81,7(' 67$7(6
6(&85,7,(6 $1' (;&+$1*( &200,66,21

‘:DVKLQJWRQ ' &

)250 4

O« 4XDUWHUO\ UHSRUW SXUVXDQW WR 6HFWLRQ RU G RI WKH 6HFXULWLH\
JRU WKH TXDUWHUOX@HULRG HQGHG

oS 7TUDQVLWLRQ UHSRUW SXUVXDQW WR 6HFWLRQ RU G RI WKH 6HFXULWLI

&RPPLVVLRQ ILOH OQXPEHU

A8 */2%$/.=%$7.21 &$3.7%/ ,1&

([DFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUW

0ODU\ODQG S
6WDWH RU RWKHU MXULVGLFWLRQ RI LQFRUSRUDWI RBRQ(RESORUHD QGHOQWIRQFDWLR(

)DOOV 5RDG 3RWRPDF 0DU\ODQG
$GGUHVV RI SULQFLSDO H[HFXWLYH RIILFHV =LS &RGH

S5HILVWUDQWYfV WHOHSKRQH QXPEHU LQFOXGLQJ DUHD Ft

6HFXULWLHY UHJLVWHUHG SXUVXDQW WR 6HFWLRQ E RI

7LWOH RI HDFK FODVV 7TUDGVORERO V 1DPH RI HDFK H[FKDQJH RQ ZK
&RPPRQ 6WRFN SDU YDOXH SHU VDUH 1<6( $PHULFDQ //&
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG DOO UHSRUWYV UH

GXULQJ WKH SUHFHGLQJ PRQWKYV RU IRU VXFK VKRUWHU SHULRG WKDW WKH UHJLV
UHTXLUHPHQWYV IR O«W KHDESIIRV W GD\V

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV VXEPLWWHG HOHFWURQLFIL

5HIXODWLRQ 6 7 f RI WKLV FKDSWHU GXULQJ WKH SUHFHGLQJ PRQWKY RU IR

O« <HdS 1R

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D ODUJH DFFHOHUDWHG ILOH

HPHUJLQJ JURZWK FRPSDQ\ 6HH WKH GHILQLWLRQV RI 3ODUJH DFFHOHUDWHG ILOHU ~ 3

FRPSDQ\" LQ 5XOH E RI WKH ([FKDQJH $FW

/DUJH DFFHOOSUDWHG ILOHU $FFHOHUD®HG ILOHU

1RQ DFFHOHWDWHG ILOHU 6PDOOHU UHSROWLQJ FRPSDQ\
(PHUJLQJ JURZ®EK FRPSDQ\

, DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDQW KDV
RU UHYLVHG ILQDQFLDO DFFRXQWLQJ VWDQGDUGYV SUBYLGHG SXUVXDQW WR 6HFWLRC

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D VKI3SOOHERPIFDQ\ DV GHILQ

VKDUHVY RI RXU FRPPRQ VWRFN ZHUH RXWVWDQGLQJ DV RI

_ -XQH JRUP 4




1% *12%$/,=$7,21 &$3,7$/ ,1&
)250 4
)25 7+( 48$57(5/< 3(5,2' (1'(" -81(
7DEOH RI & RQWHQWYV

3DJH

3$57 , ),1$1&,$/ ,1)250%$7,21

,WHP

JLODQFLDO 6WDWHPHQWY 8QDXGLWHG

&ROGHQOVHG &RQVROLGDWHG %DODQFH 6KHHWYV

&ROGHQOVHG &RQVROLGDWHG 6WDWHPHQWY RI 2SHUDWLRQV DQG &RPSUHKH

&ROGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI &KDQJHV LQ 6KDUHKROGHUTV

&RQGHQVHG &4RQVROLGDWHG 6WDWHPHQWY RI &DVK )ORZV

IRWHYV WR &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

,WHP

ODODJHPHOQWYTYV 'LVFEXVVLROQ DQG $QDO\VVLY RI )J)LODQFLDO &RQGLWLRQ DQG ¢

,WHP

AXDOWLWDWLYH DQG 4XDOLWDWLYH 'LVFORVXUHYVY $ERXW ODUNHW 5LVN

yWHP

&RQWUROV DQG 3URFHGXUHYV

3$57 ,, 27+(5,1)250%$7,21

,WHP

/[HIDO 3URFHHGLQJV

JWHP $ 5LVN )DFWRUV

JWHP 8QUHJLVWHUHG 6DOHYV RI (TXLW\ 6HFXULWLHY DQG 8VH RI 3URFHHGYV
JWHP "HIDXOWYVY 8SRQ 6HQLRU 6HFXULWLHV
JWHP 0LOH 6DIHW\ 'LVFORVXUHV
JWHP 2WKHU .QIRUPDWLRQ
JWHP ([KLELWYV
6.*1$785(6
_ -XQH YRUP 4




7DEOH RI &RQWHQWYV
)25:$5' /22.,1* 67$7(0(176

7KLV 4XDUWHUO\ 5GHSRUW RQ )RUP 4 DQG WKH GRFXPHQWY LQFRUSRUDWHG KH
$GGLWLRQDOO\ ZH RU RXU UHSUHVHQWDWLYHV PD\ IURP WLPH WR WLPH PDNH RWK
H[SHFWDWLRQV DQG REMHFWLYHV UHJDUGLQJ RXU EXVLQHVV ILQDQFLDO FRQGLWLF
LQ WKH IXWXUH WHQVH DQG DOO VWDWHPHQWY DFFRPSDQLHG E\ WHUPV VXFK DV 3EH
SLQWHQG ~ 3SODQ ~ 3WDUJHW ~ *DQWLFLSDWH ~ *RXWORRN ~ 3SUHOLPLQDU\ ~ 3ZLOO OL
LQWHQGHG WR EH 3IRUZDUG ORRNLQJ VWDWHPHQWY DV GHILQHG E\ IHGHUDO VHFXU
ZKLFK PDQDJHPHQW KDV DVVHVVHG EXW ZKLFK LV G\QDPLF DQG VXEMHFW WR UDSLG
LV KLJKO\ FRUUHODWHG ZLWK WKH VXFFHVV Rl RXU SURGXFW FDQGLGDWHV :H PD\ Q
‘H PD\ QRW UHFHLYH UHJXODWRU\ DSSURYDO IRU RXU SURGXFWV RU WULDOV $Q DG
OLFHQVLQJ GHVFULEHG KHUHLQ LV WKDW WKH SDWHQW DSSOLFDWLRQV ZH KDYH OL
386372° HYHQ LI WKH &RPSDQ\ LV LQ IXOO FRPSOLDQFH ZLWK 86372 UHTXLUHPHQWYV
VXFFHVVIXOO\ FRQGXFW DOO UHTXLVLWH FOLQLFDO WULDOV WR EULQJ D SURGXFW
DSSOLFDEOH PDLQWHQDQFH IHHV RYHU WLPH :H PD\ QRW EH DEOH WR VXFFHVVIX0O0\
DSSURYDO 7KH &RPSDQ\ PD\ QRW EH DEOH WR FRPSOHWH KXPDQ WULDOV RU RQFH
DQWLFLSDWHG 2XU SURMHFWLRQV DQWLFLSDWH VWDEOH SULFLQJ ZKLFK PD\ QRW
IDFWRUV DERYH FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ RXU EXVLQHVV IXWX
BUHFDXWLRQV LQFOXGLQJ VRFLDO GLVWDQFLQJ WUDYHO UHVWULFWLRQV DPRQJ RV
H[SHQVLYH WULDO 7KLV GRFXPHQW DOVR FRQWDLQV VWDWHPHQWY DQG FODLPV Wt
VWDWHPHQWY RQ KHPS DQG KHPS H[WUDFWV LQFOXGLQJ FDQQDELGLRO DQG RWKHU
ZLWK VWDWH ODZV VSHFLILFDOO\ LQ VWDWHYV ZKHUH PHGLFDO FDQQDELV KDV EHHQ
DSSURYHG FRQGLWLRQV IRU WUHDWPHQW RU XVDJH ZLWK FDQQDELY FDQQDELQRLG\
ZKLFK DUH EDVHG XSRQ DVVXPSWLRQV H[SHFWDWLRQV SODQV DQG SURMHFWLRQV
)DFWRUV~ VHW IRUWK LQ WKLV UHSRUW DQG LQ RXU DQQXDO UHSRUW RQ )RUP . IR
(IFKDQJH &RPPLVVLRQ 36(& RQ -XO\ DQG LQ WKH GRFXPHQWYV LQFRUSRUDWH
I[URP WKRVH H[SUHVVHG RU LPSOLHG LQ WKH IRUZDUG ORRNLQJ VWDWHPHQWV )RUZI
DV UHTXLUHG E\ IHGHUDO VHFXULWLHY ODZ ZH GR QRW XQGHUWDNH DQ\ REOLJDWLF
FKDQJHV LQ H[SHFWDWLRQV RU WKH RFFXUUHQFH RI XQDQWLFLSDWHG HYHQWYV DIW
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7DEOH RI &RQWHQWYV
3$57 , +),1$1&,$/ ,1)250$7,21
,WHP JLQDQFLDO 6WDWHPHQWYV
,QGLD *OREDOL]DWLRQ &DSLWDO ,QF
&21'(16(' &2162/,'$7(' %$/$1&( 6+((76
LQ WKRXVDQGV H[FHSW VKDUH GDWD
8QDXGLWHG

