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&RQGHQVHG &RQVROLGDWHG %DODQFH 6KHHWV DV RI
-X 0\ DQG -DQXDU\
&RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI 2SHUDWLRQV IRU
WKH WKUHH DQG VL[ PRQWKYV HQGHG -DQXDU\ DQG
&RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI &DVK )ORZV IRU
WKH VL[ PRQWKY HQGHG -DQXDU\ DQG
1RWHV WR &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV
,7(0 ODQDJHFHRWXVVE@OODWYIG/ Rl )LQDQFLDO
&RQGLWLRQ DQG 5HVXOWV Rl 2SHUDWLRQYV
,7(0 4AXDQWLWDWLYH DQG 4XDOLWDWLYH 'LVFORVXUHV DERXW ODUNHW 5LVN
3$57 ,, 27+(5 ,1)250%,21
,7(0 /HIDO 3URFHHGLQJV
,7(0 &KDQJHV LQ 6HFXULWLHYV DQG 8VH RI 3URFHHGV
,7(0 6XEPLVVLRQ RI9RIWHWRHUBHBRUDW\ +ROGHUV
,7(0 2WKHU ODWWHUV
,7(0 ([KLELWV DQG 5HSRUWV RQ )RUP

6LIQDWXUHYV
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-X 0\ -DQXDU\
,Q WKRXVDQGV

$66(76 XQDXGLWHG
&XUUHQW DVVHWYV

&DVK DQG FDVK HTXLYDOHQWYV

6KRUW WHUP LQYHVWPHQWYV

ODUNHWDEOH VHFXULWLHYV

&XVWRPHU GHSRVLWYV

$FFRXQWYV UHFHLYDEOH QHW

ORUWJDJH ORDQV

'"HIHUUHG LQFRPH WD[HV

BUHSDLG H[SHQVHY DQG RWKHU FXUUHQW DVVHWYV

7TRWDO FXUUHQW DVVHWYV

3URSHUW\ DQG HTXLSPHQW QHW
*RRGZLOO DQG LQWDQJLEOHV QHW
/RQJ WHUP GHIHUUHG LQFRPH WD[HV
L QYHVWPHQWYV

2WKHU DVVHWYV

7JRWDO DVVHWYV
/,$%,/,7,66" 62&.+2/'(567(48,7<

&XUUHQW OLDELOLWLHYV
$FFRXQWYV SD\DEOH
3D\UROO VHUYLFH REOLJDWLRQV
(VFURZ OLDELOLWLHV
'UDIWV SD\DEOH
'"HIHUUHG UHYHQXH
,QFRPH WD[HV SD\DEOH
6KRUW WHUP QRWH SD\DEOH
2WKHU FXUUHQW OLDELOLWLHYV

7TRWDO FXUUHQW OLDELOLWLHV

/RQJ WHUP REOLIJDWLRQV
OLQRULW\ LQWHUHVW

&RPPLWPHQWY DQG FRQWLQJHQFLHV 2 2
6WRFNKRITEHWV T
3UHIHUUHG VWRFN 2 2

&RPPRQ VWRFN DQG DGGLWLRQDO SDLG LQ FDSLWDO
7JUHDVXU\ VWRFN DW FRVW

'"HIHUUHG FRPSHQVDWLRQ

$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH QHW
5HWDLQHG HDUQLQJV

7TRWDO VWRHNXRWGHUV

7TRWDO OLDELOLWLHVY)XOLNWG VWRFNKROGHUVT

,QFOXGHYV PLOOLRQ DQG RLOODWEWDOMRDQXOAXH IURP®GE -DQXDU\ UHVSHFWLYHO

6HH DFFRPSDQ\LQJ QRWHYV
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7KHH ORQWKV (QGHG 6L[ ORQWKV (QGHG
-DQXDU\ -DQXDU\

,Q WKRXVDQGV Hi[FBIEW SHUDX&DWHG
1HW UHYHQXH

B3URGXFWYV

6HUYLFHV

2WKHU

7TRWDO QHW UHYHQXH

&RVWYVY DQG H[SHQVHV
&RVW RI UHYHQXH
&RVW RI SURGXFWYV
&RVW RI VHUYLFHV
&RVW RI RWKHU UHYHQXH
$PRUWL]DWLRQ RI SXUFKDVHG VRIWZDUH
&XVWRPHU VHUYLFH DQG WHFKQLFDO VXSSRUW
fHOOLQJ DQG PDUNHWLQJ
5HVHDUFK DQG GHYHORSPHQW
*HQHUDO DQG DGPLQLVWUDWLYH
$FTXLVLWLRQIHWODWHG FKDU
/RVV RQ LPSDLUPHQW RI ORQJ OLYHG DVVHW 2 2 2

7TRWDO FRVWV DQG H[SHQVHYV

,QFRPH IURP RSHUDWLRQV

,QWHUHVW DQG RWKHU LQFRPH DQG H[SHQVH QHW

*DLQV ORVVHV RQ PDUNHWDEOH VHFEXULWLHYVY DQG RWKHU LQYHVWPHQWV QHW

*DLQ RQ GLYHVWLWXUH 2

,QFRPH ORVV EHIRUH LQFRPH WD[HV IMF®RBLW\ LQWHUHVW DQG FXPXODWLYH HI
DFFRXQWLQJ FKDQJH

,QFRPH WD[ SURYLVLRQ EHQHILW

OLQRULW\ LQWHUHVW 2 2

,QFRPH ORVV EHIRHAW RRPXFHFRXQM HQJ FKDQJH
&EXPXODWIFYWH R DFFRXQWLQJ FKDQJH QHW RI LQFRPH WD[HV RI 2 2

1HW LQFRPH ORVYV

%DVLF QHW LQFRPH ORVV SHHFWKERUI—DIEHRIXQM/E(&P)F(B(DWJIHH HI
&EXPXODWIFWH BRI DFFRXQWLQJ FKDQJH 2 2

%DVLF QHW LQFRPH ORVV SHU VKDUH

6KDUHV XVHG LQ SHU VKDUH DPRXQWYV

'LOXWHG QHW LQFRPH ORVV SIHlEW}RDU}FIERiXIQW\H_(EXHEX(@@WPHYH HI
&EXPXODWIFWH R DFFRXQWLQJ FKDQJH 2

'LOXWHG QHW LQFRPH ORVV SHU VKDUH

6KDUHV XVHG LQ SHU VKDUH DPRXQWYV

6HH DFFRPSDQ\LQJ QRWHYV
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6L[ ORQWKV (QGHG
“DQXDU\
,Q WKRXVDQGV

XQDXGLWHG
&DVK IORZV IURP RSHUDWLQJ DFWLYLWLHV

1HW LQFRPH ORVV

$GMXVWPHQWY WR UHFRQFLOH QHW LQFRPH ORVV WR QHW FDVK SURYLGHG E\ XVHG LQ RSH
$PRUWL]DWLRQ RI JRRGZLOO SXUFKDVHG LQWDQJLEOHV DQG GHIHUUHG FRPSHQVDWLRQ
'"HSUHFLDWLRQ
1HW ORVV IURP PDUNHWDEOH VHFXULWLHY DQG RWKHU LQYHVWPHQWV
/IRVV RQ LPSDLUPHQW RI ORQJ OLYHG DVVHW

/RVV RQ GLVSRVDO RI SURSHUW\ DQG HTXLSPHQW 2

&XPXODWLFWWH BRIl DFFRXQWLQJ FKDQJH 2
'"HIHUUHG LQFRPH WD[ EHQHILW H[SHQVH

*DLQ RQ GLYHVWLWXUH 2
7D[ EHQHILW IURP HPSOR\HH VWRFN RSWLRQV 2

&KDQJHV LQ DVVHWY DQG OLDELOLWLHV
$FFRXQWV UHFHLYDEOH
ORUWJDJH ORDQV
B3UHSDLG H[SHQVHY DQG RWKHU FXUUHQW DVVHWYV
$FFRXQWV SD\DEOH
(VFURZ OLDELOLWLHYV
'UDIWYV SD\DEOH
'"HIHUUHG UHYHQXH
,QFRPH WD[HV SD\DEOH
2WKHU DFFUXHG OLDELOLWLHV
OLQRULW\ LQWHUHVW 2

1HW FDVK SURYLGHG E\ XVHG LQ RSHUDWLQJ DFWLYLWLHV

&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHYV
&KDQJH LQ RWKHU DVVHWYV
3XUFKDVHV RI SURSHUW\ DQG HTXLSPHQW
B3URFHHGYV IURP WKH VDOH RI PDUNHWDEOH VHFXULWLHYV
3XUFKDVHV RI VKRUW WHUP LQYHVWPHQWYV
ILTXLGDWLRQ DQG PDWXULW\ RI VKRUW WHUP LQYHVWPHQWYV
$FTXLVLWLRQV RI EXVLQHVVHVY QHW RI FDVK DFTXLUHG
3XUFKDVHV RI ORQJ WHUP LQYHVWPHQWYV 2

1HW FDVK XVHG LQ SURYLGHG E\ LQYHVWLQJ DFWLYLWLHYV

&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHV

BULQFLSDO SD\PHQWY RQ ORQJ WHUP GHEW DQG QRWHYV SD\DEOH 2

BULQFLSDO SURFHHGY RQ ORQJ WHUP GHEW QHW 2
1HW SD\PHQW XQGHU ZDUHKRXVH OLQH RI FUHGLW 2
1HW SURFHHGV IURP LVVXDQFH RI FRPPRQ VWRFN

3XUFKDVH RI WUHDVXU\ VWRFN 2

1HW FDVK SURYLGHG E\ XVHG LQ ILQDQFLQJ DFWLYLWLHV
(IHFW RI IRUHLJQ FXUUHQF\ WUDQVODWLRQ 2
1HW GHFUHDVH LQFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWYV
&DVK DQG FDVK HTXLYDOHQWY DW EHJLQQLQJ RI SHULRG

&DVK DQG FDVK HTXLYDOHQWYV DW HQG RI SHULRG

6HH DFFRPSDQ\LQJ QRWHYV
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6XPPDU\ RI 6LYRARXEDNMMYI 3ROLFLHV
%DVLVHRHRWDWLRQ

,QWXLW ,QF 3 QWXLW KDV SUHSDUHG WKH DFFRPSDQ\LQJ XQDXGLWHG FRQGHQVHG FRQVROLGDW!|
ILQDQFLDO VKWDWIQPHFWYO VWDWHPHQWY LQFOXGH WKH ILQDQFLDGO/MD@M R HBRPS R Q) EW IV HMG C
HOLPLQDWHG LQ FRQVROLGDWLRQ &HUWDLQ RWKHU SUHYLRXVO\ UHSRUWHG DPRXQWY KDYH EHHQ

:H KDYH LQFOXGHG DOO QRUPDO UHFXUULQJ DGMXVWPHQWY FRQVLGHUHG QHFHVVDU\ WR JLYH D II
PRQWKY HQGHG -DQXDU\ GR QRW QHFHVVDULO\ LQGLFDWH WKH UHVXOWYV WR7KH \HH{ S\HW¥ DA\M B PIH
DFFRPSDQ\LQJ QRWHV VKRXOG EH UHDG WRJHWKHU ZLWK WKH DXGLWHG FRQVROLGY WRIGPILQ.D QIF@2 B
6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ RQ 2FWREHU

8VH RI (VWLPDWHYV

7R FRPSO\ ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SUIHFR S\OKHY D2 R XPOW W BN SRLP\W WE \L @ QVK D V& E
LQ WKH DFFRPSDQ\LQJ QRWHV (VWLPDWHYV DUH XVHG IRU SURGXFW UHWXUQV DQG H[FKDQJHVY UHV
:H DOVR XVH HVYWLPDWHY WR GHWHUPLQH WKH UHPDLQLQJ HFRQRPLF OLYHY DQG FDUU\LQJ YDOXH
LOWHQWLRQ WR HVYWDEOLVK DFFXUDWH HVWHB OWRF BXQG HDWWXPBWHRQY DFWXDO UHVXOWY PD\ GLI

I1HW 5HYHQXH

YRU RXU VKULQN ZUDSSHG VRIWZDUH SURGXFWV ZH UHFRJQL]H UHYHQXH ZKHQ ZH VKLS SURGXHAWYV
UHFRJQL]JH UHYHQXH RQO\ LI SD\PHQW LV SUREDEOH DQG ZH KD M HFR YQ I {H. IWF DX H HPHW QRLIQU HRAEX
UHWXUQV H[SHULHQFH ,Q VRPH VLWXDWLRQV ZH UHFHLYH DGYDQFH SD\PHQWYV IURP RXU FXVWRPH
VKLSSHG RU VHUY L FHD OOARH USHIRXYAHG HEYHQXH E\ WKH HVWLPDWHG FRVW RI UHEDWHV ZKHQ SURGXF\

:H UHFRJQL]H UHYHQXH IURP SD\UROO SURFHVVLQJ DQG SD\UROO WD[ ILOLQJ VHUWY UHIQWHDLNOWMK HUNTF
WR UHPLW SD\UROO DQG SD\UROO WD[ OLDELOLW\ IXQGV WR XV LQ DGWHDIQFHORIGW KI) SFSWD BDEDW 8
LQYHVWHG EDODQFHV UMWXQW HY JEIRVWR PHWM QP WEH GFIROOHFWLRQ RI WKHVH IXQGV IURP FXVWRPHUV D¢
LQFRPH UHSUHVHQWY DQ LQWHJUDO SDUW :RH WHHRURY HD WH LJWH Q § WHW H & @ WIRAR IRAXW W @ PRIE)FHMH @ R D 1D
HTXLYDOHQWY EDODQFH LV LQFOXGHG LQ RWKHU LQFRPH EHFDXVH WKLV LQWHUHVW LQFRPH GRHV

:H GHIHU ORDQ RULJLQDWLRQ UHYHQXH DQG WKH DVVRFLDWHG FRPPLVVLR QW DUHGE BURHA H VALV FIRC
DW WKH WLPH ZH VHOO WHKIHHR) FEHD K H\¥ 2H3-RID WKKHH VGHO OLQJ SULFH DQG: WKIHFRUQL L L OWE ¥H\RW WEFIR
IRU VDOH DV LW LV HDUQHG DQG ZH UHFRJQL]H LQWHUHVW H[SHQVHV RQ UHODWHG ERUURZLQJV D

:H DOMRURMHYHUDO SODQV XQGHUHZLKLFK WXVKQPHNY DXIHSRKWMWIDVVLVWDQFH )RU SODQV ZKHUH ZH
WKH SODQ ZKLFK LV:JHHQEHOXOGN RAMWN DIMXFESRIHNG SRDQMH. QRERVW RI UHYHQXH
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:H UHFRJQL]H UHYHQXH IURP RWKHU SURGXFWYVY DQG VHUYLFHV ZKHQ LW LV HDUQHG EDVHG RQ WK}
SHULRG RI WLPH ZH UHFRJQL]JH UHYHQXH SUR UDWDZEBVH& R @ WY 6 R RUUG IF &/NDHOU WWLKHPHH SUHRIG R BW
UHFRJQL]H UHYHQXH XSRQ GHOLYHU\ RI WKH SURGXFW RU FRPSOHWLRQ RI WKH VHUYLFH

6KLSSLQJ DQG +DQGOLQJ &RVWYV
&RVWYV LQFXUUHG ZLWK WKH VKLSSLQJ DQG KDQGOLQJ RI RXU VKULQN ZUDSSHG VRIWZDUH SURGXF'
&XVWRPHU 6 HHFKIFLFDQ B XSSRUW

&XVWRPHU VHUYLFH DQG WHFKQLFDO VXSSRUW FRVWYV LQFOXGH WKH FRVWYV DVVRELUWHAKBVZDYE BW
PHDQV DQG SURYLGLQJ IUHH WHFKQLFDO VXSSRUW DVVLVWDQFH WR FXVWRPHUV E\ WHOHSKRQH ,C
VXSSRUW DVVLVWDR RGRVWRWXCWRRHWKH UHFRIJIQLWLRQ RI DQV\ UHYHQXH DVVRFLDWHG ZLWK VDOHYV
UHODWHG FXVWRPHU VAHKWHY WHF K@ LIFDVOL YXISIERDQYW.Y SURYLGHG ZLWKLQ RQH \HDU DIWHU WKH DVVRF
DQG LQIUHMKTRARWXH WKH HVWLPDWHG FRVW RI SURYLGLQJ WKLV IUHH VXSSRUW XSRQ SURGXFW VKL

&DVK DQG &DVK (TXLYBOP Q@WHY Q@ HRRVYW 7

:H FRQVLGHU KLJKO\ OLTXLG LQYHVWPHQWY ZLWK PDWXULWLHYV RI WKUHH PRQWKY RU OHVV DWD WK
GHEW VHFXULWLHV WKDS$Y DIUGDBOMMYKRGEH PW YHHIFX YIDWIXHY DUH FODVVLILHG DV FXUUHQW DVVHWYV ED
QHFHVVDU\ WR VDWLVI\ WKH VLJQLILFDQW VKRUW WHUP OLTXLGLW\ UHTXLUHPHQWYVY WKDW PD\ DUL\
EXVLQHVV VEDVRQDAEWANHTXLUHPHQWY PD\ IOXFWXDWH GUDPDWLFDOO\ IURP TXDUWHU WR TXDUWH
DYDLOD¥DGBHRWFXULWLHY 6HH 1RWH IRU PRUH LQIRUPDWLRQ DERXW FDVK DQG FDVK HTXLYDOHQ

ODUNHWDEOH 6HFXULWLHY DQG 2WKHU ,QYHVWPHQWYV

2XU DYDLOMDEOHPBRUNHWDEOH VHFXULWLHYVY DUH FDUULHG DW IDLU YDOXH DQITXHMW. ¥V & XWHKHX\QIHALT
PHWKRG WR DFFRXQW IRU JDLQV DQG ORVVHV RQ PDUNHWDEOH HTXLW\ VHFXULWLHV 2XU RWKHU O
VHFXULWLHY DQG RWKHU LQYHVWPHQWYV

*RRGZLEDYXGE , QWWNVRW\EOKGC 2WEHWHMWYJI OLYHG

:H UHFRUG JRRGZLOO ZKHQ WKH SXUFKDVH SULFH RI QHW WDQJLHOMHPRQ® LL|QWRR BLZH ®H RWQY B W\W D
UDQJLQJ IURP : WRHQHDD®O\ DPRUWL]H WKH FRVW RI LGHQWLILHG LQWDQJLEOHY RQ D VWUDLJKW (

:H UHJXODUO\ SHUIRUP UHYLHZVY WR GHWHUPLQH LI WKH7RKBIUWHIYQ Bl Z\D ORIRW RR R XDFOR/QR W EYHEBXP V)
LQGLFDWH WKDW WKH FDUU\LQJ YDOXH RI WKH DVVHW PD\ QRW EH UHFRYHUHG
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:H PHDVXUH LPSDLUPHQW ORVV UHODWHG WR ORQJ OLYHG DVVHWV EDVHG RQ WKH DPRXQW E\ ZKLF
LV JHQHUDOO\ EDVHG RQ DQ DQDO\VLV RI IXWXUH GLVFRXQWHG FDVK IORZV ,Q SHUIRUPLQJ WKLV I
VXSSRUWDEOH DVVXPSWLHR GV \DFRX GW R HFDWVIKRIDWR Z DQDO\VLY FRQVLGHUV WKH OLNHOLKRRG RI SR\
IORZV ,| QHAHSWDURUP VXEVHTXHQW FDOFXODWLRQV WR PHDVXUH WKH DPRXQW RI WKH LPSDLUPH(
DVVHWY I PDUNHW YDOXHV IRU WKH DVVHWY ZHUH QRW DYDLODEOH ZH ZRXOG FDOFXODWHK MW KB M
IORZ FDOFXODWLRQV LQFOXGLQJ WKH GLVFREHMWW UDMH PDRXOG E W LED VHSS B R SRO.QUWH PNYWASWLRQ
YLQD GFIFRXQWLQJ 6WD G6HUGIW %RDE GRRBZLO0 DQG 2VBNNHWQVRB WREOMG6% LWYKHE)AR) 3$FFRXQWLQ.
,PSDLUPHQW RU 'LV SRWIVG RV IRWH/QEHER LBE OHMHIBW) EEWKLRQLQJ LQ WKH |LUV W STHEKRHEGHREXRIF HA/H
EHORZ IRU PRUH LQIRUPDWLRQ

&RQFHQWUBWLRQ5RV N U

:H RSHUDWH LQ PDUNHWY WKDW DUH KLJKO\ FRPSHWLWLYH DQG UDSLGO\ FKDQJLQJH ® EHQR | LHFFFORBM \
SURGXFWV RU VHUYLFHV ZLWK QHZ FDSDELOLWLHY DQG RWKHU IDFWRUV FRXOG QHIJDWLYHO\ LPSDF

:H DUH DOVR VXEMHFW WR ULVNV UHODWHG WR FKDQJHV LQ WKH YDOXHV RI RXU PDUNHWDEOH VHF
DVVHWYV 2XU UHPDLQLQJ LQYHVWPHQW SRUWIROLR LV GLYHUVLILHG DQG FRQVLVWY SULPDULO\ RI

:H VHOO D VLIJQLILFDQW SRUWLRQ RI RXU SURGXFWV WKURXJK WKLUG SDUW\ UHVHOOHUYV DQG GLV'
GLVWULEWWRULQDQFLDO FRQGLWLRQ RU RSHUDWLR@XWRRWKUD VELYWUHE X ®NRAWGHER/OIE®RERD B B/NGH/WARKY
FROOHFWLELOLW\ RI RXU $VUPIG-HD@XBERXQWYVY UHFAHRYOEROXU PDMRU UHWDLO FXVWRPHUV FROOHFWLY
EDODMRFBISSURSULDWHO\ PDQDJH WKLY ULVN ZH SHUIRUP RRHRGR L R WDKK DX REQMRRIDDQV MMRPSHLUY RV
ORVVHV DQG WKHVH ORVVHV KDYH KLVWRULRD@FHEHH @ DZQ QKW QS B K G LHF\& H KW B W H RFK\D QrIRIAHIY®l W K H
JXDUDQWHH WKDW RXU UHVHUYHV ZLOO FRQWLQXH WR EH DGHTXDWH

,Q WKH QRUPDO FRXUVH RI RXU PRUWJDJH EXVLQHVYV ZH HQWHU LQWR ORDQ FRPPLWPHQWYV WR HI[V
DJUHHPHQWV WR OHQG WR D FXVWRPHU DV ORQJ DV DOO FRQGLWLRQV VSHFLILHG LQ WKH FRQWUD
UHTXLUH WKH FXVWRPHWD @ RDS\DH B0 ABHAXIMWWRRHWUKLQHYY RQ D FDVH E\ FDVH EDVLYV

/JRDQ FRPPLWPHQWY VXEMHFW XV WR PDUNHW ULVNV DQG FUHGLW ULVNV 0D UN FARVRJHWN W K LW KU WN
PRUWJDJH ORDQV DQG JRYHUQPHQW LQVXUHG ORDQV WKDW DUSMLQDYXRENVYV ZH XWLKDGH P D QRSLIDN
IRUZDUG VDOH FRPPLWPHQWYV IRU IXWXUH GHOLYS$WYRRALDRVULR DD DIPG WHRG)HHEDHQ B R PIHD YWRLIR® D R UO/RIDA B
LQYROYH FUHGLW ULVN :UH{ G B W MK HWARD BVHK HF FIX® WWR FSHROLFLHY IRU PDNLQJ FUHGLW FRPPLWPHQWYV D\
LQIRUPDWLRQ RQ ORDQ FRPPLWPHQWYV

5HFH@®RWRBXQFHPHQWV

2Q -XQH $6WHKNYXHG 6WDWHBHABRXO RILLDOW B RB® UG WER/LQHY &RPEQGDMRLEBOVE) *RRGZLOO DC
, QW D GBM\EKDWM V

6)56 VXSHEYH RBYQLRQU KRV LQHVYV &RPEQQDHMURPQYDWHY WKH SRROLQJ RI LQWHUHVWY PHWKRG RI
DOO EXVLQHVV FRPELQDWLRQV EH DFFRX&WHG XRWUHPSH QWMERIE 6 X R KD/ HE P\HVQKIR'G FRPELQDWLRQV
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6)$6 VXSHBFH RIBVYQLRQ, QR D BPMEMBYG SURYLGHVY WKDW JRRGZLOO DQG RWKHU LQWDQJLEOH DVVI
DPRUWL]HG WRHANWHDVVHWY PXVW EH UHYLHZHG$PW OMDS/A B ARDDOD IRXVLRFVWPRBR. QDWLRQV F
FRPELQDWLRQV FRPSOHWHG EHIRWIB -XOHFVSXYNZN Z L HIODDERBW BHQWO\ HYD@EDW IRFI RMKH I L R D DQFWI
VWDWHPHQW RH RS S PW MWRKH G RS WRRQHBBIXEFH RXU RQIJRLQJ TXDUWHUO\ DPRURMRRAEPWQRQQR | ZIRNRIG 1Lt
ILVFDO +RWHYWHSRVVLEOH WKDW LQ WKH | XW XJUHHL Z$ID 2 B R EHRMAGHFOMNHHY W RUW K KHIRR GEX OO DO U +
DULVLQJ RXW RI IXWXUH DFTXLVLWLRQV DV ZH FRQWLQXH WR H[SDQG RXU EXVLQHVV

,Q 2FWREHU $6% UKHEBIGF5) 3$FFRXQWLQJ IRU WKH ,PSDLUPHQW RBDKILKIS D\EBO IRH VVROR ILFBGFLDO VW
EHJLQQLQJ DIWHU 'HF$BPEHVU X S H UNGHE)EHW DW HP$FFR XQWLQJ IRU WKH , P SHLUPW QD RG /I RSUIV RLYM GMRH @ +
21 DQG SRUMBIRQYLRIEBASRUWLQJ WKH 5HV%@EWY REUBSHUGMM PQWLQJOH DFFRXQWLQJ PRGHO IRU OR(
VLIQLILFDQWO\ FKDQJHV WKH FULWHWIIDKRY FODVVLILF@WD R VV HWRERW WBQEWRKIE D X VO-R MWH G 1§ SIRHF
RI IDLU YDOXH RU FP&UIU\LDOMRPRKOML UV H[SHFWHG IXWXUH RSHUDWLQJ ORVVHV IURP GLVFRQWLQ:
DFWXDOO\ LQFXUUHG UDWKHU WKDQ ZKHQ WKH DPRN QWOR) BE&RSORISHVEIXYMHAYWY L P D W B Q G DA&/RSQ RIW HHY ¢
6)56 WR KDYH D PDWHULDO LPSDFW RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

,Q 1IRYHPEHU JLWEHV®¥MMV)RUFH 3(,7)° UHOHDVWFGERXOXH QR IRU &RQVLBEGRW VRR) D LAHVQVR\PBI® R U
HQARBG XFWKLFK DSSOLHY WR DQQXDO RU LQWHULP ILQDQFLDO WKAHD WHI® H RWH SSHIRRLGAH E HA K Q YLD
LQFHQWLYHV WKDW ZH JLYH WR RXU FXVWRPHUV RU UHVHOOHUV VKRXOG EH DFFRXQWHG IRU DV D
HVWLPDMWHG®O DGRSW WKLV QHZ UHOHDVH SURVSHFWLYHO\ WR WHJ B @ VDREW IHR § N FEAH ILIQH) DGR § @ IWRKQH
D PDWHULDO LPSDFW RQ RXU WRWDO QHW UHYHQXH

YRHLJIQ @B

7KH IXQFWLRQDO FXUUHQF\ RI DOO RXU |BYNHWNV VIXES LGELIDELICH W LW W R H RORUF DROU AX U@ WQEW LGLDULH
GDWH 5HYHQXH FRVWV DQG H[SHQVHV DUH WHFWQ &G D WQLIB VDHAS R EW IV.LHD Q D &/BIW LARIQHJ PK R @ JBIQIE) GR V
VWRFNKROGHBW]IIDLQV DQG ORVVHV UHVXOWLQJ IURP IRUHLJQ H[FKDQJH WUDQVDFWLRQV DUH LQF:
SUHVHQWHG
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&DVK DQG &DVK (TXLY DHOHRQ YOW 1B PEKRWW 7
7KH IROORZLQJ VFKHGXOH VXPPDUL]JHV WKH HVWLPDWHG IDLU YDOXH RI RXU FDVK DQG FDVK HTXLY

-X 0\ -DQXDU\

,Q WKRXVDQGV
&DVK DQG FDVK HTXLYDOHQWV

&DVK

&HUWLILFDWHYV RI GHSRVLW

ORQH\ PDUNHW IXQGV

&RPPHUFLDO SDSHU DQG FRUSRUDWH QRWHYV

OXQLFLSDO ERQGYV 2

6KRUW WHUP LQYHVWPHQWYV
&RUSRUDWH QRWHV
OXQLFLSDO ERQGYV
86 *RYHUQPHQW VHFXULWLHV

7KH IROORZLQJ WDEOH RXWOLQHW VDRHD IH/MB @D WRHUE WDV M FKQ WH HRVW KHWD)GL WY VKRUW WHUP LQYHVWEF

-X0\ -DQXDU\

,Q WKRXVDQGV

'XH ZLWKLQ RQH \HDU

'XH ZLWKLQ WZR \HDUYV

'XH ZLWKLQ WKUHH \HDUV 2
'XH DIWHU WKUHH \HDUV
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ODUNHWDEOH 6HFXUQWH AW FDHQBN2/W KH U

:H KHOG WKH IROORYDOQH WHFXOUDBWAHVRIUWN -XO0\ 7KH ARYGV-PRXIDWUHIOHFWY D@ WXWVPWSRHQUW\VLIRRS.D RY
DV VDOHV RI VHFXULWLHV

*RVV BQOL]HG

&RVW (VWLPDWHG
,Q WKRXVDQGV %DVLV *DLQV /RVVHV )DLID O X H
=XO\__
&KHFNIUHH &RUSRUDWLRQ FRPPRQ VWRFN 2
6 &RUSRUDWLRQ FRPPRQ VWRFN 2
2
-DQXDU\
&KHFNIUHH &RUSRUDWLRQ FRPPRQ VWRFN 2
6 &RUSRUDWLRQ FRPPRQ VWRFN 2

:H DOVR KHOG I$@W HRMHP RAQWYRWDWLRQ ZKLFK GLG EXVLQHVV DV ([FLWH# GRIVHJQDRGHG BRK®RX\M LIRIDM
VHEXULWLHY DQG IOXFWXDWLRQV LQ WKH PDUNHW YDOXH Rl WKHVYH VRDGHYOZH BH WKIi$ R/KWH B \L @ | W
TXDUWHU RI ILVFDO

2XU UHPDLQLQJ PDUNHWDEOH VHFXULWLHY ZKLFK DUH TXRWHG RQ WKH 1DVGDT 6WRFN ODUNHW D
KDYH GHFOLQHG VXEVWDQWLD®BV & XGUHFDIL VKW ISDYM WHARK OMDHUG/ DQG FRXOG FRQWLQXH WR UHXX®©
KDV D QHJDWLYH LPSDFW RQ RXU RSHUDWLQJ UHVXOWYV || WKHVH VHFXWIKWQHW HEZ $ RAL 004 BHH X WK
LQ RXU FRQVROLGDWHG VWDWHPHQW RI RSHUDWLRQV LQ WKH SHULRG ZKHQ WKH VXEVHTXHQW LPS

7KH IDLU YDOXHV RI RXU ORQJ WHUP LQYHVWPHQWY KDYH DOVR GHFOLQHG VXEVWDQWLDOO\ VLQFF
LQGXVWU\

'XULQJ WKH VL[ PRQWKY HQGHG -DQXDU\ ZH VROG VKDUHV RI 67 KRIRU SRILQYE VR ER DQEGH D KD
PLOOLRQ UHFRUGHG LQ FRQQHFWLRQ ZLWK WKH VDOH RI RXU RSWLRQV WR SXUFKDVH DGGLWLR
([FLWH#+RPH DQG UHFRJQL]JHG DJJUHJDWH ORVVHV RI PLOOLRQ GXULQJ WKH VL[ PRQWKY HQGHC

RWKWMKIDQ WHPSRUDU\ GHFOLQHV LQ YDOXH DQG  7KPL\O OHR ®OMRH G HIQ HFRW B R G IQFHI QR \LIDVYRQ ®I
PLOOLRQ IRU WKH VL[ PRQWKY HQGHG -DQXDU\

"XULQJ ILVFDO $BH DGERFERAXIQGV)Y QJ IRU "HULYDWLY H F @\ W ILUBMEHPR VAW W Q 6 OHHKH\WQ DFFRXQWLQJ DQG
LQVWUXPHQWY DQG KHGJLQJ DFWLYLWLHV ,W UHTXLUHV XV WR UHFRJQL]H DOO GHULYDWLYHV DV

ZH FRPSOHWHG D PLOOLRQ LQYHVWPHRMAKQRORJVKDUBRZ INQREBXDV 8\ RIRUVSRUDWLRQ 36 ~
UHFHLYHG RSWLRQV WR SXUFKDVH PLOOLRQ DMK®IMALRQUDFK B i B TEBAVIRH FFSIW RR © R G5 R @R B N Q BIBX DX K

ZH UHFRUGHG WIKIHF \WXPIXWRW IFKD ®JH LQ DFFRXQWLQJ IRU GHULYDWLYHV IRU RXU UH VRXC/OH B Q @
FXPXODMIEWWHRH | PLOOLRQ QHW RI LQFR®6{ WDOJHVXWBM\D QIKH GHUPYOWILRE®V)WR EH FDUULHG DW
RI WKHVH RSWLRQV ZHUH LQFOXGHG LQ RXU QHW ORVV )RU WKH WKUHH DQG VL[ PRQWKY HQGHG -I
LQFRPH WD[HV ZKLFK GHFUHDVHG WKH EDVLF DQG GLOXWHG QHW ORVV SHU VKDUH IRU WKH SHULR
UHFRUGHG D UHDOL]HG ORVV RI PLOOLRQ




70EBIR & ROMOW

*RRGZLOO DQGV,QMMDWJILEOH
*RRGZLOO DQG SXUFKDVHG LQWDQJLEOH DVVHWYV FRQVLVWHG Rl WKH IROORZLQJ DW WKH GDWHYV L

1HW EDODQFH DW

/LIH LQ -X0\ -DQXDU\
<HDUV

,Q WKRXVDQGV

*RRGZLOO

&XVWRPHU OLVWYV
&RYHQDQWYV QRW WR FRPSHWH
3XUFKDVHG WHFKQRORJ\
$VVHPEOHG ZRUNIRUFH

7UDGH QDPHVY DQG ORJRYV

%DODQFHV SUHVHQWHG DERYH DUH QHW RI WRWDO DFFXPXODWHG DPRUWL]DWLRQ RI PLOOLRC

$V GLVFXVVHG LQ 1RWH ZH UHJXODUO\ SHUIRUP UHYLHZV WR GHWHUPLQH LI WKHUH DUH HYHQWYV
LPSDLUHG 'XULQJ WKH WKUHH PRQWKY HQGHG -DQXDU\ HYHQWY DQG FLUFXPVWDQFHV LQGL
RXU DFTXLVLWLRQV Rl WKH ,QWHUQHW EDVH®HQ®XHUWLQDQF B XKD KV & R W EZ W EH BX.MUH 6 RIORW L F
IURP %RVWRQ /BXKWVBRUS LQ

,QGLFDWRUV Rl LPSDLUPHQW IRU RXU ,QWHUQHW EDVHG DGYHUWLVLQJ EXVLQHVV LQFOXGHG D VW}F
DGYHUWLVLQJ VSHQGY QIVD & & VPIH@IN MPKDOW Y HYHQXHY DQG SURILWDELOLW\ ZRXOG FRQWLQXH WR C
VHFRQG TXDUWHUKRI SUVPDO\ LQGLFDWRU RI LPSDLUPHQW IRU RWX G I8 EWYWAH. B R OX R/ MRUIDVQ E XH/ UL QMHKAY 2DV
FROODERUDWH ZLKK FRKALDBRIDWLRQ HOLPLQDWHG RXU XVH RI WHFKWQRCOR GXIXQBKDKH & HERD G R

,Q HDFK FDVH ZH PHDVXUHG WKH LPSDLUPHQW ORVV EDVHG RQ WKH DPRXQW E\ ZKLFK WKH FDUU\L
GHFUHDVHV LOXERKDRKDWORIZHPHQW RI IDLU YDOXH ZDV EDVHG RQ DQ DQDO\VLV RI WKH IXWXUH GLVFR
FKDHIV R PLOOLRQ PLOOLRQHMWVRDIFGE XLVPWOQRQRWHW BWHR FWDRDIDWLRQ RI SXUFKDVHG VRIWZ]|
ZLWK RXU ,QWHUQHW EDVHG DGYHUMRYLQJ EXVQDRRQYYV W RPJHUWRL ROQJ® Y DFKEXL V LRLLARGDL R @ GADRV Bl B RFRUKADI
VRIWZDUH WR UHGXFH WKH FDUU\LQJ YDOXH RI DVVHKWY HUEBEXDVDHYVI WR REKWH6 IL @/FHO KREGHCGWLLR @ X LE B YA
'LYLVLRQV
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H FODVVLI\ WKH IROORZLQJ H[SHONH VY ® R DF FPRIQMR\ALRED WHIGDWHIBWHAHQ WY Rl RSHUDWLRQV

6L ORQWKV (QGHG

-DQXDU\ -DQXDU\

,Q WKRXVDQGV

$PRUWL]DWLRQ RI JRRGZLOO

$PRUWL]DWLRQ RI SXUFKDVHG LQWDQJLEOHV

$PRUWL]DWLRQ RI DFTXLVLWLRQ UHODWHG GHIHUUHG FRPSHQVDWLRQ
,PSDLUPHIHW FKDU 2

2WKHU 2

/RDQ &RPPLWPHQWYV

7KH IROORZLQJ WDEOH VXPPDUL]J]HVY ORDQ FRPPLWPHQWY WR H[WHQG FUHGLW DW -XO\ DQG -I
-X0\ -DQXDU\
JL[HG UDWH  9DULDEOH UDWH)L[HG UDWH 9DULDEOH UDWH

,Q WKRXVDQGV
&RQYHQWLRQDO SULPH ORDQV
6XE SULPH ORDQV

3HAKBUDWD

:H FRPSXWH EDVLF LQFRPH RU ORVV SHU VKDUH XVLQJ WKH ZHLJKWHG: HYHRDIXWHX B8 E 8 ¥ VRH G R DFR(
WKH ZHLIJKWHG DYHUDJH QXPEHU RI FRPPRQ DQG GLOXWLYH FRPPRQ HTXLYDOHQW VKDUHV RXWVWI
H[HUFLVH RI VWRFN RSWLRQV XQGHU WKH WUHDVXU\ VWRFN PHWKRG ,Q ORVV SHULRGV EDVLF DQt¢
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&RPBKHQVLYH 1HW ,QFRPH /RVV
6)$6 S5HSRUWLGXKEBRFESYH HYRMRIPEHHOLVKHY VWDQGDUGYV IRU UHSRUWLQJ DQG GLVSOD\LQJ RAR R BARMKIFY
LW KDV QR LPSDFW RQ RXU QHW LQFRPH RU OR%6/ DWSUMNVHROW HCU HQ IRXEXIULQHD@F\L /O D/QWIOMDIPLHR@WD
DYDLOD¥DBHRWFXULWLHY DQG VKRUW WHUP LQYHVWPHQWY WR EH LQFOXGHG LQ FRPSUHKHQVLYH

7KH FRPSRQHQWY RI DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH QHW RI LQFRPH WD[HV DUH D

