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$V DWUFK DQEHSWHPEHU

8QDXGLWHG H[@E&EHVVHGYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV

0$5&+ 6(37(0% (5

$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

BURSHUW\ SODQW DQG HTXLSPHQW 1RWH
,QWDQJLEOH DVVHWV 1RWH

*RRGZLOO

'HIHUUHG FKDUJHVY DQG GHSRVLWYV
2ZWKHU ILQDQFLDO DVVHWYVY 1RWH

[,$%,/,7,(6

&XUUHQW OLDELOLWLHYV

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

2WKHU OLDELOLWLHV 1RWH

'"HULYDWLYH OLDELOLWLHVY 1RWH (¢}
3UHIHUUHG VKDUHV 1RWH
2WKHU ORQJ WHUP OLDELOLWLHV 1RWH

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

(TXLW\ UHVHUYHV

$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH
$FFXPXODWHG GHILFLW

6XEVHTXHQW HYHQWYV 1RWH

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

7KH DFFRPSDQ\LQJ QRWHYV DUH D&R RGW B YHBO&RMW\R CFLLGWIKGHMED, Q VB WIDIWPH P H Q W V
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JRU WKKHUHH DQG VH D BRIBWEKY DQG

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

7+5(( 0217+Q1'(" 6,; 0217+Q1'("

0$5&+

0$5&+

0$5&+

5(9(18(

*URVV UHYHQXH 1RWH
([FLVH WD[HV

1HW UHYHQXH

&RVW RI VDOHYV

*URVV PDUJLQ EHIRUH IDLU YDOXH DGMXVWPHQ

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 DVVHWYV 1RWH
7RWDO RSHUDWLQJ H[SHQVHYV

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

L, QYHVWPHQWQHW RPHLQDQFLQJ FRVWV
$FTXLVLWLRQ DQG WUDQVDFWLRQ FRVWYV
&KDQJH LQ IDLU YDOXH RI FRQWLQJHQW FRQVL

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

6KDUH LVVXDQFH FRVWY DOORFDWHG WR GHUWL
2WKHU QRQ RSHUDWLQJ H[SHQVH QHW

/RVV LQFRPH EHIRUH WD]J

,QFRPH WD[ UHFRYHU\

'"HIHUUHG QHW o)
1(7 /266 ,1&20(

UHIHUUHG

LDELOLWQ

27+(5 &2035(+(16,9( /266 ,1&20(
&KDQJH LQ IDLU YDOXH RI LQYHVWPHQWYV DW I
RWKHRWPSUHKHQVLYH ORRWHLQFRPH

WKURXJK

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

IHWRVV HDIYKUWERPPRQ VKDUH EDVLEF
IHWRVV HDYKU EFRPPRQ VKDUH GLOXWHG

7KH DFFRPSDQ\LQJ QRWHYV DUH D&R QRGW B YHBO&RMW\R CFLLGWIKNGHMGED, Q B WIDIWWPH P H Q W V
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YRU WEKH P R QUAQKMIEU F K D Q@D U FK

8QDXGLWHG H[EEHVVHGYV 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 ,1&20( /266 "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 UHVWULFWHG VKDUH XQLWYV o) ) )
([HUFLVH RI SHUIRUPDQFH VKDUH XQLWYV o) o) )
1HW LQFRPH o) o) o)
2WKHU FRPSUHKHQVLYH ORVYV o o] o] o]
% DODQ@PBH FK
%DODQFMWREHU
6KDUHV LVVXHG WR IRUPHU VKDUHKROGHUV RI &3/ QHW RI o) o} o}
LVVXH FRVWV L1RPWB
6KDUH EDVHG FRPSHQVDWLRQ 1RWH o o] o] o]
([HUFLVH RI VWRFN RSWLRQV 1RWH o) )
([HUFLVH RI UHVWULFWHG VKDUH XQLWV 1RWH o) o) )
([HUFLVH Rl SHUIRUPDQFH VKDUH XQLWV 1RWH o] o] o]
1HW LQFRPH o) o) o) o)
2WKHU FRPSUHKHQVLYH ORVYV o) o) o) )

%D O D @PH FK

7KH DFFRPSDQ\LQJ QRWHV DUH D&R RGW B YHIZO&RMW\R (RLLGRIKNGHVED, Q VB WIDIWPH P H Q W V
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YRU WKH PR QMQKOMIEU F K DQG

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

6,; 0217+q1"'("

0$5&+ 0$5&+

&$6+ 3529,'(" %< 86(' ,1
23(5%$7,1* $&7,9,7,(6
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®\ 1RWH
%DG GHEWY DQG SURYLVLRQ IRU H[SHFWHG FUHGLW ORVVHYV 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\ o)
&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 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

3D\PHQW RI VKDUH LVVXH FRVWV 1RWH (¢}
B3ULYDWH SODFHPHQW QHW RI VKDUH LVVXH FRVWYV o

3D\PHQW RI OHDVH OLDELOLWLHV QHW RI VXEOHDVH UHFHLSWV

3D\PHQW RI ORQJ WHUP GHEW

6WRFN RSWLRQV H[HUFLVHG 0o
1HW FDVK XVHG LQ 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 o)
,QYHVWPHQW LQFRPH

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

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
&DVK DV SUHVHQWHG RQ WKH VWDWHPHQW RI ILQDQFLDO SRVLWLRQ

7KH DFFRPSDQ\LQJ QRWHYV DUH D&RDGW B YHBO&RYW\R CRLLGWIKGHVGD, Q V8 WIDMPHP HQ W V
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JRU WKHUHH DQG VHDBRIBWAKY  DQIDUFK