-XQH ODUFK

$66(76
&XUUHQW DVVHWYV
&DVK DQG FDVK HTXLYDOHQWYV
ODUNHWDEOH VHFXULWLHYV
$FFRXQWV UHFHLYDEOH QHW
,QYHQWRULHV
'"HSRVLWY DQG DGYDQFHV
7TRWDO FXUUHQW DVVHWYV

,QWDQJLEOH DVVHWV QHW
BURSHUW\ SODQW DQG HTXLSPHQW QHW
1RQ ODUNHWDEOH VHFXULWLHYV
&ODLPV DQG DGYDQFHV
2SHUDWLQJ OHDVH DVVHW
7RWDO ORQJ WHUP DVVHWYV
7RWDO DVVHWYV
[.$%./.7.(6 $1' 672&.+2/'(56 (48.7<
&XUUHQW OLDELOLWLHYV
$FFRXQWV SD\DEOH
$FFUXHG OLDELOLWLHY DQG RWKHUV
6KRUW WHUP ORDQV
7RWDO FXUUHQW OLDELOLWLHV

/RQJ WHUP ORDQV
2WKHU OLDELOLWLHYV

2SHUDWLQJ OHDVH OLDELOLW\
7RWDO QRQ FXUUHQW OLDELOLWLHYV
7RWDO OLDELOLWLHV

&RPPLWPHQWY DQG &RQWLQJHQFLHV + 6HH 1RWH

BWRFNKROGHUV HTXLW\

BUHIHUUHG VWRFN SHU YDOXH DXWKRUL]JHG VKDUHV QR VKDUH LVVXHG
DQG ODUFK

&RPPRQ VWRFN DQG DGGLWLRQDO SDLG LQ FDSLWDO SDU YDOXH VKDUHV

DQG VKDUHV LVVXHG DQG RXWVWDQGLQJ DV RQ -XQH DQG ODUFK U

$FFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV

$FFXPXODWHG GHILFLW

7RWDO VWRFNKROGHUV HTXLW\

7TRWDO OLDELOLWLHVY DQG VWRFNKROGHUYV HTXLW\

7KH DFFRPSDQ\LQJ QRWHV VKRXOG EH UHDG LQ FRQQHFWLRQ ZLWK WKHV}

_ -XQH YRUP 4




7DEOH RI &RQWHQWYV

,QGLD *OREDOL]DWLRQ &DSLWDO ,QF
&21'(16(' &2162/,'$7(' 67$7(0(176 2) 23(5$7,216 $1' &2035(+(16,9( /266
LQ WKRXVDQGV H[FHSW ORVV SHU VKDUH
8QDXGLWHG

7KUHH PRQWKV HQGHG

5HYHQXHV

&RVW RI UHYHQXHYV

*URVV SURILW

6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHYV
5HVHDUFK DQG GHYHORSPHQW H[SHQVHYV
2SHUDWLQJ ORVV

2ZWKHU LQFRPH * QHW

/IRVV EHIRUH LQFRPH WD[HV

,QFRPH WD[HV H[SHQVH

1HW ORVV DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV
JRUHLJQ FXUUHQF\ WUDQVODWLRQ DGMXVWPHQWYV
&RPSUHKHQVLYH ORVYV

/IRVV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV

%DVLF GLOXWHG
"HLIJIKWHG DYHUDJH QXPEHU RI VKDUHV XVHG LQ FRPSXWLQJ ORVV SHU VKDUH DPRXQ

7KH DFFRPSDQ\LQJ QRWHYVY VKRXOG EH UHDG LQ FRQQHFWLRQ ZLWK WKHV}

_ -XQH YRUP 4




/DEOH RI &RQWHQWYV

,QGLD *OREDOL]DWLRQ &DSLWDO ,QF
&21'(16(' &2162/,'$7(' 67$7(0(176 2) 672&.+2/' (56 (48,7<
LQ WKRXVDQGYV

8QDXGLWHG
&RPPRQ
6WRFN DQG $FFXPXODWHG
$GGLWLRQDO 2WKHU 7RWDO
1XPEHU Rl 3DLG LQ $FFXPXODWRBSUHKH@WRANKRO
&RPPRQ &DSLWDO 'HILFLW IRV V (TXLW\
7KUHH ORQWKY (QGHG -XQH 6KDUHYV

%DODQFHV DV Rl ODUFK
&RPPRQ VWRFN EDVHG FRPSHQVDWLRQ H[SHQVHV QHW
1HW ORVYV

/RVV RQ IRUHLJQ FXUUHQF\ WUDQVODWLRQ

%DODQFHY DV RI -XQH

7TKUHH ORQWKYV (QGHG -XQH

%DODQFHV DV RI ODUFK
&RPPRQ VWRFN EDVHG FRPSHQVDWLRQ H[SHQVHV QHW
&RPPRQ VWRFN LVVXHG IRU LQYHVWPHQW

1HW ORVYV

/RVV RQ IRUHLJQ FXUUHQF\ WUDQVODWLRQ

%DODQFHV DV RI -XQH

7KH DFFRPSDQ\LQJ QRWHY VKRXOG EH UHDG LQ FRQQHFWLRQ ZLWK WKHV}

_ -XQH JRUP 4




7/DEOH RI &RQWHQWYV

,QGLD *OREDOL]DWLRQ &DSLWDO ,QF
&21'(16(' &2162/,'$7(' 67$7(0(176 2) &$6+ )/2:6
LQ WKRXVDQGYV
8QDXGLWHG

7KUHH PRQWKV HQGH
-XQH

2SHUDWLQJ DFWLYLWLHYV

1HW ORVYV

$GMXVWPHQW WR UHFRQFLOH QHW ORVV WR QHW FDVK
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

&RPPRQ VWRFN EDVHG FRPSHQVDWLRQ DQG H[SHQVHV QHW

&KDQJHV LQ

$FFRXQWYV UHFHLYDEOHV

,QYHQWRU\

'"HSRVLWYV DQG DGYDQFHV

&ODLPV DQG DGYDQFHYV

$FFRXQWV SD\DEOH

$FFUXHG DQG RWKHU OLDELOLWLHYV

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV

,QYHVWLQJ DFWLYLWLHYV

3XUFKDVH RI SURSHUW\ SODQW DQG HTXLSPHQW
,QYHVWPHQW LQ PDUNHWDEOH VHFEXULWLHYV

,QYHVWPHQW LQ QRQ PDUNHWDEOH VHFXULWLHYV
$FTXLVLWLRQ DQG ILOLQJ FRVW RI SDWHQWY DQG ULJKWYV
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHYV

JLQDQFLQJ DFWLYLWLHV
3URFHHGV IURP ORQJ WHUP ORDQ
1HW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLWLHV

(ITHFWV Rl H[FKDQJH UDWH FKDQJHV RQ FDVK DQG FDVK HTXLYDOHQWYV
1HW LQFUHDVH GHFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWYV
&DVK DQG FDVK HTXLYDOHQWY DW WKH EHJLQQLQJ Rl WKH SHULRG

&DVK DQG FDVK HTXLYDOHQWY DW WKH HQG RI WKH SHULRG

6XSSOHPHQWDU\ LQIRUPDWLRQ

&DVK SDLG IRU LQWHUHVW

1RQ FDVK LWHPV

&RPPRQ VWRFN LVVXHG JUDQWHG LQFOXGLQJ (623 FRQVXOWDQF\ DQG SDWHQW DFTX

7KH DFFRPSDQ\LQJ QRWHV VKRXOG EH UHDG LQ FRQQHFWLRQ ZLWK WKHV}

_ -XQH YRUP 4




7DEOH RI &RQWHQWYV

,QGLD *OREDOL]DWLRQ &DSLWDO ,QF
127(6 72 &21'(16(" &2162/,'$7(' ),1$1&,$/ 67$7(0(176
7+5(( 0217+6 (1'(" -81(
LQ WKRXVDQGVY H[FHSW IRU VKDUH GDWD DQG ORVV SHU VKDUH