YJRHLJQ
ODUNHWDEOH 6KRUW WHUP  &XUWHQF\
6L PROWKY HQGHG -DQXDU\ 6HFXULWLHV ,QYHVWPHQWV 7UDQVODWLRQ 7RWDO
,Q WKRXVDQGYV
%HILQQLQJ EDODQFH JDLQ QHW RI LQFRPH WD[HV 2
8QUHDOL]HG JDLQ QHW RI LQFRPH WD[HV RI 2 2

5HFODVVLILFDWLRQ DGMXVWPHQW IRU UHDOL]JHG JDLQ LQFOXGHG LQ QHW orevv QHW RI LQFRPH
WD[ EHQHILW RI
7JUDQVODWLRQ DGMXVWPHQW JDLQ 2 2

(QGLQJ EDODQFH QHW RI LQFRPH WD[HV RI 2

6L PROWKY HQGHG -DQXDU\

,Q WKRXVDQGV

%HJLQQLQJ EDODQFH JDLQ QHW RI LQFRPH WD[HV

8QUHDOL]JHG ORVY QHW RI LQFRPH WD[ EHQHILW RI DQG 2
5HFODVVLILFDWLRQ DGMXVWPHQW IRU UHDOL]HG JDLQ LQFOXGHG LQ QHW LQFRPH QHW RI
LQFRPH WD[ EHQHILW RI

7UDQVODWLRQ DGMXVWPHQW JDLQ 2 2

(QGLQJ EDODQFH QHW RI LQFRPH WD[ EHQHILW RI

7KH IROORZLQJ WDEOH RI FRPSUHKHQVLYH LQFRPH ORVV VKRZV WKH JURVV FXUUHQW SHULRG JDL
DGMXVWPHQWYV

7KHH ORQWKV 6L[ ORQWKV  7KHH ORQWKYV 6L[ ORQWKYV
(QGHG (QGHG (QGHG (QGHG
LQ WKRXVDQGV -DQXDU\ -DQXDU\ -DQXDU\ -DQXDU\

I1HW LQFRPH ORVYV

2WKHU FRPSUHKHQVLYH LQFRPH ORVV
&KDQJH LQ XQUHDOL]HG JDLQ ORVV RQ PDUNHWDEOH VHFXULWLHYV
&KDQJH LQ XQUHDOL]HG JDLQ RQ VKRUW WHUP LQYHVWPHQWYV?2
&KDQJH LQ IRUHLJQ FXUUHQF\ WUDQVODWLRQ DGMXVWPHQWYV
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$FTXLVLWLRQ

2Q 1RYHPEHU ZH DFTXLUHG VXEVWDQWLDOO\ DOO RI WKH DVVHWV RI 20ZDUH ,QF 320ZDUH’
XS WR PLOOLRQ LQ ,QWXLW VWRFN WR EH LVVXHG FROQWLQJHQW XSRQ WKH DFKLHYHPHQW RI FHU
ZLOO SD\ XS WR PLOOLRQ LQ FDVK RYHU WZR \HDUV DV ISHDWUW DRPIRX YW § LR 6 DEHD UHFIR Q & HSSH D VR ER
HDUQH®OFFRXQWHG IRU WKH DFTXLVLWLRQ RI 20ZDUH DV D SXUFKDVH IRU DFFRXQWLQJ SXUSRVHYV |
7KH LGHQWLILHG LQWDQJLEOH DVVHWY DUH EHLQJ DPRUWL]HG RYHU ILYH \HDUYV

/IRVV RQ ,PSDLUPHQSWRHWRQJ OLYHG

,Q FRQQHFWLRQ ZLWK WKH VDOH RI RXU 4XLFNHQ %LOO 0DQDJHU EXVLQHVV LQ 0D\ ZH UHFRUGH
FRPSDRKLFK ZDV UHFRUGHG DV 3RW K H:UH DARHW M Q W Q WACKHHG EWD R FQ MK WIORERI R R\OK D WIR ¥ NR E WXLH) QXD § KO
GLVFXVVHG LQ 1RWH ZH UHJXODUO\ SHUIRUP UHYLHZV WR GHWHUPKB H HY WK/ RKDRIRN LIQRU Y D BWN VR
LQWHUQDO RU H[WHUQDO WKDW LQGLFDWH WKDW WKH FDUU\LQJ YDOXH RI DQ DVVHW FDQQRW EH |
LPSDLUPHQW RKMMH V. @&IVAFDWRUV LQFOXGHG WKH G HWIH QIDROFR Y DRER R L W IKRIQS X QFFIODNGLLAI) FFROPVSD (DR |
WKDW LW ZRXOG UHEHLFRIQXMEHIHH X W&HQUPSOLHG IDLU YDOXH RI RXY PRYKMV WHHQOWEDR XGGRRI \8 R
IDLU YDOXH RI RXU LQYHVWPHQW LI IXQGLQJ ZHUH UHFRLYH®L®OVRG RQ WKH DLQIVGAVILX\D B MW B FRR U €
WKLV DVVHW WR LWV IDLU YDOXH RI JHUR

% RZWQJV
$V RI -DQXDU\ ZH KDG RQH PRUWJDJH OLQ$ R FQUHBL WDZA LBAHK GQURD P® R R Q W R IRNKIWQMWHDGEE MWDIO D
PRUWJDJH ORDQV ZLWK WKH PD[LPXP DPRE@QW EPMM@®O BR 6 X R WRRX G B PARPG OWBWLREY FROODWHUDOL]
LV SDLG RQ D PIRKGWRDIL EDKIRXKWVWDQGLQJ EDODQFH SHUPLWWHG XQGHU WKLV OLQH LV PLOOLRC(
'UDIWYV SD\DEOH UHSUHVHQW IXQGY DGYDQFHG IRU PRUWJDJHV RULJLQDWHG

,QGXVWU\ 6HIPHQW DQG *HRJUDSKLF ,QIRUPDWLRQ
6)56 '"BVFORVWXMERXW 6HIPHQWY RI DQ (QWHU SHMWBEDQE KSHVOBWEQGRURBWPIRWULRRPSDQLHY WR GLVF

WKH FRFSISDQDIQFLDO UHSRUWE &RQNLWDAWHOBHIMHMUIKP BOHG RXU ILYH RSHWNWGQRQVHIPW R W\ V& AK FOM
RSHUDWLRQV DQG KRZ RXU FKLHI RSHUDWLQJ GHFLVLRQ PDNHU YLHZHG UHVXOWYV
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,QWXLW GRHV QRW WUDFN DVVHWYV EXHR SRUQRW GEL V A ORNGVDW VEREWM B DRIREWO W XQD X & I RHHGWIH V X O W
-DQXDU\ DQG DUH EURNHQ RXW E\ RXU RSHUDWLQJ VHJPHQWY 3ULRU SHULRG LQIRUPDWL
FRPSDUDELOLW\

6L PRQWKV HQGHG 6PDOO 3HUVRQDO 4XLFNHQ *OREDO
-DQXDU\ %BXVLQHVV D[ JLQDQFH /IRDQV %XVLQHVV
,Q WKRXVDQGV 'LYLVLRQ 'LYLVLRQ ‘LYLVLRQ 'LYLVLRQ 'LYLVLRQ 2WKHU &RQVROLGI
3URGXFW UHYHQXH 2 2
6HUYLFH UHYHQXH 2
2WKHU UHYHQXH 2 2
7ZRWDO QHW UHYHQXH 2
6HIJPHQW RSHUDWLQJ LQFRPH 2
&RPPRQ H[SHQVHV 2 2 2 2 2

6XE WRWDO RSHUDWLQJ LQFRPH ORVYV

5HDOL]HG QHW ORVVHV RQ PDUNHWDEOH VHFXULWLHV 2
$FTXLVLWLRQ UHODWHG FRVWV 2 2
;,QWHUHVW DOG RWKHU LQFRPH DQG H[SHQVH? QHW 2
“DLQ RQ GLYHVWLWXUH 2

NN NN
NN NN
NN NN

1HW LQFRPH ORVV EHIRUH WD[HV PLQRULW\ LQWHUHVW DQG FXPXODWLYH
DFFRXQWLQJ FKDQJH

6L PRQWKV HQGHG 6PDOO 3HUVRQDO 4XLFNHQ *OREDO
-DQXDU\ %XVLQHVV D[ JLQDQFH /IRDQV %XVLQHVV
,Q WKRXVDQGV '"LYLVLRQ 'LYLVLRQ  ‘LYLVLRQ 'LYLVLRQ 'LYLVLRQ 2WKHU &RQVROLGI
3URGXFW UHYHQXH 2 2
6HUYLFH UHYHQXH 2
2WKHU UHYHQXH 2 2
7ZRWDO QHW UHYHQXH 2
6HIJPHQW RSHUDWLQJ LQFRPH 2
&RPPRQ H[SHQVHV 2 2 2 2 2

6XE WRWDO RSHUDWLQJ LQFRPH ORVYV

5HDOL]JHG QHW ORVVHV RQ PDUNHWDEOH VHFRULWLHV
$FTXLVLWLRQ UHODWHG FRVWV

/RVV RQ LPSDLUPHQW RI ORQJ OLYHG DVVHW 2
,QWHUHVW DQG RWKHU LQFRPH DQG H[SHQVH2 QHW

S
NN
S
[

1HW LQFRPH ORVV EHIRUH WD[HV PLQRULW\ LQWHUHVW DQG FXPXODWLYH
DFFRXQWLQJ FKDQJH

2WKHU LQFOXGHYV UHFRQFLOLQJ LWHPV VXFK DV DFTXLVLWLRQ UHOBDW HU FRM¥FKDVRROXBY R D W
RWKHU FRPPRQ FRVWYV QRW DOORFDWHG WR VSHFLILF VHIPHQWYV
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1RWHV 3D\DEOH DQG &RPPLWPHQWYV

,Q ODUFK RXU -DSDQHVXLWXEVUGLDQDPQFHG LWV RQH \HDU ORDQ DJUHHPHQW7KHWXRD QDISDGH¥R |

-DSDQHVHKHH@WHUHVW UDWH EZR/NYR WEDNEMEHB EHGV U BWRHQ RUKW KH VIKIRBHEG WEHWB-SEXPH\UDWH RWKH UDW
7KH IDLU YDOXH RI WKH ORDQ DSSUR[LPDWHYV FRVW DV WKH LOQWHUHVW UDWH RQ WKH ERUURZL

-DSDQ WKDQ LQ WKH BQHVREG LBMDIWHIEBVWR SD\ LOWHUHVW RQO\ RQ WKH ORDQ WKURXJK O0DUFK

,QFRIPHH V

,QWXLW FRPSXWHV WKH SURYLVLRQ EHQHILW IRUHKRBWRPH WD[HM B\HDW R CQJH® X WWUK.H) H R \E HHBADMLHBHQNNC
WKH VHFRQG TXDUWHU DQG WKH IHUVWURIP WREWHKS8 HUDOVWVWWI DW XWRIUN UDWH SULPDULO\ EHFDXVH R
WKH WKUHH PRQWKY HQGHG -DQXDU\

6 WRFNKROGENUV T
6 WRF N PRI 8D P

,Q 0D\ MWWRDWSE RI 'LUHFWRUV DXWKRUL]JHG WKH FRPSDQ\ WR UHSXUFKDVH XS WR PLOOLRQ
7KH VWRFN UHSXUFKDVH SURYU VIRP HQRN HQIGH G LVOR WHRG@ BRHYV XOWLQV HUPRRD RAKIH IVWWRKIND 51 RQ W K'XU
-DQXDU\ ZH KDG UHSXUFKDVHG DSSUR[LPDWHO\ VKDUHV RI RXU FRPPRQ VWRFN XQGHL
DSSUR[LPDWHO\ PLOOLRQ 'XULQJ WKLV SHULRG ZH UHLVVXHG VKDUHV RI WUHDVXU\ VWF
WKH DYHUDJH SXUFKDVH SULFH SHU ,QWXLW VKDUH

5HSXUFKDVHV WKURXJK -DQXDU\ KDYH KDG QR VLJQLILFDQW LPSDFW XSRQ RXU LQFRPH RU Ol
UHSXUFKDVHV

/ILWLIJDWLRQ

2Q ODUFK D FODVV DFWQRXXIOD ZGRLWD¥UKOHEY LQ WKH 8QLWHG 6WDWHV 'LVWUTARN Y&RXMND O&Lt
ODZVXLWYV ZHUH ODWAMXLMWO HEF 5XZPVQIYOHG RQ ODUFK LQ WKH 8QLW KRBUNVDQH ¥ HZ®WYW F\Q@ R R>
$SULO LQ WKH 8QLWHG 6WDWHYV 'LVWULFW &RXWWH &HOQNBDDQ'G VIWZ EF V@ R V&XOLOMM RAHQLUD F RIWM
BULYDF\ /LWLIJDWLRQ ILOHG RQ -XO\ LQ WKH 8QLWHG 6WDWHYV VLVX\RFIHAW IKRXPRWRIRQDWR I B UQ
DPHQGHG FRPSODLQW ZD\ MICPHO RUF OPRQXDQOW XLW ,QF ZDV ILOHG RQ ODUFK LQ WKH 6XSHULF
&RXQWDIQFKR &XFDPRO®QDDRNQGIHRQF R B W YVRLWKAZDYV ILOHG RHVEAEFSMAREIRRUWHG FODVV DFWLRQV
DQG &DOLIRUQLD VWDWXWHY DQG FRPPRQ ODZ FODLPV IRU LQYDVLRQ RI SULYDF\ EDVHG XSRQ WKH
HQWHUHG/ DIW LNV BWVRKMHHFRPSODLQWY VRXJKW LQMIRK BPWIRY HWM OHBID VRH G MR/ WMERH CCLYO R WH G 0 FXWA

,QWXLW DQIV R EBO LWROO RI WKH FDVHV H[FHSW 5XELQ UHDFKHG DQ DJUHHPHQW LQ SULQF
PDWHULDQO RHR5)XQOBLRLMDVH ZDV GLVPLVVHG RQ 1RYHPEHU

,QWXLW LV VXEMHFW WR RWKHU OHJDO SURFHHGLQJV DV ZHOO DV GHPDQGV FB IFlXAUW B Q & OW KEHADMA
XOWLPDWH DPRXQWIRUODLQESHDWLQJ FODLPV RI DQ\ W\SH HLWKHHFWORXH R)BRPEDQ HR VAZMI®R Q RY
+RZHYMWWKH XOWLPDWH RXWFRPH RI DQ\ OLWLJDWLRQ LV XQFHUWDLQ DQG HLWKHU XQIDYRUDEOH R
FDQ KDYH DQ DGYHUVH LPSDFW RQ ,QWXLW EHFDXVH RI GHIHQVH FRVWV GLYHUVLRQ RI PDQDJHPH(
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,7(0
0$1$*(0(1776 ',6&866,21' $1$/<6,6 2),1$1&,$&21",7,21
$1' 5(68/76 2)23(5%,216

&DXWLRQV DERXW )RUZDUG /RRNLQJ 6WDWHPHQWYV

7KURXJKRXW WKLV )RUP 4 \RX ZLOO ILQG *IRUZDUG ORRNLQJ" VWDWHPHQWY RU VWDWHPHQWYV D
WKHVH VWDWHPHQWY E\ IRUZDUG?*DIRRM L GY RRYGE VXFEDMW SPPEHOLHYHV ~ 3SUH GLERWH ~ VRAUD VIR DG
VWDWHPHQWY DERXW WKH VHDVRQDOLW\ Rl RXU EXVLQHVVHV WKH WUHQGV ZH VHH LQ WKH UHYHQ
HIHFW RI RXU QHZ GLVWULEXWLRQ DUUDQJHPH QMWW V@ FVKLIRKIH/B/EMRGVEE D) R\ ¥ O HD RV R ®W ¥ D 5 I0W R OF R)(
VWDWHKHYWVMRUZDUG ORRNLQJ VWDWHPHQWY LQYROYH UL VHWY MIMVEHMEEIUOARIN. Q WD bl M QDADHEH R X W 05 M
H[SHFWDWLRQV ZLOO EH DFFXUDWH DQG ZH ZLOO QRW XSGDWH LQIRUPDWLRQ LQ7W K LIVP SRRUWAV D GWL |
FRXOG FDXVH RXHUUNWEK GWVFXRVEHIG XQGHU WKH VHFRK\R/QRIIDHDME/O R G) EQIDMIFILDRH QRVIGLWLRQ DIQIBW
ERXPIGHFW )XWXUH 5HVXOWV<RB W KRKID G QG RG ,WHIFP LQ FRQMXQFWLRQ ZLWK WKH &RQVROLGDWHG
JRUP 4 DQG RXU ILVFDOH HQFRRXUDJH \RX WR UHDG WKHVH VHFWLRQV FDUHIX0O\

2YHUYLHZ

L, QWK PWYVLRQ LV WR UHYROXWLRQL]H KRZ SHRSOH PDQDJH WKHLU ILQDQFLDO OLYHV :HQBUKRW K/IP @
SURYLGHU RI VPDOO EXVLQHVV DFFRXQWLQJ WD[ SUHSHDEEWYRQ DRGYSHHVRQDDW MLE S BH | VR RPBDU
EXVLQHVVHYV DQG DFFRXQWLQJ SURIHVVLRQDOV 2XU SULQFLSDO STXR/ERMW ¢ LDRBEG! WIHHWS. FADF H Q WoNS(

2XU EXVLQHVVHYV DUH KLJKO\ VHDVRQDO * SDUWLFXODUO\ RXU WD[ EXVLQHVV EXW DOVR VPDOO EX
WKH SHULRG IURP 1RNHRFRE HED O/HYU RXJIKHUVRQDO ILQDQFH DQG VPDOO EXVLQHVWEQGBGRIGKGMADD BN \WQS
EHIJLQQLQJ RI WKH @ BOMIQISWDHI RMBIUPDMRU SURGXFW ODXQFKHV IRU WKHVH SURGXFWV XVXDOO\ RFF
7KHVH VHDVRQDO SDWWHUQV PHDQ WKDW RXU WRWDO QHW UHYHR XH SIVF R DXOD QJGI\S RIUM HDV O/RF X ULLQ F
UHYHQXH IURP RXU VHDVRQDO EEXWOQRS/HWHIYWI U HQOMQY YO WRREZHYHORS QHZ SURGXFWYV DQG VHUY
DOVR IOXFWXDWH IRU RWKHU UHDVRQV VXFK DV FKDQJHV LQ SURGXFW UHOHDVH GDWHV QRQ UHFX
SURGXFW SULFH FXWV LQ TXDUWHUV ZLWK UHODWLYHO\ KLJK IL[HG H[SHQVHYV

&ULWHAFHRXQWLQJ 3ROLFLHV

,Q SUHSDULQJ RXU ILQDQFLDO VWDWHPHQWY ZH PDNH HVWLPDWHYVY DVVXPSWLRQV DQG MXGJIJPHQW
ZHOO DV RQ WKH YDOXH RI FHUW BILRDHD\LWHH W WKQ R XK B DFOVDQIF-HD WKHHHW VV XPSWLRQV DQG MXGJPHQV
JUHDWHVW SRWHQWLDO LPSDFW RQ RXU ILQDQFLDO VWDWHPHQWY VR ZH FRQVLGHU WKHVH WR EH
WKHVH FULWLFDO DFFRXQWLQJ SROLFLHVY DV ZHOO DV GHVFULSWLRQV RI RWKHU VLJQLILFDQW DFF




70EBIR & ROMOW

$F 1HW S5HYHQXH + 5HWXUQ $DQ SDIHE RW R XGUH WH Y HIQWZAH UH/ARUIRDWH R Q@ WVERWDH. B\U R G X FMK RIVHIW M M QY Y PLDQAGH
UHYHQXH UH\PHDWHHWKHVH HVWLPDWHY EDVHG SULPDULOMH FD@ RR F BQ VMG H H WXKUH) YIRQDXK RIHH DOMEHS [
FKDQQHO WUHQGV LRFRHWPLS WUHQGHQWRW PLIKW LPSDFW FXVWRPHU GHPDQG IRU RXU SURG)>
UHEDWHVHHH® DG RWKHU IDFWRUV ,Q WKH SDVW DFWXDO UHWXUQV D@ ® YHE D\WMMKX KQY HD QAW
DUH LQKHUHQWO\ XQFHUWDLQ ,I ZH FKDQJHG RXU DVVXPSWLRQV DQG HVWLPDWHYV RXU UHYHQX
UHWXUQVY DQG UHEDWHY DUH VLJQLILFDQWO\ JUHDWHU WKDQ WKH UHVHUYHV ZH KDRDY B HWVXYVDE O IH\
UHEDWHY DUH VLJQLILFDQWO\ OHVV WKDQ RXU UHVHUYHV WKLV ZRXOG LQFUHDVH RXU UHSRUWF

¥ *RRGZLOO 3XUFKDVHG ,QWDOQJ$¥DOHW VD £ GRESNWKRB/HPRWAHWU YAGJ UHQW DFFRXQWLQJ VWDQGDUGYV W
ILVFDO2H PO NH MXGIJPHQWY DERXW WKH UHPDLQLQJ XVHIXO OLYHV RI JRRGZLOO SXUFKDVHG LQ
FLUFXPVWDQFHY LQGLFDWH DQ RWKHU WKDQ WHPSRUDU\ LPSDLUPHQW LQ WKH UHPDLQLQJ YDOX
DVVHW ZH PDNH YDULRXV DVVXPSWLRQV DERXW DAKHQFDGESH BIVWXPMHSIM\RW DE R [DXWXXKWHE SUR V
W\SLFDOO\ LQYROYHV FRPSXWDWLRQV RI WKH HVWLPDWHG IXWXUH FDVK IORZV WR EH JHQHUDWF
QHHG WR WDNH DQHLWRDUHBHEOW WKBUWDOXH RI WKH DVVHW VWDWHG RQ RXU EDODQFH VKHHW WEK
UHPDLQLQJ XVHIXO OLYHV DUH FRHFP\SEHQHEGE B | BAH) WXEIMHFWRIY HDFWRUV LQFOXGLQJ HIWHUQDO
LQWHUQDO IDFWRUV VXFK DV FKDQJHV LQ RXBCOBXKRRHY V¥ H/ WK O MWHYIN IVEKE RIXG LRMHUND DQ GRMNHWDE
UHDVRQDEOH DQGHDSHWR BIXICODWHQWNIDQG DVVXPSWLRQV FRXOG PDWHULDOO\ LPSDFW RXU UHSR
EHQHILWYV IURP WKHVH EXVLQHVVHV ZRXOG AKH¥VXOAR XQG GHEPWHD VI QBIMU P RP AKDQG UHVXOW L
OHVV FRQVHUYDWLYH DVVXPSWLRQV ZBNOGKUBKXOWHW VO BPRPH D Q 8 SICEIKRIEQINGBIKIEEKE® O GHVY QENH\
2WKHU /R@Y\OHWMN® G IRU PRUH GHWDLOV DERXW KRZ ZH PDNH WKHVH MXGJPHQWYV

f &RQFHOWUDWLRQ Rl &UHGLW 5L8RFR5EWNUSYHRHREDIB@RMHRAOBIFWVEFEBASWLRQV UHODWLQJ WKHROC
DFFRXQWYV UHFHLYDEOH DPRXQW RQ RXU EDODQFH VKHHW LQFOXGHV D UHVHUYH IRU DFFRXQWYV
OHYHO RI FUHMGDWVEGRRAD/NMYW MXGIJPHQWYVY DERXW WKH FUHGLWZRUWKLQHVV RI VLIQLILFDQW FXVWR
WKDW PLJKW LPSDFW WKH OHYHO RI FUHGLW ORVVHV LQ WKH IXWXUHVEREH UHGIDVY Q RWVHYVHIGDR ¥k
ILQDQFLDO VWDELOLW\ RI RXU FXVWRPHUV ZH FDQQRW JXDUDQWHH WKDW RXU UHVHUYHV ZLOO
HVWDEOLVKHG WKDW ZRXOG LQFUHDVH RXU JHQHUDO DQG DGPLQLYWIEPWXDNE HYHEQWH® ROWQ/G W 1D
UHVHUYH WKLV ZRXOG HYHQWXDOO\ GHFUHDVH RXU JHQHUDO DQG DGPLQLVWUDWLYH &R®HQ QMM
&UBGLW BRMNPRUH GHWDLOV DERXW RXU DFFRXQWYVY UHFHLYDEOH

¥ _QFRAHHY + (VWLPHDMWAYBDWHY 7B]HWV SBIGX DM IORY DKOH® ZH SUHSDUH RXU FRQVROLGDWHG ILQDQF
LQFRPH WD[HV LQ HDFK MXULVGLFWKIRQ V HHKHUH ¥ HX ¥ RIQRS X VW IEROMW § HRVWMJ D FW XD O IFXUHWDH@W WRD\
GLHULQJ WUHDWPHQW RI FHUWDLQ LWHPV VXFK DV GKHYVHYIE BIQFFHHYWHQKWX ORW L\Q DG HJ €@ G LCHG RAXDY WD
RQ RXU FRQVROLGDWHRXEDOWRHFE BMMHWY WKH OLNHOLKRRG WKDW RXU GHIHUURH @ KD HPDVNG@W \ZE
UHFRYHU\ LVZHRMXQWNHWOWWDEOLVK DKHDRQOXHD WV R/@ BOLO/KZD YH-OXDWLRQ DOORZDQFH RU LQFUHDVH
WD[ H[SHQVH LQ RXU VWDWHPHQW RI RSHUDWLRQV
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6LJQLILFDQW PDQDJHPHQW MXGJPHQW LV UHTXLUHG WR GHWHUPLQH RXU SURYLVLRQ IRU LQFRP!H
RXU QHW GHIHUUHG WD[ DVVHWV 2XU QHW GHIHUUHG WD[ DVVHW DV RI -DQXIDQJAHRWHFRADGH G W KH
DOORZDQFH WR UHIOHFW XQFHUWDLQWLHY DERXW ZKHWKHU ZH ZLOO EH DEOH WR XWLOL]H VRPH
RXU QRQ 86 VXEVLGLDULHAHKNH YDIRXBPIWLR R\ H)OIRDQFH LV EDVHG RQ RXU HVWLPDWHV RI WD[DEOH
ZKLFK RXU GHIHUUHG WD[ DVVHWYV ZL OHUEIN RIFH MRKYHHD H O W L PIDVHWXR O UIHAAK OB MO)>GUW WKHVH HVW
DGGLWLRQDO YDOXDWLRQ DOORZDQFH ZKLFK FRXOG PDWHULDOO\ UHGXFH RXU QHW LQFRPH
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5HVXOWYVY RI 2SHUDWLRQV

:H KDYH FDWHJRUL]HG WKH IROORZLQJ WRWDO QHAKH WHLYHQKX HE 6@ R B XMVRLRVVHED, FROABHXE/W D BIRYNR/ I RKIUY W
WKUHH DQG VL[ PRQWK SHULRGY HQGHG -DQXDU\ DQG ,QIRUPDWLRQ IRU ILVFDO KDV E
6HH 1RWHWKH ILQDQFLDO VWDWHPHQWY IRU DGGLWLRQDO LQIRUPDWLRQ DERXW RXU EXVLQHVV VH

7RWDO 1HW 5HYHQXH 7RWDO 7RWDO 7RWDO 7RWDO
4 1HW 4 1HW 4 <7 1HW <7 1HW  <7°
)< SHYHQXH )< SHYHQXHKDQJH )< SHYHQXH )< 5SHYHQXH&KDQJH

'ROODUV LQ PLOOLRQV
6PDOO %XVLQHVV
3URGXFW
6HUYLFH
2WKHU

6XEWRWDO

7D
3URGXFW
6HUYLFH
2WKHU

6 XEWRWDO

3HUVRQDO )LQDQFH
BURGXFW
6HUYLFH
2WKHU

6XEWRWDO

4XLFNHQ /RDQV

3URGXFW 2 2 2 2

6HUYLFH

2WKHU 2 2 2 2
6XEWRWDO

*OREDO %XVLQHVV
BURGXFW
6HUYLFH
2WKHU

6XEWRWDO

7R W D OH@ H @ XU

6PDOO %XVLQHVV 'LYLVLRQ

6PDOO %XVLQHVV 'LYLVLRQ SURGXFW UHYHQXH LV GHULYHG SULPDULO\ IURP 4XLFN%RRNV GHVNWR
'LYLVLRQ VHUYLFHY UHYHQXH LV GHULYHG SULPDULO\ IURP RXU '"HOX[H DQG 3UHPLHU SD\UROO VHU
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6PDOO %XVLQHVYV 'LYLVLRQ WRWDO QHW UHYHQXH LQFUHDVHG LQ WKH VHFRQG TXDUWHU RI ILVF
SHULRG WKISHUQRGHDVH UHIOHFWHG PRUH WKDQ UHKNUBOQXH JUZRWW KU HRYUH @V XKH I°RD VW K HD Q@ G H P IO HV
DFFRXQWHG IRU D VLIJQLILFDQW SRUWLRQ RI WKH %DVLF DQG '"HOXI[HUWKYM @CH RUIRZFNUKH DDVAAVB KIR\XD & ¢
UHYHQXH JURZWK LV H[SHFWHG WR EH VORZHU GXULQJ WKH VHFRQG KDOI RI $UWFMO)XW XWRH SBIVKH G\
WKLV ,WHP

6HFRQG TXDUWHU UHYHQXH JURZWK IRU WKH GLYLVLRQ DOVR$XHXOMWFWH GZWWEHEQ I Y R AINRE] WR B $4RK
ZKLFK UHVXOWHG LQ D VLIJQLILFDQWO\ KLJKHU DYHUDJH VHOOLQJ SULFH )LQDQFLDO VXSSOLHV UH

AXLFN%RRNV UHYHQXH GXULQJ WKH VHFRQG TXDUWHU RI ILVFDOHIOHMPIDQD BE A0 DWW 6 R S RG OLR
SURGXFWV GXULQJ WKHZMBPRMG ORDWWKQLW VDOHV RI RXU QHZ 4XLFN%RRNYV SURGXFWV WR
LQ WKH VDPH TXPQUWHWS®DWWGWRLW HW DALR KERWVIG OHVY LQYHQWRU\ D@8 RESWDRYOH GHBXOWH Q QY KIRDME
UHSOHQLVKPHQW FDSDELOLWLHV 2QH FRQVHTXHQFH RI WKHVH FKDQJHV ZDV WKDW ZH VKLSSHG IH
WKH VDPH SHU RRHF DOWH 2AHBWLPDULO\ UHFRJQL]H UHYHQXH IRU UHWDLO VDOHV ZKHQ ZH VKLS SUR
UHWDLOHUV UHVXOWHG LQ OHVV UHY HQXRIWZRRSKVWMIEQ\G R QW KHKD® H Y SR G HFIDM\W@ HHBYVWRPHU SX
SURGXFWV ZHUH VWURQJ ERWK LQ WKH UHWDLO FKDQQHO DQG IURP GLUHFW VDOHV 8QLWV ZHUH
ODVW \HDU GXULQJ WKH VIBPMW ORXIK K KHY B MVUH SHMWICRGRVLWLYH LQGLFDWRUV RI IXWXUH UHYHQX

6PDOO %XVLQHVV 'LYLVLRQ WRWDO QHW UHYHQXH IRU WKH ILUVW VL[ PRQWKV RI ILVFDO LQFUH
UHIOHFWLQJ SULFH LQFUHDVHYV DV ZHOO DV VRPH XQLWKHYVRZ WKF UHXD ¥ N % ZRIW VE \GXOIISAREEVS QMHERHH Q R H4 1
UHIOHFWLQJ D GHFOLDMHHWQEXQOQWYHBVHW® LDYOHWADRH VHOOLQJ SULFHYV

7D[ 'LYLVLRQ

7D[ 'LYLVLRQ SURGXFW UHYHQXH LV7@HHRYHG&ISUDPDQG\VIWBW HXARFNHQPHU GHVNWRS WD[ SUHSDUD
SUHSDUDWLREY SWREKRYWHUYLFHV UHYHQXH LV7GUHHER MR G SEKIIPQULON WBP AXHFNUDWLRQ VHUYLFH\

7D GLYLVLRQ WRWDO QHW UHYHQXH LQFUHDVHG LQ WKH VHFRQG TXDUWHU RI ILVFDO FRPSD!
SURGXFWV LQFUHDVHG ZLWK DERXW KDOI RI WK BD&FFRXQK UQY % 8 WL ODRSHR B R XR UM RBRIQMATMR Qd F
VKDULQJ RI SURIHVVLRQDO WD[ SURGXFWYV %\ DRH KR @WIKH WRKW ZXUWH KDO V. R IKARAQ YHNUHEGS XY I UR R WK
KLIJKHU DYHUDJH VHOOLQJ SULFHV IRU RXU 3UR6HULHYVY DQG /DFHUWH XQOLPLWHG XVH SURGXFWYV

:H ODXQFKHG RXU FRQVXPHU GHVNWRS WD[ SUHSDUDWLRQ SURGXFWV RQ VFKHGXOH DQG SURGXFW

LQFUHDVHG LQ WKH VHFRQG TXDUWHU RI ILVFDO FRP S DTX-UGERVZRR W KA WHRARHD @& KX GVR X E R4 G L \UE
SULFH LQFUHDVH DV ZHOO DV VRPH XQLW JURZWK (AXH EN URMNW RG LU RGXLPMAWY ZHYUFH IDIDWHRGX B Q &M Y
YURP ILVFDO WR ZH VDZ DQ LQFUHDVLQJ SRUWLR® @G R X UHDSHPVD OV K D R/Z W & HINA \MHTRH ROREQHN KVEO!

PRUH FXVWRPHUHE XXEWDMHGRWIDG IVl ZKLFK KDYH UHYHQXH SHDNV ODWHU LQ WKH VHDVRQ ,Q UHFHQW
WUHQG LW LV WRR HDUO\ WR SUHGLFW UHVXOWY IRU WKH IXOO WD[ VHDVRQ

5HYHQXH SDWTDIH UIOA VR B QVIKMR VBlDWWHH BHULRGY ZHUH HVVHQWLDOO\N LGHQWLFDO WR WKH VHFRQG T
GXULQJ WKH ILUVW TXDUWHU RI HDFK ILVFDO \HDU
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3HUVRQDO )LODQFH 'LYLVLRQ

3HUVRQDO JLODQFH 'LYLVLRQ SURGXFW UHYHQXH LV GHULYHG SULPDULO\ IURP 4XLFNHQ GHVNWRS
A4XLFNHQ FRP DQG RQOLQH WUDQVDFWLRQV UHYHQXH

B3HUVRQDO )LQDQFH 'LYLVLRQ WRWDO QHW UHYHQXH LQFUHDVHG LQ WKHKN HRFQE D'\ WW HUHR WIHG
JURZWK LQ RXU RQOLQH WUDQYVBWWLLRQ VWEX WL QUHR/ZW R VHHWHDD O\ RHFOLQH LQ 4XLFNHQ UHYHQXH DQ
TXDUWHU RI ILVFDO WR WHKKH VGHR@MLE A XU WHUFENRHQ UHYHQXH UHIOHFWHG LQ SDUW WKH PDUNHV
GHVNWRS VRIWZDWPARRLHNSHBYRQDO ILQDQFH IXQFWLRQDOLW\ EHFRPHKHDGIBEODEI H QV R GRHUAM PHLLQ/.
LQGXVWU\ ZLGH GHFOLQH LQ DGYHUWLVLQJ VSHQGLQJ E\ SXUFKDVHUV RI ,QWHUQHW DGYHUWLVLQJ

5HYHQXH SDWWHUQV IRU WKH 3HUVRQDO )LQDQFH 'LYLVLRQ IRU WKH ILUVW VL[ PRQWKV RI ILVFDO
UHIOHFWLQJ GHFOLQHV LQ 4XLFNHQ DQG IVGIY\H B WD @ LIQYFWH DN @ XIHQ WRKCON. @i WHI BRQUWEWORQRIUHY

4XLFNHQ /RDQV 'LYLVLRQ

4XLFNHQ /RDQV 'LYLVLRQ UHYHQXH LV GHULYHG SULPDULO\ IURP JDLQV RQ WKH VDOH RI ORDQV DQ
ORDQ IHHV ZH UHFHLYH$IRQ@ RHWYHDRIABWIHRHORW/®G E\ WKH GLYLVLRQ LV VHUYLFHV UHYHQXH

4XLFNHQ /RDQV 'LYLVLRQ WRWDO QHW UHYHQXH LQFUHDVHG LQ WKH VHFRTKGH TWROOMXPHURR IOIRD BN
GRXEOHG UHIOHFWLQJ LQFUHDVHG FRQVXPHU GHPDQG WR UHKHQDRFXP PIRIUQWFICHIDV 6 RADP\H LS DR DHIXK
ZDV SDUWUIDM B\ BRI GHFOLQH LQ WKH DYHUDJH UHYHQXH SHU ORDQ UHIOHFWLQJ DKG B FUMHHDWHIQIX®! |
FRQYHQWLRQDO ORDQV LQFUWDWHEG GHMKEILMBE MW RRIH MKBQURIHQW IXQGHB B FSHEW DADIGH DUHY HQQ BIW L
E\ 4XLFNHQ /RDQV WR EH ORZHU LQ WKH WKLUG DQG IRXUWK TXDUWHUVRRINMDAF EO VLV FRPSW UBIEH W
LPSDFW RI WKH HFRQRPLF FOLPDWH RQ WKH KRXVLQJ PDUNHW EXVLQHVV RSHUDWLRQ ULVNV DQG |
RXU PRVW PRUWJDJH UDWH VHQVLWLYH SURGXFWV VXFK BWHFRQ YXVDX\ULHR G B @ XDM I/ @ DIDW VPR HORQ G VR |
,WHP EHORZ

4XLFNHQ /RDQV 'LYLVLRQ WRWDO QHW UHYHQXH LQFUHDVHG LQ WKH ILUVW VL[ PRQWKVY RI ILVFI
YROXPEDHJLQFUHDVH LQ FRQYHQWLR QDHONORIDO Y. R & X PLHY PIARLY Hi WKFDHQ VI D Q G KOLOMNHRIGDOPAL Y WIRZ XVER/ Sy
VOLJKW GHFOLQH LQ WKH DYHUDJH UHYHQXH SHU ORDQ

*OREDO %XVLQHVV 'LYLVLRQ

*OREDO %XVLQHVV 'LYLVLRQ SURGXFWDURLY HN@RI®DQVEBHUQRNWE GHYRI/RISODFBRRQWLQJ SURG XPB W& HMN
VRIWZDUH SURGXFWV LQ &DQDGD *OREDO %XVLQHVV 'LYLVLRQ VHUYLFHV UHYHQX{ D RLLFRUADD FIRQ

*OREDO %XVLQHVV 'LYLVLRQ WRWDO QHW UHYHQXH LQFUHDVHG LQ WKH VHFRQG TXDUWHU RI ILVI
SHULRG WRKISHUHRGHFWHG VWURQJ HDUOY WIK[L ¥ K D2\HRIGH \GHWIXEAMPE GRHR MXURNAHQXH GHFOLQHV IRU

-DSDQ GHFOLQHG VOLJKMOWKG XQEQH DAVKHE \TREDWRHRQPKNM KB B\ RALVFRQWLQXLQJ WKH 4XLFN%RRNV SURG>
FRPSDUHG WR WKH VHFRQG TXDUWHU RI ILVFDO

*OREDO %XVLQHVV 'LYLVLRQ WRWDO QHW UHYHQXH LQFUHDVHG LQ WKH ILUVKL VY L[QFFRIG\WU KW RQ FLOV.
LQ &DQDGD UHIOHFWLQJ LQFUHDVHG UHYHQXH IRU WD[ SURGXFWY DQG 4XLFN%RRNV 39MMWOKHLEC
IRU RWKHU VPDOO EXVLQHVYV SURGXFWY DQG VHUYLFHV
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&RVW RI 5HYHQXH RI RI RI RI
4 5HODWHG 4 5HODWH® <7 5SHODWHG <7' 5SHODWHEGT'
)< SHYHQXH )< SHYHQXHKDQJH )< SHYHQXH )< SHYHQXHKDQJIH

'ROODUV LQ PLOOLRQV
&RVW RI UHYHQXH
&RVW Rl SURGXFWYV
&RVW RI VHUYLFHV
&RVW RI RWKHU UHYHQXH
$PRUWL]DWLRQ RI SXUFKDVHG VRIWZDUH 2 2 2 2

7TRWDO FRYMQRHU

7KHUH DUH IRXU FRPSRQHQWYV RI RXU FRVW RI UHYHQXH FRVW RI SURGXFWV ZKLFK LQFOXGHYV \
ZKLFK UHIOHFWV GLUHFW FRVWY DVVRFLDWHG ZLWK SURYLGLQJ VHUYLFHV LQFOXGLQJ GDWD FHQV
FRVWY DVVRFLDWHG ZLWK SURYLGLQJ DGYHUWLVLQJ DQG PDUNHWLQJ DQG RQOLQH WUDQVDFWLRQ
VHUYLFHV ZH REWDLQHG WKURXJK DFTXLVLWLRQV RYHU WKHLU XVHIXO OLYHYV

&RVW RI SURGXFWYV DV D SHUFHQWDJH RI SURGXFW UHYHQXH LQFUHDVHG WR DQG IRU WKH VH
VDPH SHULRGV L@KWMKH SQERBIDMEY ZHUH DWWULEXWDEOH LQ SDUW WR KLJKHU SURGXFW IXOILOOP
RXU VKULQN ZUDS VRIWZDUH SURGXFWV WKDW EFKIVQGGYXWUQ EXWKIR @ HFHR@EWI MRODUBKEEF HRQ RIEVIRHD\R X R X
RXU UHWDLOHUV DQG DOORZV XV WR SURYLGH LQYHQWRU\ WR RXU FXVWRPHUH LRQF DHDR/BHLQ LW K I \I
ILVFDO DOVR UHIOHFWHG LQFUHPHQWDO FRVWYV GXULQJ WKH ILUVW TXDUWHU RI ILVFDO WR

&RVW RI VHUYLFHVY DV D SHUFHQWDJH RI VHUYLFHV UHYHQXH GHFUHDVHG WR DQG IRU WKH VF
VDPH SHULRGV LQ@KWMKH SUHIFRIHDNVBIY ZHUH DWWULEXWDEOH SULPDULO\ WR RXU 4XLFNHQ /RDQYKHYL"
GHFOLQH LQ DYHUDJH FRVW SHU OIRB QHQHILGHHF VDWVGZHOHOD W\H D REBHHQDIWERQWO.QFUHDVH LQ WRWDO O
RQO\ VORIKWSDN\UROO EXVLQHVYV ZKLFK H[SHULHQFHG UHYHQXH JURZWK RYHU D UHODWLYHO\ IL[HG

&RVW RI RWKHU UHYHQXH DV D SHUFHQWDJH RI RWKHU UHYHQXH LQFUHDVHG WR DQG IRU WKFH
VDPH SHULRGV L@KWMKH S§QERBIDMEY ZHUH SULPDULO\ GXH WR LQFUHDVHG GDWDR ¢H@QWWU FQRYIWRWULR!

