8VH WKHVH OLQNV WR UDSLGO\ UHYLHZ WKH GRFXPHQW
7$%/(2) &217(176

A (72 &2162/7.B( ). 191&.$637(0(176

7DEOH Rl &RQWHQWYV
$V ILOHG ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ RQ -XQH
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1DPH DGGUHVV LQFOXGLQJ ]JLS EQRBOXGIQ®W WHEBSKRGH @KPEBHQW IRU VHUYL
&RSLHV WR

‘DYLG ZHOPDQ
$0DQ %HFN
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+RXVWR[® V

$SSRILPDWH GDWH RI FRARPIRQAHP NQWHRRISWKH VHFXULWLHV WR WKH SXEOL
$V VRRQ DV SUDPWH BIEKHHFWLWHWBDWH RI WKLV 5HILVWUDWLRQ 6WDWHPFH

,] DQ\ Rl WKH VHFXULWLHY EHLQIHUHGLR®Y HDUB BODQHEKR YV FRWAVD Q ¥ RXR E B \RUS FSAX RV X D Q VW KNHAE 18 X
ER[ &

.l WKLV )RUP LV ILOHG WR UHJHVUW®O U DXCG/DVDICRAD BVR \5EK XU FWE HBRGQHEFNIDADKIRH | B B DXRIZIL\G I SRy D @ GL
VWDWHPHQW QXPEHWF\RLWKHHIDY@IUHDUVHR QHWIRVHPHQW IRU WKH VDPH RI

WKLV )RIBIFEWY YIH SFPHQ GIPHQW ILOHG SXUVXDQWFWR FRECAN W KH XRGHIRIZ W HIEFRNF B € BN WMMD WYLKR-
Rl WKH HBIBWLNY HHIJLVWUDWLRQRWIRVHPHQW IRU WKH VDPH RI

I WKLV )RIBIFWY YIH DRPVHVQ GIPHQW ILOHG SXUVXDQWFWR FBRKHOAN W KGH  KROGEOHRJZ WK HIEERA F D@ G MOLVMAIWD WVLKR-
QXPEHU RI WKHHFWRYB LWIHHWHYWUDWLRQHRWRVHPHQW IRU WKH VDPH RI

,QGLFDWH E\ FKHFN PDUN ZK BDWKHO®HWEBGY B & Bk OW D CXRWGDA PHOBI Y P W 6 G H U AHLE R U W L HLIQB RIPUSIZQN K
FRPSDONH WKH G H ILG®ILVERYHR DMABE OHUHWAIEOIR BB W HSRUWLQIL DR ISRIW IO GEPEPAU LQ 5XCHFWE F

/DUBH DFFHOHRDWHG ILOHU$FFHOHUDRWHG ILOHU 1RQ DFFHOH&DWHG ILOHU 6PDOOHU UHSRBWLQ.

'R QRW FKHFN LI D (PHWLQJ JURZWKe FRP ¢
VPDOOHU UHSRUWLQJ FRPSDQ\



I DQOHPHIRZWK IFR®ISBODWH E\ FKHFN PDUN LI WKH UHJLVWUDQW KDV HOHFWHG QRW WR XVH WKl
DFFRXQWLQJ VWDQGDUGY SURYLGHG SXUV$P®W WR 6HFWLRQ D % RI WKH 6HFXULWLHV

7KHHULVWUBBW RHQ GVJ WKLY IUNLRQ VWDWHB B QYWVRDVKBEK E3D HMFRYVDU\ WR GHIDV WW B GIW VKB ID\O
DPHQGPHQW ZKLFK VSHFL I LHDLO/OW WDMOLVR 9 VV W I IAWEAHKEIRAP M KDl OHOF WIKYHH) LQ DFFRUGDQFH ZBWW BRHFW L DY
DPHQGHEQWUG MLKMWDWLRQ VWDWHPHQW VKDOO EHFRPH HIIHFWLYH 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

68%-(&72 &203/(7,21 '$(' -XQH
35(/,0,1$% 35263(&786

6 KKDW

6HOHFW (QHUJ\ 6HUYLFHV ,QF
&/$665 &20021 67&.

7KH VHO OHIQR OWKHDUN Q D PRIGS HE WURLIE BIUQ J HV RYERDWVVARPPRQ VWRFN ZKLF K KWROS MHIEISEN VY D Q
SULYDWH SODFHPHQW EHW ZHHGR 06 @M\VR IWWKHHHAY IR O\GERIPY IRIUV W EFHN. @UVROG E\ WK R OGHILDL Q D RR\GEHG V!
RUN K BIMB HFW LY HHVU B QYIGIH HV X BRHOAHRWHR BYCH L\QHADHDH. KR OVKHDEW HZILYOHR BJB BBFUWK H V D O HHR | RV KRXINVRR© P F
VWRFN EHH QIR WRKSWHBWMXIL O G DHRIW HFDFHHRR WKH VDENM RY WKBIUVHRROQGHUBKDQ HPHWRIAWK FRPSDQ\
WHUP LV XVHG LQ W K&iX V.RSHAWWBEWMDRMX SVDQG DV VXFK ZH KDYH HOHF WHEX WIRGWIXN\EHD DIESAELE/BUDIBRURQ '
IRWKLRVSHFWXV I QIGOLDQUXU3OHDVH VHH 5LVN )DFWRUVWZWXG&RRBPRUBWHUNVYQJ *U

2XWOBWRPPRQ VWRFN WUBRBHN R\®RF K H([FFKIMKH W@ ERO 7:KH VKD B SFRPWPRQ VWRGE NKEM KD YHD GO B
DSRYHG ORUWLQJ R® WK BIWIRIZN (1R KDMBHRUW HG VDO H&OTMERRFRQRYXWRFN RQ 0D\ V DR X 1D X S HUG
REWDLBGRXWPWUNHW T XRKAHD SIERBW RR W WRF N

H PD\ DPHYBSBOHPH@WSWRRXSUPH WR WLPH E\ |LOWXS SHAHPOHEMAGRY WRHRKIDG WK HVRWEWEW XV DQ
DPHQGPHGWAWOPDHEYRRWPDNH QR KVWPHQW GHFLVLRQ

,QYHVWLQEAMWRARPRQ VWRFN LQYROYHV ULVNV 30OHDVH VHRI WIKRWSHEHEFWMRXWY EI

7KH VHOOLQJ VKDUHKROGHUW FRPFRQO/WRHR\W HEB URPINVAIHZOIRWP W L P4R WNR 6MLRPAHN R QF WIK@JHHZ Q PDUNM
QHJRWLDWHG WUDQVDFWLRQV RU RWKHUZLVH DQG DW SULFHV DQG WHUPV WKDWR FZRR@ \EW RGHMWRHWU B M
GLUHFWO\ RU WKURXJK D EURNHU RU EURNHUV ZKR PD\ DFW DV DJHQW RU DV SULQFLSDO RU E\ D FR
UHIHU WR WKH VHFWLRQ HQWLWOHG 30DQ RI 'LVWULEXWLRQ EHJLQQLQJ RQ SDJH RI WKLV SURVS

IHLWKHU WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ QRU DQ\ VWDWH VHFXULWLHYV FRPPLVVLI
WKLV SURBRQS WHBXWVHQWDWLRQ WR WWCHVARQWUDU\ LV D FULPLQDO RI

7KH GDWH RI WKLV SURVSHFWXV LV
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6XPPDU\
5LVN )DFWRUV _
JRUZDUG /RRNLQJ 6WDWHPHQWYV

8VH RI 3URFHHGYV

'LYLGHQG 3ROLF\

BHOHFWHG &RQVROLGDWHG )LQDQFLDO 'DWD _
ODQDJHPHOW V 'IS\OAXV\WILR/ORD QIGODOFLDO &ROGLWLRQ DQG 5HVXOWYV RI 2SHUDWLRQV
%XVLQHVV

ODQDJHPHQW

([HEXWLYH &RPSHQVDWLRQ

BULOQOFLSDO DQG 6HOOLQJ 6KDUHKROGHUYV
&HUWDLQ 5HODWLRQVRUBQ\DIFGVERQBWHG 3DUW\
"HVFULSWLRQ RI &DSLWDO 6WRFN
(5.63&ROVLGHUDWLRQV _
6KDUHV (OLJLEOH IRU )XWXUH 6DOH

ODWHULDO 8 6 )HIBHPO®VIGAHRPMWLROV IRU 1RQ 8 6 +ROGHUV
30DQ RI'LVWULEXWLRQ _
/HJDO ODWWHUV

([SHUWV

"KHWKRX &DQO$XB®IGVLRQDO ,QIRUPDWLRQ

<RX VKRXOG UHO\ RQO\ RQ WKH LQIRUPDWLRQ FROQWDLQHG LQ WKLV SURVSHFWXV RU LQ DQ\ IUHH :
ZH QRU WKH VHOOLQJ VKDUHKROGHUV KDYH DXWKRUL]HBUMHDWR WIRHPUWSKHDMW FE® GWRDS QRIGL GOl WROL Z LSVUIR
DQ\RQH SURYLGHYUHRQWZ RWKLGERQVLVWHQW LQIRDRD W HRO® L\RIX WKKIRINHIKGR JQ & BVUNYHHEDIIHHD DI GWR HEDN L@ K HRV H
MXULVGLFWLRQY Z&BWDRHVKHIHQSRUPDWWRIG LQ WKLV SURVSHFWXV LV DFFXUDWH RQO\ DV Rl WKH G
SURVSHFWXV RU DQ3 NPRARRIWRXRFAORXY EXVLOQHVV ILQDQFLDO FRQGLWLRQ UHVXOWYV RI RSHUDWLR

7KLV SURVSHFWXV FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY WKDW DUH VXEMHFW WR D QXPEHU
JRUZDUG /RRNLQJ 6WDWHPHQWYV
0$5.(7 '$7%
ODUNHW GDWD XVHG LQ WKLV SURVSHFWXV KDV EHHQ REWDLQHG IURP SXEOLFO\ DYDLODEOH LC
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7KLV VXPPDU\ KLJKOLJKWYV VHOHPFW HiGL QOVARUSHDBWDRQ ER YWD\ GIRGIVH QRMZRRQWDLQ DOO RI WKH |
PDNLQJ \RXU LQYHVW PHRMF GHLFQ Y MRR) L GYHRAP RQ RW B FNO B RMVBEUNOEH SFUBWMEW XV DQG WKH GRFXPH
HIHQFHHKEBULQFOXGLQJ ALY/ 18 ) D AW RXBY DRRRIUZDEWDWHPHQWY 0D GIIHPWQW R/ M\IXYFILR® HREGG L
2SHUDWLRQ DQG WKH FRQVRO L GIIVDMGI GL Q R @VFL\VD BONFG BREABSHHEWW W DRKI UROORZL QJ V X FHRAD\UE \ LWHKTHK B|E
GHWDLOHG LQIRUPDWLRQ DQG |L & N@FLOQPOX\GH BOHHRNBEEMREG QRWHY WKHU

Fe)

,Q WKRWSBBWXV XQOHVYV WHTHE/B QWG MV RWRK MKHLZBRE RDKQA RU VLPHOWMW WHUWARU WR WKH FRQV
WUDQVDFWLRQV GHVFULE® G EWDRE XDRBAHLOHIN V(QHM& RU 6HOHFW //& DQG 6(6 +ROGLQJV //& RU
VXEVLGLDULHV DQG DIWHU W K HJ W Q D]@WOLARHROYSR\GE-HEWHRNELH/GQ BMMG HQ F2URU 6HOHFW ,QF DQG L

<= O)

&RPSDQ\ 2YHUYLHZ

H DUH D OHDGLQJ SURYLGHU RI WRWDO ZDWHU VRO XWMRGQ\Q WK M RIDMRU X QB RE YWY R@DW KR
PDUNHW OHDGHU LQ VRXUFLQJ DQG WUDQVIHU RI ZDWHU ERWK E\ SHUPDQHQW SLSHOLQH DQG WH
IUDFWXULQJ RU IUDFNLQJ ZKLFK ZH FROOHFWLYHO\ UHIHU WR DV SUH IUDF ZDWH U HWGILW HBHVH U,
VXSSRUW RLO DQG JDV ZHOO FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHY LQFOXGLQJ FRQWDLQP
HVWDEOLVK DQG PDLQWDLQ SURGXFWLRQ RI RLO DQBWHW RQ & W WEBWSHIR G KEW L ¥ HVOD UH RIQE KHRIL [
SURGXFWLRQ (3 FRPSDQLHV KDYH LQFUHDVHG WKH FRPSOH[LW\ DQG FRPSOHWLRQ LQWHQVLW\
VSDFLQJ RI IUDF VWDJHV LQ WKH ODWHUDOV DQG LQFUHDVHG ZDWHU DQG SURSSDQW XVH SHAHIRR
JHQHUDWHG D VXEVWDQWLDO PDMRULW\ Rl RXU UHYHQXHY WEURXIE s BRRYLGH QY LW R W BVER PEDRIFRELD\CRY
ZKR W\SLFDOO\ WH/WHBHQ®XWHKHVODQ® HDFK Rl RXU DUHDV RI RSHUDWLRQV

< =T UM

U7

:DWHU LV HVVHQWLDO WR WKH GHYHORSPHQW DQG FRPSOHWLRQ RI XQFRQYHQWLRQDO RLO DQ
GHQVH VXEVXUIDFH URFN IRUPDWLRQV 3ULRU SWRRWIKGIHI B RBDMWIMLQSHRMH RV DOHE WRXKMWB W WD @ B WAHUL
SURFHW/ IUDFNLQJ SURFHVY LQYROYHY WKH LQMHFWLRQ RI VLJQLILFDQW DPRXQWV Rl ZDWHU DQG
LQWRHWHG VXEVXUIDFH IRUP DW LRIRX Q& RAKR/ DQIERAVRIU HHAMM H QIR R X B'G IFQUH DRANG DOORZ K\GURFDU
H[WUDSFW/IHRQWKH ZDWHU LV SXPSHG LQWR WKH7AEBOWR UM WH SHKWRHQWRRW WK H/ Z DMDIFH B M WX WQL\P 1D V
IROORZLQJ WKH ZHOO FRP 31 W URE GW B Fifl \R\D VDIHEQIH BIVIUS GHi B [LVWLQJ ZDWHU LQ WKH IRUPDWLRQ
OLIH RI VWKMHAHW®H IUDFNLQJ SURFHVV LV FRPSOHWHG ZH SURYLGH D YDULHW\ RI VHUYLFHV UHOD
FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHV




/DEOH RI &RQWHQWYV

7KH GLDJUDP EHORZ LOOXVWUDWHY WKH VHUYLFHV ZH SURYLGH GXULQJ WKH FRPSOHWLRQ F\F(

$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 LQMHFWE

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 Rl ZDWHU VR O KWLDR/QHV ZIHD D CHY W D W& HY K K GOIH H50D® \R/SW K D W LRH) V H.]]
VKDOH SOD\V LQ WKH 8QLWHG 6WDWHYV HQFOKBNIQHQVKBJIJZHIPRDG BDVEG O®KA2386WLFD +D\QHVYLO
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

cCnNn<
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:H VHHN WR EH D RQH VWRS SURYLGHU RI WRWDO ZDWHU VROKWDR @ WIIRH RXIDEXOW\HR P WUV S
RXU FXVWRPHUV UHTXLUH LQ WKHLU GULOOLQJ DQG FRPSOHWLRQ DFWLYLWLHV SUHGRPLQD®WOV
RIHU YDULRXV FRPSOHPBQWDGUY ZDYLHHY WKDW VXSSRUW RLO DQG JDV FRPSOHWLRQ DQG SURGXF
JDWKHULQJ WUHDWPHQW UHF\FOLQJ DQG GLVSRVDO RI ZDWHU

2XU LQYHQWRU\ Rl ZDWHU VRXUFHV LV D NHUFR R B HYXMWLRPH D @ YUHIDA D EiD 1 @G FHHYIVEW R WX W
:DWHU VRXUF HY AXWOAVRMRH®REDWH SHUPLW DQG UHOLDEO\ DFFHVV SDUWLFXODUO\ LQ WKH TXDQ
UHJXODWLRQV LIV KOWHFY DO GKOHV JRYHUQLQJ WKH VRXUFLQJ RI IUHVK ZDWHU YDU\ E\ VWDWH
DQG VWDWH DJHQFLHV UHJLRQDO ZDWHU EDVLQ FRPPLVYVLR Q)G GLRWFIDRGRMEM K HS B PFROXQULOH QIFHH R F DHR
QRQSD\PHQW DQG GHIDXOW LQ SHUIRUPDQFH RU XQH[SHFWHG DGYHUVH HQYLURQPHQWDO LPSDFW'
RXU H[LVWLQJ SHUPLWV LQFOXGLQJ RXU %D NNH ®XN-KRELEMSHQ® LRAKW V8 K D W LD Z IEW KWW KI IR LOQUDIW R G
PDWHULDO SRUWLRQ RIHRXDWRENEEYWQWKHERYWMLYH RU PRUH \HDUV REWDLQLQJ VWUDWHJILF ZD
DSSUR[LPDWHO\ ELOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ I[URP FXUUHQWOJH. § AFDGHWRR U F H W R/X
OLVVRXUL 1DYDVRWD 2KLR 3RXGSQWRBRIR *16R®WHYVIDEDQH YBIQY ,Q WKH %DNNHQ IRU H[DPSOH Z
OHDGLQJ SRVLWLRQ E\ VHFXULQJ WKUHH JRYHUQPHQWDO SHUPLWYV 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 SHUPLWYV ZLOO DOVR:QGHRRMDEH
WKH ILYH H[LVWLDNHSADRDWDZRID ,Q DGGLWLRQ WR VXUIDFH ZDWHU ULJKWV JURXQ G Z D WHIWHUHRAR
KDYH EHHQ VHFXUHG RU GHYHORSHG ZLWKLQ RXU ZDWHU VROXWLRQV JUR X SDDRR® DO HWGH ¥ DWQHG

7KH ILUVW VWHS LQ SURFXULQJ D ZDWHU VRXUFH LV LGHQWLI\LQJ DQ DUHD RI LQW HUMY0 EPIVW
SHUPLWY DQG L Q GIXIVGMW \DRWH MHMH ZDWHU VRXUFLQJ SURFHVV ZLWK D IRFX¥HRQHIDWFKHSMNEJLBVZ B
VSDWLDO GDWD VXFK DV VWDWLF DQG LQWHUDFWLYH PDSV P D QIXIHNG LQREUPHQH RIVSIER FL GH Y D HRRIF
DUHD Rl LQWHUHVW LQFOXGLQJ LQIRUPDWLRQ UHJDUGLQJ DFWLYH GULOOLQJ ULJV SHUPLWV FXU
H[LVWLQJ DQG SRWHQW L BODDNR HIH ¥ H D 0 F&RRADRKIGREIAD W H UOD QG R/ZQH D FIHQ Z D WAHUWD R QL QB X@IDMR U \
GLVWULFW DQG$DWHAHVIY \ORIEMWE ADWHU VRXUFH LV LGHQWLILHG ZH SHUIRUP DQ DVVHVVPHQW RI
UHJXODWRU\ VWDWXV DQG DQ\ OLPHWDWHLTRDS RY \§ R WHIQROLDI WRWIHKD QWIKWYROXPHY DQG IORZ UP
DYDLODELOLWS IVOI® FRQXPWRLQJ WKH UHOHYDQW RZQHUVKLS LQIRUPDWLRQ ZH EHJLQ QS$IMRAL DMQUD
WKH DJUHHPHQWY DQG DFFHVV ULJKWV RXU WHDP ZLOO REWDLQ DGGLWLRQDO UHJXODWRU\ DSSU
LQGLYLGXDO FLUFXPVWDQFHV *RLQJ IRUZDUG ZH EHOLHYH WKDW RXU H[SHUWLVH DQG UHODWLR®
VHFXULQJ DGGLWLRQDO VRXUFHV Rl ZDWHU

mn
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$V D FRPSOHPHQW WR RXU ZDWHU VRXUFLQJ ULJKWV ZH KDYH DOVR PDGH VLJQEWEDR WO
PRVW VLIJQLILFDQW SLSHOLQH DVVHWY DUH ORFDWHG LQ WKH %DNNHQ DQG DOORZ XV WR WDNH D
XQG@HBXQG SLSHOLQH VA\VWHPV WKH &KDUOVRQ DQIRWWHK INRWRQMWMKLIW HP\Q EXUILFH B Q[0 H GHRXIQWH\U|
\HDWH DUH LQ WKH SURFHVV RIGRHXY}® BE5Q 0O DQW QLB BAXRBKQW\ DQG ZHVWHUQ ORXQWUDLO &RXQW\
FDSDFLW\ WR WDNH DGYDQWDJH RI RXU PD[LPXP SHUPLWWHMGKDYIKWLWRHG @R Q O MRHU £ DAHRDANRY D
,QWHUHVW $0,V ZLWK PDMRU %DNNHQ SURGXFHUV WKDW ZH EHOLH Y:HHZK DYOHXMA\OR. JHD B K ILIVH V)
%DNNHQ LQFOXGLQJ RXU SLOSHEDORI 2NODIKRP I/ OH) 6 &R22B 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\ SLSHQEIHREWYRQ@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 RSSRUWXQLWLHYVY GXH WR RXU PDUNHW SRVLWLRQ FXVW

T—=m_—_TOHDO

2WKHU 6HUYLFHV

,Q DGGLWLRQ WR RXU FRPSUHKHQ RXYH F2ZDAMWHRWP ¥ RO ¥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 YEHULRXYLAH REWBB¥FRPRPRGDWLRQ DQG UHQWDOV DQG ZHOOVLWH FRPSOHWL
PDMRU VKDOH SOD\V RU EDVLQV LQ WKH 8QLWHG 6WDWHV

T O —~

2XWRSHUDWLQJ 6HIPHQWYV

2XU VHUMUHGY WKKHRRDK WKUHH RSHUDWLQJ VHIPHQWY ZDWHU VROXWLRQV DFFRPPRGDWLR(

1 :DWHU 6R@XWLRIDVHU VROXWLRQV VHIPHQW RSHUDWLQ\J6SHULYPLIFHILVO \/ /EQ G N UD RKWIDGA BNV LS R
VROXWLRQV WR FXVWRPHUV WKDW LQFOXGH PDMRU LQWH JKBW H G/ RU ® LFRIF/SID@AGIXNGHIQ GV K &
WUDQVIHU RI WKH ZDWHU WR WKH ZHOOVLWH WKURXJK SHUPDQHQW SLSQGLR® 0O ADDWIVRD
PRQLWRULQJ Rl ZDWHU WKH ILOWHULQJ DQG WUHDWPHQW RI IOXLGY ZHOO WHVWLQJ DQG
UHF\FOLQJ RU GLVSRVDO RI GULOOLQMH BRFY8HWW DRQHDW 8 GULR/GIXE VALIRV@ HE@WIHE OZ KKK ZIHWEH
LOQGXMWBEOXGLQJ DSSUR[LPDWHO\ ELOOLRQ@ EWH UHOWDRIVDID $XO SWRXRNHIZDWHUL OHV R
GLVWULEXWLRQ V\VWHPV ZHOO WHVWLQJ VSUHDGV DQG RZQHG DQG OHDVHG WUDFW
DSSUR[LPDWHO\ IUDF WDQNV DQG DERYH RURXRWG KOLYK FR S IVULDAFVAXDRIWDR FISAD @R DK\
:H DOVR KDYH LQYHVWPHQWY LQ RU VWUDWHJILF UHODWLRQVKLSY ZLWK WUHDWPHQW

—

s
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-

WHFKQRORJ\ FRPSDQLHV SURYLGLQJ EXEEOH IORWDWLRQ FKHPLFDO SUHFLSLWDWLRQ FK
LOQYHVWPHQWY DQG UHODWLRQVKLSV 2XU ZDWHU VROXWLRQV VHIJPHQW LQFOXGHV RXU HP
WHFKQLFDO DQG SURMHFW GHYHORSPHQW H[SHULHQFH

¥ $FFRPPRGDWLRQV2XQGSFARWHDROGDWLRQV DQG UHQWDOV VHIPHQW RSHUDWLQJ XQGHU RXU
ZRUNIRUFH DFFRPPRGDWLRQV DQG VXUIDFH UHQWDO HTXLSPHQW VXSSRUWLQJ GULOOLKH
VHUYLFHYV SURYLGHG LQEGKNE@ONXOOY LRV JLXMKHEGHRN IUHVK ZDWHU VXSSO\ DQG ZDVWH ZD
LOWHUQHW SKRQH LQWHUFRP VXUYHLOODQFH DQG PRQLWRULQJ VHUYLFHVY DQG RWKHU

[ONC

: :HOOVLWH &RPSOHWLRQ DQXX & RG\OOWX PWAL RRP SKOUHYLIFRIY DQG FRQVWUXFWLRQIVH P Y2LFHIV HA
6HUYLFHV IV&P $ISURYLGHV RLO DQG JDV RSHUDWRUYV ZLWK D YDULHW\ RI VHUYLFHV LQF
ILHOG VAKKWVYHAHWHUYLFHY DUH SHUIRUPHG WR HVWDEOLVK PDLQWDLQ DQG LPSURYH SURG
IDFLOLWDWH RWKHU VHUYLFHVY SHUIRUPHG RQ D ZHOO

(OB

—

:H DOVR LQFXU FHUWDLQ DGPLQLVWUDWLYH FRVWYV DQG H[SHGWHYVFR KWW & FODNGH GRW SCHIO/MRA]
DQALEMHUY FRIUSRUDMGHDREPLQLYWUDWLYH VDOD ULH\O LMD HPUHRIW VI WIHR/QBIDL GH W\R IFRHIU BVIDALRX Q W L Q
VWDWH DQG IHGHUDO LQFRPH WD[ H[SHQVH

(=]

5HFHQW 'HYHORSPHQWYV

,QLWLDO 3XE®EBIX0IHULQJ WKH UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 IHWIOH 1WKH ,32
HIHFWLYH E\7WHK H3@(&O0RYWHICORQ DW ZKLFK WLPH ZH LVVXHG $ GRBPPR®GYWRFN VDU BV LEIH&W R W
:H UHFHLYHG FDVK SURFHHG W RO ®ISFSQ RYIRFFDWKDY WUDQVDFWLRQ QHW RI XQGHUZULWLQJ GLVFRX
LQ IXO0 WKHLU RSWLRQ WR SXUFKDVHSDRRPBBQWIVRRMND DW D S UMKTHUWR RIHKEIGENEOIHGRAD VK SSIRE H/HK

PLOOLRQ QHW RI XQGHUZULWLQJ GLVFRXQ\QV B[BEG GRAYLVYRR QWK B QD & MVRL PDXYFIKGD BIG L W I$R/QRIC
0D\ ZH KDG LQFXUUHG FRVWV RI DSSUR[LPDWHO\ PLOOLRQ UHODWHG WR WKH ,32

==X

3HYPLOLY/ LWAR QD UFK ZH FRPSOHWHG DEF DX¥IIKLWLRQRQRIWKHIRHUBRBRKR XV HI 5QIQFWX H G|
DQG DVVHWYV WRE O HFBWIGMIBWEEVQWLWLHY SURYUB 8 ADMG V HEKPBIDW MHR/ (LY WKH 3HUPLDQ %DVLQ
YDVW DUUD\ RI 1UHMKX HEQ\D FZADLW KW QRBXMIFHY ZLWK DFFHVV WR VLJQLILFDQW YROXPHV RI ZDWHU DQ
WHPSRUDU\ DQG SHUPDQHQW SLSHOLQH LQIUDVWUXFWXUH DQG UHODWHG VWRUDJH IDF L DKM M-RAVD
FRQVLGHUDWLRQ ZH SDLG IRU WKLV DFTXLVLWLRQ ZDV DSSUR[LPDWHO\ PLODERPPRZQWHKVRFRLG
FXVWRPDU\ SRVW FO:RV LRQ @HGV WKW PHDOMVSRUWLRQ RI WRAXERQWILROUDIMWLR Q |RUOWK R GB HRU FFIDDVA R (
ERUURZLQJV XQGHU RKUFKUZKE UM SDEGOAMMK D SRUW L R:QHRE HOK H YOH W KLWR B FE)GLW RW MRKH ZBD O VLJIQ|
3HUPLDQ %DVLQ

_—AAN - A
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5LVN )DFWRUV

$Q LQYHVWPHQWFRPRRQ ¥@RBRY¥WN LQYRO Y4HRK IV IQROPE G F [RU HUQOWE G RYQYVR G HWWR WKH RWKHU LQIRUPD'

UHIHUHQFH LQWR WKLY SURVSHFWXV LQBORGLIQI RODDPDVBFHD® &R'QEEWYRIORRQIQBHVXOWYV RI 2SH
DQG UHODWHG QRWHV WKH ULVNV GHVFULEHG ERP BRQNVKNBRMRWIW NBH FRRIKKRBADRBRAFNELYMID ® @ VR Ul LEQDD
UHVXOWV RI RSHUDWLRQV DQG FB¥XRH MRCH WWRFMNL YR SAHFGLRHRXU &0DVV

2UJDQL]DWLRQ
7KH &RPSDQ\ ZDV LQFRUSRUDWHG DV D 'HODZDKH FRMSRYDMLRKRQGIRYHPERSDQ\ ZKRVH VROH
LQWHUHVW LQ 6(6 +ROGLQJV 6(6 +ROGLQJV ZDV IRUPHG DV D 'HODZDUH OLPLWHG OLDELOLW\ FRPS
VXEVLGLDULHV WKURXJK ZKLFKHZ&RPSHDWDD WM RXH RO ABQYDILQJI PHPEHU RI 6(6 +ROGLQJV LV UH
DGPLQLVWUDWLYH GHFLVLRQV UHODWLQJ WR 6(6 +ROGLQJV EXVLQHVV DQG FRQVROLGDWHV WKH
,Q '"HFHPEHU ZH F RIDSXLH DWHIGR PHW WDQ @DFMRLIR QV LQFOXGLQJ

t /HIDF\ 2ZQHU +ROGFRJIBIUTROOHREI 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 +tROGLQJYVY ZHUH FRQYHUWHG LQWR D VLQJOH FODVYV

(Wi

<

—

t WKH &RPSDQ\ DFTXLUHG 6(5UHREO®L@RWY LEGEQHWW WMKDW ZHUH GLUHR\WGOD\WA'G R D & KWH/MW D|F
ZH UHIHU WR DV WKH &RQWULEXWLQJ /HIJDF\ 2ZQHY VRPIRRE[FWREN IRU VKDUHV RI1|.
% WKH &RPSDQ\ LVVXHG $ FKPRRQY RWRPNVXKLFK ZLOO EH DXWRPBWRPPBQ\ \PRR NN BREHIG

EDVLV XSRHFWKYHHBRBHVV RI WKLV UHJLVWUDWLRQ VWDWHPHQW

¥ WKH &RPSDQ\ LVVXHG VKDUHV RI LWV &0DVV % FRPPRQ VWRFN DQG HARQ WYL BWRNVG(E
+ROGLQJV LQ H[FKDQJH IRU D QXPEHU RI 6(6 +ROGLQJV /$& FRIPPR G VX\DFOF W R WV KK @& XWRE MK
$ 2IHULQJ DQG

¥ 6(6 +ROGLQJV GLVWULEXWHG WR /HIJDF\ 2ZQHU +ROGFR DOO RI WKMW & QBIVD/F % 2ZRMHRR QRDVE ]|
VKDUH RI &0DVV % FRPPRQ VWRFN IRU HDFK 6(6 +tROGLQJV //& 8QLW WKDW /HIJDF\ 2ZQHU +

(DFK VKDUH RI &0DVV % FRPPRQ VWRFN KDV QR HFRQRPLF ULJKWV EXW HQWLWOHYV BWR KRG

VWRFN DQG &0DVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWHUV SUH

ODZ RU E\ RXU VHFRQG DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ : HKG RKQRNW UH]
OLVW RXU &ODVV % FRPPRQ VWABO6NRREQ XD & UD\RF N HRRPRQHVWRFN LV KHOGWKH HERDRY @ RQ HPWD @ R OIS

+ROGFR H[HUFLVHV YRWLQJ FRQWURO RYHU DOO &0ODVV % FRPPRQ VWRFN

=

m
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7KH &®DWVWRPPRQ VWRFN LVZKHHELQQ MO DEWRPDWLFDOO\ BRERFPIRAQ IVQWRRE N R@H BEVR & H\R FAF-FA@ BN
RI WKH UHJLVWUDWLRQ VWDWHPHQW RI ZKLFK WKLV SURVSHFWXV IRUPV D SDUW

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 PRORE W ISFEGRP PIRQKDW R FNR D W XRIQ&D[FEKY Q JH |L
&ODBVAMRPPRQ VWRFN IRU HDFK 6(6 +ROGLQJV //& 8QLW H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDW
WUDQVDFWLRQV RU LL FDVK LQ D Q@PRXGW VEF®DDPE @ \MOMRIFIM\DKY RIOHWW HRIIHUFLVH RI DQ\ ([FKD

RXU &OPRRPRQ VWRFN RQ D QDWLRQDO VHF X/l DW D M\H W [F K DRXIG! 6 FKUP (HER KIDROGPHR EEM\WPDLGH. DV WKH H|C
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 //& 8QLWV [S
Rl &0DVV % FRPPRQ VW RM\H Z([ PIODBH HF BQAMOWHEGOO EH VXEMHFW WR UHVWULFWLRQV LQWHQGHG
IRU 86 IHGHUDO LQFRPH WD[ SXUSRVHV 30HDVH WD D&WWLWRQ V6 6-H0RWER@RML/RY DQG 5HODWH

,Q FRQQHFWLRQHEBLYK WHKHQWHUHG LQWR WZR WD[ UHFHLYDES9HFHI3YHDHEBHAG\WWVZKEZEW K HHU B
&UHVWYDHZG*BHWWDDYHVY RI WKH /HIDF\ 2ZQHUV LQFOXGLQJ WKH &RQWULEXWLQHRAHGBBYV2ZQHUV

7KH ILUVID [RAHFKISYDEEBAHQWY ZKLFK ZH HQWHUHG LQWR ZLWK JHIMHU XTZQ\HSURRQG FIV DRGE.E) H
+ROGHUV RI RI WKH QHW. @ BVK VIDGHQDWY IMWIWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKD
DGGUHVY WKH LPSDFW RI VWDWH DQG ORFDO WD[HV RU DUH GHHRRHGLWR W DOWHY XQW RUWDER FI.
+ROGHU FHUWDLQ LQFUHDVHV LQ WD[ EDVLV WKDW RFFXU DV D UHVXOW RI RXU DFTXLVLWLR@$RU
+ROGHU V 6(6 +ROGLQJV //& 8QLWYV 2IH BRQDRBWLDRQY XD OW WIRHWKEB 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 VHFRQUBG[RBIHFKBYDEEGAHQWY ZKLFK ZH HQWHDWB RQWRH ERRWQLEXWLQJ /HIDF\ 2ZQHUV JH
75$+ROGHUV RI RI WKH QHWQFB WK MDGHIQD® NMWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ W
DGGUHVY WKH LPSDFW RI VWDWH DQG ORFDO WD[HV RU DUH GHHRHGLWR 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
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8QGH ERMHISYDHEBRHQWY ZH ZLOO UHWDLQ WKH EHQHILW RI WKH A58P RDGHUN U RINWSHEHEN
$JUHHPHQWY DUH WUDQVIHUDEOH LQ FRQQHFWLRQ ZLWK D5$HR O GW W HR \WRDQ M LH K RFO G5\( 66 (R 0 Q 1
LQIRUPDWLRQ TDH JTHFGILSYD BEKMH QWY VHH 5LVN )DFWR UV ZIRPNP\R § HEVYWDRFING J WIRV R X)D RMOBRVVY25LVNV 5
5HRDQL]DWLRQ DQG 5HVXOWLQJ 6WUXFWXUH D QUED GAHIUAMILIFD ¥ HG D ME&RMIWEWSY DQG 5HODWHG 3DU

ST <=

7KH GLDJUDP EHORZ GHSIDFALYDRWUR ¥ DRSOWILXEWRKWH DV RI 0D\
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(PHUJLQRZWK &RPSDQ\ 6WDWXV

H DUH DIOLQIPHIRZWK FRPSDQ\ ZLWKLQ WKH PHDQLQJ RI WKH |HGHQD O UREZAVXK FR ZI8 D @DRW ERU
FRPSO\ ZLWK FHUWDLQ UHTXLUHPHQWY WKDW DUH D SH.@LFDERHVK FF RMKHUL B X E 0Q F FREISPX LERMWH
UHTXLUHPHQWY RI 6HFWLRQ$FWR I W\KKiH US-DAXECHIEH @ LA/PEIRVXUH REOLJDWLRQV UHJDUGLQJ H[HFEXWLY
WKH H[HPSWLRQV IURP WKH UHTXLUHPHQWV RI KROGLQJ D QRQELQGLQJ DGYLVRU\ YRWH RQ H[HFX
SUHYLRXVO\ DSSURYHG ,Q DGGLWFMR QU R M E &/H R QK DI REMHPERAES DQ\ FDQ WDNH DGYDQWDJH RI WK
6HFWLRQ D % RIFWKRI 6 HF XDV VDPH\Q GHG$RW WRH BRIFXOUWQUHM WK QHZ RU UHYLVHG DFFRXQWL

:HLQWHQG WR WDNH DGYDQWDJH RI DOO RI WKH UHGXFHG UHSRUWLQJ UHTXLUHPHQWY DQG HJ[

DFFRXQWLQJ VWDQGDUGV XQ&FW %EWWORAZH D URH) UXKIIRZRZBWK DRRPISBO\FWLRQ WR XVH WKH SKDVH L@

PD\ PDNHLUPRX@WIWR FRPSDUH RXU ILQDQFLDDQUWDW EWHKGRP DR NHOR WK RGR@ BAPSOIOLHY WKDW K
SKDVH LQ SHULRGV XQGHUS$FMFWORQZKR RILWRH RPB®O\ ZLWK QHZ RU UHYLVHG ILQDQFLDO DFFRXQW
ZLWK WKHVH SXEORWLARP SD@AHWI VXFK HOHFWLRQ ZRXOG EH LUSFHWR ZDDOHF BBV VXU R\E BAVBRG \NHKRNFLRA

XSRQ WKH HDUOLHVW RI L WKH ODVW GD\ RI WKH ILVFDO \HDU LQ ZKLFK ZH KDYHIH DEEBO®OHRB Q WRHY

ILVFDAHHDBQ ZKLFK WKH WRWDO PDUNHW YDOXH RIIRXWD AWRHAP RWY HTXLWOVYRBXRUWIRHUM KEWVORBI EX QR
PRUH WKDQ ELOOLRQ RI QRQ FRQYHUWLEOH GHEW RYHU D WKUHH \HDU SHULRG RU LNUMWXH O

YJRU D GHVFULSWLRQ RI WKH TXDOLILFDWURQY JURZ \R W KRB STHILH\ BDRQMHU VDI QLI D BB W LVRR)
HPBUQJ JURZWK FIRIP SBIOAN )DFWRU V25 LV N SRIFOFIRMOH EMR R NR B UQ&EGIDAM HIISGIF WU\R R WEKH IRPSHEDR LQ RW E
FRPSO\ ZLWK FHUWDLQ GLVFORVXUH UHTXLUHPHQWY WKDW DUH DSSOLFDEOH WR RWKHU SXEOUIE
JURZWK FRPSDQLHV Z$ ®@& PFRIRNH \RXRIFRIODWWY DWWUDFWLYH WR LQYHVWRUYV

*HQHUDO &RUSRUDWH ,QIRUPDWLRQ

2XU SULQFLEFOG\HMHFXWRFBDWHG RW»R[ IRUWKLPHDPYLOOH DQG RXU WHOHSKRQH QXPEHU DW
ZHEVLWH DGGVHOMRWHAWNUFHY FRP ,QIRUPDWLRQ FRQWDLQHG RQ RXU ZHEVLWH GRHVY QRW FRQVW

N L>1Lac

I

Un=AaT

T L
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7KH 2I11THULQJ

&OBVARPPRQ VWRFN WHAKUHVWG PD\ EH RVKDUHYV
E\ WKH VHOOLQJ VKDUHKROGHUYV

8VH RI SURFHHGV

'LYLGHQG SROLF\

5LVN IDFWRUV

1<6( WUDGLQJ V\PERO

:H ZLOO QRW UHFHLYH DQ\ RI WKH SURFHHERPIRR® WKH VDO
VWRFN E\ WKH VHOOLQJ VKDUHKROGHUYV

:H GR QRW DQWLFLSDWH SD\LQJ BERPPRK &/IWRBMQEHHRQ RX
‘LYLGHQG 3ROLF\

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

1775

—
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5,6. B& 56

,QYHVWLQJ L$QFRREREDBWRFN L Q YHROR H RV WK R HHIGORN FRQVLGHU WKH ULVNV GHVFULEHG EHORZ WF
SRVSHFWXV DQG WKH GREFXPHQWV D QG HR WEFIH K@ URHFRING R QD ROIFRVUI\RW PMGVWE GHELVLRQ 2XU EXMDQH
RSHUDWLRQV FRXOG EH DGY HQWVHOR I DD QHFRM HVBKE\ WALSENGR FEADGRERNOMMED EH Q R SYERR AR RX W ROND ¥R XOG Gt
RFFMQBH RI DQ\ Rl WKHVH ULVNV DQG \RX PD\ ORVH DOO RUHSQRW WK RQ Q GV BB WD FEFHHUL 8 8 U\
XQFHUWDLQMWQWD\QRGR ERUWRXOW RRI GWYHO RSP H QW V &RRFFGE UW L R QRQWHIIKVE HEHWBWIRUEH LPPDWHULDO PD\
EXVLQHVV ILQDQFLDO FRIGLOWLR QR | FRBVKU DORRIZRQYQG U
5LVNV 5H O D WG WERHVX/U

2XU EXVLQHVYV GHSHQGV RQ GRPHVWLF FDS LW WHGEXEFVOLURBWVWIQH FRLISQ. WR G VB M Q@I RRIX R)GUK® Y KO
RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

2XU EXVLQHMWFWW G EYHRKWORXVIWRPHUYV F D SELHWWIMD R'S HDQGEL Q I RGRX A HS R IRQ BKHBYILD D LLIQ FVDIQHY SEH. FOH
SULFHV 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 LIRIWRIIVRAH DAY IFWDU ,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 QHJDWLYH ORQJ WHUP LPSDFW RQ RXU EXVLQHVV
IRU XV WR VHUYLFHWAR UBFWKD@LRIJ FRP SO HMDLRRY IVAKWM IV HL AR (DGILGV L @ O ¥ GIWBLAAN FRQYW \R 5 R X O & LDGIY WV X O
PDWHULDOL]H DQG RXU FXVWRPHUV IDLO WR LQFUHDVH WML R ¢ RXUY/BYXDSEBL Q@ $ HILW WRRKQ'G KOG H
,QGXVWU\ FRQGLWLRQV DUH LQIOXHQFHG E\ QXPHURXV IDFWRUV RYHU ZKLFK ZH KDYH QR FRQW
t WKH GRPHVWLF DQG IRUHLJQ HFRQRPLF FRQGLWLRQV DQG VXSSO\ Rl DQG GHPDQG IRU RLO D
% 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 SROLFLHY RI JRYHUQPHQWYV UHJDUGLQJ WK
t SROLWLFDO DQG HFRQRPLF FRQGLWLRQV LQ RLO DQG JDV SURGXFLQJ FRXQWULHV
t DFWLRQV E\ WKHIPEPPHWLMR R I RIUSHWUROHXP ([SRUWLQJ &RXQWULHV ZLWK UHVSHFW WR RLO ¢
t JOREDO ZHDWKHU FRQGLWLRQV DQG QDWXUDO GLVDVWHUYV
% ZRUOGZLGH SROLWLFDO PLOLWDU\ DQG HFRQRPLF FRQGLWLRQV
t WKH FRVW Rl SURGXFLQJ DQG GHOLYHULQJ RLO DQG JDV

¥ WKH GLVFRYHU\ UDWHV RI QHZ RLO DQG JDV UHVHUYHYV
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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 GBFDABGVIR R RXGH N6 UYHHANYHBRMOG EH DGYHUVHO\ DI

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

ZKLFK ZH KDYHOROBWRWLROWRU ZHDNQHVV LQ RLO SULFHV RU JDV SULFHV RH PRWWH VEKIN /ISP GR Q WKDVY
DQG PD\ UHVXOW LQ WKH GULOOLQJ RI IHZHU QHZ ZHGRNVVR Il @ RAHD S BRGSXE WLHRIYG W8 R ARLZGIU REH A PLY/G
DQG ORZHU XWLOL]DWLRQ RI RXU DVVHWV ,I RLO SULFHV GHROLIQHVKWH JDHF B Q WF HE FRR{DWVIHQIX®! GURL 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 : HQ®/[DWVH, GIWFHHAMHIEGE
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\ EIHl P®MWEHULDOO\ DQG DGYHUVHO\ DI
:H KDYH GHYHORSHG FHUWDLQ NH\ LQIUDVWUXFWXUH DVVHWY 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 SURGKEWDRQ 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. & IMREHUDMILR@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\ KDWHFFWCHG EDGIGY WU IR @ HRXUK RE
EOL]]DUGYVY LFH VWRUPV DQG WRUQDGRHV )RU WKH
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WKUHH PRQWKY HQGHG ODUFK DQG RXU %DNNHQ RS HRIDRWLR QM YUHHBUHW H@W HGKH \HDQ'G HQG
RXU %DNNHQ RSHUDWLRQV UHSUHVHRIWRKG UHKNOER B¥ HQMAUIHFMRLYY RO\RXU ZDWHU SHUPLWYV DQG VLJQ
LQFUHDVHV RXU H[SRVXUH WR FKDQJHV LQ ORFDO ODZV DQG UHJXODWLRQV LQFOXGLQJ WKRVH GHVL
HYHQWV LQGXVWULDIKQ MX¥aRGE HRY WAK IR W IOWDNER G LA ULEH G DIEHREYWH RFR RXE KIDYHQB QDG FRIQE HWHIRQ UH VX

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. FDH 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 IWWRQ RE W EWX \PLDQ HADVY H 13D B Q WIHIUA. F @ @GWHIUR/G! 151U R\
$GGLWLR\QCHODQFUHDVHG FRPSHW LW MRXQUHWW RV DRKWHW @ DG Y URHOPHWUJHRWKHUPDO 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
t 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 PDUNHWYV 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 DGUGH
DPRXQW WLPH DQG UHVRXUFHV 2XU IDLOXUH WR LQFRUSRUDWH WKH DFTXLUHG EXVLQHVV DQQaLFXOHW
FRXOG KDYH D PDWHWLBQ BEYHUYBQ@HALDO FRQGLWLRQ DQG UHVXOWYVY RI RSHUDWLRQV )XUWKHUPRUF
&RPSHWLWLRQ IRU DFTXLVLWLRQV PD\ LQFUHDVH WKH FRVW RI RU FDXVH XV WR UHIUDLQ IURP FRPES

,Q DGGLWLRQ ZHFPBQQ@RAMD SDWBO/NHVRXUFHV WR ERIPSDHMAF BQ\VXE & WD DRQD® LOGHEWWGROV V
PD\ LVVXH GIFRWWRU FRQYHUWLEOH VHFXULWLHV LQ FRQQHFWLRQ ZLWK VXFK DFTXLVLWLRQV 'HEW VF
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\ DREMWWH 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 RWKHUZUWWKWRN K WU YHR F§
DVVHW VDOHV LQFXU DGGLWLRQDO LQGHEWHGQHVYV JUDQW OLHQV LVVXH JXDUDQWHHVLOGDNWMHW DK
FDSLWDO H[SHQGLWXUHV LQ H[FHVV RI VSHFLILHG WKUHVKROGYV

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

D WR IRU WKH TXDUWHU HQGLQJ RQ -XQH E WR IRU WKH TXDUWHU HQGLQJ RQ 6
'"HFHPEHU DQG LL WKH PDLQWHQDQFH RI D /HYHUDJH 5DWLR DV VXFK WHUP LV GHILQHG LQ WI
6HSWHPEHU E WR IRU WKH TXDUWHU HQGLQJ RQ '"HFHPEHU F WR IRU WKH
G WR IRU WKH TXDUWHU HQGLQJ '"HFHPEHU DQG H WR IRU HDFK ILVFDO TXDUWHL

FRQGLWLRQ WHRFWINGFBQHEMHH QWY EH\RQG RXU FRQWURO DQG ZH PD\ QRW EH DEOH WR GR VR 2XU VFK
DQ DQWL FDVK KRDUGLQJ SURYLVLRQ WKDW UHVW UIHRW WR VXER ERNURZ D@} ZRIUDRZOQGQIKDY D IMDHH[ B
HTXLYDOHQWY DW WKH HQG RI WEKKHXHMHNHWX\PKL EWWUER YLD\ LVORRGBLPLW RXU DELOLW\ WR REWDLQ IX
HFRQRP\ LQ JHQHUDO RU WR RWKHUZHLYB\FIRO\GR EW Sl MM Q@ DVU\GD IFWVRIPY WP NHYJ DGYDQWDJIH RI EXVLQF
WKH UHVWULFWLYH FRYHQDQWY XQGHU RXU FUHGLW IDFLOLWLHV LFGHRMHHRODHBG YR D GHEH RQE QO R
JLQDQFLDO &RQGLWLRQ DQG 5HVXOWYV Rl 2SHUDWLRQV2/LTXLGLW\ DQG &DSLWDO 5HVRXUFHV2&UHGLW




/DEOH RI &RQWHQWYV

.1 ZH DUH XQDEOH WR UHPDLQ LQ FRPSOLD @K @ LIMPKR WEW VF R X W VOV B [RQ JRW . HFWHHGQ GVH LD P DO LEWAY
DFFHOHUDWLRQ FRXOG KIBI¥FMW R @ RXMUILDO® QEYHUFRGHILWLRQ DQG UHVXOWY RI RSHUDWLRQV

:H PD\ LOQFXU DGGLWLRQDO LQGHEWHGQHVY RU LVVXH DGGLWLRQEZKLHFKXRDAN WHGEXPH VRIXHIV SW R | H WHDI-EKIW
GLOXWLRQ WR RXU VWRFNKROGHUV

&RQVWUXFWLQJ DQG PDLQWDLQLQJ ZDWHU LQIUDVWUXFW:XH H DX\V b6 TIXQ UMK Bl GRALLOV D R G DI ¥ D RIGKH
FRQVWUXFW ZDWHU VRXUFLQJ WUDQVIHU DQG RWK H U) RIUH QKW HVE K IUGH K P\RVQ WKFMWEKQ G HVB RO B HFAKXK W H R X D1
PLOOLRQ DQG PLOGLRRSUWDOHF\SHQHAWXUHY )RU WKH \HDU HQGHG 'HFHPEHU DQG
UHVSHFWQYAD®B\LWDO H[SHQGAZMVXDMM |t DVWRHGFW&BYVH LQYHVWPHQWY WKURXJK FDVK IORZV IURP RSF
/HIDF\ 2ZQHUV DQG &RQW U LEKWWH ¥ RNUFFMV2EDADYLWDO PD\ QRW EH DYDLODEOH WR XV LQ WKH IXWX
FDSLWDO H[SHQGLWXUHV RWKHU WKDQ WKRVH IXQGHG E\ QHW SURFHHGV IURP HTXLW\ LVVXDQFHV \
JUHDWHU RI L PLOOLRQ RIRUWMWKH KU IRKW WEHOY¥H PRQWKY DQG UHPRYHV WKLV UHKHW P D FIWLXPQF RIP
XQGHU WKH FUHGLW IDFLOLW\ LV PLOOLRQI ZW BMKHH H@EEE R H WWRH | S QIGF FHIBS IQW O OVIFEM § R DWWHIKHY R
JURZWK RSSRUWXQLWLHY DQG DQ\ VXFK IPEWXRG® KRX QG KOXW \D R DRASHHWICDMOL R QY HIUQ/GH IMQDQFLDO FRQ
DGGLWLRQDO HTXLW\ VHFXULWLHV RXU SURILWDELOLW\ PD\ EH UHGXFHG DQG RXU VWRFNKROGHUV F

:H PD\ EH VXEMHFW WR FODLPV IRU SHUVRQDO LQMXU\ DQGIBER SR UWN@DRFILD OZKRRIG FRXRG RMHW MO
GLVWULEXWLRQ

:H RSHUDWH ZLWK PRVW RI RXU FXVWRPHUV XGHGH Q GPHD/NRHUWR] D OICFRRF D MHH S RWOWWLRO OADELOLW
*HQHUDX@GHU RXU 06$V LQFOXGLQJ WKRVH UHODWLQJ LR RXGLQH FRGAMY R @ HDQGV X R A RWH\OS R Q VA.FEQ O X
VXUIDFH DQG RULJLQDWHYV IURP RXU HTXLSPHQW RU \LQUFDLFEG J2 R R GAX Y R/GR MG DMVRRPYHDVO URHY HRODV R BV
GXULQJ RSHUDWLRQV LQFOXGLQJ WKDW ZKLFK PD\ UHVXOW |URP P\DH HKIDYIH QRILD B RO IRMAKIHQY \WOGTKR BIWUR
ZLOOIXO DFWRXtUHBRXWWRPNUY DOVR DJUHH WR LQGHPQLI\ XV DJDLQVW FODLPV DULVLQJ IURP WKHLU
WKHLU HPSOR\HHV DUH LQMXUHG RU WKHLU SURSHUWLHY DUH GDPDJHG E\ VXFK RSHUDWIRQNUBKQOWH!
LQGHPQLI\ RXU FXYWRPHUV IRU OLDELOLWLHY DULVLQJ IURP SHUVRQDO LQMXU\ WR RU GHDWK RI DQ\
,Q DGGLWLRQ RXU FXVWRPHUV JHQHUDOO\ DJUHH VWRZ QB G FHRURSIH XMW\ RW GIR X\ SPPUH G W VDAQUEX E QY VRXQUR)I E
RU GHVWUXFWLRQ RI SURSHUW\ RU HTXLSPHQW ZH RZQ /RVVHV GXH WR FDWDVWUR SEHNGHWEQWW WK
DOORFDWLRQ RI ULVN ZH PLJKW QRW VXFFHHG LQ HQIRUFLQJ VXFK FRQWUDFWXDO DOORFDWLRQ PL.
HQWHU LQWRWKQVWHES PV WKDW YDU\ [URP SWKB DHERYGIWD (ZHR F D WG RY XEDMKD QW LD O O RWFMW VR XKLIALKQ B
FRQGLWLRQ UHVXOWVY RI 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 Rl 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 FXMRRKRHUVR 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 QRIQZRXW 5D 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& DODVZW DDQE U MEPHW\L IRW X DRADLN RL(F
UHVXOW RI RXU FRQGXFW WKDW ZDV ODZIXO DW WKH WLFBH LRWRFFXUDW & IRU RV KRIWARHLUG 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 VWUI
LQFUHDVHVY LQ FRVWYVY IRU IXWXUH HQYLURQPHQWDO FRPSOLDQFH DQG UHPHGLDWLRQ &KDQJHV LQ H
H[SORUDWRU\ RU GHYHORSPHQWDO GULOOLQJ IRU RLOHD PG\ JDRWDBIG FRG B 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\ VHUYLFHUWFW HR® F>XQRURRUKN PBFK LG
FDQFHO LWV XVH RI RXU IDFLOLWLHV RU VHUYLFHV DQG PD\ EH OHVV OLNHO\ WR FR QR O VDR WV 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 L DKWY HP DX \E K UHR UFHD YO\ INGHJO R © VI ZBHI FHRVE) MUHGHROHFGY W B
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 RDBSHUB W IH
FRQGLWLRQ

+\GUDXOLF IUDFWXULQJ LV DQ LPSRUWDQW DQG FRPPRQ SUDFWLFH WKDW LV XVHIGHWSR R RH.\PX @ [
LOQMHFWLR @ RQ @ DWQIBUFKHPLFD OV X/GHIE BURO/R/XUFD Q QWRPWIVURQY WR IUDFWXUH WKH VXUURXQGLQJ
JHQHUDOO\ H[HPSW IURP UHJXODW L R@&FQGH UMWEKHE® BHRPQHG ' LQMMEWIRQ &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 S RXIDWPX B ® WUWKR GUIDK GLF IUDFWXULQJ DFWLYLWLHV Lt
VXFK DFWKMIH®IOMR LVVXHGLEFWD O &3SHDWHIXODWLRQV LQ DQG LQ -XQH JRYHUQLQJ SHUIRUPDQ
HPLVVLRQV RI PHWKDMQLBD FR FRROOMMBMOHIREY UHOHDVHG GXULSBU KOG U D $@WEGHIRBOG AHKG MQKID W R AWM Z DY
UXOH DQG LI DSSURSULDWH ZLOO LQLWLDWH UHFRQVLGBGDW L RQDSXURHF H HE SR 1 Y8R EVKNEZW Ba6L PU MY L
UXOH SURKLELWH Rl WEKWWMHAPMBU IURP RQVKRUH XQFRQYHQWLRQDO RLO DQG JDV H[WUDFWLRQ IDFL!
SUHSXEOLFHOMR@FRIURWLFH RI 3URSRVH G7EX.0HPCENVOD GAFRRDRHBSFPUVREH RI WKH FKHPLFDO VXEVWDQI
IUDFWXOVRJIJWKH %XUHDX RI /DQG ODQDJHPHQW %/0 SXEOLVKHG D ILQDO UXOH LQ ODUFK WKDW
IHGHUBPHUQEDQ ,QGLDQ ODQGWEXVD JLIGGHEIBO MXBJIH VWUXFN GRZQ WKLV ILQDO UXOH ILQGLQJ WK
7KDW GHFLVLRQ LV FXUUHQWO\ EHLQJ DSSHBRQHID EFMWKH IHGMWKHO%/RYVHOBBHD WRWRRBYIHUWKH DSSHI
SHQGLQJ UHVFLVVLRQ RI WKH UXOH )JURP 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 FXYWRPHUV FRXOG H[SHULHQFH DGGHG GHOD\V RU FXUWDLOPHQW LQ WKH SXUVXLW RI H[SOF
VHUYLFHV

ORUNRPHUYWDWHY DQG ORFDO JRYHUQPHQWY KDYH DGRSWHG DQG RWKHU JRYHUQPHQWDO HQWV
GLVFORVXUH DQG ZHOO FRQVWUXFWLRQ UHTXLUHPHQWY RQ K\GUDXOLF IUDFWXUTZHID R SHNOMKARRDY &I
3HQQV\OYDQLD DQG 1RUWK 'DNRWD DPRQJ RWKHUV KDYH DGRSWHG UHJXODWLRQV WKDW LPSRVH QtF
K\GUDXOLF IUDFWXULQJ RSHUDWLRQV 6WDWHV FRXOG DOVR HIMCRZ W)R SUWKRK DEISW RKOLB K <W® B 8 KIQHEK \\@ k
DGGLWLRQ WR VWDWH ODZV ORFDO ODQG XVH UHVWULFWLRQV VXFK DV FLW\ RDGIFHRDOWHN PRFDBW
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&DOLIRUQLD KDYH GRQHHRIMWK HWN O WORPHVD §BEFXKDR KDYH WDNHQ VWHSVY WR OLPLW WKH DXWKRULW\ F

,Q 'HFHPEHW$ UHOWBWHG LWV ILQDO UHSRUW RQ WKH SRWHQWLDO LFE&BFMQ RO K\HSRDUMD IFRR QUFBDRW
DFWLYLWLHVY 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 ®RTXWDRWKHAS ZW WHDWHL/ RKVAFWM X U IGQ Y ZDWWHZDWHU W
ZDVWHZDWHU LQ XQOLQHG SLWYV

,QFUHDVHG UHJXODWLRQ DQG DWWHQWLRQ JLYHQ WR WKH K\GUDXOLF IUDFWXULQJ SURFHVV FR
WHFKQEGEHWLRQDO OHJLVODWLRQ RU UHIJXODWLRQ FRXOG DOVR OHDG WR RSHUDWLRQDO GHOD\V RU
GHYHORSLQJ VKDOH SOD\V IRRX6RXWE BBENHRUR RRUEUDGREW LBRQFRMXDQQUWHGHUDO VWDWH RU ORFDO OIL
K\GUDXOLF IUDFWXULQJ FRXOG SRWHQWLDOO\ FDXVH D GHFUHDVH LQ WKH FRPSOHWLRQ RI QHZ RLO
DQG WLPH ZKLFK FRXOG K DHFHWDRR)D R HB PRV KICGEXMIWHGHUHVY XOWYVY RI RSHUDWLRQV DQG FRQVROLGDW

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

,Q UHVSRQVH WR ILQGLQJV WKDW HPLVVLRQV Rl FDUERQ GLR[LGH PHWKDQH DQG RWKHU JUHHQ
KDV DGRSWHG UHJXODWLRQV XQGMWKEW VRRRQISRWKHWLRWEY QRIVWKMWEBEOLVK 3UHYHQWLRMQ VRORSIH QDM
SHUPLW UHYLHZVHIRWBWURQ@DRQ\O/MRXUFHY WKDW HPLW FHUWDLQ SULQFLSDO RU FULWHULD SROOXYV
UHTXLUHG WR PHHW EHVW DYDLODEOH FRQWURID/ WIERSWMROR U\X &MAD Q B DXIGHL QD WIGH PR QR QY RWKE J(D Q
SURGXFWLRQ SURFHVVLQJ WUDQVPLVVLRQ DQG VWRUDJH IDFLOLWLHY LQ WKH 8QLWHG 6WDWHYV

&RQJUHVYV KDV IURP WLPH WR WLPH FRQVLGHUHG OHJLVODWLRQ WR UHGXFH HPLVVLRQV RI *+*V
HPLVVLRQV DW WKH IHGHUDO OHYHO LQ UHFHQW \HDUV ,Q WKH DEVHQRHWV XRMK IMRHBY DODU HOD. IPARM\GH
UHGXFLQJ *+* HPLVVLRQV WKURXJK WKH FRPSOHWLRQ RI *+* HPLVVLRQV LQYHQWRULHY DQG E\ PHDQ"
DFTXLUH DQG VXUUHQGHU HPLVVLRQ DOORZROEKDV@OWR CHY HRBR $HPE WWUQWW KIRHAH IRFW KH UHGXF'
WKH RLO DQG YW H[PESWOWMULQ -EQGHEOLVWKE (BQDO UXOHV HVWDEOLVKLQJ QHZ HPLVVLRQ&VVWMWR® GIH
QHZPRGLILHG DQG UHFRQVWUXFWHG HTXLSPHQW DQIXRQEOREHQV HW RG XWFKH RQ O SIUREG HDVLYR X WRHDIIDUR! 1K

WKSH ERQRXQFHG WKDW LW ZDV UHYLHZLQJ WKH UXOH DQG LI DSSURSULDWH ZLOO LQLWLDS$VSDWK
D QHZ UXOH NQRZQ DV WKH &0OHDQ 3RZHU 3KOIDOH WRHO& F6L VB X $ t)\H PHR&ERXRIZ\H U VS/XPIGWDY VW D\ LQ )HEUXI
SHQGHQF\ RI OHJDO FKDOOHQJHV WR WKH UXOH LQ FRXUW VKRXOG WKH VWD\ EH OLIWHG DQG OHJDC




/DEOH RI &RQWHQWYV

FXVWRPHUV SURGXFH ZKLFK FRXOG UHGXFH WKH GHPDQG IRU RXU VBBYLPHV GWEHIRXOFIHRBQMMBMW R
&OHDQ 3RZHU 30DQ DQG LI DSSURSULDWH ZLOO LQLWSO0 ®HWI RRMPHEHEHAENUW RV MAKSH L VWHIG LEWHD RVUH
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 VLJQHGENOVKH BQIGWHHEWEHADG HMVQ MWRK HR 8 @ HW.IPGL RWBMEHWULY RQH RI RYHU QD
FRQVHQWHG WR WKH DJUHHPHQW KRZHYHU WKLY DJUHHPHQW GRHV QRW FUHDWH DQ\ ELQGLQJ REOL
UHGXFH IXWXUH HPLVVLRQV

$OWKRXJK LW LV QRW SRVVLEOH DW WKLV WLPH WR SUHGLFW KRZ QHZ ODZV RU UHJXODWLRQV LQ
3D8WIWHHPHQW WKDW PD\ EH DGRSWHG RU LVVXHG WR DGGUHVV *+* HPLVVLRQV ZRXOG LPSDFW RXU E
RU SHUPLWWLQJ REOLJDWLRQV RQ RU OLPLWLQJ HPLVVLRQV RI *+*V I[URP RXU RU RXU FXVWRPHUV
Rl *+*V DVVRFLDWHG ZLWK RSHUDWLRQV DV ZHOO DV GHOD\V RU UHVWULFWLRQV LQ WKH DELOLW\ WF
HPLVVLRQV FRXHF W GCGHRD/H® I DY WKH RLO DQG JDV RXU FXVWRPHUV SURGXFH ZKLFK FRXOG UHGXFF

JLQWOWVKRXOG EH QRWHG WKDW LQFUHDVLQJ FRQFHQWUDWLRQV RI *+*V LQ WKH (DUWWW D WPKR D
IUHTXHQF\ DQG VHYHULW\ Rl VWRUPV [ORRGHWMN\G ZRW KAKRFRER R /G A< Bl YHFEIQR DGR BIQ RIS XHID WIL R Q V

/HILVODWLRQ RU UHJXODWRU\ LQLWLDWLYHY LOQWHQGHG WR DGGUHVYV VHLVPLF DFWLYLW\ DVVRFLDW
RXU FXVWRPHUV DR XDEFRDEHQ@Q POMWHRWLRQ REY HEXWH GH V V

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

2QH VXFK FRQFHUQ UHODWHV WRRXQBH@W SRYUPLFEFHOCVMWWHGHRU XMKGHHGLVSRVDO E\ LOMHEWH®
FDXVHG E\ KXPIVXHAXFWYMDWY DUH FDOOHHGH QRSXFHGHW\HHYPERLWKIIHVWY WKDW WKH OLQN EHWZHHQ V
DQG WKDW RQO\ D YHU\ VPDOO IUDFWLRQ RI WKH WHQV RI WKRXVDQGV RI LOMHFWLRQ DHODMWFKDYH B
6WDWHV *HRORJLFDO 6XUYH\ LGHQWLILHG VL[ VWDWHYV ZLWXF@®XE LRRVIN O DHK@IR D & BORBIZG B U GNN D RRLD
7KH 8QLWHG 6WDWHY *HRORJLFDO 6XUYH\ DOVR QRWSHGDW RR DR W HHWISRQ VR UWIRQ EX® A & UMQHAIKROIIWARS L X
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 GLVSRYV
UHTXLUHPHQWY RQ GLVSRVDO ZHOOV LQ SUR[LPLW\




/DEOH RI &RQWHQWYV

WR IDXOWV DQG DOVR IURP WLPH WR WLPH KDV GHYHORSHG DQG LPSOHPHQWHG SODQV GLUHFWLQJ
7KAH[DV 5DLOURDG &RPPLVVLRQ DGRSWHG VLPLODU UXOHV LQ ,Q DGGLWLRQ RQJRLQJ ODZVXLWV
RWKHUZLVH YLRODWHG VWDWH DQG IHGHWUD G HYX-OOHR/SB H QX\OWDW PR QO & DHW KOG L RYGGLWLRQDO UHJXOIL
UHJXODWLRQ DQG DWWHQWLRQ JLYHQ WR LQGXFHG VHLVPLFLW\ FRXOG OHDG WR JUKBDWEBER RBISRY LD
LPSOHPHQWDWLRQ RI DQ\ QHZ ODZV UHJXODWLRQV RU GLUHFWLYHV WKDW UHVWULFW RXU DELOLW\
ZHOO ORFDWLRQV RU RWKHUZLVH RU UHTXLULQJ XV WR VHKKW RB® RX G EXS/RYHY ZHQQV QFRROGRQEBHW

7KH (QGDQJHUS$IFGW6 B B BL BIIVI U MW BBWW%IRMHUB Q 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 (QGDQJH WGV 6 $WHKH.H¥$ UHVWULFWFDFMWQEDWIHYVHEKRW WROUBMDWHQHG VSHFLHNURWG WWRH PUJKIO
XQGHU WKH 0 L7UHIWWARW \ WKLBU GBR6 W KH H[WHQW VSHFLHV WKW VR B HODLWY WW G VI @D W KRHY (BDELFY H5 W R WAHKERV
ZH RU RXU RLO DQG JDV SURGXFLQJ FXVWRPHUV RSHUDWH ERWK RXU DQG RXU FXVWRPHUV DELOLW
PDWHULDO DGGLWLRRRO FRYVWRPHOBUHEBYHOOLQJ DFWLYLWLHYVY PD\ EH GHOD\HG UHVWULFWHG RU SU}
QHVWLQJ VHDVRQV 6RPH RI RXU RSHUDWLRQVY DQG WKH RSHUDWLRQV RI RXU FXVWRPHUV DUH ORFDYV

,Q DGGLWLRQ DV D UHVXOW RI D VHWWOHPHQW DSSURYHGWKHVK I8 SUEYEDWLWHI 6 AW Y& R KU W KR U )6k
GHWHUPLQDWLRQ RQ WKH OLVWLQJ RI QXPHURXV RWKEU WEH FHOIE BN WIQHG P @ KHHU 6 I VARDUD KWLERIDWAR QSHWGH
HQGDQJHUHG RU WKUHDWHQHG VSHFLHYV FRXOG LQGLUHFWO\ FDXVH XV WR LQFXU DGGLWLRQDO FRVYV
UHVWULFWLRQV RU EDQV DQG OLRH®NWNBIREH BHY GG /S PHQ VUDWFWDR WIHWD 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 WD REZHORLMUNARY HISD QI RYXCGE REBXOOG WQHRQ
HIHFWLYHO\ ZLWK ODUJHU FRPSDQLHV

7KH ZDWHU VROXWLRQV EXVLQHVV LV KLJKO\ FRPSHWLWLYH 6RPH RI RXU FRPSHWLWRUV KDYH D V
ZKLOH RWKHUV IRFXV RQ VSHFLILF EDVLQV RQBL HQFG H\DAEKEODVHL HNEEMB\FIRIP SEIW QW EZ YAR PR B QLN WKDW
RU RXU H[LVWLQJ DQG SRWHQWLDO FXVWRPHUV PD\ GHYHORS WKHLU RZQ ZDWHU VROXWLRQV EXVLQ}
RSHUDWLRQV FRX®GVEHGDE\YWKMHIAWLYLWLHY Rl RXU FRPSHWLWRUV DQG RXU FXVWRPHUV ,I RXU FF
DQG PDUNHWLQJ RI FRPSHWLWLYH VHUYLFHV RU VM EWWHLW L\DHDLOY LG H F U E-ERVAHD WHE G \SSRIPERIGNY BIFRVA E RIP ¢
SUHVVXUHV FRXOG KD YIHi BPWP R HRXIUD BXVGYHVVHUHVXOWYV Rl RSHUDWLRQV DQG ILQDQFLDO FRQGLWLF

7KH RLO DQG JDV LQGXVWU\ LV LQWHQVHO\ FRPSHWLWLYH DQG ZH FRPSHWHIAUWR RSHWIUWFRPAS B Q
RI VHUYLFHV RQ D




/DEOH RI &RQWHQWYV

UHJLRQDO QDWLRQDDKRVHZREPSZQGHVEPNLXDYH D JUHDWHU DELOLW\ WR FRQWLQXH RLOILHOG VHUY
HTXLSPHQW WR VHFXUH WUDLQHG SHUVRQQHO WR VHFXUH FRQWUDFWYV DQG SHUPLWV DQG $/QR DENVE
WR FRP BHAWH ¥ Q\HZUL WRKPSDQLHY FRXOG KDYH D PDWHULDO DGYHUVH LPSDFW RQ RXU ILQDQFLDO FRQ

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

H GHSHQGHWHR[WHIDW RQ WKH VHUYLFHM RHKR PGRR M RRA UWHK[HH FHWIYYHHM RI RQH RU PRUH RI RXU NH\
RWKHU ULVNV GHVFULEHG LOQ HVGRVQ BWV R D)IDFWRILY NWNPWIORIQQVXUDQFH RQ DQ\ Rl RXU SHUVRQQHOLRI!