8QOHVV WKH FRQWH[W UHTXLUHV RWKHUZLVH DOO UHIHUHQFHYV LQ WKLV UHSRU\
*OREDOL]DWLRQ &DSLWDO ,QF WRIJHWKHU ZLWK RXU VXEVLGLDULHY DQG EHQHILFL
LQIRUPDWLRQ FRQWDLQHG RQ RXU ZHEVLWHYV LQFOXGLQJ ZZZ LJFLQF XV LV QRW L¢(
LQIRUPDWLRQ WR EH D SDUW RI WKLV UHSRUW :H H[FOXGH RXU LQYHVWPHQWY DQG
LQFRUSRUDWHG E\ UHIHUHQFH LQ WKLY UHSRUW DQG \RX VKRXOG QRW FRQVLGHU V;

127( + %86,1(66 '(6&5,37,21
%XVLQHVV

,*& KDV WZR VHIJPHQWYV ,QIUDVWUXFWXUH DQG /LIH 6FLHQFHYVY 7KH &RPSDQ\TV ,Ql
RI FRQVWUXFWLRQ FRQWUDFWYV E WKH SXUFKDVH DQG UHVDOH RI SK\VLFDO FRPPR(
,QIRUPDWLRQ DERXW RXU LQIUDVWUXFWXUH SURGXFWVY DQG VHUYLFH RIIHULQJV LV D"
ZDV SULPDULO\ GHULYHG IURP WKLV VHIPHQW

7KH &RPSDQ\fV /LIH 6FLHQFHY VHIPHQW IRUPHUO\ NQRZQ DV WKH 30DQW DQG &D¢(
LQYROYHV D WKH GHYHORSPHQW RI SRWHQWLDO QHZ GUXJV VXEMHFW WR DSSOLFCLC
DQG EUDQGYV LQ YDULRXY VWDJHVY RI GHYHORSPHQW IRU VDOH RQOLQH DQG WKURXJI
RI KHPS HIWUDFWV LQFOXGLQJ KHPS FUXGH H[WUDFW DQG KHPS LVRODWH DPRQJ RWK
EDVHG SURGXFWV DQG | WKH RIITHULQJ RI WROOLQJ VHUYLFHV OLNH H[WUDFWLRQ DQ
ZDV SULPDULO\ GHULYHG IURP WKLV VHIPHQW

7TKH FXUUHQW &29,"' SDQGHPLF DQG WKH DVVRFLDWHG VRFLDO GLVWDQFLQJ DQC
WR GLVWULEXWH SURGXFWY DQG SURYLGH VHUYLFHYV

7KH &RPSDQ\fV SULQFLSDO RIILFH LQ WKH 8 6 LV LQ 0DU\ODQG DQG WKH &RPSDQ)
.RQJ DQG ,QGLD

%XVLQHVYV XSGDWHYV

"2Q -XO\ ,*& UHFHLYHG QRWLFH IURP WKH )'$ WR SURFHHG ZLWK D VXEMHFW 3K
,OYHVWLJDWLRQDO 1HZ 'UXJ $SSOLFDWLRQ 3,1'$" VXEPLWWHG XQGHU 6HFWLRQ L
WULDO ZLOO LQYROYH D UDQGRPL]HG SODFHER FRQWUROOHG OXOWLSOH $VFHQGLQ
VXEMHFWV ZLWK PLOG WR VHYHUH GHPHQWLD GXH WR $O]KHLPHUYV GLVHDVH ,Q DG
RWKHU IDFWRUV 7KH &RPSDQ\TV ,*& $' IRUPXODWLRQ LV EDVHG RQ D SDWHQW ILOH
RQH RI WKH DFWLYH LQJUHGLHQWY 7KH &RPSDQ\ KDV H[FOXVLYH ULJKWV WR WKH S
"7KH &RPSDQ\ KDV VXIIHUHG ORVVHY DQG VHWEDFNV GXH WR WKH &29," SDQGHPLF
FRQWUDFW EHLQJ XQDEOH WR FRPPLVVLRQ HTXLSPHQW DQG KDYLQJ WR VORZ GRZ(
", Q UHVSRQVH WR WKH &29," SDQGHPLF WKH &RPSDQ\ PDQXIDFWXUHG DQG GLVWUL
WKUHH PRQWKY HQGHG -XQH LV IURP WKH VDOH RI KDQG VDQLWL]HUV ,Q DQ |
VDQLWL]JHUV WR WKH J)HGHUDO (PHUJHQF\ ODQDJHPHQW $JHQF\ 3)(0$° WKH 1DYDMR
6LRX[ UHVHUYDWLRQ LQ 6RXWK 'DNRWD
"7KH &RPSDQ\ LV H[HFXWLQJ D URDG EXLOGLQJ FRQWUDFW LQ .HUDOD ,QGLD YDOXHG
EHWZHHQ DQG PRQWKV WR FRPSOHWH WKH ZRUN :RUN RQ WKLV SURMHFW KDV E|
DV VRRQ DV &29," UHVWULFWLRQV DUH OLIWHG DQG ZH DUH DEOH WR GHSOR\ RXU ;
"2Q -XO0\ WKH &RPSDQ\ ILOHG D SURYLVLRQDO SDWHQW DSSOLFDWLRQ ZLWK WKFE
DQG PHWKRG IRU WUHDWLQJ SDLQ
"2Q -XO0\ WKH 8QLWHG 6WDWHV 'LVWULFW &RXUW IRU WKH 'LVWULFW RI 0DU\ODQ!
VHWWOHPHQW DJUHHPHQW EHWZHHQ WKH GHULYDWLYH SODLQWLIIV WKH &RPSDQ\
GHULYDWLYH VXLWV $00 GHULYDWLYH DFWLRQV KDYH QRZ EHHQ IRUPDOO\ WHUPLQD
"2Q 0D\ WKH &RPSDQ\ FRPSOHWHG DQ LQYHVWPHQW XQGHU WKH WHUPV RI D 6K
:DVKLQJWRQ FRUSRUDWLRQ 3*(YROYH  E\ WUDQVIHUULQJ SDUW RI WKH FRQVLGHUDV
LQWHUHVW LQ (YROYH

_ -XQH JRUP 4




7DEOH RI &RQWHQWYV
%XVLQHVV 2UJDQL]DWLRQ

$V RI -XQH WKH &RPSDQ\ KDG WKH IROORZLQJ GLUHFW RSHUDWLQJ VXEVLGL
3,*&DUH +ROL +HPS //& 3+ROL +HPS"~ ,*& 3KDUPD //& 3,*& 3KDUPD"~ 6%$1 +ROGLQJV //&
6HOW]JHU" DQG &RORPELD EDVHG EHQHILFLDOO\ RZQHG VXEVLGLDU\ +DPVD %LRFKHP 6¢%
HQGV RQ ODUFK 7KH &RPSDQ\ LV D 0ODU\ODQG FRUSRUDWLRQ HVWDEOLVKHG LQ 1

‘H KDYH HPSOR\HHV FRQWUDFW ZRUNHUV DQG DGYLVRUV LQ WKH 8 6 ,QGLD &R
127( + 6800$5< 2) 6,*1,),&$17 $&&2817,1* 32/,&,(6
%DVLV RI SUHVHQWDWLRQ

7KH DFFRPSDQ\LQJ XQDXGLWHG FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWH
DFFRUGDQFH ZLWK DFFRXQWLQJ SULQFLSOHV JHQHUDOO\ DFFHSWHG LQ WKH 8 6 38 6
3)$6%  ZLWKLQ LWV $FFRXQWLQJ 6WDQGDUGY &RGLILFDWLRQ 32$6&° DQG XQGHU WKH
$FFRUGLQJO\ WKH\ GR QRW LQFOXGH DOO WKH LQIRUPDWLRQ DQG IRRWQRWHV UHTXL
DOO DGMXVWPHQWY DQG GLVFORVXUHV QHFHVVDU\ IRU D IDLU SUHVHQWDWLRQ RI WK
VWDWHPHQWY DUH QRW QHFHVVDULO\ LQGLFDWLYH RI WKH UHVXOWV WKDW PD\ EH Ut
ZLWK WKH &RPSDQ\TV DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH IL\
. IRU )LVFDO ILOHG ZLWK WKH 6(& RQ -XO\ VSHFLILFDOO\ LQ 1IRWH WR WKF

BULQFLSOHV RI FRQVROLGDWLRQ

7KH LOQOWHULP VWDWHPHQWY LQFOXGH WKH FRQVROLGDWHG DFFRXQWV RI WKH
EHHQ HOLPLQDWHG ,Q WKH RSLQLRQ RI WKH ODQDJHPHQW WKH LQWHULP VWDWHPHQ
IDLU ILQDQFLDO VWDWHPHQW SUHVHQWDWLRQ

8VH RI HYWLPDWHYV

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK 8 6 *$$3 UH
UHSRUWHG DPRXQWV RI DVVHWY DQG OLDELOLWLHY DQG GLVFORVXUH RI FRQWLQJHQ
DPRXQWY RI UHYHQXH DQG H[SHQVHV GXULQJ WKH UHSRUWLQJ SHULRG $FWXDO UHV.

