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GULOO VLWH WKH KXOO LV ORZHUHG XQWLO L
DUH UDLVHG 7KH ULJ FDQ WKHQ EH UHORFDWF

0 ' ' ULJV W\SLFDOO\ RSHUDWH LQ VKDOORZ ZDWHU
%235 2) ’5(&7256 OHVV WKDQ IHHW DQG ZLWK FUHZV Rl WR
5(3 257 PRGHUQ IOHHW DOORZV XV WR HQMR\ EHWWH!

UDWHV IRU RXU MDFN XS ULJV WKDQ FRPSHWL\

$V Rl '"HFHPEHU ZH KDG WRWDO MDFN
%RUU 'ULOOLQJ /LPLWHG WKH &RPSDQ\ RUJ% RHW HD QU DW R JIUWERFHNHBL WK ZKLFK PHDQV
LWV VXEVLGLDULHV WKH *URXS 3ZH  RQFOXRUQJI'BXUOQMIEXLGDMDFN XS ULJV ZKLF
LQWHUQDWLRQDO GULOOLQJ FRQWUDFWR U UGIFRISW UDADIEE IIRQY) W HGEBSOR\PGI QWIRQW UHW
LQLWLDOO\ QDPHG 0DJQL 'ULOOLQJ /LWLIWHBH W H 1BFRRPE® QAWIDFWHG 11 ZKLFK PHDQV
EHHQ OLVWHG RQ WKH 2VOR 6WRFN ([FKDQWRWHERIFHVIRLIKPWG RU D7&RHVLIQDWHG RIIVKR
*URXS RZQV DQG RSHUDWHY MDFN XS GUL®ODYY UIQHRWRR CRUDFMWIG KLWIKI RU GLVPLVV
VSHFLILFDWLRQ GHVLJQ SURYLGLQJ GULOBOORYHE YDRIBY AHO QVRA QDL ® QWGWDPFWLQJ ZL
LQGXVWU\ ZRUOGZLGH LQ ZDWHU GHSWKV XS DWFRVDSBWRR®@DARNV®A DQHAWH$¥FRVW RI PRE
RI '"HFHPEHU WKH *URXSTV IOHHW FRROWVWHW RH DWHAWKKEHIRUH IRFXVLQJ RQ
GULOOLQJ ULJV ZLWK DQ DGGLWLRQDO WRUERJGHWNMIYHNWHG GXHLU@QH OLAJE QJ IXWXUI
UHDFWLYDWLRQ 7KLV PHDQV FRQFHQWUDWL
ORFDWLRQV DV SRVVLEOH WR EH DEOH WR VK
7KH &RPSDQ\TV VWUDWHI\ LV WR HVWDEQXMKFLWYWOPDL\o WKdID §FH I BURHGDPY RQ HT
SURYLGHU RI GULOOLQJ VHUYLFHV LQ WKHEMDRWN PESOGUILA G IPH RDUNHW

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWHWRH QMK kv & RRRS RO WP Y ek G HSOR\PHQW
SUHSDUHG RQ D JRLQJ FRQFHUQ EDVLV DQS&SUHP DX MBOERQESH KILWK JHEOHWDYPVLRQ RI RX|
DFFHSWHG DFFRXQWLQJ SULQFLSOHV LQ WKHHB QMWPHHER B PWHY BRHSROEHBWW NG Q IRU VHC
*$$3 +RZHYHU D VWDFNHG ULJ ZLOO RQO\ EH UHD

GD\UDWH VXSSRUWY WKH UHDFWLYDWLRQ DQG
JOHHW D VHQVLEOH ZD\ 2XU DELOLW\ WR NHHS RXU M

JURP RXU LQLWLDO DFTXLVLWLRQ RI ULJV K@ @Y ORRAWUYURF¥byRY[EBDYF DO 8WLOL]DV
UDSLGO\ LQWR RQH RI WKH ZRUOGYTV oDUJHWRBMWHUQDWLRRD 0 RIBAR WKHDFARREUWLF

GULOOLQJ FRQWUDFWRUV E\ QXPEHU RI Md%ﬁ’g(sf'&QW/UDFWXDO GDV\UDWH WKDW HDFK FFR
DUQV HDFK GD\ RU (FRQRPLF 8WLOL]DWLR

HFHPEHU ZDV

7TRWDO )OHHW DV RI -DQXDU\ ««eea«« «««
7KH IOHHW LV FHUWLILHG E\ $%6 DQG '19 */

-DFEN XS 5LJV &dT«X L ¢ K&« « « « « S o
1HZEXLOG -DFN XS 5LJV 'HOLYHUHG IURP ekJLFSF\BﬂJ%W'%E?Q Rl RXU HTXLSPHQW DV TXD

-DFN XS 5LJV 'LVSRVHG Rl «««««««« SHUDW

7RWDO )OHHW DV RI "HFHPEHU ««««««««««4 HDOWK VDIHW\ DQG HQYLURQPHQW
1HZEXLOGV QRW \HW GHOLYHUHG DV RI '"HFHPEHU ««««

7RWDO )OHHW DV RI 'HFHPEHU LQFOXGLJGKH ARG RDE LY FRPPLWWHG WR SURWHFWLQJ
RXU SHRSOH DQG RXU FRQWUDFWRUV LQ D

FRQWLQXRXVO\ SXUVXH WKH JRDO RI JHUR KDL
$V Rl '"HFHPEHU RXU GULOOLQJ IOHHYYEBQQPWWW RtH SURVR®IH DFWLYH ULVN P
ZKLFK VL[ DUH VWDQGDUG MDFN XS ULJV |FOUHVEHBEDXP K\WDB N GAS WQGVHDYXUH 4+6( LV L
RQH LV D VHPL VXEPHUVLEOH ULJ ,Q DGGRWLRH &RPSEQYBURYILIGHE MWRRUPDWLRQ LQ\
SXUFKDVH QLQH DGGLWLRQDO SUHPLXP MDRNWHOH Y D\QWRVRHHPISORYXHHHYE GYWRHY DQG U
WR WKH HQG RI BUHPLXP MDFN XS ULJ\YROW QY XRXNW IGAHSOURHHMHHEQMW RER VHWWLQJ FOH
WKH \DUG LQ RU ODWHU DQG ZKLFK DWR DWW WDE®HDIRE WEHUQHERXQWD IHPHQW RI FR
ZDWHU GHSWKV XS WR IHHW ZLWK DQ LQGHSHQGHQW OHJ FDQWLOHYHU
GHVLJQ 7KH PDMRULW\ RI RXU ULJV ZHUHQEXLOWLHHWRRFLGHRWY DWVRRPXGLQJ WZR OHG
'"HFHPEHU WKH DYHUDJH DJH RI RXU SUHPLYPIBUWHWG H@ PEERYLDQFH ZLWK RXU L
RXU VL[ VWDQGDUG MDEN XS ULJV DQG RXWR WHIMXYXERKNY AREHYDWILRQK DUH FRQGXFWH (
\HDUV $V Rl WKH GDWH Rl WKH ODVW H[SHRWHGERQEHRPWH AHR KRk HMWHDEDYKHG VHYFE
MDFEN XS ULJV ZH KDYH DJUHHG WR SXUFKEVLHURRPHRWDOQ JLVN WRIPHYHOV DV ORZ D\
DYHUDJH DJH RI RXU SUHPLXP IOHHW H[F&ERERRWRRO QB VEAYHEBYEIMBEN OLWHUV RI
XS ULJV DQG RXU VHPL VXEPHUVLEOH ULJ DQG RI RXU HQWLUH IOHHW ZLOO EH

DYHUDIH 10HHW DIH Lo WK LoGxvwoL &RWR L3 TONEROT Db A &I W Wbwh r)

RXU ODVW H[SHFWHG GHOLYHU\ 7KH &RPSDQ\ SURPRWHV D ZRUNSODFH IUHH

-DFN XS ULJV DUH PRELOH VHOI HOHYDWL V I?(PP {\7 VDQORV(;'DVZE
ZLWK OHJV WKDW DUH ORZHUHG WR WKH £ ﬁ*Q R

WKH GULOO VLWH ZLWK LWV KXO0O ULGLQJ H 1‘ Ared @ RU
WKH GULOO VLWH WKH MDFN XS ULJTV onf 3§

WKH VHD EHG ,WV KXOO LV WKHQ HOHYDW ;( g HQG ;
VXUIDFH RI WKH ZDWHU $IWHU WKH FRPSOHW U|_lr So \ 6’(? L KR H HPS

,QFOXGHYV DFTXLVLWLRQ RI RQH VHPL VXEPHUVLEOH ULJ LQ



7KH JHQGHU SURSRUWLRQ RI RXU HPSOR\HRHWD¥NRXSHEHPEHQ RSHUDWLRQ WKURXJKRXW
ZDV RINT'VKRUH PDOHV DQG RINTVKRUH [HeHD@ RQHIMOEFN XQVKRPIBY RQ FRQWUDFW IRU
PDOHV DQG RQVKRUH IHPDOHV $V RI '"HFIHPBWKH \HDU OQOKHWRHUHIVH LQ MDFN XS ULJV
RXU WZR ([HFXWLYHV ZHUH IHPDOH DQG QB8XRH WR RWIH IRXWDPREMHIWDWQRDFWLRQ ZKHUH Z|
WKH %RDUG RI 'LUHFWRUV 3WKH %RDUG" ZQWHUHPROWUDFYHPOEDERQWUDFWHG IRU D IX

ZH DSSRLQWHG WZR QHZ %RDUG PHPEHUWROQBXHKRXWGHG R®W GRDWIGRQ LQ ZH UHF
IURP IRXU PHPEHUV WR VL[ )ROORZLQJ WKIHW HP/S SRR\ WVEPG\QIW YD IMDZ RURP REDW JDLQ SXUFKE
VL[ %RDUG OHPEHUV DUH IHPDOH ,PS WRYWEH BHDQU®HEQGEXHBKDWN DQG JDLQV RQ GL

LV D FRQWLQXHG SULRULW\ WR WKH &RPSDMROGKH BIB¥NQFEH WGBXIN \GRULFNQHVYV RI ZKLFK
IRU RQVKRUH HPSOR\HHV ZDV DSSUR[LPDW3HIUDJRQ 7UDQVDFWLRQ IRU WRWDO SURFHHG
ULJV ZHUH VROG LQ
*RLQJ &RQFHUQ
2XU ULJ RSHUDWLQJ DQG PDLQWHQDQFH H[SFH
7KH &RQVROLGDWHG )LQDQFLDO 6WDWHRYOMVV XKDWH EHHQPEOAEROHBUWRWKH \HDU HQ(
D JRLQJ FRQFHUQ EDVLV :H DUH GHSHQGHRAS RUH GOV D Pd RUL R X RW\ 7KH LQFU!
LVVXDQFHV WR ILQDQFH WKH UHPDLQLQJ EDWEHOW REIQUSWLRIOY WEE WL IRXULFDQWO\ K
FXUUHQW VHFXUHG ORDQV QHZEXLOGLQJLRRBHHWIFWLRO QBKEZRANKBIVWDSLWDXY ULJ RSt
UHTXLUHPHQWY ZKLFK UDLVHV VXEVWDQW[L[DHQBRYEHRUDERKWHRYNUHOEHGL'\WFMPEHU
FRQWLQXH DV D JRLQJ FRQFHUQ *LYHQ WKH OOFRQW HPDMKWEL R WIPRYWLIDWLRQ RI PRE
PLOOLRQ EULGJH IDFLOLW\ WKH DSSURYDOLB\IRK¥U %RDUG RI RXU FXUUHQW
SODQV WR LQFUHDVH RXU ORQJ WHUP GHEW E J WKH UHFH | R
ELQGLQJ WHUP VKHHW IRU ORDQ ILQDQFL y%&%%%é&ﬁ%q,l_%%ﬁ_%@uég&%ﬁ Q8 bspLupk
WUDFN UHFRUG LQ WHUPV RI UDLVLQJ HTXLWQH’L’%@) 'ﬁ@g B PGEE#{ yHUWLED P BYE® WR
ILQDQFLQJ ZH EHOLHYH WKDW ZH ZLOO E GEH §” H v;%ﬁ‘\@‘ﬁ{ XS ULJV
OLTXLGLW\ UHTXLUHPHQWY IRU RXU EXVL @ R%H \@O Y Hw! vy MDFEN
PRQWKYV DV RI WKH GDWH RI RXU &RQVR HEMRYo&rLpo swbwHPHQwWYV

+RZHYHU WKHUH LV QR DVVXUDQFH WKDW$17_7IFQU7_WQ](%@\:|RQQEQH M%WUH:Q(MIFEWRJ ZDV

ILQDQFLQJ HQGHG 'HFHPEHU FRPSDUHG WR QLO IR
I PLOOLRQ ZDV WKH UHVXOW RI RXU FD

&RUSRUDWH GHYHORSPHQW DQG )LQDQFL ?

Q QG )LQDQFLQ DFNORJ DFTXLUHG LQ FRQQHFWLRQ ZLWK WK
,Q -DQXDU\ 3DWULFN 6FKRUQ ([HFXWLV DRRHWUH\GLBMEBW WKIHdOWP FRQWUDFW SHU
LQ 6FKOXPEHUJHU /LPLWHG MRLQHG WKH 9 | 'LUHF Y
Q Q f‘)ﬁJDl\JJETQFf—iuBB D&’é%GPLQLVWUDWLYH H[SHQVH
2Q ODUFK WKH &RPSDQ\ FRPSOHWHBDW QR ®HGXHFHWERY RI FRPSDUHG WR

3DUDJRQ 2IIVKRUH /LPLWHG 33DUDJRQ" D/é!l WRRWHRX¥GHLRK B RHVXOW RI D ODUJHU R
MDFN XS GULOOLQJ ULJV RI ZKLFK VL[ ZHURIX&ENUCKRIQWR DFRW KO 8 B YR@H PIRRPIH MDFEN XS
VXEPHUVLEOH ZRUNLQJ XQGHU FRQWUDFWRRG RETILIDWP RRY TODRNIDP AWURK ZB4HHUH ZH DF
7RWDO FRQVLGHUDWLRQ SDLG E\ WKH &R®sHONULIHHDSSQRWHEWHAQJIGRP  %HYHUZLM
86 PLOOLRQ $GGLWLRQDOO\ DW FORVUIGRXWKRQLRRSDERLIGILEG 6D \H V

WKH RXWVWDQGLQJ WHUP ORDQ RI 3DUDVJV§ LW H RPRXQW RL 86 . oLoo
PLOOLRQ LQFOXGLQJ DFFUXHG LQWHUHYV ,IJSF %EEAJU}fYﬂr'&(SW :%SDUHG WR OLO 1RU 2
2Q 0D\ WKH &RPSDQ\ DQQRXQFHG WRREXPRPSOHWERQQHFWLRQ ZLWK FORVXUH RI

86 PLOOLRQ FRQYHUWLEOH ERQGV LVBRPHNOPRRQzZ/WRQYDFAKWEFTRYD RPFOXGLQJ WHUPLQ
SHU DQQXP DQG D FRQYHUVLRQ SUHRDY®PIRQ HPHERWHIYH DQG OHDVH DJUHHPHQW
UHIHUHQFH SULFH RI 86 SHU VKDUH WXH RDOYRPFRQ RY DRAMPE WALIRIQ/
SODFHPHQW WKH &RPSDQ\ HQWHUHG LQW VSUH RYW. R
DSSUR[LPDWHO\ RI WKH JURVYV SURFH;E%? \%%IP Ed"%g&@gﬁ WisRovAv  onw
HITHFWLYH FRQYHUVLRQ SUHPLXP IRU WKH &"g 8"'\5& HQGERBVHF HU FRPSDUI
UHIHUHOFH SULFH PL CRJ IRU 7KH PDLQ UHDVRQ IRU WKH
PLOOLRQ LQ DUH QHW ORVVHV RQ IRUZ
2Q 0D\ WKH &RPSDQ\ DQQRXQFHG WRRUNHWD ¥ OW L\RIOF RYU 4L WALHH VR PLOOLRQ LQ
ULJV XQGHU FRQVWUXFWLRQ IURP .HSSHO R(l/6 /LPIRPAROLRASISHO" IRKQAQIHDOL]HG ORVYV
WRWDO FRQVLGHUDWLRQ RI 86 PL O OLR\QU DQWDKENY WRQWD & W oY H G HIU®W/R RLRQ RI
WKH &RPSDQ\ SDLG 86 PLOOLRQ XS IURDWHRYE VW URG BBSLWDOL]HG LQWHUHVW F
PLOOLRQ LQ GHOLYHU\ ILQDQFLQJ IURP WHRWPSDUBGIBEUWKNKRLQYHQ ULJV DW

DWWUDFWLYH WHUPV 7KH ORDQV DUH Q R 1LOJ D SD\DEQH [LY
\HDUV DIWHU GHOLYHU\ RI WKH ULJV RZ(;(UDPEL%%%_/AF;'"'Q%:DR[P"E[ESS(\B’HWI%RSUQ\&Z"!—IR\SDU HQGH

,Q 0D\ WKH &RPSDQ\ HQWHUHG LQWR D 8% PLV$O|_ITR 6HQLRU
6HFXUHG 5HYROYLQJ /RDQ )DFLOLW\ $JUHHPHORMREZTWERTW ospoN  7kH

IDFLOLW\ KDV DQ DYDLODELOLW\ SHULRG Rk ZRRHOMY\ Db BWHRR BWLBY WP R | 86

"B EH HU '"HFHPEHU 86 P
JLQDQFLDO SHUIRUPDQFH  2SHUDWLQ! SH%%QVVgO DVVHWY LQFUHDVHG E\ 86 PLOOLEF
6WDWHPHQWY RI 2SHUDWLRQV HQGHG 'HFHPEHU PDLQO\ GXH WR WKH
QHZEXLOGYV IURP 33/ 6KLS\DUG 3WH /WG 33
2XU RSHUDWLQJ UHYHQXHV ZHUH PLOOb B QR R UWWHK HG MEIRY LMQ &@H @ 6 PLOOLRQ U
'HFHPEHU FRPSDUHG WR PLOOLRQIWK HSSHH LRBEBHDVHDQG WKH DGGLWLRQDC

RI PLOOLRQ LV SULPDULO\ GXH WR D ¥pUQUHR& DEWRMNMWKREY RX®EHU PLOOLRQ



7TRWDO OLDELOLWLHYV DV RI '"HFHPEHU 2 S HHMW LR V PLOOLRQ

"HFHPEHU 86 PLOOLRQ 7KH LQFUHDVH RI
86 PLOOLRQ LV GULYHQ E\ WKH \DUGSM. &b oRPREPY\oF xuuHd! 2§HpoWZR FRQWUDFWHG
WDNLQJ GHOLYHU\ RI 33/ QHZEXLOGV RIREEHUDWLERJoQ B URKkHH DFTXLUHG 3DUDJRQ 7
FRQYHUWLEOH ERQG RI 86 PLOOLRQ UEUBEEWEzB TR XWRHFRQWUDFW  "XULQJ V
UHYROYLQJ FUHGLW IDFLOLW\ RI 86 PL WYDFWV DQG HIWHQVLRQV H[FOXGLQJ H[H
ULJV 2LOO FRPPHQFH RSHUDWLRQ LQ 7KF
$V RI '"HFHPEHU WRWDO HTXLW\ ZIRSHEDWLQJIPRWOLRRH SRLQW GXULQJ ZDV
FRPSDUHG WR WRWDO HTXLW\ RI 86 )IDLJLL(?]JOLRQ DW 'HFHPEHU

&RQVROLGDWHG 6WDWHPHQW RI &DVK )ORZY¥H *)ULJI" FRQWLQXHG LWV FRQWUDFW ZLWK
7KH FRQWUDFW GXUDWLRQ ZDV WZHOYH P

&DVK )ORZV 8VHG LQ 2SHUDWLQJ $FWLYLWLRHY H{IWHQVLRQ WKHUHDIWHU XS WR D PD[LPXF

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHY 'HFHPEHUPLO CARQUGRQGQIRMWKIHO HQWHUHG
\HDU HQGHG 'HFHPEHU FRPSDUHG WHIHUF L \PH OMKHR @ SXURQ H[WHQGLQJ WKH FRQW
WKH \HDU HQGHG 'HFHPEHU 7KH GHF WHIDNHH FPIRQW KRLDOVRIQRPHQW WR D VXEVLGLI
ZDV SULPDULO\ GXH WR RSHUDWLQJ FDVK BRWHQIQ RMK HVSHIBIHEGY H.G W R UNHH/E SADKHB ULJ RC

DQG FKDQJH LQ ZRUNLQJ FDSLWDO
Q Q Q Q 1RUYH

&DVK )ORZV 8VHG LQ ,QYHVWLQJ $FWLYLWLHV )
7KH *1RUYH  FRPPHQFHG RSHUDWLRQ IRU %:

1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHD @ODU\ PZRB LRRQ VRWDWWHGXDDWLRQ ZDV |
HQGHG 'HFHPEHU FRPSDUHG WR S U RRBDOFOMLIRRY IRMOOV DQG ZDV FRPSOHWHG LQ
2XU LQYHVWPHQW DFWLYLWLHV LQ WKH \HDU HQGHG 'HFHPEHU

UHODWH WR SD\PHQWV DQG FRVWV LQ UHYSHHPw RI VW BRPSER\RYHFXUHG D VL[ PRQW!

PLOOLRQ PLOOLRQ LQ SD\PHQWYHWR @FR QU HHYMW BYRLF Doy *1RUYH™ 7KLV F

Rl FDVK DFTXLUHG RI PLOOLRQ PLOHIW T RIWLQAXRW WY RI WKH %: (QHUJ\ FRC

7UDQVRFHDQ 7UDQVDFWLRQ SXUFKDVH RI PDUWNH H VHR .

PLOOLRQ PLOOLRQ LQ SD\PHQWVH%é?Lg\i%g\%ViB Qv“ﬁiﬁ'\%@;\gib\zyvvf%ﬁ D(gHDU‘
i :

MDFN XS GULOOLQJ ULJV RI PLOOLRQ (59%? L% Q
SXUFKDVH Rl SODQW DQG HTXLSPHQW RI FRPnfle)d L Q (?_|_O|OLRQ LQ

RIIVHW E\ SURFHHGV IURP WKH VDOH3RIRYISHFRR U PLOOLRQ LQ
FRPSDUHG WR QLO LQ
7KH 33URVSHFWRU °~ ZKLFK ZDV FRQWUDFWHG
&DVK )ORZV 3URYLGHG E\ )LODQFLQJ $FWLBEWXHVLWLRQ FRQFOXGHG LWV FRQWUDFW 7

XU XJIXVW
1HW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLC%NLI-I_\P%D$V PLOOLRQ IRU WKH

\HDU HQGHG 'HFHPEHU FRPSDUHG W® 0D\ PHORLRSHERY FRQWUDFW ZLWK 7XOLS
WKH \HDU HQGHG 'HFHPEHU 2XU ILGDXRLRO D ZWOOLWEWY RAR WKV FRQWUDFW FRF

\HDU HQGHG 'HFHPEHU UHODWH WR 74 WRE B GV WIRFD WRQIGKBBWLRQ RI ILYH PRQW
GHEW QHW RI GHIHUUHG ORDQ FRVWV RI PLOOLRQ SURFHHGV IURP

VKDUH LVVXDQFH QHW RI LVVXDQFH FRVWV3RRVSHFWRWLRQ SURFHHGV IURP
D VKDUHKROGHU ORDQ RI PLOOLRQ RILVHW E\ UHSP\PHOW RI OROJ R OWUDEW
WHUP GHEW RI PLOOLRQ DQG SXUFKDVHRI R@QQFL%"%(%% \WHQE’HLQ%WQD%E Q

v

SXUFKDVH RI WUHDVXU\ VKDUHV RI p RJ(% , 5\/(? L’j—'%%”?—c%/ev'@ RSS,SUZ'E[\'/-PUDHV‘é
'"HEHPEHU ZH JHQHUDWHG SURFHHG B WM EHY Ry

RI LVVXDQFH FRVWV DQG FRQYHUVLRQ RIVIDUHKRDEY AR oDV K 7KLV SURJUDF
PLOOLRQ SURFHHGV IURP LVVXDQFH RI OR EWHS‘HE%)BB%/ RP\GHJ_%LPQ-F%KDV SURYI
ORDQ FRVWV RI PLOOLRQ DQG SURFEREVPRARY 5PFREbRHE Y ik CHOLYHULQJI F
VKDUHKROGHU ORDQ RI PLOOLRQ RITPHWFENQWEEESWHIFwWuUHDV XU

VKDUHV RI PLOOLRQ 066

2XWVWDQGLQJ 6KDUHV 7KH 066 ZDV XQGHU FRQWUDFW ZLWK 7$4$ LQ

$V RI 'HFHPEHU wkH &rRPsDQ\ kpaVEWRBURIRYsPRPY \WHWLRQ DQG KDV UHPDLC

86 GLYLGHG LQWR VKDUHYV FWUSVB*EJHVDH\JQHWKH IRXUWK TXDUWHU RI
WD EK DSSUR[LPDWHOY WZR PRQWK FRQWUDFW H[WH

ZLWK WKH VDPH FRVWXPHU :LWK WKLV H[W!
2Q $XIXVW WKH &RPSDQ\TV %RDUG RISHFEFMHERYR DESORQHRODFRQWUDFW XQWLO 1
VKDUH UHSXUFKDVH SURJUDP IRU WKH &RPSDQ\TV VKDUHV WR EH SXUFKDVHG

LQ WKH RSHQ PDUNHW E\ '"HFHPEHU Ob\b OLPLWHG WR D WRWDO

DPRXQW RI 86 PLOOLRQ  "XULQJ WKH,$"EPWRW &RESFNQR) VHEXUHG D IRXU ILUP Zt
SXUFKDVHG RI LWV RZQ VKDUHV DW @R PRI YEINIWSURRH BLIFRPPHQFHG LWV VKR

SHU VKDUH RU 86 PLOOLRQ LQ WERMWPRQ L QRPOR PRI W HWRH IRXUWK TXDUWHL
SXUFKDVHV WKH &RPSDQ\ KHOG RIWWY FRAR M3 HVR X¥' obwH )HEUXDU\

DW WKH HQG RI WKH IRXUWK TXDUWHU  gRWrRROR ¥ Akl c1WDs RUH ZKHUH Lw UHPDL
SHU VKDUH RU 86 PLOOLRQ LQ WRWDO



& SURMHFWLQJ DQ LQFUHDVH LQ FDSLWDO H[SHC

DFFRUGLQJ WR D QXPEHU RI LQYHVWPHQW
7KH 3& " ZKLFK ZDV FRQWUDFWHG DW Wichy PNk P K BWWAK K 13 B/ lmgqsq J SODQV RI QDV
DFTXLVLWLRQ FRPPHQFHG LWV FRQWUDFW gEWK S WEF ROFQ MKYH L¢8 ODWHEHOLHYH \
$SULO 7KLV FRQWUDFW ZDV FRQFOXGHGRpLY P X IXVIVOFOXGLQJ QDWLRQDO RLO FR
BXEVHTXHQWO\ WKH 3& " FRPPHQFHG RSHUDWHRR Y WK & Wlp,iq_'L(L%gwﬁ#HQW \HD UV
1HWKHUODQGV LQ PLG 6HSWHPEHU XQGHU D IRXU ZRUNRYHU zHOOV
SURJUDP ZLWK DQ H[SHFWHG GXUDWLRQ RIXNIRURYKHDMRKOW K G BDW WHRW R D WHQGHUL
H[HUFLVHG LWV RSWLRQV XQGHU WKH FR QWWNWDEW NDHF i RIVYJ DVDIOH UHLIL BE W LY¥WH XHK)SARLLON H G
O0DUFK 7KH ULJ LV QRZ ZDUP VWDFNHG FEHQGW Q  ®LQH MPEQWISDWWQGHUV HTXDWLQJ
RIIHU ,Q DGGLWLRQ LW LV DQWLFLSDWHG WK
'"KDEL ,, MDFN XS FRQWUDFWV LQ ZLWK GXUDWLR

DETXLVLWLRQ FRQWLQXHG LWV RSHUDWLR@E%WIEF%\;{L %gll‘ V. SHWURQDV Ol

%;I%V\bl%lh\e{gg{ V EHHQ LQWURGXF

7KH 3'KDEL ,,” ZKLFK ZDV FRQWUDFWHG DW%(VHFWIFIJ’(H ’?I W}XWL{%?R%&JIR KHVH WHQGHUV

ZLWK H[SHFWHG FRPSOHWLRQ LQ -XO\

XQLWV EXLOW EHIRUH I[IURP SDUWLFLSDWL
% FDSDELOLWLHY FDQWLOHYHU UHDFK FUDQH F

OLPLWYV WKH DYDLODELOLW\ RI VXLWDEOH XQL
7KH 3% °~ ZKLFK ZDV FRQWUDFWHG DW WKH WLPH RI WKH 3DUDJRQ

DFTXLVLWLRQ FRQWLQXHG LWV RSHUDWLRQ ARAWHKZEUWNKWKURRQFKRWKH VHFRQG KDOI F
ZLWK H[SHFWHG FRPSOHWLRQ LQ 1RYHPEH@XPEHU RI FRQWUDFWHG ULJV LQ &KLQD 7KF

RSHUDWLQJ LQ &KLQD KDV LQFUHDVHG E\ VI
% UHIOHFWLQJ DQ HIIRUW E\ WKH &KLQHVH JRY

vor R . S HRCH N S o R E MY LRGN RY WKH LOFUHDY
TKH 2% ZKLFK KDG D VLIQHG FRQWUDFWyRWs W H W hRH R % ER 1P B xBY o\ sunvvxun

DFTXLVLWLRQ FRPPHQFHG LWV FRQWUDFVY]RZY]‘MIgﬁbWWD( R'/WIAV\}'QGO\W/RB% LW LQWHQG

ZLWK H[SHFWHG FRPSOHWLRQ LQ "HFHPEMM W FrRPSDQ\ %HLMLQJ *XRKDL 21IVKRUH /

) RZQLQJ GLVWUHVVHG VKLS\DUG DVVHWV LQFC
LQWHQWLRQ RI GHSOR\LQJ DQG RSHUDWLQJ W

7KH 3/ ° (G +ROW FRQFOXGHG LWV FRQKWHLUF WUHQF XQ®HDWQ\ ODMQF RQWUDFWHG MD|

6HSWHPEHU DQG ZDV VXEVHTXHQWO\ VROGRK® RIWRHEHFHK %RUU RZQV  $GGLWLRQDOO\ ¢
XQGHU FRQVWUXFWLRQ LQFOXGLQJ IOH[LELO
6LIQHG IXWXUH FRQWUDFWY DQG DFWLYDWIRRQVR| WKHVH XQLWY VKRXOG PDUNHW FRQGI

:Q %»RUU KDV HQWHUHG LQWR ILYH FRQWUBDWY PFEREWBYWRL X IPYERL¥PLQ 6RXWK (L
MDFN XS ULJV ZLWK FRPPHQFHPHQW RI RSHDWh Q) i (W B PWHE WR WPRYWFBRXGHG LQ V
ILUVW KDOI RI ,Q FRQQHFWLRQ ZLWK WKRHYHE DRHOWEURRWY dWFE /B PERIPRXOWL \HDU Dz
KDV VWDUWHG DFWLYDWLRQ DQG UHDFWLYBWERG BRMbpGAV DRI MRYD/E K@M DV L
GLVFXVVHG EHORZ DFFRUGLQJ WR )HDUQOH\V

7KH SUHPLXP MDFN XS ULJV °*HUG' DQG SRRy jKRRH MKUWK G xBLRvHU Rl WKUHH |
\HDUV ILUP SOXV WZR RQH \HDU RSWLRQV HRF Kn&IHWEAR L EBEL LOHIMDENLRS UL 1OHHW DF
7KH DFWLYDWLRQ RI WKHVH XQLWYV FRPPH%FDH:QQ IX% QQWZHU@P@W%@NG’VEGLU ZKLFK ZD
FRQWUDFW ZKLFK LV DQWLFLSDWHG WR FRPRHRFH HR WHVVHERQG S BUWHY RIE L oHG
(QHUJ\ :H EHOLHYH WKDW D VLJQLILFDQW QXP

