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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 o)

$FFRXQWY DQG RWKHU UHFHLYDEOHV 1RWH
%LRORJLFDO DVVHWV 1RWH

,QYHQWRULHYV 1RWH

BUHSDLG H[SHQVHV DQG GHSRVLWYV

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

'"HIHUUHG FKDUJHV DQG GHSRVLWYV
2WKHU ILQDQFLDO DVVHWY 1RWH

[,$%,/,7,(6

&XUUHQW OLDELOLWLHYV

$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
&XUUHQW SRUWLRQ RI ORDQV DQG ERUURZLQJV 1RWH
'"HULYDWLYH OLDELOLWLHV 1RWH

2WKHU OLDELOLWLHV 1RWH

/IRDQV DQG ERUURZLQJV 1RWH
'"HULYDWLYH OLDELOLWLHV 1RWH
3UHIHUUHG VKDUHV 1RWH

'"HIHUUHG LQFRPH WD[HV 1RWH

2WKHU ORQJ WHUP OLDELOLWLHV 1RWH

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

(TXLW\ UHVHUYHYV

$FFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV LQFRPH
$FFXPXODWHG GHILFLW

2Q EHKDOI RI WKH %RDUG
V -DPHV <DPDQDND 'LUHFWRU
V 3BHWHU $PLUDXOW 'LUHFWRU

7KH DFFRPSDQ\LQJ QRWHYV DUH D&R RGW B YHBOLRMW\R (FLLGUINGHRMED, Q V6 WIDIWPH P HQ W V
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JRU WKKHUHH DQG QIHQGPEHNKY DQG
8QDXGLWHG H[@EEHVVHGYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV

7+5(( 0217+Q1'(" 1,1( 0217+61'("

5(9(18(

*URVV UHYHQXH 1RWH

([FLVH WD[HV

1HW UHYHQXH 1RWH

&RVW RI VDOHYV

*URVV PDUJLQ EHIRUH IDLU YDOXH DGMXVWPH

5HDOL]HG IDLU YDOXH RQ LQYHQWRULHYV VROG
FKDUJHV 1RWH

8QUHDOL]HG JDLQ RQ FKDQJHV LQ IDLU YDOXH
I1RWH

*URVV PDUJLQ

HU LQYHQ

LFDO DVV

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

*HQHUDO DQG DGPLQLVWUDWLYH 1RWH
6DOHV DQG PDUNHWLQJ

5HVHDUFK DQG GHYHORSPHQW

6KDUH EDVHG FRPSHQVDWLRQ

,PSDLUPHQW RI LQWDQJLEOH DVVHWV 1RWH O
7RWDO RSHUDWLQJ H[SHQVHYV

,1&20( /266 )520 23(5%$7,216

,QYHVWPHQW OR®HWWLRFRPFMDQFLQJ FRVWYV
$FTXLVLWLRQ DQG WUDQVDFWLRQ FRVWYV
&KDQJH LQ IDLU YDOXH RI FRQWLQJHQW FRQVL

&KDQJH LQ IDLU YDOXH RI GHULYDWLYH OLDEL
DQG RWKHU ILQDQFLDO DVVHWYV 1RWH

2WKHU QRQ RSHUDWLQJ LQFRPH H[SHQVH QH
JQFRPH ORVV EHIRUH WD]

,QFRPH WD[ UHFRYHU\

&XUUHQW QHW

'"HIHUUHG QHW

1(7 ,1&20( /266

UHIHUUHG

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

&KDQJH LQ IDLU YDOXH RI LQYHVWPHQWYV DW |
RWKHRWPSUHKHQVLYH LQRRWPH ORVYV

JRUHLJQ FXUUHQF\ WUDQVODWLRQ ORVV
&DVK IORZ KHGJH UHVHUYH 1RWH

WKURXJK

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

IHWDUQLQJVSHIRVRPPRQ VKDUH EDVLF
IHWDUQLQJVSHIRVRPPRQ VKDUH GLOXWHG

7KH DFFRPSDQ\LQJ QRWHV DUH D&R RGW B YHBO&RMW\R (FLLGWIKGHMGED, Q VB WIDIWPH P H Q W V
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YRU VQKIDH P REDO\GHX® H DQ-XQH

8QDXGLWHG H[®EHVVHEBYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV

$&8&808/$7 ("
27+(5

180% (5 2) (48,7< &2035(+(16,9( $&&808/$7(' 6+$5(+2/'(56

6+%$5(6 6+$5( &$3,7$/ 5(6(59(6 /266 ,1&20( "0.&,7 (48,7<
%DODQFMWREHU
6KDUHV LVVXHG UHODWHG WR EXVLQHVV FRPELQDWLRQ QHW o) 0o o)

RI LVVXH FRVWV RI

3ULYDWH SODFHPHQW o o) o]
6KDUH EDVHG FRPSHQVDWLRQ o o] o] ¢}
([HUFLVH RI VWRFN RSWLRQV o} o}
([HUFLVH RI UHVWULFWHG VKDUH XQLWYV o} o} o}
([HUFLVH RI SHUIRUPDQFH VKDUH XQLWV o} o} o}
1HW LQFRPH o) o) o)
2WKHU FRPSUHKHQVLYH LQFRPH o) o) o) )
%DODQKAH
%DODQFMWREHU
6KDUHV LVVXHG UHODWHG WR EXVLQHVV FRPELQDWLRQ QHW o) o) )
RI LVVXH FRVWMR®WIHL DQG 1RWH
6KDUHV LVVXHG WR IRUPHU VKDUHKROGHUV RI &3/ QHW RI o] o] o]
LVVXH FRVWYRRVH L
B3ULYDWH SODFHPHQW QHW IRRWKNVXH FRVWV RI
6KDUH EDVHG FRPSHQVDWLRQ 1RWH o o) o) )
([HUFLVH RI VWRFN RSWLRQV 1RWH o) o)
([HUFLVH RI UHVWULFWHG VKDUH XQLWV 1RWH o] o] o]
([HUFLVH Rl SHUIRUPDQFH VKDUH XQLWV 1RWH o] 0o o]
1HW LQFRPH o) o) o) ¢)
2WKHU FRPSUHKHQVLYH ORVYV o o) o) o]

%DODQKAH

7KH DFFRPSDQ\LQJ QRWHV DUH D&R RGW B YHIZO&RMW\R (RLLGWINGHED, Q V6 WIDIMPH P H Q W V
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YRU VQKIDH P REDO\GHX® H DQG

8QDXGLWHG H[®EHVVHEBYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV

1,1( 0217+61'("

&$6+ 3529,'(" %< 86(' ,1
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1HW LQFRPH
,WHPV QRW DIIHFWLQJ RSHUDWLQJ FDVK
6KDUH EDVHG FRPSHQVDWLRQ 1RWH

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

,PSDLUPHQW RI LQWDQJLEOH DVVHWY 1RWH o
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

&KDQJH LQ IDLU YDOXH RI FRQWLQJHQW FRQVLGHUDWLRQ

3URYLVLRQV DQG QHW UHDOL]DEOH YDOXH DGMXVWPHQWY UHODWHG WR LQYHQWR®\

%DG GHEWY UHFRYHU\ DQG SURYLVLRQ IRU H[SHFWHG FUHGLW ORVVHV o
&KDQJH LQ IDLU YDOXH RI GHULYDWLYH OLDELOLWLHYV SUHIHUUHG VKDUHV DQG RWKHU ILQD
8QUHDOL]HG IRUHLJQ H[FKDQJH ORVV JDLQ

6KDUH LVVXDQFH FRVWY DOORFDWHG WR GHULYDWLYH OLDELOLWLHVO

,QFRPH WD[ UHFRYHU\
&DVK SURYLGHG E\ XVHG LQ RSHUDWLQJ DFWLYLWLHV EHIRUH ZRUNLQJ FDSLWDO FKDQJHYV
&KDQJHV LQ QRQ FDVK ZRUNLQJ FDSLWDO

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

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

),1$1&,1* $&7,9,7,(6

3ULYDWH SODFHPHQW QHW RI VKDUH LVVXH FRVWYV RI

3D\PHQW Rl OHDVH OLDELOLWLHYVY QHW RI VXEOHDVH UHFHLSWV
3D\PHQW RI ORDQV DQG ERUURZLQJV

3URFHHGV IURP ORQJ WHUP GHEW QHW RI GHIHUUHG ILQDQFLQJ FRVWV 1RWH o
6WRFN RSWLRQV H[HUFLVHG
,QWHUHVW SDLG RQ ORDQV DQG ERUURZLQJV o

1HW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLWLHYV

,19(67,1* $&7,9,7,(6

3XUFKDVH RI VKRUW WHUP LQYHVWPHQWYV

3URFHHGV IURP VKRUW WHUP LQYHVWPHQWYV

$FTXLVLWLRQ RI VXEVLGLDU\ QHW RI FDVK DFTXLUHG DQG VKDUH LVVXDQFH FRVWV RI
,QYHVWPHQW LQFRPH

2WKHU ILQDQFLDO DVVHWVY 1RWH o)
3XUFKDVH RI SURSHUW\ SODQW DQG HTXLSPHQW QHW

3XUFKDVH RI LQWDQJLEOH DVVHWYV

1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

(ITHFW RI IRUHLJQ H[FKDQJH RQ FDVK
"(&5($6( ,1 &$6%$1' 5(675,&7(' &$6+

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

/[HVV UHVWULFWHG FDVK 6]
&DVK

7KH DFFRPSDQ\LQJ QRWHYV DUH D&RDGW B YHBO&RYW\R CRLLGWIKGHVGD, Q V8 WIDMPHP HQ 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 U
FRPPRQ VKDUHV WKH U&RPPRQ 6KDUHVU WUDGLQJ RQ WKH 7TRURQWR 6WRFN ([FKL
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|

7TKH &RPSDQ\xV ZKROO\ RZQHG VXEVLGLDULHV DUH L 2UJDQLJUDP ,QF D OLFHQ'
FDQQDELY DQG FDQQDELY GHULYHG SURGXFWV LQ &DQDGD UHJXODWHG E\ +HDOWK
&DQQDELYV 5HIXODWLRQV &DQDGD LL &DQDGD ,QF D VSHFLDO SXUSRVH
2UJDQLJUDP 86IRUPHUO\ NQRZQ DV &ROOHFWLYH 3URMHFMWY 865 QLRM\WHE XS 2R E3#6$ 6L
*URXS D (XURSHDQ FDQQDELV FRPSDQ\ KHDNKT XDEIWNHWIHE IREHHDWLRLRQV LQ 6ZLW]
.LQJGRP 3RODQG DQG &]JHFKLD 7KH &RPSDQ\ ZDV LQFRUSRUDWHG XQGHU WKH % X\

