RI VXEVLGLDULHYV DQG RWKHU DVVHWYV
$GMXVWHG (%,7'$




7DEOH RI &RQWHQWYV
5,6. B& 56

,QYHVWLQJ L$QFRREREDBWRFN L Q YHROR H RV WK R HHIGORN FRQVLGHU WKH ULVNV GHVFULEHG EHORZ WF
SRVSHFWHMWENLRU DQ LQYHVWPHQW GHFLVLRQ 2XU EXMDQHVY RIL R BB E DML FRY G RW O B QEHHOD ERYRHOB @\OF
GLVFXVVHG G HWRAKMOWUDGLQJ SYERRFRRRXWRONDFRXOG G HRFHQRI ®XQH RIRWKKINY R XMWY DQG \RX PD
7KH ULVNV GLVFRKQRMG VEKID RD OWURYNM[BHUDABFH DGGLWLRQDO HQWOA NQ & 2QQ FANRK DY BV YHIH Q RS PHH
I X VX &R QG LW LR QWQWOD VWS EHPFW®RUEH LPPDWHULDO PD\ DOVR DGYHUVHO\ DHMR@WRKX B | ERYH QBIWY R [L\Q D ¢
5LVNV 5H O D WG WRHVX/U

2XU EXVLQHVV GHSHQGV RQ GRPHVWLF FDS L WG WSHEXFVOLURBE\WVWIQH FRISL \WRG VB M QEHEXIN RIOX R XGUKS Y THO
RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

2XU EXVLQHWFWW G EYVHRKWORXVIWRPHUV F D SELWWIH®D R S HDQGGEL Q I RGRX A HS RIRQ) BKHBYILD D LLIQ FVDIQHY SEH. FVOH
SULFHVY WKDW EHJDQ LQ WKH IRXUWK TXDUWHU RI KDV FDXVHG D UHGXFWLRQ LQ WKH H[SORUDWL
VHUYZRHVH FXWV LQ VSHQGLQJ KDYH FXUWDLOHG GULOOLQJ SURJUDPV DV ZHOO DV GLVFUHWLRQDU\
FRPSDUHG WR DFWLYLW\ OHYHOV LQ PLGH DQ®WEHOOND @ WKW LURIWRIIVRAH DAY FWDU ,Q DGGLWLRQ FH
YHQGRUV DQG VHUYLFH SURYLGHUV LQFOXGLQJ XV DV D UHVXOW Rl WKH GHFOLQH LQ FRPPRGLW\ Sl
GHFUHDVHG FDSLWDO VSHQGLQJ PD\ DOVR KDYH D QHIJDWLYH ORQJ WHUP LPSDFW RQ RXU EXVLQHVV
IRU XV WR VHUYLFHWAR UBFWKD@LRIJ FRP SO HMDLRRY IVAKWM VL AR (DGILGV L Q@ O ¥ GIWLAAN FRQYW \R 5 R X O & IDGIY BV X O
PDWHULDOL]H DQG RXU FXVWRPHUV IDLO WR LQFUHDVH WML R  RXUY/BYXDSEDEL Q@ $ HILW WRRKQ'G KOG H 1
,QGXVWU\ FRQGLWLRQV DUH LQIOXHQFHG E\ QXPHURXV IDFWRUV RYHU ZKLFK ZH KDYH QR FRQW
1 WKH GRPHVWLF DQG IRUHLJQ HFRQRPLF FRQGLWLRQV DQG VXSSO\ RI DQG GHPDQG IRU RLO D
t WKH OHYHO RI SULFHV DQG H[SHFWDWLRQV DERXW IXWXUH SULFHV RI RLO DQG JDV
t WKH OHYHO RI JOREDO RLO DQG JDV H[SORUDWLRQ DQG SURGXFWLRQ
t JRYHUQPHQWDO UHJXODWLRQV LQFOXGLQJ WKH SROLFLHVY RI JRYHUQPHQWYV UHJDUGLQJ WK
1 SROLWLFDO DQG HFRQRPLF FRQGLWLRQV LQ RLO DQG JDV SURGXFLQJ FRXQWULHV

¥ DFWLRQV E\ WKH PEPEHWMRIRIUBHWUROHXP ([SRUWLQJ &RXQWULHYV ZLWK UHVSHFW WR RLO ¢
LQFOXGLQJ IDLOXUH WR PHHW DJUHHG UHGXFWLRQ WR RXWSXW DQQRXQFHG RQ 1RYHPEHU

¥ JOREDO ZHDWKHU FRQGLWLRQV DQG QDWXUDO GLVDVWHUV
t ZRUOGZLGH SROLWLFDO PLOLWDU\ DQG HFRQRPLF FRQGLWLRQV
¥ WKH FRVW RI SURGXFLQJ DQG GHOLYHULQJ RLO DQG JDV

¥ WKH GLVFRYHU\ UDWHV RI QHZ RLO DQG JDV UHVHUYHYV




/DEOH RI &RQWHQWYV

t DFWLYLWLHV E\ QRI® QRMHVUIGRPMMQWROJRVWULFW WKH H[SORUDWLRQ GHYHORSPHQW DQG SUR!
JUHHQKRXVH JDV

t WKH DELOLW\ RI RLO DQG JDV SURGXFHUV WR DFFHVV FDSLWDO

t WHFKQLFDOIBEBWDQF FR@®WXPSWLRQ DQG

t WKH SRWHQWLDO DFFHOHUDWLRQ RI GHYHORSPHQW RI DOWHUQDWLYH IXHOV
.l RLO SULFHV RU JDV SULFHV IDLGVWIR GBFDBABVIR R RXGH N6 UYHHANYHBR M OG EH DGYHUVHO\ DI

7KH GHPDQG IRU RXU VHUYLFHV LV SULPDULO\ GHWHUPLQHG E\ FXUUHQW DQG DQWLFLSDWHG RLO

ZKLFK ZH KDYHOROBPWRWLRQOWRU ZHDNQHVV LQ RLO SULFHV RU JDV SULFHV RH PRWWH VSKN FMI$S\Q GR Q WKDVY
DQG PD\ UHVXOW LQ WKH GULOOLQJ RI IHZHU QHZ ZHGRVVR Il @ RAHD S BRGXE WLHRIYG W8 R ARLZGIU REH A PLY/G
DQG ORZHU XWLOL]DWLRQ RI RXU DVVHWYV ,I RLO SULFHV GHROLIQHVKWH JDHF B Q W HE FRR{DWVIHQIX®! GUR. O 8
VHUYLFHV DQG RXU UHVXOWV RI RSHUDWHR@WGRXOG EH PDWHULDOO\ DQG DGYHUVHO\ DI

3ULFHV IRU RLO DQG JDV KLVWRULFDOO\ KDYH EHHQ H[WUHPHO\ YRODWLOH : HQB/[DWVH, GIWVFHHARMHIEGE
SULFH IRU RLO KDV UDQJHG IURP D WZHOYH \HDU ORZ RI SHU S$80 MIBDOKIHQ+HEWX-DXUE VS RWRPD KN BIKV RS

D ORZ RI SHU 00%WX LQ ODUFK WR D KLJK RI SHAU WMWY U@ QDREDOURP "XWILRJ SHU %
PDUNHW SULFH RI JDV UDQJHG IURP WR SHU 00%WX 2LO SULFHV KDYH EHIJXQ WR UHFRYHU D¢
VSRW PDUNHW SULFH RI JDV ZDV SHU 00%WX RQ WKH VDPH GDWH ,I WKH SULFHV RI RLO DQG JDV

OHYHO RI H[SHQGLWXUHYV PD\ EIH P®MWEHULDOO\ DQG DGYHUVHO\ DI
:H KDYH GHYHORSHG FHUWDLQ NH\ LQIUDVWUXFWXUH DVVHWYV LQ WKH %DNNHQ DUHD RI 1IRUWK 'DNR\

:H KDYH VHFXUHG WKUHH JRYHUQPHQWDO SHUPLWYV WKDW HQDEOH XV WR ZLWKGUDZ ZDWHU IURP
GHYHORS LQ WKH IXWXUH VLJQLILFDQW ZDWHU LQIUDVWUXFWXUH UHODWHG WR WKHVH SHUPLWYV

%HFDXVH RI WKH NH\ QDWXUH RI WKHVH SHUPLWYV DQG ZDWHU LQIUDVWUXFWXUH ZLWKLQ WKH %
LPSDFWLQJ WKHVHIHDEWQUY LQFOXGH DPRQJ RWKHUV L WKH SULFHV RI DQG DVVRFLDWHG FRVWYV '
GHPDQG IDFWRUV LQFOXGLQJ WKH JHQHUDOO\ KLJKHU FRVW QDWXUH RI SURGKEW DRQ D Q VWK IKIDI/D N NI
EHFDXVH RI WUDQVSRUWDWLRQ FRQVWUDLQWYV LL WKH DPRXQW RI H{SORUDWLRQ GHYHORSPHQW |
WR NHHS DQG PDLQWDLQ RXU JRYHUQPHQWDO ZDWHU SHURHBHWRXULKXWWKRIP HRWVW. & INREHUDMILR@Y DQG
VXSSOLHV $MWXRBPERUZH FXUUHQWO\ KDYH VHFXUHG NH\ SHUPLWYV IRU ZDWHU LQ WKLV UHJLRQ LI ZH
JRYHUQPHQW XSRQ WKH RFFXUUHQFH RI D PDWHULDO EUHDFK LQFOXGLQJ QRQSD\PHQW DQG GHIDXO
VHFXUH HTXLYDOHQW ULJKWV RXU EXVLQHVV FRXOG EH PDWHULDOO\ KDWHFWHG EDGIGY WU IR @ HRXUK RE
EOL]]DUGYVY LFH VWRUPV DQG WRUQDGRHV )RU WKH




/DEOH RI &RQWHQWYV

\HDUV HQGHG '"HFHPEHU DQG RXU %DNNHQ RSHUDWRLRQVY UHISH PRBFWEHBUDWLRG RI RXHVAH
LQIUDVWUXFWXUH DVVHWY LQ 1RUWK 'DNRWD DOVR LQFUHDVHV RXU H[SRVXUH WR FKDQJHV LQ ORFD!
RFFXU LQ WKLV UHJLRQ VXFK DV VHLVPLHALHXORM YR LVQ G VW U ND OG BV FUG H | & \DIRIRB Y6 BREFRRX G L KLDQYIHQ B Q DI
RSHUDWLRQV DQG FDVK IORZV

5HVWULFWLRQV RQ WKH DELOLW\ WR SURFXUH ZDWHU RU FKDQJHV LQ ZDWHU VRXUFLQJ UHTXLUHPHQ

2XU EXVLQHVV LQFOXGHYV ZDWHU WUDQVIHU IRU XVH LQ RXU FXVWRPHUV RLO DQG JDV H[SORUL
VXFK DV SURORQJHG GURXJKW RU RXU LQDELOLW\ WR DFTXLUH RU PDLQWDLQ ZDWHU VRXUFLQJ SHUP
PRQLWRU RU UHVWULFW WKH XVH RI ZDWHU VXEMHFW WR WKHLU MXU)JRAG LRW W@ FRIU \KREG H BRPE W @I BU
UHSRUW FHUWDLQ LQIRUPDWLRQ UHJDUGLQJ WKH ZDWHU WKH\ XVH IRU K\GUDXOLF IUDFWXULQJ DQG
$Q\ VXFK GHFUHDVH LQ WKRUDZIDR DO E LIRIUWA DRV FZID W HIBI ¥ WF IRYX UFRXWOLG) BGY HDUVGHOHDXOWYV RI RSHUDWLR

H KDYH RSHUDWHG DW D ORVV LQ WKH SDVW DQG WKHUH LV QR DVVXUDQFH RI RXU SURILWDELOLW\
+LVWRH IKIDGHOM[SHULHQFHG SHULRGV Rl ORZ GHPDQG IRU RXU VHUYLFHV DQG KDYH LQFXUUHG F
UHYHQXHV RU UHGXFH RXU GLHFE W QMM WR. FOH IRIEFOYLH RULRDVQWOLQ SURILWDELOLW\ DQG JHQHUDWH SRV
RSHUDWLQJ ORVVHV DQG H[SHULHQFH QHJDWLYH RSHUDWLQJ FDVK IORZ
)XHO FRQVHUYDWLRQ PHDVXUHV FRXOG UHGXFH GHPDQG IRU RLO DQG QDWXUDO JDV ZKLFK ZRXOG LC
YXHO FRQVHUYDWLRQ PHDVXUHVY DOWHUQDWLYH IXHO UHTXLUHPHQWY DQG LQFUHDVLQJ FRQWKH
LPSDFW RI WKH FKDQJLQJ GHPDQG IRU RLO DQGHE IVWRQ RE W [EWX \PLDQ HADVY H L3R B R WIHIUA. FG @GWHIUR/G! 151U R\
$GGLWLR\QTCHODQFUHDVHG FRPSHW LW MRXQUHWW RV ORKWHW @ D@VE Y URHODHWUJHRWKHUPDO WLGDO IXHO FHO
WKHUHIRUH IRU RXU VHUYLFHV ZKLFK ZRXOG OHDG WR D UHGXFWLRQ LQ RXU UHYHQXHV
7KH JURZWK RI RXU EXVLQHVYV WKURXJK DFTXLVLWLRQV PD\ HISRXB WVHW R @ OLGLHRXW LUNLONVY X IQF DK G H
DQG LQWHJUDWLQJ EXVLQHVVHV DWFX\®W DH\G LSHBERQ@QEDQ D VL DIPQE LINM GRU WDUJHWHG DFTXLVLWLF
UHTXLUHPHQWYV

$V D FRPSRQHQW RI RXUZH X QMHQY WR SXWHWAH VHOHFWHG DFFUHWLYH DFTXLVLVSERRVVRWERBS/OL]
QXPHURXV ULVNV LQFOXGLQJ

¥ XQDQWLFLSDWHG FRVWY DQG DVVXPSWLRQ RI OLDELOLWLHY DQG H[SRVXUH WR XQIRUHVHHQ

¥ GLLFXOWLHV LQ LQWHJUDWLQJ WKH RSHUDWLRQV DQG DVVHWYV RI WKH DFTXLUHG EXVLQHVV




7DEOH RI &RQWHQWYV
% OLPLWDWLRQV RQ RXU DELOLW\ WRHBWR % H U@WHYHYY DRGWRIRM W QY QUR@ MHQW RYHU DQ DF-
3 SRWHQWLDO ORVVHV RI NH\ HPSOR\HHV DQG FXVWRPHUV RI WKH DFTXLUHG EXVLQHVV
t ULVNV RI HQWHULQJ PDUNHWYVY LQ ZKLFK ZH KDYH OLPLWHG SULRU H[SHULHQFH DQG
t LQFUHDVHV LQ RXU H[SHQVHY DQG ZRUNLQJ FDSLWDO UHTXLUHPHQWYV

7KH SURFHVV RI LQWHJUDWLQJ DQ DFTXLUHG EXVLQHVV PD\ LQYROYH XQIRIUURXEWQHRBOYE B DRGUGH
DPRXQW WLPH DQG UHVRXUFHV 2XU IDLOXUH WR LQFRUSRUDWH WKH DFTXLUHG EXVLQHVV DQQLFXOHW
FRXOG KDYH D PDWHWLBQ BEYHUYBQ@HALDO FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV )XUWKHUPRUF
&RPSHWLWLRQ IRU DFTXLVLWLRQV PD\ LQFUHDVH WKH FRVW RI RU FDXVH XV WR UHIUDLQ IURP FRPES

,Q DGGLWLRQ ZHFPBQQWRAMD SDWBO/NHVRXUFHV WR FERIPSDHMAF BQ\VXE & WD DRQD® LOGHEWWGROV V
PD\ LVVXH GIHFRWWRU FRQYHUWLEOH VHFXULWLHV LQ FRQQHFWLRQ ZLWK VXFK DFTXLVLWLRQV 'HEW VI
ILQDQFLDO FRQGLWLRQ DQG WKH LVVXDQFH RI DGGLWLRQDO HTXLW\ RU FRQYHUWLEOH VHFEXULWLHV
ILQDQFLQJ RQ VDWLVIDFWRU\ WHUPV (YHQ LI ZH KDYH DFFHVV WR WKH QHFHVVDU\ FDSLWDO ZH PD\
RU VXFFHVVIXOO\ DREMWH LGHQWLILHG WDU

2XU FUHGLW IDFLOLW\ VXEMHFWY XV WR YDULRXV ILQDQFLDO DQG RWKHU UHVWULFWLYH FRYHQDQWV
SRWHQWLDO GHIDXOWV XQGHU RXU FUHGLW IDFLOLW\

2XU FUHGLW IDFLOLW\ VXEMHFWYV XV WR VLIJQLILFDQW ILQDQFLDO DQG RWKHUZUWWKWRNA K WU YHR F§
DVVHW VDOHV LQFXU DGGLWLRQDO LQGHEWHGQHVYVY JUDQW OLHQV LVVXH JXDUDQWHHVLOGDNWMHW DK
FDSLWDO H[SHQGLWXUHV LQ H[FHVV RI VSHFLILHG WKUHVKROGV

2XU FUHGLW IDFLOLW\ FRQWDLQV FHUWDLQ ILQDQFLDO FRYHQDQWY LQFOXGLQJ L WKH PDLQW

D WR IRU WKH TXDUWHU HQGLQJ RQ ODUFK E WR IRU WKH TXDUWHU HQGLQJ RQ
G WR IRU HDFK ILVFDO TXDUWHU HQGLQJ RQ RU DIWHU '"HFHPEHU DQG LL WKH PDLQWH
WKDQ D WR IRU WKH TXDUWHU HQGLQJ RQ 6HSWHPEHU E WR IRU WKH TXDUWHU

-XQH DQG 6HSWHPEHU G WR IRU WKH TXDUWHU HQGLQJ 'HFHPEHU DQG

2XU DELOLW\ WR FRPSO\ ZLWK WKHVH RAVQID® FELADHDY AR YELEH\RQ GOVRXW\FRQ®@ WEERIODDQG ZH PD\ QRW EH Dt

,Q DGGLWLRQ RXU FUHGLW IDFLOLW\ FRQWDLQV DQ DQWL FDVK KRDUGLIGF\WURR IWXARKQ BR K DJ\R ZULID\
H[FHVV RI PLOOLRQ LQ FDVK DQG FDVK HTXLYDOHQWKRHNMW WHWWUQ G VRU R\QR/HPDH HDND V R FGXL B R W URRXZ W (DE
IXWXUH GRZQWXUQ LQ RXU EXVLQHVV RU WKH HFRQRP\ LOQOHIIPQOMH DDO RRAH V6R RNHCHWUHE G VIK R QUIDXNALVY Q B
DULVH EHFDXVH RI WKH OLPLWDWLRQV WKDW WKH UHVWULFWLYH FRYHQDQWY XQGHU RBRXWU FYH ®IHD GD




/DEOH RI &RQWHQWYV
ODQDJHPHQW V 'I$\OMXOAVILRORD P DQFLDO &RQGLWLRQ DQG 5HVXOWY RI 2SHUDWLRQVZ2/LTXLGLW\ DQG

.1 ZH DUH XQDEOH WR UHPDLQ LQ FRPSOLD Q/KH @ LDWPKR WE\N VF R X WY IV@\WR'G [RQ JRW I HFWHDGQ GH D P DO LEMY
DFFHOHUDWLRQ FRXOG KB¥MW R® RXHUILDO QEHUFRMILWLRQ DQG UHVXOWY RI RSHUDWLRQV

:H PD\ LQFXU DGGLWLRQDO LQGHEWHGQHVYV RU LVVXH DGGLWLRQ Z&LHFKXRDAN WHGEXEH VRIXHIV SW R | H ZWHDFEKXIW
GLOXWLRQ WR RXU VWRFNKROGHUYV

&RQVWUXFWLQJ DQG PDLQWDLQLQJ ZDWHU LQIUDVWUXFW:XH P XV IGTIXQ UMK Bl GRALLOVD R G DI® ¥ D RIOKD
FRQVWUXFW ZDWHU VRXUFLQJ WUDQVIHU DQG RWKH U) RIH QVIKW HE DL H@F MG XHFRMHAEHWR H[HFNXQ/G6 RXU.
PLOOLRQ DQG PLOGLRRSUWD OHF\SHQIEAM K DMM |+ DVVWYRHGFW&BVH LOQYHVWPHQWY WKURXJK FD)
FDSLWDO FRQWULEXWLRQV IURP WKH /HJDF\ 72z V RXQUG R @WBDREXKWDQJIP/BN QRW2 EGHIMDLODEOH WR
FXUUHQWO\ UHVWULFWV RXU VSHQGLQJ RQ FDSLWDO H[SHQGLWXUHV RWKHU WKDQ WKRVH IXQGHG E
DQG IRU HDFK \HDU WKHUHDIWHU WR WKH JUHDWRU WKH SULRUOWZIRQYRIUPRQWKVRD) RXWHRRYHYV WKLV
7KH PD[LPXP FRPPLWPHQW XQGHU WKH FUHGLW IDFLOLW\ LV ,| ZH DQGILRQDEW WWIR QGG RA DSK W 30O H
QRW EH DEOH WR FDSWXUH DYDLODEOH JURZWK RSSRUWXHFW. RY RXE DAV XRXAK IRL QS HH PR XRDGVKDY
DGGLWLRQDO LQGHEWHGQHVV RU LVVXH DGGLWLRQDO HTXLW\ VHFXULWLHV RXU SURILWDELOLW\ PD)

:H PD\EH VXEMHFW WR FODLPV IRU SHUVRQDO LQMXU\ DQGIBBWSRXUWINL@DRFLID OZKR RIG IF\WR XRG RIMHWNO|
GLVWULEXWLRQ

:H RSHUDWH ZLWK PRVW RI RXU FXVWRPHUV XQHGH Q GPHD/NRHUWRY D OIOFRRF DWMHH SRWOWWLRO OADELOLW
*HQHUDX@GHU RXU 06$V LQFOXGLQJ WKRVH UHODWLQJLRQR RXWLQH FRIGAMY R @ HDQGV X R A RYH\OS R Q VA.EEQ O K
VXUIDFH DQG RULJLQDWHYV IURP RXU HTXLSPHQW RU \LIQUFDLFEG J2 R R GAX Y R/GR MG DMVAFEYHD/O URHY HRODV R BV
GXULQJ RSHUDWLRQV LQFOXGLQJ WKDW ZKLFK PD\ UHVXOW |URP P\DH HKIDYIH QRILUD B RO IRMAKLHQY \)OGFKR BEWUR
ZLOOIXO DFWRXtHRXWWRPNUY DOVR DJUHH WR LQGHPQLI\ XV DJDLQVW FODLPV DULVLQJ IURP WKHLU
WKHLU HPSOR\HHYV DUH LQMXUHG RU WKHLU SURSHUWLHY DUH GDPDJHG E\ VXFK RSHUDWIRQNUBXQOWH!
LQGHPQLI\ RXU FXYWRPHUV IRU OLDELOLWLHY DULVLQJ IURP SHUVRQDO LQMXU\ WR RU GHDWK RI DQ\
,Q DGGLWLRQ RXU FXVWRPHUV JHQHUDOO\ DJUHH VWRZ QB G FHRIRS H X W\ RW GIR XV SFPUH G W VDAQUSX E' QY VRXQUR)I E
RU GHVWUXFWLRQ RI SURSHUW\ RU HTXLSPHQW ZH RZQ /RVVHV GXH WR FDWDVWUR SEHFNGHWBQWW W K
DOORFDWLRQ RI ULVN ZH PLJKW QRW VXFFHHG LQ HQIRUFLQJ VXFK FRQWUDFWXDO DOORFDWLRQ PL.
HQWHU LQWRWKQVWHES PV WKDW YDU\ [URP VKB DHERYGWD (ZHR F D WG RI XEMKD QW LD O O RN KW VR XKLIALKQ B
FRQGLWLRQ UHVXOWVYV Rl RSHUDWLRQ DQG FDVK DYDLODEOH IRU GLVWULEXWLRQ
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:H DUH VXEMHFW WR HQYLURQPHQWDO DQG RFFXSDWLRQDO KHDOWK DQG VDIHW\ ODZV DQG UHJXODYV
RU FRPSOLDQFH

2XU RSHUDWLRQV DQG WKH RSHUDWLRQV RI RXU FXVWRPHUV DUH VXEMHFW WR IHGHUDO UHJLF
HQYLURQPHQW KHDOWK DQG VDIHW\ DVSHFWV Rl RXU RSHUDWLRQV DQG ZDVWH P DTQXCHHHP DOV LDQF® X
LPSRVH QXPHURXV REOLJDWLRQV RQ RXU RSHUDWLRQV DQG WKH RSHUDWLRQV RI RXU FXMRRKRHU VR K
FRQVWUXFW SLSHOLQHV RU FRQWDLQPHQW IDFLOLWLHY GULOO ZHOOV RU FRQGXFW RWKHU UHJXODV
IDFLOLWLHV RU IURP FXVWRPHU ORFDWLRQV ZKHUH ZH DUH SURYLGLQJ VHUYLFHV WKH LPSRVLWLRQ
KHDOWK DQG VDIHW\ FULWHUL®QDGBUGNWH RIQZRXW D SW RVUHWWHRSDUW RI RXU FXVWRPHUV WR FRPSC
RSHUDWLRQV DVVHVVPHQW RI DGPLQLVWUDWLYH FLYLO DQG FULPLQDO SHQDOWLHVY UHYRFDWLRQ F
UHPHGLDO RU FXUDWLYH DFWLYLWLHYV

2XU EXVLQHVYV DFWLYLWLHY SUHVHQW ULVNV RI LQFXUULQJ VLIJQLILFDQW HQYLURQPHQWDO FRV
ZDVWHV EHFDXVH RI DLU HPLVM\R QW ®OH\W HAD WWR HZODW R 8 HWUIDWKBRQ@V DQG GXH WR KLVWRULFDO RLOILF
LQFOXGH WKH RSHUDWLRQ RI RLOILHOG ZDVWH GLVSRVDQO QOXGEWQR Q HZIHNOBDI\H WIKRDRV VBRI H UQ U M WRI I
JURXQGZDWHWLLWLRQ SULYDWH SDUWLHV LQFOXGLQJ WKH RZQHUV RI SURSHUWLHV XSRQ ZKLFK ZH
PD\ KDYH WKH ULJKW WR SXUVXH OHJDO DFWLRQV WR HQIRUFH FRPSOLDQFH DV ZHOO DV WR VHHN GIL
SURSHUW\ RU QDWXUDO UHVRXUFH GDPDJHV 6RPH HQYLURQ@KH®NK P& DOIDVZW DG U MEPHW\L IRW X DRADLN RLCF
UHVXOW RI RXU FRQGXFW WKDW ZDV ODZIXO DW WKH WLFBH LRWRFFXUDW & LR RMKRIWARHLUG WKW UG SPW W R
DV D UHVXOW RI HQYLURQPHQWDO ODZV DQG FRVWV DVVRFLDWHG ZLWK FKDQJHV LQ HQY LHRW FRHR RXD!
FRQVROLGDWHG UHVXOWY RI RSHUDWLRQV DQG FRQVROLGDWHG ILQDQFLDO FRQGLWLRQ

/DZV DQG UHJXODWLRQV SURWHFWLQJ WKH HQYLURQPHQW JHQHUDOO\ KDYH EHFRPH PRUH VWU
LQFUHDVHV LQ FRVWYV IRU IXWXUH HQYLURQPHQWDO FRPSOLDQFH DQG UHPHGLDWLRQ &KDQJHV LQ H
H[SORUDWRU\ RU GHYHORSPHQWDO GULOOLQJ IRU RLOHD PG\ JDRWDBIG FRG D GVR LPH MR ¥ HO O/ R A K YRUF DG\
ODZV DQG UHJXODWLRQV IURP LQVXUDQFH

8QVDWLVIDFWRU\ VDIHW\ SHUIRBWDR¥WH POIVWRRBDW UHIDOWLIRQVKLSY DQG WR WKH H[WHQW ZH IDLO W
LPSDFW RXU UHYHQXHV

2XU DELOLW\ WR UHWDLQ H[LVWLQJ FXVWRPHUV DQG DWWUDFW QHZ EXVLQHVV LV GHSHQGHQW
EXVLQHVV DQG VWD\ FXUUHQW RQ FRQVWDQWO\ FKDQJLQJ UXOHV UHJXODWLRQV WUDLQLQJ DQG OD
KLJK LPSRUWDQFH LQ WKHLU GHFLVLRQ WR HQJDJH WKLUG SDUW\ VHUYLFHUWYFW HR® F>XQRUVRRUKN PBFK LG
FDQFHO LWV XVH RI RXU IDFLOLWLHV RU VHUYLFHV DQG PD\ EH OHVV OLNHO\ WR FR QR O VDR W V MW §
FXVWRPHUV PD\ EH LPSDLUHG LI WKH\ HOHFW QRW WR SXUFKDVH RXU WKLUG SDUW\ VHUYLFHV EHFDX
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QXPHURXV RU SDUWLFXODUO\ VHYHUH DFFLGHQWYV LQKWK H DX E X URR UFHD YOV INGHIO R B II ZBHI FHRVE MUHG-RIFGY W R
WXUQRYHU RU ODERU VKRUWDJH RU DGG LQH[SHULHQFHG SHUVRQQHO

JHGHUDO VWDWH DQG ORFDO OHJLVODWLYH DQG UHJXODWRU\ LQLWLDWLYHY UHODWHG WR K\GUDXO|
JDV ZHOOV WKDW PD\ UHGXFH GHPDQG IRU RXU VHUPW FRHY FXQUE GIRWRIELIRD\WH G B B WHUW D RDBSHU B W IH
FRQGLWLRQ

+\GUDXOLF IUDFWXULQJ LV DQ LPSRUWDQW DQG FRPPRQ SUDFWLFH WKDW LV XVRHIGHWSR R RH.\PX @ [
LOQMHFWLR @ RQ @ MWQIBUFKHPLFD OV X/GHIE BURO/R/XUFD @ QWRPWIVURQY WR IUDFWXUH WKH VXUURXQGLQJ
JHQHUDOO\ H[HPSW IURP UHJXODW L R@&FQGH UMWEKHSE® BHRPQHG ' LAMMEWIRQ &RQWURO 8,& SURJUDP D
JDV FRPPLVVLRQV RU VLPLODU DJHQFLHV

+RZWMMHMUDO IHGHUDO DJHQFLHV KDYH DVVHUWHG UHJXODWRU\ DXWKRULW\ RYHU FHUWDLQ DVE
$IJHQF\ WBKHDY¥HUWHG UHJXODWRU\ D$WKR,&L SN RSXIDWPX B ® WUWKR GUIDK GLF IUDFWXULQJ DFWLYLWLHV Lt
VXFK DFWKMIH®IOMR LVVXHGLEFWD O &8GHDWHIXODWLRQV LQ DQG LQ -XQH JRYHUQLQJ SHUIRUPDQ
HPLVVLRQV RI PHWKDIQLBD FR FRROOMGMO HIREY UHOHDV HIG G XW L @ @ KOMUWHD X G LS KIDLFSVOREIHIW HO LP LW J)
UXOH SURKLELWH Rl WEKWWHAPMBU I[URP RQVKRUH XQFRQYHQWLRQDO RLO DQG JDV H[WUDFWLRQ IDFL!
SUHSXEOLFHPOMR@FRIURWLFH RI 3URSRVH G7RENX.GHPENVV)D GAFMDRHBIFMUVRER RI WKH FKHPLFDO VXEVWDQI
IUDFWXOVYRJIJWKH %XUHDX RI /DQG ODQDJHPHQW %/0 SXEOLVKHG D ILQDO UXOH LQ ODUFK WKDW
IHGHUBPHUQEDQ ,QGLDQ ODQGWEXMD JLIGI GHEIBO MXBJIH VWUXFN GRZQ WKLV ILQDO UXOH ILQGLQJ WK
7KDW GHFLVLRQ LV FXUUHQWO\ EHLQJ DSSHRQHIDEFKVKH |HG WKBO%/RYIHOBBHD WRWRRBYHUWKH DSSHI
SHQGLQJ UHVFLVVLRQ RI WKH UXOH )URP WLPH WR WLPH OHJLVODWLRQ KDV EHHQ LQWURGXFHG EX
GLVFORVXUH RI WKH FKHPLFDOV XVHG LQ WKH IUDFWXULQJ SURFHVV ,Q WKH HYHQW WKDW QHZ IHGH
FRQGXFW EXVLQHVV ZH RU RXU FXVWRPHUV PD\ LQFXU DGGLWLRQDO FRVWV RU SHUPLWWLQJ UHTXL!
RI RXU FXVWRPHUVY FRXOG H[SHULHQFH DGGHG GHOD\V RU FXUWDLOPHQW LQ WKH SXUVXLW RI H[SOF
VHUYLFHV

ORUNRPHUYWDWHY DQG ORFDO JRYHUQPHQWY KDYH DGRSWHG DQG RWKHU JRYHUQPHQWDO HQW
GLVFORVXUH DQG ZHOO FRQVWUXFWLRQ UHTXLUHPHQWY RQ K\GUDXOLF IUDFWXUTZHID R SHNOMKARRDY &Ll
3HQQV\OYDQLD DQG 1RUWK 'DNRWD DPRQJ RWKHUV KDYH DGRSWHG UHJXODWLRQV WKDW LPSRVH Qt
K\GUDXOLF IUDFWXULQJ RSHUDWLRQV 6WDWHV FRXOG DOVR HIHRVZ W)R SWKRKDBEISW RKOLB K <R B 8 KIHEK \\@ k
DGGLWLRQ WR VWDWH ODZV ORFDO ODQG XVH UHVWULFWLRQV VXFK DV FLW\ RDGFHRDOWHMN PRFDBW
&DOLIRUQLD KDYH GRQHHPMWK HW O WIORWPHVD  BFXKDR KDYH WDNHQ VWHSYVY WR OLPLW WKH DXWKRULW\ F
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,Q 'HFHPEH$ UHOWBWHG LWV ILQDO UHSRUW RQ WKH SRWHQWLDO LPXBIFM QRO K\HGSROUXD LEFR QUFTDRAX
DFWLYLWLHY DVVRFLDWHG ZLWK K\GUDXOLF IUDFWXULQJ PD\ LPSDFW GULQNLQJ ZDWHU UHVRXUFHV
DQG ORFDO RU UHJLRQDO VFDOH IDFWRUV DUH PRUH OLNHO\ WKDQ RWKHUV WR UHVXOW LQ PRUH IU|
DYDLODELOLW\ VXUIDFH VSLOOV GXULQJ WKH PDQDJHPHQW RI IUDFWXULQJ IOXLGVY FKHPLFDOV RU S
LQMHFWLRQ RI IUDFWXULQJ IOXLGVY GLUHF\WDL QQ @RTXDRWKHD Z\J WHIWUHEY RXAAM X U IGQ Y ZOIVWHZDWHU W
ZDVWHZDWHU LQ XQOLQHG SLWV

,QFUHDVHG UHJXODWLRQ DQG DWWHQWLRQ JLYHQ WR WKH K\GUDXOLF IUDFWXULQJ SURFHVV FR
WHFKQEG&E&HWLRQDO OHJLVODWLRQ RU UHIJXODWLRQ FRXOG DOVR OHDG WR RSHUDWLRQDO GHOD\V RU
GHYHORSLQJ VKDOH SOD\V IRRXBRXWE BENHRUR RRUMDGREWLBDFRMXDNQQUMHGHUDO VWDWH RU ORFDO OI
K\GUDXOLF IUDFWXULQJ FRXOG SRWHQWLDOO\ FDXVH D GHFUHDVH LQ WKH FRPSOHWLRQ RI QHZ RLO
DQG WLPH ZKLFK FRXOG K DHHWDRRD RXIB PRY KICENGMIWHGHUHV XOWV RI RSHUDWLRQV DQG FRQVROLGDW

&OLPDWH FKDQJH OHJLVODWLRQ RU UHJXODWLRQV UHVWULFWLQJ RU UHJXODWLQJ HPLVVLRQV RI JUF
VHUYLFHYV

,Q UHVSRQVH WR ILQGLQJV WKDW HPLVVLRQV Rl FDUERQ GLR[LGH PHWKDQH DQG RWKHU JUHHQ
KDV DGRSWHG UHJXODWLRQV XQGMKBEW VDRRQISRWKHYLREY RIVWKMWEBEOLVK 3UHYHQW LR VRORIK QDM
SHUPLW UHYLHZVHIRWBPWURQ@RQ\O/MRXUFHY WKDW HPLW FHUWDLQ SULQFLSDO RU FULWHULD SROOXYV
UHTXLUHG WR PHHW EHVW DYDLODEOH FRQWUKRID/ DIERSMROR U\X &MAD Q B DXIGI QD WIGH PR QR RWKE J(D Q
SURGXFWLRQ SURFHVVLQJ WUDQVPLVVLRQ DQG VWRUDJH IDFLOLWLHY LQ WKH 8QLWHG 6WDWHYV

&RQJUHVV KDV IURP WLPH WR WLPH FRQVLGHUHG OHJLVODWLRQ WR UHGXFH HPLVVLRQV RI *+*V
HPLVVLRQV DW WKH IHGHUDO OHYHO LQ UHFHQW \HDUV ,Q WKH DEVHQRHWV KBS IMASHW DIDU FOD PAMGH
UHGXFLQJ *+* HPLVVLRQV WKURXJK WKH FRPSOHWLRQ RI *+* HPLVVLRQV LQYHQWRULHYV DQG E\ PHDQ"
DFTXLUH DQG VXUUHQGHU HPLVVLRQ DOORZRRBEKDV® OWR GCHY HR R SHPE WW UQIWW KIRWAH R W KH UHGXF'
WKH RLO DQG YW HDEPS\OWMULQ -XSHEOLVWHKE (BQDO UXOHV HVYWDEOLVKLQJ QHZ HPLVVLRQ&VWMWREGGTH
QHZPRGLILHG DQG UHFRQVWUXFWHG HTXLSPHQW DQIQES0REHQY FHW RG X¥FMH. RQ O SURE HDVLOR X WRHD B Y Wik
VHHNLQJ DGGLWLRQDO RS HRIDADRUNR QM WRFFHBVDU\ WR HYHQWXDOO\ H[SDQG WKHVH ILQDO UK GBVWHRS
UXOH NQRZQ DV WKH &OHDQ 3RZHU 30D RLOWR VOK IR LBWE * 46W/S ILHRFPH SSRROHUWWS D\DVWG D VW D\ LQ )HEUXD U\
Rl OHJDO FKDOOHQJHV WR WKH UXOH LQ FRXUW VKRXOG WKH VWD\ EH OLIWHG DQG OHJDO FKDOOHQ
FRXOG UHGXFH WKH GHPDQG IRU RXU VHUYLFHV G H S$GGELVQLIRRYD GBVBMHP E H W K R G WX WHEQ YWAR HLGP § YD MHDM
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FRPPXQLW\ DW WKH VW &RQIHUHQFH RI WKH 3DUWLHV Rl WKH 8QLWHG 1DWLRQV JUDPHZRUN &RQYHC
FRXQWULHYV WR UHYLHZ DQG UHSUHVHQW D SURJUHVVLRQ LQ WKHLU LQWHQGHG QDWLRQDOO\ GHWH
7KLV DJUHHPHQW ZDV VLJQHGWELNONVKH BQIGWHHEWEHADG HMQ MWRK HR 8 @ HW.IPGL RWBREHULY RQH RI RYHU QD
FRQVHQWHG WR WKH DJUHHPHQW KRZHYHU WKLY DJUHHPHQW GRHV QRW FUHDWH DQ\ ELQGLQJ REOL
UHGXFH IXWXUH HPLVVLRQYV

$OWKRXJIK LW LV QRW SRVVLEOH DW WKLV WLPH WR SUHGLFW KRZ QHZ ODZV RU UHJXODWLRQV LQ
3SDBIVWHHPHQW WKDW PD\ EH DGRSWHG RU LVVXHG WR DGGUHVV *+* HPLVVLRQV ZRXOG LPSDFW RXU E
RU SHUPLWWLQJ REOLJDWLRQV RQ RU OLPLWLQJ HPLVVLRQV RI *+*V IURP RXU RU RXU FXVWRPHUV
RI *+*V DVVRFLDWHG ZLWK RSHUDWLRQV DV ZHOO DV GHOD\V RU UHVWULFWLRQV LQ WKH DELOLW\ WF
HPLVVLRQV FRXOHF W GHRD/AH® I DY WKH RLO DQG JDV RXU FXVWRPHUV SURGXFH ZKLFK FRXOG UHGXFF

JLQVOWKRXOG EH QRWHG WKDW LQFUHDVLQJ FRQFHQWUDWLRQV RI *+*V LQ WKH (DUHWWW D WPR D
IUHTXHQF\ DQG VHYHULW\ Rl VWRUPV [ORRGHWMN\G ZRW KK RFRER B @G A< Bl YHRERIQR DGR BIQ VRIS XHUD WIL R Q V

/HILVODWLRQ RU UHJXODWRU\ LQLWLDWLYHY LQWHQGHG WR DGGUHVYV VHLVPLF DFWLYLW\ DVVRFLDW
RXU FXVWRPHUV DR XDIGFRDEHQ@Q PODMWMRWLRQ RBY HEXWH GiH V V

:H GLVSRVH Rl ZDVWHZDWHU JDWKHUHG IURP RLO DQG JDV SURGXFLQJ FXVWRPHUV WKDW UHVXOW
DXWKRULWLHV RYHUVHHLQKLOXFW IGLWH BSHLE@ IDFW DYIHWILHWXHG SXUVXDQW WR H[LVWLQJ ODZV DQG UH.
UHVXOW LQ WKH LPSRVLWLRQ RI PRUH VWULQJHQW SHUPLWWLQJ RU RSHUDWLQJ FRQVWUDLQWYV RU Q
JRYHUQPHQWDO DXWKRULWLHYV UHJDUGLQJ VXFK GLVSRVDO DFWLYLWLHV

20H VXFK FRQFHUQ UHODWHYV WRRXBEHG@MW §RY BPLEHOCHQ WWHGHRWU MWXGHHELVSRVDO E\ LOMHEWH®
FDXVHG E\ KXPIVQAKFWYMDWY DUH FDOOHGIQRSXEH G MAHHIYPERLWIIJHVWY WKDW WKH OLQN EHWZHHQ V
DQG WKDW RQO\ D YHU\ VPDOO IUDFWLRQ Rl WKH WHQV RI WKRXVDQGV Rl LQMHFWLRQ ,DHOMUWFKDYH B
6WDWHYV *HRORJLFDO 6XUYH\ LGHQWLILHG VL[ VWDWHYV ZLIWMXF®XE LRRVIW @ DK@IR D & BORBIG R U G D RRLD
7KH 8QLWHG 6WDWHV *HRORJLFDO 6XUYH\ DOVR QRWS$GDW R A DS R W HGHW SRQ VR UWRQ BRXE A 1§ UNHAMROIBMNS U ¥
VWDWHY KDYH LPSRVHG RU DUH FRQVLGHULQJ LPSRVLQJ DGGLWLRQDO UHTXLUHPHQWY LQ WKH SHU
DQG WKH XVH RI VXFK ZHOOV )RU H[DPSOH 2NODKRPD LVVXHG QHZ UXOHV IRU ZDVWHZDWHU GLVSRV
UHTXLUHPHQWY RQ GLVSRVDO ZHOOV LQ SUR[LPLW\ WR IDXOWV DQG DOVR IURP WLPH WR WLPH KDV
UHVWULFW RU VXVSHQG TKAH$RY B0 LZHORD B SERMPUVRQRQ DGRSWHG VLPLODU UXOHV LQ ,Q DGGLWI
FDXVHG GDPDJH WR QHLJKERULQJ SURSHUWLHV RU RWKHUZLVH YLRODWHG VWDWH DQG IHGHUDO
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UXOHVY UHJXODW LRKHADHY @/HY G IOWRSPHIOVY FRXOG UHVXOW LQ DGGLWLRQDO UHJXODWLRQ DQG UHVWUL
LQGXFHG VHLVPLFLW\ FRXOG OHDG WR JUHDWHU RSSRVLWLRQ WRKRL O @RSV LRY DRVEL Y P B0 HF HQMLIDW |
RU GLUHFWLYHV WKDW UHVWULFW RXU DELOLW\ WR GLVSRVH RI ZDVWHZDWHU JDWKHUHG IURP RXU F
VKXW GRZQ GLVSRVDO ZHOOV FRMWGRD RN W POMBHVYO IDGPBBVBOHFRQGLWLRQ DQG UHVXOWV RI RS

7KH (QGDQJHUS$IBWE B ABLBILNVI U W BBBWWIRNHUBQ ERWK RXU DQG RXU RLO DQG JDV SURGXFLQJ FXVWRPHU
WKH IXWXUH ZKLFK FRQVWUDLQWY FRXOG KDYH DQ DGYHUVH LPSDFW RQ RXU DELOLW\ WR H[SDQG VI

7KH (QGDQJHUNFGY 6 SHKAL H6S$ UHVWULFWAFIVFMQGE DWW LHYHEKRW WPROUMDWHQHG VS HF L HANURILG WWRH P U JKIT
XQGHU WKH 0 LZUHIMWARW \ VWL GOR6 WKH H[WHQW VSHFLHV W KROUN VLB HODLY W 6 VKIQ @I WY KRHY (EDELEY 15 W R WAHKER
ZH RU RXU RLO DQG JDV SURGXFLQJ FXVWRPHUV RSHUDWH ERWK RXU DQG RXU FXVWRPHUV DELOLW
PDWHULDO DGGLWLRRRO FRVWRPIOBUWHBYHOOLQJ DFWLYLWLHV PD\ EH GHOD\HG UHVWULFWHG RU SUF
QHVWLQJ VHDVRQV 6RPH RI RXU RSHUDWLRQV DQG WKH RSHUDWLRQV RI RXU FXVWRPHUV DUH ORFD\

,Q DGGLWLRQ DV D UHVXOW RI D VHWWOHPHQW DSSURY HGWEKHVK I8 SUEYEDVL.WHI 6 AW Y& R KU W KR U ) W6k
GHWHUPLQDWLRQ RQ WKH OLVWLQJ RI QXPHURXV RWKEUWEH FHGIE RN VWQH P @ KHHU 6 I VAEDED KLERIWAR QSHWGH
HQGDQJHUHG RU WKUHDWHQHG VSHFLHV FRXOG LQGLUHFWO\ FDXVH XV WR LQFXU DGGLWLRQDO FRVYV
UHVWULFWLRQV RU EDQV DQG OLRH®WNBIRUH BHY QG /'S PHQ IVUDVWD WIHWVD JHQBLHY PD\ GHVLJQDWH FUL
QHFHVVDU\ IRU WKH VXUYLYDO Rl WKUHDWHQHG RU HQGDQJHUHG VSHFLHV 6XFK D GHVLJQDWLRQ FR

H IDFH VLIJQLILFDQW FRPSHWLWLRQ WKDW PD\ FDXVHHXW WK W REZ HORLMUINHRY HISD QK RRECG RE/EXOQUOG WIHRQ!
HIHFWLYHO\ ZLWK ODUJHU FRPSDQLHV

7KH ZDWHU VROXWLRQV EXVLQHVV LV KLJKO\ FRPSHWLWLYH 6RPH RI RXU FRPSHWLWRUV KDYH D V
ZKLOH RWKHUV IRFXV RQ VSHFLILF EDVLQV RQPL\ HAGE HP\DSIEXKEODWHL HANXEADMBH\ FFROP\ SNV QW Z YRR PR U Y LIV W KD W
RU RXU H[LVWLQJ DQG SRWHQWLDO FXVWRPHUYV PD\ GHYHORS WKHLU RZQ ZDWHU VROXWLRQV EXVLQ}
RSHUDWLRQV FRX®GEVEHGDB\YWKMHIOAWOLYLWLHY RI RXU FRPSHWLWRUV DQG RXU FXVWRPHUV I RXU FF
DQG PDUNHWLQJ RI FRPSHWLWLYH VHUYLFHV RU VYHNMEWMWHLW L\DHOUWOM LG H F U BHERVAHD WHE 6F \ SSSiREPESIBIIV ARV E RIR <
SUHVVXUHV FRXOG KD YIH PWPR Y HRXWD BXWYEYHYVVHUHVXOWY RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLF

7KH RLO DQG JDV LQGXVWU\N LV LQWHQVHO\ FRPSHWLWLYH DQG ZH FRPSHWH AUWR RSHWIUWHRPAS B Q
RI VHUYLFHY RQ D UHJLRQDO 7MW HRRRPCG RQLHR UGB ZKBGHHED VUHDWHU DELOLW\ WR FRQWLQXH RLOILF
FRQWUDFW IRU HTXLSPHQW WR VHFXUH WUDLQHG SHUVRQQHO WR VHFXUH FRQWUDFWY DQG SHUPLV
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VWDWH ORFDO DQG RWE&®WULQDEY MLON |WHRWKEYBHRHNEE WRPGDQLHY FRXOG KDYH D PDWHULDO DGYHUVH L
RSHUDWLRQV

2XU VXFFHVV GHSHQGYV RQ NH\ PHPEHUV RI RXU PDQDJHPHQW WKH ORVV RI DQ\ Rl ZKRP FRXOG GLVU

:H GHSHQGHWHRWHIDDW RQ WKH VHUYLFHM RHKR PGRR M RRA UWHK[HH FWLIYYHHM RI RQH RU PRUH RI RXU NH\
RWKHU ULVNV GHVFULEHG LOQ HV&RVQ BWV R D)IDFWRILY NWKHPWIORIQQVXUDQFH RQ DQ\ Rl RXU SHUVRQQHOLR!

2XU LQGXVWU\ KDV H[SHULHQFHG D QU KELLAD\G W/ \RZ HH PI$ DRV H QF HUQHRYGIDFLQJ RU DGGLQJIIISHAWVRRD @XN O
UHVXOWV RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

:H DUH GHSHQGHQW XSRQ WKH DYDLODEOH ODERU SRRO RI VNLOOHG HPSOR\HHY DQG PD\ QIRHW VEHR
JURZWKDUH DOVR VXEMHFW W R FWK HZ }DLIFK /TREYRHWU QW DVXGE B LRDW WHUYV DV PLQLPXP ZDJH RYHUWLPH DQ¢
ZRUNHUV ZKR FDQ SHUIRUP SK$VLPF LHYXOMWPRIQBX Q IL@BDNGLWD\JIYWRIOD WHEGHWW DQG SUR @R/XRDHEG BW MK
QDWXUH RI WKH ZRUN PDQ\ ZRUNHUV KDYH OHIW WKH RLWHDMO G WBIGY L FIHXHVBIF W IXFR® BVRH SV R VUXHHWHDR. §
WHFKQLFDO SHUVRQQHO RXU RSHUDWLQJ UHVXOWY DQG RXUMEHGLW\ WR H[HFXWH RXU JURZWK VWL

'HOD\V RU UHVWULFWLRQV LQ REWDLQLQJ SHUPLWYV E\ XV IRU RXU RSHUDWLRQV RU E\ RXU FXVWRPHL

,Q PRVW VWDWHV RXU RSHUDWLRQV DQG WKH RSHUDWLRQV RI RXU RLO DQG JDV SURGXFLQJ FX
FRPSOHWLRQ DFWLYLWLHV VHFXUH ZDWHU ULJKWV FRQVWUXFW LPSRXQGPHQWYV WDQNV DQG RSHUD
ORFDO JRYHUQPHQWDO SHUMKMWWUVHPIX\LDEBVR EMVUIRRTUXVMAK SHUPLWYV YDU\ GHSHQGLQJ RQ WKH ORFDWL
DFWLYLWLHV ZLWZEMNW RROOBXBRHEBUQPHQWDO SHUPLWWLQJ SURFHVVHV WKHUH LV D GHJUHH RI XQFH
LVVXHG WKH FRQGLWLRQV WKDW PD\ EH LPSRVHG LQ FRQQHFWLRQ ZLWK WKH JUDQWLQJ RI WKH SHU
FRPSOHWLRQ DFWLYLWLHYV PD\ WDSIHHEQOPFPE RQQBBHUBDXQDR@GIRAHDYWVYYHQG RWKHUSPHIUR D DQOW UIUR
VXFK GULOOLQJ DQG FRPSOHWLRQ DFWLYLWLHYVY 8QGHU FHUWDLQ FLUFXPVWDQFHY IHGHUDO DJHQFL
7KHUHIRUH RXU FXVWRPHUV RSHUDWLRQV LQ FHUWDLQ DUHDV RI WKH 8QLWHG 6WDWHYV PD\ EH LQW
DIHFWLQJ RXU UHVXOWY RI RSHUDWLRQV LQ VXSSRUW RI WKRVH FXVWRPHUV

,Q WKH IXWXUH ZH PD\ IDFH LQFUHDVHG REOLJDWLRQV UHODWLQJ WR WKH FORVLQJ RI RXU ZDVWHZD
DVVXUDQFH WR JXDUDQWHH WKDW WKH DSSURSULDWH FORVXUH DFWLYLWLHV ZLOO RFFXU IRU D ZDV'

2EWDLQLQJ D SHUPLW WR RZQ RU RSHUDWH ZDVWHZDWHU GLVSRVDO IDFLOLWLHY JHQHUDOO\ U
DGGUHVV UHPHGLDWLR Q $0/QZH FEDARN{LWHH MECELIM MRRMY ZDVWHZDWHU GLVSRVDO IDFLOLWLHV RU H[SDQ
LQFUHGBHWLRQDWION IXWXUH UHJXODWRU\ DJHQFLHV PD\ UHTXLUH XV WR LQFUHDVH WKH DPRXQW RI
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GLVSRVDO IDFLODWWKWY OORRHWWYHRRXOG H[FHHG RXU FXUUHQW H[SHFWDWLRQV DV D UHVXOW RI DPR
FKDWG E\ VHUYLFH SURYLGHUV WKDW DVVLVW LQ FORVLQJ ZDVWHZDWHU GLVSRVDO IDFLOLWLHV DQG
RXU H[LVWLQJ RU IXWXUH ZDVWHZDWHU GLVSRVDO IDFLOLWLHV LQFOXGLQJ WKH UHTXLUHPHQW WR ¢
DFWLYLWLHVY FRXOG VXEVWDQWLDOO\ LQFUHDVH RXU RSHUDWLQJ FRVWY DQG FDXVH RXU DYDLODEO}F

&RQVWUDLQWY LQ WKH VXSSO\ RI HTXLSPHQW XVHG LQ SURYLGLQJ VHMKFWFRIXUWRE RAUWAXW R/ RIP H B&IX/WIHC

(TXLSPHQW XVHG LQ SURYLGLQJ VHUYLFHV WR RXU FXVWRPHUV LV QRUPDOO\ UHDGLO\ DYDLODE
UHSODFHPHQW SDUWYV IRU VXFK HTXLSPHQM FXK RBKRXROKBIGK R RIRN \DWR RV HRRXIUD OLY @ YIVUMRF HDWHG ZLWK
VLWXDWLRQV ZKHUH ZH KDYH D UHODWLRQVKLS ZLWK D VLQJOH VXSSOLHU IRU D SDUWLFXODU UHVRX

7HFKQRORJ\ DGYDQFHPHQWY LQ ZHOO VHUYLFH WHFKQRORJLHY LQFOXGLQJ WKRVH LQYROYLQJ UHF\F
DGYHWNWFWHRQ RXU EXVLQHVV ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQYV

7KH RLOILHOG VHUYLFHV LQGXVWU\ LV FKDUDFWHUL]HG E\ UDSLG DQG VLJQLILFDQW WHFKQROKH.F
VDOWZDWHU GLVSRVDO LQGXVWU\ LV VXEMHFW WR WKH LQWURGXFWLRQ Rl QHZ ZDVWH WUHDWPHQW
VDOWARRPHURI ZKLFK PD\ EH VXEM$\F \WRRP B H/DMWHOWY DOFGVRIWWHBQ XVH RU GHYHORS QHZ WHFKQRORJLI
PDUNHW VKDUH RU EH SODFHG DW D FRPSHWLWLYH GLVDGYDQWDJH )RU H[DPSOH VRPH RLO DQG JD\
WKRVH XWLOL]LQJ SURSDQH FDUERQ BLRMIEHP RY IQ EW IFFRRAHSH WQ WW M B G RH ZWDXWHHUWR LPSOHPHQW RU I
6RPH Rl RXU FRPSHWLWRUV PD\ KDYH JUHDWHU ILQDQFLDO WHFKQLFDO DQG SHUVRQQHO UHVRXUFH\
WHFKQRORJLH YV $BHE RW HRZBDREEIDQEH XQDEOH WR LPSOHPHQW QHZ WHFKQRORJLHY RU SURGXFWYV DW DO
PDNH LW HDVLHU IRU RXU FXYWRPHUV WR YHUWLFDOO\ LQWHJUDWH WKHLU RSHUDWLRQV RU UHGXFH
HOLPLQDWLQJ WKH QHHG IRU WKLUG S DHFW L&/IVGB\RXADHD R UL R P\8 ¥ HRRH @ WUQIHEZL O HW K IMROWRIRICH R XAD E X D IYQIH
FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQYV

:H PD\ EH DGMHUWH® \EDIXQFHUWDLQW\ LQ WKH JOREDO ILQDQFLDO PDUNHWYV DQG WKH FRQWLQXLQJ Z

2XU IXWXUH UHVXOWY PD\ EH LPSDFWHG E\ WKH FRQWLQXLQJ XQFHUWDLQW\ FDXVHG E\ WKH ZR
PDUNHWVY LQIODWLRQ GHIODWLRQ RU RWKHU D GHFHW \XV HRAR O R B WH 'R @G WW LRRP W KIDGVR PEDX VQ QDA LY i
DQG WKHLU QRQ SD\PHQW RU LQDELOLW\ WR SHUIRUP REOLJDWLRQV RZHG WR XV VXFK DV WKH IDLO
$GGLWLEQBGOW PDUNHW FRQGLWLRQV PDIREKDQDN ¥RRWIRPHB X P B RIE FKEWHRF REWPUD DY 8 G KILXLVLW
WR ORVW UHYHQXH DQG KLJKHU WKDQ QRUPDO DFFRXQWVY UHFHLYDEGQH F RXWIGHORWHIQDVORI RAUK B BLRIDA,
DFFRXQWY UHFHLYDEOH DV VRALDMWHDEFXMWMR MKDW FXVWRPHU
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ZDV WR HQWHU L QW R FEDMMN DOSWRFYHYXOW LQ WKH FDQFHOODWLRQ RI DOO RU D SRUWLRQ RI RXU VHU

7KH FXUUHQW JOREDO HFRQRPLF HQYLURQPHQW $ BPRD®YIQXDMARIQP B D PMK HR X B FDER DLV X QUFRH U VWXL ¢
WR WKHLU ERUURZHUV E\ LQFUHDVLQJ LQWHUHVW UDWHV HQDFWLQJ WLJKWHU OHQGLQJ VWDQGDUG)
+RZHYBMXH WR WKH DERYH OLVWHG IDFWRUV ZH FDQQRW EH FHUWDLQ WKDW DGGLWLRQDO IXQGLQJ z
2XU RSHUDWLRQVY DUH VXEMHFW WR LQKHUHQW ULVNV VRPH RI ZKLFK DUH EH\RQG RXU FRQWURO 7K

2XU RSHUDWLRQV DUH VXEMHFW WR KIMAKGIVL EKH BRW DQ PAKH & LMDRD @G FILDG/H IRAG/X VBIDIR\Z R X W V
GULOOLQJ FRPSOHWLRQ RU IUDFWXULQJ FA¥IVGVFRW) GDWWRIDWBQ EQWRHWKH HQYLURQPHQW

t GLVUXSWLRQ LQ RSHUDWLRQV
% VXEVWDQWLDO UHSDLU RU UHPHGLDWH FRVWYV
t SHUVRQDO LQMXU\ RU ORVV RI KXPDQ OLIH
t VLIJQLILFDQW GDPDJH WR RD @G WWYXFMHEY RI SURSHUW\
t HQYLURQPHQWDO SROOXWLRQ LQFOXGLQJ JURXQGZDWHU FRQWDPLQDWLRQ
1 LPSDLUPHQW RU VXVSHQVLRQ RI RSHUDWLRQV DQG
1 VXEVWDQWLDO UHYHQXH ORVV
7KH RFFXUUHQFH RI D VLIJQLILFDQW HYHQW RU DGYHUVH FODLP LQ H[FHVV RI WKH LQVXUDQFH FRY
RQ RXU OIFRQVGR®UGDWHG UHVXOWY RI RSHUDW LSRQ W QW& IFIRWRICRLE D @ HRX UL QD@ ¥ILPHV FRXQHS MVRL 8 QS H C
UHSDLUV FRXOG UHGXFH VDOHV UHYHQXHY DQG HDUQLQJV ,Q DGGLWLRQ FODLPV IRU ORVV RMWRLUOE
DULVLQJ IURP D FDWDVWURSKLF RFFXUUHQFH DW D ORFDWLRQ ZKHUH RXU HTXLSPHQW DQG VHU F¥FDMBH
:H GR QRW KDYH LQVXUDQFH DJDLQVW DOO IRUHVHHDEOH ULVNV HLWKHUKEHRB KX H WYX RQ P H
DJDLQVW RU WKH IDLOXUH RI DQ LQVXUHU WR PHHW LWV LQVXUDQFH REOLJDWLRQV FRXOG UHVXOW 1L
UDWHV ZH FRQVLGHU UHDVRQDEOH ,QVXUDQFH PD\ QRW EH DYDLODEOH LW R FRIYHNED®\ RW POD ERH WX
RU RWKHU FRVWY FRXOG ULVH VLJQLILFDQWO\ LQ WKH IXWXUH VR DV WR PDNH VXFK LQVXUDQFH SUR
7KH GHWHULRUDWLRQ Rl WKH ILQDQFLDO FR QISEW [RRXQ FEIXRXQHXKWWRPHUV FRXOG DGYHUVHO\ DI
"XULQJ WLPHV ZKHQ WKH JDV RU FUXGH RLO PDUNHWYV ZHDNHBXQ®RXUHVX VRPN GV QIUEHRRUHX QDE |
ILQDQFLQJ ZKLFK FRXOG UHVXOW LQ D UHGXFWLRQ LQ RXU FXVWRPHUV VSHQGLQJ IRU RXU VHUYLFF
WKH HYHQW RI WKH ILQDQFLDO G L VAMUFHR/X/ORSU OFRD/MIND G OWRFAL B ISR BWY W@ FRHW X FK RXW VW D Q GX QWLOHDF R X

FXVWRPHU ZDV WR HQWW FRRWER EOQR WXSAWPW LQ WKH FDQFHOODWLRQ RI DOO RU D SRUWLRQ RI RXL
UHYHQXHV WR XV
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:H PD\EH UHTXLUHG WR WDNH ZULWH GRZQV RI WKH FDUU\LQJ YDOXHV RI RXU ORQJ OLYHG DVVHWV

:H HYDOXDWH RXU ORQJ OLYHG DVVHWYV VXFK DV SURSHUW\ DQG HTXLSPHQW IRU LPSDLUPHQW ZI
UHFRYHUDEOH 5HFRYHUDELOLW\ LV PHDVXUHG E\ D FRPSDULVRQ RI WKHLU FDUU\LQJ DPRXQW WR WK
IDFWRUV DQG FLUFXPVWDQFHY DW WKH WLPH RI SURVSHFWLYH LPSDLUPHQW UHYLHZV DQG WKH FRQV
GRZQ WKH FDUU\LQJ YDOXH RI RXU ORQH OH¥RG ®HGS RWKMSDLQWIHQWLEDH DVPHWOLRQ RQ RXU ORQJ ¢

6HDVRQDO ZHDWKHU FRQGLWLRQV DQG QDWXUDO GLVDVWHUV FRXOG VHYHUHO\ GLVUXSW QRUPDO RS

2BWHU 6ROXWLRQV RSHUDWLRQV DUH ORFDWHG SULP DU LDKH\GH WDHHH I R XOWHKFHI )% HELL BHEDE IGIDIQ D
SULPDULO\ LQ WKH ZLQWHU DQG VSULBH RXULDUQSHW.LRBVEH KEDEOMQRRZ PRYH RXU HTXLSPHQW EHW:
VHUYLFHV DQG JHEGGIDW RIQBMEEGNBVGURXJIJKW FRQGLWLRQV LQ RXU RSHUDMWE QK QM ZLIRYNUF RRAD B XLLP §
FRVW IRU VWF B DUBWKOW D QDWXUDO GLVDVWHU RU LQFOHPHQW ZHDWKHU FRQGLWLRQV FRXOG VHYH
FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV

:H DUH VXEMHFW WR $ W BEHWHQRUGWQ WLNWRXYOG RFFXU DQG UHVXOW LQ LQIRUPDWLRQ WKHIW GDWD F

7KH RLO DQG JDV LQGXVWU\ KDV EHFRPH LOFUHDVLQJO\ GHSHQGHQW RQ GLJLWDO WHFKQRORJLHYV
SHUIRUP PDQ\ RI RXU VHUYLFHYV DQG WR SURF KW VDIQG \DHPA-R WGE A HQ B EH.D @ OFQ.G HRRGW U D WMQ RO XER WD G
LQFUHMKMHE 6 JRYHUQPHQW KDV LVVXHG SXEDLFVATHWOL @ LY KWIK-EMY IR E B Y W BVBOOUL WIQWK UHDWYV  2X U
DQG WKRVH RI RXU YHQGRUV VXSSOLHUV DQG HRW RH & \EXWIDMHW D FSD/URAD H Q MR LPFDD VELHRE R/HH FAKKUH. WADEJU H
JDWKHULQJ PRQLWRULQJ PLVXVH ORVV RU GHVWUXFWLRQ RI SURSULHWDU\ DQG RWKHU LQIRUPDWL
VXUYHLOODQFH PD\ UHPDLQ XQGHWHFWHG IRU DQ H[WHQGHG SHULRG 2XU V\VWHPVIDRIGQEWVEND Q Bk
FRQWLQXH WR HYROYH ZH PD\ EH UHTXLUHG WR H[SHQG DGGLWLRQDO UHVRXUFHV WR FRQWLQXH WR
F\EHU LQFLGHQWYV 2XU LQVXUDQFH FR YHBIDHE&WRW RF FRYHMWDAOIF MAK IR D RYRWVEBHVRD\ H[SHULHQFH DV |

$ WHUURULVW DWWDFN RU DUPHG FRQIOLFW FRXOG KDUP RXU EXVLQHVYV

7KH RFFXUUHQFH RU WKUHDW RI WHUURULVW DWWDFN~KUWVWKHGCERWWHG B WPIMGH ¥ RRQJ GRIVF MVH/U L QROR@\
LQFOXGLQJ FRQWLQXHG KRVWLOLWLHNFVW) WKH QGG IDE § DADW HR/DD Q@G VIO REBWDO\ DARQRPLHY DQG FRXOC
, I DQV RI WKHVH WXHQWHW REWAYJ SROLWLFDO LQVWDELOLW\ DQG VRFLHWDO GLVUXSWLRQ FRXOG UHC
RXU VHUYLFHY DQG FDXVLQJ D UHGXFWLRQ LQ RXU UHYH@¥HRI| WHU DRGLYIMW DMWDKWNNG [COFE RRAWLR S HR
LQIUDVWUXFWXUH LQWHJUDO WR RXU FXVWRPHUV RSHUDWLRQV LV GHVWUR\HG RU GDPDJHG &RVWYV
FRYHUDJH PD\ EHAFXID WRWR BREWDLQ LI DYDLODEOH DW DOO
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H HQJDJH LQ WUDQVDFWLRQV ZLWK UHODWHG SDUWLHYVY DQG VXFK WUDQVDIHFUWRRY BEVHVHQW SRVVL

*H KDYH HQWHUHG LQWR D VLJQLILFDQW QXRIE HLHRIDWOQW @V FFHW MRDQ\D ZRIWWKKBIN 6 DMHEQ SDBEWLRQV D
5HODWHW® BQUMWRWLRQYV 5HODWHG SDUW\ WUDQVDFWLRQV FUHDWH WKH SRVVLELOLW\ Rl FRQIOLFWYV
PDQDJHPHQW WR VHHN WR DGYDQFH KLV RU KNKHHBEQRPUP QRMW RUFRWMDEWYHRR X QW H)XHWK HFW H D W H
FRQILGHQFH RI RXU LQYHVWRUV 2XU ERDUG Rl GLUHFWRUV UHJXODUO\ UHYLHZV WKHVH WUDQVDFWL
HIHFW RQ RXWBYXPOMGL WL RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

7KH DGRSWLRQ Rl PRUH VWULQJHQW WUXFNLQJ OHJLVODWLRQ RU UHJXIGIFEWLRQ \R R DA QLIRFRIGHICANWRDICU U
RSHUDWLRQV DQG FRQVROLGDWHG ILQDQFLDO FRQGLWLRQ

,Q FRQQHFWLRQ ZLWK WKH VHUYLFHV ZH SURYLGH ZH RSHUDWH DV D PRWRNOQNBRUWMWIWDLRE WKK
E\ DQDORJRXV VAMKBIWH DBHREGEDMARU\ DXWKRULWLHYV H[HUFLVH EURDG SRZHUV JRYHUQLQJ DFWLYLWLH
VDIHWHUH DUH DGGLWLRQDO UHJXODWLRQV V SIHFREOXFDLAA\ WHWDWD MQIQ D VR WBKIH IWIUPCAW LR Q RQ GEIRK WEIRX
LQGXVWU\ LV VXEMHFW WR SRVVLEOH OHJHFOWDWWKWHHP R G RPHFXYORWRKHN EIQBXIHWUWED WHAXWLDLQJ FKDC
IRU FRPPRQ RU FRQWUDFW FDUULHU VHUYLFHV RU WKH FRVW RI SURYLGLQJ WUXFNORDG VHUYLFHV
FKDQJHV LQ WKH UHJXODWLRQV WKDW JRYHUQ WKH DPRXQW RI WLPH D GULYHU PD\ GULYH LQ DQ\ VS

,QWHUVWDWH PRWRU FDUULHU RSHUDWLRQV DUH VXEMHFW W,R W D DHWWADWHH R IRWHRPWH @ I/V UG H Y HROS
VDIHW\ UHJXODWLRQV WKDW PLUURU IHGHUDO UHJXODWLRQV 6XFK PDWWHUV DV ZHLJKW DQG GLPHQ

JURP WLPH WR WLPH YDULRXV OHJLVODWLYH SURSRVDOV DUH LQWURGXFHG LQFOXGLQJ SURSEK
FRVWY RU DBNWUWKID\UBIFUXLWPHQW RI GULYHUV RW QQ JAHPHEY WREPQ QRW LRUFHG IDAMA Z IQHWXAKUWWY BPH\VEB S
UHTXLUHG WR LQFUHDVH RSHUDWLQJ H[SHQVHV RU FDSLWDO H[SHQGLWXUHV LQ RUGHU WR FRPSO\ ZI

'LVUXSWLRQV LQ WKH WUDQVSRUWDWLRQ VHUYLFHV RI WUXFNLQJ FRIPMFDVQR B VRWU DUDHWSKXROWWLQJ ZDV Wt

:H XVH WUXFNV WR WUDQVSRUW VRPH SURGXFHG ZDWHU WR RXU ZDVWHZDWHTH [®LW SRY® & WIDRAID LRV
LQFUHDVHG HQIRUFHPHQW RI ZHLJKW OLPLWYVY RQ WUXFNV XVHG WR WUDQVSRUW UDZ PDWHULDOV RQ
PD\ PRGLI\ WKHLU ODZV WR IXUWKHU UHGXFH WUXFN ZHLJKW OLPLWV RU LPSRVH FXUIHARURY RWX6G
GHOD\V LQ DQG LQFUHDVHG FRVWV WR WUDQVSRUW SURGXFHG ZDWHU WR RXU ZDVWHZDWHU GLVSR
WUDQVSRUWHG WR RXU IDFLOLWLHYV 6XFK GHIY®WY RYPB BRI WRXRIGSERBGXHBIGHZBRXUH B SGILUWBW VR G AADA R
PDWHULDOIBDEWHROQYVRX ) UHVXOWY RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ
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$ VLIQLILFDQW LQFUHDVH LQ INA® KRXIUFWVY PQV ORBWYWMDWHRQARVWY ZKERKRRRR®G KHYKXOWRDRHRUIHDWDD!
YXHO LV RQH RI RXU VLJQLILFDQW RSHUDWLQJ H[SHQVHV DQG D VLJQLILED GWLEGFD®G WK & §OX R

XQSUHGLFWDEOH DQG IOXFWXDWHY EDVHG RQ HYHQWYV VXFK DV JHRSROLWLFDO GHYHORSPHQWYV VX!

FRXQWULHV DQG UHJLRQV UHJLRQDO SURGIXFULILRRD {IWIMOHWEWD \DH) G Z HOHDK 8 U LFRIQ FIHRMQO/G L Q FR XD WHH

ZKLFK FRXPW XU UHVXOWV RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

5LVNV 5HODWLQJ WR WED RVARBPRD BRMR RX U

7KH LQLWLDBUSLXQBOIWFLRH RFRXRRQOWDWRFN PD\ QRW EH LQGLFDWL ¥ H RR ARIQH VRADRIANNHHDY W@ U F WOKRD ERRUILNV & 8
OLTXLG DQG RUGHUO\ WUDGERP PRQ VWVRFRUPRXQORWDIBHYHORS RU EH PDLQWDLQHG DQG RXU VWRFN

3ULRWHW RQW K R BRR&PPIRVQV VW RFN ZDV QR W $QUDWIGY R Q CLGX B B UINGHGVR U G H USD F RVPLPLRG)L @ W R BN NPHDW QF
PDLQWDLQHG HUSHEW IWKLVWRTXLG DQG RUGHUO\ WUDGLQJ PDUNHWVYLRVHOBPOLQUHADBKNOW QO FOHY L GUH YW
7KH PDUNHW SUL¥F ARPIPRQUVSBACCAW FRXOG YDU\ VLJQLILFDQWO\ DV D UHVXOW RI D QXPEHU RI IDFWRUV
SULFH Rl BXREPRYWWRFN \RX FRXOG ORVH D VXEVWDQW BIFRR SRR YRWRE Q ORI DIBUER & G RW ZH QW EE
XV WKH VHOOLQJ VKDUHKROGHUYV DQG UHSUHVHQWDWLYHV Rl WKH XQGHUZULWHUV EDVHG RQ QXPH
RXU &OPRRPRQ VWRFNHUMHU SRQYRRKXAHDWRW EH DEOH W R$VFRP® R/ D/AWHRF R | DRI ($ BICAMVW HTXDO WR RU
WKLUWWRIQJ
7KH IROORZLQJ IDHFAMREX UF R W®RE N SULFH

1 TXDUWHUO\ YDULDWLRQV LQ WKH UDWH RI JURZWK RI RXU ILQDQFLDO LQGLFDWRUV VXFK DV

1 WKH SXEOLF UHDFWLRQ WR RXU SUHVV UHOHDVHV RXU RWKHU SXEOLF DQQRXQFHPHQWYV DQ

t VWUDWHJILF DFWLRQV E\ RXU FRPSHWLWRUV

t FKDQJHV LQ UHYHQXH RU HDUQLQJV HVWLPDWHV RU FKDQJHV LQ UHFRPPHQGDWLRQV RU ZL\

t VSHFXODWLRQ LQ WKH SUHVV RU LQYHVWPHQW FRPPXQLW\

% WKH IDLOXUH RI UHVHDUFK $DRFORPR Y WWRFRNRYHU RXU &0ODVV

t VDOHV RI R RKBRRFRIVWRFN E\ XV WKH VHOOLQJ VKDUHKROGHUV RU RWKHU VKDUHKROGHUYV

3 FKDQJHV LQ DFFRXQWLQJ SULQFLSOHV SROLFLHV JXLGDQFH LQWHUSUHWDWLRQV RU VWDQ

t DGGLWLRQV RU GHSDUWXUHV RI NH\ PDQDJHPHQW SHUVRQQHO

t DFWLRQV E\ RXU VKDUHKROGHUV

t JHQHUDO PDUNHW FRQGLWLRQV LQFOXGLQJ IOXFWXDWLRQV LQ FRPPRGLW\ SULFHV

¥ GRPHVWLF DQG LQWHUQDWLRQDO HFRQRPLF OHJDO DQG UHJXODWRU\ IDFWRUV XQUHODWHG

¥ WKH UHDOL]DWLRQ RI DQ\ ULVNV GHVFULEHV XQGHU WKLV 5LVN )DFWRUV VHFWLRQ




/DEOH RI &RQWHQWYV

7KH VWRFN PDUNHWYV LQ JHQHUDO KDYH H[SHULHQFHG H[WUHPH YRODWLOLW\ WK DIWHMH ERJIRMHE FEMH
IOXFWXDWLRQV RDAW &/ KHUWHOGDQS$ BRRFRRVWRE N CEHVAXKULWLHY FODVV DFWLRQ OLWLJDWLRQ KDV R
YRODWLOLW\ LQ WKH RYHUDOO PDUNHW DQG LQ WKH PDUNHW SULFH RI D FRPSDQ\ V VHFEXULWLHV 6X
DWWHQWLRQ DQG UHVRXUFHVY DQG KDUP RXU EXVLQHVV RSHUDWLQJ UHVXOWY DQG ILQDQFLDO FRQG

H GR QRW H[SHFW WR SD\ DQ\ GLYLS Q8FRQRVIHRMKKRBGGHEY IR} WKH BRODHWHHDEOH IXWXUH DQG WKF
DQ\LV XQFHUWDLQ

:H FXUUHQWO\ LQWHQG WR UWWDLQDORWHK WKHDH[ODQYY RIQ PIQRXU EXVLQHVYV LQFOXGLQJ WKH UHS
GLYLGHQGVYV BEF RKRRQOVWRFN LQ WKH IRUHVHHDEOH IXWXUH 2XU FUHGLW IDFLOLW\ SODFHV FHUWDL(
\RXU RQO\ RSSRUWXQLW\ WR DFKLHYH D UHWXUQ RQ$RRE ALRQY WYWRFEMQDWLD XWLE HOIKE B HYR K RO DRA
SULFH Rl BXWRBRPPYWWRFN WKDW ZLOO SUHYDLO LQ WKH P D UNIHW LZHDRD H D R H QHG FRIXI\G FAUKIHG [SW LIFDHE IMDKLD
DUUDQJHPHQWY WKDW DOVR SURKLELW RU UHVMRPIPRY RMMRBELOLW\ WR SD\ GLYLGHQGV RQ RXU &OD\

6XEMHFW WR VXFK UHVWULFWLRQV RXU ERDUG RI GLUHFWRUV ZW®O W W HPUWDR LSTH MK HXBVWRMXDQ B/H
GHWHUPLQDWLRQ RXU GLUHFWRUV ZLOO FRQVLGHU DOO UHOHYDQW IDFWRUV LQFOXGLQJ WKH DPRX
UHVSHFW WR GLYLGHIH®WM UDSs B SHBWWH. R@EZ O UH T:XH FIDRHERWY SUGG IRRWK WK Y DPIRIXEOMHRU WLPLQJ RI D¢
GR FRPPHQFH WKH SD\PHQW RI GLY L GRHBRLG&W XIHQ POV E B PAHDEKH®NHY BSEH Q SRYXRYIMUQW WP HH DEOH WR UHEL
RXU &OPRRPRQ VWRFN IRU DQ HI WHQGHG SHULRG RI WLPH LI DW DOO 3OHDVH UHDG 'LYLGHQG 3ROL

,QYHVWRUVHUQ QWKZVORY H[SHULHQFH LPPHGLDWH DQG VXEVWDQWLDO GLOXWLRQ RI SHU VKDUL!

