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V�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQ
OLJKW�RI�WKRVH�ULVNV�

�



3$57�,ȋ),1$1&,$/�,1)250$7,21

,WHP����)LQDQFLDO�6WDWHPHQWV

*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF�
&21'(16('�&2162/,'$7('�%$/$1&(�6+((76
�'ROODU�DPRXQWV�LQ�WKRXVDQGV��H[FHSW�VKDUH�GDWD�

6HSWHPEHU����������
��8QDXGLWHG� 'HFHPEHU���������

$66(76
&855(17�$66(76�
&DVK�DQG�FDVK�HTXLYDOHQWV � ������� � �������
5HVWULFWHG�FDVK ������� ȋ�
6KRUW�WHUP�LQYHVWPHQWV ȋ� ����
'LJLWDO�DVVHWV ���� ����
$FFRXQWV�UHFHLYDEOH ������ ������
3UHSDLG�H[SHQVHV ������ ������
(PLVVLRQV�DQG�FDUERQ�RIIVHW�FUHGLWV ������ ������

7RWDO�FXUUHQW�DVVHWV ������� ��������
/21*�7(50�$66(76�
3URSHUW\�DQG�HTXLSPHQW��QHW �������� ��������
5LJKW�RI�XVH�DVVHWV ���� ������
,QWDQJLEOH�DVVHWV��QHW ������ ������
*RRGZLOO ������ ������
'HIHUUHG�WD[�DVVHWV ��� �������
2WKHU�ORQJ�WHUP�DVVHWV ���� ����

7RWDO�DVVHWV � �������� � ��������
/,$%,/,7,(6�$1'�672&.+2/'(56
�(48,7<
&855(17�/,$%,/,7,(6�
$FFRXQWV�SD\DEOH � ������ � ������
$FFUXHG�HPLVVLRQV�H[SHQVH ������ ������
$FFUXHG�H[SHQVHV ������� �������
,QFRPH�WD[HV�SD\DEOH ���� ������
/RQJ�WHUP�GHEW��FXUUHQW�SRUWLRQ ������� �������
/HDVH�REOLJDWLRQV��FXUUHQW�SRUWLRQ ���� ����

7RWDO�FXUUHQW�OLDELOLWLHV ������� �������
/21*�7(50�/,$%,/,7,(6�
/RQJ�WHUP�GHEW��QHW�RI�FXUUHQW�SRUWLRQ�DQG�GHIHUUHG�ILQDQFLQJ�IHHV ������� �������
/HDVH�REOLJDWLRQV��QHW�RI�FXUUHQW�SRUWLRQ ���� ����
(QYLURQPHQWDO�OLDELOLWLHV ������� �������
2WKHU�ORQJ�WHUP�OLDELOLWLHV ���� ����

7RWDO�OLDELOLWLHV �������� ��������
&200,70(176�$1'�&217,1*(1&,(6��127(����
672&.+2/'(56
�(48,7<�
3UHIHUUHG�VWRFN��SDU�YDOXH���������������������VKDUHV�DXWKRUL]HG��QRQH�RXWVWDQGLQJ ȋ� ȋ�
&RPPRQ�VWRFN��SDU�YDOXH������������������������VKDUHV�DXWKRUL]HG�������������DQG������������VKDUHV
LVVXHG�DQG�RXWVWDQGLQJ�DV�RI�6HSWHPEHU����������DQG�'HFHPEHU�����������UHVSHFWLYHO\ �� ��
$GGLWLRQDO�SDLG�LQ�FDSLWDO �������� ��������
&XPXODWLYH�WUDQVODWLRQ�DGMXVWPHQW ����� ȋ�
$FFXPXODWHG�GHILFLW ��������� ��������

7RWDO�VWRFNKROGHUV
�HTXLW\ ������� ��������

7RWDO�OLDELOLWLHV�DQG�VWRFNKROGHUV
�HTXLW\ � �������� � ��������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

�



*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF�
&21'(16('�&2162/,'$7('�67$7(0(176�2)�23(5$7,216�$1'�&2035(+(16,9(��/266��,1&20(��81$8',7('�

�LQ�WKRXVDQGV��H[FHSW�SHU�VKDUH�GDWD�

7KUHH�0RQWKV�(QGHG�6HSWHPEHU���� 1LQH�0RQWKV�(QGHG�6HSWHPEHU����
���� ���� ���� ����

5(9(18(�
&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������� � ������� � �������
3RZHU�DQG�FDSDFLW\ ������ ������ ������� ������
6HUYLFHV�DQG�RWKHU ������ ������ ������� ������

7RWDO�UHYHQXH ������� ������� ������� �������
23(5$7,1*�&2676�$1'�(;3(16(6�

&RVW�RI�UHYHQXH���FU\SWRFXUUHQF\�GDWDFHQWHU��H[FOXVLYH�RI
GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� ������� ������ ������� �������
&RVW�RI�UHYHQXH���SRZHU�DQG�FDSDFLW\��H[FOXVLYH�RI
GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� ������ ������ ������� ������
&RVW�RI�UHYHQXH���VHUYLFHV�DQG�RWKHU��H[FOXVLYH�RI
GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� ������ ���� ������� ����
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH ������� ������ ������� �������
0HUJHU�DQG�RWKHU�FRVWV ���� ������� ���� �������
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ������� ������ ������� ������
,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV ȋ� ȋ� ������� ȋ�
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLW\ ȋ� ȋ� ������� ȋ�

7RWDO�RSHUDWLQJ�FRVWV�DQG�H[SHQVHV ������� ������� �������� �������
/RVV�IURP�RSHUDWLRQV �������� �������� ��������� �������
27+(5�(;3(16(��1(7�
,QWHUHVW�H[SHQVH��QHW ������� ������� �������� �������
,QWHUHVW�H[SHQVH���UHODWHG�SDUW\ ȋ� ȋ� ȋ� ����
*DLQ��ORVV��RQ�VDOH�RI�GLJLWDO�DVVHWV ȋ� ��� ���� ����
/RVV�RQ�VDOH�RI�DVVHWV ����� ȋ� ����� ȋ�
2WKHU�LQFRPH��ORVV���QHW ���� ���� ���� ����

7RWDO�RWKHU�H[SHQVH��QHW ������� ������� �������� �������
/RVV�EHIRUH�LQFRPH�WD[HV �������� �������� ��������� �������
3URYLVLRQ�IRU�LQFRPH�WD[HV ��� ������� ������� �������
1HW�ORVV �������� ������� ��������� �������
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQW ��� ȋ� ����� ȋ�
&RPSUHKHQVLYH�ORVV � �������� � ������� � ��������� � �������

/RVV�SHU�VKDUH�
%DVLF � ������ � ������ � ������ � ������
'LOXWHG � ������ � ������ � ������ � ������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

�



*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF�
&21'(16('�&2162/,'$7('�67$7(0(176�2)�672&.+2/'(56ȏ�(48,7<��81$8',7('�

�LQ�WKRXVDQGV��H[FHSW�VKDUH�DQG�PHPEHU�XQLW�GDWD�

3UHIHUUHG�6WRFN &RPPRQ�6WRFN
$GGLWLRQDO
3DLG���,Q�

�&DSLWDO

&RPPRQ�8QLWV 3UHIHUUHG�8QLWV
6HQLRU�3ULRULW\

8QLWV
7RWDO�

�0HPEHUV

&DSLWDO

&XPXODWLYH
7UDQVODWLRQ
$GMXVWPHQW

$FFXPXODWHG
'HILFLW ��7RWDO6KDUHV $PRXQW 6KDUHV $PRXQW

1XPEHU
RI�8QLWV

0HPEHUV

�&DSLWDO

1XPEHU
RI�8QLWV

0HPEHUV

�&DSLWDO

1XPEHU
RI�8QLWV

0HPEHUV

&DSLWDO

%DODQFH�DW
-DQXDU\���
���� ȋ� � ȋ� ����������� � �� � �������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� � ȋ� � ȋ� � �������� � ��������
6WRFN�EDVHG
FRPSHQVDWLRQ
H[SHQVH ȋ� ȋ� ȋ� ȋ� ���� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����
,VVXDQFH�RI
VKDUHV��QHW�RI
LVVXDQFH�FRVWV ȋ� ȋ� �������� ȋ� ������ ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������
5HVWULFWHG
VKDUHV�DZDUG
LVVXDQFH��QHW�RI
ZLWKKROGLQJV ȋ� ȋ� ������� ȋ� ���� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����
3URFHHGV�IURP
VWRFN�RSWLRQV
H[HUFLVHG ȋ� ȋ� ���� ȋ� �� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ��
)RUHLJQ
FXUUHQF\
WUDQVODWLRQ
DGMXVWPHQW ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ���� ȋ� ����
1HW�ORVV ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����� �����
%DODQFH�DW
0DUFK��������� ȋ� ȋ� ����������� �� �������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ���� �������� ��������

6WRFN�EDVHG
FRPSHQVDWLRQ
H[SHQVH ȋ� ȋ� ȋ� ȋ� ���� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����
,VVXDQFH�RI
VKDUHV��QHW�RI
LVVXDQFH�FRVWV ȋ� ȋ� �������� ȋ� ������ ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������
3URFHHGV�IURP
VWRFN�RSWLRQV
H[HUFLVHG ȋ� ȋ� ������ ȋ� ��� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ���
)RUHLJQ
FXUUHQF\
WUDQVODWLRQ
DGMXVWPHQW ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����� ȋ� �����
1HW�ORVV ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ��������� ���������
%DODQFH�DW
-XQH��������� ȋ� ȋ� ����������� �� �������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����� ��������� ��������

6WRFN�EDVHG
FRPSHQVDWLRQ
H[SHQVH ȋ� ȋ� ȋ� ȋ� ���� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����
,VVXDQFH�RI
VKDUHV��QHW�RI
LVVXDQFH�FRVWV ȋ� ȋ� ���������� ȋ� ������ ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������
)RUHLJQ
FXUUHQF\
WUDQVODWLRQ
DGMXVWPHQW ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ��� ȋ� ���
1HW�ORVV ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� �������� ��������
%DODQFH�DW
6HSWHPEHU����
���� ȋ� � ȋ� ����������� � �� � �������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� � ȋ� � ����� � ��������� � �������

�



3UHIHUUHG�6WRFN &RPPRQ�6WRFN
$GGLWLRQDO�
3DLG���,Q�
&DSLWDO

&RPPRQ�8QLWV 3UHIHUUHG�8QLWV 6HQLRU�3ULRULW\�8QLWV
7RWDO�

0HPEHUV
�
&DSLWDO

&XPXODWLYH
7UDQVODWLRQ
$GMXVWPHQW

$FFXPXODWHG
'HILFLW 7RWDO6KDUHV $PRXQW 6KDUHV $PRXQW

1XPEHU
RI�8QLWV

0HPEHUV
�
�&DSLWDO

1XPEHU�
RI�8QLWV

0HPEHUV
�
�&DSLWDO

1XPEHU�
RI�8QLWV

0HPEHUV
�
&DSLWDO

%DODQFH�DW�-DQXDU\
������� ȋ� � ȋ� ȋ� � ȋ� � ȋ� ���� ȋ� ������� ������� ������� ������� � ������� � ȋ� � �������� � �������
&RQWULEXWLRQ�RI�**+
3UHIHUUHG�8QLWV��**+
6HQLRU�3ULRULW\�8QLWV�
DQG�QRWHV�SD\DEOH�WR
UHODWHG�SDUW\�IRU�**+,
&RPPRQ�6WRFN ȋ� ȋ� ����������� �� ������� ȋ� ȋ� �������� �������� �������� �������� �������� ȋ� ȋ� ������
&RQWULEXWLRQ�RI�**+
&RPPRQ�8QLWV�IRU
**+,�&RPPRQ�6WRFN ȋ� ȋ� ���������� ȋ� ȋ� ����� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ�
3URFHHGV�IURP�VDOH�RI
SUHIHUUHG�VWRFN��QHW�RI
VWRFN�LVVXDQFH�FRVWV
RI������� ���������� �� ȋ� ȋ� ������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� �������
6WRFN�EDVHG
FRPSHQVDWLRQ
H[SHQVH ȋ� ȋ� ȋ� ȋ� ������ ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������
3URFHHGV�IURP�VWRFN
RSWLRQV�H[HUFLVHG ȋ� ȋ� �������� ȋ� ������ ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������
6WRFN�LVVXHG�WR
SXUFKDVH�PLQHUV ȋ� ȋ� �������� ȋ� ���� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����
1HW�LQFRPH ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������ ������
%DODQFH�DW�-XQH����
���� ���������� �� ����������� �� �������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� �������� �������

6KDUHV�LVVXHG�WR
6XSSRUW�FRP
VKDUHKROGHUV�XSRQ
0HUJHU��QHW�RI
LVVXDQFH�FRVWV�RI
������ ȋ� ȋ� ���������� ȋ� ������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� �������
,VVXDQFH�RI�VKDUHV�IRU
LQYHVWRU�IHH
DVVRFLDWHG�ZLWK
VXFFHVVIXO�FRPSOHWLRQ
RI�0HUJHU ȋ� ȋ� �������� ȋ� ������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� �������
,VVXDQFH�RI�ZDUUDQWV
WR�DGYLVRU�LQ
FRQQHFWLRQ�ZLWK
FRPSOHWLRQ�RI�0HUJHU ȋ� ȋ� ȋ� ȋ� ������ ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������
&RQYHUVLRQ�RI
SUHIHUUHG�VWRFN ����������� ��� ���������� �� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ�
6KDUHV�LVVXHG�XSRQ
H[HUFLVH�RI�ZDUUDQWV ȋ� ȋ� �������� ȋ� ������ ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������
6WRFN�EDVHG
FRPSHQVDWLRQ
H[SHQVH ȋ� ȋ� ȋ� ȋ� ���� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ����
1HW�ORVV ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� ������� �������
%DODQFH�DW
6HSWHPEHU��������� ȋ� � ȋ� ����������� � �� � �������� ȋ� ȋ� ȋ� ȋ� ȋ� ȋ� � ȋ� � ȋ� � �������� � ��������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�



*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF�
&21'(16('�&2162/,'$7('�67$7(0(176�2)�&$6+�)/2:6��81$8',7('�

�LQ�WKRXVDQGV��
1LQH�0RQWKV�(QGHG�6HSWHPEHU����

���� ����
&$6+�)/2:�)520�23(5$7,1*�$&7,9,7,(6�
1HW�ORVV � ��������� � �������
$GMXVWPHQWV�WR�UHFRQFLOH�QHW�ORVV�WR�QHW�FDVK�IORZ�IURP�RSHUDWLQJ�DFWLYLWLHV�
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ������� ������
'HIHUUHG�LQFRPH�WD[HV ������� �������
,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV ������� ȋ�
$PRUWL]DWLRQ�RI�GHEW�LVVXDQFH�FRVWV ������ ���
,PSDLUPHQW�RI�GLJLWDO�DVVHWV ��� ȋ�
/RVV�RQ�VDOH�RI�DVVHWV ���� ȋ�
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLW\ ������� ����
6WRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH ������ ������
,QYHVWRU�IHH�SDLG�LQ�FRPPRQ�VWRFN ȋ� �������
$GYLVRU�IHH�SDLG�LQ�ZDUUDQWV ȋ� ������
&KDQJHV�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV�
$FFRXQWV�UHFHLYDEOH ���� ����
(PLVVLRQV�DQG�FDUERQ�RIIVHW�FUHGLWV ������ ����
3UHSDLGV�DQG�RWKHU�DVVHWV ����� �������
$FFRXQWV�SD\DEOH ������� �����
$FFUXHG�HPLVVLRQV ������ �����
$FFUXHG�H[SHQVHV ������ ������
,QFRPH�WD[HV�SD\DEOH ������� ȋ�
2WKHU ���� ȋ�
1HW�FDVK�IORZ�XVHG�IRU�RSHUDWLQJ�DFWLYLWLHV ������� �������

&$6+�)/2:�)520�,19(67,1*�$&7,9,7,(6�
3XUFKDVHV�RI�DQG�GHSRVLWV�IRU�SURSHUW\�DQG�HTXLSPHQW ��������� ��������
3URFHHGV�IURP�VDOH�RI�DVVHWV ������ ȋ�
3URFHHGV�IURP�VDOH�RI�PDUNHWDEOH�VHFXULWLHV ���� ȋ�
&DVK�UHFHLYHG�LQ�PHUJHU ȋ ������

1HW�FDVK�IORZ�XVHG�IRU�LQYHVWLQJ�DFWLYLWLHV ��������� ��������
&$6+�)/2:�)520�),1$1&,1*�$&7,9,7,(6�
3URFHHGV�IURP�LVVXDQFH�RI�SUHIHUUHG�VWRFN��QHW�RI�LVVXDQFH�FRVWV ȋ� �������
3URFHHGV�IURP�LVVXDQFH�RI�FRPPRQ�VWRFN��QHW�RI�LVVXDQFH�FRVWV ������ ȋ�
3URFHHGV�IURP�VWRFN�RSWLRQV�H[HUFLVHG ��� ������
3URFHHGV�IURP�ZDUUDQWV�H[HUFLVHG ȋ� ������
,VVXDQFH�FRVWV�DVVRFLDWHG�ZLWK�VKDUHV�LVVXHG�IRU�6XSSRUW�DFTXLVLWLRQ ȋ� �������
5HVWULFWHG�VWRFN�XQLW�DZDUGV�VHWWOHG�LQ�FDVK�IRU�WD[HV ���� ȋ�
3URFHHGV�IURP�GHEW��QHW�RI�LVVXDQFH�FRVWV �������� �������
3ULQFLSDO�SD\PHQWV�RQ�GHEW �������� �������
5HSD\PHQWV�RI�OHDVH�REOLJDWLRQV ����� �����

1HW�FDVK�IORZ�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV � ������� � �������
&+$1*(�,1�&$6+�$1'�&$6+�(48,9$/(176�$1'�5(675,&7('�&$6+ �������� �������
&$6+�$1'�&$6+�(48,9$/(176���EHJLQQLQJ�RI�\HDU ������� ������
&$6+�$1'�&$6+�(48,9$/(176�$1'�5(675,&7('�&$6+���HQG�RI�SHULRG � ������� � �������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�



���25*$1,=$7,21�$1'�'(6&5,37,21�2)�%86,1(66

*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF���Ȓ*UHHQLGJHȓ��DQG�LWV�VXEVLGLDULHV��FROOHFWLYHO\��WKH�Ȓ&RPSDQ\ȓ��RZQ�DQG�RSHUDWH�D�YHUWLFDOO\�LQWHJUDWHG
FU\SWRFXUUHQF\�GDWDFHQWHU�DQG�SRZHU�JHQHUDWLRQ�FRPSDQ\��7KH�&RPSDQ\�RZQV�DQG�RSHUDWHV�IDFLOLWLHV�DW�WZR�ORFDWLRQV��WKH�7RZQ�RI�7RUUH\�
1HZ�<RUN�DQG�6SDUWDQEXUJ��6RXWK�&DUROLQD��7KH�&RPSDQ\ȏV�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�JHQHUDWH�UHYHQXH�LQ�WKH�IRUP�RI�ELWFRLQ�E\
HDUQLQJ�ELWFRLQ�DV�UHZDUGV�DQG�WUDQVDFWLRQ�IHHV�IRU�VXSSRUWLQJ�WKH�JOREDO�ELWFRLQ�QHWZRUN�ZLWK�DSSOLFDWLRQ�VSHFLILF�LQWHJUDWHG�FLUFXLW�FRPSXWHUV
�Ȓ$6,&Vȓ�RU�ȒPLQHUVȓ��RZQHG�E\�WKH�&RPSDQ\��7KH�HDUQHG�ELWFRLQ�LV�WKHQ�H[FKDQJHG�IRU�8�6��GROODUV��7KH�&RPSDQ\�RZQV�DQG�RSHUDWHV�D
����PHJDZDWW���0:���SRZHU�IDFLOLW\�WKDW�LV�FRQQHFWHG�WR�WKH�1HZ�<RUN�,QGHSHQGHQW�6\VWHP�2SHUDWRU��Ȓ1<,62ȓ��SRZHU�JULG��7KH�&RPSDQ\
VHOOV�HOHFWULFLW\�WR�WKH�1<,62�DW�DOO�WLPHV�ZKHQ�LWV�SRZHU�SODQW�LV�UXQQLQJ�DQG�LQFUHDVHV�RU�GHFUHDVHV�WKH�DPRXQW�RI�HOHFWULFLW\�VROG�EDVHG�RQ
SUHYDLOLQJ�SULFHV�LQ�WKH�ZKROHVDOH�HOHFWULFLW\�PDUNHW�DQG�GHPDQG�IRU�HOHFWULFLW\�

0HUJHU�ZLWK�6XSSRUW�FRP��,QF�

2Q�6HSWHPEHU�����������**+�0HUJHU�6XE��,QF���Ȓ0HUJHU�6XEȓ���D�ZKROO\�RZQHG�VXEVLGLDU\�RI�*UHHQLGJH��PHUJHG�ZLWK�DQG�LQWR�6XSSRUW�FRP�
,QF���Ȓ6XSSRUW�FRPȓ���ZLWK�6XSSRUW�FRP�FRQWLQXLQJ�DV�WKH�VXUYLYLQJ�FRUSRUDWLRQ��WKH�Ȓ0HUJHUȓ��DQG�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�*UHHQLGJH�
SXUVXDQW�WR�WKH�$JUHHPHQW�DQG�3ODQ�RI�0HUJHU��GDWHG�0DUFK�����������WKH�Ȓ0HUJHU�$JUHHPHQWȓ���DPRQJ�*UHHQLGJH��6XSSRUW�FRP�DQG
0HUJHU�6XE�

7KH�0HUJHU�FRPELQHG�WKH�UHVSHFWLYH�EXVLQHVVHV�RI�*UHHQLGJH�DQG�6XSSRUW�FRP�WKURXJK�DQ�DOO�VWRFN�WUDQVDFWLRQ�DQG�KDV�EHHQ�DFFRXQWHG�IRU
XVLQJ�WKH�DFTXLVLWLRQ�PHWKRG�RI�DFFRXQWLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG��Ȓ)$6%ȓ��$FFRXQWLQJ
6WDQGDUGV�&RGLILFDWLRQ���$6&��������%XVLQHVV�&RPELQDWLRQV��ZLWK�*UHHQLGJH�EHLQJ�GHHPHG�WKH�DFTXLULQJ�FRPSDQ\�IRU�DFFRXQWLQJ�SXUSRVHV
�VHH�1RWH�����3ULRU�WR�WKH�0HUJHU��*UHHQLGJH
V�FODVV�$�FRPPRQ�VWRFN���FODVV�$�FRPPRQ�VWRFN���ZDV�UHJLVWHUHG�SXUVXDQW�WR�WKH�6HFXULWLHV
([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�Ȓ([FKDQJH�$FWȓ��DQG��XSRQ�FRPSOHWLRQ�RI�WKH�0HUJHU�RQ�6HSWHPEHU�����������EHJDQ�WUDGLQJ�RQ�7KH
1DVGDT�*OREDO�6HOHFW�0DUNHW���1DVGDT���XQGHU�WKH�WLFNHU�V\PERO�Ȓ*5((ȓ��&RQFXUUHQWO\��6XSSRUW�FRP�GHUHJLVWHUHG�LWV�VKDUHV�SXUVXDQW�WR�WKH
([FKDQJH�$FW�

6XSSRUW�FRP�SURYLGHV�VROXWLRQV�DQG�WHFKQLFDO�SURJUDPV�WR�FXVWRPHUV�GHOLYHUHG�E\�KRPH�EDVHG�HPSOR\HHV��6XSSRUW�FRPȏV�KRPHVRXUFLQJ
PRGHO��ZKLFK�HQDEOHV�RXWVRXUFHG�ZRUN�WR�EH�GHOLYHUHG�E\�SHRSOH�ZRUNLQJ�IURP�KRPH��KDV�EHHQ�VSHFLILFDOO\�GHVLJQHG�IRU�UHPRWH�ZRUN��ZLWK
DWWHQWLRQ�WR�VHFXULW\��UHFUXLWLQJ��WUDLQLQJ��GHOLYHU\��DQG�HPSOR\HH�HQJDJHPHQW��6LQFH�WKH�FRQVXPPDWLRQ�RI�WKH�0HUJHU��WKH�6XSSRUW�FRP
EXVLQHVV�RSHUDWHV�DV�D�ZKROO\�RZQHG�VXEVLGLDU\�DQG�D�VHJPHQW�RI�*UHHQLGJH�

���6800$5<�2)�6,*1,),&$17�$&&2817,1*�32/,&,(6

3UHVHQWDWLRQ�RI�&RQGHQVHG�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV

,Q�WKH�RSLQLRQ�RI�*UHHQLGJH�PDQDJHPHQW��WKH�DFFRPSDQ\LQJ�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGH�DOO�DGMXVWPHQWV�QHFHVVDU\
IRU�D�IDLU�SUHVHQWDWLRQ�RI�WKH�UHVXOWV�IRU�WKH�LQWHULP�SHULRGV�SUHVHQWHG�DQG�VXFK�DGMXVWPHQWV�DUH�RI�D�QRUPDO�UHFXUULQJ�QDWXUH��7KH�UHVXOWV�IRU
WKH�XQDXGLWHG�LQWHULP�FRQGHQVHG�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�DQG�FRPSUHKHQVLYH��ORVV��LQFRPH�DUH�QRW�QHFHVVDULO\�LQGLFDWLYH�RI
UHVXOWV�WR�EH�H[SHFWHG�IRU�WKH�\HDU�HQGLQJ�'HFHPEHU����������RU�IRU�DQ\�IXWXUH�LQWHULP�SHULRG��7KH�XQDXGLWHG�FRQGHQVHG�LQWHULP�FRQVROLGDWHG
ILQDQFLDO�VWDWHPHQWV�GR�QRW�LQFOXGH�DOO�RI�WKH�LQIRUPDWLRQ�DQG�QRWHV�UHTXLUHG�E\�8QLWHG�6WDWHV�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3ULQFLSOHV
��*$$3���IRU�FRPSOHWH�ILQDQFLDO�VWDWHPHQWV�

7KH�DFFRPSDQ\LQJ�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�QRWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO
VWDWHPHQWV�RI�WKH�&RPSDQ\�LQ�*UHHQLGJH
V������$QQXDO�5HSRUW�RQ�)RUP����.��7KHUH�KDYH�EHHQ�QR�PDWHULDO�FKDQJHV�WR�WKH�&RPSDQ\ȏV
VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV�GXULQJ������

,Q�DFFRUGDQFH�ZLWK�WKH�)$6%�$FFRXQWLQJ�6WDQGDUGV�8SGDWH��Ȓ$68ȓ�����������3UHVHQWDWLRQ�RI�)LQDQFLDO�6WDWHPHQWV�Ȋ�*RLQJ�&RQFHUQ��WKH
&RPSDQ\ȏV�PDQDJHPHQW�HYDOXDWHG�ZKHWKHU�WKHUH�DUH�FRQGLWLRQV�RU�HYHQWV�WKDW�SRVH�ULVN�DVVRFLDWHG�ZLWK�WKH�&RPSDQ\
V�DELOLW\�WR�FRQWLQXH
DV�D�JRLQJ�FRQFHUQ�ZLWKLQ�RQH�\HDU�DIWHU�WKH�GDWH�WKHVH�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�LVVXHG��7KH�&RPSDQ\ȏV�FRQGHQVHG�ILQDQFLDO
VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�DVVXPLQJ�WKDW�LW�ZLOO�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�

�



'XULQJ�WKH�VHFRQG�TXDUWHU�RI�������WKH�SULFH�RI�ELWFRLQ�GHFUHDVHG�DSSUR[LPDWHO\�����DQG�WKH�SULFH�RI�QDWXUDO�JDV�LQFUHDVHG�DSSUR[LPDWHO\
����DQG�WKHVH�HFRQRPLF�FRQGLWLRQV�GLG�QRW�LPSURYH�GXULQJ�WKH�WKLUG�TXDUWHU��7KH�&RPSDQ\ȏV�SURILW�DQG�FDVK�IORZV�DUH�LPSDFWHG�VLJQLILFDQWO\
E\�YRODWLOLW\�LQ�WKH�SULFHV�RI�ELWFRLQ�DQG�QDWXUDO�JDV��DQG�WKH�YRODWLOLW\�LQ�WKHVH�FRPPRGLW\�SULFHV�VLJQLILFDQWO\�LPSDFWHG�WKH�&RPSDQ\
V�UHVXOWV
GXULQJ�������$W�6HSWHPEHU�����������WKH�&RPSDQ\�KDG�������PLOOLRQ�RI�FDVK�DQG�FDVK�HTXLYDOHQWV��LQFOXGLQJ�UHVWULFWHG�FDVK��DQG
�����PLOOLRQ�RI�ELWFRLQ�KROGLQJV�DW�IDLU�YDOXH��ZKLOH�KDYLQJ�������PLOOLRQ�RI�DFFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV��DV�ZHOO�DV�������PLOOLRQ�RI
SULQFLSDO�DQG�LQWHUHVW�SD\PHQWV�RQ�GHEW�GXH�ZLWKLQ�WKH�QH[W����PRQWKV�

7KH�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LV�GHSHQGHQW�XSRQ�WKH�&RPSDQ\�JHQHUDWLQJ�SURILWDEOH�RSHUDWLRQV�LQ�WKH�IXWXUH�DQG�RU�REWDLQLQJ�WKH
QHFHVVDU\�ILQDQFLQJ�WR�PHHW�LWV�REOLJDWLRQV�DQG�UHSD\�LWV�OLDELOLWLHV�DULVLQJ�IURP�QRUPDO�EXVLQHVV�RSHUDWLRQV�ZKHQ�WKH\�FRPH�GXH�
0DQDJHPHQW�KDV�HYDOXDWHG�GLIIHUHQW�RSWLRQV�WR�LPSURYH�LWV�OLTXLGLW\�WR�IXQG�WKH�&RPSDQ\ȏV�H[SHQVHV�DQG�WR�VXSSRUW�WKH�&RPSDQ\ȏV�GHEW
VHUYLFLQJ�UHTXLUHPHQWV��7KHVH�RSWLRQV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�

ȗ VHOOLQJ�RU�PRQHWL]LQJ�FHUWDLQ�DVVHWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VDOHV�RI�DGGLWLRQDO�PLQHUV��VDOHV�RI�VXUSOXV�PLQLQJ�LQIUDVWUXFWXUH
HTXLSPHQW��RU�VDOHV�RI�XQDQQRXQFHG�DQG�XQGHYHORSHG�ORFDWLRQV�WKH�&RPSDQ\�ZDV�HYDOXDWLQJ�IRU�H[SDQVLRQ�

ȗ LVVXDQFHV�RI�HTXLW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LVVXDQFHV�XQGHU�WKH������3XUFKDVH�$JUHHPHQW��DV�GHILQHG�LQ�1RWH���
6WRFNKROGHUV
�(TXLW\��DQG�WKH�$70�$JUHHPHQW��DV�GHILQHG�LQ�1RWH����6WRFNKROGHUV
�(TXLW\��

ȗ PLJUDWLQJ�FHUWDLQ�RI�LWV�HTXLSPHQW�WR�ORZHU�FRVW�ORFDWLRQV��DQG

ȗ QHJRWLDWLQJ�ZLWK�OHQGHUV�WR�PRGLI\�WKH�WHUPV�RI�FHUWDLQ�RI�WKH�&RPSDQ\ȏV�H[LVWLQJ�ILQDQFLQJV��ZKLFK�FRXOG�UHVXOW�LQ�YDULRXV
PRGLILFDWLRQV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�PRGLILFDWLRQ�RI�LQWHUHVW�UDWHV�DQG�RU�GHEW�DPRUWL]DWLRQ��DVVLJQPHQW�RI�FROODWHUDO�DQG
FKDQJHV�WR�WKH�&RPSDQ\
V�EXVLQHVV�PRGHO�

2Q�0DUFK�����������*UHHQLGJH�LVVXHG�D�VHFXUHG�SURPLVVRU\�QRWH��DV�ERUURZHU��LQ�IDYRU�RI�%��5LOH\�&RPPHUFLDO�&DSLWDO��//&��DV�QRWHKROGHU
�WKH��1RWHKROGHU����HYLGHQFLQJ�D�������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�ORDQ�E\�WKH�1RWHKROGHU�WR�*UHHQLGJH��WKH��6HFXUHG�3URPLVVRU\
1RWH����,Q�WKH�&RPSDQ\
V�HIIRUWV�WR�IXUWKHU�LPSURYH�OLTXLGLW\��*UHHQLGJH�DQG�WKH�1RWHKROGHU�DPHQGHG�WKH�6HFXUHG�3URPLVVRU\�1RWH�RQ�$XJXVW
����������7KH�DPHQGPHQW�H[WHQGHG�WKH�PDWXULW\�WR�-XQH�������UHGXFHG�VFKHGXOHG�PRQWKO\�DPRUWL]DWLRQ�SD\PHQWV�DQG�UHGXFHG�PDQGDWRU\
SUHSD\PHQWV�

7KH�&RPSDQ\�KDV�UHFHLYHG�SURFHHGV�RI�������PLOOLRQ�VLQFH�2FWREHU������IURP�VDOHV�RI�FRPPRQ�VWRFN�XQGHU�WKH������3XUFKDVH�$JUHHPHQW
�DV�GHILQHG�LQ�1RWH����6WRFNKROGHUV
�(TXLW\��DQG�WKH������3XUFKDVH�$JUHHPHQW��DV�GHILQHG�LQ�1RWH����6WRFNKROGHUV
�(TXLW\���RI�ZKLFK�����
PLOOLRQ�RI�SURFHHGV��QHW�RI�GLVFRXQWV��ZDV�UHFHLYHG�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������,Q�6HSWHPEHU�������*UHHQLGJH
HQWHUHG�LQWR�DQ�$70�$JUHHPHQW��DV�GHILQHG�LQ�1RWH����6WRFNKROGHUV
�(TXLW\���DQG�VLQFH�6HSWHPEHU����������WKURXJK�1RYHPEHU����������
WKH�&RPSDQ\�UHFHLYHG�SURFHHGV�RI������PLOOLRQ�IURP�VDOHV�RI�FRPPRQ�VWRFN�XQGHU�WKH�$70�$JUHHPHQW�

7KH�&RPSDQ\�VROG�DVVHWV��LQFOXGLQJ�FHUWDLQ�PLQHUV�DQG�RWKHU�DVVHWV�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������IRU�SURFHHGV�RI
�����PLOOLRQ��KRZHYHU��GHPDQG�IRU�PLQHUV�KDV�FRQWLQXHG�WR�GHFOLQH�GXULQJ�WKH�WKLUG�TXDUWHU�RI������

7KH�&RPSDQ\�DQWLFLSDWHV�WKDW�H[LVWLQJ�FDVK�UHVRXUFHV�ZLOO�EH�GHSOHWHG�E\�WKH�HQG�RI�WKH�ILUVW�TXDUWHU�RI�������'HSHQGLQJ�RQ�LWV�DVVXPSWLRQV
UHJDUGLQJ�WKH�WLPLQJ�DQG�DELOLW\�WR�DFKLHYH�PRUH�QRUPDOL]HG�OHYHOV�RI�RSHUDWLQJ�UHYHQXH��WKH�HVWLPDWHG�DPRXQW�RI�UHTXLUHG�OLTXLGLW\�ZLOO�YDU\
VLJQLILFDQWO\��6LPLODUO\��PDQDJHPHQW�FDQQRW�SUHGLFW�ZKHQ�RU�LI�ELWFRLQ�SULFHV�ZLOO�UHFRYHU�WR�SULRU�OHYHOV��RU�ZKHQ�HQHUJ\�FRVWV�PD\�GHFUHDVH�
:KLOH�WKH�&RPSDQ\�FRQWLQXHV�WR�ZRUN�WR�LPSOHPHQW�WKH�RSWLRQV�WR�LPSURYH�OLTXLGLW\��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHVH�HIIRUWV�ZLOO�EH
VXFFHVVIXO�
0DQDJHPHQW
V�DELOLW\�WR�VXFFHVVIXOO\�LPSOHPHQW�WKHVH�RSWLRQV�FRXOG�EH�QHJDWLYHO\�LPSDFWHG�E\�LWHPV�RXWVLGH�RI�LWV�FRQWURO��LQ�SDUWLFXODU�
VLJQLILFDQW�GHFUHDVHV�LQ�WKH�SULFH�RI�ELWFRLQ��UHJXODWRU\�FKDQJHV�FRQFHUQLQJ�FU\SWRFXUUHQF\��LQFUHDVHV�LQ�HQHUJ\�FRVWV�RU�RWKHU
PDFURHFRQRPLF�FRQGLWLRQV�DQG�RWKHU�PDWWHUV�LGHQWLILHG�LQ�3DUW�,��,WHP��$��5LVN�)DFWRUV��RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU
HQGHG�'HFHPEHU����������DQG�3DUW�,,��,WHP��$��5LVN�)DFWRUV��RI�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4��*LYHQ�WKH�ODFN�RI�LPSURYHPHQW�LQ�WKH
DERYH�PHQWLRQHG�IDFWRUV�LQ�WKH�WKLUG�TXDUWHU�RI�������WKHUH�LV�XQFHUWDLQW\�UHJDUGLQJ�WKH�&RPSDQ\ȏV�ILQDQFLDO�FRQGLWLRQ�DQG�VXEVWDQWLDO�GRXEW
DERXW�LWV�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�IRU�D�UHDVRQDEOH�SHULRG�RI�WLPH�

5HVWULFWHG�&DVK

7KH�&RPSDQ\�KDV�DJUHHG�WR�FHUWDLQ�UHVWULFWLRQV�RQ�������PLOOLRQ�RI�FDVK�UHFHLYHG�DVVRFLDWHG�ZLWK�FHUWDLQ�ILQDQFLQJV�PDGH�GXULQJ�WKH�WKUHH
PRQWKV�HQGHG�6HSWHPEHU�����������7KH�&RPSDQ\�DJUHHG�WR�FHUWDLQ�UHVWULFWLRQV�DVVRFLDWHG�ZLWK�WKLV�FDVK�ZKLFK�LV�FODVVLILHG�DV�UHVWULFWHG�DV
RI�6HSWHPEHU����������

�



5HFODVVLILFDWLRQV

&HUWDLQ�SULRU�\HDU�DPRXQWV�KDYH�EHHQ�UHFODVVLILHG�WR�FRQIRUP�WR�WKH�FXUUHQW�SHULRG�SUHVHQWDWLRQ�

5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV��$GRSWHG

,Q�'HFHPEHU�������WKH�)$6%�LVVXHG�$68�1R�����������,QFRPH�7D[HV��7RSLF�������6LPSOLI\LQJ�WKH�$FFRXQWLQJ�IRU�,QFRPH�7D[HV��Ȓ$68������
��ȓ���ZKLFK�LV�LQWHQGHG�WR�VLPSOLI\�YDULRXV�DVSHFWV�UHODWHG�WR�DFFRXQWLQJ�IRU�LQFRPH�WD[HV��$68���������UHPRYHV�FHUWDLQ�H[FHSWLRQV�WR�WKH
JHQHUDO�SULQFLSOHV�LQ�7RSLF�����DQG�DOVR�FODULILHV�DQG�DPHQGV�H[LVWLQJ�JXLGDQFH�WR�LPSURYH�FRQVLVWHQW�DSSOLFDWLRQ��7KLV�JXLGDQFH�LV�HIIHFWLYH
IRU�ILVFDO�\HDUV��DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�ILVFDO�\HDUV��EHJLQQLQJ�DIWHU�'HFHPEHU�����������ZLWK�HDUO\�DGRSWLRQ�SHUPLWWHG��$V�DQ
HPHUJLQJ�JURZWK�FRPSDQ\��WKH�&RPSDQ\�KDV�HOHFWHG�WR�DGRSW�WKLV�SURQRXQFHPHQW�IROORZLQJ�WKH�HIIHFWLYH�GDWH�IRU�SULYDWH�FRPSDQLHV
EHJLQQLQJ�ZLWK�SHULRGV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������7KH�&RPSDQ\�DGRSWHG�WKLV�VWDQGDUG�RQ�-DQXDU\����������DQG�WKH�DGRSWLRQ�GLG
QRW�PDWHULDOO\�LPSDFW�WKH�&RPSDQ\
V�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

���0(5*(5�:,7+�6833257�&20

$V�GHVFULEHG�LQ�1RWH����RQ�6HSWHPEHU�����������*UHHQLGJH�DQG�6XSSRUW�FRP�FRPELQHG�WKHLU�UHVSHFWLYH�EXVLQHVVHV�WKURXJK�DQ�DOO�VWRFN
PHUJHU�WUDQVDFWLRQ�ZKHUH�6XSSRUW�FRP�EHFDPH�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�*UHHQLGJH��7KH�0HUJHU�KDV�EHHQ�DFFRXQWHG�IRU�DV�D�EXVLQHVV
FRPELQDWLRQ�XVLQJ�WKH�DFTXLVLWLRQ�PHWKRG�RI�DFFRXQWLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�)$6%�$6&������%XVLQHVV�&RPELQDWLRQV��Ȓ$6&
���ȓ���*UHHQLGJH�ZDV�GHWHUPLQHG�WR�EH�WKH�DFTXLULQJ�FRPSDQ\�IRU�DFFRXQWLQJ�SXUSRVHV�

5HVXOWV�RI�6XSSRUW�FRP�2SHUDWLRQV�6LQFH�WKH�0HUJHU

)RU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������WKH�DFTXLUHG�6XSSRUW�FRP�EXVLQHVV�FRQWULEXWHG������PLOOLRQ�LQ�UHYHQXH�DQG������PLOOLRQ�RI
RSHUDWLQJ�LQFRPH��ZKLFK�LQFOXGHV�DSSUR[LPDWHO\������PLOOLRQ�RI�DPRUWL]DWLRQ�H[SHQVHV�RI�DFTXLUHG�LQWDQJLEOH�DVVHWV��)RU�WKH�QLQH�PRQWKV
HQGHG�6HSWHPEHU�����������WKH�DFTXLUHG�6XSSRUW�FRP�EXVLQHVV�FRQWULEXWHG�������PLOOLRQ�LQ�UHYHQXH�DQG������PLOOLRQ�RI�RSHUDWLQJ�LQFRPH�
ZKLFK�LQFOXGHV�DSSUR[LPDWHO\������PLOOLRQ�RI�DPRUWL]DWLRQ�H[SHQVHV�RI�DFTXLUHG�LQWDQJLEOH�DVVHWV�

