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$V DWQH DQEHSWHPEHU

8QDXGLWHG H[@EEHVVHGYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV

S

$66(76

&XUUHQW DVVHWYV

&DVK

6KRUW WHUP LQYHVWPHQWYV

5HVWULFWHG FDVK 1RWH

$FFRXQWV DQG RWKHU UHFHLYDEOHV 1RWH
%LRORJLFDO DVVHWVY 1RWH

JQYHQWRULHV 1RWH

3UHSDLG H[SHQVHV DQG GHSRVLWYV

3URSHUW\ SODQW DQG HTXLSPHQW 1RWH
,QWDQJLEOH DVVHWV 1RWH

*RRGZLOO 1RWH

'"HIHUUHG FKDUJHV DQG GHSRVLWV

2WKHU ILQDQFLDO DVVHWYV 1RWH

1HW LQYHVWPHQW LQ VXEOHDVH o)

[,$%,/,7,(6

&XUUHQW OLDELOLWLHYV

$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
'"HULYDWLYH OLDELOLWLHV 1RWH

2WKHU OLDELOLWLHV 1RWH

'"HULYDWLYH OLDELOLWLHV 1RWH
3UHIHUUHG VKDUHV 1RWH

'"HIHUUHG LQFRPH WD[HE/ 1RWH

2WKHU ORQJ WHUP OLDELOLWLHV 1RWH

6+$5(+2/'(56 (48,7<
6KDUH FDSLWDO 1RWH

(TXLW\ UHVHUYHV

$FFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV
$FFXPXODWHG GHILFLW

2Q EHKDOI RI WKH %RDUG
V %YHHQD *ROGHQEHUJ 'LUHFWRU
V 3BHWHU $PLUDXOW 'LUHFWRU

7KH DFFRPSDQ\LQJ QRWHYV DUH D&R RGW B YHBOLRMW\R (RLLGUWINGIRMED, Q V6 WIDIMWPH P H Q W V
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JRU WKKHUHH DQG QIHQGPEHNKY DQG
8QDXGLWHG

7+5(( 0217+q1'("

5(9(18(

*URVV UHYHQXH 1RWH

([FLVH WD[HV

1HW UHYHQXH

&RVW RI VDOHYV

*URVV PDUJLQ EHIRUH IDLU YDOXH DGMXVWPH

5HDOL]HG IDLU YDOXH RQ LQYHQWRULHV VROC
FKDUJHV 1RWH

8QUHDOL]HG JDLQ RQ FKDQJHV LQ IDLU YDOX
DVVHWV 1RWH

*URVV PDUJLQ

23(5%$7,1* (;3(16(6

*HQHUDO DQG DGPLQLVWUDWLYH
6DOHV DQG PDUNHWLQJ
5HVHDUFK DQG GHYHORSPHQW
6KDUH EDVHG FRPSHQVDWLRQ
7RWDO RSHUDWLQJ H[SHQVHYV

1RWH

/266 )520 23(5%$7,216

L, QYHVWPHQWQHW RPHLQDQFLQJ FRVWV
$FTXLVLWLRQ DQG WUDQVDFWLRQ FRVWYV
6KDUH RIIWORAYQYHVWPHQWY LQ DVVRFLDWH®

*DLRQ GLVSRVDO RI SURSHUW\ SODQW DQG ™
LQWDQJLEOH DVVHWYV

&KDQJH LQ IDLU YDOXH RI FRQWLQJHQW FRQV

&KDQJH LQ IDLU YDOXH RI GHULYDWLYH OLDE
VKDUHY DQG RWKHU ILQDQFLDO DVVHWV 1RW

6KDUH LVVXDQFH FRVWY DOORFDWHG WR GHW
I1RWH

2WKHU QRQ RSHUDWLQJ H[SHQVH QHW
/IRVV LQFRPH EHIRUH WD]

,QFRPH WD[ UHFRYHU\ 1RWH

&XUUHQW QHW o)
"HIHUUHG QHW

1(7 /266 ,1&20(

27+(5 &2035(+(16,9( /266 ,1&20(

&KDQJH LQ IDLU YDOXH RI LQYHVWPHQWYV DW
RWKHRWPSUHKHQVLYH ORRWHLQFRPH

&2035(+(16,9( /266 ,1&20(
1HWRVV HD¥IMU FRPPRQ VKDUH EDVLF

IHWRVV HDYKQU FRPPRQ VKDUH GLOXWHG

7KH DFFRPSDQ\LQJ QRWHV DUH D&R RGW B YHBO&RMW\R (FLLGWIKNGHMGED, Q B WIDIWWPH P H Q W V
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JRU WKIQH PRHAGH® H DQXQH
8QDXGLWHG H®&HVVHGY H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV

$&8&808/$7 ("
27+(5
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%DODQFMWREHU
8QLW ILQDQFLQJ QHW RI LVVXH FRVWYV o o) )
3ULYDWH SODFHPHQW o) o) )
6KDUH EDVHG FRPSHQVDWLRQ o o) o) )
([HUFLVH RI VWRFN RSWLRQV o) o)
([HUFLVH RI UHVWULFWHG VKDUH XQLWYV o] o] o]
([HUFLVH Rl SHUIRUPDQFH VKDUH XQLWYV o) ) o)
1HW LQFRPH ORVV o) o) o) ¢)
2WKHU FRPSUHKHQVLYH ORVYV o o) o) o]
%DODQKAH
%DODQ@FMWREHU
6KDUHV LVVXHG UHODWHG WR EXVLQHVV FRPELQDWLRQ QHW o} o} o}
RI LVVXH FRVWRVRH L DQG 1RWH
BULYDWH SODRWPHQW o) o) o)
6KDUH EDVHG FRPSHQVDWLRQ 1RWH o) o) o) o)
([HUFLVH RI VWRFN RSWLRQV 1RWH o] 0o
([HUFLVH RI UHVWULFWHG VKDUH XQLWV 1RWH 0o o] o]
([HUFLVH RI SHUIRUPDQFH VKDUH XQLWV 1RWH 0o o] o]
1HW LQFRPH o o o] o]
2WKHU FRPSUHKHQVLYH LQFRPH o o] o] ¢}

%DODQRAH

7KH DFFRPSDQ\LQJ QRWHYV DUH D&RDGW B YHBO&RW\R CRLLGWIKGHVGD, Q V8 WIDMPHP HQ WV
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YRU VQKIDH P REDO\GHX® H DQG

8QDXGLWHG H[®EHVVHEBYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV
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1HW LQFRPH ORVYV

,WHPV QRW DIIHFWLQJ RSHUDWLQJ FDVK

6KDUH EDVHG FRPSHQVDWLRQ 1RWH

'"HSUHFLDWLRQ DQG DPRUMGL]IDWLRQ 1RWH

*DLQ RQ GLVSRVDO RI SURSHUW\ SODQW DQG HTXLSPHQW DQG LQWDQILEOH DVVHWYV
5HDOL]JHG IDLU YDOXH RQ LQYHQWRULHY VROG DQG RWKHU LQYHQWRU\ FKDUJHV 1RWH
8QUHDOL]HG JDLQ RQ FKDQJHV LQ IDLU YDOXH RI ELRORJLFDO DVVHWV 1RWH

L QYHVWPHQWQHW RPHLQDQFLQJ FRVWYV

6KDUH Rl ORVV IURP LQYHVWPHQWY LQ DVVRFLDWHYV o)

&KDQJH LQ IDLU YDOXH RI FRQWLQJHQW FRQVLGHUDWLRQ 1RWH

%DG GHEWV DQG SURYLVLRQ IRU H[SHFWHG FUHGLW ORVVHYV o

&KDQJH LQ IDLU YDOXH Rl GHULYDWLYH OLDELOLWLHY SUHIHUUHG VKDUHV DQG RWKHU ILQD
8QUHDOL]HG IRUHLJQ H[FKDQJH JDLQ o)

6KDUH LVVXDQFH FRVWY DOORFDWHG WR GHULYDWLYH OLDELOLWLHYV 1RWH

,QFRPH WD[ UHFRYHU\
&DVK DQG UHVWULFWHG FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV EHIRUH ZRUNLQJ FDSLWDO Fk
&KDQJHV LQ QRQ FDVK ZRUNLQJ FDSLWDO

1HW FKDQJH LQ DFFRXQWYV DQG RWKHU UHFHLYDEOHV ELRORJLFDO DVVHWV LQYHQWRULHYV
DQG GHSRVLWYV

1HW FKDQJH LQ DFFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHY SURYLVLRQV DQG RWKHU O
1HW FDVK DQG UHVWULFWHG FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV

),1$1&,1* $&7,9,7,(6
3URFHHGV IURP XQLW ILQDQFLQJ QHW RI LVVXDQFH FRVWYV o)
3ULYDWH SODFHPHQW QHW RI VKDUH LVVXH FRVWYV 1RWH

3D\PHQW Rl OHDVH OLDELOLWLHYVY QHW RI VXEOHDVH UHFHLSWV
3D\PHQW RI ORQJ WHUP GHEW

6WRFN RSWLRQV H[HUFLVHG

1HW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLWLHV

,19(67,1* $&7,9,7,(6
3XUFKDVH RI VKRUW WHUP LQYHVWPHQWYV

3URFHHGV IURP VKRUW WHUP LQYHVWPHQWYV o
$FTXLVLWLRQ RI VXEVLGLDU\ QHW RI FDVK DFTXLUHG 1RWH o)
,QYHVWPHQW LQFRPH

2WKHU ILQDQFLDO DVVHWYV o)

3URFHHGV RQ VDOH RI SURSHUW\ SODQW DQG HTXLSPHQW o)

3XUFKDVH RI SURSHUW\ SODQW DQG HTXLSPHQW 1RWH
3XUFKDVH RI LQWDQJLEOH DVVHWYV
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHYV

(IITHFW RI IRUHLJQ H[FKDQJH RQ FDVK o
"(&5($6( ,1&5($6( ,1 &Ha+ 5(675,&7(' &$6+

&$6+ $1' 5(675,&7(' &$6+
%HJLQQLQJ RI SHULRG
(QG RI SHULRG

/HVV UHVWULFWHG FDVK
&DVK DV SUHVHQWHG RQ WKH VWDWHPHQW RI ILQDQFLDO SRVLWLRQ

7KH DFFRPSDQ\LQJ QRWHV DUH D&R RGW B YHIZO&RMW\R (RLLGWIKNGHVED, Q VB WIDIWPH P H Q W V
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YRU WWKKHJHH DQG QLHXHGPREHNKY DQ-XQH
8QDXGLWHG H[E&HVVHEGY H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV

1$785( 2) 23(5$7,216
2UJDQLJUDP *OREDO ,QF IRUPHUO\ NQRZQ DV 2UJDQLJUDP +ROGLQJV ,QF WKH L
LWV FRPPRQ VKDUHV WKH U&RPPRQ 6KDUHVU WUDGLQJ RQ WKH 7TRURQWR 6WRFN (|
ODUNHW U1%$6'$40 XQGHU WKH V\PERO U2*,0 7KH KHDG RIILFH RI WKH &RPSDQ\ LV
&DQDGD 0+ - DQG WKH UHJLVWHUHG RIILFH LV (QJOLVK 'ULYH ORQFWRQ 1HZ %!l