%DVHG RQ DQ DVVIKRHOILOUWEM RISXEOLF FBIHU VKDUH WKH PLGSRLQW RI WKH UDQJH ¥ FWPIRR |
LQ WKHWLRI ZLOO H[SHULHQFH DQ LPPHGLDWH DQG VXEVWDQWLDO GLOXWLRQ RI $ FRPPRBGYWRBNHUW
SXEOIHURQJ SULFH DQG RXU DV DGMXVWHG QHW WD QJLE OHFEBR WRHWIKQ¥HRD X ORS EHHF H/AKE N UG 1S ®f X) VWLERDR
SDUW WR HDUOLHU LQYHVWRUV KDYLQJ SDIHG VXE SW DRV Z B B Q \WKHM VS WIKPIQD WHG WEIHW UDWK B X B L B HRH

, ] FHUWDLQ FRQGLWLRQV DUH QRW PHW 6SHFLDO 6WRFN 'LYLESHEORBRNPRIM DVWREXHZRDQFW KHR RX®/ EW DL®
&ODBVAMRPPRQ VWRFN DQG &0ODVV % FRPPRQ VWRFN

.1 ZH IDLO WR ILOH WKH UHVDOH VKHO! UH,JQYMWBBLIRAE \V W D WRIB FAQRN FITRYUV W KK FEK] @ H MO RIINEWE DY
ZLWKLQ GD\V IROORZL QIH WK FIORFXQUHRO WH\LD RWLFLSDWHG 6SHFLDO 6WRFN 'LYLGHQGY ZARORP R B}
VWRFN B6SHFLDO 6WRFN 'LYLGHQGV DUH QRQ FDVK GLYLG 8 Q&R RmPKRIDVVIURF I$ D UMNEXIO W Q@) LQ B GCHRWPI
VWRFN DQG &0DVV % FRPPRQ VWRKN RRDGH BD\FREERBVWDRAMLPIOOO EH JLYHQ WKH EHQHILW RI DQ\ C
L YRWLQJ DW DQ\ PHHWLQJ RI VWRF N KR OBRIRF/R Q RUWWARE 10 RIGI P DIVQVIK\DWHHGRD @® RXWVWDQGLQJ  LL \
VWRFN
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RWKHU WKDQ 6SHFLDO 6WRFN 'LYLGHQGV DQ¥G ERPPWKH WREN RWUX WK VEDI\WW UVKIH VIKIDIKAW VRR &JBIBWV Y F
VKDOO EH WUDQVIHUUHG ZLWK DQG XQVFHRPHRRQEVWRERMR @ BK LWFKDWXFVKRISEHFDBY® 6WRFN 'LYLGHQGV DF
XSRQ WKH RFFXUUHQFH RI FHUWDLQ HYHQWYV RQFH LVV3H®PYRBRKVWKDIN R @ WOKOH EVD P R QW H 8 RMFIBR@HB RE(
VWRFN 30OHDVH UHDG 'HVFULSSWLERPRIRKDEW R BN?'6\W RE N Q&0 BIVM W V

, ZH IDLO WR GHYHORISFRML PID MQWDHR RQLWHUQDO FRQWUROV ZH PD\ QRW EH DEOKHWIMR DHF¥XO DWW A X
SRWHQWLDO VKDUHKROGHUVY FRXOG ORVH FRQILGHQFH LQ RXU ILQDQFLDO UHSFRWER®O ZWRFHWN ZRXOG

IHFWLYH LQWHUQDO FRQWUROV DUH QHFHVVDU\ IRU XV WR SURYLGH UHOLDEOH DWW QRW & XUHBR
FRPSO\ ZLWK WKH 6(& V UXOHV LPSOHPHQWILFW BREWLRIQUH | RU KAV RHY H URBAD Q H V X2 O HIB FWR YPHDONHHY B RR URP
FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ IRU WKDW SXUSRVH ,I ZH FDQQRW SURYLGH UHOLDHEHOHDIQQE
FHUWDLQ WRKMWW RRUGHYHORS DQG PDLQWDLQ RXU LQWHUQDO FRQWUROV ZLOO EH VXFFHVVIXO WKDV
WKH IXWXUH RU WKDW ZH ZLOO EH DEOH WR FRPSO\ ZLWK RXU REWLRDSQLRIQVY OCOQGH W & HFHYLHREW/S. YRHDLE
FROQOWURR¥XRPWIGHY HQFRXQWHUHG LQ LPSOHPHQWLQJ RU LPSURYLQJ RXU LQWHUQDO FRQWUROV FR>
,QHFWLYH LQWHUQDO FRQWUROV FRXOG DOVR FDXVH LQYHVWRUV WR ORVH FRQILIGHW R LV KRIXW UHE
&OBVAMRPPRQ VWRFN

6LQFH ZH H[SHFW WR EH D FRQWUROOHG FRPSDQ\ IRU SXUSRVHV RI WKH FRUSRUDWH JRYHUQDQFH
SURWHFWLRQV WKDW WKHVH FRUSRUDWH JRYHUQDQFH UHTXLUHPHQWY DUH LQWHQGHG WR SURYLGH

6LQFH ZH H[SHFW WR EH D FRQWUROOHG FRPSDQ\ IRU SXUSRVHV RI WKH FRUSRUDWH JRYHUQD
WKDW D PDMRULW\ RI RXU GLUHFWRUV EH LQGHSHQGHQW WKH FRPSHQVDWLRQ RI RXU H[HFXWLYHV E
VHOHFWHG E\ LQGHSHQGHQW GLUHFWRUV ,I ZH FKRRVH WR WDNH DGYDQWDJH RI DQ\ RU DOO RI WKH
SURYLGH

6LQFH ZH H[SHFW WR EH DQ HPHHJIZIQOOQI QRZIWEKHFBRTRQUHG WR FRPSO\ ZLWK FHUWDLQ GLVFORVXUH 1
FDQQRW EH FHUWDLQ LI WKH UHGXFHG GLVFORVXUH UHTXLUHPHQW¥ ARPPRLF I EVRH NV R HVWH D W\QU DR

“H H[SHFW WRJE®JDJU RZRWHKU PR/PG B Q\Q H G $IFWWIQHS -2 D\ WDNH DGYDQWDJH RI FHUWDLQ H[HPSWLR(
DSSOLFDEOH WR SXEOLF FRPSDQLHY LQFOXGLQJ EXW QRW OLPLWHG WR ORQJHU SKDVH LQ SHULRG
ZLWK WKH DXGLWRU DWWHVWDWLRQ UHTXUBIGKHFEW\GRYBEIRWX R R E QRUIJODMIEFDRHY RIDHBGELQJ H[HEXWL®
VWDWHPHQWY DQG H[HPSWLRQV IURP WKH UHTXLUHPHQWY Rl KROGLQJ D QRQELQGLQJ DGYLVRU\ YR)
SUHYLRXVO\ BISISOMRNEG WR WDNH DGYDQWDJH RI DOO Rl WKH UHGXFHG UHSRUWLQJ UHTXLUHPHQWYV C
ILQDQFLDO DFFRXQWLQJ VWDQGD WBEW X RG WU EFHWLRH ORI BIRW KHU- D@6 H P H U
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JURZWK FRPSEDEOHFWLRQ WR XVH WKH SKDVH LQ SHULRIGWXGWUWRRWWHASDEAHWRALY HQIDRW L B QON DADRRCANRH
FRPSDQLHV DQIG RWKHRIZWKRKHRRPSDQLHY WKDW KDYH RSWHG RXW RI WKH $FR\Q DIQE ZKRVHAHL D@ FHRPISROG \Z L
ILOQDQFLDO DFFRXQWLQJ VWDQGDUGYV ,I ZH ZHUH WR VXEVHTXHRWONHH®BW W VL QAXW K DH3O WRWHRRS DR X Q!
6HFWLRQ REPMNKH -2%6
:H FDQQRW SUHGLFW LI LQ$HRWRREY ¥ WRFNLQIBVRXDWYODIYFWWLYH EHFDXVH ZH ZLOO U HIOR RRRQP RVGX VW
DWWUDFWLYH DV D UHVXOW WKHUH PD\ EHFR AR \DW R/EN H Q/RJARCRLM &/RBRVBN HW LRY RXWUEHOPRYHW RO D
HPBWLQJ JURZWK FRPSDQLHVY FDQ GHOD\ DGRSWLQJ QHZ RU UHYLVHG DFFRXQWLQJ VWDQGDUGV XQWlL
H ZLOO LQFXU LQFUHDVHG FRVWYVY DV D UHVXOW RI EHFRPLQJ D SXEOLF FRPSDQ\
$V D SULYDWHO\ KHQGE FRRFDMUHVSRQVLEOH IRU WKH FRUSRUDWH JRYHUQDQFH DQG ILQRQGREZOQU
FRPSOHWLRIGIIRUQUKEZW RLOO QHHG WR FRPSO\ ZLWK QHZ ODZV UHJXODWLRQV DQG UHTXHMHPMEE® VU HB
6(& DQG WKH UHTXLUHPHQWY RI WKH 1<6( ZLWK ZKLFK ZH Z&RAS QRW JUHAHITW KUWMIGHW R ¥ R/IDSAOXVWH/VD BHJIX
VLIQLILFDQW DPRXQW RI WLPH RI RXU ERDUG RI GLUHFWRUV DQG PDG@®DIHPG QWMHD&Q & RLOO VLIQLILFD!
¥ LQVWLWXWH D PRUH FRPSUHKHQVLYH FRPSOLDQFH IXQFWLRQ
¥ FRPSO\ ZLWK UXOHV SURPXOJDWHG E\ WKH 1<6(
¥ SUHSDUH DQG GLVWULEXWH SHULRGLF SXEOLF UHSRUWY LQ FRPSOLDQFH ZLWK RXU REOLJDV
¥ HVWDEOLVK QHZ LQWHUQDO SROLFLHV VXFK DV WKRVH UHODWLQJ WR GLVFORVXUH FRQWUR
t LQYROYH DQG UHWDLQ WR D JUHDWHU GHJUHH RXWVLGH FRXQVHO DQG DFFRXQWDQWYV LQ Wt
,Q DGGLWLRQ ZH H[SHFW WKDW EHLQJ D SXEOLF FRPSDQ\ VXEMHFW WRFMKHYIHD & X O HW \ DLQRG/ X)WID
GHVLUH RU WR LQFXU VXEVWDEW VB QO IFFRW RAWV WR RE G DIOQCR\FPYRNHXVAWRR DWWUDFW DQG UHWDLQ TXDOL
SDUWLFXODUO\ WR VHUYH RQ RXU DXGLWHBYPLWWHH DQG TXDOLILHG H[HFXWLYH RI
&HUWDLQ RI RXU GLUHFWRUV DQG VHQLRU PDQDJHPHQW KDYH OLPLWHG HA®HRXUH QE®DRIFQD DL Q R \BIXNEIO
&HUWDLQ PHPEHUV RI RXU VHQLRU PDQDJHPHQW DQG FHUWDLQ RI RXU GLUHFWRUV KDYH QRW &
7KH GHPDQGV RI PDQDJLQJ D SXEOLFO\ WUDGHG FRPSDQ\ DUH VLJQLILFDQW DQG VRPH PHPEHUV RI F
GHPDQGVY )OHGWUNHMR PDQDJH RXU EXVHEW\WRXBRRXYCHUDGYHUYBQFDDO SRVLWLRQ

JXWXUH VDOHV RI RXU HTXLW\ VHFXULWLHV RW MKEHHSHBINNSRXR @ KWDKBWSUVKFHK VDEPGI Y PDDREEWWR QD (
FRQYHUWLEOH VHFXULWLHYV PD\ GLOXWH \RXU RZQHUVKLS LQ XV

6XEMHFW WR FHUWDLQ OLPLWDWLRQV DQG H[FHSWLRQV /HJDF\ 2ZQHU +ROGFR DQG LWV SHUPL"'
QXPEHU RI VKDUHV RI
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&0ODVV % FRPPRQ VWRFN ARPPRDVWR RN BRQE /B QY IRMKEMHFW WR FRQYHUVLRQ UDWH DGMXVWPHQW®
RWKHU VLPLODU WUDQVDFWLRQV $IFRE MRCH @ WRIFND VOK R B LWKLDRUH VWRKISI& OSCRPWP R § KEDAURIFN RL VR/XIH @ @)/ \E
DXWRPDWLF DO O\ $FRRPR-RIQN VIWFR R.ND BREDM DE R § HVI RIWH X BR.Y MK/ W IRI WKLY UHJLVWUDWLRQ VWDWHPHQW R!
DGGLWLRQDO VKDUHV DV DSS® LFORRPR QRWREN WKIDIW \D B H ERIPVAR B VR € OHV RE W RV K I BVUIRIVOR]) FRD\DFRLG)

$ , QYHVWRUV DQGHEWLXSRG WKRIH UHJLVWUDWLRQ VWDWHPHQW ILOHG WRRPRBRBL WWRHWDRXIW VRV D/
RI WKHYIRKH $YHVWRUV DUH HQWLWOHG WR VHOO VXFKINKB@GBY W LEZBIDOIRQ Q REZK B JI XWKXHU FHOIRMDGQH R
XQLVVXHG VHAXWHWXMKRUL]HG WR LVVXH FRPRRO® IVR\R FK D U HPL @ 6 BRMRAR R QHWWR FAIODVWLOOLRQ VKD
VWRFN DQG PLOOLRQ VKDUHV RI SUHIHUUHG VWRFN ZLWK VXFK GHVLJQIKXMLERW HOWHIHW Y ¥ M B ORHG
HTXLW\ VHFXULWLHV ZLOO UHVXOW LQ WKH GLOXWLRBQ RR PARQH VRZRN D IQIGS AL WEHIBHDWAHY GRR Z\D B B KGR G @
&ODBVAMRPPRQ VYRMREMJLVWUDWLRQ ULJKWV RI RXUYHVMRU Y ZIH®E WR B &/ DMKHY R$ ¥ FRPWRQ WMDRFBDRRRBQWR
HIHFWLYHQHVV Rl WKH VKHO! UHJLVWUDWLRQ VWDW H P HQ\MV WRW W KRHJ EWIQHH IS AW R H R & R & OEEK b VX W H B/
RI RXU RPPFRRQ VWRFN WR GHFOLQH DQG LASDDW R ®D\DELDQW \DVER VDL @ DRD S HWDVOWUDWLRQ ULJKWV
VWRFEN

7KH XQGHUZULWHWM\WQRIPWKEZY IRMH RU UHOHDVH SDUWLHV WR WKH ORFN KSUDQUH A R HRKV FREX@\B WIURNGH U
&ODBVRRPPRQ VWRFN

2XU VWRFNKROGHUYV IGEHMHMWKROWNH HOGVH [HFX WQWR FORFN XS DJUHHPHQWYV Z$W K HAHW S HFWL R @ VWA
PDUNHW SULFH RI RXU VWRFN FRXOG GHFOLQH LI WKH KROGHUV Rl UHVWULFWHG VKDUHV VHOO WKHF
UHOHDVH DOO RU DQ\ SRUWLRQ RI WKH HTXLW\ VHFXULWLHY VXEMHFW WHRUWEH |RSEHIRLY R D\R KD XS HD
DJUHHPHQWY ZKLFK H[SLUH GDIWUIURP YWiGH BORVQQWRPWERDG RILWKRXW QRWLFH PD\ UHOHDVH DOC
ORFN XS DJUHHPHQWYV HQWHUHG LOWRLDQ F R QXHIFWH R\Y UALFWKL RUKH X QS HU W K Bl FORRFFANR B SV IVIRJFH\H B HQ @V ¥
LQWR WKH PDUNHW ZKLFK FRXOG U H$ KR PP\ R HYRERENR-WN XD O X b HIIRRIHRXWY &HODW N U H G2 LIQWWLR) L G F@\WY D HE \
SHUPLWWLQJ XV WR $\FRPH R& DAUNHRF R I LEOPRYQHFWLRQ ZLWK DFTXLVLWLRQV LQ DQ DPRXQW XS WR
SURYLGHG WKDW WKH UHFLSLHQW HKH XWWXDD F/H ARIODXS 1© RKRRIG W WM REHPERYO G XOWLPDWHO\ EH GEO!
FRPPRQ VWRFN DFMHULUGIG LQ WKLV RI

, ) VHFXULWLHV RU LQGXVWU\ DQDO\WWY GR QRW SXEOLVK UHVHDUFK RU UHSRUWYV DERXWFRRB REXVYMZF
RXU RSHUDWLQJ UHVXOWY GR QRW PHHW WKHS&$ ¥ RH8RRWDMRARNQ VR XWKG CHPOHQ$ULFH IRU RXU &0ODVYV

7KH WUDGLQJ PDUS HWPIRRIQRXW RSFINDXVOO EH LQIOXHQFHG E\ WKH UHVHDUFK DQG UHSRUWYV WKDW L
RI WKHVH DQDO\WWV FHDVH FRYHUDJH RI RXU &RP2B @ RKOD GDQRWRY EXEBDLYKW HSRWWN R@ XY FLBOXOD
WUDGLQJ YROXBH RPRXQ  WRV¥M WR GHFRQEHRWRBHRYRIUWKH DQDO\VWYV ZKR FR&YHU RXU FRPSDQ\ GR.
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FRPPRQ VWRFN RU LI RXU RSHUDWLQJ UHVXOWYV GR QR FRPH\W QVKW RF \H FSRMIFONCD BHRQVQMVKH VKDUH S
BURYLVLRQV LQ RXU FHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\ODZV DQG 'HODZDUH ODZ PD\ GLVFRXU

BURYLVLRQV FRQWDLQHG LQ RXU FHUWLILFDWH RI LQFRUSRUDWLRQ DQHELMDIZIW EQ R-EI0FHKWHDGY H
GLLFXOW IRU D WKLUG SDUW\ WR DFTXLUH XV DIWHWRYHVKRYN RHRKRHFBI SW E Q. IEFA HWRIID IGAFER BB R 8D @AL
UHTXLUHPHQWY ZKLFK FIRPOOOGNPIRNHVMNRHARK FEGEM/DY. @V RRRUSRUDWH DFWLRQV )RU H[DPSOH RXU FHUW
GHWHUPLQH WKH ULJKWV SUHIHUHQFHV SULYLOHJHY DQG UHVWULFWLRQV RI XYE&KVVRXE ERDUEYRR |G
DXWKRUL]H DQG LVVXH VKDUHV Rl SUHIHUUHG VWRFN ZHFW YARWL R VRIUQB RRIY R WAKIHRIQ UL L RHURV RV BRI G
WKHHAW RI GHOD\LQJ RU GHWHUULQJ D$BICILQIHRKDPRDW Z R 0 RW R E O LRKPODPLWDWLRQV RQ WKH UHPRY
WR FDOO VSHFLDO PHHWLQJY DQG LQFOXGH DGYDQFH QRWLFH UHTXLUHPHQWYV IRU QRPLQDWLRQV IR
PHHWLQJV

,Q DGGLWLRQ DIWHU ZH FHIDVAOWR \HHLH 6 FRWUBORIHGLBRPFBYREY ZLOO EH HVWDEOLVKHG VR Wt
\HDBHH 'HVFULSWLRQ RI| &DNHRNYHBWW RRFEINGPRWILVLRQV RI 2XU &HUWLILFDWH RI , JKRYVFHREIDRMIRQ RTXU |
SULFH WKDW FHUWDLQ LQYHVWRUV PLJKW EH ZBRIPPRYRWBFNQ WKH IXWXUH IRU VKDUHV RI RXU &C

,Q DGGLWLRQ FHUWDLQ FKDIQRW RI DR G WQHROD MM HQ WK CHBF RSGHVEE RH X\Q'6 HOKR KK FRXOG EH VX
VHUYH DV D GLVLQFHQWLYH WR D SRIW H 6 MWNDO 5IHROTDXW H B INVRRIL R L, RFOPHBUDARD BH ¥ XRW L Q J 6 W U X FW X UHDY, Q
5HFHL$DEPHPHQWY PD\ EH DFFHOHUDWHG DQG RU VLJQHIUFD@WOA HQFHIHGSWRW B F WATH CBNIHHIS YDA/ FERK|

/HIDF\ 2ZQHU +ROGFR FRQWUROV D VLJQLILFDQW SHUFHQWDJH RI RXU YRWLQJ SRZHU

/HIJDF\ 2ZQHU +ROGFR EHQHILFLDOO\ RZQV RI RXU &0D0MVL9Q FRWRR QR UDRFE ¥ PRBP RYROWIRRNS
DSSUR[LPDWHO\ RI RXU RXWVWDIDGLQD W RRQIMA 6W S XW DY DML RIFMGE. BEXP PAUD\GBUWLRQ FHUWDLQ
HPSOR\HG E\ &UHVWYLHZ 3DUWQHUV RXU SULYDWH HTXIMAXW SRV RV DOWHW KN VP LQD/HID RI 2ZQIBY WR(
&UHVWYDHZA/R3IRZQV DOO RI RXU FXUUHQWH® FRRIWR/QVB WREQJ VKB UHVHQWDQU &ADVEGLWLRQDO WK E
KROGHUY FRQWURO DSSUR[LPDWHO\ R Il RXIUQY R WR Q G $VEKRDRIFIREDDW R B NF R B SO&ML\RQ R IF VKR R QR |
DV D VLQJOH FODVV RQ DOO PDWWHUV SUHVHQWHG WR RXUDFWREQ K E O-RIDEWF RRIL W& HLOY M RAVRIQ \R U ROCS €
RXU VWRFNKROGHUV LQFOXGLQJ WKH HOHFW.LRQLPDGLEBPRY®RFRP B QWH/F IMRE D SFSHUERRIAB HW RY R KGIL RLLF
WUDQVDRW. ERQFHQWUDWLRQ Rl RZQHUVKLS ZLOO OLPLW \RXU DELOLW\ WR LQIOXHQFH FRUSRUDWH
/HIJDF\ 2ZQHU +ROGFR FRQWLQXHV WR RZQ D VLJQLILFDQW DPRXQW RI RXU RXWVWDQGLQJ YRWLQJ FC
LQIOXHQFH DOO PDWWHUV UHTXLULQJ VWRFNKROGHU DSSURYDO UHJDUGOHVV RI ZKHWKHU RU QRW ¥
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2XU DPHQGHG bQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ FRQWDLQV D SURYLVLRQ UHQRXQFL
DIHFW RXU EXVLQHVV RU SURVSHFWYV

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDW ZRQUSQRXLEGFHHY DVOK DY WM B HVK\H R ¥ O
RSSRUWXQLW\ WKDW LQY RI®EKW ID@N \DW B H FIVD ® X WK B\ FD@HEUW KDW PD\ EH IURP WLPH WR WLPH SUHVHOQ\
DILOLDWHYV RI &%WH V\WONHI\ZWEBKQ@W D\ £DBDWDI) RBFWLYH ,\ @KHVWRIDEWYURXS RULBBYU QI UMKEN R URSIR BRD
HPSOR\HH BBPEBADHIDRHEEHU RU GLUHFWRU RI DQ\ PHPEHU RI WKH /HJDIEF HIBRXS 6 ERFOW G LIQJGR R XN UL BUF
HYHQ LI WKH RSSRUWXQLW\ LV RQH WKDW ZH PLJKW UHDVRQDEO\ KDYH SXUVXH G6 RKPK G FMRCHVIVRIAOOL N\
L,QYHVWP IDQWEV6XQ UD\ &SI WO ® GLUHFW DQG LQGLUHFW EBHQHIEG HDUR IRIQWRY S RUDWRLYRY L RRQW D BHRXGH
LQFRUSRUDWLRQ IXUWKHU SURYLGHYV WKDW QR VXFK SHUVRQ RU SDUW\ VKDOO EH OL RAD HD WERUXE B8 R
EXVLQHVV RSSRUWXQLW\ WR XV

$V D UHVXOW DQ\ PHPEHU RI WKH /HLEF\WU*HR WK R FF DOS R ERVER KRB HP| EDADVGRD BIDEH P SFOWR \GHLHJ) HFDAURA
WKH /HIDF\ *URXS PD\ EHFRPH DZDUH IURP WLPH WR WLPH RI FHUWDLQ EXVLQHVV RSSRUWXQLWLHV
ZKLFK WKH\ KDYH LQYHVWHG LQ ZKLFK FDVH ZH PD\ QRW EHFRPH D Z D Y XURMKIHEKR BYKVHUOZH WAHH K DPYDH \W K
IRU WKHVH R$'SFUWKXKOXOMHE! UHQRXQFLQJ RXU LQWHUHVW DQG H[SHFWDQF\ LQ DQ\ EXVLQHVV RSSRL
RU DQ\ GLUHFWBWRRWIKH FRUSRUDWLRQ ZKR HP ECRDVFD BREH B SFOR \GHILHJ HFDWRMQRIUD Q\ PHPEHU RI WKH /HJ
FRXOG EH DIGIFMUAMH ON DWWUDFWLYH EXVLQHVYV RSSRUWXQLWLHY DUH SURFXUHG E\ VXFK SDUWLHV IR
7UDQVDFWLRQV

$ VLIQLILFDQW UHGXFWLRQ E\ &UHVWYLHZ RI LWMHRWQHWVKLS LOQWHUHVWY LQ XV FRXOG DGYHUVHO\

:H EHOLHYH WKDW &UHVWYLHZ V RZQHUVKLS LQWHUHVWY LQ XV SURYLGHV LW ZLWK DQ HFRQRPLF
UHVWULFWLRQV RQ WUDQVIHUV RU VDOHV RI RXULWHF XWUHW W HR 022 RAO. QR W KEHH FRFESVCHAWML VR BIQW R EN
PD\ HOHFW DW DQ\ WLPH WKHUHDIWHU WR VHOO DOO RU D VXEVWDQWLDO SRUWLRQ RI RU RWKHUZLV
LQWHUHVW LQ XV LW PD\ KDYH OHVV LQEBQIW MH WWR KEDW DWW HJ SRREW WV GFWIRVVHLQE DWW BPEHUV RI R
DGYHUMHON BXU DELOLWY WR VXFFHVVIXOO\ LPSOHPHQW HRRPW EXV LRDHAKV I BRI R H IJULHVYXOMW ¥ KR FRX6GIG D

:H PD\ LVVXH SUHIHUUHG VWRFN ZIKRWH WKHU P R W IRXD & RIZ G 8 HRRWPHPA\QDVWHWRIFR XU &O0DVV

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH Rl LQFRUSRUDWLRQ DXWKRUL]JHV XV WR LVVXH ZL
GHVLJQDWLRQV SUHIHUHQFHV OLPLWDWLRQV D QG SUFRMARIQY MVWR B K W\H VISGHFFOWK.GLIQG LS IGIHQ G D FHMG RYY!
GHWHURHQWHUPV RI RQH RU PRUH FODVVHVY RU VHULHV RI SUHIHUUHG VWRFRFRKQ &/ \U B ¥ N UMHD H LIPS
KROGHUV RI SUHIHUUHG VWRFN WKH ULJKW WR HOHFW VRPH QXPEHU RI RXU GLUHFWRUV LQ DOO HYH
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VSHFLILHG WUDQVDWVR\H R® % X8 FKIDO/HURY UHGHPSWLRQ ULJKWYVY RU OLTXLGDWLRQ SHAW WHK@FUN VAHK RD
&OBVARPPRQ VWRFN

2XU DPHQGHG bQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ GHVLJQDWHYV WKH &RXUW RI &KDQF
SURFHHGLQJV WKDW PD\ EH LQLWLDWHG E\ RXU VWRFNKROGHUV ZKLFK FRXOG OLPLW RXU VWRFNKRL
HPSOR\HHV RU DJHQWYV

2XU bDPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ SURYLGHVY WKDW XQOHVV ZH
'HODZDUH ZLOO WR WKH IXOOHVW H[M WEW SROPALMWHB[ED DBISOH FRERPM IRWZ L DQ\ GHULYDWLYH DFW
DVVHUWLQJ D FODLP RI EUHDFK RI D ILGXF LDRH WX W\PEDHRGHE\VDRY RBURFW\G WMRHRW RUWVYRRYU VWRFENKROC
DQ\ SURYLVLRQ RI WKH '"HODZDUH *HQHUDO &RUSRUDWLRQ /DZ WKH '*&/ RXU DPHQGHG DQG UHVWI
XV WKDW LV JRYHUQBGUBA &/KFWLQWHUQQ MHDFK VXFK FDVH VXEMHFW WR VXFK &RXUW RI &KDQFHU\ KD
WKHBRBL@GHUVRQ RU HQWLW\ SXUFKDVLQJ RU RWKHUZLVH DFTXLULQJ DQ\ LQWHUHVW LQ VKDUHV RI RX
DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRKULYRRKRLERQRG HR/FXR BBHIR Y QVWKE BDHG HBILW JDVWHWE RVF
IRUXP WKDW LW ILQGYV IDYRUDEOH IRILEBHY$ XWHS/ORANWKVXRUIRDIRQWELEKEMKR BU\ BLVFR X WDMAHUQRIKW® [
FRXUW ZHUH WR ILQG WKHVH SURYLVLRQV RI RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRU¢
RU SURFHHGLQJV ZH PD\ LQFXU DGGLWLRQDO FRVWYV DVVRFLDWHG ZLWHKHFAW REAYLEXVVOHY PDM @ BQNV
RSHUDWLRQV

5LVNV 5HODWHG DVR I DWLR®@®DO 6WUXFWXU

:H DUH D KROGLQXUWRROBPQRDWHULDO DVVHW LV RXU HTXLW\ ZAWHIHHBWSIHR 6 (bQ¥R ASRQJIGF L \DWQGLE KRR
WR SD\ WD[HV PDNH S D\[PHOQPMASEKIEBBHRH YWY DQG FRYHU RXU FRUSRUDWH DQG RWKHU RYHUKHDG H[SF

:H DUH D KROGLQJ FRPSDQ\ DQG KDYH QR PDWHULDO DVVHWYV R\DKHL) DMKIRQ [ CHBKADDHE WY K LLE/GHHS D
JHQHUDWL R WHYHBNMHQW 6(6 +ROGLQJV KDV DYDLODEOH FDVK ZH LQWHQG WR FDXVH 6(6 +ROGLQJV
DPRXQW DW FOLHHIWWWRIDOORZ XV WR SD\ RXU W D H B HFQGWORE @ B N @ WE\D ZPHH 6 QW IKEHIS OLEWUKRA DIQVGK DWQK HY/ X
UHFHLYDEOH DJUHHPHQWY WKDW ZH PD\ HQWHU LQWR LQ FRQQHFWLRQ ZLWK IXWXUH DFTXLVLWLRQV
H ZLOO EH OLPLMWHBX W RELYOHW\ WR FDXVH 6(6 +ROGLQJV DQG LWV VXEVLGLDULHY WR PDNH WKHVH |
UHVWULFWLRQV XQGHU RXU FUHGLW IDFLOLW\ DQG WKH R WKK I HET LK G W HQ K\DMWD DG Q HE!TEQIKLDEN FIRQGS §
UHVWULFWHG IURP PDNLQJ VXFK GLVWULEXWLRQV RU SD\PHQWV XQGHU DSSOLFDEOH ODZ RU UHJXOD
IXQGV RXU OLTXLGLW\ DQG ILQDQFLIDRWHRBQGLWLRQ FRXOG EH DGYHUVHO\ DI

H ZLOO EH UHTXLUHG WR P DN B HFH BYIEGWR X Q @IWUI RUK AHFUWDLQ WD[ EHQHILWYV ZH PD\ FODLP DQG WK

,Q FROQHFWLRHELWX EHKH QVEE [ BBFHEWRBR@EBER QWY ZKLFK JHQHUDOO\ SURYESHRIRGHWK HRISD\PRAC
VDYLQJV LI DQ\
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86 IHGHUDO VWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKDW ZH DFWXDOO\ UHDOL]H FRPSXW
UHDOL]H LQ FHUWDLQ FLUFXPVWDQFHV DV D UHVXOW RI FHUWDLQ WD|[ E DD RV JIDWLLRHD WHAD Q/HDW WRLSRHQM
ZLWK WKHHU$QJ DQG FHUWDLQ WD[ EHQHILWY ZLWW ULHEW IVIDE OVK MW E H@IS \WH | WVQRAHHUHR L QL Q J RI '

7KH WHUP7R] HDFHKISYDEBHRHQW FRPPHQFHG XSRQ WKIH FRPEORBW L R® G IFRRWLQXH XQWLO YDP5SWBH IE
$JUHHPHQW KDYH EHHQ XWLOL]HG RU H[SLUHG 700 6 HN N LS EHHHAWRLWB] ARG WS EBVE W IR QWH/U B U 8 DAMHHI RVLKC
FLUFXPVWDQFHV LQFOXGLQJ RXU EUHDFK RI D JMHW HUL RW RIE O LFIODMLURIY W K BB WQRIOU RQGFAH VWDNG R
S5HFHL$DEBHPHQWY ,Q DGGLWLRQ STD\P 5HQPNSZHIEBFNQ WY ZHWWEH LQFUHDVHG E\ DQ\ LQWHUHVW DF
FRUUHVSRQGLQJ WD[ UHWR [ 6H F@ I$WHOHE GHFY H QWVWIKDHW QR MH W HILLF L € Q W HVEDDREBOHHLIQBERIP H/ WR XWLOLTB[D
S5HFHL$DEPHPHQWY WKH SD\PHQIMF IEISMHDEEBHQWKBWHUHG LQWR ZLWK /HIDBWUHMZRBFSHEWE G AR RD PRSP &
WR FRQWLQXH IRU \HDUV DIWHU WKH GDWH RI WKH ODVW H[FKDZ[H5RF B($YBEE 8 HQW H @WSHILDL DOVM
&RQWULEXWLQJ /HIDF\ 2ZQHUV DUH H[SHFWHG WR FRPPHQFH LQ ODWHIHUID@QIG WR FRQWLQXH IRU ILY

7KH SD\PHQW REOLJDWERPNISYQBEBEHHQKH DUH RXU REOLJDWLRQV DQG QRW REOLJDWLRQV RI 6(6 +F
PDNH XQ@MUS WKHISYDEEBHRHQWY ZLOO EH VXEVWDQWLDO (VWLPDWLQJ WKH D P R XI)YW5 DRHGESWLEE BH RW 8 D
QDWXUH LPSUHFLVH 7PR (5 ISKHISWR/BHVARIQWKH FDVK VDYLQJV LQ WD[ JHQHUDOO\ ZLOO EH FDOFXODWHG
IHGHUDO LQFRPH WD[ UDWH DQG DQ DVVXPHG FRPELQHG VWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH
RI WKH WD[ EHQH ITDN \6 WXHEISM-DAVE RFROMWRR R X QWY SD\DEOH DV ZHOO DV W KE[V8HFEHEY BE®MN G\I \P B QMW \G
IXWXUH HYHQWY DQG VLJQLILFDQW DVVXPSWLRQV LQFOXGLQJ WKH WLPLQJ R F RKMR D[ MKORFN D VR IW6K 6
H[FKDQJH VLQFH VXFK PDUNHW SULFH ZLOO GHWHUPLQH WKH DPRXQW RI WD[ EDVLV LQFUHDVHV UHV
DPRXQW RI WKH H[FKDQJLQJ XQLWKROGHU V WD[ EDVLV LQ LWV 6(6 +ROGLQJV //& 8QLWY DW WKH WLP
LQ WD[ EDVLY WKH DPRXQW RI QHW RSHUDWRQ 1]0 R\ RIQVWINDQDDEWHRYR X § VDI QHHEUH \DXCRWLIKRH FORPGRQIDM
WD[DEOH LQFRPH ZH JHQHUDWH LQ WKH IXWXUH WKH 8 6 IHGHUDO LQFRMH SWIFHUSY W HEVR KIQQV D SABIOD.\F [
LPSXWHG LQWHUHVW RU JLYH ULVH WR GHSUHFLDEOH RU DPRUWL]DEOH WD[ EDVLV

& H U WTBLSQ RO GAHKLHY U L IOV ¥ HEGIEM D BB QWY DUH WUDQVIHUDEOH LQ FRQQHFWLRQ ZLWK D53HROI
QR ORQJHU KROGV 6(6 +KGIGEM\PH QW BIXIGEAH SMRHEBAHQWY ZLOO QRW EH FRQGLWLRQHG XSRQ WKH FF
RU XV RI DQ\ KROGHU7R[ SHEKBWIBEBHQWWKBOHDVH UHDG &H UW D (QDSHDIFMAL REBNFRZSAD B @ B HEHOD W H G
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,Q FHUWDLQ FDVHV SD|FBHFW SVDESHIH QMW FD\ EH DFFHOHUDWHG DQG RU VLJQEZH. EBIQW D\HHI BDHWHIEY &I
DWWULEXWHYV IX & MAHHFLSY BVERBIW K € W V

.1 ZH HOHFW WR5WAKNBYDBBAHH@WN HDUO\ RU WKH\ DUH WHUPLQDWHG HDUO\ GXH WR RXU |DHO¥U
DVVHW VDOHV RWKHU IRUPV RI EXVLQHVV FRPELQDWLR QB [RIH RMKIHDIEE R B Q WHW ZFRI XFORXQ BYRJFRHID HRCUWRIE D
DQ LPPHGLDWH SD\PHQW HTXDO WR WKH SUHVHQW YDOXH RI ¥DK 5 HDORMSN IDIESECAMIQGV VX VEXHWHH § B LRHIBWEA \
WKH OHVVHU RI SHU DQQXMUFREERXQPEHGHR2G GOXYO\ EDVLV SRLQWVYV DQG AKXF K C5MA R B QW LIRQ HR §
SD\PHQWY ZLOO EH EDVHG XSRQ FHUWDLQ DV V0P $W ER GYDE@® W P H GOF OKXGWY JV I WW RIH FREADGP \SWIH B |
IXOO\ XWLOL]JH WKH W D[7EH RHIF H$Y DFEFSVAHHUHVEVE \ WK MVKH DVVXPSWLRQ WKDW DQ\ 6(6 +ROGLQJV //& 8QL
WHUPLQDWLRQ GDWH DUH H[FKDQJHG RQ WKH WHUPLQDWLRQ GDWH DQG LLL FHUWDLQ ORWQY RDURUH
WHUPLQDWLRQ SD\PHQW PD\ EH PDGH VLJQLILFDQVRO\W.ICH D & WXQ FHWR [ VE KK IDIFWX/D\G RU B IDIOFLK DMKLHR @/ HLU |

$V D UHVXOW RI HLWKHU DQ HDUO\ WHUPLQDWLRQ RU D FKDQJHMDR I5HAR Q) BMDREE AZH) WR/XW & DEM HU[HF HXILA
VDYLQJV XQGHHWFWEBMDEEBRHQWY ,Q WKHVH VLWXDWDRRQNFRSMDEEEHIDVWL. RRYX XD GBYHVIKNW XEVWDQWLD
FRXOG KDHHFWRH GIHOD\LQJ GHIHUULQ@HRY DYNVNHMQWDRQH WV RUWDNIQHRIHIRUPY RI EXVLQHVYV FRAHLIHFML
$IJUHHPHQWY ZHUH WHUPLQDWHGLOQRP MKUD WHO®LMDWHG WKILWIRQDWLRQ SD\PHQWY ZRXOG LQ WKH DJJ
UDWH HTXDO WR WKH OHVVHU RI RHUU RMPHQVHD UF R BB XS)H/G D EOQXDUY B RLQWY DSSOLHG DJKIHQVW
IRUHJRLQJ QXPEHU LV PHUHO\ DQ HVWLRPBDW IR OVPIEUNBHE GDFQVR D G B M P VW OWD RRKOWGKGMW ZH ZLOO 7BH DEO
SHFHLYDEBEBHPHQWYV

3D\PHQWAD XRMAHISWKEHERHQWY ZLOO EH EDVHG RQ WKH WD[ UHKSHRISWRQ & 138V LA DROQY RWK D WL P I XZU
SUHYLRXVO\ PD/GHSHFGHYDAGHHQWY LI DQ\ WD[ EHQHILWYV W K D W/EK D5YH Bl 1$Y 1B @ GURH G WA/R DSJDH\ F/EK@ W N TX®H(
WKDW H[FHVV SD\PH3WR CPOHEH WLR OMKEH QHWWHG DJDLQVW SD\P/HQWR/OE KD WDAW ¥ACR R W IGHIWWZH V A LEXD B
UHVXOW LQ VXFK FLUFXPVWDQFHYV ZH FRXOG PDNH SD\PHQWDQMEKPIM DQBRAV JBHH DWEH W R DUH RRKXSDW WKY
DIHFW RXU OLTXLGLW\

30HDVH UHDG &HUWDLQ 5HODOWIRFN[KEEG ¥ HAKYG BEIHDAWHG 3D U W\

,1 6(6 +tROGLQJVY ZHUH WR EHFRPH D SXEOLFO\ WUDGHG SDUWQHUVKLS WD[DEOH DV D FRUSRUDWLRQ |
VLIQLILFD QMW WI)YFIL@®NI DQG ZH ZRXOG QRW EH DEOH WR UHFRBDH B HSHIBHIDEONR B Q MWL R XM Q\ LR DAGKHH ER RAM
ZHUH VXEVHTXHQWO\ GHWHUPLQHG WR KDYH EHHQ XQDYDLODEOH GXH WR VXFK VWDWXV

‘H LOQWHQG WR RSHUDWH VXFK WKDW 6(6 +ROGLQJV GRHV QRW EHFRPH D SXEOLFO\ W USCEHE BO\WUW
SDUWQHUVKLS LV D SDUWQHUVKLS WKH LQWHUHVWYV Rl ZKLFK DUH WUDGHG RQ DQ HVWDEOLVKHG VI
8QGHU FHUWDLQ FLUFXPVWDQFHV H[FKDQJHV RI 6(6 +ROGLQJV //& 8QLWV SXUVXDQW WR DQ ([FKDQJF
+ROGLQJVY WR EH WUHDWHG DV D SXEOLFO\ WUDGHG SDUWQHUVKLS
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$SSOLFDEFOHDVBU\ UHIJXODWLRQV SURYLGH IRU FHUWDLQ VDIH KDUERUV IURP WUHDWPHQW DV D SXE(
6(6 +tROGLQJV //& 8QLWYV TXDOLI\ IRU RQH RU PRUH VXFK VDIH KDUERUV )RU H[DPSOH ZH LQWHQG WF
6(6 +tROGLQIM HEPHQW SURYLGHV IRU OLPLWDWLRQV RQ WKH DELOLW\ RI XQLWKROGHUV RI 6(6 +ROG
PHPEHU RI 6(6 +ROGLQJV ZLWK WKH ULJKW WR LPSRVH UHVWULFWLRQV LQ DGGLWLRQ WR WKRVH DO
8QLWV SXUVXDQW WR DQ ([FKDQJH 5LJKW WR WKH H[WHQW ZH EHOLHYH LW LV QHFHVVDU\ WR HQVXU}
SXUSRVHYV

1 6(6 +ROGLQJIV ZHUH WR EHFRPH D SXEOLEGLMAM.GNGP BEDKMW QHYXRMS | RAL ML DLEG Q RUWSH 6 +RIDIG |
WD[ EHQHILWYV FRPHEHBHSYBDHERAMIQWY DQG ZH ZRXOG QRW EH DEOH WR UHFR Y DHIRHSIY\PEHEDFANNQ B/WH
FRUUHVSRQGLQJ WD[ EHQHILWY LQFOXGLQJ DQ\ FODLPHG LQFUHDVH LQ WKH WD[ EDVLV RI 6(6 +ROG!

7KH VDOH RU H[FKDQJH RI RU PRUH Rl WKH FDSLWDO DQG SURILWYV LQWHUHVWYV RI 6(6 +tROGLQJV C
SDUWQHUVKLS IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV ZKLFK FRXOG UHVXOW LQ VLJQLILFDQW GHIF

6(6 +ROGLQJV ZLOO EH FRQVLGHUHG WR KDYH WHUPLQDWHG LWV SDUWQHUVKLS IRU 8 6 IHGHUIL
FDSLWDO DQG SURILWY ZLWKLQ D WZHOYH PRQWK SHULRG )RU SXUSRVHV RI GHWHUPLQLQJ ZKHWKHL
$PRQJ RWKHU FRQVHTXHQFHV WKH WHUPLQDWLRQ RI 6(6 +ROGLQJV IRU 8 6 IHGHUDO LQFRPH WD[ SX
FRPSXWLQJ 6(6 +tROGLQJV WD[DEOH LQFRPH LQFOXGLQJ WKH KMD VWHEOML QO MRARH) R | 66 66 HRRGDGELLADIMAR RL
SDUWQHUVKLS IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV EXW LW ZRXOG UHVXOW LQ LWV EHLQJ WUHLEL

/HIDF\ 2ZQHU +ROGFR DQG WKH /HIJDF\ 2ZQHUV KDYH LQWHUH®$WRPAPRDW WRFIDLFW ZLWK KROGHUV RI

,PPHGLDWHO\ IRRO.@MRZUAIDFKRY ®RHU +ROGFR ZLOO RZQ DSSUR[LPDWHO\ RI WKH RXWVWDQGC
RZQHUVKLS LQWHUHVW LQ RXU EXVLQHVV LQ WKH IRUP RI GLUHFW RZQHUVKLS LQWHUHVWYV LQ 6(6 +R
Rl VKDUHV$ FREORQWWRFN )RU H[DPSOH /HJDFIHUHIHY WRD SRR LAMDLRKDN HUBRIXV DQG GHFLVLRQV ZH
DV ZLWK UHVEHVWDWRHFWMWDOHY RWKHU IRUPV RI EXVLQHVV FRPE MWIOHWWR © i QRIUD R\E KIHRUR K IODVQ B H \B BEP k
+ROGHUV YQGHLF WEKHIBERHQWY 6HH &HUWDLQ 5H GDIVQRIDFE [ B ¥HISY B HOBMOMEV3 DG 6 XPPDU\22X U
&UHVWYLHZ 3DUWQHUYV

7KH IDFW WKDW /HJDF\ 2ZQHU +ROGFR ZLOO KDYH YRWLQJ FRQWURO RYHU DOO PDWWHUV WKDW Ul
RWKHU VWRFNKROGHUV UHODWLQJ WR WKH FRQIOLFWV RI LQWHUHVW GHVFULEHG DERYH
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)25: $5' /22.,1* 6B7(0(176
7KH LQIRUPDWLRQ LQ WKLV SURVSHFWXV$O®FOW 6 M\H PIIRQE N U & VDKRHRUN MGKID QWDMIHPHDMOMW YV R1 KLVWR

VWUDWMIXUH RSHUDWLRQV ILQDQFLDO SRVLWLRQ HVWLPDWHG UHYHQXHV DQG ORVVHV SURMKFHWH(
XVHG LQ WKLV SURVSHFWXV WKH ZRUGV FRXOG EHOLHYH DQWLFLSDWH LQWHQG HVWLPDWH
DOWKRXJK QRW DOO IRUZDUG ORRNLQJ VWBRWWR HRWAD BRQUMRRNL ¥ X FKVIDAHPMIQW D D IR E®WHG RQ RXU
HYHQWYV DQG DUH EDVHG RQ FXUUHQWO\ DYDLODEOH LQIRN® IFROR/Q ®VUWRIWRHZDXMEFERRNLQG WW P MG
IDFWRUV DQG RWKHU FDXWLRQDU\ VWDWHPHQWY GHVFULEHG7K8GH URWEB K& DRIRNL GBI VM [P BVHPRIQWY \L
EHOLHI EDVHG RQ FXUUHQWO\ DYDLODEOH LQIRUPDWLRQ DV WR WKH RXWFRPH DQG WLPLQJ RI IXWX
ZKLFK DUH EH\RQG RXU FRQWURO DQG DVVXPISWLRDW HUKDW CRRIXNERE RXXVKL D FARX D BDWH N XSO Y. HADFE 16 DI
IDFWRUV WKDW FRXOG FBXVAHD VMW X D O WHVYRGWYKWRHGILQ WKH IRUZDUG ORRNLQJ VWDWHPHQWY LQFO)

1 WKH OHYHO RI FDSLWDO VSHQGLQJ E\ GRPHVWLF RLO DQG JDV FRPSDQLHV

t WUHQGY DQG YRODWLOLW\ LQ RLO DQG JDV SULFHV

t GHPDQG IRU RXU VHUYLFHV

t UHJLRQDO LPSDFWV WR RXU EXVLQHVY LQFOXGLQJ RXU NH\ LQIUDVWUXFWXUH DVVHWYV ZLWE

% RXU OHYHO RI LQGHEWHGQHVYV DQG RXU DELOLW\ WR FRPSO\ ZLWK FRYHQDQWY FRQWDLQHG

1 RXU DFFHVV WR FDSLWDO WR IXQG H[SDQVLRQV DFTXLVLWLRQV DQG RXU ZRUNLQJ FDSLWDO

t RXU VDIHW\ SHUIRUPDQFH

¥ WKH LPSDFW RI FXUUHQW DQG IXWXUH ODZV UXOLQJV DQG JRYHUQPHQWDO UGLUX®DWIORIQR/I 2
DQG YDULRXV HQYLURQPHQWDO PDWWHUYV

% RXU DELOLW\ WR UHWDLQ NH\ PDQDJHPHQW DQG HPSOR\HHV

$+  WKH LPSDFWV RI FRPSHWLWLRQ RQ RXU RSHUDWLRQV

1 RXU DELOLW\ WR KLUH DQG UHWDLQ VNLOOHG ODERU

t GHOD\V RU UHVWULFWLRQV LQ REWDLQLQJ SHUPLWV E\ XV RU RXU FXVWRPHUV

% FRQVWUDLQWY LQ VXSSO\ RU DYDLODELOLW\ Rl HTXLSPHQW XVHG LQ RXU EXVLQHVV
¥ WKH LPSDFWV RI DGYDQFHPHQWY LQ GULOOLQJ DQG ZHOO VHUYLFH WHFKQRORJLHV
t FKDQJHV LQ JOREDO HFRQRPLEGFRQ GLKVH. RQ U NHMQH DID WBIU Y H

t DFFLGHQW VW HZBH\DR\GKEHAL W\ RHFRWLRKH IRKY HEQW Y IHVYV DQG

t WKH RWKHU ULVNV LGHQWLILHG LQ WKLV SURVSHFWXV LQFOXGLQJ ZLWKRXW OLPLWDWRR@\\
Rl )LQDQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWUIZBR@VDPWLRAVWDLQ 5HODWLRQVKLSV D
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7KHVH IDFWRUV DUH QRW QHFHVVDULO\ DOO RI WKH IHFRE§ RDW B Q WD DEFEWIRIRVY WKRWHFRKSOUH VBN EGHL Q A
2WKHU XQNQRZQ RU XQSUHGLFWDEOH IDFWRWY BRQVRXERXWX KB YUHHPFR®/W VL RXRUDIGYDUMHUIHVXOWY ZLO
LQFOXGLQJ WKRVH GHVFULEHG HOVHZKHUH LQ WKLV SURVSHFWXV XQGHU WKH KHDGLQJ b5LVN )DFWF
VSHDN RQO\ DV RI:WKHQGBHWW IKNH PRI REOLIJDWLRQ WR XSGDWH RU UHYLVH DQ\ IRUZDUG ORRNLQJ VW
IXWXUH HYHQW$ORUI RWACHIUZ IORRNLQJ VWDWHPHQWY DWWULEXWDEOH WR XV DUH TXDOLILHG LQ WKHL
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*H HYWLPDWH WKDW RXUIBHWQSURVFMNKEBLMQIU R B WWELMWSAIOF 8 XEIOLF RI SHU VKDUH WKH PLGSRLQW RI
SURVSHFWXV DQG DIWHU GHGXFWLQJ W K H XIQUGE HR[BHIQWHHYVS M IDEFORX @ WXIY QAL Gl @ VE IHP D S/SHGORI PIRWIPE'Q W
QRW H[HUFLQOMGE QG WR FRQWULEXWH DOO RI WKH QHW SURFHHGV UHFHLYHG E\ XV WR 6(6 +ROGLQJV
LQ WKH IROORZLQJ PDQQHU L PLOOLRQ ZLOO EH XVHG WR UHSD\ ERUURZLQJV LQFXUUHGFI®GWIUA
LL PLOOLRQ ZLOO EH XVHG IRU WKH FDVK VHWWOHPHQW RI RXWVWDQGLQJ SKDQWRP XQLWV DW
%DNNHQ LQFOXGLQJ WKH H[SDQVLRQ RI WKH %DNNHQ 3LSHOLQH VIVWHPV DQG UDPQWKID EOG ®FJKHVAL
RSSRUWXQLWLHV

2XU FUHGLW IDFLOLW\ PBWXRUHWDREK)HEUXDUH KDG PLOOLRQ RI GUDZQ ERUURZLQJV DQG
IDFLOAIWMK D ZHLJKWHG DYHU D/MH LRWHUWHY@GURWEHRIURZLQJIJV XQGHU RXU FUMGIWLMLANIOR/\ ZHUH LQ

7KH XQGHUZULWHUV KDYH DQ RSWLRQ WR SXUFKDVHRPS RVR \D/DR BHEEDIOA VR O HVV WAKKID X ® & HRU ZRIX
ZLWKLQ GD\V DIWHU WKH GDWH RO ORM ¥ HNRMSHIVBQRA WK IRR RS W IRR/GILQ IXOO ZRXOG UHVXOW LQ DC
PLOOLRQ

$ LQFUHDVH RU GHFUHDVH LQHVUK® DSVXKPH QR ILQ LW L DSH 8 X\ECDLEHRE R X O @ UALDXV HD MAKHHU QEHHAG SR E@
GLVFRXQWY DQG FRPPLVIHILR@VY BIQSHBVWVYPDWHELRHG E\ XV W REL@FSUHIRHPRW EBF UH DV HP UG ISRIG WR Y’
RIHUHG E\ XV DV VHW IRUWK RQ WKH FRYHU SDJH RI WKLV SURVSHFWXV UHPDLQY SVUKIF H RRHG XIHWKR V
VKDUHV ZH ZRXOG FRQWULEXWH WKH DGGLWLRQDO QHW SURFHHGY UHFHLYHG E\ XV WR 6(6 +ROGLQJ
SURFHHGV IRU JHQHUDO FRUSRUDWH SXUSRVHV ,| WK ISQUREHHBH KW PUGBFHHEXH WR W KR QKB BHU R
DPRXQW RI QHW SURFHHGY FRQWULEXWHG WR 6(6 +ROGLQJV DQG 6(6 +ROGLQJV ZRXOG UHGXBB\E\ D |
UHGXFWLRQ LQ QHW SURFHHGYV PD\ FDXVH XV WR QHHG WR ERUURZ DGGLWLRQDO IXQGV XQGHU RXU ¥
QHW LQFRPH

:H ZLOO QRW UHFHLYH DQ\ RI WKH SURFH$ ERPRR® WW R F\WDB\HWRK HV K I8 &8 D (RIS\RKK UGG BIQ SHHRAB VQU H 8
WKDQ XQGHUZULWLQJ GLVFRXQWYVY DQG FRPPLVVLRQV UHODWHG WR WKH VKDUHV VROG E\ WKH VHOOL

$ILOLDWHV RI FHUWDLQ Rl WKH XQGHUZULWHUV DU N XFHQEEIDWH X PEON W RKHL F U HIE S\W U WY E RGLURAIQW R6H
8QGHUZULWLQJ
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"H GR QRW DQWLFLSDWH GHFODULQJ RU SD\LGJFBBPRKQ WWRIENL GG QG MY AR UHIRUBHEDENGOD HR. IDRMKQUEHODR \U
WR ILQDQFH WKH H[SDQVLRQ RI RXU EXVLQHVV 2XU IXWXUH GLYLGHQG SROLF\ LV ZLWKLQ WKH GLVF!
UHVXOWV RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ FDSLWDO UHTXLUHPHQWY EXVLQHVV SURVSH
FRQWDLQHG LQ RXU FUHGLW DJUHHPHQW DQG RWKHU IDFWRUV RXU ERDUG RI GLUHFWRUV PD\ GHHP |

+ROGHUV RI VEDUWHARPRRBXIMWKRE N VW 2XHHIGL QQ WWIKH HQWLWOHG WR UHFHLYH 6SHFLDO 6WRFN 'LYLG
VKDUHV RI &#RPPRQ VWRFN LI FHUWDLQ FRQGLWLRQV DUH QRW PHW )RU DGGLWS$R QRO RR)QREMPBMN2RLQY
5LIKWYV
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7KH IROORZLQJ WDEOH VKRZV RXU FDVK DQG FDVK HTXLYDOHQWY DQG FDSLWDOL]DWLRQ DV RI 'HF
¥ RQ DQ DFWXDO EDVLV DQG

t RQ DQ DV DGMXVWHGE VE DWR M WIRQILY W IDIQ DVNUPESE SWULAHLRD RI SHU VKDUH ZKLFK LV WKH
Rl WKLY SURVSHFWXV DQG LL WKH DSSOLFDWLRQ Rl WKH QHW SURFHHGEV L QJIWH B HEH/GINF B
IRUWK LQ 8VH 8X3VRRNBGWHIHU WR 8VH RI 3URFHHGY 6HOHFWHG &RQV RIDLIGD\W H\G R L QIO
&RQGLWLRQ DQG 5HVXOWYV RI 2SHUDWLRQV DQG WKH ILQDQFLDO VWDWHPHQWY FRQWDLQHG

"HFHPEHU
SFWXDOSWGMXVWHG
.Q WKRXVDQGYV

&DVK DQG FDVK HTXLYDOHQWYV
/IRQJ WHUP GHEW LQFOXGLQJ FXUUHQW PDWXULWLHV
&UHGLW )DFLOLW\
7TRWDO ORQJ WHUP GHEW

(TXLW\
&O3BVVFRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG VKDUHV LVVX
DFWXDO DQG QR VKDUHV LVVXHG DQG RXWVWDQGLQJ DV DGMXVWHG 2
&OBVARRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG VKDUHV LVVXH
DFWXDO DQG VKDUHV LVVXHG DQG RXWVWDQGLQJ DV DGMXVWHG
&0ODVV % FRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]HG DQG VKDU
RXWVWDQGLQJ DFWXDO DQG DV DGMXVWHG
BUHIHUUHG 6WRFN SDU YDOXH DXWKRUL]JHG DQG QR VKDUHV LVVXHG DQG RX)
2 2

DGMXVWHG
$GGLWLRQDO SDLG LQ FDSLWDO
$FFXPXODWHG GHILFLW
7TRWDO VWRFNKROGHUV HTXLW\
IRQFRQWUROOLQJ LQWHUHVWYV
7TRWDO HTXLW\
7TRWDO FDSLWDOL]J]DWLRQ

$V Rl '"HFHPEHU ZH KDG QR GUDZQ ERUURZLQJV DQG PLOOLR®VRRIOHDWWK UV |
PLOOLRQ RI GUDZQ ERUURZLQJV DQG PLOOLRQ RI OHWWHUV RI FUHGLW RXWVWD
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3XUFKDVH S\ RPMRH VAVYORRMULL® WELOORH[SHULHQFH LPPHGLDWH DQG VXEVWDQWLDO G ORMRRQ V
IRU DFFRXQWLQJ SXUSRVHV 2XU QHW WDQJLEOH ERRN YDOXH DV RI '"HFHPEHU $ FRPZFRQ DWBRRNL PLBIV
YDOXH SHU VKDUH LV GHWHUPLQHG E\ GLYLGLQJ RXU WDQJLEOH QHW ZRUWK W D Q $LERRP R QVHWR/F & HA
RXWVWDQGLQJ LPPHGLDWH O\ ISIWLFW MR M M B QROWRY WEKH R DD KL RHRALIQH DIQIEU AW WA MUK DW \RXPLQJ WKH UF
DIWHU GHGXFWLQJ HYWLPDWHG XQGHUZULWL QHUGQUFRPSGVPV HIWQ G RPARP PIGWWLRW N GD Q B WH VWD IORD W6 RR |
DSSUR[LPDWHO\ PLODKIRQURBUHVHQWYV SHU WPKIHBGH. DWH LQFUHDVH LQ WKH QHW WDQJLEOH E
LPPHGLDWH GLOXWURQFH HHWZSHHIILVBKHFRI DQG WKH DGMXVWHG I@HIMQWDWRLEBH LERRHNY WIRQN/H B D IWBH IR
SHKH KDQWHRZLQJ WDEOH LOOXVWUDWHY WKH SHU VKD UHUGQOX WY RRPWEAJIQMEDMD Y HV RIRRIXUS&(
H[FKDQJHG $FR ROPY WWRFN

,QLWLDOIBYMEQLFSRBLFH SHU VKDUH
1HW WDQJLEOH ERRN YDOXH SHU VKDUH DV RI '"HFHPEHU
,QFUHDVH SHU VKDUH DWWULEXMDEEQOH WR QHZ LQYHVWRUV LQ WKLV RI
$V DGMXVWHG QHW WDQJLEOH ERRRW WVMRHWIKHWUWRIKDUH DIWHU JLYLQJ HI
'LOXWLRQ LQ QHW WDQJLEOH ERRN YDOKHUL®HU VKDUH WR QHZ LQYHVWRUV LQ WKLV RI

, WKH LQLWHDQBXEOLFHREHUH WR LQFUHDVH RU GHFUHDVH E\ SHU VKDUH WKHQ (
RIHULQJ ZRXOG HTXDO RU UHVSHFWLYHO\

7KH IROORZLQJ WDEOH VXPPDUL]HVY RQ DQ DGMXVWHG EDVLV DSVFRIPRHFEQ REHRF N RZQ H\G KEH WRW VO G
WKDW RI RXU &0DVV % FRPPRQ VWR¥ RRECIP\R @ HHVR AN KD@QG HGRIEH RDOME E\ QHZ LQYHVWRUV WKH
SDLG E\ RXU H[LVWLQJ VKDUHKROGHUV DIHW MR BWSDLG E\ Q HEDLOQFX-ODMRHG/ B RUKH \G RGE XFWLRQ RI H

7RWDO &RQVLGHUDWLRQ
$YHUDJH
1XPEHU 3HRHQW LQ WKRXVDRHEMQW 6K MU

([LVWLQJ VKDUHKROGHUYV
1HZ LQYHVWRHVYL@IWKLV RI
7TRWDO

7KH GDWD LQ WKH WDEOH H[FOXG6RNPRQ VWRFN WVIDWHNORN\ &JHIVHWYHG IRU LVVXDQFH XQGHU RXU |

, ] WKH XQGHUZULWHUV RSWLRQ WR SXUFKDVH DGGLWLRQDO VKDUHV LV H[HUFLVHG LQ IXOO W
Rl WKH WRWDO QXPES BRRAPRKDVWWRMRN &0DVV
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7KH IROORZLQJ WDEOH SUHVHQWYV RXU VHOHFWHG KLVWRULFBEEG MVWDWHPBQ VW RW R S R U DVWKLHR Q M UAMRW
DQG DQG WKH EDODQFH VKHHW GDWD DV RI '"HFHPEHU DQG DUH GHULYHG IURP RXU D
SDJHV RI WKLV SURVSHFWXV

+LVWRULFDO UHVXOWYV DUH QRW QHFHVVDULOTY K GIDAVDIV B YH \RH QWKHHIGUENVORZV V KZRX € 55 E AW H Q G X1\
HQWLUHW\ E\ UHIHUHQFH WR &DSLWDOL]B@DRYQVLVQR )LIMPIUFH FDHQ &R Q GLLWAFLXR/Y IDRUIG DhHIF XOWYV RI1 2SHL
WKH QRWHV WKHUHWR LQFOXGHG HOVHZKHUH LQ WKLV SURVSHFWXV




/DEOH RI &RQWHQWYV

<HDWQGHG 'HFHPEHU

LQ WKRXVDQGV
6WDWHPHQW RI 2SHUDWLRQV 'DWD
5HYHQXH
:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
7ZRWDO UHYHQXH
&RVWYV RI UHYHQXH
:DWHU VROXWLRQYV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7ZRWDO FRVWV RI UHYHQXH
*URVV SURILW ORVYV
2SHUDWLQJ H[SHQVHYV
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
,PSDLUPHQW RI JRRGZLOO DQG RWKHU LQWDQJLEOH DVVHWYV
,PSDLUPHQW RI SURSHUW\ DQG HTXLSPHQW 2
/HDVH DEDQGRQPHQW FRVWYV 2
7RWDO RSHUDWLQJ H[SHQVHYV
,QFRPH ORVV IURP RSHUDWLRQYV
2WKHU LQFRPH H[SHQVH
L, QWHUHVW H[SHQVH QHW
2WKHU LQFRPH QHW
,QFRPH ORVV IURP RSHUDWLRQV EHIRUH WD[HV
7D[ EHQHILW H[SHQVH
1HW LQFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQYV
1HW LQFRPH ORVV IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WD[ 2
1HW LQFRPH ORVYV
1HW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV
&ODBVV%DVLF 'LOXWHG
&ODVWDVLF 'LOXWHG
&0ODVV %2%DVLF 'LOXWHG 2
3UR IRUPD QHW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV
&ODBVYWDVLF 'LOXWHG
&ODVV %2%DVLF 'LOXWHG 2

6WDWHPHQW RI &DVK )ORZV 'DWD
1HW FDVK SURYLGHG E\ XVHG LQ
2SHUDWLQJ DFWLYLWLHV
,QYHVWLQJ DFWLYLWLHYV
JLODQFLQJ DFWLYLWLHV
%DODQFH 6KHHW 'DWD DW SHULRG HQG
&DVK DQG FDVK HTXLYDOHQWYV
7RWDO DVVHWYV

/RQJ WHUP OLDELOLWLHYV
2WKMNUQDQFLDO 'DWD

(%,7'$

$GMXVWHG (%,7'$

JRU GHILQLWLRQV DQG UHFRQFIDOE®WXROYVRI(K LAV Y RWHHEDOXEP.OUP26 XPPDU\ &RQVROLGD
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7KH IROORZLQJ GLVFXVVLRQ DQG DQDGWAOWN RKB 9 HQ DIPERIY FREXKGERQ D ELWK 6HOHFWHG &F
DXGLWHG DQG XQDXGLWHGHQQRW@BL QR WHWD RIHPIGIRKES\E 8\0 YU Z BRAX O WW XFIDQ G L | RHAU VP IORWHU DO F LIS BW
ORRNLQJ VWDMAHPOM)\RY DY DUUHW\ Rl ULVNV DQG XQFH UVRIVISGIW WY X QG5 BRIFEN. KX 2\I KNRDA HE H DM HE BDGVGL .
QR REOLJDWLRQ WR XS GsD@RRDQQ R IVWOMAMHP HRUZD U

7KH ILQDQFLDO GDWD GLVFXVVHG EHORZ IRU WK R RHXWU HK@®XG | WHEP EHUW R U L F O \F RO\ GISGIWEH G
PDQDJHPH QW DL B FZARNKY 6 $8K D WWD UQ F O XRO/HSE FAG XW K H HLW K H H JR Yi\B HSXE DS IF (FHF@RWQUV L QJ ILUP HJ R WK
SXEOLF DFFRXQWLQJ ILUP KDYH FRPSROHBX Z[BRPEAAW RR X KR UFEDEEAQD GLUMAIKKIBUE @ADF FIRQYG VIX FXR Wt
LQWHQGHG WR EHH.QBUFRPWALGIFRI IXWXU

2YHUYLHZ

:H DUH D OHDGLQJ SURYLGHU RI WRWDO ZDWHU VRO XWMRKI\Q WR W RDMRU X&BRE YSHIDNY R@DW KR 6 J
OHDGHU LQ VRXUFLQJ DQG WUDQVIHU Rl ZDWHU ERWK E\ SHUPDQHQW SLSHOLQH DQG WHPSRUDU\ SL
IUDFNLQJ ZKLFK ZH FROOHFWLYHO\ UHIHU WR DV SUH IUDF ZDWHU VHUYLFHNODW HP®R W\ LRMLEKY D/KHE
ZHOO FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHY LQFOXGLQJ FRQWDLQPHQW PRQLWRULQJ WUHDW
SURGXFWLRQ RI RLO DQG JDV RYHU WK HD WHRGIXE @ IUYHD D WIHGRY HDUKR B HM QRRP @ ZGHLIHY \KIDQJHD L Q F 8 R D WD (
FRPSOHWLRQ LQWHQVLW\ Rl KRULIRQWDO ZHOOV LQFOXGLQJ WKH XVH Rl ORQJHU KRUL]JRQWDO ZHOC
IRRW RI ODWHUDO LQ RUGHU WR LPSURYH SURG X ZW LKKRI)Y B Q6 QHHERWH G\ R M X EG/WRFQW ERQ \P DMR/WRNALR
VROXWLRQV WR RXSWRXV@RMRKWYVHUYLFHV WR(PORMRIDRQWWJZRR MGSLEBDIMN BHBGNZHQW WOKHDFEBRUR | F

2XWBHIPHQWYV
2XU VHUWUHGY WWWBHRRDOK WKUHH RSHUDWLQJ VHIPHQWYV ZDWHU VROXWLRQV DFFRPPRGDWLRQV

t :DWHU 6RCXWLRIWHU VROXWLRQV VHIJPHQW RSHUDWLQJ SULPDULO\ XQGHU RXU VXEVLGLDU!
LQFOXGH PDMRU LQWHJUDWHG RLO FRPSDQLKNVBIQ\GH UYGHISVH QG AQWGRL AW R B &/ R B Y FI.\QR GRIFHDM
WKURXJK SHUPDQHQW SLSHOLQH LQIUDVWUXFWXUH DG ROHO RR DWW R © L $HI DW K H LIRIQIMDA. @ RI€)X
WUHDWPHQW RI IOXLGY ZHOO WHVWLQJ DQG KDQGOLQJ RI IORZEDFN DQG SURGXFHG IRUPDW
SURGXFWLRQIRXYBVY DQ H[WHQVLYH DVVHW EDWH. QZ WKHK ZHWEHHOQ R ® M G/IVGD KIS SUBRIV WIW H O \
DQQXDO VRXUFEDIDHMHWUDQVIHU SXPSV RYHU PLOHV Rl SHUPDQHQW DQG WHPSRUDU\ SL
OHDVHG WUDFWRUY DSSUR[LPDWHO\ EDUUHOVUETHUWIDANY BIQEGP LWVERGS HG LV B R @D RZEDR
KDYH FRQWUDFW XD OPRPFHINVR | LSLH ¥ AD/QW R W
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SLSHOIHQBE®YVR KDYH LQYHVWPHQWY LQ RU VWUDWHILF UHODWLRQVKLSYVY ZLWK WUHDWPHQW V
GLVLQIHFWLRQ DQG GLVWLOODWLRQ WKURXJK LQ KRXVH HTXLSPHQW VWUDWHILF OLFHQVLC
VROXWLRQV JURXS ZKLFK FRQVLVWYVY RI SURIHVVLRQDOV ZLWK VLIJQLILFDQW WHFKQLFDO DQ!

t $FFRPPRGDWLRQV2XQGDSARMWMROGDOWLRQV DQG UHQWDOV VHIPHQW RSHUDWLQJ XQGHU RXU V
HTXLSPHQW VXSSRUWLQJ GULOOLQJ FRPSOHWLRQ DQG SUR @XHWIHRXY [RSHW B WR RIQ&/HE RL IQFKOIR!
OLYLQJ TXDUWHUV IUHVK ZDWHU VXSSO\ DQG ZDVWH ZDWHU UHPRYDO SRUWDEOH SRZHU JH
DQG RWKHU ORQJ WHUP UHQWDO VXSSRUWLQJ ILHOG SHUVRQQHO

t :HOOVLWH &RPSOHWLRQ DQXX & RMODOWX MWL RRPSEUHYWLIFRY DQG FRQVWUXFWLRQIVHPY ISRURWYW VGIH
RSHUDWRUV ZLWK D YDULHW\ RI VHUYLFHV LQFOXGLQJ FUDQH DQG OR KIHVMALY M WYH.FHIVF BEM H Z8
HVWDEOLVK PDLQWDLQ DQG LPSURYH SURGXFWLRQ WKURXJKRXW WKH SURGXFWLYH OLIH RI

SHFH/@AM GV DQG 2XWORRN

7KH RLO DQG JDV LQGXVWU\ KDV KLVWRULFDOO\ EHHQ YRODWLOH DQG LV LQIOXHQFHG E\ D FRPEL!
VXSSO\ DQG GHPDQG IRU RLO DQG JDV FXUUHQW DQG H[SHFWHG IXWXUH SULFHV IRU RLO DQG JDV D¢
UHVXOWDQW OHYHOV RI FDVK IORZARPISQ BB W MR DMKH D® CREDWHGJIE\FRB'S O HWILKRQ R 5O FOGHGF WL R @ @G
E\ JHQHUDO GRPHVWLF DQG LQWHUQDWLRQDO HFRQRPLF FRQGLWLRQV SROLWLFDO LQVWDELOLW\ LQ
FXVWRPHU GHPDQG WKH DYDLODELOLW\ RI SLSHOLQH FDSDFLW\ DQG RWKHU FRQGLWLRQV DQG IDFW

'"HPDQG IRU PRVW RI RXU VHUYLFHV LV GULYHQ PRR/P\S BQ UMV WQ\GE WKKN OLHVY G B SRIQHE[IS & Y GLINWRQU F
WKH WKLUG TXDUWHU RI LQWR )HEUXDU\ UHDFRUQE B RLG RQ QREKNKIIDRZ FRPPEGUWHOURAH HQ
UHGXFWLRQ LQ WKH GULOOLQJ FRPSOHWLRQ DQG RWKHU D$FW DYW WX VR | RN REKHNVWWRPPG! DV B IQYGLXW WK
UHODWLYH RYHUVXSSO\ RI PDQ\ RI WKH VHUYLFHV ZH SURYLGH LQ FRPELQDWLRQ ZLWK WKH FRVW FX
UHGXFHG WKH SUWIH RX Z i XA\DWQRPKHIZ KRY R X H UWIHUY WHWNQG ZLWK UHVSHFW WR RXU FXVWRPHUV DFWL

WR DQG WKH SUHVVXUH FRQWLQXHG LQWR 2LO SULFHV KDYH EHJXQ WR UHFRYHU DQG UHD
UHVSRQGHG WR WKH LPSURYHPHQW LQ RLO SULFHV E\ LQFUHDVLQJ GULOOLQJ DQG FRPSOHWLRQ DFW
LQFUHDVLQJ IURP D ORZ RI ULJV DV RI WKH ZHHN HQGHG 0D\ $V FRWMRRG LW\ IYVUIRHW KB YZH B N JHK(
ODWH ZH KDYH H[SHULHQFHG D UHFHQW LQFUHDVH LQ DFWLYLW\ ZKLFK KDV SRVLWLYHO\ LPSDFW
OHYHOV DQG UHFRNMFHFMUWRHUSHULHQFH IXUWKH U $)\Q WUKHDIYFHWLY IGMP O B GHIR R IRRXUVFHXWWRPWUY LQF
RYHUVXSSO\ RI RXU VHUYLFHV ZLOO GHFUHDVH DQG ZLOO UHVXOW LQ XSZDUG SUHVVXUH RQ SULFLQ.
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,Q WHUPV RI WK BL QR SIDHFMR R H WAKLHQ HEPWLLO O L Q2 HD QW CFQR® NORH WHL @ B | DWWLW DWUHV XOW RI RXU SUHVH:
GRPHVWLF VKDOH EDVLQV DQG WKH FRQVLVWHQW LQGXVWU\IWUWUH@E&Y UK FW HUQFWGE EY X QY K 2 HDIR GW
HQDEOH RXU FXVWRPHUV WR GULOO PRUH ZHOOV ZLWK HDFK DFWLYH ULJ DQG LLL KLJKHU KRULJRQ\
VSDFLQJ RI IUDF VWDJHV LQ WKH ODWHUDOV DQG LGQF DBDALFGSDDMHH W KOIVG \8 K R IS0 QWY DXV HL BRHILH CRRHW
RXU VHUYLFH IRRWSULQW DV FDSLWDO VSHQGLQJIRU®OWIKRL R DWW D WEW UFDRFNELHYQHWHUFDRKRE 1L @G WAKRY EDYEWY B
JUHDWHU FRPSOHWLRQ LQWHOQNQW\ DL LEIFUMHFDVOI\GEMIQHHIW FRPSDQLHV OLNH XV WKDW SURYLGH F
EHOLHYH WKDW JURZW W HGD®HIREDQISUNRILFEBDWHOO VLIQLILFDQWO\ RXWSDFH WKH JURZWK LQ ULJ FRXQ

:KLOH RLO DQG JDV SURGXFHUV W\SLFDOO\ KDYH DQ LQYHQWRU\ RI '8&V WKH EDFNORJ KDV JURZQ
GHOD\HG FRPSOHWLQJ GULOOHG ZHOOV L G FEFRRWIGALEID W R RQKRI 'K ILDKHQ F BRIRBKIEWAL S UWK FBHSRUW UHOI
WKHUH ZHUH RYHU '8&V LQ WKH PDMRU 8 6 VKDOH SOD\V H[FOXGLQJ WKH OLG&RQW L& ®/H U
DFWLYH GULOOLQUJIKILV UBSWKRWOWYHDVLIQLILFDQW LQFUHDVH IURP DSSUR[LPDWHO\ WKUHH '8& & SW
$V FRPPRGLW\ SULFHV LQFUHDYHWHR QH\WORPE BRD WHRHHWRARBEBQLUS ZLOO FRPSOHWH WWEHEW W& H @)
WKLV '8& LQYHQWRU\ ZLOO LQFUHDVH WKE DAHP® @& P &0 HADMWRKE VPG LLFERUWAIVAM KH Q HD U

+RZ H *HQHUDWH 5HYHQXH

:H FXUUHQWO\ JHQHUDWH D VLIJQLILFDQW PDMRULW\ RI RXU UHYHQXH WKURXJK RXU ZDWHU VROXV
FRPSOHWLRQ DFWLYLWLHV DVVRHM DWEIBUDIMWHK KX G UDHXYAH @ X DRVWRXKXUBEIFXVWRPHU DJUHHPHQWYV ZLWK
:KLOH ZH KDYH VRPH IL[HG SULFH DUUDQJHPIOQWW GPRNWY RFHRX D ZID\8H UFPIGGEDYWEIRQ SUHYDLOLQJ P
UHTXLUHPHQWY RI WKH FXVWRPHU

:H DOVR JHQHUDWH UHYHQXH WKURXJK RXU DFFRPPRGDWLRQV DQG UHQWDOV DQG ZHOOVLWH FRP
UHQWDOV DQG D YDULHW\ RI ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV LQFOXGL®J ZF
LQYRLFH WKH PDMRULW\ RI RXU FOLHQWY IRU WKHVH VHUYLFHVY RQ D SHU MRE EDVLV RU SXUVXDQW

&RVWYV Rl &RQG%RKWILQH\2AK U

7KH SULQFLSDO H[SHQVHV LQYROYHG LQ FRQGXFWLQJ RXU EXVLQHVY DUH ODERU FRVWYV HTXLSPH
ZDWHU VRXUFLQJ FRVWV 2XU ILIHGIHFRRUWDRG@ RH®EW IPRVOXVORE DQREXD D@ RXU EXVLQHVVYHDWHWRHEBOV
RXU FXVWRPHUV

/IDERU FRVWY DVVRFLDWHG ZLWK RXU HPSOR\HHV :UHHBEQ HX B QMG WOKOHE R B VAR WW YQRIILFD Q WLIOFOMWRQ
'HFHPEHU DQG 7 K POHFRVULYWHOR|I RXU ODERU FRVWY DUH YDULDEOH DQG DUMHO DQWHXA N HDECOYRIG @
FRVWY WR HPSOR\ SHUVRQQHO WR VHOO DQG VXSHUYLVH RXU VHUYLFHV DQG SHUIRUP PDLQWHQDQF!




7DEOH Rl &RQWHQWYV

EXVLQHVV: BFDWVOWRWQFXU VHOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH FRVWYV IRU FRPSHQVDWLRQ RI R
H LQFXU VLJQLILFDQW HTXLSPHQW FRVWYV LQ FRQQHFWLRQ ZLWK WKH RSHUDWLRQ: Rl LRXFX 8 X W IGQH

FRVWV RIPLOOLRQ DQG PLOOLRQ IRU WKH \HDUV HQGHZXHBHBSEHFELDWLRQ R VW V UDHINHS H FSMLEYHHOC

UHVXOW RI UHFHQW LPSDLUPHQWYV DV ZHOO DV WKH GHFOLQH LQ RXU INBIS\L \&'D D CH [ VDGRV K D B VWRDYGH b

DVVHWYV

YXHO FRVWV DVVRFLDWHG ZLWK ZDWHU WU DQ W3R UMW® WUR® ARVIVV LRIQL I L FBIQON RS WEMELQJ FRIMY
DQG UHVSXFWLYBIORHY LPSDFW RXU WIHFQW S/RKHWSIM ERQJIFRY & \G HAOLF® RI RXU VHUYLFHV DQG KD

H LQFXU ZDWHU VRXUFLQJ FRVWV LQ FRQQHFWLRQ ZLWK REWDLQLQJ VWUDWHJILF: BIQI® BXOUD & OIZHD
FRVWYV RI PLOOLRQ DQG PLOOLRQ IRU WKH \HDUV HQGHG 'HFHPEHU DQG UHVSHFWL

3XEOLF &RPSDQ\ &RVWYV
8SRQ FORVHQUQRI WHLWVSRHFW WR LQFXU GLUHFW LQFUHPHQWDO JHQHUDO DQG D GRFDLVALQDWE )
WR FRVWV DVVRFLDWHG ZLWK DQQXDO DQG TXDUWHUO\ UHSRUWV WR VWRFNKROGHUV WD[ UHWXUQ
LQFUHPHQWDOIGEHH FWPE IDOQGVRLQVXUDQFH FRVWYV DRBVIH) G HSHWE HIQW GHPHEWRO BROSHQODNAIR @ |
WKH KLVWRULFDO FRQVROLGDWHG: BIQIEO FR PHE[LSHHFGV | W@RDIQFROW MVDWAARB QYWY QRQ UHFXUULQJ FRYXWWY
LQFUHPHQWDO H[SHQVHV HHWXEGH DVXK\HL BRIIN IR B YEBAWKRR IFRVWY DVVRFLDWHG ZLWK WKH LQLWLDO L
FRQWURO UHYLHZY DQG WHVWLQJ &RVWV LQFXUUHG E\ XV IRU FRUSRUDWH DQG RWKHU RWHUKHP & Q¥
+RZ H (YDOXDWHHRDW LRQV
:H XVH D YDULHW\ RI RSHUDWLRQDO DQG |LYPRFLRW RH W B HDW WRHD V P 1DD\D RKRH § MU FIRONVD. G FHHW V H D
t 5HYHQXH
t *URVV 3URILW
t (%,7'$ DQG
1 $GMXVWHG (%,7'$
5HYHQXH
:H DQDO\]H RXU UHYHQXH E\ FRPSDULQJ DFWXDO PRQWKO\ UHYHEXMHOWR BXWVHMYWHUFQUHH® QR B & FAY

LQFUHPHQWDO FKDQJHV LQ GLUHFW RSHUDWLQJ FRVWY DQG VHOOLQJ JHQHUDO DQG DGPLQLVWUDW
GHWHUPLQH ZKHWKHU VHJPHQWY DUH PHHWLQJ PDQDJHPHQW V H[SHFWDWLRQV




7DEOH RI &RQWHQWYV
*URVV 3URILW

:H DQDO\]H RXU JURVV SURILW ZKLFK ZH GHILQH DV UHYHQXHV OHVV GLUHFW RSHUDWLQU BHOHBY
SURILW LV D PHDQLQJIXO PHWULF EHFDXVH LW SURYLGHV LQVLJKW RQ SURILWDELOHW COWRGFW B & B LRSS
SULRU SHULRGV DQG DFURVV ORFDWLRQV WR LGHQWLI\ XQGHUSHUIRUPLQJ ORFDWLRQV
(%,7'$DBEMXVWHG (%,7'$

“H YLHZ (%D@&MXVWHG % [7PERUWDQW LQGLEDWRUYGRH EWUIOMW DQFRPH SOXV WD[HV LQWHUHVW
DPRUW L] BVWGLHB@MKVWHG Q% (B6$TSOXV PLQXV ORVV LQFRPH IURP GLVFRQWLIDHWH G R S N VI WSLRUIAR/ BE)EK '
SOXV PLQXV QRQ FDVK ORVVHV JDLQV RQ VDOH RI DVVHWV RU VXEVLGLDULHV QRQ FDVK FRPSHQV
FKDHV LQFOXGLQJ VHYHUDQFH H[SHQVHV WUDQVDFWLRQ FRVWY RU IDFLOLWLHV YHOD@MH® G [LMD DR
LQIRUPDWLRQ DQG D UHFRGEMXOMOMHLRWRRQEW, LOFRPH ORVV WKH PRVW GLUHFWO\ FRPSDUDEOH ILQ
*$$3
5HVXOWYV RI 2SHUDWLRQYV

<HD(QGHG 'HFHPEHU &RRASDWR(LQGHG '"HFHPEHU

<HDHQGHG 'HFHPEHU

,Q WKRXVDQGYV
5HYHQXH

:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
7RWDO UHYHQXH
&RVWYV Rl UHYHQXH
:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7RWDO FRVWYV RI UHYHQXH
*URVV SURILW ORVV
2SHUDWLQJ H[SHQVHYV
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
,PSDLUPHQW RI JRRGZLOO DQG RWKHU LQWDQJLEOH DVVHWYV
,PSDLUPHQW RI SURSHUW\ DQG HTXLSPHQW 2
/HDVH DEDQGRQPHQW FRVWYV 2
7RWDO RSHUDWLQJ H[SHQVHYV
/RVV IURP RSHUDWLRQV
2WKHU LQFRPH H[SHQVH
,QWHUHVW H[SHQVH QHW
2WKHU LQFRPH QHW
/RVV EHIRUH WD[HV
7D[ EHQHILW H[SHQVH




/DEOH RI &RQWHQWYV

<HDHQGHG 'HFHPEHU

,Q WKRXVDQGV

1HW ORVV IURP FRQWLQXLQJ RSHUDWLRQV

1HW LQFRPH IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WDJ 2

1HW ORVYV

1HW ORVV DWWULEXWDEOH WR 3UHGHFHVVRU

1HW ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV

1HW ORVV DWWULE XWEHLOH. FHR/ 6 HOFHFW (QHU 2

S5HYHQXH

2XU UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU HQGHG 'HFH®#
GHFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ RXU ZDWHU VROXWLRQV VHIJPHQW UH
DFFRPPRGDWLRQV DQG UHQWDOV DQG ZHOOVLWH FRPSOHWLRQ DQG FRRXW WRWWILAR @ N HRRYXFAHWHAGHSMH
DQG UHVS$SRIBWMKYHHON DU HQGHG7'KiH WMHEYHHWY XH GHFUHDVH E\ RSHUDWLQJ VHIJPHQW ZDV DV IROC

DWHU 6ROXGWMYRQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU HQGHG 't
'"HFHPEHU 7KH GHFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR D GHFOLQH LQ FRPSOHWLRQ DFWLYLW
WR D ORZ FRPPRGLW\ SULFH HQYLURQPHQW 21 WKH WRWDO GHFUHDVH LQ UHYHQXH DSSUR[LPDWHO\
WKHVH FXVWRPHUV GHFUHDVHG LQ H[FHVV RI RYHU WKHIOSDMUH @ B/HH MM DEHORIQ W R QDN GRH FIDILIKHW L\® GG
UHYHQXHV RI PLOOLRQ IURP WKH SULRU SHULRG DQG WKH FRQVROLGDWLRQ RI FHUWDLQ IDFLOLV

$FFRPPRGDWLRQV GG HQWOBBFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU HQ
'"HFHPEHU 7KH UHYHQXH GHFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR GHFUHDVHV LQ GHPDQG IRU
GHFUHDVH LQ RXU ZHOOVLWH WUDLOHU UHQWDO GD\ UDWH 'XULQJ UDWHYV IRU ZHOOVLWH WUDLC
GHFUHDVHG DSSUR[LPDWHO\ FRPSDUHG WR 'XH WR DFWLYLW\ GHFOLQHV ZH DOVR FORVHG FHI

HOOVLWH &RPSOHWLRQ DQG58RB YW CFHFURMPBHGYLFHFLOOLRQ RU WR PLOOLRQ IRU WKF
IRU WKH \HDU HQGHG 7TKHHEEFRWHDVH ZDV SULPDULO\ DWWULEXWDEOH WR GHFUHDVHV LQ WKH ZHOOVI
DQG PLOOLRQ DVHVSHFMLYHOQG SURGXFWLRQ DFWLYLW\ GHFOLQHG GXH WR GGARZ EQ/BRGLRX US B
ORJLVWLFV VHUYLFHV UHYHQXH VWUHDP WKH KHDY\ KDXO HTXLSPHQW UHQWDO VHUYLFH ZDV FORVH

JRU WKH \HDUV HQGHG 'HFHPEHU DQG RXU UHYHQXHV ZHUH PLOOLRQ DQG P1




/DEOH RI &RQWHQWYV
&RVW RI 5HYHQXH

&RVW RI UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU HQGHG 't
7KH GHFUHDW®\ZDWWDWUEXWDEOH WR ORZHU VDODULHV DQG ZDJHV GXH WR D UHGXFWLRQ LQ HPSOR\F}
RYHUDOO UHGXFWLRQ LQ GULOOLQJ FRPSOHWLRQ DQG SURGXHFHWARQVDEMWULNY WQ XM GSHFUMAIDR/X-D BUR S H

DWHU 6ROXVRVRQRI UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU
'HFHPEHU 7KH GHFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ VDODULHY DQG ZDJH\
WKH \HDU HQGHG 'HFHPEHU DV KFHR BSHIFWHH® WHR Z\WB X HD SV RRDDWWDULEXWDEOH WR D GHFUHDVH LQ HT
PDWHULDOV DQG VXSSOLHV H[SHQVH RI PLOOLRQ FRQWUDFW ODERU H[SHQVH RI PLOOIZREG E
UHGXFWLRQ LQ IXHO DQG PDLQWHQD\QFW WHICEXWWHDE GIHSWR VIH VY REXHWARQ@ R LQ WKH DYHUDJH QXPE

$FFRPPRGDWLRQV BRVWHIWMHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH
HQGHG 'HFHPEHWWH GHFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ VDODULHV DQG ZL
GXULQJ WKH \HDU HQGHG 'HFHPEHU 7KIDWHRPBQGHG RIRWKKHGSIFIURID VHHDIDYV DWWULEXWDEOH WR ¢
H[SHQVH RI PLOOLRQ EXON DQG UHWDLO IXHO H[SHQVH RI PLOOLRQ DQG LQVXUDQFH H[SHQV!I

HOOVLWH &RPSOHWLRQ DQG&&NQYWVRMUXHFYWHRROH6EHFURBY HG PLOOLRQ RU WR PLOOLRC(
PLOOLRQ IRU WKH \HDU HRIGHGHHRBHPEFHUZDY SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ VDC
DSSUR[LPDWHO\ GXULQJ WKH \HDU HQGHG 'HFHPEHU7KH UHPULERFSWD BRH G/ WHR G\HFHU IS DY R WZ BH/D WSV WL

LQFOXGLQJ FRQWUDFW ODERU H[SHQVH RI PLOOLRQ EXON DQG UHWDLO IXHO H[SHQVH RI PLOC
PLOOLRQ DQG PDWHULDOV H[SHQVH RI PLOOLRQ
HFLWD W I$P@® DWW G DWHRWHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH GHFUHDVHG PLOOLRQ RU

PLOOLRQ IRU WKH \HDU HRIGHGHRBHPEFHUZDY SULPDULO\ DWWULEXWDEOH WR DVVHWY EHFRPLQJ
*URVV 3URILW

*URVV SURILW GHFUHDVHG PLOOLRQ WR D ORVYV RI PLOOLRQ IRU WKH \HDU HQGHG 'HFHI
D UHVXOW RI IDFWRUV GHVFULEHG DERYH

6HOOLQJ *HYGFLIMAQVVQEDWLYH ([SHQVHV

7KH GHFUHDVH LQ VHOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV RI PLOOLRQ RU
\HDU HQGHG 'HFHPEHU ZDV SULPDULO\ GXH WR D GHFUHDVH LQ VDODULHY DQG ZDJHV GXH WR I
FRPSDUHG WR WKH7XW.BHRHBPDVSHPDR®OVR DWWULEXWDEOH WR SDEMM X WRULQBFRPSOHWH FORVLQJV




/DEOH RI &RQWHQWYV
,PSDLUPHQW

"XH WR VLIJQLILFDQW UHGXFWLRQV LQ RLO DQG JDV SULFHV DQG ULJ FRXQWV ZH UHFRJQL]HG D
DVVHWYV LQ RXU ZDWHU VROXWLRQV VHIJPHQW LQ WKH FRQVROLG DMEHEE W IVFEQUHORTHRD WX IRW RIS bl LGIHVE DR QW
RLO DQG JDV SULFHV GXULQJ HDUO\ ZH GHWHUPLQHG WKHUH ZHUH DGGLWLR QXA W D ¥ ¥ HMVLFHIQ MY
LPSDLUPHQW ORVV RI PLOOLRQ UHODWHG WR JRRGZLOO DQG PLOOLRQ UHODWHG WR ORQJ O
UHODWHG WR RWKHU LQWDQJLEOH DVVHWYV LQ RXU DFFRPPRGDWLRQV DQG UHQWDOV VHIJPHQW ZDV U
WR 2&USRAARPO@WLQJ 3ROLFLHV DQG (VWLPDWHV IRU DGGLWLRQDO GHWDLO DQG GLVFXVVLRQ

/HD$BDQGRQPHQW &RVWYV

'XH WR GHSUHVVHG LQGXVWU\ FRQGLWLRQV DQG D UHVXOWLQJ UHGXFWLRQ LQ WKH QHHG IRU Il
DEDQGRQPHQW FRVWY UHODWHG WR FHUWDLQ IDFLOLWLHVY WKDW ZHUH QR ORQJHU LQ XVH 1R OHDVI

,QWHUHVW ([SHQVH

7KH LQFUHDVH LQ LQWHUHVW H[SHQVH RI PLOOLRQ RU GXULQJ WKH \HDU HQGHG '"HFHPEHU
LQWHUHVW UDWHV DV D UHVXOW RI WKH DPHQGPHQW WR RXU FUHGLW IDFLOLW\ LQ 2FWREHU DV C
1HW /RVV
1HW ORVV LQFUHDVHG E\ PLOOLRQ WR PLOOLRQ IRU WKH \HDU HQGHG 'HFHPEHU

&RPSDULVRQ RI JR@D@BBDEWHDV XU

"H YLHZ (%D3&MXVWHG % [7PSRUWDQW LQGLEDWRUY R EWIORMW DQFRPH SOXV WD[HV LQWHUHVW
DPRUWL]BVWLHE@GMKVWHG Q% (PA$BOXV PLQXV ORVV LQFRPH IURP GLVFRQWLDXHG R B M YIE WSLRUQAR/BEEK '
SOXV PLQXV QRQ FDVK ORVVHV JDLQV RQ WKH VDOH RI DVVHWV RU VXEVLGLDULHV QRQ UHFXUULC
RU FKINULQFOXGLQJ VHYHUDQFH H[SHQVHV WUDQVDFWLRQ FRVWV RU IDFLOLWLHY UHODWHG H[LW D