6XSSOHPHQWDO�3UR�)RUPD�)LQDQFLDO�,QIRUPDWLRQ

,Q�DFFRUGDQFH�ZLWK�$6&������WKH�IROORZLQJ�VXSSOHPHQWDO�XQDXGLWHG�SUR�IRUPD�LQIRUPDWLRQ�JLYHV�HIIHFW�WR�WKH�0HUJHU�DV�LI�LW�KDG�RFFXUUHG�RQ
-DQXDU\����������7KH�XQDXGLWHG�SUR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�UHIOHFWV�FHUWDLQ�DGMXVWPHQWV�UHODWHG�WR�WKH�DFTXLVLWLRQ��VXFK�DV�

ȗ &RQIRUPLQJ�WKH�DFFRXQWLQJ�SROLFLHV�RI�6XSSRUW�FRP�WR�WKRVH�DSSOLHG�E\�*UHHQLGJH�

ȗ 5HFRUGLQJ�FHUWDLQ�LQFUHPHQWDO�H[SHQVHV�UHVXOWLQJ�IURP�SXUFKDVH�DFFRXQWLQJ�DGMXVWPHQWV��VXFK�DV�DPRUWL]DWLRQ�H[SHQVH�LQ
FRQQHFWLRQ�ZLWK�IDLU�YDOXH�DGMXVWPHQWV�WR�LQWDQJLEOH�DVVHWV��DQG

ȗ 5HFRUGLQJ�WKH�UHODWHG�WD[�HIIHFWV�RI�SUR�IRUPD�DGMXVWPHQWV�

��LQ�WKRXVDQGV
7KUHH�0RQWKV�(QGHG
6HSWHPEHU���������

1LQH�0RQWKV�(QGHG
6HSWHPEHU���������

5HYHQXHV � ������� � �������
1HW�ORVV � �������� � ��������

7KH�SUR�IRUPD�UHVXOWV�IRU�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������LQFOXGH�������PLOOLRQ�DQG�������PLOOLRQ��UHVSHFWLYHO\��RI
WUDQVDFWLRQ�FRVWV�IRU�ERWK�*UHHQLGJH�DQG�6XSSRUW�FRP�������PLOOLRQ�DQG�������PLOOLRQ�DIWHU�WD[��UHVSHFWLYHO\���VXFK�DV�DGYLVRU�IHHV��OHJDO�DQG
DFFRXQWLQJ�H[SHQVHV��7KHVH�FRVWV�ZLOO�QRW�DIIHFW�WKH�FRPELQHG�FRPSDQ\ȏV�VWDWHPHQW�RI�RSHUDWLRQV�EH\RQG����PRQWKV�DIWHU�WKH�FORVLQJ�GDWH�
6HSWHPEHU����������

7KH�XQDXGLWHG�SUR�IRUPD�ILQDQFLDO�LQIRUPDWLRQ�VKRXOG�QRW�EH�UHOLHG�XSRQ�DV�EHLQJ�LQGLFDWLYH�RI�WKH�KLVWRULFDO�UHVXOWV�WKDW�ZRXOG�KDYH�EHHQ
REWDLQHG�LI�WKH�0HUJHU�KDG�DFWXDOO\�RFFXUUHG�RQ�WKDW�GDWH��QRU�WKH�UHVXOWV�RI�RSHUDWLRQV�RI�WKH�&RPSDQ\�LQ�WKH�IXWXUH�

��
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(IIHFWLYH�6HSWHPEHU�����������IROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�0HUJHU��VHH�1RWHV���DQG�����6XSSRUW�FRP�EHJDQ�RSHUDWLQJ�ZLWKLQ�WKH
&RPSDQ\�DV�D�VHSDUDWH�RSHUDWLQJ�DQG�UHSRUWLQJ�VHJPHQW��WKHUHIRUH��*UHHQLGJH�KDV�WZR�RSHUDWLQJ�DQG�UHSRUWLQJ�VHJPHQWV�VLQFH�WKH�0HUJHU�
�L��&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�DQG��LL��6XSSRUW�6HUYLFHV�

7KH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�JHQHUDWHV�UHYHQXH�SULPDULO\�E\�HDUQLQJ�ELWFRLQ��ZLWK�PLQHUV�WKDW�DUH�RZQHG
E\�WKH�&RPSDQ\��DV�UHZDUGV�DQG�WUDQVDFWLRQ�IHHV�IRU�VXSSRUWLQJ�WKH�JOREDO�ELWFRLQ�QHWZRUN��7KH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU
*HQHUDWLRQ�VHJPHQW�DOVR�VHOOV�VXUSOXV�HOHFWULFLW\�JHQHUDWHG�E\�LWV�SRZHU�SODQW��DQG�QRW�FRQVXPHG�LQ�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV��WR
WKH�1<,62�SRZHU�JULG�DW�SULFHV�VHW�RQ�D�GDLO\�EDVLV�WKURXJK�WKH�1<,62�ZKROHVDOH�PDUNHW��,Q�DGGLWLRQ��WKH�&RPSDQ\�UHFHLYHV�UHYHQXHV�IURP
WKH�VDOH�RI�LWV�FDSDFLW\�DQG�DQFLOODU\�VHUYLFHV�LQ�WKH�1<,62�ZKROHVDOH�PDUNHW��7KH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ
VHJPHQW�RSHUDWHV�LQ�WKH�8QLWHG�6WDWHV�

7KH�6XSSRUW�6HUYLFHV�VHJPHQW�SURYLGHV�VROXWLRQV�DQG�WHFKQLFDO�SURJUDPV�WR�FXVWRPHUV�GHOLYHUHG�E\�KRPH�EDVHG�HPSOR\HHV��7KH�6XSSRUW
6HUYLFHV�VHJPHQW�SURYLGHV�FXVWRPHU�VHUYLFH��VDOHV�VXSSRUW��DQG�WHFKQLFDO�VXSSRUW�SULPDULO\�WR�ODUJH�FRUSRUDWLRQV��EXVLQHVVHV�DQG
SURIHVVLRQDO�VHUYLFHV�RUJDQL]DWLRQV��7KH�6XSSRUW�6HUYLFHV�VHJPHQW�DOVR�HDUQV�UHYHQXHV�IRU�HQG�XVHU�VRIWZDUH�SURGXFWV�SURYLGHG�WKURXJK
GLUHFW�FXVWRPHU�GRZQORDGV�DQG�VDOHV�YLD�SDUWQHUV��7KH�6XSSRUW�6HUYLFHV�VHJPHQW�RSHUDWHV�SULPDULO\�LQ�WKH�8QLWHG�6WDWHV��EXW�DOVR�KDV
HPSOR\HHV�ORFDWHG�LQ�3KLOLSSLQHV��,QGLD��0H[LFR��&RORPELD�DQG�&DQDGD��LQFOXGLQJ�WKRVH�VWDII�SURYLGLQJ�VXSSRUW�VHUYLFHV�

7KH�&RPSDQ\ȏV�PHDVXUH�RI�SURILW�RU�ORVV�IRU�VHJPHQW�UHSRUWLQJ�LV�LQFRPH��ORVV��EHIRUH�LQFRPH�WD[HV��LQWHUHVW�DQG�GHSUHFLDWLRQ�DQG
DPRUWL]DWLRQ�DQG�DGMXVWHG�IRU�VKDUH�EDVHG�FRPSHQVDWLRQ�DQG�H[FOXGLQJ�LWHPV�QRW�LQGLFDWLYH�RI�RQJRLQJ�EXVLQHVV�WUHQGV��UHIHUUHG�WR�DV
Ȓ6HJPHQW�$GMXVWHG�(%,7'$ȓ���7KLV�LV�WKH�PHDVXUH�XVHG�E\�WKH�&RPSDQ\
V�&KLHI�2SHUDWLQJ�'HFLVLRQ�0DNHU�WR�DVVHVV�SHUIRUPDQFH�DQG
DOORFDWH�UHVRXUFHV�

7KH�WDEOH�EHORZ�SUHVHQWV�LQIRUPDWLRQ�DERXW�UHSRUWDEOH�VHJPHQWV�IRU�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DQG������
UHVSHFWLYHO\�

7KUHH�0RQWKV�(QGHG�6HSWHPEHU���� 1LQH�0RQWKV�(QGHG�6HSWHPEHU����
��LQ�WKRXVDQGV ���� ���� ���� ����
5HYHQXHV�
&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ � ������� � ������� � ������� � �������
6XSSRUW�6HUYLFHV ������ ������ ������� ������

7RWDO�5HYHQXHV � ������� � ������� � ������� � �������

� � � �
6HJPHQW�$GMXVWHG�(%,7'$��ORVV� � � � �
&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ � ������� � ������� � ������ � �������
6XSSRUW�6HUYLFHV ������ ���� ������ ����

7RWDO�6HJPHQWV�$GMXVWHG�(%,7'$��ORVV� � ������� � ������� � ������ � �������

��



,Q�DGGLWLRQ��WKH�WDEOH�EHORZ�SURYLGHV�D�UHFRQFLOLDWLRQ�RI�WKH�WRWDO�RI�WKH�6HJPHQWV�$GMXVWHG�(%,7'$�WR�WKH�FRQVROLGDWHG��ORVV��LQFRPH�EHIRUH
LQFRPH�WD[HV�

7KUHH�0RQWKV�(QGHG�6HSWHPEHU���� 1LQH�0RQWKV�(QGHG�6HSWHPEHU����
��LQ�WKRXVDQGV ���� ���� ���� ����

7RWDO�6HJPHQWV�$GMXVWHG�(%,7'$��ORVV� � ������� � ������� � ������ � �������
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ �������� ������� �������� �������
6WRFN�EDVHG�FRPSHQVDWLRQ ����� ����� ������� �������
0HUJHU�DQG�RWKHU�FRVWV ����� �������� ����� ��������
([SDQVLRQ�FRVWV ����� ����� ������� �����
,QWHUHVW�H[SHQVH��QHW ������� ������� �������� �������
/RVV�RQ�VDOH�RI�DVVHWV ����� ȋ� ����� ȋ�
/RQJ�OLYHG�DVVHW�LPSDLUPHQW ȋ� ȋ� �������� ȋ�
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLW\ ȋ� ȋ� �������� ȋ�
&RQVROLGDWHG�ORVV�EHIRUH�LQFRPH�WD[HV � �������� � �������� � ��������� � �������

���3523(57<�$1'�(48,30(17

3URSHUW\�DQG�HTXLSPHQW��QHW�FRQVLVWHG�RI�WKH�IROORZLQJ�DW�6HSWHPEHU����������DQG�'HFHPEHU����������

��LQ�WKRXVDQGV
(VWLPDWHG�8VHIXO

�/LYHV 6HSWHPEHU��������� 'HFHPEHU���������

3ODQW�LQIUDVWUXFWXUH ���\HDUV � ������� � �������
0LQHUV ��\HDUV �������� �������
0LQHU�IDFLOLW\�LQIUDVWUXFWXUH ���\HDUV ������� �������
/DQG 1�$ ������ ������
(TXLSPHQW ��\HDUV ������ ������
6RIWZDUH ��\HDUV ���� ����
&RDO�DVK�LPSRXQGPHQW ��\HDUV ȋ� ������
&RQVWUXFWLRQ�LQ�SURFHVV 1�$ ������� �������
0LQHU�GHSRVLWV 1�$ ������� �������

�������� ��������
/HVV��$FFXPXODWHG�GHSUHFLDWLRQ �������� ��������

� �������� � ��������

7KH�&RPSDQ\�KDV�UHHYDOXDWHG�WKH�XVHIXO�OLYHV�RI�WKH�DVVHWV�DQG�DGMXVWHG�WKH�OLYHV�RI�WKH�PLQHUV�IURP���\HDUV�WR���\HDUV�DQG�WKH�OLYHV�RI
SODQW�LQIUDVWUXFWXUH�IURP���������\HDUV�WR����\HDUV�HIIHFWLYH�-XO\����������7RWDO�GHSUHFLDWLRQ�H[SHQVH�ZDV�������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH
WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DQG�������UHVSHFWLYHO\��DQG�������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG
6HSWHPEHU����������DQG�������UHVSHFWLYHO\�

7KH�&RPSDQ\�UHYLHZV�LWV�ORQJ�OLYHG�DVVHWV�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI
WKH�DVVHWV�PD\�QRW�EH�IXOO\�UHFRYHUDEOH��7R�GHWHUPLQH�UHFRYHUDELOLW\�RI�D�ORQJ�OLYHG�DVVHW��PDQDJHPHQW�HYDOXDWHV�ZKHWKHU�WKH�HVWLPDWHG
IXWXUH�XQGLVFRXQWHG�QHW�FDVK�IORZV��EDVHG�RQ�SUHYDLOLQJ�PDUNHW�FRQGLWLRQV��IURP�WKH�DVVHW�DUH�OHVV�WKDQ�LWV�FDUU\LQJ�DPRXQW��,I�LPSDLUPHQW�LV
LQGLFDWHG��WKH�ORQJ�OLYHG�DVVHW�LV�ZULWWHQ�GRZQ�WR�IDLU�YDOXH�

$V�D�UHVXOW�RI�WKH�VLJQLILFDQW�UHGXFWLRQ�LQ�WKH�SULFH�RI�ELWFRLQ�DQG�LQFUHDVHG�HQHUJ\�SULFHV�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������
WKH�&RPSDQ\�UHFRJQL]HG�D�QRQFDVK�LPSDLUPHQW�FKDUJH�RI�������PLOOLRQ�IRU�WKH�DVVHWV�DVVRFLDWHG�ZLWK�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG
3RZHU�*HQHUDWLRQ�VHJPHQW�WR�UHGXFH�WKH�QHW�ERRN�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV

��



WR�IDLU�YDOXH��)DLU�YDOXH�ZDV�GHWHUPLQHG�XWLOL]LQJ�WKH�PDUNHW�DSSURDFK��7KH�H[FHVV�RI�WKH�ERRN�YDOXH�RYHU�WKH�HVWLPDWHG�IDLU�YDOXH�ZDV
DOORFDWHG�WR�WKH�ORQJ�OLYHG�DVVHWV�RI�WKH�&U\SWRFXUUHQF\�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�

���,17$1*,%/(�$66(76

$V�GHVFULEHG�LQ�1RWHV���DQG����RQ�6HSWHPEHU�����������*UHHQLGJH�DQG�6XSSRUW�FRP�FRPELQHG�WKHLU�UHVSHFWLYH�EXVLQHVVHV�WKURXJK�DQ�DOO�
VWRFN�PHUJHU�WUDQVDFWLRQ�WKDW�ZDV�DFFRXQWHG�IRU�DV�D�EXVLQHVV�FRPELQDWLRQ�LQ�DFFRUGDQFH�ZLWK�$6&������3ULRU�WR�WKH�0HUJHU��*UHHQLGJH�GLG
QRW�KDYH�DQ\�LQWDQJLEOH�DVVHWV�

7KH�IROORZLQJ�LV�D�VXPPDU\�RI�ILQLWH�OLYHG�LQWDQJLEOH�DVVHWV�

��LQ�WKRXVDQGV

$V�RI�6HSWHPEHU��������� ,QWDQJLEOH�$VVHWV
$FFXPXODWHG
$PRUWL]DWLRQ ,QWDQJLEOH�$VVHWV��1HW

&XVWRPHU�UHODWLRQVKLSV � ������ � ����� � ������
7UDGHQDPH ���� ����� ����
7RWDO � ������ � ����� � ������

$V�RI�'HFHPEHU��������� ,QWDQJLEOH�$VVHWV
$FFXPXODWHG
$PRUWL]DWLRQ ,QWDQJLEOH�$VVHWV��1HW

&XVWRPHU�UHODWLRQVKLSV � ������ � ����� � ������
7UDGHQDPH ���� ���� ����
7RWDO � ������ � ����� � ������

$PRUWL]DWLRQ�H[SHQVH�ZDV������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������UHVSHFWLYHO\��7KHUH�ZDV
OHVV�WKDQ������PLOOLRQ�RI�DPRUWL]DWLRQ�H[SHQVH�IRU�ERWK�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������

)XWXUH�DPRUWL]DWLRQ�H[SHQVH�LV�DV�IROORZV�

��LQ�WKRXVDQGV $PRUWL]DWLRQ

������IRU�WKH�UHPDLQGHU�RI� � ����
���� ����
���� ����
���� ����
7KHUHDIWHU ���
7RWDO � ������

��



���'(%7

7KH�&RPSDQ\�KDV�HQWHUHG�LQWR�HTXLSPHQW�ILQDQFH�DJUHHPHQWV�WKDW�DUH�VHFXUHG�E\�WKH�SXUFKDVHG�PLQHU�HTXLSPHQW��7KHVH�DJUHHPHQWV
JHQHUDOO\�UHTXLUH�PRQWKO\�SD\PHQWV�RI�SULQFLSDO��LQWHUHVW�DQG�D�ULVN�SUHPLXP�IHH��7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�RQ�WKH�HTXLSPHQW
ILQDQFLQJ�DJUHHPHQWV�

��LQ�WKRXVDQGV %DODQFH�DV�RI�

1RWH /RDQ�'DWH 0DWXULW\�'DWH
,QWHUHVW
5DWH $PRXQW�)LQDQFHG

6HSWHPEHU����
����

'HFHPEHU����
����

(TXLSPHQW�)LQDQFLQJV�
$ 'HFHPEHU����� -XQH����� ������ � ������ � ȋ� � ������
% 'HFHPEHU����� -XQH����� ������ ���� ȋ� ���
& 0DUFK����� 1RYHPEHU����� ������ ������ ���� ������
' $SULO����� 'HFHPEHU����� ������ ������ ���� ������
(���+ 0D\����� 2FWREHU����� ������ ������� ������� �������
, -XO\����� -DQXDU\����� ������ ������ ������ ������
- -XO\����� 0DUFK����� ������ ������ ���� ������
. 2FWREHU����� -XQH����� ������ ������ ���� ������
/ 0DUFK����� $SULO����� ������ ������� ������� ȋ�

%RQGV�3D\DEOH
2FWREHU
�����'HFHPEHU
����

2FWREHU����� ����� ������� ������� �������

6HFXUHG�3URPLVVRU\�1RWH 0DUFK����� -XQH����� ����� ������� ������� ȋ�
7RWDO�GHEW �������� ��������

/HVV��'HEW�GLVFRXQW�DQG�LVVXDQFH�FRVWV ������� �������
7RWDO�GHEW�DW�ERRN�YDOXH �������� �������

/HVV��&XUUHQW�SRUWLRQ � �������� ��������
/RQJ�WHUP�GHEW��QHW�RI�FXUUHQW�SRUWLRQ�DQG�GHIHUUHG�ILQDQFLQJ�IHHV � � ������� � �������

7KH�&RPSDQ\�LQFXUUHG�LQWHUHVW�H[SHQVH�RI������PLOOLRQ�DQG������PLOOLRQ�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DQG������
UHVSHFWLYHO\��DQG�������PLOOLRQ�DQG������PLOOLRQ�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DQG�������UHVSHFWLYHO\��XQGHU�WKH�WHUPV�RI
WKHVH�ILQDQFLQJV�

0LQLPXP�IXWXUH�SULQFLSDO�SD\PHQWV�RQ�GHEW�DV�RI�6HSWHPEHU����������ZHUH�DV�IROORZV�

��LQ�WKRXVDQGV
5HPDLQGHU�RI����� � �������
���� �������
���� �������
���� ȋ�
���� �������
7RWDO � ��������

0DVWHU�(TXLSPHQW�)LQDQFLQJ�$JUHHPHQW

2Q�0DUFK�����������*UHHQLGJH��DV�JXDUDQWRU��WRJHWKHU�ZLWK�LWV�ZKROO\�RZQHG�VXEVLGLDULHV�*7;�*HQ���&ROODWHUDO�//&��*1<�&ROODWHUDO�//&
DQG�*6&�&ROODWHUDO�//&��FROOHFWLYHO\��WKH�Ȓ%RUURZHUVȓ���HQWHUHG�LQWR�D�0DVWHU�(TXLSPHQW�)LQDQFH�$JUHHPHQW��WKH�Ȓ1<',*�)LQDQFLQJ
$JUHHPHQWȓ��ZLWK�1<',*�$%/�//&���1<',*����DV�OHQGHU��ZKHUHE\�1<',*�DJUHHG�WR�OHQG�WR�WKH�%RUURZHUV�DSSUR[LPDWHO\�����PLOOLRQ�XQGHU
ORDQ�VFKHGXOHV�WKDW�ZHUH�SDUWLDOO\�IXQGHG�IRU�DSSUR[LPDWHO\�����PLOOLRQ�LQ�0DUFK�������ZLWK�DGGLWLRQDO�IXQGLQJ�RI�����PLOOLRQ�WKURXJK
6HSWHPEHU�����������WR�ILQDQFH�WKH�DFTXLVLWLRQ�RI�FHUWDLQ�PLQHUV�DQG�UHODWHG�HTXLSPHQW��WKH�Ȓ)LQDQFHG�(TXLSPHQWȓ���7KH�%RUURZHUV

REOLJDWLRQV�XQGHU�WKH�1<',*�)LQDQFLQJ

��



$JUHHPHQW�DUH�IXOO\�DQG�XQFRQGLWLRQDOO\�JXDUDQWHHG�E\�*UHHQLGJH��2XWVWDQGLQJ�ERUURZLQJV�XQGHU�WKH�1<',*�)LQDQFLQJ�$JUHHPHQW�DUH
VHFXUHG�E\�DOO�DVVHWV�RI�WKH�%RUURZHUV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�)LQDQFHG�(TXLSPHQW�DQG�SURFHHGV�WKHUHRI��LQFOXGLQJ�ELWFRLQ���7KH
SDUWLDOO\�IXQGHG�ORDQ�VFKHGXOHV�EHDU�LQWHUHVW�DW�D�UDWH�RI�����SHU�DQQXP�DQG�KDYH�WHUPV�RI�WZHQW\�ILYH�PRQWKV��&HUWDLQ�ORDQ�VFKHGXOHV�DUH
LQWHUHVW�RQO\�IRU�D�VSHFLILHG�SHULRG�DQG�RWKHUZLVH�SD\PHQWV�RQ�ORDQ�VFKHGXOHV�LQFOXGH�ERWK�DQ�LQWHUHVW�DQG�SULQFLSDO�SD\PHQW��3XUVXDQW�WR
WKH�WHUPV�RI�WKH�1<',*�)LQDQFLQJ�$JUHHPHQW��WKH�%RUURZHUV�DQG�ZLWK�FHUWDLQ�H[FHSWLRQV��WKH�&RPSDQ\��ZLOO�EH�VXEMHFW�WR�FHUWDLQ�FRYHQDQWV
DQG�UHVWULFWLYH�SURYLVLRQV�ZKLFK�ZLOO��DPRQJ�RWKHU�WKLQJV��OLPLW�WKH�%RUURZHUVȏ�DELOLW\�WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV�IRU�ERUURZHG�PRQH\��OLPLW
DGGLWLRQDO�OLHQV�RQ�WKH�FROODWHUDO�RU�WKH�HTXLW\�LQWHUHVWV�RI�DQ\�RI�WKH�%RUURZHUV��OLPLW�FRQVROLGDWLRQV�RU�PHUJHUV�LQFOXGLQJ�WKH�%RUURZHUV�RU�WKH
&RPSDQ\�XQOHVV�VXFK�ZRXOG�QRW�FRQVWLWXWH�D�&KDQJH�LQ�&RQWURO��DV�GHILQHG�WKHUHLQ���OLPLW�GLVSRVLQJ�RI�WKH�FROODWHUDO�RU�DQ\�SRUWLRQ�RI�WKH
FROODWHUDO�ZLWK�FHUWDLQ�H[FHSWLRQV��OLPLW�WKH�%RUURZHUVȏ�DELOLW\�WR�PDNH�FHUWDLQ�UHVWULFWHG�SD\PHQWV�DQG�LQYHVWPHQWV��DQG�OLPLW�WKH�DELOLW\�WR
FUHDWH�FHUWDLQ�GLUHFW�REOLJDWLRQV�RI�WKH�%RUURZHUV�RU�WKH�&RPSDQ\�XQOHVV�WKH�1<',*�)LQDQFLQJ�$JUHHPHQW�LV�DW�OHDVW�SDUL�SDVVX�LQ�ULJKW�RI
SD\PHQW��HDFK�RI�ZKLFK�DUH�VXEMHFW�WR�FXVWRPDU\�DQG�XVXDO�H[FHSWLRQV�DQG�EDVNHWV��7KH�ORDQV�XQGHU�WKH�1<',*�)LQDQFLQJ�$JUHHPHQW
FDQQRW�EH�YROXQWDULO\�SDUWLDOO\�SUHSDLG��EXW�PD\�EH�SUHSDLG�LQ�ZKROH�VXEMHFW�WR�D�PDNH�ZKROH�FDOFXODWLRQ��7KH�1<',*�)LQDQFLQJ�$JUHHPHQW�LV
GHQRWHG�LQ�WKH�WDEOH�DERYH�DV��(TXLSPHQW�)LQDQFLQJV��/��

6HFXUHG�3URPLVVRU\�1RWH

$V�GLVFORVHG�LQ�1RWH����RQ�0DUFK�����������*UHHQLGJH�LVVXHG�WKH�6HFXUHG�3URPLVVRU\�1RWH�LQ�IDYRU�RI�WKH�1RWHKROGHU��7KH�6HFXUHG
3URPLVVRU\�1RWH�LV�JXDUDQWHHG�E\�FHUWDLQ�RI�*UHHQLGJHȏV�ZKROO\�RZQHG�VXEVLGLDULHV��*UHHQLGJH�6RXWK�&DUROLQD�//&��*6&�5(�//&�DQG����
-RQHV�5RDG�//&��7KH�ORDQ�RXWVWDQGLQJ�XQGHU�WKH�6HFXUHG�3URPLVVRU\�1RWH�RULJLQDOO\�ERUH�LQWHUHVW�DW�D�UDWH�RI����SHU�DQQXP�DQG�RULJLQDOO\
PDWXUHG�RQ�-XO\�����������VXEMHFW�WR�XS�WR�ILYH����GD\�H[WHQVLRQV��WKURXJK�'HFHPEHU�������WKDW�PD\�EH�HOHFWHG�E\�*UHHQLGJH�SURYLGHG�QR
(YHQW�RI�'HIDXOW��DV�GHILQHG�WKHUHLQ��KDV�RFFXUUHG�DQG�LV�FRQWLQXLQJ�DQG�*UHHQLGJH�SD\V�DQ�([LW�)HH��DV�GHILQHG�WKHUHLQ��WR�WKH�1RWHKROGHU�
3XUVXDQW�WR�WKH�WHUPV�RI�WKH�6HFXUHG�3URPLVVRU\�1RWH��*UHHQLGJH�DQG�LWV�VXEVLGLDULHV�ZLOO�EH�VXEMHFW�WR�FHUWDLQ�FRYHQDQWV�DQG�UHVWULFWLYH
SURYLVLRQV�ZKLFK�ZLOO��DPRQJ�RWKHU�WKLQJV��OLPLW�WKHLU�DELOLW\�WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV�IRU�ERUURZHG�PRQH\�RU�DGGLWLRQDO�OLHQV�RWKHU�WKDQ
GHEW�DQG�OLHQV�SHUPLWWHG�SXUVXDQW�WR�WKH�6HFXUHG�3URPLVVRU\�1RWH��FRQVROLGDWH�RU�PHUJH�XQOHVV�*UHHQLGJH�VXUYLYHV��RU�WUDQVIHU�DOO�RU
VXEVWDQWLDOO\�DOO�RI�WKHLU�DVVHWV��PDNH�FHUWDLQ�UHVWULFWHG�SD\PHQWV�RU�LQYHVWPHQWV��KDYH�D�&KDQJH�RI�&RQWURO��DV�GHILQHG�WKHUHLQ���PRGLI\
FHUWDLQ�PDWHULDO�DJUHHPHQWV��DQG�HQJDJH�LQ�FHUWDLQ�W\SHV�RI�WUDQVDFWLRQV�ZLWK�DIILOLDWHV��HDFK�RI�ZKLFK�DUH�VXEMHFW�WR�FXVWRPDU\�DQG�XVXDO
H[FHSWLRQV�DQG�EDVNHWV��7KH�6HFXUHG�3URPLVVRU\�1RWH�LV�VHFXUHG�E\�D�ILUVW�SULRULW\�PRUWJDJH�OLHQ�RQ�FHUWDLQ�UHDO�SURSHUW\�WRJHWKHU�ZLWK
UHODWHG�LPSURYHPHQWV��IL[WXUHV�DQG�SHUVRQDO�SURSHUW\�ORFDWHG�DW�*UHHQLGJH
V�6RXWK�&DUROLQD�)DFLOLW\��*UHHQLGJHȏV�REOLJDWLRQV�XQGHU�WKH
6HFXUHG�3URPLVVRU\�1RWH�PD\�EH�SUHSDLG�LQ�ZKROH�RU�LQ�SDUW�ZLWKRXW�SHQDOWLHV�RU�IHHV�

2Q�$XJXVW�����������*UHHQLGJH�DQG�WKH�1RWHKROGHU�DJUHHG�WR�DPHQG�WKH�WHUPV�RI�WKH�6HFXUHG�3URPLVVRU\�1RWH��E\�H[WHQGLQJ�WKH�PDWXULW\
WR�-XQH�������UHGXFLQJ�VFKHGXOHG�PRQWKO\�DPRUWL]DWLRQ�SD\PHQWV�DQG�UHYLVLQJ�WKH�LQWHUHVW�UDWH�WR�������7KH�([LW�)HHV��DV�GHILQHG�WKHUHLQ�
DVVRFLDWHG�ZLWK�WKH�IRXU����GD\�H[WHQVLRQV�VXEVHTXHQW�WR�$XJXVW�����������ZHUH�DFFHOHUDWHG�DQG�DGGHG�WR�WKH�SULQFLSDO�EDODQFH�DV�RI�WKDW
GDWH��7KH�SULQFLSDO�EDODQFH�IROORZLQJ�WKH�DPHQGPHQW�ZDV�������PLOOLRQ�DV�RI�$XJXVW�����������$GGLWLRQDOO\�PDQGDWRU\�UHSD\PHQWV�RI�WKH
6HFXUHG�3URPLVVRU\�1RWH�ZHUH�UHYLVHG��VXFK�WKDW�����RI�WKH�QHW�FDVK�SURFHHGV�UHFHLYHG�IURP�VDOHV�RI�VWRFN�XQGHU�WKH������3XUFKDVH
$JUHHPHQW�VKDOO�EH�SDLG�WR�1RWHKROGHU�WR�UHSD\�WKH�6HFXUHG�3URPLVVRU\�1RWH�

)DLU�9DOXH�'LVFORVXUH

7KH�QRWLRQDO�YDOXH�DQG�HVWLPDWHG�IDLU�YDOXH�RI�WKH�&RPSDQ\
V�GHEW�WRWDOHG��������PLOOLRQ�DQG��������PLOOLRQ��UHVSHFWLYHO\��DW�6HSWHPEHU����
������7KH�QRWLRQDO�YDOXH�GRHV�QRW�LQFOXGH�XQDPRUWL]HG�GLVFRXQWV�DQG�GHEW�LVVXDQFH�FRVWV�RI������PLOOLRQ�DW�6HSWHPEHU�����������7KH
HVWLPDWHG�IDLU�YDOXH�RI�WKH�%RQGV�3D\DEOH��UHSUHVHQWLQJ�WKH�IDLU�YDOXH�RI�RXU�������VHQLRU�VHFXUHG�QRWHV�GXH�������ZDV�PHDVXUHG�XVLQJ
TXRWHG�PDUNHW�SULFHV�DW�WKH�UHSRUWLQJ�GDWH��6XFK�LQVWUXPHQWV�ZHUH�YDOXHG�XVLQJ�/HYHO���LQSXWV��)RU�WKH�(TXLSPHQW�)LQDQFLQJV�DQG�6HFXUHG
3URPLVVRU\�1RWH��WKH�&RPSDQ\�EHOLHYHV�WKH�QRWLRQDO�YDOXHV�DSSUR[LPDWH�WKHLU�IDLU�YDOXHV�

���5(/$7('�3$57<�75$16$&7,216

/HWWHUV�RI�&UHGLW

7KH�&RPSDQ\
V�FRQWUROOLQJ�VWRFNKROGHU��$WODV�+ROGLQJV�//&���$WODV����REWDLQHG�D�OHWWHU�RI�FUHGLW�IURP�D�ILQDQFLDO�LQVWLWXWLRQ�LQ�WKH�DPRXQW�RI
�����PLOOLRQ�DW�6HSWHPEHU�����������SD\DEOH�WR�WKH�1HZ�<RUN�6WDWH�'HSDUWPHQW�RI�(QYLURQPHQWDO

��



&RQVHUYDWLRQ���1<6'(&����7KLV�OHWWHU�RI�FUHGLW�JXDUDQWHHV�WKH�FXUUHQW�YDOXH�RI�WKH�&RPSDQ\ȏV�ODQGILOO�HQYLURQPHQWDO�OLDELOLW\��VHH�1RWH�����

$WODV�DOVR�REWDLQHG�D�OHWWHU�RI�FUHGLW�IURP�D�ILQDQFLDO�LQVWLWXWLRQ�LQ�WKH�DPRXQW�RI������PLOOLRQ�DW�6HSWHPEHU�����������SD\DEOH�WR�(PSLUH
3LSHOLQH�,QFRUSRUDWHG��Ȓ(PSLUHȓ��LQ�WKH�HYHQW�WKH�&RPSDQ\�VKRXOG�QRW�PDNH�FRQWUDFWHG�SD\PHQWV�IRU�FRVWV�UHODWHG�WR�D�SLSHOLQH
LQWHUFRQQHFWLRQ�SURMHFW�WKH�&RPSDQ\�KDV�HQWHUHG�LQWR�ZLWK�(PSLUH��VHH�1RWH�����

*XDUDQWHH

$Q�DIILOLDWH�RI�$WODV�KDV�JXDUDQWHHG�WKH�SD\PHQW�REOLJDWLRQ�RI�*UHHQLGJH�LQ�IDYRU�RI�(PHUD�(QHUJ\�6HUYLFHV��,QF����(PHUD���XQGHU�DQ�(QHUJ\
0DQDJHPHQW�$JUHHPHQW�DQG�DQ�,6'$�0DVWHU�$JUHHPHQW�XQGHU�ZKLFK�*UHHQLGJH�PD\�HQWHU�LQWR�YDULRXV�WUDQVDFWLRQV�LQYROYLQJ�WKH�SXUFKDVH
DQG�VDOH�RI�QDWXUDO�JDV��HOHFWULFLW\�DQG�RWKHU�FRPPRGLWLHV�ZLWK�(PHUD��7KLV�JXDUDQW\�LV�OLPLWHG�WR������PLOOLRQ�

2WKHU

$IILOLDWHV�RI�$WODV�IURP�WLPH�WR�WLPH�LQFXU�FHUWDLQ�H[SDQVLRQ�FRVWV�IRU�WKH�EHQHILW�RI�*UHHQLGJH��ZKLFK�DUH�IXOO\�UHLPEXUVHG�E\�*UHHQLGJH��7KH
DPRXQW�RI�FRVWV�UHLPEXUVHG�E\�*UHHQLGJH�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������ZDV�OHVV�WKDQ������PLOOLRQ�

���672&.+2/'(56
�(48,7<

(TXLW\�3XUFKDVH�$JUHHPHQW�ZLWK�%��5LOH\�3ULQFLSDO�&DSLWDO��//&

2Q�6HSWHPEHU�����������*UHHQLGJH�HQWHUHG�LQWR�D�FRPPRQ�VWRFN�SXUFKDVH�DJUHHPHQW��WKH�Ȓ�����3XUFKDVH�$JUHHPHQWȓ��ZLWK�%��5LOH\
3ULQFLSDO�&DSLWDO��//&��WKH�Ȓ,QYHVWRUȓ��SXUVXDQW�WR�ZKLFK�*UHHQLGJH�KDV�WKH�ULJKW�WR�ȒSXWȓ�RU�VHOO�WR�WKH�,QYHVWRU�XS�WR������PLOOLRQ�RI�VKDUHV�RI
FODVV�$�FRPPRQ�VWRFN��VXEMHFW�WR�FHUWDLQ�OLPLWDWLRQV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH������3XUFKDVH�$JUHHPHQW��IURP�WLPH�WR�WLPH�GXULQJ�WKH
WHUP�RI�WKH������3XUFKDVH�$JUHHPHQW��7KH�SHU�VKDUH�SXUFKDVH�SULFH�IRU�WKH�VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�WKDW�*UHHQLGJH�HOHFWHG�WR�VHOO
WR�WKH�,QYHVWRU�SXUVXDQW�WR�WKH������3XUFKDVH�$JUHHPHQW�ZHUH�GHWHUPLQHG�E\�UHIHUHQFH�WR�WKH�YROXPH�ZHLJKWHG�DYHUDJH�SULFH�RI�FODVV�$
FRPPRQ�VWRFN�GXULQJ�WKH�DSSOLFDEOH�SXUFKDVH�GDWH�RQ�ZKLFK�*UHHQLGJH�KDG�WLPHO\�GHOLYHUHG�ZULWWHQ�QRWLFH�WR�WKH�,QYHVWRU�GLUHFWLQJ�LW�WR
SXUFKDVH�VKDUHV�XQGHU�WKH������3XUFKDVH�$JUHHPHQW��OHVV�D�IL[HG����GLVFRXQW��ZKLFK�ZDV�WR�EH�LQFUHDVHG�WR�D�IL[HG����GLVFRXQW�DW�VXFK
WLPH�WKDW�WKH�&RPSDQ\�UHFHLYHG�DJJUHJDWH�FDVK�SURFHHGV�RI������PLOOLRQ�DV�SD\PHQW�IRU�DOO�VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�SXUFKDVHG�E\
WKH�,QYHVWRU�LQ�DOO�SULRU�VDOHV�RI�FODVV�$�FRPPRQ�VWRFN�PDGH�XQGHU�WKH������3XUFKDVH�$JUHHPHQW��7KH�,QYHVWRU�KDG�QR�REOLJDWLRQ�WR
SXUFKDVH�VKDUHV�SXUVXDQW�WR�WKH������3XUFKDVH�$JUHHPHQW�WR�WKH�H[WHQW�WKDW�VXFK�SXUFKDVH�ZRXOG�KDYH�FDXVHG�WKH�,QYHVWRU�WR�RZQ�PRUH
WKDQ�������RI�WKH�&RPSDQ\ȏV�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�

*UHHQLGJH�DQG�WKH�,QYHVWRU�HQWHUHG�LQWR�D�PXWXDO�WHUPLQDWLRQ�DJUHHPHQW�RQ�$SULO����������WKH��0XWXDO�7HUPLQDWLRQ����ZKLFK�EHFDPH�HIIHFWLYH
LPPHGLDWHO\�XSRQ�VLJQLQJ��3ULRU�WR�WKH�WHUPLQDWLRQ��WKH�&RPSDQ\�KDG�VROG�DQ�DJJUHJDWH�RI�����������VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN
SXUVXDQW�WR�WKH������3XUFKDVH�$JUHHPHQW�UHSUHVHQWLQJ�SURFHHGV�RI�������PLOOLRQ��QHW�RI�GLVFRXQWV��XQGHU�WKH������3XUFKDVH�$JUHHPHQW�
7KH�&RPSDQ\�GLG�QRW�LQFXU�DQ\�HDUO\�WHUPLQDWLRQ�SHQDOWLHV�DV�D�UHVXOW�RI�WKH�0XWXDO�7HUPLQDWLRQ�

2Q�$SULO����������*UHHQLGJH�HQWHUHG�LQWR�D�QHZ�FRPPRQ�VWRFN�SXUFKDVH�DJUHHPHQW��DV�DPHQGHG�E\�$PHQGPHQW�1R����WR�&RPPRQ�6WRFN
3XUFKDVH�$JUHHPHQW��GDWHG�DV�RI�$SULO�����������DV�DPHQGHG��WKH�Ȓ�����3XUFKDVH�$JUHHPHQWȓ��ZLWK�WKH�,QYHVWRU��3XUVXDQW�WR�WKH�����
3XUFKDVH�$JUHHPHQW��*UHHQLGJH�KDV�WKH�ULJKW�WR�VHOO�WR�WKH�,QYHVWRU�XS�WR������PLOOLRQ�LQ�VKDUHV�RI�LWV�FODVV�$�FRPPRQ�VWRFN��VXEMHFW�WR
FHUWDLQ�OLPLWDWLRQV�DQG�WKH�VDWLVIDFWLRQ�RI�VSHFLILHG�FRQGLWLRQV�LQ�WKH������3XUFKDVH�$JUHHPHQW��IURP�WLPH�WR�WLPH�RYHU�WKH����PRQWK�SHULRG
FRPPHQFLQJ�RQ�$SULO����������

7KH�SHU�VKDUH�SXUFKDVH�SULFH�IRU�WKH�VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�WKDW�*UHHQLGJH�HOHFWV�WR�VHOO�WR�WKH�,QYHVWRU�SXUVXDQW�WR�WKH�����
3XUFKDVH�$JUHHPHQW�ZLOO�EH�GHWHUPLQHG�E\�UHIHUHQFH�WR�WKH�YROXPH�ZHLJKWHG�DYHUDJH�SULFH�RI�WKH�FODVV�$�FRPPRQ�VWRFN��Ȓ9:$3ȓ��GXULQJ
WKH�IXOO�SULPDU\��RU�ȒUHJXODUȓ��WUDGLQJ�VHVVLRQ�RQ�1DVGDT�RQ�WKH�DSSOLFDEOH�SXUFKDVH�GDWH��FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH������3XUFKDVH
$JUHHPHQW��RU��LI�WKH�WRWDO�DJJUHJDWH�QXPEHU��RU�ȒYROXPHȓ��RI�FODVV�$�FRPPRQ�VWRFN�WUDGHG�RQ�1DVGDT�UHDFKHV�D�FHUWDLQ�WKUHVKROG�DPRXQW
�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH������3XUFKDVH�$JUHHPHQW��SULRU�WR�WKH�RIILFLDO�FORVH�RI�WKH�UHJXODU�WUDGLQJ�VHVVLRQ�RQ�1DVGDT�RQ�VXFK
SXUFKDVH�GDWH��WKHQ�WKH�9:$3�ZLOO�EH�FDOFXODWHG�RQO\�IRU�WKH�SHULRG�EHJLQQLQJ�DW�WKH�RIILFLDO�RSHQ��RU�ȒFRPPHQFHPHQWȓ��RI�WKH�UHJXODU�WUDGLQJ
VHVVLRQ�DQG�HQGLQJ�DW�WKH�WLPH�WKH�YROXPH�RI�FODVV�$�FRPPRQ�VWRFN�WUDGHG�RQ�1DVGDT�UHDFKHV�VXFK�WKUHVKROG�DPRXQW