8QDXGLWHG H[E&HVVHGY 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|

7KH &RPSDQ\xV ZKROO\ RZQHG VXEVLGLDULHV DUH L 2UJDQLJUDP ,QF D OLFHQ
FDQQDELV DQG FDQQDELV GHULYHG SURGXFWV LQ &DQDGD UHJXODWHG E\ +HDOWK
&DQQDELV 5HJXODWLRQV &DQDGD LL &DQDGD ,QF D VSHFLDO SXUSRVH |
2UJDQLJUDP 86%$ ,QF IRUPHUO\ NQRZQ DV &ROOHFWLYH 3URMHFW 86$% /LPLWHG

2UJDQLJUDP ,QF 7KH &RPSDQ\ ZDV LQFRUSRUDWHG XQGHU WKH %XVLQHVV &RUSRUTL
FRQWLQXHG XQGHU WKH &DQDGD %XVLQHVV &RUSRUDWLRQV $FW U&%&$0 RQ $SUL

WKH %XVLQHVV &RUSRUDWLRQV $FW 1HZ %UXQVZLFN RQ ODUFK &DQDG
RQ -XO\ 2*,86% ZDV LQFRUSRUDWHG XQGHU WKH *HQHUDO &RUSRUDWLRQ /DZ ¥
2Q 2FWREHU 2UJDQLJUDP ,QF DPDOJDPDWHG ZLWK WKH &RPSDQ\ V WKHQ ZK

,QIXVLRQV &RUSRUDWLRQ (,& DQG/DXUHQWRIDXD FRJWOQRHGFDV D VLQJOH FRUSR
QDPH 2UJDQLJUDP ,QRZQHIB VXEVLGLDU\ Rl WKH &RPSDQ\ (,& ZDV LQFRUSRUDWHG >
$FW 2QWDULR RQ 6HS/DXUHQWLDQ ZDV LQFRUSRUDWHG XQGHU WKH &%&$ RQ ODUFI

2Q $SULO 2UJDQLJUDP ,QF DPDOJDPDWHG ZLWK WKH SORWLI /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

2Q 2FWREHU 2UJDQLJUDP ,QF DPDOJDPDWHG ZLWK WKH &RPSDQ\ V WKHQ Z
ILPLWHG U&3/0 DQG FRQWLQXHG DV D VLQJOH FRUSRUDWLRQ XQGHU WKH QDPH
&RPSDQ\ &3/ ZDV LQFRUSRUDWHG XQGHU WKH &%&$ RQ 2FWREHU

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

L 6WDWHPHQW RI FRPSOLDQFH

7KHVH XQDKREQ@HEGVHG FRQVROLGDW AIGD DQWHDWPPHQWY LQWHULP ILQDQFLDO VWE
DFFRUGDQFH ZLWK ,QWHUQDWLRQDO $FFRXQKLIG] )a\@ D Q 6 NG L5H/SKRISHBVE WW KH ,QWH U
$FFRXQWLQJ 6WDQGDUGY %RDUG U,$6%0 7KH LQWHULP ILQDQFLDO VWDWHPHQW
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV BHSWKHPERRS @G RU WEK$Q QIO &HRGHRD |
JLQDQFLDO 6WRKUIHFAKHRUWH EHHQ SUHSDUHG, QW HURFRW GR@FE YLQ\DKQ F L D/ SH/S/RBIGL Q.
E\ WKH ,$9%6 $SFFRXQWLQJ 6WDQGDUGV

7KHVH LQWHULP ILQDQFLDO VWDWHPHQWY ZHUH DSSURYHG DQG DXWKRUL]JHG IRU
0D\

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 EDODQFHVY 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
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 DQG *HUPDQ\ 7KHVH F
DQG WKHUHIRUH WKHUH LV QR ULVN RI D ODFN RI H[FKDQJHDELOLW\ IRU WKHVH FXU

7KHVH DPHQGPHQWY GR QRW KDYH DQ\ PDWHULDO LPSDFW RQ WKH &RPSDQ\xV FRQV

&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

5(675,&7(' &$6+
$V DWW UFK WKH &RPSDQ\ KHOG UHVWULFWHG BBSWHITEHDIOQFHYV RI 7KHVH
EDODQFHYVY UHSUHVHQW WKH VXEVFULSWLRQ DJUHHPHQW GDWHG 1RYHPEHU
VXEVLGLDU\ RI %ULWLVK $PHULFDQ 7REDFFR S O F % $7 DQG DUH VXEMHFW WR F
FRUSRUDWH SXUSRVHV $FFRUGLQJO\ WKHVH DPRXQWY DUH SUHVHQWHG VHSDUDW!
DQG H[FOXGHG IURP FDVK DQG FDVK HTXLYDOHQWYV LQ WKH FRQVROLGDWHG VWDWH

$V RIDUFK WKH &RPSDQ\ KDG DFFHVV WR PLOOLRQ ODUFK QLO RI SU
WR D WHPSRUDU\ ZDLYHU JUDQWHG E\ %$7 7KH ZDLYHU SHUPLWYVY XVH RI WKHVH IXQ!
DIWHU ZKLFK WKH RULJLQDO UHVWULFWLRQV DUH UHLQVWDWHG 7KH &RPSDQ\ KDV |
WHUPV DQG VXEVWDQFH RI WKHUBKUDQJIJWRH@RPSD RI KDBLOEWLREY ODUFK Ql
WKHVH IXQGYV