7KH SUHPLXP MDFEN XS 31DWW’ KDV VHFXUHEFgE S\Bb V%g; ) ?IESJY PRYH WKDL?\IXOK\LVL\’/\I’QV\U\
\HDU RSWLRQ ZLWK )LUVW ( 3 LQ 1LJHULD E VRN | G : 03 WR S1vw
FRPPHQFHG LQ ODWH DKHDG RI LWV F ’\*J E< I F

| SEN x VR oY S

WR FRPPHQFH LQ WKH VHERQG TXDUWHU R UDFW DV RI 0

LQFOXGLQJ  ULJV EXLOW DIWHU XS IURI
7KH SUHPLXP MDFN XS ULJ 32GLQ" KDV WRFRPRX®UD FRRBSPWHRIWR D SHDN RI LQ
DSSUR[LPDWHO\ QLQH PRQWKYV LQ OH[LFR , 7KH &RPSDQ\ VWDUWHG WKH
UHDFWLYDWLRQ RI WKH 32GLQ" LQ 'HFHPEHGWORRY _poxpu WK H

DFWLYDWLRQ ZDV VXFFHVVIXOO\ FRPSOHWHG BRGW bk Gk \F REPVR AHR ¥ VD EUHDNWK
PRELOL]IDWLRQ WR OH[LFR DKHDG RI LWV FRWNYPFIMWHEDYWM 6@ 15¢F VA UYLFHWH 7kH FRQW
2GLQ FRPPHQFHG RSHUDWLRQV LQ $SULO x7zpLwW DUH WHQGHUHG RQ DQ LQWHJUDWHC

7KH SUHPLXP MDFN XS ULJ 35DQ° KDV YYREUNMKE \%5 XPEHUJHU DV GHIL
DSSUR[LPDWHO\ RQH \HDU ZLWK 6SLULW (@EM&\V@%VP?P( %Dg\g \)JL%&?D%FE‘&WFJ WRJHWKHU
VWDUW LQ WKH VHFRQG TXDUWHU RI  7KH Wi)EWHBEEWR) WRAWFBERMWRDY oHG w
XQGHUJR UHDFWLYDWLRQ DFWLYLWLHV DKHPROR! LW¥XPEQSWO RN L00L0J FROWUDEWRU:

ODUNHW DSSURDFKHG %RUU ZLWK RIIHUV RQ ERWK E
SXUFKDVH RSWLRQV %RWK EDUHERDW DQG SX

(FRQRPLF XWLOL]DWLRQ RI WKH JOREDO NPDVPWUWDS WM HWOKYY AARQWRO XWEHLWRPSDQ\ L\
UHFHQW XSZDUG WUHQG GULYHQ E\ LQFURBBRIWKXRLIDWLROLK I MBOHERWHEYUPSY RSSRU)
EXLOW DIWHU VLIQLILFDQW SUHPLXP WR WKH FXUUHQW %RU

RSSRUWXQLVWLFDOO\ XVH SURFHHGV WR UHGH
%DVHG RQ WKH EXGJHWVY UHSRUWHG E\ LQGHSHQGHQW RLO FRPSDQLHV LQ WKH

IRXUWK TXDUWHU RI RITVKRUH IRFXVHG (3 FRPSDQLHV DUH



7KH &RPSDQ\ KDV LQ WKH VSDFH RI PRQWKY HRIQ HCINRIPIKD WIRQ RIHWGRHVWUXFWLRQ RI S
WR ULJV FRQWUDFWHG 7KH &RPSDQ\ H[SHFEWIYXWR FEH FD HQ YORRGRNQWDYHGDPDJH FOLC
LQ WHUPV RI FDVK IURP RSHUDWLRQV DW WKH U3 SDRIWLKN RHFRQOVRPHUWW HILRQRBIVXVSHQV
ZKHQ DOO RI WKHVH FRQWUDFWYV KDYHD BRRPVWOFEMIBFWKWR RDIDAHGY LQKHUHQW LQ PD
ZDWHUVKHG PRPHQW LQ WKH KLVWRU\ RI “RUVLMRP SBRUHGXWRQUKIP FBDIMKL EDXWIORQ  VXFK
H[SHULHQFHG LQ JURXQGLQJ FROOLVLRQ GDPDJH IURP RU GXH

7KH %RDUG LV RSWLPLVWLF WKDW %RUU ZLQPOKDGY B JDKKXKNMR BDSITHIW RQ G WD (RISHQOLIH LG
PDUNHWHG FDSDFLW\ FRQWUDFWHG RXW DW DWWUDFWLYH GD\ UDWH OHYHOV EHIRUH
\HDU HQG JXUWKHU XSVLGH SRWHQWLDA U'¢ Rkie i Ve RPISH@XZV oY EHGHQRPLQDWHG
OLQNHG WR WKH FRQWUDFWLQJ RI VHYHQ &RZWMWAWV wKHEHNOH YHBHS REHUDWH LW L
7KH %RDUG VHHV FOHDU HYLGHQFH WKDW WKRRBY ICRPP PO 1 KB QW XUl REBEIQ HIFKIE
KDV VWDUWHG LWV SDWK WR D KHDOWK\ LﬁrRFPRS\DrQ)\KcPO/LQHW KHRPH G EEER PP HY  PD\
LQFUHDVHG IRFXV RQ RIIVKRUH WKH &RPSDQ\TV EXVLQHVV ~ ILQDQFLDO
RSHUDWLRQV RU SURVSHFWYV

&RUSRUDWH *RYHUQDQFH DQG &RUSRUDWH 6RFLDO SHVSRQVLELOLW)
5HSRUW KH *URXS LV H[SRVHG WR YDULDEOH LQWH!

ILQDQFLQJ DV WKH *URXS KDV QRW KHGJHG V>
7KH &RPSDQ\ KDV SUHSDUHG D &RUSRUDWBIUARYLHUQRBGAHITH SRUMD QQGDFWRUV LQFOXG!
&RUSRUDWH 6RFLDO 5HVSRQVLELOLW)\ 5HSRRUHW QPKILIW DDV PIREFHOXGW\GD @F WD[ SROLFLH)
VHSDUDWH VHFWLRQV RI WKLV DQQXDO UHERRORPLKHDOEP SRO\L WD ¥DED FIR® GMIWLRQV DQ
FRUSRUDWH JRYHUQDQFH SROLFLHV DQG S&ROFSDLF\HV RRQOMKIR DR UEKHJILQW HIRGHN UDWHV F
Rl 3UDFWLFH IRU &RUSRUDWH *RYHUQDQFH/EXEDIL¥BI®BQ DQLF WREBG KDYH DQ DGYHUV]
WKH *&RGH’ ORVW RI WKH SULQFLSOHV BRWLQHWRP PHXDGIPWDRQAR QG LWKIRQ DQG UHVXC
&RGH DUH LQFOXGHG LQ WKH &RPSDQ\ V FRUSRUDWH JRYHUQDQFH SROLF\

7KHUH DUH KRZHYHU VRPH DUHDV ZKHUH’ Wk AULRPsbH\CV IRQGHEWoXRHRQ KDYLQJ DFFH
SULQFLSOHV GLIIHU IURP WKRVH RI WKH &R&F OLGLRY UG BE W xIP kR W MU IRYFH X LWL WR
EHWZHHQ WKH %HUPXGD &RPSDQLHV $FW WWW%W&F@MD\%WVQ’/V\W'LFL QW WR 1XQG

/IDZV DQG WKH 1RUZHJILDQ 3XEOLF /LPLWHGA ERREPIYKYHYEWQ WXUQ WKH *URXS PXVW VH
HTXLW\ FDSLWDO WR VXSSRUW DQ\ VXFK ERUU

5LVN )DFWRUV
/ILNH PRVW PRGHUQ FRPSDQLHV ZH GHSHQG R

7KH &RPSDQ\ LV H[SRVHG WR D YDULHW\ RRUGXRW RXUE (RY GBLKRUPDDQEVWQVKRUH RSHUD
RSHUDWLRQDO OLTXLGLW\ DQG ILQDQFLDQ®URP NKVMKRIPPIRWWD\QG QW R FOMWYHIQARWR DQG
WKH &RPSDQ\ LV WKH F\FOLFDOLW\ DQG Y BORW HFMNRIQQ RHDH RUINK RUGGF R @ WOFEMY WD N
GULOOLQJ LQGXVWU\ 7KH OHYHO RI DFWLHQ®WRUNM PDKHQRWYV SR BIN HQW. OCII}NWKRUL]HG
LQGXVWU\ LV LPSDFWHG E\ RLO DQG QDW XWBIG KIPRORUL FH VWEHPWW D KQH O VB WR BXU LQIR!
Rl ORZ RLO DQG QDWXUDO JDV SULFHV W\DLF® OMK HJ WYXW WPIVQ RI HREXF HHX GWMRPBGY DQG
IRU GULOOLQJ VHUYLFHV EHFDXVH WKH AFDBHWDBF XU MQGULMWXNWVH REX GIHMWIFRY FRQWLQ
FRPSDQLHV H[SORULQJ IRU RU SURGXFLQJVRY® HRG DRIG RIWXENOVONRPH PV B DQG YHQGRUYV
&RPSDQLHV’ DUH VHQVLWLYH WR FKDQJHWXRDRLOUD@G QD WXE RO PD\O ISFH RHWKH SDUW
7KH *URXSYTV IRFXV LV RQ RSHUDWLRQV L@ HVKI®W KO COOFFFL ZID@WHDIOVW HEHQWORJILFDO IDL
ZKHUH WKH GULOOLQJ FRVWYV DUH JHQHUDRWXK B R ZEXV WXH\QV LRSW K B VELHRHEBEWH B RODOWGH DOV R
HQYLURQPHQWYV +HQFH VXFK DUHDV ZLOOJQRX$VD WOI\HEH GU WIRI WDHE® WU ) R GLVUXSW
H[SORUDWLRQ RYHU DUHDV LQ GHHSHU ZDWHWHPYFWQGLWHWQRWKVYV RHBIFRQYWHDO GDW
WKHUHIRUH WHQGY WR EH PDLQWDLQHG ORF@®X0OG P Q& HUHLPIDAB \B R VWHKFSRAY HRX WP ARUSHH UD W L R ¢
TXLFNO\ $ GHFOLQH LQ WKH DFWLYLW\ ORSHODRVLWRM RRD OQBGQW R XU® XFIDX¥WKRUL]H
LQGXVWU\ FRXOG WKHUHIRUH KDYH D PDOMHWHD O WLRQHRIVIHQ HR UPFW LRR® W HR XU V\VWHF
GHPDQG IRU WKH *URXSTV VHUYLFHV DQG/\R® HWPK/H DEXE L\QNWHPM. GROQRXKDOFXVWRPHUV |
FRQGLWLRQ DQG UHVXOWV RI WKH *URXSﬂ\XQR@IRiWDIW—LCR(DIVU VRPH SHULRG RI WLPH $Q\ VX
RXU LQIRUPDWLRQ WHFKQRORJ\ VI\VWHPV
2WKHU NH\ ULVNV DUH RXWOLQHG EHORZFRZFKé(EKzDLW'k ®RWORHBRWH AN DQG UHJXOD
H[KDXVWLYH GDWD SURWHFWLRQ DQG LQIRUPDWLRQ VHFX

7KH &RPSDQ\IV RSHUDWLRQV DUH KLJKO\ CFSHIYYH %J'%WQW%%L%M\QMV ILQDQFLI
WUDLQ DWWUDFW DQG UHWDLQ VNLOOHE& §W 2XU HPSOR\HHV DQG
FRQWUDFWRUV JHQHUDOO\ UHTXLUH WUDLQLQJ FHUWLILEFDWLRQV ZKLFK QHHG WR

EH FXUUHQW DW DOO WLPHV ,Q DGGLWLRQ ZH QHHG RXU RIIVKRUH DQG RQVKRUH
HPSOR\HHV WR EH KLJKO\ PRELOH ZKLFK GHSHQGV RQ RXU DELOLW\ WR

REWDLQ YLVDV DQG ZRUN SHUPLWV IRU RXU FUHZV DQG RQVKRUH VWDII DV

ZHOO DV RXU DELOLW\ WR ZRUN FORVHO\ ZLWK RXU ORFDO SDUWQHUV

2XU RSHUDWLRQV DUH VXEMHFW WR KD]DUGV LQKHUHQW LQ WKH GULOOLQJ
LQGXVWU\ VXFK DV EORZRXWV UHVHUYRLU GDPDJH ORVV RI SURGXFWLRQ
ORVV RI ZHOO FRQWURO ORVW RU VWXFN GULOO VWULQJV HTXLSPHQW GHIHFWYV
SXQFK WKURXJKYV FUDWHULQJTV ILUHV H[SORVLRQV DQG SROOXWLRQ
&RQWUDFW GULOOLQJ DQG ZHOO VHUYLFLQJ UHTXLUH WKH XVH RI KHDY\
HTXLSPHQW DQG H[SRVXUH WR KD]J]DUGRXV FRQGLWLRQV ZKLFK PD\ VXEMHFW

XV WR OLDELOLW\ FODLPV E\ HPSOR\HHV FXVWRPHUV VXEFRQWUDFWRUV DQG
WKLUG SDUWLHVY 7KHVH KD]DUGY FDQ FDXVH SHUVRQDO LQMXU\ RU ORVV RI OLIH



/IDUJHVW VKDUHKROGHUV

$V DW '"HFHPEHU RXU

5DQN

6KDUHKROGHU QDPH

6FKOXPEHUJHU 2LOILHOG +ROGLQJV /LPLWHG

(XURFOHDU %DQN 6 $ 1 9
JRONHWUVJGHIRQGHW

"UHZ +ROGLQJIV /WG
*ROGPDQ 6DFKV ,QWHUQDWLRQDO
-30RUJDQ &KDVH %DQN 1 $ /RQGRQ
),' $'9 1(: ,16,*+76 )' 68% %

6NDJHQ .RQ 7LNL

8ERQ 3DUWQHUV $6

&OHDUVWUHDP EDQNLQJ

-30RUJDQ &KDVH %DQN 1 $ /RQGRQ
9HUGLSDSLUIRQGHW '1% 1RUJH

0DJQL 3DUWQHUV %HUPXGD /WG

%13 3DULEDV

6WDWH 6WUHHW %DQN DQG 7UXVW &RPS
JLGHOLW\ )XQGV

7KH %DQN RI 1HZ <RUN OHOORQ 6% 19
%RUU 'ULOOLQJ /LPLWHG

%URZQ %URWKHUV +DUULPDQ /X[ 6&$%
JUDQNOLQ ,QW 6PDOO &DS *UZW )'

6 XP ODUJHVW

2WKHU VKDUHKROGHUV

6XEVHTXHQW HYHQWYV

'"HOLYHU\ RI -DFN 8S 5LJ pulMRUGT

,Q -DQXDU\

QXPEHU % EHLQJ EXLOW E\ .HSSHO IRU D S>
PLOOLRQ :H H[SHFW WR WDNH GHOLYHU\
SULRU WR 0D\ DQG WKH ULJ ZLOO EH QD!

ODUJHVW VKDUHERBEHH WXEHUL) SXUFKDVH ZH HQWHUHG

6KDUHV2ZQHUV

VHFXUHG WHUP ORDQ IDFLOLWLHY DJUHHPHQV
)DFLOLW\ $ DQG )DFLOLW\ % RI PLOOLRQ HI
RQ 6HSWHPEHU $V Rl ODUFK )DFL
XWLOL]HG LQ WKH DPRXQW RI PLOOLRQ DQ
UHPDLQHG XQGUDZQ 7KH DYDLODELOLW\ SHUL

1HZ FRQWUDFWYV

2Q 0DUFK %RUU DQQRXQFHG WKDW RQH
SDUWQHUVKLS ZLWK 23(; 3HUIRUDGRUD 6 $ G|
RIILFLDO DZDUG IURP 3HWUROHRV OH[LFDQR
GHOLYHU\ RI RIIVKRUH ZHOOV LQ OH[LFR

8QGHU WKLV DZDUG %RUU KDV DJUHHG WR GH
GHYHORSPHQW ZHOOV WR RXU FXVWRPHU XQ
PRGHO 7KH VFRSH RI VHUYLFHV ZLOO LQFOXG
WKH &RPSDQ\V SUHPLXP QHZ EXLOG MDFN »
*HUVHPL IRU SHULRG HVWLPDWHG WR EH |
H[SHFWHG FRPPHQFHPHQW LQ PLG

WKH &RPSDQ\ WRRN GHOLYHU\ RI WKH pplMRUGTY 7KH
ILQDO GHOLYHU\ LQVWDOOPHQW ZDV

PLOOLRQ ZKLFK ZDV ILQDQFHG

WKURXJK VKLS\DUG ILQDQFLQJ IRU WKH VDPH DPRXQW

6HFXUHG

,Q ODUFK

PLOOLRQ ILQDQFLQJ

DJUHHPHQW FRQVLVWLQJ RI D

D

WKH &RPSDQ\ HIHFXWHG D

PLOOLRQ ILQDQFLQJ

PLOOLRQ UHYROYLQJ FUHGLW IDFLOLW\ DQG

PLOOLRQ JXDUDQWHH FUHGLW OLQH IRU LVVXDQFH RI JXDUDQWHHV

$SSRLQWPHQW RI 'LUHFWRUYV

7KH %RDUG Rl 'LUHFWRUV DSSRLQWHG $OH[DQGUD .DWH %ODQNHQVKLS DV
GLUHFWRU RI WKH &RPSDQ\ DQG
FRPSDQ\ VHFUHWDU\ RQ )HEUXDU\

6KDUH RSWLRQ DZDUGV

,Q ODUFK

WKH &RPSDQ\ JUDQWHG

*HRUJLQD 6RXVD DV GLUHFWRU DQG

RSWLRQV WR FHUWDLQ

HPSOR\HHV DQG GLUHFWRUV RI WKH &RPSDQ\ 7KH DZDUGV ZHUH JUDQWHG
XQGHU WKH H[LVWLQJ DSSURYHG VKDUH RSWLRQ VFKHPH 7KH RSWLRQV KDYH

D VWULNH SULFH RI

1RYDWLRQ RI pp7KRUTT

,Q ODUFK
%27/ /[HDVH &R

SHU VKDUH

ZH HQWHUHG LQWR DQ DVVLJQPHQW DJUHHPHQW ZLWK
/WG IRU DQ DVVLIJQPHQW DQG VXEVHTXHQWO\ D QRYDWLRQ

DQG DPHQGPHQW DJUHHPHQW RI WKH ULJKWV DQG REOLJDWLRQV WR SXUFKDVH
.)(/6 6XSHU % %LJIRRW SUHPLXP MDFN XS GULOOLQJ ULJ ZLWK KXOO

D



* 8QGHU WKH %\H /DZV WKH %RDUG PD\ |
&25325$7( 29(51$1&( GLVWULEXWLRQV ZLWKRXW WKH DSSURYDC
5(3257 PHHWLQJV 7KLV GLIIHUV IURP WKH UHFRPP

7KH &RPSDQ\YfV DLP LV WR SURYLGH LWV Vi
UHWXUQ RQ WKHLU LOQYHVWPHQW WKURXJK

RI WKH &RPSDQ\fV VKDUHV DQG ZKHQ WKH

%RUU 'ULOOLQJ /LPLWHG LV D FRPSDQ\ RUJBR\IGE PG Wikl VW Yk B QG RoW KD v
ODZV Rl %HUPXGD 7KH FRUSRUDWH JRYHUQDQFH SULQFLSOHV DSSOLFDEOH WR LW

DUH VHW RXW LQ WKH %HUPXGD &RPSDQLHAKKRVYRPSD QLYWW VEKBIUBHIXRWO GWMKN PD\ E\ ZD\
%\H /DZzV DQG LWV PHPRUDQGXP RI DVVRFRBWWRQJ RI DOO VKDUHKROGHUV D 3*HQ

&RPSDQ\fVY DXWKRUL]J]HG VKDUH FDSLWDO
$V WKH &RPSDQ\YfV VKDUHV LV OLVWHG RQ RADKSH. VZ U O R E6 WRFGNK  LRKIDW BH QXWHEHU R1 XQL
26 ( FHUWDLQ DVSHFWV Rl 1RUZHJLDQ ODRDQFQRMMHERU WKEB XIFIRHUWHKH DQVXHG VKDUH |
6HFXULWLHYVY 7UDGLQJ $FW DQG WKH 1RVAMWIRXE® 6QVR/KNM %\HKMIZMDQG WKH %HUPX

5HIXODWLRQV DUH DOVR UHOHYDQW IRU LWV FRUSRUDWH JRYHUQDQFH SROLF\
7KH %RDUG KDV XQGHU %HUPXGD ODZ ZLC

EXW XQLVVXHG VKDUHV LQ WKH &RPSDQ\ 7
7KH &RPSDQ\ V &RUSRUDWH *RYHUQDQFH 3RW)KF|\%\H /IDZV WR SXUFKDVH WKH &RPSDQ\!
HDVXU\ 7KHVH SRZHUV DUH QRW UHVWU

7KH RYHUDOO FRUSRUDWH JRYHUQDQFH SW(}QLB\Vghﬁ/‘{_lﬁLHF &GRSR\ DWW W KHe RGH UHERI
UHVSRQVLELOLW\ RI LWV %RDUG RI 'LUHFWRUYV

TXLWDEOH WUHDWPHQW RI VKDUHKROGHU
,Q GHILQLQJ WKLV SROLF\ WKH %RDUG KDV BEYRFYINGHWKH UHTXLUHPHQWYV VHW RXW

LQ DSSOLFDEOH ODZV UHOHYDQW UHFRPPHQGDWLRQV DQG WKH VSHFLILF
UHTXLUHPHQWY DULVLQJ IURP WKH &RPSDQVK/HE&(IVIEQ[BIQVI@:\)WFEQHV\FLG-DNV RI VKDUHV RQ

OO0 VKDUHV KDYH HTXDO ULJKWYV $00 VKL
7KH PRVW LPSRUWDQW UHFRPPHQGDWLRQ RH@#@@d%@w\ww JWKH &RPSDQ\ V

FRUSRUDWH JRYHUQDQFH LV WKH 1RUZHJLDQ &RGH RI 3UDFWLVH IRU &RUSRUDWH
*RYHUQDQFH Rl 2FWREHU WKH &RGH 8QGHU WKH %HUPXGD &RPSDQLHV $FW QR

ULJKW WR VXEVFULEH IRU QHZ VKDUHV LQ D
7KH %RDUG UHFRJIQL]JHV WKDW WKH &RGH U KRUHYH QMY Qv LF R BWWRRW YW R @GRV G[s U
IRU FRUSRUDWH JRYHUQDQFH IRU FRPSDQLHYZKEWH /AP Y DY HKO FRWESOR R W KD G H U

26( ORVW RI WKH SULQFLSOHV DQG UHFRPHRRGRVWHAEONULROW Kk iR & R p Id%_} 7KH %\H
LQFOXGHG LQ WKH &RPSDQ\ V FRUSRUDWH JRY WY QP YT HK LF\" 7KHUH DU

KRZHYHU VRPH DUHDV ZKHUH WKH &RPSDQ\V JRYHUQDQFH SULQFLSOHYV

GLIIHU IURP WKRVH RI WKH &RGH SULPDULOAKGX% RDRJG LALOWHREGBY \EHWQ@WBRWVIK® WKH
%HUPXGD &RPSDQLHV $FW DQG RU WKH %\NDDXW DBQVG UW K®IH ERWMHAH LIODWKH VKDUH SULF
3XEOLF /LPLWHG &RPSDQLHV $FW WLPH

7KH %RDUG KDV FRGLILHG FHUWDLQ FRUSRUHREH UR YRI U\ B PR B U GQ FHISFKHD L'QUMMFWR L
&RGH Rl &RQGXFW DSSOLFDEOH WR DOO WPRODRHPHQWQVKERBD R RRNLQ\ WRE %RDUG LI
LWV VXEVLGLDULHV WKH %RUU *URXS ZKHWKHU GLUHFW RU LQGLUHFW LQ DQ\ W

L%WHQGV WR FRQFOXGH
7KH &RGH RI &RQGXFW FDQ EH IRXQG RQ KH &RPSDQ\ V ZHEVLWH

ZzZ ERUUGULOOLQJ FRP JROORZLQJ WKHVH JXLGHOLQHV DQ\ 'LUHI
&RPSDQ\ V VHQLRU PDQDJHPHQW ZKR KDY!
7KH %RDUG KDV IRUPXODWHG WKH &RPSDQ\ W fbX REVWEKBOP BE MKW GRHUDLO 1UR

YDOXHV RQ ZKLFK DOO RI WKH DFWLYLWLHVRRIZWK W %RH W B HRGF 8 %8B R Q Erk BRYHEVD F\
RQ 7KHVH FDQ EH IRXQG LQ WKH &RPSDQ\TERHENYWEB WKH %RUU *URXS

7TKH %XVLQHVV JXUWKHU WKH %RDUG VKDOO DOZD\V FRQV

7KH &RPSDQ\JV PHPRUDQGXP RI DVVRFLDWLR WLPL%FHPWK%}M‘%%\%% LUG SDUW\
REMHFWV DQG SXUSRVHV DV xQUHVWULFWHENYHRR, VIR BRAN: W&HHQ WKH

UHFRPPHQOGDWLRQ LQ WKH &RGH EXW LV LQ OLOH YPWEXWKH UHTXLUHPHQWYV RI WKH
%HUPXGD &RPSDQLHV $FW JUHHO\ QHJRWLDEOH VKDUHV

7KH &RPSDQ\ KDV FOHDU REMHFWLYHV DQG VWY RWH N \RY KN BXV LM P HY R w Kk |
DUH GHVFULEHG LQ WKH &RPSDQ\TV DQQXD@UHEREWHDQG RQ LWV ZHEVLWH

(TXLW\ DQG 'LYLGHQGYV 7KH %\H /DZV UHTXLUHV WKH %RDUG WR GHI
7KH %RDUG VWULYHV WR LGHQWLI\ DQG s>§‘ o G\ %HL?HWL LF}% WbB\N ZKSHOUL':
VWUDWHJILHV IRU WKH &RPSDQ\ WR DVVHVV '&WB M H-{ A R §UHF
ZLWK WKHVH DQG WR PDLQWDLQ DOQ HTXL\H\D LVI I&’V'\jz?:'l_ Q\\)Q&FQKRL\E)’EVF%F Ny
ZKLFK DUH VXIILFLHQW WR PDWFK WKH vDPH



*HQHUDO PHHWLQJV $ VKRUW GHVFULSWLRQ RI WKH FXUUHQW

RPSDQ\TV ZHEVLWH * ZZZ ERUUGULOOLQJ
7KH &RGH UHTXLUHV WKDW QRWLFH RI *HQHUDO OHHWLQJV LQFOXGLQJ DQ\

VXSSRUWLQJ GRFXPHQWYVY IRU WKH UHVROXWKR @R WR REHVKRQ¥RGHGHG WKHUHLQ LV

PDGH DYDLODEOH RQ WKH &RPSDQ\ V ZHEVLWH QR ODWHU WKDQ GD\V SULRU

WR WKH GDWH Rl WKH *HQHUDO OHHWLQJ (KH &RGH UHFRPPHQGV WKDW WKH %RDUG
JXLGHOLQHV IRU LWV RZQ ZRUN DV ZHOO D

7KH %\H /DZV DOORZV LQ DFFRUGDQFH ZLWXH®QHR B XROIQ DDHEU VYRAL YR V8 DRI WRX ODU HP SK

EH JLYHQ QR OHVV WKDQ GD\V H[FOXGLQJDWRR}J}NLR@ZRQLBH\W&R}Q\QLRMDFLNVLMV DQG C

VHUYHG DQG WKH GD\ RQ ZKLFK WKH *HQHUDO OHHWLQJ WR ZKLFK LW UHODWHYV

WR EH KHOG SULRU WR D *HQHUDO OHH\K/\S J%WWE%'G@L‘?‘@FUSVD%HN WN\HGRHV QRW‘
UHFRPPHQGDWLRQ Rl WKH &RGH K JXLGHOLQHV 7KH %RDUG LV RI WKH R

WR LVVXH VXFK JXLGHOLQHYV DW SUHVHQW
7KH %RDUG DVSLUHV WR PDLQWDLQ JRRG UHODWLRQV ZLWK LWV VKDUHKROGHUV DQG

SRVVLEOH LQYHVWRUV LQ LWV VKDUHV DQdWR&I&Wh%BBWHQW%W&RWD%*&*F&(%@R&EF
ZKLFK FRPSOLHV ZLWK WKH 26( V &RGH RI 3% PFYHRXQ YWY WRQ BRIDDLUW W B K

7KH %RDUG VKDOO HQVXUH WKDW DV PDQ\ VKbUKKEREEGOVSRP ERQVEY oBFWu G RHEO IRRW
WR SDUWLFLSDWH LQ WKH *HQHUDO 0HHWHYWD ERLYE MOV AR KALW WHHYH R§H % RDU

VKDUHKROGHU DWWHQGDQFH WKHUHLQ WKHL ﬁb’é‘@éﬂ-@kb{élﬁ DQG FRPSOH[LW\ RI WKH
D SHPXQHUDWLRQ &RPPLWWHH DUH D

x SURYLGH RQ LWV ZHEVLWH WKH GDWHDWHW@@DQNFBRWKM%O%(DIDQUS/HKJPVLRQ DQG 7§
LQIRUPDWLRQ RQ HDFK *HQHUDO 0HHW LRIJWKHHDXGALWD&RPRV WIVEIDH DYQRI WKH GDWH
DW WKH ODWHVW VHYHQ GD\V LQ DGYDQRKMKISWHWNIRQ DQG .DWH %ODQNHQVKLS

X SURYLGH WRJHWKHU ZLWK RU EHIRUH WRRPORWIHHH DLW RIL WK GXWHFRH®WLYV UHSR
VXSSRUWLQJ GRFXPHQWDWLRQ IRU DQ\_UHVROXWLR SURSRVHG WR EH
PDGH WKHUHLQ LQ RUGHU IRU WKH VKD 3NkBbC HFLH/PE/ UsynwspupWKH &RPSDQ\ GLG

x HQVXUH WKDW DQ\ UHJLVWUDWLRQ GHBEBBTHMW Wvﬂv@/RS%QFDd(‘hW\ﬁBP KYWHH R

*HQHUDO OHHWLQJ DV SRVVLEOH DQG 5 yN PDQDJHPHQW DQG LQWHUQDO FRQWUF
X HQVXUH WKDW WKH VKDUHKROGHUV PD\ YRWH IRU HDFK DQG DOO RI WKH

FDQGLGDWHV IRU WKH %RDUG 7KH %RDUG LV IRFXVHG RQ HQVXULQJ WKI
SUDFWLFHYV DUH VRXQG DQG WKDW DGHTXD
SODFH 7KH %RDUG FRQWLQXRXVO\ DVVHVV
1RPLOQDWLRQ &RPPLWWHH DQG WKH ULVNV UHODWHG WR WKH %RUU *L

7KH &RGH UHFRPPHQGV WKDW WKH &RPSDQ\7|1<EP1V&EPQ@@[FQQDW#RQPH_WHW\M#RHSURWHFWL

7KH &RPSDQ\ LV QRW XQGHU %HUPXGD O % Fi: Q/E\II)VSVCIB-I(_';RWQRWE
QRPLQDWLRQ FRPPLWWHH :H KDYH HVWD ng oer % 88 LQ HYHU\WH
FRUSRUDWH JRYHUQDQFH FRPPLWWHH LQ ) b

5DVN DQG 0U +DOYRUVHQ 7KH %RDUG VXSHUYLVHYV WKH &RPSDQ\TV L

&RUSRUDWH $VVHPEO\ DQG %RDUG RI LU@E%&Q&W %\%58@&'@\/\@_%[@ % )((DSVC/EIES::'VL\J/\DWL

LQGHSHQGHQFH
0,
7KH &RPSDQ\ GRHV QRW KDYH D FRUSRUDWF&?Q%%L%V&/R?JSYHV\GZFLQ?RV\?;F? gfjvi%UQYDLovi\;c

$FFRUGLQJ WR WKH %\H /DZV WKH %RDUG VKEIRYXERQWKEWDORF HRHF b IP\R&E WKIpRH @ z@HVV

'LUHFWRUV &XUUHQWO\ WKH %RDUG FRQVLVYWRNUHKRQGHYYFRREWKH ODUNHW RQ PDW\
SULPDU\ ILQDQFLDO VWDWHPHQWY 6WDWH]