��



�VXFK�SHULRG�IRU�HDFK�SXUFKDVH��WKH�Ȓ3XUFKDVH�9DOXDWLRQ�3HULRGȓ���OHVV�D�IL[HG����GLVFRXQW�WR�WKH�9:$3�IRU�WKH�3XUFKDVH�9DOXDWLRQ�3HULRG�
ZKLFK�VKDOO�EH�LQFUHDVHG�WR����DW�VXFK�WLPH�WKDW�*UHHQLGJH�KDV�UHFHLYHG�DJJUHJDWH�FDVK�SURFHHGV�RI������PLOOLRQ�IURP�DOO�SULRU�VDOHV�RI
FODVV�$�FRPPRQ�VWRFN�WR�WKH�,QYHVWRU�XQGHU�WKH������3XUFKDVH�$JUHHPHQW�DQG�WKH������3XUFKDVH�$JUHHPHQW�

7KH�SHU�VKDUH�SXUFKDVH�SULFH�IRU�WKH�VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�WKDW�*UHHQLGJH�HOHFWV�WR�VHOO�WR�WKH�,QYHVWRU�LQ�DQ�LQWUDGD\�SXUFKDVH
SXUVXDQW�WR�WKH������3XUFKDVH�$JUHHPHQW�ZLOO�EH�FDOFXODWHG�LQ�WKH�VDPH�PDQQHU�DV�LQ�WKH�FDVH�RI�D�UHJXODU�SXUFKDVH��SURYLGHG�WKDW�WKH
9:$3�IRU�VXFK�LQWUDGD\�SXUFKDVH�ZLOO�EH�PHDVXUHG�GXULQJ�WKH�SRUWLRQ�RI�WKH�QRUPDO�WUDGLQJ�KRXUV�RQ�1DVGDT�RQ�WKH�DSSOLFDEOH�SXUFKDVH
GDWH�WKDW�ZLOO�EHJLQ����PLQXWHV�DIWHU�WKH�ODWHVW�RI��L��WKH�WLPH�WKDW�WKH�DSSOLFDEOH�LQWUDGD\�SXUFKDVH�QRWLFH�LV�WLPHO\�UHFHLYHG�E\�WKH�,QYHVWRU���LL�
WKH�WLPH�WKDW�WKH�3XUFKDVH�9DOXDWLRQ�3HULRG�IRU�DQ\�SULRU�UHJXODU�SXUFKDVH�HIIHFWHG�RQ�WKH�VDPH�SXUFKDVH�GDWH��LI�DQ\��KDV�HQGHG�DQG��LLL��WKH
WLPH�WKDW�WKH�,QWUDGD\�3XUFKDVH�9DOXDWLRQ�3HULRG��GHILQHG�EHORZ��IRU�WKH�PRVW�UHFHQW�SULRU�LQWUDGD\�SXUFKDVH�HIIHFWHG�RQ�WKH�VDPH�SXUFKDVH
GDWH��LI�DQ\��KDV�HQGHG��DQG�HQGLQJ�DW�WKH�HDUOLHU�RI��[��WKH�RIILFLDO�FORVH�RI�WKH�UHJXODU�WUDGLQJ�VHVVLRQ�RQ�1DVGDT�RQ�VXFK�SXUFKDVH�GDWH�DQG
�\��WKH�WLPH�WKH�YROXPH�RI�VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�WUDGHG�RQ�1DVGDT�UHDFKHV�D�FHUWDLQ�WKUHVKROG�DPRXQW�FDOFXODWHG�LQ�DFFRUGDQFH
ZLWK�WKH������3XUFKDVH�$JUHHPHQW��VXFK�SHULRG�IRU�HDFK�LQWUDGD\�SXUFKDVH��WKH�Ȓ,QWUDGD\�3XUFKDVH�9DOXDWLRQ�3HULRGȓ���OHVV�D�IL[HG���
GLVFRXQW�WR�WKH�9:$3�IRU�WKH�,QWUDGD\�3XUFKDVH�9DOXDWLRQ�3HULRG��ZKLFK�VKDOO�EH�LQFUHDVHG�WR����DW�VXFK�WLPH�WKDW�*UHHQLGJH�KDV�UHFHLYHG
DJJUHJDWH�FDVK�SURFHHGV�RI������PLOOLRQ�IURP�DOO�SULRU�VDOHV�RI�FODVV�$�FRPPRQ�VWRFN�WR�WKH�,QYHVWRU�XQGHU�WKH������3XUFKDVH�$JUHHPHQW
DQG�WKH������3XUFKDVH�$JUHHPHQW�

,Q�DGGLWLRQ��RQ�$SULO�����������*UHHQLGJH�HQWHUHG�LQWR�$PHQGPHQW�1R����WR�WKH������3XUFKDVH�$JUHHPHQW��WKH�Ȓ$PHQGPHQWȓ��ZLWK�WKH
,QYHVWRU��7KH�$PHQGPHQW�SURYLGHV�IRU�DQ�DGGLWLRQDO�IHDWXUH�WKDW�ZRXOG�FDXVH�WKH�SHULRG�XVHG�WR�GHWHUPLQH�WKH�DSSOLFDEOH�SXUFKDVH�SULFH�WR
EH�SDLG�E\�WKH�,QYHVWRU�IRU�VKDUHV�HOHFWHG�WR�EH�VROG�E\�*UHHQLGJH�WR�WHUPLQDWH�RQ�WKH�DSSOLFDEOH�SXUFKDVH�GDWH�LI�WKH�WUDGLQJ�SULFH�RI�WKH
FODVV�$�FRPPRQ�VWRFN�IDOOV�EHORZ�D�PLQLPXP�SULFH�WKUHVKROG��7KH�$PHQGPHQW�DOVR�PRGLILHV�WKH�PD[LPXP�DPRXQW�RI�VKDUHV�RI�*UHHQLGJHȏV
FODVV�$�FRPPRQ�VWRFN�WKDW�*UHHQLGJH�FDQ�HOHFW�WR�VHOO�WR�WKH�,QYHVWRU�LQ�DQ\�VLQJOH�SXUFKDVH�HIIHFWHG�E\�*UHHQLGJH�

8QGHU�WKH�DSSOLFDEOH�1DVGDT�UXOHV��XQOHVV�VWRFNKROGHU�DSSURYDO�LV�REWDLQHG��*UHHQLGJH�PD\�QRW�VHOO�PRUH�WKDQ��������RI�WKH�WRWDO�QXPEHU�RI
VKDUHV�RI�LWV�FODVV�$�FRPPRQ�VWRFN�DQG�FODVV�%�FRPPRQ�VWRFN�LVVXHG�DQG�RXWVWDQGLQJ�LPPHGLDWHO\�SULRU�WR�WKH�H[HFXWLRQ�RI�WKH�����
3XUFKDVH�$JUHHPHQW��ZKLFK�QXPEHU�RI�VKDUHV�VKDOO�EH�UHGXFHG�RQ�D�VKDUH�IRU�VKDUH�EDVLV�E\�WKH�QXPEHU�RI�VKDUHV�RI�FODVV�$�FRPPRQ
VWRFN�WKDW�PD\�EH�DJJUHJDWHG�ZLWK�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKH������3XUFKDVH�$JUHHPHQW�XQGHU�WKH�DSSOLFDEOH�1DVGDT�UXOHV�
6DOHV�RI�FRPPRQ�VWRFN�SXUVXDQW�WR�WKH������3XUFKDVH�$JUHHPHQW��DQG�WKH�WLPLQJ�RI�DQ\�VDOHV��DUH�VROHO\�DW�WKH�RSWLRQ�RI�WKH�&RPSDQ\��DQG
WKH�&RPSDQ\�LV�XQGHU�QR�REOLJDWLRQ�WR�VHOO�DQ\�VHFXULWLHV�WR�WKH�,QYHVWRU�XQGHU�WKH������3XUFKDVH�$JUHHPHQW�

,Q�FRQQHFWLRQ�ZLWK�WKH������3XUFKDVH�$JUHHPHQW��*UHHQLGJH�HQWHUHG�LQWR�D�UHJLVWUDWLRQ�ULJKWV�DJUHHPHQW�ZLWK�WKH�,QYHVWRU��SXUVXDQW�WR�ZKLFK
*UHHQLGJH�DJUHHG�WR�SUHSDUH�DQG�ILOH�D�UHJLVWUDWLRQ�VWDWHPHQW�UHJLVWHULQJ�WKH�UHVDOH�E\�WKH�,QYHVWRU�RI�WKRVH�VKDUHV�RI�*UHHQLGJHȏV�FODVV�$
FRPPRQ�VWRFN�WR�EH�LVVXHG�XQGHU�WKH������3XUFKDVH�$JUHHPHQW��7KH�UHJLVWUDWLRQ�VWDWHPHQW�EHFDPH�HIIHFWLYH�RQ�$SULO�����������WKH
�(IIHFWLYH�'DWH����UHODWLQJ�WR�WKH�UHVDOH�RI�����������VKDUHV�RI�*UHHQLGJHȏV�FODVV�$�FRPPRQ�VWRFN�LQ�FRQQHFWLRQ�ZLWK�WKH������3XUFKDVH
$JUHHPHQW�

)URP�WKH�(IIHFWLYH�'DWH�WR�6HSWHPEHU�����������*UHHQLGJH�LVVXHG�����������VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�WR�WKH�,QYHVWRU�SXUVXDQW�WR�WKH
�����3XUFKDVH�$JUHHPHQW�IRU�DJJUHJDWH�SURFHHGV�RI������PLOOLRQ��QHW�RI�GLVFRXQWV�

$W�7KH�0DUNHW�,VVXDQFH�6DOHV�$JUHHPHQW�ZLWK�%��5LOH\�6HFXULWLHV
2Q�6HSWHPEHU�����������DV�DPHQGHG�RQ�2FWREHU����������*UHHQLGJH�HQWHUHG�LQWR�DQ�DW�PDUNHW�LVVXDQFH�VDOHV�DJUHHPHQW��WKH��$70
$JUHHPHQW���ZLWK�%��5LOH\�6HFXULWLHV��,QF����%��5LOH\���DQG�1RUWKODQG�6HFXULWLHV��,QF����1RUWKODQG����UHODWLQJ�WR�VKDUHV�RI�*UHHQLGJHȏV�FODVV�$
FRPPRQ�VWRFN��8QGHU�WKH�$70�$JUHHPHQW��%��5LOH\�ZLOO�XVH�LWV�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�VHOO�RQ�*UHHQLGJHȏV�EHKDOI�WKH�VKDUHV�RI
*UHHQLGJHȏV�FODVV�$�FRPPRQ�VWRFN�UHTXHVWHG�WR�EH�VROG�E\�*UHHQLGJH��FRQVLVWHQW�ZLWK�%��5LOH\ȏV�QRUPDO�WUDGLQJ�DQG�VDOHV�SUDFWLFHV��XQGHU
WKH�WHUPV�DQG�VXEMHFW�WR�WKH�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�$70�$JUHHPHQW��*UHHQLGJH�KDV�WKH�GLVFUHWLRQ��VXEMHFW�WR�PDUNHW�GHPDQG��WR�YDU\�WKH
WLPLQJ��SULFHV�DQG�QXPEHU�RI�VKDUHV�VROG�LQ�DFFRUGDQFH�ZLWK�WKH�$70�$JUHHPHQW��%��5LOH\�PD\�VHOO�WKH�&RPSDQ\ȏV�FODVV�$�FRPPRQ�VWRFN�E\
DQ\�PHWKRG�SHUPLWWHG�E\�ODZ�GHHPHG�WR�EH�DQ�ȒDW�WKH�PDUNHW�RIIHULQJȓ�DV�GHILQHG�LQ�5XOH�����D�����SURPXOJDWHG�XQGHU�WKH�6HFXULWLHV�$FW�
*UHHQLGJH�ZLOO�SD\�%��5LOH\�FRPPLVVLRQV�IRU�LWV�VHUYLFHV�LQ�DFWLQJ�DV�VDOHV�DJHQW��LQ�DQ�DPRXQW�HTXDO�WR�XS�WR������RI�WKH�JURVV�SURFHHGV�RI
DOO�FODVV�$�FRPPRQ�VWRFN�VROG�WKURXJK�LW�DV�VDOHV�DJHQW�XQGHU�WKH�$70�$JUHHPHQW��3XUVXDQW�WR�WKH�UHJLVWUDWLRQ�VWDWHPHQW�ILOHG�UHJLVWHULQJ
VKDUHV�WR�EH�VROG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�$70�$JUHHPHQW��*UHHQLGJH�PD\�RIIHU�DQG�VHOO�VKDUHV�RI�LWV�FODVV�$�FRPPRQ�VWRFN�XS
WR�D�PD[LPXP�DJJUHJDWH�RIIHULQJ�SULFH�RI�������������

��



)URP�2FWREHU���������WKURXJK�1RYHPEHU�����������*UHHQLGJH�LVVXHG�����������VKDUHV��ZKLFK�%��5LOH\�VROG�IRU������PLOOLRQ�RI�QHW�SURFHHGV
WR�*UHHQLGJH�

����(48,7<�%$6('�&203(16$7,21

,Q�)HEUXDU\�������*UHHQLGJH�DGRSWHG�DQ�HTXLW\�LQFHQWLYH�SODQ�DQG�UHVHUYHG�����������VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN�IRU�LVVXDQFH�XQGHU
WKH�SODQ��WKH�Ȓ�����(TXLW\�3ODQȓ���DSSOLFDEOH�WR�HPSOR\HHV�DQG�QRQ�HPSOR\HH�GLUHFWRUV�

5HVWULFWHG�&RPPRQ�6WRFN�8QLW�$ZDUGV

'XULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKH�&RPSDQ\�DZDUGHG��������UHVWULFWHG�FRPPRQ�VWRFN�XQLWV��Ȓ568Vȓ��XQGHU�WKH�����
(TXLW\�3ODQ�WR�HPSOR\HHV��ZKLFK�DUH�JHQHUDOO\�HOLJLEOH�WR�YHVW�RYHU�D�WKUHH�\HDU�SHULRG�

7KH�&RPSDQ\ȏV�XQYHVWHG�568�DZDUGV�DFWLYLW\�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������LV�VXPPDUL]HG�EHORZ�

568V

:HLJKWHG�$YHUDJH
*UDQW�'DWH

�)DLU�9DOXH

8QYHVWHG�DW�'HFHPEHU��������� ������� � �����
*UDQWHG ������ � �����
9HVWHG �������� � �����

8QYHVWHG�DW�6HSWHPEHU��������� ������� � �����

7KH�YDOXH�RI�568�JUDQWV�LV�PHDVXUHG�EDVHG�RQ�WKHLU�IDLU�PDUNHW�YDOXH�RQ�WKH�GDWH�RI�JUDQW�DQG�DPRUWL]HG�RYHU�WKHLU�UHTXLVLWH�VHUYLFH�SHULRGV�
'XULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKH�IDLU�PDUNHW�YDOXH�RI�WKH�DZDUGV�JUDQWHG�WRWDOHG������PLOOLRQ��DQG�DV�RI
6HSWHPEHU�����������WKHUH�ZDV�DSSUR[LPDWHO\������PLOOLRQ�RI�WRWDO�XQUHFRJQL]HG�FRPSHQVDWLRQ�FRVW�UHODWHG�WR�XQYHVWHG�UHVWULFWHG�VWRFN
ULJKWV��ZKLFK�LV�H[SHFWHG�WR�EH�UHFRJQL]HG�RYHU�D�UHPDLQLQJ�ZHLJKWHG�DYHUDJH�YHVWLQJ�SHULRG�RI�DSSUR[LPDWHO\������\HDUV�

&RPPRQ�6WRFN�2SWLRQV

7KH�&RPSDQ\ȏV�FRPPRQ�VWRFN�RSWLRQV�DFWLYLW\�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������LV�VXPPDUL]HG�EHORZ�

2SWLRQV

:HLJKWHG�$YHUDJH
�([HUFLVH�3ULFH

�3HU�6KDUH

:HLJKWHG�$YHUDJH
�5HPDLQLQJ

�&RQWUDFWXDO�/LIH
��LQ�\HDUV�

$JJUHJDWH
�,QWULQVLF
�9DOXH

2XWVWDQGLQJ�DW�'HFHPEHU��������� �������� � ����� ��� � ������
([HUFLVHG ������� � ����� �
)RUIHLWHG ������� � ����� �
([SLUHG ����� � �����

2XWVWDQGLQJ�DW�6HSWHPEHU��������� ������� � ����� ���� � ��
([HUFLVDEOH�DV�RI�6HSWHPEHU��������� ������� � ����� ���� � ������

7KH�YDOXH�RI�FRPPRQ�VWRFN�RSWLRQ�JUDQWV�LV�PHDVXUHG�EDVHG�RQ�WKHLU�IDLU�PDUNHW�YDOXH�RQ�WKH�GDWH�RI�JUDQW�DQG�DPRUWL]HG�RYHU�WKHLU�UHTXLVLWH
VHUYLFH�SHULRGV��$V�RI�6HSWHPEHU�����������WKHUH�ZDV�DSSUR[LPDWHO\������PLOOLRQ�RI�WRWDO�XQUHFRJQL]HG�FRPSHQVDWLRQ�FRVW�UHODWHG�WR
XQYHVWHG�FRPPRQ�VWRFN�RSWLRQV��ZKLFK�LV�H[SHFWHG�WR�EH�UHFRJQL]HG�RYHU�D�UHPDLQLQJ�ZHLJKWHG�DYHUDJH�YHVWLQJ�SHULRG�RI�DSSUR[LPDWHO\
�����\HDUV�

6WRFN�EDVHG�&RPSHQVDWLRQ

7KH�&RPSDQ\�UHFRJQL]HG�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�RI������PLOOLRQ�DQG������PLOOLRQ�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����
�����DQG�������UHVSHFWLYHO\��DQG������PLOOLRQ�DQG������PLOOLRQ�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DQG�������UHVSHFWLYHO\�
6WRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�LV�LQFOXGHG�LQ�VHOOLQJ��JHQHUDO�DQG

��



DGPLQLVWUDWLYH�H[SHQVHV�LQ�WKH�DFFRPSDQ\LQJ�XQDXGLWHG�FRQGHQVHG�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�DQG�FRPSUHKHQVLYH��ORVV�
LQFRPH�

����,1&20(�7$;(6

7KH�LQFRPH�WD[�SURYLVLRQ�IRU�LQWHULP�SHULRGV�LV�GHWHUPLQHG�XVLQJ�DQ�HVWLPDWH�RI�WKH�DQQXDO�HIIHFWLYH�WD[�UDWH��DGMXVWHG�IRU�GLVFUHWH�LWHPV��LI
DQ\��WKDW�DUH�WDNHQ�LQWR�DFFRXQW�LQ�WKH�UHOHYDQW�SHULRG��(DFK�TXDUWHU��WKH�HVWLPDWH�RI�WKH�DQQXDO�HIIHFWLYH�WD[�UDWH�LV�XSGDWHG��DQG�LI�WKH
HVWLPDWHG�HIIHFWLYH�WD[�UDWH�FKDQJHV��D�FXPXODWLYH�DGMXVWPHQW�LV�PDGH��,Q�DGGLWLRQ��WKH�HIIHFW�RI�FKDQJHV�LQ�HQDFWHG�WD[�ODZV�RU�UDWHV�RU�WD[
VWDWXV�LV�UHFRJQL]HG�LQ�WKH�LQWHULP�SHULRG�LQ�ZKLFK�WKH�FKDQJH�RFFXUV�

7KH�&RPSDQ\
V�HIIHFWLYH�WD[�UDWH�ZDV��������DQG���������IRU�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������UHVSHFWLYHO\�

7KH�&RPSDQ\�FRQWLQXHG�WR�HYDOXDWH�WKH�UHDOL]DELOLW\�RI�GHIHUUHG�WD[�DVVHWV�DQG�GXH�WR�FRQWLQXHG�UHGXFHG�SURILWDELOLW\�DV�D�UHVXOW�RI�WKH
GHFOLQHV�LQ�ELWFRLQ�SULFHV��FRQFOXGHG�WKDW�D�YDOXDWLRQ�DOORZDQFH�VKRXOG�FRQWLQXH�WR�EH�UHFRJQL]HG�IRU�DQ\�GHIHUUHG�WD[�DVVHWV�JHQHUDWHG
GXULQJ�WKH�TXDUWHU��$V�D�UHVXOW�WKHUH�ZDV�QR�QHW�LQFRPH�WD[�EHQHILW�IRU�SUHWD[�ORVVHV�RI�WKH�8�6��RSHUDWLRQV�LQ�WKH�WKUHH�PRQWKV�HQGHG
6HSWHPEHU����������

7KH�HIIHFWLYH�WD[�UDWH�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������ZDV�GLIIHUHQW�IURP�WKH�8�6��IHGHUDO�VWDWXWRU\�UDWH�RI�����SULPDULO\�GXH
WR�D�FKDUJH�RI�������PLOOLRQ�IRU�WKH�UHFRJQLWLRQ�RI�D�YDOXDWLRQ�DOORZDQFH�GXULQJ�WKH�VHFRQG�TXDUWHU�RI������IRU�GHIHUUHG�WD[�DVVHWV��'HIHUUHG
WD[�DVVHWV�SULPDULO\�UHODWH�WR�KLVWRULFDO�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�RI�WKH�6XSSRUW�FRP�EXVLQHVV�WKDW�ZDV�DFTXLUHG�LQ������

7KH�&RPSDQ\
V�HIIHFWLYH�WD[�UDWH�ZDV�������DQG�������IRU�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������UHVSHFWLYHO\��7KH
HIIHFWLYH�WD[�UDWHV�IRU�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������LQFOXGH�WKH�UHFRJQLWLRQ�RI�D�GHIHUUHG�WD[�OLDELOLW\�FDXVHG�E\�WKH
UHRUJDQL]DWLRQ�IURP�D�OLPLWHG�OLDELOLW\�FRPSDQ\�WR�D�FRUSRUDWLRQ�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�0DUFK����������

����($51,1*6�3(5�6+$5(

7KH�&RPSDQ\�FDOFXODWHV�EDVLF�HDUQLQJV�SHU�VKDUH�E\�GLYLGLQJ�WKH�QHW�LQFRPH��ORVV��E\�WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�VKDUHV�RI�FRPPRQ
VWRFN�RXWVWDQGLQJ�IRU�WKH�SHULRG��7KH�GLOXWHG�HDUQLQJV�SHU�VKDUH�LV�FRPSXWHG�E\�DVVXPLQJ�WKH�H[HUFLVH��VHWWOHPHQW��DQG�YHVWLQJ�RI�DOO
SRWHQWLDO�GLOXWLYH�FRPPRQ�VWRFN�HTXLYDOHQWV�RXWVWDQGLQJ�IRU�WKH�SHULRG�XVLQJ�WKH�WUHDVXU\�VWRFN�PHWKRG�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�D�UHFRQFLOLDWLRQ�RI�WKH�QXPHUDWRU�DQG�GHQRPLQDWRU�XVHG�WR�FRPSXWH�EDVLF�HDUQLQJV�DQG�GLOXWHG�SHU�VKDUH�RI
FRPPRQ�VWRFN�

7KUHH�0RQWKV�(QGHG�6HSWHPEHU���� 1LQH�0RQWKV�(QGHG�6HSWHPEHU����
��LQ�WKRXVDQGV��H[FHSW�SHU�VKDUH�DPRXQWV ���� ���� ���� ����
1XPHUDWRU

1HW�ORVV � �������� � ������� � ��������� � �������
/HVV��1HW�LQFRPH�DWWULEXWDEOH�WR�WKH�PHPEHU�XQLWV�EHIRUH
WKH�UHRUJDQL]DWLRQ ȋ ȋ ȋ �����
1HW�ORVV�DWWULEXWDEOH�WR�*UHHQLGJH � �������� � ������� � ��������� � �������

'HQRPLQDWRU
%DVLF�ZHLJKWHG�DYHUDJH�VKDUHV�RXWVWDQGLQJ ������ ������ ������ ������
'LOXWHG�ZHLJKWHG�DYHUDJH�VKDUHV�RXWVWDQGLQJ ������ ������ ������ ������

�/RVV��HDUQLQJV�SHU�VKDUH
%DVLF � ������ � ������ � ������ � ������
'LOXWHG � ������ � ������ � ������ � ������

��



)RU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������EDVLF��ORVV��HDUQLQJV�SHU�VKDUH�LV�DSSOLFDEOH�RQO\�IRU�WKH�SHULRG�IURP�-DQXDU\���������
WKURXJK�6HSWHPEHU�����������ZKLFK�LV�WKH�SHULRG�IROORZLQJ�WKH�UHRUJDQL]DWLRQ�RI�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�//&����**+���LQWR
*UHHQLGJH�DQG�SUHVHQWV�WKH�SHULRG�WKDW�WKH�&RPSDQ\�KDG�RXWVWDQGLQJ�FRPPRQ�VWRFN��3ULRU�WR�WKH�UHRUJDQL]DWLRQ��WKHUH�ZHUH�QR�VKDUHV�RI
FRPPRQ�VWRFN�RXWVWDQGLQJ��DQG�WKH�OLPLWHG�OLDELOLW\�VWUXFWXUH�RI�**+�FRQVLVWHG�RI�PHPEHU�XQLWV��7KH�&RPSDQ\�DQDO\]HG�WKH�FDOFXODWLRQ�RI
HDUQLQJV�SHU�XQLW�IRU�SHULRGV�SULRU�WR�WKH�UHRUJDQL]DWLRQ�DQG�GHWHUPLQHG�WKDW�LW�UHVXOWHG�LQ�YDOXHV�WKDW�ZRXOG�QRW�EH�PHDQLQJIXO�WR�WKH�XVHUV�RI
WKHVH�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

)RU�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKHUH�ZDV�QR�LPSDFW�RI�GLOXWLRQ�IURP�DQ\�RI�WKH�RXWVWDQGLQJ���������568V�RU
��������FRPPRQ�VWRFN�RSWLRQV�GXH�WR�WKH�QHW�ORVV��VLQFH�LQFOXVLRQ�RI�DQ\�LPSDFW�IURP�WKHVH�DZDUGV�ZRXOG�EH�DQWL�GLOXWLYH��)RU�WKH�WKUHH�DQG
QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKHUH�ZHUH�QR�VKDUHV�H[FOXGHG�IURP�WKH�FDOFXODWLRQ�RI�GLOXWHG�HDUQLQJV�SHU�VKDUH�GXH�WR�WKH�QHW
ORVV��VLQFH�LQFOXVLRQ�RI�DQ\�LPSDFW�IURP�WKHVH�DZDUGV�ZRXOG�EH�DQWLGLOXWLYH�

����&200,70(176�$1'�&217,1*(1&,(6

/HJDO�0DWWHUV

)URP�WLPH�WR�WLPH��WKH�&RPSDQ\�PD\�EH�LQYROYHG�LQ�YDULRXV�ODZVXLWV�DQG�OHJDO�SURFHHGLQJV�WKDW�DULVH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�
+RZHYHU��OLWLJDWLRQ�LV�VXEMHFW�WR�LQKHUHQW�XQFHUWDLQWLHV��DQG�DQ�DGYHUVH�UHVXOW�LQ�VXFK�PDWWHUV�PD\�DULVH�DQG�KDUP�WKH�&RPSDQ\
V�EXVLQHVV�
7KH�&RPSDQ\�LV�FXUUHQWO\�QRW�DZDUH�RI�DQ\�VXFK�OHJDO�SURFHHGLQJV�RU�FODLPV�WKDW�LW�EHOLHYHV�ZLOO�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�LWV
EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU�RSHUDWLQJ�UHVXOWV�

(QYLURQPHQWDO�/LDELOLWLHV

7KH�&RPSDQ\�RZQV�DQG�RSHUDWHV�D�IXOO\�SHUPLWWHG�ODQGILOO�WKDW�DOVR�DFWV�DV�D�OHDFKDWH�WUHDWPHQW�IDFLOLW\��,Q�DFFRUGDQFH�ZLWK�$6&��������
(QYLURQPHQWDO�2EOLJDWLRQV���$6&�����������WKH�&RPSDQ\�KDV�UHFRUGHG�DQ�HQYLURQPHQWDO�OLDELOLW\�RI������PLOOLRQ�DV�RI�6HSWHPEHU���������
DQG�'HFHPEHU�����������$V�UHTXLUHG�E\�1<6'(&��FRPSDQLHV�ZLWK�ODQGILOOV�DUH�UHTXLUHG�WR�IXQG�D�WUXVW�WR�FRYHU�FORVXUH�FRVWV�DQG�H[SHQVHV
DIWHU�WKH�ODQGILOO�KDV�VWRSSHG�RSHUDWLQJ�RU��LQ�OLHX�RI�D�WUXVW��PD\�QHJRWLDWH�WR�PDLQWDLQ�D�OHWWHU�RI�FUHGLW�JXDUDQWHHLQJ�WKH�SD\PHQW�RI�WKH
OLDELOLW\��(VWLPDWHV�DUH�EDVHG�RQ�YDULRXV�DVVXPSWLRQV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FORVXUH�DQG�SRVW�FORVXUH�FRVW�HVWLPDWHV��WLPLQJ�RI
H[SHQGLWXUHV��HVFDODWLRQ�IDFWRUV��DQG�UHTXLUHPHQWV�RI�JUDQWHG�SHUPLWV��$GGLWLRQDO�DGMXVWPHQWV�WR�WKH�HQYLURQPHQW�OLDELOLW\�PD\�RFFXU
SHULRGLFDOO\�GXH�WR�SRWHQWLDO�FKDQJHV�LQ�HVWLPDWHV�DQG�DVVXPSWLRQV�

7KH�&RPSDQ\�KDV�FRDO�FRPEXVWLRQ�UHVLGXDO���&&5���OLDELOLWLHV�DVVRFLDWHG�ZLWK�WKH�FORVXUH�RI�D�FRDO�DVK�SRQG�ORFDWHG�RQ�WKH�&RPSDQ\
V
SURSHUW\�LQ�WKH�7RZQ�RI�7RUUH\��1HZ�<RUN��,Q�DFFRUGDQFH�ZLWK�$6&���������WKH�&RPSDQ\�KDV�D�OLDELOLW\�RI�������PLOOLRQ�DV�RI�6HSWHPEHU����
������ZKLFK�LQFOXGHV�D�FKDUJH�RI�������PLOOLRQ�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�D�UHVXOW�RI�DQ�XSGDWH�WR�WKH�FRVW
HVWLPDWHV�DV�SDUW�RI�WKH�RQJRLQJ�HYDOXDWLRQ�RI�WKH�VLWH��&&5V�DUH�VXEMHFW�WR�IHGHUDO�DQG�VWDWH�UHTXLUHPHQWV��(VWLPDWHV�DUH�EDVHG�RQ�YDULRXV
DVVXPSWLRQV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FORVXUH�DQG�SRVW�FORVXUH�FRVW�HVWLPDWHV��WLPLQJ�RI�H[SHQGLWXUHV��HVFDODWLRQ�IDFWRUV��DQG
UHTXLUHPHQWV�RI�JUDQWHG�SHUPLWV��$GGLWLRQDO�DGMXVWPHQWV�WR�WKH�HQYLURQPHQW�OLDELOLW\�PD\�RFFXU�SHULRGLFDOO\�GXH�WR�SRWHQWLDO�FKDQJHV�LQ
UHPHGLDWLRQ�UHTXLUHPHQWV�UHJDUGLQJ�FRDO�FRPEXVWLRQ�UHVLGXDOV�ZKLFK�PD\�OHDG�WR�PDWHULDO�FKDQJHV�LQ�HVWLPDWHV�DQG�DVVXPSWLRQV�

2WKHU�0DWWHUV

6XSSRUW�FRP�KDV�UHFHLYHG�DQG�PD\�LQ�WKH�IXWXUH�UHFHLYH�DGGLWLRQDO�UHTXHVWV�IRU�LQIRUPDWLRQ��LQFOXGLQJ�VXESRHQDV��IURP�RWKHU�JRYHUQPHQWDO
DJHQFLHV�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�D�&RQVHQW�2UGHU�DQG�&LYLO�,QYHVWLJDWLYH�'HPDQGV��7KH�&RPSDQ\�LQWHQGV�WR�FRRSHUDWH�ZLWK�WKHVH
LQIRUPDWLRQ�UHTXHVWV�DQG�LV�QRW�DZDUH�RI�DQ\�RWKHU�OHJDO�SURFHHGLQJV�DJDLQVW�WKH�&RPSDQ\�E\�JRYHUQPHQWDO�DXWKRULWLHV�DW�WKLV�WLPH�

&RPPLWPHQWV

7KH�&RPSDQ\�HQWHUHG�LQWR�D�FRQWUDFW�ZLWK�(PSLUH�LQ�6HSWHPEHU������WKDW�SURYLGHV�IRU�WKH�WUDQVSRUWDWLRQ�WR�LWV�SLSHOLQH�RI��������GHNDWKHUPV
RI�QDWXUDO�JDV�SHU�GD\��DSSUR[LPDWHO\������PLOOLRQ�SHU�PRQWK��7KH�FRQWUDFW�HQGV�LQ�6HSWHPEHU������DQG�PD\�EH�WHUPLQDWHG�E\�HLWKHU�SDUW\
ZLWK����PRQWKV
�QRWLFH�DIWHU�WKH�LQLWLDO����\HDU�SHULRG�

��



����&21&(175$7,216

7KH�&RPSDQ\�KDV�RQH�SRZHU�FXVWRPHU��1<,62��WKDW�DFFRXQWHG�IRU�����DQG����RI�FRQVROLGDWHG�UHYHQXH�IRU�WKH�WKUHH�PRQWKV�HQGHG
6HSWHPEHU����������DQG�������UHVSHFWLYHO\��1<,62�DFFRXQWHG�IRU�����DQG�����RI�FRQVROLGDWHG�UHYHQXH�IRU�WKH�QLQH�PRQWKV�HQGHG
6HSWHPEHU����������DQG�������UHVSHFWLYHO\�

)RU�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV��*UHHQLGJH�FRQVLGHUV�LWV�PLQLQJ�SRRO�RSHUDWRUV�WR�EH�LWV�FXVWRPHUV��*UHHQLGJH�KDV�KLVWRULFDOO\�XVHG
D�OLPLWHG�QXPEHU�RI�SRRO�RSHUDWRUV�WKDW�KDYH�RSHUDWHG�XQGHU�FRQWUDFWV�ZLWK�D�RQH�GD\�WHUP��ZKLFK�DOORZV�*UHHQLGJH�WKH�RSWLRQ�WR�FKDQJH
SRRO�RSHUDWRUV�RQ�D�GDLO\�EDVLV��5HYHQXH�IURP�RQH�RI�WKH�&RPSDQ\ȏV�SRRO�RSHUDWRU�FXVWRPHUV�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����DQG�����RI
WRWDO�UHYHQXH�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DQG�������UHVSHFWLYHO\��DQG�����DQG�����IRU�WKH�QLQH�PRQWKV�HQGHG
6HSWHPEHU����������DQG�������UHVSHFWLYHO\�

7KH�6XSSRUW�6HUYLFHV�VHJPHQW
V�ODUJHVW�FXVWRPHU�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����DQG�����RI�WKH�&RPSDQ\
V�FRQVROLGDWHG�UHYHQXH�GXULQJ
WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������UHVSHFWLYHO\��DQG�DOVR�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����DQG�����RI�WKH�&RPSDQ\
V
FRQVROLGDWHG�DFFRXQWV�UHFHLYDEOH�EDODQFH�DW�6HSWHPEHU����������DQG�'HFHPEHU�����������UHVSHFWLYHO\��7KH�FRQWUDFW�ZLWK�WKH�6XSSRUW
6HUYLFHV�VHJPHQW
V�ODUJHVW�FXVWRPHU�H[SLUHV�RQ�'HFHPEHU����������DQG�KDV�QRW�EHHQ�UHQHZHG�

7KH�&RPSDQ\�KDV�RQH�QDWXUDO�JDV�YHQGRU�WKDW�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����DQG�����RI�WKH�DJJUHJDWH�FRVW�RI�UHYHQXH��FU\SWRFXUUHQF\
GDWD�FHQWHU�DQG�FRVW�RI�UHYHQXH��SRZHU�DQG�FDSDFLW\�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DQG�������UHVSHFWLYHO\�DQG�����DQG
����RI�FRVW�RI�UHYHQXH�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DQG�������UHVSHFWLYHO\�

����6833/(0(17$/�&$6+�)/2:�,1)250$7,21

*UHHQLGJH�KDG�WKH�IROORZLQJ�QRQFDVK�LQYHVWLQJ�DQG�ILQDQFLQJ�DFWLYLWLHV�

1LQH�0RQWKV�(QGHG�6HSWHPEHU����
��LQ�WKRXVDQGV ���� ����

6KDUHV�LVVXHG�WR�6XSSRUW�FRP�VKDUHKROGHUV�XSRQ�0HUJHU � ȋ� � �������
3URSHUW\�DQG�HTXLSPHQW�SXUFKDVHV�ILQDQFHG�ZLWK�FRPPRQ�VWRFN � ȋ� � ����
&RQWULEXWLRQ�RI�3UHIHUUHG�8QLWV��6HQLRU�3ULRULW\�8QLWV��DQG�QRWHV�SD\DEOH�WR�UHODWHG
SDUW\�IRU�*UHHQLGJH�FODVV�%�FRPPRQ�VWRFN � ȋ� � �������
,VVXDQFH�RI�VKDUHV�IRU�LQYHVWRU�IHH�DVVRFLDWHG�ZLWK�VXFFHVVIXO�FRPSOHWLRQ
RI�0HUJHU � ȋ� � �������
,VVXDQFH�RI�ZDUUDQWV�WR�DGYLVRU�LQ�FRQQHFWLRQ�ZLWK�FRPSOHWLRQ�RI�0HUJHU � ȋ� � ������

����68%6(48(17�(9(176

6XEVHTXHQW�HYHQWV�KDYH�EHHQ�HYDOXDWHG�WKURXJK�1RYHPEHU�����������WKH�GDWH�DW�ZKLFK�WKH�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV
ZHUH�DYDLODEOH�WR�EH�LVVXHG��DQG�WKH�&RPSDQ\�KDV�FRQFOXGHG�WKDW�QR�VXFK�HYHQWV�RU�WUDQVDFWLRQV�WRRN�SODFH�WKDW�ZRXOG�UHTXLUH�GLVFORVXUH
KHUHLQ�H[FHSW�DV�VWDWHG�GLUHFWO\�EHORZ�

0DQDJHPHQW�7UDQVLWLRQ

(IIHFWLYH�2FWREHU����������7KH�%RDUG�RI�'LUHFWRUV�DSSRLQWHG�'DYLG�$QGHUVRQ�WR�WKH�SRVLWLRQ�RI�&KLHI�([HFXWLYH�2IILFHU�DQG�6FRWW�0DF.HQ]LH
WR�WKH�SRVLWLRQ�RI�&KLHI�6WUDWHJ\�2IILFHU��8SRQ�DVVXPLQJ�WKH�UROH��0U��$QGHUVRQ�MRLQHG�*UHHQLGJH
V�%RDUG�RI�'LUHFWRUV��$V�DQ�LQGXFHPHQW�IRU
0HVVUV��$QGHUVRQ�DQG�0DF.HQ]LH�WR�HQWHU�LQWR�HPSOR\PHQW�ZLWK�*UHHQLGJH��*UHHQLGJH
V�&RPSHQVDWLRQ�&RPPLWWHH�DSSURYHG�JUDQWV�RI
VWRFN�RSWLRQV���2SWLRQV���WR�HDFK�RI�0HVVUV��$QGHUVRQ�DQG�0DF.HQ]LH��7KH�2SWLRQV�JUDQWHG�WR�0U��$QGHUVRQ�DUH�H[HUFLVDEOH�IRU����������
VKDUHV�RI�*UHHQLGJH
V�FODVV�$�FRPPRQ�VWRFN���6KDUHV���DQG�WKH�2SWLRQV�JUDQWHG�WR�0U��0DF.HQ]LH�DUH�H[HUFLVDEOH�IRU�����������6KDUHV�
7KH�RSWLRQV�ZHUH�JUDQWHG�RQ�2FWREHU����������DQG�KDYH�DQ�H[HUFLVH�SULFH�HTXDO�WR�WKH�FORVLQJ�SULFH�RI�D�6KDUH�RQ�WKH�JUDQW�GDWH��7KH
2SWLRQV�YHVW�LQ�HTXDO�DQQXDO�LQVWDOOPHQWV�RQ�HDFK�RI�WKH�ILUVW��VHFRQG�DQG�WKLUG�DQQLYHUVDULHV�RI�WKH�JUDQW�GDWH��VXEMHFW�WR�0HVVUV��$QGHUVRQ
V
DQG�0DF.HQ]LH
V�FRQWLQXHG�VHUYLFH�WKURXJK�WKH�DSSOLFDEOH�YHVWLQJ�GDWHV��UHVSHFWLYHO\�

��



*UHHQLGJH�DOVR�DQQRXQFHG�WKH�PXWXDO�DJUHHPHQW�EHWZHHQ�*UHHQLGJH�DQG�-HIIUH\�.LUW�WKDW�0U��.LUW�ZRXOG�UHVLJQ�IURP�KLV�UROHV�DV�&(2�DQG
'LUHFWRU��HIIHFWLYH�DV�RI�2FWREHU���������DQG�WUDQVLWLRQ�WR�SURYLGLQJ�FRQVXOWLQJ�VHUYLFHV�WR�*UHHQLGJH��0U��.LUWȏV�FRQVXOWLQJ�VHUYLFHV�WR
*UHHQLGJH�DUH�VFKHGXOHG�WR�FRQWLQXH�WKURXJK�2FWREHU�����������8QGHU�WKH�WHUPV�RI�WKH�OHWWHU�DJUHHPHQW�WKDW�GHVFULEH�WKH�WHUPV�RI�0U��.LUWȏV
VHSDUDWLRQ�RI�HPSOR\PHQW�IURP�*UHHQLGJH�DQG�WKH�WHUPV�RI�KLV�FRQVXOWLQJ�VHUYLFHV�WR�*UHHQLGJH��0U��.LUW�ZLOO�UHFHLYH�KLV�EDVH�VDODU\�RI
���������GXULQJ�WKH�FRQVXOWLQJ�SHULRG��LPPHGLDWH�YHVWLQJ�RI���������568V��DQG�D�RQH�WLPH�JUDQW�XQGHU�WKH�&RPSDQ\ȏV������(TXLW\
,QFHQWLYH�3ODQ�RI���������UHVWULFWHG�VWRFN�XQLWV�WKDW�ZHUH�IXOO\�YHVWHG�DW�JUDQW�RQ�2FWREHU����������DQG�VHWWOH�LQ�WZHOYH�ZHHNO\�LQVWDOOPHQWV
EHJLQQLQJ�RQ�2FWREHU����������

$70�$JUHHPHQW

2Q�6HSWHPEHU�����������DV�DPHQGHG�RQ�2FWREHU����������*UHHQLGJH�HQWHUHG�LQWR�WKH�$70�$JUHHPHQW�ZLWK�%��5LOH\�DQG�1RUWKODQG��3XUVXDQW
WR�WKH�$70�$JUHHPHQW��*UHHQLGJH�PD\�RIIHU�DQG�VHOO�VKDUHV�RI�LWV�FODVV�$�FRPPRQ�VWRFN�KDYLQJ�DQ�DJJUHJDWH�RIIHULQJ�SULFH�RI�������������
6HH�1RWH����6WRFNKROGHU
V�(TXLW\�

6XSSRUW�6HUYLFHV�&XVWRPHU�&RQWUDFW

,Q�2FWREHU�������WKH�&RPSDQ\�ZDV�LQIRUPHG�WKDW�WKH�FRQWUDFW�DVVRFLDWHG�ZLWK�WKH�6XSSRUW�6HUYLFHV�VHJPHQW
V�ODUJHVW�FXVWRPHU��ZKLFK
H[SLUHV�RQ�'HFHPEHU�����������ZLOO�QRW�EH�UHQHZHG�EH\RQG�WKDW�GDWH��7KLV�FXVWRPHU�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����DQG�����RI�WKH
&RPSDQ\
V�FRQVROLGDWHG�UHYHQXH�GXULQJ�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������UHVSHFWLYHO\�

��



,WHP����0DQDJHPHQWȏV�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV

7KH�IROORZLQJ�GLVFXVVLRQ�VKRXOG�EH�UHDG�WRJHWKHU�ZLWK�WKH�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHODWHG�QRWHV�WKHUHWR�RI�*UHHQLGJH
*HQHUDWLRQ�+ROGLQJV�,QF���Ȓ*UHHQLGJHȓ���WRJHWKHU�ZLWK�LWV�FRQVROLGDWHG�VXEVLGLDULHV��WKH�Ȓ&RPSDQ\ȓ��IRU�WKH�\HDUV�HQGHG�'HFHPEHU���������
DQG������LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�DQG�WKH�XQDXGLWHG�LQWHULP�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�QRWHV�WKHUHWR�RI�WKH
&RPSDQ\�IRU�WKH�WKUHH�DQG�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DQG������LQFOXGHG�HOVHZKHUH�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�
7KLV�GLVFXVVLRQ�FRQWDLQV�FHUWDLQ�IRUZDUG�ORRNLQJ�VWDWHPHQWV�WKDW�UHIOHFW�SODQV��HVWLPDWHV�DQG�EHOLHIV�DQG�LQYROYH�QXPHURXV�ULVNV�DQG
XQFHUWDLQWLHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKRVH�GHVFULEHG�LQ�WKH�Ȓ5LVN�)DFWRUVȓ�GLVFORVHG�LQ�,WHP��$�WR�3DUW�,�RI�*UHHQLGJH
V�$QQXDO�5HSRUW�RQ
)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������DQG�Ȓ&DXWLRQDU\�6WDWHPHQW�5HJDUGLQJ�)RUZDUG�/RRNLQJ�6WDWHPHQWVȓ�VHFWLRQV�RI�WKLV
4XDUWHUO\�5HSRUW�RQ�)RUP����4��$FWXDO�UHVXOWV�PD\�GLIIHU�PDWHULDOO\�IURP�WKRVH�FRQWDLQHG�LQ�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQWV��)RU�SXUSRVHV�RI
WKLV�VHFWLRQ��ȒWKH�&RPSDQ\�ȓ�ȒZH�ȓ�ȒXVȓ�DQG�ȒRXUȓ�UHIHU�WR�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF��WRJHWKHU�ZLWK�LWV�FRQVROLGDWHG�VXEVLGLDULHV��<RX
VKRXOG�FDUHIXOO\�UHDG�Ȓ&DXWLRQDU\�6WDWHPHQW�5HJDUGLQJ�)RUZDUG�/RRNLQJ�6WDWHPHQWVȓ�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�

2YHUYLHZ

&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�6HJPHQW

:H�RZQ�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�LQ�WKH�7RZQ�RI�7RUUH\��1HZ�<RUN��WKH��1HZ�<RUN�)DFLOLW\���DQG�LQ�6SDUWDQEXUJ��6RXWK�&DUROLQD
�WKH�Ȓ6RXWK�&DUROLQD�)DFLOLW\ȓ�DQG��WRJHWKHU�ZLWK�WKH�1HZ�<RUN�)DFLOLW\��WKH�ȒIDFLOLWLHVȓ���7KH�1HZ�<RUN�)DFLOLW\�LV�D�YHUWLFDOO\�LQWHJUDWHG
FU\SWRFXUUHQF\�GDWDFHQWHU�DQG�SRZHU�JHQHUDWLRQ�IDFLOLW\�ZLWK�DQ�DSSUR[LPDWHO\�����PHJDZDWW��Ȓ0:ȓ��QDWXUDO�JDV�SRZHU�JHQHUDWLRQ�IDFLOLW\�
:H�JHQHUDWH�DOO�WKH�SRZHU�ZH�UHTXLUH�IRU�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�LQ�WKH�1HZ�<RUN�)DFLOLW\��ZKHUH�ZH�HQMR\�UHODWLYHO\�ORZHU
PDUNHW�SULFHV�IRU�QDWXUDO�JDV�GXH�WR�RXU�DFFHVV�WR�WKH�0LOOHQQLXP�*DV�3LSHOLQH�SULFH�KXE��$W�WKH�6RXWK�&DUROLQD�)DFLOLW\��ZH�SXUFKDVH�SRZHU
IURP�D�VXSSOLHU�RI�DSSUR[LPDWHO\�����]HUR�FDUERQ�VRXUFHG�HQHUJ\��ZKLFK�UHVXOWV�LQ�UHODWLYHO\�VWDEOH�HQHUJ\�FRVW�HQYLURQPHQW��:H�EHOLHYH�RXU
FRPSHWLWLYH�DGYDQWDJHV�LQFOXGH�UHODWLYHO\�ORZ�IL[HG�FRVWV��DQ�HIILFLHQW�PLQLQJ�IOHHW�DQG�LQ�KRXVH�RSHUDWLRQDO�H[SHUWLVH��:H�DUH�FXUUHQWO\
PLQLQJ�ELWFRLQ�DQG�FRQWULEXWLQJ�WR�WKH�VHFXULW\�DQG�WUDQVDFWDELOLW\�RI�WKH�ELWFRLQ�HFRV\VWHP�ZKLOH�FRQFXUUHQWO\�VXSSO\LQJ�SRZHU�WR�DVVLVW�LQ
PHHWLQJ�WKH�SRZHU�QHHGV�RI�KRPHV�DQG�EXVLQHVVHV�LQ�WKH�UHJLRQ�VHUYHG�E\�RXU�1HZ�<RUN�)DFLOLW\�

$V�RI�6HSWHPEHU�����������ZH�SRZHUHG�DSSUR[LPDWHO\����0:�RI�PLQLQJ�FDSDFLW\�FDSDEOH�RI�SURGXFLQJ�DQ�HVWLPDWHG�DJJUHJDWH�KDVK�UDWH�RI
����(+�V�DW�RXU�IDFLOLWLHV��VXEVWDQWLDOO\�DOO�RI�ZKLFK�LV�GHGLFDWHG�WR�ELWFRLQ�PLQLQJ��2XU�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ
VHJPHQW�JHQHUDWHV�UHYHQXH�L��WKURXJK�WKH�H[FKDQJH�RI�ELWFRLQV�HDUQHG�E\�DSSOLFDWLRQ�VSHFLILF�LQWHJUDWHG�FLUFXLW�FRPSXWHUV���$6,&V��RU
�PLQHUV���DV�UHZDUGV�DQG�WUDQVDFWLRQ�IHHV�IRU�8�6��GROODUV�DQG��WR�D�PXFK�OHVVHU�H[WHQW�LQ������WKURXJK�UHYHQXH�HDUQHG�IURP�WKLUG�SDUWLHV�IRU
KRVWLQJ�$6,&V�RZQHG�E\�WKLUG�SDUWLHV�DQG�SURYLGLQJ�RSHUDWLRQV��PDLQWHQDQFH�DQG�RWKHU�EORFNFKDLQ�UHODWHG�VHUYLFHV�WR�WKLUG�SDUWLHV�DQG�LL�
WKURXJK�WKH�VDOH�RI�HOHFWULFLW\�JHQHUDWHG�E\�RXU�SRZHU�SODQW��DQG�QRW�FRQVXPHG�LQ�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV��WR�1HZ�<RUN�6WDWHȏV
SRZHU�JULG�DW�SULFHV�VHW�RQ�D�GDLO\�EDVLV�WKURXJK�WKH�1HZ�<RUN�,QGHSHQGHQW�6\VWHP�2SHUDWRU���1<,62���ZKROHVDOH�PDUNHW��:H
RSSRUWXQLVWLFDOO\�LQFUHDVH�RU�GHFUHDVH�WKH�WRWDO�DPRXQW�RI�HOHFWULFLW\�VROG�E\�WKH�SRZHU�SODQW�EDVHG�RQ�SUHYDLOLQJ�SULFHV�LQ�WKH�ZKROHVDOH
HOHFWULFLW\�PDUNHW�

:H�EHOLHYH�WKDW��RYHU�WKH�ORQJ�WHUP��EHKLQG�WKH�PHWHU�SRZHU�JHQHUDWLRQ�FDSDELOLW\�SURYLGHV�D�VWDEOH��FRVW�HIIHFWLYH�VRXUFH�RI�SRZHU�IRU
FU\SWRFXUUHQF\�GDWDFHQWHU�DFWLYLWLHV��2XU�EHKLQG�WKH�PHWHU�SRZHU�JHQHUDWLRQ�FDSDELOLW\�SURYLGHV�XV�ZLWK�VWDEOH�GHOLYHU\�GXH�WR�WKH�DEVHQFH�RI
DQ\�FRQWUDFW�QHJRWLDWLRQ�ULVN�ZLWK�WKLUG�SDUW\�SRZHU�VXSSOLHUV��WKH�DEVHQFH�RI�WUDQVPLVVLRQ�DQG�GLVWULEXWLRQ�FRVW�ULVN�DQG�WKH�ILUP�GHOLYHU\�RI
QDWXUDO�JDV�IRU�RXU�1HZ�<RUN�)DFLOLW\�YLD�RXU�FDSWLYH�SLSHOLQH��)XUWKHUPRUH��RXU�1HZ�<RUN�)DFLOLW\�KDV�RSHUDWHG�ZLWK�PLQLPDO�GRZQWLPH�IRU
PDLQWHQDQFH�DQG�UHSDLUV�RYHU�UHFHQW�\HDUV��1RWZLWKVWDQGLQJ�WKH�VWUXFWXUDO�VWDELOLW\�RI�RXU�EHKLQG�WKH�PHWHU�FDSDELOLWLHV��ZH�GR�KRZHYHU
SURFXUH�QDWXUDO�JDV�DW�RXU�1HZ�<RUN�)DFLOLW\�WKURXJK�D�WKLUG�SDUW\�HQHUJ\�PDQDJHU�ZKLFK�VFKHGXOHV�GHOLYHU\�RI�RXU�QDWXUDO�JDV�QHHGV�IURP
WKH�ZKROHVDOH�PDUNHW�ZKLFK�LV�VXEMHFW�WR�SULFH�YRODWLOLW\��:H�SURFXUH�WKH�PDMRULW\�RI�RXU�QDWXUDO�JDV�DW�VSRW�SULFHV�DQG�HQWHU�LQWR�IL[HG�SULFH
IRUZDUG�FRQWUDFWV�IURP�WLPH�WR�WLPH�IRU�WKH�SXUFKDVH�RI�D�SRUWLRQ�RI�DQWLFLSDWHG�QDWXUDO�JDV�SXUFKDVHV�EDVHG�RQ�SUHYDLOLQJ�PDUNHW�FRQGLWLRQV
WR�SDUWLDOO\�PLWLJDWH�WKH�ILQDQFLDO�LPSDFWV�RI�QDWXUDO�JDV�SULFH�YRODWLOLW\�DQG�WR�PDQDJH�FRPPRGLW\�ULVN��7KHVH�IRUZDUG�FRQWUDFWV�TXDOLI\�IRU�WKH
QRUPDO�SXUFKDVHV�DQG�VDOHV�H[FHSWLRQ�XQGHU�$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ���$6&��������'HULYDWLYHV�DQG�+HGJLQJ��DV�LW�LV�SUREDEOH�WKDW
WKHVH�FRQWUDFWV�ZLOO�UHVXOW�LQ�SK\VLFDO�GHOLYHU\�

��



9RODWLOLW\�LQ�WKH�QDWXUDO�JDV�PDUNHW�KDV�LPSDFWHG�DQG�ZLOO�FRQWLQXH�WR�LPSDFW�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�SHUIRUPDQFH��1DWXUDO�JDV
SULFHV�KDYH�EHHQ�RQ�DQ�XSZDUG�WUDMHFWRU\�VLQFH�-XQH�RI������DQG�DUH�H[SHFWHG�WR�FRQWLQXH�DW�HOHYDWHG�OHYHOV�GXULQJ�������'XULQJ�������WKH
YRODWLOLW\�LQ�WKH�FRVW�RI�QDWXUDO�JDV�UHVXOWHG�LQ�DQ�DSSUR[LPDWH������LQFUHDVH�LQ�WKH�ZHLJKWHG�DYHUDJH�FRVW�RI�QDWXUDO�JDV�GXULQJ�WKH�QLQH
PRQWKV�HQGHG�6HSWHPEHU�����������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ�WKH�SULRU�\HDU��7KLV�LV�FXUUHQWO\�DIIHFWLQJ��DQG�KDV�DIIHFWHG��WKH
SHUIRUPDQFH�RI�RXU�EXVLQHVV��9RODWLOLW\�LQ�WKH�QDWXUDO�JDV�PDUNHW�PD\�EH�FDXVHG�E\�GLVUXSWLRQ�LQ�WKH�GHOLYHU\�RI�IXHO��LQFOXGLQJ�GLVUXSWLRQV�DV�D
UHVXOW�RI�WKH�RXWEUHDN�RU�HVFDODWLRQ�RI�PLOLWDU\�KRVWLOLWLHV��ZHDWKHU��WUDQVSRUWDWLRQ�GLIILFXOWLHV��JOREDO�GHPDQG�DQG�VXSSO\�G\QDPLFV��ODERU
UHODWLRQV��HQYLURQPHQWDO�UHJXODWLRQV�RU�WKH�ILQDQFLDO�YLDELOLW\�RI�IXHO�VXSSOLHUV��6HH�Ȓ5LVN�)DFWRUVȋ5LVNV�5HODWHG�WR�2XU�%XVLQHVVȋ5LVNV
5HODWHG�WR�RXU�3RZHU�*HQHUDWLRQ�2SHUDWLRQVȓ�LQ�3DUW�,��,WHP��$�RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU���������
DQG�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�

6XSSRUW�6HUYLFHV�6HJPHQW

(IIHFWLYH�6HSWHPEHU�����������IROORZLQJ�WKH�FRPSOHWLRQ�RI�WKH�0HUJHU��VHH�1RWHV���DQG���LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4��
6XSSRUW�FRP�EHJDQ�RSHUDWLQJ�ZLWKLQ�WKH�&RPSDQ\�DV�D�VHSDUDWH�RSHUDWLQJ�DQG�UHSRUWLQJ�VHJPHQW��2XU�6XSSRUW�6HUYLFHV�VHJPHQW�SURYLGHV
VROXWLRQV�DQG�WHFKQLFDO�SURJUDPV�WR�FXVWRPHUV�GHOLYHUHG�E\�KRPH�EDVHG�HPSOR\HHV��7KH�6XSSRUW�6HUYLFHV�VHJPHQW�SURYLGHV�FXVWRPHU
VHUYLFH��VDOHV�VXSSRUW��DQG�WHFKQLFDO�VXSSRUW�SULPDULO\�WR�ODUJH�FRUSRUDWLRQV��EXVLQHVVHV�DQG�SURIHVVLRQDO�VHUYLFHV�RUJDQL]DWLRQV��7KH
6XSSRUW�6HUYLFHV�VHJPHQW�DOVR�HDUQV�UHYHQXHV�IRU�HQG�XVHU�VRIWZDUH�SURGXFWV�SURYLGHG�WKURXJK�GLUHFW�FXVWRPHU�GRZQORDGV�DQG�VDOH�YLD
SDUWQHUV��7KH�6XSSRUW�6HUYLFHV�VHJPHQW�RSHUDWHV�SULPDULO\�LQ�WKH�8QLWHG�6WDWHV��EXW�DOVR�KDV�HPSOR\HHV�ORFDWHG�LQ�3KLOLSSLQHV��,QGLD�
0H[LFR��&ROXPELD�DQG�&DQDGD��LQFOXGLQJ�VWDII�SURYLGLQJ�VXSSRUW�VHUYLFHV�

'HYHORSPHQW�3ODQ�8SGDWH

7KH�&RPSDQ\�KDG�PLQLQJ�FDSDFLW\�RI�DSSUR[LPDWHO\�����(+�V�IURP�DSSUR[LPDWHO\��������DFWLYH�PLQHUV�DW�6HSWHPEHU�����������7KH
&RPSDQ\�LV�UHHYDOXDWLQJ�LWV�GHYHORSPHQW�SODQ�DV�LW�ZRUNV�WKURXJK�LWV�SODQV�WR�LPSURYH�OLTXLGLW\�

%HJLQQLQJ�LQ�WKH�VHFRQG�TXDUWHU�RI�������WKH�&RPSDQ\�EHJDQ�WR�UHGXFH�LWV�LQYHQWRU\�RI�ROGHU��OHVV�HIILFLHQW�PLQLQJ�HTXLSPHQW�LQ�RUGHU�WR�IUHH
XS�PLQLQJ�FDSDFLW\�IRU�QHZHU�PRUH��HIILFLHQW�PLQHUV�LQ�LWV�RUGHU�ERRN��7KH�&RPSDQ\�H[SHFWV�WKLV�WUHQG�WR�FRQWLQXH�WKURXJK�WKH�HQG�RI������
DQG�WKH�&RPSDQ\�PD\�DOVR�FRQVLGHU�RWKHU�DVVHWV�VDOHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VDOHV�RI�VXUSOXV�PLQLQJ�LQIUDVWUXFWXUH�HTXLSPHQW��WR
IXUWKHU�HQKDQFH�LWV�OLTXLGLW\�SRVLWLRQ�

7LWOH�9�$LU�3HUPLW

,Q�ODWH�-XQH�������WKH�1HZ�<RUN�6WDWH�'HSDUWPHQW�RI�(QYLURQPHQWDO�&RQVHUYDWLRQ��Ȓ1<6'(&ȓ���DQQRXQFHG�LWV�GHQLDO�RI�WKH�7LWOH�9�DLU�SHUPLW
UHQHZDO�IRU�RXU�1HZ�<RUN�)DFLOLW\��7KH�&RPSDQ\�ILOHG�D�QRWLFH�ZLWK�WKH�1<6'(&�RQ�-XO\����������UHTXHVWLQJ�D�KHDULQJ�RQ�1<6'(&ȏV
GHFLVLRQ��+DYLQJ�WLPHO\�FRPSOHWHG�LWV�DSSOLFDWLRQ�WR�UHQHZ�LWV�7LWOH�9�DLU�SHUPLW��WKH�&RPSDQ\�LV�SHUPLWWHG�WR�RSHUDWH�XQLQWHUUXSWHG�XQGHU�D
6WDWH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�H[WHQVLRQ��LQ�IXOO�FRPSOLDQFH�ZLWK�LWV�H[LVWLQJ�7LWOH�9�$LU�3HUPLW��XQWLO�IRXU�PRQWKV�DIWHU�ILQDO�UHVROXWLRQ�RI
WKH�DGMXGLFDWRU\�KHDULQJ�SURFHVV��:KLOH�QR�DGMXGLFDWRU\�SURFHHGLQJV�KDYH�EHHQ�VFKHGXOHG�WR�GDWH��WKH�&RPSDQ\�H[SHFWV�WKDW�WKH�DSSHDOV
SURFHVV�PD\�WDNH�D�QXPEHU�RI�\HDUV�WR�IXOO\�UHVROYH�

:DWHU�3HUPLW

7KH�1HZ�<RUN�)DFLOLW\�LV�VXEMHFW�WR�63'(6�DQG�:DWHU�:LWKGUDZDO�SHUPLWV�LVVXHG�E\�1<6'(&�IRU�ILYH�\HDU�WHUPV��ZKLFK�LQFOXGH�VWDWH�DQG
IHGHUDO�UHTXLUHPHQWV�DSSOLFDEOH�WR�WKH�FRROLQJ�ZDWHU�LQWDNH�VWUXFWXUH�DQG�GLVFKDUJHV�IURP�WKH�IDFLOLW\�WR�WKH�.HXND�/DNH�2XWOHW�DQG�6HQHFD
/DNH��7KHVH�SHUPLWV�ZHUH�UHQHZHG�E\�1<6'(&�SULRU�WR�WKH�6HSWHPEHU����������H[SLUDWLRQ�GDWH��$V�SDUW�RI�WKLV�UHQHZDO�WKH�&RPSDQ\�ZDV
JUDQWHG�DQ�H[WHQVLRQ�RQ�LQVWDOOLQJ�WKH�EHVW�WHFKQRORJ\�DYDLODEOH�IRU�FRROLQJ�ZDWHU�LQWDNH�VWUXFWXUHV�XQWLO�-DQXDU\�������7KH�&RPSDQ\�LV�LQ�WKH
SURFHVV�RI�LQVWDOOLQJ�WKHVH�VWUXFWXUHV�DQG�H[SHFWV�WR�PHHW�WKH�-DQXDU\�GHDGOLQH�

��



5HVXOWV�RI�2SHUDWLRQV���7KUHH�0RQWKV�(QGHG�6HSWHPEHU����

7KH�IROORZLQJ�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�RXU�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�QRWHV��$OO�FRPSDULVRQV�EHORZ
UHIHU�WR�WKH�WKLUG�TXDUWHU������YHUVXV�WKH�WKLUG�TXDUWHU�������XQOHVV�RWKHUZLVH�VSHFLILHG�

7KUHH�0RQWKV�(QGHG�6HSWHPEHU���� 9DULDQFH
��LQ�WKRXVDQGV ���� ���� � �

7RWDO�UHYHQXH � ������� � ������� � ������� ���� �
&RVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG
DPRUWL]DWLRQ�VKRZQ�EHORZ� ������� ������ ������� ���� �
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV ������� ������ ������ ��� �
0HUJHU�DQG�RWKHU�FRVWV ���� ������� �������� ������
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ������� ������ ������� ���� �
/RVV�IURP�RSHUDWLRQV �������� �������� ������� ������
2WKHU��H[SHQVH��LQFRPH�

,QWHUHVW�H[SHQVH��QHW ������� ������� ������� �������
*DLQ�RQ�VDOH�RI�GLJLWDO�DVVHWV ȋ� ��� ���� 1�$
/RVV�RQ�VDOH�RI�DVVHWV ����� ȋ� ����� 1�$
2WKHU�LQFRPH��ORVV���QHW ���� ���� ���� 1�$

7RWDO�RWKHU�H[SHQVH��QHW ������� ������� ������� �������
/RVV�EHIRUH�LQFRPH�WD[HV �������� �������� �������� ���� �
3URYLVLRQ��EHQHILW��IRU�LQFRPH�WD[HV ��� ������� ������ ���� �
1HW�ORVV � �������� � ������� � �������� ����� �
$GMXVWHG�$PRXQWV��D�
$GMXVWHG��ORVV��LQFRPH�IURP�RSHUDWLRQV � �������� � ������� � �������� 1�$
$GMXVWHG�RSHUDWLQJ�PDUJLQ �������� ������
$GMXVWHG�QHW��ORVV��LQFRPH � �������� � ������� � �������� 1�$

2WKHU�)LQDQFLDO�'DWD��D�
(%,7'$��ORVV� � ������� � ������� � ������ ��� �
DV�D�SHUFHQW�RI�UHYHQXHV �������� �������

$GMXVWHG�(%,7'$��ORVV� � ������� � ������� � �������� 1�$
DV�D�SHUFHQW�RI�UHYHQXHV ����� � ������

�D� $GMXVWHG�$PRXQWV�DQG�2WKHU�)LQDQFLDO�'DWD�DUH�QRQ�*$$3�SHUIRUPDQFH�PHDVXUHV��$�UHFRQFLOLDWLRQ�RI�UHSRUWHG�DPRXQWV�WR�DGMXVWHG
DPRXQWV�FDQ�EH�IRXQG�LQ�WKH��1RQ�*$$3�0HDVXUHV�DQG�5HFRQFLOLDWLRQV��VHFWLRQ�RI�WKLV�0DQDJHPHQW
V�'LVFXVVLRQ�DQG�$QDO\VLV
��0'	$���

5HYHQXH

�
7KUHH�0RQWKV�(QGHG

�6HSWHPEHU���� 9DULDQFH
��LQ�WKRXVDQGV ���� ���� � �

&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������� � �������� �����
3RZHU�DQG�FDSDFLW\ ������ ������ ���� ����
6HUYLFHV�DQG�RWKHU ������ ������ ������ �����

7RWDO�UHYHQXH � ������� � ������� � ������� �����

��



7KH�FRPSRQHQWV�RI�UHYHQXH��H[SUHVVHG�DV�D�SHUFHQWDJH�RI�WRWDO�UHYHQXH�ZHUH�

7KUHH�0RQWKV�(QGHG
6HSWHPEHU����

���� ����
&U\SWRFXUUHQF\�GDWDFHQWHU ���� ����
3RZHU�DQG�FDSDFLW\ ���� ���
6HUYLFHV�DQG�RWKHU ���� ���

7RWDO�UHYHQXH ����� �����

7RWDO�UHYHQXH�GHFUHDVHG������PLOOLRQ��RU������WR�������PLOOLRQ�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU
\HDU�SHULRG��7KH�GHFUHDVH�LQ�UHYHQXH�ZDV�GXH�WR�WKH�IROORZLQJ�

ȗ 7KH�UHYHQXH�IURP�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�GHFUHDVHG�������PLOOLRQ��RU������WR�������PLOOLRQ�SULPDULO\�GXH�WR�ELWFRLQ
SULFHV�GHFUHDVLQJ�E\�����FRPSDUHG�WR�SULRU�\HDU�DQG��WR�D�OHVVHU�H[WHQW��LQFUHDVHG�GLIILFXOW\�UDWHV��7KH�SULFH�GHFUHDVHV�ZHUH
SDUWLDOO\�RIIVHW�E\�D�����KLJKHU�YROXPH�RI�ELWFRLQ�PLQHG�DV�D�UHVXOW�RI�RXU�H[SDQGHG�IOHHW�ZKLFK�UHVXOWHG�LQ�D������LQFUHDVH�LQ�KDVK
UDWH�IURP�WKH�SULRU�\HDU�FRPSDUDWLYH�SHULRG�

ȗ 3RZHU�DQG�FDSDFLW\�UHYHQXH�LQFUHDVHG������PLOOLRQ��RU������WR������PLOOLRQ�GXH�WR�DQ�LQFUHDVH�LQ�VHOOLQJ�SULFH�SHU�PHJDZDWW�KRXU
��0:K���RI�����RIIVHW�E\�D�GHFOLQH�LQ�0:K�FDSDFLW\�VROG�WR�WKH�SRZHU�JULG�RI�����

ȗ 7KH�6HUYLFHV�DQG�RWKHU�VHJPHQW�LQFOXGHG�D�IXOO�WKUHH�PRQWKV�RI�RSHUDWLRQV�LQ������FRPSDUHG�WR����GD\V�RI�RSHUDWLRQV�LQ�����
IROORZLQJ�WKH�DFTXLVLWLRQ�RQ�6HSWHPEHU�����������7KLV�UHVXOWHG�LQ�DQ�LQFUHDVH�LQ�UHYHQXH�RI������PLOOLRQ��RU�������WR������PLOOLRQ
GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������

5HIHU�WR�WKH��6HJPHQW�5HVXOWV�RI�2SHUDWLRQV���7KUHH�0RQWKV�(QGHG�6HSWHPEHU�����RI�WKLV�0'	$�IRU�D�PRUH�GHWDLOHG�GLVFXVVLRQ�RI�UHYHQXHV
IURP�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�DQG�WKH�6XSSRUW�6HUYLFHV�VHJPHQW�

&RVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�

�
7KUHH�0RQWKV�(QGHG

�6HSWHPEHU���� 9DULDQFH
��LQ�WKRXVDQGV ���� ���� � �

&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������ � ������ �����
3RZHU�DQG�FDSDFLW\ ������ ������ ���� ����
6HUYLFHV�DQG�RWKHU ������ ���� ������ �����

7RWDO�FRVW�RI�UHYHQXH � ������� � ������ � ������� �����

$V�D�SHUFHQWDJH�RI�WRWDO�UHYHQXH ������ ������

7RWDO�FRVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��LQFUHDVHG�������PLOOLRQ��RU�������WR�������PLOOLRQ�LQ�WKH�WKUHH�PRQWKV
HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��7KH�IROORZLQJ�ZHUH�WKH�PDLQ�FRQWULEXWRUV�WR�WKH�LQFUHDVH�LQ�FRVW�RI�UHYHQXH�

ȗ 7KH�FRVW�RI�UHYHQXH�SHU�0:K��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��LQFUHDVHG�IRU�ERWK�FU\SWRFXUUHQF\�GDWDFHQWHU�DQG�SRZHU
DQG�FDSDFLW\�RSHUDWLRQV�GXH�WR�D�VLJQLILFDQW�LQFUHDVH�LQ�WKH�QDWXUDO�JDV�FRVW�SHU�GHNDWKHUP��ZKLFK�LQFUHDVHG�DSSUR[LPDWHO\������LQ
WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�RI������

ȗ &U\SWRFXUUHQF\�GDWDFHQWHU�FRVW�RI�VDOHV�LQFUHDVHG������GXH�WR�WKH�VLJQLILFDQW�LQFUHDVH�LQ�FU\SWRFXUUHQF\�GDWDFHQWHU�IOHHW�UHTXLULQJ
DQ�LQFUHDVH�LQ�WKH�XVH�RI�PHJDZDWW�KRXUV�

ȗ 6HUYLFHV�DQG�RWKHU�FRVW�RI�UHYHQXH�LQFUHDVHG������PLOOLRQ��RU�������WR������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU���������
DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�SULPDULO\�UHVXOWLQJ�IURP�LQFOXVLRQ�RI�WKH�IXOO�WKUHH�PRQWKV�RI�RSHUDWLRQV�RI�6XSSRUW�FRP�LQ�����
FRPSDUHG�WR�RQO\����GD\V�RI�RSHUDWLRQV�LQFOXGHG�LQ�WKH�FRPSDUDEOH�SHULRG�RI�WKH�SULRU�\HDU�

��



7RWDO�FRVW�RI�UHYHQXH�DV�D�SHUFHQWDJH�RI�WRWDO�UHYHQXH�ZDV�VLJQLILFDQWO\�KLJKHU�GXH�WR�WKH�KLJKHU�FRVW�RI�QDWXUDO�JDV�FRPELQHG�ZLWK�WKH�ORZHU
SULFH�RI�ELWFRLQ�LQ�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�

6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV

6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�LQFUHDVHG������PLOOLRQ��RU������WR�������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU���������
DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��7KH�PDLQ�GULYHUV�RI�WKH�LQFUHDVH�LQ�VHOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�ZHUH�

ȗ 7RWDO�HPSOR\HH�FRVWV�LQFUHDVHG������PLOOLRQ��RU�������DV�D�UHVXOW�RI�LQFUHDVHG�KHDGFRXQW��LQFOXGLQJ�WKH�DGGLWLRQ�DQG�H[SDQVLRQ�RI
H[HFXWLYH�OHYHO�SRVLWLRQV�UHTXLUHG�WR�RSHUDWH�DV�D�SXEOLF�FRPSDQ\�DV�ZHOO�DV�LQFUHDVHV�LQ�RUGHU�WR�PDWFK�WKH�JURZWK�LQ�WKH�RSHUDWLRQDO
IRRWSULQW�RI�WKH�EXVLQHVV�

ȗ ,QFUHDVHG�OHJDO�DQG�SURIHVVLRQDO�IHHV�RI������PLOOLRQ��RU�������GXH�WR�LQFUHDVHG�OHJDO�DQG�UHJXODWRU\�FRVWV�DVVRFLDWHG�ZLWK�SHUPLW
UHQHZDOV�DQG�HQYLURQPHQWDO�PDWWHUV�DW�WKH�1HZ�<RUN�SODQW��OHJDO�DQG�FRQVXOWLQJ�FRVWV�DVVRFLDWHG�ZLWK�SRWHQWLDO�H[SDQVLRQ
RSSRUWXQLWLHV�DQG�RWKHU�DFFRXQWLQJ�DQG�FRQVXOWLQJ�IHHV�DVVRFLDWHG�ZLWK�EHLQJ�D�SXEOLF�FRPSDQ\��

ȗ 7KH�6XSSRUW�6HUYLFHV�VHJPHQW�DGGHG������PLOOLRQ�WR�6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�IRU�WKH�WKUHH�PRQWKV�HQGHG
6HSWHPEHU����������GXH�WR�LQFOXVLRQ�RI�WKH�IXOO�WKUHH�PRQWKV�RI�RSHUDWLRQV�RI�6XSSRUW�FRP�LQ������FRPSDUHG�WR�RQO\����GD\V�RI
RSHUDWLRQV�LQFOXGHG�LQ�WKH�FRPSDUDEOH�SHULRG�RI�WKH�SULRU�\HDU�

0HUJHU�DQG�RWKHU�FRVWV

0HUJHU�DQG�RWKHU�FRVWV�LQFOXGHG�SURIHVVLRQDO�DQG�RWKHU�IHHV�DVVRFLDWHG�ZLWK�WKH�PHUJHU�WUDQVDFWLRQ�DQG�EHFRPLQJ�D�SXEOLF�FRPSDQ\��7KHVH
FRVWV�GHFUHDVHG�������PLOOLRQ��RU������WR������PLOOLRQ��DV�WKHVH�ZHUH�SULPDULO\�QRQ�UHFXUULQJ�WUDQVDFWLRQ�FRVWV�LQ������

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�LQFUHDVHG�������PLOOLRQ��RU�������WR�������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV
FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�SULPDULO\�GXH�WR�WKH�SXUFKDVH�DQG�GHSOR\PHQW�RI�DGGLWLRQDO�PLQHUV�DQG�DVVRFLDWHG�LQIUDVWUXFWXUH��DV�ZHOO�DV
D�FKDQJH�LQ�GHSUHFLDEOH�OLYHV�HIIHFWLYH�-XO\����������UHVXOWLQJ�LQ�KLJKHU�GHSUHFLDWLRQ�H[SHQVH��$GGLWLRQDOO\��WKH�0HUJHU�LQFUHDVHG�GHSUHFLDWLRQ
DQG�DPRUWL]DWLRQ�E\������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�

,QFRPH��ORVV��IURP�RSHUDWLRQV

/RVV�IURP�RSHUDWLRQV�LQFUHDVHG������PLOOLRQ��RU������WR�������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH
WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������7KH�LQFUHDVH�LV�SULPDULO\�UHODWHG�WR�ORZHU�FU\SWRFXUUHQF\�GDWDFHQWHU�UHYHQXH�DV�D�UHVXOW�RI�ORZHU
ELWFRLQ�SULFHV��LQFUHDVHV�WR�LQSXW�FRVWV�IRU�WKH�&U\SWRFXUUHQF\�DQG�GDWDFHQWHU�DQG�3RZHU�DQG�FDSDFLW\�VHJPHQWV�DV�D�UHVXOW�RI�KLJKHU�QDWXUDO
JDV�FRVWV��KLJKHU�GHSUHFLDWLRQ�GXH�WR�WKH�H[SDQVLRQ�RI�WKH�GDWDFHQWHU�RSHUDWLRQV�DQG�KLJKHU�VHOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�FRVWV�

$GMXVWHG�ORVV�IURP�RSHUDWLRQV�ZDV�������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�DGMXVWHG�LQFRPH�IURP
RSHUDWLRQV�RI�������PLOOLRQ�LQ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������7KH�DGMXVWHG�ORVV�IURP�RSHUDWLRQV�ZDV�GULYHQ�E\�WKH�VDPH
IDFWRUV�GHVFULEHG�DERYH�LPSDFWLQJ�ORVV�IURP�RSHUDWLRQV��$�UHFRQFLOLDWLRQ�RI�UHSRUWHG�DPRXQWV�WR�DGMXVWHG�DPRXQWV�FDQ�EH�IRXQG�LQ�WKH��1RQ�
*$$3�0HDVXUHV�DQG�5HFRQFLOLDWLRQV��VHFWLRQ�RI�WKLV�0'	$�

2WKHU�H[SHQVH��QHW

'XULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������*UHHQLGJH�LQFXUUHG�DQ�LQFUHDVH�RI������PLOOLRQ�RI�RWKHU�H[SHQVH��SULPDULO\�GXH�WR
LQFUHDVHG�LQWHUHVW�H[SHQVH�DVVRFLDWHG�ZLWK�WKH�LQFXUUHQFH�RI�GHEW�WR�ILQDQFH�WKH�H[SDQVLRQ�RI�WKH�PLQLQJ�IOHHW�DQG��WR�D�OHVVHU�H[WHQW��D�ORVV
RQ�VDOH�RI�DVVHWV�

��



3URYLVLRQ��EHQHILW��IRU�LQFRPH�WD[HV

7KH�&RPSDQ\�UHFRJQL]HG�DQ�LQFRPH�WD[�SURYLVLRQ�RI������PLOOLRQ��RU�DQ�HIIHFWLYH�WD[�UDWH�RI��������GXULQJ�WKH�WKUHH�PRQWKV�HQGHG
6HSWHPEHU����������DQG�D�EHQHILW�IRU�LQFRPH�WD[HV�RI��������PLOOLRQ��RU�DQ�HIIHFWLYH�WD[�UDWH�RI��������GXULQJ�WKH�WKUHH�PRQWKV�HQGHG
6HSWHPEHU�����������7KH�HIIHFWLYH�WD[�UDWH�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������ZDV�LPSDFWHG�E\�SUHWD[�ORVVHV�ZLWK�QR
DVVRFLDWHG�LQFRPH�WD[�EHQHILW�DV�D�UHVXOW�RI�D�YDOXDWLRQ�DOORZDQFH�RQ�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV��7KH�HIIHFWLYH�LQFRPH�WD[�UDWHV�IRU�WKH
WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������EHQHILWHG�IURP�D�KLJKHU�WD[�EDVH�IRU�WKH�GHGXFWLELOLW\�RI�WKH�HTXLW\�EDVHG�VXFFHVV�IHHV�DVVRFLDWHG
ZLWK�WKH�0HUJHU�

1HW��ORVV��LQFRPH

$V�D�UHVXOW�RI�WKH�IDFWRUV�GHVFULEHG�DERYH��*UHHQLGJH�LQFXUUHG�D�QHW�ORVV�RI�������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV
FRPSDUHG�WR�D�QHW�ORVV�RI������PLOOLRQ�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������

2Q�DQ�DGMXVWHG�EDVLV��H[FOXGLQJ�WKH�LPSDFW�RI�PHUJHU�DQG�RWKHU�FRVWV�DQG�H[SDQVLRQV�FRVWV��DGMXVWHG�QHW��ORVV��LQFRPH�GXULQJ�WKH�WKUHH
PRQWKV�HQGHG�6HSWHPEHU����������ZRXOG�KDYH�EHHQ���������PLOOLRQ�DV�FRPSDUHG�WR�������PLOOLRQ�LQ�WKH�VDPH�SHULRG�LQ�������$GMXVWHG�QHW
�ORVV��LQFRPH�LV�D�QRQ�*$$3�SHUIRUPDQFH�PHDVXUH��$�UHFRQFLOLDWLRQ�RI�UHSRUWHG�DPRXQWV�WR�DGMXVWHG�DPRXQWV�FDQ�EH�IRXQG�LQ�WKH��1RQ�
*$$3�0HDVXUHV�DQG�5HFRQFLOLDWLRQV��VHFWLRQ�RI�WKLV�0'	$�

6HJPHQW�5HVXOWV�RI�2SHUDWLRQV���7KUHH�0RQWKV�(QGHG�6HSWHPEHU���

7KH�IROORZLQJ�VXPPDU\�RI�6HJPHQW�UHYHQXH�DQG�6HJPHQW�$GMXVWHG�(%,7'$�SURYLGHV�D�EDVLV�IRU�WKH�GLVFXVVLRQ�WKDW�IROORZV��*UHHQLGJH
HYDOXDWHV�WKH�SHUIRUPDQFH�RI�LWV�UHSRUWDEOH�VHJPHQWV�EDVHG�RQ�$GMXVWHG�(%,7'$��ZKLFK�H[FOXGHV�LWHPV�QRW�LQGLFDWLYH�RI�RQJRLQJ�EXVLQHVV
WUHQGV��7KH�UHSRUWHG�DPRXQWV�LQ�WKH�WDEOH�EHORZ�DUH�IURP�WKH�&RQGHQVHG�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�DQG�&RPSUHKHQVLYH��/RVV�
,QFRPH�

7KUHH�0RQWKV�(QGHG
6HSWHPEHU���� 9DULDQFH

��LQ�WKRXVDQGV ���� ���� � �
5(9(18(
&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ � ������� � ������� � �������� �����
6XSSRUW�6HUYLFHV ������ ������ ������ �����
7RWDO�5HYHQXH � ������� � ������� � ������� �����

6(*0(17�$'-867('�(%,7'$
&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ � ������� � ������� � �������� 1�$
6XSSRUW�6HUYLFHV ������ ���� ������ �����
7RWDO�$GMXVWHG�(%,7'$ � ������� � ������� � �������� 1�$

5HFRQFLOLDWLRQ�WR�ORVV�EHIRUH�LQFRPH�WD[HV�
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ �������� �������
6WRFN�EDVHG�FRPSHQVDWLRQ ����� �����
0HUJHU�DQG�RWKHU�FRVWV ����� ��������
([SDQVLRQ�FRVWV ����� �����
,QWHUHVW�H[SHQVH��QHW ������� �������
/RVV�RQ�VDOH�RI�DVVHWV ����� ��
&RQVROLGDWHG�ORVV�EHIRUH�LQFRPH�WD[HV � �������� � ��������

��



&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�6HJPHQW

7KH�IROORZLQJ�WDEOH�SURYLGHV�D�VXPPDU\�RI�NH\�PHWULFV�DVVRFLDWHG�ZLWK�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�

7KUHH�0RQWKV�(QGHG
6HSWHPEHU���� 9DULDQFH

��LQ�WKRXVDQGV��H[FHSW���SHU�0:K�DQG�DYHUDJH�ELWFRLQ�SULFH ���� ���� � �

&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������� �������� ���� �
3RZHU�DQG�FDSDFLW\ ������ ������ ���� ��� �

7RWDO�UHYHQXH � ������� � ������� �������� ���� �

0:K
&U\SWRFXUUHQF\�GDWDFHQWHU ������� ������ ������� ��� �
3RZHU�DQG�FDSDFLW\ ������ ������ �������� ������

5HYHQXH�SHU�0:K
&U\SWRFXUUHQF\�GDWDFHQWHU � ���� � ���� � ����� ������
3RZHU�DQG�FDSDFLW\ � ���� � ��� � ��� ��� �

&RVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG
DPRUWL]DWLRQ�

&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������ � ������ ���� �
3RZHU�DQG�FDSDFLW\ � ������ � ������ � ���� ��� �

&RVW�RI�UHYHQXH�SHU�0:K��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG
DPRUWL]DWLRQ�

&U\SWRFXUUHQF\�GDWDFHQWHU � ��� � ��� � ��� ��� �
3RZHU�DQG�FDSDFLW\ � ���� � ��� � ��� ��� �

�
&U\SWRFXUUHQF\�'DWDFHQWHU�0HWULFV
%LWFRLQV�SURGXFHG ���� ���� ���� ��� �
$YHUDJH�ELWFRLQ�SULFH � ������� � ������� �������� ������
$YHUDJH�KDVK�UDWH��(+�V� ���� �
$YHUDJH�GLIILFXOW\ ��� �

5HYHQXH

&U\SWRFXUUHQF\�GDWDFHQWHU

)RU�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU�UHYHQXH��ZH�JHQHUDWH�HOHFWULFLW\�RQ�VLWH�IURP�RXU�SRZHU�SODQW�ORFDWHG�DW�WKH�1HZ�<RUN�)DFLOLW\�DQG�XVH�WKDW
HOHFWULFLW\�WR�SRZHU�$6,&�PLQHUV��JHQHUDWLQJ�ELWFRLQ�WKDW�ZH�WKHQ�H[FKDQJH�IRU�8�6��GROODUV��2XU�FU\SWRFXUUHQF\�GDWDFHQWHU�UHYHQXH
GHFUHDVHG�E\�������PLOOLRQ��RU������GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��7KH�GHFUHDVH
ZDV�SULPDULO\�DWWULEXWDEOH�WR�WKH�����GHFOLQH�LQ�DYHUDJH�ELWFRLQ�SULFH�DV�FRPSDUHG�WR�WKH�SULRU�\HDU��7KLV�GHFUHDVH�ZDV�SDUWLDOO\�RIIVHW�E\�DQ
LQFUHDVH�LQ�KDVK�UDWH�IURP�RXU�LQFUHDVHG�PLQLQJ�IOHHW�UHVXOWLQJ�LQ�D������LQFUHDVH�LQ�WKH�DYHUDJH�KDVK�UDWH�GXULQJ�WKUHH�PRQWKV�HQGHG
6HSWHPEHU�����������7KH�LQFUHDVHG�DYHUDJH�KDVK�UDWH��SDUWLDOO\�RIIVHW�E\�D�KLJKHU�DYHUDJH�PLQLQJ�GLIILFXOW\��OHG�WR�XV�SURGXFLQJ�����ELWFRLQV
LQ�WKH�WKLUG�TXDUWHU�RI������DV�FRPSDUHG�WR�����ELWFRLQV�LQ�WKH�WKLUG�TXDUWHU�RI�������7KH�LQFUHDVHG�QXPEHU�RI�ELWFRLQV�SURGXFHG�ZDV�PRUH
WKDQ�RIIVHW�E\�WKH�����ORZHU�DYHUDJH�ELWFRLQ�SULFH�LQ�������UHVXOWHG�LQ�WKH�GHFOLQH�LQ�FU\SWRFXUUHQF\�GDWDFHQWHU�UHYHQXH�

��



3RZHU�DQG�FDSDFLW\

3RZHU�DQG�FDSDFLW\�UHYHQXH�DW�RXU�1HZ�<RUN�)DFLOLW\�LV�HDUQHG�ZKHQ�ZH�VHOO�FDSDFLW\�DQG�HQHUJ\�DQG�DQFLOODU\�VHUYLFHV�WR�WKH�ZKROHVDOH
SRZHU�JULG�PDQDJHG�E\�WKH�1<,62��7KURXJK�WKHVH�VDOHV��ZH�HDUQ�UHYHQXH�LQ�WKUHH�VWUHDPV������SRZHU�UHYHQXH�UHFHLYHG�EDVHG�RQ�WKH�KRXUO\
SULFH�RI�SRZHU������FDSDFLW\�UHYHQXH�IRU�FRPPLWWLQJ�WR�VHOO�SRZHU�WR�WKH�1<,62�ZKHQ�GLVSDWFKHG�DQG�����RWKHU�DQFLOODU\�VHUYLFH�UHYHQXH
UHFHLYHG�DV�FRPSHQVDWLRQ�IRU�WKH�SURYLVLRQ�RI�RSHUDWLQJ�UHVHUYHV��2XU�SRZHU�DQG�FDSDFLW\�UHYHQXH�LQFUHDVHG������PLOOLRQ��RU������WR�����
PLOOLRQ�GXULQJ�WKH�WKLUG�TXDUWHU�RI������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�DV�UHVXOW�RI�DQ�LQFUHDVH�LQ�VHOOLQJ�SULFH�SHU�0Z+�RI�����FRPSDUHG�WR
WKH�VDPH�SHULRG�LQ�WKH�SULRU�\HDU��RIIVHW�E\�D�����GHFOLQH�LQ�0:KV�SURYLGHG�WR�WKH�SRZHU�JULG�DV�FRPSDUHG�WR�SULRU�\HDU�

6HJPHQW�$GMXVWHG�(%,7'$��ORVV�

6HJPHQW�$GMXVWHG�(%,7'$��ORVV��IRU�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�GHFUHDVHG�WR��������PLOOLRQ�IRU�WKH�WKLUG
TXDUWHU������IURP�������PLOOLRQ�LQ�WKH�WKLUG�TXDUWHU�RI�������7KH�YDULDQFH�ZDV�GULYHQ�E\�WKH�GHFOLQH�LQ�WKH�SULFH�RI�ELWFRLQ�DQG�LQFUHDVH�LQ
QDWXUDO�JDV�LQSXW�FRVWV��SDUWLDOO\�RIIVHW�E\�WKH�LQFUHDVHG�ELWFRLQ�PLQLQJ�KDVK�UDWH�

&U\SWRFXUUHQF\�GDWDFHQWHU�UHYHQXH�SHU�0:K�DQG�SRZHU�DQG�FDSDFLW\�UHYHQXH�SHU�0:K�DUH�XVHG�E\�PDQDJHPHQW�WR�FRQVLGHU�WKH�H[WHQW�WR
ZKLFK�LW�ZLOO�JHQHUDWH�HOHFWULFLW\�WR�HLWKHU�SURGXFH�FU\SWRFXUUHQF\�RU�VHOO�SRZHU�WR�WKH�1HZ�<RUN�ZKROHVDOH�SRZHU�PDUNHW��&RVW�RI�UHYHQXH
�H[FOXGLQJ�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��SHU�0:K�UHSUHVHQWV�D�PHDVXUH�RI�WKH�FRVW�RI�QDWXUDO�JDV��HPLVVLRQV�FUHGLWV��SD\UROO�DQG�EHQHILWV
DQG�RWKHU�GLUHFW�SURGXFWLRQ�FRVWV�DVVRFLDWHG�ZLWK�WKH�0:KV�SURGXFHG�WR�JHQHUDWH�WKH�UHVSHFWLYH�UHYHQXH�FDWHJRU\�IRU�HDFK�0:K�XWLOL]HG�
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�FRVWV�DUH�H[FOXGHG�IURP�WKH�FRVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��SHU�0:K�PHWULF�
WKHUHIRUH��QRW�DOO�FRVW�RI�UHYHQXHV�IRU�FU\SWRFXUUHQF\�GDWDFHQWHU�DQG�SRZHU�DQG�FDSDFLW\�DUH�IXOO\�UHIOHFWHG��7R�WKH�H[WHQW�DQ\�RWKHU
FU\SWRFXUUHQF\�GDWDFHQWHUV�DUH�SXEOLF�RU�PD\�JR�SXEOLF��WKH�FRVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��SHU�0:K�PHWULF�PD\
QRW�EH�FRPSDUDEOH�EHFDXVH�VRPH�FRPSHWLWRUV�PD\�LQFOXGH�GHSUHFLDWLRQ�LQ�WKHLU�FRVW�RI�UHYHQXH�ILJXUHV�

6XSSRUW�6HUYLFHV�6HJPHQW

*UHHQLGJH�DFTXLUHG�6XSSRUW�FRP��ZKLFK�FRQVWLWXWHV�WKH�6XSSRUW�6HUYLFHV�VHJPHQW�DV�RI�FORVH�RI�EXVLQHVV�RQ�6HSWHPEHU�����������$V�VXFK�
WKHUH�ZHUH�RQO\����GD\V�RI�RSHUDWLRQV�LQFOXGHG�LQ�RXU�FRQVROLGDWHG�UHVXOWV�LQ�WKH�WKLUG�TXDUWHU�RI�������6XSSRUW�6HUYLFHV�KDG�UHYHQXH�RI�����
PLOOLRQ�DQG�6HJPHQW�$GMXVWHG�(%,7'$�RI������PLOOLRQ�LQ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������

7KH�FRQWUDFW�DVVRFLDWHG�ZLWK�WKH�6XSSRUW�6HUYLFHV�VHJPHQW
V�ODUJHVW�FXVWRPHU��ZKLFK�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����RI�WKH�&RPSDQ\
V
FRQVROLGDWHG�UHYHQXH�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������H[SLUHV�RQ�'HFHPEHU����������DQG�KDV�QRW�EHHQ�UHQHZHG
EH\RQG�WKDW�GDWH��7KLV�FXVWRPHU�DOVR�DFFRXQWHG�IRU�����RI�6XSSRUW�6HUYLFH
V�VHJPHQW�UHYHQXH�IRU�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����
������'XULQJ�WKH�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�ZLOO�UHYLHZ�WKH�JRRGZLOO�DQG�RWKHU�LQWDQJLEOH�DVVHWV�WRWDOLQJ������PLOOLRQ�DV�RI
6HSWHPEHU����������IRU�LPSDLUPHQW�LQ�OLJKW�RI�WKLV�FRQWUDFW�QRW�EHLQJ�UHQHZHG�EH\RQG�'HFHPEHU����������

��



5HVXOWV�RI�2SHUDWLRQV���1LQH�0RQWKV�(QGHG�6HSWHPEHU���

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�NH\�FRPSRQHQWV�RI�WKH�UHVXOWV�RI�RSHUDWLRQV�RI�*UHHQLGJH�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU���������
DQG������

1LQH�0RQWKV�(QGHG
6HSWHPEHU���� 9DULDQFH

��LQ�WKRXVDQGV ���� ���� � �

7RWDO�UHYHQXH � ������� � ������� � ������� ��� �
&RVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG
DPRUWL]DWLRQ�VKRZQ�EHORZ� ������� ������� ������� ���� �
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV ������� ������� ������� ���� �
0HUJHU�DQG�RWKHU�FRVWV ���� ������� �������� ������
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ������� ������ ������� ���� �
,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV ������� ȋ� ������� 1�$
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLW\ ������� ȋ� ������� 1�$
�/RVV��LQFRPH�IURP�RSHUDWLRQV ��������� ������� �������� ����� �
2WKHU��H[SHQVH��LQFRPH�

,QWHUHVW�H[SHQVH��QHW �������� ������� �������� ������ �
,QWHUHVW�H[SHQVH���UHODWHG�SDUW\ ȋ� ���� ��� 1�$
�/RVV��JDLQ�RQ�VDOH�RI�GLJLWDO�DVVHWV ���� ���� ����� 1�$
/RVV�RQ�VDOH�RI�DVVHWV ����� ȋ� ����� 1�$
2WKHU�LQFRPH��QHW ���� ���� ���� 1�$

7RWDO�RWKHU�H[SHQVH��QHW �������� ������� �������� ��������
�/RVV��LQFRPH�EHIRUH�LQFRPH�WD[HV ��������� ������� ��������� ������ �
3URYLVLRQ��EHQHILW��IRU�LQFRPH�WD[HV ������� ������� ������� 1�$
1HW��ORVV��LQFRPH � ��������� � ������� � ��������� ��������
$GMXVWHG�$PRXQWV��D�
$GMXVWHG��ORVV��LQFRPH�IURP�RSHUDWLRQV � �������� � ������� � �������� 1�$
$GMXVWHG�RSHUDWLQJ�PDUJLQ ������ � ������
$GMXVWHG�QHW��ORVV��LQFRPH � �������� � ������� � �������� 1�$

2WKHU�)LQDQFLDO�'DWD��D�
(%,7'$��ORVV� � �������� � ���� � �������� 1�$
DV�D�SHUFHQW�RI�UHYHQXHV �������� �����

$GMXVWHG�(%,7'$ � ������ � ������� � �������� ������
DV�D�SHUFHQW�RI�UHYHQXHV ���� � ������

�D� $GMXVWHG�$PRXQWV�DQG�2WKHU�)LQDQFLDO�'DWD�DUH�QRQ�*$$3�SHUIRUPDQFH�PHDVXUHV��$�UHFRQFLOLDWLRQ�RI�UHSRUWHG�DPRXQWV�WR�DGMXVWHG�DPRXQWV
FDQ�EH�IRXQG�LQ�WKH��1RQ�*$$3�0HDVXUHV�DQG�5HFRQFLOLDWLRQV��VHFWLRQ�RI�WKLV�0'	$�

��



5HYHQXH

1LQH�0RQWKV�(QGHG
6HSWHPEHU���� 9DULDQFH

��LQ�WKRXVDQGV ���� ���� � �

&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������� � ������ ����
3RZHU�DQG�FDSDFLW\ ������� ������ ������ ����
6HUYLFHV�DQG�RWKHU ������� ������ ������� ������

7RWDO�UHYHQXH � ������� � ������� � ������� ����

7KH�FRPSRQHQWV�RI�UHYHQXH��H[SUHVVHG�DV�D�SHUFHQWDJH�RI�WRWDO�UHYHQXH�ZHUH�

1LQH�0RQWKV�(QGHG
�6HSWHPEHU����

���� ����

&U\SWRFXUUHQF\�GDWDFHQWHU ���� ����
3RZHU�DQG�FDSDFLW\ ���� ����
6HUYLFHV�DQG�RWKHU ���� ���

7RWDO�UHYHQXH ����� �����

7RWDO�UHYHQXH�LQFUHDVHG�������PLOOLRQ��RU������WR�������PLOOLRQ�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU
\HDU�SHULRG��7KH�LQFUHDVH�LQ�UHYHQXH�ZDV�GXH�WR�WKH�IROORZLQJ�

ȗ 7KH�UHYHQXH�IURP�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�LQFUHDVHG������PLOOLRQ��RU������WR�������PLOOLRQ�SULPDULO\�GXH�WR�KLJKHU
PLQLQJ�FDSDFLW\�UHVXOWLQJ�LQ�DQ�LQFUHDVH�RI�LQ�WRWDO�ELWFRLQ�PLQHG�RI�����DQG�D�KDVK�UDWH�LQFUHDVH�RI��������7KLV�LQFUHDVH�ZDV�RIIVHW
E\�ORZHU�DYHUDJH�ELWFRLQ�SULFHV��ZLWK�SULFHV�GHFUHDVLQJ�E\�����FRPSDUHG�WR�SULRU�\HDU�DQG��WR�D�OHVVHU�H[WHQW��LQFUHDVHG�GLIILFXOW\
UDWHV�

ȗ 3RZHU�DQG�FDSDFLW\�UHYHQXH�LQFUHDVHG������PLOOLRQ��RU������WR�������PLOOLRQ�GXH�WR�DQ�LQFUHDVH�LQ�VHOOLQJ�SULFH�SHU�0:K�RI����
RIIVHW�E\�D�����GHFOLQH�LQ�0:K�FDSDFLW\�VROG�WR�WKH�SRZHU�JULG�

ȗ 7KH�6HUYLFHV�DQG�RWKHU�VHJPHQW�LQFOXGHG�D�IXOO�QLQH�PRQWKV�RI�RSHUDWLRQV�LQ������FRPSDUHG�WR����GD\V�RI�RSHUDWLRQV�LQ�����
IROORZLQJ�WKH�DFTXLVLWLRQ�RQ�6HSWHPEHU�����������7KLV�UHVXOWHG�LQ�DQ�LQFUHDVH�LQ�UHYHQXH�RI�������PLOOLRQ��RU��������WR�������PLOOLRQ
GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������

5HIHU�WR�WKH��6HJPHQW�5HVXOWV�RI�2SHUDWLRQV���1LQH�0RQWKV�(QGHG�6HSWHPEHU�����RI�WKLV�0'	$�IRU�D�PRUH�GHWDLOHG�GLVFXVVLRQ�RI�UHYHQXHV
IURP�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�DQG�WKH�6XSSRUW�6HUYLFHV�VHJPHQW�

&RVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�

1LQH�0RQWKV�(QGHG
�6HSWHPEHU���� 9DULDQFH

��LQ�WKRXVDQGV ���� ���� � �

&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������� � ������� �����
3RZHU�DQG�FDSDFLW\ ������� ������ ������ ����
6HUYLFHV�DQG�RWKHU ������� ���� ������� ������
7RWDO�FRVW�RI�UHYHQXH � ������� � ������� � ������� �����

$V�D�SHUFHQWDJH�RI�WRWDO�UHYHQXH ������ ������ �

7RWDO�FRVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��LQFUHDVHG�������PLOOLRQ��RU�������WR�������PLOOLRQ�LQ�WKH�QLQH�PRQWKV�HQGHG
6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��7KH�IROORZLQJ�ZHUH�WKH�PDLQ�FRQWULEXWRUV�WR�WKH�LQFUHDVH�LQ�FRVW�RI�UHYHQXH�

��



ȗ 7KH�FRVW�RI�UHYHQXH�SHU�0:K��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��LQFUHDVHG�IRU�ERWK�FU\SWRFXUUHQF\�GDWDFHQWHU�DQG�SRZHU
DQG�FDSDFLW\�RSHUDWLRQV�GXH�WR�D�VLJQLILFDQW�LQFUHDVH�LQ�WKH�QDWXUDO�JDV�FRVW�SHU�GHNDWKHUP��ZKLFK�LQFUHDVHG�DSSUR[LPDWHO\������LQ
WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�RI������

ȗ &U\SWRFXUUHQF\�GDWDFHQWHU�FRVW�RI�VDOHV�DOVR�LQFUHDVHG�DV�D�UHVXOW�RI�D�����LQFUHDVH�LQ�RYHUDOO�0:K�XVDJH�GXH�WR�WKH�LQFUHDVHG
PLQLQJ�IOHHW��LQFOXGLQJ�WKH�6RXWK�&DUROLQD�H[SDQVLRQ�ZKLFK�EHJDQ�LQ�4�������

ȗ 6HUYLFHV�DQG�RWKHU�FRVW�RI�UHYHQXH�LQFUHDVHG�������PLOOLRQ��RU��������WR�������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����
�����DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�SULPDULO\�UHVXOWLQJ�IURP�LQFOXVLRQ�RI�WKH�IXOO�QLQH�PRQWKV�RI�RSHUDWLRQV�RI�6XSSRUW�FRP�LQ
�����FRPSDUHG�WR�RQO\����GD\V�RI�RSHUDWLRQV�LQFOXGHG�LQ�WKH�FRPSDUDEOH�SHULRG�RI�WKH�SULRU�\HDU�

7RWDO�FRVW�RI�UHYHQXH�DV�D�SHUFHQWDJH�RI�WRWDO�UHYHQXH�LQFUHDVHG�SULPDULO\�GXH�WR�WKH�LPSDFW�RI�WKH�KLJKHU�FRVW�RI�QDWXUDO�JDV�FRPELQHG�ZLWK
WKH�ORZHU�SULFH�RI�ELWFRLQ�RQ�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�

6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV

6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�LQFUHDVHG�������PLOOLRQ��RU�������WR�������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����
�����DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��7KH�PDLQ�GULYHUV�RI�WKH�LQFUHDVH�LQ�VHOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�ZHUH�

ȗ 7RWDO�HPSOR\HH�UHODWHG�FRVWV�LQFUHDVHG������PLOOLRQ��RU�������DV�D�UHVXOW�RI�LQFUHDVHG�KHDGFRXQW��LQFOXGLQJ�WKH�DGGLWLRQ�DQG
H[SDQVLRQ�RI�H[HFXWLYH�OHYHO�SRVLWLRQV�UHTXLUHG�WR�RSHUDWH�DV�D�SXEOLF�FRPSDQ\�DV�ZHOO�DV�LQFUHDVHV�LQ�RUGHU�WR�PDWFK�WKH�JURZWK�LQ
WKH�RSHUDWLRQDO�IRRWSULQW�RI�WKH�EXVLQHVV�

ȗ ,QFUHDVHG�OHJDO�DQG�SURIHVVLRQDO�IHHV�RI������PLOOLRQ��RU�������GXH�WR�LQFUHDVHG�OHJDO�DQG�UHJXODWRU\�FRVWV�DVVRFLDWHG�ZLWK�SHUPLW
UHQHZDOV�DQG�HQYLURQPHQWDO�PDWWHUV�DW�WKH�1HZ�<RUN�SODQW��OHJDO�DQG�FRQVXOWLQJ�FRVWV�DVVRFLDWHG�ZLWK�SRWHQWLDO�H[SDQVLRQ
RSSRUWXQLWLHV�DQG�RWKHU�DFFRXQWLQJ�DQG�FRQVXOWLQJ�IHHV�DVVRFLDWHG�ZLWK�EHLQJ�D�SXEOLF�FRPSDQ\�

ȗ ,QFUHDVHG�,QVXUDQFH�FRVWV�RI������PLOOLRQ��RU�������GXH�WR�LQFUHDVHG�SUHPLXPV�IRU�QHZ�SROLFLHV�HQWHUHG�LQWR�DW�WKH�WLPH�RI�WKH�PHUJHU
DV�ZHOO�DV�LQFUHDVHG�SUHPLXPV�RQ�SURSHUW\�LQVXUDQFH�DV�D�UHVXOW�RI������FDSLWDO�H[SHQGLWXUHV�DQG�WKH�DGGLWLRQ�RI�WKH�6RXWK�&DUROLQD
IDFLOLW\�LQ�4��������LQFUHDVLQJ�WKH�DVVHW�EDVH�

ȗ 7KH�6XSSRUW�6HUYLFHV�VHJPHQW�DGGHG������PLOOLRQ�WR�6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�IRU�WKH�QLQH�PRQWKV�HQGHG
6HSWHPEHU����������GXH�WR�LQFOXVLRQ�RI�WKH�IXOO�QLQH�PRQWKV�RI�RSHUDWLRQV�RI�6XSSRUW�FRP�LQ������FRPSDUHG�WR�RQO\����GD\V�RI
RSHUDWLRQV�LQFOXGHG�LQ�WKH�FRPSDUDEOH�SHULRG�RI�WKH�SULRU�\HDU�

0HUJHU�DQG�RWKHU�FRVWV

0HUJHU�DQG�RWKHU�FRVWV�GHFUHDVHG�������PLOOLRQ��RU������WR������PLOOLRQ�UHVXOWLQJ�IURP�FRVWV�DVVRFLDWHG�ZLWK�WKH�0HUJHU��DV�ZHOO�DV
SURIHVVLRQDO�DQG�RWKHU�IHHV�DVVRFLDWHG�ZLWK�EHFRPLQJ�D�SXEOLFO\�WUDGHG�FRPSDQ\�GXULQJ������

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�LQFUHDVHG�������PLOOLRQ��RU�������WR�������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV
FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�SULPDULO\�GXH�WR�WKH�SXUFKDVH�DQG�GHSOR\PHQW�RI�DGGLWLRQDO�PLQHUV��$GGLWLRQDOO\��WKH�0HUJHU�FRQWULEXWHG
�����PLOOLRQ�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�

,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV

$V�D�UHVXOW�RI�WKH�VLJQLILFDQW�UHGXFWLRQ�LQ�WKH�SULFH�RI�ELWFRLQ�DQG�LQFUHDVHG�HQHUJ\�SULFHV�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������
WKH�&RPSDQ\�UHFRJQL]HG�D�QRQUHFXUULQJ��QRQFDVK�LPSDLUPHQW�RI�������PLOOLRQ�IRU�WKH�DVVHWV�DVVRFLDWHG�ZLWK�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU
DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�WR�UHGXFH�WKH�QHW�ERRN�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV�WR�IDLU�YDOXH��)DLU�YDOXH�ZDV�GHWHUPLQHG�XWLOL]LQJ�WKH
PDUNHW�DSSURDFK��7KH�H[FHVV�RI�WKH�ERRN�YDOXH�RYHU�WKH�IDLU�YDOXH�ZDV�DOORFDWHG�WR�WKH�ORQJ�OLYHG�DVVHWV�RI�WKH�&U\SWRFXUUHQF\�DQG�3RZHU
*HQHUDWLRQ�VHJPHQW�

��



$V�D�UHVXOW�RI�WKH�LPSDLUPHQW�DVVHVVPHQW��WKH�&RPSDQ\�KDV�UHHYDOXDWHG�WKH�XVHIXO�OLYHV�RI�WKH�ORQJ�OLYHG�DVVHWV�DQG�DGMXVWHG�WKH�OLYHV�RI�WKH
PLQHUV�IURP���WR���\HDUV�DQG�WKH�OLYHV�RI�SODQW�LQIUDVWUXFWXUH�IURP���������\HDUV�WR����\HDUV�HIIHFWLYH�-XO\���������

5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLWLHV

'XULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKH�&RPSDQ\�UHFRJQL]HG�D�FKDUJH�RI�������PLOOLRQ�IRU�WKH�UHPHDVXUHPHQW�RI�DQ
HQYLURQPHQWDO�OLDELOLW\�DV�D�UHVXOW�RI�DQ�XSGDWH�LQ�WKH�FRVW�HVWLPDWHV�DVVRFLDWHG�WR�&&5�OLDELOLWLHV�DVVRFLDWHG�ZLWK�WKH�&RPSDQ\
V�1HZ�<RUN
)DFLOLW\�DV�SDUW�RI�RXU�FRQWLQXLQJ�HYDOXDWLRQ�RI�WKH�VLWH�

,QFRPH��ORVV��IURP�RSHUDWLRQV

*UHHQLGJH�UHSRUWHG�ORVV�IURP�RSHUDWLRQV�RI��������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�D�ORVV�IURP
RSHUDWLRQV�RI������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������7KH�LQFUHDVH�LQ�ORVV�IURP�RSHUDWLRQV�GXULQJ�WKH�QLQH�PRQWKV
HQGHG�6HSWHPEHU�����������ZDV�GULYHQ�E\�WKH�QRQUHFXUULQJ��QRQFDVK�FKDUJH�RI�������PLOOLRQ�IRU�WKH�LPSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV�DQG�WKH
������PLOOLRQ�H[SHQVH�IRU�WKH�UHPHDVXUHPHQW�RI�DQ�HQYLURQPHQWDO�OLDELOLW\��DV�ZHOO�DV�KLJKHU�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�

$GMXVWHG�ORVV�IURP�RSHUDWLRQV�ZDV�������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������FRPSDUHG�WR�DGMXVWHG�LQFRPH�IURP
RSHUDWLRQV�RI�������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������7KH�������PLOOLRQ�XQIDYRUDEOH�YDULDQFH�LV�SULPDULO\�DWWULEXWDEOH�WR
KLJKHU�FRVWV�RI�UHYHQXHV�UHODWLYH�WR�UHYHQXH�GXH�WR�WKH�LQFUHDVHG�FRVW�RI�QDWXUDO�JDV�FRPELQHG�ZLWK�WKH�GHFOLQH�LQ�WKH�SULFH�RI�ELWFRLQ�
$GGLWLRQDOO\��DGMXVWHG�LQFRPH��ORVV��IURP�RSHUDWLRQV�GHFOLQHG�GXH�WR�KLJKHU�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��7KHVH�QHJDWLYH�LPSDFWV�RQ
$GMXVWHG�LQFRPH��ORVV��IURP�RSHUDWLRQV�ZHUH�SDUWLDOO\�RIIVHW�E\�WKH�LQFUHDVHG�ELWFRLQ�PLQLQJ�KDVK�UDWH��$GMXVWHG�LQFRPH�IURP�RSHUDWLRQV�LV�D
QRQ�*$$3�SHUIRUPDQFH�PHDVXUH��$�UHFRQFLOLDWLRQ�RI�UHSRUWHG�DPRXQWV�WR�DGMXVWHG�DPRXQWV�FDQ�EH�IRXQG�LQ�WKH��1RQ�*$$3�0HDVXUHV�DQG
5HFRQFLOLDWLRQV��VHFWLRQ�RI�WKLV�0'	$�

2WKHU�H[SHQVH��QHW

'XULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�SHULRG��2WKHU�H[SHQVH��QHW�LQFUHDVHG�������PLOOLRQ�SULPDULO\
GXH�WR�LQFUHDVHG�LQWHUHVW�H[SHQVH�DVVRFLDWHG�ZLWK�WKH�LQFXUUHQFH�RI�GHEW�WR�ILQDQFH�WKH�H[SDQVLRQ�RI�WKH�PLQLQJ�IOHHW�

3URYLVLRQ��EHQHILW��IRU�LQFRPH�WD[HV

7KH�&RPSDQ\�UHFRJQL]HG�DQ�LQFRPH�WD[�SURYLVLRQ�RI�������PLOOLRQ��RU�DQ�HIIHFWLYH�WD[�UDWH�RI����������GXULQJ�WKH�QLQH�PRQWKV�HQGHG
6HSWHPEHU����������DQG�D�EHQHILW�IRU�LQFRPH�WD[HV�RI������PLOOLRQ��RU�DQ�HIIHFWLYH�WD[�UDWH�RI��������GXULQJ�WKH�QLQH�PRQWKV�HQGHG
6HSWHPEHU����������GXH�WR�WKH�UHFRUGLQJ�RI�D�������PLOOLRQ�FKDUJH�IRU�D�YDOXDWLRQ�DOORZDQFH�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����
�����IRU�WKH�GHIHUUHG�WD[�DVVHWV��7KLV�ZDV�SULPDULO\�UHODWHG�WR�KLVWRULFDO�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�RI�WKH�6XSSRUW�FRP�EXVLQHVV�WKDW
ZDV�DFTXLUHG�LQ�������UHGXFHG�SURILWDELOLW\�FDXVHG�E\�WKH�GHFOLQHV�LQ�WKH�SULFH�RI�ELWFRLQ�DQG�LQFUHDVHG�SRZHU�FRVWV��7KH�HIIHFWLYH�WD[�UDWHV
IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������LQFOXGH�WKH�UHFRJQLWLRQ�RI�D�GHIHUUHG�WD[�OLDELOLW\�FDXVHG�E\�WKH�UHRUJDQL]DWLRQ�IURP�DQ�//&�WR
D�FRUSRUDWLRQ�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�0DUFK����������

1HW��ORVV��LQFRPH

$V�D�UHVXOW�RI�WKH�IDFWRUV�GHVFULEHG�DERYH��*UHHQLGJH�LQFXUUHG�D�QHW�ORVV�RI��������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV
FRPSDUHG�WR�D�QHW�ORVV�RI������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������

2Q�DQ�DGMXVWHG�EDVLV��H[FOXGLQJ�WKH�DIWHU�WD[�LPSDFW�RI�WKH�LPSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV��WKH�UHPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLWLHV�
PHUJHU�DQG�RWKHU�FRVWV��H[SDQVLRQV�FRVWV�DQG�WKH�WD[�FKDUJH�IRU�WKH�UHFRJQLWLRQ�RI�D�YDOXDWLRQ�DOORZDQFH�RQ�GHIHUUHG�WD[�DVVHWV��DGMXVWHG
QHW��ORVV��LQFRPH�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������ZRXOG�KDYH�EHHQ�������PLOOLRQ�DV�FRPSDUHG�WR�������PLOOLRQ�LQ�WKH
VDPH�SHULRG�LQ�������$GMXVWHG�QHW��ORVV��LQFRPH�LV�D�QRQ�*$$3�SHUIRUPDQFH�PHDVXUH��$�UHFRQFLOLDWLRQ�RI�UHSRUWHG�DPRXQWV�WR�DGMXVWHG
DPRXQWV�FDQ�EH�IRXQG�LQ�WKH��1RQ�*$$3�0HDVXUHV�DQG�5HFRQFLOLDWLRQV��VHFWLRQ�RI�WKLV�0'	$�

��



6HJPHQW�5HVXOWV�RI�2SHUDWLRQV���1LQH�0RQWKV�(QGHG�6HSWHPEHU���

7KH�IROORZLQJ�VXPPDU\�RI�6HJPHQW�UHYHQXH�DQG�6HJPHQW�$GMXVWHG�(%,7'$�SURYLGHV�D�EDVLV�IRU�WKH�GLVFXVVLRQ�WKDW�IROORZV��*UHHQLGJH
HYDOXDWHV�WKH�SHUIRUPDQFH�RI�LWV�UHSRUWDEOH�VHJPHQWV�EDVHG�RQ�$GMXVWHG�(%,7'$��ZKLFK�H[FOXGHV�LWHPV�QRW�LQGLFDWLYH�RI�RQJRLQJ�EXVLQHVV
WUHQGV��7KH�UHSRUWHG�DPRXQWV�LQ�WKH�WDEOH�EHORZ�DUH�IURP�WKH�&RQGHQVHG�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�DQG�&RPSUHKHQVLYH��/RVV�
,QFRPH�

1LQH�0RQWKV�(QGHG
6HSWHPEHU���� 9DULDQFH

��LQ�WKRXVDQGV ���� ���� � �
5(9(18(
&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ � ������� � ������� � ������� ��� �
6XSSRUW�6HUYLFHV ������� ������ ������� ����� �
7RWDO�5HYHQXH � ������� � ������� � ������� ��� �

6(*0(17�$'-867('�(%,7'$
&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ � ������ � ������� � �������� ������
6XSSRUW�6HUYLFHV ������ ���� ������ ����� �
7RWDO�$GMXVWHG�(%,7'$ � ������ � ������� � �������� ������

5HFRQFLOLDWLRQ�WR�ORVV�EHIRUH�LQFRPH�WD[HV�
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ �������� �������
6WRFN�EDVHG�FRPSHQVDWLRQ ������� �������
0HUJHU�DQG�RWKHU�FRVWV ����� ��������
([SDQVLRQ�FRVWV ������� �����
,QWHUHVW�H[SHQVH��QHW �������� �������
/RVV�RQ�VDOH�RI�DVVHWV ����� ȋ�
/RQJ�OLYHG�DVVHW�LPSDLUPHQW �������� ȋ�
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLWLHV �������� ȋ�
&RQVROLGDWHG�ORVV�EHIRUH�LQFRPH�WD[HV � ��������� � �������

��



&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�6HJPHQW

7KH�IROORZLQJ�WDEOH�SURYLGHV�D�VXPPDU\�RI�NH\�PHWULFV�DVVRFLDWHG�ZLWK�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�

5HYHQXH

��LQ�WKRXVDQGV��H[FHSW���SHU�0:K�
DQG�DYHUDJH�ELWFRLQ�SULFH

1LQH�0RQWKV�(QGHG
6HSWHPEHU���� 9DULDQFH

���� ���� � �

&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������� � ������ ��� �
3RZHU�DQG�FDSDFLW\ ������� ������ ������ ��� �

7RWDO�UHYHQXH � ������� � ������� � ������� ��� �

0:K
&U\SWRFXUUHQF\�GDWDFHQWHU ������� ������� ������� ��� �
3RZHU�DQG�FDSDFLW\ ������� ������� �������� ������

5HYHQXH�SHU�0:K
&U\SWRFXUUHQF\�GDWDFHQWHU � ���� � ���� � ����� ������
3RZHU�DQG�FDSDFLW\ � ���� � ��� � ��� ��� �

&RVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG
DPRUWL]DWLRQ�
&U\SWRFXUUHQF\�GDWDFHQWHU � ������� � ������� � ������� ���� �
3RZHU�DQG�FDSDFLW\ � ������� � ������ � ������ ��� �

&RVW�RI�UHYHQXH�SHU�0:K��H[FOXVLYH�RI�GHSUHFLDWLRQ
DQG�DPRUWL]DWLRQ�
&U\SWRFXUUHQF\�GDWDFHQWHU � ��� � ��� � ��� ��� �
3RZHU�DQG�FDSDFLW\ � ��� � ��� � ��� ��� �

&U\SWRFXUUHQF\�'DWDFHQWHU�0HWULFV
%LWFRLQV�SURGXFHG ������ ������ ���� ��� �
$YHUDJH�ELWFRLQ�SULFH � ������� � ������� � �������� ������
$YHUDJH�KDVK�UDWH��(+�V� ���� �
$YHUDJH�GLIILFXOW\ ��� �

&U\SWRFXUUHQF\�GDWDFHQWHU

)RU�LWV�FU\SWRFXUUHQF\�GDWDFHQWHU�UHYHQXH��ZH�JHQHUDWH�HOHFWULFLW\�RQ�VLWH�IURP�RXU�SRZHU�SODQW�ORFDWHG�DW�WKH�1HZ�<RUN�)DFLOLW\�DQG�XVH�WKDW
HOHFWULFLW\�WR�SRZHU�$6,&�PLQHUV��JHQHUDWLQJ�ELWFRLQ�WKDW�ZH�WKHQ�H[FKDQJH�IRU�8�6��GROODUV�RU�KROG�LQ�RXU�ZDOOHW��2XU�FU\SWRFXUUHQF\
GDWDFHQWHU�UHYHQXH�LQFUHDVHG�E\������PLOOLRQ��RU������GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�SHULRG�
7KH�LQFUHDVH�ZDV�DWWULEXWDEOH�WR�RXU�LQFUHDVHG�PLQLQJ�IOHHW�UHVXOWLQJ�LQ�D������LQFUHDVH�LQ�WKH�DYHUDJH�KDVK�UDWH�GXULQJ�WKH�QLQH�PRQWKV
HQGHG�6HSWHPEHU�����������7KH�LQFUHDVHG�DYHUDJH�KDVK�UDWH��SDUWLDOO\�RIIVHW�E\�D�KLJKHU�DYHUDJH�PLQLQJ�GLIILFXOW\��OHG�WR�XV�SURGXFLQJ������
ELWFRLQV�LQ�WKH�ILUVW�QLQH�PRQWKV�RI������DV�FRPSDUHG�WR�������ELWFRLQV�LQ�WKH�ILUVW�QLQH�PRQWKV�RI�������5HYHQXH�LQFUHDVHV�DV�D�UHVXOW�RI
LQFUHDVHG�PLQLQJ�YROXPH�ZHUH�RIIVHW�E\�WKH�����ORZHU�DYHUDJH�ELWFRLQ�SULFH�LQ������

3RZHU�DQG�FDSDFLW\

3RZHU�DQG�FDSDFLW\�UHYHQXH�DW�RXU�1HZ�<RUN�)DFLOLW\�LV�HDUQHG�ZKHQ�ZH�VHOO�FDSDFLW\�DQG�HQHUJ\�DQG�DQFLOODU\�VHUYLFHV�WR�WKH�ZKROHVDOH
SRZHU�JULG�PDQDJHG�E\�WKH�1<,62��7KURXJK�WKHVH�VDOHV��ZH�HDUQ�UHYHQXH�LQ�WKUHH�VWUHDPV��LQFOXGLQJ������SRZHU�UHYHQXH�UHFHLYHG�EDVHG�RQ
WKH�KRXUO\�SULFH�RI�SRZHU������FDSDFLW\�UHYHQXH�IRU�FRPPLWWLQJ�WR�VHOO�SRZHU�WR�WKH