2XU LQGXVWU\ KDV H[SHULHQFHG D &QV ICUAXW M/\RZ HH PI$ OHRVH H QF XIUQHRYBGIDFLQJ RU DGGLQJIBSHWVR@Q QMO
UHVXOWY RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

:H DUH GHSHQGHQW XSRQ WKH DYDLODEOH ODERU SRRO RI VNLOOHG HPSOR\HHV DQG PD\ QIRHW VE HR
JURZWKDUH DOVR VXEMHFW W R FWK HZ XDIFK /TREYRHWU QW DVXGE B LFRDMW WHUYV DV PLQLPXP ZDJH RYHUWLPH DQ¢
ZRUNHUV ZKR FDQ SHUIRUP SK$VLFDNHYXOGOWPRIQBX Q I @EONGLWD\IYWRIOD WHEGHWYW DQG SUR Q@RXDHEG BW MK
QDWXUH RI WKH ZRUN PDQ\ ZRUNHUV KDYH OHIW WKH RLWHDMO G WEIGY L FIHXHVBIE M/ LXRX® BVARH S B V\UXHHWHDR. §
WHFKQLFDO SHUVRQQHO RXU RSHUDWLQJ UHVXOWY DQG RXUMEHGLW\ WR H[HFXWH RXU JURZWK VWL

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

,Q PRVW VWDWHY RXU RSHUDWLRQV DQG WKH RSHUDWLRQV RI RXU RLO DQG JDV SURGXFLQJ FX
FRPSOHWLRQ DFWLYLWLHV VHFXUH ZDWHU ULJKWV FRQVWUXFW LPSRXQGPHQWYV WDQNV DQG RSHUD
ORFDO JRYHUQPHQWDO SHUMKHMWUVHIX\LDEBVF R EMVUIRRTUXVMAK SHUPLWYV YDU\ GHSHQGLQJ RQ WKH ORFDWL
DFWLYLWLHV ZLWZENW RROOBEXBRHEBUQPHQWDO 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\ WDSIHHEQCPFR RQQBEHUBODXQDR@GIRAHDYWVYIHQG RWKHUSPHIUR D DQOWVUIUR
VXFK GULOOLQJ DQG FRPSOHWLRQ DFWLYLWLHV 8QGHU FHUWDLQ FLUFXPVWDQFHYV IHGHUDO DJHQFL
7KHUHIRUH RXU FXVWRPHUV RSHUDWLRQV LQ FHUWDLQ DUHDV RI WKH 8QLWHG 6WDWHV 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 DFWLYLWLHYV ZLOO RFFXU IRU D ZDV'

2EWDLQLQJ D SHUPLW WR RZQ RU RSHUDWH ZDVWHZDWHU GLVSRVDO IDFLOLWLHY JHQHUDOO\ U
DGGUHVV




/DEOH RI &RQWHQWYV

UHPHGLDWLRQ DQG BOURWWXDATREOHID®EGRWNVRQDO ZDVWHZDWHU GLVSRVDO IDFLOLWLHYV RU H[SDQG R>
$GGLWLRQDWION IXWXUH UHJXODWRU\ DJHQFLHY PD\ UHTXLUH XV WR LQFUHDVH WKH DPRRKQ@WDR RRXWV
H[FHHG RXU FXUUHQW H[SHFWDWLRQV DV D UHVXOW RI DPRQJ RWKHU WKLQHG EGHUD/Q F W WSW M LRGU
FORVLQJ ZDVWHZDWHU GLVSRVDO IDFLOLWLHYVY DQG DGGLWLRQDO HQYLURQPHQWDO UHPHGLDWLRQ Ul
IDFLOLWLHYV LQFOXGLQJ WKH UHTXLUHPHQW WR SD\ LQFUHDVHG FORVXUH DQG SRVW FORVXUH FRVW
RSHUDWLQJ FRVWY DQG FDXVH RXU DYDLODEOH FDVK WKDW ZH KDYH WR GLVWULEXWH WR RXU XQLWI

&RQVWUDLQWY LQ WKH VXSSO\ RI HTXLSPHQW XVHG LQ SURYLGLQJ VHHFWFRXUWRE REUWAXW R/ RIP H B&JX/WDHG

(TXLSPHQW XVHG LQ SURYLGLQJ VHUYLFHV WR RXU FXVWRPHUV LV QRUPDOO\ UHDGLO\ DYDLODE
UHSODFHPHQW SDUWYV IRU VXFK HTXLSPHQM FXK RBKRPRIKBIGN R R NDWR [RW RXILD OLY T YCHMUWRF HDWHG ZLWK
VLWXDWLRQV ZKHUH ZH KDYH D UHODWLRQVKLS ZLWK D VLQJOH VXSSOLHU IRU D SDUWLFXODU UHVRX

THFKQRORJ\ DGYDQFHPHQWY LQ ZHOO VHUYLFH WHFKQRORJLHV LQFOXGLQJ WKRVH LQYROYLQJ UHF\F
DGYHUNHWHRQ RXU EXVLQHVV ILQDQFLDO FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV

7KH RLOILHOG VHUYLFHV LQGXVWU\ LV FKDUDFWHUL]JHG E\ UDSLG DQG VLJQLILFDQW WHFKQROKH F
VDOWZDWHU GLVSRVDO LQGXVWU\ LV VXEMHFW WR WKH LOWURGXFWLRQ RI QHZ ZDVWH WUHDWPHQW
VDOWARPHURI ZKLFK PD\ EH VXEM$W WRW B H/DWHRWWY DIORBWRIWWHBQ XVH RU GHYHORS QHZ WHFKQRORJL/
PDUNHW VKDUH RU EH SODFHG DW D FRPSHWLWLYH GLVDGYDQWDJH )RU H[DPSOH VRPH RLO DQG JD\
WKRVH XWLOL]JLQJ SURSDQH FDUERQ BXRMKEHP RV IQ EW UIFFRRIFHSH WQWW M B G BRH ZOXWHUWR LPSOHPHQW RU [
6RPH RI RXU FRPSHWLWRUV PD\ KDYH JUHDWHU ILQDQFLDO WHFKQLFDO DQG SHUVRQQHO UHVRXUFH\
WHFKQRORJLHVS$EHGE RW HRZBHODEMQYEH XQDEOH WR LPSOHPHQW QHZ WHFKQRORJLHV RU SURGXFWY DW DO
PDNH LW HDVLHU IRU RXU FXVWRPHUV WR YHUWLFDOO\ LQWHJUDWH WKHLU RSHUDWLRQV RU UHGXFH
HOLPLQDWLQJ WKH QHHG IRU WKLUG S DHRWY L&/'IHVCGB\RXN\DHD RAL R P\W§ ¥ HHRH @ WUQMHEZL & HW K MRORIRIOH R XAD E KD LY ®IH
FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV

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

2XU IXWXUH UHVXOWYV PD\ EH LPSDFWHG E\ WKH FRQWLQXLQJ XQFHUWDLQW\ FDXVHG E\ WKH ZR
PDUNHWY LQIODWLRQ GHIODWLRQ RU RWKHU DGHHW \XV HRAR Q BB WH R @G WW LRKCRP W KIDGR PEDX VQ I HDAW LY |
DQG WKHLU QRQ SD\PHQW RU LQDELOLW\ WR SHUIRUP REOLJDWLRQV RZHG WR XV VXFK DV WKH IDLO.
$GGLWLFQBGOQW PDUNHW FRQGLWLRQV PDREKDQDN ¥RRWIRPHBX WP BRIE®EKOWHRFHILQFUHDVHG GLI




7DEOH Rl &RQWHQWYV
REWDLQLQJ UHTXLVLWH ILQDQFLQJ SRWHQWLDOO\ OHDGLQJ WR ORVW UHYHQXH DQG KLJKHU W KIHQFQ
ORVH DOO RU D SRUWLRQ RI VXFK RXWVWDQGLQJ DK B RKMY \F XNAVER B WD EXDH DAV BIFLVE RAHIGEARD B/ VERWKNWX ¢
DOO RU D SRUWLRQ RI RXU VHUYLFH FRQWUDFWV ZLWK VXFK FXVWRPHU DW VLJQLILFDQW H[SHQVH W

7KH FXUUHQW JOREDO HFRQRPLF HQYLURQPHQW & BPRR@Y QXD RIQP B D PWK HR X B FDER DLV X QVFRH UVWWDXUH ¢
WR WKHLU ERUURZHUV E\ LQFUHDVLQJ LQWHUHVW UDWHVY HQDFWLQJ WLJKWHU OHQGLQJ VWDQGDUG)
+RZHYBMXH WR WKH DERYH OLVWHG IDFWRUV ZH FDQQRW EH FHUWDLQ WKDW DGGLWLRQDO IXQGLQJ z
2XU RSHUDWLRQV DUH VXEMHFW WR LQKHUHQW ULVNV VRPH RI ZKLFK DUH EH\RQG RXU FRQWURO 7K

2XU RSHUDWLRQV DUH VXEMHFW WR KNMRKGIVL EKNUBRW 0OQ PAKHH 8 LMORD @E RILDG/H IQAVWG/X VBMDIR\Z R X W V
GULOOLQJ FRPSOHWLRQ RU IUDFWXULQJ FEXLMEVFRWD GDWWRIQDWBQ EQWWRHWKH HQYLURQPHQW

1 GLVUXSWLRQ LQ RSHUDWLRQV
1 VXEVWDQWLDO UHSDLU RU UHPHGLDWH FRVWV
t SHUVRQDO LQMXU\ RU ORVV RI KXPDQ OLIH
t VLIJQLILFDQW GDPDJH WR RD @GHWWYXFMHE® RI SURSHUW\
% HQYLURQPHQWDO SROOXWLRQ LQFOXGLQJ JURXQGZDWHU FRQWDPLQDWLRQ
1 LPSDLUPHQW RU VXVSHQVLRQ RI RSHUDWLRQV DQG
t VXEVWDQWLDO UHYHQXH ORVV
7KH RFFXUUHQFH RI D VLJQLILFDQW HYHQW RU DGYHUVH FODLP LQ H[FHVV Rl WKH LQVXUDQFH FRY
RQ RXU OIFRQGR®LGDWHG UHVXOWYV RI RSHUDW LSRQ V. QW& IFIRQSWRICAR.G D Y HRRX UL QD Q¥ ILBHV FRQHG MWRL R IQS H C
UHSDLUV FRXOG UHGXFH VDOHV UHYHQXHV DQG HDUQLQJV ,Q DGGLWLRQ FODLPV IRU ORVV RMWRLUO W
DULVLQJ IURP D FDWDVWURSKLF RFFXUUHQFH DW D ORFDWLRQ ZKHUH RXU HTXLSPHQW DQG VHUFDMBH
:H GR QRW KDYH LQVXUDQFH DJDLQVW DOO IRUHVHHDEOH ULVNV HLWKHUKEHRBRXH WYX RQ P H
DJDLQVW RU WKH IDLOXUH RI DQ LQVXUHU WR PHHW LWV LQVXUDQFH REOLJDWLRQV FRXOG UHVXOW 1
UDWHV ZH FRQVLGHU UHDVRQDEOH ,QVXUDQFH PD\ QRW EH DYDLODEDH 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 QBEW [RRXQ FEIXRXQHXKWWRPHUV FRXOG DGYHUVHO\ DI
'XULQJ WLPHV ZKHQ WKH JDV RU FUXGH RLO PDUNHWYV ZHDNHBXQ®RYUHVX QRPN GY QIUEHRRU H QDE |
ILQDQFLQJ ZKLFK FRXOG UHVXOW LQ D UHGXFWLRQ LQ RXU FXVWRPHUV VSHQGLQJ IRU RXU VHUYLFF
WKH HYHQW RI WKH ILQDQFLDO G L VAHUHR/X/ORSU OFRD/GHND G OWRFAL B ISR BWY WA FRHW XFK RXW VW D Q GX QWLDHDE R X

FXVWRPHU ZDV WR HQWW FRRWER EOQR WXSAXPW LQ WKH FDQFHOODWLRQ RI DOO RU D SRUWLRQ RI RXLl
UHYHQXHV WR XV




/DEOH RI &RQWHQWYV
:H PD\ EH UHTXLUHG WR WDNH ZULWH GRZQV Rl WKH FDUU\LQJ YDOXHV RI RXU ORQJ OLYHG DVVHWYV

:H HYDOXDWH RXU ORQJ OLYHG DVVHWYV VXFK DV SURSHUW\ DQG HTXLSPHQW IRU LPSDLUPHQW ZI
UHFRYHUDEOH S5HFRYHUDELOLW\ 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 ORQJ OLYHG DQG RWKHU LQWDQJLEOH DVVHWYV

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 0Q GV IDE § DADW HR/DD Q@G VIO REBMDO\ 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




/DEOH Rl &RQWHQWYV
:H HQJDJH LQ WUDQVDFWLRQV ZLWK UHODWHG SDUWLHYV DQG VXFK WUDQVDIHWWRRY EVHVHQW SRVVL

:H KDYH HQWHUHG LQWR D VLJQLILFDQW QXRIE HLHRIDWOQW @V FFHW MROQ\D RIWWKK BN G DMHEQSDBWLRQV D
5HODWHW® BQUMWRWLRQYV 5HODWHG SDUW\ WUDQVDFWLRQV FUHDWH WKH SRVVLELOLW\ Rl FRQIOLFWYV
PDQDJHPHQW WR VHHN WR DGYDQFH KLV RU KNKHHBEEQRPUP 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 PRWRNOQNBRUWWIWDLRE WKHK
E\ DOQDORJRXV VAMKBIWH DBHREGEDMARU\ DXWKRULWLHYV H[HUFLVH EURDG SRZHUV JRYHUQLQJ DFWLYLWLH
VDIHWHUH DUH DGGLWLRQDO UHJXODWLRQV V SIHFREOXFDLA\ WHWDW MQIQ D VR WBKIH IWIUPCAW LR Q RQ GEINK WEIRX
LQGXVWU\ LV VXEMHFW WR SRVVLEOH OHJHFOWDWWKWHHP R G RPHFXYORMWRKHN 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 DHAWWADWHH R IRWHRPWH @ VIV 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 LRUFRIG IDAMA Z IQHWXKHAKUWWY 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 DUDHWSKROWWLQJ ZDV Wt

:H XVH WUXFNV WR WUDQVSRUW VRPH SURGXFHG ZDWHU WR RXU ZDVWHZDWHTH [®LW SRY® & WIDFA I LRV
LQFUHDVHG HQIRUFHPHQW RI ZHLJKW OLPLWY RQ WUXFNV XVHG WR WUDQVSRUW UDZ PDWHULDOV RQ
PD\ PRGLI\ WKHLU ODZV WR IXUWKHU UHGXFH WUXFN ZHLJKW OLPLWV RU LPSRVH FXUIHARURY RWXE6G
GHOD\V LQ DQG LQFUHDVHG FRVWV WR WUDQVSRUW SURGXFHG ZDWHU WR RXU ZDVWHZDWHU GLVSR
WUDQVSRUWHG WR RXU IDFLOLWLHYV 6XFK GHIY®WY RYIPB BRI WRXRIGSE RBXHBIGHZBRXWH B SGHLUWBW VR G DA R
PDWHULDOIBDEWHROQYVRX ) UHVXOWY RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ




/DEOH Rl &RQWHQWYV
$ VLIQLILFDQW LQFUHDVH LQ IHRA®W KXIUFWVY PQVORYWDWHRQAIRVWY ZKEWKRRRR®EG KHEYNNVFYDRYHRUSHDWD!

YXHO LV RQH RI RXU VLIJQLILFDQW RSHUDWLQJ H[SHQVHV DQG D VLJQL MK GWLERFD®G WK S BHOXR
XQSUHGLFWDEOH DQG IOXFWXDWHYV EDVHG RQ HYHQWYV VXFK DV JHRSROLWLFDO GHYHORSPHQWYV VX!
FRXQWULHYV DQG UHJLRQV UHJLRQDO S URGXFLLRRDQOWMHWEID \DH) G Z HOHNDK B U LFRIQ FIHRIQDVG L Q FRIKID WHH
ZKLFK FREXPOW BXU UHVXOWYV Rl RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ

5LVNV 5HODWSL@QBVAWRPRRQ 6 WRFN
:H GR QRW H[SHFW WR SD\ DQ\ GLYL®HQ8KFNRQRVWIRH NR Q GMKHN IRIUWWHHDIEDWH IXWXUH DQG WKHLINYDQPH

H FXUUHQWO\ LOWHQG WR UWWDLQORWXWKHH[ODQYVYRQ PIQRXU EXVLQHVV LQFOXGLQJ WKH UHS
GLYLGHQGV BEF RKRROVWRFN LQ WKH IRUHVHHDEOH IXWXUH 2XU FUHGLW IDFLOLW\ SODFHV FHUWDL(
\RXU RQO\ RSSRUWXQLW\ WR DFKLHYH D UHWXUQ RQ$ KRR FLRXY NVWRFNQMNVLD KWL E HOJKE W H YR ¥ RO DRA
SULFH Rl BXRBPRYWWRFN WKDW ZLOO SUHYDLO LQ WKH P BIURNMW P HQG RKXWUFH GG U K HOS WFRIUMKE
DOVR SURKLELW RU UHVWULFW R X US$FRIRPIRD WWRRFD\ GLYLGHQGV RQ RXU &0DVV

6XEMHFW WR VXFK UHVWULFWLRQV RXU ERDUG RI GLUHFWRUV ZW®O W W HPUDR LSTH WK HXDVPRM B/H
GHWHUPLQDWLRQ RXU GLUHFWRUV ZLOO FRQVLGHU DOO UHOHYDQW IDFWRUV LQFOXGLQJ WKH DPRX
UHVSHFW WR GLYLG HIHEWH UDSE @ SHLDWH. RQEZO U H T:XH. FIDDMEWN SGIG IRAMK WK I DPIRXEKWH R U WLPLQJ RI D¢
GR FRPPHQFH WKH SD\PHQW RI GLY L GRHIQLGW ZIHQ PRV E B FUMHDEKHENHRY RSEH Q GRX RPMHAUQW WP EH DEOH WR UHE
RXU &OPRRPRQ VWRFN IRU DQ H[WHQGHG SHULRG RI WLPH LI DW DOO 30HDVH UHDG 'LYLGHQG 3ROL

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

IHFWLYH LQWHUQDO FRQWUROV DUH QHFHVVDU\ IRU XV WR SURYLGH UHOLDEOH DWW QRW & XUHBR
FRPSO\ ZLWK WKH 6(& V UXOHV LPSOHPHQWIFRW 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 UHOLDHOHDIQQE
FHUWDLQ WKW 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. YRHDLR
FROWURR¥XRPWIGHY HQFRXQWHUHG LQ LPSOHPHQWLQJ RU LPSURYLQJ RXU LQWHUQDO FRQWUROV FR>
,QHFWLYH LQWHUQDO FRQWUROV FRXOG DOVR FDXVH LQYHVWRUV WR ORVH FRQILIGHW R LV KRIXW UHE
&OBVARPPRQ VWRFN




/DEOH RI &RQWHQWYV

6LQFH ZH DUH D FRQWUROOHG FRPSDQ\ IRU SXUSRVHV RI WKH FRUSRUDWH JRYHUQDQFH UHTXLUHPF
WKDW WKHVH FRUSRUDWH JRYHUQDQFH UHTXLUHPHQWY DUH LQWHQGHG WR SURYLGH

6LQFH ZH DUH D FRQWUROOHG FRPSDQ\ IRU SXUSRVHV RI WKH FRUSRUDWH JRYHUQDQFH UHTXI
PDMRULW\ RI RXU GLUHFWRUVY EH LQGHSHQGHQW WKH FRPSHQVDWLRQ RI RXU H[HFXWLYHV EH GHWH!
LQGHSHQGHQW GLUHFWRUV I ZH FKRRVH WR WDNH DGYDQWDJH RI DQ\ RU DOO RI WKHVH H[HPSWLRC

6LQFH ZH DUH DQ HPHUJLQIHIDRAQW K RWPEBHW QHTXLUHG WR FRPSO\ ZLWK FHUWDLQ GLVFORVXUH UHTX
EH FHUWDLQ LI WKH UHGXFHG GLVFORVXUH UHTXLUHPHQWY DS$G6RPPRQHVWR HVP I©HYM D WWRDF N ERIP S

H DUH DILQHPHIRZWK BRPSBQ\QH G SFAVWIQHS -2k @ D\ WDNH DGYDQWDJH RI FHUWDLQ H[HPSWLRQV IU
SXEOLF FRPSDQLHV LQFOXGLQJ EXW QRW OLPLWHG WR ORQJHU SKDVH LQ SHULRGV IRU WKH DGRSW
DWWHVWDWLRQ UHTXLUHPHQWYV RIHGHEAMICR G LV FRIRYXWEDREWLIPOMHIRQY UHJDUGLQJ H[HFXWLYH FRPSH
H[HPSWLRQV IURP WKH UHTXLUHPHQWYV RI KROGLQJ D QRQELQGLQJ DGYLVRU\ YRWH RQ H[HFXWLYH FF
DSSURWHIGOQWHQG WR WDNH DGYDQWDJH RI DOO Rl WKH UHGXFHG UHSRUWLQJ UHTXLUHPHQWY DQG HJ
DFFRXQWLQJ VWDQGDUGV XQ&MW 6HPAWLR@H D BHWQERHGR@GFMK FRRSB®FWLRQ WR XVH WKH SKDVH LQ ¢
PDNH LWF)GAW WR FRPSDUH RXU ILQDQFLDDQUWDW BEW K GARY S\DR) NHOR DIQR REW/RK® BHPHIWIL HY WKDW KDYH R:
SHULRGV XQGHU 6HFWIFRMQDQ RZMKHELQBEFRPSO\ ZLWK QHZ RU UHYLVHG ILQDQFLDO DFFRXQWLQJ VWEL
SXEOLF FRIPMSMMQYHIGDWHY VXFK HOHFWLRQ ZRXOG EH LUSHWYRFDEOH SXUVXDQW WR 6HFWLRQ RI W

:H FDQQRW SUHGLFW LI LQ¥HRWRREY ¥ WRFNLQIBVRXDWYOWDIYFWWLYH EHFDXVH ZH ZLOO U HIOR RRRQP RVGX VW
DWWUDFWLYH DV D UHVXOW WKHUH PD\ EHFR FORHRQY \DW R/EN H Q/RHARCRLD &/CRBVBN HW I RH RXUEHOPR YHWY RO D
HPBIWLQJ JURZWK FRPSDQLHV FDQ GHOD\ DGRSWLQJ QHZ RU UHYLVHG DFFRXQWLQJ VWDQGDUGV XQWlL
H ZLOO LQFXU LQFUHDVHG FRVWY DV D UHVXOW RI EHLQJ D SXEOLF FRPSDQ\

:H FRPSOHWHGSRXWD B2 DGXEOLF FRRSTHB WR FRPSO\ ZLWK YDULRXVY ODZV UHJXODWLRQV DQG UH
6DUEDQHVUHOBWHG UHJXODWLRQV RI WKH 6(& DQG WKH UHTXLUHPHQWY RI WKH 1<&R PSIONKQIKZIF\K KZ M/
UHIJXODWLRQV DQG UHTXLUHPHQWY ZLOO RFFXS\ D VLIJQLILFDQW DPRXQW RI WLPH RI RXU ERBWJRIQC
UHTXLUHG WR

¥ LQVWLWXWH D PRUH FRPSUHKHQVLYH FRPSOLDQFH IXQFWLRQ
¥ FRPSO\ ZLWK UXOHV SURPXOJDWHG E\ WKH 1<6(

¥ FRQWLQXH WR SUHSDUH DQG GLVWULEXWH SHULRGLF SXEOLF UHSRUWY LQ FRPSOLDQFH ZLW




/DEOH RI &RQWHQWYV
¥ 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 EHLQJ D SXEOLF FRPSDQ\ VXEMHFW WR WKHVH IW¥BGHVODLQ ELOH WOV XR@WY P \FBRN
VXEVWDQWLDO FRVWYXHWRI REPWMDR Q VF RR KO GUBFRONMRVPIIRNUHXIMWWHR DWWUDFW DQG UHWDLQ TXDOLILHG PHP
DXGLW FRPPLWWHH DQGLFMDWQLILHG H[HFXWLYH RI

&HUWDLQ RI RXU GLUHFWRUV DQG VHQLRU PDQDJHPHQW KDYH OLPLWHG HA®HRXUH QEGQDRIFQDDL Q R \BLXEIO

&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 )OHOGWUNHMR PDQDJH RXU EXVHEWM\RXBRRXYCHUDGYHUYBQFDDO SRVLWLRQ

JXWXUH VDOHV RI RXU HTXLW\ VHFXULWLHYV RUW MMKEHHSHBNNYSRXIRYKWDKMHWSVKFK VD@G D PODDREEWWRQDC
FRQYHUWLEOH VHFXULWLHVY PD\ GLOXWH \RXU RZQHUVKLS LQ XV

6XEMHFW WR FHUWDLQ OLPLWDWLRQV DQG H[FHSWLRQV /HJDF\ 2ZQHU +ROGFR DQG LWV SHUPL'
QXPEHU RI VKDUHV RI &0DVV % FRPPRRPPWR PNNVRRN RR® UHBE/ QR IRAOYNHFW WR FRQYHUVLRQ UDWH DGI
UHFODVVLILFDWLRQ DQG RWKHU VLPLODU W $OFRR\PIPRW LIREYGRLFVRILCREDRI DRBOEI Q. @ HAOKCH WX\R X H HV KD VUXINY RX & GDW'
VHFEXULWDMHWY DXWKRUL]JHG WR LVVXH FRPRRO®@ IVRVRFK D U HWV. B G &RPRPR RQHWWRFAODVWLOOLRQ VKDUHV F
PLOOLRQ VKDUHV RI SUHIHUUHG VWRFN ZLWK VXFK GHVLJQDWLRQAKHS8RWHUHREBY DWW DQFKWR/I VX
VHFEXULWLHYV ZLOO UHVXOW LQ WKH GLOXWLRQ R$ MRARP RQYQHVUKR KN D QGWAHDU HHVUMD W H VBRI @ RIDIGAR B \R BRUSK
FRPPRQ VWRANMHILVWUDWLRQ ULJKWV RI RXU /HIDF\ 2ZQHUV B @R PPRH WDAORHAN R RROFMRMYMOQ@HA KBIRH IPKRIK ¢
VWDWHPHQWY IRU WKH EHQHILW RI RXU /HIJDF\ 2ZQHERX®E MOXYV B HUK H $\D LERFORWY FSRUQY FWAKRIFVRXVW RETEHDN @ |
DELOLW\ WR :UD DVOH RIPRAMWDO QW DGGLWLRQDO UHJLVWUDWLRQ ULJKWYVY LQ FRQQHFWLRQ ZLWK DQ\ IX!

,/ VHEXULWLHYVY RU LQGXVWU\ DQDO\VWYV GR QRW SXEOLVK UHVHDUFK RU UHSRUWYV DERX#WFRRB REXVMF
RXU RSHUDWLQJ UHVXOWY GR QRW PHHW WKH$&WFRH{S8RRWDWMRARNQ VR WKE CHKPOHQ$ULFH IRU RXU &0ODVYV

7KH WUDGLQJ PDUS HRPIRRIQRXW RFODXNMOO EH LQIOXHQFHG E\ WKH UHVHDUFK DQG UHSRUWV WKDW L
RI WKHVH DQDO\VWY FHDVH FRYHUDJH RI RXU &RP%B @RKO GDQRWMRY § X EBLLY KW HSRWWN R@ XY FLBIX D
WUDGLQJ YROXBH RPRRKQ CWRFM WR GHFRQEHRWRBRHWRYRIUWKH DQDO\WWYV ZKR FRYYFRPRRQ WRPRNIR G R
UHVXOWV GR QRW PHHW WKHLU H[S HFRFOPPIREQVWR KN FROPUE SHEPH@H RXU &ODVV




/DEOH RI &RQWHQWYV

B3URYLVLRQV LQ RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ DQG E\ODZV DQG 't
VWRFNKROGHUYV

3URYLVLRQV FRQWDLQHG LQ RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQRERXSRUIRMULB Q|
DFTXLUH XV DIWHU ZH KDYH EHFRBH DY EXERQ V¥R | VRXDGHREH PRMEONYG UHVWDWHG FHUWLILFDWH RI LQ
UHTXLUHPHQWY ZKLFK FIRPOOOGNPIRNHVIMNRHARK FEGEM/DY. QV RRUSRUDWH DFWLRQV )RU H[DPSOH RXU DPHQ
ERDUG Rl GLUHFWRUV WR GHWHUPLQH WKH ULJKWV SUHIHUHQFHV SULYLOHJHV DQG UHVWUKXPW RXQV
RI GLUHFWRUY FDQ DXWKRUL]H DQG LVVXH VKDUHV Rl SUHIHUUHIBFWMRRN ¥ RWHK QR R/U RWKU & RIQY R KR\
ULJKWYV PD\ KOFWH RVKGHBD\LQJ RU GHWHUULQJ D$BIGLQUIHREXOR@WEZR HRWRBEO LARRRPSDRLWDWLRQV RQ W
RXU VWRFNKROGHUV WR FDOO VSHFLDO PHHWLQJY DQG LQFOXGH DGYDQFH QRWLFH UHTXLUHPHQWV |
XSRQ DW VWRFNKROGHU PHHWLQJV

,Q DGGLWLRQ DIWHU ZH FHIDVAOWR \HHLH 6 FRWURBORIHGLBRPFBYREY ZLOO EH HVWDEOLVKHG VR Wt
\HDBHH 'HVFULSWLRQ RI| &DNH RNHBE W RFINGBRWINHRQYWRIDDDPAJ5HVWDWHG &HUWLILFDWH RI ,QFRKISRK D
SURYLVLRQV FRXOG OLPLW WKH SULFH WKDW FHUWDLQ LQYHVMHRPPRQIKWREHN ZLOOLQJ WR SD\ LQ WK

,Q DGGLWLRQ FHUWDLQ FKDIQRW RI PR G WQUHRODMMHQ WK CRBK RSGHVEG RH X\Q'6 HOKR KK FRXOG EH VX
VHUYH DV D GLVLQFHQWLYH WR D SRI\M H 6 MVLN\O SIHFOTDNW H B INVRRILRRKW L, RFPHBUM®D HH ¥ EKRW L Q J 6 W U X FW X UHDY, Q
5HFHL$DEPHPHQWY PD\ EH DFFHOHUDWHG DQG RU VLJQHIUFD@WOHA HQFGIHGSWRW B F WATH COVEIFHHISY IR/ FERK|

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

/IHIDF\ 2ZQHU +ROGFR EHQHILFLDOO\ RZQV RI RXU &0DVV % FRPPRQ VWRFN DQG WKH &0ODVYV
VWRFN 6HH 6XPRRID¥WILRQ ,Q DGGLWLRQ FHUWDLQ RI RXU GLUHFWRUV DUH FXUUHQWO\ HPSOR\HG
WKHEWWY HTXLW\ LQWHUHVW LQ /HIJDF\ 2ZQHU +ROGBRYVRWKHW IXPOW RRQWWURIORXG FEX RUSPARE P R R WIN
UHSUHVHQWLQJ DQ DGGLWLRQDO RI RXUWKMWWHWRRGEGHU W RRWQYURDSLIDUR[ERDWHEWSE ¥R &P RX YW
&0ODVV % FRPPRQ VWRFN JHQHUDOO\ ZLOO YRWH WRJHWKHU DV D VLQJOH FODVV RQ DHIO® PDWWZWHUWR
KDYH FRQWURO RYHU DOO PDWWHUYV WKDW UHTXLUH DSSURYDO E\ RXU VWRPBRKROGHROD A GREXEC HQIV'
DFTXLVLMURQ@ ®RE RWKHU VLIQLILFDRQW FROIRHDOQNHD WIUDQ@ RD RZ MW KLS ZLOO OLPLW \RXU DELOLW\ W
WDNHQ WKDW \RX PD\ QRW YLHZ DV EHQHILFLDO 6R ORQJ DV /HJDF\ 2ZQHU +ROGFR FRQWLQXHV WR R
WKDQ LW ZLOO FRQWLQXH WR EH DEOH WR VWURQJO\ LQIOXHQFH DOO PDWWHUV UHTXLULQJ VWRF
RZQ EHVW LQWHUHVWYV




/DEOH RI &RQWHQWYV

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ FRQWDLQV D SURYLVLRQ UHQRXQFL
DIHFW RXU EXVLQHVV RU SURVSHFWYV

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDW IZRIQUSIQARWLQGEHHY DK DY WM B HWVKWH R ¥ Q
RSSRUWXQLW\ WKDW L QY RO YW ID@QH VDW B H FIMD & X WK\ HD@HBUWKDW PD\ EH IURP WLPH WR WLPH SUHVHQ\
DILOLDWHYV RI &WHVWONMH\ZWEBHK@QW D\ ©BDBRWDI RBFWLYH ,\WKHVWPHEWYURXS RULBBYU UL UMKEN RR USR BD
HPSOR\HH BPPEADODREPHU RU GLUHFWRU RI DQ\ PHPEHU RI WKH /HJIDIEF HBRXE 6 ERFOW [ LODIJGRR M UL BU F
HYHQ LI WKH RSSRUWXQLW\ LV RQH WKDW ZH PLJKW UHDVRQDEO\ KDYH SXUVXHG6RKPKING FMRCGWIRIOOL \
,QYHVWPDQWV6XQUD\ &SI WV ® GIUHFW DQG LQGLUHFW EHQHILFLDU\ Rl WKHVH SURYLVLRQV LQ RXU
FHUWLILFDWH RI LQFRUSRUDWLRQ IXUWKHU SURYLGHV WKDW QR VXFK SHUVRQ RU SDUW\ VKDR©® IBH @
RIHU DQ\ VXFK EXVLQHVV RSSRUWXQLW\ WR XV

$V D UHVXOW DQ\ PHPEHU RI WKH /HLEF\WU*HR WK R FF DOS R ERVR @ KRB HP| EDADVGRD BIDEH P SFOWR \GHLHJ HFDAURA
WKH /HIDF\ *URXS PD\ EHFRPH DZDUH IURP WLPH WR WLPH RI FHUWDLQ EXVLQHVV RSSRUWXQLWLHV
ZKLFK WKH\ KDYH LQYHVWHG LQ ZKLFK FDVH ZH PD\ QRW EHFRPH D Z D Y XURMKHEKR BYKVHUOZH WAHH K DPYDH \W K
IRU WKHVH R$'SFUWKXKOXOMHE! UHQRXQFLQJ RXU LQWHUHVW DQG H[SHFWDQF\ LQ DQ\ EXVLQHVV RSSRL
RU DQ\ GLUHFWBWRRWKH FRUSRUDWLRQ ZKR HP ECHDVRD BREH B SFOR \GHILHJ HFDWRMQRIUD Q\ PHPEHU RI WKH /HJ
FRXOG EH DIGIFMUHGI ON DWWUDFWLYH EXVLQHVY 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 RXU VHFXULWLHYV &UHVWYLHZ ZLOO QRW EH VXEMHFW \
RU D VXEVWDQWLDO SRUWLRQ RI RU RWKHUZLVH UHGXFH LWV RZQHUVKLS LQWHUHVW LQ XV ,I &UHV\
DVVLVW LQ RXU WOHAHWN DQWKDW MUH H[SHFWHG WR VHUYH DV PHPEHUV RI RXUHRD REWRDELOHWWRU
LPSOHPHQW RXU EXVLQHVV VWUDMWHN LIRHW ZKDLFK IFRRA/GRUGY HUX®GIWY Rl RSHUDWLRQV

:H PD\ LVVXH SUHIHUUHG VWRFN ZIKRWH WKHU P R WIRXD &R 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 VISHFFOWK.GLIQG LS IBIHQ Gl 'D FHMG R
GHWHURHQWHUPV RI RQH RU PRUH FODVVHVY RU VHULHV RI SUHIHUUHG VWRFRFRKQ &/ \U B ¥ N UMHD H LIPS
KROGHUV Rl SUHIHUUHG VWRFN WKH ULJKW WR HOHFW VRPH QXPEHU RI RXU GLUHFWRUV LQ DOO HYH
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VSHFLILHG WUDQVDWVFKH RO X &EKIDY/HURY UHGHPSWLRQ ULJKWYV RU OLTXLGDWLRQ SHRVW WHK@IFUN VA 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 bPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ SURYLGHVY WKDW XQOHVV ZH
'HODZDUH ZLOO WR WKH IXOOHVW H[M WEW SROPALMWHB[ED DBISOH FRERPF IRWZ L DQ\ GHULYDWLYH DFW
DVVHUWLQJ D FODLP RI EUHDFK RI D ILGXF LDRH WX W\PEDHRGHE\VDRUY RURFW 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 Rl LQFRKULYRRKRLERQRG HR/FXR BBHIR Y QVWKE BDHG HBILW JDVWHWE RVF
IRUXP WKDW LW ILQGYV IDYRUDEOH IRILEBHY® XWMHS/ORANWKHVXRIRDIRQWELEKEMKR B\ BLVFR X WHDMAHUQRIKW® [
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 KROGLQXUWRROBPIQRDWHULDO 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 DVVHWV RWKHU WEQ 0] RWH REQTKH. V\RL QMGHEHC
JHOQHUDWLQR WHYHBMWHHQW 6(6 +ROGLQJV KDV DYDLODEOH FDVK ZH LOQWHQG WR FDXVH 6(6 +ROGLQJV
DPRXQW DW RLHIMWWWHRIDOORZ XV WR SD\ RXU W D H '8 HFQIGSWDRE @ B Nl G WE\D \7PHH & QY W7 IKEHIS OLEWURH DIQAGK DADK H/ X
UHFHLYDEOH DJUHHPHQWY WKDW ZH PD\ HQWHU LQWR LQ FRQQHFWLRQ ZLWK IXWXUH DFTXLVLWLRQV
“H ZLOO EH OLPLMHBX K FOELYOHW)\ WR FDXVH 6(6 +ROGLQJV DQG LWV VXEVLGLDULHV WR PDNH WKHVH |
UHVWULFWLRQV XQGHU RXU FUHGLW IDFLOLW\ DQG WKH B WKK b HFT DAL G W HQ ;DMWD G Q HEITEQIKLDGV FIRQGS E
UHVWULFWHG IURP PDNLQJ VXFK GLVWULEXWLRQV RU SD\PHQWY XQGHU DSSOLFDEOH ODZ RU UHJXOD
IXQGV RXU OLTXLGLW\ DQG ILQDQFLDFONFHRBQGLWLRQ 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 JIDAWFLLRHD WHAD Q/HDW WRLSRHQM
ZLWK WKHHU$QJ DQG FHUWDLQ WD[ EHQHILWY ZL\WW ULHEW WVIDE OWK MW E H@IS XK\WH | WVQRAHHUHR L QL Q J RI '

7KH WHUP7R] HDFHKISYDEBHRHQW FRPPHQFHG XSRQ WKIH FRPEORBW L R®® IFRRWLQXH XQWLO IYDPSWBH IE
$JUHHPHQW KDYH EHHQ XWLOL]JHG RU H[SLUHG 7RPQ 6HNN 5% BIEHRGIFIWB|[ FREWIEHEEKEE W IR QWH/U P U 6 DAMHU VLK
FLUFXPVWDQFHV LQFOXGLQJ RXU EUHDFK RI D JMHW HUL RW RIE O LFIHODMLURIY W K F BB WQRIOU RQGFAH VWDNG R
5HFHL$DEBHPHQWY ,Q DGGLWLRQ STD\P 5QFNSZHIEBHFANQ WY ZHO WEH LQFUHDVHG E\ DQ\ LQWHUHVW DF
FRUUHVSRQGLQJ WD[ UHWRU &H FQ LSWIOHE GHFY H QW/VWKIDIW QR KH W HILFE L € Q W HVEDDDEBOHHLOEFRIP H/ YMR X W LOLTB[D
S5HFHL$DEBHPHQWY WKH SD\PHQIMF IGSHDEEBHYWHKBWHUHG LQWR ZLWK /HJDBWUXNZBSHFWRE GFRRD DREP &
WR FRQWLQXH IRU \HDUV DIWHU WKH GDWH RI WKH ODVW H[FKDQDH5RIF B (5 PEE 8 HQWW HAEWS-LLNDL DO
&RQWULEXWLQJ /HIDF\ 2ZQHUV DUH H[SHFWHG WR FRPPHQFH LQ ODWHRIHUID@QIG WR FRQWLQXH IRU ILY

7KH SD\PHQW REOLJDWERPNISYQBEHBHQKH DUH RXU REOLJDWLRQV DQG QRW REOLJDWLRQV RI 6(6 +F
PDNH XQ@MUS WKHISYDEEBHRHQWY ZLOO EH VXEVWDQWLDO (VWLPDWLQJ WKH D P R XI)YW5 IDRHGESWLEE BH RW 8 D
QDWXUH LPSUHFLVH 7PR (5 ISKHISWR/EHVARIQWKH 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 WXHE ISM-DFVE MFROWRR 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 Rl QHW RSHUDWRQ 1]0 R\ RIQVWINDQVDEWHRYR X § VDI QHHEUH \DXCRWLIKRH FORPRQIDMN
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 B/BHEH QWY DUH WUDQVIHUDEOH LQ FRQQHFWLRQ ZLWK D53HROI
QR ORQJHU KROGV 6(6 +KGIGSM\PH QW BIXIGEAH SMRHEBAHQWY ZLOO QRW EH FRQGLWLRQHG XSRQ WKH FF
RU XV RI DQ\ KROGHU7R[ SHAEKBWOBREBHQWWKBOHDVH UHDG &H UW D (QDSHDIFMAL REBNFRZSAD B @ B HEHOD W H G
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,Q FHUWDLQ FDVHV SD|PHFEW MSODEG®HRUH QWKW PD\ EH DFFHOHUDWHG DQG RU VLJQZH. BBQW DN\HHI QHWHIGV B/
DWWULEXWHYV IV[X & MHAHHL$Y DMERBIW 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 HRUCUWRIE D
DQ LPPHGLDWH SD\PHQW HTXDO WR WKH SUHVHQW YDOXH RI ¥DK 5 HDRIMSN IDIESECAMIQGV WX VEXHWHH § B LRHIBWENA \
WKH OHVVHU RI SHU DQQXMUFREERXQPEHGHR2E GOXYO\ EDVLV SRLQWY DQG AKXF Ik CSMA R B QW LIRQ HR §
SD\PHQWYV ZLOO EH EDVHG XSRQ FHUWDLQ DV \V/OP $W ER GYDE@® W P H GO OKXGWY JV i WW Rl FRRADYP \SWIH B |
IXOO\ XWLOL]H WKH W D[7EH RHIF H$Y DFEEFSVAHHUHVEVE \ 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 FKDQJRDR 5 AR B BMDREH AZAHH) WR/XW & DEM HI[HF FXIA
VDYLQJV XQEHWFWEBMDEEAHQWY ,Q WKHVH VLWXDWDRR ®NF R REE HIDMWL RR X X & HYHWIK W XEVWD QW LD
FRXOG KDHIFWRH GIHOD\LQJ GHIHUULQHBY DWHWHIMQ WRQH WV RUWDAIQHRIHIRUPY RI EXVLQHVV FRTDELSHRPML
$JUHHPHQWY ZHUH WHUPLQDWHG LPRHGLQW HOK HD HVRML RIXW H& MMWLLLFO. GXWOQRE BID\PHQWYV ZRXOG KDYH
GLVFRXQW UDWH HTXDO WR WKH OHVVHU RRU RQSIHW D Q%2 5FRESR X Q ENE LD/QYXIDAMOY DSSOLHG DJIDL
WKH DJJUKH DRMHHIRLQJ QXPEHU LV PHUHO\ DQ HVWIHRD RIHWHUEGDMKED D FEHX QR B B VRXHUD\® AR XWK® \& LAH Z L«
XQGHUDWEHFHISYDEERHQWYV

3D\PHQWAMD XRMAHISWKEHERHQWY ZLOO EH EDVHG RQ WKH WD[ UHKSHRISWRQ & 138V LA DROQY RWK D WL P I XZU
SUHYLRXVO\ PD/GHSHFGHYDAEGHHQWY LI DQ\ WD[ EHQHILWYV W K D W/EK D5YH Bl 1$Y 1B @ GURH G WAR 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 WHI)YFIL@®NI DQG ZH ZRXOG QRW EH DEOH WR UHFRBDHBHSHIBHIDEONR B Q MWL R XM Q\ LR DAGKHH ER RAM
ZHUH VXEVHTXHQWO\ GHWHUPLQHG WR KDYH EHHQ XQDYDLODEOH GXH WR VXFK VWDWXV

‘H LQWHQG WR RSHUDWH VXFK WKDW 6(6 +ROGLQJV GRHV QRW EHFRPH D SXEOLFO\ W UCEHE 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
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+ROGLQJV //& 8QLWYV FRXOG FDXVH 6(6 +ROGLQJV WS EB LW D HFO WG DV DHSI X @ 0 WAR\QW USIUGRHYG. GBHD WRWD A M
SXEOLFO\ WUDGHG SDUWQHUVKLS DQG ZH LQWHQG WR RSHUDWH VXFK WKDW H[FKDQJHV RU RWKHU V
LOQWHQG WR OLPLW WKH QXPEHU RI XQLWKROGHUV Rl 6(6 +ROG$DUNHPGI® WH JDUFR RIZ&H\W [-RRIOG IEARL WDIME L
6(6 +tROGLQJV WR WUDQVIHU WKHLU 6(6 +ROGLQJV //& 8QLWY DQG ZLOO SURYLGH XV DV PDQDJLQJ PF
SODFH RQ WKH DELOLW\ RI XQLWKROGHUV RI 6(6 +ROGLQJV WR H[FKDQJH WKHLU 6(6 +ROGLQJV //& 8¢
6(6 +tROGLQJV ZLOO FRQWLQXH WR EH WUHDWHG DV D SDUWQHUVKLS IRU 8 6 IHGHUDO LQFRPH WD[ S

1 6(6 +ROGLQJIJV ZHUH WR EHFRPH D SXEOLEGLMAM.GNGP BEDKMW QHYXRMS | RAL XL OLEG Q RUWSEH 6 +RIDIG |
WD[ EHQHILWYV FRPHEHBHSYDHERAMIQWY DQG ZH ZRXOG QRW EH DEOH WR UHFR Y DHIRHSIY\PEHEDFAN\Q 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 VWHOMHL QO MRARH R | 66 66 HRRGDGELLADIMAR RL
SDUWQHUVKLS IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV EXW LW ZRXOG UHVXOW LQ LWV EHLQJ WUHEL

/HIDF\ 2ZQHU +ROGFR DQG WKH /HIJDF\ 2ZQHUV PD\ KDYH LQWHU B \VFRF¥PRIQDWWRRFNIOLFW ZLWK KROGHU

/HIJDF\ 2ZQHU +ROGFR RZQV DSSUR[LPDWHO\ RI WKH RXWVWDQGLQJ 6(6 +ROGLQJIV //& 8QLW\
GLUHFW RZQHUVKLS LQWHUHVWYV LQ 6(6 +ROGLQJV UDWKHU WKDQ WKURXJK XV /HJ®FRPPRYUVMRROFGNF F
/HIJDF\ 2ZQHU +ROGHAR WPHQ W DMVD[ GRIVLWLRQV IURP XV DQG GHFLVLRQV ZH PDNH LQ WHKH VRXVUVHW VD&
RI EXVLQHVV FRPELQDWLRQV RU RWFR\H W IF K DADLIRHNQ 1 @D 6 B QDAPIRK@ WP Rl B BS$ P R Q & N UW KADI\GHEHUF HNSSHDPEHEL FY i G W\
&HUWDLQ 5HODWLRQVRWUBQVIDFGDE B BWISND BBBWQWY DQG 6XPPDU\22XU 5HODWLRQVKLS ZLWK &UHVW

7KH IDFW WKDW /HJDF\ 2ZQHU +ROGFR ZLOO KDYH YRWLQJ FRQWURO RYHU DOO PDWWHUV WKDW Ul
RWKHU VWRFNKROGHUVY UHODWLQJ WR WKH FRQIOLFWYV RI LQWHUHVW GHVFULEHG DERYH
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)25: $5' /22.,1* 6B7(0(176
7KH LQIRUPDWLRQ LQ WKLV SURVSHFWXV LQFOXGHV [RUZDURS QRKRIN G DR WK Q/@/ K8V F QY WR/Q Z LR GRGVA K

VWDWHPHQWY RWKHU WKDQ VWDWHPHQWY RI KLVWRULABR® XDFHW SLHIFIDVW GRIGV L QLW K DV LOUR $BRNEWXR Q
FRVWV SURVSHFWV SODQV DQG REMHFWLYHV R{H® @D BIGPH® W KLWH SIRRZ HHIBNVXR R MLKH) ZRWUIBVH FR @ O/ @
H[SHFW SURMHFW IRSHAOWWPLQRG\VLPLODU H[SUHVVLRQV RU YDULDWLRQV DUH LQWHQGHG WR LGH
FRQWDLQ VXFK LGHKOWHI VRUZZBGERRNLQJ VWDWHPHQWY DUH EDVHG RQ RXU FXUUHQW H[SHFWDWLR!
LQIRUPDWLRQ DV WR WKH RXWFRRHQDPRQWLEHQL@®J |RWXNHGHIRRMM)J VWDWHPHQWY \RX VKRXOG NH
GHVFULEHG XQGHU WKH KHDGLQJ 5LVN7KHWHRIRW ZIDQFO BE&R & LLQY W WIDWSIPRIDSHF W XM EDVHG RQ PDQDJ
LQIRUPDWLRQ DV WR WKH RXWFRPH DQG WLPLQJ RI IXWXUH HHWQRDW HRS R OW D QUR PDW WRWK WK VW HF R
EXW DUH QRW OLPLWHG WR WKRVH VXPPDUL]HG EHORZ

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

1 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 RSHUDWLRQYV

t 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 HFRQRPLGGFRQ GALKVH. RQ U N HIQH DID WBIU Y H

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

1 WKH RWKHU ULVNV LGHQWLILHG LQ WKLV SURVSHFWXV LQFOXGLQJ ZLWKRXW OLPLWDVWRR®\
Rl )LQDQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWUIZBR@VDPWLRAVYWDLQ 5HODWLRQVKLSV D
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7KHVH IDFWRUV DUH QRW QHFHVVDULO\ DOO RI WKH IHFRS§ RDW B Q WD DEFEWIRIRVY WKRWHFRKSOUUH VBN GHL Q F
2WKHU XQNQRZQ RU XQSUHGLFWDEOH IDFWRWY BRQVRXERXWX KB YUHHPFR®/W VL R XUDIGDUMHUIHVXOWY ZLO
LQFOXGLQJ WKRVH GHVFULEHG HOVHZKHUH LQ WKLV SURVSHFWXV XQGHU WKH KHDGLQJ b5LVN )DFWF
VSHDN RQO\ DV RI:WKHQGBHWW IKNMH PRI REOLJDWLRQ 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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86( 2)352&(('6

H ZLOO QRW UHFHLYH DQ\ RI WKH SURFH$ ERPRR® WW R FWDB\HWRK HV X I8 OB D QRIIS\RKKIIUGA® BIQ SHHRRB VQU H 8
WKDQ XQGHUZULWLQJ GLVFRXQWY DQG FRPPLVVLRQV UHODWHG WR WKH VKDUHV VROG E\ WKH VHOOL
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',9,°(1" 32/,&<

:H GR QRW DQWLFLSDWH GHFODULQJ RU SD\L@JIFRBRPROQWWRIFWL GG QVGAVH MY AR XHIRJBHEDIENEGD HR. IR KQUEHOD R/ W
WR ILQDQFH WKH H[SDQVLRQ RI RXU EXVLQHVV 2XU IXWXUH GLYLGHQG SROLF\ LV ZLWKLQ WKH GLVFl
UHVXOWY RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ FDSLWDO UHTXLUHPHQWY EXVLQHVV SURVSHEH
FRQWDLQHG LQ RXU FUHGLW DJUHHPHQW DQG RWKHU IDFWRUV RXU ERDUG RI GLUHFWRUV PD\ GHHP
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6(/(&7(" &2162/,'F(' ), 1$1&,$/'$7$

7KH IROORZLQJ WDEOH SUHVHQWY RXU VHOHFWHG KLVWRULFBEE& KLYMNERALIDRD G D WPD RAL MK 6 BW D LRV
'HFHPEHU DQG ZHUH GHULYHG IURP RXU DXGLWHG FRQVROLGDWHG ILQDQFLD @ KHNDIWNPRAHLLW
GDWD DV RI DQG IRU WKH WKUHH PRQWKY HQGHG ODUFK DQG ZHUH GHULYHG IURP WKH XQD
WKLV SURVSHFWXV

+LVWRULFDO UHVXOWY DUH QRW QHFHVVDULOY K GIDAVDIV B YH \RH QWKHHGUENVXRZV V KZRHX € 55 H AWU HQ G X1\
HQWLUHW\ E\ UHIHUHQFH WR BRODJWPHAW)VQYDOFXDVOLRRQBQAG/LRQ DQG 5HVXOWYV Rl 2SHUDWLRQV D
LQFOXGHG HOVHZKHUH LQ WKLV SURVSHFWXV

7KHH ORQWKV
(QGHG <HDQGHG
0DBK "HFHPEHU

LQ WKRXVDQGV
6WDWHPHQW RI 2SHUDWLRQV 'DWD

5HYHQXH
:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLEHV
7RWDO UHYHQXH
&RVWYV RI UHYHQXH
:DWHU VROXWLRQYV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7JRWDO FRVWV Rl UHYHQXH
*URVV SURILW ORVV
2SHUDWLQJ H[SHQVHYV
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
,PSDLUPHQW RI JRRGZLOO DQG RWKHU LQWDQJLEOH DVVRWYV 2
,PSDLUPHQW RI SURSHUW\ DQG HTXLSPHQW 2 2 2
/HDVH DEDQGRQPHQW FRVWYV 2 2
7RWDO RSHUDWLQJ H[SHQVHYV
/RVV IURP RSHUDWLRQV
2WKHU LQFRPH H[SHQVH
,QWHUHVW H[SHQVH QHW
2WKHU LQFRPH H[SHQVH QHW
/RVV IURP RSHUDWLRQV EHIRUH WD[HV
7D[ EHQHILW H[SHQVH
1HW ORVV IURP FRQWLQXLQJ RSHUDWLRQV
1HW LQFRPH IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WD] 2 2
1HW ORVYV
1HW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV
&ODVV%DVLF 'LOXWHG
&ODVWHDVLF 'LOXWHG
&ODVV %2%DVLF 'LOXWHG 2 2
3UR IRUPD QHW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV XQDXGLWH
&ODVV%DVLF 'LOXWHG

&ODBYWDVLF 'LOXWHG
&ODVV %2%DVLF 'LOXWHG 2




/DEOH RI &RQWHQWYV

7KHH ORQWKYV
(QGHG <HD(QGHG
0DBK "HFHPEHU

LQ WKRXVDQGV
6WDWHPHQW RI &DVK )ORZV 'DWD
1HW FDVK SURYLGHG E\ XVHG LQ
2SHUDWLQJ DFWLYLWLHYV
,QYHVWLQJ DFWLYLWLHV
JLQDQFLQJ DFWLYLWLHV
%DODQFH 6KHHW 'DWD DW SHULRG HQG
&DVK DQG FDVK HTXLYDOHQWYV
7JRWDO DVVHWYV
/RQJ WHUP OLDELOLWLHV
2WKHWQDQFLDO 'DWD
(%,7'$
$GMXVWHG (%,7'$

H GHILQH @& Q$HW LQFRPH SOXV WD[HV LQWHUHVW H 566 SIENVR QS HEEW HES B /X R QPD (
ORVV LQFRPH IURP GLVFRQWLQXHG RBHW B W LCRQANWS & M/ YIRS RSRYE $FR3OXW FXPQ FDVK |
VDOH RI DVVHWY RU VXEVLGLDULHV QRQ UHFXUULQJ FRPSHQVDWLRQ H[SHQVH IHRQ FL
LQFOXGLQJ VHYHUDQFH H[SHQVHV WUDQVDFWLRQ FRVWY RU IDFLOLWLHYV UHODWHG H
XVH (%, DSGEMXVWHGWR,DMVHVV RXU ILQDQFLDO SHUIRUPDQFH EHFDXVH LW DOORZV Wk
DFURVV SHULRGV EMEWF FRILRYUVKIHSHWDO VWUXFWXUH VXFK DV YDU\LQJ OHYHOV RI LC
DQG QRQ UHFXUULQJ LWHPV RXWVLGH :VMKSIUFHR/QI\G VR @ERU" SN H RSIEGID; DEEFVHHQZINH VEHDR HY H W
LQIRUPDWLRQ UHJDUGL QJ MAMWL CDIF RORW E X0\0.® MWMUHRG VW B®ELWLRQ WR PHDVXUHV FDOFXO

(%, 7'$SDFGEMXVWHGHBRER'KDYH OLPLWDWLRQV DV DQ DQDO\WLFDO WRRO DQG VKRXOG Qf
IORZ IURP RSHUDWLQJ DFWLYLWLHYV RU DQ\ RWKHU PHDVXUH RI2W®&BQFLPRSBAUHVWUPQ &
FDOFXODWR&GEMX\$WHG Gt THEROLGLWLQJ LWV XVHIXOQHVYVY DV D FRPSDUDWLYH PHDVXUH

7KH IROORZLQJ WDEOH VKRZV WKH U HDRR®W XU WIHVE W), R HK IPRWRW G E D @ B EDE R B § D QHHENO

7KHH ORQWKYV
(QGHG <HDWGHG
0DBK '"HFHPEHU

LQ WKRXVDQGV
1HW LQFRPH ORVV
,QWHUHVW H[SHQVH
7D[ EHQHILW H[SHQVH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

(%,7'$

1HW LQFRPH IURP GLVFRQWLQXHG RSHUDWLRQY 2 2
,PSDLUPHQW 2 2

/HDVH DEDQGRQPHQW FRVWYV 2 2
1RQ UHFXUULQJ VHYHUDQFH H[SHQVH 2

1RQ UHFXUULQJ GHDO FRVWV UHLPEXUVHPHQW

1RQ FDVK LQFHQWLYH FRPSHQVDWLRQ

1RQ FDVK JDLQ ORVV RQ VDOH RI VXEVLGLDULHY DQG RWKHU DVVHWYV
$GMXVWHG (%,7'$




/DEOH RI &RQWHQWYV

0$1%$*(0(17 6 ',6&866,31' $1%$/<6,6 2),1$1&,$&21"',7,281"' 5(68/76 2)23(5%,216

7KH IROORZLQJ GLVFXVVLRQ DQG DQDGWAOWN RKB 9HQ DIPERIY FREXKGERQ D ELWK 6HOHFWHG &F
DXGLWHG DQG XQDXGLWHGHQQRW@EL QR WHWD RIHPIGIRKES\E 8\0 Y Z BRAX O WW XFIDQ G L | RHAU VP IORWHU DOV F LIS BW
ORRNLQJ VWDMHPOM)\RY DY DUUHW\ Rl ULVNV DQG XQFH UVRIVISGIW WY X QEE BRIFEN. KX Z\I KNRDA HE H DM HE BDGVGL .
QR REOLJDWLRQ WR XS GsD@RIRDQQ R IVW OMAMHP HRUZD U

2YHUYLHZ

:H DUH D OHDGLQJ SURYLGHU RI WRWDO ZDWHU VRO XWMRKI\Q WR MW RIDMRU X&BRE YSHIDNY 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 VHUYLFHNODW HP®R W\ LRILEKY D/KHE
ZHOO FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHY LQFOXGLQJ FRQWDLQPHQW PRQLWRULQJ WUHDW
SURGXFWLRQ RI RLO DQG JDV RYHU WK HD WHIRGIXE & UYHD D WIHGRY HDUKR B H MR QRRP @ ZGLHY \KIDXJHO L Q F 5 R D WD (
FRPSOHWLRQ LQWHQVLW\ Rl KRULIRQWDO ZHOOV LQFOXGLQJ WKH XVH Rl ORQJHU KRUL]JRQWDO ZHOCGC
IRRW RI ODWHUDO LQ RUGHU WR LPSURYH SURG X W LKKRIY B Q6 QHHERWH G\ R M X EG/UWRFQW ERQ \P DM/ WRNALR
VROXWLRQV WR RXSWRXV@RRKWYVHUYLFHV WR (PORMRID RQWWJZ PR MGSLEDBDIMY BHBGNFHQW WOKHDFBRUR | F

2XWHIPHQWYV
2XU VHUMUHGY WWKIHRRDOK WKUHH RSHUDWLQJ VHIJIPHQWY ZDWHU VROXWLRQV DFFRPPRGDWLRQV

t :DWHU 6RCEXWLRIWHU VROXWLRQV VHIJPHQW RSHUDWLQJ SULPDULO\ XQGHU RXU VXEVLGLDU!
LQFOXGH PDMRU LQWHJUDWHG RLO FRPSDQLKNVBIQGH UYGHISWQQFAQWGRLWRB &/ R B Y FI.QR GRIFHDM
WKURXJK SHUPDQHQW SLSHOLQH LQIUDVWUXFWXUH DG RMOHBG BRD VU R § L PHH DW K H LRRIQINDG. @ RI(
WUHDWPHQW RI IOXLGY ZHOO WHVWLQJ DQG KDQGOLQJ RI IORZEDFN DQG SURGXFHG IRUPDW
SURGXFWLRDIRXYBVV DQ H[WHQVLYH DVVHW HEDW H. QZ WIKFHK ZIHWEHHOQ R © M &/ IVGD KIS BRIV WIIW H O\
DQQXDO VRXUFEDIDHWHWUDQVIHU SXPSV RYHU PLOHV Rl SHUPDQHQW DQG WHPSRUDU\ SL
OHDVHG WUDFWRUV DSSUR[LPDWHO\ EDU DGV BHEP IBDH QY SHURDEWIRSVYSRGDO BEB
:H RZQ RU KDYH FRQWUDFVWXD®\D RF ISWW RD QH\@W VER KIDY HOIHYY HVWPHQWYV LQ RU VWUDWHJILF |
FRPSDQLHV SURYLGLQJ EXEEOH IORWDWLRQ FKHPLFDO SUHFLSLWDWLRQ FKHPLFDO GLVLQI}
UHODWLRQVKLSYV 2XU ZDWHU VROXWLRQV VHIJPHQW LQFOXGHV RXU HQJLQHHUHG ZDWHU VRC
GHYHORSPHQW H[SHULHQFH




/DEOH RI &RQWHQWYV

t $FFRPPRGDWLRQV2XQGD5SARMWMROGDWLRQV DQG UHQWDOV VHIPHQW RSHUDWLQJ XQGHU RXU V
HTXLSPHQW VXSSRUWLQJ GULOOLQJ FRPSOHWLRQ DQG SUR @XHWIHRXY RSHW B WR RIQW/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 D QXX & RZG\OWOWX WAL RRP SHDHYLIERIY DQG FRQVWUXFWLRQ@IVHBY ISRHRW VEIH
RSHUDWRUV ZLWK D YDULHW\ RI VHUYLFHV LQFOXGLQJ FUDQH DQG OR KIHVWMALY M WYH.FHIVF BEM H Z8
HVWDEOLVK PDLQWDLQ DQG LPSURYH SURGXFWLRQ WKURXJKRXW WKH SURGXFWLYH OLIH RI

+RZ H *HQHUDWH 5HYHQXH

:H FXUUHQWO\ JHQHUDWH D VLIJQLILFDQW PDMRULW\ RI RXU UHYHQXH WKURXJK RXU ZDWHU VROXYV
FRPSOHWLRQ DFWLYLWLHV DVVRHA DWG@IBUDMWHK KX G UDXYAH @ X DRWRXKXUBEIFXVWRPHU DJUHHPHQWY ZLWK
:KLOH ZH KDYH VRPH IL[HG SULFH DUUDQJHPOQWWGPRNWY RFHRX D ZID\8HUFPIGGEDYWEIRQ SUHYDLOLQJ P
UHTXLUHPHQWY RI WKH FXVWRPHU

:H DOVR JHQHUDWH UHYHQXH WKURXJK RXU DFFRPPRGDWLRQVY 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 &RQGH®RWILQH V22X U
7KH SULQFLSDO H[SHQVHV LQYROYHG LQ FRQGXFWLQJ RXU EXVLQHVY DUH ODERU FRVWYV HTXLSPH
ZDWHU VRXUFLQJ FRVWV 2XU ILIHGIRRRUWDREO RHOBEWLPRVOAWVORE D@EXD D@ WRXU EXVLQHVVY HDWHWRHEBOV
RXU FXVWRPHUV
/IDERU FRVWY DVVRFLDWHG ZLWK RXU HPSOR\HHV 7AKHHSRBIM R Q MWW RH FPRWY W@ DVvELR Q LA R ¥ MWD BRIVYADW E
SURYLGLQJ ZDWHWOW DWBZWWBWRHYFXU FRVWY WR HPSOR\ SHUVRQQHO WR VHOO DQG VXSHUYLVH RXl
WR RXU OHYHO RI:BEXUDYRVMQPB KW LWHOMLQJ JHQHUDO DQG DGPLQLVWUDWLYH FRVWYV IRU FRPSHQVDW
KHDGTXDUWHUV
H LQFXU VLIQLILFDQW HTXLSPHQW FRVWYV LQ FRQQHFWLRQ ZLWK WKH RSHUDWLRQ RI RXU EXVLQF

)XHO FRVWV DVVRFLDWHG ZLWK ZDWHU WUDQVSRUWDWLRQ LV D VLJOQHFW WXW R BHEDWLRQ G RBWHY
KDYH DQ LPSDFW RQ RXU UHVXOWY RI RSHUDWLRQV

H LQFXU ZDWHU VRXUFLQJ FRVWYV LQ FRQQHFWLRQ ZLWK REWDLQLQJ VWUDWHJILF DQG UHOLDEOH




/DEOH Rl &RQWHQWYV
3XEOLF &RPSDQ\ &RVWYV

H LQFXU GLUHFW LQFUHPHQWDO JHQHUDO DQG DGPLQLVWU DMILFGXIE[LSHIQ \EKKW DYRIV LDH\PX @M R WERH
TXDUWHUO\ UHSRUWYV WR VWRFNKROGHUV WD[ UHWXUQ SUHSDUDWLRQ LQGHSHQGHQW DXG LM RWUIOH
LQVXUDQFH FRVWY DQG LQGH SHKMH/HQGW GH BWF W& EUHPRHSHQIY® WHREUDO DQG DGPLQLVWUDWLYH H[SH
ILQDQFLDO VWDWHWRH@WXU LQFUHPHQWDO QRQ UHFXUULQJ FRVWYV WHOINW H® FURY RXQ WADLOD B MLHAQLVRHY \
ZLWK WKH LQLWLDO LPSOHPHQWDWLRQ RI RXU 6DUEDQHV 2[OH\ 6HFWLRQ LQWHUQDO FRQWURO UH
UHLPEXUVHG E\ 6(6 +ROGLQJV SXUVSILGW PHRW KH 6(6 +ROGLQJIV //&

+RZ H (YDOXDWSH2MDWLRQV
:H XVH D YDULHW\ Rl RSHUDWLRQDO DQG |LOPRFELRW RHW B HDW WRHY V P B'D\D RKRUH MU FRROA/D. G FH V HD
% 5HYHQXH
% *URVV 3URILW
t (%,7'$ DQG
t $GMXVWHG (%,7'$
5HYHQXH

:H DQDO\]H RXU UHYHQXH E\ FRPSDULQJ DFWXDO PRQWKO\ UHYHE@XHHOWR BRXVHMYWHFQUMH® SQ\R M E AW
LQFUHPHQWDO FKDQJHV LQ GLUHFW RSHUDWLQJ FRVWY DQG VHOOLQJ JHQHUDO DQG DGPLQLVWUDW
GHWHUPLQH ZKHWKHU VHIPHQWY DUH PHHWLQJ PDQDJHPHQW V H[SHFWDWLRQV

*URVV 3URILW

:H DQDO\]H RXU JURVYV SURILW ZKLFK ZH GHILQH DV UHYHQXHV OHVV GLUHFW RSHUDWLQ@UEBHOHRY
SURILW LV D PHDQLQJIXO PHWULF EHFDXVH LW SURYLGHV LQVLJKW RQ SURILWDELOHW CODARGF\R B & H URIS
SULRU SHULRGYVY DQG DFURVV ORFDWLRQV WR LGHQWLI\ XQGHUSHUIRUPLQJ ORFDWLRQV

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

“H YLHZ (%D3&MXVWHGO% [7PSRUWDQW LQGLEBWRUYRH EWUIOHW DQFRPH SOXV WD[HV LQWHUHVW
DPRUWL]BEVWLHE@GMKVWHG Q% (PA$BOXV PLQXV ORVV LQFRPH IURP GLVFRQWLDXHG R B M YIE WSLRUQAR/BEEK '
SOXV PLQXV QRQ FDVK ORVVHV JDLQV RQ VDOH RI DVVHWYV RU VXEVLGLDULHV QRQ FDVK FRPSHQV
FKDHWV LQFOXGLQJ VHYHUDQFH H[SHQVHV WUDQVDFWLRQ FRVWY RU IDFLOLWLHV YHQD@F® G [LAMD DR
LQIRUPDWLRQ DQG D UHFR@GMXMOMHRWRRQ'EW, LQFRPH ORVV WKH PRVW GLUHFWO\ FRPSDUDEOH ILQ
*$$3




/DEOH RI &RQWHQWYV
5HVXOWYV RI 2SHUDWLRQV

7KUHH ORQWKY (QGHG O0DUFK &RPSDUHG WR WKH 7KUHH ORQWKYV (QGHG O0DUFK

7KHH PRQWKYV HQGHG
0DBK &KDQJH
"ROODUVHRHQWDJH
LQ WKRXVDQGV

5HYHQXH

:DWHU VROXWLRQV

$FFRPPRGDWLRQV DQG UHQWDOV

:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
7TRWDO UHYHQXH

&RVWYV Rl UHYHQXH
:DWHU VROXWLRQYV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7RWDO FRVWV RI UHYHQXH
*URVV SURILW ORVV

2SHUDWLQJ H[SHQVHV

6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

/HDVH DEDQGRQPHQW FRVWYV 2 2
7RWDO RSHUDWLQJ H[SHQVHV

/RVV ITURP RSHUDWLRQV

2WKHU LQFRPH H[SHQVH

,QWHUHVW H[SHQVH QHW

2WKHU LQFRPH QHW

/RVV EHIRUH WD[ H[SHQVH

7D[ EHQHILW H[SHQVH

1HW ORVYV

5HYHQXH

2XU UHYHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH WKUHH PRQWKVY HQG
7KH LQFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR DQ LQFUHDVH LQ RXU ZDWHU VROXWLRQV VHJ
DFFRPPRGDWLRQV DQG UHQWDOV DQG ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ V HAURASHWHGHWF
DQG UHVSRIBWLKH OAKUHH PRQWKY KH) GHGHIIMH KQFUHDVH E\ RSHUDWLQJ VHIJPHQW ZDV DV IF

DWHU 6ROXWIYRIQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH WKUHH PRQWKYV
ODUFK 7KH LQFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR DQ LQFUHDVH LQ GHPDQG IRU RXU VHUY
FRXQW RI GXULQJ WKH ILUVW TXDUWHU RI FRPSDUHG WR WKH ILUVW TXDUWHU RI GXH WR D




/DEOH RI &RQWHQWYV

$FFRPPRGDWLRQV @G HBGQMWDQNUHDVHG WRPLOCPUROD LR®Y IRU WKH WKUHH PRQWKY HQGHG ODUFK
HQGHG ODUFKKH UHYHQXH LQFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR D ULVH LQ FRPSOHWLRQ DI
GHPDQG IRU HTXLSPHQW UHQWDOV

HOOVLWH &RPSOHWLRQ DQG5RRAPWH XDWURQ\WHE YLFRYOOLRQ RU WR PLOOLRQ IRU WKH
PLOOLRQ IRU WKH WKUHH PR®&W K\ FIQHINGH ODDM SULPDULO\ DWWULEXWDEOH WR DQ LQFUHDVH LQ |
UHJLR®WLW L RXDOFRQVWUXFWLRQ VHUYLFH OLQH UHY HB MH LUFEIHRIBY i Q FEAH D V PV ZGIURHQ GLUL RIXQ B R YW K
DQG E\ WKH LQFUHDVHG GHPDQG IRU WKHVH VHUYLFHV UHVXOWLQJ IURP VHYHUDO QHZ FXVWRPHL

&RVW RI 5SHYHQXH

&RVW RI UHYHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH WKUHH PRQWKYV
7KH LQFUHDWOVZDWWWDUEXWDEOH WR KLJKHU VDODULHY DQG ZDJHV GXH WR DQ LQFUHDVH LQ HPS(
RYHUDOO LQFUHDVH LQ GULOOLQJ FRPSOHWLRQ DQG SURGXERW IFRRY \I FRNV LYHYWH.GIXYH £ QB WH B X & DR) CR SLHU

DWHU 6ROXWRIVRQRI UHYHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH WKUHH
HQGHG ODUFKKH LQFUHDVH ZDV SDUWO\ DWWULEXWDEOH WR DQ LQFUHDVH LQ VDODULHYVY DQG ZDJHV
HQGHG ODUFK DV FRPSDUHGKMRL YKHHPYIHR DD\H DO R DMRWBULEXWDEOH WR DQ LQFUHDVH LQ HTXI
ODERU H[SHQVH RI PLOOLRQ EXON DQG UHWDLO IXHO H[SHQVH RI7TKH PQRQPOHRQHDIQW IKBIW HIUQ® ®WD I
ZHUH IDO\WUDWWULEXWDEOH WR DQ LQFUHDVH RI LQ WKH DYHUDJH QXPEHU RI WUXFNV DQG WUDFWRI

$FFRPPRGDWLRQV RBEREFWHAWMHIYWHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \
WKUHH PRQWKYV HQGHIGHODYFKHDVH ZzDV SDUWLDOO\ DWWULEXWDEOH WR D PLOOLRQ LQFUHDVH LQ
PRQWKYVY HQGHG ODUFK DV FRP SDKH G Q¥R HDWHH ZIDMRDOWR D WMUWLIREXWDEOH WR LQFUHDVHYV LQ R>

PLOOLRQ DQG PDLQWHQDQFH SURMHFWYVY WR FHUWDLQ WUDLOHU KRXVHV RI PLOOLRQ

HOOVLWH &RPSOHWLRQ D QG&&R @V RIUXHWHRQHEHYUNWIREVH G PLOOLRQ RU W R PLOOLRQ
PLOOLRQ IRU WKH WKUHH PRE&W K\Q FIQHINGH 0DDM S ULPDULO\ DWWULEXWDEOH WR WKH DGGLWLRQ R

KLJKHU YDULDEOH GLUHFW H[SHQVHV IRU RXU ILHO G K/H\UH LYFoHM. DEGHFRRMWW UR FWHRPHWHG X UEBY WIK H

FRPSDUHG WR WKH SULRU \HDU SHULRG LQFOXGHG LQFUHDVHV LQ FROQWUDFW ODERU H[SHQVH RI

HEWD W LIHPR DWW G DWHRUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH GHFUHDVHG PLOOLRQ RU
WR PLOOLRQ IRU WKH WKUHH PTRQBHKNVUHMQEHEZ DY URKLPDULO\ DWWULEXWDEOH WR DVVHWYV EHFRPL
VHFRQG KDOI RI




/DEOH RI &RQWHQWYV
*URVVR3IUW /RVYV

*URVV SURILW ORWLO®ISRUR YRIG E\ WR D JURVV ORVYV RI PLOOLRQ IRU WKH WKUHHPRLRO@W R Y
WKUHH PRQWKY HQGHG ODUFK DV D UHVXOW RI IDFWRUV GHVFULEHG DERYH

6HOOLQJ *HRGRIDL VWGDWLYH ([SHQVHV

7KH LQFUHDVH LQ VHOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV RI PLOOLRQ RU
WKH WKUHH PRQWKY HQGHG O0DUFK ZDV SULPDULO\ GXH WR DQ LQFUHDVH LQ OHJDO DQG SURIH
WKH SULRU \HMHWSENQ R BHRILFRIUSRQWWRH RIH RIQFQIHDYH LQ OHJDO DQG SURIHVVLRQDO IHHV GXULQJ W
GULYHQ E\ PLOOLRQ LQ VHUYLFH$FIREXUWHRBQUHODWHG WR WKH 3HUPLDQ
/HD$HDQGRQPHQW &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

,QVH/W ([SHQVH

7KH GHFUHDVH LQ LQWHUHVW H[SHQVH RI PLOOLRQ RU GXULQJ WKH WKUHH PRQWKY HQGH
FRPSOHWLRQ RHWK®J R® 'HFHPEHWVHG WKH QHW SUREMHHGYJWRR WKID\ 300 RI RXU WKHQ RXWVWDQ

1HW /RVV

1HW ORVV GHFUHDVHG E\ PLOOLRQ RU WR PLOOLRQ IRU WKH WKUHH PRQWKY HQGt
DV D UHVXOW RI WKH IDFWRUV GHVFULEHG DERYH

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

<HDHQGHG 'HFHPEHU

Q WKRXVDQGV
5HYHQXH
:DWHU VROXWLRQV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
7RWDO UHYHQXH
&RVWYV Rl UHYHQXH
:DWHU VROXWLRQYV
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7RWDO FRVWV RI UHYHQXH
*URVV SURILW ORVV
2SHUDWLQJ H[SHQVHYV




/DEOH RI &RQWHQWYV

<HDHQGHG 'HFHPEHU

,Q WKRXVDQGV
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

,OQWHUHVW H[SHQVH QHW

2WKHU LQFRPH QHW

/RVV EHIRUH WD[HV

7D[ EHQHILW H[SHQVH

1HW ORVV IURP FRQWLQXLQJ RSHUDWLRQV

1HW LQFRPH IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WDJ 2

1HW ORVV

S5HYHQXH

2XU UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU HQGHG 'HFH#
GHFUHDVH zZDV SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ RXU ZDWHU VROXWLRQV VHIJPHQW UH
DFFRPPRGDWLRQV DQG UHQWDOV DQG ZHOOVLWH FRPSOHWLRQ DQG FRRXW WRAWWILAR Q N YHRRYXFAHWHAGHSMH
DQG UHVSRIBWMKHHONDU HQGHG7'iH WMEYHHQ XH GHFUHDVH E\ RSHUDWLQJ VHIPHQW ZDV DV IROC

DWHU 6ROXSWIYRIQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU HQGHG 'F
'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 FXVWRPHUY GHFUHDVHG LQ H[FHVV RI RYHU WWKHODNMUH R B&/HH @HNE DFEHORIQ W R QDN GRHI FIDLLIXHW L\@ (GG WP
UHYHQXHV RI PLOOLRQ IURP WKH SULRU SHULRG DQG WKH FRQVROLGDWLRQ RI FHUWDLQ IDFLOLV

$FFRPPRGDWLRQV BRIG HBGXQWDBBFUHDVHG 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 UDWHV IRU ZHOOVLWH WUDLC
GHFUHDVHG DSSUR[LPDWHO\ FRPSDUHG WR "XH WR DFWLYLW\ GHFOLQHV ZH DOVR FORVHG FHI

HOOVLWH &RPSOHWLRQ DQG5ERAQYWH GCHFUR@®VHGYLFHRLOOLRQ RU WR PLOOLRQ IRU WKt
IRU WKH \HDU HQGHG TKHHPEHUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR GHFUHDVHV LQ WKH ZHOOVI
DQG PLOOLRQ DVHV@HGEW/LQYHO\
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DQG SURGXFWLRQ DFWLYLW\ GHFOLQHG GXH WR D ORZ FREPEGRWGLEQBEOQEHR X Q YLWRMDP BQW DRGLEWEBWI
KDXO HTXLSPHQW UHQWDO VHUYLFH ZDV FORVHG GXULQJ FDXVLQJ D GHFUHDVH RI PLOOLRQ L

&RVW RI 5HYHQXH

&RVW RI UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU HQGHG 't
7KH GHFUHDWO\ZDWWDIUEXWDEOH WR ORZHU VDODULHY DQG ZDJHV GXH WR D UHGXFWLRQ LQ HPSOR\}
RYHUDOO UHGXFWLRQ LQ GULOOLQJ FRPSOHWLRQ DQG SURGXHWARQVDFEWILNYWQKM GSDRUMAIDRXDBURSH

DWHU 6ROXMRVRQRI UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH \HDU
'"HFHPEHU 7KH GHFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ VDODULHV DQG ZDJH\
WKH \HDU HQGHG 'HFHPEHU D V7 KHR BHFWHI® WWHR 2\B K HD SV RRDWWIDUEXWDEOH WR D GHFUHDVH LQ HT
PDWHULDOV DQG VXSSOLHV H[SHQVH RI PLOOLRQ FRQWUDFW ODERU H[SHQVH RI PLOOIZRA E
UHGXFWLRQ LQ IXHO DQG PDLQW HQDQEFW VW HIOEXWDE G HSWQ VIH V G XYFHWQRQ R LQ WKH DYHUDJH QXPE

$FFRPPRGDWLRQV ERFWHQUWMHIYWHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH
HQGHG 'HFHPEHWH GHFUHDVH ZDV SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ VDODULHY DQG ZL
GXULQJ WKH \HDU HQGHG 'HFHPEHU TKIBWHRPBEQGHG RIRWKKHGHUWFIURAD VHHDZDY DWWULEXWDEOH WR (
H[SHQVH RI PLOOLRQ EXON DQG UHWDLO IXHO H[SHQVH RI PLOOLRQ DQG LQVXUDQFH H[SHQV!