$PRUWL]DWLRQ RI SXUFKDVHG VRIWZDUH LQFUHDVWHG& IUHODWHGI WIR K LRSS B QW) /UR P B X UO,\Q®)H
6ROXWLRQV EXVLQHVV 6HH 1RWH RI WKH ILQDQFLDO VWDWHPHQWYV
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2SHUDWLQJ ([SHQVHV 7RWDO 7RWDO 7RWDO 7RWDO
4 1IHW 4 1HW 4 <7 1IHW <7 IHW  <7°
)< SHYHQXH )< 5HYHQXKKDQJIH )< SHYHQXH )< 5HYHQXKKDQJIH

'ROODUV LQ PLOOLRQV

&XVWRPHU VHUYLFH DQG WHFKQLFDO VXSSRUW

6HOOLQJ DQG PDUNHWLQJ

5HVHDUFK DQG GHYHORSPHQW

*HQHUDO DQG DGPLQLVWUDWLYH

$FTXLVLWLRQIHWODWHG FKDU

/RVV RQ LPSDLUPHQW Rl ORQJ OL¥HG DVVHW 2 2 2 2

7TRWDOV

&XVWRPHU 6 HHFKIFLHFDQ B XSSRUW

&XVWRPHU VHUYLFH DQG WHFKQLFDO VXSSRUW H[SHQVHV ZHUH DQG RI WRWDO QHW UHYHQXH

FRPSDULVRQ SHULRGY ZH EHQHFLWEB\ IIUR B WKYH G RQWERXWRBPHU VHUYLFH DQG WHFKQLFDO VXS
PHDQV +RIMKYLWUEHQNHW E\DKLBKHU GLUHFW VDOHV DQG VXSSRUW FRVWY LQ WKH VHFRQG TXDUWHL
FXVWRPBUDERFERXQWLQJ 6RIWZDW$6&RUIRUPWIZRPSTKDUHG MR RXU 3UR6HULHY DQG /DFHUWH SUR

FHOOLQJ DQG ODUNHWLQJ

FHOOLQJ DQG PDUNHWLQJ H[SHQVHV ZHUH DQG RI WRWDO QHW UHYHQXH IRU WKH VHFRQG TXI
SHULRGV Rl WKHKHS®HROL\GHW LQ VHOOLQJ DQG PDUNHWLQJ FRVWV DV D SHUFHQWDJH RI WRWDO QH®
GHFUHDVHG VDOHV DQG PDUNHWLQJ H[SHQVHV DV D SHUFHQWDJH RI WRWDO QHW UHYHQXH TIRIVRIX |
GHFOLQHV ZHUWHSWEWWRE MH[BDQVLRQ RI RXU VPDOO EXVLQHVV PDUNHWLQJ SURJUDPV LQ FRQQHFW
DQG 4XLFN%RRINFRBYGWDHUN (GLWLRQ DV ZHOO DN W[SH FRMH O ' HYHDBS D UNWWR QN H[SHQVHV Wi
DV ZH PDUNHW RXU QHZ 4XLFN%RRNV SURGXFWV DV ZHOO DV RWKHU SURIGXGWR/ 5 HFS\H ¥ WOWR QL I/
LQFUHDVH DV LOWHUHVW IHFWH Y HG\FRIHDNVHW. Q@ RE UHB SRRIWMIRXU 4XLFNHQ /RDQV EXVLQHVYV

5HVARWLWQG 'HYHORSPHQW

5HVHDUFK DQG GHYHORSPHQW H[SHQVHV ZHUH DQG RI WRWDO QHW UHYHQXH IRU WKH VHFRQ(
UHYHQXH IRU WKH VDPH SHUER@W RQ X\HKG VBR LFQ)Y HWDW L Q WKH LQLWLDO HIOHFOHXBALQY RORXUIXLBEKNWRR
ODXQFKHG LQ WKH VHFRQG TXDUWHU RI ILVFDO WKH ,QWXLW '"HYHORSHU 1HWZRRY HDWRIGHRW KH B

GHFOLQHG DV D SHUFHQWDJH Rl WRWDO QHW UHYHQXH GXULQJ WKH FRPSDULVRQ SHULRGV GXH LQ
DV LPSURYHPHQWY LQ RXU GHYHORSPHQW SURFHVV WKDW UHVXOWHG LQ VLJQLILFDQWO\ IHZHU SU|
UHPDLQGHU RI ILVFDO ZH H[SHFW WR FRQWLQXH VLJQLILFDQW LQYHVWPHQWY LQ UHVHDUFK DQ
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*HQHUDSGPRGLVWUDWLYH

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV ZHUH DQG RI WRWDO QHW UHYHOMNH |8HUWK | AHF B¢

GHEWHRYXDRBU ERWK ILVFDO FRPSDULVRQ SHULRGY FRPSDUHG WR WKH VDPH $WH GXRIGW FD WHBI UGB
FRQGLWLRQ RI PDQ\ ,QWHUQHW FRPSDIQHWHN GHWKHDARR EHIGHFR B RVHGHVYV XUDQFH FRVWY DQG FRV)
LQ IRYHPEHU DQG (PSOR\HH ODWWHUV ,QF LQ WKH ODWHU SDUW RI '"HFHPEHU

$FTXLVLWLRQ BHHWODWHG &KDU

$FTXLVLWLRQIHVMQARWEBECGHKWHKH DPRUWL]DWLRQ RI JRRGZLOO SXUFKDVHG LQWDQJLEOH DVVHWYV D(C
FKDH)V UHODWLQJ WR FHWW W HQF R ¥ WAL U§ BUB\DWHHVB VW R PLOOLRQ DQG PLOOLRQ IRU WKH VHF
DQG PLOOLRQ IRU WKH VDPKHSHQERKLN VRIVWKHI 8 UELLRIP DRHD D \ JBIW W B ICEXWHDGE VHR R K UL P Q@ W/ IHUWRQHA
RXU 6LWH 6ROXWLRQV EXVLQHVV 6HH 1RMHVLQBQIGD VRl VDKW HKHQDQVWDOLYWRQYWRMQRWVLVFDO DC
ZLWK WKH DFTXLVLWLRQV RI (PSOR\H$H6& W HWHLO/$SIPR UWFHPRHBR Q H[BAIQVH UHODWHG WR FRPSOHWH(
LPSDFW RQ RXU RSHUDWLQJ UHVXOWYV LQ IXWXUH SHULRGV ,I ZH FRPSOHWH DGGLWLRQBU DG TWKWL
WKHUH ZRXOG EH DQ LQFUHPHQWDO QHJDWEXB W RO R @ VSHH BWYROWWVXOWY 6HH 35LVNV

/IRVV RQ ,PSDLUPH@WWHWRQJ OLYHG

7KH ORVV RQ LPSDLUPHQW RI ORQJ OLYHG DVVHW UHODWHG WR WKH LPSDLUPHQW RI DVVHWYV ZH U
RI WKH ILQDQFLBQJMWCODHIRH BEMYIRUP UHYLHZY WR GHWHUPLQH LI WKH FDUU\LQJ YDOXHV RI RXU
ZH UHFRUGHGRD FKPUOOLRQ WR UHGXFH WKH FDUU\LQJ YDOXH RI WKLY DVVHW WR JHUR

1RQ 2SHUDWLQJ ,QFRPH DQG ([SHQVHV
,OQWMNW DQG 2WKHU ,QFRPH DQG ([SHQVH 1HW

JRU WKH VHFRQG TXDUWHU DQG WKH ILUVW VL[ PRQWKYV RI ILVFDO LQWHUHVW DQG RWKHU LQFF
PLOOLRQ IRU WKH VDPH SHULRGYV D \HDU DJR GXH WR D VKDUS GHFOLQH LQ WKH LQWHUHVW UD

*DLQV /RVVHV RQ ODUNHWDEOH 6HFXUIDJHHMY DQG 2WKHU ,QYHVWPHQWYV 1HW RI 7

JRU WKH VHFRQG TXDUWHU RI ILVFDO ZH UHFRUGHG D JDLQ IURP PDUNHWDEOH VHFXULWLHV DC
VDPH SHULRG LQ WKWMK$SHULRWWBU[] PRQWKYV RI ILVFDO ZH UHFRUGHG D ORVYV RI PLOOLRQ F

RI WKH ILQDQFIZRB® VWDRLIDROH@®RWVORVY LQ WKH ILUVW VL[ PRQWKYV RI ILVFDO LQFOXGHG DPRQJ
LQ WKH PDUNHW SULFHV RI ([FLWH#+RPH 6ROXWLRQV DQWKRXYU WHRSRURQWGBRGLD D\RVY RD O XHF
LOQYHVWRHBRRQNLGHUHG RXU VKDUHV RI ([FLWH#+RPH DQG GR/OXWHR @O WR P PR Q@ HAMW REXNF BAX DWY IDREQ.!
VWDWHPHQW RI RSHUDWLR@H IRROWKHOHRL RE U +HREZMYIHQLQJIJ VKDUHV RI WKHVH VHFXULWLHV$WRIZH
-DQXDU\ ZH FRQWLQXHG WR KROG PDUNHWDEOH VHFXULWLHY DQG LQYHVWPHQWY LQ SULYDYV
DSSUR[LPDWHO\ PLOOLRQ DV RI -XO\ : H UGDYH WWZRWADHO M B DXCHSY AU LRVWHU GARAYBIWWPHQWY HDFK TXLC
YDOXH RI WKHVH UHPDLQLQJ VHFXULWLHV FRQWLQXHYVY WR GHFOLQH VLIQLILFDQWO\ LQ WKH IXWXU
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,Q FR DHHV

JRU WKH VHFRQG TXDUWHU DQG WKH ILUVW VL[ PRQWKYV RI ILVFDO ZH UHFRUGHG DQ LQFRPH WI

PLOOLRQ DQG PLOPEWQY K MWIX[OWDLWQH W7&KIEM FIR@SGDUHYV WR DQ LQFRPH WD[ SURYLVLRQ EHQ
SUHWD[ LQFRPH ORVV RI PLOOLRQ DQG PLOEVRQ \MREPWUIKMH NDF HJ B W IVRIEHY | GRWIMEKEHH SHEE \RVLKY
UDWHV IRU WKH VHFRQG TXDUWHU DQG WKH ILUVW VL[ PRQWKYV RI ILVFDO FRPSDUHG WR WKH VI
DYDLODEOH GXULQJ WKH VHPR QBQIDUWWHU RIDIQGFIX®\ ZH KDG DPYDOXBWQY URQ WD) DXV MH R
EDVHG RQ PDQDVMAMQ@MHQOQW WKDW ZH PD\ QRW UHFHLYH WKH EHQHILW RI FHUWDLQ ORVV FDUU\IRU:

&XPXODWLYH (IIHBWFRXQKMOLQIH)RQ '"HULYDWLYHV 1HW

YRU WKH TXDUWHU HQGHG 2FWREHU ZH UHFRUGHG D FXPXODWLYH JDLQ RI PLOOLRQ QH\
HIHFW RI WKH IDLU YDOXHRIXRXW 6 RSWHRQMWW RIRI WKH ILQDQFLDO VWDWHPHQWY 6XEVHTXHQW
QHW LQFRPH RU QHW ORVYV

/ILTXLGLW\ DQG &BHENVWDO 5HVRXU
$W -DQXDU\ RXU FDVK DQG FDVK HTXLYDOHQWY DQG VKRUW WHUP LQYHVWPHQWYV WRWDOHG

“H XVHG PLOOLRQ LQ FDVK IRU RXU RSHUDWLRQWVIGKSUQP WKH RPERREWWY RQGHGK XYKBUE\ RS
PLOOLRQ LQ PRUWJDJH ORDQV DV D UHVXOW RI LQFUHDVHG ORDQ YROXPHV IRU WKH 4XLFNHQ

VHDVRQDOLW\ RIKRXUY EZXVHQSWYWED OQF RHDVHYV LQ DFFUXHG OLDELOLWLHY DQG DFFRXQWYV SD\DEO

DV DGMXVWPHQWY PDGH IRU QRQ FDVK H[SHOQWV BQGLGHROXALG PR FKHDODRME RIOROMI\DHE FIKQW ORV YV
PLOOLRQ DQG GHISURFLDW PR Q CFLKROQ

,QYHVWLQJ DFWLYLWLHYVY SURYLGHG PLOOLRQ LQH WK HRYHBKSHURIFIHHREYWRIYV H Q GRHLGD OD.@XQDIUWAR P
WHUP LQYHVWPHQWYV RAKLW KE Y 33X KDV IH/ORN RKRUW WH WY IQYHVWOWOQRV\RRU FRQWLQRHBQQYHVWP
LQIUDVWUXFWXUH ZH DOVR SXUFKDVHG SURSHUW\ DQG HTXLSPHQW RI PLOOLRQ GXULQJ WKH S

“H XVHG PLOOLRQ LQ FDVK IRU RXU ILQDQFLQJ DFWILKHVBIUHLY DRYU FARKIS F/Q H @ RIQRM KR/D M B GIVGI G DADX
WUHDVXU\ VWRFN WKURXJK RXU VWRFN UHSXUFKDVRKLYRIDD 5 DEM ERWHKRI KU RAFKIHH GO R Q F L D @ MWD
RI FRPPRQ VWRFN XQGHU HPSOR\HH VWRFN SODQV

,Q WKH QRUPDO FRXUVH RI EXVLQHVV ZH HQWHU LQWR OHDVHV IRU I DD RR HYDDXGMG | RKL OIQWR G Y
DFTXLULQJ WHFKQRORJ\ RU EXVLQHVVHYV RU HVWDEOLVKLQJ VA UPIDW KEH.FFL G HODRY XR @ VIKL\BK Z QW KF DX
DFWLYLWLHV LQ WKH IXWXUH ,Q 0D\ RXU %RDUG RI 'LUHFWRUV DXWKRUL]HG D VWRFN UH $XUFEIK
-DQXDU\ ZH KDYH UHSXUFKDVHG PLOOLRQ RI FRPPRQ VWRFN XQGHU WKH SURJUDP

:H EHOLHYH WKDW RXU FDVK DQG FDVK HTXLYDL.GFHQ QW IVRGPWKRW W/QWH.E B SIDONVHE WPIBDQ WQ DA @8 UENHL @
OHDVW WKH QH[W WZHOYH PRQWKYV
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7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU FRQWUDFWXDO REOLJDWLRQV

3D\PHQWYV 'XH E\ BHULRG

'ROODUV LQ PLOOLRQV /HVV WKDQ $IWHU
&RQWUDFWXDO 2EOLJDWLRQV \HDU \HDUV \HDUV \HDUV 7RWDO
6KRUW WHUP QRWHYV SD\DEOH 2 2 2

/IRQJMHUP '"HEW 2 2 2

2SHUDWLQJ /HDVHV

2WKHU 2EOLJDWLRQV 2 2 2

7TRWDO &RQWUDFWXDO &DVK 2EOLJDWLRQV

7KH IROORZLQJ WDEOH VXPPDUL]J]HV RXU FRPPHUFLDO FRPPLWPHQWYV

$PRXQW RI &RPPLWPHQWHBLR®WLRQ

'ROODUV LQ PLOOLRQV /HVV WKDQ $IWHU
2WKRBBPPHULDO &RPPLWPHQWYV \HDU \HDUV \HDUV \HDUV 7RWDO
/LQH Rl &UHGLW 2 2 2 2 2
/IRDQ &RPPLWPHQWYV 2 2 2
JXWXUH 6DOH &RPPLWPHQWYV 2 2 2

7RWDO &RPPHUFLDO &RPPLWPHQWYV 2 2 2

S5LVRKDW &RIXIDBWV HXBHMX O WV

7KH IDFWRUV GLW FDXMWGE EHDRZVIMDWHPHQWY WKDW LGHQW HIYXEWRUWRD GWRID BHWEKRWNAH UWLKIROACHH RSO OVGH
ORRNLQJ VWDWHPHQWY LQ WKLV )RUP 4 2XU ILVFDO JRUP . DQG RWKHU 6(& ILOLQJV FRQWD
HVXOWV

2XHYHOXH DQGCGHHRBUIKOJIVHDVROQDO _ZKLFK FDXVHYV VLJGQIYIHBRXEW @ %D@MMWHILDFIRAGRMFRAOUD BXL\RIQOMH V@ HRV
SDUWLFXODUO\ RXU WD[ EXVLQHVV EXW DOVR VPD/IKXKQ\VERBDXYHVWDQELBHDWOR DRODILYBQ PN MK FDV& B\
RSHUDWLQJ UHVXOWY DUH XVXDOO\ VWURQJHVW GXULQJ$SBKHO/H MRQGFDQG \WHEBIG LUHQFBOORZBIWWIH
ORVVHV LQ WKH ILUVW DQG IRXUWK TXDUWHUV HQGLQJ 2FWREHU DQG -XO\

SFTXLVHWDRMHG FRVWY FDQ FDXVH VLIQLILERQVDHDXEWXDLVRIOR/Q KIDY IR YXUH QXOWIHEF RO HLIQLILFDQW H]|
ZKLFK LV UHIOHFWHG LQ FRVIHWR IR YIQQOXWR FEV\VZHEYHDW FKDWRG GHYHORSPHQW DQG DPRUWL]DWL
ZKLFK DUH UHIOHFWHG TROWPSHDPTWLYLWLRHOQUHBODWHG FRVWYV LQ WKH FDWHJRULHY LGHQWLILHG D

PLOOLRQ LQ ILVFDOJHV RIQFOXBIL@OLRDWR ZULWH GRZQ WKH ORQJ OLYHG LQWDQJLEOH DVVH\

ILVFDO DQRBLOOLRQ LQ WKH ILUVW $A.G IPRIQRMKDORD ATXEDIOWLRQV DQG DQ\ DGGLWLRQDO LPSDLUP

VLIQLILFDQW QHJDWLYH LPSDFW RQ IXWXUH RSHUDWLQJ UHVXOWYV

*DLQYV DOGIOBWWHSVWR PDUNHWDEOH VHEXULWLHY DQG RWKHU LQYHV®™PHQWYWHNIWP HQ XW B FVALLIQLLWLLAH
RQ RXU QHWHLWQHFRPHGHG SUH WD[ QHW JDLQV IURP PDUNHWDEOH VHFXULWLHY DQG RWKHU LQYHVWI
ORVVHV RI PLOOLRMHQUIHF RINMGHD® D SUH WD[ JDLQ RI LQ WKH VHFRQG TXDUWHU RI ILVFDO C

$Q\ DGGLWLRQDO VLIJQLILFDQW ORQJ WHUP GHFOLQHV LQ YDOXH RI WKHVH VHFXULWLHV FRXOG
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S5HFHQW FKDQJH¥FWRX)Q\Y DRV B MYE BUHMDI MYOU WR DFFRXQWLQJ IRU JRR 8 DIDAWH & REXIBEE B BN FRXXH) LX
WHSRUWLQIKIBPHWRGAFHQWON DGRSWHG D QHZ VWDQGDUG IRU DFFRXQWLQJ IRU JRRGZLOO DFTXLUHG
DVVHW EXW GRHV QRW SHUPLW DPRUWL]DWLRQ RI JRRGZLOO DV SUHYLRXVO\ UHTXL UHYD GBXH HD WHK
ZKHQ DQ HYHQW RFFXUV LQGLFDWLIQH WKIH V6 RWRHRQ I/Q DDCP RROW LPBBW LRQHIXBS URDFK WR DQ LPSDLUPHQ'
-XQH :KHQ ZH DGRSW WKH QHZ VWDQGDUG ZKLFK ZH H[SHFW ZLOO EH LQ WKH ILUVW TXDUWHU R
DPRUWL]DMAVROLBIODBHDVH DV DWHV)XS®RWVERGQHYWKDW LQ WKH I XW XJHHL Z$DZ R REHRMGHFOMNHY W RUW K ¥
UHFRUGHG DQG WR JRRGZLOO DULVLQJ RXW RI IXWXUH DFTXLVLWLRQV DV ZH FRQWLQXH WR H[SDQ(

$JHOHUDO GHFOLQH LQ HFRQRPGKFRG GLHPIDREIE/ RRARBQEKBIBUNWRFBW GRZQWXUQ LQ JHQHUDO HFRQ
GHPDQG IRU D YDULHW\ RI JRRGYV DQG VHUYLFHV LQFOXGLQJ PDQ\ WHFKQRORJ\ SURGXFWV DQG Z}
RXU 6PDOO %XVLQHVV 'LYLVLRQ VLQFH WKH EHJLQQLQJ RI ILVFDO | FRQGLWLRQV FRQWLQXH W
6WDWHV &DQDGD DQG -DSDQ ZH FRXOG VHH D VLJQLILFDQW GHFUHDVH LQ WKH RYHUDOO GHPDQG

~H IDFH FRPSHNVWAKWIQYHW GO RI RXU EXVLQHVVHYV _ SB5DWDWXEGDBWN IIMDED/E R @ K X PK B DD K B YHHLY HQDRBDIVWE DY E
DQG PDUNHWKSHRWLINURQRUPLGDEOH FXUUHQW DQG SRYWHQMWIDIPG GIRPRNWISWRBD U\QF R/KK$IHSWLIWRDW HQV
RIHUHG LWV SURGXFWV GXULQJ SDUW RI WKHWYWOAMHK \BBPY SRWHGWLP FIRPISHWHWLIRQHERWII XEOLFO\
HQWHU SULYDWH PDUNHWYV LQ WKH 8QLWHG 6WDWHV IRU FRQVXPHU HOHFWURQLF ILQDQFLIRMUJWHKNUW I
SURYLGH WD[ SUHSDUDWLRQ DQG ILOLQJ VHUYLFHV WR FRQVXPHUV LW FRXOHB KPSHFW ¥RPBHWHINY
GXULQJ ILVFDO

1 ZH IDLO WR I EXMADIRBYUYH VHUYL FHRQH F HON] IRIVHRIX P HO HBWHREX QG BDXRUWMRRICHUWWH WD[ SUHSDUDW
VHUYLFHV IDFH VLIJQLILFDQW FKDOOHQJHV LQ PDLQWDLQLQJ KLJK VHUYLFH OHYHOV SDUWLFXODUC
XQVFKHGXOHG LQWHUUXSWLRQV LQ RXU HOHFWURQLF ILOLQJHD@R RRWVDH GUHHSHD DQW SRIQ RMH VM UFH ¥
LPSDFW SUHYHQWHG FXVWRPHUV IURP FRPSOHW LRI DRV GL O LIQLUVWN KWK DWJ H WKW R R HLLQ GOD W BIP HROXS CdEp §
QHJIJDWLYH SXEOLFLW\KHQHYRPW D®YW O RAHEX P HRTGRIR WHE WMLFG HQ HFWURQLF ILOLQJ IRU WKH UHPDLQ(
SUHGLFW DQG ZH FRXOG H[SHULHQFH DGYHUVH ILQDQFLDO DQG SXEOLF UHODWLRQV FRQVHTXHQFt
WHFKQLIFEX®OWLHY RU RWKHU UHDVRQV

W LV XQO L NHYOH OXKBINOWABAKUUDWHY H[SHULHQFHG E\ RXU 4XLFNHQ /RDQV 'LYLVLRQ GXULQJ ILVFDO
HLWKHU RRYBMNHDBEDVLY RU RQ D VHTXRQWIDIAH THOMWA HQFEMH\DIMHY  WKH LPSDFW RI WKH HFRQRPLF F
RWKHU IDFWRUV FRXOG UHVXOW LQ VLIJQLILFDQWO\ ORZHU UHYHQXH DQG SURILW JURZWK IRU IRXXW
RXU PRUWJDJH EXVLQHVYV GXULQJ ILVFDO FRQWULEXWLQJ WR D VLJQGHRF®DIOMHW HYHRRXHNVG B BB LLQ

DQG WKH ILUVW KDOI RI ILVFDO KDG D SRVLWLYH LPSDFW RQ UHYHQXH ,I PRUWJDJH UDWHYV
SDUWLFXODUO\ RXU PRVW PRUWJDJH UDWH VHQVLWLYH SURGXFWV VXFK DV FRQYHQWLRQDO UHILQI
EDODQFH VKHHW DQG LPSDFW RXU FRVW RI IXQGY WR SURYLGH ORDQV ,Q DGGLWLRQ RXU DELOLW
VLIJQLILFDQW LPSDFW RQ RXU DELOLW\ WR DWWUDFW FXVWRPHUV WR RXU PRUWJDJH VHUYLFH DQC
WKH RQOLQH FKDQQHOIERH®PYS PXNVG/ VOB \ER) POERQWDLQ UHODWLRQVKLSY ZLWK FHUWDLQ EDQNV DQG R’
SXUFKDVH DQG VHUYLFH WKH ORDQV ,I ZH DUH XQDEOH WR PDLQWDLQ NH\ UHODWLRQVKLSV RU LI
LPSDFW RQ RXU PRUWIJIDJHN EXQDQHRNVINOD QIBVRKQ WYFW XLW T
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W LYV XQO L NHHYCH QXKIBMOWABAKUUDWHY HISHURBQFEDXGVED RXVHIMWMW AXULQJ ILVEDO DOG WKH ILUVW KD
RQ D \RIYMWDU EDVLY RU RQ D VHTXHQMNWA VW URQUWHYHDWW.WQG SURILW JURZWK GXULQJ ILVERA WR
VLIQLILFDQW SULFH LQFUHDVHVSUWL MKGI|BUWR RBXP Y FEF®R[ BRIOGHIKFDAUR OO FXVWRW B[ DA/ K DQ V3 D\
DJDLQ LQ WKH ILUVW THDGRVERW H[SHFMOWKDW IXWXUH SULFH LQFUHDVHYV ZLOO FRQWULEXWH DV V

| ZHHDXIQDEOH WR JHQ HRZDVRHPI MUIHIZFMROERN QY XH IRU RXU 4XLEN%RRNYV EXVLQHVV_RXU 6PDOO %XVLQH
VXVWDR@WEDIWHY WR ERWK H[LVWLQJ FXVWRPHUV DQG QHZ FXVWRPHUV RI RXU 4XLFN%RRNV GHVHNW
FDQQRW UHO\ VROHO\ RQ WKLV VRXUFH RI UHYHQXH WR SURY L:GHH PXXWW DHQ B EO W HXWLJQH | LB R DMIKUIH
FXVWRPHU VHIJPHQWYV DV ZHOO DV IURP QHZ SURGXFWNFB®QWDHIQW LFEHW+ RQ FEO-XGELUQH @ XIIRFUN B RFRRUVQ §
WDHMW H GJ HDW DOD3J PRUH FRPSOH[ VPDOO EXVLQHVVHYV DQG RWKHU UHFHQWO\ DQQRXQFHG QHZ VPDO(

:H RFFDVLRQDOO\ H[SHULHQFH FXVWRPHU VHUYLFH DQG VXSSRUW SURBOHRVLQRGEBXEDWYH ORRQBEBQ |
FDOO YROXRHM Q@QREBWRULQTXLULHV IURP FXVWRPHUV FKHFNLQJ RQ WKH VWDWXV RI SURGXHAWWBE
DGYHUMHON BXVWRPHU UHODWLRQVKLSY DQG RXU ILQDQFLDO SHUIRUPDQFH ,Q RUGHU WR LPSURYFH
XQGHUO\LQJ FDXVHV RI VHUYLFH DQG VXSSRUW FDOOV WKURXJK SURGXFW LPSURYHPHQWY DQG EH'
VHUYLFH DQG WHFKQLFDO VXSSRUW

SULPDU\ OO RORKIDFWXUH DQG GLVWULEXWH RXU SULPDU\ UHWDLO SURGXFWYV DW WKH WLPH RI SUF
KDYH DQ H[FOXVLYH PDQXIDFWXULQJ UHODWLRQVKLS ZLWK ORGXV OHGLD D XA O®OK AHH FEOXO/ILY HHGW K ¥
WZR RXWVRXUFHUV IRU SURGXFW ODXQFKHWHOQRGD QIESSOHQILLYKPOIQOW RF SUKRH\HHY DWFRHL MLWLHY UHO\LQ
KDYH VHYHUH QHIJDWLYH FRQVHTXHQFHV LI WKH YHQGRU IDLOV WR SHUIRUP DW DFFHSWDEOH VHUY

:HHO\ RQ RQFDWWIWHOQGRU WH HKG @®EFSH MO RRXEBMURNWD D GIFKDYHVRQ SHYEW\EXYWH GRQWUDFW ZLWK -R
IXOILOO VXSSOLHV RUGHUV IRU DOO RI RXU FKHFNV DQG PRVW RWKHU SURGXFWYV IRU RXU ILQDQFL
ILVFDO DQG DQG PRUH WKDQ RI RXU VXSSOLHV UHYHQXH IRU ERWEKHWKH YWH WRK@GV TUHDQANW @I
LPSURYHV FXVWRPHU VHUYLFH IR GHREF[LLHP\L JIHRW RRSKHIU D XVH ROIMDK HEX N LOQHV VL IQZHFPDWYW WHSU RBEOBH RV HZ LL
PDWHULDO QHJDWLYH LPSDFW RQ EFBRWVIHYHR NV VXS SOAKIR/OBIQG RQ ,QWXLWT

~H IDFH HODMY @J WR FXVWRPHU SUHDIYDIHIR QG WIHFX UZ KM\ F K ORI WMEXERK IRXGH EXXW K BWMMVBIWY MR DGGUHVYV
FRQFHUQV DERXW SUWXBIMHDIQW/ X H¥ MWMWOO SRVH D VLIQLILFDQW ULVN DQG ZH KDYH H[SHULHQFHG
ILVFDO DQG ILVFDO WKHUH ZHUH SUHVV DUWLFOHYV FULWLFL]LQJ RXU SULYDF\ DQG & HWEXMHW
KDYH IDFHG ODZVXLWY DQG QHJDWLYH SUHVV DOOHJLQJ WKDW ZH LPSURSHUORE KBUWHDSI RQIEURDWK
SULYDF\ RU VHEXULW\ E\ ,QWXLWFRUOBYKNRY BE\\DHQRWXMWF RRFEDRHQFHY IRU RXU EXVLQHVVHV LQFO
IHGHUDO RU VWDWH DJHQFLHYV ,Q DGGLWLRQ WKH IHGHUDO JRYHUQPHQW KDV GHYHORSHG PDQGD’
FRPSO\ ZLWK WKH$B WHVXRQBOHNQWVYODU IHGHUDO DQG VWDWH ODZV PD\ EH SDVVHG LQ WKH IXWXU
LPSDFW RQ RXU RSHUDWLQJ UHVXOWYV I ,QWHUQHW XVH GRHV QRW JURZ DV D UHVXOW RI SULYDF\
EXVLQHVVHV ZRXOG EH KLQGHUHG
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SFWXROXFAWXUQV P DHVAXERMEUHUHY  SDUW L FX-DSDUWDW RBIORX KA BPRRUH GHYVNWRS SURGXFWYV WR RXU G
WKHP WR VHOO LQ RUGHU WR UHGXFH WKH ULVN WKDW L®LSYDWM EKX\RIJL/OR W U K MW DR 0 HRIXW 2N DOSWRGE ;
PRVW VRIWZDUH FRPSDQLHV ZH KDYH D OLEHUDO SURGXFW UHWXUQ SROHW¥WD G LK KDIWH KY MW RRIU
ILQDQFLDO VWDWHPHQWY EDVHG RQ: HVRARDMOHGP RO MR WHA XIDWVRR IS SRS F FMWWD ORHMWDW R PQ N @A QY
WKDW DUH DGHTXDWH WR FRYHU H[SHFWHG UHWXUQV ,Q WKH SDMW HUGR/ XRHVUK B QF H) R AWWIHDYXH UB €
UHVHUYHV LW ZRXOG UHVXOW LQ ORZHU QHW UHYHQXH

1 ZH VXE GHHDHWEH QW O\ XOQRFEXSLHG OHDVHG IDFLOLWLHY RU LI ZH GHWHKPD D@GIHY IRM WEOBLOHDY W W
VLIQLILEFDQW DFHR XDKN IFQH GRKREUR XU HWHH) RRRKU OHDVHG IDFLOLWLHYVY DUH FXUUHQWQIKHQ @ ABbXH
IURP WKH VXEOHDVH WHQDQW ZRXOG OLNHO\ EH VLJQLILFDQWO\ ORZHU WKDQ RXU SD\PHQW REOLJI
ZH HQWHU LQWR D VXEOHDVH ZH ZLOO LQRXWHRE H EHRZMW QQW KiH SHHIG W IF VWH & DUOXX BMRH W KH SDIPHQ WV
WHUP RI WKH OHDVH ,1 ZH GR QRW VXEOHDVH D SURSHUW\ DQG ZH GHWHUPLQH LW LV XQOLNHO\ WI
FKDH) ZKHQ ZH PDNH WKDW GHWHUPLQDWLRQ HTXDO WR RXU UHPDLQLQJ SD\PHQW REOLJDWLRQV XQ

2XU DELOLW\ WR FRQGXFW EXVLQHVYV FRXOG EH LPSDFWHG E\ D YDULHYW\ RUHD/EWRBW IWXFKLEV B QXN
EXVLQHVV RSHUDWLR@V HEHS HDOE K@ MOVHHKIUK W A BHRIS R U BRAROVRIIUDDQ@IUF R P P X Q L F D WILKR-QAH KDV BT
YXOQHUDEOH WR GDPDJH RU LQWHUUXSWLRQ IURP HOHFWULFDO SRZHU LQWHUUXSWLRQV WHOHFR
VLPLODU HYHQWVY 2WKHU XQSUHGLFWDEOH HYHQWYV FRXOG DOVR LPSDFW RXU DELOLW\ WR FRQWL(
RSHUDWLRQV RU WKRVH RI YDULRXV WKLUG SDUW\ VHUYLFH SUR YSL@HUM @ RIX.6 B QUWH V. ROM W QXISQWLR Q
EXVLQHVY RSHUDWLRQV FRXOG UHGXFH RXU UHYHQXH DQG RSHUDWLQJ LQFRPH 2XU EXVLQHVV LQV
EXVLQHVV RSHUDWLRQV
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6KRUWJF ,QYHVWPHQW 3RUWIROLR

:H GR QRW KROG GHULYDWLYH ILQDQFLDO LQVWUXPHQWY LQ RXU VKRUW WHUP LQYHVWPHQW SRUW
RXU LOQYHVWPKIOWSRRQEF\GLFWDWHY WKDW IRU VKRUW WHUP LQYHVWPHQWY ZH GLYHUVLI\ RXU KR
SRUWIROLR WR D PD[LPXP RI PLOOLRQ

ODUNHWDEOH 6HFXULWLHYV

:H FDUULHG EDODQFHV LQ PDUNHWDEOH HTXLW\ VHFXULWLHYV DV RI -DQXDU\ ,I RXU VDK DWDDUWHEHO/NFEKK
H[SHULHQFH IXUWKHU GHFOLQHYV LQ WKIDW YWDHEXSHRANW BOIDWU Bl UGIHFR\Q WIKGHHVEGE GLRMIRRD O ORVV LQ RXU QH
EHFRPHY DSSDUHQW 6HH 1RWH RI WKH ILQDQFLDO VWDWHPHQWY IRU PRUH LQIRUPDWLRQ UHJDUC

,QWHH/W 5DWH S5LVN

,QWHUHVW UDWH ULVN UHSUHVHQWY D FRPSRQHQW RI PDUNHW ULVN WR XV DQG UHSUHVHQWYV WKH
YDOXH RI RXU LQWHUHVW UDWH VHQVLWLYH DVVHWY OLDELOLWLHY DQG FRPPLWPHQWYV SDUWLFXC(
ERUURZHU GHPDQG IRU PRUWJDJH OR DHFMVIHQHRNOW @ R GWB D LI FOWR DOYG K K IVRIHBNADY | MDKAHH U @ W W UUHDAWH L R
KROG IRU VDOH LQ WKH VHFRQGDU\ PDUNHW LQWHUHVW H[SHQVH RQ RXU OLQHV RI FUHGLW WKH )
DGGLWLRQ LQWHUHWWW WWH PRWHRHYWVLDFRPH ZH HDUQ RQ SD\UROO FXVWRPHU IXQGV ZH KROG
WKH YDOXH RI RXU VKRUW WHUP LQYHVWPHQWYV