ODQDIJHPHQW EHOLHYHV WKDW WKH HVWLPDWHY DQG DVVXPSWLRQV XVHG LQ WK
UHDVRQDEOH 6LJQLILFDQW HVWLPDWHY DQG DVVXPSWLRQV DUH JHQHUDOO\ XVHG IR
UHWXUQV QRUPDO ORVV GXULQJ SURGXFWLRQ IXWXUH REOLJDWLRQV XQGHU HPSOR
YDOXDWLRQV LPSDLUPHQW RI JRRGZLOO DQG LQYHVWPHQWY UHFRYHUDELOLW\ RI Dt
DQG GHIHUUHG WD[ YDOXDWLRQ DOORZDQFHV LI DQ\ $FWXDO UHVXOWV FRXOG GLIIH
EHFRPHY DZDUH RI FKDQJHV LQ FLUFXPVWDQFHYV VXUURXQGLQJ WKH HVWLPDWHV &UI
D PDWHULDO LPSDFW RQ ,*&V UHVXOWY RSHUDWLRQV ILQDQFLDO SRVLWLRQ DQG FI
SHULRG LQ ZKLFK FKDQJHVY DUH PDGH DQG LI PDWHULDO WKHLU HIIHFWV DUH GLVFO

3UHVHQWDWLRQ DQG IXQFWLRQDO FXUUHQFLHV
,*& RSHUDWHV LQ ,QGLD 8 6 &RORPELD DQG +RQJ .RQJ DQG D VXEVWDQWLDO SRLU

,15 WKH +RQJ .RQJ 'ROODU +." RU WKH &RORPELDQ 3HVR &23 $V D UHVXOW FKDQJ}F
RU WKH &23 DIIHFW ILQDQFLDO VWDWHPHQWYV
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/DEOH RI &RQWHQWYV

7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY DUH UHSRUWHG LQ 86' 7KH ,15 +.' D
&RPSDQ\ 7KH WUDQVODWLRQ RI WKH IXQFWLRQDO FXUUHQFLHYVY LQWR 8 6 GROODUYV L
EDODQFH VKHHW GDWH DQG IRU UHYHQXHV DQG H[SHQVHV XVLQJ DYHUDJH H[FKDQJH
WUDQVODWLRQ RI IXQFWLRQDO FXUUHQF\ ILQDQFLDO VWDWHPHQWY WR UHSRUWLQJ F
VHSDUDWH FRPSRQHQW RI VKDUHKROGHUVY HTXLW\ 7UDQVDFWLRQV LQ FXUUHQFLHV
IXQFWLRQDO FXUUHQF\ DW WKH DSSOLFDEOH UDWHV RI H[FKDQJH SUHYDLOLQJ ZKHQ
FRQVROLGDWHG VWDWHPHQWY RI RSHUDWLRQV

S5HFODVVLILFDWLRQV

&HUWDLQ SULRU SHULRG DPRXQWV LQ WKH FRQGHQVHG FRQVROLGDWHG ILQDQFL
WKH FXUUHQW SHULRGYV SUHVHQWDWLRQ $ VKRUW WHUP ORDQ LQ WKH DPRXQW RI D
FXUUHQW OLDELOLW\

,PSDLUPHQW RI ORQJ + OLYHG DVVHWYV

7KH &RPSDQ\ UHYLHZV LWV ORQJ OLYHG DVVHWV ZLWK ILQLWH OLYHV IRU LPSDL
WKH FDUU\LQJ DPRXQW RI DVVHWY PD\ QRW EH IXOO\ UHFRYHUDEOH 6XFK FLUFXPVWI
UHYHQXHV RU HDUQLQJV IXWXUH DQWLFLSDWHG FDVK IORZV EXVLQHVV SODQV DQG
HQYLURQPHQW FRPSHWLWLYH LQIRUPDWLRQ DQG LPSDFW RI FKDQJHV LQ JRYHUQPHQ
WKH H[SHFWHG IXWXUH XQGLVFRXQWHG FDVK IORZV SURGXFHG E\ WKH DVVHWV RU V
UHFRJQL]JHG IRU WKH GLIIHUHQFH EHWZHHQ WKH IDLU YDOXH DQG FDUU\LQJ YDOXH R
UHFRJQL]JHG IRU WKH DPRXQW E\ ZKLFK WKH HVWLPDWHG IDLU YDOXH OHVV FRVW WR
RQ TXRWHG PDUNHW SULFHV LI DYDLODEOH RU RWKHU YDOXDWLRQ WHFKQLTXHV LQF
DVVHVVHG IRU LPSDLUPHQW RQO\ ZKHUH WKHUH DUH DQ\ VSHFLILF LQGLFDWRUV IRU L]

1R LPSDLUPHQW KDV EHHQ UHFRUGHG IRU WKH WKUHH PRQWKYV HQGHG -XQH
6KRUW WHUP DQG ORQJ WHUP LQYHVWPHQWYV

2XU SROLF\ IRU VKRUW WHUP DQG ORQJ WHUP LQYHVWPHQWY LV WR HVWDEOLVK L
LQDSSURSULDWH FRQFHQWUDWLRQV DQG GHOLYHUV DQ DSSURSULDWH \LHOG LQ UHO
WHUP LQYHVWPHQWY FRQVLVW RI FRUSRUDWH YDULRXV JRYHUQPHQW DJHQF\ DQG P>
GDWHV WKDW DUH JUHDWHU WKDQ GD\V &HUWLILFDWHYV RI GHSRVLW DQG FRPPHUFL
VHFXULWLHYVY ,QYHVWPHQWY LQ GHEW VHFXULWLHVY WKDW DUH FODVVLILHG DV DYDLO
SRVLWLRQ

,QYHVWPHQWY DUH LQLWLDOO\ PHDVXUHG DW FRVW ZKLFK LV WKH IDLU YDOXH RI
&RPSDQ\TV RZQHUVKLS LQWHUHVW LV LQ H[FHVV RI DQG WKH &RPSDQ\ KDV D VLJQL
WKH HTXLW\ PHWKRG LQ DFFRUQNG NN EHWYW 68 (TREMF\ PHW B QG HUQW K-IR LHINXK LYH\QRAHXWHKIR/
RI WKH SRVW DFTXLVLWLRQ SURILWY RU ORVVHV RI WKH HTXLW\ LQYHVWHH LV UHFR.
PRYHPHQWY LQ DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVV LV UHFRJQL]t
VLIQLILFDQW LQIOXHQFH WKH &RPSDQ\ KDV DFFRXQWHG | RUY WKW ALY \W VW P K QWA L6GH DX

$V RI -XQH LQYHVWPHQW LQ PDUNHWDEOH VHFXULWLHYV LV YDOXHG DW IDLU
WKDQ LV YDOXHG DW FRVW) DN VIMRIHEHVE V7 RBXEW\ 6 HFXULWLHYV
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7/DEOH RI &RQWHQWYV
6WRFN * %DVHG &RPSHQVDWLRQ

7KH &RPSDQ\ DFFRXQWV IRU VWRFN EDVHG FRPSHQVDWLRQ WR HPSOR\HHV DQG Q
S6 WRFN %DVHG &RPSHHQRPYWRLRQH[SHQVHV VWRFN EDVHG FRPSHQVDWLRQ WR HPSOR\}
HVWLPDWHG JUDQW GDWH IDLU YDOXH RI WKH DZDUGV 7KH &RPSDQ\ DFFRXQWV IRU 1]
EDVLVY RYHU WKH UHTXLVLWH YHVWLQJ SHULRG )RU VWRFN EDVHG HPSOR\HH FRPSHC
DWWULEXWDEOH WR WKH VKDUH EDVHG FRPSHQVDWLRQ WKDW LV YHVWHG DW WKDW
6FKROHVY RSWLRQ SULFLQJ PRGHO 7KH DVVXPSWLRQV XVHG LQ FDOFXODWLQJ WKH ID
FORVLQJ VKDUH SULFH RI WKH &RPSDQ\fV FRPPRQ VWRFN RQ WKH GDWH RI JUDQW LV
EDVHG RQ WKH &RPSDQ\fV KLVWRULFDO VWRFN SULFHVY 7KH H[SHFWHG WHUP UHSUH"
7KH &RPSDQ\ KDV QHYHU GHFODUHG RU SDLG DQ\ FDVK GLYLGHQGV (TXLW\ DZDUGV L
WKH\ DUH LPPHGLDWHO\ HIHUFLVDEOH DQG QRW IRUIHLWDEOH RQ WKH GDWH RI JUDQW