2XU ERDUG RI GLUHFWRUV PDQ DDGBEMMV \B QG WR), DREYVWRU\R XVH L(@DYBLDO SHUIRUPDQFH EHFDXV
SHUIRUPDQFH RQ D FRQVLVWHQW EDVHVW¥WRR /X5 HWLRGWDB\ WHMB RFWQYU M KHXAK DV YDU\LQJ OHYHOV
DPRUWL]DWLRQ DQG LWHPV RXWVLGH:\MKSUFR @ Q@ WREEGH SV XH B HEE DR HQAM \FHODPHYH WKH\ SURYLGH »
IDFWRUV DQHSFWUBDBXWEXVLQHVY LQ DGGLWLRQ WR PHDVXUHV FDOFXODWHG XQGHU *$$3

1RWH 5HJDUGLQJLUQRIQFLLBO OHDVXUHV

(%,DGEMXVWHGD®BH7@RW ILQDQFLDO PHDVXUHV SUHN HEGW HIGYIHQ WIKFIFR UNGIOHD B 1 HZ\ V@D /A IRQ FRH DY
SURYLGH XVHIXO LQIRUPDWLRQ




/DEOH RI &RQWHQWYV

WR LQYHVWRUV LQ DVVHVVLQJ RXU ILQDQFLDO SHUIRUP PG BN DWQH PLRHAMX GW IV HREIWRDE BRGNS RRI@AE GIHIW, 7' @
*$$3ILQDQFLDO PHDVXUHY VKRXOG QRW EH FRQVLGHUHG DN @IDQFH D@ DRHDAHVU W R ( IVFKKE-QMRIRW WH  HR)BIE Q)¢
LPSRUWDQW OLPLWDWLRQV DV DQ DQDO\WLFDO WIRIE® GXdH WR HF G KV H R Y @\D QARPSDEROMETDRKRUGENE0 Q RIW I
(%,7' $SREIGMXVWHG L@ [NRODWLRQ RU DV VXEVWLWXWHYV IRU DQ DMHFODWNN BGE MX \UW M & € DAVESYGIHH BAH §
E\ RWKHU FRPSDQLHRXQ RXIW QIQMGLXR/QW RIQDIQHFY B @ RED'$XBWHY PD\ QRW EH FRPSDUDEOH WR VLPLODUC
WKHLU XRVLOLWNWKHU GLVFXVVLRQ SOHDVH VHH 6XPPDU\26XPPDU\ &RQVROLGDWHG )LQDQFLDO 'DWD

7KH IROORZLQJ WDEOH SUHVHQW@®MMARKDE WRL R R W I L@QFERBH ORVV ZKLFK LV RHCHY RBMWRGLW
SUHVHQWHG

<HD(QGHG 'HFHPEHU &RASDWRLQGHG '"HFHPEHU

<HDHQGHG 'HFHPEHU

Q WKRXVDQGYV
1HW ORVV

,QWHUHVW H[SHQVH
7D[ EHQHILW H[SHQVH
‘HSUHFLDWLRQ DQG DPRUWL]DWLRQ
(%,7'$
1HW LQFRPH IURP GLVFRQWLQXHG RSHUDWLRQV 2
,PSDLUPHQW
/HDVH DEDQGRQPHQW FRVWYV 2
1RQ UHFXUULQJ VHYHUDQFH H[SHQVH
1RQ UHFXUULQJ GHDO FRVWYV
1RQ FDVK LQFHQWLYH JDLQ
1RQ FDVK ORVV RQ VDOH RI VXEVLGLDULHY DQG RWKHU DVVHWYV
$GMXVWHG (%,7'$

(%,7'$DBEMXVWHG (%,7'$

(% ,ZDpv PLOOLRQ IRU WKH \HDU HQGHG 'HFHPEHU FRPSDUHG $/6RIXVW R GQONR'G | RRL @
WKH \HDU HQGHG 'HFHPEHU FRPSDUHG WR P L O ®HR®H IFRUH B/\KHUIHV/IX®W WEHG HG RR FGIHPEWRID VHYV L (
ZHOO DV LPSDHVPHHOAMR F&BG GXULQJ WKH \HDU HQGHG T7HKHH 8 B A W6 WIBNG G BV KIBWWHHGS IDRRYGBIHFUHD V F
SURILW DV GLVFXVVHG DERYH

YRU WKH \HDUV HQGHG 'HF HPEMXVWH G ZB)7G$ PLRXILRQ DQG P)LROUO WK®! \BIHDWIS H 6 & H ® H' GRFGHNPE
(%,7'$RI PLOOLRQ UHSUHVHQWY QHW LQFRPH RI PLOOLRQ SOXV GHSUHFLDWLRQ DQG DPRUWL

RSHUDWLRQV RI PLOOLRQ DQG WD[HV DQG QRQ FDVK LWHPV RI PLOOLRQ




7DEOH RI &RQWHQWYV
/ILTXLGLW\ DQG &BSNVWDO 5HVRXU
2YHUYLHZ
2XU SULPDU\ VRXUFHV RI OLTXLGLW\ WR GDWH KDYH EHHQ, PS8 VWRO \F RERVWIRZU\@ Il R QAQ BUHRP R
RSHUDWLRQV 2XU SULPDU\ XVHV RI FDSLWD O JOIY.H HH H WK S YW DAORHE 5 HQ W DW & U H @ DVQRE VXS $@M W ERLWD |
VRXUFHV LQFOXGLQJ HTXLW\ DQG GHEW ILHYD @RITXL GWW \ PBHITX IRIKHP HQYHW IV 8 QWR D5Q{® LW XV WR PD(
$V GHVFULEHG LQ 8VH RI 3URFHHGV ZH LQWHQ® WERRXSNUFKBD\QGHB( B YROBHQYVI URPSWKWW R6(6 +R!
WKH VDOH RI 6(6 +ROGLQJV //& 8QLWY WR UHSD\ ERUURZLQJV LQFXUUHG XQGHU RXBFAXHGLWLIPE L ORW
VHWWOHPHQW RI RXWVWDQGLQJ SKDQWRP XQLWV DW 6(6 +ROGLQJV IRU JURZWK FDSLWDO H[SHQGLW
DYDLODEOH IRU JHQHUDO FRUSRUDQNIF 5RGSRENHVL VLQFIORS 1 Q B ZRMKKIRBISRRL W XQILOWL H @ G ) 'Ol R D D@F W IRIR
FRQWUDFWXDO REOLJDWLRQV DQG ZRUNLQJ FDSLWDO QHHGV ZLWK F D YKUJB GHWBWW\GL RICR R VRVEHKI 1P B W I {
YDFLOLW\: EIEBRZHYH WKDW RXU RSHUDWLQJ FDVK IORZ DQG DYDLPIDHEDH WRUNRGLR IV RGE H D VRIXRIQWUI

2Q 'HFHPEHU ZH FRPASQAW HGUWKHN S RFHHIG FROQWULERWHELRQO RI WKHVH QHW SURFHHG
+ROGLQJV //& 8QLWV 6(6 +ROGLQJV XVHG WKH QHW SURFHHGY WR UHSD\ D SRUWLRQ RI LWV RXWVWD

$W '"HFHPEHU FDVK DQG FDVK HTXLYDOHQWY WRWDOHG PLOOLRQ ,Q DGGLWLRQ WR FDV
FDSDFLW\ XQGHU RXU FUHGLW IDFLOLW\ DV RI '"HFHPEHU

&DVK )ORZV
7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU FDVK IORZV IRU WKH SHULRGY LQGLFDWHG

<HDHQGHG 'HFHPEHU

LQ WKRXVDQGV
&DVK IORZV SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV

&DVK IORZV XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK IORZV SURYLGHG E\ XVHG LQ ILQDQFLQJ DFWLYLWLHV
6XEWRWDO

(IHEW Rl H[FKDQJH UDWH FKDQJHV RQ FDVK 2
,QFUHDVH LQ FDVK

$QDO\VLV RI &DVK )ORZ & KHDIUW \( Q6HHE Z HHHF ® PAEKIRY DQG
2 SHIFDWALYQ WIHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV ZDV PLOOLRQ IRU WKH \HDU HQ
'"HFHPEHU 7KH PLOOLRQ GHFUHDVH LQ FDVK IURP RSHUDWLQJ DFWLYLWLHYVY ZDV SULPDULO\ DWYV

LPSDLUPRW FERGUWGHFUHDVHY LQ DFFRXQWYV




/DEOH RI &RQWHQWYV

UHFHLYDEOH DQG DFFRXQWY SD\DEOH DQKHIYVHFBKBIGJE VDEUW B LSUILKPWD GXANLW KW KHVWSHIUW RG WKH ORZ FR

,QSHFWW Y QWLIHWW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV ZDV PLOOLRQ IRU WKH \HDU HQGHG

7KH PLOOLRQ GHFUHDVH LQ QHW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV ZDV SULPDULO\ GXH W

"HFHPEHU 2YHUDOO FDVK RXWIORZ IRU SXUFKDVHV Rl SURSHUW\ DQG HTXLSPHQW DOVR GHFUH

ZH LQFXUUHG FDSLWDO H[SHQGLWXUHV Rl DSSUR[LPDWHO\ PLOOLRQ WR WHUPLQDWH HTXLSP

YLOORWLQUWIHW FDVK IURP ILQDQFLQJ DFWLYLWLHV ZDV PLOOLRQ IRU WKH \HDU HQGHG 'HF}

IRU WKH \HDU HQGHG THRHPEHWLOOLRQ FKDQJH LQ FDVK IURP ILQDQFLQJ DFWLYLWIHI @DV SRSE B WIH

"HEFHPEHU RI DSSUR[LPDWHO\ PLOOLRQ DQG 3UHGHFHVVRU IRHRE BV FR QW EWUHBRWHR@VORHW §
RI DSSUR[LPDWHO\ PLOOLRQ GXULQJ WKH \HDU HQGHG 'HFHPEHU

&BWGLW )DFLOLW\

2Q 0D\ ZH HQWHUSPG Q QW®R DQG 5 HNW Bl W PIGQSAATURIDD QN  BYWRROQDWLRQ DV DGPLQLVWUDWLYH
ZDV DPHQGHG PRVW UHFHQWA RIQ' HHFHHPREEHIU WKH WRWDO FRPPLWPHQW XQGHU RXU FUHGLRM ID|
ODUFK ZH KDG PLOOLRQ RI GUDZQ ERHRIRIZRRUVDYQGE & D VDKL ¥ REDURVY LB VOLRWH U H G XFKHG LEH YCRH
DOVR KDV D VXEOLPLW RI PLOOLRQ IRU OHWWHUV Rl FUHGLW DQG D VXEOLPLW RI PLOOLRQ IR

2XU FUHGLW IDFLOLW\ FRQWDLQV FHUWDLQ ILQDQFLDO FRYHQDQWV LQFOXGLQJ L WKH PDLQW
D WR IRU WKH TXDUWHU HQGLQJ RQ 'HFHPEHU E WR IRU WKH TXDUWHU HQGLQJ
WR IRU WKH TXDUWHU HQGLQJ RQ 6HSWHPEHU DQG H WR IRU HDFK ILVFDO TXDUWHU
JUHDWHU WKDQ D WR IRU WKH TXDUWHU HQGLQJ RQ 6HSWHPEHU E WR IRU WKH
ODUFK -XQH DQG 6HSWHPEHU G WR IRU WKH TXDUWHU HQGLQJ 'HFHPEHU
ODUFK

2XU VFKHGXOHG PDWXULW\ GDWH LV )HEUXDU\ DQG WKH SHUJRQQWRDLVYW B QBNW EHWZHRQ
RQ RXU /HYHUDJH 5DWLR 2XU FDSDFLW\ WR PDNH FDSLWDO H[SHQGLWXUHV LV PLOOLRQ IRU WKH |
L PLOOLRQ RU LL IRRIVRKW SBLRY® WZHOYH PRQWKY EXW WKLV UHVWULFWLRQ LV QRW DSSOLFD
TXDUWHU ZDV OHVV WKDQ WR 2XU /HYHUDJH 5DWLR ZDV OHVV WKDQ WR DV RI '"HFHPEHU
UHVWULFWYVY XV I[URP PDNLQJ DQHEWUWUR MXFX ERDURHUQLYZKZRXOG KDYH LQ H[FHVV RI PLOOLRQ |
ERUURZLQJ LV PDGH

$V Rl '"HFHPEHU ZH ZHUH LQ FRPSOLDQFH ZLWK DOO UHVWULFWLYH FRYHQDQWY XQGHU RXU




/DEOH RI &RQWHQWYV
&RQWUDFWXDO 2EOLJDWLRQV
7KH WDEOH EHORZ SURYLGHYV HVWLPDWHV RI WKH WLPLQJ RI IXWXUH SD\PHQWV WKDW ZH DUH REO

3D\PHOQWYV 'XH E\ 3BHULRG

ORH WKDQ
&RQWUDFWXDO 2EOLJDWLRQV <HDU <HDUV <HDUV <HDUV __7RWDO
LQ WKRXVDQGV
&UHGLW )DFLOLW\ 2 2 2 2 2
(VWLPDWHG OHWWHUV RI FUHGLW IHHY DQG FRPPLWPHQW IHHV 2
2SHUDWLQJ OHDVH REOLJDWLRQV
7TRWDO

YRU D GHVFULSWLRQ RICRMUW AUHEILGY DIDRLIMIHAMQ W\ V L'V VR X\ \DICRYF DM@ & RQGLWLRQ DQG
&DSLWDO 5HVRXUFHV2&UHGLW )DFLOLW\

7D[ 5HFHLHNMEHPH Q W V

“H LQWHQG WR IXQG D QYDR BGIFIISN DEG KIQEWMY KK FDVK IURP RSHUDWLRQV RWKEBRHVUSHEWYIW K REB
RXW[ 5SHFHISYDBEBRHQWY H[FHSW LQ FDVHV ZWOH 5H FZHSY DEE B/H\Y RIWKH CEBHTQ-NSY B BRI QWY DUH WHUPLQD
PHIHUV RU RWKHU FKDQJHV Rl FRQWURO RU ZH KDYH DYDLODEOH FDVK EXW IDLO WR P/D I3 HSFCH P {IEAOW
$JUHHPHQWY LI ZH GR QRW KDYH DYDLODEOH FD VB [WsRI F/IDISWIDVE & R X Q VED \PW Q WRREJOER DWUPEW X QG HRE @
SD\PHRQAW XFK GHIHUUHG STDP 5IQMHMSXDEBGHRHW WY JHQH U D O O \HZLQW HFG WKRY D ORREKQNY WR U D 7D\ [ CERHAEXIQ W
$JUHHPHQWYV LQ DSBRARRUSAFQFH ZRYWLQJIHQW &RQVLGHUDWLRQ )RU IXUWKHU GLVFXVVLRQ UHJDUGLQJ
5LVNV 5SHODWHG WR RQU]D@MW R Q OG 5HRAXKOWLQJ 6WUXFW X UMDY, @ HFHUISM D B@ FFDYW YV PSID\ E H QDN EK@HGUHIMW
WKH DFWXDO ERRHIHWOL]IH DQWHVSHFW RI WRH SWIFHSWMEELFEKQWAY V )}XREWM B B\S LW/R. RAQKTHD)| 5@ I FRHUSIDVEISFRQ
&HUWDLQ 5HODWLRQVRWBS Q\VOFGD f O BWISND BBEWQ W V

H FRPSOHWHG DQ LQLWLDO DVVHVVPHQWDR I5W K H 5 B/REGW GRV\D QH DX DEH G LIQGXHUGIWIK AIRKMFHYAW L RQ
6HOHFWHG &RQVROLGDWHK GHWHUFLLIIH 6 \WDRADHP MQMWY H ZDV QR SHAHXEYW B R DQ IVE/L DU WAL LLOH Ol I B @ IGVWAR
UHODWHG WUDQVDFWLRQV FRP S CPHMWUHIAD I @ ¥ RIQKIHH BW V. R BL DIWAHKG VIBKH W UBH HIG WIDED[X D WKLHRV RIS GRS /R R
UHSUHVHQWEG] DWLHRRURI HQWLWLHY XQGHU FRPPRQ FRQWURO WUDQVDFW LRPWHIGDBW V¥ W Y FORWGS B G DEL
$6& %XVLQHVV &RPELQDWLRQV25HODWHGHYMRAW BHWHUHW KRV XG & DD WH R D QS ORIE 5 H O HWSK DA GF}
DQG WKH FDUU\LQJ DPRXQW Rl WKH DVVHWYV DQ G7 R HDLELION MOLG! \D IUHEFLIHD YW G ZIL\D O HEAR D@ IMMHGMZRLIEY FOUND GHD
VWDWHPHQW RH FRQFDWGRIGVWKDW DFFRXQWLQJ E\ DQDORSE& R WKH D FIFRRUX @ WE\DH TW H & DYWAKHDIMW HWS HE
HVWDEOLVKHG DJDLQVW GHIHUUHG WD[ DVVHWY WKDW DURVH GXH WR D FKDQJH LQ WD[ EDVLV LQHR
EHOLHYH WKDW DQDORJ\ LV DSSURSULDWH JLYHQ WKH GLUHFW




/DEOH RI &RQWHQWYV
UHODWLRQVKLS EHWZHHQ WKH DPRXQW RI DQ\ HYWLPDWHG WD[ VDYLQJV WROHHS HHBDIBMDHGE ADHDBNVWKH |
AXDQWLWDWLYH DQG 4N DERXDWAL BIN'HWF®DIRWMX U

7KH GHPDQG SULFLQJ DQG WHUPV IRU RLIOL HEGE WG M QMH X SSRUR WLKG-H G HE\ YOV ROl UDHF, @ YW UNR EIR\@ G
LQIOXHQFHG E\ QXPHURXV IDFWRUV RYHU ZKLFK ZH KDYH QR FRQWURO LQFOXGLQJ EXW QRW OLPLW
SULFHV RI RLO DQG JDV WGKH{Y FHR\RS LRY JH [SWORRGMFLIQMIRDQG GHOLYHULQJ RLO DQG JDV WKH H[SHFWHG L
JDV UHVHUYHY DYDLODEOH SLSHOLQH DQG RWKHU WUDQVSRUWDWLRQ FDSDFLW\ ZHDWKHU FRQGLWI
HQYLURQPHQWDO UHJXODWHR®QY QW RPRWXPS® IDREY DWKHVSDLFH DQG DYDLODELOLW\ RI DOWHUQDWLYH
DQG GHEW ILQDIHAL QDD QGYMWWLWXUH DFWLYLW\ DPRQJ RLO DQG JDV SURGXFHUV

7KH OHYHO RI DFWLYLW\ LQ WKH 8 6 RLO DQG JDV LQGXVWU\ LV YRODWLOH ([SHFWHG WUHQGV LQ
WKH OHYHO RI DFWBWQLVBWURD AWK GQGMEMWDQWLDO UH G X FWIHRFQV LR)L R LIQIEQID ¥ DS/ K G XFFHMFR/R XEMHEY E@® H
VHUYSPHDWHULDO GHFOLQH LQ RLO DQG JDV SULFHV RU 8HFVD RWQLRKW\EGNYEBVVFRKQD QM DI [F PQGLHN

, QWHH/W 5DWH 5LVN

$W 'HFHPEHU ZH KDG QR GHEW RXWVWDQGLQJ XQGHU RXU FUHGLW DJUHHPHQW ,QWHUHVW
WLPH RI RQH RI WKH LQGH[ UDWHYV DYIDQ G\DKEDOM WDRJ XIY VS DX IER RMESIO0 B/IBKQH PAOWRUWKH DPRXQW RXW
RQ LQWHUHVW H[SHQVH DV D UHVXOW RI D LQFUHDVH RU K IBRUG RWHF XQ UWHKGQHNVDY \KOPHHG RAH L QRAWHHGS DW
WR SURWHFW DJDLQVW IOXFWXDWLRQV LQ LQWHUHVW UDWHYV DSSOLFDEOH WR RXU RXWVWDQGLQJ L(

&ULWHFHRXQWLQJ 3ROLFLHY DQG (VWLPDWHV

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK DFFRXQWLQJ SULQFLSOHYV JI
WKDWF®M WKH UHSRUWHG DPRXQWYVY RI DVVHWY OLDELOLWLHY UHYHQXH H[SHQVHV DQG UHODWHG Gl
SROLFLHY DUH GHVFULEHG EHORZ WR SURYLGH D EHWWHU XQGHUVWDQGLQJ RI KRZ ZH GHYHORS RXU
RXU ILQDQFLDIKNWROMNMHPHMWWFFRXQWLQJ SROLFLHY LQYROYH FULWLFDO DFFRXQWLQJ HVWLPDWHV E
LOQKHUHQWO\ XQFHUWDLQ

:H EDVH RXU HVWLPDWHV RQ KLVWRULFDO H[SHULHQFH DQG RQ YDULRXV RWKHU DVVXPSWLRQV Z}
IRUP WKH EDVLV IRU PDNLQJ MXGJPHQWY DERXW WKH FDUU\LQJ YDOXHV RI DVVHWY DQG OLDELOLWLF
DQG WIKHIMIVHDUH VXEMHFW WR XQWHK HWH IHYWAL B QW H P FFIR\UEK MY OA RDAH QH & HUMLH@W M R AT XLUHG DV C
DV WKH EXVLQHVYV HQYLURQPHQWHLBHDKLHKH Z\WM KRS AXDWHQMKDQVYKNPSWLRQV MXGJPHQWY DQG HVWLPD
ILQDQFLDO VWDWHPHQWYV DE\W XDSSE U RISIBDIMWYHP KRG HIY H U




7DEOH Rl &RQWHQWYV
XQGHWY GHOW FRRGULWLROXVVLRQ DQG DQDO\VLY VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK RXU FRQVF

(RIQURZIVK &RPSDQ\ SQONUK VBRW -ZHEH[SHFW WKDW ZH ZLOO BHGWJIW R BWHK HRESRLRRXDIGDDO GIR B X
HIWHQGHG WUDQVLWLRQ SHULRG IRU FRPSO\LQJ ZLWK QHZ RU UH Y L$FIH DLFKPRX Q & MOR WVP ) GIYE\D \S K
UHSRUWLQJ UHTXLUHPHQWY DQG H[HPSWLRQV LQFOXGLQJ WKH ORQJHU SKDVH LQ SHULRGV IR U$®W HX
ZH DUH QR ORILIGIUJID@ HPK IPRP SIDGFWLRQ WR XVH WKH SKDVH LQ SHULRGXGWURRW\K A 5DEAHWRALY HQE
QRQ HPBW JURZWK FRPSDQILHYJDQY®R RMWK FBABHILHY WKDW KDYH RSWHG RXW RI WKH $FRQ DIQIG ZKIRVEHLLC
ZLWK QHZ RU UHYLVHG ILQDQFLDO DFFRXQWLQJ VWDQGDUGYV ,1 ZH ZHUHI MRW X EVEDT WHYWDX F-O HOWFL
SXUVXDQW WR 6HFW&RW RI WKH -2%6

*RRGZLOO DQG RWKMKWH IS)WB RDVHOSUDFMHRWWFTXLUHG EXVLQHVVHYV LV DOORFDWHG WR LWV LGF
DFTXLVLWLRQ GDWH *RRGZLOO DQG RWKHU LQWDQJLEOH DVVHWY DUH LQLWLDOO\ UHFRUGHG DW WK
WKH QHW DVVHWY DFTXLUHG LQ D EXVLQHVYVY FRPELQDWLRQ 2XU JRRGZLOO DW 'HFHPEHU DQG
VXEMHFW WR DPRUWL]DWLRQ DUH WHVWHG IRU LPSDLUPHQW DQQXDOO\ RU PRUH IUHTXHQWO\ LI HYH!
ILQLWH XVHIXO OLYHVY DUH DPRUWL]HG HLWKHU RQ D VWUDLJKW OLQH EDVLVY RYHU WKH DVVHW V HVYV
DVVHWYVY DUH UHDOL]JHG

,PSDLUPHQW RI JRRGZLOO ORQJ OLREAS& QG & VDK NH W Q WDXRIK DPOYHSDRBHWW) DQG HTXLSPHQW DC
LPSDLUPHQW ZKHQHYHU HYHQWY RU FKDQJHV LQ FLUFXPVWDQFHY LQGLFDWH WKDW WKHLU FDUU\LQJ
DPRXQW WR WKH HVWLPDWHG XQGLVFRXQWHG FDVK IORZV WR EH JHQHUDWHG E\ WKRVH DVVHWV |l V
H[FHVV RI WKHLU FDUU\LQJ YDOXH RYHU WKH HVWLPDWHG IDLU YDOXH )DLU YDOXH LV GHWHUPLQHG
EDVHG XSRQ DPRQJ RWKHU WKLQJV KLVWRULFDO UHVXOWY DGMXVWHG WR UHIOHFW RXU EHVW HVW
IORZV DOVR UHTXLUHV PDQDJHPHQW WR PDNH DVVXPSWLRQV DQG WR DSSO\ MXGJPHQW LQFOXGLQJ"
VDOYDJH7KBOXWWVLPDWH RI IDLU YDOXH UHSUHVHQWY RXU EHVW HVWLPDWHYV RI WKHVH IDFWRUV EDV}H
YDULDEVOHWY DUH JHQHUDOO\ JURXSHG DW W K:HHORZHHY DWW G HZYLIWWOK RQ VEKHHY W Q G MBKOHE FY BI@ K RIIDER DD BKUW
WKDW ZH VHUYH DQG RXU HVWLPDWHYV RI WKH SHULRG RYHU ZKLFK IXWXUH FDVK IORZV ZLOO EH JHQI
HVWLPDWHG IDLU YDOXH RI WKHVH DVVHWY DQG LQ SHULRIGHW R&KDR ODHRQ WRGRXRIZRHR\BUMXP PWLREAV X
FRQGLWLRQV DQG RWKHU HFRQRFMW RXEWRED ERXIOGW e XN BWOQROQ |

'XH WR FHUWDLQ HFRQRPLF IDFWRUV VXUURXQGLQJ D GHFUHDVH LQ RLO SULRHWDQE WKH FRXQ'
'HFHPEHU DQ LPSDLUPHQW ORVV RI PLOOLRQ UHODWHG WR RWKHU LQWDRQBLE®RSDDVRH@W D
FXVWRPHU UHODWLRQVKLSV ZLWKLQ RXU ZDWHU VROXWLRQV VHIPHQW 'XH WR IXUWKHU GHFOLQHV L




/DEOH RI &RQWHQWYV

UHFRJQL]HG DQ LPSDLUPHQW ORVV RI PLOOLRQ UHODWHG WR ORQJ OLYHG DVVHWYV LQ RXU ZDWH
UHQWDO VHIJPHQW GXULQJ WKH \HDU HQGHG 'HFHPEHU

H FRQGXFW RXU DQQXDO JRRGZLOO LPSDLUP HRUNPWHMWUYHTX MXWMARKUMWKGTRDUANRHY RI HPS B L\HDHK
LQFRPH DSSURDFK ZKLFK SURYLGHV DQ HVWLPDWHG IDLU YDOXH EDVHG RQ GLVFRXQWHG FDVK IORZ
SXEOLFO\ WUDGHG SHHU FRPSDQLHV WR GHWHUPLQH WKH IDLU YDO®QH JPWR R D)6 DRUCN K B HREMUMIL R My
DQQXDO LPSDLUPHQW WHVW ZH KDYH WKH RSWLRQ Rl SHUIRUPLQJ D TXDOLWDWLYH RU TXDQWLWDW!I
LW LV PRUH OLNHO\ WKDQ QRW WKDW WKH IDLU YDOXH RI D UHSRUWLQJ XQLW LV OHVV WKDQ LWV FD
*RRGZLOO LV WHVWHG IRU LPSDLUPHQW XVLQJ D WZR VWHS DSSURDFK ,Q WKH ILUVW VWHS WKH IDL
LQFOXGLQJ JRRGZLOO ,I WKH IDLU YDOXH RI D UHSRUWLQJ XQLW LV OHVV WKDQ LWV FDUU\LQJ YDOX
LPSDLUPHQW WIKBIQXHFRQG VWHS WKH IDLU YDOXH RI WKH UHSRUWLQJ XQLW LV DOORFDWHG WR WKF
FRPELQDWLRQ DQG WKH SXUFKDVH SULFH ZDV H T2 BIOFHQMW W R WAKK-H | DOLIUU YYDDOOOHH RR 1 WAKKEH ULH-BSRRUUMLIQR)) |
OLDELOLWLHV LV UHIHUUHG WR DV WKH LPSOLHG IDLU YDOXH Rl JRRGZLOO ,| WKH LPSOLHG IDLU YD
WR WKH H{WHQW WKDW WKH LPSOLHG IDLU YDOXH RI JRRSZQOPDBM ROKR I UMHISHR U R/R @2 LODL WP IS\D I0LHPVH/Q W
LGHQWLILFDWLRQ RI UHSRUWLQJ XQLWYV DOORFDWLRQ RI DVVHWVY LQFOXGLKH GRRGIPALQ DMK ® RD &
UHOLHY XSRQ FHUWDLQ HVWLPDWHYV DQGHBWHGE SWQRXE M WRKIYW IDFMWHRERP $ QR P B Q GQD WHKBI JHQHUDO HF
SURGXFWLRQ DFWLYLW\ RI RLO DQG JDV FRPSDQLHV RXU ILQDQFLDO SHUIRUPDQFH DQG WUHQGV DQ
UHYLVLRQV WR WKHVH DVVXPSWLRQV FRXOG UHVXOW LQ D SURYLVLRQ IRU LPSDLUPHQW LQ D IXWXU
IUDPHV LW LV QRW SRVVLEOH WR UHDVRQDEO\ TXDQWLI\ WKH LPSDFW RI FKDQJHV LQ WKHVH DVVXPS

$OWKRXJIJK ZH EHOLHYH WKH KLVWRULFDO DVVXPSWLRQV DQ GI HHYMQ W DDAVHNK Z SIWKLIRYQHY FCDQECH HDWUML B Bl DY
UHSRUWHG ILQDQFLDO UHVXOWY 'XH WR FHUWDLQ HFRQRPLF IDFWRUV VXUURXQGLQJ LQGXVWU\ GHF
VHIPHQW LQ WKH FRQVROLGDWHG VWDWHPHQWY RI RSHUDWLRQV GXULQJ WKH \HDU HQGHG 'HFHPEHL
'HFHPEHU ZH UHFRJQL]JHG D JRRGZLOO LPSDLUPHQW ORVV RI PLOOLRQ UHODWHG WR RXU
VHIPHQW LQ WKH FRQVROLGDWHG VWDWHPHQWY RI RSHUDWLRQV

5HHFQ@IELWHRMFRIQLIH UHYHQXH ZKHQ LW LV UHDOL]HG RU UHDOL]DEOH DQG HDUQHG 5HYHQX
RI DQ DUUDQJHPHQW H[LVWV LL GHOLYHU\ KDV RFFXUUHG RU VHUYLFHVY KDYH EHHQ UHQGHUHG LL
DVVXUHG 6HUYLFHV DUH W\SLFDOO\ SULFHG RIQD BDRURXGKSKWG GO) BDQWWHK KK X810 \RU VW H Y RHS HSU R
VHUYLFH DJUHHPHQW RU RWKHU SHUVXDVLYH HYLGHQFH RI DQ DUUDQJHPHQW WKDW LQFOXGHV IL[HG
SRVW GHOLYHU\ REOLJDWLRQV &ROOHFWDELOLW\ LV UHDVRQDEO\ DVVXUHG EDVHG RQ WKH HVWDEOI




/DEOH RI &RQWHQWYV
DSSURSULDWH FUHGLW TXDOLILFDWLRQ SULRU WR VHUYLFHV EHLQJ UHQGHUHG 5HYHQXH JHQHUDWH

. DWBROX¥2XRIQDMWHU 6ROXWLRQV VHURMODW 8 G RMLUGHWF ED WHRUF XVWRPHUV L QFWK B LRRIQWIDH (VAREKQ\W LK
PHDVXULQJ DQG PRQWWRULQWRUZQWEQG WUHDWPHQW RI IOXLGY ZHOO WHVWLQJ DQG KDQGOLQJ W!
LV SULPDULO\ EEDWH/HR B DLFHURU RWKHU WK UR XJK S:XN UHARU QFE ] B VUMY HIFI HHZK H Q KYHHOH BFIF B SIUBISFRVSQIW
PXOWLSOH VHUY L FU{VYW& XH AW IVR@REDWHG WR WKH VHUYLFHV SHUIRUPHG EDVHG RQ WKH UHODWLYH

$FFRPPRGDWLRQV2XIXQS-BRRMRGCDWLRQVY DQG 5 HQWDOV VHIPHQW SURYLGHV ZRUI$ FFRPH PG B RIRRRG\D
WUDLOHU KRXVLQJ DQG PRELOH KRPH XQLWV IRU ILHOG SHUVRQQHO (TXLSPHQW UHQWDOV DUH UHOI
VI\VWHPVY 5HYHQXH IURP DFFRPPRGDWLRQVY DQG HTXLSPHQW UHQWDO LV WASLFDOO\ UHFRJQL]JHG RQ |

: HOOVLWH &RPSOHWLRQ D QGX&RKYMNLIFN BR@ SGIWWLROVDQG &RQVWUXFWLRQ 6HUYLFHV VHIPHQW
FRQVWUXFWLRQ DQG ILHOG VHUYLFHV 5HYHQXH IRU KHDY\ HTXLSPHQW UHQWDO LV WASLFDOO\ UHFR
SHMRE EDVLV DV VHUYLFHV DUH SHUIRUPHG

6HOI LQWXVUMQIFHQVXUH WKURXJK GHGXFWLEOHY DQG UHWHQWLRQ¥RXSHMR FHRIAVSHIQY DW ¥ R Q D@
YHKLFOH GUDRRUOWW\-XQH ZH ZHUH VHOI LQVXUHO/ IRU-XQRIXS PHGFFADDUHOIXOROA LKRZHNHW IRU JU
UHYLHZV LWV HVWLPDWHV RI UHSRUWHG DQG XQUHSRUWHG FODLPV DQG SURYLGHV IRU ORVVHV WKU|

:H XVH DFWXDULDO HVWLPDWHVY WR UHFRUG RXU OLDELOLW\ IRU IXWXUH SHULRGV ,I WKH QXPEHU
HVWLPDWHYV DEELWR RHODQ FKDWFRXO0OG EH QHFHSVDRI\'WRHPEHWHU UHTXLAHEVIMDAPBYWWKH UPRAB LRIQH
PLOOHRKDYH UHFRUGHG OLDELOLWLHVY DW '"HFHPEHU R PLOOLRQ ZKLFK UHSUHVHQWYV P

(TXLW\ EDVHG :FFRRONQ@VIOOWMRRULFDOO\ DFFRXQWHG IRU HTXLW\ EDVHG DZDUGV E\ PHDVXULQJ WI
H[SHQVH RYHU WKH VHUYLFH SHULRG ZKLFK LV XVXDOO\ WKH YHVWLQJ SHULRG 6LQFH ZH :DHJKDYRIW
KLVWRULFDOO\ DQG FRQVLVWHQWO\ FDOFXODWHG IDLU YDOXH XVLQJ D PDUNHW DSSURDFK WDNLQJ

(TXLW\ RSWLRQV KDYH EHHQ JUDQWHG ZLWK DQ H[HUFLVH SULFH HTXDO WR RU JUHDWHHWDAWKDQ
KLVWRULFDOO\ YDOXHG RXU HTXLW\ RQ D TXDUWHUO\ EDVLV XVLQJ D PDUNHW DSSURDFK WKDW LQFO
YDOXHV DQG D GLVFRXQW IR WK DDH N \K L ® DJHNGCHWPRHE LOQWRN 6 FKROHY PRGHO WR GHWHUPLQH IDLU YIOK X
ULVN IUHH LQWHUHVW UDWH KDV XBH HQHEEBVWRUREG WEKHHIBI[SEHFWHG WHUP R7 KHUH RKROW LIRKDHDWQ W KPHD WNL P!
7KHUHIRUH ZH KDYH FRQVLGHUHG WKH KLVWRULF YRODWLOLW\ RI SXH®LHAQES H¥FWHEGEHGLSH HRU WKIPISRW
IRUPXOD FRQVLGHULQJ WKH YHVWLQJ SHULRG DQG WHUP RI WKH RSWLRQV DZDUGHG 'XULQJ WKH \HLC
JUDQW GDWH IDLU YDOXH RI PLOOLRQ 1R HTXLW\ RSWLRQV ZHUH JUDQWHG GXULQJ WKH \HDU HQ(
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2XU SKDQWRP DZDUGV DUH FDVK VHWWOHG DZDUGV FRQW L Q BVQDV KH\RQD IWH RIMW & Bi IFID W W DAHWV MVTOK
FRQVLGHU WKHVH DZDUGV WR EH OLDELOLW\ DZDUGV ZKLFK DUH PHDVXUHG DW IDLU YDOXH DW HDF#
WKDW WKH SHUIRUPDQFH FRQGLWLRQ LV GHHPHG SUREDEOH 1R FRPSHQVDWLRQ H[SHQVH KDV EHHQ
FRQVLGHUHG SUREDEOH 8SRQ FRRASOWLRE RIRX EH QIHWTIXDOHXBMR. FHRWWOH WKH WKHQ RXWVWDQGL
SKDQWRP DZDUG DHVMOGRIL RBU\ROMIVRY S U L\FKIIVUDIWS D LFHUH [ BN HRAL@FHPEH U ZH KDG SKDQWR
ZRXOG UHTXLUH D PD[LPXP FDVK SD\PHQW RI PLOOLRQ

S5HF HBFWRXQWR@RXIAFHPHQWYV

8QGHUSWWH ZRBWB[SHFW WKDW ZH ZLOO BHEWJIW R AW RREERRRXPIGDIDO BIRE XV WR KDYH DQ H[WHC
ZLWK QHZ RU UHYLVHG DFFRXQWLQJ VWD QG DSFGWH SDQUNVKXOQ G W RV RV B N FWDLGRYD Q WD JRIRVKD-D 2 BB WKH UH G
LQFOXGLQJ WKH ORQJHU SKDVH LQ SHULRGVY IRU WKH DGRSWLRQ RI QHZ R{UFWHYQWHG ZIHQD QHLEED B
FRPSD®XU HOHFWLRQ WR XVH WKH SKDVH LQ SHULRGXGWURRWW A & DEAHWROLY H QDWW L B QOR BADRRCENTH CFYR Y
RWKHULMPHWRZWK FRPSDQLHV WKDW KDYH RSWHG RXW RI WKH {FR\Q DIQIE ZKRVALDQ@ FRPISROG \Z WQIG QW B
VWDQGDUGV ,I ZH ZHUH WR VXEVHTXHQWO\ HOHFWWHE @\ WH 050 WRVF RXFE\ ZQ WKW R B VAR S DEOE I EBEHB/D

,Q 0D\ WK FFROQOWIEQD G WD Q GEOWE V LWYRKHG DMKBEFFRXQWLQJ VWDQGDUGY XSGDWH RQ D FRPSI
VXSHWFIFENQWLQJ 6WDQGDUGY &RGLILFDWLRQ@KHS Q& Z D F FRXQVDXPI SHARIQAML RQHDWHY D IUDPHZRUN
WUDQVDFWLRQ SULFH WR VHSDUDWH SHUIRUPDQFH REOLJDWLRQV DQG UHFRJQL]H UHYHQXH ZKHQ HD
MXGJPHQW DQG PDNH HVWLPDWHY LQFOXGLQJ LGHQWLI\LQJ SHUIRUPDQFH REOLJDWLRQV LQ D FRQW
WKH WUDQVDFWLRQ SULFH WR HDFK VHSDUDWH SHUIRUPDQFH REOLJDWEZRE \DNIEQG BWGE IDFAQR DV ZRWH €
DGRSWLRQ PHDQLQJ WKDW WKH VWDQGDUG LV DSSOLHG WR DOO RI WKH SHULRGY SUHVHQWHG ZLWK
PHDQLQJ WKH VWDQGDUG LV DSSOLHG RQO\ WR WKH PRVW FXUUHQW SHULRG SUHVHG@GWBXGYMQ WEK6EBKLH
GHFLGHG WR GH IHF WIKHHRGD WIHY B YD RHAWW L\ URWRD DD O UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFH
UHSRUWLQJ SHULRGV EHJLQQLQJ DIWHU 'HHHPEHWWLOO HRD QRIS XED MFKHQWISWEMVWKDW WKH QHZ D
VWDWHPHQWY DQG UHODWHG GLVFORVXUHV DQG KDYH QRW \HW GHWHUPLQHG WKH PHWKRG E\ ZKLFK

$XQXVW  $6WKIVYXHG DQ DFFRXQWLQJ VWDQGDUG WKDW UHTXLUHV PDQDJHPHQW WR DVVHVV D
GLVFORVXUHV LQ FHUWDLQ FLUFXPVWDQFHV %HIRUH WKISHRHZFVWR QEDQE FREFANWBIQZ B\Q 6 HOLWE E X
FRQGLWLRQV JLYH ULVH WR VXEVWDQWLDO GRXEW DERXW D FRPSDQ\ V DELOLW\ WR FRQWQBZX IV \B U @C
WR DOO FRPSDIQEWY YIHQIGR UMWVHKIH DQQXDO SHULRG HQGLQJ DIWHU '"HFHPEH WD Q D JH PIH®RGV DERH B @QEPVD & [D
DERXW WKH &RPSDQ\ V DELOLW\ WR FRQWLQXH DV D JRLQJ FRQFHUQ ZLWKLQ RQH
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\HDU DIWHU WKH GDWH RI WKHVH ILQDQFLDO VWDWHPHQW\$GRISMULIRIR BRH WXRH IGHG L WKLLFE@IF K6 IGKALLRM X
GLG QRW KDYH D PDWHULDO LPSDFW RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWH

$SQLO $6WKHVVXHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH WKDW UHTXLUHV GHEW LVVXDQFH FF
GHGXFWLRQ IURP WKH FDUU\LQBRDVAXK R Q W KD \WKG IBIENE BIOEREN @ XU YW URVSHFWLYHO\ IRU ILVFDO \HEL
EHJLQQLQJ DIWHU 'HFHPEHU DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHJLQQLQJ DIWHU '
VWDWHPHQWY WKDW KDYH :QGR DGR S WHKILR XX O & D Q¥ KHLAD DQG UHWURVSHFWLYHO\ UHFODVVLILH
RWKHU ORQJ WHUP DVVHWY WR D GLUHFW GHGXFWLRQ IURP WKH FDUU\LQJ YDOXH RI VKRUW WHUP DC

,Q IRYHPEHB% LVWKHIG) DQ DFFRXQWLQJ VWDQGDUGY XSGDWH ZKLFK DPHQGV H[LVWLQJ JXLGDQI
OLDELOLWLHV DV QRQFXUHKH®VR@RWQ AHHPMOMY ER WM RBOWDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU
SHULRGV EHJLQQLQJ DIWHU 'HFHPEHU IRU QRQSXEOLF HQWLWLHVSORG WR\ EGRSHNS WKHE B X MWKD
'"HFHPEHU DQG GR QRW H[SHFW WKH DGRSWLRQ WR KDYH D PDWHULDO LPSDFW RQ RXU FRQVRO

,Q JHEUXD®6% LVWKHIG) DQ DFFRXQWLQJ VW BESG DV RCGETHW HD | RH\OHHHY ARGHO WKDW 7EKUH. Q HZ R/RV
DOVR DOLJQV PDQ\ Rl WKH XQGHUO\LQJ SULQFLSOHV RI WKH QHZ OHVVR&ERRG B8 ZZ UW K HVQRKRIV b HIFGR J\K.
WISH8 HOLPLQDWHY WKH XVH RI EULJKW OLQH WHVWV LQ GHWHUPKRER D @WMD WHH FXOLDUWHAL IR G B WW R R QIO L
ZLWK VSHFLILF TXDQWLWDWLYH GLVFORVXUHVY WR EHWWHU HQDEOH XVHUV RI ILQDQFLDQ KM BWRIPRIX
LVIHFWLYH IRU DQQXDO UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFHPEHU LQFOXGLQJ LQWHU|
XVLQJ D PRGLILHG UHWURVSHFWLYH DSi$DRIHFKW(DOOHPGASDWRQJILW KSHH UP SWRWH GV KDW WKH QHZ DFFR
VWDWHPHQWY DQG UHODWHG GLVFORVXUHV DQG KDYH QRW \HW GHWHUPLQHG WKH PHWKRG E\ ZKLFK

,Q ODUFK$6% LWKMHG DQ DFFRXQWLQJ VWDQGDUGV XSGDWH WK DM BWR YILHIHDMWIH @ WZR UNHKITXUL B HEFDHY
H[SLUDWLRQ WKURXJK MKKN BQRRMRK ¥ MFAHPRMHIGW HIQQXDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU 't
EHJLQQLQJ DIWHU 'HFHPEHU " H DRIV YRQEXEBY B GXDMIMILIHWKH LPSDFW WKDW WKH QHZ DFFRXQWL
UHODWHG GLVFORVXUHV

$XQXVW  $6WKIVYXHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH DGGUHVVLQJ WKH FODVVLILFDWLRG
SUDFWKFAHMPHQGPHQWY SURYLGH JXLGDQFH LQ WKH SUHVHQWDWLRQ DQG FODVVLILFDWLRQ RI FHUWE
RU GHEW H[WLQJXLVKPHQW FRVWY VHWWOHPHQW RI JHUR FRXSRQ GHEW LQVWUXPHQWY FRQWLQJHG
LQVXUDQFH FODLPV SURFHHGV IURP WKH VHWWOHPHQW Rl FRUSRUDWH RZQHG OIKIH LRWKQRQFHARRG
DQQXDO UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFHPEHU DQG LQWHULP SHULRTKHZDMKQ QPIH
$68 VKRXOG EH DSSOLHG XV LQ:JHD DUHMWVR VG @ AWIDYOHX D WS QR DWFKH LPSDFW WKDW WKH QHZ DFFRXQWLQJ
UHODWHG GLVFORVXUHV
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,Q -DQXDW6% LVWKHQ DQ DFFRXQWLQJ VWDQGDUGYV XSGDWH FODULI\LQJ WKH GHILQLWLRQ RI D
ZKHWKHU WUDQVDFWLRQV VKRXOG EH DFFRXQWHG IR W KW DFAIKQ R X\§ ER @M @ R/UIRILNISROKIDMDV U R § BV WH Q.
"HFHPEHU DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHH LIXOH @ WDORWHWY'DIGKBPWHQJ WKH LIF
JXLGDQFH ZLOO KDYH RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUH

,QWH U Q DROO ¥ RBRIEH &Y U

:H DUH QRW FXUUHQWO\ UHTXLUHG WR FRPSO\ ZLWK WKH 6 (EQ\G IDXUMHH W KIRS B HRRHQ /R W JUGHHTRM URIG W
HIHFWLYHQHVYV Rl RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO GHSR\DWLEH LRI XMKIHG SWRI SRPBOB IR W/ |
6HFWLRQ Rl WKH$SFWRDQHYV 2KQHK ZLOO UHTXLUH RXU PDQDJHPHQW WR FHUWLI\ ILQDQFLDO DQG R
PDQDJHPHQW UHISRWIW RQHVKHRHIRXU LQWHUQDO: FROVDORQ@RRWY HH LLHIIXQ BLHIE0 WRI PRBIW LRXU ILUVW DV VI
UHSRUWLQJ XQGHU 6HFWLRQ XQWLO RXU VHFRQG DQQXDO UHSRUW DIWHU EHFRPLQJ D SXEOLF FRF

)X IRXKHLQ GHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQW LHDIW L YR QAN § RV REKW UG WXLUUGHDGE0 W R @ RWUFRD
UHTXLUHG WR GR VR IRU DN. @RQURZWEHFRBEDIQ SRUUXDQW HFR WoHH S 6 RF R DRI RUIRIZ W K H. RFPS® Q\ 6 W |

211 %DODQFH BRBHMPHQWYV

$W '"HFHPEHU ZH KDEDRORBPW WHKHMOVROUUDQJHPHQ$W VKEFKH ZW DRUH RBRHW PW WHIU O BIO & H YA [FSORUN
RU FUHGLW ULVN WKDW FRXOG DULVH LI ZH KDG HQJDJHG LQ VXFK ILQDQFLQJ DUUDQJHPHQWYV
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%86,1(66
2YHUYLHZ

:H DUH D OHDGLQJ SURYLGHU RI WRWDO ZDWHU VRO XWMRKI\Q WR MW R MR X&BRE YSHIDN Y R@DW KRL 6 J
OHDGHU LQ VRXUFLQJ DQG WUDQVIHU Rl ZDWHU ERWK E\ SHUPDQHQW SLSHOLQH DQG WHPSRUDU\ SL
IUDFNLQJ ZKLFK ZH FROOHFWLYHO\ UHIHU WR DV SUH IUDF ZDWHU VHUYLFUNODW HP®R W\ IRMLRKY D/KHE
ZHOO FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHYV LQFOXGLQJ FRQWDLQPHQW PRQLWRULQJ WUHDW
SURGXFWLRQ RI RLO DQG JDV RYHU WK HD WHRGIXE & UHD D WIHGRY HDUKR B H M QRRP @ [ZGHHY \KID)JHD L Q F 5 R D WiD(
FRPSOHWLRQ LQWHQVLW\ Rl KRULJ[RQWDO ZHOOV LQFOXGLQJ WKH XVH Rl ORQJHU KRUL]JRQWDO ZHOC
IRRW RI ODWHUDO LQ RUGHU WR LPSURYH SURG XRZW LKRIY B Q6 QHHERWH G\ R V X EG/WRFQW ERQ \P DM/ WRNALR
VROXWLRQV WR RXSWRXV@RMRKWYVHUYLFHV WR (PORMRIDRQWWJZBRR MGSLELDMY BHBGNZHQW WOKHDFEBRUR | F

:DWHU LV HYVHQWLDO WR WKH GHYHORSPHQW DQG FRPSOHWLRQ Rl XQFRQYHQWLRQDO RLO DQG J
VXEVXUIDFH URFN IRUPDWLRQV 3ULRU WR WKR YIUDH N R@QWDURPHNW RH Q& WEH H B DAKH HAD W H U XK C
IUDFNLQJ SURFHVV LQYROYHV WKH LQMHFWLRQ RI VLJQLILFDQW DPRXQWV RI ZDWHU DQG SUR 8SMHBW)
VXEVXUIDFH IRUPDWLRQVJWRRQE D/QRS VURIF MAXIWH RQIEHT WDXFW R Y B'G IFUH DR/FING DOORZ K\GURFDUERIGAH W RV
LV SXPSHG LQWR WKH ZHOO LW THOQMXRE QVIWRSWKIFHQXW IRFMW R HDWHBHHWXUQV DV IORZEDFN GXULQ
DQG DHOTHUFHQWDJH RDW RH QO DYVLYGH H[LVWLQJ ZDWHU LQ WKH IRUPDWLRQ UHW %WONUWRKW K i D/BMNL
FRPSOHWHG ZH SURYLGH D YDULHW\ Rl VHUYLFHY UHODWHG WR IORZEDFN DQG SURGXFHG ZDWHU DC
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7KH GLDJUDP EHORZ LOOXVWUDWHYV WKH VHUYLFHV ZH SURYLGH GXULQJ WKH FRPSOHWLRQ F\FOH
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Pipeling

D Select Borvices

Mon-Selecl Services

$V WKH GHYHORSPHQW RI XQFRQYHQWLRQDO UHVHUFREBE B KEIHWV HYDR/GHY HIGR 20K Bl 2D W HUHWIN U YILFG Q@
WR PXOWL ZHOO SDG GULOOLQJ KDYH VLJQLILFDQWO\ LQFUHDVHG WKH GHPDQG IRU ZDWHU DQG UHV>»
ZDWHU QHHGHG WR GULOO DQG FRPSOHWH ZHOOV DV ZHIQOLB MR P VKM D LR B 5 GFERPESADERVGH/G K B KEXQHR
VXEVWDQWLDOO\ LQFUHDVLQJ WKH DPRXQW Rl ZDWHU DQG SURSSDQW LQMHFWHG LQWR WKH IRUPDW
ZHOO LQ UHTXLUHG DQ DYHUDJH RI DSSUR[LPDWHO\ EDUUHOV Rl ZDWHU RU DSSUR[LPDWHO\

EDUUHOV SHU ZHOO RU DSSUR [LERHWHDR O X P HWD QM HWILAXFOIL OLRIBGVQ PXOWL ZHOO SDG FRPSOHWLF
SHU SDG RU WKH HTXLYDOHQW RI WDQN WUXFN ORDGV 6LJQLILFDQW PHFKDQLFD®R ORBHWYWLLD §
UHVXOWHBRPGD@LHYV VKLIWLQJ WKHLU RSHUDWLRQDO IRFXV DZD\ IURP WUDGLWLBODG WRQD VD RBNQF
OLNH XV ZKR KDYH WKH H[SHUWLVH DHQGCLDVED B8 H O/® BRRYW B KHQMIKY AXDIDW WY VROXWLRQ VHUYLFHV

:H EHOLHYH RXU EURDG JHRJUDSKLF IRRWSULQW FRPSUHKHQVLYH VXLWH RI ZDWHU VHUYLFHV LC
EH D OHDGLQJ SURYLGHU Rl ZDWHU VROXWLRQ\D Y B DOOORH WKHEVH N ®H G5 OLLH ¥ GVR S MUDKV VRIQY H Q ZKDV
WKH 8QLWHG 6WDWHYV LQFOXGLGEZWERHDSNHPLIDJI®HEV)RY G68XPBFEOOXY S8WLFD +D\QHVYLOOH S5RENLI
RWKHU OLG &RQWRRGIRW EDN¥DQQHWW :)DVHKWIVDIGY 0 DOV VAULLSGILWE 2XU EURDG IRRWSULQW HQDEOHV >
XQFRQYHQWLRQDO GULOOLQH HQW LRSI NWKIDRWQ R YOHFW LY IRW\DOO FXUUHQWO\ DFWLYH 8 6 RQVKRUH KF
WKDW WKH YDVW PDMRULW\ Rl ULJW R/ RBIW LALPO W HEWHP GZH. DR EHIGY L @ WORMHEBIB® W K MADHE O UNHKOH/G I \SD U RVQ
ZKLFK LV SUHVH@W GRSRIXWDWDQJ UHIJLRQ DQG ZKHUH ZH H[SHFW SURGXFHUV WR LQYHVW VLJQLILFDQYV
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:H VHHN WR EH D RQH VWRS SURYLGHU RI WRWDO ZDWHU VROKW DR & WIRH RXID EXOWE P MRV SLUR PR
FXVWRPHUV UHTXLUH LQ WKHLU GULOOLQJ DQG FRPSOHWLRQ DFWLYLWLHY SUHGRPLQDQWOD ORHEU IRMD
FRPSOHPHQWIMODDAMMEHYHUYLFHY WKDW VXSSRUW RLO DQG JDV FRPSOHWLRQ DQG SURGXFWLRQ DFWL
UHF\FOLQJ DQG GLMWIRVDO RIRIDRWMHUZDWHU VROXWLRQV VHIPHQW UHYHQXH ZDV JHQHUDWHG IURP SU
DQG SURGXFHG ZDWHU VHUYLFHV 'XH WR WKH LQFUHDVLQJ DPRXQW Rl ZDWHU DQG IOXLG LQYROYHG
JDV LQ XQFRQYHQWLRQDO EDVLQV ZRXOG QRW EH FRPPHUFLDOO\ YLDEOH ZLWKRXW WKH NLQG RI H[W

2XU LQYHQWRU\ RI ZDWHU VRXUFHV LV D NHAUFR RS HVXMMWLRFH DG YUHQDW D E1D 1D @G AHHYIVEW R WXWH W B R
VRXUFHV DU ROWHWRGORFDWH SHUPLW DQG UHOLDEO\ DFFHVV SDUWLFXODUO\ LQ WKH TXDQWLWLH'
HVSHFLOGR®O®LDY WKH UXOHV JRYHUQLQJ WKH VRXUFLQJ RI I[UHVK ZDWHU YDU\ E\ VWDWH FRXQW\ D¢
UHJLRQDO ZDWHU EDVLQ FRPPLVVLRQV ORFDO ZDWBG LSYDIREFRQ@ONKHHRFE XV UHRG B RGE DY PG XCH 0D G E
LQ SHUIRUPDQFH RU XQH[SHFWHG DGYHUVH HQYLURQPHQWDO LPSDFWV WKH DSSOLFDEOH JRYHUQPI
RXU %DNNHQ SHUPLWYV DQG RXUS$ X WKRIK W \SW K P M/ 98 KID|\R VP BL YEHUWHUPLQDWHG LQ WKLV ZD\ GR QRW
UHVXBWWDYH VSHQW WKH SDVW ILYH RU PRUH \HDUV REWDLQLQJ VWUDWHJILF ZDWHU VRXUFHV DQG KI
DQQXDOO\ IURP FXUUHQWO\ LQ H[FHVV RI VRXUFHVHD/BDXGHHR XKEFK YXBKHNYVRWKH WU P HR \L QFLONVGI
6DELQHQEMRQLR 6RXWKVXQDPMWHYHUS ,Q WKH %DNNHQ IRU H[DPSOH ZH EHOLHYH ZH KDYH HVWDEO
ZKLFK HQDEOH XV WR ZLWKGUDZ XS WR PLOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ I[URP WKH OLVVRX!
RQ /DNH 6DNDNDZHD WRGD\ DV WKHUH DUH PXOWLSOH HQYLURQPHQWDO DQG UHJXODWRU\ FRQGLWLR
QRW EH JUDQWHG ZLWKLQ PLOHV RI DQ LQWDNH &R FBWLIRDH Bl VR/IRW KBIW H/SHZ# V8K MIDQE ZEHDY B QUDEHEULRAL
ULJKWVY JURXQGZDWHU UHVRXUFHV DUH D NH\7RRFSROQRIQF RV R R Y H PMHQ VN FIXDDVE HRUSKRWWRRSRG Z
ZLWK GHGLFDWHG VWRUDJHHQI FMRPSQWWH DRWIHINEBQDVRARHQW VHUYLFH

7KH ILUVW VWHS LQ SURFXULQJ D ZDWHU VRXUFH LV LGHQWLI\LQJ DQ DUHD RI LQW H UMS/S\O EPNW GRR
DQG LQGXVW U\ MRMWIFIMWH WKH ZDWHU VRXUFLQJ SURFHVV ZLWK D |IRFX¥HRQHIDWEKHSMEILE VZ B WHKU LQH |
VXFK DV VWDWLF DQG LQWHUDFWLYH PDSV PDQDJHG DQG7KHQHQDRUHD W\L R R US URR LIGHS/K D FF R@ ISRUHPKCH/D
LQFOXGLQJ LQIRUPDWLRQ UHJDUGLQJ DFWLYH GULOOLQJ ULJV SHUPLWV FXUUHQWO\ FRQWUDFWHG
ZDWHU ZHOOHORPYWURDAMHDUFK JURXQGZDWHUODQG R/ZQH D FIHQZR WAIUWD R QL QUHBE X@IDWAR U\ UHTXLUHPHQW
$IWHU D VSHFLILF ZDWHU VRXUFH LV LGHQWLILHG ZH SHUIRUP DQ DVVHVVPHQMI RO DWKR US DAWNDLVE X D DD
SRWHQWLD O: 2D ¥WWHH REUDIMKIEVWHFKQRORJ\ WR TXDQWLI\ YROXPHY DQG IORZ UDWHV WR $MUHLU\FRQIUH B!
UHOHYDQW RZQHUVKLS LQIRUPDWLRQ ZH EHJLQ QHJRWLDWLRGVWHWKLYRBL)SGDMAOHEOH ODQGRZQHL
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DJUHHPHQWY DQG DFFHVV ULJKWV RXU WHDP ZLOO REWDLQ DGGLWLRQDO UHJXODWRU\ DSSURYDOV
FLUFXPVWDQFHV *RLQJ IRUZDUG ZH EHOLHYH WKDW RXU H[SHUWLVH DQG UHODWLRQVKLSV LQ ZDWH
VRXUFHV RI ZDWHU

$V D FRPSOHPHQW WR RXU ZDWHU VRXUFLQJ ULJKWV ZH KDYH DOVR PDGH VLJGEMWE DB VZ 0L\VERABUWRNEES
VLJQLILFDQW SLSHOLQH DVVHWY DUH ORFDWHG LQ WKH %DNNHQ DQG DOORZ XV WR WDNH DGRPQ® 51
VIVWHPY WKH &KDUOVRQ DQG WKH ,YHLRARQKV\IVNRHPY WLIQD O A-DQY LAHX @B X QWO\ GHOLYHU KX D WHR LQPULR D
GHYHORSLQJ DURKQGGSKSGBILQE OLR PAXERRQW\ DQG ZHVWHUQ ORXQWUDLO &RXQW\ LQ 1RUWK '‘DNRWD
PD[LPXP SHUPLWWHG ULJKW WR PL OO IHR QDEHUVIHIGWH & | O R € ¥ KV ED)\WOER @ WY R FPIDW R X SSRNNHHEGS SEUR G X F
XWLOL]H D VLIQLILFDQW SRUWLR Q QRA CROGL 6 % WWZRQ RELIS W 6 LI I DEYDHEEFLVARF P DFSRHQ MQUYCHRAWAMWP H QW V R X W V L
SLSHOLQH VHUYDQH W IRH BRODPKRPD WKH 3HFDQ +LOO 3LSHOLQH D3AG HRXIWQSIL S HD DG 6 MM IUR'Q QM RWROHU
VI\VWHPV ZH KDYH LQYHVWHG RYHU PLOOLRQ LQ WHPSRUDU\ SLSLQJ VIVWHPV LQFOXGLQJ DSSUR
7KHVH LQYHVWPHQWY HQDEOH XV WR SURYLGH RXU FXVWRPHUV ZLWK WHPSRUDU\ ZDWHU WUDQVIHU
WHPSRUDU\ SLSHQEHREWYRQ@WXU H[SDQVLYH LQYHQWRU\ RI OD\ IODW KRVH LQ FRPELQDWLRQ ZLWK RX
EH D PDUNHW OHDGHU IRU WKLY FODVV Rl ZDWHU WUDQVIHU VHUYLFHV *RLQJ IRUZDUG ZH LQWHQG
WR FDSWXUH DWWUDFWLYH RSSRUWXQLWLHY GXH WR RXU PDUNHW SRVLWLRQ FXVWRPHU UHODWLRQ

,Q DGGLWLRQ WR RXU FRPSUH KHI® RIXYHH F2ZOMWHRWP ¥ RO X\W UR QWH Z WRBORRJKIRXU DFFRPPRGDWLRQV |
FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHYV VHIJPHQW 2XU DFFRPPRGDWLRQV DQG UHQWDOV VHJIPH
GULOOLQJ FRPSOHWLRQ DQG SURGXFWLRQ RSHUDWLRQV 2XU ZHOOVLWH FRPSOHWLRQ DQG FRQVWU
YDULRXV ILHOH SWHRIIGFHHR XU DFFRPPRGDWLRQ DQG UHQWDOV DQG ZHOOVLWH FRPSOHWLRQ DQG FRQ
EDVLQV LQ WKH 8QLWHG 6WDWHYV

ODUNMMQGY DQG 2XWORRN

7KH RLO DQG JDV LQGXVWU\ KDV KLVWRULFDOO\ EHHQ YRODWLOH DQG LV LQIOXHQFHG E\ D FRPEL!(
VXSSO\ DQG GHPDQG IRU RLO DQG JDV FXUUHQW DQG H[SHFWHG IXWXUH SULFHV IRU RLO DQG JDV D¢
UHVXOWDQW OHYHOV RI FDNKPISIRZIVHYHDQGIG DWIOR FDWHRBG WR WKHLU GULOOLQJ7 KR RIOHMWQAR Q D 8 URGXF
E\ JHQHUDO GRPHVWLF DQG LQWHUQDWLRQDO HFRQRPLF FRQGLWLRQV SROLWLFDO LQVWDELOLW\ LQ
FXVWRPHU GHPDQG WKH DYDLODELOLW\ RI SLSHOLQH FDSDFLW\ DQG RWKHU FRQGLWLRQV DQG IDFW

'"HPDQG IRU PRVW RI RXU VHUYLFHY GHSHQGV VX RWASDRMH T ODQ IRDFIWRW GHFIOQ RH HPSRODG ISWKBH
FRQWLQXHG LQWR )HEUXDU\ ZKHQ WKH FORVLQJ SULFH7RIFRXG HJ RDBKRIG )H EKPHEMNSQR ZE HRY U H V XOH/
UHGXFWLRQ LQ GULOOLQJ FRPSOHWLRQ DQG RWKHU SURGXFWLRQ DFWLYLWLHV RI PRVW RI RXU FXV!
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7KH UHGXFWLRQ LQ GHPDQG DV ZHOO DV WKH RYHUVXSSO\ RI PDQ\ RI WKH N HRXYLFXVWRPHUWURYIR3H
KDG D QHJDWLYH LPSDFW RQ WKH XWKQV]BWHBDOR] RXWB QE WY IMFK W HDWVSCH BWVW R/ R XU FXVWRPHUW LODAAMI
KLWWLQJ KLVWRULFDOO\ ORZ RLO SULFHV LQ )HEUXDU\ RLO SULFHV KD¥HFEXGH RLR BRIQFRIYMHRK D Q
SURGXFHUV KDYH UHVSRQGHG WR WKH LPSURYHPHQW LQ RLO SULFHV E\ LQFUHDVLQJ GULOOLQJ DFW
LQFUHDVLQJ IURP D ORZ RI ULJV DV RI WKH ZHHN HQGHG 0D\ WR ULJV IRU WKH ZHHN H(
UHFRYHU ZKUMWWRBRHBW WR H[SHULHQFH LQFUHDVLQJ GHPDQG IRU RXU VHUYLFHVY SDUWLFXODUO\ IRU R>

:H DOVR EHOLHYH ZH ZLQXQ @EH QH FIRW HUR R MEKRIPHRMWWF GULOOLQJ DQG FRPSOHWLRQ DFWLYLW\ DV |
GRPHVWLF VKDOH EDVLQV DQG WUHQGY WRZDUG L Q F ULHD WHGEEG K /UL F@ DEWI. ZIHIDOV HRW B D WWA RIQ L @MAHLC
DFWLYLW\ ZLOO RFFXU ZLWKLQ RXU VHUYLFH IRRWSULQW DV FDESLWWD® K/ R Q & WQD WWOO ALVQLYW. BIGR QR
DQG JDV SURGXFHUV FRPSOHWLQJ WKHLU LOQYHQWRU\ Rl GULOOHG EXW XQFRPSOHWHG ZHOOV RU '8&
LQIRUPDWLRQ UHJDUGLQJ WKHVH FRPSOHWLRQ LQWHQVLW\ WUHQGV DQGUW® B \F XRISITHQW. Q O REXQ VWRW L

2XUWRPSHWLMWQXWMKOW U
:H EHOLHYH WKDW WKH IROORZLQJ FRPSHWLWLYH VWUHQJWKY ZLOO DOORZ XV WR VXFFHVVIXOO\

/HDGLQJ ODUNHW 3RV IDMHUWD &R BXMDOR MM OWL FROCRXU LQYHQWRU\N RI ZDWHU VRXUFHV RXU DVVHW
EHOLHYH ZH DUH D PDUNHW OHDGHU LQ SURYLGLQJ SUH IUDF ZDQ PR WW WRY LEXIY BMRHWY HR 18 RS EXIQIF\R DR ¢
ZDWHHIODWHG VHUYLFHV WKDW VXSSRUW RLO DQG JDV FRPSOHWLRQ DQGSSURGXAWERRSDRMW HYLRIHWD
DQG LQ RQO\ RQH RU WZR ZDWHU VHUYLFHY UHODWHG SURGXFWHIL @KY PX\VMRRPSDUM VR®@ S UG KHRQAW YRH
LQLWLDO VRXUFLQJ RI ZDWHU WR GLVBERMIRK® VIFOOIRZHE MFOND R B WSKYRICHR-LFE\A/B IBAHH RX W R HPUDYALFKI IRQ F U H D
FRPSOHWLRQV DFWLYLW\KB\YRXNQFHXWMRMHHIMG ZDWHU VROXWLRQV WHDP ZLWK VLIJQLILFDQW H[SHUL
WHFKQLFDO GHVLIJQ SHWUROHXP DQG FKHPLFDO HQJLQHHULQJ JHRJUDSKKED GVHQIRUY OFWW SBE@ O/N VRM HC
DQG RSHUDWLQJ SURMHFWY DFURVV WKH SURGXFWLYH OLIH RI D ILHOG DQG SURYLGHV XV ZLWK D XQ
VROXWHREHWOLHYH RXU DELOLW\ WR HQJLQHHU DBGH®MAIDWHRIVHQG | WRPHRYG ZHRPIS Bl W R\ R WY FDEMG GLQ D E (
FRPSDQLHYV

1DWLRQDO )RRW S UH @®W (IRFKX U B 2 RD 6200 B BMWDOWLRQY DUH FRQFHQWUDWHG LQ ZKDW ZH EHOLH’
BWDWHY LQFOXGLQJ WKH S&UPLDIQNKHRVI(QJIGR2FUEG? ODUFHOOXV 8WLFD +D\QHVYLOOH 5RFNLHV '- ¢
&RQWLQHQWREDIRUGY %DUQHWW :)DVHKWOMIGY 0 DOV VAULCSGLW R ,Q HDFK RI RXU FRUH JHRJUDSKLF UHJLR
LOQWHJUDWHG FABSOMUHY ZKR UHYWHSBIRGX WHBVODUWKRVH DUHDV Rl RSHUDWLRQV 2XU JHRJUDSKLI
VLIJQLILFDQW NQRZOHGJH UHJDUGLQJ WKH ZDWHU VROXWLRQV UHTXLUHG LQ ERWK RLO DQG JDV IRUF
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ZLWK YDU\LQJ JHRORJLFDO FKDUDFWHULVWLFVY DQG DOORZV XV WR WUDQVODWH DSSO\ DQG DGDSW
DVVHWY DPRQJ JHRJUDSKLF UHJLRQV DV DFWLYLW\ OHYH &X U QOWLFRDWNDHD G R R W\SRU P@Q W NOIHONO R B VU XN XWORD
ODMW LQGHSHQERFRBW QLBHY WKDW GHPDQG PXOWL EDVLQ VHUYLFH FDSDELOLWLHYV

8QLTXH ,QYHQWRMH LR B RMUINDVBIBRIUFW. RXU SUH IUDF ZDWHU FDSDELO LMIUHH\Q WZIHD {VIHY ¥ VW HRA®J R & UZ B
WUDQVIHU DQG RWKHU UHODWHG VHUYLFH UHYHQXHV ,GHQWLI\LQJ DQG VHFXULQJ WKHVH ZDWHU VR
IHGHUDO JRYHUQPHQW DJHQFLHVY DV ZHOO DV SULYDWH ODQGRZQHUV WWKDM X KD ¥ R UGMHRIOQ RSRIGFR ®Q
UHJXODWRU\ ERGLHVY FRUSRUDWLRQV DQG LQGLYLGXDO ODQGRZQHUV ZH KDYH VHFXUHG ULJKWV WF
QXPEHU ZKLFK YDULHV RYHU WLPH LQFOXGLQJ SHUPLWV RQ PDMRU ULYHUV LQ 8 6 VKDOH EDVLQV
2XU GHHS NQRZOHGJH RI HDFK EDVLQ DQG ORQJ WHUP FXVWRPHU UHODWLRQVKLSY DOORZ XV WR GH"
VI\VWHP WKDW LV LQ FORVH SUR[LPLW\ WR FXUUHRW H]Q BSIAM XIUH WBKH GDNN HIRQ LH FIRFPS KD MMKIURIG! D RW/H b

PLOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ IURP WKH OLVVRXUL 5LYHU DQG /DNH 6DNDNDZHD LQ 1RUW
DUH PXOWLSOH HQYLURQPHQWDO DQG UHJXODWRU\ FRQGLWLRQV WKDW PXVW EH PHW EHIRUH DQ LQ(
DQ LQWDNH ORFDWLRQ DVVRELDWBYSHZWW K HHQ RH [ W\KWM LIQ/DHS! Hifl ey M )P0 Z3HDU PDWVZRWHU UHVRXUFHYVY KDY
WR DWWUDFW FXVWRPHUV VHHNLQJ DEXQGDQW ZDWHUZWXISBON WRFFOD § 1R A QU URNDADN WEH® BRVGYKLN Ul & VST
FXVWRPHUV LQ WKH SDVW DQG ZH H[SHFW ZH ZLOO FRQWLQXH WR GR VR LQ WKH IXWXUH

6LIQLILFDQW WHLHVDORNGW\ LBQVWHPV BXE®YEBIBDEW WARBEYXIWFDQW LQY HMVAWPB@ADY G B OLYYINWD \Z\W WXR
ZHOO VLWH 2XWRKX®G SXQBAUQH V\VWHPWLS HR VUH®H [DEPRIVWR KU F HI HRU  MOVH WHCHD BVEHLLD WMI\D'W R | M B DIDQHG RRKIU
IOXFWXDWHY 2XU PRVW VLJQLILFDQW SLSHOLQHV WRGD\ VHUYLFH ZKDW ZH EHOLHYHJWRXEHGFR QB HDF
SLSHOLQH V\VWHPV LQLREWIQ DI RWBPOQMRWDOLQJ DSSUR[LPDWHO\ PLOHV RI SLSHOLQH LQFOXGLQJ
ULJKWVY WR XFHHRXU %DNNHQ SLSHOLQH VIVWHPV WR VXSSO\ IUHVK ZDWHH BAHFO VM 88 RRXW GoUDINNAHLAD Z D
SUR[LPLW\ RI RXU LQIUDVWUXFWXUH WR WKH PRVW HFRQRPLF DFUHDJH LQ WKH %DNNHQ UHSUHVHQW
ZHOO FRPSOHWLRQV WKDWLQKWR RO GV K QEHRMLWHUKIERY ADY 6LQFH WKH VHFRQG SLSHOLQH ZDV SXW LQ
KDYH VXFFHVVIXOO\ ZRQ DOO RI RXU ELGV IRU IUDF ZDWHU WUDQVIHU MREV ZLWKLQ VHYHQ PHYWVGHRI
SURYLGHU RI OD\ IODW KRVH ZLWK DSSUR[LPDWHO\ PLOHV DYDLODEOH ZKLFKHSEIRYLLIGYHY REKDW R
ZDWHU WUDQVIHUHOH QDAY WXRMWXW HUEGPI RXU FRPSHWLWLRQ DQG ZLOO HQDEOH XV WR DFTXLUH QHZ F

HFKQRORUDUH FRPPLWWHG WR WHFKQRUSRIXHAKQ @ ERGXHAWHL Q1 DYUHWWWRE LQGXVWU\ OHDGHU LQ G
SURYLGH YDOXH SUHFLVLRQ DQI GROQMNMIRDIHGEH W RXRXWH FROLHORSW LHWDU\ PRQLWRULQJ DQG DXWRPE
DFFXUDWHO\ PHDVXUH DQG PRQLMW RO \ZP\G HYWXI/R'HNBE L QKULIFRC-F RQPHYWY Rl SURSULHWDU\ PHWKRGV V
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DXWRPDWLFDOO\ FRQWURO DQG FKE D HHVZIW K BRHWRIDO/R H B IFREIME DWDLHR Q VS H B LRGP if DWW DR W R XU F)
WKLV LV D FRPSHWLWLYH DGYDQWDJHH @ LRI WRQWQ O XK GV R H\Y P HY WQ 1 E MNVHFRKHQRORI\ LQ RUGHU WR P
SURYLGHUV PDQDJH RXU FRVWV RI JRRGY VROG DQG LPSURYH JURVV PDU

([SHULHQFHCHDP QILWIR 6QWQEZILFDQW (XXUL\WDQDQHBMRMSWHDP KDV DQ H[WHQVLYH WUDFN UHFRU!
\HDUV RI RLOILHOG VHUYLFHV H[SHUHER RO HE F2Z0PWL \& K LKID \([ B F&KMADGHY ORQJ KLVWRU\ RI IRXQGLQKIBQ
PDMRULW\ Rl RXU PDQDJHPHQW WHDP KDV ZRUNHG WRJHW K HRX V LRIFGIDE (6P HRMG WRHDP KFOWP D MIICRQLEQ Q
LOQFHQWLYHV ZLWK WKH RWKHU HTXLW\ REZQHUN RDQKXH EXNQMQ BNVOO )RD® PDOL Q $ SWKRY FROIW H HFRC
RIHULQJ IXQGY FRQWURDQEG®EQRUME \VEY BUHYIWYLHZ 3DUWQHUV ZLOO RZQ :0HY EIHSOSHRY[H PIMWKID YH EH @1
3DUWQHUV LQYHVWPHQW LQ RXU EXVLQHVV DQG H[SHFW WR FRQWLQXH WRUEKQHILW IURP WKHLU RQ

JLQDRGIWE® 6\FG ) O HR DBRANMY WKHIAORYLQZHR HVBKIFWRWR KDYH D VWURQJ FUHGLW SURILO H @RCE
FDVK RQ KDQG DQG DYDLODELQKXW\ORYGE M YRNED FH) GBI DMWHMLITKQ B WA WR IXQG RXU EXVLQHVYV I
DFTXLVLWURQVYMDERRWK RSSRUWXQLWLHV DV WKH\ DULVH

ROWUYRFXV RQ 2SHUDW L R@PG @ W IDEV EURGEOLAWDLQ D FXOW XU HVW K DHV) SULRQR WQ W D G IRXMI UHOI
ZKLFK ZH R$HEOOAH D VWURQJ HPSKDVLVY RQ WKH VDIH H[HFXWLRQ RI RXU RSHUDWLRQV LQFOXGLQJ
GHVLJQHG WR PDNH XV D PDUNHW OHDGHU LQ VDIHW\ VWDQGDUGYV ,Q DGGLWLRID @H RURQVOW R HCHC
RSHUDWLRQV FRPSO\ ZLWK OHJDO UHTXH BHCHGW M V&G W RPEX 6 K WW R WHDW\G RUGY VHOHFW WKHLU VHUY
FRPSOLDQFH UHFRUGYV DQG WKHUHIRUH ZH ZLOO FRQWLQXH WR PDNH VLJQLILFDQW LQYHVWPHQWV

2XWXVLQHVY 6WUDWHJILHYV

2XU SULPDU\ REMHFWLYH LV WR SURYLGH VXSHULRU UHWXUQV WRFR¥RSDQLRAMNREOGHWVQQVLD WH
S8QLWHG:6eWPMMHMWYH ZH ZLOO EH DEOH WR DFKLHYH WKLV REMHFWLYH E\ HIHFXWLQJ RQ WKH IROORZL

&DSLWDOL]H RS@EWIKH. N ERYSQR RL@M HOWARWQBO 5WHWVXYB QWLDO DQG LQFUHDVLQJO\ LPSRUWDQW
LQ WKH PDMRU VKDOH SOD\V WKDW ZH VHUYH LQ WKH 8QLWHG 6WDWHVY 'XH WR RXU VWUDWHJILF SRV|
EHQHILW IURP WKH DQWLFLSDWHG LQFUHDVH LQ GULOOLQJ DQG FRPSOHWLRQ DFWLYLW\ DV FRPPRGL
ZLOO GULYH JURZWK LQ GHPDQG IRU WRWDO ZDWHU VROXWLRQV WKDW ZLOO VLJQLILFDQWO\ RXWSDF
HYROYH DQG RSHUDWRUV KDYH GUDPDWLFDOO\ LQFUHDVHG WKH DPRXQ¥WV R DADNMMU G\ Q G PSLUFR/ SISFEIDARH
EHQHILW IURP RXU PDUNHW OHDGLQJ SRVLWLRQ DQG IRRWSULQW DQG JDLQ PDUNHWJIVD UM V@ XVUKH E
GHYHORS
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%XLGBETRXBMWRIW ,QIWDVRXUXFMNG SLSHOLQH DVVHWY DUH D NH\ FRPSHWILRMLHQHWIDG MBIEQANDRND & G
SXUVXLQJ DQG HY DO WHWPQRS\BHRWUMUOXL W HBW WR PDNH DGGLWLRQDO LQYHVWPHQWY LQ ZDWHWY ILVQ LRIV
(QWLWLHV ZKLFK SUR YIHOD WH\G HVH B R BSEMHY (L) WKH 3HUPLDQ %DVLQ DQG RZQ DQG KIIDKH QWJ K /W F
ZLWK DFFHVV WR VLJQLILFDQW YROXPHV Rl ZDWHU DQQXDOO\ DQG ZDWHU WUDQVSRUW LQIUDVWUXFV
IDFLOLWLHY DQG SXPSV DOO ORFDWHG LQ WKH QRU W KHIH D 8 ¥R ZDXWH B@W DQ GRYUMQLRKL R [L D QW REHAGR B
ZHVWHUQ ORXQWUDLO &RXQW\ LQ 1RUWK 'DNRWD WR DXJPHQW RXU DOUHDGA KB @ O \§ RV IHVG L RQWZARL WO
FRQGLWLRQV PD\ FRQWLQXH WR HQWHU LQWR ORQJ MRWWA/ RR T W WG FH\GW W RH\GX B 6B W LARQD @& MY SIBIQVGE |
SLSHOLQH V\VWHPBUHQ WIKRNESR2RBRPD DQG WKH +D\QHVYLOOH DUHD %H\RQG WHBE VH BLRRAWGHK RV J ZIHQ
FXUUHQW DUHDV Rl RSHUDWLRQV DQG VHOHFWLYHO\ SXUVXH DFTXLVLWLRQV WKDW ZLOO DOORZ XV V

HOWWKHQ DQG ([SDQG 2XU &XRWRKME)W BEE B W BRIQMKEISWO7 RRQWLQXH WR IRFXV RQ EHLQJ D PDUNH'
RXU PDUNHW SRVLWLRQ WR EH D PIQIK §ID@X R X0G EX VY MWRPLHUHY SURY WERI B QG ZDWHU DQG UHODWHG VHU'
SURGXFWLRQ DFWLYLWLHV /RRNLHULIRURZRGG RRXY HEU RPSHUMWWYHFWKRIXOG DOORZ XV WR H[SDQG RXU
DV GHPDQG IRU ZDWHU DQG ZDWHU VROXWLRQV LQFUHDVHV )XUWKHUPRUH ZH EHOLHYH ZH FDQ H[SI
SUHIHUUHG SURYLGHU LQ PXOWLSOH EDVLQV ,Q DGGLWLRQ IRU FXVWRPHUV VHHNLQJ WR RXWVRXUF
RSHUDWHVY DQG PDQDJHV ZDWHU VROXWLRQV DFURVYV WKH OLIH F\FOH RI D GHYHORSPHQW SODQ

([SDQG DQGDBWHWIERMX2ROW RI RXHWUNMWEDWRUY LV RXU SRUWIROLR RI ZDWHU ULJKWWL YK LMKXVRY
RXU FXVWHRRZHO® DOVR VHHN WR LGHQWLI\ DQG VHFXUH DGGLWLRQDO ZDWHU VRXUFHV WR PHHW WKH
ZDWHU VRXUFHV WKDW FDQ VXSSRUW ORQJ WHUP GHYHORSPHQW SODQV VKRXOG DOORZ XV WR DWWL
XWLOL]H WKH UHODWLRQVKLSY DQG H[SHUWLVH ZH KDYH GHYHORSHG LQ WKH SURFHVV RI REWDLQLQ

&RQWL QX i FKR RORHV I Q® FHDUWRQ QIO MOCHVHBWHHIU Y LFH QHHGY RI DQ RSHUDWRU GULOOLQJ RU
FKDQJLQJ SURFHVYV WKDW UHTXLUHV VLJQLILFDQW WHEX.QLHFIDOL B S HUOWY LR Q B HRDE O M/HK DHIBHD HIGU
LQYHVWPHQWV LQ VRIWZDUH KDUGZDUH DQG SURSULHWDU\ VIVWHPY WKDW KDYH HQDEOHG XV, QWB GG
ZH KDYH EXLOW D VWURQJ WHDP RI H[SHULHQFHG SURIHVVLRQDOV KROGLQJ DGYDQFHG GHJUHHV WR
DGGHG SDUWQHU WR SFOOQ FX¥ R WROMUM XH WR LQYHVW LQ RXU SHUVRQQHO WKURXJK SHUVRQDO SURII
EHOLHYH ZLOO HQKDQFH WKH EUHEGMWXIDQG TXDOLW\ RI RXU VHUYLFH RI

0DLQWD L QHYLIQ\DKQ BIQEEO) W [ZEQ O LVAHN WR PDLQWDLQ D FRQVHUYDWLYH EDODQFH VKHHW ZKLFK
GHPDQG IRU RXU VHUYLFHV DV ZHO/ORD W R M HUDRO/A (BLIDE N /M LIRRSRHG MIV WARRQK/D Y H PLOOLRQ RXWV
FUHGLW EXEIEGLMA VFKHGXOHG HWWRHPDLW X HHVKQ V E FDUDRRYZL Q1 WD RXRLWDVK [ORZ IURP RSHUDWLRQV DQG




7DEOH Rl &RQWHQWYV
IURP WIKIWM. ®J ZLOO S U RLYAIGHD WV OALTWEK GLDW\ WR H[HFXWH WKH EXVLQHVV VWUDWHJILHY GLVFXVVHG DE
2XUQGXVWU\
8QFRQYHQWLRQDO 5HVRXUFHV DQG +\GUDXOLF J)UDFWXULQJ
2YHU WKH SDVW GHFDGH WKH LQQRYDWLYH DSSOLFDWLRQ RI KRULJRQWDO GULOOLQDVIM) GHMBU

FUXGH RLO DQG JDV ORFNHG LQ WLJKW URFN IRUPDWLRQV RU XQFRQYHQWLRQDO UHVRXUFHV ZHUH
VXSSE VSLWH RI WKH F\FOLFDO QD WXL H RR SPHH WLRI BQG ID¥ R@GKYWIULRQDO UHVRXUFHV LV H[SHRWE
86 (QHIQIRUBBWLRQVWUDWLRQ RU WKH (,$ UHSRUWYV WKDW 8 6 JDV SURGXFWLRQ IURP VKDOH JDV

WR ZKLOH 8 6 WLJKW RLO SURGXFWLRQ JUH ZKHWF B D U W&\$ *5 HROYRHZU | BVRXE XADRDR (QBMVE R RND BHSLFW E
JURZWK DQG SURMHFWHG IXWXUH JURZWK RI 8 6 XQFRQYHQWLRQDO UHVRXUFHV

&UXGH RGXBWLRQ OOEEOV G

*DV BBXFWLRQ WFI
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7KH SROBIWVRHU LQ 8QFRQYHQWLRQDO '"HYHORSPHQW &RPSOHWLRQ DQG 3URGXFWLRQ

:DWHU LV HVVHQWLDO WR WKH GHYHORSPHQW DQG FRPSOHWLRQ RI XQFRQYHQWLRQDO RLO DQG J
IURP GHQVH VXEVXUIDFH URFN IRUPDWLRQV 3ULRU WR WKH IUDFNLQJ SURFHVYVY ZDWHU LV VRXWRR®&J
ZDWHU LV XVHG GXULQJ GULOOLQJ WKH YDVW PDMRULW\ RI ZDWHU LV XWLOK]H GUIRRNWEH FURRPFSHOVHWVIL!
RI VLIJQLILFDQW DPRXQWYV RI ZDWHU DQG SURSSDQWYV W\SLFDOO\ VDQGIHVQHA V XHVXUSDHNMRURDWKE
XQG@HBXQG WR IUDFWXUH WKHUHWXXOMX{@PLIQDBRRNHY DOORZ K\GURFDUERQV WR IORZ LQWR WKH ZHO

$IWHU WKH ZDWHU LV SXPSHG LQWR WKH7ARQOWR UM WWHSMXWEHQWRRWWHK H/ ZDWIFH BMWXWQAWBY IORZE
FRPSOHWLRQ SURMFEMVFBQW DI RDWKH QUG D/LYIGHWH[LVWLQI ZDWHU LQ WKH IRUPDWLRQ UHWXDQIRW
ZDVWH E\SURGXFWV DUH DOVR JHQHUDWHG GXULQJ GULOOLQJ CQGDRRMDS GRH WH & B URDIO (D@ S/NRIBVX I VWIXF
WKHVH E\SURGXFWV EH GLVSRVHG R| $@QWK® XIKRPEPQRHYWDO G R VB 8+ BAM QR KM DADNYHW KHPVHOYHY PD(
VHUYLFHVY WR RQH RU PRUH WKLUG SDUW\ VHUYLFH SURYLGHUV VSHFLDOL]LQJ LQ VXFK WDVNYV

$ VLIJQLILFDQW FRPSRQHQW RI SRVW IUDF ZDWHU KDQGOLQJ LQYROYHV WKH GLVSRVDO RI IORZEDF
ZKLFK LQFOXGHY EULQLVK IOXLGY UHWXUQHG WR WKH VXUIBRRSDQLHM DQLHBOWRG XRIPSD W HRDH T R GU!
GXULQJ WKH OLIHVSDQ RI WKHLU SURGXFLQJ RLO DQG JDV ZHOOV DQG ZLWK WKH GULOOLQJ DQG FRP

7KH PRVW FRPPRQ PHWKRG RI VDOWZDWHU GLVSRVDO LV WR WUDQVSRUW WKH I0RHEIFRN DIQGH 8 DR
FRQVLGHU LQFOXGH WKH UDWLR RI ZDWHU WR K\GURFDUERQ RU WKH ZDWHU FXW WKH ZDWHU GHFOI
GLVSRVHG DQG WKH SUHVHQFH RI FRPSHWLQJ VHUYLFH SURYLGHUV

&DSLWDO 6SHQGROSEQLHN DQG '8& ,QYHQWRU\

'"HPDQG IRU ZD\WBD WG ZHWHFHY GHSHQGY RQ WKH OHYHO RI H[SZHKQEKWHHVQEW RRPSE®QSHE A
ZHOO DV DGYDQFHV LQ KRUL]JRQWDO GULOOLQJ DQG K\GUDXOLF IUDFWXULQJ WHFKQLTXHV 2LO SULF}
YHEUXDU\ ZKHQ WKH FORVLQJ SULFH RI RLO UHDFRUGGH RLBDRQORE RXQEKN WS ) RE O WP FRIR ZK D Y
UHFRYHU DQG UHDFKHG D FORVLEJ, SUKXBH RILO RQSHIMWERUUHO IRWLO DQG JDV SURGXFHUV KDYH UHVS
GULOOLQJ DFWLYLW\ OHYHOV ZLWK WKH QXPEHU RI DFWLYH GULOOLQJ ULJV LQ WKH 8 6 DV UHSRUW
ULJV IRU WKH ZHHN HQGHG ODUFK ,QGXVWU\ DQD O\ WWR A LDNERW VA K MY URIFWHYE W \DW R Z FRREDUAQ. @ X6H
IRU DQG DQ DQQXDO JURZWK UDWH LQ 8 6 RQVKRUH ULJ FRXQW RI IURP WKURXJK

3ULRU WR WKH LQGXVWU\ GRZQWXUQ WKH YROXPH RI IOXLG XVHG LQ K\GUDXOLF IUDFWXULQJ H
DYHUDJHG RYHU DQQXDOO\ EHWZHHQ DQG W R HW)KUHHLHG R Q L1 ® UIRKCSGUSISHRRILVE B G W &K\WU WGW K H U D
ZHOOV IUDFWXUHG HDFK \HDU DQG VLJQLILFDQW JURZWK LQ WKH VL]H RI LQG L YILKPRIS LQD FWR{ B E&ID\W
DQQXDO ZDWHU GHPDQG IRU IHOO WR PLOOLRQ EDUUHOV
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ZKLFK ZDV GRZQ DSSUR[LPDWHO\ IURP OHYHOV GXH WR WKH GHFOLQH LQ GULOO LQWKDWIKKHFRWPR

LQFUHDVH LQ DFWLYLW\ DV ZHOO DV FRQWLQXHG ®\GWRLDHPHQ WW 3 QRMRHFINDLHON LIREF WHHF K Q& T2ZOHWH 8 SG-
OHYHOV ZKLFK JUHDWO\ H[FHHGV 6SHDUV HVWLPDWHG KRULJRQWDO ULJ FRXQW JURZWK RI RYH!