2Q ODUFK WKH VKDUHKROGHUV RI WKH &RPSDQ\ DW WKH DQQXDO DQG VS&t
DPHQGPHQW WR WKH DUWLFOHV RI WKH &RPSDQ\ WR FKDQJH WKH QDPH RI WKH &R
WKH &RPSDQ\ REWDLQHG DOO UHJXODWRU\ DSSURYDOV IRU WKH FKDQJH RI QDP|

7KH &RPSDQ\xV ZKROO\ RZQHG VXEVLGLDULHV DUH L 2UJDQLJUDP ,QF D OLFHQ
FDQQDELV DQG FDQQDELV GHULYHG SURGXFWV LQ &DQDGD UHJXODWHG E\ +HDOWK
&DQQDELV 5HIJXODWLRQV &DQDGD LL &DQDGD ,QF D VSHFLD' ULIXWUSRVH
&ROOHFWLYH 3URMHFW /LPLWHG &3/ D FDQQDELV EHYHUDJH EUDQG DQG SURGX
,QF IRUPHUO\ NQRZQ DV &ROOHFWLYH 3URMHFW 86$ /LPLWHG T72¢H S6MPSIDQYKPYO
LQFRUSRUDWHG XQGHU WKH %XVLQHVV &RUSRUDWLRQV $FW %ULWLVK &ROXPELD
%XVLQHVV &RUSRUDWLRQV $FW U&%&$0 RQ $SULO 2UJDQLJUDP ,QF ZDV LQF
1HZ %UXQVZLFN RQ ODUFK &DQDGD ,QF ZDV LQFRUSRU &3/ ZDXQGHU
LQFRUSRUDWHG XQGHU WKH %XVLQHVV &RUSRUDWLRQV $FW 2QWDULR RQ 2FWRE
*HQHUDO &RUSRUDWH /DZ Rl WKH 6WDWH RI '"HODZDUH RQ $SULO

2Q 2FWREHU 2UJDQLJUDP ,QF DPDOJDPDWHG ZLWK WKH &RPSDQ\ V WKHQ ZK
,QIXVLRQV &RUSRUDWLRQ (,& DQ(/DXUHQUuDIDORQAWDQXAGQFY D VLQJOH FRUSRUD
2UJDQLJUDP ,QF RZQHG VXEVLGLDU\ RI WKH &RPSDQ\ (,& ZDV LQFRUSRUDWHG XQ
2QWDULR RQ 6HSWIDXUHQWLDQ ZDV LQFRUSRUDWHG XQGHU WKH &%&$ RQ 0DUFK

2Q $SULO 2UJDQLJUDP ,QF DPDOJDPDWHG ZLWK WKH SO0RWLI /DEV /W@ Z KORRON
DQG FRQWLQXHG DV D VLQJOH FRUSRUDWLRQ XQG HE QWG \QCEPH. G2 DD QRLIJ WK |, &QFEP ¢
ZDV LQFRUSRUDWHG XQGHU WKH %XVLQHVV &RUSRUDWLRQV $FW 2QWDULR RQ 'HFH

%$6,6 2) 35(3$5$7,21
L 6WDWHPHQW RI FRPSOLDQFH
7KHVH XQDKREQ@HEGVHG FRQVROILGDW AIGD DQWHDWPPHQWY LQWHULP ILQDQFLDO VWE
DFFRUGDQFH ZLWK ,QWHUQDWLRQDO $FGRXQWR QL GMNIFQYGDUBHBERME IEQUWKH ,QWHU
$FFRXQWLQJ 6WDQGDUGY %RDUG U,$6%0 7KH LQWHULP ILQDQFLDO VWDWHPHQW
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV R6HSKHH RERPS D @D QIR UV KMLKHN HHIQU PHREGHKGY
6HSWHPEHU U$SQQXDO &RQVROLGDWHG )LQDQFLDO BWDWHPHQWVU ZKLFK KDY
,QWHUQDWLRQDO )LQDQFLDO 5HSRUWNIH 6 WD Q\KIHU B\ % ,) 56

7KHVH LQWHULP ILQDQFLDO VWDWHPHQWY ZHUH DSSURYHG DQG DXWKRUL]JHG IRU
$XIXVW

LL %DVLV RI PHDVXUHPHQW

7TKHVH LQWHULP ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG RQ D KLVWRULFD
FRPSHQVDWLRQ FRQWLQJHQW VKDUH FRQVLGHUDWLRQ VKRUW WHUP LQYHVWPHQW
OLDELOLWLHV ZKLFK DUH PHDVXUHG DW IDLU YDOXH

+LVWRULFDO FRVW LV WKH IDLU YDOXH RI WKH FRQVLGHUDWLRQ JLYHQ LQ H[FKDQJ
WKH IDLU YDOXH RI WKH FRQVLGHUDWLRQ JLYHQ LQ H[FKDQJH IRU DVVHWYV DW WKH

LLI%DVLV RI FRQVROLGDWLRQ

7TKHVH LOQWHULP ILQDQFLDO VWDWHPHQWY LQFOXGH WKH DFFRXQWYV RI WKH &RPSD
HOLPLQDWLRQ RI LQWHUFRPSDQ\ WUDQVDFWLRQV DQG EDODQFHYV 6XEVLGLDULHV D
KDV ULJKWV WR YDULDEOH UHWXUQV IURP LWV LQYROYHPHQW DQG KDV WKH DELO
UHOHYDQW DFWLYLWLHV RI WKH VXEVLGLDULHY 7KH UHVXOWY RI VXEVLGLDULHV D
DFTXLVLWLRQ
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$VVRFLDWHY DUH DOO HQWLWLHV RYHU ZKLFK WKH &RPSDQ\ KDV VLJQLILFDQW LQI
DVVRFLDWHY DUH DFFRXQWHG IRU XVLQJ WKH HTXLW\ PHWKRG DIWHU LQLWLDO UH
ZKLFK WKH &RPSDQ\ KDV MRLQW FRQWURO 7KH &RPSDQ\ LQFOXGHV LWV SURSRUW
LQFXUUHG RI WKH MRLQW RSHUDWLRQ

LY )RUHLJQ FXUUHQF\ WUDQVODWLRQ

YXQFWLRQDO DQG SUHVHQWDWLRQ FXUUHQE\

7KHVH LQWHULP ILQDQFLDO VWDWHPHQWY DUH SUHVHQWHG LQ &DQDGLDQ GROODU\
VXEVLGLDULHV H[FHSW IR 86RBQXPWLOVDRFLDPWH $OSKD &DQQDELV 3KDUPD *PE+
FXUUHQFLHY KDYH EHHQ GHWHUPLQHG WR EH 8QLWHG 6WDWHY GROODUV DQG (XURV

0$7(5,%/ $&&2817,1* 32/,&,(6
7KH DFFRXQWLQJ SROLFLHY DGRSWHG LQ WKH SUHSDUDWLRQ Rl WKH LQWHULP ILQD
SUHSDUDWLRQ RI WKH &RPSDQ\xV $QQXDO &RQVROLGDWHG )LQDQFLDO 6WDWHPHC
VWDQGDUGY DQG DPHQGPHQWYV

$PHQGPHQWYV WR ,$6 &ODVVLILFDWLRQ RI /LDELOLWLHY DV &XUUHQW RU 1RQ ¢
&RYHQDQWYV
,Q -DQXDU\ DQG 2FWREHU WKH ,$6% LVVXHG DPHQGPHQWV WR ,$6 WR VSHF

ZKHWKHU D OLDELOLW\ VKRXOG EH SUHVHQWHG DV FXUUHQW RU QRQ FXUUHQW L
UHTXLUHPHQWY WKH DVVHVVPHQW RI ZKHWKHU D OLDELOLW\ LV SUHVHQWHG DV
DUUDQJHPHQWY LQ SODFH DV DW WKH UHSRUWLQJ GDWH DQG GRHV QRW LPSDFW W
DOVR FODULI\ KRZ FRQGLWLRQV ZLWK ZKLFK DQ HQWLW\ PXVW FRPSO\ ZLWKLQ W
FODVVLILFDWLRQ RI D OLDELOLW\ 7KH DPHQGPHQWY DSSO\ UHWURVSHFWLYHO\ IRU

7KHVH DPHQGPHQWY GR QRW KDYH D PDWHULDO LPSDFW RQ WKH &RPSDQ\xV LQV

$PHQGPHQWYV WR ,)56 /HDVH /LDELOLW\ LQ D 6DOH DQG /HDVHEDEN

2Q 6HSWHPEHU WKH ,$6% LVVXHG DPHQGPHQWV WR ,)56 /IHDVHV WR VSHF
XVHV LQ PHDVXULQJ WKH OHDVH OLDELOLW\ DULVLQJ LQ D VDOH DQG OHDVHEDFN W
DQ\ DPRXQW RI WKH JDLQ RU ORVV WKDW UHODWHY WR WKH ULJKW RI XVH LW UHW
SHULRGV EHJLQQLQJ RQ RU DIWHU -DQXDU\ DQG PXVW EH DSSOLHG UHWURVSH
LQWR DIWHU WKH GDWH RI LQLWLDO DSSOLFDWLRQ RI ,)56 (DUOLHU DSSOLFDW
&RPSDQ\ KDV QRW HOQWHUHG LQWR DQ\ VDOH DQG OHDVHEDFN WUDQVDFWLRQV LQ W
7TKHUHIRUH WKHVH DPHQGPHQWY GR QRW KDYH DQ LPSDFW RQ WKH &RPSDQ\ V LQWH

$PHQGPHQWYVY WR ,$6 DQG ,)56 6XSSOLHU )LQDQFH $UUDQJHPHQWYV

,Q 0D\ WKH ,$6% LVVXHG DPHQGPHQWYVY WR ,$6 6WDWHPHQW RI &DVK )ORZV DQC
WR FODULI\ WKH FKDUDFWHULVWLFV RI VXSSOLHU ILQDQFH DUUDQJHPHQWY DQG U
GLVFORVXUH UHTXLUHPHQWY LQ WKH DPHQGPHQWY DUH LOWHQGHG WR DVVLVW XVH
VXSSOLHU ILQDQFH DUUDQJHPHQWY RQ DQ HQWLW\xV OLDELOLWLHYVY FDVK IORZV DQ

7KH DPHQGPHQWY ZLOO EH HIIHFWLYH IRU DQQXDO UHSRUWLQJ SHULRGV EHJLQQ!
SHUPLWWHG EXW WKDW IDFW PXVW EH GLVFORVHG 7KHVH DPHQGPHQWYV GR QRW KI
VWDWHPHQWYV

&ULWLFDO DFFRXQWLQJ HVWLPDWHY DQG MXGJPHQWYV
7KH SUHSDUDWLRQ Rl WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQWY UHTXLUHV PDQDJH]
WKDW DIIHFW WKH DSSOLFDWLRQ RI DFFRXQWLQJ SROLFLHV DQG WKH UHSRUWHG
6LJQLILFDQW HVWLPDWHY DQG MXGJPHQWY XVHG LQ SUHSDUDWLRQ RI WKH LQWHU
$QQXDO &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

,Q DGGLWLRQ WR WKRVH HVWLPDWHV DQG MXGJPHQWYV GHVFULEHG LQ WKH &RP!
PDQDIJHPHQW PDGH WKH IROORZLQJ HVWLPDWHYV DVVXPSWLRQV DQG MXGJIJPHQWYV LC