$&&28176 $1' 27+(5 5(&(,9$%/(6
7KH &RPSDQ\xV DFFRXQWY DQG RWKHU UHFHLYDEO®HBNULFXFO X ®HEAAISNY HPEGIRZLQJ EDO

0$58&+ 6(37(0% (5
*URVV WUDGH UHFHLYDEOHV

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
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%,2/2*%, &%/ $66(76
7KH &RPSDQ\ PHDVXUHYVY ELRORJLFDO DVVHWYV ZKLFK FRQVLVW RI FDQQDELYV SODQYV
KDUYHVW ZKLFK WKHQ EHFRPHV WKH EDVLV IRU WKH FRVW Rl ILQLVKHG JRRGV L
LQFXUUHG RQ WKHVH ILQLVKHG JRRGVY LQYHQWRULHY DOWHQWRUNYHYW DUH FDSLWDC

7KH FKDQJHV LQ WKH FDUU\LQJ YDORBUFIKELR MRUH ED/OIRVORWYW DV DW
%,2/12*%,&%/

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

%DODQREWHPEHU

8QUHDOL]HG JDLQ RQ FKDQJHV LQ IDLU YDOXH Rl EORORJLFDO DVVHWYV
3URGXFWLRQ FRVWV FDSLWDOL]HG o)
7UDQVIHU WR LQYHQWRU\ XSRQ KDUYHVW

%»DODQBHFK

7KH IDLU YDOXH OHVV FRVWYV 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 FRVWV 7KH IROOR
OHYHO ZLWKLQ WKH IDLU YDOXBIUKHLNVYBGFKQ GHIWHIRPLLQJ 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 FRVWVY 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

7KH &RPSDQ\ HVYWLPDWHV WKH KDUYHVW \LHOGV IRU WKH FDQQDELY RQ SODQWYV DW
PDWXUH SODQWY EDVHG RQ LWV BDVUWRULFDIOVH{SHJEHROWH GSWKRDW WKH &RPSDQ\xV
\LHOG NJBHSWHPEHU O NJRI FDQQDELYV ZKHQ HYHQWXDOO\ KDUYHVWHG &KDQJ
VHOO RI ELRORJLFDO DVVHWY DUH UHFRJQL]JHG LQ WKH FRQGHQVHG FRQVROLGDWF
ORVV LQFRPH

,19(1725,(6
7KH &RPSDQ\xV LQYHQWRULHYV DUH FRPSULVHDURFIKWKHDEHERZHBREHED ODQFHY DV DW

ODUFK

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

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

30DQWYV LQ GU\LQJ VWDJH

'U\ FDQQDELYV

$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)
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)$,5 9$/8( &$55<,1*
$'-8670(17 9%$/8(

30DQWV LQ GU\LQJ VWDJH

'U\ FDQQDELV

$YDLODEOH IRU SDFNDJLQJ

3DFNDJHG LQYHQWRU\

)ORZHU DQG WULP DYDLODEOH IRU H{WUDFWLRQ
&RQFHQWUDWHG H[WUDFW

JRUPXODWHG H[WUDFWV

$YDLODEOH IRU SDFNDJLQJ

3DFNDJHG LQYHQWRU\

3DFNDJLQJ DQG VXSSOLHYV o

YORZHU DQG WULP DYDLODEOH IRU H[WUDFWLRQ DUH FRQYHUWHG LQWR FRQFHQWL
FRPELQLQJ ZLWK D FDUULHU RLO RU RWKHU SURGXFWV VXFK DV HGLEOHV KDVK DC

7KH DPRXQW RI LQYHQWRU\ H[SHQVHEKUY HF O\Q/G RIHQBRIBWHRU W KDV DQG
ODUFK o) DQG UHVSHFWLYHO\ 7KH DPRXQW RI LQYHQWWHKUISHRYL
DQG VL[ PRQW®IU FK ZDV DQG ODUFK o) DQG UHVSHFWLYHO\ ZK

LQFOXGH SURYLVLRQV IRU H[FHVV DQG XQDQGHDEOBUE®RYHQWW®RULHQRBI
UHVSHFWLYHO\ DGMXVWPHQWYV WR MW UNHDWAKDEOHOYDLA}E RI UHVSHFWLYHO\ D
SURFHVVLQJ DQG SDFNDJLQDQ@®VWHRUFK o) DQG UHVSHFWLYHO\ ZKL|
FRPSULVHG RI WKH SURGXFWLRQ RU SXUFKDVH FRVWV Rl WKHVH LQYHQWRULHV 7K
DQG RSHUDWLRQDO RYHUKHDGV

7KH DPRXQW RI UHDOLJHG IDLU YDOXH RQ LQYHQWRULWK WIRID ® O® & HH/BRIBWAE Y HQ V

ZDV DQG ODUFK o) DQG UHVSHFWLYHO\ LQFOXGLQJ UHDO

LQYHQWRULHV VROGGRI ODUFK o) DQG UHVSHFWLYHO\ ,QYHQWRU\ ¢

UHFRJQL]H WKH UHDOL]JHG IDLU YDOXH RQ ZDVWH DQG WU B B NDXQGN \\N R BRIEIMAKH D O L |
ZHUH DQG ODUFK o) DQG UHVSHFWLYHO\ FROQWG VVWDYFRI

O QLMQ G UHVSHFWLYHO\ UHFRJQL]HG LQDERRVW RDVBKOHV DQG DQG
UHVSHFWLYHO\ UHFRJQL]HG LQ IDLU YDOXH DGMXVWPHQWYV

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

*52:,1* 1($6(+2/"
352&(66,1* ,03529(0( 5,%+7 2)
/$1" %8,/',1*6 (48,30(17 176 27+(5 86( $66(76 727$/
&RVW
%DOD@HSWHPEHU
$GGLWLRQV o) o) ¢)