$FFRXQWY UHFHLYDEOH

:H PDNH HVYWLPDWHY RI WKH FROOHFWDELOLW\ RI RXU DFFRXQWY UHFHLYDEOH E\

FUHGLWZRUWKLQHVV DQG FXUUHQW HFRQRPLF WUHQGV ,| WKH ILQDQFLDO FRQGLWLF
WKRXVDQG RI DFFRXQWY UHFHLYDEOH QHW RI SURYLVLRQ IRU GRXEWIXO GHEW RI
UHFHLYDEOH QHW RI SURYLVLRQ IRU GRXEWIXO GHEW RI WKRXVDQG DV RI ODUFK
,QYHQWRU\

,QYHQWRU\ LV YDOXHG DW WKH ORZHU RI FRVW RU QHW UHDOL]DEOH YDOXH QHW
EXVLQHVY OHVV UHDVRQDEO\ SUHGLFWDEOH FRVWY RI FRPSOHWLRQ GLVSRVDO DC(C

,QYHQWRU\ FRQVLVWY RI UDZ PDWHULDOV ILQLVKHG JRRGV UHODWHG WR ZHOO(
DV ZRUN LQ SURJUHVY VXFK DV H{IWUDFWHG FUXGH RLO &%' LVRODWH JURZLQJ FURS
PDQXIDFWXULQJ LQ SURFHVV FRVWYV RI JURZLQJ KHPS LQ DFFRUGDQFH ZLWK DSSOLFI
DQG LUULIJDWLRQ ,QYHQWRU\ LV SULPDULO\ DFFRXQWHG IRU XVLQJ WKH ZHLJKWHG DY
RYHUKHDG VKLSSLQJ DQG WKH GHSUHFLDWLRQ RI PDQXIDFWXULQJ HTXLSPHQW 0DQ>
EHQHILWY XWLOLWLHY PDLQWHQDQFH DQG SURSHUW\ WD[HV

+DUYHVWHG FURSY DUH PHDVXUHG DW QHW UHDOL]DEOH YDOXH ZLWK FKDQJHV
KDV D UHOLDEOH UHDGLO\ GHWHUPLQDEOH DQG UHDOL]J]DEOH PDUNHW YDOXH
KDV UHODWLYHO\ LQVLJQLILFDQW DQG SUHGLFWDEOH FRVWV RI GLVSRVDO |
LV DYDLODEOH IRU LPPHGLDWH GHOLYHU\

7KH &RPSDQ\ EHOLHYHYV LWV KDUYHVWHG FURSY GR QRW KDYH D UHDGLO\ DYDLOI
UHIHU QRWH + 31RWH ,QYHQWRU\" IRU IXUWKHU LQIRUPDWLRQ

)DLU YDOXH RI ILQDQFLDO LQVWUXPHQWYV
$6& 7RSLF)DLWY 9DOXH OHMWIUGBRMQWLU YDOXH DV WKH H[FKDQJH SULFH WKDW ZRX(
DQ H[LW SULFH LQ WKH SULQFLSDO RU PRVW DGYDQWDJHRXV PDUNHW IRU WKH DVVH
PHDVXUHPHQW GDWH ,W DOVR HVWDEOLVKHV D WKUHH WLHU IDLU YDOXH KLHUDUFK\
/JHYHO 2EVHUYDEOH LQSXWV VXFK DV TXRWHG SULFHV LQ DFWLYH PDUNHWYV

/IHYHO ,QSXWV RWKHU WKDQ WKH TXRWHG SULFHV LQ DFWLYH PDUNHWY WKDW
/HYHO 8QREVHUYDEOH LQSXWV LQ ZKLFK WKHUH LV OLWWOH RU QR PDUNHW GD
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7DEOH RI &RQWHQWYV

7KH FDUU\LQJ DPRXQWYV RI WKH &RPSDQ\TV ILQDQFLDO LQVWUXPHQW LQFOXGHV F
DFFUXHG OLDELOLWLHYV DSSUR[LPDWH WKHLU IDLU YDOXHV GXH WR WKH QDWXUH RI Wt
LQIRUPDWLRQ

(DUQLQJV /RVV SHU 6KDUH

7KH FRPSXWDWLRQ RI EDVLF ORVV SHU VKDUH IRU WKH WKUHH PRQWKYV HQGHG -X(
PLOOLRQ VKDUHV ZKLFK LQFOXGHV VKDUH RSWLRQV XQYHVWHG VKDUHV VXFK DV UF
ZDUUDQWV DQG VKDUHV IURP WKH FRQYHUVLRQ RI RXWVWDQGLQJ XQLWV LI DQ\ EHI

7KH ZHLJKWHG DYHUDJH QXPEHU RI VKDUHV RXWVWDQGLQJ IRU WKH WKUHH PRQW
HDUQLQJV SHU VKDUH 3(36° LV DQG UHVSHFWLYHO\ 'XH WR WKH ORVYV |
WKH SRWHQWLDO HTXLW\ VKDUHVY DUH DQWL GLOXWLYH DQG DFFRUGLQJO\ WKH IXOO0O\

&\EHUVHFXULW\

‘H KDYH D FAEHUVHFXULW\ SROLF\ LQ SODFH DQG WLJKWHU F\EHUVHFXULW\ PHDV>
WKHUH ZHUH QR LPSDFWIXO EUHDFKHV LQ F\EHUVHFXULW\

/IHDVHV
/HVVRU $FFRXQWLQJ

8QGHU WKH JXLGDQFH FRQWUDFW FRQVLGHUDWLRQ ZLOO EH DOORFDWHG WR LW
&RPSDQ\ DV D OHVVRU DQ\ QRQ OHDVH FRPSRQHQWYHZHIX H H DFFFE RORQWHIED F BRAY OZQ\BIAK Y
&RPSDQ\ HOHFWV D OHVVRU SUDFWLFDO H[SHGLHQW WR QRW VHSDUDWH WKH QRQ OH

DOVR SURYLGH OHVVRUV ZLWK D SUDFWLFDO H[SHGLHQW E\ FODVV RI XQGHUO\
FRPSRQHQW DQG LQVWHDG WR DFFRXQW IRU WKRVH FRPSRQHQWY DV D VLQJOH FRI

WKH QHZ UHYHQXH JXLGDQFH 37RSLF ’ 7R HOHFW WKH SUDFWLFDO H[SHGLHQW Wt
EH WKH VDPH DQG WKH OHDVH FRPSRQHQW PXVW PHHW WKH FULWHULD WR EH FODVVL
VLQJOH FRPSRQHQW ZLOO EH DFFRXQWHG IRU XQGHU HLWKHU 7RSLF RU 7RSLF G

H[SHGLHQW WR QRW VHSDUDWH QRQ OHDVH FRPSRQHQWYV IURP WKH DVVRFLDWHG FR}

$V OHVVRU WKH &RPSDQ\ H[SHFWV WKDW SRVW DGRSWLRQ VXEVWDQWLDOO\ DOO
WKHLU H[SLUDWLRQ RU WHUPLQDWLRQ 7KH &RPSDQ\ H[SHFWV WR HOHFW WKH OHVVR
I URP WKH DVVRFLDWHG OHDVH IRU DOO H[LVWLQJ DQG QHZ OHDVHV DQG WR DFFRXQW
UHFRJQLWLRQ LV H[SHFWHG WR EH WKH VDPH IRU WKH PDMRULW\ RI WKH &RPSDQ\TV Q
QHZ OHDVHV FRXOG KDYH GLIITHUHQW UHYHQXH UHFRJQLWLRQ SDWWHUQV DV FRPSDUL

JRU OHDVHV WKDW DUH DFFRXQWHG IRU DV RSHUDWLQJ OHDVHV LQFRPH LV UHFR
ZKHQ D OHDVH LV PRUH WKDQ GD\V GHOLQTXHQW ZKHUH PRUH WKDQ WKUHH PRQW
&RPSDQ\ VWRSVY UHFRJQL]LQJ OHDVLQJ LQFRPH RQ WKDW GDWH 3D\PHQWY UHFHLYHC
RQ QRQDFFUXDO VWDWXV UHPDLQ FODVVLILHG DV VXFK XQWLO WKHUH LV VXVWDLQHC
FRQWUDFWXDO DPRXQWY ZLOO EH FROOHFWHG LQ I1XOO
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7DEOH RI &RQWHQWYV
/HVVHH $FFRXQWLQJ