W LV WKH YLHZ RI WKH %RDUG WKDW DWDQI&DAAMD WH RHBRMW LRVVE DIVUKH FOWRZUAN D U H
LQGHSHQGHQW RI WKH &RPSDQ\TV PDLQ VKDUHKROGHUV )XUWKHU LW LV WKH
YLHZ RI WKH %RDUG WKDW D PDMRULW)\ RI WX ERRRHIFEWRRE FUWHK MisRyeHWW R RXU
WKH %RUU *URXS V VHQLRU PDQDJHUV DQ®WYBL® EXVRBWKHIBBWO HRQEHBR' HFHPEHU
'"LUHEWRU LV HPSOR\HG E\ WKH %RUU *URXSLQGHSHQGHQW UHJLVWHUHG SXEOLF DFFR;
ZHDNQHVV LQ RXU LQWHUQDO FRQWURO RY
7KH %RDUG ZLOO LQ DFFRUGDQFH ZLWK Q RIH/IH® FSS) ROFGHGS YPUDHL\) WU % IDIQP KGIBIFWLYH V
FRPSDQLHV HOHFW LWV FKDLUPDQ 7KLV GLUGQHDQFLDORPUW B R UWWHLFRP PZHOBIWEHR R Q D E O H

LQ WKH &RGH WKDW WKH *HQHUDO OHHWLQUMKRO®W QY FW MWKHQW FKDXEPDQ RI WKH
%RDUG
7KH &RPSDQ\ ZDV HVWDEOLVKHG LQ D

7KH 'LUHFWRUV VKDOO VXEMHFW WR DSSOLH[BEHYHHIFH G QU JOKHL %D WD ZHYS KEVIGRQ  HV
RIILFH XQWLO WKH ILUVW *HQHUDO OHHWERPSIRQOBETRUUWGFBDUNHFWRUYKRUH /LPI
HOHFWLRQ 7KH 'LUHFWRUV PD\ EH UH HOHFS\WRFHHGHG ZLWK D UDWLRQDOL]DWLRQ SUF

WKH ORVV RI KLVWRULFDOO\ VLJQLILFDQW



OHJDF\ 3DUDJRQ EXVLQHVV UHVXOWHG LQ WRRVIHZRDEF RRPSRQHEOM UVRQQBIOLIVROH G
DGHTXDWHO\ IROORZ DQG PDLQWDLQ RXUEH BERQUWHICQEDYURFRIY WHWH DQUERUPDQFH |
FRQVWUDLQHG RXU DELOLW\ WR GHSOR\ UHDRKLLIQI-G\LYZLLG’\NO(ZK_IQKJFMDFDVDLG?GJJW\RVWDUJF
FRPSOLDQFH ZLWK LQWHUQDO FRQWUROV RYHU FLDO UHSRUWLQJ

6XEVHTXHQWO\ DOWKRXJK ZH DUH QRW VXEW\WW—Fyﬁ %'@%’ﬁBl@ﬁ'\ﬁ?l‘_’\hé\h@ DA H ¥ wibsWMLL
UHTXLUHPHQWY LQ WKH FRXUVH RI SUHSDUE®RS %%\ é%éHWL\Q@D#%uRﬁﬂ\d—\R@d’LE%Wﬁ@ LV

ILQDQFLDO VWDWHPHQWYV IRU WKH \HDUV H 5 DQG

ZH DQG RXU LQGHSHQGHQW UHJLVWHUHG S LF PU F
LGHQWLILHG RQH PDWHULDO ZHDNQHVV LQ '%@' 5@5‘# m&sé‘ Lég \EHWél;ﬁ/h*(ngéQeéDQ%
UHSRUWLQJ DV RI 'HFHPEHU ,Q DFF Qo Ek K VKR G VHW
UHTXLUHPHQWYV D *PDWHULDO ZHDNQHVV’ LMV, LU VP

Rl GHILFLHQFLHV LQ LQWHUQDO FRQWURO}@? F ng\g/
WKHUH LV D UHDVRQDEOH SRVVLELOLW\ W b
FRPSDQ\TV DQQXDO RU LQWHULP FRQVROLG HeV LG QFL o DWH

EH SUHYHQWHG RU GHWHFWHG RQ D WLPH®K H D\ / o7AH §@MW\DQNKHD%Q5M¢ WR L
LGHQWLILHG UHODWHV WR ODFN RI VXIILFLHEW §B88$ N WHSWY R LW FLOBOKIES BY WIHPE R Q
DFFRXQWLQJ SHUVRQQHO WR SUHSDUH DQGppHytH#Z R¥W FRQBR O LG IWKIRK WL QI XL IQ Q J
VWDWHPHQWY DQG UHODWHG GLVFORVXUHVpIS@ DK ¥RV GKQF 8 XZAMHU 8R6 R'SW3I @B JUDQW
ILQDQFLDO UHSRUWLQJ UHTXLUHPHQWV 1hIXWKHUQZhGGRWLRYU WRGHAHDUGHRYWLRQ

UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP XO@HKWUWYRRRDP URRRDIUHIBMAWRILY'IGLUHFWO\ C
DVVHVVPHQW RI RXU LQWHUQDO FRQWURO IRU SXUSRVHV RI LGHQWLI\LQJ DQG

UHSRUWLQJ DQ\ PDWHULDO ZHDNQHVV LQ RXQJ'R@WmmW@@@XQVH@WLQQQFLDO

UHSRUWLQJ +DG ZH SHUIRUPHG D IRUPDO_DVVHVY qu L ?{

FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU ’k'ﬂ‘)é‘FﬁP é\ﬁs': R Wi Ry & G H
SXEOLF DFFRXQWLQJ ILUP SHUIRUPHG DQ DY¥ g RH QHF B[b FRYVRRQRE RWK
LQWHUQDO FRQWURO RYHU ILQDQFLDO E FE‘@’\W 59 RL‘) dﬁﬂ/\/‘gt'ﬁ \PHWHEBYHY WR

ZHDNQHVVHV PD\ KDYH EHHQ LGHQWLILHG

7R UHPHG\ RXU LGHQWLILHG PDWHULDO zHOMHHERPTREY VxR
ZH SODQ WR XQGHUWDNH VWHSV WR W\%LH—P}%V'WQ/H Ry

RYHU ILODQFLDO UHSRUWLQJ LQFOXGLQJ K G@ 9

VWUHQJWKHQ WKH ILQDQFLDO UHSRUWLQJ | %Es R

DQG V\WWHPV FRQWURO IUDPHZRUN DQG D

FRQWLQXRXV 8 6 *$$3 DFFRXQWLQJ DQG IR FE(Q'(;Q@WEJ @b\wy@\yQL@g IRXQ

SURJUDPV IRU RXU DFFRXQWLQJ DQG ILQDQEED R UHSRRWALQRSHUVRQQHO

SHPXQHUDWLRQ RI WKH "LUHFWRUV ,QIRUPDWLRQ WR 7KH &RPSDQ\TV VKDUHKRC

7KH UHPXQHUDWLRQ RI WKH 'LUHFWRUV LV ¥B®&SPRWWHZHFY i WiloPdY MM HQYPFR W LPH DY
&RPSDQ\ PD\ RQ RFFDVLRQ SD\ 'LUHFWRUV;WKHRYHHHLRUVKH &RPSDQ\ V

VKDUHV DQG RU JUDQW 'LUHFWRUV RSWLRQV XQGHU WKH &RPSDQ\V VKDUH
RSWLRQ VFKHPH 7TKH %RDUG KDV SUHSDUHG JXLGHOLQHYV D¢

RITHU LV PDGH IRU LWV VKDUHV
6HFWLRQ Rl WKH &RGH UHTXLUHV WKDW 'LUHFWRUV VKRXOG QRW WDNH RQ

VSHFLILF DVVLIQPHQWY IRU WKH &RPSDQ\ LRKBG6RIMULRKR @ MDRO W KIHHINU VDRSS FHRINVQW PIHWG WD WV
DV 'LUHFWRUV LQ VXFK HYHQW DUH QRW GLVUXSWHG X

XUWKHUPRUH VWULYH WR HQVXUH WKDW

7KH &RPSDQ\ ZLOO QRW UHIUDLQ IURP HQJQ%H@lgpéwldﬁW%vG|ng\¢|sw§|_ihgp D YLHZ R
DVVLIQPHQWYV IRU WKH &RPSDQ\ LI VXFK HQJDJHPHQW LV'  FRQVLGHUHG

EHQHILFLDO WR WKH &RPSDQ\ 7KLV GLIITHUYKIHU RPRO KB UHBROPRHRW BWYVRQDL@ UHVROX
WKH &RGH +RZHYHU VXFK DVVLJQPHQWYV ZRPOWEHKBWVYQORWKIE WRPWEHWLRDQUEAI DQ\
DQG WKH %RDUG VKDOO DSSURYH WKH DWSSWUIRPH® \®\ WKH ZHQBOU DV OWKM/ LQJ IROOR
UHPXQHUDWLRQ RIITHU

5HPXQHUDWLRQ RI OHDGLQJ HPSOR\HHYV I D WDNH RYHU RIIHU LV PDGH WKH %RDU
HULWYV (_,8 DFFRUGDQFH ZLWK VWDWXW

7KH UHPXQHUDWLRQ RI WKH %RUU *URXS vU\AlTLglpﬁgl,J,dD QRIREY LY WRMHR BQ

WKUHH FRPSRQHQWYVY 7KH ILUVW FRPSRQHQW LV HDFK LOGLYLGXDOYV IL[HG

VDODU\ 7KLV LV VHW EDVHG RQ WKH LQGLYTKKDRD/USRYLOW KGR ®\QLGE M b \RERMDALEL@L W \Y
DQG WKH LQWHUQDWLRQDO VDODU\ OHYHO ARSLRAAORS DWROEOD S@EHEHRGW @W G [SRBMOL
FRPSHQVDWLRQ VXFK DV KRXVLQJ DOORZWVDR SH R YLEHS DXWREDQ BH QWR ROV VKDUHKRO
SD\PHQWV HWF RIIHU RU QRW



$Q\ WUDQVDFWLRQ WKDW LV LQ HIIHFW D GLVSRVDO RI DOO RI WKH &RPSDQ\ V
DFWLYLWLHYV ZLOO EH VXEPLWWHG WR WKH *HQHUDO OHHWLQJ IRU LWV DSSURYDO

$XGLWRU

7KH $XGLW &RPPLWWHH RI WKH %RDUG ZLOO HDFK \HDU DJUHH D SODQ IRU WKH
DXGLW RI WKH %RUU *URXS V DFFRXQWV ZLWK LWV DXGLWRU 7KH $XGLW
&RPPLWWHH ZLOO IXUWKHUPRUH LQWHUDFW UHJXODUO\ ZLWK WKH DXGLWRU ZLWKLQ
WKH VFRSH RI WKLV SODQ

7KH FXUUHQW LQFXPEHQW DXGLWRUV DUH 3ULFH:DWHUKRXVH&RRSHUV $6
'"URQQLQJ (XIHPLDV *DWH 2VOR 1RUZD\



&25325$7( 62&,%/ " OLGRG%TJ(VDVY\:(SIEULLFD3iDUDJRQ% oLvVw

0 R 6XSSRUW RIILFH $EX 'KDEL 8$%(
5(63216’/01/17< X 6LQIJDSRUH plHZ %XLOGVT =
R 5LJvV *HUG *URD 1DWW 2GLQ
2WKHU 6XSSRUW RIILFH DUH

7KH &RPSDQ\ LV FRPPLWWHG WR FRQGXFWLY®J PRI RSF0UD WARGIRHRWHFbDD O\ DQG

LQ FRPSOLDQFH WR DSSOLFDEOH 0ODZzZV DQG AMPIKoPRHEARD YV IHP QRPSsDQ)
XQGHUVWDQGY WKDW DQ DZDUHQHVV Rl 6XYWDHREBYWRRL VEEH QGOLRDERIPWIH RRFRIDFH
SHVSRQVLEO\ &65 ZLWKLQ RSHUDWLRQV LV, HVYHQWLDG, WR, PHHW RXU

ZRUNIRUFH DQG FXVWRPHUTV HISHFWDWLRQY Q& WKEW RS ZRGHH BRELEMw HowLo
$OWKRXJIK %RUU LV D \RXQJ FRPSDQ\ LW KDV ﬂ@””@%%‘&}j\(ﬁ\@o}w%ﬁg o XRY BRI PRE

&65 IRXQGDWLRQ )RU H[DPSOH WKH 6PITHWY y[’)"LFEBJLIJ{%VZIIWMUJBWLQZQIV DQG ULJV DUF
SHFRUGDEOH ,QFLGHQW JUHTXHQF\ 75,) Rl pWLMEHORKZ WKH LQGXVW
DYHUDJH , Q 7KH &RPSDQ\ SDUWLFXLSﬂ(\MHﬁ_JUQBDVMtﬁHR@QLUER%@UDJRQ += (G +RO)

'LVFORVXUH 3URMHFW &'3 SXEOLFO\ UHSRUMMYLRIQW\GDWBH HRQKRKNWH UDYV LQFOXGHG
HPLVVLRQV $QG LQ DQ LQGHSHQGHQW UHYLHZ RI RXU &65 SROLFLHV
SURFHGXUH DQG DFWLRQV E\ (FR9DGLV D 3HIHRUPOIQAM L@G EBBWRWPSD Q\

HYDOXDWLRQ 7KH &RPSDQ\ REWDLQHG D 6LOYHU 5DWLQJ
TKURXJKRX WKH &65 UHSRUW UHOHYDQ)

:LWK WKH DFTXLVLWLRQ RI 3DUDJRQ 2I1IVKRYHHWHIQWERBP SLFWREWHPDQHOWR LV OLPLW
HVWDEOLVKHG PDQDJHPHQW V\VWHP ZKLFK zZDOWQ &G HUWILK LAIGC WWRHG6RSHUDWLRQ LQ

4XDOLW\ ODQDJHPHQW 6\WWHP ,62 (QY L URRMPHOINFE 0D QDNKRHEDWH ZKLFK 3DUDJR(
6\WWHP DQG 2+6%$6 2+ 6 ODQDJHPHQW 6\VSRPSDQ\

7KLV &65 VWDWHPHQW LV SUHSDUHG LQ FR@WL[IE]\H-UQZR\/(DIQ:I-QJ RQWKIHRRQWLQDQFLDO
UHSRUWLQJ UHTXLUHPHQWY RI 6HFWLRQ F RI 1RUZHJLDQ $FFRXQWLQJ $FW

7R HQVXUH WKH &65 UHSRUWLQJ ZKLFK LV 7dﬁ-f‘3l§‘|ﬁ*\? Wb WPYHPRF W R RN WR VWD
RSHUDWLRQV LQ WKH IROORZLQJ PDWlHQJWH 78%"'%%'3)@ GED B RPy HWHIUQDO LG
REVHUYHG WKURXJK WKH UHSRUW D'-QWD'-QV RSHQ OLQH RI FRPPXQLFDV‘

WKHP ZLWK NH\ XSGDWHY UHODWHG WR WK}

‘H LQFRUSRUDWH RXU 9LVLRQ OLVVLRQ LQ AFHUNWK&RBPAW®WRIH ZLWK UHSUHVHQWD)
PDQDJHPHQW OHHWLQJY DUH KHOG UHJXOD

X 9LVLR@R EH WKH OHDGLQJ RIIVKRUH GUVQWL\/\Q_JQERIE)$D\Q\RQV IRU HQVXULQJ VDIHW
X OLVVLRQ7R DSSO\ WDOHQW HQWUHSWHOBHIHPPOWYSOUDBWH RRWK WKH %RDUG RI
FRPPLWPHQW WR SHUIRUPDQFH WKURXIKREWZRWK PRSAWVRLOAHHWILQDQFLDO VW
FUHDWLQJ YDOXH IRU FXVWRPHUV DQG IfRODUVWIAVRYVYHOVR LQIRUPHG RI VLIJQLILFDQW

X 9DOXHY$GDSWDELOLW\ 7HDPZRUN LQWHJULW\ DQG FRPPLWPHQW
&OLHQW HQJDJHPHQW LV FRQWLQXRXV WR |

VDIH RSHUDWLRQV 7KHVH LQFOXGH 'ULOO
. LW\ Do . H[HUFLVH EULGJLQJ GREFXPHQWV ZRUNVKR
DWHULDOLWY DQG ERXQGDULHYV UHYLHZ PHHWLQJV 5HJXODWRUV DUH HQJD

7KH &RPSDQ\ LV FRPPLWWHG WR SURWHFW!L JSWR%DEQHOWWLBW\ RBBBBQAHG L
RXU HPSOR\HHV DQG H[WHUQDO VWDNHKR&BBSD P& OFRQ VWML RV RHRWAHM YV GXUL

HQYLURQPHQW 7R WKLV DIIHFW WKH PDWHQkQ'Oé_%VﬁS\%Ia%LLFV R#Nﬁ(gm@h@m\ é‘\%quQD

UHSRUWLQJ IRFXVHV RQ RXU SHRSOH VD'ER%%\}_UJEPF 3% éEUR\%RHQJ\%SQJ%Q/HQWDW
EXVLQHVV HWKLFV

2XU 3HRSOH
S5HSRUWLQJ %RXQGDULHYV

2XU IOHHWL VR LV WKH &RP

7KH ERXQGDULHV VHW IRUWK DUH RSHUDWLQJ Q/@%Q_R)J RZ '9’\3 EU%HDVHBQCI:’URP

VXSSRUW RIILFHV DV ZHOO DV FRUSRUDWH,KHOGT w9d r| RXU 7¢n arp
UHSRUW FRYHUV HPSOR\HHV DUH qu PRVW LPSRUWDQW U

« 1RUWK 6HD DURXQG D GLYHUVH ZRUN IRUFH DQG D EF

R 5LJV 3DUDJRQ 066 3DUDJRQ % §HQ|5’&'R‘|§ 4URP HDFK RWKHUfV VWUHQJWKYV

3URVSHFWRU DQG 3URVSHFWRU PSOR\HU ZKR UHVSHFWV GLYHUVLW\ LQ WK

R 6XSSRUW RIILFHV $EHUGHHQ 8. D%%Y%%W‘Pi%'iQI\WNZ*WUH GLVFULPLQDWLRQ LV

x ‘HVW SIULED # UH OD\ RXW LQ WKH &RGH RI &RQGXFW ZK
R 5LJV )ULJJ DQG 1RUYH DE'-GH E\

R 6XSSRUW 2IILFHV 3RUW +DUFRXUW 1LJHULD DQG 3RUW
*HQWLO *DERQ



*HQGHU 'LYHUVLW\ 6DIH 2SHUDWLRQV

7KH RIIVKRUH GULOOLQJ LQGXVWU\ KDV WURB LARIPBEDO GCREWHQXKRRNIOQBSWHEXHY WKH
PHQ SULPDULO\ GULYHQ E\ WKH SK\VLFDOOWGNPDR ® GIQRDFOIWLXHHPRHDWKH H\R UNR SUHYF
DQG H[WHQGHG SHULRGV RI ZRUN URWDWLRQUQHKD MWV L8 XFRW DR/ X/ DK W IKDRO XVKH
&RPSDQ\ GRHV QRW SURPRWH JHQGHU GLYHUVLW\ DQG LV DQ HTXDO
RSSRUWXQLW\ HPSOR\HU ,Q DSSUR[LPDWHIHRYLGRQIRWKH/RREHVVDU\ UHVRXUFHYV
EDVHG ZRUNIRUFH ZKHUH IHPDOHV 1R H[HFXVEHYRR@EPPWHGPERINO\RU
PHPEHU RI WKH %RDUG RI 'LUHFWRUV ZHUH AHBYBRROMNLRJ 'REWREHUULVN PDQDJHPHQ\
JROORZLQJ RXU H[SDQVLRQ RI WKH %RDUG WRIPUGYHUVRQV LQ )HEUXDU\
WZR RI RXU 'LUHFWRUV DUH IHPDOH X BURKHGLARDUBIRYRAWLRQ LQVWUXFWL

SHUFHQWDJH RI IHPDOHV ZRUNLQJ RIIVKRUH LVSIHdRMRAQEHEWREOH FRPSHWHQW WR FDI
UHVSRQVLELOLWLHV

7UDLQLQJ DQG &RPSHWHQF\ RI :RUNIRUFH X (QVXULQJ SODQW HTXLSPHQW DQG PDF

RXJK L GXVWU\ OHDGL J PDLQWHQ
%\ LQFUHDVLQJ WKH FRPSHWHQFH EDVH RI ZQ\]? DEWLYLW
SURGXFH FRQILGHQW DQG KLJKO\ TXDOLILH G K HP DQG
RUJDQL]DWLRQ WR DFKLHYH LWV JRDOV DQG Yé%’g%&@l%gg ODW
SURYLGHG WUDLQLQJ QHFHVVDU\ WR LPSURYH D |1<<

DW ZRUN $SSURSULDWHO\ WUDLQHG DQG %@@S@WWQW%RL@%W&J&W@\Q YILW BAX SBR U W H
HQVXUH RSHUDWLRQDO H[FHOOHQFH DQG VQIhvREJBPWRERY FELWKRY PREERUBWHURGL
E\ RXU GHGLFDWHG /HDUQLQJ DQG 'HYHORS%P#{QJ\NQUIFBDEIP @@LGOX(\UHQL]_WGRWI@@@KFG( HYHOQ\
WKH $WODV &RPSHWHQF\ 3URJUDP $GY D QFHFHQW IRUFDIKH/ I D GHHIUM G RXW E\ WKH
$ELOLW\ DQG 6NLOO IRU RXU RIIVKRUH HPS@@QW\b\ﬂng\OWW@FPHnggﬁMWR,UDUH su
GHPRQVWUDWLRQ RI FRPSHWHQF\ RI DOO R}l &b WKRUGWF By PrGs ¥ H U B\ P¥ o HO 3
PHFKDQLVP IRU FDUHHU GHYHORSPHQW DQGERRIEH¥EVWROFOLHQWYV IRU WKH UHOHYDQ\

+HDOWK\ :RUNHUYV 7KH NH\ SHUIRUPDQFH LQGLFDWRUV IRU +¢
7KH KHDOWK DQG ZHOO EHLQJ RI RXU FUHZ HFW QFLGHQW
&RPSDQ\ $00 RXU ULJV KDYH UHFUHDWLRQ RQ RI SH
UHOD[ DQG XQZLQG DIWHU D GD\ RU QLJKWE % \J/P'-VV
WR VWD\ ILW LQ WKH RQERDUG J\P DQG qu 51 H LPS
DV ZHOO DV D GLYHUVH UDQJH RI ORFDO H Vi

RIIVKRUH LQVWDOODWLRQ KDV D TXDOLILHé/ H* SURIHVVLRQDO DQG |x00\
HTXLSSHG FOLQLF ZLWK QHFHVVDU\ PHGLFLS@I]{N\ARQ;@U—QE)@LP%DMW SOARK L G H

ILUVW DLG WUHDWPHQW WR HPSOR\HHV ,Q FDVH RI DQ\ VHULRXV LOMXU\ RU LOOQHVYV
WKH &RPSDQ\ KDV SDUWQHUHG ZLWK ,QW HU@EBWAHRODI F\I6 VIKRP LU WA \Z 1L RK DUH /
VKRUH EDVHG VXSSRUW WR PHGLFV HYDFXDKMLORQVRFBSHIUNVRD® MR VDR K $i'B.OVOKEHOWMU \ 7
IDFLOLWLHY DQG FRQVXOWDWLRQ RQ KHD Q®QRKOXEHYWHGOFRQEWR QY HIOQ R/QK W KoHJ WD JRIL
RSHUDWLRQV $00 SHUVRQQHO DUH SURYLSHGWALSWKUVQLRUPDWLRQ RQ 0DODULD
EHIRUH WUDYHOOLQJ WR FRXQWULHV ZKHUH VXFK GLVHDVH LV SUHYDOHQW DQG PXVW
XQGHUJR DQ DZDUHQHVV WUDLQLQJ SULRU WF‘&QWUDYHdVKﬂ)'UUDéUHHH@\X/U HORRUSGDEO
SODFH WR PHGHYDF WR DQ RQVKRUH KHDOWYSHEBWLBRVoIFRQRVLVWLQJ RI WZR 07& RQI

6HEXULW\ 1RWHV 'HILQLWLRQ RI VDIHW\ VWDWLVWLF WHUP
x 75,) 7TRWDO 5HFRUGDEOH ,QFLGHQW )J)UHTXHQ

$ VHFXULW\ DVVHVVPHQW LV FDUULHG RXW SUWRU WR Rsﬁ'@%m@ﬂ@ﬁ@xﬂél\!m ULVN

DUHDV 7KH &RPSDQ\ FRQVXOWYV ZLWK &RQWUIQ G F YY&RSHVWULFW
VHEXULW\ DV DQG ZKHQ UHTXLUHG :KHUH %%J\gﬁ%ﬁ\% frc% %

WR WKH ,QWHUQDWLRQDO 6KLS DQG 3RUW ) L%\f{; 5 lﬁ q< F\) I
HQVXUHV VDIHW\ DQG VHFXULW\ RI RXU SHUVRQ_Q;IFLQGDEOH QFLGHQW 07& 5:& )87

,QGHSHQGHQW &65 $VVHVVPHQW E\ (FRO9DGLV

(FRODGLV LV DQ LQGHSHQGHQW sURYLGHIPTRYIERVL GHEVOYINARS VY pELOL WY

DVVHVVPHQW ~ ZLWK D IRFXV RQ +XPDQ FhHE¥VQF{RAR/SR PHIKWRFHGXUHY DQG V\V
(QYLURQPHQW DQG 6XSSOLHU 6XVWDLQDEL QY FEERIRGH W iF IRV HGHr £6BW GULOO
DVVHVVPHQW RI WKH &RPSDQ\ LQ 1RYHPEHUREXxVHBYNG RR RRKY B6YDQIHPHOWY DOG
SROLFLHV SURFHGXUHV DQG DFWLRQV ZHgghdld RAOHCESUNSGHONE Y2 UPHWERVWUDWD
SODFLQJ WKH &RPSDQ\ DPRQJ WKH WRS yRHWYRDYW IFRR JELODMARY-F/FLOLWLHY X1
HYDOXDWHG E\ (FR9DGLV 7KLV LV DQ HI[Fh@RQW UHFFDIW L Wd RP IRV IWEERAPHUFLVHY
SROLFLHV DQG SURFHGXUHV ZH KDYH LQ SQRRRfk 'RH D XA WRGW DERXUHPHUJIHQF\ |
SLIKWV HQYLURQPHQW



(QYLURQPHQW (PLVVLRQV ,QWHQVLW\ UHODWHG WR WXUQ

WR LQ 7KH LQFUHDVH ZDV GXH W
(QYLURQPHQWDO PDQDJHPHQW RI RSHUDWLRQ\, LV QRFRPSOLVKHG E\ XWLOLJLQJ
WKH ,62 IUDPHZRUN 7KH NH\ HQYLURQPHQWDO DVSHFWV IURP

RIIVKRUH RSHUDWLRQV DUH GLVFKDUJHV WR'3 HD/ FRMXUIRQV WR DLU DQG ZDVWH
JHQHUDWLRQ DQG WKH SRWHQWLDO IRU VSLOOV WR VHD 7KH SURFHVVHV DURXQG
WKHVH DVSHFWV KDYH EHHQ PDSSHG DQG VWK o3RYRROURMIE@RYKY it YRGEW K B&13
EHHQ SXW LQ SODFH WR UHGXFH HQYLURQ®RY HQ WNR WD @ PR @ W KRY SYRYLG
UHDVRQDEO\ SUDFWLFDEOH $V RI '"HFHPEHWQYHVWRIOG RRBSPQWVHYRFSHALHY DQG VWD
ZLWK WKH DSSOLFDEOH UXOHV VHW IRUWKPERFWKkHQ owHVKD & RROP®' BBGHQR GLVFC
2UJDQL]DWLRQ 3,02° DQG WKH HQYLURQPHBWH3XIVR\V! LY RV N WR RO QR YHV W
WKH OQWHUQDWLRQDO &ROYHOWLRQ IRU WHRHVERYYHOWL R &I RROTPQ) R ABNP D Gl
6KLSV 30$532/° 2XU ULJV KDYH ,QWHUQBKAW FRQRY BREYKRQIRWR WKLV LPSRUV
3UHYHOQWLRQ &HUWLILFDWH QWHUQDWLRMPRPIFPH Q¥ ®Qew WiR® USu FRABWY RHAW W
&HUWLILFDWH DQG ,QWHUQDWLRQDO 6HzZDJNSRI-Y¥WRRFBY Py RLRILR S FelivewWMh PRyw H H
,Q DGGLWLRQ WKH\ JDYH D 6KLSERDUG 2L (PHUJHQF\ 30DQ

623(3 DQG *DUEDJH ODQDJHPHQW 30DQV BVEQRHY HEALEY

7KH &RPSDQ\fV PDQDJHPHQW LV FRPPLWWF
6SLOOV WR 6HD RSHUDWHY ZLWKLQ WKH DSSOLFDEOH UXOH

7KH &RPSDQ\TV NH\ HQYLURQPHQWDO REMHWKOYEXVE QR kb Y HRPHIVR YV EColo IR HWKLF
VHD :H XWLOL]H PHFKDQLF DQG RSHUDWLREYOUERS WKkHV WR OFRFRLNTHLRKQRRWLRQ
REMHFWLYH 5HJXODU VSLOO UHVSRQVH HRARFIVRWBBYUHYNUIRUPHG RQ ULJV WR

HQVXUH WKDW LI D VSLOO GLG RFFXU Q WKH VKRUH DUH

SUHSDUHG WR UHDFW DQG DFW LQ D SODQ%?—I@? %%P@)((]?\V@b%gH PDQQHU 'XULQJ
WKHUH ZDV RQH VSLOO WR VHD IURP D YRRPSBOOPLYXYII\ FRDAKIEKN UHFRJIQL]HG
OLWHUV RI IXHO RLO ZDV VSLOOHG GXULQJ R|EXQAHHNWORGRFIEXMQWOVR DQ DUHD ZKH
VXVWDLQDELOLW\ DQG JRRG &65 SUDFWLF]

$LU HPLVVLRQV DQG *UHHQKRXVH *DVHV **&%,priyy RI FRPPXQLEDWLQJ ZLWK VXSSOL

*+* HPLVVLRQ DUH FDOFXODWH< BQ FO¥RRRGDDERHWVAWLHR QK HYLD RXU 6XSSOLHU 3URFX
&RUSRUDWH $PRRXQWMMUQDWLRQDO 3HWURSGRRMLEGBKkWWIROLF\ 7KLV SROLF\ DG
(QYLURQPHQWDO &RQVHUYDWLRQO$BQEFT_IWH#Q5VU\G B FRUUXSWLRQ PRGHUQ VODYH

,QGXVWU\ *XLGDQFH RQ 9ROXQWDU\ 6XVWDL\f{qu| R’/\RQSWS!W\/@%J W LV H[SHFWHG WKL
WKH &RPSDQ\ ZLOO VLJQ XS WR DQG [

7KH3,(&$*XLGDQFH VHWV WKH ERXQGDU\ RI 'ULOOLQJ &RQWUDFWRUT

6FRSH HPLVVLRQV DV IXHO EXUQHG RQ WK L‘%BJ’SDQQQ;\ §HRU<L'-ﬁ+tY\b\4N%Rb°'j@WV RI EUL
HPLVVLRQV (PLVVLRQV IURP IODULQJ DUH RXMWAWYISHUWH G310 Y £ M uDERPR- ! ILF
VFRSH 7KH PDLQ VRXUFH RI DLU HPLVVLRQWHBEWMRY, 1URP §RBER QW IFR @KEXVI-VODSSURS
LQ WKH ULJTV HQJLQHV 2XU IOHHW PDLQO\"PRASIMM 2 RY WRH WM £ Lx s HYROXGH WKI
ZKLFK KDYH KLJKHU HQHUJ\ HIILFLHQF\ WK%%UHUWHQJV\MBb%W UYL KWy TIRUZDUGL
VHFRQG VRXUFH 6FRSH HPLVVLRQV LV IURPHBHRDEERY KWWY RIP YW RN HEARVK 758&(

NQRZQ DV ) JDVHV 7KH &RPSDQ\ KDV D s‘é%b@ﬁ‘&\/l_E%NLﬁé*é/l)’RBHkD@/'R]DWLRQ DV SDU
PDQDJLQJ ) JDVHV LQFOXGLQJ SUHYHQWDWLY®RBY %9(}%@1“\"‘!9 YUp\WwQG FXVWRP
FRQWDLQLQJ XQLWV DQG UHSRUWLQJ RI D@3IDPYyHBNQ WU RRQHGU EWMWHQ FRPPLW
HPLVVLRQV DULVH IURP HOHFWULFLW\ XVD%RP% QSMPQGDLQ’!;VH%QVWW/{N XSSOLHUV