7TRWDO BWHU 'HPDQG OOEEOV

,Q WKH QHDU WHUP ZH H[SHBWO®MPD® & HB Y LEBIW HWRDRYPONBMDWH W LI FRXQW JURZWK DV RLO DQG
FRPSOHWHG ZKLFK ZH UHIHU WR DV GUKQOH QR X@Q RS OBW B G RZGHFH\WU R R 1 ¥88Y KDYH DQ LQYHQWRU\ R
SDVW WZR \HDUV DV RLO DQG JDV SURGXFHUV KDYH GHOLEHUDWHO\ GHOBW®R FEPSQ D MWRLW K 5 UULIOWMHLE
UHOHDVHG RQ )HEUXDU\ J\ ,QIRUWEW IBRQVMHDWLRQ RU WKH (,$ DV RI -DQXDU\ WKHUH DUH RYH
OLG&RQWLQHQW DQG DFWLYH GULOOLQJ ULJV'&QVWSKRNV B ADAULHYIHV G U HG O K§ SQPEQ Q) RISB\RY LIBIBDMOBG W
LQFUHDVHG VLJQLILFDQWO\ GXULQJ WKH PDUNHW GRZQWXUQ2IRU FRPSDULVRQ WKH DYHUDJH QX P E\k
(,2HVWLPDWH RI FXUUHQW '8&V UHSUHVHQWYV RI WKH WRWDO &RWVR FREYWRELED ZDHIOE0 ¥ D& US IO/ GPLY IHC
PRQWKY SURGXFHUV KDYH EHJXQ WR FRPSOHWH WKHWH DBD®O\G WABERLHENVE Q0 /GG GO B Q GFIHRW \AD DVEH
OHYHOV ZH H[SHFW WKH FROMMWL @ XWEJIWIRIPS BRWLRHEWRU\ WR L Q RUHHDDWHH ' KR B $1@ 1B\ GRNIRYAZ-OON DFB \D/

,QGXVWHIQGV ,PSDFWLQJ 2XU %XVLQHVV

:H H[SHFW GHPDQKOIRWHAD WHWYLFHY WR LQFUHDVH DW D IDVWHU UDWH WKDQ ULJ FRXQW DV D UH\
ULJWHFILHERDUDFWHUL]HG E\ PXOWL ZHOO SDG GHRIFOGRRHQ W B ULRIILDP \P RUKD WHID@IVEDIHVK3HDFK DFWL
LOQWHQVLW\ FKDUDFWHUL]JHG E\ WKH XVH RI ORQJHU KRUL]JRQWDO ZHOOERUH ODWHUDOV WLJKAM(HU V!
WHFKQLTXHV EHLQFRRIDMQIHE EDYH FRQWLQXHG WR HYRMHODVSEBRBERWHRQ DRUCN UHR RPIBSURHYWH BOIG [
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JURZWK LQ@HMNXH GHRDQG IRU ZDWHU DQG DOVRKWNH WIUHE@GVWH & KR YE B VINRIIGZDQVBHWHDWHU GHWDLO E

¥ ,QADVHV LQ +RUL]RDWHOWKHOSDLMW VHYHUDO \HDUV SURGXFHUV KDYH XWLOL]JHG VSHFLDOL]F
H[SRVH D JUHDWHU SRUWLRQ RI WKH ZHOOERUH WR WKH K\GURFDUERQ EHDUL GFNRKDGHQIR WF
+XJKHV ULJ FRXQW WKH SHUFHQWDJH RI DFWLYH ULJV GULOOLQJ KRUL]JRQWDO ZHOOVWKH/ L
SHUFHQWDJH RI ULJV GULOOLQJ KRULJRQWDO ZHOOV LQFUHDVHG IXUWKHU WR RI DFWLYH
ZHOOV DQG ZH H[SHFW KRUL]JRQWDO GULOOLQJ WR FRQWLQXH WR EH WKH SULPDU\ IRFXV RI |

RBEFWLYH 5L &RXQW E\ 'ULOOLQJ 2ULHQWDWLRQ

t ,QADVLQJ 5LJ (THFKQIQMAHY EHLQS XRGIGFEWUY 3LQFOXGLQJ PXOWL ZHOO SDG GH Y HORISHGIRLWM\S |
LQFUHDVHG KRUL]RQW [6FRHUGRLY) G WROESHDBEW H VIR RP KRUL]JRQWDO ZHOOV SHU ULJ SHU \HI

LQ WR LQ ZLWK ULJV H[SHAWHIEQW R JPLIQYWDK QRYXBEKVH HERXSOHG ZLWK O R QWKLY ON
LQGLFDWHV WKDW GHPDQG IRU ZDWHU DQG SURSSDQW UHODWLQJ WR ZHOO GULOOLQJ DQG F
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+RUL]JRGWDY SHUHDBIW SHU <

t /RQJHU +RUL]JRQ$WMD RRDMRQIV®Y GULOOLQJ KDV LQFUHDVHG ULJ RSHUDWRUV KDYH LPSURYH!
ODWHUDOV 27K H\DH IO R OIU KR U HFRQW DO \ODWRYULBOIVSHWIRGXFHUY ZLWK D JUHDWHU OHQJWK F
YHUWLFDO SRUWLRQ RI W IF FZRHOGLER UWR/ZELFUWAH VL [EBWHUDO OHQJWKYV KDYH LQFUHDVHG V

DQG VLPLODU JURZWK L%G K[LSW [EREQHDED W 8 W ROGW GQYH HGJH KRUL]JRQWDO ZHOOV DUH IH
WR FRQWLQXH %HFDXVH ZDWHU XVH DQG WKH QXPEHU RI IUDF VWDJHY SHU ZHOO DUH GLUHI
LQFUHDVH LQ GHPDQG IRU ZDWHU DQG SURSSDQW DV ZHOO DV UHODWHG IOXLG KDQGOLQJ V

$YHUDJH +RUL]RQW BERNDW HH) DYOD NH.@MV KW

1 ORM RESDQMQDRONUDWRUYV DUH DOVR LQFUHDVLQJ WKH TXDQWLW\ RI SURSSDQW XVHG LQ WK
RQ D IRRRW EPFRYVGLQJ WR UHVHDIMKRIFLPRY 61YH BWKWH DDPR XQW Rl SURSSDQW SHU KRULJRQWDO |
ODVW WKUHH \HDUV IURP DSSUR[LPDWHO\ WRQV LQ WR WRQV LQ ZLWK DQWLFI
UHVXOWV ZLWK JUHDWHU SURSSBRWSRRDGLLERI & KIFHWDSHDNHHSRUWHG FRPSOHWLQJ D ZHOO L
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WRQV RI SURSSDQW +LJKHU TXDQWLWLHV RI SURSSDQW GULYH KLJKHIHKRDOKHRGV WU XQWSRU ¢
WKH ZHOOERUH DQG LQWR WKH IRUPDWLRQ

7TRQV RISBODQW SHU HRWL]RQWDO :

ORM DWHU BBOQQFUHDVLQJ YROXPHV RI ZDGVBV B HW IZWDEDRWDAMRRBRQHQW RI WKH WHFKQLTXHYV

UHFRYHULHV IURP VKDOH GHYHORSPHQW ZHOOV DQG LPS$SFRRHGNLIQH MARR@ERAPLIBW HRV WKIOHD 1B YGHL
LOQMHFWHG SHU KRUL]JRQWDO ZHOO DFURVV WKH 8 6 LV SURMHFWHG WR LQFUHDVH E\

$OWKRXJIK 6SHDUV GRHVY QRW IRUHFDVW ZDWHU GHPDQG EH\RQG ZH H[SHFW WKH ZDW
OHQJWKY DQG JUHDWHU TXDQWLWLHV RI SURSSDQW SHU ZHOO

:DWHU 8VDJH SHHGR®ULYEDNDO :




/DEOH RI &RQWHQWYV
6XSSO\ '\QDPLFV

JHDUXDQWLWLHY RI ZDWHU DUH HVVHQWLD QKIR S XIQFRQ YWHROW IFRIY DRI Z B WRDUU K W IGHY H G R B R HRW®D D (
SRQGY SRWDEOH DQG QRIDQERWHREG A HE ZPWGAD WHRWP |IORZERBN RURSURKENBHGVEKBWHUY HORSPHQW LV
PD\ EH DYDLODEOH 6HYHUDO IDFWRUV FDQ LQIOXHQFH ZDWHU VRXUFLQJ FKRLFHV LQFOXGLQJ YROX
ZLWK REWDLQLQJ WUHDWLQJ DQG WUDQWHWDEKWIHRI WIXSK B B VD& B I R DY KELE HHOVOAKHRE BDAMJLQUKNY B EJRDR@W IR
LPSXULWLHV Z&WKHPXNVWHDOVR EH WDNHQ LQWR FRQVLGHUDWLRQ ,Q WKH IXWXUH UHJXODWRU\ UHT
WHFKQRORJLHY WR UHGXFH IUHVKZDWHU XVH LQ IUDFN LRIZ B QBKIB RVEZ H H DMKRHH © RV WV OWH RFUL D WF\G QZILQV.
DV VXFK RSSRUWXQLWLHY FDQ EH OLPLWHG E\ ZDWHU TXDOLW\ DQG WKH SRWHQWLDOO\ KLJK FRVW R

2QFH LGHQWLILHG ZDWHKOW RXR SHW PILWVW ROWHUWHGLDEO\ DFFHVV SDUWLFXODUO\ LQ WKH TXDQW
DSSOLFDEOH UHJXODWILRQMWLD\S WKW LFEXOBPVWORGHUQLQJ WKH VRXUFLQJ RI IUHVK ZDWHU YDU\ E\ VWD
IHGHUDO DQG VWDWH DJHQFLHV UHJLRQDO ZDWHU EDVLQ FRPPLWFIFRIQY WR ZDWADWHY S@DQRLYHG.
SURORQJHG GURXJKW RU DQ LQDELOLW\ WR DFTXLUH RU PDLQWDLQ ZDWHU VRXUFLQJ SHUPLWV RU R)
UHVWULFW WKH XVH RI ZDWHU VXEMHFW WR WKHLU MXULVGLFWLRQ IRU K\GUDXOLF IUDFWXULQJ WR }

2LO DQG JDV RSHUDWRUV KDYH VHYHUDO RSWLR®&HM WRUWHHD®D/L B UP ABM R G V LR PZ Y\ H U/ ROUDFGHY B/RRL
OD\ IODW KRVH RU SHUP D QH @GW RPLSMHDLLHM KD ¥ HVWRALLHF® GOLPDULO\ RQ WUXFNV WR WUDQVIHU ZDWH
FRQYHQWLRQDO YHUWLFDO ZHOOV GHOLQHDWLRQ ZHOOV DQG DUHDWZIKHFMNHGIL 8B WHYHLS HW\SLWIYQ Q
PHWKRG DQG FRPSDQLHV DUH LQFUHDVLQJO\ XVLQJ WHPSRUDU\ DQG SHUPDQHQW SLSLQJ ERWK IRU
UHGXFLQJ DVVRFLDWHG YHKLFOH HPLVVIHRROR DG BEHAN L\DXIFKDBW LDV \| 6 R @VIRRMH QAW DOVR EH XVF
WKH ZDWHU VRXUFH DQG WKH ZHSER 8B G UWRX\HG DWHPSRDWRIQ BESHYMROHRZ IRU KLJK UDWH VKRUW WR
WKH\ FDQ EH LQVWDOOHG TXLFNO\ DQG UHORFDWHG WR DGDSW WR FKDQJLQJ RSHUDWLRQV VFKHGXO
VLIJQLILFDQW DPRXHQUP RQ DEW LYLLSHOLQH V\\KWE R WD\ [EGIL &/ H B 1B OFDERL. G\CDCH BRW BIL B KILQKMUFDQ EH VWU
HIHFWLYH RSWLRQ WR VHUYHF K RXH W IDWH G HYHHHOERS PRI WDUU HD V

$V ZDWHU GHPDQG KDV FRQWLQXHG WR LQFUHDVH RSHUDWRUV DQG VHUYLFH FRPSDQLHV KDYH E}
WUDQVIHUJRI WKEKPEVYUHVXOW RI WKHVH WUHQGY SURGXFHUV KDYH LQFUHDVLQJO\ PRYHG DZD\ IURP
FRPSHWH RQ WKH EDVLV RI ORFDIOUUHIAREY DRV GSYDMNQI R GDOFSIOWRHODWZ KR KDYH WKH H[SHUWLVH DQ
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TXDOUWOLDEOH DQG FRPSUHKHQVKHHFEDWWUEWRE®ZWIOCROX VWU DMFHHW WKH HYROXWLRQ RI ZDWHU VRXUF

3W &RQYHQWLRQDO &XWHOQW /HDGLXWKWXOWOO 3DG
9HUWLFDO (DUO\ +RUL]R@WHWGRULIRQWD'BIYHORSPHQW
8S WR EEOV

)UD MW H U HOHQ a EEOVa E E Oav EEORQ D PXOWL ZHOO SDG
(TXLYDIORQ@WWFN /RDGV a a a a
/IDWHUDO /HQJWK )HHW a a a a
/IRIJILVWLFDO &KDOOHQJHV OLQRU &RPSOH]
( 3$SSURDFK OLQLBWAVHQWLRQ OLVVLRQ &ULWLFDO

IRWHDWHU SHU ZHOO EDVHG RQ FXUUHQW PDQDJHPHQW HVWLPDWHY RI ZHOO FRPSOHWLRC
$VVXPHV WUXFN FDSDFLW\ RI EDUUHOV
'"HVFULSWLRQ RI %XVLQHVYV 6HIJIPHQWYV
:DWHU 6ROXWLRQV
6HUYLFH /LQHV

2XU ZDWHU VROXWLRQV VHIJPHQW R SSHUOHEMBIQEML PBY L OV YPQGHNGR YU SXRYLGHNURI WRWDO ZD\
LQWHJUDWHG RLO FRPSDQLHV DQG TQH\HSE M & G MQFH R LA PECG HD WK B RGROEHALNQ J RI ZDWHU WKH WUDQV
LQIUDVWUXFWXUH DQG WHPSRUDUN DLGEEH RWKGRFPOM R DQ PHOWXRILQIXDOE RRQLWRULQJ Rl ZDWHU WK}
IORZEDFN DQG SURGXFHG IRUPDWLRQ ZDWHU DQG WKH WUDQVIHU DQG UHF\FOLQJ RU GLVSRVDO RI ¢

2XU ZDWHU VROXWLRQV RSHUDWLQJ VHIJPHQW LV GLYLGHG LQWR WKH IROORZLQJ VHUYLFH OLQI

¥ DWHWVREXKU ZDWHU VRXUFLQJ VHRFSFPELEBNVOHWRKMEGEVZDWHU XVHG IRU GULOOLQJ DQG FRPSO
ZDWHU VRXUFHVWKBRRKUK BD®OROUWIROLR RI FRQWUDFWYV ZLWK DQG SHUPLWV IURP UHJXODWRU
DSSUR[LPDWHO\ ELOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ IURP FXUUHQWOIH QARDBHWWRRUF
%UD]RV OLVVRXUL 1DYDVRWD 2KLR 8BRXRBQHR 56RXWE\KQMNB/BHEYRHY 6 D WKH %DNNHQ ZH KL
HQDEOH XV WR ZLWKGUDZ XS WR PLOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ IURP WKH OLVVR
UHSOLFDWHG RQ /DNH 6DNDNDZHD WRGD\ DV WKHUH DUH PXOWLSOH HQYLURQPHQWDO DQG U
EXLOW 1HZ SHUPLWV ZLOO DOVR QRW EH JUDQWHG ZLWKLQ PLHOKD YRH W& WHHV R N W IOHR FLINDYNL K
6DNDNDZHD ,Q DGGLWLRQ WR SULPDU\ IUDF ZDWHU VRXUFLQJ ZH DOVR VRXUFH EULQH ZDWt

1 :DWHU WER2XQVZBEWHU WUDQVIHU VHUYLFH OLQH SURYLGHV KLJK YROXPH KLJK UDWH ZDWHU V
7KLV VHUYLFH LV XWLOL]JHG WR WUDQVIHU ZDWHIUWKR FZ BOGRXWFH \WRR B WRGWIRLGVP B QP 1@ WD
RSHUDWLRQV DQG LQ FHUWDLQ FLUFXPVWNQREIHHFEPEMBW O\ |UR R XK B VAWRNMRAKDNAR RNGHR-E HRID
XQ@HBXQG SLSHOLQH RYHU PLOHV RI OD\ IODW KRVH DSSUR[LPDWHO\ PLOHV RI RWKHI
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WUDQVIHU SXPSV 2XU SHUPDQHQW SLSHOLQH V\V®/G® MWK B UHD \WRHAVDW 8 G H. QDW KGHH YoNINEHHEE MK R

t %DNNHE&® KDYH LQYHVWHG PLOOLRQ LQ WKH &KDUOVRQ 3LSHOLQH DQG WIKRH WK UDNRFOVI
GHYHORSLQJ D WKLUG SLSHQIOWDH. IVRWWSHRPX /\W D I Q23 @ 6 VWK BEK D R © @ W Q [ELLCS R.@ X@HV V\VWH P
OF.HQJLH &RRQW\K 'DNRWD DQG FRQVLVWYV RI7KH L OHWYVRIQRSIHIHONA IQRHQD\Y \8 H S HIOL Q R ER UWW
'DNRWD DQG FRQVLVWV RI  PLOHV RI RSHUDWLRQDOURIXSHD 5QSHQL @H W \YSSHPRIL 2B VREZQ
ULJKWY WR DFFHVV WRKHJBFAPHQRGBPHOQAMNL RHWKH WKLUG SHUPLW LV H[SHFWHG WR WDNH
IUHVK ZDWHU SHU \HDU DFURVV WKH WKUHH V\VWHPV

3 6&223 TKURXJK RXU LQWHUHV VS ARH D VMRLGMWW Y H Q W XNIEE ZIHWKOILDWP O\ 3IDHW QHUYV  Z HI RR R QG
ZDWHU GHOLYHU\ SLSHQNQHD KRPIDG\ZKPDXQWN EHOLHYH ZALRVE HD @ KOG 6 RWH RRJ DVOK H B KO 213/
VXEVHTXHQWO\ FRQYHUWRIGHWR BHOH YR U WHKLWK SATS\WM B U Q Bl VAK\MWIHIB RAOL DE D W H\D WUHRLP WRK
DQG GURXJKW SURQH UHJIRBI RXLBID@WRP 3 H U P LDWNHIGSEWWKHFZNOB RRPG WR ZLWKGUDZ
IURP WKH QL¥[FHVYV RI WKH SLSHOLQH V FXUUHQW SK\VLFDO WKURXJKSXW FDSDFLW\ RI

t +D\QHVYLB@®EZQ DQ DSSUR[LPDWRXQELIOH\KQBBWHU GHOLYHU\ SLSHOLQH LQ 1D HRAWR 13RI
VWDWLRQ DW ,QWHUQDWLRQDO 3DSHU V 0ODQVILHOG 30DQW 2XWIDOO 1R  WKHIBY SH®HQL
ORFDWHG LQ ZKDW ZH EHOLHYH LV WKH FRUH DFUHDJH Rl WKH +D\QHVYLOOH VKDOH

2XU OD\ IODW KRVH SURYLGHV D IOH[LEOH ZDWHU WUDQVI$UVHRIOW WH RFR DSEH AOL@ @ HR IF R VSAURRA
DQG FRAMAWHYHO\ UHPRYHG DQG UHGHSOR\HG |IRUHD G SHR MHFSIK LIEQEFIOXRIANM $D)\RMNOHDRAW K R\G
WKDQ PRVW RWKHU W\SHV Rl WHPSRUDU\ MRLQWHG SLSH DV D UHVXOW Rl WKH VWUHQJWK D¢
PXOWLSOH VHEWLRMVLRY KRVIKH DYHUDJH OHQJWK RI OD\ IODW KRVH XVHG LQ D SURMHFW LV
KXQGUHG IHHW WR DV PXFK DV PLOHV IRU D FRPSUHKHQVLYH ZDWHU PDQDJHPHQW SURJUD
'"HSHQGLQJ RQ WKH UHTXLUHPHQWYV RI D SURMHFW OD\ IODW KRVH PD\ UXQ IURP D ZDWHU VF
FRQWDLQPHQW DUHD 2XU FXVWRPHUV JHQHUDOO\ SUHIHU OD\ 10 DMFWR V H QW#R/ \D ORXN WRIPW | DY E
VSLOOV

% :DWHB\BOLQH DWREREW ZDWHU UHF\FOLQJ DQG WUHDWPHQW VHUYLFH OLQH ZRUNV ZLWK RLO |
GULOOLQJ FRPSOHWLRQ DQG SURG X F WHIFR\QL B i RIFHWAHH RRINR RXQRRBVOVRRIPHIIIW WD QIEDMMPHQW D Q ¢
ODW PHVK ILOWHU SRGY WR WKH DSSOLFDWLRQ RI DGYDQFHG WHFKQRORJLHV VXFK DV EXEE
KRXVH HTXLSPHQW VWUDWHJILF OLFHQVLQJ LQYHVWPHQWY DQG UHODWLRQVKLSV

¥ :HOO WHVWLQJ DXQG 20BQEWHAMWLQJ DQG IORZEDFN VHUYLFH OLQH SURYLGHV KLJKO\ WUDLQH
VHUYLFHVY UHODWLQJ WR WKH FRPSOHWLRQ DQGQFORGXRWILBDFRY)>RIODRUWYV IFRK SGABRYDWH DQ
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GULOO RXW IORZEDFN ZHOO7 WHHWWV QU DLFE WO BDWHFREWUBWR QUR WKH FRPSOHWLRQ DQG SUR
ZHOO SURGXFWLYLW\ GDWD ZKLFK XOWLPDWHO\ LPSDFWV D UHVHUYRLU V FDSDFLW\ WR SUR(
K\GUDXOLF HTXLSPHQW FDQ VHUYLFH D PXOWLWXGH RI RSHUDWLRQDO VFHQDULRY VXFK DV
KLIJK YROXPH ZXBRZQDMSWUR[LPDWHO\ HTXLSPHQW VSUHDGV WR VXSSRUW WKLV EURDG UD

¥ JOXLG KDXOWQOXLG KDXOLQJ VHUYLFH OLQH WUDQVSRUWY DQG VWRUHV ZDWHU DQG YDULRX
ZLQFK WUXFNV K\GURYDF WUXFNV D@8 RHUHPFPMREHIWVHWY YMWNAKZDQWGGUDFCWDHINWHG DSSURJ[L

1 YOXLG GLINSRVDHFHPEHU ZH RZQHG DQG RSHUDWHG VDOW ZDWHU GLVSRVDO 6:' Z}
ESG ZLWK WKH IROORZLQJ JHRJUDSKESG®UHDMNGHRIRUGHUPLDBSG +D\QHVYLOOH ESG 0
ESG DQG ODUFHOOXV ESG 2XU 6:' ZHOOV DUH ORFDWHG LQ WKH (DJOH )RUG 3

UHJLRQV

*HRJUDSWKDVY RI 2SHUDWLRQ
:H RHU RXU ZDWHU VROXWLRQV VHUYLFHV LQ PRVW RI WKH PDMRU XQFRQQHWKH FRDO W KEHO®HR 50D\

*HRJUDSKLF 5HJLRQ

6HUYLRHLBHG BHUPLD@QLG&RQADNNHE@DJIJOH J)RUDBHOOXV SAVDAOBI VY LSRRGN LHV
"DWHU 6RXUFLQJ c g 2 i . . .
:DWMHDQVIHU . . . . . . .
:DWHU ORQLWRULQJ c 5 o o o . .
: DWHBIDWLQJ . . 2 . . . .
&RQWDLQPHQW c o o . 5 . .
:HA®WVWLQJ . . 2 . . .
JOXLG +DXOLQJ c o 2 5 . .
YUDTBQNV . . 2 . . .
6:' : HOOV 5 . 2 . 5 . .

,Q WKHVH UHJLRQV ZH KDYH UHWDLQHG IDFLOLWLHV EXW DUH QRW FXUUHQWO\ FRQGX
JRU WKH \HDU HQGHG 'HFHPEHU RXU ZDWHU VROXWLRQV VHIPHQW UHYHQXH E\ JHRJUDSK

*HRJUDSKLF 5HJLRQ
0DBHOOXV
3HUPLDQ@LG&RQ %DNNHQDJOH JRUGBWLFD +D\QHVYLGBBRNLHYV

S5HYHQXH
&XVWRPHUV

2XU ZDWHU VROXWLRQV FXVWRPHUV SULPDULO\ LQFOXGH PDMRU LQWHJUDWHG DQG LQGHSHQGFH
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&RPSHWLWLRQ
O0DIH GRBHVWLF DQG LQWHUQDW LR QW \RLFHR BIOWEE WHHLEY DRHEY HFQRPLSDRQAAWQRMDO VHUYLFHV WKRXJ
EXVLQBVMHUHVXOW WKH ZDWHU VROXWLRQV LQGXVWU\ LV KLJKO\ IUDJPHQWHG DQG RXU PDLQ FRPS!
ZDWHU VROXWLRQV DQG ORJLVWLFDO VHUYLFHV DFURVV D QDUURZ JHRJUDSKLF UDQJH
$FFRPPRGDWLRQV DQG 5HQWDOV
6HUYLFH /LQHV
2XU DFFRPPRGDWLRQV DQG UHQWDOV BHDAHEWRREEHD VEZRYN MRUFHUDEX R APRAEFDWLRQY DQG VXU
FRPSOHWLRQ DQG SURGXFWLRQ RSHUDWLR®&W WRUMSHVUSW R QVE R G H.IBFRHO RIRJEG IIOYR. \QIKW R MMAHE R | 1 U +
ZDWHU UHPRYDO SRUWDEOH SRZHU JHQHUDWLRQ DQG OLJKW SODQWV LQWHUQHW SKRQH LQWHUFF

t $FFRPPRGDMWUIRQFFRPPRGDWLRQV VHUYLFH QEGHDRGRYLGHYI I X®DUWHLQJLVKHGELRDG SHUVRQQ
ZDWHU UHPRYDO IURP VXFK TXDUWHUYV DQG VDWHOOLWH FRPPXQLFDWLRQV LQWHUFRPV DQC

t 5HQWDR®Y UHQWDOV VHUYLFH OLQH SURYLGHY VXSSRUW UHQWDO HTXLSPHQW LQFOXGLQJ IR
FRPELQDWLRQ XQLWVYV WKDW SURYLGH SRZHU JHQHUDWLRQ DQGIQLYRWQRGJIZPRELOMHIVDHUWN\ ¥
FRROLQJ WUDLOHUV DQG KHDWLQJ XQLWYV

*HRJUDSHKDF Rl 2SHUDWLRQ

:H SURYLGH DFFRPPRGDWLRQV DQG UHQWDO VHUYLFHV LQ PRVW RI WKH PDMRULRQGHRERQ WHHQHNUI KRIB® (
OLQH LQ WKH LQGLFDWH G XHRH Q WEHRUEIRQE RWRRRXU DFFRPPRGDWLRQ DQG UHQWDO VHUYLFHV LQ WKH %

*HRJUDSKLF 5HJLRQ

6HUYLRMLIAHG SHUPLD@LG&RQ%DNNHQDJOH JROBGBHOOXV 8WLEBVYIEREMLHV
$FFRPPRGDWLRQV . . 2 . . . 2
5HQWDOV . . 2 . . . .

&XVWRPHUV
2XU DFFRPPRGDWLRQV DQG UHQWDOV FXVWRPHUV LQFOXGH PDMRU LQWHJUDWHG DQG LQGHSHC(C
&RPSHWLWLRQ

+LVWWHUHHFPDWONHW IRU ZHO O WIHWHSOEWL GR EWDEWHWIR BHUKWLQJ DQG FRPPXQLFDWLRQV HTXLSP
FRPSHWLWRU EDVH UDQJLQJ IURP VPDOO ORFDO FRPSDQLHW BQGE YDUAMN M0 S REZ@QIHG FRIP BILRILMHY RSB
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:HOOVLWH &RPSOHWLRQ DQG &RQVWUXFWLRQ 6HUYLFHV

6HUYLFH /LQHV

2XU ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFW LSRIQUWPHUXSBR Y W ¥ JFOHQ WDREHU B V@ RW XFROGWH Y HRIPW
YDULHW\ RI VHUYLFHV LQFOXGLQJ FUDQH DQG ORJLVWLFV VRKNYHRHWH ZHFGWL BVIHHDSHEU ERSPIDE QR FIR\G
SURGXFWLRQ WKURXJKRXW WKH SURGXFWLYH OLIH RI DQ RLO RU JDV ZHOO RU WR RWKHUZLVH IDFLC

¥ &UDQH DQG /RILVWXBWBBQWLPE® ORJLVWLFV VHUYLFHY OLQH SURY DG HYHB D WHHKDEKOY IORIHNR W
VWRUDJH DQG IRUNOLIW VHUYLFHV

t &RQVWUXFWLRRWBHBYVAMHWXFWLRQ VHUYLFHY OLQH SURYLGHV ZHOOVLWH DQFRBSBDBOHY D BRQ
FRPSDQLHV

¥ JLHOG VHPXUFIHWMOG VHUYLFHV VHUYLFH OLQH SURYLGHVY WKH SHUVRQQHO DQG UHODWHG HT
DQG JHQHUDO URXVWDERXW VHUYLFHV

*HRJUDSHKDY Rl 2SHUDWLRQ

:H RHU ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV LQ PRVW RI WK HDP DLNDRSUL PO IRE YH
VHUYLFH OLQH LQ WKH LQGH WG Q WRIUWARDQIRENERILL RBOOVLWH FRQVWUXFWLRQ VHUYLFHV LQ WKH 9

*HRJUDSKLF 5HJLRQ

6HUYLRML3HG 3BHUPLD@LG&RQ%DNNHQ@DJOH )ROUGBHOOXV B8WLEBVYEREMLHV
&UDQH DQG ORJLVWLFV VHUYLFHV . . 2 . . . B
&RQVWUXFWLRQ VHUYLFHV . 2 2 . 2 2 2
JLHOG VHUYLFHV . . 2 . . . .

&XVWRPHUV

2XU ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV LQFOXGH PDMRU LQWHJUDWHG 8 6
VHUYLFHV FRPSDQLHV

&RPSHWLWLRQ
2XU PDLQ FRPSHWLWRUV DUH W\SLFDOO\ VPDOOHU RU PLG VL]HG DQG RIWHQ SULYDWH VHUYLFF
6LJQLILFDQW &XVWRPHU

JRU WKH \HDU HQGHG 'HFHPEHU RQH RI RXU FXVWRPHUV DFFRXQWHG IRU DSSUR[LPDWHO'
RXU WRWDO FRQVROLGDWHG UHYHQXHV IRU WKH \HDU HQGHG 'HFHPEHU

6DOHV DQG ODUNHWLQJ
2XU VDOHV DFWLYLWLHV DUH GLUHFWHG WKURXJK D QHWZRUN Rl VDOHV UHSUHVHQWDWLYHV D(

RXU FXVWRPHUV 6DOHV UHSUHVHQWDWLYHV ZRIHWF®RWHQWZDW KRGS R RD @&/ RG IHW DM RV W ROIKD V WUW\D W R
WDHWYV EDVHG RQ WKHLU
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GULOOLQJ DQG FRREBHWRLRIQL B OPRIFDIWMARQ 'R QB FWFIRRERRLAVKHDEROHW\WHDP LV FRQGXFWHG WKURXJK
VWUDWHJI\ LV DOVR VXSSRUWHG E\ D SURSULHWDU\ GDWDEDVH WKDW ZH KDYH GHYHORSHG EDVHG XS

2XU PDUNHWLQJ DFWLYLWLHYVY DUH SHUIRUPHG E\ DQ LQWHUQDO PDUNHWLQJ JURXS ZLWK LQSXW
PHGLD RXWOHWYVY LQFOXGLQJ RXU ZHEVLWH EORJ DQG VRFLDO PHGLD DFFRXQWV UDGLR SULQW DQC

(QJLQHBEDWBROXWLRQV

2XU (QJD@HMWUGROXWLRQV JURXS LV FRPSULVHG RI SURIHVVLRQDOV ZLAKK W.HRPIERQYWYW N FKIQS.|
DGYDQFHG GHJUHHYV DQG H[SHULH Q Rk R DU BSIKDLR D ¥ XGFL DGV FKBIWP LUFHR® RDILQHHULQJ FRPSXWHU VFLF
VIVWHPV DQG IDHUKOBWHEEX®IKDY EHHQ GHVLJQHG WR KHOS FXVWRPHUV GHYHORS DQG H[HFXWH ZDW
LOQWHJUDWLQJ WKHPVHOYHV LQWR RXU FXVWRPHUV RSHUDWLRQV WHDPV DW WKH RXWVHW RI WKH S¢

(QYRQPHQWDO DQG 2FFXSDWLRQDO 6DIHW\ DQG +HDOWK ODWWHUV

2XUUHIDDAMHG DQG ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ RSHUDWLRQV LQ VXSSRUW RI F
VXEMHFW WR VWULQJHQW DQG FRPSUHKHQVLYH IHGHUDO VWDWH DQG OR FIHORD IPDWB QG DUOH/I X Q DAR L\R
HQYLURQPHQWDO SURWHFWLRQ 1XPHURXY DRGHDQPORIRXY N Q\UIWALBYH Q BIFH\X & DY H WHKHH (BRZHU WR
WKH SHUPLWYV LVVXHG XQ G HU X\OKW D QRS VW RGN TRE BM.@IQGLUB P RQD WRMRGMI PDKLQJV L UHTXLUH WKH D
IURP VXUIDFH ZDWH UFAR@QY WURKXQGZIDSHOLQHY RU FRQWDLQPHQW IDFLOLWLHY GULOO ZHOOV DQG RWI
VXEVWDQFHV WKDW FDQ EH UHOHDVHG LQWR WKH HQYLURQPHQW RU LQMHFWHG LQWR QRQ SURGXFLC(
DQG RWKHU SURWHFWHG DUHDV LY UHTXLUH UHPHGLDO PHDVXUHV WR PLWLJDWH SROOXWLRQ IURP
SURWHFWLRQ DQG YL LPSRVH VXEVWDQWLDO OLBBLODWRXWYH RLR SFRRPCXOW ZR @ KJ MWKHOAM LQD 2V FORY & XUH
VDQFWLRQV LQFOXGLQJ DGPLQLVWUDWLYH FLYLO D QG FFHGPDRQ R FHRUNGIEWH Y HWKHY L R §RR/E QVILFOQVR R
RFFXUUHQFH RI GHOD\V LQ WKH SHUPLWWLQJ RU SHUIRUPDQFH Rl SURMHFWY DQG WKH LVVXDQFH RI

7KH WUHQG LQ HQYLURQPHQWDO UHJXODWLRQ LV WR SODFHFRRWH H HQWUUR®PRQW DRGGOW KIXW CD/QL
UHJXODWLRQV RU UH LQWHUSUHWDWLRQ Rl HQIRUFHPHQW SROLFLHV WKDW UHVXOW LQ PRUH VWULQ.
WUDQVSRUW GLVSRVDO RU UHPHGLDWLRQ UHFIV LRUH R Q W VOERXMQA® & [3RI LDV B AUEHD DQIMEDING W IR ISR §/ b
FRPSOLDQFH FRVWYVY WR R)DF FIX&MRP B O W HRWBNRYWHBRU VSLOOV PD\ RFFXU LQ WKH FRXUVH RI RXU RSH
DQG OLDELOLWLHV DV D UHVXOW Rl VXFK UHOHDVHV RU VS IQ@AWX ULIF WXFRXU PV WK LSIHUSBQW\ E0W E|
RU GHOD\V RU UHVWULFWLRQV LQ SHUPLWWLQJ RU RSHUDWLQJ DFWLYLWLHY DV D UHVXOW RI PRUH V
GHYHORSPHQW RU SURGXFWLRQ DFWLYLWLHY WKDW ZRXOG UHGXFH WKH GHPDQG IRU RXU VHUYLFHV
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7KH IROORZLQJ LV D VXPPDU\ RI WKH PRUH VLJQLILFDQW H[LVWLQJ HQYLURQPHQWDO DQG RFFXSD"
VXEMHFW DQG IRU ZKLFK FRPSOLDQFH PD\ KDYH D PDWHULDO DGYHUVH LPSDFW RQ RXU FDSLWDO HJ[S

+®RBY VXEVWDQFHYKH 68 VARXWWHVERQVHUSBWLRIE DR G PYERFREUSDUDEOH VWDWH VWDWXWHY UH
VWRUDJH GLVSRVDO DQG FOHDQXS RI KD]JDUGRXV DQG QR QWKKH DLOGRXY\. @O M W DX iV YOIEPW QL R WX P
VRPHWLPHV LQ FRQMXQFWLRQ ZLWK WKHLU RZQ PRUH VWULQJHQW UHTXLUHPHQWY 'ULOOLQJ IOXLG’
SURGXFWLRQ RI RLO RU JDV LI SURSHUO\ KDQGOHG DUH FXUUHQWO\ H[HPSW IURP UHJXODWLRQ DV |
KD]JDUGRXV ZDVWH SURYLVLRQV VWDWH \® DAV SRY RIVEOHHUW K BWUBDHU WDZQ RIREHYHU IDV GULOOLQJ DQC
FODVVLILHG DV KD]JDUGRXV ZDVWHV LQ WKH IXWXUH )RU H[DPSOH IROORZLQJ WKH ILOLQJ RI D ODZV
JRYHUQPHQWDO HQYLURQP HQI\R D ONKUHR B S QIFI DL QD/IVD YUKHH GHGE WYILWF B 6 \' LR AWHAU LW W BE&E D B W ORRQW KR LH R
JURXSY HQWHUHG LQWR DQ DJUHHPHQW WKDW ZDV ILQDOL]JHG LQ D FRQVHQW GH BUWWHUIVNOLIWG & \WRK $
WKDQ ODUFK D UXOHPDNLQJ IRU UHYLVLRQ RI FHUWDLQ 6XEWLWOH ' FULWHULD UHJXODWLRQYV
QHFHVYVID§B3SURSRVHY D UXOHPDNLQJ IRU UHYLVHG RLO DQG JDV ZDWW\D NHJIN QDG LIRFWL RAK HR ORP@ZHQ W
QR ODWHU WKD®OR®BV Rl WKHGZSERQ IRU GULOOLQJ IOXLGY SURGXFHG ZDWHUV DQG UHODWHG ZDV\V
FXVWRPHUV FRVWY WR PDQDJH DQG GLVSRVH RI JHQHULPMWHEBQZ B X W HD\WQ GZ RIXAK FRR/XNORP KDV H ULH P R@/W W L
FRXUVH RI RXU RSHUDWLRQV ZH JHQHUDWH VRPH DPRXQWYV RI RUGLQDU\ LQGXVWULDO ZDVWHV VXF

:DVWHY FRQWDLQLQJ QDWXUDOO\ RFFXUULQJ UDGLRDFWLYH PDWHULDOV 1250 PD\ DOVR EH JHQ
PD\ HQKDQFH WKH UDGLRDFWLYLW\ Rl 1250 ZKLFK PD\ EH SUHVHQW LQ RLOILHOG ZDVWHV 1250 LV V}
KDQGOLQJ DQG PDQDJHPHQW DFWLYLWLHY DUH JRYHUQHG E\ UHS$& P DQULLRDLYD SVUFREBK\DH BAWHDGV E\HDKGD! DBV
LPSRVH FHUWDLQ UHTXLUHPHQWY FRQFHUQLQJ ZRUNHU SURWHFWLRQ WKH WUHDWPHQW VWRUDJH D
1250 DV ZHOO DV UHVWULFWLRQV RQ WKH XVHV Rl ODQG ZLWK 1250 FRQWDPLQDWLRQ

7KH &RPSUHKHQVLYH (QYLURQPHQWDO 5HHFIR QK5 &R P S BQVRWLRRY Q @D (B FRHSHUWDEQE YWDWH O
ZLWKRXW UHJDUG WR IDXOW RU OHJDOLW\ Rl FRQGXFW RQ FODVVHV RI SHUVRQV FRQV L7GKHWHGSWR VR
WKH FXUUHQW DQG SDVW RZQHU RU RSHUDWRU RI WKH VLWH ZKHUH WKH KD]JDUGRXV VXEVWDQFH UH(
UHOHDVHG DW WKH VLWH 8QGHU &(5&/$ VXFK SHUVRQV PD\ EH VXEMHFW WR MRLQW DQG VHYHUDO
WKH HQYLURQPHQW IRU GDPDJHV WR QDWXUDO UHVRXU BPHW R @ WK WME B VFLRDKYR(FR [EGNIWDQ DHR/H MO
WKUHDWY WR WKH SXEOLF KHDOWK RU WKH HQYLURQPHQW DQG WR VHH W8 GLHWFIRR/G UQIHIIRIK F\RAUH. Q 3 ¢
SDUWLHV PD\ ILOH FODLPV IRU SHUVRQDO LQMXU\ DQG SURSHUW\ GDPDJH DOOHJHGO\ FDXVHG E\ WK}
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LOQWR WKH HOQ UHRGPBP®W PDWHULDOV LQ WKH FRXUVH RI RXU RSHUDWLRQV WKDW PD\ EH UHJXODWH

:H FXUUHQWO\ RZQ OHDVH RU RSHUDWH QXPHURXV SURSHUWLHVY WKDW KDYH EHHQ XVHG IRU DF\
$OWKRXJIJK ZH EHOLHYH WKDW ZH KDYH XWLOL]J]HG RSHUDWLQJ DQG ZDVWH GLVSRVDO SUDFWLFHV WKI
K\GURFDUERQV PD\ KDYH EHHQ UHOHDVHG RQ XQGHU RU IURP WKH SURSHUWLHVLRVZH) I O& ROUOWWQRQVHGK
VHUYLFHV IRU RXU FXVWRPHUV RU ZKHUH VXFK VXEVWDQFHY KDYH EHHQ WDNHQ IRU WUHDWPHQW RU
RZQHUV RU RSHUDWRUV ZKRVH WUHDWPHQW DQG GLVSRVDO RI KD]JDUGRXV YXKHVW BQRSWUZDMVYHIVQ R L
RU UHOHDVHG RQ XQGHU RU IURP WKHPMRD\ EGDORER N FW WRWH5@D¥ V5 85HGHU VXFK ODZV ZH FRXOG |
ZKLFK FRXOG LQFOXGH UHPRYDO RI SUHYLRXVO\ GLVSRVHG VXEVWDQFHY DQG ZDVWHV FOHDQXS RI F
WKH FRVWYV RI ZKLFK FRXOG EH PDWHULDO

DWHU GHVFKQG7KWMH HGBWHMW 3RO OXWIR@® QKRR WQRE:QDDSFWK 1928& OMP® DQDORJIRXV VWDWH ODZV LP
FRQWUROV ZLWK UHWSRIFS\R @G XWKH &MV REQFWXGLQJ VSLOOV DQG OHDNV Rl RLO DQG K D JIKWHGRXWFRDEV
SROOXWDQWY LQWR UHJXODWHG ZDWHUV LV SURKLELWHG Hj RHS IVQL D QIDRFARIRCESNGIANE W/ HDYRHIMZ MRHU PR
FRXQWHUPHDVXUH SODQ UHTXLSHMIQWYHLDSBYRG UWLO@GHUFPRRMWRLQPHQW EHUPV DQG VLPLODU VWUXF
HYHQW RI D SHWUROHXP K\GURFDUERQ WDQ# VGG CDOQ DUFSMRX Y HV R/WD \§ H DOND 7,0 DHETOAUWIIHR QQ GMKYH. & X D OJ Sib
RI VWRUP ZDWHRWP BXQRIDLQ W\SHV RI IDFLOLWLHV

7KH & DOVR SURKLELMRIWKIHHGUIHMFX®G ILOO PDWHULDO LQ UHJXODWHG ZDWHI¥X DY A/XXIHEI IZBWO [
SRVLWLRQ RQ WKH IHGHUDO MXULVGLFWLRQDO UHDFK RYHU ZDWHUV Rl WKH 8QLWBSS6\DDW HDW X\ W)
DQG QXPHURXV GLVWULFW FRXUWV SRQGHU ODZVXLWYV RSSRVLQJ LPSOHPHQWDWLRQ RI WKH UXOH ¢
MXULVGLFWLRQ UHVWV ZLWK WKH IHGHUDO GLVWULFW RU DSSHOODWH FRXUWV WR KHDU FKIWX® S Q@M
DQ H[HFXWLYH RUGS$ DG WHWBR @RWEW RI (QJLQHHUV WR UHYLHZ DQ® LARQWH WKQMP DINK R JDWKMIFD B
WKH S8UP\ &RUSV Rl (QJLQHHUV SXEOLVKHG D QRWLFH RI LQWHQW WR UHYLHZ DQG UHVFLQG RU UHYL\
WKH 8 6 6XSUHPH &RXUW RQ ODUFK UHTXHVWLQJ WKH FRXUW VWD\ WSKA\H WK LW VW RROHF HILM LLY.J XAKAA
DFWLRQV ZLOO KDYH RQ WKH LPSOHPHQWDWLRQ Rl WKH UXOH )HGHUDO DQG VWDWH UHJXODWRUWHDJ
SHUPLWYV RU RWKHU U8 DXQ® IDRHDOWR Y RRKIVWKMKDEAH ODZV DQG UHIJXODWLRQV

7KH 2LO 3BRPWXWLR® 2BPHQGVS$WIQHG & HWYV PLQLPXP VWDQGDUGYV IRU SUHY HQAMIHRE®D & RQ@MHD/L QY AR
IDFLOLWLHYV DQG RQVKRUHDIBLFRLION WHMHIWWLOIDB @BE®NQR | (WVBKH 8@ LWHGSKRWYWHWYH S@&MWLERY LQFOXGLQJ R.
IDFLOLWLHY PD\ EH KHOG VWULFWO\ OLDEOH IRU RLO FOHDQXS FRVWY DQG QDWXUDO UHVRXKHIRBOWV
UHTXLUHV RZQHUV RU RSHUDWRUV RI FHUWDLQ RQVKRUH IDFLOLWLHV WR
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SUHSDUH )DFLOLW\ 5HVSRQVH 30DQV IRM RIHRS® QQ@WXR ZDRVE I\R BV W KD \8IQ IGK M EKEOWD W H V

8XBHQG LQMHFWLRQ ZHOOV DXX® X@ESXBEGL @ MIHVRLIFR@\RSHUDWLRQV DUH UHJXODWHG S XUV %D/
DQDORJRXV VWDWH DQG ORFAD O, & BI\R DUIEP ULIQPOOMMMRQNTXLUHPHQWY IRU SHUPLWWLQJ WHVWLQJ P
ZHOO DV D SURKLELWLRQ DJDLQVW WKH PLJUDW LRI RQ GOWR XGUFRIQ VWRIBMDIL GBHND @\ FAEDYWHRR Q § DUGHW XLLQM RC
UHJXODWRU\ DJHQF UHR XRG RSHUSPWAKRY @B WRQLWRU WKH LQMHFWLRQ SURFHVV RI RXU ZHOOV D¢
FRXOG FDXVH GHJUDGDWLRQ RI IUHVK JURXQGZDWHU UHVRXUFHVY SRWHQWLDOO\ UHVXOWLQJ LQ VXV
RI H[SHQGLWXUHV IRUIHAWHGLDOMALRQURH VDIQHG DLIPSRVLWLRQ Rl OLDELOLW\ E\ WKLUG SDUWLHV FODSPL
FKDQJH LQ 8,& GLVSRVDO ZHOO UHJXODWLRQV RU WKH LQDELOLUWFW RREWBLQLSHUWPRWM VEBR\GH R IGILWY
ZKLFK FREKEW XU EXVLQHVV

JXUWKHUPRUH LQ UHVSRQVH WBRXOFRGH QWVSIRMDROL Z HYGIQ WV HEHIRU QIGHGLYVSRVDO EV LQMHFWLR
DQG VRPH VWDWH DJHQFLHYVY DUH LQYHVWLJDWLQJ ZKHWXQME® WKIFK ¥WOO\H X IKDHY i DXWH/BU IL @ WUHHED WK &
ZHOOV ,Q UHVSRQVH WR WKHVH FRQFHUQV UHJXODWRUV LQ VRPH VWDWHY KDYH LPSRVHG RU DUH I
RWKHUZLVH WR DVVHVV DQ\ UHODWLRQVKLS EHWZHHQ VHLVPLFLW\ DQG WKH XVH RI VXFK ZHOOV )RU
SHUPLWWLQJ DQG RSHUDWLQJ UHVWULFWLRQV DQG UHSRUWLQJ UHTXLUHPHQWY RQ GLVSRVDO ZHOO\
FHUWDLQ ZHOOV ZKHUH VHLVPLF LQFLGHQWY KDYH RFFKBEUBEG BR.LOHRWG LSFRP RILV V KR Q HIGAKGNYEHESR b DA
LPSOHPHQWDWLRQ RI DQ\ QHZ ODZV UHJXODWLRQV RU GLUHFWLYHV WKDW UHVWULFW RXU DELOLW\
ZHOO ORFDWLRQV RU RWKHUZLVH RU UHTXLULQJ XV WR VHKREW RB®R RX G EXSRYYHY ZHOQQD QFRROG-RQEHW

+\GUDXOLF IUDFWXGUQXOFWLYDMULKYVLQJ LV DQ LPSRUWDQW DQG FRPPRQ SUDFWLFH WKDW LV X
IRUPDWKRIQSURFHVYV LQYROYHV WK@GLDWE FAKHRQ FDI OADIMHEHHE BHRIO/R/XFD CQRRPWIYURQV WR IUDFWXUH
SURGXFWLRQ +\GUDXOLF IUDFWXULQJ LV FXUUHQWO\ JHQHUDOO\ H[HP $W QGRIPV UM\IXLT-D\W OR Q) KX IDCHIWV'
FRPPLVVLRQV RU VLPLODU DJHQFLHV

+RZWMMBUDO IHGHUDO DJHQFLHV KDYH DVVHUWHG UHJXODWRU\ DXWKRULW\$FOWVAH B WBI\E DULIDI B © £
SXUVXDQW WR W,RHS&'RJUDP RYHU K\GUDXOLF IUDFWXULQJ DFWLYLWLHV LQYRO YZIQH HEXKGIVRVIHVRX GG H Y
UHJXODWLRQV LQ DQG LQ -XQH JRYHUQLQJ SHUIRUPDQFH VWDQG DU 6 ¥&\. QFHMHDLMHIG Y @VOLLL®D UG
$GGLWLRQD-OXQH $ SXEOLSKBBHIWHOLPLW JXLGHOLQH ILQI ® IUXDHWHEZRKLHEWUL WU RP RWRWKRIMFKRBRQY
WR SXEOLFO\ RZQHG ZDVWHZDWHU WUHDW PSR GO ORWLE @ (R | LU BB R V H G785 §{EHHEPYCRNA G IDQGAFAIDURHRSRMUILR
FKHPLFDO VXEVWDQFHV DQG PL[WXDHAR X WIKG JOKSEEDXBKH GUD FMQO @XOH LQ ODUFK WKDW HVW
K\GUDXOLF IUDFWX$PE U IRAD QH GHALDE DD G\ FEXIVD JLIGI GXQIB O MXBJIJH VWUXFN GRZQ WKLV ILQDO UXOH
WR SURPXOJDWBHWVEHFUXORQ LV FXUUHQWO\
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EHLQJ DSSHDOHG E\ WKH IHGHRI® O DIRFKHUQPH QW KHRBZHYHWHG D PRWLRQ LQ WKH DSSHDO DVNLQJ WKI
UXOH )J)URP WLPH WR WLPH OHJLVODWLRQ KDV EHHQ LQWURGXFHG EXW QRW HQDFWHG LQ &RQJUHYV
XVHG LQ WKH IUDFWXULQJ SURFHVV ,Q WKH HYHQW WKDW QHZ IHGHUDO UHVWULFWLRQV RQ WKH K\G
FXVWRPHUV PD\ LQFXU DGGLWLRQDO FRVWV RU SHUPLWWLQJ UHTXLUHPHQWY WR FRPSO\ ZLWK VXFK
H[SHULHQFH DGGHG GHOD\V RU FXUWDLOPHQW LQ WKH SXUVXLW Rl HISORUDWLRQ GHYHORSPHQW R

ORUNRPHUYWDWHY DQG ORFDO JRYHUQPHQWY KDYH DGRSWHG DQG RWKHU JRYHUQPHQWDO HQWV
GLVFORVXUH DQG ZHOO FRQVWUXFWLRQ UHTXLUHPHQWY RQ K\GUDXOLF IUDFWXUTZHID R SHNOMKARRDY &Ll
3HQQV\OYDQLD DQG 1RUWK 'DNRWD DPRQJ RWKHUV KDYH DGRSWHG UHJXODWLRQV WKDW LPSRVH Q
K\GUDXOLF IUDFWXULQJ RSHUDWLRQV 6WDWHV FRXOG DOVR HIMHRZ W)R SWKRKDBEISW RKOLB K <W® B 8 KIHEK \\@ k
DGGLWLRQ WR VWDWH ODZV ORFDO ODQG XVH UHVWULFWLRQV VXFK DV FLW\ RDGFHRDOWHN PRFDBW
&DOLIRUQLD KDYH GRQHHPRMWK HWN O WIOR\WPHDYV DUWXE KR KOIMR KDYH WDNHQ VWHSY WR OLPLW WKH DXWKRULW\

,Q 'HFHPEHW$ UHOWBWHG LWV ILQDO UHSRUW RQ WKH SRWHQWLDO LFE&BFMQ RO K\HESRDUMD IFRR QUFBDRW
DFWLYLWLHYVY DVVRFLDWHG ZLWK K\GUDXOLF IUDFWXULQJ PD\ LPSDFW GULQNLQJ ZDWHU UHVRXUFHYV
DQG ORFDO RU UHJLRQDO VFDOH IDFWRUV DUH PRUH OLNHO\ WKDQ RWKHUV WR UHVXOW LQ PRUH IUI
DYDLODELOLW\ VXUIDFH VSLOOV GXULQJ WKH PDQDJHPHQW RI IUDFWXULQJ IOXLGY FKHPLFDOV RU S
LOQMHFWLRQ RI IUDFWXULQJ IOXLGYV GLUHFWOL QD &RTXWDRWKHGE ZW WHDWHL/ RKVFAWM X U IGQ Y ZIDWWHZDWHU W
ZDVWHZDWHU LTKNYOLPWE BLWHWSRUW GLG QRW ILQG D GLUHFW OLQN EHWZHHQ WKH DFWLRQ RI K\GU
,QFUHDVHG UHJXODWLRQ DQG DWWHQWLRQ JLYHQ WR WKH K\GUDXOLF IUDFWXULQJ SURFHVV FRXOG (
$GGLWLRQDO OHJLVODWLRQ RU UHIJXODWLRQ FRXOG DOVR OHDG WR RSHUDWLRQDO GHOD\V RU LQFUI
VKDOH SOD\V RU FRXIOCFRX®GWNWMRLWHRRRUBPGAKGHUDGEREW LBRFRMXDNQQYUWHGHUDO VWDWH RU ORFDO ODZV RU
IUDFWXULQJ FRXOG SRWHQWLDOO\ FDXVH D GHFUHDVH LQ WKH FRPSOHWLRQ RI QHZ RLO DQG JDV ZH!
ZKLFK FRXOG KDYH D IFHFWHRQ RX F@®@Q¥RODEGMWHG UHVXOWY RI RSHUDWLRQV DQG FRQVROLGDWHG IL

$LU (PLVVAKRD QG FRPSDUDEOH VWDWH ODZV UHVWULFW WKH HPLVVLRQ RI DLU SROOXWDQWYV 1UI
SURJUDPV DQG WKH LPSRVLWLRQ7KHR W KOHDZ V¥ FORQS3E UBIQ K B DM IRQG/DRBWUHTXLUH XV WR REWDLQ SUH D¢
IDFLOLWLHY H[SHFWHG WR SURGXFH RU VLJQLILFDQWO\ LQFUHDVH DLU HPLVVLRQV REWDLQ DQG VWI
FRQWURO HPLVVLRQV7KIHFQINMW® MOR SSREOMXIWID SMWIPLWY KDV WKH SRWHQWLDO WR GHOD\ RXU SURMHFW
VHYHUDO \HDUV ZH RU RXU FXVWRPHUV PD\ LQFXU FHUWDLQ FDSLWDO H[SHQGLWXUHV IRU DLU SROO
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(33 LVVXHG D ILQDO UXOH XQGHU V8RHL&SEW @RI E UWQ 5 WKG GIIDUGEL RRID OURXQG OHYHO R]JRQH IURP WKH |
PLOOLRQ XQGHU ERWK WKH SULPDU\ DQG VHFRQGDU\ VWDQGDUGYV WR SR L\GHF B 8 GXH SOFNSFORASKORINE M/

XQGHU WIWKDV$SXEMHFW RLO DQG JDV SURGXFWLRQ SURFHVVLQJ WUDQVPLVVLRQ DQG VWRUDJH
RI UHTXLUHPHQWY WR DGGUHVY FHUWDLQ KD]JDUGRXV DLU SROOXWDQWYV IUHTXHQWO\ DVVRFLDWHG Z
RI +D]D$GBRBROOXWDQWY SURJUDP &RPSOLDQFH ZLWK RQH RU PRUH Rl WKHVH DQG RWKHU DLU SROC
RLO DQG JDV SURMHFWY DQG LQFUHDVH RXU FRVWV RI GHYHORSPHQW DQG SURGXFWLRQ ZKLFK FRV\

&OLPDWH, QKIDHMMSHRQVH WR ILQGLQJV WKDW HPLVVLRQV RI FDUERQ GLR[LGH PHWKDOQH DQG BRWR
DGRSWHG UHJXODWLRQV XQG H U VARKDWW LIGRIR KU RRW i HRIQW KRIQWK HAE/ASIRESGILLVMKWA 6 JF 8 11 AVLUAX FIWM MREZNQIR Q
WKDW HPLW FHUWDLQ SULQFLSDO RU FULWHULD SROOXWDQWV )DFLOLWLHV UHTXLUHG WR REWDL!
VWDQGDUGV ,Q DIGHB\L W GRG WMIGHUMBOHY UHTXLULQJ WKH PRQLWRULQJ DQG DQQXDO UHSRUWLQJ RI *+*
IDFLOLWLHV LQ WKH 8QLWHG 6WDWHV

&RQJUHVV KDV IURP WLPH WR WLPH FRQVLGHUHG OHJLVODWLRQ WR UHGXFH HPLVVLRQV RI *+*V
HPLVVLRQV DW WKH IHGHUDO OHYHO LQ UHFHQW \HDUV ,Q WKH DEVHQRHW\Y B /IS IMARHBW DIDU FOR PAMGH
UHGXFLQJ *+* HPLVVLRQV WKURXJK WKH FRPSOHWLRQ RI *+* HPLVVLRQV LQYHQWRULHYV DQG E\ PHDQ"
DFTXLUH DQG VXUUHQGHU HPLVVLRQ DOORZRREKDV ® OWR GCHQY HR R SHPE W W UQWW KIRWAH IRUVWKH UHG XF'
WKH RLO DQG YW HDEPS\VOMULQ -XSHEOLVWHKE (BQDO UXOHV HVWDEOLVKLQJ QHZ HPLVVLRQ¥WMBR®@ GTH
QHZPRGLILHG DQG UHFRQVWUXFWHG HTXLSPHQW DQIQES0REHQY W RG X¥KH. RQ O SURE HDVLQOR X WRID B B R/l
VHHNLQJ DGGLWLRQDO RS HRIDADRUNR QM URFFHBVDUY WR HYHQWXDOO\ H[SDQG WKHVH ILQDO UGBV WHRS
UXOH NQRZQ DV WKH &OHDQ 3RZHU 30DQ W R: IOLLGPH WV K H HH @ KERXXSAHH PHIV &R XIWR AL S RZHG B ODMDN\LQ )HEL
WKH SHQGHQF\ Rl OHJDO FKDOOHQJHV WR WKH UXOH LQ FRXUW VKRXOG WKH VWD\ EH OLIWHG DQG C
SURGXFH ZKLFK FRXOG UHGXFH WKH GHPDQG IRU RXU VHUY L B\G LOH RQDGBIEXMP RB UV KH  RHKIWK RGMVINGH
LOQWHUQDWLRQDO FRPPXQLW\ DW WKH VW &RQIHUHQFH Rl WKH 3DUWLHV RI WKH 8QLWHG 1DWLRQV )
PHPEHU FRXQWULHY WR UHYLHZ DQG UHSUHVHQW D SURJUHVVLRQ LQ WKHLU LQWHQGHG QDWLRQDO
7KLV DJUHHPHQW ZDV VLJQHG ELOVKH B Q GWHHIGBWEHADME HMVQ MWRK R 8 O HW.IPGL BWB REHULY RQH RI RYHU
FRQVHQWHG WR WKH DJUHHPHQW KRZHYHU WKLY DJUHHPHQW GRHVY QRW FUHDWH DQ\ ELQGLQJ REOL
UHGXFH IXWXUH HPLVVLRQV

$OWKRXJIK LW LV QRW SRVVLEOH DW WKLV WLPH WR SUHGLFW KRZ QHZ ODZV RU UHJXODWLRQV LQ
3DWBWIWHHPHQW WKDW PD\ EH DGRSWHG RU LVVXHG WR DGGUHVV *+* HPLVVLRQV ZRXOG LPSDFW RXU E
RU SHUPLWWLQJ REOLJDWLRQV RQ RU OLPLWLQJ
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HPLVVLRQV RI *+*V I[URP RXU RU RXU FXVWRPHUV HTXLSPHQW DQG RSHUDWLRQV FRXOG UHTXLUH XV
ZHOO DV GHOD\V RU UHVWULFWLRQV LQ WKH DELOLW\ WR SHUPLW *+* HPLVVLRQV IURP QHZ RUHWRWLI
GHPDQG IRU WKH RLO DQG JDV RXU FXVWRPHUV SURGXFH LXK VKR X8 & CEG1 WDHRGWKHFE! W K B IVQLEQ FRIWH RWIUQV H
DWPRVSKHUH PD\ SURGXFH FOLPDWH FKDRBWY WKIFK RDYH VUHQMHEDIQWTXHANQEFDQ G IVHYHULW\ RIIM®AA
ZHUH WRWKHXBRXOG KD YHHF D/QRQGRXW RIS HHUDWLRQV

(Q GIIBQE S IKHHYV (68H VWU LFWV D F WH FWWH.GI&/DVPK B WHBDR D IWKUHDWHQHG VSHF L HN URILG WWRH P U JKIDE RWU
0%% 7R WKH H[WHQW VSHFLHV W KDW VR B HODLY WW 0 VKIQ ®HZ W KRH (BDRLEY 15 U R WAHKENY B G HOQ/G HKUHW K HZ B 9RU R X |
RSHUDWH RXU DQG RXU FXVWRPHUV DELOLWLHV WR FRQGXFW RU H[SDQG RSHUDWLRQV DQG RRQVW!I
FXVWRPHU V GULOOLQJ DFWLYLWLHV PD\ EH GHOD\HG UHVWULFWHG RU SUHFOXGHG LQ SURWHFWHG
DQG WKH RSHUDWLRQV RI RXU FXVYWRPHUV DUH ORFDWHG LQ DUHDV WKDW DUH GHVLJQDWHG DV KDE|
IRU WKH 'LYWULFW R IWS&RIOXBEM UHIIXLUHG WR PDNH D GHWHUPLQDWLRQ RQ WKH OLVWLQJ R\ QAKPHH BIR
):6 ILVFDOKHHBHVLIJQDWLRQ RI SUHYLRXVO\ XQLGHQWLILHG HQGDQJHUHG RU WKUHDWHQHG VSHFL
SURGXFLQJ FXVWRPHUV RSHUDWLRQV WR EHFRPH VXEMHFW WR RSHUBDMNIKDG? BHWBRUD DWW LRGPV RDUED\Y |
GHVLJQDWH FULWLFDO RU VXLWDEOH KDELWDW DUHDV WKDW WKH\ EHOLHYH DUH QHFHVVDU\ IRU WKF
DFFHVV WR IHGHUDO VWDWH DQG SULYDWH ODQGYV

203G RW KHTUXPHIPWNWDWUH VXEMHFW WR WKH DHIX IFIRHPFSIDQW E GRH VW BIV2IE AW DW XWHY ZKRVH SXUS
,Q DGGLWLRXDYBRHGR ERPPXQLFDW LRI @R CBO®MUGE QW KH) GP & RIP PRFL WQ ELFRWSWREDBDAHA VWDWH VWDWXW
UHTXLUH WIX@WHZE Q3 RU GLVFORVH LQIRUPDWLRQ DERXW KD]DUGRXV PDWHULDOV XVHG RU SURGXFH
JRYHUQPHQWDO DXWKRUCDWLHHY @ Q@ VFHWQPHQBURJUDP RI LQVSHFWLRQ GHVLJQHG WR PRQLWRU DQG F

,Q DGGLWLRQ DV SDUW RI WKH VHUYLFHV ZH SURYLGH ZH RSHUDWH MD\QOG FRWIRRXFDUWHWH IDHIS
DXWKRULWLHV H[HUFLVH EURDG SRZHUV JRYHUQLQJ DFWLYLWLHV VXFK DV D/QIGHKIDY VK& R X YD MVOL\R B UL R
DQG PDUKHQB DUH DGGLWLRQDO UHJXODWLRQV V SIHFROXFDLMA \ WH\OW MQ D VR WSKIH IWIUPCAM LR Q RQ GRIK A
WUXFNLQJ LQGXVWU\ LV VXEMHFW WR SRVVLE QHFWH WD WRRIQ FORLE \O R J LWIOHD WQ & B VP 0'Q B M W FVTKKDL W LR\
GHPDQG IRU FRPPRQ RU FRQWUDFW FDUULHU VHUYLFHV RU WKH FRVW RI SURYLGLQJ WUXFNORDG VHI
LQFUHDVH IHGHUDO VWDWH RU ORFDO WD[HV RQ PRWRU IXHOV DPRQJ RWKHU WKL FD QQXR\WKSBEHBUE
ZKDW IRUP DQ\ LQFUHDVH LQ VXFK WD[HV DSSOLFDEOH WR XV ZLOO EH HQDFWHG

6HDVRQDOLW\

2XU UHVXOWYV Rl RSHUDWLRQV KDYH KLVWRULFDOO\ UHIKDGFWHEGI WHR \KRO@L G DN /BN R BRLVH V. QW CBHLI
RXU FXVWRPHUV
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DQQXDO GULOOLQJ DQG FRPSOHWLRQV FDSLWDO H[SHQGLWXUH EXGIJHWY GXULQJ ZKLFK ZH W\SLFDO(
HQYLURQPHQW 2FWREHU KDV KLVWRULFDOO\ EHHQ RXU PRVW DFWLYH PRQWK ZLWK QRWDEOH GHFO

,QWH OO HRBWXI 3U
:H RZQ D QXPEHU Rl WUDGHPDUNYV $RHU LEW HUIQHK 3R PXO/H VOL BRIRUMFKVLRQ ZLWK RXU EXVLQHVVH)
5LVN ODQDJHPHQW DQG ,QVXUDQFH

2XU RSHUDWLRQV DUH VXEMHFW WR KDJ{IROG\G LQ K HDFH QGH IQQVW KEHORLZR OWE HI'8 QR\GDRWQWU\FUD W H
7TKHVH FRQGLWLRQV FDQ FDXVH

t SHUVRQDO LQMXU\ RU ORVV RI OLIH
t GDPDJH WR RU GHVWWXFWH®QLRROBROMUWAG ZLOGOLIH DQG
t WKH VXVSHQVLRQ RI RXU RU RXU FXVWRPHUV RSHUDWLRQV

,Q DGGLWLRQ FODLPV IRU ORVV RI RLO DQG JDV SURGXFWLRQ D@GVEDRBXN WRFIRIHFQPW ZRIQW RD
HTXLSPHQW DQG VHUYLFHYV DUH EHLQJ XVHG LW FRXOG UHVXEWQRLRY EHLQJ QDPHG DV D GHIHQGDQ

%HFDXVH RXU EXVLQHVV LOQYROYHV WKH WUDQVSRUWDWLRIQ R D KHLDG/H GHW X LSKPLHFEWP D 'Q G HR/DAMD MU L ¢
SHUVRQDO LQMXU\

"HVSUWHWXWRIPDLQWDLQ KLJK VDIHW\ VWD &G B G @F FILRPQWIP H @R WKRHH ZH KDY HVWXWKDW ZH
WR WKH SURSHUW\ DQG SHUVRQDO ORVVHV IURP WKHVH DHFWGRDIQUNVR'S RUKIHWILUQHIT FORDIRAN ROQQRE MIEEMAILERGEN.
HPSOR\HHYV DQG UHJXODWRU\QDUHBFQMV\H QUBD BRNYWREPBRKWY &@DYH SODFHG DQ LQFUHDVHG HPSKDW R
VLJQLILFDQW LQFUHDVH LQ WKH IUHTXHQF\ RU VHYHULW\ Rl WKHVH LQFLIGH@WNK R UF RWMW R H QRHU R R UOT
FRPSHQVDWLRQ DQG RWKHU IRUPV RI LQVXUDQHRRWD QRQ FRRXWWD GL & D QIf LIWKHRIQ L W H B QDIQEGL HWX/GIWA R

:H PDLQWDLQ LQVXUDQFH FRYHUDJH RI W\SHVY DQG DPRXQWYV WKDW ZH EHOLHYH WR ENXXGEW® P DY
SROOXWLRQ XPEUHOOD FRPSUHKH@®EXWIHHRRFPHIWRPBEIHIGHHDDG SUBBHOMWNY\DQG HTXLSPHQW SK\VLFI
LOQDGHTXDWH WR FRYHU RXU OLDELOLWLHYVY ,Q DGGLWLRQ ZH PD\ QRW EH DEOH WR PDLQWDLQ DGHT
DV IDYRUDEOH DV RXU FXUUHQW DUUDQJHPHQWYV

:H HQWHU LQWRS$ODVYWPMHQMY Y LOFBISY ZLWK HDFK RI RXU FXVWRPHUV 2XU 06V GHOLQHDWH RXU Dt
WR WKH VHUYLFHV ZHXQUERMLEBXU*6EHVUDQEOXGLQJ WKRVH UHODWLQJ WR RXU ZDWHU VROXWLRQV DF
ZH DVVXPH UHVSRQVLELOLW\ IRU SROOXWLRQ RU FRQWDPLQDWLRQ RULIJLQDWLQJ DERRNWKXVWRRPBB
UHVSRQVLELOLW\ IRU DOO RWKHU SROOXWLRQ RU FRQWDPLQDWLRQ WKDW PD\ RFFXU GXULQJ RSHUD"
7KH DVVXPHG UHVSRQVLELOLWLHYVY LQFOXGH WKH FRQWURO UHPRYDO DQG FOHDQ XS RI DQ\ SROOXW
QHJOLJHQW RU FRPPLW ZLOOIXO DFWV FDXVLOQRXWKAXSWBONXWVYRMRE FRQWDPLQDWLRQ *HQHUDOO\
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DJUHH WR LQGHPQLI\ XV DJDLQVW FODLPV DULVLQJ IURP WKH SHUVRQDO LQMXU\ RU GHDWK RI WKH F
IUDFWXULQJ RSHUDWLRQV WR WKH H[WHQW WKDW VXFK HPSOR\HHY DUH LQMXUHG E\ VXFK RSZHUIHQL-
DJUHH WR LQGHPQLI\ RXU FXVWRPHUV IRU OLDELOLWLHV DULVLQJ IURP SHUVRQDO LQMXU\ WR RU GH
JURVV QHJOLJHQFH RU ZLOOIX3 KH. VPPGIGXFM) RIL RXAN FIXYSNCRPWMR PXWXDO L QG H PRAQHRD ®/U R §HIBRW \ CRRIV 1
VXFK LQGHPQLILFDWLRQ LV QRW OLPLWHG LQ DQ LQVWDQFH RI JURVV QHJOLJHQFH RU ZLOOIXO PLVFI
RI WKH FXVRWZRPEHHN SLWH WKLYV JHQHUDO DOORFDWLRQ RI ULVN ZH PD\ EH XQVXFFHVVIXO LQ HQIRUFL
RI WKH FRQWUDFWXDO SURYLVLRQV ZRW E HVHHPXL WH® W R (HQWH R PL R WIR \DAPDABGD UG D O O RFHDRIL\RIQQF R U |
ORVVHV WKDW FRXOG P OWFW LRXO \LDP® PIEOYHBRBGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV

/HID®RBHHGLQJV

:H DUH QRW FXUUHQWO\ D SDUW\ WR DQ\ OHJDO SURFHHGLQJY WKDW LI GHWHUPLQHG IDIG WHR § HROX
ILQDQFLDO SRVLWLRQ UHV XO:WVDRIHR KHRZBIWHIE® GH RHQ EDVKVMO RV HUWDLQ ODZVXLWY LQYHVWLJIDWLR
EXVLQHVV LQFOXGLQJ FHUWDLQ HQYLURQPHQWDO FODLPV DQG HPSOR\HH UHODWHG PDWWHUV DQG
IXWXKIHOH WKH RXWFRPH RI WKHVH ODZVXLWV LQYHVWLJDIH BRVQRWG HS B E WV WFHOHMGHR /D BVHA S W GW R VKH
EXVLQHVV UHVXOWV RI RSHUDWLRQW KDYHK QCRRYZ \D RUXIRI® @RLDML BRDGILWILIRY DULVLQJ RXW RI WKHVF
(PSOR\HHYV

$V Rl '"HFHPEHU ZH KDG DSSUR[LPDWHO\ © i ESHORHMWH ZH) GDQYR ¥ R RBQUHO® \WDERY ZLWK RX
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0$1$*(0(17
%RDUG RFWRIUV DQG ([HFXWLYH 21ILFHUV

6HW IRUWK EHORZ DUH WKH QDPH DJH SRVLWLRQ DQGLGFHWUAMIDYW LRIQURFWRHVEXVLQHVY H[SHUIL

1DPH _$JH 3RVLWLRQ

“RKQ 6FKPLW] &KDLUPDQ DQG &KUHFHHFXWLYH 21

(ULF ODWWVRQ ([HFXWLKH 3UHVLGHQW )LQDQFH

&RG\ 2UWRZVNL 3UHVLGHQW

*DU\ *LOOHWWH &KLH| )LQDQFHD ®QBLBEHGWRHYLGHQW
$GDP /DZ 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DC
S5REHUW 'HODQH\ "‘LUHFWRU

$GDP .OHLQ "LUHFWRU

'RXJODWOO "LUHFWRU

S5LFK®UBXUQHWW "LUHFWRU

-RKQ 6FKPLW]2&KDLUPDQ DIGFG &KW HAK PLHFIXKDLY WIRRUYHG DVIRKHULKQB | & KIDAEXW DQYHVZIQFH 1RYHPEHL
([HFXWLNYHHD DQG &KDLUPDQ RI 6(6 +ROGLQJV VLQFH ZH ZHUH RULJLQDOO\ IRXQ & H\GH D GFRKFCLW P I R KIGHX
OHG WKH WUDQVIRUPDWLRQ RI RXU DVVHWV DQG RSHUDWLRQV WKURXJK D VHULHMVHUILQNVDMHRE WR
DQG LWV SUHGHFKHPAWRIUWH 0 YHTE [DW WRH VIRRIWED QDJHU IRU &RPSOHWH 3URGXFWLRQ 6HUYLFHV ,QF
(QHUBHUYLFHV ,QF 1<6( 631 LBHFHEUWDPW\LQYROYHPHQW ZLWK &RPSOHWH RULJLQDWH® 6ZK4+RDGLQJ
ZDV UHFDSLWDOL]HG E\ 6&) 3DUWQHUV LQ DQG ZDVHWIE B BQ GHG XoQREEALNHDRKIQ B/IKG %, RES 0 W W i 61
%6, +ROGLQJV ,QF LQ DQG VSHQW WKH  EHRMLEVGRUKHQ®\D DV 6 UWIKIRRZX.KI DVKTEK IPRIPVBIDRAY LQWR DQ
ORFDWLRQV LQ7HRW K2 B QD KRMVD Q & FRRLW]DADY DOVR UHVSRQVLEOH IRU WKH IRXQIGH® B DRGXVXE\BRH]
SURGXFWLRQ VXUIDFH WD Q N KITHKK SKROHNIMA TPV I BV RPF-RUTBIPKCDRIQR J L3N X\QF LGRKPLW] LV WKH IRXQGHU C
&UHHN 2LO *DWRMSDQB

BBKPLW] LV WKH IRXQGHU DQG 3UHVLGHQW RI ILFHAUHSDPRVOQWRMGLWEWY EXY L\@ KNV DLRLVON RH VW V
,QYHVWPH@WN S/GLYDWH HBERK®RL\VDUW IBBIFLD\QRSI LLL 6XQUIPXEBDISGWMDWD RB % W KDWA\FRPMWDWEY/SULYDW
YDULRXV RLO DQG7&KDWR X.IKE BNRMPAHIQWRYHUVLIKW Rl WKHVH LQYHVWPHQW KROGLQJ FRPSDQLHV KH KD
PLGVWUHDP WUDQVDFWLRQV LQFOXGLQJ WKH VDOHV Rl SURSHUW\ SDFNDJHV DFURVV JW OH) @& DED@IWW W
UHVSHFWOQGHWKH VDOH RI &LPPD QR XD W& HDVQSW RHOR DHORREBHRYPHUO\ 1$6'$4 SFKPLWY KDV VHUYHC
JRUXP JZTHBKQRORJLHV 1<6( )(7 VLQFH 6HSWHPEHU DQG VHUYHY RQ WKH ERDUG RI PXOWLSOH Sl

$V RXU IRXQEFHKPLW] LV D PDLQ GULYLQJ IRUFHEEKRL®G RXW WXFFHWWI XMFROGDWRZ@BR XU FRPSDQ\ WK
MXGJPHQW DQG IRU WKL\ RKFLVWRIQL ¥ HD EYDOOLHDYEHOHUDVVHW WR RXU ERDUG DQG LV WKH DSSURSULDWH
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(ULF ODWWVREH[BIEMNWLY HQIW0 ) DQDMWRIQ KDV VHUYHGE H ¥ URDPNL GHFWW)LLYHD QFH VLQFH ZH ZHUH LQ
WKDW KH VHUYSLG D\ Y HFHFADOMIOMA J)LQDQFH RI 6(6 +RO G LQIWVFHLIFHV LIGGHODA \D Q GLIE @ BH{IUHRERX VR F D @ HU
-DQXDU\ ODOMWWVRQ ZDV DQ HDUO\ LQYHVWRU LQ 6HOHFW SULRU WR MRLQLQJ RXU PDQDJHPHQW WHI

JURP WRODWWMRQ VHUY LG H\B WHWVH GHQWR UK EHIU)RQ WZRL /G RKQROR J\ FRMHID QCHMR3YILHBMED D Q
9HUL&HQQ¥HUPQ QDJIJHG VHUYL%RWISERPSGWUHY ZHUH YHQWXUH FDSLWDO EDFNHG VWDUW XS FRPSDQL
DQG 6XQ*DUG ,QF )URHPY SHPWKLYRXOAEDWWWVRQ VHUOYHIE DVHEHGHRW &KEHU)RQ B@MIDWD +XNJKHYV ,QF DG
OU ODWWVRQ MRLQHG %DNHU ,QWHUQDWLRQDO ,QF LQ7UHDDRGHWHSNIHRE R RH WHPUP HIMRH URTCSTRERGY/D &
&RPSDQ\ LQ DW ZKLFH PHLBHHWH7EHBWRBIEG RI %DNHU +XJKHV ,QF DODRWWWREA KEY KHOBGHGQIW O
9DUFR ,QF DQG&RIRWDWLRQ VLQFH DQGDW W VR SHFWLYHO\D % 6 LQ (FRID RPIQRYV DY R QDO 6%/ B V

&RG\ 2UWRZVNLGRWHWRB\HNIWKDY VHUYHG DV RXU 3UHVLGHQW VLQFH ZH ZHUH LQFRUSRUDWHG LC
+H MRLQHG 6(6 +ROGLQJV SUHGHFHH RUHM G HQW HRU YASHUDW WKV 9D B8 ZIDN VS G RIRRWY Bi G GWERKAU[HHLIFQISHHLLY |
MRLQHG RXU FRPSDQ\ LQ FRQQHFWLRQVBWHYRXU\W FTXLV,PSDRY RI DPSDWWU(@QHWQVIHU FRPSDQ\ KH FI
0OU 2UWRZVNL ZRUNHG IRU JHPHVYIRAHY¥XPSFR (®HRISFR D VWLPXODWLRQ DQG FHMHQW LOKIHRRIP KB DAt
3UHVLGHQW RI 6W LA OMHNWMLR®Y BB BOMHANG HQW RI 6WLRXWMREVRQ BBV YLFHVURBHQWDO LQ JURZLQJ 3XP
6KDOH RTHIRYWHIQG H[SDQGLQJ LQWR FRUMKRZY BL6 UABHNHMG/ D0%W % $ L & E)LQHDQ@HF L&KQ DD\ DD B PHXLW H U RPY

*DU\ *LOOHWW H2&IKALHIU ) Q@ELEFRMOR BHAME GBICOM HWWH KDV VHUY HGI DFVHRIXDQEK E H (BURDDICFH. QW ¥ILQ F H
LQ 1RYHPEHU 3ULRU WR WKDW KH VHUYHG LQ WKH VDPH FDSDFLWLFRU &(I66+HROMHFIMD JA& WLLAFH - DX@.
RXU FRPSDQOOHWWH VSHGW GILH & V2 18 DUYGZAMWKGE HUYLFHYV [LEHDVZWHKYHE K HHA DY FUQ MLLLFD Q ILQ KHOSL
IURP D VLQJOH VKDOH SOD\ Wi RQIHF I DDHYIL@ M WEEH) ELHRIDVDKK L R XU B KK UAH WK YHQW W G £DH Q B REHHEU DRJ
PDQXIDFWXULQJ FOLHQWV IRU QLQH \HDUV EHIRUH JREZRB FRIR /KF¥RX QM LQJ) KR NQEQ FRYPCWABEIHW D W LR

BUOOHWWH LV 3RARNQWDHGW 3XEOG L8KDUW I$BABX*@REQW 0DQG JHPHHEW FIGQ D Vo4 B D Q. REX VLR P \B\R Q F F
0 % $ IURRKRUNY ,QVWHRMOQRID RJ\