$V SDUW RI RXU ULVN PDQDJHPHQW SURJUDPV ZH HQWHU LQWR ILQDQFLDO DJUHHPHQWY DQG SXUF
UDWH ULVN ZLWK UHVSHFW WR RXU FRQYHQWLRQDO PRU¥WIOLPAHORDQV’ D EXWXQURIR Y HW® PHOWVE HRW X
OLQHV RIFXNELWKHVH ILQDQFLDO DJUHHPHQWY DQG ILQDQFLDO LQVWUXPHQWY IRU WKH H[SOLFLW
DQG QRW IRU WUDGLQJ SXUSRVHYV

:H DFWLYHO\ PRQLWRU DQG PDQDJH RXU H[SRVXUH WR LQWHUHVW UDWH GKMNSRQWIRPHR/RDQVLIZK
LQ WKH SLSHOLQH DQG WKH UHODWHG IRUZDHGJHRRPP WRPWEW\ORD G VY DSALSH® LIRIH D DXDGE OR EDD/ULE H- R |
HYDOXDWH WKH +HGJH 3RVLWLRQ DJDLQVW D VSHFWUXP RI LQWHUHVW UDWH VFHQDULRYVY WR GHWH
LOQWHUHVW UDWHV %DVHG RQ RXU DQDO\VLV RI RXU KHGJH SRVLWLRQ DW -DQXDU\ I H F WHR®RWXR
LQFRPH ZH HDUQ RQ ORDQV KHOG IRU VDOH LQ WKH VHFRQGDU\ PDUNHW RU WKH YDOXH RI PRUWJD
UHODWHG WR RXU PRUWJDJH ORDQV DQG OLQHV RI FUHGLW

$ FKDQJH LQ LQWHUHVW UDWHYV PD\ DOVR SRWHQWLDOO\ KDYH D PDWHULDO LPSDFW RQ WKH LQWH!L
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,PSDFW RLJRURQWFY 5DWH &KDQJHV

:H WUDQVODWH IRUHLJQ FXUUHQFLHY LQWR 8 6 GROODUV IRU UHSRUWLQJ SXUSRVHV FHNWEHOQHYIHD
H[SRVXUH WR FXUUHQF\ H[FKDQJH IOXFWXDWLRQ ULVN LV LQVLJQLILFDQW SULPDULO\ EHFDXVH RXU
LQ WKHLU ORFDO FXUUHQFLHYVY )RU WKH WZR TXDUWHUV SUHVHQWHG WKHUH ZDV DQ LPPDWHULDO |
PLQLPL]JHG VLQFH IRUHLJQ GHEW LV GXH HVFRXVRYKDU\LQ ORFDAHIBUE LQRW XQUB QHF LM}V IRUHLJQ FXU
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2Q 0DUFK D FODVV DFWQRXIOW ZYRLWDBUKOH® LQ WKH 8QLWHG 6WDWHV 'LVW UTZFRVY&RXWXVD 0L}
ODZVXLWV ZHUH ODMWRMXLMO HEF 5XBNMQIlYOHG RQ ODUFK LQ WKH 8QLW KRUNVIDOH ¥ HE & W YW F\Q R RD
$SULO LQ WKH 8QLWHG 6WDWHY 'LVWULFW &RXWW H &HQWHDDQ'G VIMZ EF VD [RZ VEXL OUM RAHQILD F RIDWA
3ULYDF\ /LWLJDWLRQ ILOHG RQ -XO\ LQ WKH 8QLWHG 6 WDWHYV VLWX\AFIHWY I&KRXPRWR R QDWR I B UQ
DPHQGHG FRPSODLQW ZD\$ MI(PH® RU OPRQXDQW XLW ,QF ZDV ILOHG RQ ODUFK LQ WKH 6XSHULF
&RXQBDQFKR &XFDPRQQDDRN QGIHEQF R BOPDIQIW YRLWKEDV ILOHG RIVREFSWREIRUWHG FODVV DFWLRQV
DQG &DOLIRUQLD VWDWXWHY DQG FRPPRQ ODZ FODLPV IRU LQYDVLRQ RI SULYDF\ EDVHG XSRQ WKH
HQWH UH G/ DIW L, FONWX BVAVRKAHH FRPSODLQWY VRXJKW LQM 3B FSWIRY HWUWH O HB D VRMG PR/ WWKRH COLOYO R UH GB X0 XN

,QWXLW D QI FRKHQ $BO L@WDROO RI WKH FDVHV H[FHSW 5XELQ UHDFKHG DQ DJUHHPHQW LQ SULQF
PDWHULDQ KHR5)XQBURLMDVH ZDV GLVPLVVHG RQ 1RYHPEHU

,QWXLW LV VXEMHFW WR RWKHU OHJDO SURFHHGLQJV DV ZHOO DV GHPDQGYV FB IFlXFUW B Q & OW KEHHDI
XOWLPDWH DPRXQV RIUCDLQESHDWLQJ FODLPV Rl DQ\ W\SH HLWKHHFDMWOR®H R\QBQPEDRQ H®XR VZMLR Q RV
+RZHYMWWKH XOWLPDWH RXWFRPH RI DQ\ OLWLJDWLRQ LV XQFHUWDLQ DQG HLWKHU XQIDYRUDEOH R!
FDQ KDYH DQ DGYHUVH LPSDFW RQ ,QWXLW EHFDXVH RI GHIHQVH FRVWV GLYHUVLRQ RI PDQDJHPH(
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D 1RW DSSOLFDEOH
E 1RW DSSOLFDEOH

F2Q 1RYHPEHU ZH LVVXHG VKDUHV RI RXU FRPPRQ VWRFN DV SDUW RI WKH FRQVLGHUL
320ZDUH° D SURYLGHU RI FRQVWUXFWLR QP DQW JHFHME WHRQ W SBUTMMVEEX BQX DY WXWE DG H VKDUHYV
LQ WXUQ GLVWULEXWHG WKH VKDUHV WR LWV VKDUHKROGHUV 21 WKHVH VKDUHV ZHUH LVV
FHUWDLQ LQGHPQLW\ REOLJDWLR ®VVRIWVKRMIK B R BHQBAKRO ®IOW\R XYBKH WKMWR DQ DGGLWLRQDO
$XIXVW $ RO/ WU LI WKH FRQVWUXFWLRQ VRIWZDUH EXVLQRAKN VKB UHYHW ¥ X H & DAY | X WA
KDYH EHHQ DQG ZLOO EH LVVXHG ZI$W WRIXQV UH-DIILY QFHD WQ RIQQ XHJ @ A B VWILIRH) $FQVG HU VWG HIE VDL RIQD UD QJ F
WUDQVDFWLRQ KHOG XQGHU WKH SURYLVLRQV RI WKH &DOLIRUQLD &RUSRUDWH 6HFXULWLHYV /DZ




70EGIR & ROMOW

,7(0
68%0,66,21 RP77(5672$927( 2)6(&85,7<2/'(56

$W ,QWROQWHO OHHWLQJ Rl BWRFNKROGHUV RQ -DQXDU\

3URSRVDO WR HOHFW GLUHFWRUV

YRU

RXU VWRFNKROGHUV YRWHG RQ WKH

: LWKKHOG

BWHSKHQ 0 %HQQHWW
&KULVW R SR \

: LOOL DBFDPSEHOO
6FRWW ' &RRN

/ -RKQ 'RHUU

'RQQD / 'XELQVN\
OLFKDHO 5 +DOOPDQ
6WUDWWRQ ' 6FODYRYV

3URSRVDO WR DGRSW WKH ,QWXLW ,QF

YRU

$IJDLQVW
$EVWDLQ

% URNHURWRHQY 9

(TXLW\ ,QFHQWLYH 30DQ

B3URSRVDO WRVDPHQB8SQMAXEHWAIWRFEN 3XUFKDVH 30DQ WR LQFUHDVH WKH QXPEHU RI VKDUHV RI FR

YRU

$IJDLQVW
$EVWDLQ

% URNHURWRQY 9

3URSRVDO WRVDPHQIGUHAWRWI6WRFN 2SWLRQ 30DQ WR LQFUHDVH WKH QXPEHU RI VKDUHV RI FRI
DGG DQQXDO RSWLRQ JUDXGAWIBQ@E BRRPBSUHQ \RDWIRD &RPPLWWHHYV RI RXU %RDUG RI 'LUHFWRUV

YRU

$IDLQVW
$EVWDLQ

% URNHURWRDY 9

BURSRVDO WR UDWLI\ WKKRBS RREY WRWIVAES HQGWWW DXGLWRUV IRU ILVFEDO

YRU

$IJDLQVW
$EVWDLQ

% URNH URIRH 9
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2Q -DQXDU\ ZH SURPRWHG /ROURH DUHRUGHQWWRRDOGBQARVLQHVYV 'LYIAH BRQHWRE WEW SEFPLO
JLODQFH 'LYLVLRQ

2Q -DQXDU\ ZH S URPRANIHAEH 63AHHML\GHQW +XPDQ 5HVRXUAHWH 3\WURH WIKGH  BRW LAVXIPR@ BHVRIURH V
2Q JHEUXDU\ ZHGUIRPRWH@EHUVRQ WROWKH BRANMWEHR@WR 14 ) QWNXHW /RDQV 'LYLNHB @R D @XL WNRH &K/

VXEVLGLDU\ R{POUYNR Y MRLDHFE 3QWMYLWHIDW RI ORUWJIDJH 2SHUDWLRQV IRU 4XLFNHQ /RDQV LQ -XQF
/RDQV # OLFKLJDQ 1DWSISRUIQDO % DVQRI IKERHR SUHVLGHQW RI %UDQFK 3URGXFWLRQ DQG 2SHUDW I$BQV M\
DQILFH 3UHVLGHQW RI &DOO &HQWHU 3URGXFWLRQ DQG 2SHUDWLRQV DWPHHRMR QLRORQGE VDD % REISHRUK
% XVLRGRVQLVWUDWLRQ IURP 3HQQ 6WDWH 8QLYHUVLW\

2Q JHEUXDU\ OLFKDHO 9LFi BYWYQE N D W6 1D QIGRIE K HHH YQ JIRWRED WIIRPQ, Q W X L W
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:H KDYH ILOHG WKH IROORZLQJ H[KLELWYV DV SDUW RI WKLV UHSRUW

,QFRUSRUDWHG %\ 5HIHUHQFH
JLOHG ZLWK
(IKLEL WKLV
1R (IKLELW 'HVFULSWLRQ YRUP 1 )RUP JLOH 1R 'DWH )LIOHG
7HUP 6KHHW IRU )XOILOOPHQW 3URG%BWY DQG 6HUYLFHV IRU )6* DQG 3 7
1RQ ,PSULQWDEOH 3URGXFWV EHWZHHQ|-RKQ + +PUODQG RRPSDQ\
3+DUODQG’ DQG ,QWXLW GDWHG 2FWREHU
$JUHHPHQW IRU 3XUFKDVH Rl ,QWXLWSRFZQHG; ,QYHQWRU\ IRU )6* DQG 3 7
1RQ ,PSULQWDEOH 3URGXFWVY EHWZHHQ|+DUODQG|DQG ,QWXLW GDWHG
2FWREHU
,QWXLW ,QF (TXLW\ ,QFHQWLYH 30Df) DV. DPHRGHG WKURXJK -D®XDU\
,QWXLW ,QF (TXLW\ ,QFHQWLYH 30Df) DV DPHRGHE WKURXJK -D®XDU\
DQG IRUP RI JUDQW GRFXPHQW XQGHU WKH 390DQ
,QWXLW ,QF (PSOR\HH 6WRFN 3XUFKDVH 30DQ| DV6DPHRGHG WKURXJK
-DQXDU\
,QWXLW ,QF 'LUHFWRUV 6WRFN 2SWIRQ 30DQ|DV®PHQGHG WKURXJK
-DQXDU\ DQG IRUP RI JUDQW GRFXPHQWYV XJQGHU WKH SODQ
$PHQGHG DQG 5HVWDWHG 6HFXUHG %DOORR® 3D\PHQW 3URPLVVRU\|[LIRWH
EHWZHHQ ,QWXLW, BQIGH5IGIKNMIG 1RYHPEHU
$PHQGHG DQG 5HVWDWHG 6HFXUHG 3URPLVVRU\ 1RWH EHWZHHQ ,QWXLW DQG
%URRNMVKGDWHG 1RYHPEHU
$PHQGHG DQG 5HVWDWHG 6HFXUHG %DOORR® 3D\PHQW 3URPLVVRU\|[IRWH
EHWZHHQ ,QWXLW DQG 6WHSKHQ 0 %HQQHWW GOWHG 1RYHPEHU
6HSDUPMWHRPHQW EHWZHHQ ,QWXLW DQ[ OLEKDH® / +UDVWLQVNL GDWHG
YHEUXDU\
$PHQGHG DQG 5HVWDWHG 6HFXUHG )XO® 5HFERXUVH %DOORRQ 3D\PH|QW
3URPLVVRU\ 1RWH DQG $JHGIBIWH GV Z3HOHHG JOIW X L W
DQG 6WHSKHQ 0 %HQQHWW GDWHG )HEJUXDU\

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKLV GRFXPHQW
&RPPLVVLRQ WKHRFLWWHG VXFK SRUWLRQV IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ z
ODQDIJHPHQW FRPSHQVDWRU\ SODQ RU DUUDQJHPHQW
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5HSRUWV RQ )RUP . ILOHG GXULQJ WKH VHFRQG TXDUWHU RI ILVFDO

2Q 1RYHPEHU ,QWXLW ILOHG D )RUP . WR UHSRUW XQGHU ,WHP WKDW R IRYHPRPRMUILOH
VWDWHPHQWY ZLWK WKLV UHSRUW

2Q 1RYHPEHU ,QWXLW ILOHG D )RUP . WR UHSRUW XQGHU ,WHP : HWY AO® D & 5L DQ WIRMXR\Y
EDODQFH VKHHWY DQG VWDWHPHQWY RI RSHUDWLRQV DV RI DQG IRU WKH ILUVW TXDUWHU HQGH(

2Q -DQXDU\ ,QWXLW ILOHG D )RUP . WR UHSRUW XQGHU ,WHP 9268 RRBUHNMLGHYWD\R W M KB C
WR ([HFAWHYHUHVLGHQW 6PDOO %XVLQHVV DQG 3HUVRQDO )LQDQFH 'LYLVLRQ

2Q YHEUXDU\ ,QWXLW ILOHG D )RUP . WR UHSRUW XQGHU ,WHP: H W@ FIQRG QG LIDW® VERQX B BQ
EDODQFH VKHHWYV DQG VWDWHPHQWY RI RSHUDWLRQV DV RI DQG IRU WKH VHFRQG TXDUWHU HQG
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3XUVXDQW WR WKH UHTXLUHRH@W YV R I WKKH 56-HE X WWDIQHW K[FK IBXIH FDXVHG WKLV UHSRUW W
DXWKRUL]JHG

,178,7,1&
5HILVWUDQW

'‘DWH )HEUXDU\ %\ V *UHJ - 6DQWRUD

*UHJ - 6DQWRUD
6HQRRAH 3UHVLGHQW DQGL&KUHI )LQDQFLDO 21
$XWKRUIJHGU2DQG 3ULQFLISKHU)LQDQFLDO 21
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1XPEHU
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'"HVFULSWLRQ

7THUP 6KHHW IRU )XOILOOPHQW 3URGX%BWRQD PG BIHQYW DEIDWH IRIRBXFOMMEHWZHHQ -RKQ + +D
2FWREHU

$JUHHPHQW IRU 3XUFKDVH RI ,QWXLW$RZR® GP,RYHRPMWFRED HRBW RGXBQYE EHWZHHQ +DUODQG
L, QWXLW ,QF (TXLW\ ,QFHQWLYH 30DQ DV DPHQGHG WKURXJK -DQXDU\

$PHQGHG DQG 5HVWDWHG 6HFXUHG %DOORRQ 3D\PHQW, BURH LS DRUNGLRRMHEEWIZHHQ , QWX
$PHQGHG DQG 5HVWDWHG 6HFXUHG 3URPLYVRUAKGRWH EHWRYHABHQWXLW DQG %URRNV
$PHQGHG DQG 5HVWDWHG 6HFXUHG %DOORRQ 3D\PHQW 3URPLVVRU\ 1IRWH EHWZHHQ ,QWX
6HSDUPMIHRHPHQW EHWZHHQ ,QWXLW DQG OLFKDHO / +UDVWLQVNL GDWHG )HEUXDU\

$PHQGHG DQG 5HVWDWHG 6HFXUHG )XOO 5HFRXUVH %D O ORKRIU BIB\PHOW EGIRWVANNVG U Q WRW\
GDWHG )HEUXDU\

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WK HVRG®RRAXWPH® W
SRUWLRQV IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&
ODQDJHPHQW FRPSHQVDWRU\ SODQ RU DUUDQJHPHQW
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,QWXLW ,QF 3 QWXLW" DQG WKH -RKQ + +DUODQEJEGRRBBQW HOWBDBG L OWR [59IRWLHBRF TR B DENEISI
WR HQWISIGGBYRXPQW R$WKHHEHSBO WR FRYHU FHUWDLQ DGGLWLRQDO S URIBXE S K HHKD WSIGG ARGWXIPY W
WKHWP 6KHHW ,Q WKH PHDQWLPH WKH SDUWLHY DJUHH AWBPSHKHRW LQ DFFRUGDQFH ZLWK WKH St

7(50 7KH WHUBGRAHOQIGKP ZLOO EH FRWHUPLQRXV Z LW WHRHWE WU FZ IRU FRKE KV MVEWWY @ J 1 DEBEAVW LR Q V
WHUPLQDWLRQ PHQWLRQHEHH® HOIWW L@WXLWIVIWRBO KDYH WKH ULJKWHWRP 6K ¥HMZAD®HER GWPU B WQDG
VL[W\ GD\ QRWLILFDWLRQ DQG FXUH SHULRG SHU BRBWRR @ H U WKRIX BIGRW K& HSIU R G X B WO\PHUER FoW
QRW PHHW WKH VSHFLILFDWLRQV WKDW ZHUH PXW XD OO\ 7BJPH6iiGH W8 GEGHSD & KB @ & XOOWEG E, 1@ W X EW H B
UHODWLQJ WR QRWLILFDWLRQ DQ®&JBXUIR QYW V, T EFQW B LR) HEHILP MITHVERSES QQWXLW ZRXOG SXUFKE
SURFHVV WKDW LV QRW RZQH GHLP GW M H W (EHE BERHIMG- ED WK DWRXQWY ZLOO QRW H[FHHG WKH
LQYHQWRU\ SXUFKDVHG SXUVXDQW WR WKLV UHO REDRIGVIKQSHQW RUK HS K B ¥ WIVV G & HEWK B VRDSIBIRIGIHRY
6KHHW SO GWBEXP ZRX0OG QRW \WHWHPHRBD@M WKH 6XSSO\

68&23(

D$GGHQGXP 3UKRGSBREXFWY WR EH7ISWR 6 KG!H @ COGEME W XPKDLYH WKH 3UR6HWULSHVL B Y G (RG SBE@F WR H7 V
)6* QRQ LPSULQWDEOH SURGXE®/ % O XS WE B QLGX P IBIURLGWFEW V"~  3URGXFWW RROEHGE M 6 U MAMIGRIQ BV V
UHDVRQDEOH QRWLFH LV JLYHQ IRU H[LVWLQJ LQYHQWRU\ GLVSRVLWLRQ W K/BIW PL § KIHFH$ COUHEE & XF
,QWXLW ZLOO SD\ +DUODQG IRU DQ\ XQVROG )6* QRQ LPSULQWDEOH LQYHQWRU\ DQG ZRUN \L G BlU
IRU +DUODQG RZQHG LQYHQWRU\ SXUFKDVHG SXUVXDQW WR RZKQNGUHQODVMAWW RV KBS UR KDV KIG BSRWW
3URGXFWV PD\ EH DGGHG WR WKLV OLVW DW WHUPYV PXWXDOO\ DJWNIPGS KB R @ MEHIUAXPL Q1 CEQ ERMW
FRPSHWLWLYH VRXUFLQJ IURP DQG PDQ B GICHQRIXW G RES5WVHIXUEKBYHGDR G DRIODQG ,QWEGWQ
3URGXFWV DQG PXVW DSSURYH RY DQNQWQSGEEHIBYIPQIURG XBWUD QG |

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKLV GRFXPHQW S’
&RPPLVVLRQ WKHR(WWHG VXFK SRUWLRQV IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWk




E_:DUHKRXVLQJ DQ-6D)X®DRGOWPKIAANO SURYLGH ZDUHKRM/GEIPQ DG 3IXRGE XEGWRHQW WSHFY.LEHG ERUQW XL
WKH LQYHQWRUS ®EBDQGRE LIURGXFWY VRXUFHG E\ +DUODQG WR IXOILOO ,QWXLW FXVWRPHU RUGHt
UHTXLUHG WR HQVXUH WKDW DQ\ VXFK DSSURYHG RXWVRBKGHOQG X P 8D RG XOFGNHT X QW H QVQR XU DQF®I X

F_OYHQWRU\ 0D«IDUGIPEGWY UHVSRQVLEOH IRU JXDUDQWHHLQJ LQYHQWRU\ DYDLODELTR WX RS FDLOD
WKLV DEQ@WXILWA\ ZLOO PHHW ZLWK +DUODQG RQ D UHJXODU EDVLV WR SURYLGH GHPDQG IRUHFDV"
XVDJH SDWWHUQV DQGI/WW UEYHRQIVRDUOBQYEPY DQG UHSOHQLVKPHQW SODQV ,W LV DQWLFLSDV
DSSURSULDWH WR WKH SURGXFW W\SH H J TXDUWHUO\ IRU VWHDG\ XVDJH SURGXFWV PRQWKO\
SHULBRWWHKHVH UHYLHZ PHHWLQJV +DUODQG ZLOO LGHQWLI\ LQ ZULWLQJ DQ\ SRWHQWLDO *H[FH
YJRU WKRVH SURGXFWV +DUODQG DQG ,QWXLW ZLOO DJUHH WR D IRUHFDVW L UW KRH GR WSRO XW B J.
WKDQ IRUHFDVW RYHU D > @ SHULRG DQG UHVXOWV LQ H[FHVV LQYHQWRU\ DJH RI JUHDWHU WK
GD\V > @ H[FHVV LQYHQWRU\ DQG SD\LQJ +DUODQG IRU WKH > @ LQYHQWRU\ WKDW LV QRW
FRVW IRU WKH LQYHQW RAKHLUH H{FH& \H RV D \@VBUWJH FRVWV IRU PDUNHWLQJ PDWHULDOV 1RWZL
DQ\ LQIRUPDWLRQ WKH\ EHOLHYH QHFHVVDUH®MRLYXORKRVHERY/E SDQYWIHHWKH LQYHQWRU\ HI

G 6\VWHPDUODQG ZLOO IXQG WKH GHYHORBBBAW RQWRQ QQBWHEIRMO/L YR V OMXHLRT DQG DQ\ FKDQJIHW C
VIVWHP VXSSRUW LVVORRQW HE ONR] 6 DKOOUGEZ®UH DQG RU VRIWZDUH DQG WKH OHYHO R 8§ JXSISRIIGW
RQ WKH DGGLWLRQDO YROXPHV UHVXOWLQJ IURP DGGLWLRQDO SURGXFWV

H6DPH 2UGHU 6KIEBB@RWMHY¥WLYH LV WR VKLS FRPSOHWH RAUGEHOG MPRPUR K PRV UBIR B RAMICGH. @ D OH. QI

7$5*(7 '$7(6 )25 352'8&703/(0(17$7,21

D 7KHGGHQGXP 3URGXFWV ZLOO EH LPSOHPHQWHG RUGHRKID M BRBS I XKHOWILRQOGEWHWWUHDUODQG |

L -XO\ IR WBANSURGXFWYV

LL6HSWHPEHU IRWD(DNRB R &7

LLRFWREHU IRU WKH )6* FKHFN HQYHORSHV FXUUHQWO\ LQ WKH 6DQ 'LHJR ZDUHKRXVH
LY1IRYHPEHU IRU WKH PDUNHWLQJ PDWHULDOV DQG RWKHU LWHPV LQ WKH 6DQ 'LHJR ZDUHK
Y )JHEUXDU\ IRU WKH VWRUDJH ER[HV

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRAWIWH® W XF=
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




E $Q LPSOHPHQWDWLRQ SODQ IRU HDFK SKDVH ZLOO EH MRLQWO\ GHYHORSHG ZLWK ,QWXLW DQG +
F,QWXLW UHVHUYHV WKHW IR OHRWDL R Q@ X&/DWW K HRUDEHUWDLQ SURGXFWYV

G +DUODQG UHFRJQL]JHY WKDW GHOD\V LQ LPSOHFKgWBWURQ ZDL OODWHV XODMO LWHK P EKHIY I R @ W X LIR U
H[FHVV RV XOMPBIONGQG FXVWRPDU\ H[SHQVHYV DVVRFLDWHG ZLWK VXDRISQ®IPHQW IRW |) Q HRY YSHORSHV
SRVVLEOH IRU +DUODQG WR IXOILOO )6* HQYHORSH RUGHUV EH GHOD\HG SDVW 1RYHPEHU V
H[SHQVHV LQ RUGHU WR VXEVWDQWLDVWH POANVAGRDLEVOQWNLAXPD\ K@PGEH RLG VKRXOG ,QWXLW FKELC
DQ\ ZzD\ FDXVH +DUODQG WR GHOD\ LP SIGKHHR/HHQNV S® & WH\H LI ® B OLXCEHP HQ(WV DWRIFRRW OLPLWHG WR

L B3URGXFW SULFH LQFUHDVHV FDXVHG E\ RUGHU TXDQWLW\ UHGXFWLRQV
LL ([WUD ZDUHKRXVHVXBILO6DQHRAIRKDBLOLWLHYV

3(5)250%$1&( 0(75,&6DUODQG ZLOO PHDVXUH DQG UHSRUW WKHLU SHUIRUPBQEH @BEEY VW DX IR SHIq
UHIHUHQFPHU P B KHHW WR EH PXWXDOO\ DJUHHG XSRQ E\ ,QWXLW DQG +DUODQG

7851$5281'7,0( +DUODQG VKDOO SURFHVV DB MRIGX P G0 RERXF WRSILQ YWERES HZLWK L QR U FRRQU U PLSIWL
RQ WKH VDPH RUGHU DV RWKHU QRQ LPSULQWDEOHY DQG RU LPSULQWDEOHV WKHVH LWHPV ZLO
YJRU EDFNRUGHUV LWHPV VKRXOG EH VKLSSHG DV VRRQ DV WKH\ DUH DYDLODEOH RQ D ILUVW LQ
LQIRUPDWLRQ LOQHPWIXYLIF MRQGEBFNRUGHU QRWLILFDWLRQ SURFHVYV ZLOO EH GHYHORSHG DQG DJ

48%$/,7< +DUODQG ZDUUDQWY DQG JXDUDQWHHYV BRG)H® GWFH STUNRDE AW VR L B © 8 RIRDA WRSWNQ W WIDVE D H

35,&,1%1' &267RU HDFK RUG RAUUR QEKHBHMGHEILQ/G XP IRU ZKLFK +DUODQG SURFHWHMWXQ® WKIHSBU+LBI
DFFRUGDQFH ZLWK WKH IROORZLQJ PXWXDOO\ DJUHHB &SHRHWS WDLFFG& Q1 HJ KE R UG D (B HZHHR/BINY W R A KHH

$ ([KSEBWLFLQ$IRUOBLDOPHQW DQG 3URGXFWV
$ ([KLELW % 3ULFLQJ IRU 1RQ ,PSULQWDEOH )6* )XOILOOPHQW DQG 3URGXFWV

,Q DGGLWLRQ +DUODQG ZLOO FUHGLW ,QWXLW IRU PDWHULDO FRVWY DVVRFLDWHG ZLWK D@ U
ZKHUH WKH SULFLQJ $ Q06 WFHR/GAVUHQO(HIKME WKHVH FUHGLWYV

([FHSWLRQV LQFOXGH WKH LWHPV OLVWHG KMUPFHUPWWNDO®ON @ JWHIPE XSHRIGI SHWQFHE ¥KRRAG EH FF
DSSOLFDEOH ODZV DREBWZLROW UWHPDLQXEMHFW WR WKH EROBREBHQWS BRF¥FIUWIRRQV R I XWX BIXESBDW 6
BSULFGHIMXVWPHQWY VXEMHFW WR DGGLWLRQDO DOORZDEOH SULFH DGMXVWPHQWY LQFUHDVHV R
DUH FHUMBDIQ® RV )6* QRQ LPSULQWDEOH SURGXFWYV WKDW QHBQGNVRKEK HR WGKHHU §IGL E HW KDLWOH DK WIHKL
JRU WKHVH SURGXFWV LGHQWLILHG E\ +DUODQG GD\V LQ DGYDQFH ,QWXLW DQG +DUODQG ZLO
UHSOHQLVKPHQW 3ULFH FKDQJHV ZLOO UHIOHFW SULFHV WKDW VKRXOG EH FRPSHWLWLYH LQ WI




PDUNHW DQG LQ FRPSOLDQFH ZLWIK B8 5VOH FZKEHIH WO Y HZQSIU RGXE® VEW HHJLQ WR VKLS +DUODQG Z
PDWHULDO DGPLQLVWWBDWRY H CDUQOD QUEH DIKW HHAR WWRW HFRIVWZV Z IDWQIG , @WXKLLWY KIDUWO Y @ 8 RULIFILKON W& DR

23(1 ,7(06)6* DQG +DUODQG DUH VWLOO GLVFXVVLQJ DQG ZRUNLQJ RQ WKH WHEEGMQ RV KH. VR/XB K
EXW DUH QRW OLPLWHG WR

¥ $00 GHWDLOV RQ V\VWHP HQKDQFHPHQWYV

¥ BHUIRUPDQFH PHDVXUHYV

 &RPSOHWH UHWXUQV DQG UHUXQV SURFHVYV

¥ 3ULFHV IRU VWRUDJH ER[HV DQG FHUWDLQ RWKHU)6* QRQ LPSULQWDEOH SURGXFWYV DV LQGLF
¥ 6RPH UHSRUWLQJ UHTXLUHPHQWYV

¥ TJUHDWPHQW IRU WKH RZQHUVKLS DQG FRVWYV RI H[LVWLQJ ,QWXLW RZQHG LQYHQWRU\

¥ 4XDOLW\ SURFHVYV

¥  QYRLFLQJ UHTXLUHPHQWYV

¥ &ODULI\ LQVXUDQFH FRYHUDJH DQG LQGHPQLILFDWLRQ WIHPHKPWH IRU +DUODQG DFWLYLWLHV X

7TKHVH LWHPV ZLOO EH DJUHHIG GBRGXQG VSHFLILHG LQ WKH

35,$&<$1' 6(&85,76%1'$5'6 +DUODQG DQG ,QW X LW DHWIHRHY MIKDFRH SEQUEKISIGE DG P D Q G MIKIHH BB X © B/C
VXEMHFW WRRPSODmMEGHAN MMAWHQ  BXWXLMIW SULYDF\ DQG VHFXULW\ VWDQGDUGYV ~

27+(5 3529,6,216 QRW OLVWHG DERYH $REVEKIQE SR Y D\OL R QR VHOW KRO § RZHW R R @ M/ X QEGAHLX @& K@l 6508\
IROORZLQJ VHFWLKRIUHRP WEWXEXQESIRRHG E (UURU &RUUHFWLRQ 5XVK 6KLSPHQWV DQG
WKH IROORZLQJ VHFSIURIQIP IROQ W KOHU |8 XLSSRARIWPRAIOHHING L QSRR MAKRMRM HBI® HV@QWRD QG 3XUFKDVH ,QIRL
Rl 6XSSO\ 2ZQHUVKLS DQG &RQILGHQWLDOLW\ Rl ,QWXLW &XVWRPHU ,QIRUPDWLRQ 2 ZAQUHHIF
2UGHUV DQG ,QTXLUBHHNPV V GHOMMHFGWWR H[FHSWLRQ OLVWHG EHORZ 1R &RQVHTXHQWLDO 'DPL
$IJUHHPHIQWH[FHSWLRQ WR 6 AHFWAL\R QLY WBIONPWDRVSHUFHQW GLVFRXQW $§RQR{D UPS LS00 WIDEW HD B |
7HUP 6KH$IG\GHQGXP $XSWKRGXKFWYV ZLOO QRW UHFHLYH WKLV GLVFRXQW DQG ZLOO$BID ERIVOIOHLE )R t
ZLOO UHFHLYH WKH WZR SHUFHQW GLVFRXQW




1(*27,%7,21 2)&2175%$&25%$''(1'80 7KH SDUWLHV LQWHQG VR GHQEXWR ZWW KD @ & H715 IR BIKHHRVD \E \R1 RAY KL
SURYLGHG KRWMKHHEDUWLHV KDE®HW B XPQ WMHKUWH LSPW RHMHRHBIXHHHWH WKKODOND W R QWY H € WHXIQQV OO DOI® WRA HWIE
GHILQHG®JIUHWKHQW IRU 3XUFKDVH RI ,QWXLWD2ZXZ QRG ,RYHIQWRUEARWBYRGCXGH B 1.V VROG WR ,QWX

-2+41 + +3$5/%$1' &283< ,178,7
%)\ V 0¥51 ( .(51(5 %\ V /255,(0 125%1*7
BULQWHG 1DBHWRDWYH .HUQHU BULQWHG 1DFPHU'DIWH 1RUULQJIWRQ

7LWOH 93 *HQHUDO ODQDJHU 7LWOH 693 6PDO0O %XVLQHVV




(;+,%,3

BULFLQ3 $RYXOILOOPHQW 6RUGXEMHW DQG 3U

YXOILOOPHQW 6HUYLFHV 3ULFH OHDWKU
)LOO 3UHVHQWDWLRQ HQYHORSH RUGHUVY DQG PDQDJH + QY@ QWRU\ SHU OLQH LWHP
)LOO SUHVHQWDWLRQ IROGHU RUGHUV DQG PDQDJH LQ¥HQ@RU\ SHU OLQH LWHP
)LOO EODQN FKHFN VWRFN RUGHUV DQG PDQDJH LQYHQWR@\ SHU ER]

SHU OLQH LWHP
YLOO WD[ IRUP RUGHUYV DQG PDQDJH LQYHQWRU\ > @ '"URS 6KLSSHG
JLOO UHTXHVWYV IRU FDWDORJXHV DQG PDQDJH LQYHQWRU® SHU OLQH LWHP LQFOXGH
"HOLYHU\ FRVWYV > @ XQOHVV RWKHUZLVH G
5HFHLSW 6FUDSSLQJ RU 5HVWRFNLQJ RI ,WHPV > @

I1RWH )XOILOOPHQW FRVWY ZLOO EH LQFOXGHG LQ WKH PDWHULDOV FRVW RI WKH SURGXFWYV LQ W

3ULFH 3HU
3RGXFW &RVWYV 3ULFH OHDWXU 8QLWVYV 8QLWV
%ODQN &KHFN 6WRFN
%XAXQG\ %ODQN &KHFN 6WRFN > @ SHU LQGLYLGXDO LWH® > @
*UH\ %ODQN &KHFN 6WRFN > @ SHU LQGLYLGXDO LWH® > @
*UHHQ %ODQN &KHFN 6WRFN > @ SHU LQGLYLGXDO LWH® > @
%OXH %ODQN &KHFN 6WRFN > @ SHU LQGLYLGXDO LWH® > @
7D[ JRUPV
/DVHU )RUPV > @ SHU LQGLYLGXDO LWH® > @
0,6& /VU )HG& &RS\ > @ SHU LQGLYLGXDO LWH® > @
0,6& /VU YHG &RS\ % > @ SHU LQGLYLGXDO LWH® > @
0,6& /VU JHG &RS\ & > @ SHU LQGLYLGXDO LWH® > @
,17/VU )HG$&R S\ > @ SHU LQGLYLGXDO LWH® > @
,17/VU )HG &RS\ % > @ SHU LQGLYLGXDO LWH® > @
,17/VU )HG &RS\ & > @ SHU LQGLYLGXDO LWH® > @
",9/VU JHG$&R S\ > @ SHU LQGLYLGXDO LWH® > @
",9/VU )HG &RS\ % > @ SHU LQGLYLGXDO LWH® > @
",9/VU )HG &RS\ & > @ SHU LQGLYLGXDO LWH® > @
& /VU )HG &R S\ > @ SHU LQGLYLGXDO LWH® > @
& IVU )HG &RS\ % > @ SHU LQGLYLGXDO LWH® > @
& IVU )HG &RS\ & > @ SHU LQGLYLGXDO LWH® > @
5 /VU )HGS &R S\ > @ SHU LQGLYLGXDO LWH® > @
5 /VU )HG &RS\ % > @ SHU LQGLYLGXDO LWH® > @
/IDV$HRITXLVLWLRQ &RS\ > @ SHU LQGLYLGXDO LWH® > @
/VU YHG$&R S\ > @ SHU LQGLYLGXDO LWH® > @
/IVU JHG &RS\ % > @ SHU LQGLYLGXDO LWH® > @

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRWIWPH® W XF
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




/VU )HG &RS\ &
/IDVHU %URMHU &RS\
* /VU )HG$&R S\
6 /VU )HG &R S\
6 /VU )HG &RS\ %
6 /VU )HG &RS\ &
2,' IVU )HG$&RS\
375 /VU )HG$ &R S\
( /VU )HG$&R S\
'RXEOHM)GRZ (QYHORSH
5 'RXEQBGRZ (QYHORSH
'RXEQMGRZ (QYHORSH IRU XS
'RXEQKGRZ (QYHORSH IRU XS
(QYHORSHV VRU XS
/IDVHU )RUPV
/IDVHU$&R S\
/IDVHU &RS\ %
/IDVHU &RS\ RU &
/IDVHU &RS\ &LW\ 6 WDWH
/IDVHU &RS\ % & XS
/IDVHU &RS\ % & XS
/IDVHU )HG &RS\
% /DVHU 4XDUWHUO\
'( /IDVHU4X®UWHUO\
‘( &$4XDUWHUO\
2KLR 68%7&2 476
7H[DV $& &RQW 3DJH

SHU LQGLYLGXDO W H@®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO bW H@®
SHU LQGLYLGXDO W H®
SHU LQGLYLGXDO bW H@®
SHU LQGLYLGXDO W H@®
SHU LQGLYLGXDO W H@®
SHU LQGLYLGXDO W H®
SHU LQGLYLGXDO W H@®
SHU LQGLYLGXDO W H®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO WH®
SHU LQGLYLGXDO W H@®
SHU LQGLYLGXDO LW H®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO W H®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO LWH®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO LWH®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO LW H®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO LW H®
SHU LQGLYLGXDO LW H@®
SHU LQGLYLGXDO LWH®
SHU LQGLYLGXDO LW H@®

(= /IDVHU SHU LQGLYLGXDO LW H®
/IDVHU & B %\ SHU LQGLYLGXDO LW H@®
0,6& SW SHU LQGLYLGXDO LWH®
0,6& SW SHU LQGLYLGXDO LW H@®
0,6& SW SHU LQGLYLGXDO LW H@®
,17 SW SHU LQGLYLGXDO LW H@®
,17 SW SHU LQGLYLGXDO LW H@®
9 SWwW SHU LQGLYLGXDO LW H@®
9 SWwW SHU LQGLYLGXDO LW H@®
* SW SHU LQGLYLGXDO LW H@®
$,5 SHU LQGLYLGXDO LW H®
$FTXLVLWLRQ SW SHU LQGLYLGXDO LW H@®
% SW SHU LQGLYLGXDO LW H®
% SW SHU LQGLYLGXDO LW H@®

VVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVYV
VVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVVYV
PDPOOOORARROOPOOOORRARRPOPPOOORRRARARPPPOOOOOOM
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S5SHWLUHPHQW SW SHU LQGLYLGXDO LW H®

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRWIWPH® W XF=
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




5 SWwW > SHU LQGLYLGXDO LWHR®

6 ZLGH SwW > SHU LQGLYLGXDO LWHR®

6 ZLGH SwW > SHU LQGLYLGXDO LWHR®R
SW FDUERQOHVYV > SHU LQGLYLGXDO LWHR®R

SW FDUERQOHVYV > SHU LQGLYLGXDO LWHR®R

& SW > SHU LQGLYLGXDO LWHR®R
SW > SHU LQGLYLGXDO LWHR®R
%ODQN SHU SDSHU XS > SHU LQGLYLGXDO LWHR®R
%ODQN 3HUIRUDWHG XS > SHU LQGLYLGXDO LWHR®R
%ODQN SDSHU XS > SHU LQGLYLGXDO LWHR®R
%ODQN SHU XS Z LQVWUXFWLRQW SHU LQGLYLGXDO LWHR®R
%ODQN SHU SDSHU XS > SHU LQGLYLGXDO LWHR®R
%ODQN SHU XS Z LQVWUXFWLRQ W SHU LQGLYLGXDO LWHR
%ODQN SHU 5 XS > SHU LQGLYLGXDO LWHR

FRUUHFWHG SW
ZLGH SW FDUERQ PDLOHU
ZLGH SW PDLOHU
JDPEOLQJ ZLGH

7ZLQ 3DUW $

7ZLQ 3DUW $

7ZLQ 3DUW % &

7ZLQ 3DUW % &

SHU LQGLYLGXDO LWHR®R
SHU LQGLYLGXDO LWH®
SHU LQGLYLGXDO LWH®R
SHU LQGLYLGXDO LWH®
SHU LQGLYLGXDO LWHR®R
SHU LQGLYLGXDO LWHR®
SHU LQGLYLGXDO LWH®R
SHU LQGLYLGXDO LWH®

SWwW SHU LQGLYLGXDO LWHR®R
& S8RUUHFWHG SW SHU LQGLYLGXDO LWHR®R
:LGH SW SHU LQGLYLGXDO LWHR®R
ZLGH SW SHU LQGLYLGXDO LWHR®R
ZLGH SW SHU LQGLYLGXDO LWHR®R
: :LGH SW SHU LQGLYLGXDO LWH®R
&$'( SW SHU LQGLYLGXDO LWHR®R
&$'( SW SHU LQGLYLGXDO LWH®
BHQIHG W SHU LQGLYLGXDO LWHR®R
ZLGH SW SHU LQGLYLGXDO LWH®R
ZLGH SW SHU LQGLYLGXDO LWHR

% ZLGH SW
(= )HGHUDO &RS\ SW
IDVHU FRS\ % F
(PSOR\HH % &

2KLR 68782 456

/IDVHU &R7$\

/IDVHU  &R7$\

IVOXLWLRQ 3D\PHQWYV 6WPW

1$6(5 7& &R®B\

7;& TH[DV )RUP &

SHU LQGLYLGXDO LWH®B
SHU LQGLYLGXDO LWHR
SHU LQGLYLGXDO LWH®B
SHU LQGLYLGXDO LWH®R
SHU LQGLYLGXDO LWH®R
SHU LQGLYLGXDO LWHR
SHU LQGLYLGXDO LWH®B
SHU LQGLYLGXDO LWH®R
SHU LQGLYLGXDO LWH®R
SHU LQGLYLGXDO LWHR
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:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRWIWPH® W XF
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




& : LGH 3DUW
/IDVHU G RIB\
/IDVHU ®RS\

JRUP /IDVHU

/IDVHU9RXFKHU
:LVFRQV$©G&87
1 & 6XWD 1&8, %

/IDVHU (=
&RQW 08B UW
ZLGH 3DUW ODLOHU
2,' 3DUW

6 ODIJQHWLF OHGLD
( 3DUW &DUERQOHVV

&RQW 7& /3DUW
&RQW 0BBUW
LGH 3DUW

&RQWL QXIRXFKHU
A4XLFNHQ /DVHU ,QYRLFH
5HVLGABOMQ 3DUW
JROGHUYV

)/ % )ROGHU

)6% )ROGHU

)/* )ROGHU

)6* )ROGHU

)/+ )ROGHU

)6+ J)ROGHU

)/5 )ROGHU

)65 )ROGHU

735 ODULQH

73+ +XQWHU

7)/* )ROGHU

7)/% )ROGHU
)6%/)ROGHU

)6*5 J)ROGHU
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IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




(QYHORSHV
(69

0

() 66
0

() 66
2/
(2/ 66
(23
(23/
(23 66
(2;1
(2;3
(;3%1

VVVVVVVVVVVVVVYV

SISISISISIGISISIGIOISIOEOIONS)]

SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU
SHU

LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO
LQGLYLGXDO

LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP
LWHP

VVVVVVVVVVVVVVYV

CISISISISESISICIGISNOISESNSES)

VVVVVVVVVVVVYVVYV

CISISISISESISICOIOISNSISESNSES)

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRWIWPH® W X3
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




(;+,%,7%
BULFLQY6tRIBUGXFWY DQG )XOILOOPHQW 6HUYLFHV

)XOILOOPHQW 6HUYLFHV 3ULFH OHDWXU

J)LOO HQYHORSH RUGHUYV DQG PDQDJH LQYHQWRU\ > @ SHU OLQH LWHP

)LOO VWRUDJH ER[ RUGHU DQG PDQDJH LQYHQWRU\ 7%’ SHU OLQH LWHP

)LOO IRUPV ODEHOV DQG PLVFHOODQHRXV RUGHUV DQG PDCDIMLQYHQWRU\ SHU OLQH LWHP

J)LOO UHTXHVWV IRU VDPSOH SDFN RUGHUVY DQG PDQDJH LQYHQWRU\ SHU OLQH LWHP LQF
SRVWDJH

J)LOO UHTXHVWYV IRU FDWDORJXHYVY DQG PDQDJH LQYHQWRU\ > @ SHU OLQH LWHP LQF
SRVWDJH

'"HOLYHU\ FRVWYV > @ XQOHVV RWKHUZLVH QRWHG

5HFHLSW 6FUDSSLQJ RU 5HVWRFNLQJ RI ,WHPV > @

1RWH )XOILOOPHQW FRVWYV ZLOO EH LQFOXGHG LQ WKH PDWHULDOV FRVW RI WKH SURGXFWV LQ W

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRWIWH® W XJ"
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




SRGXFW &RVWYV 3ULFH OHDWKU
(QYHORSHYV

&KHFN (QYHORSHYV > @ SHU WKRXVDQG
YRUPV (QYHORSHYV > @ SHU WKRXVDQG
6HOI BHDO &KHFN (QYHORSHYV > @ SHU WKRXVDQG
6HOI 6HDO JRUPV (QYHORSHV > @ SHU WKRXVDQG
:DOOHW (QYHORSHYV > @ SHU WKRXVDQG
:DOOHW 30XV (QYHORSHV > @ SHU WKRXVDQG
ODUNHWLQJ ODWHULDOV

&DWDORJXHV DQG 6DPSOHV 3DFN > @ 6XSSOLHG E\ ,QWXLW
&HUWLILFDWHYV > @ 6XSSOLHG E\ ,QWXLW
%XVLQHVV 5HSO\ (QYHORSHV %5 (Y > @ SHU WKRXVDQG
6WRUDJH %R[HV

&KHFN 6WRUDJH %R[ %OXH 7%

&KHFN 6WRUDJH %R[ *UHHQ 7%

&KHFN 6WRUDJH %R[ ODURRQ 7%

&KHFN 6WRUDJH %R[ 3XUSOH 7%

&KHFN 6W R&HDOGIRER [ 7%

OXOWL 3XUSRVH 6WRUDJH %R[ %O XH 7%

OXOWL 3XUSRVH 6WRUDJH %R[ *UHHQ 7%

OXOWL 3XUSRVH 6WRUDJH %R[ ODURRQ 7%

OXOWL 3XUSRVH 6WRUDJH %R[ 3XUSOH 7%

OXOWL 3XUSRVHKHBWMRRDIH %R][ 7%

YRUPV

&RQWLQXRXV JRUPV /HDGHUV SDFN > @ SHU SDFNDJH
/DVHU )RUPV /HDGHUYV SDFN > @ SHU SDFNDJH
ODLOLQJ /DEHOV

&RQWLQXRXV /DEHOV > @ SHU SDFNDJH
/DVHU /DEHOV > @ SHU SDFNDJH
OLVFHOODQHRXV

5RORGH[ &DUGYV > @ SHU SDFNDJH
"HSRVLW %DJV > @ SHU SDFNDJH
‘"HSRVLW %DJV > @ SHU SDFNDJH

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRAWIWH® W XF=
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




%86,1(66 58/(6 )25 6+,33,1* &203/(7( 25'(56
(;+,%,7&

%86.1(66 58/(6

7KHVH EXVLQHVV UXOHV SHUWDLQ WR WKH IROORZLQJ FRPELQDWLRQV RI LWHPV RQ WKH VDPH RUG

3DUwWV 7DUJHW &RPSOHWLRQ 'DWH\
&KHFNV IRUPV DQG HQYHORSHV

OXOWLSOH QRQ LPSULQWDEOHYV

OXOWLSOH LPSULQWDEOHY DQG DOO QRQ LPSULQWDEOHV 7%"

2WKHU LPSULQWDEOHY DQG HQYHORSHYV 7%’
OXOWLSOH LPSULQWDEOHYV 7%’
&XVWRP LWHPV DQG RWKHUV 7%’

7KHVH EXVLQHVV UXOHV FDQ EH XSGDWH&E DWW BPWY @RHECVDVWVBI@\WHP ML FXYWR FRKWD Q JH
$668037.216
f $00 LWHPV RQ DQ RUGHU ZLOO EH > @ > @
f 2QH > @ ZLOO EH FUHDWHG IRU DQG DWWDFKHG WR > @
f WHPV ZLWK D FRPELQHG ZHLJKW RI RYHU > @ RU JUHDWHU WKDQ > @ LQ JLUWK ZLOO QRW E
f ,1 DQV VLQJOH LWHP UHTXLUHY > @ WKHQ DOO LWHPV RQ WKH RUGHU ZLOO QRW EH > @
f SWHPV IURIHWKGWGEURGXFW DRGHIZ)OO KBS > @
f WHPV VKLSSHG GLUHFWO\ IURP +DUODQG DQG WKHLU RWKHU VXSSOLHUV ZLOO > @
> @ ZLOO VKLS VHSDUDWHO\ IURP RWKHU LWHPYV
(&(37.216
2UGHUV R®LWRIOWGIRU &26026 2& KROGV DW +DUODQG
2,1 WKH RUGHU LV RQ KROG DQG WKH FXVWRPHU UHTXHVWYVY DQ LWHP WR EH UHOHDVHG WKHQ VW
2 > @
2UGHUV RXWIRQHVIRENP LV RXW RI VWRFN WKH LWHRGWKR RWRRN ¥MRF NV HLWHPPPIH@GA DM EH® WHSDUL

LOQWHUQDO +DUONMKHUHUWYWRDYG LQWHUQDO +DUODQG HUURU RQ DQ LWHP L H D YRLG DQG WKH LWHF
WR WWNSWKDW WLPH WKH FRPSOHWH RUGHU ZLOO VKLS WRJHWKHU

IRWHKH FXUUHQW +DUODQG YRLG UDWH LV > @ ZLWK D GHOD\ WLPH RI DSSUR[LPDWHO\ > @

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRAWIWPH® W XF
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




QWHUQDO ,QWXKMUHUUWRDY LQD/GIG GDO OQQY X LMDWEBKBRW NKALIDWURKW UHSULQWHG WKAKRXJEURKH WK B C
QHZ FXVWRPHU RUGHU IRU WKH UHSULQWHG LWHPV VR WKH LWHPV ZLOO VKLS VHSDUDWHO\

IRWHKH FXUUHQW +DUODQG YRLG UDWH LV > @ ZLWK D GHOD\ WLPH RI DSSUR[LPDWHO\ > @

&XVWRP 3URGRFRWGHU KDV DQ LWHP WKDW QHHGV FXVWRP ZRUN DQG WKDW LWHP LV URXWHG IRU

RUGHU PD\ DOVR URXWHXWR Q0VOBDR/HG RQ ZKHWKHU WKH URXWLQJ PDNHV VHQVH DQG LI GDWHV LQ
VKLSSLQJ RI WKH LWHPV

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVR®RWWHE® W X3
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&



(;+,%,7
&21),'(17,$75(¥0(175(48(67("

$*5((0(17 )25 385&+$6( 2)78,2:1(' ,19(1725< )25
)6*$1' 3 $3121 ,035, B /( 352'8&76

7TKISMUHHPHQW )RU 3XUFKDVH RI ,QWXLW RZORH®EG , REHQ@QWDUE\O)R 3 U B EBIRIPEBHWKLY B% XP\EGHAND QG HQWH
E\ DQG EHWZHHQ ,QWXLW ,QF 3 QWXLW" DQG WKH -RKQ + +DUODQG &RPSDQ\ 3+DUODQG"

5(&,%/6
$ ,QWXLW DQG +DUODQG fIWHI ISBDHGM HAD &R DQEX SIHAUHUHG L Q$UR) IDNPRIIQWD Q X D U\ 36XSSO0\

% ,QWXLW DQG +DUODTHI P BK ISHDW WR H V) Y¥ORLWKRIFPHQW 3 UR G %$BWR D (PG 8 HQ W DFEFOHH BBREBXHDYNG W RIG H 7C
DV RI 2FWREHU WR EH UHSODFHG DQG V%¥3SHHHAREBAW® EASDQ DGCEXRIG EP MR MAKBHH BX S SO\

& 7KH SDUWLHV DUH HQWS$ULHH PIHIDMR | R/ WKW XSEDFXNDVH E\ +DUODQG IURP ,QWXLW RI FHUWDLQ DG
SX UV XD Qr'w UW Rs MHKHHS OGHD WX L Q SDWADLFE TR0 O SXUFKDVH RU EX\E BB RXK HPLISUMOWDEDHI R X § 8 ©
,QWXLW IRU ZKLFK +DUODQG ZLOO SURYLGKHADH) BKRBXEQN DOQUH IWE H. 8 DR 6 ERBYVITAXEFMEN \$ S8 F LI |
LPSULQWDEOH SURG%$FW,Q\WKVW HGE QG([ELEIMHY ,QYHQWRULHV IRU 3XUFKDVH E\ +DUODQG’ DOR
3 QYHQWRU\

12: 7+(5()25( WKH SDUWLHV KHUHE\ DJUHH DV IROORZV

,19(1725< 385&+$6( ())(&7,9(766 7KH SXUFKDVH DP RXQMQAW RQYWIOMBULHY ZLOO EH GHWHUPLQHG E\
KDQG DW +DUODQG IRIE WILKHH IBD@RELQJ HI

D )RU $37,QYHQWRU\ SURGWEWN GDKVH HIL OKOSBH PIRSUR | G D\
E )RU RWKHU ,QYHQWRHRWINRGE&DBDWW VIO HEIH WKH GD\ WKDW WYXH X@80QWRW \KDKIHSEH i&Ql WRIFF HQ WEKE
L )RU )6* HQYHORSH ,QYHQWRW\GHWRG MW ¥D WKHQWDWR KDYH LQYHQWRU\ DYDLODEOH DQG UHDG)

LL)RU RWKHU )6* ,QYHQWRU\ BURGXFWVHWFOEXWHQRV WRUDDH) 6 RYRVK DWKH LWWQFHQWRU\ DYDLODEOH

LLHRU )6* VWRUDJIH ER[HV ,QY BHIQW RBID\WH RREKFOVOW®E WRWKDYH LQYHQWRU\ DYDLODEOH DQG UHI
,QWXLW UHVHUYHV WKH ULJKW W F FOREEVOAMWW RVK 16 Y W ABMERHNV AMORVPAP B VW RHAUX KB/RQ UHFHLSW

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKLV GRFXPHQW S’
&RPPLVVLRQ WKHRL(WWHG VXFK SRUWLRQV IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWk




,19(1725< 385&+%$6( &2678H FRVWV RI WKH ,QYHQWRU\ WR EH SXUFKDVHG E\ +DUODQG ZLOO EH ED\
JRU $37,QYHQWRU\ SURGXFWV WKH FR\OQWRGEXBW BEHLEFEHWHI KRF KDWEOIDYBIHUHQFHG LQ ([KLELW
JRU )6* HQYHORSHV ,QYHQWRU\ SURGXFWY SWRB XMWV WV LZAHHOW EKLE B ¥HGH RUH HDWHO@MRHSET LQ ([KLELW

JRU RWKHU ,QYHQWRU\ SURGXFWVV WEHHERVRWM ERY® ¥ HZKD ¥ KED B - OME-KIMQIF KB § Q L(F K 7 EIRAWY WK B
SULFHV ZLOO EH FDOFXODWHG FORVHU WR WKH GDWH RQ ZKLFK WKH SURGXFWYV DUH DYDLODEOF

,QWXLW UHVHUYHV WKH ULJKW WR FKDQJH WKH FRVW EDVLV RI WKH RWRNW VQ EHDYWRILRWHERG & B
SURGXFWV

,192,&,1*2QFH +DUODQG SXUFKDVHV WKH ,QYHQWRULHV IURP ,QWXLW +DUODQG ZLOO LQYRLFH ,C
SULFHV UHIHUH® FSIGXMQI X[KILELOW HQW $BBY @ X®HAMRE QW WKHPV IRU VXFK LQYRLFHV 7D/ ERID

6XSS$OUHHPHQW VXEMHFW WR7WKH[ROSOWERQ IJWH FoHATPTWER@LV WBIOHPWMBDRVSHUFHQW GLVFRXQW I
7$3QRQ LPSULQWDEOH SURGX{FWW DRV QW &3 B@ R\GNFAWN XAEOBNQRW UHFHLYH WKLV GLVFRXQW DQG
)6* SURGPOFAWVRWKHU )6* SURGXFWYV ZLOO UHFHLYH WKH WZR SHUFHQW GLVFRXQW

,19(1725< 48%/,7<+tDUODQG LV QRW UHVSRQVLEOH IRU WKH TXDOLW\ RI WKH ,QYHQWRU\ SURGXNFWYV
VXSSOLHUV DV UHFHLYHG E\ +DBUOBRABHMWSDUW RI WKLV %X\EDFN

9(5,),&%,21%$1" 3$<0(L177(506 )25 ,19(B< 385&+3$6(

+DUODQG VKDOO SURYLGH ,QWXLW ZLWK WKH SK\VLFDO FRXQRWQRL PREQ IKOW BE,MY HQWRIW F XD 8 WR G\
HIHFWLYH GDWHY UHIHUHQFHG LQ 6HFWLRQ DERMHF WILWHKLEDWEMWVLQHVY GD\V DIWHU WKH DSSOL

L,QWXLW ZLOO YHULI\ WRKLM Y8 BD@ORAN VT YBIG RQWLGIVQI WKH ,QYHQWRULHV VKLSSHG DQG UHFHL R
VLWH YHULILFDWLRQ RI FRXQWW ,QWXQWRZLORR REWVFRQWHVW +DUODQGT

8VLQJ WKH FRVW EDVLV UHIHUHQFHG LQ 6HFWLRQ ,QWXLW ZLOO SURYLGH +DUODQG ZLWK WKH
+DUODQG ZLOO YHULI\ WKH LQYRLFH DPRXQWYV

,QWXLW ZLOO VHQG +DUODQG DQ LQYRLFH IRU WKH WRWDO DPRXQW RI WKH ,QYHQWRU\ TXDQWLV
SURGXFWYV

7KH ,QWXLW LQYRLFH WRHFMWMLOBQIRYHOPBHEH VHQWZHWK D SD\PHQW GDWH IRU WKH HQWLUH DPRX

+DUODQG ZLOO VXEPLW WR ,QWXLW WKH HQWLUH DPRXQW RI WKH 1RYHPEHU LQYRLFH E\ '"HFHP




,19(125< 0$1%$*(0(17 )RU ,QYHQWRU\ WKDW +DUODQG SXUFKDVHV IURP ,QWXLWH¥KOW HJ B B BB U-ED
3([FHVV ,QYHQWRU\” ,QWXLW KDV WKH RSWLRQ V WR GR RQH RU PRUH RI WKH IROORZLQJ

D> @ DQG > @
E> @ DQG SD\ +bUODQG IRU WKH > @ ,QYHQWRU\ WKDW LV QRW ,QWXLW RZQHG DW D FRVW QRW
F 3D\ +DUODQG D > @ SHU SDOOHW SHU PRQWK VWRUDJH FRVW IRU WKH ,QYHQWRU\ LQ H[FHVV RI

35,$&<$1' 6(&85,76$1'$5'6 +DUODQG DQG ,QW X LW DHIWIHRH MK@A¥ -XOOUSIHILD WK § Wo B\EHE) IWKHHP 6038 @ L O
WR +DVCRPGDLDQFN MLRWHQ , DXWNLMIW SULYDF\ DQG VHFXULW\ VWDQGDUGYV

&21),'(17,$/,7<2)7(506 2)$*5((0(17 $1' 3858&+$6( ,1)250$217KH WHUPV Rl WXULNWHBRMEWFNQFOXGLQJ ZLV
DQG RUGHU YROXPHV LV FRQILGHQWLDO DQG PD\ QRW EH UHOHDVHG E\ HLWKHU SDUW\ WR DQ\R
VLIQHG FRQILGHQWLDOLW\ DJUHHPHQWY ZLWK WKH SDUW\ LQ TXHVWLRQ ZLWKRXW WKH SULRU :
$JUHHPHQW LV OHJDOO\ UHTXLUHG $W B HGHPVHO@R \XKH) &/H1WUPXEHRD W IDIBOMMNVERBDNRU RUGHU RI DQ\ FRXL
QRW OLPLWHG WR GLVFORVXUH PDGH WR FRPSO\ ZLWK DSSOLFDEOH VWDWH DQG IHGHUDO VHFXL
OHJDOO\ UHTXLUHG VXFK SDUW\ PD\ GLVFORVH VXFK WHUPV DQG LQIRUPDWLRQ WKDW DUH LQ
WKH RWKRHSUSRUWAYLWWHQ FRQVHQW WR VXFK GLVFORVXUH ,I VXFK GLVFORVMXWWY W\R @ HJOUCL\F W
H[WHQW UHDVRQDEO\ SUDFWL FKEHOSURY ¥ WVIQRW ¥ HR F MUKLAVP §¥ WAVQLFRIY VKD OO EL QIGOHIDWOHMWQ G DQG HD

&21),'(17,$/,7<2) 6833 +DUODQG RQ EHKDOI RI LWV HQO DIVEHMVVRY bl QD)WY ZQW K X WWXHW WKDW L
VRXUFH RI VXSSO\ RI SURGXFWYV WKDW +DUODQGRSU RIGHMAHYF B QIR BKDSED | B + DRXRGG 68 H FLQL FID0
RQ DQ\ Rl WKH ,QWXLW SURGXFWVKRS K@ D QD EKDS SLHRUCRHUWIRIUPHRU DQ\ RWKHU PDWHULDO WKF
Rl KLV KHU RUGHU

',5(&7 25'(56%$1' ,148,5,(61HLWKHU +DUODQGOQARPWBQ\ZRODWAMHDD ,QYHQWRU\ SURGXFWY WR DQ\RQF
SHUPLVVLRQ LV JLYHQ E\ |QWXDRWHVY¥XUODQBERWQGBFEWSW RUGHUY RU UHRUGHUV IRU ,QYH@OWBWHY¥!I
UHIHU DOO LQTXLULHV IRU VDPH WR ,QWXLW

12 &216(48(17,%$/$0%$*(6 1HLWKHU SDUW\ VKDOO EH UHVSRQVLEOH WR WKH RWKHU IRU DQ\ FODLPYV
SURILWY RU ORVV DULVLQJ IURP EUHDFK RI ZDUUDQW\ RU DQ\ RWKHU GHIDXOW RQ WKH SDUW RI

02',),&$7,216727+,6 %8<%L5((0(17 1R PRGLILFDWLRQ RU D P HEIGRHHPWW QUIRI OO/ HOK BOFN V LW LV
ERWK SDUWLHV

:H KDYH UHTXHVWHG FRQILGHQWLDO WUHDWPHQW IRU FHUWDLQ SRUWLRQV RI WKHVREPRAWIWPH® W XF=
IURP WKLV ILOLQJ DQG ILOHG WKHP VHSDUDWHO\ ZLWK WKH 6(&




$66,*10(177KLV %X$EDANPHQW ZLOO ELQG DQG LQXW ISHWP MKW HEH @ X FIEW VRIRWIVFRE QED DWVLJQV +DU
$JUHHPHQW LQ ZKROH R/ LZY SW W\NEZH RGMRAKOMG @ VEX LAVDY O D Q G$ WRH B P M QM) ZVKMKR %W\ EBFK FRQVHC
WKHUP RI WKL$JYWKHDHFQW +DUODQG DJUHHV QRW WR VHOO LWV LQWHUHVW LQ DOO RU VXEVWDQ
$JUHHPHQW ZLWKRXW WKH SULRK ZDUWWHNM CFRIGMH @ WDRM E QEVIVEKGA RH WHIQHV SRIRYD.VOR QG R1 WKLV SI
WHUPLQDWH $UKIHHBNED ZNWKRXW SHQDOW\ DW DQ\ WLPH IROORZLQJ VXFK EUHDFK DQG LY DW®Q\
WR D WKLUG SDUW\

*29(51,1* /& 7KLV %X$EDHANPHQW ZLOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK V
HOWHUHG LQWR DQG WRIBHKERUIROPHA Q@RWEHMWIHHQ &DOLIRUQLD UHVLGHQWYV ZLWKRXW UHJD

6(9(5%$%,/,7< DQ\ SURYLVLRQ RIUMKPWH QX\EWFRXQG WR EH LQYDOLG XQODZIXO RU XQHQIRUFHDE(
SRVVLEOH WR UHIOHFW WKH SDUWLHV LQWHQWLRQV DQG UHPDLQ YDOLG ODZIXO DQG HQIRUFHI
RWKHU SURYLVLR @V WRHHPKIQWIZUEO FNHYHUWKHOHMWUHPDLQ LQ IXOO0 IRUFH DQG HI

127,&(6$00 QRWLFHV XQSHIHWKHQ Wo X\EKDFFEH GHHPHG WR KDYH EH#HQ@ HHPHQWRZK 8 RQUBRMH Q RW MFK
SHUVRQDIOOAHQW E\ FRQILUPHG IDFVLPLOH WUDQVPLVVLRQ RU LLL VHQW E\ FHUWWIXHGQG RMFBIHS
WKH DGGUHVV RI WKH UHFHLYLQJ SDUW\ VKRZQ EHORZ RUWHR F/KKGW PWKHDU REE&HHYVVIR E K RWHF
D ZULWWHQ QRWLFH JLYHQ LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKLV 6HFWLRQ

0 WR ,QWXLW ,QWXLW ,QF
&DVYH QX H
ORXQ\WDHZ& $
$WWIFH 3UHVLGHQW DQG *HQHUDO 0DQDJHU
JLQDQFLDO 6XSSOLHV *URXS
)D[

ZLWK D FRS\ WR ,QWXLW ,QF
*DUBYBQXH
ORXQ\WDHZ& $
$WWQ *HQHUDO &RXQVHO
)D [




, WR +DUODQG -RKQ + +DUODQG &RPSDQ\
( OHULGLDQ 6WUHHW
OLOWBRYKLQIJWRQ
$WWQ ODUWLQ .HUQHU
)DI

ZLWK D FRS\ WR-RKQ + +DUODQG &RPSDQ\
OLOOHU 5RDG
"HF D WU
$WWQ *HQHUDO &RXQVHO
)DI
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:$,9(5 1R IDLOXUH RI HLWKHU SDUW\ WR H[HUFLVH RIJWHHRHRMW DXQORI DLAW N IKWNVLX® G HU WXEK
KHUHXQGHUHFWILYY EFK@OHVY VHW IRUWK LQ D ZULWLQJ VLIQHG E\ WKH SDUW\ JUDQWLQJ VXFK ZD

(17,5($*5((0(17 7KLV %X$EDANPHQW WRJIJHWKHU ZLWK LWV ([KLELW FRQVWLWXWHY WKH FRPSOHWFH
UHVSHFW WR WKH VXEMHFW PPMWWHBHCHNY VRD @@ @ XVBKIUW BhGKNEDES UHSODFH DQ\ DQG DOO SULRU
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)6* %8<%$&. 3523268%/
HVWLPDWHG LOQYHQWRU\ YDOXHV > @

(QYHORSHY HVWLPDWHG DV
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$VBGRSWHG )HEUXDU\
DOQEVBPHQGHBXWKUDQXDU\

3853267TKH SXUSRVH RI WKH 30DQ LV WR SURYLGH LQFHQWLYHVY WR DWWUDFW UHWDLQ DQG PR\
VXFFHVV RI WKH &RPSDQ\ RUSDQOBDWHQRN WsBKKHE NARELPOUWR BEAHREHUVRQV DQ RSSRUWYXQKWX WH SHWI\R
WKURXJK DZDUGV RI 2SWLRQV 5HVWULFWH$Z BW®R\F N& B SLRWFINO%% RHGX WHHW P ® BH WG RIWLRMHGFHQ 6 HFWLRC
R1 WKH 30DQ

6+$5(6 68%-7&7+( 3/$1

IXPEHU RISFODOWHEHFWLYH DV RI -DQXDU\ WKH WRWDO QXPEHU RI DXWKRUL]JHG 6KDUHYV
6KDUHV 6XEMHFW WR 6HFWLRQV DQG WKH WRWDO QXPEHU RBBXDEW\ UIHY W H & HI3Q B QRX Y
30DQ VKDOO EH 6KDUHYV $BRDGN VI WIKXQWHDBUXQ\GHEM WKW B/REZD ULGOF &/ XE®MQ H [BXWHORW EH PR RHH ¢

ZLWKRXW KDYLQJ EHHQ H[HUFLVHG VKDOO QRW EHFRPH DYDLOD&EWH (RUWUPIW VWRKHLZRRODEGH 2LQ®
VXLFLHQW QXPEHU RI 6KDUHV WR VDWLV#X DU UHDXQAW HE IX@MEWH R IWCKAHO3RPGVWDQGLQJ

$SGMXVWPHQWIRNIBHK MXHPEHU RI RXWVWDQGLQJ 6KDUHV LV FKDQJHG E\ D VWRFN GLYLGHQG UH
UHFODVVLILFDWLRQ RU VLPLODU FKDQJHZLQWWKRXW B B QW D G HIWMD WX RYX WHK R Q WK HWIRHP IXREHU RI1 6KD
BULFHV RI DQG QXPEHU RI 6KDUHV VXEMHFW WR RXWVWDQGLQJ 2S$ZDRIGW QO OFEHNEHRGRRBEHIRQD ¥
UHTXLUHG DFWLRQ E\ WKH %RDUG RU WKH VWRFNKROGHUYV RI WKH &RPSDQ\ DQG FRPSOLDQFH ZLWEk
EH SDLG LQ FDVKIDWX HD IRUJODUONHB®H URXQGHG XS WR WKH QHDUHVW 6KDUH DV GHWHUPLQHG E\ WK
QRW EH GHFUHDVHG WR EHORZ WKH SDU YDOXH RI WKH 6KDUHV

(/,*,%,/,7<,62V PD\ EH JUDQWHG RQO\ WRFHRYORIGHFL LIQFWRGBY @KRIDUH DOVR HPSOR\HHV RI WK
&RPSHMO RWKMEY PD\ EH JUD QW HIGF WIRVH BEORFIWRUWRIFRQVXOWDQWY LQGHSHQGHQW FRQWUDFWR
$ILOLDWH RI WKH &RPSDQ\ SURYLGHG WKDW VXFK FRQVXOWDQWY FRQWUDFWRQG VO® H ®RY DAHRFXW |
WUDQVPEWURRQ PD\ EH JUDQMEGGP RQBMUKIWE R @BIDQ (DFK $SZDUVRQ ZLMVIKOWK VEE AVW R RJ IDRHD YHUH I D\
RYHU WKH WHUP RI WKH 30DQ

$'0,1,6759,21

&R PP LWXWHHRIKIHWW3ODQ VKDOO EH DGPLQLVWHUHG E\ WKH &RPPLWWHH 6XEMHFW WR WKH WHUF
DQG FDUU\ RXMWWRNKW®LRLWLQJ WKH SUHYLRXV VHQWHQFH WKH &RPPLWWHH ZLOO KDYH WKH DXW

DFRQVWUXH DQG LQWHDSBOGHWHWKR W @MEL DQ\ RWKHU DJUHHPHQW RU GRFXPHQW H[HFXWHG SXU

E SUHVFULEH DPHQG DQG UHVFLQG UXOHY DQG UHJXODWLRQV UHODWLQJ WR WKH 30DQ LQFOX
&RPPLWWHH PD\ GHOHJDWH WR WKHLAHU RBHGHRH URIKRK B EPDIQ) CRIVRRUBFE VI LQ




FRQVXOWDWLRQ ZLWK WKH *HQHUDO &RXQVHO WKH DXWKRULW\ WR DSSURYH UHYLVLRQV WR
DGPLQLVWUDWLRQ DQG WKDW DUH QRW LQFRQVLVWHQW ZLWK WKH 30DQ RU ZLWK DQ\ UHVRO

F VHOHFW SHUVSZQUGWM BHRMLBEHG WKDW WKH &RPPLWWHHIRBHGW ®H IDKNHH &RR SOIH  R/EZHD RO & MK KDRBLE
30DQ WR 3DUWLFLSDQWY ZKR DUH QRW ,QVLGHUV RI WKH &RPSDQ\

G GHWHUPLQH $YBRHWGWHUPV RI
HGHWHUPLQH WKH QXPEHU RI 6KDUHWZHDWBWKHU FRQVLGHUDWLRQ VXEMHFW WR

| GHWHUPLQ$ZZMBWKHOO EH JUDORMEL DYWLRQ RU LQ WDQGHP ZLWK LQ$DBIS G D RHPGHHUNWRK H RO |
LQFHQWLYH RU FRPSHQVDWLRQ SODQ RI WKIH GIRPBB @R\ RUK B GARFIBIDHAW B6XEVLGLDU\ RU

J JUDQW ZDLYH$SADRBG 3RRQGRWLRQV

K GHWHUPLQH WKH YHVWLQJ H{HMUFGVDELOLW\ DQG SD\PHQW RI

L FRUUHFW DQ\ GHIHFW VXSSO\ DQ\ RPLVVLRQ R $ZWDHIFER RS IINHS DN RIQEWQVLVWHQF\ LQ WKH 30C
MGHWHUPLQHSZPWW KW EHHHQ HDUQHG

N DPHQG WKH 30DQ H[FHSW IRU DPHQGPHQWYV WKDW LQFUHDVH WKH QXPEHU RI 6KDUHV DYDLOCL
30DQ RU DQ\ RWKHU DPHQGPHQWYVY WKDW UHTXLUH DSSURYDO RI WKH VWRFNKROGHUV RI WKH

OPDNH DOO RWKHU GHWHUPLQDWLRQV QHFHVVDU\ RU DGYLVDEOH IRU WKH DGPLQLVWUDWLRQ R

&RPPLWWHH .QWHUSUHMWD VEHRDHD @ GQ' D WHRMWRIR®H E\ WK H$ZRE 6 LWKWD B0 ZIHWAKDIGHHV IS®! FLW WV R RIDQH
WIEDUG RQUOHVY LQ FRQWUDYHQWLRQ R$ZDQ\GH [BW HWQA W E WM R WWRH 3M@® RWUFK GHWHUPLQDWLRQ VI
KDYLQJ DQ LQ$ZBUBVX\Q GO D@L BOOWH UHIDUGLQJ WKH L GRMMHBGWHINMPIYMR § KR OMKEH3 0 0EP RW \DIDE E’
WKH &RPPLWWHKHRIHVUR®XMWARQ RI VXFK D GLVSXWH E\ WKH &RPPLWWHH VKDOO EH ILQDO DQG ELQ

237,218KH &RPPLWWHH PD\ JUDQW 2SWLRQV WR HOLJLEOH SHUVRQV DQG ZLOO GHWHUPLQH L 2z
2SWLRQ LLL WKH ([HUFLVH 3ULFH RI WKH 2SWLRQ LY WKH SHULRG GXULQJ ZKLFK WKH 2SWLRQ F
IROORZLQJ

JRUP RI 2SWILRFRUIBQW RQ JUDQWHG XQGHU WKH 30D$JUZHEPHEHVHW KG WQZFIHGSO EN [[5 WBMAVRFON 2 &\M DI
7KH 6 WRFMNJABNWHAFRHRW ZLOO EH VXEVWDQWLDOO\ LQ D IRUP ZKLFK QHHG QRM FHHU VRK AV K B P&R PRSWD @D F
6HFWLRQ E KDV IURP WLPH WR WLPH DSSURYHG DQG ZLOO FRPSO\ ZLWK DQG EH VXEMHFW WR

'DWH RI 7THBEQQAMOWH RI JUDQW RI DQ 2SWLRQ ZLOO EH WKH GDWH RQ ZKLFK WKH &RPPLWWHH PD
VSHFLILHG E\ WKKH:&RWREWWMBHWHIFRHW DQG D FRS\ RI WKH 30DQ DQG WKH FXUUHQW 3URVSHFWXYV IR
XQGHU DSSOLFDEOH ODZV ZLOO EH GHOLYHUHG WR WKH 3DUWLFLSDQW ZLWKLQ D UHDVRQDEOH W




2SWLRQ LVKHDB@WBGWKH 3URVSHFWXV DQG RWKHU GRFXPHQWY PD\ GHOLYHUHG LQ DQ\ PDQQHU L¢
UHTXLUHPHQWYV

([HUFLVH 3HULRG DQ@S\WIURIPWEZRQO'EWHH[HUFLVDEOH ZLWKLQ WKH WLPHV RU XSRQ WKH RFFXI
6WRFN 3SWHRRPHQW VXEMHFW WR WKH SURYLVLRQV RI 6HFWLRQ DQG VXEMHFW WR &RPSDQ\ SRC
GHOHJDWHG UHVSRQVLELOLW\ IURP WLPH WR WLPH KHWW RHY BBHMARMIBRW MK D/Q Q JVE XW LRUIWKH B X H VOR
H[HUFLVHG WKH 3([SLUDWLRQ 'DWH’ SURYLGHG WKDW QR 2SWLRQ ZLOO EH H[HUFLVDEOH DIWHU W
JUDQWHRHQWRIDFHQW 6WRFNKROGHU ZLOO EH H[HUFLVDEOH DIWHU WKHKH[SRRPPWLWREHHRDOWR RBDSVYR
EHFRPH H[HUFLVDEOH DW RQH WLPH RU IURP WLPH WR WLPH SHULRGLFDOO\ RU RWKHUZLVH LQ VX
GHWHUPLQHV