VXSSO\ FKDLQ 6FRSH QIRUFLQJ DQG SURPRWLQ LFW FRPS
UHOHYDQW $QWL %ULEHU\ $QWL &RUUXSWL
.Q 6FRSH HPLVVLRQVHRXLYDOMQ&2 ZHUMKALWIVHEHWLQJ GHSDUWPHQW DQG H[W

IURP DOO RIIVKRUH RSHUBWXRYQNOHQW DFR&DISS ULRBHM D W H
DQG 07 IURP ) JDV UHOHDVHV 7KLV FRPSDUHV WR D JURVV 6FRSH
HPLVVLRQ RI HTOGLEROHQW LQ 7KH LAWKEHYHP RS - QWHJIULWA

ZDV GXH WR DFTXLVLWLRQ RI 3DUDJRQ 2II\”§ﬁL{§LI-hFRSSd-IdJ\ IYY/LEIQIDIQL\HM/\Q% DIQF\GQGXFWL

RYHUDOO LQFUHDVH LQ RSHUDWLRQV DQG UHVSHFWLQJ WKH ODZV FXOWXUHV D

6FRSH *+* HPLVVLRQV IURP HOHFWULFLWERX@WYLHV LQ Zggl gl ZH RSHUDWH 7KH &F
HTXLYDOHQW ,Q WKH 6FRSH HPLVVLRGRWVWVUKSROWAHE DK/ DO KRXU SROLFLHV D
HTXLYDOHQW %RUUYV 'XEDL RIILFH RQO\ REMHRLWEYHDPRI4 WHN ERGHGRRGRQGXFW LV
DFTXLVLWLRQ RI 3DUDJRQ 2IIVKRUH DQG LW \RDRAMPBEEOWHE KRG I LR IVXHHEBRBQWRo UHJIDU

Rl RSHUDWLRQV DQG WKH XVH RI VKRUH EDS/FH%Vﬁ@HQ\AFtBL%WV\hQV\f PRV ZHYKP EHKI
VWDENHG ULJV LQ 6LQJDSRUH HPSOR\HHV DQG ZKDW WKH\ FDQ H[SHFW F

DVVRFLDWHG ZLWK %RUU 'ULOOLQJ LV UHVSE
&RQGXFW $ FRS\ RI RXU &RGH RI &RQGKXI



&RPSDQ\IV ZHEVLWH ZZZ ERUUGULOOLQJ FRP +RIOK \&R PE@® 6V KRG H R
&RQGXFW SROLF\ SURKLELWV LWV HPSOR\HHKV {(QRPURQPHQWDO

X

X +XPDQ 5LJKWV DQG /DERU SUDFWLFHYV
2IlHU RU DFFHSWDQFH RI EULEH DQG IDFLRUWIRWHNR® SDRAH @ RIDERU +DUDVVPFH
YDULHW\ WR DQ\ SHUVRQ ZKHWKHU SULYDWS$ISRU\8XEOWE HV

'LUHFWO\ RU LQGLUHFWO\ WKURXJK D WKLGDSDQ®\, QRRIWHRD W I ROQQ VWIKHIDRK H V

RI YDOXH WR LQIOXHQFH WKH DFWLRQVx R XHRPALR QW KRIFD QD (R3 | BIRIADSIDLDQFH %!
RWKHU SHUVRQ LQ SXEOLF RU OHJDO GXW\WDQGEBUVRQ DFWLQJ RQ EHKDOI

RI FXVWRPHUV RU VXE FRQWUDFWRUV VXSSOLHUV RU DQ\ RWKHU WKLUG

SDUW\ RU WR RWKHUZLVH REWDLQ DQ\ BPOURKHRUNCA BEOW SYIRPSIWONOQRQYBYWLIDWH
JRRGV DQG VHUYLFHV FRQGXFWLQJ IWONYRLbloZNWUHPRMHEG ER NKHRLQYHVWLIDW
UHSUHVHQWLQJ 7KH &RPSDQ\*V LQWHUHQRWLILHV WKH &(2 RI DOO VXFK FRPSODL
BURYLGLQJ JLIWV DQG KRVSLWDOLW\ WR THYREXMIRRLREXVLQHVV GHFLVLRQV

RU FDXVH RWKHUV WR SHUFHLYH DQ L&(@égé} KWW% G'_|PD|-|Eq?VLJ—|3Ul6|I_'—lWLFHV

&RPSDQ\ IRUP DQ\ FRQWUDFWXDO REOLJ

+DYLQJ LQWHUHVWY RXWVLGH WKH FRRERQARHAS PR\ GEXVYERHWY WXPMMQ ULIKWV R
FRPSHWHYV ZLWK RU SURYLGHV VHUYLFHW®PBR JIKHMLERPSWQORSPOBVRWY LQ 1R FKLC
WKDW ZRXOG DIIHFW WKH LQGLYLGXDO §¥: PREEDVOH F W Y U WO G IROFDRIUNL @3 RXWKRUH P>
KLV KHU FRPSDQ\ UHVSRQVLELOLWLHY ROG 7KH &RPSDQ\ GRHV QRW WROHUDWH V

9LRODWLRQ RI DQWLWUXVW ODZV FRPIRWEWERDOPIVY P RWWREKOBWLRQV RU LQ
7KH &RPSDQ\ LV FRPPLWWHG WR IDLU DQG RSHQ FRPSHWLWLRQ

'LVFORVXUH RI LQIRUPDWLRQ E\ DQ HPSOR\HH WRWIUWKH! R O WQUOLIRWRRRVWKH &RPSD

VXEFRQWUDFWRUV DQG VXSSOLHUV DWKAH®&BPSD? QN FE HFIOK Vak K EMHRW WR WKH

SHUVRQDO EHQHILW RU IRU WKH EHQHIUWYRY LRGARRIHWKHKBBPEROOTVY KiHBIJDLQVW 0

&RPSDQ\ SURFHGXUH ZHUH FRPSHWHG LQ WR HQ\
ORGHUQ 60DYHU\ $FW

KLVWOHEORZHU 3ROLF\

,Q DGGLWLRQ %RUU KDV SROLFLHV DQG SU

7KH FRUSRUDWH :KLVWOHEORZHU SROLF\ UKRPSPHP @RIh L& VWi MEKHU §D Q HIlRdHQ@QWD 7UDQV
DQG HPSOR\HHV WR UHSRUW DQ\ EUHDFK Rl%@%‘élﬁ“ﬂzl M%ﬁFW?#@mWﬂNd@GHUDO §

DV YLRODWLRQ RI DQ\ DSSOLFDEOH 0Dz LdFRWHY

IWLZRHRH LRk Y KBYY Q)

RSHUDWHV $Q DQRQ\PRXV UHSRUWLQJ SKRQHOLQH LV DYDLODEOH WR HPSOR\HHV
WR UHSRUW DQ\ FRQFHUQV UHJDUGLQJ
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IRU WKH <HDUV HQGHG 'HFHPEHU DQG
, Q PLOOLRQV H[FHSW SHU VKDUH GDWD
1RWHYV
2SHUDWLQJ UHYHQXHYV
*DLQ IURP EDUJDLQ SXUFKDVH 2
*DLQ RQ GLVSRVDOV 2

2SHUDWLQJ H[SHQVHV
5L RSHUDWLQJ DQG PDLQWHQDQFH H[SHQVHYV
'"HSUHFLDWLRQ Rl QRQ FXUUHQW DVVHWYV

,PSDLUPHQW RI QRQ FXUUHQW DVVHWYV 2
$PRUWL]DWLRQ RI DFTXLUHG FRQWUDFW EDFNORJ 2
*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV

5HVWUXFWXULQJ FRVWYV 2
&RVW IRU LVVXDQFH RI ZDUUDQWYV 2

7TRWDO RSHUDWLQJ H[SHQVHV
2SHUDWLQJ ORVYV

2WKHU LQFRPH H[SHQVHV QHW

, QWHUHVW LQFRPH

,(QWHUHVW H[SHQVHV QHW RI DPRXQWYV FDSLWDOL]JHG
2ZWKHU QHW

7TRWDO RWKHU LQFRPH H[SHQVHV QHW

/IRVV EHIRUH LQFRPH WD[HV
,QFRPH WD[ H[SHQVH 2
I1HW ORVV

1HW ORVV DWWULEXWDEOH WR QRQ FRQWUROOLQ 2
1HW ORVV DWWULEXWDEOH WR VKDUHKROGHUV RI %RUU 'ULOOLQJ /LPLWHG

(DUQLQJV ORVV SHU VKDUH

%DVLF ORVV SHU VKDUH

'LOXWHG ORVV SHU VKDUH

HLIKWHG DYHUDJH VKDUHV RXWVWDQGLQJ

6HH DFFRPSDQ\LQJ QRWHYV WKDW DUH DQ LQWHJUDO SDUW RI WKHVH $XGLWHG
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IRU WKH <HDUV HQGHG 'HFHPEHU DQG
,Q PLOOLRQV
1RWHYV
/IRVV DIWHU LQFRPH WD[HV

8QUHDOL]HG JDLQ ORVV IURP PDUNHWDEOH VHFXULWLHV
2ZWKHU FRPSUHKHQVLYH LQFRPH ORVV

TRWDO FRPSUHKHQVLYH ORVYV

&RPSUHKHQVLYH ORVV DWWULEXWDEOH WR

6KDUHKROGHUV RI %RUU 'ULOOLQJ /LPLWHG

1R FRQWUROOLQJ LQWHUHVWYV 2
TRWDO FRPSUHKHQVLYH ORVYV

6HH DFFRPSDQ\LQJ QRWHVY WKDW DUH DQ LQWHJUDO SDUW RI WKHVH $XGLWHG
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DV Rl '"HFHPEHU DQG
,Q PLOOLRQV H[FHSW QXPEHU RI VKDUHV
1RWHYV
$66(76
&XUUHQW DVVHWYV
&DVK DQG FDVK HTXLYDOHQWYV
5HVWULFWHG FDVK
7UDGH DFFRXQWY UHFHLYDEOHV 2
ODUNHWDEOH VHFXULWLHYV 2
3UHSDLG H[SHQVHV
$FTXLUHG FRQWUDFW EDFNORJ 2
'"HIHUUHG PRELOL]DWLRQ FRVWYV
$FFUXHG UHYHQXH 2
7D[ UHWHQWLRQV UHFHLYDEOH 2
2WKHU FXUUHQW DVVHWYV
7RWDO FXUUHQW DVVHWYV
1RQ FXUUHQW DVVHWYV
3URSHUW\ SODQW DQG HTXLSPHQW
-DFN XS GULOOLQJ ULJV
THZEXL:
ODUNHWDEOH VHFXULWLHYV
2WKHU ORQJ WHUP DVVHWYV 2
7RWDO QRQ FXUUHQW DVVHWYV
7RWDO DVVHWYV
1,$%,/,7,(6 $1' (48,7<
&XUUHQW OLDELOLWLHV
7UDGH DFFRXQWV SD\DEOHYV
$PRXQWV GXH WR UHODWHG SDUWLHV 2
8QUHDOL]HG ORVV RQ IRUZDUG FRQWUDFWYV 2
$FFUXHG H[SHQVHYV
2QHURXV FRQWUDFWYV 2
2WKHU FXUUHQW OLDELOLWLHYV 2

7TRWDO FXUUHQW OLDELOLWLHYV

1RQ FXUUHQW OLDELOLWLHYV

/IRQJ WHUP GHEW

2ZWKHU OLDELOLWLHYV 2
2QHURXV FRQWUDFWYV

7TRWDO QRQ FXUUHQW OLDELOLWLHYV

7TRWDO OLDELOLWLHV

&RPPLWPHQWY DQG FRQWLQJHQFLHV

6HH DFFRPSDQ\LQJ QRWHYV WKDW DUH DQ LQWHJUDO SDUW RI WKHVH $XGLWHG
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DV RI " HFHPEHU DQG
, Q PLOOLRQV H[FHSW QXPEHU RI VKDUHYV
1RWHYV
6WRFNKROGHUVY (TXLW\
&RPPRQ VKDUHV RI SDU YDOXH SHU VKDUH DXWKRUL]HG
LVVXHG VKDUHY DQG RXWVWDQGLQJ

VKDUHY DW "HFHPEHU

7UHDV XU\ VKDUHV

$GGLWLRQDO SDLG LQ FDSLWDO

2ZWKHU FRPSUHKHQVLYH ORVV
$FFXPXODWHG GHILFLW

(TXLW\ DWWULEXWDEOH WR WKH &RPSDOQ\
1R FRQWUROOLQJ LQWHUHVW

7TRWDO HTXLW\

7TRWDO OLDELOLWLHY DQG HTXLW\

6HH DFFRPSDQ\LQJ QRWHVY WKDW DUH DQ LQWHJUDO SDUW RI WKHVH $XGLWHG
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IRU WKH <HDUV HQGHG 'HFHPEHU DQG

,Q PLOOLRQV
1RWHV

&DVK )ORZV IURP 2SHUDWLQJ $FWLYLWLHV S5HVV/'DWHG
1H ORVYV

$GMXVWPHQWY WR UHFRQFLOH QHW OR’

1R FDVK FRPSHQVDWLRQ H[SHQVH UHODWHG WR VW ’DUUD
'HSUHFLDWLRQ RI QRQ FXUUHQW DVVHWYV

,PSDLUPHQW RI QRQ FXUUHQW DVVHWYV 2
$PRUWL]DWLRQ RI DFTXLUHG FRQWUDFW EDFNORJ 2
$PRUWL]DWLRQ Rl RQHURXV FRQWUDFWYV 2

*DLQ RQ VDOH RI ULJV 2
8QUHDOL]HG JDLQ ORVV RQ ILQDQFLDO LQVWUXPH

%DUJDLQ SXUFKDVH JDLQ 2
'"HIHUUHG LQFRPH WD] 2
&KDQJH LQ RWKHU FXUUHQW DQG QRQ FXUUHQW DVVHWYV

&KDQJH LQ FXUUHQW DQG QRQ FXUUHQW OLDELOLW

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV

&DVK )ORZV IURP ,QYHVWLQJ $FWLYLWLHV

3XUFKDVH RI SODQW DQG HTXLSPHQW

BURFHHGV IURP VDOH RI IL[HG DVVHWYV 2
3XUFKDVH EXVLQHVV FRPELQDWLRQ DFTXLVLWLRQ LUHG
3XUFKDVH RI PDUNHWDEOH VHFXULWLHYV

$GGLWLRQV WR QHZEXLOGLQJV

$GGLWLRQV WR MDFN XS GULOOLQJ ULJV

I1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK )ORZV IURP )LQDQFLQJ $FWLYLWLHYV

SBURFHHGV IURP VKDUH LVVXDQFH QHW RI LVVXDQF 1UVLR(
BURFHHGYV IURP UHODWHG SDUW\ VKDUHKROGHU ORDQ

3XUFKDVH RI WUHDVXU\ VKDUHV

5HSD\PHQW RI ORQJ WHUP GHEW 2
SXUFKDVH RI ILQDQFLDO LQVWUXPHQWYV 2
URFHHGY QHW RI GHIHUUHG ORDQ FRVWY IURP LVVXDQFH RI ORQJ WHUP GF
1HW FDVK SURYLGHG E\ ILOQDQFLQJ DFWLYLWLHYV

1HW GHFUHDVH LQFUHDVH LQ FDVK UHVWULFWHG (LYDO
JRUHLJQ H[FKDQJH WUDQVODWLRQ GLIIHUHQFH 2 2
&DVK DQG FDVK HTXLYDOHQWY DQG UHVWULFWHG F R1 WK

&DVK DQG FDVK HTXLYDOHQWY DQG UHVWULFWHG FDVK DW WKH HQG RI SHUL!

6HH DFFRPSDQ\LQJ QRWHVY WKDW DUH DQ LQWHJUDO SDUW RI WKHVH $XGLWHG
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IRU WKH <HDUV HQGHG 'HFHPEHU DQG
,Q PLOOLRQV

6XSSOHPHQWDU\ GLVFORVXUH RI FDVK IORZ LQIRUF

, QWHUHVW SDLG QHW RI FDSLWDOL]HG LQWHUHVW 2
,QFRPH WD[HV SDLG 2
,VVXDQFH RI ORQJ WHUP GHEW DV QRQ FDVK VHWWOHPHQW IRU QHZEXLOG GF
1R FDVK VHWWOHPHQW RI VKDUHKROGHU ORDQ ZLW 2 JHV

6HH DFFRPSDQ\LQJ QRWHVY WKDW DUH DQ LQWHJUDO SDUW RI WKHVH $XGLWHG
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IRU WKH <HDUV HQGHG 'HFHPEHU DQG
,Q PLOOLRQV H[FHSW VKDUH DQG SHU VKDUH GDWD

1XPEHU RI $GGLWLRQDRAVKHU 1RQ
RXWVWDQ@ERRPRYUHDVXWDLG LERPSUHKHQ¥RFXP X O DMRHEBN UR OFrRW)DIO
VKDUHV VKDUHWKDUHVFDSLWDQORVY ,QFRPHHILFLW LQWHUHNWMKLW\

&RQVROLGDWHG EDOD

2 2

2 2 2

,VVXH Rl FRPPRQ VKDUHV
(TXLW\ LVVXDQFH FRV" 2 2
2WKHU WUDQVDFWLRQV
(I[HUFLVH RI ZDUUDQW:'
)DLU YDOXH RI ZDUUDQWYV LV@¥XHG

NN NN NN NN

2 2 2

2 2 2 2

(TXLW\ LVVXDQFH FRV 2 2 2 2 2

3XUFKDVH RI ZDUUDQWYV 2 2 2 2 2

6WRFN EDVHG FRPSHQ 2 2 3 2 2
3XUFKDVH RI WUHDVXU\ VKDUHV 2 2 2

7TRWDO FRPSUHKHQVLY 2 2 3 3 2
6DOH RI VKDUHV WR QRQ FRQWUROO1LQJ LOQWHUHVW 2 2

2ZWKHU QHW 2 2 2 2 2 2

&RQVROLGDWHG EDOD

,VVXH RI FRPPRQ VKDL

(TXLW\ LVVXDQFH FRVWYV 2 2
,VVXH Rl FRPPRQ VKDL

2WKHU WUDQVDFWLRQV

6WRFN EDVHG FRPSHQ 2
6HWWOHPHQW RI GLUHFWRUVE IHHV
3XUFKDVH RI WUHDVXL

7RWDO FRPSUHKHQVLYH ORVW

1R FRQWUROOLQJ LQW 2
2WKHU QHW 2
&RQVROLGDWHG EDOD

NONONN

N N NN NN

NONNN

6HH DFFRPSDQ\LQJ QRWHV WKDW DUH DQ LQWHJUDO SDUW RI WKHVH $XGLWHG
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I1RWH + *HQHUDO LQIRUPDWLRQ

%RUU 'ULOOLQJ /LPLWHG ZDV LQFRUSRUDWHG LQ %HUPXGD RQ $XJIJXVW
WKH WLFNHU V\PERO 2%'5,// ~ %RUU 'ULOOLQJ /LPLWHG LV DQ LQWHUQDWLRQDC
LQGXVWU\ ZLWK WKH REMHFWLYH RI DFTXLULQJ DQG RSHUDWLQJ PRGHUQ MDF
ULJV LQFOXGLQJ ULJV *ZDUP VWDFNHG  DQG ULJV 3FROG VWDFNHG "~ DQG
FRQVWUXFWLRQ

$V XVHG KHUHLQ DQG XQOHVV RWKHUZLVH UHTXLUHG E\ WKH FRQWH[W WKl
3&RPSDQ\ " 3ZH ~ 3*URXS ~ 3RXU" DQG ZRUGV RI VLPLODU LPSRUW UHIHU WR %RL
VXFK WHUPV DV 3JURXS™ BRUJDQL]DWLRQ"™ 3ZH" 3XV" B3RXU" DQG 3LWV" RU U]
GHVFULSWLRQ RI FRUSRUDWH UHODWLRQVKLSYV

%DVLV RI SUHVHQWDWLRQ

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH SUHVHQWHG LQ DFFRU!
6WDWHYV RI $PHULFD 8 6 *$$3 7KH DPRXQWY DUH SUHVHQWHG LQ 8QLWHG 6W
XQOHVV RWKHUZLVH VWDWHG

2SHUDWLQJ UHVXOWYV IRU WKH \HDUVY HQGLQJ '"HFHPEHU DQG DUH Q
IRU DQ\ IXWXUH SHULRG

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY SUHVHQW WKH ILQDQFLDO S
FRPSDQLHV LQ ZKLFK WKH &RPSDQ\ FRQWUROV RU GLUHFWO\ RU LQGLUHFWO\
ILQDQFLDO VWDWHPHQWYV

6 XEVHTXHQW HYHQWY KDYH EHHQ UHYLHZHG IURP WKH SHULRG HQG WR WK
LVVXH ZKLFK LV $SULO

5HVWDWHPHQW RI &RPSDUDWLYH &RQVROLGDWHG 6WDWHPHQWYV RI &DVK JORZ}

‘H KDYH UHVWDWHG RXU &¢RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY WR FRU
WKH FRXUVH RI SUHSDULQJ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU
DSSUR[LPDWHO\ PLOOLRQ EHWZHHQ 1HW FDVK XVHG LQ RSHUDWLQJ DFWI
VWDWHPHQW RI FDVK IORZY UHODWHG WR WKH H[WLQJXLVKPHQW RI WKH RQtl
IROORZLQJ WDEOH SUHVHQWYV WKH HIIHFW RI WKH FRUUHFWLRQ RQ WKH VHOF
&DVK )ORZV IRU WKH \HDU HQGHG 'HFHPEHU

,Q PLOOLRQYV $GMXVWPHQWYV

5HV\N DWH
&DVK )ORZV IURP 2SHUDWLQJ $FWLYLWLHYV
1HW 2

$GMXVWPHQWY WR UHFRQFLOH QHW OR’
$PRUWL]DWLRQ RI RQHURXVY FRQWUDFWYV 2
I1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHYV

&DVK )ORZV IURP ,QYHVWLQJ $FWLYLWLHV
$GGLWLRQV WR QHZEXLOGLQJV
I1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

7KHUH ZHUH QR LPSDFWV WR QHW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLWL|
QR LPSDFW WR WKH QHW LQFUHDVH GHFUHDVH LQ FDVK DQG FDVK HTXLYDOH:
RXU FRQVROLGDWHG VWDWHPHQW RI RSHUDWLRQV RU ILQDQFLDO SRVLWLRQ
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%DVLV RI FRQVROLGDWLRQ

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGH WKH DVVHWV DQG
DQG LQWHUQDO VDOHV KDYH EHHQ HOLPLQDWHG RQ FRQVROLGDWLRQ 8QUHE
HOLPLQDWHG WR WKH H[WHQW RI WKH &RPSDQ\fV LOQWHUHVW LQ WKH HQWLW
FRQVROLGDWHG EDODQFH VKHHW DQG 6WDWHPHQWY RI 2SHUDWLRQV DV 21RQ
FRPSUHKHQVLYH LQFRPH DUH DWWULEXWHG WR WKH VKDUHKROGHUV RI WKH &
QRQ FRQWUROOLQJ LQWHUHVWYV KDYLQJ D GHILFLW EDODQFH

*RLQJ FRQFHUQ

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG RQ D
HTXLW\ LVVXDQFHYV WR ILQDQFH WKH UHPDLQLQJ REOLJDWLRQV XQGHU LWV F
FDSLWDO UHTXLUHPHQWY ZKLFK UDLVHV VXEVWDQWLDO GRXEW DERXW WKH ¢
HIHFXWLRQ RI RXU ODUFK EDQN IDFLOLW\ VHH QRWH %RDUG DV GHILC
GHEW LQFOXGLQJ WKH UHFHLSW RI DQ LQGLFDWLYH WHUP VKHHW IRU ORDQ |
HTXLW\ ILQDQFLQJ ZH EHOLHYH ZH ZLOO EH DEOH WR PHHW RXU DQWLFLSDWH
PRQWKY DV RI WKH GDWH RI WKHVH ILQDQFLDO VWDWHPHQWY 7KHUH LV QR D\

8VH RI HVWLPDWHYV

SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY LQ DFFRUGDQFH ZLWK 8 6 *$$3
DIIHFW WKH UHSRUWHG DPRXQWYV RI DVVHWY DQG OLDELOLWLHY DQG GLVFORV?>
DQG WKH UHSRUWHG DPRXQWYV RI UHYHQXHY DQG H[SHQVHY GXULQJ WKH UHSR

IRWH + $FFRXQWLQJ SROLFLHYV
S5HYHQXH

7KH &RPSDQ\ SHUIRUPV VHUYLFHV WKDW UHSUHVHQW D VLQJOH SHUIRUPD!
REOLJDWLRQ LV VDWLVILHG RYHU WLPH 7KH &RPSDQ\ HDUQV UHYHQXHYV SULPD
uLJ ZRUN FUHZV UHODWHG HTXLSPHQW DQG VHUYLFHV QHFHVVDU\ WR RSHLU
GHPRELOL]JLQJ IURP WKH GULOO ORFDWLRQ DQG LLL SHUIRUPLQJ FHUWDLC
HTXLSPHQW PRGLILFDWLRQV UHTXLUHG IRU WKH FRQWUDFW

7KH &RPSDQ\ UHFRJQL]JHVY UHYHQXHYVY HDUQHG XQGHU GULOOLQJ FRQWUDFW
GD\UDWH WR ORZHU UDWHV RU JHUR UDWHV IRU SHULRGV ZKHQ GULOOLQJ RS
SHUIRUPHG GXULQJ WKH FRQWUDFW 6XFK GD\UDWH FRQVLGHUDWLRQ LV DWW
WHUP DQG WKHUHIRUH UHFRJQL]JHG DV WKH &RPSDQ\ SHUIRUPV WKH VHUYLF
FRUUHVSRQGLQJ FRVWY DV WKH &RPSDQ\ SURYLGHV WKH FXVWRPHU UHTXHVW
ZKLOH SHUIRUPLQJ GULOOLQJ RSHUDWLRQV 3ULRU WR SHUIRUPLQJ GULOOLQ
HLWKHU D IL[HG OXPS VXP RU YDULDEOH GD\UDWH EDVLVY IRU PRELOL]DWLRQ
FDSLWDO XSJUDGHV ZKLFK WKH &RPSDQ\ UHFRJQL]J]HVY RYHU WLPH LQ OLQH ZL\

7KH &RPSDQ\ LQFXUV FRVWYVY WR SUHSDUH D ULJ IRU FRQWUDFW DQG GHOLY
SUH RSHUDWLQJ FRVWYV VXFK DV FRQWUDFW SUHSDUDWLRQ DQG PRELOL]DWL|
ZLWK WKH JHQHUDO OHYHO RI DFWLYLW\ LQ RSHUDWLQJ DQG PDLQWHQDQFH F

-DFN XS ULJV

7KH FDUU\LQJ DPRXQW RI RXU MDFN XS ULJV LV VXEMHFW WR YDULRXV HVW
XVHIXO OLYHVY DQG UHVLGXDO YDOXHV DQG LPSDLUPHQWYVY -DFN XS ULJV DQG
GHSUHFLDWLRQ -DFN XS ULJVY DFTXLUHG DV SDUW RI DVVHW DFTXLVLWLRQV D
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PDUNHW YDOXH DV RI WKH GDWH RI WKH DFTXLVLWLRQ 7KH FRVW Rl WKHVH LC
EDVLVY RYHU WKHLU HVWLPDWHG UHPDLQLQJ HFRQRPLF XVHIXO OLYHV 7KH H
VXEPHUVLEOH GULOOLQJ ULJ ZKHQ QHZ LV \HDUV

‘H GHWHUPLQH WKH FDUU\LQJ YDOXHV RI RXU MDFN XS ULJV DQG VHPL VXEPI
HVWLPDWHYV DVVXPSWLRQV DQG MXGJPHQWY UHODWLYH WR WKH FDUU\LQJ YD
MXGIJPHQWY UHIOHFW ERWK KLVWRULFDO H[SHULHQFH DQG H[SHFWDWLRQV U
GLITHUHQW HVWLPDWHY DVVXPSWLRQV DQG MXGJPHQWYV LQ HVWDEOLVKLQJ H
GLIIHUHQW FDUU\LQJ YDOXHV IRU RXU MDFN XS ULJV DQG VHPL VXEPHUVLEOF
RSHUDWLRQV

7KH XVHIXO OLYHV RI RXU MDFN XS ULJV DQG VHPL VXEPHUVLEOH DQG UHOD
LQFOXGLQJ WHFKQRORJLFDO DGYDQFHYVY WKDW LPSDFW WKH PHWKRGV RU FRV
HFRQRPLF FRQGLWLRQV DQG FKDQJHV LQ ODZV RU UHJXODWLRQV DIIHFWLQJ W
MDFN XS ULJV DQG VHPL VXEPHUVLEOH DV RI DQG ZKHQ HYHQWYVY RFFXU WKDW
7KLY LQFOXGHYV FKDQJHV WKH RSHUDWLQJ FRQGLWLRQ RU IXQFWLRQDO FDSDE

7KH FDUU\LQJ YDOXHV RI RXU MDFEN XS ULJV DQG VHPL VXEPHUVLEOH DQG
WULJIJHULQJ HYHQWY RU FKDQJHV LQ FLUFXPVWDQFHY LQGLFDWH WKDW WKH |
UHFRYHUDELOLW\ RI WKH FDUU\LQJ YDOXH RI DQ DVVHW E\ HVYWLPDWLQJ WKH
LQFOXGLQJ HYHQWXDO GLVSRVLWLRQ ,I WKH XQGLVFRXQWHG IXWXUH QHW FD\
LV UHFRUGHG HTXDO WR WKH GLIIHUHQFH EHWZHHQ WKH DVVHW{V FDUU\LQJ
HISHFWHG FRVWY XWLOL]DWLRQ DQG GD\UDWHV IRU WKH HVWLPDWHG UHPDL
LPSDLUPHQW ORVYV LV UHFRUGHG LQ WKH SHULRG LQ ZKLFK LW LV GHWHUPL
LPSDLUPHQW HYDOXDWLRQV DUH E\ QDWXUH KLJKO\ VXEMHFWLYH 7KH\ LQYF
DQG UHIOHFW PDQDJHPHQWTTV DVVXPSWLRQV DQG MXGJPHQWY UHJDUGLQJ IXW
GD\UDWHV DQG FRVWYV 7KH XVH Rl GLITHUHQW HVWLPDWHY DQG DVVXPSWLRQ'
DQG FRXOG PDWHULDOO\ DIIHFW RXU EDODQFH VKHHW DQG UHVXOWYV RI RSHULI

$V Rl '"HFHPEHU PDQDIJHPHQW LGHQWLILHG FHUWDLQ LQGLFDWRUV DPF
VHPL VXEPHUVLEOH DQG UHODWHG HTXLSPHQW PD\ QRW EH UHFRYHUDEOH DQ
HTXLW\ 7KHVH PDUNHW LQGLFDWRUV LQFOXGH WKH UHGXFWLRQ LQ QHZ FR
WHUPLQDWLRQV :H DVVHVVHG UHFRYHUDELOLW\ RI WKH FDUU\LQJ YDOXH RI R>
XQGLVFRXQWHG IXWXUH QHW FDVK IORZV EDVHG RQ SURMHFWHG GD\UDWHYV D(
IORZV ZHUH IRXQG WR EH JUHDWHU WKDQ WKH FDUU\LQJ YDOXH RI RXU MDFN >
ZH GLG QRW QHHG WR SURFHHG WR DVVHVV WKH GLVFRXQWHG FDVK IORZV R |

'LWK UHJDUG WR ROGHU MDFN XS ULJV ZKLFK KDYH UHODWLYHO\ VKRUW UH
SDUWLFXODUO\ VHQVLWLYH WR PDQDJHPHQWYfYV DVVXPSWLRQV 7KHVH DVVXPS
HI[SLUDWLRQ RI DQ\ FXUUHQW FRQWUDFW DQG RXU LQWHQWLRQ IRU WKH ULJ V
7KH XVH RI GLITHUHQW DVVXPSWLRQV LQ WKH IXWXUH FRXOG SRWHQWLDOO\ UF
RXU EDODQFH VKHHW DQG UHVXOWY RI RSHUDWLRQV ,I PDUNHW VXSSO\ DQG C
OLNHO\ WKDW ZH ZLOO EH UHTXLUHG WR LPSDLU FHUWDLQ MDFN XS ULJV

IHZEXLOGLQJV

-DFN XS ULJV XQGHU FRQVWUXFWLRQ DUH FDSLWDOL]JHG FODVVLILHG DV Q
FRVWY DUH UHFODVVLILHG IURP QHZEXLOGLQJV WR MDFN XS ULJV ZKHQ WKH D
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, QWHUHVW FRVW FDSLWDOL]HG

, QWHUHVW FRVWYV DUH FDSLWDOL]J]HG RQ DOO TXDOLI\LQJ DVVHWYVY WKDW UHT
DVVHWYV FRQVLVW RI QHZEXLOGLQJ ULJV XQGHU FRQVWUXFWLRQ 7KH LQWHUH
ERUURZLQJV IURP FRPPHQFHPHQW RI WKH DVVHW GHYHORSPHQW XQWLO VXE'
LOQWHQGHG XVH DUH FRPSOHWH :‘H GR QRW FDSLWDOL]H DPRXQWY EH\RQG WKI

5L RSHUDWLQJ DQG PDLQWHQDQFH H[SHQVHYV

5L RSHUDWLQJ DQG PDLQWHQDQFH H[SHQVHY DUH FRVWY DVVRFLDWHG ZLW
WKH UHPXQHUDWLRQ RI RIITZVKRUH FUHZV DQG UHODWHG FRVWYV ULJ VXSSOLHYV
ZHOO DV FRVWY UHODWHG WR RQVKRUH SHUVRQQHO LQ YDULRXV ORFDWLRQV
FRVWY IRU ULJV DUH H[SHQVHG DV LQFXUUHG

%XVLQHVV FRPELQDWLRQV

7KH &RPSDQ\ DSSOLHV WKH DFTXLVLWLRQ PHWKRG RI DFFRXQWLQJ IRU EXVL
PHWKRG UHTXLUHV WKH WRWDO RI WKH SXUFKDVH SULFH RI DFTXLUHG EXVLQH
LGHQWLILDEOH WDQJLEOH DQG LQWDQJLEOH DVVHWY DQG OLDELOLWLHYV DFTX
RI WKH DFTXLVLWLRQ GDWH &RVWVYV DVVRFLDWHG ZLWK WKH DFTXLVLWLRQ DL
DFTXLUHG EXVLQHVVHV WR WKH LGHQWLILDEOH WDQJLEOH DQG LQWDQJLEOH LC
DV JRRGZLOO

7KH HVWLPDWHG IDLU YDOXH RI WKH MDFN XS ULJV LQ D EXVLQHVV FRPELQ
ZLWK PDUNHW SDUWLFLSDQW EDVHG DVVXPSWLRQV :KHQ ZH DFTXLUH MDFN X
IDLU YDOXH DW WKH GDWH RI DFTXLVLWLRQ $Q XQIDYRUDEOH FRQWUDFW LV D
UDWHV DW WKH WLPH RI DFTXLVLWLRQ 7KH QHW SUHVHQW YDOXH RI VXFK FF
RQHURXY FRQWUDFW DW WKH SXUFKDVH GDWH

,Q D EXVLQHVV FRPELQDWLRQ FRQWUDFW EDFNORJ LV UHFRJQL]JHG ZKHQ 1
LQWDQJLEOH DVVHW ZKHQ DQ HQWLW\ KDV D SUDFWLFH RI HVYWDEOLVKLQJ FRQ
YDOXH RQ WKH GDWH RI DFTXLVLWLRQ )DLU YDOXH LV GHWHUPLQHG E\ XVLQ
(DUQLQJY OHWKRG LV D VSHFLILF DSSOLFDWLRQ RI WKH GLVFRXQWHG FDVK IO
LOQWDQJLEOH DVVHW LV HTXDO WR WKH SUHVHQW YDOXH RI WKH LQFUHPHQWD(
GHGXFWLQJ FRQWULEXWRU\ DVVHW FKDUJHV 7KH DVVHW LV WKHQ DPRUWL]HG

2QHURXYVY FRQWUDFWYV

1HZEXLOGLQJV :KHQ ZH DFTXLUH ULJV WKHUH PD\ H[LVW XQIDYRUDEOH F
DFTXLVLWLRQ $Q XQIDYRUDEOH FRQWUDFW LV D FRQWUDFW WKDW KDV D FDU
DFTXLVLWLRQ 7KH QHW SUHVHQW YDOXH RI VXFK FRQWUDFWY ZKHQ ORZHU W
GDWH

2IILFH OHDVHV 2QHURXV FRQWUDFWY DUH UHFRJQL]HG IRU FRVWV WKDW Z|
ZLWKRXW HFRQRPLF EHQHILW WR WKH &RPSDQ\ 7KH QHW SUHVHQW YDOXH RI !