%DODQBHFK

$FFXPXODWHG GHSUHFLDWLRQ
DQG LPSDLUPHQW

%DODORSWHPEHU
'"HSUHFLDWLRQ o)
%DODQPBHFK

1HW ERRN YDOXH
6HSWHPEHU
ODUFK

,QFOXGHG LQ GHIHUUHG FKDUJHGHSWGHBEHISBVDOWY LVSDLG WR VHFXUH WKH DFTXLVLV
DQG SURFHVVLQJ HTXLSPHQW 7KH DPRXQWYV ZLOO EH UHFRUGHG LQ SURSHUW\ SOD

&21'(16(' &2162/,'$7(" ,17(5,0,1$1&,$/ 67$7(0(1BAS$8",7(' _ )25 7¥¢5(( $1' 6,; 0217+@'(' 0$5&+ $1



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

0$5&+ 0$5&+

7RWDO DGGLWLRQV LQFOXGLQJ ULJKW RI XVH OHDVH DVVHWYV

$GGLWLRQV UHODWHG WR EXVLQHVV FRPELQDWLRQV o)

1HW FKDQJH LQ GHIHUUHG FKDUJHVY DQG GHSRVLWYV 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

,17%$1*,%/( $66(76
&DVK JHQHUDWLQJ XQLW &*8 ,PSDLUPHQW
'XULQJ WKH WKUHH DQG OMLYFPRQWKWHKIH) GRBSDQ\ LGHQWLILHG LQGLFDWRUV RI LPSI
&*8 SULPDULO\ DV D UHVXOW RI UHJXODWRU\ UHVWULFWLRQV DIIHFWLQJ KHPS GH
GHYHORSPHQW DGYHUVHO\ LPSDFWHG PDQDJHPHQWxV H[SHFWDWLRQV UHJDUGLQ
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 IRUHFDVWYV FRYHULQJ D SHULRG RI DSSURJ
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 SHULRG

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

%$/$1&( %$/$1&(
6(37(0%(5 Y$,5 9%/8( 0$5&+
(17,7< $66(7 7<3( Y81 (" &+$1*(6
‘HHNHQG +ROGLQJV &RUIBIHUUHG VKDUHV o
+&
3K\ORV %LRVFLBRVFIHRMWHFXUHG FRQYHUWLEOH
ORDQ

6WHDG\ 6WDWH //& G &RDYHIMQEOH ORDQ o
%RRN ([WUDFWV 2%;
6DQLW\ *URXS *PE+ BRQYWUWLEOH ORDQ )
*URXS
6DQLW\ *URXS &RPPRQ VKDUHV o)
3K\ORV %LRVFLHQFH ,QF
,Q '"HFHPEHU WKH VHFXUHG FRQYHUWLEOH ORDQ DJUHHPHQW WKH UBHFXUHG &l

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 WHUPV DQG LQWURGXFHG SURYLVLRQV IRU WKH VXVSH
"XULQIJWWKHHH DQG VHR BBREBWAKY WKH &RPSDQ\ DGYDQFHG 86 DQG 86

UHVSHFWRYBIK\WRY LQ DFFRUGDQFH ZLWK WKH DPHQGHG 6HFXUHG &RQYHUWLEOH /RI

'(5,9%$7,9( /,%%,/,7,(6
7KH IROORZLQJ WDEOH RXWOLQHV FKDQJHV LQ GHULYDWLYH OLDELOLWLHV ZKLFK
FRQGHQVHG FRQVR OLVGDWHIRH QOWYHRILRERSDWKRQVLYBGORVY LQFRPH

&21'(16(' &2162/,'$7(" ,17(5,0,1$1&,$/ 67$7(0(1BAS$8",7(' _ )25 7¥¢5(( $1' 6,; 0217+@'(' 0$5&+ $1



0$5&+
6(37(0%(5

&855(17 /21% 7(50 &855(17 /21* 7(50

7RS XS 5LIJKWV o) o)
6HFXUHG &RQYHUWLEOH /RDQ $JUHHPHQW 0o ()
:DUUDQWYV () (o)

¢}
L 7RS XS 5LIJKWV
$V DWUFK WKH &RPSDQ\ UHYDOXHG WKH WRS XS ULJKWV WKH 7RS XS 5LJKWV R
6HSWHPEHU O 7KH &RPSDQ\ DHEREGHEBEWAKH HVWLPDWHG IDLU YDOXH FKDQJH F
WKHMKUHH DQG VH R BRIBWFKY RI DQG ODUFK o} DQG

ol

7KH IROORZLQJ LQSXWV ZHUH XVHG WR HVWLPDVWB U¥FKH |ID  DWQETEOWHHPEHWKH 7RS XS

672&. 237,216 :$55%$176 368V 568V
$YHUDJH H[HUFLVH SULFH (o) (o)
5LVN IUHH LQWHUHVW UDWH

([SHFWHG IXWXUH YRODWLOLW\ RI
&RPPRQ 6KDUHV

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

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

([SHFWHG IXWXUH YRODWLOLW\ RI
&RPPRQ 6KDUHV

(ISHFWHG OLIH \HDUV

JRUIHLWXUH UDWH (¢} O
LL :DUUDQWYV
"XULQJWKKUHHH DQG V H[Q B RIBWHKK/ QRZDUUDQWYV ZHUBVHPWWFEKNHG WKH &RPSDQ\

UHYDOXHG WKH GHULYDWLYH OLDELOLW\ IRU ZDBHBDWWREWMR DQ HVWIZRBVWHRE SDQU YL
UHFRUIGGBBFUHQDVWMKH HVWLPDWHG IDLU YDOXH RI WHKUWHHE HUQ G DM RQBHRIMBWABKE L OLWLHV |}
R DQG ODUFK O GHFUHDVH BRG UHVSHFWLYHO\