HOOVLWH &RPSOHWLRQ DQG&&NQYWVRMUXHYWHRROH6EHFURBY HG PLOOLRQ RU WR PLOOLRC(
PLOOLRQ IRU WKH \HDU HRIGHGHHRBHPEFHUZDY SULPDULO\ DWWULEXWDEOH WR D GHFUHDVH LQ VDC
DSSUR[LPDWHO\ GXULQJ WKH \HDU HQGHG 'HFHPEHU7KH UHPVULERFHSWD 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@®R DWW G DWHRWHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH GHFUHDVHG PLOOLRQ RU

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

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

FHOOLQJ *HYGFLIMAQVVQWBEDWLYH ([SHQVHV

7KH GHFUHDVH LQ VHOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV RI PLOOLRQ RU
\HDU HQGHG 'HFHPEHU ZDV SULPDULO\ GXH WR D GHFUHDVH LQ VDODULHV DQG ZDJHV GXH WR I
FRPSDUHG WR WKH7XHHLRUHRUBDVSHUDR®OVR DWWULEXWDEOH WR SDEMM. BXWRUIQFRPSOHWH FORVLQJV

,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 IMFGQUHORTHRY WX IRW RIS bl LGIHVE DR QW
RLO DQG JDV SULFHV GXULQJ HDUO\ ZH GHWHUPLQHG WKHUH ZHUH DGGLWLR QDXL W D ¥ ¥ HMVFHIQ 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&USRAARPOWLQJ 3ROLFLHV DQG (VWLPDWHV IRU DGGLWLRQDO GHWDLO DQG GLVFXVVLRQ

/HDS$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@BBDGWHDYV XU

"H YLHZ (%DB&MXVWHG % [7PSRUWDQW LQGLEDWRUY R EWIORMW DQFRPH SOXV WD[HV LQWHUHVW
DPRUWL]BEVWLHE@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
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QRQ UHFXUULQJ RU XQXMXD OQF[GXRVGN R AKDQFH H[SHQVHYV WUDQVDFWLRQ FRVWV RU IDFLOLWLH

2XU ERDUG RI GLUHFWRUV PDQ DD G-}V \B QG WR, DRV RU\R XVH L(@DYBLDO SHUIRUPDQFH EHFDXV
SHUIRUPDQFH RQ D FRQVLVWHQW EDVHV WY RR X5 HWLRGWDB\ WMB RFWQYU M KHXAK DV YDU\LQJ OHYHOV
DPRUWL]DWLRQ DQG LWHPYV RXWVLGH:WKSUFR & @ WRGEGH S/ X\UH B BQE DY HQAW \FHOPHYH WKH\ SURYLGH >
IDFWRUV DOMSFWUBDBXWEXVLQHVY LQ DGGLWLRQ WR PHDVXUHV FDOFXODWHG XQGHU *$$3

I1RWH 5HIJDUGLQJURIQFEIBO OHDVXUHYV

(%, D@GEMXVWHGDOMWH7EBRW ILQDQFLDO PHDVXUHV SUHN HEG\G HIGYHQ WKTF\R UNGKDHO 5 1 HZ\L RME\D D S/ALIRQ RHI D
SURYLGH XVHIXO LQIRUPDWLRQ WR LQYHVWRUV LQ DVVHVVLQJ RXU ILQP8BVXO I R B MW BL.Q FIF VD Q\BRIRH
$GMXVWHG (%,7'$ 2XUQORELIBO®3PHDVXUHY VKRXOG QRW EH FRQVLGHUHG DIV (EDQWH. D@ DRAHDNAHVU W R ( VKK
ILQDQFLDO PHDVXUHV KDV LPSRUWDQW OLPLWDWLRQV DV DQ DB \WK A DRR WIR FEQ. GHKAHWDID B . 6 BUROFER
VKRXOG QRW FR@QREGCHIKWY \WH FLE [INRODWLRQ RU DV VXEVWLWXWHY IRU DQ DMHFOWNN BGE MX VUW N & €(DaY]
GHILQHUBQWO\ E\ RWKHU FRP SRIXQL 8 M ILQ LRXILR QY CRIDWIQFY D QY RED'$XBHY PD\ QRW EH FRPSDUDEOH WR
WKHUHE\ GLPLQLVKRQJIWKWMKH KWLOEXNMVLRQ SOHDVH VHH 6XPPDU\26XPPDU\ &RQVROLGDWHG )LQDQI

7KH IROORZLQJ WDEOHV SUHVHQWG® MMARIDEWRL R M R I L(Q@FRBH ORVV ZKLFK LV RHCH RBMWRELW
SUHVHQWHG

7KHH PRQWKYV HQGHG
0D BK

LQ WKRXVDQGV
1HW ORVV

,QWHUHVW H[SHQVH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7D[ EHQHILW H[SHQVH
(%,7'$
/HDVH DEDQGRQPHQW FRVWYV 2
1RQ UHFXUULQJ VHYHUDQFH H[SHQVH 2
1RQ UHFXUULQJ GHDO FRVWYV
1RQ FDVK LQFHQWLYH FRPSHQVDWLRQ
1RQ FDVK ORVY RQ VDOH RI VXEVLGLDULHV DQG RWKHU DVVHWYV
$GMXVWHG (%,7'$

(% ,2 08V PLOOLRQ IRU WKH WKUHH PRQWKY HQGHG ODUFK FRPSDUKG WR/WHGIBLRQ |
PLOOLRQ IRU WKH WKUHH PRQWKY HQGHG O0DUFK FRPSDUHG MR PLOOLRQ IRU WKH WKUF
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LQFUHDVHV D@@EMXWWHG UPLWKGOWHG IURP DQ LQFUHDVH LQ RXU UHYHQXHV DQG JURVV SURILW DV GL

<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 FRPSHQVDWLRQ
1RQ FDVK JDLQ ORVV RQ VDOH RI VXEVLGLDULHYV DQG RWKHU DVVHWYV
$GMXVWHG (%,7'$

(% ,Z DBV PLOOLRQ IRU WKH \HDU HQGHG 'HFHPEHU FRPSDUHG $/6RIXVWRGQONR'G | RRL @
WKH \HDU HQGHG 'HFHPEHU FRPSDUHG WR P L O &HR®H IFRUH D/\KHHUIH/IX® WESG HG R R FGHPEELHRUD VH VL (
ZHOO DV LPSDHVPHHPMRF&BG GXULQJ WKH \HDU HQGHG T7HKHH B B R DN/ WIBNG G BoV ROBWWHHGS IDRRYBIHFUHD V F
SURILW DV GLVFXVVHG DERYH

/ILTXLGLW\ DQG &BPHNVNWDO 5HVRXU
2YHUYLHZ

2XU SULPDU\ VRXUFHV RI OLTXLGLW\ WR GDWH KDYH EHHQ, §PBYWRO \F RRDNV U LIE)XRPLWRM |3R PERXUW
DQG FDVK IORZV IURP RSHUDWLRQV 2XU SULPDU\ XVHV RJF@LSL WIDFOAWIKY HY EHW R D SQ W D DQH [ISGIRDGE MD
PRQLWRU SRWHQWLDO FDSLWDO VRXUFHV LQFOXGLQJ BHWL®LTXQG LGAH EWH TIXQ DG P H@MW W R QPG MAR B XU R
ZLWK RXU EXVLQHVV

:H LQWHQG WR ILQDQFH PRVW RI RXU FDSLWDO H[SHQGLWXUHV FRQWUDFWXDO REOLJDWLRQV DQf
IDFLORW\D GLVFXVVLRQ RVMHKH &EUHGLW YDFLOHWAHYHOREDW RXU RSHUDWLQJ FDVK IORZ DQG DYDLPILC
WR IXQG RXU RSHUDWLRQV IRU DW OHDVW WKH QH[W WZHOYH PRQWKYV

2Q '"HFHPEHU ZH FRASQAWHRBUWMHN SYRFHHIBVRQWULERWHBGLRQO RI WKHVH QHW SURFHHG
+ROGLQJV //& 8QLWV 6(6 +ROGLQJV XVHG WKH QHW SURFHHGV WR UHSD\ D SRUWLRQ RI LWV RXWVWD

$BQLO ZH FRPSOHWHIBURQ JL QLW BD @ FHXEGM R RPISCUIRE QP MWMOR | XQGH U Z UL W L GlJ FRRIQAR B X )XW
WKHVH QHW SURFHHGVY WR 6(6 +ROGLQJV LQ H[FKDQJH IRU 6(6 +ROGLQJV //& 8QLWV 6(6 +ROGLQJIV XV
FDVK SRUWLRQ RI WKH SXUFKDVH SULFH RI
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WKH 3HIFFIDO@LWLRQ IRU WKH FDVK VHWWOHPHQW RI RXWVWDQGLQJ SKDQWRP XQLWY DW 6(6 +ROGLC(
SURFHHGV RI DSSUR[LPDWHO\ PLOOLRQ QHW RI XQG H UZWLLQWL B PS 6 QWAHRX Q WR/PD\Q IGHF R F-FALFMLR Q@ L
WKHLU RSWLRQ WR SXUFKDVH$DFRPIPRIQROQWRRANKDUHY RI RXU &0ODVV

$W ODUFK FDVK DQG FDVK HTXLYDOHQWYV WRWDOHG PLOOLRQ ,Q DGGLWLRQ WR FDVK DC(C
XQGHU RXU FUHGLW IDFLOLW\ DV RI ODUFK

&DVK J)ORZV

7KH IROORZLQJ WDEOH VXPPDUL]JHVY RXU FDVK IORZV IRU WKH SHULRGY LQGLFDWHG

7KHH ORQWKV (QGHG <HDHQGHG
0DBK "HFHPEHU

LQ WKRXVDQGV
&DVK IORZV SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV

&DVK IORZV XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK IORZV SURYLGHG E\ XVHG LQ ILQDQFLQJ DFWLYLWLHV

6 XEWRWDO

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

$QDO\VLV RI &DVK J)ORZ &KDQJHV EHWZHHQ WKH 4XDUWHU (QGHG ODUFK DQG

2 SHIFDWALLYQ WLIHWW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV ZDV PLOOLRQ IRU WKH WKUHH PRQW
PLOOLRQ IRU WKH WKUHH PREWKYVY HRGOIGLRMUEKFUHDVH LQ QHW FDVK SURYLGHG E\ RSHUDWLQJ
UHFHLYDEOH DQG ZRUNLQJ FDSLWDO GXULQJ WKH WKUHH PRQWKY HQGHG ODUFK LQ UHVSRQVH

,QSIFWW Y QWLIHWW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV ZDV PLOOLRQ IRU WKH WKUHH PRQW
O0DUFK 7KH PLOOLRQ LQFUHDVH LQ QHW FDVK XVHG LQ LQYHVWLQJ OFVKILWILWILIRD 20V \SHMPRED IR
FDSLWDO H[SHQGLWXUHV GXULQJ WKH WK UMD BR R QK\G XFEMGIHRGQ 0IDQ FIO SLWDORH[SHQGLWXUHV ZDV SULI
PRQWKY HQGHG ODUFK WR WHUPLQDWH FHUWDLQ HTXLSPHQW OHDVHY DQG SXUFKDVH YHKLFOH
OHDVH REOLJDWLRQV LQFUHDVHG E\ PLOOLRQ GXULQJ WKH WKUHH PRQWKY HQGHG ODUFK D

JLOPRWLQUWIHNWW FDVK IURP ILQDQFLQJ DFWLYLWLHV ZDV PLOOLRQ IRU WKH WKUHH PRQWKYV |
PLOOLRQ IRU WKH WKUHH PREWKY HQGOIGLRMUEFEFUHDVH LQ QHW FDVK SURYLGHG E\ ILQDQFLQJ DF
OLQH RI FUHGLW RI PLOOLRQ DQG D UHGXFWLRQ LQ SD\PHQWV RQ ORQJ WHUP GHEW RI PLOOL
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$QDO\VLY RI &DVK )ORZ & KHDIUW \( Q/EHMB Z HiHF & RAEKIHY DQG
2'S HLFDWEIYQ WLIHWW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV ZDV PLOOLRQ IRU WKH \HDU HQ
"HFHPEHU 7KH PLOOLRQ GHFUHDVH LQ FDVK IURP RSHUDWLQJ DFWLYLWLHV ZDV SULPDULO\ DWYV

LPSDLUPHEBW FE&BWHFUHDVHY LQ DFFRXQWY UHFHLYDEOH DQG DFFRKYW \FISDODH® HD DB G DIFFXIHGE QUK
SULFHY DQG GHFUHDVHG GHPDQG IRU RXU VHUYLFHV

,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

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

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

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

IRU WKH \HDU HQGHG THRHHPEHWLOOLRQ FKDQJH LQ FDVK IURP ILQDQFLQJ DFWLYLWIHIL QD WV SREE B WIH

'"HFHPEHU RI DSSUR[LPDWHO\ PLOOLRQ DQG 3UHGHFHVVRU IRFHRE BV FR Q@ EUERWHR@VOHW §
RI DSSUR[LPDWHO\ PLOOLRQ GXULQJ WKH \HDU HQGHG 'HFHPEHU

&BWGLW )DFLOLW\

2Q 0D\ ZH HOQOWHUWPG QQWR DQG 5 HHNIW Bl W RIIGQSHBATURKPWD QN BYWRROQDWLRQ DV DGPLQLVWUDWLYH
ZDV DPHQGHG PRVW UHFHQW®A RIQ' HHEHHPREEHIU WKH WRWDO FRPPLWPHQW XQGHU RXU FUHGLRM ID|
0D\ ZH KDG QR GUDZQ ERUURZLGRZ KXYRGUIUDWE LY CEDOGN BERBURZWQJV DUH UH G XFHHG LEN YOR-OAY W H LDK
VXEOLPLW RI PLOOLRQ IRU OHWWHUV RI FUHGLW DQG D VXEOLPLW RI PLOOLRQ IRU VZLQJ OLQ

2XU FUHGLW IDFLOLW\ FRQWDLQV FHUWDLQ ILQDQFLDO FRYHQDQWY 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 SHUJDLQQXRDM)WBQBNW BEHDWAHRQ
RQ RXU /HYHUDJH 5DWLR 2XU FDSDFLW\ WR PDNH FDSLWDO H[SHQGLWXUHV LV PLOOLRQ IRU WKH |
L PLOOLRQ RU LL IRRIVRKH $%ILRY WZHOYH PRQWKYV EXW WKLV UHVWULFWLRQ LV QRW DSSOLFD
TXDUWHU ZDV OHVV WKDQ WR 2XU /[HYHUDJH 5DWLR ZDV OHVV WKDQ WR DV Rl '"HFHPEHU
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UHVWULFWYV XV IURP PDNLQJ DQHEWUWR MMXFXK ERDWRRUQLYZYZRXOG KDYH LQ H[FHVV RI PLOOLRQ |
ERUURZLQJ LV PDGH

$V RI ODUFK ZH ZHUH LQ FRPSOLDQFH ZLWK DOO UHVWULFWLYH FRYHQDQWY XQGHU RXU FUl

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

3D\PHOWV '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 IHHVY DQG FRPPLWPHQW IHHV 2

2SHUDWLQJ OHDVH REOLJDWLRQV

7RWDO

JRU D GHVFULSWLRQ RICRHMXOW RUHGLGV DIDRIDIHAMQ W\ V L'V VR XM \RIIRIF DM@ &8 RQGLWLRQ DQG
&DSLWDO 5HVRXUFHV2&UHGLW )DFLOLW\

7D[ 5HFHLYIMEHPH Q WV

:H LQWHQG WR IXQG D QTDR BG®IFHISN DEG KHEWY KK FDVK I[URP RSHUDWLRQV RWKEBHVSHEWIW K RER
RXW[ 5SHFHISYDBERHQWY H[FHSW LQ FDVHV ZWOH 5H ZHSYDEE B/H\Y RIWKH CEBHEQNSY B BRI QWY DUH WHUPLQD
PHIHUV RU RWKHU FKDQJHV Rl FRQWURO RU ZH KDYH DYDLODEOH FDVK EXW IDLO WR P/DN I3 HFTH P ¥ IBEAOW
$JUHHPHQWYVY LI ZH GR QRW KDYH DYDLODEOH FD VR [WsRI F/HDISWIDVE & R X Q VE\D \FPW Q WRRKEJOE R QW UPEW XRQG HRE @
SD\PHRGAW XFK GHIHUUHG STD\P 5HIQMHVSKIDEGHRHW WV JHQ H U D O O \HZLQW HFE WKRI D DFRKQNY WR U D 7D\ [ CEMHAEXIQ W
$JUHHPHQWYVY LQ DHBRRUSBFQFH ZRYWLQJIJHQW &RQVLGHUDWLRQ )RU IXUWKHU GLVFXVVLRQ UHJDUGLQJ
5LVNV 5HODWHG W R RQU] D@MW R Q QUG 55HRMXOWLQJ 6WUXFW XU, @ HAHUSN D B@ FFHDYW YV PSID\ B H QW FK@HBUHIM
WKH DFWXDO ERRHIHWOL]IH DQWHVSHFW RI WRH SWEFHBSWIMNEELFEKQWAY V }XEWM B B\S LW/R. RAGKTHD)| (50 IFRHUSIDVEIERRQ
&HUWDLQ 5HODWLRQVRWS @ \IDFGD f B 6 BISND BBBWQ W V

H FRPSOHWHG DQ LQLWLDO DVVHVVPHQWDRI5W KH Y BEEEW RV \D QH DX DEH G LMEXHIGHK FRURAWLRQ'
6HOHFWHG &RQVROLGDWHIE GHOWHUFLLIIH 6 \WDRADHP MQAWMY H ZDV DR SHAHEYW BQ R 10Q IVE/L D U WA LIOH Of IV B @ GV
UHODWHG WUDQVDFWLRQV FRP S CPHMWHLE) 1 @ ¥ RAOIGH BWY R BL DIWAHG VIBKH W UED HIS YWIDED]X D YKLHRV RIS GERIETOMD VR R
UHSUHVHQWAG] DWMLHRRUR|I HOWLWLHY XQGHU FRPPRQ FRQWURO WUDQVDFW LRBWHIGDIW V¥ WY FORQUGS B G DEEL
$6& %XVLQHVV &RPELQDWLRQV25HODWHGHYMRIFW B HHHW KIRQ V XG 8 D Q WH R D QS OBIE 5 H & HWSK D ¥ GFt
DQG WKH FDUU\LQJ DPRXQW RI WKH DVVHWY DQG OLDELOLWLHYV UHFHLYHG LV UHFRJQL]JHG ZLWKLQ H’
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7KH LQLWLDO OLDELOLW\ ZLOO EH DG MMMWWRIG MUH GDWK UG S/RKKY HQRRE B W M QWGE R R BRA/BERAIRR@MV L QJ E\
WUHDWPHQW 6/ HFLILHG LRU VXEVHTXHQW FKDQJHV LQ D YDOXDWLRQ DOORZDQFH HVWDEOLVKHG DJI
ZLWK D WUDQVDFWLRQ ZLWK VKDUHKROGHUV ZKH K OV HYH RAKG®MG DLAED W R i\ LW MBS PR Q WL R WRIS HIWYTHWL Y
HVWLPDWHG WD[ VDYLQJV WR EH UHDOL]HG DQG WKH UBMFRERH W REEBEQWWDVXUHPHQW RI WKH OLDE

AXDQWLWDWLYH DQG 4N IDERXMWAL BIN'HWF DIRMX U

7KH GHPDQG SULFLQJ DQG WHUPV IRU RLHOL HGBE WG N QMH X SSRUR WLKGH G HE\ H)OV ROl UDHF, @ IBKIVM UIR EIR\@ G i
LQIOXHQFHG E\ QXPHURXV IDFWRUV RYHU ZKLFK ZH KDYH QR FRQWURO LQFOXGLQJ EXW QRW OLPLW
SULFHV RI RLO DQG JDV WXKHHY FROWRE LR JH [SWORGMLIQIRDQG GHOLYHULQJ RLO DQG JDV WKH H[SHFWHG L
JDV UHVHUYHV DYDLODEOH SLSHOLQH DQG RWKHU WUDQVSRUWDWLRQ FDSDFLW\ ZHDWKHU FRQGLWI
HQYLURQPHQWDO UHJXODWHRQY QW RRRWX PS @/ IDREY DWWKHVSDLFH DQG DYDLODELOLW\ RI DOWHUQDWLYH
DQG GHEW ILQDIHUL QDO QGYMVWWLWXUH 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 DFWB5QLVEURD RXH GQGOBMWMDQWLDO UH G X FWILHRFQV LRL R LIDQIEQID ¥ DS/ K (G IXFFHWMFR/R XEMHEY E@® H
VHUYSPIDWHULDO GHFOLQH LQ RLO DQG JDV SULFHV RU 8HFVWD RQLRXW\EGNYEBVVFRKQ DG QL DI I PO GLHA

, QWHH/W 5DWH 5LVN

$W ODUFK ZH KDG PLOOLRQ RI GHEW RXWVWDQGLQJ XQGHU RXU FUHGLW DJUHHPHQW ,(C
IURP WLPH WR WLPH RI RQH RI WKH LQGH[ UDWHW KIDWD YDVE BN WIRE¥YESREDOUHD® B EQ Q@ DIAMETUMW RIB WD P R X
EH D PLOOLRQ LPSDFW RQ LQWHUHVW H[SHQVH DV D UHVXOW RI D L BIRHOQRW R X UBHFQW OV K DLYCH \

GHULYDWLYH DUUDQJHPHQWY WR SURWHFW DJDLQVW IOXFWXDWLRQV LQ LQWHUHVW UDWHYV DSSOLFD
&ULWHFHARXQWLQJ 3ROLFLHVY DQG (VWLPDWHYV

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 ILQDQFLDIKNWROWNHPHMWWFFRXQWLQJ SROLFLHVY LQYROYH FULWLFDO DFFRXQWLQJ HVWLPDWHV E
LOQKHUHQWO\ XQFHUWDLQ

:H EDVH RXU HVWLPDWHY RQ KLVWRULFDO H[SHULHQFH DQG RQ YDULRXV RWKHU DVVXPSWLRQV ZF}
IRUP WKH EDVLV IRU PDNLQJ MXGJPHQWY DERXW WKH FDUU\LQJ YDOXHV RI DVVHWYV DQG OLDELOLWLEF
DQG WIKHMWVHDUH VXEMHFW WR
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XQFHUWDLQW\ DWKHO/AF RVB/IL@DAWHY PD\ FKDY¥JPARMH GHHIHHMH@WM RY¥AXRIT XLUHG DV DGGLWLRQDO LQI
ZKLFK ZH RSHUDM i H&DHQYIHH WKH FXUUHQW DVVXPSWLRQV MXGJPHQWY DQG HVWLPDWHV XVHG WR GH
KRZHYBRWXDO UHNXOX\WQ/GHMDN GWMI FRRAGYLWILROXVVLRQ DQG DQDO\WLY VKRXOG EH UHDG LQ FRQMXQFWLF
LQFOXGHG LQ WKLV UHSRUW

(RIQURZINK &RPSDQ\ SQO®NNX VBRW -ZH6H[SHFW WKDW ZH ZLOO BHEWJIW R BWHK HRKASRRRXPIGDIDO GIR A X
H[WHQGHG WUDQVLWLRQ SHULRG IRU FRPSO\LQJ ZLWK QHZ RU UH Y L$FIH DLFPRNX Q & MR WVP ) ®IEY®\D \§ K
UHSRUWLQJ UHTXLUHPHQWY DQG H[HPSWLRQV LQFOXGLQJ WKH ORQJHU SKDVH LQ SHULRGV IR U$®W HX
ZH DUH QR ORILIGIUJID@ HPK BPRP SIDAFWLRQ WR XVH WKH SKDVH LQ SHULRGXGWURRW\K A 6DEAHWRLY HQHE
QRQ HRPBW JURZWK FRPSDQILHYJDIQUR RMWK FRPABHILHY WKDW KDYH RSWHG RXW RI WKH $FRQ DIQIG ZKRVEHLC
ZLWK QHZ RU UHYLVHG ILQDQFLDO DFFRXQWLQJ VWDQGDUGVY ,1 ZH ZHUHI MRW X BVGDT WHYWDX FO H O WFL
SXUVXDQW WR 6HFW&RW RI WKH -2%6

*RRGZLOO DQG RWKMKWH ISWB 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 EXVLQHVV FRPELQDWLRQ 2XU JRRGZLOO DW O0D2XRKJRRGZIDOQGDW

DQG WRWDOHG PLOOLRQ DQG PLOOLRQ *RRGZLOO DQG RWKHU LQWDQJLEOH DVVHWYV
HYHQWYV RU FKDQJHV LQ FLUFXPVWDQFHY LQGLFDWH WKDW WKH DVVHW PLJKW EH LPSDLUHG ,QWDQJ
HVWLPDWHG XVHIXO OLIH RU RQ D EDVLVY WKDW UHIOHFWV WKH SDWWHUQ LQ ZKLFK WKH HFRQRPLF E

,PSDLUPHQW RI JRRGZLOO ORQJ OLRE®E @G & \DKNH W Q WDXFK DYHSDRSHWW\ DQG HTXLSPHQW DC
LPSDLUPHQW ZKHQHYHU HYHQWY RU FKDQJHV LQ FLUFXPVWDQFHV LQGLFDWH WKDW WKHLU FDUU\LQJ
DPRXQW WR WKH HVWLPDWHG XQGLVFRXQWHG FDVK IORZV WR EH JHQHUDWHG E\ WKRVH DVVHWV IV
H[FHVV Rl 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 '
VDOYDJH7KBOHXWWLPDWH RI IDLU YDOXH UHSUHVHQWY RXU EHVW HVWLPDWHYV RI WKHVH IDFWRUV EDVt
YDULDEVWOHWY DUH JHQHUDOO\ JURXSHG DW W K:HH ORRZHHWIWW ® HZYLMADK RQ LVGKHHD B GLI MBKOHB FI Bl KRIIDER VD B/3\UW
WKDW ZH VHUYH DQG RXU HVWLPDWHYV Rl WKH SHULRG RYHU ZKLFK IXWXUH FDVK IORZV ZLOO EH JHQI
HVWLPDWHG IDLU YDOXH RI WKHVH DVVHWY DQG LQ SHULRIHW RE& SD@DHRQ WWRG RXKRIZQHR\BUMXP WL RE V X
FRQGLWLRQV DQG RWKHU HFRQRFIVF RXEWFPS\D ERKOGW BV EXBWORQI
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'XH WR FHUWDLQ HFRQRPLF IDFWRUV VXUURXQGLQJ D GHFUHDVH LQ RLO SULRHWDQE WKH FRXQ'

'HFHPEHU DQ LPSDLUPHQW ORVV RI PLOOLRQ UHODWHG WR RWKHU LQWDRBLE®RSDDVRH@W D
FXVWRPHU UHODWLRQVKLSV ZLWKLQ RXU ZDWHU VROXWLRQV VHIPHQW 'XH WR IXUWKHU GHFOLQHV L
UHODWHG WR ORQJ OLYHG DVVHWYV LQ RXU ZDWHU VROXWLRQV VHIPHQW DQG PLOOLRQ UHODWHG
'HFHPEHU

:H FRQGXFW RXU DQQXDO JRRGZLOO LPSDLUP HRUNPWHMWUYHTXMXWMARKUMWKGTRFDUAMRHY RI HPS B LHDHX
LQFRPH DSSURDFK ZKLFK SURYLGHV DQ HVWLPDWHG IDLU YDOXH EDVHG RQ GLVFRXQWHG FDVK IORZ
SXEOLFO\ WUDGHG SHHU FRPSDQLHV WR GHWHUPLQH WKH IDLU YDO®QH JPMWRR) DO DRUCN U B HREGALMIL B M
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 WIKBIQKXHFRQG VWHS WKH IDLU YDOXH Rl WKH UHSRUWLQJ XQLW LV DOORFDWHG WR WKF
FRPELQDWLRQ DQG WKH SXUFKDVH SULFH ZDV HTUY BIOFHDMW W R WAKK-H | DOLLUU YYDOOOOHH RR 1 WAKKHH UH-BRRUDMLLQQL) |
OLDELOLWLHV LV UHIHUUHG WR DV WKH LPSOLHG IDLU YDOXH RI JRRGZLOO ,| WKH LPSOLHG IDLU YD
WR WKH H[WHQW WKDW WKH LPSOLHG IDLU YDOXH RI JRRSZQOPDBM ROKR | UWHISHR U R/R @ 2 LODL WP IS\D I0LHPVH/Q W
LGHQWLILFDWLRQ RI UHSRUWLQJ XQLWYV DOORFDWLRQ RI DVVHWVY LQFOXGLKH GRRGIPLQ DMK ® RD &
UHOLHV XSRQ FHUWDLQ HVWLPDWHY DQGHB WGP EWQRK e M WRKINW CDFVWHR ER'P $ QAP B G GQD WMKBII JHQHUDO HF
SURGXFWLRQ DFWLYLW\ Rl 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

$OWKRXJK ZH EHOLHYH WKH KLVWRULFDO DVVXPSWLRQV D Q G HiYAQ W DDAVHAX Z SIWKLIRYGHY FDDQGCH HDVUML B B Y
UHSRUWHG ILQDQFLDO UHVXOWYV 'XH WR FHUWDLQ HFRQRPLF IDFWRUV VXUURXQGLQJ LQGXVWU\ GHF
VHIJPHQW LQ WKH FRQVROLGDWHG VWDWHPHQWY Rl RSHUDWLRQV GXULQJ WKH \HDU HQGHG 'HFHPEHL
'"HEFHPEHU ZH UHFRJQL]JHG D JRRGZLOO LPSDLUPHQW ORVV RI PLOOLRQ UHODWHG WR RXU
VHIPHQW LQ WKH FRQVROLGDWHG VW DWSIPHQW ¥ WRL RRS HAHD WH RROM L' K-HG WDRY FDGEG 8 ML RIQD R PLOOLRC
DQG QR LPSDLUPHQW UHODWHG WR RXU DFFRPPRGDWLRQV D QG 7KKHQW YO\ N HIRP H 6 B/DILQ PHQHV FR@X/RIOQ
ODUFK DQG
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SHHFRIQLWHRIHFRIQL]H UHYHQXH ZKHQ LW LV UHDOL]J]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 R®D BDMLRXGKSKWY GG BDWHKHKRXED\RUDNVKWMHY ROHYHIUR®
VHUYLFH DJUHHPHQW RU RWKHU SHUVXDVLYH HYLGHQFH RI DQ DUUDQJHPHQW WKDW LQFOXGHV IL[HG
SRVW GHOLYHU\ REOLJDWLRQV &ROOHFWDELOLW\ LV UHDVRQDEO\ DVVXUHG EDVHG RQ WKH HVWDEOI
RI RXU VHIPHQWY DUH RXWOLQHG DV IROORZV

: DWHBROXWXRIQDWHU 6ROXWLRQV VHURMHODW 8 G RMLIEHW ED WHRUFXVWRPHUV L QFWK B LRRIQW/IOH Q/REXQWW LK
PHDVXULQJ DQG PRQWWRULQWRUZQWEQG WUHDWPHQW RI IOXLGY ZHOO WHVWLQJ DQG KDQGOLQJ WI
LV SULPDULO\ BEELDMHEHR B DLEFHURU RWKHU WKUR X JK S:XHV UPHPRU QFE ] BI VUMY BRI HHZK H Q KNHHQH BFF B WUBLBARVEGIW
PXOWLSOH VHUY LFHYVYW&XH W IVRE@REDWHG WR WKH VHUYLFHV SHUIRUPHG EDVHG RQ WKH UHODWLYH

$FFRPPRGDWLRQ\2XQSF ERPMFOECDMWLRQY DQG 5HQWDOV VHIJPHQW SURYLGHV ZRU S FERPH BE B RRRRG\D
WUDLOHU KRXVLQJ DQG PRELOH KRPH XQLWYV IRU ILHOG SHUVRQQHO (TXLSPHQW UHQWDOV DUH UHOI
VAVWHPY 5HYHQXH IURP DFFRPPRGDWLRQV DQG HTXLSPHQW UHQWDO LV W\SLFDOO\ UHFRJQL]HG RQ |

: HOOVLWH &RPSOHWLRQ D QGX&RKYONFMN BRQ SGHIMWWLROVDQG &RQVWUXFWLRQ 6HUYLFHV VHIPHQW
FRQVWUXFWLRQ DQG ILHOG VHUYLFHV 5HYHQXH IRU KHDY\ HTXLSPHQW UHQWDO LV W\SLFDOO\ UHFR
SHMRE EDVLV DV VHUYLFHV DUH SHUIRUPHG

6HOI LQWXVPQIFHQVXUH WKURXJK GHGXFWLEOHY DQG UHWHQWLRQXRXISHMR FHRIPGHIQY DW Y R Q W@
YHKLFOH GUDRUOWW\-XQH ZH ZHUH VHOI LQVXUHX IRU-XQRIXS PHGEHRDDUHOIKXIOROA LKR2HNYHG IRU JU
UHYLHZV LWV HVWLPDWHV RI UHSRUWHG DQG XQUHSRUWHG FODLPV DQG SURYLGHV IRU ORVVHV WKUI

:H XVH DFWXDULDO HVWLPDWHYV WR UHFRUG RXU OLDELOLW\ IRU IXWXUH SHULRGV ,I WKH QXPEHU
HVWLPDWHYV DEEWR RODQ IFKDWFRXO0OG EH QHFHSVDRIV'WRHPEWHU UHTXLAHEVWDAPBQYWWKH UBRAB LARIQH
PLOOHRKDYH UHFRUGHG OLDELOLWLHY DW '"HFHPEHU R PLOOLRQ ZKLFK UHSUHVHQWYV P

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

(TXLW\ RSWLRQV KDYH EHHQ JUDQWHG ZLWK DQ H[HUFLVH SULFH HTXDO WR RU JUHDWHWDWVKDQ
KLVWRULFDOO\ YDOXHG RXU HTXLW\ RQ D TXDUWHUO\ EDVLV XVLQJ D PDUNHW DSSURDFK WKDW LQFO
YDOXHV DQG D GLVFRXQW : IR WK DDH XX \R L ® DJHEHWDE LOOWRN 6 FKROHY PRGHO WR GHWHUPLQH IDLU YIOK X
ULVN IUHH LQWHUHVW UDWH KDV EHHQ EDVHG RQ WKH 8 6
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7JUHDVXU\ \LHOG AFWURH WKHIH[SHFWHG WHUP RTRKHUH RKOWLRIQHDWQ W KPHT WNL I Wi RRVM IRKBWKHOKH VWR QVLGHU
SXEOLFO\ WUDGHG SHHU FRPSDQLHV ZRKR B[FHWHR WM OQ IHWRIHWKRIOBRSWL OR QNN KCPWERMWHQ EDVHG RQ D IF

RSWLRQV DZDUGHG 'XULQJ WKH \HDU HQGHG 'HFHPEHU ZH JUDQWHG HTXLW\ RSWLRQV R
ZHUH JUDQWHG GXULQJ WKH \HDU HQGHG 'HFHPEHU 'XULQJ WKH WKUHH PRQWKY HQGHG ODUFK
YDOXH RI PLOOLRQ 1R HTXLW\ RSWLRQV ZHUH JUDQWHG GXULQJ WKH WKUHH PRQWKY HQGHG 0DU

2XU SKDQWRP DZDUGY DUH FDVK VHWWOHG DZDUGV FRQWLQBVQIV KH\RXQO WHR MWW & Bl FFHDWW D/LHV M/TOK
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 2Q 0D\ ZH VHWWOHG RXU RXWVWDQGLQJ SKDQWRP XQLW DZDUGV IRU
FRQVWLWXWHG D OLTXLGLW\ HYHQW ZLWK UHVSHFW WR VXFK SKDQWRPRPPRW IIMRFGVR @ DWKHG GFDQVW K
FDVK SD\PHQW ZLWK UHVSHFW WR HDFK SKDQWRP XQLW ZDV DSSUR[LPDWHO\

5HF HIEFWR X QWRL@R XAAUFHPHQW V

8QGHUSWWH ZR%B[SHFW WKDW ZH ZLOO BHEWJIW R AWK HRPSRRRXPIGDIDO BIRH XV WR KDYH DQ H[WHC
ZLWK QHZ RU UHYLVHG DFFRXQWLQJ VWD QG DSFEWH SDQUNVKXOQ G W RV RV B N AWDLARYQD Q WD JRIRVKDHD 2 BB WKH UH G
LQFOXGLQJ WKH ORQJHU SKDVH LQ SHULRGV IRU WKH DGRSWLRQ RI QHZ REFWHYQWHG ZHQ D QH LI MR
FRPSD®XU HOHFWLRQ WR XVH WKH SKDVH LQ SHULRGXGWUW RW\R FA SDEAHWRLY HQIDRW L B QOR DADNRENRK GUR\
RWKHULMRPHUURZWK FRPSDQLHV WKDW KDYH RSWHG RXW RI WKH $FRQ DIQE ZKRVEHLDQ® FREISROG \Z XWQIG QW B
VWDQGDUGV ,I ZH ZHUH WR VXEVHTXHQWO\ HOHF\WWHE @\ WH 050® WRVF RXFE\ ZQ WKW R B VAR X DEOE I E REFE/D

,Q 0D\ W EFFROQDWIEQD WD Q GHOWE V LWYREHG DMKEFFRXQWLQJ VWDQGDUGY XSGDWH RQ D FRPSI
VXSHWBFRENQWLQJ 6WDQGDUGY &RGLILFDWLRQ@KHS Q& Z D F FRXQVDIX@I) SHARIQ ML 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 REOLJDWIZRE VDIEQGBWE (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@WMBGYMQ WEK6EBOKLI
GHFLGHG WR G H IHF WIKYHRGD WLH B0 RHOW L\ URWRD DI DO UHSRUWLQJ SHULRGV EHJLQQLQJ DIWHU 'HFH
UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HHHPEHWWLOO HRD QRO XE D MFKHQWSWEMVWKDW WKH QHZ D
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VWDWHPHQWY DQG UHODWHG GLVFORVXUHVY 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 FREFAKWBIQZ B\Q 6 HOLWE & OX
FRQGLWLRQV JLYH ULVH WR VXEVWDQWLDO GRXEW DERXW D FRPSDQ\ V DELOLW\ WR FRQGWQBX I\ D @C
WR DOO FRPSDEWY YIHQIR UMWHKIH DQQXDO SHULRG HQGLQJ DIWHU '"HFHPEH WD Q D JH PIH®RGV DERH B @QERVD & [D
DERXW WKH &RPSDQ\ V DELOLW\ WR FRQWLQXH DV D JRLQJ FRQFHUQ ZLWKLQ RQH \HDU DIWHU WKH G
$GRSWLRQ RI WKH QHZ JXLGDQFH GXULQJ WKH \HDU HQGHG 'HFHPEHU GLG QRW KDYH D PDWHUI

$S@LO $6WKHVVXHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH WKDW UHTXLUHV GHEW LVVXDQFH FF
GHGXFWLRQ IURP WKH FDUU\LQBRYDVLXK RQ W KD \IWKG! IBIENE BCOCREMY @ XKW Y WURVSHFWLYHO\ IRU ILVFDO \HELC
EHJLQQLQJ DIWHU '"HFHPEHU DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHJLQQLQJ DIWHU "
VWDWHPHQWY WKDW KDYH :G-RIGERHVH S UWAKILR XX O G D Q¥ KHLA DQG UHWURVSHFWLYHO\ UHFODVVLILH
RWKHU ORQJ WHUP DVVHWYV WR D GLUHFW GHGXFWLRQ IURP WKH FDUU\LQJ YDOXH RI VKRUW WHUP DC(

,Q IRYHPEHB% LVWKHG) DQ DFFRXQWLQJ VWDQGDUGY XSGDWH ZKLFK DPHQGV H[LVWLQJ JXLGDQI
OLDELOLWLHY DV QRQFXUHKH®VR@RWR AHHEPMOMY ER WM RBIOPWDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU
SHULRGV EHJLQQLQJ DIWHU '"HFHPEHU IRU QRQSXEOLF HQWLWLHVSORG R\ EGRSHNS WKHE BIX MWKD
"HFHPEHU DQG GR QRW H[SHFW WKH DGRSWLRQ WR KDYH D PDWHULDO LPSDFW RQ RXU FRQVRO

,Q JHEUXD®6% LVWKHG) DQ DFFRXQWLQJ VW BESG DYV RCHGTHW HD | RH\OHIHV ARGHO WKDW 7EKUH. Q HZ R/RV
DOVR DOLJQV PDQ\ Rl WKH XQGHUO\LQJ SULQFLSOHV Rl WKH QHZ OHVVR&SRRG B8 ZZ UW K HVDBKRIV b HIFGR KL
WISH8 HOLPLQDWHY WKH XVH RI EULJKW OLQH WHVWV LQ GHWHUPKREE D @WM WHH FXLDUHAL ID.G B WW R R QIO L
ZLWK VSHFLILF TXDQWLWDWLYH GLVFORVXUHVY WR EHWWHU HQDEOH XVHUV RI ILQDQFLDQ RH BWRPRIXN
LVIHFWLYH IRU DQQXDO UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFHPEHU LQFOXGLQJ LQWHU|
XVLQJ D PRGLILHG UHWURVSHFWLYH DSISDRIHFKW(IDOUDHPGARSDWRQJILW KSHH UP SWRWH GV KDW WKH QHZ DFFR
VWDWHPHQWY DQG UHODWHG GLVFORVXUHV DQG KDYH QRW \HW GHWHUPLQHG WKH PHWKRG E\ ZKLFK

,Q ODUFK$6% LWKNHG DQ DFFRXQWLQJ VWDQGDUGV XSGDWH WK DM BW R YILHEHDMWIH @ MZR UNHKITXUL B HEFDHY
H[SLUDWLRQ WKURXJK VKKN BQ RRMRK & MFDAMKPRHIGW H1QQXDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU 'F
EHJLQQLQJ DIWHU 'HFHPEHU " H DRI YRQEXEBY B GXDWIVOLIHWKH LPSDFW WKDW WKH QHZ DFFRXQWL
UHODWHG GLVFORVXUHV
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$XQXVW  $6WKIVYXHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH DGGUHVVLQJ WKH FODVVLILFDWLRG
SUDFWKAHWYPHQGPHQWY SURYLGH JXLGDQFH LQ WKH SUHVHQWDWLRQ DQG FODVVLILFDWLRQ RI FHUWEL
RU GHEW H[WLQJXLVKPHQW FRVWY VHWWOHPHQW RI JHUR FRXSRQ GHEW LQVWUXPHQWY FRQWLQJHG
LQVXUDQFH FODLPV SURFHHGV IURP WKH VHWWOHPHQW RI FRUSRUDWH RZQHG OIKIHY LRWKQRQF ARG
DQQXDO UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFHPEHU DQG LQWHULP SHULRTKHZDMKQ QPIH
$68 VKRXOG EH DSSOLHG XV LQ:JHD DUHWR VG B FHAYIDYOHX D WS QR DWFKH LPSDFW WKDW WKH QHZ DFFRXQWLQJ
UHODWHG GLVFORVXUHV

,Q -DQXDW6% LWKHQ DQ DFFRXQWLQJ VWDQGDUGYV XSGDWH FODULI\LQJ WKH GHILQLWLRQ RI D
ZKHWKHU WUDQVDFWLRQV VKRXOG EH DFFRXQWHG IR W BOIW DFRUIKQ R X\Y B R @M @ R/UIRILNISROVKIDADV U R § BV WH QY.
'"HFHPEHU DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHH LIDOH @ WDORHWY'DIGKBPWHQJ WKH LIF
JXLGDQFH ZLOO KDYH RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUH

,QWH U Q DROO ¥ RERIBU B U

:H DUH QRW FXUUHQWO\ UHTXLUHG WR FRPSO\ ZLWK WKH 6 (RQ\G IDXUMHHW KPS B HRRHQ /R W JUGHTRVM URIG W
HIHFWLYHQHVV RI RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSARDWLEH LRI XMKIHG SWRJ SRPBOB IR W/ |
6HFWLRQ Rl WKH$SFDWRDQHYV 2KQFK ZLOO UHTXLUH RXU PDQDJHPHQW WR FHUWLI\ ILQDQFLDO DQG R
PDQDJHPHQW UHISRWIW RQHVKHRHIRXU LQWHUQDO: FROUVWORQ@RRWY BHH ULHIIMXQ BB WRI PROIW LRXIU ILUVW DV VI
UHSRUWLQJ XQGHU 6HFWLRQ XQWLO RXU VHFRQG DQQXDO UHSRUW DIWHU EHFRPLQJ D SXEOLF FRF

)X IRXKHWQ GHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLHRWLYIRQHVE RV RXW U@ WXIUGHGE WR @ RVUWARD
UHTXLUHG WR GR VR IRU D @QRQURYWEHFRBEDIQ SRUVUXDQW ¥R WeKHH S B RF R DILRIY RBIRIZ W K H RP%B® Q\ 6 W |

211 %DODQFH BRBBMPHQWYV

$W ODUFK ZH KD G EDRO D DQWHI WIKBGI\WR IDUUDQJIHPHQ$W V KEFKH W DRUH RERMW [P\B WWGHIU O Bl O U H Y PSIRWNHHG
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 RIDMRU X&BRE YSHIDNY 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 HPR W\ IRMLRKY D/KHE
ZHOO FRPSOHWLRQ DQG SURGXFWLRQ DFWLYLWLHV LQFOXGLQJ FRQWDLQPHQW PRQLWRULQJ WUHDW
SURGXFWLRQ RI RLO DQG JDV RYHU WK HD WHRGIXE & UYHD D WIHGRY HDUKR B H M QRRHP @ [ZGAHY \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 X RZW LKRIY B Q6 QHHERWH G\ R V X EG/WRFQW ERQ \P DM/ WRNALR
VROXWLRQV WR RXSWRXV@RMRKWYVHUYLFHV WR (PORMRIDRQWWJZBRR MGSLEBDIMN BHBGNFHQW 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 VUBIF MAXIWH RQIEH WIXFW R Y B'G IFUH DR/FNG DOORZ K\GURFDUERIGAH W RV
LV SXPSHG LQWR WKH ZHOO LW THQMXRE QVIWRSWKIFHQXW IRFMW R HDWHBH HWXUQV DV IORZEDFN GXULQ
DQG DHOTHUFHQWDJH RDW RH QO DYVLOGH H[LVWLQJ ZDWHU LQ WKH IRUPDWLRQ UHW %WONUWRKW K i D/BMNL
FRPSOHWHG ZH SURYLGH D YDULHW\ RI VHUYLFHVY UHODWHG WR IORZEDFN DQG SURGXFHG ZDWHU DC
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7KH GLDJUDP EHORZ LOOXVWUDWHY WKH VHUYLFHYV ZH SURYLGH GXULQJ WKH FRPSOHWLRQ F\FOH

$V WKH GHYHORSPHQW RI XQFRQYHQWLRQDO UHVHUFREBE B KEIHV HKYDR/GHY HIGR 20K Bl GZD ¥ HYUHWIN U VILFG 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 LFGR B 5 GFERPESADERVGH/E K B KEQHR
VXEVWDQWLDOO\ LQFUHDVLQJ WKH DPRXQW Rl ZDWHU DQG SURSSDQW LQMHFWHG LQWR WKH IRUPDW
ZHOO LQ UHTXLUHG DQ DYHUDJH Rl DSSUR[LPDWHO\ EDUUHOV Rl ZDWHU RU DSSUR[LPDWHO\

EDUUHOV SHU ZHOO RU DSSUR [LERHWHDR O X P HWD D MHWILAXFOIL 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 QD RBNQF
OLNH XV ZKR KDYH WKH H[SHUWLVH DHQGGLDVED B8 H O/® BRRYW B KHQMIKY AXDIW 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 WKHEVDH Y ®H G5 OLLH ¥ GVR SMUDKV VRIQY H Q ZKDV
WKH 8QLWHG 6WDWHYV LQFOXGLGE&ZWERHDSNHPLIDI®HEV)RY G68APBFEOOXY S8WLFD +D\QHVYLOOH S5RFENLI
RWKHU O0LG &RQWRRGIRW EDN¥DQQHWW :)DVHKWIVDIGY 0 DOV VAULCSGILWE 2XU EURDG IRRWSULQW HQDEOHV >
XQFRQYHQWLRQDO GULOOLQH BHQW LFPROPSID NWKIDRWQ R YOHFW LY IRW\DOO FXUUHQWO\ DFWLYH 8 6 RQVKRUH KF
WKDW WKH YDVW PDMRULW\ Rl ULJW R/ RBIW LALPO W HEUHP GZH. DR EHIGY L @ \WOEMHEBIB® W K MADHE O UNHKOH/G I \SD W 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 VROKWDR & WIRH RXIDEXQOWWP WWRVSIUR PR
FXVWRPHUV UHTXLUH LQ WKHLU GULOOLQJ DQG FRPSOHWLRQ DFWLYLWLHYV SUHGRPLQDQWOD ORHBUIRID
FRPSOHPHQWMHODAMMHVHUYLFHY WKDW VXSSRUW RLO DQG JDV FRPSOHWLRQ DQG SURGXFWLRQ DFWL
UHF\FOLQJ DQG GLVSRVDO RI ZDWHU

2XU LQYHQWRU\ Rl ZDWHU VRXUFHV LV D NHAUFR RS HVXKMMWLRFH D @ YUHIDA D E1D 1D @G AFHYIVEW R WXWH W B R
VRXUFHV DU ROWHWRGORFDWH SHUPLW DQG UHOLDEO\ DFFHVV SDUWLFXODUO\ LQ WKH TXDQWLWLH'
HVSHFLOGROWLDY WKH UXOHV JRYHUQLQJ WKH VRXUFLQJ RI IUHVK ZDWHU YDU\ E\ VWDWH FRXQW\ D¢
UHJLRQDO ZDWHU EDVLQ FRPPLVVLRQV ORFDO ZDWB G LY/DIKERQ@ONKHHRFE KV UHRG B RE DY PG XOHY 0@ G
LQ SHUIRUPDQFH RU XQH[SHFWHG DGYHUVH HQYLURQPHQWDO LPSDFWV WKH DSSOLFDEOH JRYHUQPI
RXU %DNNHQ SHUPLWYV DQG RXUS$ X WKRI W \SW K PA M/ 98KD)\W VP BL YEHUWHUPLQDWHG LQ WKLV ZD\ GR QRW
UHVXGWMDYH VSHQW WKH SDVW ILYH RU PRUH \HDUV REWDLQLQJ VWUDWHJILF ZDWHU VRXUFHV DQG KI
DQQXDOO\ I[URP FXUUHQWO\ LQ H[FHVV RI VRXUFHVHD/BX®GHHR XKEFK YXBKHNVRWKH WU P HR \L QFLONGI
6DELQHQEDRQLR 6RXWKVXQDPMDWHYHUS ,Q WKH %DNNHQ IRU H[DPSOH ZH EHOLHYH ZH KDYH HVWDEO
ZKLFK HQDEOH XV WR ZLWKGUDZ XS WR PLOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ IURP WKH OLVVRX!
RQ /DNH 6DNDNDZHD WRGD\ DV WKHUH DUH PXOWLSOH HQYLURQPHQWDO DQG UHJXODWRU\ FRQGLWLR
QRW EH JUDQWHG ZLWKLQ PLOHV RI DQ LQWDNH &R FBWLRQH B VR/IRW KBHW HSHT i Y8 K MIQQE Z5HDY B QWDEHEULRAL
ULJKWVY JURXQGZDWHU UHVRXUFHV DUH D NH\7RRFSIROQRIQUF HRY R R Y H PMH QW N FIXDD\VE HRIUSRWYWH BRESRG Z
ZLWK GHGLFDWHG VWRUDJHHQI FMRPSQWWH DRWIHUNREBQDVRRHIQW VHUYLFH

7KH ILUVW VWHS LQ SURFXULQJ D ZDWHU VRXUFH LV LGHQWLI\LQJ DQ DUHD RI LQW H UBS/S\O EPNW GRR
DQG LQGXVW b\ MROWIIMWH WKH ZDWHU VRXUFLQJ SURFHVV ZLWK D IRFX¥HRQHIOWF KHSMEJ LB VZ B YWHKU LOH |
VXFK DV VWDWLF DQG LQWHUDFWLYH PDSV PDQDJHG DQG7KHQHQDRUHD W\ R R US URR LGHS/K D FF R@ ISRUHPKCHD
LQFOXGLQJ LQIRUPDWLRQ UHJDUGLQJ DFWLYH GULOOLQJ ULJV SHUPLWV FXUUHQWO\ FRQWUDFWHG .
ZDWHU ZHOOHORPYWURDAMDUFK JURXQGZDWHUODQG R/ZQH D FIHQZB WAUWD R QL QUMHB 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 YW RUDKIEVWHFKQRORJ\ WR TXDQWLI\ YROXPHY DQG IORZ UDWHV WR $MUHLU\FRQIUH B!
UHOHYDQW RZQHUVKLS LQIRUPDWLRQ ZH EHJLQ QHJRWLDWLRGVWHW KL®W R B L) SG D MAOHE O B UMD G R QM L
REWDLQ DGGLWLRQDO UHJXODWRU\ DSSURYDOV SHUPLWYV DQG ULJKW RI ZD\V DV QHHGHG EDVHG RQ
RXU H[SHUWLVH DQG UHODWLRQVKLSV LQ ZDWHU VRXUFLQJ ZLOO SURYLGH XV ZLWK D FRPSHWLWLYH
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$V D FRPSOHPHQW WR RXU ZDWHU VRXUFLQJ ULJKWY ZH KDYH DOVR PDGH VLJIGEMWE DB VZ DL\GRHUMMEES
VLJQLILFDQW SLSHOLQH DVVHWY DUH ORFDWHG LQ WKH %DNNHQ DQG DOORZ XV WR WDNH DGRPQ® 51
VIVWHPY WKH &KDUOVRQ DQG WKH ,YHLRARQKV\IVN\RHPY WLIQD O A-DQY LAHX @B X QWO\ GHOLYHU KX D WHR LQPULR D
GHYHORSLQJ DURKQGGSKSBBILQE OLR PAX 8RR QW\ DQG ZHVWHUQ ORXQWUDLO &RXQW\ LQ 1RUWK '‘DNRWD
PD[LPXP SHUPLWWHG ULJKW WR PLO O IHR QDEHUVIHIMWH & | O R € ¥ KV B D)\WOER @ WY R FPIDW R X SSRNWNHHES SEUR G X F
XWLOL]H D VLIQLILFDQW SRUWLR Q QA CROGL 6 % WZARQ RFLIS W G LI K DEYDHSEFLVARF P DFSRHQ MQUYCHRAWWWP HQ WV RXW VL
SLSHOLQH VHUYDQH W IRH BRODPKRPD WKH 3HFDQ +LOO 3LSHOLQH D31G HRXIQSIL S HD DG 6 MM IUR'Q QM RWROHU
VAVWHPV 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 FZOMWHRWP ¥ RO X\W UR QWHZ WBORRJKIRXU DFFRPPRGDWLRQV |
FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHY VHIJPHQW 2XU DFFRPPRGDWLRQV DQG UHQWDOV VHJPH
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

"HVFULSWLRQ RI %XVLQHVV 6HIJPHQWYV

:DWHU 6ROXWLRQV

6HUYLFH /LQHV
2XU ZDWHU VROXWLRQV VHIPHQW R SBHHOHBEMGBISML PBY L OV DQGHLGR YU $¥RYLGHMURI WRWDO ZDV
LQWHJUDWHG RLO FRPSDQLHV DQG TIQH\HS M & G M QFH R LLA PEGG HD W KB RGROEHALNQ J RI ZDWHU WKH WUDQV
LQIUDVWUXFWXUH DQG WHPSRUDUN DTLGEEH RWKGRFPOM R RQ PHOWXRILQUXDGE RRQLWRULQJ RI 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
1 :DWHWFVRENU ZDWHU VRXUFLQJ VHRFIFELOIVQWRKMWEEVZD®HU XVHG IRU GULOOLQJ DQG FRPSO
ZDWHU VRXUFHVWKBRRUK. PDORUWIROLR Rl FRQWUDFWYVY ZLWK DQG SHUPLWV IURP UHJXODWRU

DSSUR[LPDWHO\ ELOOLRQ EDUUHOV RI ZDWHU DQQXDOO\ IURP FXUUHQWOJH. § ARD[G HWWRR U F
%UD]RY OLVVRXUL 1DYDVRWD 2KLR $3RWBQHR 56 R XWE\GQBNG/BEVEHY 6 DQ WKH %DNNHQ ZH KL
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JRYHUQPHQWDO SHUPLWV WKDW HQDEOH XV WR ZLWKGUDZ XS WR PLOOLRQ EDUUHOV RI Z
DFFHVV FDQQRW EH HDVLO\ UHSOLFDWHG RQ /DNH 6DNDNDZHD WRGD\ DV WKHUH DUH PXOWL!¢
LQWDNH ORFDWLRQ FDQ EH EXLOW 1HZ SHUPLWYV ZLOO DOVR QRW EH JUDQWH&IZYW K\NLKQUHH E
H[LVWLQJ BHWUNHWBNIONDZHD ,Q DGGLWLRQ WR SULPDU\ IUDF ZDWHU VRXUFLQJ ZH DOVR VR’

t :DWHU W2XQVABWHU WUDQVIHU VHUYLFH OLQH SURYLGHV KLJK YROXPH KLJK UDWH ZDWHU V
7KLV VHUYLFH LV XWLOL]JHG WR WUDQVIHU ZDWHIUWKR FZ BOGRXWFH \WRR P WRGWIRLGP B IQQ\P 1@ /DY
RSHUDWLRQV DQG LQ FHUWDLQ FLUFXPVWNOQREIHHFGPEHEW O\ |UR R XK B VAWWRNMRAKDGNAR RNGRH-E HRID!
XQ@HBXQG SLSHOLQH RYHU PLOHV RI OD\ IODW KRVH DSSUR[LPDWHO\ PLOHV RI RWKHI
WUDQVIHU SXPSV 2XU SHUPDQHQW SLSHOLQH V\V@/GI AWK B UHD \@RIADAW B G H. QDW KG-H %DWINEHEG MWK R

t %DNNHE@ KDYH LQYHVWHG PLOOLRQ LQ WKH &KDUOVRQ 3LSHOLQH DQG WIKRH WK UDNRFOVI
GHYHORSLQJ D WKLUG SLSHQIOH. IVRPWWEHRPX @\ D W QA3 @ € \WKIWEEK D R ®Q WQ [BLLS REX@W VIV WH P
OF.HQJLH &RRQW\K 'DNRWD DQG FRQVLVWYV RI7K H | OHWYVRIQRSIHUHON IQRHQWD\Y \8 HS HIOL Q R ER UWW
'DNRWD DQG FRQVLVWYV RI  PLOHV RI RSHUDWLRQDOURIXSHD 5QSHQ L @H ¥ \VSSHPRIL 2 B VREZQ
ULJKWVY WR DFFHVV WRKHJBPRAPHQRGBPHQPL RHWKH WKLUG SHUPLW LV H[SHFWHG WR WDNH
IUHVK ZDWHU SHU \HDU DFURVV WKH WKUHH V\VWHPV

¥ 6&223 TKURXJK RXU LQWHUHYV VW AREH B VMRLEWW Y H Q W XNBIGE ZIHWKHLDW O\ 3IDHIW QH UV  ZHI RR R QG
ZDWHU GHOLYHU\ SLSHQNOW KRPUDG\ZKPXWQWN EHOLHYH ZNRVE HD @ KOHG ERWHRR)J DVOK H B & @ P13/
VXEVHTXHQWO\ FRQYHUWHRAIGHWR BEHBIPOH YRU WHKLWK SAS\W B U Q Bl WWK\IMWIHOB RO D@ D W HZ\D WUHRLP WRKK
DQG GURXJKW SURQH UHIDBRIQ RX 2WO@WRP 3 HU P LDMNHHGSEHWVWXKBFHNVOBRRRDG WR ZLWKGUDZ
IURP WKH QLY[HHVYV Rl WKH SLSHOLQH V FXUUHQW SK\VLFDO WKURXJKSXW FDSDFLW\ RI

t +D\QHVYLB®ZQ DQ DSSUR[LPDWRXQELIOMWQBBHWHU GHOLYHU\ SLSHOLQH LQ 18 RGWR IALRU
VWDWLRQ DW ,QWHUQDWLRQDO 3DSHU V 0DQVILHOG 30DQW 2XWIDOO 1R  WRHIBY SHOH QL
ORFDWHG LQ ZKDW ZH EHOLHYH LV WKH FRUH DFUHDJH RI WKH +D\QHVYLOOH VKDOH

2XU OD\ IODW KRVH SURYLGHV D IOH[LEOH ZDWHU WUDQ VI UWWHROWWH RF®R DS@H MO E HR IF B VSAURRA
DQG FRAVWWHYHO\ UHPRYHG DQG UHGHSOR\HG IRUHN IQ®\® 3 HR MHFSK LIFQEFDX RGNV $D'\R MNOHDRW K RA\G
WKDQ PRVW RWKHU W\SHV RI WHPSRUDU\ MRLQWHG SLSH DV D UHVXOW RI WKH VWUHQJWK D(
PXOWLSOH VHEWLRHYLRY KRWKIH DYHUDJH OHQJWK RI OD\ IODW KRVH XVHG LQ D SURMHFW LV
KXQGUHG IHHW WR DV PXFK DV PLOHV IRU D FRPSUHKHQVLYH ZDWHU PDQDJHPHQW
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SURJUDP 2XU OD\ IODW KRVH FRQVLVWYV RI LQFK LQFK DQG LQFK GLDPHWHU VHJPHQW"
VRXUFH GLUHFWO\ WR D FRQWDLQPHQW DUHD RU ZHOO VLWH RU IURP FRQWDLQPHQW DUHD V
SLSLQJ RSWLRQV IGDFRW WRH YW VF R KXW VWRPL]DELOLW\ DQG UHGXFHG ULVN RI VSLOOV

¥ :DWHB\BOLQH DWrBRWW ZDWHU UHF\FOLQJ DQG WUHDWPHQW VHUYLFH OLQH ZRUNV ZLWK RLO |
GULOOLQJ FRPSOHWLRQ DQG SURGXFWIFR\Q B RIFHXVWWH RRIAUR RXGRRRVOVR R PVHIIWH W QISDIMMP HQW D Q (
ODW PHVK ILOWHU SRGV WR WKH DSSOLFDWLRQ RI DGYDQFHG WHFKQRORJLHV VXFK DV EXEE
KRXVH HTXLSPHQW VWUDWHJILF OLFHQVLQJ LQYHVWPHQWY DQG UHODWLRQVKLSV

% :HOO WHVWLQJ D)XGZ20RAEWAMWLQJ DQG IORZEDFN VHUYLFH OLQH SURYLGHV KLJKO\ WUDLQH
VHUYLFHV UHODWLQJ WR WKH FRPSOHWLRQ DQIGQFORGXBW LRRFRV)RIER UWV | FRM S B R Y [5W H CO0Q
RSHUDWH®H VHUYLFHY DUH FULWLFDO WR WKH FRPSOHWLRQ DQG SURGXFWLRQ SKDVH RI D Z
LPSDFWV D UHVHUYRLU V FDSDFLW\ WR SURGXFH K\GURFDUERQV VXFK DV RLO JDV DQG FRQ
RSHUDWLRQDO VFHQDULRY VXFK DV KLJK DQG ORZ WHPSHUDWXUH KLJK DQG ORZH RZH/DSSH

HTXLSPHQW VSUHDGY WR VXSSRUW WKLV EURDG UDQJH RI VHUYLFHV

¥ JOXLG KDXOWQODXLG KDXOLQJ VHUYLFH OLQH WUDQVSRUWY DQG VWRUHYV ZDWHU DQG YDULRX
ZLQFK WUXFNV K\GURYDF WUXFNV D@8 RHODWHG DVVHWWH RXGKO DV QGDEHWNMEBVDSSUR[LPDYV

¥ JOXLG GLMWSRVDOUFK ZH RZQHG DQG RSHUDWHG VDOW ZDWHU GLVSRVDO 6:" ZHOO
ZLWK WKH IROORZLQJ JHRJUDSKLFESWGHD \BGRAHD)RBH®PLDQ ESG  +D\QHVYLOOH ESG OLG
ESG DQG ODUFHOOXYV ESG 2XU 6:' ZHOOV DUH ORFDWHG LQ WKH (DJOH )RUG SHUPLI

UHJLRQV
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*HRJUDSHKDY RI 2SHUDWLRQ
:H RHU RXU ZDWHU VROXWLRQV VHUYLFHV LQ PRVW RI WKH PDMRU XQFRQQHWKH F®DO W KEMHOHR 50D\

*HRJUDSKLF 5HJLRQ

6HUY LR GHG 3HUPLDMLG&RQHDNNH@DJIOH J)RUMBHOOXYV_ 8VDLOB VY LRGM LHV
:DWHU 6RXUFLQJ . . . . 5 . .
:DWHMHDQVIHU . . . . . . .
:DWHU ORQLWRULQJ . . . . . . o
: DWMHUHUDWLQJ . . 2 . B o o
&RQWDLQPHQW . . . . . . o
CHGOVWLQJ . . 2 . . .
JOXLG +DXOLQJ o o 2 g . .
YUDIBQNV . . 2 . . .
6:' : HOOV . . 2 . . o .

,Q WKHVH UHJLRQV ZH KDYH UHWDLQHG IDFLOLWLHV EXW DUH QRW FXUUHQWO\ FRQGX
&XVWRPHUV
2XU ZDWHU VROXWLRQV FXVWRPHUV SULPDULO\ LQFOXGH PDMRU LQWHJUDWHG DQG LQGHSHQGH}
&RPSHWLWLRQ
0DIH GRBHVWLF DQG LQWHUQDW L R QHDUD \RRFHR BIIDWEE WHHLGY DIHEY HFQRWPLSIDRQ HWQRMD O VHUYLFHY WKRXJ
EXVLQBVVMHUHVXOW WKH ZDWHU VROXWLRQV LQGXVWU\ LV KLJKO\ IUDJPHQWHG DQG RXU PDLQ FRPSt
ZDWHU VROXWLRQV DQG ORJLVWLFDO VHUYLFHV DFURVV D QDUURZ JHRJUDSKLF UDQJH
$FFRPPRGDWLRQV DQG 5HQWDOV
6HUYLFH /LQHV
2XU DFFRPPRGDWLRQV DQG UHQWDOV BH.DAH BW RR 6 HD V¥ RN KRUGFHUDREX B PXFECDWLRQV DQG VXU

FRPSOHWLRQ DQG SURGXFWLRQ RSHUDWLREW WRUWXASFFHRUSW R P VER G H. QRO ROGAEG IQILOYA \QIIXW R MMHHE \R | 1 U F
ZDWHU UHPRYDO SRUWDEOH SRZHU JHQHUDWLRQ DQG OLJKW SODQWV LQWHUQHW SKRQH LQWHUFF

¥ $FFRPPRGD2URQVWVFRPPRGDWLRQV VHUYLFH IQEQHDRWBGRELBGHYJII X®ODYU WHIUQLVKWHGEGLRDG SHUVRQQ
ZDWHU UHPRYDO IURP VXFK TXDUWHUVY DQG VDWHOOLWH FRPPXQLFDWLRQV LQWHUFRPV DQC

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




/DEOH RI &RQWHQWYV
*HRJUDSWKDY RI 2SHUDWLRQ

:H SURYLGH DFFRPPRGDWLRQV DQG UHQWDO VHUYLFHV LQ PRVW RI WKH P D MR ULRQGHRKQ WHHMUL R (
OLQH LQ WKH LQGLFDWH G XURKEQWVESRUGRYE RWRRXNU DFFRPPRGDWLRQ DQG UHQWDO VHUYLFHV LQ WKH %

*HRJUDSKLF 5HJLRQ

6HUYLRMLIBHG BHUPLD@QLG&RQ%DNNHQ@DJOH )ROBGBHOOXV 8WLEBVYLSRGMNLHV
$SFFRPPRGDWLRQV . 2 2 5 . . 2
5HQWDOYV . . 2 . . . .