- X0\ DQG FRQWLQXHG XQGHU WKH &DQDGD %XVLQHVV &RUSRUDWLRQV $FW |
LOQFRUSRUDWHG XQGHU WKH %XVLQHVV &RUSRUDWLRQV $FW 1HZ %UXQVZLFN RQ
&% &$ &DQDGD ,QF ZDV LQFRUSRUDWHG XQGHU WKH &%&$% RQ -XO\ 2*

*HQHUDO &RUSRUDWLRQ /DZ RI WKH 6WDWH RI '"HODZDUH RQ $SULO

2Q 2FWREHU 2UJDQLJUDP ,QF DPDOJDPDWHG XQGHU WKH &%&$ ZLWK WKH &RF
(GLEOHV DQG ,QIXVLRQV &RUSRUDWLRQ (,&/DXUHQWRQGH6RQWQQXNH® @MV DQALQJIOH
XQGHU WKH QDPH 2UJDQLJRZ®HGQFVXEVLGLDU\ RI WKH &RPSDQ\ (,& ZDV LQFRUSR!
&RUSRUDWLRQV $FW 2QWDULR/DXUHQWLDQ ZDV LQFRUSRUDWHG XQGHU WKH &%&$ |

2Q $suULO 2UJDQLJUDP ,QF DPDOJDPDWHG XQGHU WKH &%&$ ZLWIORWIH &RP:
IDEV /WG DRWLARQWLQXHG DV D VLQJOH FRUSRUDWLRQ XQGRZQW&HVRDBYHG 2LZNUDRL
&RPSDQ\ ORWLI ZDV LQFRUSRUDWHG XQGHU WKH %XVLQHVV &RUSRUDWLRQV $FW 2C

2Q 2FWREHU 2UJDQLJUDP ,QF DPDOJDPDWHG XQGHU WKH &%&$ ZLWK WKH
&ROOHFWLYH 3URMHFW /LPLWHG U&3/U DQG FRQWLQXHG DV D VLQJOH FRUSRUDWI
VXEVLGLDU\ RI WKH &RPSDQ\ &3/ ZDV LQFRUSRUDWHG XQGHU WKH &%&$ RQ 2FWREH!

2Q $suULO D ZKROO\ RZQHG VXEVLGLDU\ RI WKH &RPSDQ\ DFTXLUHG DOO RI
*URXS 6HH 1RWH IRU IXUWKHU GHWDLO UHJDUGLQJ WKH DFTXLVLWLRQ LQFOXG
LGHQWLILDEOH DVVHWY DFTXLUHG DQG OLDELOLWLHYVY DVVXPHG

%$6,6 2) 35(3$5%$7,21

L 6WDWHPHQW RI FRPSOLDQFH

7KHVH XQDKREQ@HEGVHG FRQVROILGDW AIGD DQWHDWPPHQWY LQWHULP ILQDQFLDO VWE
DFFRUGDQFH ZLWK ,QWHUQDWLRQDO $FRRXQWLR JLQW DG CIDD GHEORIEY EQ WKH ,QWHU
$FFRXQWLQJ 6WDQGDUGY %RDUG U,$6%0U 7KH LQWHULP ILQDQFLDO VWDWHPHQW\
DQQXDO ILQDQFLDO VWDWHPHQWY DQG VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK
&RPSDQ\ IRU WKH \HDBUWHIREBHGDQG U$SQQXDO &RQVROLGDWHG )LQDQFLDO 6WDW
SUHSDUHG LQ DFFRQ®@BQPHWWIRKDO )LQDQFLD®V5HSRXWGQ E\6W RS 6,B3HBRXQWLQJ
6WDQGDUGYV

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
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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

$VVRFLDWHY DUH DOO HQWLWLHV RYHU ZKLFK WKH &RPSDQ\ KDV VLJQLILFDQW LQI
DVVRFLDWHY DUH DFFRXQWHG IRU XVLQJ WKH HTXLW\ PHWKRG DIWHU WKH LQLWLDC
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
&RPSDQ\ DQG HDFK RI LWV VXEVLGLDULHV RWKHU WKDQ 2*, 86$ IRU ZKLFK LW LV
HQWLWLHV IRU ZKLFK LW LV WKH (XUR 7KH &RPSDQ\ V DVVRFLDWH $0SKD &DQQDEI
FXUUHQE\

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
VWDQGDUGYV DQG DPHQGPHQWYV

1HZ DQG DPHQGHG DFFRXQWLQJ VWDQGDUGV
$PHQGPHQW WR ,$6 IDFN Rl ([FKDQJHDELOLW\

,Q $XIXVW WKH ,$6% DPHQGHG ,$6 WR FODULI\ ZKHQ D FXUUHQF\ LV H[FKDQ
FRPSDQ\ HVYWLPDWHY D VSRW UDWH ZKHQ D FXUUHQF\ ODFNV H[FKDQJHDELOLW\ 7|
SHULRGV EHJLQQLQJ RQ RU DIWHU -DQXDU\ 7KH &RPSDQ\xV LQWHUQDWLRQDO

DV WKH 8QLWHG 6WDWHV WKH 8QLWHG .LQJGRP $XVWUDOLD *HUPDQ\ 6ZLW]HUOD
DFWLYH PDUNHWYV IRU WKHLU FXUUHQFLHY DQG WKHUHIRUH WKHUH LV QR ULVN RI C

$PHQGPHQWV WR ,)56 DQG ,)56 &ODVVLILFDWLRQ DQG OHDVXUHPHQW RI )LQDQFLLE
,Q 0D\ WKH ,$6% LVVXHG DPHQGPHQWYVY WR ,)56 DQG ,)56 FODULI\LQJ WKH
HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH (6* DQG VLPLODU IHDWXUHV DQG WK
OLDELOLWLHVY VHWWOHG WKURXJK HOHFWURQLF SD\PHQWV VA\VWHPV 7KHVH DPHQG
SHULRG EHJLQQLQJ 2FWREHU 7KH &RPSDQ\ LV FRQWLQXLQJ WR DVVHVV WKH L
ILQDQFLDO VWDWHPHQWY WKHUH KDV EHHQ QR FKDQJH LQ WKH VWDWXV RI WKLV D\

,)56 SUHVHQWDWLRQ DQG 'LVFORVXUH LQ )LQDQFLDO 6WDWHPHQWYV

,Q $SULO WKH ,$6% LVVXHG ,)56 ZKLFK LQWURGXFHYVY QHZ UHTXLUHPHQWYV IRL
DQG H[SHQVHV LQ WKH VWDWHPHQW RI SURILW RU ORVV PDQGDWRU\ VXEWRWDC
PHDVXUHV DQG HQKDQFHG SULQFLSOHV IRU DJJUHIJDWLRQ DQG GLVDJJUHJDWLRQ R
DQQXDO UHSRUWLQJ SHULRG EHJLQQLQJ 2FWREHU 7KH &RPSDQ\ LV FRQWLQ
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFORVXUHV WKHUH K
6HSWHPEHU

7KHVH DPHQGPHQWYV GR QRW KDYH DQ\ PDWHULDO LPSDFW RQ WKH &RPSDQ\xV LQWH
DQG QLQH PRQWKYV HQGHG -XQH DQG -XQH

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

5(675,&7(' &$6+
$V DWQH WKH &RPSDQ\ KHOG UHVWULFQUW®E SAPWWVKEBDODQFHYV RIXULQJ WKH QLQ
PRQWKY HQGHG -XQH WKH UHVWULFWHG FDVK KHOG XQGHU WKH VXEVFULSWL
,QYHVWPHQWYV ,QF % $7 D ZKROO\ RZQHG VXEVLGLDU\ RI %ULWLVK $PHULFDQ 7RE
Rl WKH DSSOLFDEOH FRQWUDFWXDO FRQGLWLRQV DQG VXEVHTXHQWO\ XWLOL]JHG WHF
RI 6DQLW\ *URXS *PE+
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$&&28176 $1' 27+(5 5(&(,9$%/(6
7KH &RPSDQ\xV DFFRXQWY DQG RWKHU UHFHLYDEOHMHQF O XBEEMIKVHIREOHORZLQJ EDO

*URVV WUDGH UHFHLYDEOHYV

/IHVV UHVHUYHV IRU SURGXFW UHWXUQV DQG SULFH DGMXVWPHQWV
/IHVV H[SHFWHG FUHGLW ORVVHYV
7UDGH UHFHLYDEOHYV

5HFHLYDEOH IURP UHODWHG SDUW\
2WKHU UHFHLYDEOHYV

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

7KH &RPSDQ\ PHDVXUHV ELRORJLFDO DVVHWYV ZKLFK FRQVLVW RI FDQQDELYV SODQYV
KDUYHVW ZKLFK WKHQ EHFRPHV WKH EDVLV IRU WKH FRVW Rl ILQLVKHG JRRGV L
LOFXUUHG RQ WKHVH ILQLVKHG JRRGVY LOQYHQWRULHY DOWHQWRUNYHYW DUH FDSLWDC(

7KH FKDQJHV LQ WKH FDUU\LQJ YDOXXQRI ELRDRHLFYD ORDOWEYWY DV DW
%,2/2*%,&$/

$66(7 )$,5
&$3,78%/,=(" 9%/8(
&267 $'-8670(17  $02817

%DODQREWHPEHU
8QUHDOL]HG JDLQ RQ FKDQJHV LQ IDLU YDOXH Rl EORORJLFDO DVVHWYV
BURGXFWLRQ FRVWYV FDSLWDOL]JHG ¢}

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

7KH IDLU YDOXH OHVV FRVWVY WR VHOO RI ELRORJLFDO DVVHWYV LV GHWHUPLQHG XV
JUDPV IRU SODQWYV FXUUHQWO\ EHLQJ FXOWLYDWHG WKHQ DGMXVWV WKDW DPRX
DGGLWLRQDO FRVWV WR EH LQFXUUHG VXFK DV SRVW KDUYHVW FRVWYV 7KH IROOF
OHYHO ZLWKLQ WKH IDLU YDOXBIUKHLXVBGFKQY 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 FDQQDELYV 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 RI WKH FRVW RI GLUHFW DQG LQGLUHFW PDW]
SDFNDJLQJ DQG