%XVLQHVYV &RPELQDWLRQV

ODQDIJHPHQW SHUIRUPV D YDOXDWLRQ DQDO\WLV WR DOORFDWH WKH SXUFKDVH SLU
LGHQWLILDEOH DVVHWY DFTXLUHG DQG OLDELOLWLHY DVVXPHG 'HWHUPLQLQJ WKF
DVVXPHG RQ WKH DFTXLVLWLRQ GDWH DQG FRQWLQJHQW VKDUH FRQVLGHUDWLRQ U
WR WKH DFTXLVLWLRQV WKH VLIJQLILFDQW DVVXPSWLRQV UHODWHG WR HVWLPDW
UHODWLRQVKLSYV LQFOXGHG WKH UR\DOW\ UDWH IRUHFDVWHG UHYHQXHV DQG IR/
WKH LOQSXWV XVHG DQG DVVXPSWLRQV PDGH E\ PDQDJHPHQW UHJDUGLQJ WKH IXWXL
WKH GLVFRXQW UDWH DSSOLHG
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$V DWQH WKH &RPSDQ\ KHOG UHVWULFWHG6HBWHEPO®ODQFHY Rl 7TKHVH EDODQFH\
UHSUHVHQW SURFHHGVKHSBERGXR® XCGHETHORBPHQW FROGODVERG DOWMWURFEK DIJUHHP HDQW
VXEVFULSWLRQ DJUHHPHQW GDWHG 1RYHPEHU ZLWK %7 '( ,QYHVWPHQWYV |,QF

7TREDFFR S O F % $7 DQG DUH VXEMHFW WR FRQWUDFWXDO UHVWULFWLRQV W|
$FFRUGLQJO\ WKHVH DPRXQWYVY DUH SUHVHQWHG VHSDUDWHO\ LQ WKH FRQVROLGD)
FDVK DQG FDVK HTXLYDOHQWYVY LQ WKH FRQVROLGDWHG VWDWHPHQWY RI FDVK IORZ)\

$V RI -XQH WKH &RPSDQ\ KDG DFFHVV WR PLOOLRQ RI SUHYLRXVO\ UHVW
JUDQWHG E\ %$7 7KH ZDLYHU SHUPLWV XVH RI WKHVH IXQGV IRU JHQHUDO SXUSR

RULJLQDO UHVWULFWLRQV DUH UHLQVWDWHG 7KH &RPSDQ\ KDV FODVVLILHG WKH\
VXEVWDQFH RI WKH DUUDQJHPHQW

$&&28176 $1' 27+(5 5(&(,9$%/(6
7KH &RPSDQ\xV DFFRXQWY DQG RWKHU UHFHLYDEOHMHQF O XBEEMIKVWHIREOHORZLQJ EDO

*URVV WUDGH UHFHLYDEOHYV

JHVV UHVHUYHV IRU SURGXFW UHWXUQV DQG SULFH DGMXVWPHQWYV
/JHVV H[SHFWHG FUHGLW ORVVHYV
7UDGH UHFHLYDEOHV

5HFHLYDEOH IURP UHODWHG SDUW\
&XUUHQW SRUWLRQ RI QHW LQYHVWPHQW LQ VXEOHDVHYV
2WKHU UHFHLYDEOHYV

%,2/2*,&%/ $66(76

7KH &RPSDQ\ PHDVXUHV ELRORJLFDO DVVHWYVY ZKLFK FRQVLVW RI FDQQDELYVY SODQYV
KDUYHVW ZKLFK WKHQ EHFRPHV WKH EDVLV IRU WKH FRVW Rl ILQLVKHG JRRGV L
LQFXUUHG RQ WKHVH ILQLVKHG JRRGV LOQYHQWRULHV WHUIWKDNULHNVW DUH FDSLWDC

7KH FKDQJHVY LQ WKH FDUU\LQJ YDOXXQRI ELRDRHLFD ORDWOWRYWY DV DW
%,2/2*%,&$/

$66(7 )$,5
&$3,7%/,=(" 9%/8(
&267 $'-8670(17 $02817

%DODQARSEWHPEHU
8QUHDOL]HG JDLQ RQ FKDQJHV LQ IDLU YDOXH Rl EORORJLFDO DVVHWYV
B3URGXFWLRQ FRVWV FDSLWDOL]HG o)

7UDQVIHU WR LQYHQWRU\ XSRQ KDUYHVW
% D O D QFQIH

7KH IDLU YDOXH OHVV FRVWVY WR VHOO RI ELRORJLFDO DVVHWYV LV GHWHUPLQHG XV
JUDPV IRU SODQWYVY FXUUHQWO\ EHLQJ FXOWLYDWHG WKHQ DGMXVWV WKDW DPRX
DGGLWLRQDO FRVWV WR EH LQFXUUHG VXFK DV SRVW KDUYHVW FRVWV 7KH IROOF
OHYHO ZLWKLQ WKH IDLU YDOXBIUKHLNXNVBGFKQ GHWHIRPLB®LQJ WKH IDLU YDOXH RI ELR

L DYHUDJH VHOOLQJ SULFH SHU JUDP O FDOFXODWHG DV WKH ZHLJKWHG DYHUI
&RPSDQ\ DGMXVWHG IRU H[SHFWDWLRQV DERXW IXWXUH SULFLQJ

LL H[SHFWHG DYHUDJH \LHOG SHU SODQW O UHSUHVHQWY WKH QXPEHU RI JUDPV
WR EH REWDLQHG IURP HDFK KDUYHVWHG FDQQDELYVY SODQW FXUUHQWO\ XQGH!

LLIZDVWDJH Rl SODQWY EDVHG RQ WKHLU YDULRXV VWDJHV RI JURZWK O UHSUHV}
DVVHWV ZKLFK DUH H[SHFWHG WR IDLO WR PDWXUH LQWR FDQQDELV SODQWYV V

LY SRVW KDUYHVW FRVWV O FDOFXODWHG DV WKH FRVW SHU JUDP RI KDUYHVWH¢
SRVW KDUYHVW FRQVLVWLQJ Rl WKH FRVW RI GLUHFW DQG LQGLUHFW PDW]
SDFNDJLQJ DQG

Y VWDJH RI FRPSOHWLRQ LQ WKH FXOWLYDWLRQ SURFHVV O FDOFXODWHG E\ WD
D WRWDO DYHUDJH JURZ F\FOH Rl DSSUR[LPDWHO\ ZHHNV
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7KH &RPSDQ\ HVYWLPDWHV WKH KDUYHVW \LHOGV IRU WKH FDQQDELY RQ SODQWYV DW
PDWXUH SODQ¥WH $V RILW LV H[SHFWHG WKDW WKH &RPSDQ\xV ENFOIBWHPBHDVVHW

¢} NJRI FDQQDELY ZKHQ HYHQWXDOO\ KDUYHVWHG 7KH &RPSDQ\xV HVWLPDW
DQG GLIIHUHQFHYV IURP WKH H[SHFWHG \LHOG ZLOO EH UHIOHFWHG LQ WKH IDLU YD
&RPSDQ\ DFFUHWHYV IDLU YDOXH RQ D VWUDLJKW OLQH EDVLVY DFFRUGLQJ WR VWDJ
WKURXJK LWV ZHHN JURZLQJ F\FOH ZRXOG EH LW KIDEUH G \DVE SCUIRWLH BIZWSHHFW HG 1D L L
VHOO VXEMHFW WR ZDVWOQ DHHPGNXW WIREOMWWHY WKH PRVW VLIQLILFDQW XQREVHUYI
YDOXH DUH DV IROORZV

6,%1,),&$17 (L +7( $9(5$*( ,1387 ()(&7 21 )$,5 9$/8(
-XQH 6HSWHPEHU -XQH 6HSWHPEHU

,13876 $668037,216 6(16,7,9,7<

$YHUDJH VHOOLQJ SULFH SHU  QFUHDVH RU GHFUHDVH

JUDP H[FOXGLQJ WULP E\ SHU JUDP

([SHFWHG DYHUDJH \LHO GUDIPWY JUDPYFUHDVH RU GHFUHDVH

SODQW E\" JUDPV

7KH H[SHFWHG DYHUDJH ‘XH)®G SHWD SEDSVH PEHU SULPDULO\ UHIOHFWV WKH DYHU
IORZHU FRPSRQHQW RI WKH SODQW

,19(1725,(6
7KH &RPSDQ\xV LQYHQWRULHV DUH FRPSULVHGQORI WKH QROSWHAPEHEDODQFHY DV DW

&$3,7$/,=(" )$,5 9%$/8( &$55<,1*

&267 $'-8670(17 9$/8(

30DQWV LQ GU\LQJ VWDJH

'"U\ FDQQDELV

$YDLODEOH IRU SDFNDJLQJ

3DFNDJHG LQYHQWRU\

YORZHU DQG WULP DYDLODEOH IRU H{WUDFWLRQ
&RQFHQWUDWHG H[WUDFW

JRUPXODWHG H[WUDFWV

$YDLODEOH IRU SDFNDJLQJ

3DFNDJHG LQYHQWRU\

3DFNDJLQJ DQG VXSSOLHYV o)

&$3,7%/,=(" )$,5 9%/8( &$55<,1*
&267 $'-8670(17 9$/8(

30DQWV LQ GU\LQJ VWDJH

'U\ FDQQDELV

$YDLODEOH IRU SDFNDJLQJ

3DFNDJHG LQYHQWRU\

YORZHU DQG WULP DYDLODEOH IRU H{WUDFWLRQ
&RQFHQWUDWHG H[WUDFW

JRUPXODWHG H[WUDFWV

$YDLODEOH IRU SDFNDJLQJ

3DFNDJHG LQYHQWRU\

3DFNDJLQJ DQG VXSSOLHYV o

JORZHU DQG WULP DYDLODEOH IRU HIWUDFWLRQ DUH FRQYHUWHG LQWR FRQFHQWL
FRPELQLQJ ZLWK D FDUULHU RLO RU RWKHU SURGXFWV VXFK DV HGLEOHV KDVK DC
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7KH DPRXQW RI LQYHQWRU\ H[SHQVHEBKUY H F\Q/G RILPO CRHRBDNRIKIV W KID V DQG

-XQH o) DQG UHVSHFWLYHO\ 7KH DPRXQW RI LQYHQWWRKUISHRYL
DQG QLQH PRGWRYH ZDV DQG -XQH o) DQG UHVSHFWLYHO\ ZK
LQFOXGH SURYLVLRQV IRU H[FHVV DQG XQWHBOHDERAHLQYHQWRULBYGRI
UHVSHFWLYHO\ DGMXVWPHQWYV WRQEHW-X®BOL]DEOHDQIE0 X HURIIVSHFWLYHO\ DQG SUF
DQG SDFNDJLQJ ZDVWG®GRI -XQH o) DQG UHVSHFWLYHO\ ZKLFK LV FRPS
SURGXFWLRQ RU SXUFKDVH FRVWV RI WKHVH LQYHQWRULHV 7KH UHPDLQLQJ EDOD
RYHUKHDGYV

7KH DPRXQW RI UHDOL]JHG IDLU YDOXH RQ LQYHQWRULWKUWHRID & P® ® LRYHE PHEDHQR\H Q W

ZDV DQG -XQH (0] DQG UHVSHFWLYHO\ LQFOXGLQJ UHDO!
LQYHQWRULHYV VROQ®RI -XQH o DQG UHVSHFWLYHO\ ,QYHQWRU\ S
UHFRJQL]H WKH UHDOL]HG IDLU YDOXH RQ ZDVWH DQG WWRJ BB ND>XQVGN QWHRGHG PHRTIDIVHKD/O L ]