7KH IROORZLQJ LQSXWV ZHUH XVHG WR HVWLPDOWHRKKH IDLU YDOXH RI WKH ZDUUDQ

0$5&+

5LVN IUHH LQWHUHVW UDWH

/LIH Rl :DUUDQWYV \HDUV

ODUNHW SULFH RI &RPPRQ 6KDUHYV

([SHFWHG IXWXUH YRODWLOLW\ RI &RPPRQ 6KDUHV
)DLU YDOXH SHU :DUUDQW
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27+(5 &855(17 $1' /21* 7(50 /,$%,/,7,(6
7KH FDUU\LQJ YDOXH RI RWKHU FXUUHQWUIFEG O RIBMIHAWHRPE HLE IFRIQVILNW D \R D W

0$5&+ 6(37(0% (5
&855(17 /21* 7(50 &855(17 /21* 7(50
/HDVH OLDELOLWLHV
&RQWLQJHQW FRQVLGHUDWLRQ 1RWH
'"HIHUUHG FRQVLGHUDWLRQ .
/RQJ WHUP GHEW o)

o OO
o O

L &RQWLQJHQW FRQVLGHUDWLRQ

$V DWUFK WKH IDLU YDOXH RI WKH FRQWLQJHQW FRQVLGHUDWLRQ ZDV "XUL
WKH &RPSDQ\ UHFRJQL]HG D IDLU YDOXH JR@GRIQVHG BRGV R OLVEEWKHHREH QYWY HR

RSHUDWLRERP DHKHQVLYH ORXW GBFBEABVH RI WKH FRQWLQJHQW FRQVLGHUDWL

H[SHFWDWLRQV UHODWHG WR DFKLHYHPHQW RI WKH &3/ HDUQRXW SD\PHQW

35()(55(' 6+$5(6

$V DWUFK WKH &RPSDQ\ UHYDOXHG WKH 3UHIHUUHG 6KDUHVWMWRVH® HWVW LPDWHG
JRWKHKUHH DQG VH Q BRIUNFKV WKH &RPSDQ\ UHFRJQL]HG D IDDQ®DOXH JDLQ
ODUFK 0 DQG UHVSHFWLYHRQGIHRWKAH FRQVROLSEDWHBHIQWHRLRSHUDW

FRPSUHKHQVLYH ORVV LQFRPH

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

L ,VVXDQFHV RI VKDUH FDSLWDO

7KH &3/ DFTXLVLWLRQ

'XULQJIWILK P R QNKAMHIBU F K WKH &RPSDQ\ LVVXHG &RPPRQ 6KDUHV RQ &3/ V
ILUVW HDUQRXW PLOHVWRQH VHW LQ WKH &3/ VKDUH SXUFKDVH DJUHHPHQW IRU VK
R I1RWH

([HUFLVH RI VWRFN RSWLRQV

'XULQJ WK H R QRMUXGEHBIBU F K ODUFK OQLWKDUH RSWLRQV ZHUH H[HUFLVHG

H[HUFLVH SULFD BFK QLORU DQ LQFUH@AHFRI QLWR VKDUH FDSLWDO DQG D (

HTXLW\ UHVHUODHV¥ KR QLO

([HUFLVH RI UHVWULFWHG VKDUH XQLWV 568V

'XULQJWILKH R QMKGMHIBU F K ODUFK 0 568V ZHUH H[HUFLVHG IRU DQ L
ODUFK 0 WR VKDUH FDSLWDO DQG D GHFUHDVBDWRKHTXLW\ UHVHUYHV R

([HUFLVH RI SHUIRUPDQFH VKDUH XQLWYV 368V

'XULQJIWIK P R QMAXGCHIBU F K ODUFK 0 368V ZHUH H[HUFLVHG IRU DQ LQFU

ODUFK 0 WR VKDUH FDSLWDO DQG D GHFUHDVYBUWR HTXLWHBHMBYMHM RI

LL 6KDUH EDVHG FRPSHQVDWLRQ

'XULQIWKKIHHH DQG VHQBBIQ@UWHKK/ WKH &RPSDQ\ UHFRJQL]HG WRWDO VKDUH EDVHC

LQFOXGLQJ WKRVH UHODWHG WR SURGXFWLRQ HPSOR\HHV ZKLFK DUBQEXDUJHG WR

ODUFK 0 DQG UHVSHFWLYHO\

6WRFN RSWLRQV
7KH IROORZLQJ WDEOH VXPPDUL]JHV FKDQJHV LQ WKH &RPWIOQRROANRMVHIBWPIQGLQJI V\

SGRET(
$9(5%*(
(;(5&,6(
180% (5 35,8&(

%DODQEHSWHPEHU
([HUFLVHG
([SLUHG
%DODQEBIUFK
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JRU WKKUHH DQG ' HQGRIGWKR/ VKDUH EDVHG FRPSHQVDWLRQ FKDUJHV LQFOXG
HPSOR\HHV WKDW DUH FKDUJHG WR ELRORY DQXQ .WDYVHAKYV [ DQGi UHVSHMHWIHYHO
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
%DODQEBIUFK

7KH HVWLPDWHG IDLU YDOXH RI WKH HTXLWALYV IRW QNEXEEHBWBK JUDADPWVHG COXDWRXI WKH
0 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 WKKHUHH DQG VH D BRIBWFKYV DQG ODUFK 0 DQG UHVSHFWLYHO\ K
EHHQ UHFRJQL]J]HG DV VKDUH EDVHG FRPSHQVDWLRQ H[SHQVH