��



1<,62�ZKHQ�GLVSDWFKHG�DQG�����RWKHU�DQFLOODU\�VHUYLFH�UHYHQXH�UHFHLYHG�DV�FRPSHQVDWLRQ�IRU�WKH�SURYLVLRQ�RI�RSHUDWLQJ�UHVHUYHV��2XU�SRZHU
DQG�FDSDFLW\�UHYHQXH�LQFUHDVHG������PLOOLRQ��RU������WR�������PLOOLRQ�GXULQJ�WKH�ILUVW�QLQH�PRQWKV�RI�������7KLV�ZDV�D�UHVXOW�RI�����KLJKHU
SULFH�SHU�0:K�VROG�WR�WKH�SRZHU�JULG�LQ�������DV�FRPSDUHG�WR�WKH�SULRU�SHULRG��SDUWLDOO\�RIIVHW�E\�D�����GHFOLQH�LQ�YROXPH�DV�PRUH�0:K
ZHUH�XWLOL]HG�E\�WKH�&U\SWRFXUUHQF\�GDWDFHQWHU��'XH�WR�PRUH�VHYHUH�ZHDWKHU�LQ�WKH�PRQWK�RI�-DQXDU\������DV�FRPSDUHG�WR�������ZH
FXUWDLOHG�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�DW�WKH�1HZ�<RUN�)DFLOLW\�IRU�D�SHULRG�RI�WLPH�ZKHQ�WKHUH�ZDV�D�VSLNH�LQ�SRZHU�GHPDQG��ZKLFK
FRLQFLGHG�ZLWK�KLJKHU�SULFHV�IRU�HOHFWULFLW\��7KLV�-DQXDU\�UHYHQXH�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����RI�WKH�LQFUHDVH�LQ�3RZHU�FDSDFLW\�UHYHQXH
IRU�ILUVW�QLQH�PRQWKV�RI������DV�FRPSDUHG�WR�WKH�SULRU�SHULRG�

6HJPHQW�$GMXVWHG�(%,7'$

6HJPHQW�$GMXVWHG�(%,7'$�IRU�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG�3RZHU�*HQHUDWLRQ�VHJPHQW�GHFUHDVHG�WR������PLOOLRQ�IRU�WKH�ILUVW�QLQH
PRQWKV�RI������IURP�������PLOOLRQ�LQ�WKH�ILUVW�QLQH�PRQWKV�RI�������7KH�GHFUHDVH�LQ�6HJPHQW�$GMXVWHG�(%,7'$�ZDV�GULYHQ�E\�WKH�LQFUHDVHG
FRVW�RI�QDWXUDO�JDV�DQG�ORZHU�SULFH�RI�ELWFRLQ��SDUWLDOO\�RIIVHW�E\�WKH�KLJKHU�ELWFRLQ�PLQLQJ�KDVK�UDWH�

&U\SWRFXUUHQF\�GDWDFHQWHU�UHYHQXH�SHU�0:K�DQG�SRZHU�DQG�FDSDFLW\�UHYHQXH�SHU�0:K�DUH�XVHG�E\�PDQDJHPHQW�WR�FRQVLGHU�WKH�H[WHQW�WR
ZKLFK�LW�ZLOO�JHQHUDWH�HOHFWULFLW\�WR�HLWKHU�SURGXFH�FU\SWRFXUUHQF\�RU�VHOO�SRZHU�WR�WKH�1HZ�<RUN�ZKROHVDOH�SRZHU�PDUNHW��&RVW�RI�UHYHQXH
�H[FOXGLQJ�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��SHU�0:K�UHSUHVHQWV�D�PHDVXUH�RI�WKH�FRVW�RI�QDWXUDO�JDV��HPLVVLRQV�FUHGLWV��SD\UROO�DQG�EHQHILWV
DQG�RWKHU�GLUHFW�SURGXFWLRQ�FRVWV�DVVRFLDWHG�ZLWK�WKH�0:KV�SURGXFHG�WR�JHQHUDWH�WKH�UHVSHFWLYH�UHYHQXH�FDWHJRU\�IRU�HDFK�0:K�XWLOL]HG�
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�FRVWV�DUH�H[FOXGHG�IURP�WKH�FRVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��SHU�0:K�PHWULF�
WKHUHIRUH��QRW�DOO�FRVW�RI�UHYHQXHV�IRU�FU\SWRFXUUHQF\�GDWDFHQWHU�DQG�SRZHU�DQG�FDSDFLW\�DUH�IXOO\�UHIOHFWHG��7R�WKH�H[WHQW�DQ\�RWKHU
FU\SWRFXUUHQF\�GDWDFHQWHUV�DUH�SXEOLF�RU�PD\�JR�SXEOLF��WKH�FRVW�RI�UHYHQXH��H[FOXVLYH�RI�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��SHU�0:K�PHWULF�PD\
QRW�EH�FRPSDUDEOH�EHFDXVH�VRPH�FRPSHWLWRUV�PD\�LQFOXGH�GHSUHFLDWLRQ�LQ�WKHLU�FRVW�RI�UHYHQXH�ILJXUHV�

6XSSRUW�6HUYLFHV�6HJPHQW

*UHHQLGJH�DFTXLUHG�6XSSRUW�FRP��ZKLFK�FRQVWLWXWHV�WKH�6XSSRUW�6HUYLFHV�VHJPHQW�DV�RI�FORVH�RI�EXVLQHVV�RQ�6HSWHPEHU�����������$V�VXFK�
WKHUH�ZHUH�RQO\����GD\V�RI�RSHUDWLRQV�LQFOXGHG�LQ�RXU�FRQVROLGDWHG�UHVXOWV�LQ�WKH�ILUVW�QLQH�PRQWKV�RI�������6XSSRUW�6HUYLFHV�KDG�UHYHQXH�RI
������PLOOLRQ�DQG�6HJPHQW�$GMXVWHG�(%,7'$�RI������PLOOLRQ�LQ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������

7KH�FRQWUDFW�DVVRFLDWHG�ZLWK�WKH�6XSSRUW�6HUYLFHV�VHJPHQW
V�ODUJHVW�FXVWRPHU��ZKLFK�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����RI�WKH�&RPSDQ\
V
FRQVROLGDWHG�UHYHQXH�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������H[SLUHV�RQ�'HFHPEHU�����������DQG�KDV�QRW�EHHQ�UHQHZHG
EH\RQG�WKDW�GDWH��7KLV�FXVWRPHU�DOVR�DFFRXQWHG�IRU�����RI�6XSSRUW�6HUYLFH
V�VHJPHQW�UHYHQXH�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����
�����

&ULWLFDO�$FFRXQWLQJ�3ROLFLHV�DQG�(VWLPDWHV

7KH�PRVW�VLJQLILFDQW�DFFRXQWLQJ�HVWLPDWHV�LQYROYH�D�KLJK�GHJUHH�RI�MXGJPHQW�RU�FRPSOH[LW\��0DQDJHPHQW�EHOLHYHV�WKH�HVWLPDWHV�DQG
MXGJPHQWV�PRVW�FULWLFDO�WR�WKH�SUHSDUDWLRQ�RI�RXU�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�WR�WKH�XQGHUVWDQGLQJ�RI�RXU�UHSRUWHG
ILQDQFLDO�UHVXOWV�LQFOXGH�WKRVH�PDGH�LQ�FRQQHFWLRQ�ZLWK�JRRGZLOO�DQG�LQWDQJLEOH�DVVHWV��DFFRXQWV�UHFHLYDEOH��GLJLWDO�DVVHWV��HPLVVLRQV�H[SHQVH
DQG�FUHGLWV��HQYLURQPHQWDO�DQG�DVVHW�UHWLUHPHQW�REOLJDWLRQV�DQG�UHYHQXH�UHFRJQLWLRQ��0DQDJHPHQW�HYDOXDWHV�LWV�SROLFLHV�DQG�DVVXPSWLRQV�RQ
DQ�RQJRLQJ�EDVLV�

2XU�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV�UHODWHG�WR�WKHVH�DFFRXQWV�LQ�WKH�SUHSDUDWLRQ�RI�RXU�FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH
GHVFULEHG�XQGHU�WKH�KHDGLQJ�Ȓ0DQDJHPHQW�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV�Ȋ�&ULWLFDO�$FFRXQWLQJ
3ROLFLHV�DQG�(VWLPDWHVȓ�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������$V�RI�WKH�GDWH�RI�WKLV�ILOLQJ��WKHUH�ZHUH�QR
VLJQLILFDQW�FKDQJHV�WR�DQ\�RI�WKH�FULWLFDO�DFFRXQWLQJ�SROLFLHV�DQG�HVWLPDWHV�SUHYLRXVO\�GHVFULEHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH
\HDU�HQGHG�'HFHPEHU����������ZLWK�WKH�H[FHSWLRQ�RI�WKRVH�GHVFULEHG�EHORZ�

(QYLURQPHQWDO�2EOLJDWLRQV

7KH�&RPSDQ\�KDV�FRDO�FRPEXVWLRQ�UHVLGXDO�OLDELOLWLHV�DVVRFLDWHG�ZLWK�WKH�FORVXUH�RI�D�FRDO�DVK�SRQG�ORFDWHG�RQ�WKH�&RPSDQ\
V�SURSHUW\�LQ
WKH�7RZQ�RI�7RUUH\��1HZ�<RUN��,Q�DFFRUGDQFH�ZLWK�$6&���������WKH�&RPSDQ\�KDV�D�OLDELOLW\�RI

��



������PLOOLRQ�DV�RI�6HSWHPEHU�����������ZKLFK�LQFOXGHV�D�FKDUJH�RI�������PLOOLRQ�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DV�D
UHVXOW�RI�DQ�XSGDWH�WR�WKH�FRVW�HVWLPDWHV�DV�SDUW�RI�WKH�&RPSDQ\
V�RQJRLQJ�HYDOXDWLRQ�RI�WKH�VLWH��(VWLPDWHV�DUH�EDVHG�RQ�YDULRXV
DVVXPSWLRQV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FORVXUH�DQG�SRVW�FORVXUH�FRVW�HVWLPDWHV��WLPLQJ�RI�H[SHQGLWXUHV��HVFDODWLRQ�IDFWRUV��DQG
UHTXLUHPHQWV�RI�JUDQWHG�SHUPLWV��$GGLWLRQDO�DGMXVWPHQWV�WR�WKH�HQYLURQPHQW�OLDELOLW\�PD\�RFFXU�SHULRGLFDOO\�GXH�WR�SRWHQWLDO�FKDQJHV�LQ
UHPHGLDWLRQ�UHTXLUHPHQWV�UHJDUGLQJ�FRDO�FRPEXVWLRQ�UHVLGXDOV�ZKLFK�PD\�OHDG�WR�PDWHULDO�FKDQJHV�LQ�HVWLPDWHV�DQG�DVVXPSWLRQV�

/RQJ�OLYHG�$VVHWV

7KH�&RPSDQ\�UHYLHZV�LWV�ORQJ�OLYHG�DVVHWV�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI
WKH�DVVHWV�PD\�QRW�EH�IXOO\�UHFRYHUDEOH��7R�GHWHUPLQH�UHFRYHUDELOLW\�RI�D�ORQJ�OLYHG�DVVHW��PDQDJHPHQW�HYDOXDWHV�ZKHWKHU�WKH�HVWLPDWHG
IXWXUH�XQGLVFRXQWHG�QHW�FDVK�IORZV�IURP�WKH�DVVHW�DUH�OHVV�WKDQ�LWV�FDUU\LQJ�DPRXQW��,I�LPSDLUPHQW�LV�LQGLFDWHG��WKH�ORQJ�OLYHG�DVVHW�ZRXOG�EH
ZULWWHQ�GRZQ�WR�IDLU�YDOXH�

$V�D�UHVXOW�RI�WKH�VLJQLILFDQW�UHGXFWLRQ�LQ�WKH�SULFH�RI�ELWFRLQ�DQG�LQFUHDVHG�HQHUJ\�SULFHV�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������
WKH�&RPSDQ\�UHFRJQL]HG�D�QRQFDVK�LPSDLUPHQW�FKDUJH�RI�������PLOOLRQ�IRU�WKH�DVVHWV�DVVRFLDWHG�ZLWK�WKH�&U\SWRFXUUHQF\�'DWDFHQWHU�DQG
3RZHU�*HQHUDWLRQ�VHJPHQW�WR�UHGXFH�WKH�QHW�ERRN�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV�WR�IDLU�YDOXH��)DLU�YDOXH�ZDV�EDVHG�XSRQ�D�PDUNHW�DSSURDFK�
7KH�H[FHVV�RI�WKH�ERRN�YDOXH�RYHU�WKH�HVWLPDWHG�IDLU�YDOXH�ZDV�DOORFDWHG�WR�WKH�ORQJ�OLYHG�DVVHWV�RI�WKH�&U\SWRFXUUHQF\�DQG�3RZHU
*HQHUDWLRQ�VHJPHQW�

1RQ�*$$3�0HDVXUHV�DQG�5HFRQFLOLDWLRQV

7KH�IROORZLQJ�QRQ�*$$3�PHDVXUHV�DUH�LQWHQGHG�WR�VXSSOHPHQW�LQYHVWRUV
�XQGHUVWDQGLQJ�RI�RXU�ILQDQFLDO�LQIRUPDWLRQ�E\�SURYLGLQJ�PHDVXUHV
ZKLFK�LQYHVWRUV��ILQDQFLDO�DQDO\VWV�DQG�PDQDJHPHQW�XVH�WR�KHOS�HYDOXDWH�RXU�RSHUDWLQJ�SHUIRUPDQFH��,WHPV�ZKLFK�ZH�GR�QRW�EHOLHYH�WR�EH
LQGLFDWLYH�RI�RQJRLQJ�EXVLQHVV�WUHQGV�DUH�H[FOXGHG�IURP�WKHVH�FDOFXODWLRQV�VR�WKDW�LQYHVWRUV�FDQ�EHWWHU�HYDOXDWH�DQG�DQDO\]H�KLVWRULFDO�DQG
IXWXUH�EXVLQHVV�WUHQGV�RQ�D�FRQVLVWHQW�EDVLV��'HILQLWLRQV�RI�WKHVH�QRQ�*$$3�PHDVXUHV�PD\�QRW�EH�FRPSDUDEOH�WR�VLPLODU�GHILQLWLRQV�XVHG�E\
RWKHU�FRPSDQLHV��7KHVH�UHVXOWV�VKRXOG�EH�FRQVLGHUHG�LQ�DGGLWLRQ�WR��QRW�DV�D�VXEVWLWXWH�IRU��UHVXOWV�UHSRUWHG�LQ�DFFRUGDQFH�ZLWK�*$$3�

(%,7'$�DQG�$GMXVWHG�(%,7'$

Ȓ(%,7'$ȓ�LV�GHILQHG�DV�HDUQLQJV�EHIRUH�LQWHUHVW��WD[HV��DQG�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��Ȓ$GMXVWHG�(%,7'$ȓ�LV�GHILQHG�DV�(%,7'$�DGMXVWHG
IRU�VWRFN�EDVHG�FRPSHQVDWLRQ�DQG�RWKHU�VSHFLDO�LWHPV�GHWHUPLQHG�E\�PDQDJHPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�FRVWV�DVVRFLDWHG�ZLWK�WKH
0HUJHU��FRVWV�RI�EHFRPLQJ�D�SXEOLF�FRPSDQ\��ZKLFK�LQFOXGHG�WKH�FRVWV�RI�FRUSRUDWH�UHRUJDQL]DWLRQ�IURP�D�OLPLWHG�OLDELOLW\�FRPSDQ\��SXEOLF
UHJLVWUDWLRQ�RI�VKDUHV�DQG�DVVRFLDWHG�FRVWV���EXVLQHVV�H[SDQVLRQ�FRVWV��IDLU�YDOXH�DGMXVWPHQWV�IRU�FHUWDLQ�ILQDQFLDO�OLDELOLWLHV��LQFOXGLQJ�DVVHW
UHWLUHPHQW�REOLJDWLRQV���FRVWV�DVVRFLDWHG�ZLWK�GHEW�DQG�HTXLW\�WUDQVDFWLRQV��DQG�LPSDLUPHQW�FKDUJHV�DV�WKH\�DUH�QRW�LQGLFDWLYH�RI�EXVLQHVV
RSHUDWLRQV��$GMXVWHG�(%,7'$�LV�LQWHQGHG�DV�D�VXSSOHPHQWDO�PHDVXUH�RI�RXU�SHUIRUPDQFH�WKDW�LV�QHLWKHU�UHTXLUHG�E\��QRU�SUHVHQWHG�LQ
DFFRUGDQFH�ZLWK��*$$3��0DQDJHPHQW�EHOLHYHV�WKDW�WKH�XVH�RI�(%,7'$�DQG�$GMXVWHG�(%,7'$�SURYLGHV�DQ�DGGLWLRQDO�WRRO�IRU�LQYHVWRUV�WR�XVH
LQ�HYDOXDWLQJ�RQJRLQJ�RSHUDWLQJ�UHVXOWV�DQG�WUHQGV�DQG�LQ�FRPSDULQJ�RXU�ILQDQFLDO�PHDVXUHV�ZLWK�WKRVH�RI�FRPSDUDEOH�FRPSDQLHV��ZKLFK�PD\
SUHVHQW�VLPLODU�QRQ�*$$3�ILQDQFLDO�PHDVXUHV�WR�LQYHVWRUV��+RZHYHU��\RX�VKRXOG�EH�DZDUH�WKDW�ZKHQ�HYDOXDWLQJ�(%,7'$�DQG�$GMXVWHG
(%,7'$��ZH�PD\�LQFXU�IXWXUH�H[SHQVHV�VLPLODU�WR�WKRVH�H[FOXGHG�ZKHQ�FDOFXODWLQJ�WKHVH�PHDVXUHV��,Q�DGGLWLRQ��RXU�SUHVHQWDWLRQ�RI�WKHVH
PHDVXUHV�VKRXOG�QRW�EH�FRQVWUXHG�DV�DQ�LQIHUHQFH�WKDW�LWV�IXWXUH�UHVXOWV�ZLOO�EH�XQDIIHFWHG�E\�XQXVXDO�RU�QRQ�UHFXUULQJ�LWHPV��2XU
FRPSXWDWLRQ�RI�$GMXVWHG�(%,7'$�PD\�QRW�EH�FRPSDUDEOH�WR�RWKHU�VLPLODUO\�WLWOHG�PHDVXUHV�FRPSXWHG�E\�RWKHU�FRPSDQLHV��EHFDXVH�DOO
FRPSDQLHV�PD\�QRW�FDOFXODWH�$GMXVWHG�(%,7'$�LQ�WKH�VDPH�IDVKLRQ�

%HFDXVH�RI�WKHVH�OLPLWDWLRQV��(%,7'$�DQG�$GMXVWHG�(%,7'$�VKRXOG�QRW�EH�FRQVLGHUHG�LQ�LVRODWLRQ�RU�DV�D�VXEVWLWXWH�IRU�SHUIRUPDQFH
PHDVXUHV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�*$$3��:H�FRPSHQVDWH�IRU�WKHVH�OLPLWDWLRQV�E\�UHO\LQJ�SULPDULO\�RQ�RXU�*$$3�UHVXOWV�DQG�XVLQJ
(%,7'$�DQG�$GMXVWHG�(%,7'$�RQ�D�VXSSOHPHQWDO�EDVLV��<RX�VKRXOG�UHYLHZ�WKH�UHFRQFLOLDWLRQ�RI

��



QHW�ORVV��LQFRPH��WR�(%,7'$��ORVV��DQG�$GMXVWHG�(%,7'$�DERYH�DQG�QRW�UHO\�RQ�DQ\�VLQJOH�ILQDQFLDO�PHDVXUH�WR�HYDOXDWH�RXU�EXVLQHVV�

7KUHH�0RQWKV�(QGHG
6HSWHPEHU����

1LQH�0RQWKV�(QGHG
6HSWHPEHU����

��LQ�WKRXVDQGV ���� ���� ���� ����
$GMXVWHG�RSHUDWLQJ�LQFRPH��ORVV�
�/RVV��LQFRPH�IURP�RSHUDWLRQV � �������� � �������� � ��������� � �������
0HUJHU�DQG�RWKHU�FRVWV ���� ������� ���� �������
([SDQVLRQ�FRVWV ���� ���� ������ ����
,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV ȋ� ȋ� ������� ȋ�
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLW\ ȋ� ȋ� ������� ȋ�
$GMXVWHG��ORVV��LQFRPH�IURP�RSHUDWLRQV � �������� � ������� � �������� � �������

$GMXVWHG�RSHUDWLQJ�PDUJLQ �������� ������ ������� ������

$GMXVWHG�QHW��ORVV��LQFRPH
1HW�ORVV � �������� � ������� � ��������� � �������
0HUJHU�DQG�RWKHU�FRVWV��DIWHU�WD[ ���� ������� ���� �������
([SDQVLRQ�FRVWV��DIWHU�WD[ ���� ��� ������ ���
/RVV�RQ�VDOH�RI�DVVHWV��DIWHU�WD[ ���� ȋ� ���� ȋ�
,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV��DIWHU�WD[ ȋ� ȋ� ������� ȋ�
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLW\��DIWHU�WD[ ȋ� ȋ� ������� ȋ�
7D[�FKDUJH�IRU�YDOXDWLRQ�DOORZDQFH ȋ� ȋ� ������� ȋ�
$GMXVWHG�QHW��ORVV��LQFRPH � �������� � ������� � �������� � �������

(%,7'$��ORVV��DQG�$GMXVWHG�(%,7'$��ORVV�
1HW�ORVV � �������� � ������� � ��������� � �������
3URYLVLRQ�IRU�LQFRPH�WD[HV ��� ������� ������� �������
,QWHUHVW�H[SHQVH��QHW ������ ������ ������� ������
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ������� ������ ������� ������
(%,7'$��ORVV� ������� ������� �������� ����

6WRFN�EDVHG�FRPSHQVDWLRQ ���� ���� ������ ������
0HUJHU�DQG�RWKHU�FRVWV ���� ������� ���� �������
([SDQVLRQ�FRVWV ���� ���� ������ ����
/RVV�RQ�VDOH�RI�DVVHWV ���� ȋ� ���� ȋ�
,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV ȋ� ȋ� ������� ȋ�
5HPHDVXUHPHQW�RI�HQYLURQPHQWDO�OLDELOLW\ ȋ� ȋ� ������� ȋ�
$GMXVWHG�(%,7'$��ORVV� � ������� � ������� � ������ � �������

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV

2Q�6HSWHPEHU�����������ZH�KDG�FDVK�DQG�FDVK�HTXLYDOHQWV�DQG�UHVWULFWHG�FDVK�RI�������PLOOLRQ��7R�GDWH��ZH�KDYH�SULPDULO\�UHOLHG�RQ�GHEW
DQG�HTXLW\�ILQDQFLQJ�WR�IXQG�RXU�RSHUDWLRQV�DQG�WR�PHHW�RQJRLQJ�ZRUNLQJ�FDSLWDO�QHHGV�DQG�WR�H[HFXWH�RQ�WKH�LQLWLDO�VWDJHV�RI�RXU�EXVLQHVV
SODQ��'XULQJ�WKH�ILUVW�QLQH�PRQWKV�RI�������ZH�REWDLQHG�DSSUR[LPDWHO\��������PLOOLRQ�RI�DGGLWLRQDO�FRPPLWWHG�ILQDQFLQJV�WKURXJK�WZR�GLIIHUHQW
DJUHHPHQWV�GHVFULEHG�IXUWKHU�EHORZ�

:H�PD\�VHHN�WR�UDLVH�FDSLWDO�WKURXJK�DOWHUQDWLYH�VRXUFHV��VXFK�DV�D�SXEOLF�RIIHULQJ��DQ�DGGLWLRQDO�SULYDWH�SODFHPHQW�RI�RXU�HTXLW\�RU�GHEW
VHFXULWLHV�RU�WUDGLWLRQDO�RU�QRQ�WUDGLWLRQDO�FUHGLW�IDFLOLWLHV��,I�ZH�UDLVH�DGGLWLRQDO�HTXLW\�ILQDQFLQJ��RXU

��



VWRFNKROGHUV�PD\�H[SHULHQFH�VLJQLILFDQW�GLOXWLRQ�RI�WKHLU�RZQHUVKLS�LQWHUHVWV��DQG�WKH�SHU�VKDUH�YDOXH�RI�RXU�FODVV�$�FRPPRQ�VWRFN�FRXOG
GHFOLQH��)XUWKHUPRUH��LI�ZH�HQJDJH�LQ�DGGLWLRQDO�GHEW�ILQDQFLQJ��WKH�GHEW�KROGHUV�ZRXOG�OLNHO\�KDYH�SULRULW\�RYHU�RXU�VWRFNKROGHUV��RQ�RUGHU�RI
SD\PHQW�SUHIHUHQFH�

:KLOH�ZH�KHOG�D�UHODWLYHO\�VPDOO�DPRXQW�RI�GLJLWDO�DVVHWV�IRU�DQ�H[WHQGHG�SHULRG�DV�RI�6HSWHPEHU�����������RXU�FXUUHQW�EXVLQHVV�VWUDWHJ\�LV�WR
VHOO�GLJLWDO�DVVHWV�ZLWKLQ�D�VKRUW�SHULRG�DIWHU�HDUQLQJ�VXFK�DVVHWV��:H�PD\�FKRRVH�WR�FKDQJH�WKLV�VWUDWHJ\�LQ�WKH�IXWXUH��7KH�DYHUDJH�SHULRG
EHWZHHQ�UHFHLSW�RI�ELWFRLQ�DQG�WKH�VXEVHTXHQW�FRQYHUVLRQ�WR�FDVK�LV�OHVV�WKDQ�RQH�GD\�EHFDXVH�DW�OHDVW�����RI�WKH�ELWFRLQ�PLQHG�HDFK�GD\�LV
OLTXLGDWHG�WKH�VDPH�GD\�LW�LV�PLQHG��2XU�OLTXLGLW\�LV�VXEMHFW�WR�YRODWLOLW\�LQ�ERWK�QXPEHU�RI�ELWFRLQV�PLQHG�DQG�WKH�XQGHUO\LQJ�SULFH�RI�ELWFRLQ�

&RQWUDFWXDO�2EOLJDWLRQV�DQG�&RPPLWPHQWV

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�RXU�FRQWUDFWXDO�REOLJDWLRQV�DQG�RWKHU�FRPPLWPHQWV�DV�RI�6HSWHPEHU�����������DQG�WKH�\HDUV�LQ�ZKLFK�WKHVH
REOLJDWLRQV�DUH�GXH�

��LQ�WKRXVDQGV 7RWDO 5HPDLQGHU�RI����� ��������� ��������� 7KHUHDIWHU

'HEW�SD\PHQWV � �������� � ������� � �������� � ������� � ��
/HDVHV ���� ��� ���� ȋ� ȋ�
(QYLURQPHQWDO�REOLJDWLRQV ������� ȋ� ������� ������ ȋ�
1DWXUDO�JDV�WUDQVSRUWDWLRQ ������� ���� ������ ������ ������
7RWDO � �������� � ������� � �������� � ������� � ������

7KH�GHEW�SD\PHQWV�LQFOXGHG�LQ�WKH�WDEOH�DERYH�LQFOXGH�WKH�SULQFLSDO��LQWHUHVW�DQG�ULVN�SUHPLXP�DPRXQWV�GXH��7KH�OHDVH�SD\PHQWV�LQFOXGH
IL[HG�PRQWKO\�UHQWDO�SD\PHQWV�DQG�H[FOXGH�DQ\�YDULDEOH�SD\PHQWV��(QYLURQPHQWDO�REOLJDWLRQV�DUH�EDVHG�RQ�HVWLPDWHV�VXEMHFW�WR�YDULRXV
DVVXPSWLRQV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FORVXUH�DQG�SRVW�FORVXUH�FRVW�HVWLPDWHV��WLPLQJ�RI�H[SHQGLWXUHV��HVFDODWLRQ�IDFWRUV��DQG
UHTXLUHPHQWV�RI�JUDQWHG�SHUPLWV��$GGLWLRQDO�DGMXVWPHQWV�WR�WKH�HQYLURQPHQW�OLDELOLW\�PD\�RFFXU�SHULRGLFDOO\�GXH�WR�SRWHQWLDO�FKDQJHV�LQ
UHPHGLDWLRQ�UHTXLUHPHQWV�UHJDUGLQJ�FRDO�FRPEXVWLRQ�UHVLGXDOV�ZKLFK�PD\�OHDG�WR�PDWHULDO�FKDQJHV�LQ�HVWLPDWHV�DQG�DVVXPSWLRQV�

2XU�RSHUDWLQJ�FDVK�IORZV�DUH�DIIHFWHG�E\�VHYHUDO�IDFWRUV�LQFOXGLQJ�WKH�SULFH�RI�ELWFRLQ�DQG�FRVW�RI�HOHFWULFLW\�DQG�QDWXUDO�JDV��DQG�EDVHG�RQ�WKH
FXUUHQW�SULFH�RI�ELWFRLQ�DQG�HOHFWULFLW\�FRVW��ZH�H[SHFW�WKDW�ZH�ZLOO�UHTXLUH�DGGLWLRQDO�FDSLWDO�LQ�RUGHU�WR�PHHW�WKH�FRPPLWPHQWV�DERYH��'XULQJ
WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKH�&RPSDQ\ȏV�SURILW�DQG�FDVK�IORZV�ZHUH�LPSDFWHG�VLJQLILFDQWO\�E\�YRODWLOLW\�LQ�WKH�SULFHV�RI
ELWFRLQ�DQG�QDWXUDO�JDV��7KH�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LV�GHSHQGHQW�XSRQ�WKH�&RPSDQ\�JHQHUDWLQJ�SURILWDEOH�RSHUDWLRQV�LQ�WKH
IXWXUH�DQG�RU�REWDLQLQJ�WKH�QHFHVVDU\�ILQDQFLQJ�WR�PHHW�LWV�REOLJDWLRQV�DQG�UHSD\�LWV�OLDELOLWLHV�DULVLQJ�IURP�QRUPDO�EXVLQHVV�RSHUDWLRQV�ZKHQ
WKH\�FRPH�GXH��0DQDJHPHQW�KDV�HYDOXDWHG�GLIIHUHQW�RSWLRQV�WR�LPSURYH�LWV�OLTXLGLW\�WR�IXQG�WKH�&RPSDQ\ȏV�H[SHQVHV�DQG�WR�VXSSRUW�WKH
&RPSDQ\ȏV�GHEW�VHUYLFLQJ�UHTXLUHPHQWV��7KHVH�RSWLRQV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�

ȗ VHOOLQJ�RU�PRQHWL]LQJ�FHUWDLQ�DVVHWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VDOHV�RI�DGGLWLRQDO�PLQHUV��VDOHV�RI�VXUSOXV�PLQLQJ�LQIUDVWUXFWXUH
HTXLSPHQW��RU�VDOHV�RI�XQDQQRXQFHG�DQG�XQGHYHORSHG�ORFDWLRQV�WKH�&RPSDQ\�ZDV�HYDOXDWLQJ�IRU�H[SDQVLRQ�

ȗ LVVXDQFHV�RI�HTXLW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LVVXDQFHV�XQGHU�WKH�(TXLW\�3XUFKDVH�$JUHHPHQW�DQG�RU�WKH�$70�$JUHHPHQW�

ȗ PLJUDWLQJ�FHUWDLQ�RI�LWV�HTXLSPHQW�WR�ORZHU�FRVW�ORFDWLRQV��DQG

ȗ QHJRWLDWLQJ�ZLWK�OHQGHUV�WR�PRGLI\�WKH�WHUPV�RI�FHUWDLQ�RI�WKH�&RPSDQ\ȏV�H[LVWLQJ�ILQDQFLQJV��ZKLFK�FRXOG�UHVXOW�LQ�YDULRXV
PRGLILFDWLRQV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�PRGLILFDWLRQ�RI�LQWHUHVW�UDWHV�DQG�RU�GHEW�DPRUWL]DWLRQ��DVVLJQPHQW�RI�FROODWHUDO�DQG
FKDQJHV�WR�WKH�&RPSDQ\
V�EXVLQHVV�PRGHO�

,Q�WKH�&RPSDQ\
V�HIIRUWV�WR�IXUWKHU�LPSURYH�OLTXLGLW\��*UHHQLGJH�DQG�WKH�1RWHKROGHU�DPHQGHG�WKH�6HFXUHG�3URPLVVRU\�1RWH�RQ�$XJXVW����
������7KH�DPHQGPHQW�LV�GLVFXVVHG�IXUWKHU�EHORZ�XQGHU��6HFXUHG�3URPLVVRU\�1RWH��

7KH�&RPSDQ\�KDV�UHFHLYHG�SURFHHGV�RI�������PLOOLRQ�VLQFH�2FWREHU������IURP�VDOHV�RI�FRPPRQ�VWRFN�XQGHU�WKH�RULJLQDO�DQG�DPHQGHG
(TXLW\�3XUFKDVH�$JUHHPHQWV��RI�ZKLFK������PLOOLRQ�SURFHHGV��QHW�RI�GLVFRXQWV��ZDV�UHFHLYHG�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����
������,Q�6HSWHPEHU�������*UHHQLGJH�HQWHUHG�LQWR�DQ�$70�$JUHHPHQW��GHILQHG�DQG

��



GLVFXVVHG�IXUWKHU�EHORZ�XQGHU��$70�$JUHHPHQW����DQG�VLQFH�6HSWHPEHU����������WKURXJK�1RYHPEHU�����������WKH�&RPSDQ\�UHFHLYHG
SURFHHGV�RI������PLOOLRQ�IURP�VDOHV�RI�FRPPRQ�VWRFN�XQGHU�WKH�$70�$JUHHPHQW�

$GGLWLRQDOO\��WKH�&RPSDQ\�KDV�VROG�FHUWDLQ�RI�LWV�PLQHUV�DQG�RWKHU�DVVHWV�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������IRU�SURFHHGV�RI
�����PLOOLRQ�

7KH�&RPSDQ\�DQWLFLSDWHV�WKDW�H[LVWLQJ�FDVK�UHVRXUFHV�ZLOO�EH�GHSOHWHG�E\�WKH�HQG�RI�WKH�ILUVW�TXDUWHU�RI�������'HSHQGLQJ�RQ�LWV�DVVXPSWLRQV
UHJDUGLQJ�WKH�WLPLQJ�DQG�DELOLW\�WR�DFKLHYH�PRUH�QRUPDOL]HG�OHYHOV�RI�RSHUDWLQJ�UHYHQXH��WKH�HVWLPDWHG�DPRXQW�RI�UHTXLUHG�OLTXLGLW\�ZLOO�YDU\
VLJQLILFDQWO\��6LPLODUO\��PDQDJHPHQW�FDQQRW�SUHGLFW�ZKHQ�RU�LI�ELWFRLQ�SULFHV�ZLOO�UHFRYHU�WR�SULRU�OHYHOV��RU�ZKHQ�HQHUJ\�FRVWV�PD\�GHFUHDVH�
:KLOH�WKH�&RPSDQ\�FRQWLQXHV�WR�ZRUN�WR�LPSOHPHQW�WKH�RSWLRQV�WR�LPSURYH�OLTXLGLW\��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHVH�HIIRUWV�ZLOO�EH
VXFFHVVIXO�

0DQDJHPHQW
V�DELOLW\�WR�VXFFHVVIXOO\�LPSOHPHQW�WKHVH�RSWLRQV�FRXOG�EH�QHJDWLYHO\�LPSDFWHG�E\�LWHPV�RXWVLGH�RI�LWV�FRQWURO��LQ�SDUWLFXODU�
VLJQLILFDQW�GHFUHDVHV�LQ�WKH�SULFH�RI�ELWFRLQ��UHJXODWRU\�FKDQJHV�FRQFHUQLQJ�FU\SWRFXUUHQF\��LQFUHDVHV�LQ�HQHUJ\�FRVWV�RU�RWKHU
PDFURHFRQRPLF�FRQGLWLRQV�DQG�RWKHU�PDWWHUV�LGHQWLILHG�LQ�3DUW�,��,WHP��$��5LVN�)DFWRUV��RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU
HQGHG�'HFHPEHU����������DQG�3DUW�,,��,WHP��$��5LVN�)DFWRUV��RI�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4��*LYHQ�WKH�ODFN�RI�LPSURYHPHQW�LQ�WKH
DERYH�PHQWLRQHG�IDFWRUV�LQ�WKH�WKLUG�TXDUWHU�RI�������WKHUH�LV�XQFHUWDLQW\�UHJDUGLQJ�WKH�&RPSDQ\ȏV�ILQDQFLDO�FRQGLWLRQ�DQG�VXEVWDQWLDO�GRXEW
DERXW�LWV�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�IRU�D�UHDVRQDEOH�SHULRG�RI�WLPH�

6XPPDU\�RI�&DVK�)ORZ

7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�DERXW�RXU�QHW�FDVK�IORZ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������DQG������

�
1LQH�0RQWKV�(QGHG

6HSWHPEHU����
��LQ�WKRXVDQGV ���� ����

1HW�FDVK��XVHG�IRU��SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV � ������� � �������
1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV ��������� ��������
1HW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV ������� �������
1HW�FKDQJH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�DQG�UHVWULFWHG�FDVK �������� �������
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�EHJLQQLQJ�RI�\HDU ������� ������
&DVK�DQG�FDVK�HTXLYDOHQWV�DQG�UHVWULFWHG�FDVK�DW�HQG�RI�SHULRG � ������� � �������

2SHUDWLQJ�$FWLYLWLHV

1HW�FDVK��XVHG�IRU��SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�ZDV��������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������DV�FRPSDUHG�WR������
PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������7KH�YDULDQFH�LQ�WKH�RSHUDWLQJ�FDVK�IORZ�GXULQJ�WKH�ILUVW�QLQH�PRQWKV�RI������DV
FRPSDUHG�WR������ZDV�GULYHQ�SULPDULO\�E\�WKH�ORZHU�SURILWV�FDXVHG�E\�WKH�GHFUHDVH�LQ�WKH�SULFH�RI�ELWFRLQ�DQG�WKH�KLJKHU�FRVW�RI�SRZHU�LQ
�����WKDQ�LQ������

,QYHVWLQJ�$FWLYLWLHV

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�ZDV��������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������DV�FRPSDUHG�WR�������PLOOLRQ�IRU�WKH
QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������)RU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������SXUFKDVHV�RI�DQG�GHSRVLWV�IRU�SURSHUW\�DQG
HTXLSPHQW�VLJQLILFDQWO\�LQFUHDVHG�DV�FRPSDUHG�WR�WKH�SULRU�\HDU�GXH�WR�WKH�H[SDQVLRQ�RI�RXU�PLQHU�IOHHW�DQG�LQIUDVWUXFWXUH�IRU�FU\SWRFXUUHQF\
GDWDFHQWHU�RSHUDWLRQV�

)LQDQFLQJ�$FWLYLWLHV

1HW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�ZDV�������PLOOLRQ�IRU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������DV�FRPSDUHG�WR�������PLOOLRQ�IRU
WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������)RU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKH�QHW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV
SULPDULO\�FRQVLVWHG�RI��������PLOOLRQ�RI�QHW�SURFHHGV�IURP�GHEW�DQG������PLOOLRQ�RI�SURFHHGV�IURP�LVVXDQFH�RI�FRPPRQ�VWRFN��QHW�RI�LVVXDQFH
FRVWV��SDUWLDOO\�RIIVHW�E\�������PLOOLRQ�RI�SD\PHQWV�RI�GHEW�SULQFLSDO��)RU�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������WKH�QHW�FDVK�SURYLGHG
E\�ILQDQFLQJ�DFWLYLWLHV�FRQVLVWHG�RI������

��



PLOOLRQ�LQ�SURFHHGV�IURP�LVVXDQFH�RI�SUHIHUUHG�VWRFN��������PLOOLRQ�RI�QHW�SURFHHGV�IURP�GHEW�REOLJDWLRQV�DQG������PLOOLRQ�RI�SURFHHGV�IURP
VWRFN�RSWLRQV�H[HUFLVHG��SDUWLDOO\�RIIVHW�E\������PLOOLRQ�RI�SULQFLSDO�SD\PHQWV�RQ�GHEW�

0DVWHU�(TXLSPHQW�)LQDQFH�$JUHHPHQW

2Q�0DUFK�����������*UHHQLGJH��DV�JXDUDQWRU��WRJHWKHU�ZLWK�LWV�ZKROO\�RZQHG�VXEVLGLDULHV�*7;�*HQ���&ROODWHUDO�//&��*1<�&ROODWHUDO�//&
DQG�*6&�&ROODWHUDO�//&��FROOHFWLYHO\��WKH�Ȓ%RUURZHUVȓ��HQWHUHG�LQWR�D�0DVWHU�(TXLSPHQW�)LQDQFH�$JUHHPHQW��WKH�Ȓ1<',*�)LQDQFLQJ
$JUHHPHQWȓ��ZLWK�1<',*�$%/�//&��Ȓ1<',*ȓ���DV�OHQGHU��ZKHUHE\�1<',*�DJUHHG�WR�OHQG�WR�WKH�%RUURZHUV�DSSUR[LPDWHO\�����PLOOLRQ�XQGHU
ORDQ�VFKHGXOHV�WR�ILQDQFH�WKH�DFTXLVLWLRQ�RI�FHUWDLQ�ELWFRLQ�PLQHUV�DQG�UHODWHG�HTXLSPHQW��WKH�Ȓ)LQDQFHG�(TXLSPHQWȓ���7KH�%RUURZHUȏV
REOLJDWLRQV�XQGHU�WKH�1<',*�)LQDQFLQJ�$JUHHPHQW�DUH�IXOO\�DQG�XQFRQGLWLRQDOO\�JXDUDQWHHG�E\�*UHHQLGJH��2XWVWDQGLQJ�ERUURZLQJV�XQGHU�WKH
1<',*�)LQDQFLQJ�$JUHHPHQW�DUH�VHFXUHG�E\�DOO�DVVHWV�RI�WKH�%RUURZHUV�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�)LQDQFHG�(TXLSPHQW�DQG�SURFHHGV
WKHUHRI��LQFOXGLQJ�ELWFRLQ���7KH�SDUWLDOO\�IXQGHG�ORDQ�VFKHGXOHV�EHDU�LQWHUHVW�DW�D�UDWH�RI�����SHU�DQQXP�DQG�KDYH�WHUPV�RI�WZHQW\�ILYH
PRQWKV��&HUWDLQ�ORDQ�VFKHGXOHV�DUH�LQWHUHVW�RQO\�IRU�D�VSHFLILHG�SHULRG�DQG�RWKHUZLVH�SD\PHQWV�RQ�ORDQ�VFKHGXOHV�LQFOXGH�ERWK�DQ�LQWHUHVW
DQG�SULQFLSDO�SD\PHQW�

6HFXUHG�3URPLVVRU\�1RWH

,Q�DGGLWLRQ�WR�WKH�1<',*�)LQDQFLQJ�$JUHHPHQW��RQ�0DUFK�����������*UHHQLGJH�DOVR�LVVXHG�D�VHFXUHG�SURPLVVRU\�QRWH��DV�ERUURZHU��LQ�IDYRU
RI�%��5LOH\�&RPPHUFLDO�&DSLWDO��//&��DV�QRWHKROGHU��WKH�Ȓ1RWHKROGHUȓ���HYLGHQFLQJ�D�������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�ORDQ�E\�WKH
1RWHKROGHU�WR�WKH�&RPSDQ\��WKH�Ȓ6HFXUHG�3URPLVVRU\�1RWHȓ���7KH�6HFXUHG�3URPLVVRU\�1RWH�LV�JXDUDQWHHG�E\�FHUWDLQ�RI�*UHHQLGJHȏV�ZKROO\�
RZQHG�VXEVLGLDULHV��*UHHQLGJH�6RXWK�&DUROLQD�//&��*6&�5(�//&�DQG�����-RQHV�5RDG�//&��7KH�ORDQ�RXWVWDQGLQJ�XQGHU�WKH�6HFXUHG
3URPLVVRU\�1RWH�EHDUV�LQWHUHVW�DW�D�UDWH�RI����SHU�DQQXP�DQG�RULJLQDOO\�PDWXUHG�RQ�-XO\�����������VXEMHFW�WR�XS�WR�ILYH����GD\�H[WHQVLRQV
WKDW�PD\�EH�HOHFWHG�E\�*UHHQLGJH�SURYLGHG�QR�(YHQW�RI�'HIDXOW��DV�GHILQHG�WKHUHLQ��KDV�RFFXUUHG�DQG�LV�FRQWLQXLQJ�DQG�*UHHQLGJH�SD\V�DQ
([LW�)HH��DV�GHILQHG�WKHUHLQ��WR�WKH�1RWHKROGHU��7KH�6HFXUHG�3URPLVVRU\�1RWH�LV�VHFXUHG�E\�D�ILUVW�SULRULW\�PRUWJDJH�OLHQ�RQ�FHUWDLQ�UHDO
SURSHUW\�WRJHWKHU�ZLWK�UHODWHG�LPSURYHPHQWV��IL[WXUHV�DQG�SHUVRQDO�SURSHUW\�ORFDWHG�DW�WKH�6RXWK�&DUROLQD�)DFLOLW\��*UHHQLGJHȏV�REOLJDWLRQV
XQGHU�WKH�6HFXUHG�3URPLVVRU\�1RWH�PD\�EH�SUHSDLG�LQ�ZKROH�RU�LQ�SDUW�ZLWKRXW�SHQDOWLHV�RU�IHHV�

2Q�$XJXVW�����������*UHHQLGJH�DQG�WKH�1RWHKROGHU�DJUHHG�WR�DPHQG�WKH�WHUPV�RI�WKH�6HFXUHG�3URPLVVRU\�1RWH��E\�H[WHQGLQJ�WKH�PDWXULW\
WR�-XQH�������UHGXFLQJ�VFKHGXOHG�PRQWKO\�DPRUWL]DWLRQ�SD\PHQWV�DQG�UHYLVLQJ�WKH�LQWHUHVW�UDWH�WR�������7KH�([LW�)HHV�DVVRFLDWHG�ZLWK�WKH
IRXU����GD\�H[WHQVLRQV�VXEVHTXHQW�WR�$XJXVW�����������ZHUH�DFFHOHUDWHG�DQG�DGGHG�WR�WKH�SULQFLSDO�EDODQFH�DV�RI�WKDW�GDWH��7KH�SULQFLSDO
EDODQFH�IROORZLQJ�WKH�DPHQGPHQW�ZDV�������PLOOLRQ�DV�RI�$XJXVW�����������$GGLWLRQDOO\�PDQGDWRU\�UHSD\PHQWV�RI�WKH�6HFXUHG�3URPLVVRU\
1RWH�ZHUH�UHYLVHG��VXFK�WKDW�����RI�WKH�QHW�FDVK�SURFHHGV�UHFHLYHG�IURP�VDOHV�RI�VWRFN�XQGHU�WKH������3XUFKDVH�$JUHHPHQW�VKDOO�EH�SDLG
WR�1RWHKROGHU�WR�UHSD\�WKH�6HFXUHG�3URPLVVRU\�1RWH�

5HIHU�WR�1RWH����'HEW��WR�WKH�&RQGHQVHG�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�RI�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�D�IXUWKHU�GLVFXVVLRQ�RI
WKH�&RPSDQ\
V�GHEW�

$70�$JUHHPHQW

2Q�6HSWHPEHU�����������DV�DPHQGHG�RQ�2FWREHU����������*UHHQLGJH�HQWHUHG�LQWR�DQ�DW�PDUNHW�LVVXDQFH�VDOHV�DJUHHPHQW��WKH��$70
$JUHHPHQW���ZLWK�%��5LOH\�6HFXULWLHV��,QF����%��5LOH\���DQG�1RUWKODQG�6HFXULWLHV��,QF����1RUWKODQG����8QGHU�WKH�$70�$JUHHPHQW��%��5LOH\�ZLOO
XVH�LWV�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�VHOO�RQ�RXU�EHKDOI�WKH�VKDUHV�RI�RXU�FODVV�$�FRPPRQ�VWRFN�UHTXHVWHG�WR�EH�VROG�E\�XV��FRQVLVWHQW
ZLWK�LWV�QRUPDO�WUDGLQJ�DQG�VDOHV�SUDFWLFHV��XQGHU�WKH�WHUPV�DQG�VXEMHFW�WR�WKH�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�$70�$JUHHPHQW��%��5LOH\�PD\�VHOO
RXU�FODVV�$�FRPPRQ�VWRFN�E\�DQ\�PHWKRG�SHUPLWWHG�E\�ODZ�GHHPHG�WR�EH�DQ�ȒDW�WKH�PDUNHW�RIIHULQJȓ�DV�GHILQHG�LQ�5XOH�����D����
SURPXOJDWHG�XQGHU�WKH�6HFXULWLHV�$FW��*UHHQLGJH�ZLOO�SD\�%��5LOH\�FRPPLVVLRQV�IRU�LWV�VHUYLFHV�LQ�DFWLQJ�DV�VDOHV�DJHQW�LQ�WKH�VDOH�RI�RXU
FODVV�$�FRPPRQ�VWRFN��%��5LOH\�ZLOO�EH�HQWLWOHG�WR�FRPSHQVDWLRQ�LQ�DQ�DPRXQW�HTXDO�WR�XS�WR������RI�WKH�JURVV�SURFHHGV�RI�DOO�FODVV�$
FRPPRQ�VWRFN�VROG�WKURXJK�LW�DV�VDOHV�DJHQW�XQGHU�WKH�$70�$JUHHPHQW��8QGHU�WKH�UHJLVWUDWLRQ�VWDWHPHQW�ILOHG�UHJLVWHULQJ�VKDUHV�WR�EH�VROG
XQGHU�WKH�$70�$JUHHPHQW��,Q�QR�HYHQW�VKDOO�*UHHQLGJH�LVVXH�RU�VHOO�WKURXJK�%��5LOH\�VXFK�QXPEHU�RI�3ODFHPHQW�6KDUHV�WKDW�H[FHHGV�XS�WR�D
PD[LPXP�DJJUHJDWH�RIIHULQJ�SULFH�RI�������������RI�FODVV�$�FRPPRQ�VWRFN�RI�*UHHQLGJH�

)URP�2FWREHU���������WKURXJK�1RYHPEHU�����������*UHHQLGJH�LVVXHG�����������VKDUHV��ZKLFK�%��5LOH\�VROG�IRU������PLOOLRQ�RI�QHW�SURFHHGV
WR�*UHHQLGJH�

��



2II�%DODQFH�6KHHW�$UUDQJHPHQWV

1RQH�

(PHUJLQJ�*URZWK�&RPSDQ\�6WDWXV

:H�TXDOLI\�DV�DQ�ȒHPHUJLQJ�JURZWK�FRPSDQ\ȓ�XQGHU�WKH�-XPSVWDUW�RXU�%XVLQHVV�6WDUWXSV�$FW���-2%6�$FW����$V�D�UHVXOW��ZH�DUH�SHUPLWWHG�WR�
DQG�LQWHQG�WR��UHO\�RQ�H[HPSWLRQV�IURP�FHUWDLQ�GLVFORVXUH�UHTXLUHPHQWV��)RU�VR�ORQJ�DV�ZH�DUH�DQ�HPHUJLQJ�JURZWK�FRPSDQ\��ZH�ZLOO�QRW�EH
UHTXLUHG�WR�

ȗ KDYH�DQ�DXGLWRU�UHSRUW�RQ�RXU�LQWHUQDO�FRQWUROV�RYHU�ILQDQFLDO�UHSRUWLQJ�SXUVXDQW�WR�6HFWLRQ�����E��RI�WKH�6DUEDQHV�2[OH\�$FW�

ȗ FRPSO\�ZLWK�DQ\�UHTXLUHPHQW�WKDW�PD\�EH�DGRSWHG�E\�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG�UHJDUGLQJ�PDQGDWRU\
DXGLW�ILUP�URWDWLRQ�RU�D�VXSSOHPHQW�WR�WKH�DXGLWRUȏV�UHSRUW�SURYLGLQJ�DGGLWLRQDO�LQIRUPDWLRQ�DERXW�WKH�DXGLW�DQG�WKH�ILQDQFLDO
VWDWHPHQWV��L�H���DQ�DXGLWRU�GLVFXVVLRQ�DQG�DQDO\VLV��

ȗ VXEPLW�FHUWDLQ�H[HFXWLYH�FRPSHQVDWLRQ�PDWWHUV�WR�VKDUHKROGHU�DGYLVRU\�YRWHV��VXFK�DV�ȒVD\�RQ�SD\�ȓ�ȒVD\�RQ�IUHTXHQF\ȓ�DQG�SD\
UDWLR��DQG

ȗ GLVFORVH�FHUWDLQ�H[HFXWLYH�FRPSHQVDWLRQ�UHODWHG�LWHPV�VXFK�DV�WKH�FRUUHODWLRQ�EHWZHHQ�H[HFXWLYH�FRPSHQVDWLRQ�DQG�SHUIRUPDQFH
DQG�FRPSDULVRQV�RI�WKH�&(2ȏV�FRPSHQVDWLRQ�WR�PHGLDQ�HPSOR\HH�FRPSHQVDWLRQ�

,Q�DGGLWLRQ��6HFWLRQ�����RI�WKH�-2%6�$FW�DOVR�SURYLGHV�WKDW�DQ�HPHUJLQJ�JURZWK�FRPSDQ\�FDQ�WDNH�DGYDQWDJH�RI�WKH�H[WHQGHG�WUDQVLWLRQ
SHULRG�SURYLGHG�LQ�6HFWLRQ���D�����%��RI�WKH�6HFXULWLHV�$FW�IRU�FRPSO\LQJ�ZLWK�QHZ�RU�UHYLVHG�DFFRXQWLQJ�VWDQGDUGV�

,Q�RWKHU�ZRUGV��DQ�HPHUJLQJ�JURZWK�FRPSDQ\�FDQ�GHOD\�WKH�DGRSWLRQ�RI�FHUWDLQ�DFFRXQWLQJ�VWDQGDUGV�XQWLO�WKRVH�VWDQGDUGV�ZRXOG�RWKHUZLVH
DSSO\�WR�SULYDWH�FRPSDQLHV��:H�KDYH�HOHFWHG�WR�WDNH�DGYDQWDJH�RI�WKH�EHQHILWV�RI�WKLV�H[WHQGHG�WUDQVLWLRQ�SHULRG��,WV�ILQDQFLDO�VWDWHPHQWV�PD\
WKHUHIRUH�QRW�EH�FRPSDUDEOH�WR�WKRVH�RI�FRPSDQLHV�WKDW�FRPSO\�ZLWK�VXFK�QHZ�RU�UHYLVHG�DFFRXQWLQJ�VWDQGDUGV�

:H�ZLOO�UHPDLQ�DQ�ȒHPHUJLQJ�JURZWK�FRPSDQ\ȓ�IRU�XS�WR�ILYH�\HDUV��RU�XQWLO�WKH�HDUOLHVW�RI��L��WKH�ODVW�GD\�RI�WKH�ILUVW�ILVFDO�\HDU�LQ�ZKLFK�RXU
WRWDO�DQQXDO�JURVV�UHYHQXHV�H[FHHG�������ELOOLRQ���LL��WKH�GDWH�WKDW�ZH�EHFRPH�D�ȒODUJH�DFFHOHUDWHG�ILOHUȓ�DV�GHILQHG�LQ�5XOH���E���XQGHU�WKH
([FKDQJH�$FW��ZKLFK�ZRXOG�RFFXU�LI�WKH�PDUNHW�YDOXH�RI�RXU�FODVV�$�FRPPRQ�VWRFN�WKDW�DUH�KHOG�E\�QRQ�DIILOLDWHV�H[FHHGV������PLOOLRQ�DV�RI
WKH�ODVW�EXVLQHVV�GD\�RI�RXU�PRVW�UHFHQWO\�FRPSOHWHG�VHFRQG�ILVFDO�TXDUWHU��RU��LLL��WKH�GDWH�RQ�ZKLFK�ZH�KDYH�LVVXHG�PRUH�WKDQ����ELOOLRQ�LQ
QRQ�FRQYHUWLEOH�GHEW�GXULQJ�WKH�SUHFHGLQJ�WKUHH�\HDU�SHULRG�

,WHP����4XDQWLWDWLYH�DQG�4XDOLWDWLYH�'LVFORVXUHV�$ERXW�0DUNHW�5LVN

1RW�UHTXLUHG�IRU�VPDOOHU�UHSRUWLQJ�FRPSDQLHV�

,WHP����&RQWUROV�DQG�3URFHGXUHV

7KH�&RPSDQ\ȏV�PDQDJHPHQW��LQFOXGLQJ�LWV�&KLHI�([HFXWLYH�2IILFHU�DQG�&KLHI�)LQDQFLDO�2IILFHU��KDYH�FRQGXFWHG�DQ�HYDOXDWLRQ�RI�WKH
HIIHFWLYHQHVV�RI�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�VXFK�WHUP�LV�GHILQHG�LQ�5XOHV���D����H��DQG���G����H��XQGHU�WKH�6HFXULWLHV
([FKDQJH�$FW�RI�������DV�DPHQGHG���DV�RI�WKH�HQG�RI�WKH�SHULRG�FRYHUHG�E\�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4��%DVHG�RQ�WKDW�HYDOXDWLRQ�
WKH�&KLHI�([HFXWLYH�2IILFHU�DQG�&KLHI�)LQDQFLDO�2IILFHU�FRQFOXGHG�DV�RI�6HSWHPEHU�����������WKDW�WKH�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�DUH
HIIHFWLYH�LQ�HQVXULQJ�WKDW�DOO�PDWHULDO�LQIRUPDWLRQ�UHTXLUHG�WR�EH�ILOHG�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�KDV�EHHQ�UHFRUGHG��SURFHVVHG�
VXPPDUL]HG�DQG�UHSRUWHG�ZKHQ�UHTXLUHG�DQG�WKH�LQIRUPDWLRQ�LV�DFFXPXODWHG�DQG�FRPPXQLFDWHG�WR�WKH�&RPSDQ\ȏV�PDQDJHPHQW��LQFOXGLQJ
LWV�&KLHI�([HFXWLYH�2IILFHU�DQG�&KLHI�)LQDQFLDO�2IILFHU��DV�DSSURSULDWH��WR�DOORZ�WLPHO\�GHFLVLRQV�UHJDUGLQJ�UHTXLUHG�GLVFORVXUH�

7KHUH�KDYH�QRW�EHHQ�DQ\�FKDQJHV�LQ�WKH�&RPSDQ\ȏV�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�WKDW�RFFXUUHG�GXULQJ�WKH�WKLUG�TXDUWHU�RI�����
WKDW�KDYH�PDWHULDOO\�DIIHFWHG��RU�DUH�UHDVRQDEO\�OLNHO\�WR�PDWHULDOO\�DIIHFW��WKH�&RPSDQ\ȏV�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�

��
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,WHP����/HJDO�3URFHHGLQJV

)URP�WLPH�WR�WLPH��ZH�PD\�EHFRPH�LQYROYHG�LQ�YDULRXV�ODZVXLWV�DQG�OHJDO�SURFHHGLQJV�WKDW�DULVH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��+RZHYHU�
OLWLJDWLRQ�LV�VXEMHFW�WR�LQKHUHQW�XQFHUWDLQWLHV��DQG�DQ�DGYHUVH�UHVXOW�LQ�VXFK�PDWWHUV�PD\�DULVH�DQG�KDUP�RXU�EXVLQHVV��:H�DUH�FXUUHQWO\�QRW
DZDUH�RI�DQ\�VXFK�OHJDO�SURFHHGLQJV�RU�FODLPV�WKDW�ZH�EHOLHYH�ZLOO�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU
RSHUDWLQJ�UHVXOWV��)RU�LQIRUPDWLRQ�RQ�OHJDO�SURFHHGLQJV��UHIHU�WR�1RWH�����&RPPLWPHQWV�DQG�&RQWLQJHQFLHVȋ/HJDO�0DWWHUV�LQ�RXU�XQDXGLWHG
FRQGHQVHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�HOVHZKHUH�LQ�WKLV�UHSRUW�

2Q�'HFHPEHU�����������FHUWDLQ�SDUWLHV�ILOHG�DQ�$UWLFOH����SHWLWLRQ�ZLWK�WKH�6XSUHPH�&RXUW�RI�WKH�6WDWH�RI�1HZ�<RUN��<DWHV�&RXQW\��WKDW
FKDOOHQJHV�WKH�7RZQ�RI�7RUUH\ȏV�VLWH�SODQ�UHYLHZ�IRU�WKH�SODQQHG�H[SDQVLRQ�RI�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU��:H�ZHUH�MRLQHG�LQ�WKH�SHWLWLRQ
DV�D�QHFHVVDU\�SDUW\��7KH�SHWLWLRQ�DVVHUWV��DPRQJ�RWKHU�WKLQJV��D�YLRODWLRQ�RI�WKH�6WDWH�RI�1HZ�<RUN�(QYLURQPHQWDO�4XDOLW\�5HYLHZ�$FW�IRU
IDLOLQJ�WR�LGHQWLI\�DOO�DUHDV�RI�HQYLURQPHQWDO�FRQFHUQ�RU�DSSURSULDWHO\�UHYLHZ�WKH�SRWHQWLDO�HQYLURQPHQWDO�LPSDFWV�RI�WKH�SODQQHG�H[SDQVLRQ�RI
RXU�GDWD�FHQWHU��2Q�$SULO����������WKH�6XSUHPH�&RXUW�GHQLHG�WKH�SHWLWLRQ�ZLWK�SUHMXGLFH��XSKROGLQJ�WKH�7RZQ�RI�7RUUH\ȏV�VLWH�SODQ�UHYLHZ�RQ
PXOWLSOH��LQGHSHQGHQW�JURXQGV��$�QRWLFH�RI�DSSHDO�ZDV�ILOHG�EXW�WKH�DSSHDO�ZDV�QRW�SHUIHFWHG�E\�WKH�2FWREHU����������GHDGOLQH��WKHUHIRUH�
WKH�DSSHDO�LV�GHHPHG�DEDQGRQHG�

,WHP��$��5LVN�)DFWRUV

,Q�HYDOXDWLQJ�RXU�FRPSDQ\�DQG�RXU�EXVLQHVV��\RX�VKRXOG�FDUHIXOO\�FRQVLGHU�WKH�ULVNV�DQG�XQFHUWDLQWLHV�GHVFULEHG�LQ�3DUW�,��,WHP��$��Ȓ5LVN
)DFWRUVȓ�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������WRJHWKHU�ZLWK�XSGDWHV�WR�WKRVH�ULVN�IDFWRUV�RU�QHZ�ULVN
IDFWRUV�FRQWDLQHG�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�EHORZ�DQG�DQ\�RWKHU�LQIRUPDWLRQ�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4��LQFOXGLQJ
RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHODWHG�QRWHV�DQG�LQ�WKH�VHFWLRQ�WLWOHG�Ȓ0DQDJHPHQWȏV�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO
&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQVȓ��7KH�RFFXUUHQFH�RI�RQH�RU�PRUH�RI�WKH�HYHQWV�RU�FLUFXPVWDQFHV�GHVFULEHG�LQ�WKHVH�ULVN�IDFWRUV��DORQH�RU
LQ�FRPELQDWLRQ�ZLWK�RWKHU�HYHQWV�RU�FLUFXPVWDQFHV��PD\�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHSXWDWLRQ��UHYHQXH��ILQDQFLDO
FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�DQG�IXWXUH�SURVSHFWV��LQ�ZKLFK�FDVH�WKH�PDUNHW�SULFH�RI�RXU�FRPPRQ�VWRFN�FRXOG�GHFOLQH��8QOHVV�RWKHUZLVH
LQGLFDWHG��UHIHUHQFH�LQ�WKLV�VHFWLRQ�DQG�HOVHZKHUH�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�WR�RXU�EXVLQHVV�EHLQJ�DGYHUVHO\�DIIHFWHG��QHJDWLYHO\
LPSDFWHG�RU�KDUPHG�ZLOO�LQFOXGH�DQ�DGYHUVH�HIIHFW�RQ��RU�D�QHJDWLYH�LPSDFW�RU�KDUP�WR��RXU�EXVLQHVV��UHSXWDWLRQ��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI
RSHUDWLRQV��UHYHQXH�DQG�RXU�IXWXUH�SURVSHFWV��7KH�PDWHULDO�DQG�RWKHU�ULVNV�DQG�XQFHUWDLQWLHV�LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�
VXPPDUL]HG�DERYH�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�DQG�GHVFULEHG�EHORZ�DUH�QRW�LQWHQGHG�WR�EH�H[KDXVWLYH�DQG�DUH�QRW�WKH�RQO\�RQHV
ZH�IDFH��$GGLWLRQDO�ULVNV�DQG�XQFHUWDLQWLHV�QRW�SUHVHQWO\�NQRZQ�WR�XV�RU�WKDW�ZH�FXUUHQWO\�GHHP�LPPDWHULDO�PD\�DOVR�LPSDLU�RXU�EXVLQHVV
RSHUDWLRQV��7KLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�DOVR�FRQWDLQV�IRUZDUG�ORRNLQJ�VWDWHPHQWV�WKDW�LQYROYH�ULVNV�DQG�XQFHUWDLQWLHV��2XU�DFWXDO
UHVXOWV�FRXOG�GLIIHU�PDWHULDOO\�IURP�WKRVH�DQWLFLSDWHG�LQ�WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DV�D�UHVXOW�RI�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�WKH�ULVNV
GHVFULEHG�EHORZ��&HUWDLQ�VWDWHPHQWV�LQ�WKH�5LVN�)DFWRUV�EHORZ�DUH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��6HH�WKH�VHFWLRQ�WLWOHG�Ȓ&DXWLRQDU\�6WDWHPHQW
5HJDUGLQJ�)RUZDUG�/RRNLQJ�6WDWHPHQWVȓ�

2XU�EXVLQHVV�LV�VXEMHFW�WR�QXPHURXV�ULVNV�DQG�XQFHUWDLQWLHV��ZKLFK�LOOXPLQDWH�FKDOOHQJHV�WKDW�ZH�IDFH�LQ�FRQQHFWLRQ�ZLWK�WKH�VXFFHVVIXO
LPSOHPHQWDWLRQ�RI�RXU�VWUDWHJ\�DQG�WKH�JURZWK�RI�RXU�EXVLQHVV��2XU�EXVLQHVV��SURVSHFWV��ILQDQFLDO�FRQGLWLRQ�RU�RSHUDWLQJ�UHVXOWV�FRXOG�EH
KDUPHG�E\�DQ\�RI�WKHVH�ULVNV��DV�ZHOO�DV�RWKHU�ULVNV�QRW�FXUUHQWO\�NQRZQ�WR�XV�RU�WKDW�ZH�FXUUHQWO\�FRQVLGHU�LPPDWHULDO�

5LVNV�5HODWHG�WR�2XU�%XVLQHVV

5LVNV�5HODWHG�WR�WKH�2ZQHUVKLS�RI�2XU�6HFXULWLHV

%HFDXVH�WKHUH�LV�D�ULVN�DV�WR�RXU�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�IRU�D�UHDVRQDEOH�SHULRG�RI�WLPH��DQ�LQYHVWPHQW�LQ�RXU
FRPPRQ�VWRFN�LV�KLJKO\�VSHFXODWLYH��+ROGHUV�RI�RXU�FRPPRQ�VWRFN�FRXOG�VXIIHU�D�WRWDO�ORVV�RI�WKHLU�LQYHVWPHQW�

2XU�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LV�GHSHQGHQW�RQ�RXU�DELOLW\�WR�JHQHUDWH�SURILWDEOH�RSHUDWLRQV�LQ�WKH�IXWXUH�DQG�RU�REWDLQ�WKH
QHFHVVDU\�ILQDQFLQJ�WR�PHHW�RXU�REOLJDWLRQV�DQG�UHSD\�RXU�OLDELOLWLHV�DULVLQJ�IURP�QRUPDO�EXVLQHVV�RSHUDWLRQV�ZKHQ�WKH\�FRPH�GXH��:H�KDYH
H[SHULHQFHG�SHULRGV�RI�ORVVHV�DQG�QHJDWLYH�RSHUDWLQJ�FDVK�IORZV�DV�D�UHVXOW�RI�GHFUHDVHV�LQ�ELWFRLQ�SULFHV�DQG�LQFUHDVHV�LQ�QDWXUDO�JDV
SULFHV��ZKLFK�DUH�FXUUHQWO\�DIIHFWLQJ��DQG�KDYH�DIIHFWHG�WKH�SHUIRUPDQFH�RI�RXU

��



EXVLQHVV��$GGLWLRQDO�DGYHUVH�GHYHORSPHQWV�DIIHFWLQJ�WKHVH�LQGXVWULHV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO
FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

0DQDJHPHQW�KDV�HYDOXDWHG�GLIIHUHQW�RSWLRQV�WR�LPSURYH�RXU�OLTXLGLW\�WR�IXQG�RXU�H[SHQVHV�DQG�WR�VXSSRUW�RXU�GHEW�VHUYLFLQJ�UHTXLUHPHQWV�
7KHVH�RSWLRQV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��VHOOLQJ�RU�PRQHWL]LQJ�FHUWDLQ�DVVHWV��LVVXDQFHV�RI�HTXLW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LVVXDQFHV
XQGHU�WKH�(TXLW\�3XUFKDVH�$JUHHPHQW�DQG�WKH�$70�$JUHHPHQW��PLJUDWLQJ�FHUWDLQ�RI�RXU�HTXLSPHQW�WR�ORZHU�FRVW�ORFDWLRQV��DQG�QHJRWLDWLQJ
ZLWK�OHQGHUV�WR�PRGLI\�WKH�WHUPV�RI�FHUWDLQ�RI�RXU�H[LVWLQJ�ILQDQFLQJV��2Q�$XJXVW�����������%��5LOH\�DJUHHG�WR�DPHQG�DQG�UHVWDWH�WKH
3URPLVVRU\�1RWH�E\�H[WHQGLQJ�WKH�PDWXULW\�WR�-XQH�������UHGXFLQJ�VFKHGXOHG�PRQWKO\�DPRUWL]DWLRQ�SD\PHQWV�DQG�UHGXFLQJ�PDQGDWRU\
SUHSD\PHQWV��:H�UHFHLYHG�SURFHHGV�RI�������PLOOLRQ�VLQFH�2FWREHU������IURP�VDOHV�RI�FRPPRQ�VWRFN�XQGHU�WKH�RULJLQDO�DQG�DPHQGHG�(TXLW\
3XUFKDVH�$JUHHPHQWV��RI�ZKLFK������PLOOLRQ�SURFHHGV��QHW�RI�GLVFRXQWV��ZDV�UHFHLYHG�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU�����������,Q
6HSWHPEHU�������*UHHQLGJH�HQWHUHG�LQWR�DQ�$70�DJUHHPHQW�DQG�VLQFH�6HSWHPEHU����������WKURXJK�1RYHPEHU�����������WKH�&RPSDQ\
UHFHLYHG�SURFHHGV�RI������PLOOLRQ�VDOHV�RI�FRPPRQ�VWRFN�XQGHU�WKH�$70�$JUHHPHQW��$GGLWLRQDOO\��ZH�VROG�FHUWDLQ�RI�RXU�PLQLQJ�HTXLSPHQW
DQG�RWKHU�DVVHWV�GXULQJ�WKH�QLQH�PRQWKV�HQGHG�6HSWHPEHU����������IRU�SURFHHGV�RI������PLOOLRQ��KRZHYHU��WKH�YDOXH�RI�PLQHUV�KDV�FRQWLQXHG
WR�GHFOLQH�GXULQJ�WKH�WKLUG�TXDUWHU�RI������

:H�DQWLFLSDWH�WKDW�H[LVWLQJ�FDVK�UHVRXUFHV�ZLOO�EH�GHSOHWHG�E\�WKH�HQG�RI�WKH�ILUVW�TXDUWHU�RI�������'HSHQGLQJ�RQ�RXU�DVVXPSWLRQV�UHJDUGLQJ
WKH�WLPLQJ�DQG�DELOLW\�WR�DFKLHYH�PRUH�QRUPDOL]HG�OHYHOV�RI�RSHUDWLQJ�UHYHQXH��WKH�HVWLPDWHG�DPRXQW�RI�UHTXLUHG�OLTXLGLW\�ZLOO�YDU\�VLJQLILFDQWO\�
6LPLODUO\��PDQDJHPHQW�FDQQRW�SUHGLFW�ZKHQ�RU�LI�ELWFRLQ�SULFHV�ZLOO�UHFRYHU�WR�SULRU�OHYHOV��RU�ZKHQ�HQHUJ\�FRVWV�PD\�GHFUHDVH��:KLOH�ZH
FRQWLQXH�WR�ZRUN�WR�LPSOHPHQW�WKH�RSWLRQV�WR�LPSURYH�OLTXLGLW\��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHVH�HIIRUWV�ZLOO�EH�VXFFHVVIXO��0DQDJHPHQW
V
DELOLW\�WR�VXFFHVVIXOO\�LPSOHPHQW�WKHVH�RSWLRQV�FRXOG�EH�QHJDWLYHO\�LPSDFWHG�E\�LWHPV�RXWVLGH�RI�RXU�FRQWURO��LQ�SDUWLFXODU��VLJQLILFDQW
GHFUHDVHV�LQ�WKH�SULFH�RI�ELWFRLQ��UHJXODWRU\�FKDQJHV�FRQFHUQLQJ�FU\SWRFXUUHQF\��LQFUHDVHV�LQ�HQHUJ\�FRVWV�RU�RWKHU�PDFURHFRQRPLF
FRQGLWLRQV�DQG�RWKHU�PDWWHUV�LGHQWLILHG�LQ�3DUW�,��,WHP��$��5LVN�)DFWRUV��RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����
�����DQG�WKLV�VHFWLRQ�HQWLWOHG��5LVN�)DFWRUV��RI�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4��*LYHQ�WKH�ODFN�RI�LPSURYHPHQW�LQ�WKH�DERYH�PHQWLRQHG
IDFWRUV�LQ�WKH�WKLUG�TXDUWHU�RI�������WKHUH�LV�XQFHUWDLQW\�UHJDUGLQJ�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�VXEVWDQWLDO�GRXEW�DERXW�RXU�DELOLW\�WR�FRQWLQXH�DV
D�JRLQJ�FRQFHUQ�IRU�D�UHDVRQDEOH�SHULRG�RI�WLPH�

7KH�PDUNHW�SULFH��WUDGLQJ�YROXPH�DQG�PDUNHWDELOLW\�RI�RXU�FODVV�$�FRPPRQ�VWRFN�PD\�EH�VLJQLILFDQWO\�DIIHFWHG�E\�QXPHURXV
IDFWRUV�EH\RQG�RXU�FRQWURO�

7KH�PDUNHW�SULFH�DQG�WUDGLQJ�YROXPH�RI�RXU�FODVV�$�FRPPRQ�VWRFN�PD\�IOXFWXDWH�DQG�RU�GHFOLQH��5HFHQWO\��WKH�WUDGLQJ�SULFH�RI�RXU�FODVV�$
FRPPRQ�VWRFN�KDV�GHFOLQHG�VLJQLILFDQWO\��:KHQ�WKH�SULFH�RI�ELWFRLQ�GHFOLQHV��RXU�VWRFN�SULFH�KDV�KLVWRULFDOO\�IDOOHQ�DV�ZHOO��:H�PD\
H[SHULHQFH�VLPLODU�RXWFRPHV�LQ�WKH�IXWXUH�LI�RXU�VWRFN�SULFH�FRQWLQXHV�WR�WUDFN�WKH�SULFH�RI�ELWFRLQ��)XUWKHUPRUH��LI�WKH�PDUNHW�IRU�ELWFRLQ
FRPSDQ\�VWRFNV�RU�WKH�VWRFN�PDUNHW�LQ�JHQHUDO�H[SHULHQFHV�D�ORVV�RI�LQYHVWRU�FRQILGHQFH��WKH�WUDGLQJ�SULFH�RI�RXU�VWRFN�FRXOG�GHFOLQH�IRU
UHDVRQV�XQUHODWHG�WR�RXU�EXVLQHVV��RSHUDWLQJ�UHVXOWV�RU�ILQDQFLDO�FRQGLWLRQ��7KH�WUDGLQJ�SULFH�RI�RXU�FODVV�$�FRPPRQ�VWRFN�FRXOG�EH�VXEMHFW�WR
DUELWUDU\�SULFLQJ�IDFWRUV�WKDW�DUH�QRW�QHFHVVDULO\�DVVRFLDWHG�ZLWK�WUDGLWLRQDO�IDFWRUV�WKDW�LQIOXHQFH�VWRFN�SULFHV�RU�WKH�YDOXH�RI�QRQ�
FU\SWRFXUUHQF\�DVVHWV�VXFK�DV�UHYHQXH��FDVK�IORZV��SURILWDELOLW\��JURZWK�SURVSHFWV�RU�EXVLQHVV�DFWLYLW\�OHYHOV�VLQFH�WKH�YDOXH�DQG�SULFH��DV
GHWHUPLQHG�E\�WKH�LQYHVWLQJ�SXEOLF��PD\�EH�LQIOXHQFHG�E\�IXWXUH�DQWLFLSDWHG�DGRSWLRQ�RU�DSSUHFLDWLRQ�LQ�YDOXH�RI�FU\SWRFXUUHQFLHV�RU
EORFNFKDLQV�JHQHUDOO\��IDFWRUV�RYHU�ZKLFK�ZH�KDYH�OLWWOH�RU�QR�LQIOXHQFH�RU�FRQWURO�

$GGLWLRQDOO\��WKHUH�DUH�PDQ\�RWKHU�IDFWRUV�WKDW�DUH�EH\RQG�RXU�FRQWURO�WKDW�PD\�PDWHULDOO\�DGYHUVHO\�DIIHFW�WKH�PDUNHW�SULFH�RI�RXU�FODVV�$
FRPPRQ�VWRFN��WKH�PDUNHWDELOLW\�RI�RXU�FODVV�$�FRPPRQ�VWRFN�DQG�RXU�DELOLW\�WR�UDLVH�FDSLWDO�WKURXJK�HTXLW\�ILQDQFLQJV��7KHVH�IDFWRUV�LQFOXGH�
EXW�DUH�QRW�OLPLWHG�WR��WKH�IROORZLQJ�

ȗ WKH�XQGHUO\LQJ�YRODWLOLW\�LQ�SULFLQJ�RI��DQG�GHPDQG�IRU��HQHUJ\�DQG�RU�ELWFRLQ�

ȗ SULFH�DQG�YROXPH�IOXFWXDWLRQV�LQ�WKH�VWRFN�PDUNHWV�JHQHUDOO\�ZKLFK�FUHDWH�KLJKO\�YDULDEOH�DQG�XQSUHGLFWDEOH�SULFLQJ�RI�HTXLW\
VHFXULWLHV�

ȗ DFWXDO�RU�DQWLFLSDWHG�YDULDWLRQV�LQ�RXU�DQQXDO�RU�TXDUWHUO\�UHVXOWV�RI�RSHUDWLRQV��LQFOXGLQJ�RXU�HDUQLQJV�HVWLPDWHV�DQG�ZKHWKHU�ZH
PHHW�PDUNHW�H[SHFWDWLRQV�ZLWK�UHJDUG�WR�RXU�HDUQLQJV�

ȗ VLJQLILFDQW�YRODWLOLW\�LQ�WKH�PDUNHW�SULFH�DQG�WUDGLQJ�YROXPH�RI�VHFXULWLHV�RI�FRPSDQLHV�LQ�WKH�VHFWRUV�LQ�ZKLFK�RXU�EXVLQHVV
RSHUDWHV��ZKLFK�PD\�QRW�EH�UHODWHG�WR�WKH�RSHUDWLQJ�SHUIRUPDQFH�RI�WKHVH�FRPSDQLHV�DQG�ZKLFK�PD\�QRW�UHIOHFW�WKH�SHUIRUPDQFH
RI�RXU�EXVLQHVVHV�

ȗ ORVV�RI�D�PDMRU�IXQGLQJ�VRXUFH�

ȗ RSHUDWLQJ�SHUIRUPDQFH�RI�FRPSDQLHV�FRPSDUDEOH�WR�XV�

��



ȗ FKDQJHV�LQ�UHJXODWLRQV�RU�WD[�ODZ��LQFOXGLQJ�WKRVH�DIIHFWLQJ�WKH�KROGLQJ��WUDQVIHUULQJ�RU�PLQLQJ�RI�FU\SWRFXUUHQF\�

ȗ VKDUH�WUDQVDFWLRQV�E\�SULQFLSDO�VWRFNKROGHUV�

ȗ WKH�&RPSDQ\ȏV�FRQWLQXHG�OLVWLQJ�RQ�WKH�1DVGDT�

ȗ UHFUXLWPHQW�RU�GHSDUWXUH�RI�NH\�SHUVRQQHO�

ȗ JHRSROLWLFDO�IDFWRUV��LQFOXGLQJ�5XVVLDȏV�LQYDVLRQ�RI�8NUDLQH�

ȗ JHQHUDO�HFRQRPLF�WUHQGV�DQG�RWKHU�H[WHUQDO�IDFWRUV�LQFOXGLQJ�LQIODWLRQ�DQG�LQWHUHVW�UDWHV�

ȗ LQFUHDVHG�VFUXWLQ\�E\�JRYHUQPHQWDO�DXWKRULWLHV�RU�LQGLYLGXDO�DFWRUV�RU�FRPPXQLW\�JURXSV�UHJDUGLQJ�RXU�EXVLQHVV��RXU�FRPSHWLWRUV
RU�WKH�LQGXVWU\�LQ�ZKLFK�ZH�RSHUDWH�

ȗ SXEOLFDWLRQ�RI�UHVHDUFK�UHSRUWV�E\�DQDO\VWV�DQG�RWKHUV�DERXW�XV�RU�WKH�FU\SWRFXUUHQF\�PLQLQJ�LQGXVWU\��ZKLFK�PD\�EH�XQIDYRUDEOH�
LQDFFXUDWH��LQFRQVLVWHQW�RU�QRW�GLVVHPLQDWHG�RQ�D�UHJXODU�EDVLV�

ȗ VHQWLPHQW�RI�UHWDLO�LQYHVWRUV�DERXW�RXU�FODVV�$�FRPPRQ�VWRFN�DQG�EXVLQHVV�JHQHUDOO\��LQFOXGLQJ�DV�PD\�EH�H[SUHVVHG�RQ�ILQDQFLDO
WUDGLQJ�DQG�RWKHU�VRFLDO�PHGLD�VLWHV�DQG�RQOLQH�IRUXPV��

ȗ VSHFXODWLRQ�LQ�WKH�PHGLD�RU�LQYHVWPHQW�FRPPXQLW\�DERXW�XV�RU�WKH�FU\SWRFXUUHQF\�LQGXVWU\�PRUH�EURDGO\��DQG

ȗ WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�RWKHU�ULVN�IDFWRUV�LQFOXGHG�LQ�WKLV�4XDUWHUO\�5HSRUW�RQ�)RUP����4�

2XU�IDLOXUH�WR�PHHW�WKH�PLQLPXP�FORVLQJ�ELG�SULFH�UHTXLUHPHQW�RI�1DVGDT�FRXOG�UHVXOW�LQ�D�GH�OLVWLQJ�RI�RXU�FODVV�$�FRPPRQ�VWRFN�

,I�ZH�IDLO�WR�VDWLVI\�WKH�PLQLPXP�FORVLQJ�ELG�SULFH�UHTXLUHPHQW�RI�1DVGDT��VWHSV�PD\�EH�WDNHQ�E\�1DVGDT�WR�GH�OLVW�RXU�VHFXULWLHV��6XFK�D�GH�
OLVWLQJ�ZRXOG�OLNHO\�KDYH�D�QHJDWLYH�HIIHFW�RQ�WKH�SULFH�RI�RXU�FODVV�$�FRPPRQ�VWRFN�DQG�ZRXOG�LPSDLU�RXU�DELOLW\�WR�VHOO�RU�SXUFKDVH�RXU�FODVV
$�FRPPRQ�VWRFN�ZKHQ�ZH�ZLVK�WR�GR�VR��,Q�WKH�HYHQW�RI�D�GH�OLVWLQJ��ZH�ZRXOG�WDNH�DFWLRQV�WR�UHVWRUH�RXU�FRPSOLDQFH�ZLWK�1DVGDTȏV�OLVWLQJ
UHTXLUHPHQWV��EXW�ZH�FDQ�SURYLGH�QR�DVVXUDQFH�WKDW�DQ\�VXFK�DFWLRQ�WDNHQ�E\�XV�ZRXOG�DOORZ�RXU�FODVV�$�FRPPRQ�VWRFN�WR�EHFRPH�OLVWHG
DJDLQ��VWDELOL]H�WKH�PDUNHW�SULFH�RU�LPSURYH�WKH�OLTXLGLW\�RI�RXU�FODVV�$�FRPPRQ�VWRFN��RU�SUHYHQW�RXU�FODVV�$�FRPPRQ�VWRFN�IURP�GURSSLQJ
EHORZ�WKH�1DVGDT�PLQLPXP�ELG�SULFH�UHTXLUHPHQW�

5LVNV�5HODWHG�WR�2XU�%XVLQHVV�*HQHUDOO\

2XU�VXEVWDQWLDO�OHYHO�RI�LQGHEWHGQHVV�DQG�RXU�FXUUHQW�OLTXLGLW\�FRQVWUDLQWV�FRXOG�DGYHUVHO\�DIIHFW�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�RXU
DELOLW\�WR�VHUYLFH�RXU�LQGHEWHGQHVV��ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�\RXU�DELOLW\�WR�UHFRYHU�\RXU�LQYHVWPHQW�LQ�RXU�FRPPRQ�VWRFN�

/LTXLGLW\�ULVN�LV�WKH�ULVN�WKDW�ZH�ZLOO�QRW�EH�DEOH�WR�PHHW�RXU�ILQDQFLDO�REOLJDWLRQV�DV�WKH\�IDOO�GXH��:H�FXUUHQWO\�VHWWOH�RXU�ILQDQFLDO�REOLJDWLRQV
RXW�RI�FDVK�DQG�FDVK�HTXLYDOHQWV��:H�KDYH�D�SODQQLQJ�DQG�EXGJHWLQJ�SURFHVV�WR�KHOS�GHWHUPLQH�WKH�IXQGV�UHTXLUHG�WR�VXSSRUW�RXU�QRUPDO
VSHQGLQJ�UHTXLUHPHQWV�RQ�DQ�RQJRLQJ�EDVLV�DQG�RXU�H[SDQVLRQ�SODQV�

:H�KDYH�D�VXEVWDQWLDO�DPRXQW�RI�LQGHEWHGQHVV��ZKLFK�UHTXLUHV�VLJQLILFDQW�LQWHUHVW�SD\PHQWV��$V�RI�6HSWHPEHU�����������ZH�DQG�RXU
VXEVLGLDULHV�KDG�DSSUR[LPDWHO\������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�LQGHEWHGQHVV�RXWVWDQGLQJ��2XU�VXEVWDQWLDO�OHYHO�RI�LQGHEWHGQHVV
DQG�WKH�FXUUHQW�FRQVWUDLQWV�RQ�RXU�OLTXLGLW\�FRXOG�KDYH�LPSRUWDQW�FRQVHTXHQFHV��LQFOXGLQJ�WKH�IROORZLQJ�

ȗ ZH�PXVW�XVH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�FDVK�IORZ�IURP�RSHUDWLRQV�WR�SD\�LQWHUHVW�DQG�SULQFLSDO�RQ�RXU�LQGHEWHGQHVV��ZKLFK
UHGXFHV�RU�ZLOO�UHGXFH�IXQGV�DYDLODEOH�WR�XV�IRU�RWKHU�SXUSRVHV��VXFK�DV�ZRUNLQJ�FDSLWDO��FDSLWDO�H[SHQGLWXUHV��RWKHU�JHQHUDO
FRUSRUDWH�SXUSRVHV�DQG�SRWHQWLDO�DFTXLVLWLRQV�

ȗ RXU�DELOLW\�WR�UHILQDQFH�VXFK�LQGHEWHGQHVV�RU�WR�REWDLQ�DGGLWLRQDO�ILQDQFLQJ�IRU�ZRUNLQJ�FDSLWDO��FDSLWDO�H[SHQGLWXUHV��DFTXLVLWLRQV
RU�JHQHUDO�FRUSRUDWH�SXUSRVHV�PD\�EH�LPSDLUHG�

ȗ RXU�OHYHUDJH�PD\�EH�JUHDWHU�WKDQ�WKDW�RI�VRPH�RI�RXU�FRPSHWLWRUV��ZKLFK�PD\�SXW�XV�DW�D�FRPSHWLWLYH�GLVDGYDQWDJH�DQG�UHGXFH
RXU�IOH[LELOLW\�LQ�UHVSRQGLQJ�WR�FXUUHQW�DQG�FKDQJLQJ�LQGXVWU\�DQG�ILQDQFLDO�PDUNHW�FRQGLWLRQV�

ȗ WKHUH�DUH�VLJQLILFDQW�FRQVWUDLQWV�RQ�RXU�DELOLW\�WR�JHQHUDWH�OLTXLGLW\�WKURXJK�LQFXUULQJ�DGGLWLRQDO�GHEW��DQG

��



ȗ ZH�PD\�EH�PRUH�YXOQHUDEOH�WR�HFRQRPLF�GRZQWXUQ��IXUWKHU�GHFOLQHV�LQ�WKH�SULFH�RI�ELWFRLQ�RU�LQFUHDVHV�LQ�WKH�SULFH�RI�QDWXUDO�JDV�
DQG�RWKHU�DGYHUVH�GHYHORSPHQWV�LQ�RXU�EXVLQHVV�

:H�DQG�RXU�VXEVLGLDULHV�PD\�EH�DEOH�WR�LQFXU�VXEVWDQWLDO�DGGLWLRQDO�LQGHEWHGQHVV�LQ�WKH�IXWXUH��VXEMHFW�WR�WKH�UHVWULFWLRQV�FRQWDLQHG�LQ�WKH
DJUHHPHQWV�JRYHUQLQJ�RXU�LQGHEWHGQHVV��7R�WKH�H[WHQW�QHZ�LQGHEWHGQHVV�LV�DGGHG�WR�RXU�GHEW�OHYHOV��WKH�UHODWHG�ULVNV�WKDW�ZH�QRZ�IDFH
FRXOG�LQWHQVLI\�

2XU�DELOLW\�WR�PHHW�RXU�H[SHQVHV�DQG�WR�PDNH�IXWXUH�SULQFLSDO�DQG�LQWHUHVW�SD\PHQWV�LQ�UHVSHFW�RI�RXU�GHEW�GHSHQGV�RQ��DPRQJ�RWKHU�IDFWRUV�
RXU�RSHUDWLQJ�SHUIRUPDQFH��FRPSHWLWLYH�GHYHORSPHQWV�DQG�ILQDQFLDO�PDUNHW�FRQGLWLRQV��DOO�RI�ZKLFK�DUH�VLJQLILFDQWO\�DIIHFWHG�E\�ILQDQFLDO�
EXVLQHVV��HFRQRPLF�DQG�RWKHU�IDFWRUV��:H�DUH�QRW�DEOH�WR�FRQWURO�PDQ\�RI�WKHVH�IDFWRUV��*LYHQ�FXUUHQW�LQGXVWU\�DQG�HFRQRPLF�FRQGLWLRQV��RXU
FDVK�IORZ�PD\�QRW�EH�VXIILFLHQW�WR�DOORZ�XV�WR�SD\�SULQFLSDO�DQG�LQWHUHVW�RQ�RXU�GHEW�DQG�PHHW�RXU�RWKHU�REOLJDWLRQV�

,W�PD\�WDNH�VLJQLILFDQW�WLPH��H[SHQGLWXUH�RU�HIIRUW�IRU�XV�WR�JURZ�RXU�EXVLQHVV��LQFOXGLQJ�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�
WKURXJK�DFTXLVLWLRQV��DQG�RXU�HIIRUWV�PD\�QRW�EH�VXFFHVVIXO�

7KH�QXPEHU�RI�ELWFRLQ�DQG�RWKHU�FU\SWRFXUUHQF\�GDWDFHQWHU�FRPSDQLHV�KDV�JUHDWO\�LQFUHDVHG�LQ�UHFHQW�\HDUV��$V�ZH�DQG�RWKHU
ELWFRLQ�FU\SWRFXUUHQF\�GDWDFHQWHU�FRPSDQLHV�VHHN�WR�JURZ�PLQLQJ�FDSDFLW\�RU�DFFHVV�DGGLWLRQDO�VRXUFHV�RI�HOHFWULFLW\�WR�SRZHU�JURZLQJ
GDWDFHQWHU�RSHUDWLRQV��WKH�DFTXLVLWLRQ�RI�H[LVWLQJ�FU\SWRFXUUHQF\�GDWDFHQWHU�FRPSDQLHV�DQG�VWDQGDORQH�HOHFWULFLW\�SURGXFWLRQ�IDFLOLWLHV�PD\
EHFRPH�DQ�DWWUDFWLYH�DYHQXH�RI�JURZWK��&XUUHQWO\��ZH�VRXUFH�RXU�HOHFWULFLW\�IRU�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU�IDFLOLW\�LQ�1HZ�<RUN�IURP�RXU
FDSWLYH�����0:�SRZHU�JHQHUDWLRQ�IDFLOLW\��,I�ZH�GHWHUPLQH�WR�H[SDQG�RXU�RSHUDWLRQV��ZH�PD\�ZDQW�WR�GR�VR�WKURXJK�WKH�DFTXLVLWLRQ�RI
DGGLWLRQDO�ELWFRLQ�RU�RWKHU�FU\SWRFXUUHQF\�GDWDFHQWHU�EXVLQHVVHV�RU�HOHFWULFLW\�JHQHUDWLQJ�SRZHU�SODQWV��:H�DFTXLUHG�DQG�FRPPHQFHG
RSHUDWLRQV�DW�RXU�6SDUWDQEXUJ��6&�IDFLOLW\�LQ�'HFHPEHU�������KRZHYHU��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�DGGLWLRQDO�H[SDQVLRQV�ZLOO�FRPPHQFH
RU�WKDW�WKH�H[SHFWHG�EHQHILWV�DQG�DGYDQWDJHV�RI�VXFK�H[SDQVLRQ�ZLOO�EH�UHDOL]HG��)XUWKHU�DWWUDFWLYH�DFTXLVLWLRQ�WDUJHWV�PD\�QRW�EH�DYDLODEOH�WR
XV�IRU�D�QXPEHU�RI�UHDVRQV��VXFK�DV�JURZLQJ�FRPSHWLWLRQ�IRU�DWWUDFWLYH�WDUJHWV��HFRQRPLF�RU�LQGXVWU\�VHFWRU�GRZQWXUQV��JHRSROLWLFDO�WHQVLRQV�
UHJXODWRU\�FKDQJHV��HQYLURQPHQWDO�FKDOOHQJHV��LQFUHDVHV�LQ�WKH�FRVW�RI�DGGLWLRQDO�FDSLWDO�QHHGHG�WR�FORVH�EXVLQHVV�FRPELQDWLRQ�RU�RSHUDWH
WDUJHWV�SRVW�EXVLQHVV�FRPELQDWLRQ��2XU�LQDELOLW\�WR�LGHQWLI\�DQG�FRQVXPPDWH�DFTXLVLWLRQV�RI�DWWUDFWLYH�WDUJHWV�FRXOG�KDYH�D�PDWHULDO�DQG
DGYHUVH�LPSDFW�RQ�RXU�ORQJ�WHUP�JURZWK�SURVSHFWV��ZKLFK�FRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV��VWUDWHJ\�DQG�ILQDQFLDO
SHUIRUPDQFH�

$GGLWLRQDOO\��ZH�PD\�HQJDJH�LQ�WKH�DFTXLVLWLRQ�RI�RWKHU�FRPSDQLHV��LQYHVWPHQWV��MRLQW�YHQWXUHV�DQG�VWUDWHJLF�DOOLDQFHV�RXWVLGH�RI�RXU�6XSSRUW
6HUYLFHV�VHJPHQWȏV�FXUUHQW�OLQH�RI�EXVLQHVV�WR�GHVLJQ�DQG�GHYHORS�QHZ�WHFKQRORJLHV�DQG�SURGXFWV��WR�VWUHQJWKHQ�FRPSHWLWLYHQHVV�E\�VFDOLQJ
XS�DQG�WR�H[SDQG�RXU�H[LVWLQJ�EXVLQHVV�OLQH�LQWR�QHZ�UHJLRQV��6XFK�WUDQVDFWLRQV��HVSHFLDOO\�LQ�QHZ�OLQHV�RI�EXVLQHVV��LQKHUHQWO\�LQYROYH�ULVN
GXH�WR�WKH�GLIILFXOWLHV�LQ�LQWHJUDWLQJ�RSHUDWLRQV��WHFKQRORJLHV��SURGXFWV�DQG�SHUVRQQHO��,QWHJUDWLRQ�LVVXHV�DUH�FRPSOH[��WLPH�FRQVXPLQJ�DQG
H[SHQVLYH�DQG��ZLWKRXW�SURSHU�SODQQLQJ�DQG�LPSOHPHQWDWLRQ��PD\�DGYHUVHO\�DIIHFW�WKH�H[LVWLQJ�EXVLQHVV��:H�PD\�LQFXU�VLJQLILFDQW�DFTXLVLWLRQ�
DGPLQLVWUDWLYH�DQG�RWKHU�FRVWV�LQ�FRQQHFWLRQ�ZLWK�WKHVH�WUDQVDFWLRQV��LQFOXGLQJ�FRVWV�UHODWHG�WR�LQWHJUDWLRQ�RU�UHVWUXFWXULQJ�RI�DFTXLUHG
EXVLQHVVHV��7KHVH�LQYHVWPHQWV�PD\�QRW�SURYLGH�D�UHWXUQ�RU�OHDG�WR�DQ�LQFUHDVH�LQ�RXU�6XSSRUW�6HUYLFHV�VHJPHQWȏV�RSHUDWLQJ�UHVXOWV��DQG�WKH
EHQHILWV�RI�WKHVH�LQYHVWPHQWV�PD\�QRW�EH�REWDLQHG��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHVH�WUDQVDFWLRQV�ZLOO�EH�EHQHILFLDO�WR�RXU�6XSSRUW
6HUYLFHV�VHJPHQWȏV�UHVXOWV�RI�RSHUDWLRQV�RU�ILQDQFLDO�FRQGLWLRQ��(YHQ�DVVXPLQJ�WKHVH�WUDQVDFWLRQV�DUH�EHQHILFLDO��WKHUH�FDQ�EH�QR�DVVXUDQFH
WKDW�ZH�ZLOO�EH�DEOH�WR�VXFFHVVIXOO\�LQWHJUDWH�WKH�QHZ�EXVLQHVV�OLQHV�DFTXLUHG�RU�DFKLHYH�DOO�RU�DQ\�RI�WKH�LQLWLDO�REMHFWLYHV�RI�WKHVH
WUDQVDFWLRQV�

:H�KDYH�EHHQ��DQG�PD\�EH�LQ�WKH�IXWXUH��WKH�VXEMHFW�RI�OHJDO�SURFHHGLQJV��LQFOXGLQJ�JRYHUQPHQWDO�LQYHVWLJDWLRQV��UHODWLQJ�WR�RXU
SURGXFWV�RU�VHUYLFHV�

2Q�'HFHPEHU�����������FHUWDLQ�SDUWLHV�ILOHG�DQ�$UWLFOH����SHWLWLRQ�ZLWK�WKH�6XSUHPH�&RXUW�RI�WKH�6WDWH�RI�1HZ�<RUN��<DWHV�&RXQW\��WKDW
FKDOOHQJHV�WKH�7RZQ�RI�7RUUH\ȏV�VLWH�SODQ�UHYLHZ�IRU�WKH�SODQQHG�H[SDQVLRQ�RI�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU��:H�ZHUH�MRLQHG�LQ�WKH�SHWLWLRQ
DV�D�QHFHVVDU\�SDUW\��7KH�SHWLWLRQ�DVVHUWHG��DPRQJ�RWKHU�WKLQJV��D�YLRODWLRQ�RI�WKH�6WDWH�RI�1HZ�<RUN�(QYLURQPHQWDO�4XDOLW\�5HYLHZ�$FW�IRU
IDLOLQJ�WR�LGHQWLI\�DOO�DUHDV�RI�HQYLURQPHQWDO�FRQFHUQ�RU�DSSURSULDWHO\�UHYLHZ�WKH�SRWHQWLDO�HQYLURQPHQWDO�LPSDFWV�RI�WKH�SODQQHG�H[SDQVLRQ�RI
RXU�GDWD�FHQWHU��2Q�$SULO����������WKH�6XSUHPH�&RXUW�GHQLHG�WKH�SHWLWLRQ�ZLWK�SUHMXGLFH��XSKROGLQJ�WKH�7RZQ�RI�7RUUH\ȏV�VLWH�SODQ�UHYLHZ�RQ
PXOWLSOH��LQGHSHQGHQW�JURXQGV��$�QRWLFH�RI�DSSHDO�ZDV�ILOHG�EXW�WKH�DSSHDO�ZDV�QRW�SHUIHFWHG�E\�WKH�2FWREHU����������GHDGOLQH��WKHUHIRUH�
WKH�DSSHDO�LV�GHHPHG�DEDQGRQHG��)URP�WLPH�WR�WLPH��ZH�PD\�EHFRPH�LQYROYHG�LQ�YDULRXV�OHJDO�SURFHHGLQJV�WKDW�DULVH�LQ�WKH�RUGLQDU\�FRXUVH
RI�EXVLQHVV

��



5LVN�5HODWHG�WR�%LWFRLQ�DQG�&U\SWRFXUUHQF\�,QGXVWU\

2XU�IXWXUH�VXFFHVV�ZLOO�GHSHQG�VLJQLILFDQWO\�RQ�WKH�SULFH�RI�ELWFRLQ��ZKLFK�LV�VXEMHFW�WR�ULVN�DQG�KDV�KLVWRULFDOO\�EHHQ�VXEMHFW�WR
ZLGH�VZLQJV�DQG�VLJQLILFDQW�YRODWLOLW\�

2XU�RSHUDWLQJ�UHVXOWV�GHSHQG�VLJQLILFDQWO\�RQ�WKH�SULFH�RI�ELWFRLQ�EHFDXVH�LW�LV�WKH�RQO\�FU\SWRFXUUHQF\�DVVHW�WKDW�ZH�FXUUHQWO\�PLQH�
6SHFLILFDOO\��RXU�UHYHQXHV�IURP�RXU�FU\SWRFXUUHQF\�GDWDFHQWHU�RSHUDWLRQV�DUH�EDVHG�SULQFLSDOO\�RQ�WZR�IDFWRUV������RXU�PLQLQJ�SD\RXWV�IURP
RXU�WKLUG�SDUW\�PLQLQJ�SRROV��DQG�����WKH�SULFH�RI�ELWFRLQ��$FFRUGLQJO\��D�GHFUHDVH�LQ�WKH�SULFH�RI�ELWFRLQ�ZLOO�UHVXOW�LQ�D�GHFUHDVH�LQ�RXU
UHYHQXHV��0RUHRYHU��WKH�SULFH�RI�ELWFRLQ�KDV�KLVWRULFDOO\�EHHQ�VXEMHFW�WR�ZLGH�VZLQJV�DQG�VLJQLILFDQW�YRODWLOLW\��7KLV�PHDQV�WKDW�RXU�RSHUDWLQJ
UHVXOWV�PD\�EH�VXEMHFW�WR�VLJQLILFDQW�YRODWLOLW\��%LWFRLQ�SULFHV�KDYH�KLVWRULFDOO\�EHHQ�YRODWLOH�DQG�LPSDFWHG�E\�D�YDULHW\�RI�IDFWRUV��LQFOXGLQJ
PDUNHW�SHUFHSWLRQ��WKH�GHJUHH�WR�ZKLFK�ELWFRLQ�LV�DFFHSWHG�DV�D�PHDQV�RI�SD\PHQW��WKH�YROXPH�RI�SXUFKDVHV�DQG�VDOHV�RI�ELWFRLQ�E\�PDUNHW
SDUWLFLSDQWV��UHDO�RU�SHUFHLYHG�FRPSHWLWLRQ�IURP�DOWHUQDWLYH�FU\SWRFXUUHQFLHV�DV�ZHOO�DV�RWKHU�ULVNV�DQG�XQFHUWDLQWLHV�GHVFULEHG�LQ�WKLV
4XDUWHUO\�5HSRUW�RQ�)RUP����4��)RU�H[DPSOH��WKH�SULFH�RI�ELWFRLQ�UDQJHG�IURP�D�ORZ�RI�DSSUR[LPDWHO\���������WR�D�KLJK�RI�DSSUR[LPDWHO\
��������GXULQJ�������DQG�KDV�UDQJHG�IURP�DSSUR[LPDWHO\���������WR�DSSUR[LPDWHO\���������\HDU�WR�GDWH�DV�RI�6HSWHPEHU����������
2QJRLQJ�GHSUHVVHG�FU\SWRFXUUHQF\�SULFHV��LQFOXGLQJ�WKH�UHFHQW�GHFUHDVH�LQ�WKH�SULFH�RI�ELWFRLQ��KDYH�UHVXOWHG�LQ��DQG�FRXOG�IXUWKHU�UHVXOW�LQ�
DGYHUVH�HIIHFWV�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�DQG�JURZWK�SURVSHFWV��ZKLFK�FRXOG�VLJQLILFDQWO\�LPSDFW�RXU�DELOLW\�WR
FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�RU�WR�SXUVXH�RXU�VWUDWHJ\�DW�DOO�

:KLOH�VRPH�UHWDLO�DQG�FRPPHUFLDO�RXWOHWV�DFFHSW�ELWFRLQ�DV�D�PHDQV�RI�SD\PHQW��FRQVXPHUVȏ�SD\PHQW�E\�ELWFRLQ�WR�VXFK�UHWDLO�DQG
FRPPHUFLDO�RXWOHWV�UHPDLQV�OLPLWHG��&RQYHUVHO\��D�VLJQLILFDQW�SRUWLRQ�RI�ELWFRLQ�GHPDQG�LV�JHQHUDWHG�E\�VSHFXODWRUV�DQG�LQYHVWRUV�VHHNLQJ�WR
SURILW�IURP�WKH�VKRUW��RU�ORQJ�WHUP�KROGLQJ�RI�ELWFRLQ��0DQ\�LQGXVWU\�FRPPHQWDWRUV�EHOLHYH�WKDW�ELWFRLQȏV�EHVW�XVH�FDVH�LV�DV�D�VWRUH�RI�ZHDOWK�
UDWKHU�WKDQ�DV�D�FXUUHQF\�IRU�WUDQVDFWLRQV��DQG�WKDW�RWKHU�FU\SWRFXUUHQFLHV�KDYLQJ�EHWWHU�VFDODELOLW\�DQG�IDVWHU�VHWWOHPHQW�WLPHV�ZLOO�EHWWHU
VHUYH�DV�FXUUHQF\��7KLV�FRXOG�OLPLW�ELWFRLQȏV�DFFHSWDQFH�DV�WUDQVDFWLRQDO�FXUUHQF\��$�ODFN�RI�H[SDQVLRQ�E\�ELWFRLQ�LQWR�UHWDLO�DQG�FRPPHUFLDO
PDUNHWV��RU�D�FRQWUDFWLRQ�RI�VXFK�XVH��PD\�UHVXOW�LQ�LQFUHDVHG�YRODWLOLW\�RU�D�IXUWKHU�UHGXFWLRQ�LQ�WKH�SULFH�RI�ELWFRLQ��HLWKHU�RI�ZKLFK�FRXOG
DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV�

$V�D�UHVXOW�RI�WKH�GHSUHVVHG�SULFH�RI�ELWFRLQ�DV�FRPSDUHG�WR�LWV�KLVWRULFDO�KLJK��WKH�FU\SWRFXUUHQF\�LQGXVWU\�KDV�H[SHULHQFHG�LQFUHDVHG�FUHGLW
SUHVVXUHV�WKDW�FRXOG�UHVXOW�LQ�DGGLWLRQDO�GHPDQGV�IRU�FUHGLW�VXSSRUW�E\�WKLUG�SDUWLHV�RU�GHFLVLRQV�E\�EDQNV��VXUHW\�ERQG�SURYLGHUV��LQYHVWRUV�RU
RWKHU�FRPSDQLHV�WR�UHGXFH�RU�HOLPLQDWH�WKHLU�H[SRVXUH�WR�ELWFRLQ�DQG�WKH�FU\SWRFXUUHQF\�LQGXVWU\�DV�D�ZKROH��LQFOXGLQJ�RXU�FRPSDQ\��7KHVH
FUHGLW�SUHVVXUHV�KDYH�KDG��DQG�PD\�FRQWLQXH�WR�KDYH��D�PDWHULDO�LPSDFW�RQ�RXU�EXVLQHVV��LQFOXGLQJ��IRU�H[DPSOH��EDQNV��LQYHVWRUV�DQG�RWKHU
FRPSDQLHV�UHGXFLQJ�RU�HOLPLQDWLQJ�WKHLU�H[SRVXUH�WR�WKH�FU\SWRFXUUHQF\�LQGXVWU\��ZKLFK�FRXOG�PDWHULDOO\�DQG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV�
ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

5LVNV�5HODWHG�WR�RXU�3RZHU�*HQHUDWLRQ�2SHUDWLRQV

2EWDLQLQJ�DQG�FRPSO\LQJ�ZLWK�UHTXLUHG�JRYHUQPHQW�SHUPLWV�DQG�DSSURYDOV�PD\�EH�WLPH�FRQVXPLQJ�DQG�FRVWO\�

:H�DQG�RXU�DIILOLDWHV�DUH�UHTXLUHG�WR�REWDLQ��DQG�WR�FRPSO\�ZLWK��QXPHURXV�SHUPLWV�DQG�OLFHQVHV�IURP�IHGHUDO��VWDWH�DQG�ORFDO�JRYHUQPHQWDO
DJHQFLHV��7KH�SURFHVV�RI�REWDLQLQJ�DQG�UHQHZLQJ�QHFHVVDU\�SHUPLWV�DQG�OLFHQVHV�FDQ�EH�OHQJWK\�DQG�FRPSOH[��UHTXLULQJ�XS�WR�PRQWKV�RU
\HDUV�IRU�DSSURYDO�GHSHQGLQJ�RQ�WKH�QDWXUH�RI�WKH�SHUPLW�RU�OLFHQVH�DQG�VXFK�SURFHVV�FRXOG�EH�IXUWKHU�FRPSOLFDWHG�RU�H[WHQGHG�LQ�WKH�HYHQW
UHJXODWLRQV�FKDQJH��,Q�DGGLWLRQ��REWDLQLQJ�VXFK�SHUPLW�RU�OLFHQVH�FDQ�VRPHWLPHV�UHVXOW�LQ�WKH�HVWDEOLVKPHQW�RI�FRQGLWLRQV�WKDW�FUHDWH�D
VLJQLILFDQW�RQJRLQJ�LPSDFW�WR�WKH�QDWXUH�RU�FRVWV�RI�RSHUDWLRQV�RU�HYHQ�PDNH�WKH�SURMHFW�RU�DFWLYLW\�IRU�ZKLFK�WKH�SHUPLW�RU�OLFHQVH�ZDV�VRXJKW
XQSURILWDEOH�RU�RWKHUZLVH�XQDWWUDFWLYH��,Q�DGGLWLRQ��VXFK�SHUPLWV�RU�OLFHQVHV�PD\�EH�VXEMHFW�WR�GHQLDO��UHYRFDWLRQ�RU�PRGLILFDWLRQ�XQGHU�YDULRXV
FLUFXPVWDQFHV��)DLOXUH�WR�REWDLQ�RU�FRPSO\�ZLWK�WKH�FRQGLWLRQV�RI�SHUPLWV�RU�OLFHQVHV��RU�IDLOXUH�WR�FRPSO\�ZLWK�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV�
PD\�UHVXOW�LQ�WKH�GHOD\�RU�WHPSRUDU\�VXVSHQVLRQ�RI�RXU�RSHUDWLRQV�DQG�HOHFWULFLW\�VDOHV�RU�WKH�FXUWDLOPHQW�RI�RXU�GHOLYHU\�RI�HOHFWULFLW\�WR�RXU
FXVWRPHUV�DQG�PD\�VXEMHFW�XV�WR�SHQDOWLHV�DQG�RWKHU�VDQFWLRQV��$OWKRXJK�YDULRXV�UHJXODWRUV�URXWLQHO\�UHQHZ�H[LVWLQJ�SHUPLWV�DQG�OLFHQVHV�
UHQHZDO�RI�RXU�H[LVWLQJ�SHUPLWV�RU�OLFHQVHV�FRXOG�EH�GHQLHG�RU�MHRSDUGL]HG�E\�YDULRXV�IDFWRUV��LQFOXGLQJ�IDLOXUH�WR�SURYLGH�DGHTXDWH�ILQDQFLDO
DVVXUDQFH�IRU�FORVXUH��IDLOXUH�WR�FRPSO\�ZLWK�HQYLURQPHQWDO��KHDOWK�DQG�VDIHW\�ODZV�DQG�UHJXODWLRQV�RU�SHUPLW�FRQGLWLRQV��ORFDO�FRPPXQLW\�
SROLWLFDO�RU�RWKHU�RSSRVLWLRQ�DQG�H[HFXWLYH��OHJLVODWLYH�RU�UHJXODWRU\�DFWLRQ�

2Q�-XQH�����������WKH�1<6'(&�GHQLHG�RXU�7LWOH�9�$LU�3HUPLW�UHQHZDO�DSSOLFDWLRQ��2XU�H[LVWLQJ�7LWOH�9�$LU�3HUPLW�DOORZV�XV�WR�ILUH�QDWXUDO�JDV
WR�SURGXFH�HOHFWULFLW\�LQ�DFFRUGDQFH�ZLWK�WKH�SHUPLW�UHTXLUHPHQWV��ZKLFK�UHPDLQV�YDOLG�DQG�LQ�HIIHFW
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XQWLO�IRXU�PRQWKV�DIWHU�WKH�ILQDO�UHVROXWLRQ�RI�WKH�DSSHDO�SURFHVV��:H�LQWHQG�WR�FKDOOHQJH�1<6'(&ȏV�GHFLVLRQ��KRZHYHU��WKLV�FKDOOHQJH�ZLOO
FDXVH�XV�WR�LQFXU�DGGLWLRQDO�FRVWV�DQG�ZLOO�UHVXOW�LQ�WKH�GLYHUVLRQ�RI�PDQDJHPHQW�DWWHQWLRQ��ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�
ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

2XU�LQDELOLW\�WR�SURFXUH�DQG�FRPSO\�ZLWK�WKH�SHUPLWV�DQG�OLFHQVHV�UHTXLUHG�IRU�WKHVH�RSHUDWLRQV��LQFOXGLQJ�WKH�7LWOH�9�$LU�3HUPLW��RU�WKH�FRVW�WR
XV�RI�VXFK�SURFXUHPHQW�RU�FRPSOLDQFH��FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�XV��,Q�DGGLWLRQ��QHZ�HQYLURQPHQWDO�OHJLVODWLRQ�RU�UHJXODWLRQV�
LI�HQDFWHG��RU�FKDQJHG�LQWHUSUHWDWLRQV�RI�H[LVWLQJ�ODZV��PD\�FDXVH�DFWLYLWLHV�DW�RXU�IDFLOLWLHV�WR�QHHG�WR�EH�FKDQJHG�WR�DYRLG�YLRODWLQJ
DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�RU�HOLFLWLQJ�FODLPV�WKDW�KLVWRULFDO�DFWLYLWLHV�DW�RXU�IDFLOLWLHV�YLRODWHG�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV��,Q�DGGLWLRQ
WR�WKH�SRVVLEOH�LPSRVLWLRQ�RI�ILQHV�LQ�WKH�FDVH�RI�DQ\�VXFK�YLRODWLRQV��ZH�PD\�EH�UHTXLUHG�WR�XQGHUWDNH�VLJQLILFDQW�FDSLWDO�LQYHVWPHQWV�DQG
REWDLQ�DGGLWLRQDO�RSHUDWLQJ�SHUPLWV�RU�OLFHQVHV��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�XV�

,WHP����8QUHJLVWHUHG�6DOHV�RI�(TXLW\�6HFXULWLHV�DQG�8VH�RI�3URFHHGV

2Q�$SULO����������ZH�HQWHUHG�LQWR�D�FRPPRQ�VWRFN�SXUFKDVH�DJUHHPHQW��DV�DPHQGHG�E\�$PHQGPHQW�1R����WR�&RPPRQ�6WRFN�3XUFKDVH
$JUHHPHQW�GDWHG�DV�RI�$SULO�����������DV�DPHQGHG��WKH�Ȓ�����3XUFKDVH�$JUHHPHQWȓ��ZLWK�%��5LOH\�3ULQFLSDO�&DSLWDO��//&��Ȓ%53&ȓ���SXUVXDQW
WR�ZKLFK�ZH�KDYH�WKH�ULJKW�WR�VHOO�WR�%53&�XS�WR������PLOOLRQ�LQ�VKDUHV�RI�FODVV�$�FRPPRQ�VWRFN��VXEMHFW�WR�FHUWDLQ�OLPLWDWLRQV�DQG�WKH
VDWLVIDFWLRQ�RI�VSHFLILHG�FRQGLWLRQV�LQ�WKH������3XUFKDVH�$JUHHPHQW��IURP�WLPH�WR�WLPH�RYHU�WKH����PRQWK�SHULRG�FRPPHQFLQJ�RQ�$SULO����
������)URP�$SULO����������WR�1RYHPEHU�����������ZH�LVVXHG�����������VKDUHV�RI�RXU�FODVV�$�FRPPRQ�VWRFN�WR�%53&�XQGHU�WKH�����
3XUFKDVH�$JUHHPHQW��:H�LQWHQG�WR�XVH�WKH�QHW�SURFHHGV�IRU�JHQHUDO�FRUSRUDWH�SXUSRVHV��LQFOXGLQJ�IXQGLQJ�FDSLWDO�H[SHQGLWXUHV��IXWXUH
DFTXLVLWLRQV��LQYHVWPHQWV�DQG�ZRUNLQJ�FDSLWDO�DQG�UHSD\LQJ�LQGHEWHGQHVV�

7KH�VDOHV�RI�WKH�DERYH�VHFXULWLHV�ZHUH�GHHPHG�WR�EH�H[HPSW�IURP�UHJLVWUDWLRQ�XQGHU�WKH�6HFXULWLHV�$FW�LQ�UHOLDQFH�XSRQ�6HFWLRQ���D�����RI�WKH
6HFXULWLHV�$FW��7KH�UHFLSLHQWV�RI�WKH�VHFXULWLHV�LQ�HDFK�RI�WKHVH�WUDQVDFWLRQV�UHSUHVHQWHG�WKHLU�LQWHQWLRQV�DQG�DSSURSULDWH�OHJHQGV�ZHUH�SODFHG
XSRQ�WKH�VWRFN�FHUWLILFDWHV�LVVXHG�LQ�WKHVH�WUDQVDFWLRQV�

,WHP����'HIDXOWV�8SRQ�6HQLRU�6HFXULWLHV

1RQH�

,WHP����0LQH�6DIHW\�'LVFORVXUHV

1RW�DSSOLFDEOH�

,WHP����2WKHU�,QIRUPDWLRQ

1RW�DSSOLFDEOH�

,WHP����([KLELWV

7KH�H[KLELWV�OLVWHG�RQ�WKH�([KLELW�,QGH[�DUH�ILOHG�RU�IXUQLVKHG�DV�SDUW�RI�WKLV�4XDUWHUO\�5HSRUW�
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([KLELW�,QGH[

([KLELW�1R� 'HVFULSWLRQ
��� 6HFRQG�$PHQGHG�DQG�5HVWDWHG�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\��LQFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW�����WR�WKH

&RPSDQ\ȍV�5HJLVWUDWLRQ�6WDWHPHQW�RQ�)RUP�6���ILOHG�RQ�2FWREHU����������
���� $PHQGHG�DQG�5HVWDWHG�%ULGJH�3URPLVVRU\�1RWH��GDWHG�$XJXVW�����������E\�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF���DV�ERUURZHU��LQ�IDYRU

RI�%��5LOH\�&RPPHUFLDO�&DSLWDO��//&��LQFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW������RI�WKH�&RPSDQ\ȍV�)RUP����4�ILOHG�RQ�$XJXVW����
�����

���� ([HFXWLYH�(PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�$XJXVW�����������E\�DQG�EHWZHHQ�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF��DQG�'DOH�,UZLQ�
�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW������RI�WKH�&RPSDQ\ȍV�)RUP����4�ILOHG�RQ�$XJXVW����������

���� $PHQGPHQW�1R����WR�$W�0DUNHW�,VVXDQFH�6DOHV�$JUHHPHQW��GDWHG�2FWREHU����������E\�DQG�DPRQJ�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF��
%��5LOH\�6HFXULWLHV��,QF��DQG�1RUWKODQG�6HFXULWLHV��,QF���LQFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW������RI�WKH�&RPSDQ\ȍV�)RUP���.�ILOHG�RQ
2FWREHU���������

���� $W�0DUNHW�,VVXDQFH�6DOHV�$JUHHPHQW��GDWHG�6HSWHPEHU�����������E\�DQG�DPRQJ�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF���%��5LOH\
6HFXULWLHV��,QF��DQG�1RUWKODQG�6HFXULWLHV��,QF���LQFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW�����WR�WKH�&RPSDQ\ȍV�5HJLVWUDWLRQ�6WDWHPHQW�RQ
)RUP�6���ILOHG�RQ�6HSWHPEHU����������

����
 &HUWLILFDWLRQ�RI�3ULQFLSDO�([HFXWLYH�2IILFHU�3XUVXDQW�WR�5XOHV���D����D��DQG���G����D��RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV
DPHQGHG��DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI�����

����
 &HUWLILFDWLRQ�RI�3ULQFLSDO�)LQDQFLDO�2IILFHU�3XUVXDQW�WR�5XOHV���D����D��DQG���G����D��RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV
DPHQGHG��DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI�����

����
 &HUWLILFDWLRQ�RI�3ULQFLSDO�([HFXWLYH�2IILFHU�3XUVXDQW�WR����8�6�&��6HFWLRQ�������DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�
2[OH\�$FW�RI�����

����
 &HUWLILFDWLRQ�RI�3ULQFLSDO�)LQDQFLDO�2IILFHU�3XUVXDQW�WR����8�6�&��6HFWLRQ�������DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�
2[OH\�$FW�RI�����

��� ,QWHUDFWLYH�GDWD�ILOHV�SXUVXDQW�WR�5XOH�����RI�5HJXODWLRQ�6�7���L��WKH�%DODQFH�6KHHWV���LL��WKH�6WDWHPHQWV�RI�2SHUDWLRQV���LLL��WKH
6WDWHPHQWV�RI�&DVK�)ORZV�DQG��LY��WKH�1RWHV�WR�8QDXGLWHG�&RQGHQVHG�,QWHULP�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

��� &RYHU�3DJH�,QWHUDFWLYH�'DWD�)LOH��IRUPDWWHG�DV�,QOLQH�;%5/�DQG�FRQWDLQHG�LQ�([KLELW������
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 )XUQLVKHG�KHUHZLWK�
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3XUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������WKH�UHJLVWUDQW�KDV�GXO\�FDXVHG�WKLV�UHSRUW�WR�EH�VLJQHG�RQ�LWV�EHKDOI�E\
WKH�XQGHUVLJQHG�WKHUHXQWR�GXO\�DXWKRUL]HG�

*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF�

'DWH��1RYHPEHU��������� %\� �V��'DYLG�$QGHUVRQ
'DYLG�$QGHUVRQ

&KLHI�([HFXWLYH�2IILFHU
�

'DWH��1RYHPEHU��������� %\� �V��5REHUW�/RXJKUDQ
5REHUW�/RXJKUDQ

&KLHI�)LQDQFLDO�2IILFHU

��



([KLELW�����

&(57,),&$7,21�38568$17�72
58/(6���D����D��$1'���G����D��81'(5�7+(�6(&85,7,(6�(;&+$1*(�$&7�2)������

$6�$0(1'('��$6�$'237('�38568$17�72�6(&7,21�����2)�7+(�6$5%$1(6�2;/(<�$&7�2)�����

,��'DYLG�&��$QGHUVRQ��FHUWLI\�WKDW�

�� ,�KDYH�UHYLHZHG�WKLV�4XDUWHUO\�5HSRUW�RI�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF���WKH�Ȑ&RPSDQ\ȑ��RQ�)RUP����4�IRU�WKH�SHULRG�HQGHG�6HSWHPEHU����
�����

�� %DVHG�RQ�P\�NQRZOHGJH��WKLV�UHSRUW�GRHV�QRW�FRQWDLQ�DQ\�XQWUXH�VWDWHPHQW�RI�D�PDWHULDO�IDFW�RU�RPLW�WR�VWDWH�D�PDWHULDO�IDFW�QHFHVVDU\�WR�PDNH�WKH
VWDWHPHQWV�PDGH��LQ�OLJKW�RI�WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�VXFK�VWDWHPHQWV�ZHUH�PDGH��QRW�PLVOHDGLQJ�ZLWK�UHVSHFW�WR�WKH�SHULRG�FRYHUHG�E\�WKLV
UHSRUW�

�� %DVHG�RQ�P\�NQRZOHGJH��WKH�ILQDQFLDO�VWDWHPHQWV��DQG�RWKHU�ILQDQFLDO�LQIRUPDWLRQ�LQFOXGHG�LQ�WKLV�UHSRUW��IDLUO\�SUHVHQW�LQ�DOO�PDWHULDO�UHVSHFWV�WKH
ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV�RI�WKH�UHJLVWUDQW�DV�RI��DQG�IRU��WKH�SHULRGV�SUHVHQWHG�LQ�WKLV�UHSRUW�

�� 7KH�UHJLVWUDQWȍV�RWKHU�FHUWLI\LQJ�RIILFHU�V��DQG�,�DUH�UHVSRQVLEOH�IRU�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�GHILQHG�LQ
([FKDQJH�$FW�5XOHV���D����H��DQG���G����H���IRU�WKH�UHJLVWUDQW�DQG�KDYH�

�D� 'HVLJQHG�VXFK�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��RU�FDXVHG�VXFK�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�WR�EH�GHVLJQHG�XQGHU�RXU
VXSHUYLVLRQ��WR�HQVXUH�WKDW�PDWHULDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�UHJLVWUDQW��LQFOXGLQJ�LWV�FRQVROLGDWHG�VXEVLGLDULHV��LV�PDGH�NQRZQ�WR�XV�E\
RWKHUV�ZLWKLQ�WKRVH�HQWLWLHV��SDUWLFXODUO\�GXULQJ�WKH�SHULRG�LQ�ZKLFK�WKLV�UHSRUW�LV�EHLQJ�SUHSDUHG�

�E� (YDOXDWHG�WKH�HIIHFWLYHQHVV�RI�WKH�UHJLVWUDQW
V�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�DQG�SUHVHQWHG�LQ�WKLV�UHSRUW�RXU�FRQFOXVLRQV�DERXW�WKH
HIIHFWLYHQHVV�RI�WKH�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�RI�WKH�HQG�RI�WKH�SHULRG�FRYHUHG�E\�WKLV�UHSRUW�EDVHG�RQ�VXFK�HYDOXDWLRQ��DQG

�F� 'LVFORVHG�LQ�WKLV�UHSRUW�DQ\�FKDQJH�LQ�WKH�UHJLVWUDQW
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