Y VWDJH Rl FRPSOHWLRQ LQ WKH FXOWLYDWLRQ SURFHVV O FDOFXODWHG E\ WD
D WRWDO DYHUDJH JURZ F\FOH Rl DSSUR[LPDWHO\ ZHHNV

7KH &RPSDQ\ HYWLPDWHV WKH KDUYHVW \LHOGV IRU WKH FDQQDELY RQ SODQWV DW
PDWXUH SODQWY DV LQIRUPHG E\ WKH &RPSBEXQQH KLVWRW LNDHK[SH BEWUWUIGH QKD W$ W RHI
ELRORJLFDO DVVHWVNZBEBOWHREBU O NJRI FDQQDELY ZKHQ HYHQWXDOO\ KDUYH

IDLU YDOXH OHVV FRVWYV WR VHOO RI ELROR®GHEKDMH 6 VARDNV\R O UGD WHHRR 1L Q MW H G LIPQ VW/IO
DQBRPSUHKHQVLYH LQFRPH ORVYV
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,19(1725,(6
7KH &RPSDQ\xV LQYHQWRULHYV DUH FRPSULVHCGRI WKH OQBBOSWAPEHEDODQFHY DV DW

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

+DUYHVWHG &DQQDELV
'RUN LQ SURJUHVYV
JLQLVKHG JRRGV

(IWUDFWHG &DQQDELYV
RUN LQ SURJUHVV
JLQLVKHG JRRGV

5DZ PDWHULDO FRQVXPDEOHV DQG RWKHU VXSSOLHV o)
(¢}
6(37(0%(5

&$3,78/,=(" )$,5 9%/8( &$55<,1*

&267 $'-8670(17 9$/8(
+DUYHVWHG &DQQDELV
'"RUN LQ SURJUHVYV
JLQLVKHG JRRGV

(IWUDFWHG &DQQDELV
‘"RUN LQ SURJUHVYV
JLQLVKHG JRRGV

5DZ PDWHULDO FRQVXPDEOHV DQG RWKHU VXSSOLHV 0o

&HUWDLQ FRPSDUDWLYH ILJXUHV KDYH EHHQ UHFODVVLILHG WR FRQIRUP WR WKH |
&RPSDQ\V LQYHQWRU\ SURGXFW FDWHJRULHV 7KH UHFODVVLILFDWLRQ KDG QR L
VKDUHKROGHUV HTXLW\

7KH DPRXQW RI LQYHQWRU\ H[SHQV B GQLH PIREMWEHRE MD O HVZDRU WK H-XQH o)
ZKLFK LQFOXGHV LQYHQWRU\ SUR¥KQIHRQV DQG ZDVWH BHPDLQLQJ EDODQFH
RI VDOHV UHODWHV WR IUHLJKW DQG RSHUDWLRQDO RYHUKHDGYV

7KH DPRXQW RI UHDOL]JHG IDLU YDOXH RQ LQYHQWRULKQV QIR ® GHIGESHKRWKHU LQYHQ\

ZDV -XQH o) LQFOXGLQJ LQYHQWRU\ SURYLVLRQV WR UHFRJQL]H WKH
DGMXVW WR QHW UHDOLJXEXMHH YD @XH RI
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17$1%,%/( $66(76

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
%DODQHRSEWHPEHU
$FTXLVLWLRQV WKURXJK o]
EXVLQHVV FRPELQDWLRQV
1RWH
$GGLWLRQV o) 0o o) o]

% D O D QFQIH

$FFXPXODWHG DPRUWL]DWLRQ DQG
LPSDLUPHQW

%DOD@RSEWHPEHU
$PRUWL]DWLRQ
,PSDLUPHQW (o] (o] 0o o]
% D O D QFQIH

1HW ERRN YDOXH
6HSWHPEHU
-XQH

&DVK JHQHUDWLQJ XQLW &*8 ,PSDLUPHQW

'XULQJ WKH WKUHH PRQWKY HQGHG ODUFK WKH &RPSDQ\ LGHQWLILHG LQGL
SULPDULO\ DV D UHVXOW RI UHJXODWRU\ UHVWULFWLRQV DIIHFWLQJ KHPS GHULYH
FRPSOLDQW SURGXFWV ZLOO EH FODVVLILHG DV PDULMXDQD XQGHU WKH 8 6 &R
1RYHPEHU 7KLV UHJXODWRU\ GHYHORSPHQW DGYHUVHO\ LPSDFWHG PDQDJHP
SURILWDELOLW\ DQG FDVK IORZV DVVRFLDWHG ZLWK WKH &*8

$FFRUGLQJO\ WKH &RPSDQ\ SHUIRUPHG DQ LPSDLUPHQW DVVHVVPHQW LQ DFFRUG
UHFRYHUDEOH DPRXQW RI WKH &3/ &*8 ZDV GHWHUPLQHG XVLQJ D YDOXH LQ XVH
GHULYHG IURP PDQDJHPHQW DSSURYHG IRUHFDVWV FRYHULQJ D SHULRG RI DSSURJ[L
YDOXDWLRQ LQFOXGHG IRUHFDVW UHYHQXHV H[SHFWHG RSHUDWLQJ PDUJLQV DQ
GLVERXQW UDWH RI DQG D ORQJ WHUP DYHUDJH DQQXDO IRUHFDVW JURZWK UD
DQG LQGXVWU\ FRQGLWLRQV

%DVHG RQ WKH DVVHVVPHQW SHUIRUPHG WKH UHFRYHUDEOH DPRXQW RI WKH &3/ ¢
ORZHU WKDQ LWV FDUU\LQJ DPRXQW DV DW ODUFK $FFRUGLQJO\ WKH &RPS
GXULQJ WKH WKUHH PRQWKY HQGHG ODUFK 1R LQGLFDWRUV RI LPSDLUPHQW |
WKUHH PRQWKY HQGHG -XQH

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

%$/$1&(
6(37(0%(5 )$,5 9$/8( '(5(&2* %$/$1&(
(17,7< $66(7 7<3( )81 (" &+$1*(6 1,7,21 -81¢(
‘HHNHQG +ROGLQJV &RUKBIHUUHG VKDUHV ¢) O
T+ &
3K\ORV %LRVFLBRFIHR WHFXUHG o)
FRQYHUWLEOH ORDQ

6WHDG\ 6WDWH //& G &RDYHIWMPEOH ORDQ o] 0o o]
%RRN ([WUDFWYV 2%:;
6DQLW\ *URXS &RQYHUWLEOH ORDQ o) o)
6DQLW\ *URXS &RPPRQ VKDUHV o] o)

)DLU YDOXH PHDVXUHPHQW
$W LQLWLDO UHFRJQLWLRQ WKH LQYHVWPHQW LQ :+& LV FODVVLILHG DV DQ HTXL
PHDVXUH WKLV LOQYHVWPHQW DW IDLU YDOXH WKURXJK RWKHU FRPSUHKHQVLYH LQF
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JLQODQFLDO DVVHWY QRW FODVVLILHG DV EHLQJ PHDVXUHG DW DPRUWL]HG FRVW RU
7KLY LQFOXGHY DOO GHULYDWLYH ILQDQFLDO DVVHWYV

3K\ORV %LRVFLHQFH ,QF

,Q '"HFHPEHU WKH VHFXUHG FRQYHUWLEOH ORDQ DJUHHPHQW WKH U6HFXUHG &
ZDV DPHQGHG WR SURYLGH IRU DGGLWLRQDO DGYDQFHV RI XS WR 86 PLO
DPRXQW DYDLODEOH XQGHU WKH DJUHHPHQW WR 86 PLOOLRQ 7KH DPHQGPH(

FRQYHUVLRQ DQG ZDUUDQW WHUPYV DQG LOQWURGXFHG SURYLVLRQV IRU WKH VXVSH
'XULQIWKKUIFHHH DQG QLHXIGPRRDHWKY WKH &RPSDQ\ DGYDQFHG QLO DQG 86
3K\ORV LQ DFFRUGDQFH ZLWK WKH DPHQGHG 6HFXUHG &RQYHUWLEOH /RDQ $JUHHPH

2%

'XULQJ WKWHHH DQG QLGRGRRQWKYV PDQDJHPHQW LGHQWLILHG LQGLFDWRUV RI L
LQYHVWPHQW LQ 2%; ODQDJHPHQW DVVHVVHG WKH UHFRYHUDEOH DPRXQW RI WKHI
$FFRUGLQJO\ WKH &RPSDQ\ UHFRJQL]J]HG D GHFUHDVH LQ IDLU YDOXH RI ZULW|

6DQLW\ *URXS

2Q $sULO WKH &RPSDQ\ DFTXLUHG FRQWURO RI 6DQLW\ *URXS, VHKHURDOQIW H/OK H
SULRU WR DFTXLULQJ FRQWURO WKH &RPSDQ\ UHPHDVXUHG LWV SUHYLRXVO\ KHO
6DQLW\ *URXS WR IDLU YDOXH ZLWK WKH UHVEROQGHQVHBL @ RQRR QY W B WRIBHLQMBEH IR
RSHUDWLRRKRP PUHKHQVLYH LQRRPWKBORNKUHH DQG QLQH PRQWKAMHWYGH® Y-KQWPH Q'
WRIJHWKHU ZLWK WKH IDLU YDOXH RI FRQVLGHUDWLRQ WUDQVIHUUHG ZHUH LQFOXC
QHW DVVHWYV DFTXLUHGRYHIKUWKRURWMMWDLOV RI WKH EXVLQHVV FRPELQDWLRQ

/12$16 $1'" %2552:,1*6
$7% &UHGLW )DFLOLW\

2Q $suULO WKH &RPSDQ\ DV ERUURZHU HQWHUHG LQWR D FUHGLW DJUHHPH
$7 % DV DGPLQLVWUDWLYH DJHQW VROH OHDG DUUDQJHU DQG ERRNUXQQHU D
FRQVLVW RI D PLOOLRQ RSHUDWLQJ VZLQJOLQH IDFLOLW\ SURYLGHG VROHO\ E\

FUHGLW IDFLOLW\ WKH B5HYROYLQJ )DFLOLW\ DQG WRIJHWKHU ZLWK WKH 2SHUDW
QRQ UHYROYLQJ WHUP ORDQ IDFLOLW\ WKH 7HUP )DFLOLW\ DQG WRJIJHWKHU ZL\
J)DFLOLWLHYVY PDWXUH RQ $SULO

7KH 7HUP )DFLOLW\ ZDV GUDZQ LQ IXOO RQ FORVLQJ DQG ZDV XVHG WR SDUKH DOO\
5HYROYLQJ )DFLOLW\ DQG 2SHUDWLQJ )DFLOLW\ DUH DYDLODEOH RQ D UHYROYLQJ
ZRUNLQJ FDSLWDO DQG IRU JHQHUDO FRUSRUDWH SXUSRVHV DPRXQWV GUDZQ P
WKURXJKRXW WKLV SHULRG