6KDUH EDVHG FRPSHQVDWLRQ

‘H KDYH DQ HPSOR\HH VKDUH RZQHUVKLS SODQ XQGHU ZKLFK RXU HPSOR\
VXEVFULEH IRU QHZ VKDUHYV LQ WKH &RPSDQ\ DV D IRUP RI UHPXQHUDWLRQ 7k
WKH IDLU YDOXH DW WKH GDWH RQ ZKLFK WKH VKDUH RSWLRQV DUH JUDQWHG
VKDUH RSWLRQ SODQV DUH GHWHUPLQHG DW WKH JUDQW GDWH WDNLQJ LQWR
XVLQJ D YDOXDWLRQ WHFKQLTXH WKDW LV
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FRQVLVWHQW ZLWK JHQHUDOO\ DFFHSWHG YDOXDWLRQ PHWKRGRORJLHV IRU
DVVXPSWLRQV WKDW NQRZOHGJHDEOH ZLOOLQJ PDUNHW SDUWLFLSDQWY ZRXC
LV UHFRJQL]JHG DV D JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH ZLWK D FRUI
HPSOR\HHVY EHFRPH XQFRQGLWLRQDOO\ HQWLWOHG WR WKH RSWLRQV &RPSH
YHVW H[FOXGLQJ IRUIHLWXUHV ZLWK DSSURSULDWH DGMXVWPHQWY WR UHIOI

ODUNHWDEOH VHFXULWLHYV

ODUNHWDEOH GHEW VHFXULWLHY KHOG E\ XV ZKLFK GR QRW JLYH XV WKH DE
IRUVDOH 7KHVH DUH UH PHDVXUHG DW IDLU YDOXH HDFK UHSRUWLQJ SHULR
FRPSRQHQW RI DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH LQ VKDUHKROC
DUH VROG RU VXEMHFW WR WHPSRUDU\ LPSDLUPHQW *DLQV DQG ORVVHV RQ II
PHHW WKH GHILQLWLRQ RI D GHULYDWLYH DUH DFFRXQWHG IRU DV DYDLODERO
LPSDLUPHQW DW HDFK UHSRUWLQJ SHULRG WR HYDOXDWH ZKHWKHU DQ HYHQV
D VLIQLILFDQW DGYHUVH HIIHFW RQ WKH YDOXH RI WKH VHFXULWLHYV :H UHFF
ZKHQ WKH YDOXH LV QRW DQWLFLSDWHG WR UHFRYHU DERYH WKH FRVW ZLW]I
PLWLIJDWLQJ IDFWRUV WKDW LQGLFDWH LPSDLUPHQW PD\ QRW EH UHTXLUHG ,
QRW UHIOHFWHG LQ HDUQLQJV XQWLO VDOH RI WKH VHFXULWLHY KHOG DV DYL

:KHUH WKHUH DUH LQGLFDWRUV WKDW IDLU YDOXH LV EHORZ WKH FDUU\LQ
WHPSRUDU\ LPSDLUPHQW &RQVLGHUDWLRQ ZLOO EH JLYHQ WR L WKH OHQJV
EHORZ FDUU\LQJ YDOXH LL WKH ILQDQFLDO FRQGLWLRQ DQG QHDU WHUP SL
LQYHVWPHQW XQWLO DQ\ DQWLFLSDWHG UHFRYHU\ :KHUH ZH GHWHUPLQH WK
LPSDLUPHQW ORVV LQ WKH SHULRG

ODUNHWDEOH HTXLW\ VHFXULWLHYV ZLWK UHDGLO\ GHWHUPLQDEOH IDLU YDO
JDLQVY DQG ORVVHV UHFRJQL]JHG XQGHU WRWDO RWKHU LQFRPH H[SHQVHV Qt

/IHIDO SURFHHGLQJV

:H PD\ IURP WLPH WR WLPH EH LQYROYHG LQ OHJDO SURFHHGLQJV DQG FO
ZLOO EH UHFRJQL]HG LQ WKH ILQDQFLDO VWDWHPHQWY RQO\ ZKHUH ZH EHOLI
UHDVRQDEO\ HVWLPDEOH EDVHG XSRQ WKH IDFWV NQRZQ SULRU WR WKH LVVX

JRUHLJQ FXUUHQFLHYV

7KH &RPSDQ\ DQG WKH PDMRULW\ RI LWV VXEVLGLDULHV XVH WKH 8 6 GRO
UHYHQXHYVY DQG H[SHQVHVY DUH GHQRPLQDWHG LQ 8 6 GROODUV $FFRUGLQJC
VXEVLGLDULHYVY WKDW PDLQWDLQ WKHLU DFFRXQWY LQ FXUUHQFLHV RWKHU W
ZKHUHE\ WKH VWDWHPHQWY RI RSHUDWLRQYV DUH WUDQVODWHG XVLQJ WKH D
WUDQVODWHG XVLQJ WKH SHULRG HQG H[FKDQJH UDWH )RUHLJQ FXUUHQF\ W
FRPSRQHQW RI RWKHU FRPSUHKHQVLYH LQFRPH LQ VKDUHKROGHUVY HTXLW\

7UDQVDFWLRQV LQ IRUHLJQ FXUUHQFLHYV DUH WUDQVODWHG LQWR 8 6 GRO
*DLQV DQG ORVVHV RQ IRUHLJQ FXUUHQF\ WUDQVDFWLRQV DUH LQFOXGHG LQ
&XUUHQW DQG QRQ FXUUHQW FODVVLILFDWLRQ

$VVHWYV DQG OLDELOLWLHY H[FOXGLQJ GHIHUUHG WD[HV DUH FODVVLILHG
\HDU RI WKH EDODQFH VKHHW GDWH 2WKHUZLVH WKH\ DUH FODVVLILHG DV C
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2ZWKHU LQWDQJLEOH DVVHWY DQG OLDELOLWLHYV

2ZWKHU LQWDQJLEOH DVVHWY DQG OLDELOLWLHY DUH UHFRUGHG DW IDLU *
DPRXQWV RI WKHVH DVVHWY DQG OLDELOLWLHY OHVV WKH HVWLPDWHG UHVLC
HVWLPDWHG UHPDLQLQJ HFRQRPLF XVHIXO OLIH RU FRQWUDFWXDO SHULRG

&DVK DQG FDVK HTXLYDOHQWYV

&DVK DQG FDVK HTXLYDOHQWYV FRQVLVW RI FDVK EDQN GHSRVLWYVY DQG KLJ
PRQWKYVY RU OHVV

5HVWULFWHG FDVK

SHVWULFWHG FDVK FRQVLVWY RI PDUJLQ DFFRXQWYV ZKLFK KDYH EHHQ SOHG
ZKLFK KDYH EHHQ SOHGJHG DV FROODWHUDO IRU JXDUDQWHHYV LVVXHG E\ D E
ZLWK FRQWUDFWXDO DUUDQJHPHQWY 5HVWULFWHG FDVK DPRXQWYV ZLWK PDW

7TUDGH UHFHLYDEOHYV

7UDGH UHFHLYDEOHY DUH SUHVHQWHG QHW RI DOORZDQFHV IRU GRXEWIXO
DFFRXQWY DUH DVVHVVHG LQGLYLGXDOO\ IRU SXUSRVHV RI GHWHUPLQLQJ WK

)DLU 9DOXH

7KH &RPSDQ\ DFFRXQWYVY IRU IDLU YDOXH LQ DFFRUGDQFH ZLWK $6& )DLU
YDOXH LV GHILQHG XQGHU $6& DV WKH H[FKDQJH SULFH WKDW ZRXOG EH UH
WKH SULQFLSDO RU PRVW DGYDQWDJHRXV PDUNHW IRU WKH DVVHW RU OLDE
PHDVXUHPHQW GDWH 9DOXDWLRQ WHFKQLTXHV XVHG WR PHDVXUH IDLU YDOX
PLQLPL]H WKH XVH RI XQREVHUYDEOH LQSXWV 7KH &RPSDQ\ XVHV D WKUHH W
YDOXH DV IROORZV

/IHYHO 4 XRWHG SULFHVY LQ DFWLYH PDUNHWY IRU LGHQWLFDO DVVHWYVY RU OL

IHY ,QSXWV RWKHU WKDQ /HYHO WKDW DUH REVHUYDEOH HLWKHU
OLDELOLWLHYV TXRWHG SULFHV LQ PDUNHWYVY WKDW DUH QRW D¥FWEVH RU |
PDUNHW GDWD IRU VXEVWDQWLDOO\ WKH IXO0O WHUP RI WKH DVVHWY RU Ol

/IHYH®OQREVHUYDEOH LQSXWV WKDW DUH VXSSRUWHG E\ OLWWOH RU QRW\DUNH
OLDELOLWLHV

7KH ILUVW WZR OHYHOV LQ WKH KLHUDUFK\ DUH FRQVLGHUHG REVHUYDEOH
DQG FDVK HTXLYDOHQWY DQG UHVWULFWHG FDVK ZKLFK DUH KHOG LQ RSHUI
KLHUDUFK\ EHFDXVH WKH\ DUH YDOXHG XVLQJ TXRWHG PDUNHW SULFHV EURNI
OHYHOV RI SULFH WUDQVSDUHQF\ 7KH FDUU\LQJ YDOXH RI DFFRXQWYV UHFHLY
H[SHFWHG SD\PHQW RU UHFHLSW RI FDVK

,QFRPH WD[HV
%RUU 'ULOOLQJ /LPLWHG LV D %HUPXGD FRPSDQ\ WKDW KDV D QXPEHU RI
UHVLGHQW LQ %HUPXGD LW LV QRW VXEMHFW WR WD[DWLRQ XQGHU WKH ODZ
%HUPXGD RQ RUGLQDU\ LQFRPH RU FDSLWDO JDLQV 7KH &RPSDQ\ DQG HDFK RI
UHFHLYHG ZULWWHQ DVVXUDQFH IURP WKH OLQLVWHU Rl )LQDQFH LQ %HUPXG
WD[HV RQ RUGLQDU\ LQFRPH RU FDSLWDO JDLQV DQ\ VXFK WD[ VKDOO QRW E'l
ODUFK &HUWDLQ VXEVLGLDULHY RSHUDWH LQ RWKHU MXULVGLFWLRQV ZI
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EHHQ UHFRUGHG LQ WKHVH MXULVGLFWLRQV ZKHQ DSSURSULDWH 2XU LQFRP
YDULRXV MXULVGLFWLRQV LQ ZKLFK ZH RSHUDWH :H SURYLGH IRU LQFRPH WD]
RSHUDWLRQV DUH FRQGXFWHG DQG LQFRPH LV HDUQHG

7KH GHWHUPLQDWLRQ DQG HYDOXDWLRQ RI RXU DQQXDO JURXS LQFRPH
MXULVGLFWLRQV LQ ZKLFK ZH RSHUDWH DQG UHTXLUHV VLIQLILFDQW MXGJPH
HYHQWY VXFK DV DPRXQWV WLPLQJ DQG FKDUDFWHU RI LQFRPH GHGXFWLRQ\
WD[ GHWHUPLQDWLRQ LV XQFOHDU GXH WR XQFHUWDLQW\ LQ WKH RUGLQDU\ F
RI ZKHWKHU RXU WD[ SRVLWLRQV DUH PRUH OLNHO\ WKDQ QRW VXVWDLQDEOH
WD[LQJ DXWKRULW\TV ZLGHO\ XQGHUVWRRG DGPLQLVWUDWLYH SUDFWLFHV DC
IRUHLJQ FXUUHQF\ HIFKDQJH UHVWULFWLRQV RU RXU OHYHOV RI RSHUDWLRQV
JLYHQ \HDU :KLOH RXU DQQXDO WD[ SURYLVLRQ LV EDVHG RQ WKH LQIRUPDWL
WKH XOWLPDWH WD[ OLDELOLWLHYVY LQ FHUWDLQ WD[ MXULVGLFWLRQV DUH GHYV
OLDELOLW\ IRU WKH FXUUHQW SHULRG ZLWKKROGLQJ WD[HV FKDQJHV LQ S
DGMXVWPHQWYV

,QFRPH WD[ H[SHQVH FRQVLVWY RI WD[HV FXUUHQWO\ SD\DEOH DQG FKDQJI
ORFDO WD[ UXOHYV

'HIHUUHG WD[ DVVHWV DQG OLDELOLWLHY DUH EDVHG RQ WHPSRUDU\ GLIIHU
SXUSRVHV DQG DPRXQWYV XVHG IRU WD[DWLRQ SXUSRVHV RI DVVHWY DQG OLDE

2XU GHIHUUHG WD[ H[SHQVH RU EHQHILW UHSUHVHQWY WKH FKDQJH LQ WK
EDODQFH VKHHW 9DOXDWLRQ DOORZDQFHY DUH GHWHUPLQHG WR UHGXFH GHI
RI WKH GHIHUUHG WD[ DVVHWY ZLOO QRW EH UHDOL]JHG 7R GHWHUPLQH WKH L
DOORZDQFHV ZH PXVW PDNH HVWLPDWHY DQG FHUWDLQ DVVXPSWLRQV UHJDU
RXU MDFN XS ULJVY DUH H[SHFWHG WR EH GHSOR\HG DV ZHOO DV RWKHU DVVXF
DQG DVVXPSWLRQV DORQJ ZLWK DQ\ FKDQJHV LQ WD[ ODZV FRXOG UHTXLU!
DOORZDQFHV 7KH DPRXQW RI GHIHUUHG WD[ SURYLGHG LV EDVHG XSRQ WKH H
OLDELOLWLHV XVLQJ WD[ UDWHV HQDFWHG DW WKH EDODQFH VKHHW GDWH 7
HQDFWHG

BURYLVLRQV

$ SURYLVLRQ LV UHFRJQL]J]HG LQ WKH EDODQFH VKHHW ZKHQ WKH &RPSDQ\ K
HYHQW DQG LW LV SUREDEOH WKDW DQ RXWIORZ RI HFRQRPLF EHQHILWYVY ZLC
DPRXQW FDQ EH PDGH ,I WKH HIIHFW LV PDWHULDO SURYLVLRQV DUH GHWHUI
WKDW UHIOHFWYVY FXUUHQW PDUNHW DVVHVVPHQWY RI WKH WLPH YDOXH RI PRC

&RQWLQJIJHQFLHV

‘H UHFRJQL]JH FRQWLQJHQFLHYVY LQ WKH FRQVROLGDWHG EDODQFH VKHHW ZK
RI' D SDVW HYHQW DQG LW LV SUREDEOH WKDW DQ RXWIORZ RI HFRQRPLF EHQ!
WKH DPRXQW FDQ EH PDGH ,I DQG RQO\ ZKHQ WKH WLPLQJ RI UHODWHG FDVK
E\ GLVFRXQWLQJ WKH H[SHFWHG IXWXUH FDVK IORZY DW D SUH WD[ UDWH WKD
ZKHUH DSSURSULDWH WKH ULVNV VSHFLILF WR WKH OLDELOLW\

5HODWHG SDUWLHYV

3DUWLHV DUH UHODWHG LI RQH SDUW\ KDV WKH DELOLW\ GLUHFWO\ RU LQG
WKH RWKHU SDUW\ LQ PDNLQJ ILQDQFLDO DQG RSHUDWLQJ GHFLVLRQV 3DUWI
VLIJQLILFDQW LQIOXHQFH
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:DUUDQWYV (TXLW\ EDVHG SD\PHQWV WR QRQ HPSOR\HHYV

$00 QRQ HPSOR\HH VWRFN EDVHG WUDQVDFWLRQV LQ ZKLFK JRRGV RU VF
LOQVWUXPHQWY DUH UHTXLUHG WR EH DFFRXQWHG IRU EDVHG RQ WKH IDLU Y
LOQVWUXPHQWY LVVXHG ZKLFKHYHU LV PRUH UHOLDEO\ PHDVXUDEOH

(DUQLQJVY ORVV SHU VKDUH

%DVLF HDUQLQJVY SHU VKDUH 3(36" LV FDOFXODWHG EDVHG RQ WKH ORVYV |
ZHLJKWHG DYHUDJH QXPEHU RI VKDUHV RXWVWDQGLQJ IRU EDVLF (36 IRU WKH
RI SRWHQWLDOO\ GLOXWLYH LQVWUXPHQWY ZKLFK IRU WKH &RPSDQ\ LQFOXGH
SHU VKDUH UHTXLUHV WKH &RPSDQ\ WR SRWHQWLDOO\ PDNH FHUWDLQ DGMXV\
XVHG WR FRPSXWH EDVLF HDUQLQJYVY SHU VKDUH XQOHVYV DQWL GLOXWLYH

,QWHUHVW EHDULQJ GHEW

, QWHUHVW EHDULQJ GHEW LV UHFRJQL]JHG LQLWLDOO\ DW IDLU YDOXH OHVYV
LQWHUHVW EHDULQJ ERUURZLQJY DUH VWDWHG DW DPRUWL]JHG FRVW 7UDQVD

'"HULYDWLYHYV

‘H KDYH D &DOO 6SUHDG DV GHILQHG EHORZ GHULYDWLYH WR PLWLJDWH \
ULIJKWYV HPEHGGHG LQ WKH FRQYHUWLEOH ERQGV &DOO RSWLRQV ERXJKW DQ
7KH &DOO 6SUHDG GHULYDWLYH LV IDLU YDOXH DGMXVWHG DW HDFK UHSRUWL
DFFHSWHG YDOXDWLRQ PHWKRGRORJLHV IRU SULFLQJ ILQDQFLDO LQVWUXP
NQRZOHGJHDEOH ZLOOLQJ PDUNHW SDUWLFLSDQWY ZRXOG FRQVLGHU LQ GHW
WRWDO RWKHU LQFRPH H[SHQVHV QHW ZLWK D FRUUHVSRQGLQJ LQFUHDVH R

JRUZDUG FRQWUDFWY WKDW PHHW WKH GHILQLWLRQ RI GHULYDWLYH LQVWU
GHULYDWLYHVY DUH UHFRUGHG LQ WRWDO RWKHU LQFRPH H[SHQVHV QHW LQ
UHVXOWLQJ IURP HFRQRPLF GHULYDWLYH FRQWUDFWY DUH SUHVHQWHG DV FD

'"HEW DQG HTXLW\ LVVXDQFH FRVWYV

,VVXDQFH FRVWY DUH DOORFDWHG WR WKH GHEW DQG HTXLW\ FRPSRQHQW
$OORFDWHG FRVWY DUH DFFRXQWHG IRU DV GHEW LVVXDQFH FRVWY FDSLWD(
HTXLW\ LVVXDQFH FRVWY FKDUJHG WR VKDUHKROGHUVY HTXLW\ UHFRUGHG
UHVSHFWLYHO\

7UHDVXU\ VKDUHV
7UHDVXU\ VKDUHY DUH UHFRJQL]JHG DW FRVW DV D FRPSRQHQW RI VKDUHKROG

$GRSWLRQ RI QHZ DFFRXQWLQJ VWDQGDUGV

,Q -DQXDU\ WKH J)LQDQFLDO $FFRXQWLQJ 6WDQGDUGV %RDUG 323)$6% L\
36XVLQHVV &RPELQDWLRQV 7RSLF &ODULI\LQJ WKH 'HILQLWLRQ RI
HYDOXDWLQJ ZKHWKHU WUDQVDFWLRQV VKRXOG EH DFFRXQWHG IRU DV DQ DV
UHTXLUHV WKDW LQ RUGHU WR EH FRQVLGHUHG D EXVLQHVV D WUDQVDFWLR
WRJHWKHU VLJQLILFDQWO\ FRQWULEXWH WR WKH DELOLW\ WR FUHDWH RXWS)
FRXOG UHSODFH WKH PLVVLQJ HOHPHQWY 7KH UHYLVHG JXLGDQFH LV HIITHFWL
LQFOXGLQJ LQWHULP UHSRUWLQJ SHULRGV ZLWKLQ WKRVH DQQXDO UHSRUW
&RQVROLGDWHG J)LQDQFLDO 6WDWHPHQWY DQG UHODWHG GLVFORVXUHYV

,Q ODUFK WKH )$6% LVVXHG $68 1R 3&RPSHQVDWLRQ S5HWLUHPHQ
SUHVHQWDWLRQ RI 1HW 3HULRGLF 3HQVLRQ &RVW DQG 1HW 3HULRGLF 3RVWUF
DQ HPSOR\HU GLVDJJUHJDWH WKH VHUYLFH FRVW FRPSRQHQW IURP WKH RWK'}
SUHVHQW WKH VHUYLFH FRVW FRPSRQHQW DQG WKH RWKHU FRPSRQHQWYV RI Q
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SXEOLF FRPSDQ\ ILQDQFLDO VWDWHPHQWY LVVXHG IRU DQQXDO UHSRUWLQJ St
DQQ@XDO SHULRGV EHJLQQLQJ DIWHU '"HFHPEHU 7KH DPHQGPHQW IRU Wi
SHULRGLF SHQVLRQ FRVW DQG QHW SHULRGLF SRVWUHWLUHPHQW EHQHILW FR'
LPSDFW RQ WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY DQG UHODWHG GLV

,Q 0D\ WKH )$6% LVVXHG $68 6FRSH RI ORGLILFDWLRQ $FFRXQW
DFFRXQWLQJ IRU VKDUH EDVHG SD\PHQW DUUDQJHPHQWY SURYLGHV JXLGDQF
SD\PHQW DZDUGV WR ZKLFK DQ HQWLW\ ZRXOG EH UHTXLUHG WR DSSO\ PRGLI
HITHFWLYH IRU DQQXDO UHSRUWLQJ SHULRGV LQFOXGLQJ LQWHULP SHULRGYV

7KH DGRSWLRQ GLG QRW KDYH D PDWHULDO LPSDFW RQ WKH &RQVROLGDW

,VVXHG QRW HIIHFWLYH DFFRXQWLQJ VWDQGDUGYV

,Q JHEUXDU\ WKH )$6% LVVXHG $68 IHDVHV 7RSLF 7TKH XSGD
DVVHWVY DQG OHDVH OLDELOLWLHV RQ LWV EDODQFH VKHHW DQG GLVFORVH NH
JXLGDQFH IRU D OHVVHH D OHVVRU DQG VDOH DQG OHDVHEDFN WUDQVDFWLRQ
LQIRUPDWLRQ DERXW OHDVLQJ DUUDQJHPHQWY WR HQDEOH D XVHU RI WKH ILQ
IORZV DULVLQJ IURP OHDVHV 7KH JXLGDQFH ZLOO EH HIIHFWLYH IRU ILVFDO \lI
ZLWKLQ WKRVH ILVFDO \HDUV DQG HDUO\ DGRSWLRQ LV SHUPLWWHG :H H[SHFV
WR RXU GULOOLQJ FROQOWUDFWY ZKLFK FRXOG FRQWDLQ D OHDVH FRPSRQHQW
FRQWDLQ D OHDVH FRPSRQHQW UHODWHG WR WKH XQGHUO\LQJ GULOOLQJ HTX
RXU H[SHUWLVH WR RSHUDWH VXFK GULOOLQJ HTXLSPHQW :H KDYH FRQFOXGH!
H[SHUWLVH LQ WKH GULOOLQJ RI WKH FXVWRPHUfV ZHOO LV SUHGRPLQDQW L«
DFFRXQW IRU WKH OHDVH DQG DVVRFLDWHG QRQ OHDVH RSHUDWLRQV DV D V1
FROQOWLQXH WR SUHVHQW D VLQJOH SHUIRUPDQFH REOLJDWLRQ XQGHU WKH QH
VHUYLFH FRPSRQHQW ZKLFK ZH KDYH GHWHUPLQHG LV WKH SUHGRPLQDQW FR|
RI WKLV VWDQGDUG ZLOO QRW KDYH D PDWHULDO HIIHFW RQ WKH &RQVROLGD\

,Q -XQH WKH )$6% LVVXHG $68 1R JLODQFLDO ,QVWUXPHQWYV &UHG
RQ J)LQDQFLDO ,QVWUXPHQWY ZKLFK UHYLVHV JXLGDQFH IRU WKH DFFRXQWLQ.
VWDQGDUG LQWURGXFHYVY DQ DSSURDFK EDVHG RQ H[SHFWHG ORVVHV WR HVW|
WKH LPSDLUPHQW PRGHO IRU DYDLODEOH IRU VDOH GHEW VHFXULWLHYV 7KH
SHUPLWWHG (QWLWLHY DUH UHTXLUHG WR DSSO\ WKH VWDQGDUGYV SURYLVI
EHIJLQQLQJ RI WKH ILUVW UHSRUWLQJ SHULRG LQ ZKLFK WKH JXLGDQFH LV DGF
VWDQGDUG XSGDWH RQ LWV &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY DQG UFL

,Q $XIXVW WKH )$6% LVVXHG $68 1R + )DLU 9DOXH OHDVXUHPHQW
WKH 'LVFORVXUH 5HTXLUHPHQWY IRU )DLU 9DOXH OHDVXUHPHQW 7KLV $68 PR
D QDUURZHU VHW RI GLVFORVXUHY DERXW WKDW WRSLF WR EH UHTXLUHG RQ \
H[SHFWHG EHQHILWY RI HQWLWLHY SURYLGLQJ WKH LQIRUPDWLRQ MXVWLI\ WK
\HDUV DQG LQWHULP SHULRGYV ZLWKLQ WKRVH ILVFDO \HDUV EHJLQQLQJ DIW
GRHYVY QRW LOQWHQG WR HDUO\ DGRSW WKLV VWDQGDUG 7KH &RPSDQ\ EHOLHYF
WKH &RQVROLGDWHG )LOQDQFLDO 6WDWHPHQWY DQG UHODWHG GLVFORVXUHYV

,Q -XQH WKH )$6% LVVXHG $68 1R &RPSHQVDWLRQ * 6WRFN &
I1RQHPSOR\HH 6KDUH %DVHG 3D\PHQW $FFRXQWLQJ 7KLV $68 LQWHQGV WR LP
WKH FRVW DQG FRPSOH[LW\ RI ILQDQFLDO UHSRUWLQJ $ PDLQ REMHFWLYH RI
SD\PHQWYV WR HPSOR\HHV DQG QRQ HPSOR\HHVY 7KH JXLGDQFH LV HIIHFWLYH I
IRU SXEOLF HQWLWLHYV LQFOXGLQJ LQWHULP SHULRGYV ZLWKLQ WKDW SHULRG
RI WKLV VWDQGDUG ZLOO QRW KDYH D PDWHULDO HIIHFW RQ WKH &RQVROLGD\

,Q $XIXVW WKH )$6% LVVXHG $68 1R '"HULYDWLYHV DQG +HGJLQJ
IRU +HGJLQJ $FWLYLWLHV 7KLV $68 UHILQHYVY DQG H[SDQGYVY KHGJH DFFRXQWLQ
FUHDWHV PRUH WUDQVSDUHQF\ DURXQG KRZ HFRQRPLF UHVXOWYV DUH
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SUHVHQWHG ERWK RQ WKH IDFH RI WKH ILQDQFLDO VWDWHPHQWY DQG LQ WKF
DQQXDO SHULRGYV EHJLQQLQJ DIWHU "HFHPEHU IRU SXEOLF HQWLWLHV 1
SHUPLWWHG 7KH &RPSDQ\ EHOLHYHV WKDW WKH DGRSWLRQ ZLOO QRW KDYH D
GLVFORVXUHYV

,Q $XIXVW WKH )$6% LVVXHG $68 1R *+ &RPSHQVDWLRQ * 5HWLUH
6XEWRSLF 'LVFORVXUH )UDPHZRUN * &KDQJHV WR WKH 'LVFORVXUH 5H
PRGLILHVY GLVFORVXUH UHTXLUHPHQWY IRU HPSOR\HUV WKDW VSRQVRU GHILQ
RI WKLV $68 LV WR UHPRYH GLVFORVXUHY WKDW DUH QR ORQJHU FRQVLGHUHC
DGG GLVFORVXUH UHTXLUHPHQWY WKDW DUH LGHQWLILHG DV UHOHYDQW 7KF