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

+LVWRHHFPODWONHW IRU ZHOOVWIHVWHSOEWL GR ZWODBWHWIR MU UKWLQJ DQG FRPPXQLFDWLRQV HTXLSP
FRPSHWLWRU EDVH UDQJLQJ IURP VPDOO ORFDO FRPSDQLHW BQGE YDULN MDVQIE0S$ REZQLHG FRIP BIORQLHY RISBIY

:HOOVLWH &RPSOHWLRQ DQG &RQVWUXFWLRQ 6HUYLFHV

6HUYLFH /LQHYV

2XU ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRIQUPHUXEBR Y WY JFPXHO WDRVGHU B R/Q QW IXR@EBWH ¥ HRIPW
YDULHW\ RI VHUYLFHV LQFOXGLQJ FUDQH DQG ORJLVWLFV VHAKNYRHWH WEZHGHWL BVHHDSHU BR S PIDE QHR FIR\G
SURGXFWLRQ WKURXJKRXW WKH SURGXFWLYH OLIH RI DQ RLO RU JDV ZHOO RU WR RWKHUZLVH IDFLC

¥ &UDQH DQG /RILVAXBWBBOQWLPE® ORJLVWLFYV VHUYLFHYVY OLQH SURY DG HYHB D WHHHKWDEKOY IQRIHNR W
VWRUDJH DQG IRUNOLIW VHUYLFHV

% &RQVWUXFWLR®WBHBYVAMHWXFWLRQ VHUYLFHY OLQH SURYLGHV ZHOOVLWH DQRRSSBRBOHY D ORQ
FRPSDQLHV

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

*HRJUDSKDVY RI 2SHUDWLRQ

:H RHU ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV LQ PRVW RI WKHDP DLNDRSU POV IRIE YAHR
VHUYLFH OLQH LQ WKH




/DEOH Rl &RQWHQWYV
LQGLFDWHG JHR:JM FXKLWLAHQMIBRGRQY RWRRIU ZHOOVLWH FRQVWUXFWLRQ VHUYLFHV LQ WKH %DNNHQ

*HRJUDSKLF 5HJLRQ

BHUYLRMLIAHG BHUPLD@L.G&RQ%DNNHQ@DJOH JROGBHOOXV B8WLEBVYLEREMLHYV
&UDQH DQG ORJLVWLFV VHUYLFHYV . . 2 . . . .
&RQVWUXFWLRQ VHUYLFHYV . 2 2 . 2 2 2
JLHOG VHUYLFHV . . 2 . . . .

&XVWRPHUV

2XU ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHVY LQFOXGH PDMRU LQWHJUDWHG 8 6
VHUYLFHVY FRPSDQLHYV

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

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

6DOHYV DQG ODUNHWLQJ

2XU VDOHVY DFWLYLWLHY DUH GLUHFWHG WKURXJK D QHWZRUN RI VDOHV UHSUHVHQWDWLYHYV D(
RXU FXVWRPHUV 6DOHV UHSUHVHQWDWLYHV ZRIHWFERWHQWZ DWKRGS R R D @&/ )RG IHW IDWWL RVGW RXOIXKD ¥ MUWND W R
WDHUWWYV EDVHG RQ WKHLU GULOOHRIUDGG LFREBREBWILRQ MMDFRBIAWENRRYR RLAVKEHDEDROHW\WHDP LV FRQGXFWH
UHSRUWLQJ 2XU VDOHV VWUDWHJI\ LV DOVR VXSSRUWHG E\ D SURSULHWDU\ GDWDEDVH WKDW ZH KDY
VRXUFHV

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

(QJLQHEDWBHROXWLRQV

2XU (QIDQHMWUGROXWLRQV JURXS LV FRPSULVHG RI SURIHVVLRQDOV ZLAKK WHDEIERQYWWN FKIQS |
DGYDQFHG GHJUHHYV DQG H[SHULH Q Pk R QU BSIKOWR D ¥ )G DGV FIKBIWP LIFHRO® RDJILQHHULQJ FRPSXWHU VFLF
VIVWHPVY DQG IDHIXKQBWHEX®IKDYV EHHQ GHVLJQHG WR KHOS FXVWRPHUV GHYHORS DQG H[HFXWH ZDW
LOQWHJUDWLQJ WKHPVHOYHV LQWR RXU FXVWRPHUV RSHUDWLRQV WHDPV DW WKH RXWVHW RI WKH S¢




/DEOH RI &RQWHQWYV
(QYRQPHQWDO DQG 2FFXSDWLRQDO 6DIHW\ DQG +HDOWK ODWWHUV

2XUUHIDDAMMHG DQG ZHOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ RSHUDWLRQV LQ VXSSRUW RI F
VXEMHFW WR VWULQJHQW DQG FRPSUHKHQVLYH IHGHUDO VWDWH DQG OR FIHORO PDWBIQ G DUOH/I X Q DAR L\R
HQYLURQPHQWDO SURWHFWLRQ 1XPHURXY DRGHDQPOIRIRXY N QWU IWALBYH QBIFFOK & DY H WHKHH (BRZHU WR
WKH SHUPLWYV LVVXHG XQ G HUWF X\CKM I QRS VF RN TRE BAL@IQGLUB P RQD VRMRCGHW PDKLQJV L UHTXLUH WKH D
IURP VXUIDFH ZDWH UFAR®QY WURXYGIIDIHOLQHY 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 SRRPXOW ZR § KJ MWKHOAM LQD 2V FORY 8 XUH
VDQFWLRQV LQFOXGLQJ DGPLQLVWUDWLYH FLYLO D QG FFHGPDRQ R FHRULGIEWH Y HWKHY L R §RR/E QILFOQVR R
RFFXUUHQFH RI GHOD\V LQ WKH SHUPLWWLQJ RU SHUIRUPDQFH Rl SURMHFWY DQG WKH LVVXDQFH RI

7KH WUHQG LQ HQYLURQPHQWDO UHJXODWLRQ LV WR SOD FHFMR WK H HQWUUR®ER QW DREGGOW KXW DD/
UHJXODWLRQV RU UH LOQOWHUSUHWDWLRQ Rl HQIRUFHPHQW SROLFLHV WKDW UHVXOW LQ PRUH VWULQ.
WUDQVSRUW GLVSRVDO RU UHPHGLDWLRQ UHFIW LRUH R Q W VQBRXQ. G & 3RV LDVR B MEHD DQIMEDHING W R ISR b
FRPSOLDQFH FRVWV WR R)DF FIX&MERP B O W HRWBNRYHBRU VSLOOV PD\ RFFXU LQ WKH FRXUVH RI RXU RSH
DQG OLDELOLWLHY DV D UHVXOW RI VXFK UHOHDVHV RU VS IQDOWX ULHF QXHYRXU DY W K LIHGUSBQW\ FOW 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

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 H[S

+®RBY VXEVWDQFHYKH 68 VARXWWFHVERQVHUSBWLREE DR G PYERFRESDUDEOH VWDWH VWDWXWHY UH
VWRUDJH GLVSRVDO DQG FOHDQXS RI KD]JDUGRXV DQG QR QWKKH DGR YV @O @ N'W DXV YOIEPW QU 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 VWDW H \®@ DLV SRY \RIVEIOHUW K B WUDHU WDZQ RIREHDYQHU IDV GULOOLQJ DQC
FODVVLILHG DV KD]JDUGRXV ZDVWHV LQ WKH IXWXUH )RU H[DPSOH IROORZLQJ WKH ILOLQJ RI D ODZV
JRYHUQPHQWDO HQYLURQP HQIE D ONKUHR B S QIFI DV QD/IVD Y\UKHH GHGE WYILWW B 6 \' LROMAWHU LW W BE&E D B WORBQW KR LH R
JURXSY HQWHUHG LQWR DQ DJUHHPHQW WKDW ZDV ILQDOL]JHG LQ D FRQVHQW GHBUWWH LVVXHG E\ WKF




/DEOH RI &RQWHQWYV

UHTXLUHG WR SURSRVH QR ODWHU WKDQ ODUFK D UXOHPDNLQJ IRU UHYLVLRQ RI FHUWDLQ 6XE
UHYLVLRQ RI WKH UHJXODWIRRSRVHORDN DHFHFYBPUQJ IRU UHYLVHG RLO DQG JDV ZDWW\WDNHJIXQDW LIRF
QRWLFH DQG FRPPHQW UXOHPDN I$QO RYR/ ®&D W/HHF &/XKPDER OXIRU GULOOLQJ IOXLGY SURGXFHG ZDWHUV D¢
RXU RLO DQG JDV SURGXFLQJ FXVWRPHUV FRVWV WR PDQDJH DQG GLNBW VRHQRR XH @D RXHG F2ZOMWVWRPH
ILQDQFLDO SRVLWLRQ ,Q WKH FRXUVH RI RXU RSHUDWLRQV ZH JHQHUDWH VRPH DPRXQWV RI RUGLQ
KD]J]DUGRXV ZDVWHV

:DVWHV FRQWDLQLQJ QDWXUDOO\ RFFXUULQJ UDGLRDFWLYH PDWHULDOV 1250 PD\ DOVR EH JHQ
PD\ HQKDQFH WKH UDGLRDFWLYLW\ RI 1250 ZKLFK PD\ EH SUHVHQW LQ RLOILHOG ZDVWHV 1250 LV V?
KDQGOLQJ DQG PDQDJHPHQW DFWLYLWLHYV DUH JRYHUQHG E\ UH$& B DQULR/QY D SWARBK\OH BABHDEV B\HDIDKGD! RBY
LPSRVH FHUWDLQ UHTXLUHPHQWY FRQFHUQLQJ ZRUNHU SURWHFWLRQ WKH WUHDWPHQW VWRUDJH D
1250 DV ZHOO DV UHVWULFWLRQV RQ WKH XVHV RI ODQG ZLWK 1250 FRQWDPLQDWLRQ

7KH &RPSUHKHQVLYH (QYLURQPHQWDO 5HHFIR QK5 &/RP S BQVRWLRRY Q 0D (M FIRHSHUDEQE YWDWH O
ZLWKRXW UHJDUG WR IDXOW RU OHJDOLW\ Rl FRQGXFW RQ FODVVHV RI SHUVRQV FRQV L7GKHIWHGSWR VR
WKH FXUUHQW DQG SDVW RZQHU RU RSHUDWRU Rl WKH VLWH ZKHUH WKH KD]DUGRXV VXEVWDQFH UH(
UHOHDVHG DW WKH VLWH 8QGHU &(5&/$ VXFK SHUVRQV PD\ EH VXEMHFW WR MRLQW DQG VHYHUDO
WKH HQYLURQPHQW IRU GDPDJHV WR QDWXUDO UHVRXUPIOW B @ WK DG B VFLIRDKWR(ER [EQNWDQ BHK/H MKW
WKUHDWY WR WKH SXEOLF KHDOWK RU WKH HQYLURQPHQW DQG WR VHH I8 GLHWFIRR/G! UQIHIIRIFK EVRAUH. Q H ¢
SDUWLHV PD\ ILOH FODLPV IRU SHUVRQDO LQMXU\ DQG SURSHUW\ GDPDJH DO:OH JH@®G\UBBV A B VEN UALIDH
RSHUDWLRQV WKDW PD\ EH UHJXODWHG DV KD]DUGRXV VXEVWDQFHYV

:H FXUUHQWO\ RZQ OHDVH RU RSHUDWH QXPHURXV SURSHUWLHYV WKDW KDYH EHHQ XVHG IRU DF\
$OWKRXJK 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 SURSHUWLHYV LRVH) & ROOWQRDVHGK
VHUYLFHV IRU RXU FXVWRPHUV RU ZKHUH VXFK VXEVWDQFHY KDYH EHHQ WDNHQ IRU WUHDWPHQW RU
RZQHUV RU RSHUDWRUV ZKRVH WUHDWPHQW DQG GLVSRVDO RI KD]JDUGRXV YXHVW BQRISWUXNDMVHINQ R L
RU UHOHDVHG RQ XQGHU RU IURP WKHMPRD\ EGDWOREIRMNFW WRWH5&DE V5 885HGHU VXFK ODZV ZH FRXOG |
ZKLFK FRXOG LQFOXGH UHPRYDO RI SUHYLRXVO\ GLVSRVHG VXEVWDQFHY DQG ZDVWHV FOHDQXS RI F
WKH FRVWV RI ZKLFK FRXOG EH PDWHULDO

DWHU GHVFEKQG/KWHHGBWHW 3ROOXWIWNR @ ARR WOQRE:QD DHFWK & OH@P® DQDORJRXV VWDWH ODZV LP
FRQWUROV ZLWK UHVSHFW WR




/DEOH RI &RQWHQWYV

WKH GLWRKIBROOXWDQWY LQFOXGLQJ VSLOOV DQG OHDNV RI RLO DQG K D JIKUG R XWF RD ERD DX FAHD/Q W @ Wi
ZDWHUV LV SURKLELWHG H[FHSW LQ DFFRUGD® RU Z1LW R Q\DKIHR WRXE/8 V ORD \B US-EV DA R QV X IR@ \E U RV HD Q35
LPSRVHG XQ& HJW WKW ®:DSSURSULDWH FRQWDLQPHQW EHUPV DQG VLPLODU VWUXFWXUHV WR KHOS Sl
WDQN VSLOO UXSWXUH R$JDIHD N Q P®D R ERHW V R/@ WWMKEIDZY UHTXLUH LQGLYLG XD OJS N URPIL VW RRIPI FZRORE-UDI
WASHV RI IDFLOLWLHV

7KH &:DOVR SURKLELW R IWKHIGUMFKQ® [LOO PDWHULDO LQ UHJXODWHG ZDWHUI¥X DY AVNXHE) IZBWO L
SRVLWLRQ RQ WKH IHGHUDO MXULVGLFWLRQDO UHDFK RYHU ZDWHUV RI WKH 8QLWHSS6WDW HDW & X\ W
DQG QXPHURXV GLVWULFW FRXUWYV SRQGHU ODZVXLWV RSSRVLQJ LPSOHPHQWDWLRQ RI WKH UXOH ¢
MXULVGLFWLRQ UHVWV ZLWK WKH IHGHUDO GLVWULFW RU DSSHOODWH FRXUWYV WR KHDU FKIUX® S QLM
DQ H[HFXWLYH RUGS D GG WHFWE @IRWEM RI (QJLQHHUV WR UHYLHZ DQ® LWROQWH WKQMP DINW R JD\WRKMFD B
WKH SUP\ &RUSV RI (QJLQHHUV SXEOLVKHG D QRWLFH RI LQWHQW WR UHYLHZ DQG UHVFLQG RU UHYL\
WKH 8 6 6XSUHPH &RXUW RQ ODUFK UHTXHVWLQJ WKH FRXUW VWD\ WKHBSWXION FRQFWKGIL® & Z&KLS
GHFLGHG WR SURFHH\G VEKIWMWK WIWPHUHWLHZ XQFOHDU ZKDW LPSDFW WKHVH DFWLRQV ZLOO KDYH RQ WK
DGPLQLVWUDWLYH FLYLO DQG FULPLQD O J$HRHDWRLMHW R R UR /KRG UF 8BS0 D@PIHD@W R CUNKBMEHIODZV DQG

7KH 2LO 3RPWXWLR® 2ZBPHQGVSWIQHG & HWY PLQLPXP VWDQGDUGYVY IRU SUHY HQAMIHRED & RQMHVL @/ RHR
IDFLOLWLHYV DQG RQVKR U HDIBLRLIOA WHNHEAKCDE @PE IR | (VBKH 8 ® L WHGSRWQNWEHYH SOOML RS LQFOXGLQJ R,
IDFLOLWLHV PD\ EH KHOG VWULFWO\ OLDEOH IRU RLO FOHDQXS FRVWY DQG QDWXUDO UHVRXKHIRBOW
UHTXLUHV RZQHUV RU RSHUDWRUV Rl FHUWDLQ RQVKRUH IDFLOLWLHV WIR BURBO W) WRF Z 0 UWWH\UYHR/ IS R G

8XBOHQG LOQMHFWLRQ ZHOOV DXXE X@MEXBAEGL @ MIVPLIFR@\RSHUDWLRQV DUH UHJXODWHG S XUV %D/
DQDORJRXV VWDWH DQG ORFD 6, » BI\R DI ULIQPOXBMHVRQNTXLUHPHQWY IRU SHUPLWWLQJ WHVWLQJ P
ZHOO DV D SURKLELWLRQ DJDLQVW WKH PLJUDW LRI RQ GOWR X6UFRIQ VRIBMDILIGBND @\ FAEDYWHRR Q § DUGHW XLQM RC
UHJXODWRU\ DJHQF UHR XRG RSHUSOWAKRY EHME@BWRQLWRU WKH LQMHFWLRQ SURFHVV RI RXU ZHOOV D¢
FRXOG FDXVH GHJUDGDWLRQ RI IUHVK JURXQGZDWHU UHVRXUFHY SRWHQWLDOO\ UHVXOWLQJ LQ VXV
RI HISHQGLWXUHV IRUIHAWHGLDMMRQURH VDKM LIPSRVLWLRQ Rl OLDELOLW\ E\ WKLUG SDUWLHV FODSPL
FKDQJH LQ 8,& GLVSRVDO ZHOO UHJXODWLRQV RU WKH LQDELOLUWFW RREWBELQLSHUWPRWM VEBR\GH R I1GIWY
ZKLFK FREXEW XU EXVLQHVV

YXUWKHUPRUH LQ UHVSRQVH W B RXQG GWVSRMDROL Z HY®I\) WV HBH IR XWQIGHH G LY SRVDO E\ LQMHFWLR
DQG VRPH VWDWH DJHQFLHY DUH LQYHVWLJIDWLQJ ZKHWKGI® WVRFK YWOGNHKDYH FDXVHG LQFUHDVHG V




/DEOH RI &RQWHQWYV

KDYH UHVWULFWHG VXVSHQGHG RU VKXW GRZQ WKH XVH RI VXFK GLVSRVDO ZHOOV ,Q UHVSRQVH WI
UHTXLUHPHQWY LQ WKH SHUPLWWLQJ Rl SURGXFHG ZDWHU GLVSRVDO ZHOOV RU RWKHUZLVH WR DVV]
QHZ UXOHV IRU ZDVWHZDWHU GLVSRVDO ZHOOV LQ WKDW LPSRVHG FHUWDLQ SHUPLWWLQJ DQG R
IURP WLPH WR WLPH KDV GHYHORSHG DQG LPSOHPHQWHG SODQV GLUHFWLQJ FHUWDLQ ZHDIORH [DRH U t
5DLOURDG &RPPLVVLRQ DGR SWHG &RBMILIRD UXDGHVYASOHPHQWDWLRQ RI DQ\ QHZ ODZV UHJXODWLRQV
JDWKHUHG IURP RXU FXVWRPHUV E\ OLPLWLQJ YROXPHY GLVSRVDO UDWHV GLVSRVDO ZHOO ORFIHF
RQ RXU EXVLQHVV ILQDQFLDO FRQGLWLRQ DQG UHVXOWVY Rl RSHUDWLRQV

+\GUDXOLF IUDFWXGUQXOFWLYDPMLKVLQJ LV DQ LPSRUWDQW DQG FRPPRQ SUDFWLFH WKDW LV X
IRUPDWKRIQSURFHVYV LQYROYHV WKG@IGL DY E K HRQ FDIOADIHEHE BHURIO/R/XFD CQRWRPWIYURQV WR IUDFWXUH
SURGXFWLRQ +\GUDXOLF IUDFWXULQJ LV FXUUHQWO\ JHQHUDOO\ H[HP $W QGRIPV UM\ISXLT-MD\W® IOR QJ KX DCHIW'
FRPPLVVLRQV RU VLPLODU DJHQFLHV

+RZWMMHUDO IHGHUDO DJHQFLHV KDYH DVVHUWHG UHJXODWRU\ DXWKRULW\$FOVHAH B WBI\G DULIDI B © £
SXUVXDQW WR W,KRHS&'RJUDP RYHU K\GUDXOLF IUDFWXULQJ DFWLYLWLHV LQYRO YLIQH FEKOIVRVIHVRX G H Y
UHJXODWLRQV LQ DQG LQ -XQH JRYHUQLQJ SHUIRUPDQFH VWDQG DU 6 ¥&\. QJFHMHDLMHIGV@VOULLGD UG
+RZHYHIBULO SWIOHD RXQFHG WKDW LW ZDV UHYLHZLQJ WKH -XQH UXOH DQG LI DSSURSULDWH
$GGLWLRQD-OXQH $ SXEOLSKERHIWHOLPLW JXLGHOLQH ILQI ® IUXDHWHEZRKLHEWUL WL RP RWEWKRIMFKRBRQY
WR SXEOLFO\ RZQHG ZDVWHZDWHU WUHDW PSR GO ORWLE @ (R | LU BB R V H G785 §{EHHEPCRNA G IDQGAFAIVD URHRSRMLR
FKHPLFDO VXEVWDQFHV DQG PL[WXDHAR X WIKG JOKSEEDXBKH GUD FMQOA @XOH LQ 0DUFK WKDW HVW
K\GUDXOLF IUDFWX$PEU IRAD QH GoHALDE DD G\ FEXIVD JLIGI GXQIB O MXBJIH VWUXFN GRZQ WKLV ILQDO UXOH
WR SURPXOJDWHWVEHFUXORQ LV FXUUHQWO\ EHLQJ DSSHRQHID EBFKVKH | HG MKPO%I/RYIHO BB HQ WRWRRB YU
KROG WKH FDVH LQ DEH\DQFH SHQGLQJ UHVFLVVLRQ RI WKH UXOH )JURP WLPH WR WLPH OHJLVODWLI
IUDFWXULQJ DQG WR UHTXLUH GLVFORVXUH Rl WKH FKHPLFDOV XVHG LQ WKH IUDFWXULQJ SURFHVV
ZKHUH ZH RU RXU FXVWRPHUV FRQGXFW EXVLQHVV ZH RU RXU FXVWRPHUV PD\ LQFXU DGGLWLRQDO ¥
VLIJQLILFDQW LQ QDWXUH DQG LQ WKH FDVH RI RXU FXVWRPHUV FRXOG H[SHULHQFH DGGHG GHOD\V
WXUQ UHGXFH WKH GHPDQG IRU RXU VHUYLFHV

ORUNRPHUYWDWHY DQG ORFDO JRYHUQPHQWY KDYH DGRSWHG DQG RWKHU JRYHUQPHQWDO HQW
GLVFORVXUH DQG ZHOO FRQVWUXFWLRQ UHTXLUHPHQWY RQ K\GUDXOLF IUDFWXUTZHID R SHNOMKRRDY &I
3HQQV\OYDQLD DQG 1RUWK 'DNRWD DPRQJ RWKHUV KDYH DGRSWHG UHJXODWLRQV WKDW LPSRVH Q
K\GUDXOLF IUDFWXULQJ RSHUDWLRQV 6WDWHV FRXOG DOVR HIMRZ W)R SUKRKDBEISWROBK WBROKRHEK\\G k
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1HAZRUN LQ ,Q DGGLWLRQ WR VWDWH ODZV ORFDO ODQG XVH UHVWULFWLRQV VXFK DV BMVRHRUNMEI
JRYHUQPHQWY LQ &DOLIRUQLD KIHYEBVGRQ®DXWRBU D/Q\@®D WKHHI\R KRFK WMDNHQ VWHSV WR OLPLW WKH DXW

,Q '"HFHPEH UHOWBWH@G LWV ILQDO UHSRUW RQ WKH SRWHQWLDO LFKBIFM QRO K\HGSROUWD LEFR QUFIDR
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 IOXLGV FKHPLFDOV RU S
LOMHFWLRQ RI IUDFWXULQJ IOXLGV GLUMHF\WOL QD @RTXDRKHE 2\ WHIDIWUHEY RXAFAM X U IGQY ZOIVWHZDWHU W
ZDVWHZDWHU LTKN@OLPWE GLWHWSRUW 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 UHJXODWLRQ FRXOG DOVR OHDG WR RSHUDWLRQDO GHOD\V RU LQFUI
VKDOH SOD\V RU FRXIOFX ®WNWRL WHRIRR BIPGEKGHUDGRE W LBRFRMXDQQUHGHUDO VWDWH RU ORFDO ODZV RU
IUDFWXULQJ FRXOG SRWHQWLDOO\ FDXVH D GHFUHDVH LQ WKH FRPSOHWLRQ RI QHZ RLO DQG JDV ZH!
ZKLFK FRXOG KDYH D IMFWHRQ IRX F@QVWRIDAIGBWHG UHVXOWYV Rl RSHUDWLRQV DQG FRQVROLGDWHG IL

$LU (PLVVAKRQEEHQ G FRPSDUDEOH VWDWH ODZV UHVWULFW WKH HPLVVLRQ RI DLU SROOXWDQWYV IUI
SURJUDPV DQG WKH LPSRVLWLRQ7KIHRW KOHDZ ¥ FORB3D UMQ K B DIMWMIRQG/DRBWUHTXLUH XV WR REWDLQ SUH D¢
IDFLOLWLHY H[SHFWHG WR SURGXFH RU VLIJQLILFDQWO\ LQFUHDVH DLU HPLVVLRQV REWDLQ DQG VWI
FRQWURO HPLVVLRQV7KIHFGIHMW® MOR SSREOMDXIWD QAP LWY KDV WKH SRWHQWLDO WR GHOD\ RXU SURMHFW
VHYHUDO \HDUV ZH RU RXU FXVWRPHUV PD\ LQFXU FHUWDLQ FDSLWDO H[SHQGLWXUHYV IRU DLU SROO
(33 LVVXHG D ILQDO UXOH XQGHU WRHLSHW ORZE UWQ b WHKR GIDUNGL RRAWD OURXQG OHYHO R]JRQH IURP WKH |
PLOOLRQ XQGHU ERWK WKH SULPDU\ DQG VHFRQGDU\ VWDQGDUGYV WR SURDLGHF R § GXH $OFNEFORDUTRINE M/FN

XQGHU WWKD& XEMHFW RLO DQG JDV SURGXFWLRQ SURFHVVLQJ WUDQVPLVVLRQ DQG VWRUDJH
RI UHTXLUHPHQWY WR DGGUHVV FHUWDLQ KD]J]DUGRXV DLU SROOXWDQWYV IUHTXHQWO\ DVVRFLDWHG Z
Rl +D]DBGBRBROOXWDQWY SURJUDP &RPSOLDQFH ZLWK RQH RU PRUH RI WKHVH DQG RWKHU DLU SRO(
RLO DQG JDV SURMHFWY DQG LQFUHDVH RXU FRVWY RI GHYHORSPHQW DQG SURGXFWLRQ ZKLFK FRV\

&OLPDWH, QKIDHMHRQVH WR ILQGLQJV WKDW HPLVVLRQV RI FDUERQ GLR[LGH PHWKDQH DQG BWR
DGRSWHG UHJXODWLRQV XQGHU VAKIDWW LBQRIR VU RRYW ¥ HRIQW KR.IQW\K H AB/BEKIRESGILLMKWI 6) JF K 1 IV LUK FIM MR/EZMNQIR Q
WKDW HPLW FHUWDLQ SULQFLSDO RU FULWHULD SROOXWDQWVY )DFLOLWLHV UHTXLUHG WR REWDL(
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UHTXLUHG WR PHHW EHVW DYDLODEOH FRQWURIDY VWD IBRSUROR X MAD Q B DXICUOL QD WIGHS P\R DR RW K@ J(® Q
SURGXFWLRQ SURFHVVLQJ WUDQVPLVVLRQ DQG VWRUDJH IDFLOLWLHYVY 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 XK MIE IMAEHY DIDU FOD. IPRMGH
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\OMULQ -XSHEOLVWHKE (BQDO UXOHV HVWDEOLVKLQJ QHZ HPLVVLRQ&VWMR®O GTH
QHZPRGLILHG DQG UHFRQVWUXFWHG HTXLSPHQW DQIQES0REHQY FHW RG X¥FMH. RQ O SIURE HD VLR X WHRHDIRIK

WK$ ERQRXQFHG WKDW LW ZDV UHYLHZLQJ WKH UXOH DQG LI DSSURSULDWH ZLOO LQLWLDS$VSDWH
D QHZ UXOH NQRZQ DV WKH &0OHDQ 3RZHU 30DQ :WROGIL®IKWM 3UH HQISRIX\PHI EORMHMVI U R ¥ XSREZ 1B UV SUDD Q W V
GXULQJ WKH SHQGHQF\ Rl OHJDO FKDOOHQJHV WR WKH UXOH LQ FRXUW VKRXOG WKH VWD\ EH OLIWH
FXVWRPHUV SURGXFH ZKLFK FRXOG UHGXFH WKH GHPDQG IRU RXU VBBYLPHV GWEHIRXOFIHRBOMKBMW R
&OHDQ 3RZHU 30DQ DQG LI DSSURSULDWH ZLOO LQLWS$O0 ®HWI RRMHEHBAHAENUW RV MAKSH L VWHIE LEWHD RV
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 VLJQHGWELNOVKH BQIGWHHEWEHADIG HMQ MWERK HR 8 @ HW. QG RWBREHULY RQH RI RYHU QD
FRQVHQWHG WR WKH DJUHHPHQW KRZHYHU WKLY DJUHHPHQW GRHV QRW FUHDWH DQ\ ELQGLQJ REOL
UHGXFH IXWXUH HPLVVLRQV

$OWKRXJK LW LV QRW SRVVLEOH DW WKLV WLPH WR SUHGLFW KRZ QHZ ODZV RU UHJXODWLRQV LQ
3SDBWIVWHHPHQW WKDW PD\ EH DGRSWHG RU LVVXHG WR DGGUHVYV *+* HPLVVLRQV ZRXOG LPSDFW RXU E
RU SHUPLWWLQJ REOLJDWLRQV RQ RU OLPLWLQJ HPLVVLRQV RI *+*V IURP RXU RU RXU FXVWRPHUV
RI *+*V DVVRFLDWHG ZLWK RSHUDWLRQV DV ZHOO DV GHOD\V RU UHVWULFWLRQV LQ WKH DELOLW\ WF
HPLVVLRQV FRXOHF W GHRD/AH® VDU WKH RLO DQG JDV RXU FXVWRPHUYV SURGXEW VAKRX® G- EXOER WHHGX W
FRQFHQWUDWLRQV RI *+*V LQ WKH (DUWK V DWPRVSKHUH PD\ I$SIFRG/X PHX FIO IDPD WHF B KD § 3GV | WHKDXWH & BY
RWKHU FOLPDWLF HMNMHFQWVZ HU HV@KRWRFRXDIG K D YHHF WQRQGRXIW RIS HHUDW LR Q V

(Q GIBQE MK IKHHV (6H VWU LFWV DFWH FWWHMEDWK B WHEBDR D IWKUHDWHQHG VSHFLHNURG WMWRH B U JKIDBEALRWU
0%% 7R WKH HIWHQW VSHFLHV WKRDWVDLEHODLW WW G WIQ @D W KRHY (BDELH 5 WL R WWHKENY B G HOQVG HKUHW K HZ B 9RU R XL
RSHUDWH RXU DQG RXU FXVWRPHUV DELOLWLHV WR FRQGXFW RU H[SDQG RSHUDWLRQV DQG RRQVWI
FXVWRPHU V GULOOLQJ DFWLYLWLHV PD\ EH GHOD\HG UHVWULFWHG RU SUHFOXGHG LQ SURWHFWHG
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RSHUDWLRQV DQG WKH RSHUDWLRQV RI RXU FXVWRPHUVY DUH ORFDWHG LQ DUHDV WKDW DUH GHVLJQ
'LVWULFW &RXUW IRU WKH 'LWKULFEW IRM EROXPEHG WMR PDNH D GHWHUPLQDWLRQ RQ WKH OLVWLQJ Ra\
WKH HQG RI WKH ):6 7KH GN¥DIQDHYVULRQ RI SUHYLRXVO\ XQLGHQWLILHG HQGDQJHUHG RU WKUHDWHQH
RLO DQG JDV SURGXFLQJ FXVWRPHUV RSHUDWLRQV WR EHFRPH VXEMHFW WHF R0 B MH. 05N DUHS/ W IUR-IFQU
DIJHQFLHYV PD\ GHVLJQDWH FULWLFDO RU VXLWDEOH KDELWDW DUHDV WKDW WKH\ EHOLHYH DUH QHFE
XVH RI RU DFFHVV WR [HGHUDO VWDWH DQG SULYDWH ODQGV

203G RW KHTMPHHIDW@YUD UH VXEMHFW WR WKH DHIX IFRPSIDQW E CRH WW E V2B AW DWXWHYV ZKRVH SXUS
,Q DGGLWLRQKDYBEHG 6RP P XQLFDW L RIG M CBD®IMUG QW HOH) GP &8RP PRFL. WO ELBRWSWRERDBDBE VWDWH VWDWXW
UHTXLUH WIKQWHZE @A RU GLVFORVH LQIRUPDWLRQ DERXW KD]DUGRXV PDWHULDOV XVHG RU SURGXFH
JRYHUQPHQWDO DXWKRUCDWLH Y @ Q QVWFHWQPHRSURJUDP RI LQVSHFWLRQ GHVLJQHG WR PRQLWRU DQG F

,Q DGGLWLRQ DV SDUW RI WKH VHUYLFHV ZH SURYLGH ZH RSHUDWH D\QOG FRWIRRXFDUWHDWH IDHIS
DXWKRULWLHV H[HUFLVH EURDG SRZHUV JRYHUQLQJ DFWLYLWLHV VXFK DV D/QIGH KDY VK& R X VD MOL\R B U R
DQG PDUKHQB DUH DGGLWLRQDO UHJXODWLRQV V SIHFROXRDLAA\ WH\OW MQ D VR WSKIH IWIUPCPM LR Q RQ GRIK A
WUXFNLQJ LQGXVWU\ LV VXEMHFW WR SRVVLE QHFWH WD WRRIQ FORLE \O R I LWIOHD WQ & B VAW D'Q B M W FVTKKD W LRI\
GHPDQG IRU FRPPRQ RU FRQWUDFW FDUULHU VHUYLFHV RU WKH FRVW Rl SURYLGLQJ WUXFNORDG VHI
LQFUHDVH IHGHUDO VWDWH RU ORFDO WD[HV RQ PRWRU IXHOV DPRQJ RWKHU WKL FD QQR\WKSPEHBUE
ZKDW IRUP DQ\ LQFUHDVH LQ VXFK WD[HV DSSOLFDEOH WR XV ZLOO EH HQDFWHG

6HDVRQDOLW\
2XU UHVXOWV Rl RSHUDWLRQV KDYH KLVWRULFDOO\ UHIIDGIEW HG) WHR \KROL G DA /BN @ BIVH . QW CBH.|
RXU FXVYWRPHUV DQQXDO GULOOLQJ DQG FRPSOHWLRQV FDSLWDO H[SHQGLWXUH EXGJHWYV GXULQJ Z
RSHUDWLRQV HQYLURQPHQW 2FWREHU KDV KLVWRULFDOO\ EHHQ RXU PRVW DFWLYH PRQWK ZLWK Qf
,QWHO O HRBWMXI 3U
*H RZQ D QXPEHU Rl WUDGHPDUNYV $RH LEW HUIQHK 3R PO/MH VOL BRIRUMFKVLRQ ZLWK RXU EXVLQHVVH)
5LVN ODQDJHPHQW DQG ,QVXUDQFH

2XU RSHUDWLRQV DUH VXEMHFW WR KDJ{DROG\G LQ K HDFIFQG®HIQQVW KEORLZR OWE HI'8 OR\GDARWQWU \FUD W H
7KHVH FRQGLWLRQV FDQ FDXVH

¥ SHUVRQDO LQMXU\ RU ORVV RI OLIH
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¥ GDPDJH WR RU GHVWWXHWHRQOLRRBRMUWAO G ZLOGOLIH DQG
t WKH VXVSHQVLRQ RI RXU RU RXU FXVWRPHUV RSHUDWLRQV

,Q DGGLWLRQ FODLPV IRU ORVV RI RLO DQG JDV SURGXFWLRQ D @GVEDRBXN WRFIRIUHPW ZRIQW R
HTXLSPHQW DQG VHUYLFHV DUH EHLQJ XVHG LW FRXOG UHVXEBWQQRLRY EHLQJ QDPHG DV D GHIHQGDQ

%HFDXVH RXU EXVLQHVV LQYROYHV WKH WUDQVSRUWDWLRIQ R D KHLDG/H GHW X LASKPLHFEWP D Q G HR/DXMD MU L ¢
SHUVRQDO LQMXU\

"HVSUWHWXWRIPDLQWDLQ KLJK VDIHW\ VWD &G B G @F FILGRPQWIVP HD /&R WKRHH 2H KDY HVWXWKDW ZH
WR WKH SURSHUW\ DQG SHUVRQDO ORVVHV IURP WKHVH DHFWGRDIQUNVR'S RUKDHWILUQHIT FORDERA/R ROQQRE MIEERMAXILERGEN.
HPSOR\HHY DQG UHJXODWR WQDUHBFQMN\ H QUSH BIYWREBRKY &DYH SODFHG DQ LQFUHDVHG HPSKDWO R
VLIJQLILFDQW LQFUHDVH LQ WKH IUHTXHQF\ RU VHYHULW\ RI WKHVH LQFLIGHF@WNVK IR UFRWMWM RHQLURRUOL
FRPSHQVDWLRQ DQG RWKHU IRUPV RI LQVXUDQHRRWD QRQ FRRXWD GL & D 9 IF LIWKHRIQBL W H B QDMQIEG WX/ GIWM R

:H PDLQWDLQ LQVXUDQFH FRYHUDJH RI W\SHVY DQG DPRXQWY WKDW ZH EHOLHYH WR ENXX§MW®R P DY
SROOXWLRQ XPEUHOOD FRPSUHKH®AWIHARFPHIWRPEBEIIHIHDDRG SUBRBHOMWNY\DQG HTXLSPHQW SK\VLFI
LQDGHTXDWH WR FRYHU RXU OLDELOLWLHYV ,Q DGGLWLRQ ZH PD\ QRW EH DEOH WR PDLQWDLQ DGHT
DV IDYRUDEOH DV RXU FXUUHQW DUUDQJHPHQWYV

:H HQWHU LQWRSODWWPRHQWW Y LOFISY ZLWK HDFK RI RXU FXVWRPHUV 2XU 06%V GHOLQHDWH RXU D
WR WKH VHUYLFHV ZHXSUERML RXU*BEH/UDQBOXGLQ) WKRVH UHODWLQJ WR RXU ZDWHU VROXWLRQV DF
ZH DVVXPH UHVSRQVLELOLW\ IRU SROOXWLRQ RU FRQWDPLQDWLRQ RULJLQDWLQJ DERRN WRKXVWRPBE
UHVSRQVLELOLW)\ IRU DOO RWKHU SROOXWLRQ RU FRQWDPLQDWLRQ WKDW PD\ RFFXU GXULQJ RSHUD"
7KH DVVXPHG UHVSRQVLELOLWLHY LQFOXGH WKH FRQWURO UHPRYDO DQG FOHDQ XS RI DQ\ SROOXW
QHJOLJHQW RU FRPPLW ZLOOIXO DFWV FDXVLQRXWKAHKSREBO KWV M RR B RO WIRQ DOVGIRRQ I* K QH/UDIDAQ v
WKH FXVWRPHUV HPSOR\HHV RU WKRVH Rl WKH FXVWRPHUV RWKHU FRQWUDFWRUV LQ WKH FDVH RI
RSHUDWLRQV XQOHVV WKH ORVV LV D UHVXOW RI RXH JHRWV 3T 0O DJINHE FAHWRU LTLGHA ® O P R X HREDG/NFERP
WR RU GHDWK RI DQ\ Rl RXU HPSOR\HHV RU HPSOR\HHV RI DQ\ RI RXU VXEFRQWUDFWRUV/ KHQOBIRN Sl
DSSO\ WR PXWXDO LQGHPQLILFDWLR QRIRIH G RVR B H USNHVRWU K F WILRHRWF XMWRSW W XFK LQGHPQLILFDWL
ZLOOIXO PLVFRQGXFW /RVVHV DULVLQJ IURP FDWDVWURSKLF HYHQW V+RZHFYGHDVSE Q/RIZRX WY JBEQH UBIQ
EH XQVXFFHVVIXO LQ HQIRUFLQJ FRQWUDFWXDO WHUPV LQFXU DQ XQIRUHVHHQ OLDELOLW\ WK DI WX
WHUPV WKDW YDU\ IURP RXU VWDQGDUG DOORFDRH POV RQYAXY N XE V VEHYWUDBDHGRN R Y H RABR (RFHRDKOCED!
FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV




7DEOH Rl &RQWHQWYV
/HID@RBHHGLQJV

:H DUH QRW FXUUHQWO\ D SDUW\ WR DQ\ OHJDO SURFHHGLQJYV WKDW LI GHWHUPLQHG IBPIG WHR § HRX
ILQDQFLDO SRVLWLRQ UHV XO:WV DRIHR KHREZBIWHI® GB\H RHQ EDKVMO RV HUWDLQ ODZVXLWY LQYHVWLJIDWLR
EXVLQHVV LQFOXGLQJ FHUWDLQ HQYLURQPHQWDO FODLPV DQG HPSOR\HH UHODWHG PDWWHUV DQG
IXWXKIHOH WKH RXWFRPH Rl WKHVH ODZVXLWYV LQYHVWLJDIH BRVQRWG H{S B E WV WHOHAGHR /D BVHA $1WH GW RWKH
EXVLQHVV UHVXOWV RI RSHUDWLRQW KDYHK [IRRYZ\D RUXIRI® @RLDML BRDGILWILIRY DULVLQJ RXW RI WKHVF
(PSOR\HHV

$V RI ODUFK ZH KDG DSSUR[LPDWHO\ HHP ERHRO\HHHWH DAHG KO K Q RRQGLUH® DWERQV ZLWK RXU
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0$1$*(0(17
%RDUG RFWRIUV DQG ([HFXWLYH 2IILFHUV

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

1DPH _$JH 3RVLWLRQ

“RKQ 6FKPLW] &KDLUPDQ DQG &KUHFHHFXWLYH 21

(ULF ODWWVRQ ([HFXWLKH 3UHVLGHQW )LQDQFH

&RG\ 2UWRZVNL 3UHVLGHQW

*DU\ *LOOHWWH &KLH| )LQDQFHD ®QBLEHGWRHYLGHQW
$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
([HFXWLNHHD DQG &KDLUPDQ RI 6(6 +ROGLQJV VLQFH ZH ZHUH RULJLQDOO\ IRXQ & H\GH D GFRKFCLW P I R KIGHX
OHG WKH WUDQVIRUPDWLRQ RI RXU DVVHWY DQG RSHUDWLRQV WKURXJK D VHULHMHULQWYDSMHLRE WR
DQG LWV SUHGHFKHPAWRIUWH 0 VHTE [DW WRH VIRRIWED QDJHU IRU &RPSOHWH 3URGXFWLRQ 6HUYLFHV ,QF
(QHUBHUYLFHV ,QF 1<6( 631 LBHFHEUWDPW\LQYROYHPHQW ZLWK &RPSOHWH RULJLQDWH® 6ZKH+RD GLQJ
ZDV UHFDSLWDOL]HG E\ 6&) 3DUWQHUV LQ DQG ZDV¥HWIE B BQ GHG XoQREEALNHDRKIQ B/IKE %, RES 0 W W i %1
%6, +ROGLQJV ,QF LQ DQG VSHQW WKH  EHRMLEVGRUKHQ®\D DV 6 UWIKILRRZX. K DVAKTEK IFRIPVBIDRAY LQWR DQ
ORFDWLRQV LQ7HRDW K2 B QD KR/IVD Q & FRRLW]DADY DOVR UHVSRQVLEOH IRU WKH IRXQIGH® B DRGXVXE\BRH]
SURGXFWLRQ VXUIDFH WD QN KITHKK XFOHIMA BV QG RPFRUTKPKEDRIQR JLHY  ,QF  JRUBRIXVY6( )EFORION] LV W
DQG &KDLUPDQ RI 6LOYHU &BRPSIDZL\O *DV DQ ( 3

BBKPLW] LV WKH IRXQGHU DQG 3UHVLGHQW RI ILFH4AUHSDPRVO\QWRMGLWEWY EXY L\@ KNV DLRLVON RH VW V
,QYHVWPH@WN S/GLYDWH HBERK®RL\VDJUW IBBIFLD\QRSI LLL 6XQUIXEBDISGWMDWD RB % W KDWVA\FRPMWDWEY/SULYDW
YDULRXV RLO DQG7&KDWR X.IKE BNRPAHIQWRYHUVLIKW 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 DHYRREGHRYPHUO\ 1$6'$4 SFKPLWY KDV VHUYHC
YJRUXP VLQFH 6HSWHPEHU DQG VHUYHY RQ WKH ERDUG Rl PXOWLSOH SULYDWH RLO DQG JDV FRPSI

$V RXU IRXQEFHWPLW] LV D PDLQ GULYLQJ IRUFHEEKRLQG RXW WXFFFHIWWI X\OROG DWRZ @ R XU FRPSDQ\ WK
MXGJPHQW DQG IRU WKL\ RKFLWRQL ¥ HD EFDOCLHIYEHOBUD VVHW 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 VHUYSLGE DB Y HFFAOMIOMA )LQDQFH RI 6(6 +ROGLQIVFHLIFHHV LOGPHODA \D Q GLE @ BH{IJHRERX DR 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&HQ¥HUPQ QDJIJHG VHUYL%RWISEFRPSGWUHY ZHUH YHQWXUH FDSLWDO EDFNHG VWDUW XS FRPSDQL
DQG 6XQ*DUG ,QF )URHPY S HPWKLYRXOAEDWWWVRQ VHUOYHIE DVHEHGHRW &KEHU)RQ B@MLIDWD +XJKHYV ,QF DG
OU ODWWVRQ MRLQHG %DNHU ,QWHUQDWLRQDO ,QF LQ7UHDDRGHWHSNIHRE R RH WHPUP HIWRH URTCSTRERGY/D &
&RPSDQ\ LQ DW ZKLFH PHLBHHWH7EHBWRBIEG RI %DNHU +XJKHV ,QF DODRWWWREA KEY KHOBGHGQIWL O
9DUFR ,QF DQG&RIRUWDWLRQ VLQFH DQGDW W VRLY 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 H QW HRU YASHUDW WKV 9D B8 ZIDN VS G RIRRWY Bi G GWERKAL[HHLIFQISHHLLY |
MRLQHG RXU FRPSDQ\ LQ FRQQHFWLRQVBWHYRXU\D FTXLV,PSDRY RI DPSDWWU(QHWQVIHU FRPSDQ\ KH FI
0U 2UWRZVNL ZRUNHG IRU JHPHVYIRAHY¥XPSFR (®HRISFR D VWLPXODWLRQ DQG FHMHQW LOKIHURIP KB DAt
3UHVLGHQW RI 6W LA OMHNWMLR®Y BB BOMHAMG HQW RI 6 WLRXWMREVRQ BBV YLFHWURBHQWDO LQ JURZLQJ 3XP
6KDOH RTHIRYWHKQG H[SDQGLQJ LQWR FRINKRZY BL6UABHNHMG/ D0%W % $ L & E)LQHDQ@HF L&KQ DD\ DD B PHLW H U RPY

*DU\ *LOOHWW H2&IKALHIU ) @ELEFROB 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 DDUYGZAMWKGE HUYLFHV [LEHDVZWHKYHE K HHA DY FUQ MLLIFD Q ILQ KHOSL
IURP D VLQJOH VKDOH SOD\ Wi RQIHF I DIDHYIL@ M WEHEH) ELHRIDVDKK L R @I B KK UAH WK YHQW W G £DH Q B REHHEU DRJ
PDQXIDFWXULQJ FOLHQWV IRU QLQH \HDUV EHIRUH JREZRB FRIR B/ KF¥RX QM LQJ)KER BQE @ FRYPGWIBEIHW DW LR C

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 % $ IURRRIBIN ,QV IHMOQRID RJI\

$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 \QVRFLDWH DW %D N HKL O HRIVOMW EWRKU (ONLQV DQG %N V SR DWW W BRIAK DIDE PG TPHWLWLRQV DQ
WUDQVDFWLRQV SULPDULO\ |RF XMHDBGZRQHWK HY RIGOERGK ID% lUQ & 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(6/6RQBLQVYVDVERQEW @BYU DW QUHVWYLHZ 3ID U/\WQHBWH RV
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 6WUXFWSREHEU) DQIEQIER
VHFWRUMOO®@WH\ UHFHLYHG DQ 0 % $ IURP +DUYDUG %XVLQHVV 6FKRRO +H UHFHLYH® % QIORP i Q FILERK

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 KWIRRK
&UHVWYLHZ 3DUWQBHYQQ@RUNH® DV DQ LQYHVWP BHQOWWSURNM V,QIFR QDIOHDW KHQWMBQWBG LQ HDUO\ WHF
%HIRUH MRLQLIHQAHQMPGIQQDIR UNHIHUGRTKHVIMULRQYV JURXS DW &RPSDVV 3DUWQHUV IURP WR
ZLGH UDQJH RI WUDQVDFWHR Q \VZ RBUNHE RINOMHEFHR P HERXS DW 'RQDOGVRQ /XINLQ -HQUHWWH DQ G GHLK
UHFHLYHG DQ 0 % $ IURP +DUYDWU ® % QV [(RRQYRPEFKRIRE D @BOMRQ G/ BB DME 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 I 5RIFRXWILW H RIP S DRR O V&R P SDIQN  SLMMYLEXWR U
%DNHU +XJKHV ,QF DQG: DW\WD KHOGEHB HADARIUHW\ORI VHQLRU H[HFXWLYH SRVLWLRQV ZLWK RLOILHOG V|

ZLWIE2 'ULOOLQJ 7TKRPWIRRXVDLOOLQJ DQG OHBHARVEHQWLQMH I QYLDHMHI LIQILORAS RQ 8 DW 8 H UD Q DO ¢

6LQFH 0DYDOO KDV VHUYHG RQ WKH ERDUWG'RW 6K UBDRAWRSU FRRIS XYW RQY B O Y HVGX E @ HVIDKDIQIGH R WIHMNFRKICF
$GGLWLRRQOXOW : DOW MRLQHG WKH ERDUG Rl GUUHFMWRDQ RNGBKRO IV \E®NWHHEQR(IQHUHOG VHUYLFHV F
SXPSLQJ RLOILHOG UHQWDO WRROV D@RPBWRHID/OMUYHFHYYWE ® &% BQVERBRQRPLFV IURP WKH 8QLYF
ODUNHWLQJ IURP WHOHE HEQWYHUVLW\ 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
$FFRXQWLBH W2

JURP WR 1RYHPEKHWQHWWODDYV DW LIPWHABQDWLRQDO DFFRXQWLQJ ILUP VHUYLQJ DV %X MUHMW
WKH 3DUWIDH BRI L\GKAEP@HW 3UDFWLFH ZLVRKMK VWA LIGIW VS VLW 3 U LLRU WR @4R UQ HQWIW. 3%08 M/GXN G\M LIR/HHIDDA
ODULQH 'ULOOLQJ &R PSOUMUHWVW, Q¥ DSE A R WQ W HGW3 X7E QIR H OGNV R/ U H F HSIEYVIRG WOLTE) P RIR 8 QLY H UV L\

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

%RDUG RFWRUYV

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

$V D SXEOLF FRPIDHQVXEMHFW WR 6DUEDQHYV 2[OH\ DW&HW KHUXXO® N VURIT WIKWIHH 1IW&D WHI NSBOODILHG Q>
ERDUG DQG FHUWDLQ FRPPLWWHHYVY PHHWKISERDUGBERHGMWBHROGERUS \WR! LQBHISBIVE MXFHHQXPEHU RI GL
WKH UHTXLVLWH QXPEHU RI LQGHSHQGHQW GLUHFWRUV SXUVXDQW WR 6DUEDQHYV 2[OH\ DQG UXOHV F

6WDWXYV DRODEBQVRP SDQ\

*H DUH D FRQWUROOHG FRPSDQ\ XQGHU 6DUEDQHYV 2§ FIRQIVU®R O B &8 \F RP UK BRHVL 6 R BO G HHVERIEW V
LQGHSHQGHQW GLUHFWRUV RU WR IRUP LQGHSHQGHQW FRFNSHERRWURQ @HE MR D@W E @ 8 DY GV RRLY Xd
WKH DSSOLFDEOH VWRFN H[FKDQJH WKDW UHTXLUH XV WR KDYH DQ DXGLW FRPPLWWHH FRPSRVHG H(
ZH PXVW KDYH DW OHDVW RQH LQGHSHQGHQW GL UK F\RR B RO VRKRIF B XLG/L O/L FRFHFG. R W HAHK B\ DABISHD IGIDVE D HR
GLUHFWRUV RQ RXU DXGLW FRPPLWWHH ZLWKLQ GD\V RI WKH OLVWLQJ GDWH DQG DW OHDVW WKU|

,] DW DQ\ WLPH ZH FHDVH WHR EZHOD MROQWAURO® BE VW RPQ@IHFHVVDU\ WR FRPSO\ ZLWK 6DUEDQHYV 2
DSSRLQWLQJ D PDMRULW\ RI LQGHSHQGHQW GLUHFWRUV WR RXU ERDUG RI GLUHFWRUYV DQG HQVXULC
FRPSRVHG HQWLUHO\ RI LQGHSHQGHQW GLUHFWRUV VXEMHFW WR D SHUPLWWHG SKDVH LQ SHULRG

,QLRMWD ERDUG RI GLUHFWRUV ZLOO FRQVLVW RI D VLRIWHUFOD VM RV HG WIRHE MV RRIR/E GHRFDXR GIORAIGC R B |
GLYLGHG LQWR WKUHH FODVVHV RI GLUHFWRUV ZLWK HDFK FODVV DV HTXDO LQ QXPEHU DV SRVVLEC
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&RPPLWWHHY RI WKH %RDUG

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

(DFK RI WKHVH FRPPAKNWHK HYOKRIM Z IPKB RXHULQDQFLDO &RGH RI (WKLFV DQG &RUSRUDWH &RGH
ZZZVHOHRWHQWUFHY FRP DQG VWRFNKROGHUV PDH REBWIHQG § Q 0 @QWHGE. WRVSHLG K HHIYHAHR/I W& BBLH O H E RVU(\Q K
32 %R][ *DLOHDYLOOWWQ &RUSRUDWIRBPAPWHRQ@ FRQWDLQHG RQ RU DYDLODEOH WKURXJK RXU ZH
SURVSHFWXV RU DQ\ RWKHU UHSRUW ZH PD\ ILOH ZLWK WKH 6(&

$XGLW &RPPHWIDHH D VWDQGLQJ DXGLW FRPPLWWHH FRQWL\ZW WXJIORH WHW V U U YAKFLU EMHGEWD EGA R PQWWWK
ERDUG LQ RYHUVHHLQJ RXU DFFRXQWLQJ DQG ILQDQFLDO UHSRUWLQJISURBW\WLY HD \D®BWHKIHP LIDOXHEGE. WINK
DQ@OO PHHWYV WKH GHILQLWLRQ RI LQGHSHQGHQW GLUHFWRU IRU SXUSRVHV RI WKH DSSOLFDE®HW
2XU ERDUG ZLOO DOVR GHWHUPLQH ZKHWKHU RQH RU PRUH PHPEHUV RI RXU DXGLW FRPAH OY@QWHFTSD:'
ERDUG ZLOO GHWHUPLQH WKDW &0 FAL 8 0 OVDW UWI\ BIXKUIHQEMWOQRQERQ RI DXGLW FRPPLWWHH ILQDQFLD

6 XEMHFW WR D RQH \HDU SKDVH LQ SHULRG 6DUEDQHYV 2[OH\ DQG VWRFN H[FKDQJH UXOHV UHT:
DSSOLFDEOH VWDQGDUG V88 @ QIEHEMHH) 8 WRWNGH [FHKPVQRHW XOHV UHTXLUH WKDW HDFK PHPEHU RI WKH
WKH DXGLW FRPPLWWHH KDYH DFFRXQWLQJ RU UHODWHG ILQDQFLDO PDQDJHPHQW H[SHUWLVH

6DUEDQHYV 2[OH\ UHTXLUHVY FRPSDQLHV WR GLVFORVH ZKHWKHU WKH\ KDYH DQ DXGLW BRBGPUWHN
VDWLVILHVY WKH 6(& V DXGLW FRPPLWWHH ILQDQFLDO H[SHUW GHILQLWLRQ ZLOO EH GHHPHG E\ WKH
Rl WKH DXGLW FRPPLWWHH KDYH DFFRXQWLQJHRUZUWOHOEWHREP HH YRRDMHP & RORQ BDHEB QWVHZ BHHRI\WILQE D S ¢
FLUFXPVWDQFHY GHVFULEHG DERYH XQGHU %RDUG RI 'LUHFWRUYV

&RPSHQVDWLR® ERRPLWWWBQGLQJ FRPSHQVDWLRQ FRPPLW®WE H ZAREKYD QWL § B RY LOGLV BV \F K B DIDRY
FRQWUROOHG FRPSDQ\ ZLWKLQ WKH PHDQLQJ RI WKH DSSOLFDEOH VWRFN H[FKDQJH V FRUSRUDWH .
FRPPLWWHH

7KLV FRPPLWWHH ZLOO HVWDEOLVK VDODULHV LQFHQW DYV RONKK I \HRBHHREWB W IRR F R R 8 R QW WM HRZ,
LQFHQWLYH FRPSHQVDWLRQ DQG EHQHILW SODQV ,I DQG ZKHQ ZH DUH QR ORQJHU D FRQWUROOHG F
ZH ZLOO EH UHTXLUHG WR FRPSO\ ZLWK 6(& DQG 1<6( FRUSRUDWH JRYHUQDQFH VWDQGDUGYV

1RPLQDWLQJ DQG *RYH%QIFQRN - REAPRWHVBEHFRQWUROOHG FRPSDQ\ ZLWKLQ WKH PHDQLQJ RI WK
DUH QRW EH UHTXLUHG VKM YBIQIS GFRRP Q@& WHQUUB@E OBRUSRUDWH JRYHUQDQFH FRPPLWWHH

.l DQG ZKHQ ZH DUH QR ORQJHU D FRQWUROOHG FRPSDQ\ ZLWKLQ WKH PHDQLQJ Rl WKH DSSOL
QRPLQDWLQJ DQG FRUSRUDWH D@WH B QIIVFH WRPRMLWXAKHD QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQF
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ZRXOG FRQVLVW RI WKUHH GLUHFWRUV ZKR ZLOTKEW FR® G H'E WG HEND OATGSH@NHEH ULUHFRPP R Q & K M BO& |
ERDUG Rl GLUHFWRUV GHYHORS DQG RYHUVHH RXU LQWHUQDO FRUSRUDWH JRYHUQDQFH SURFHVVH\
JRYHUQDQFH FRPPLWWHH ZH ZRXOG H[SHFW WR DGRSW D QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQF
UXOHV Rl WKH 6(& DQG DSSOLFDEOH VWRFN H[FKDQJH RU PDUNHW VWDQGDUGYV
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(;(&87,9( &203 (168,21

H DUH FXUUHQWO\ RFRQY LGRIZMX F@ WKRBUWKH P HD Q LEFMWR Il RUK 8 Y6UHFRWHW RHWKH 6(& V H[HFXWLYH
DFFRUGDQFH ZLWK VXFK UXOHV ZH DUH UHTYXDEEB W@GSD@ Y2LXG\HY IV BG FOOE 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 IR
LQGLYLGXDOV ZKR VHUYHG DI FR-MU DSQUG RIXLLE BVG RY [RMWF X ML YPERFRIY \K LIZKFO V A B P B EDAD 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| J)LQDQFHD @ QBLEH @GRV LGHQW
&RG\ 2UWRZVNL BUHVLGHQW

6XPPDU\ &RPSHREOWLRQ

7KH IROORZLQJ WDEOH VXPPDUL]HV ZLWKRHUWS HRWRW 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 ERQAUHWDWHQWYLRY ILVFIE®LEDWR 0U

JRU OBFKPLW] WKH DPRXQW LQ WKLV FROXPQ UHOXOHWNVHF OXIEHPBIPEXQWKILG W KHY FRQX!
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2XWVWDQGL$ZD UM WW  <HPLORRED O

7KH IROORZLQJ WDEOH UHIOHFWV LQIRUPDWLRQ UHJDUGLQJ RXWIVWMHDYGCLY RHTHKAMPEHMVHG DZDUG)

1XPEHU
6HFXULWLHXPEHU 6HFXULWLHYV 1XPEHU
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 @ 21N UE RGO H F
QRQTXDOLILHG VWRFN RSWLRQV XQGHU WKH 30DQ B6XFK QRQTXDOLILHG VWRFN RSV
DQQLYHUVDULHV Rl WKH RULJLQDO GDWH RI JUDQW

(DFK Rl WKH SKDQWRP XQLWY OLVWHG LQ 30K BB ARPWKAHD R FFXUQWBGE HX & G B U /WKAL.GD @
ZKLFK LQFOXGHV RXU ,32 HDFK SKDQWRP XQLW ZLOO EH VHWWOHG LQ H[FKD @ FHRIRRRD
VWRFN RQ WKH GDWH RI VXFK /LTXLGLW\ (YHQW %DVHBRRERQOKYWREN RDUWMKMW &D\® K IR F
SD\PHQW ZLWK UHVSHFW WR HDFK SKDQWRP XQLW ZLOO HTXDO DSSUR[LPDWHO\

7KH PDUNHW YDOXH RI WKH SKDQWRP XQLWYV ZDV GHWHUPLQHG E\ PXOWLSO\LQJ z
IXUWKHU LQ IRRWQRWH DERYH WLPHV WKH QXPEHUIRAHSKDQWRP XQLWYV KHOG E\ HLC

$GGLWLRQDO 1DUBWNVWLYH '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 X IURBDRDQYG BRH \GIRIGYFMROLWHYLHZY WKH BDNHUVDQQ)
ZHOO DV DW WKH WLPH RI DQ\ SURPRWLRQ RU VLJQLILFDQW FKDRXULBRMRE BRH\GIRG VMR OV \F ROV DEH:
SHUIRUPDQFH RYHU WKH FRXUVH Rl WKH DSSOLFDEOH \HDU

&DVK %RQXVHV

:H GR QRW PDLQWDLQ D IRUPDO ERQXYV BUFRHIUN P+ RROGURBKIWP HIOBP H AL FAMAXYWDYIH RLVWRULFDOO\ UHFHL
UHFRJQL]H WKHLU VLJQLILFDQW FR QM UMBEXWAROQHGDXQSR Q LWGHER FRPHQ G B WHEEMRBREPRR X G &K LG U(H HF ORI
KLVWRULFDOO\ GHWHUPLQHG ZKHWKUY \Z BH\D HO IL DIPEHEH (WHRE XWEYHY2H D FDVK ERQXV IRU D JLYHQ \HDU D
ZHUH KLVWRULFDOO\ PDGH LQ WZR VHSDUDWH LQVWDOOPHQWW I&X UELH Bl /*SX®& K\ HHED B\ IXQVGWKHUTRXALIKH & DW k
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GDWH LQ RUGHU WR UHFHLYH SD\PHQW *RLQJ IRUZDUG RXU ERDUG RI GLUHFMHRUY HROU I FR®PW W VRHJH
ZKHWKHU GLVFUHWLRQDU\ RU SXUVXDQW WR D ERQXY SODQ ZH ODWHU LPSOHPHQW DQG WKH DPRX

(PSOR\PHQW 6HEHDRQAH REFRIGIWHQW YV
:H GR QRW FXUUHQWO\ PDLQWDLQ DQ\ HPSOR\PHQW VHYHUDQFH RIFHKD QIGIGL Q RFF R@W URXQ D H Q MHOR
VXFK DJUHHPHQWY ,Q DGGLW LRRH URX D ULHD DHRGV (FHXXW QYWHOR IHQWLWOHG WR DQ\ SD\PHQWYV RU RWKHU |
FRQWURO RWKHU WKDQ ZLWK UHVSHFW WR SUHYLRXVO\ JUDQWHG VWRFN RSWLRQV DQG SKDQWRP X¢
.1 D 1DPHG I([ARXWELYH/ 2RU EHFRPHY GLVDEOHG SULRU WR WKH GDWH D /LTXLGLW\ (YHQW R FIEFHU
VKDOO UHFHLYH SD\PHQW ZLWK UHVSHFW WR VXFK SKDQWRP X LIV VDPLH\GK [[@IEFKHED YWHH RIS @ R \PLHQI WV K\ \
UHDVRQ VXFK 1DPHGHHVKWOOHEH HQWLWOHG WR H[HUFLVH KLV VWRFN RSWLRQVILRHUDGIHWLRG BRHF
PRQWKY IROORZLQJ WKH GDWH RI VXFK WHUPLQDWLRQ RI HPSOR\PHQW
2WKBOWHQHILWYV

:H RHU SDUWLFLSDWLRQ LQ EURDG EDVHG UHWLUHPHQW AX-UOUOMPKY DQ 8 DAHONDUE B CSIDDWQ W R \B 19 Q GRHI!