$GDP /DZ2MH 3UHVLGHQW *HQHUDO &RXQVHIUDD & E\R YV ERNEW HBHWUGMDW)\ *HQHUDO &RXQVHO DQG
3ULRU WR MRLQ LU MZK B RJRIMSIDRF DIDWN DWW (ONLIQRP -8O0WR )HEUXD U\ JURP 6HSWHPEHDZ ZR\

DV \QRFLDWH DW %D N HKL O HRIVOMW EWRKU (ONLQV DQG YN V $R DWW W BRIAK DIDE PG TPHWLWLRQV DQ
WUDQVDFWLRQV SULPDULO\ |RF XMHDBZRQHWHK HY RIGOERGWK ID% Q& XV YLQDQFH[DYG D - ' IURP WKH 8QL
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5REHUW 'HODQHWHOMHFNMRAHFDPH D PHPEHU RI RXU ERDUG RI GLUHFWRUV LQ 1RYHPEHU DQG
LQFRUSRUDWQRQHOWHUYHG RQ WKH ERDUG RI 6(6/@RQBLQVVDVEQEW @BYU DW QUHVWYLHZ 3ID U/\WQHBWH BV
MRLQLQJ &UHVWYLHZ 3BIOWQHUYDWD SDOWQHU DW *ROGPDQ 6DFKV &R ZKHUH KH VHUYHG LQ D YD!
HTXLW\ EXSALIQCH VWHD@ RI WKH /HYHUDJHG J)LQDQFH *URXS DQG FR KHDG Rl WKH 6WUXFWSREHKEU) DQIQIER
VHFWRUMOO®@WH\ UHFHLYHG DQ 0 % $ IURP +DUYDUG %XVLQHVV 6FKRRO +H UHFHLYH® % QIORP i Q FILEPK

OMWODQH\ V H{WHQVLYH WUDQVDFWLRQDO DQG LQYHVWPHQW EDQNLQJ H[SHULHQFH KLV HHIHUQH
SURYLGH YDOXDEOH LQVLJKW UHJDUGLQJ FRPSOH[ ILQDQFLDO DQG VWUDWHJILF LVVXHV LQ RXU LQGX

$GDP .OHLQ2'LUMBWRUQ EHFDPH D PHPEHU RI RXU ERDUG Rl GLUHFWRUV LQ 1RYHPEHU DQG KDV
OU .OHLQ LV D SDUWQMUQRHAXWHGE RYVHRWUWUHVWYLHZ 3DUWQHUYV DQG KDV EHHQ LQYROY HEBUEZRW KVRRK
&UHVWYLHZ 3DUWQBHYQQ@RUNH® DV DQ LQYHVWP BHQOWWSURNM V,QIFR QDIOHDW KHQWMBQWBG LQ HDUO\ WHF
%HIRUH MRLQLIHQAHQMPGQQDIR UNHIHUGRTKHVIMULRQYV JURXS DW &RPSDVV 3DUWQHUV IURP WR
ZLGH UDQJH RI WUDQVODFWHR Q \Z RBUNHE RINOMHEFHR P HERXS DW 'RQDOGVRQ /XINLQ -HQUHWWH DQ G GHLK
UHFHLYHG DQ 0 % $ IURP +DUYDWU ® %QV [(RRQYRPEFKRIRE® D @BOMRQ G/ 8B DWE RQ WKH ERDUG RI GLUHFWR
-XQH

OOHLQ V SULYDWH HTXLW\ LQYHVWPHQW DQG FRPSDQ\ RYHU\DIQ&VEMHESBURMQEHZ LVAK QIHNVEBSBIGW W
HTXLW\ ILQDQFLQJV PDNH KLP ZHOO TXDOLILHG WR VHUYH RQ RXU ERDUG RI GLUHFWRUV

"RXJI@IVO2'LUHFOMOWO UHMRLQHG RXU ERDUG RI GLUHFWRUV LQ 1RYHPEHU KDYLQJ SUHYLRX

WKURXJK '"HFHPEWWO IROBHUO\ VHUYHG DV 3UHWLRHQR BQ®\&KUN® K HBRRPQMAEWRE H U WKURXJIK
MRLQLQJ WKH FRPSDQ\ DIV BHSIHI @ SHUDWMLIQBR IO HG 3IDWWHUNRG BD YQHHHQ \HDU FDUHHU ZLWK %DNF
3UHVLGHQW &RPSOHWLRQV 3URGXFWLRQ ,Q WKDW URRROKH ZDNV ®HDWHRIQIH WO R O RW HV & R URBSRHDDVA IRR
FRPSDQ\ V SURGXFWILRQWSWURP]DWLWROKI ZDV 3UHVLGARRDOWRI ,%BNHUQELOURP WR KH ZDV 3UH\
&RPSDQURP WR KH ZDV 3UHVLGHQWHUGRIVEKUB | 5RIFRXWILW H RIP S DRR O V&R P SDIQN  SLMMYLEXWR U
%DNHU +XJKHV ,QF DQG: DWWD KHOGEHB HADARIUHW\ORI VHQLRU H[HFXWLYH SRVLWLRQV ZLWK RLOILHOG V|

ZLWIE2 'ULOOLQJ 7KRPWIRRXVDLOOLQJ DQG OHGHARVEHQWLQ M I QYLDHMHI LIQILORAS RQ 8 DW 8 H UD QJ DO ¢

6LQFH 0DYDOO KDV VHUYHG RQ WKH ERDUWG'RW 6K IBDRAWRSU FRRIS IXPWU RQY B O Y H\VGX E @ HVIDKDIQIGH R WIHNFRKICF
$GGLWLRRQOUXOW : DOW MRLQHG WKH ERDUG Rl GUUHFMVRDQ RNGBKRO IV \E®NWHHEQR(IQHUHOG VHUYLFHV F
SXPSLQJ RLOILHOG UHQWDO WRROV D@RPBWRKHID/OMUYHFHYYWE ® &% BQVERBRQRPLFV IURP WKH 8QLYF
ODUNHWLQJ IURP WHOHEBQWYHUVLW\ R
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:H EHOLHD®®WOW H[WHQVLYH H[SHUYLRRPEH QV Hf HRXBEDILFHHDM® KLY VHUYLFH RQ PXOWLSOH SXEOLF F
ERDUG

S5LEKBUGQHWW?2'L 0 BPWRBWW MRLQHG RXU ERDUG RI GLUHFWRUV LQ 1RYHPEHU %XDQB8WW WWHR>
&KLHI J)LQDDFHDRRIRXEOH HRIMGLQINU,, D 8 65 RQVERBBKIBORL WKW XUDO 5HVRXUFH 3DUWQHUN +RORW
LOXIXVW %BEUQHWW VSHQW WKUHH \HDUV DW (;&2 5HVRXUFRINS DO U YRIFIKHDBLEF DL GNHODNG HEKBHA JRQB K
$FFRXQWLPBHUW I

JURP WR 1RYHPEKHWQHWWODDY DW LIPWHABQDWLRQDO DFFRXQWLQJ ILUP VHUYLQJ DV %X MUHMW
WKH 3DUWIDH BRI L\ KAEP@HW 3UDFWLFH ZLVRKMK VWA LIGIW VS VLW 3 U LLRU WR @4R UQ HQWIW. 3%08 M/GIXN G\M LIR/HHIDDK
ODULQH 'ULOOLQJ &R PSOUMUHVW, Q¥ DSE A R WQ W HGW3 X7E QIR HOEXUIDMNY R/l U H F HSIEYVIRG MWL) PW RIR 8 QLYH UV L\

GAXUQHWW EULQJV H[WHQVLYH EXVLQHVV DQG ILQDQFLDO H[SHUWLVH WR RXU ERDUG IURP KLV )
JDV DQG DFFRXQWLQJ LQGXVWULHV )RU WKHVH UHDVRQV ZH EHOLHXE LKH &RPPQW\E H B & KD QGR.IO® W H

%RDUG RFWRUYV

7KH QXPEHU RI PHPEHUV Rl RXU ERDUG RI GLUHFWRUV ZLOO EH GHWHUPLQHRBXIW ER MWL HR IWGRL WH PW
SHUVRQV

8SRQ FRPSOHWILRQ RIHWAKIO/OREHFRPH VXEMHFW WRFRPPRIQWW RS HE HFRE® HVI RXWUWE&IEDREY D VWRFI
UXOHV RI VXFK VWRFN W[KKDQIUXOCHQWBDRDOYH WKDW D VSHFLILHG QXPEHU RU SHUFHQWDJH RI GLUHF
LQGHSH@&EHERDUG RI GLUHFWRUV PD\ LQFUHDVH WKH QXPEHU RI GLUHFWRUVKLSY WR HQVXUH WKDW
6DUEDQHYV 2[OH\ DQG UXOHV RI WKH DSSOLFDEOH VWRFN H[FKDQJH

6WDWXYV DRODEBQRP SDQ\

:H H[SHFW WR EH D FRQWUROOHG FRRBDDR®.D XQSE MUK 6 DRFESHIMWAR® \RD QWK IU\K GHAR @ WW R B (DG & RAPSE
LWV ERDUG RI GLUHFWRUV WR KDYH D PDMRULW\ Rl LQGHSHQGHQW GLUHFWRUV RBY W RF RRWPU RQ@HSEH E
UHPDLQ VXEMHFW WR UXOHV Rl 6DUEDQHYV 2[OH\ DQG WKH DSSOLFDEOH VWRFN H[FKDQJH WKDW UHTX
DQG WKH UXOHV RI WKH DSSOLFDEOH VWRFN H[FKDQJH ZH PXVW KDYH DW O# BRWPRQ@HVMORFHNS H\D GH @\
VWRFN H[FKDQJH DW OHDVW WZR LQGHSHQGHQW GLUHFWRUV RQ RXU DXGLW FRPPLWWHH ZLWKLQ
\HDU Rl WKH OLVWLQJ GDWH

,|] DW DQ\ WLPH ZH FHDVH WHR ZIHOD MROQNWURO® BE V¥ RPGIHFHVVDU\ WR FRPSO\ ZLWK 6DUEDQHV 2
DSSRLQWLQJ D PDMRULW\ RI LQGHSHQGHQW GLUHFWRUV WR RXU ERDUG RI GLUHFWRUY DQG HQVXULC
FRPSRVHG HQWLUHO\ RI LQGHSHQGHQW GLUHFWRUV VXEMHFW WR D SHUPLWWHG SKDVH LQ SHULRG
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,QLRMUWD ERDUG RI GLUHFWRUV ZLOO FRQVLVW RI D VLRIWHUFOD VM RV HG WIRHE MV RRIR/E HRFDXR GIORAIGC R B |
GLYLGHG LQWR WKUHH FODVVHV RI GLUHFWRUV ZLWK HDFK FODVV DV HTXDO LQ QXPEHU DV SRVVLEC

&RPPLWWHHYVY RI WKH %RDUG

:H KDYH DQ DXGLW FRPPLWWHH DQG D FRPSHQVDWLRQ FRPPLWWHH RI RXU ERDUG RI GLUHFWRUV
WLPH (DFK RI WKH VWDQGLQJ FRPPLWWHHYV RI WKH ERDUG RI GLUHFWRUV KDYH WKH FRPSRVLWLRQ C

$XGLW &RPPHWMIDIH D VWDQGLQJ DXGLW FRPPLWWHH ERQWOL\ZW WXLOGH WHW VU U YKL M¥GEWD EE@ R BQWK
ERDUG LQ RYHUVHHLQJ RXU DFFRXQWLQJ DQG ILQDQFLDO UHSRUWLQJ ISWRBAWMWHAO D G 8 WHUH O BWAKD
&RPPLWWHH PHPEHU QRPLQHHV PHHWY WKH GHILQLWLRQ Rl LQGHSHQGHQW GLUHFWRU IRU SXUSRVF
XQGHU WKHS$E[WKILQUKLQ WKH WLPHOLQHV HVWDEOLVKHG E\ VXFK UXOHV 2XU ERDUG ZLOO DOVR GHWF
FRPPLWWHH ILQDQFLDO H[SHUW DIDWG ALISQKG! BN I6D& (RXAHERDUG ZLOO GHDWIDUPLMEG WIVDIMY [N DWFHKHRE 1 H.
ILQDQFLDO H[SHUW

6XEMHFW WR D RQH \HDU SKDVH LQ SHULRG 6DUEDQHV 2[OH\ DQG VWRFN H[FKDQJH UXOHV UHT.
DSSOLFDEOH VWDQGDUGV$ 88 @ RQIEHEMHH) @ WRWNGH [FHKEPVQRHW XOHV UHTXLUH WKDW HDFK PHPEHU RI WKH
WKH DXGLW FRPPLWWHH KDYH DFFRXQWLQJ RU UHODWHG ILQDQFLDO PDQDJHPHQW H[SHUWLVH

6DUEDQHYV 2[OH\ UHTXLUHV FRPSDQLHV WR GLVFORVH ZKHWKHU WKH\ KDYH DQ DXGLW PBREBPUWHN
VDWLVILHYV WKH 6(& V DXGLW FRPPLWWHH ILQDQFLDO H[SHUW GHILQLWLRQ ZLOO EH GHHPHG E\ WKH
RI WKH DXGLW FRPPLWWHH KDYH DFFRXQWLQIJHRUZLUOHOEWHCP H ¥RPDMHP W RMDRQ BDHEB QWVHI BHHIRMW\WOLQYE DS ¢
FLUFXPVWDQFHY GHVFULEHG DERYH XQGHU %RDUGHRIL QU HAHVRIO/O BGERRW \UKZ WHKWHWRRP DPXBWWRERRP M

&RPSHQVDWLR® BRPRYWWHHLOO EH D FRQWUROOHGIBRE®SZQW KL\Q RV KWHK P HFDGDRLQLIQR | RW KAHK DS RO L
JRYHUQDQFH VWDQGDUGY ZH ZLOO QRW EH UHTXLUHG :VHRKIDDY'HHDDVIWD QG LQ G IF KR S B € Q DWW RS AR DI
:DOO ZLWIODQH\ VHUYLQJ DV FKDLUPDQ

7KLV FRPPLWWHH ZLOO HVWDEOLVK VDODULHV LQFHQW DYV RONRK 8 \FHRBHHREWB W IRR F RR 8 R QW DAM HRZ,
LQFHQWLYH FRPSHQVDWLRQ DQG EHQHILWHBOQQVZIBZLR® \BR R\BK\H F RKREPSHWY R W IRR QVKRRPRWWHH FKD!
ZKHQ ZH DUH QR ORQJHU D FRQWUROOHG FRPSDQ\ ZLWKLQ WKH PHDQLQJ RI WKH DSSOLFDEOH VWRF
1<6( FRUSRUDWH JRYHUQDQFH VWDQGDUGYV

1RPLQDWLQJ DQG *RYHUQIFQ RN H EZAPLMOWHEH D FRQWUROOHGI BRE®SZQW KOLVQ RV KAHK P HFDIQR\QLIQR | RW K
FRUSRUDWH JRYHUQDQFH VWDQGDUGV ZH ZLOO QRW EH UHTXLUHG WR DQG GR QRW FXUUHQWIGN\HK [E
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.1 DQG ZKHQ ZH DUH QR ORQJHU D FRQWUROOHG FRPSDQ\ ZLWKLQ WKH PHDQLQJ Rl WKH DSSOL
QRPLQDWLQJ DQG FRUSRUDWH D@WH B QIIVFH WRPRMLWXAHKHD QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQF
XQGHU WKH UXQ@KVVRFRPRHVEMHH BERPOGDVGH @WIG\UHFRPPHQG TXDOLILHG QRPLQHHV WR VHUYH RQ RX
JRYHUQDQFH SURFHVVHV DQG PDLQWDLQ D PDQDJHPHQW VXFFHVVLRQ SODQ 8SRQ IRUPDWLRQ RI D C
FRUSRUDWH JRYHUQDQFH FRPPLWWHH FKDUWHU GHILQLQJ WKH FRPPLWWHH V SULPDU\ GXWLHV LQ D
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(;(&87,9( &203 (168,21

H DUH FXUUHQWO\ RFRQY LGIRIZMX F@ WKRBUWKH P HD Q LSFIMWR Il RUK 8 Y6HFRWHW RHWKH 6(& V H[HFXWLYH
DFFRUGDQFH ZLWK VXFK UXOHV ZH DUH UHTYXDEEB W@GSD@ Y2LXG\HY IV B IOV RENEEREED @ V DW LZRH®D O DV OLP
GLVFORVXUHV UHJDUGLQJ H[HFXWLYH FRPSHRMDVRXRIQUIRSRR XYWL @D REOAR P S RWY M G | WAHEEGR\A D ¥ MR DR
LQGLYLGXDOV ZKR VHUYHG DIV FR-MU DSQUG RIXLLE BV RY RMWF X ML YPERFRIY \K IZKFO V A B P B GDAD W HBGK BJRWQ Y WV RH O D V )\
DFFRUGDQFH ZLWK WKH IRUHJRLGBURXMUHDPHG ([HFXWLYH 21

1DPH 3ULQFLSDO 3RVLWLRQ

“RKQ 6FKPLW] &KLHI ([HF XMFIEMH 21

*DU\ *LOOHWWH &KLH| )LQDQFHD @ QBLEH @RV LGHQW
&RG\ 2UWRZVNL SUHVLGHQW

6XPPDU\ &RPSHREOWLRQ

7KH IROORZLQJ WDEOH VXPPDUL]HV ZLWKRHUWS HFRWRW R DRXIUR QDB HG D\WH.-FXIWLRH-RPSHQVDWLRQ HDU
ILVFDO \HDU HQGHG '"HFHPEHU

$00 2WKHU
6DODU\ %RQXV &RPSHQVDWLRRWDO
1DPH DQG 3ULQFLSDO 3RVLWLRQ <HDU

-RKQ 6FKPLW] 2
&KLHI ([HFKWHYH 21

*DU\ *LOOHWWH
&KLHI )LODIOFHD ® QBLBEH BIURHYVLGHQW

&RG\ 2UWRZVNL 2 2
SUHVLGHQW

$PRXQW UHIOHFWV WZR UHWHQWLRQ ERQAUHDWHQWYLRY ILVFIE®LEDWR 0U

JRU OBFKPLW] WKH DPRXQW LQ WKLV FROXPQ UHOXOHMWWVHF OXIEHPBIPEXQWKILG W KHY FRQX!
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2XWVWDQGL$ZD UM \BW  <HDLODRD O

7KH IROORZLQJ WDEOH UHIOHFWV LQIRUPDWLRQ UHJDUGLQJ RXWIVAWHDYGCLY RHTHKAMPEHMVHG DZDUG)

1XPEHU
6HFXULWLHXPEHU 6HFXULWLHYV IXPEHU
8QGHUO\LQJ 8QGHUO\LQJ 6KHY BRQLWY ODUNIDW XH RI
8QH[HWHG 8QH[HWHG 2SWLRQ RI 6WRFENW 6KMHY BRQLWV RI
2SWLRQV 2SWLRQV ([HELVH BULESIWLRQ ([SLUDWHIRYH 1RW 6WRMADW +DYH
1DPH D ([HBLVDEOH BQH[HWDEOH '‘DWH I9HVWHG 1RBHVWHG
“RKQ 6FKPLW] 2 2 2 2 2 2
*DU\ *LOOHWWH 2 2 2 2
&RG\ 2UWRZVNL 2 0D\
2 -X 0\
2 0D\
2

(DFK Rl WKH QRQTXDOLILHG VWRFN RSWLRQV OLVWHG LQ WKLV FRDXPQ ZQFHRUNLUY B B!
30DQ DQG ODWHU H[FKDQJHG IRU VX EN RV QWRL D/@IE] DMARRIQY BVQHD@W D B WAIR @ \J2ING U REIQ H F
QRQTXDOLILHG VWRFN RSWL RGN KIQFGHU WIKH 6 H@RAXMWIQ®EHQWLYH 30DQ WKH 30D
VXEVWDQWLDOO\ HTXDO RQH WKLUG LQVWDOOPHQWY RQ HDFK Rl WKH ILUVW WKUHH D¢

(DFK Rl WKH SKDQWRP XQLWYV OLVWHG LQ 3/0LY BBSARPWKHD R FFXOQMWIDE HK Q G B U /WKHE.GD @
ZKLFK LQFOXGHV WKHIFRR{OHWDRRK R DQRLRPRXQLW ZLOO EH VHWWOHG LQ H[FKDQJH IR
YDOXH R REODPRQ VWRFN RQ WKH GD W/ RX PVIXFX WIKDWL GALKAH (Y H® WD UINFIRP FRQ MWRF N RE
WKLUWWUQJ LV DW OHDVW WKH FDVK SD\PHQW ZLWK UHV SHFWKW R CHIJF R CEKNDHW B O
FRPPRQ VWRFN RQ WHKWHL GDWW &HWKIMKRQ WKH FDVK SD\PHQW ZLWK UHVSHFW WR
IRGROODU EDVLV IURP

7KH PDUNHW YDOXH RI WKH SKDQWRP XQLWYV ZDV GHWHUPLQHG E\ PXOWLSO\LQJ z
GHVFULEHG IXUWKHU LQ IRRWQRWH DERYH WLPHV WKH QXPEHU Rl SKDQWRP XQLW)\
$GGLWLRQDO 1DUBWIVWLYH 'LVFORVXU
%DVH 6DODU\

(DFK 1DPHG IUFEYWLEBIVH VDODU\ LV D IL[HG FRPSRQHQW Rl FRPSHQVDWLRQ DQG GRHV QRW YDI
GHWHUPLQHG IRU HDFK LIFDHAH 6 D(YHBX RQ YKL 2 ISRV AXIURBHRDYG BRH \GIRIGEMERIOLWHYLHZY WKH BDFHUVDQQ)
ZHOO DV DW WKH WLPH RI DQ\ SURPRWLRQ RU VLJQLILFDQW FKD@RMXULBERDRE BRH\GIRGVMER OV \F RV LDEH:
SHUIRUPDQFH RYHU WKH FRXUVH Rl WKH DSSOLFDEOH \HDU
&DVK %RQXVHV

:H GR QRW PDLQWDLQ D IRUPDO ERQXV SLFRUND P+ RROGUREKIWP HIEP ({ BLFOFMAXYWDYIH RLVWRULFDOO\ UHFHL

UHFRJQL]JH WKHLU VLJQLILFDQW FR QM UMEX WAIRQY/GDXQSR Q LGH EQ FRAH.Q G D W HFRMIR BREPRR X G &K LG-LI U(HiiF VRV
KLVWRULFDOO\ GHWHUPLQHG ZKHWKHU HDFK 1DPHG
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([HFXWLYHH2I ZDV HOLJLEOH WR UHFHLYH D FDVK ERQXV IRU D JLYHQ \HDU DIQWHVKIW WKULB P RYQ WDREH
LQVWDOOPHQWY GXULQJ VXFK \HDU DQGLBHUXEM HE S\GKRDW GWEK\HXYVDWHK G R KH KXMDLFKH 23 SOLFDEOH SD\PHC(
ERDUG RI GLUHFWRUV RU D FRPPLWWHH WKHUHRHUZVY GH®O GHWHOPWQ HRWDF® DOQMEK® Q[ HEXW IEYRQ XV ZK}t
ODWHU LPSOHPHQW DQG WKH DPRXQW RI VXFK ERQXV LI DQ\

(PSOR\PHQW 6H&HDRQQHAH REIRGWHQW YV
:H GR QRW FXUUHQWO\ PDLQWDLQ DQ\ HPSOR\PHQW VHYHUDQFH RIFHKD QI®IGLG R RAW URXQ D H QMR
VXFK DJUHHPHQWYV LQ ARQQEFW,IORDGAIWKL R/ L RDEF HDW HDE K[ BRXWEXHULHQWO\ HQWLWOHG WR DQ\ SD\P
WHUPLQDWLRQ RI HPSOR\PHQW RU D FKDQJH LQ FRQWURO RWKHU WKDQ ZLWK UHVSHFW WR SUHYLRX
.1 D 1DPHG I(fTAAXYWAEIYHY 2RU EHFRPHV GLVDEOHG SULRU WR WKH GDWH D /LTXLGLW\ (YHQW R FIERHIU
VKDOO UHFHLYH SD\PHQW ZLWK UHVSHFW WR VXFK SKDQWRP X LIV VDAHAGK ({[GIERKHEID VWHH RIS O R PLHOI WV K\ \
UHDVRQ VXFK 1DPHGHIHVKWOOHEM HQWLWOHG WR H[HUFLVH KLV VWRFN RSWLRQVILRHUDGIHWYLRG BRHF
PRQWKY IROORZLQJ WKH GDWH RI VXFK WHUPLQDWLRQ RI HPSOR\PHQW
2WKBOWHQHILWYV

:H RHU SDUWLFLSDWLRQ LQ EURDG EDVHG UHWLUHPHQW RXHDJOMWVQKRYDQ 8 DAHXOND UG B CsIDDWQ W R W I Q GRHI!

RI WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG WKH N 30DQ ZKHUH HPSOR\HHV DUH DO(
RUGHU WR HQFRXUDJH DOO HPSOR\HHV LQFONXGHQY DWR SDUWWML IFRLLE DWKIHQ IIX WIXRHHG (LN FOOQWRXYBUHQW PDU
FROQWULEXWLRQV WR SDUWLFLSDQWYV LQ WKH N 30DQ ERW WKHPD\ SSURD/Q G H DRID RVF KALR) I B RVIW B UEW W

SODQ \HDU RU LQ IXWXUH SODQ \HDUV
(TXLW\ ,QFHQWLYH 30DQ

IHFWLYH '"HFHPEHU RXU ERDUG RI GLUHFWRUV DGRSWHG WKH 30DQ IR UL WIKIHWHHR/S DIRR HH
VHUYLFHVKHRGEKWFULSWLRQ RI WKH 30DQ VHW IRUWK EHORZ LVIOLVXWPHRDWRILWKIHK PO WHHGDIO) | HW W
30DQ ZKLFK LV DWWDFKHG DV ([KLELW WR WKLV 5HJLVWUDWLRQ 6WDWHPHQW DQG LQFRUSRUI

7KH 30DQ SURYLGHV IRU SRWHQWLDO JUDQWYV RI L LQFHQWLYH VWRFN RSWLRQV TXDOLILHG |
TXDOLI\ DV LQFHQWLYH VWRFN RSWLRQV QRQVWDWXWRU\ RSWLRQV DQG WRJHWKHU ZLWK LQFHQW
UHVWULFWHG VWRFN DZDUGV Y UHVWULFWHG VWRFN XQLWY UHVWULFWHG VWRFN XQLWV RU £
DQG YLLL RWKHU VWRFN RU FDVK EDVHG DZDUGY UHIHUUHG WR FROOHFWLYHO\ KHUHLQ ZLWK WKH

$V Rl WKH GDWH RI WKLY SURVSHFWX% FRRARE DWRFN VXEMKBWHVRRREWBWWQGLQJ DZDUGV XQGHL
FXUUHQWO\ VXEMHFW WR DZDUGV RI QRQVWDWXWRU\ RSWLRQV DQG E VKDUHV FXUUHQWZD VKK
JLVEDDWG WDEOH BERYHWWMH UHFHLYHG DQ DZDUG RI Q REW WVIKWWYX WR.PHR S W IGRRQQ R )HEUXDL
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FXUUHQWO\ DQWLFLSDWH JUDQWLQJ DQ\ DGGLWLRQDOIDRZHDW\G ¥V X 6 B 6 Q HFHMLRQ BIOWK WIRLRXRI 1DPHG (
(OLJLELOLW\

2XU HPSOR\HHV FRQVXOWDQWY DQG QRQ HPSOR\HH GLUHFWR UMW L O RBWHVS CCRAH HA\O LER 8 8 K OWRD Q
30DQ

$GPLQLVWUDWLRQ

7KH FRPSHQVDWLRQ FRPPLWWHH RI RXU ERDUG RI GLUHFWRUV WKH $GPLQLVWUDWRU DGPLQLVV
7TKHEGPLQLVWUDWRU KDV WKH SRZHU WR GHWHUPLQH WR ZKRP DQG ZKHQ DZDUGV DUH BUDRPPR® \GW RV
SUHVFULEH DQG LQWHUSUHW WKH WHUPV DQG SURYLVLRQV RI HDFK DZDUG DJUHHPHQW WKH WHUPV
DQG H[HFXWH DOO RWKHU UHVSRQVLELOLWLHY SHUPLWWHG RU UHTXLUHG XQGHU WKH 30DQ

6HFXULWLHNUMB EH 21

6XEMHFW WR DGMXVWPHQW LQ WKH HYHQM WKRRDYROLEWWLROWLR Y LRPHFDS LVRIG RIDDWL R QH Y\HSON W
WR DZDUGVY XQGHU WKH 30DQ LV HTXPRPWRQ LVWRFN SUXDUHLY RBRAGBPEFROKVWRFNRYROGVE XV LQ D
RIHULQJ LQFOMGLQI WILWYRLFQWL WHRUMQ LWIWUDWLRQ VWBW HPRIQOWRK WG BKNDWKH3 RROX ULWDKVDZDUG XQ
VHWWOHG IRU FDVK RU H[SLUHV ZLWKRXW WKH DFWXDO GHOLYHU\ Rl VKDUHV DQ\ VKDUHV VXEMHFW
VKDUHV JUDQWHG SXUVXDQW WR 568 DZDUGV XQGHU WKH 30DQ VKDOO QRW H[FHHG RI WKH 6KI

T\SHV$RD UGV

2SWHRRM JUDQW RSWLRQV WR HOLJLEOH SHUVRQV LQFOXGLQJ L LQFHQWLYH RSWLRQV RQO\
&RGH DQG LL QRQVKMDWPHWRUVIRSWLRBWI HDFK RSWLRQ JUDQWHG XQGHU WKH 30D QWALHO B [BH PLY
DQ RSWLRQ PXVW QRW EH OHVV WKDQ WKRAPRQ R BVRNHIWD V DRO X KSR € DWAKHD IRBILRU BSQDNARW YD OXH IRU FH
WKH RSWLRQ EH UH SULFHG ZLWKRXW WKH SULRU DSSUR$Y®RL @ L \RW U DWWRRF 1§ K RHGEHP UL Q HYS E XRQ @ RAVDIGE
$GPLQLVWUDWRU ZLOO GHWHUPLQH WKH PHWKRGY DQG IRUP RI SD\PH QW GPU QULKAS B (AN BREBEADR
RWKHU DZDUGY RU RWKHU SURSHUW\ DQ$SFRRARRHWWREN DIQWEOIRHPHHIOQ ZKUAI CROBVSDUWLFLSDQW

6$56$5 LV WKH ULJKW WR UHFHLYH DQ DPRXQW HTXDO WR WKH FRPRRQ RMWRKN ROQ W R B USNHMH YRDIC
RI WKH 6$5 SD\DEOH LQ HLWEHRFPRE RW RMAKND BHVDRN £8P EVQ D W L R@PW® HANBIDA R WA W H UPUIQA-HGRE RO
VWRFN VXEMHFW WR WKH 6% 3% &RD@LO/ &k BHRWHIRR HYHG VE\VWRB O WKDW H[HUFLVH SUISFRHRER FOH VW RVAND (
JUDDRMGPLQLVWUDWRU ZLOO KDYH WKH GLVFUHWLRQ WR GHWHUPLQH RWKHU WHUPV DQG FRQGLWLR(

5HVWULF®%GUWHVRWARN. PXBG VWRFN DZDUG ER P RODWVWRR N WKOBMHFR/I WRIVYLVN RI IRUIHLWXUH ¢
WUDQVIHUDELOLW\ DQG DQ\ RWKHU
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UHVWULFWLRQWGPSRVHBUD\WRKHLQ LWV GLVFUHWLRQ 5HVWULFWLRQV PD\ ODSV#HGPFPWQULXKMEEE B/HRHD VD R
SURYLGHG XQGHU WKH WHUPV RI WKH 30DQ RU DQ DZDUG DJUHHPHQW WIQH GBRGIGRII VWRK HD UKD WKW UW
FRPPRQ VWRFN VXEMHFW WR WKH UHVWULFWHG $VRMRRPFFR Q 2Z\DW B FRIUV W RMUHHFFRAH MWYRH VEK. M LLGHHVQAGU/L R VY IKUBK YA V&
$GPLQLVWUDWRU VKDOO SURYLGH LQ WKH UHVWULFWHG VWRFN DZDUG DJUHHPHQW ZKHWKHU WKH L
GHWHUPL GHGC® EQ WKHO D WRRPRQ VWRFN GLVWULEXWHG LQ FRQQHFWLRQ ZLWK D VWRFN VSOLW RU VWR
UHVWULFWLRQV DQG D ULVN RI IRUIHLWXUH WR WKH VDPH H[W HQVR DFRW KVHVRH YWWRULL RWHGE W/ \§ B R 8 HOUAD)

5HV W UL F %518 6 VVIMRF N XAKIWAWY W R RAFPARIQ. WIW R OPVFDVK RU D FRPELQDWLRQ TR BEBRPW & LDVW WKW RHQRSD
UHVWULFWLRQV ZKLFK PD\ LQFOXGH D ULVN RI IRUIHLWXUH WR EH VSHFLILHG LQ WKH 5%@GPRLODLY® DD
5HVWULFWHG VWRFN XQLWYV PD\$EHR FMRQVOWBFER\ GBUKYHTUXDR] WRDWKH IDLU PDUNHWS FRERR R VWRHA N
WKH 568V RU DQ\ FRPELQDWLR®GW K& UWR U BWWR b DAV QWKGH EALDAKEHRY G) BID G WY R O DKW IRDI WK VS AR PIRRIQ
VWRFN FRYHUHG E\ 568V PD\ EH SDLG RQ D FXUUHQW GBIHLQUINVGY BDWRY R QQR B QROBRZIL\D J DW KGIHGIHW A

%RQXV GANRHEE DLIADLWWUDWRU ZLOO EH$CPRPRROQLYMER AR DV MQER RABMMW RWN DWRUFZLOO GHWHUPL
DSSOLFDEOH WR FRPEWY RWRBGRVVQFOXGLQJ SBDYNRMFDAWHHGFDLWK DLBRQXY YWRFN DZDUG

3HUIR U GB/OEHH DHEOWLQJ H[HUFLVH RU VHWWOHPHQW RI DZDUGV PD\ EH VXEMHFW WR DFKLHYHPH
WKH IROORZLQJ SHUIRUPDQFHR®ULWRQYR ARG DWHE FRIPEIDQ\DQG RU IRU $/(SMLFQLVAMG D WRWL GQ DHMW D E © D
VXFK SHUIRUPDQFH DZDUGYV L HDUQLQJV SHU VKDUH LL LQFUHDVH LQ UHYHQXHV LLL LQFUHDVH
YL UHWXUQ RQ QHW DVVHWYV YLL UHWXUQ RQ DVVHWYVY YLLL UHWXUQ RQ LOQYHVWPHQW. QL[ UHWX
[LLL FRQWULBXWILRQ ®®W LQFRPH [Y QHW LQFRPH SHU VKDUH [YL SUHWD[ HDUQLQJV [YLL SUH'
DQG H[WUDRUGLQDU\ RU VSHFLDO LWHPV [YLLL SUHWD[ HDUQLQJV EHIRUH LQWHUHVW GHSUHFLDW
[[LL FKDQJH LQ WKH IDLU BOFRWHPW QY VWRIFNR| WKHL&BBMYDWLQJ LQFRPH [[LY VDOHV [[Y FDSLWDO
FRPSDQ\ V VFDOH [[YLLL LQWHHFOWLYRQBIUWHRIDSDUWRQHU[[ERPISIOLDQFH VXS SRUWMGRRLJ LNV VWOD\WRPERL
LPSDFW RI DQ\ Rl WKH IROORZLQJ B8RQYW RW RWRXUG MW AM Y LAKHV K/ MROHOG DSSURSULDWHO\ EH H[FOX
VHWWOHPHQMWYW IRILF KADKQU Y LQ WD[ ODZ RU RMAMILQYV XUFHKS® D BAH 8 UJU H M X BDODM MRYRVD EDRUGK GV WRIX FM R L
RU LQIUHTXHQW LW H ¥ FIRX Q WV DU LEW BQIGR WEM & R @M LIFBMERRMMEWEQJ 6WDQGDUGY 8SGDWH DQG
RU VXSHUVHGHG IURP WLPH WR WLPH YL DQ\ FKBHRRERXIQWDEB FMDNLGIRN STEL @ R ER\DLMAR M WHRERH LBA\GE HQD
IURP WLPH WR WLPH YLL DQ\ ORVV IURP D GEV¥RKQWIL QX GV R 6 BRI\ & R&R DM GR-RM VIDEPHIGPIDG BWK 1B P H Q (
WR WLPH YLLL JRRGZHDO IL[P RBLHIPIMVOIMD F KIHW XOWV IRU DQ\ EXVLQHVYV DFTXLUHG GXULQJ WKH FDOH
DQ\ VXEVLGLDU\ [L DQ\ DPRXQWV DFFUXHG E\ XV RU DQ\




/DEOH RI &RQWHQWYV

VXEVLGLDU\ SXUVXDQW WR PDQDJHPHQW ERQXV SODQV RU FDVK SURILW VKDULQJ SODQV DQG UHODW
PDGH WR D VDYLQJVY DQG GHIHUUHG SURILW VKDULQJ SODQ RU GHIHUUHG FRPSHQVDWLRQ SODQ IRU \
DFFUHWIHRWY PKQEU [LY PDUNHG WR PDUNHW DGMKEGMFPLHQAW W URW RULD PR ¥ DODY R XWW UXP\HRIWWKH DERYH J
RU DV FRPSDUHG WR WKH SHUIRUPDQFH RI D SXEOBGRHQLNW VB WRLD OQRDXEGLEEHEKNE DRSWOEPEWH &\
JURXS RI FRPSDUDEOH FRPSDQLHYV 3HUIRUPDQFH DZDUGWGPDQMWHMGU YW RHO WIR EMH BRIWHWRKEY HRKOIRUH
&RGH VKDOO EH DGPLQLVWHUHG LQ DFFRUGDQFH ZLWK WKH UX®HEPLQE VU BT RW LFRDQ VD OW\RXHIBSRY 8 H
RQ WKH DZDUGV ZKLFK LI UHTXLUHG IRU FRPSOLDQFH ZLWK VHFWLRQ P RI WKH &RGH ZLOO EH D

2WKHU 6WR F NZ BEA28ADKVKU WDWRIFEN EDVHG DZDUGY DUH DZDUGY GHQRPLQDWHG LQ RU SD\DEOH LQ
UHODWHG WR WKHRPPABRHVRIREOIDRVWYVK EDVHG DZDUGV PD\ EH JUDQWHG RQ D IUHH VWDQGLQJ EDVLYV

&HUWQVYDRFWILRRY\ FKDQJH LV PDGH WR RXU FDSLWDOL]DWLRQ VXFK DV D VWRFN VSOLW VWRIFWN
RU RWKHUZLVH ZKLFK UHVXOWV LQ DQ LQFUHDVH RU $ARBARQHYIWR RN HDS % B RS U LIDIWRK WEGPR\QE B R/Q\W
VKDUHV VXEMHFW WR DQ D/AHGE® X@GMUWWRU ZLOADROVR KDYH WKH GLVFUHWLRQ WR PDNH FHUWDLGQ
DFFHOHUDWLQJ WKH H[HUFLVDELOLW\ RI RSWLRQV RU 6$5V UHTXLULQJ WKH VXUUHQGHU RI DQ DZDU
WISBGPLQLVWUDWRU GHWHUPLQHY LV DSSURSULDWH LQ OLJKW Rl VXFK WUDQVDFWLRQ

3OBHQGPHQMUPQGDWR2RQ ERDUG RI GLUHFWRUV PD\ DPHQG RU WHUPKLRPMMHROEHU D SIURY D® ZL@\
DPHQGPHQW WR WKH H[WHQW QHFHVVDU\ WR FRP SO\ 7KHGK IDBIS\OLE D WRKW @DQA (R @ BWR R X DK WAIGHHDEDEW R
DPHQG DQ\ RXWVWDQGLQJ VWRFN RSWLRQ RU VWRFN D$EHHFL 3WDRQZ U O IK BMF R LIDDIGHHHAL R\S VR H [ H UHFD \
WHUPLQDWHG E\ RXU ERDUG RI GLUHFWRUYV

&ODBEOXFRNZDUGY XQGHU WKH 30DQ ZLOO EH VXEMHFW WR D Q\DRO DA F N RAPUWULHPFHHD W/ \R XYW IHP 8 R (

‘LBFWERPSHQVDWLRQ
1R REOLJDWLRQV ZLWK UHVSHFW WR FRPSHQVDWLRQ IRU GLUHFWRUV ZHUH DFFUXHG RU SDLG ¢
3DUWQHUV ZLOO QRW UHFHLYH DQ\ DGGLWLRQDO FRPSHQVDWLRQ IRU WKHLU VHUYLFH RQ RXU ERDUC
WR WKH IXWXUH YDOXH RI RXU JURZWK DQG JRYHUQDQFH ,Q -DQXDU\ ZH DGRSWHG D FRPSUHKHG
DUH HPSOR\HHV Rl &UHVWYLHZ 3DUWQHUV ZKLFK FRQVLVWYV RI
t DQ DQQXDO FDVK UHWDLQHU RI SD\DEOH TXDUWHUO\ LQ DUUHDUV DQG

t DQQXDO HTXLW\ EDVHG DZDUGY JUDQWHG XQGHU WKH 30DQ ZLWK DQ DJJUHJDWH IDLU PD
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$FFRUGLQ@IODQXDU\ HDFK RI RXU QRQ HPSOR\HH GLUHFWRUV RWKHU WKDQ GLUHFWRUV ZKR Dl
30DQ ZLWK DQ DJJUHJDWH IDLU PDUNHW YDOXH RI DSSUR[LPDWHO\ RQ WKH DSSOLFDEOH GDWH
Rl VXFK DPRXQW FRQVLVWHG RI D JUDQW RI UHVWULFWHG VWRFEN XQLWYV

$00 PHPEHUV RI RXU ERDUG RI GLUHFWRUV ZLOO EH UHLPEXUVHG IRU DOO UHDVR® 0 EOW LRZDAR OO
SXUFKDVH DQG PDLQWIDAUGE L OH B\E ROMWDRGVARIYDGAHLRAHP QLILFDWLRQ WR HDFK PHPEHU RI RXU EREL
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35,1& 8/ $1' 6(//,1* 6+$5(+2/'(56

7KH IROORZLQJ WDEOH VKRZV WKH EHQHILFLDO RZQHUVKLS RI RXU FDSLWDOIVPAHRFWN EQGD G MW® B
DQG GLUHFWRUV DV D JURXS DV RI IHFW W RHW I$S@IDVR MG MXFDWAIGR @ Z UWKHUMIVSHFW WR EHQHILFLDO RZ
GLUHFWRWUW VRRU RU PRUH VWRFNKRIOOG/HWD EDWYW WRHW DRMW RLHIEHFW LQIRUPDWLRQ DV WR SHUVRQV
SXUFKDVLQJ VISDARPP RQ QONDR/MMUL@ W BIQORNVY RWKHUZLVH LQGLFDWHG LQ WKH IRRWQRWHV WR WKLV
LQYHVWPHQW SRZHU ZLWK UHVSHFW WR WKH VKDUHV LQGLFDWHW KHV PEH.@H.IQ F LDDE0E30N HR/WAHR® B QVEXKGHL W

FDUH RI 6HO BFWY(IQFHHY ,QF 2 IRRWK , *DBQHDYLODKH SHUFHQWDJHV Rl RZQHUVKLS DUHFRPPR® RE
DQG VKDUHV Rl &0DVV % FRPPRQ VWRFN WRHAH ®XWVWDQGLQJ DV Rl WKH FORVLQJ RI WKLV R
&ODBVV &ODVV % &RPELQRIWLQJ
&RPPRQ 6WRFN &RPPRQ 6WRFN 3RZHU
1DPH Rl %HQHILFLDO 2ZQHU 1XPEHU 3HRHQWDJHLXPEHU 3HERHOQWDJH1IXPEHU 3HRHQWDJH
BWRFNKROGHUYV
/HIJDF\ 2ZQHU +ROGFR 2

&UHVWYLHZ 3DUWQHUYV ,, *3
'LUFWRUVY DQG 1DPHG ([HFXWLYH 2IILFHUV

-RKQ 6FKPLW] 2

*DU\ *LOOHWWH 2 2 2 2
&RG\ 2UWRZVNL 2 2
5REHUW 'HODQH\ 2 2 2 2
$GDP .OHLQ 2 2 2 2
'RXJODWOO 2 2
S5LEK®UBXUQHWW 2 2 2 2
$00 ([HFXWLYH 21HFMRY VIR}NG DLUU

SHUVRQV

/HVV WKDQ

6XEMHFW WR WKH WHUPV RIUMKR Q&+ RIDIDLM JAZQGRU +ROGFR RU LWV PHPEHUV DQG L'
RI /HIDF\ 2ZQHU +ROGFR XQ G H$J WHHHP 6{(@ W RIOIBM. QWK/H/ABLJKW WR H[FKDQJH DOO RU D SR
FRUUHVSRQGLQJ QXPEHU RI VKDUHV R$ RROMR/R/Q% WRRAFAR QW O @ FH\ F KFDWD 28D IATRYP RR) R/IWRRFHN
6(6 +ROGLQJV //& 8QLW DQG FRUUHVSRQGLQJ VKDKH R|FKODVY RI|FRPE RQY R MR RX WH[W O
VWRFN DORQJ ZLWK WKH FRUUHVSRQGLQJ 6($ FRORAQ@ JWWREN ZRWT G| R H WXKDW H'D RV KO |
VKDUHV RIFREPR® VWRFN 6HH &HUWDLQ 5HOD®V BBW KR §W 2B Q6 FRHIIEDRGKIEVA BUXMAV X D Q W
WKH ([FEPWJH® SHUVRQ KDV EHQHILFLDO RZQHUVKLS RI D VHFXWKWRXJIK B R \ZKR 6 K/ WIKFDM
XQGHUVWDQGLQJ UHODWLRQVKLS RU RWKHUZLVH KDV RU VKDUHV YRWLQJ SRZHU DQG
DFTXLUH EHQHILFLDO RZQHUVKLS RIHVER R SCHRXKD W WKHVRE Y LR QG DVR G H 6 ERPP EQ WKN RE
H[HUFLVH E\ /HJDF\ 2ZQHU +ROGFR RU DQ%$W DDUHMKOWH ERIQHWM ([F&K RZDHBEVKLE RI &0
+ROGLQJV //& 8QLWV LV QRW UHIOHFWHG DV BHRHPIR R QDVWRREQHIRVK Z & LAEIK VNKODRKH X QRIVRUX [

5HSUHVHQWY SHUFHQWDJH R FRRIPIRXY) WWRAN RDBX80®UPWY FRPPRQ VWRFN YRWLQJ WR
KROG RQH VKDUH RI &0DVV % FRPPRQ VWRFN IRU HDFK 6(6 +ROGLQJV //& 8QLW WKDW L
HQWLWOHV WKH KROGHU WKQIL B R/IL R/@ DROQ HIWYURWF MW/ X&HHH 2 H V % LBLFSRAPLRRID 6RAI REFINS LINDGD  BIHWRE
6WRFN2&ODVV % &RPPRQ 6WRFN

7KH ERDUG RI PDQDJHUV RI /HIDF\ 2ZQHU +ROGFR KDV YRW LAKHDERD GG VRSIRFD YD YHUYRREI
+ROGFR FRQVLVWY RI WZR UHSUHVHQWDWLYHV RI &UHVWYLHZ 3DUWQHUYV ,, 6(6
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,QYHVWPHQW //& &USVWSREIZUMR OBEMPMIOMQEG DQG RXU &KDLUPDQFBRE @ 6EKP [[\WF XD\
FRQWUROOHG E\ &UHVWYLHZ *3

5HSUHVHQWYV &ODVV % VKDUHVY DQG FRUUHVSRQGLQJ 6(6 +ROGLQJV //& B YKWVY H
GLUHFWO\ E\ &UHVWYLHZ 3DUWQHUV ,, 6(6 ,QYHVWPHQW % //& &UHW\DW EHHG HHRROHEL @R/
RZQHUWHVWYLHE HROBUDO®\ KDV WKH ULJKW WR DFTXLUH EHQHILFLDO RZQHUVKLS RI
+ROGLQJV //& 8QLWV KHOG E\ /HIJDF\ 2ZQHU +ROGFR DW LWV HOHFWLRQ SXUVXDQW WR
*3 KDV YRWLQJ SRZHU RI &ODVV % VKDUHV WKURXJK LWV FRQWURO BIL WKMHDERD |
RZQHUVKLS Rl &0DVV % VKDUHV DQG FRUUHVSRQGLQJ 6(6 +ROGLQJV //& 8QLWV KHOG E
&UHVWYLNZWIBH JHQHUDO SDUWQHU RI WKH LOQYHVWPHQW IXQGV Z&LEK HDUMYEHDIORWR RU
SDUWQHU RI WKH LQYHVWPHQW IXQGVY ZKLFK DUH PHPEHUWRI RRMN VRYL € Z VASRO/GILR U W Bo
+ROGEQ@IVG &UHVWYLHZ +ROGLQJV % UHTXLUH WKH DSSURYDO RI D PDMRULW\ Rl WKH
LQGLYLGXDORO SFIRP\DE 6 OXW I\ ODUFXV S5REHUW - +XUVW 5LBKIHO® QH % 0DEQ\BQLG
AXHQWLROMKNQGHU 0$6RPH D@ELQ 1RQH RI WKH IRUHJRLQJ SHUVRQV KDV WKH SRZHU
(DFK Rl WKH IRUHJRLQJ LQGLYLGXDOV GLVFO D LPWH EIHRGU HVMD R | RZDHKUR K WK R || R MIDIGRKEF
$YHQXH  WEHIRRIRNU £RIUEN

5HSUHVHQWYV VKDUHV RI &0DVV % FRPPRQ VWRFN DQG FRUUHVSRQGLQJ 6(6 +RO:"
6FKPLW] PD\ EH GHHPHG WR ERRKMXBFEKRQWILFHQBUDAOYXHWKDY WKH ULJKW WR DFTXLUH EF
DQG FRUUHVSRQGLQJ 6(6 +tROGLQJV //& 8QLWYVY KHOG E\ /HIDF\ 2ZQHU +ROGFR DW KLV F
DJUHHPHQW

,QFOXGHYVY VKDUHV WKDW PD\ EH SXUFKDVHG XSRQ WKH H[HUFLVH RI RXWVWDQGLQJ RS
SURVSHFWXV

7KH IROORZLQJ WDEOH DQG UHODWHG IRRWQRWHYV VHW |R/BWK B HNOQRZIOMH G QHR BHDFW LFRIQVKHI B H G DQ(
LQYHVWPHQW SRZHU DV WR WKH VKDUHV VKRZQ H[FHSW DV GLVFORVHG LQ WKLV SURVSHFWXV RU WI
VHOOLQJ VKDUHKR®GHHY RV B PGIORHWRAL RWHWRYVXFK BHUVRQ

SHRHQWDJH

OD[LPXP %HQHILFLDOO\

1XPEHU 2ZQHG

$GGLWLRQDO $SIWHU $SIWHU

KDY WR 21IHULQJ  21IHULQJ
6KDIY 1XPEHU EH 6ROG $VVXPLQJ $VVXPLQJ
2ZQHG 6KDMIW WR 8SRQ )XO0O QR ([HELVH RI
3ULRMR EH 6ROG ([HBELVH RI ([HELVH RIBQGHUZULWHUV
WKLV LQ WKH 8QGHUZULWHMWHIIRU 8QGHUZULWHQ8BWLRQ
211HULQJ2IIHULQJ 2SWLRQ 21IHULQJ 2SWLRQ LQ )X00

7TRWDO
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&(57$,1 5(/¥,216+,3%1"' 5(/$7(' 3$57<75$16%$&7,216
6(6 +tROGLQSVHHRHQW
([FKDQJH 5LIJKWV

6XEMHFW WR FHUWDLQ OLPLW BWHRHPH QU G/HHU DFK 12 Q6 U RAROIGFR/ DG LWV SHUPLWWHG WUDQV
+ROGFR XQGHU WKH $J6 HHRROHQWJIK DM WKH ULIJKW DQ ([FKDQJH 5LJKW WR FDXVH 6(6 +ROGLQJV WR L
FRUUHVSRQGLQJ QXPEHU RI VKDUHV RDVR %6 &CRID/G/L @ JFR FHRORE W LIFHPR\P PIRRQKDW R FNR D W XRQAD[FKXD Q J$ UD
FRPPRQ VWRFN IRU HDFK 6(6 +ROGLQJV //& 8QLW H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDWH DGMX\
LL FDVK LQ DQ DPRXQW HI3XORHWR WX FIDEYBYWRENR@OGLQJIJV UHTXHVW ZH ZLOO EH REOLJDWHG
FRQWULEXWLQJ WR 6(6 +RCSGERRFNROKUMRFANURY RD%IODMY EH XVHG WR DF T $ICUMHW R BOSARIHI@MN U HHT H6U 6 L+\E
(IFKDQJH 5LJKW 6HOHFW ,QF LQVWHDG RI 6(6 +ROGLQJV ZLOO KDYH WKH ULJKW RXU &DOO 5LJEW LI
HOHFWLRQ L WKH QXBEHRP RR @ KDWRHAN RW IO BIYWKDQJLQJ XQLWKROGHU ZRXOG KDYH UHFHLYHG XQGH
(OHFOO®QH Rl VEFARERPRYWKHRERDUG RI PDQDJHUV RI /HIJDF\ 2ZQHU +ROGFR ZKLFK FRQVLVWV Rl -RK(
&UHVWYLPZVAVE XQDQLPRXVO\ DSSURYH DQ\ H[FKDQJH Rl RZQHUVKLS LQWHUHVWYV LQ /HJDF\ 2Z @GHRERPR(
VWRFN RQ D QDWLRQDO VHFXULWLE VDM AKDRIJ+R KIQ W FH{ P K MQLIFHR/CHER \DH WM WYDLGH DBV WIKGIL B O/ FW LR O XRA KV |
DSSURYHG VXFK PHPEHUV RI /HJDF\ 2ZQHU +ROGFR ZLOO KDYH WKH VDPH ([FKDQJH 5LJKW DV /HJDF

&DVK9DOHAEW IFRHD QV  ZLWK UHV S HFFMR RFRR Y KHVRKDNUMR RH &SODMWHUHG WR WKH H[FKDQJLQJ XQ8&W
FRPPRQ VWRFN LV WKHQ DGPLWWHG WR WUDGLQJ RQ D QDWLRQDO VHFXULW L HY FHR[FER R Q MW RFNH WP R}
H[FKDQJLQJ XQLWKROGHU ZRXOG RWKHUZLVH EH HQWLWOHG ZHUH VROG DW D SHU VKD$ FRFPEQ WWTR
VXFK H[FKDQJH QHW RIHAVOXDH] FHQEHWP BG- RAPRQ RXMREDDLWVQRW WKHQ DGPLWWHG WR WUDGLQJ RC
REWDLQHG LQ DQ DUP V OHQJWK WUDQVDFWLRQ IRU FDVK EHWZHHQQHL W& HRU RH @ KIRPGL Y LXO@EBU BXRWH
VHOO UHVBEBWILYHRXW UHIJDUG WR WKH SDUWLFXODWY BHVFXE N WDHG IV RWUMGRHHINHE S\ HEDH/BHIEGWRIH V H O

,Q FRQQHFWLRQ ZLWK DQ\ H[FKDQJH RI 6(6 +ROGLQJV //& 8QLWV SXUVXDQW WR DQ ([FKDQJH 5LJ
EH FDQFHOOHG

$V /HIJDF\ 2ZQHU +ROGFR H[FKDQJHV LWV 6(6 +ROGLQJV //& 8QLWV RXU PHPEHUVKLS LQWHUHVWLC
FRPPRQ VWRFN RXWVWDQGLQJ ZLOO EH LQFUHDVHG DQG WKH QXPEHU RI VKDUHV Rl &0DVV % FRPPR

‘LYVWULEXWOR®¥ IDVICR Q V

8QGHU WKH 6 ($JUMBGIGH@IW /Z& KDYH WKH ULJKW WR GHWHUPLQH ZKHQ GLVWULEXWLRQV ZLOO EFk
DXWKRUL]JH D GLVWULEXWLRQ VXFK GLVWULEXWLRQ ZLOO EH PDGH WR WKH XQLWKROGHUV RQ D SUR
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6(6 +ROGLQJV ZLOO DOORFDWH LWV QHW LQFRPH RU QHW ORVV IRU HBFKHHPHWQOWR DT XV WKIQR.
ZLOO JHQHUDOO\ LQFXU 8 6 IHGHUDO VWDWH DQG ORFDO LQFRPH WD[HVY RQ WKHLU VKDUH RI DQ\ WI
WR WKH XQLWKROGHUV RQ D SUR UDWD EDVLV LQ DFFRUGDQFH ZLWK WKH UHVSHFWLYH QXPEHU RI 6(
FHUWDLQ LWHPV RI LQFRPH JDLQ ORVV RU GHGXFWLRQ ER WRBRADNMBD® GL&SRRSR QW KONWHD\LOD E
FUHGLW DJUHHPHQWY DQG DQ\ RWKHU GHEW LQVWUXPHQWY ZH LQWHQG WR FDXVH 6(6 +ROGLQJV WR
VXLFLHQW WR DOORZ XV WR SD\ RXU ViID[[ B M FI{Q5® CPEDENAHH © WP FACKVD W XZQHGTHE @ WIRHIIBH 6 UVQ MOR FRAOVKH AW HR Q Z L
2IHULQJ DQG DQ\ VXEVHTXHQW WD[ UHFHLYDEOH DJUHHPHQWY WKDW ZH PD\ HQWHU LQWR LQ FRQQHI
FRUSRUDWH DQG RWKHU RYHUKHDG H[SHQVHYV

,VVXDQFH RI (TXLW\

7KH 6(6 +ROGEQUMHPEH QW ZLOO SURYLGH WKDW H[FHSW DV RWKHUZLVH GHMRPPRID M@ FERNKR UDMMQ D €
WKH QHW SURFHHGY UHFHLYHG E\ XV ZAIVDIO LEHHV BRG WX W B HVOVE @\ LIVYKID\MRHG LU §(6 +ROGLQJV DQG 6(6
RWKHU HFRQRPLFDOO\ HTXLY DO HQ VDM TXQWW L DRV HISHVYK PRIBIQUWRIR BB VM UHGHHPHG UHSXUFKDVHG R
ZLOO UHGHHP UHSXUFKDVH RU RWKHUZLVH DFTXLUH DQ HTXDO QXPEHU RI 6(6 +ROGLQJV //& $8PDR WR/RK
VWRFN DUH UHGHHPHG UHSXUFKDVHG RU RWKHUZLVH DFTXLUHG

7D[ 5HFHLMMEHPH Q W V

$V GHVFULEBGQGLIQW2RQDO 6WUXFWXUH 216 FIRGQIQ H FHWASRER RIQRBIHWW KR Q VU L E X W H ® O®L B H W OR RW LIRJ
+ROGLQJV //& 8QLWV WR X\ EQAPRRDQNRFRWA@GDNY WKH IXWXUH DN GHNFHQEW G AKD G6H6 SHRAWNVQ J WH,
LWV SHUPLWWHG WUDQVIHUHHY PD\ H[FKDQJH 6($ FRORRQ JWR &N QUWRAD VU D K [DBHS\O RF IREXAHE& G WV X D (
+ROGLQJV LQWHQGY WR PDNH IRU LWVHOI DQG IRU HDFK RI LWV GLUHFW RU LQGLUHFW VXEVLGLDULI
XQGHU 6HFWLRQ RI WKH ,QWHUQDO 5HYHQXH &RGH HRAWLY HDNR D PHIQHG WEH DVEQH BIRIGHDI MWKKIAY [ REQ®! B
RI 6(6 +ROGLQJV //& 8QLWV SXUVXDQW WR DQ ([FKDQJH 5LJKW RU RXU &DOO 5LJKW RFFXUV 3XUVXDQ
LQFRPH WD[ SXUSRVHV Rl 6(6 +ROGLQJD QL§DS/QLRQ/ VDV DI) D EW/LR QW KOH) G HRUUD UHVXOW RI H[FKDQJHV
RU RXU &DOO 5LJKW DUH H[SHFWHG WR UHVXOW LQ DGMXVWPHQWY WHRHWHK H &/ K EW P HQ RV VZKE& OVDK DL
DGMXVWPHQWY WR WKH WD[ EDVLV Rl WKH WDQJLEOH DQG LQWDQJLEOH DVVHWYV RI 6(6 +ROGLQJV ZR
+ROGLQJV //& 8QLWYV DM QLSDWWRRI WEBIQWHREWLRQV RU DV D UHVXOW RI H[FKDQJHV Rl 6(6 +ROGLQJV |
7KH DOQWLFLSDWHG EDVLY DGMXVWPHQWY DUH H[SHFWHG WR LQFUHDVH IRU WD[ SXUSRVHV RXU GHE
IXWXUH GLVSRVLWLRQV Rl FHUWDLQ DVVHWY WR WKH H[WHQW WD[ EDVLV LV DOORFDWHG WR WKRVH
UHFOWL]DWLRQ WUDQVDFWLRQV 6XFK LQFUHDVHG GHGXFWLRQV DQG ORVVHV UHGXFHG JDLQV DQG (
WKH IXWXUH




/DEOH RI &RQWHQWYV

,Q FRQQHFWLRQ ZLW K MKH G R\H. 8 Q \WE WEKEF HEN B BV BRI Q W V55 4R R GRHKU I LUV WDRISMEFAKYDEERHQW'
ZH HQWHUHG LQWR ZLWK /HJDF\ 2ZQHQHRBRDGE R SIURY BAHIW \WRYUL REZK HR OIEMR B W 1 E\ XR/I WK Y XOFHKW QF B V6K M-X
VWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKDW ZH DFWXDOO\ UHDOL]H FRPSXWHG XVLQJ VLP
FHUWDLQ FLUFXPVWDQFHV2LQUS QU LIRG D D HAWKD W KRH  [V'$ DRI DEMWHMDR (HDER UHPKHY LQ WD[ EDVLV !
RU GHHPHG DFTXLVLWLRQ IRU 8 6 IHGHUDO LQFEBHRWDBHEXW SRV HR OB L QDO /R 8 S\R Y A BRIDRERIQRAE FSX
H[HUFLVH RI WKH ([FKDQJH 5LJKW RU RXU &DOO 5LJKW DQG LL LPSXWHG LQWHUHVW GHHPHG WR EH
VXFB[ 5HFHI$YDEBEE FTHKGW HFR G0 [ BIHFKBYDBEERHQWY ZKLFK ZH HQWHUHG LQWR ZLWK FHUWDLQ RI WKH
SD\PHQW E\ X$$WROLKHWHY RI RI WKH QHWQ BWK MDGHQD® VMWDWH DQG ORFDO LQFRPH DQG IUDQFKL'
VLPSOLI\LQJ DVVXPSWLRQV WR DGGUHVY WKH LPSDFW Rl VWDWH DQG ORFDO W DJHW LRU DV HD GHHPXHI3
WR HDFIKG ¥ XE®RGHUDQ\ QHW RSHUDWLQJ ORVVHY DYDDQDHEHDWMLR@ WV DY VD IWVRKOW HQ WHUMWDILQWRRA® |
LQWHUHVW GHHPHG WR EH SDLG E\ XV DV D UBVXORMH BY DS FSHDQ WH GG 5HF PBWIKEREE DWW XEK ZLOO UH
UHPDLQLQJ RI WKHVH FDVR5%B ROGHU \& HULWR WVE HRAQMSEM B BBHH QWY DUH WUDQVIHUDEOH LQ FRQQHFW
+ROGLQJV //& 8QL5$V RRAUGHUWXR ORQJHU KROGV 6(6 +ROGLQJV //& 8QLWYV

7KH SD\PHQW REOLJDWERENWISYQBEHHOKHY DUH RXU REOLJDWLRQV DQG QRW REOLJDWLRQV RI 6(6 +F
PDNH XQ@MUSWKHISYDEBHHQWY ZLOO EH VXEVWDQWLDO (VWLPDWLQJ WKH DP R XI)IW DRHESWILEEBH QW 8
QDWXUH LPSUHFLVH 7DR (5 ISKHISWR/EHVARIQWXH FDVK VDYLQJV LQ WD[ JHQHUDOO\ ZLOO EH FDOFXODWHG
IHGHUDO LQFRPH WD[ UDWH DQG DQ DVVXPHG FRPELQHG VWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH
RI WKH WD[ EHQH ITDN \6 WKXHEISM-DFEVE MFROW R R R X QWY SD\DEOH DV ZHOO DV W KE[VEHFEHEY BRE®RN G\U \P B QMW \G
IXWXUH HYHQWY DQG VLJQLILFDQW DVVXPSWLRQV LQFOXGLQJ WKH WLPLQJ R F RKMR [ ¥KIRFN D VR IW6K 61
H[FKDQJH VLQFH VXFK PDUNHW SULFH ZLOO GHWHUPLQH WKH DPRXQW RI WD[ EDVLV LQFUHDVHV UHV
DPRXQW RI WKH H[FKDQJLQJ XQLWKROGHU V WD[ EDVLV LQ LWV 6(6 +ROGLQJV 8QLWYV DW WKH WLPH R
WD[ EDVLV WKH DPRXQW RI QHW RSHUDW L@XDOWWIHRQDW DD QN B 6W LVRR) X \H Q W HD2 BHELY IXCIWRRIKGY FDRPGRX R
WD[DEOH LQFRPH ZH JHQHUDWH LQ WKH IXWXUH WKH 8 6 IHGHUDO LQFRH S\DHHUYW HEGVA KDY D SABIOD\W [
LPSXWHG LQWHUHVW RU JLYH ULVH WRVEXKBUGF QRE PBWRLU DP @ UAK D)@ EHOVHHLVES BV KA K- BOWF HISQKES B H Q WX/ |
WHUPLQDWHG LPPH GH DMQUO WX M HY WLPLDMWRIG WHUPLQDWLRQ SD\PHQWY EDVHG RQHWKEBJIJIDYWVXPHSWLRQ
ZRXOG EH DSSUR[LPDWHO\ PLOOLRQ FDOFXODWHG XVLQJ D GLVFRXRUWRQBIW H DHIT X, 062 5V ROW K +
DSSOLHG DJDLQVW DQ XQGLVFRXQ@WH G RUHIRLMLUWI FRRXQWY DUH PEOHRQ HV W UL A DWW B EDW B R D/AVE BB
WUDQVDFWLRQV RU HYHQWYV FRXOG LQFUHDVH RU GHF UHD BHW K I$VDAEERBIQ W 3D ERQGWWWY VUHDROLD M E ¢
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JRU H[DPSOH UHGXFWLRQV LQ 8 6 IHGHUDO FRUSRUDWH LQFRPH WD[ UDWHV DUH FXUUHQWO\ EHLQJ
DVVXPSWLRQV ZHUH KHOG FRQVWDQW WKH HVWLPDWHG WHUPLQDWLRQ SD\PHQWYV ZRXOG EH DSSUR]
FRPSRXQGHG W RRBEIOBGDU /,%25 SOXV EDVLV SRLQWV DSSOLHG DJDLQVW DQ XQGLVFRXQWHG OLDt

$ GHOD\ LQ WKH WLPLQJ RI H[FKDQJHV RI 6(6 +ROGLQJV //& 8QLWYV KROGLQJ RWKHU DVVXPSWLRQV
SD\DEOH XMQGEHHAMISMDEEAHQW HQWHUHG LQWR ZLWK /HIDPW2W@®&HUEHRGGLAVR PIQWKEUBEHYWHRQGBO GHS
UHVXOWLQJ IURP WKRVH H[FKDQJHV ZRX0OG EH GHOD\HG B6WRFN SULFH LQFUHDVHV RU GHFUHDVHV D\
D FRUUHVSRQGLQJ LQFUHDVH RU GHFUHDVH L @DW I5H FHISYIDVEFERAKHQQWWG HOPVR B Q MG/ LSOOWIRE D IHWYKQ/G1K DEF/ FRIFEX,
VXFK FKDQJHWEWUWRW @PRIXQW RI WKH LQFUHDVH LQ WD[ EDVLV DQG W KNM\H VDIRHR O@\R X G5V \RDIE 0 Bl [FXEDHYH
$JUHHPHQWY DUH GHSH Q GLHQWQUE RQWXM KDWD[IEYXH LQFRPH WR 7BW § B E HH$ YNDKEHEl AVFEKQHE MRQUHH L RMNQ B FOYPHRUXHD
ZH ZLOO KIFYH @WIWD[DEOH LQFRPH WR IX00\ XWL 6HFH SNCHE @D EWQ H | L WX UF RAWMXBIE \ED /DIEMH LQFRPF
SD\PHQWYV XM[GHLFWSHDEEBRHQWY ZRXOG EH UHGXFHG WR WKH H[WHQW VXFK WD[ EHQHILWV G RVQRW i
EH D QHJDWLYH LPSDFW RQ RXU OLTXLGLW\ LI DV D UHVXOW RVDW¥ 5MFGISGD HE B HMWYF HHFVHRG RWK K HIRZ\
UHVSHFW RI WKH WD[ DAYWIHEXISYHNEE®RE @WFW & RAKHLL GLVWULEXWLURBM QW MAR BB HA(B LAR @ L\ RVP D &
5HFHL$DEPHPHQWY DIWHU ZH KDYH SDLG RXU WD[HV DQG RWKHU REOLJDW LFOQ@QWL]B WK BRQHD QIEDEH \SX.OW
FHUWDLQ FDVHV STD\P 5QFNSXIMEBEHAUHWWN PD\ EH DFFHOHUDWHG DQG RU VLJQHIUFD@WIH HOFBHGSWRW [
VXEMHFYD[WRH RHSY DEERH@W\SD\PHQW VDX GEFRHISMRHEBAHQWY ZLOO QRW EH FRQGLWLRQHG XSRQ WKH F
RU XV RI DQ\ KROGH U7IR[l 3H.B K HMD BE B H Q WWK H

,Q DGGLWLRQ DOWKRXJK ZH DUH QRW DZDUH RI DQ\ LVVXH WKDW ZRXOG FDXVH WKH ,QWHUQDO
LQFUHDVHVY RU RWKHU WD[7EH @ HFIMSY FEREFRHH@\BIX GKEHH WKZHLOO QRW UHLPEXUVH XV IRU DM\ SEFMAHQW!
$IJUHHPHQWYV LI VXFK EDVLVY LQFUHDVHV RU RWKHU EHQHILWY DUH VXEVHTXHQWO\ GLVDOORZHG H[F}
PDGH LMWRQVXFK KROGHU DIWHU RXUSGHWHHPXKQWWWLRQVRFK XEKFH{PMWDQFHY ZH FRXOG PDNH SD\PHC
DQG PD\ QRW EH DEOH WR UHFRXS WKRVHFSDRPHQWIVT XA IPK\FRXOG DGYHUVHO\ DI

7KH WHUP7R] HDFHKISYDEEBHAHQW FRPPHQFHG XSRQ WKIH FRPEOBWLR® A IFRRMWLQXH XQWLO YDP5WBH IE
$JUHHPHQW KDYH EHHQ XWLOL]HG RU H[SLUHG 70Q 6 HFN SV EEHRHRIWWY R @ UVECH BRNFWQIRY DABEIFRH QUKW HD WHC
DQG WKDW I IKKDQW WXOI[DEOH LQFRPH WR XWLOLTH[ GG HR$WD K Bl NI VWE\H QM K IHWS/D VRO QBMEWEINHR BABKSHH Q WV |
LQWR ZLWK /HIJDF\ 2ZQHU +R O GHARHPSHF & IGVWR IFRP PHQFH LQ ODWH DQG WR FRQWLQXH IRU  \HDI
DQG WKH SD\PHQWD[ GXHF FKEMHEE MKW HQWHUHGLDGWHRRZ WMWKKHDER QW ULEXWLQJ /HIDF\ 2ZQHUV DUH H[S
ILYH WD[DEOH \HDUV 2RHDWDRZIL QJ I H O H§ D WRH WHHLLYFLEDADMW H W K H
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$JUHHPHQWMW HDKK\DUH WHUPLQDWHG HDUO\ GXH WR RXU IDLOXUH W RHKR/Q W \DHRMD WHQI D O RRAEKCH.U D R/l
RU RWKHU FKDQJHV RI FRQW UM 5R KM SWBEBIFDHADLVRY ¥ ROQISGH D AFKIHUDWH DQG ZH ZRXOG EH UHTXLUHCG
RI WKH DQWLFLSDWHG IXWXUH SD\/H GWNVHPRDEE RB G W \E\ GINVWHILFPHQ WX E\ DSSO\LQJ D GLVFRXQW UDW
DQQXIRAMORQH \HDU /,%25 SOXMKH FEDIDAXROSRULRQVR|I DQWLFLSDWHG IXWXUH SD\PHQWV ZLOO EH EMYHG
SHFHL$DEBHPHQWY LQFOXGLQJ WKH DMFXPRWL RQYDW B BW QIF RPH KADRY HX\DXOI\ XA L 6 H FH BKDHE @YIDH GW @ H I L
+ROGLQJV //& 8QLWY RWKHU WKDQ WKRVH KHOG E\ XV RXWVWDQGLQJ RQ WKH WHUPLQDWLRQ GDWH
EH XWLOL]JHG LQ WKH WD[DEOH \HD$ QN KDV Q@ Q WOIX/® H @ DWVKLIR @ FSDRPBQW LRI} EBVWIGH VLIQLILEDWWID\I X
EHQHILWY WR ZKLFK WKH WHUPLQDWLRQ SD\PHQW UHODWHYV

7KWD[ 5SHFHISYDHBRHQWY SURYLGH WKDW LQ WKH HYHQW WKDW ZH EUHDFK DQ\ RI RXU PDWHULDO R
GXH LQFOXGLQJ LQ FDVHV ZKHDMHS5AHH HISHHAAE MHRQ WHHOHPIB®® WIS WEEBRAHQWY DUH WHUPLQDWHIGVH DVOH ®;
RWKHU IRUPV RI EXVLQHVV FRPELQDWLRQV RU FKDQJHV RI FRQWURO RU ZH KDYH DYDLODEOH FDVK E
WR GHIHU WKH SD\PHQW DV GHVFULEHG EHORZ LL RXU IDLOXUH WR KRQRU DQ\ RWKHU PDWHEHDLY |
$IJUHHPHQWY LQ D FDVH FRPPHQFHG XQGHU WKH 856 +RDQNUXSPDR\ HMRRGFWRWRRWHKHD WLV KFKVEHBQDWFKHD
RXU SD\PHQW DQG RWKHUDREBEHBWIRQRHQECHWRVEH DFFHOHUDWHG DQG EHFRPH GXH DQG SD\DEOH

$V D UHVXOW RI HLWKHU DQ HDUO\ WHUPLQDWLRQ RU D FKDQJHDR I5HAR ) BMDREE AZH) WR/XW & DEM HU[HF AXILA
VDYLQJV XQGHHWFWEBBMDEEBRHQWY ,Q WKHVH VLWXDWDRRQNFRXMDEEEHIDVWL RRYX XD GBYHWVIXKNW XEVWDQWLD
FRXOG KDHHFWRH GIHOD\LQJ GHIHUULQ@HRY DYNHMQWDRLQH WV HRIWRWXHWHURUPYV RI EXVLQHVYV FRPELQDWI

'"HFLVLRQV ZH PDNH LQ WKH FRXUVH Rl UXQQHQY RXVVENW VOOWHY \RWKHDVIRURK RHESWEQHWR PR
WKH WLPLQJ DQG DPRXQW RI SD\PHQNRD GHUDW KIEI\GHHE MERIHD BIBEG HEQ WAK HRU H[DPSOH WKH HDUOLHU GLV
6(6 +tROGLQJV //& 8QLWV PD\ DFFHTDH BH\W H SYD\PHRMOMWX QRS WXHHDVH WKH SUHVHQW YDOXH RI VXFEk
H[FKDQJH RI 6(6 +ROGLQJV //& 8QN58Y RDG H Q¥ UNWDV I© IFHELVORMWQ ZLWKRXW JLYLQJ ULVH WR DQY BHFKWY
$JUHHPHQWY ,Q DGGLWLRQ RXU DELOLW\ WR VHWWOH DXGLWV RU RSSKHRID G HB ¥ HHRS MKW H[MC-DOMH & X
PDWHUHPW RB$WRBGHUV ULJOW Y HEQIEN D BBHEH Q WINH FBF D BI6 VXFK FRQVHQM WHQKWYV R D\FRIOV & O MWI/QRA
LQWHUHV®94 ROWHKBY DQG RWKHU VWRFNKROGHUYV

3D\PHQWYV JHQHUDOGD [ZEOPHEMDBEER N QBW@NUZMWMKKILQ ILYH GD\V IROORZLQJ WKH ILQDOL]DWLRQ RI
FDOFXODWHGQWRZHYWHW RQ VXFK SD\PHQWY ZLOO EHJLQ WR DFFUXH IURP WKH GXH GDWH ZLWKRXW F
UHODWH XQWLO VXFK SD\PHQW GXH GDWH DW D UDWH HTXDO WR RQH \HDU /7B6[25 HFOXN D B EMNQ W\ RILIX
DUH RWKHUZLVH WHUPLQDWHG DV GHVFULEHG DERYH JHQHUPE GYZHEFAMHQNMOMHEWZWRG B HQRW ED\WHH Q WD
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FDVK WR VDWLVI\ RXU SD\P AHJ VS HRIEHOSWDEEL RHOQWIQBM W IWVRKH) FRQWUDFWXDO REOLIJDBQRQXFELEPHIW BRXH
XQGHUDWEHFHISYDHEBRHQWY JHQHUDOO\ ZLOO DFFUXH LQWHUHVW IURP WKH GXH GDWH IRU VXFK SD\PI
+RZHYHQWHUHVW ZLOO DFFUXH IURP WKH GXH GDWH IRU VXFK SD\PHQW XQWLO WKH SD\PHQW GDWH I
WR PDNH VXFK SD\PHQW DV D UHVXOW RI OLPLWDWKRBYQN QRSKRWH\GHBWH [IOMWH QW LARH BHRNGE B BEFHQ WQ'

%HFDXVH ZH DUH D KROGLQJ FRPSDQ\ ZLWK QR RSHUDWIIRQ\H RH RXIER B QRWU ZI BLOO E W \G\WM B HP@DMt
+ROGLQJV WR PDNH GLVWULENXWLRQW WR ¥\R Y BUDRXIIPRE®NHIN D R € A BIQVBVDLEMIKIK\UQ PD\ GHSHQG RQ
+ROGLQJV VXEVLGLDULHVY WRHPDINI GWVWUBEXWRAOVQYR LWV VXEVLGLDULHY DQG RWKHU HQWLWLH\
GLVWULEXWLRQV ZLOO EH VXEMHFW WR DPRQJ RWKHU WKLQJV L WKH DSSOLFDEOH SURYLVLRQV RI
GLVWULEXWLRQ DQG LL UHVWULFWLRQV LQ UHOHYDQW GHEW LQVWUXPHQWY LVVXHG E\ 6(6 +ROGRQ
WKH HIWHQW WKDW ZH DUH XQDIDJ H MFR BYDEESBI\EW @ WRUXDGHUHBKRQ VXFK SD\PHQWV ZLOO EH GHIF

7KPD[ 5SHFHISYDBEBRHQWY DUH ILOHG DV DQ H[KLELW WR WKH UHJLVWUDWLRQ VWDWHPHQW BHEKLFE
$JUHHPHQWY DUH TXDOLILHG E\ UHIHUHQFH WKHUHWR )XWXUH XQLWKROGHUV PD\ EHFRPH SDUW\ WR
6(6 +ROGLQJIV

SHILVWUDWS RMDHPIHHEWHRUWHQHILW RI WKH /HIJIDF\ 2ZQHUV DQG WKH &RQWULEXWLQJ /HIDF\ 2ZQHUV

2Q 'HFHPEHU ZH HQWHUHG LQWR D UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZLWK WKH &RQW
&RQWULEXWLQJ /HIJDF\ 2ZQHUV DQG /HJDF\ 2ZQHU +ROGFR DUH HQWLWOHG WR UHJLVW UDW I$SRFER B P RKM
VWRFN RZQHG E\ WKHP ZKLFK PD\ EH UHFHLYHG XSRQ H[FKDQJHV Rl &0DVV % FRPPRQ VWRFN RZQHG !