ZLWK HDUO\ DGRSWLRQ SHUPLWWHG 7KH &RPSDQ\ GRHVY QRW LQWHQG WR
RI WKLV VWDQGDUG ZLOO QRW KDYH D PDWHULDO HIIHFW RQ WKH &RQVROLGD\

,Q 1RYHPEHU WKH )$6% LVVXHG $68 &ROODERUDWLYH $UUDQJH
WUDQVDFWLRQV EHWZHHQ HQWLWLHY LQ D FROODERUDWLYH DUUDQJHPHQW V
GHWHUPLQLQJ ZKHWKHU WUDQVDFWLRQV LQ FROODERUDWLYH DUUDQJHPHQWYV
HOWLWLHY VKDOO DSSO\ XQLW RI DFFRXQW JXLGDQFH WR LGHQWLI\ GLVWLQF\
LGHQWLILDEOH IURP RWKHU SURPLVHV LQ WKH FRQWUDFW 7KH DFFRXQWLQJ
FROODERUDWLYH SDUWQHU ZKLFK DUH QRW LQ VFRSH RI WKH QHZ UHYHQXH \

DFFRXQWLQJ XSGDWH LV HIIHFWLYH -DQXDU\ DQG HDUO\ DGRSWLRQ LV S
RI WKH DFFRXQWLQJ VWDQGDUG RQ RXU &4RQVROLGDWHG )LQDQFLDO 6WDWHPH
,Q -X0O\ WKH )$6% LVVXHG $68 1R (DUQLQJV 3HU 6KDUH 'LVWLQJX

+HGJLQJ ZKLFK FKDQJHV WKH FODVVLILFDWLRQ RI FHUWDLQ HTXLW\ OLQNHG
VWDQGLQJ HTXLW\ OLQNHG ILQDQFLDO LQVWUXPHQW RU DQ HPEHGGHG FRQYH!L
YDOXH DV D UHVXOW RI H[LVWHQFH RI D GRZQ URXQG IHDWXUH )RU IUHHVWDQ
WKH HQWLWLHV WR UHFRJQL]H WKH HIIHFW RI WKH GRZQ URXQG IHDWXUH ZK
HITHFWLYH IRU ILVFDO \HDUV DQG LQWHULP SHULRGV ZLWKLQ WKRVH ILVFDO \H
DQ\ PDWHULDO LPSDFW DV D UHVXOW RI WKH DGRSWLRQ RI WKLV DFFRXQWL
GLVFORVXUHYV

I1RWH + 6HJPHQW LQIRUPDWLRQ

7KH &RPSDQ\ KDV RQH RSHUDWLQJ VHIPHQW DQG WKLV LV UHYLHZHG E\ Wk
ERDUG RI GLUHFWRUV WKH 3% RDUG’ Dv DQ DJJUHJDWHG VXP RI DVVHWYV OLLEL
*HRIJUDSKLF GDWD

SHYHQXHVY DUH DWWULEXWHG WR JHRJUDSKLFDO ORFDWLRQ EDVHG RQ WKH

WKH UHYHQXHY DUH JHQHUDWHG 7KH IROORZLQJ SUHVHQWY RXU UHYHQXHV E
YRU WKH <HDU (QGHG

'"HFHPEHU
LQ PLOOLRQV
OLGGOH (DVW 2
1RUW 2

‘HVW $IULFD
6RXWK (DVW $VLD
7TRWDO
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ODMRU FXVWRPHUV

,Q WKH \HDUV HQGHG 'HFHPEHU DQG WKH IROORZLQJ FXVWRPHUYV
JRU WKH <HDU (QGHG
'"HFHPEHU
,Q RIRSHUDWLQJ UHYHQXHV
IDWLRQDO 'ULOOLQ. 2
7$4% %UDWDQL /LPLWHG 2
%: (QHUJ\ (QHUJ\ *DERQ 6 $ 2
7RWDOV 6 $
&HQWULFD 1RUWK 6HD /LPLWHG 6SLULW (QHUJ\ 2
7TRWDO

JLIHG $VVHWYV 2 -DFN XS ULJV

7KH IROORZLQJ SUHVHQWY WKH QHW ERRN YDOXH RI RXU MDFN XS ULJV E\J
$V RI '"HFHPEHU
,Q PLOOLRQV

OLGGOH (DVW
1RUW

‘HVW $IULFD
6RXWK (DVW $VLD
7TRWDO

7KH IL[HG DVVHWYV UHIHUUHG WR LQ WKG@VWKE W DER Y$HV M HVD XORHF MW VR QW X@ GHKH HQG RI
GLVWULEXWLRQ RI WKH UHYHQXHV RU RSHUDWLQJ SURILWY JHQHUDWHG E\ VXFK DVVHWYV GXULQ

&ERQWUDFW EDODQFHYV

$FFRXQWY UHFHLYDEOH DUH UHFRJQL]JHG ZKHQ WKH ULJKW WR FRQVLGHUDWLR
3D\PHQW WHUPV RQ LQYRLFHG DPRXQWY DUH W\SLFDOO\ GD\V &XUUHQW FR(
FRVWYV $FTXLUHG FRQWUDFW EDFNORJ DQG $FFUXHG UHYHQXH” DQG QRQFXUU
&RQVROLGDWHG %DODQFH 6KHHWYV

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ DERXW FRQWUDFW DVVHWYV IU

$V Rl '"THFHPEHU
,Q PLOOLRQV

&XUUHQW FRQWUDFW DVVHWYV
1R FXUUHQW FRQWUDFW DVVHWYV 2
TRWDO FRQWUDFW DVVHWYV

6LIQLILFDQW FKDQJHV LQ WKH UHPDLQLQJ SHUIRUPDQFH REOLIJDWLRQ FRQWUI
IROORZV

,Q PLOOLRQV &RQWUDFW DVVHWYV
1HW EDODQFH DW -DQXDU\

$GGLWLRQV WR GHIHUUHG FRVWY DFTXLUHG FRQWUDFW EDFNORJ DQG DFFUXE
$PRUWL]DWLRQ RI GHIHUUHG FRVWV

7TRWDO FRQWUDFW DVVHWYV

&RQWUDFW &RVWYV
&HUWDLQ GLUHFW DQG LQFUHPHQWDO FRVWV LQFXUUHG IRU XSIURQW SUHSDU
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FRQWUDFW DQG DUH UHFRYHUDEOH 7KHVH UHFRYHUDEOH FRVWY DUH GHIHUUI
UHQGHUHG RYHU WKH LQLWLDO WHUP RI WKH UHODWHG GULOOLQJ FRQWUDFW
UHFRJQL]JHG DV LQFXUUHG GXULQJ WKH GHPRELOL]DWLRQ SURFHVYV

SUDFWLFDO HHSKBYH@PWSOLHG WKH GLVFORVXUH SUDFWLFDO H[SHGLHQW LQ $
YDULDEOH FRQVLGHUDWLRQ UHODWHG WR ZKROO\ XQVDWLVILHG SHUIRUPDQFH
LQFOXGLQJ GD\UDWH UHYHQXH 7KH GXUDWLRQ RI RXU SHUIRUPDQFH REOLJDW

,PSDFW RI 7RSLF RQ )LQD QF LIXQJ) BUMDY\W B RHQUM FRQB LWHRPY SDWWHUQ XQGHU
UHYHQXH UHFRJQLWLRQ XQGHU WKH SUHYLRXV JXLGDQFH )RU WKH \HDU HQGH
&RQVROLGDWHG %DODQFH 6KHHWV &RQVROLGDWHG 6WDWHPHQWYVY RI 2SHUDW

I1RWH + *DLQ RQ GLVSRVDOV

:H KDYH UHFRJQL]JHG WKH IROORZLQJ JDLQV RQ GLVSRVDO RI ULJV IRU WKH \
1HW SURFHHGYV
UHFRYHUDEG4RRN YDOXH

,Q PLOOLRQV DPRXQW RQ GLVSRVIID

$SULO
0D\

-XQH
2FWREHU
7RWDO

*DLQ RQ GLVSRVDOV LQ
‘H GLG QRW GLVSRVH RI DQ\ MDFN XS ULJV GXULQJ

1RWH + 7RWDO RWKHU LQFRPH H[SHQVHV QHW

7RWDO RWKHU LQFRPH H[SHQVHV QHW LV FRPSULVHG RI WKH IROORZLQJ
YRU WKH <HDU (QGHG

"HFHPEHU

,Q PLOOLRQV
JRUHLJQ H[FKDQJH ORVV
2WKHU ILQDQFLDO H[SHQVHYV 2
/RVV JDLQ RQ IRUZDUG FRQWUDFWYVY QRWH
&KDQJH LQ XQUHDOL]J]HG ORVV JDLQ RQ &DOO 6SUHDG QRWH 2
7TRWDO

/IRVV JDLQ RQ IRUZDUG FRQWUDFWYV LV SUHVHQWHG QHW )RU WKH \HDU H
ORVVHV RI PLOOLRQ DQG UHYHUVDO RI XQUHDOL]HG JDLQV RI PLOOLRQ
HQGHG '"HFHPEHU WKH &RPSDQ\ UHFRUGHG DQ XQUHDOL]HG JDLQ RI P

1RWH + 7D[DWLRQ

%RUU 'ULOOLQJ /LPLWHG LV D %HUPXGD FRPSDQ\ QRW UHTXLUHG WR SD\ WD
HIHPSWLRQ JUDQWHG E\ WKH OLQLVWHU RI )LQDQFH LQ %¥HUPXGD XQWLO 0Dl
FRXQWULHV WKURXJKRXW WKH ZRUOG DQG bDUH VXEMHFW WR WD[ ODZV SROLF
WKHUHRI LQ MXULVGLFWLRQV LQ ZKLFK ZH RU DQ\ RI RXU VXEVLGLDULHYV RSHU
2XU LQFRPH WD[ H[SHQVH LV EDVHG XSRQ RXU LQWHUSUHWDWLRQ RI WKH WD]|[
LQFXUUHG )RU WKH \HDU HQGHG '"HFHPEHU RXU SUH WD[ ORVV LQ LV
ORVV DVVRFLDWHG ZLWK %HUPXGD
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,QFRPH WD[ H[SHQVH LV FRPSULVHG RI WKH IROORZLQJ
YRU WKH <HDU (QGHG

'"HFHPEHU
,Q PLOOLRQV
&XUUHQW WD] 2
&KDQJH LQ GHIHUUHG WD] 2
7TRWDO 2
2XU DQQXDO HIIHFWLYH WD[ UDWH IRU WKH \HDU HQGHG '"HFHPEHU ZD"

&KDQJHV LQ RXU HIIHFWLYH WD[ UDWH IURP SHULRG WR SHULRG DUH SULPDU
RSHUDWLRQV LQ YDULRXV MXULVGLFWLRQV $V RXU RSHUDWLRQV FRQWLQXDC
WKHVH MXULVGLFWLRQV YDU\ JUHDWO\ WKHUH LV OLWWOH GLUHFW FRUUHOD\
$ UHFRQFLOLDWLRQ RI WKH %HUPXGD VWDWXWRU\ WD[ UDWH WR RXU HIIHFWLY

5HFRQFLOLDWLRQ RI WKH %HUPXGD VWDWXWRU\ WD[ UDWH WR RXU HIIHFWLYH
JRU WKH <HDU (QGHG

"HFHPEHU
%HUPXGD VWDWXWRU\ LQFRPH WD[ UDWH

7D[ UDWHV ZKLFK DUH GLIITHUHQW IURP WKH VWDWXWRU\ UDWH 2
$GMXVWPHQW DWWULEXWDEOH WR SULRU \HDUYV 2
&KDQJH LQ YDOXDWLRQ DOORZDQFH 2
$GMXVWPHQWY WR XQFHUWDLQ WD[ SRVLWLRQV 2

7TRWDO

7KH FRPSRQHQWYV Rl WKH QHW GHIHUUHG WD[HV DUH DV IROORZV
,Q PLOOLRQV

'HIHUUHG WD[ DVVHWYV

1HW RSHUELC 2
([FHVV RI WD[ EDVLVY RYHU ERRN EDVLV RI 3URSHUW\ 30 2 1QW
2WKHU 2
'"HIHUUHG WD[ DVVHWYV 2
/[HVV 9DOXDWLRQ DOORZDQFH 2
1HW GHIHUUHG WD[ DVVHWYV 2
'"HIHUUHG WD[ OLDELOLWLHYV
'HIHUUHG WD[ OLDELOLWLHYV 2 2
1HW GHIHUUHG WD[ DVVHW OLDELOLWLHYV 2

7KH GHIHUUHG WD[ DVVHWV UHODWHG WR RXU QHW RSHUDWLQJ ORVVHV ZHL
D YDOXDWLRQ DOORZDQFH IRU GHIHUUHG WD[ DVVHWYV ZKHQ LW LV PRUH OLN
UHDOL]HG 7KH DPRXQW RI GHIHUUHG WD[ DVVHWV FRQVLGHUHG UHDOL]DEOH F
LQFRPH FKDQJH

'H FRQGXFW EXVLQHVYV JOREDOO\ DQG DV D UHVXOW ZH ILOH LQFRPH W
MXULVGLFWLRQV ,Q WKH QRUPDO FRXUVH RI EXVLQHVY ZH DUH JHQHUDOO\ V
LQFOXGLQJ PDMRU MXULVGLFWLRQV ZH RSHUDWH RU XVHG WR RSHUDWH VXF
1RUZD\ 2PDQ 6DXGL $UDELD WKH 8QLWHG .LQJGRP WKH 8QLWHG 6WDWHV D
PDWWHUV IRU 3DUDJRQ 2IIVKRUH /LPLWHG 33DUDJRQ" OHJDF\ FRPSDQLHV SUL
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7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI WKH OLDELOLWLHY UHODWHG WR RX
,Q PLOOLRQV

8QUHFRJQL]HG WD[ EHQHILWY H[FOXGLQJ LQWHUHVW DQ 2 2 W -D¢
$GGLWLRQV DV D UHVXOW RI 3DUDJRQ DFTXLVLWLRQ 2
8QUHFRJQL]JHG WD[ EHQHILWY H[FOXGLQJ LQWHUHVW DQ 2 W '"HF
,(QWHUHVW DQG SHQDOWLHYV 2
8QUHFRJQL]JHG WD[ EHQHILWY LQFOXGLQJ LQWHUHVW DC(C 29)9W 'H

‘H LQFOXGH DV D FRPSRQHQW RI RXU LQFRPH WD[ SURYLVLRQ SRWHQWLDC
WD[ EHQHILWY ZLWKLQ RXU JOREDO RSHUDWLRQV ,QWHUHVW DQG SHQDOWLH\

WKH \HDUV HQGHG '"HFHPEHU DQG UHVSHFWLYHO\
$W '"HFHPEHU WKH OLDELOLWLHY UHODWHG WR RXU XQUHFRJQL]JHG W
WRWDOHG PLOOLRQ DQG LI UHFRJQL]JHG ZRXOG UHGXFH RXU LQFRPH WD]

UHODWHG WR RXU XQUHFRJQL]JHG WD[ EHQHILWY WRWDOHG PLOOLRQ W
XQUHFRJQL]HG WD[ EHQHILWY PD\ LQFUHDVH RU GHFUHDVH LQ WKH QH[W WZH
H[SLUDWLRQ RI VWDWXWHY RI OLPLWDWLRQ +RZHYHU ZH FDQQRW UHDVRQDE
XQUHFRJQL]HG WD[ EHQHILWY GXH WR YDULRXV XQFHUWDLQWLHYVY VXFK DV WK

1RWH + (DUQLQJV ORVV SHU VKDUH

7KH FRPSXWDWLRQ RI EDVLF (36 LV EDVHG RQ WKH ZHLJKWHG DYHUDJH QX
HI[FOXGH WKH HIIHFW RI WKH DVVXPHG FRQYHUVLRQ RI SRWHQWLDOO\ GLOXWL)
RXWVWDQGLQJ LVVXHG WR HPSOR\HHY DQG GLUHFWRUVY DQG FRQYHUWLEOH ER
QLO 'XH WR WKH FXUUHQW ORVY PDNLQJ SRVLWLRQ WKHVH DUH GHHPHG

YRU WKH <HDU (QGHG
'"HFHPEHU

%DVLF ORVV SHU VKDUH

'LOXWHG ORVV SHU VKDUH

,VVXHG RUGLQDU\ VKDUHY DW WKH HQG Rl WKH \HDU

‘HLIKWHG DYHUDJH QXPEHU RI VKDUHV RXWVWDQGLQJ GXULQJ WKH \HDU

7KH QXPEHU RI VKDUH RSWLRQV WKDW ZRXOG EH FRQVLGHUHG GLOXWLYH X

I1RWH + 5SHVWULFWHG FDVK

5HVWULFWHG FDVK LV FRPSULVHG RI WKH IROORZLQJ
YRU WKH <HDU (QGHG
'"HFHPEHU

,Q PLOOLRQV

2SHQLQJ EDODQFH 2
7UDQVIHU WR IURP UHVWULFWHG FDVK

7RWDO UHVWULFWHG FDVK

$00 UHVWULFWHG FDVK LV FODVVLILHG DV FXUUHQW DVVHWY DQG FRQVLVY
WR IRUZDUG FRQWUDFWY VHH 1RWH DQG EDQN GHSRVLWYV ZKLFK KDYH EHH
1RWH + 7UDGH DFFRXQWY UHFHLYDEOH

7UDGH DFFRXQWYV UHFHLYDEOH DUH SUHVHQWHG QHW RI DOORZDQFHV IRU C
DW '"HFHPEHU ZDV PLOOLRQ QLO PLOOLRQ

,QFOXGHG ZLWKLQ WUDGH UHFHLYDEOHYV DV RI '"HFHPEHU DUH DPRXQV
IRU GHWDLOV
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1RWH + 2WKHU FXUUHQW DVVHWYV

2WKHU FXUUHQW DVVHWY DUH FRPSULVHG RI WKH IROORZLQJ
YRU WKH <HDU (QGHG

'"HFHPEHU
,Q PLOOLRQV

JLOQODQFLDO LQVWUXPHQWYV 2
&OLHQW UHFKDUJHDEOH 2
&XUUHQW WD[HV UHFHLYDEOH

'"HIHUUHG ILQDQFLQJ IHH 2

2ZWKHU UHFHLYDEOHYV
7TRWDO RWKHU FXUUHQW DVVHWYV

1RWH + -DFN XS ULJV

6HW IRUWK EHORZ LV WKH FDUU\LQJ YDOXH RI RXU MDFN XS ULJV
YRU WKH <HDU (QGHG
'"HFHPEHU

,Q PLOOLRQV

2SHQLQJ EDODQFH 2
$GGLWLRQV

7UDQVIHUV IURP QHZEXLOGLQJV QRWH

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

'LVSRVDOV 2
,PSDLUPHQW 2
7TRWDO

,Q DGGLWLRQ WKH &RPSDQ\ UHFRUGHG D GHSUHFLDWLRQ FKDUJH RI P

HTXLSPHQW QLO LQ

,PSDLUPHQW DVVHVVPHQW RI MDFN XS ULJV

-DFN XS GULOOLQJ ULJVY DUH UHYLHZHG IRU LPSDLUPHQW ZKHQHYHU HYHQV
RI WKH DVVHWYV PD\ QRW EH UHFRYHUDEOH ODQDJHPHQW LGHQWLILHG LQGLF
DQRG WHVWHG UHFRYHUDEOH DPRXQWYV RI MDFN XS GULOOLQJ ULJV

)XWXUH FDVK IORZVY H[SHFWHG WR EH JHQHUDWHG IURP WKH XVH RU HYHQW
RI LPSDLUPHQW LI DQ\ (VWLPDWLQJ IXWXUH FDVK IORZV UHTXLUHYV PDQDJHP
UHYHQXHY DQG FRVWY 6LJQLILFDQW FKDQJHV WR WKHVH DVVXPSWLRQV FRXO

,Q HVWLPDWLQJ IXWXUH FDVK IORZV RI WKH MDFN XS ULJV PDQDJHPHQW K

OHYHOV LQ DQG WKHUHDIWHU VWDUW WR LQFUHDVH XOWLPDWHO\ UHDFKL
MDFN XS PDUNHW LQ WKH ODVW \HDUYV

7KH &RPSDQ\ UHFRJQL]J]HG DQ LPSDLUPHQW RI QLO DQG PLOOLRQ IRU W
UHODWLQJ WR 3% UDJH” DQG 3)RQQ" ZKLFK ZHUH GLVSRVHG LQ ‘H HVWLPDW|
YDOXHV OHVV FRVW RI GLVSRVDO

$ VFHQDULR ZLWK D GHFUHDVH LQ GD\ UDWHV XVHG ZKHQ HVWLPDWLQJ X

EHWZHHQ WKH XQGLVFRXQWHG FDVK IORZ DQG FDUU\LQJ YDOXH IRU WKH FROC
UuLJv ZLOO KDYH D VKRUWIDOO ZLWK D GHFUHDVH LQ GD\ UDWHYV
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1RWH + 1HZEXLOGLQJV

7KH WDEOH EHORZ VHW IRUWK RXU FDUU\LQJ YDOXH RI RXU QHZEXLOGLQJV
YRU WKH <HDU (QGHG

'"HFHPEHU
,Q PLOOLRQV
2SHQLQJ EDODQFH 2
$GGLWLRQV
&DSLWDOL]JHG LQWHUHVW 2
7UDQVIHUV WR MDFN XS ULJV QRWH
7RWDO

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ RXU ULJV WKDW ZHU

ILQDQFLQJ ZKHUH DSSOLFDEOH
JLQDO LQVWDOPHQMOLYHU\ ILQDQFLQJ

5LJ '"HOLYHU\ GDWH PLOOLRQ PLOOLRQ 6KLS\DUG
6DJD -DQXDU\ = 2 _HSSHO
*HUG -DQXDU\ = 33/
*HUVHPL JHEUXDU\ % 33/
*ULG $SULO = 33/
*XQQORG -XQH + 33/
6NDOG -XQH + 2 _HSSHO
*URD -XO\ = 33/
*\PH BHSWHPEHU * 33/
1D 2FWREHU = 33/

7KH WDEOH DERYH GRHV QRW LQFOXGH ILUVW LQVWDOPHQW DQG FDSLWDO
ILQDO LQVWDOPHQW RI PLOOLRQ IRU 36DJD” ZDV SDLG LQ 'HFHPEHU EH

1RWH + $VVHW DFTXLVLWLRQV
$FTXLVLWLRQ RI .HSSHO 5LJV

,Q 0D\ WKH &RPSDQ\ VLIQHG D PDVWHU DJUHHPHQW WR DFTXLUH ILYH S
/ILPLWHG 7RWDO FRQVLGHUDWLRQ IRU WKH WUDQVDFWLRQ ZLOO EH DSSURJ[LPI
D SUH GHOLYHU\ LQVWDOPHQW RI PLOOLRQ 7KH SUH GHOLYHU\ LQVWDOI
ODULQH /WG 7KH &RPSDQ\ KDV VHFXUHG ILQDQFLQJ RI WKH GHOLYHU\ SD\PHQW
&DVSLDQ 5LJEXLOGHUYV 3WH /WG (DFK ORDQ LV QRQ DPRUWL]ILQJ DQG PDWX
ILQDQFLQJ ZLOO EH VHFXUHG E\ D ILUVW SULRULW\ PRUWJDJH DQ DVVLJQPHQ
DQG SDUHQW JXDUDQWHH IURP WKH &RPSDQ\ 7KH &RPSDQ\ H[SHFWV WR WDNF
UHPDLQLQJ ULJV VFKHGXOHG WR EH GHOLYHUHG TXDUWHUO\ WKHUHDIWHU XQ\
FRQWUDFWHG LQVWDOPHQWYV . I35 SE®FE RIQO G OLFMTXULWHEBUL® KH DUH DSSURJL
'HFHPEHU

$FTXLVLWLRQ RI 33/ 5LJV
,Q 2FWREHU WKH &RPSDQ\ VLIJQHG D PDVWHU DJUHHPHQW ZLWK 33/ 6KLS\
ZKLFK 33/ DJUHHG WR VHOO VL[ SUHPLXP MDFN XS GULOOLQJ ULJVY DQG WKUH
6LQJDSRUH WRJIJHWKHU WKH 333/ 5LJV" WR GHVLIJQDWHG VXEVLGLDULHV RI V
PLOOLRQ PLOOLRQ RI WKLV ZDV SDLG SHU ULJ RQ 2FWREHU DQG Z
SXUFKDVH SULFH HTXDO WR PLOOLRQ SHU ULJ 7KH &RPSDQ\ HQWHUHG LQ
5LJ IURP 33/ (DFK ORDQ LV QRQ DPRUWL]LQJ DQG PDWXUHV ILYH \HDUV DIWH!
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PRUWJDJH RYHU WKH UHOHYDQW 33/ 5LJ DQG D JXDUDQWHH IURP WKH &RPSD
FRQOQHFWLRQ ZLWK WKH LQFUHDVH LQ WKH PDUNHW YDOXH RI WKH UHOHYDQ\
UHOHYDQW ULJ RZQHUTV HTXLW\ FRVW RI RZQHUVKLS RI HDFK ULJ DQG DQ\ LC
LQFOXGHG ZLWKLQ SRUWLRQ RI WKH SXUFKDVH SULFH IRU ZKLFK ZH KDYH D.
UHFRJQL]HG DV SDUW RI WKH FRVW SULFH IRU HDFK ULJ ZKLOH WKH IHHV SD\D
DV PRUH IXOO\ GHVFULEHG DERYH KDYH QRW EHHQ UHFRJQL]JHG DV RI WKH GD\
SD\DEOH RQ GHOLYHU\ IRU WKH 33/ QHZEXLOGY DUH DSSUR[LPDWHO\ PLOOL

$FTXLVLWLRQ RI +HUFXOHV 7ULXPSK 35DQ" DQG +HUFXOHV 5HVLOLHQFH 3)UL.

2Q 'HFHPEHU WKH &RPSDQ\ HOQOWHUHG LQWR D SXUFKDVH DQG VDOl
3+HUFXOHV" WR SXUFKDVH WKH MDFN XS GULOOLQJ ULJV 3+HUFXOHV 7ULXE
UHVSHFWLYHO\ IRU D WRWDO FRQVLGHUDWLRQ RI PLOOLRQ 2Q WKH VDPI
WKH DJUHHG FRQWUDFWXDO SULFH IRU WKH ULJV 2Q -DQXDU\ WKH &RP
DFTXLVLWLRQ GDWH

7KH &RPSDQ\ FRQVLGHUHG WKH JXLGDQFH LQ $6& 3% XVLQHVY &RPELQDW

+HUFXOHV WUDQVDFWLRQV OLVWHG DERYH FRQVWLWXWHG D EXVLQHVV XQGH
DFTXLVLWLRQV

1RWH + %XVLQHVV FRPELQDWLRQV
3DUDJRQ 7UDQVDFWLRQ

7KH &RPSDQ\ DQQRXQFHG D ELQGLQJ WHQGHU RIIHU DJUHHPHQW WKH 37H
SXUFKDVH DOO RXWVWDQGLQJ VKDUHV LQ 3DUDJRQ 2IIVKRUH /LPLWHG 33DUL
RXWVWDQGLQJ VKDUHV ZDV PLOOLRQ 7KH WUDQVDFWLRQ ZDV VXEMHFW
FRQGLWLRQV LQFOXGLQJ DPRQJ RWKHU FXVWRPDU\ FRQGLWLRQV WKDW D I
DQG QRW ZLWKGUDZQ EHIRUH WKH H[SLUDWLRQ GDWH E QR PDWHULDO DGYH
KDYH FRPSOHWHG DOO DFWLRQV QHFHVVDU\ WR DFTXLUH RZQHUVKLS RI FHU\
&KDSWHU SURFHHGLQJV LQ WKH 8QLWHG 6WDWHYV %DQNUXSWF\ &RXUW LQ W
WKH 21IHU ZHUH VDWLVILHG DQG WKH WUDQVDFWLRQ FORVHG 6KDUHKROGHUV
DSSUR[LPDWHO\ PLOOLRQ
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5HFRJQL]JHG DPRXQWV RI LGHQWLILDEOH DVVHWY DFTXLUHG DQG OLDELOLWLH
ODUI

,Q PLOOLRQV
&DVK DQG FDVK HTXLYDOHQWYV
SHVWULFWHG FDVK
7UDGH UHFHLYDEOHYV
2ZWKHU FXUUHQW DVVHWYV LQFOXGLQJ DFTXLUHG FRQWUDFW EDFNORJ RI
-DFN XS GULOOLQJ ULJV
$VVHWYV KHOG IRU VDOH
BURSHUW\ SODQW DQG HTXLSPHQW
2ZWKHU ORQJ WHUP DVVHWYV LQFOXGLQJ DFTXLUHG FRQWUDFW EDFNORJ RI
7TUDGH SD\DEOHV
$FFUXDOV DQG RWKHU FXUUHQW OLDELOLWLHV
/IRQJ WHUP GHEW
2ZWKHU QRQ FXUUHQW OLDELOLWLHV
7TRWDO

)DLU YDOXH RI FRQVLGH!I

3D\PHQW XSRQ FRPSOHWLRQ E\ WKH &RPSDQ\ ODUFK
3D\PHQW WR QRQ FRQWUROOLQJ LQWHUHVW

7RWDO

7RWDO IDLU YDOXH RI SXUFKDVH FRQVLGHUDWLRQ
)DLU YDOXH Rl QHW DVVHWV DFTXLUHG
%DUJDLQ JDLQ

$W WKH WLPH RI WKH DFTXLVLWLRQ 3DUDJRQ ZDV DQ LOQWHUQDWLRQDO GU
MDFN XS GULOOLQJ ULJV WKH 3URVSHFWRU DQG 3URVSHFWRU EXLOW LQ
GULOOLQJ ULJ 066 ZLWK D ORQJ WHUP FRQWUDFW IRU 7%$4%$ LQ WKH 1RUWK 6F
XS ULJV DFTXLUHG LQ WKH 3DUDJRQ WUDQVDFWLRQ GXULQJ

7KH 3DUDJRQ WUDQVDFWLRQ LV DFFRXQWHG IRU DV D EXVLQHVV FRPELQDW
XVLQJ D PDUNHW DQG LQFRPH EDVHG DSSURDFK ZLWK PDUNHW SDUWLFLSDQW
UHFRJQL]JHG LQ WKH &RQVROLGDWHG 6WDWHPHQW RI 2SHUDWLRQV $ EDUJDLC
KLIJIKHU WKDQ WRWDO IDLU YDOXH RI SXUFKDVH FRQVLGHUDWLRQ

,PPHGLDWHO\ IROORZLQJ WKH FORVLQJ RI WKH 3DUDJRQ WUDQVDFWLRQ Wt
PLOOLRQ RI DFFUXHG LQWHUHVW DQG EURNHUDJH IHHV

"XULQJ WKH &RPSDQ\ SXUFKDVHG WKH UHPDLQLQJ RXWVWDQGLQJ VKDUF
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5HVWUXFWXULQJ

7KH WDEOH EHORZ VHWV IRUWK WKH PRYHPHQWY LQ UHVWUXFWXULQJ SURYLVI
,Q PLOOLRQV

1RQ FXUUHQW

2SHQLQJ EDODQFH 2 2
2QHURXV RIILFH OHDVH LL 2
1RQ FXUUHQW UHVWUXFWXULQJ SURYLVLRQ D 2
&XUUHQW
2SHQLQJ EDODQFH 2 2
BHYHUDQFH L 2
BHYHUDQFH SD\PHQWV L 2
2QHURXV RIILFH OHDVH LL 2
/JHDVH SD\PHQWV 2
&XUUHQW UHVWUXFWXULQJ SURYLVLRQ E 2
7RWDO D E 2
L 6HYHUDQFH SD\PHQW
$V SDUW RI WKH 7HQGHU 2I1IHU $JUHHPHQW VLJQHG )HEUXDU\ WKH &RPSDQ\ LQLWLDWHG D :
FRPSRVLWLRQ RI WKH 3DUDJRQ ZRUNIRUFH WR &RPSDQ\YV H[SHFWHG IXWXUH RSHUDWLRQV DQG VYV
WKH DPRXQWYV SD\DEOH WR WKRVH PDGH UHGXQGDQW 7KH &RPSDQ\ UHFRJQL]HG PLOOLRQ LC
HPSOR\HHV $V RI '"HFHPEHU PLOOLRQ LV UHFRJQL]JHG ZLWKLQ RWKHU FXUUHQW OLDELOL
W LV H[SHFWHG WKDW WKH OLDELOLW\ ZLOO EH VHWWOHG LQ ZKHQ WKH HPSOR\HHV DUH QR C
LL 2IILFH OHDVH
7KH &RPSDQ\ UHFRJQL]HG PLOOLRQ DV UHVWUXFWXULQJ FRVW IRU YDFDWLQJ H[FHVV 3DUDJRQ
PLOOLRQ UHODWHV WR IXWXUH OHDVH REOLJDWLRQV VWLOO SUHVHQW DIWHU WKH FHDVH RI
FRQWUDFWYV ZKHUHRI PLOOLRQ ZKHUH UHFRJQL]JHG E\ 3DUDJRQ EHIRUH WKH DFTXLVLWLRQ DV
DIJDLQVW RQHURXV FROQWUDFWY XQWLO )HEUXDU\ ZKHQ WKH OHDVH REOLJDWLRQ LV VHWWOH