ZHUH DQG -XQH ¢} DQG UHVSHFWLYHO\ FRIMYEVW-IXQHRI

o DQG UHVSHFWLYHO\ UHFRJQL]JHG LQGFRVW-RQMDOHVODQG DQG
UHVSHFWLYHO\ UHFRJQL]JHG LQ IDLU YDOXH DGMXVWPHQWYV

3523(57< 3/$17 $1' (48,30(17

&216758&7 *52:,1* 1($6(+2/" 5,%+7
,21 352&(66,1* ,03529(0( 2) 86(
/$1° %8,/',1*6 ,1 352&(66 (48,30(17 176 27+(5 $66(76 727%/
&RVW
%DODQREWHPEHU
$FTXLVLWLRQV WKURXJKOEXVLQHYV o
FRPELQDWLRQV 1RWH
$GGLWLRQV 0o o)
% D O D QFQH
$FFXPXODWHG GHSUHFLDWLRQ
DQG LPSDLUPHQW
%DODQREWHPEHU ¢}
'"HSUHFLDWLRQ 0o o]
% D O D QFQIH 0o

1HW ERRN YDOXH
6HSWHPEHU
-XQH

,QFOXGHG LQ GHIHUUHG FKDUJH\6HS¥EHEBHEBEBVIONV LSDLG WR VHFXUH WKH DFTXLVLW
DQG SURFHVVLQJ HTXLSPHQW 7KH DPRXQWY ZLOO EH UHFRUGHG LQ SURSHUW\ SOD

5HFRQFLOLDWLRQ RI SURSHUW\ SODQW DQG HTXLSPHQW DGGLWLRQV WR WKH VWD\
7KH IROORZLQJ WDEOH UHFRQFLOHY DGGLWLRQV RI SURSHUW\ SODQW DQG HTXLS
SODQW DQG HTXLSPHQW SHU WKH VWDWHPHQWY RI FDVK IORZV

7TRWDO DGGLWLRQV LQFOXGLQJ ULJKW RI XVH OHDVH DVVHWYV
$GGLWLRQV UHODWHG WR EXVLQHVV FRPELQDWLRQV ¢}
$GGLWLRQV UHODWHG WR ULJKW RI XVH OHDVH DVVHWV ¢}

1HW FKDQJH LQ GHIHUUHG FKDUJHVY DQG GHSRVLWY UHODWHG WR SXUFKDVHV RI SU
DQG HTXLSPHQW

1HW FKDQJH LQ DFFRXQWYV SD\DEOH DQG DFFUXHG OLDELOLWLHV UHODWHG WR SXU|
SURSHUW\ SODQW DQG HTXLSPHQW

3XUFKDVH RI SURSHUW\ SODQW DQG HTXLSPHQW
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17$1%,%/( $66(76 $1' *22':,//

121
/,&(16( &20387(5 &203(7( &86720(5
$*5((0(176 %5%$1'6 62)7:$5( $*5((0(17 5(/$7,216+,3 727$/
&RVW
%DODQREWHPEHU o]
$FTXLVLWLRQV WKURXJK
EXVLQHVV FRPELQDWLRQV
1RWH
$GGLWLRQV o) 0o o) o]
% D O D QF®H
$FFXPXODWHG DPRUWL]DWLRQ DQG
LPSDLUPHQW
%DODOHSWHPEHU o}
$PRUWL]DWLRQ
% D O D QF®H
1HW ERRN YDOXH
6HSWHPEHU ) o)

-XQH

27+(5 ),1%$1&,%/ $66(76
7KH IROORZLQJ WDEOH RXWOLQHV FKDQJHVSUR RVEKINUDIE G D\Y ER QO M GWHAWDY. O VRRIH W
RI HDFK LQYHVWPHQW

%$/$1&(
6(37(0% (5 )$,5 9$/8( %$/$1&(-81(
(17,7< $66(7 7<3( &+$1*%(6
‘HHNHQG +ROGLQJV &RUS3UHIH&UHG VKDUHV
3K\ORV %LRVFLBRWHRWF 6HFXUHG FRQYHUWLEOH ORDQ
6WHDG\ 6WDWH //& G E D&RINQGUWRRMNH ORDQ
(IWUDFWV  2%;
6DQLW\ *URXS *PE+ 6DQEWQYHIRXIEOH ORDQ
6DQLW\ *URXS &RPPRQ VKDUHV

"(5,9$7,9(/,$%,/,7,(6
7KH IROORZLQJ WDEOH RXWOLQHV FKDQJHYV LQ GHULYDWLYH OLDELOLWLHYV ZKLFK |
FRQGHQVHG FRQVROLVGEDWHHREH QOOWHRIILRERSDWKRQVLYBGORVYVY LQFRPH

-81( 6(37(0% (5
&855(17 /21* 7(50 &855(17 /21* 7(50

7RS XS 5LIKWV (o} (¢}
6HFXUHG &RQYHUWLEOH /RDQ $JUHHPHQW (o) ()

1RQ YRWLQJ &0ODVV $ SUHIHUUHG VKDUHYV (o) ()
:DUUDQWV ) 0o

L 7RS XS 5LIKWV

$V DWQH WKH &RPSDQ\ UHYDOXHG WKH WRS XS ULJKWV WKH 7RS XS 5LJKWV R
6HSWHPEHU O 7KH &RPSDQ\ DYFRYBHGWHKH HVWLPDWHG IDLU YDOXH FKDQJH R

WKHMKUHH DQG QLHQGPRRHVKY RI DQG -XQH o) DQG
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7KH IROORZLQJ LQSXWV ZHUH XVHG WR HVWLPDWXQWKH IDDLQBNBDWNKHAERHIUWKH 7RS XS &

672&. 237,216 :$55%$176 723 83 237,2
$YHUDJH H[HUFLVH SULFH (0] (0]
5LVN IUHH LQWHUHVW UDWH

([SHFWHG IXWXUH YRODWLOLW\ RI
&RPPRQ 6KDUHV

(ISHFWHG OLIH \HDUV

JRUIHLWXUH UDWH (o) ¢}
6(37(0%(5
672&. 237,216 :$55%$176 368V 568V 723 83 237,2
$YHUDJH H[HUFLVH SULFH (o) (o)

5LVN IUHH LQWHUHVW UDWH

([SHFWHG IXWXUH YRODWLOLW\ RI
&RPPRQ 6KDUHV

([SHFWHG OLIH \HDUV
JRUIHLWXUH UDWH 0o 0o

LLBHFXUHG &RQYHUWLEOH /RDQ $JUHHPHQW

2Q 0D\ WKH &RPSDQ\ HQWHUHG LQWR D VHFXUHG FRQYHUWLEOH ORDQ D
$JUHHPHQWU ZBWKBK\WRM WKILW D RIHMRH@RPSDQ\ KDV D FRPPLWPHQW WR IXQG 8
WZR WUDQFKHV ZLWKLQ DQG PRQWKV IURP WKH LQLWLDO FORVLQJ GDWH X

FRPPLWPHQW PHHWV WKH GHILQLWLRQ RI D GHULYDWLYH DQG WKH YDOXH RI VXF
WUDQVDFWLRQ SULFH LQ WKH LQLWLDO UHFRJQLWLRQ RI WKW VOIFXUBG WRBRHYW
&RPSDQ\ UHFRJQL]JHG D GHULYDWLYH OLDELOLW\ RI EDVHG RQ WKH HVWLPDWHC

,Q 1IRYHPEHUWKH &RPSDQ\ IXQGHG WKH VHFRQG WUDQFKH RI 86 PLOOLRQ DQG
GHUHFRJQL]JHG 7KHUHDIWHU LQ -XO\ WKH &RPSDQ\ DOVR IXQGHG 86 PLOOLRQ

ZDV GHUHFRYWQIGIWGH WKH &RPSDQ\ UHYDOXHG WKH FRPPLWPHQW WR IXQG
WUDQFKH WR DQ HVWLPDWHEWMBREHW @XH RIQG UHFREBHGHDVH LQ IDLDYBOXH RI
IRU WKMHH DQG QLHQGPARIHVKY -XQH OLQFUHDVH BQG UHVSHFWLYHO\

LLLLRQ YRWLQJ &ODVV $ SUHIHUUHG VKDUHV WKH 3UHIHUUHG 6KDUHV
,Q JHEUXDU\ WKH &RPSDQ\ FORVHG WKH WKLUG DQG ILQDO WUDQFKH RI WKH I
L QYHVWPH@® LVVXHG 3UHIHUUHG 6KDUHV $W WKH WLPH RI FORVLQJ RI WKH
WKH GHULYDWLYRURWKHHH DQG QHQGPAEHVKY WKH &RPSDQ\ UHFRJQL]JHG IMLODLU YD
DQG -XQH OD IDLU YDOXH JDLQ DQBQGRVV RHVSHFMWQ YWHRRAGHQVHG FRQVROLCG
LOQWHUWPWHPHQWY RI RERSDWKRQVLYBGORVV LQFRPH

LY :DUUDQWV
'XULQJ WKKIHHH DQG QLKGIGH®BQMVKY QRZDUUDQWYV ZHUBVHPMWFHVHG WKH &RPSDQ\
UHYDOXHG WKH GHULYDWLYH OLDELOLW)\ IRU ZDBHBWWREMR DX HVWIZRBWHR®IDRQY YL
UHFRUBHGQFUHDVH IGHPUKHDVWWWLPDWHG IDLU YDOXH RI WKH HGH D Q6D Q/ILQGIG BREQ WIKO
-XQH RI DQG -XQH o) DQG UHVSHFWLYHO\

7KH IROORZLQJ LQSXWV ZHUH XVHG WR HVWLPDW@HWKH IDLU YDOXH RI WKH ZDUUDQ

5LVN IUHH LQWHUHVW UDWH

/LIH RI :DUUDQWYVY \HDUV

ODUNHW SULFH RI &RPPRQ 6KDUHYV

([SHFWHG IXWXUH YRODWLOLW\ RI &RPPRQ 6KDUHYV
)DLU YDOXH SHU :DUUDQW
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27+(5 &855(17 $1' /21* 7(50 /,$%,/,7,(6
7KH FDUU\LQJ YDOXH RI RWKHU FXUUHQMWQBIQG ORQEH®WUH P ECH D ERROQ WLL\HW VDR | D W

-81( 6(37(0% (5
&855(17 /21* 7(50 &855(17 [21* 7(50
/HDVH OLDELOLWLHV
&RQWLQJHQW FRQVLGHUDWLRQ 1RWH
'"HIHUUHG FRQVLGHUDWLRQ 1RWH
/IRQJ WHUP GHEW

o O
o O
o O

35()(55(' 6+$5(6
,Q JHEUXDU\ WKH &RPSDQ\ FORVHG WKH WKLUG DQG ILQDDQWUIDWQ/PKH RI WKH
BUHIHUUHG 6KDUHV RI WKH &RPSDQ\ 2Q LQLWLDO UHFRJQLWLRQ WKHVH 3WWHUUHC
WKH WLPH RI FORVLQJ RI WKH ILUVW WUDQFKH )ROORZ RQ %BRVQ/NHRMWPHRW WKH &
ZDV UHFRJQS(PHHE DMG H[SHQVHVIBQGOGNBHSRO/RWMJ RI WKLV ILQDO WUDZADRK B O DXRW DRV HA
WR 3UHIHUUHG 6KDUHY DQG ZDV UHGR¥RKYIEGQNH® ¢ RHQSRQUWNEDWHBHIQQWHRILRSHUDW
FRPSUHKHQVLYH ORVNU LVOFFEHARMWIHRU IXUWKHU GHWDLOV