JHUIRUPDQFH VKDUH XQLWYV
7KH IROORZLQJ WDEOH VXPPDUL]JHVY WKH PRYHPHQWY LQ WKH &RPSDQ\xV RXWVWDQG

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

7KH HVWLPDWHG IDLU YDOXH RI WKH HTXLW\LV PR QNEXCBIBBRK JUDIDVHG GCOOWFRXI WKH
o) ZKLFK ZDV EDVHG RQ WKH &RPSDQ\xV VKDUH SULFH DW WKH JUDQW GDYV
RI IRUIHLWXUH DQG ZLOO EH UHFRJQL]JHG DV DQ H[SHQVH WRKUWMIBMKH YHVWLQJ SHUL

JRU WWKHUHH DQG VH R BRIBWFKY H[SHQVH UHRRYBQG ODUFK O H[SHQVH RI
DQG UHVSHFWLYHO\ KDV EHHQ UHFRJQL]JHG DV VKDUH EDVHG FRPSHQVDWLRQ H[S

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 WHDRHDWG XQRVDF®/ [RR Q VUMFW RBQYGXFWHG DW [
QRUPDO FRXUVH RI RSHUDWLRQV

ODQDJHPHQW DQG %RDUG &RPSHQVDWLRQ

JRU WKKHUHH DQG V H[Q B RIBWKK/ DQ@D UFK WKH &RPSDQ\xV H[SHQVHV LQFOXGH
PDQDJHPHQW DQG %RDUG RI 'LUHFWRUV FRPSHQVDWLRQ
7+5(( 0217+6 (1'(' 6,; 0217+Q1'("

0$5&+ 0$5&+ 0$5&+ 0$5&+
6DODULHYV DQG ERQXV

6KDUH EDVHG FRPSHQVDWLRQ
7RWDO NH\ PDQDJHPHQW FRPSHQVDWLRQ

"XULQJWKKMHH DQG VIHQBHE@W KK QLMQ G 568V0DUFK OQLDQG
UHVSHFWLYHO\ ZHUH JUDQWHG WR NH\ PDQDJHPHQW SKQUDEGQHMIZURK DQ WJJUHJLC
QLDQG UHVSHFWLYHO\ ,Q VDIGGH N DRE VR [D BARKIIAKKY QLMQ G 368VODUFK
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OQ LIQ G UHVSHFWLYHO\ ZHUH LVVXHG WR NH\ PDQDJHPHQW SEBUDR®QHO :
0DUFK OQLMQG UHVSHFWLYHO\

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

JRU WKKHUHH DQG V H[Q B RIBWKK/ XQGHU WKH SURGXFW GHYHORSPHQW FROODERUD
&RPSDQ\ DQG %$7 GDWHG ODUFK DQ®7 LOQBXBKHG O DQG UHVSHFWLYHO'
RI GLUHFW H[SHQVHV DQG WKH &RO©SEDQ\OIDQPKUUH® DQG UHVSHFWLYHO\ RI C
H[SHQVHV DQG FDSLWDOQHDRQICADVWN]kBEHY RD QLDQ®LOUHVSHFWLYHO\ UHODWHG WR
(I[FHOOHQFH 7KH &RPSDQ\WKHARUGBHG V@ Q\BBIBUAKY DQG 0DUFK o)

DQG UHVSHFWLYHO\ RI WKHVH H[SHQGLWXUHV ZLWKLQ UHWRQGHKQVHEG C(
FRQVROLGDWWEDVWHPHWDLVPY RI FRPSDWKRQVLYGIG O RRAY WIKHHRP D QG V HIQ B BIBUWAKY

WKH &RPSDQ\ QHBR ®E®BU F K OQLMQ®LOUHVSHFWLYHO\ RI FDSLWDO H[SHQ

LQFOXGHER@GWRMHG FRQVR OLVGDWHIREHQQWHRILPLQDQFLDO SRVLWLRQ

$WDUFK WKHUH LV D EDODQFH UHFHL&WDEWHPIERP 9$7 RI

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

LOQYHVWPHQW ZKHUHE\ %$7 DJUHHG WR VXEVFULEH IRU D WRWDO RI &RPPR(

DW D SULFH RI SHU 6KDUH VXEMHFW WR WKH UHFHLSW RI VKDUHKROGHU LC

FRQGLWLRQV 2Q )HEUXDU\ WKH &RPSDQ\ FORVHG WKH WKLUG DQG ILVOVDXAH &/ U
&RPPRQ 6KDUHVY DQGUHIHUUHG 6KDUHV RI WKH &RPSDQ\

&$3,7%/ 0$1$*(0(17
7KH &RPSDQ\ V FDSLWDO FRQVLVWYV RI GHULYDWLYH OLDELOLWLHV SUHIHUUHG VK
FRPSUHKHQVLYH ORVYV DQG DFFXPXOPRVHG GWILFLW HBKMHKEDBW (TXLW\
UHVHUYHYV DUH FRPSULVHG RI DQ\ DPRXQWYV UHFRUGHG ZLWK UHVSHFW WR WKH UHF
RSWLRQV 568V RWKHB6IEDLUDQYBOWH RI ZDUUDQWY¥FFEBXYDIWHG BWKHXLARPSUHKHQVLY
FRPSULVHG RI IDLU YDOXH FKDQJHY UHFRUGHG RQ WKH &RPSDQ\ V LQYHVWPHQW LQ

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
JLQDQFLDO LQVWUXPHQWY UHFRUGHG DW IDLU YDOXH RQ WKH FRQVROLGDWHG VWD
KLHUDUFK\ WKDW UHIOHFWYV WKH VLJQLILFDQFH RI WKH LQSXWV XVHG LQ PDNLQJ Wk
PHDVXUHPHQWYVY DFFRUGLQJ WR D WKUHH OHYHO KLHUDUFK\ 7KH KLHUDUFK\ 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
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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