RI WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG WKH N 30DQ ZKHUH HPSOR\HHV DUH DO(
RUGHU WR HQFRXUDJH DOO HPSOR\HHV LQFOXGHQY DWR SIDUW LIRS DWKHQ X WOXRHHG { LAY FOQWAXBUMHQW PDU
FROQWULEXWLRQV WR SDUWLFLSDQWYV LQ WKH N 30DQ ERW \EKHP D\ SIURD/Q G i DRID RVUF KALR) G B RVGIW B UE W W

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

IHFWLYH '"HFHPEHU RXU ERDUG RI GLUHFWRUV DGRSWHG WKH 30DQ IR U WIKIHWHHR/S DIRR H3H
VHUYLFHVKIRGBEKWFULSWLRQ RI WKH 30DQ VHW IRUWK EHORZ LV IOLVXWYHRDOWRILWKH PO WMHHGDIO) | HW W
30DQ ZKLFK LV DWWDFKHG DV ([KLELW WR WKLV 5HILVWUDWLRQ 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 £t
DQG YLLL RWKHU VWRFN RU FDVK EDVHG DZDUGY UHIHUUHG WR FROOHFWLYHO\ KHUHLQ ZLWK WKH

$V RI WKH GDWH RI WKLV SURVSHFWX$ FRRAREG BWIRFN VXENKBWHVNRRRXWBWWQGLQJ DZDUGV XQGHL

FXUUHQWO\ VXEMHFW WR DZDUGV RI QRQVWDWXWRU\ RSWLRQV DQG E VKDUHV FXUUHQWIZD VKK

JLVEPOWG WDEOH BDEROHWWMH UHFHLYHG DQ DZDUG RI QRQVWDWXWRU\ RSWLRQV RQ )HEUXDL
(OLJLELOLW\

2XU HPSOR\HHV FRQVXOWDQWY DQG QRQ HPSOR\HH GLUHFWRUML ODRBWHVS ®RIH HH\WO LER QU KOMWD Q
30DQ
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$GPLQLVWUDWLRQ

7KH FRPSHQVDWLRQ FRPPLWWHH RI RXU ERDUG RI GLUHFWRUV WKH $GPLQLVWUDWRU DGPLQLVV
7TKBEGPLQLVWUDWRU KDV WKH SRZHU WR GHWHUPLQH WR ZKRP DQG ZKHQ DZDUGV DUH BUPRPPR® GW R
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 HYHQW WRDYROCLEWWLRROWRRQLRPHFDS LFRDG RIDBWLR QH Y\HSON W
WR DZDUGV XQGHU WKH 30DQ LV HTSXPROPWRQ WWRFN SOXKBUHYV REFHAPEFROKOVWRFNRYVROBGVEX XV LQ D
RIHULQJ LQFOXGLQJ WKHHBW LS XUWKDIQW WIRWDL.Q H V \& BW HPRIQOWKW®GBMWDW KH3 BRREXULWDKVDZDUG XQGH
IRU FDVK RU H[SLUHV ZLWKRXW WKH DFWXDO GHOLYHU\ RI VKDUHVY DQ\ VKDUHV VXEMHFW WR VXFK D
JUDQWHG SXUVXDQW WR 568 DZDUGV XQGHU WKH 30DQ VKDOO QRW H[FHHG RI WKH 6KDUH 3RR(

T\SHV$RD UGV

2SWHRRDM JUDQW RSWLRQV WR HOLJLEOH SHUVRQV LQFOXGLQJ L LQFHQWLYH RSWLRQV RQO\
&RGH DQG LL QRQVKWDWPHWRUVIRSWLRBWI HDFK RSWLRQ JUDQWHG XQGHU WKH 30D QWALHO B [BH PLY
DQ RSWLRQ PXVW QRW EH OHVV WKDQ WKRHAPRQ R BVRNFHIWD V DRO X KSR € DWAKHD IRBILRU ESQDINARW YD OXH IRU FH
WKH RSWLRQ EH UH SULFHG ZLWKRXW WKH SULRU DSSUR$Y®DRL @ L \RW U DWRRF 1§ KRHGHP UL Q HYS E XRQ § RAVDIGE
$GPLQLVWUDWRU ZLOO GHWHUPLQH WKH PHWKRGYV DQG IRUP RI SD\PH QW GPU QULKAS B [AKRNVE BREBEADR
RWKHU DZDUGY RU RWKHU SURSHUW\ DQ$SFRRARRHWWREN DIQWEOIRHPHHIOQ VKU A CROBVSDUWLFLSDQW

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

5HVWULF®3G WVHYRWAN. PWBG VWRFN DZDUG ER P RQDVOWRR N WOCEMH/F R @R IVYLVN RI IRUIHLWXUH !
WUDQVIHUDELOLW\ DQG DQ\ RWHGPUL QWL R UR@V LIW\E RN G LBHWILIRH) 5HVWULFWLRQV PD\ ODSVH DW
$GPLQLV\WBE®W WY RWKHUZLVH SURYLGHG XQGHU WKH WHUPV RI WKH 30DQ RU DQ DZDUG D LQHIOP
WKH ULJKW WRS FRWPR®KHWERFNVYXEMHFW WR WKH UHVWULFWHG$VWRRPR @ ZDWREF R W/ XVERV bl B WHWYRHWGLHY UG
UHVW UL FWIK®BG BIHULRGUDWRU VKDOO SURYLGH LQ WKH UHVWULFWHG VWRFN DZDUG DJUHHPHQW ZK¢F
8QOHVV RWKHUZLVH$GRWHUWPLQBIBWRPIPRRHVWRFN GLVWULEXWHG LQ FRQQHFWLRQ ZLWK D
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VWRFN VSOLW RU VWRFN GLYLGHQG DQG RWKHU SURSHUW\ GLVWULEXWHG DV D GLYLGHQG ZLOO EH
UHVSHFW WR ZKLFRP\PRRX OBV RU RWKHU SURSHUW\ KDV EHHQ GLVWULEXWHG

5HVWULF %518 & VVIMRH N DAKIWW W R RAPFRHQ. WW REBVFDVK RU D FRPELQDWLRQ TR BERPW & LD/\W WKW RRUQRSD K
UHVWULFWLRQV ZKLFK PD\ LQFOXGH D ULVN RI IRUIHLWXUH WR EH VSHFLILHG LQ WKH 5%6PRIODY® DD
S5SHVWULFWHG VWRFN XQLWYV PD\$EFHRFMRQVOWRBFE\ GIBUKYHTUXDRD WARDWKH IDLU PDUNHW FRERR@®R VWRHAN
WKH 568V RU DQ\ FRPELQDWLR®GWKE& UWKRU BW W B DRV QG EBLDAMMEHR) G BID G WY R O HAQKWHW IR WIKHB VE AR PIRLRIC
VWRFN FRYHUHG E\ 568V PD\ EH SDLG RQ D FXUUHQW GigIMHIQLNVG' BDWRWQ R QQRY QROBMRVZILY JDW KEGHGDIHW H

%RQXV CGANRHEE DLIADLW WUDWRU ZLOO EH$CPRPRROQLYWMER AR DV DQER RABMMW RWN DWRUFZLOO GHWHUPL
DSSOLFDEOH WR FRPEWEY RWREBRNVVQFOXGLQJ SHYVWNRFLDWHIGFDILWK DLPRQXD YQWRFN DZDUG

3HUIR U GR/OEHH DHEOW L QJ H[HUFLVH RU VHWWOHPHQW RI DZDUGV PD\ EH VXEMHFW WR DFKLHYHPH
WKH IROORZLQJ SHUIRUPDQFHR®ULWRQYR ARG DWKHHS FRIPEIDQ\DQG RU IRU $/(SMLFQLVAG D WRWL GQ DHMW D E © D
VXFK SHUIRUPDQFH DZDUGV L HDUQLQJV SHU VKDUH LL LQFUHDVH LQ UHYHQXHV LLL LQFUHDVH
YL UHWXUQ RQ QHW DVVHWYV YLL UHWXUQ RQ DVVHWV YLLL UHWXUQ RQ LOQYHVWPHQW. QL[ UHWX
[LLL FROQWULBXWILRQ ®®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 BIFRWHPWR Q' DWRHFNR| WKHL&BBMUDWLQJ LQFRPH [[LY VDOHV [[Y FDSLWDO
FRPSDQ\ V VFDOH [[YLLL LQWHIHFOWLYRQBIUWHRIDSDMULRQHU[[ERPISIOLDQFH VXS SRUWGRRLJLNVWQOD\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 RMAMAILQYV XUFHKS® D BAH 8 UJ H M X BDODM MRYRVD EDRUGK GV WRIX FM R L
RU LQIUHTXHQW LW H V¥ FRX QWY RULEMDQIGR &WEM & R ®M LFBRMERRMEBWIQJ 6WDQGDUGY 8SGDWH DQG
RU VXSHUVHGHG IURP WLPH WR WLPH YL DQ\ FKBRFIRXIQWDE B RXMDLGIR S @ R ER\DLMAR MY WRERHH L DDGE HQD
IURP WLPH WR WLPH YLL DQ\ ORVV IURP D GE¥RRQWLQX HW B & BTRB\E & RER M GIHM VDEPHIGPIDQ BWK B P H Q (
WR WLPH YLLL JRRGZHDO I[P RBHIPIMVOIMD F KIHW XOWV IRU DQ\ EXVLQHVYV DFTXLUHG GXULQJ WKH FDOH
DQ\ VXEVLGLDU\ [L DQ\ DPRXQWYV DFFUXHG E\ XV RU DQ\ VXEVLGLDU\ SXUVXDQW WR PDQDJHPHQW E
\HDU [LL DQ\ GLVFUHWLRQDU\ RU PDWFKLQJ FRQWULEXWLRQV PDGH WR D VDYLQJV DQG GHIHUUHG !
WD[HV GHSUHFLDWLRQ DQG GHSOHWHRQDQE8R LWL |PIMLNRGDWYR BEFE N HW LIRGVIKKBEPLHQ W W URW RLLD P Q¥ DO
DERYH JRDOV GHWHUPLQHG RQ DQ DEVROXWH RU UHODWLYH EDVLV RU DV FRPSDSGBLYRVWKID SR U IRQ
OLPLWHG WR WKH 6WDQGDUG 3RRU V VWRFN LQGH[ RU D JURXS Rl FRPSDUDEOH FRPSDQLHV 3HU
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SHUVRQV ZKR DU GMHHPH/WWEDWRH WR EH FRYHUHG HPSOR\HHV SXUVXDQW WR VHFWLRQ P RI WK
LVVXHG XQGHU VHFWLREHGFLQRIVWKIBDWRGH D\ DOVR LPSRVH LQGLYLGXDO SHUIRUPDQFH FULWHULD R
WKH &RGH ZLOO EH DSSURYHG E\ RXU VWRFNKROGHUV

2WKHU 6WR F NZ BUA23ADKVKU WDWRIFEN EDVHG DZDUGY DUH DZDUGY GHQRPLQDWHG LQ RU SD\DEOH LQ
UHODWHG WR WKHRPPABRHVRIR&EOIDKWYVK 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 AN HDQ % B RS U LIDIWRK WEGHPR\QE B RVQ\W
VKDUHV VXEMHFW WR DQ D/AHGE® X@GMUWWRU ZLOADROVR KDYH WKH GLVFUHWLRQ WR PDNH FHUWDLGQ
DFFHOHUDWLQJ WKH H[HUFLVDELOLW\ Rl RSWLRQV RU 6$5V UHTXLULQJ WKH VXUUHQGHU RI DQ DZDU
WIBPLOQLVWUDWRU GHWHUPLQHV LV DSSURSULDWH LQ OLJKW RI VXFK WUDQVDFWLRQ

3OBHQGPHQMWUPQGDWERRQ ERDUG Rl GLUHFWRUV PD\ DPHQG RU WHUPKLRPMMHROEHU D SIURY D® ZL@\
DPHQGPHQW WR WKH H[WHQW QHFHVVDU\ WR FRP SO\ 7X G IDBIS\OVLB D WERK @Da (R @ RWK R X QH WIGHHDIBEW R
DPHQG DQ\ RXWVWDQGLQJ VWRFN RSWLRQ RU VWRFN D$EHHFL BWDRQZ U O IK BMW R LDDIGHHHAL 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 M RFPUWULHPHHD B/\R XWIHP 8 R (

'LUFWERRPSHQVDWLRQ

1R REOLJDWLRQV ZLWK UHVSHFW WR FRPSHQVDWLRQ IRU GLUHFWRUV ZHUH DFFUXHG RU SDLG ¢
3DUWQHUYV 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 FRPSUHKHC
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
$FFRUGLLQUOD QXD U\ HDFK RI RXU QRQ HPSOR\HH GLUHFWRUV RWKHU WKDQ GLUHFWRUV ZKR DI
30DQ ZLWK DQ DJJUHJDWH IDLU PDUNHW YDOXH RI DSSUR[LPDWHO\ RQ WKH DSSOLFDEOH GDWH
Rl VXFK DPRXQW FRQVLVWHG RI D JUDQW RI UHVWULFWHG VWRFN XQLWYV

$00 PHPEHUV RI RXU ERDUG RI GLUHFWRUV ZLOO EH UHLPEXUVHG IRU DOO UHDVR®O0 EOW LRZOI0ABM\®
SXUFKDVH DQG PDLQWDRKUG L OH B\ ROMWDDGVRYDGHHLIRAHPQLILFDWLRQ 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 FDSLWDOIVMRFW EQGD G DLW Bi
DQG GLUHFWRUV DV D JURXS DV RI 0BFW WR WKWH FRIQXWW W GR W RRIFMEIQ HVY MIRUFHNF IRFIVFERIR U B\R\E NHXESWRLQ W
WKLV UHJLVWUDOO RQ IRWPDMWPRIQWLWK UHVSHFW WR EHQHILFLDO RZQHURKULS RDV ERHHERUYH QWK FIGKE
8QOHVV RWKHUZLVH LQGLFDWHG LQ WKH IRRWQRWHY WR WKLY WDEOH HDFK Rl WKH VWRFNKROGHUYV
EHQHILFLDOO\ RZQHG 2WKHU WK MK D \P VISBIEQ ILE G G O H QRAAUG PEHEXE H HARWARLLY HI\REKQURDBHVR |, @HOHF W 1|
32 %R] *DLQHDYLODKH SHUFHQWDJHV Rl RZQHUVKLS DUH § FRREBRRQVWRFN VKDUHVRDEBWI &0
VKDUHV Rl &ERPPRQ VWRFN RXWVWDQGLQJ

&ODVV &0ODVV % &RPELQRIWLQJ
&RPPRQ 6WRFN &RPPRQ 6WRFN 3RZHU
1DPH Rl %HQHILFLDO 2ZQHU 1XPEHU 3HRHQWDJHIXPEHU 3HRHQWDJHIXPEHU 3HRHQWDJH

BWRFNKROGHUYV

$GDJH &DSLWDO 3DUWQHUV / 3

+DGOH\ +DUERU ODVWHU ,QYHVWRUV &D\PDQ / 3
IXPLQXVIY\@BUWQHUV ODVWHU )XQG /WG

3XWQDP )XQGV

6HQDWRU *OREDO 2SSRUWXQLW\ ODVWHU )XQG /3
7HDFKHU 5HWLUHPHOW 6\VWHP RI

:KLSVWRFN &R ,QYHVWPHQW )XQG ,, /3

6(6 /HIDF\ +ROGLQJV //& 2 2
&UHVWYLHZ 3DUWQHUV ,, *3

‘LUFWRUV DQG 1DPHG ([HEXWLYH 2IILFHUV

NN NN NNN
NN NN NNN

-RKQ 6FKPLW] 2 2

*DU\ *LOOHWWH 2 2 2 2 2 2
&RG\ 2UWRZVNL 2 2

5REHUW 'HODQH\ 2 2 2 2 2 a
$GDP .OHLQ 2 2 2 2 2 2
'RXJODWOGO 2 2
S5LFKOPUBXUQHWW 2 2 2 2 2 2

$00 ([HFXWLYH 2| HFFWMRY VRS DL ®WHUVRQV

/IHVV WKDQ

5HSUHVHQWY SHUFHQWDJH R FRRAPIRXY B\WRHAN RS OROMY &0 PR ¥ FRO PRIDR ¥ W FDRNG YRWDNQA W R
/HIDF\ 2ZQHU +ROGFR ZLOO KROG RQH VKDUH RI &0DVV % FRPPRQ VWRFN IRU HDFK 6(6
QR HFRQRPLF ULJKWV EXW HQWLWOHV WKH KIP@EHUWW R B U H RH WE R LRV ¥ 6 VRIR B.EHSI) WEIXR
'"HVFULSWLRQ RI &DSLWDO 6WRFN2&ODVV % &RPPRQ 6V¥R FQR MRRXD) BWWERN.SWLRQ RI &DS

$GDJH &BPGYWDROUY / / & LV WKH B0 QDH L&DIS P WD ¥DRIWW K H VI M HIEDD 16 ED\W QW D O BD U W
PDQDJLQJ PHEHHMHVEBSYWDRUY / / & PDQDIERJIHP P EHW B (Y B D&J WQHSU YH'GH UHEMD SHD & \W § H
3DUWQHUSRBMIAKLQVRQ DQG 3KLOOLS *URVV PD\ EH GHHPHG EHQHILFLDO KROGHUMW@DY
&DSLWDO 3DAKMQRIUN L/QIS$SBH®G H HADVS RW D O L3D U WRGINWH/QIZRQ 6WUHHW %RVWRQ ODVVDFF

:HOOLQJWRQ O0DQDJHPHQWHERPEHQHGILQYHVWPHQW FRPSBHEW XRQGHU /K D PO QIG\HEP HE V
WR +DGOH\ +DUERU 0DVWHU: HOIMWRIRQ & DG PH® W& RO 6D QM EAS O/XIEWL\E R QUADRID JH P
:HOOLQJWRQ
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ODQDJHPHQW *DRE® O/BQIWRQ ODQDIJHPPQWE&RPISHDRNG/EHQHILFLDO RZQHUV ZLWK VKDU
VKDUHVY KHOG E\ +DGOH\ +DUERU ODRHWVHADL@MQLYHVWREGYH®D \RIDEQD G BH\ +D U E DWW G:DAVGWEHLD J ¢
HQWLWLHV LV &RQJIJUHVV 6WUHHW %RVWRQ ODVVDFKXVHWWYV

IXPLQXV ODQDJHPHQW //& LV WKH LQY HVY\8P HQ\Y HUO/Y 0 B BW HBUL DX EEDRWICR® W DUUHWW PIL
RZQHU ZLWK YRWLQJ DQG LQYHVWPHQW FR QW B8R 0VWRQ HiWVWOKMN7K K DRUD & ® DAGGEG U XFIVQR N
3DUWQHUV ODVWHU )XQG /WK LARIRRIUMURRIGK D\

5HSUHVHQWY VKDUHV KHOG E\ WKH IROORZLQJ HQWLWLHY WKH 3XWQDP )XQG\WDURRW!(
7UXVW23%WQRPEWL &DS *URZWK )XQG 3XWQDP ,QYHVWPHQW )XQ G \OIBXMIEBDRY BRAIXDPH 8
YXQG 300 QDPEXOWW23XW ODRZWK 2SSRUWXQLWLHV )XQG 3XWQDP 0XOWL )&mSs *D@ & WBK WX
&DS &RUH )XQG (DFK RI WKH 3XWQDP )XQGV LV D UHJLVWHUKGW QY H VW FDH/Q VP ARBSSE) \Z
PDQDJHG E\ 3XWQDP ,QYHVWPHQWHYBQDRIHPRQ®QF //& SXEHOREZQV X NRDE® FRPSDWPHQW (
D VHULHV RI KROGLQJ FRPSDQLHV 3XWQDP ,QYHVWPHQW ODQDJHPHQW //& PD\ EH GHH
WKH 3XWQDRHX®RBWG SROLF\ DQG QRPLQDWLQJ FRPPLWWHH RI WKH BR BDIUGOR |. MU/ W
S5REHUW ( 3DWWHBXWRIDPHRU 3DXO0 / -RVHRIWHUGD-QB®HMRQFLVHY VROH YRWLQJ SRZHU
YXQ@B¥FRUGLWKB\FRPPLWWHH DQG HDFK PHPEHU Rl WKH ERDUG SROLF\ DQG QRPLQDWL(
SRZHU RYHU WKH VKDUHV KHOHGPE\LW K@ J3X W®DHVIK QW WKH 3XWQDP )X QG VFIH 67 RDIMW C
ODVVDFKXVHWWYV

6HQDWRU ,QYHVWRHYKWH* UBXBVWPHQW PDQDJHU RI 6HQDWRHFDREDO IBSRIONXQGWR I

6HQDWRU ODQDJHPHQW //& ZKLFK PD\ EH GHHPHG $¥RK FIR@ME@DWERILD DAWRLY BOPHHDAGVE HHEDX

DQG 'RXJODV 6LOYHUPDQ PD\ EH GHHPHG EHQHILFLDO RZQHUV ZLWK VKDUHG YRWLQJ D

ODVWHU )XQEKRI 6HQDWRU , Q BIDHWIPGI@KW * LOREL (3D QG 'RXJODV 6LOYHUPDQ H[SUHVVO\

E\ 6HQDWRU *OREDO 2SS R UM KQROAOLIMMWHIG JX-/G/ /Bl 6HQDWRU *QREPD G B S DUWRXIQLOWHO
ODGLWWRHD XH  WEKHIRRRU tRIZN

7THDFKHU 5HWLUHAHOW I6BWWOWHREROLF SHQVLRQ SODR[DQ® QP KWV RO R IGW ¥ 8 R6M. VW HHRD (
LQGLFDWHG LQ WHH PR BQ § IDEBOHFHKWY BHWKHHAHQW 16YVWHBHA SHONHIH QOWU HH W

3HUHGOQEBDUWQHUW YURKE 5D UHQ 8% (RMMORD)RIHVWPHQW )XQG 0DQDJHPHQWK,L S Vav R¥FR
,QYHVWPHQW:KXOBWRFN &R ,QYHVWWYIQ W KRG RIUMBIHULQJ +ROW &RXGRAERNHWLAY +€
$GYLVRDQG33HHHQEBEDUWQHD¥K3R| ZKLFK HD OHEURMHWWHUHG XQGHSFAME®V W@ FN RIRW,I
YXQG , KMV UHSUHVHQWHG WR XV WK DNW L J SIXQU RKOLWHSU W Y 8| HERADXUH VOL W KLY RUGLQD U\ F
LW KDG QR DJUHHPHQWYV RU XQGHZVWHBQGELQINUGR Q HFR/ G\L RW WIORXWH FAMKON V H FLXAUHRD L 1
GHHPHG EHQHILFLDO RZQHU ZLWK YRWLQJ DQG LQYHVIKRHPD 6 RQ W B BSSURHRIFN R K H QMHD\
., I3LV  %DJE\ BWUHHW B6XLMWHDV +RXVWRQ

6XEMHFW WR WKH WHUPYV RIUMKR Q6 + RDJDL JAZQBU +ROGFR RU LWV PHPEHUV DQG L'
RI /HIDF\ 2ZQHU +ROGFR XQ G H%J WHHHP 6{(®@ W RIODEM. QUK/MH/ABLJKW WR H[FKDQJH DOO RU D SR
FRUUHVSRQGLQJ QXPEHU RI VKDUHV R$ RROMP/R/Q% IWRRAFANR QW B @ FH\ F KFDWD 2$D ATV RR) R/IWRRFHN
6(6 +ROGLQJV //& 8QLW DQG FRUUHVSRQGLQJ VKDKH R|FEKODDQVY RI|FRPE RQY R MR RX WHW O
VWRFN DORQJ ZLWK WKH FRUUHVSRQGLQJ 6($ FROFBRQ@ WWREN ZRWY G| R H WDV H\D RV K&HO |
VKDUHV RIFREPR® VWRFN 6HH &HUWDLQ 5HOD®VBBW KR §W 2B Q6 FRHBEDRGKIEVA BUXMAV X D Q W
WKH ([FEPWJIH® SHUVRQ KDV EHQHILFLDO RZQHUVKLS RI D VHFXWKWR XK \B R \ZKR G K/ WIKFDM
XQGHUVWDQGLQJ UHODWLRQVKLS RU RWKHUZLVH KDV RU VKDUHV YRWLQJ SRZHU DQG
DFTXLUH EHQHILFLDO RZQHUVKLS RI VXFK
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VHFXULW\ ZLWKHQ&RRED\@\ KDV WKH RSWLRQ WR GH® ERPE FQ WKVRE N KISR @® MAMKKD H FHURL"
RU DQ\ WUDQVIHUHH BNLWVHVKKD®QJBEHQKHKWLDO RZQHUVKLS Rl &0DVV % FRPPRQ VWR
EHQHILFLDO RZQHUVKLS$FIRPRROHWWRR FRIXIR @ ZIKLF K VXFK XQLWYV DQG VWRFN PD\ EH HI[F

7KH ERDUG RI PDQDJHUV RI /HIJDF\ 2ZQHU +ROGFR KDV YR W LAKH DER®D GG VFSIRFVD @D YHUSREI
+ROGFR FRQVLVWY RI WZR UHSUHVHQWDWLYHV Rl &UHVWYLHZ 3TREMQ MU \HEBPE \QIRYG VI
&KDLUPDQ DQG &KUHFHRKQAWEKRLW] DQG LV FRQWUROOHG E\ &UHVWYLHZ *3

5HSUHVHQWYV &0ODVV % VKDUHVY DQG FRUUHVSRQGLQJ 6(6 +ROGLQJV //& B YKWV H
GLUHFWO\ E\ &UHVWYLHZ 3DUWQHUV ,, 6(6 ,QYHVWPHQW % //& &UHWDW EHHG HHRROHGL QUR/
RZQHAWHVWYLHE HROUDO®\ KDV WKH ULJKW WR DFTXLUH EHQHILFLDO RZQHUVKLS RI

+ROGLQJV //& 8QLWV KHOG E\ /HIJDF\ 2ZQHU +ROGFR DW LWV HOHFWLRQ SXUVXDQW WR
&UHVWY KDY *8RWLQJ SRZHU RI &0ODVV % VKDUHV WKURXJK LWV FRQWURO BILWHKA
EHQHILFLDO RZQHUVKLS Rl &0DVV % VKDUHV DQG FRUUHVSRQGLQJ 6(6 +ROGLQJV //& 8¢
LOQWHUHVW &WHWWH UMD HI DO SDUWQHU RI WKH LQYHVWPHQW IXQGV Z&L EK HW YEH BDIOR
JHQHUDO SDUWQHU RI WKH LQYHVWPHQW IXQGV ZKLFK DUH PHMERHYRVRH &UWHEMWASLRNMZH +R
&UHVWYLHZ$ DROGERQHVWYLHZ +ROGLQJIV % UHTXLUH WKH DSSURYDO RI D PDMRULW\ RI '
IROORZLQJ LQG L YAIRGHSHARP B0\ BU 0 WM\ ODUFXV 5REHUW - +XUVW 5LBKIHO®D QH %0 DM
&DVVUKHQWBQ RQGHU 0$6RPH D.@GLQ 1RQH RI WKH IRUHJRLQJ SHUVRQV KDV WKH SF
LQWHUHVWYVY (DFK RI WKH IRUHJRLQJ LQGLYLGXDOV BGK N FOODA PN VE/HRIHHIDAALKD & | REZ IO UR 6 E

ODGLWRHD XH  WEKHIRRRU tRIZN

5HSUHVHQWYV VKDUHV RI &0DVV % FRPPRQ VWRFN DQG FRUUHVSRQGLQJ 6(6 +RO"
6FKPLW] PD\ EH GHHPHG WR ERRKMKXBFEKRQWILFHQBUDAYXHWDY 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
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7KH IROORZLQJ WDEOH DQG UHODWHG IRRWQRWHY VHW |R/BWK B HNOQRZIOMH G QHR BDFW LRI QVKHI B H G DQ(
LQYHVWPHQW SRZHU DV WR WKH VKDUHV VKRZQ H[FHSW DV GLVFORVHG LQ WKLV SURVSHFWXV RU Wt
VHOOLQJ VKDUHKR®GHHY RV BPEIORHHWRAL RWYHWRYVXFK BHUVRQ

3HRHQWDJH RI
&ODVV
%HQHILFLDOO\
1XPEHU 2ZQHG
6KDIY 2ZQHGKMW WR EGKDY 2ZQHG
BULRMR WKLBROG LQ WKHWHKMKH  %HIKRU $IWHU
21IHULQJ __211HULQJ 2I1IHULQJ 2IIHULQZ2IIHULQJ

$GDJH &DSLWDO 3DUWQHUV / 3
$GYHQLR *OREDO (TXLW\ )XQG /3
$*) *OREDO 5HVRXUFHV &0DVYV
$QFKRUDJH &DSUWIORUBDVWE U 21
$UGVOH\ 3DUWQHUYV

$VKEXUWRQ ,QYS*\WREQ WY BKOSE
%HUGLQJ -RKQ %

%URQVRQ 3RLQW ODVWHU )XQG / 3
&DP&DS 5HVRXKRHM @DVWHU )XQG / 3 2 2
&DQRHJI{RBIZKD )XQG /3

&XWVKDODH +HI

(XUDP ,QWHUQDWLRQDO ,QF

)%5 &DSLWDO ODUNHWV &R

JUDQN %ULDQ

*HRVSKHUH &DSLWDO ODQDJHPHQW //&
*UHPAMHULFDQ 2 2
+DGOH\ +DUERU ODVWHU ,QYHVWRUV &D\PDQ / 3

+LOOSEHFHMWLWLRQV //&

+,7( +HGYWHW ODQDJHPHQW //&

NONN N NN
NN NN NN

NONNN
NONNN

-XOEHMDQ / 2 2
3ULQFLSDO )XQG / 3

.HDQH 3HWHU / 2 2
HYLQ %$QQGODULH 5RWHKXSHAY RFDEOH 2 2
.- +DUULVRQ 3DUWQHUV ,QF 2 2
/DPPBMLHU *OREDO )XQG /3

/DWLPHU /LIKW ODVWHU )XQG /3 2 2
IXPLQXVIY@PUWQHUV ODVWHU )XQG /WG

ODVRQ ODUN . 2 2

OLFKDHO + 6FKZDUW]
7KH 3IXW®YVIPVRU\ &RPSSD QN

3XWQDP ,QYHVWPHQW ODQDJHPHQW //& 2 2
5HLVV &DSLWDO ODQDJHPHQW //& 2 2
6HQDWRU *OREDO 2SSRUWXQLW\ ODVWHU )XQG /3

BRXWKHUQ )DUP %XUHDX /LIH ,QVXUDQFH &RPSDQ\ 2 2
7DONRW )XQG / 3 2 2
7ZHDFKHU 5SHWLUHBAHQW 6\WWHP RI

7KHHVWHUQ DQG 6RXWKHUQ /LIH ,QVXUDQFH &RPSDQ\ 2 2
:KLSVWRFN &R ,QYHVWPHQW )XQG ,, /3

7RWDO

/IHVV WKDQ

5HSUHVHQWY VKPRPIFRR) WORWVN SXUFKDVHIGHUQORXU LQLWLDO SXEOLF RI




/DEOH RI &RQWHQWYV

$GDJH &HSYWDRUYV / / & LV WKH BOGDDH L&DIS P WBDEH §D&JIWW K H VI K& HIUECDD) 5 B DWW D G B D U W (
PDQDJLQJ PHGEHWVEMSYWDRUY [/ / & PDQDIEGDJIHP &P EHWD R I3 D& W@HEU YHQ@H W0ED S &\W § H
SDUWQHUBSREBMIUIAWKLQVRQ DQG 3KLOOLS *URVYV PD\ EH GHHPHG EHQHILFLDO KROGHUWQ@DV
&DSLWDO 3DAKWQRHIUNO L/QISBE®A K HADVS RW D O L3D U WRBNWH/QBZRQ 6WUHHW %RVWRQ ODVVDF}

$*( *HQSDU //& LV WKH J$EWHDLR SDRERE YDTRIGW] DX GXBFRIQQAWR HD SLWDO 0DQDIJHPHQW //.
$GYHQLR *OREDO (TIXWW \VKOQUH G FRYPW WRQSPOIUH/MEIYERLR &DSLWDO ODQDJHPHQW //& -H
PD\ EH GHHPHG EHQHILFLDO RZQHUV ZLWK VKDUHG YR WG 5 QIO *IOREHD\OW(FKKR W BTG 8
$GYHQLR *OREDO (ITXLW\ODMR® /BWUHHW *UHHQZLFK &RQQHFWLFXW

$*) ,QYHVWPHQWYV ,QF LV WIH)LORED/OPHOWR ROV WD BRVY DQG PD\ EH GHHPHG EHQHIL
RYHU WKH VKXY H @ REHDO0G 5E\V R XK HAD ROIDYISD)G EAREBD/ORIHVRXUFHY Z0% B QRIZHR VRQWR R R
&DQDGD 0 . (

$QFKRHGYHVRUV ODQDJHPHQW // & LV WHQFNROBJPDODSIL\GD ®HBRKNE RI &$QFEKR WDMH &
ODVW HWKRIUHV/WEH VHQLRU PDGDFAKREBMEERUVRODQDIHPHQW / / & DQGFBYOQAFKIR UFEKLHH Ik
*URXS // & .HYLQ O 8OULFK PD\ EH GHHPHG EHQHILFLDO RZQHU ZI$\Q K KRRIDLIGIJ &IDSGE V|
2IVKRUH /WGUDEK H[SUHVVO\ GLVFODLPV EHQHILFLDO BRGKEVRUS ZD\S K WORUSEM &\DR 2
DGGUKQWKRUDJIH &DSUWORUBGDVWEULM Wt ) AREEDN RUEN

5HSUHVHQWYV \$KIBWH\H K BD BB AWE +HD O W ISRV HX GG UWDHDQGEYGH) 3DYWQHUV ,QVWI
FROOHPWHNHOUGVOH\ )X QGM ULIUIL RUKWRHWMKQW IRVLHY KHOG VKDUHV  $U G \IGBMLM R
3DUWQHBYGGOHD3DUWQHUV LV WKHSGBGYWHW BB QW @HEIUNL V R Y MRIFFK JRUQGAVKCEHD. SRDQIGRD HPWD ¢
SDUW Q@BIG VIBEHML VR U\ 3DSYWMEMOHA BRGWQHUYV , 3KLOLS - +HPSOHPDQ PD\ EH GHHPHG EHC
WKH VKDUHVWKEBOGHEV)RIE@VLOLQJ DGGUHVV RI HDFK Rl WKH VHOOLQJ6WIIPURKBOGRQQH

$VKEXUWRQ -HUVH\ /LPLWHG L¥V\WEXUVOR® \ Q' PEIAOWR EDQ@EMERIH GLUHFWKEXYWRRQ -HU
3HWHU %RXUQH 1LFKRODV /HH 7DROPW® W @&RIGOKAKHAQY CH [ HUFKREBDWKDUHG YRWLQJ DQG LQ
$VKEXUWRQ ,QYH3¥\OREQWY BK®E DQG PD\ EH GHHPHG EHQHI$\FK DOURZRIH UV RY HAX F K P KD
H[SUHVVO\ GLVFODLP EHQHILFLDO$SREENUWRICS , RIY BA\S REDM ¥ GKIGHEOHS SEAL Q F L S DV B BXGUWW
-HUVH\ /LPLWHG LV  +LOBIUWEWUYHHEY 6W +HOLHU

OU %HUGLQJ KDV VROH YRWLQJ DQG LQ YANWRPHRIW SRYIHOUL. QY BIG BUWNVAKDVHY @GWXUOH\ +1

%URQVRQ 3RLQW ODVWBQDXOG E\3% UR& VRW V3R Q WDBG DHBYWQHE E\ %YURQVRQ 3RLQW O
DGYL$WHUQYHVWPH® WRID&RIQARLQW O0DQDJHPHQW //& PD\ EH GHHPHG EHQHILFLDO RZQH
%URQVRQ 3RLQW ODD/AUHID FRQG YRODH\ FRQWUROV ERWK %URQVRQ 3R L/@W QIEQMDHE H BM F
EHQHILFLDO RZQHU ZLWK YRWLQJ DQG LQYHVWPHQW SRZHU7RM HW MKLH ¥ KOIBEHM KM (RG &
ODQDJHPHQW //& LV %URQVRQ 5RDG )DLUILHOG &RQQHFWLFXW

&DPEULDQ &DBYWIKH L@YHVWPHQW DGYLMWXRBH ODNDHSYS)BEEVQRHW 2R &§DPEDRO DD S
OHW]VFK DQG (UQVW YRQ OHW]VFK PD\ EH GHHPHG EHQHILFLDO RZQHUV ZLWK VKDUHG *




/DEOH RI &RQWHQWYV

S5HVRXUPKRRH ODVWHWKHXRE. OLRJI DGGUHVV IRU&BR&DED YMMRIXVUEREY PRRG 30ODFH 6XLW
&DOLIRUQLD

&DQRH )LQDIQFIMK® /BDQDJILQJ HOWOWKRDED QRKH(BBEQDJILQJI HOQMDILS/KDR)IX IERGI R IO EH GHI
EHQHILFLDO RZQHU ZLWK YRWLQJ DQG LQYHVW PIHES ISR 2 X DIGR VB O KB VIKE®® BN VE/E ISIED &
)XQG LY 6XLWH $YHQXWMKED O $SDEHUWD7 &DIQ DG D

OU &XWVKDOO KDV VROH YRWLQJ DQG L GWHWKKMHMDWY SFRIZIHID R HBERH IAR DAMHYD QY &R Q (

$V WKH PDQDJLQJ GLUHFWRU RI (XUDP ,QWHUQDWLRQDO ,QF *UDFH 0O /RYUHW PD\ EH
KHOG E\ (XUDP ,QWKHGDWDRQD® GG HVV IRU (XUDP ,QWHU QD MWD 6QEWLIR BN HRHQ

Y%5 &DSLWDO ODUNHWV &R  )%5 LV D VXEVLGLDU\ Rl )%5 &R D SXEOLFO\ WUDGHCGC
GHDOHU UHJLVWHUHG XQGH $Fo/M WICR QLG RIRWK b H(F FIKI B 6 VDK HL § KV K IHW SAUKRDAS HFW XYW BRIV |
EDQNLQJ VHWFIERHNG WRBRZDSLWDO ODUNHWY &R KDV EHHQ GHVEQR V¥ GDIKEN -RY GHHE
SUHVLGHQW FHKLFAHULDO G FAKLG IRDLG-MHEDAK/IMUD W LYHQBIUL[ DV FK D L ILAFBIRQEQ GR BDRALHH I/ HBR F
FKLHI RSHUBPMUW @I RTXLWLHY PD\ EH GHHPHG EHQHILFLDO RZQHUV ZLWK VKDUHG YRWL
ODUNHWWVKHKRDLOLQJ DGGUHVV IRU )%5 &DSLWDO 0DUN W L QSIRURIV D WK 6WUHHW 1

OU )UDQN KDV VROH YRWLQJ DQG LQY HMMRHQW FSIRZHID R DHMBG! € X WK EF X H ¥/BDNN

*HRVSKHUH &DSLWDO ODQDJHPHQW //& LV D UHJLVWHUHG $RW HRVW P H OW PR FIRGO\EXQS A
*HRVSKHUH &DSLWDO ODYQUIUHBBQWHU/D\ EH GHHPHG EHQHILFLDO RZQHU ZLWK YRWLQ.
&DSLWDO 0DQDJHPHRDN. OLLQJ DGGUHVV IRU *HRVSKHUH KRIESE\QHE 0 DVQ DHERRIROQVER @M. LV

5HSUHVHQWY VKDBRNUKLHOG EQVXHUD@FH &RRSDROD ® QLG H UG DYWBLQ RH SRR BMKQVWRKHVH VKI

DQG VKDUHYV (DA KRHFAFHIMD\Q ,QVXUDQFH &RREDED @ QIGH UBDXWDQFH &RPSD
VXEVLGSPHWUIRADQ )LQDQFLDO $YRXB UBBRUWEQJ FRPSD Q$ PV GIHUG WHKIHEGLADKVDERR-B WU IF D QY
$GYLVRUV ,QBHDOEWRMMILVWHUHG XQGHS$F&MHFWERQRP HRIHBHG (QFVKL@IHFH &RR S DRL @ O
,QVXUDQFH &RPSDQ\ KDV UHSUHVHQWHG WHUX @ WIKD W KIW SXURFSIMFGX W KB WKKIHU RV GLIVD |
SXUFKDVH LW KDG QR DJUHHPHQWYV RU ZXIQWK D\QW BE G V& DV W R LGTHFREDR ERIYY HROUWSEPKH SHEPHBIY
JLQDQFLDO *URXS ,QF FRQVLVWYVE&RIDED HIECHYP @D AW -RKQ % %HUGLQLL-RVESK (UE
-DPHV ( (MWQ@V 6 -DFREV *UHJRUXIDRBVWS D QIR QRMEPDQ ZKR H[HUFLVH VKDUHG YRWL(
VKDUHV KHOG E\ WK$PHDE K DR MEMWRIMHAVYJ DG G UH \$\P HRIW FDIF KQR/IX UUDHIDFW & RR 8 DIOD @ QLG
,QVXUDQFH &RPSDQ\ LV (DVW )RXUWK 6WUHHW &LQFLQQDWL 2KLR

:HOOLQJWRQ ODQDJHPHQWHERPWEQHGELQYHVWPHQW FRPSHPW XRIGHU /K HD POIQISHVEP Y V
WR +DGOH\ +DUERU 0DVWHU ,MYGV/OIWREIQIPWQYH3IQYHVWPHQWWHORLIQIWRQ IDQIBURE
,QYHVWPHQW ,QF LNOOKRADRMIEW IRMH ,Q HIOVW REWRE O/MEQDJIHPHW W RO 6D QM EAS O/XIEY.
ODQDJHPHQW *URXSLQIWRQ 0DQDJHPHRWOLORIXSRJ30DQDJIHPPRWERPISHONG/EHQHILFLDC
YRWLQJ DQG LQYHVWPHQW SRZHU RYHU WKH VKDUHYV KH-©0GBWHY 360 HR ¥ DODERWH QD MEH ME
GHHPHG WR




/DEOH RI &RQWHQWYV

EH DIQ@UDWIO RLQIJWRQ $GQDUHEBW QMW B HMOEHWRWHHILVWHUHG X QG H$FMH FMDLARAH\ +DUWERK ()
&D\PDQ KBV UHSUHVHQWHG WR XV WKIHULOW $XRQUWKD V HGJ RAKSH ¥ WXWHM LWKIH RRIG L Q D U\
SXUFKDVH LW KDG QR DJUHHPHQWY RU XIQWGK D\DW BO G VA DV W R L GHEFRID ERVVERIDVE HCHEHFHF @ L
ODVWHU ,QYHVWRUNQ G MIBEIRQJVBRQ HQWLWLHV LV &RQJUHVV 6WUHHW %RVWRQ 0DV

$YL *HOIDWHBKLHI LQYHNMREH QKD RO .RSHORZLWD\DBHVRIOHP ABPEHH@HILFLDO RZQHUV ZLWK
RYHU WKH VKDUHWKHOG IEW HRQIOFDBHYMWQ J D G G WBH TV X LINRIVWWHIRGO/FUBMW  +LOOFUHVW IRIOQ\
1IHZRUN

5HSUHVHQWY VKDUHV KHOG GLUHFWO\$EFR)KGWMROORZ & F O FRRIGBWME7 WHHGIMKRIUH /WG
0/3/3 +,7( 0/&D\PDQV /WG D@G¥“DDWIDSHT (/3 HEVHHW ODQDJHPHQW //& LV WKH PDQDJLQJ
$FFRXQWYV -DPHV -DPSHO PD\ EH GHHPHG EHQHILFLDO RZQHU ZLWK Y RFFIRXIHMY® [LIQONHD
IRU HDFK RISWKRIXQWYOWKLQIJWRQ 6WUHHW 6XLWH 1HZWRQ ODVVDFKXVHWWYV

OU -XOEHU KDV VROH YRWLQJ DQG LQY HX¥YOEHL W RBRIZALLQ B YDHEG: KIHWRH@®E H2/U IRV KLQH

. *HQ3DUUV3WKH JHQHUDH . SBUMQFHIS IRAD XD G *HR 3D U ,QF LV WKH JHQHUD'®I 3DW Q
LV D GLUHFW ZKROO\ RZQHG VXEVLGLDU\ RIV¥REFZQWIHVH G YHIWRWAHRNQ OIVQ DQAPHQW ,QF
.LPHO ,QYHVWPHQWY ,QF DQG IZ¥HNVK B U QY FHLVSATEH SUWHNDLGHHW RII HDFK RI 6KDZQ .LPHO
*HQ3DU / 3*HQ3DU ,QF$\DMRFLDWHY ,QYHVWPHQW ODQDJHPHQW ,QF 6KDZQ .LPHO PD
LQYHVWPHQW SRZHU RYKH W KBH IVEDLLEHM K BRQE @ 13Q J DKG-G U WM. QU S DIOV) X @ ® R FBUS KWW H H \
7JRURQWR 2QWDULR &DQDGD 0 :

OU .HDQH KDV VROH YRWLQJ DQG LQYHVMIPHQ W BRIZGIUQR YIHAG KIHW V KVS B VWRE QW R Q SIRI
&DUROLQD

$V WUXVWHH .HYLQ % 5RWK PD\ EH GHHPHG EHQHILFLDO RZQHU ZLWK YRWQQH DQGLIHQ
SHYRFDBOMWH PDLOLQJ DGGUHVVSROQOWHKBUHMLER WK KOV REPEQBDOH 'ULYH L¥BPRAWNLIQHOG

5HSUHVHQWY VKDUHV KHOG GLUHFWO\ E\ .-+ 2SSRUWXQMKIHHV - IXDX®D GQG .+ +HRQU LBARRU
LQYHVWPHQW IXQG PDQDJHU SR/ SIDFW IRIOWRHMOHAD)ZUGEODY PD\ EH GHHPHG EHQHILFLDO
RYHU WKH VKDUHY KHODIGHER DAIOH QJ+DEGGBNVY IRU WKH .7RURQ@WR L¥YQW BbBIGRR & B GRES 0 ¢

/*) *HQSDU //& LV WKH JHQH U D Q HIMUWEHMH RU FKQ/G&/ DY PHKH L Q Y H W WP H Q RVE DEGYY)RALRED M4/ R .
PHPEHU RI HDFK RI /*) *HQSDHLH& BAGHDEPPK W/ & -XVWLQ 6FRWW PD\ EH GHHPHG EHQHI
WKH VKDUHV KHBIGHE\ YOR P BK B XRIE 04 QJ D G GUH VW R IO FOPIRA! YX QGDABRQ 6WUHHW *UHHQZ

/IDWLPHU /LIKW RD KD DQYRBVWPHQW DGYLVRU R/ /D8Q G VDWWLH HH @ HIKOMWD 3DUWMQHULY R/ /1
PDQDJLQJ PHPEHU DQG SRRWWRGKROROL.GYJIPAD\ EH GHHPHG EHQHILFLDO RZQHU ZLWK YR\
/LIKW ODVWHIKHXPBLMBLQJ DGGUHVV RI /DWILRHU HEN KR O VBXH W BRQ & /1ZRIZ N

IXPLQXV ODQDJHPHQW //& LV WKH LQY HV V¥ P HQ\W HUG/N 0 B BW HRUL P EDRWICR G W DUUHWW PIL
RZQHU ZLWK YRWLQJ DQG LQYHVWPHQW SRZH B IRMWHYHW KH D WHHKAVPX@OGIE'G/XPLQXV (QI




/DEOH Rl &RQWHQWYV
DGGUHVV RI /XPBOXYWQRGHHY ODVWHU )XQG /WK )ORRRIU 86 UFRMIEGIZ D \
OU ODVRQ KDV VROH YRWLQJ DQG LQYHUIVPRIQW BRFZE&UQRYDHRGKO\HV KEDMDAKAMDIRY R Q

5HSUHVHQWY VKDUHYV DIHIWXLQUHBE\ WDKWIOHFKBHO + 6FKZDUW] 3URILW 6KDULQJ 30DQ DQC
$V WUXVWHH OLFKDHO + 6FKZDUW] PD\ EH GHHPHG EHQHILFLDO RZQHU RI WKH VKDUH\
DOVR RZQV HDFK Rl 5HGZRRG 3DUWQHUV //& DQG 5HGZRRG 3DUWQHUYV ,, //& WKH 5HG
KHOG E\ WKH 5HG/ZARRBD(QONLQWILIHZ/GUHVYV IRU OLFKDHO + &GRKZAD WRENYV WK 6WUHHW

5HSUHVHQWYV VKD UHRUZHROGWES 8 W\P QEHFBE® S/PURZWK )XQG DRMOOHE S H Q RAHWKE ) X QUE K$BR ® C
YXQGVKH 3XWRDIPVRU\ &RPSPQQDIHV WKH DFFRXQ WNQRSIVH BHOARMLWKAR 3 QF D SXEOLFO\
*:2 RZQ@WKH 3XWRDIPVRU\ &RPSWEURXJIJK D VHULHV RKHKRXGBEIIPFRESRRIEEIQ\RQIOWH R
5HWDLO ODQDJIHEM@WHOHU UHIJLVWHUHG XQGHSFMHFWIROHG R Q WKkt (ERRVIMWBLITHEPXXW/LXDMD R |
UHSUHVHQWHG WR XV WKDWIHWLEX UFK DWKHE \§ ¥ R WSKHTFIWHXA LIVWD IWKRII RUGLQDUY FRXUVH R
DJUHHPHQWY RU XQGHUVWDQBILWAVD @G\LSHE WO RIR LGLEMBKFRERIDAY R/K\H & RHPEBUQIWELH G H H F
EHQHILFLDO RZQHU ZLWK VROH YRWLQJ DQG L@GZHXWEHQ WDIRZIDU B BB JHE/B M KDUKR X
,QYHVWPHQWVILEEH BRYWH2I%RVWRQ ODVVDFKXVHWWYV

5HSUHVHQWY VKDUHV KHOG E\ WKHVIKR GBRZ L)@ Q GI'\D W LAXIWHYD FF RQOHFWRYM QX QG 3XWQDF
9DULDEXOWHW?23XWQROWL &DS *URZWK )XQG 3XWQDP ,QYHVWPHQW )XQ G \oBXMIEDHWY &R
,QYHVWRUYV )»%DGL BEROVQZB W ODPZWK 2SSRUWXQLWLHYV )XQG 3XWQDP 0XOWL &M *DAEG\
OXOWL &DS &RUH )XQG (DFK RI WKH 3,0 )XQGV LV D UHJLVWHUBBW. @YHVW PKNQ\P IFQ B 8§ B:(
PDQDJHG E\ 3XWQDP ,QYHVWPHQWYBQDRIHPRQWF //& SXEHOMFO\ WUDGHG FRPSDQ\ 76( *
ODQDJHPHQW //& WKURXJK D VHULHV Rl KROGLQJ FRPSD QLM D3XK @ D B X\ 9 B WsHNODE MA
GHDOHU UHJLVWHUHG XQGH$FoMFIVQ & K D VRU MEUH V[IFRIVGIBHW R X VHW KQ W LIQVWSKKLUF BDRM S
FRXUVH Rl EXVLQHVV DQG WKDW DW WKH WLPH RI SXUFKDVH LZL\WE® QR SIHUNMRIP MERWG/L
3XWQDP ,QYHVWPHQW ODQDJHPHQW //& PD\ EH GHHPHG EHQHILFLDO RZQHU ZAKMK EVRFDQUK
SROLF\ DQG QRPLQDWLQJ FRPPLWWHH RI WKH ERD $G+RI0OW U XO\HHNVKRE MUK E®D, B D) WIGVGHNW
,,, 3DXO / -RVNRZD®O[VWHWWDVRE H[HUFLVHV VROH YRWLQJ SRZH$FRR UG LNQEFEK \FKRIPPHL W W
PHPEHU RI VXFK FRPPLWWHH PD\ EH GHHPHG EHQHILFLDO RZQHUV ZL WK M KDLHDGE QR WG (
3,0 )XQGV LV F R 3XWQDP ,Q YIHRHNPTXDWW 2RV BFRRQN @DVVDFKXVHWWV

$V WKH PDQDJLQJ PHPEHU RI 5HLVV &DSLWDO ODQDJHPHQW //& 5LFKDUG 5HLVV PD\ EH
VKDUHVY KHOG E\ 5HLVV &D3KW PO LOO®IQDII BBIQWV/Y&IRU 5HLVV & HS/W D @/ K B QUDUHHM ZRWNG &
1IHZRUN

6HQDWRU ,QYHVWRHEKWH* URXBVWPHQW PDQDJHU RI 6HQDWRHFDREDO IBSRIONXQGWR X0
6HQDWRU ODQDJHPHQW //& ZKLFK PD\ EH GHHPHG ¥R FIREMU@DWSRILD DAWRLY BOPHHDAGVE HHEDX
DQG 'RXJODV 6LOYHUPDQ PD\ EH GHHPHG EHQHILFLDO RZQHUV ZLWK VKDUHG YRWLQJ D
ODVWHU )XQEKRI 6HQDWRU ,Q BIHWIPGI@KW * LORXEL (3D QG 'RXJODV 6LOYHUPDQ H[SUHVVO\




/DEOH RI &RQWHQWYV

EHQHILFLDO RZQHUVKLS Rl WKH VKDUHV KHOG EVI§H W R UQDRE GO H\5\5 RU \§ M Q DW R UDAO.
LV FR 6HQDWRU ,QYHVWPBGWRQURIXS M KHIRRRIU $RIEZN

7KH LQYHVWPHQW FRPPLWWHH RI 6RXWKHUQ )DUP %XUHDX /LIH ,QVXUDQFH &RPSDQ\ KL
%XUHDX /LIH ,QVXUK@FHQ¥RNSPHQW FRPPLWWHH FRQVLVWY RI 5DQG\ -RKQV 'DYLG +XL
%LOO\ 6LPYDYREBQ@®@BDRIG\1IRQH RI WKH LQYHVWPHQW FRPPLWWHH PHPEHUV LQGLYLGX
$OWKRXJIJK QRQH RI WKH PHPEHUV RI WKH LQYHVWPHQW FRPPLWWHH RI 6RXWKHUQ )DUF
RYHU WKHVH VKDUHV VXFK LQGLYLGXDOV PD\ EH GHHPHG WR VKDUH YRWLQJ DQG LQY!
EHQHILFLDO RZQHWKRIL@KHVW MKQ@QWHWRPPLWWHH PHPEHUV HDFK H[SUHVVO\ GLVFODLP
VKDUHKKOGHIULOLQJ DGGUHVV IRU 6RXWKHUQ )DUP %XUHDX /LIH ,QVXUDQFH &RPSDQ\ L’

7DONRW &DSLWDO //& LV7IVEMRIW QXQEGNK BDRIDN@H U GICPNR\E HLD ENKRPO $NQ PD\ EH GHHPEH
RZQHU ZLWK YRWLQJ DQG LQYHVWP AIROWN B WZ UK E YRHDBL @/IKGH) B@O®URNN KXIRE E\3% U L G XH XMH
6DXVDOLWR &DOLIRUQLD

7HDFKHU 5HWLUHPHQW YVIWERERILF SHQVLRQ SODB[DQ® @@ KWV RO IR YW WH GIVD QG IRXY
PDLOLQJ DG GHBINKHRI SMKH UHBHQW 16YV W H B HG SONHIH GBWU H H W

7KHHVWHUQ DQG 6RXWKHUQ /LIH ,QVXUDQFH &RPSDQ\ KDV VROH YRWHYWBHQGQ DQGH&RXP
,QVXUDQFH &RPSDQ\ WR YRWH RU GLVSRVH RI WKHVH VK DIWLHW W\H TSR UHU WK HDIKDARIDVD I8
(DFK Rl WKH IRUHJRLQJ LQGLYLGXDOV GLVFODLPWH B MQHILE LIDWMG RZFMHUK/IKUL S RU | B CLEWONT
7ZRXFKVWRQH 6HFXWBLWURWHUTFIHDQEUYLFHY ,QF GIIDBE®&HU ZKUEK VN UH 6 URNGHS FORKHN L R
:HVWHUQ DQG 6RXWKHUQ /LIH ,QVXUDQFH &RPSDQ\ KDV UHISIQV HQ WHKE WRURW SHEDWK Y \
EXVLQHVV DQG WKDW DW WKH WLPH RI SXUFKDVH LW KD@QRKDDQHERHQRQY \RE RITXGW UL
PDLOLQJ DBCHHIWWHRIQ DQG 6RXWKHUQ /LIH ,QVXURDGHLQRMIDIQ\2KLR %URDGZD\

3HUHGOQEBDUWQHUW YURKE £DUH Q8% (RMMOR)RIHVWPHQW )XQG 0DQDJHPHQWK,L S Vav R\FR
,QYHVWPHQW:KXOBWRFN &R ,QYHVWWIQ WD KRG RIUMWBI HULQJ +ROW &RGRAERNHWLAY +&
$GYLVRDQG33HHHQBBHIUWQHD¥K3R| ZKLF K HYD OHEURNHWWHUHG XQGHSFMME®VWEAF N RIRW,I|
YXQG , KMV UHSUHVHQWHG WR XV WK DR L J SIXQU RKOLWHSU W Y 8| HERADXUVH VOL W KLY RUGLQD U\ F
LW KDG QR DJUHHPHQWYV RU XQGHZVWHBQIELQINUGR Q HFR/ G\L RW WIOEXWH FAMKGN V H FLXAUHRD L 1
GHHPHG EHQHILFLDO RZQHU ZLWK YRWLQJ DQG LQY H W\ R HDW CSLRZH B GROUMAR FNRE RV KDYUHHM
., /3LV  %DJE\ BWUHHW BXLAWHEDV +RXVWRQ
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&(57$,1 5(/¥,216+,3%1"' 5(/$7(' 3$57<75$16%$&7,216
6(6 +tROGLQIVHHRHQW
([FKDQJH 5LIJKWV

6XEMHFW WR FHUWDLQ OLPLW BJWLHRHPH QMY G/HHU DFK 12 Q6 U RAR®IGFR/ DG LWV SHUPLWWHG WUDQV
+ROGFR XQGHU WKH $J6 HRROHQWJIK DM WKH ULIJKW DQ ([FKDQJH 5LJKW WR FDXVH 6(6 +ROGLQJV WR L
FRUUHVSRQGLQJ QXPEHU RI VKDUHV RD VR %6 &CRID/G/L @ JFR FHRORE W LIRFPR\P PIRRQKDW R FNR D W XRQAD[FKXD Q J$ UD
FRPPRQ VWRFN IRU HDFK 6(6 +ROGLQJV //& 8QLW H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDWH DGMX\
LL FDVK LQ DQ DPRXQW HI3XORHWR WX FRIDYBYWWRENR@OGLQJIJV UHTXHVW ZH ZLOO EH REOLJDWHG
FRQWULEXWLQJ WR 6(6 +RCSGERRPROKUMRFANURY RD%IODMY EH XVHG WR D F T $ICUMHW R BOSARIHI@MN Y HHT H6U 6 L+\E
(IFKDQJH 5LJKW 6HOHFW ,QF LQVWHDG RI 6(6 +ROGLQJV ZLOO KDYH WKH ULJKW RXU &DOO 5LJEW |
HOHFWLRQ L WKH QXBEHRP RR @ KDWRHAN RW IO BIYWKDQJLQJ XQLWKROGHU ZRXOG KDYH UHFHLYHG XQGH
(OHFOO®QH RI VEFARERPRYWKHRERDUG RI PDQDJHUV RI /HIJDF\ 2ZQHU +ROGFR ZKLFK FRQVLVWV Rl -RK(
&UHVWYLPYZVAVB 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 WPYDLGHY DBV WIKGIL B O/ FW LR O XRA KV |
DSSURYHG VXFK PHPEHUV RI /HJDF\ 2ZQHU +ROGFR ZLOO KDYH WKH VDPH ([FKDQJH 5LJKW DV /HJDF

&D VK 9DOHEW LFRHD QV  ZLWK UHV S HFMR AFRR Y KHVRKDNUMR RH &SODMWHUHG WR WKH H[FKDQJLQJ XQ&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 ZRX0OG RWKHUZLVH EH HQWLWOHG ZHUH VROG DW D SHU VKD$ FRFAPFEQ WWTR
VXFK H[FKDQJH QHW RIHAVOXDH] SHQEHWP BG- RAPRQ R/XMREDDLWVQRW WKHQ DGPLWWHG WR WUDGLQJ RC
REWDLQHG LQ DQ DUP V OHQJWK WUDQVDFWLRQ IRU FDVK EHWZHHQQHL W& HRU RH @ KIRPGL Y LXOPE U BXRWH
VHOO UHVBEEBWILYHMRXW UHIJDUG WR WKH SDUWLFXODWY BHVFXE N WDHG IV RIUGRHHINHE S\ HEDH/BHRIGGWRIH 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 LQWHUHVWSLC
FRPPRQ VWRFN RXWVWDQGLQJ ZLOO EH LQFUHDVHG DQG WKH QXPEHU RI VKDUHV Rl &0DVV % FRPPR

‘LYVWULEXWOR®¥ IDVICR Q V

8QGHU WKH 6 ($JUMOIGH@W /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[HV 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 WRBRADNB® 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 BRI G WX W B HVOVE @\ LIVYKID\MRHG LUQD §(6 +ROGLQJV DQG 6(6
RWKHU HFRQRPLFDOO\ HTXLY DO HQ VDM TXQWW L DRV HISHVVK PRIBIQURIR BB VM UHGHHPHG UHSXUFKDVHG R
ZLOO UHGHHP UHSXUFKDVH RU RWKHUZLVH DFTXLUH DQ HTXDO QXPEHU RI 6(6 +ROGLQJV //& $8PR WR/RK
VWRFN DUH UHGHHPHG UHSXUFKDVHG RU RWKHUZLVH DFTXLUHG

7D[ 5HFHLMMEHPH Q W V

$V GHVFULEHG LQJDXPI®PIMLRDU LQ FRQQHFAWILRG ZEMRSDKRORIBWNHFRQWULEXWH ® O®L B H AW SR RW LIR]
+ROGLQJV //& 8QLWV WR X\ EQRAPRRDQNRFRWA@GDNY WKH IXWXUH DN GHNFHQEW G AKD G6H6 SHRAWNVQ J WH,
LWV SHUPLWWHG WUDQVIHUHHY PD\ H[FKDQJH 6($ 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 &RGHHAWLY HD\R D PMIQHG W® [ WEKOHH SHRIGH H QVGK-DGN'  E B PEE
DQ H[FKDQJH RI 6(6 +ROGLQJV //& 8QLWV SXUVXDQW WR DQ ([FKDQJH 5LJKW RU RXU &DOO 5LJKW RFF)>
IHGHUDO LQFRPH WD[ SXUSRVHV RI 6(6 +RDIELIYDW L/R QS YIWD\D) DYFW SRQW [RQ GVEW D HRLW XOW RI H[FKDQ
5LJKW RU RXU &DOO 5LJKW DUH H[SHFWHG WR UHVXOW LQ DGMXVWPHQWKHWVR W& M XVD\PEIW.YV Rl ONK B
DGMXVWPHQWY WR WKH WD[ EDVLY Rl WKH WDQJLEOH DQG LQWDQJLEOH DVVHWYV RI 6(6 +ROGLQJV ZR
+ROGLQJV //& 8QLWYV DM QLSDWWRRI WEBQWHREWLRQV RU DV D UHVXOW RI H[FKDQJHV Rl 6(6 +ROGLQJV |
7KH DQWLFLSDWHG 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
UHFDWL]DWLRQ WUDQVDFWLRQV 6XFK LQFUHDVHG GHGXFWLRQV DQG ORVVHV UHGXFHG JDLQV DQG (
WKH IXWXUH
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,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 DGGUHVYV WKH LPSDFW Rl VWDWH DQG ORFDO W DJHW LRU DV HD GHHPXI3
WR HDFIKG ¥ XE®RGHUDQ\ QHW RSHUDWLQJ ORVVHVY DYDDQDRHDWMLR@ WV DY VD IWVRKOW HQWHUMWDILQWRRA® |
LQWHUHVW GHHPHG WR EH SDLG E\ XV DV D UBVXOMH BY DS FSHDQ WH GY[G5HF PBWIKEREE DWW XEK ZLOO UH
UHPDLQLQJ RI WKHVH FDVR5%B ROGHU \& HULWR WVE HRAQMSEM B BBHH QWY DUH WUDQVIHUDEOH LQ FRQQHFW
+ROGLQJIV //& 8QLE$YV 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 7PR 5 ISKHISYWVEHVARIQWKH 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 LQFRMH S\DHHUYW HEVRA KIQQY D SABIOD\W [
LPSXWHG LQWHUHVW RU JLYH ULVH WRYEHKBUGF QIRE BBIWRHU DB & LA D)@ ZHVHHMVS BVF RSN KB W IHOMES B H Q WX/ |
WHUPLQDWHG LPPHGLDWHO\ DIWHU WKH ,32 WKH HVWLPDWHG WHUPLQDWLRQ IS DWRHQSV FEDVG &V RID \
VKDUH ZRXOG EH DSSUR[LPDWHO\ PLOOLRQ FDOFXODWHG XVLQJ D GLVFRRDWQUHD WD B T 005 \§ |
SRLQWV DSSOLHG DJDLQVW DQ XQGLMER XRWH® 03D EPBXWWRIDUH FRHOHQ\RBY W LL A D WHW B W GDW B R DALY
IXWXUH WUDQVDFWLRQV RU HYHQWYV FRXOG LQFUHDVH RU GHDH UHHIFHIS WIDKEHE! B I YW DSCD W B [QEVVQ Bl VL WR/P S B
HVWLPDWHV )RU
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H[DPSOH UHGXFWLRQV LQ 8 6 IHGHUDO FRUSRUDWH LQFRPH WD[ UDWHV DUH FXUUHQWO\ EHLQJ FRQ
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 XMQGEHHAMISMDEEBAHQW HQWHUHG LQWR ZLWK /HIJDPW2W@®&HUEHRBGGLAVR 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/ R,
VXFK FKDQJHWEWUWRW @PRIXQW RI WKH LQFUHDVH LQ WD[ EDVLV DQG W KM\H VDIRHR O@\R X CBVD \RIE B Bl [FXEDHYH
$JUHHPHQWY DUH GHSHQ GLHQWQUE RQWXM KDWD[EYX LQFRPH WR 7BW & B E HH$ YADKEHEl AVFEKQHE MROUHH L RMNQ B FOYPHRUXHQ
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!
$JUHHPHQWYV LI VXFK EDVLVY LQFUHDVHVY RU RWKHU EHQHILWY DUH VXEVHTXHQWO\ GLVDOORZHG HI[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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$JUHHPHQWW HDKK\DUH WHUPLQDWHG HDUO\ GXH WR RXU IDLOXUH W BHKR/Q W \DHRMD WHQI D O RRAEKCH.U D R/l
RU RWKHU FKDQJHV RI FRQWUMO 5R KH I$¥BEEBIFHQLVRY Z ROQIEGH D FFKIW HUDWH DQG ZH ZRXOG EH UHTXLUHCGC
RI WKH DQWLFLSDWHG IXWXUH SD\™®H GWFHISRDEE RB G W \E\ GWWHLPH.Q MG IE\ DSSO\LQJ D GLVFRXQW UDW
DQQXIRAMORQH \HDU /,%25 SOXMKH FEDIDAXROSRULRQVR|I DQWLFLSDWHG IXWXUH SD\PHQWV ZLOO EH EMYHG
5HFHL$DEPHPHQWY LQFOXGLQJ WKH DMVFX MWL R@YDWE RBW. QIF RPH KADR HXDXOI\ XA L 6 H FH NKDHE &V GW @ H I L
+ROGLQJV //& 8QLWYV RWKHU WKDQ WKRVH KHOG E\ XV RXWVWDQGLQJ RQ WKH WHUPLQDWLRQ GDWH
EH XWLOL]JHG LQ WKH WD[DEOH \HD$ 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 XQOGHHWFWEBBMDEEBRHQWY ,Q WKHVH VLWXDWRRQNFRIXMDEEEHIDVWL RRYX XD GBYHWVIKNW 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 [ZhOPHEMDBER N QBE@NUZMWMKKLQ 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 HFOXHI 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 HJ VS HRIEHOSWDEEL RFOQWIQRBUM WL IWVRKH) FRQWUDFWXDO REOLIJDBQRQXFELEHIW 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 SBHRNGE B BEFHQ WQ'

%HFDXVH ZH DUH D KROGLQJ FRPSDQ\ ZLWK QR RSHUDWIIRQ\H RH RXIWER B QR Z BLOO E W \G\WM B HP@DMt
+ROGLQJV WR PDNH GLVWULENXWLRQW WR ¥\R Y BUDRXIIIPRE®MNHIN D R € A BQQVEVDEMIKIMK\UQ PD\ GHSHQG RQ
+ROGLQJV VXEVLGLDULHVY WKHPDENH GWV\WUBEXWRBQVQWR 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 LQVWUXPHQWYVY LVVXHG E\ 6(6 +ROGRQ
WKH HIWHQW WKDW ZH DUH XQDIDJ H MFR BYDEEFBI\EW @ WRUXDGHUHBKRQ VXFK SD\PHQWV ZLOO EH GHIF

7KAD[ SHFHISYDBEEBRHQWY DUH ILOHG DV DQ H[KLELW WR WKH UHJLVWUDWLRQ VWDWHPHGQWM 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 VDLWH G BAWH Rl DQ\ UHJLVWUDWLRQ ¥WRWHPG QW RIFHND B Q/GH U GAREEGRIRGH KWK R E) B W1
2IHULQJ D SDUW\ WR WKH UHJLVWUDWLRQ ULJKWYV DJUHHPHQW ZLOO KDYH WKH ULJKW WR UHTXLUH
DJUHHPHQW LQFOXGH VKRUW IRUP ORQJ IRUP DQG VKHOI UHJLVWUDWLRQ VWDWHPHQWY VXEMHFW W
EH VROG LQ DQ MHUGKHPUZULWWHQ RI

,] DW DQ\ WLPH ZH SURSRVH WR UHULQW HRU RXIUFRIQEXFIWW DIQVX YGHMAGFMWVWRI G HRUWDLQ H[FHSWLI
VWRFNKROGHU RWKHU WKDQ WKH SDUWLHVY WR WKH UHJLVWUDWLRQ ULJKWYV DJUHHPHQW ZLWK )%5 R
RU WKHLU SHUPLWWHG WUDQVIHUHHY WR DOORZ WKHP WRIISDUML F,QSD ®/GLVRIURSL JO OB DSTNU W Q WWRK VW HU |
WKH ULJKW WR SLJJ\EDFN LQ DIGAUW i ENWM IGDIWYL RYK MWIHWKAM@W RDQRIRWKHU SDUW\ WR WKH UHJLVWU

7KHVH UHJLVWUDWLRQ ULJKWYVY DUH VXEMHFW WR FHUWDLQ FRQGLWLRQV DQG OLPLWDWLRQV LQF!
RXU ULJKW WR GHOD\ RU ZLWKGUDZ D UHJLVW.UDWLERQ VHWIHVIBDPHQ E XK RE 8 UIPAMMHEDW®R SIDU AXPY W Bl Q [EW\
REOLJDWLRQV UHJDUGOHVV RI ZKHWKHU D
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UHJLVWUDWLRQ VWDW H PHIEMVLKM RIEH GDRVL EEFRPRWHILVWHU UHJLVWUDEOH VKDUHV XQGHU WKH UHJ
UHPDLQ RXWVWDQGLQJ 5HJLVWUDEOH VKDUHV ZLOO FHDVH WR EH FRYHUHG E\ WHKEAV UYH LWWIU B W UR Y
WKH 6HBXWLWLHVKDYH EHHQ VROG LQ D WUDQVDFWLR G F\WHRSW 0 X R P QIHWINVOWDWWWR & QAMQ 6 KU VY R B \B HE
RQH RI LWV VXEVLGLDULHY LY KDYH EHHQ VROG LQ D SULYDWH WUDQVDFWLRQ LQ ZKLFK WKH WUDC
VHEXULWLHV RU Y DUH VROG LQ D SULYDWH WUDQVDFWLRQ LQ ZKLFK WKH WUDQVIHURU V ULJKWV )
DILOLDWH RI WWHARFRPBIDWQIROORZLQJ WKH WUDQVIHU RI VXFK UHJLVWUDEOH VKDUH WR VXFK WUDQVIt

7KH UHJLVWUDWLRQ ULJKWV JUDQWHG WR WKH SDUWLHV WR WKH UHJLVWUDWLRQ ULJKWV DJUHHP
S5HILVWUDWS RDHPIHIEW ZLWK )%5

,Q FRQQHFWLRHELYK WKHQWHUHG LQWR D UHJLVWUDWLRQ ULJK®YHWRBWYHROHZVW KU HDE | BK |
25HJLVWUDWLRQ 5LJKWV IRU DGGLWLRQDO LQIRUPDWLRQ RQ WKH WHUPV RI WKLV UHJLVWUDWLRQ UL

,QLWLDO 3XEOLF 21IHULQJ

$BQLO WKH UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 )IHFWLRH E\7WHK H 38(EIRY/HED ROR WK |
ZKLFK WLPH ZH LVVXHG DQG VR®BRPPRQ WWRBKM\DWIRSDVFH WR WK H HRMEAXIHGRADVK SSIREF HKEGP RO OISR
WKLV WUDQVDFWLRQ QHW RI XQGHUZULWLQJ GLVFRXQWYV DQG FRPPLVVLRQV 2Q 0D\ WKH X Q@G
FRPPRQ VWRFN DW D SULFH WR WH H ISKIEEIOYHGRFDVK SSHRFNKDBVHI| DSSUR[LPDWHO\ PLOOLRQ QHW
RIHULQJ H[SHQVHV IURP WKH VDOH Rl VXFK DGGLWISRQPIOOBKDUHYV SXKH\KOIEQWQWRUWKB RRGW Y ZRJILWSSI
.32

+LVWRMWIFQ\D FWLRQV ZLWK 5HODWHG 3DUWLHYV
ODQDJHPHQW )HH

% ,QYHVIVMPGH QWNVWYLHZ 3DUWQHUY HDFK UHFHLYH PDQDJHPHQW IHHV DQG UHLPEXUNHRNQRA *
+ROGLQJV SXUVXDQW WRWKHBHRQWROBUQVKH/@HDU HQGHG 'HFHPHEHIG &UHVWA LHZQYBVWRHQWWVHMRHL

UHVSHFWLLY MM\KOH \HDU HQGHG 'HFHPEHU ZH KDYH LQFXUUHG FRVWBQRE &UHVWHYQGE Z 3D UWRWRW Wi
PRQWKY HQGHG ODUFK ZH LQFXUUHG FRVWMURP % ,REB\IVOREH Q WHNVWSHHE LYMHWOW QHUV )RU WK
ZH LQFXUUHG FRVWYV RI DQGRP % ,OH\HSE/GFBHRWHDAWY LHZ 3DUWQHWV PRQW QR 8 QWE HQ VRX U/

([HEXWLYHH2BRKQ 6FKPLW] )XQGV PDQDJHG E\ &UHVWYLHZ 3DUWQHUY DUH PHPEHUV RI /HIJDF\ 2ZQHU +
/HIDF\ 2ZQHUV

2Q '"HFHPEHU ZH HQWHUHG LQWR D PDQDJHPHQWQWH B Y HVANWY DH B BBHDRIWQQM U Y WEKK®B F K SQUYRHYW
UHLPEXUVHPHQWY IRU H[SHQVHVY UHODWHG WR WLPH VSHQW FRQGXFWLQJFRXW @RIXIXDQHYIV\PRID W B AKRR'
DQG &UHVWYLHZ 3DUWQHUV ZLOO EH WR HDFK VXFK HQWLW\
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$TXDRRWHQWDO &RPSDQ\ //&

JRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH UHQWHG SXPSV DQG ILOWHU SRG WUDLOHUYV
$TXDFRUH 5HQWDO &RPSDQ\ //& $TXDFRUH DQ HQWLW\ LQGLUHFWO\ RZQHG E\ &RG\ 2)JRURWKKLWRX
HQGHG ODUFK DQG ZH UHQWHG SXPSV DQG ILOWHU SRG WUDLOHUV IRUIXBPXMFRYXH RSHUDYV

% 8SV 'RZQV //&

JRU WKH \HDU HQGHG 'HFHPEHU ZH LQFXUUHG FRVWYV RI IRU DYLDWLRQ VHUYLFHYV
VHUYLFHV IRU XVH BHLRXUV([HRPWALYH8SEYV 'RZQV /[/& % 8SV 'RZQV JRU WKH WKUHH PRQWKYV HQ
DQG UHVISHFWKHNB\VHUYLFHV % 8SV 'RZQV LV RZQHG E\ % )DPLO\ +ROGLQJV //& D

([HEXWLYFHHBKQ 6FKPLW]
%HOO 6XSSO\VEERPSDQ\

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
&UHVWYDHZ*BXU &KDLUPDQ DQIGRHKERKOQ (ARRMYYHRU WKH WKUHH PRQWKY HQGHG ODUFK DQG
RSHUDWLRQV WRWDOLQJ IDRE % H OCUEN $\SLISRUDO@IQH F W R U V$ GIRE HOML (HOQGHR XU &K DL U P DIQ FIHRXK
6FKPLW] DUH RQ WKH ER DV GORIVGRQGEQUR/UN &R 6\QHU

*UD\FR OH.IBR/ W L&

YRU WKH \HDU HQGHG 'HFHPEHU ZH KDG DFFRXQWV UHFHLY DZEGWK YD O XAHG 0L VW UHDPR U/ ¥
OLGVWUHDP ZKLFK LV ZRQROO\RIVGGVERREG@DIHG E\ &UHVWYLHZ 3DUWQHUV DFGRKXQ &KIORIUWD FRQGH
PDMRULW\ RI WKH PHPEHQ¥WILSLQWHUHVWYV LQ &3
+D® D\ //&

YRU WKH \HDUV HQGHG 'HFHPEHU JHV WIRWSDOLQZH LQF®QBHG FKDWHVSHFWLYHO\ IV /D& U SKDA
D\ ZKLFK LV ZKROO\ RZQHBKB\RDIRWHAV(QRW WKH WKUHH PRQWKY HQGHGHM WRWDOLQJDQG DQDTH L
IRU WKHVH VHU Y\ FHRK QRORIL KEHLY LQGLUHFWO\ RZQHG E\ &RG\ 2UWRZVNL RXU 3UHVLGHQW DQG &R
ODJHWXS //&

3ULRU WR ZH OHDVHG WUDLOHUY DQG SURYLGHG DFFRPPRGDWLRQV WR O0DJHV *URXS //& ¢

IRU VXFK VHUYLFHV )RU WKH \HDU HQGHGHWHM-FPVEBIOLQJ ZH LIRAKUUBG AKODWDWH DQG FRQVWUXFWL
RZQHG E\ % ,QYHDQHQUWNW\/BRQWUROOHG E\ RXUIRKBDRKPDEF PMIGVEKLHI ([HFXWLYH 21
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OHUSSMSUDLWDI@RQGVXOWLQJ / 3

YRU WKH \HDUV HQGHG 'HFHPEHU JHV WIRWEDOLQZH LQFXDQG G IRMD D 8§V BHEML WHIQ\Y LFHY DQG W
$SSUDLIMDPERQVXOWALKULWE )RU WKH WKUHH PRQWKY HQGHG 0DHW KV R W D O IDANG DHD GQ FDRUWU W B HAKED
% ,QYHVWPBQWAQWEW\ FRQWUROOHG E\ RXUIEKIBDRKPDEF PMIGNE KERQ W HROW LYGIG2EDUWLDOO\ RZQV OH

2UWHTIY@IFUQRORJILHV

JRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH SXUFKDVHG SXPSV DQG UHODWHG HURESPHT
(QRUWHFKQRORJLHYV ZKLFK LV LQGLUHFWO\ RZQHG E\ &RG\ 2UWRZVNL RXU)RUHVKB MW HBIQRER & RV HUL
ZH SXUFKDVHG SXPSV DQG UHODWHG HTXLSPHQW IRU RXU RSRR 2WWRHK QERIORAO L QY DQG

6DPVRQ FHVRXU

YRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH SURYLGHG WHRUFDPMR QVRNMWIRXIWUFHY 6D DR
DJUHHPHQW )RU WKH WKUHH PRQWKV HQGHG ODUFK DQG UZHY S H RWR. & Bl B V\RHQU YGLEFFBMRIR FPVREK DL
EDQNUXSWF\ DV RI ODUFK 2XU GLUHFWRU 5REHUW 'HODQH\ ZDV ZHILH HAWRW\ R REDPNVRY L D B® P X
"HFHPEHU DQG )R O O RIHLQDFIH 6 JARPR D RQ K MBMNAD R3IORQJHU DQ HTXLW\ KROGHU LQ 6DPVRQ

6LOYHHNRLO *DV //&

YRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH SURYLGHG VWRYAFGIWHW RWBIGINQILO *D D Q/G&
PDVWHUV VHUYLFHY DJUHHPHQW )RU WKH WKUHH PRQWKY HQGHG ODUFK DQGNR 6LTHY B U RRYULHGHD
S5REHUW '$i®DRHOHLQ DQG RXU &KDLUP DIQFMHERX @ KLAKIPUWEF XWHIY¥HH2RQ WKH ERDUG RI 6L O DHUHSQUMIEIN\ FE
-RKQ 6FKPLW] DQG IXQGYV FRREQYROOH® EW&BHVMPYELHHZVKLS LQWHUHVWYV LQ 6LOYHU &UHHN

TUX3RLIHOM :6 HUYLFHV /3

YRU WKH \HDU HQGHG 'HFHPEHU ZH LQFXUUHG FRVWV WRWDOLQJ DSSUR[LPDWHOX 3R LHOD
BHUYLFHWX/BRLOQW % ,QYHYWOWQWVFRQWUROOHG E\ RXUIRKIDRKBDEF PBIGNE KRB Q V[ HDFKBVM K H IZWX 3R L
$GGLWLRXDOIMNHVLGHQW &RG\ 2UWRZYVNXNERIQ IVQ -IRXK®LBFKEML WY QG RIRGAXBRWEWVNL DUH GLUHFWRUV R

8QLWHG 6XUIDFH DQG OLQHUDOV

YRU WKH \HDUV HQGHG 'HFHPEHU DQG ZH OHDVHG ODQG DQG DFFHVV ULJKWV IRRZBQ
6XUIDFH DQG OLQHUDOVY B8QLWHG B6XUIDFH ZRDFKQWLRAQHR B\UR O O HEY HV W R HIEWB R KR DEF PPIGNE K2 Y
L, OYHVWPHR@WQWLW\ RZQHG E\ RXU 3UHVLGHQW &RG\ 2UWRZVNL$ RZIOVLB@EQAWL\M O B DXL WV LIDQA H UKL
6XUIDFH
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& RUSRUDMWIQ L5]IDRWL R Q

,Q FROQQHFWIRQLZIDW KRRX UQUHEW PEH U ZH HQJDJHG L QOAHWMI/L QR QMGUW R M CPAHWPLERIQW RUIWSK 6F HRIG
22UJDQL]DWLRQ

SROLFLHRMEHBHBIRWYLHZ RI 5HOMWDRE BHWMRQ V

$ 5HODWHGDIDUDFWLRQ LV D WUDQVDFWLRQ DUUDQJHPHQW RU UHODWLRQVKLS LQ ZKLFK ZH RU D
HIFHHGYV DQG LQ ZKLFK DQ\ UHODWHG SHUVRQ KDG KD '8 HRAUD IMHO® KOMR Q GPLHIHFW RU LQGLUHF

t DQ\ SHUVRQ ZKR LV RU DW DQ\ WLPH GXULQJ WKHLFSHSYVLRD EROFHSRHURRG @DWH RWQRIURI RXU H[F
t DQ\ SHUVRQ ZKR LV NQRZQ E\ XV WR EH WKH EHQIIERPPBRXY@HRFNRI PRUH WKDQ RI RXU &C

t DQ\ LPPHGLDWH IDPLO\ PHPEHU RI DQ\ Rl WKH IRUHJRLQJ SHUVRQV ZKLFK PHD® D MXWKEKD DR
LQ OBDXJKWBBERIMKIOWZ RULQVANIVRU DHEM BXWWARU RU D EHQHILFLDO RZQHU RIFRPWPHR QV K@ FN
SHUVRQ RWKHU WKDQ D WHQDQW RU HP SO RH[H F X MDEHAQR W € H GIRDLVFH B R ORTZ @ H V XRAKFER BURHRRDWE
DQG

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

2XU ERDUG Rl GLUHFWRUV DGRSWHG D ZULWWHQ UHODWHG SDUW\ WU RQVDFXN\AIRQ \F FSRROLLVEW 8 HLZ
IDFWV Rl DOO 7RHDMDM AW L3IQUWD QG HLWKHU DSSURYH R JUBLQADCSFVIRRYG! WG/ M E W WARR WEKIHD \W 1D © Q VOH. @ L3DH
DSSURYH RU GLVDSSURYH H@QMQMDFQWR @ RXWDBHGEL WDURAP LWWHH VKDOO WDNH LQWR DFFRXQMWDQFR
LV RQ WHUPV QR OHVV IDYRUDEOH WK DL® MOHUHPGE WHQ H G DSIDOA WD Y0Q G B B OMK W R/ DRHXRW VLPLODU FLUFXP
WKH WUDQVDFWHKR G RXUWKHOO UHTXIZUBQNPEFW LIRAY SHIXWHIBG3WRWAH GLVFORVHG LQ RXU ILOLQJIV Z
ODZV UXOHV DQG UHJXODWLRQV
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"(6&5,37,21 23%$3.9/ 62&.