7KH 7HUP )DFLOLW\ LV UHSD\DEOH LQ PDQGDWRU\ TXDUWHUO\ LQVWDOOPHQWYV RI
FRPPHQFLQJ RQ WKH 6HSWHPEHU ZLWK WKH UHPDLQLQJ EDODQFH GXH DW P
J)DFLOLW\ KDYH QR VFKHGXOHG DPRUWL]DWLRQ DQG DUH QRW UHSD\DEOH RQ GHPD(
GXH LQ IXOO DW WKH PDWXULW\ GDWH

%RUURZLQJV EHDU LQWHUHVW DW WKH &RPSDQ\ V RSWLRQ DW WKH 3ULPH 5DWH
FRPSRXQGHG &DQDGLDQ 2YHUQLJKW 5HSR 5DWH $YHUDJH &255% SOXYV WR

E\ UHIHUHQFH WR WKH &RPSDQ\ V QHW &XP®HE \GIHHEHW WIR (%, WK UDWIDRUH SD\DEOH R
SRUWLRQV RI WKH 5HYROYLQJ DQG 2SHUDWLQJ )DFLOLWLHYV

7KH )DFLOLWLHYV DUH VHFXUHG E\ D ILUVW UDQNLQJ VHFXULW\ LOWHUHVW RYHU V
VXEVLGLDULHV SDUW\ WR WKH &UHGLW $JUHHPHQW DV %RUURZHU RU *XDUDQWRUYV
&DQDGD &RUS *HUPDQ +ROGFR DQG *HUPDQ 3XUFKDVHU FROOHFWLYHO\ WKH /RL
WKHLU UHDO SURSHUW\ DQG DUH JXDUDQWHHG E\ HDFK /RDQ 3DUW\ RWKHU WKDC
&RPSDQ\ WR PDLQWDLQ DV DW WKH HQG RI HDFK ILVFDO TXDUWHU D QHW IXQGHG G
FKDUJH FRYHUDJH UDWLR RI QRWDWMWHVXQWKDQ WKH &RPSDQ\ ZDV LQ FRPSOLDQF
XQGHU WKH &UHGLW $JUHHPHQW

$V DW -XQH WKH &RPSDQ\ KDG GUDZQ PLOOLRQ XQGHU WKH 7HUP )DFLC

J)DFLOLW\ ZLWK WKH 5HYROYLQJ )DFLOLW\ XQGUDZQ 7KH 7HUP )DFLOLW\ LV LQLWLELC
ZKLFK DUH DPRUWL]HG WR LQWHUHVW H[SHQVH XVLQJ WKH HIITHFWLYH LQWHUHVW P}
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$7% o
1RQ UHYROYLQJ WHUP IDFLOLW\ PDWXULQJ $SULO EHDULQJ LQWHUHVW DW &
PDUJLQ RI WR
$WODQWLF &DQDGD 2SSRUWXQLWLHV $JHQF\ $&2$% o
%XVLQHVYV '"HYHORSPHQW 3URJUDP ORDQ PDWMDUQJ )HEUXDU\ ZLWK D
DPRUWL]DWLRQ EHDULQJ LQWHUHVW DW D UDWH RI
$7% ()
2SHUDWLQJ IDFLOLW\ PDWXULQJ $SULO EHDULQJ LOQWHUHVW DW 3ULPH SOXV
WR

/HVV XQDPRUWL]HG GHIHUUHG ILQDQFLQJ FRVWYV o
/HVV FXUUHQW SRUWLRQ RI ORDQV DQG ERUURZLQJV
/RQJ WHUP SRUWLRQ ¢}

"(5,9$7,9( /,$%,/,7,(6
7KH IROORZLQJ WDEOH RXWOLQHV FKDQJHYV LQ GHULYDWLYH OLDELOLWLHYVY ZKLFK |
FRQGHQVHG FRQVROLVGEDWHREH OOWHRILRERSDWKRQVLDEB A QFRPH ORVYV

-81( 6(37(0% (5

&855(17 /21* 7(50 &855(17 [21* 7(50
7RS XS 5LIJKWV 0o 0o
6HFXUHG &RQYHUWLEOH /RDQ $JUHHPHQW 0o ()
:DUUDQWYV () ()
,QWHUHVW UDWH VZDS 0o 0o 0o
L 7RS XS 5LIKWV
"XULQIJWWKHH DQG QLHQIGPEIMVKY % $7 H[HUFLVHG WRS XS ULJKWV WKH 7RS
&RPSDQ\ LVVXHG &ODVV $ SUHIHUUHG VK DRMYG VDKWH O3 USHUH B U HVBR6 K PHAHAL V H,

UHPHDVXUHG WKH GHULYDWLYH OLDELOLW\ DQG D IDLWFRO@®X®VERBVFRRNROLGDDAH
VWDWHPHQWYV RI RFRPSDWKRQV LDGIGL OFR RHK HOWKVHH DQG QLQH PRQWKY HQGHG -XQF
IRU IXUWKHU GHWDLOYV

$V DWQH WKH &RPSDQ\ UHPHDVXUHG WKH UHPDLQLQJ RXWVWDQGLQJ 7RS XS 5L
BHSWHPEHU O 7KH &RPSDQ\ UHFRJQL]HG D QHW [DQU®LYD @KH ORMY RI O
ORVV RI DQG IRUWWKKUHHH DQG QHQGPREMHNVKY UHVSHFWLYHO\

7KH IROORZLQJ LQSXWV ZHUH XVHG WR HVWLPDWH WKH IDLU YDOXH RI WKBHRS XS
DQEHSWHPEHU

672&. 237,216 :$55%$176

$YHUDJH H[HUFLVH SULFH
5LVN IUHH LQWHUHVW UDWH
([SHFWHG IXWXUH YRODWLOLW\ RI &RPPRQ 6KDUHV
([SHFWHG OLIH \HDUYV

YRUIHLWXUH UDWH o
6(37(0% (5
672&. 237,216 :$55%$176 723 83 237,2
$YHUDJH H[HUFLVH SULFH o) o)

5LVN IUHH LQWHUHVW UDWH

([SHFWHG IXWXUH YRODWLOLW\ RI
&RPPRQ 6KDUHV

([SHFWHG OLIH \HDUV
JRUIHLWXUH UDWH ¢} O
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LL :DUUDQWYV

'XULQJ WKKUWIHHH DQG QLIQOIGHRBQAMVKY QRZDUUDQWY ZHUBMVHPWIFH VHG WKH &RPSDQ\
UHYDOXHG WKH GHULYDWLYH OLDELOLW\ IRU ZDBHBDWWREWMR DR HVWIZRBVHRE IDQU YL
UHFRUIGBEBFUHDVWKH HVWLPDWHG IDLU YDOXH RI WWKKUWHH @ HUQ G DONVHOHS PRRETEVEK O LW LHV |}
R1 DQG -XQH O LQFUHDVHDRG GHFUHDVH RHVSHFWLYHO\

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

5LVN I[UHH LQWHUHVW UDWH

/LIH RI :DUUDQWYVY \HDUV

ODUNHW SULFH RI &RPPRQ 6KDUHYV

([SHFWHG IXWXUH YRODWLOLW\ RI & RPPRQ 6KDUHYV

)DLU YDOXH SHU :DUUDQW

LLL ,QWHUHVW UDWH VZDS

2Q 0D\ WKH &RPSDQ\ HQWHUHG LQWR D SD\ IL[HG UHFHLYH IORDWLQJ LQWHU
WR KHGJH WKH YDULDELOLW\ LQ GDLO\ FRPSRXQGHG &255%$ EDVHG LQWHUHVW

WKH &RPSDQ\ SD\V D IL[HG UDWH RI DQG UHFHLYHV GDLO\ FRPSRXQGHG &255%

FRQVLVWHQW ZLWK WKH 7HUP )DFLOLW\ 7KH VZDS KDV EHHQ GHVLIJQDWHG DV D FDV
ULVN XQGHU ,)56

$V DW -XQH WKH VZDS KDG DQ HVWLUPDARHE QLINBIGU DWD O XGIRRI FXUUHQW GHULYI
FODVVLILHG DV /HYHO LQ WKH IDLU YDOXH KLHUDUFK\ DV LWV IDLU YDOXH LV GHW
REVHUYDEOH &255% IRUZDUG FXUYH 'XULQJ WKH WKUHH DQG QLQH PRQWKY HQGHG
WKH FDVK IORZ KHGJH UHVHUYH ZLWKLQ RWKHU FRPSUHKHQVLYH ORVV Rl ZKLFK
VHWWOHPHQW UHVXOWLQJ LQ D FDVK IORHSWEPHHIHVHUYHOEDQLIDQFHRRKHGJIH LQHII
UHFRJQL]JHG LQ SURILW RU ORVV IRU WKH SHULRG

27+(5 &855(17 $1' /21* 7(50 /,$%,/,7,(6
7KH FDUU\LQJ YDOXH RI RWKHU FXUUHQMXWQBQG ORQEHWWU P EHD EF-.ROQ WLL\HW VDRI D W

-81( 6(37(0% (5
&855(17 /21* 7(50 &855(17 /21* 7(50
/HDVH OLDELOLWLHYV
&RQWLQJHQW FRQVLGHUDWLRQ 1RWH
'"HIHUUHG FRQVLGHUDWLRQ 6) 0o ()

L &RQWLQJHQW FRQVLGHUDWLRQ
7KH &RPSDQ\ V FRQWLQJHQW FRQVLGHUDWLRQ OLDELOLWLHY UHODWH WR WKH HDUC
SD\DEOH WR WKH IRUPHU VKDUHKROGHUV RI 6DQLW\ *URXS 1RWH

$V DWQH WKH IDLU YDOXH RI WKH &3/ FRQWLQJMNQ W BNRIQWH B HIUDGN QRIQGBBEQ W K \
-XQH WKH &RPSDQ\ UHFRJQL]HG D IDLU YDOXH ORVV RI D FAR @G HIIMH & D O
FRQVROLGDWW®DVOMAHHOWY R RERPBIWM KRIQW LYGIGL QFRIPHDIOIR WD OXH FKDQJH RI WKH
FRQVLGHUDWLRQ OLDELOLWLHY UHIOHFWV XSGDWHG H[SHFWDWLRQV UHODWHG WR I