([HUFLVH/RHLEHUFLVH 3ULFH RI DQ 2SWLRQ ZLOO EH GHWHUPLQHG E\ WKH &RPPLWWMNH ZEKXW §
WKDQ WKH SDU YDOXH RI WKH 6KDUHVY SURYLGHG WKDW L WK3D QPXH RUWHK3HUEKEB URHVDRQ, 6/2 KA. G O VIpt
BULFH RI DQ\ ,627HQD3IHWIFE QWR 6DV RFNK R O G H URZ LVOIOH Q I WATEGHR & NRAWWKKIDEKDUHY RQ WKH GDWH RI1 JUDC
EH PDGH LQ DFFRUGDQFH ZLWK 6HFWLREJUHHPHIQHW3ODQ DQG WKH 6WRFN 2SWLRQ

SURFHGXUHYV BRIDUWUFLSBQW PD\ HIHUFLVH 2SWLRQV E\ IROORZL\Q 6 WHHMNLIILR/FMHEDXW HRQH\HE D B
FRPPXQLFDWHG DQG PDGH DYDLODEOH WR 3DUWLFLSDQWV WKURXJK WKH VWRFN SDVHM R@WWUKRD LG\

/HUPLODWLRQ

FHVWEQU2SWLRQ JUDQWHG WR D 3DUWLFLS D QA WZALLOYD WH B QH' DWRH Y HN WPHRIQ BVMASME BIERIUSADLGRW SLBUD W Q
GLVDELOLW\" DV GHILQHG LQ WKLV BHFWLRQ D RU GHDUPK QRAYKRE VRILR QHIU BE W& R/RF R UMD B M|
GLUHFWRU ZLOO YHVW DV WR Rl WKH 6KD UHM VYK EMHWWGWRXVUXWR 2% W WM G LWKEH @ DWW LK U SO
7JHUPLQDWLRQ )RU SXUSRVHV RI WKLV 6HFWLRQ D *WRWDO GLVDELOLW\ VKDO® RHB®S SLIH LI
DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW SODQ RU JURXS ORQJ WHUP GLVDELOLW\ SODQ WKDW \
WKH 3DUWLFLSDQW LV RU EHFRPHV UHDVRQDEO\ ILWWHG E\ WUDLQLQJ HGXFDWLRQ RU H[SHULHQFI
RU RFFXSDWLRQ IRU ZDJHIRUXBKFREHW QRWLRQ KDV FKDQJHG VXFK RWKHU GHILQLWLRRXS I G IMRW.DY X
DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW SODQ RU JURXS ORQJ WHUP GLVIVES 0L ™MD 5 OIKQV DRL® Q%
WKH 3DUWWRMVDQVBELVDELOLW\ LV OLNHO\ WR EH SHUPDQHQW

ERVMUPLQODWLRQ ([HRBOO\REZ 3QU DRBIURMLLFD DR W KI5 WD B @ (FL\SPIY WIHUFLVHG WR WKH H[WHQW

LQR ODWHU WKDQ7HU®DL Q/DWMMRHU ' B\ H 7HIUP L3APWH. G LIRDOMQ LW HD VR Q XQPHSAW 6 HDRAMX IRRW WLIVADHE IS
\HDUV LV VSHFLILFDOO\ VHWWRBMWIAWHREPWD SWRFLSBIGWIKDW QR 2SWLRQ PD\ EH H[HUFLV

LIQR ODWHU WKDQ $ W ZHOFHQMRWQLWR V' MW KU VPHIEA LRIV 8 X1 WR 'LVDELOLW\7RUP 4Q DHAL I R @Y HBI\Y
7THUPLQDWLRQ GXH WR GHDWK RU LI D 3D UAMLFFIL®G DWWRGLHDW B L W QIOH VWK D HHRPOR 8 W KWL RH B KM L |
IRUWK LQ WKW 3DUWLFLSDQWY




6WRFN 3SWHRPHQW SURYLGHG WKDW QR 2SWLRQ PD\ EH H[HUFLVHG DIWHU WKH ([SLUDWLRC

[LPLWDWLRQV7RK® RPFLWM/HH PD\ VSHFLI\ D UHDVRQDEOH PLQLPXP QXPEHU RI 6KDUHV WKDW
PLQLPXP QXPEHU ZLOO QRW SUHYHQW D 3DUWLFLSDQW IURP H[HUFLVLQJ DQ 2SWLRQ IRU WKH IXOO

ILPLWDWLRQKHRQ@JBCZMIDWHDOXKYH OGHWHWPLQHG DV RI WKH GDWH RI JUDQW RI 6KDUHV ZLWK L
SDUWLFLSDQW GXULQJ DQ\ FDOHQGDU \HDU XQGHU WKH 30DQ RU XXQIG&8 UDMH RWKHQ W QRFUH @ WHWIHGY

H[FHHG , | WKED) DX RDBKBIWHY RQ WKH GDWH RI JUDQW ZLWK UHVSHFW WR ZKLFK ,62V DUH H
H[FHHGV WKH 2SWLRQV IRU WKH ILUVW ZRUWK RI 6KDUHV WR EHFRPH H[HUFLVDEOH LQ
9DOXH LQ H[FHVV RI WKDW EHFRPH H[HUFLVDEOH LQ WKDW FDOHRWDYH HDWH ROQVEH 3 &AM Q/\

RQ WKH )DEDOCOOHURHWKDUHYV SHUPLWWHG VWHRJ B QW XOHWH WW WIRO,G6 2BVMH DXMKRBDWLFDOO\ LQFRUSRUDWH
WKHHEAWLYH GDWH RI WKH DPHQGPHQW

IRWLFH RI'LVTXDOLINLQJ SIMIKRVIMGLRQ ([RU EKDHIRU WQF6E8DQW VHOOV RU RWKHUZLVH GLVSRYV
RI DQ ,62 RQ RU EHIRUH WKH ODWHU RI WKH GDWH WZR \HDUV DIWHU WKH 'DWH RI *UDQW DQG
'LVSRVLWLRQ" WKH 3DUWLFLSDQW PXVW LPPHGLDWHGQXB RW UIW MWK RRW S\ BH) \DUEMH.RW R/IRVIXE KR
WKH FRPSHQVDWLRQ LQFRPH UHFRJQL]JHG E\ WKH 3DUWLFLSDQW IURP WKH 'LVTXDOLI\LQJ 'LVSRVLW

ORGLILFDWLRQ ([WH DK/H RE® RRIL BHNHHZ PN HFRE RV UHQHZ RXWVWDQGLQJ 2SWLRQV DQG DXWKR
SURYLGHG WKDW DQ\ VXFK DFWLRQ PD\ QRW ZLWKRXW WKN DU IWWH G FRIQY QW ZFEIWBLIRIR K BANYD RO |
LV PRGLILHG H[WHQGHG UHQHZHG RU RWKHUZLVH DOWHUHG VRBI® @ FERMPWW W B W HP® \L Q HIGPERU B/EKG FH
2SWLRQV ZLWKRXW WKH FRBWHQWER ID3 DWMA W HSD Q RW LIFIW WRWVWK K A (SHRFYLL\GH GU IKIREZ RPN QRW EH UHC
WKDW ZRXOG EH SHUPLWWHG XQGHU 6HFWLRQ RI WKH 30DQ IRU 2SWLRQV JUDQW HGNKOQ W MHK I& A
VKDOO QRW EH UHGXFHG EHORZ WKH SDU YDOXH RI WKH 6KDUHV

1R 'LVIXDOURMXWWRKYWDQGLQJ DQ\ RWKHU SURYLVLRQ LQ WKH 30DQ QR WHUP RI WKH 30DQ
DXWKRULW\ JUDQWHG XQGHU WKH 30DQ ZLOO EH H[HUFLVHG VRWKRWR GV X B Q VINIGXKWRHGY BWERX Q IBY
,62 XQGHU 6HFWLRQ RI WKH &RGH

5(675,&7(' B&. $: $5'6 7TKH &RPPLWWHH PD\ DZDIZ0G BEY W Q IGRHVUH\G KHNRENQ7 WHR HROR PHOMW HEIOZL 6 B UG/HR!
6KDUHV VXEMHFW W R$ZKHG 5 MWKVWHUR XWHKD W RBENFH WKH UHVWULFWLRQV RQ WKH 6 KBIMYGD Y& EDMOHOF ¥
IROORZLQJ

S5HVWULEWHG 664 B AN PBR@FSOWHKDVHY X QG HiZ DU BHX/IMWDWOL EW HHEY BBMRENH G E\$THWM B HOWH & I6MFRFE
VXEVWDQWLDOO\ D IRUP ZKLFK QHHG QRW EH WKH VDPH IRU HDFK 3DUWLFLSDQW WKDW WKH &RPP
FRQGLWLRQV RDWWHFIGDQW FDQ D F SZHBWG DR QIO VEU VAEWE IGQEWRFAN GHOLYHULQJ WR SWKH RRPSWQDD G
RI WKH 3XUFKDVH 3ULFH ZLWKLQ WKLUW\ GD\\$JUR A PHMIQM GIDV HGW R H YS-HMIGU WRWW 6 H6 SVIRUANM LIS BIQIW
BWREBUG LQ WKLY PDQQHU ZLWIKILLD RWV KALKJNV 5 KE\BWDI UL\ VZHLGQ GAMVRHFBNP L QDWH XQOHVV WKH &RPPLWWHH ¢




SXUFKDVAKHUBRHFKDVH 3ULFH IBBDU GHAMVOWLEW IKGGHWWHBPNQHG E\ WKH &RPPLYWWMKH BRW RBBRWESG
YDOXH RI WKH 6KDUHV RQ WEADGOWHN WKMHQIWHNWEY BAWHQWWRMWKH 3XUFKDVH 3ULFH PXVW EH PDGH
6WRFN 3%UBKBPHQW DQG LQ DFFRUGDQFH ZLWK DQ\\5 6 WREFBXQUHWHDWDL RQL"\HSHO® B P WEW &RW &R0 PP
SBDUWLFLSDQWY WKURXJK WKH VWRFN SDJHV RQ WKH ,QWXLW /WIJBEOHRWNRWPH @W LLGQ V\WWDWHPW ZHE V

7HUPV R1 5HVWSATFWGHEY BMWR F BZHDE GWRERO EH VXEMHFW W RDDAD @ KUHH &\ B B E TAKU/RHY ) BV DFQRLREWAHL R G
FRPSOHWLRQ RI D VSHFLILHG QXPEHU RI \HDUV RI VHUYLFH ZLWK WKH &RPSDQ\ RU XSR G HRW SO FWH
3XUFKBDVHHPHQW ZKLFK VKDOO EH LQ VXEVWDQWLDOO\ LQ D IRUP ZKLFK QHHG @ RW VEKHWEKRP $D BN

E VKDOO IURP WLPH WR WLPH DSSURYH DQG VKDOO FRPSO\ ZLWK DQG EH VXE MHBWHER QWK H3 WLt
JUDQW RI D 5HS$IULE WM GHE RFFRLWWHH VKDOO D GHWHUPLQH WKH QDWXUH OHQJW KSZDQG V VED WW
DPRQJ WKH 3HUIRUPDQFH )DFWRUV WR EH XVHG WR PHDVXUH SHUIRUPDQFH JRDOV LI DQ\ DQG F
SD\PHQW IRU 6KDUHV WR EH SXUFKSADHGS X Y& HU& R B P I5\W W\M B L\FKMCHIB0 6GVHRVE N U P L Q H$IVIKUHG HK W ¥ & \W HR HDK
3HUIRUPDQFH 3HULRGV PD\ RYHUODS DQG D 3DUWLFLSDQW P D\ $ZDUMBIMVF WSDMH DUHRINAGOEND BHAWRI RVURP\GIL
KDYLQBWBHOQW SHUIRUPDQFH JRDOV DQG RWHKKDW WKHWRDL P X BHERWEGUREG WKIREZKS WHRRFW LFLSDQW ZLWK Ut
VKDOO EH WKLUW\ SHUFHQW RI WKH 6KDUHV UHVHUYHG IRU LVVXDQFH XQGHU WKH 30DQ

67&. %2186(6

$ZDUGV RI 6 WRFNHWSRPALHWWWHH PD\ DZDUG 6WRFN %RQXVHV WR DQ\ HOLJLEOH SHUVRQ 1R SD!
$ 6WRFN %RQXV PD\ EH DZDUGHG IRU SDVW VHRYLE RV IDAJJHLD/EG I ERHE@E\EL B G WREH V& RIP KIRE\S HRI/EKHDROHN
ZKLFK VKDOO EH LQ VXEVWDQWLDOO\ D IRUP ZKLFK QHHG QRW EH WKH VDPH IRU HDFK 3DUWLFLSD!
WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ

/HUPV RI 6 WRFHONWRRQXNRIQXVHYV ZLOO EH VXE MHMAWWRK B &R B PIVNWHH B W IPREB@Y HIVILRQY PD\ EH ED)
VSHFLILHG QXPEHU RI \HDUV Rl VHUYLFH ZLWK WKH &RPSDQ\ RU XSRQ FRPSOWWUWRF NSIFARHONKPBKROLYWRH |
6WRFN %RQXVHV PD\ YDU\ IURP 3DUWLFLSDQW WR 3DUWLFLSDQW DQG EHWZHHQ JURXSV RI 3DUWLFI
OHQJWK DQG VWDUWLQJ GDWH RI DQ\ 3BHUIRUPDQFH 3HULRG IRU WKH 6WRFN %RQXV E VHOHFW IU
WKH QXPEHU RI 6KDUHV WKDW PD\ EH DZDUGHG WR WKH 3DUWLFLSDQW 3ULRU WR WKH LVVXDQFH F
GHWHUPLQH WKH HIWHQW WR ZKLFK WKH 6WRFN %RQXV KDV EHHQ HDUQHG 3HUIRUPDQFH 3HULRGYV
WKDW DUH VXKENM@WW MR FBULPDQFH 3HUHRGW STHUGRKIPYOLQRIHGIRDOV DQG RWKIHW WKIHWRDSL P X B UBRWR.FGNH @&
ZLWK UHVSHFW WR DQ\ 3HUIRUPDQFH 3HULRG VKDOO EH WKLUW\ SHUFHQW RI WKH 6KDUHV UHVHUY

JRUP RI 3D\PHOW WRH3RRMRIFWSMHPWZLOO GHWHUPLQH ZKHWKHU D 6WRFN %RQXV ZLOO EH SDLC
WKHUHRI EDVHG RID WXH RRLW KD GOMMA RI SD\PHQW DQG LQ HLWKHU D OXPS VXP SD\PHQW RU LQ L

JHUPLODWLRQ 'XULQJ 3HUDRDRDNIAY BB@WRIENG GXULQJ D 3BHUIRUPDQFH 3HULRG IRU DQ\ UHDVR(
ZKHWKHU LQ 6KDUHV FDVK RU RWKHUZLVH ZLWK UHVSHFW WR WK BWRRQ KR QX ¥ RRUGED QFURHEIRM ICH
XQOHVV WKH &RPPLWWHH GHWHUPLQHV RWKHUZLVH




3(5)250$1&%: $5'6

SHUIRUBDMUFHBHUIRUFPZDQUJFHFRQVLVWY RI WKH JUDQW WR D 3DUWLFLSDRQWIRIDQ W SHFDR IRHGI RXP
3DUWLFLSDQW ZLOO HQWLWOH WKH 3DUWLFLSDQW WR UHFHLYH D VSH$AD UG IQROIOHD S MDIE@XIRDQYBH L
SHUIRUBDIMUWF®E DUH DFKLHYHG DQG WKH RWKHU WS$ADRM DIQUEH PRID/MGULWLRQGV RI WKH 3HUIRUPDQFH

JHUPV RI 3HWARIUPENFHKH3IHUIRBIPOD@ MKDOO EH HYLGHGEBGGENHIH BHQ W UPKOLFIKHVKDOO EH LQ VXEV
EH WKH VDPH IRU HDFK 3SDUWLFLSDQW WKDW WKH &RPPLWWHH KDV IURP WLPH WR WLPH DSSURYHG
$ZDUGV ZLOO EH VXEMHFW WKRDWOWKAR QBR WILWROYYHLP MQLPSRVH ®RADWRG WRHMWERPFIDNMWHRIZD GEUIBUR
B3HUIRUPDQFH 8QLWY JUDQWHG WR WKH 3DUWLFLSDQW E VSHFLI\ WKH WKUHVKROG DQG PD[LPXP (
WKH QDWXUH OHQJWK DQG VWDUWLQJ GDWH ®ZIDDG\ PG RGP VQHAHAL3H WIKRG3 HRU RUKPHD @ A H | ROUFRDRUFWH W
WR WKH SD\PHQW R 6ZDQ)G3 HW KRIUZBRFIW WHH ZLOO GHWHUPLQH WKH H[WHQW WR ZKLFK WKH 3HUIRUI
SDUWLFLSDQW PD\ SDUWLFLSDWH VLPX®XDDUBEVRWKOWZ D WHHU YRS BitF W RAURP BR B HR 81 D BREGIV SCHQUG RKUDPYDLQGRR)
FULWHULD SURWIKKGHW WIRHZ PDHIUP XP DPRX$ZWURI DRU BBBKRIPODWEALSDQW ZLWK UHVSHFW WR DQ\ 3HL
SDUWLYV LEEDVHWYDODU\ DW WKH $2 DR RRIUWKH 3HUIRUPDQFH

JRUP Rl 3D\PHQW VBR BIRWWDOKURSY PW\ EH SDLG WR D 3DUWLFLSDQW FXUUHQWO\ RU RQ D GHIHU
DQ\DV WKH &RPPLWWHHERPWHWRHHHYLOO GHWHUBZQWUWGZ KHOMK U B BIHW IRU WK@FIRUP RI FDVK ZKROH
WKH )DLPDOXMHRWY WKH GDWH RI SD\PHQW DQG LQ HLWKHU D OXPS VXP SD\PHQW RU LQ LQVWDOOP

7HUPLQDWLRQ 'XULQJ 3H UDRIDRDAYFHY SB@WRIENG GXULQJ D 3HUIRUPDQFH 3HULRG IRU DQ\ UHDVR(
UHVSHFW WR WSZHDBEBYIRQPD @RHWKH H[W H Q@MU PIDQMW GRDVLRI DFKEHR GEMMNGFTRSBIM K RAHKQHN3 DI @ H P D Q\FKH
RWKHUZLVH

$<0(17 )25 6+$5( 385&+$6(6

3D\PHAWMPHQW IRU 6KDUHV SXUFKDVHG SXUVXDQW WR WKH 30DQ PD\ EH PDGH E\ DQ\ RI WKH |
WKH DSSOLFD E GH UHWHPHN) WMIUIFBQVHKHRIHQW DQG WKDW DUH SHUPLWWHG E\ ODZ

DLQ FDVK E\ FKHFN

E E\ FDQFHOODWLRQ RI LQGHEWHGQHVYV RI WKH &RPSDQ\ WR WKH 3DUWLFLSDQW

F E\ VXUUHQGHU RI 6KDUHVY WKDW HLWKHU ZHUH REWDLQHG E\ WKH 3DUWLFLSDQW LQ WKH S:
RZQHG E\ WKH 3DUWLFLSDQW IRU PRUH WKDQ VL[ PRQWKY DQG KDYH EHHQ SDLG IRU ZLWKLQ V
XVH RI D SURPLVVRU\ QRWH WKH QRWH KDV EHHQ IXOO\ SDLG ZLWK UHVSHFW WR WKH 6KDUHYV

G E\ WHQGHU RI D IXOO UHFRXUVH SURPLVVRU\ QRWH KDYLQJ VXFK WHUPV DLW PHDQ W HVIRSBYRLYE G

XQGHU 6HFWLRQV DQG RI WKW KRR D BWRW L BIHSD VR ZHKRHILY QRW DQ HPSOR\HH RI WKH &F
XQOHVV WKH QRWH LV DGHTXDWHO\ VHFEXUHG E\




FROODWHUDO RWKHU WKDQ W KWMKOWD WHWH HSRGWIRR)Y RG MWK HI 8 WKKIDVH 3ULFH RU ([HUFLVH 3ULF
HE\ ZDLYHU RI FRPSHQVDWLRQ GXH RU DFFUXHG WR 3DUWLFLSDQW IRU VHUYLFHVY UHQGHUHG
I E\ WHQGHU RI SURSHUW\ RU
J ZLWK UHVSHFW RQO\ WR SXUFKDVHV XSRQ H[HUFLVH RI DQ 2YWI\VRRFNDEE BWRYLGHG WKDW D S

WKURXJK D 3VDPH GD\ VDOH" FRPPLWPHQW IURP 3DUWLFLSDQW DQG DQ 1%$6' '"HDOHU ZKHUHE
WKH 6KDUHV SXUFKDVHG LQ RUGHU WR SD\ WKH ([HUFLVH 3ULFH DQG ZKHUHE\ WKH 1%$6"' 'HD
GLUHFWO\ WR WKH &RPSDQ\ RU

WKURXJKIDQ:PARPPLWPHQW IURP 3DUWLFLSDQW DQG DQ 1$6' '"HDOHU ZKHUHE\ 3DUWLFLSDQW
SXUFKDVHG WR WKH 1%$60Q'BBPRXQWQ IVALHFXULW\ IRU D ORDQ IURP WKH 1%$6' '"HDOHU LQ WKH
LUUHYRFDEO\ FRPPLWYVY XSRQ UHFHLSW RI WKH 6KDUHV WR IRUZDUG WKH ([HUFLVH 3ULFH GL

/IRDQ *XDUDKHN&RIF/PLWWEOHWB\VROH GLVFUHWLRQ KHOS D 3DUWLFLSDQW SD\ IRU 6KDUHV SXU
WKLUG SDUW\ ORDQ WR WKH 3DUWLFLSDQW

.VVXDQFH RASRK®SBWHQW RI WKH DSSOLFDEOH 3XUFKDVH 3ULFH RU ([HUFLVH 3ULFH RU D FRF
LQ WKH FDVH RI DQ H[HUFLVH E\ PHDIQQV RRBPMUPHQGND\ VQGHFRABORDWFH ZLWK RWKHU FRQGLWLRQ
SXUFKDVH RI VKDUHV WKH &RPSDQ\ VKDOO LVVXH WKH 6KDUHV UHJLVWHUHG LQ WKH QDPH RI 3DUW
H[HUFLVH E\ PHDQV RI D 3VWDQRH FEORPALMCPH QR TPP& VKDOO GHOLYHU FHUWLILFDWHY UHSUHVHAIQNWERD
PD\ EH VXEMHFW WR OHJHQGYV RU RWKHU UHVWULFWLRQV DV GHVFULEHG LQ 6HFWLRQ RI WKH 30IL

L T++2/,1% 7% (6

: LWKKROGLQIKHIHMHDLOBOKDUHY DUHADR EW LJWYVEWE XQ@RBHU WKH 30DQ WKH &RPSDQ\ PD\ UH’
DPRXQWFYMQW WR VDWLVI\ IHGHUDO VWDWH DQG ORFDO ZLWKKROGLQJ WD[ UHTXLUHPHQWYV $ADURA
WR EH PDGH LQ FDVK WKH SD\PHQWLHQD WR QBWLRI\DIGI ®RRXQ WWDWH DQG ORFDO ZLWKKROGLQJ

BWRHANMWKKREBIQQNXQGHU DSSOLFDEOH WD[ ODZV D 3DUWLFLSDQW LQFXUV #¥DUGLWED@LW VQRE
ZLWKKROGLQJ DQG WKH 3DUWLFLSDQW LV REOLIJDWHG WR SD\ WKH BR® RS\DWQ V RMKH ®IP\RPUHW URIQ X DO
PLQLPXP ZLWKKROGLQJ WD[ REOLJDWLRQ E\ HOHFWLQJ WR KDYH WKH &RPSDQ\ ZLW KIORXE HITRFD @& K¥
PLQLPXP DPRXQW UHTXLUHG WR EH ZLWKKHOG GHWHUPLQHG RQ WKHD G HOH MNKIDRM WEMH IDBR X QY WFR B
IRU WKLV SXUSRVH VKDOO EH PDGH LQ ZULWLQJ LQ D IRUP DFFHSWDEOH WR WKH &RPPLWWHH

35,9,/(*(6 262&. 2:1(56+,3 1R 3SDUWLFLSDQW ZLOO KDYH DQ\ ULJKWV DV D VWRFNKROGHU RI WKH
WKH 3DUSMMWAHS BDUHY DUH LVVXHG WR WKH 3DUWLFLSDQW WKH 3DUWLFLSDQW ZLOO EH D VWRFNK
WKDW LI WKH 6KDUHV DUH DH\GN WLLARWEIEQGAVURE RIX D QW IOHHWVZ WKH 3DUWLFLSDQW PD\ EHFRPH HQWLWOH:!
GLYLGHQG VWRFN VSOLW RU DQ\ RWKHU FKDQJH LQ WKH FRUSRUDWH RU FDSLWDO VWUXFWXUH RI




5HVWULFWHG 6WRFNWISDWWKEHGDXYWWERHIDQW ZLOO KDYH QR ULJKW WR UHWDLQ VXFK GLYLGHQWV F
RULJLQDO ([HUFLVH 3ULFH RU 3XUFKDVH 3ULFH SXUVXDQW WR 6HFWLRQ

75%$16)(5%$%,/,7%ZDUGYV JUDQWHG XQGHU WKH 30DQ DQG DQ\ LQWHUHVW WKHUHLQ VKDOO QRW E
HI[HFXWLRQ DWWDFKPHQW RU VLPLODU SURFHVV RWKHUZLVH WKDQ E\ ZLOO RU EY WUEGUG BIPWH W GH
UHODWLQJ WKHUHWR 'XULQJ WD 0OGIMMDE®E RH WKHUFDVIWEBOHSRQWA EQ WKH 3D WEDBIGSPRWE HD @ BGHQF
SDUWLFLSDQW

5(675,&7,216 21 6+®%3(6WKH GLVFUHWLRQ Rl WKH &RPPLWWHH WKH &RP SD$ZDRSBUHHYHQWHDWWRL 1K
DOO RU D SRUWLRQ6RD DHD WKIDVAWHIIEE WHRWGSEID GG GHHP MXWM | RO O R Z VU WIKGIDNDLLRQL FL\S COOQN W LPH Z
ODWHU RI L WRHUBDQDWERSD'@WH RU LL WKH GDWH WKH 3DUWLFLSDQW SXUFKDVHV 6KDUHV XQGH
WR 6KDUHV DWVWRKUH. 3D@DVQ K [ISDRIWH 3ULFH RU 3XUFKDVH 3ULFH SURYLGHG WKDW XSRQ DVXSRQPH
DVVLIJQPHQW RI WKH ULJKW WR UHSXUFKDVHIDFRDVHK RITWEE @D WKW RYFHUVW KRH W HJ ). IDIDUD 0DXUNHWD V H

&(%,),&%$(6$00 FHUWLILFDWHV IRU 6KDUHV RU RWKHU VHFXULWLHYVY GHOLYHUHG XQGHU WKH 30I
WUDQVIHU RUGHUV OHJHQGVY DQG RWKHU UHVWULFWLRQV WKDW WKH &RPPLWWHH GHHPV QHFHVVD
IRUHLJQ VHFRWLDQHYXODHY UHIJXODWLRQV DQG RWKHU UHTXLUHPHQWY RI WKH 6(& RU DQ\ VWRFN F

(6&52: 3/("*( 2) 6+$5(6/R HQIRUFH DQ\ UHVWULVWKRQW\RQVE I3 ERW P EWSDMW R D\ UHTXLUH WKH 3DU
6KDUHV WRJHWKHU ZLWK VWRFN SRZHUV RU RWKHU WUDQVIHU LQVWUXPHQWY DSSURYHG E\ WKH &
&RPSD@\R KROG LQ HVFURZ XQWLO VXFK UHVWULFWLRQV KDYH ODSVHG RU WHUPLQDWHG DQG WKH
FHUW L BIGAD3IDHMVLFLSDQW ZKR LV SHUPLWWHG WR H[HFXWH D SURPLVVRU\ QRWH DV SDUWLDO RU IX(
GHSRVLW ZLWK WKH &RPSDQ\ DOO RU SDUW RI WKH 6KDUHV S XV FREV/H® W VRER O & DMWKHJ R R PV8 R QAHX @ €
KRZHYWKDW WKH &RPPLWWHH PD\ UHTXLUH RU DFFHSW RWKHU RU DGGLWLRQDO IRUPV Rl FROODWH
UHFRXUVH DJDLQVW WKH 3DUWLFLSDQW XQGHU WKH SURRLEKRBRUN D RW HR &R W Z LRARIOODMGHALIAD DQ \FRA
WKH 3DUWLFLSDQW ZLOO EH UHTXLUHG WR H[HFXWH DQG GHOLYHU D ZULWWH Q7 BB H&DH 1B USHHUFFHK@V
SURPLVVRU\ QRWH PD\ EH UHOHDVHG IURP WKH SOHGJH RQ D SUR UDWD EDVLV DV WKH SURPLVVRU'

6(&85,7,(6:/$1' 27+(5 5(*8/¥25< &203/,$1&E®BZDUG VKD OlG RVRIW I H6@DHE WL WKB FRPSOLDQFH ZLWK
DQG IRUHLJQ VHFXULWLHY ODZV UXOHV DQ® G MIKID D\W L RQVHRIHDGAVIR Y BQOQ RFAMRE N CH FR@\QJH RU DX
WKHQ EH OLVWHGHMBW R/ K\ KDHU @ DLSZHMR G JD@® \B (RIRVK® WKH GDWH RI H[HUFLVH RU RWKHU LVVXDQFH
&RPSDQ\ VKDOO KDYH QR REOLJDWLRQ WR LVVXH RU GHOLYHU FHUWLILFDWHV IRU 6KDUHV XQGHU V
GHWHUPLQHV DUH QHFHVVDU\ RU DGYLVDEOH DQG RU E FRPSOHWLRQ RI DQ\ UHJLVWUDWLRQ RU F
JRYHUQPHQWDO ERG\ WKDW WKH &RPSDQ\ GKW HURFPLISDHOA WIRDEOHD EHIF K & BlU\ (RRJ FORSOMLLNDDAELCRD HVE RV U H J
FRPSOLDQFH ZLWK WKH UHJLVWUDWLRQ TXDOLILFDWLRQ RU OLVWLQJ UHTXLUHPHQWYVY RI DQ\ VWDW
&RPSDQ\ VKDOO KDYH QR OLDELOLW)\ IRU DQ\ LQDELOLW\ RU IDLOXUH WR GR VR

12 2%/,7$2172 (03/2< 1RWKLQJ LQ W¥ZD BG D@ RQWHEB XQGHU WKH 30DQ VKDOO FRQIHU RU EH GHF
WKH HPSOR\ RI RU WR FRQWLQXH DQ\




RWKHU UHODWLRQVKLS ZLWK WKH &RRSDQWRURD WKIDBRRBID BXEVLGLDIUN RQ DQ\ ZD\ WKH $LI1RWDRMY
&RPSDQ\ WR WHUPMBMWIORDRNMQWLBED RWMVKHU UHODWLRQVKLS DW DQ\ WLPH ZLWK RU ZLWKRXW FDX"

(;&+$1*($1" %8<282)%: $5'6 7TKH &RPPLWWWHDRD\WLPH RU IURP WLPH WR A¥ MWAH WBXWHKRRQUAH B W RH \&
WR LVVZHD QEY LQ H[FKDQJH IRU WKH VXUUHQGHU Q5 UFAKGIF & BDMIWLR IQHRP M\QD VR WD QOW LAPHWE/XN O QB B (
JUDQWHG ZLWK SD\PHQW LQ FDVK 6KDUHV RU RWKHU FRQVLGHUDWLRQ EDVHG RQ VXFK WHUPV DQ

&25325/(75$16%$&7,216

$VVXPSWLRQ RU 5500 FHPAHENBRAKWRIWY HQWH B IRD FR PHWRIOLGDWLRQ LQ ZKLFK WKH &RPSDQ\ L
PHWHU RU FRQVROLGDWLRQ ZLW KD DUBKR 6RYU KRR QBI\G L\RXQEIRILLM W) WRABL/G\LEQ DRGLIRU RWKHU WUDQVDF
WKH VWRFNKROGHUV R$ZWKG\&REBRY\HBQGQWKH WKH 30DQ DUH DVVXPHG RU UHSODFHG E\ WKH VXF
3DUWLFLSDQWY E D GLVVROXWLRQ \WKHOV DOHGRMWLREV RID\YKWH ZREBD QG R QN KRHV B W U HWLY/DRIVE KW LR
SFRUSRUDWH WUDQVDFWLRQ' XQGHU 6HFWLRQ D RI WKH &RGH ZKHUHLQ WKH VWRFNKROGHUV RI
VDOH RU WUDQVIHU RI DOO RU VXEVWDQWLDOO\ DOO RI W KHDRGW \PDD @Gl LIV VWKHEGH R LR U WKGID&E RIBS B\
DVVXPSWLRQ RU UHSODFHPHQW VKDOO EH ELQGLQJ RQ DOO 3DUWLFLSD QM B UGV RKHSDBW HEI) YWE V!
FRQVLGHUDWLRQ WR 3DUWLFLSDQWY DV ZDV SURYLGHG WR VW REZNDKIREKGH VX F FH WHRIUWARNILIRIU DOWL R C
RXWVWDQGLQJ 6KDUHV RI WKH &RPSDQ\ KHOG E\ WKH 3DUWLFLSDQW VXEVWDQWLDOO\ VLPLODU VK
HYHQW VXFK VXFFHVVRUHARVYB R UDRVDR @ $R B ORAV UB '8 SURY M&KHG DERYH SXUVXDQW WR D V$EDQG D RAK|
H[SLUH LQ FRQQHFWLRQ WKH WUDQVDFWLRQ DW VXFK WLPH DQG RQ VXFK FRQGLWLRQV DV WKH %R

2WKMUB DWPSHOWEHEMHFW WR DQ\ JUHDWHU ULJKWV JUDQWHG WR 3DUWLFLSDQWY XQGHU 6HF)
6HFWLRQ D Q $ZMXWEWWKP®OLM EH WUHDWHG DV SURYLGHGJHQUF\R RN RSLSEDW D E Q H @ALMMRHPHQIWR @ U 03(
SFRUSRUDWH WUDQVDFWLRQ -

$VVXPSWIZRO ®RY E\ WKH KR RRPGIEP WLPH WR WLPH DOVR PD\ VXEVWLWXWH RU DV V XPHHRMW
FRQQHFWLRQ ZLWK DQ DFTXLVLWLRQ RI VXFK RWK HZDARP SQG\HR UWRKW KHUIZQ LH) E X EN. W IRVA B'W G R @ URDI G\
VXFK DZDUG DV LI LW KDG EHHQ JUDQWHG XQGHU WKH 30D Q$ZD W& H WDHIWWPVGRX Y& A K DAKHX B @ B QD BXF
EH SHUPLVVLEOH LI WKH KROGHU RI WKH VXEVWLWXWHG R$Z DVEGXPHGHDZW KIS ZEMQ G KD KH RMHG@ W 6
30DQ WR VXFK JUDQW ,Q WKH HYHQW WKH &RPSDQ\VDR/N X\PH/P D QD R BDRRQGUIQW B E Bl TR RKVE BDURR K
H[HUFLVH SULFH DQG WKH QXPEHU DQG QDWXUH RI 6KDUHV LVVXDEOH XSRQ H[HUFLVH RI DQ\ VXFK
&RPSDQ\ HOHFWV WR JUDQW D QHZ 2SWLRQ UDWKHU WKDQ DVVXPLQJ DQ H[LVWLQJ RSWLRQ VXFK C

$'237,21%1' 62&.+2/'(5 $33528/ 7KH 30DQ HHFWRMHRQ )HEUXDU\ ZKLFK ZDV WKH GDWIH BWKID
'DWHDQG ZDV DSSURYHG E\ WKH VWRFNKROGHUV RQ )HEUXDU\

7(50 2)3/$17KH 30DQ ZLOO WHUPLQDWHWAME \BI\WWHYV IURP WKH (I

$0(1'0(17 257(50,1%7,21 2)3/$17KH %RDUG PD\ DW DQ\ WLPH WHUPLQDWH RU DPHQG WKH 30DQ LQ
IRUP$SRD BGUHHPHQW RU




LOQVWUXPHQW WR EH H[HFXWHG SXUVXDQW WR WKH 30DQ ,Q DGGLWLRQ SXUVXDQW WR 6HFWLRQ

30DQ 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ QHLWKHU WKH %RDUG QRU WKH &RFFQ&/WHKH $RDQCL QZD!'
UHTXLUHV VXFK VWRFNKROGHU DSSURYDO SXUVXDQW WR WKH &RGH RU WKH UHJXODWLRQV$SWRRUY C
UXOH SURPXOJDW®O ® Q&KW IHX® GGIRI DPHQGPHQW WKDW LV GHWULP HQZ D 0GWRL I BRXW MWFK IS IFR\Y \AHDQ VE

121(;&/86,9,72)7+( 3/$1 81)81'(' 3/$LTHLWKHU WKH DGRSWLRQ RI WKH 30DQ E\ WKH %RDUG WKH
IRU DSSURYDO QRU DQ\ SURYLVLRQ RI WKH 30DQ VKDOO EH FRQVWUXHG DV FUHDWLQJ DQ\ OLPLWLEL
GHHP GHVLUDEOH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH JUDQWLQJ RI VWRFN RSWLRQV DQG ER
DSSOLFDEOH RQO\7KM BOWEL MKDFIOVHM XQIXQGHG 1HLWKHU WKH &RPSDQ\ QRU WKH %RDUG VKDOO |
$ZDUGV PDGH SXUVXDQW WR WK &6 D&R PIHIWWKHIK WQRY SRASBERDUG VKDOO EH GHHPHG WR EH D WU.