83IROWIYHQHVY RI WKLV UHJLVWUDWLRQ VWDWHPHQW RXU DXWKRRRAFRQ FIWRAIDO VWRFWN YDORI
VKDUHVY DUH LVVXHG DQG RXWVWDQGLQJ VKDUHV RI &0DVV % FRPPRQ VWRFN SC
VKDUHV$RI RBRPIPRQ VWRFN SDU YDOXH SHU VKDUH RI ZKLFK QR VKDUHV ZLOO EH LVVXHG

SHU VKDUH Rl ZKLFK QR VKDUHV ZLOO EH LVVXHG DQG RXWVWDQGLQJ

7KH IROORZLQJ VXPPDU\ RI RXU FDSLWDO VWRFN DQG DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI
UHIHUHQFH WR WKH SURYLVLRQV RI DSSOLFDEOH ODZ DQG WR RXU DPHQGHG DQG UHVWDWHG FHUWL
VWDWHPHQW RI ZKLFK WKLV SURVSHFWXV LV D SDUW

&ODBVERPPRQ 6WRFN

RWLQJ 5LHROGHUYV RI VKBUWHRWP RRRXYWREMWWH HOQWLWOHG WR RQH YRWH SHU VKDUH KHOG RI UHF
VKDUHV RIRKRPREBQVWWRFN GR QRW KDYH FXPXODWLYH YRWLQJ ULJKWV $@RPRRQ OMWRFNRDQQRS &0 DW¥
WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWHUV SUHVHQWHG WR RXU VWRFNKROGHUV IRU WKHLU Y

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

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

2W K H U 7T0OCHVWKHDUM § IRR RFOFDY VWRFN KDYH QR SUHHPSWLYH RU FRQYHUVLRQ ULJKWKHRGGDDBHQ@RL
VLONLQJ IXQG SURYLVLR QY ARPFRF WERRWE WO & 0 Q ¥ WKPRIMHR/QRY RK EN&DDN U X OO0\ SDLG DQG QRQ DV

&ODVV % &RPPRQ 6WRFN

RVWLQJ 5LHROGHUY RI VKDUHV RI RXU &0DVV % FRPPRQ VWRFN DUH HQWLWOHG WR RQH YRWH SHL
VKDUHV RIRKRPRBQVWWRFN DQG &0ODVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ D

'LYLGHQG DQG /LTXRO@DBWURQRS IRIXWE¥ODVYV % FRPPRQ VWRFN GR QRW KDYH DQ\ ULJKW WR UHFHL
FRPPRQ VWRFN RU RI ULJKWV RSWLRQV ZDUUDQWV RU RWKHU VHFXULWLHVY FRQYHUWLEOH RU H[HUF
HDFK RXWVWDQGLQJ VKDUH RI RXU &0DVV % FRPPRQ VVSRFFRPPRG VIW.R BNGRUVY LRI HOG KRR VRSWLRQ R | ALK
H[HUFLVDEOH LQWR RU H[FKB@RTPEFRIHVR B MK RQHW KRH DPNVWHUPV LV VLBXKRPPQRBRXWRKF N D+RBEOW R WWK
FRPPRQ VWRFN GR QRW KDYH DQ\ ULJKW WR UHFHLYH D GLVWULEXWLRQ XSRQ RXU OLTXLGDWLRQ RU
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2WKHU 706CHVWKHDUMA Y R &ODVV % FRPPRQ VWRFN KDYH QR SUHHPSWLYH U LZXNM MDQE MURH UGREW FVS\
SURYLVLRQV DSSOLFDEOH W ROMKRXMNWOWDVEYQG IFRP FRQ WMHVREREINRXU &0DVV % FRPPRQ VWRFN DUH IXOO\ S

&ODWV&E&RPPRQ 6WRFN

*HQHROW VKDUKBY RRROBYWWRFN ZHUH LVVXHG LX)HAR@QJH B BIREF QWVEEHWEKHW K HR | VBKLY UHJLVWUDWL
FRPPRQ VWRFN ZLOO EH FRQYHUWHG $ KRFRFROQV Y ARG O \FRGPHDERR B BVKP@ 8 RR KEDRMR/QRY VERBN ZLOO EH R

SWIHUGW 6 WRFN

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LOQOFRUSRUDWLRQ DXWRRWKRIYWRIXXXWUWRBUGYRIRE |
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 VKDUHYVY 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 RI SUHIHUUHG VWRFN ZLOO QRW EH

$QWRNHRYIHUFWWRRLBILRQWHRHQEHWG DQG 5 HVWDWHG &HUWLIKADW HVRD Q@ RIDERZIDRMW LRQ  2XU

6RPH SURYLVLRQRXRJ DHFHIZEOHGH DPZ UHVWDWHG FHUWLILFDWH Rl LQFRUSR UDALDRQFRQ® RIXQ HWPH
PDNH WKH IROORZLQJ WERQWD FWLREVXPRIUMLERQIV RH LDV SEARAH B R @ VRH \DWWRIQ 8 WK HRU ZLVH RUFHILLY DRBBRY
7KHVH SURYLVLRQV ABFWORIRSKBIYH QWKIHQB IFKDQJHV LQ RXU PDQDJHPHQW ,W UNFXRWW MEFO B A¥RDWOW X |
WUDQVDFWLRQV WKDW VWRFNKROGHUV PD\ RWKHUZLVH FRQVLGHU WR EH LQ WKHLU EHVW LQWHUHVW
RXU VKDUHYV

7KHVH SURYLVLRQV MVIXWPH HYEHFGVHBORRE GLVFRXUDJH FRHUFLYH W DRKHRWH \$ (SRNDIPW. IRFHN DOUHG DLAMRG
SHUVRQV VHHNLQJ WR DFTXLUH FRQWURG RR RMPRD BRDRIFEN RW S 1L UWVHWELBA RW HDWR R BLAMKONEHQHILWYV R
SRWHQWLDO DELOLW\ WR QHJRWLDWH ZLWK WKH SURSRQHQW RI DQ XQIULHQGO\ RU XQVROLFLWHG S!I
EHFDXVH DPRQJ RWKHU WKLQJV QHJRWLDWLRQ RI WKHVH SURSRVDOV FRXOG UHVXOW LQ LPSURYHG
'HODZDUH /DZ

6HFWLRQ Rl WKH '"HODZDUH *HQHUDO &RUSRUDWLRQ /DZ '*&/ SURKLELWV 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
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t

XSRQ FRQVXPPDWLRQ RI WKH WUDQVDFWLRQ WKDW UHVXOWHKGE L@ WH B HWWRIFEN K RI&E N Kl REEHF-HRUW
VWRFN RI WKH FRUSRUDWLRQ RXWVWDQGLQJ DW WKH WLPH WKH WUDQVDFWLRQ FRPPHQFHG

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

:H KDYH RSWHG RXW RI 6HFWLRQ RI WKH '*&/ 2XU DPHQGHG DQG USIWRWIOLW HRQMHWWD W FEDUWMHVR P L

&/

H[FHSW ZLWK UHVSHFW WR DQ\ RU DOO RI WKH /HJDF\ 2ZQHUV &RQWULEXWLQJ %HJ DR YZ\QMRBEK@M

&DSLWDIDQV®RI RXU PDQDJHUV RU GLUHFWRUV DQG DQ\ VXFFHVVRUVLIOQ) D@YWW WRH\DVQ WRR WK N LDJIRW RP HY

$PHQGHG DQG 5HVWDWHG &HUWS$PHRDGWHHE FDIQ @ FBRIVS\ROMVDMG. 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
PLIJKW RWKHUZLVH GHHP WFR KEHUHQRWKH WK BM YW U R WIHHERMW ¥HR X O GBS BFGRPPHRIQH @W B V¥ N

$PRQJ RWKHU WKLQJV RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ DQG DPH

¥

HVWDEOLVK DGYDQFH QRWLFH SURFHGXUHV ZLWK UHJDUG WR VWRFNKROGHU SURSRVDOV UH
EHIRUH PHHWLQJV RV RKWHVSWRRFAHKGOGHUSURYLGH WKDW QRWLFH RI VWRFNKROGHU SURSRVD
WKH PHHWLQJ DW ZKLFK WKH DFWR FE} MYRWUREEH PXIY MHBH *H-QAHHLLY Gl Gk DAV R XQR \& UQ ¥ V. SIDIODI[ H F!

GD\V SULRU WR WKH ILUVW DQQLYHUVDU\ GDWH Rl WKH DQQXDO PHHWLQJ IRU WKH SUHFH

WR IRUP DQG FRQWHQW RI7TEKG U H WRTFXNKRORGHUWY @CRWGEHNMWHU VWRFNKROGHUV IURP EULQJLQJ
PHHWLQJ

DXWKRUL]JH RXU ERDUG RI GLUHFWRUV WRVLDY¥ X8 DWAGHW.H Q LWHSR $V HEMWHUIRGW \RMXRFENRDUG R
SUHIHUUHG VWRFN ZLWK YRWLQJ RU RWKHU ULJKWY RU SUHIHUHQFHV KMMK\DHVDRRX B 8/ K IR S HSGUHR *
HIHFW RI GHIHUULQJ KRVWLOH WDNHRYHUV RU GHOD\LQJ FKDQJHYVY LQ FRQWURO RU PDQDJHPI

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

SURYLGH WKDW DOO YDFDQFLHV LQFOXJE®S$W HDAOR WK H D WIHVEH IGDRISTEHELWARDIEVERN. SW K FFOUL I KWV R
VWRFN EH ILOOQWG ELYWKMRONH RI D PDMRULW\ RI WKH WRWDO QXPEHU RI DXWKRUL]JHG GLUHF

SURYLGH WKDW DIWHU ZH FHDWHQ WRFEVH. RQF B B W RIHGHRUFRIFSPIOW WHG WHRF W H GV D WHD) G&X QM KRL
VSHFLDO PHHWLQJ RI VWRFNKROHG BY D@Q\GFRQVERW EQ AULWLQJ LQ OLHX RI D PHHWLQJ RI V
VHULHV RI SUHIHUUHG VWRFN ZLWK UHVSHFW WR VXFK VHULHV




/DEOH RI &RQWHQWYV

¥ SURYLGH WKDW RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRDWWYRQY PWIE BIPW®&
WZR WKLUGV RI RXU WEXHRPPROQVVWDRIRANLQJ &ODVV

¥ SURYLGH WKDW DIWHU ZH FHDWSMWHR.EEG PHRARQWOUR RO HRX B RAVEENKROGHUV PD\ RQO\ EH FDO
GLUHFWRUV

¥ SURYLGH WKDW DIWHU ZH FHDWXWRERMNIDG RR@GWURPWRGVRRSDIXNLGHG LQWR WKUHH FODVVH
SRVVLEOH VHUYLQJ VWDJJHUHG WKUHH \HDU WHUPV RWKHU WKDQ BKIM FYWRNH/P ZKIL A IO HPBW IEQ
GLUHFWRUV PD\ WHQG WR GLVFRXUDJHHUVRKLEB® KSHDWALYV HJBW W B RB®/L QIJWWHR) @HW RL Q F RIQ WXI®R
VWRFNKROGHUV WR UHSODFH D PDMRULW\ RI WKH GLUHFWRUV

t SURYLGH WKDW ZH UHQRXQFH DQ\ LOWHUHVW RU H[SHFWDQF\ LQ DQ\ EXVLQHEXVRRFHRAWWRD L
PD\ EH IURP WLPH WR WLPH SUHVHQWHG WR DQ\ PHPEHU RIL/GILIDWH 2R IQ & W6-ARADTEYFHRE/ WABHQW B L ¥
&DSLWRO IBRDFWLYH ,QWKH/ WHBDM VFURBXS RULBBYU QL UMKENRRUSIR BDWLRQ ZK R HYP ECHDVFD BEH
RU GLUHFWRU RI DQ\ PHPEHU RI WKH /HJDF\ *URXS DHUGXW K/DK\R V K FLKQ $ HV WRPGI\D W B YRHU GRS RE D

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

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ SURYLGHVY WKDW XQOHVV ZH |
'HODZDUH ZLOO WR WKH IXOOHVW HIM WEW SROPLWNWCGHB[ED DEISOH FRER P IRMZ

¥ DQ\ GHULYDWLYH DFWLRQ RU SURFHHGLQJ EURXJKW RQ RXU EHKDOI
¥ DQ\ DFWLRQ DVVHUWLQJ D FODLP RI EUHDFK RI| DILEGXYXNLMHPS®RWHHRZRCG PUBDQWR | VR X \G RWHRK.

¥ DQ\ DFWLRQ DVVHUWLQJ D FODLPLEHDLRY W WKHRIUHPGORLYH RVRXRW 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 IRKDW GLRF WRMHUHQ H@ E\DWF
VXFK &RXUW Rl &KDQFHU\ KDYLQJ SHUVRQDO MXULVGLFWLRQ RYHU WKH LQGLVSHQVDEOH SD

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LOQOFRUSRUDWLRQ DOVR SURYLGHVY WKDW DQ\ Stk
GHHPHG WR KDYH QRWLFH RI DQG WR KDYH FR@QW KRXWUHKGZW FE H® K HY HRW K IR WHH S IR WIL\RLGR G V EYHQVHHR-@QV X\
DSSOLFDWLRQ RI '"HODZDUH ODZ IRU WKH VSHFLILHG W\SHV RH ¥ WI FEQY ROGJ B UIRFH B 6 £ § XVMAWUKH) B IB@&
DQG DIKGWAMQIRUFHDELOLW\ 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




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

VXFK HIHPSWLRQ RU OLPLWDWLRQ WKHD®®&ID.S/SQRMDEGBHPOWAD BB XQRHIG WKW KBRW GLUHFWRUV RI D F
GDPDJHV IRU EUHDFK RI WKHLU ILGXFLDU\ GXW\ DV GLUHFWRUV H[FHSW IRU OLDELOLWLHV

¥ 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 LD/Q R Q VPZMWOIOWE R G RRV S HIF BALYIHWR RO \DI
SULRU WR DQ\ VXFK DPHQGPHQW UHSHDO RU PRGLILFDWLRQ

2XU DPHQGHG DQG UHVWDWHG E\ODZV DOVR SURYLGH WKDMHDN WMRO W/ K1 GX®QH VWD § BN KRG SKHADHL
DQG UHVWDWHG E\ODZV DOVR SHUPLW XV | WRHGXUWHAKRESR L QRN XRWD B W K HRUOQ CEJHHKD/D | RRU DQ\ RILDEL O LIW K W
GLUHHWBOR\HH RU DJHQW UHJDUGOHVV RI ZKHWKHU RWR RW &ZHP DR K\OWGX K B YSHH WAKRIQ ¥ RZ HOUL @ @ W HAUFS BB Y
HOQWHU LQWR LQGHPQLILFDWLRQ DJUHHPHQWHWVH. WKUHBPK QW R XU GQ WHFIWRUM RQGVRILQGHPQLI\ WKH)\
'HODZDUH ODZ DJDLQVW OLDELOLW\ WKDW PD\ DULVH E\ UHDVRQ RI WKHLU VHUYLFH WR XV DQG WR D
LQGHPQWHLHEBOLHYH WKDW WKH OLPLWDWLRQ RI OLDELOLW\ SURYLVLRQ LQ RXU DPHQGHG DQG UHVWD
FROQWLQXH WR DWWUDFW DQG UHWDLQ TXDORHIUWG LQGLYLGXDOV WR VHUYH DV GLUHFWRUV DQG RI

7UDQWIHHOQW DQG 5HIJLVWUDU

$PHULFDQUDMRAMNXVW &RP/RDIOX WKH WUDQVIHU DJHQW PRRPREILVWWEMDU IRU RXU &0DVV




/DEOH RI &RQWHQWYV

(5,6$&216,'(5%,216

7KH IROORZLQJ LV D VXPPDU\ RI FHUWDLQ FRQVLGHUDWLRQV D% \WRFPLERQHGWR.-MNK BW KIH DO R XH.IV IEVAIOR
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 GKIEWVE ¥ 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 WIQH SWKRH BRIGRDVWRIG(HHSDWHG UHIJXODWLRQV DQG DGPLQLVWUDWLYH
VWDWHRARHQWXPPDU\ GRHV QRW SXUSRUW WR EH FRPSOHWH DQG QR DVVXUDQFH FDQ EH JLYHQ WKDW
VLIJQLILFDQWO\ PRGLI\ WKH UHTXQURP M@ WV H KRPQUHM BDE HEHRZHWURDFWLYH DQG PD\ WKHUHE\ DSSO
HQDFWPHQW RILVUHOMHXVNLRQ 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/QKHB QY VWW V LREIXFQD(B L6 RU RWEBG MKWMHERAV HBQ S BHWY RQ ZBCRG H [H US- B
FRQWURO RYHU WKH DGPRQRQWUDWKRPRQDOHEHEIN RU G LV SRODLQV LRRWQ ZRIRWKHHQBH\INAWNQ R H DWW P(B B\ D C
DQ (5,89DQ LV JHQHUDOO\ FRQVLGHUH®OW® EH D ILGXFLDU\ Rl WKH (5,6$%

,Q FRQVLGHULQJ DQ LOQ¥HRWPRQWWRRPNKDUWN BISRAUDWMVRQ RI WKH DVVHWV 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

t 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$® RRPERQ V RIRWNK H VKO FRY RWEWRWW D SURKLELRVWVHEGHWWDRE D
&RGH SOHDVH VHH GLVFXVMIRQVROWHRQ 2JMWRKIVELEWHHIRZ DQG




/DEOH RI &RQWHQWYV

¥ ZKHWKHU WKH 30DQ ZLOO EH FRQVLGHUHG WR KRRRR @DV VERHN W VIHW Y Q IX QREQG' L 8 K B ULHQWVRMIU:
GLVFXVVLRQ XMO/HHW 299 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@VOHU
GLVTXDOLILHG SHUVRQ ZKR HQJDJHV LQ D QRQ H[HPSW SURKLELWHG WUDQVDFWLRDQRDWKH &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[HP S\ G® RKUE BRBE WU DQVDFWVDLIRD YXROBDW [(ROG$R|I 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 VHFXULWLHY OBDY @ D W RSO G WHRIMKISX@ Q6 FHUWDLQ FRQGLWLRQV

E WKH HQWLW\ LV DQ RSHUDWUGJX®RPWDROQV BV 6 HILWHE SQLVPOWLEDA HQIJDIJHG LQ WKH Si
LQYHVWPHQW 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 COMWWHW WDIQQ W IRH WRMW MWRWDO YDOXH RI HDFK FODVV RI HTXLW\ LQWHUHVW
LQYHVWRUV ZLWK GLVFUHWLRQDU\ DXWKRULW\ RU FRQWURO RYHU WKH DVVHWYV RI WKH HQWLW\
DILOLDWHY WKHUHRBOIVQKH QOSB3 E\D@G@EFHUWDLQ RWKHU 30DQV EXW QRW LQFOXGLQJ JRYHUQPHQV




/DEOH RI &RQWHQWYV

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[HV SHQDOWLHY DQG OLDELOLWL
SDUWLFXODUO\ LPSRUWDQW WKDW ILGXFLDULHV RU RWKHU SHRERRRRQFRWRESHOQ GHPFOIKRUVLQU 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 VKDERIFPRIQEOWRNFVN FRPSOLHV ZLWK WKH |ILGX®GDERHHQRRQVLEDOMWH 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 }




/DEOH RI &RQWHQWYV

6+$5(6 (/,*,%/( )25 )8785( 6$/(
*HQHUDO

JXWXUH VDOHRRRRXVWERBVLQ WKH SXEOLF PDUNHW RU WKH DYDLODELOLWNRMWVWIKK \PORJUNHHWV I |
&OBVARPPRQ VWRFN SUHYDLGIVMQGHVRP L\ BRHEWR RMIFPIHWHG QXPEHU RI VKDUHYVY ZLOO EH DYDLODEOH IR
UHVWULFWLRQV RQ UHVDOH 1HYHUWKHOHVV VBGHRWVPRR@® WWXEVFW D QWK SIERELHUPRIUWKIU B VYWRHIURXXIF¢
VDOHV PDFREBPXCUDGMAWVWRM SIUHYDLOLQJ PDRRMHPR @ULFRFRI RWW XPIOWWLPH DQG RXU DELOLW\ WR UD
DSSURSULDWH

6DOHV RI 5SHVWVLFWHG 6KDU

$V Rl WHFEWHLIYH GDWH RI WKLV UHJLVWUDWLRQ VWD W HP FROR\P RZH VAL R PNKDQ @ VKDUHV Rl RXU
RXWVWDQGLQJ

:H LVVXHG VKD UHRPRIRQOVWRFN WR TXDOLILHG LQVWLWXWLRQDO EX\HUV DFFUHQUIWWHII L0

VKDUHV$FIRECROYVVWRFN WR WKH &RQMWL FXWU Y RARPERIDYPWRFN ZLOO DXWRPHODRPRFEFPR@ \VIVRFY

HIHFWLYHQHVV RI WKLV UHJLVWUDWLRQ VWDWHPHOWUM HIGEWPRRQH V KHRWHW R HOOG5 BV IRKK & FGQW H E BORW
8S$ JUHHPHQWY GHVFULEHG EHIORHKXQGWNM 2/RFN 8S

,Q DGGLWLRQ VXEMHFW WR FHUWDLQ OLPLWDWLRQV D$I® H{PHIIWL RE YD BX DXXIBDQ WRODRS FMRK B Q/GH 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 RWREMN VR WHHD RK & SDVYROGLQJIV //& 8QLV
FRPPRQ VWRFN H[FKDQJHG VXEMHFW WR FRQYHUVLRQ UDWH DGMXVWPHQWY IRU VWRFN VSOLWV VW
8QLWV DOO RI ZKLFK WRJHWKHU ZLWK D FRUUHVSRQGLQJ QXPEHU RI VKDUHV RI RX F RROMDRY VNRENP |
5HODWLRQVKLSV DQXQ5HDFIWLR G \3B (aSIRIGIGI PGIEWN EDUH Y RR RO/ VWRFN ZH LVVXH XSRQ VXFK H[FKDQ
GHILQHG LQ 5XOH BERBUWEHGF 8 R®REY URIQWKAHH HOWHUHG LQWR D UHJLVWUDWLRQ ULJKWYVY DJUHHPI
2ZQHUV WKDW UHTXLUHV XV WRFWHWLKVHV H UV KIQFEBRAP R/K SIOMIRAKIU 16\W HH & HUWDLQ 5HOD VY BPWKR W 258 GL ¥/t
$JUHHPHQW IRU WKH %HQHILW RI WKH /HIJDF\ 2ZQHUV DQG WKH &RQWULEXWLQJ /HIJDF\ 2ZQHUV

$V D UHVXOW RI WKH ORFN XS DJUHHPHQWY DQG WKH UHJLVWUDWLRQ ULJKWYV DJUHHPKERW VVEHBDWH
&OBVAMRPPRQ VWRFN WKDW ZLOO EH DYDLODEOH IRU VDOH LQ WKH SXEOLF PDUNHW IROORZL®BWVRH E
SHUPLWWHG XQGHU 5XOH 5X0OH 5HIXODWLRQ 6 RU DQRWWH WD BIHHPS WRBQRIZNRP UHJLVWUDWLRQ

¥ VKDUHY DUH VXEMHFW WR ERWK L WKH ORFN XS DJUHHPHQWYV ZLWK )Y%E MK ERKWHR VFW
DQG LL WKH ORFN XS DJUHHPHQWYV ZLWK WKH XQGHUZULWHUV LQ RXU ,32 ZKLFK UHVWULFYV

t VKDUHV VXEMHFW W R$WWKHHFPHIQ W W DRIWIKRDL 8100 KWW EH HOLJLEOH IRU VDOH XQWLO -X




/DEOH RI &RQWHQWYV
¥ VKDUHV$FIRECPRYVVWRFN VROG LQ RXU ,32 ZKLFK EAWHDQBJIJDVW HXHG EKQW 8 U | WK H 06\ HW X
/IRFN 8S 3HULRGYV

,Q FRQOQHFWLRHULYK WHHJIJU$HG QRW WR VHOO RU RWKHUZLVH WUDQVIHGKRUSEIL\RIRV H QRN HDFR H
DPRQJ RWKHU WKLQJV WR WKLV UHIJLVWUDWLRQ VWDWHPHQW WKH JUDQW RI DQ\ DZDUGV XQGH
RXWVWDQGLQJ YRWLQJ SRZHU DW WKH WLPH RI VXFK LVVXDQFH GLUHFWO\ WR D VHOOHU DV SDUW R
PHWHU RU RWKHUZLVH SURYLGHG WKDW ZH ZLOO FDXVH HDFK UHFLSLHQW RI VXFK VKDUHV WR H[HFX\
VDPH WHUPV DV WKH ORFN XS DJUHHPHQWY GHVFULEHG DERYH MARW RMW M WH QWL PDHO B IR U DAQKVH HGJX U D W\

,Q FRQQHFWLRHEZLWYX WRBD RI$RXUFGILWHFWRURA RDGHRI +ROGFR DQG WKH &RQWULEXWLQJ /HIDF\
GLVSRVH RI DQ\ FRPPRQ VWRFN WEW LG FNSHHPEHRHQW 1RWZLWKVWDQGLQJ WKH SULRU VHQWHQFH \
FRQWDLQHG L@ RX G EWIDEMFHWY DHGRA\ 2ZQHU +ROGFR DQG WKH &RQWULEXWLQJ /HIDF\ 2ZQHUV PD\ V
RSWLRQV SURYLGHG WKDW WKH VKDUHV RI FRPPRQ VWRFN LVVXHG RQ WKH H[HUFLVH RI VXFK RSWLF
SURYLGHG WKDW WKH GRQHH RU GRQHHYV DJUHH WR EH ERXQG LQ ZULWLQJ E\ WKH VDPH UHVWULFWL
LPPHGLDWH IDPLO\ RISWRHLGWBFNKR®GMKH WUXVWHH RI WKH WUXVW DJUHHV WR EH ERXQG LQ ZULWL
HIFKDQJH P WHY VWRFNKROGHUV SDUW GHRY R&HBH®EB WY VIFW KW RAREREEBGWUSDUWQHUY RU PHF
GHVFULEHG DERYH DQ\ WUDQVIHU UHTXLUHG E\ DQ\ EHQHILW SO D QDRU |\W WH RQPS DGR FX FEHQWNY | LIAD
VXSSOHPHQWHG IURP WLPH WR WLPH DV UHTXLUHG XQGHU WKH 30DQ LQ RUGHU WR UHLPEXUYV

DV FROODWHUDO IRU DQ\ ORDQ SURYLGHG WKDW WKH OHQGHU DJUHHV LQ ZULWLQJ WR EH ERXQG
FORVLQJ RI2WHKWHL QJI$LQ WK H7 RIS /K PDRIW WWE MRFW$WERHWRHQWS$PD\ EH UHOHDVHG IURP WKHVH UHVWULF

,Q DGGLWLRFNSRIHHPHQWN ZH DOO RILRKU\GDQIBFRAHRUWDLQGRRIRXU VKDUHKROGHUV DJUHHG QR)
VWRFN XQWLO 2FWREHU LQ FRQQHFWIRIM ZHWW KXUR,\3 2 HVORH QB2 /RENWKSHVSHFW WR XV ZLOO
FRQYHUVLRQ RU H[FKDQJH Rl FRQYHUWLEOH RU H[FKDQJHDEOH VHFXULWLHY RU WKH H[HUFLVH RI ZD
UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 UH® BRRBRQVRW RBIG SKKH XU QWDWRH \BRIG WEHOHAVRR OB WV
VWRFN XS WR DQ DJJUHJDWH RI Rl WKH RXWVWDQGLQJ YRWLQJ SRZHU DW WKH WLPH RI VXFK LQL)\
RI VWRFN RU DVVHWYV R| DHIR WK HRIWEXVIZQMWY SERFHEGHG WKDW WKH UHFLSLHQW H[HFXWHV D VLFIK®DL
VKDUHV VXEMHFW WRUWHKPHQ® /RENEXS UHOHDVHG IURP WKHVH UHVWULFWLRQV E\ WKH UHSUHVHQWDW

7KH SULRU SDUDJUDSK ZLWHK LFHHWS/HB GWRKRIXDSGIOUHFPWRHWKRDIUHKROGHUYV VXEMHFW WR DSSIRT
QRW DSSO\ WR DPRQJ RWKHU WKLQJV $ FRP@RW UDNR/MNWERRWVUH IEOIDVWEH WREB RO PBVYNHW
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DQ\ H[HUFLVH RI RSWLRQV RU YHVWLQJ RU H[HUFLVH RI DQ\ RWKHU HTXLW\ EDVHG DZDUG LQ HDFI
SURYLGHG WKDW D8QR RFFKFDRIHV VRRRM DWFHLYHG XSRQ VXFK H[HUFLVH RU YHVWLQJ ZLOO DOVR EH VXEWN
JLIW RU JLIWV WUDQV IWUXWWR DD FLLROLOQ LFPHLR\EHHG) SDUWQHUVKLS RU IDPLO\ OLPLWHG OLDELOLW\ FR
PHPEHUV WUDQVIHUV E\ WHVWDWH RU LQWHVWDWH VXFFHVVLRQ SURYLGHG WKDW LQ HDFK WUDQ
UHVWULFWLRQV GHVFULEHG \DERKY W BDQRIHW R WXE® YRWQAWIWROYH D GLVSRVLWLRQ IRU Y DERGHBIQ & @
WUDQVIHUHH XQGRW WKBOQFEB QHTXLUHG RU VKDOO EH YROXQWDULO\ PDGH LQ FRQQHFWLRQ ZLWK
XS SHULRG WKH HVYWDEOLVKPHQW RI DQ\ ZULWWHQ FRQWUDFW LQVWUXFWLRQ RU SODQ WHFDW VI
SURYLGHG WRDMNYBB VOORWPRQEOWR¥N RU VHFXULWLHY FRQYHUWLE QES.FRPPR RRUVMRRD QUKD BOHER P
5XOH E 30DQ SULRU WR WKH H[SLUDWLRQ Rl WKH ORFN XS SHULRG DV WKH VD /K PW\@ER S WWQ GV
SXEOLFO\ DQQRXQFH ILOH RU UHSRUW WKH HVWDEOLVKPHQW RI VXFK 5XOH E 30DQ LQ DQ\ SXEOL
([FKD@FM GXULQJ WKH ORFN XS SHULRG D QHSF &/RBIY\ (WRFKRSWKEHILLFL U H SFRUDX QDVMDQROQ FHPHQW RU ILOLC
GLVWULEXWLRQ IROLHIWKINVQRH BV® MMUDQVIHU XQGHU WKH UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZLWK /
PHPEHUV Rl WKH VHOOLQJ VKDUHKROGHUV SURYLGHG WKDW VXFK VWRFNKROGHUV SDUWQHUV RU Pt
SDUWLFLSDQWYV LQ WKH 30DQ VROHO\ WR WKH H[WHQW QHFHVVDU\ WR UHLPEXUVH RU SD\ IHGHUD

DV FROODWHUDO IRU DQ\ ORDQ SURYLGHG WKDW WKH OHQGHU DJUHHV LQ ZULWLQJ WR EH ERXQG

7KH KROGHWBY RFR&O6RPWWRFN SXUFXKIBPIWHGQ L Q UVIK\HW XHIG DV 6SHFLDO 6WRFN 'LYLGHQUWHH MDH/QGH IKD ¥k
VHOO RU RWKHUZLVH WUDQVIHU RU GLVSRVH RI DQ\ FRPPRQ v WRFRPRQWL\VORPMNQ ALOO EH BTG R IHE KDY/
UHOHDVH DOORZHGFWRBVWORUY RBILRXBVVRRUV E\ )%5

5HILVWUDWLRQ 5LIKWV
SHILVWUDWUREPPHQMWWAL WK )%5

,Q '"HFHPEHU LQ FRQQHFWLRZ HWMX WKH HFQW M UGS RIQWIRHD UHJLVWUDWLRQ ULJKWYV DJUHHPI
UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZH DJUHHG DW ROSWIHISHQVH VR KHOH WH WK WKBIWAL R Q L\QV@RV H R
VKDUHV RISRXBREPRVVWRFN VROHIJLQIWSCHKY BQ\ DGGLWLRERPORKVWHRF RILEGBONE LQ UHVSHFW WKHUI
GLVWULEXWLRQ VWRFN VSOLW RU RWKHUZLVH D Q GHP\RLBXEHWEKKHF 16 (&HD ¥ \VWARIRIDVD R (5 VIVDMLIFDIEQW B
LQLWLDO ILOLQJ RI VXFK UHIJILVWUDWLRQ VWDWHPHQW 3XUVXDQW WR$RXFRPPRQGHMGERBR & LUHY WRWR E
&ODVARRPPRQ VWRFN FRRQ@QHDE R Y HVI FFRQ WHQHN Y R1 WKLV UHILVIBY BEWWRQ W WIDWHEH VO WLWOHG WR PDNI
EHJLQQLQJ -XQH

H DUH UHTXLUHG WR XVH RXURRR\P\P MMRF ED ® QM WAHCLWR \QHOHE@IHURHIB IEWAN Y B WKLRGH BVIADIANEHE M FRDSUQWWIRY ESA IR
ILOLQJ DQG
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VXEMHFW WR FHUWDLQ EODFNRXW SHUALWIGWH Q\HR ¥ RRQ WWLKQLUVR XK IO IP D H @ MVDVE EDANKGRV@H-NDVWID KMH PLHIQAW XAQRG R
¥ WKH VDOH RI bOO RI WKH VKDUHV RI FRPPRQ VWRFN FRYHUHG E\ WKLV VKHOI UHJLVWUDWLRC(
¥ QRQH RI WKH VKDUHV RI FRPPRQ VWRFN ZLWK ULJKWV XQGHU WKH UHJLVWUDWLRQ ULJKWV D
¥ WKH ILUVW DQQLYHUIMDNVULYRH BIKWHLQLWIKDRY MKHOI UHJLVWUDWLRQ VWDWHPHQW VXEMHFW Wi

7KH SUHFHGLQJ VXPPDU\ RI FHUWDLQ SURYLVLRQV RI WKH UHJLVWUDWLRQ ULJKWYV DJUHHPHQW LV Qtf
SURYLVLRQV RI WKH UHJLVWUDWLRQ ULJKWYVY DJUHHPHQW DQG \RX VKRXOG UHDG WKLV VXPPDU\ WRJ}
UHJLVWUDWLRQ VWDWHPHQW

SHILVWUDWUREPPHQMWWAL WK /HIDF\ 2ZQHUYV

,Q '"HFHPEHU LQ FRQQHFWLRZI HWMWX) WKHH HQW M UG E RIQWIRHD UHJLVWUDWLRQ ULJKWY DJUHHPI
/HIDF\ 2ZQHUV 8QGHU WKLV UHJLVWUDWLRQ ULJKWY DJUHHPHQW /HJDF\ 2ZQHU +ROGFR DQG WKH &F
&OBVARPPRQ VWRFN ZKLFK PD\ EH UHFHLYHG XSRQ H[FKDQJHV RI &0DVV % FRPPRQ VWRFN RZQHG GLL
7JUDQVDFWLRQV25HJIEMMHHPW DRQIBUIWWHW %HQHILW RI WKH /HIJDF\ 2ZQHUV DQG WKH &RQWULEXWLQJ /H

5X0OH

,Q JHQHUDO XQGHU 5X®AW D X QFGHIWLHYEWIM 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 RZQHUVIKIOS RW IS G HFRIEEAIPUVQ @O G EH HQWLWOHG WR VHOO WKRVH VKDUHW @RE@MH
DILOLDWHG SHUVRQ | lZ&KIRD MVDN\G BERH QD WQOHDVW WKH SDVW WKUHH PRQWKVY ZKR KDV EHQHILFLDOO\ RZC
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. BLDOD\ 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$ RBP RARLD GWRF N RIGHSIRH WH B XW K&RDMVYK WKH 1<6( GXULQJ WKH
WKH VDOH 6XFK VDOHV DUH DOVR VXEMHFW WR FHUWDLQ PDQQHU RI VDOH SURYLVLRQV QRWLFH UH

5X0OH

,Q JHQHUDO XQGHU 5X@HW D@GHURWUY H B B 6 RWHHMAM/HGRIHWHDWRAD/Q WY RU DGYLVRUV ZKR SXUFKD\
FRPSHQVDWRU\ VWRFN RU RSWLRQ SODQ IRBWMWKHGDAWH VRW W®& HD UHH H ? WQ WWELHR Q UWHVW WH HH QW UHJDUC
HIHFWLYH GDWH RI VXFK UHJLVWUDWLRQ VWDWHPHQW LQ UHOLDQFH RQ 5XOH ZLWKRXW KIDOLQWW
ZLWKRXW KDYLQJ WR FRPSO\ ZLWK WKH SXEOLF LQIRUPDWLRQ YROXPH OLPLWDWLRQ RU
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QRWLFH ILOLQJ SURYKWLR@VKRN5X®HLFDWHG WKDW 5XOH ZLOO DSSO\ WR W\SLFDO VWRFN RSWLRQ
UHTXLUHPHQWYV BFW KB ORFRKDDUWK WKH VKDUHY DFTXLUHG XSRQ H[HUFLVH RI VXFK RSWLRQV LQFOXC

/IRQHUP ,QFHQWLYH 30DQ

:H ZLOO ILOH D UHJLVWUDWLRQ VWDWS$PPHQWR RE J)RWPHU VOB LW K M HEGHRDWELRABMHEY B O KXIQ G H 3 O\DKH
FRQVXOWDQWY DQG WKH GLUHE®WIRMWHR/I RKR) FHRPIFIBE RGOV IIRY XRUP 6 LV ILOHG VKDUHV UHJLY
ZLOO EH DYDLODEOH IRU VDOH LQ WKH RSHQ PDUNHW XQOHVV VXFK VKDUHV DUH VXEMHFW WR YHVW

7KH 30DQ SURYLGHV IRU SRWHQWLDO JUDQWY RI L LQFHQWLYH VWRFN RSWLRQV TXDOLILHG |
TXDOLI\ DV LQFHQWLYH VWRFN RSWLRQV QRQVWDWXWRU\ RSWLRQV DQG WRJHWKHU ZLWK LQFHQW
XQLWYV UHVWULFWHG VWRFN XQLWV RU 568V Y ERQXV VWRFN ERQXV VWRFN DZDUGYV YL SHI
DZDUGY DQG YLLL PDQDJHPHQW LQFHQ®G YUH XU WH G ZPRIGYH BMIMVFRIQ E KB UBHH@RZLWK WKH RWKHU Dz

7KH PD[LPXP DJJUHJDWH QXFEFHRPRR §KDWRFNRW EDWVAD\ EH LVVXHG SXUVXDQW WR DQ\ DQG DOO Dz
&OBVARPPRQ VWRFN SOXV R$ BRPRRQUWHWVRRN&CRO/AG/ LQ DQH KLMGH U QB DW &/IHMI SXED RS WILRQV WSRO B &k
UHVSHFW WR PDQDJHPHQW LQFHQWLYH XQLW DZDUGV R QK HAKXGIDOHY HIHWH S RIR G ZR O (OZ EGIOV K B MIHHF3AX FAHR
UHFOWL]DWLRQ RU UHODWHG WR IRUIHLWXUHV RU WKH H[SL$ BRRRRQRVYWE BN G/\X EMH BW RYR GOHG R QG HE
FHDVHV WR EH LVVXDEOH RU WUDQVIHUDEOH IRU DQ\ UHDVRQ LQFOXGLQJ EXW QRW H[FOXVLYHO\ E
UHODWLQJ WR DQ DZDUG RU EHFDXVH DQ DZDUG LV IRUIHLWHG V$HURFPLRIRIQVW\E R FINSR U HW YROVH{H U ELV H (
VKDUHV WKRV HS$VKRORFRQ R V&N ZL OO DIDLQ EH DYDLODEOH IRU LVVXH WUDQVIHU RU H[HUFLRW $XU
GHVFULSWLRQ RI WKH 30DQ 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 WL ERRDRVL R Q\R BN &
KROGHU DV GHILQHG EHORERPRPRDW WRGEVWDRXU EDBVWDO DVVHW  JHQNUDXCRP\DS R VHEDMWAHIGH R G WRKUH L
7UHDVXU\ UHJXODWLRQV DGPLQLVWUDWLYH FXGQIQQ MK B GO W NA&LHFLBRI GBI GVD & Q VR | DAKQ FKV CLGHHIX K DIV
QRW VRXJKW DQ\ UXOLQJ IURP WKH ,56 ZLWK UHVSHFW WR WKH VW D W FHRHZ W ¥ HPLDHG A DIQ B HWEKRI TFRDEWDL
ZLOO DJUHH ZLWK VXFK VWDWHPHQWY DQG FRQFOXVLRQV
7KLV VXPPDU\ GRHY QRW DGGUHVY DOO DVSHFWV RI 8 6 IHGHUDO LQFRPH WD[DWLRQ WKDW PD\ E}
VXPPDU\ GRHVY QRW DGGUHVV WKH OHGLFDUH WD[ RQ FHUWDLQ LQYHVWPHQW LQFRPH 8 6 THGWWX® R
DOVR GRHV QRW DGGUHVV WD[ FRQVLGHUDWLRQV DSSOLFDEOH WR LQYHVWRUV WKDW PD\ EH VXEMHF
% EDQNV LQVXUDQFH FRPSDQLHV RU RWKHU ILQDQFLDO LQVWLWXWLRQV
¥ WD[ H[HPSW RU JRYGU®RH@®REYVO RU
t TXDOLILHG IRUHLJQ SHQVLRQ IXQGY RU DQ\ HQWLWLHYV DOO RI WKH LQWHUHVWV Rl ZKLFK DI
t GHDOHUV LQ VHFXULWLHV RU IRUHLJQ FXUUHQFLHV
+ WUDGHUV LQ VHFXULWLHV 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 HOQWLWLHV IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRV}
3 SHUVRQV GHHPHG SMRRFARQ RWB RN BPEHU WKH FRQVWUXFWLYH VDOH SURYLVLRQV RI WKH &l

1 SHUVRQV WKDW D¥ FRPPR® RYMREM MM 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 IFR® B RRX VU VERMDN WYY SDUW RI D VWUDGGOH DS S UKHHFGE DWW HF®R QLYY RIOWSLRD/Q Wi
LQYHVWPHQW RU ULVN UHGXFWLRQ WUDQVDFWLRQ

35263(&7,9( ,19@66$5( (1&285$*('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%6&20021 67&. $5,6,1* 81'(F+( 8 6 )('(58(6B7( 25 *,)7$; /$:6 25 81'(57+( /$6 2)$1<6B7( /2&$/
121 8 6 25 27+795,1* -85,6',&7,21 25 81'§5<$33/,&$%/( ,1&20%; 75($7<




/DEOH Rl &RQWHQWYV
1RQ 8 6 +RIIEQUIG

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 HWUGW KB G DQ¥ 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 KUHKXK&QDW PDPGH \WRY Bi® MBUH

.l D SDUWQHUVKLS LQFOXGLQJ DQ HQWLW\ RU DUUDQJHPHQW WUHDWHARBPPR @ 3\ B WN) HMK K Vg DIR"
LQ WKH SDUWQHUVKLS JHQHUDOO\ ZLO XSRS hMXG! 0FRVL YALKAHL M W RW WK 1R ISW K W G 1D UWWKQLISUD Q G XFSFRRQU € BAH
XUH SDUWQHUV LQ SDUWQHUVKLSY LQFOXGLQJ HQWLWLHY RU DUUDQJHPHQWY WUHDWHG DNVRPPRWY QH
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$% ER?PWRQBXWRRND UV (R @Y KRH UREJGINVHWVIKEHO H YIEK@AX ZHH G R ZAHDNHHU G LVW U LE X
&ODBVAMRPPRQ VWRFN VXFK GLVWULEXWLRQV ZLOO FRQVWLWXWH GLYLGHQGV IRU 8 6 IHGHUDO LQFRP
GHWHUPLQHG XQGHU 8 6 |HG U VG H GIF RPI W D KRIMH) BLY@HM EXWLRQV H[FHHG RXU FXUUHQW DQG DF¥
QRQ WD[DEOH UHWXUQ RI FDSLWDO WR WKH H[WS@RPRRY KM ARR B GG KNRKCHGHHD MVW D [ DED F D8 LLVODREX LD & |
FRPPRQ VWRFN 6HH 2*DLQ RY®&BRPHRVLOM RENR| @CEWHWFW WR WKH BT &K R R G30HIQ Q HIGI EXHLORTZP HIDBNSAZH Qe
FRQQHFWHG GLYLGHQGVY HDFK RQ\Z&LFK UVEXM/FRY \PHDG I HMOR ® RRPP BB VWREG HIH @B URAD & @DVY EH V
UDWH RI RI WKH JURVV DPRXQW Rl WKH GLVWULEXWLRQ XQO PR/ HRH DBIS QLIED EGD H QMR RIH OV D H &/
PXVW SURYLGH WKH DSSOLFDEOH ZLW R&(R GRAL Q516:0) RWEW( ZRW KR WR HB6D)RIJPLFDEOH 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 IDGHGQBM. QHG OX Q
WKH QRQ 8 6 KROGHU VDWLVILHY FHUWDLQ FHUWLILFDWLRQ UHTXLUHPHQWYV: E\SURNUGLOL QIKHOLS S|
H[HPSWLRQ ,I| 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 HHFQARAHO WHR QWQHFDMHAG RI@ UQYNVQHY DQG SURILWY DIV EVEIMHON HFQ QRW F\ E
*DLQ RQ 'LVSRVLWERGPR@OWRYN

BXEMHFW WR WKH GLVFXYVVWKEFEN®RFJI XBEG UQ IFRALPINAKISR Q : S HASKRIURIDLGILIQ JD RIGT XS @ KER. MID W R @ GH I
JHQHUDOO\ ZLOO QRW EH VXEMHFW WR 8 6 IHGHUDO LQFRPH WD|[ R® FIRP\PRIL § WRIBN KIHBHXSRQ 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 &GOPRRPRQ 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 ,| WKH QRQ 8 6 KROGHU LV WUHDWHG DV D FRUSRUDWLRQ IRU 8 6 IHGHUDO LQFRPH WD
LOQFOXGHGHEQLYWOHFRQQHFWHG HDUQLQJV DQG SURILWY DV DGMXVWHG IRU FHUWDLQ LWHPV ZKLF
DSSOLFDEOH LQFRPH WD[ WUHDW\

*HQ IUPPUWSRUDWLRQ LV D 8653+& LI WKH IDLU PDUNHW YDOXH RI LWV 8QLWHG 6WDWHY UHDO SU
ZRUOGZLGH UHDO SURSHUW\ LOQWHUHVWY DQG LWV RWKEHORWY HWWKPOWHBHREXKKWEG WY HXVH DR V8P
DQG ZH GR QRW H[SHFW WR EHFRPH D 8653+&LIR W WH H YRIQNW WHDEO B HI EW K B A H $IR RPPIREG 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 BHKRPFHRENL RRY! B RO WIHMO&OHD WD [ D
GLVSRVLWLR@ RRRXRIQEOWRFN DV D UHVXOW RI RXU VWDWXV DV D 8653% &RFAPRQZHWRFW RZ i H A RPRIWD F&
WUDGHG RQ DQ HVWDEOLVKHG VHFXULWLHV PDUNHW $\PRFP RROGHRIFNURZQBIGO HRX (RG &K N/ S EIM A A @ WADF
GLVSRVLWLR@ RRRXRIQEOWRFEN 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 QWO-O0H MCR RWUKPHD 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 F536 \WRUREQJI(L\WY QWK U6 D ¥ BDWOE RIY B!

3D\PHQWYV RI WKH SURFHHGV IURP D VDOH RU RW KRB PR SIRNREMNLG B\ ER LD VORIGRE B R 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 Q@ DVDWRW M (R W K WY LGN S\RAVH. WQ R FR3 R W D \E B RAEVH
XQOHVV VXFK EURNHU KDV GRFXPHQWDU\ HYLGHQFH LQ LWV UHFRUGYV WKDW WKH QRQ 8 6 KROGHU L’
HVWDEOLVKHYV DQ H[HPSWLRQ LQIRUPDWLRQ UHSRUWLQJ ZLOO D$ §& P MRRQ DV SIRVPHI GI\R XRW WLIGH SAUKRHF 18 B
EURNHU LI LW KDV FHUWDLQ UHODWLRQVKLSY ZLWKLQ WKH 8QLWHG 6WDWHYV

%DFNXS ZLWKKROGLQJ LV Q\RW BB DIGEGHRPLR DO OWDE 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 LEQSGHH U

6HFWLRQV WKURXJK TRIHWY K K U& RGH XDOQ & MRKGQH 8DQ G DGPLQLVWAKBW L Y A SIRLIG DQ F HZILWWKKKHRIO ¢
GLYLGHQGV SDIL$GFR® PRQ \BOPAMY DQG RQ WKH JURVV SURS$IFREF R QRAVR B\ VISIRWX ML 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
FHUWLILHVY WKDW LW GRHV QRW KDYH DQ\ VXEVWDQWLDO 8QLWHG 6WDWHYV RZQHUV DV GHILQHG LQ
LQGLUHFW VXEVWDQWLDO 8QLWHG 6WDWHY RZQHUV RI%MHKH HEWLWLL L@y KH WKHHULFQVHQDBEHDO QQWV R/
RWKHUZLVH TXDOLILHV IRU DQ H[HPSWLRQ IURP WKHVH UXOHV DQGEURY)RBHMLIHSILRDDIWE CREWR
WKDW KDYRYHUQEWAWDO DIJUHHPHQW ZLWK WKH 8QLWHG 6 W BW JRYMHHND LEXI G\ K HVHHU W)XOQ IOV FR D F E PIV)
UHIXQGV RU FUHGLWV RI VXFK WD[HV 1RQ 8 6 KROGHUV DUH HIGIFRXSTBERG W R HLRQ VX OMV W R R BWR/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 6,7BR1G1' 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




/DEOH RI &RQWHQWYV

3/$1 2)',675,%87,21
7KH VHOOLQJ VKDIURRRWGAHUWRDVLPH VHOO WUDQVIHU RU RWKHUZLVH GLVSRVH RI DQ\ RU DOO R
IDFLOLW\ RQ ZKLFK WKH VKDUHV D UMK MW VB GBGQRIUVK® SHK R O & UW SFIER WEHRYDLRWEKRALN [WIRPUW I PRIl \& B DVIVP
SULFH RU LQ SULYDWHO\ QHJRWLDWHG WUDQVDFWLRQV
7KH VHOOLQJ VKDUHKROGHUV PD\ XVH DQ\ RQH RU PRUH Rl WKH IROORZLQJ PHWKRGV ZKHQ GLVSR
t RUGLQDU\ EURNHUDJH WUDQVDFWLRQ\GBRGHWY WMRDALFEWLVRNUIFE ZKHEN WKH EURNHU
t EORFN WUDGHV LQGHOLFKUWAID @ URMWHPSW WR VHOO WKH VKDUHV DV DJHQW EXW PD\ SRVLW
t SXUFKDVHV BBHDBHRNHWSULQFLSDO ©BBOWHHY DRAH LEX VWWIKFHF R M R M/H U
t DQ H[FKDQJH GLVWULEXWLRQ LQ DFFRUGDQFH ZLWK WKH UXOHV Rl WKH DSSOLFDEOH H[FKDQ
% SULYDWHO\ QHJRWLDWHG WUDQVDFWLRQV
t VKRUW MNFOHNG HIIWHU WKH GDWH WKH UHJLVWUDWLRQ VW DHFMPLVGIWE R WEKILE KEWKLY SURVSHF'
t WKURXJK WKH ZULWLQJ RU VHWWOHPHQW RI RSWLRQV RU RWKHU KHGJLQJ WUDQVDFWLRQV
t EURMHWDOHUY PD\ DJUHH ZLWK WKH VHOOLQJ VWRFNKROGHUV WR VHOO D VSHFLILHG QXPEHU
1 D FRPELQDWLRQ RI DQ\ VXFK PHWKRGYV RI VDOH
7KH VHOOLQJ VKDUHKROGHUV PD\ VHOO WKH VKDUHY DW IL[HG SULFHV DW SULFHVKMKRIDL S U YD E
VKDUHV IURP WLPH WR WLPH ZLOO EH GHWHUPLQHG E\ WKH VHOOLQJ VKDUHKROGHUV DQG ® WRWRRQA
VWRFN RQ WKH 1<6( RU DQ\ RWKHU H[FKDQJH RU PDUNHW
7KH VKDUHV PD\ EH VROG G LGHHFOWHIVRDFWK QR XK EWIRNHIEDO RU DIJHQW RU SXUVXDQW WR D GLVW
HIRUWYV 7EKBIVYMOOLQJ VKDUHKROGHUV PD\ DOVR HQ®HIOHUWR ,IQHBR Q Q H FWULDRY 2 EANHIORIME) 7 LRVKR EXKIBIFUMAL
PD\ HQJDJH LQ VKRUVS ¥FRPPRQRVWRBN DO WYKH FRXUVH RI KHGJLQJ WKH SR VIKWMLRID®OW R H \VEDWHKR @ G\
RSWLRQV RU RWKHU W GH@WMHAUWLRQ \R WIKWM K EIUWRNGIFLDO LQVWLWXWGER Q¥ HWK IRAK RMAR M U Ul H QADQHRHEDNGS L BW'
SURVSHFWXV ZKLFK @KDOMWY WUFRVEKIRNHUQDQFLDO LQVWLWXWLRQ PD\ UHVHOO SXUVXDQW WR WKLV
ZLWK DQ XQGHUZQUWWHRHRZULWHUYV RU DJHQWYV PD\ UHFHLYH FRPSHQVDWLRQ LQ WKH IRUP RI GLVFF
RI WKHURIG VKDUHV IRU ZKRP WKH\ PD\ DFW DV DJHQWY ,Q DGGLWLRQ XQGHUZULWHUV PD\ VHOO WKI
GLVFRXQWV FRQFHVVLRQV RU FRPPLVVLRQV IURP WKH XQGHUZULWHUV D QGKRIUVFRORAIQWNVYRDYHKRO GA

GHDOHUV RU DJHQWY SDUWLFLSDWLQJ LQ D GLVWULEXWLRQ RI WKH VKD®MHV mPI)GE B QG HHRH GWWVIR QE W Kt
VHOOLQJ VKDUHKROGHUYVY DQG DQ\GHRPPHYVV LRMVEUHGFHHFHG W\REEHR XIQGHUZUEMW QJ FRPPLVVLRQV XQC




/DEOH Rl &RQWHQWYV

7KH VHOOLQJ VKDUHKROGHUV PD\ D JEHRGMWROHUGR P @UIN W XHIGHUWAW IFMBWDLQ OLDELOLWLHY UHOL
XQGHU WKHS$BWF BQIGMUHWKH UHJILVWUDWLRQ ULJKWVY DJUHHPHQW ZLWK )%5 IRU WKH EHQHILW RI WKH
FHUWDLQ OLDELOLWLHV UBGRWPBQWRNE RN WIFD RE MDKHF &0 BADL Q ©F W E IBQIGW IUH W KOHU UVHLIQ ¥ W O G W U RQK b
DJUHHG WR SD\ WKH FRVWV H[SHQVHV DGGE RPHPR @ IVIMRILN WHUAGXGW® 8 XK DWRHV Rl & @D WW DV RYDE RHY
H[SHQVHV RI LVVXDQFH DQG GLVWULEXWLRQ LQFOXGLQJ EURNBUNO® W XNQ G M LW MDHIY D®LE/ MRMQWY HI
WKH VHOOLQJ VKDUHKROGHUV ZLOO EH ERUQH E\ WKH VHOOLQJ VKDUHKROGHUV

7KH VHOOLQJ VKDUHKROGHUV DUH VXEMHFW$WR WIKHGD\E K B LPDEH BQR WLHARRIDAWR R O X GLENE FEHIMKDHD
UHJXODWLRQ PD\ OLPLW WKH WLPLQJ RI SXUFEKBPRRP FOXD @ WS B (R WEQ YV FSIUR K B HVFKADXVA IE MRD RIY Y VWD QLG
XQGHU WK HS$E[WKDIQJBISSO\ WR VDOHV RI VKDUHV LQ WKH PDUNHW DQGOWBWHVH DEWLRHE WRRIY HR [5W KXOWD
RlI DQ\ SHUVRQ HQJDJHG LQ WKH GLVWULEXWLRQ RI WKH VKDUHV WR HQJDJH LQ PDUNHW PDNLQJ DFW
WKH GLV WK BXWVWRQOL FMWAVR QWKPDRIUNHWDELOLW\ RI WKH VKDUHY DQG WKH DELOLW\ RI DQ\ SHUVRQ R

7R WKH Hf{WHQW UHTXLUHG WKLV SURVSHFWXV PD\ EH DPHQGHG DQG RU VXSSOHPHQWHG IURP WLF
FRPPRQ VWRFN XQGHU WKLV SURVSHFWXV WKH V$HBPRORRRQV K IVRI K RLOXG AR K SFODL\D QHF 6 OZ MWKIKI W K Bl UHSR R/L ¥
DYDLODEOH RU SXUVXDQW WR RWKHU DYDLODEOH H[HPSS#MWRQV IURP WKH UHJLVWUDWLRQ UHTXLUHP

8QGHU WKH VHFXULWLHYVY ODZV RI VRPH VWDWHYV LI DSSOLFDEOH WKH VHFXULWLHV UHJLVWHUEF
DGGLWLRQ LQ VRPH VWDWHYV VXFK VHFXULWLHV PD\ QRW EH VROG XQOHVV WKH\ KDYH EHHQ UHJLVW
DYDLODEOH DQG LV FRPSOLHG ZLWK

:H FDQQRW DVVXUH \RX WKDW WKH VHOOLQJ VKDY HRRPRBG UN\NWRHBORWHWBIE\DOO RU DQ\ SRUWLRQ RI

8QGHU WKH UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZLWK )%5 IRU W K HREMQH W.RY N\RH HBKW KHH O B 1 IOWW,
SURVSHFWXV FRQVW LW XWH W IDY 8 DXUNG A BSGWKLLOGER KRON WH HWDUOLHU RI D WKH GDWH ZKHQ DOO RI WKH
E WKH GDWH RQ ZKHQ WKHUH DUH QR VKDUHV FRYHUHG E\ VXFK UHJLNA WD WH RID W\M DRV F/AXHFG W R XY
FHUWDLQ H[WHQVLRQV DQG FRQGLWLRQV GHVFULEHG LQ WKH UHJLVWUDWLRQ ULJKWV DJUHHPHQW ZI




/DEOH RI &RQWHQWYV

I(*$/ 0$77(56

9ILQVRQ (ONLQ@RXYXVWIDY ZLOO SDVV XSRQ WKH YDOSGIRWP RO WK N B DRIHA/HR| VREKIUV &SIDRAWS HF W X V

(;3(576

3DQQHOO THUMVIRBUVAWGHSRRGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP KDV DXGLWHG WKH F
"HFHPEHU :H KDYH LQFOXGHG WKH DIRUHPHQWLRQHG ILQDQFLDO VWDWHPHQWYV L @HMKLE 3SDRY K-SR
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 R S/RIQYGHBISHPEHQW UHIJLVWHUHG SXEOLF DFFRXQWDQWY XSRQ WKH DXWKRUL

&KDQJIHFE®RXQWDQWYV
2Q -XQH RXU ERDUG Rl GLUHFWRUYV DSSWR[INVE % KH)G L VPRV VIDIDV RU RO @ N ORX UH UQYG)RIINVQG

7KH UHSRUW Rl 3.) RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH \HDU HQGHG 'HFHPE
TXDOLILHG RU PRGLILDX®GVWNRFRQAHRUWDERRAXRQWLQJ SULQFLSOHV

'XULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU DQG LQ WKH VXEVHTXHQW LQWHULP SHULRG V
SULQFLSOHV RU SUDFWLFHV ILQDQFLDO VWDWHPHQW GLVFORVXUH RU DXGLWLQJ YXRROB RDYSURBKGH
UHIHUHQFH WR WKH VXEMHFW PDWWHU RI WKH GLVDJUHHPHQWY LQ FRQQHFWLRQ ZLWK LWV UHSRUW)\

:H SURYLGHG 3.) ZLWK D FRS\ RI WKLV GLVFORVXUH SULRU WR LWV ILOLQJ DQG UHTXHVWHG WKDW
VWDWHPHQWY DQG LI QRW VWDWLQX» WRSE\WH VIS H KD WM & KIUFWKFKW GRHVLY DWWDFHKHG DV ([KLELW

2Q -XQH RXU ERDUG RI GLUHFWRTKRD SWARY MR&X W K H ZH DQ B HSMHHQ@EW RW *WHDIQ WM WEH IEH QG RIWK EB Q
TKRUQWRIJIDBUGLQJ WKH DSSOLFDWLRQ RI DFFRXQWLQJ SULQFLSOHVY WR D VSHFLILF WUDQVDFWLR
ILQDQFLDO VWDWHPHQWY RU DQ\ PDWWHU WKDW zZDV WKH VXEMHFW RI D GLVDJUHHPHQW DV GHII

Y RI 5HIXODWLRQ 6 . GXULQJ WKH WZR \HDUV HQGHG 'HFHPEHU DQG DQG WKH SHULRG

+(5( <28 &$1 ),1$'',7,21%/ ,1)250%,21

:H KDYH ILOHG ZLWK WKH 6(& D UHJLVWUDWLRQ VWDWHPHQW RQ JRUP 6 LQFOXEWQZLWKHUHKSHE
RXU &OPRRPRQ VWBHABS RHKUNESURVSHFWXV GRHY QRW FRQWDLQ DOO Rl WKH LQIRUPDWLRQ VHW IRUWE
IXUWKHU LQIRUPDWLRQ ZLWI$ BRFBR G W WERFBVRE® G KH 8@ RWR WKH UHJLVWUDWLRQ VWDWHPHQW D¢
6WDWHPHQWY FRQWDLQHG LQ WKLV SURVSHFWXV DV WR WKH FRQWHQWYV RI DQ\ FRQWUDFW DJUHHP}




7DEOH Rl &RQWHQWYV

DJUHHPHQW RU R MHKUUGIRBXFEMQWR HDFK Rl WKHVH FRQWUDFWY DJUHHPHQWY RU RWKHU GRFXPHQW
IRUD PRUH FRPSOHWH GHVF U LS RRRQRR M K HU FD WWMWHILD WQ RROWWBWHPHQW DQG WKH H[KUELBW W®E ¥
5HIHUHQFH 5RRP RI WKH 6(& DWKLQJWRQWHEW 1 ( &RSLHV Rl WKHVH PDWIHEHD X'¢ P@\SBNPRIWDR Q B G5 XS
WKH 6(& DW 6(& IRU IXUWKHU LQIRUPDWLRQ RQ ¥KKH6RS HPUDD Y WDQ @Y 2V K BREDON FORNE VWHLLHIDF M 15!
LQIRUPDWLRQ VWDWHPHQWY DQG RWKHU LQIRUPDWLRQ UHJDUGLQJ UHJLVWUDQWY WKDW ILOH HOHFV

:H DUH VXEMHFW WR IXOO LQIRUPDS$ARK ZIHOTX IL X & ALHD@MWR/XRII RAEKOH. { PAVKIDROW ZLWK UHVSHFW WR VXFI
LQIRUPDWLRQ ZHWMKQWHKR G (R IXUQLVK RXU VKDUHKROGHUV ZLWK DQQXDO UHSRUWY FRQWDLQLQJ ILC




/DEOH RI &RQWHQWYV

6HOHFW (QHUJ\ 6HUYLFHV ,QF
&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

,1'(; 72 &2162/,'%(" ),1$1&,$/687(0(176
6(/(&7 (1(5*<6(D,&(6 ,1&

3DJH V
,QWHULP 3HULRG )LQDQFLDO 6WDWHPHQWY B8QDXGLWHG
B8ODXGLWHG &RQVROLGDWHG %DODQFH 6KHHWY DV RI ODUFK DQG 'HEHPEHU
8QODXGLWHG &RQVROLGDWHG 6WMKW HPIHCRQW RV A RIEHIBWIRWDAK IRU WKBQG )
8QDXGLWHG &RQVROLGDWHG 6WDWHPHQWWKRUHKRRBRQMKWVOMLEHG, OBRIFK /RVV DRG WKH

_ )

8ODXGLWHG &RQVROLGDWHG 6WDW HKHWEGW\V RO WKL QOHHH GQO PTUFEKV\ IRU W KH

8ODXGLWHG &RQVROLGDWHG 6W DKAUHAHH QRQWKIVEOMKHO BEVARU WKHDQG )

IRWHV WR &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY 8QDXGLWHG ) )
$QQXDO )LQDQFLDO 6WDWHPHQWYV

5HSRUW RI .QGHSHQGHKARRBXIWI\WH YHGP3XEOLF )
B5HSRUW RI ,QGHSHQGHKRRRHIWY W B YHGP3XEOLF )
&ROVROLGDWHG %DODQFH 6KHHWY DV Rl '"HFHPEHU DQG )
&ROVROLGDWHG 6WDWH P KB WVR(QZSHA DIFIHPEW WRU WKHD Q G )
&ROVROLGDWHG 6WDWHPHOWY RI &REFHTUHKHDVHEHHBDERPHU /RVY IRQGNKH
&ROVROLGDWHG 6WDWHPHQW ¥HPIU&/K CO0GIME IHF HPXIMW\ IRU WRB G )
&ROVROLGDWHG 6WDWHP HGWUY\R[QBENE JORIVEHRL WKH DQG )

I1RWHVY WR &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV ) )

)




7DEOH RI &RQWHQWYV
6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
&2162/,"S (" %$/$1&( 6+((76

LQ WKRXVDQGW GPAHIW VKDU

0DBK 'HFHPEHU
XQDXGLWHG

$VVHWV
&XUUHQW DVVHWYV
&DVK DQG FDVK HTXLYDOHQWYV
$FFRXQWY UHFHLYDEOH WUDGH QHW RI DOORZDQFH IRU GRXEWIXO DFFRXQWYV RI DQG UHVSHFWLYHO\
$FFRXQWV UHFHLYDEOH UHODWHG SDUWLHV
L, QYHQWRULHV
3UHSDLG H[SHQVHV DQG RWKHU FXUUHQW DVVHWYV
7RWDO FXUUHQW DVVHWYV
3URSHUW\ DQG HTXLSPHQW
$FFXPXODWHG GHSUHFLDWLRQ
3URSHUW\ DQG HTXLSPHQW QHW
*RRGZLOO
2WKHU LQWDQJLEOH DVVHWV QHW
2WKHU DVVHWYV
7RWDO DVVHWYV

/LDELOLWLHV DQG (TXLW\
&XUUHQW OLDELOLWLHYV
$FFRXQWYV SD\DEOH
$FFRXQWYV SD\DEOH DQG DFFUXHG H[SHQVHV UHODWHG SDUWLHV
$FFUXHG VDODULHV DQG EHQHILWYV
$FFUXHG LQVXUDQFH
$FFUXHG H[SHQVHV DQG RWKHU FXUUHQW OLDELOLWLHYV
7RWDO FXUUHQW OLDELOLWLHYV
$FFUXHG OHDVH REOLJDWLRQV
2WKHU ORQJ WHUP OLDELOLWLHV
/RQJ WHUP GHEW QHW RI FXUUHQW PDWXULWLHV 2
7RWDO OLDELOLWLHYV
&RPPLWPHQWYVY DQG FRQWLQJHQFLHV 1RWH

&OBVVFRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG VKDUHV LVVXHG DQG RXWVWDQGLQJ [
DQG 'HFHPEHU

&OBVAWRPPRQ VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG VKDUHV LVVXHG DQG RXWVWDQGLQJ DV

VKDUHV LVVXHG DQG RXWVWDQGLQJ DV RI '"HFHPEHU

&ODVV % FRPPRQ VWRFEN SDU YDOXH VKDUHV DXWKRUL]JHG DQG VKDUHV LVVXHG DQG RXWVWDQGL
DQG 'HFHPEHU

BUHIHUUHG VWRFN SDU YDOXH VKDUHV DXWKRUL]JHG DQG QR VKDUHV LVVXHG DQG RXWVWDQGLQJ DV RI 0I

'HFHPEHU 2 2

$GGLWLRQDO SDLG LQ FDSLWDO
$FFXPXODWHG GHILFLW
7RWDO VWRFNKROGHUV HTXLW\
1RQFRQWUROOLQJ LQWHUHVWYV
7RWDO HTXLW\
7RWDO OLDELOLWLHV DQG HTXLW\

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPH
DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO VWDWHPHQWYV




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
&2162/,'$ (" 6B7(0(176 2)23(5%,216
XQDXGLWHG