7KH &RPSDQ\ DGRSWHG $68 HITHFWLYH $SULO XVLQJ WKH PRGLILHG UHV
PRGHO 32528 WKDW UHTXLUHV D OHVVHH WR UHFRJQL]H D 528 DVVHW DQG OHDVH OLD
/HDVHV ZLOO EH FODVVLILHG DV ILQDQFH RU RSHUDWLQJ ZLWK FODVVLILFDWLRQ DIIH
,Q FRQQHFWLRQ ZLWK WKH DGRSWLRQ WKH &RPSDQ\ ZLOO HOHFW WR XWLOL]H WKH P
SULRU SHULRG ILQDQFLDO VWDWHPHQWY DQG GLVFORVXUHV XQGHU $6& 7RSLF QC
H[SHGLHQWYV SHUPLWWHG ZLWKLQ WKH VWDQGDUG ZKLFK HOLPLQDWHV WKH UHTXLUF
DQG LQLWLDO GLUHFW FRVWV )XUWKHU WKH &RPSDQ\ ZLOO DGRSW D VKRUW WHUP O
VWDQGDUG WR VKRUW WHUP OHDVHV L H OHDVHV ZLWK WHUPV RI PRQWKYV RU OH'
VLQJOH FRPSRQHQW IRU FHUWDLQ FODVVHV RI DVVHWYV

8QGHU $68 7TRSLF OHVVHHY DUH UHTXLUHG WR UHFRJQL]H WKH IROORZLQ
FRPPHQFHPHQW GDWH L OHDVH OLDELOLW\ ZKLFK LV D OHVVHHYVY REOLJDWLRQ WR |
ULJKW RI XVH DVVHW ZKLFK LY DQ DVVHW WKDW UHSUHVHQWY WKH OHVVHHYV ULJKW

$W WKH FRPPHQFHPHQW GDWH WKH &RPSDQ\ UHFRJQL]HV WKH OHDVH OLDELOLW'
WKH LQWHUHVW UDWH LPSOLFLW LQ WKH OHDVH RU LI WKDW UDWH FDQQRW EH UHDGL
XQGHUO\LQJ OHDVH 7KH ULJKW RI XVH DVVHW LV UHFRJQL]HG LQLWLDOO\ DW FRVW Z}
GLUHFW FRVWY LQFXUUHG FRQVLVWLQJ PDLQO\ RI EURNHUDJH FRPPLVVLRQV OHVV D
7TKHUH ZDV QR LPSDLUPHQW IRU ULJKW RI XVH OHDVH DVVHWYVY DV RI -XQH

7KH &RPSDQ\ FDWHJRUL]HVY OHDVHY DW WKHLU LQFHSWLRQ DV HLWKHU RSHUDWLQ
UHQW KROLGD\V DQG RWKHU LQFHQWLYHY 7KH &RPSDQ\ UHFRJQL]JHY OHDVH FRVWYV F
KROLGD\V WKDW GHIHU WKH FRPPHQFHPHQW GDWH RI UHTXLUHG SD\PHQWVY 3OHDVH L

&KDQJHV WR 8 6 *$$3 DUH HVWDEOLVKHG E\ WKH )$6% LQ WKH IRUP RI DFFRXQWL
&RGLILFDWLRQ 7KH &RPSDQ\ FRQVLGHUV WKH DSSOLFDELOLW\ DQG LPSDFW RI DOO $6
WKH &RPSDQ\fV FRQVROLGDWHG ILQDQFLDO SRVLWLRQ DQG UHVXOWYV RI RSHUDWLRQ
LPPDWHULDO

1RW \HW DGRSWHG

,QYHVWRHQWDIWLYHV DQGDIHX®INQJ WKH )$6% LVVXHG $68 ,QYHVWPHQWV2(
,QYHVWPHQWV2(TXLW\ OHWKRG DQG -RLQW 9HQWXUHV 7RSLF DQG 'HULYDWLYHV DC
DQG 7KH QHZ VWDQGDUG DGGUHVVHYV DFFRXQWLQJ IRU WKH WUDQVLWLRQ LQW

DQG IRUZDUG FRQWUDFWYVY WR DFTXLUH LOQYHVWPHQWY 7KH DPHQGPHQW LV HIIHFWLYH
ZLWKLQ WKRVH ILVFDO \HDUV 7KH &RPSDQ\ LV HYDOXDWLQJ WKH LPSDFW RI WKLV XS

S5HFHQWO\ DGRSWHG

'LVFORVQ® UK XVW WKH )$6% LVVXHG $638 )DLU 9DOXH OHDVXUHPHQW 7RS
'LVFORVXUH 5HTXLUHPHQWYV IRU )DLU 9DOXH OHDVXUHPHQW 7KH DPHQGPHQWYV LQ WKH
PDNH GLVFORVXUHYV DERXW UHFXUULQJ RU QRQUHFXUULQJ IDLU YDOXH PHDVXUHPHQW
$6& )DLU 9DOXH OHDVXUHPHQW 7KH VWDQGDUG LV HIITHFWLYH IRU DOO HQWLWLHYV I
'"HFHPEHU 7KH DGRSWLRQ RI WKLV JXLGDQFH GLG QRW KDYH D PDWHULDO LPSDI

&ROODERUDWLY & GDWID QIHPWRAM , QWHUDFWLRQ %HWZHHQ 7RSLF DQG 7RSLF
SDUWLFLSDQWY LQ D FROODERUDWLYH DUUDQJHPHQW DUH ZLWKLQ WKH VFRSH RI WKH
EHJLQQLQJ DIWHU 'HFHPEHU DQG LQWHULP SHULRGV ZLWKLQ WKRVH ILVFDO \HD
KDYH D PDWHULDO LPSDFW RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
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/DEOH RI &RQWHQWYV

,QWDQJLEOHV *RRGZLOO DQG 2WRHIXJRWHMUQD WRWH BEUWXNUHG $68 &XVWI
,PSOHPHQWDWLRQ &RVWYV ,QFXUUHG LQ D &ORXG &RPSXWLQJ $UUDQJHP B QWQ VKW WH LV HDY
FDSLWDOL]LQJ LPSOHPHQWDWLRQ FRVWV LQFXUUHG LQ D KRVWLQJ DUUDQJHPHQW WK
LQFXUUHG WR GHYHORS RU REWDLQ LQWHUQDO XVH VRIWZDUH 7KH VWDQGDUG LV HIIt
ZLWKLQ WKRVH ILVFDO \HDUV ZLWK HDUO\ DGRSWLRQ SHUPLWWHG 7KH DGRSWLRQ R
VWDWHPHQWYV

127( + ,19(1725<

LQ WKRXVDQGYV

$V RI $V RI
-XQH ODUFK
5DZ ODWHULDOV
‘RUN LQ 3URJUHVV
JLQLVKHG *RRGV
7RWDO
,QYHQWRU\ LQ WKH IRUP RI ZRUN LQ SURJUHVV DV RI -XQH LV FRPSULVHG |

KHPS GLVWLOODWH DQG KHPS LVRODWH 7KH &RPSDQ\ DFFRXQWY DOO KHPS H[WUDFW
LQFOXGHV FRVW UHODWHG WR JURZLQJ FURSY OLNH VHHGYV IHUWLOL]J]HU RWKHU UDZ ¢
KDQG VDQLWL]JHUV SHUVRQDO SURWHFWLRQ HTXLSPHQW DPRQJ RWKHUV

127( + '(326,76 $1' $'9$1&(6
LQ WKRXVDQGYV

$V RI $V RI
-XQH ODUFK

$GYDQFHV WR VXSSOLHUV DQG FRQVXOWDQWYV
2WKHU DGYDQFHV

$GYDQFHV IRU 3URSHUW\ 30DQW DQG (TXLSPHQW
BWDWXWRU\ DGYDQFHYV

3UHSDLG H[SHQVH DQG RWKHU FXUUHQW DVVHWYV

7TRWDO

7KH $GYDQFHV WR VXSSOLHUV DQG FRQVXOWDQWYV SULPDULO\ UHODWH WR DGYI
IRU BURSHUW\ 30DQW DQG (TXLSPHQW LQFOXGH DQ DGYDQFH SDLG IRU HTXLSPHQW If
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7DEOH RI &RQWHQWYV