"(),1,7,218V XVHG LQ WKH 30DQ WKH IROORZLQJ WHUPV VKDOO KDYH WKH IROORZLQJ PHDQLQJ
D3$IILOLPWEHQV DQ\ FRUSRUDRW. RQGNKBWWO\UWRWRXIJK RQH RU PRUH LQRMHUW K®IGCHUL AR P PR Q WRK
FRUSRUDWLRQ ZKHUH 3FRQWURO"~ LQFOXGLQJ WKH WHUPV 3FRQWUROOHG E\" DQG 3XQGHU FRI
GLUHFWLRQ RI WKH PDQDJHPHQW DQG SROLFLHV RI WKH FRUSRUDWLRQ ZKHWKHU WKURXJK W
E 33ZDU®HDQV DQ\ DZDUG XQGHU WKH 30DQ LQFOXGLQJ DQ\ 2SWLRQ 5HVWULFWHG 6WRFN RU 6"

F 3$ZDWGUHHPREWQV ZLWK U$Z\DSHFWVWIR WIDIRKHG ZULWWHQ DJUHHPHQW EHWZHHQ WKH &RPSDQ\
WISHEDUG

G 3 %RDWPEHDQV WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\

H3RGHWHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG DQG WKH UHJXODWLRQV SURP

| 3&RPPLWRHIHQV WKH FRPPLWWHH DSSRLQWHG E\ WKH %RDUG WR DGPLQLVWHU WKH 30DQ RU L
3QRQ HPSOR\HH GLUHFWRU" IRU SXUSRVHV RI 6HFRWLIRQG WMQ®GXAMW\ELGRIGALKH RIWRKDQURU SXL
WKH %RDUG KDV IHZHU WKDQ WZR VXFK RXWVLGH GLUHFWRUV

J 3RPSD@®HDQV ,QWXLW ,QBDQ@LHRW SRGHWLWRHRODZY Rl WKH 6WDWH RI '"HODZDUH RU DQ\ VXFFI

K3 LVDEL®HWQV D GLVDELOLW\ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ H RI WKH &RGH DV GHWF
L3([FKD@FMWPHDQV WKH 6HFX$AWRHYV ([FRV@MHQGHG DQG WKH UHJXODWLRQV SURPXOJDWHG WK
M3([HUFLVH BMDRN WKH SULFH DW ZKLFK D 3DUWLFLSDQW ZKR KROGV DQ 2SWLRQ PD\ SXUFKDVH

N3)DLU ODDEMMHDQV DV RI DQ\ GDWH WKH YDW&XRPPIRD \6K\ORAN A HWKHH BRSO @Y IROORZV




LI VXFK &RPPRQ 6WRFN LV WKHQ TXRWHG RQ WKH 1$6'$4 1DWLRQDO ODUNHW LWV ODWNR WKFI
UHSRUWHG VDOH WDNHV SODFH RQ VXFK GDWH WKH DYHUDJH RI WKH FORVLQJ ELG DQG DVN

LI VXFK &RPPRQ 6WRFN LV SXEOLFO\ WUDGHG DQG LV WKHQ OLVWHG RQ D QD WIRR®QDOEK VHFSRU
SODFH RQ VXFK GDWH WKH DYHUDJH RI WKH FORVLQJ ELG DQG DVNHG SULFHV RQ WKH SULQI
WUDGLQJ

LI VXFK &RPPRQ 6WRFN LV SXEOLFO\ WUDGHG EXW LV QRW TXRWHG RQ WKH 1%$6'$4 1IDWLRQDC
DYHUDJH RI WKH FORVLQJ ELG DQG DVNHHB O DOFHW URHH W X-FRX\E @ V@ RIBRJVWMKSHPBWINE W\ R U

LI QRQH RI WKH IRUHJRLQJ LV DSSOLFDEOH E\ WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ LC

O3LQVIGHDQVIIFHRIRU GLUHFWRU RI WKH &RPSDQ\ RU DQ\ RW KH&RPHIRQR QWRFRN B UMUDXQENDHF FWLL RA
$FW

P 362 PHDQV DQ ,QFHQWLYH 6WRFN 2SWLRQ ZLWKLQ WKH PHDQLQJ Rl WKH &RGH

Q 31$6' '"HDOPMDQV BUHMNHL WKDW LV D PHPERHRL RW WK RDSHMRQOWLHY '"HDOHUV ,QF

R 31462 PHDQV D QRQTXDOLILHG VWRFN RSWLRQ WKDW GRHV QRW TXDOLI\ DV DQ ,QFHQWLYH 6W
S 32SWLREDQV DQ DZDUG RI DQ RSWLRQ WR SXUFKDVH 6KDUHV SXUVXDQW WR 6HFWLRQ RI WKk
T 33DUHPMDQV DQ\ FRUSRUDWLRQ RWKHU WKDQ WKH &RPSDQ\ LQ DQ KQEWRWNKE WK B HQRSZAKR X

WKH 30DQ HDFK RI VXFK FRUSRUDWLRQV RWKHU WKDQ WKH &RPSDQ\ RZQV VWRFN SRVVHVVL(
RWKHU FRUSRUDWLRQV LQ VXFK FKDLQ

U33DUWIFRBDQWD SHUVRQ $ZIDR @ KKRHAN W WERR 30DQ
V 33HUIRUBDMFEHDQV DQ DZDUG RI 6KDUHV RU FDVK LQ OLHX RI 6KDUHV SXUVXDQW WR BHFWLF

W33HUIRUPDQFH HDEWRWKH IDFWRUV VHOHFWHG E\ WKH &RPPLWWHH IURP DPRQJ WKH IROORZLQ
&RPPLWWHH DQGZMDIUSOL KDEFBHEWIRQ VDWLVILHG

I1HW UHYHQXH DQG RU QHW UHYHQXH JURZWK

(DUQLQJV EHIRUH LQFRPH WD[HVY DQG DPRUWL]DWLRQ DQG RU HDUQLQJV EHIRUH LQFRPH W
2SHUDWLQJ LQFRPH DQG RU RSHUDWLQJ LQFRPH JURZWK

1HW LQFRPH DQG RU QHW LQFRPH JURZWK

(DUQLQJV SHU VKDUH DQG RU HDUQLQJV SHU VKDUH JURZWK




7TRWDO VWRFNKROGHU UHWXUQ DQG RU WRWDO VWRFNKROGHU UHWXUQ JURZWK
5HWXUQ RQ HTXLW\
2SHUDWLQJ FDVK IORZ UHWXUQ RQ LQFRPH
$GMXVWHG RSHUDWLQJ FDVK IORZ UHWXUQ RQ LQFRPH
(FRQRPLF YDOXH DGGHG DQG
,QGLYLGXDO EXVLQHVV REMHFWLYHV

X 33HUIRUPDQFRMBMHPYMXH SHULRG RI VHUYLFH GHWHUPLQHG E\ WKH &RPPLWWHH QRW WR H[FH
IRU SHVWU ISZWHG V6 VBRVFRNFN % RQXWAN URBN 3HUIRUPDQFH

Y 330DQHDQV WKLV ,QWXLW (TXLW\ ,QFHQWLYH 30DQ DV DPHQGHG IURP WLPH WR WLPH

Z 3B3URVSHFMWIXQV WKH SURVSHFWXV UHODWLQJ WR WKH 30DQ DV DPHQGHG IURP WLPH WR WLPH
SXUVXDQW WR WKH UHTXBBWPHQWY RI WKH 6HFXULWLHYV

[ 33XUFKDVHPBWDIPHWKH SULFH WR EH SDLG IRU 6KDUHV DFTXLUHG XQGHU WKH 30DQ RWKHU WKk
\ S5HVWUL FWAHI) ®WMBPRY DQ DZDUG RI 6KDUHV SXUVXDQW WR 6HFWLRQ RI WKH 30DQ

] %6(& PHDQV WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ

DD36HFXUAFRWPHWYO QV WKHEBWFRULWLIBY DPHQGHG DQG WKH UHJXODWLRQV SURPXOJDWHG WKHUH X
EE:6KDURWMDQV VKDUHV R/ &RAP R R PEMDRK N SDU YDOXH UHVHUYHG IRU LVVXDQFH XQGHU WKH

VXFFHVVRU VHFXULW\

FF36WRFN %RHIXYV DQ DZDUG RI 6KDUHV RU FDVK LQ OLHX RI 6KDUHV SXUVXDQW WR 6HFWLRQ

GG36XEVLGPEDQV DQ\ FRUSRUDWLRQ RWKHU WKDQ WKH &RPSDQ\ LQ DQ XQEURNHQ FKDLQ RALCAR
HDFK Rl WKH FRUSRUDWLRQV RWKHU WKDQ WKH ODVW FRUSRUDWLRQ LQ WKH XQEURNHQ FKDL
VWRFN LQ RQH RI WKH RWKHU FRUSRUDWLRQV LQ VXFK FKDLQ

HH37HQ SHUFHQW 6RMHROF-NWK PQEIBHUVRQ ZKR GLUHFWO\ RU E\ DWWULEXWLRQ RZQV PRUH WKDQ WH(
&RPSDQ\ RU DQ\ 3DUHQW RU 6XEVLGLDU\ RI WKH &RPSDQ\

I 37HUPL QDRWHRIP L QIPMIBPQRYV IRU SXUSRVHV RI WKH 30DQ ZLWK UHVSHFW WR D 3DUWLFLSDQW Wt
FRQVXOWDQW LQGHSHQGWRWKRQRFBAV/QR R B WD BIEIHVHVYH 6KIEWKGLORP RWQ\ SURYLGHG WKDW
THUPLQDWHG LI WKH 3DUWLFLSDQW LV RQ D OHDY HIIRAHME RH Q/KH BRRPIESDH G5 HV MWIKQHD W/ R ISP E W WY Kt

WKDW GXULQJ DQ\ DSSURYHG®ZBD®N RI DEVHQFH YHVWLQJ RI




VKDOO EH VXVSHQGHG RU FRQWLQXH LQ DFFRUGDQFH ZLWK JXLGHOLQHY HVWDEOLVKHG IURP
GLVFUHWLRQ WR GHWHUPLQH ZKHWKHU D 3D U W IHFLVSIDYHN GODWHFRIQ \ZHKE A RWKWHR YD G W LVFHRSWDROB B\
'DWH
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1RYHPEHU

7TKISWHQGHG DQG 5HVWDWHG 6HFXUHG %DOORRQ 3D\PHQW 3URPLVVRU\ 1IRWH WKH 31RWH" GRFXP
1IRYHPEHU WR UHGXFH WKH RULJLQDO PDWXULW\ GDWH RI 1RVMPEEHU IRYHPBHRI1IRYHPEHQ@WHU
SULQFLSDO EDODQFH RXWVWDQGLQJ IURP WLPH WR WLPH DW WKH UDWH RI IRXU DQG QLQH RQH KX
S5LFKDUGOLDP ,KIUQALBPIQE&KDQJ ,KULH RI WKHLU ORDQ IURP ,QWXLW ,QF FDQFHOODWLRQ RI
UHFRQYH\DQFH RI WKH UHODWHG GHHG RI WUXVW LQ IDYRU RI ,QWXLW IRU VXFK ORDQ

%RUBRRRUVA Y2B$3IB( 5(&(,9(' WKH XQGHUVLIQHE05,85+$DQLL,( &+$1* ,+5,( KXVEDQG DQG ZLIH
1% RUURZHUV’" MRLQWO\ DQG VHYHUDOO\, & R AL VO W RDSIB FRRU SIRKUHD RULGMH CROHMDISYR' D DEIDI). | R &ERIDDY V!
SWWHQWLRQ &RUSRIODOHHZERP PW QRO B H WR H WBLGFLDN Z EWENWFORWH B HRG X FWLRQ RQ RU EHIRUH 1RYHPEHU
SULQFLSDO DPRXQW RI 280Q5/('TH286F¥1$1" 12 ‘2//$56 ZLWK LQWH U HYRKWH CDVG G W VIR URAK
SD\PHQWY KHUHXQGHU PD\ EH FKDQJHG DW DQ\ WIURK B\HW KHR WRW H WRO% R U UWRZRIQ W H Q GD\VT

3XUSRVHKRIGRDQ HYLGHQFHG E\ WKLV 1RWH LV EHLQJ PDGH IRU WKH VROH DQG H[FOXVLYH SX
ORFDWHG DW BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB &DOLIRUQLD WKH 33URSHUW\" %RUURZHU

3D\PHQWYV RI ,QWHKIHW WRWHCVEXWDIOQF DFFOXH LQWHUHVW IURP WKH GDWH RI GLVEXUVHPHQW RI
IURP WLPH WR WLPH DW WKH UDWH RI VL[ DQG QLQH RQH KX QMXWHUGW KW HHUFRRWRYHPEBHU DQQXPR
IXOO WKLV 1RWH VKDOO DFFUXH LQWHUHVW RQ WKH SULQFLSDO EDODQFH RXWVWDQGLQJ IURP WLI
I1RWH KRQGRUW EHIRUH $WKIK VMW RWHB®FKRHDU GXULQJ WKH WHUP RI WKLV 1RWH DQ DPRXQW HTXDO V
SULQFLSDO EDODQFH DOO LQWHUHVW WKHQ DFFUXH®/ P QXKXQ&EWMH KRO BWY D ®'QRWKHH 0 DAXR Y LW K HmWA
KHUHXQGHU LV QRW SDLG ZKHQ GXH LQWHUHVW VKDOO EH SD\DEOH RQ WKH XQSDLG DPRXQW FRP
SHU DQQXP 3D\PHQWV VKDOO EH DSSOLHG ILUVW WR LQWHWHY R DFHFQWHWGKDQG WKHQ /R HVKH LRUALH




XQGHU WKLV 1RWH H[FHHG WKH PD[LPXMQOWH BUSLFDWWR® EQDWEBR LFDEWRXHHORZLQWHUHVW VKDOO
SD\PHQW LQ H[FHVV Rl WKH PD[LPXP UDWH VKDOO EH DSSOLHG WR UHGXFH WKH SULQFLSDO EDODQ

SDUMYBIQHRY RI ,QWHUHWWJIRXQWWKH | IDLO/AVLDMMHRIHVW WKHQ DFFUXHG IURP WKH GDRWHQRD GE& W
E\ WKH 1RWH KROGHU IRU DOO SXUSRVHV RI WKLV 1RWH

5LIKW VB8R RBYUIHGBHG %RUURZHUV DUH Q RW UNJKRHZ@ WQ GKD D OORD XH WHKH G HILKW WR SUHSD\ DOO RU
ZLWKRXW QRWLFH DQG ZLWKRXW DQ\ SUHSD\PHQW FKDU

6HFXUVWRWH LV VHFXUHG E\ D GHHG RI WUXVWUGBWHG QRDNREHRI , QW X LAY HFRXAHHIHEGER W6 IRK) BR)
WKHLFIH Rl WKH &RXQW\ 5SHFRUGEBEDORIIBDQLED WHRR&ERRAQYW 1R BBBBB %RUURZHUV DJUHH WH¥RWANDDI
D SDUW RI WKLV 1RWH

(YRQWMULQJ ,PPHGLDWH 5HSD\PHQW ,Q QVXAHHM YLH/QWH AR YHH.GV KHRIPRU HFRWIEREAQM Y VKLS RI WKH
OLPLWDWLRQ DV D UHVXOW RI GLYRUFH RU LL %RUURZHUV WUDQVIHU WKH 3URSHUW\ RU DQ\ PDV
RSHUDWLRQ RI ODZ RU RWKHUZLVH WKHQ LQ HDFK FDVH WKH HQWLUH SULQFLSDO EDODQFH RI WEk
EHFRPH LPPHGLDWHO\ GXH DQG SD\DEOH

$GGLWLRQIUQ JYHIBFPO HUDWLRQ ,Q:WR B LHDYFH QW I5H FKHDWGE V IRU DQ\ UHDVRQ UBWQXGE PO D W HDUWW W
HPSOR\HG E\ ,QWXLW ,QF RU DQ\ RI LWV VXEVLGLDU\ FRPSDQLHV WKHQ WKH HQWLUH SULQFLSDO E
RFFXU RI L RQH KXQGUHG HLJKW\ GD\V IURP WKH GDWH Rl GHDWK RU SHUPDQHQW GLVDELOLW
ODWXULW\ 'DWH

,QVXUDQFH %RUURZHUVY DJUHH WR NHHS WKH 3URSHUW\ LQVXUHG DJDLQBW RRW\5 X\DW DG W®L
1RWH KROGHU

'"HIDXOW

D (YHQWV RI '"HIDXOW %RUURZHUV VKDOO EH LQ GHIDXOW XQGHU WKLV 1RWH LI DQ\ RI WKF




L %RUURZHUV GR QRW SD\ WKH IXO0O DPRXQW RI HDFK SD\PHQW UHTXLUHG XQGHU WKLYV
FRQGLWLRQV VHW IRUWK LQ WKLV 1RWH RU

LL %RUURZHUV IDLO WR FRPSO\ ZLWK DQXWHURY RU FRQGLWLRQV VHW IRUWK LQ WKH '}

LLL %RUURZHUV RU HLWKHU RI WKHP YROXQWDULO\ ILOH EDQNUXSWF\ RU VHHN OHJDO
LQ EDQNUXSWF\ DIJDLQVW WKHP RU HLWKHU RI WKHP

E 5LJKWV RI 1IRWH +ROGHU 8SRQ 'HIDXOW ,I %RUURZHUV DUH LQ GHIDXOW WKHQ WKH HQW
VHW IRUWK KHUHLQ DW WKWKPSVOLRBFRIPW KH FLIRG/LD WRIOG KXH DQG SD\DEOH DQG 1RWH KRO GMUY WKL
DW ODZ DQGUWRUHRXHWY SURPLVH WR SD\ W RHW KMHQTR W[i$ K& \DHE\H UL QHEHDKFCR @D WIE WQHRRP O HFW LR Q
1RWH ZKHWKHU E\ IRUHFORYWURURE \WRKWMK HILH @ RIDO SURFHHGLQJYV RU RWKHUZLVH

&DOLIRUQLD &LYKOQOV&RRBWHI LY VXEMHFW WR 6HFWLRQ RlI WKH &DOLIRUQLD &LYLO &RGH ZKLF
%RUURZHUV RU WKHLU VXFFHVVRUV LQ LQWHUHVW RI SUHVFULEHG LQIRUPDWLRQ DW OHDVW DQ

% RUURZHEBMHSWDQFH RI DQ\ SD\PHQW DIWHU GHIDXOW VK®Q@OHQW WQNR Q QWRIWAXIMPHH IR IZ B D YRHHUQI
KHUHXQGHUIMRWOWKGROAWM. DELOLW\ RI %RUURZHUV ZKR KHUHE\ MRLQWO\ DQG VHYHUDOO\ ZDLYH GHF

(GWUMHPHKKQW 1RWH FRQWDLQV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH SDUWLHV KHUHWR FR
EHWZHHQ WKH SDUWLHV ZLWK UHVSHFW WR WKH VXEMHFW PDWWHU KHUHRW LDYGIGXQ® HD\G\G VW WRIR UWR
WKH SDUWILHPWH KNURIWRKH HVVHQFH IRU WKH SHUIRUPDQFH RI HDFK DQG HYHU\ FRYHQDQW RI %RUUF

&DOLIRMKQVDIRO#ZFH VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV

%\ HITHFXWLQJ WKLV 1RWH %RUURZHUV HDFK DJUHH WKDW KH RU VKH KDV UHFHLYHG D IX0OO




%2552:(56

V S5LFEKIDOJILDP ,KULH V: LQQLH &KDQJ ,KULH
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(IKLELW

$0(1'(* $1' 5(6B7(' 6(&8B5(' 3520,66X5127(

1IRYHPEHU

7TKISWHQGHG DQG 5HVWDWHG 6HFXUHG 3URPLVVRU\ 1IRWH WKH 31RWH"~ GRFXPHQWYVY WKH DPHQGHHWY
IRYHPEHU LQWHUHVW VKDOO DFFUXH RQ WKH SULQFLSDO EDODQFH RXWVWDQGLQJ IURP WLF
FRPSRXQGHG VHPLDQQXDOO\

%RUURZHIRP LV H) NS /BO\5(&(,9(' WKH XQGHUVLIQHEH 652%BUURZHU" SURPLVHV WR, 50D\ WRHWBRH [
FRUSRUDWLRQ 3,QW$YWOQXH W X B¥RDIBQDR U BVYDWHQWLRQ &RUSRDDODZERP $W QRO @ H R H WBLGFLDN 1 EWS
RU GHGXFWLRQ RQ RU EHIRUH ODUFK WKH72@DAV8 X BI(WA+DBB H1$1WKH SULRQ/BBESEDO DPRXQWRWK
VHW IRUWKHKBGIBIUHVVY IRU UHFHLSW RI SD\PHQWYV KHUHXQGHU PD\ EH FRDQWHAGHDRW R®L MH. RVR E% RAIK

3XUSRVH RKHRORDQ HYLGHQFHG E\ WKLV 1RWH LV EHLQJ PDGH IRU WKH VROH DQG H[FOXVLYH SX
ORFDWHG DW BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB &DOLIRUQLD WKH 33URSHUW\" %RUURZHU DFI

3D\PHOWV Rl .QWHUHMW DRW B VYKQOSDEFUXH LOQWHUHVW IURP WKH GDWH RI GLVEXUVHPHQW RI
IURP WLPH WR WLPH DW WKH UDWH RI IRXU DQG VL[W\ VHYHQ RQH7KXQ & O VRRULR SHIRJEHHO W WRHY
SDLG LQ IXO0 WKLV 1RWH VKDOO DFFUXH LQWHUHVW RQ WKH SULQFLSDO EDODQFH RXWVWDQGLQJ
FRPSRXQGHG VHRRDQURXBO®KDOO SDRQY R DMK IRWH OROEGRQ HDFK ODUFK UG WKHUHDIWHU WKUR>
SULQFLSDO SD\PHQW LQ DQ7BPR2XSBWIGRWLDHVV2ZIWEKDR )25 DQG LL DOO LQWHUHVW WKHQ DFFU
WKH HQWLUH WKHQ RXWVWDQGLQJ SULQFLSDO EDODQFH DOO LQW HUKNWOWKH G XHHF B Q)X6HSD D0 K QU8
ODWXULW\ 'DWH VHW IRUWK KHUHLQ ,Q WKH HYHQW DQ\ VXP GXH KHUHXQGHU LV QRW SDLG ZKHQ G
DQG FRQWLQXLQJ XQWLO SDLG DW WKH UDWH RI QLQH DQG RQH KDOI SHUFHQW SHU DQQXP 3
LQ QR HYHQW VKDOO WKH UDWH RI LQWHUHVW SD\DEOH XQGHU VGG VL L ®W H S FRHGWWLICH VPIDHL © R IV XIL
PD[LPXP UDWH WR EH H[FHHGHG WKH SRUWLRQ RI WKH SD\PHQW LQ H[FHVV Rl WKH PD[LPXP UDWH
\HDU VKDOO EH SURUDWHG EDVHG RQ D GD\ \HDU




S5LIJIKW WRRIBUIRNYSIBHG %YRUURZHU LV QRWoRMKIHRZ HQ @ KDDXOOMDKHUM K WHUKW WR SUHSD\ DOO RU D(
ZLWKRXW QRWLFH DQG ZLWKRXW DQ\ SUHSD\PHQW FKDU

$OOXDO YRIOBYFUXHG ,QUWRIUHBMG WKDW RQH RU PRUH RI WKH IROORZLQJ HYHQWY KDV QRW RFF)>
6HFWLRQV DQG EHORZ RU LL DQ HYHQW RRQG HIDRK YWH DWD VUM WD WRH WR GLHQU 6\WWM RW.RRWHEHQRD XGLC
GXH VKDOO DXWRIPYDHA)L PQGOV HEGIHIRWHG E\ ,QWXLW IRU DOO SXUSRVHV RI WKLV 1RWH

BHEXUKWY 1RWH LV VHFXUHG E\ D GHHG RI WUXNWWVGDWHG ICDYRAK R, Q W XWHYHFFRIAHIGE REN REHR HHBHRERIED
ZDV UHFRUGHG RQ ODUFKFH RI WK} BRMNQ@W\ 5HFRUG R ®LIGRD@WD R® DR DX & RIWVIHRHE BB B/ BIB\B RIBE) L R U
RI WUXVW LQ IDYRU RI )LUVWS$SPRIWWE D QH) 1@ WZRIUNO ,QF HEBRPHQW VHFXULQJ D QRWH LQ D IDFH DPR
FRYHQDQWYV DQG FRQGWWVRQDURI RMKGH' IDHSDRW RI WKLV 1RWH

(YHQWMIJHULQJ .PPHGL DWW HNKHSBYPHQAMWQD PARUVWRAHPRYHG IURP UHFRUG RZQHUVKLS RI WKH 3URE
B3URSHUW\ RU DQ\ SDUW WKHUHRI RU DQ\ LQWHUHVW WKHUHLQ LV VROG DJUHHG WR EH VROG FRQ
DQG DOO DFFUXHG LQWHUHVW DQG LUUHVSHFWLYH RI WKH ODWXULW\ 'DWH VHW IRUWK KHUHLQ VEk

$GGLWLRQIQ JYHABFHWO H UDWLRID HYHQW %RUURZHU FHDVHV IRU DQ\ UHDNWQU i PH Q WGR @ WEHNWPWE®I
,QWXLW ,QF RU DQ\ RI LWV VXEVLGLDU\ FRPSDQLHV WKHQ WKH HQWLUH SULQFLSDO EDODQFH RI W
GD\V IURP WKH GDWH RI GHDWK RU SHUPDQHQW GLVDELOLW\ RU WHQ GD\V IURP WKH GDWH F

QVXUDQFHURZHU DJUHHV WR NHHS WKH 3URSHUW\ LQVXUHG DJDLQVW ORYVVDX@QRWN SWKD EOHR BPQCL
1RWH KROGHU

'HIDXOW
(YBOWY RI %RDXBWHU VKDOO EH LQ GHIDXOW XQGHU WKLV 1RWH LI DQ\ RI WKH IROORZLQJ KDS

L %YRUURZHU GRHV QRW SD\ WKH IXOO DPRXQW RI HDFK SD\PHQW UHTXLUHG XQGHU WKLV
FRQGLWLRQV VHW IRUWK LQ WKLV 1RWH RU




LL %RUURZHU IDLOV WR FRPSO\ ZLWK DQUWWWPRWRU FRQGLWLRQV VHW IRUWK LQ WKH "Ht

LLL %RUURZHU YROXQWDULO\ ILOHVY EDQNUXSWF\ RU VHHNY OHJDO UHOLHI IURP DQ\ GHE
DIJDLQVW KLP

SLEKWY RI 1IRWH +ROGH®WRSBRZHUDXOWQ GHIDXOW WKHQ WKH HQWLUH EDODQFH RI WKLV 1RWt
IRUWK KHUHLQ DW WKH RWBRDLR® RH APRIRPH LRWHGLPOWGHU GXH DQG SD\DEOH DQG 1RWH KROGHXYWKDD:!
ODZ DQG LQRIUXRWAMU SURPLVHV WR SD\ WRHW KIHQLR W[ K@DHE\H UL QHEHOXK R @XD WA U QHRRPOHFWLRQ R
ZKHWKHU E\ IRUHFORYMXWMWWRR WEHRWHKEB RIOHIJDO SURFHHGLQJY RU RWKHUZLVH

% RUURZBIUY BBFHSWDQFH RI DQ\ SD\PHQW DIWHU GHIDXOW VKS®Q@OHQR WQRR & QWRIWXMPHI IR IZ B D YRHHIQI
KHUHXQGHUIMRWOWKGROW. DEL TKW\KRHUKEUZREMHY GHPDQG SUHVHQWPHQW IRU SD\PHQW QRWLFH RI

(OW$ UHH HPTHKQW 1RWH FRQWDLQV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH SDUWLHV KHUHWR FR
EHWZHHQ WKH SDUWLHV ZLWK UHVSHFW WR WKH VXEMHFW PDWWHU KHUHRW L/GIGXQ R H\G\G I/ WWRIR UWR
WKH SDUWILPWH KNWURIWRKH HVVHQFH IRU WKH SHUIRUPDQFH RI HDFK DQG HYHU\ FRYHQDQW RI %RUUF

&DOLIRUGKDVORWH VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV

%\ HIHFXWLQJ WKLV 1RWH %RUURZHU DJUHHV WKDW KH KDV UHFHLYHG D IXOO\ FRPSOHWHG FR!
%2552:(5

V. %URRNVKHU
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1RYHPEHU

7TKISWHQGHG DQG 5HVWDWHG 6HFXUHG %DOORRQ 3D\PHQW 3URPLVVRU\ 1IRWH WKH 31RWH" GRFXP

JHEUXDU\ WR HOLPLQDWH WKH DFFUXDO RI LQWHUHVW RQ WKH 1RWH LQ DFFRUGDQFH ZLWK W
VHUYLFHV

%RUURZHRREVH V2B®$3IB{ 5(&(,9(° WKH XQGHUVLIJQHG 67(BO@ 0$3MBeIR2B7$1 KXVEDQG DQG ZLIH FRC
MRLQWO\ DQG VHYHUDOO\ SURPLVH&WFDSHO NRDW K H RUSRIWDRV LAY HQ @ W X0LRK B PRMNOQ. | R UIEDMOH Q W L R G
&RPSWURQ @WDIZIXO PRQH\ RI WRH WBLGFLDN Z EWBNFDRMH B HRG X FWLRQ RQ RU EHIRUH )HEUXDU\ WKH :
0,//,217+5(( +81'5("' 6(9(17K9(7+286$1%1" 12 "2//$56 ZLWK LQWHUHVKH DG GHW VIR URIK WKHIFE
KHUHXQGHU PD\ EH FKDQJHG DW DQ\ WLPH EUMXWMHI®R\WRVKRFIGWR %RRQURZAHUV GD\VTY

3XUSRVH RKHRORDQ HYLGHQFHG E\ WKLV 1RWH LV EHLQJ PDGH IRU WKH VROH DQG H[FOXVLYH SX
ORFDWHG DW BBBBBBBBBBBBBBBBBBBBBBBBEHBBBRBHEWOILNR WKIHDQWKIBUBQRESDWWHVLGHQFH RI 6W
FRQQHFWLRQ ZLWK KLV UHORFDWLRQ WR D QHZ SULQFLSDO SODFH RI ZRUN %RUURZHUV DFNQRZOF

3D\PHOQWYV RI . QWHUHVW DQG 3ULQFLSDO

$FBUXDO RI)URPHWKMWDWH Rl GLVEXUVHPHQW RI WKH ORDQ WKURXJK -XO\ WKH GDWH o
LQWHUHVW RQ WKH SULQFLSDO EDODQFH RXWVWDQGLQJ IURP WLPH WR WLPH DW WKH UDWHUWRRP/L][
$XIXVW WKURXJK WKH GDWH WKDW BWHSKHQ 0 %HQQHWW FHDVHY WR EH DQ HPSOR\HFWLY®\V
GDWH 6WHSKHQ 0 %HQQHWW FHDVHV WR SURYLGH VXEVWDQWLDO VHUYLFHV DV DQ ,QWXLW HPSOR
UDWH RI VL[ DQG VHYHQW\ VHYHQ RQH KXQGUHGWKY SHUFHQW SHU DQQXP FRPSRXQGHG DQQ

SDEPHQW RI 6WMHHWWR WKH WHUPV R PARIJUIRIAHIBK V K DD0QGG S CR VWIRREVKH. R B VWWHR KERHCBGMHP EH U
6HSWHPEHU WK WKHUHDIWHU WKURXJK WKH WHUP RI WKLV 1RWH DOO LQWHUHVW WKHQ DFFUXHG

S3DEPHQW RI1 36XEMHBEWONR WKH WHUPV R PARIJWIRIAHIBK V K DDOQCG S CR VORRKM K HD WRWH WIR'®EGWHHU WKH HCQC
EDODQFH RI WKH ORDQ

*HEQHUUXEMHFW WR WKH IRUHJRLQJ WKH HQWLUH WKHQ RXWVWDQGLQJ SULQFLSDO EDODQFH I




VKDOO EH GXH DQG SD\DEOH WR WKH 1RWH KROGHU RQ WKH ODWXULW\ 'DWH VHW IRUWK KHUHLQ ¢
DPRXQW FRPPHQFLQJ DW WKH GDWH SD\PHQW ZDV GXH DQG FRQWLQXLQJ XQWLO SDLG DW WKH UD
WR WKH SULQFLSDOLEDQR GiFHH QVR ZHKYDHOW WKH UDWH RI LQWHUHVW SD\DEOH XQGHUD/QIGLY | IIRQAHS B[Pt
QDWXUH Rl LQWHUHVW VKDOO FDXVH WKH PD[LPXP UDWH WR EH H[FHHGHG WKH SRUWLRQ RI WKH S
SD\PHQWYV IRU SHULRGY OHVV WKDQ D \HDU VKDOO EH SURUDWHG EDVHG RQ D GD\ \HDU

S5LIKW WRIBURYSBHG %YRUURZHUV DUH Q RW VKRG WQ \GKD D OORD XH WHKH G HLKW WR SUHSD\ DOO RU
ZLWKRXW QRWLFH DQG ZLWKRXW DQ\ SUHSD\PHQW FKDU

6HFXUKWY 1RWH LV VHFXUHG E\ D VHQLRU GHHG RI WRUUXMW GLOQVIHDE B H ERJIX,BRUN X LAV HFFRWWHKHHE €EN AMOR 1 |
'"HHG7/RXVW ZDV UHFRURGHRB I LWQKW KSR XIQW\ 5SHFRUGEDCRII B D Q LE@D @ B HERMXDW \ DV '"RFXPHQW 1R |
WHUPV FRYHQDQWY DQG HFBRGWWLUIRD VORI HWVEK K DHUMG RRIWKLY 1RWH

(YHQWMIJHULQJ .PPHGLDQHNVKHSBYRQQW L HQ WKHW IRM BHRRIRNREZEG UVRP UHFRUG RZQHUVKLS RI WKH
OLPLWDWLRQ DV D UHVXOW RI GLYRUFH RU LL %RUURZHUV WUDQVIHU WKH 3URSHUW\ RU DQ\ SDL
ODZ RU RWKHUZLVH WKHQ LQ HDFK FDVH WKH HQWLUH SULQFLSDO EDODQFH RI WKLV 1RWH DQG C
LPPHGLDWHO\ GXH DQG SD\DEOH

$GGLWLRQIQ JYHABFPWO H UDWLRID HYHQW 6WHSKHQ 0 %HQQHWW FHDVHV IRU DQ\ UHDVRQ WR EH |
Rl DQ ,Q Y ROXRWODEYRIORDAMID BL Q DIMIURPQ QD W LR Q 7THRUP RQXWHR Q Z L W/KRRWQOMKMHY RRIUD H DK K (R W KL B DM
EDODQFH RI WKLV 1RWH DQG DOO DFFUXHG LQWHUHVW VKDOO EHFRPH GXH DQG STHDEIOMD RIR! RNKHY/EB
ZLWKRXW &D7TKVUIPLRDWILRQ IRU 'HRW IKQ RQHWY D E L GIDWWH U R PQDKH. E@ WRIRREDOQMW B BRUD WMMKHRQ DV DSSOLF
ODWXULWOMWBISLWDOL]HG WHUPV XVHG LQ WKLV 3DUDJUDSK DQG QRW RWKHUZLVH GHILQHG LQ W
HQWHUHG LQWR E\ DQG EHWZHHQ ,QWXLW DQG 6WHSKHQ 0 %HQQHWW GDWHG -DQXDU\ DQG D

QVXUDQFHURZHUY DJUHH WR NHHS WKH 3URSHUW\ LQVXUHG DJDLQVW ORYV VDX@QRWN SWKD EOHR BPQCL
1RWH KROGHU

'HIDXOW

(YBOWY RI %RDXEGWHUV VKDOO EH LQ GHIDXOW XQGHU WKLV 1RWH LI DQ\ RI WKH IROORZLQJ KD




L %RUURZHUV GR QRW SD\ WKH IXOO DPRXQW RI HDFK SD\PHQW UHTXLUHG XQGHU WKLV 1|
VHW IRUWK LQ WKLV 1RWH RU

LL %RUURZHUV IDLO WR FRPSO\ ZLWK DQTUWMMWPWRRU FRQGLWLRQV VHW IRUWK LQ WKH 'HH

LLL %RUURZHUV RU HLWKHU RI WKHP YROXQWDULO\ ILOH EDQNUXSWF\ RU VHHN OHJDO U
LQ EDQNUXSWF\ DIJDLQVW WKHP RU HLWKHU RI WKHP

S5LEKWV RI 1IRWH +ROGH®WRBSBRZHUNVXMDWH LQ GHIDXOW WKHQ WKH HQWLUH EDODQFH RI WKLV 1F
VHW IRUWK KHUHLQ DW WKWKPSVOLRBFRIPW KH FLIRG/LD WRIOG KXH DQG SD\DEOH DQG 1RWH KRO GMUY WKL
DW ODZ DQGUWRUHRXHWY SURPLVH WR SD\ W RHW KHQTR W[i$ K@ \DHE\H UL QHEHDKFCR @D WIE WQHRRP O HFW LR Q
1RWH ZKHWKHU E\ IRUHFORYWURURE \WRKWMK HILH @ RIDO SURFHHGLQJYV RU RWKHUZLVH

%RUURZHIMNHIBNHSWDQFH RI DQ\ SD\PHQW DIWHU GHIDXOW VK®Q\OHQW WQNR R QWRIVWXIWPHH R [Z B D YAHHUQI
KHUHXQGHUIMRWOWKGROMLDELOLW\ RI %RUURZHUV ZKR KHUHE\ MRLQWO\ DQG VHYHUDOO\ ZDLYH GHPF

&DOLIRUQLD &LYTIOLY¥RIGANVH LV VXEMHFW WR 6HFWLRQ RI WKH &DOLIRUQLD &LYLO &RGH ZKLF
%RUURZHUV RU WKHLU VXFFHVVRUV LQ LQWHUHVW Rl SUHVFULEHG LQIRUPDWLRQ DW OHDVW DQ

(QWE UHHHPIHKQW 1RWH FRQWDLQV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH SDUWLHV KHUHWR FR
EHWZHHQ WKH SDUWLHV ZLWK UHVSHFW WR WKH VXEMHFW PDWWHU KHUHRW LDYGIGXQ® HD\G\G VW WRIR UWR
WKH SDUWILHPWH KNURIWRKH HVVHQFH IRU WKH SHUIRUPDQFH RI HDFK DQG HYHU\ FRYHQDQW RI %RUUF

&DOLIRUGQKRDVORWH VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZzZV

%\ HIHFXWLQJ WKLV 1RWH %RUURZHUV HDFK DJUHH WKDW KH RU VKH KDV UHFHLYHG D IXOO\ FF

%2552:(56

V 6WHSKHQ 0 %HQQHWW V ODUVKD & -RUGDQ

67(3+(1 0 %(11(77 0$56+$& -25'$1
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'"HDU OLNH

7KLV OHWWHU FRQILUPV WKH WHUPV RI \RXU VHSD(PBW ERQU)GRPYWR N B V8 OROFH @\ R SOWNDWH, Q8
UHOHDVH RI FODLPV LQ IDYIRBHUWREUUHSORUNU HMSORNHHY DIJHQWV |UGISIWWMNE FRPYDYHNYV VXENES'

FROOHFWIHY @RFSDQ\

/HUPLODWERRU WWMLIJQDWLRQ IURP HPSOR\P H®WWILYHK ) W K B X&RIRFSUDRI Q0L W IKRIBH' HW H

$FNORZOHGJIJPHOW: B BMQPWHIMP RODWLRQ 'DWH ZH ZLOO GHOLYHU WR \RX D ILQDO SD\F KHFN WHK® \
XQXVHG YDFDWLRQ WLPH UHLPEXUVDEOH H[SHQVHVY DQG DQ\ VLPL@DUP EQDPMHLRQV' W H DGDREHG
\RX ZLOO DFNQRZOHGJH DQG DJUHH WKDW WKH &RPSDQ\ GRHVY QRW RZH \RX DQ\ RWKHU DPRXQWV

&RQVLGHUDWLR®@ RRQYHCGHDYPWLRQ RI WKH ZDLYHU DQG UHOHDVH R G FE DIRRXW WH. \WQILRGUMMH KL MMBHBMNE [0
$IHHPHQWKH &RPSDQ\ DJUHHV WR SURRLXGKQ® N UMWIKQWE KM KIRY INREKERRH@RV (RROWL V LR @$SWHKMR R H QWK B
LQ 3DUDJUDSKVKHERRRZEDQ\ KDV QR REOLIJDWLRQ WR SURYLGH \RX ZLWK DQ\ RI WKH IROORZLQJ

D 6HYHUDQFH7BEBFAWMREDQ\ ZLOO SURYLGH \RX ZLWK D OXPS VXP SD\P H®&W XD @& H REDFRCRDXUWDF
1R &HQWYV $00 QRUPDO DQG DSSURSULDWH ZLWKKROGLQJ DQG GHGXFWLRQV ZLOO EH

&2%5BRQWLOXDW LR L RRPEDIH SURYLGHG KHDOWK FRYHUDJH ZLOO FRQW ZH)XXHL Y BWR R QK' DWKH RE
HOLJLEOH IRU FRQWLQXHG KHDOWK FRYARQW @XDW LIRQV TRXGPWY FRQWHQN AW BERP® YK FRYHUDDM S
RZQ H[SHQVH 2BORRLAWNSSNUDWRU ZLGO O RMWBEW. QR/ X VK& B MQHILW FRYHUDJH H J OLIH ZHUWXLDIY
'DWH