$V DWQH WKH &RPSDQ\ UHYDOXHG WKH 3UHIHUUHG 6KDUHV6WRWHP ENWLODWHG |
JRWKMKUHH DQG QLHIGPHREIHVKY WKH &RPSDQ\ UHFRJQL]JHG D IDLU YDOXH OR®
DQG -XQH OQLDQ®LAWHVSHFWLYHOQAKQWKE FRQVROLWEDWHBHQWYHRLRSHUDW

FRPSUHKHQVLYH ORVV LQFRPH

6+$5( &$3,7%/

L ,VVXDQFHV RI VKDUH FDSLWDO
7KH ORWLI /DEV /WG DFTXLVLWLRQ
2Q 'HFHPEHU WKH &RPSDQ\ LVVXHG &RPPRQ 6KDUHV LQ FRQQHFWLF

GHVFULEHG LQ7THRWBILU YDOXH RI WKH &RPPRQ 6KDUHVY RQ WKH GDWH RI LVVXDQFH
FRVWY LOQFXUUNEGQBIWHG WR OLVWLQJ IHHV DQG ZHUH DOORFDWHG WR WKH &RPPRQ

JROORZ RQ %$7 ,QYHVWPHQW
,Q YHEUXDU\ WKH &RPSDQ\ FORVHG WKH WKLUG DQG ILQDDQWUIDQRKHS RI WKH
&RPPRQ 6KDUHV DQG3UHIHUUHG 6KDUHV RDW/ KH SLIRF$DRAHU VKDUH IRU JURVV SUR

2Q LQLWLDO UHFRJQLWLRQ WKH &RPSDQ\ UHFRJQL]JHG WKH WRWDO FRQVLC
UHFRJQLWLRQ RI JURVV SDRFGIHSGGMW HRARIJQLWLRQ RI WKH GHURL DMK HLRQDDOHW U DRIF
FDUU\LQJ DPRXQW RI WKH &RPPRQ 6KDUHV LVVXHG LQ WKH ILQDO WUDQFKH ZDV PHI
WKH ILQDO WUDQFKH DQG WKH IDLU YDOXH Rl WKH 3UHIBQGBHG GKDUBHFWQBGH®KNULY D!

$W WKH WLPH RI FORVLQJ RI WKH ILUVW WUDQFKH )ROORZ RQ BRVWYYRNW@EQW W
ZDV UHFRJQIUHG MG H[SHQVHV IRQQGWEKHSROYRWINVQJ RI WKLV ILQDO WUDQ@BKH 2XW

DOORFDWHG WR 3UHIHUUHG 6KDUHV DQG EZOQ VVARHFRH QVHGE ARWQ DRO YA BSNIQHVE HLAGRDNVWH B
RSHUDWLRRNFNSMNHEHQVLYH ORWIMOHDIFREHGXFWHG IURP WKH FDUU\LQJ DPRXQW RI W

,Q DGGLWLRQ WR WKH DERYH WUDQVDFWLRQ FRVWYV WKH &RPSDQ\ LQFXUUHG Gl
ZDV DOVR GHGXFWHG IURP WKH FDUU\LQJ DPRXQW RI WKH &RPPRQ 6KDUHV

([HUFLVH RI VWRFN RSWLRQV
"XULQJ QLIQH P RIQQVANKE) H -XQH o) VKDUH RSWLRQV ZHUH H[HUFLVHG
H[HUFLVH SULFK QRH IRU DQ LQFUHD\QH R WR VKDUH FDSLWDO DQG D
HTXLW\ UHVHUX@M RI

([HUFLVH Rl UHVWULFWHGWKDUH XQLWV 568
"XULQJQMIQH P RIQQUGHKGE) H -XQH o) 568V ZHUH H[HUFLVHG IRU DQ L
-XQH o) WR VKDUH FDSLWDO DQG D GHFUHDVHK@HR HTXQW\ UHVHUYHV RI

([HUFLVH RI SHUIRUPDQFH VKDUH XQLWYV 368V

"XULQJQMIQH P REDQVGHK® H -XQH o) 368V ZHUH H[HUFLVHG IRU DQ LQFU
-XQH O WR VKDUH FDSLWDO DQG D GHFUHDVHQWR HTXLW\ UHVHUYHV RI
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LL 6KDUH EDVHG FRPSHQVDWLRQ

'XULQIWWKKUHH DQG Q LH)BG PHERQHV KV WKH &RPSDQ\ UHFRJQL]J]HG WRWDO VKDUH EDVHC
LQFOXGLQJ WKRVH UHODWHG WR SURGXFWLRQ HPSOR\HHV ZKLFK DU @®&DUJHG WR
-XQH 0 DQG UHVSHFWLYHO\

6WRFN RSWLRQV
7KH IROORZLQJ WDEOH VXPPDUL]JHV FKDQJHV LQ WKH &R PEIDIH xR RRMKNEDQGLQJI V\

ST
$9(5%8*(
(;(5&,6¢(
180% (5 35,&(
%DODQEHSWHPEHU
(I[HUELVHG
(ISLUHG
%DODQPHQH
7KH IDLU YDOXH RI RSWLRQYLQWDP® HQGHXWLQJ \ ZDIVQLOXQH ¢ DQG zZDV

HVWLPDWHG XVLQJ WKH %ODFN 6FKROHV RSWLRQ SULFLQJ PRGHO WDNLQJ LQWR DI
ZHUH JUDQWHG

JRU WKKUHH DQG Q HQGRHRQM KV VKDUH EDVHG FRPSHQVDWLRQ FKDUJHV LQFOXG
HPSOR\HHV WKDW DUH FKDUJHG WR ELRORJIQADQGD VXQH/ DQ 3 DQWR!I \ ZHUH
UHVSHFWLYHO\ UHODWHG WR WKH &RPSDQ\xV VWRFN RSWLRQ SODQ

S5HVWULFWHG VKDUH XQLWYV
7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH PRYHPHQW LQ WKH &RPSDQ\xV RXWVWDQGL

180% (5
%DODQEHSWHPEHU
*UDQWHG
([HUFLVHG
&DQFHOOHG )RUIHLWHG

%DODQPHH

7KH HVWLPDWHG IDLU YDOXH RI WKH HTXLWY L\QHWRRBIPEHIFEBY JUDRDBWHG GXULHJ WK H
o) ZKLFK ZDV EDVHG RQ WKH &RPSDQ\xV VKDUH SULFH DW WKH JUDQW Gl
RYHU WKH YHVWLQJ SHULRG RI WKH 568V ZKLFK LV RYHU D SHULRG RI WKUHH \HDUYV

JRU WKKHUHH D QG Q LHIHG PREHV K V DQG -XQH o) DQG UHVSHFWLYHO\ K
EHHQ UHFRJQL]JHG DV VKDUH EDVHG FRPSHQVDWLRQ H[SHQVH

SHUIRUPDQFH VKDUH XQLWYV
7KH IROORZLQJ WDEOH VXPPDUL]J]HVY WKH PRYHPHQWY LQ WKH &RPSDQ\xV RXWVWDQG

180% (5
%DODQEHSWHPEHU
*UDQWHG
([HUFLVHG
&DQFHOOHG )RUIHLWHG

%D O D QPHQH

7KH HVWLPDWHG IDLU YDOXH RI WKH HTXLVO\L QHWRQANGHBERSY JUDDWHG -GRBLQJ WKH
o] ZKLFK ZDV EDVHG RQ WKH &RPSDQ\xV VKDUH SULFH DW WKH JUDQW GDW
IRUIHLWXUH DQG ZLOO EH UHFRJQL]JHG DV DQ H[SH@KHFRYIHUWWKKH M HMD/U Q J FSH B RR/G\

YRU WWKHUHH DQG Q LHOQHGPREIHN K V DQG -XQH o) DQG UHVSHFWLYHO\ KDV
UHFRJQL]HG DV VKDUH EDVHG FRPSHQVDWLRQ H[SHQVH
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.H\ PDQDJHPHQW SHUVRQQHO DUH WKRVH SHUVRQV KDYLQJ WKH DXWKRULW\ DQG U
DFWLYLWLHYV RI WKH &RPSDQ\ GLUHFWO\ RU LQGLUHFWO\ 7KH NH\ PDQDJHPHQW ¢
&RPSDQ\xV H[HFXWLYH PDQDJHPHQW WHDRHDQ G DRQRVDEF®/ IRRQVUHFMW RBQGXFWHG DW L
QRUPDO FRXUVH RI RSHUDWLRQV

ODQDJHPHQW DQG %RDUG &RPSHQVDWLRQ

JRU WKKIUHH DQG QLIQ®IGRHRBQM KY DQ®XQH WKH &RPSDQ\xV H[SHQVHV LQFOXGH:
PDQDJHPHQW DQG %RDUG RI 'LUHFWRUV FRPSHQVDWLRQ
7+5(( 0217+6 (1'(" 1,1( 0217+G1'("

6DODULHY DQG ERQXYV

6KDUH EDVHG FRPSHQVDWLRQ
7ZRWDO NH\ PDQDJHPHQW FRPSHQVDWLRQ

'XULQJ WHKWHH DQG QLEBGHQWKYV QLDQGLOYWRFN RSYWAHRQV OQLDQG
UHVSHFWLYHO\ ZHUH JUDQWHG WR NH\ PDQDJHPHQW SBUDR®QEK@HELWK OQLIMIJUHJ

DQG UHVSHFWLYHO\ ,Q D®G&IUWHHRRQ G >XQULHIQE RRRHV KV QLD G 568V-XQH
o) DQG UHVSHFWLYHO\ ZHUH JUDQWHBQLLWK-RQBLU YDOXB QA
UHVSHFWLYH®KURKM DVKG Q LIQMIGHREDMWKY QLMQ G 368V-XQH OQ LMQ G

UHVSHFWLYHO\ ZHUH LVVXHG WR NH\ PDQDJHPHQW SHOQMBYXQHOXRHNVK D® QLOUHJIDV
DQG UHVSHFWLYHO\

6LJQLILFDQW 7UDQVDFWLRQV ZLWK $VVRFLDWHY DQG -RLQW 2SHUDWLRQV
7KH &RPSDQ\ KDV WUDQVDFWLRQV ZLWK UHODVSHG DS\CHGN BBY WD VD ®BOIRYHEKHNEK , B
XQGHUWDNHQ LQ WKH QRUPDO FRXUVH RI EXVLQHVV

JRU WKKHUHH DQG QLIGIGPRDMVKY X QGKHW SWRGXFW GHYHORSPHQW FROODERUDWLRQ
&RPSDQ\ DQG %$7 GDWHG ODUFK DQYES7 LOFXHWUHGO DQG UHVSHFWLYHO\
GLUHFW H[SHQVHV DQG WKH &RPRMQ\ LQERXHWUHG O DQG UHVSHFWLYHO\ RI C
H[SHQVHV DQG FDSLWDO HDPRMQGX@KUHV BRI DQG UHVSHFWLYHO\ UHODWHG WR
H[FHOOHQFH 7KH &RPSDQW KHHF R UBHG QIGDWGPHEDHN K V DQG -XQH o)

DQG UHVSHFWLYHO\ RI WKHVH HMB B QBK WXUGH \G HY WER QP H Q AR ®IGSHQAHGY L
FRQVROLGDWWHEDVWHPHODLVPY RI FRPSDWKRQVLYGG O RRAY WIKHHRP D QG Q LHIMIG PHEDHV K V