UHVWUXFWXULQJ DIWHU WKH \HDU HQGHG 'HFHPEHU
3DUDJRQ SUR IRUPD LQIRUPDWLRQ XQDXGLWHG

%DVLV RI SUHSDUDWLRQ

7KH XQDXGLWHG SUR IRUPD ILQDQFLDO LQIRUPDWLRQ LV EDVHG RQ %RUL
VWDWHPHQWY DV DGMXVWHG WR JLYH HIIHFW WR WKH DFTXLVLWLRQ RI 3DUDJ
HQGHG 'HFHPEHU DQG JLYH HITHFW WR WKH 3DUDJRQ DFTXLVLWLRQ C
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3UR IRUPD IRU WKH <HL
(QGHG '"HFHPEHU

,Q PLOOLRQV XQDXGLWHBQDXGLWHG
5HYHQXH

IHW LQFR
&HUWDLQ RQH WLPH DGMXVWPHQWY ZHUH LQFOXGHG LQ WKH SUR IRUPD ILQDQ

JRU WKH SHULRG IURP ODUEFK XQWLO 'HFHPEHU SDUDJRQ FRQV
EHIRUH LQFRPH WD[HV RI PLOOLRQ H[FOXGLQJ EDUJDLQ SXUFKDVH JDLQ R

7UDQVRFHDQ 7UDQVDFWLRQ

2Q ODUFK WKH &RPSDQ\ HQWHUHG LQWR DQ DJUHHPHQW WR DFTXLUH
,QF 37UDQVRFHDQ " 7KH WUDQVDFWLRQ FRQVLVWHG Rl 7TUDQVRFHDQYTV HQW
WRJHWKHU RZQHG WHQ ULJV DQG ILYH QHZEXLOGLQJV XQGHU FRQVWUXFWLRQ
IRU WKH WUDQVDFWLRQ ZDV PLOOLRQ DQG LQFOXGHG MDFN XS ULJV RI
RI PLOOLRQ DQG IXWXUH QHZEXLOG FRQWUDFWV RI PLOOLRQ

2Q ODUFK D GHSRVLW RI PLOOLRQ ZDV SDLG WR 7UDQVRFHDQ 7K
SODFHPHQW RI VKDUHVY LVVXHG DW SHU VKDUH

2Q 0D\ WKH DFTXLVLWLRQ GDWH WKH &RPSDQ\ FRPSOHWHG WKH WUD
RI PLOOLRQ LQ DGGLWLRQ WR WKH PLOOLRQ GHSRVLW DOUHDG\ SDL
RZQHUVKLS RI WKH IROORZLQJ HVWDEOLVKHG ULJ RZQLQJ HQWLWLHY DQG EU
XQGHU $6&

1DPH RI $FTXLUHG (QWLWLHYV 1HZ 1DPH RI $FTXLUHG (QWLWLHYV
&RQVWHOODWLRQ ,, /LPLWHG

*OREDO6DQWD)H :HVW $IULFD 'ULOOLQJ /LPLWHG %RUU %DXJ /LPLV
7TUDQVRFHDQ $QGDPDQ /LPLWHG %RUU ,GXQ /LPLWHG
7TUDQVRFHDQ $R 7KDL /LPLWHG %RUU OLVW /LPLWHG
&RQVWHOODWLRQ 5LJ 2ZQHU , /LPLWHG %RUU $WOD /LPLWHG
7TUDQVRFHDQ 'ULOOLQJ 5HVRXUFHV /LPLWHG %RUU %UDJH /LPLW
7TUDQVRFHDQ 'ULOOLQJ 6HUYLFHV 2I1IVKRUH ,QF %RUU -DFN 8S ;,9
7TUDQVRFHDQ 6LDP 'ULOOHU /LPLWHG %RUU 2GLQ /LPLWHG

7TKUHH RI WKH 7UDQVRFHDQ ULJV ZHUH RQ FRQWUDFW ZLWK DQ H[WHUQDO |
- X0\ ODUFK DQG 2FWREHU UHVSHFWLYHO\ :KLOH WKH &RPSDQ\ WRI
7TUDQVRFHDQ UHWDLQHG WKH DVVRFLDWHG UHYHQXH H[SHQVHV DQG FDVK IOR
7KH &RPSDQ\ DJUHHG WKDW WKH H[LVWLQJ EDUHERDW FKDUWHUV WR 7UDQVRF
WKH 37UDQVRFHDQ %YDUHERDW &KDUWHUV" $V SDUW RI WKH DJUHHPHQW WKF
UHFHLYHG E\ WKH RZQHUV RI WKH WKUHH ULJV XQGHU WKH 7UDQVRFHDQ %DL
7UDQVRFHDQ WKH EDUHERDW SURFHHGV DQG SD\PHQWV IRU WKHVH ULJV DUH
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5HFRJQL]JHG DPRXQWV RI LGHQWLILDEOH DVVHWY DFTXLUHG DQG OLDELOLWLH'
0D\

,Q PLOOLRQV

-DFN XS GULOOLQJ ULJV
&EXUUHQW DVVHWYV
2QHURXV FRQWUDFW 1RWH
7TRWDO

)DLU YDOXH RI FRQVLGHI

'"HSRVLW RQ ODUFK

3D\PHQW XSRQ FRPSOHWLRQ 0D\

%DODQFLQJ SD\PHQW

7RWDO

7RWDO IDLU YDOXH RI SXUFKDVH FRQVLGHUDWLRQ

)DLU YDOXH RI QHW DVVHWYVY DFTXLUHG

*RRGZLOO 2

7KH HVWLPDWHG IDLU YDOXH RI WKH MDFN XS GULOOLQJ ULJV ZDV GHULYI
SDUWLFLSDQW EDVHG DVVXPSWLRQV $Q RQHURXV FRQWUDFW OLDELOLW\ ZDV
FDUU\LQJ YDOXH IXWXUH FRPPLWPHQWY GLIIHUHG IURP SUHYDLOLQJ PDUNH
QHZEXLOGLQJ FRQWUDFWYV KDV EHHQ UHFRUGHG DV D OLDELOLW\ DW WKH SXU|I

$FTXLVLWLRQ UHODWHG WUDQVDFWLRQ FRVWY FRQVLVWHG RI YDULRXV OH
ZKLFK DPRXQWHG WR PLOOLRQ ZKLFK ZHUH H[SHQVHG DV LQFXUUHG DQG I
DGPLQLVWUDWLYH H[SHQVHV

1R TXDOQWLWDWLYH SUR IRUPD SURILW DQG ORVYV LQIRUPDWLRQ KDV EHHQ ¢
DFTXLVLWLRQ WKH DFTXLUHG EXVLQHVV FRQWULEXWHG PLOOLRQ DQG (
6WDWHPHQWY IRU WKH \HDU HQGHG 'HFHPEHU DQG WKH SHULRG IURP OI
EHIRUH LQFRPH WD[HV RI PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\

,Q -XQH WKH &RPSDQ\ SDLG PLOOLRQ WR .HSSHO DV D VHFRQG LQV
QHZ EXLOG MDFEN XS GULOOLQJ ULJV 7KH SD\PHQW RI PLOOLRQ PDGH E\ W
RQHURXV FRQWUDFW GLUHFWO\ DWWULEXWDEOH WR HDFK KXOO QHZEXLOG {
RQHURXYVY FRQWUDFW IRU +XO0 % 7%1 36DJD° DQG +X0OO0 % 7%1 3S6NDOG’

PLOOLRQ ZDV FDSLWDOL]HG DV QHZEXLOGLQJY PLOHVWRQH SD\PHQWYV IR

UHVSHFWLYHO\ 21 WKH UHPDLQLQJ PLOOLRQ PLOOLRQ ZDV DGMXVW|
37LYDU’ + X000 % 7%1 39DOH" DQG +X00 % 7%1 39DU’ 7KH UHPDLQLQJ
SD\DEOH RQ GHOLYHU\ IRU WKH .HSSHO QHZEXLOGYV DFTXLUHG LQ DUH DS

'HFHPEHU
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1IRWH + ODUNHWDEOH VHFXULWLHV
ODUNHWDEOH VHFXULWLHY DUH PDUNHG WR PDUNHW ZLWK FKDQJHV LQ IDL!
,Q PLOOLRQV
2SHQLQJ EDODQFH 2
3XUFKDVH RI PDUNHWDEOH VHFXULWLHYV
8QUHDOL]HG JDLQ ORVV RQ PDUNHWDEOH VHFXULWLHV

7TRWDO
, Q WKH &RPSDQ\ SXUFKDVHG GHEW VHFXULWLHYV IRU DSSUR[LPDWHO\
VHFXULWLHY IRU DSSUR[LPDWHO\ PLOOLRQ DQG VKDUHV IRU DSSUR[LPDWH

ZDV UHFRJQL]JHG LQ RWKHU FRPSUHKHQVLYH LQFRPH LQ WKH \HDU HQGHG 'HFH

1RWH + )LQDQFLDO LQVWUXPHQWYV
JRUZDUG FRQWUDFWYV

$V RI '"HFHPEHU WKH &RPSDQ\ KDV IRUZDUG FRQWUDFWYVY WR SXUFKD
DPRXQW RI DSSUR[LPDWHO\ PLOOLRQ 7KH XQUHDOL]JHG ORVV UHODWHG WHF
7KH IRUZDUG FRQWUDFWY DUH SUHVHQWHG QHW LQ WKH FRQVROLGDWHG EDO
PLOOLRQ DQG IRUZDUG OLDELOLWLHV RI PLOOLRQ $V RI '"HFHPEHU
EDODQFH VKHHW DV FROODWHUDO IRU WKHVH IRUZDUG FRQWUDFWYV 'HFHPEHU

&DOO 6SUHDG

2Q 0D\ WKH &RPSDQ\ LVVXHG PLOOLRQ LQ FRQYHUWLEOH ERQGYV
7KH &RPSDQ\ KDV SXUFKDVHG IURP *ROGPDQ 6DFKV ,QWHUQDWLRQDO FDOO R
SHU VKDUH WR PLWLJDWH WKH HFRQRPLF H[SRVXUH IURP D SRWHQWLDO H[HUF
DGGLWLRQ WKH &RPSDQ\ VROG WR *ROGPDQ 6DFKV ,QWHUQDWLRQDO FDOO RS
SHU VKDUH 7KH WUDQVDFWLRQV DUH UHIHUUHG WR DV WKH 3&DOO 6SUHDG" 7
SUHPLXP IRU WKH &RPSDQ\ LQ UHODWLRQ WR WKH &¢RQYHUWLEOH %RQGV WR
DQG VROG LV 0D\ ZLWK PDWXULWLHY VWDUWLQJ RQ 0D\ DQG HQGL
(XURSHDQ RSWLRQV H[HUFLVDEOH RQO\ DW PDWXULW\ DQG DUH FDVK VHWWOH
PLOOLRQ UHODWHG WR RQH RIIl FRVWY IRU HQWHULQJ LOQWR WKH &DOO 6SUHD(
6WDWHPHQWY RI 2SHUDWLRQV XQGHU WRWDO RWKHU LQFRPH H[SHQVHV QHW

1RWH + 2WKHU ORQJ WHUP DVVHWYV

2ZWKHU ORQJ WHUP DVVHWY DUH FRPSULVHG RI WKH IROORZLQJ
,Q PLOOLRQV

2ZWKHU UHFHLYDEOHYV 2
'"HIHUUHG WD[ DVVHW 2
&DOO 6SUHDG 1RWH 2
7D[ UHIXQGYV 2
'"HIHUUHG PRELOLVDWLRQ FRVWYV 2 ORQJ WHUP 2
BUHSDLG IHHV 2

7TRWDO 2
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1RWH + $FFUXDOV DQG RWKHU FXUUHQW OLDELOLWLHV

$FFUXDOV DQG RWKHU FXUUHQW OLDELOLWLHY DUH FRPSULVHG RI WKH IROOR.
,Q PLOOLRQV

$FFUXHG SD\UROO DQG VHYHUDQFH 2
7D[HV SD\DEOH 2
7TRWDO DFFUXDOV DQG RWKHU FXUUHQW OLDELOLWLHYV 2

1RWH *+ /RQJ WHUP GHEW

/IRQJ WHUP GHEW LV FRPSULVHG RI WKH IROORZLQJ
ODWXULWLHV

&DUU\LQJ %DFN HQGHVV WKDQPRQWKYV __
$V RI '"HFHPEF YDOXH )DLU YDOXHLQFLSDOIHH PROWKVWR \HDU\HDUYV
,Q PLOOLRQYV

PLOOLRQ VHQLRU V
ORDQ IDFLOLW\ 2 2 2
&RQYHUWLEOH ERQGV 2 2 2
'"HOLYHU\ ILQDQFLQJ ILU 2 2
7TRWDO 2 2

ODWXULWLHYV

&DUU\LQJ %DFN HQGHVV WKDOPRQWKV__
$V Rl '"HFHPEH YDOXH )DLU YDOXHJLQFLSDOIHH PROQWKVWR \HDUWUHDUV
,Q PLOOLRQV
'"HOLYHU\ ILQDQFLQJ I1U 2 2
7TRWDO 2 2

PLOOLRQ VHQLRU VHFXUHG UHYROYLQJ ORDQ IDFLOLW\

,Q 0D\ ZH HQWHUHG LQWR D PLOOLRQ VHQLRU VHFXUHG UHYROYLQJ
5HYROYLQJ &UHGLW )DFLOLW\" VHFXUHG E\ PRUWJDJHV RYHU ILYH RI RXU MDF
UHODWHG JXDUDQWHHV IURP FHUWDLQ RI RXU ULJ RZQLQJ VXEVLGLDULHV ZKR

PLOOLRQ UHPDLQHG XQGUDZQ XQGHU RXU '1% 5HYROYLQJ &UHGLW )
FROQWDLQY YDULRXV ILQDQFLDO FRYHQDQWY LQFOXGLQJ UHTXLUHPHQWYV WKD
FDSLWDO DQG PLQLPXP OLTXLGLW\ HTXDO WR WKH JUHDWHU RI PLOOLRQ L
J)DFLOLW\ $JUHHPHQW DOVR FRQWDLQVY D ORDQ WR YDOXH FODXVH UHTXLULQJ

RI WKH DJJUHJDWH RXWVWDQGLQJ IDFLOLW\ DPRXQW DQG DQ\ XQGUDzQ D
YDULRXV FRYHQDQWY LQFOXGLQJ DPRQJ RWKHUV UHVWULFWLRQV RQ LQFXUL
RQ SD\LQJ GLYLGHQGYV DQG UHVWULFWLRQV RQ WKH UHSXUFKDVH RI RXU 6KD!
UHVWULFWLRQV RQ UHPRYLQJ 7RU 20DY 7UjLP IURP RXU %RDUG )XUWKHUPRULF
PLOOLRQ 6KDUHVY VXEMHFW WR DGMXVWPHQW IRU FHUWDLQ WUDQVDFWLRQV
DJUHHPHQW DOVR FRQWDLQV HYHQWYV RI GHIDXOW ZKLFK LQFOXGH QRQ SD\PHC
KDYH RU DUH OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH UHOHYD
5HYROYLQJ &UHGLW )DFLOLW\ DJUHHPHQW RU VHFXULW\ GRFXPHQWY RU MHRSI
'1% %DQN $6% PD\ KDYH WKH ULJKW WR GHFODUH D GHIDXOW RU PD\ VHHN WR
VHEXULW\ DV D FRQGLWLRQ RI QRW GRLQJ VR "1% %DQN $6%$ PD\ DOVR UHTXLU
WKH MDFN XS ULJV RYHU ZKLFK VHFEXULW\ LV SURYLGHG LV LQVXIILFLHQW WR

7KH '1% 5HYROYLQJ &UHGLW )DFLOLW\ PDWXUHV LQ 0D\ DQG EHDUV LQWI

,Q -DQXDU\ ZH HIHFXWHG DQ DPHQGPHQW WR WKH '"1% 5HYROYLQJ &UH
LVVXDQFH RI JXDUDQWHHY DV UHTXLUHG LQ WKH RUGLQDU\ FRXUVH RI EXVLQH
WR DQ DJJUHIJDWH DPRXQW RI PLOOLRQ 2XU REOLJDWLRQV WR UHLPEXUVH
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E\ WKH JXDUDQWHHY VHFEXULW\ RYHU WKH ULJV LQVXUDQFHY DQG VKDUHV S
DPHQGPHQW UHSODFHG WKH FDVK FROODWHUDO UHTXLUHG E\ WKH FRPPRQ W
*XDUDQWHH )DFLOLW\ DQG UHVXOWHG LQ WKH UHOHDVH RI PLOOLRQ RI FL

$V Rl '"HFHPEHU ZH ZHUH LQ FRPSOLDQFH ZLWK WKH FRYHQDQWYV DQG
DJUHHPHQW :H H[SHFW WR UHPDLQ LQ FRPSOLDQFH ZLWK WKH FRYHQDQWV |
DIJUHHPHQW LQ

$V Rl '"HFHPEHU JULJJ ,GXQ 1RUYH 3URVSHFWRU DQG 3URVSHFWE
5HYROYLQJ /RDQ )DFLOLW\ 7RWDO ERRN YDOXH RI WKH HQFXPEHUHG ULJV ZDV\

&RQYHUWLEOH %RQGV

,Q 0D\ ZH UDLVHG PLOOLRQ WKURXJK WKH LVVXDQFH RI RXU &RQYHU
SULFH ZKLFK LV VXEMHFW WR DGMXVWPHQW LV SHU 6KDUH IRU D WRWI
SHU DQQXP SD\DEOH VHPL DQQXDOO\ LQ DUUHDUV LQ HTXDO LQVWDOOPH:
FRQWDLQ FXVWRPDU\ HYHQWY RI GHIDXOW LQFOXGLQJ IDLOXUH WR SD\ DQ\ DF
DPRQJ RWKHUV UHVWULFWLRQV RQ RXU DELOLW\ DQG WKH DELOLW\ RI RXU VX
KDV HQWHUHG LQWR &DOO 6SUHDGV WR PLWLIJDWH WKH HIITHFW RI FRQYHUVLR(

$V RI '"HFHPEHU ZH ZHUH LQ FRPSOLDQFH ZLWK WKH FRYHQDQWY DQG
WR UHPDLQ LQ FRPSOLDQFH ZLWK RXU REOLIJDWLRQV XQGHU RXU &RQYHUWLEC

2XU 'HOLYHU\ )LQDQFLQJ $UUDQJHPHQWYV

,Q DGGLWLRQ WR WZR MDFN XS ULJV ZKLFK ZH KDYH WDNHQ GHOLYHU\ RI DJ
WR SXUFKDVH QLQH MDFN XS ULJV XQGHU FRQVWUXFWLRQ :H KDYH WKH RSW
GHOLYHUHG IURP .HSSHO )RU ILYH RI RXU QHZEXLOG MDFN XS ULJV XQGHU F
GHOLYHUHG IURP 33/ ZH KDYH DJUHHG WR DFFHSW DQG DFFHSWHG UHVSHFWL
GHVFULEHG EHORZ

33/ 1HZEXLOG JLQDQFLQJ

,Q 2ZFWREHU ZH DJUHHG WR DFTXLUH QLQH SUHPLXP 33DFLILF &ODVYV
GHOLYHU\ RI HLJKW RI WKH 33/ 5LJV DV RI '"HFHPEHU DQG DOO QLQH 33/ 51
ZLWK GHOLYHU\ RI WKH 33/ 5LJV RXU ULJ RZQLQJ VXEVLGLDULHVY DV EX\HUV R
RI WKH SXUFKDVH SULFH HTXDO WR PLOOLRQ SHU MDFN XS ULJ WKH 333/)
EHDULQJ VHFXUHG VHOOHUfVY FUHGLW JXDUDQWHHG E\ WKH &RPSDQ\ ZKLFK P
UHVSHFWLYH 33/ 5L1J

7KH 33/ )LQDQFLQJ IRU HDFK UHVSHFWLYH 33/ 5LJ LV VHFXUHG E\ D PRUWJD.
UHVSHFW RI VXFK 33/ 5LJ 7KH 33/ )LQDQFLQJ DOVR FRQWDLQV YDULRXV FRYF
GHIDXOW EUHDFK RI FRYHQDQWY LQVROYHQF\ DQG FKDQJHV ZKLFK KDYH RU C
EXVLQHVV DELOLW\ WR SHUIRUP LWV REOLJDWLRQV XQGHU WKH 33/ JLQDQFLC
DGGLWLRQ HDFK ULJ RZQLQJ VXEVLGLDU\ LV VXEMHFW WR FRYHQDQWYV ZKLFKk
QDWXUH

$V RI '"HFHPEHU ZH KDG PLOOLRQ RI 33/ )LQDQFLQJ RXWVWDQGL
RXU REOLJDWLRQV XQGHU WKH 33/ )LQDQFLQJ DJUHHPHQWYV :H H[SHFW WR UH
WKH 33/ )LQDQFLQJ DJUHHPHQWYV LQ ‘H H[SHFW WR VDWLVI\ RXU REOLJDWL
FDVK IORZ IURP RSHUDWLRQV ZKHQ GXH

$V RI '"HFHPEHU *DODU *HUG *HUVHPL *ULG *XQQORG *URD *\PH
ILQDQFLQJ 7RWDO ERRN YDOXH IRU WKH HQFXPEHUHG ULJV ZDV PLOOLR
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.HSSHO 1HZEXLOG )LQDQFLQJ

,Q 0D\ ZH DJUHHG WR DFTXLUH ILYH SUHPLXP .)(/6 % FODVV MDFN XS UL
.HSSHO WKH 3.HSSHO 5LJV" $V RI '"HFHPEHU DOO ILYH .HSSHO 5LJV UH!
.HSSHO 5LJV .HSSHO KDV DJUHHG WR H[WHQG GHOLYHU\ ILQDQFLQJ IRU D SRL
WKH 3. HSSHO )LQDQFLQJ’ 6HSDUDWHO\ IURP WKH .HSSHO )LQDQFLQJ GHVFL
ILQDQFLQJ IURP .HSSHO ZLWK UHVSHFW WR WZR DGGLWLRQDO QHZEXLOG MD
7UDQVRFHDQ 7UDQVDFWLRQ :H ZLOO SULRU WR GHOLYHU\ RI HDFK MDFN XS U

7KH .HSSHO )LQDQFLQJ IRU HDFK .HSSHO 5LJ LV DQ LQWHUHVW EHDULQJ VHF
JXDUDQWHHG E\ WKH &RPSDQ\ ZKLFK ZLOO EH PDGH DYDLODEOH RQ GHOLYHU\
IURP WKH GHOLYHU\ GDWH RI HDFK UHVSHFWLYH .HSSHO 5LJ

7KH .HSSHO JLQDQFLQJ IRU HDFK UHVSHFWLYH .HSSHO 5LJ ZLOO EH VHFXUH
DQG LQVXUDQFHV DQG D FKDUJH RYHU WKH VKDUHV RI WKH ULJ RZQLQJ VXEV!
DJUHHPHQWY DOVR FRQWDLQ D ORDQ WR YDOXH FODXVH UHTXLULQJ WKDW WK
ORDQ DQG DOVR FRQWDLQV YDULRXV FRYHQDQWYV LQFOXGLQJ DPRQJ RWKHL
JLQDQFLQJ DJUHHPHQW DOVR FRQWDLQV HYHQWYV RI GHIDXOW ZKLFK LQFOXGHFH
FKDQJHV ZKLFK KDYH RU DUH OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW
XQGHU WKH .HSSHO )LQDQFLQJ DJUHHPHQWY RU VHFXULW\ GRFXPHQWV RU MH

$V RI '"HFHPEHU ZH KDG QR .HSSHO )LQDQFLQJ RXWVWDQGLQJ DQG Z

DQG REOLJDWLRQV XQGHU WKH .HSSHO )LQDQFLQJ DJUHHPHQWY :H H[SHFW W

‘H H[SHFW WR VDWLVI\ RXU REOLJDWLRQV XQGHU WKH .HSSHO )LQDQFLQJ
ZKHQ GXH

L, QWHUHVW
$YHUDJH LQWHUHVW UDWH IRU DOO RXU LQWHUHVW EHDULQJ GHEW ZDV IR

1IRWH + 2QHURXV FRQWUDFWYV
2QHURXV FRQWUDFWYV DUH FRPSULVHG RI WKH IROORZLQJ

,Q PLOOLRQYV

2QHURXV OHDVH FRPPLWPHQWYV 2
2QHURXV ULJ FRQVWUXFWLRQ FRQWUDFWYV DFTXLUHG

7RWDO RQHURXV FRQWUDFWYV

2QHURXV FRQWUDFWYV IRU +X0O0 % 7%1 37LYDU" RI PLOOLRQ +XO0OO0 %
39DbU” RI PLOOLRQ LQ WRWDO PLOOLRQ UHODWH WR WKH HVWLPDWH
)(/6 RYHU WKH YDOXH LQ XVH HVWLPDWH IRU WKH MDFN XS GULOOLQJV ULJV W
DUH H[SHFWHG WR EH DPRUWL]HG ZKHQ WKH QHZEXLOGLQJY DUH GHOLYHUHG I

1RWH + &RPPLWPHQWY DQG FRQWLQJHQFLHYV
7KH &RPSDQ\ KDV WKH IROORZLQJ FRPPLWPHQWYV

$V DW 'HFHPEHU $V DW 'HFHPEHU
"HOLYHU\ %DFN HQG 'HOLYHU\ %DFN HQG
,Q PLOOLRQV LQVWDOPHQWHH LQVWDOPHQWHH

'"HOLYHU\ LQVWDOPHQWY IRU MDFN XS G

,Q DGGLWLRQ XQGHU WKH 33/ )LQDQFLQJ 33/ LV HQWLWOHG WR FHUWDLQ
RI WKH UHOHYDQW 33/ 5LJ IURP 2FWREHU XQWLO WKH UHSD\PHQW GDWH
ULJ DQG DQ\ LQWHUHVW SDLG RQ WKH GHOLYHU\ ILQDQFLQJ 6HH QRWH
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7KH IROORZLQJ WDEOH VHWYV IRU PDWXULW\ RI RXU FRPPLWPHQWY DV RI '"HFHPF
/HVV WKDQ ORUH WKDQ
,Q PLOOLRQV \HDU * \HDU¥ \HDUV \HDUV 7RWDO

'HOLYHU\ LQVWDOPHQWY IRU MDFN XS ULJV

2SHUDWLQJ OHDVHYV

)XWXUH PLQLPXP OHDVH SD\PHQWYV IRU RSHUDWLQJ OHDVHV IRU \HDUV HQGLQ:.
,Q PLOOLRQV 7KHUHDIWHU7RWDO

OLQLPXP OHDVH SD\PHQWYV 2

2XU OHDVHV FRQVLVW RI RIILFH OHDVHV ZDUHKRXVHV YHKLFOHV DQG RIIL
RIITLFH OHDVHV RI ZKLFK PLOOLRQ LV UHFRJQL]JHG DV RQHURXV OHDVH OL
WKH &RPSDQ\ FDQ UHQHZ LWV OHDVHVY XVXDOO\IRU D SHULRG RI RQH \HDU $V
OHDVHYV

2ZWKHU FRPPHUFLDO FRPPLWPHQWYV

‘H KDYH RWKHU FRPPHUFLDO FRPPLWPHQWY ZKLFK FRQWUDFWXDOO\ REOLJ
ERQGY DQG SDUHQW FRPSDQ\ JXDUDQWHHY HQWHUHG LQWR EHWZHHQ FHUWD
UHJDUGLQJ FHUWDLQ GULOOLQJ FRQWUDFWYVY FXVWRPV LPSRUW GXWLHV DQG |

7KH SULQFLSDO DPRXQW RI WKH RXWVWDQGLQJ VXUHW\ ERQGYV ZHUH P
UHVSHFWLYHO\ ,Q DGGLWLRQ ZH KDG RXWVWDQGLQJ EDQN JXDUDQWHHY DQG

$V Rl '"HFHPEHU WKHVH REOLIJDWLRQV VWDWHG LQ HTXLYDOHQW DQ

,Q PLOOLRQV 7KHUHDIWRWDO
6XUHW\ ERQGY DQG RWKHU JXDUDQWHHYV 2 2 2

5LJV SOHGJHG DV FROODWHUDO

$V Rl '"HFHPEHU JULJJ ,GXQ 1RUYH 3URVSHFWRU DQG 3URVSHFWE
5BHYROYLQJ /RDQ )DFLOLW\ 7RWDO ERRN YDOXH RI WKH HQFXPEHUHG ULJV ZDV

$V RI '"HFHPEHU *DODU *HUG *HUVHPL *ULG *XQQORG *URD *\PH
ILQDQFLQJ 7RWDO ERRN YDOXH IRU WKH HQFXPEHUHG ULJV ZDV PLOOLR

1RWH + 1RQ FRQWUROOLQJ LQWHUHVW

1RQ FROQWUROOLQJ LOWHUHVWY FRQVLVWYV RI D RZQHUVKLS LQWHUHVW L
&RQWUDFWRUV /LPLWHG

1RWH + 6KDUH EDVHG FRPSHQVDWLRQ

6KDUH EDVHG SD\PHQW FKDUJHV IRU WKH \HDU HQGLQJ
,Q PLOOLRQV

6KDUH EDVHG SD\PHQW FKDUJH
7TRWDO

,Q -DQXDU\ $SULO -XO\ 6HSWHPEHU DQG 2FWREHU WKH &RPSDQ\ LVVXH
RSWLRQV UHVSHFWLYHO\ WR HPSOR\HHV RI WKH &RPSDQ\ 7KH RSWLRQV KDY
UHVSHFWLYHO\ 6KDUH SULFH DW JUDQW GDWH IRU WKH JUDQWYV ZDV
ZLOO H[SLUH DIWHU ILYH \HDUV DQG KDYH D IRXU \HDU YHVWLQJ SHULRG 7KF
DSSUR[LPDWHO\ PLOOLRQ ZKLFK ZLOO EH H[SHQVHG RYHU WKH UHTXLVLWI
DXWKRUL]JHG E\ WKH %RDUG LV $V Rl '"HFHPEHU VKDUH R
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,Q -XQH -XO\ DQG 2FWREHU WKH &RPSDQ\ LVVXHG DQG
RI WKH &RPSDQ\ 7KH RSWLRQV H[SLUH LQ ILYH \HDUV DQG YHVW RYHU D SHUL
YHVWLQJ GDWH 7KH H[HUFLVH SULFH LV SHU VKDUH IRU WKH RSWLRQV LV\
LQ 2FWREHU 7KH VKDUH SULFH DW WKH JUDQW GDWH IRU WKH RSWLRQV LV
JUDQWLQJ RSWLRQV LQ -XQH DQG -XO\ 7KH RSWLRQV DUH QRQ WUDQVIHULI
PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\ DQG ZLOO EH FKDUJHG WR WK
RYHU WKH YHVWLQJ SHULRG

'XULQJ WKH &RPSDQ\ WUDQVIHUUHG RI LWV WUHDVXU\ VKDUHV WR
PLOOLRQ ZDV FKDUJHG WR WKH VWDWHPHQW RI RSHUDWLRQV LQ $V SDUW
RZQ VKDUHV DW D SULFH RI SHU VKDUH IRU D WRWDO FRQVLGHUDWLRQ RI