BWRFN 28RW.RAVG DQ RSWLR@XIDOQWHG WRWMR XS ROFKDVH VKDUHV RI ,QWXBW RIRARRIRQ GIMWRLR
QRQH RI WKHVH VKDUHV ZLOO EH YHVWHG DQG DOO RSWLRQ VKDUHV ZLOO WKHQ H[SLUH QH
LQIRUPDWLRQ RQ \RXU RSWLRQV +HU GLUHFW GLDO LV

S5HWXUQ RI &RPSPQ\WIURERAUMPHORZUHVHQW DQG ZDUUDQW WR WKH &RPSDQ\ WKDW \RX KDYH UHW
RI DQ\ W\SH ZKDWVRHYHU WKDW PD\ KDY$REHHQ NBHEXRXSRUDSWRR@ARG FRQWUWRWH WR UHPRYH
LPPHGLDWHO\

&RQILGHQWLDGRX KRHIPHDEN IIRFNQRZOHGJH WKDW DV D UHVXOW RI \RXU HPSOR\PHQ&RDDUWKHW WH. R F
WKDW \RX ZLOO KROG DOO VXFK &RQILGHQWLDO ,QIRUPDWLRQ LQ VWULFWHVW FRQILGHQFH DQ®R X
IXUWKHU FRQILUP WKDW \RX KDYH GHOLYHUHG WR WKH &RPSDQ\ DOO GRFXPHQWY DQG GDWD RI C
WDNHQ ZLWK \RX DQ\ VXFK GRFXPHQWV RU GDWD RU DQ\ FRSLHVY WKHUHRI

DLYHU RI7&®DEPWHQWY DQG DJUHI$BHBMWNHOMWI XROW K R\ LW KLY @ D PG LRRQSIYESRXIMG WIODWDLAJ W
RU RWKHU FRPSHQVDWLRQ WR ZKLFK \RX PD\ EH HQWLWOHG E\ YLUWXH RI \RRX BPISQR ZROHEW HZ WK
FODLPV DQG KDYH QRW ILOHG DQ\ FODLPV DJDLQVW WKH &RPSDQ\ EDVHG RQ \R X U<RR KOR\PE\QWH D
IRUHYHUJB IWKHKBRIPSD QAX FFHVVRUV | MXIEDAW 8 1D B XKWV IHD@WBUDQ G JRQWNUDRIG HPSOR\HHV IURP DQ\ D!
RI DFWLRQ GDPDJHV DQG OLDELOLWLHY NQRZQ RU XQNQRZQ WKDW \RX HYHU KDG QRZ KDYH RLU
DJUHHPHQW LQFOXGLQJ EXW QRWPH@PEWGE G RASFORUPEBMWIVBIU RU UHODWLQJ LQ DQ\ ZD\ WR \RXU
&RPSDQ\ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ FODLPV IRU ¥ DDHW QERIQNEY Bl D QQ RQX/GIDIEIH LK W HJ & k
FODLPV WKDW WKH WHUPV RI \RXU RLP SUKRI\ FEitl @ WX B VWD @VFKHHY 8RR PARXQ\VHSDUDWLRQ ZHUH ZURQUJIX(
RI DQ\ RI \RXU ULJKWV FRQWUDFWXDO VWDWXWRU\ RU RWKHUZLVH

6XFK ULJKWV LQFOXGH EXW DUH QRW OLPLWHG WR \RXU ULJKWV XQGHU WKH $R®ORZ,|6@J )HGHWLO
HPSOR\HH EHQHILWY WKHSFMGHU® @ 8D IEGHAWD RBIRHH2ARAFXSDWLRQD®FED IVIMHWQ P DWIVGIWK WKH )L
$FW RI DQG )HGHUDO &RPPRQ 0HHZ ZWRR BHRVRFZHRDIWAR G UMFWDOLDWLRQ WRUWLRXV LQWHUIHUH
ORVV RI FRQVRUWMIDEOH O®BHIGROWLRQ LQWHQWLRQDO RU QHJOLJHQW LQIOLFWLRQ RI HPRWLRQD
UHLPEXUVHPHQW PHGLFDO H[SHQVHV DQG WKH OLNH

<RX H[SUHVVO\ ZDLYH DQ\ EHQHILWV Rl 6HFWLRQ RI WKH &L¥U1Q58REY H( R8I (WXK(I8 6 ADWH Rl &/3 06l
C+,&+7+( &5(',F5 '2(6 12712: 25 6863(8F (;,67,1 +,8925877+(7,0( 2) (;(&87, T ( 5(/($6(+,&+ ,) .12:1 %«,0
0867+®( 057 (5,5/K$))(&7(" +,6 6(77/(0(LT+7+( '(%25 °

:DLYHU RI '"LVFULPERDPWORBG QW\OWDRGE WKDW YDULRXV IHGHUDO VWDWHHRAGLWRFBE OUILARQ S WR R IOBN
GLVFULPLQDWLRQ DQG WKDW WKHVH ODZV FDQ EH HQIRUFHG WKURXJK WKH 8 6 (TXDO (PSOR\PHC

3DJH RI

,QWXLW &RQILGHQWLDO




VWDWH DQG ORFDO KXPDQ ULJKWV D<R¥QE DIGW D\DVEDI® G FUKODONDIQ G RAWBMAH. AR M URXU WURD WP M B W/
FRQVXOW ZLWK WKHVH DIH @E WKV VWIHP \RRRIK GHD DHOBE W IXEMWG Y R O X GWDHIH BN QWR HD@VE HAD L © M RV MAK I
DPRXQWV WR ZKLFK \RX PD\ KDYH EHHQ HQWLWOHG XQGHU VXFK ODZV LQFOXG$JH 'EXRAUQRMQ DWH
(PSOR\PHOMR U : ROUGNHHWD YV % H Q H$EWIL S\BRAYRH FVKLIR @ L$YFIVD BILJ KW W D FUHH OLRORQ QDWLRQDO RULJLQFRW °
$JH 'LVFULPLQDWLR®FMQ RP SO R PHQ WRKNMHZWGH HQ HEEW 31PRBWH PWH BRWRW LR QD O 54-FWD RI O L W DKVIDIQRE
$PHULFDQV ZLWKFW \VROELOLWROIGLFDS 86 & 6HFWLRQ $ ) R UDUFRIK ILHAIKR/AVE DR 30D V
,PPLJUDWLRQ 5HIRYPWDRIG &REMFRWLYH PBBHBRORIUILRQ VH[ RU QDWLRQDO ROILSLIHN Q [IFRHROXATLLDY I\
5HDGMXYWWHAHN@WMWQRH LHWQDP HUD YHWHUDQV DQG GLVDEOHG YHWHIBBE®V DQG &DOLIRUQLD VW

1RQ GLVSDWRXHPHHMH WKDW \RX ZLOO QRW GLVSDUDJH WKH &RPSDQ\ RU ILW M WBBW RGOOFUM\K R\DHGLHYUL !
HPSOR\HHV WMHQ®RMHYV DMXFFHVVRUV RU DVWKORXRU RQGBHWRMRQQMDFR/QREIWEN ZLWK DQ\ RI WKHP

5H (PSOR\ERMQWQGHUVWDQG DQG DJUHH WKDW \RXU HFISORLBDGM RZQ WKW K MV K. B WS\RE\ H @®V QRRYY \&E
QRW VHHN HPSOR\PHQW ZLWK$ON\KRI &RR DPIQHEWVBQRW. RHDSSO\ LQ WKH IXWXUH IRU DQ\ SRVLWL

/HJDO DQG (TXLWBREX 1B BHPH IKHDW WKH &RPSDQ\ VKBOOHHPYHO W KHQ GLD RW RV R W IRWAFHL WIKRQ'V E\
RWKHU HTXLWDEOH UHOLHI ZLWKRXW SUHMXGLFH WR DQ\ RWKHU ULJKWY¥JRHHMHPHWELHY WKH &RP

SUELWUDWLR®QRKIDIQOVGS WWHVWRPSDQ\ DJUHH WR VXEPLW WR PDQGDWRU\ ELQGLQYNDHEPWQWW©®WR QI
\RX DQG WKH &RPSDQ\ ZDLYH DQ\ ULJKWV \RX DQG WKH &RPSBRX IODYH HS R KD WEBDEK M §\ONARIFR PQVURQ
DGPLQLVWHU DQ\ VXFK DUELWUDWLRQ V XQGHU LWV 1DWLRQDO 5XOHV IRU WXEMFHHWRMWMERWWREG RL

3DUDJUDSK UHJDUE HE B\DWHMHMRBQMAIGRHY QRW H[WHQG RU ZDLYH DQ\ VWDWXWHYV RI OLPLWDWL
FODLP PXVW EH EURXJKW

SWWRWOHHKYDQ\ OHJDO DFWLRQ LV EURXIBKW HMR HHQWR WFKIHWSKUHH WOIHLLOAL\VQ R ISW KW VKD O O EIHH HQ WARN/C
H[SHQVHV IURP WK@ B®EHWLRMUWR DQ\ RWKHU UHOLHI WR ZKLFK VXFK SUHYDLOLQJ SDUW\ PD\ E

&ROILGHRRW. DOUWM WR NHHS WKH FRQW HGWMYH FPHUPY PR LFRHGW WL @V & IQRKL B LVFORVH WKHP
RU FRXUSMRBGHDFK Rl WKLY FRQILGHQWLDOLW)\ SURYLY¥YLRMHPHMWEH GHHPHG D PDWHULDO EUHD

IRBGPLVVLRQ RTKISMBH®GIPMQW LV QRW DQG ZLOO QRW EH FRQVWUXHG RU FRQWHQGHG E\ \RX WR

WKH &RPSWQ\UHSUHVHQWDWLYHV DRWMRWMANUBKRQW®WNUS DO WOHAWA IRVYWHRF S GR YH NV R Q X ENIXE EB WV
$JUHHPHQWIRUG®O &EAVRH

3DJH RI

,QWXLW &RQILGHQWLDO




PD[LPXP SURWHFWLRQ DOORZDEOH XQGHU ®RQCGLRRUDQD R WIKGHHRIQWVW RIS HR 8 HFFWHRIQ O SURYLVLRQV

S5HYLHEIRHHRRRAW D\ QRWS$VUHY MHQW STHRRLYRWRRKY PDWMW DNH XS WR WZHQW\ R@HBUHHRBHQW WOR) &
E\ VLIQLQJIJDEHPR¥ZKDW \RX ZHUH DGYLVHG WR FRQV$OWHHIPWMRQW ® Q® XRUR HL ¥H QR BR \OMDELBEI WD
$IJUHHPHQW ZLOOHFRW YEH BRBHWHKH DPRXQWYVY WR EH JLYHQ WR \RX LGHQWLILHG LQ SDUDJUDSK \
QH[W SDV\UROO F\FOH VHYHQ GD\V DIWHU &RPSDQ\ UHFHLYHV WKH RULJLQDO SURSHUO\ VLIQH!

S5HYRFDWIBKBHRRFEWFNQRZOHGJH DQG XQGHUVWDQBHWKDW YRX\ ROLPBHYR MR W KIEWWOH U VEIONVUB IR
KDV SDVVHG\RKRPIBDYHWR ORQJBUUBHPRINMW\R XU

(OWS DHHHPTHKQW LV WKH HQWLUH DJUHHPHQW EHWZHHQ \RX DQG WKH &RPSDQ\ ZLWK UHVSHFW WR
DJUHHPHQWY ZKHWKHU ZULWWHQ RU RUDO ISQ¥FFOXEBG G HPXS\DHRUFPHHIMARRH W H G RVARD WWLKEHX B B NVQKRLAO |
QHLWKHU WKH &RPSDQ\ QRU LWV DJHQWY RU DWWRUQH\V PDGH DQ\ SURPLV HS$RWHBIHPHDHNY MERWLDON
H[HF X WsH WDHKHAMREW FNQRZOHGJH WK D V$ AB M HPHYHAVVY BOM G WMKUNVO\ DQG ZLWKRXW FRHUFLRQ UHO\L
ZDUUDQWLHV DV DUH FRQWDLQHG LQ WKLV GRFXPHQW DQG XQGHUVWD Q G WK-DHNP MRXV GERHAOAREWAIZ CH.

ORGLILFDOWLNVRQQLQIJRRHDRMQRZOHGJIH \RXU XQGHHVWQW PR IQOWRMDBPHWKIWHUHG DPHQGHG PRGLIL
E\ DQRWKHU ZULWWHQ DJUHHPHG@GWWHKPMQWS HAHEX W6 G\ BJ HRBUMNDRIRBUWK Y &JRIBEIHYHIQWDWLYHV

*RYHUQLQXBWIUHHPHQW LV DRYGHUQHWGEGREEH LQWHUSUHWHG DFFRUGLQJ WR W KR UOHDHPH R WWLKVH GBHAHF
XQHQIRUFHDEOH WKH UHPDLQGHU RI WKH IPBFWHHPHQW ZLOO UHPDLQ LQ IXOO IRUFH DQG HI

I WKILWHHPHQW DFFXUDWHO\ VHWV IRUWK WKH WHUPV RI \RXU VHSDUDWLRQ IURP WKH &RIPMUMHG §
VLIJQ EHORZ QR HDUOLHU WKDQ )HEUXBUWHOH\ DQG UHWXUQ LW WR 6KHUU\

3/($6( 5(9,(:&$5()8/¢ 7+,6B*5((0(17 &21%,165
5(/($6( 2) .12:1$1" 81.12:1 &/$,06

6LQFHUHO\
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BWHSKHQ 0 %HQQHWW
3UHVLGHQW DQG &IKIEHIU([HFXWLYH 21
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YHEUXDU\
7KI$WHQGHG DQG 5HVWDWHG 6HFXUHG )XOO 5HFRXUVH %DOORRQ 3D\PHQW 3URPLVVRU\ 1RWH WKt
3URPLVVRU\ 1IRWH GDWHG DV Rl ODUFK WR LQFUHDVH WKH RULJLQDO S PI7Q BEB6HIO7 DPR %@ W 5 |
1,1(7<21($1" '2//1$56 E\ DQ DGGLWLRQDO ®+288415 (1,185 '2//1$56 WR D QHZ
DPRXQW RI 21( 0,//,26L B+286%$1' )285 +81'5¢'1" '2//1$56 DV FRQWHPSODWHG E\ 6HFWLRQ
IXUWKHU WR UHGXFH WKH RULJLQDVRP)D\EXMDW\ GDWH RQ BESWERHL BHE WXDW H | LQWHUHVW VKDO!

RXWVWDQGLQJ IURP WLPH WR WLPH DW WKH UDWH RI WZR DQG VHYHQW\ WZR RQH KXQGUHGWKYV SH

%RUURZHIRP LV H AB% /BO\5(&(,9(' WKH XQGHUVLIQHG 67 (3%RWURZMHW(7KHUHE\ SURPLVHV WR&SDD W
'HODZDUH FRUSRUDWLRQ $YOMXHW 0 RPREE&DIOZ DRIFGDDWHQWLRQ &RUSRQDODZRRP PWQRO 8 H R H WBLGFLD
ZLWKRXMMWRRU GHGXFWLRQ RQ RU EHIRUH )HEUXDU\ WKH S0DWXULBWY +R 861" Y2RE S8 QFL'SDC

'2//$56 ZLWK LQWHUHVWHDYG\GHIM VRUW K KHEBHLOW Rl SD\PHQWYV KHUHXQGHU PD\ EH

GDYWILWWHQ QRWL%RUWRZRUDRRBBRZOHGIHY WKDW WKH EHQHILWV RI WKLY ORDQ DUH QRW WUTL

3D\PHOQWV RI . QWHUHVW DQG 3ULQFLSDO

$FBUXDO RFTKQWHBMWHWKDOO DFFUXH LQWHUHVW IURP O0DUFK WKURXJK 1RYHPEHU
ILYH DQG ILIWN RQH KXQGUHGWKY SHUFHQW 7 K1S\H Q RVQH) X K DIPROP B R KI@XGHH GU VR IR PILRDYOHQPEHAUO \ WK

EDODQFH RXWVWDQGLQJ IURP WLPH WR WX.@E UHG WKW SHDWFHH @W I LY H D RHEUWZHIBNPU RRERBIRY) @ G H % DWH |
WKH GDWH WKLV 1RWH LV SDLG LQ IXO0 WKLV 1RWH VKDOO DFFUXH LQWHUHVW RQ WKH SULQFLSD(
SHU DQQXP FRPSRXQGHG VHPLDQQXDOO\

SDEPHQW RIG§REMWMHHUAHWWR WKH WHUPV RISPWDRUBDS K\KDOQ GDEF®RIKK 1RWH KORRGBGRQ )HEUXDU\
DQQLYHUVDU\ RI VXFK ODWWHU GDWH DOO LQWHUHVW WKHQ DFFUXHG DQG XQSDLG

3DEPHQW RI 3IXEMHPAWAVR WKH WHUPV RISPWWODRUBDG KD OQ G DEW RYK HOWRWHLMWR OBWH WKH HQ
EDODQFH RI WKH ORDQ




*HEQHBBXEMHFW WR WKH IRUHIJRLQJ WKH HQWLUH WKHQ RXWVWDQGLQJ SULQFLSDO EDOWKIGO O
DQG SD\DEOH WR WKH 1RWH KROGHU RQ WKH 0DWXULW\ 'DWH VHW IRUWK KHUHLQ ,Q WKH HYHQW D
FRPPHQFLQJ DW WKH GDWH SD\PHQW ZDV GXH DQG FRQWLQXLQJ XQWLO SDLG 3D\PHQWYV VKD®DO HH
WKH UDWH RI LQOWHUHVW SD\DEOH XQGHU WKLV 1RWH B[FF6 HEG DMK HS PR HRXWP LD WK H BDRLODWWHRE EDQ WY
H[FHHGHG WKH SRUWLRQ RI WKH SD\PHQW LQ H[FHVV RI WKH PD[LPXP UDWH VKDOO EH DSSOLHG W
EDVHG RQ D GD\ \HDU

S5LIKW WRBURHEDBHG %RUURZHU LV QRWAREKHBRZHQY ¢&HKIDOX® WDKHHUWXK@GHUWKW WR SUHSD\ DOO RU D(
ZLWKRXW QRWLFH DQG ZLWKRXW DQ\ SUHSD\PHQW FKDU

&ROODMWHVYOBWH LV VHFXUHG WEN HP 61§ RFE DBWHG IHY RI )HEU XD U\ H[HFXWHKIGSEWX% R 38 BB Y -
LQ IDYRU RI ,QWXLW FRYHULQJ YHVWHG VKDUHV RI FRPPRQ VWRFNDRIG Q WXK W 3&RLOBHIWF H GDE\" F
DOO WHUPV FRYHQDQWY DRIBJARRBQWLRQW RDGHK B SOH®JIRI WKLV 1RWH

(YHQWMIJHULQJ .PPHGLDWEBHSDARR@YWO Q\ RU DOO RI WKH &ROODWHUDO LV VROG FRQYH\HG D\
WKH HQWLUH SULQFLSDO EDODQFH RI WKLV 1RWH DQG DOO DFFUXHG LQWHUHVW DQG LUUHVSHFWL

$GGLWLROIQ JYHABFPO H YQ WLIKRHQ HYHQW %RUURZHU FHDVHV IRU DQ\ UHDVRQ WR EH HPSOR\HG E\
,QY R O X/& WMBLLQ DYRIORX@ADD P L Q DTMIURPQ QD W L R Q 7HRUP EQXWHR Q Z L WK R RWQOMKIVRHY RRIUD H DAK K R W KLHY B D MOLLLY
Rl WKLY 1RWH DQG DOO DFFUXHG LQWHUHVW VKDOO EHFRPH GXH DQG SD\DE OHUPQ Q\DKVAH B B U @/IXMLL RA
&DXVH RIWMLUGDWLRQ IRU 'HBWKQ RUHWYDEL GDW | BHRPP WEKHWGE R\Y H RIR GXBQM B FRQ DMEHRQ DV DSSOLFDE
‘DW$OO FDSLWDOL]HG WHUPV XVHG LQ WKLV 3DUDJUDSK DQG QRW RWKHUZLVH GHILQHG LQ WKLV 1
LQWR E\ DQG EHWZHHQ ,QWXLW DQG %RUURZHU GDWHG -DQXD U\ DQG DPHQGHG DV RI -DQXDU

'HIDXOW
(YBOWY RI %RDODYRIHU VKDOO EH LQ GHIDXOW XQGHU WKLV 1RWH LI DQ\ RI WKH IROORZLQJ KDS

L %YRUURZHU GRHV QRW SD\ WKH IXOO DPRXQW RI HDFK SD\PHQW UHTXLUHG XQGHU WKLV
FRQGLWLRQV VHW IRUWK LQ WKLV 1RWH RU




LL %RUURZHU IDLOV WR FRPSO\ ZLWK DQJWHHPHWQRU FBRQGLWLRQV VHW IRUWK LQ WKH 30

LLL %RUURZHU YROXQWDULO\ ILOHVY EDQNUXSWF\ RU VHHNY OHJDO UHOLHI IURP DQ\ GHE
DIJDLQVW KLP

SLEKWY RI 1RWH +RO GIHYWRBWRRYZ HJ DLYOMW) GHIDXOW WKHQ WKH HQWLUH EDODQFH RI WKLV 1RWF
IRUWK KHUHLQ DW WKH RBKDLR® RHPARIRPH LRWHGLPWEHU GXH DQG SD\DEOH DQG WKH 1RWH KRODUGHHP?
DQG DW ODZ DB UWRHAAXLSMIRPLVHY WR SD\ WRBHW KMHQLR W[$ HKRDH\H UL QHBHOXK FCR I WHWER WQHRRPOHFWLR
1RWH

)XO O 5H$RXUWNAW %RHARAHMH PD\ EH KDG DJDLQVW DQ\ DQG DOO DVVHWYV RI %YRUURZHU

% RUURZBIUY BBFHSWDQFH RI DQ\ SD\PHQW DIWHU GHIDXOW VK®Q@OHQR WQRR G QWRIVWXMPHI IR IZ B D YRHHIQR
KHUHXQGHUIMRWOWKGROW. DEL TKW\KRHUKEUZREMHY GHPDQG SUHVHQWPHQW IRU SD\PHQW QRWLFH RI

(OWS VHHHPSHPOII G P ARMW 1RWH FRQWDLQV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH SDUWLHV KHU
RUDO DJUHHPHQWY EHWZHHQ WKH SDUWLHV ZLWK UHVSHFW WR WKH VXEMHFW P DRMAMWHLY K KX QIDRIV \D g
ZULWLQJ VLIQHG E\ ERWK WKRXKM O D®MNHYI KM WRQHUDOLW) RI WKH IRUHJRLQJ %RUURZHU H[SUI
ZULWWHQ DPHQGPHQW WR WKLY 1RWH H[HFXWHG E\ ERWK %RUURZHU DQG ,QWXLW LQ WKH HYHQW I
LQ %RUURZHU RI DGGLWLRQDO VKDUHV RI ,QWXLW VWRFN S XU FKDWHG FEN QAR ERIZVHAH 8 ® U¥ K D QRZ WR
-DQXDU\ DQG DPHQGHG DV RI -DQXDU\

/LPH RI (VMHP@FHY RI WKH HVVHQFH IRU WKH SHUIRUPDQFH RI HDFK DQG HYHU\ FRYHQDQW RI %R
&DOLIRUGQKRVORWH VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV
%\ HIHFXWLQJ WKLV 1RWH %RUURZHU DJUHHV WKDW KH KDV UHFHLYHG D IXOO\ FRPSOHWHG FR!

%2552:(5

V 6WHSKHQ 0 %HQQHWW

BWHSKHQ 0 %HQQHWW
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7KLY 6WRFNNBPHBHAW \WKWHHIBOHEGWH LV PDGH DQG HQWHUHG LQWR DV RI )HEUXDU\ EHWZ!t
0 %HQQHWW WKH 330HGJRU” &DSLWDOL]HG WHUPV WKDW DUH QRPHRIBH® HD® & HUHN WD WKIBBO OHKR B Y |
3D\PHQW 3URPLVVRU\ 1IRWH RI HYHQ GDWH KHUHZLWK GHOLYHUHG E\ BOHGJRU WR ,QWXLW WKH 31F

5(&7%1/6

$ ,Q H[FKDQJH IRU GHOLYHU\ RI WKH 1RWH WR ,QWXLW DQG WKH SURPLVHV VHW IRUWK WKHUHL
DQG GROODUYV

% 30HGJRU KDV DJUHHG WKDW UHSD\PHQW RI WKH 1RWH ZLOO EH VHFXUHG E\ WKH $IOMHGUAH
r2+(5()25( WKH SDUWLHYV DJUHH DV IROORZYV

&QUHDWLRQ RI 6HBXUYWD QWWMR HWRMH SURYLVLRQV RI WKH &DOLIRUQLD &RPPHUFLDO &RGH 30HG]J
VHFXULW\ LQWHUHVW LQ L WKH 6KDUHV LL DOO 'B$GIGAMQA®RY DDV 6GIH M QINGL HE 604\ \8 HRIQQ HIGHIWUH BH F
DQG SHUIRUPDQFW REODID 3 QRQVR¥QGHHWPWRW 30HGJRU KHUHZLWK GHOLYHUV WR ,QWXLWD(REPRQ
UHSUHVHQWLQJ DOO WKH 6KDUHV WRJHWKHU ZLWK RQH VWRFENKSEZWRAR K HH DRE\W H- H&IX\VA IHH Bl WXWAHRG
VKDUHV OHIW EODRW SKUSBMBYRRIIUWKEPY GWH®XH 6KDUHWGDHQ W L RQIDEH QXD QW LIH/OZLOO KHUHLQDI\
3& ROODWHUDO "~ 30OHGJRU DJUHHV WKDW WKH &ROODWHUDO ZLOO EH GHSRVLWHG ZLWK DQG KHOG t
WKH SURYLVLRQ$I BRHMAKHOYWOWEIUHRZ +ROGHU ZLOO DFW VROHO\ IRU ,QWXLW DV LWV DJHQW

5HSUHVHOQWDWIURMWDB® DOG &RYHQDQGWMGHID KEUGE &R B SDMHUDWY DQG ZDUUDQWY WR ,QWXL'
WR WKH &ROODWHUDO IUHH DQG FOHDU RI DOO FODLPV SOHGJHV \DHRX WIKDWL @ GVHHEIRUNK/D \D MHKHY U
WKH VHFXULW\ LQWHUHVW LQ WKHS$&RE 8P MWW D ®OHDIRW H & UWOIGHW DK 8 OMIGIOW XQWLO DOO VXMV
REOLJDWLRQV X QBHLHAHKQW XDHWGEHIEHHQ SHUIRUPHG V3DUIGRR Z ZILW O H)R WR @ U W & RRXUMD, W\ B BF 1B WR I\
WUDQD@QWRI WKH &ROODWHUDO RU LL JUDQW RU FUHDWH RU DWWHPSW WR JUDQW RU FUHDWH D
RU LUHUVRW SHUPLW WR FRQWLQXH XSRQ DQ\ RI WK IRPOH@W HQ O \BMWHDERE BRKM ROHNIE DRV XWKR W\ 3L




5LIKWV RQOSSRDXDF RFFXUUHQFH RI DQ (YHQW RI 'HIDXOW VHW IRUWK LQ 6HFWLRQ Rl WKH 1RW
ZKROH RU DQ\ SDUW RI WKW & ROKIDON H UFDWD HOW DK HELWHR NWM SXEOLF RU SULYDWH VDOH DW WKH RSW
QRZ H[LVWLQJ RU KHUHLQDIWHU DULVLRUXEGEG HQW KH 1IRQ H R BKXDIEOH WKW X L3/0 REIJHWY DVVLIQV PLC
DW LWV VROH RSWLRQ ,QWXLW PD\ HOHFW WR UMWPEQLDDW LR QHX QREGIQDWHIH DRW I IIX® O AMARWIG\D Q F ¥
WKH &DOLIRUQLD 8QLIRUP &RPPHUFLYD @ KRGHY V8 O W& JRRIRS HWHDHWH DAL WEW RMWMXTLW LQ FRQQHFWLRQ ZL
H[HFXWH DQG GHOLYHU DQ\ GRFXPHQWYV ZKLFK ,QWXLW VKDOO UHDVRQDEO\ UHTXHVW WR SHUPLW (

$GGLWLRODUGISHRIMGKWY DQG UHPHGLHYV JUDQWHG WR ,QWXLW KHUHLQ XSRQ DQ (YHQW RI "HIDXC
&DOLIRUQLD 8QLIRUP &RPPHUFLDO &RGH DQG DSSOLFDEOH ODZ DQG VXFK ULJKWV SRZHUV DQG UH
QWK IMAPVRQDEOH H[SHQVHV RI KROGLQJ WKH &ROODWHUDO SUHSDULQJ LW IRU UHVDOH RU IR\WMKHD
RWKHU OHJDO H[SHQVHV ZLOO EH GHGXFWHG IURP WKH SURFHHGV RI DQ\ VDOH RU RWKHU G LH\OSRV
ULJKWV SRZHUV DQG UHPHGLHV RI ,QWXL$QY LROEED FXO KB IRW L NH. OXQEH QRRIV GIHIDDMN EQ DOWMLX HW LQ HI|
QRW EH GHHPHG WR EH D ZDLYHU RI DQ\ VXFK ULJKW SRZHU RU UHPHG\ DQG DQ\ VLQJOH RU SDUWL
H[HUFLVH WKHUHRI

"LYLGHROMS®O GLYLGHQGY KHUHLQDIWHU GHFODUHG RQ RU SD\DEOH ZLW K HRH/G\WM F W[ RGRX B Q © & R(
GLYLGHQGVY ZKLFK ZLOO EH SD\DEOH WR 30HGJRU VR ORQJ DV QR (YHQW RI '"HIDXOW KDV RFFXUUH
SOHGJH XQGHYIWHHYHBOWMGIRW ZLW K ¥ WMDHHPLHIWNV KRV GRGIG DY 30HGJRU RZQV WKH 6KDUHV DQG QR (
EH HQWLWOHG WR YRWH DQ\ VKDUHV FRPSULVLQJ WKH &ROODWHUDO VXEMHFW WR DQ\ SUR[LHV JU

$SGMXVWRHQYWNM HYHQW WKDW GXULIQUHWRHQMHWDRQRVWREW BQANGEGHQG UHFODVVLILFDWLRQ UHDG
ZLWK UHVSHFW WR WKH &ROODWHUDO RU LI ZDUUDQWY RU DQ\ RWKHU ULJKWV RSWLRQV RWXB\HW K\
DQG RU DGGLWLRQDO VKDUHV RU RWKHU VHFXULWLHYV LVVXHG E\ UHDVRQ RI VXFK FKDQJH RU E\ UH
SOHGIRPPHGLDWHO\ VXUUHQGHUHG WR ,QWXLW DQG SOHGHEHMHWRH@WBPOVWDWE& EQ WHE G/ R R HUD QVMKHH

5HGHOLYHU\ RI &ROODWHUDO 1R 5HOHDVH )RU 3DUWLDO 3D\PHQW

D 8QWLO DOO REOLJDWLRQV RI 3O0HGURHHKKGW K VK HRMW@H \DOMBEL X QLGIHEU LY KIXO BOBGDH&ROOD
3O0HGJUHHHPHQW




E 8SRQ SHUIRUMDGKREB RDWMLE@ QY XQLRHU WKHHRWEW Q@ WXILW 206G IMHHFPPHGLDWHO\ UHGHOLYF
$IJUHHPHQW ZLOO WHUPLQDWH

) X UWSR/WVX U DRFHEFIRU VKB QUH TXW VW WK LIHWFXKWH DQG GHOLYHU VXFK IXUWKHU GRFXPHQWY DQG WDI
PDLQWD MV, QFMOULWHR LOWHUHVW LQ WKH &ROODWHUDO RU LQ DQ\ SDUW WKHUHRI

6XFFHVVRBUVYLIFQ@BY 3@HBGIHPHQW ZLOO LQXUH WR WKH EHQHILW RI WKH UHVSHFWLYH KHLUV SHU
*RYHUQLQJ /DZ _GKY W BMHBIBHIHPHQW ZLOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZL\

Rl ODZ UHODWLQJ WK RFRQGOROW\WRBIPRDNH Rl WKHISHRFHQOQMREW BHWKUWP BOHG I D FRXUW RI ODZ WR
SURYLVLRQV QHYHUWKHWHYN RO@GOZUGBPDHEK) HOQIRUFHDEOH

ORGLILFDWISROQHHPMAQVH3I G@HBEHIHPHQW ZLOO QRW EH DPHQGHG ZLWKRXW KMKH 3Z3HBMW Pl IYOFNR QW R DHA
I1RWH FRQVWLWXWH WKH HQWLUH DJUHHPHQW RI WKH SDUWLHV KHUHWR ZLWK UHVSHFW WR WKH V>
PDWWHU

;171(66:+(5(2) WKH SDUWLHV KHUHWR &DUWHHRHHPX VONGRWWIK\H 3MHVEHI HDQ G \HDU ILUVW DERYH ZULW

,178,7,1& 3/('*25
%\ V *UHJ - 6DQWRUD V BWHSKHQ 0 %HQQHWW
*UHJ - 6DQWRUD BWHSKHQ 0 %HQQHWW

&KLHI )LQDDFHDO 21
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YO5/8( 5(&(,9(' DQG SXUVXDQWPW®RGMIGDIWQBHIUWWIN.DWHG 6HFXUHG )XOO 5HFRXUVH %DOORRQ 3D\P}t
31RWH~ WKH XQGHUVLJQHG KHUHE\ VHOOV DVVLJQV DQG WUDQVIHUV XQWR BBBBBBBBBBBBBBBBBE
FRUSRUDWLRQ 3, QWXLW’  WWOQDRBH @D LVQKWMKERRA S HRU V, QNOMIGT UHSUHVHQWHG E\ &HUWLILFDWH 1R V
KHUHE\ LUUHYRFDEO\ FRQVWLWXWH DQG DSSRLQW WRUHQGHN FALOH MDE WA RZIL WKV DKLOAD CH\R BHKUH RXIQ\GH-EDAW. LI WY |
7+,866,*10(10%< 21K %( 86$6$87+25,=(" W< ( 127$1" 7+( 67Z&. 3/("*($*5((0(17$662& 7K' 7+(5(2

'DWHG BBBBBBBBBBBBBEBBBBBEBBBBBBBBBBBBBBBBBBB

3/('*25

V 6WHSKHQ 0 %HQQHWW

BWHSKHQ 0 %HQQHWW

QVWUXFWLRQYOMP B0 IBRIRBW ILOO LQ DQ\ EO DIKNY SRW KR Y HVR D W KN KNS WIRGND RN CU@®GH QDEOH ,QV
DFTXLUH WKH VKDUHV XSRIQ ®HGE KUDDGO WX XQ GH B RMOUHGIBWDWOORRQ 3D\PHQW 3URPLVVRU\ 1RWH ZLWKR




672&. 32:(5%1'$66,*10(17
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)O%/8( 5(&(,9(' DQG SXUVXDQWPWRGMIGDMWQEBHUNWMDNDWHG 6HFXUHG )XOO 5HFRXUVH %DOORRQ 3D\Pt
31RWH" WKH XQGHUVLJQHG KHUHE\ VHOOV DVVLJQV DQG WUDQVIHUV XQWR BBBBBBBBBBBBBBBBBE
FRUSRUDWLRQ 3, QWXLW"  WWOQODREH R LWQKWKERRQE HUV, QVXG UHSUHVHQWHG E\ &HUWLILFDWH 1R V

KHUHE\ LUUHYRFDEO\ FRQVWLWXWH DQG DSSRLQW WRUHQGHN ALOH MDE WA RZIL WKV DKLOAD CH\R BHKUH RXIQWGHEDAW. LI WY |
7+,866,*10(10%< 21K %( 86$6$87+25,=(" W< ( 127$1" 7+( 67&. 3/("*($*5((0(17$662& 7K' 7+(5(2

'DWHG BBBBBBBBBBBBBEBBBBBEBBBBBBBBBBBBBBBBBBB

3/('*25

V 6WHSKHQ 0 %HQQHWW

BWHSKHQ 0 %HQQHWW

QVWUXFWLRQYOMP B0 IBRIRBW ILOO LQ DQ\ EO DIKNY SRW KR Y HVR D W KN KNS WIRGND BRVLMN CU@®GH QDEOH ,QV
DFTXLUH WKH VKDUHV XSRIQ ®HGE KUDDGO WX XQ GH B RMOUHGIRBWDWOORRQ 3D\PHQW 3URPLVVRU\ 1RWH ZLWKR
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)O%/8( 5(&(,9(' DQG SXUVXDQWPWRGMIGDMWQEBEHUNWMDNDWHG 6HFXUHG )XOO 5HFRXUVH %DOORRQ 3D\Pt
31RWH" WKH XQGHUVLJQHG KHUHE\ VHOOV DVVLJQV DQG WUDQVIHUV XQWR BBBBBBBBBBBBBBBBBE
FRUSRUDWLRQ 3, QWXLW"  WWQODRH R LVWQKWKERRQE HUV, QVQXG UHSUHVHQWHG E\ &HUWLILFDWH 1R V

KHUHE\ LUUHYRFDEO\ FRQVWLWXWH DQG DSSRLQW WRUHQGHN ALOH MDE WA R IL WKV DKLOAD CH\R BHKUH RXIQ\GHHEDAW. LI WY |
7+,866,*10(10%< 21K %( 86$6$87+25,=(" W< ( 127$1" 7+( 67&. 3/("*($*5((0(17$662& 7K' 7+(5(2

'DWHG BBBBBBBBBBBBBBBBBEBEBBBBBBBBBBBBBBBBBBB

3/('*25

V 6WHSKHQ 0 %HQQHWW

BWHSKHQ 0 %HQQHWW

QVWUXFWLRQYOMP \BIO IBRIRBW ILOO LQ DQ\ EO DIKNY SRW KR Y HVR D W KN KNS WIRGND RN GU@®GH QDEOH ,QV
DFTXLUH WKH VKDUHV XSRIQ ®HGE KUDDGO W XQ GH B RMOHGUIRWDOORRQ 3D\PHQW 3URPLVVRU\ 1RWH ZLWKR
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)O%/8( 5(&(,9(' DQG SXUVXDQWPWRGMIGDMWQEBHUNWMDNDWHG 6HFXUHG )XOO 5HFRXUVH %DOORRQ 3D\Pt
31RWH" WKH XQGHUVLJQHG KHUHE\ VHOOV DVVLJQV DQG WUDQVIHUV XQWR BBBBBBBBBBBBBBBBBE
FRUSRUDWLRQ 3, QWXLW~ WWOQDRH @D LKW KERRQ & HRU V, QVxXIc UHSUHVHQWHG E\ &HUWLILFDWH 1R V

KHUHE\ LUUHYRFDEO\ FRQVWLWXWH DQG DSSRLQW WRUHQGHN ALOH MDE WA RZIL WKV DKLOAD CH\R BHKUH RXIQWGHEDAW. LI WY |
7+,866,*10(10%< 21K %( 86$6$87+25,=(" W< ( 127$1" 7+( 67Z&. 3/("*($*5((0(17$662& 7K' 7+(5(2

'DWHG BBEBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBBB

3/('*25

V 6WHSKHQ 0 %HQQHWW

BWHSKHQ 0 %HQQHWW

QVWUXFWLRQBGHD Y B HERIMRW ILOO LQ DQ\ EO DIKNV SRW KSRV HVR D W KN KA WIRGEND RZLHN GU@®GH QDEOH , Q)
DFTXLUH WKH VKDUHV XSRIQ ®HGE KUDDGO WX XQ GH B RMOUMHGIRBWOORRQ 3D\PHQW 3URPLVVRU\ 1RWH ZLWKR