WKH &RPSDQ\ UHFR® GMNGQH O DQG UHVSHFWLYHO\ RI FDSLWDO H[SHQ

LQFOXGHERM@GWRMHG FRQVROMWIDMHPGH Q@W HRULIRQDQFLDO SRVLWLRQ

$WXQH WKHUH LV D EDODQFH UHFHLVIDEWHPIERP 9$7 RI

,Q 1RYHPEHU WKH &RPSDQ\ HQWHUHG LQWR D VXEVFULSWLRQ DJUHHPHQW ZlI

,QYHVWPHQW ZKHUHE\ %$7 DJUHHG WR VXEVFULEH IRU D WRWDO RI &RPPRC

DW D SULFH RI SHU VKDUH VXEMHFW WR WKH UHFHLSW RI VKDUHKROGHU I

FRQGLWLRQV 2Q )HEUXDU\ WKH &RPSDQ\ FORVHG WKH WKLUG [D®GS ILQWDOHE U |
&RPPRQ 6KDUHV DQGBUHIHUUHG 6KDUHV RI WKH &RPSDQ\

&$3,7$/ 0$1$*(0(17
7KH &RPSDQ\ V FDSLWDO FRQVLVWYV RI ORQJ WHUP GHEW LQFOXGLQJ FXUUHQW SH
FDSLWDO HTXLW\ UHVHUYHV DFFXPXODWHG RWKHU FRPSUHKBE@®VLYHLORVV DQG DF
6HSWHPEHU (TXLW\ UHVHUYHV LV FRPSULVHG RI DQ\ DPRXQWYV UHFRUGHG
VKDUH EDVHG FRPSHQVDWLRQ H[SHQVH VWRFN RSWLRQV 568V RU 368V DQG WKH
FRPSUHKHQVLYH ORVV LV HQWLUHO\ FRPSULVHG RI IDLU YDOXH FKDQJHV UHFRUGHG

7KH &RPSDQ\ PDQDJHV LWV FDSLWDO VWUXFWXUH DQG DGMXVWV LW EDVHG RQ IX
JURZWK 7KH %RDUG RI 'LUHFWRUV GRHV QRW HVWDEOLVK TXDQWLWDWLYH UHWXUC
WKH H[SHUWLVH RI WKH &RPSDQ\xV PDQDJHPHQW WR VXVWDLQ IXWXUH GHYHORSPHC

ODQDJHPHQW UHYLHZV LWV FDSLWDO PDQDJHPHQW DSSURDFK RQ DQ RQJRLQJ EDVL\

VWDJH RI WKH &RPSDQ\ LV UHDVRQDEOH 7KHUH ZHUH QR FKDQJHV WR WKH &RPSD(
SHULRG
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L )DLU YDOXH RI ILQDQFLDO LQVWUXPHQWYV
JLODQFLDO LQVWUXPHQWY UHFRUGHG DW IDLU YDOXH RQ WKH FRQVROLGDWHG VWD
KLHUDUFK\ WKDW UHIOHFWYV WKH VLJQLILFDQFH RI WKH LQSXWV XVHG LQ PDNLQJ Wk
PHDVXUHPHQWY DFFRUGLQJ WR D WKUHH OHYHO KLHUDUFK\ 7KH KLHUDUEFK\ SULR
WHFKQLTXHV $ OHYHO LV DVVLJQHG WR HDFK IDLU YDOXH PHDVXUHPHQW EDVHG R
PHDVXUHPHQW LQ LWV HQWLUHW\

7KH WKUHH OHYHOV RI WKH IDLU YDOXH KLHUDUFK\ DUH GHVFULEHG DV IROORZV

a OHYHO LOQSXWV DUH TXRWHG SULFHV LQ DFWLYH PDUNHWYV IRU LGHQWLFDO
PHDVXUHPHQW GDWH

a OHYHO LOQSXWYV RWKHU WKDQ TXRWHG SULFHV LQFOXGHG ZLWKLQ OHYHO
GLUHFWO\ RU LQGLUHFWO\ DQG

a OHYHO LQSXWV DUH XQREVHUYDEOH LQSXWV IRU WKH DVVHW RU OLDELOLW\

7KH IDLU YDOXHV RI FDVK VKRUW WHUP LQYHVWPHQWY DFFRXQWYV DQG RWKHU UHF
UHVWULFWHG IXQGVY DSSUR[LPDWH WKHLU FDUU\LQJ DPRXQWYV GXH WR WKHLU VKRUYV

7KH IDLU YDOXH RI WKH LQYHVWPHQW LQ :+& LV SULPDULO\ EDVHG RQ OHYHO XQR
EDVHG DSSURDFK EDVHG RQ UHYHQXH PXOWLSOHV IRU FRPSDUDEOH FRPSDQLHV

7KH IDLU YDOXH RI WKH VHFXUHG FRQYHUWLEOH ORDQ DGYDQFHG WR 3K\ORV XQ
GHWHUPLQHG XVLQJ WKH &R[ 5RVV 5XELQVWHLQ ELQRPLDO ODWWLFH RSWLRQ SULF
YDOXH KLHUDUFK\ 7KH IDLU YDOXH RI WKH VHFXUHG FRQYHUWLEOH ORDQ ZDV EDV
WLPLQJ RI WKH IHGHUDO OHJDOL]DWLRQ RU GHFULPLQDOL]DWLRQ RI FDQQDELV
FRPPLWPHQW WR IXQG DQ DGGADM FEQ@PNVB B RQ PHOWDRQ DVVXPSWLRQV LQFOXGLQ.
DFKLHYLQJ UHTXLUHG PLOHVWRQHYV

7KH IDLU YDOXH RI WKH FRQYHUWLEOH SURPLVVRU\ QRWH LVVXHG WR 2%; ZDV GH\
DVVXPSWLRQV XVHG LQ WKH PRGHO DUH 2%; VWRFN SULFH GLYLGHQG \LHOG H[SHF
GLVFRXQWLQJ UDWH ULVN IUHH UDWH DQG SUREDELOLW\ DQG WLPLQJ RI FHUWDLQ
DQG WKH H[SHFWHG HTXLW\ YRODWLOLW\ DUH EDVHG RQ XQREVHUYDEOH LQSXWYV DC

7KH IDLU YDOXH RI WKH 7RS XS 5LJKWV LV EDVHG RQ OHYHO LOQSXWV XWLOLJHG LQ
RI VXFK 7RS XS 5LJKWV 7KH NH\ DVVXPSWLRQV XVHG LQ WKH PRGHO DUH WKH HJS
6KDUHV WKH ZHLJKWHG DYHUDJH H[SHFWHG OLIH RI WKH LQVWUXPHQWY DQG WKH H

7KH IDLU YDOXRDRHUWKHOMH QR @WGMDQRIES WRY GHWHUPLQHG XVLQJ WKH ELQRP|
DVVXPSWLRQV XVHG LQ WKH ORGHO DUH 6DQLW\ *URXS VWRFN SULFH GLYLGHQG \L
FUHGLW ULVN DGMXVWHG GLVFRXQWLQJ UDWH ULVN IUHH UDWH DQG SUREDELOLW\
FUHGLW ULVN DGMXVWHG GLVFRXQWLQJ UDWH DQG WKH H[SHFWHG HTXLW\ YRODWL
DV OHYHO LQ WKH IDLU YDOXH KLHUDUFK\

7KH IDLU YDOXH RI WKH &RPSDQ\ V HTXLW\ LQWHUHVW LQ WKH 6DQLW\ *URXS ZDV G}
FXUUHQW YDOXH RI WKH 6DQLW\ *URXS ZDV DOORFDWHG WR WKH YDULRXV W\SHV |
FXUUHQW YDOXH RI WKH 6DQLW\ *URXS ZDV GHWHUPLQHG XVLQJ WKH EDFNVROYH D!
WKH 6DQLW\ *URXS V ODWHVW IXQGLQJ WUDQVDFWLRQ

7KH IDLU YDOXH RI GHULYDWLYH ZDUUDQW OLDELOLWLHV LV EDVHG RQ OHYHO DQG
HVWLPDWH WKH IDLU YDOXH RI VXFK ZDUUDQWY 7KH NH\ DVVXPSWLRQ XVHG LQ WK
WKH &RPSDQ\xV &RPPRQ 6KDUHV ,I WKH H[SHFWHG IXWXUH YRODWLOLW\ LQ WKH F

WKH HVWLPDWHG IDLU YDOXH RI WKH GHULYDWLYH ZDUUDQW OLDELOLW\ DQG QF
WKH HVWLPDWHG IDLU YDOXH RI WKH GHULYDWLYH ZDUUDQW OLDELOLW\ DQG QHW O

7KH IDLU YDOXH RI WKH DGGLWLRQDO FRQWLQJHQW VKDUH FRQVLGHUDWLRQ SD\DE
&RPSDQ\ V DFTXLVLWLRQ RI ORWLI LQ '"HFHPEHU VHH 1RWH LV SULPDULO\ ED\
&DUOR SULFLQJ PRGHO 7KH PRGHO VLPXODWHYV GDLO\ VKDUH SULFH RI WKH &RPSD
DFKLHYHY D YROXPH ZHLJKWHG DYHUDJH WUDGLQJ SULFH ZKLFK ZRXOG WULJJHU V
7KH NH\ DVVXPSWLRQV XVHG LQ WKH PRGHO DUH H[SHFWHG IXWXUH SULFH DQG WKH
6KDUHV
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7KH IDLU YDOXH RI WKH DGGLWLRQDO FRQWLQJHQW FRQVLGHUDWLRQ SD\DEOH W
&RPSDQ\ V DFTXLVLWLRQ RI &3/ LQ ODUFK VHH 1RWH LV SULPDULO\ EDVHG RQ
SULFLQJ PRGHO 7KH GHWHUPLQDWLRQ RI WKH IDLU YDOXH RI WKLV OLDELOLW\ LV
DFKLHYLQJ LWV PLOHVWRQHYVY 7KH NH\ LQSXWV XVHG LQ WKH PRGHO DUH UHYHQXH
I[IUHH UDWH

7KH IDLU YDOXH RI 3UHIHUUHG 6KDUHV LV EDVHG RQ OHYHO OHYHO DQG OHYHO
YRODWLOLW\ RI WKH &RPSDQ\ V &RPPRQ 6KDUHV ULVN IUHH UDWH DQG GLVFRXQW I}

'XULQJ WKH SHULRG WKHUH ZHUH QR WUDQVIHUV RI DPRXQWYVY EHWZHHQ OHYHOV

JRU WKKHUHH DQG QLKQGGCHRBQM KV DQXQH WKH &RPSDQ\ UHFRUGHG WKH IROOI
FKDQJHV UHODWHG WR LWV ILQDQFLDO LQVWUXPHQWYV

7+5(( 0217+6 (1'(" 1,1( 0217+G1'("

,QYHVWPHQW LQ 3K\ORYV
,QYHVWPHQW LQ 2%;

,QYHVWPHQW LQ 6DQLW\ *URXS FRQYHUWLEOH ORMQ 0o
,QYHVWPHQW LQ 6DQLW\ *URXS FRPPRQ VKDUHV O ()

7RS XS 5LIKWV

&RPPLWPHQW WR IXQG WKLUG WUDQFKH RI 3K\ORV

FRQYHUWLEOH ORDQ

&RPPLWPHQW WR LVVXH 3UHIHUUHG 6KDUHYV

:DUUDQWYV

SUHIHUUHG VKDUHYV 0o ¢}
$GGLWLRQDOWKUHH DIDIGH QLB E GRHRQ M KV DQ-XQH WKH &RPSDQ\ DOVR IDLU YI
LOYHVWPHQW LQ :+& DU LWQHRBQMAIHG YDORK ®RI -XQH O GHFUHDVBORI LQ