GLUHFWRU DV VHWWOHPHQW RI GLUHFWRUfV IHHV LQ WKH IRXUWK TXDUWHU R

7KH WDEOH EHORZ VHWV IRUWK WKH QXPEHU RI VKDUH RSWLRQV JUDQWH
'"HFHPEHU DQG

"HLIKWHG $YHUDJH "HLIKWHG $YHUDJI
([HUFLVH BULFH ([HUFLVH 3ULFH
1XPEHU DQG ZHLJKWHG DYHUDJH H[HUFLVH SUXFEHWWRFN RSWLRQ 1XPEHU LQ
2XWVWDQGLQJ DW -DQXDU\ 2 2
*UDQWHG GXULQJ WKH \HDU
([HUFLVHG GXULQJ WKH \HDU 2 2 2 2
JRUIHLWHG GXULQJ WKH \HDU 2 2
2XWVWDQGLQJ DW '"HFHPEHU
(([HUFLVDEOH DW 'HFHPEHU 2 2

7KH IDLU YDOXH RI HTXLW\ VHWWOHG RSWLRQV DUH PHDVXUHG DW JUDQW

JROORZLQJ LQSXW LV XVHG ZKHQ FDOFXODWLQJ IDLU YDOXH
([SHFWHG IXWXUH YRODWLC

([SHFWHG GLYLGHQG UDWH 2 2
5LVN I[UHH UDWH
([SHFWHG OLIH DIWHU YHVWLQJ \HD\BIV

, Q WKH H[SHFWHG IXWXUH YRODWLOLW\ ZzDV EDVHG RQ SHHU JURXS YROL

ZDV GHULYHG E\ XVLQJ DQ DYHUDJH RI L +LVWRULF YRODWLOLW\ RI WKH &I
'"HOHYHUDJHG SHHU JURXS YRODWLOLW\ LLL 2VOR (QHUJ\ VHFWRU LQGH[ YRO
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1RWH + )DLU YDOXHV RI ILQDQFLDO LQVWUXPHQWYV

7KH FDUU\LQJ YDOXH DQG HVWLPDWHG IDLU YDOXH RI WKH &RPSDQ\fV FDVK D(
$V DW '"HFHPEHU $V DW 'HFHPEHU

&DUU\LQJ &DUU\LQJ
,Q PLOOLRQV +LHUDUFKDLU YDOXHDOXH )DLU YDOXH DOXH

$VV

&DVK DQG FDVK HTXLYDOHQWYV

SHVWULFWHG FDVK

ODUNHWDEOH VHFXULWLHYV QRQ FXUUHQW

ODUNHWDEOH VHFXULWLHYV FXUUH ¢ 2 2
2WKHU FXUUHQW DVVHWYVY H[FOXGLQJ SUHSD\PHQWY DQG ILQDQFLDO
LOVWUXPHQWYV

JRUZDUG FRQWUDFWYV QRWH

+
+

/[LDEL

/IRQJ WHUP OLDELOLWLHV

2ZWKHU QRQ FXUUHQW OLDELOLWLHV 2 2
7UDGH SD\DEOHV

$FFUXDOV DQG RWKHU FXUUHQW OLI

JRUZDUG FRQWUDFWYV QRWH

JLQDQFLDO LQVWUXPHQWY LQFOXGHG LQ WKH WDEOH DERYH DUH LQFOXGHC
YDOXHG XVLQJ TXRWHG PDUNHW SULFHVY EURNHU RU GHDOHU TXRWDWLRQV RU
7KH IRUZDUG FRQWUDFWY DUH SUHVHQWHG QHW LQ WKH FRQVROLGDWHG EDOD
YDOXH RI bQ\ DFFRXQWY UHFHLYDEOH DQG SD\DEOHV DSSUR[LPDWHYV IDLU YDC

1RWH + :DUUDQWYV
6FKOXPEHUJHU 2LOILHOG +ROGLQJV /LPLWHG

2Q ODUFK WKH &RPSDQ\ LVVXHG ZDUUDQWY WR VXEVFULEH IRL
SHU DQQXP SHU VKDUH WR 6FKOXPEHUJHU 2LOILHOG +ROGLQJV /LPLWHG 3
ODUFK B3ULYDWH 30O0DFHPHQW $W WKH JUDQW GDWH WKH ZDUUDQWYV LVVXH

WR KDYH YHVWHG RQ WKH EDVLV WKDW 6FKOXPEHUJHU KDG IXOILOOHG DOO RI
FDSLWDO ZLWK UHVSHFW WR WKH ZDUUDQWY LVVXHG WR 6FKOXPEHUJHU ZDV
HTXLW\ DV LVVXDQFH FRVWV ZLWKLQ WKH 6WDWHPHQW Rl &KDQJHV LQ 6KDUHK
FRQWUDFWXDO WHUP RI WKH ZzDUUDQWYVY zZDV \HDUV

,Q 2FWREHU WKH &RPSDQ\ LVVXHG DGGLWLRQDO ZDUUDQWV WR
DJUHHPHQW EHWZHHQ WKH &RPSDQ\ DQG 6FKOXPEHUJHU EHLQJ VLIQHG 7KH Z
VWDWHPHQW RI RSHUDWLRQV LQ ,PPHGLDWHO\ WKHUHDIWHU WKH &RPS
6FKOXPEHUJHU DW D SULFH RI SHU :DUUDQW PLOOLRQ LQ WRWDO &RC
WKHQ FDQFHOOHG
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7KH ZDUUDQWYV RXWVWDQGLQJ DV RI '"HFHPEHU ZHUH DV IROORZV
1XPEHU RI
6KDUHV
2XWVWDQGIHQIKWHG $YHU®SYHUDJH
XQGHU ([HUFLVH 3ULF&RSMWUDFWXDC
:DUUDQWYV 6KDUH THUP
'DUUDQWYV RXWVWDQGLQJ 'HFHPEHU \HDUV
*UDQWHG 2 2
([HUFLVHG
'DUUDQWYV RXWVWDQGLQJ 'HFHPEHU 2 2 2
*UDQWHG 2 2 2
([HUFLVHG 2 2 2
'DUUDQWYV RXWVWDQGLQJ 'HFHPEHU 2 2 2

1RWH + 5 HODWHG SDUW\ WUDQVDFWLRQV

$JUHHPHQWY DQG RWKHU $UUDQJHPHQWY ZLWK 'UHZ +ROGLQJV /LPLWHG 3'UHZ
'UHZ LV D WUXVW HVWDEOLVKHG IRU WKH EHQHILW RI 7RU 20DY 7UjLP FKD

+ROGLQJV /LPLWHG 37DUDQ”" LQ D ODUJH VKDUHKROGHU LQ XV

/IRDQV 5HODWHG )DFLOLWLHYV

$ VKRUW WHUP ORDQ RI PLOOLRQ ZDV SURYLGHG E\ 7DUDQ WR XV RQ 'HF
DFTXLVLWLRQ ZKLFK ZDV FRPSOHWHG LQ -DQXDU\ 7KH ORDQ ZDV UHSDLG
VXEVFULSWLRQ RI VKDUHV LQ RXU ILUVW SULYDWH SODFHPHQW LQ '"HFHPEHU

7DUDQ DOVR SURYLGHG XV ZLWK D UHYROYLQJ FUHGLW IDFLOLW\ RI PLC
H[SLUHG DW WKH FRPSOHWLRQ RI WKH 7UDQVRFHDQ WUDQVDFWLRQ

7DUDQ SURYLGHG XV ZLWK D VKRUW WHUP ORDQ RI PLOOLRQ RQ ODUFK
RI WKH DFTXLVLWLRQ DJUHHPHQW IRU WKH 7UDQVRFHDQ 7UDQVDFWLRQ 7KH
7DUDQYYV SD\PHQW REOLJDWLRQV IRU LWV VXEVFULSWLRQ RI VKDUHV LQ RXU S

2WKHU

2Q 0ODUFK LW ZDV DQQRXQFHG WKDW ZH ZRXOG UDLVH XS WR PLOO

RI WKH HTXLW\ RITHULQJ ZzDV VXEMHFW WR DSSURYDO E\ WKH H[WUDRUGLQDU

LVVXH ,Q FRQQHFWLRQ ZLWK WKH VHWWOHPHQW RI WUDQFKH PLOOLRQ

WR 'UHZ DV RI ODUFK 2Q 0D\ W KH QHZ VKDUHVY DOORFDWH
LVVXHG DQG IXO0O\ sbLG bQG WKH UHODWHG OLDELOLWLHYVY VHWWOHG

$JUHHPHQWY DQG RWKHU $UUDQJIJHPHQWYV ZLWK 0DJQL 3DUWQHUYV /LPLWHG 30L
OU 7RU 20DY 7UjLP LV WKH FKDLUPDQ RI RXU %RDUG DQG LV WKH VROH RZQHL

&RUSRUDWH 6XSSRUW $JUHHPHQW

0bJQL LV SDUW\ WR D &4¢RUSRUDWH 6XSSRUW $JUHHPHQW ZLWK WKH &RPSIL
DVVLVWDQFH LQ VRXUFLQJ LOQYHVWPHQW RSSRUWXQLWLHV ILQDQFLQJ HWF 71
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0DJQL UHFHLYHG FDVK FRPSHQVDWLRQ RI PLOOLRQ IRU YDULRXV FRPPHI
WKH +HUFXOHV ULJV +HUFXOHV 7ULXPSK DQG +HUFXOHV 5HVLOLHQFH ZKLFK F
KDV EHHQ FDSLWDOL]JHG ZLWKLQ GULOOLQJ ULJV PLOOLRQ KDV EHHQ RIIVH
PLOOLRQ KDV EHHQ UHFRJQL]HG ZLWKLQ RSHQLQJ UHWDLQHG HDUQLQJV

,Q WKH WKLUG TXDUWHU RI PLOOLRQ ZDV SDLG WR 0DJQL IRU LWV D\
DQG 7UDQVRFHDQ 7UDQVDFWLRQ PLOOLRQ 7KH WRWDO FRVW IRU WKH
LQYHVWPHQW EDQNV DQG 0DJQL ZDV PLOOLRQ RU RI WKH JURVV SURF
0DJQL IRU LWV DVVLVWDQFH LQ WKH 2FWREHU 3ULYDWH 30DFHPHQW P
WKH 2FWREHU 3ULYDWH 30DFHPHQW LQFOXGLQJ WKH SD\PHQW WR WKH LQ

SURFHHGYV

$JUHHPHQWY DQG RWKHU $UUDQJIJHPHQWYV ZLWK 6FKOXPEHUJHU /LPLWHG 36FK(

6FKOXPEHUJHU LV RXU ODUJHVW VKDUHKROGHU KROGLQJ DW '"HFHPEH!I
:HOOV DW 6FKOXPEHUJHU /LPLWHG LV D 'LUHFWRU RQ RXU %RDUG
&ROODERUDWLRQ $JUHHPHQW

2Q 2ZFWREHU ZH VLIQHG DQ HOKDQFHG FROODERUDWLRQ DJUHHPHQW Z
EDVHG GULOOLQJ FRQWUDFWYV WR RXU FOLHQWYV ZKHUHE\ WKH UHTXLUHG GULC
FROQWUDFW :‘H EHOLHYH WKDW WKLV SURYLGH XV ZLWK D FRPSHWLWLYH DGYD(

:DUUDQWYV
2Q ODUFK RXU %RDUG LVVXHG ZDUUDQWY WR 6FKOXPEHUJHU £ VHH 1RWF

&RPPHUFLDO $UUDQJHPHQWYV

‘H KDYH REWDLQHG FHUWDLQ ULJ DQG RWKHU RSHUDWLQJ VXSSOLHV IURP
IXWXUH 3XUFKDVHV IURP 6FKOXPEHUJHU ZHUH PLOOLRQ GXULQJ DQG
RXWVWDQGLQJ DW '"HFHPEHU DQG UHVSHFWLYHO\

1RWH + 5LVN PDQDJHPHQW DQG ILQDQFLDO LQVWUXPHQWYV

JLQDQFLDO LQVWUXPHQWYV WKDW SRWHQWLDOO\ VXEMHFW WKH &RPSDQ\ W
$FFRXQWY KHOG DW 1RUZHJLDQ ILQDQFH LQVWLWXWLRQVY DUH LQVXUHG E\ 1RU
WKH &RPSDQ\ KDG PLOOLRQ 'HFHPEHU PLOOLRQ LQ H|
XQLQVXUHG DPRXQW DW 'HFHPEHU QLO 'HFHPEHU PLOOLRQ

JRUHLJQ H[FKDQJH ULVN PDQDJHPHQW

7KH PDMRULW\ RI WKH &RPSDQ\TV WUDQVDFWLRQV DVVHWY DQG OLDELOLW
&RPSDQ\ +RZHYHU WKH &RPSDQ\ KDV RSHUDWLRQV DQG DVVHWY LQ RWKHU F
UHVXOWYV IURP RSHUDWLRQV WR EH DIIHFWHG E\ IOXFWXDWLRQV LQ FXUUHQF\
ULVN WKDW FXUUHQF\ IOXFWXDWLRQV ZLOO KDYH D SRVLWLYH RU QHJDWLYH F
HQWHUHG LOQWR GHULYDWLYH DJUHHPHQWYV WR PLWLJDWH WKH ULVN RI IOXFW:

ODUNHW ULVN IRU IRUZDUG FRQWUDFWY DQG PDUNHWDEOH VHFXULWLHV

7KH &RPSDQ\YfV OLVWHG HTXLW\ VHFXULWLHY DUH VXVFHSWLEOH WR PDUNFE
LOQYHVWPHQW VHFXULWLHYV
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6XSSOLHU ULVN

$ VXSSOLHU ULVN H[LVWV LQ UHODWLRQ WR RXU YHVVHOV XQGHUJRLQJ FR
UHPRWH DV .HSSHO DQG 33/ bUH JOREDO OHDGHUV LQ WKH ULJ DQG VKLSEXLOC
RQ WLPH PD\ UHVXOW LQ WKH GHOD\ UHQHJRWLDWLRQ RU FDQFHOODWLRQ RI I
GHOD\V LQ WKH GHOLYHU\ RI WKH QHZEXLOGLQJVY FRXOG KDYH D QHJDWLYH LF
&RPSDQ\ FRXOG DOVR EH H[SRVHG WR FRQWUDFWXDO SHQDOWLHYV IRU IDLOXUF}
WR QRQ SD\PHQW XQGHU UHIXQG JXDUDQWHHY LVVXHG E\ .HSSHOfV DQG 33/1
&RPSDQ\YV EXVLQHVYV ILQDQFLDO FRQGLWLRQ DQG UHVXOWY RI RSHUDWLRQV

&RQFHQWUDWLRQ RI ILQDQFLQJ ULVN

7TKHUH LV D FRQFHOQWUDWLRQ RI ILQDQFLQJ ULVN ZLWK UHVSHFW WR RXU O
WHUP GHEW LV FDUULHG RU ZLOO EH FDUULHG E\ .HSSHO DQG 33/ LQ WKH IRUF
ILQDQFLDO LQVWLWXWLRQV 7KHUHIRUH ZH EHOLHYH WKLV ULVN LV UHPRWH

1RWH *+ &RPPRQ VKDUHYV
"HFHPEHU "HFHPEHU

$00 VKDUHVY DUH FRPPRQ VKO 6KDUHV PLOOLRQ 6KDUHV PLOOLRQ
$XWKRUL]JHG VKDUH FDSLWDO

,VVXHG DQG IXOO\ SDLG VKDUH FDSLWDO

7UHDVXU\ VKDUHYVY KHOG E\ WKH FRPSDQ\ 2
2XWVWDQGLQJ VKDUHYV LQ LVVXH

$v DW '"HFHPEHU RXU VKDUHV ZHUH OLVWHG RQ WKH 2VOR 6WRFN ([FKDC

2Q ODUEFK QHZ VKDUHY ZHUH LVVXHG DW D VXEVFULSWLRQ SLU
QHZ VKDUHYVY ZHUH LVVXHG DW D VXEVFULSWLRQ SULFH RI SHU VKDUH $\
GLYLGHG LQWR VKDUHV

2Q $XJIXVW WKH &RPSDQ\YfV %YRDUG RI 'LUHFWRUYV DSSURYHG VKDUH U
VKDUHY LQ WKH RSHQ PDUNHW ,Q WKH WKLUG TXDUWHU RI WKH &
WUDQVIHUUHG WUHDVXU\ VKDUHV WR WKH IRUPHU &(2 RI WKH &RPSDQ\
'LUHFWRUYVY DSSURYHG D VKDUH UHSXUFKDVH SURJUDP IRU WKH &RPSDQ\TV VK
DQG OLPLWHG WR D WRWDO DPRXQW RI PLOOLRQ ,Q WKH ILUVW TXDUWHU
PLOOLRQ ,Q WKH WKLUG TXDUWHU RI WKH &RPSDQ\ SXUFKDVHG
TXDUWHU RI WKH &RPSDQ\ SXUFKDVHG VKDUHYV DW D FRVW RI PL

7KH &RPSDQ\ WUDQVIHUUHG WUHDV XU\ VKDUHVY DV VHWWOHPHQW RI G|
WKH &RPSDQ\ RZQHG WUHDVXU\ VKDUHY $00 WUHDVXU\ VKDUHV ZH!

1RWH *+ &RPSHQVDWLRQ

‘XULQJ WKH \HDU HQGHG 'HFHPEHU ZH SDLG RXU GLUHFWRUV DQG H[HF>
PLOOLRQ LQFOXGLQJ FRPSHQVDWLRQ LQ WKH IRUP RI 6KDUHV YDOXH
SURYLGHG WR WHXE6KGS BBWRDYFXU DQ\ FRVWY UHODWHG WR WKH SURYLVLRQ RI
DQG H[HFXWLYH RIILFHUYV PLOOLRQ ,Q DGGLWLRQ WR FDVK FRPSHQVD
PLOOLRQ UHODWLQJ WR VWRFN RSWLRQV JUDQWHG WR FHUWDLQ RI R
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$XGLWRUV IHH

,Q PLOOLRQV
6WDWXWRU\ DXGLW IHH

2WKHU FHUWLILFDWLRQ VHUYLFHV

7D[ DGYLFH 2
2WKHU QRQ DXGLWLQJ VHUYLFHYV 2 2
7TRWDO IHHV

1RWH *+ 'LYLGHQG DQG VKDUHKROGHUYV

'LYLGHQG

8QGHU WKH %HUPXGD &RPSDQLHV $FW GLYLGHQGV FDQQRW EH SDLG LI WKHUH DUH UH
D 7KH FRPSDQ\ LV RU ZRXOG DIWHU WKH SD\PHQW EH XQDEOH WR SD\ LWV OLDELOL
E 7KH UHDOL]DEOH YDOXH RI WKH FRPSDQ\TV DVVHWYV ZRXOG WKHUHE\ EH OHVV LWV

JRU WKH \HDU HQGHG '"HFHPEHU DQG ZH GLG QRW SD\ DQ\ GLYLGHQG
$V DW '"HFHPEHU RXU ODUJHVW VKDUHKROGHUYV DUH
5DQN 6KDUHKROGHU QDPH 6KDUHV 2ZQHUVKLS

6FKOXPEHUJHU 2LOILHOG +ROGLQJV /LPLWHG
(XURFOHDU %DQN 6 $ 1 9
YJRONHWUVJGHIRQGHW

'"UHZ +ROGLQJV /WG

*ROGPDQ 6DFKV ,QWHUQDWLRQDO
-30RUJDQ &KDVH %DQN 1 $ /RQGRQ

), $'9 1(: ,16,*+76 )" 68% %

6NDJHQ .RQ 7LNL

8ERQ 3DUWQHUV $6

&OHDUVWUHDP EDQNLQJ

-30RUJDQ &KDVH %DQN 1 $ /RQGRQ
9HUGLSDSLUIRQGHW '1% 1RUJH

0DJQL 3DUWQHUV %HUPXGD /WG

%13 3DULEDV

6WDWH 6WUHHW %DQN DQG 7UXVW &RPS
JLGHOLW\ )XQGV

7KH %DQN RI 1HZ <RUN OHOORQ 6% 19
%RUU 'ULOOLQJ /LPLWHG

%URZQ %URWKHUV +DUULPDQ /X[ 6&$
JUDQNOLQ ,QW 6PDOO &DS *UZW )'

6 XP ODUJHVW
2WKHU VKDUHKROGHUV
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1RWH + 3HQVLRQ

'"HILQHG %HQHILW 30DQV
$V SDUW RI WKH 3DUDJRQ DFTXLVLWLRQ RQ ODUFK WKH &RPSDQ\ DFTXLUHG \

$V RI 'HFHPEHU WKH &RPSDQ\ VSRQVRUHG WZR QRQ 8 6 QRQFRQWULEXW
(QWHUSULVH /WG DQG WKH 3DUDJRQ 2IIVKRUH 1HGHUODQG % 9 SHQVLRQ SODQV ZKLFFk
DOO DFWLYH HPSOR\HHV XQGHU WKH GHILQHG EHQHILW SHQVLRQ SODQV ZHUH WUDQVI
7KH DFFUXHG EHQHILWY XQGHU WKH GHILQHG EHQHILW SODQ ZHUH IUR]JHQ RQ DQG DOO
SHQVLRQ SODQ ZDV DFFRXQWHG IRU DV D FXUWDLOPHQW GXULQJ WKH \HDU HQGHG 'HF|

$W '"HFHPEHU RXU SHQVLRQ REOLJDWLRQV UHSUHVHQWHG DQ DJJUHJDWH OL
UHSUHVHQWLQJ WKH IXQGHG VWDWXV RI WKH sObQV ,Q WKH \HDU HQGHG '"HFHPEHU
DQG H[SHFWHG UHWXUQ RQ SODQ DVVHWYV RI PLOOLRQ 2XU GHILQHG EHQHILW SHQ

$GRSWLRQ RI QHZ DFFRXQWLQJ VWDQGDUGV

$ UHFRQFLOLDWLRQ RI WKH FKDQJH3%® BRIRRKB VSH® \EIHRQH SO0 QA DW URQWR ZV

.Q PLOOLRQV "HEHPEHU
%HQHILW REOLJDWLRQ DW EHJLQQLQJ RI SHULRG 2
%HQHILW REOLIJDWLRQ DFTXLUHG WKURXJK EXVLQHVV

6HUYLFH FRVW 2

,QWHUHVW FRVW

$FWXDULDO ORVV JDLQ

%HQHILWY DQG H[SHQVHV SDLG

JRUHLJQ H[FKDQJH UDWH FKDQJHV
%HQHILW REOLJDWLRQ DW HQG RI SHULRG

$ UHFRQFLOLDWLRQ RI WKH FKDQJHV LQ IDLU YDOXH RI SODQ DVVHWV LV DV IROOR

.Q PLOOLRQV "HEHPEHU

)DLU YDOXH RI SODQ DVVHWY DW EHJLQQLQJ RI SHULRG 2
30DQ DVVHWYV DFTXLUHG WKURXJK EXVLQHVV FRPELQDW

$FWXDO UHWXUQ RQ SODQ DVVHWYV

(PSOR\HU FRQWULEXWLRQ

%HQHILWV SDLG

30DQ SDUWLFLSDQWVY FRQWULEXWLRQYV

(ISHQVHV SDLG 2
JRUHLJQ H[FKDQJH UDWH FKDQJHV

)DLU YDOXH RI SODQ DVVHWYVY DW HQG RI SHULRG
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7TKH IXQGHG VWDWXV RI WKH SODQV LV DV IROORZV

,Q PLOOLRQV
JXQGHG VWDW XV

$PRXQWY UHFRJQL]JHG LQ WKH &RQVROLGDWHG %DODQFH 6KHHWY FRQVLVW RI

,Q PLOOLRQV

2ZWKHU DVVHWY QRQFXUUHQW
2WKHU OLDELOLWLHYV QRQFXUUHQW

1HW SHQVLRQ DVVHW OLDELOLW\

"HFHPEHU

$FFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV UHFRJQL]HG LQ ILQDQFLDO

VWDWHPHQW:'
1HW DPRXQW UHFRJQL]HG

$PRXQWYV UHFRJQL]JHG LQ 2&, FRQVLVW RI

,Q PLOOLRQV

'"HFHPEHU
1HW ORVYV 2
$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVYV 2
3HQVLRQ FRVW LQFOXGHV WKH IROORZLQJ FRPSRQHQWYV

0DUFK
,Q PLOOLRQV "HEHPEHU
,QWHUHVW FRVW

(ISHFWHG UHWXUQ RQ SODQ DVVHWYV
1HW SHQVLRQ H[SHQVH

'"HILQHG %HQHILW 30DQV 'LVDJJUHJIJDWHG 30DQ ,QIRUPDWLRQ

'LVDJIJUHJDWHG LQIRUPDWLRQ UHJDUGLQJ RXU SHQVLRQ SODQV LV VXPPDUL]JHG EH

,Q PLOOLRQV 'HFHPEHU

SURMHFWHG EHQHILW REOLJDWLRQ
$FFXPXODWHG EHQHILW REOLJDWLRQ
)DLU YDOXH RI SODQ DVVHWYV

'"HILQHG %HQHILW 30DQV .H\ $VVXPSWLRQV
7KH NH\ DVVXPSWLRQV IRU WKH SODQV DUH VXPPDUL]HG EHORZ

"HLIKWHG $YHUDJH $VVXPSWLRQV 8VHG WR '"HWHUPLQH %HQH$VWRPEWDHHPBH R QV
'LVFRXQW UDWH

5DWH RI FRPSHQVDWLRQ LQFUHDVH

WR
1RW DSSOLFDEOH
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ODUFK WR
"HLIJKWHG $YHUDJH $VVXPSWLRQV 8VHG WR '"HWHUPLQH 1HW 3HULRGLF Y%HRHPEWU&RV W

'LVFRXQW UDWH W R
([SHEFWHG ORQJ WHUP UHWXUQ RQ SODQ DVVHWYV
5DWH RI FRPSHQVDWLRQ LQFUHDVH 1RW DSS ILFDE

7KH GLVFRXQW UDWHV XVHG WR FDOFXODWH WKH QHW SUHVHQW YDOXH RI IXWXU}
ERQG SRUWIROLRYV ZLWK DQ DYHUDJH PDWXULW\ DSSUR[LPDWLQJ WKDW RI WKH OLDELC

‘H XVH D SRUWIROLR UHWXUQ PRGHO WR DVVHVV WKH LQLWLDO UHDVRQDEOHQHV\
H[SHFWHG ORQJ WHUP UDWH RI UHWXUQ RQ DVVHWYV ZH FRQVLGHUHG WKH FXUUHQW Ol
WKH KLVWRULFDO OHYHO RI ULVN SUHPLXP DVVRFLDWHG ZLWK WKH RWKHU DVVHW FOD
HDFK DVVHW FODVYV 7KH H[SHFWHG UHWXUQ IRU HDFK DVVHW FODVV ZDV WKHQ ZHLJKYV
RI UHWXUQ RQ DVVHWYV IRU WKH SRUWIROLR

'"HILQHG %HQHILW 30DQV 30DQ $VVHWYV

$W '"HFHPEHU DVVHWY RI 3DUDJRQ 2IIVKRUH (QWHUSULVH /WG DQG 3DUDJRQ
LQVWUXPHQWY WKDW DUH VLPLODU LQ IRUP WR D JXDUDQWHHG LQVXUDQFH FRQWUDFW
EDVHG RQ WKH "XWFK &HQWUDO %DQN LOQWHUHVW FXUYH 7KLV \LHOG FXUYH LV EDVHG
DVVHWV /HYHO KRZHYHU WKH DPRXQWV OLVWHG DV SODQ DVVHWYV ZHUH PDWHULDG
IDLU YDOXH RI RXU SHQVLRQ SODQV DV RI '"'HFHPEHU LV DV IROORZV

(VWLPDWHG )DLU 9DOXH OHDVXUHPF

4 XRWHG 6LJQLILFDQW

&DUU\LQJ BULFHV LQ $BWIQMHLFDQW 28XRENHUYDEOH
ODUNHWY 2EVHUYDEOH ,QSXW8XWV

,Q PLOOLRQV $PRXQW /IHYHO /IHYHO /IHYHO
'"HEHPEHU
JLIHG ,QFRPH VHEXULWLHYV
,QVXUDQFH FRQWUDFWYV 2 2
2WKHU 2 2
7RWDO 2 2

7KH IROORZLQJ WDEOH GHWDLOV WKH DFWLYLW\ UHODWHG WR WKH JXDUDQWHHG L

)yDLU
%DODQFH DV RI -DQXDU\
$FTXLVLWLRQ RI SODQ DVVHWYV
%DODQFH DV RI ODUFK
$VVHWV VROG EHQHILWV SDLG
SHWXUQ RQ SODQ DVVHWYV
YRUHLJQ H[FKDQJH UDWH FKDQJHV
%DODQFH DV RI '"HFHPEHU
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'"HILQHG %HQHILW 30DQV &DVK )ORZV
,Q ZH PDGH PLOOLRQ LQ FRQWULEXWLRQV WR RXU SHQVLRQ SODQV

7KH IROORZLQJ WDEOH VXPPDUL]HV RXU EHQHILW SD\PHQWYV DW 'HFHPEHU H\

3D\PHQWYV E\ BHULRG

7TRWDO JLYH <HDUV 7KHUHDIW

(VWLPDWHG EHQHILW SD\}I

1RWH *+ 6 XEVHTXHQW HYHQWYV

'"HOLYHU\ Rl 1MRUG

,Q -DQXDU\ ZH WRRN GHOLYHU\ RI WKH 31MRUG"~ 7KH ILQDO GHOLYHU\ L
VKLS\DUG ILQDQFLQJ IRU WKH VDPH DPRXQW
6HFXUHG PLOOLRQ ILQDQFLQJ

,Q ODUFK ZH H[HFXWHG D PLOOLRQ ILQDQFLQJ DJUHHPHQW FRQVLVW
PLOOLRQ JXDUDQWHH FUHGLW OLQH IRU LVVXDQFH RI JXDUDQWHHYV

$SSRLQWPHQW RI '"LUHFWRUV

7KH %RDUG RI 'LUHFWRUY DSSRLQWHG $OH[DQGUD .DWH %ODQNHQVKLS DV
FRPSDQ\ VHFUHWDU\ RQ )HEUXDU\
6KDUH RSWLRQ DZDUGYV

,Q ODUFK ZH JUDQWHG RSWLRQV WR FHUWDLQ HPSOR\HHV DQG G|
WKH H[LVWLQJ DSSURYHG VKDUH RSWLRQ VFKHPH 7KH RSWLRQV KDYH D VWUL
I1RYDWLRQ RI 37KRU’

,Q ODUFK ZH HQWHUHG LQWR DQ DVVLIQPHQW DJUHHPHQW ZLWK %27/ /|
DQG VXEVHTXHQWO\ D QRYDWLRQ DQG DPHQGPHQW DJUHHPHQW RI WKH ULJKW
MDFN XS GULOOLQJ ULJ ZLWK KXOO QXPEHU % EHLQJ EXLOW E\ .HSSHO )(/6 /

WDNH GHOLYHU\ RI WKH ULJ IURP WKH \DUG SULRU WR 0D\ DQG WKH ULJ
7R ILQDQFH WKH ULJ SXUFKDVH ZH HQWHUHG LQWR D PLOOLRQ VHQLRU V
J)DFLOLW\ $ DQG )DFLOLW\ % RI PLOOLRQ HDFK 7KH IDFLOLWLHYV PDWXUH R

XWLOLJHG LQ WKH DPRXQW RI PLOOLRQ DQG PLOOLRQ LQ )DFLOLW\ % UHI



SHVSRQVLELOLW\ 6WDWHPHQW

2Q EHKDOI RI WKH %RDUG RI 'LUHFWRUV DQG PDQDJHPHQW ZH FRQILUP WKDW WR Wi
SUHSDUHG LQ DFFRUGDQFH ZLWK WKH FXUUHQW DSSOLFDEOH DFFRXQWLQJ VWDQGDUG
SURILW RU ORVV IRU WKH *URXS DV D ZKROH

‘H DOVR FRQILUP WKDW WKH %RDUG RI 'LUHFWRUfV 5HSRUW LQFOXGHV D WUXH DQG IDL
RI WKH *URXS WRJHWKHU ZLWK D GHVFULSWLRQ RI WKH ILQDQFLDO ULVNVY DQG XQFHU

$SULO
BBEBBBBBBBBBBBBBBB BBBBEBBBBBBBBBBBBBBB
7RU 20DY 7UjLP .DWH %ODQNHQVKLS

&KDLUPDQ





