LQ WKRXVDQGWH GEDPAMHIIW VKDU

7KHH ORQWKV (QGHG
0DBK

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[SHQVHV
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
/HDVH DEDQGRQPHQW FRVWYV 2
7RWDO RSHUDWLQJ H[SHQVHV
/RVV IURP RSHUDWLRQV
2WKHU LQFRPH H[SHQVH
,QWHUHVW H[SHQVH QHW
2WKHU LQFRPH H[SHQVH QHW
/RVV EHIRUH WD[ H[SHQVH
7D[ H[SHQVH
1HW ORVYV
/HVV 1HW ORVV DWWULEXWDEOH WR 3UHGHFHVVRU 2
/HVV 1HW ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWV
1HW ORVV DWW ULE XWEHEOH MHR/ 6 HOFHFW (QH U 2
$OORFDWLRQ Rl QHW ORVV DWWULEXWDEOH WR
&ODBVVVWRFNKROGHUV
&ODBVWWRFNKROGHUYV

&0ODVV % VWRFNKROGHUV 8

:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ
&OBVV%DVLF 'LOXWHG

&ODBYWHWDVLF 'LOXWHG

&ODVV %2%DVLF 'LOXWHG
1HW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV
&OBVV%DVLF 'LOXWHG

&ODBYWHWDVLF 'LOXWHG
&ODVV %2%DVLF 'LOXWHG 2

7KH DFFRPSDQ\LQJ QRWHVY WR FRQVROLGDWHG ILQDQFLDO VWDWHPH
DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO VWDWHPHQWYV

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
&2162/,'$ (' 6B7(0(176 2)&2035(+(16,9( ,1&20( /266
XQDXGLWHG

LQ WKRXVDQGYV

7KHH ORQWKV (QGHG
0D BK

1HW ORVYV
2WKHU FRPSUHKHQVLYH LQFRPH ORVYV
,QWHUHVW UDWH GHULYDWLYHY GHVLJQDWHG DV FDVK IORZ KHGJHV
8QUHDOL]HG KROGLQJ ORVV DULVLQJ GXULQJ SHULRG

1HW DPRXQW UHFODVVLILHG WR HDUQLQJV 2

1HW FKDQJH LQ XQUHDOL]HG JDLQ ORVYV 2
&RPSUHKHQVLYH ORVV

/HVV &RPSUHKHQVLYH ORVV DWWULEXWDEOH WR 3UHGHFHVVRU 2

/HVV &RPSUHKHQVLYH ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWV
&RPSUHKHQVLYH ORVV DWWBHEXWBHEOH QR 6HOHFW (QHU

7KH DFFRPSDQ\LQJ QRWHVY WR FRQVROLGDWHG ILQDQFLDO VWDWHPH
DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO VWDWHPHQWYV

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(®,&(6 ,1%1' 68%6,',$5,(6
&2162/,'§ (" 6B7(0(176 2)&+$1*(6 ,1 (48,7<
XQDXGLWHG

LQ WKRXVDQGWH GEDPAMHIIW VKDU

&ODBVV &ODVV &0ODVV % 3 W | HU®
6WRFNKROGHEWRFNKROGHEWRFNKROGHWRFNKROGHUV
&ODBVV
&O DBV V &ODVV % $GGLWLRQDO 7TRWDO
&RPPRQ &RPPRQ &RPPRQ BHWIHUW3DLG ,fFFXPXOBWRIKGN KRICREHUR@WW Q J

6KMHY 6WRFN6KMHY 6WRFN6KMHY 6WRFBKMHY 6WRFN&DSLWDOHILFLW (TXLW\ ,QWHWY 7RWDO
%DODQFH DV RI

'"HFHPEHU 2 2

,VVXDQFH RI VKDUHV IRU

DFTXLVLWLRQ 2 2 2 2 2 2 2
(TXLW\ EDVHG

FRPSHQVDWLRQ 2 2 2 2 2 2 2 2 2
1HW ORVYV 2 2 2 2 2 2 2 2 2
%DODQFH DV RI

ODUFK 2 2

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPH
DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO VWDWHPHQWYV

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6

&2162/,'$§ (" 6BT(0(176 2)&$6+ )/2:6
XQDXGLWHG

LQ WKRXVDQGYV

7KHH ORQWKV (QGHG

0DBK
&DVK IORZV IURP RSHUDWLQJ DFWLYLWLHV
1HW ORVYV

$GMXVWPHQWY WR UHFRQFLOH QHW ORVV WR QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLY]
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

*DLQ ORVV RQ GLVSRVDO RI SURSHUW\ DQG HTXLSPHQW
%DG GHEW H[SHQVH

$PRUWLIDWLRQ Rl GHEW LVVXDQFH FRVWYV
(TXLW\ EDVHG FRPSHQVDWLRQ

&KDQJHV LQ RSHUDWLQJ DVVHWY DQG OLDELOLWLHV
$FFRXQWYVY UHFHLYDEOH

BUHSDLG H[SHQVHY DQG RWKHU DVVHWYV
$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
1HW FDVK XVHG LQ SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHV
$FTXLVLWLRQV QHW RI FDVK UHFHLYHG
3XUFKDVH RIHIKRSRH@W DQG LQWDQJLEOH DVVHWYV
BURFHHGVY UHFHLYHG IURP VDOH RI SURSHUW\ DQG HTXLSPHQW
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV
&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHV
JURFHHGV IURP UHYROYLQJ OLQH RI FUHGLW
3D\PHQWYV RQ ORQJ WHUP GHEW

3D\PHQW RI GHEW LVVXDQFH FRVWYV
OHPEHU GLVWULEXWLRQV

2
1HW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLWLHV
1HW GHFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWYV
&DVK DQG FDVK HTXLYDOHQWYVY EHJLQQLQJ RI SHULRG
&DVK DQG FDVK HTXLYDOHQWYVY HQG RI SHULRG
6XSSOHPHQWDO FDVK IORZ GLVFORVXUH
&DVK SDLG IRU LQWHUHVW
&DVK SDLG IRU WD[HV

6XSSOHPHQWDO GLVFORVXUH RI QRQFDVK LQYHVWLQJ DFWLYLWLHV
&DSLWDO H[SHQGLWXUHYVY LQFOXGHG LQ DFFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPH
DQ LQWHJUDO SDUW RI WKHVH ILQDQFLDO VWDWHPHQWYV

)
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'"HVFULSWLRQ R6HOKHHREQQMUAHY , QFJ\ 66-HOHFWVQRU WKH &RPSDQ\ ZDV LQFRUSRUDWHG D VKM
&RPSDQ\ LV D KROGLQJ FRPSDQ\ ZKRVH VROH PDWHULDO DVVHW FRQVLVWV RI D PHPEHUVKLS LQWHU'}
LQ -XO\ DQG LQ 2FWREHU J\PEHPEWILAH R | A/140 HFHAD KEMU IRUPHUO\ NQRZQ DV 3HDN 2LOILHOG 6HU
IRUPHG LQ 'HFHPEHU WUDQVIHUUHG DOO LQWHUHVWY LQ 6HOHFW WR 6(6 +ROGLQJV LQ H[FKDQJH
6(6 +ROGLQJIV

6HOHFBMYYHEHY LV DQ RLOILHOG VHUYLFHV FRPSDQ\ WKDW SURYLGHV Z D WH & R/ RENQR FREDMCADRY W
VHUYLFHV WKDW VXSSRUW RLO DQG JDV ZHOO FRPSOHWLRRQMNIDA GRIRGW F W R R Q WREWLLQ/L WA bi i DVORFHDQX\E L
VKDOH ERNVYBWHUYLFHVY HYWDEOLVK DQG PDLQWDLQ WKH IORZ RI RLO DQG QDWXUDO JDV WKURXJKR>

7KH &RPSDQ\ DOVR RSHUDWHYV D ZHOOVLWH VHUYURAYY/GBHR NSV BV YOL BBV W QRFIOXVEWH \WM R WIDEPP HQ W HUH @ R
VHUYLFHY ZHOOVLWH DQG SLSHOL/XH RREPBVWIXFROBYFWYGE WWHEBOOMLIYLHHRMWHUYLFHY DFWLY L WILHHO/DRY
VHUYLFHYV

SBIQUIDW CRQ'HFHPEHU J\ BHONYEWHM ABPSOHWHG D SULYDWH SO®FHFRIPEWQRVW R F N | MUKH U H D
RIHULQJ SULFH RI SHU VKDUH 2QHAR.@NM X @ FW-ALRMGZIQW K BARKHIH® SHPDWW L%Q X QOWVVZHUH FRQYHUWHG
WKH 6(6 +ROGLQJV //& 8QLW\VHFDWMGS 606 +ROGRQIVXIQILW VSOLW ,Q H[FKDQJH IRU W KH HWRLGDN UL E X6Wa R
6(6 +ROGLQJIV LVVXHG 6(6 +ROGLOIHWE ISFHW \D @& 6G-HOMFW \(EHEDPH WKH VROH PDQDJLQJ PAH
6HUYLFHV LVVXHG VKDUHV Rl &0DVV % FRPPRQ VWRFN WR WKH RWKHU PHPEHU RI 6(6 +ROGLQ
+ROGLQJV //& 8QLW KHOG E\ THHDERRIQE U D-RORG PRTXLUHG 6(6 +ROGLQJIV //& 8QLWV IURP FHUW
LQ H[FKDQJH IRU WKH LVVXDQFI RRPPRQ VWRIFWH \6 D RHOCR/AH MUMYGRE GD\DW ¥% FRPPRQ VWRFN YRWH WR
PDWWHUV VXEMHFW WR FHUWDLQ H[FHSWLRQV LQ RXU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI L1
HFRQRPLF LQWHUBWBHUY LFHOHEDNVHIEHBQ WKHLU RZQHWKWKUBEERI]RWDRY WFREPROWLIRRFNZHUH WUHDW
FRPPRQ FRQWURO ZLWK DVVHWY DQG OLDELOLWLHY WUDQVIHUUHG DW WKHLU FDUU\LQJ DPRXQWV LQ
DOO UHIHUHQFHY WR WKH &RPSDQ\ RU VLPLODUDKILSDM\\RIGR QHIG RO $I/IUFDH) % B BWR 6 @ \8 U HR KW UMRRWE( B UF
SHULRGV VXEVHTRIQQW WRRWKHIGHRSWUDQVDFWLRQV W KHVEHHW WIUPHA U HQF U DADRG 6LHAD\H FWEMUHELDULHV

)
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H&UW )DFLIRIOQFXUUHQW ZLWK WXIH FIORN LWQKHR E&ERKIDQ\SUHSDLG DOO RI LWV RXWVWDQGLQJ LQGHE
FRPPLWPHQW RI LWV UHYROYLQJ OLQH RI FUHGLW WR PLOOLRQ 6HH 1RWH 2'HEW IRU IXUWKHU (

(IFKDQJH 8JQG KW VW#PH QIGIK®/ D QG 5HVYWDWHG /L BILWHHGP HQW LROILEY6 &ROSL@\JV 3 K H HS QMR O G/IHQ D\F
+ROGFR KDV WKH ULJKW DQ ([FKDQJH 5LJKW WR FDXVH 6(6 +ROGLQJVDWRS6 D& FRDGH @D/O ROHF\SRR @
&ODBVAMRPPRQ VWRFN DW DQ H[FKDQJ$l ARPPRR RIWRRFIN VRDUHDRK SODY¥ROGLQJIV //& 8QLW H[FKDQJHG VX
VWRFN GLYLGHQGY UHFODVVLILFDWLRQ DQG RWKHU VLPLODU 9DOX®Y DRFWGERIQY RE ZILIW KLDHIKY K B PO{@ W |
&ODBVAMRPPRQ YOWMRINQXWRYHWKH H[HUFLVH RI DQ\ ([FKDQJH 5LJKW WKH &RPSDQ\ ZLOO KDYH WKH ULJF
IURP WKH H[FKDQJLQDW QWW KHROMMFAHVULRRYU L W I§H RXPE® WV W R FKDUKIY RIFEORYVQJ XQLWKROGHU ZRXOG
LL FDVK LQ DQ DPRXQW HIBMXORHWR WX DB\ WRWNRQQ FRQQHFWLRQ ZLWK DQ\ H[FKDQJH RI 6(6 +F
&DO0O 5LJKW WKH FRUUHVSRQGLQJ QXPEHU RI VKDUHV RI WKH &RPSDQ\ V &0DVV % FRPPRQ VWRFN ZL

5HJLVWUDWQR B FULPIKMWY LQ FRQQHFWLR Q2ZH WIKQW KGHBGHMLQIFHRY WM HWHG LQWR D UHJLVWU
&DSLWDO ODUNHWYV &R IRU WKH EHDIHIUWLMO R | SMIGHUQWKMWBH YLV WKMLR@ ULJKWYV DJUHHPHQW WKH
HYHQW O®SWHO WKDQ D VKHOI UHJLVWUDWLRQ VWDWHPHQW UHJLVWH WSLERPIRRIQUHW RPM M/KIKDEOH XS
&OIVVFRPPRQ VWRFN VROHULQIWSOXYV BQ\ DGGLWLFRBPORKDWHRERILEOBONG LQ UHVSHFW WKHUHRI ZKH
VSOLW RU RWKHUZLVH DQG WRRUMVFWRPHIMELID O F K HDNR QW E\GINM\MR © HY BADWHIHP 18 Q8WDW RV R R @5 B W QDUDHK
GD\V DIWHU WKH FORVLQJ Rl WKH &RKmMS@RF /D@ | LDOH G HVIKQ N GU H BIIOWRVEZ USSBWILRQ VW D W HIPAHKQ VK D IB\R RRVRE
VWRFN ZLOO EH DXWRPDWLFDOO3 FREORQ W W® FLIN)RREH DE B K BIVIIFIRRVQ@ \EKQ@MNM Y R1 VXFK UHJLVWUDWLRI® WL
ZLOO EH UHVWULFWHG IURP VHOOLQJ VKDIHHFW LRY [ SWHLRIGWRK H UGID LW WRIDORLZR@ I/ W B W HHE HQIVRU H O D W
Rl &DRRPPRQ VWRFN DW D SULFH RI $SUS®U VKDUHQWHIGSLW2RQRUWUHJIDF\ 2ZQHU +ROGFR KDV WKH UL
&RPSDQ\ WR UHJLVWHY MREP R QDUWHRFRI REODYVQHG SXUVXDQW WR WKH ([FKDQJH 5LIKW

D[AFHLYDEBPHMMRQFXUUHQW ZLWK WXIH FIORN LVPK HR & RAKID Q\$SHQWHUHG LQWR WZR WD[ UHFHLYDEC
OHJDF\ RZQHUV RI 6(6 +ROGLQJV BHMQVDWWLROMARW HGUMNDKHYA GLVFXVVLRQ

%DWMWHQRWEWHRIFFRPSDQ\LQJ XQDXGLWHG LQWHULP FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
DFFRXQWLQJ SULQFLSOHV LQ WKH 8QLWHG 6WDWHYV *$3$3 7 KHY/G SOQDVWXEDLQWH B R WKH UXOHV DQG UHJX

)
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LQWHULP FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK WK
VWDWHPHQWY SUHSDUHG &BFRRIGIRQKA\WF ZRWKDPHERNJ XQDXGLWHG LQWHULP FRQVROLGDWHG ILQDQFL
WKH &RPSDQ\ V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY IRU WKH \HD UMK H FRIQF RIOEISMEHUG |L QD TFQ
DFFRXQWVYV RUSEBHFUW HYHDQG DOO RI LWV PDMR U LHD\ORYZIQIHG IR B DFGR) W Q WO O A B P\SYOEM LA DRXGWY DQG V
FRQVROLGDWLRQ

,Q WKH RSLQLRQ RI PDQDJHPHQW DOO DGMXVWPHQWY ZKLFK DUH RI D QRUPDO UHFXUULQJ QDW
EHHQ LQFOXGHG LQ WKHVH XQDXGLWHG LQWHULP FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY 2SHUDV
PD\ EH H[SHFWHG IRU WKH ILVFDO \HDU HQGLQJ 'HFHPEHU

7KH &RPSDQ\ V KLVWRULFDO |ILQDQRUEO L\QW IVOHGAH BRAYR YUWRID WD MKHR Q% DUH SUHSDUHG XVLQJ 6
OLDELOLWLHY DQG LQFOXGH DOO UHYHQXHV FRVWV DVVHWV DQG OLDELOLWLHY DWWULEXWHG WR |

YRU LQYHVWPHQWY LQ VXEVLGLDULHV WKDW DUH QRW ZKROO\ RZQHG EXW ZKHUH WKH &RPSDQ\
DUH UHIOHFWHG DV QRQFRQWUROOLQJ LQWH UHVEHW Y,IGAHHAN WAMHHIGWWHIVQ VH Q @ULLIWE Bl @ W. Q @IKDEHKQEHHORI ¥ MU
XVLQJ WKH HTXLW\ PHWKRG DQG LQYHVWPHQWYV LQ HQWLWLHV IRU ZKLFK WKH &RPSDQ\ GRHV QRW K

127( 26,*1,),&$19&&2817,1* 32/,&,(6

6LJQLILFDQW DFFRXQWLOQJLIRFEOFWHNFFRXQWLQJ SROLFLHY DUH GLVFORVHG LQ 1RWH RI WKH F
LQFOXGHG LQ WKH KHQBIOKDYRIVEHIFQY XQWR FKDQJHV LQ VXFK SROLFLHV RU WKH DSSOLFDWLRQ RI VXt

8VH RI HMMHMLBDWSIWUDWLRQ RI FRQVROLGDWHG ILQDQHIXQWIWDRDHPIHIGW M QW@ WRQP B B P L MM MAL FVI\E
UHSRUWHG DPRXQWYV RI DVVHWY DQG OLDELOLWLHY DQG GLVFORVXUH RI FRQWLQJHQW DVVHWYV DQG
GXULQJ WKH UHSRAMX\DLAY U I$ WX ®U RRX\W ERFH HVWLPDWHYV

20 DQ RQJRLQJ EDVLV WKH &RPSDQ\ HYDOXDWHVY LWV HVWLPDWHY LQFOXGLQJ WKRVH UHODWH
DPRUWL]DWLRQ XQFROOHFWLEOH DFFRXQWY UHFHLYDEOH LQFRPH WD[HV VHMH &RFSDQQEBWH\D EWY
KLVWRULFDO DQG RWKHU SHUWLQHQW LQIRUPDWLRQ WRBMW DAAREG LY HDE/ WRP DM HW XWRIGD EQ@ KV X B Gt
VWDWHPHQWY PD\ FKDQJH D \P RUHZ HNSHQWMN QGRFRFF KV DFTXLUHG DV DGGLWLRQDO LQIRUPDWLRQ LV REW

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG
127( 26,%1,),&$19&&2817,1* 32/,&,(6 &RQWLQXHG

ORIQURZINVK &RPSDQ\ 8/\THUXWKH -XPSVWDUWFAK R 1% XV LW KBHW-@%BH \W X BVDQ JHREZWK ZRRSR@OORZYV
DQ HIWHQGHG WUDQVLWLRQ SHULRG IRU FRPSO\LQJ ZLWK QHZ RU UH$EWHGL Q AF-RX® WRQW YMND RGP D QY
UHSRUWLQJ UHTXLUHPHQWY DQG H[HPSWLRQV LQFOXGLQJ WKH ORQJHU SKDVH LQ SHULRGV IR U$RW Hx
ZH DUH QR ORILIGIUJID@ HPK IPRP SIDAFWLRQ WR XVH WKH SKDVH LQ SHULRGXGWURRW\K A 6DEAHWRLY HQH
QRQ HRPBW JURZWK FRPSDQILHYJDIQYR RMWK FBABHILHY WKDW KDYH RSWHG RXW RI WKH $FRQ DIQIG ZKRVEALLC
ZLWK QHZ RU UHYLVHG ILQDQFLDO DFFRXQWLQJ VWDQGDUGYV ,l1 ZH ZHUH WR VX EWVFHW X¥IQ \G O WHO H KX FL
LUUHYRFDEOH SXUVXDQW WRWHFWLRQ RI WKH -2%6

S5HFHQW REFRROQIM PGD W \ W K B F)ERMDO@MWELQ O 6 W D Q GEHEWE V LOWRARK QMKIQ J)6WDQGDU GV 8SHEDHAQHK
IRP &RQWUDFWYV ZRBKF&XRXWREHYMQ 7 D FRPSUHKHQVLYH QHZ UHYHQX6 & HFRIOYWQRID YVAFBRQGDAY B RDR &
JXLGDQFH FUHDWHYV D IUDPHZRUN XQGHU ZKLFK DQ HQWLW\ ZLOO DOORFDWH WKH WUDQVDFWLRQ SUI
VDWLVILHG 8QGHU WKH QHZ VWDQGDUG HQWLWLHV ZLOO EH UHTXLUHG WR XVH MXGJPHQW DQG PDN
YDULDEOH FRQVLGHUDWLRQ WR LQFOXGH LQ WKH WUDQVDFWLRQ SULFH DOORFDWLQJ WKH WUDQVDF
SHUIRUPDQFH TREO Y WDMIGRIQM DOORZV IRU HLWKHU 1XO0 UHWURVSHFWLYH DGRSWLRQ PHDQLQJ WKI
RI WKH HDUOLHVW SHULRG SUHVHQWHG RU PRGLILHG UHWURVSHFWLYH DGRSWLRQ PHDQLQJ WKH \
FXPXODWLYH FDWFK XS DVSRJXWKH F$BRKENF SEINERGR @H HHFWW MAYKHH GROML BIL B\D RBMI L\ URW RD B XD O UHSR
DIWHU 'HFHPEHU DQG LQWHULP UHSRUWLQJ SHULRGY ZLWKLQ DQQXDO U HSRU YRS DIH UL\R & W LK
LPSDFW WKDW WKH QHZ DFFRXQWLQJ JXLGDQFH ZLOO KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWD)
VWDQGDUG

,Q IRYHPEHG% LVHBGEHG) %DODQFH 6KHHW &ODIVGDTHEBEWARQRHIQBMUULVWLQJ JXLGDQFH RQ LQF
RI DOO GHIHUUHG WD[ DVVHWYV DQG OL D EKH WU R Q FOXQ G-RRFIRMWH IHROUW DRXD WIKG! E DU HQUKSHW. RGYV EH.
SHULRGV ZLWKLQ DQQXDO SHULRGV EHJLQQLQJ DIWHU 'HFHPEHU IRU QR QSKE &R P IV WI BIR/V D
DGRSWHG WKLV JXLGDQFH GXULQJ WKH WKUHH PRQWKY HQGHG O0PW RKH &RP SB®QLRU GH HURIGG ZHR[HDY
QRQFXUUHQW WKH DGRSWLRQ GLG QRW UHVXOW LQ D FKDQJH WR WKH FRQVROLGDWHG ILQDQFLDO V

,Q JHEUXD®6% L VBGHG) /IHDVHKLFK LQWURGXFHVY D OHVVHH PRGHO WKDWHEQ HQ@ JWWDRM/G\D 06 M\CH
XQGHUO\LQJ SULQFLSOHV RI WKH QHZ OHVVRU PRGHO ZLWIKBMWKRVHHZQ WKH FXUUHQW DFFRXQWLQJ JX

)
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UHYHQXH UHFRJQLWLR Q&8 H@EPUGD WRIZHWKH XVH RI EULJKW OLQH WHVWYV LQ GHWHUPKR&& D OWHD WUHH
DGGLWLRQDO TXDOLWDWLYH GLVFORVXUHY DORQJ ZLWK VSHFLILF TXDQWLWDWLYH GLVFORVXUHV WR
DULVLQJ I URPHOHIRHR/X Q FHAPHIOWH ULRWIHDQQXDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU '"HFHPEHU

'HFHPEHU IRU QRQSXEOLF HQWLWLHYV XVLQJ D PRGLILHTGKHHRVRPRBDHH AW LWW LIS H RD 6 K D DU\ \U |
JXLGDQFH ZLOO KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUH

,Q ODUFK$6% LWHKGHG ,PRNHPHQWV WR HP %O R H3H HKBHKOQWKQW SURYLGHV D QHZ UHTXLUHPWY

UHODWHG WR VKDUH EDVHG SD\PHQWV DW VHWW O RIRI\Q U RYRK[GH BB R QRWE Q RX DO WIS R QWRPH 9 W

DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHJLQDK BRRPEBQ\'HFHPEHWO HY DO XR W IQRIQW X EOLL
ZLOO KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHYV

$XQXVW $ 6WKIHYV ¥ &&H G &ODVVLILFDWLRQ RI &HUWDLQ &D VK I5HKE BIGSON\H DGV D KK B O DPHQWNF D W I
FDVK IORZ LVVXHV WKDW FXU U H®XWM @D PHAGRHQ WY SURNUBH SYXDEMWQFHMLQ WKH SUHVHQWDWLRQ DQG F
VWDWHPHQW RI FDVK IORZV LQFOXGLQJ GHEW SUHSD\PHQW RU GHEW H[WLQJXLVKPHQW FRVWYV VHWYV
FRPELQDWLRQ SURFHHGV IURP WKH VHWWOHPHQW RI LQVXUDQFH FODLPVY SURFHHGV IURP WKH VHW
LQYHVWHWSURQRXQAARWHYW IRUHDQQXDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU '"HFHPEHU D(
IRU QRQSXEJGKH HhD@WQWPHYH8 W KQ XWDIGLEH DSSOLHG XVLQJKMH &HRWBEBYS HVWIMWIHO DSHYROXBEWLQJ WKH LP
KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHV

,Q -DQOXDW6% LW&KH Q &ODULINLQJ WKH 'HILQZMALIR & RH R EAKWEWHYN Rl DGGLQJ JXLGDQFH WR |

WUDQVDFWLRQV VKRXOG EH DFFRXQWHG IRU DV IDKLXLSUWQR® Q@ AR WHGYLW SR IO XPIODY N 8 RMWRQ E S YU

DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHJLQDKR RRPEBQ\'HFHPEHWO HY DO XRW IQRIQWXEOLI
ZLOO KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVYFORVXUHYV

,Q -DQXDWB6 % LW&KH Q 6LPSOLI\LHMWWVIRW *RRGZLOIOLW SDRORKQWHPHQW UHPRYHV 6WHS RI WK
UHTXLUHV D K\SRWKHWLFD® SXRIGEDY® ISRSFHUPEQRFPMO®R QRZ EH WKH DPRXQW E\ ZKLFK D UHSRUWL
FDUU\LQJ DPRXQM IRV SRRQRXWMFAAWHPMW IIRVUHIQQXDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU 'HFHPEH
'"HFHPEHU 7KH DPHQGPHSHEWEKQXODICLEH DSSOLHG XVLGKID SRRYBOIF M. YA DGS URMMFKXDWLQJ WKH LPSI
KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHYV
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2Q 0ODUFK WKH &RPSDQ\ FRPSOHWHRBLVWW LIRFY X IRMLAWIHR @ UW KRIF NBKIRPV B EDLMAKH GOHFQ \V QWS LH
FROOHFWHKNH®S5 (WHWBEAMMQWLWLHY SURYUS 8 DAWMWGEH V HDEKP R AR/ (L) WKH 3HUPLDQ %DVLQ DQG RZ(
EUDFNLVIIO DQBGWHEZDWHU VRXUFHV ZLWK DFFHVV WR VLJQLILFDQW YROXPHV RI ZDWHU DQQXDOO\ DQG
SLSHOLQH LQIUDVWUXFWXUH DQG UHODWHG VWRUDJH IDFLOLWLHY DQG SXPSV DOO ORFDWHG LQ WK

7KH WRWDO FRQVLGHUDWLRQ SDLG IRU WKLYV DFTXLVLWLRQ ZDV PLOOLRNQF RRARMRQ VW PRID & DR
VKDUH VXEMHFW WR FXVWRPDKN SRV DRI R XIQGH B GWIKKK \WB MR \8R UW LR Q$ RT X\LK/H VE RRXY 1Z& MUKD W L RBL CRAL
PLOOLRQ RI ERUURZLQJV XQGHU MKHWKRP JEKQHY £ ROV HDEG 8 GWD U FK WKH &RPSDQVKIHSI
SHUPSPTXLVLWLRQ LV EHLQJ DFFRXQWHG IRU DV D EXVLQHVV FRIRHE LSQUIMVOLLRQ QOQUS HILD W R FDIVFLTR(Q \RIWAL IR
RQ PDQDJHPHQW V HVWLPDWH V:KNHXQGG PIMQMW P LDQQ ® D WIKHP EDV IURQIVOXHV RI DVVHWY DFTXLUH DQG OLDE!
MXGJPHQWY DQGKBIVHXRSWLRDWHY MXGJPHQWY DQG DVVXPSWLRQV DUH VXEMHFW WR FKDQJH XSRQ
HVWLPDWHG WKDW FRQVLGHUDWLRQ SDLG H[FHKHWHGRW KH JRPR G 20X R | R | V¥ EH. GRRAR @ NOBBMM-FERITDGLHHEES
DWW ULEXWDEHOMHUMPR DWHHEUWR WKH &RPSDQ\ V FRPSUHKHQVLYH ZDWHU VREX WILRIQWLRW WDDQAGH 1V VD MDA
:DWHU 6ROXWEZRBWVMBRHQWFTXLUHG DQG OLDELOLWLHY DVVXPHG DQG WKH UHVXOWDWRH R $ROXWIZRE
IROORZLQJ WDEOH VXPPDUL]HY WKH FRQVLGHUDWLRQ WUDQVIHUUHG DQG WKH HVWLPDWHG IDLU YDO

BHOLPLOFKDSYKUSULFH DOORFDWLRQ $PRXQW

LQ WKRXVDQG

&RQVLGHUDWH®BQ WUDQVIHUU

&DVK SDLG

&ODBVAMRPPRQ VWRFN LVVXHG

7RWDO FRQVLGHUDWLRQ WUDQVIHUUHG
/[HVV LGHQWLILHG DVVHWYV

:RUNLQJ FDSLWDO

JL[HG DVVHWV

&XVWRPHU UHODWLRQVKLS LQWDQJLEOH DVVHWYV
2WKHU LQWDQJLEOH DVVHWYV

7RWDO LGHQWLILHG DVVHWYV
*RRGZLOO

7KH 3HWFEOIXQVLWLRQ FRQWULEXWHG UHYHQXH DQG QHW LQRRRMWRH &RPSDQL RRUDWIGH SHPLAGLIR®
7KH IROORZLQJ




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG
127( 2$&48,6,7,21 &RQWLQXHG
XQDXGLWHG FRQVROLGDWHG SUR IRUPD L®FRYXPDWLIRRY LKDSUR FFQUAHIE RWQ L-IDWKEWHUPLDQ

3® )RUPD
7KHH ORQWKV (QGHG
0DEK

XQDXGLWHG
LQ WKRXVDQGV

5HYHQXH

1HW ORVYV

/HVV QHW ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV
1HW ORVV DWWULEXWOHBEOH MHR/ 6 HOAHFW (QHU

7KH DOORFDWLRQ RI QHW ORVV DWWULEXW DE ®@H UWWR FRHM FRYQANRUHRIE 6 LIRRDULI WD BRAGHV 1
WKH 2BHULQJ RFFXUUHG DV RI -DQXOHJFDOFXOBRZIHRYM BRI SUR | RHFRD VPRI VB @D RSAVRGIR
IRU WKHRIHBLQJ

7KH XQDXGLWHG SUR IRUPD DPRXQWYV DERYH KDYH EHHQ FDOFXODWHG DIW HiF D)SISO\W QR QV K H VEXROP/S
LQFUHDVH WR GHSUHFLDWLRQ DQG DPRG VDIV]DX\PLLROY WIKBIW CZLRIX © 0 OKEHY Bl GRIEFMVQ\E RHIPUWLYS VHRQS\WU R 8 16 UMW T

IURP -DQXDU\ DQG RWKHU UHDKHVSEIGRSIRRI PRUPPRX@ WXV /R HiERWIVH Q FPRGW DRY L[SQRW HRUWV R V& H/I QHH[ 9
$FTXLVLWLRQ DQG DUH SUHVHQWHG IRU LOOXVWUDWLYH SXUSRVHV RQO\ DQG DUHFJRUW QWER @ VIOUG C
-DQXDU\ RU RI IXWXUH RSHUDWLQJ SHUIRUPDQFH

127( 2(;,7$1' ',6326%$6&7,9,7,(6

'XH WR D UHGXFWLRQ LQ LQGXVWU\ DFWLYLW\ IURP WKH &RPSDQ\ PDGH WKH GHFLVLRQ GXU
WKH SXUSRVH RI LPSURYHQKIRESRPEWOQUHFRUGHGIHV PHOOMRHQGRW RKOUW DQG GLVSRVDO DFWLYLWLE
UHODWHG WR DFFUXHG OHDVH REOLJDWLRQV UHODWHG WR HAKIHV&REP BIDFQ\OK WG HV UG-DPWDLLQIL @ K B DADKDUHAHH
VKRUW WHUP EDODQFH RI PLOOLRQ LQ DFFUXHG H[SHQVHY DQG RWKHU FXUUHQW OLDELOLWLHV I
LWDWHU 6ROXWERQM VBIUFKQW WKH &RPSDQ\ KDV FRPSOHWHG LWV H[LW IURP XQGHUSHUIRUPLQJ
UHODWHG IDFLOLWLHYV




7DEOH Rl &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG
127( 2(;,7$1' ',6326$56&7,9,7,(6 &RQWLQXHG
WKURXJK WKH \HDKH RRPISG®Q\ V DEDQGRQPHQW RI WKHVH IDFLOLWLHYV LV QRW D SDUW RI D IRUPDOL]Jt

8VDJH GXULQJ

WKH
SRYLVLRQ GXULQUWKWKRRQWKYV
%DODQFH DV WKBH PRQWKY HQGHQGHG %DODQFH DV RI
'HFHPEHU 0DBK 0DBK 0DBK

LQ WKRXVDQGV
/HDVH REOLJDWLRQV DQG WHUPLQDWLRQYV

5HFODVVLILFDWLRQ RI GHIHUUHG UHQW
7TRWDO

127( 23523(5¥<$1' (48,30(17
3URSHUW\ DQG HTXLSPHQW FRQVLVWYV RI WKH IROORZLQJ DV RI ODUFK DQG 'HFHPEHU

0DBK 'HFHPEHU

LQ WKRXVDQGV
/IDQG

%XLOGLQJVY DQG OHDVHKROG LPSURYHPHQWYV

9HKLFOHYVY 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

/IRQJ OLYHG DVVHWY DUH HYDOXDWHG IRU LPSDLUPHQW ZKHQHYHU HYHQWY RU FKDQJHV LQ FLU

7KH &RPSDQ\ KDG QR FDSLWDO OHDVH REOLJDWLRQV DV RI ODUFK DQG 'HFHPEHU

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG

XQDXGLWHG

127( 2*22':,// $1' 27+(5 ,1¥1*,%/($66(76

*RRGZLOO LV HYDOXDWHG IRU LPSDLUPHQW RQ DW OHDVW DQ TKHQXQQXDIVLF S RUUPRIQNV | WH TX\HL
7KH FKDQJHV LQ WKH FDUU\LQJ DPRXQWYV RI JRRGZLOO E\ UHSRUWDEOH VHIJPHQW IRU WKH WKUHH PR

: HOOVLWH &RPSOHWLRQ
:DWHU DQG &RQVWUXBRWARRPRGDWLRQV
6ROXWLRQV 6HUYLFHV DQG 5HQWDOVWRWDO
LQ WKRXVDQGV

%DODQFH DV RI '"HFHPEHU
,PSDLUPHQW

%DODQFH DV RI '"HFHPEHU
$GGLWLRQV

%DODQFH DV RI ODUFK

2

7KH FRPSRQHQWYVY RI RWKHU LQWDQJLEOH DVVHWY DUH DV IROORZV

0DBK
*IRVV S$FFXPXODWHBGHW
9DOXH $PRUWL]DWLID® X H

LQ WKRXVDQGV

&XVWRPHU UHODWLRQVKLSYV
2WKHU
7TRWDO RWKHU LQWDQJLEOH DVVHWYV

"HFHPEHU
*IRVV $FFXPXODWHDBHW
9DOXH _$PRUWL]DWLIO® X H

LQ WKRXVDQGV

&XVWRPHU UHODWLRQVKLSYV
2WKHU
7TRWDO RWKHU LQWDQJLEOH DVVHWYV

,QWDQJLEOHY REWDLQHG WKURXJK DFTXLVLWLRQV DUH LQLWLDOO\ UHFRUGHG DW HVWLPDWHG
REWDLQHG &XVWRPHU UHODWLRQVKLSY DQG QRQ FRPSHWH DJUHHPHQWY DUH EHLQJ DPRUWL]HG RY}t
2WKHU LQWDQJLEOH DVVHWY SULPDULO\ UHODWH WR FHUWDLQ ZDWHU ULJKWV WKDW DUH DPRUWL]H(
$FTXLVLWLRQ FRQVLVWHG RI FXVWRPHU UHODWLRQVKLSY DQG QRQ FRPSHWH DJUHHPHQW YV $W KD W HAMX
BSHUPEPTXLVLWLRQ WKH &RPSDQ\ DOVR REWDLQHG ZDWHU ULJKWV WKDW KDYH DQ LQGHILQLWH OLIH

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%l' 68%6,,$5,(6
127(672 &2162/,'%(" ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG

127( 2%22':,// $1' 27+(5 ,1¥1*,%/($66(76 &RQWLQXHG

$PRUWL]DWLRQ H[SHQVH ZDV PLOOLRQ DQG PLOOLRQ IRU WKH WKUHH PRQWKY HQGHG ODUF
127( 2 (%7
&HGLW )DFLOLW\ WHRI(PYQ R DHIBL @) & |UF U

6HOHFBM YYHEHY &URGLW QDL LA H F XKMOMG ELHH QDD P H Q GIME VRIYYHHU 'WE R PIE KIU WKH &RPSDQ\ I

H[WHQG WKH PDWXULW\ GDWH IURP )HEUXDU\ WR JHEUXDU\ 7 K HD Q GUBIH® X WY WDIOH/ R HDYPRHGDYALHDG
DQG UHVWULFWLRQV DQG RXWOHBWGYD Q@HE FW UMHRHL $WL 8 | WKKCHVWLR/LSFAF TXB G W B W H U HVR\P § © LOD) B HARH
&UHGLW )DFLOLW\ KDV D YDULDEOH LQWHUHVW UDWH WKDW UDQ@LKVIRWRFXHREREODU MGEWD (RRYIGRRUL q

PDILQ IRU EDVH UDWH DGYDQFHV EDVHG RQ WKH &RPSDQ\ V /HYHUD J,H SDGAGLLRV LIRQ G B IEQ ABLMP WEW BH
RI FUHGLW LV SD\DEOH DW WKH HQG Rl HDFK FDOHQGDU TXDUWHU EDVHG RQ D UDWH RI SHU DQ

(XBGROODADVH 5DWH
/HYHUDJH 5DK BR PHHERRWURSI 4 XDUWHRPSOLDOQFH &HUWLILFDWH $GYDQFHWGYDQFHV

fi

(XBGROODADVH 5DWH

/HYHUDJH$ BWM/H RH LBRL BG 4 XDUWHRPSOLDQFH &HUWLILFDWH $GYDQFHWGYDQFHV
fi
fi
fi
fi
fi
6HOHFBMHYYHEHYV KDG PLOOLRQ RXWVWDQGLQJ XQGHU WKH UHYROYLQJ OLQH RI FUHGLW DV f

'HFHPEHU 7KH ZHLJKWHG DYHUDJH LQWHUHVW UDWH RI RXWVWDQGLQJ ERUURZL QINHXBRRBUHWRWE K@ JURDY
WKH UHYROYLQJ OLQH RI FUHGLW ZDV UHGXFHG E\ RXWVWD Q/XIHQ & RoP-BWW H ¥V VOR WRUHHWGM. W IRAUH G LML & D &

DQG EDVHG RQ WKH &RPSDQ\ V /HYHUD XIQ X%DOMA B DYWRORWORIQWEHDERFHODEOH ERUURZLQJV XQ
ODUFK

'"HEW LVVXDQFH FRVWV DUH DPRUWL]JHG WR LQWHUHTRW B [5 K QB R RIMHIL MG B HKOELWH L R V WIX®IF & HFERA W
$V WKHVH GHEW LVVXDQFH FRVWY UHODWH WR D UHYRDY ZQW OLQ HR R K A U HIBAWH WWKRIQ DVK-H SFURHAMRIONL 16 ¢

)




/DEOH RI &RQWHQWYV
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7KH &RPSDQ\ V REOLJDWLRQV XQGHU LWV &UHGLW )DHALD BRWHDB UW YBFXQULIHG EF\RQX\ED/YVQLY QRAXLVDADROR DDUQ
LWV DELOLW\ WR LQFXU DGGLWLRQDO LQGHEWHGQHVYV SD\ GL/KIHCG#RBYDRY PDW H R WKPSOE DWW H LAXWK
ODUFK

127( 2&200,70(176$1" &217,1%(1&,(6

JLWLIJDWLRQ
7KH &RPSDQ\ LV QDPHG IURP WLPH WR WLPH LQ YDULRXV G KBHD®HS D R FHHREAHH © HQEWWEMA BR BV HBBRIRS
GRHY QRW EHOLHYH WKH UHVROXWLRQ RI DQ\ RI WKHVH SURFHHGLQJV ZRXOG EH PDWHULDO WR LWV

*HQHUDO %XVLQHVV 5LVN

$V GLVFXVVHG LQ 1RWH WKH VXEVWDQWLDO PDMRULW\7KH&RIFG DQ\GVJI BX VIWQRERHWUD UM ERQUW K \R (
FRQWLQXHG YRODWLOLW\ DQG GHSUHVVHG VWDWH RI RLO DQG JDV SULFHYV

127( 2(48,7<%$6(' &203(16%21

7KH 6(6 +ROGLJXUW\ ,QFHQWLWBW®DBQDZDY DSSURYHG E\ WKH 3UHGBBHUVRU PR &RDNQGE VRL RED @ DWELWK
&RPSDQ\ DGRSWHGIWKHUGHBGHFW,QFHU (TXLW\ ,QFHQWLYH 30DQ WKH 30DQ IRU HPSD®LBWWVFR
ZHUH RXWVWDQGLGOXQGRB HGKIDWHO\2SHURQIJWRI WK FDQEHOOHG LQ H[FKDQJH IRU GHKE RBWIPKPVQNFAE
VKDUHV WKDW PD\ EH LVVXHG SXUVXDQW WR WKH $ BRPRRQKDWRFNRIO MYFH HRG B R P KR @ WBWRHRWN BVOREOI
XQGHUZULWWHQ GXEVXLEMRHFW WR DGMXVWPHQW LRQWKHVHRIOQ W LR U HE B IVSILGV W @ LIDW HR @ YRWH V HRRW W K H
WHUPV QRW WR H[FHHG WHQ \HDUV 3KDQW®RPQX XS/R @ ZIHYGW. QU DB @M GWOHEHH DWKHSDUWLFLSDQW ZLW
IDLU PDUNHW YDOXH RRBPRD VW RFNBRQVWKH GDWH RIIWHKHQ&R BID/GAGY R MWK IHD D ISKX POIUN RW Y AR IRA
VWRFN RI RQ WKH GDWH R WK I8QRP SDOCRKV SIDUMWMLAL G BXWOLHFRILYHG D FDVK SD\PHQW HTXDO WR
6XEVHTXHQW (YHQWV IRU GHWDLOV UHODWHG WR WKH SD\PHQWYV PDGH LQ UHVSHAWURRQBXWVWDQGLQ

6WRFN RSWLRQ DZDUGV
6WRFN RSWLRQV ZHUH JUDQWHG ZLWK DQ H[HUFLVH SULFH HTXDO W& FRRP PR QDWWWHRJF W HKOD/QRW KK H

&RPSDQ\ KLVWRULFDOGGRPPERRHGNRFN &QD¥YM XDUWHUO\ EDVLV XVLQJ D PDUNHW DSSURDFK WKDW LQF
PXOWLSOHV EDVHG RQ WKHLU PDUNHW YDOXHYV




7DEOH Rl &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG
127( 2(48,7<%$6(' &203(16$21 &RQWLQXHG

DQG D GLVFRXQW IRU OIOH NDRIUPDROKHMWPEDY XWHPH QWH/HOWHY RQH/G YBIOU YGXHMRI LWV VWRFEN RSWLI
LV JHQHUDOO\ WKUHH \HDUV IURP WKH HD$WO L RDEDOMHIGYVWHK BWIUDQW I UR@WWHHBUG XULQJ LQ H[FKDQ:
H[HUFLVDEOH RQ WKH GDWH RI JUDQW EHFDXVH WKH\ ZHUH JUDQWHG LQ H[RBIOD®IMW KRPW V¥ KK H D)XQTE 0¥
SULRU WR VXFRKRDQRRODQWXWQOL]HYV WKH %YODFN 6FKROHV PRGHO WR GHWHUPLQH IDLU7KBONXH NZKLH
UDWH LV EDVHGHDY YWKHLHBOIE AXURH WEKHIH[SHFWHG WHUP R$W KH R SVW.IPRHQRD W UMD IOV WWKH LRH ZIDIVQ@R ¢
HTXZWHMUHIRUH WKH &RPSDQ\ FRQVLGHUHG WKH KLVWRULF YRODWLOLW\ RI SKHEO[LFOF WHIE® @H CH SRHHW k
RQ D IRUPXOD FRQVLGHULQJ WKH YHVWLQJ SHULRG DQG WHUP RI WKH RSWLRQV DZDUGHG ZKLFK LV

$ VXPPDU\ RI WKH &RPSDQ\ V VWRFN RSWLRQ DFWLYLW\ DQG UHODWHG LQIRUPDWLRQ IRU WKH WKL

JRUVKHHW KRR QWKY HQGHG
0DEK
"HLJKWHG DYHUDJH
(TXLW\ 2SWLR@WELVH 3ULFH

%HJLQQLQJ EDODQFH
*UDQWHG
(QGLQJ EDODQFH

7KH ZHLJKWHG DYHUDJH JUDQW GDWH IDLU YDOXH RI VWRFN RSWLRQVKHN @ W H & DEXW IDY NV WKSWW R Q
GXULQJ WKH SHULRG DUH DV IROORZV

6WULNH
8QGHUO\LQJ (TXLW\
6WULNH 3ULFH
"LYLGHQ®G
5LVN IUHH UDWH
9RODWLOLW\
([SHFAHUPHRUV

7KHUH ZDV QR YHVWHG RWRHMN REWHRRI YW MWHG®/VWRFN RSWLRQV GXULQJ WKH WKUHH PRQWKYV H(

)




/DEOH Rl &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,181' 68%6,",$5,(6
127(672 &2162/,'$(" ),1$1&,$/637(0(176 &RQWLQXHG
XQDXGLWHG
127( 2(48,7<%$6(' &203(16%21 &RQWLQXHG
$ VXPPDU\ Rl WKH &RPSDQ\ V UHVWULFWHG VWRFN XQLW DFWLYLW\ DQG UHODWHG LQIRUPDWLRQ II

JRUVK HHW KRR QWKY HQGHG
0DBK

*UDQW 'DWH
SHVYWULFWHG)®WBDONX H
2 2

%HJLQQLQJ EDODQFH
*UDQWHG
(QGLQJ EDODQFH

7KH &RPSDQ\ UHFRJQL]JHG DSSUR[LPDWHO\ PLOOLRQ DQG PLOOLRQ RI FRPSHQVDWLRQ H[SHC
HQGHG ODUFK DQG UHVSHFWLYHO\

SKDOWRP XQLW DZDUGV

7KH &RPSDQ\ V SKDQWRP XQLW DZDUGV DUH FDVK VHWWOHG DZDUGY WKDW ZHKH KRGMLDHMQAWXS
RQ WKH IDLU PDUNHW YDOXH RI $ RRFARD R WREFH &P BIKGI\ &/DACD RV FRP S O HIW UR Q JR 1ZW KFHK SFRFPCE\DVD L W XLW
ZLWK UHVSHFW WR VXFEVSRDUHYRKD W QRIWEKHDEUBWK VHWWOHPHQW IHDWXUH RI WKHVH DZDUGV WKH &F
IDLU YDOXH DW HDFK UHSRUWLQJ GDWH DQG WKH SUR UDWD YHVWHG SRUWLRQ RI WKH DZDUG LV UHF
FRPSHQVDWLRQ H[SHQVH ZDV UHFRJQL]HG WKURXJK ODUFK GXH WR WKH QRQ RFFXUUHQFH RI W
7KHUH ZDV QR DFWLYLW\ UHODWHG WR WKH &RPSDQ\ V SKDQWRP XQLW DZDUGV IRU WKH WKUHH PRQ\
SD\PHQWY PDGH LQ UHVSHFW RI RXWVWDQGLQJ SKDQWRP MMM LQ FRQQHFWLRQ ZLWK WKH &RPSDQ

127( 2'(5,9$7,9( ),1$1&,$/167580(176

7KH &RPSDQ\ KDG YDULDEOH UDWH GHEW RXWVWDQGLQJ ZKLFK ZDV VXEMHBEBUW®R LQWWKH VR RIDMNG
SD\ IL[HG UHFHLYH YDULDEOH LQWHUHVW UDWH VZDS ZLWK DQ DJJUHJDWH QRWLRQBE CARXYDWRIYH
PDWXWH® L@ 7KH FKDQJH LQ YDOXH DQG DPRXQWYVY UHFODVVLILHG WR LQWHUHVW HTEHQWYHZ O X UQLR) D MW
WKUHH PRQWKY HQGHG ODUFK




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,181' 68%6,',$5,(6
127(672 &2162/,'%(" ),1$1&,$/637(0(176 &RQWLQXHG
XQDXGLWHG
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&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

7KHH ORQWKYV
(QGHG
0DBK
'HULYDWLYHYV GHVLJQDWHG DV FDVK IORZ KHGJHV

T LQ WKRXVDQGV
%HJILQQLQJ IDLU YDOXH RI LQWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQWV
$PRXQW RI XQUHDOL]HG ORVVHV UHFRJQL]HG LQ 2&,
$PRXQW RI JDLQV U$PRQ DWR/ HID HIGEMJIRWHHSRUWLRQ
1HW FKDQJH LQ IDLU YDOXH RI LQWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQWYV
(QGLQJ IDLU YDOXH RI LQWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQWYV

127( 2) $,59$/8( 0($685(0(17

7KH &RPSDQ\ XWLOL]HV IDLU YDOXH PHDVXUHPHQWY WR PHDVXUH DVVHWY DQG OLDELOLWLHV LQ L
JRRGZLOO )DLU YDOXH LV GHILQHG DV WKH DPRXQW DW ZKLFK DQ DVVHW RU OLDELOLW\ FRXOG EH
WKH PHDVXUHPHG@W&G DW HID)DUUW EHDVXUHPHQWY HVWDEOLVKHVY D IUDPHZRUN IRU PHDVXULQJ IDLU YL
XVHG WR PHDVXUH IDLU YDOXH DQG LQFOXGHV FHUWDLQ GLVFORVXUH UHTXLUHPHQWYV )DLU YDOXH
ZRXOG XVH LQ SULFLQJILDE ®XVG/IHW RV VDILPEWEVWRI ULVN

$6& HVWDEOLVKHYV D WKUHH OHYHO YDOXDWLRQ K IZHKH DWIFXX DR/ FEQ KA GIR\DXIUF I \RA O WIHU RADI M M B M
LQWR RQH RHUMIQWHB HGLHOV GHSHQGLQJ RQ WKH REVHU Y D E L7GIHWW RU RWK I H QISOW D UHHP SCIRLDE G @ W KRIOE

IHYH@QDGMXVWHG TXRWHG SULFHV IRU LGHQWLFDO DVVHWY RU OLDELOLWLHY LQ DFWLYH PDUNF

/IHYH@XRWHG SULFHV IRU VLPLODU DVVHWY RU OLDELOLWLHV LQ QRQ DFWLYKRD WNHW Y WG R WU Q!
VXEVWDQWLDOO\ WKH IXO0O WHUP RI WKH ILQDQFLDO LQVWUXPHQW

ITHYHOQSXWV 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 VLIJQLILFDQFH RI D SDUWLFXODU LQSXW WR WKH IDLU YDOXH PHDVXUHKHQW £8!
WUDQVIHUV LQWR RU RXW RI WKH WKUHH




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
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OHYHOV RI WKH IDLU YDOXH KLHUDUFK\ IRU WKH WKUHH PRQWKY HQGHG ODUFK RU WKH \HDU H!
2WKHU IDLU YDOXH FRQVLGHUDWLRQYV

7KH FDUU\LQJ YDOXHV RI WKH &RPSDQ\ V FXUUHQW ILQDQFLDO LQVWUXPHQWY ZKLFK LQFOXGH FD
IDLU YDOXH DW ODUFK DQG 'HFHPEHU GXH WR7TWK R RRED®A W B G FQ RDRUOWN WD REG MOKIHIS/ H EFREDY
YDOXH RI GHEW DV RI ODUFK DSSUR[LPDWHYV IDL@KHVHXH GX Y MORX M B U £ R EPK] DPUDH) INHHYAH O D WPHH\D \RX
&RPSDQ\ V LQFUHPHQWDO ERUURZLQJ UDWHV IRU VLPLODU W\SHV RI| ERUUKRZ IHYIWD B D /@ &H PLHQWWD X4
ILOQDQFLDO LQVWUXPHQWY DUH QRW QHFHVVDULO\ LQGLFDWLYH RAKWKAFR DN R& 8 WKW R QWNVIRDXQO/GHEH 1 ¢
RI LGHQWLILHG DVVHWY DFTXLUHG DQG GEDRLULWLRE DVWXPH\GCHGHRO® WKE WRPWE Q\3WBKMWLPDWH RI |
DFTXLVLWLRQ 5HIHU WR 1RWH 2$FTXLVLWLRQ IRU IXUWKHU GLVFXVVLRQ

127( 25(/$7(' 3$57<75%$16%$&7,216

7KH &RPSDQ\ FRQVLGHUV LWV UHODWHG SDUWLHV WR EH WKRVH VWRFNKROGHUV LFKR D UPHPH QI K M
GLUHFWRUV RU LPPHGLDWH IDPLO\ PHPHFHUHV&ARPBERORKEANK H QRVUHHIIRG. QD WIRULY RQYQLILFD QWK K XAREHSWD |\
RI GLUHFWRUV UHJXODUO\ UHY LHYKHVEKRIR/FDW U B QMDAVOIVRQ R | IR BIONYLLR QWKPAYH KDY Bl QBEHDH-QVGRQV ZHU

'XULQJ WKH WKUHH PRQWKY HQGHG ODUFK VDOHVY WR UHODWHG SDUWLHW KHWH SXUPKO @I
PLOOLRQ UHODWLQJ WR SXUFKDVHV RI SURSHUW\ DQG HTXLSPHQW OHVV WKDQ PLOOLRQ UHOI
VHUYLFHV XVHG LQ RSHUDWLRQV DQG PLOOLRQ UHODWLQJ WR PDQDJHPHQW FRQVXOWLQJ DQG R
PLOOLRQ DQG SXUFKDVHV IURP UHODAMHGE S BY WK KINGHORERPSHIWUNHG PLPODRRQRQ UHODWLQJ WR SX
PLOOLRQ UHODWLQJ WR LQYHQWRU\ DQG FRQVXPDEOHV PLOOLRQ UHODWLQJ WR UHQW RI FHU
FRQVXOWLQJ DQG RWKHU VHUYLFHV

7D[HFHLYDHBEGRHQWV

,Q FRQQHFWLRHULQYK WKH &RBRPSDQ\ HQWHUHG LQWR WEZRHW B BSYBEEEBMWMDRBMYH ZIWHKHPHHIPW V 2 2WKHHU
DQG FHuwLDWBY Rl S3UHGHFHVVRUWKMULWBROBHVYY FROOHFWLYHO\

7KH ILUVID [RAHWKIYDBHBRHQWY ZKLFK WKH &RPSDQ\ HQWHUHG LQWR ZIHVQK UBDIDI\ 2Ud R HIUGHR/OIRRIR DK
WR VD6BKROGHUV RI




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG
127( 25(/$7(" 3$57<75%$16$&7,216 &RQWLQXHG

Rl WKH QHW FDVKLYD¥ I6Q JMGHIUD@\ VWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH WD[ WKDW WKH &RI
LPSDFW RI VWDWH DQG ORFDO WD[HV RU LV GHHPHG WR QHDWOLQB DQ B HIHVXIOW FR U RGP AREDHMHDE DPVE
LQFUHDVHV LQ WD[ EDVLV WKDW RFFXU DV D UHVXOW RI WKH &RPSDQ\ V DFTXLVLWLRQ 78 +RHHGHLG \D
+ROGLQJIV //& 8QLWV LQ FRQ@OHBEMQARRW SWKWKR®W R WKH H[HUFLVH Rl WKH ([FKDQJH 5LJKW RU WKH
E\ WKH &RPSDQ\ DV D UHVXOW Rl DQG DGGLWLRQDO WD[ EDVLVDULVAEQSYIWEREPA QW SD\PHQWYV WKH &F

7KH VHFRQD[RIHFKBYDBEBRHQWY ZKLFK WKH &RPSOL@\LB QW HRUJ HVEKIHQ 8WRRQ MUK YOVPLRY /HIDF\ 2ZQHUYV
&RPSDQ\ WRSWREXGHUV RI RI WKH QHWQFBWK MDOHIQD® NMMWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH
VLPSOLI\LQJ DVVXPSWLRQV WR DGGUHVV WKH LPSDFW Rl VWDWH DQG ORFDO WR[HVL®U DLW 5 WHRKG W
HDFK VXF4ROGHUDQ\ QHW RSHUDWLQJ ORVVHYV DYDLOD E OHQWFD WKRIQ&W P HMY'D B W IDR Q N VEK@W/H R IHEH! UQ\WIDE
LL LPSXWHG LQWHUHVW GHHPHG WR EH SDLG E\ WKH &RPSDQ\ T BHFH\GXOBWERIHMO SD\PHQWYV WKH ¢

127( 2,1&20(7%;(6

7KH &RPSDQ\ LV VXEMHFW WR 8 6 IHGHUDO DQG VWDWH LQFRPH WD[HV DV D FRUSRUDWLRQ 6(6 +F
DV IORZ WKURXJK HQWLWLHV IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV DQG DV VXFKWRM HVDH @HDEQO
WKHLU WD[DEOH LQFRPH LV SDVVHG V8K BRMXGKSIWRRW KWW RIEDREHRD/ LRU FRIQUQME MU RQJ Z WKK WHKHGHBH V V
SURYLVIHRIQVRUDQFKLVH WD[ DQG 8 6 IHGHUDO DQG VWDWH SURYLVLRQV IRU FHUWDLQ FRUSRUDWH \
UHWXUQV Rl WKH LQGLYLGXDO SDRIWSHWIVRGY G FIMERADYIL R R ZHYHAABWY Q HA WL R@J Z b W& HFMH( RSV ZLOO U
OLDELOLW\ RQ LWV DOORFDEOH VKDUH RI 6(6 +ROGLQJV WD[DEOH LQFRPH

7KH &RPSDBFWLIIH WD[ UDWH IRU WKH WKUHH PRQWKY HQGHG ODUFRKHIHFWLYE WD[ZDDWH | RDJQW K+
ODUFK IHWBGMIURP WKH VWDWXWRU\ UDWH RI GXH WR QHW LQFRPH DO ORFDWIH® M®F B R EHRAQAMH R
DFFRXQWLQJ DQG YDOXDWLRQ DOORZDQFHYV

7KH &RPSDQ\ UHFRUGHG LQFRPH WD[ H[SHQVH RI PLOOLRQ DQG PLOOLRQ IRU WKH WKUHH P|

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,181' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/687(0(176 &RQWLQXHG
XQDXGLWHG
127( 2,1&20(7$;(6 &RQWLQXHG

7KH WD[ EHQHILWV Rl GHIHUUHG WD[ DVVHWY DUH UHFRUGHG DV DQ DVVHW WR WKH H[WHQ W KHK DX
XWLOL]DWLRQ RI VRPH SRUWLRQ Rl GHIHUUHG WD[ DVVHWV LV GHWHUPLQHG QRW WR EH PRUH OLNS#W
RI ODUFK PDQDJHPHQW V DVVHVVPHQW DV WR WKH UHDOL]DELOLW\ RI FHUWDLQ GHIHUUHG WD|
WKH DPRXQWY WKDW DUH FRQVLGHUHG PRUH OLNHO\ WKD QL BIRHD W R XBAHX U H VDR | Bl 6O 18 DL@QIFRPA-H B B & B QF
WR HQDEOH XWLOL]DWLRQ RU VXVWDLQDELOLW\ Rl WKRVH GHIHUUHG WD[ DVVHWVY WKDW GR QRW KDY

6HSDUDWH IHGHUDO DQG VWDWH LQFRPIK Y.BHY H B WHERO G UG JN. OBIGEE EBMSIHND BE YWFHROQWR O L GADRAUHRG
WR H[DPLQDWLRQ E\ WKH PDMRU WD[LQJ MXULVGLFWLRQV WR 6ZKLYFIKF WK D @& F6 B G RD\G VEEW B BW QRWL (
DXGLWYV

$FFRXQWLQJ IRU XQFHUWDLQW\ LQ LQFRPH WD[HV SUHVFULEHY D UHFRJQLWLRQ WKUHVKROG DQG
SRVLWLRQ WDNHQ RU H[SHFW$NG RVR EWFWDNHQ DG WHFHPEWX U Q WKHUH ZDV QR PDWHULDO OLDE
SD\PHQWV Rl LQWHUHVW DQG SHQDOWLHY DVVRFLDWHG ZLWK XQFHUWDLQ WD[ SRVLWLRQV RU PDWHL

127( 21218&21752//,1* ,17(5(676

7KH &RPSDQ\ KDV RZQHUVKLS LQWHUHVWYV LQ PXOWLSOH VXEVLGLDULHVY WKDW DUH FRQVROLGDWFH
HQGHG ODUFK DQG WKH &RPSDQ\ DQG LWV 3UHGHFHVVRU SXUFKDVHG B8 @OLWHRRO® RQ W/HWY
LQFUHDVHG LQWHUHVW LQ WKHVH VXEVLGLDULHVY WKH &RPSDQ\ UHGXFHG LWV QRQFRQWUROOLQJ LQ
LQWHUHVWYV

7KH IROORZLQJ WDEOH PAXY FRD IAKBE Y IMKH. 6 IQRQFRQWUROOLQJ LQWHUHVWY RQ HTXLW\ IRU WKH WK

YRUN K HHW IR QWK V
HQGHGFEDU

T LQ WKRXVDQGV
1HW ORVV DWW UL E XWA&HEOH. MHR/ 6 H®OAH FWQ GO HWY 3UHGHFHVVRU
7JUDQVIHUV IURP QRQFRQWUROOLQJ LQWHUHVWYV
,QFUHDVH LQ HTXLW\ GXH WR WUDQVDFWLRQV ZLWK KROGHU RI QRQFRQWUR®OLQJ LQWHU
&KDQJH WR HTXLW\ IURP QHW ORVSHDWMFHIVE X @ B ED® GNVIRV6/H DHHFGH FRIVW RU DQG WUDQVIHUV
QRQFRQWUROOLQJ LQWHUHVWYV




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(" ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG
127( 2($51,1*6 3(5 6+$5(
(DUQLQJV SHU VKDUH DUH EDVHG RQ WKH DPRXQW RI LQFRPH DOORFDWHG WR WKH VKDUHKROG
FRPPRQ VWHRRNRPSDQ\ V RXWVWDQGLQJ RSWLRQV DUH QRW LQFOXGHG LQ WKH FDOFXODWLR QHEMWGLD X
DQWLGLOXWLYH

(DUQLQJY UHODWHG WIRQS HIWW RRQ2 BHIUGRQW $0 R HV BLW W Bl REJX W/ IXEHOIHR GVARR &/ IK@1J 3W Bl BEGIIR FBVWWMRMH QWY W KH

GLOXWHG HDUQLQJV SHU VKDUH IRU WKH WKUHH PRQWKV HQGHG 0DUFK DQG GROODUV LQ )
7KHH ORQWKV (QGHG
0DBK
1HW ORVV
/HVV 1HW ORVV DWWULEXWDEOH WR 3UHGHFHVVRU 2
/HVV 1HW ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV
1HW ORVV DWWULE XWEHROMH. MHR/ 6 HDFHFW (QHU 2
$OORFDWLRQ Rl QHW ORVV DWWULEXWDEOH WR
&ODVVVWRFNKROGHUV
&ODBVWWRFNKROGHUV
&ODVV % VWRFNKROGHUYV 2

:HLIJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ
&OBVV%DVLF 'LOXWHG

&OBYWDVLF 'LOXWHG
&ODVV %2%DVLF 'LOXWHG

1HW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV
&OBVV%DVLF 'LOXWHG

&OBYWDVLF 'LOXWHG
&ODVV %2%DVLF 'LOXWHG 2

127( 26(*0(17 ,1)250%,21

6HOHFBM YIHEHY LV DQ RLOILHOG VHUYLFHV FRBSBIQL AMKD W GUKRILIE R Y O/ RINEWA. RPN DD R W B MHLIDNALG.
WKURXJK WKUHH RSHUDWLQJ VHIPHQWY 2SHUDWLQJ VHIJPHQWY DUH GHILQHG DV FRPSRQHQWYV RI DQ
GHFLVLRQ PDNHU &2'0 LQ GHFLGLQJ KRZ WR DO®RFORPHS DOV R XAKAHY R RHEUD WM HMVGSHU MLRFD BB N H U
RQ WKH EDVLV Rl WKH WKUHH UHSRUWDEOH VHJPHQWY &RUSRUDWH DQG RWKHU H[SHQVHV WKDW GR
RSHUDWLQJ VHIJPHQW UHIOHFWY D UHSRUWDEOH VHJPHQW OHG E\ VHSDUDWH

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%l' 68%6,,$5,(6
127(672 &2162/,'%(" ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG

127( 26(*0(17 ,1)250%,21 &RQWLQXHG
PDQDJHUV WKDW UHSRUW GLUHKAKMOARPE DK H/ &RPE DYV MVAHY SHUIRUPDQFH DQG DOORFDWHYV UHVRXL

: DWBROXWIKRIQDWHU 6ROXWLRQV VHURMHODW B G RMLIEHW ED WHRUFXVWRPHUV WKDW LQFOXGH PDMRU LC
SURGXAHHMH VHUYLFHV LQFOXGH WKH VRXUFLQJ Rl ZDWHU WKH WUDQVIHU RI WKH ZDWHU WR WKH Z
IOXLGVDRIG RQ ORFDWLRQ PHDVXULQJ DQG PRQLWRULQJ RI ZDWHU WKH ILOWHULQJ DQG WUHDWPHOQ\
WUDQVSRUWDWLRQ DQG UHF\FOLQJ RU GLVSRVDO RI GULOOLQJ FRPSOHWLRQ DQG SURGXFWLRQ IOXL

$FFRPPRGDWLRQV7TXKGEFFERRMROGDWLRQV DQG 5HQWDOV VHIJPHQW SURYLGHV ZRUNIRUFH DFFRPPRGD
DQG SURGXFWLRQ RSHUDWLRQV WR WKH 8 6 RQVKRUH RLO DQG JDV LQGXVWU\

: HOOVLWH &RPSOHWLRQ D @GK&RYGMLIFH KRG SGIMWWLREOVDQG &RQVWUXFWLRQ 6HUYLFHV VHIPHQW
LQFOXGLQJ FUDQH DQG ORJLVWLFV VHUYLFHV ZHQRONYW N HWOG BH % HALH B HAR Q@ VW& AWR RIY VB QEOILHKO C
SURGXFWLYH OLIH RI DQ RLO RU JDV ZHOO RU WR RWKHUZLVH IDFLOLWDWH RWKHU VHUYLFHV SHUIRI

JLQDQFLDO LQIRUPDWLRQ DV RI ODUFK DQG 'HFHPEHU DQG IRU WKH WKUHH PRQWKYV
7R WID/OY HW V
$V RI $V RI
o0DBK 'HFHPEHU

LQ WKRXVDQGV
:DWHU 6ROXWLRQV
$FFRPPRGDWLRQV DQG 5HQWDOV
:HOOVLWH &RPSOHWLRQ DQG &RQVWUXFWLRQ 6HUYLFHV
&RUSRUDWH




/DEOH Rl &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG

127( 26(*0(17 ,1)250%,21 &RQWLQXHG

YRUVK HHWKRIRQW KV HG®GHG 0DU
QFRPH ORVV
EHIRU "HSWFLDWLRQ DBSLWDO
5HYHQXH WD[HV $PRUWL]DWLRSOHQGHWXU
LQ WKRXVDQGV

:DWHU 6ROXWLRQV
$FFRPPRGDWLRQV DQG 5HQWDOV
:HOOVLWH &RPSOHWLRQ DQG &RQVWUXFWLRQ 6HUYLFHYV

(OLPLQDWLRQ 2 2 2
/IRVV I[URP RSHUDWLRQV

&RUSRUDWH 2 2
,QWHUHVW H[SHQVH QHW 2 2 2
2ZWKHU LQFRPH QHW 2 2 2

JRUNKHHW KRR QWKV HG@GHG 0DU
"QFRPH ORVV
EHIRU "HSWFLDWLRQ DBSLWDO
5HYHQXH WD[HV $PRUWL]DWLRSHQGHWXU
LQ WKRXVDQGV

:DWHU 6ROXWLRQV
$FFRPPRGDWLRQV DQG 5HQWDOV
:HOOVLWH &RPSOHWLRQ DQG &RQVWUXFWLRQ 6HUYLFHV

(OLPLQDWLRQ 2 2 2
/IRVV IURP RSHUDWLRQV

&RUSRUDWH 2 2
,QWHUHVW H[SHQVH QHW 2 2 2
2WKHU H[SHQVH QHW 2 2 2

127( 268%6(48(179(176

$ZQLO WKH &RPSDQ\ FRPSOHWHG LW\WFRFPPRD VWRFN RIWUBI\S RLRHD RV V SHU VKDUH 2Q 0
H[HUFLVHG IMXGIRWRYGW RSWLRQ WR SXUFKDVH DSQFRBBR®YLRODREN DW W KWK B2 HYUMR A 18 GIMGVX F WELHQLD \KKQDE
DQG FRPPLVVLRQV IPIQGQUVM[ISHIWHS BD\DEOH E\ XV ZH UHFHLYHG DSSUR[LPDWHO\ PLOOLRQOMRIW
RSWLRIQFRQWULEXWHG DOO RI WKH QHW SURFHHGV UHFHLYHG E\ XV WR 6(6 +ROGLQJV LQ H[FKDQJH II
L ZDV XVHG WR UHSD\ ERUURZLQJV LQFXUUHG XQGHU RXU &UHGLW )BFI®LWIWLR QXQIGL WKH FDV®
FDVK VHWWOHPHQW RI RXWVWDQGLQJ SKDQWRP XQLW DZDUGV DQG LLL WKH UHPDLQLQJ QHW SURFF
FDSLWDO H[SHQGLWXUHV




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(D,&(6 ,1%1' 68%6,',$5,(6
127(672 &2162/,'%(' ),1$1&,$/6%7(0(176 &RQWLQXHG
XQDXGLWHG
127( 268%6(48(179(176 &RQWLQXHG
2Q 0D\ WKH &RPSDQ\ VHWWOHG LWV RXWVWDQGLQJ SKDQWRP XQLW DZDUGV IRU DQ DJJUH

FRQVWLWXWHG D OLTXLGLW\ HYHQW ZLWK UHVSHFW WR VXFK SKDQWRP XQ$WRFPARUGVWRBDN HGE R W IC
WKH FDVK SD\PHQW ZLWK UHVSHFW WR HDFK SKDQWRP XQLW ZDV DSSUR[LPDWHO\

)




7DEOH RI &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 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 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




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 FRQVROLGDWHG EDODQFH VKHHW RI 6(6 +tROGLQJV //& DQG
VWDWHPHQWY RI RSHUDWLRQV FRPSUHKHQVLYH LQFRPH ORVV FKDUO®BHNW I DOPDHFEDOVV W D SWHPBHQ WD/LQ
&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 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 EDVLV HYLGHQFH VXSSRUWLQJ WKH DPRXQW
VLIJQLILFDQW HVWLPDWHY PDGH E\ PDQDJHPHQW DV ZHOO D:VHHEHDADLEDAM LY K DWK IR R DX GQ O 1S (QRYQLRA DY

,Q RXU RSLQLRQ WKH FRQVROLGDWHG ILQDQELDO O/ WDWH B HRW Y HMEHEWM G WKR DERD € FS. DDV 5IRY
"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/,'F (" %$/$1&( 6+((76

LQ WKRXVDQGW GPRHIW 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
L, 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\
QW OLDELOLWLHV
XQWV SD\DEOH
XQWV SD\DEOH DQG DFFUXHG H[SHQVHV UHODWHG SDUWLHYV
XHG VDODULHV DQG EHQHILWV
UXHG LQVXUDQFH
FUXHG H[SHQVHV DQG RWKHU FXUUHQW OLDELOLWLHV
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

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
1RQFRQWUROOLQJ LQWHUHVWYV
7RWDO HTXLW\
7JRWDO OLDELOLWLHV DQG HTXLW\

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)23(5%,216
LQ WKRXVDQGW GDRHBW VKDU

<HDWQGHG
"HEHPEHU

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 LQWHUHVWV
1HW ORVV DWW ULE XWEHLOH MHR/ 6 HFHFW (QH U 2
$OORFDWLRQ Rl QHW ORVV DWWULEXWDEOH WR
&ODBVVVWRFNKROGHUV
&OBVWWRFNKROGHUYV

&0ODVV % VWRFNKROGHUV 2

:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ
&OBVV%DVLF 'LOXWHG

&OBYWDVLF 'LOXWHG

&ODVV %2%DVLF 'LOXWHG
1HW ORVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV
&OBVV%DVLFE 'LOXWHG