127( + ,17$1*%,%/( $66(76

$PRUWL]HG LQWDQJLEOH DVVHWYV LQ WKRXVDQGYV
$V RI $V RI
-XQH ODUFK

3DWHQWYV

2WKHU LQWDQJLEOHV

$FFXPXODWHG DPRUWL]DWLRQ

7RWDO DPRUWL]JHG LQWDQJLEOH DVVHWYV

8QDPRUWL]HG LQWDQJLEOH DVVHWYV
SDWHQWYV

7TUDGHPDUNYV

2WKHU LOQWDQJLEOHYV

7TRWDO XQDPRUWL]HG LQWDQJLEOH DVVHWYV

7TRWDO ,QWDQJLEOH DVVHWYV

7KH YDOXH RI LQWDQJLEOH DVVHWYVY LQFOXGHVY WKH FRVW RI DFTXLULQJ SDWHQ
DQG WUDGHPDUNV ,W DOVR LQFOXGHYV DFTXLVLWLRQ FRVWYV UHODWHG WR EUDQGYV

7KH DPRUWL]DWLRQ RI SDWHQW DQG SDWHQW ULJKWV LV XS WR \HDUV FRPPHC(C
WR \HDUV 7UDGHPDUNV DQG RWKHU SDWHQWV WKDW KDYH QRW EHHQ JUDQWHG KD
WKH DPRUWL]DWLRQ H[SHQVH IRU LWV GHILQLWH OLYHG LQWDQJLEOH DVVHWYV 7KH DP
DSSUR[LPDWHO\ WKRXVDQG DQG QLO UHVSHFWLYHO\

7KH &RPSDQ\ UHJXODUO\ UHYLHZV LWV LQWDQJLEOH DVVHWV WR GHWHUPLQH LI L
WKH &RPSDQ\ WR UHFRUG DQ LPSDLUPHQW FKDUJH LQ WKH SHULRG DQG FRQFOXGHG W

LQ WKRXVDQGV
(VWLPDWHG DPRUWL]DWLRQ H[SHQVH
YRU WKH \HDU HQGHG
YRU WKH \HDU HQGHG
YRU WKH \HDU HQGHG
YRU WKH \HDU HQGHG
)RU WKH \HDU HQGHG

127( + 3523(57< 3/$17 $1' (48,30(17 1(7

LQ WKRXVDQGYV H[FHSW XVHI

$V RI $V RI
-XQH ODUFK
8VHIXO /LIH \HDUV

/IDQG 1%
%XLOGLQJV IDFLOLWLHYV

30DQW DQG PDFKLQHU\

&RPSXWHU HTXLSPHQW

21ILFH HTXLSPHQW

YXUQLWXUH DQG IL[WXUHYV

9HKLFOHV

&RQVWUXFWLRQ LQ SURJUHVYV 18
7RWDO *URVV 9DOXH

/IHVV $FFXPXODWHG GHSUHFLDWLRQ

7TRWDO 3URSHUW\ SODQW DQG HTXLSPHQW QHW
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/DEOH RI &RQWHQWYV

'"HSUHFLDWLRQ H[SHQVH LQ WKH WKUHH PRQWKY HQGHG -XQH DQG DPR X
7KH QHW LQFUHDVH LQ WRWDO 3URSHUW\ 30DQW (TXLSPHQW LV SULPDULO\ GXH WR
8 6 VXEVLGLDULHV 7KH QHW GHFUHDVH LQ ODQG DQG DFFXPXODWHG GHSUHFLDWLRQ
IRUHLJQ FXUUHQFLHV 7KH FRQVWUXFWLRQ LV SURJUHVV UHODWHYV WR WKH :DVKLQJW
6HIJPHQW ,QIRUPDWLRQ IRU WKH QRQ FXUUHQW DVVHWV RWKHU WKDQ ILQDQFLDO LQV

127( + ,19(670(176121 0$5.(7$%/( 6(&85,7,(6

LQ WKRXVDQGYV
$V RI $V RI
-XQH ODUFK

,QYHVWPHQW LQ HTXLW\ VKDUHV RI XQOLVWHG FRPSDQ\
,QYHVWPHQW LQ (YROYH , L

7RWDO

L 2Q 0D\ WKH &RPSDQ\ FRPSOHWHG DQ LQYHVWPHQW XQGHU WKH WHUPV
366$° ZLWK (YROYH , ,QF D :DVKLQJWRQ FRUSRUDWLRQ 3(YROYH" E\ WUD
(YROYH $V RI -XQH WKH &RPSDQ\ RZQV DSSUR[LPDWHO\ LQWHUHVW LQ (Y

7KH &RPSDQ\ UHJXODUO\ UHYLHZV LWV LQYHVWPHQW SRUWIROLR WR GHWHUPLQH
&RPSDQ\ WR UHFRUG DQ LPSDLUPHQW FKDUJH LQ WKH SHULRG

127( * &/$,06 $1' $'9$1&(6

LQ WKRXVDQGYV
$V RI $V RI
-XQH ODUFK

&ODLPV UHFHLYDEOH

1RQ FXUUHQW GHSRVLWYV
1RQ FXUUHQW DGYDQFHYV
7RWDO

7KH FODLPV UHFHLYDEOH LV GXH IURP WKH &RFKLQ ,QWHUQDWLRQDO $LUSRUV
*RYHUQPHQW RI .HUDOD $V RI ODUFK WKH UHFHLYDEOH LV GXH IRU RYHL
FDUU\ WKH IXO0 YDOXH Rl WKH UHFHLYDEOHVY ZLWKRXW LQWHUHVW DQG ZLWKRX
PLQLPDO ULVN WKDW &,$ ZLOO EHFRPH LQVROYHQW DQG XQDEOH WR PDNH WKEF
FROOHFWLRQ SURFHHGLQJV LW EHOLHYHV LW ZLOO EH GLIILFXOW WR UHFHLYH W
UHTXLUHG IRU OHJDO FROOHFWLRQ SURFHHGLQJV 7KH GHFUHDVH LQ FODLPV U
WUDQVODWLRQ DV D UHVXOW RI D GHFOLQH LQ YDOXH RI ,QGLDQ 5XSHH

,QFOXGHV D ORDQ RI WKRXVDQG WR RQH RI RXU PDQXIDFWXUHUV IRU WKH S
UDWH RI WKUHH SHUFHQW GXH RQ $SULO

127( =+ /($6(6

7KH &RPSDQ\ KDV VKRUW WHUP OHDVHV SULPDULO\ FRQVLVWLQJ RI VSDFHV ZLWK
VKRUW WHUP OHDVH H[SHQVH DQG FDVK SDLG IRU WKH WKUHH PRQWKY HQGHG -XQH
UHVSHFWLYHO\ 7KH &RPSDQ\ DOVR KDV DQ RSHUDWLQJ OHDVH DV RI -XQH
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7/DEOH RI &RQWHQWYV

,Q 1RYHPEHU WKH &RPSDQ\ HQWHUHG LQWR DQ RIILFH OHDVH DJUHHPHQW ZLW

ZLWK D QHZ OHDVH WHUP IURP ODUFK WR 1RYHPEHU 7KH DQQXDO OHDV
QRW FRQWDLQ DQ\ PDWHULDO UHVLGXDO YDOXH JXDUDQWHHYV RU PDWHULDO UHVWULF
GLVFRXQW UDWH RI 7KH OHDVH GRHVY QRW SURYLGH D UHDGLO\ GHWHUPLQDEOH LP
HVWLPDWH RI LWV LQFUHPHQWDO ERUURZLQJ UDWH

LQ WKRXVDQGYV
7KUHH PRQWKY HQGHG
-XQH

2SHUDWLQJ OHDVH FRVWYV
6KRUW WHUP OHDVH FRVWYV
9DULDEOH OHDVH FRVWYV

7TRWDO OHDVH FRVWYV

5LJKW RI XVH DVVHWY DQG OHDVH OLDELOLWLHV IRU RXU RSHUDWLQJ OHDVHYV Z

LQ WKRXVDQGYV
$V RI
-XQH

$VVHWYV
2SHUDWLQJ OHDVH DVVHW
7TRWDO OHDVH DVVHWYV

ILDELOLWLHV

&XUUHQW OLDELOLWLHYV

$FFUXHG OLDELOLWLHY DQG RWKHUV FXUUHQW SRUWLRQ + RSHUDWLQJ OHDYV
IRQFXUUHQW OLDELOLWLHYV

2SHUDWLQJ OHDVH OLDELOLW\ QRQ FXUUHQW SRUWLRQ *#* RSHUDWLQJ OHDVH
7TRWDO OHDVH OLDELOLW\

LQ WKRXVDQGYV
$V RI
-XQH

6XSSOHPHQWDO FDVK IORZ DQG QRQ FDVK LQIRUPDWLRQ UHODWHG WR OHDVFE
&DVK SDLG IRU DPRXQWYV LQFOXGHG LQ WKH PHDVXUHPHQW RI OHDVH OLDELO
*+ 2SHUDWLQJ FDVK IORZV IURP RSHUDWLQJ OHDVHYV

5LJKW RI XVH DVVHWY REWDLQHG LQ H[FKDQJH IRU RSHUDWLQJ OHDVH REOL.