W KRR Q VR O VGADDMWHHGP HQW YV RI RBRBDWKRQVINABIRVRWKHU FRPSUHKHQVLYH LQFRPH O

LL)LQDQFLDO ULVN IDFWRUV
7KH &RPSDQ\ LV H[SRVHG WR YDULRXV ULVNV WKURXJK LWV ILQDQFLDO LQVWUXPHQ

D&UHGLWDULVYNY IURP GHSRVLWV ZLWK EDQNV VKRUW WHUP LQYHVWPHQWY RXW)\
IXQGY DQG RWKHU ILQDQFLDO DVVHWV )RU WUDGH UHFHLYDEOHV WKH &RPSDQ\ GR
ULVN E\ GHDOLQJ RQO\ ZLWK ZKDW PDQDJHPHQW EHOLHYHV WR EH ILQDQFLDOO\
DQWLFLSDWH VLJQLILFDQW ORVV IRU QRQ SRXWVWDQGLQJ UHFHLYDEOH IURPORQH U
FXVWRPHRUW FHUWDLQ WUDGH DQG RWKHU UHFHLYDEOHV PDQDJHPHQW DOVR REWI
DJUHHPHQWY ZKHUH DSSOLFDEOH 7KH PD[LPXP H[SRVXUH WR FUHGLW ULVN RI

DFFRXQWY DQG RWKHU UHFHLYDEOHY DQG RWKHU ILQDQFLDPXQMBYVVHWYSRQRWIKRD WM BV

6HSWHPEHU O

$V RKQH DQBHSWHPEHU WKH &RPSDQ\xV DJLQJ RI WUDGH UHFHLYDEOHYV ZDV DV
GD\V
ORUH WKDQ GD\V

*URVV WUDGH UHFHLYDEOHYV

/HVV ([SHEFWHG FUHGLW ORVVHV DQG UHVHUYH IRU SURGXFW UHWXUQV DQG SULFH

E /LTXLGLWV WMKH ULVN WKDW WKH &RPSDQ\ ZLOO QRW EH DEOH WR PHHW LWV
&RPSDQ\ PDQDJHV LWV OLTXLGLW\ ULVN E\ UHYLHZLQJ LWV FDSLWDO UHRXQHUHPHQW

WKH &RPSDQ\ KDEHSWHPEHU O RI FDVK XQUHVWULFWHG DQG ZRUNLQJ
BHSWHPEHU O .| QHFHVVDU\ WKH &RPSDQ\ PD\ DFFHVV DGGLWLRQDO OLTX
LQFOXGLQJ ERWK GHEW DQG HTXLW\ ILQDQFLQJ
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7KH &RPSDQ\ LV REOLIDWHG WR WKH IROORZLQJ FRQWUDFWXDO PDWRHLWLHY UHOD

&DUU\LQ&RQW U D FWXD/OW K D RUH W
$PRXQV(V?&D\(/?K JORZV \HDU WR \HDUNR \HD%V\HDU
$FFRXQWY SD\DEOH DQG DFFUXHG ) ) )
OLDELOLWLHV (o} (o} ¢}
/RQJ WHUP GHEW 0o 0o (¢}

/HDVH REOLJDWLRQV

7KH FROQWUDFWXDO PDWXULWLHY QRWHG DERYH DUH EDVHG RQ FRQWUDFWXDO GXH

,Q FRQQHFWLRQ ZLWK WKH &RPSDQ\xV IDFLOLWLHV WKH &RPSDQ\ L\RIFRRSWWDFW >
H[SHQGLWXUHV

F ODUNHWVUWKN ULVN WKDW WKH IDLU YDOXH RU IXWXUH FDVK IORZV RI D ILQDQFL
PDUNHW SULFHVY ODUNHW ULVN IRU WKH &RPSDQ\ LV FRPSULVHG RI LQWHUHVW UDW

G ,QWHUHVWLVDWH ULIMN WKDW WKH IDLU YDOXH RU IXWXUH FDVK IORZV RI D IL
FKDQJHV LQ PDUNHW LQWHUHVW UDWHYVY 7KH &RPSDQ\xV H[SRVXUH WR WKH ULVN R
WKH &RPSDQ\xV GHEW REOLJDWLRQV ZLWK IORDWLQJ LOQWHUHKMNUBWRWDWHWRRERC
KDYH D PDWHULDO LPSDFW RQ WKH LOWHULP ILQDQFLDO VWDWHPHQWYV

5(9(18(
1HW UHYHQXH IRU WKH &RPSDQ\ LV GHILQHG DV JURVV UHYHQXH ZKLFK LV QHW RI I
DQG UHFRYHULHV OHVV H[FLVH WD[HV

*URVV UHYHQ YK URIH WRIE Q LHUHGARHV KV D Q-X QH LV GLVDJJUHJDWHG DV IROORZV

7+5(( 0217+6 (1'(" 1,1( 0217+§1'("

5HFUHDWLRQDO ZKROHVDOH UHYHQXH &DQDGLDQ
,QWHUQDWLRQDO ZKROHVDOH EXVLQHVV WR EXVLQHVV
'KROHVDOH WR /LFHQVHG 3URGXFHUV &DQDGLDQ

'LUHFW WR SDWLHQW PHGLFDO DQG PHGLFDO
ZKROHVDOH UHYHQXH &DQDGLDQ

2WKHU UHYHQXH
*URVV UHYHQXH
([FLVH WD[HV
1HW UHYHQXH

5HFUHDWLRQDO UHYHQXH LV SULPDULO\ FRPSULVHG RI SURYLQFLDO JRYHUQPHQW E
UHVSHFWLYH GLVWULEXWLRQ PRGHOV ZKHUHDV LQWHUQDWLRQDO DQG GRPHVWLF Z
RWKHU FDQQDELV FRPSDQLHV LQFOXGLQJ /LFHQVHG 3URGXFHUV IRU IXUWKHU SURHF

"'XULQIJWKKIHH DQG QLHQGPRREIHNKY WKH &RPSORXM@® XEXVWRPXQN ORXDQG
IRXEXVWRPHUV UHVSHFWLYHO\ WKDW LQGLYRIGWRB GRPISSQNMH QWWGCUPRHB XWKDQ
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1RWH
21ILFH DQG JHQHUDO
‘DJHV DQG EHQHILWYV
BURIHVVLRQDO IHHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
7UDYHO DQG DFFRPPRGDWLRQ
S8WLOLWLHYV
7RWDO JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHYV

,1&20( 7%;(6
,QFRPH WD[ H[SHQVH LV UHFRJQL]J]HG DW DQ DPRXQW GHWHUPLQHG E\ PXOWLSO\LC
PDQDJHPHQWxV EHVW HVWLPDWH RI WKH ZHLJKWHG DYHUDJH DQQXDO LQFRPH WD]
WKH WD[ HIIHFW RI FHUWDLQ LWHPV UHFRJQL]JHG LQ IXO0 LQ WKH LQWHULP SHULR
VWDWHPHQWY PD\ GLIIHU IURP PDQDJHPHQWxV HVWLPDWH RI WKH HIIHFWLYH WD[ UL

$V -XQH LQFRPH WD[HV S@ 6HSWHPEHU Q OXULQJQAKH P RHQGH® H

KH &RPSDQ\ KDV UHFRJQL]HG D GHIHUUGMSSWBPEHMEI QLO SULPDULO\ DULVLQJ IUI
GLIIHUHQFHY UHODWHG WR WKH LQWDQJLEOH DVVHWV DQG SURSHUW\ SODQW DQG
GLIIHUHQFHV UHVXOW IURP YDU\LQJ DPRUWL]DWLRQ UDWHVKH &RPSDQ\ UHFRI® IDFE
GHIHUUHG WD[ UHFRYHU\ RI ZKLFK RIIVHWV WKH SUHYLRXVO\ UHFRJQL]HG GH
DVVHWYV DFTXLUHG LQ WKH ORWLI DFTXLVLWLRQ

$&48,6,7,21 2) 68%6,',$5,(6

L $FTXLVLWLRQ RI ORWLI

2Q 'HFHPEHU WKH &RPSDQ\RDPFMKHUWGXHG DQG RXWVWDQGLQJ VKDUHV RI ORW
YDSH DQG LQIXVHG SUH UROO FDWHJRULHV EDFNHG E\ D SRUWIROLR RIPVWQIRRYY R:
7KLV LQFOXBHTOL® FDVK DOGOORR@YKH &RPSDQ\ V FRPPRQ VKDUHV SGRF A EGVOES
YROXPH ZHLJKWHG DYHUDJH SULFHQ ®:6&LWIRQ ORWLI V IRUPHU VKDUHKROGHUYV
DGGLWLRQDO FRQWLQJHQW LKRRSR@BHU®D WORYKRI &RPSDQ\ V FRPPRQ VKDUHV FRQG!
DFKLHYLQJ D SULFH SHU VKD SH W [FKMGEGHL QEDVHG RQ WDKGH QRCGOL@I$3 RQ WKH 76; Z
PRQWKY Rl WKH GDWH RI WKH WUDQVDFWLRQ 7KH &RPSDQ\ EHOLHYHV WKDW WKL
OHYHUDJLQJ WKH FRPELQHG FRPSHWLWLYH DGYDQWDJHYVY DQG UHVSHFWLYH PDUN}
&DQDGD DQG LQWHUQDWLRQDOO\

7KH &RPSDQ\ HOHFWHG QRW WR DSSO\ WKH RSWLRQDO FRQFHQWUDWLRQ WHVW D(
RXWSXWV DQG VXEVWDQWLYH SURFHVVHV ,QFOXGHG LQ WKH LGHQWLILDEOH DV\
DFTXLVLWLRQ RI ORWLI DUH LQSXWV SURGXFWLRQ HTXLSPHQW PDQXIDFWXULQJ IDF
RUJDQL]JHG ZRUNIRUFH 7KH &RPSDQ\ KDV GHWHUPLQHG WKDW WRJHWKHU WKH DFTX
WKH DELOLW\ WR FUHDWH UHYHQXH 7KH &RPSDQ\ KDV FRQFOXGHG WKDW WKH DFTXI

(TXLW\ LQVWUXPHQWY LVVXHG
7KH IDLU YDOXH RI MRRPRQ 6KDUHV LVVXHGERVHG RQ WKH 76; OLVWHG VKDUH SULF&

Rl WKH &RPSDQ\ DW WKH FORVLQJ RQ '"HFHPEHU 7KH QXPEHU RI &RPPRQ 6KDU
WRWDO VKDUH FRQVLGHUDWLRQ RI PLOOLRQ DV SHIDWXROWXKRMNHUAHS XKW KGVBIY B
OLVWHG VKDUH SULFH RI SUHFHGLQJ WKH FORVLQJ GDWH

$FTXLVLWLRQ FRVWYV
7KH &RPSDQ\ LQFXUUHG LQ DFTXLVLWLRQ UHODWHG FRVWV |IRU OHJDO IHHV
UHFRUGHG LQ WKH VWDWHPHQW RI RSHUDWLRRNYVDEDLE EWR P W HKG QWVLY KDWRIVIVV \ZKDL Q Hi