&ODBYWDVLF 'LOXWHG

&ODVV %2%DVLF 'LOXWHG 2
3UR IRUPD QHW ORVYV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV XQDXGLWHG
&OBVV%DVLFE 'LOXWHG

&ODBYWDVLF 'LOXWHG
&ODVV %2%DVLF 'LOXWHG 2

7KH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH DQ
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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
/IHVV &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

)
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LQ WKRXVDQG\H GDRVHISW VKDU

&0V V &ODBVV &ODVV % 3 Wi1HUG
SWGHFHVVRUBWRFNKROGIBUWRFNKROGIBWRFNKROGHWRFENKROGHUYV $SFEXPXODWHG
&0 DV YV 2WKHU
&0V V &ODVV % $GGLWLRQDO &RPSIKHQVLYRWDO
OHPEHUV &RPPRQ &RPPRQ &RPPRQ 3WIIHUGBDLG $FFXPXODWG®IBRPH6WRFNKRR@H RDWUQJ

BQLWVE&DSLWBRMY _6WRFMKMY 6WRFNSKMY_6WRFNKMY6WRFMDSLWDBILFLW _[RVV (TXLW\ , QWHWYV 7TRWI
%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

2||HU|_QJ 2 2 2 2 2 2 2 2 2 2 2 2 2

z

%»DODQFH SULRU WR

UHIWL]DWLRQ

DQG $

2IHULQJ

WUDQVDFWLRQV 2 2 2 2 2 2 2 2 2 2 2 2
5HBRDQL]DWLRQ

DQG 3

2INHULQJ 2 2 2 2 2
,QLWLDO

DOORFDWLRQ RI

QRQFRQWUROOLQJ

LQWHUHVW RI

6HOHFW

(QHU

6HUYLFHV ,QF

HIHFWLYH RQ

GDWH RI $

2IIHULQJ 2 2 2 2 2 2 2 2 2 2 2 2 2

%DODQFH
VXEVHTXHQW WR

UHIFWQL]DWLRQ

DQG $

2IIHULQJ

WUDQVDEWLR Q¥ 2 2 2 2 2
1HW ORVV

VXEVHTXHQW WR

UHFDWQL]DWLRQ

DQG $

2||HULQJ 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
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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 DVVHWV
,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[SHQVHVY DQG RWKHU DVVHWYV
$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV
&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHYV

SURFHHGY UHFHLYHG IURP LQYHVWPHQWYV 2
3XUFKDVH RIHIKRSRHWYW DQG LOQWDQJLEOH DVVHWYV
BURFHHGY UHFHLYHG IURP VDOH RI EXVLQHVV XQLW 2

3URFHHGV UHFHLYHG IURP VDOH RI SURSHUW\ DQG HTXLSPHQW
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHYV
BURFHHGV IGRPULQ QHW RI XQGHUZULWHU IHHV DQG H[SHQVHYV 2
OHPEHU FRQWULEXWLRQV 2
3URFHHGV IURP LVVXDQFH RI ORQJ WHUP GHEW
3D\PHQWYV RQ ORQJ WHUP GHEW
3D\PHQW RI GHEW LVVXDQFH FRVWYV

3XUFKDVH RI QRQFRQWUROOLQJ LQWHUHVWYV 2
BURFHHGVY IURP QRQFRQWUROOLQJ LQWHUHVWV
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

)
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'"HVFULSWLRQ R B KMOKHIF BBHQIQUAHW |, QFJ\ 63HOMHFWV QRU WKH &RPSDQ\ ZDV LQFRUSRUDWHG D YK
&RPSDQ\ LV D KROGLQJ FRPSDQ\ ZKRVH VROH PDWHULDO DVVHW FRQVLVWV RI D PHPEHUVKLS LQWHU}
LQ -XO0\ DQG LQ 2FWREHU J\PEHPEWILAH R | /140 HFAHAD HKEMU IRUPHUO\ NQRZQ DV 3HDN 2LOILHOG 6HU
IRUPHG LQ 'HFHPEHU WUDQVIHUUHG DOO LQWHUHVWY LQ 6HOHFW WR 6(6 +ROGLQJV LQ H[FKDQJH
6(6 +ROGLQJIV

6 HOHF6MH (HEHY LV DQ RLOILHOG VHUYLFHV FRPSDQ\ WKDW SURYLGHV 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 VHUYUARMY/EHRNSYHEV YOL SIBV W OQRFIOLXVEWH W R WICEDP 2 Q W HIH @ R
VHUYLFHVY ZHOOVLWH DQG SLSHOL/H RREPBVWIXFROBXFWYGE WWHG@EBOOMIYWHHBAMHUYLFHY DFWLY LWILHHO/DRY
VHUYLFHYV

SBIGQUIDWLRQ'HFHPEHU J\ 6HOMERHQFRPSOHWHG D SULYDWH SODFHP QW RP HRQMMRRN WK
20HULQJ IHWIDQQ BULFH RI SHU VKDUH 2QHAR.@M X @ (FBW-ALRMGZIQW K PMVRKH® &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 YMR6BH®HFMV (@HLE 6HHWDYHAM \( EHFEDPH WKH VROH PDQDJLQJ PHFAHEHL RH\6 1BV YREGLQJIV 6
FRPPRQ VWRFN RU RQH VKDUH IRU HDFK FRPPRQ XQLW RI 6(6 +ROGLQJV MHD GRP\SE(®\/B OVR\ B R DXL
XQLWV RI 6(6 +ROGLQJV IURP FHUWDLQ OHJDF\ RZQHUV WKH &RQWULEXWLQJ /1$JDER RPZQ WUWR F N Q 6HK[F
&ODVV &ODVW/QG &0DVV % FRPPRQ VWRFN YRWH WRJHWKHU DV D VLQJOH FODVV RQ DOO PDWWHUV 6K
HFRQRPLF LQWHUBWBHUY LAHOH F@WF(QBHOWHG RQ WKHLU RZEHUWERB]RWE R QW LB GRPPWQROWRFMNUH WUHEL
FRPPRQ FRQWURO ZLWK DVVHWY DQG OLDELOLWLHY WUDQVIHUUHG DW WKHLU FDUU\LQJ DPRXQWV LQ
DOO UHIHUHQFHY WR WKH &RPSDQ\ RU VLPLODUD[LSDML\RIGR QHAA R S IUFDH) 8 B BWR 8 @ \S U HR W UMRRWE( B YR
WLPH SHULRGYV VXEMHJTXD@M RQRDMUGH) U$SNRUD QVDFWLRQV W KHV6H W WIUFPHA U HO I U DADRG 6LHAD\H FWEQNQLHGLL D U L H

HeUW IDFBRIQFXUUHQW ZLWK W2HHUAMRYV WKHR&RPKSHD Q\®UHSDLG DOO GHEW RXWVWDQGLQJ DQG DPF
FRPPLWPHQW RI LWV UHYROYLQJ OLQH RI FUHGLW WR PLOOLRQ 6HH 1RWH 2'HEW IRU IXUWKHU (¢

(IFKDQJH 8QGKWVWKH 6(630REBPEOW//&HIDF\ 2ZQHU +ROGFR KDV WKH ULJKW DQ ([FKDQJH 5LJK"
FRPPRQ XQLWV 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 ZLWKLOJIJWHKHPHOWR B 6 FRPP R@ YOMFNQ XWRYHWOKH 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 ODUNHWYV &R 8QGHU WKLV UHJLVWUDWLRQ ULJKWV DJUHHPHQW WHKI$&RPSDQ\ DIUMKIBOD!
VWDWHPHQW UHJLVWHULQJ IRU UHVDOH WKH FRPPRQVKWRHAN R R IHEH GRBGHY\B\Q & O BGY % L EFRP © RUK U W
LVVXHG LQ UHVSHFW WKHUHRI ZKHWKHU E\ VWRFN GLYLGHQG VWRFN GLVWULEXWLRBFW IMRFE\WSRHVE
SUDFWLFDEOH EXW LQ DQ\ HYHQW ZLWKLQ GD\V DIWHU WKH LRLWRPORQOLWRFAN YXER® BHJIDXWRPDM
&ODBVAMRPPRQ VWRFN FRMHDER Y HVI BISRMQ YWHQHNY RI WKLV UHJLVWUDW R RHU V@D MHPH @W H,QW HWW R G VWLRQ P\
VWDWHPHQW  GD\V IROORZLQJ WKH FRPSOHWLRQ RI WKH ,32 ,Q DGGLWLRQ /HJDF\ 2ZQHU +ROGFR K
&ODBVAMRPPRQ VWRFN REWDLQHG SXUVXDQW WR WKH ([FKDQJH 5LJKW

D[AFHLYDHEBRMHIMMRQFXUUHQW ZLWK W2{H UALGRV MOKIHRE R\PKSHD Q YBH G5 W A W INGD HEGW R QMAR ZLWK FHUWDLQ
DILOLDWHV RI 6(6 +ROGLQJV 6HID QRWHW L2BE D DRHGX WKW GLVFXVVLRQ

% DWVWIMHQWHFWHR®RQVROLGDWHG ILQDQFLDO VWDWHBHQKMUWY LB R Y 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 OLDELOLWLHV 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 UDRAL QK H HWMXOW R | RIWDV FEROPGIRGHVQW 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 HFSH RUWAKH) &§RPSDQ\ RSHUDWHYV LQ WKUHH RSHUDWLQJ DQG UHSRUWDEOH VHIPHQWYVY 2SHUDW
ILOQDQFLDO LQIRUPDWLRQ LV HYDOXDWHG UHJXODUO\ E\ WKH FKLHI RSHUDWLQJ7 6H RIRRARKRMOQR VNHKLHQ |
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 HVWLPDMAW WIQK DVYXPWWGRIPRWEWYW BRI DVVHWY DQG OLDELOLWLHY DQG GL\
VWDWHPHQWY DQG WKH UHSRUWHG DPRXQWYV RI U$FHPVHQXE W IB\DXGOBM 1B HREPX P Y6 RSHHD HY W WKIHAWH/S RUW L QJ ¢

2Q0 DQ RQJRLQJ EDVLV WKH &RPSDQ\ HYDOXDWHVY LWV HVWLPDWHVY LQFOXGLQJ WKRVH UHODWH
DPRUWL]DWLRQ XQFROOHFWLEOH DFFRXQWVY UHFHLYDEOH LQFRPH WD[HV VHMH &RFSDQQEB\H\D EWY
KLVWRULFDO DQG RWKHU SHUWLQHQW LQIRUPDWLRQ WRBMW DAARXG®LIBY HD/ WRP DM HW DXWRIGD EQ@ MV X B Gt
VWDWHPHQWY PD\ FKDQJH D\ ROUHIZ HNSHIQWN GRFAF KV DFTXLUHG DV DGGLWLRQDO LQIRUPDWLRQ LV REW

&DVK DQG FDVKH BRPEDOHERQYVLGHUY 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 BREBRNX QWY FLHFH [EYR I EE M@ RGNV EWWMHPENVGWR PYWMHDFKHG IRU D
KLVWRULFDO EDODQFH RU ZKHQ WKH &RPSDQ\ GHWHUPLQHYV 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 DRIVPL LWVPILWY IS RVXUH WR FRXQWHUSDUW\ FUHGLW ULV
ILQDQFLDO VWDELOLKNURI ZMYWHFER VEFRFWRPHUY 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 LVVXD'GIEW FIRMXY QFH FRVWYV FRQVLVW RI FRVWV GLUHFWO\ DNKHR/FL B RVWWEVZDWK BERDUGHGQ
WKH FDUU\LQJ YDOXH Rl WKH DVVRFLDWHG GHEW OLDELOLW\ DQG DUH JHQHUDOO\ DPRUWIHAWLRGI D Q
PHWISRG XQDPRUWL]HG GHEW LVVXH FRVWY DUH H[SHQVHG LQ W K#P RHDL FIKMIOR @ KHH STHVOARF LR W 16 G FBW B
DQG PLOOLRQ IRU WKH \HDUV HQGHG 'HFHREGI UV LQFONXGGE G LQ WHWBHHFMMW HHISHQVH 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
I9HKLFOHY 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 HOHAYLHRDRSHPG QM. B I YIX@KHIH FDVK IORZVY 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 MDD € B DEXOVHZ B § \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 K QUHSERILWWAL Q J JPQ@ILIMMWRL BRI EG \DHGS RUH S IWWRLD J VW UXFW X UH

.l WKH IDLU YDOXH RI WKH UHSRUWLQJ XQLW LV OHVV WKDQ LWV FDUU\LQJ YDOXH DQ LPSDLUPI
WKDQ LWV FBS$\QQRIDYWLRQHRI WKH JRRGZLOO LPSDLUPHQW WHVW UHTXLUHV MXGJPHQW LQFOXGLQJ '
OLDELOLWLHYV WR UHSRUWLQJ X@KW\GBWGE GFHH\Q DWRIRTL @) WHSR LDW UQYDXOXHN IDLU Y G KN HJ H O WH\P DX\E R &
DVVXPSWLRIFWEHGHEDQXPHURXV 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 (DOALIRD 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 ROS\DQIDWWUOLIMBRAXUWAWOWYHWLUHPHQW FRVWY WR HVAMIHP & R/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

$FFUHWLRQ H[SHQVH LQF O$:RLUGVLED WISRIG H[SWQRE DQG
&KDQJH LQ HVWLPDWH

6HWWOHPHQWYV 2
%DODQFH DW HQG RI \HDU

6HOI LQKXHUDRFFDQ\ VHOI LQVXUHV WKURXJK GHGXFWLEOHY DQG UHWHQWRBRNU XS RRR SFFHHQWDDA |
OLDEIDOQGVYHKLFDKHOLAEI QWY H[SRVXUH L H WKH UHWHQWLRQ RU GHGXFWLECGH ODH B @ FR X UARHUNAH
HPSOR\HU VDOQMM®ELORWOOLRQ IRUKHMHKRFOBQO IDDCAMRO 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 DIGK\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 VHUMHOPWBGRMHGHWHED WRUFXVWRPHUY LQFOXGLQJ WKH
IOXLGV PHDVXULQJ DQG PRQLWRULQJ RI ZDWHU WKH ILOWHULQJ DQG WUHDWPHQW RI IOXLGV Z
ZDWHU VROXWLRQV LV SHOPDHQ CGB\UR P WY HREU RRQWVIK FBH W K U R X J K SXXW URHHRVRU QFE JBI VUHY HHFIXN HHI® R ZNDKNHH JF
SHUIRUPHG

7KH &RPSDQ\ V DJUHHPHQWYV ZLWK LWV FXVWRPHUV DUH RIWHQ UHIHUUHG WR DV WSKUHV¥H & KbitHHPY
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 V6WWBEW2RYKH EBPSPH)OYQHY RQO\ VRXUFLQJ DQG WUDQVIHU
DUUDQJHPHQW ,Q WKHVH LQVWDQFHV UHYHQXH IRU ERWK VRXUFLQJ DQG WUDQVIHU DUH UHFRJ!

$FFRPPRGDWLRQV TKQIGERPSWHRRP PRGDWLRQV DQG 5HQWDOV VHIPHQW SURYLGHV ZRUI$ 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 MSDEFOMNRGW BIHURREEMWLRQ 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 FRP&RESDQYLROFRXQWY 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 UHPHDVXUKIBVBWO BADB & W B 8 R UWMKIEQUHGE /VWHRXIQNWLLO/ IVRIQV BWIDWHKGG RQ WKH LF
LQFHQWLYH SODQV 6HH 1RWH 2?(TXLW\ EDVHG &RPSHQVDWLRQ IRU IXUWKHU GLVFEXVVLRQ

HRLQ HFXE\U )RU LWV VXEVLGLDULHY LQ &DQDGD ZKHUH WKH @RFBD QR XKILWMGRU LLIRD & H WXIQRW DO
UDWHNHE®W BPW WKH EDODQFH VKHHW GDWHY ZKLOH LQFRPH DQG H[SHQVH LWKHP Y HHMHVWQD QU DOWRG
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 OLDELOLWLHYV LQ WKH FRQNHEWLYBWSRWJWDROQ R 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 DHOPHOQMHWB 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 DOV HW KRKXUNOLDEHHKRPREVHUYDEOH LQSXWV EDVHG XSRQ LWV RZQ MXGJPHQW I
IRWH)DL@DOXH OHDVXUHPHQW IRU IXUWKHU GLVFXVVLRQ

,QFRPH BWDQHMVBHQWUFHY LV VXEMHFW WR 8 6 IHGHUDO DQG VWDWH LQFRPH WD[HV DV D FRUSRI
VXEVLGLDULHY DUH WUHDWHG DV IORZ WKURXJK HQWLWLHV IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRNKHR
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 OLDELOLWLHV DU H HPFVD VR U HGK K \IHDIU H.QD E WHHEGH WVBHRY BWAHH/R BSSHAN 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 B0 XO®E D Q/FKHH SWRD IRG PB SDEWHRQ HDUQLQJV SHU V|

7KH GHWHUPLQDWLRQ RI WKH SURYLVLRQ IRU LQFRPH WD[HV UHTXLUHV VLJQLILFDQW MXGJPHQW

MXGJPHQW LV UHTXLUHG LQ DVVHVVLQJ WKH WLPLQJ DQG DPRXQWV RI GHGXFW LEKOH EDH®G W V\D RO i QR

SRVLWLRQVY DUH UHFRUGHG LQ WKH &RPSDQ\ V ILQDQFLDO VWDWHPHQWY RQO\ DIWHU GHWHUPLQLQJ

IURP WD[LQJ DKHQKFOFMWMWL B G FLUFXPVWDQFHY FKDQJH WKH &RPSDQ\ UHDVVHVVHV WKHVH SURIEBELC

&RPSDQ\ UHFRJQL]HV LQWHUHVW DQG SHQDOWLHYV UHODWLQJKMR&R® 5B QW DG 8 QW[ ISR YOLR/ XRE W DW DOL
DQG 6HH 1RWHD[HWQFRPHXUWKHU GLVFXVVLRQ

R3IBRUPD HDUQHQ XQONGTWKBBERPSXWDWLRQ Rl XQDXGLWHG SUR IRUPD HDMRWQWR SIDWY KKHDMHRRIDQ
2IHULQJ WUDQVDFWLRQV DV GHVFULEHG LQ WKH QRWHV WR FRQVROLGDWHARBPIRR® @ FMLRBN\MED A VRH & W
LQLWLDOHXERDLBWLI ERWK RI WKHVH WUDQVDFWLRQV RFFXUUHG DV RI -DQXDU\ W KHFRR BVRX W
LVVXDQFH RI VEFRPVPRO &ORAN LQ WHKHLIQILWKD®W ZREKOIGFERH UHTXLUHG WR EH VROG WR H[WLQJXLVK
$FTXLVLWLRQ IRU WKH SH WIDRG. NDXEMHIOHIEWQ ISR/ WKV DAWURQYV LW ZRXOG UHVXOW LQ EDVLF DQG GL
DQG &OWWRFNKROGHUV RI

S5HFHQW REFRROQIWM POLY B \ W K $1F FLROCOQWFLL@D 6 W D Q GEAUG V LWRBHG DMKBFFRXQWLQJ VWDQGDUG)
QHZ UHYHQXH UHFRJQLWLRQ ¥6&D QG BHG MAKIHVS5 BIEMR M XNEHRBRK@M L QJ 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 REOLJDWEZRE \DNIEQGBWE IDFAQR DV ZRWH €
DGRSWLRQ PHDQLQJ WKDW WKH VWDQGDUG LV DSSOLHG WR DOO RI WKH SHULRGYV SUHVHQWHG ZLWK
PHDQLQJ WKH VWDQGDUG LV DSSOLHG RQO\ WR WKH PRVW FXUUHQW SHULRG SUHVHG@WMBGYMQ WEKEBEKLH
GHFLGHG WR GH IHF WIKYHR®D WLHY B YD RHRW L\ URWRD DI XD O UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFH
UHSRUWLQJ SHULRGV EHJLQQLQJ DIWHU 'HRHPEHU IRU QRQSXEOLF HQWLWLHV

)
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&RPSDQ\ LV VWLOO HYDOXDWLQJ WKH LPSDFW WKDW WKH QHZ DFFRXQWLQJ JXLGDQFH ZLOO KDYH RQ
PHWKRG E\ ZKLFK LW ZLOO DGRSW WKH VWDQGDUG

$XQXVW  $6WKIVY$HS IKLFK UHTXLUHV PDQDJHPHQW WR DVVHVV D FRPSDQ\ V DELOLW\ WR FRQW
FHUWDLQ FLUFXPVWDQFHV %HIRUH WKLV QHZ VWDQSBEIGLWWHRUIREZQY PRQEADQ JXQGBQAWKHQQHE \FWs
FRQGLWLRQV JLYH ULVH WR VXEVWDQWLDO GRXEW DERXW D FRPSDQ\ V DELOLW\ WR FRQWQBZX IV \B D @C
WR DOO HQWHWWH Y HD [(RAJ LIWKHIl DQQXDO SHULRG HQGLQJ DIWHU '"HFHPEHUKH &RP SDMG D OG PRQXD@ DIQY
WKH \HDU HQGHG 'HFHPEHU GLG QRW KDYH D PDWHULDO LPSDFW RQ LWV FRQVROLGDWHG ILQD!

$SQ@LO $6WKHVVXHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH WKDW UHTXLUHV GHEW LVVXDQFH FF
GHGXFWLRQ IURP WKH FDUU\LQBRYDV LXK RQ W KD \WKG! IBIENE BCOGR MY @ XKW Y WURVSHFWLYHO\ IRU ILVFDO \HELC
DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHJLQQLQJ DIWHU '"HFHPEHU IRU QRQSXEOLF H(Q
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% LVWKHG) DQ DFFRXQWLQJ VWDQGDUGY XSGDWH ZKLFK DPHQGV H[LVWLQJ JXLGDQI
OLDELOLWLHY DV QRQFXUHKH®VR@RWR AHHPMDMY ER WM RBIOPWDO UHSRUWLQJ SHULRGYV EHJLQQLQJ DIWHU

SHULRGV EHJLQQLQJ DIWHU '"HFHPEHU IRU QRQSXEOLF HQWLWL/HK\H ORESPR\ 50 DE% WK G GIR $WK H
HQGHG '"HFHPEHU DQG GRHV QRW H[SHFW WKH DGRSWLRQ WR KDYH D PDWHULDO LPSDFW RQ LW

,Q )HEUXD®6% LVWXHG)DQ DFFRXQWLQJ VW BEBGDYWVRGGEIHWHD I RUVOHIHVARGHO WKDW THUWH Q H\Z F/RY
DOVR DOLJQV PDQ\ RI WKH XQGHUO\LQJ SULQFLSOHV RI WKH QHZ OHVVR3$5RRG QA ZZ UW K HDRKRIV B HIFGR QKL
wi$d8 HOLPLQDWHY WKH XVH RI EULJKW OLQH WHVWY LQ GHWHUPKR&EZ D OWD WH FXOLDUWHAL IR 6 BWW R R QID\O L
ZLWK VSHFLILF TXDQWLWDWLYH GLVFORVXUHV WR EHWWHU HQDEOH XVHUV RI ILQDQFLDQ KM & WRIPRIXX
LVIHFWLYH IRU DQQXDO UHSRUWLQJ SHULRGV EHJLQQLQJ DIWHU "HFHPEHU DQG LQWHULP SHUIL
PRGLILHG UHWURVSHFWLYH DSSURBHK&RPSOQDGR YWILRP® WY BEBMPWILRYHB/KH LPSDFW WKDW WKH QHZ
VWDWHPHQWY DQG UHODWHG GLVFORVXUHYVY DQG KDV QRW \HW GHWHUPLQHG WKH PHWKRG E\ ZKLFK L

,Q ODUFK$6% LWKNHHG DQ DFFRXQWLQJ VWDQGDUGYV XSGDWH WKDWM BWR YILHEOHDMWH @ WMZR U\HKTDXUL H HEFDHY
H[SLUDWLRQ WKURXJK
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WKH LQFRPH7TKWWWHRABRWQHRWHYW IRUHOQQXDO UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU '"HFHPEHU
'HFHPEHU IRU QRDISKK BRIPFS BIQWILWYWY. OO HYDOXDWLQJ WKH LPSDFW WKDW WKH QHZ DFFRXQWL
GLVFORVXUHV

$XQXVW  $6WKIVYXHG DQ DFFRXQWLQJ VWDQGDUGY XSGDWH DGGUHVVLQJ WKH FODVVLILFDWLRG
SUDFWKFAHVPHQGPHQWY SURYLGH JXLGDQFH LQ WKH SUHVHQWDWLRQ DQG FODVVLILFDWLRQ RI FHUWEL
RU GHEW H[WLQJXLVKPHQW FRVWY VHWWOHPHQW RI JHUR FRXSRQ GHEW LQVWUXPHQWY FRQWLQJHG
LQVXUDQFH FODLPV SURFHHGV IURP WKH VHWWOHPHQW RI FRUSRUDWH RZQHG OLKHVLOVRQR® O A FR
DQQXDO UHSRUWLQJ SHULRGY EHJLQQLQJ DIWHU 'HFHPEHU DQG LQWHULP SHULRTKHZDMKQ QPIH
$68 VKRXOG EH DSSOLHG XVLQJKM &HRWBREYS HFWMIHODSISYROFBEWLQJ WKH LPSDFW WKDW WKH QHZ DFF
DQG UHODWHG GLVFORVXUHYV

,Q -DQXDW6% LWKHQ DQ DFFRXQWLQJ VWDQGDUGYV XSGDWH FODULI\LQJ WKH GHILQLWLRQ RI D
ZKHWKHU WUDQVDFWLRQV VKRXOG EH DFFRXQWHG IR W BOIW DFUIKQ R X\Y B R @M @ R/UIRILNIRROVKIDADV U R § BV WH QY.
"HFHPEHU DQG LQWHULP SHULRGV ZLWKLQ ILVFDO \HDUV EHKHQWRLFSED QNLNUVWME® © 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 UHODWt
'XULQJ WKH \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ FRPSOHWHG WKH OLKHK UGKNWORY RIl RHWH
GLVFRQWLQXHG RSHUDWLRQV FRQVLVWHG RI RWKHU LQFRPH H[SHQVH QHW LQ WKH DPRXQW RI W

7KH FDVK IORZV IURP GLVFRQWLQXHG RSHUDWLRQV ZHUH DV IROORZV

<HDWGHG
"HFHPEHU
LQ WKRXVDQGV
1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV

1HW FDVK SURYLGHG E\ LQYHVWLQJ DFWLYLWLHV
1HW FDVK XVHG LQ ILQDQFLQJ DFWLYLWLHV
(HTHFW RI H[FKDQJH UDWH FKDQJHV RQ FDVK

1HW LQFUHDVH LQ FDVK
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'XH WR D UHGXFWLRQ LQ LQGXVWU\ DFWLYLW\ IURP WKH &RPSDQ\ PDGH WKH GHFLVLRQ WR |
HILFLH@RIHH¥RPSDQ\ UHFRUGHG JHV PHOOMRHGRWRKOUW DQG GLVSRVDO DFWLYLWLHV DQG UHFODVVLIL
UHODWHG WR HKHMWERPI®SFQDKWGHY UHPDLQLQJ EDODQFH RI PLOOLRQ LQFOXVLYH RI D VKRUW WHI
RI '"HFHPEHU UHODWHG WR DFFUXHG OHDVH REOLJDVDMRHQ 60RQDCK W EHRUGRY. QUBFRIHPAREQHW) DW H [ L WWHKGH | B R
FRPSOHWHG LWV H[LW IURP XQGHUSHUIRUPLQJ IDFLOLWLHYV EXW ZLOO FRQWLQXH WR FEKMH&®RR Q DFRD\QWF
DEDQGRQPHQW RI WKHVH IDFLOLWLHV LV QRW D SDUW RI D IRUPDOL]HG H[LW SODQ

3RYLVLRQ GXULQJ
WKH 3D\PHQWYV GXULQJ
%DODQFH DV RNHDHQGHG WKH \MHQGHG  %DODQFH DV RI
"HFHPEHU '"HEHPEHU "HFHPEHU "HFHPEHU
LQ WKRXVDQGV

/HDVH REOLJDWLRQV DQG WHUPLQDWLRQV 2
5HFODVVLILFDWLRQ RI GHIHUUHG UHQW 2
7RWD O 2
127( 23523(5<$1' (48,30(17
3URSHUW\ DQG HTXLSPHQW FRQVLVWYV RI WKH IROORZLQJ DV RI '"HFHPEHU DQG

"HFHPEHU

LQ WKRXVDQGYV
/IDQG

%XLOGLQJV DQG OHDVHKROG LPSURYHPHQWYV

9HKLFOHV DQG HTXLSPHQW

ODFKLQHU\ DQG HTXLSPHQW

&RPSXWHU HTXLSPHQW DQG VRIWZDUH

2IILFH IXUQLWXUH DQG HTXLSPHQW

'LVSRVDO ZHOOV

+HOLFRSWHUV

&RQVWUXFWLRQ LQ SURJUHVYV

/IHVV DFFXPXODWHG GHSUHFLDWLRQ DQG LPSDLUPHQW
7TRWDO SURSHUW\ DQG HTXLSPHQW QHW

/RQJ OLYHG DVVHWY DUH HYDOXDWHG IRU LPSDLUPHQW ZKHQHYHU HYHQWY RU FKDQJHW IDQUHW
GHFOLQHV LQ LQWKNVWRPBPWLGIHFLGHG WR VKXW LQ FHUWDLQ GLVSRVDO ZHOOV DQG DEDQGRBY BHUMW
WKHVH GHFLVLRQV WKH &RPSDQ\ HYDOXDWHG WKH UHFRYHUDFIKHL®R RID/QKH FDUU\LQJ YDOXH RI FHLU

)
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XWLOL]JHG D YDULHW\ Rl PHWKRGV WR GHWH U P L QKIHVIHWPKHN KRSV U © A Q WG RIIGWKKIHDX/\WHH \R | ZDR/QQ WFHV F O |
WR WKH DVVHWYVY WWXYEWHHW MG \UHO'YL.BIZH YDOXH DQG DSSUDLVDOV )RU VKXW LQ GLVSRVDO ZHOOV OF
WR GHWHUPLQH TKKH &R Q\PHRSMD LUHG PDFKLQHU\ DQG HTXLSPHQW WR LWV HVWLPDWHG VDOYDJH Y
XQGHUSHUIRUPLQJ \DUGV ZHUH LPSDLUHG WR DSSUDLVDO YDOXHV /HDVHKROG LPSURYHPHQWY UHOD
WKHUH ZDV QRS$M W XUHY XOWXRAH WKHVH DVVHVVPHQWY WKH &RPSDQ\ UHFRUGHG LPSDLUPHQBWRIUS RS
VHIPHQW

7KH &RPSDQ\ KDG QR FDSLWDO OHDVH REOLJDWLRQV DV RI '"HFHPEHU DQG
127( 2*22':,// $1' 27+(5 ,1¥1*,%/($66(76

*RRGZLOO LV HYDOXDWHG IRU LPSDLUPHQW RQ DW OHDVW D Q $IVQI XM XEDW LR/l \R U LPRM U LIQH AX H(
FRQGXFWHG LWV JRRGZLOO LPSDLUPHQW WHVW DV Rl 6HSWHPEKH &RPSDD G WWFARPQQIHG WKBIW. PS5
SUHVHQW GXULQJ WKH ILUVW KDOI RI UHVXOWLQJ LQ DQ TKGGRWQRRO A RSS DU PR E WV BV VHAHY B K QE
WKH FDUU\LQJ DPRXQWV RI JRRGZLOO E\ UHSRUWDEOH VHIJPHQW IRU WKH \HDUV HQGHG 'HFHPEHU

: HOOVLWH &RPSOHWLRQ

:DWHU DQG &RQVWUXBRWARRPRGDWLRQV

6ROXWLRQV 6HUYLFHV DQG 5HQWDOVWRWDO
LQ WKRXVDQGV

%DODQFH DV RI '"HFHPEHU

,PSDLUPHQW 2 2

'LVSRVLWLRQV 2 2
%DODQFH DV RI '"HFHPEHU

,PSDLUPHQW 2
%DODQFH DV RI '"THFHPEHU 2 2

7KH FRPSRQHQWYVY RI RWKHU LQWDQJLEOH DVVHWY DUH DV IROORZV

"HFHPEHU

*IRVV $FFXPXODWHBGHW

9DOXH _$PRUWL]DWLID® X H
LQ WKRXVDQGV

&XVWRPHU UHODWLRQVKLSV
2WKHU
7RWDO RWKHU LQWDQJLEOH DVVHWYV

"HFHPEHU

*IRVV $FFXPXODWHBGHW

9DOXH _$PRUWL]DWLID® X H
LQ WKRXVDQGV

&XVWRPHU UHODWLRQVKLSV
2WKHU
7RWDO RWKHU LQWDQJLEOH DVVHWYV

)
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,QWDQJLEOHYVY 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\ MAYHRUWDPY ORIHGYWHO B F U

6 HOHF6M (FHEHY KDV D VHQLRU VHFXUHG FUHGLWZIDFRIO KWV REUWHLHQ DOPCHEMHA[ G R CIME@ @G IDW \RZ D V

WR UHGXFH WKH WRWDO FUHGLW IDFLOLW\ WR PLOOLRQ FRPSULVLQJ HFWLYPLOKWIWPEHUP

&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 LD/HGDUW WM W WIHFAMHLLESQW RO Q/GK

FHUWILHEFDWHG LQWHUHVW LV SD\DEMKH FW HEKAMVHQ ELRLWD KDV XD YWHIDEOH LQWHUHVW UDWH WKDW L
PDLQ IRU (XURGROODU DGYDQFHV RU LL WKH
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127( 2'(%7 &RQWLQXHG

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 5DW 5 R PHHBRIMURSI 4XDUW HU (XBGROODAWDVH 5DWH
&RPSOLDQFH &HUWLILFDWH $GYDQFHWGYDQFHV
f
/HYHUDJHS$ W MM RH LBIAL RG 4XDUWHU (XBGROODAWDVH 5DWH
&RPSOLDQFH &HUWLILFDWH $GYDQFHWGYDQFHV
f
f
f
f
f

6HOHFOM YYHEHY KDG QR GHEW RXWVWDQGLQJ XQGHU WKH UHYROYLQJ OLQH RI FUHGLW DRHRI 'H

ZHLJKWHG DYHUDJH LQWHUHVW UDWH RI RXWVWDQGLQJ ERUURZLQJV XIQXGHERW K R 2U1)Y RRDYSIFIL Wl XH) ®

FUHGLW ZDV UHGXFHG E\ RXWVWDQGLQJ OHWWHUV RI FUHGLW RI PLOOKR@PRSD Q\ VPQOWRQ D \R

LOWHUHVW UDWH EHWZHHQ DQG EDVHG RQ WERKH&R®IDIDE \& ROUHW HRIQ JRI WIKWM LIRYDV. GRIXEAOH. @ R G 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 LQWHUHVW7RINTHID X B DRPYRIUWMW KHHG OGHIHE VR 1L W K X DEHF EIWF RARWAK |

PLOOLRQ DQG PLOO VRIQH UHH 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 HQ VEF XAX

FRYHQDQWY DQG OLPLWV LWV DELOLW\ WR LQFXU DGGLWLRQDO LQGHEW HEKQHYRP SDQ \GALYV G KHQFERP B 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 R SHIDW XQE BB FDHH. RS W 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 OHDVHVY 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 OHDV
UHODWHG WR IDFLOLWLHY WKDW DUH LQFOXGHG ZLWKLQ WKH DFF UMDOL YR W IHH 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
GRHV QRW EHOLHYH WKH UHVROXWLRQ RI DQ\ RI WKHVH SURFHHGLQJY ZRXOG EH PDWHULDO WR LWV

*HOHUDO %XVLQHVYV 5LVN

$V GLVFXVVHG LQ 1RWH WKH VXEVWDQWLDO PDMRULW\7RKH&RIFS DQ\GVJIBX VVORRHWUD UM ERUWKID W (
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\HHYL DARIQW XDIMOLRWY INEK® V& LAH-BFVDRX W RE
$ 2IHULQJ ZHUH FDQFHOOHG DQG UHSODFHGRHWID[QRXMROWERBY RDBKDUWMNHNKDWOALDQ EH LVVXHG S
VKDUHV$SFIRPCRYVVWRFN SOXV R$ BRPRRQUHWVRRENSOIO/LG/ LQ DOH IMLMGH VX E MMW\H QVRXE G MK \RW P +
UHFDSLWDOLDQLR® RRQURRUUHODWHG WR IRUIHLWXUHY RU WKH H[SLUDWLRQ RI DZDU$ZD UG LUWD @&\

)




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(®D,&(6 ,1&
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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\ EDVLYV XVLQJ D PDUNHW DSSURDFK WKDW LQFOXGHV D FRPSDULVRQ WR SXE
IRU ODFN RI PDKHI HOMDEYDDWMH PHDVXUHPHQWH HOWH P RMH/GI YBIOU LMGXMRI 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 UHVOMKUHH EW X LMWA LEHDOVEHEMRIROMY KB B 161
RI WKH RSWLRQ DVSW MWHK ML WHLFRH JWRBWH LV QR SXEO LK HDWINRHMW | R/K NV K R PSSFORB\DFR QA HE M UW\WKH KL V!
FRPSDQLHV ZKHQ GHWHUPLQKB JHP\SHF WRGDWL 8 LRV\WBFWRSWLRQV 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\ RSWLRQM YWDCEQOWMHEH G RUE LU HW K 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 THLIJKWHG

9HVWHG $YHUDJH 9HVWHG S$YHUDJH

8QLWV ([HELVH 3ULFHQLWV ([HELVH 3ULFH

%HJLQQLQJ EDODQFH
9HVWHG

&DQFHOOHG

(QGLQJ EDODQFH

7KH ZHLJKWHG DYHUDJH UHPDLQLQJ FRQWUDFWXDO WHUP RI RXWVWDQGLQJ YHW/OHGHNTNHGEG' RRW V¥
RSWLRQV DUH FXUUHQWOXKHHHHYRUVDEB H ULR HHR'IH U HTXLW\ RSWLRQV ZLWK D ZHLJKWHG DYHUDJH
LQVWUXPHQWYV

SKDOWRP DZDUGV

7KH &RPSDQ\ BZIKDEWRBH FDVK VHWWOHG DZDUGY FRQWLQJHQW XSRQ7RHHONLNVQUEHENWDRQ BIFRXWV
RI WKH XQGHUO\LQJ HTXLW\ DW WKH WLPH RI WKH OLTXL GIZW URQ DH Y H @ WO X\ R K VDK D E DROKP VHIVOX B HRPIH Q
&RPSDQ\ FRQVLGHUV WKHVH DZDUGV WR EH OLDELOLW\ DZDUGV ZKLFK DUH PHDVXUHG DW IDLU YDOX
WR WKH H[WHQW WKDW WKH SHUIRUPDQFH FRQGLWLRQ LV GHHPHG SUREDEOH 1R FRPSHQVDWLRQ H[!
LV QRW \HW FRQWF¥HWH® 'SURBDROIG WR $TEKHGAMR PG DY\ NRGRBQWR P

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& LQWWHKH VR RSV
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@QDEBXHDOHDLQYSXMWPH GWHRBRWHIWKHU GLVFXVVLRQ

)
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7KH WDEOH EHORZ VXPPDUL]JHV WKH IDLU YDOXH DQG FODVVLILFDWLRQ RI WKH &RPSDQ\ V GHULYD

$V RI
'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 OLDELOLWLHYV 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

<HDUQGHG
‘"HFHPEHU
"HULYDWLYHV GHVLJQDWHG DV FDVK IORZ KHGJHV

T LQ WKRXVDQGV
%HJIJLQQLQJ IDLU YDOXH RI LQWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQWYV
$PRXQW RI XQUHDOL]J]HG ORVVHV UHFRJQL]JHG LQ 2&,
$PRXQW RI JDLQV U$PRQO DWR/ HIDHIBQEMIRWHHIRUWLRQ
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 OLDELOLWLHV 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 SULFLQJILDE® MYVVIHW RV VWILPEWE VW ULVN

$6& HVWDEOLVKHY D WKUHH OHYHO YDOXDWLRQ KIZKHDYWFXXDRUW RQ \KEGIRDXIFK\RAOWHU RYDIQKM BMI
LQWR RQH RI WKUHH
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GLHUHQW OHYHOV GHSHQGLQJ RQ WKH REVHUY D E LZGIIWW RU KWK 1B H QISEW D HHP SGIRLE G @ W KROPHRIVX U H P
/HYHBQDGMXVWHG TXRWHG SULFHV IRU LGHQWLFDO DVVHWYV RU OLDELOLWLHV LQ DFWLYH PDUN}

/IHYH@XRWHG SULFHV IRU VLPLODU DVVHWY RU OLDELOLWLHV LQ QRQ DFWLWWKRD WHWY WG R WU Q!
VXEVWDQWLDOO\ WKH IXO0O 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 LQVWUXPHQWYV 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}

)DLAD O X H
OHDWRHQWV 8VLQJ
/JHYHO /HYHO /HYHO 7RWDO
Q WKRXVDQGV

$V Rl '"HFHPEHU

JLQDQFLDO OLDELOLWLHYV

,QWHUHVW UDWH VZDS GHULYDWLYH LQVWUXPHQW d 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 GIUBDIKRIND @ WIHRUS B DU
GXULQJ WKH &RPSDQ\ FRQGXFWHG LWV JRRGZLODIHLZBPSE D 0 H G WWWHHNW QCH/G RW 16 B S WHPEHWLRQD O W
UHVXOWLQJ LQ DQ DGGLWLR&®BGRPSDRYNVHRDGQBXDOHVVSHAMPHQW WHVW XWLOL]JHV GLVFRXQWHG FDVK
EDVHG RQ FDSLWDO VWUXFWXUHV RI SXEOLFO\ WUDGHG SH HAK A RPRSISDLGN\VVWIRH 6 R WM U@ LIDQUIANOM/IL B KDUE:
UHSRUWLQS$SSMOUXPWXRE RI WKH JRRGZLOO LPSDLUPHQW WHVW UHTXLUHYV MXGJPHQW LQFOXGLQJ Wk
WR UHSRUWLQJ XQLWYV DQG7 IGH \8 H WRHLLPLLQUD WK R Q DRUIUUHBE XMV L QJ XQLW IDLU YDEXNH HOWH W XWRY BBG
DIHFWHG E\ QXPHURXV IDFWRUV LQFOXGLQJ WKH JHQHUDO HFRQRPLF HQYLURQPHQW DQG OHYHOV RI

7KH &RPSDQ\ V HYWLPDWHYV RI IDLU YDOXH KDYH EHHQ GHWHUPLTKHY BV \GLUVFDWWWY ISRY RWWHLROQW 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
OHDWRHQWYV 8VLQJ &DUU\LQJ
/HYHO J/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 VK R XWAVRV DVQKGH. \RH7 K@\ WDOR HRD X
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 WRUN 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 RI SURSHUW\ DQG HTXLSPHQW PLOOLRQ UHODWLQJ WR LQYHQWRU\ DQG FRQVXPDEOH

PLOOLRQ UHODWLQJ WR PDQDJHPHQW FRQVXOWLQJ DQG RWKHU VHUYLFHV

7D[HFHLYDHEGRHQWV

,Q FRQQHFWLRMHUELWYX WKH &RBPSDQ\ HQWHUHG LQWR WEZBHWE BSYBHEGENYQRO/H ZLWHKHPHIQW V 2 IKHHU
DQG FHUVDRDWBY Rl 3UHGHFHVVRUWKMLWEBOGBHYY FROOHFWLYHO\

7KH ILUVID [RAHWKIKYDBEEBRHQWY ZKLFK WKH &RPSDQ\ HQWHUHG LQWR ZIHQK UMIDF\ 27 R WIUGHR/OIGRR WK
WR VI6BKROGHUV RI RI WKH QHWQFBWK 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
758+ROGHU V 6(6 +tROGLQJV //& FRPPRQ XQRIWWLQJIFRY) 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 ADH EEEDAH. QWD U L

7KH VHFRQB[RBIHWKEBYDEEARHQWY ZKLFK WKH &RPSOL@\LB QW HRUJ HVBK HQ 8VRRQ MU IE XOVPLRK /HIDF\ 2ZQHUV
&RPSDQ\ WRSWREGHUV RI RI WKH QHWQFBWK MDGHIQD® NMWDWH DQG ORFDO LQFRPH DQG IUDQFKLVH
VLPSOLI\LQJ DVVXPSWLRQV WR DGGUHVV WKH LPSDFW Rl VWDWH DQG ORFDO WR[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\$YOBWERIHMO 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 ¥\MDWG®J L QFARP 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 LVOW B5\b H QNQEMIMYQIFBY 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(

<HDWQRGHG
"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

3URYLVLRQ 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 WHIQRPVVEHWWHIPGRUQPDOQBLDO UHSRUWLQJ FDUU\LQJ DPRXR@W\HBIQBEWK H
WKH &RPSDQ\ KDG QHW GHIHUUHG WD[ OLDELOLWEZHKVY R DUHPUEBPRBQHXX GQ RWAKHKHWLRQ UHVSHFW

)
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ORQJ WHUP OLDELOLWLHYV RQ WKH §HQQYRIOLED WRIGS RDGDOAH RIKMKMW G HIHUUHG WD[ DVVHWY OLDELOI

<HD(QGHG
'"HFHPEHU
LQ WKRXVDQGYV
'"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[ DVVHWYVY OLDELOLWLHV
ODOXDWLRQ DOORZDQFH 2
1HW GHIHUUHG WD[ DVVHWY OLDELOLWLHV

[N} BN U N O )

2Q0 WKH GDWIH RLQUKKVKHE&RPSDQ\ UHFRUGHG D QHW GHIHUUHG WD[ DVVHW RI PLOOLRQ UHOI
FRPPRQ XQLWV RIKBEVRBEGLOUNG WD[ DVVHW KBV D LXO/X WO YWIKWLKRPB O QR ED Y FRIR WWU R F RQG EY \DR B1L
5HFHL$DEPHPHQW OLDELOLWLHY DV WKH OLDELOLW\ LV EDVHG RQ WKH DFWXDO FDVK WD[ VDYLQJV :
7JUDQVDFWLRQV IRU | XUNYK B FG ISV EENBNALR@WR/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[ DVVHWYV LV GHWH!I
EHQHILWV IURBW RFKHFWVPHWV 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

)
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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
LOQOWHUHVW 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 U|I

$FFXPXODWHG
2WKHU
&RPSKHQVLYH

,QFRPH /RVV
LQ WKRXVDQGV

%DODQFH DV RI '"THFHPEHU

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&JR\
LOWHUHVW LQ WKHVH VXEVLGLDULHY WKH &RPSDQ\ UHGXFHG LWV QRQFRQWUROOLQJ LQWHUHVWV E\
QRQFRQWUROOLQJ LQWHUHVWYV RI PLOOLRQ
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7KH IROORZLQJ WDEOH FWXY FRDAKBE P IMKH. G IQRQFRQWUROOLQJ LQWHUHVWY RQ 3UHGHFHVVRU HTXL

‘"HFHPEHU

LQ WKRXVDQGV
1HW ORVV SULIRIU MDR $

7UDQVIHUV IURP QRQFRQWUROOLQJ LQWHUHVWYV
,QFUHDVH LQ 3UHGHFHVVRU HTXLW\ GXH WR SXUFKDVH RI QRQFRQWUROOLQJ LQWHUI

&KDQJH WR 3UHGHFHVVRU HTXLWIHURPJICHNG MRID/VQYUHBY 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
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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 LQWHUHVWYV
1HW ORVV DWWULE XWaHOH 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 VHIJPHQW OHG E\ VHSDUDWH VHJPHQW PDQDJHPHQW WKDWKMHSR
&RPSDQ\ V &2'0 DVVHVVHV SHUIRUPDQFH DQG DOORFDWHY UHVRXUFHV RQ WKH EDVLV Rl 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

)
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$FFRPPRGDWLRQVWTKQGFFBERRMRGEDWLRQV 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 VHUYLFHYXHYHOGMLWW.HF H\W BUIH SHO LRWPHREQW W UIHVFV
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®WHG 'HFHPEHU
"QFRPH ORWWSHFLDWLRQ DGBSLWDO
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 2
/IRVV I[URP 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




/DEOH RI &RQWHQWYV

6(/(&7 (1(5*<6(®D,&(6 ,1&
127(672 &2162/,"8(' ),1$1&,$/6%37(0(176 &RQWLQXHG
127( 26(*0(17 ,1)250%,21 &RQWLQXHG
5HYHQXH E\ JURXSV RI VLPLODU SURGXFWV DQG VHUYLFHVY DUH DV IROORZV

JRUNVKH HWH®WH G
'HFHPEHU

LQ WKRXVDQGV
:DWHU VRXUFLQJ DQG WUDQVIHU
:HOO WHVWLQJ DQG IORZEDFN
JOXLG KDXOLQJ DQG GLVSRVDO
$FFRPPRGDWLRQV DQG UHQWDOV
:HOOVLWH FRPSOHWLRQ DQG FRQVWUXFWLRQ VHUYLFHV

,QFOXGHV ZDWHU VRXUFR@WDEZDWHQW ZDGMHWPROLWRULQJ DQG ZDWHU WUHDWPHQW I

127( 268%6(48(179(176
2Q -DQXDU\ WKH &RPSDQ\ LVVXHG HTXLW\ RSWLRQV WR FHUWDLQ PHPEHUV RI WKH &
HTXLW\ RSWLRQV WR FHUWDLQ HPSOR\HHV Rl WKH &RPSDQ\ ZLWK D ¥GVGLLW HREIHFBRRED Q\ JDOQ QW
UHVWULFWHG VWRFN XQLWY WR FHUWDLQ PHPEHUV RI WKH &RPSDQ\ V ERDUG Rl GLUHFWRUV UHODW
2Q JHEUXDU\ WKH &RPSDQ\ LVVXHG HTXLW\ RSWLRQV WR FHUWDLQ HPSOR\VHHV ZLWK

2Q )HEUXDU\ WKH &RPSDQ\ LVVXHG HTXLW\ RSWLRQV WR FHUWD & Q GLA/GLORREHD @ RZR_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 ZLWKVXEWRFHWRLFKHUYW FDY K ORGL QJ \IUE MEXV SVIPLHR L
WKH HQG RI WKH ILUVW TXDUWHU RI

7KH &RPSDQ\ KDV HYDOXDWHG VXEVHTXHQW HYHQWV WKURXJK ODUFK WKH GDWH WKH ILQDQ

)




/DEOH RI &RQWHQWYV




/DEOH RI &RQWHQWYV

3DUW ,,
,1)250%$7,21 127(48,5(' ,1 35263(&786
,WHP BYWSKHOW HV R1 LVVXDQFH DQG GLVWULEXWLRQ

7KH IROORZLQJ WDEOH VHWV IRUWK DQ LWHPL]HG VWDWHPHQW RI WKH DPRXQWYV RI DIGIO® H{G SHIHWHHE
H[FHSWLRQ RI WKH 6(& UHJLVWUDWLRQ IHH WKKHVYDIPDRXLQ@W W K BIWH KRROGKH BW ZR D @ WHR W VEMICPD WAV SR U W |

6(& UHJLVWUDWLRQ IHH
$FFRXQWDQWY IHHV DQG H[SHQVHYV
/HIJDO IHHV DQG H[SHQVHV

3ULQWLQJ DQG HQJUDYLQJ H[SHQVHYV
7RWD O

,WHP ,QGHPQLHFWRUR@PRG 'RPULFHUV

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LQFRUSRUDWLRQ ZLOO SURYLGH WKDW D GLUHF
SHUPLWWHG E\ WKH '*&/ ,Q DGOPWQRG GLWR DIKWRRUL]H WKH IXUWKHU HOLPLQDWLRQ RU OLPLWDWLR
FRUSRUDWLRQ LQ DGGLWLRQ WR WKH OLPLWDWLRQ RQ SHUVRQDO OLDELOLW\ SURYLGHG IRU LQ RXU
DPHQGHG '*&/ 2XU DPHQGHG DQG UHVWDWHG E\ODZV ZLD@GSDRYD Q AHWHBMWFGMNUKIHR BARRL SIRQADRR IUR W RZ MCKGH
WKH "*&/

6HFWLRQ FURVYKB HAV&WKDW D FRUSRUDWLROFPDWLDVGEAAQDI\DVLRWRWER HWP DQRB\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.® LD U HWDWIR@BEWDE IF\D OB Q\LAF 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 SHOUNKRQYWBWNXMH $QRHIPGHYVLWBK
LQGHPQLILFDWLRQ WKDW PD\ EH JUDQWHG E\ D FRUSRUDWLRQ V FHUWLILFDWH RI LQFRUSRUDWLRQ

2XU DPHQGHG DQG UHVWDWHG FHUWLILFDWH RI LOQFRUSRUDWLRQFHALWO/O ®HAK BLI@EE Q GG & PGHP Q

RI LQFRUSRUDWLRQ ZLOO SURY L GH MKD W QG G/IKIDHFOW RQGEHPR IWKRXIXGROH VT HHPWH @ VL QR XWDK RULLQN & UED QY
RILFHUV DQG GLUHFWRUYV DJDLQVW H[SHQVH OLDELOLW\IRHORW/QBYVE HUMAWGRUYFXUUHG E\ WKHP LQ
:H KDYH REWDLQHGLEHUNFWRVXU DQBHRW R LFRIUWUDRYGU VRIPHH RWRX YV HPISOR\HHV IRU FHUWDLQ OLDEI

H ZLOO HQWHU LQWR ZULWWHQ LQGHPQLILFDWLR® HUW HHPGIIQW W H WH RXRISEENBER B A B B\G RHY HPE
LQGHPQLILFDWLRQ WR XV HLWKHU D PDMRULW\ Rl WKH LQGHSHQGHQW GLUHFWRUV RU LQGHSHQGHQ'




/DEOH RI &RQWHQWYV

GLUHFWRUV PXVW UHYLHZ WKH UHOHYDQW |IDIFAVY RQGGRDNHWRGHWHUPHYDWHIR YV RRBDWERHG WKIHFRIQ G X
'HODZDUH ODZ DQG UHTXLUH XQGHU WKH LQGHPGEHUFPWGRQHFWRBPHQW XV WR LQGHPQLI\V WKH RI

,WHP 5HFHQWH & D\BVENGR F 8 QIUW L HV

2Q 'HFHPEHU ZH FRPSOHWHG D SULYDWS$ SPRFMRPG YWRAN )%5 &URDWBO RDRENBWYW &R L
DJHQW LUBULKRH RHIHU WR MKILKHRIHL Q IBIWIMWXH 6 KBUHV RI RXU FRPPRQ VWRFN ZHUH VROG WR TXDOLILF
IRUHLJQ LQYHVWRUV DW D SULFH RHULQJSHIL WHKRUH DPLDIILRHYDWY RHW SURFHHGV RI PLOOLRC

H[FHSW D ORZHU LQLWLDO SXUFKDVHU V GLVFRXQW DQG SODFH®HGEWPIRRIQZDW BSION G XU MKDO Y H & S
LGHQWLILHG E\ XV UHVXOWLQJ LQ DQ DJJUHJDWH GLVFRXOMQRIDWLRQ W UDRQV/OGMWNRRY & PAR)Q &/H B\
LVVXHG VKBUHRP RR @& YIWRFN WR FHUWDLQ RI RXU VWRFNKROGHUV LQ H[FKDQJH IRU WKHLU PHF
&0DVV % FRPPRQ VWRFN DORQJ ZLWK D FRUUHVSRQGLQJ QXPEHU RI 6(6 +tROGLQJV //& 8QLWV WR FH
+ROGLQJIVH/EHHOLHYH 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 FRPSOLHV ZLWK WKH UHTXLUHPHQWYV IRL
5XOH $ D L XQGHBFWKH 6HFKK IARMHYRDU EYW 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 KB QWA UW K HWHHF WW DV VHD\F Wy
XQGHUZULWHUV XQGHUZULWLQJ GLVFRMQWY FOW 6RAP EVWOLRIQ\H RUK D ¥\ FSIXFEIO RF WKHVH WUDQVDFWLRQ
6HFWLRQ RI WKW 65HFIXXODAWNIHR/Q ' RU 5SHIXODWLRQ 6 SURP XOJD&#FMIE W K H B HXIGHIHAV RRI SWOH H  VRIIFW &
WR DFTXLUH WKH VHFXULWLHV IRU LQYHVWPHQW RQO\ DQG QRW ZLWK D YLHZ WR RUURAG WD W KB ¥R
DQG LQVWUXPHQWYV LVVX$O® MX IMKH DI &V 8D QNID F\GLRORDWLRQ LQFOXGHG LQ WKLV VHFWLRQ UHIOHFW
FRPPRQ VWRFN GHVFULEHG LDQWKHVY R BWOLLRQWHILW 0GR BN BB OLW DQG 5HFODVVLILFDWLRQ




/DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ RQ WKH VWRFN RSWLRQV LVVXHG E\ XV LQ WKH

1XPEHU *UDQW GDWH
RSWLRQW[HWVH SULFH
‘DWH RI LVVXDQFH JUDQWHG VK

"HFHPEHU
"HFHPEHU
"HFHPEHU
"HFHPEHU
'"HFHPEHU
-DQXDU\
YHEUXDU\
YHEUXDU\
$SULO

1R FDVK FRQVLGHUDWLRQ ZDV SDLG WR XV E\ DQ\ UHFLSLHQW RI DQ\ RI WKH IRUH

(DFK Rl WKHVH QRQTXDOLILHG VWRFN RSWLRQU@ DY) ® WDW® D OHJ F K D Q Q MG GRXIQ\GHE
HIHFW W R) BVIH DM IRRIQ WUDQVDFWLRQV2LBUARQ QB RW I K Q (LIWHGWKWMR F I$IR SW UR QFHX/

(TXLW\ ,QFHQWLYH 30DQ WKH 30DQ 6XFK QRQTXDOLILHG VWRFN RSWLR(
ILUVW WKUHH DQQLYHUVDULHV RI WKH RULJLQDO GDWH RI JUDQW

2Q ODUFK ZH LVVXHGS$ FRPPRKDUWR RN W&RDWKH IRUPHU VKDUHKROGHUV RI *UHIRDW 3R ANK |
IRU WKH SHUPLMOLQW LR Q

&HUWDLQ WUDQVDFWLRQV LQFOXGLQJ L FHUWDLQ RI WKH DERYH GHVFULEBGRFFRXQQARFRI R
IRU DFTXLVLWLRQV DV GHVFULEHG DERYH ZHUH PDGH LQ UHOLDQFH $R\WQDW BH CHJ B © 8 WKLGRGH LU R IR FRHAR.
5XO0H RI 5HIXODWLRQ 7 KHD G HFHLIXLHIMIR R 16WKH VHFXULWLHY LQ WKHVH WUDQVDFWLRQV UHSUHVHQ
VHFXULWLHV IRU LQYHVWPHQW RQO\ DQG QRW ZLWK D YLHZ WR RU IRU VDOH L@ G RERQW KW L\RCD @ HWAH
LQVWUXPHQWY LVVKHEHDQHNF WKDW®HVKH SXUFKDVHUY HLWKHU UHFHLYHG DGHTXDWH LQIRUPDWLRQ
LQIRUPDWLRQ

$00 RWKHU LVVXDQFHV RI FRPPRQ VWRFN GHVFULEHG DER®BQ RSUH V I3 QWRHWIR RHUUWRR FIN-RUNU LHPEID
UHOLDQFH XSRQ DQ DYDLODEOH H[HPSWLRQ |UR P$RWK HLQH DLVGALIQD WALIRRV H HFTIRQWBP B8 &\ @R I5WEH 6 HBXE
$FWPRQJ RWKHU WKLQJV ZH UHOLHG RQ WKH IDFW WKDW XQGHU 5XOH FRPSDQLHV WKDW DUSF®R
H[HPSW IURP UHJLVWUDWSRVQ KLQNKH U HAVSHHHBW\FUWDEDLBMUBMIHMVO RR IVHF X ULWLHY SXUVXDQW WR FRP SHENOWN
WKDW WXADQ DQG WKH 30DQ TXDOLI\ DV FRPSHQVDWRU\ EHQHILW SODQV




/DEOH RI &RQWHQWYV
,WHP ([KLELWV DQG ILQDQFLDO VWDWHPHQW VFKHGXOHV

6HH WKH ([KLELW ,QGH[ LPPHGLDWHO\ IROORZLQJ WKH VLIJIQDWXUH SDJH KHUHWR ZKLFK LV LQF
,WHP 8QGHUWDNLQJV

,QVRIDU DV LQGHPQLILFDWLRQ IRU$BWDEDRYD E W LSHW P U\ WLHEB WAQ GFLE WRVE RALMR ®FOILWLF\HUVRQV RI W
SURYLVLRQV RU RWKHUZLVH WKH UHJLVWUDQW KDV EHHQ DGYLVHG WKDW LQ WKH RSLQLRQ RI WKH
WKH 6HBXWLQBVLY WKHUHIRUH XQHQIRUFHDEOH ,Q WKH HYHQW WKDW D FODLP IRU LQGHPQLILFDW
SDLG E\ D RLBEHBWRUFRQWUROOLQJ SHUVRQ RI WKH UHJLVWUDQW LQ WKH VXFFHVV RLE HH RAQ ¥ R RY DR
FRQQHFWLRQ ZLWK WKH VHFXULWLHYV EHLQJ UHJLVWHUHG WKH UHJLVWUDQW ZLOO XQOHVV LQ WKH
DSSURSULDWH MXULVGLFWLRQ WKH TXHVWLRQ ZKHWKHU VXFK LQGH B@W LIFQG® ZR Q CE E HW R Y HRU@H @ \EW
LVVXH

7KH XQGHUVLJQHG UHJLVWUDQW KHUHE\ XQGHUWDNHYV WKDW

JRU SXUSRVHV RI GHWHUPLQE®J O B K LSOURVSXE ®/XY WIOH 6 HFXWNL XL GW WR 5XOH EH WD\
RWKHU WKDQ UHJLVWUDWLRQ VWDWHPHQWY UHO\LQJ RQ 5XOH % RU RWKHU WKDQ SURVSHFWX\
VWDWHPHQW DV RI WKH GBRMWHL YABRMINANGH GV W RKEBYEH O RVHWWDWHPHQW PDGH LQ D UHJLVWUDWLRQ VW
VWDWHPHQW RU PDGH LQ D GRFXPHQW LQFRUSRUDWHG RU GHHPHG LQFRUSRUDWHG E\ UHIHUHQF
WR D SXUFKDVHU ZLWK D WLPH RI FRQWUDFW RI VDOH SULRU WR VXFK ILUVW XVH VXSHUVHGH RI
WKH UHJLVWUDWLRQ VWDWHPHQW RU PDGH LQ DQ\ VXFK GRFXPHQW LPPHGLDWHO\ SULRU WR VXF

YRU WKH SXUSRVH Rl GHWHUPLGE®J HQF KASREWH\PP XQ G A H QWK W K BEWXER@WBYQV D IRUP
UHJLVWUDWLRQ VWDWHPHQMUH IS OV KMH..OH HER QADKERIWAHMFRUL. MADHWL RILHY DW WKDW W L P H HAKIDQQIOWEKH G

7R ILOH GXULQJ DQ\ISIWWLRIG VQOZAKL DK R |EHHAVQLU YAHD BPH QGPRMOW BV R WKLYV UHJLVWUDWLRQ VW
VHFWLRQ D REPVKHRI6HFXULWLMR UHIOHFW LQ WKH SURYVSHFRFXW DIQ \GIDW W \R R W KHY 1 QI\WLW IV W IDW
SRVWIFWLYH DPHQGPHQW WKHUHRI ZKLFK LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH UHSUHVHQW D
LQFOXGH DQ\ PDWHULDO LQIRUPDWLRQ ZLWK UHVSHFW WR WKH SODQ Rl GLVWULEXWLRQ QRW SU
UHJLVWUDWLRQ VWDWHPHQW

7R UHPRYH IURP UHJLVWUDWHRW LENHPBIPIQYGPIHM WRD/QX Rl WKH VHFXULWLHYV EHLQJ UHJIRWRU




/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 &LWHRIVDRQHXQHOOH 6WDWH R

6HOHFW (QHUJ\ 6HUYLFHV ,QF

%\ VvV -2+1"' 6&+0,7=

-RKQ ' 6FKPLW]
&KLHI ([HEXWLYH 2IILFHU

3XUVXDQW WR WKH UH$RWURIPHQ WINVVRD PAHCHS BIIGF WK WL BENMJLVWUDWLRQ 6WDWHPHQW KDV EHHQ VL
EHORZ DV RI -XQH

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

S5LFKOUBXUQHWW

%\ V -2+1"' 6&+0,7=

-RKQ ' 6FKPLW]
$WWRUQH\ LQ )DFW




/DEOH RI &RQWH

QWYV

10072 (+,%,76

([KLELW

1XPEHU

'HVFULSWLRQ

GHFREPBHQGHG DQG 5HVWDWHG &HUWLILFDWEHRBY L8 AR U SRAJ D WQ RRUR IR UHDOVHFAV E(QWHRII H U |
(I[KLELW$PHWEBPHQW 1R WRGHWIHFMV(QBB V 5HILVWUDWLRQ@SWIDWHPHQW RQ )RUP ¢
5HIJLVWUDWLRQ 1R

$PHQGHG DQG 5HVWDWHG % BDYVFRIVEHOHFW RRIWSRUDWHG E\ UHIHUMQFH KHUHLQ W

6HUYLFHV ,QF V 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GDWHG ODUFK 5HJL
JRUP RI BWRFN &HUWLILFDWH LQFRUSRUDWHG EJ\USHHYHRHH KGR HL G A R VIMWLLEWWR Q

JRUP 6 GDWHG ODUFK 5HIJLVWUDWLRQ 1R

5HILVWUDVUR®@ HBRHIRWY GDWHG 'HFHPEHU J\ BHDQGFHEPR QYIF6 HO(6FAM JMAUROGLQJ
&UHVWYLHZ 3DUWQHUV ,, ,QYHVWPHQW % //& LQFRUSRUDWSHG ELFHM H UHQ FH 5KIH U WQ
6WDWHPHQW RQ )RUP 6 GDWHG ODUFK 5HIJLVWUDWLRQ 1R

5HILVWUDWUR®@ HBRHIRWY GDWHG 'HFHPEHU J\E 6 HDUQYA FEHIW Z B IF Q CBQI® H %W &Q 8 UW D O

ODUNHWY &R LQFRUSRUDWHG E\ UHIHUHQ\FHHKNUARHE® WQRF([NLEHWW VW WRNVEHRQHEWD DI
GDWHG ODUFK 5HIJILVWUDWLRQ 1R

2SLQLROQRIRQ (ONLDW WRAWKH OHJDOLW\ Rl WKH VHFXULWLHY EHLQJ UHJLVWHUHG
$PHQGHG DQG 5HVWDWS$IG BHFPRQWL QGIDEHERE B 6 HOHEMU YQFH \HOOSR) W QN 1 $

DV DGPLQLVWUDWLYH DJHQW DQG WKH OHQG $Q\Q BRPHEQW K HQ WLIRHIQUENRE) DRUED W H G
5HVWDWHG 5HYSROWHPHQWH GIDWHG 'HFHPEHU ILOHG KHUHZLWK DV ([KLELW
$PHQGPHQW $RHQGWR DQG 5HVWDWSUIA BHFPR QWL QGDEHHG LW HPEHU LQFRUSRUD'
KHUHLQ WR ([KLELWJ\ 6 MWK I6FHHOWHFWR QWBHILVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GD
1R

6HOHFW 6QIWYLFHYV HQP /RRHQWLYH 30DQ LQFRUSRUDWHG E\ UHWWUHQFH KHUHLQ WF

6HUYLFHV ,QF V 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GDWHG ODUFK 5HJL
YRUP Rl ,QGHPQJWUMHAPWQRQ LQFRUSRUDWHG E\ UHIHUH QBFH6KHILYHEGQ W RQFK VEEMWI LV WM R
6WDWHPHQW RQ JRUP 6 GDWHG ODUFK 5HJLVWUDWLRQ 1R

7D[ 5SHFHI$YDEEARHQW GDWHG 'HFHPEHU J\ BHD QGFBF R QUF6 H O FAM JMAU-ROGLQJIV
&UHVWYLHZ 3DUWQBUERUSRYDWHG E\ UHIHUHQFH K HIHLHQ WLRF KK L ELRV V 5 HAJR VBM DI Wi
RQ )RUP 6 GDWHG ODUFK 5HJLVWUDWLRQ 1R

7D[ SHFHI$YDEGARHQW GDWHG 'HFHPEHU J\ BHDQGFEFR QUF6 HOWIFWW(QLHEZ 3DUWQHU

,QYHVWPHQW % //& DQG &U H\3WMYQFHRUSRUM QHIGVE\ WBHIHUHQFH KHUHLQ WR ([KLELW
6HUYLFHV ,QF V 5HJLVWUDWLRQ 6WDWHPHQW RQ JRUP 6 GDWHG ODUFK 5HJIL




/DEOH RI &RQWH

QWYV

([KLELW

1XPEHU

'HVFULSWLRQ

ODQDJHPHQW BHHIHWRIHBW GDWHG 'HFHPEHU J\E 6 HDWQYQ. FERHWV Z 19 IF GhIBQ ®\WEEMAN Q@ M UH Z
/'l & LQFRUSRUDWHG E\ UHIHUHQFH KBWU&6HQYWRHMKLELMW V 5HNRVMHOMHKFIWRQ BWDWHPH
ODUFK 5HIJLVWUDWLRQ 1R

ODQDJHPHQW BHHIHNRIHBW GDWHG 'HFHPEHU J\E6 HDWQYA. FEHHW Z B IF Q D6GI® W W (QHKIV W P
LOQFRUSRUDWHG E\ UHIHUHQFH KHUHBRBWRFHKLE|QF V S\HR IB\WWVOBIPWLFQHBWDWHPHQW
5HILVWUDWLRQ 1R

(LIKWPKHHQGHG DQG 5HVWDWHG /LBLWHIHGP HQW LROILGY 6 &REOSOL@QJIV //& LQFRUSRUDWHG E\

([KLELW WRJIGHOMFWFHOMHUQF V 5HILVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GDWHG
JRUP RI (TXLW\ ,QFHQWLYHUBIGIPE GW REQFRINGRRPWHG E\ UHIHUHQFH KHUHLQ WR (|
6HUYLFHV ,QF V 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GDWHG ODUFK 5HJL

JRUP RI /RRINUKBPHQW ZLWK )%5 &DSLWDO ODUNHWYV &R
JRUP RI /REINUKXBPHQW ZLWK &UHGLW 6XLVVH 6HFXULWLHYV : B&SO YREB Y FdU& VI IHVD O/ & D U

/HWWHU UH FKD Q@ RRYQRQMHMDOWL I\LQBRUSRUDWHG E\ UHIHUHQ\FHHKNUARHEY W®RF([MLELW
5HILVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GDWHG ODUFK 5HILVWUDWLRQ 1R

/ILVW RI VXEVLGLDULHWW RY LHHO'HEFQYF(QHQFRUSRUDWHG E\SPHEGRARE@MW KIRUH MR VWR @ HHM
(QHUBHUYLFHV ,QF V 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 6 $ GDWHG ODUFK

&RQVHQW RI 3DQQHMQDNRUL )RUVWHU RI

&RQVHQW TRIRWPWQRQ //3

&RQVHRWWRQ (ONLQQFOUXGHG DV SDUW RI ([KLELW KHUHWR

3RZHBVRWRUQH\ LQFOXGHG RQ WKH VLIJQDWXUH SDJH RI WKLV 5HJLVWUDWLRQ 6WDW

,QWHUDFWLYH 'DWD )LOHV

BUHYLRXVO\ ILOHG

, ODQDJHPHQW FRQWUDFW RU FRPSHQVDWRU\ SODQ RU DUUDQJHPHQW







AXLEN/LQ&A®LFN KHUH WR UDSLGO\ QDYLJDWH WKURXJK WKLV GRFXPHQW

([KLELW
&216(172),1'(3(1'(17 5(*,67(5(' 38%/ & &2817,1* ),50
:H FRQVHQW WR LQFOXVLRQ LQ WKH 5HJLVWIU\DSMHIRQ BMAD WEIP HRWRRQ JRHER 8 W FGIDAMKDGH B W Y(KDRHEH U
ILQDQFLDO VWDWHPHQWY RI 6(6 +ROGLQJV //&H FOWD WK IFRBD H QM) GHG WK FHPEHUHQFH WR XV XQGHU
SDUW RI WKH 5HJLVWUDWLRQ 6WDWHPHQW
V $31(// .(55 )2567(5 20);$6 &

+RXVWHRQV
-XQH




4XLEN/LQNV

([KLELW

&216(172) . 1'(3(1'(175(*.67(5(' 38%BH&&L2817.1* ),50




AXLEN/LQ&A®LFN KHUH WR UDSLGO\ QDYLJDWH WKURXJK WKLV GRFXPHQW

([KLELW
&216(172),1'(3(1'(17 5(*,67(5(" 38%/8&&2817,1* ),50
H KDYH LVVXHG RXU UHSRUW GDWHG ODUFK ZLWK UHVSHRW MR MAHH/ F RV ROL GDWE G IRQ DV
FRQWDLQHG LQ WKH 5HJLVW U DVHL RRQHDWHW R QWK B XG/ 13 IRR WBKIF WDXRUHPHQWLRQHG UHSRUW LQ \
QDPH DV LW DSSHDUV XQGHU WKH FDSWLRQ ([SHUWV
V *5$T7#25121 //3

'DOOTIYD YV
-XQH




4XLEN/LQNV

([KLELW

&216(172) . 1'(3(1'(175(*.67(5(' 38%BH&&L2817.1* ),50