$V DW -XQH WKH IDLU YDOXH RI WKH 6DQLW)\ *URXS6EREGW LVOK H OVF TRARLY V. WG IR QL
&RPSDQ\ UHFRJQL]JHG D IDLU YDGXMKBLERAGHQVHG FRQVROLGDWHG LQWHULP VW
FRPSUHKHQVLYH LQFRPH ORVV UHIOHFWLQJ WKH FKDQJH LQ IDLU YDOXH GXULQJ V

35()(55("' 6+%$5(6
2Q $SULO WKH &RPSDQ\ FORVHG D SULYDWH SODFHPHQW WUDQVDFWLRQ WKH
D ZKROO\ RZQHG VXEVLGLDU\ RI %$3UBQHUUMGKBIGDUHY Rl WKH &RPSDQ\ WR %$7 2Q L
3UHIHUUHG 6KDUHV ZHUH PHDVXUHG DW D IDLULYDRXHXRUWKHU GHWDILONR 1@WIBGLWL
LVVXHG 3UHIHUUH® WIRDWS$7 LQ FRQQHFWLRQ ZLWK LWV DFTXLVLWLRQQRL®DWLWO *
UHFRJQLWLRQ WKHVH 3UHIHUUHG 6KDUHV ZHUH PHDVXUHG DW D IDLU YDOXH RI

$V DWQH WKH IDLU YDOXH RI WKH SUHIHUUHG VKDUHV LVVXHG WR %$7 GHFUF
HVWLPDWHG SHULRG XQWLO %$7 UHDFKHV WKH RZQHUVKLS WKUHVKROG $V D UHV
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HVWLPDWHG IDLU YDBGISMIRPEHU O JRWKWKUHH DQG Q LK®IGPRDHV KV WKH
&RPSDQ\ UHFRJQL]JHG D IDLU YDD®B JDLQXXQH 0 DQG UHVSHFWLYHO\ LQ
FRQGHQVHG FRQVROANVGDWHREH OQAWHRILRERSDWKRQVLNBG QFRPH ORVYV

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

L ,VVXDQFHV RI VKDUH FDSLWDO
7KH &3/ $FTXLVLWLRQ
'XULQJQNLIQH P RIDOVGHK® H WKH &RPSDQ\ LVVXHG &RPPRQ 6KDUHV RQ &3/ V

ILUVW HDUQRXW PLOHVWRQH VHW LQ WKH &3/ VKDUH SXUFKDVH DJUHHPHQW IRU VK
R

BULYDWH 30ODFHPHQW

2Q $suULO WKH &RPSDQ\ FORVHG WKH 3ULYDWH 30DFHPHQW WUDQVDFWLRQ W
VXEVLGLDU\ RI %ULWLVK $PHULFDQ 7TREDFFR S O F SXUVXDQW WR D VXEVFULSWLRQ
$IJUHHPHQW 7KH 3ULYDWH 3ODFHPHQW FORVHG FRQFXUUHQWO\ ZLWK WKH &RPSE
$FTXLVLWLRQ UHIPIQQGWWRKHRWAHRVLQJ RI VHQLRU VHFXUHG FUHGLVWVQOHRUOWWHHM EZYT
SBODFHPHQW %$7 VXEVFULEHG IRU VKDUHV RI WKH &RPSDQ\ LQ WZR WUDQFKHYV

7TUDQFKH &RPPRQ 6KDUBVHIHUUHG 6KBUWIHAMH SHU 6KDURVY BURFHHGYV
,QLWLDO VXEVFULSWLRQ
([HUFLVH RI 7TRS XS 5LJKWYV o

7KH 7RS XS 5LJKWV H[HUFLVHG LQ WKH VHFRQG WUDQFKH DUH SUH H[LVWLQJ DQWL
DJUHHPHQW ZLWK WHKH &FOPV6PON RI WKHVH ULJKWV DUH GHVFULEHG LQ 1RWH \
VWDWHPHQWY IRU WKH \HDU HQGR® FRPHSWHPEHULWK FORVLQJ WKH &RPSDQ\ DQG %
DPHQGHG DQG UHVWDWHG LQYHVWRU ULJKWYV DJUHHPHQW ZKLFK DPHQGV DQG UH
SURYLGH LQFUHDVHG IOH[LELOLW\ FRQFHUQLQJ WKH &RPSDQ\ V GHEW ILQDQFLQJ W
DJUHHPHQW

,PPHGLDWHO\ SULRU WR H[HUFLVH WKH &RPSDQ\ UHPHDVXUHG WKH GHULYDWLYH Il
IDLU YDOXH UHFRJQL]LQJ D IDLIUQ YW WRIE HCORAHVG RARQ VR O VW DWHE HHAQWWH RUPRSHUD W
FRPSUHKHQVLYH LOFRPHKHORKWHH DQG QLQH PRQWKY HQGHGIRXINQHKUWKHU SSHWD LVDR
YDOXDWLRQ RI WKH 7RS XS 5LJKWV LQFOXGLQJ WKH DVVXPSWLRQV XVHG

7KH &RPSDQ\ UHFRJQL]HG WRWDO FRQVLGHUDWLRQ IRU WKH 3ULYDWH 3O0ODFHPHQYV
DQG WKH GHUHFRJQLWLRQ RI WKH UHVXOWLQJ7&HUWRIWWIODGH WIDANDLARRYL 2O VO DD BL
IROORZV

a &RPPRQ 6KDUHV ZHUH PHDVXUHG DW SHU VKDUH EHLQJ WKH TXRWHG FOR
76; RQ WKH FORVLQJ GDWH DV &RPPRQ 6KDUHVY DUH D FODVV ZLWK DQ REVHUY

a 3UHIHUUHG 6KDUHV ZKLFK DUH QRW VHSDUDWHO\ OLVWHG RU TXRWHG ZHUH
DIWHU DOORFDWLQJ WKH DPRXQW DERYH WR &RPPRQ 6KDUHYV

7KH 3UHIHUUHG 6KDUHV LVVXHG LQ WKLRV WQDQWVDBWL@ QDAEHR GMO@VH LA L W& WKH &
DVVHVVPHQW XQGHU ,$6 DV GHVFULEHG LQ 1RWH WR WKH &RPSDQ\V DQQXD
6HSWHPEHU

7KH &RPSDQ\ LOFXUUHGROVWUYIRQVDFMWQLRXH IRUP RI OLVWLQJ IHHV UHJXODWRU\ IH
FRVWY ZHUH DOORFDWHG EHWZHHQ WKH OLDELOLW\ DQG HTXLW\ FRPSRQHQWYVY RQ D

7KH 6DQLW\ $FTXLVLWLRQ

2Q $suULO WKH &RPSDQ\ LVVXHG &RPPRQ 6KDUHV DQG SUHIHUL
DFTXLVLWLRQ RI 6DQLW\ *URXS DVKGHMAULED® XH) RRWKH &RPPRQ DQG 3UHIHUUHG
LVVXDQFH ZDWQG UHVSHFWLYHO\ 6KDUH LVVXDQFH URRY/DWH IGQWXRU O HGWZAKUHIHH
DOORFDWHG WR WKH &RPPRQ 6KDUHVY DQG 3UHIHUUHG 6KDUHV RQ D SUR UDWD EDVL

%$7 LV DQ H[LVWLQJ VKDUHKROGHU RI WKH &RPSDQ\ DQG SULRU WR FORVLQJ ZD

SXUFKDVH FRQVLGHUDWLRQ 3UHIHUUHG 6KDUHV ZHUH LVVXHG WR %$7
([HUFLVH RI VWRFN RSWLRQV

"XULQJ QLIQH P RIQQVAKNKE) H -XQH o) VKDUH RSWLRQV ZHUH H[HUFLVHG
H[HUFLVH SULFK QRH IRU DQ LQFUHD\QH R WR VKDUH FDSLWDO DQG D

HTXLW\ UHVHUXE@M RI
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([HUFLVH RI UHVWULFWHG VKDUH XQLWV 568V
'XULQJ QULKHH P RIQQVGHKE H -XQH ¢} 568V ZHUH H[HUFLVHG IRU DQ L
-XQH 0 WR VKDUH FDSLWDO DQG D GHFUHDVHK@R HTXOQW\ UHVHUYHV RI

([HUFLVH Rl SHUIRUPDQFH VKDUH XQLWV 368V
"XULQJQLIQH P RIDQVGHH® H -XQH o) 368V ZHUH H[HUFLVHG IRU DQ LQFU
-XQH o) WR VKDUH FDSLWDO DQG D GHFUHDVHQWR HTXLGHFWHDAHYRV RI

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 DUHD®&DUJHG WR
-XQH 0 DQG UHVSHFWLYHO\

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

ST
$9(5%8*(
(;(5&,6¢(
180% (5 35,&(

%DODQEHSWHPEHU

*UDQWHG

(IHUFLVHG

(ISLUHG

%DODQPHQH

JRU WKKUHH DQG Q HQGHHRQM KV VKDUH EDVHG FRPSHQVDWLRQ FKDUJHV LQFOXG
HPSOR\HHV WKDW DUH FKDUJHG WR ELRORJLFLDQOBVVA4WQ@HDQG KQJ® DQ®' \ ZHUH
UHVSHFWLYHO\ UHODWHG WR @WIKSHOBRP IR \KYLYVWRDEKNXIR RNV LIRRSWLRQV JUDQWHG GXU
HQGHG -XQH ADQ/G 6HSWHPEHU QLO DQG QLO 7KHVH RSWLRQV DUH
GDWH RI JUDQW DQG DUH H[SHQVHG RYHU WKH RSWLRQxV YHVWLQJ SHULRG ZKLFK
DQQXDO WUDQFKHY HYHQO\ RYHU WKLV WLPH SHULRG 7KH &RPSDQ\ XVHG WKH %OLC
YDOXH RI RSWLRQV JUDQWHG

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

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

7KH HVWLPDWHG IDLU YDOXH RI WKH HTXLW) L\QHHWR\REPEIHEBY JUDRDBDNHG GXAQH)J WKH
o ZKLFK ZDV EDVHG RQ WKH &RPSDQ\xV VKDUH SULFH DW WKH JUDQW GI
RYHU WKH YHVWLQJ SHULRG RI WKH 568V ZKLFK LV RYHU D SHULRG RI WKUHH \HDUV

JRU WWKKHUHH DQG Q LHIHGP&HN K V DQG -XQH o) DQG UHVSHFWLYHO\ KD
EHHQ UHFRJQL]JHG DV VKDUH EDVHG FRPSHQVDWLRQ H[SHQVH
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SHUIRUPDQFH VKDUH XQLWYV
7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH PRYHPHQWY LQ WKH &RPSDQ\xV RXWVWDQG