$VVHWYV DFTXLUHG DQG OLDELOLWLHV DVVXPHG

7KH IROORZLQJ WDEOH VXPPDUL]J]HY PDQDJHPHQW VUHFRJQLWLRQ RI DVVHWY DFTXLL
)$.5 9%/8( 21
$&48,6,7,21

$VVHWYV
$FFRXQWY DQG RWKHU UHFHLYDEOH
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&DVK
,QYHQWRULHV

3URSHUW\ SODQW DQG HTXLSPHQW
5LJKW RI XVH DVVHWYV

,QWDQJLEOH DVVHWYV

3UHSDLG H[SHQVHV DQG GHSRVLWYV
7RWDO DVVHWYV

/ILDELOLWLHYV

$FFRXQWYVY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
/HDVH OLDELOLW\

2WKHU OLDELOLWLHYV

/IRDQ SD\DEOH

'"HIHUUHG LQFRPH WD[HV

7TRWDO OLDELOLWLHYV

7TRWDO LGHQWLILDEOH QHW DVVHWY DW IDLU
YDOXH

&RQVLGHUDWLRQ WUDQVIHUUHG
&DVK FRQVLGHUDWLRQ

(TXLW\ LQVWUXPHQWRPPRQ
6KDUHV

&RQWLQJHQW FRQVLGHUDWLRQ
6HWWOHPHQW RI SUH DFTXLVLWLRQ UHODWLRQVKLS
'RUNLQJ FDSLWDO DGMXVWPHQW

*RRGZLOO DULVLQJ RQ DFTXLVLWLRQ

*RRGZLOO DULVLQJ IURP WKH DFTXLVLWLRQ UHSUHVHQWY WKH H[SHFWHG V\QHUJLH
GR QRW TXDOLI\ IRU VHSDUDWH UHFRJQLWLRQ 1RQH RI WKH JRRGZLOO UHFRJQL]H
GHIHUUHG WD[ OLDELOLW\ PDLQO\ FRPSULVHV WKH WD[ HIIHFW RI WKH DFFHOHUDWF
DVVHWYV

&RQWLQERQWLGHUDWLRQ
$V DWQH WKH &RPSDQ\ UHYDOXHG WKH FRQWLQJHQW FRQVLGHMXDWQR QKR DIQU I
DQG QLQH PRQWX®HHQGHGR LQFUHDVH GHFUHDVH LQ IDQW YDOXBWSRBWRIYHO\ ZD
UHFRJQLWKBRIQGHQVHG FRQV R OAVGDWHHEH QQWWHRILRBRSDWKRQVLYBGORVY LQFRPH

2Q $SULO WKH &RPSD(ORWL|I QUIMBQWHDP ,QF DQG FRQWLQXHG DV D VLQJOH
QDPH 2UJDQLJUDP ,QF 3ULRU WR DPDOJDPDWLRQ ORWLI FRQWULEXWHG LQ
FRQVROLGDWHG UHVXOWV ,I| WKH DFTXLVLWLRQ KDG RFFXUUHG RQ 2FWREHU

IRU WKH QLQH PRQWKY HQGHG -XQH ZRXOG KDD/IGEFRIQVROSGRWRABWHON LQFRI
EHHQ DSSUR[LPDWHO\

LLSFTXLVLWLRQ RI &3/

2Q ODUFK WKH &RPSDQ\ DFTXLUHG RI' WKH LVVXHG DQG RXWVWDQGLQJ

RSHUDWLQJ LQ WKH 7+& DQG KHPS GHULYHG 7+& EHYHUDJH FDWHJRULHV VXSSRUWH

FRQVLGHUDWLRQ RI PLOOLRQ 2 UL JIRQPPH & /@D IUGHKRDW HRIY W&K3H 6HOOHU LV DO
PLOOLRQ LQ FRQWLQJHQW FRQVLGHUDWLRQ VXEMHFW WR DFKLHYHPHQW RI FHUYV

7KH &RPSDQ\ HOHFWHG QRW WR DSSO\ WKH RSWLRQDO FRQFHQWUDWLRQ WHVW D
RXWSXWV DQG VXEVWDQWLYH SURFHVVHV ,QFOXGHG LQ WKH LGHQWLILDEOH DV\
DFTXLVLWLRQ RI &3/ DUH LQSXWV I|IRUPXODWLRQYV GLVWULEXWRU UHODWLRQVK
GHWHUPLQHG WKDW WKH DFTXLUHG LQSXWV DQG SURFHVVHV FROOHFWLYHO\ UHS
JHQHUDWLQJ UHYHQXH $V VXFK WKH &RPSDQ\ KDV FRQFOXGHG WKDW WKH DFTXLUFL

$FTXLVLWLRQ FRVWYV
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7KH &RPSDQ\ LQFXUUHG LQ DFTXLVLWLRQ UHODWHG FRVWV IRU OHJDO IHHV DQ
FRQGHQVHG FRQVROLGDWHG LQWHULP VWDWHPHQWY RI RSHUDWLRQV DQG FRPSUHK

$VVHWYV DFTXLUHG DQG OLDELOLWLHYV DVVXPHG

%HFDXVH WKH WUDQVDFWLRQ ZDV FORVHG RQ WKH ODVW GD\ RI WKH UHSRUWLQJ S
DFFRXQWLQJ LQFOXGLQJ GHWHUPLQDWLRQ RI DQ\ ILQDO ZRUNLQJ FDSLWDO DGMX)\
SURYLVLRQDO UHFRJQLWLRQ RI DVVHWY DFTXLUHG DQG OLDELOLWLHY DVVXPHG DW

)$,5 9%/8( 21
$&48,6,7,21

$VVHWYV

$FFRXQWYV DQG RWKHU UHFHLYDEOH
&DVK

,QYHQWRULHV

,QWDQJLEOH DVVHWYV

3UHSDLG H[SHQVHV DQG GHSRVLWYV
7RWDO DVVHWYV

/ILDELOLWLHYV

$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
'"HIHUUHG LQFRPH WD[HV

7TRWDO OLDELOLWLHYV

7TRWDO LGHQWLILDEOH QHW DVVHWY DW IDLU YDOXH

&RQVLGHUDWLRQ WUDQVIHUUHG
&DVK FRQVLGHUDWLRQ
&RQWLQJHQW FRQVLGHUDWLRQ
'"HIHUUHG FRQVLGHUDWLRQ
"RUNLQJ FDSLWDO DGMXVWPHQW

*RRGZLOO DULVLQJ RQ DFTXLVLWLRQ

*RRGZLOO DULVLQJ IURP WKH DFTXLVLWLRQ UHSUHVHQWY WKH H[SHFWHG V\QHUJLH
GR QRW TXDOLI\ IRU VHSDUDWH UHFRJQLWLRQ 1RQH RI WKH JRRGZLOO UHFRJQL]H
GHIHUUHG WD[ OLDELOLW\ PDLQO\ FRPSULVHV WKH WD[ HIITHFW RI WKH DFFHOHUDWF
DVVHWYV

&RQWLQURIQW.GHUDWLRQ
7KH DFTXLVLWLRQ Rl &3/ LQFOXGHV IROORZLQJ PLOHVWRQH DQG HDUQRXW SD\PHQW

OLOHVWRQH 3D\PHQWYV

D ,1 RQ RU EHIRUH -XQH &3/ DFKLHYHV FXPXODWLYH VDOHV RI DW OHDVW 8
EXVLQHVV WKH &RPSDQ\ VKDOO ZLWKLQ GD\V RI WKH GHOLYHU\ RI WKH DF
PLOHVWRQH SD\PHQW )LUVW OLOHVWRQH LQ WKH DPRXQW RI PLOOLRQ E\ Z

DFFRXQW GHVLJQDWHG E\ WKH 6HOOHU &3/ GLG QRW DFKLHYH WKH VSHFLILHG
WKHUHIRUH QR PLOHVWRQH SD\PHQW ZDV LQFXUUHG DQG

E ,1 RQ RUEHIRUH 6HSWHPEHU &3/ DFKLHYHVY FXPXODWLYH VDOHV RI DW O
EHYHUDJH EXVLQHVV WKH &RPSDQ\ VKDOO ZLWKLQ GD\V RI WKH GHOLYHU\ |
6HOOHU D PLOHVWRQH SD\PHQW 6HFRQG OLOHVWRQH LQ WKH DPRXQW RI F

IXQGVY WR DQ DFFRXQW GHVLIJQDWHG E\ WKH 6HOOHU
(DUQRXW 3D\PHQWYV
D 7KH ILUVW HOLJLEOH HDUQRXW SD\PHQW U)LUVW (DUQRXWU LI DSSOLFDEOH

RQ WLPHV WKH WUDLOLQJ WZHOYH PRQWKYVY QHW UHYHQXH WR 6HSWHPEHU
GDWH LQFOXGLQJ WKH 2ULJLQDO &RQVLGHUDWLRQ )LUVW OLOHVWRQH DQG 6H
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EH SDLG LQ FDVK DQG LQ WKH &RPSDQ\ V &RPPRQ 6KDUHYV SULFHG DW Wk
VHWWOHPHQW DQG

E 7KH VHFRQG HOLJLEOH HDUQRXW SD\PHQW UB6HFRQG (DUQRXWU LI DSSOLFDEO
RQ WLPHVY WKH WUDLOLQJ WZHOYH PRQWKYV QHW UHYHQXH WR 6HSWHPEHU
GDWH LQFOXGLQJ WKH 2ULJLQDO &RQVLGHUDWLRQ )LUVW OLOHVWRQH 6HFR
(DUQRXW LI DSSOLFDEOH LV WR EH SDLG LQ FDVK DQG LQ WKH &RPSDQ\ V
9:$3 WKH GD\ SULRU WR VHWWOHPHQW

$V DW WKH DFTXLVLWLRQ G D&RHQ WLIQH HRQ MU &FROOWIG IRUDMWKIER Q ZD S \H QW DWHG WR Eb
WKH &RQWLQJHQW &RQVLGHUDWLR ® UAMWWKGNXY IVGIG QLROHGPRIHVKY  WKH &RPSDQ\

UHFRJQL]HG DQ LQFUHDVH LQ DRIGU YIMHO/SHIW WR ¢ FRQ GIPQWHKE FRQV R OL\E DW H B HIQQWWH R
RSHUDWLRE®P DUHKHQVLYH ORNVNWKHQWRAHDO FRQWLQJHQWYVFR@VAGEHHWE® WQRWYKH RWK
OLDELOLWLHYV DQG WKH UHPDLQLQJ DPRXQW LV LQFOXGHG LQ RWKHU ORQJ WHUP OL

23(5$7,1* 6(*0(176
$Q RSHUDWLQJ VHJPHQW LV D FRPSRQHQW RI WKH &RPSDQ\ IRU ZKLFK GLVFUHWH}
RSHUDWLQJ UHVXOWY DUH UHJXODUO\ UHYLHZHG E\ WKH &RPSDQ\ V FKLHI RSHUDWL
WR EH DOORFDWHG WR WKH VHJPHQW DQG DVVHVV LWV SHUIRUPDQFH DQG WKDW
UHYHQXH DQG LQFXU H[SHQVHV R®&R SHRPEWDIQQ JR QDI PO

&203$5%$7,9( ),*85(6

&HUWDLQ UHFODVVLILFDWLRQV KDYH EHHQ PDGH WR WKH SULRU SHULRG FRPSDUD
SHULRG ILQDQFLDO VWDWHPHQWY QRQH RI WKH UHFODVVLILFDWLRQV UHVXOW LQ D
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