$V RI -XQH WKH IROORZLQJ WDEOH VXPPDUL]HV WKH PDWXULW\ RI RXU O

0oDU

obuU

oDU

oDU

oDU

oDU

/HVV 3UHVHQW YDOXH GLVFRXQW
7TRWDO /HDVH OLDELOLWLHV
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7DEOH RI &RQWHQWYV
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LQ WKRXVDQGV

$V RI $V RI
-XQH O0DUFK

6DODULHY DQG RWKHU FRQWULEXWLRQ
BURYLVLRQ IRU H[SHQVHYV
2WKHU FXUUHQW OLDELOLW\

7TRWDO

6DODULHY DQG RWKHU FRQWULEXWLRQ UHODWHG OLDELOLWLHY FRQVLVW RI DFF

SURIHVVLRQDO DQG PDUNHWLQJ H[SHQVHV LQFOXGLQJ D SURYLVLRQ RI WKRXVDQ
2WKHU FXUUHQW OLDELOLW\ DOVR LQFOXGHYV WKRXVDQG DQG WKRXVDQG RI FXU
WKRXVDQG DQG WKRXVDQG DV RI -XQH DQG ODUFK UHVSHFWLYHO\

127( +/2$16 $1' 27+(5 /,$%,/,7,(6
/RQJ WHUP ORDQ
$V Rl -XQH WKH &RPSDQ\ KDV WKH IROORZLQJ ORDQV
D 7KH &RPSDQ\ KDG RQH VHFXUHG ORDQ RI WKRXVDQG DW DQ DQQXDO LQWHUH"

E 2Q 0D\ WKH &RPSDQ\ VLIQHG WKH 3D\FKHFN 3URWHFWLRQ 3URJUDP 3URPLVV
7KH /RDQ LV HVWDEOLVKHG XQGHU WKH WHUPV DQG FRQGLWLRQV RI WKH 6%$ SU
WKH 86% &$5(6 $FW + 5 8 6 & HW VHT WKH 3$FW"~ DQG PDWXUHV DIWF
DSSUR[LPDWHO\ FRPPHQFLQJ 1RYHPEHU ,QWHUHVW ZLOO DFFUXH RQ WKI

F 2Q -XQH WKH &RPSDQ\ DOVR UHFHLYHG DQ (FRQRPLF ,QMXU\ 'LVDVWHU /RD(
7KH &RPSDQ\ PXVW SD\ SULQFLSDO DQG LQWHUHVW SD\PHQWYV RI HYHU\ PI
SD\PHQW ILUVW WR SD\ LQWHUHVW DFFUXHG WR WKH GD\ 6%$%$ UHFHLYHV WKH SD\
UHPDLQLQJ SULQFLSDO DQG DFFUXHG LQWHUHVW LV GXH DQG SD\DEOH LQ \HDL

2WKHU /LDELOLW\

LQ WKRXVDQGV
$V Rl -XQH $V RI ODUFK

6WDWXWRU\ UHVHUYH
7TRWDO

7KH VWDWXWRU\ UHVHUYH LV D JUDWXLW\ UHVHUYH IRU HPSOR\HHV LQ RXU VXE\

127( + &200,70(176 $1' &217,1*(1&,(6

7KH &RPSDQ\ PD\ EH LQYROYHG LQ OHJDO SURFHHGLQJV FODLPV DQG DVVHVVPH
WR PDQ\ XQFHUWDLQWLHY DQG RXWFRPHVY DUH QRW SUHGLFWDEOH ZLWK DVVXUDQFF
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DV RI -XQH H[FHSW DV GLVFORVHG E
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/DEOH RI &RQWHQWYV

$V Rl -XQH VHYHUDO ODZ ILUPV KDYH ILOHG VKDUHKROGHU ODZVXLWV LQF
FLWLQJ DPRQJ RWKHU WKLQJV WKH 1<6( $PHULFDQ GHOLVWLQJ SURFHHGLQJV LQLWLI
VKDUH SULFH 7KRVH GHULYDWLYH VXLWV KDYH QRZ EHHQ VHWWOHG 3XUVXDQW WR \
$PHQGHG &RQVHQW ORWLRQ IRU 3UHOLPLQDU\ $SSURYDO RI '"HULYDWLYH 6HWWOHPHQW
PRGLILFDWLRQV DQG WKH GHULYDWLYH SODLQWLIIV ZLOO UHFHLYH IURP WKH .
7KH &RPSDQ\ KDV UHFRUGHG D SURYLVLRQ IRU DV RI -XQH 2Q -XQH
UHDVRQDEOHQHVV RI WKH VHWWOHPHQW DQG WR GHWHUPLQH ZKHWKHU WKH VHWWOH
ILQDOO\ DSSURYLQJ WKH VHWWOHPHQW DQG UHVROYLQJ DOO SHQGLQJ GHULYDWLYH

,Q WKH 86 ZH SURYLGH KHDOWK LQVXUDQFH OLIH LQVXUDQFH DQG D N SODQ
FRQWULEXWLRQ XS WR D PD[LPXP DQQXDO DPRXQW GHWHUPLQHG E\ WKH ,56 ,Q DFFRU
GHILQHG EHQHILW UHWLUHPHQW SODQ 3*UDWXLW\ 30DQ° FRYHULQJ FHUWDLQ FDWHJF
HPSOR\HHV DW UHWLUHPHQW RU WHUPLQDWLRQ RI HPSOR\PHQW DQ DPRXQW EDVHG |
ZLWK WKH &RPSDQ\ ,Q DGGLWLRQ HPSOR\HHV UHFHLYH EHQHILWYV IURP D SURYLGHQW
PRQWKO\ FRQWULEXWLRQV WR WKH SODQ HTXDO WR Rl WKH FRYHUHG HPSOR\HHTV

127( + 6(&85,7,(6

$V RI -XQH WKH &RPSDQ\ ZDV DXWKRUL]JHG WR LVVXH XS WR VKDUHYV
VKDUHV RI FRPPRQ VWRFN ZHUH LVVXHG DQG RXWVWDQGLQJ 7KH &RPSDQ\ LV DOVR D
SHU VKDUH DQG QR SUHIHUUHG VKDUHV ZHUH LVVXHG DQG RXWVWDQGLQJ DV RI

,*& ,0 WR SXUFKDVH VKDUHV RI FRPPRQ VWRFN E\ VXUUHQGHULQJ ZDUUDQWYV
VWRFN :H KDYH XQLWYV RXWVWDQGLQJ WKDW FDQ EH VHSDUDWHG LQWR FRPPRQ

‘H KDYH RQH VHFXULW\ OLVWHG RQ WKH 1<6( $PHULFDQ FRPPRQ VWRFN SDU
JUDQNIXUW 6WXWWJIDUW DQG %HUOLQ VWRFN H[FKDQJHVY WLFNHU V\PERO ,*6 ‘H KD
&86,3 QXPEHU ; H[SLULQJ RQ ODUFK WR SXUFKDVH FRPPRQ VWRFN 7KH XQLW
VHSDUDWHG LQWR RQH VKDUH RI FRPPRQ VWRFN DQG ZDUUDQWV ,*& ,: ZKLFK HIIH
FRPPRQ VWRFN

127( + 5(/$7(' 3$57< 75$16%$&7,216

‘H SD\ DQ DIILOLDWH RI RXU &(2 SHU PRQWK IRU RIILFH VSDFH DQG FHUWDLQ <
127( + 672&. %$6(' &203(16$7,21

$V Rl -XQH XQGHU ERWK WKH &RPSDQ\TV SUHYLRXV DQG FXUUHQW 2P (
VWRFN KDYH EHHQ LVVXHG WR HPSOR\HHV DQG DGYLVRUV PLOOLRQ UHVWULFWHG
SHU VKDUH KDYH EHHQ JUDQWHG EXW QRW \HW LVVXHG IURP GLIIHUHQW ,QFHQWLYH
WKRXVDQG VKDUHV RI FRPPRQ VWRFN IDLU YDOXHG DW WKRXVDQG ZLWK D ZHLJKW
D YHVWLQJ SHULRG EHWZHHQ )LVFDO DQG )LVFDO

7KH RSWLRQV DUH IDLU YDOXHG XVLQJ D %ODFN 6FKROHV 3ULFLQJ ORGHO ZLWK W

*UDQWHG LQ LWWFQWHG LQ )LVFDO

([SHFWHG OLIH RI RSWLRQV \HDUV \HDUV
9HVWHG RSWLRQV

5LVN [ UHH LQWHUHVW UDWH

([SHFWHG YRODWLOLW\

([SHFWHG GLYLGHQG \LHOG 1LO 1LO
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