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

%D ODQPHQH

7KH HVWLPDWHG IDLU YDOXH RI WKH HTXLW) LN\HWRMRIPEIGEBY JUDQWNHG GXXNQAH)J WKH
0 ZKLFK ZzDV EDVHG RQ WKH &RPSDQ\xV VKDUH SULFH DW WKH JUDQW GDYV
Rl IRUIHLWXUH DQG ZLOO EH UHFRJQL]JHG DV DQ H[SHQVHWKBMBNMKH YHVWLQJ SHUL

JRU WKKHUHH DQG QHOGPRARHVKY H[SHQVH RDQG -XQH O H[SHQVH RIQG
UHVSHFWLYHO\ KDV EHHQ UHFRJQL]J]HG DV VKDUH EDVHG FRPSHQVDWLRQ H[SHQVH

5(/$7(' 3$57< 75%$16%$&7,216 $1' %$/$1&(6
.H\ PDQDJHPHQW SHUVRQQHO DUH WKRVH SHUVRQV KDYLQJ WKH DXWKRULW\ DQG U
DFWLYLWLHV RI WKH &RPSDQ\ GLUHFWO\ RU LQGLUHFWO\ 7KH NH\ PDQDJHPHQW &
&RPSDQ\xV H[HFXWLYH PDQDJHPHQW WHPRODRGL®% R DWKGH RO FTXYIHFWRWKRWYQ RFKEDYDWD *U
PHPEHUV RI 6DQLW\ *URXS V PDQDJHPHQW ZHUH DSSRLQWHG WR WKH &RPSDQ\ V H[F
NH\ PDQDJHPHQW SHUVRQQHO LQ WKH EHORZ WDEOH 7KH WUDQVDFWLRQV DUH FR(
RSHUDWLRQV

ODQDJHPHQW DQG %RDUG &RPSHQVDWLRQ

JRU WKKUUHH DQG QLIQGIGRRQM KY DQXQH WKH &RPSDQ\xV H[SHQVHV LQFOXGH:
PDQDJHPHQW DQG %RDUG RI 'LUHFWRUV FRPSHQVDWLRQ
7+5(( 0217+6 (1'(" 1,1( 0217+G1'(’

6DODULHYV DQG ERQXV

6KDUH EDVHG FRPSHQVDWLRQ
7TRWDO NH\ PDQDJHPHQW FRPSHQVDWLRQ

"XULQJIWKKHH DQG Q LHXHG PEQHNV K V DQG VWRFN RSMQHRQV QLO DQG QLO ZF
JUDQWHG WR NH\ PDQDJHPHQW SHUVRQQHO ZLMWKGDQ 6MISWHPEWH IDLU YD @XI® PIQG
DGGLWLRQVKBHHVEKGG Q LHXHG PHEDHV K V DQG 568V-XQH OQ LIQ G
UHVSHFWLYHO\ ZHUH JUDQWHG WR NH\ PDQDJHPHQW SHUVIRD®HO -XIQMK DQ MIJUHJIC
QLMQG UHVSHFWUYWMON WKUHH DQG QLQH PRQWKYV HDGG G - X3®18 V- X QH

OQLMQ G UHVSHFWLYHO\ ZHUH LVVXHG WR NH\ PDQDJHPHQW SHUBRGQHO ZLWK
-XQH O QLMQG UHVSHFWLYHO\

6LJQLILFDQW 7UDQVDFWLRQV ZLWAKSBVDRHAIRIQVHY DQG -RLQW
7KH &RPSDQ\ KDV WUDQVDFWLRQV ZLWK UHODWSHD BWH® LHNVU VW\V 'IEHO0 R M BKHEF K, $BU
XQGHUWDNHQ LQ WKH QRUPDO FRXUVH RI EXVLQHVV

JRU WKKUHH DQG Q LIQMIGPRIQNV KV XQGHU WKH SURGXFW GHYHORSPHQW FROODERUD
&RPSDQ\ DQG %$7 GDWHG ODUFK DQES7 LOQFXWUHG O DQG UHVSHFWLYHO\
GLUHFW H[SHQVHV DQG WKH &RPRMBEQ\ LQFXWUHG O DQG UHVSHFWLYHO\ RI C
H[SHQVHV DQG FDSLWDOQHBHRGOWHIHV RO DQG UHVSHFWLYHO\ UHODWHG WR
([FHOOHQFH 7KH &RPSDQ\WKHHARU GG 1QQHPIGCRMIEDHV K V DQG -XQH 0

DQG UHVSHFWLYHO\ RI WKHVH H[SHQGLWXUHV ZLWKLQ UHWFRQGHKVHEG C(
FRQVROLGDWWHWEDMWHPHWDLWPY RI FRIPGDWKRQV LYGIGL QRRP WKEBRWVD QG Q LH)GG PHERHV K V

WKH &RPSDQ\ WHBREAHGSQH O DQG UHVSHFWLYHO\ RI FDSLWDO H[SHQ

LOQFOXGHERAGWRMHG FRQVROWVGEDWHIRBH OQWHRILPLQDQFLDO SRVLWLRQ

$WXQH WKHUH LV D EDODQFH UHFHLYOHESOMHIRERPU%S7 RI

2Q )HEUXDU\ WKH &RPSDQ\ HQWHUHG LQWR D VXEVFULSWLRQ DJUHHPHQW Z
SODFHPHQW 7KH 3ULYDWH 30DFHPHQW FORVHG RQ $SULO FRQFXUUHQWO\ Z
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WKH FORVLQJ RI WKH &RPSDQ\V VHQLRU VHFXUHG FUHGLW IDFLOLWLHV ZLWK $7%
&RPPRQ 6KDUHVY DQG 3UHIHUUHG 6KDUHV RI WKH &RPSDQ\ LQ WZR WUDQFKHYV DQ
5LIKWV IRU DJJUHJDWH JURVYV SURFHHGV RI 6HH 1RWH IRU IXUWKHU GHWD
LQFOXGLQJ VKDUH SULFH DQG WKH DFFRXQWLQJ IRU WKH DVVRFLDWHG 7RS XS 5LJKY

2Q $suULO LQ FROQQHFWLRQ ZLWK WKH DFTXLVLWLRQ RI 6DQLW\ *URXS 1RWH
6KDUHV WR %$7 D UHODWHG SDUW\ RI WKH &RPSDQ\ DV FRQVLGHUDWLRQ IRU %$7
VKDUH LVVXDQFH IRUPHG SDUW RI WKH HTXLW\ FRQVLGHUDWLRQ SDLCGRW RX®&DMNKHAN
GHWDLOV UHJDUGLQJ WKH WHUPV RI WKH VKDUH LVVXDQFH LQFOXGLQJ VKDUH SULF

&$3,7%/ 0$1$*(0(17

7KH &RPSDQ\ V FDSLWDO FRQVLVWY RI GHULYDWLYH OLDELOLWLHV ORDQV DQG ERU
DFFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV-X0QXs DFFXW XODWHG VEHPIEFHW ZKLFK L

(TXLW\ UHVHUYHV DUH FRPSULVHG RI DQ\ DPRXQWV UHFRUGHG ZLWK U}k
FRPSHQVDWLRQ H[SHQVH VWRFN RSWLRQV 568V RU 368V $FFXPXODWHG RWKHU
FKDQJHV UHFRUGHG RQ WKH &RPSDQ\V LOQYHVWPHQW LQ :+& IRUHLJQ FXUUHQF\ WL
WKH &RPSDQ\ V IRUHLJQ RSHUDWLRQV DQG WKH HIIHFWLYH SRUWLRQ RI IDLU YDO>
FDVK IORZ KHGJH

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

ODQDIJHPHQW UHYLHZV LWV FDSLWDO PDQDJHPHQW DSSURDFK RQ DQ RQJRLQJ EDVL\
VWDJH RI WKH &RPSDQ\ LV UHDVRQDEOH 7KHUH ZHUH QR FKDQJHV WR WKH &RPSDI
SHULRG

)$,5 9%/8( 2) ),1%$1&,%/ ,167580(176 $1' ),1%$1&,%/ 5,6. )$&7256
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 LQSXWV 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
DPHQGHG ZzZDV GHWHUPLQHG XVLQJ WKH &R[ 5RVV 5XELQVWHLQ ELQRPLDO ODWWLF
OHYHO LQ WKH IDLU YDOXH KLHUDUFK\ 7KH IDLU YDOXH RI WKH VHFXUHG FRQYHU
OLNHOLKRRG DQG WLPLQJ RI WKH IHGHUDO OHJDOL]DWLRQ RU GHFULPLQDOL]DWLRC
WKFRPPLWPHQW WR IXQG DQ DGGEDWLROWHG 8BQ FMHLONMDLIRY 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
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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

7KHDLU YDOXH RI WKH FRQYHUWLEOH QRWH LVVXHG E\ 6DQLW\ *URXS WR WKH &RPS
*URXS SULRU WR DFTXLVLWLRQ ZHUH GHWHUPLQHG XVLQJ WKH FXUUHQW YDOXH PI
LQSXWV 8QGHU WKLV PHWKRG LW ZDV DVVXPHG WKDW 6DQLW\ *URXS ZRXOG EH V|
SURFHHGYV GLVWULEXWHG LQ DFFRUGDQFH ZLWK LQYHVWRUYV OLTXLGDWLRQ ULJKW
YDOXH RI 6DQLW\ *URXS GHULYHG IURP WKH IDLU YDOXH RI WKH GHHPHG SXUFKELC
UHODWHG WR IRUHFDVW UHYHQXHYVY DQG H[SHQVHV YRODWLOLW\ DVVXPSWLRQV DQ!
6DQLW\ *URXS WKH &RPSDQ\ GHUHFRJQL]J]HG WKH FRQYHUWLEOH ORDQ DQG UHPHDYV
GDWH IDLU YDOXH ZLWK WKH UHVXOWLQJ DPRXQW UHFRJQL]J]HG DV SDUW RI FRQVLG]|

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 LQWHUHVW UDWH VZDS LV EDVHG RQ OHYHO LQSXWV XWL(
YDOXH RI WKH VZDS 7KH PRGHO GLVFRXQWY WKH H[SHFWHG QHW FDVK IORZV RQ Wt
IL[HG UDWH SD\DEOH DQG WKH IORDWLQJ UDWH UHFHLYDEOH XVLQJ WKH REVHUYDE
WKH PRGHO DUH WKH IRUZDUG LQWHUHVW UDWH FXUYH DQG WKH GLVFRXQW UDWH