$W DQ\ WLPH G DNV WILWH G BWH RI DQ\ UHJLVWUDWLRQ $WRWRMHPH QW RIAND R Q/GH U ENRERRIRKGHKWAK & @) B Wi
2IHULQJ D sSbUuUw\ WR WKH UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZLOO KDYH WKH ULJKW WR UHITKDWHY
UHJLVWUDWLRQ ULJKWV VKDOO EHHIM.MLUO VXE N HRWF R@QHF W L BQ ZRWMKNWKLYKRY ZLWK UHVSHFW WR SH
&OBVVFRPPRQ VWRFN2LHQUWEH 2X8J REOLIJDWLRQV XQGHU WKLY DJUHHPHQW LQFOXGH VKRUW IRUP OR
QXPEHU RI GHPDQGV WLPLQJ DQG YDOXH RI VDOHV WR EHHMWHILVWHUHG RU VKDUHV WR EH VROG LQ I

,] DW DQ\ WLPH ZH SURSRVH WR UHULQW RU RXUFRIQEXXNFIWW DIQVX YGHMAGFMWVWRI G HRUWDLQ H[FHSWLI
VWRFNKROGHU RWKHU WKDQ W K Hs BIDHIM\PLHOMWRU WKKHEHJE M WRIDMWMW R Q WMIWIB@QWIHUHHY LQFOXGLQJ DQ\ L
$IJUHHPHQW IRU WKH EHQHHW. @J L QWKHHMWRH WY X QWIXUYWHRQRWLFH WR WKH SDUWLHV WR WKH UHJLVWUL
SDUWLFLSDWH RU SLJJ\EDFN LQIMKI)W URJDGWUWIWR@ QDWW B\WHRWHQWVR RUMKRIUHIJLVWUDWLRQ ULJKWV D
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LQ DQ\ UHJLVWUDWHR QQAAN WG PMOQWIKRUUHTXHVW RI DQ\ RWKHU SDUW\ WR WKH UHJLVWUDWLRQ ULJK)

7KHVH UHJLVWUDWLRQ ULJKWYVY DUH VXEMHFW WR FHUWDLQ FRQGLWLRQV DQG OLPLWDWLRQV LQF(
RXU ULJKW WR GHOD\ RU ZLWKGUDZ D UHJLVWUDWLRQ WMOHUDPHQ VE KK QE 8 UIJPAMHEGDW® BIDY AX®E® W Bl Q IFW\
REOLJDWLRQV UHJDUGOHVV RI ZKHWKHU D IHHFINANNHIFDBNLR Q@ W MRDOAVHW R QUM 1LIW W B B @ RIL EWEREDW WIKD L
WHUPLQDWH ZKHQ QR UHJLVWUDEOH VKDUHY UHPDLQ RXWVWDQGLQJ 5HIJLVWUDEOH VKDUHV ZLOO FH
HIHFWLYH UHJLVWUDWLRQ VWBPWHRHQWDX®GEHHHY WHR 6BFXQ IDWHYQVDFWLRGHWHRAW AN K P QIHWINVQWY D\F
5X0OH LLL DUH KHOG E\ WKH &RPSDQ\ RU RQH RI LWV VXEVLGLDULHVY LY KDYH EHHQ VROG LQ D
QRW DVVLIQHG WR WKH WUDQVIHUHH RI VXFK VHFXULWLHYVY RU Y DUH VROG LQ D SULYDWH WUDQVD
WUDQVIHUHH DQG VXFHLWUDWYWI RU MM BRF RHABW\DDRDIORZLQJ WKH WUDQVIHU RI VXFK UHJLVWUDEOH VKL

7KH UHJLVWUDWLRQ ULJKWV JUDQWHG WR WKH SDUWLHV WR WKH UHJLVWUDWLRQ ULJKWV DJUHHP
S5HILVWUDWS RHPIHIEW Z LWK )%5

,Q FRQQHFWLRQHELWYX WHHQWHUHG LQWR D UHJLVWUDWLRQ ULJK®YHYMRIBWP HROH B VW KU HPE | B |
25HJLVWUDWLRQ 5LJKWV IRU DGGLWLRQDO LQIRUPDWLRQ RQ WKH WHUPV Rl WKLV UHJLVWUDWLRQ UL

+LVWRIWIFQ\D FWLRQV ZLWK 5SHODWHG 3DUWLHYV
ODQDJHPHQW )HH

% ,QYHVDVPG QWNVWSYLHZ 3DUWQHUY HDFK UHFHLYH PDQDJHPHQW IHHV DQG UHLPEXUNHRNQRN W
+ROGLQJV SXUVXDQW WRSJWKIH BHRQWRQBUQIKH/SHDU HQGHG 'HFHPEHIG &UHVWA LHZQYBPWYWEHQW VW HMBHL
UHVSHFWRY MKH \HDU HQGHG 'HFHPEHU ZH KDYH LQFXUUHG FRVWB Q3 &UHVWYQGZ 3DUWQRE W
L, OQYHVWPHWWR QB UROOHG E\ RXU &KDLIWFB-® @ 6 F&PLLI | ([HFXGW. PB @QDJHG E\ &UHVWYLHZ 3DUWQHUV L
IXQGV PDQDJHG E\ &UHVWYLHZ 3DUWQHUYV DUH WKH &RQWULEXWLQJ /HIJDF\ 2ZQHUV

2Q '"HFHPEHU ZH HQWHUHG LQWR D PDQDJHPHQWQWH B Y HVANWY DH B BBHDRIWNQQM WY WEKK®B F K SQUYRHYW
UHLPEXUVHPHQWY IRU H[SHQVHVY UHODWHG WR WLPH VSHQW FRQGXFWLQHWKXHEXYQRBOVSIRE HPWK R/
,QYHVWPHQEVE&UHVWYLHZ 3DUWQHUYV ZLOO EH WR HDFK VXFK HQWLW\
$TXDRFRWHQWDO &RPSDQ\ //&

JRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH UHQWHG SXPSV DQG ILOWHU SRG WUDLOHUYV
$TXDFRUH 5HQWDO &RPSDQ\ //& $TXDFRUH DQ HOQWLW\ LQGLUHFWO\ RZQHG E\ &RG\ 2UWRZVNL RXI
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% 8SV 'RZQV //&

YRU WKH \HDU HQGHG 'HFHPEHU ZH LQFXUUHG FRVWV RI IRU DYLDWLRQ VHUYLFHV
VHUYLFHV IRU XVH BLRKUV(JWRPWAYHSSY 'RZQV //& % 8SV 'RZQV % 8SV 'RZQV LV RZQHG E'
FRQWUROOHG E\ RXU &KDLURDRHERE® SKKRLWHFXWLYH 21
%HOO 6XSSOVKERPSDQ\

YRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH SXUFKDVHG LQYHQWRU\ DQG SDUWRP IRH OO/ E
&RPSDOW %HOO 6XSSO\ DQ HRWDMWROXGH® EY SAQHAKLFK LV RZQHG E\ FHUWDLQ RI RXU VWRFNKRO
&UHVWYDHZG*BXU &KDLUPDQ D QIG FHIR K Q (6 ARREWLY HRRZIDO®L U HFW R U V$ GRE HOML (HDRQGQHR XU &K DL U P DIQFDHQ
-RKQ 6FKPLW] DUH RQ WKH BRDQISURR GEUGFWHREY RI 6\QHU
*UD\FR OHISR/ W L&

YRU WKH \HDU HQGHG 'HFHPEHU ZH KDG DFFRXQWV UHFHLY ZHGWK VDO XHG ORWVWUHDPRU/ ¥
OLGVWUHDP ZKLFK LV ZRQROO\RIVGGVERRERG@DIHG E\ &UHVWYLHZ 3DUWQHUV DFGHRKQ &KIORIUWD FRQGH
PDMRULW\ Rl WKH PHPEHQ¥KLR:QGMHUHRAKD BF IKBLW] DQG RXU GLUHEDRU.\D HLRE HUM 'RIQ@ DVKH BRU G
(QHVU //&
+D® D\ //&

YRU WKH \HDUV HQGHG 'HFHPEHU JHV WIRWS OLQZH LQFRQGBHG FKDUWHVSHFWLYHO\ IPUY /D& U SDRQ
D\ ZKLFK LV ZKROO\ RZQHBKBD\RDIRWHAV[ QHBXBRQABIUHY LV LQGLUHFWO\ RZQHG E\ &RG\ 2UWRZVNL |
WKH &RPSDQ\

ODJHWXS //&

3ULRU WR ZH OHDVHG WUDLOHUY DQG SURYLGHG DFFRPPRGDWLRQV WR O0DJHV *URXS //& ¢
IRU VXFK VHUYLFHV )RU WKH \HDU HQGHGHWHM-FPEBIOLQJ ZH LIRAKUUBG AKODWDWH DQG FRQVWUXFWL
RZQHG E\ % ,QYHDQHQUWW\/BRQWUROOHG E\ RXUIRKBDRKPDEF PMIGVEKLHI ([HFXWLYH 21
OHUSSSUDLWDH R RQGVXOWLQJ / 3

YRU WKH \HDUV HQGHG 'HFHPEHU JHV WIRWSDOLQZH LQFXNQWE G IRD D §SYBSHFIM WHQ\YLFHY DQG W
$SSUDLII R RQVXOWLQULWE % ,QY DOWHPOG MWV, FRQWUROOHG E\ RXUIRKIDRKPDEF PMIGNE KER Q ([ H ROW LD

2UWHTIY@RKQRORJILHV

JRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH SXUFKDVHG SXPSV DQG UHODWHG HURPESPHT
(QHUWHFKQRORJLHYV ZKLFK LV LQGLUHFWO\ RZQHG E\ &RG\ 2UWRZVNL RXU 3UHVLGHQW DQG &ROH 2U
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6DPVRQ SHVRXU

JRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH SURYLGHG WHRUFDPMR QVRWWRXIUFHYV 6D DVRX
DJUHHPHQW 6DPVRQ LVIXUUIBQWOOE EEGIN G SIHHRWRU 5REHUW '"HODQH\ ZDV D GLUHFWRU RIH&MHP M RXL VD\C
6DPVRQ LQ WKH \HDUV HQGHG 'HFHPEHU DQG

6LOYHHNLOLO *DV //&

YRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH SURYLGHG VWRYGIEGIYVHW RWDBIGINQILO  *D D Q/G&
PDVWHUV VHUYLFHV DJUHHPHQWS$GRE GLHIHF \UR GVR %R RHKDWU PDORMRX @ K6LAKIPUWE XWHY¥H2RQ WKH ERD
,QYHVWPHDR@WQWLW\ FRQWUROOHG E\ -RKQ 6FKPLWRZREYG |X @3 WKRQMHPFEGIQNG LB\ BQWHWN VWX 13Q 6L (
7UX3RLHOM :6HUYLFHV /3

YRU WKH \HDU HQGHG 'HFHPEHU ZH LQFXUUHG FRVWY WRWDOLQJ DSSUR[LPDWHOX 3R LD
BHUYLFHWXBRLOW % ,QYHYWOWQWVFRQWUROOHG E\ RXUIRKIDRKBDEF PBIGNE KR B Q V[ HDF XKBVNM K H LZWX 1R L
$GGLWLRXDOIWMHVLGHQW &RG\ 2UWRZVXERM IVQ RXK®L BHIKML W QG RIRBAXBRWEBWVNL DUH GLUHFWRUV R
8QLWHG 6XUIDFH DQG OLQHUDOV

YRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH OHDVHG ODQG DQG DFFHVV ULJKWV IRBFZBWQ
6XUIDFH DQG OLQHUDOV 8QLWHG B6XUIDFH ZEDFKQWLRAQHRR EUR O O HBGY HV W R HIRWBRKIDDEF DBIGNE K3 Y |
,OQYHVWPHD@WQWLW\ RZQHG E\ RXU 3UHVLGHQW &RG\ 2UWRZVNL$ RZIQVLBEEQ B WL\M O B XN VWV LIDW H UK
6XUIDFH
&RUSRUDM L5DRUL R Q

,Q FRQQHFWIRQLZDW K RROX BIBULRRILON Z W KOV RIHG LQ FHUW D LIQO WD IV DFVGEL REY PIHWP E HFBW WD 6 6 IR
2UDQL]DWLRQDO 6WUXFWXUH

SBROLFLHRMBHBXBRHWYLHZ RI 5HOMW Q& BBBHWMRQ V

$ 5SHODWHGDIPUWDFWLRQ LV D WUDQVDFWLRQ DUUDQJHPHQW RU UHODWLRQVKLS LQ ZKLFK ZH RU D
H[FHHGV DQG LQ ZKLFK DQ\ UHODWHG SHUVRQ KDG KD 8 HQDMHG 3DMRQ GPIHIHFW RU LQGLUHF

¥ DQ\ SHUVRQ ZKR LV RU DW DQ\ WLPH GXULQJ WKHLFSHYVLRD EROHSHURRG EDWH RWQRIUNVI RXU H[F
t DQ\ SHUVRQ ZKR LV NQRZQ E\ XV WR EH WKH EHQKBIERPPAB RX@HRFNRI PRUH WKDQ Rl RXU &C

¥ DQ\ LPPHGLDWH IDPLO\ PHPEHU RI DQ\ RI WKH IRUHJRLQJ SHUVRQV ZKLFK PHD® \D XYV KD DR
LQ OBDXIJKWBBZRWKIOW Z RUIQVANMIVRU DHGHBXWVWRU RRIU D EHQHILFLDO RZQHU RI PRUH WKDQ




7DEOH Rl &RQWHQWYV

RI RXUS$GPORPPRQ VWRFN DQG DQ\ SHUVRQ RWKHU WKDQ D WHQD QW] IRIUXMRESHLRARHH E M K Bl ULLR
PRUH WKDQ BIFRPP R@ YWMRRFN DQG

¥ DQ\ ILUP FRUSRUDWLRQ RU RWKHU HQWLW\ LQ ZKLFK DQ\ Rl WKH IRUHJRLQJ SHUVRQV LV D ¢
RZQHUVKLS LQWHUHVW RU FRQWURO RI WKH HQWLW\

2XU ERDUG RI GLUHFWRUYV ZLOO DGRSW D ZULWWHQ UHOIWHGJS B YWY X\DIORWIRDW &R O \&RE DEPAWS
PDWHULDO IDFWV RUDQQDFMIIRWYN D BUMIWKHU DSSURYH R JUBLQADSFVIRRG NG WM M W WARR WK \W 1D © Q VOHL(
WR DSSURYH RU GLVDSSURYRUBQWDRFWDRR R OXWHE BRBRAMIWWHH VKDOO WDNH LQWR DFFRXQW DP
7JUDQVDFWLRQ LV RQ WHUPYV QR OHVV IDYR UDIEOHDMKDE WKH WRY SIHOMU D Q@K D WIKIO DEOH RIR \DIP XQDU |
LQWHUHVW LQ WKH WKB GRIAWLRZQO PX UWEKXHIUBQVPEFW LIRMY SHIXWHIEG3 WRWAH GLVFORVHG LQ RXU ILOL
DSSOLFDEOH ODZV UXOHV DQG UHJXODWLRQV




/DEOH RI &RQWHQWYV

25*$1,=9%,21%$/6758&785(

7KH &RPSDQ\ ZDV LQFRUSRUDWHG DV D '"HODZDKH FRRSRQDMWLRXRQGIRYHPEPMEDQ\ ZKRVH VROH PD
LQWHUHVW LQ 6(6 +ROGLQJV 6(6 +ROGLQJV ZDV IRUPHG DV D '"HODZDUH OLPLWHG OLDELOLW\ FRPSDC(
WKURXJK ZKLFK ZH RSHKHD WRPEBDW EXVY VOKWWROH PDQDJLQJ PHPEHU RI 6(6 +ROGLQJV LV UHVSRQVLE(
UHODWLQJ WR 6(6 +tROGLQJV EXVLQHVY DQG FRQVROLGDWHYV WKH ILQDQFLDO UHVXOWYV RI 6(6 +ROGL

,Q '"HFHPEHU LQ FRQ DM DR @ H LR S\ B 6] B WU R'Q MQUDIQR'D FWLRQV LQFOXGLQJ

¥ /HIDF\ 2ZQHU +ROGFRJIBIETBOOHREI BMKHFHRXWVWDQGLQJ PHPEHUVKLS LQWHUHVWYV LQ 6(6 +ROGL
ZH UHIHU WR DV WKH /HJDF\ 2ZQHUV LQ H[FKDQJH IRU PHPEHUVKLS LQWHUHVWY LQ /HJDF\

t WKH PHPEHUVKLS LQWHUHVWYV RI 6(6 +ROGLQJYV ZHUH FRQYHUWHG LQWR D VLQJOH FODVV RI

¥ WKH &RPSDQ\ DFTXLUHG 6(BUHRO/®NRWY LRECEQHWW OWMKDW ZHUH GLUHIEWODWRG R ®KWHHMYDF\R
UHIHU WR DV WKH &RQWULEXWLQJ /HIDF\ 2ZQHUY FRIRP RQF K IVRFHN IR U VKDUHV RI &0DV

¥ WKH &RPSDQ\ LVVXHG $ FRKMRRY RWREPNDVIKLFK ZLOO EH DXWRPBWRPP®Q\ VPR M BR@HDE R/
L XSRQH¥FMH HWHQHVV RI WKLY UHJLVWUDWLRQ VWDWHPHQW RU WKH H[HUFLVH RI WKH XQGH
FRPPRQ VWRFN WKDW DUH FR GYFRPPIRED W W RMAR WHIDW HEURM & G DWR-OUGN DEWVHR WHRIHY DR GH EW LX
RI D UHJLVWUDWLRQ VWDWHPHQW ILOHG WR SHWRIQN URLY DQM WSHRD BRIEIPERIOE BRI IRKHGY WO QUK
WKLWWRIQJ

¥  WKH &RPSDQ\ LVVXHG VKDUHV RI LWV &0ODVV % FRPPRQ VWRFN DQG ARQWYL BWRNG(G Wi
H[FKDQJH IRU D QXPEHU RI 6(6 +ROGLQJV //& 8QLWY HRPP® QR WRFEN QX R~/ B M & \RIWR/ WK BBIYGER | &0

¥ 6(6 +tROGLQJV GLVWULEXWHG WR /HIJDF\ 2ZQHU +ROGFR DOO RI WKW & QB ID/F ¥% 2ZRHRIR QRDWE R RNL
&ODVV % FRPPRQ VWRFN IRU HDFK 6(6 +ROGLQJV //& 8QLW WKDW /HIJDF\ 2ZQHU +ROGFR RZQV

(DFK VKDUH RI &0DVV % FRPPRQ VWRFN KDV QR HFRQRPLF ULJKWV EXW HQWLWOHYV IBSWR KRROEG N b
DQG &ODVV % FRPPRQ VWRFN ZLOO YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWHUV SUHVHQV
E\ RXU FHUWLILFDWHRIR QRRUBQWBWGRWR OLVW RXU &ODVV$® G RP RXQY WWRNFN RQFBQP R FMAR ANFKDQ
DFFRUGWKXHOERDUG RI PDQDJHUV RI /HIDF\ 2ZQHU +ROGFR ZLOO H[HUFLVH YRWLQJIHRQ@WURO RYHU D(

/IHIDF\ 2ZQHU +ROGFR DQG LWV SHUPLWWHG WUDQVIHUHHYV LQFOXGLQJ$BHHWDHQW HPEHWNFR V
KDV WKH ULJKW ZKLFK ZH UHIHU WR DV WKH ([FKDQJH 5LJKW WR FDXVH 6(6 +ROGLQJV WR DFTXLUH
VKDUHV RI RXU &0ODVV WWRP(BRRUGRFN IROHFWLREORPPRQKVWRFNRD R XRDQ&D[FKY Q J$l ARPPIRR) RAIWRRFHN VI F
+ROGLQJV //& 8QLW H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDWH




/DEOH RI &RQWHQWYV

DGMXVWPHQWYV IRU VWRFN VSOLWYV VWRFN GLYLGHQGV UHFODVVLILFDWLRQ DQ G XRWKIHVZFRE BB \WW
$OWHUQDXWRQHWKH H[HUFLVH RI DQ\ ([FKDQJH 5LJKW WKH &RPSDQ\ LQVWHDG RI 6(6 +ROGLQJV ZLOO
+ROGLQJV //& 8QLWV IURP WKH HWKIDWQV LG HEQLVRIQR OIG HW & BDXPPEE® LV \R R F K DK HRIFEORYNVQJ XQLWKRO
([FKDQJH 5LJKW RU LL FDVK LQ DQ DFROOGHVRH TVXAFBR W B R\Y KHWRIEWRD USHRWRBQDJHUV RI /HIDF\ 2ZQHU +
&(2 -RKQ 6FKPLW] DQG WZR UHSUHVHQWDWLYHWWIXR0QQVPRAY\GURSOHRYE\ BQHMWFKIDHIZ H3R1 RZQHUV
+ROGLQJV //& 8QLWV H[FHSW IR®EOREPADH WM/RIFIND R ® IDREDWRLARIMVDO V H F XIW DW D MAH W [FE K DRKIG! 6 FRKUP HIU] KIBDH
PD\ EH PDGH DW WKHIHOHFWHRQ RIVIKFKKHIFKDQJH LV DSSURYHG VXFK PHPEHUV RI /HIDF\ 2ZQHU +RO
VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV GHVFULEHG DERYH ,Q FRQQHFWLRQ ZLWK DQ\ H[FKDQJH
QXPEHU RI VKDUHV RI &0DVV % FRPHH Q[ WRADRFINH AILO RWE\H ZFLDOF BB OMKEMHFW WR UHVWULFWLRQV LQWH ¢
SDUWQHUVKLS IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV 780 QN D WIHDGY 2& HIHWRO® G PHHIVY YL R QVKLSV D

,Q FROQQHFWLRHELYK WKHQWHUHG LQWR WZR WD[ UHFHLYDEOHFHISYDHRHAGWW VZKEZEW K HHJ B FH 2
&UHVWY DHZAG*BHWW DD Y DV R1I WKH /HIDF\ 2ZQHUV LQFOXGLQJ WKH &RQWULEXWLQHIRAH@BBV2ZQHUV ZKI

7KH ILUVID [RAHWKISYDEBRHQWY ZKLFK ZH HQWHUHG LQWR ZLWK JHIMHU DXZQHIURYQG FR DRGNEKHHREMEY
RI RI WKH QHW FDVKQV®¥LQHGHUDMQ\WWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKDW ZH DFV
RI VWDWH DQG ORFDO WD[HVY RU DUH GHHPHG WR UHDDIHWLRY BN UDNDH § XFL\W FR P \DRNS BDESRSE0AHE DESIMHWMAFRG,
LQ WD[ EDVLY WKDW RFFXU DV D UHVXOW Rl RXU DFTXLVLWLRQ RU GHHPHG7BBFRIOGML R (& 4 RBOGS LIGI
FRQQHFWLRQ Z2IWKLVWPKHRU $XUVXDQW WR WKH H[HUFLVH RI WKH ([FKDQJH 5LJKW RU RXU &DOO 5LJKW
WD[ EDVLV DULVLQJ IURP DQ\ SDDP BB RHSYEERDANHOMQGHU VXFK

7KH VHFRQB[RBIHFKEBYDBEEAHQWY ZKLFK ZH HQWHDWE RQWRH BRRWOLEXWLQJ /HIDF\ 2ZQHUV JHS$!
+ROGHUV RI RI WKH QHW GBVK VIDGHQDO IMWIWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKDW Zt
LPSDFW RI VWDWH DQG ORFDO WD[HV RU DUH GHHPHG WR2UHDDQ JHD VQDFH KWL\ R L ULFYE SDWSREIDEHF B[ QLHYX
RSHUDWLQJ ORVVHYV DYDLODE O} QIR DWW LIR\D W U B QX 0 WWRLRFOHU WOWE WHRUQWRQ® FRQDMFXWLRG ZQWK W
UHVXOW RI DQ\ SD\PHQWRAD [Z 5 HFF BINSM DEGBEHHD WX F K

8QGH ERMHISYDEEBAHQWY ZH ZLOO UHWDLQ WKH EHQHILW RI WKH 758 PRDGHUN U RINWGHINHEND/E
$JUHHPHQWY DUH WUDQVIHUDEOH LQ FRQQHFWLRQ ZLWK D5SHROGW W HR WRDQ M LH K RRO G\(66 (ROBQ QLY J
LQIRUPDWLRQ TDH JIHFGILSYD BEMH QWY VHH 5LVN )DFWR LW EDQVND/QES RBW RR® VW RFIH 25LVN )DFWRUV?25
,QWHU QD® 5MRWLRQ DQG 5HVXOWLQJ 6WUXFWXUH D QUED GMHIUPALLLER ¥ HG D DHBRVEWSY DQG 5HODWHG 3D




/DEOH RI &RQWHQWYV

"(6&5,37,21 2%$3.9/ 62&.

8SRQ FRPSOHHWILRQ RXWKLRXWKRUL]HG FDSLWDO VWRFN Z EQPPRRR VIMRF NR | SDU YRONMHVSRU &X
LVVXHG DQG RXWVWDQGLQJ VKDUHV Rl &0DVV % FRPPRQ VWRFN SDU YDOXH SHU VKDUH
FRPPRQ VWRFN SDU YDOXH SHU VKDUH RI ZKLFK VKDUHV ZLOO EH LVVXHG DQG RXWVWDQGI
ZLOO EH LVVXHG DQG RXWVWDQGLQJ

7KH IROORZLQJ VXPPDU\ RI RXU FDSLWDO VWRFN DQG FHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\OD
SURYLVLRQV RI DSSOLFDEOH ODZ DQG WR RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRU
WKLV SURVSHFWXV LV D SDUW

&ODBVERPPRQ 6WRFN

RWLQJ 5LHRMGHUYV Rl VKBUFHRPRR@X¥WRBOD\DWH HQWLWOHG WR RQH YRWH SHU VKDUH KHOG RI UHF
VKDUHV RISRKRPEBDVWWRFN GR QRW KDYH FXPXODWLYH YRWLQJ ULJKWV $ GRPRIR G & WARF NR REFRIRGL W\N R
&0ODVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWHUV SUHVHQWHG WR RX
&ODBVVFRPPRQ VWRFN Rl WZR QHZ LQGHSHQGHQW GLUHFWRWHWHPXQWX DIQQV Z\K RF W HEUDRAH SR\ KARKRIR BICI Y WAR B
LQGHSHQGHQWO\ DQG DV D VHSDUDWH FODVV ZLWKRXW WKH KROGHUV RI RWKHU FODVVHV RI RXU FR
LQFRUSRUDWLRQ WKDW ZRXOG DOWHU RU FKDQJH VBKHFEBRERQVV 8 B HKNHIWRI 0 K HWP FEZE NFRG\DIP BIQ) @R B QWY R
E\ D PDMRULW\ Rl WKH YRWHV HQWLW O HGHW\& HEG{ EADW WHED RPHKHG RR Q &/H YR \R L QWK W B DWHBWD DDWH FODVV
DQG LL DUH FROOHFWLYHG\ YR\WOU HEZ K¥RV B W R\ HQ & SH.B KDYOR IRR RADK VVFOINV 2 LOO WHUPLQDWH XSRG W

FRPPRQ VWRFN LQWRERRPROWWRERNDYKLFK ZLOO RFFXU ZKHQ D UHVDOH VKHOHBWLYWHW ZRWALKR @ HV W[
ZLWKLQ GD\V Rl WKIHHEORVLQJ Rl WKLV RI

'LYLGHQG+RIOIGKMWUN RI VKBUFHRPRRERXWRODVODWH HQWLWOHG WR UDWDEO\ UHFHLYH GLYLGHQGV ZK
DYDLODEOH IRU WKDW SXUSRVH VXEMHFW WR DQ\ VWDWXWRU\ RU FRQWUDFWXDO UHVWULFWLRQV R(
RXWVWDQGLQJ SUHIHUUHG VWRFN

ILTXLGDWLRSRLBKWWLTXLGDWLRQ GLVVROXWLRQ GLVWULEXWLRQFRPPROWMWRENRVKHWHQWQG
DVVHWY DYDLODEOH IRU GLVWULEXWLRQ WR WKH VWRFNKROGHUYV DIWHU SD\PHQW RI OLDELOLWLHYV I

2WKH U 7T0CHVWK-DUM § IRR FBRFORDY/ VW RFN KDYH QR SUHHPSWLYH RU FRQYHUVLRQ ULJKWKHDGGDDWHQ®RL
VLQONLQJ IXQG SURYLVLR Q¥ ARPFRF WERRWE WO & 0 Q ¥ WKPRHR/QRY R K EN& @ DB TFRE PRD WIKHR B B [ROM WIKQ ¥
IXOO\ SDLG DQG QRQ DVVHVVDEOH

&ODVV % &RPPRQ BWRFN

RWLQJ 5LHROGHUY RI VKDUHV RI RXU &0DVV % FRPPRQ VWRFN DUH HQWLWOHG WR RQH YRWH SHL
VKDUHV RIRKRPZBQVVWW BFNFRFOPIRWQY VWRFN DQG &0DVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJC




/DEOH RI &RQWHQWYV
DOO PDWWHUYV SUHVHQWHG WR RXU VWRFNKROGHUV IR VORWILQXYBMIKKWY DSSURYDO H[FHSW ZLWK U

'LYLGHQG DQG /LTXRO®IBWURQRFIRIKWEODVY % FRPPRQ VWRFN GR QRW KDYH DQ\ ULJKW WR UHFHL
FRPPRQ VWRFN RU RI ULJKWV RSWLRQV ZDUUDQWY RU RWKHU VHFXULWLHY FRQYHUWLEOH RU H[HUF
HDFK RXWVWDQGLQJ VKDUH RI RXU &0DVV % FRPPRQ VVSRFRAPPRG VIWR BNGRY LRI HOQG KFRY VRSWLRQ\R | ALK
H[HUFLVDEOH LQWR RU H[FK3Q@RFPERIHMVREB AN RQHW KRH & DPNWHUPV LV VLBXERPPQABRKWV RF I§ D+ RBOVE R WWK
FRPPRQ VWRFN GR QRW KDYH DQ\ ULJKW WR UHFHLYH D GLVWULEXWLRQ XSRQ RXU OLTXLGDWLRQ RU

2WKHU T0HVWKHDUMI Y RT &0DVV % FRPPRQ VWRFN KDYH QR SUHHPSWLYH U LXMW IDQGE URH UGREW R/SK\
SURYLVLRQV DSSOLFDEOH W RO/MKRXMNWOWDVYQG IFRP FRDQ WMHWVRERINRXU &0DVV % FRPPRQ VWRFN DUH IXOO\ S

&ODWV&RPPRQ 6WRFN

RWLQJ 5LHROGHUYV RI VKBUHAMRRPRA@WWEPMVDUH HQWLWOHG WR RQH YRWH SHU VKDUH KHOG RI U}
EH HQWLWOHG WR WKH EHQHILW RI 6SHFLDO 6WRFN 'LY L$GHRRBA/P RRYU WIXR KNS & B SRRF/\M WK DARHD & XIRIX/ORIWM KT
GLUHFWRUV +ROGHUV$RI| VKRR \RW RIXR PEGDYVWWRFN DQG &O0DVV % FRPPRQ VWRFN YRWH WRJHWKHU
VWRFNKROGHUV IRU WKHLU YRWH RU DSSUSRNWDIOQ HSEHBWVZLWK UHVSHFW WR WKH 6SHFLDO

'LYLGHQG+RIQJKMUN RI VKBUHMRRP R W WEBMVLV 2 XHIGL QQ BKHH HQWLWOHG WR UHFHLYH 6SHFLDO 6V
RQO\ LQ DGGLWLR@DOFRRPREWRIRENDEDNHG RQ WKH DJJUHJDWH QXPEHU RI GD\V IRU ZKLFK WKH IROC
RI VXFK FRQGLWLRQV L LI WKH UHVDOH ¥8HIOO UHJLVW UD W.L RQKWWMIHY D PHHQOWK H D [QURNADFLY QVFUED B QI QUWAKW
FRPPRQ VWRFN LV QRW OLVWHG RQ D QDWLRQDO VHFXULWLHV H[FKDQJH E\ 2FWREHU | i E W LLYIHZ
&ODBVAMRPPRQ VWRFN LV QRW OLVWHG RQ D QDWLRQDO VHFXULWLHV H[FKDQJH ZLWKLQ GD\V IROORZ
ZH DUH QRW SXUVXLQJ DQ ,32 HOLJLELOLW\ WR WUDGH RQ WKH 27& 4% RU 27& 4; WKH 27& /LVWLQJ
2FWREHU DQG DUH XVLQJ RXLRBRRPWRFEDOWH DHRVRQ D BB NH X\ GRIQS MUK HENEFKMHR B~ 5HJILV
REWDLQ D OLVWLQJ RQ D QDWLRQDO VHFXULWLHV H[FKDQJH RU EHFRPH HOLJLEOH WR WUDGH RQ WK

WKHQ WKH REOLJDWLRQ WR FDXVH WKH UHWBO/HYWKBPQGUHRBLEAVODWAERGQ RYW DVGIPWQRQWA EHFRB H\
VDWLVI\LQJ WKH DSSOLFDEOH URXQG ORW KROGHUVY UHTXLUHPHQW IRU OLVWLQJ RQ \¥FK XD oK BMHHHR
6SHFLDO 6WRFN 'LYLGHQGYV ZLOO EH FXPXODWLYH DQG ZLOO DFFUXH RQ D GDLO\ EDVLV R$FAFW DODRD BHI
D UDWH RI SHU DQQXP BQ WRAMPRIQDWW R FRI BWDRG LFR MERNQREIHIE BRQMB® QOLILEOH IRU )XWXUH 6DO

$FFUXHG EXW XQSDLG 6SHFLDO 6WRBFNFRFEREQGWREQN UHYSHHRWLRVNXOBUW L LPPHGLDWRPRBQ MR
VKDUHV RIFRGBR®
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VWRFN LL XSRQ WKH HDUOLHU WR RFFXXDRI 3HULRIE BDQG RI WIKH GI{WRHXRQ ZKLFK HLWKHU I$ FBV U [
6(& DQG WEH RPOMR/Y VWRFN LV OLVWHG RQ D QDWLRQDO VHFXULWLHV H[FKDQMHFWUY % EWWHK H: P@HDR G
FRPPRQ VWRFN LV OLVWHG RQ D QDWLRQDO VHFXULWLHYV H[FKDQJH LLL DVWSRRYILGBEUREXWRFKDU
DJJUHJDWH ZKHWKHU RU QRW FRQVHFXWLYH DQG LY LPPHGLDWHO\ $ U LFRWP MRRQ RMWRE NT XK B O O LERQ HR;
DFFUXHG DQG XQSDLG 6SHFLDO 6WRFN 'LYLGHQGYV DV LI VXFK GLYLGHQGYV KDG EHHQ SDLG IRU FRPFSR
VWRFN UHPDLQ LVVXHG DQG RXWVWDQGLQJ LL WKH UHFHLSW RI DQ\ GLYLGHQGY GHFODUHG RQ RX

FRPPRQ VWRFN VXFK WKDW WKH ULJKW WR UHFHLYH DQ\ DFFUXHG DQG XQSDLG 6SHFLDO (ARRPR QLY
RQ ZKLFK VXFK 6SHFLDO 6WRFN 'LYLGHQGV DFFUXH

2WKHU WKDQ ZLWK UHVSHFW WR WKH 6SHFL® O BRFFRQ' VY\LIGHING B Q@ B REOQUIMWR/F R | DAKHD HIQW RW R MG &K
DQG LI GHFODUHG E\ RXU ERDUG RI GLUHFWRUV RXW RI IXQGYVY OHJDOO\ DYDLODEOH IRU WKDW SXUSR
ULJKWV DQG SUHIHUHQFHV WKDW PD\ EH DSSOLFDEOH WR DQ\ RXWVWDQGLQJ SUHIHUUHG VWRFN

ILTXLGDWLRSRRLBKWWLTXLGDWLRQ GLVVROXWLRQ GLVWULEXWLRGQ$RIFRPWPHRWYVVRAR RN KRHQ ZQ @G
&OBVAMRPPRQ VWRFN EDVLY DUH HQWLWOHG WR UHFHLYH UDWDEO\ WKH DVVHWYV DYDLODEOH IRU GLV
RXU RXWVWDQGLQJ VKDUHV RI SUHIHUUHG VWRFN

&RQYHUVER@KDWBH FRERORYWWRFN ZLOO EH DXWRPDWLFP DROR FRQ@ YHURF N GRODDE R HW IRIVH K BRI 10k
WKLV UHJLVWUDWLRQ VWDWHPHQW RU WKH H[HUFLVH RI WKH XQGHUZULWHUVFRBRMR® Y WRRF S XW K B I/ VDB
VKDUHV RIFRGBPRY®Y VWRFN WKDW IHLO@ E # \ VARHOUGN DBQVHRLWRMHY DR GHEW LX SIRG WKRIHI UHIJLVWUDWLRQ V\
VKDUHV SXUFKDVHBUL@Q WKRHJ D®\ BVKDERIFPRIQEVOWRFN RXWVWDQGLQIURIGWHU WKH FORVLQJ RI WKLV RI

2WKH U T0CHVWK-DUM $ RFRPPR/Y VWRFN KDYH QR SUHHPSWLYH ULJKWYV DQG DAKH QIR B UK BNR HIFMG WIRS
IXQG SURYLVLRQV DS $ O LFDFERRQ WENOR/KKMWA/DD/YG L QJ $VK BRPARRRI RWBRRENDDYW IX00\ SDLG DQG QRQ DVVI

SWIHUGW 6 WRFN

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LOQFRUSRUDWLRQ DXWRRWKRIYWRIXWWKRBUGYRIRGE I
HVWDEOLVK DQG WR LVVXH IURP WLPH WR WLPH RQH RU PRUH FODVVHV RU VHULHV RI SUHIHUUHG VW
(DFK FODVV RU VHULHV RI SUHIHUUHG VWRFN ZLOO FRYHU WKH QXPEHU RI VKDUHV DQG ZLOO KDYH W
RI GLUHFWRUV ZKLFK PD\ LQFOXGH DPRQJ RWKHUV GLYLGHQG ULJKWV OLTXLGDWLRQ SUHIHUHQFH"
E\ ODZ RU LQ D SUHIHUUHG VWRFN GHVLJQDWLRQ WKH KROGHUV Rl SUHIHUUHG VWRFN ZLOO QRW EH
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$QWRNHRYIHUFWWRLBILRQVERUMAULFDWH RI ,QBRO B RV MWICR QHRDZXAD U

6RPH SURYLVLRQRX DHHIZDOHIG D@PE UHVWDWHG FHUWLILFDWH RI LQFRUSRUDAM DROQFRQ® RIXQ PWH
PDNH WKH IROORZLQJ WEHBRQWDFWLRENVXPRIUWLERQIV RH VDV SURFHPRY VRH\DWWRHODQ B WK HRU ZLVH RUFHUYV DRBRE
7KHVH SURYLVLRQV REFWORIRSKBIYH QWKIHQBIFKDQJHV LQ RXU PDQDJHPHQW W UVFXRWW MEFO B A# RP W OW X |
WUDQVDFWLRQV WKDW VWRFNKROGHUV PD\ RWKHUZLVH FRQVLGHU WR EH LQ WKHLU EHVW LQWHUHVW
RXU VKDUHV

7KHVH SURYLVLRQV VDXWPH BIYSHFOVEBOMRR GLVFRXUDJH FRHUFLYH W D RKHRWH $ BRINDLPWL IRFGHW DOUHG DLGQVRG
SHUVRQV VHHNLQJ WR DFTXLUH FRQWUR® RR RPRD BRDRIBN RV RS 1L U H\FWEFRLDA RW HROWRR BLAKIHEHQHILWYV RI
SRWHQWLDO DELOLW\ WR QHJRWLDWH ZLWK WKH SURSRQHQW RI DQ XQIULHQGO\ RU XQVROLFLWHG S|
EHFDXVH DPRQJ RWKHU WKLQJV QHJRWLDWLRQ RI WKHVH SURSRVDOV FRXOG UHVXOW LQ LPSURYHG

'HODZDUH /DZ

6HFWLRQ Rl WKH '"HODZDUH *HQHUDO &RUSRUDWLRQ /DZ '*&/ SURKLELWYV D 'HODZDUH FRUS
EHQHILFLDOO\ RZQV PRUH WKDQ RI RXU VWRFN DQ LQWHUHVWHG VWRFNKROGHU IRU D SHUDRXOI

¥ WKH WUDQVDFWLRQ LV DSSURYHG E\ WKH ERDUG RI GLUHFWRUV EHIRUH WKH GDWH WKH LQW

t XSRQ FRQVXPPDWLRQ RI WKH WUDQVDFWLRQ WKDW UHVXOWHKG L@ WH B HWWRIFAN K R&KE N K RECHF-HRUE
VWRFN RI WKH FRUSRUDWLRQ RXWVWDQGLQJ DW WKH WLPH WKH WUDQVDFWLRQ FRPPHQFHG

¥ RQ RU DIWHU VXFK WLPH WKH EXVLQHVYV FRPELQDWLRQ LV DSSURYHG E\ WKH ERDUG RI GLUH
YRWLQJ VWRFN WKDW LV QRW RZQHG E\ WKH LQWHUHVWHG VWRFNKROGHU

:H KDYH RSWHG RXW RI 6HFWLRQ Rl WKH '"*&/ 2XU DPHQGHG DQG USIWRWOLW HRBQMHWWD W FE-DUWMHHVR P L
'*&/ H[FHSW ZLWK UHVSHFW WR DQ\ RU DOO RI WKH /HIJDF\ 2ZQHUV &RQWULEXWLQJ %H JD,R YH\QMRBH@U
&DSLWDIDQV®RI RXU PDQDJHUV RU GLUHFWRUV DQG DQ\ VXFFHVVRUVLIOQ) DWW WRH\D/Q WRR WK N LDJIRW RP HY

$PHQGHG DQG 5HVWDWHG &HUWSRPHRDGMHHE FDIQ @ FBRIVS\ROWVDMG. RQ 0D
B3URYLVLRQV RI RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ DQG RXU DPH:!

FKDQJH LQ FRQWURO RU FKDQJH LQ RXU PDQDJHPHQW LQFOXGLQJ WUDQVDFWLRQV LQ ZKLFK VWRFNI
PLIJIKW RWKHUZLVH GHHP WFR KHUHQRWKH WK BM YW U R WIHHERMW ¥HR X O GBS BFGRPPHRIQH @\W B ¥V N
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$PRQJ RWKHU WKLQJYV RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ DQG DPH

t

HVWDEOLVK DGYDQFH QRWLFH SURFHGXUHV ZLWK UHJDUG WR VWRFNKROGHU SURSRVDOV UH
EHIRUH PHHWLQJV RV RKWHVSRRFNHKEOGHUSURYLGH WKDW QRWLFH RI VWRFNKROGHU SURSRVD
WKH PHHWLQJ DW ZKLFK WKH DFWR REQ} Y RWUMREEH PXIY MHBH *H-QAHHLLY Bl G ) DAV R XQR \& UQ ) ¥ . SIDIODI[ H F!

GD\V SULRU WR WKH ILUVW DQQLYHUVDU\ GDWH RI WKH DQQXDO PHHWLQJ IRU WKH SUHFH
WR IRUP DQG FRQWHQW RI7EKG & H WRTFXNKRORHUNY @RWGHMWHU VWRFNKROGHUV IURP EULQJLQJ
PHHWLQJ

DXWKRUL]JH RXU ERDUG RI GLUHFWRUV WRVLDEX 8 DWW GHOW.HQ DWHSR S VHEWDWHUKRG \RXRFENRDUG R
SUHIHUUHG VWRFN ZLWK YRWLQJ RU RWKHU ULJKWV RU SUHIHUHQFHW MMK\DHVDRRX B &/ K IR S HSGUHR *
HIHFW RI GHIHUULQJ KRVWLOH WDNHRYHUV RU GHOD\LQJ FKDQJHV LQ FRQWURO RU PDQDJHPI

SURYLGH WKDW WKH DXWKRUL]JHG QXPEHU RI GLUHFWRUV PD\ EH FKDQJHG RQO\ E\ UHVROXW

SURYLGH WKDW DOO YDFDQFLHV LQFOX{JEGS$W HDAORWHKHD WIHEHIGRETHMELMWARDEVEN. SWW K PROULIJKW YV R
VWRFN EH ILOQWG ELYWKMRONH RI D PDMRULW\ RI WKH WRWDO QXPEHU RI DXWKRUL]JHG GLUHF

SURYLGH WKDW DIWHU ZH FHDWHQWRFEH RQF B B WURIHGHRBUFRIRSPIOW WH G WHF WIH GV D WHE) GEX QM KR
VSHFLDO PHHWLQJ RI VWRFNKROHGG BY D@Q\GFRRVERW EQ AULWLQJ LQ OLHX RI D PHHWLQJ RI V
VHULHV RI SUHIHUUHG VWRFN ZLWK UHVSHFW WR VXFK VHULHV

SURYLGH WKDW RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRDWWYRQY PWIE RIPW®
WZR WKLUGV RI RXU W& HRPPRQVVWDRFEN.QJ &0DVV

SURYLGH WKDW DIWHU ZH FHDWSMWR. EEG PHAFRMQWVOUR RO HRX B RAVEPENKROGHUYV PD\ RQO\ EH FDO
GLUHFWRUYV

SURYLGH WKDW DIWHU ZH FHDWRXWEREMNIDG RR@GWURPWRGVRRSDIQWLGHG LOQWR WKUHH FODVVH
SRVVLEOH VHUYLQJ VWDJJHUHG WKUHH \HDU WHUPV RWKHU WKDQ BKIM FYWRNHP ZKIL A0 HPW [EQ
GLUHFWRUV PD\ WHQG WR GLVFRXUDJHHUWKLB® KSHDWAVH RWWERBQY/L QIWHR) EHW RLQ FRIQWX®
VWRFNKROGHUV WR UHSODFH D PDMRULW\ RI WKH GLUHFWRUYV

SURYLGH WKDW ZH UHQRXQFH DQ\ LQWHUHVW RU H[SHFWDQF\ LQ DQ\ EXVLQWHEXVRRHRVWWRY L\
PD\ EH IURP WLPH WR WLPH SUHVHQWHG WR DQ\ PHPEHU RIL/GILIDWH 2R IQ & U96-VRAOTEYFHRE/ WIBIHQW B L ¥
&DSLWRO IBRDFWLYH ,QWKH/ WHBDM VURXS RULBBAYU RILUMKEN RRUBIR BDWLRQ ZK RP HY ERIDVWFD RIDEH
RU GLUHFWRU RI DQ\ PHPEHU RI WKH /HJDF\ *URXS [HUGXW KDK\R V X FLKQ $ HYV WRGID W B YRHU QRS RE O YA

SURYLGH WKDW RXU DPHQGHG DQG UHVWDWHG E\ODZV FDQ EH DPHQGHG E\ XQLODWHUDO DF
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JRUXP 6HOHFWLRQ

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ SURYLGHVY WKDW XQOHVV ZH I
'HODZDUH ZLOO WR WKH IXOOHVW H[MWWEW SROPALIWWHB[EDO DEISOH FRERP IRRVZ

¥ DQ\ GHULYDWLYH DFWLRQ RU SURFHHGLQJ EURXJKW RQ RXU EHKDOI
¥ DQ\ DFWLRQ DVVHUWLQJ D FODLP RI EUHDFK RI DILEGXNLMHPS®RWHHRZRCG BUBDQWR I VR X \G RWHEK.

¥ DQ\ DFWLRQ DVVHUWLQJ D FODLPLEHDLRY W WKHRIUHPGORLYH RVRXKRW RULVLQI SXUVXDQW WR
FHUWLILFDWH RI LQFRUSRUDWLRQ RU RXU DPHQGHG DQG UHVWDWHG E\ODZV RU

¥ DQ\ DFWLRQ DVVHUWLQJ D FODLPLBHDLRWY W WK HRIUHPGOR LK H RV RX R BIRKDW GLRF WRMHUHQ H@ E\DWF
VXFK &RXUW Rl &KDQFHU\ KDYLQJ SHUVRQDO MXULVGLFWLRQ RYHU WKH LQGLVSHQVDEOH SD

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ DOVR SURYLGHVY WKDW DQ\ Sk
GHHPHG WR KDYH QRWLFH RI DQG WR KDYH FR@W KRXIHKGZW FE HO® K HY HRW K R VWHH S BIR WIL\RLQR S V EHQ/ LR @V X\
DSSOLFDWLRQ RI '"HODZDUH ODZ IRU WKH VSHFLILHG W\SHV RH MPDW¥\WRI REQW PRGJ B UIRFH B 6 £ § XVMNWUKH B B®&
DQG DIHKAWMIIRUFHDELOLW\ RI VLPLODU H[FOXVLYH IRUXP SURYLVLRQV LQ RWKHU FRPSDQLHV FHUW
FRQQHFWLRQ ZLWK RQH RU PRUH DFWLRQV RU SURFHHGLQJY GHVFULEHG DERYH D FRXUW FRXOG UX!
XQHQIRUFHDEOH

/ILPLWDWLRQ RI /LDELOLW\ DQG ,QGHPQLILFDWLRQ ODWWHUV
2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LOQOFRUSRUDWLRQ OLPLWY WKH OLDELOLW\ RI R>

VXFK HI[HPSWLRQ RU OLPLWDWLRQ WKHD&R&ID.S/SQRMEBHFPAWA BHE XQRHILG WKW KBRW GLUHFWRUV RI D F
GDPDJHV IRU EUHDFK RI WKHLU ILGXFLDU\ GXW\ DV GLUHFWRUV H[FHSW IRU OLDELOLWLHYV

t IRU DQ\ EUHDFK RI WKHLU GXW\ RI OR\DOW\ WR XV RU RXU VWRFNKROGHUYV

¥ IRU DFWV RU RPLVVLRQV QRW LQ JRRG IDLWK RU ZKLFK LQYROYH LQWHQWLRQDO PLVFRQGXF
¥ IRU XQODZIXO SD\PHQW RI GLYLGHQG RU XQODZIXO VWRFN UHSXUFKDVH RU UHGHPSWLRQ D\
¥ IRU DQ\ WUDQVDFWLRQ IURP ZKLFK WKH GLUHFWRU GHULYHG DQ LPSURSHU SHUVRQDO EHQH

$Q\ DPHQGPHQW UHSHDO RU PRGLILFDWLRQ RI WKHVH SHRW LVQR Q VPZIWIOWE R 5 RRV S HEF BMLY IHWR RO \DI
SULRU WR DQ\ VXFK DPHQGPHQW UHSHDO RU PRGLILFDWLRQ

2XU DPHQGHG DQG UHVWDWHG E\ODZV DOVR SURYLGH WKDMHEZN WMRO W K I GXE®QH VWD § BN KRG SKADHL
DQG UHVWDWHG E\ODZV DOVR SHUPLW XV | WRHGXUWHAKRESIR L QN XRWD R W K HRUQ CEIHHKD/D | FRRU DQ\ RILDEL O LIW K W
GLUHFHWBOR\HH RU DJHQW UHJDUGOHVV RI ZKHWKHU RWR RW &HP DR KOWGX KR YSHH WIKKRIQS¥RZHU XQGHU WK




7DEOH Rl &RQWHQWYV
DJDLQVW UHODWHG H[SHQNBHPWDWRCOHLGW HRW IORVR LQGHPQLILFDW LR QL BHAKMNMHQIWNH B PW® WD ZK (RO R X
WKHVH LQGLYLGXDOV WR WKH IXOOHVW H[WHQW SHUPLWWHG XQGHU 'HODZDUH ODZ DJDLQVW OLDELC
SURFHHGLQJ DJDLQVW WKHP DV WR: HKE A WRH W R B @/GWEKHH LAQLGPH AVDIWILIR® R| OLDELOLW\ SURYLVLRQ L
LQGHPQLILFDWLRQ DJUHHPHQWYV IDFLOLWDWH RXU DELOLW\ WR FRQWLQRKHMUNR DWWUDFW DQG UHWDL
7UDQWIHHOQW DQG 5HJLVWUDU

$PHULFDQUDVRANXVW &RP/RDIOX WKH WUDQVIHU DJHQW PRRPRGILWWEDU IRU RXU &0DVV
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(5,6$&216,'(5%,216

7KH IROORZLQJ LV D VXPPDU\ RI FHUWDLQ FRQVLGHUDWLRQV D $\WRFPLIRQHGWR.MNK BEW KH DE& R XH.IV B IOR
7LWOH , RI WKH (PSOR\HH 5HWREWHPIHQW DQ/FBPHQ@GHHE UL\ \6$ SODQV LQGLYLGXDO UHWLUHPHQW DFF
RI WKH ,QWHUQDO 5HYHQXH &RGH WKH &RGH RU HPSOR\HH EHQHILW SODQV WKDW DUH JRYHUQPHQ
6HFWLRQ RlI (5,6$ QRQ 86 SODQV DV GHVFULEHG LQ 6HFWLRQ E Rl (5,6 RU RWKHU SODQV
RWKHU IHGHUDO VWDWH ORFDO QRQ 8 6 RU RWKHU ODZV RW W KR XSCROGNL RER\D AKIEWNVE ¥ H\A \ V IDRQ® B W IE
DVVHWV DUH FRQVLGHUHG WR LQFOXGH SODQ DVVHWYV RI DQ\ VXFK SODQ DFFRXQW RU DUUDQJHPH(

7KLV VXPPDU\ LV EDVHG RQ WK SWKRH BRIGRDVWRIG(HHBSDWHG UHIJXODWLRQV DQG DGPLQLVWUDWLYH
VWDWHRARHQWXPPDU\ GRHV QRW SXUSRUW WR EH FRPSOHWH DQG QR DVVXUDQFH FDQ EH JLYHQ WKDW
VLJQLILFDQWO\ PRGLI\ WKH UHTXQURP MWV H KRPQUHM BDE HEHRZHWURDFWLYH DQG PD\ WKHUHE\ DSSO
HQDFWPHQW RILWVUHOMHXVNLRQ LV JHQHUDO LQ QDWXUH DQG LV QRW LQWHQGHG WR EH DOO LQFOXVLY

*HQHUDO )LGXFLDU\ ODWWHUYV

(5P63G WKH &RGH LPSRVH FHUWDLQ GXWLHV RQ SHUWROY RKE5 BHHFWILREX F L D &1L FWK FSIGIR G 6 DM@ XEN
WUDQVDFWLRQV LQYROY L8O D/QK B QIB/ Y WW V LREIXFQD(B L6 RU RWEBG MKWMHERAV HBQ S BHWYRQ ZBCRG H [H U5 B
FRQWURO RYHU WKH DGPRQRQWUDWKRPRQDOHEHEIN RU G LV SRODLQV LRRWQ ZRKIRWKHHQBH\INAWNQ R H DWW P(B B\ D C
DQ (5,89DQ LV JHQHUDOO\ FRQVLGHUH®TOW® EH D ILGXFLDU\ Rl WKH (5,6%

,Q FRQVLGHULQJ DQ LOQ$HRWPRQWWRPNKDIUWN BISKRWIWMWMQ Rl WKH DVVHWYV RI DQ\ 30DQ D ILGXF
WKH IDFWV DQG FLUFXPVWDQFHV RI WKH LQYHVWPHQW DQG GHWHRPRR® YWRWNHW W& H BFR ¥ GDIQF¥ HRZ
LQVWUXPHQWYV JRYHUQLQJ WKH 30DQ DQG WKH DSSOLFDEOH SURYLVLRQV RI (5,68 WKH &RGH RU DQ

1 ZKHWKHU WKH LOQYHVWPHQW LV SUXG HQDNQGQG® W RMMIKMUL DG SOLFDE®H BLRE®BBU /DZV

T ZKHWKRKRUPDNLQJ WKH LQY BOWRHAOW OWCHN (5, B\$WKH GLYHUVLILFDWLRQ UBDXLD@PR@WWMIRD6ESE
/IDZV

¥ ZKHWKHU WKH LQYHVWPHQW LV SHUPLWWHG XQGHU WKH WHUPV RI WKH DSSOLFDEOH GRFXP!
¥ ZKHWKHU LQ WKH IXWXUH WKHUH PD\ EH QR PDUNHW LQ ZKERRPRR) WWCRFRU RWKHUZLVH GLV¢

t ZKHWKHU WKH DFTXLVLWLRQ R$ RKRPRERQ V RIRWNK H VKO FRY RWEWRWW D SURKLELRWUHEGHWWDRE D
&RGH SOHDVH VHH GLVFXVMIRQVROWHRQ 2JMWRKIVELEWHHIRZ DQG
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¥ ZKHWKHU WKH 30DQ ZLOO EH FRQVLGHUHG WR KRRRR @DV VERHN W VIHW Y Q IX QREQG' L 8 K B ULHQWVRMIU:
GLVFXVVLRQ XMO/HHW 29 RV EHORZ

SRKLEZWH@GVDFWLRQ ,VVXHV

6HFWLRQ DQR §HBWLRQ RI WKH 3®BGIVSIWRKRLBEQWD(EL @9 LQ VSHFLILHG WUDQVDFWLRQV LQYRO
LQ LQWHUHVW ZLWKLQ WKH PHDQLQJ RI (5,6 RU GLVTXDOLILHG SHUVRQV ZLWKLSDUKH P& OLQ@MHU
GLVTXDOLILHG SHUVRQ ZKR HQJDJHV LQ D QRQ H[HPSW SURKLELWHG WUDQVDFWLRDQRD WKH &RENHH F @
ILGXFLDU\ RI MXHQ (W, KBW HQJIDJHV LQ VXFK D QRQ H[HPSW SURKLELWHG WUDQVDFW LR 6 DV KRK &XE M
DFTXLVLWLRQ DQG RU KRIOFRRFRPIRRI WWREN\ERBDQ @BMWE UHVSHFWWKH ZIQUAKLREOHDXIAXBYGWRU LV FRQVL
D GLVTXDOLILHG SHUVRQ PD\ FRQVWLWXWH RU UHVXOW LQ D GLUBGW RU GREWURGW SRR KW E HWHRGE M/ U
DFTXLUHG DQG LV KHOG LQ DFFRUGPQBWVZRWHK QGLIYSE6®DPODEORKVY & DWHKGY WD QVDFWLRQ H[HPSWLRQ

%HFDXVH RI WKH IR SHIRR. DR Q WKDRIHNY \RK RYOIDG/YRW EH DFTXLUHG RU KHOG E\ DQ\ SHUVRQ LQYHYV
ZLOO QRW FRQVWLWXWH D QRQ H[HPS\U G® RKUE BRBE WU DQVDFIWVDLIRD YXRODW [(ROG$R| DQ\ DSSOLFDEOH

SOBQVHW ,VVXHV

$GGLWLMQIDGAEFLDU\ RI D 30DQ VKRXOG FRQVLGHU ZKHWKHU WKH 30DQ ZLOO E\ LQYHVWLQJ LQ XV
EHFRPH D ILGXFLDU\ RI WKH 30DQ DQG RXU RSHUDWLRQV ZRXOG EH VXEMHFW WR WKH UHJXODWRU\ L
WUDQVDFWLRQ UXOHV RI WKH &RGH DQG DQ\ RWKHU DSSOLFDEOH 6LPLODU /DZV

7KH '"HSDUWPHQW RI /DERU WKH '2/ UHJXODWLRQV SURYLGH JXLGDQFH3IDIDWK DHVYEHEMW NI [Z\K H W(
GHHPHG SODQ DVVHWV XQGHU VRPH FLUFXPVWDQFHV 8QGHU WKHVH UHJXODWLRQV DQ HQWLW\ V C

D WKH HTXLW\ LQWHOBHQW\D DR THXHESGFER KR BWLHYV  DWHG KODQMICR Q@ WKH '2WKH HTXLW\ LQ
VHFXULWLHY WKDW LV ZLGHO\ KHOG E\ RU PRUH L @YHV WRIH\O \ QUGIDSIVQISWHIED R 1 VG D U W XHHLUWIK
IHGHUDO VHFXULWLHV OBDY @D W SOG WHRIMXKIEX@G QA FHUWDLQ FRQGLWLRQV

E WKH HQWLW\ LV DQ RSHUDWURJXRPWDRQV BV HILWHGE SQLWWIPHLDN HQIJDIJHG LQ WKH S
LOQYHVWPHQW RI FDSLWDO HLWKHU GLUHFWO\ RU WKURXJK D PDMRULW\ RZQHG VXEVLGLDU\ RU V

F  WKHUH LV QR VLJQLILFDQW LQYHVWPHQW ENJEBQWILRQ S CGD @ L APHWE R D W H @\ DG W H.Q MK
30DQ RI DQ\ HTXLW\ L OMWWHWWDIQQ W IRH WRMW MWRWDO YDOXH RI HDFK FODVV RI HTXLW\ LQWHUHVW
LQYHVWRUV ZLWK GLVFUHWLRQDU\ DXWKRULW\ RU FRQWURO RYHU WKH DVVHWYV RI WKH HQWLW\
DILOLDWHY WKHUHRBOIVQKHOQEBE\D@G@EFHUWDLQ RWKHU 30DQV EXW QRW LQFOXGLQJ JRYHUQPHQV
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HQWLWLHYV ZKRVH XQGHUO\LQJ DVVHWY DUH GHHPHG WR LQFOXGH SODQ DVVHWV E\ UHDVRQ RI D

'XH WR WKH FRPSOH[LW\ RI WKHVH UXOHV DQG WKH H[FLVH WD[HVY SHQDOWLHY DQG OLDELOLWL
SDUWLFXODUO\ LPSRUWDQW WKDW ILGXFLDULHV RU RWKHU SHRERRRRQFRWRESHOQ GHOPFOKRUVLQD ZQW!
ZLWK WKHLU FRXQVHO UHJDUGLQJ WKH SRWHQWLDO DSSOLFDELOLW\ RI (5,6%$ 6HFWLRQ RI WKH &F
WKH DFTXLVLWLRQ DQG KRPRRRRQRVWRENH 8 XRIFKODMAYRP R R § KDUWRIFNRK BXOHD WKH H[FOXVLYH UHVSRQVL
KROGLQJ RI VKDERIFPRIQEOWRFN FRPSOLHV ZLWK WKH |ILGX®GDERHHQRRQVLEDOWH WKBHWRKI(EBWHG V
DSSOLFDEOH &K OD0OHDRZIVV ISDRRPP RQ &ODR/MN WR D 30DQ LV LQ QR UHVSHIFO DWHNS B H VIHHQSAIHIW HRQV B W
PHHWY DOO UHOHYDQW OHJDO UHTXLUHPHQWY ZLWK UHVSHFW WR LQYHVWPHQWY E\ DQ\ VXFK 30DQ }
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6+$5(6 (/,*,%/( )25 )8785( 6$/(
*HQHUDO

SULRUHWRQVKMWKRUH KDV EHHQ QRS$SKERRAFQPDWRHAN NXWRMHFEDEORY RWRXM & QDNVKH SXEOLF PDUI
VKDUHV IRU VDOH LQ WKH SXHGER PDKH W U R R WO SUDAEHRRY VRME\FSOPWNY D L GBIVQG HV RB L\E RHEW R RMLAPLHN H
VKDUHV ZLOO EH DYDLODEOHHWRW Y BXH WKR BR@QW ODWHWX MWK DWR®IOHIDO UHVWULFWLRQV RQ UHVIDOH 1
FRPPRQ VWRFN LQ WKH SXEOLF PDUNHW DIWHU VXFK UHVWUERW ORQIVGWMB SN BRI USNY K ¥ DI DU RH SPADIERNGHPN
VWRFN DW VXFK WLPH DQG RXU DELOLW\ WR UDLVH HTXLW\ UHODWHG FDSLWDO DW D WLPH DQG SULF

6DOHV RI 5SHVWVLFWHG 6KDU

8SRQ FRPSOHWILRQ RIHWALO/ORK DY H $ FRPPRIQDUWRAN RXWWWDYELQJ 21 WKHVH VKBRPARRQ O/G\
EH VROG ILHU WKL VRRI VKDUHV DVVXPLQJ WKH XQGHUZULWHUV H[HUFLVH WKHLU RSWLRQ WR SX!
UHJLVWUDWLRQ XRRW UX\Z O \6W FKKH W KBV H VI IDQJLIHD WHIE G EY DRFKR WRDUP DV GHILQBBWLQ 5XOH XQGHU

,Q DGGLWLRQ ZH LVVXHG FRPPRQKDWRFNRWRODXDOLILHG LQVWLWXWLRQDO EX\HUV DFFUHGLW
2IHULQJ DQG VKBRPRRR) CWRFWN WR WKH &RQWKHLEX VU DY RFFDTHRE YMRFEN WKDW DUH FR®YHUW
FRPPRQ VWRFN WKDW PHOIOQ & H \V RIOGWDIOW IRV WWKBY ZBOO EH DXW R BDVRIPFPIRAO V \W R @ M ARG BEGR QVHR/ | SXaSTRY Y
RI WKLV UHJLVWUDWLRQ VWDWHPHQW RU WKH H[HUFLVH RI WK I 0XQ GNUZUL W I§ D VAHRFPR/RIGFODNRAE 15 7L BIOC
FRQYHUW & @R RP&RIMDVW RIFNWSRIQOMIVY RI D VKHOI UHJLVWUDWLRQ VWDWHPHQW IRU WKH UHVDOH RI V
RIHULZXH PDMRULW\ Rl WKH VKDUHM BXK@/V WD &XEM B BWRW RVW KHKUMVIOH OLPLWDWLRQV RI WKH UHJL
5LJKWV ,Q DGGLWLRQ VKDUHVRKHOG BAIRKY 2ZIQHF WROE FIRQQRSI WKH &R QW U L E X WsLIQH HHPIDFW 2 ZGHHURY
XQGHU 2/RFNJBSPHQWYV %HFDXVH HDFK RI WKH VIHEX QUWLHWH R X W06 @GL® ¥ BO G RLLD VBRI MY IDWHRS O D F F
UHJLVWHUHG XQGHW W KH. B WHOH) LWXIDHOL I\ IRU DQ H[HPSWLRQ IURP UHJLVWUDWLRQ XQGHU 5XOH 5X
6HFXUWAW. HAKLFK UXOHV DUH VXPPDUL]HG EHORZ

,Q DGGLWLRQ VXEMHFW WR FHUWDLQ OLPLWDWLRQV D$I® HFPHEWL RE YD BX DXXIDQ W RS MRK B QIGH L
WKH ULJKW WR H[FKDQJH DOO RU D SRUWLRQ RI LWV 6(6 +ROGLQJV //& 8QLWYV WRJHWKRBPRW KVDRFRI
&DVK (OBFOWHR R VEFARERPPRYWWRFN DW DQ H[FKDQJHFRPWRR RWREFMN VR WHHD RK & SDVYROGLQJIV //& 8QLV
FRPPRQ VWRFN H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDWH DGMXVWPHQWYV IRU VWRFN VSOLWYV VW
8QLWV DOO RI ZKLFK WRJHWKHU ZLWK D FRUUHVSRQGLQJ QXPEHU RI VKDUHV RI RX F RROMDRY WNRERNP |
5HODWLRQVKLSV DQEQSHIFIWLR G \32B 8/ IRIGIG PGEMWVN EDUH S RRRRFODY VWRFN ZH LVVXH XSRQ VXFK H[FKDQ
GHILQHG LQ 5XOH GHRBUWEHG @ ROREH URIQW KEH HOWHUHG LQWR D
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UHJLVWUDWLRQ ULJKWY DJUHHPHQW ZLWK WKH /HIDF\ 2ZQHUV DQG WKH &R @WW LVEKMLID V ISDEBPP R
6HH &HUWDLQ 5HODWLR QVRIQSAD P\ GREH/G DRISLEVSBIPW DRQ | RUJWWW % HQHILW RI WKH /HIDF\ 2ZQHUV DQ(

$V D UHVXOW RI WKH ORFN XS DJUHHPHQWY DQG WKH UHJLVWUDWLRQ ULJKWV DJUHHP & BDW VVEDWH
&OBVARPPRQ VWRFN H[FOXGLQJ W KIH WIK@I HM QR EH DARIDLED D8 OMKIRURV D O H IHU WKH B XY E R P E GRID U N HW W
XQGHU WKH$BWFRU LAKIHH) SHUPLWWHG XQGHU 5XOH 5XOH 5HIXODWLRQ 6 REWD DB MW IDNUI RIQHRIW L F

¥ VKDUHV VXE ¥ HFMH®WROQWRHZ/IRFOI @BW EH HOLJLEOH IRU VDOH IRU GD\V IURP WKH G
RIHULQJ UHJLVWUDWLRQ VWDWHPHQW VXEMHFW WR FHUWDLQ H[FHSWLRQV

t VKDUHV VXEMHFW W R$WWKHHPHHIQW WU DW LRRWS EHKW®LJLEOH IRU VDOH IRU DW OHIDMW J
RZQHU RI VXFK VKDUHV HOHFWIHG® LQRIW WR SDUWLFLSDWH LQ WKLV RI

/IRFN 8S 3HULRGYV

:H DOO RI RXU GLRHFWRQWG PEAGWDLQ RI RXU VHOOLQJ VKDUHKROGHUYV KDYH DJUHHG QRW WR VHC
IURP WKH GDWH RI RXULIQJLSWPDWOS BKWXIVF RXEMHFW WR FHUWDLQ H[FHSWLRQV DQG H[WHQVLRQV

7KH KROGHWBY RR&O6RPWWRFN SXUFXKIBIWHQ L Q UVIK\W XHIG DV 6SHFLDO 6WRFN 'LYLGHQUHH MDH/QGH IZ QR (
WR LQFOXGH WKHLBRWPHRRUHVWR RNODYWR ZKI$SFKFRRHARLKYWHRF R IDYGIDVRQYHHWLEOHKDRY DBVBBE QR W KM
RU GLVSRVH RI DQ\ FRPPRQ VWRFN IRHFIWBHYN LRIGVRII RI BIKIWIURPLWWH HWLRQ VWDWHPHQW VXEMHFW

S5HILVWUDWLRQ 5LJKWV
SHILVWUDWUREPSHQMWWAL WK )%5

,Q '"HFHPEHU LQ FRQQHFWLRZ HWMXI WKH HFQW M UGS RIQWIRHD UHJLVWUDWLRQ ULJKWV DJUHHPI
UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZH DJUHHG DW ROSWIHISHQVH VR KHOH WH WK WKBIWSL R Q L\QV@RV H K
VKDUHV RI$RXBRPPRYVVWRFN VROHILQIWSKIXY BQ\ DGGLWLFRPORKDWHRFRILEOBONG LQ UHVSHFW WKHUI
GLVWULEXWLRQ VWRFN VSOLW RU RWKHUZLVH D Q GHP\RLNBXEHWEKKHF 16 (&HD ¥ \VWARIRIDVD R (5 WVBVDMLIFDIEQW B
LQLWLDO ILOLQJ RI VXFK UHILVWUDWLRQ VWDWHPHQW 3XUVXDQW WRS$RXERPPRQGHEGRE Q GNKIDWNVDWH E
&OBVARPPRQ VWRFN WKDW IZHLO@® E H\ VRGN DIMHRLWRHY ZBEOO EH DXW R BDARIPFPIRINO V \WR @ M RN BER IR/ | &XG
HIHFWLYHQHVV RI WKLV UHJLVWUDWLRQ VWDWHPHQW RU WKH H[HUFLVEGI R\ K D G K D ZARARRE\ODR/SA
DXWRPDWLF DO O\ $FRRPYR-RIQN VIWRR 1N BRE@M DE R § HVI FIFR\Q YWHKQHNY R1 D UHJLVWUDWLRQ VWDWHPHQW IRU WK

GD\V Rl WKH FOIRVLIKHR | WKMHVRIRUY ZKR GR QRW HOHFWS\W R PLRRFD X B/HR MK HQ W R/ IZIKUSA K W IK 8 ODKVDW H V
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FRPPRQ VWRFN DUH FRQYHUMULEQIHZIIROWO LBV BEQW LWWOMIGLWRIPDNH VDOHYV XQGHU VXFK UHJLIWW.WQOWLRQ

H DUH UHTXLUHG WR XVH RXURRER\P\P MRFED® QM WHIH/ R R B A D H HIH FW LDV XK R G /B B REHNGRRQY W LEHVE R P
ILOLQJ DQG VXEMHFW WR FHUWDLQ EODFNRRWLYMHQHR/GNR MR KFHR Q KH.@IX B B Y104 WHDIAY MW@ @ GWBAN H-PHH Q WW,

¥ WKH VDOH RI DOO RI WKH VKDUHV RI FRPPRQ VWRFN FRYHUHG E\ WKH VKHOI UHJLVWUDWLRQ
¥ QRQH RI WKH VKDUHV RI FRPPRQ VWRFN ZLWK ULJKWV XQGHU WKH UHJLVWUDWLRQ ULJKWV D
¥ WKH ILUVW DQQLYHURMDNWL YR GIKWHL Q L WIKLHOVHKIHOl UHJLVWUDWLRQ VWDWHPHQW VXEMHFW WR

7KH SUHFHGLQJ VXPPDU\ RI FHUWDLQ SURYLVLRQV RI WKH UHJLVWUDWLRQ ULJKWYV DJUHHPHQW LV Qtf
SURYLVLRQV RI WKH UHJLVWUDWLRQ ULJKWYV DJUHHPHQW DQG \RX VKRXOG UHDG WKLV VXPPDU\ WRJ}
UHJLVWUDWLRQ VWDWHPHQW RI ZKLFK WKLV SURVSHFWXV LV D SDUW

S5HILVWUDWURE PHQMWWALWK /HIDF\ 2ZQHUV

,Q '"HFHPEHU LQ FRQQHFWLRZI HWMWX) WKHH HQW M UGE RIQWIRHD UHJLVWUDWLRQ ULJKWY DJUHHPI
/IHIDF\ 2ZQHUV 8QGHU WKLV UHJLVWUDWLRQ ULJKWYVY DJUHHPHQW /HJDF\ 2ZQHU +ROGFR DQG WKH &F
&OBVARPPRQ VWRFN ZKLFK PD\ EH UHFHLYHG XSRQ H[FKDQJHV RI &0DVV % FRPPRQ VWRFN RZQHG GLL
7JUDQVDFWLRQV25HJIEMMHHPW DRQIBUIWWHY %HQHILW RI WKH /HIJDF\ 2ZQHUV DQG WKH &RQWULEXWLQJ /H

5X0OH

,Q JHQHUDO XQGHU 5X®AW D X QFGHIWHYEWIM OB HERQUBMIRML HRU SHUVRQV ZKRVH VKDUHYV DUH DLIO U B WIHWF
DQ\ WLPH GXULQJ WKH WKUHH PRQWKY SUHFHGLQJ D VDOH DQG ZKR KDV EHQHILFLDOO\ RZQHG UHVW
RI FRQVHFXWLYH RZQHUVIKOS RW 8 G HKFARHGAIPU VQ RO G EH HQWLWOHG WR VHOO WKRVH VKDUHW OREMH
DILOLDWHG SHUVRQ | lZ&KIRD MVDN\G BERH QD WQOHDVW WKH SDVW WKUHH PRQWKY ZKR KDV EHQHILFLDOO\ RZG
ZRXOG EH HQWLWOHG WR VHOO WKRVH VKDUHV ZLWKRXW UHJDUG WR WKH SURYLVLRQV RI 5XOH

$ SHUVRQ RU SHUVRQV ZKRVH VKDUHV DUHLDILDWH RW R& U ¥ KIRQIGV ZKRHRHI\G BMR BH. BLDPOD\ RZQHG UH
IRU DW OHDVW VL[ PRQWKY ZRXOG EH HQWLWOHG WR VHOO ZLWKLQ DQ\ WKUHH PRQWK SHULRG D QXF
&OBVAMRPPRQ VWRFN RU WKH DYHUDJH ZH$H RRP RARULD G WRF N RIGHSHRH WH B XW K&JARDVK WKH 1<6( GXULQJ WKH
WKH VDOH 6XFK VDOHV DUH DOVR VXEMHFW WR FHUWDLQ PDQQHU RI VDOH SURYLVLRQV QRWLFH UH
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5X0OH

,Q JHQHUDO XQGHU 5X®AW DX@GRIURW K HH B B B RUHHAM/HGLRUHVFWORMD/Q RY RU DGYLVRUV ZKR SXUFKD)\
FRPSHQVDWRU\ VWRFN RU RSWLRQ SODQ IR VRWHIHG DAMH. VRN WG/ LIMEM HW 8 8 & W R | R H B I0A/FM ER IH/ I DIMAEM Y ¥
UHOLDQFH RQ 5XOH ZLWKRXW KDYLQJ WR FRPSO\ ZLWK WKH KR QGQQIWHMW LRIGVKREKY. KBFHQW WRR F.
LQIRUPDWLRQ YROXPH OLPLWDWLRQ RUKE RBW& FHD VL DQ Q I FDURE WLRDQW BKGKOH ZLOO DSSO\ WR W\SLF]
VXEMHFW WR WKH UHSRUWL QXMW T RDRRFHIIWAK RN KHKWKO BKINQDHTXLUHG XSRQ H[HUFLVH RI VXFK RSWL

/IRQHUP ,QFHQWLYH 30DQ

:H DGRSWHG WKH 30DQ IRU WKH HPSOR\HHV FRQVXOWDQWHV ZER WHKU | BR BEGHRAR WAHR DROUU XRYR/X
R RSWLRQV LQ H[FKDQJH IRU RSWLRQV WKDW ZHUH RULJLQDOO\ RXWHNWWIQPGLQJDX@ GBUURNED VBRI }
VXEMHFW WR QHZ DZDUGV DQG LLL DQ DJJUHJDWH RI UHVWULFWHG VWRFN XQLWNWOQEMHARWH VB

DZDUGV RXWVWDQGLQJ

7KH 30DQ SURYLGHV IRU SRWHQWLDO JUDQWYV RI L LQFHQWLYH VWRFN RSWLRQV TXDOLILHG |
TXDOLI\ DV LQFHQWLYH VWRFN RSWLRQV QRQVWDWXWRU\ RSWLRQV DQG WRJHWKHU ZLWK LQFHQW
XQLWV UHVWULFWHG VWRFN XQLWV RU 568V Y ERQXV VWRFN ERQXV VWRFN DZDUGV YL SHI
DZDUGYV DQG YLLL PDQDJHPHQW LQFHQ®G YH XHQUWH B ZPRIGBYH FMMFHQ E KB UBHH@RZLWK WKH RWKHU D2z

7KH PD[LPXP DJJUHJDWH QXREHRPRREKDVURIKNRWRDWVARD\ EH LVVXHG SXUVXDQW WR DQ\ DQG DOO Dz
&OBVARPPRQ VWRFN SOXV R$ PRPFRQ UWHWRRN&QORDO/G/ LQ D OH W@GH U QB DWW & HWI SXEW IRRSWILRQV WBR B QWX
UHVSHFW WR PDQDJHPHQW LQFHQWLYH XQLW DZDUGYVR®HK HAKGIDWHY HUKHWHH SRIR G R O &Z EGIOV K H MUHHFOAX FAHR
UHRWL]IDWLRQ RU UHODWHG WR IRUIHLWXUHV RU WKH H[SLY BRRRRQRYWE DN /XK EIMH BSW RYR @®HG RYGBIG
FHDVHVY WR EH LVVXDEOH RU WUDQVIHUDEOH IRU DQ\ UHDVRQ LQFOXGLQJ EXW QRW H[FOXVLYHO\ E
UHODWLQJ WR DQ DZDUG RU EHFDXVH DQ DZDUG LV IRUIHLWHG VSHRRPLIRRIOVHW R ANSR U HW RXQH{HUELVH
VKDUHV WKRVH$SVKRORARQRI VROV LOO DIJDLQ EH DYDLODEOH IRU LVVXH WUDQVIHU RU H[HUFLRHM ®XU
GHVFULSWLRQ RI WKH 30DbQ VHH ([HFXWLYH &RPSHQVDWLRQ
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0$7(5,$/8 6 )('(5$/1&20(7$; &216,'(5%,216 )25 121 8 6 +2/'(56
7KH IROORZLQJ LV D VXPPDU\ Rl WKH PDWHULDO 8 6 IHGHUDO LQFRPH WD[ FRQ VL BERIRDRQ R QAR BN &
KROGHU DV GHILQHG EHORERPRPRRDW WREEWRXU EDBVWDO DVVHW  JHKQKNUDXCPP\DS R YHEMWAHIGH R G WRKUH |
7JUHDVXU\ UHJXODWLRQV DGPLQLVWUDWLYH W ®IQQ WK B @G® WM LB GHIEG GVDR A Q \R | DAKQ KV CLGHHHX K B ¥
QRW VRXJKW DQ\ UXOLQJ IURP WKH ,56 ZLWK UHVSHFW WR WKH VWD W HRHX W ¥ HPDH A DIQ BEHWEKRI [FR\DEOLC
ZLOO DJUHH ZLWK VXFK VWDWHPHQWY DQG FRQFOXVLRQV
7KLV VXPPDU\ GRHV QRW DGGUHVY DOO DVSHFWV RI 8 6 IHGHUDO LQFRPH WD[DWLRQ WKDW PD\ E}
VXPPDU\ GRHV QRW DGGUHVY WKH OHGLFDUH WD[ RQ FHUWDLQ LQYHVWPHQW LQFRPH 8 6 THGWWX® R
DOVR GRHV QRW DGGUHVV WD[ FRQVLGHUDWLRQV DSSOLFDEOH WR LQYHVWRUV WKDW PD\ EH VXEMHF
t EDQNV LQVXUDQFH FRPSDQLHV RU RWKHU ILQDQFLDO LQVWLWXWLRQV
t WD[ H[HPSW RU JRYBGUJORH®WYDO RU
t TXDOLILHG IRUHLJQ SHQVLRQ IXQGV RU DQ\ HQWLWLHY DOO Rl WKH LQWHUHVWYV Rl ZKLFK DI
t GHDOHUV LQ VHFXULWLHV RU IRUHLJQ FXUUHQFLHV
£ WUDGHUV LQ VHFXULWLHYV WKDW XVH WKH PDUN WR PDUNHW PHWKRG RI DFFRXQWLQJ IRU 8 €
t SHUVRQV VXEMHFW WR WKH DOWHUQDWLYH PLQLPXP WD]
t SDUWQHUVKLSY RU RWKHU SDVV WKURXJK HQWLWLHV IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRV}
3 SHUVRQV GHHPHG SWRRPHARQ RWBRNORYBHU WKH FRQVWUXFWLYH VDOH SURYLVLRQV RI WKH &I

1 SHUVRQV WKDW D¥ FRPPR® RYMRED MK RXIK WKH H[HUFLVH Rl HPSOR\HH VWRFN RSWLRQV RU
SODQ

¥ FHUWDLQ IRUPHU FLWL]JHQV RU ORQJ WHUP UHVLGHQWYVY Rl WKH 8QLWHG 6WDWHV DQG

% SHUVRQV WKDW IKR® B RRX VWMDYV SDUW RI D VWUDGGOH DS S UHFGE DWW H®R QLYY [RIOWSLRD/Q Wi
LQYHVWPHQW RU ULVN UHGXFWLRQ WUDQVDFWLRQ

35263(&7,9( ,19066$5( (1&285%*('72 &216877+(,57%; $'9,6256,7+ 5(63(&727+($33/,&%,21 27 +( 8 6 )('(5%/
,1&20(7$; /$:6 72 7+(,5 $57,&8/$5 6,78$21$6:(// $6$1<7$; &216(48(1&(6 Z)+( 385&+$6( 2:1(568DB ',6326,7,21
2) 285 &/$6%5&20021 67&.$5,6,1* 81'(F+( 8 6 )('(5$(6B7( 25 *,)7$; /$:6 25 81'(57+( /$6 2)$1<6B7( /2&$/
121 8 6 25 27+7§5,1* -85,6',&7,21 25 81'$5<$33/,8&%%/( ,1&20%; 75($7<
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1RQ 8 6 +RIOIEQUIG

JRU SXUSRVHV RI WKLV GLVFXVVLRQ D QRQBFRPAPRIGYWREN WVEBWHIVFQARPW RZWO B W RIHRBHW RO DY
IROORZLQJ

¥ DQ LQGLYLGXDO ZKR LV D FLWL]HQ RU UHVLGHQW RI WKH 8QLWHG 6WDWHV

t D FRUSRUDWLRQ RU RWKHU HQWLW\ WUHDWHG DV D FRUSRQDWGRIQIRU X GG HHUGW KB G DQV R
WKHUHRI RU WKH 'LVWULFW RI &ROXPELD

¥ DQ HVYWDWH WKH LQFRPH RI ZKLFK LV VXEMHFW WR 8 6 IHGHUDO LQFRPH WD[ UHJDUGOHVV R

¥ D WUXVW L WKH DGPLQLVWUDWLRQ RI ZKLFK LV VXEMHFW WR WKH SULPDU\ VXSHUYLVLRQ R
FROQWURO DOO VXEVWDQWLDO GHFLVLRQV RI WKH WUXVW7BHDVXUX KUHKXKQDW PPDGH \WRY B® MBUH

.l D SDUWQHUVKLS LQFOXGLQJ DQ HQWLW\ RU DUUDQJHPHQW WUHDWHARBPPR @ 3\ B WN) HMK K V§ DIR"
LQ WKH SDUWQHUVKLS JHQHUDOO\ ZLO XSRS hMXG! 0FRVL YALKAH M W RW WK 1R ISW K W G 1D UWWKQISUD Q G XFSFRRQU € BAH
XUH SDUWQHUV LQ SDUWQHUVKLSY LQFOXGLQJ HQWLWLHY RU DUUDQJHPHQWY WUHDWHG DNVRPPRWYQH
FRQVXOW WKHLU WD[ DGYLVRUV UHJDUGLQJ WKH 8 6 IHGHUDO LQFRPH W[ FFRPP\RIGG M WIRWN REQ W RF KV & E

'LVWULEXWLRQV

:H GR QRW SODQ WR PDNH DQ$ 6RPWRIQ EWMARRN V R @ KRHK WR&JGIIVHAMKEHO H YIK@AX ZHH G R ZRHDNHHU G LVW UL E X
&ODVAWRPPRQ VWRFN VXFK GLVWULEXWLRQV ZLOO FRQVWLWXWH GLYLGHQGV IRU 8 6 IHGHUDO LQFRP
GHWHUPLQHG XQGHU 8 6 |HG U VG H GIF WP W D KRMH) BLYAHM EXWLRQV H[FHHG RXU FXUUHQW DQG DF}¥
QRQ WD[DEOH UHWXUQ RI FDSLWDO WR WKH H[WH ERPRRW KMWQARK B GG KARCHIHHD MVW D [ DE/D F D% LLVODREX LD & |
FRPPRQ VWRFN 6HH 2*DLQ RY&BRPHRVOLOM RENR| @CEMWHWFW WR WKH BT8R R GGHIQ Q HIGI EXHLORTZP HIDBNSAZH
FRQQHFWHG GLYLGHQGV HDFK RQ\Z&L VK UV EXM/LFRY \PHG I MR ® RRPP B (5 V WRREG HIH @ B UBDXOD 8 @DV ® EH V
UDWH RI RI WKH JURVV DPRXQW RI WKH GLVWULEXWLRQ XQOFPR/\V HRH DBIS QLIED EGHD H QMR RIH OV D H @/
PXVW SURYLGH WKH DSSOLFDEOH ZLW R&R GRAL Q516:0) RWEW( ZRW KR WR HB6D)RIPLFDEOH RU VXFFHVVRU IRUF

'LYLGHQGV SDLG WR D KHFQV BY&H (K RERIHIH P B & DIWHKHD WUDGH RU EXVLQHVV FRQGXFWHG E\ WKF
LQFRPH WD) WHUWDWDWHG DV DWWULEXWDEOH WR D SHUPDQHQW HVWDEOLVKPHQW PDLQWDLQHG E\ W
UDWHV DQG LQ WKH PDQQHU JHQHUDOO\ DSSOLFDEOH WR IHFIM\LYG G WHDR\GHIH § WH\GR QY IDBGHGQBM. QHG OX Q
WKH QRQ 8 6 KROGHU VDWLVILHY FHUWDLQ FHUWLILFDWLRQ UHTXLUHPHQWYV: E\SURNUGLOL QIKHOLS S|
H[HPSWLRQ ,Il WKH QRQ 8 6 KROGHU LV WUHDWHG DV D FRUSRUDWLRQ IRU 8 6 IHGHUDO LQFRPH WD]
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VSHFLILHG E\ DQ DSSOLFDE O HHFQARRAHO WHR QWQHFDMAG RI@ UYNVQHY DQG SURILWY DIV EVEIMOHON HFR QRW F\ E
*DLQ RQ 'LVSRVLWERGPR@OWRYN

BXEMHFW WR WKH GLVFXYV VWKEFEN®IRFJI XBEG UQ IFRALPINAKISR Q : S HASKRRIDLGILIQ JD RIGT XS @GR MID W R 0@ GH I
JHQHUDOO\ ZLOO QRW EH VXEMHFW WR 8 6 IHGHUDO LQFRPH WD|[ R® FIRP\PRIL § WRIBN KIHBHNSRQ WKH \

1 WKH QRQ 8 6 KROGHU LV DQ LQGLYLGXDO ZKR LV SUHVHQW LQ WKH 8QLWHG 6WDWHV IRU D S
RU GLVSRVLWLRQ RFFXUV DQG FHUWDLQ RWKHU FRQGLWLRQV DUH PHW

¥ WKH JDIHFWVY.YHO\ FRQQHFWHG ZLWK D WUDGH RU EXVLQHVV FRQGXFWHG E\ WKH QRQ 8 6 KR
DWWULEXWDEOH WR D SHUPDQHQW HVWDEOLVKPHQW PDLQWDLQHG E\ WKH QRQ 8 6 KROGHU

¥ RXU &&OPBPRRPRQ VWRFN FRQVWLWXWHY D 8QLWHG 6WDWHV UHDO SURSHUW\ LQWHUHVW E\ UHL
8 6 IHGHUDO LQFRPH WD[ SXUSRVHYV

$ QRQ 8 6 KROGHU GHVFULEHG LQ WKH ILUVW EXOOHW SRLQW DERYH ZLOO EH VXEMHFW WR 8 6 IH
WUHDW\ RQ WKH DPRXQW RI VXFKIVHWQE V& L6F KV RXQ H H DFDG\L WID\OEB RR/IV H V

$ QRQ 8 6 KROGHU ZKRVH JDLQ LV GHVFULE M & EIMH WW HVRHW R 6 GH FPHBOMHWR G\R IGHW FOUELEG R WKH QH
EH WD[HG RQ D QHW LQFRPH EDVLV DW WKH UDWHV DQG LQ WKH PDQQHU JHQHUDOO\ DSSOLFDEOH WF
RWKHUZLVH ,I| WKH QRQ 8 6 KROGHU LV WUHDWHG DV D FRUSRUDWLRQ IRU 8 6 IHGHUDO LQFRPH WD
LQFOXGHGHEQLYMOHFRQQHFWHG HDUQLQJV DQG SURILWY DV DGMXVWHG IRU FHUWDLQ LWHPV ZKLF
DSSOLFDEOH LQFRPH WD[ WUHDW\

*HQ IWUPPUWSBRUDWLRQ LV D 8653+& LI WKH IDLU PDUNHW YDOXH RI LWV 8QLWHG 6WDWHY UHDO SU
ZRUOGZLGH UHDO SURSHUW\ LQWHUHVWY DQG LWV RWKEHORWY HWWKPOWHBHREXKKWGG WY BVH DRW V8P
DQG ZH GR QRW H[SHFW WR EHFRPH D 8653+&LIR W WH H YRIQNW WHDEO B HI EWM K B A H $IR RPPIRG VIWR DR QY D\Q
UHJXODUO\ WUDGHG RQ DQ HVWDEOLVKHG VHFXULWLHY PDUNHW RQO\ D QRQ 8 6 KROGHU WKDW DFW
RQ WKH GDWH RI WKH GLVSRVLWLRQ RU WKH QRRP® B Q KRDRANU F RARD BHKMRPFHRENL RRY! B RO WIHMO&BOHD WD [ D
GLVSRVLWLR@ RRRXRIQ&OWRFN DV D UHVXOW RI RXU VWDWXV DV D 8653% &RFAPRLQZHWRFW RZ i H A RPRIWD F&
WUDGHG RQ DQ HVWDEOLVKHG VHFXULWLHV PDUNHW $\PRFKP RROGHRIFNURZQBIGO HRX (RG &K N/ S EIM A A @ WADF
GLVSRVLWLR@ RRRXRIQ&OWRFEN DV GHVFULEHG LQ WKH SUHFHGLQJ SDUDJUDSK DQG D ZLWKKROGL

1RQ 8 6 KROGHUV VKRXOG FRQVXOW WKHLU WD[ DGYLVRUV ZLWK UHVSHFW WR KR DEREQ VAVDR\FL
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%DFNXSVKKROGLQJ DQG ,QIRUPDWLRQ 5HSRUWLQJ

$Q\ GLYLGHQGV SDLG WR D QRQ 8 6 KROGHU PXVW EH UHSRRE S/IHE/ IRQ QKOO0 MCR RAUKHD WAL6R R QUGH W R LY
DXWKRULWLHV LQ WKH FRXQWU\ LQ ZKLFK WKH QRQ 8 6 KROGHU UHVLGHV RU LV HYWDEOLVKHG 3D\P
QRQ 8 6 KROGHU HVWDEOLVKHY DQ H[HPSWLRQ E\ SURSH®%OQ1 F36 \WRUREQI(L\WY QWK 8U6 D ¥ BDWO\E RIY B!