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 YDOR®@ YRIUWKEGH QRBWRILMMVOYUHRX EWR WKH &RPSDQ\ DQG WKH &RPSDQ\ V H’
*URXS ZDV GHWHUPLQHG XVLQJ WKH FXUUHQW YDOXH PHWKRG DQG LV SULPDULO\
PHWKRG LW LV DVVXPHG WKDW 6DQLW\ *URXS ZRXOG EH VROG DV RI ODUEFK
DFFRUGDQFH ZLWK LQYHVWRUVx OLTXLGDWLRQ ULJKWV 7KH NH\ LQSXW WR WKH Y
GHULYHG IURP WKH IDLU YDOXH RI WKH GHHPHG SXUFKDVH FRQVLGHUDWLRQ DQG L
DQG H[SHQVHY YRODWLOLW\ DVVXPSWLRQV DQG GLVFRXQW UDWH

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 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 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 WKKIUHH DQG V H[QBRIBWKKR/ DQUD UFK WKH &RPSDQ\ UHFRUGHG WKH IROO|
FKDQJHVY UHODWHG WR LWV ILQDQFLDO LQVWUXPHQWYV

7+5(( 0217+6 (1'( L 0217+Q1'("
,QYHVWPHQW LQ 3K\ORV

L, QYHVWPHQW LQ 2%;

 QYHVWPHQW LQ 6DQLW\ *URXS FRQYHUWLEOH ORDQ

,QYHVWPHQW LQ 6DQLW\ *URXS FRPPRQ VKDUHV

7RS XS 5LIKWV

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

&RPPLWPHQW WR LVVXH 3UHIHUUHG 6KDUHV ¢}
:DUuuDQWYV
UHIHUUHG VKDUHV
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$GGLWLRQDOMK UHH DIQIGH V H[Q BRIGW KK/ DQID UFK WKH &RPSDQ\ DOVR IDLU YI
LQYHVWPHQW LQ :+& [DQGHFHMM\IRIHWGYDORB®I 0DUFK O GHFUHDVHDRIG
LQ WKH FRQVROLGDWHG VWDWHPHQWY RI RSHUDWLRQV DQG FRPSUHKHQVLYH LQFRP

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

D&UHGLWDULYNV 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 UHFHLYDEOHV DQG RWKHU ILQDQFLDO DVWHWY RQ WKH )\
DSSUR[LPDWHV6HSWHPEHU O

$V RDUFK DOBHSWHPEHU WKH &RPSDQ\xV DJLQJ RI WUDGH UHFHLYDEOHYV ZDV D\

0$58&+ 6(37(0% (5

GD\V
ORUH WKDQ GD\V
*URVV WUDGH UHFHLYDEOHYV
/HVV ([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 UHIDXWLIKPHQW

WKH &RPSDQ\ KBESWHPEHU O Rl FDVK XQUHVWULFWHG DQG ZRUNLQJ
6HSWHPEHU O

6XEVHTXHQW WR ODUFK WKH &RPSDQ\ FRPSOHWHG WKH DFTXLVLWLRQ RI 6D
LQFOXGLQJ D SULYDWH SODFHPHQW DQG WKH HVWDEOLVKPHQW RI VHQLRU VHFXUF
VWUHQJWKHQ WKH &RPSDQ\xV OLTXLGLW\ SRVLWLRQ DQG SURYLGH DGGLWLRQDO
LQWHJUDWLRQ DFWLYLWLHV ,I QHFHVVDU\ WKH &RPSDQ\ PD\ DFFHVV DGGLWLRQD(
GHEW DQG HTXLW\ ILQDQFLQJ

7KH &RPSDQ\ LV REOLIJDWHG WR WKH IROORZLQJ FRQWUDFWXDO PDWXMURMKLHY UHO

UH W

&DUU\LQKJRQWUDF\I\I-IXVIIX/OWKD(%VR \HD UVR \HD?JR/
\HDU

$PRXQW&DVK )ORZV \HDU

$FFRXQWYV SD\DEOH DQG DFFUXHG
OLDELOLWLHYV () () ()

/HDVH REOLJDWLRQV

7KH FRQWUDFWXDO PDWXULWLHYVY QRWHG DERYH DUH EDVHG RQ FRQWUDFWXDO GXH

Q FRQQHFWLRQ ZLWK WKH &RPSDQ\xV IDFLOLWLHV WKH &RPSDQ\ LRI FRISVWDFON
H[SHQGLWXUHYV

F ODUNHWVUW¥XN ULVN WKDW WKH IDLU YDOXH RU IXWXUH FDVK IORZV RI D ILQDQFL
PDUNHW SULFHV ODUNHW ULVN IRU WKH &RPSDQW HWY H\RW ISVWIAWKHHGURNANNQ W KW WWK H DI X
IXWXUH FDVK IORZV RI D ILQDQFLDO LQVWUXPHQW ZLOO IOXFWXDWH EHFDXVH RI FK
WR WKH ULVN RI FKDQJHV LQ PDUNHW LQWHUHVW UDWHY UHODWHYV SULPDULO\ WR
7KH &RPSDQ\ KDV GHWHUPKQAEHWIDWDWHY ZRXOG QRW KDYH D PDWHULDO LPSDFW F

5(9(18(

I1HW UHYHQXH IRU WKH &RPSDQ\ LV GHILQHG DV JURVV UHYHQXH ZKLFK LV QHW RI I
DQG UHFRYHULHV OHVV H[FLVH WD[HYV
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*URVV UHYHQ XK URH WRKE VH Q 8RIBWFKY DQE@UFK LV GLVDJJUHIJDWHG DV IROORZ