7KH IDLU YDOXH RI WKH DGGLWLRQDO FRQWLQJHQW VKDUH FRQVLGHUDWLRQ SD\DE
&RPSDQ\ V DFTXLVLWLRQ RI ORWLI LQ 'HFHPEHU LV SULPDULO\ EDVHG RQ OHYHC
PRGHO 7KH PRGHO VLPXODWHYV GDLO\ VKDUH SULFH RI WKH &RPSDQ\ IRU WZHOYH
YROXPH ZHLJKWHG DYHUDJH WUDGLQJ SULFH ZKLFK ZRXOG WULJJHU WKH LVVXDQ
DVVXPSWLRQV XVHG LQ WKH PRGHO DUH H[SHFWHG IXWXUH SULFH DQG WKH H[SHFW|

7KH IDLU YDOXH RI WKH DGGLWLRQDO FRQWLQJHQW FRQVLGHUDWLRQ SD\DEOH W
&RPSDQ\ V DFTXLVLWLRQ RI &3/ LQ ODUFK LV SULPDULO\ EDVHG RQ OHYHO XQRE
7KH GHWHUPLQDWLRQ RI WKH IDLU YDOXH RI WKLV OLDELOLW\ LV SULPDULO\ GUL?
PLOHVWRQHV 7KH NH\ LOQSXWV XVHG LQ WKH PRGHO DUH UHYHQXH GLVFRXQW UDWE

7KH 3UHIHUUHG 6KDUHV LVVXHG WR %$7 DUH FRQYHUWLEOH LQWR FRPPRQ VKDUHYV
DFFUHWLQJ DW SHU DQQXP XQWLO %$7 V EHQHVKAH DDL R ZYQIHUXVHK LY WDHIFKKRHM G W F
VKDUH SULFH UROOHG IRUZDUG WR WKH H[SHFWHG GDWH %$7 UHDFKHV WKH
DFFUHWLRQ GLVFRXQWHG EDFN WR WKH UHSRUWLQJ GDWH DW WKH ULVN IUHH U]
'/20 HVWLPDWHG XVLQJ )LQQHUW\ V $YHUDJH 6WULNH 3XW 2SWLRQ ORGHO

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

JRU WKKHUHH DQG QLHQGPRIHVKY DQG&QH WKH &RPSDQ\ UHFRUGHG WKH IROORZL!
RU ORVV UHODWHG WR LWV ILQDQFLDO LQVWUXPHQWYV

7+5(( 0217+6 (1'( 1,1( 0217+G1'("
,QYHVWPHQW LQ 3K\ORV
,QYHVWPHQW LQ 2%;
,QYHVWPHQW LQ 6DQLW\ *URXS FRQYHUWLEOH ORDQ
,QYHVWPHQW LQ 6DQLW\ *URXS FRPPRQ VKDUHV
7RS XS 5LIJKWV

&RPPLWPHQW WR IXQG WKLUG WUDQFKK RI 3K\ORV
FRQYHUWLEOH ORDQ

&RPPLWPHQW WR LVVXH 3UHIHUUHG 6KDUHV (@) (@)
:DUuubDQwWYV
UHIHUUHG VKDUHV
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$GGLWLRQDOWKUHH D/QIGH QL B @ GRHRQ M/ K V DQ-XQH WKH &RPSDQ\ DOVR IDLU YI

LQYHVWPHQW LQ :+& DG HALARYD|HG YD O X B R3 -XQH O GHFUHDVHDRIG
LQ WKH FRQVROLGDWHG VWDWHPHQWY Rl RSHUDWLRQV DQG FRPSUHKHQVLYH
ORVYV

LL+HGJH DFFRXQWLQJ
7KH &RPSDQ\ DSSOLHVY KHGJH DFFRXQWLQJ XQGHU ,)56 WR PDQDJH LWV H[SRVXUH \

5LVN PDQDJHPHQW REMHFWLYH DQG VWUDWHJI\ 2Q 0D\ WKH &RPSDQ\ HQWHU|
VZDS ZLWK D QRWLRQDO DPRXQW RI DQG D IL[HG UDWH RI HITHFWLYH 0D
EDVHG LQWHUHVW SD\PHQWVY RQ WKH 7HUP )DFLOLW\ WR D IL[HG UDWH 7KH VZDS L\
LOQWHUHVW FDVKIORZVY DWWULEXWDEOH WR FKDQJHV LQ &255% RQ WKH 7HUP )DFLOLV

+HGJHG ULVN 7KH GHVLJQDWHG KHGJHG ULVN LV WKH &255%$ EHQFKPDUN FRPSRQHQ
7KH &255%$ DGMXVWPHQW FRPSRQHQW RI WKH IORDWLQJ UDWH LV H[FOXGHG IURP WK
VRXUFH RI KHGJH LQHIIHFWLYHQHVV

+HGJH UDWLR 7KH KHGJH UDWLR LV EDVHG RQ WKH QRWLRQDO DPRXQW RI WKI
J)DFLOLW\ EHLQJ KHGJHG

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

D&UHGLWDULYNYV IURP GHSRVLWYV 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 VLIJQLILFDQW ORVV IRU QRQ {RXWVWDQGLQJ UHFHLYDEOH IURPORQHU
FXVWRPHRW FHUWDLQ WUDGH DQG RWKHU UHFHLYDEOHV PDQDJHPHQW DOVR REWL
DJUHHPHQWY ZKHUH DSSOLFDEOH 7KH PD[LPXP H[SRVXUH WR FUHGLW ULVN RI

DFFRXQWY DQG RWKHU UHFHLYDEOHY DQG RWKHU ILQDQFLDBXQBIVYVHWYVSRQRWLKAD WW BV

6HSWHPEHU O

$V RKXKQH DOQBHSWHPEHU WKH &RPSDQ\xV DJLQJ RI WUDGH UHFHLYDEOHYV ZDV DV

GD\V
ORUH WKDQ GD\V
*URVV WUDGH UHFHLYDEOHYV
/IHVV ([SHFWHG FUHGLW ORVVHV DQG UHVHUYH IRU SURGXFW UHWXUQV DQG SULFH

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

WKH &RPSDQ\ KD6HSWHPEHU O RI FDVK XQUHVWULFWHG DQG ZRUNLQJ
6HSWHPEHU O

'XULQJ WKH TXDUWHU HQGHG -XQH WKH &RPSDQ\ FRPSOHWHG WKH DFTXLV
WUDQVDFWLRQV LQFOXGLQJ WKH 3ULYDWH 30DFHPHQW DQG WERKHNWWDEDQVRFWQV
VWUHQJWKHQHG WKH &RPSD@QG GUMRLIGAMGE BRBGLWILR@DO IXQGLQJ FDSDFLW\ WR \
LQWHJUDWLRQ DFWLYLWLHV ,I QHFHVVDU\ WKH &RPSDQ\ PD\ DFFHVV DGGLWLRQD¢
GHEW DQG HTXLW\ ILQDQFLQJ
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7KH &RPSDQ\ LV REOLIDWHG WR WKH IROORZLQJ FRQWUDFWXDO PDWRHLWLHY UHOD

&DUU\LQ&R QWU D FWHD/OW K D RUH W
$PRXQW&DVK YORZV \HDU WR SRR \HD%WHDU
$FFRXQWV SD\DEOH DQG DFFUXHG
OLDELOLWLHYV (0]

/IRQJ WHUP GHEW
&ROQWLQIJHQW FRQVLGHUDWLRQ
/IHDVH REOLJDWLRQV

o OO
o OO

7KH FRQWUDFWXDO PDWXULWLHY QRWHG DERYH DUH EDVHG RQ FRQWUDFWXDO GXH

,Q FRQQHFWLRQ ZLWK WKH &RPSDQ\xV IDFLOLWLHV WKH &RPSDQ\ LRI FD3WWDPW
H[SHQGLWXUHV

F ODUNHWVUWKN ULVN WKDW WKH IDLU YDOXH RU IXWXUH FDVK IORZV RI D ILQDQFL
PDUNHW SULFHV ODUNHW ULVN IRU WKH &RPSDQW HWVY HRW ISUWWIMWKH-GURNANNQ W i VW VWWK H DI X
IXWXUH FDVK IORZV RI D ILQDQFLDO LQVWUXPHQW ZLOO IOXFWXDWH EHFDXVH RI FK
WR WKH ULVN RI FKDQJHV LQ PDUNHW LQWHUHVW UDWHYVY UHODWHYV SULPDULO\ WR
7KH &RPSDQ\ KDV HQWHUHG LQWR DQ LQWHUHVW UDWH VZDS WR BRB5DIQ\DVSIDRWIWR
UDWH H[SRVXUH QHW RI WKH HIITHFW RI WKH LQWHUHVW UDWH VZDS DV BKD QI®IH

LQ UDWHV ZRXOG QRW KDYH D PDWHULDO LPSDFW RQ WKH LQWHULP ILQDQFLDO VWD

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 LHUHGPARHV KV DQ-X QH LV GLVDJJUHJDWHG DV IROORZV

7+5(( 0217+6 (1'(' 1,1( 0217+61'(
5HFUHDWLRQDO

OHGLFDO

'"KROHVDOH WR /LFHQVHG 3URGXFHUV
2WKHU

*URVV UHYHQXH

([FLVH WD[HV

1HW UHYHQXH

&HUWDLQ FRPSDUDWLYH ILJXUHV KDYH EHHQ UHFODVVLILHG WR FRQIRUP ZLWK WKH
&RPSDQ\ V UHYHQXH GLVDJJUHJDWLRQ FDWHJRULHV 7KLV UHFODVVLILFDWLRQ KDG
VWDWHPHQWYV RI RRPELWKRIQW LDYGL QFER DH\ GRMM.RG SUHVHQWHG $PRXQWV RI
WKUHH DQG QLQH PRQWKY HQGHG -XQH UHVSHFWLYHO\ SUHYLRXVO\ SUHVH
EHHQ JURXSHG LQWR WKH ZKROHVDOH WR /LFHQVHG 3URGXFHUV UHYHQXH FDWHJR!
VHSDUDWH UHYHQXH GLVDJJUHJDWLRQ FDWHJRU\ 7KLV FKDQJH UHODWHV WR SUH
SUHYLRXVO\ UHSRUWHG ILQDQFLDO UHVXOWYV

5HFUHDWLRQDO UHYHQXH LV SULPDULO\ JHQHUDWHG IURP VDOHV WR SURYLQFLDC
FDQQDELV WKURXJK WKHLU UHVSHFWLYH GLVWULEXWLRQ QHWZRUNV OHGLFDO UHY
KROHVDOH UHYHQXH FRQVLVWY RI EXON VKLSPHQWY WR RWKHU FDQQDELV FRPS
SURFHVVLQJ DQG UHVDOH WR HQG FXVWRPHUV