3D\PHQWYVYV Rl WKH SURFHHGV IURP D VDOH RU RW KRB PORLQ/ SIRNRWKLGR B\ ER (D VQHAGRHK BK B REDERHRH B | JRIX
VXEMHFW WR LQIRUPDWLRQ UHSRUWLQJ DQG EDFNXS ZLWKKROGLQJ DW WKH DSSOLFDEOH UDWH XQ¢
,56 )RUP% (1 ,56 RUB(1 ( RU RWKHU DSSOLFDEOH RU VXFFHVVRU IRUP DQG FHUWDLQ RWKHU FRQGLV
QRW DSSO\ WR DQ\ SD\PHQW RI WKH SURFHHGV $ BRP FIR @ DOWHRI M (R & K WL G S\RWH. WQ RN FRS RW D & B RAEYH
XQOHVV VXFK EURNHU KDV GRFXPHQWDU\ HYLGHQFH LQ LWV UHFRUGV WKDW WKH QRQ 8 6 KROGHU L’
HVWDEOLVKHY DQ H[HPSWLRQ LQIRUPDWLRQ UHSRUWLQJ ZLOO D$ §8 P RRRQ DMV BIERVP M GI\R YRV WLIGH SAKRHF 18 D
EURNHU LI LW KDV FHUWDLQ UHODWLRQVKLSY ZLWKLQ WKH 8QLWHG 6WDWHV

%DFNXS ZLWKKROGLQJ LV Q\RW B (B DIGEGHRPLR DO OMIDE 5OMMKHUWI DQ\ RI SHUVRQV VXEMHFW WR E
, | EDFNXS ZLWKKROGLQJ UHVXOWV LQ DQ RYHUSD\PHQW RI WD[HV D UHIXQG PD\ EH REWDLQHG SURY

$GGLWLRQ@BRROGLRP FH@W X ESGHH U

6HFWLRQV WKURXJIK TRIHWY K K U& RGH XDOQ & MRKGH 8DQ G DGPLQLVWAKBW L Y A SIRLIG DQ F HZILWWKKKHRIO ¢
GLYLGHQGV SDIL$GFR® PRQ \BOPAY DQG RQ WKH JURVV SURS$IFREF R QRAVR B\ VISIRWX KL B Q VRSIRR/X W RRO® R F
FDVH LI SDLG WR D IRUHLJQ ILQDQFLDO LQVWLWXWLRQ RU D QRQ ILQDQFLDO IRUHLJQ HQWLW\ HD
ILQDQFLDO IRUHLJQ HQWLW\ LV DFWLQJ DV DQ LQWHUPHGLDU\ XQOHVV L LQ WKH FDVH RI D IRUHLJ
ZLWKKROG RQ FHUWDLQ SD\PHQWV DQG WR FROOHFW DQG SURYLGH WR WKH 8 6 WD[ DXWKRULWLHV
HTXLW\ DQG GHEW KROGHUV RI VXFK LQVWLWXWLRQ DV ZHOO DV FHUWDLQ DFFRXQW KROGH UWXWK DH
FHUWLILHY WKDW LW GRHV QRW KDYH DQ\ VXEVWDQWLDO 8QLWHG 6WDWHYV RZQHUV DV GHILQHG LQ
LQGLUHFW VXEVWDQWLDO 8QLWHG 6WDWHY RZQHUV RI%MHKH HEWLWLL L@ KH WKHHULFQVHQDBEHDO QQWV R/
RWKHUZLVH TXDOLILHV IRU DQ H[HPSWLRQ IURP WKHVH UXOHV DQGSURY)RHMLISSILRDDIMWE GCREWR
WKDW KDYRYHUQEWAWDO DIJUHHPHQW ZLWK WKH 8QLWHG 6WW BW JIRYHHND LEXI G\ K HVHHU WHOQ IOV FR D F E PIV)
UHIXQGV RU FUHGLWV RI VXFK WD[HV 1RQ 8 6 KROGHUV DUH HIGIFRXSTBERG W R HLRQ VY OMV W R R BW/AREVA

,1PE667 &216,'(5,T%( 385&+$6( 2) 285 &Y RRM021 @&.$5( 85*('72 &216F/7+(,5 2:17$; $'9,6256 5(*$5", 17+
$33/,8%,21 2J+( 8 6 )('(5%1&20(7$; /$:6 727+ (,5%357,&8/$5 6,7BR1IG1' 7+($33/,&%%,/ FK ())(&72) 8 6 )('(5%/
(6B7($L' *,)77%; /$:6 $1' $1<6%7( /2&$R5 121 876; /$:6 $1' 7$; 75(F,(6
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81'(5:5,7,1*

8QGHU WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV FRQWDLQHG L QR 2KREHJZHWE WL BX DV
86% //& )%»5 &DSLWDO 0DWHNOHOWR) B BRXWDIONGELHY  //& DUH DFWLQJ DV UHSUHVHQWDWLYHV KDYH VHYHUI
DJUHHG WR VHOO WKW QXPEWHYRIWDIREBPARQRYVWABBMWQGLFDWHG EHORZ

1DPH 1XPEHU 6KNU
&UHGLW 6XLVVH 6HFXULWLHV 86% //&
)%5 &DSLWDO ODUNHWV &R
:HOOWYR)PHFXULWLHV //&
OHUULW@ARK/ 3LHUFH )HQQHU 6PLWK
,QFRUSRUDWHG

&LWLJURXS *OREDO ODUNHWYV ,QF
- 30RDQ 6HFXULWLHV //&
"HXWVFKH %DQN 6HFXULWLHV ,QF
5%& &DSLWDO ODUNHWYV //&
3LSHWMMI &R

7RWDO

7KH XQGHUZULWLQJ DJUHHPHQW SURYLGHV WKDW WKH XQ GHRURZRARNH V W PRING LREIMKHD W H G WHRS XX & KK
VKDUHVY FRYHUHG E\ WKH R&WX R Q HBHWHW IEHIGDEIIBIRRPHQW DOVR SURYLGHVY WKDW LI DQ XQGHUZULWH
EH LQFUHDVIH® IRQW WRH BRH WHUPLQDWHG

7KH VHOOLQJ VKDUHKROGHUY KDYH JUDQWHG WKH XQGHUZULWHUV D $ GRPREB® IVR(R AWNR B UNHUR \DIP
SULFH OHVV WKH XQGHUZULWLTKHGRYWRRQW\D DBI& HRPFALVAVD®R QRO P WEHNVMRRAR@MERENO QRW UHFHLY
IURP VDOHV RI VKDUHV E\ WKH VHOOLQJ VKDUHKROGHUYV LQ FRQQHFWLRQ ZLWK WKH H[HUFLVH RI WK

SULRUHWRQV KWK RUH KDV EHHQ QR S XE OLKHPIDQINHMDHDB &I XBILFE RIR AKFOQY EMRIRNQHJRWLDWHG EHWZF
XQGHUZWWKMWHUFWRUV WKDW ZHUH FRQVLGHUHG LQ WKHVH QHJRWLDWLRQV ZHUH

t WKH KLVWRU\ Rl DX\G BQ® WSKHH WY GRUWU\ LQ ZKLFK ZH FRPSHWH

t RXU SDVW DQG SUHVHQW ILQDQFLDO SHUIRUPDQFH

3 DQ DVVHVVPHQW RI RXU PDQDJHPHQW

¥  WKH SUHVHQW VWDWH RI RXU GHYHORSPHQW

t WKH SURVSHFWV IRU RXU IXWXUH HDUQLQJV

% WKH SUHYDLOLQJ FRQGLWLRQV Rl WKH DSSOLFDEOH HWQILAGWH® @& DWHY VHFXULWLHY PDUNHW
% PDUNHW YDOXDWLRQV RI SXEOLFO\ WUDGHG FRPSDQLHY WKDW ZH DQG WKH UHSUHVHQWDWL

7KH XQGHUZULWHHV BKRISRKBIURRPRRQODWRFN LQLWLDOBUDQJ VBEKH A RWLWKRHSKEYOHB BDJH RI WKLV
DW WKDW SULFH OHVV D VHOOLQUKHRQFGENVEEDWRHUY DQG VISBOLWKDUMHRXS PHPEHUV PD\ DOORZ D




/DEOH RI &RQWHQWYV
GLVFRXQW RI SHU VKDUH R ND QWWHHYIUR. RWN FOHOWRER) RENAERIPHBRI @ O/BNORIPNY WK H XQGHUZULWH UWURK
SULFH DQG FRQFHVVLRQ DQG7&HVFRXQIWRWR R KB G FBHBERIR MW RPOD ¥V WKH XQGHUZULWHUV LV VXEMH
XQGHUZULWHUV ULJKW WR UHMHFW DQ\ RUGHU LQ ZKROH RU LQ SDUW

7KH IROORZLQJ WDEOH VXPPDUL]JHVY WKH FRPSHQVDWLRQ DQG HVWLPDWHG H[SHQVHV WKDW ZH DQ

7RWDO
3HBKHU 1R ([HUVH)XOO FJFMH

3XEOLHFURRQJ SULFH

8QGHUZULWLQJ GLVFRXQWY DQG FRPPLVVLRQV WR EH SDLG E\ XV

8QGHUZULWLQJ GLVFRXQWY DQG FRPPLVVLRQV WR EH SDLG E\ WKH VHOOLQJ VKDUHKROGHL
BURFHHGV EHIRUH H[SHQVHV WR XV

URFHHGV WR VHOOLQJ VKDUHKROGHUV

7KH H[SHQVHNH RILQUKWKIRW DUH SD\DEOH E\ XV DUH HVWLPDWHG WR EH DSSUR[LPDWHO\ H
7KH XQGHUZULWHUV KDYH LQIRUPHG XV WKDW WKH\ GR QRW LQWHQG VDOHWW®R B\LWKWHPWLRQDU\ [
:H KDYH DSSOLHG WR OLVW RXU VKDUHV RQ WKH 1<6( XQGHU WKH V\PERO :775

&UHYMUDIFH 2 ZQHU +ROGFR IDBIBUNDFRGR GRYHFRIRUY KDYH DIHLHIDG WX W QIBHIN WRLIGOT- FOEMKU VIR WV \RR
RWKHUZLVH GLVSRVH R| D@L UHKMWE!Y FRF REBROGNPMIORN RU VHFXULWLHY FRQYHUWLEOH LQWR R U Hf FERKMI
VWRFN HQWHU LQWR D WUDQVDHWWR@®WKDRDW HRXQ® K DYH WXMSVEKRIEIH RU RWKHU DUUDQJHPHQW WK
RI RZQHUVKLS Rl RXU FRPPRQ VWRFN ZKHWKHU DQ\ Rl WKHV$IARE P R QD\WPWR RN R D RNV KVHRU ENHH ¥ B W MINDLHHG
GLVFORVH WKH LQWHOWDRE VR RGN MYO'GRVSRVLWLRQ RU WR HQWHU LQWR DQ\ WUDQVDFWLRQ VZC
RI &UHGLW B6XLVVH 6HFXULWLHV 86% //& HOGYRIBHAXDQ VO DWW HWe/ IR&RD BEGLRG RI GD\V DIWHU WKt

&UHGLW 6XLVVH 6HFXULWLHYV 86% //& O)04R)BMFXWD W LOHDW NHW V. Q WRK HLQUGV RO $ BRF P B B WLVRR)F N° D'
VHFXULWLHYVY VXEMHFW WR WKH ORFN XS DJU HHPHRIWY/QIBEQGHMHAUG H GV R HRYY H RURGA)R VS K/ @R W RIVOKISIY X WK BF
UHOHDVH WARPRRQWMWRFN DQG RWKHU VHEXULWLHY IURP VXFK ORFN XS DJUHHPHQWYV: KO &ER)W&W HRX WL
/1& PD\ FRQWUIPRHQU RWKHU IDFWRUV WKH KROGHU V UHDVRQV IRU WHAKM/RVQL QW RKM R GRMOIKVHU D/GE XK
EHLQJ UHTXHVWHG

$GGLWLRQDFEROQQHFWLIRQ LZQW KD @& IR RIKH KREBPARPRQRVWRENE SRV FKIPNVHG L QDN KHDIWHHG ZLWK XV
RU WKH OHDG PDQDJLQJ XQGHUZULWHUIWU \@R W H\ORFO G LUB 6 W D (R LR EQUG RIDHR W RWAKH@EZ LRH WUDQVIHU F
KROGHUY WKDW DUH VHOIMILQDYKDQEKRGGHW WV QOWK KLWDRH RI1 KR O GHWULM Z K RQD M Bl FG RIMF WL & H\MRENMAKRIF
VWDWHPHQW RI ZKLFK WKLY SURVSHFWXV IRUPV D SDUW




/DEOH RI &RQWHQWYV

Y%5 LQ LWV VROH GLVFUBHRRIPRPQR QP DW B A D HBVGH RMKKH RIOCHAX ULWLHYV VXEMHFW WR WKH QRHWILRS [
GHVFULEHG DERYH LQ ZKRCKH @G H/ 1SDPMQ DQ/J IZE\HW KRH $SRAR B RRQWRV B A B HDDQVGH RMKKIH & ODHRX ULWLHV U
FRQVLIMRIQJ RWKHU IDFWRUV WKH KROGHU V UHDVRQV IRU WHARMR/RQL @ W RKN R GRIMVIKHLU D/QIG XK KV QKN
UHTXHVWHG

:H DQG WKH VHOOLQJ VKDUHKROGHUYV KDYH DJUHHG WR LQGHPQLI\ WKH XQGB¥BWULWHUY DJDLQVW

7KH XQGHUZULWHUV DIQG L\B WHHLMU DUHV BYHTFQV VY DUFH ILQDQFLDO LQVWLWXWLRQV HQJDJHG LQ YDULF
EDQNLQJ ILQDQEQNE\IGFHYWURDQDJHPHQW LQYHVWPHQW UHVHDUFK SULQFLSDO LQYHVWPHQW KHG
UHVSHARWQLBWMHY KDYH IURP WLPH WR WLPH SHUIRUPHG DQG PPRRBHWRHDIX W R QN LSHUDRWGP L @ DY RRW |
RXULMILDWHY LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV IRU ZKLFK WKH\ KDYH UHFHLYHG DQG ZRXOG Ut

$ILOLDWHYV RI FHUWDLQ RI WKH XQGHUZULWHUYV DU N XFHKQ@RE B WH X P®N W HRXHL F HHIG SW U W E RGURIQW K 6

JXUWKHUPRUH FHUWDLQ RI WKHLOQG WUHANREDM UR/HD\Q B W IKFHH. U HIDHW/IES W R\ WWRH CDUPY OHQJWK WUDQV
,Q WKH RUGLQDU\ FRXUVH RI WKHLU YDULRXYV EXVLQHNYLDMWHLMWY PWLRDNW KRH XXQR®HGU 2 U WRDUWGY MUQUD WK
HTXLW\ VHFXULWLHYVY RU UHODWHG GHULYDWLYH VHFXULWLHYVY DQG ILQDQFLDO LQVWUXPHQWYV LQFO
DQG VHFXULWLHY DFWLYLWLHY PD\ LQYROYH ORQJ RU VKRKW SREHWZ B QW HQV VIHFG LYW KYHH!
UHFRPPHQGDWLRQV DQG RU SXEOLVK RU H[SUHVV LQGHSHQGHQW UHVHDUFK YLHZV LQ UHVSHFW RI V
DFTXLUH ORQJ DQG RU VKRUW SRVLWLRQV LQ VXFK VHFXULWLHY DQG LQVWUXPHQWYV

,Q FRQQHFWHRIQQZ LWKKHWIQHS RUZULWHUV PD\ HQJDDGOROVWW Q B/L &/ IU]R Q ¥ DWFWOLERWOD/F WL R GVF IRW H LFR Y +
PDUNHW PDNLQJ LQ DFFRUGDQFH ZLWKBWIXODWLRQ 0 XQGHU WKH ([FKDQJH

¥ 6WDELOL]LQJ WUDQVDFWLRQV SHUPLW ELGVY WR SXUFKDVH WKH XQGHUO\LQJ VHFXULW\ VR Ol

¥ 2YHDOORWPHQW LQYROYHV VDOHV E\ WKH XQGHUZULWHUV RI VKDUHV LQ H[FHVV RI WKH QXP
SRVLWHKR¥KRUW SRVLWLRQ PD\ EH HLWKHU D FRYHUHG VKRUW SRVLWLRQ RU D QDOERWWRGV
XQGHUZULWHUV LV QRW JUHDWHU WKDQ WKH QXPEHU RI VKDUHV WKDW WKH\ PD\ SXUFKDVH 1
LQYROYHG LV JUHDWHU WKDQ WKH QXPEHU RI VKIOWHVXRQ® MMKHLILNVRISW LRI WERRS/XHUR K /'VBEIQDR G®
H[HUFLVLQJ WKHLU RSWLRQ WR SXUFKDVH DGGLWLRQDO VKDUHV DQG RU SXUFKDVLQJ VKDUH

¥ 6\QGLFDWH FRYHULQJ WUDQVDFWLR @RPRRRUWHR SXULRDKOKHVREHY KD @OBWVDIWHU WKH GLVWL
VKRUW SRVLWLRQV ,Q GHWHUPLQLQJ WKH VRXUFH RI VKDUHV WRRRARRMW KRIXWWKK B JWK RWKNH SR
SXUFKDVH LQ WKH RSHQ PDUNHW DV FRPSDUHG WR WKH S WLJGRMP B WFR SWKHR\QP D\ B/ XXBFXQ @t
FRXOG EH FRYHUMHGORWPRKID R YRSWLRQ D QDNHG VKRUW
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SRVLWLRQ WKH SRVLWLRQ FDQ RQO\ EH FORY¥ RG NRKW VEK REXN L R WLK\OLIRHV LIMQPWR KH RENGQ CPDWR |
WKDW WKHUH FRXOG EH GRZQZDUG SUHVVXUH RQ WKH SULFH RI WHKHAWKQRUYHVWRUW KAKIR SHKQJF

¥ 3HQDOW\ ELGV SHUPLW WKH UHSUHVHQWDWLYH WR UHFODLP $FRIRFGRQOQUWRRN-RVY 1RQDIVRP VD
PHPEHU LV SXUFKDVHG LQ D VWDELOL]LQJ RU VIQGLFDWH FRYHULQJ WUDQVDFWLRQ WR FRYH

t ,Q SDVVLYH PDUNHW PDNLQJ $PBRARQPOVWRBN FRRWKMHHLO®EFNUZULWHUWXRM HRIRWSH BWR IY W DM
SXUFKDVHV RBIFRPPRQDVWWRFN XQW IDOVWKHPAKLE WD BL@L]ILQJ ELG LV PDGH

7KHVH VWDELOL]LQJ WUDQVDFWLRQV V\QGLFDWH FRMAWLRW UMDUD QY D RWLRDVQMDGE CSLERITRPWIR B DEWA
SUHYHQWLQJ RU UHWDUGLQJ D GHF® EQR ALRQ VERWR FUNR\YHOWY SW K F SS IR PRI SRWD/FMNO PV V EH KLJKHU WKDG
HI[LVW LQ WKH7REMB WDDNQNDAWERGG RM WKHL<6( RU RWKHUZLVH DQG LI FRPPHQFHG PD\ EH GLVFR

)%5 ZDV WKH VROH LQLWLDO SXUFKPMHILQODGRWRRHPKH QW DDNDUBUFXNKWMRPBU\ IHHVILIOAD WBI\WVL
LQYHVWPHQW EDQNLQJ DQG ILQDQFLDO DGYLVRU\ VHUYLFHV IRU ZKLFK )%5 PD\ LQ WKH IXWXUH UHFH

$ SURVSHFWXV LQ HOHFWURQLF IRUPDW PD\ EH PDGH DYDLODEOH RQ ZHEVLWH YV SHDULVQWD 5Q MAREIKRI
UHSUHVHQWDWLYHYV PD\ DJUHH WR DOORFDWH D QXPEHU RI VKDUHV WR XQGHUZULWHUYV IRU VDOH WF
WR WKH XQGHUZULWHUV WKDW PD\ PDNH ,QWHUQHW GLVWULEXWLRQV RQ WKH VDPH EDVLV DV RWKHL

BULFLQJ RI WKH 2IIHULQJ

SULRUHWRQWKMMKRUH KDV EHHQ QR $KHCLFL WD DRGSR ERBILR R XIKOQW HEW GHWHUPLQHG E\ QHJRWLD)\
$PRQJ WKH IDFWRUV WKDW ZLOO EH FRQV LIBBIUQUG SILQ FoHH WIHW® [EGIL R X UV KW XQHWVI. DRVS X EWIVFRQ G WKRV
RWKHU ILQDQFLDO DQG RSHUDWLQJ LQIRUPDWLRQ LQ UHFHQW SHULRGV DQG WKH SULFH HDUQLQJV |
FRPSDQLHV HQJDJHG LQ D RWH YH WA IHR/D WLHPG IR QMRS @ }SAE ODR RH VHW IRUWK RQ WKH FRYHU SDJH RI W
FRQGLWLRQV DQG RWKHU IDFWRUYV

:H FDQQRW DVVXUH \RX WKDW WKH SULFHV DW ZKLFKINKHYKDOBVOQRVD & H/ IDRE@ H.t)UAMMHOS W IKFEH LR W
WUDGLQJ PDUNHW LQ RXU VKDUHV ZILIPOL@HYHORS DQG FRQWLQXH DIWHU WKLV RI

6HOOLQJ 5SHVWULFWLRQV
&DQDGD

7KH VKDUHV PD\ EH VROG RQO\ WR SXUFKDVHUV SXUFKDVLQJ RU GHHPHG WR EH SXUFKDVLQJ DV
(I[HPSWLRQV RU VXEVHFWLR®FW 2 QRVDAK IR 6 HFRXG DMHHYHUPLWWHG FOLHQWY DV GHILQHG LQ 1DWLRQ

2QJRLQJ 5HJILVWUBQWUZEBVDLOB RLRMWH VKDUHV PXVW EH PDGH LQ DFFRUGDQFH ZLWK DQ H[HPSWLRQ Il
DSSOLFDEOH VHFXULWLHYVY ODZV
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6HFXULWLHY OHJLVODWLRQ LQ FHUWDLQ SURYLQFHV RU WHUULWRULHV RI &DQDGD PD\ SURYLGt
WKHUHWR FRQWDLQV D PLVUHSUHVHQWDWLRQ SURYLGHG WKDW WKH UHPHGLHV IRU UHVFLVVLRQ RL
RI WKH SXUFKDVHU V BKHR BIXQFHK RWHW HKRXMOREUUHIHU WR DQ\ DSSOLFDEOH SURYLVLRQV RI WKH VHFXL
WKHVH ULJKWV RU FRQVXOW ZLWK D OHJDO DGYLVRU

3XUVXDQW WR VHFWLRQ $ RI 1DWLRQDO ,QVWUXPHQW 8QGHUZULWLQJ &RQIOLFWV 1,
UHJDUGLQJ XQGHUZULWHU FRQIOLFWMWRLQDWHUHVW LQ FRQQHFWLRQ ZLWK WKLV RI

(XURSHDQ (RRIGIDPLF

,Q UHODWLRQ WR HDFK OHPEH$WBMDWKILRK WRM [(RPERHIPBHQ WHRQ WKIHF3URVSHFWXV 'LIHHUFW R YW K Hi (3
VKDUHV ZKLFK DUH WHULQXEVMRHAMWHR S WIXWHRI E\ WKLV SURVSHFWXV WKH 6KDUHV PDNH@RWREW KD S KE
5HOHYDQW OHPEHU 6WDWH RI DQ\ 6KDUHV PD\ EH PDGH DW DQ\ WLPH XQGHU WKH IROORZLQJ H[HPSWI
OHPEHU 6WDWH

D WR OHJDO HQWLWLHV ZKLFK DUH TXDOLILHG LQYHVWRUV DV GHILQHG XQGHU WKH 3URVSHFW

E E\ WKH XQGHUZULWHUV WRVKHZBH OMKDQW OHRREHU 6WDWH KDV LPSOH PHRANMHGGE QUK'H WHHROMLYYDHD !
OHJDO SHUVRQV RWKHU WKDQ TXDOLILHG LQYHVWRUV DV GHILQHG LQ WKH 3URVSHFWXYV 'LU

F LQ DQ\ RWKHU FLUFXPWWIVQFABW IDOGLQUKALMRSHFWXV "LUHFWLYH

SURYLGHG WKBW RIR6KBPEKRIVKDOO UHVXOW LQ D UHTXLUHPHQW IRU WKH & RBRS\ODLFORIU RO WXHCHURZWUI K
VXSSOHPHQW D SURSHIMWHW®W SXRIVWBEGWUWRR/ SHFWXV '"LUHFWLYH

JRU WKH SXUSRVHV RI WKLVIBURNRWILRK SWEB LH[SIUMH WHIARDQVNDRQRNV R DQ\ 6KDUHV LQ DQ\ 5HOHYDC
DQ\ PHDOM-RUHVQW LQIRUPDWLRQHWDWIGHDWN BR® WRH VR EYW RR HQDEOH DQ LQYHVWRU WR GHFLGH WR
WKDW OHPEHU 6WDWH E\ DQ\ PHDVXUH LPSOHPHQWLQJ WKH 3URVSHFWXV "LUHFWLYH LQ WKDW OHPEH
WKHUHWR LQFOXf¥PHQGW®HB 'LUBFWLYH WR WKH H[WHQW LPSOHPHQWHG LQ WKH 5HOHYDQW OHPEHU 6
OHPEHU 6WDWH DQG WKBPHQGHQVLRQHFWLIH PHDQV 'LUHFWLYH (8

8QLWHG .LQJGRP
(DFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WKDW
D LW KDV RQO\ FRPPXQLFDWHG RU FDXVHG WR EH FRPPXQLFDWHG DQG ZLOO RQO\ FRPPXQLFDV
DFWLYLW\ ZLWKLQ WKH PHDQLQJ RI 6HFWLR®FW Rl W KH HL Q ®G%F L DWDHEH U Y HBHE\ DLQVG L @D ERIGI QH/F
VKDUHV LQ FLUFXPVWDQFHV LQ ZKAFEKV6BRWLRRSO\ WR WKH ¥&RBSDQ\ DQG

E LW KDV FRPSOLHG DQG ZLOO FRPSO\ ZLWKZDW® DSYSHFHE VR DORWKV QR Q/RRHWEKH W0 UHOD
WKH 8QLWHG .LQJGRP




/DEOH RI &RQWHQWYV
1RWLFH WR 8QLWHG .LQJGRP ,QYHVWRUYV

7KLV SURVSHFWXV LV RQO\ EHLQJ GLVWULEXWHG WR DQG LV RQO\ GLUHFWHG DW L SHWURQW¥FAKR
WKH J)LQDQFLDO 6HBFWHV DG DQRINHWYURPRWLRQ 2UGHU WKH 2UGHU RU LLL KLJK QHW ZRU
FRPPXQLFDWHG $DWDEQH ZLWIOLQVR G RI WKH 2UGHU DOO VXFK SHUVRTKHVRDHW KHWBHRQO\UHYBUO
RIHU RU DJUHHPHQW WR VXEVFULEH SXUFKDVH RU RWKHUZLVH DFTSQLQUHHUXRIQ 6KCRJ HY @ RWO DE bl HHOHIYCL
UHO\ RQ WKLV GRFXPHQW RU DQ\ RI LWV FRQWHQWYV

+RQJ .RQJ

7KH VKDUHV PINUGIRWRBHVRDG E\ PHDQV RI DQ\ GRFXPHQW RWKHU WKDKU W R @ K HUSXPWMFDDLAMK/L DK\
&RPSDQLHV 2UGLQDQFH &DS /IDZV Rl +RQJ .RQJ RU LL WR SURIHVVLRQDO LQYHVWRUV ZLWKLQ
DQG DQ\ UXOHV PIRGH WHKHURXRVWKMWU FLUFXPVWDQFHYV ZKLFK GR QRW UHVXOW LQ WKH GRFXPHQW EHI
RI +RQJ .RQJ DQG QR DGYHUWLVHPHQW LQYLWDWLRQ RU GRFXPHQW UHODWLQJ WR WKH VKDUHV PD
ZKHWKHU LQ +RQJ .RQJ RU HOVHZKHUH ZKLFK LV GLUHFWHG DW WHHVEXEORGWKQVRO R ZRLFK[BHEW
ODZV Rl +RQJ .RQJ RWKHU WKDQ ZLWK UHVSHFW WR VKDUHV ZKLFK DUH RU DUH LQWHQGHG WR EH G|
PHDQLQJ Rl WKH 6HFXULWLHV DQG )XWXUHV 2UGLQDQFH &DS /DZV RI +RQJ .RQJ DQG DQ\ UXOHV

6LQJDSRUH

7KLV SURVSHFWXV KDV QRW EHHQ UHJLV®HWKRUD W \DRS$ER DS B BRIHEY 7S WWRKY B/HKFHWORQ B Q/® D\Q\ RWKHU
ZLWK WHKHRRI VDOH RU LQYLWDWLRQ IRU VXEVFULSWLRQ RU SXUFKDVH RI WHKHHG&RUHWVRPOIE QRWE BHP E
LQYLWDWLRQ IRU VXEVFULSWLRQ RU SYRFEHUNRRQKNHWKG6IUQGD B RBW RWKHUQGHDG FWONR DQ LQVWLWX\
$FW &KDSWHU RI 68 QJDLERWR WV KH OB)YDQW SHUVRQ RU DQ\ SHUVRQ SXUVXDQW WR 6HFWLRQ $
6% RU LLL RWKHUZLVH SXUVXDQW WR DQG LQ DFFRUGDQFH ZL®K WKH FRQGLWLRQV Rl DQ\ RWKHU

:KHUH WKH VKDUHV DUH VXEVFULEHG RU SXUFKDVHG XQGHU 6HFWLRQ E\ D UHOHYDQW SHUVRQ
WR KROG LQYHVWPHQWY DQG WKH HQWLUH VKDUH FDSLWDO RI ZKLFK LV RZQHG E\ RQH RU PRUH LQG
DFFUHGLWHG LQYHVWRU ZKRVH VROH SXUSRVH LV WR KR O G VLDYUHIAW FG-HEWM ) B B (G HIWDIF & GE M Q HWL\F IR UAKI
RU WKH EHQHILFLDULHV ULJKWVY DQG LQWHUHVW LQ WKDW WUXVW VKDOO QRW EH WUDQVIHUDEOH IR
LQVWLWXWLRQDO LQYHVWRURXQWGR D BHFOH YR W RH UWKRH) 6 RU DQ\ SHUVRQ SXUVXDQW WR 6HFWLRQ

RI WKH 6) ZKHUH QR FRQVLGHUDWLRQ LV JLYHQ IRU WKH WUDQVIHU RU E\ RSHUDWLRQ RI ODZ




7DEOH Rl &RQWHQWYV
-DSDQ

7KH VHEXULWLHV KDYH QRW EHHQ DQG ZLOO QRW EH UHJLVWHUHG XQGHU WKH )LQDQFLDO DEIMGNMWX
XQGHUZULWHU KDV DJUHUH B UMKHDMO LINQ ¥ IVGIE XQURW/LRM VD SD Q HFWWR R B UL QB WHEWBKNQHILW RI DQ\ UHVLG
SHUVRQ UHVLGHQW LQ -DSDQ LQFOXGDQL]|MHE ¥@G BB WDKH. RO ZRU RR WIB G DQJ GRLL WHRRIRGVK HGI\VQ HEWE DE RW
UHVLGHQW RI -DSDQ H[FHSW SXUVXDQW WR DQ H[HPSWLRQ IURP WKH UHJLVWUDWLRQ UHTXLUHPHQW
DSSOLFDEOH ODZV UHJXODWLRQV DQG PLQLVWHULDO JXLGHOLQHV RI -DSDQ
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[(*$/ 0$77(56

ILQVRQ (ONL@RXVWIMDY ZLOO SDVV XSRQ WKH YDOSGRWP RO WHHB N B DRIHI/HR | VRIKIUV ESIDRWS HFW XV &H
ZLWK WHKUWWNVQRIZLOO EH SDVVHG XSRQ IRU WKH dRXVMURBWYWLWHUV E\ %DNHU %RWWYV / / 3

(;3(576

3DQQHOO "HULVERBUNVWGHHISRRGHQW UHIJLVWHUHG SXEOLF DFFRXQWLQJ ILUP KDV DXGLWHG WKH F
'"HFHPEHU : H KDYH LQFOXGHG WKH DIRUHPHQWLRQHG ILQDQFLDO VWDWHPHQWYV L @HMXULE 3SDREF SXHERA
RI VXFK ILUP DV H[SHUWV LQ WKH ILHOG RI DFFRXQWLQJ DQG DXGLWLQJ

7KH DXGLWHG ILQDQFLDO VWDWHPHQWY DV RI DQG IRU WKH \HDU HQGHG 'HFHPEHU LQFOXGF
UHOLDQFH XSRQ WKKR U B SRIQYGRISHIDEMOW UHILVWHUHG SXEOLF DFFRXQWDQWY XSRQ WKH DXWKRUL

&KDQJIHFERXQWDQWYV
2Q -XQH RXU ERDUG RI GLUHFWRUV DSSUWUR[IM&E % KH)G L VPR P VIDIOVRU RO @N ORX UH UQ G)RINQG

7KH UHSRUW RI 3.) RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH \HDU HQGHG 'HFHPE
TXDOLILHG RU PRGLILDXGVMWNRFRQAHUWDERRXRQWLQJ SULQFLSOHV

'XULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU DQG LQ WKH VXEVHTXHQW LQWHULP SHULRG V
SULQFLSOHV RU SUDFWLFHV ILQDQFLDO VWDWHPHQW GLVFORVXUH RU DXGLWLQJ YXRRSGB RDYSHJRBNXKGH
UHIHUHQFH WR WKH VXEMHFW PDWWHU RI WKH GLVDJUHHPHQWY LQ FRQQHFWLRQ ZLWK LWV UHSRUW)\

:H SURYLGHG 3.) ZLWK D FRS\ Rl WKLV GLVFORVXUH SULRU WR LWV ILOLQJ DQG UHTXHVWHG WKDW
VWDWHPHQWY DQG LI QRW VWDWLQX3» WRSE\UWH VIS H MDA & KIUF-KFKW GRHVLY DWWDWFKHG DV ([KLELW

2Q -XQH RXU ERDUG RI GLUHFWRUXWR D QSWRRY MR W R H ZH DQ B HISAHHEW RW *WHDIL WM WEH.GH GRIWK E@ D
7KRUQWRIQIJIBUGLQJ WKH DSSOLFDWLRQ RI DFFRXQWLQJ SULQFLSOHV WR D VSHFLILF WUDQVDFWLR
ILQDQFLDO VWDWHPHQWV RU DQ\ PDWWHU WKDW ZDV WKH VXEMHFW RI D GLVDJUHHPHQW DV GHII

Y RI 5HIJXODWLRQ 6 . GXULQJ WKH WZR \HDUV HQGHG 'HFHPEHU DQG DQG WKH SHULRG

(+(5( <28 &$1 ),1$'",7,21%$/ ,1)2509,21

:H KDYH ILOHG ZLWK WKH 6(& D UHJLVWUDWLRQ VWDWHPHQW RQ JRUP 6 LQFOXEWQZLWKHUHKSHE
RXU &OPRRPRQ VWBHAS RHKUNESURVSHFWXV GRHVY QRW FRQWDLQ DOO RI WKH LQIRUPDWLRQ VHW IRUWE
IXUWKHU LQIRUPDWLRQ ZLWIi$ BRFBRE W WERFABVREQ G KH 8 R WR WKH UHJLVWUDWLRQ VWDWHPHQW D¢
6WDWHPHQWY FRQWDLQHG LQ WKLY SURVSHFWXV DV WR WKH FRQWHQWV RI DQ\




/DEOH RI &RQWHQWYV

FRQWUDFW DJUHHPHQW RU DQ\ RWKHU GRFXPHQW DUH VXPPDULHV RiI WK PPHDWEHHEMD @ RVHDPK RI WKH
RWKHU GRFXPHQWYV ILOHG DV DQ H[KLELW WR WKH UHJLVWUDWLRQ VWDWHPHQW UHIHRISORH WX H WGk
VWDWHPHQW DQG WKH H[KLELWV DQG VFKHGK®ONV WKKHH BXEVIR. FPPH IHY H QIS FHIRW R CORMMKBIR®(\B (PKMB.U ) 6
WKHVH PDWHULDOV PD\ BHHFREWBRQHEDNPRR W XHFIKDREXSOLFDWLQJ IHH 30OHDVH FDOO WKH 6(& DW

SHIHUHQFHAKIRBPE PDLQWDL Q@Y ZV ZH BMRAYWWH PRMQWDLQV UHSRUWYV SUR[\ DQG LQIRUPDWLRQ VWDWHPHQV
HOHFWURQLFDOO\ ZLWK WKH 6(&

$V D UHVXOWURIQWKZM RLOO EHFRPH VXEMHFW WR X0 O $FRWR WA DWLRX® WX RX K PRIEXAN [RW MRIQH/ (ZE KV

SHULRGLF UHSRUWYV DQG RWHK HHULIQOW R QBDWR RRUALWK WKH §KDUHKROGHUV ZLWK DQQXDO UHSRUWYV FI
DFFRXQWLQJ ILUP




/DEOH RI &RQWHQWYV

6HOHFW (QHUJ\ 6HUYLFHV ,QF

&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

'"HFHPEHU  DQG

,1'(; 72 &2162/,"8(" ),1$1&,$/637(0(176
6(/(&7 (1(5*<6(D,&(6 ,1&

S5HSRUW RI .QGHSHQGHEFW RRXQWYWB YHEP3XEOLF

S5HSRUW RI .QGHSHQGHXFW RRXQWY WB YHEP3XEOLF

&ROQVROLGDWHG %DODQFH 6KHHWY DV RI '"HFHPEHU DQG
&RQVROLGDWHG 6WDWH P KB WWVRIQZSHHG DIWFIHRPGEWH WRU WKHD QG
&RQVROLGDWHG 6WDWHPHQWY RI & REHUHK HDGHEHHBHRPHU /RVV
&RQVROLGDWHG 6WDWHPHQW ¥HDIUVK CQOEIHE THF HPEIHMW\ IRU WRRG
&RQVROLGDWHG 6WDWHPHMIUVWR[EROBVE IORFVEHRW WKH DQG
I1RWHVY WR &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

)

3DJH V

2

B

2

2

IBQGVKH )
2

2

)




7DEOH Rl &RQWHQWYV
5(3257 2),1'(3(1'(17 5(*,67(5(" 38%/$&&2817,1* ),50

%RDUG RI 'LUHFWRUV DQG 6KDUHKROGHUYV
6HOHFW 6ORIWYLFHV ,QF

:H KDYH DXGLWHG WKH DFFRPSDQ\LQJ FRQVRBEUGDRAHNG EDR DR FH O/KAHMHYH FEIRGISRHWPHW (RBBUDQG VXE'
DQG WKH UHODWHG FRQVROLGDWHG VWDWHPHQWYV RI RSBQ G VFDR/®VI OFRZR/S IRHK RHKEHAL NHTL B
UHVSRQVLELOLW\ Rl WKH &RPSDQ\ V PDQDJHPHQW 2XU UHVSRQVLELOLW\ LV WR H[SUHVV DQ RSLQLR(

:H FRQGXFWHG RXU DXGLW LQ DFFRUGDQFH ¥ARRK @W HQUVWLY ® G B U BRWRHKIRXNUHG ¥ XBEXIQ\WE BGREWS D & FHX/L U H
WKH DXGLW WR REWDLQ UHDVRQDEOH DVVXUDQFH DERXW ZKHWK HH UMHK® RWQH@JD.IDHG WWRD W IH B FRQW VD R
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ 2XU DXGLW LQFOXGHG FRQVLGHUDWLRQ RI LQWHUQDO FRQW
FLUFXPVWDQFHY EXW QRW IRU WKH SXUISRWH YRIQH[\SW RY W.IOH 8 RPEBSIC) L\R Q QRADH WRRFERTH 6 RAGIWEL[ 8 O FRWMH Q R
RSLQE@@®XGLW DOVR LQFOXGHV H[DPLQLQJ RQ D WHVW EDVLY HYLGHQFH VXSSRUWLQJ WKH DPRXQW
VLIJQLILFDQW HVWLPDWHY PDGH E\ PDQDJHPHQW DV ZHOO D:VHHEHDODLEDAM LY K DWK IR ORLY DX GQ O 1S QRYQLRA D (

,Q RXU RSLQLRQ WKH FRQVROLGDWHG ILQDQELDO O/ WDWH B HRW Y HVE HEW M G VINKAE 1B E & DEHY. Diay 5 RN
DV RI '"HFHPEHU DQG WKH UHVXOWV RI WKHLU RSHUDWLRQV DQG WKHLU FDVK IORZV IRU WKH \|
6 W D WsHP\H RLL F D

V *UTKRWQWRQ //3
‘DOOTBIYDV
O0DUFK




IDEOH RI &RQWHQWYV
5(3257 2),1'(3(1'(17 5(*,67(5(" 38%/$&&2817,1* ),50

%RDUG RI 'LUHFWRUV DQG 6KDUHKROGHUYV
6HOHFW 6ORIWYLFHYV ,QF

:H KDYH DXGLWHG WKH DFFRPSDQ\LQJ FRQVROLGDWHG EDODQFH VKHHW RI 6(6 +tROGLQJV //& DQG
VWDWHPHQWY RI RSHUDWLRQV FRPSUHKHQVLYH LQFRPH ORVV FKDUO®BHNW I DOPDHFEDOVV W D SWHPBQ@ WD/Q
&RPSDQ\ V PDQDJHPHQW 2XU UHVSRQVLELOLW\ LV WR H[SUHVV DQ RSLQLRQ RQ WKHVH ILQDQFLDO V)

:H FRQGXFWHG RXU DXGLW LQ DFFRUGDQFH ¥ARRK @W HQUVWLY ® G B U BRWRHKIRXNUHG ¥ XBEXIQ\WE BGREWS D & FHX/L U H
WKH DXGLW WR REWDLQ UHDVRQDEOH DVVXUDQFH DERXW ZKHWK HH UHK® R WQH@JD.IDHG WWRD W IH B FRQMW VD R
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ 2XU DXGLW LQFOXGHG FRQVLGHUDWLRQ RI LQWHUQDO FRQW
FLUFXPVWDQFHY EXW QRW IRU WKH SXUISRWH YRIQH[\SW RY W.IQH 8 RPEBSION L\R Q QRAH WRFERTH 6 RAGIWEL[ 8 O FRWH Q R
RSLQE@@®XGLW DOVR LQFOXGHV H[DPLQLQJ RQ D WHVW EDVLY HYLGHQFH VXSSRUWLQJ WKH DPRXQW
VLIJQLILFDQW HVWLPDWHY PDGH E\ PDQDJHPHQW DV ZHOO D:VHHEHDODLEDAM LY K DWK IR R DX GQ W 1S (QRYQLRA DY

,Q RXU RSLQLRQ WKH FRQVROLGDWHG ILQDQELDO O/ WDWH B HRW Y HMEHEWM G WKR DERD € FS DDV SRV
'"HFHPEHU DQG WKH UHVXOWV RI LWV RSHUDWLRQV DQG FDVK IORZV IRU WKH \HDU WKHQ HQGH
$PHULFD
V 3DQQHOO .HHDYRBVWHU RI

+RXVVHROQV
1RYHPEHU




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1&
&2162/,'S (" %$/$1&( 6+((76

LQ WKRXVDQGWH GEDAMHBW VKDU

$V Rl '"HFHPEHU

SVVHWV
&XUUHQW DVVHWYV
&DVK DQG FDVK HTXLYDOHQWYV
$FFRXQWYV UHFHLYDEOH WUDGH QHW RI DOORZDQFH IRU GRXEWIXO
DEFFRXQWV RI DQG UHVSHFWLYHO\
$FFRXQWY UHFHLYDEOH UHODWHG SDUWLHV
,QYHQWRULHV
3UHSDLG H[SHQVHV DQG RWKHU FXUUHQW DVVHWYV
7RWDO FXUUHQW DVVHWV
3URSHUW\ DQG HTXLSPHQW
$FFXPXODWHG GHSUHFLDWLRQ
3URSHUW\ DQG HTXLSPHQW QHW
*RRGZLOO
2WKHU LQWDQJLEOH DVVHWV QHW
2WKHU DVVHWYV
7JRWDO DVVHWYV
/LDELOLWLHV DQG (TXLW\
&XUUHQW OLDELOLWLHV
FFRXQWYV SD\DEOH
FFRXQWYV SD\DEOH DQG DFFUXHG H[SHQVHV UHODWHG SDUWLHV
FFUXHG VDODULHV DQG EHQHILWV
FFUXHG LQVXUDQFH
FFUXHG H[SHQVHV DQG RWKHU FXUUHQW OLDELOLWLHYV
XUUHQW PDWXULWLHY RI ORQJ WHUP GHEW 2
7RWDO FXUUHQW OLDELOLWLHV
$FFUXHG OHDVH REOLJDWLRQV 2
2WKHU ORQJ WHUP OLDELOLWLHV
/RQJ WHUP GHEW QHW RI FXUUHQW PDWXULWLHV 2
7RWDO OLDELOLWLHYV
&RPPLWPHQWYV DQG FRQWLQJHQFLHV 1RWH

X
$
$
$
$
$
&

OHPEHUV FDSLWDO2QR 3UHGHFHVVRU XQLWV DQG BUHGHFHVVRU XQLWV LVVXHG DQG RXWVWDQGLQJ DV RI 'HFF

&OBVVFRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG VKDUHV LVVXHG DQG RXWVWDQGLQJ [
DXWKRULJHG LVVXHG DQG RXWVWDQGLQJ DV RI '"HFHPEHU 2

&ODBVAWRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG VKDUHV LVVXHG DQG RXWVWDQGLQJ DV
DXWKRULJHG LVVXHG DQG RXWVWDQGLQJ DV RI '"HFHPEHU 8

&ODVV % FRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG VKDUHV LVVXHG DQG RXWVWDQGL
DXWKRULJHG LVVXHG DQG RXWVWDQGLQJ DV RI '"HFHPEHU 2

BUHIHUUHG VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG QR VKDUHV LVVXHG DQG RXWVWDQGLQJ DV RI 'H
DQG RXWVWDQGLQJ DV RI '"HFHPEHU 2 8

$GGLWLRQDO SDLG LQ FDSLWDO 2

$FFXPXODWHG GHILFLW e

7RWDO VWRFNKROGHUV HTXLW\ PHPEHUV FDSLWDO
1IRQFRQWUROOLQJ LQWHUHVWYV
7TRWDO HTXLW\
7RWDO OLDELOLWLHYV DQG HTXLW\

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH DQ




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1&
&2162/,'$ (' 6B7(0(176 2)23(5¥,216
LQ WKRXVDQG GDRHBW VKDU

<HDUQGHG 'HFHPEHU

5HYHQXH
:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
7RWDO UHYHQXH
&RVWV RI UHYHQXH
:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7RWDO FRVWV RI UHYHQXH
*URVV SURILW ORVV
2SHUDWLQJ H[SHQVHYV
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
,PSDLUPHQW RI JRRGZLOO DQG RWKHU LQWDQJLEOH DVVHWYV
,PSDLUPHQW RI SURSHUW\ DQG HTXLSPHQW 2
/HDVH DEDQGRQPHQW FRVWYV 2
7RWDO RSHUDWLQJ H[SHQVHV
/RVV ITURP RSHUDWLRQV
2WKHU LQFRPH H[SHQVH
JQWHUHVW H[SHQVH QHW
2WKHU LQFRPH QHW
/RVV EHIRUH WD[ H[SHQVH
7D[ EHQHILW H[SHQVH
1HW ORVV IURP FRQWLQXLQJ RSHUDWLRQV
1HW LQFRPH IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WD][ 2
1HW ORVYV
/HVV 1HW ORVV DWWULEXWDEOH WR 3UHGHFHVVRU
/HVV 1HW ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV
1HW ORVV DWW ULE XWEHLOH. MHR/ 6 HOFHFW (QH U z
$OORFDWLRQ Rl QHW ORVV DWWULEXWDEOH WR
&ODBVVVWRFNKROGHUV
&ODBVWWRFNKROGHUYV

&0ODVV % VWRFNKROGHUV 2

:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ
&OBVV%DVLF 'LOXWHG

&ODBYHDVLF 'LOXWHG

&ODVV %2%DVLF 'LOXWHG
1HW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV
&OBVV%DVLF 'LOXWHG

&ODBYBDVLF 'LOXWHG .
&ODVV %2%DVLF 'LOXWHG -2

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH DQ




/DEOH RI &RQWHQWYV

6(/(&7 (L(5*<6(D,&(6 ,1&
&2162/,'§ (" 6B7(0(176 2)&2035(+(16,9( ,1&20( /266

LQ WKRXVDQGYV

<HDWQGHG
"HFHPEHU

1HW ORVYV
2WKHU FRPSUHKHQVLYH LQFRPH ORVV
,QWHUHVW UDWH GHULYDWLYHY GHVLJQDWHG DV FDVK IORZ KHGJHV
8QUHDOL]HG KROGLQJ ORVV DULVLQJ GXULQJ SHULRG
1HW DPRXQW UHFODVVLILHG WR HDUQLQJV
1HW FKDQJH LQ XQUHDOL]JHG JDLQ ORVV
&RPSUHKHQVLYH ORVV
/HVV &RPSUHKHQVLYH ORVV DWWULEXWDEOH WR 3UHGHFHVVRU
/HVV &RPSUHKHQVLYH ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWV
&RPSUHKHQVLYH ORVV DWWBHBEXWBHWOH @WR 6HOHFW (QHU

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH DQ

)




/DEOH RI &RQWHQWYV

6(/(&7 (L(5*<6(D,&(6 ,1&
&2162/,'§ (" 6B7(0(176 2)&+$1*(6 ,1 (48,7<
LQ WKRXVDQG\H GDRVHISW VKDU

&ODVV &ODBVV &ODVV % 3 Wi HUG
SWGHFHVVRUBWRFNKROGIBWRFNKROGKBWRFNKROGHWRFNKROGHUV $FEXPXODWHG
&0 DV YV 2WKHU
&O VYV &0ODVV % $GGLWLRQDO &RPSIKHQVLYRWDO
OHPEHUV &RPPRQ &RPPRQ &RPPRQ 3WIIHUGBDLG $FFXPXODWGRIBRPH6WRFNKRR@HFRDWUQJ

8QLWVE&DSLWBRMY_ 6WRFMKMMY 6WRFNSKMY_6WRFNKMHY6WRFMDSLWD'BILFLW /RVV (TXLW\ , QWHWYV 7RWI
%DODQFH DV RI
"HFHPEHU

OHPEHU

GLVWULEXWLRQV 2 2 2 2 2 2 2 2 2 2 2 2 2
IRQFRQWUROOLQJ

LQWHUHVW LQ

VXEVLGLDU\ 2 2 2 2 2 2 2 2 2 2 2 2 2 2
(TXLW\ EDVHG
FRPSHQVDWLRQ 2 2 2 2 2 2 2 2 2 2 2 2 2

)J)DLU YDOXH RI
LQWHUHVW UDWH

VZDS 2 2 2 2 2 2 2 2 2 2 2 2 2 2
1HW ORVV 2 2 2 2 2 2 2 2 2 2 2 2 2
%DODQFH DV RI
‘HFHPEHU
2 2 2 2 2 2 2 2 2 2 2
OHPEHU
FRQWULEXWLRQV 2 2 2 2 2 2 2 2 2 2 2 2 2

3XUFKDVH RI

DGGLWLRQDO

FRQWUROOLQJ

LQWHUHVW 2 2 2 2 2 2 2 2 2 2 2 2 2
1RQFRQWUROOLQJ

LQWHUHVW LQ

VXEVLGLDU\ 2 2 2 2 2 2 2 2 2 2 2 2 2 2
(TXLW\ EDVHG
FRPSHQVDWLRQ 2 2 2 2 2 2 2 2 2 2 2 2 2

)J)DLU YDOXH RI
LQWHUHVW UDWH

VZDS 2 2 2 2 2 2 2 2 2 2 2 2 2 2
1HW ORVV SULRU

WR

2IIHULQJ 2 2 2 2 2 2 2 2 2 2 2 2 2

2

%DODQFH SULRU WR

UHRWL]DWLRQ

DQG $

2IIHULQJ

WUDQVDFWLRQV 2 2 2 2 2 2 2 2 2 2 2 2
5HRDQL]DWLRQ

DQG $

2IIHULQJ 2 2 2 2 2
,QLWLDO

DOORFDWLRQ RI

QRQFRQWUROOLQJ

LQWHUHVW RI

6HOHFW

(QRU

6HUYLFHV ,QF

HIHFWLYH RQ

GDWH RI $

2||HULQJ 2 2 2 2 2 2 2 2 2 2 2 2 2

%DODQFH
VXEVHTXHQW WR

UHIFWQL]DWLRQ

DQG $

2IHULQJ

WUDQVDEWLR Q¥ 2 2 2 2 2
1HW ORVV

VXEVHTXHQW WR

UHFDWQL]DWLRQ

DQG $

2||HU|_QJ 2 2 2 2 2 2 2 2 2 2 2 2
%DODQFH DV RI

"HFHPEHU

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH DQ




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1&
8&2162/,'$7(' 6B7(0(176 2)&$6+ )/2:6
LQ WKRXVDQGV

<HDHQGHG 'HFHPEHU

&DVK IORZV IURP RSHUDWLQJ DFWLYLWLHV
1HW ORVYV
$GMXVWPHQWY WR UHFRQFLOH QHW ORVV WR QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYI
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
*DLQ RQ GLVSRVDO RI SURSHUW\ DQG HTXLSPHQW
%DG GHEW H[SHQVH
$PRUWL]DWLRQ RI GHEW LVVXDQFH FRVWYV
(TXLW\ EDVHG FRPSHQVDWLRQ
,PSDLUPHQW RI JRRGZLOO DQG RWKHU LQWDQJLEOH DVVHWYV
,PSDLUPHQW RI SURSHUW\ DQG HTXLSPHQW 2
/IRVV RQ WKH VDOH RI EXVLQHVV XQLW 2
2WKHU RSHUDWLQJ LWHPV QHW
&KDQJHV LQ RSHUDWLQJ DVVHWY DQG OLDELOLWLHV
$FFRXQWY UHFHLYDEOH
BUHSDLG H[SHQVHY DQG RWKHU DVVHWYV
$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV
&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHYV

BURFHHGY UHFHLYHG IURP LQYHVWPHQWYV 2
3XUFKDVH RIHIKRSRHWYW DQG LOQWDQJLEOH DVVHWYV
BURFHHGYV UHFHLYHG IURP VDOH RI EXVLQHVV XQLW 2

BURFHHGY UHFHLYHG IURP VDOH RI SURSHUW\ DQG HTXLSPHQW
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV
&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHYV
BURFHHGV IRRPULQE QHW RI XQGHUZULWHU IHHVY DQG H[SHQVHYV 2
OHPEHU FRQWULEXWLRQV 2
BURFHHGV IURP LVVXDQFH RI ORQJ WHUP GHEW
3D\PHQWY RQ ORQJ WHUP GHEW
3D\PHQW RI GHEW LVVXDQFH FRVWYV

3XUFKDVH RI QRQFRQWUROOLQJ LQWHUHVWYV 2
BURFHHGVY IURP QRQFRQWUROOLQJ LQWHUHVWYV
OHPEHU GLVWULEXWLRQV 2
1HW FDVK SURYLGHG E\ XVHG LQ ILQDQFLQJ DFWLYLWLHV
(IHFW RI H[FKDQJH UDWH FKDQJHV RQ FDVK 2

1HW LQFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWYV
&DVK DQG FDVK HTXLYDOHQWY EHJLQQLQJ RI SHULRG
&DVK DQG FDVK HTXLYDOHQWYV HQG RI SHULRG
6XSSOHPHQWDO FDVK IORZ GLVFORVXUH
&DVK SDLG IRU LQWHUHVW
&DVK SDLG UHIXQGHG IRU WD[HV
6XSSOHPHQWDO GLVFORVXUH RI QRQFDVK LQYHVWLQJ DFWLYLWLHV
&DSLWDO H[SHQGLWXUHYV LQFOXGHG LQ DFFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHV

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH DQ

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1&
127(672 &2162/,"%(" ),1$1&,$/6%7(0(176
127( 2%86,1(6%l' %$6,6 B)5(6(1%7,21

'"HVFULSWLRQ R B MOKHIR BDHQWQUWFHY  , Q FJ\ 68 HOMH.FWM M QRIU WKH &RPSDQ\ ZDV LQFRUSRUDWHG DYKM
&RPSDQ\ LV D KROGLQJ FRPSDQ\ ZKRVH VROH PDWHULDO DVVHW FRQVLVWY RI D PHPEHUVKLS LQWHU}
LQ -XO\ DQG LQ 2ZFWREHU J\PHHPEHILAHR | 60 HFHD HEMU IRUPHUO\ NQRZQ DV 3HDN 2LOILHOG 6HU
IRUPHG LQ '"HFHPEHU WUDQVIHUUHG DOO LQWHUHVWY LQ 6HOHFW WR 6(6 +tROGLQJV LQ H[FKDQJH
6(6 +ROGLQJV

6 HOHF6MH W(HEHY LV DQ RLOILHOG VHUYLFHV FRPSDQ\ WKDW SURYLGHYV ZDWH & /RS RZ@MOADRY W
VHUYLFHV WKDW VXSSRUW RLO DQG JDV ZHOO FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHV LQFOX@&)
VHUYLFHVY HVWDEOLVK DQG PDLQWDLQ WKH IORZ RI RLO DQG QDWXUDO JDV WKURXJKRXW WKH SURGX

7KH &RPSDQ\ DOVR RSHUDWHV D ZHOOVLWH VHUYURAMY/EHRNSYHEV OL SIBV W OQRFIOLXVEWH W R WICEDP 2 Q W HIH @ R
VHUYLFHVY ZHOOVLWH DQG SLSHOL/XH RREBVWIXFROBXFWYGE WWHGEBOOMIYWHHBAMHUYLFHY DFWLY LWILHHQ/DRY
VHUYLFHYV

SBIQUIDWLRQ'HFHPEHU J\ 6HOMERHQFRPSOHWHG D SULYDWH SODFHPI$QW RP R MWMRRN WK
20HULQJ IHWIDQQ BULFH RI SHU VKDUH 20HAR.@M X @ (FBW-ALRMGZIQW Y PMVRKHE® &HPDWW L@ X QOWVVZHUH FRQ
FRPPRQ XQLWV DQGIBEWHRBOGLQJIV HRU XQLW VSOLW ,Q H[FKDQJH IRU WKH HWRIQW U BEXWR A G LRIJP AW \
FRPPRQ XQLWV YR6BH®HFMV (@HLE 6HHWDYHAM \( EHFEDPH WKH VROH PDQDJLQJ PHFHEHL RH\6 1BV YREGLQJIV 6
FRPPRQ VWRFN RU RQH VKDUH IRU HDFK FRPPRQ XQLW RI 6(6 +ROGLQJV D &RP\SE(®\/ B OIVR\ B R DXL
XQLWV RI 6(6 +ROGLQJV IURP FHUWDLQ OHJDF\ RZQHUV WKH &RQWULEXWLQJ /1$JDERPZQ WUWR F N Q 6HK[F
&ODVV &ODVW/QG &0DVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWHUV 6K
HFRQRPLF LQWHUBWBHUY LHOH F@WF(QBHOWHG RQ WKHLU RZEHMUWERB]RWE R QW LD GRPPWQROWRFMNUH WUHEL
FRPPRQ FRQWURO ZLWK DVVHWY DQG OLDELOLWLHY WUDQVIHUUHG DW WKHLU FDUU\LQJ DPRXQWV LQ
DOO UHIHUHQFHY WR WKH &RPSDQ\ RU VLPLODUD[LSDML\RIGR QHAA R S IUFDH) 8 B BWR 8 @ \S U HR W UMRRWE( B YR
WLPH SHULRGV VXEMHJTXD@M RQRDMUGH) USNRUD QVDFWLRQV W KH\V6H W WIUPHA U HOIF U DADRG 6LHAD\H FWEQNQLHGLL D U L H

HEUW IDFBRIQFXUUHQW ZLWK W2HHUAGRYV IWKIHRE RPKSHD Q\SUHSDLG DOO GHEW RXWVWDQGLQJ DQG DPF
FRPPLWPHQW RI LWV UHYROYLQJ OLQH RI FUHGLW WR PLOOLRQ 6HH 1RWH 2'HEW IRU IXUWKHU ¢

(IFKDQJH 8QGKWVWKH 6(630REBPAOW//&HIDF\ 2ZQHU +ROGFR KDV WKH ULJKW DQ ([FKDQJH 5LJK"
FRPPRQ XQLWYV RI 6(6
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+ROGLQIDMWRYS +ROGLQJYV HOHFWLRQ L$ ¥RPBRY RWWRN RRP3Q G\ MKOQD ¥ VRAPRR) RIWRRFH YR D UHD RK &
+ROGLQJV H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDWH DGMXVWPHQWYV IRU VWRFN VSOLWV VWRFEN ¢
(OHF@O®QH DV GHILQHG ZLWKLQIJWHKHPHOWR B 6 FRPP R@ VOMEFNQ XWRYHWKH H[HUFLVH RI DQ\ ([FKDQJH
WKH ULJKW WKH &DOO 5LJKW WR DFTXLUH WKH WHQGHUHG FRP P RQLWYL M&HEWALR QR Q G WEHY RIRAREGM
WKH H[FKDQJLQJ XQLWKROGHU ZRXOG KDYH UHFHLYHG XQGHU WKH H9BOX® JRI 5\_$ RN BREUR QLW WRRIARK L@ |
DQ\ H[FKDQJH RI FRPPRQ XQLWV RI 6(6 +ROGLQJV SXUVXDQW WR DQ ([FKDQJH 5LJKW RU &DOO 5LJKW
FDQFHOOHG

5HJLVWUDW QR ® AHRKMLY LQ FRQQHFWLR Q2 ZHUWIQ W KeHHIE B RWILYQUHRY WRWHUSHG LQWR D UHJLVWU
&DSLWDO ODUNHWV &R 8QGHU WKLV UHJLVWUDWLRQ ULJKWV DJUHHPHQW WHKI$&RPSDQ\ DIUMKIBOD!
VWDWHPHQW UHJLVWHULQJ IRU UHVDOH WKH FRPPRQVKWRHAN R R IHEH QRBEGH Y \B\Q & O BGY % L ERP © RUK I W/
LVVXHG LQ UHVSHFW WKHUHRI ZKHWKHU E\ VWRFN GLYLGHQG VWRFN GLVWULEXWLRBFW IMRFE\WSRHWE
SUDFWLFDEOH EXW LQ DQ\ HYHQW ZLWKLQ GD\V D I$\DHOU RW KK H GRRIIIRIRGD VW RE N R I U XFRREPR QW WRW E
HIHFWLYHQHVV RI D VKHOI UHJLVWUDWLRQ VWDWHPHQM URQ JWAH O HEWD B &8 VRI WO R & WD BEINH , QY BN W K ¢
IROORZLQJ WKH FRPHOIHWLRQ RG GKUNVRRI /HIDF\ 2ZQHU +ROGFR KDV WKH ULJKW XQGHU FHUWS® E® FFR.
VWRFN REWDLQHG SXUVXDQW WR WKH ([FKDQJH 5LJKW

D[AFHLYDHEBMHIMMRQFXUUHQW ZLWK W2{H UALGRV MOKIHR & R\PKSHD TD\[$5 © WHIIBNHICH E@WERW ZLWK FHUWDLQ OH
DILOLDWHV RI 6(6 +ROGLQJV 6HID QRWHW L2BE D DRHGXIDWKWWU GLVFXVVLRQ

% DWVWIMHQWHFWHR®RQVROLGDWHG ILQDQFLDO VWDWHBHQKMUWY LB R ® XGH: VDIOHD [RA FIRX D \W U MRR WBLAVD\BR 1\Q ¢
VLIJQLILFDQW LQWHUFRPSDQ\ DFFRXQWY DQG WUDQVDFWLRQV KDYH EHHQ HOLPLQDWHG LQ FRQVROL(

7KH &RPSDQ\ V KLVWRULFDO |ILQDQPRUEO LW IDWHIPSQMED B H GRIVWRIVBKS +ROEGLQJIV KLVWRULFDO ED)
FRVWV DVVHWYV DQG OLDELOLWLHVY DWWULEXWHG WR 6(6 +ROGLQJV

JRU LQYHVWPHQWY LQ VXEVLGLDULHY WKDW DUH QRW ZKROO\ RZQHG EXW ZKHUH WKH &RPSDQ\

DUH UHIOHFWHG DV QRQFRQWUROOLQJ LQWH UHVEHW Y,IGAHHA WIAMHHIGWWHIVQ VH Q @ULLIWE Bl @ W. Q @IKDEHKQEHHORI ¥ MU
XVLQJ WKH HTXLW\ PHWKRG DQG LQYHVWPHQWYV LQ HQWLWLHV IRU ZKLFK WKH &RPSDQ\ GRHV QRW K

)
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‘LVFRQWLQXHABHRERPOMQLROR/QVLGHUYV D FRPSRQHQW RI LWV EXVLQHVV WR EH RQH WKDW FRPSU
DQG IRU ILQDQFLDO UHSRUWLQJ SXUKRIVRISH UDRL QXK H HMAOMW R | RIWDV FERPBIRIHVQYW R1 LWV EXVLQHVV WK
SUHVHQWHG DV GLVFRQWLQXHG RSHUDWLRQV ZKHQ WKH RSHUDWLRQV DQG FDVK IORZV Rl WKH FRPS|
WUDQVDFWLRQ DQG WKH &RPSDQ\ ZLOO QRW KDYH DQ\ VLJQLILFDQW FRQWLQXLQJ LQYROYHPHQW LQ

6 H HFSHRQUWABH) §RPSDQ\ RSHUDWHYV LQ WKUHH RSHUDWLQJ DQG UHSRUWDEOH VHIPHQWYVY 2SHUDW
ILOQDQFLDO LQIRUPDWLRQ LV HYDOXDWHG UHJXODUO\ E\ WKH FKLHI RSHUDWLQJ7 6H RIRRKRMOQR YNHKLHQ |
GHFLVLRQ PDNHU DVVHVVHVY SHUIRUPDQFH DQG DOORFDWHY UHVRXUFHV RQ WKH EDVLV RI WKH WKUH

127( 26,*1,),&%$19&&2817,1* 32/,&,(6

8VH RI HMMLBODMWSID/UDWLRQ RI FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK &
PDQDJHPHQW WR PDNH HVWLPDMFW WIQK DVYXPWWGRIDPRWEYW BRI DVVHWY DQG OLDELOLWLHY DQG GL\
VWDWHPHQWY DQG WKH UHSRUWHG DPRXQWYV RI U$HPVHQXE W IB\DXGOBM 1B HREPX P Yo RSHHD HY W WKIHWH/S RUW L QJ ¢

2Q DQ RQJRLQJ EDVLV WKH &RPSDQ\ HYDOXDWHV LWV HVWLPDWHYV LQFOXGLQJ WKRVH UHODWH
DPRUWL]DWLRQ XQFROOHFWLEOH DFFRXQWV UHFHLYDEOH LQFRPH WD[HV VHMH &RFIDOQQEBVH\W EWY
KLVWRULFDO DQG RWKHU SHUWLQHQW LQIRUPDWLRQ WKRW IDAAREQOLKYYHL/ WRP DM HWY XWRIGDEQ@ MV KB Gt
VWDWHPHQWY PD\ FKDQJHID D \P RQWHEZ HNSHQWNQFH XY DFTXLUHG DV DGGLWLRQDO LQIRUPDWLRQ LV REW

&DVK DQG FDVKH BRPEIDOHERQYVLGHUY DOO KLIJKO\ OLTXLG LQYHVWPHQWY ZLWK DQ RULJLQDO F
$FFRXQMHM.YDEOH DQG DOORZDQF$F FRX @GWX BVHIKFOL DB ERKQMWM VWDWHG DW WKH LQYRLFHG DPRXQW
IRU GRXEW I XX B RFRRPSDPWY HVWDEOLVKHY DQ DOORZDQFH IRU GRXEWIXO DFFRXQWYVY EDVHG RQ WKH UH

VWDWXV RI WKH FXVWRPHU DFFRXQWYV B REBRNX QWY FLHDFH [EYR I)EE M@ RGNV EWWWMHPEVGWR PYWMHDFKHG IRU D
KLVWRULFDO EDODQFH RU ZKHQ WKH &RPSDQ\ GHWHUPLQHYVY WKDW LW LV SUREDEOH WKH EDODQFH ZI

)
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7KH FKDQJH LQ DOORZDQFH IRU GRXEWIXO DFFRXQWV LV DV IROORZV

LQ WKRXVDQGV

%DODQFH DW EHJLQQLQJ RI \HDU

BURYLVLRQV IRU EDG GHEWHQWHFOXGHG LQ 6* $
8QFROOHFWLEOH UHFHLYDEOHV ZULWWHQ RI
%DODQFH DW HQG RI \HDU

&RQFHQWGRWLRQE RXVFWREOBQRALIDWNLQVWUXPHQWY WKDW SRWHQWLDOO\ VXEMHFW WKH &RPSDQ
HTXLYDOHQWY DQG WUDGH DPRRRQUWVKHIOBHLYDEQBEQFLDO LQVWLWXWLRQV SHULRGLFDOO\ H[FHHG Wk
DUH ILQDQFLDOO\ VRXQG D QG KMK&RPIS\DN) R P DRIVAL IWVPILWQY ISRV XUH WR FRXQWHUSDUW\ FUHGLW ULV
ILQDQFLDO VWDELOLKNURI ZMWHFER VFRFWRPHUY WKDW DFFRXQWHG IRU PRUH WKDQ RI WKH &RPSD
"XULQJ $QDGDUNR 3HWUROHXP &RUSRUDWLRQ DFFRXQWHG IRU Rl WKH &RPSDQ\ V FRQVROLGDWH:

,QYHQWR WIRPSDQ\ YDOXHV LWV LQYHQWRULHY DW ORZHU RI FRVW RU PDUNHW XVLQJ WKH ILUVW
VHFWLRQV VROG WR FXVWRPHUV LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV

"HEW LVVXDGIEN FRAMWXDQFH FRVWYV FRQVLVW RI FRVWYV GLUHFWO\ DNKWR/FL B R\AEGVZDWK BERMDULGH G
WKH FDUU\LQJ YDOXH Rl WKH DVVRFLDWHG GHEW OLDELOLW\ DQG DUH JHQHUDOO\ DPRUWIHRW LR® 2 Q
PHWISRG XQDPRUWL]HG GHEW LVVXH FRVWV DUH H[SHQVHG LQ W K$P RHUML FTKWMIOR @ KH STHOARF LR W 166l EBM E
DQG PLOOLRQ IRU WKH \HDUV HQGHG 'HFHREH UV LQFOXGEG LQ WLIWSHIFNMW HISHQVH LQ WKH FRQV

RSHUW\ DQG HTXUBSHQW\ DQG HTXLSPHQW DUH VWDWHG DW FRVW OHVV DFFXPXODWHG GHSUHFLI

'"HSUHFLDWLRQ LV FDOFXODWHG RQ D VWUDLJKW OLQH EDVLY RYHU WKH HVWLPDWHG XVHIXO OL

$VVHW &ODVVLILFDWLRQ 8VHIXO /LIH \HDUV
%XLOGLQJY DQG LPSURYHPHQWYV RU OHDVH WHUP
I9HKLFOHYVY DQG HTXLSPHQW

ODFKLQHU\ DQG HTXLSPHQW

&RPSXWHU HTXLSPHQW DQG VRIWZDUH

2IILFH IXUQLWXUH DQG HTXLSPHQW

'LVSRVDO ZHOOV

+HOLFRSWHUV

'"HSUHFLDWLRQ H[SHQVH UHODWHG WR WKH &RPSDQ\ V SURSHUW\ DQG HTXLSPHQW ZDV PLOC(

)
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(ISHQGLWXUHV IRU DGGLWLRQV WR SURSHUW\ DQG HTXLSPHQW DQG PDMRU UHSODFHPHQWYV DUI
DVVHW *DLQV DQG ORVVHV RQ GLVSRVLWLRQV PDLQWHQDQFH UHSDLUV DQG PLQRU UHSODFHPHQW\
(TXLSPHQW IRU IXUWKHU GLVFXVVLRQ

*RRGZLOO DQG RWKHWRRQGWD®MAI LEWWSUBVHARWY WKH H[FHVV RI WKH SXUFKDVH SULFH RI DFTXLVLW
LQWDQJLEOH DVVHWY QRW VXEMHFW WR DPRUWL]DWLRQ DUH WHVWHG IRU LPSDLUPHQW DQQXDOO\ R
,QWDQJLEOH DVVHWYV ZLWK ILQLWH XVHIXO OLYHVY DUH DPRUWL]HG HLWKHU RQ D VWUDLJKW OLQH ED
EHQHILWY RI WKH LOQWDQJLEOH DVVHWY DUH UHDOL]HG

,PSDLUPHQW RI ORQJ OLYHBQQGL Y@ W DYMHEWY DAXEFKWW SURSHUW\ DQG HTXLSPHQW DQG ILQLW
HYHQWV RU FKDQJHV LQ FLUFXPVWDQFHV LQGLFDWH WKDW LWV FDUU\LQJ YDOXH PD\ QRW EH UHFRYF
XQGLVFRXQWHG FDVK IORZV WR EH JHQHUDWHG E\ WKRVH DVVHWV ,I WKH XQGLVFRXQWHG FDVK IOR:
FDUU\LQJ YDOXH RYHU WKdH HOHAYHRDRSHPG QM. B I YIX@KHIH FDVK IORZV DQG WKH HVWLPDWH RI IDLU YDO>
PDUNHW WUDQVDFWLRQV D QIGHD&RP 8 BDBM f RW WL B FUDW MCKEH. ORFW R UV ZLWKLQ WKH IDLU Y DO X H YOH) BVGR\ ¥
HFRQRPLF IDFWRUV UHODWHG WR RLO SULFHV DQG ULJ FRXQWV GXULQJ DQ LPSDLUPHQW ORVV F
DVVHWYV LQ WKH FRQVROLGDMMGL ¥ W/DMIHP QW Y HROI DRASHHE DWRL RIQWW D L @ DLV MD € B DEXAOVHZ B i \EHRVR'S PRQOWE H @ K
WULJJHULQJ HYHQWYV H[LVWHG GXULQJ UHVXOWLQJ LQ DQ HYDOXDWLRQ R$WERHJHMWERWHR D®IKD VWA
&RPSDQ\ UHFRUGHG LPSDLUPHQW RI SURSHUW\ DQG H T X DMPHLO BRPIX W L R BLVOCH. IREBIAAOHD BHHIEVRIRH\Y K B VE
GLVFXVVLRQ

7KH &RPSDQ\ FRQGXFWV LWV DQQXDO JRRGZLOO LFRIDPBPHQW HTMNHEYWQ\ WK HQ GHXEHIKR BYSDRIWIALD B K
LPSDLUPHQW WHVWYV XWLOL]H GLVFRXQWHG FDVK IORZ SURMHFWLRQV XVLQJ ZHLJKWHG DYHUDJH FR\
WKH IDLU YDOXH RI7IKMVERIPSR QW  QUHS@RIUWWAL Q J JPQ@ILIMMWRL BRI EG \DHGS RUH S IWWRD J VW UXFW X UH

.l WKH IDLU YDOXH RI WKH UHSRUWLQJ XQLW LV OHVV WKDQ LWV FDUU\LQJ YDOXH DQ LPSDLUPI
WKDQ LWV F3S$\QQRIDYWLRQHRI WKH JRRGZLOO LPSDLUPHQW WHVW UHTXLUHV MXGJPHQW LQFOXGLQJ '
OLDELOLWLHY WR UHSRUWLQJ X@KW\GE QG WGFH\QDWRIRDL @I WHKSR LDW UQYDXOXHN IDLU Y G XN H H O IWH\WP XS R ¢
DVVXPSWLRIFWEHGHEDRQXPHURXV IDFWRUV LQFOXGLQJ WKH JHQHUDO HFRQRPLF HQYLURQPHQW O®E O
&RPSDQ\ FRQVLGHUV WKHVH IDFWRUV WR EH /HYHO LQSXWV ZLWKLQ WKH IDLU YDOXH KLHUDUFK\

:KLOH WKH &RPSDQ\ EHOLHYHV WKDW WKH HVWLPDWHY DQG DVVXPSWLRQV XVHG LQ LWV DQQXDO 1
GHWHUPLQDWLRQ RI LWV
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UHSRUWLQJ XQLW IDLU YDOXH 'XH WR FHUWDLQ HFRQRPLF IDFWRUV UHODWHG WR RLO SULFHV DQG |
FRQVROLGDWHG VWDWHPHQWYV RI RSHUDW IR B \& RPS DVK\HG\HW H UPQQHG WRKEWEBGGLWLRQDO WULJJHULC
JRRGZLOO LPSDLUPHQW DVVHVVPHQW RI P L (DOLRD 6 B O XMOLURIQDA HDFCHOMG  BHRH WL IRIIVENRVPHERIRID 2\ GO |
9DOXH OHDVXUHPHQW IRU IXUWKHU GLVFXVVLRQ

$VVHWIRBHQW REOZHKBWMVAHW UHWLUHPHQW REOLJDWLRQ $52 OLDELOLW\ UHIOHFWV WKH SUHVHQ
DVVRFLDWHG ZLWK WKH &RPSDQKK &RPS\DQIDWWUOLIMSRAXUWHAWOWYHWLUHPHQW FRVWY WR HVAMIHP & RV/AH:
DOVR HVWLPDWHV WKH SURGXFWLYH OLIH RI WKH GLVSRVDO ZHOOV D FUHGLW DGMXVWHG ULVN IUHF
7KH &RPSHBQR\OLDELOLWLHYVY DUH LQFOXGHG LQ DFFUXHG H[SHQVHV DQG RWKHU FXUUHQW OLDELOLWLF

7KH FKDQJH LQ DVVHW UHWLUHPHQW REOLJDWLRQV LV DV IROORZV

LQ WKRXVDQGV

%DODQFH DW EHJLQQLQJ RI \HDU

$FFUHWLRQ H[SHQVH LQFOMGFHGNLD WMISRIGIHIBWQREA DQG
&KDQJH LQ HVWLPDWH

6HWWOHPHQWYV 2
%DODQFH DW HQG RI \HDU

6HOI LQKXUDRAFFDQ\ VHOI LQVXUHV WKURXJK GHGXFWLEOHY DQG UHWHQWRBRNU XS RRR SFFHHQWDDAL|
OLDEIDOQGVYHKLFDKHOLAEI QWY H[SRVXUH L H WKH UHWHQWLRQ RU GHGXFWLECGH ODH B @ FR X UARHUNAH
HPSOR\HU VDM@ ELORWOOLRQ IRUKWHEKRFOBQO IDDCRMRO KWY DQ H[FHVV ORVV SROLF\ RYHU WKHVH FRYHUD
UHJXODUO\ UHYLHZV LWV HVWLPDWHYV RI UHSRUWHG DQG XQUHSRUWHG FODLPVY DQG SURYLGH IRU OR
VXEMHFW WR D GHGXFWLEXHHFRIDVPRWIKKRXY DQG IRMKGID&URPSDQ\ LV IXOO0O\ LQVXUHG IRU JURXS PHGLFDC

(PSOR\HH EH@HIRRPSOMOWSRQVRUV D GHILQHG FRQWULEXWLRQ N 3URILW 6KDULQJ 30DQ WEk

& R P S DIK\H N 30DQ DOORZV HOLJLEOH HPSOR\HHV WR PDNH WD[ GHIHUUHG FRQWULEXWLRQV QRW
WKH &RPSDQ\ PDGH PDWFKLQJ FRQWULEXWLRQV RI Rl HK$SIGR\ R B W RIQWULEXRQW R Q& X W 5 RIKBRF \& HY
'HFHPEHU WKH HPSOR\HU PDWFK ZDVKGLERRQWQQEZHG OQRWDRDINH PDB@MIRRBWW¥KLQJ FRQWULEXWLRC

&RPSDQ\ V FROQWULEXWLRQV ZHUH PLOOLRQ IRU WKH \HDU HQGHG 'HFHPEHU

)
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SHHFQRIQLWHKIR @RPSDQ\ UHFRJQL]JHV UHYHQXH ZKHQ LW LV UHDOL]J]HG RU UHDOL]DEOH DQG HDUQ
L SHUVXDVLYH HYLGHQFH RI DQ DUUDQJHPHQW H[LVWV LL GHOLYHU\ KDV RFFXUUHG RU VHUYLFHYV
LY FROOHFWDELOLW\ LV UHDVRQDEO\ DVVXUHG 6HUYLFHV DUMRE\EDRMOLOOG HSHEEGORQR D WK HRYUIKIEI
VHUYLFHY DUH JHQHUDOO\ JRYHUQHG E\ D VHUYLFH DJUHHPHQW RU RWKHU SHUVXDVLYH HYLGHQFH R
UHWXUQ SURYLVLRQV RU RWKHU VLJQLILFDQW SRVW GHOLYHU\ REOLJDWLRQV &ROOHFWDELOLW\ LV |
UHQGHUHG 5HYHQXH JHQHUDWHG E\ HDFK RI WKH &RPSDQ\ V VHIPHQWY DUH RXWOLQHG DV IROORZV

: DWBHROXWKRIQ¥RPSDQWMU 6ROXWLRQV VHUMHOPWBGRMHGHWEDWRUFXVWRPHUYVY LQFOXGLQJ WKH
IOXLGV PHDVXULQJ DQG PRQLWRULQJ RI ZDWHU WKH ILOWHULQJ DQG WUHDWPHQW RI IOXLGV Z
ZDWHU VROXWLRQV LV SHOPDHQ G\UR P WYHREU RROWVIK B W K U R X J K SXXW URHHRVRU QFE B VUHY HHFIX HHI® R Z\DKNHH BJF
SHUIRUPHG

7KH &RPSDQ\ V DJUHHPHQWYV ZLWK LWV FXVWRPHUV DUH RIWHQ UHIHUUHG WR DV WSKHWVH I KWBiH NP/
GR QRW DXWKRUL]H WKH SHUIRUPDQFH RI VSHFLILF VHS8YVLFRHWWRWP I$UR DWGEH | LRHH JW B UFIKERI KN & KALBE
&RPSDQ\ V SULFH VKHHW WKH &RPSDQ\ SULFHV LWV VHSDUDWH VHUYLFHV RQ WKH EDVLV RI WKH
FDQFHOODWLRQ WHUPLQDWLRQ RU UHIXQG W\SH SURYLVLRQV 6HUYLFHV EDVHG RQ SULFH VKt
WLENHWY DV VHUYLFHYV DUH:IDHMEXBI V6 WBEW2RQYKH EBPSPH)OYQHY RQO\ VRXUFLQJ DQG WUDQVIHU
DUUDQJHPHQW ,Q WKHVH LQVWDQFHV UHYHQXH IRU ERWK VRXUFLQJ DQG WUDQVIHU DUH UHFRJ!

$FFRPPRGDWLRQ\ TKQIGERPSWHRRP PRGDWLRQV DQG 5HQWDOV VHIPHQW SURYLGHV ZRUI$ FERPH RGE
VHUYLFHV LQFOXGH WUDLOHU KRXVLQJ DQG PRELOH KRPH XQLWV IRU ILHOG SHUVRQQHO (TXLSP
DQG FRPPXQLFDWLRQ V\VWHPV 5HYHQXH IURP DFFRPPRGDWLRQV DQG HTXLSPHQW UHQWDO LV W

: HOOVLWH &RPSOHWLRQ D QGK&R QR RMSDEFOMNRGW BIHURRSFEMWLRQ DQG &RQVWUXFWLRQ 6HUYLFHV VI
SLSHOLQH FRQVWUXFWLRQ DQG ILHOG VHUYLFHY 5HYHQXH IRU KHDY\ HTXLSPHQW UHQWDO LV W
KRXUO\ UDWHM REUERY IDVSHW VHUYLFHY DUH SHUIRUPHG

(TXLW\ EDVHG FHRP&RESDQYLRBFRXQWY IRU HTXLW\ EDVHG DZDUGV E\ PHDVXULQJ WKH DZDUGV D

H[SHQVH XVLQJ HLWKHU VWUDLJKW OLQH RU DFFHOHUDWHG DWWULEXWLRQ GHSHQGLQJ RQ WKH VSH
YHVWLQV KSHWRFREDQ\ H[SHQVHV DZDUGV ZLWK JUDGHG YHVWLQJ VHUYLFH FRQGLWLRQV RQ D VWUDLJ

)
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7KH &RPSDQ\ KDV OLDELOLW\ DZDUGVY WKDW DUH H[SHFWHG WR EH VHWWOHG LQ FDVK /LDELOLW\
H[SHFWHG WR YHVW DQG DUH UHPHDVXUKIBVBIWO ADB & W B 8 R UMKIEQUHG D/WWHRX I QRWLLO/ VRIQV WID\WHHSG RQ WKH LF
LQFHQWLYH SODQV 6HH 1RWH 2?(TXLW\ EDVHG &RPSHQVDWLRQ IRU IXUWKHU GLVFEXVVLRQ

HRID HFYE\U )RU LWV VXEVLGLDULHY LQ &DQDGD ZKHUH WKH @RF B D QR XKLWHGQRA LLAD & & H WXQRW DR
UDWHMEW BW WKH EDODQFH VKHHW GDWHV ZKLOH LQFRPH DQG H[SHQVH LTKHP Y HAHUHWWQ D QB DQW R G
WUDQVODWLRQ RI DFFRXQWYV IURP WKH IXQFWLRQDO FXUUHQF\ WR WKH 8 6 'ROODU ZHUH UHSRUWHG
2SHUDWLRQV IRU IXUWKHU GLVFXVVLRQ

'"HULYDWLYHVKIHQ &RPISGLNQDFFRXQWY IRU FHUWDLQ LOQWHUHVW UDWH VZDSV DV FDVK IORZ KHGJI
RQJRLQJ EDVLV WKDW WKH IGHRWILYRMMAMNUWNRIDUOAX EQIJKINM KQ\FDIVK |0 RZWHRIDWWK H LEOHDW R IG WKKHHG GHHG ILYWHAP L
RU OLDELOLWLHV LQ WKH FRIQNHFWLEBWSRA WDROQQ RH WKHHHMKW QJHYV LQ IDLU YDOXHV RI WKH GHULYDWI
LQFRPH DQG UHFODVVLILHG LQWR WKH VWDWHPHQW RI RSHUDWLRQV LQ WKH SHULRG LQ ZKLFK HDUQ
FDVK IORZ KHH GIHWLYH SRUWLRQ RI WKH JDLQV RU ORVVYHMWRRIYKHGHQLWEW IFRD ¥R QWWDWWGE VLW W M
2’HULYDWLYH )LQDQFLDO ,QVWUXPHQWYV IRU IXUWKHU GLVFXVVLRQ

)DLU Y DHOPHOQMKWB V&RPSDQ\ PHDVXUHYV FHUWDLQ DVVHWY DQG OLDELOLWLHY SXUVXDQW WR DFFR
WKH LQSXWV XVHG LQ PHDVXULQJ IDLU YDOXH /HYHO LQSXWV DUH XQDGMXVWHG TXRWHG SULFHV L
GDWD IRU VLPLODU DVVHWY DQG OLDELOLWLHYV LQ DFWLYH ADWKHW\GLRUHAWSXWYV WKW BDEWCREVKUR
WKH IXO0 WHUP RI WHKH BV HW KRKXUNOLDEHHKRPREVHUYDEOH LQSXWV EDVHG XSRQ LWV RZQ MXGJPHQW I
IRWH)DL@DOXH OHDVXUHPHQW IRU IXUWKHU GLVFXVVLRQ

,QFRPH BMDOHMVHQWUFHYVY LV VXEMHFW WR 8 6 IHGHUDO DQG VWDWH LQFRPH WD[HV DV D FRUSRII
VXEVLGLDULHY DUH WUHDWHG DV IORZ WKURXJK HQWLWLHV IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRNKR
OLDELOLW\ ZLWK UHVSHFW WR WKHLU WD[DEOH L Q¥R GVYWHIBAE R B8 SWIQU R X JXXWE R WWFKAH MR PBH® EIHHWGVH B D
RI 6(6 +ROGLQJV QHW 87 KHWMNMBIRBHRIQFRPGHY LQ LWV WD[ VIVWHP D IUDQFKLVH WD[ DSSOLFDEOH WF
ILQDQFLDO VWDWHPHQWY ZKHQ DSSURSULDWH

7KH &RPSDQ\ DQG LWV VXEVLGLDULHVY DFFRXQW IRU LQFRPH WD[HV XQGHU WKH DVVHW DQG OLDEL

HVWLPDWHG IXWXUH WD[ FRQNUMRF A V¥HHNEWHQ BAXK\HD ELAHD VRLGOIVWDWHPHQW FDUU\LQJ DPRXQWV RI
WD[ DVVHWV DQG OLDELOLWLHYV DU H HPFVD VR U HGK K \IHDIU H.QD E WHHEGH WVBHRY BWAHH/R BSSHAUN G5 WR EH

)
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UHFRYHUHG RU VHWWOHG SFERXDOM QN R6 W B B GSIURY\. \&LRRG)L TEEDIWK_IRI @I F V6 68Q G HIHQBRIBHWD[ DVVHWYVY DG
LV UHFRJQL]HG LQ HDUQLQJV LQ WKH SEDQRGWLRDW DORZOQHFW WEHH BDWIBEBQWKBOWHKHQ QHFHVVDU
WKDQ QRW WR EH UHDOL]HG

"XH WR VLIQLILFDQW RSHUDWLQJ ORVVHV GXULQJ KLVWRULFDO SHULRGV WKH &RPISIFQ\ & RWWHK-
UHFOWL]DWLRQ2DHIUA QJ$ZR X O GVEM IKOD \YRIO X DWL R QU B'OXO®E D Q/FKHH SWRD IRG PB SDEWHRQ HDUQLQJV SHU V|
EHHQ RPLWWHG IURP SUHVHQWDWLRQ RQ WKH IDFH RI WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQW!'