7+5(( 0217+6 (1'(" o 0217+Q1'(
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5HFUHDWLRQDO UHYHQXH &DQDGLDQ
:KROHVDOH WR OLFHQVHG SURGXFHUV &DQDGLDQ
,QWHUQDWLRQDO ZKROHVDOH

'LUHFW WR SDWLHQW PHGLFDO DQG PHGLFDO ZKROHVDOH
UHYHQXH &DQDGLDQ

2WKHU UHYHQXH (o) (o)
*URVV UHYHQXH

([FLVH WD[HV

1HW UHYHQXH

5HFUHDWLRQDO UHYHQXH LV SULPDULO\ JHQHUDWHG IURP VDOHV WR SURYLQFLDC
FDQQDELV WKURXJK WKHLU UHVSHFWLYH GLVWULEXWLRQ QHWZRUNV ,QWHUQDWL
VKLSPHQWY WR RWKHU FDQQDELVY FRPSDQLHVY LQFOXGLQJ /LFHQVHG 3URGXFHUV IR

'XULQIJWKKUIHHH DQG VH Q BRBQUNFIKV WKH &RPSDRXO@MBXBXVWRBBUWFK OW K UHQIG
IRXRXVWRPHUY UHVSHFWLYHO\ WKDW LQGLYRIGWRBE @RPISSQHVHQWWGCURRHR XHKD Q

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

7+5(( 0217+6 (1'(’ 6, 0217+Q1"("
‘DJHV DQG EHQHILWYV

3URIHVVLRQDO IHHV

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

7UDYHO DQG DFFRPPRGDWLRQ

SWLOLWLHYV

7RWDO JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHYV

21ILFH DQG JHQHUDO

$&48,6,7,21 2) 68%6,"',$5,(6
L $FTXLVLWLRQ RI &3/
"XULQJ WKH WKUHH DQG VL[ PRQWKY HQGHG ODUFK WKH &RPSDQ\ ILQDOL]JHG V
RI &3/ ZKLFK KDG EHHQ DFFRXQWHG IRU RQ D SURYLVLRQDO EDVLV LQ SULRU SHL
SURYLVLRQDO DPRXQWV UHFRJQL]HG DW WKH DFTXLVLWLRQ GDWH $FFRUGLQJO\ W
OLDELOLWLHY DVVXPHG DQG JRRGZLOO UHPDLQ FRQVLVWHQW ZLWK WKRVH GLVF
VWDWHPHQWY IRU WKH \HDU HQGHG 6HSWHPEHU

7KH FRQWLQJHQW FRQVLGHUDWLRQ LV PHDVXUHG DW IDLU YDOXH DW HDFK UHSRU
FRQWLQJHQW FRQVLGHUDWLRQ ZDV 'XULQJ WKH WKUHH DQG VL[ PRQWKV HQGH
YDOXH JDLQ RI DQG LQ WKH FRQGHQVHG FRQVROLGDWHG LQWHULP VWDW
LQFRPH 7KH GHFUHDVH RI WKH FRQWLQJHQW FRQVLGHUDWLRQ OLDELOLWLHV UHIO
&3/ HDUQRXW SBEWPMW@WDO FRQWLQJHQW FRQVLGHUDWLRQ LV LQFOXGHG LQ WKH RWHE

,Q YHEUXDU\ WKH &RPSDQ\ VHWWOHG WKH )LUVW (DUQRXW RI WKURXJK L
FRPPRQ VKDUHYV

23(5$7,1* 6(*0(176
$Q RSHUDWLQJ VHJPHQW LV D FRPSRQHQW RI WKH &RPSDQ\ IRU ZKLFK GLVFUHWE}
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[SHQV HRWQ X UDRPLSIIQY HKIPH Q W
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68%6(48(17 (9(176
,Q $SULO VXEVHTXHQW WR WKH UHSRUWLQJ GDWH WKH &RPSDQ\ FRPSOHWHG W
SXUFKDVH DJUHHPHQW GDWHG )HEUXDU\ $ ZKROO\ RZQHG VXEVLGLDU\ RI W
RXWVWDQGLQJ VKDUHV RI 6DQLW\ *URXS QRW DOUHDG\ RZQHG E\ WRHOORREDQ\ IRU
PLOOLRRPSULVLQJ PLOOLRQ PLOOLRQ LQ FDVK DQG PLOOLRQ PLC
6DQLW\ VKDUHKROGHUYV DUH HQWLWOHG WR UHFHLYH DQ DGGLWLRQDO FRQWLQJH
FRPSULVLQJ PLOOLRQ PLOOLRQ LQ FDVK DQG PLOOLRQ PLOOLR
FRQWLQJHQW FRQVLGHUDWLRQ LV GHSHQGHQW RQ 6DQLW\ V SRVW DFTXLVLWLRQ QF

,Q FROQOQHFWLRQ ZLWK WKH DFTXLVLWLRQ WKH &RPSDQ\ FRPSOHWHG D SULYDWH SO
PLOOLRQ PLOOLRQ DQG HQWHUHG LQWR VHQLRU VHEXSRHG6G EQH@IFWDI® FZ R H WAL
IDFLOLWLHV FRQVLVW RI D WHUP ORDQ UHYROYLQJ FUHGLW IDFLOLW\ DQG RSHUD
PLOOLRQ ZDV GUDZQ XQGHU WKH WHUP ORDQ WR IXQG WKH DFTXLVLWLRQ

$V D UHVXOW RI WKH DFTXLVLWLRQ UHVWULFWHG FDVK ZDV IXOO\ XWLOL]JHG LQ DFF

$V WKH DFTXLVLWLRQ ZDV FRPSOHWHG DIWHU WKH UHSRUWLQJ GDWH LW KDV QRW
ILQDQFLDO VWDWHPHQWYV
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