1HW UHYHQXH IRU WKH WKUHH DQG QLQH PRQWKY HQGHG -XQH DQG -XQH
GLVDJJUHJDWHG DV IROORZV
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7+5(( 0217+6 (1'(" 1,1( 0217+G1'("

&DQDGD
(XURSH

2WKHU FRXQWULHV
1HW UHYHQXH

"XULQIJWKKIHH DQG QLHOGPARIHVKY WKH &RPSDRXB@®BK UFX W R PXQN ORXDQG
IRXIXVWRPHUV UHVSHFWLYHO\ WKDW LQGLYRIGWRB GRPISSQNMH QWWGCUPRHB XKD Q

*(1(5%$/ $1' $'0,1,675%7,9( (;3(16(6 %< 1$785(

7+5(( 0217+6 (1'(' 1,1( 0217+G1'("
‘DJHV DQG EHQHILWYV

SBURIHVVLRQDO IHHV

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

7UDYHO DQG DFFRPPRGDWLRQ

SWLOLWLHV

7RWDO JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV

2IILFH DQG JHQHUDO

'XULQJ WKH QLQH PRQWKY HQGHG -XQH WKH &RPSDQ\ UHFRJQL]JHG D UHFR®
LQFOXGHG LQ WKH RIILFH DQG JHQHUDO FDWHJRU\ DERYH

$&48,6,7,21 2) 68%6,',$5,(6
L $SFTXLVLWLRQ RI 6DQLW\
2Q $sSULO WKH &RPSDQ\ DFTXLUHG DOO RI WKH LVVXHG DQG RXWVWDQGLQJ V
&RPSDQ\ D OHDGLQJ (XURSHDQ SXUH SOD\ FDQQDELV FRPSDQ\ KHDGTXDUWHUHG
6ZLW]JHUODQG WKH 8QLWHG .LQJGRP 3RODQG DQG &]HFKLD IRU DQ XSIURQW SXUF

PLOOLRQ 7KLV LQFOXGHG PLOOLRQ LQ FDVK DQG PLOOLRR WVDRAQLWDIQKBG W
SUHIHUUHGR6 DKUHHW®RPSDQ\ ,Q DGGLWLRQ WKH IRUPHU VKDUHKROGHUV RI 6DQLW\ *
RXW FRQVLGHUDWLRQ RI XS WR PLOOLRQ SD\DEOH LQ FDVK XS WR PLOO

FRQGLWLRQDO RQ 6DQLW\ *URXS DFKLHYLQJ VSHFLILHG (%,7'$ DQG QHW UHYHQXH W
WKH HIITHFWLYH GDWH Rl WKH DFTXLVLWLRQ 7KH &RPSDQ\ DFTXLUHG 6DQLW\ *URXS
(XURSHDQ FDQQDELV PDUNHWYV DQG E\ FRPELQLQJ 6DQLW\ *URXS V UHJXODWRU\
&RPSDQ\ V FXOWLYDWLRQ DQG SURGXFWLRQ FDSDELOLWLHYV

7KH &RPSDQ\ HOHFWHG QRW WR DSSO\ WKH RSWLRQDO FRQFHQWUDWLRQ WHVW D
RXWSXWV DQG VXEVWDQWLYH SURFHVVHV ,QFOXGHG LQ WKH LGHQWLILDEOH DV\
DFTXLVLWLRQ RI 6DQLW\ *URXS DUH LQSXWV UHJXODWRU\ OLFHQVHV GLVWULEXWI
UHODWLRQVKLSY FRPPHUFLDO DQG UHJXODWRU\ SURFHVVHY DQG DQ RUJDQL]JHG ZI
WKH DFTXLUHG LQSXWV DQG SURFHVVHV VLIQLILFDQWO\ FRQWULEXWH WR WKH DEL
WKH DFTXLUHG VHW LV D EXVLQHVYV

B3ULRU WR WKH DFTXLVLWLRQ GDWH WKH &RPSDQ\ KHOG D FRQYHUWLEOH ORDQ DQ!
DFFRXQWHG IRU DV RWKHU ILQD® PIFO& LM WVHWAR QMRWRHO WKH &RPSDQ\ UHPHDVXUHG
WR LWV DFTXLVLWLRQ GDWH IDLU YDOXH ZLWK WKH UHPHDVXUHG DPRXQW LQFOXGH

(TXLW\ LQVWUXPHQWY LVVXHG
7KH IDLU YDOXH RI WKH XSIURQW VKDUH FRQVLGHUDWLRQ ZDV FRP
UHIHUUHG 6KDUHV 7KH &RPPRQ 6KDUHV ZHUH YDOXHG DW SHU VKDUH
VKDUH LQ HDFK FDVH DV DW WKH YDOXDWLRQ GDWH EDVHG RQ DQ LQGHSHQGH
GHWHUPLQHG SHU WKH VKDUH SXUFKDVH DJUHHPHQW ZKLFK IL[HG WKH VKDUH VH
QHW RI VKDUH FRQVLGHUDWLRQ GHGXFWLRQ RI

$FTXLVLWLRQ FRVWV
7KH &RPSDQ\ LQFXUUB®FTXLVLWLRQ UHODWHG FRVWV IRU OHJDO IHHV DQG GXH
UHFRUGHG LQ WKH VWDWHPHQW RI RSHUDWLR Q@D D @06 FARVPBO HKIEQI YWHK D RN L VXK IDAH
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$VVHWYV DFTXLUHG DQG OLDELOLWLHYV DVVXPHG

7KH &RPSDQ\ KDV QRW \HW ILQDOL]J]HG WKH SXUFKDVH DFFRXQWLQJ LQFOXGLQJ GH\
7KH IROORZLQJ WDEOH VXPPDUL]JHVY PDQDJHPHQW V SURYLVLRQDO UHFRJQLWLRQ RI
DFTXLVLWLRQ

35(/,0,1$5< )$,5
9%/8( 21
$&48,6,7,21

$VVHWYV

$FFRXQWYV DQG RWKHU UHFHLYDEOH
&DVK

,QYHQWRULHV

3URSHUW\ SODQW DQG HTXLSPHQW
,QWDQJLEOH DVVHWYV

3UHSDLG H[SHQVHV DQG GHSRVLWYV
7RWDO DVVHWYV

/ILDELOLWLHYV

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

2WKHU OLDELOLWLHYV

'"HIHUUHG LQFRPH WD[HV

7TRWDO OLDELOLWLHYV

7TRWDO LGHQWLILDEOH QHW DVVHWY DW IDLU
YDOXH

&RQVLGHUDWLRQ WUDQVIHUUHG
&DVK FRQVLGHUDWLRQ

(TXLW\ LQVWUXPHQWYV &RPPRQ
6KDUHV DQG &ODVV $ 3UHIHUUHG
6KDUHYV

&GRQWLQIJHQW FRQVLGHUDWLRQ
6HWWOHPHQW RI SUH DFTXLVLWLRQ UHODWLRQVKLS

*RRGZLOO DULVLQJ RQ DFTXLVLWLRQ

*RRGZLOO DULVLQJ IURP WKH DFTXLVLWLRQ UHSUHVHQWYVY WKH HVWDEOLVKPHQW R
DFFHVV WR QHZ DQG GHYHORSLQJ PDUNHWYV WKH DVVHPEOHG ZRUNIRUFH DFTXLUH
LQWDQJLEOH DVVHWYVY WKDW GR QRW TXDOLI\ IRU VHSDUDWH UHFRJQLWLRQ 1RQH R
WD[ SXUSRVHV

&RQWLQJHQW &RQVLGHUDWLRQ

,Q FRQQHFWLRQ ZLWK WKH DFTXLVLWLRQ RI 6DQLW\ *URXS WKH &RPSDQ\ UHFRJQL]
WKH DFTXLVLWLRQ GDWH UHSUHVHQWLQJ WKH HVWLPDWHG IDLU YDOXH RI DQ HDU
HDUQ RXW LV FDSSHG DW DQG LV GHWHUPLQHG E\ D IRUPXOD EDVHG RQ 6DQL\
PRQWK HDUQ RXW SHULRG IURP $SULO WR ODUFK UHGXFHG E\ WKH QHW
VKDUH SXUFKDVH DJUHHPHQW ,W GRHV QRW IDOO GXH RQ D IL[HG FDOHQGDU GDWH
RXW SD\PHQW GDWH ZLWKLQ EXVLQHVV GD\V DIWHU WKH ODWHU RI WKH GDWH W
GDWH DFFRXQWV HDFK EHFRPH ILQDO DQG ELQGLQJ EHWZHHQ WKH SDUWLHV IROOR
EH DFFHOHUDWHG RQ D FKDQJH RI FRQWURO Rl WKH WDUJHW B6HWWOHPHQW PD\ EH
6KDUHV DQG RU FDVK VR WKH HDUQ RXW LV FODVVLILHG DV D ILQDQFLDO OLDELOI
ORQWH &DUOR VLPXODWLRQ ZLWK FKDQJHV UHFRJQL]JHG LQ SURILW RU ORVYV

6LQFH WKH DFTXLVLWLRQ GDWH 6DQLMQ QURX S HFRIQQHUL EDXWBHE LQFRPH WR WKH FR
UHVXOWV ,I WKH DFTXLVLWLRQ KDG RFFXUUHG RQ 2FWREHU PDQDJHPHQW

PRQWKY HQGHG -XQH ZRXOG KDYH EHH® @G SFRRJVRDWEHDWHG QHW LQFRPH Z
DSSUR[LPDWHO\
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$Q RSHUDWLQJ VHIJPHQW LV D FRPSRQHQW RI WKH &RPSDQ\ IRU ZKLFK GLVFUHWt
RSHUDWLQJ UHVXOWY DUH UHJXODUO\ UHYLHZHG E\ WKH &RPSDQ\ V FKLHI RSHUDWL

WR EH DOORFDWHG WR WKH VHIJPHQW DQG DVVHVV LWV SHUIRUPDQFH DQG WKDW
UHYHQXH DQG LQFXU H[SHQVHRW F&XHUDRPLSDIQY KIPH Q W

1RQ FXUUHQW DVVHWY H[FOXG/LQW IDQPHFLDO DVYGVBWMSWHPEHU E\ JHRJUDSK
IROORZV

&DQDGD

(XURSH

0
7TRWDO QRQ FXUUHQW DVVHWYV
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