7KH GHWHUPLQDWLRQ RI WKH SURYLVLRQ IRU LQFRPH WD[HV UHTXLUHV VLJQLILFDQW MXGJPHQW
MXGJPHQW LV UHTXLUHG LQ DVVHVVLQJ WKH WLPLQJ DQG DPRXQWV RI GHG XFW LEKOH EDH®G W IV[\D RO B QR
SRVLWLRQVY DUH UHFRUGHG LQ WKH &RPSDQ\ V ILQDQFLDO VWDWHPHQWY RQO\ DIWHU GHWHUPLQLQJ
IURP WD[LQJ DKHQKFOFWMWWL. IBYG FLUFXPVWDQFHY FKDQJH WKH &RPSDQ\ UHDVVHVVHV WKHVH SURIEBELC
&RPSDQ\ UHFRJQL]HV LQWHUHVW DQG SHQDOWLHY UHODWLQJKMR&R®EBD QW DG 8 QW[ ISR LR/ XRE W WDW DIL
DQG 6HH 1RWHD[HWQFRPHXUWKHU GLVFXVVLRQ

SHFHQW REORROQIAWM PGLIQ B \ W K $IF FLROCQUFLL@D 6 WD Q GEAUG V LWRBHG DMKEFFRXQWLQJ VWDQGDUG)
QHZ UHYHQXH UHFRJQLWLRQ ¥6&D QG BHGE HAKIHVS BIEMR CIM INAHRPRK®MLQJ JXLGDQFH FUHDWHY D IUDPHZR
WUDQVDFWLRQ SULFH WR VHSDUDWH SHUIRUPDQFH REOLJDWLRQV DQG UHFRJQL]H UHYHQXH ZKHQ HD
MXGJPHQW DQG PDNH HVWLPDWHY LQFOXGLQJ LGHQWLI\LQJ SHUIRUPDQFH REOLJDWLRQV LQ D FRQW
WKH WUDQVDFWLRQ SULFH WR HDFK VHSDUDWH SHUIRUPDQFH REOLJDWIZRE VDAIEQGBWE (DFOQR DV FRH €
DGRSWLRQ PHDQLQJ WKDW WKH VWDQGDUG LV DSSOLHG WR DOO RI WKH SHULRGY SUHVHQWHG ZLWK
PHDQLQJ WKH VWDQGDUG LV DSSOLHG RQO\ WR WKH PRVW FXUUHQW SHULRG SUHVH@XBGVMQ WKEBKI
GHFLGHG WR G H IHF WIKYHRGD WLHD B'D RHOW L\ URWRD DD O UHSRUWLQJ SHULRGV EHJLQQLQJ DIWHU 'HFH
UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HRHPERRSDQ\ LV /W DARQ SHXYEDMDEDMQ W 1 WMKH/ LPSDFW WKDW W
ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHV DQG KDV QRW \HW GHWHUPLQHG WKH PHWKR!

$XQXVW  $6WKIHVY $HS IKLFK UHTXLUHV PDQDJHPHQW WR DVVHVV D FRPSDQ\ V DELOLW\ WR FRQW
FHUWDLQ FLUFXPVWDQFHV %HIRUH WKLV QHZ VWDQSBEIGLFWWHRUIREZQY PRQEADQ JXQGBQAMKHQQHE VFWs
FRQGLWLRQV JLYH ULVH WR VXEVWDQWLDO GRXEW DERXW D FRPSDQ\ V DELOLW\ WR FRWQBZX I/ \B D @C
WR DOO HQWHWWHY HD (RAJ LWKHIl DQQXDO SHULRG HQGLQJ DIWHU

)
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'"HFHPEHU DQG DOO DQQXDO DG BRRWSESDQP \5 BEGIRRSGW. V@ HRU MDKIMWHQHZ JXLGDQFH GXULQJ WKH \I
LPSDFW RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHYV

$SQLO $6WKHVVXHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH WKDW UHTXLUHV GHEW LVVXDQFH FF
GHGXFWLRQ IURP WKH FDUU\LQBRDVAXK R Q W KDL \WKG IBIENE BIOERENT @ XU YW URVSHFWLYHO\ IRU ILVFDO \HEL
DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHJLQQLQJ DIWHU 'HFHPEHU IRU QRQSXEOLF HC
LVVXIKE &RPSDQ\ DGRSWHG WKLV JXLGDQFH LQ DQG UHWURVSHFWLYHO\ UHFODVVLILHG PLOOL
GLUHFW GHGXFWLRQ IURP WKH FDUU\LQJ YDOXH RI VKRUW WHUP DQG ORQJ WHUP GHEW ZLWKLQ WKH

,Q IRYHPEHB% LVWKHIG) DQ DFFRXQWLQJ VWDQGDUGY XSGDWH ZKLFK DPHQGV H[LVWLQJ JXLGDQI
OLDELOLWLHY DV QRQFXUHKH®VR@RWR AFHHPMOBY ER WM RBPWDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU
SHULRGV EHJLQQLQJ DIWHU '"HFHPEHU IRU QRQSXEOLF HQWLWL7H\H HRMGSPRY BiD DG QLRI G GIR SWK P
HQGHG 'HFHPEHU DQG GRHY QRW H[SHFW WKH DGRSWLRQ WR KDYH D PDWHULDO LPSDFW RQ LW

,Q JHEUXD®6% LVWXHIG) DQ DFFRXQWLQJ W BESEGDQ\G YV RGIGTHW HD | RU\OHH ARG HO WKDW TEKUH. Q H\Z R/RN
DOVR DOLJQV PDQ\ RI WKH XQGHUO\LQJ SULQFLSOHV RI WKH QHZ OHVVRLSERRG B 8 ZZ UW K HDRRIV b HIFGR N
WI$E8 HOLPLQDWHY WKH XVH RI EULJKW OLQH WHVWYV LQ GHWHUPKRES D QWD WHI FXOLDUWHAL IR G GWW R R QIO L
ZLWK VSHFLILF TXDQWLWDWLYH GLVFORVXUHV WR EHWWHU HQDEOH XVHUV RI ILQDQFLDQ KMV S WRIPRIX)
LVIHFWLYH IRU DQQXDO UHSRUWLQJ SHULRGV EHJLQQLQJ DIWHU '"HFHPEHU DQG LQWHULP SHUI
PRGLILHG UHWURVSHFWLYH DSSURBFK&RPSDQDGR VWILR® WY BOXPMWILWH@ KH LPSDFW WKDW WKH QHZ

VWDWHPHQWY DQG UHODWHG GLVFORVXUHV DQG KDV QRW \HW GHWHUPLQHG WKH PHWKRG E\ ZKLFK L

,Q ODUFK$6% LWKNHG DQ DFFRXQWLQJ VWDQGDUGV XSGDWH WK DM W R YILHEHDMWIH @ FZR UNHKTTXUL B HEFDHY
H[SLUDWLRQ WKURXJK MKKN BQRRMRK ¥ MFAHPRMHIW HIQQXDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU 't
EHJLQQLQJ DIWHU 'HFHPEHU 7KHI R B REO@S XBOY W HDW HWDBXDWLQJ WKH LPSDFW WKDW WKH QHZ DI
VWDWHPHQWY DQG UHODWHG GLVFORVXUHV

$XQXVW $6WKIVY XHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH DGGUHVVLQJ WKH FODVVLILFDWLRGQ

SUDFWKHHWPHQGPHQWY SURYLGH JXLGDQFH LQ WKH SUHVHQWDWLRQ DQG FODVVLILFDWLRQ RI FHUWL
RU GHEW H[WLQJXLVKPHQW FRVWY VHWWOHPHQW RI JHUR FRXSRQ GHEW LQVWUXPHQWY FRQWLQJHGQ

)
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SURFHHGV IURP WKH VHWWOHPHQW RI LQVXUDQFH FODLPV SURFHHGV IURP WKH VHWWOHPHQW RI FR
7KLV SURQRXQAAWH®W IIRWUHIQQXDO UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFHPEHU DQG LQ
QRQSXEOLFKHOOVAMQGIHEBE W KQ XWDIGLEH DSSOLHG XVLQDIKH WRWERYS HFWIWLIHO DSIBYROXEWLQJ WKH LPSC
KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHYV

,Q -DQXDW6% LWKHQ DQ DFFRXQWLQJ VWDQGDUGYV XSGDWH FODULI\LQJ WKH GHILQLWLRQ RI D
ZKHWKHU WUDQVDFWLRQV VKRXOG EH DFFRXQWHG IR W OIW DFRUIKQ R X\Y B R @M @ R/UIRILNIRROVKIDADV U R § BV WH QY.
'"HFHPEHU DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHKHQWRLFED QNLNWUVWMES © EHYUD O X DW L F
DFFRXQWLQJ JXLGDQFH ZLOO KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG

127( 2',6&217,18(' 23(5%,216

'XULQJ WKH \HDU HQGHG 'HFHPEHU WKHUH ZHUH QR DFWLYLWLHV RU FDVK IORZV UHODW't
'XULQJ WKH \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ FRPSOHWHG WKH OLKHK UGNWORGY RIl RHWH
GLVFRQWLQXHG RSHUDWLRQV FRQVLVWHG RI RWKHU LQFRPH H[SHQVH QHW LQ WKH DPRXQW RI U

7KH FDVK IORZV IURP GLVFRQWLQXHG RSHUDWLRQV ZHUH DV IROORZV

<HDWQGHG
'"HFHPEHU
LQ WKRXVDQGV
1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV

1HW FDVK SURYLGHG E\ LQYHVWLQJ DFWLYLWLHV
1HW FDVK XVHG LQ ILQDQFLQJ DFWLYLWLHV
(HTHFW RI H[FKDQJH UDWH FKDQJHV RQ FDVK

1HW LQFUHDVH LQ FDVK

127( 2(;,7$1' ',6326%$56&7,9,7,(6

'XH WR D UHGXFWLRQ LQ LQGXVWU\ DFWLYLW\ IURP WKH &RPSDQ\ PDGH WKH GHFLVLRQ WR |
HILFLH@QRHH¥RPSDQ\ UHFRUGHG JHV PHOOMRHGRWRKOUW DQG GLVSRVDO DFWLYLWLHYVY DQG UHFODVVLIL
UHODWHG WR HKHMWEBPI®PFQDKWGHY UHPDLQLQJ EDODQFH RI PLOOLRQ LQFOXVLYH RI D VKRUW WHI
RI '"HFHPEHU UHODWHG WR DFFUXHG OHDVH REOLJDVDMRHQ 60RQDCK W HRUGRY QUBFRIHPAREQHW) D W H [ L WWHKAH | B R
FRPSOHWHG LWV H[LW IURP XQGHUSHUIRUPLQJ IDFLOLWLHY EXW ZLOO FRQWLQXH WR PDNH

)
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QRQ FDQFHODEOH OHDVH SD\PHQWV IRU UHODKWMHHEGRIMSD.Q\L W IDHD Q&R @ X B IQ W/ IRH WHCHW H QDB FIGO LW LHV LV

SRYLVLRQ GXULIDNRHKQWYV GXULQJ
%»DODQFH DV RNHDHQGHG WKH \HQ@HG %DODQFH DV RI
'"HFHPEHU ‘"HFHPEHU "HFHPEHU '"HFHPEHU
LQ WKRXVDQGV
/HDVH REOLJDWLRQV DQG WHUPLQDWLRQV 2
5HFODVVLILFDWLRQ RI GHIHUUHG UHQW 2
7TRWDO 2

127( 23523(5¥<$1' (48,30(17
3URSHUW\ DQG HTXLSPHQW FRQVLVWY RI WKH IROORZLQJ DV RI '"HFHPEHU DQG

'HFHPEHU

LQ WKRXVDQGV
/IDQG

%XLOGLQJY DQG OHDVHKROG LPSURYHPHQWYV
IHKLFOHY DQG HTXLSPHQW

ODFKLQHU\ DQG HTXLSPHQW

&RPSXWHU HTXLSPHQW DQG VRIWZDUH

2ILFH IXUQLWXUH DQG HTXLSPHQW

'LVSRVDO ZHOOV

+HOLFRSWHUV

&RQVWUXFWLRQ LQ SURJUHVV

/IHVV DFFXPXODWHG GHSUHFLDWLRQ DQG LPSDLUPHQW
7TRWDO SURSHUW\ DQG HTXLSPHQW QHW

/RQJ OLYHG DVVHWV DUH HYDOXDWHG IRU LPSDLUPHQW ZKHQHYHU HYHQWYV RU FKDQJHW LDQUHW;
GHFOLQHV LQ LOWKNW.RPBSPWLGIWLGHG WR VKXW LQ FHUWDLQ GLVSRVDO ZHOOV DQG DEDQGRE¥ BHIHA
WKHVH GHFLVLRQV WKH &RPSDQ\ HYDOXDWHG WKH UHFRYHUD EIK®L &R RRI D/QK FK WD OU}MH G JDY DD XIHHRVI\ FRH L
LPSDLUPHQW RI WKH DKMMW ZBWKREFWHYPBOXGHG WKH XVH RI ORQJ WHUP IRUHFDVWYV RI W KH WIW>OUWH-
YDOXH DQG DSSUDLVDOV )RU VKXW LQ GLVSRVDO ZHOOV ORQJ WHUP IRUHFDVWV RI WKH KXWRPPS DE
LPSDLUHG PDFKLQHU\ DQG HTXLSPHQW WR LWV HVWLPDWHG VDOYDJH YDOXH ZKLOH RZQHG EXLOGLQ
DSSUDLVDO YDOXHV /HDVHKROG LPSURYHPHQWY UHODWHG WR OHDVHG DEDQGRQHG IDFLO&W DHYHX/ B\
WKHVH DVVHVVPHQWY WKH &RPSDQ\
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UHFRUGHG LPSDLUPHQW Rl SURSHUW\ DQG HTXLSPB®WWRBROXWLRQVRHIUMDPWHG WR WKH &RPSDQ\ V
7KH &RPSDQ\ KDG QR FDSLWDO OHDVH REOLJDWLRQV DV RI '"HFHPEHU DQG

127( 2%22':./1 $1' 27+(5 ,1¥1*,%/($66(76

*RRGZLOO LV HYDOXDWHG IRU LPSDLUPHQW RQ DW OHDVW D Q $I/QI X/BW XMW LR/l \R U LRRH U LIQH X H(
FRQGXFWHG LWV JRRGZLOO LPSDLUPHQW WHVW DV Rl 6HSWHPEKH &RPSDDQ G WWFARPQ QMG WKBIW. DS

SUHVHQW GXULQJ WKH ILUVW KDOI RI UHVXOWLQJ LQ DQ TKGGRYQR RO A RSB DU PR G WWV BV VIHALY B K REL
WKH FDUU\LQJ DPRXQWV RI JRRGZLOO E\ UHSRUWDEOH VHJPHQW IRU WKH \HDUV HQGHG '"HFHPEHU

: HOOVLWH &RPSOHWLRQ
:DWHU DQG &RQVWUXBWARRPRGDWLRQV
6ROXWLRQV B6HUYLFHV DQG 5HQWDOVRWDO
LQ WKRXVDQGV

%DODQFH DV RI '"HFHPEHU

,PSDLUPHQW 2 2

'LVSRVLWLRQV 2 2
%DODQFH DV RI '"THFHPEHU

,PSDLUPHQW 2
%DODQFH DV RI '"HFHPEHU 2 2

7KH FRPSRQHQWV RI RWKHU LQWDQJLEOH DVVHWV DUH DV IROORZV

'"HFHPEHU

*IRVV  $FFXPXODWHBGHW

9DOXH _$PRUWL]DW LIO® X H
LQ WKRXVDQGV

&XVWRPHU UHODWLRQVKLSYV
2WKHU
7TRWDO RWKHU LQWDQJLEOH DVVHWYV

'"HFHPEHU

*IRVV  $FFXPXODWHBGHW

9DOXH $PRUWL]DW LIDO® X H
LQ WKRXVDQGV

&XVWRPHU UHODWLRQVKLSYV
2WKHU
7TRWDO RWKHU LQWDQJLEOH DVVHWYV

)
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,QWDQJLEOHVY REWDLQHG WKURXJK DFTXLVLWLRQV DUH LQLWLDOO\ UHFRUGHG DW HVWLPDWHG
REWDLQHG &XVWRPHU UHODWLRQVKLSY DQG QRQ FRPSHWH DJUHHPHQWY DUH EHLQJ DPRUWL]HG RY'}t
2WKHU LQWDQJLEOH DVVHWYVY SULPDULO\ UHODWH WR FHUWDLQ ZDWHU ULJKWV WKDW DUH DPRUWL]H(

$PRUWL]DWLRQ H[SHQVH ZDV PLOOLRQ DQG PLOOLRQ IRU WKH \HDUV HQGHG 'HFHPEHU
)XWXUH HVWLPDWHG DPRUWL]DWLRQ H[SHQVH IRU RWKHU LQWDQJLEOH DVVHWYV DV Rl '"HFHPEHU

<HD(QGLQJ 'HFHPEHU $PRXQW
LQ WKRXVDQGV

127( 2 (%7

7KH &RPSDQ\ KDG QR GHEW RXWVWDAKGILQRASDO RN \HEBRREHWHUP GHEW QHW RI GHEW LVVXDQFH FRV
'"HFHPEHU

$V RI
'"HFHPEHU
LQ WKRXVDQGV
5HYROYLQJ OLQH RI FUHGLW
&UHGLW IDFLOLW\ WHUP ORDQ
7RWDO GHEW
/HVV FXUUHQW PDWXULWLHV RI ORQJ WHUP GHEW

/IRQJ WHUP GHEW

&UGLW IDFLOLW\ MYHRUWDPY DRIHGYWHO B F U

6 HOHFM (HEHY KDV D VHQLRU VHFXUHG FUHGLWZIDIFRIO KWV REUHLHIQ DOPCHEMHA[ G R CIME@ @G IDW \RZ D V

WR UHGXFH WKH WRWDO FUHGLW IDFLOLW\ WR PLOOLRQ FRPSULVLQJ HFWLYPLOKWIWRQPEHUP

&RPSDQ\ DPHQGHG LWV FUHGLW IDFLOLW\ WR DPHQG FHUWDLQ SURYLVLRQV UHODWHG WRFOHYHU'BIFH

WKH &RPSDQ\ DPHQGHG LWV VHQLRU VHFXUHG FUHGLW IDFLOLW\ WR HIWHQG WKH PDWXULW\ GDW

PLOOKRIQDJUHHPHQW DOVR DPHQGHG FHUWDLQ ILQDQFLDO FRYHQDI®WW LDHGDUW WM W WIHFAMHLLFSQW RO Q/GK

FHUWILHEFDWHG LQWHUHVW LV SD\DEMKH FW HEKAMVHQ ELRLWD KDV XD YWHUIDEOH LQWHUHVW UDWH WKDW L
PDLQ IRU (XURGROODU DGYDQFHV RU LL WKH
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DSSOLFDEOH EDVH @ DRUH ESIOV4V DDWBHUDGYDQFHY EDVHG RQ WKH SRBPSBQWVY RIH YIH B R P IR LUIADRAHLCRWD MH R XUWH(

LV SD\DEOH DW WKH HQG RI HDFK FDOHQGDU TXDUWHU EDVHG RQ D UDWH RI SHU DQQXP RQ DQ\
/HYHUDJH 5DR 5 R PHHERIMURS 4XDUW HU (XBGROODWDVH 5DWH
&RPSOLDQFH &HUWLILFDWH $GYDQFHWGYDQFHV
f
/HYHUDJHS$ W MM RH LBIAL RG 4XDUWHU (XBGROODAWDVH 5DWH
&RPSOLDQFH &HUWLILFDWH $GYDQFHWGYDQFHV
f
f
f
f
f

6HOHFBMYYHEHY KDG QR GHEW RXWVWDQGLQJ XQGHU WKH UHYROYLQJ OLQH RI FUHGLW DRHRI 'H
ZHLJKWHG DYHUDJH LQWHUHVW UDWH RI RXWVWDQGLQJ ERUURZLQJV XIQXGHERW K R 2ULI)Y RRDYSIFIL Wl XH) ®
FUHGLW ZDV UHGXFHG E\ RXWVWDQGLQJ OHWWHUV RI FUHGLW RI PLOOKR@PRSD Q\ VPQOWIRQ D \R

LQWHUHVW UDWH EHWZHHQ DQG EDVHG RQ WRKH&R@SDIPGEG \& OUHW HRIQ JRI WKW LIRY DV GRXBAOH. @ RG U
PLOOLRQ DQG PLOOLRQ DW 'HFHPEHU DQG UHVSHFWLYHO\

,Q FRQQHFWLRQ ZLWK DWHE GLROUSDWQV FQFGLWH D FLORMOOLRQ DQG PLOOLRQ RI GHEW LVVXDC
"HEW LVVXDQFH FRVWY DUH DPRUWL]HG WR LQWHUHVW7RINTHI X B DRPRIUWMW KHG OGHIHE VR |L W K X DEHF EIWF RARWAK |

PLOOLRQ DQG PLOO VRIQH UH DS HF@R YGHUD\ZQ ERUURZLQJV DV RI '"HFHPEHU XQDPRUWL]HG ¢
'"HFHPEHU XQDPRUWL]HG GHEW LVVXDQFH FRVWY DUH SUHVHQWHG DV D GLUHFW GHGXFWLRQ |

7KH &RPSDQ\ V REOLJDWLRQV XQGHU LWV VHQLRU VHFXUHG FKH G UW G DWLI@MALO DWH RAMRHFW D HG VE K XAX

FRYHQDQWY DQG OLPLWV LWV DELOLW\ WR LQFXU DGGLWLRQDO LQGHEW HEKQHYRP SDQ \GALV GKHQFERP R O
FRYHQDQWY DV RI '"HFHPEHU

127( 2&200,70(176$1" &217,1*(1&,(6

2SHUDWLQJ OHDVHV

6HOHFAMYYHEHY LV SDUW\ WR QRQ FDQFHODEOH OHDNH W SR HR SHIDW XQE BB FDIH. RS ¥ U B WXLIGSIP &
WKH OHD/RM DVH U P
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H[SHQVHV LQFXUUHG XQGHU WKHVH RSHUDWLQJ OHDVH DJUHHPHQWYV IRU WKH \HDUV HQGHBOQMBHFEH
&RPSDQ\ ERXJKW RXW YHKLFOH RSHUDWLQJ OHDVHV DW D WRWDO SXUFKDVH SULFH RI PLOOLRQ

7KH &RPSDQ\ KDV WKH IROORZLQJ RSHUDWLQJ OHDVH FRPPLWPHQWY XQGHU QRQ FDQFHODEOH OH|

<HD(QGLQJ 'HFHPEHU $SPRXQW
LQ WKRXVDQGV

7TKHUHDIWHU
7TRWDO

7KH &RPSDQ\ V RSHUDWLQJ OHDVH FRPPLWPHQWY XQGHU QRQ FDQFHODEOH OHDYV
UHODWHG WR IDFLOLWLHY WKDW DUH LQFOXGHG ZLWKLQ WKH DFF UMDCL YR W lHH VW R
GLVFXVVLRQ

[LWLIJDWLRQ

7KH &RPSDQ\ LV QDPHG IURP WLPH WR WLPH LQ YDULRXV GHKBD®@HS D R FHHREAHH 8 HQIWWRVA PR BV \ HE &R S
GRHVY QRW EHOLHYH WKH UHVROXWLRQ RI DQ\ RI WKHVH SURFHHGLQJV ZRXOG EH PDWHULDO WR LWV

*HOHUDO %XVLQHVYV 5LVN

$V GLVFXVVHG LQ 1RWH WKH VXEVWDQWLDO PDMRULW\7KH&RIFS DQ\GVJIBXVVORRH/WUD UM ERUWKID R (
FRQWLQXHG YRODWLOLW\ DQG GHSUHVVHG VWDWH RI RLO DQG JDV SULFHYV

127( 2(48,7<%$6(' &203(16%$21

7KH (TXLW\ ,QFHQWLW®DBQD@DY DSSURYHG E\ WKH 3UHGBBHUVRU PR ERDNQGE VRU REZD QDWHKUWKKH &R P!
D ORQJ WHUP LQFHQWLYH SODQ WKH 30DQ IRU HPSOR\HHVL DARIQW X DSWOLQRQY IVEK® V& LAH-BRVDIRU S/ VR/E
$ 2IHULQJ ZHUH FDQFHOOHG DQG UHSODFHGRHWI[QRXROWPRBY RDEKDUMKNHWVKDWOLD) EH LVVXHG S
VKDUHVS$FIR®PPBROVVWRFN SOXV RS PRPRFRQUHWRRNE&CRIOA/ LQ D QH MG H VX E MMWW QVRXE G MK \RW P F
UHFDSLWDO LDQLR® RRQURRUUHODWHG WR IRUIHLWXUHY RU WKH H[SLUDWLRQ RI DZDU$ZD UG LUWD @&\

)
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30DQ XSRQ YHVWLQJ HQWLWOH WKH 3DUWLFLSDQW WR UHFHLYH DQ DPRXQW RI FDVK EDVHG RQ WK}
(TXLW\ RSWLRQ DZDUGV

(TXLW\ RSWLRQV ZHUH JUDQWHG ZLWK DQ H[HUFLVH SULFH HTXDO WR RU JUHDW H B KW KORP HXP |
HTXLW\ RQ D TXDUWHUO\ EDVLV XVLQJ D PDUNHW DSSURDFK WKDW LQFOXGHV D FRPSDULVRQ WR SXE
IRU ODFN RI PDKHI HOMDEYDDWMH PHDVXUHPH QW H HOWH P RMH/GI YBIOU LDGXMRI LWV HTXLW\ RSWLRQV LV |
WKUHH \HDUWHAREZBY® WZDUGY WKDW ZHUH JUDQWHG GXULQJ LQ UHBIOD BIRPISQ W\ RIWFIDOQH H ® ONHKGH D%
GHWHUPLQH IDLU YDOXH ZKLFK LQFRUSRUDWHYH YV XRSIW HRQM W R UHVOMKUHHEW X LMA LEHDOVEHEMRIZROMS KA B 161
RI WKH RSWLRQ DVSW MWHKM/LWH FRH JWRBWH LV QR SXEO LK HDWINRHMW | R/K MV K R PSSFORE\DFR QA HE M UW\WKH KL V!
FRPSDQLHV ZKHQ GHWHUPLQKB JHP\SHF WRGDWL 8 LRV\WBFAWRSWLRQV LV EDVHG RQ D IRUPXOD FRQVLGHUI
JHQHUDOO\ VHYHQ \HDUV 20Q 'HFHPEHU RXWVWDQGLQJ HTXLW\ RSWLRQV RI| G{66 HROTERYN ZBY
LQFUHPHQWDO FRPSHQVDWLRQ H[SHQVH UHFRUGHG DV D UHVXOW RI WKH H[FKDQJH

$ VXPPDU\ RI LWV HTXLW\ RSWLRQ DFWLYLW\ DQG UHODWHG LQIRUPDWLRQ LV DV IROORZV

'"HFHPEHU "HFHPEHU
THLIJKWHG THLIKWHG
8QLW SYHUDJH SYHUDJH

2SWLRQV([HELVH BULFHSWLRQV([HBLVH 3ULFH

%HJLQQLQJ EDODQFH

*UDQWHG 2 2
&DQFHOOHG

(QGLQJ EDODQFH

7KH ZHLJKWHG DYHUDJH JUDQW GDWH IDLU YDOXH RI HTXLW\ RSWLR&M YWITEOWHEH G RU LUIHW KK WH/DV
GHWHUPLQLQJ WKH IDLU YDOXH RI FHUWDLQ HTXLW\ RSWLRQV SUHYLRXVO\ FDQFHOOHG WKDW ZHUH 1

6WULNH 6WULNH

8QGHUO\LQJ (TXLW\
6WULNH 3ULFH
"LYLGHMH®G

5LVN IUHH UDWH
9RODWLOLW\
([SHFAHUGPHRUV

7KH &RPSDQ\ UHFRJQL]HG DSSUR[LPDWHO\ PLOOLRQ DQG PLOOLRQ RI FRPSHQVDWLRQ H[SHC
UHVSHFWLYHO\
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7KH &RPSDQ\ V IXOO\ YHVWHG HTXLW\ RSWLRQ DFWLYLW\ DQG UHODWHG LQIRUPDWLRQ LV DV IROO

"HFHPEHU "HFHPEHU
"HLJKWHG THLIKWHG

9HVWHG $YHUDJH 9HVWHG S$YHUDJH

8QLWV ([HELVH 3ULFHQLWV ([HELVH 3ULFH

%HJLQQLQJ EDODQFH
9HVWHG

&DQFHOOHG

(QGLQJ EDODQFH

7KH ZHLJKWHG DYHUDJH UHPDLQLQJ FRQWUDFWXDO WHUP RI RXWVWDQGLQJ YHN/DHGHNTMHOVRBW VY
RSWLRQV DUH FXUUHQW GWKH] HHY A U¥DE B 5 ULR BHR'IH U HTXLW\ RSWLRQV ZLWK D ZHLJKWHG DYHUDJH
LOQVWUXPHQWYV

SKDOWRP DZDUGV

7KH &RPSDQ\ BZIKDRWBPH FDVK VHWWOHG DZDUGY FRQWLQJHQW XSRQ7RHHOLVQIEBEXWDRQ BFRXWYV
RI WKH XQGHUO\LQJ HTXLW\ DW WKH WLPH RI WKH OLTXL GHZWUSRQ DHY HQXO XL W K VDKRDF DRKP VHMOMX G HPIH Q
&RPSDQ\ FRQVLGHUV WKHVH DZDUGV WR EH OLDELOLW\ DZDUGV ZKLFK DUH PHDVXUHG DW IDLU YDOX
WR WKH HIWHQW WKDW WKH SHUIRUPDQFH FRQGLWLRQ LV GHHPHG SUREDEOH 1R FRPSHQVDWLRQ HJ[!
LV QRW \HW FRQWFG\HWH G/ 'SURBDB/GIG W R $¥EHGAIR PG DY\ IR GRBQ@W RP

JRUVKH WHDWH G
"HFHPEHU

%HJLQQLQJ EDODQFH
*UDQWHG
&DQFHOOHG

(QGLQJ EDODQFH

127( 2'(5,9%7,9( ),1%$1&,%$/167580(176

7KH &RPSDQ\ KDG YDULDEOH UDWH GHEW RXWVWDQGLQJ ZKLFK LV VXEMHB®UWE& LQWWKH VR B H DV
IL[IHG UHFHLYH YDULDEOH LQWHUHVW UDWH VZDS ZLWK DQ DJJUHJDWH QRWLRQD/XH FBRMXQWDRNLYH F#
$SULO 7KH FKDQJH LQ YDOXH DQG DPRXQWYV UHFODVVLILHG WR LQWHUHVW H [BH VIHL G XYUDLAXIH\ 1P Bl D W XHU
UDWH VZDS DJUHHPHQW ZDV EDVHE RQ@DOEBXHOHDLDQYSXMWPH GWHRBRWHIWKHU GLVFXVVLRQ

)
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7KH WDEOH EHORZ VXPPDUL]JHV WKH IDLU YDOXH DQG FODVVLILFDWLRQ RI WKH &RPSDQ\ V GHULYD

$V Rl '"HFHPEHU
&ODVVLILFDWLRQ %DODQFH 6KHHW /RFDWLRQ

LQ WKRXVDQGV
/ILDELOLWLHYV

&XUUHQW OLDELOLW\ $FFUXHG H[SHQVHY DQG RWKHU FXUWHQW OLDELOLWLHV
/IRQJ WHUP OLDELOLW\ 2WKHU ORQJ WHUP OLDELOLWLHYV 2
7TRWDO OLDELOLWLHV 2

&KDQJHV LQ WKH IDLU YDOXHV RI WKH &RPSDQ\ V GHULYDWLYH LQVWUXPHQWY DUH SUHVHQWHG
YDOXH RI WKH &RPSDQ\ V LQWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQWY DUH DV IROORZV

<HDQGHG
"HFHPEHU
'"HULYDWLYHV GHVLJQDWHG DV FDVK IORZ KHGJHV

T LQ WKRXVDQGV
%HJLQQLQJ IDLU YDOXH RI LQWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQWYV
$PRXQW RI XQUHDOL]HG ORVVHV UHFRJQL]JHG LQ 2&,
$PRXQW RI JDLQV U#2RO DWR/ HDHIQEMRYHHIRUWLRQ
1HW FKDQJH LQ IDLU YDOXH RI LQWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQWYV
(QGLQJ IDLU YDOXH RI LQWHUHVW UDWH VZDS GHULYDWLYH LGVWUXPHQWYV

127( 2) $,59$/8( 0($685(0(17

7KH &RPSDQ\ XWLOL]JHV IDLU YDOXH PHDVXUHPHQWY WR PHDVXUH DVVHWY DQG OLDELOLWLHYV LQ [
JRRGZLOO )DLU YDOXH LV GHILQHG DV WKH DPRXQW DW ZKLFK DQ DVVHW RU OLDELOLW\ FRXOG EH
WKH PHDVXUHPHG@W&G D W HID)OOUW BHDV XUHPHQWY HVWDEOLVKHYV D IUDPHZRUN IRU PHDVXULQJ IDLU YL
XVHG WR PHDVXUH IDLU YDOXH DQG LQFOXGHV FHUWDLQ GLVFORVXUH UHTXLUHPHQWY )DLU YDOXH
ZRXOG XVH LQ SULFLQJILDEG MY/G/HW RYWILPEWE VW1 ULVN

$6& HVWDEOLVKHY D WKUHH OHYHO YDOXDWLRQ KIZHKHDWIFKXX DR FEQ \KRGIRDXIFH\RA O W/IHU RYDINM BM!
LQWR RQH RI WKUHH
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GLHUHQW OHYHOV GHSHQGLQJ RQ WKH REVHUY D E LZGIEWW RU KWK 1B H QISEW D HP SCGIRLE G @ W KROPHRIVX U H P
/HYHBQDGMXVWHG TXRWHG SULFHV IRU LGHQWLFDO DVVHWYV RU OLDELOLWLHV LQ DFWLYH PDUN}

/IHYH@XRWHG SULFHV IRU VLPLODU DVVHWY RU OLDELOLWLHYV LQ QRQ DFWILWWKRD UNHWY WO R U Q!
VXEVWDQWLDOO\ WKH IXO0 WHUP RI WKH ILQDQFLDO LQVWUXPHQW

/THY HHOQ SXWV WKDW DUH XQREVHUYDEOH DQG VLJQLILFDQW WR WKH IDLU YDOXH PHDVXUHPHQW L

$ ILQDQFLDO LQVWUXPHQW V FDWHJRUL]DWLRQ ZLWKLQ WKH YDOXDWLRQ KLHUDUFK\ LVKHD&RIFGS B QF

DVVHVVPHQW RI WKH VLJQLILFDQFH RI D SDUWLFXODU LQSXW WR WKH IDLU YDOXH PHDVXUHKHQW 8!

WUDQVIHUV LQWR RU RXW RI WKH WKUHH OHYHOV RI WKH IDLU YDOXH KLHUDUFK\ IRU WKH \HDUV HQ
$VVHWYV DQG OLCHG OMWY MOVWH HREVEWIL QJ EDVLV

7KH &RPSDQ\ HVWLPDWHG WKH IDLU YDOXH RI GHULYDWLYH LQVWUXPHQWY XVLQJ WKH PDUNHW DS
FRUURERUPDBWHH® EDEOH GDWD 6HH 1RWH 2'HULYDWLYHV )LQDQFLDO ,QVWUXPHQWYV IRU IXUWKHU GLV

7KH IROORZLQJ WDEOH SUHVHQWYV LQIRUPDWLRQ DERXW WKH &RPSDQ\ V DVVHWY DQG OLDELOLWL}

)DLID O X H
OHDWRHQWV 8VLQJ

/HYHO /HYHO /HYHO 7RWDO
Q WKRXVDQGV

$V Rl '"HFHPEHU

JLQDQFLDO OLDELOLWLHYV

,QWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQW 2 2 2 2
$V Rl '"HFHPEHU

JLQDQFLDO OLDELOLWLHYV

,QWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQW 2 2

$VVHWYV DQG OL DHG OMY MO RINEXQYRQQU EDVLYV

1RQILQDQFLDO DVVHWY DQG OLDELOLWLHY PHDVXUHG DW IDLU YDOXH RQ D QRQ UHFXUULQJ ED
DQG PHDVXUHPHQWY RI JRRGZLGY WWEKG L WD QR FRWURSRUDWHQW PDUNHW DFWLYLW\ WR VXSSRUW W
PHDVXUHPHQWYVY DV /HYHO

/RQJ OLYHG DVVHWY VXFK DV SURSHUW\ DQG HTXLSPHQW DQG ILQLWH OLYHG LQWDQJLEOH DVV

FDUU\LQJ YDOXH PD\ QRW GEHYHIDRRSYHHLDNE BH IXWXUH FDVK IORZV DQG WKH HVWLPDWH RI IDLU YDOXH
UHIHUHQFH WR PDUNHW WUDQVDFWLRQVY DQG DUH VXEMHFW WR YDULDELOLW\

)
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7KH &RPSDQ\ FRQGXFWYV LWV DQQXDO JRRGZLOO LFRIDPRPHQW HT X WYWQ\ WK HQ GIUBDIKRIMND & WIHRUS B DU
GXULQJ WKH &RPSDQ\ FRQGXFWHG LWV JRRGZLDIOHLEBPE DO H G W \WHHNW CHG RW 6 B SWHPEIHULR QDO W
UHVXOWLQJ LQ DQ DGGLWLR®BGRPSDRYNHD@QXDOHVAPHQMPHQW WHVW XWLOL]JHV GLVFRXQWHG FDVK
EDVHG RQ FDSLWDO VWUXFWXUHV Rl SXEOLFO\ WUDGHG SH HAK A RPRSFDSTLANVVWERH & R WM U@ LIDIQMANOAMIIL B KDUE
UHSRUWLQS$SSOUXPWXRE RI WKH JRRGZLOO LPSDLUPHQW WHVW UHTXLUHV MXGJPHQW LQFOXGLQJ Wk
WR UHSRUWLQJ XQLWV DQG7 IGH \® H WHLUPLQUDW K R Q DRIUUHB@®YAMVLQJ XQLW IDLU YINEXN H HOWHW X\WRY BRG
DIHFWHG E\ QXPHURXV IDFWRUV LQFOXGLQJ WKH JHQHUDO HFRQRPLF HQYLURQPHQW DQG OHYHOV RI

7KH &RPSDQ\ V HYWLPDWHYV RI IDLU YDOXH KDYH EHHQ GHWHUPLTKHY BV \GLVFDWWWY ISRY.ROWHLROQW E
GHWHUPLQHG ZLKWKU B WHALY IORQVLIQLILFDQW FKDQJHV LQ YDOXDWLRQ WHFKQLTXHV RU UHODWHG LQS

7KH IROORZLQJ WDEOH SUHVHQWY LQIRUPDWLRQ DERXW WKH &RPSDQ\ V DVVHWYV PHDVXUHG DW ID

YDLAD O X H
OHDWKRHQWYV 8VLQJ &DUU\LQJ
/JHYHO /HYHO J/HYHO _ 9DOXH ,PSDLUPHQW
Q WKRXVDQGV

<HDU (QGHG 'HFHPEHU

*RRGZLOO 2 2 2
, QW D GGM\EHOWV 2 2 2
YL[HEY/ VHWYV 2 2

<HDU (QGHG 'HFHPEHU

*RRGZLOO 2 2 2
, QW D GGM\EHOWV 2 2 2

$PRXQW UHSUHVHQWY FDUU\LQJ YDOXH DW WKH GDWH RI DVVHVVPHQW

2ZWKHMNMDOXH FRQVLGHUDWLRQV

7KH FDUU\LQJ YDOXHV RI WKH &RPSDQ\ V FXUUHQW ILQDQFLDO LQVWUXPHQWYV ZKLFK LQFOXGH FD
IDLU YDOXH DW '"HFHPEHU DQG GXH WR WKHKWK&RIRSE VUKD RED @VRK R XWAVRV DVQKGH. \RH7 K @H\EEXDWDOR HRD L
GHEW DV RI '"HFHPEHU DSSUR[LPDWHYV IDLU YD/E&XH & XBILWR POXHU E @KLFEUNHW/HDMV RH D \DXAUHH
&RPSDQ\ V LQFUHPHQWDO ERUURZLQJ UDWHV IRU VLPLODU W\SHV RI| ERUUKRZ HYIWD B D /@ BH PEHQWWD X4
ILQDQFLDO LQVWUXPHQWY DUH QRW QHFHVVDULO\ LQGLFDWLYH RI WKH DPRXQWYV WKDW ZRXOG EH Ul

)
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7KH &RPSDQ\ FRQVLGHUV LWV UHODWHG SDUWLHY WR EH WKRVH PHPEHUV ZKRIDEHUEH @HFEHDO R
GLUHFWRUV RU LPPHGLDWH IDPLO\ PHPEKHV&RPBRYRK K H Q RUHHIIRG QO WIRUN RQYQLILFD QWK B ARSI @\
RI GLUHFWRUV UHJXODUO\ UHYLHZV WKHVH WUDQVDFWLRQNUHQW ZLWKRVNWWIHOW UQ D WIKAW L R YV DHHWEK R
WKH \HDU HQGHG 'HFHPEHU VDOHV WR UHODWHG SDUWLHV ZHUH PLOOLRQ 3XUFKDVHV7KHR
SXUFKDVHV FRPSULVHG PLOOLRQ UHODWLQJ WR SXUFKDVHV RI SURSHUW\ DQG HTXLSPHQW PL
HTXLSPHQW RU RWKHU VHUYLFHV XVHG LQ RSHUDWLRQV DQG PLOOLRQ UHODWLQJ WR PDQDJHPH(
SDUWLHV ZHUH PLOOLRQ 3XUFKDVHVY IURP UHODWHG SDUW\ YHQGRHV H SN H F KD VPH® FIRPS GLMH® J
SXUFKDVHV Rl SURSHUW\ DQG HTXLSPHQW PLOOLRQ UHODWLQJ WR LQYHQWRU\ DQG FRQVXPDEOH

PLOOLRQ UHODWLQJ WR PDQDJHPHQW FRQVXOWLQJ DQG RWKHU VHUYLFHV

7D[HFHLYDHEGRHQWV

,Q FROOHFWLRIHELGYX WKH &RPSDQ\ HOWHUHG LOQWR WEZRHWE[SYBESEMDEBVH ZLWKH PHIQW V 2 INKHHU
DQG FHUVORDWBY Rl 3UHGHFHVVRUMKHLWERGBHUY FROOHFWLYHO\

7KH ILUVID [RAHWKISYDEEBRHQWY ZKLFK WKH &RPSDQ\ HQWHUHG LQWR ZIHMDK UIDIDF\ 2 R ¥IUGHR/OIGR IR DK
WR VI6BKROGHUV RI RI WKH QHWQF B WK MDOHQD® NMMWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ W
DVVXPSWLRQV WR DGGUHVV WKH LPSDFW Rl VWDWH DQG ORFDO WD[HV RUHIN @GH B P HG WHR XUG\WD GRU ] HD I/
75$+ROGHUFHUWDLQ LQFUHDVHY LQ WD[ EDVLVY WKDW RFFXU DV D UHVXOW RI WKH &RPSDQ\ V DFTXLV
75$+ROGHU V 6(6 +tROGLQJV //& FRPPRQ XQRVWWLQJIFRY) GHEWXRQW MRK WKHH H[HUFLVH RI WKH ([FKDQJI
LQWHUHVW GHHPHG WR EH SDLG E\ WKH &RPSDQ\ DV D UHVXOW RI DQG DGG L WD [RBHRH BSADH EEEDAH. QWD U L

7KH VHFRQB[RBIHFNKEBYDBEEARHQWY ZKLFK WKH &RPSOLO@\LB QW HRJ HVBK HQ 8VRRQ MU IE YOVPLRW /HIDF\ 2ZQHUV
&RPSDQ\ WRSWREGHUV RI RI WKH QHWQ BWK MDOHIQD® NMWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH
VLPSOLI\LQJ DVVXPSWLRQV WR DGGUHVV WKH LPSDFW Rl VWDWH DQG ORFDO WRI[HVL®U DLW 5 WHRKG W
HDFK VX#4ROGHUDQ\ QHW RSHUDWLQJ ORVVHYV DYDLOD E OBHQWFD WKRIQ&W P HMY'D B W IDR Q N VEK@W/H R2IHEL! QDB
LL LPSXWHG LQWHUHVW GHHPHG WR EH SDLG E\ WKH &RPSDQ\ T BHUFH\GY O WERIHMO SD\PHQWYV WKH ¢

6HH 1RWH7DPHYFIRRHIXUWKHU GLVFXVVLRQ RI DPRXQWMHIHFRIUGHG LQ FRQQHFWLRQ ZLWK WKH

)
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JROORZLQUHWKEJ WKH &RPSDQ\ LV VXEMHFW WR 8 6 IHGHUDO DQG ¥\ DWG®J L QFRP BIUWM B HAH BV RU
SURYLVIHRI@QVRUDQFKLVH WD[ DQG IHGHUDO DQG VWDWH SURYLVLRQV IRU FHUWDLQ FRUSRUDWH VXEV
RI WKH LQGLYLGXDO SDUWQH WY6DCROBHPEMW W G EMWRLMFPWVOL@GLDULHY ZLWK WKH H[FHSWLRQ RI FHUW|
IHGHUDO LQFRPH WD[ SXUSRVHV DQG DV VXFK DUH JHQHUDOO\ QRWK I/ XAEDM HIFIVWD EMFO BWS\ ZH &/ I UDHOV BE F1
WKURXJK WR LWV PHPERUG LYW B5\b H QAQEMIMQIF B Y ZLOO UHFRJQL]H D WD[ OLDELOLW\ RQ LWV VKDUH RI
QRQFRQWUROOLQJ LQWHUH VW 2IRIW I9HH LAIRREPVS RROHIRZY. R1 WKH IHEHUDO DQG VWDWH LQFRPH WD[ H[SH(

<HDWQGHG
"HFHPEHU

T LQ WKRXVDQGV

&XUUHQW WD[ H[SHQVH

JHGHUDO 2

6WDWH
7RWDO FXUUHQW H[SHQVH
'"HIHUUHG WD[ H[SHQVH EHQHILW
YHGHUDO

6WDWH
7RWDO GHIHUUHG EHQHILW
7RWDO LQFRPH WD[ SURYLVLRQ EHQHILW
7D[ H[SHQVH EHQHILW DWWULEXWDEOH WR FRQWUROOLQJ LQWHUHVWYV
7D EHQHILW DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWV 2
7RWDO LQFRPH WD[ H[SHQVH EHQHILW

)
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$ UHFRQFLOLDWLRQ RI WKH &RPSDQ\ V SURYLVLRQ IRU LQFRPH WD[HV DV UHSRUWHG DQG WKH DPR
IHGHUDO VWDWXWRU\ UDWH RI

<HDWGHG
'"HFHPEHU
LQ WKRXVDQGV

BURYLVLRQ FDOFXODWHG DW IHGHUDO VWDWXWRU\ LQFRPH WD[ UDWH
1HW LQFRPH EHIRUH WD[HV
6WDWXWRU\ UDWH
,QFRPH WD[ EHQHILW FRPSXWHG DW VWDWXWRU\ UDWH
/HVV 1RQFRQWUROOLQJ LQWHUHVWYV
,QFRPH WD[ EHQHILW DWWULEXWDEOH WR FRQWUROOLQJ LQWHUHVWYV
6WDWH DQG ORFDO LQFRPH WD[HV QHW RI IHGHUDO EHQHILW
&KDQJH LQ YDOXDWLRQ DOORZDQFH
7D[ EHQHILW DWWULEXWDEOH WR FRQWUROOLQJ LQWHUHVWYV
7D[ EHQHILW DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV
7RWDO LQFRPH WD[ EHQHILW

JRU WKH \HDU HQGHG 'HFHPEHU WKH FDOFXODWLRQ LV QRW DSSOLFDEQHHDV QVK H L&RK S\DK
FHUWDLQ FRUSRUDWH VXEVLGLDULHYV

'"HIHUUHG WD[HV UHV X8 WHIQRPVVELHWHTHIPGRUQDOBLDO UHSRUWLQJ FDUU\LQJ DPRX@W\HBIQRBEWK H
WKH &RPSDQ\ KDG QHW GHIHUUHG WD[ OLDELOLWEZHKVY R DUHPUEBPRBQHXX GQ RWAKHKHWLRQ UHVSHFW

)




/DEOH RI &RQWHQWYV

6(/(&7 (L(5*<6(D,&(6 ,1&
127(672 &2162/,'$(' ),1$1&,$/637(0(176 &RQWLQXHG

127( 2,1&20(7$;(6 &RQWLQXHG

ORQJ WHUP OLDELOLWLHY RQ WKH §E QY RIOLED WRIGS RDEGDOAH RIKMKMW G HIHUUHG WD[ DVVHWY OLDELOI

<HDQGHG
"HFHPEHU
LQ WKRXVDQGV
'HIHUUHG WD[ DVVHWYV
6HFWLRQ HOHFWLRQ WD[ EDVLVY DGMXVWPHQW
1HW RSHUDWLQJ ORVYV
&UHGLWY DQG RWKHU FDUU\IRUZDUGV
,QYHVWPHQW LQ FRQVROLGDWHG VXEVLGLDU\ 6(6 +tROGLQJV //&
BURSHUW\ DQG HTXLSPHQW
7RWDO GHIHUUHG WD[ DVVHWYV
'"HIHUUHG WD[ OLDELOLWLHV
BURSHUW\ DQG HTXLSPHQW 2
,QWDQJLEOH DVVHWYV
1RQFXUUHQW VWDWH GHIHUUHG WD[ OLDELOLW\ 2
7RWDO GHIHUUHG WD[ OLDELOLWLHV
1HW GHIHUUHG WD[ DVVHWY OLDELOLWLHV
ODOXDWLRQ DOORZDQFH 2
1HW GHIHUUHG WD[ DVVHWY OLDELOLWLHV

[N) B TR R R O )

2Q0 WKH GDWIH RLQUKKVKHE&RPSDQ\ UHFRUGHG D QHW GHIHUUHG WD[ DVVHW RI PLOOLRQ UHOI
FRPPRQ XQLWV RIKBEVRBEGLOUNG WD[ DVVHW KBV D XX O YWIKWLKRPB O QR KDY FIR WWU R F RQG EDY \DR B1L
5HFHL$DEPHPHQW OLDELOLWLHY DV WKH OLDELOLW\ LV EDVHG RQ WKH DFWXDO FDVK WD[ VDYLQJV :
7JUDQVDFWLRQV IRU | XUNVK B FG ISV EENBVALRWR/I W K H

7KH &RPSDQ\ KDV D IHGHUDO QHW RSHUDWLQJ ORVV FDUU\IRUZDUG RI PLOOLRQ DQG D YRMDWBH
EHQHILWY RI WKH QHW RSHUDWLQJ ORVVHVY DUH UHFRUGHG DV DQ DVVHW WR WKH H[WH QW HMK W HP DX
XWLOL]DWLRQ RI VRPH SRUWLRQ RI WKH FDUU\IRUZDUGY RU RWKHU GHIHUUHG WD[ DVVHWV LV GHWH!I
EHQHILWYV IURBW RFKHFWWPHW WV WKH &RPSDQ\ KDV D YDOXDWLRQ DOORZDQFH RI PLOOLRQ DV
GHIHUUHG WD[ DVVHWYV 0DQDJHIRHFQMWQRHOIWXBIN WEHIED ALIOQF ERAHY KDV UIGOF@ WWIR Ul @ DHE WD XOWRIOW HDRA
WKDW GR QRW KDYH D YDOXDWLRQ DOORZDQFH UHFRUGHG DJDLQVW WKHP

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1&
127(672 &2162/,'%$(" ),1$1&,$/687(0(176 &RQWLQXHG
127( 2,1&20(7%$;(6 &RQWLQXHG

6HSDUDWH IHGHUDO DQG VWDWH LQ@FRPIK Y.BHY H B WHERO B UG IN. OBIGEE EBMSIHND BE YWHROQWE O L GADRAUHRG
WR H[DPLQDWLRQ E\ WKH PDMRU WD[LQJ MXULVGLFWLRQV WR 6ZKLFIKF WK H @& F6Y B G RO\G VY EW B BW QRW. (
DXGLWV

$FFRXQWLQJ IRU XQFHUWDLQW\ LQ LQFRPH WD[HV SUHVFULEHV D UHFRJQLWLRQ WKUHVKROG DQG
SRVLWLRQ WDNHQ RU H[SHFWS$\G RV RHEH RMEDINHQ LQ DDWG[ UHWKXHQH ZDV QR PDWHULDO OLDELOLW\ RU
LOQWHUHVW DQG SHQDOWLHY DVVRFLDWHG ZLWK XQFHUWDLQ WD[ SRVLWLRQV RU PDWHULDO XQUHFR!:

127( 2$&&808/%F (' 27+(5 &2035(+(16,9( ,1&20( /266

$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVV UHODWHV WR WKH &RPSDQ\ V LQWHUHVW UI

$FFXPXODWHG
2WKHU
&RPSIKHQVLYH

,QFRPH /RVV
LQ WKRXVDQGV

%DODQFH DV RI '"HFHPEHU

2WKHU FRPSUHKHQVLYH LQFRPH ORVV EHIRUH UHFODVVLILFDWLRQ

$PRXQWV UHFODVVLILHG IURP DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVV
%DODQFH DV RI '"THFHPEHU

2WKHU FRPSUHKHQVLYH LQFRPH ORVV EHIRUH UHFODVVLILFDWLRQ

$PRXQWV UHFODVVLILHG IURP DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVYV
%DODQFH DV RI '"HFHPEHU 2

2WKHU FRPSUHKHQVLYH LQFRPH ORVV ZDV QRPLQDO IRU WKH \HDUV HQGHG 'HFHPEHU D(
127( 2121&21752//,1* ,17(5(676

7KH &RPSDQ\ KDV RZQHUVKLS LQWHUHVWYV LQ PXOWLSOH VXEVLGLDULHY WKDW DUH FRQVROLGDWF
'"HFHPEHU WKH &RPSDQ\ SXUFKDVHG DGGLWLRQDO LQWHUHVWYV IURP Wi DGUS N M OWHR/| LVOK FIH&R\
LOWHUHVW LQ WKHVH VXEVLGLDULHY WKH &RPSDQ\ UHGXFHG LWV QRQFRQWUROOLQJ LQWHUHVWV E\
QRQFRQWUROOLQJ LQWHUHVWYV RI PLOOLRQ




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(®D,&(6 ,1&
127(672 &2162/,"8(' ),1$1&,$/6%37(0(176 &RQWLQXHG

127( 21218&21752//,1* ,17(5(676 &RQWLQXHG
7KH IROORZLQJ WDE O FWXY FRDUAKBE QY IMKH. 8 IQRQFRQWUROOLQJ LOQWHUHVWY RQ 3UHGHFHVVRU HTXL

"HFHPEHU

LQ WKRXVDQGV
1HW ORVV SULIRIU MDR $

7UDQVIHUV IURP QRQFRQWUROOLQJ LQWHUHVWYV
,QFUHDVH LQ B3UHGHFHVVRU HTXLW\ GXH WR SXUFKDVH RI QRQFRQWUROOLQJ LQWHUI

&KDQJH WR 3UHGHFHVVRU HTXLWIHUR®@JCHNG MRID/VQVUHBY MWIRP GRQFRQWUROOLQJ
LQWHUHVWYV

127( 2($51,1*6 3(5 6+$5(

(DUQLQJV SHU VKDUH DUH EDVHG RQ WKH DPRXQW RI LQFRPH DOORFDWHG WR WKH VKDUHKROG

FRPPRQ VWRRMRPSDQ\ V RXWVWDQGLQJ RSWLRQV DUH QRW LQFOXGHG LQ WKH FDOFXODWLRQHRWGL\O X
DQWLGLOXWLYH

(DUQLQJV UHODWHG WIRQS HMM REQ2 B-ILARLI $B R HVB W W B REJX W/IKEOIR QYRR WK1 3W Bl B O FBWMHRMH Q WV WK H
GLOXWHG HDUQLQJV SHU




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1&
127(672 &2162/,'%$(' ),1$1&,$/6%7(0(176 &RQWLQXHG

127( 2($51,1*6 3(5 6+$5( &RQWLQXHG

VKDUH IRU WKH \HDU HQGHG 'HFHPEHU GROODUV LQ WKRXVDQGV H[FHSW VKDUH DQG SHU VKD
<HDWQGHG
"HFHPEHU
1HW ORVV

1HW ORVV DWWULEXWDEOH WR 3UHGHFHVVRU
1HW ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWV
1HW ORVV DWWULEXWaHOMH MHR 6 HOFHFW (QHU
$OORFDWLRQ RI ORVV DWWULEXWDEOH WR
&OBVVVWRFENKROGHUV
&OBVWWRFNKROGHUYV
&ODVV % VWRFNKROGHUV 2

:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ
&OBVV%DVLF 'LOXWHG

&OBYWDVLF 'LOXWHG

&ODVV %2%DVLF 'LOXWHG

1HW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV
&OBVV%DVLF 'LOXWHG

&OBYWDVLF 'LOXWHG

&ODVV %2%DVLF 'LOXWHG 2

127( 26(*0(17 ,1)250%,21

6HOHFAMYYHEHY LV DQ RLOILHOG VHUYLFHV FRBSBIQL KD W GURLIG R O/ RIGOGWA RS DD I \W B MUNLG
WKURXJK WKUHH RSHUDWLQJ VHIJPHQWY &RUSRUDWH DQG RWKHU H[SHQVHV WKDW GR QRW LQGLYLG:
VHIJPHQW UHIOHFWV D UHSRUWDEOH VHJPHQW OHG E\ VHSDUDWH VHJPHQW PDQDJHPHQW WKDWKMHSR
&RPSDQ\ V &2'0 DVVHVVHV SHUIRUPDQFH DQG DOORFDWHY UHVRXUFHV RQ WKH EDVLV RI WKH IROORZ

: DWHBROXWKRIQDWHU 6ROXWLRQV VHJURMODW 88 RMLIGH\WF HD WHRUF XVWRPHUYV WKDW LQFOXGH PDMRU |
SURGXMAHMH VHUYLFHY LQFOXGH WKH VRXUFLQJ Rl ZDWHU WKH WUDQVIHU RI WKH ZDWHU WR Wi
Rl IOXLGIVQRI RQ ORFDWLRQ PHDVXULQJ DQG PRQLWRULQJ RI ZDWHU WKH ILOWHULQJ DQG WUHD)
DQG WKH WUDQVSRUWDWLRQ DQG UHF\FOLQJ RU GLVSRVDO RI GULOOLQJ FRPSOHWLRQ DQG SUR

)




/DEOH RI &RQWHQWYV

127¢

6(/(&7 (1(5*<6(D,&(6 ,1&
127(672 &2162/,'%$(" ),1$1&,$/687(0(176 &RQWLQXHG
26(*0(17 ,1)250%,21 &RQWLQXHG

$FFRPPRGDWLRQVWTKQFBERRMRGEDWLRQV DQG 5HQWDOV VHIPHQW SURYLGHV ZRUNIRUFH DFFRPPRC
DQG SURGXFWLRQ RSHUDWLRQV WR WKH 8 6 RQVKRUH RLO DQG JDV LQGXVWU\

: HOOVLWH &RPSOHWLRQ D QGK&ARKNYONILWFH BR@ SGIWLRVDQG &RQVWUXFWLRQ 6HUYLFHV VHIPHQV
VHUYLFHV LQFOXGLQJ FUDQH DQG ORJLVWLFV VHUYLFHYHYHOGMLYLHF H\W BUSH SHO LRWP HREQW W UHDVAV
SURGXFWLRQ WKURXJKRXW WKH SURGXFWLYH OLIH RI DQ RLO RU JDV ZHOO RU WR RWKHUZLVH Il

JLQDQFLDO LQIRUPDWLRQ DV RI DQG IRU WKH \HDUVY HQGHG '"HFHPEHU DQG E\ VHIPHQ

$V RI DQWKRUW®EHG '"HFHPEHU
"QFRPH ORWWSHFLDWLRQ DBSLWDO
5HYHQXH EHIRWD[HV $PRUWL]DWLRSHQGHW X TR WD/ HWV
LQ WKRXVDQGV

:DWHU 6ROXWLRQV

$FFRPPRGDWLRQV DQG 5HQWDOV

:HOOVLWH &RPSOHWLRQ DQG &RQVWUXFWLRQ 6HUYLFHV

(OLPLQDWLRQ 2 2 2
/RVV IURP RSHUDWLRQV

&RUSRUDWH 2 2 2
,QWHUHVW H[SHQVH QHW 2 2 2 2
2WKHU LQFRPH QHW 2 2 2 2

$V Rl DQWKRUWHD®HG '"HFHPEHU
QFRPH ORWWSWFLDWLRQ DQBSLWDO
5HYHQXH EHIRWD[HV $PRUWL]DWLRSHQGHW X TR WD/ HW V
LQ WKRXVDQGV

:DWHU 6ROXWLRQV

$FFRPPRGDWLRQV DQG 5HQWDOV

:HOOVLWH &RPSOHWLRQ DQG &RQVWUXFWLRQ 6HUYLFHYV

(OLPLQDWLRQ 2 2 2 2
/IRVV IURP RSHUDWLRQV

&RUSRUDWH 2 2
,QWHUHVW H[SHQVH QHW 2 2 2 2
2WKHU LQFRPH QHW 2 2 2 2




7DEOH Rl &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1&
127(672 &2162/,'%$(" ),1$1&,$/687(0(176 &RQWLQXHG
127( 268%6(48(179(176
2Q -DQXDU\ WKH &RPSDQ\ LVVXHG HTXLW\ RSWLRQV WR FHUWDLQ PHPEHUV RI WKH &
HTXLW\ RSWLRQV WR FHUWDLQ HPSOR\HHV RI WKH &RPSDQ\ ZLWK D ¥G\GLW HREKHIFBRRSDQ\ JDQQW
UHVWULFWHG VWRFN XQLWV WR FHUWDLQ PHPEHUV RI WKH &RPSDQ\ V ERDUG Rl GLUHFWRUV UHODWF
2Q JHEUXDU\ WKH &RPSDQ\ LVVXHG HTXLW\ RSWLRQV WR FHUWDLQ HPSOR\HHV ZLWK

2Q )HEUXDU\ WKH &RPSDQ\ LVVXHG HTXLW\ RSWLRQV WR FHUWD & Q GLA/GLORREHD & RZA_S\DKQ
UHVWULFWHG VWRFN XQLWYV WR FHUWDLQ HPSOR\HHV

2Q )HEUXDU\ WKH &RPSDQ\ HQWHUHG LQWR D SXUFKDVH DQG VDOH DJUHHPHQW WR DFTX
WUDQVSRUW LQIUDVWUXFWXUH IRU PLOOLRQ ZLWKVXEWRFEH WRLFKHUY FDY K ORGL QJ \IVE MEXYV SVIPLHI) L
WKH HQG RI WKH ILUVW TXDUWHU RI

7KH &RPSDQ\ KDV HYDOXDWHG VXEVHTXHQW HYHQWV WKURXJK ODUFK WKH GDWH WKH ILQDQ

)




QWHQWYV

/DEOH RI &R




/DEOH RI &RQWHQWYV

3DUW ,,
,1)250%$7,21 127(48,5(' ,1 35263(&786
,WHP BYSKHQW/ HV RI LVVXDQFH DQG GLVWULEXWLRQ

7KH IROORZLQJ WDEOH VHWV IRUWK DQ LWHPL]HG VWDWHPHQW RI WKH DPRXQWV RI DOO H[SHQVH\
UHJLVWUDWLRQ RI \WKHH BRIPHREBIGEVWKRIFN[RHSWLRQ RI WKH 6(& LU LN WRIMM BRAZFNH([F KIZ@JH OLVWLQJ IF
EHORZ DUH HMWWVYRDWHYJ VKDUHKROGHUV ZLOO QRW EHDU DQ\ SRUWLRQ RI VXFK H[SHQVHV

6(& UHJLVWUDWLRQ IHH
),15$ILOLQJ IHH

1<6( OLVWLQJ IHH

$FFRXQWDQWY IHHV DQG H[SHQVHYV
/HIJDO IHHV DQG H[SHQVHV
3ULQWLQJ DQG HQJUDYLQJ H[SHQVHYV
OLVFHOODQHRXV

7RWDO

7R EH SURYLGHG E\ DPHQGPHQW
,WHP ,QGHPQLHFORUR@PARG'RPULFHUV

2XU DPHQGHG bDQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ ZLOO SURYLGH WKDW D GLUHF
SHUPLWWHG E\ WKH '*&/ ,Q DGOPWQRGA GLWR DEKWRRUL]JH WKH IXUWKHU HOLPLQDWLRQ RU OLPLWDWLR
FRUSRUDWLRQ LQ DGGLWLRQ WR WKH OLPLWDWLRQ RQ SHUVRQDO OLDELOLW\ SURYLGHG IRU LQ RXU
DPHQGHG DQG UHVWDWHG E\ODZV ZLOO SURXQG HD GNKIDQW M/ KK i SEHRMUSHR WD GLLUBRHOR WRRAJOWLR) GVHKHQIXD OHV W H

6HFWLRQ FURVYKB HV&WKDW D FRUSRUDWLROFPDWLDGHARAQDI\DELRWRWER HWP DOQRB\RHY DQG LQGLYL!
MXGJPHQWY ILQHV DQG DPRXQWYV SDLG LQ VHWWOHPHQW LQ FRQQHFWLRQ ZLWK VSHFLILHG DFWLRQ"
GHULYDWLYH DFWLRQ E\ RU LQ WKH ULJKW RI WKH FRUSRUDWLRQ LI WKH\ DFWHG LQ JRRG IDLWK DQ
DQG ZLWK UHVSHFW WR DQ\ FULPLQDO DFWLRQ RU SURFHHGLQJ $K¥D.® LR U HWDWIR@QBEWDE IF\D OB Q\LAE DEE(
H[FHSW WKDW LQGHPQLILFDWLRQ H[WHQGV RQO\ WR H[SHQVHY LQFOXGLQJ DWWRUQH\V IHHV LQFXL
DSSURYDO EHIRUH WKHUH FDQ EH DQ\ LQGHPQLILFDWLRQ ZKHUH WKH SHOUKRYWBWNXMH $QRHIPGHYVLWBK
LQGHPQLILFDWLRQ WKDW PD\ EH JUDQWHG E\ D FRUSRUDWLRQ V FHUWLILFDWH RI LQFRUSRUDWLRQ

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LOQFRUSRUDWLRQFHALWO/O ®OHAK BLI@EE Q G@ & PGHP Q
RI LQFRUSRUDWLRQ ZLOO SURY L GH MKD W QG G/IKIDHFOW RQEHP R IWKRXIXGROH VT HHPWH @ VL QR XWDK RULLQN & UED QY
RILFHUV DQG GLUHFWRUYV DJDLQVW H[SHQVH OLDELOLW\IRHORW/QBYVE HUMANWGRUYFXUUHG E\ WKHP LQ




/DEOH RI &RQWHQWYV
:H KDYH REWDLQHGLEHUNFWRVXU DQBHRW R LFRIYUWUDRYGU VARRIPHH RWR XV HPISOR\HHV IRU FHUWDLQ OLDEI

:H ZLOO HQWHU LQWR ZULWWHQ LQGHPQLILFDWLIR®HUWW HHPGRW W KH WH RXRISENBKER RO NG B G RAY HPE
LQGHPQLILFDWLRQ WR XV HLWKHU D PDMRULW\ RI WKH LQGHSHQGHQW GLUHFWRUV RU LQGHSHQGHAQ'
GHWHUPLQDWLRIQ FAKH WK H3L WHKRHWVRIU KDV PHW WKH VWDQGDUGY RI FRQGXFW XQGHU '"HODZDUH ODZ WI
DJUHHPHQW XV WRLE®GHPW GIL UMHKERV R U

7KH XQGHUZULWLQJ DJUHHPHQW SURYLGHV IRU LQGHPRUWVL PG LRIQUBF W R H VX (GHU E U XW HU WKIHXX/ QI
WKH 6HBXWLWUHWKHUZLVH LQ FRO@HFWLRQ ZLWK WKLV RI

,WHP 5HFHQWH 6§ D\BVENGR F X8 QIUW L HV

2Q 'HFHPEHU ZH FRPSOHWHG D SULYDWS SPRFMRPG YWRAN )%5 &URDWBO RDENBWYW &R L
DJHQW LUBULKRH RHIHU WR MKLKHRIHL Q IBWMWXH 6 KBUHV RI RXU FRPPRQ VWRFN ZHUH VROG WR TXDOLILF
IRUHLJQ LQYHVWRUV DW D SULFH RHULQJSHUL WHKRUH DPLDIILRHY DMWY RHW SURFHHGV RI PLOOLRC

H[FHSW D ORZHU LQLWLDO SXUFKDVHU V GLVFRXQW DQG SODFH®HEWPIRRIQZDW PN G XU MWD Y H @ SE
LGHQWLILHG E\ XV UHVXOWLQJ LQ DQ DJJUHJDWH GLVFRXOMQRIDWLRQ W U DR QD/®G WA RRXY] DEV MVFRI@ @ HEBMX
LVVXHG VKBUHRP RR@& YMMWRFN WR FHUWDLQ RI RXU VWRFNKROGHUV LQ H[FKDQJH IRU WKHLU PHF
&0ODVV % FRPPRQ VWRFN DORQJ ZLWK D FRUUHVSRQGLQJ QXPEHU RI 6(6 +ROGLQJV //& 8QLWV WR FH
+ROGLQJIVH/EBHHOLHYH WKHVH LVVXDQFHV ZHUH H[HPSW IURP UHJLVWUDWLRQ SXUVXDQW WMRW6HBEWH& G
UHSUHVHQWDWLRQ WR XV RU )%5 &DSLWDO ODUNHWV &R E\ HDFK LQYHVWRU RU LQYHVWRU WUDQVI
$FW VXFK LQYHVWRU LV D QRQ 86 SHUVRQ DQG RWKHUZLVH FRPSOLHY ZLWK WKH UHTXLUHPHQWYV IRL
5XOH $ D L XQGHBFWKH 6HFKK IARMHYRDU EW RFROMVY VWRFN DQG &0DVV % FRPPRQ VW R¥ NRPWPHR @ R/
XSRQ WKH VDWLVIDFWLRQ Rl FHUWDLQ FRQGLWLRQV

"XULQJ WKH SDVW WKUHH \HDUV ZH KDYH LVVXHG DGGLWLRQDO X QU HB QWA UW K HWHHF WW DV VHD\F W
XQGHUZULWHUV XQGHUZULWLQJ GLVFRMQWY W ERFPP EV\OLRIY\H RMUK D @\ FSIXEIO RF WKHVH WUDQVDFWLRQ
6HFWLRQ RI WKW 63-HFXUODWLIHR/Q ' RU 5HIXODWLRQ 6 SURP X0 JDS/FMIE MV K H B HXIGHIHAY RRI. SKIOHY H - VRIIFWX
WR DFTXLUH WKH VHFXULWLHYV IRU LQYHVWPHQW RQO\ DQG QRW ZLWK D YLHZ WR RULRAG WO MWKB ¥R
DQG LQVWUXPHQWYV LVVX$H® LMK BUKH DI GV SD QNI AP LRORDWLRQ LQFOXGHG LQ WKLY VHFWLRQ UHIOHFW
FRPPRQ VWRFN GHVFULEHG LIQWKHNV R BWILLRQWHILW OWGR BN BBOLW DQG 5HFODVVLILFDWLRQ




/DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ RQ WKH UHVWULFWHG VWRFN DZDUGV LVVXHG E
ZDV SDLG WR XV E\ DQ\ UHFLSLHQW RI DQ\ UHVWULFWHG VWRFN DZDUG

7RWDO
'DWH RI VKBV
LVVXDQFH RSWRRHYVWULFWHG

SHUVRRO®MWYV RI SHUVRQ H[HWVH VWRFEN
"LUHFWRU -DQXDU\
"LUHFWRU -DQXDU\
(PSOR\HHV -DQXDU\
([HFXW LY FH2 YHEUXDU\

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ RQ WKH VWRFN RSWLRQV LVVXHG E\ XV LQ WKH

1IXPEHU *UDQW GDWH
RSWLRQWI[HWUVH SULFH
'‘DWH RI LVVXDQFH JUDQWHG VK

"HFHPEHU
'"HFHPEHU
"HFHPEHU
"HFHPEHU
'"HFHPEHU
-DQXDU\

JHEUXDU\
YHEUXDU\

1R FDVK FRQVLGHUDWLRQ ZDV SDLG WR XV E\ DQ\ UHFLSLHQW RI DQ\ RI WKH IRUH

(DFK Rl WKHVH QRQTXDOLILHG VWRFN RSWLRQU@ D) ® W)W ® D OHJ F K D Q QMG GRXIQ\GHEL
HIHFW W RI VIH DMIRRIQ WUDQVDFWLRQV2LBUARQ QA RWI R Q (LI WHKGWKWR F I$JR SW UR QWHX/!

(TXLW\ ,QFHQWLYH 30DQ WKH 30DQ 6XFK QRQTXDOLILHG VWRFN RSWLR(
ILUVW WKUHH DQQLYHUVDULHV RI WKH RULJLQDO GDWH RI JUDQW

2Q 0ODUFK ZH LVVXHGS$ FRPPRKDODUWR RN 8&RDWKH IRUPHU VKDUHKROGHUV RI *UHJIRDW 3R ANK |
IRU WKH SHUPLMOLQW LR Q

&HUWDLQ WUDQVDFWLRQV LQFOXGLQJ L FHUWDLQ RI WKH DERYH GHVFULEHG LVVXDQRBH\RRP R
VWRFN DV FRQVLGHUDWLRQ IRU DFTXLVLWLRQV DV GHVFULEHG DERYH ZHUH PDGHFEW DMOLDQEB HK XRX(
R1 WKH 6 KFXW L3XIOHYV RI 5SHIXODWLR®H DQELSHHQOODWRR® KH VHFXULWLHY LQ WKHVH WUDQVDFWLRQ)
LOQWHQGHG WR DFTXLUH WKH VHFEXULWLHV IRU LQYHVWPHQW RQO\ DQG QRW ZLWK D YLHZ WR&RWRRW
FHUWLILFDWHY DQG LQVWUXPHRWIVHYHWVWHKOW WKKFEXVWF&BVHUYV HLWKHU UHFHLYHG DGHTXDWH LQIRU
XV WR VXFK LQIRUPDWLRQ

$00 RWKHU LVVXDQFHV RI FRPPRQ VWRFN GHVFULEHG DER®B Q RSUH V I3QWRHWIRQ RAWRRFIM-RUNU LHRVEHD
UHOLDQFH XSRQ DQ




/DEOH RI &RQWHQWYV

DYDLODEOH H[HPSWLRQ IURP WKH UHJL$RW DMQRMXGHD A LW KR IO WK RV M IQH 6 HFX B XWHHV S $RWRR QD VRA

WKLQJY ZH UHOLHG RQ WKH IDFW WKDW XQGHU 5XOH FRPSDQLHV WKDW DUH QRW $/PVE NDHIFHWH WP 8
UHJLVWUDWLRQ X RV Z IWWKKH UBHH\F SKHHE WiVIVBR) € FMUDMDHMO RR IVHF X ULWLHV SXUVXDQW WR FRP SIHBDNVOMWRUH EK
30DQ DQG WKH 30DQ TXDOLI\ DV FRPSHQVDWRU\ EHQHILW SODQV

,WHP ([KLELWV DQG ILQDQFLDO VWDWHPHQW VFKHGXOHYV

6HH WKH ([KLELW ,QGH[ LPPHGLDWHO\ IROORZLQJ WKH VLIQDWXUH SDJH KHUHWR ZKLFK LV LQF
,WHP 8QGHUWDNLQJV

7KH XQGHUVLJQHG UHJLVWUDQW KHUHE\ XQGHUWDNHY WR SURYLGH WR WKH XQGHUZULWHUYV DW W
UHJLVWHUHG LQ VXFK QDPHYV DV UHTXLUHG E\ WKH XQGHUZULWHUV WR SHUPLW SURPSW GHOLYHU\ W

,QVRIDU DV LQGHPQLILFDWLRQ IRU$BDWDEDRD E W LSHM B UWWLHH UAQ GG WRVE RAMR ®OILW L F\HUVRQV RI W
SURYLVLRQV RU RWKHUZLVH WKH UHJLVWUDQW KDV EHHQ DGYLVHG WKDW LQ WKH RSLQLRQ RI WKH
WKH 6HBXWLWQBVLY WKHUHIRUH XQHQIRUFHDEOH ,Q WKH HYHQW WKDW D FODLP IRU LQGHPQLILFDW
SDLG E\ D RLBEHBWRUFRQWUROOLQJ SHUVRQ Rl WKH UHJLVWUDQW LQ WKH VXFFHVV RLE HH RAQ ¥ R RV DR
FROQQHFWLRQ ZLWK WKH VHFXULWLHY EHLQJ UHJLVWHUHG WKH UHJLVWUDQW ZLOO XQOHVV LQ WKH
DSSURSULDWH MXULVGLFWLRQ WKH TXHVWLRQ ZKHWKHU VXFK LQGHBEW LIFQO® ZR Q CE E HW R YV HUIPH @ \EW
LVVXH

7KH XQGHUVLJQHG UHJLVWUDQW KHUHE\ XQGHUWDNHY WKDW
JRU SXUSRVHV RI GHWHUPLQLRRBW QVIOH D BLRUWD W QRBEE R RMKHWEHF XWR W MHAH IRUP RI SUR\
UHOLDQFH XSROQBXPRIQWBLQHG LQ D IRUP RI SURVSHFWXV ILOHG E\ WKH UHJLVW U®RW VSKOO/X EGW
SDUW RI WKLV UHJLVWUDWLRQ VWDWHPHXYW DV RI WKH WLPH LW ZDV GHFODUHG HI

JRU WKH SXUSRVH RI GHWHUPLGQGE®J BQF KHFRBIWHIWP XQGHAH QW W KBIWXRR®WBYQV D IRUP
UHJLVWUDWLRQ VWDWHPHQMUUKBOW KH.IQH @R QDKE I VWA IRUV. MADHWL RILHY DW WKDW WLPHMKDXQIOWEH G




/DEOH RI &RQWHQWYV

6,*1%85(6

3XUVXDQW WR WKH UHSRWURIPHQWW KRH WHH. 6 WEDWMW KIBY GXO\ FDXVHG WKLV UHJLVWUDWLRQ VW
DXWKRUL]JHG LQ WKH &LWMHRDVDRQH\DYURKOH 6WDWH RI

6HOHFW (QHUJ\ 6HUYLFHV ,QF

%\ V -2+1' 6&+0,7=

-RKQ ' 6FKPLW]
&KLHI ([HEXWLYH 2IILFHU

3XUVXDQW WR WKH UH$RKWURIPHQ WIVVRD PAHCHS BIIGF WK WL BBMIJLVWUDWLRQ 6WDWHPHQW KDV EHHQ VL
EHORZ DV RI ODUFK

1DPH LWOH

Vo -2+1"' 6&+0,7= &KDLUPDQ DQG &KUHFH[HFXUNIQ¥H DO ([HFXWLYH

2ILFHU

-RKQ ' 6FKPLW]

&KLHI J)LQDQFHD @ QBLEH@WRWYLGHQW 3ULQFLSD
“DU\ *LOOHWWH )LQDQFILFE 2D Q G $FFRXRLVBIDEDS U2 |

'LUHFWRU

5REHUW 'HODQH\

'LUHFWRU
$GDP .OHLQ

'LUHFWRU
'RXJODWOO

'LUHFWRU

S5LFKOPUBXUQHWW

%\ V -2+1"' 6&+0,7=

-RKQ ' 6FKPLW]
$WWRUQH\ LQ )DFW




/DEOH RI &RQWHQWYV

10072 (+,%,76

([KLELW

1XPEHU

'HVFULSWLRQ

YRUP RI 8QGKBUZHHWHQW

6HFRPEQGHG DQG 5HVWDWHG &HUWLILFDWEHBY LEARUSRAJDWLRQ RI 6HOHFW (QHU
$PHQGHG DQG 5HVWDWHGI\%EBDYVFRIVEHQFHFW (QHU

YRUP RI BWRFN &HUWLILFDWH

5HILVWUDWUREG HRIRQWY GDWHG 'HFHPEHU J\BHDYQIGFEN R QQF6 HO(6FAM JIDAH U+ ROGLQ.
DQG &UHVWYLHZ 3DUWQHUYV ,, ,QYHVWPHQW % //&

5HIJLVWUDVSURE FBRHRWY GDWHG 'HFHPEHU J\E 6 HDLOYGL FEHHWV Z 91 Q DBGI® H %W &Q B UW D O
ODUNHWYV &R

2SLQLROQQRIRQ (ONLEW WR 3VKH OHJDOLW\ Rl WKH VHFXULWLHV EHLQJ UHJLVWHUHG

$PHQGHG DQG 5HVWDWS$HIG BHFR QWL QGRDAMHERE BW\) 6 H O\H &MU YQIF H \H O/O&/R) BolD Q N

1$ DV DGPLQLVWUDWLYH DJHQW DQG WKH OHQG & Q¥ [RSIPHHQGS WHKGIW ILERBI QIGRIRR US R U
DQG 5HVWDWHG SHYRIG PH@MWS WGDANMG 'HFHPEHU ILOHG KHUHZLWK DV ([KLELW
$PHQGPHQW #RHQGWR DQG 5HVWDWS$HIGBHPRQWL QGD&WUHG LW HPEHU

6HOHFW GRIMYLFHV HWP /BRHQWLYH 30DQ

YRUP RI ,QGHPQIIHAPWQRQ

7D[ 5HFHI$YDEEBHAHQW GDWHG 'HFHPEHU J\ BHDQGFEVFR QIF6 HO6FAM JMAUROGLQJIV
&UHVWYLHZ 3DUWQHUV ,, *3

7D[ 5SHFHISYDEBHAHQW GDWHG 'HFHPEHU J\ BHDQGFEFR QIF6 HOBIF WWQLHEZ 3DUWQHL
,QYHVWPHQW % //& DQG &UHWWYLHZ 3DUWQHUYV ,, *3

ODQDJHPHQW BHHIRABW GDWHG 'HFHPEHU J\ES HDUQYAL FEHHIW Z ) I CBIBQI ®\HHEMMA( @Y M U H Z
/&

ODQDJHPHQW BHHINRFABW GDWHG 'HFHPEHU J\E6 HDUQYA FEHHWY Z D1 Q CEGI® HaF W (QHHIV W

(LIK$WPKHQGHG DQG 5HVWDWHG /LBILWHIGP H@WE LROILE(6 &ROSOL@QIV //&
YRUP RI (TXLW\ ,QFHQWLYHIBGIPEGWRFN 2SWLRQ

/JHWWHU UH FKD QGRFRRQWIOWLI\LQJ

/LVW RI VXEVLGLDUL ¥ WRY LEHHVH FWF(QHU

&RQVHQW RI 3DQQHMQDMRUL J)RUVWHU RI

&RQVHQW TRIRWP\WYRQ //3

&RQVHDWWRQ (ONLQQFOX3GHG DV SDUW RI ([KLELW KHUHWR

SRZHBWWRUQH\ LQFOXGHG RQ WKH VLIQDWXUH SDJH Rl WKLV 5HILVWUDWLRQ 6WDW

7R

3U

EH ILOHG E\ DPHQGPHQW

HYLRXVO\ ILOHG

JLOHG KHUHZLWK
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BXEMADUH/R 6HBAW QHU\ 6HIMFHY , GF

BVMR ) RLP DARQ
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6HDRY GH\ 6HYIFH/ / / &
3HIN2 [OHBEHYRY / / &
$1IWP 2 OHBEHYF / / &

" HZ DA
" HDZ DA
THDV
THDV




( [ KLEIW
&216(172),1' (3(1' (175(*,67(5(" 38% ,&$&8&2817,1* ),50
- HFRQHAR LFOMRQLOWKHS HIMADMRQB\BAP HOWRD) RP 6 R 6HBRW GHJ\ 6HYIFHV ,F R RUUERVEDAMG1 RYHP BHJ Z LW BASHRAR WHFRQRICDMS
ILCOQRDONBAP HQVR 6( 6 + RBQIV / / & IRMH\ HIUHGG' HHP B - HOOR FROHVWR WHUH HIHIFHR XV XQGHAWHKHDAQ) 3 ([ SHW LOWH3WRGHRMY Z KIFK
LVSDYR \KH5 HI LADIRQ6\BAP HOA/
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+ RXRQ 7H D/
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&ROHIR , QGHBHXGHG HIIMM HG 3XEQFS FFRXQAQ) ) ILP

: HKDYHIMAKHG RUU-SRIWEDMG0 DK Z W UAS-AAWR WHFRQRICDMG | LDGADOWIAP HQVR 6HBAW GHJ\ 6HYIFHY ,F DVR DJGI RUKH\ HIUHGG
" HHPEU FROBICGHSLOWHS HILVADMRQ GBI HMWIQG3URGHRMY © HFRQHARWHXVHR \WHD RUHP HMRGHS UBRIWOQWHS HI DR 6\BAP HOADQG 3URSHRMY
DG\RWHXVHR RXUQTP HDVIVISSHLW XQEHMWHFCBIRQ: ( [ SHW'

V * UDQW KRR / 3

" DEDY 7H DV
0 DUK




