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'HODZDUH � ����������
�6WDWH�RU�RWKHU�MXULVGLFWLRQ�RI � �,�5�6��(PSOR\HU
,QFRUSRUDWLRQ�RU�RUJDQL]DWLRQ� � ,GHQWLILFDWLRQ�1XPEHU�

¬

�����:DOQXW�$YHQXH��6XLWH������)UHPRQW��&DOLIRUQLD � �����
�$GGUHVV�RI�3ULQFLSDO�([HFXWLYH�2IILFHV� � �=LS�&RGH�

5HJLVWUDQW¶V�WHOHSKRQH�QXPEHU��LQFOXGLQJ�DUHD�FRGH�
��������������

¬

6HFXULWLHV�5HJLVWHUHG�3XUVXDQW�WR�6HFWLRQ����E��RI�WKH�$FW�
¬

7LWOH�RI�HDFK�FODVV � 7UDGLQJ�6\PERO�V� � 1DPH�RI�H[FKDQJH�RQ�ZKLFK�UHJLVWHUHG
&RPPRQ�6WRFN���������SDU�YDOXH�SHU�VKDUH � ,19( � 7KH�1DVGDT�6WRFN�0DUNHW�//&

�

6HFXULWLHV�5HJLVWHUHG�3XUVXDQW�WR�6HFWLRQ����J��RI�WKH�$FW�
&RPPRQ�6WRFN���������SDU�YDOXH��DQG�DVVRFLDWHG�3UHIHUUHG�6KDUH�3XUFKDVH�5LJKWV

�7LWOH�RI�&ODVV�
�

,QGLFDWH�E\�FKHFN�PDUN�LI�WKH�UHJLVWUDQW�LV�D�ZHOO�NQRZQ�VHDVRQHG�LVVXHU��DV�GHILQHG�LQ�5XOH�����RI�WKH�6HFXULWLHV�$FW�����<HV��ı����1R��Ĳ
,QGLFDWHG�E\�FKHFN�PDUN�LI�WKH�UHJLVWUDQW�LV�QRW�UHTXLUHG�WR�ILOH�UHSRUWV�SXUVXDQW�WR�6HFWLRQ����RU�6HFWLRQ����G��RI�WKH�$FW�����<HV��ı����1R��Ĳ
,QGLFDWH�E\�FKHFN�PDUN�ZKHWKHU�WKH�UHJLVWUDQW�����KDV�ILOHG�DOO�UHSRUWV�UHTXLUHG�WR�EH�ILOHG�E\�6HFWLRQ����RU����G��RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI������GXULQJ�WKH�SUHFHGLQJ����PRQWKV��RU�IRU�VXFK�VKRUWHU�SHULRG�WKDW�WKH�UHJLVWUDQW�ZDV�UHTXLUHG�WR

ILOH�VXFK�UHSRUWV���DQG�����KDV�EHHQ�VXEMHFW�WR�VXFK�ILOLQJ�UHTXLUHPHQWV�IRU�WKH�SDVW����GD\V�����<HV��Ĳ����1R��ı
,QGLFDWH�E\�FKHFN�PDUN�ZKHWKHU�WKH�UHJLVWUDQW�KDV�VXEPLWWHG�HOHFWURQLFDOO\�HYHU\�,QWHUDFWLYH�'DWD�)LOH�UHTXLUHG�WR�EH�VXEPLWWHG�SXUVXDQW�WR�5XOH�����RI�5HJXODWLRQ�6�7������������RI�WKLV�FKDSWHU��GXULQJ�WKH�SUHFHGLQJ����PRQWKV��RU�IRU�VXFK�VKRUWHU

SHULRG�WKDW�WKH�UHJLVWUDQW�ZDV�UHTXLUHG�WR�VXEPLW�VXFK�ILOHV������<HV��Ĳ����1R��ı
,QGLFDWH�E\�FKHFN�PDUN�ZKHWKHU�WKH�UHJLVWUDQW�LV�D�ODUJH�DFFHOHUDWHG�ILOHU��DQ�DFFHOHUDWHG�ILOHU��D�QRQ�DFFHOHUDWHG�ILOHU��D�VPDOOHU�UHSRUWLQJ�FRPSDQ\��RU�DQ�HPHUJLQJ�JURZWK�FRPSDQ\��6HH�WKH�GHILQLWLRQV�RI�³ODUJH�DFFHOHUDWHG�ILOHU�´�³DFFHOHUDWHG�ILOHU�´

³VPDOOHU�UHSRUWLQJ�FRPSDQ\�´�DQG�³HPHUJLQJ�JURZWK�FRPSDQ\´�LQ�5XOH���E���RI�WKH�([FKDQJH�$FW�
¬

/DUJH�DFFHOHUDWHG�ILOHU � ı �� $FFHOHUDWHG�ILOHU � ı
¬ ¬ ¬ ¬

1RQ�DFFHOHUDWHG�ILOHU � Ĳ¬¬ �� 6PDOOHU�UHSRUWLQJ�FRPSDQ\ � Ĳ
¬ ¬ ¬ ¬ ¬ ¬ ¬

(PHUJLQJ�JURZWK�FRPSDQ\ ¬ ı ¬ ¬ ¬ ¬
¬

,I�DQ�HPHUJLQJ�JURZWK�FRPSDQ\��LQGLFDWH�E\�FKHFN�PDUN�LI�WKH�UHJLVWUDQW�KDV�HOHFWHG�QRW�WR�XVH�WKH�H[WHQGHG�WUDQVLWLRQ�SHULRG�IRU�FRPSO\LQJ�ZLWK�DQ\�QHZ�RU�UHYLVHG�ILQDQFLDO�DFFRXQWLQJ�VWDQGDUGV�SURYLGHG�SXUVXDQW�WR�6HFWLRQ����D��RI�WKH�([FKDQJH
$FW��ı

,QGLFDWH�E\�FKHFN�PDUN�ZKHWKHU�WKH�UHJLVWUDQW�LV�D�VKHOO�FRPSDQ\��DV�GHILQHG�LQ�5XOH���E���RI�WKH�([FKDQJH�$FW������<HV��ı����1R���Ĳ
%DVHG�RQ�WKH�FORVLQJ�VDOH�SULFH�RI�WKH�5HJLVWUDQW¶V�&RPPRQ�6WRFN�RQ�WKH�1DVGDT�1DWLRQDO�0DUNHW�6\VWHP�RQ�-XQH�����������WKH�ODVW�EXVLQHVV�GD\�RI�WKH�5HJLVWUDQW¶V�PRVW�UHFHQWO\�FRPSOHWHG�VHFRQG�ILVFDO�TXDUWHU��WKH�DJJUHJDWH�PDUNHW�YDOXH�RI

&RPPRQ�6WRFN�KHOG�E\�QRQ�DIILOLDWHV�RI�WKH�5HJLVWUDQW�ZDV�������������
$W�0DUFK����������WKH�5HJLVWUDQW�KDG�RXWVWDQGLQJ������������VKDUHV�RI�&RPPRQ�6WRFN��H[FOXGLQJ�����������VKDUHV�KHOG�LQ�WUHDVXU\�

�
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)RUP����.
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3$57�,
,WHP�� �� %XVLQHVV �
,WHP��$ �� 5LVN�)DFWRUV ��
,WHP��% �� 8QUHVROYHG�6WDII�&RPPHQWV ��
,WHP�� �� 3URSHUWLHV ��
,WHP�� �� /HJDO�3URFHHGLQJV ��
,WHP�� �� 0LQH�6DIHW\�'LVFORVXUHV ��

3$57�,,
,WHP�� �� 0DUNHW�IRU�5HJLVWUDQW¶V�&RPPRQ�(TXLW\��5HODWHG�6WRFNKROGHU�0DWWHUV�DQG�,VVXHU�3XUFKDVHV�RI�(TXLW\�6HFXULWLHV ��
,WHP�� �� 6HOHFWHG�)LQDQFLDO�'DWD ��
,WHP�� �� 0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV ��
,WHP��$ �� 4XDQWLWDWLYH�DQG�4XDOLWDWLYH�'LVFORVXUHV�$ERXW�0DUNHW�5LVN ��
,WHP�� �� )LQDQFLDO�6WDWHPHQWV�DQG�6XSSOHPHQWDU\�'DWD ��
,WHP�� �� &KDQJHV�LQ�DQG�'LVDJUHHPHQWV�ZLWK�$FFRXQWDQWV�RQ�$FFRXQWLQJ�DQG�)LQDQFLDO�'LVFORVXUH ��
,WHP��$ �� &RQWUROV�DQG�3URFHGXUHV ��
,WHP��% �� 2WKHU�,QIRUPDWLRQ ��

3$57�,,,
,WHP��� �� 'LUHFWRUV��([HFXWLYH�2IILFHUV�DQG�&RUSRUDWH�*RYHUQDQFH ��
,WHP��� �� ([HFXWLYH�&RPSHQVDWLRQ ��
,WHP��� �� 6HFXULW\�2ZQHUVKLS�RI�&HUWDLQ�%HQHILFLDO�2ZQHUV�DQG�0DQDJHPHQW�DQG�5HODWHG�6WRFNKROGHU�0DWWHUV ��
,WHP��� �� &HUWDLQ�5HODWLRQVKLSV�DQG�5HODWHG�7UDQVDFWLRQV��DQG�'LUHFWRU�,QGHSHQGHQFH ��
,WHP��� �� 3ULQFLSDO�$FFRXQWDQW�)HHV�DQG�6HUYLFHV ��

3$57�,9
,WHP��� �� ([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOH ��
,WHP��� ¬ )RUP����.�6XPPDU\ ��
6LJQDWXUHV ��
¬

�
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,7(0��� %86,1(66

6WDWHPHQW�5HJDUGLQJ�)RUZDUG�/RRNLQJ�6WDWHPHQWV

7KLV�$QQXDO�5HSRUW�RQ�)RUP����.��³$QQXDO�5HSRUW´���LQFOXGLQJ�WKH�GRFXPHQWV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV�$QQXDO�5HSRUW��FRQWDLQV�IRUZDUG�ORRNLQJ�VWDWHPHQWV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�3ULYDWH�6HFXULWLHV
/LWLJDWLRQ�5HIRUP�$FW�RI�������)RU�H[DPSOH��VWDWHPHQWV��RWKHU�WKDQ�VWDWHPHQWV�RI�KLVWRULFDO�IDFWV�UHJDUGLQJ�RXU�VWUDWHJ\��IXWXUH�RSHUDWLRQV�DQG�JURZWK��ILQDQFLDO�SRVLWLRQ��SURMHFWHG�UHVXOWV��HVWLPDWHG�UHYHQXHV�RU�ORVVHV�
SURMHFWHG�FRVWV��SURVSHFWV��SODQV��PDUNHW�WUHQGV��SURGXFW�DWWULEXWHV�DQG�EHQHILWV��FRPSHWLWLRQ��REMHFWLYHV�RI�PDQDJHPHQW��PDQDJHPHQW�MXGJHPHQWV�DQG�HVWLPDWHV��DQG�WKH�H[SHFWHG�LPSDFW�RI�FKDQJHV�LQ�ODZV�RU�DFFRXQWLQJ
SURQRXQFHPHQWV�FRQVWLWXWH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��,Q�VRPH�FDVHV��\RX�FDQ�LGHQWLI\�IRUZDUG�ORRNLQJ�VWDWHPHQWV�E\�WHUPV�VXFK�DV�³ZLOO�´�³EHOLHYH�´�³FRXOG�´�³VKRXOG�´�³ZRXOG�´�³PD\�´�³DQWLFLSDWH�´�³LQWHQG�´�³SODQ�´
³HVWLPDWH�´�³H[SHFW�´�³SURMHFW´�RU�WKH�QHJDWLYH�RI�WKHVH�WHUPV�RU�RWKHU�VLPLODU�H[SUHVVLRQV��$OWKRXJK�ZH�EHOLHYH�WKDW�RXU�H[SHFWDWLRQV�UHIOHFWHG�LQ�RU�VXJJHVWHG�E\�WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�WKDW�ZH�PDNH�LQ�WKLV
$QQXDO�5HSRUW�DUH�UHDVRQDEOH��ZH�FDQQRW�JXDUDQWHH�IXWXUH�UHVXOWV��SHUIRUPDQFH�RU�DFKLHYHPHQWV��<RX�VKRXOG�QRW�SODFH�XQGXH�UHOLDQFH�RQ�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��$OO�IRUZDUG�ORRNLQJ�VWDWHPHQWV�VSHDN�RQO\�DV�RI
WKH�GDWH�RI�WKLV�$QQXDO�5HSRUW��:KLOH�ZH�PD\�HOHFW�WR�XSGDWH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DW�VRPH�SRLQW�LQ�WKH�IXWXUH��ZH�VSHFLILFDOO\�GLVFODLP�DQ\�REOLJDWLRQ�WR�GR�VR��HYHQ�LI�RXU�H[SHFWDWLRQV�FKDQJH��ZKHWKHU�DV�D�UHVXOW�RI
QHZ�LQIRUPDWLRQ��IXWXUH�HYHQWV�RU�RWKHUZLVH��:H�DOVR�FDXWLRQ�\RX�WKDW�VXFK�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�VXEMHFW�WR�ULVNV��XQFHUWDLQWLHV�DQG�RWKHU�IDFWRUV��QRW�DOO�RI�ZKLFK�DUH�NQRZQ�WR�XV�RU�ZLWKLQ�RXU�FRQWURO��DQG�WKDW
DFWXDO�HYHQWV�RU�UHVXOWV�PD\�GLIIHU�PDWHULDOO\�IURP�WKRVH�LQGLFDWHG�E\�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��:H�GLVFORVH�VRPH�RI�WKH�IDFWRUV�WKDW�FRXOG�FDXVH�RXU�DFWXDO�UHVXOWV�WR�GLIIHU�PDWHULDOO\�IURP�RXU�H[SHFWDWLRQV
GLVFXVVHG�HOVHZKHUH�LQ�WKLV�$QQXDO�5HSRUW��7KHVH�FDXWLRQDU\�VWDWHPHQWV�TXDOLI\�DOO�RI�WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQFOXGHG�LQ�WKLV�$QQXDO�5HSRUW�WKDW�DUH�DWWULEXWDEOH�WR�XV�RU�SHUVRQV�DFWLQJ�RQ�RXU�EHKDOI�

,GHQWLY�DQG�WKH�,GHQWLY�ORJR�DUH�WUDGHPDUNV�RI�,GHQWLY��,QF���UHJLVWHUHG�LQ�PDQ\�MXULVGLFWLRQV�ZRUOGZLGH��&HUWDLQ�SURGXFW�DQG�VHUYLFH�EUDQGV�DUH�DOVR�WUDGHPDUNV�RU�UHJLVWHUHG�WUDGHPDUNV�RI�WKH�&RPSDQ\�
LQFOXGLQJ�+,56&+��6FUDPEOH3DG��7RXFK6HFXUH��9HORFLW\��)UHHGRP��(QWHUSKRQH�0(6+���95��9LVLRQ3RLQW��7KXUVE\�6RIWZDUH��DQG�7KXUVE\�6XE5RVD��2WKHU�SURGXFW�DQG�EUDQG�QDPHV�QRW�EHORQJLQJ�WR�,GHQWLY�WKDW�DSSHDU�LQ
WKLV�GRFXPHQW�PD\�EH�WUDGHPDUNV�RU�UHJLVWHUHG�WUDGHPDUNV�RI�WKHLU�UHVSHFWLYH�RZQHUV�

(DFK�RI�WKH�WHUPV�WKH�³&RPSDQ\�´�³,GHQWLY�´�³ZH´�DQG�³XV´�DV�XVHG�KHUHLQ�UHIHUV�FROOHFWLYHO\�WR�,GHQWLY��,QF��DQG�LWV�ZKROO\�RZQHG�VXEVLGLDULHV��XQOHVV�RWKHUZLVH�VWDWHG�

2YHUYLHZ

,GHQWLY��,QF��LV�D�JOREDO�SURYLGHU�RI�SK\VLFDO�VHFXULW\�DQG�VHFXUH�LGHQWLILFDWLRQ��2XU�SURGXFWV��VRIWZDUH��V\VWHPV��DQG�VHUYLFHV�DGGUHVV�WKH�PDUNHWV�IRU�SK\VLFDO�DQG�ORJLFDO�DFFHVV�FRQWURO��YLGHR�DQDO\WLFV�DQG�D
ZLGH�UDQJH�RI�5DGLR�)UHTXHQF\�,GHQWLILFDWLRQ��³5),'´��HQDEOHG�DSSOLFDWLRQV��&XVWRPHUV�LQ�JRYHUQPHQW��HQWHUSULVH��FRQVXPHU��HGXFDWLRQ��KHDOWKFDUH��EDQNLQJ��UHWDLO��WUDQVSRUWDWLRQ�DQG�RWKHU�VHFWRUV�UHO\�RQ�RXU�VHFXULW\
DQG�LGHQWLILFDWLRQ�VROXWLRQV��2XU�PLVVLRQ�LV�WR�PDNH�WKH�SK\VLFDO�ZRUOG�GLJLWDO�DQG�VHFXUH��2XU�SODWIRUP�WR�GHOLYHU�RQ�RXU�PLVVLRQ�FDQ�EH�GHSOR\HG�WKURXJK�,QWHUQHW�RI�7KLQJV��³,R7´��GHYLFHV��PRELOH��FOLHQW�VHUYHU��FORXG�
ZHE��GHGLFDWHG�KDUGZDUH�DQG�VRIWZDUH�GHILQHG�DUFKLWHFWXUHV���2XU�VROXWLRQV�HQFRPSDVV�ZKDW�ZH�EHOLHYH�WR�EH�WKH�PRVW�FRPSOHWH�VHW�RI�WHFKQRORJLHV�LQ�WKH�LQGXVWU\���:H�DUH�D�RQH�VWRS�SURYLGHU�RI�VRIWZDUH�GHOLYHULQJ
SK\VLFDO�VHFXULW\�PDQDJHPHQW��YLGHR�VXUYHLOODQFH��ORJLFDO�DFFHVV��DQDO\WLFV�DQG�LGHQWLWLHV��DQG�GHYLFHV�VSDQQLQJ�DFFHVV�UHDGHUV��SDQHOV��SURFHVVLQJ�DSSOLDQFHV��DQG�LGHQWLW\�FDUGV���:H�SURYLGH�VHUYLFHV�WR�GHOLYHU�RSWLPL]HG
WRWDO�VROXWLRQV��VHUYLQJ�DV�D�VLQJOH�SRLQW�SURYLGHU�IRU�RXU�FXVWRPHUV�UDWKHU�WKDQ�VHYHUDO�VHSDUDWH�YHQGRUV�WKDW�WKH�FXVWRPHU�ZRXOG�RWKHUZLVH�KDYH�WR�FRRUGLQDWH�DQG�PDQDJH�

7KH�IRXQGDWLRQ�RI�RXU�EXVLQHVV�LV�RXU�GHHS�WHFKQLFDO�H[SHUWLVH�DFURVV�5),'��VPDUW�FDUG�WHFKQRORJ\��DQG�SK\VLFDO�VHFXULW\�WHFKQRORJLHV�IURP�KDUGZDUH�WR�VRIWZDUH���2XU�FORVH�FXVWRPHU�UHODWLRQVKLSV�DQG�DQDO\WLFV
SODWIRUPV�DOORZ�XV�WR�GHYHORS�FXVWRPHU�UHOHYDQW�SURGXFWV�DQG�DSSOLFDWLRQV���7KLV�LV�DOO�XQGHUSLQQHG�E\�RXU�FRUH�YDOXH�RI�XQFRPSURPLVLQJ�TXDOLW\�

7R�GHOLYHU�WKHVH�VROXWLRQV��ZH�KDYH�RUJDQL]HG�RXU�RSHUDWLRQV�LQWR�WZR�UHSRUWDEOH�EXVLQHVV�VHJPHQWV��SULQFLSDOO\�E\�VROXWLRQ�IDPLOLHV��3UHPLVHV�DQG�,GHQWLW\�

3UHPLVHV

7KH�3UHPLVHV�VHJPHQW�LQFOXGHV�RXU�VROXWLRQV�WR�DGGUHVV�WKH�SUHPLVHV�VHFXULW\�PDUNHW�IRU�JRYHUQPHQW�DQG�HQWHUSULVH��LQFOXGLQJ�DFFHVV�FRQWURO��YLGHR�VXUYHLOODQFH��DQDO\WLFV��FXVWRPHU�H[SHULHQFH�DQG�RWKHU
DSSOLFDWLRQV�

2XU�SK\VLFDO�VHFXULW\�SODWIRUP�LV�DQFKRUHG�E\�RXU�+LUVFK�9HORFLW\�PDQDJHPHQW�VRIWZDUH��RXU�OLQH�RI�FRQWUROOHUV�LQFOXGLQJ�WKH�DGYDQFHG�0;�OLQH��RXU�7RXFK6HFXUH�DFFHVV�UHDGHUV��RXU��95�9LVLRQ3RLQW��906
YLGHR�PDQDJHPHQW�VRIWZDUH��D�ZLGH�UDQJH�RI�LQWHJUDWLRQV�DQG�RXU�,GHQWLY�*OREDO�6HUYLFHV��³,*6´��WHDP�WKDW�GHYHORSV�RSWLPL]HG�VROXWLRQV�IRU�RXU�FXVWRPHUV¶�WRWDO�EXVLQHVV�DQG

�



�

VHFXULW\�HQYLURQPHQW��LQFRUSRUDWLQJ�RXU�SURGXFWV�DQG�SDUWQHU�SURGXFWV�WKDW�WRJHWKHU�EHVW�VHUYH�RXU�FXVWRPHUV¶�JRDOV��:H�KDYH�IXUWKHU�H[WHQGHG�RXU�SK\VLFDO�DFFHVV�SODWIRUP�ZLWK�RXU�,GHQWLY�&RQQHFWHG�3K\VLFDO�$FFHVV
0DQDJHU��³,&3$0´��VRIWZDUH��GHULYHG�IURP�&LVFR¶V�3K\VLFDO�$FFHVV�0DQDJHU��³&3$0´��V\VWHP���

,Q�-DQXDU\�������ZH�DFTXLUHG�VXEVWDQWLDOO\�DOO�DVVHWV�RI�WKH�)UHHGRP��/LEHUW\��DQG�(QWHUSKRQH��0(6+�SURGXFWV�DQG�VHUYLFHV�RI�9LVFRXQW�6\VWHPV��,QF���³9LVFRXQW´���7KH�ZHE�EDVHG�)UHHGRP�DQG�/LEHUW\�DFFHVV
FRQWURO�DQG�(QWHUSKRQH�0(6+�,3�WHOHSKRQH�HQWU\�VROXWLRQV�DUH�NQRZQ�IRU�WKHLU�HDUO\�DGRSWLRQ�RI�D�ZHE��$3,�EDVHG��FORXG�UHDG\�DUFKLWHFWXUH��FUHDWLQJ�DQ�,7�FHQWULF�VRIWZDUH�IRFXVHG�DQG�KDUGZDUH�OLJKW�SODWIRUP��6FDOLQJ
IURP�VPDOO��DQG�PHGLXP�VL]HG�EXVLQHVVHV��³60%´��XS�WR�HQWHUSULVH�VFDOH�IRU�JRYHUQPHQW�DQG�FRPPHUFLDO�PDUNHWV��)UHHGRP�DQG�WKH�HQWU\�OHYHO�/LEHUW\�SURGXFW�OLQH�DUH�FRPSOHPHQWDU\�WR�RXU�RWKHU�SURGXFWV��:LWK
)UHHGRP��FXVWRPHUV�FDQ�EXLOG�LQWHJUDWHG�DFFHVV�FRQWURO�DQG�YLGHR�PDQDJHPHQW�V\VWHPV�XQGHU�RQH�FHQWUDOO\�PDQDJHG�RU�GLVWULEXWHG�QHWZRUN��VHDPOHVVO\�LQWHJUDWLQJ�SK\VLFDO�VHFXULW\�GHYLFHV�VXFK�DV�FDUG�UHDGHUV��,'
PDQDJHPHQW��$FWLYH�'LUHFWRU\�/'$3��YLVLWRU�HQWU\��DODUP�SRLQWV��DQG�YLGHR�DSSOLFDWLRQV�DQG�DQDO\WLFV��:H�EHOLHYH�WKH�FRPELQDWLRQ�FUHDWHV�RQH�RI�WKH�PRVW�DGYDQFHG��,7�FHQWULF�VROXWLRQV�IRU�SK\VLFDO�VHFXULW\��GHOLYHULQJ�D
VHDPOHVV�HYROXWLRQ�IURP�WUDGLWLRQDO�SK\VLFDO�DFFHVV�PRGHOV�WR�QH[W�JHQHUDWLRQ��FORXG�DQG�ZHE�EDVHG��DQG�PRELOH�HQDEOHG�V\VWHPV��2XU�7RXFK6HFXUH��³76´��UHDGHUV��76�&DUGV��906�SODWIRUP��PRELOH�ORJLFDO�DFFHVV�DQG
RXU�,*6�VHUYLFHV�DUH�DSSOLFDEOH�WR�QHDUO\�DOO�)UHHGRP�DQG�/LEHUW\�FXVWRPHUV�

:H�VHOO�HLWKHU�LQGLYLGXDO�FRPSRQHQWV�RU�FRPSOHWH�EXQGOHG�VROXWLRQV�ZKLFK�FDQ�LQFOXGH�DQ\�RU�DOO�DPRQJ�VRIWZDUH��HGJH�FRQWUROOHUV��,R7�GHYLFHV��PXOWL�GRRU�SDQHOV��DFFHVV�UHDGHUV��DFFHVV�FDUGV��DQG�RWKHU
KDUGZDUH�DSSOLDQFHV�DQG�FRPSRQHQWV�RU�VHUYLFHV��VRPH�RI�ZKLFK�DUH�GHWDLOHG�EHORZ�

6RIWZDUH�²�2XU�VRIWZDUH�SODWIRUP�IRU�SUHPLVHV�VHFXULW\�UDQJHV�IURP�SK\VLFDO�DFFHVV�WR�YLGHR�PDQDJHPHQW�DQG�DQDO\WLFV�IRU�ERWK�VHFXULW\�DQG�EXVLQHVV�LQWHOOLJHQFH��7KH�+LUVFK�9HORFLW\�VRIWZDUH�SODWIRUP
HQDEOHV�FHQWUDOL]HG�PDQDJHPHQW�RI�DFFHVV�DQG�VHFXULW\�RSHUDWLRQV�DFURVV�DQ�RUJDQL]DWLRQ��LQFOXGLQJ�FRQWURO�RI�GRRUV��JDWHV��WXUQVWLOHV��HOHYDWRUV�DQG�RWKHU�EXLOGLQJ�HTXLSPHQW��PRQLWRULQJ�XVHUV�DV�WKH\�PRYH�DURXQG�D
IDFLOLW\��SUHYHQWLQJ�XQZDQWHG�DFFHVV��PDLQWDLQLQJ�FRPSOLDQFH�DQG�SURYLGLQJ�D�UREXVW�DXGLW�WUDLO��9HORFLW\�FRQWLQXHV�WR�EH�VXFFHVVIXO�ZLWK�IHGHUDO�DQG�VWDWH�JRYHUQPHQW�FXVWRPHUV��7KH�)UHHGRP�DQG�/LEHUW\�SODWIRUPV
SUHVHQW�DQ�,7�FHQWULF�DQG�KLJKO\�VFDODEOH�DOWHUQDWLYH��VSHFLILFDOO\�IRU�WKH�60%�PDUNHW��:H�EHOLHYH�RXU��95�9LVLRQ3RLQW��906��9LGHR�0DQDJHPHQW�6\VWHP��IRU�UHDO�WLPH�VHDUFKHV�LV�DQ�LGHDO�YLGHR�PDQDJHPHQW�VRIWZDUH
IRU�IRUHQVLF�VHDUFKHV��FDVH�PDQDJHPHQW��DQG�EXVLQHVV�LQWHOOLJHQFH��7KH��95�VROXWLRQ�LV�VFDODEOH�IURP�D�VLQJOH�VLWH�WR�WKRXVDQGV�RI�VLWHV�LQ�DQ�HQWHUSULVH�HQYLURQPHQW�XVLQJ�WKH�RSWLRQDO�HQWHUSULVH�VHUYHU��9LVLRQ3RLQW�906
DOVR�SURYLGHV�WRROV�WR�JDWKHU�LQWHOOLJHQFH�IURP�YLGHR��VSHHG�XS�VHDUFKHV��DQG�DLG�LQ�IDVW�DQG�HIILFLHQW�FDVH�PDQDJHPHQW��7KH��95�9LVLRQ3RLQW��906�FDQ�EH�LQVWDOOHG�RQ�FRPPHUFLDO�RII�WKH�VKHOI�KDUGZDUH��RQ�FHUWLILHG
SDUWQHU�KDUGZDUH��DQG�LV�DOVR�DYDLODEOH�RQ�DQ\�RI�RXU�SRZHUIXO�195�+95�DSSOLDQFHV��&RPSOHPHQWLQJ�RXU�FRUH�VRIWZDUH�SURGXFW�IDPLOLHV�DUH�D�OLQH�RI�VPDUW�DSSV�GHVLJQHG�WR�PD[LPL]H�WKH�SRUWDELOLW\�DQG�DFFHVV�WR�HDFK
VROXWLRQ��DQG�DOVR�WR�XWLOL]H�WHFKQRORJLHV�OLNH�%OXHWRRWK�WR�FUHDWH�IULFWLRQOHVV�DFFHVV�RSSRUWXQLWLHV�IRU�FXVWRPHUV�ZKHUH�WKHLU�VPDUW�GHYLFH�EHFRPHV�WKHLU�DFFHVV�FUHGHQWLDO��7KLV�QHZ�DSS�EDVHG�GLUHFWLRQ�IRU�,GHQWLY�DOVR
GHOLYHUV�RQ�WKH�QHHGV�RI�WRGD\¶V�&,2�RU�,7�$GPLQ��ZKR�DUH�RIWHQ�ZRUNLQJ�UHPRWHO\�DQG�QHHG�UHDO�WLPH�DFFHVV�WR�WKHLU�VHFXULW\�V\VWHPV��ZKHWKHU�WR�UHVSRQG�WR�V\VWHP�DOHUWV��RU�WR�GR�WDVNV�QRUPDOO\�UHOHJDWHG�WR�D�GHVN�OLNH
DGGLQJ��GHOHWLQJ��RU�HGLWLQJ�DFFHVV�FUHGHQWLDOV�

&RQWUROOHUV�²�2XU�PRGXODU�+LUVFK�0;�FRQWUROOHUV�DUH�GHVLJQHG�WR�EH�VFDODEOH��DOORZLQJ�FXVWRPHUV�WR�VWDUW�ZLWK�D�VPDOO�V\VWHP�DQG�H[SDQG�RYHU�WLPH�DV�QHHGHG��+LUVFK�0;�FRQWUROOHUV�FDQ�RSHUDWH
DXWRQRPRXVO\��ZKHWKHU�DV�D�VLQJOH�FRQWUROOHU�RU�DV�SDUW�RI�D�QHWZRUNHG�V\VWHP�ZLWK�9HORFLW\�VRIWZDUH��2XU�)UHHGRP�&U\SWR�DQG�,R7�%ULGJHV�SURYLGH�KDUGZDUH�OLJKW�VROXWLRQV��SURYLGLQJ�ORZ�FRVW�LPSOHPHQWDWLRQV�DQG
EXLOGLQJ�D�EULGJH�WR�IXOO\�VRIWZDUH�GHILQHG��KDUGZDUH�OLJKW��RU�KDUGZDUH�IUHH��DFFHVV�SODWIRUPV�

),&$0�²�:H�EHOLHYH�RXU�9HORFLW\��0;�DQG�76�5HDGHU�VROXWLRQ�LV�WKH�KLJKHVW�SHUIRUPDQFH��ORZHVW�SHU�GRRU�FRVW�DFFHVV�FRQWURO�V\VWHP�IRU�WKH�8�6��IHGHUDO�JRYHUQPHQW�VHFXULW\�PDQGDWH�NQRZQ�DV�WKH�)HGHUDO
,GHQWLW\��&UHGHQWLDO�DQG�$FFHVV�0DQDJHPHQW��³),&$0´��DUFKLWHFWXUH���2XU�VROXWLRQ�EULQJV�DOO�RI�WKH�DGYDQWDJHV�DERYH�LQWR�WKH�QH[W�JHQHUDWLRQ�RI�SK\VLFDO�VHFXULW\�IRU�WKH�8�6��JRYHUQPHQW�GHSDUWPHQWV�DQG�DJHQFLHV�WR
DFKLHYH�)HGHUDO�,QIRUPDWLRQ�3URFHVVLQJ�6WDQGDUG��³),36´������FRPSOLDQFH��6LPLODU�WR�RXU�OHDGLQJ�+LUVFK�9HORFLW\�VROXWLRQ�IRU�WKH�8�6��JRYHUQPHQW�PDUNHW��WKH�)UHHGRP�SODWIRUP�LV�DOVR�),&$0�FRPSOLDQW�DQG�DOORZV
FXVWRPHUV�WR�FKRRVH�DQ�HYROXWLRQDU\��DOWHUQDWLYH�DUFKLWHFWXUH�JRLQJ�IRUZDUG��:LWKLQ�),&$0��WKH�PRVW�LQIUDVWUXFWXUH�HIILFLHQW�DUFKLWHFWXUH�LV�D�VSHFLILFDWLRQ�NQRZQ�DV���������:LWK�)UHHGRP�DQG�9HORFLW\��ZH�QRZ�DUH�WKH
RQO\�YHQGRU�SURYLGLQJ�WZR�������FRPSOLDQW�VROXWLRQV��DQG�ZH�GHOLYHU�FHUWDLQ�RU�DOO�RI�WKH�FRPSRQHQWV�RI�WKUHH�RI�WKH�ILYH�������DSSURYHG�VROXWLRQV�DW�WKLV�WLPH�

$FFHVV�5HDGHUV�²�2XU�IDPLO\�RI�76�UHDGHUV�RIIHU�PXOWLSOH�OD\HUV�RI�VHFXULW\�EDVHG�RQ�D�FHUWLILHG�KDUGZDUH�VHFXULW\�HOHPHQW��7KHVH�GRRU�UHDGHUV�SURYLGH�XQLTXH�IHDWXUHV�WR�VXSSRUW�D�ZLGH�UDQJH�RI�VHFXULW\
VWDQGDUGV��:H�VXSSRUW�WKH�PDMRULW\�RI�OHJDF\�FDUGV�ZLWK�D�UREXVW�QH[W�JHQHUDWLRQ�SODWIRUP�WKDW�FDQ�KHOS�FRPSDQLHV�PLJUDWH�WR�PRUH�VHFXUH�FUHGHQWLDOV�DQG�WHFKQRORJLHV��LQFOXGLQJ�VPDUW�FDUGV��QHDU�ILHOG�FRPPXQLFDWLRQ
��1)&���DQG�JRYHUQPHQW�LVVXHG�FUHGHQWLDOV�LQFOXGLQJ�&RPPRQ�$FFHVV�&DUG��³&$&´���3HUVRQDO�,GHQWLILFDWLRQ�9HULILFDWLRQ��³3,9´���3HUVRQDO�,GHQWLILFDWLRQ�9HULILFDWLRQ�±�,QWHURSHUDEOH��³3,9�,´��DQG�RWKHUV��$GGLWLRQDOO\�
RXU�6FUDPEOHSDG�UHDGHUV�HPSOR\�QXPHULFDO�VFUDPEOLQJ�RQ�WKH�NH\SDG�WR�SURWHFW�DFFHVV�FRGHV�IURP�EHLQJ�VWROHQ�DV�WKH\�DUH�HQWHUHG�DQG�SURYLGLQJ�ERWK�VHFXUH�WZR�IDFWRU�DXWKHQWLFDWLRQ�DQG�FRQYHQLHQW�DOWHUQDWLYH�IDFWRU
DFFHVV��)RU�WKH�FRPPHUFLDO�PDUNHW��RXU�QHZ�OLQH�RI
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�

%OXHWRRWK��³%/(´��UHDGHUV��DQG�PRELOH�%/(�FUHGHQWLDOLQJ��GHOLYHU�VHFXUH��IULFWLRQOHVV�DFFHVV�WR�D�PDUNHW�WKDW�ZDQWV�IHZHU�SK\VLFDO�NH\V�DQG�PRUH�ZD\V�WR�PDNH�WKHLU�VPDUW�GHYLFHV�WKH�NH\�FKDLQ�IRU�DQ\�FUHGHQWLDO�WKH\
XVH�LQ�WKHLU�EXVLQHVV�DQG�SHUVRQDO�OLYHV�

,GHQWLY�*OREDO�6HUYLFHV�²��,GHQWLY�*OREDO�6HUYLFHV�SURYLGHV�D�FRPSUHKHQVLYH�FDWDORJ�RI�HQG�WR�HQG�VHUYLFHV�WKDW�IDFLOLWDWHV�FXVWRPHU�VXFFHVV��GULYHV�GHHSHU�DGRSWLRQ�RI�RXU�SURGXFW�SRUWIROLR�DQG�HQFRXUDJHV
ORQJ�WHUP�FXVWRPHU�HQJDJHPHQW���,*6�VXSSRUWV�FXVWRPHUV�WKURXJKRXW�WKHLU�SUHPLVHV�VHFXULW\�OLIHF\FOH�IURP�V\VWHP�GHVLJQ��WR�LQWHJUDWLRQ��GHSOR\PHQW�DQG�PDQDJHG�VHUYLFHV���,*6�H[SHUWV�HQDEOH�FXVWRPHUV�WR�DGGUHVV
WRGD\¶V�FRPSOH[�VHFXULW\�DQG�,7�V\VWHPV�LQWHURSHUDELOLW\�UHTXLUHPHQWV�DQG�KHOSV�WKHP�DFKLHYH�D�WDLORU�PDGH�VROXWLRQ�

,GHQWLW\

2XU�,GHQWLW\�VHJPHQW�LQFOXGHV�SURGXFWV�DQG�VROXWLRQV�HQDEOLQJ�VHFXUH�DFFHVV�WR�LQIRUPDWLRQ�VHUYLQJ�WKH�ORJLFDO�DFFHVV�DQG�F\EHU�VHFXULW\�PDUNHW�DQG�SURWHFWLQJ�DVVHWV�DQG�REMHFWV�LQ�WKH�,R7�ZLWK�5),'�

,QIRUPDWLRQ�VHFXULW\�VROXWLRQV�UDQJH�IURP�VHFXULQJ�HQWHUSULVH�LQIRUPDWLRQ�DFFHVV�DQG�VHFXUH�WUDQVDFWLRQV�DFURVV�3&V��QHWZRUNV��PRELOH�GHYLFHV��HPDLO��ORJLQ��VHFXUH�SD\PHQWV��DQG�SULQWHUV�YLD�GHOLYHU\�RI�VPDUW
FDUG�UHDGHU�SURGXFWV�DQG�DSSOLFDWLRQV�

2XU�LQIRUPDWLRQ�VHFXULW\�VROXWLRQV�UDQJH�IURP�VHFXULQJ�HQWHUSULVH�LQIRUPDWLRQ�DFFHVV�DQG�VHFXUH�WUDQVDFWLRQV�DFURVV�3&V��QHWZRUNV��PRELOH�GHYLFHV��HPDLO��ORJLQ��VHFXUH�SD\PHQWV��DQG�SULQWHUV�YLD�GHOLYHU\�RI
VPDUW�FDUG�UHDGHU�SURGXFWV�DQG�DSSOLFDWLRQV��2XU�LQIRUPDWLRQ�VHFXULW\�SURGXFWV�LQFOXGH�VPDUW�FDUG�UHDGHUV��ZKLFK�LQFOXGHV�D�EURDG�UDQJH�RI�FRQWDFW��FRQWDFWOHVV��SRUWDEOH�DQG�PRELOH�VPDUW�FDUG�UHDGHUV��WRNHQV�DQG
WHUPLQDOV�WKDW�DUH�XWLOL]HG�DURXQG�WKH�ZRUOG�WR�HQDEOH�ORJLFDO�DFFHVV��L�H���3&��QHWZRUN�RU�GDWD�DFFHVV��DQG�VHFXULW\�DQG�LGHQWLILFDWLRQ�DSSOLFDWLRQV��VXFK�DV�QDWLRQDO�,'��SD\PHQW��H�+HDOWK�DQG�H�*RYHUQPHQW��,Q�DGGLWLRQ��ZH
SURYLGH�PRELOH�DSSV��VRIWZDUH�DQG�V\VWHPV�WR�HQDEOH�VHFXUH�DQG�FRQYHQLHQW�ORJLFDO�DFFHVV�DFURVV�VPDUW�FDUGV�DQG�GHULYHG�FUHGHQWLDOV�RQ�$SSOH�L26�DQG�$QGURLG�PRELOH�GHYLFHV��2XU�VROXWLRQV�LQFOXGH�

0RELOH�6HFXULW\�²�2XU�PRELOH�VHFXULW\�VRIWZDUH�VROXWLRQV�SURYLGH�VWURQJ�VHFXULW\�IRU�HQWHUSULVH�DQG�SHUVRQDO�PRELOLW\��VXSSRUWLQJ�EULQJ�\RXU�RZQ�GHYLFH��³%<2'´��DQG�WZR�IDFWRU�DXWKHQWLFDWLRQ��³�)$´��RQ
PRELOH�GHYLFHV��:H�HQDEOH�'HSDUWPHQW�RI�'HIHQVH��³'R'´��LVVXHG�&RPPRQ�$FFHVV�&DUG��³&$&´���IHGHUDOO\�LVVXHG�3,9�FDUGV��GHULYHG�FUHGHQWLDOV��DQG�FRPPHUFLDOO\�LVVXHG�3,9�,�FDUGV�WR�DFFHVV��VLJQ��HQFU\SW��DQG
GHFU\SW�LQIRUPDWLRQ�DQG�HPDLOV�IURP�$SSOH�L26�DQG�$QGURLG�PRELOH�SKRQHV�RU�WDEOHW�GHYLFHV��7KHVH�FDSDELOLWLHV�KDYH�DOORZHG�RYHU�D�KXQGUHG�WKRXVDQG�'R'�DQG�IHGHUDO�HPSOR\HHV��LQFOXGLQJ�WKH�8�6��1DY\�5HVHUYH��YLD
WKH�5HDG\���6HUYH��³5�6´��PRELOH�DSSOLFDWLRQ��WR�XVH�SHUVRQDO�DQG�JRYHUQPHQW�IXUQLVKHG�PRELOH�GHYLFHV�WR�DFFHVV�QHHGHG�LQIRUPDWLRQ�RQ�WKH�JR��2XU�SURGXFWV�DUH�FXVWRPL]DEOH�WR�VSHFLILF�FXVWRPHU�SUHIHUHQFHV�
SURYLGLQJ�ERWK�KLJK�VHFXULW\�DQG�H[FHOOHQW�HQG�XVHU�FRQYHQLHQFH��2XU�VHDPOHVV�VXSSRUW�RI�ERWK�JRYHUQPHQW�JUDGH�VPDUW�FDUG�GHSOR\PHQWV�DQG�GHULYHG�FUHGHQWLDOV�UHIOHFWV�RXU�SKLORVRSK\�RI�VXSSRUWLQJ�FXVWRPHUV
�DGRSWLRQ
RI�WHFKQRORJLHV�DW�WKHLU�RZQ�SDFH��RSWLPL]HG�IRU�WKHLU�RZQ�XVH�FDVHV�

6PDUW�&DUG�5HDGHUV�²�:LWK�RYHU����\HDUV�RI�VPDUW�FDUG�UHDGHU��DSSOLFDWLRQ�DQG�WRNHQ�H[SHULHQFH��DQG�RYHU����PLOOLRQ�VPDUW�FDUG�UHDGHUV�DQG�PRGXOHV�GHSOR\HG��ZH�DUH�NQRZQ�IRU�RXU�H[SHUWLVH�LQ�WKLV�FRPSOH[
HFRV\VWHP���:H�FRPELQH�RXU�GHHS�WHFKQLFDO�H[SHUWLVH�ZLWK�DQ�RSWLPL]HG�VXSSO\�FKDLQ��WR�SURYLGH�ZKDW�ZH�EHOLHYH�WR�EH�WKH�PRVW�RSWLPDO��FRVW�HIIHFWLYH�DQG�KLJK�TXDOLW\�VPDUW�FDUG�EDVHG�UHDGHU�SURGXFWV���:KHWKHU�,GHQWLY
EUDQGHG�SURGXFWV��2(0�EUDQGHG��RU�HPEHGGHG�FKLSV�RU�PRGXOHV��ZH�DUH�D�WUXVWHG�EXVLQHVV�VROXWLRQ�SURYLGHU�IRU�XVHUV�DQG�LVVXHUV�RI�VPDUW�FDUGV�DQG�HPEHGGHG�FKLS�DSSOLFDWLRQV�

2XU�5),'�EDVHG�VROXWLRQV�DGGUHVV�D�ZLGH�UDQJH�RI�DSSOLFDWLRQV�IURP�DFFHVV�FRQWURO�WR�DVVHW�WUDFNLQJ��SURGXFW�DXWKHQWLFLW\��EUDQG�SURWHFWLRQ��FXVWRPHU�HQJDJHPHQW��WDPSHU�GHWHFWLRQ��SURGXFW�LQVWUXPHQWDWLRQ�
WUDQVSRUWDWLRQ�DFFHVV�DQG�RWKHU�,R7�DSSOLFDWLRQV��7KH�5),'�GHYLFHV�HQDEOH�IULFWLRQOHVV�LQWHUDFWLRQ�ZLWK�WKH�SK\VLFDO�ZRUOG�DQG�DUH�JURXSHG�LQWR�WUDQVSRQGHUV�DQG�DFFHVV�FDUGV��2XU�VROXWLRQV�LQFOXGH�

7UDQVSRQGHUV�²�2XU�WUDQVSRQGHU�SURGXFWV�VSDQ�WKH�IXOO�UDQJH�RI�KLJK�IUHTXHQF\��³+)´��DQG�XOWUD�KLJK�IUHTXHQF\��³8+)´��WHFKQRORJLHV���2XU�GLIIHUHQWLDWLRQ�LV�DQDORJRXV�WR�DSSOLFDWLRQ�VSHFLILF�LQWHJUDWHG
FLUFXLWV��³$6,&6´��LQ�WKH�VHPLFRQGXFWRU�PDUNHW���:H�OHYHUDJH�RXU�IOH[LEOH�SODWIRUP��RXU�GHHS�WHFKQLFDO�H[SHUWLVH�DQG�RXU�LQIUDVWUXFWXUH�DQG�VXSSO\�FKDLQ�WR�GHOLYHU�VROXWLRQV�RSWLPL]HG�IRU�RXU�FXVWRPHUV¶�EXVLQHVV
JRDOV���:H�EHOLHYH�ZH�DUH�PRUH�UHVSRQVLYH��PRUH�IOH[LEOH��PRUH�H[SHULHQFHG�LQ�EXVLQHVV�RSWLPL]HG�VROXWLRQV�DQG�KDYH�D�EHWWHU�WUDFN�UHFRUG�RI�VXVWDLQHG�GHOLYHU\�RI�VROXWLRQ�VSHFLILF��KLJK�TXDOLW\�5),'�GHYLFHV�WKDQ�RXU
FRPSHWLWRUV���2XU�WUDQVSRQGHUV�DUH�PDQXIDFWXUHG�LQ�RXU�VWDWH�RI�WKH�DUW�IDFLOLW\�LQ�6LQJDSRUH�DQG�DUH�XVHG�LQ�GLYHUVH�SK\VLFDO�DSSOLFDWLRQV��LQFOXGLQJ�HOHFWURQLF�HQWHUWDLQPHQW�VXFK�DV�YLUWXDO�UHDOLW\��³95´���JDPHV��OR\DOW\
FDUGV��PRELOH�SD\PHQW�V\VWHPV��WUDQVLW�DQG�HYHQW�WLFNHWLQJ��EUDQG�DXWKHQWLFLW\�IURP�SKDUPDFHXWLFDOV�WR�FRQVXPHU�JRRGV��KRVSLWDO�UHVRXUFH�PDQDJHPHQW��FROG�FKDLQ�PDQDJHPHQW�DQG�PDQ\�RWKHUV�

$FFHVV�&DUGV�²�2XU�X7UXVW�FDUGV�HQFRPSDVV�5),'�FRQWDFWOHVV�VLQJOH�WHFKQRORJ\��PXOWL�WHFKQRORJ\��RU�FUHGHQWLDOV�ZLWK�D�FRQWDFW�FKLS��LQFOXGLQJ�X7UXVW�3UR[LPLW\�����.+]�&UHGHQWLDOV��X7UXVW�6PDUW�,'�6HFXUH
&UHGHQWLDOV��X7UXVW�0,)$5(�&ODVVLF�&UHGHQWLDOV��X7UXVW�0,)$5(�'(6)LUH�&UHGHQWLDOV��DQG�RXU�X7UXVW�76�&DUGV��7KLV�JLYHV�RXU�FXVWRPHUV�HDV\�DFFHVV�WR�5),'�WHFKQRORJ\�IRU�UHOLDEOH�GDWD�H[FKDQJH�RI�SK\VLFDO�DFFHVV
FRQWURO�V\VWHP��3$&6��GDWD��XS�WR�RSWLRQV�IRU�YHUVDWLOH��KLJK�IUHTXHQF\�
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�

LQWHURSHUDEOH��0,)$5(�FRPSDWLEOH�VPDUW�FDUGV��2XU�X7UXVW�76�&DUGV�DGGUHVV�HPHUJLQJ�VHFXULW\�UHTXLUHPHQWV�ZKLOH�PDLQWDLQLQJ�FRPSDWLELOLW\�ZLWK�H[LVWLQJ�ORZ�VHFXULW\�VWDQGDUGV�VXFK�DV�SUR[��&RPELQHG�ZLWK�,GHQWLY
UHDGHUV��RU��UG�SDUW\�UHDGHUV�IRU�ORZ�IUHTXHQF\�����.+]���ZH�EHOLHYH�WKH\�RIIHU�WKH�ILUVW�FRPSOHWH�VROXWLRQ�WR�DOORZ�FXVWRPHUV�WR�SD\�RQO\�IRU�WKH�PRVW�EDVLF�ORZ�IUHTXHQF\�SUR[LPLW\�DFFHVV�WHFKQRORJ\�ZKLOH�KDYLQJ�WKH
DELOLW\�WR�HYROYH�WR�WKH�KLJKHU�VHFXULW\�KLJK�IUHTXHQF\�DQG�KLJKHVW�VHFXULW\�SXEOLF�NH\�LQIUDVWUXFWXUH��³3.,´��EDVHG�FUHGHQWLDOV�IRU�VWURQJHU�DXWKHQWLFDWLRQ��7KLV�SURGXFW�OLQH�H[HPSOLILHV�RXU�YDOXHV��ZH�SODFH�QR�EXUGHQ�RQ
RXU�FXVWRPHUV��LQVWHDG�SURYLGLQJ�ZKDW�ZH�EHOLHYH�WR�EH�WKH�PRVW�FRVW�HIIHFWLYH�VROXWLRQ�WR�WKHLU�EDVLF�QHHGV��DQG�WKHQ�GHOLYHULQJ�ZLWKLQ�WKLV�SODWIRUP�WKH�DELOLW\�IRU�WKHP�WR�PRYH�WR�KLJKHU�OHYHO�QHHGV�DQG�FDSDELOLWLHV�
ZKHQ�WKH\�ZDQW��ZKHQ�WKH\�DUH�UHDG\�DQG�ZKHQ�WKH\�ZLOO�UHDOL]H�HFRQRPLF�DQG�H[SHULHQFH�EHQHILWV�

/HYHUDJLQJ�RXU�H[SHUWLVH�LQ�5),'��SK\VLFDO�DFFHVV�DQG�SK\VLFDO�DXWKHQWLFDWLRQ��ZH�DUH�GHYHORSLQJ�QHZ�VROXWLRQV�WR�H[WHQG�RXU�SODWIRUPV�DFURVV�D�ZLGH�YDULHW\�RI�SK\VLFDO�XVH�FDVHV���7KH�QH[W�PDMRU�RSSRUWXQLW\
LQ�RXU�FRQQHFWHG�ZRUOG�LV�WKH�,R7��ZKLFK�IXQGDPHQWDOO\�LV�DERXW�SK\VLFDO�WKLQJV���:H�EHOLHYH�RXU�FRUH�VWUHQJWK�LQ�SK\VLFDO�DFFHVV�DQG�SK\VLFDO�LQVWUXPHQWDWLRQ�PDUNHWV��RXU�ZHOO�HVWDEOLVKHG�SODWIRUPV�DQG�RXU�GHHS
NQRZOHGJH�RI�WKH�UHOHYDQW�WHFKQRORJLHV��SRVLWLRQ�XV�ZHOO�LQ�WKLV�JURZWK�PDUNHW��

0DUNHW�6WUDWHJ\

2XU�VWUDWHJ\�LV�WR�GULYH�JURZWK�E\�OHYHUDJLQJ�RXU�FRUH�WHFKQRORJ\�H[SHUWLVH�GHOLYHUHG�DV�WKH�LQGXVWU\¶V�PRVW�FRPSOHWH�VLQJOH�YHQGRU�VROXWLRQ���:H�GHOLYHU�FXUUHQW�DUFKLWHFWXUH�VROXWLRQV�WR�RXU�PDLQVWUHDP
FXVWRPHUV��ZKLOH�SURYLGLQJ�FXWWLQJ�HGJH�FDSDELOLWLHV�WR�RXU�HDUO\�DGRSWHU�FXVWRPHU���7KH�UHVXOW�LV�D�ORQJ�WHUP��WUXVWHG�SDUWQHUVKLS�ZLWK�HQGXULQJ�FXVWRPHU�UHODWLRQVKLSV�DQG�WKHUHIRUH�D�KLJK�OLIHWLPH�YDOXH�ZLWK�RXU
FXVWRPHUV�

:H�EXLOG�RQ�RXU�H[SHULHQFH�DGGUHVVLQJ�VROXWLRQV�DFURVV�PXOWLSOH�PDUNHWV��LQFOXGLQJ�JRYHUQPHQW��WUDQVSRUWDWLRQ��KHDOWKFDUH��HGXFDWLRQ��EDQNLQJ��UHWDLO��FULWLFDO�LQIUDVWUXFWXUH�DQG�RWKHUV��2XU�FRPPRQ�DGYDQWDJHV
DFURVV�DOO�RI�RXU�VHJPHQWV��LQ�DGGLWLRQ�WR�D�VKDUHG�VHW�RI�WHFKQRORJLHV�DQG�VXSSO\�FKDLQ��LV�RXU�PRUH�WKDQ����\HDUV�RI�H[SHUWLVH�DQG�VXVWDLQHG�UHSXWDWLRQ�DV�WKH�JR�WR�VRXUFH�IRU�ZKDW�ZH�EHOLHYH�WR�EH�WKH�WRS�TXDOLW\��PRVW
UHOLDEOH��PRVW�FRVW�HIIHFWLYH�VROXWLRQ���:H�GULYH�DQ�LQWHQVH�FRPPLWPHQW�WR�RXU�FXVWRPHUV��WR�HQVXUH�ZH�DUH�GHOLYHULQJ�EXVLQHVV�VXSSRUWLQJ�VROXWLRQV�WR�WKHP�DQG�KRQRULQJ�D�VWUDLJKWIRUZDUG��UHVSHFWIXO��WUXVWZRUWK\�DQG
EXVLQHVV�EDVHG�UHODWLRQVKLS�DW�DOO�WLPHV��DQG�IRU�D�ORQJ�WLPH��,Q�ERWK�RI�RXU�VHJPHQWV�ZH�KDYH�D�ORQJ�WUDFN�UHFRUG�ZLWKLQ�WKH�LQGXVWU\��DQG�WKLV�SRVLWLRQV�XV�DV�D�WUXVWHG�DGYLVRU��VXSSOLHU�DQG�EXVLQHVV�SDUWQHU�

,Q�RXU�3UHPLVHV�VHJPHQW��ZH�EHOLHYH�WKDW�RXU�PRUH�WKDQ����\HDUV¶�H[SHULHQFH�GHOLYHULQJ�SK\VLFDO�VHFXULW\�VROXWLRQV�WR�8�6��*RYHUQPHQW�FXVWRPHUV�KDV�SURYLGHG�XV�ZLWK�VLJQLILFDQW�H[SHUWLVH�DQG�D�TXDOLW\
UHSXWDWLRQ���2XU�SURGXFWV�HQDEOH�FRPSOLDQFH�ZLWK�IHGHUDO�GLUHFWLYHV�DQG�VWDQGDUGV�LPSOHPHQWHG�RYHU�WKH�SDVW�GHFDGH��LQFOXGLQJ�+RPHODQG�6HFXULW\�3UHVLGHQWLDO�'LUHFWLYH��³+63'´�����DQG�),36������ZKLFK�GHILQHV�D
FRPPRQ�VWDQGDUG�NQRZQ�DV�WKH�3,9�FUHGHQWLDO��XVHG�E\�DOO�8�6��*RYHUQPHQW�HPSOR\HHV�DQG�FRQWUDFWRUV��:H�DUH�D�OHDGLQJ�VXSSOLHU�RI�SK\VLFDO�DFFHVV�FRQWURO�VROXWLRQV�WR�ERWK�IHGHUDO�DQG�VWDWH�JRYHUQPHQW�FXVWRPHUV�
LQFOXGLQJ�DJHQFLHV�ZLWKLQ�WKH�'HSDUWPHQW�RI�-XVWLFH��'HSDUWPHQW�RI�WKH�7UHDVXU\��WKH�)%,��8�6��0DUVKDOO�DQG�PDQ\�RWKHUV���$V�D�SLRQHHULQJ�DGRSWHU�RI�SK\VLFDO�VHFXULW\�WHFKQRORJLHV�DQG�SURWRFROV�HPSOR\HG�RQ�D�ODUJH
VFDOH��WKH�8�6��*RYHUQPHQW�FRQWLQXHV�WR�GHPDQG�WKH�EHVW�RI�EUHHG��ZKLFK�ZH�KDYH�EHHQ�GHOLYHULQJ�WR�DQ�LQFUHDVLQJ�UDQJH�RI�DJHQFLHV�DQG�GHSDUWPHQWV�

2XU�YLGHR�LQWHOOLJHQFH�VROXWLRQV�SURYLGH�D�VLQJOH�SODWIRUP�IRU�UHDO�WLPH�VHFXULW\�DQG�FXVWRPHU�LQVLJKWV��HQDEOLQJ�RUJDQL]DWLRQV�WR�SURWHFW�HPSOR\HHV��FXVWRPHUV�DQG�DVVHWV�DV�ZHOO�DV�LPSURYH�VWRUH�RSHUDWLRQV�DQG
VKRSSLQJ�H[SHULHQFHV��2XU�QHZ�RSHQ��SOXJJDEOH�SODWIRUP�OHYHUDJHV�H[LVWLQJ�FXVWRPHU�LQIUDVWUXFWXUH�DQG�DOORZV�FXVWRPHUV�WR�H[SDQG�WKHLU�V\VWHPV¶�FDSDELOLWLHV�VHDPOHVVO\�

:H�GHYHORS�DQG�VHOO�LQWHJUDWHG�SK\VLFDO�VHFXULW\�VROXWLRQV�WR�JRYHUQPHQW�DQG�HQWHUSULVH�FXVWRPHUV�ZRUOGZLGH��2XU�V\VWHPV�LQWHJUDWH�DFFHVV�FRQWURO��YLGHR�VXUYHLOODQFH�DQG�DQDO\WLFV��LQWUXVLRQ�GHWHFWLRQ��EXLOGLQJ
PDQDJHPHQW�DQG�RWKHU�QHWZRUN�EDVHG�V\VWHPV�XVLQJ�D�ZLGH�UDQJH�RI�DFFHVV�FDUGV��LQFOXGLQJ�3,9�FDUGV��VPDUW�FDUGV��5),'�FDUGV�DQG�ELRPHWULFV�LQ�RUGHU�WR�VXFFHVVIXOO\�VHFXUH�IDFLOLWLHV�DQG�UHVRXUFHV�

3K\VLFDO�6HFXULW\�DQG�$QDO\WLFV

2XU�DQDO\WLFV�SODWIRUP�LV�FRUH�WR�RXU�RYHUDOO�VWUDWHJ\��6HFXULW\�WHFKQRORJLHV�DUH�JHQHUDWLQJ�YDVW�DPRXQWV�RI�UHDO�WLPH�GDWD��ZKLFK�LQ�SUDFWLFH�KDV�RIWHQ�EHHQ�XQPDQDJHDEOH��7KDW�KDV�PHDQW�D�OLPLWHG�FDSDELOLW\�WR
VKRZ�ULVNV�LQ�DGYDQFH��DQG�WKDW�PDQXDO�SURFHVVLQJ�RI�YDVW�DPRXQWV�RI�GDWD�KDV�UHOHJDWHG�UHVSRQVHV�WR�SRVW�IDFWR��IRUHQVLF�XVHV��(YHQ�WKRVH�XVHV�KDYH�EHHQ�OLPLWHG�EHFDXVH�RI�WKH�VFDOH�RI�WKH�VHFXULW\�GDWD�DQG�WKH
OLPLWDWLRQV�RI�WKH�H[LVWLQJ�SODWIRUPV�WR�HIIHFWLYHO\�PDQDJH�DQG�WXUQ�LW�LQWR�XVHIXO��DFWLRQDEOH�LQIRUPDWLRQ�

2XU�V\VWHPV�VROYH�WKHVH�SUREOHPV�IRU�VSHFLILF�VHFXULW\�DSSOLFDWLRQV��UHWDLO�ORVV�SUHYHQWLRQ��$70�IUDXG��ORLWHULQJ�DQG�RWKHU�VHFXULW\�ULVNV���7KH�VDPH�DQDO\WLFV�DUH�EHLQJ�XVHG�WR�WXUQ�WKLV�VHFXULW\�GDWD�LQWR�EXVLQHVV
LPSURYHPHQW�DSSOLFDWLRQV���6LQFH�WKH�LQIUDVWUXFWXUH�LQYHVWPHQW�KDV�EHHQ�PDGH�IRU�VHFXULW\�SXUSRVHV��FRVWV�IRU�LQFUHPHQWDO�V\VWHPV�WR�DSSO\�WKH�GDWD�FDQ�EH�OLPLWHG���:H�DUH�GRLQJ�WKLV�LQ�VXFK�DSSOLFDWLRQV�DV�TXHXH�OLQH
PDQDJHPHQW��KHDW�PDSSLQJ��FXVWRPHU�VHUYLFH��SHUVRQQHO�WUDLQLQJ�DQG�RWKHU�DUHDV��ZKLFK�ZH�EHOLHYH�ZLOO�H[SDQG�ERWK�ZLWKLQ�YHUWLFDO�DSSOLFDWLRQV�DQG�KRUL]RQWDOO\�
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6LQFH�YLUWXDOO\�DOO�DFFHVV�FRQWURO�FXVWRPHUV�GHSOR\�YLGHR�VHFXULW\��ZH�EHOLHYH�WKH�RSSRUWXQLW\�IRU�D�FRPELQHG�SURGXFW�ZLWK�UREXVW�IHDWXUH�VHWV�UHSUHVHQWV�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�RYHUDOO�PDUNHW�DQG�PDNHV�WKH
V\VWHP�PRUH�HIIHFWLYH��$FFHVV�FRQWURO�V\VWHPV�PDQDJH�WKH�PRVW�FULWLFDO�HYHQW�LQ�D�VHFXULW\�V\VWHP���$FFHVV�JUDQWHG�RU�DFFHVV�GHQLHG���$FFHVV�FRQWURO�V\VWHPV�DUH�EDVHG�RQ�ULJRURXV�LGHQWLILFDWLRQ�RI�WUXVWHG�SHRSOH�ZLWKLQ�DQ
RUJDQL]DWLRQ�RU�D�FRPPXQLW\���7KLV�SURYLGHV�WKH�WZR�FULWLFDO�LQJUHGLHQWV�IRU�VXFFHVVIXO�YLGHR�VHFXULW\���$�OLVW�RI�DOUHDG\�WUXVWHG�SHRSOH��DV�ZHOO�DV�DODUPV�DQG�HYHQWV�WR�IRFXV�YLGHR�DWWHQWLRQ�DQG�DQDO\WLFV�ZKHUH�WKH\�DUH
PRVW�UHOHYDQW��:LWKRXW�WKLV�OHYHUDJH��YLGHR�LV�D�PDVVLYH�GDWD�VWUHDP�WKDW�LV�RIWHQ�XQPDQDJHDEOH�LQ�UHDO�WLPH�DQG�FXPEHUVRPH�WR�VRUW�WKURXJK�IRUHQVLFDOO\�

$V�WKH�PDUNHW�XQGHUVWDQGV�WKLV�QHHG��VRPH�RI�WKH�PRVW�SURJUHVVLYH�YLGHR�FRPSDQLHV�KDYH�GHYHORSHG�WKHLU�RZQ�DFFHVV�FRQWURO�V\VWHPV���$QG�YLFH�YHUVD��VRPH�DFFHVV�FRQWURO�FRPSDQLHV�KDYH�GHYHORSHG�YLGHR
FDSDELOLWLHV��:H�EHOLHYH�WKLV�DSSURDFK�RI�H[WHQGLQJ�IURP�RQH�VROXWLRQ�WR�WKH�RWKHU�KDV�UHVXOWHG�LQ�VROXWLRQV�ZLWK�OLPLWHG�FDSDELOLWLHV�

%\�FRPELQLQJ�DFFHVV�FRQWURO�DQG�YLGHR�VHFXULW\�VROXWLRQV��ZKLFK�GHYHORSHG�DQG�FRPSHWHG�VXFFHVVIXOO\�DV�VWDQGDORQH�SURGXFWV�LQ�HDFK�PDUNHW��ZH�EHOLHYH�ZH�DUH�HVWDEOLVKLQJ�D�FRPSUHKHQVLYH�VROXWLRQ�IRU�RXU
FXVWRPHUV��)LUVW��RXU��95�SODWIRUP�KDV�EHHQ�DUFKLWHFWHG�IURP�WKH�EHJLQQLQJ�DV�DQ�DQDO\WLFV�DQG�IRUHQVLFV�SODWIRUP��QRW�MXVW�DV�D�YLGHR�VWUHDPLQJ�DQG�YLHZLQJ�V\VWHP���6HFRQG��E\�GHHSO\�FRPELQLQJ�DFFHVV�DXWKRUL]DWLRQ
GDWDEDVHV�DQG�HYHQWV�ZLWK�YLGHR�LQVLJKWV�DQG�HYHQWV��D�PXFK�QDUURZHU�VROXWLRQ�VHW�LV�FUHDWHG��VLQFH�DXWKRUL]HG�HYHQWV�DQG�SHRSOH�DUH�SUH�NQRZQ��DQG�WKH�UHPDLQLQJ�HYHQWV�DUH�PXFK�HDVLHU�WR�WDJ�DQG�UHVSRQG�WR�DV�SRVVLEOH
VHFXULW\�LVVXHV�

,Q�DGGLWLRQ�WR�RXU�FRUH�SURGXFWV��ZH�KDYH�D�UDQJH�RI�SURGXFW�LQLWLDWLYHV��SDUWQHUVKLSV�DQG�LQWHJUDWLRQV�GHVLJQHG�WR�OHYHUDJH�OHDGLQJ�WHFKQRORJ\�DGYDQFHV�DFURVV�PRELOH��ELRPHWULF��PDFKLQH�OHDUQLQJ�DQG�RWKHU
DUHDV��WR�SURYLGH�FRQYHQLHQW��IULFWLRQOHVV��ORZ�FRVW�\HW�KLJKO\�VHFXUH�SK\VLFDO�DFFHVV����:H�LQYHVW�LQGHSHQGHQWO\�DQG�LQ�SDUWQHUVKLS�ZLWK�RWKHU�OHDGLQJ�WHFKQRORJ\�FRPSDQLHV�LQ�WKHVH�HPHUJLQJ�DVSHFWV�RI�SK\VLFDO�VHFXULW\
DQG�DQDO\WLFV�SODWIRUPV�

&RQQHFWLQJ�WKH�&RPSOHWH�%HQHILWV�RI�D�'LJLWL]HG�3K\VLFDO�:RUOG��6HFXUH�/RJLFDO�$FFHVV��0RELOLW\�DQG�5),'

,Q�DGGLWLRQ�WR�SURYLGLQJ�VHFXUH�DQG�IULFWLRQOHVV�SUHPLVHV�VROXWLRQV��LQ�RXU�,GHQWLW\�VHJPHQW��ZH�SURYLGH�D�EURDG�UDQJH�RI�VPDUW�FDUG�UHDGHUV��WRNHQV�DQG�WHUPLQDOV�WKDW�HQDEOH�VHFXULW\�DSSOLFDWLRQV��LQFOXGLQJ
QDWLRQDO�,'�FDUGV��SD\PHQW�DQG�H+HDOWK�DQG�H*RYHUQPHQW��:H�KDYH�VXSSOLHG�PLOOLRQV�RI�VPDUW�FDUG�UHDGHUV�WR�WKH�'HSDUWPHQW�RI�'HIHQVH�DQG�RWKHU�IHGHUDO�DJHQFLHV��2XU�PRELOH�DSSOLFDWLRQV�DQG�UHDGHUV�DOORZ�XVHUV�WR
VHFXUHO\�DXWKHQWLFDWH�RQ�L26��RU�$QGURLG��GHYLFHV��XVLQJ�WKHLU�&$&�RU�3,9�FUHGHQWLDOV��7KURXJK�WKH�DFTXLVLWLRQ�RI�7KXUVE\��ZH�HQYLVLRQ�D�JURZLQJ�QXPEHU�RI�JRYHUQPHQW�HPSOR\HHV��PLOLWDU\�VHUYLFH�SHUVRQQHO�DQG
FRPPHUFLDO�XVHUV�ZLWK�D�FRPSOHWH�DQG�FRQYHQLHQW�%<2'�VHFXUH�PRELOH�LQIRUPDWLRQ�DFFHVV�VROXWLRQ�

:H�DOVR�GHVLJQ�DQG�PDQXIDFWXUH�D�EURDG�UDQJH�RI�1)&�DQG�5),'�SURGXFWV�DFURVV�+)�DQG�8+)�WHFKQRORJLHV��DQG�IURP�VHFXUH�WUDQVDFWLRQDO�GHYLFHV�WR�KLJK�HQG�PLFURSURFHVVRU�EDVHG�GHYLFHV���:H�KDYH�H[SDQGHG
RXU�VROXWLRQV�E\�LQFRUSRUDWLQJ�DGYDQFHG�IOH[LEOH��UHFKDUJHDEOH�EDWWHU\�WHFKQRORJ\�WR�EULQJ�DFWLYH�GHYLFH�FDSDELOLWLHV�WR�WKH�&ROG�&KDLQ�PDUNHW�DQG�RSHQLQJ�WKH�SRWHQWLDO�RI�DFWLYH�VHQVRU�HQDEOHG�DSSOLFDWLRQV��2XU�SURGXFWV
DUH�XVHG�LQ�GLYHUVH�DSSOLFDWLRQV��LQFOXGLQJ�HOHFWURQLF�HQWHUWDLQPHQW��OR\DOW\�VFKHPHV��PRELOH�SD\PHQW��WUDQVLW�DQG�HYHQW�WLFNHWLQJ��DQG�RWKHUV�

:H�EHOLHYH�WKDW�WKH�NQRZ�KRZ�DFURVV�5),'��1)&�DV�ZHOO�DV�VPDUW�FDUG�WHFKQRORJ\�SRVLWLRQV�XV�WR�EH�WKH�JR�WR�SURYLGHU�IRU�5),'�DQG�PRELOH�DSSOLFDWLRQV�XWLOL]LQJ�1)&��+)��RU�8+)�WHFKQRORJ\��:H�EHOLHYH�WKH
FDSDELOLWLHV�ZH�DUH�GHYHORSLQJ�LQ�RXU�HQJLQHHULQJ�DQG�UHVHDUFK�FHQWHU�LQ�*HUPDQ\�SURYLGHV�D�GLIIHUHQWLDWRU�SDUWLFXODUO\�LQ�WKH�DGYDQFHG��PLFURSURFHVVRU�HQDEOHG�DSSOLFDWLRQV�WKDW�DUH�NH\�WR�EULQJLQJ�GLJLWDO�EHQHILWV�WR
SK\VLFDO�WKLQJV��%UDQG�DXWKHQWLFLW\��FRXQWHUIHLWLQJ�DQG�FRQVXPHU�HQJDJHPHQW�DSSOLFDWLRQV�HVSHFLDOO\�GHPDQG�FRPSOLDQFH�ZLWK�D�KLJK�OHYHO�RI�WHFKQLFDO�UHTXLUHPHQWV�DV�ZHOO�DV�VSHFLILF�H[SHFWDWLRQV�DURXQG�WKH�DSSHDUDQFH
RI�WKH�SURGXFW��XVHU�H[SHULHQFH�DQG�UHOLDELOLW\��:H�EHOLHYH�RXU�DELOLW\�WR�SURYLGH�KLJK�TXDOLW\�SLORW�SURMHFWV�LQ�VPDOO�EDWFKHV�ZLWK�UDSLG�WXUQDURXQG�SURYLGHV�D�VXEVWDQWLDO�FRPSHWLWLYH�DGYDQWDJH�

3RVLWLRQHG�IRU�*URZWK�LQ�*URZLQJ�0DUNHWV

/HYHUDJLQJ�RXU�5),'��1)&�DQG�PRELOLW\�H[SHUWLVH��ZH�DUH�EULQJLQJ�WKH�EHQHILWV�RI�WKH�,R7�WR�D�ZLGH�UDQJH�RI�SK\VLFDO��FRQQHFWHG�LWHPV���0DUNHW�DQDO\VWV�HVWLPDWH�WKDW�E\������WKH�QXPEHU�RI�SK\VLFDO�WKLQJV
FRQQHFWHG�WR�WKH�,QWHUQHW�ZLOO�JURZ�LQWR�WKH�WHQV�RI�ELOOLRQV��7KHVH�ZLOO�LQFOXGH�KRXVHKROG�DSSOLDQFHV��YHKLFOHV��PHGLFLQHV��KRPH�VHFXULW\�V\VWHPV��ERRNV��OXJJDJH��MHZHOU\��WR\V�DQG�D�KRVW�RI�RWKHU�REMHFWV��:H�EHOLHYH�WKH
JURZWK�RI�WKH�,R7�FUHDWHV�VLJQLILFDQW�RSSRUWXQLWLHV�WR�SURYLGH�SK\VLFDO�DFFHVV��DXWKHQWLFDWLRQ�DQG�LGHQWLW\�LQWR�QHDUO\�HYHU\�LQGXVWU\��ZRUOGZLGH���:H�DUH�OHYHUDJLQJ�RXU�SK\VLFDO�DFFHVV��YLGHR�DQG�DQDO\WLFV�VROXWLRQV�DV�ZHOO
DV�RXU�5),'�EDVHG�SK\VLFDO�GHYLFH�PDQDJHPHQW�H[SHUWLVH�WR�SURYLGH�OHDGLQJ�VROXWLRQV�DV�RXU�FXVWRPHUV��DQG�RXU�FXVWRPHUV¶�FXVWRPHUV��HPEUDFH�WKH�,R7�
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&XVWRPHUV

:H�VHOO�WR�FXVWRPHUV�ZRUOGZLGH�LQ�D�UDQJH�RI�PDUNHWV��LQFOXGLQJ�JRYHUQPHQW��HQWHUSULVH��FRQVXPHU��ILQDQFLDO�VHUYLFHV��KHDOWKFDUH�DQG�WUDQVSRUWDWLRQ��6DOHV�WR�RXU�WHQ�ODUJHVW�FXVWRPHUV�DFFRXQWHG�IRU�����RI�WRWDO
QHW�UHYHQXH�LQ������DQG�����RI�WRWDO�QHW�UHYHQXH�LQ�������$�VLJQLILFDQW�DPRXQW�RI�UHYHQXH�LV�VRXUFHG�IURP�VDOHV�RI�SURGXFWV�DQG�V\VWHPV�WR�RXU�2(0�SDUWQHUV�DQG�DQ�LQGLUHFW�VDOHV�QHWZRUN�ZKR�VHOO�WR�YDULRXV�HQWLWLHV
ZLWKLQ�WKH�8�6��IHGHUDO�JRYHUQPHQW�VHFWRU��8�6��IHGHUDO�JRYHUQPHQW�VDOHV�DUH�SULPDULO\�GHOLYHUHG�WKURXJK�RXU�2(0�SDUWQHUV�DQG�DQ�LQGLUHFW�VDOHV�QHWZRUN�RU�DUH�SULFHG�XVLQJ�SXEOLVKHG�*HQHUDO�6HUYLFH�$GPLQLVWUDWLRQ
VFKHGXOHV�

6DOHV�DQG�0DUNHWLQJ

:H�SULPDULO\�FRQGXFW�RXU�RZQ�VDOHV�DQG�PDUNHWLQJ�DFWLYLWLHV�LQ�HDFK�RI�WKH�PDUNHWV�LQ�ZKLFK�ZH�FRPSHWH��XWLOL]LQJ�RXU�RZQ�VDOHV�DQG�PDUNHWLQJ�RUJDQL]DWLRQ�WR�VROLFLW�SURVSHFWLYH�FKDQQHO�SDUWQHUV�DQG
FXVWRPHUV��SURYLGH�WHFKQLFDO�DGYLFH�DQG�VXSSRUW�ZLWK�UHVSHFW�WR�SURGXFWV��V\VWHPV�DQG�VHUYLFHV��DQG�PDQDJH�UHODWLRQVKLSV�ZLWK�FXVWRPHUV��GLVWULEXWRUV�DQG�RU�2(0V��:H�VHOO�RXU�VPDUW�FDUG�UHDGHUV�DQG�5),'�1)&
SURGXFWV�GLUHFWO\�WR�HQG�XVHUV�DQG�XWLOL]H�LQGLUHFW�VDOHV�FKDQQHOV�WKDW�PD\�LQFOXGH�2(0V��GHDOHUV��V\VWHPV�LQWHJUDWRUV��YDOXH�DGGHG�UHVHOOHUV��UHVHOOHUV�RU�,QWHUQHW�VDOHV��:H�VHOO�RXU�SK\VLFDO�DFFHVV�FRQWURO�VROXWLRQV�DQG
DFFHVV�FDUG�VHUYLFHV�SULPDULO\�WKURXJK�V\VWHPV�LQWHJUDWRUV��GHDOHUV�DQG�YDOXH�DGGHG�SDUWQHUV��DOWKRXJK�ZH�DOVR�VHOO�GLUHFWO\�WR�HQG�XVHUV��,Q�VXSSRUW�RI�RXU�VDOHV�HIIRUWV��ZH�SDUWLFLSDWH�LQ�WUDGH�VKRZV�DQG�FRQGXFW�VDOHV
WUDLQLQJ�FRXUVHV��WDUJHWHG�PDUNHWLQJ�SURJUDPV��DQG�RQJRLQJ�FXVWRPHU��FKDQQHO�SDUWQHU�DQG�WKLUG�SDUW\�FRPPXQLFDWLRQV�SURJUDPV�

&RPSHWLWLRQ

7KH�PDUNHW�IRU�VHFXULW\�VROXWLRQV�LV�FRPSHWLWLYH�DQG�FKDUDFWHUL]HG�E\�UDSLGO\�FKDQJLQJ�WHFKQRORJ\�DQG�HYROYLQJ�VWDQGDUGV�LQ�WKH�LQGXVWU\�DV�D�ZKROH�DQG�ZLWKLQ�VSHFLILF�PDUNHWV��:H�EHOLHYH�WKDW�FRPSHWLWLRQ�IRU
VHFXULW\�VROXWLRQV�LV�OLNHO\�WR�LQWHQVLI\�DV�D�UHVXOW�RI�DQ�RQJRLQJ�LQFUHDVH�LQ�GHPDQG�IRU�VROXWLRQV�WKDW�KHOS�FRQYHUJH�SK\VLFDO�DQG�ORJLFDO�DFFHVV�FRQWURO�V\VWHPV�DQG�5),'�DQG�1)&�SURGXFWV�WR�HQDEOH�H[SDQVLRQ�RI�WKH
FRQQHFWHG�ZRUOG���7KH�LQFUHDVH�LQ�FRPSHWLWLRQ�ZLOO�FRPH�IURP�WZR�DGGLWLRQDO�IDFWRUV��)LUVW��WKH�YDVW�JURZWK�RI�GDWD�EHLQJ�JHQHUDWHG�E\�KLJK�EDQGZLGWK�VHFXULW\�GHYLFHV��HVSHFLDOO\�YLGHR��DV�ZHOO�DV�WKH�LQFUHDVLQJ�QXPEHU
RI�HOHFWURQLF�DFFHVV�GRRUV���$V�GDWD�YROXPHV�EHFRPH�LQFUHDVLQJO\�XQPDQDJHDEOH�ZLWK�FODVVLF�V\VWHPV�UHO\LQJ�RQ�PRQLWRULQJ�E\�JXDUGV��UHDO�WLPH�DQDO\WLFV�DQG�SXUSRVH�EXLOW�IRUHQVLF�SODWIRUPV�ZLOO�GHOLYHU�WKHVH�FULWLFDO
VHFXULW\�UHVXOWV���6HFRQG��WHFKQLFDOO\�DGYDQFHG�KDUGZDUH�LV�PRYLQJ�LQWR�FRPPHUFLDO�PDUNHWV��GULYHQ�E\�YROXPH�FRVW�FXUYHV�DV�GLVUXSWLYH�FRQVXPHU�DQG�VPDOO�DQG�PHGLXP�EXVLQHVV�IRFXVHG�VWDUWXSV�ODXQFK�FRPPHUFLDO�
VFDOH�FDSDELOLWLHV�LQWR�WKHVH�KLJK�YROXPH�PDUNHWV�

:H�EHOLHYH�ZH�PLWLJDWH�FRPSHWLWLYH�ULVNV�ZLWK�VHYHUDO�VWUDWHJLHV�

� � 3URYLGLQJ�PRUH�FRPSOHWH�VROXWLRQV�WKDQ�PDQ\�RI�RXU�SK\VLFDO�VHFXULW\�FRPSHWLWRUV�

� � )RFXVLQJ�RQ�PLFURSURFHVVRU�HQDEOHG�DSSOLFDWLRQV�RI�5),'�WHFKQRORJ\�IXUWKHU�HQKDQFHG�E\�RXU�FORVH�SDUWQHUVKLSV�ZLWK�WKH�PDMRU�5),'�PLFURSURFHVVRU�YHQGRUV�

� � 2XU�QHWZRUN�RI�SDUWQHUVKLSV�DQG�LQWHJUDWLRQV�

� � 2XU�EURDG�,3�EDVH��LQFOXGLQJ�DSSUR[LPDWHO\����SDWHQWV�JUDQWHG�RU�SHQGLQJ�

� � $�WUXVWHG�UHODWLRQVKLS�ZLWK�RXU�FXVWRPHUV��LQFOXGLQJ�D�SURGXFW�UDQJH�WKDW�SHUPLWV�XV�WR�EXLOG�EXVLQHVV�DURXQG�WKHLU�SUHIHUUHG�DGRSWLRQ�UDWH��ZKHWKHU�VORZ�RU�IDVW��:H�EHOLHYH�PDQ\�RI�RXU�FRPSHWLWRUV�GR
QRW�SURDFWLYHO\�IDFLOLWDWH�FXVWRPHUV¶�SURJUHVVLRQ�WR�QHZHU�WHFKQRORJLHV��ZKLOH�RWKHU�FRPSHWLWRUV�VHHN�WR�GULYH�FXVWRPHUV�WR�DEDQGRQ�LQVWDOOHG�V\VWHPV�DQG�OHDS�WR�QHZ�SODWIRUPV���:H�VXSSRUW�RXU
FXVWRPHUV��ZLWK�RXU�RZQ�VROXWLRQV��WKURXJKRXW�WKLV�VSHFWUXP�

&RPSHWLWLRQ�IRU�RXU�VPDUW�FDUG�UHDGHUV�SULPDULO\�FRPHV�IURP�*HPDOWR�19�DQG�201,.(<�+,'�*OREDO��D�GLYLVLRQ�RI�$66$�$%/2<�$%���DV�ZHOO�DV�IURP�D�QXPEHU�RI�VPDOOHU�VXSSOLHUV�LQ�$VLD��&RPSHWLWLRQ
IRU�RXU�5),'�SURGXFWV�FRPHV�IURP�D�VPDOO�QXPEHU�RI�FRPSHWLWRUV�LQFOXGLQJ�60$575$&�19�DQG�D�QXPEHU�RI�LQOD\�FRQYHUVLRQ�FRPSDQLHV�LQ�$VLD�

$FFHVV�FRQWURO�DQG�YLGHR�VROXWLRQV�DUH�DYDLODEOH�IURP�PXOWLSOH�VXSSOLHUV�LQ�D�YHU\�IUDJPHQWHG�PDUNHW��ZKHUH�WKH�WRS���SURYLGHUV�UHSUHVHQW�XQGHU�D�WKLUG�RI�WKH�PDUNHW��:H�SULPDULO\�FRPSHWH�ZLWK�/HQHO�6\VWHPV
,QWHUQDWLRQDO��6RIWZDUH�+RXVH��*DOODJKHU�*URXS�/WG���+RQH\ZHOO�,QWHUQDWLRQDO�,QF���([DFT��*HQHWHF�DQG�0LOHVWRQH�6\VWHPV�

:H�EHOLHYH�WKDW�WKH�SULQFLSDO�FRPSHWLWLYH�IDFWRUV�DIIHFWLQJ�WKH�PDUNHW�IRU�RXU�SURGXFWV��V\VWHPV�DQG�VROXWLRQV�LQFOXGH�

� � WHFKQLFDO�IHDWXUHV�

� � WKH�DELOLW\�RI�FKDQQHO�SDUWQHUV�WR�HIIHFWLYHO\�LQWHJUDWH�PXOWLSOH�SURGXFWV�DQG�V\VWHPV�LQ�RUGHU�WR�DGGUHVV�FXVWRPHU�UHTXLUHPHQWV�LQFOXGLQJ�IXOO�V\VWHP�FDSDELOLWLHV��FRVW�RI�RZQHUVKLS�DQG�HDVH�RI�XVH�

�



�

� � TXDOLW\�DQG�UHOLDELOLW\�

� � WKH�DELOLW\�RI�VXSSOLHUV�WR�TXLFNO\�GHYHORS�QHZ�SURGXFWV�DQG�LQWHJUDWHG�VROXWLRQV�WR�VDWLVI\�QHZ�FXVWRPHU�UHTXLUHPHQWV�

� � HDVH�RI�XVH�

� � VWUHQJWK�RI�VDOHV�DQG�GLVWULEXWLRQ�FKDQQHOV��DQG

� � SULFH�DQG�WRWDO�FRVW�RI�V\VWHP�RZQHUVKLS�

:H�EHOLHYH�WKDW�ZH�FRPSHWH�IDYRUDEO\�ZLWKLQ�RXU�PDUNHW�HQYLURQPHQW��RXU�DELOLW\�WR�FRQWLQXH�WR�VXFFHVVIXOO\�FRPSHWH�LV�VXEMHFW�WR�D�YDULHW\�RI�IDFWRUV��DV�IXUWKHU�GLVFXVVHG�EHORZ�LQ�³,WHP��$��5LVN�)DFWRUV´�LQ
WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�

%DFNORJ

:H�JHQHUDOO\�GR�QRW�PDLQWDLQ�D�VLJQLILFDQW�OHYHO�RI�EDFNORJ�DQG�UHYHQXH�LQ�DQ\�TXDUWHU�VLJQLILFDQWO\�GHSHQGV�RQ�FRQWUDFWV�HQWHUHG�LQWR�RU�RUGHUV�UHFHLYHG�DQG�VKLSSHG�LQ�WKDW�TXDUWHU��7KH�PDMRULW\�RI�RXU�VDOHV�DUH
PDGH�SULPDULO\�SXUVXDQW�WR�SXUFKDVH�RUGHUV�IRU�FXUUHQW�GHOLYHU\�RU�DJUHHPHQWV�FRYHULQJ�SXUFKDVHV�RYHU�D�SHULRG�RI�WLPH��:KLOH�RXU�FXVWRPHU�FRQWUDFWV�JHQHUDOO\�GR�QRW�UHTXLUH�IL[HG�ORQJ�WHUP�SXUFKDVH�FRPPLWPHQWV�
IURP�WLPH�WR�WLPH�ZH�GR�HQWHU�LQWR�FXVWRPHU�FRQWUDFWV�ZKHUH�GHOLYHU\�RI�SURGXFWV��V\VWHPV�RU�VHUYLFHV�LV�RQJRLQJ�RU�LV�VFKHGXOHG�RYHU�PXOWLSOH�TXDUWHUV�RU�\HDUV��,Q�YLHZ�RI�RXU�RUGHU�DQG�VKLSPHQW�SDWWHUQV��DQG�EHFDXVH�RI
WKH�SRVVLELOLW\�RI�FXVWRPHU�FKDQJHV�LQ�GHOLYHU\�VFKHGXOHV�RU�FDQFHOODWLRQ�RI�RUGHUV��ZH�GR�QRW�EHOLHYH�WKDW�WKH�RQJRLQJ�DUUDQJHPHQWV�ZH�HQWHU�LQWR�SURYLGH�PHDQLQJIXO�EDFNORJ�ILJXUHV�RU�DUH�QHFHVVDULO\�LQGLFDWLYH�RI�DFWXDO
VDOHV�IRU�DQ\�VXFFHHGLQJ�SHULRG�

5HVHDUFK�DQG�'HYHORSPHQW

:H�KDYH�PDGH�DQG�FRQWLQXH�WR�PDNH�VLJQLILFDQW�LQYHVWPHQWV�LQ�UHVHDUFK�DQG�GHYHORSPHQW��5HVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�ZHUH������PLOOLRQ�LQ������DQG������PLOOLRQ�LQ�������:H�FDSLWDOL]HG�SD\UROO�UHODWHG
H[SHQVHV�UHODWHG�WR�GHYHORSPHQW�RI�RXU�FDUG�LVVXDQFH�VHUYLFHV�RI�DSSUR[LPDWHO\����������DQG���������LQ������DQG�������UHVSHFWLYHO\��,Q�DGGLWLRQ��ZH�FDSLWDOL]HG����������RI�VRIWZDUH�GHYHORSPHQW�FRVWV�LQ������IRU�FRVWV
LQFXUUHG�VXEVHTXHQW�WR�D�FHUWDLQ�SURGXFW�DFKLHYLQJ�WHFKQRORJLFDO�IHDVLELOLW\�DQG�SULRU�WR�WKH�SURGXFW¶V�JHQHUDO�UHOHDVH�WR�FXVWRPHUV��1R�VRIWZDUH�GHYHORSPHQW�FRVWV�ZHUH�FDSLWDOL]HG�LQ������RU������

3URSULHWDU\�7HFKQRORJ\�DQG�,QWHOOHFWXDO�3URSHUW\

2QH�RI�RXU�FRUH�DGYDQWDJHV�LV�RXU�SURSULHWDU\�WHFKQRORJ\��:H�FXUUHQWO\�UHO\�RQ�D�FRPELQDWLRQ�RI�SDWHQW��FRS\ULJKW�DQG�WUDGHPDUN�ODZV��WUDGH�VHFUHWV��FRQILGHQWLDOLW\�DJUHHPHQWV�DQG�FRQWUDFWXDO�SURYLVLRQV�WR
SURWHFW�RXU�SURSULHWDU\�ULJKWV��$OWKRXJK�ZH�PD\�VHHN�WR�SURWHFW�RXU�SURSULHWDU\�WHFKQRORJ\�WKURXJK�SDWHQWV��LW�LV�SRVVLEOH�WKDW�QR�QHZ�SDWHQWV�ZLOO�EH�LVVXHG��WKDW�RXU�SURSULHWDU\�SURGXFWV�RU�WHFKQRORJLHV�DUH�QRW�SDWHQWDEOH�
DQG�WKDW�DQ\�LVVXHG�SDWHQW�ZLOO�IDLO�WR�SURYLGH�XV�ZLWK�DQ\�FRPSHWLWLYH�DGYDQWDJHV��7KH�FRUH�RI�RXU�SURSULHWDU\�WHFKQRORJ\�DGYDQWDJH�LV�WKH�FRPELQDWLRQ�RI�RXU�DGYDQFHG�WHFKQLFDO�H[SHUWLVH�FRPELQHG�ZLWK�RXU�LQWLPDWH
FXVWRPHU�NQRZOHGJH��HQDEOLQJ�XV�WR�GHYHORS�EULQJ�WR�PDUNHW�DQG�VRPHWLPHV�SDWHQW�SURGXFWV�XQLTXHO\�SRVLWLRQHG�WR�GHOLYHU�EHQHILWV�WR�FXVWRPHUV���7KLV�LV�DQ�LQWHOOHFWXDO�SURSHUW\�DGYDQWDJH�FKDUDFWHUL]HG�ERWK�E\�WUDGH
VHFUHWV�DQG�XQLTXH�UHODWLRQVKLSV�DV�ZHOO�DV�IRUPDO�SDWHQWV�

:H�KDYH�D�SRUWIROLR�RI�DSSUR[LPDWHO\����SDWHQW�IDPLOLHV��GHVLJQV��SDWHQWV��XWLOLW\�PRGHOV��SDWHQWV�SHQGLQJ�DQG�H[FOXVLYH�OLFHQVHV��LQ�LQGLYLGXDO�RU�UHJLRQDO�ILOLQJV��FRYHULQJ�SURGXFWV��HOHFWULFDO�DQG�PHFKDQLFDO
GHVLJQV��VRIWZDUH�V\VWHPV�DQG�PHWKRGV�DQG�PDQXIDFWXULQJ�SURFHVV�LGHDV�IRU�RXU�YDULRXV�EXVLQHVVHV��2XU�LVVXHG�SDWHQWV�H[SLUH�EHWZHHQ������DQG�������:H�DOVR�VXEPLWWHG�DQG�KDYH�SHQGLQJ�8�6��DQG�IRUHLJQ�SDWHQW�ILOLQJV
LQ�5),'�WDJV��FRQYHUJHG�DFFHVV�UHDGHUV�DQG�V\VWHPV��VPDUW�FDUG�PDQXIDFWXULQJ�PHWKRGV��DXWKHQWLFDWLRQ�DQG�1)&�RIIHULQJV��$GGLWLRQDOO\��ZH�OHYHUDJH�RXU�RZQ�$6,&�GHVLJQV�IRU�VPDUW�FDUG�LQWHUIDFH�LQ�VRPH�RI�RXU�UHDGHU
GHYLFHV�

0DQXIDFWXULQJ�DQG�6RXUFHV�RI�6XSSO\

:H�XWLOL]H�D�FRPELQDWLRQ�RI�RXU�RZQ�PDQXIDFWXULQJ�IDFLOLWLHV�DQG�WKH�VHUYLFHV�RI�FRQWUDFW�PDQXIDFWXUHUV�LQ�YDULRXV�FRXQWULHV�DURXQG�WKH�ZRUOG�WR�PDQXIDFWXUH�RXU�SURGXFWV�DQG�FRPSRQHQWV��2XU�SK\VLFDO�DFFHVV
NH\SDGV��FRQWUROOHUV�DQG�VRIWZDUH�DUH�PDQXIDFWXUHG�SULPDULO\�LQ�&DOLIRUQLD��XVLQJ�ORFDOO\�VRXUFHG�FRPSRQHQWV��2XU�YLGHR�DSSOLDQFHV�DUH�PDQXIDFWXUHG�SULPDULO\�LQ�:LVFRQVLQ�DQG�$UL]RQD��7KH�PDMRULW\�RI�RXU�VPDUW�FDUG
UHDGHU�SURGXFWV�DQG�FRPSRQHQWV�DUH�PDQXIDFWXUHG�LQ�6LQJDSRUH��&DPERGLD�DQG�6RXWK�.RUHD��2XU�5),'�DQG�1)&�LQOD\V�DQG�LQOD\�EDVHG�SURGXFWV�VXFK�DV�ODEHOV�DQG�WDJV�DUH�SUHGRPLQDQWO\�PDQXIDFWXUHG�DQG�DVVHPEOHG
E\�RXU�RZQ�LQWHUQDO�PDQXIDFWXULQJ�WHDPV�LQ�6LQJDSRUH�SULPDULO\�XVLQJ�ORFDOO\�VRXUFHG�FRPSRQHQWV�DQG�DUH�FHUWLILHG�WR�WKH�,62�����������DQG�,62������������TXDOLW\�PDQXIDFWXULQJ�VWDQGDUG�

�



�

:H�KDYH�LPSOHPHQWHG�IRUPDO�TXDOLW\�FRQWURO�SURJUDPV�WR�VDWLVI\�FXVWRPHU�UHTXLUHPHQWV�IRU�KLJK�TXDOLW\�DQG�UHOLDEOH�SURGXFWV��7R�HQVXUH�WKDW�SURGXFWV�PDQXIDFWXUHG�E\�WKLUG�SDUWLHV�DUH�FRQVLVWHQW�ZLWK�LQWHUQDO
VWDQGDUGV��RXU�TXDOLW\�FRQWURO�SURJUDPV�LQFOXGH�PDQDJHPHQW�RI�DOO�NH\�DVSHFWV�RI�WKH�SURGXFWLRQ�SURFHVV��LQFOXGLQJ�HVWDEOLVKLQJ�SURGXFW�VSHFLILFDWLRQV��VHOHFWLQJ�WKH�FRPSRQHQWV�WR�EH�XVHG�WR�SURGXFH�SURGXFWV��VHOHFWLQJ
WKH�VXSSOLHUV�RI�WKHVH�FRPSRQHQWV�DQG�QHJRWLDWLQJ�WKH�SULFHV�IRU�FHUWDLQ�RI�WKHVH�FRPSRQHQWV��,Q�DGGLWLRQ��ZH�PD\�ZRUN�ZLWK�VXSSOLHUV�WR�LPSURYH�SURFHVV�FRQWURO�DQG�SURGXFW�GHVLJQ�

)RU�WKH�PDMRULW\�RI�RXU�SURGXFW�PDQXIDFWXULQJ��ZH�XWLOL]H�D�JOREDO�VRXUFLQJ�VWUDWHJ\�WKDW�VHUYHV�DOO�EXVLQHVV�VROXWLRQ�DUHDV�ZLWKLQ�WKH�FRPSDQ\��ZKLFK�DOORZV�XV�WR�DFKLHYH�HFRQRPLHV�RI�VFDOH�DQG�XQLIRUP�TXDOLW\
VWDQGDUGV�IRU�RXU�SURGXFWV�DQG�VXSSRUW�KLJKHU�JURVV�PDUJLQV�

2Q�DQ�RQJRLQJ�EDVLV��ZH�DQDO\]H�WKH�QHHG�WR�DGG�DOWHUQDWLYH�VRXUFHV�IRU�ERWK�RXU�SURGXFWV�DQG�FRPSRQHQWV��)RU�H[DPSOH��ZH�FXUUHQWO\�XWLOL]H�WKH�IRXQGU\�VHUYLFHV�RI�H[WHUQDO�VXSSOLHUV�WR�SURGXFH�RXU�$6,&V�IRU
VPDUW�FDUGV�UHDGHUV�DQG�LQOD\V��DQG�ZH�XVH�FKLSV�DQG�DQWHQQD�FRPSRQHQWV�IURP�WKLUG�SDUW\�VXSSOLHUV�LQ�RXU�5),'�DQG�1)&�LQOD\V�DQG�FRQWDFWOHVV�VPDUW�FDUG�UHDGHUV��:KHUHYHU�SRVVLEOH��ZH�KDYH�TXDOLILHG�DGGLWLRQDO
VRXUFHV�RI�VXSSO\�IRU�FRPSRQHQWV�

(PSOR\HHV

$V�RI�'HFHPEHU�����������ZH�KDG�����HPSOR\HHV��RI�ZKLFK����ZHUH�LQ�UHVHDUFK�DQG�GHYHORSPHQW�����ZHUH�LQ�VDOHV�DQG�PDUNHWLQJ�����ZHUH�LQ�JHQHUDO�DQG�DGPLQLVWUDWLYH�DQG����ZHUH�LQ�PDQXIDFWXULQJ�DQG
UHODWHG�IXQFWLRQV��:H�DUH�QRW�VXEMHFW�WR�DQ\�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�DQG��WR�RXU�NQRZOHGJH��QRQH�RI�RXU�HPSOR\HHV�DUH�FXUUHQWO\�UHSUHVHQWHG�E\�D�ODERU�XQLRQ��7R�GDWH��ZH�KDYH�H[SHULHQFHG�QR�ZRUN�VWRSSDJHV�DQG
EHOLHYH�WKDW�RXU�HPSOR\HH�UHODWLRQV�DUH�JHQHUDOO\�JRRG�

&RUSRUDWH�,QIRUPDWLRQ

2XU�FRUSRUDWH�KHDGTXDUWHUV�DUH�ORFDWHG�LQ�)UHPRQW��&DOLIRUQLD��:H�PDLQWDLQ�UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLWLHV�LQ�&DOLIRUQLD�DQG�7H[DV��&KHQQDL��,QGLD��0XQLFK��*HUPDQ\��DQG�ORFDO�RSHUDWLRQV�DQG�VDOHV
IDFLOLWLHV�LQ�*HUPDQ\��WKH�8QLWHG�.LQJGRP��+RQJ�.RQJ��6LQJDSRUH��9DQFRXYHU��&DQDGD��,QGLD�DQG�WKH�8QLWHG�6WDWHV���:H�ZHUH�IRXQGHG�LQ������LQ�0XQLFK��*HUPDQ\�DQG�LQFRUSRUDWHG�LQ������XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI
'HODZDUH�

/HJDO�3URFHHGLQJV

2Q�-DQXDU\����������FHUWDLQ�RI�RXU�SUHVHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�ZH�ZHUH�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW
&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD��HQWLWOHG�2VZDOG�Y��+XPSKUH\V��HW�DO���&DVH�1R�����FY�������&5%��DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\�DQG�ZDVWH�FODLPV��2Q�-DQXDU\�����������FHUWDLQ�RI�RXU�SUHVHQW�DQG�IRUPHU
RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�ZH�ZHUH�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�$ODPHGD��HQWLWOHG�&KRSUD�Y��+DUW�
HW�DO���&DVH�1R��5*����������DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\�FODLPV��2Q�)HEUXDU\����������FHUWDLQ�RI�RXU�SUHVHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�ZH�ZHUH�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D
VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�$ODPHGD��HQWLWOHG�:ROOQLN�Y��:HQ]HO��HW�DO���&DVH�1R��+*����������DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\��FRUSRUDWH�ZDVWH��JURVV
PLVPDQDJHPHQW��DQG�XQMXVW�HQULFKPHQW�FODLPV��7KHVH�ODZVXLWV�JHQHUDOO\�DOOHJH�WKDW�ZH�PDGH�IDOVH�DQG�RU�PLVOHDGLQJ�VWDWHPHQWV�DQG�RU�IDLOHG�WR�GLVFORVH�LQIRUPDWLRQ�LQ�FHUWDLQ�SXEOLF�ILOLQJV�DQG�GLVFORVXUHV�EHWZHHQ������DQG
������(DFK�RI�WKH�ODZVXLWV�VHHNV�RQH�RU�PRUH�RI�WKH�IROORZLQJ�UHPHGLHV��XQVSHFLILHG�FRPSHQVDWRU\�GDPDJHV��XQVSHFLILHG�H[HPSODU\�RU�SXQLWLYH�GDPDJHV��UHVWLWXWLRQ��GHFODUDWRU\�UHOLHI��HTXLWDEOH�DQG�LQMXQFWLYH�UHOLHI��DQG
UHDVRQDEOH�FRVWV�DQG�DWWRUQH\V¶�IHHV��2Q�0D\����������WKH�FRXUW�LQ�WKH�&KRSUD�ODZVXLW�HQWHUHG�DQ�RUGHU�VWD\LQJ�SURFHHGLQJV�LQ�WKH�&KRSUD�ODZVXLW�LQ�IDYRU�RI�WKH�2VZDOG�ODZVXLW��EDVHG�RQ�D�VWLSXODWLRQ�WR�WKDW�HIIHFW�ILOHG�E\�WKH
SDUWLHV�LQ�WKH�&KRSUD�ODZVXLW�RQ�$SULO�����������6LPLODUO\��RQ�-XQH�����������WKH�FRXUW�LQ�WKH�:ROOQLN�ODZVXLW�HQWHUHG�D�VWLSXODWHG�RUGHU�VWD\LQJ�SURFHHGLQJV�LQ�WKH�:ROOQLN�ODZVXLW�LQ�IDYRU�RI�WKH�2VZDOG�ODZVXLW��2Q�-XQH����
������WKH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�DQ�DPHQGHG�FRPSODLQW��2Q�$XJXVW����������ZH�ILOHG�D�PRWLRQ�WR�GLVPLVV�IRU�IDLOXUH�E\�SODLQWLII�WR�PDNH�D�SUH�ODZVXLW�GHPDQG�RQ�RXU�ERDUG�RI�GLUHFWRUV��ZKLFK�PRWLRQ�ZDV�KHDUG�RQ
2FWREHU�����������7KH�MXGJH�LQ�WKH�2VZDOG�ODZVXLW�LVVXHG�DQ�RUGHU�RQ�1RYHPEHU���������JUDQWLQJ�RXU�PRWLRQ�WR�GLVPLVV��ZLWKRXW�SUHMXGLFH��,Q�DGGLWLRQ��WKH�FRXUW�VWD\HG�WKH�FDVH�VR�WKDW�SODLQWLII�FRXOG�H[HUFLVH�ZKDWHYHU�ULJKWV
KH�KDG�XQGHU�6HFWLRQ�����RI�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ�/DZ���2Q�RU�DURXQG�1RYHPEHU�����������WKH�SODLQWLII�SXUSRUWHG�WR�VHUYH�D�ERRNV�DQG�UHFRUGV�GHPDQG�XQGHU�6HFWLRQ�����RI�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ
/DZ��:H�UHVSRQGHG�WR�WKDW�GHPDQG��2Q�0DUFK�����������ZH�DQG�WKH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�D�VWLSXODWLRQ�DQG�SURSRVHG�RUGHU�OLIWLQJ�WKH�VWD\�RI�WKH�FDVH��JUDQWLQJ�WKH�SODLQWLII�OHDYH�WR�DPHQG��DQG�VHWWLQJ�D�EULHILQJ
VFKHGXOH��7KH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�KLV�VHFRQG�DPHQGHG�FRPSODLQW�RQ�$SULO�����������:H�WKHQ�ILOHG�D�PRWLRQ�WR�GLVPLVV�WKDW�VHFRQG�DPHQGHG�FRPSODLQW�RQ�0D\�����������$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ
2FWREHU�����������WKH�FRXUW�LVVXHG�LWV�ZULWWHQ�RUGHU�GHQ\LQJ�WKH�PRWLRQ�WR�GLVPLVV�RQ�WKH�EDVLV�RI�GHPDQG�IXWLOLW\��2Q�-DQXDU\����������WKH�FRXUW�HQWHUHG�D�VWLSXODWHG�RUGHU�VHWWLQJ�D�UHVSRQVH�DQG�EULHILQJ�VFKHGXOH�IRU�GHIHQGDQWV
WR�WKH�VHFRQG�DPHQGHG�FRPSODLQW�
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'HIHQGDQWV�ILOHG�PRWLRQV�WR�GLVPLVV�WKH�VHFRQG�DPHQGHG�FRPSODLQW�LQ�WKH�2VZDOG�DFWLRQ�XQGHU�5XOH����E�����RQ�-DQXDU\������������$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ�$SULO�����������WKH�FRXUW�HQWHUHG�DQ
RUGHU�JUDQWLQJ�GHIHQGDQWV¶�PRWLRQV�WR�GLVPLVV��2Q�$SULO�����������SODLQWLII�2VZDOG�ILOHG�D�PRWLRQ�IRU�OHDYH�WR�ILOH�D�WKLUG�DPHQGHG�FRPSODLQW��2Q�WKDW�VDPH�GDWH��SODLQWLII�&KRSUD��D�SODLQWLII�LQ�D�UHODWHG�DQG�VWD\HG
GHULYDWLYH�DFWLRQ�LQ�VWDWH�FRXUW��ILOHG�D�PRWLRQ�WR�LQWHUYHQH�LQ�WKH�2VZDOG�DFWLRQ��$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ�-XO\�����������WKH�FRXUW�HQWHUHG�DQ�RUGHU�JUDQWLQJ�WKH�&KRSUD�PRWLRQ�WR�LQWHUYHQH�DQG�GHQ\LQJ�WKH
2VZDOG�PRWLRQ�IRU�OHDYH�WR�ILOH�D�WKLUG�DPHQGHG�FRPSODLQW��$IWHU�WKH�ILOLQJ�RI�DQ�XQRSSRVHG�DGPLQLVWUDWLYH�PRWLRQ�IRU�HQWU\�RI�MXGJPHQW�E\�GHIHQGDQWV��RQ�2FWREHU����������WKH�FRXUW�HQWHUHG�DQ�RUGHU�JUDQWLQJ
DGPLQLVWUDWLYH�PRWLRQ�IRU�HQWU\�RI�ILQDO�MXGJPHQW�DQG�HQWHUHG�ILQDO�MXGJPHQW�LQ�IDYRU�RI�DOO�QDPHG�GHIHQGDQWV�DQG�DJDLQVW�SODLQWLIIV�2VZDOG�DQG�&KRSUD��2Q�2FWREHU�����������SODLQWLII�2VZDOG�ILOHG�D�QRWLFH�RI�DSSHDO�ZLWK
WKH�1LQWK�&LUFXLW��7KH�DSSHDO�KDV�EHHQ�IXOO\�EULHIHG�DQG�VXEVHTXHQWO\�DUJXHG�RQ�0DUFK����������,Q�WKH�LQWHULP��WKH�VWDWH�FRXUW�&KRSUD�DQG�:ROOQLN�DFWLRQV�KDYH�UHPDLQHG�VWD\HG�ZLWK�SHULRGLF�VWDWXV�FRQIHUHQFHV���7KH�QH[W
VWDWXV�FRQIHUHQFHV�KDYH�EHHQ�VFKHGXOHG�LQ�WKH�&KRSUD�DQG�:ROOQLN�FDVHV�RQ�-XQH�����������:H�LQWHQG�WR�YLJRURXVO\�GHIHQG�DJDLQVW�WKHVH�ODZVXLWV��:H�DUH�DSSURDFKLQJ�WKH�FRYHUDJH�OLPLWV�RQ�RXU�GLUHFWRUV¶�DQG�RIILFHUV¶
LQVXUDQFH�SROLF\��ZLWK�DSSUR[LPDWHO\����������RI�FRYHUDJH�UHPDLQLQJ�XQGHU�VXFK�SROLF\��:H�FDQQRW�FXUUHQWO\�SUHGLFW�WKH�LPSDFW�RU�UHVROXWLRQ�RI�HDFK�RI�WKHVH�ODZVXLWV�RU�UHDVRQDEO\�HVWLPDWH�D�UDQJH�RI�SRVVLEOH�ORVV��LI
DQ\��ZKLFK�FRXOG�EH�PDWHULDO�DQG�WKH�UHVROXWLRQ�RI�WKHVH�ODZVXLWV�PD\�KDUP�RXU�EXVLQHVV�DQG�KDYH�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�

)URP�WLPH�WR�WLPH��ZH�FRXOG�EHFRPH�VXEMHFW�WR�FODLPV�DULVLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�RU�FRXOG�EH�QDPHG�D�GHIHQGDQW�LQ�DGGLWLRQDO�ODZVXLWV��7KH�RXWFRPH�RI�VXFK�FODLPV�RU�RWKHU�SURFHHGLQJV�FDQQRW�EH
SUHGLFWHG�ZLWK�FHUWDLQW\�DQG�PD\�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

$YDLODELOLW\�RI�6(&�)LOLQJV

:H�PDNH�DYDLODEOH�WKURXJK�RXU�ZHEVLWH�RXU�$QQXDO�5HSRUWV�RQ�)RUP����.�4XDUWHUO\�5HSRUWV�RQ�)RUP����4�DQG�&XUUHQW�5HSRUWV�RQ�)RUP���.�DQG�DPHQGPHQWV�WR�WKRVH�UHSRUWV�IUHH�RI�FKDUJH�DV�VRRQ�DV
UHDVRQDEO\�SUDFWLFDEOH�DIWHU�ZH�HOHFWURQLFDOO\�ILOH�VXFK�UHSRUWV�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��³6(&´���2XU�,QWHUQHW�DGGUHVV�LV�ZZZ�LGHQWLY�FRP��7KH�FRQWHQW�RQ�RXU�ZHEVLWH�LV�QRW��QRU�VKRXOG�LW�EH�GHHPHG
WR�EH��LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�WKLV�$QQXDO�5HSRUW��2XU�ILOLQJV�ZLWK�WKH�6(&�DUH�DOVR�DYDLODEOH�WR�WKH�SXEOLF�WKURXJK�WKH�6(&¶V�ZHEVLWH�DW�ZZZ�VHF�JRY�

,WHP��$� 5LVN�)DFWRUV

7KH�IROORZLQJ�GLVFXVVLRQ�RI�ULVN�IDFWRUV�FRQWDLQV�IRUZDUG�ORRNLQJ�VWDWHPHQWV��7KHVH�ULVN�IDFWRUV�PD\�EH�LPSRUWDQW�WR�XQGHUVWDQGLQJ�DQ\�VWDWHPHQW�LQ�WKLV�)RUP����.�RU�HOVHZKHUH��7KH�IROORZLQJ�LQIRUPDWLRQ
VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�3DUW�,,��,WHP����³0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV´�DQG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�QRWHV�LQ�3DUW�,,��,WHP���
³)LQDQFLDO�6WDWHPHQWV�DQG�6XSSOHPHQWDU\�'DWD´�RI�WKLV�)RUP����.�

%HFDXVH�RI�WKH�IROORZLQJ�IDFWRUV��DV�ZHOO�DV�RWKHU�IDFWRUV�DIIHFWLQJ�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�RSHUDWLQJ�UHVXOWV��SDVW�ILQDQFLDO�SHUIRUPDQFH�VKRXOG�QRW�EH�FRQVLGHUHG�WR�EH�DQ�LQGLFDWRU�RI�IXWXUH�SHUIRUPDQFH��DQG
LQYHVWRUV�VKRXOG�QRW�XVH�KLVWRULFDO�WUHQGV�WR�DQWLFLSDWH�UHVXOWV�RU�WUHQGV�LQ�IXWXUH�SHULRGV�

2XU�UHYHQXHV�DQG�RSHUDWLQJ�UHVXOWV�DUH�VXEMHFW�WR�VLJQLILFDQW�IOXFWXDWLRQV�DQG�VXFK�IOXFWXDWLRQV�PD\�OHDG�WR�D�UHGXFHG�PDUNHW�SULFH�IRU�RXU�VWRFN�

2XU�UHYHQXHV�DQG�RSHUDWLQJ�UHVXOWV�KDYH�YDULHG�LQ�WKH�SDVW�DQG�ZLOO�OLNHO\�FRQWLQXH�WR�IOXFWXDWH�LQ�WKH�IXWXUH��:H�EHOLHYH�WKDW�SHULRG�WR�SHULRG�FRPSDULVRQV�RI�RXU�RSHUDWLQJ�UHVXOWV�DUH�QRW�QHFHVVDULO\�PHDQLQJIXO�
EXW�VHFXULWLHV�DQDO\VWV�DQG�LQYHVWRUV�RIWHQ�UHO\�XSRQ�WKHVH�FRPSDULVRQV�DV�LQGLFDWRUV�RI�IXWXUH�SHUIRUPDQFH��,I�RXU�RSHUDWLQJ�UHVXOWV�LQ�DQ\�IXWXUH�SHULRG�IDOO�EHORZ�WKH�H[SHFWDWLRQV�RI�VHFXULWLHV�DQDO\VWV�DQG�LQYHVWRUV��RU�WKH
JXLGDQFH�WKDW�ZH�SURYLGH��WKH�PDUNHW�SULFH�RI�RXU�VWRFN�ZRXOG�OLNHO\�GHFOLQH�

)DFWRUV�WKDW�KDYH�FDXVHG�RXU�UHVXOWV�WR�IOXFWXDWH�LQ�WKH�SDVW�DQG�ZKLFK�DUH�OLNHO\�WR�DIIHFW�XV�LQ�WKH�IXWXUH�LQFOXGH�WKH�IROORZLQJ�

� � EXVLQHVV�DQG�HFRQRPLF�FRQGLWLRQV�RYHUDOO�DQG�LQ�RXU�PDUNHWV�

� � WKH�WLPLQJ�DQG�VL]H�RI�FXVWRPHU�RUGHUV��LQFOXGLQJ�RUGHUV�WKDW�PD\�EH�WLHG�WR�DQQXDO�RU�RWKHU�EXGJHWDU\�F\FOHV��VHDVRQDO�GHPDQG��SURGXFW�SODQV�RU�SURJUDP�UROO�RXW�VFKHGXOHV�

� � WKH�HIIHFWV�RI�WKH�8�6��*RYHUQPHQW�VKXW�GRZQV��VSHQGLQJ�FXWV�DQG�RWKHU�FKDQJHV�LQ�EXGJHW�DOORFDWLRQ�RU�DYDLODELOLW\�WKDW�FUHDWH�XQFHUWDLQW\�IRU�FXVWRPHUV�LQ�FHUWDLQ�SDUWV�RI�RXU�EXVLQHVV�

� � WKH�DEVHQFH�RI�VLJQLILFDQW�EDFNORJ�LQ�RXU�EXVLQHVV�

� � FDQFHOODWLRQV�RU�GHOD\V�RI�FXVWRPHU�RUGHUV�RU�WKH�ORVV�RI�D�VLJQLILFDQW�FXVWRPHU�
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� � WKH�OHQJWK�RI�VDOHV�F\FOHV�DVVRFLDWHG�ZLWK�RXU�SURGXFW�RU�VHUYLFH�RIIHULQJV�

� � YDULDWLRQV�LQ�WKH�PL[�RI�SURGXFWV�DQG�VHUYLFHV�ZH�VHOO�

� � UHGXFWLRQV�LQ�WKH�DYHUDJH�VHOOLQJ�SULFHV�WKDW�ZH�DUH�DEOH�WR�FKDUJH�GXH�WR�FRPSHWLWLRQ��QHZ�SURGXFW�LQWURGXFWLRQV�RU�RWKHU�IDFWRUV�

� � RXU�DELOLW\�WR�REWDLQ�DQ�DGHTXDWH�VXSSO\�RI�TXDOLW\�FRPSRQHQWV�DQG�WR�GHOLYHU�RXU�SURGXFWV�RQ�D�WLPHO\�EDVLV�

� � RXU�LQYHQWRU\�OHYHOV�DQG�WKH�LQYHQWRU\�OHYHOV�RI�RXU�FXVWRPHUV�DQG�LQGLUHFW�VDOHV�FKDQQHOV�

� � WKH�H[WHQW�WR�ZKLFK�ZH�LQYHVW�LQ�GHYHORSPHQW��VDOHV�DQG�PDUNHWLQJ��DQG�RWKHU�H[SHQVH�FDWHJRULHV�

� � DFTXLVLWLRQV��GLVSRVLWLRQV�RU�RUJDQL]DWLRQDO�UHVWUXFWXULQJ�

� � IOXFWXDWLRQV�LQ�WKH�YDOXH�RI�IRUHLJQ�FXUUHQFLHV�DJDLQVW�WKH�8�6��GROODU�

� � WKH�FRVW�RU�LPSDFW�RI�OLWLJDWLRQ���DQG

� � WKH�ZULWH�RII�RI�LQYHVWPHQWV�

(VWLPDWLQJ�WKH�DPRXQW�DQG�PL[�RI�IXWXUH�UHYHQXHV�LV�GLIILFXOW��DQG�RXU�IDLOXUH�WR�GR�VR�DFFXUDWHO\�FRXOG�DIIHFW�RXU�DELOLW\�WR�EH�SURILWDEOH�RU�UHGXFH�WKH�PDUNHW�SULFH�IRU�RXU�VWRFN�

$FFXUDWHO\�HVWLPDWLQJ�IXWXUH�UHYHQXHV�LV�GLIILFXOW�EHFDXVH�WKH�SXUFKDVLQJ�SDWWHUQV�RI�RXU�FXVWRPHUV�FDQ�YDU\�GHSHQGLQJ�XSRQ�D�QXPEHU�RI�IDFWRUV��:H�VHOO�RXU�VPDUW�FDUG�UHDGHUV�SULPDULO\�WKURXJK�D�FKDQQHO�RI
GLVWULEXWRUV�ZKR�SODFH�RUGHUV�RQ�DQ�RQJRLQJ�EDVLV�GHSHQGLQJ�RQ�WKHLU�FXVWRPHUV¶�UHTXLUHPHQWV��$V�D�UHVXOW��WKH�VL]H�DQG�WLPLQJ�RI�WKHVH�RUGHUV�FDQ�YDU\�IURP�TXDUWHU�WR�TXDUWHU���0DUNHW�GHPDQG�IRU�5),'�DQG�1)&
WHFKQRORJ\�LV�UHVXOWLQJ�LQ�ODUJHU�SURJUDP�GHSOR\PHQWV�RI�WKHVH�SURGXFWV�DQG�FRPSRQHQWV��DV�ZHOO�DV�LQFUHDVLQJ�FRPSHWLWLRQ�IRU�WKHVH�VROXWLRQV��$FURVV�RXU�EXVLQHVV��WKH�WLPLQJ�RI�FORVLQJ�ODUJHU�RUGHUV�LQFUHDVHV�WKH�ULVN�RI
TXDUWHU�WR�TXDUWHU�IOXFWXDWLRQ�LQ�UHYHQXHV��,I�RUGHUV�IRUHFDVWHG�IRU�D�VSHFLILF�JURXS�RI�FXVWRPHUV�IRU�D�SDUWLFXODU�TXDUWHU�DUH�QRW�UHDOL]HG�RU�UHYHQXHV�DUH�QRW�RWKHUZLVH�UHFRJQL]HG�LQ�WKDW�TXDUWHU��RXU�RSHUDWLQJ�UHVXOWV�IRU�WKDW
TXDUWHU�FRXOG�EH�PDWHULDOO\�DGYHUVHO\�DIIHFWHG��DV�ZDV�WKH�FDVH�LQ�WKH�IRXUWK�TXDUWHU�RI�������IRU�H[DPSOH��,Q�DGGLWLRQ��IURP�WLPH�WR�WLPH��ZH�PD\�H[SHULHQFH�DQ�XQH[SHFWHG�LQFUHDVH�RU�GHFUHDVH�LQ�GHPDQG�IRU�RXU�SURGXFWV
UHVXOWLQJ�IURP�IOXFWXDWLRQV�LQ�RXU�FXVWRPHUV¶�EXGJHWV��SXUFKDVLQJ�SDWWHUQV�RU�GHSOR\PHQW�VFKHGXOHV��7KHVH�RFFXUUHQFHV�DUH�QRW�DOZD\V�SUHGLFWDEOH�DQG�FDQ�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�RXU�UHVXOWV�LQ�WKH�SHULRG�LQ�ZKLFK
WKH\�RFFXU�

)DLOXUH�WR�DFFXUDWHO\�IRUHFDVW�FXVWRPHU�GHPDQG�PD\�UHVXOW�LQ�H[FHVV�RU�REVROHWH�LQYHQWRU\��ZKLFK�LI�ZULWWHQ�GRZQ�PLJKW�DGYHUVHO\�LPSDFW�RXU�FRVW�RI�UHYHQXHV�DQG�ILQDQFLDO�FRQGLWLRQ�

,Q�DGGLWLRQ��RXU�H[SHQVH�OHYHOV�DUH�EDVHG��LQ�VLJQLILFDQW�SDUW��XSRQ�RXU�H[SHFWDWLRQV�DV�WR�IXWXUH�UHYHQXHV�DQG�DUH�ODUJHO\�IL[HG�LQ�WKH�VKRUW�WHUP��:H�PD\�EH�XQDEOH�WR�DGMXVW�VSHQGLQJ�LQ�D�WLPHO\�PDQQHU�WR
FRPSHQVDWH�IRU�DQ\�XQH[SHFWHG�VKRUWIDOO�LQ�UHYHQXHV��$Q\�VLJQLILFDQW�VKRUWIDOO�LQ�UHYHQXHV�LQ�UHODWLRQ�WR�RXU�H[SHFWDWLRQV�FRXOG�KDYH�DQ�LPPHGLDWH�DQG�VLJQLILFDQW�HIIHFW�RQ�RXU�RSHUDWLQJ�UHVXOWV�IRU�WKDW�TXDUWHU�DQG�PD\
OHDG�WR�D�UHGXFHG�PDUNHW�SULFH�IRU�RXU�VWRFN�

2XU�ORDQ�FRYHQDQWV�PD\�DIIHFW�RXU�OLTXLGLW\�RU�OLPLW�RXU�DELOLW\�WR�LQFXU�GHEW��PDNH�LQYHVWPHQWV��VHOO�DVVHWV��PHUJH�RU�FRPSOHWH�RWKHU�VLJQLILFDQW�WUDQVDFWLRQV�

2Q�)HEUXDU\����������ZH�HQWHUHG�LQWR�D�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�(DVW�:HVW�%DQN���(:%����7KH�/RDQ�DQG�6HFXULW\�$JUHHPHQW��DV�DPHQGHG��ZLWK�(:%�SURYLGHG�IRU�D�������PLOOLRQ�UHYROYLQJ�ORDQ
IDFLOLW\��WKH�³5HYROYLQJ�/RDQ�)DFLOLW\´���2Q�-DQXDU\�����������ZH�HQWHUHG�LQWR�DQ�DPHQGPHQW��WKH�³7ZHOIWK�$PHQGPHQW´��WR�RXU�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�(:%��ZKLFK�SURYLGHG�D�QHZ�WHUP�ORDQ�IDFLOLW\��³(:%
7HUP�/RDQ´��LQ�D�SULQFLSDO�DPRXQW�RI������PLOOLRQ�DQG�UHGXFHG�WKH�UHYROYLQJ�ORDQ�IDFLOLW\�XQGHU�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�IURP�������PLOOLRQ�WR�������PLOOLRQ��2XU�REOLJDWLRQV�XQGHU�WKH�DJUHHPHQW�DUH�VHFXUHG�E\
VXEVWDQWLDOO\�DOO�RI�RXU�DVVHWV��7KH�5HYROYLQJ�/RDQ�)DFLOLW\�FRQWDLQV�FXVWRPDU\�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�DQG�FXVWRPDU\�DIILUPDWLYH�DQG�QHJDWLYH�FRYHQDQWV��LQFOXGLQJ��OLPLWV�RU�UHVWULFWLRQV�RQ�RXU�DELOLW\�WR�LQFXU
OLHQV��LQFXU�LQGHEWHGQHVV��PDNH�FHUWDLQ�UHVWULFWHG�SD\PHQWV��PHUJH�RU�FRQVROLGDWH�DQG�GLVSRVH�RI�DVVHWV��7KH�5HYROYLQJ�/RDQ�)DFLOLW\�DOVR�FRQWDLQV�YDULRXV�ILQDQFLDO�FRYHQDQWV��,Q�DGGLWLRQ��WKH�5HYROYLQJ�/RDQ�)DFLOLW\
FRQWDLQV�FXVWRPDU\�HYHQWV�RI�GHIDXOW�WKDW�HQWLWOH�(:%�WR�FDXVH�DQ\�RU�DOO�RI�RXU�LQGHEWHGQHVV�XQGHU�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�WR�EHFRPH�LPPHGLDWHO\�GXH�DQG�SD\DEOH��7KH�HYHQWV�RI�GHIDXOW��VRPH�RI�ZKLFK�DUH�VXEMHFW
WR�DSSOLFDEOH�JUDFH�RU�FXUH�SHULRGV���LQFOXGH��DPRQJ�RWKHU�WKLQJV��QRQ�SD\PHQW�GHIDXOWV��FRYHQDQW�GHIDXOWV��FURVV�GHIDXOWV�WR�RWKHU�PDWHULDO�LQGHEWHGQHVV��EDQNUXSWF\�DQG�LQVROYHQF\�GHIDXOWV�DQG�PDWHULDO�MXGJPHQW
GHIDXOWV��8SRQ�WKH�RFFXUUHQFH�DQG�GXULQJ�WKH�FRQWLQXDQFH�RI�DQ�HYHQW�RI�GHIDXOW��(:%�PD\�WHUPLQDWH�WKHLU�OHQGLQJ�FRPPLWPHQWV�DQG�RU�GHFODUH�DOO�RU�DQ\�SDUW�RI�WKH�XQSDLG�SULQFLSDO�RI�DOO�ORDQV��DOO�LQWHUHVW�DFFUXHG�DQG
XQSDLG�WKHUHRQ�DQG�DOO�RWKHU�DPRXQWV�SD\DEOH�XQGHU�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�WR�EH�LPPHGLDWHO\�GXH�DQG�SD\DEOH��,I�UHSD\PHQW�RI�WKH�LQGHEWHGQHVV�LV�DFFHOHUDWHG��ZH�FRXOG�IDFH�D�VXEVWDQWLDO�OLTXLGLW\�SUREOHP�DQG
PD\�EH�IRUFHG�WR�GLVSRVH�RI�PDWHULDO�DVVHWV�RU�RSHUDWLRQV��VHHN�WR�REWDLQ�HTXLW\�FDSLWDO��RU�UHVWUXFWXUH�RU�UHILQDQFH�RXU�LQGHEWHGQHVV�
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6XFK�DOWHUQDWLYH�PHDVXUHV�PD\�QRW�EH�DYDLODEOH�RU�VXFFHVVIXO��$OVR��RXU�ORDQ�FRYHQDQWV�PD\�OLPLW�RXU�DELOLW\�WR�GLVSRVH�RI�PDWHULDO�DVVHWV�RU�RSHUDWLRQV�RU�WR�UHVWUXFWXUH�RU�UHILQDQFH�RXU�LQGHEWHGQHVV��(YHQ�LI�ZH�DUH�DEOH�WR
UHVWUXFWXUH�RU�UHILQDQFH�RXU�LQGHEWHGQHVV��WKH�HFRQRPLF�WHUPV�PD\�QRW�EH�IDYRUDEOH�WR�XV��$Q\�RI�WKH�IRUHJRLQJ�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV��2XU�DELOLW\�WR�PDNH
SHULRGLF�LQWHUHVW�SD\PHQWV�DQG�WR�UHSD\�RXU�GHEW�ZKHQ�GXH�GHSHQGV�RQ�RXU�ILQDQFLDO�DQG�RSHUDWLQJ�SHUIRUPDQFH��ZKLFK�LQ�WXUQ��LV�VXEMHFW�WR�SUHYDLOLQJ�HFRQRPLF�DQG�FRPSHWLWLYH�FRQGLWLRQV�DQG�RWKHU�IDFWRUV��,I�RXU�FDVK
IORZ�DQG�FDSLWDO�UHVRXUFHV�DUH�LQVXIILFLHQW�WR�IXQG�RXU�GHEW�VHUYLFH�REOLJDWLRQV��ZH�FRXOG�IDFH�VXEVWDQWLDO�OLTXLGLW\�SUREOHPV�DQG�PD\�EH�IRUFHG�WR�GLVSRVH�RI�PDWHULDO�DVVHWV�RU�RSHUDWLRQV��VHHN�WR�REWDLQ�HTXLW\�FDSLWDO��RU
UHVWUXFWXUH�RU�UHILQDQFH�RXU�LQGHEWHGQHVV��6XFK�DOWHUQDWLYH�PHDVXUHV�PD\�QRW�EH�VXFFHVVIXO�DQG�PD\�QRW�SHUPLW�XV�WR�PHHW�RXU�VFKHGXOHG�GHEW�VHUYLFH�REOLJDWLRQV�

,I�ZH�DUH�QRW�DEOH�WR�VHFXUH�DGGLWLRQDO�FDSLWDO�ZKHQ�QHHGHG��RXU�EXVLQHVV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�

:H�PD\�VHHN�RU�QHHG�WR�UDLVH�DGGLWLRQDO�IXQGV�IRU�JHQHUDO�FRUSRUDWH�DQG�FRPPHUFLDO�SXUSRVHV�RU�IRU�DFTXLVLWLRQV��2XU�DELOLW\�WR�REWDLQ�ILQDQFLQJ�GHSHQGV�RQ�RXU�KLVWRULFDO�DQG�H[SHFWHG�IXWXUH�RSHUDWLQJ�DQG
ILQDQFLDO�SHUIRUPDQFH��DQG�LV�DOVR�VXEMHFW�WR�SUHYDLOLQJ�HFRQRPLF�FRQGLWLRQV�DQG�WR�ILQDQFLDO��EXVLQHVV�DQG�RWKHU�IDFWRUV�EH\RQG�RXU�FRQWURO��,I�ZH�DUH�XQDEOH�WR�VHFXUH�DGGLWLRQDO�ILQDQFLQJ�ZKHQ�GHVLUHG��RXU�DELOLW\�WR�IXQG
RXU�EXVLQHVV�RSHUDWLRQV��PDNH�FDSLWDO�H[SHQGLWXUHV��SXUVXH�DGGLWLRQDO�H[SDQVLRQ�RU�DFTXLVLWLRQ�RSSRUWXQLWLHV��RU�KDYH�UHVRXUFHV�DYDLODEOH�WR�FDSLWDOL]H�RQ�RWKHU�RSSRUWXQLWLHV�FRXOG�EH�OLPLWHG��DQG�WKLV�FRXOG�DGYHUVHO\
LPSDFW�RXU�ILQDQFLDO�UHVXOWV��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�DGGLWLRQDO�FDSLWDO�ZLOO�EH�DYDLODEOH�WR�XV�RQ�IDYRUDEOH�WHUPV�RU�DW�DOO��7KH�VDOH�RI�DGGLWLRQDO�GHEW�RU�HTXLW\�VHFXULWLHV�PD\�FDXVH�GLOXWLRQ�WR�H[LVWLQJ�VWRFNKROGHUV�
$Q\�GHEW�RU�HTXLW\�VHFXULWLHV�LVVXHG�PD\�DOVR�SURYLGH�IRU�ULJKWV��SUHIHUHQFHV�RU�SULYLOHJHV�VHQLRU�WR�WKRVH�RI�RXU�FRPPRQ�VWRFN�DQG�FRXOG�LPSRVH�VLJQLILFDQW�UHVWULFWLRQV�RQ�RXU�RSHUDWLRQV��,Q�DGGLWLRQ��DQ\�FDSLWDO�ZH�UDLVH
PD\�EH�UHVWULFWHG�ZLWK�UHVSHFW�WR�XVH�

$FTXLVLWLRQV�DQG�VWUDWHJLF�LQYHVWPHQWV�UHTXLUH�VXEVWDQWLDO�UHVRXUFHV��H[SRVH�XV�WR�VLJQLILFDQW�ULVNV�DQG�PD\�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV�

$V�SDUW�RI�RXU�JURZWK�VWUDWHJ\��ZH�VHHN�WR�DFTXLUH�RU�PDNH�LQYHVWPHQWV�LQ�FRPSDQLHV��SURGXFWV�RU�WHFKQRORJLHV�WKDW�ZH�EHOLHYH�FRPSOHPHQW�RU�DXJPHQW�RXU�H[LVWLQJ�EXVLQHVV��SURGXFW�RIIHULQJV�RU�WHFKQRORJ\
SRUWIROLR��������������

2Q�1RYHPEHU����������ZH�DFTXLUHG�7KXUVE\�6RIWZDUH�6\VWHPV��,QF���RU�7KXUVE\��IRU������PLOOLRQ�LQ�FDVK��QHW�RI�FDVK�DFTXLUHG��DQG�FRPPRQ�VWRFN��,Q�WKH�HYHQW�WKDW�UHYHQXH�IURP�7KXUVE\�SURGXFWV�PHW�FHUWDLQ
WKUHVKROGV��ZH�ZRXOG�KDYH�EHHQ�REOLJDWHG�WR�LVVXH�HDUQRXW�FRQVLGHUDWLRQ�SD\DEOH�LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN��VXEMHFW�WR�FHUWDLQ�FRQGLWLRQV��$GGLWLRQDOO\��LI������UHYHQXH�IURP�7KXUVE\�SURGXFWV�H[FHHGV�������PLOOLRQ�
ZH�ZLOO�EH�REOLJDWHG�WR�LVVXH�DQ�DGGLWLRQDO������PLOOLRQ�LQ�HDUQRXW�FRQVLGHUDWLRQ�SD\DEOH�LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN��7KH�PD[LPXP�WRWDO�HDUQRXW�FRQVLGHUDWLRQ�SD\DEOH�IRU�DOO�SHULRGV�LV������PLOOLRQ�LQ�WKH�DJJUHJDWH�
SD\DEOH�LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN�

2Q�-DQXDU\����������ZH�FRPSOHWHG�WKH�SXUFKDVH�RI�VXEVWDQWLDOO\�DOO�WKH�DVVHWV�RI�WKH�)UHHGRP��/LEHUW\��DQG�(QWHUSKRQH��0(6+�SURGXFWV�DQG�VHUYLFHV�RI�9LVFRXQW�6\VWHPV��,QF���RU�96,��DQG�WKH�DVVXPSWLRQ�RI
FHUWDLQ�OLDELOLWLHV�IRU������PLOOLRQ�LQ�FDVK�DQG�FRPPRQ�VWRFN��$GGLWLRQDOO\��LQ�WKH�HYHQW�WKDW�UHYHQXH�IURP�WKH�DVVHWV�SXUFKDVHG�XQGHU�WKH�DJUHHPHQW�LQ������LV�JUHDWHU�WKDQ�FHUWDLQ�VSHFLILHG�UHYHQXH�WDUJHWV��ZH�ZLOO�EH
REOLJDWHG�WR�LVVXH�HDUQRXW�FRQVLGHUDWLRQ�RI�XS�WR�D�PD[LPXP�RI������PLOOLRQ�SD\DEOH�LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN��$W�WKH�GDWH�RI�DFTXLVLWLRQ��ZH�DVVHVVHG�WKH�SUREDELOLW\�RI�WKH�LVVXDQFH�RI�VKDUHV�UHODWHG�WR�WKH�HDUQRXW
FRQVLGHUDWLRQ�DQG�GHWHUPLQHG�LWV�IDLU�YDOXH�WR�EH�����������,Q�WKH�WKLUG�DQG�IRXUWK�TXDUWHU�RI�������ZH�UHDVVHVVHG�WKH�SUREDELOLW\�DQG�LQFUHDVHG�WKH�IDLU�YDOXH�RI�WKH�HDUQRXW�FRQVLGHUDWLRQ�OLDELOLW\�E\����������WR����������
7KLV�LQFUHDVH�ZDV�LQFOXGHG�LQ�RSHUDWLQJ�H[SHQVHV�LQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��,Q�WKH�HYHQW�WKDW�VXFK�UHYHQXH�WDUJHWV�DUH�QRW�PHW�LQ�������EXW������UHYHQXH�IURP�WKH�DVVHWV�SXUFKDVHG�H[FHHGV
FHUWDLQ�KLJKHU�WDUJHWV�IRU�������WKHQ�ZH�ZLOO�EH�REOLJDWHG�WR�LVVXH�XS�WR�D�PD[LPXP�RI�������PLOOLRQ�LQ�HDUQRXW�FRQVLGHUDWLRQ�SD\DEOH�LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN�

$FTXLULQJ�DQG�LQWHJUDWLQJ�DFTXLUHG�EXVLQHVVHV�DQG�DVVHWV�LQWR�RXU�EXVLQHVV�H[SRVHV�XV�WR�FHUWDLQ�ULVNV��([HFXWLQJ�DFTXLVLWLRQ�RU�LQYHVWPHQW�WUDQVDFWLRQV�DQG�DVVLPLODWLQJ�SHUVRQQHO�DQG�RSHUDWLRQV�IURP�DQ
DFTXLUHG�EXVLQHVV�PD\�UHTXLUH�VLJQLILFDQW�DWWHQWLRQ�DQG�UHVRXUFHV��ZKLFK�PD\�GLYHUW�WKH�DWWHQWLRQ�RI�RXU�PDQDJHPHQW�DQG�HPSOR\HHV�IURP�GD\�WR�GD\�RSHUDWLRQV�DQG�GLVUXSW�RXU�EXVLQHVV��7KLV�PD\�DGYHUVHO\�LPSDFW�RXU
UHVXOWV�RI�RSHUDWLRQV��,Q�DGGLWLRQ��WKHUH�FDQ�EH�QR�DVVXUDQFHV�WKDW�WKH�H[SHFWHG�EHQHILWV�RI�DQ\�DFTXLVLWLRQV�ZLOO�EH�DFKLHYHG�

7KH�FRVWV�DVVRFLDWHG�ZLWK�DQ�DFTXLVLWLRQ�PD\�EH�VLJQLILFDQW��ZKHWKHU�RU�QRW�WKH�DFTXLVLWLRQ�WUDQVDFWLRQ�LV�VXFFHVVIXOO\�FRQFOXGHG��$V�D�UHVXOW��DFTXLVLWLRQ�DFWLYLWLHV�PD\�UHGXFH�WKH�DPRXQW�RI�FDSLWDO�DYDLODEOH�WR
IXQG�RXU�EXVLQHVV��7R�SXUFKDVH�DQRWKHU�FRPSDQ\�RU�DVVHWV��ZH�PD\�EH�UHTXLUHG�WR�LVVXH�DGGLWLRQDO�HTXLW\�VHFXULWLHV��ZKLFK�ZRXOG�UHVXOW�LQ�DGGLWLRQDO�GLOXWLRQ�WR�RXU�VWRFNKROGHUV��$FTXLVLWLRQV�PD\�UHVXOW�LQ�WKH�DVVXPSWLRQ
RI�DGGLWLRQDO�OLDELOLWLHV�RU�GHEW��LQFOXGLQJ�XQDQWLFLSDWHG�OLDELOLWLHV��RU�FKDUJHV�WR�HDUQLQJV�IRU�VXFK�LWHPV�DV�DPRUWL]DWLRQ�RI�SXUFKDVHG�LQWDQJLEOHV�RU�LQ�SURFHVV�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV��6XFK�OLDELOLWLHV�
LQGHEWHGQHVV�RU�FKDUJHV�FRXOG�KDYH�D�PDWHULDO�DQG�DGYHUVH�LPSDFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV��$FTXLVLWLRQV�DQG�VWUDWHJLF�LQYHVWPHQWV�PD\�DOVR�OHDG�WR�VXEVWDQWLDO�LQFUHDVHV�LQ�QRQ�FXUUHQW�DVVHWV�
LQFOXGLQJ�JRRGZLOO��:ULWH�GRZQV�RI�WKHVH�DVVHWV�GXH�WR�XQIRUHVHHQ�EXVLQHVV�GHYHORSPHQWV�PD\�PDWHULDOO\�DQG�DGYHUVHO\�LPSDFW�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�
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$GGLWLRQDOO\��ZH�KDYH�LQ�WKH�SDVW�DFTXLUHG�FRPSDQLHV�WKDW�ZH�KDYH�VXEVHTXHQWO\�GLYHVWHG��LQ�VRPH�FDVHV�IRU�OHVV�WKDQ�ZH�SDLG�WR�DFTXLUH�WKH�FRPSDQLHV��6XFK�GLYHVWLWXUHV�LQYROYH�ULVNV��VXFK�DV�GLIILFXOW\
VHSDUDWLQJ�RXW�SRUWLRQV�RI�RU�HQWLUH�EXVLQHVVHV��GLVWUDFWLQJ�RXU�PDQDJHPHQW�DQG�HPSOR\HHV��SRWHQWLDO�ORVV�RI�UHYHQXH�DQG�SRWHQWLDOO\�GLVUXSWLQJ�FXVWRPHU�UHODWLRQVKLSV��:H�KDYH�DQG�PD\�DJDLQ�LQ�WKH�IXWXUH�LQFXU�VLJQLILFDQW
FRVWV�DVVRFLDWHG�ZLWK�H[LW�RU�GLVSRVDO�DFWLYLWLHV��UHODWHG�LPSDLUPHQW�FKDUJHV��RU�ERWK��LI�ZH�H[LW�RU�GLYHVW�D�EXVLQHVV�RU�SURGXFW�OLQH��,I�ZH�DUH�QRW�DEOH�WR�VXFFHVVIXOO\�LQWHJUDWH�RU�GLYHVW�SURGXFWV��WHFKQRORJLHV��RU�SHUVRQQHO
IURP�EXVLQHVVHV�WKDW�ZH�DFTXLUH�RU�GLYHVW��RU�LI�ZH�DUH�QRW�DEOH�WR�UHDOL]H�WKH�H[SHFWHG�EHQHILWV�RI�RXU�DFTXLVLWLRQV��GLYHVWLWXUHV��RU�VWUDWHJLF�LQYHVWPHQWV��RXU�EXVLQHVV�DQG�ILQDQFLDO�UHVXOWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG���

,PSDLUPHQW�LQ�WKH�YDOXH�RI�RXU�JRRGZLOO�RU�RWKHU�LQWDQJLEOH�DVVHWV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�RSHUDWLQJ�UHVXOWV�DQG�ILQDQFLDO�FRQGLWLRQ�

:H�UHFRUG�JRRGZLOO�DQG�LQWDQJLEOH�DVVHWV�DW�IDLU�YDOXH�XSRQ�WKH�DFTXLVLWLRQ�RI�D�EXVLQHVV��*RRGZLOO�UHSUHVHQWV�WKH�H[FHVV�RI�DPRXQWV�SDLG�IRU�DFTXLULQJ�EXVLQHVVHV�RYHU�WKH�IDLU�YDOXH�RI�WKH�QHW�DVVHWV�DFTXLUHG�
*RRGZLOO�DQG�LQGHILQLWH�OLYHG�LQWDQJLEOH�DVVHWV�DUH�HYDOXDWHG�IRU�LPSDLUPHQW�DQQXDOO\�RU�PRUH�IUHTXHQWO\�LI�FRQGLWLRQV�ZDUUDQW��E\�FRPSDULQJ�WKH�FDUU\LQJ�YDOXH�RI�D�UHSRUWLQJ�XQLW�WR�LWV�HVWLPDWHG�IDLU�YDOXH��,QWDQJLEOH
DVVHWV�ZLWK�GHILQLWH�OLYHV�DUH�UHYLHZHG�IRU�LPSDLUPHQW�ZKHQ�HYHQWV�RU�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKHLU�FDUU\LQJ�YDOXH�PD\�QRW�EH�UHFRYHUDEOH��'HFOLQHV�LQ�RSHUDWLQJ�UHVXOWV��GLYHVWLWXUHV��VXVWDLQHG�PDUNHW�GHFOLQHV�DQG�RWKHU
IDFWRUV�WKDW�LPSDFW�WKH�IDLU�YDOXH�RI�D�UHSRUWLQJ�XQLW�FRXOG�UHVXOW�LQ�DQ�LPSDLUPHQW�RI�JRRGZLOO�RU�LQWDQJLEOH�DVVHWV�DQG��LQ�WXUQ��D�FKDUJH�WR�QHW�LQFRPH��$Q\�VXFK�FKDUJHV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�UHVXOWV
RI�RSHUDWLRQV�RU�ILQDQFLDO�FRQGLWLRQ�

2XU�EXVLQHVV�DQG�UHSXWDWLRQ�PD\�DGYHUVHO\�DIIHFWHG�E\�LQIRUPDWLRQ�WHFKQRORJ\�V\VWHP�IDLOXUHV�RU�QHWZRUN�GLVUXSWLRQV�

:H�PD\�EH�VXEMHFW�WR�LQIRUPDWLRQ�WHFKQRORJ\�V\VWHP�IDLOXUHV�DQG�QHWZRUN�GLVUXSWLRQV��7KHVH�PD\�EH�FDXVHG�E\�QDWXUDO�GLVDVWHUV��DFFLGHQWV��SRZHU�GLVUXSWLRQV��WHOHFRPPXQLFDWLRQV�IDLOXUHV��DFWV�RI�WHUURULVP�RU
ZDU��FRPSXWHU�YLUXVHV��SK\VLFDO�RU�HOHFWURQLF�EUHDN�LQV��RU�RWKHU�HYHQWV�RU�GLVUXSWLRQV��6\VWHP�UHGXQGDQF\�PD\�EH�LQHIIHFWLYH�RU�LQDGHTXDWH��DQG�RXU�GLVDVWHU�UHFRYHU\�SODQQLQJ�PD\�QRW�EH�VXIILFLHQW�IRU�DOO�HYHQWXDOLWLHV�
6XFK�IDLOXUHV�RU�GLVUXSWLRQV�FRXOG�FRPSURPLVH�FRPSDQ\�RU�FXVWRPHU�GDWD�DQG�UHVXOW�LQ�GHOD\HG�RU�FDQFHOOHG�RUGHUV�DQG�H[SRVH�XV�WR�OLDELOLW\��6\VWHP�IDLOXUHV�DQG�GLVUXSWLRQV�FRXOG�DOVR�LPSHGH�WKH�PDQXIDFWXULQJ�DQG
VKLSSLQJ�RI�SURGXFWV��GHOLYHU\�RI�RQOLQH�VHUYLFHV��SURFHVVLQJ�RI�WUDQVDFWLRQV�DQG�UHSRUWLQJ�RI�ILQDQFLDO�UHVXOWV��,Q�DGGLWLRQ��DQ\�VXFK�IDLOXUHV�RU�GLVUXSWLRQV�FRXOG�KDUP�RXU�UHSXWDWLRQ�

2XU�VXFFHVV�GHSHQGV�ODUJHO\�RQ�WKH�FRQWLQXHG�VHUYLFH�DQG�DYDLODELOLW\�RI�NH\�SHUVRQQHO�

2XU�IXWXUH�VXFFHVV�GHSHQGV�RQ�RXU�DELOLW\�WR�FRQWLQXH�WR�DWWUDFW��UHWDLQ��DQG�PRWLYDWH�RXU�VHQLRU�PDQDJHPHQW�DV�ZHOO�DV�TXDOLILHG�WHFKQLFDO�SHUVRQQHO��SDUWLFXODUO\�VRIWZDUH�HQJLQHHUV��&RPSHWLWLRQ�IRU�WKHVH
HPSOR\HHV�LV�LQWHQVH�DQG�PDQ\�RI�RXU�FRPSHWLWRUV�PD\�KDYH�JUHDWHU�QDPH�UHFRJQLWLRQ�DQG�VLJQLILFDQWO\�JUHDWHU�ILQDQFLDO�UHVRXUFHV�WR�EHWWHU�FRPSHWH�IRU�WKHVH�HPSOR\HHV��,I�ZH�DUH�XQDEOH�WR�UHWDLQ�RXU�H[LVWLQJ�SHUVRQQHO�
RU�DWWUDFW�DQG�WUDLQ�DGGLWLRQDO�TXDOLILHG�SHUVRQQHO��RXU�JURZWK�PD\�EH�OLPLWHG��$OO�RI�RXU�NH\�HPSOR\HHV�DUH�HPSOR\HG�RQ�DQ�³DW�ZLOO´�EDVLV��PHDQLQJ�HLWKHU�ZH�RU�WKH�HPSOR\HH�PD\�WHUPLQDWH�WKHLU�HPSOR\PHQW�ZLWK�XV�DW
DQ\�WLPH��7KH�ORVV�RI�NH\�HPSOR\HHV�FRXOG�VORZ�RXU�SURGXFW�GHYHORSPHQW�SURFHVVHV�DQG�VDOHV�HIIRUWV�RU�KDUP�RXU�UHSXWDWLRQ��$OVR��RXU�ORZ�VWRFN�SULFH�PD\�UHVXOW�LQ�GLIILFXOW\�DWWUDFWLQJ�DQG�UHWDLQLQJ�SHUVRQQHO�DV�HTXLW\
LQFHQWLYHV�JHQHUDOO\�FRPSULVH�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�HPSOR\HH�FRPSHQVDWLRQ���)XUWKHU��UHVWUXFWXULQJV�DQG�UHGXFWLRQV�LQ�IRUFH�WKDW�ZH�KDYH�UHFHQWO\�H[SHULHQFHG�PD\�KDYH�D�QHJDWLYH�HIIHFW�RQ�HPSOR\HH�PRUDOH�DQG�WKH
DELOLW\�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG�SHUVRQQHO�

2XU�EXVLQHVV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�UHGXFWLRQV�RU�GHOD\V�LQ�WKH�SXUFKDVH�RI�RXU�SURGXFWV�RU�VHUYLFHV�IRU�JRYHUQPHQW�VHFXULW\�SURJUDPV�LQ�WKH�8QLWHG�6WDWHV�DQG�JOREDOO\�

:H�GHULYH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�UHYHQXHV�IURP�LQGLUHFW�VDOHV�WR�8�6��IHGHUDO��VWDWH�DQG�ORFDO�JRYHUQPHQWV�DQG�JRYHUQPHQW�DJHQFLHV��DV�ZHOO�DV�IURP�VXEFRQWUDFWV�XQGHU�IHGHUDO�JRYHUQPHQW�SULPH�FRQWUDFWV��/DUJH
JRYHUQPHQW�SURJUDPV�DUH�DQ�LPSRUWDQW�PDUNHW�IRU�RXU�EXVLQHVV��DV�KLJK�VHFXULW\�V\VWHPV�HPSOR\LQJ�SK\VLFDO�DFFHVV��VPDUW�FDUG��5),'�RU�RWKHU�DFFHVV�FRQWURO�WHFKQRORJLHV�DUH�LQFUHDVLQJO\�XVHG�WR�HQDEOH�DSSOLFDWLRQV�UDQJLQJ
IURP�DXWKRUL]LQJ�EXLOGLQJ�DQG�QHWZRUN�DFFHVV�IRU�IHGHUDO�HPSOR\HHV�WR�SD\LQJ�WD[HV�RQOLQH��WR�FLWL]HQ�LGHQWLILFDWLRQ��WR�UHFHLYLQJ�KHDOWK�FDUH��:H�EHOLHYH�WKDW�WKH�VXFFHVV�DQG�JURZWK�RI�RXU�EXVLQHVV�ZLOO�FRQWLQXH�WR�EH
LQIOXHQFHG�E\�RXU�VXFFHVVIXO�SURFXUHPHQW�RI�JRYHUQPHQW�EXVLQHVV�HLWKHU�GLUHFWO\�RU�WKURXJK�RXU�LQGLUHFW�VDOHV�FKDQQHOV��$FFRUGLQJO\��FKDQJHV�LQ�JRYHUQPHQW�SXUFKDVLQJ�SROLFLHV�RU�JRYHUQPHQW�EXGJHWDU\�FRQVWUDLQWV��LQFOXGLQJ
JRYHUQPHQW�VKXWGRZQV��FRXOG�GLUHFWO\�DIIHFW�RXU�ILQDQFLDO�SHUIRUPDQFH��6DOHV�WR�JRYHUQPHQW�DJHQFLHV�DQG�FXVWRPHUV�SULPDULO\�VHUYLQJ�WKH�8�6��*RYHUQPHQW��LQFOXGLQJ�IXUWKHU�VDOHV�SXUVXDQW�WR�H[LVWLQJ�FRQWUDFWV��PD\�EH
DGYHUVHO\�DIIHFWHG�E\�IDFWRUV�RXWVLGH�RXU�FRQWURO��VXFK�DV��IHGHUDO�JRYHUQPHQW�VKXWGRZQV�RU�RWKHU�&RQJUHVVLRQDO�DFWLRQV�WR�UHGXFH�IHGHUDO�VSHQGLQJ��DQG�E\�DGYHUVH�HFRQRPLF��SROLWLFDO�RU�PDUNHW�FRQGLWLRQV��$�UHGXFWLRQ�LQ
FXUUHQW�RU�IXWXUH�DQWLFLSDWHG�VDOHV�WR�WKH�8�6��*RYHUQPHQW�VHFWRU�FRXOG�KDUP�RXU�UHVXOWV�RI�RSHUDWLRQV�

$GGLWLRQDOO\��ZH�DQWLFLSDWH�WKDW�DQ�LQFUHDVLQJO\�VLJQLILFDQW�SRUWLRQ�RI�RXU�IXWXUH�UHYHQXHV�ZLOO�FRPH�IURP�JRYHUQPHQW�SURJUDPV�RXWVLGH�WKH�8�6���VXFK�DV�HOHFWURQLF�QDWLRQDO�LGHQWLW\��H*RYHUQPHQW�DQG�H+HDOWK
SURJUDPV��:H�FXUUHQWO\�VXSSO\�VPDUW�FDUG�UHDGHUV��5),'�SURGXFWV�DQG�FUHGHQWLDO�SURYLVLRQLQJ�DQG�PDQDJHPHQW�VROXWLRQV�IRU�YDULRXV�JRYHUQPHQW�SURJUDPV�LQ�(XURSH��$VLD�DQG�$XVWUDOLD
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DQG�DUH�DFWLYHO\�WDUJHWLQJ�DGGLWLRQDO�SURJUDPV�LQ�WKHVH�DQG�RWKHU�JHRJUDSKLF�DUHDV��+RZHYHU��WKH�DOORFDWLRQ�DQG�DYDLODELOLW\�RI�IXQGLQJ�IRU�VXFK�SURJUDPV�DUH�RIWHQ�LPSDFWHG�E\�HFRQRPLF�RU�SROLWLFDO�IDFWRUV�RYHU�ZKLFK�ZH
KDYH�QR�FRQWURO��DQG�ZKLFK�PD\�FDXVH�GHOD\V�LQ�SURJUDP�LPSOHPHQWDWLRQ��ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�RXU�VDOHV�DQG�UHVXOWV�RI�RSHUDWLRQV�

7KH�UHFHQW�FRURQDYLUXV��&29,'�����RXWEUHDN�FRXOG�DGYHUVHO\�DIIHFW�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQ�

,Q�'HFHPEHU�������D�QRYHO�VWUDLQ�RI�FRURQDYLUXV��³&29,'���´��ZDV�UHSRUWHG�WR�KDYH�VXUIDFHG�LQ�:XKDQ��&KLQD�DQG�KDV�VLQFH�VSUHDG�WR�RWKHU�SDUWV�RI�WKH�ZRUOG��7KH�LPSDFW�RI�WKH�RXWEUHDN�RI�&29,'����RQ�WKH
EXVLQHVVHV�DQG�WKH�HFRQRP\�LQ�&KLQD�DQG�WKH�UHVW�RI�WKH�ZRUOG�LV�XQNQRZQ��,I�WKH�LPSDFW�LV�VLJQLILFDQW��WKH�RXWEUHDN�FRXOG�LPSDFW�RXU�DELOLW\�WR�GHYHORS�EXVLQHVV��FRQGXFW�RSHUDWLRQV��DQG�REWDLQ�FRPSRQHQWV�XVHG�LQ�RXU
VROXWLRQV�LQ�DQ\�UHJLRQ�WKDW�LV�VLJQLILFDQWO\�LPSDFWHG�E\�WKH�RXWEUHDN��7KH�H[WHQW�WR�ZKLFK�&29,'����RXWEUHDN�ZLOO�LPSDFW�EXVLQHVV�DQG�WKH�HFRQRP\�LV�KLJKO\�XQFHUWDLQ�DQG�FDQQRW�EH�SUHGLFWHG��$FFRUGLQJO\��ZH�FDQQRW
SUHGLFW�WKH�H[WHQW�WR�ZKLFK�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�ZLOO�EH�DIIHFWHG�

2XU�UHYHQXHV�PD\�GHFOLQH�LI�ZH�FDQQRW�FRPSHWH�VXFFHVVIXOO\�LQ�DQ�LQWHQVHO\�FRPSHWLWLYH�PDUNHW�

:H�WDUJHW�RXU�SURGXFWV�DW�WKH�UDSLGO\�HYROYLQJ�PDUNHW�IRU�VHFXULW\�WHFKQRORJLHV��0DQ\�RI�RXU�FXUUHQW�DQG�SRWHQWLDO�FRPSHWLWRUV�KDYH�VLJQLILFDQWO\�JUHDWHU�ILQDQFLDO��WHFKQLFDO��PDUNHWLQJ��SXUFKDVLQJ�DQG�RWKHU
UHVRXUFHV�WKDQ�ZH�GR��$V�D�UHVXOW��RXU�FRPSHWLWRUV�PD\�EH�DEOH�WR�UHVSRQG�PRUH�TXLFNO\�WR�QHZ�RU�HPHUJLQJ�WHFKQRORJLHV�RU�VWDQGDUGV�DQG�WR�FKDQJHV�LQ�FXVWRPHU�UHTXLUHPHQWV��2XU�FRPSHWLWRUV�PD\�DOVR�EH�DEOH�WR�GHYRWH
JUHDWHU�UHVRXUFHV�WR�WKH�GHYHORSPHQW��SURPRWLRQ�DQG�VDOH�RI�SURGXFWV�RU�VROXWLRQV�DQG�PD\�EH�DEOH�WR�GHOLYHU�FRPSHWLWLYH�SURGXFWV�RU�VROXWLRQV�DW�D�ORZHU�HQG�XVHU�SULFH�

:H�DOVR�H[SHULHQFH�LQGLUHFW�FRPSHWLWLRQ�IURP�FHUWDLQ�RI�RXU�FXVWRPHUV�ZKR�FXUUHQWO\�RIIHU�DOWHUQDWLYH�SURGXFWV�RU�VROXWLRQV�RU�DUH�H[SHFWHG�WR�LQWURGXFH�FRPSHWLWLYH�RIIHULQJV�LQ�WKH�IXWXUH��)RU�H[DPSOH��LQ�RXU
3UHPLVHV�EXVLQHVV��PDQ\�RI�RXU�GHDOHU�FKDQQHO�SDUWQHUV�DFW�DV�V\VWHP�LQWHJUDWRUV��SURYLGLQJ�LQVWDOODWLRQ�DQG�VHUYLFH��DQG�WKHUHIRUH�FDUU\�FRPSHWLWLYH�OLQHV�RI�SURGXFWV�DQG�V\VWHPV��7KLV�LV�D�FRPPRQ�SUDFWLFH�ZLWKLQ�WKH
LQGXVWU\�DV�WKH�LQWHJUDWRUV�QHHG�DFFHVV�WR�PXOWLSOH�OLQHV�LQ�RUGHU�WR�VXSSRUW�DOO�SRWHQWLDO�VHUYLFH�DQG�XVHU�UHTXLUHPHQWV��'HSHQGLQJ�RQ�WKH�WHFKQLFDO�FRPSHWHQFH�RI�WKHLU�VDOHV�IRUFHV��WKH�FRPIRUW�OHYHO�RI�WKHLU�WHFKQLFDO�VWDII
ZLWK�RXU�V\VWHPV�DQG�SULFH�SUHVVXUHV�IURP�FXVWRPHUV��WKHVH�LQWHJUDWRUV�PD\�FKRRVH�WR�RIIHU�D�FRPSHWLWRU¶V�SURGXFW��7KHUH�LV�DOVR�EXVLQHVV�SUHVVXUH�WR�SURYLGH�VRPH�OHYHO�RI�VDOHV�WR�DOO�YHQGRUV�WR�PDLQWDLQ�DFFHVV�WR�D�UDQJH
RI�SURGXFWV�DQG�V\VWHPV�

:H�EHOLHYH�WKDW�WKH�SULQFLSDO�FRPSHWLWLYH�IDFWRUV�DIIHFWLQJ�WKH�PDUNHWV�IRU�RXU�SURGXFWV�DQG�VROXWLRQV�LQFOXGH�

� � WKH�H[WHQW�WR�ZKLFK�SURGXFWV�DQG�V\VWHPV�PXVW�VXSSRUW�HYROYLQJ�LQGXVWU\�VWDQGDUGV�DQG�SURYLGH�LQWHURSHUDELOLW\�

� � WKH�H[WHQW�WR�ZKLFK�SURGXFWV�DUH�GLIIHUHQWLDWHG�EDVHG�RQ�WHFKQLFDO�IHDWXUHV��TXDOLW\�DQG�UHOLDELOLW\��HDVH�RI�XVH��VWUHQJWK�RI�GLVWULEXWLRQ�FKDQQHOV�DQG�SULFH�

� � WKH�DELOLW\�WR�TXLFNO\�GHYHORS�QHZ�SURGXFWV�DQG�VROXWLRQV�WR�VDWLVI\�QHZ�PDUNHW�DQG�FXVWRPHU�UHTXLUHPHQWV��DQG

� � WKH�WRWDO�FRVW�RI�RZQHUVKLS�LQFOXGLQJ�LQVWDOODWLRQ��PDLQWHQDQFH�DQG�H[SDQVLRQ�FDSDELOLW\�RI�V\VWHPV�

,QFUHDVHG�FRPSHWLWLRQ�DQG�LQFUHDVHG�PDUNHW�YRODWLOLW\�LQ�RXU�LQGXVWU\�FRXOG�UHVXOW�LQ�ORZHU�SULFHV��UHGXFHG�PDUJLQV�RU�WKH�IDLOXUH�RI�RXU�SURGXFW�DQG�VHUYLFH�RIIHULQJV�WR�DFKLHYH�RU�PDLQWDLQ�PDUNHW�DFFHSWDQFH�
DQ\�RI�ZKLFK�FRXOG�KDYH�D�VHULRXV�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

2XU�SHUFHQWDJH�RI�UHYHQXH�DQG�FXVWRPHU�FRQFHQWUDWLRQ�LV�VLJQLILFDQW�LQ�FHUWDLQ�RI�RXU�EXVLQHVVHV�

6DOHV�WR�RXU�WHQ�ODUJHVW�FXVWRPHUV�DFFRXQWHG�IRU�����RI�WRWDO�QHW�UHYHQXH�LQ������DQG�����RI�WRWDO�QHW�UHYHQXH�LQ�������1R�FXVWRPHU�DFFRXQWHG�IRU�����RU�PRUH�RI�RXU�WRWDO�QHW�UHYHQXH�LQ������RU�������$
VLJQLILFDQW�DPRXQW�RI�UHYHQXH�LV�VRXUFHG�IURP�VDOHV�RI�SURGXFWV�DQG�V\VWHPV�WR�RXU�RULJLQDO�HTXLSPHQW�PDQXIDFWXUHU�SDUWQHUV�DQG�DQ�LQGLUHFW�VDOHV�QHWZRUN�ZKR�VHOO�WR�YDULRXV�HQWLWLHV�ZLWKLQ�WKH�8�6��IHGHUDO�JRYHUQPHQW
VHFWRU��:H�FDQQRW�JXDUDQWHH�WKDW�IXWXUH�UHGXFWLRQV�LQ�8�6��*RYHUQPHQW�EXGJHWV�ZLOO�QRW�LPSDFW�RXU�VDOHV�WR�WKHVH�JRYHUQPHQW�HQWLWLHV�RU�WKDW�WKH�WHUPV�RI�H[LVWLQJ�FRQWUDFWV�ZLOO�QRW�EH�VXEMHFW�WR�UHQHJRWLDWLRQ��2XU�ORVV�RI
RQH�RU�PRUH�VLJQLILFDQW�FXVWRPHUV�FRXOG�KDYH�D�VLJQLILFDQW�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

2XU�EXVLQHVV�ZLOO�QRW�EH�VXFFHVVIXO�LI�ZH�GR�QRW�NHHS�XS�ZLWK�WKH�UDSLG�FKDQJHV�LQ�RXU�LQGXVWU\�

7KH�PDUNHW�IRU�VHFXULW\�SURGXFWV�DQG�UHODWHG�VHUYLFHV�LV�FKDUDFWHUL]HG�E\�UDSLG�WHFKQRORJLFDO�GHYHORSPHQWV��IUHTXHQW�QHZ�SURGXFW�LQWURGXFWLRQV�DQG�HYROYLQJ�LQGXVWU\�VWDQGDUGV��7R�EH�FRPSHWLWLYH��ZH�KDYH�WR
FRQWLQXDOO\�LPSURYH�WKH�SHUIRUPDQFH��IHDWXUHV�DQG�UHOLDELOLW\�RI�RXU�SURGXFWV�DQG�VHUYLFHV��SDUWLFXODUO\�LQ�UHVSRQVH�WR�FRPSHWLWLYH�RIIHULQJV��DQG�TXLFNO\�GHPRQVWUDWH�WKH�YDOXH�RI�QHZ�SURGXFWV�DQG�VHUYLFHV�RU
HQKDQFHPHQWV�WR�H[LVWLQJ�SURGXFWV�DQG�VHUYLFHV��2XU�IDLOXUH�WR�GHYHORS�DQG�LQWURGXFH�QHZ�SURGXFWV�DQG
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�

VHUYLFHV�VXFFHVVIXOO\�RQ�D�WLPHO\�EDVLV�DQG�WR�DFKLHYH�PDUNHW�DFFHSWDQFH�IRU�VXFK�SURGXFWV�DQG�VHUYLFHV�FRXOG�KDYH�D�VLJQLILFDQW�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

6HFXULW\�EUHDFKHV��ZKHWKHU�RU�QRW�UHODWHG�WR�RXU�SURGXFWV��FRXOG�UHVXOW�LQ�WKH�GLVFORVXUH�RI�VHQVLWLYH�JRYHUQPHQW�LQIRUPDWLRQ�RU�SULYDWH�SHUVRQDO�LQIRUPDWLRQ�WKDW�FRXOG�UHVXOW�LQ�WKH�ORVV�RI�FOLHQWV�DQG�QHJDWLYH
SXEOLFLW\�

0DQ\�RI�WKH�V\VWHPV�ZH�VHOO�PDQDJH�SULYDWH�SHUVRQDO�LQIRUPDWLRQ�RU�SURWHFW�VHQVLWLYH�LQIRUPDWLRQ�UHODWHG�WR�RXU�FXVWRPHUV�LQ�WKH�JRYHUQPHQW�RU�FRPPHUFLDO�PDUNHWV��$�ZHOO�SXEOLFL]HG�DFWXDO�RU�SHUFHLYHG
EUHDFK�RI�QHWZRUN�RU�FRPSXWHU�VHFXULW\�LQ�RQH�RI�WKHVH�V\VWHPV��UHJDUGOHVV�RI�ZKHWKHU�VXFK�D�EUHDFK�LV�DWWULEXWDEOH�WR�RXU�SURGXFWV��FRXOG�DGYHUVHO\�DIIHFW�WKH�PDUNHW¶V�SHUFHSWLRQ�RI�XV�DQG�RXU�SURGXFWV��DQG�FRXOG�UHVXOW�LQ
WKH�ORVV�RI�FXVWRPHUV��KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�UHSXWDWLRQ�DQG�UHGXFH�GHPDQG�IRU�RXU�SURGXFWV�

$V�SDUW�RI�RXU�WHFKQLFDO�VXSSRUW�VHUYLFHV��ZH�DJUHH��IURP�WLPH�WR�WLPH��WR�SRVVHVV�DOO�RU�D�SRUWLRQ�RI�WKH�VHFXULW\�V\VWHP�GDWDEDVH�RI�RXU�FXVWRPHUV��7KLV�VHUYLFH�LV�VXEMHFW�WR�D�QXPEHU�RI�ULVNV��)RU�H[DPSOH�
GHVSLWH�RXU�VHFXULW\�PHDVXUHV�RXU�V\VWHPV�PD\�EH�YXOQHUDEOH�WR�F\EHU�DWWDFNV�E\�KDFNHUV��SK\VLFDO�EUHDN�LQV�DQG�VHUYLFH�GLVUXSWLRQV�WKDW�FRXOG�OHDG�WR�LQWHUUXSWLRQV��GHOD\V�RU�ORVV�RI�GDWD��,I�DQ\�VXFK�FRPSURPLVH�RI�RXU
VHFXULW\�ZHUH�WR�RFFXU��LW�FRXOG�EH�YHU\�H[SHQVLYH�WR�FRUUHFW��FRXOG�GDPDJH�RXU�UHSXWDWLRQ�DQG�UHVXOW�LQ�WKH�ORVV�RI�FXVWRPHUV��DQG�FRXOG�GLVFRXUDJH�SRWHQWLDO�FXVWRPHUV�IURP�XVLQJ�RXU�VHUYLFHV��:H�FRXOG�DOVR�EH�OLDEOH�IRU
GDPDJHV�DQG�SHQDOWLHV��$OWKRXJK�ZH�KDYH�QRW�H[SHULHQFHG�D�F\EHU�RU�SK\VLFDO�VHFXULW\�EUHDFK��ZH�PD\�H[SHULHQFH�VXFK�DWWHPSWV�LQ�WKH�IXWXUH��2XU�V\VWHPV�DOVR�PD\�EH�DIIHFWHG�E\�RXWDJHV��GHOD\V�DQG�RWKHU�GLIILFXOWLHV�
2XU�LQVXUDQFH�FRYHUDJH�PD\�EH�LQVXIILFLHQW�WR�FRYHU�ORVVHV�DQG�OLDELOLWLHV�WKDW�PD\�UHVXOW�IURP�VXFK�HYHQWV�

6DOHV�RI�RXU�SURGXFWV�FRXOG�GHFOLQH�DQG�ZH�FRXOG�EH�VXEMHFW�WR�OHJDO�FODLPV�IRU�GDPDJHV�LI�RXU�SURGXFWV�DUH�IRXQG�WR�KDYH�GHIHFWV�

'HVSLWH�RXU�WHVWLQJ�HIIRUWV��RXU�SURGXFWV�PD\�FRQWDLQ�GHIHFWV�WKDW�DUH�QRW�GHWHFWHG�XQWLO�DIWHU�WKH�SURGXFWV�KDYH�EHHQ�VKLSSHG��7KH�GLVFRYHU\�RI�GHIHFWV�RU�SRWHQWLDO�GHIHFWV�PD\�UHVXOW�LQ�GDPDJH�WR�RXU�UHSXWDWLRQ�
GHOD\V�LQ�PDUNHW�DFFHSWDQFH�RI�RXU�SURGXFWV�DQG�DGGLWLRQDO�H[SHQGLWXUHV�WR�UHVROYH�LVVXHV�UHODWHG�WR�WKH�SURGXFWV¶�LPSOHPHQWDWLRQ��,I�ZH�DUH�XQDEOH�WR�SURYLGH�D�VROXWLRQ�WR�DFWXDO�RU�SRWHQWLDO�SURGXFW�GHIHFWV�WKDW�LV
DFFHSWDEOH�WR�RXU�FXVWRPHUV��ZH�PD\�EH�UHTXLUHG�WR�LQFXU�VXEVWDQWLDO�FRVWV�IRU�SURGXFW�UHFDOO��UHSDLU�DQG�UHSODFHPHQW��RU�FRVWV�UHODWHG�WR�OHJDO�RU�ZDUUDQW\�FODLPV�PDGH�DJDLQVW�XV�

7KH�JOREDO�QDWXUH�RI�RXU�EXVLQHVV�H[SRVHV�XV�WR�RSHUDWLRQDO�DQG�ILQDQFLDO�ULVNV�DQG�RXU�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�LI�ZH�DUH�XQDEOH�WR�PDQDJH�WKHP�HIIHFWLYHO\�

:H�PDUNHW�DQG�VHOO�RXU�SURGXFWV�DQG�VROXWLRQV�WR�FXVWRPHUV�LQ�PDQ\�FRXQWULHV�DURXQG�WKH�ZRUOG��7R�VXSSRUW�RXU�JOREDO�VDOHV��FXVWRPHU�EDVH�DQG�SURGXFW�GHYHORSPHQW�DFWLYLWLHV��ZH�PDLQWDLQ�RIILFHV�DQG�RU
EXVLQHVV�RSHUDWLRQV�LQ�VHYHUDO�ORFDWLRQV�DURXQG�WKH�ZRUOG��LQFOXGLQJ�*HUPDQ\��+RQJ�.RQJ��,QGLD��-DSDQ��6LQJDSRUH��&DQDGD��DQG�WKH�8�6��:H�DOVR�PDLQWDLQ�PDQXIDFWXULQJ�IDFLOLWLHV�LQ�6LQJDSRUH�DQG�&DOLIRUQLD�DQG�HQJDJH
FRQWUDFW�PDQXIDFWXUHUV�LQ�PXOWLSOH�FRXQWULHV�RXWVLGH�WKH�8�6��0DQDJLQJ�RXU�JOREDO�GHYHORSPHQW��VDOHV��DGPLQLVWUDWLYH�DQG�PDQXIDFWXULQJ�RSHUDWLRQV�SODFHV�D�VLJQLILFDQW�EXUGHQ�RQ�RXU�PDQDJHPHQW�UHVRXUFHV�DQG�RXU
ILQDQFLDO�SURFHVVHV�DQG�H[SRVHV�XV�WR�YDULRXV�ULVNV��LQFOXGLQJ�

� � ORQJHU�DFFRXQWV�UHFHLYDEOH�FROOHFWLRQ�F\FOHV�

� � FKDQJHV�LQ�IRUHLJQ�FXUUHQF\�H[FKDQJH�UDWHV�

� � FRPSOLDQFH�ZLWK�DQG�FKDQJHV�LQ�IRUHLJQ�ODZV�DQG�UHJXODWRU\�UHTXLUHPHQWV�

� � FKDQJHV�LQ�SROLWLFDO�RU�HFRQRPLF�FRQGLWLRQV�DQG�VWDELOLW\��SDUWLFXODUO\�LQ�HPHUJLQJ�PDUNHWV�

� � GLIILFXOWLHV�PDQDJLQJ�ZLGHVSUHDG�VDOHV�DQG�PDQXIDFWXULQJ�RSHUDWLRQV��

� � H[SRUW�FRQWUROV�

� � OHVV�HIIHFWLYH�SURWHFWLRQ�RI�RXU�LQWHOOHFWXDO�SURSHUW\��DQG

� � SRWHQWLDOO\�DGYHUVH�WD[�FRQVHTXHQFHV�

$Q\�IDLOXUH�WR�HIIHFWLYHO\�PLWLJDWH�WKHVH�ULVNV�DQG�HIIHFWLYHO\�PDQDJH�RXU�JOREDO�RSHUDWLRQV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU�RSHUDWLQJ�UHVXOWV�

��



�

$�VLJQLILFDQW�SRUWLRQ�RI�RXU�UHYHQXH�LV�WKURXJK�DQ�LQGLUHFW�VDOHV�FKDQQHO��DQG�WKH�ORVV�RI�GHDOHUV��V\VWHPV�LQWHJUDWRUV��UHVHOOHUV��RU�RWKHU�FKDQQHO�SDUWQHUV�FRXOG�UHVXOW�LQ�GHFUHDVHG�UHYHQXH�

:H�FXUUHQWO\�XVH�DQ�LQGLUHFW�VDOHV�FKDQQHO�WKDW�LQFOXGHV�GHDOHUV��V\VWHPV�LQWHJUDWRUV��YDOXH�DGGHG�UHVHOOHUV�DQG�UHVHOOHUV�WR�VHOO�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�SURGXFWV�DQG�VROXWLRQV��SULPDULO\�LQWR�PDUNHWV�RU�WR
FXVWRPHUV�ZKHUH�WKH�FKDQQHO�SDUWQHU�PD\�KDYH�FORVHU�FXVWRPHU�UHODWLRQVKLSV�RU�JUHDWHU�DFFHVV�WKDQ�ZH�GR��6RPH�RI�WKHVH�FKDQQHO�SDUWQHUV�DOVR�VHOO�RXU�FRPSHWLWRUV¶�SURGXFWV��DQG�LI�WKH\�IDYRU�RXU�FRPSHWLWRUV¶�SURGXFWV
IRU�DQ\�UHDVRQ��WKH\�PD\�IDLO�WR�PDUNHW�RXU�SURGXFWV�DV�HIIHFWLYHO\�RU�WR�GHYRWH�QHFHVVDU\�UHVRXUFHV�WKDW�UHVXOW�LQ�VDOHV�RI�RXU�SURGXFWV��ZKLFK�ZRXOG�FDXVH�RXU�VDOHV�WR�VXIIHU��,QGLUHFW�VHOOLQJ�DUUDQJHPHQWV�DUH�LQWHQGHG�WR
EHQHILW�ERWK�XV�DQG�WKH�FKDQQHO�SDUWQHU��DQG�PD\�EH�ORQJ��RU�VKRUW�WHUP�UHODWLRQVKLSV��GHSHQGLQJ�RQ�PDUNHW�FRQGLWLRQV��FRPSHWLWLRQ�LQ�WKH�PDUNHWSODFH�DQG�RWKHU�IDFWRUV��,I�ZH�DUH�XQDEOH�WR�PDLQWDLQ�HIIHFWLYH�LQGLUHFW�VDOHV
FKDQQHOV��WKHUH�FRXOG�EH�D�UHGXFWLRQ�LQ�WKH�DPRXQW�RI�SURGXFW�ZH�DUH�DEOH�WR�VHOO��DQG�RXU�UHYHQXHV�FRXOG�GHFUHDVH�

:H�GHSHQG�XSRQ�WKLUG�SDUW\�PDQXIDFWXUHUV�DQG�D�OLPLWHG�QXPEHU�RI�VXSSOLHUV��DQG�LI�ZH�H[SHULHQFH�GLVUXSWLRQV�LQ�RXU�VXSSO\�FKDLQ�RU�PDQXIDFWXULQJ��RXU�EXVLQHVV�PD\�VXIIHU�

:H�UHO\�XSRQ�D�OLPLWHG�QXPEHU�RI�VXSSOLHUV�IRU�VRPH�NH\�FRPSRQHQWV�RI�RXU�SURGXFWV�ZKLFK�H[SRVHV�XV�WR�YDULRXV�ULVNV��LQFOXGLQJ�ZKHWKHU�RU�QRW�RXU�VXSSOLHUV�ZLOO�SURYLGH�DGHTXDWH�TXDQWLWLHV�ZLWK�VXIILFLHQW
TXDOLW\�RQ�D�WLPHO\�EDVLV�DQG�WKH�ULVN�WKDW�VXSSOLHU�SULFLQJ�PD\�EH�KLJKHU�WKDQ�DQWLFLSDWHG��,Q�DGGLWLRQ��VRPH�RI�WKH�EDVLF�FRPSRQHQWV�XVHG�LQ�VRPH�RI�RXU�SURGXFWV��VXFK�DV�VHPLFRQGXFWRUV��PD\�DW�DQ\�WLPH�EH�LQ�JUHDW
GHPDQG��7KLV�FRXOG�UHVXOW�LQ�FRPSRQHQWV�QRW�EHLQJ�DYDLODEOH�WR�XV�LQ�D�WLPHO\�PDQQHU�RU�DW�DOO��SDUWLFXODUO\�LI�ODUJHU�FRPSDQLHV�KDYH�RUGHUHG�VLJQLILFDQW�YROXPHV�RI�WKRVH�FRPSRQHQWV��RU�LQ�KLJKHU�SULFHV�EHLQJ�FKDUJHG�IRU
FRPSRQHQWV�ZH�UHTXLUH��'LVUXSWLRQ�RU�WHUPLQDWLRQ�RI�WKH�VXSSO\�RI�FRPSRQHQWV�RU�VRIWZDUH�XVHG�LQ�RXU�SURGXFWV�FRXOG�GHOD\�VKLSPHQWV�RI�RXU�SURGXFWV��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�DQG
RSHUDWLQJ�UHVXOWV�DQG�FRXOG�DOVR�GDPDJH�UHODWLRQVKLSV�ZLWK�FXUUHQW�DQG�SURVSHFWLYH�FXVWRPHUV�

0DQ\�RI�RXU�SURGXFWV�DUH�PDQXIDFWXUHG�RXWVLGH�WKH�8�6��E\�FRQWUDFW�PDQXIDFWXUHUV��2XU�UHOLDQFH�RQ�WKHVH�PDQXIDFWXUHV�SRVHV�D�QXPEHU�RI�ULVNV��LQFOXGLQJ�ODFN�RI�FRQWURO�RYHU�WKH�PDQXIDFWXULQJ�SURFHVV�DQG
XOWLPDWHO\�RYHU�WKH�TXDOLW\�DQG�WLPLQJ�RI�GHOLYHU\�RI�RXU�SURGXFWV��,I�DQ\�RI�RXU�FRQWUDFW�PDQXIDFWXUHUV�FDQQRW�PHHW�RXU�SURGXFWLRQ�UHTXLUHPHQWV��ZH�PD\�EH�UHTXLUHG�WR�UHO\�RQ�RWKHU�FRQWUDFW�PDQXIDFWXULQJ�VRXUFHV�RU
LGHQWLI\�DQG�TXDOLI\�QHZ�FRQWUDFW�PDQXIDFWXUHUV��DQG�ZH�PD\�QRW�EH�DEOH�WR�GR�WKLV�LQ�D�WLPHO\�PDQQHU�RU�RQ�UHDVRQDEOH�WHUPV��$GGLWLRQDOO\��ZH�PD\�EH�VXEMHFW�WR�FXUUHQF\�IOXFWXDWLRQV��SRWHQWLDOO\�DGYHUVH�WD[
FRQVHTXHQFHV��XQH[SHFWHG�FKDQJHV�LQ�UHJXODWRU\�UHTXLUHPHQWV��WDULIIV�DQG�RWKHU�WUDGH�EDUULHUV��H[SRUW�FRQWUROV��RU�SROLWLFDO�DQG�HFRQRPLF�LQVWDELOLW\��$Q\�VLJQLILFDQW�GHOD\�LQ�RXU�DELOLW\�WR�REWDLQ�DGHTXDWH�VXSSOLHV�RI�RXU
SURGXFWV�IURP�RXU�FXUUHQW�RU�DOWHUQDWLYH�PDQXIDFWXUHUV�FRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�DQG�RSHUDWLQJ�UHVXOWV��,Q�DGGLWLRQ��LI�ZH�DUH�QRW�VXFFHVVIXO�DW�PDQDJLQJ�WKH�FRQWUDFW�PDQXIDFWXULQJ�SURFHVV��WKH
TXDOLW\�RI�RXU�SURGXFWV�FRXOG�EH�MHRSDUGL]HG�RU�LQYHQWRU\�OHYHOV�FRXOG�EH�LQDGHTXDWH�RU�H[FHVVLYH��ZKLFK�FRXOG�UHVXOW�LQ�GDPDJH�WR�RXU�UHSXWDWLRQ�ZLWK�RXU�FXVWRPHUV�DQG�LQ�WKH�PDUNHWSODFH��DV�ZHOO�DV�SRVVLEOH�VKRUWDJHV�RI
SURGXFWV�RU�ZULWH�RIIV�RI�H[FHVV�LQYHQWRU\�

2XU�8�6��*RYHUQPHQW�EXVLQHVV�GHSHQGV�XSRQ�WKH�FRQWLQXDQFH�RI�UHJXODWLRQV�WKDW�UHTXLUH�IHGHUDO�DJHQFLHV�WR�LPSOHPHQW�VHFXULW\�V\VWHPV�VXFK�DV�RXUV��DQG�XSRQ�RXU�DELOLW\�WR�UHFHLYH�FHUWDLQ�JRYHUQPHQW
DSSURYDOV�RU�FHUWLILFDWLRQV�DQG�GHPRQVWUDWH�FRPSOLDQFH�LQ�JRYHUQPHQW�DXGLWV�RU�LQYHVWLJDWLRQV��$�IDLOXUH�WR�UHFHLYH�WKHVH�JRYHUQPHQW�DSSURYDOV�RU�FHUWLILFDWLRQV�RU�D�QHJDWLYH�DXGLW�UHVXOW�FRXOG�UHVXOW�LQ�D�PDWHULDO
DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

:KLOH�ZH�DUH�QRW�DEOH�WR�TXDQWLI\�WKH�DPRXQW�RI�VDOHV�PDGH�WR�HQG�FXVWRPHUV�LQ�WKH�8�6��*RYHUQPHQW�PDUNHW�GXH�WR�WKH�LQGLUHFW�QDWXUH�RI�RXU�VHOOLQJ�SURFHVV��ZH�EHOLHYH�WKDW�RUGHUV�IURP�8�6��*RYHUQPHQW
DJHQFLHV�UHSUHVHQW�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�UHYHQXHV��7KH�8�6��*RYHUQPHQW��VXSSOLHUV�WR�WKH�8�6��*RYHUQPHQW�DQG�FHUWDLQ�LQGXVWULHV�LQ�WKH�SXEOLF�VHFWRU�FXUUHQWO\�IDOO��RU�PD\�LQ�WKH�IXWXUH�IDOO��XQGHU�SDUWLFXODU
UHJXODWLRQV�WKDW�UHTXLUH�IHGHUDO�DJHQFLHV�WR�LPSOHPHQW�VHFXULW\�V\VWHPV�WKDW�XWLOL]H�SK\VLFDO�DQG�ORJLFDO�DFFHVV�FRQWURO�SURGXFWV�DQG�VROXWLRQV�VXFK�DV�RXUV��7KHVH�UHJXODWLRQV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�+63'����DQG
),36�����SURGXFHG�E\�WKH�1DWLRQDO�,QVWLWXWH�RI�6WDQGDUGV�DQG�7HFKQRORJ\��³1,67´���'LVFRQWLQXDQFH�RI��FKDQJHV�LQ��RU�ODFN�RI�DGRSWLRQ�RI�ODZV�RU�UHJXODWLRQV�SHUWDLQLQJ�WR�VHFXULW\�UHODWHG�WR�VDOHV�WR�HQG�FXVWRPHUV�LQ�WKH
8�6��*RYHUQPHQW�PDUNHW�FRXOG�DGYHUVHO\�DIIHFW�RXU�VDOHV�

2XU�8�6��*RYHUQPHQW�EXVLQHVV�LV�DOVR�GHSHQGHQW�XSRQ�WKH�UHFHLSW�RI�FHUWDLQ�JRYHUQPHQWDO�DSSURYDOV�RU�FHUWLILFDWLRQV�DQG�IDLOXUH�WR�UHFHLYH�VXFK�DSSURYDOV�RU�FHUWLILFDWLRQV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ
RXU�VDOHV�LQ�WKRVH�PDUNHW�VHJPHQWV�IRU�ZKLFK�VXFK�DSSURYDOV�RU�FHUWLILFDWLRQV�DUH�FXVWRPDU\�RU�UHTXLUHG��*RYHUQPHQW�DJHQFLHV�LQ�WKH�8�6��DQG�RWKHU�FRXQWULHV�PD\�DXGLW�RXU�EXVLQHVV�DV�SDUW�RI�WKHLU�URXWLQH�DXGLWV�DQG
LQYHVWLJDWLRQV�RI�JRYHUQPHQW�SURFXUHPHQW�SURJUDPV��%DVHG�RQ�WKH�RXWFRPH�RI�DQ\�VXFK�DXGLW��LI�DQ\�RI�RXU�FRVWV�DUH�IRXQG�WR�EH�LPSURSHUO\�DOORFDWHG�WR�D�VSHFLILF�RUGHU��WKRVH�FRVWV�PD\�QRW�EH�UHLPEXUVHG��DQG�DQ\�FRVWV
DOUHDG\�UHLPEXUVHG�IRU�VXFK�RUGHU�PD\�KDYH�WR�EH�UHIXQGHG��,I�D�JRYHUQPHQW�DJHQF\�DXGLW�XQFRYHUV�LPSURSHU�RU�LOOHJDO�DFWLYLWLHV��ZH�PD\�EH�VXEMHFW�WR�FLYLO�DQG�FULPLQDO�SHQDOWLHV�DQG�DGPLQLVWUDWLYH�VDQFWLRQV��$�QHJDWLYH
DXGLW�FRXOG�PDWHULDOO\�DIIHFW�RXU�FRPSHWLWLYH�SRVLWLRQ�DQG�UHVXOW�LQ�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�
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)OXFWXDWLRQV�LQ�IRUHLJQ�H[FKDQJH�UDWHV�EHWZHHQ�WKH�8�6��GROODU�DQG�RWKHU�PDMRU�FXUUHQFLHV�LQ�ZKLFK�ZH�GR�EXVLQHVV�PD\�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

$�VLJQLILFDQW�SRUWLRQ�RI�RXU�EXVLQHVV�LV�FRQGXFWHG�LQ�IRUHLJQ�FXUUHQFLHV��SULQFLSDOO\�WKH�HXUR�DQG�,QGLDQ�5XSHH��)OXFWXDWLRQV�LQ�WKH�YDOXH�RI�IRUHLJQ�FXUUHQFLHV�UHODWLYH�WR�WKH�8�6��GROODU�ZLOO�UHVXOW�LQ�FXUUHQF\
H[FKDQJH�JDLQV�DQG�ORVVHV�LQ�RXU�UHSRUWHG�UHVXOWV��,I�D�VLJQLILFDQW�SRUWLRQ�RI�RSHUDWLQJ�H[SHQVHV�DUH�LQFXUUHG�LQ�D�IRUHLJQ�FXUUHQF\�VXFK�DV�WKH�HXUR�RU�,QGLDQ�5XSHH��DQG�UHYHQXHV�DUH�JHQHUDWHG�LQ�8�6��GROODUV��H[FKDQJH
UDWH�IOXFWXDWLRQV�PLJKW�KDYH�D�SRVLWLYH�RU�QHJDWLYH�QHW�ILQDQFLDO�LPSDFW�RQ�WKHVH�WUDQVDFWLRQV��GHSHQGLQJ�RQ�ZKHWKHU�WKH�YDOXH�RI�WKH�8�6��GROODU�GHFUHDVHV�RU�LQFUHDVHV�FRPSDUHG�WR�WKDW�FXUUHQF\��,Q�DGGLWLRQ��WKH�YDOXDWLRQ
RI�FXUUHQW�DVVHWV�DQG�OLDELOLWLHV�WKDW�DUH�GHQRPLQDWHG�LQ�D�FXUUHQF\�RWKHU�WKDQ�WKH�IXQFWLRQDO�FXUUHQF\�FDQ�UHVXOW�LQ�FXUUHQF\�H[FKDQJH�JDLQV�DQG�ORVVHV��)RU�H[DPSOH��ZKHQ�RQH�RI�RXU�VXEVLGLDULHV�XVHV�WKH�HXUR�DV�WKH
IXQFWLRQDO�FXUUHQF\��DQG�WKLV�VXEVLGLDU\�KDV�D�UHFHLYDEOH�LQ�8�6��GROODUV��D�GHYDOXDWLRQ�RI�WKH�8�6��GROODU�DJDLQVW�WKH�HXUR�RI�����ZRXOG�UHVXOW�LQ�D�IRUHLJQ�H[FKDQJH�ORVV�WR�WKH�UHSRUWLQJ�HQWLW\�RI�����RI�WKH�YDOXH�RI�WKH
XQGHUO\LQJ�8�6��GROODU�UHFHLYDEOH��:H�FDQQRW�SUHGLFW�WKH�HIIHFW�RI�H[FKDQJH�UDWH�IOXFWXDWLRQV�XSRQ�IXWXUH�RSHUDWLQJ�UHVXOWV��7KH�HIIHFW�RI�FXUUHQF\�H[FKDQJH�UDWH�FKDQJHV�PD\�LQFUHDVH�RU�GHFUHDVH�RXU�FRVWV�DQG�RU�UHYHQXHV
LQ�DQ\�JLYHQ�SHULRG��DQG�ZH�PD\�H[SHULHQFH�FXUUHQF\�ORVVHV�LQ�WKH�IXWXUH��7R�GDWH��ZH�KDYH�QRW�DGRSWHG�D�KHGJLQJ�SURJUDP�WR�SURWHFW�DJDLQVW�WKH�ULVNV�DVVRFLDWHG�ZLWK�IRUHLJQ�FXUUHQF\�IOXFWXDWLRQV�

:H�PD\�QRW�EH�DEOH�WR�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�ULJKWV��ZKLFK�FRXOG�PDNH�XV�OHVV�FRPSHWLWLYH�DQG�FDXVH�XV�WR�ORVH�PDUNHW�VKDUH�

2XU�IXWXUH�VXFFHVV�ZLOO�GHSHQG��LQ�SDUW��XSRQ�RXU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�DQG�RXU�DELOLW\�WR�SURWHFW�WKHVH�ULJKWV��:H�UHO\�RQ�D�FRPELQDWLRQ�RI�SDWHQW��FRS\ULJKW��WUDGHPDUN�DQG�WUDGH�VHFUHW�ODZV��QRQGLVFORVXUH
DJUHHPHQWV�DQG�RWKHU�FRQWUDFWXDO�SURYLVLRQV�WR�HVWDEOLVK��PDLQWDLQ�DQG�SURWHFW�RXU�SURSULHWDU\�ULJKWV��)URP�WLPH�WR�WLPH��ZH�PD\�EH�UHTXLUHG�WR�XVH�OLWLJDWLRQ�WR�SURWHFW�RXU�SURSULHWDU\�WHFKQRORJ\��7KLV�PD\�UHVXOW�LQ�RXU
LQFXUULQJ�VXEVWDQWLDO�FRVWV�DQG�ZH�PD\�QRW�EH�VXFFHVVIXO�LQ�DQ\�VXFK�OLWLJDWLRQ��'HVSLWH�RXU�HIIRUWV�WR�SURWHFW�RXU�SURSULHWDU\�ULJKWV��XQDXWKRUL]HG�WKLUG�SDUWLHV�PD\�FRS\�DVSHFWV�RI�RXU�SURGXFWV��REWDLQ�DQG�XVH�LQIRUPDWLRQ
WKDW�ZH�UHJDUG�DV�SURSULHWDU\��RU�LQIULQJH�XSRQ�RXU�SDWHQWV��,Q�DGGLWLRQ��WKH�ODZV�RI�VRPH�IRUHLJQ�FRXQWULHV�GR�QRW�SURWHFW�SURSULHWDU\�DQG�LQWHOOHFWXDO�SURSHUW\�ULJKWV�WR�WKH�VDPH�H[WHQW�DV�GR�WKH�ODZV�LQ�WKH�8�6��%HFDXVH
PDQ\�RI�RXU�SURGXFWV�DUH�VROG�DQG�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�EXVLQHVV�LV�FRQGXFWHG�RXWVLGH�WKH�8�6���RXU�H[SRVXUH�WR�LQWHOOHFWXDO�SURSHUW\�ULVNV�PD\�EH�KLJKHU��2XU�HIIRUWV�WR�SURWHFW�RXU�SURSULHWDU\�DQG�LQWHOOHFWXDO
SURSHUW\�ULJKWV�PD\�QRW�EH�DGHTXDWH��$GGLWLRQDOO\��WKHUH�LV�D�ULVN�WKDW�RXU�FRPSHWLWRUV�ZLOO�LQGHSHQGHQWO\�GHYHORS�VLPLODU�WHFKQRORJ\�RU�GXSOLFDWH�RXU�SURGXFWV�RU�GHVLJQ�DURXQG�SDWHQWV�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�
,I�ZH�DUH�XQVXFFHVVIXO�LQ�SURWHFWLQJ�RXU�LQWHOOHFWXDO�SURSHUW\�RU�RXU�SURGXFWV�RU�WHFKQRORJLHV�DUH�GXSOLFDWHG�E\�RWKHUV��RXU�FRPSHWLWLYH�SRVLWLRQ�FRXOG�EH�KDUPHG�DQG�ZH�FRXOG�ORVH�PDUNHW�VKDUH�

:H�IDFH�ULVNV�IURP�IXWXUH�FODLPV�RI�WKLUG�SDUWLHV�DQG�OLWLJDWLRQ��ZKLFK�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�

)URP�WLPH�WR�WLPH��ZH�PD\�EH�VXEMHFW�WR�FODLPV�RI�WKLUG�SDUWLHV��SRVVLEO\�UHVXOWLQJ�LQ�OLWLJDWLRQ��ZKLFK�FRXOG�LQFOXGH��DPRQJ�RWKHU�WKLQJV��FODLPV�UHJDUGLQJ�LQIULQJHPHQW�RI�WKH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RI�WKLUG
SDUWLHV��SURGXFW�GHIHFWV��HPSOR\PHQW�UHODWHG�FODLPV��DQG�FODLPV�UHODWHG�WR�DFTXLVLWLRQV��GLVSRVLWLRQV�RU�UHVWUXFWXULQJV��$GGUHVVLQJ�DQ\�VXFK�FODLPV�RU�OLWLJDWLRQ�PD\�EH�WLPH�FRQVXPLQJ�DQG�FRVWO\��GLYHUW�PDQDJHPHQW
UHVRXUFHV��FDXVH�SURGXFW�VKLSPHQW�GHOD\V��UHTXLUH�XV�WR�UHGHVLJQ�RXU�SURGXFWV��UHTXLUH�XV�WR�DFFHSW�UHWXUQV�RI�SURGXFWV�DQG�WR�ZULWH�RII�LQYHQWRU\��RU�UHVXOW�LQ�RWKHU�DGYHUVH�HIIHFWV�WR�RXU�EXVLQHVV��$Q\�RI�WKH�IRUHJRLQJ
FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�FRXOG�UHTXLUH�XV�WR�SD\�VLJQLILFDQW�PRQHWDU\�GDPDJHV�

:H�H[SHFW�WKH�OLNHOLKRRG�RI�LQWHOOHFWXDO�SURSHUW\�LQIULQJHPHQW�DQG�PLVDSSURSULDWLRQ�FODLPV�PD\�LQFUHDVH�DV�WKH�QXPEHU�RI�SURGXFWV�DQG�FRPSHWLWRUV�LQ�WKH�VHFXULW\�PDUNHW�JURZV�DQG�DV�ZH�LQFUHDVLQJO\
LQFRUSRUDWH�WKLUG�SDUW\�WHFKQRORJ\�LQWR�RXU�SURGXFWV��$V�D�UHVXOW�RI�LQIULQJHPHQW�FODLPV��ZH�FRXOG�EH�UHTXLUHG�WR�OLFHQVH�LQWHOOHFWXDO�SURSHUW\�IURP�D�WKLUG�SDUW\�RU�UHGHVLJQ�RXU�SURGXFWV��/LFHQVHV�PD\�QRW�EH�RIIHUHG�ZKHQ
UHTXLUHG�RU�RQ�DFFHSWDEOH�WHUPV��,I�ZH�GR�REWDLQ�OLFHQVHV�IURP�WKLUG�SDUWLHV��ZH�PD\�EH�UHTXLUHG�WR�SD\�OLFHQVH�IHHV�RU�UR\DOWLHV�RU�ZH�PD\�EH�UHTXLUHG�WR�OLFHQVH�VRPH�RI�RXU�LQWHOOHFWXDO�SURSHUW\�WR�RWKHUV�LQ�UHWXUQ�IRU�VXFK
OLFHQVHV��,I�ZH�DUH�XQDEOH�WR�REWDLQ�D�OLFHQVH�QHFHVVDU\�IRU�XV�RU�RXU�WKLUG�SDUW\�PDQXIDFWXUHUV�WR�PDQXIDFWXUH�RXU�DOOHJHGO\�LQIULQJLQJ�SURGXFWV��ZH�FRXOG�EH�UHTXLUHG�WR�VXVSHQG�WKH�PDQXIDFWXUH�RI�SURGXFWV�RU�VWRS�RXU
VXSSOLHUV�IURP�XVLQJ�SURFHVVHV�WKDW�PD\�LQIULQJH�WKH�ULJKWV�RI�WKLUG�SDUWLHV��:H�PD\�DOVR�EH�XQVXFFHVVIXO�LQ�UHGHVLJQLQJ�RXU�SURGXFWV��2XU�VXSSOLHUV�DQG�FXVWRPHUV�PD\�EH�VXEMHFW�WR�LQIULQJHPHQW�FODLPV�EDVHG�RQ
LQWHOOHFWXDO�SURSHUW\�LQFOXGHG�LQ�RXU�SURGXFWV��:H�KDYH�KLVWRULFDOO\�DJUHHG�WR�LQGHPQLI\�RXU�VXSSOLHUV�DQG�FXVWRPHUV�IRU�SDWHQW�LQIULQJHPHQW�FODLPV�UHODWLQJ�WR�RXU�SURGXFWV��7KH�VFRSH�RI�WKLV�LQGHPQLW\�YDULHV��EXW�PD\��LQ
VRPH�LQVWDQFHV��LQFOXGH�LQGHPQLILFDWLRQ�IRU�GDPDJHV�DQG�H[SHQVHV��LQFOXGLQJ�DWWRUQH\¶V�IHHV��:H�PD\�SHULRGLFDOO\�HQJDJH�LQ�OLWLJDWLRQ�DV�D�UHVXOW�RI�WKHVH�LQGHPQLILFDWLRQ�REOLJDWLRQV��2XU�LQVXUDQFH�SROLFLHV�H[FOXGH
FRYHUDJH�IRU�WKLUG�SDUW\�FODLPV�IRU�SDWHQW�LQIULQJHPHQW�
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2XU�VWRFN�SULFH�KDV�EHHQ�DQG�LV�OLNHO\�WR�UHPDLQ�YRODWLOH�

2YHU�WKH�SDVW�IHZ�\HDUV��7KH�1DVGDT�&DSLWDO�0DUNHW�KDV�H[SHULHQFHG�VLJQLILFDQW�SULFH�DQG�YROXPH�IOXFWXDWLRQV�WKDW�KDYH�SDUWLFXODUO\�DIIHFWHG�WKH�PDUNHW�SULFHV�RI�WKH�VWRFNV�RI�WHFKQRORJ\�FRPSDQLHV��9RODWLOLW\
LQ�RXU�VWRFN�SULFH�PD\�UHVXOW�IURP�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ��DPRQJ�RWKHUV�

� � ORZ�YROXPHV�RI�WUDGLQJ�DFWLYLW\�LQ�RXU�VWRFN�

� � WHFKQLFDO�WUDGLQJ�SDWWHUQV�RI�RXU�VWRFN�

� � YDULDWLRQV�LQ�RXU�RU�RXU�FRPSHWLWRUV¶�ILQDQFLDO�DQG�RU�RSHUDWLRQDO�UHVXOWV�

� � WKH�IOXFWXDWLRQ�LQ�PDUNHW�YDOXH�RI�FRPSDUDEOH�FRPSDQLHV�LQ�DQ\�RI�RXU�PDUNHWV�

� � H[SHFWHG�RU�DQQRXQFHG�QHZV�DERXW�SDUWQHU�UHODWLRQVKLSV��FXVWRPHU�ZLQV�RU�ORVVHV��SURGXFW�DQQRXQFHPHQWV�RU�RUJDQL]DWLRQDO�FKDQJHV�

� � FRPPHQWV�DQG�IRUHFDVWV�E\�VHFXULWLHV�DQDO\VWV�

� � OLWLJDWLRQ�GHYHORSPHQWV��

� � JOREDO�GHYHORSPHQWV��LQFOXGLQJ�ZDU��DFWV�RI�WHUURULVP��FRQWDJLRQV�VXFK�DV�&29,'�����DQG�RWKHU�VXFK�HYHQWV��DQG

� � JHQHUDO�PDUNHW�GRZQWXUQV�

,Q�WKH�SDVW��FRPSDQLHV�WKDW�KDYH�H[SHULHQFHG�YRODWLOLW\�LQ�WKH�PDUNHW�SULFH�RI�WKHLU�VWRFN�KDYH�EHHQ�WKH�REMHFW�RI�VHFXULWLHV�FODVV�DFWLRQ�OLWLJDWLRQ�

:H�KDYH�EHHQ�QDPHG�DV�D�GHIHQGDQW�LQ�SXWDWLYH�VHFXULWLHV�FODVV�DFWLRQ�DQG�GHULYDWLYH�ODZVXLWV��7KHVH�ODZVXLWV�DQG�RWKHU�OLWLJDWLRQ�FRXOG�FDXVH�XV�WR�LQFXU�VXEVWDQWLDO�H[SHQVHV�DQG�GLYHUW�RXU�DWWHQWLRQ�DQG
UHVRXUFHV�

6HFXULWLHV�FODVV�DFWLRQ�ODZVXLWV�KDYH�RIWHQ�EHHQ�EURXJKW�DJDLQVW�D�FRPSDQ\�IROORZLQJ�SHULRGV�RI�YRODWLOLW\�LQ�WKH�PDUNHW�SULFH�RI�LWV�VHFXULWLHV��&RPSDQLHV�VXFK�DV�RXUV�LQ�WKH�WHFKQRORJ\�LQGXVWU\�DUH�SDUWLFXODUO\
YXOQHUDEOH�WR�WKLV�NLQG�RI�OLWLJDWLRQ�GXH�WR�WKH�YRODWLOLW\�RI�WKHLU�VWRFN�SULFHV��:H�DQG�D�QXPEHU�RI�RXU�FXUUHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�ZHUH�GHIHQGDQWV�LQ�D�SXWDWLYH�FODVV�DFWLRQ�ODZVXLW�WKDW�ZDV�GLVPLVVHG�ZLWKRXW
SUHMXGLFH�LQ�0DUFK������DQG�DUH�GHIHQGDQWV�LQ�GHULYDWLYH�OLWLJDWLRQ��ZKLFK�LV�GLVFXVVHG�LQ�WKH�6HFWLRQ��HQWLWOHG�³/HJDO�3URFHHGLQJV�´�$Q\�OLWLJDWLRQ�WR�ZKLFK�ZH�DUH�D�SDUW\�KDV�DQG�PD\�FRQWLQXH�WR�UHVXOW�LQ�WKH�GLYHUVLRQ�RI
PDQDJHPHQW�DWWHQWLRQ�DQG�UHVRXUFHV�IURP�RXU�EXVLQHVV�DQG�EXVLQHVV�VWUDWHJ\��,Q�DGGLWLRQ��DQ\�OLWLJDWLRQ�WR�ZKLFK�ZH�DUH�D�SDUW\�PD\�UHVXOW�LQ�RQHURXV�RU�XQIDYRUDEOH�MXGJPHQWV�WKDW�PD\�QRW�EH�UHYHUVHG�XSRQ�DSSHDO�DQG
WKDW�PD\�UHTXLUH�XV�WR�SD\�VXEVWDQWLDO�PRQHWDU\�GDPDJHV�RU�ILQHV��RU�ZH�PD\�GHFLGH�WR�VHWWOH�ODZVXLWV�RQ�VLPLODUO\�XQIDYRUDEOH�WHUPV��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU�UHVXOWV
RI�RSHUDWLRQV�

<RX�PD\�H[SHULHQFH�GLOXWLRQ�RI�\RXU�RZQHUVKLS�LQWHUHVWV�GXH�WR�WKH�IXWXUH�LVVXDQFH�RI�DGGLWLRQDO�VKDUHV�RI�RXU�VWRFN��DQG�IXWXUH�VDOHV�RI�VKDUHV�RI�RXU�FRPPRQ�VWRFN�FRXOG�DGYHUVHO\�DIIHFW�RXU�VWRFN�SULFH�

:H�KDYH�LVVXHG�D�VLJQLILFDQW�QXPEHU�RI�VKDUHV�RI�RXU�FRPPRQ�VWRFN��WRJHWKHU�ZLWK�ZDUUDQWV�WR�SXUFKDVH�VKDUHV�RI�RXU�FRPPRQ�VWRFN�DQG�FRQYHUWLEOH�SUHIHUUHG�VWRFN��LQ�FRQQHFWLRQ�ZLWK�D�QXPEHU�RI�ILQDQFLQJ
WUDQVDFWLRQV�DQG�DFTXLVLWLRQV�LQ�UHFHQW�\HDUV���,Q�WKH�IXWXUH��IURP�WLPH�WR�WLPH�ZH�PD\�LVVXH�DGGLWLRQDO�SUHYLRXVO\�DXWKRUL]HG�DQG�XQLVVXHG�VHFXULWLHV��UHVXOWLQJ�LQ�DGGLWLRQDO�GLOXWLRQ�RI�WKH�RZQHUVKLS�LQWHUHVWV�RI�RXU�FXUUHQW
VWRFNKROGHUV�

,Q�DGGLWLRQ��ZH�KDYH�UHVHUYHG�VKDUHV�RI�FRPPRQ�VWRFN�IRU�SRWHQWLDO�IXWXUH�LVVXDQFH�LQFOXGLQJ�VWRFN�LVVXDEOH�SXUVXDQW�WR�RXU�HTXLW\�LQFHQWLYH�SODQV��DV�FRQWLQJHQW�FRQVLGHUDWLRQ�UHODWHG�WR�SUHYLRXV�DFTXLVLWLRQV��WKH
FRQYHUVLRQ�RI�RXU�SUHIHUUHG�VWRFN�DQG�ZDUUDQWV�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�SUHYLRXV�FDSLWDO�UDLVHV�DQG�RWKHU�WUDQVDFWLRQV��$V�RI�0DUFK��������������������VKDUHV�RI�FRPPRQ�VWRFN�DUH�UHVHUYHG�IRU�IXWXUH�JUDQWV�DQG
RXWVWDQGLQJ�HTXLW\�DZDUGV�XQGHU�RXU�HTXLW\�LQFHQWLYH�SODQV�DQG�DQ�DGGLWLRQDO�����������VKDUHV�RI�FRPPRQ�VWRFN�DUH�UHVHUYHG�IRU�IXWXUH�LVVXDQFH�LQ�FRQQHFWLRQ�ZLWK�RWKHU�SRWHQWLDO�LVVXDQFHV��:H�PD\�LVVXH�DGGLWLRQDO
VKDUHV�RI�FRPPRQ�VWRFN�RU�RWKHU�VHFXULWLHV�WKDW�DUH�FRQYHUWLEOH�LQWR�RU�H[HUFLVDEOH�IRU�VKDUHV�RI�FRPPRQ�VWRFN�LQ�FRQQHFWLRQ�ZLWK�WKH�KLULQJ�RI�SHUVRQQHO��IXWXUH�DFTXLVLWLRQV��IXWXUH�ILQDQFLQJV�RU�IRU�RWKHU�EXVLQHVV
SXUSRVHV��,I�ZH�LVVXH�DGGLWLRQDO�VHFXULWLHV��WKH�DJJUHJDWH�SHUFHQWDJH�RZQHUVKLS�RI�RXU�H[LVWLQJ�VWRFNKROGHUV�ZLOO�EH�UHGXFHG��,Q�DGGLWLRQ��DQ\�QHZ�VHFXULWLHV�WKDW�ZH�LVVXH�PD\�KDYH�ULJKWV�VHQLRU�WR�WKRVH�RI�RXU�FRPPRQ
VWRFN�

7KH�LVVXDQFH�RI�DGGLWLRQDO�VKDUHV�RI�FRPPRQ�VWRFN�RU�SUHIHUUHG�VWRFN�RU�RWKHU�VHFXULWLHV��RU�WKH�SHUFHSWLRQ�WKDW�VXFK�LVVXDQFHV�FRXOG�RFFXU��PD\�FUHDWH�GRZQZDUG�SUHVVXUH�RQ�WKH�WUDGLQJ�SULFH�RI�RXU�FRPPRQ
VWRFN�
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,I�FXUUHQW�RU�IXWXUH�H[SRUW�ODZV�OLPLW�RU�RWKHUZLVH�UHVWULFW�RXU�EXVLQHVV��ZH�FRXOG�EH�SURKLELWHG�IURP�VKLSSLQJ�RXU�SURGXFWV�WR�FHUWDLQ�FRXQWULHV��ZKLFK�FRXOG�FDXVH�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV
RI�RSHUDWLRQV�WR�VXIIHU�

6RPH�RI�RXU�SURGXFWV�DUH�VXEMHFW�WR�H[SRUW�FRQWUROV�RU�RWKHU�ODZV�UHVWULFWLQJ�WKH�VDOH�RI�RXU�SURGXFWV�XQGHU�WKH�ODZV�RI�WKH�8�6���WKH�(XURSHDQ�8QLRQ��³(8´��DQG�RWKHU�JRYHUQPHQWV��7KH�H[SRUW�UHJLPHV�DQG�WKH
JRYHUQLQJ�SROLFLHV�DSSOLFDEOH�WR�RXU�EXVLQHVV�DUH�VXEMHFW�WR�FKDQJH��:H�FDQQRW�EH�FHUWDLQ�WKDW�VXFK�H[SRUW�DXWKRUL]DWLRQV�ZLOO�EH�DYDLODEOH�WR�XV�RU�IRU�RXU�SURGXFWV�LQ�WKH�IXWXUH��,Q�VRPH�FDVHV��ZH�UHO\�XSRQ�WKH�FRPSOLDQFH
DFWLYLWLHV�RI�RXU�SULPH�FRQWUDFWRUV��DQG�ZH�FDQQRW�EH�FHUWDLQ�WKH\�KDYH�WDNHQ�RU�ZLOO�WDNH�DOO�PHDVXUHV�QHFHVVDU\�WR�FRPSO\�ZLWK�DSSOLFDEOH�H[SRUW�ODZV��,I�ZH�RU�RXU�SULPH�FRQWUDFWRU�SDUWQHUV�FDQQRW�REWDLQ�UHTXLUHG
JRYHUQPHQW�DSSURYDOV�XQGHU�DSSOLFDEOH�UHJXODWLRQV��ZH�PD\�QRW�EH�DEOH�WR�VHOO�RXU�SURGXFWV�LQ�FHUWDLQ�LQWHUQDWLRQDO�MXULVGLFWLRQV�

&KDQJHV�LQ�WD[�ODZV�RU�WKH�LQWHUSUHWDWLRQ�WKHUHRI��DGYHUVH�WD[�DXGLWV�DQG�RWKHU�WD[�PDWWHUV�PD\�DGYHUVHO\�DIIHFW�RXU�IXWXUH�UHVXOWV�

2Q�'HFHPEHU�����������WKH�3UHVLGHQW�RI�WKH�8QLWHG�6WDWHV�VLJQHG�LQWR�ODZ�WKH�7D[�&XWV�DQG�-REV�$FW��WKH�³7D[�$FW´���ZKLFK�VLJQLILFDQWO\�FKDQJHG�SULRU�8�6��WD[�ODZ�DQG�LQFOXGHV�QXPHURXV�SURYLVLRQV�WKDW�DIIHFW
RXU�EXVLQHVV��$FFRXQWLQJ�IRU�WKHVH�SURYLVLRQV�LQ�ILVFDO������UHTXLUHG�WKH�XVH�RI�SURYLVLRQDO�HVWLPDWHV�LQ�RXU�ILQDQFLDO�VWDWHPHQWV��DQG�WKH�H[HUFLVH�RI�VLJQLILFDQW�MXGJPHQW�LQ�DFFRXQWLQJ�IRU�WKH�7D[�$FW
V�SURYLVLRQV��$V
UHJXODWLRQV�DQG�JXLGDQFH�HYROYH�ZLWK�UHVSHFW�WR�WKH�7D[�$FW��DQG�DV�ZH�JDWKHU�PRUH�LQIRUPDWLRQ�DQG�SHUIRUP�PRUH�DQDO\VLV��RXU�UHVXOWV�PD\�PDWHULDOO\�GLIIHU�IURP�SUHYLRXV�HVWLPDWHV��DQG�WKRVH�GLIIHUHQFHV�PD\�PDWHULDOO\
DIIHFW�RXU�ILQDQFLDO�SRVLWLRQ��7KH�QHW�LPSDFW�RI�VXFK�FKDQJHV�DUH�XQFHUWDLQ��DQG�FRXOG�DGYHUVHO\�DIIHFW�RXU�WD[�UDWH�DQG�FDVK�IORZ�LQ�IXWXUH�\HDUV�

$�QXPEHU�RI�RWKHU�IDFWRUV�PD\�LPSDFW�RXU�WD[�SRVLWLRQ�DV�ZHOO��LQFOXGLQJ�

� � WKH�MXULVGLFWLRQV�LQ�ZKLFK�SURILWV�DUH�GHWHUPLQHG�WR�EH�HDUQHG�DQG�WD[HG�

� � WKH�UHVROXWLRQ�RI�LVVXHV�DULVLQJ�IURP�WD[�DXGLWV�ZLWK�YDULRXV�WD[�DXWKRULWLHV�

� � FKDQJHV�LQ�WKH�YDOXDWLRQ�RI�RXU�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�

� � DGMXVWPHQWV�WR�HVWLPDWHG�WD[HV�XSRQ�ILQDOL]DWLRQ�RI�YDULRXV�WD[�UHWXUQV�

� � LQFUHDVHV�LQ�H[SHQVHV�QRW�GHGXFWLEOH�IRU�WD[�SXUSRVHV��DQG

� � WKH�UHSDWULDWLRQ�RI�QRQ�8�6��HDUQLQJV�IRU�ZKLFK�ZH�KDYH�QRW�SUHYLRXVO\�SURYLGHG�IRU�8�6��WD[HV�

$Q\�RI�WKHVH�IDFWRUV�FRXOG�PDNH�LW�PRUH�GLIILFXOW�IRU�XV�WR�SURMHFW�RU�DFKLHYH�H[SHFWHG�WD[�UHVXOWV��$Q�LQFUHDVH�RU�GHFUHDVH�LQ�RXU�WD[�OLDELOLWLHV�GXH�WR�WKHVH�RU�RWKHU�IDFWRUV�FRXOG�DGYHUVHO\�DIIHFW�RXU�ILQDQFLDO
UHVXOWV�LQ�IXWXUH�SHULRGV�

3URYLVLRQV�LQ�RXU�FKDUWHU�GRFXPHQWV�DQG�'HODZDUH�ODZ�PD\�GHOD\�RU�SUHYHQW�RXU�DFTXLVLWLRQ�E\�DQRWKHU�FRPSDQ\��ZKLFK�FRXOG�GHFUHDVH�WKH�YDOXH�RI�\RXU�VKDUHV�

2XU�FHUWLILFDWH�RI�LQFRUSRUDWLRQ�DQG�E\ODZV�DQG�'HODZDUH�ODZ�FRQWDLQ�SURYLVLRQV�WKDW�FRXOG�PDNH�LW�PRUH�GLIILFXOW�IRU�D�WKLUG�SDUW\�WR�DFTXLUH�XV�RU�HQWHU�LQWR�D�PDWHULDO�WUDQVDFWLRQ�ZLWK�XV�ZLWKRXW�WKH�FRQVHQW�RI
RXU�ERDUG�RI�GLUHFWRUV��7KHVH�SURYLVLRQV�LQFOXGH�D�FODVVLILHG�ERDUG�RI�GLUHFWRUV�DQG�OLPLWDWLRQV�RQ�DFWLRQV�E\�RXU�VWRFNKROGHUV�E\�ZULWWHQ�FRQVHQW��'HODZDUH�ODZ�LPSRVHV�VRPH�UHVWULFWLRQV�RQ�PHUJHUV�DQG�RWKHU�EXVLQHVV
FRPELQDWLRQV�EHWZHHQ�XV�DQG�DQ\�KROGHU�RI�����RU�PRUH�RI�RXU�RXWVWDQGLQJ�FRPPRQ�VWRFN��,Q�DGGLWLRQ��RXU�ERDUG�RI�GLUHFWRUV�KDV�WKH�ULJKW�WR�LVVXH�SUHIHUUHG�VWRFN�ZLWKRXW�VWRFNKROGHU�DSSURYDO��ZKLFK�FRXOG�EH�XVHG�WR
GLOXWH�WKH�VWRFN�RZQHUVKLS�RI�D�SRWHQWLDO�KRVWLOH�DFTXLUHU��7KHVH�SURYLVLRQV�ZLOO�DSSO\�HYHQ�LI�WKH�RIIHU�ZHUH�WR�EH�FRQVLGHUHG�DGHTXDWH�E\�VRPH�RI�RXU�VWRFNKROGHUV��%HFDXVH�WKHVH�SURYLVLRQV�PD\�EH�GHHPHG�WR�GLVFRXUDJH
D�FKDQJH�RI�FRQWURO��WKH\�PD\�GHOD\�RU�SUHYHQW�WKH�DFTXLVLWLRQ�RI�RXU�FRPSDQ\��ZKLFK�FRXOG�GHFUHDVH�WKH�YDOXH�RI�RXU�FRPPRQ�VWRFN�
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2XU�FRUSRUDWH�KHDGTXDUWHUV�DUH�ORFDWHG�LQ�)UHPRQW��&DOLIRUQLD�DQG�ZH�PDLQWDLQ�RSHUDWLRQDO�KHDGTXDUWHUV�LQ�6DQWD�$QD��&DOLIRUQLD��:H�OHDVH�DGGLWLRQDO�IDFLOLWLHV�WR�KRXVH�RXU�HQJLQHHULQJ��VDOHV�DQG�PDUNHWLQJ�
DGPLQLVWUDWLYH�DQG�PDQXIDFWXULQJ�IXQFWLRQV��$W�'HFHPEHU�����������RXU�PDMRU�IDFLOLWLHV�FRQVLVWHG�RI�WKH�IROORZLQJ�
¬
/RFDWLRQ � )XQFWLRQ � 6TXDUH�)HHW � � /HDVH�([SLUDWLRQ
)UHPRQW��&DOLIRUQLD � &RUSRUDWH�KHDGTXDUWHUV � � ����� � � 1RYHPEHU�����

6DQWD�$QD��&DOLIRUQLD � $GPLQLVWUDWLRQ��PDQXIDFWXULQJ��UHVHDUFK�DQG
���GHYHORSPHQW � � ������ � � -DQXDU\�����

$UOLQJWRQ��7H[DV � $GPLQLVWUDWLRQ��VDOHV � � ����� � � 2FWREHU�����

9DQFRXYHU��&DQDGD � 0DQXIDFWXULQJ��UHVHDUFK�DQG
���GHYHORSPHQW � � ����� � � 'HFHPEHU�����

6DXHUODFK��*HUPDQ\ � (XURSHDQ�RSHUDWLRQV��UHVHDUFK�DQG
���GHYHORSPHQW��VDOHV � � ����� � � $SULO�����

&KHQQDL��,QGLD � 5HVHDUFK�DQG�GHYHORSPHQW � � ������ � � 2FWREHU�����
6LQJDSRUH � 5),'�1)&�SURGXFW�PDQXIDFWXULQJ � � ������ � � 0D\�����
�

,7(0��� /(*$/�352&((',1*6

2Q�-DQXDU\����������FHUWDLQ�RI�RXU�SUHVHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�ZH�ZHUH�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW
&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD��HQWLWOHG�2VZDOG�Y��+XPSKUH\V��HW�DO���&DVH�1R�����FY�������&5%��DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\�DQG�ZDVWH�FODLPV��2Q�-DQXDU\�����������FHUWDLQ�RI�RXU�SUHVHQW�DQG�IRUPHU
RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�ZH�ZHUH�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�$ODPHGD��HQWLWOHG�&KRSUD�Y��+DUW�
HW�DO���&DVH�1R��5*����������DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\�FODLPV��2Q�)HEUXDU\����������FHUWDLQ�RI�RXU�SUHVHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�ZH�ZHUH�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D
VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�$ODPHGD��HQWLWOHG�:ROOQLN�Y��:HQ]HO��HW�DO���&DVH�1R��+*����������DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\��FRUSRUDWH�ZDVWH��JURVV
PLVPDQDJHPHQW��DQG�XQMXVW�HQULFKPHQW�FODLPV��7KHVH�ODZVXLWV�JHQHUDOO\�DOOHJH�WKDW�ZH�PDGH�IDOVH�DQG�RU�PLVOHDGLQJ�VWDWHPHQWV�DQG�RU�IDLOHG�WR�GLVFORVH�LQIRUPDWLRQ�LQ�FHUWDLQ�SXEOLF�ILOLQJV�DQG�GLVFORVXUHV�EHWZHHQ������DQG
������(DFK�RI�WKH�ODZVXLWV�VHHNV�RQH�RU�PRUH�RI�WKH�IROORZLQJ�UHPHGLHV��XQVSHFLILHG�FRPSHQVDWRU\�GDPDJHV��XQVSHFLILHG�H[HPSODU\�RU�SXQLWLYH�GDPDJHV��UHVWLWXWLRQ��GHFODUDWRU\�UHOLHI��HTXLWDEOH�DQG�LQMXQFWLYH�UHOLHI��DQG
UHDVRQDEOH�FRVWV�DQG�DWWRUQH\V¶�IHHV��2Q�0D\����������WKH�FRXUW�LQ�WKH�&KRSUD�ODZVXLW�HQWHUHG�DQ�RUGHU�VWD\LQJ�SURFHHGLQJV�LQ�WKH�&KRSUD�ODZVXLW�LQ�IDYRU�RI�WKH�2VZDOG�ODZVXLW��EDVHG�RQ�D�VWLSXODWLRQ�WR�WKDW�HIIHFW�ILOHG�E\�WKH
SDUWLHV�LQ�WKH�&KRSUD�ODZVXLW�RQ�$SULO�����������6LPLODUO\��RQ�-XQH�����������WKH�FRXUW�LQ�WKH�:ROOQLN�ODZVXLW�HQWHUHG�D�VWLSXODWHG�RUGHU�VWD\LQJ�SURFHHGLQJV�LQ�WKH�:ROOQLN�ODZVXLW�LQ�IDYRU�RI�WKH�2VZDOG�ODZVXLW��2Q�-XQH����
������WKH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�DQ�DPHQGHG�FRPSODLQW��2Q�$XJXVW����������ZH�ILOHG�D�PRWLRQ�WR�GLVPLVV�IRU�IDLOXUH�E\�SODLQWLII�WR�PDNH�D�SUH�ODZVXLW�GHPDQG�RQ�RXU�ERDUG�RI�GLUHFWRUV��ZKLFK�PRWLRQ�ZDV�KHDUG�RQ
2FWREHU�����������7KH�MXGJH�LQ�WKH�2VZDOG�ODZVXLW�LVVXHG�DQ�RUGHU�RQ�1RYHPEHU���������JUDQWLQJ�RXU�PRWLRQ�WR�GLVPLVV��ZLWKRXW�SUHMXGLFH��,Q�DGGLWLRQ��WKH�FRXUW�VWD\HG�WKH�FDVH�VR�WKDW�SODLQWLII�FRXOG�H[HUFLVH�ZKDWHYHU�ULJKWV
KH�KDG�XQGHU�6HFWLRQ�����RI�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ�/DZ���2Q�RU�DURXQG�1RYHPEHU�����������WKH�SODLQWLII�SXUSRUWHG�WR�VHUYH�D�ERRNV�DQG�UHFRUGV�GHPDQG�XQGHU�6HFWLRQ�����RI�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ
/DZ��:H�UHVSRQGHG�WR�WKDW�GHPDQG��2Q�0DUFK�����������ZH�DQG�WKH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�D�VWLSXODWLRQ�DQG�SURSRVHG�RUGHU�OLIWLQJ�WKH�VWD\�RI�WKH�FDVH��JUDQWLQJ�WKH�SODLQWLII�OHDYH�WR�DPHQG��DQG�VHWWLQJ�D�EULHILQJ
VFKHGXOH��7KH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�KLV�VHFRQG�DPHQGHG�FRPSODLQW�RQ�$SULO�����������:H�WKHQ�ILOHG�D�PRWLRQ�WR�GLVPLVV�WKDW�VHFRQG�DPHQGHG�FRPSODLQW�RQ�0D\�����������$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ
2FWREHU�����������WKH�FRXUW�LVVXHG�LWV�ZULWWHQ�RUGHU�GHQ\LQJ�WKH�PRWLRQ�WR�GLVPLVV�RQ�WKH�EDVLV�RI�GHPDQG�IXWLOLW\��2Q�-DQXDU\����������WKH�FRXUW�HQWHUHG�D�VWLSXODWHG�RUGHU�VHWWLQJ�D�UHVSRQVH�DQG�EULHILQJ�VFKHGXOH�IRU�GHIHQGDQWV
WR�WKH�VHFRQG�DPHQGHG�FRPSODLQW��

'HIHQGDQWV�ILOHG�PRWLRQV�WR�GLVPLVV�WKH�VHFRQG�DPHQGHG�FRPSODLQW�LQ�WKH�2VZDOG�DFWLRQ�XQGHU�5XOH����E�����RQ�-DQXDU\������������$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ�$SULO�����������WKH�FRXUW�HQWHUHG�DQ
RUGHU�JUDQWLQJ�GHIHQGDQWV¶�PRWLRQV�WR�GLVPLVV��2Q�$SULO�����������SODLQWLII�2VZDOG�ILOHG�D�PRWLRQ�IRU�OHDYH�WR�ILOH�D�WKLUG�DPHQGHG�FRPSODLQW��2Q�WKDW�VDPH�GDWH��SODLQWLII�&KRSUD��D�SODLQWLII�LQ�D�UHODWHG�DQG�VWD\HG
GHULYDWLYH�DFWLRQ�LQ�VWDWH�FRXUW��ILOHG�D�PRWLRQ�WR�LQWHUYHQH�LQ�WKH�2VZDOG�DFWLRQ��$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ�-XO\�����������WKH�FRXUW�HQWHUHG�DQ�RUGHU�JUDQWLQJ�WKH�&KRSUD�PRWLRQ�WR�LQWHUYHQH�DQG�GHQ\LQJ�WKH
2VZDOG�PRWLRQ�IRU�OHDYH�WR�ILOH�D�WKLUG�DPHQGHG�FRPSODLQW��$IWHU�WKH�ILOLQJ�RI�DQ�XQRSSRVHG�DGPLQLVWUDWLYH�PRWLRQ�IRU�HQWU\�RI�MXGJPHQW�E\�GHIHQGDQWV��RQ�2FWREHU����������WKH�FRXUW�HQWHUHG�DQ�RUGHU�JUDQWLQJ
DGPLQLVWUDWLYH�PRWLRQ�IRU�HQWU\�RI�ILQDO�MXGJPHQW�DQG�HQWHUHG�ILQDO�MXGJPHQW�LQ�IDYRU�RI�DOO�QDPHG�GHIHQGDQWV�DQG�DJDLQVW�SODLQWLIIV�2VZDOG�DQG�&KRSUD��2Q�2FWREHU�����������SODLQWLII�2VZDOG�ILOHG�D�QRWLFH�RI�DSSHDO�ZLWK
WKH�1LQWK�&LUFXLW��7KH�DSSHDO�KDV�EHHQ�IXOO\�EULHIHG�DQG�VXEVHTXHQWO\�DUJXHG�RQ�0DUFK����������,Q�WKH�LQWHULP��WKH�VWDWH�FRXUW�&KRSUD�DQG�:ROOQLN�DFWLRQV�KDYH�UHPDLQHG�VWD\HG�ZLWK�SHULRGLF�VWDWXV�FRQIHUHQFHV���7KH�QH[W
VWDWXV�FRQIHUHQFHV�KDYH�EHHQ�VFKHGXOHG�LQ�WKH�&KRSUD�DQG�:ROOQLN�FDVHV�RQ�-XQH�����������:H�LQWHQG�WR�YLJRURXVO\�GHIHQG�DJDLQVW�WKHVH�ODZVXLWV��:H�DUH�DSSURDFKLQJ�WKH�FRYHUDJH�OLPLWV�RQ�RXU�GLUHFWRUV¶�DQG�RIILFHUV¶
LQVXUDQFH�SROLF\��ZLWK�DSSUR[LPDWHO\����������RI�FRYHUDJH�UHPDLQLQJ

��



�

XQGHU�VXFK�SROLF\��:H�FDQQRW�FXUUHQWO\�SUHGLFW�WKH�LPSDFW�RU�UHVROXWLRQ�RI�HDFK�RI�WKHVH�ODZVXLWV�RU�UHDVRQDEO\�HVWLPDWH�D�UDQJH�RI�SRVVLEOH�ORVV��LI�DQ\��ZKLFK�FRXOG�EH�PDWHULDO�DQG�WKH�UHVROXWLRQ�RI�WKHVH�ODZVXLWV�PD\
KDUP�RXU�EXVLQHVV�DQG�KDYH�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�

)URP�WLPH�WR�WLPH��ZH�PD\�EHFRPH�VXEMHFW�WR�FODLPV�DULVLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�RU�FRXOG�EH�QDPHG�D�GHIHQGDQW�LQ�DGGLWLRQDO�ODZVXLWV��7KH�RXWFRPH�RI�VXFK�FODLPV�RU�RWKHU�SURFHHGLQJV�FDQQRW�EH
SUHGLFWHG�ZLWK�FHUWDLQW\�DQG�PD\�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

,7(0��� 0,1(�6$)(7<�',6&/2685(6

1RW�DSSOLFDEOH�

([HFXWLYH�2IILFHUV�RI�WKH�5HJLVWUDQW

,QIRUPDWLRQ�FRQFHUQLQJ�RXU�H[HFXWLYH�RIILFHUV�DV�RI�0DUFK���������LV�DV�IROORZV�

6WHYHQ�+XPSKUH\V������KDV�VHUYHG�DV�RXU�&KLHI�([HFXWLYH�2IILFHU�VLQFH�6HSWHPEHU���������DQG�DV�D�GLUHFWRU�RI�WKH�&RPSDQ\�VLQFH�-XO\�������0U��+XPSKUH\V�SUHYLRXVO\�VHUYHG�DV�&KDLUPDQ�RI�WKH�%RDUG�IURP
6HSWHPEHU������XQWLO�6HSWHPEHU�����������3UHYLRXVO\��KH�DOVR�VHUYHG�DV�/HDG�'LUHFWRU�IURP�0D\������XQWLO�$SULO������DQG�DV�&KDLUPDQ�RI�WKH�%RDUG�IURP�$SULO������WR�0DUFK�������0U��+XPSKUH\V�DOVR�VHUYHG�DV�DQ
H[HFXWLYH�RIILFHU�RI�WKH�&RPSDQ\��DV�3UHVLGHQW�IURP�-XO\������WR�'HFHPEHU������DQG�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�IURP�-DQXDU\������WR�-XO\�������)URP�1RYHPEHU������WR�'HFHPEHU�������0U��+XPSKUH\V
VHUYHG�DV�FKLHI�H[HFXWLYH�RIILFHU�RI�)O\ZKHHO�6RIWZDUH��,QF���D�YHQWXUH�EDFNHG��ORFDWLRQ�EDVHG�PRELOH�VROXWLRQV�FRPSDQ\��)URP�2FWREHU������XQWLO�LWV�DFTXLVLWLRQ�E\�606&�LQ�)HEUXDU\�������0U��+XPSKUH\V�VHUYHG�DV
&KLHI�([HFXWLYH�2IILFHU�DQG�3UHVLGHQW�RI�.OHHU�&RUSRUDWLRQ��D�YHQWXUH�EDFNHG�SURYLGHU�RI�ZLUHOHVV�DXGLR�WHFKQRORJ\��)URP�2FWREHU������WR�2FWREHU�������KH�VHUYHG�DV�&KDLUPDQ�RI�WKH�%RDUG�DQG�&KLHI�([HFXWLYH�2IILFHU
RI��$FWLY,GHQWLW\��D�SURYLGHU�RI�GLJLWDO�LGHQWLW\�VROXWLRQV��D�SXEOLFO\�OLVWHG�FRPSDQ\�XQWLO�LWV�DFTXLVLWLRQ�E\�+,'�*OREDO�LQ�'HFHPEHU��������+H�DOVR�VHUYHG�DV�D�GLUHFWRU�RI�$FWLY,GHQWLW\�IURP�0DUFK������XQWLO�'HFHPEHU
������3UHYLRXVO\��0U��+XPSKUH\V�ZDV�3UHVLGHQW�RI�&DHUH�&RUSRUDWLRQ��D�SXEOLFO\�OLVWHG�RSWLFDO�FKDUDFWHU�UHFRJQLWLRQ�VRIWZDUH�FRPSDQ\��3ULRU�WR�&DHUH��KH�VSHQW�WHQ�\HDUV�ZLWK�*HQHUDO�(OHFWULF�LQ�D�YDULHW\�RI�IDFWRU\
DXWRPDWLRQ�DQG�LQIRUPDWLRQ�WHFKQRORJ\�SRVLWLRQV��PRVW�UHFHQWO\�OHDGLQJ�WKH�,QIRUPDWLRQ�'HOLYHU\�6HUYLFHV�EXVLQHVV�XQLW�RI�*(�,QIRUPDWLRQ�6HUYLFHV���3KLODQWKURSLFDOO\��0U��+XPSKUH\V�KDV�EHHQ�DQ�HOHFWHG�SXEOLF�VFKRRO
ERDUG�WUXVWHH�DQG�D�FRQWULEXWRU�WR�D�UDQJH�RI�HGXFDWLRQ�RULHQWHG�FKDULWLHV���+H�DOVR�VHUYHV�RQ�WKH�ERDUG�RI�6XPPLW�3XEOLF�6FKRROV��D�FKDUWHU�VFKRRO�V\VWHP�ZLWK�VFKRROV�DFURVV�WKH�:HVW�&RDVW��DQG�GHYHORSHU�RI�WKH�6XPPLW
/HDUQLQJ�6\VWHP��GHYHORSHG�LQ�FRRSHUDWLRQ�ZLWK�)DFHERRN�DQG�GHSOR\HG�LQ�RYHU�������VFKRROV�QDWLRQZLGH���0U��+XPSKUH\V�KROGV�D�%�6��GHJUHH�IURP�<DOH�8QLYHUVLW\�DQG�0�6��DQG�0�%�$��GHJUHHV�IURP�6WDQIRUG
8QLYHUVLW\�

6DQGUD�:DOODFK������KDV�VHUYHG�DV�RXU�&KLHI�)LQDQFLDO�2IILFHU�VLQFH�)HEUXDU\�����������0V��:DOODFK�SUHYLRXVO\�VHUYHG�DV�93�)LQDQFH�IRU�0LD6ROH��D�WKLQ�ILOP�VRODU�WHFKQRORJ\�FRPSDQ\��IURP�0D\������WR
-DQXDU\�������)RU�D�VL[�PRQWK�SHULRG�IURP�-DQXDU\������WR�-XQH�������VKH�VHUYHG�DV�&KLHI�)LQDQFLDO�2IILFHU�RI�8%0�7HFK��D�ZKROO\�RZQHG�VXEVLGLDU\�RI�8%0�//&��,Q�-XQH�������VKH�UHWXUQHG�WR�0LD6ROH�DQG�VHUYHG�DV
WKHLU�93�)LQDQFH�XQWLO�)HEUXDU\�������3ULRU�WR�WKDW��VKH�VHUYHG�DV�93�)LQDQFH�DW�-XQLSHU�1HWZRUNV��IURP������������DV�ZHOO�DV�KROGLQJ�GLIIHUHQW�ILQDQFLDO�PDQDJHPHQW�SRVLWLRQV�ZLWK�,QWXLW��������������%HIRUH�MRLQLQJ
,QWXLW��0V��:DOODFK�VHUYHG�DV�&KLHI�)LQDQFLDO�2IILFHU�RI�*HQHUDO�(OHFWULF¶V��*(��,QGXVWULDO�6\VWHPV��'ULYHV�	�&RQWUROV�GLYLVLRQ���3UHYLRXVO\�VKH�KHOG�D�UDQJH�RI�ILQDQFLDO�DQG�PDQDJHPHQW�SRVLWLRQV�DW�*HQHUDO�(OHFWULF
VLQFH�MRLQLQJ�*(�LQ�������0V��:DOODFK�KROGV�D�%�$��LQ�(FRQRPLFV�DQG�3XEOLF�3ROLF\�IURP�WKH�8QLYHUVLW\�RI�&DOLIRUQLD�DW�%HUNHOH\�
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2XU�FRPPRQ�VWRFN�LV�WUDGHG�RQ�7KH�1DVGDT�&DSLWDO�0DUNHW�XQGHU�WKH�V\PERO�³,19(�´�$FFRUGLQJ�WR�GDWD�DYDLODEOH�DW�0DUFK����������ZH�KDG�����UHJLVWHUHG�KROGHUV�RI�RXU�FRPPRQ�VWRFN��1RW�UHSUHVHQWHG�LQ�WKLV
ILJXUH�DUH�LQGLYLGXDO�VWRFNKROGHUV�LQ�*HUPDQ\�ZKRVH�FXVWRGLDQ�EDQNV�GR�QRW�UHOHDVH�VWRFNKROGHU�LQIRUPDWLRQ�WR�XV�

7KH�GLVFORVXUH�UHTXLUHG�E\�,WHP�����G��RI�5HJXODWLRQ�6�.�LV�LQFOXGHG�LQ�,WHP����RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�

'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������ZH�UHSXUFKDVHG���������VKDUHV�DQG���������VKDUHV��UHVSHFWLYHO\��RI�FRPPRQ�VWRFN�VXUUHQGHUHG�WR�XV�WR�VDWLVI\�WD[�ZLWKKROGLQJ�REOLJDWLRQV�LQ�FRQQHFWLRQ
ZLWK�WKH�YHVWLQJ�RI�568V�LVVXHG�WR�HPSOR\HHV�

,7(0��� 6(/(&7('�),1$1&,$/�'$7$

1RW�DSSOLFDEOH�
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7KLV�,WHP����³0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV�´�DQG�RWKHU�SDUWV�RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��³$QQXDO�5HSRUW´��FRQWDLQ�IRUZDUG�ORRNLQJ
VWDWHPHQWV��ZLWKLQ�WKH�PHDQLQJ�RI�WKH�3ULYDWH�6HFXULWLHV�/LWLJDWLRQ�5HIRUP�$FW�RI�������WKDW�LQYROYH�ULVNV�DQG�XQFHUWDLQWLHV��)RUZDUG�ORRNLQJ�VWDWHPHQWV�UHIOHFW�FXUUHQW�H[SHFWDWLRQV�RI�IXWXUH�HYHQWV�EDVHG�RQ�FHUWDLQ
DVVXPSWLRQV�DQG�LQFOXGH�DQ\�VWDWHPHQW�WKDW�GRHV�QRW�GLUHFWO\�UHODWH�WR�DQ\�KLVWRULFDO�RU�FXUUHQW�IDFW��)RUZDUG�ORRNLQJ�VWDWHPHQWV�FDQ�DOVR�EH�LGHQWLILHG�E\�ZRUGV�VXFK�DV�³ZLOO�´�³EHOLHYH�´�³FRXOG�´�³VKRXOG�´�³ZRXOG�´
³PD\�´�³DQWLFLSDWH�´�³LQWHQG�´�³SODQ�´�³HVWLPDWH�´�³H[SHFW�´�³SURMHFW´�RU�WKH�QHJDWLYH�RI�WKHVH�WHUPV�RU�RWKHU�VLPLODU�H[SUHVVLRQV��)RUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�QRW�JXDUDQWHHV�RI�IXWXUH�SHUIRUPDQFH�DQG�RXU�DFWXDO
UHVXOWV�PD\�GLIIHU�VLJQLILFDQWO\�IURP�WKH�UHVXOWV�GLVFXVVHG�LQ�WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��)DFWRUV�WKDW�PLJKW�FDXVH�VXFK�GLIIHUHQFHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��WKRVH�GLVFXVVHG�LQ�3DUW�,��,WHP��$�RI�WKLV�$QQXDO
5HSRUW�XQGHU�WKH�KHDGLQJ�³5LVN�)DFWRUV�´�ZKLFK�DUH�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��7KH�IROORZLQJ�GLVFXVVLRQ�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�QRWHV�WKHUHWR�LQFOXGHG�LQ�3DUW
,,��,WHP���RI�WKLV�$QQXDO�5HSRUW��:H�DVVXPH�QR�REOLJDWLRQ�WR�UHYLVH�RU�XSGDWH�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQWV�IRU�DQ\�UHDVRQ��H[FHSW�DV�UHTXLUHG�E\�ODZ�

(DFK�RI�WKH�WHUPV�WKH�³&RPSDQ\�´�³,GHQWLY�´�³ZH´�DQG�³XV´�DV�XVHG�KHUHLQ�UHIHUV�FROOHFWLYHO\�WR�,GHQWLY��,QF��DQG�LWV�ZKROO\�RZQHG�VXEVLGLDULHV��XQOHVV�RWKHUZLVH�VWDWHG�

2YHUYLHZ

,GHQWLY��,QF��LV�D�JOREDO�SURYLGHU�RI�SK\VLFDO�VHFXULW\�DQG�VHFXUH�LGHQWLILFDWLRQ��2XU�SURGXFWV��VRIWZDUH��V\VWHPV��DQG�VHUYLFHV�DGGUHVV�WKH�PDUNHWV�IRU�SK\VLFDO�DQG�ORJLFDO�DFFHVV�FRQWURO��YLGHR�DQDO\WLFV�DQG�D
ZLGH�UDQJH�RI�5DGLR�)UHTXHQF\�,GHQWLILFDWLRQ��³5),'´��HQDEOHG�DSSOLFDWLRQV��&XVWRPHUV�LQ�JRYHUQPHQW��HQWHUSULVH��FRQVXPHU��HGXFDWLRQ��KHDOWKFDUH��EDQNLQJ��UHWDLO��WUDQVSRUWDWLRQ�DQG�RWKHU�VHFWRUV�UHO\�RQ�RXU�VHFXULW\
DQG�LGHQWLILFDWLRQ�VROXWLRQV��2XU�PLVVLRQ�LV�WR�PDNH�WKH�SK\VLFDO�ZRUOG�GLJLWDO�DQG�VHFXUH��2XU�SODWIRUP�WR�GHOLYHU�RQ�RXU�PLVVLRQ�FDQ�EH�GHSOR\HG�WKURXJK�,QWHUQHW�RI�7KLQJV��³,R7´��GHYLFHV��PRELOH��FOLHQW�VHUYHU��FORXG�
ZHE��GHGLFDWHG�KDUGZDUH�DQG�VRIWZDUH�GHILQHG�DUFKLWHFWXUHV���2XU�VROXWLRQV�HQFRPSDVV�ZKDW�ZH�EHOLHYH�WR�EH�WKH�PRVW�FRPSOHWH�VHW�RI�WHFKQRORJLHV�LQ�WKH�LQGXVWU\���:H�DUH�D�RQH�VWRS�VKRS�IRU�VRIWZDUH�GHOLYHULQJ�SK\VLFDO
VHFXULW\�PDQDJHPHQW��YLGHR�VXUYHLOODQFH��ORJLFDO�DFFHVV��DQDO\WLFV�DQG�LGHQWLWLHV��DQG�GHYLFHV�VSDQQLQJ�DFFHVV�UHDGHUV��SDQHOV��SURFHVVLQJ�DSSOLDQFHV��DQG�LGHQWLW\�FDUGV���:H�SURYLGH�VHUYLFHV�WR�GHOLYHU�RSWLPL]HG�WRWDO
VROXWLRQV��VHUYLQJ�DV�D�VLQJOH�SRLQW�SURYLGHU�IRU�RXU�FXVWRPHUV�UDWKHU�WKDQ�VHYHUDO�VHSDUDWH�YHQGRUV�WKDW�WKH�FXVWRPHU�ZRXOG�RWKHUZLVH�KDYH�WR�FRRUGLQDWH�DQG�PDQDJH�

6HJPHQWV

:H�KDYH�RUJDQL]HG�RXU�RSHUDWLRQV�LQWR�WZR�UHSRUWDEOH�EXVLQHVV�VHJPHQWV��SULQFLSDOO\�E\�VROXWLRQ�IDPLOLHV��3UHPLVHV�DQG�,GHQWLW\��2XU�3UHPLVHV�VHJPHQW�LQFOXGHV�RXU�VROXWLRQV�WR�DGGUHVV�WKH�SUHPLVHV�VHFXULW\
PDUNHW�IRU�JRYHUQPHQW�DQG�HQWHUSULVH��LQFOXGLQJ�DFFHVV�FRQWURO��YLGHR�VXUYHLOODQFH��DQDO\WLFV��FXVWRPHU�H[SHULHQFH�DQG�RWKHU�DSSOLFDWLRQV��2XU�,GHQWLW\�VHJPHQW�LQFOXGHV�SURGXFWV�DQG�VROXWLRQV�HQDEOLQJ�VHFXUH�DFFHVV�WR
LQIRUPDWLRQ�VHUYLQJ�WKH�ORJLFDO�DFFHVV�DQG�F\EHU�VHFXULW\�PDUNHW��DQG�SURWHFWLQJ�DVVHWV�DQG�REMHFWV�LQ�WKH�,R7�ZLWK�5),'�

7UHQGV�LQ�RXU�%XVLQHVV

*HRJUDSKLF�QHW�UHYHQXH��EDVHG�RQ�HDFK�FXVWRPHU¶V�VKLS�WR�ORFDWLRQ��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������LV�DV�IROORZV��LQ�WKRXVDQGV��
¬
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
$PHULFDV � � ������� � � �������
(XURSH�DQG�WKH�0LGGOH�(DVW � � ������� � � ������
$VLD�3DFLILF � � ������� � � ������
7RWDO � � ������� � � �������

� � � � � � � � �
$PHULFDV � � ��� � � ���
(XURSH�DQG�WKH�0LGGOH�(DVW � � ��� � � ���
$VLD�3DFLILF � � ��� � � ���
7RWDO � � ���� � � ����
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1HW�5HYHQXH�7UHQGV

1HW�UHYHQXH�LQ������ZDV�������PLOOLRQ��DQ�LQFUHDVH�RI����FRPSDUHG�ZLWK�������PLOOLRQ�LQ�������1HW�UHYHQXH�LQ�RXU�3UHPLVHV�VHJPHQW��ZKLFK�DFFRXQWHG�IRU�����RI�RXU�QHW�UHYHQXH��ZDV�������PLOOLRQ�LQ������
DQ�LQFUHDVH�RI�����FRPSDUHG�ZLWK�������PLOOLRQ�LQ�������1HW�UHYHQXH�LQ�RXU�,GHQWLW\�VHJPHQW��ZKLFK�UHSUHVHQWHG�����RI�RXU�QHW�UHYHQXH��ZDV�������PLOOLRQ�LQ�������D�GHFUHDVH�RI����FRPSDUHG�ZLWK�������PLOOLRQ�LQ
�����

1HW�UHYHQXH�LQ�WKH�$PHULFDV

1HW�UHYHQXH�LQ�WKH�$PHULFDV�ZDV�������PLOOLRQ�LQ�������DFFRXQWLQJ�IRU�����RI�WRWDO�QHW�UHYHQXH��DQ�LQFUHDVH�RI����FRPSDUHG�ZLWK�������PLOOLRQ�LQ�������1HW�UHYHQXH�IURP�RXU�3UHPLVHV�VROXWLRQ�UHSUHVHQWHG
DSSUR[LPDWHO\�����RI�RXU�QHW�UHYHQXH�LQ�WKH�$PHULFDV�UHJLRQ�

1HW�UHYHQXH�LQ�RXU�3UHPLVHV�VHJPHQW�LQ�WKH�$PHULFDV�LQ������LQFUHDVHG�����FRPSDUHG�ZLWK������SULPDULO\�GXH�WR�KLJKHU�VDOHV�RI�SK\VLFDO�DFFHVV�FRQWURO�VROXWLRQV�SURGXFWV��VRIWZDUH�DQG�UHODWHG�VXSSRUW
VHUYLFHV��1HW�UHYHQXH�IURP�RXU�,GHQWLW\�VHJPHQW�GHFUHDVHG�����LQ������FRPSDUHG�ZLWK������SULPDULO\�GXH�WR�WKH�SODQQHG�UHGXFWLRQ�LQ�ORZHU�PDUJLQ�DFFHVV�FDUG�VDOHV��SDUWLDOO\�RIIVHW�E\�KLJKHU�VDOHV�RI�5),'�WUDQVSRQGHU
SURGXFWV�

$V�D�JHQHUDO�WUHQG��8�6��)HGHUDO�DJHQFLHV�FRQWLQXH�WR�EH�VXEMHFW�WR�VHFXULW\�LPSURYHPHQW�PDQGDWHV�XQGHU�SURJUDPV�VXFK�DV�+RPHODQG�6HFXULW\�3UHVLGHQWLDO�'LUHFWLYH�����³+63'���´��DQG�UHLWHUDWHG�LQ
PHPRUDQGD�IURP�WKH�2IILFH�RI�0DQDJHPHQW�DQG�%XGJHW��³20%�0������´���:H�EHOLHYH�WKDW�RXU�VROXWLRQ�IRU�WUXVWHG�SK\VLFDO�DFFHVV�LV�DQ�DWWUDFWLYH�RIIHULQJ�WR�KHOS�IHGHUDO�DJHQF\�FXVWRPHUV�PRYH�WRZDUGV�FRPSOLDQFH
ZLWK�IHGHUDO�GLUHFWLYHV�DQG�PDQGDWHV��7R�DGGUHVV�RXU�VDOHV�RSSRUWXQLWLHV�LQ�WKH�8QLWHG�6WDWHV�LQ�JHQHUDO�DQG�ZLWK�RXU�8�6��*RYHUQPHQW�FXVWRPHUV�LQ�SDUWLFXODU��ZH�IRFXV�RQ�D�VWURQJ�8�6��VDOHV�RUJDQL]DWLRQ�DQG�RXU�VDOHV
SUHVHQFH�LQ�:DVKLQJWRQ�'�&�

1HW�UHYHQXH�LQ�(XURSH��WKH�0LGGOH�(DVW��DQG�$VLD�3DFLILF

1HW�UHYHQXH�LQ�(XURSH��WKH�0LGGOH�(DVW��DQG�$VLD�3DFLILF�ZDV�DSSUR[LPDWHO\�������PLOOLRQ�LQ�������DFFRXQWLQJ�IRU�����RI�WRWDO�QHW�UHYHQXH��DQ�LQFUHDVH�RI�����FRPSDUHG�ZLWK������SULPDULO\�DV�D�UHVXOW�RI
KLJKHU�VDOHV�LQ�ERWK�UHJLRQV��1HW�UHYHQXH�LQ�WKHVH�UHJLRQV�DUH�YHU\�GHSHQGHQW�RQ�WKH�FRPSOHWLRQ�RI�ODUJH�SURMHFWV�DQG�WKH�WLPLQJ�RI�RUGHUV�SODFHG�E\�VRPH�RI�RXU�FXVWRPHUV��6DOHV�RI�,GHQWLW\�UHDGHUV�DQG�5),'�DQG�1)&
SURGXFWV�DQG�WDJV�FRPSULVH�D�VLJQLILFDQW�SURSRUWLRQ�RI�RXU�QHW�UHYHQXH�LQ�WKHVH�UHJLRQV�

1HW�UHYHQXH�IURP�RXU�3UHPLVHV�SURGXFWV�LQFUHDVHG�����LQ������FRPSDUHG�ZLWK������GXH�WR�KLJKHU�VDOHV�RI�SK\VLFDO�DFFHVV�FRQWURO�VROXWLRQV�SURGXFWV�DQG�UHODWHG�VXSSRUW�VHUYLFHV�LQ�ERWK�WKH�(XURSH�DQG�0LGGOH
(DVW�UHJLRQ�DQG�$VLD�3DFLILF�UHJLRQ��1HW�UHYHQXH�IURP�RXU�,GHQWLW\�SURGXFWV�LQFUHDVHG�DSSUR[LPDWHO\�����LQ������FRPSDUHG�ZLWK������SULPDULO\�GXH�WR�KLJKHU�VDOHV�RI�DFFHVV�FDUGV�DQG�VPDUW�FDUG�UHDGHU�DQG�UHDGHU
PRGXOH�VDOHV�LQ�WKH�(XURSH�DQG�0LGGOH�(DVW�UHJLRQ�DQG�KLJKHU�VDOHV�RI�VPDUW�FDUG�UHDGHUV�DQG�5),'�WUDQVSRQGHU�SURGXFWV�LQ�WKH�$VLD�3DFLILF�UHJLRQ��,GHQWLW\�UHDGHU�VDOHV�LQ������DQG������FRPSULVHG�DSSUR[LPDWHO\����
DQG�����RI�WKH�QHW�UHYHQXH�LQ�WKH�(XURSH�DQG�0LGGOH�(DVW�DQG�WKH�$VLD�3DFLILF�UHJLRQV��UHVSHFWLYHO\�

6HDVRQDOLW\�DQG�2WKHU�)DFWRUV

,Q�RXU�EXVLQHVV�RYHUDOO��ZH�PD\�H[SHULHQFH�VLJQLILFDQW�YDULDWLRQV�LQ�GHPDQG�IRU�RXU�RIIHULQJV�IURP�TXDUWHU�WR�TXDUWHU��DQG�W\SLFDOO\�H[SHULHQFH�D�VWURQJHU�GHPDQG�F\FOH�LQ�WKH�VHFRQG�KDOI�RI�RXU�ILVFDO�\HDU��6DOHV
RI�RXU�SK\VLFDO�DFFHVV�FRQWURO�VROXWLRQV�DQG�UHODWHG�SURGXFWV�WR�8�6��*RYHUQPHQW�DJHQFLHV�DUH�VXEMHFW�WR�DQQXDO�JRYHUQPHQW�EXGJHW�F\FOHV�DQG�JHQHUDOO\�DUH�KLJKHVW�LQ�WKH�WKLUG�TXDUWHU�RI�HDFK�\HDU��+RZHYHU��WKH�XVXDO
VHDVRQDO�WUHQG�FDQ�EH�QHJDWLYHO\�LPSDFWHG�E\�DFWLRQV�VXFK�DV�JRYHUQPHQW�VKXWGRZQV�DQG�WKH�SDVVLQJ�RI�FRQWLQXLQJ�UHVROXWLRQV��ZKLFK�FDQ�DFW�WR�GHOD\�WKH�FRPSOHWLRQ�RI�FHUWDLQ�SURMHFWV��6DOHV�RI�RXU�LGHQWLW\�UHDGHU�FKLSV�
PDQ\�RI�ZKLFK�DUH�VROG�WR�JRYHUQPHQW�DJHQFLHV�ZRUOGZLGH��DUH�LPSDFWHG�E\�WHVWLQJ�DQG�FRPSOLDQFH�VFKHGXOHV�RI�JRYHUQPHQW�ERGLHV�DV�ZHOO�DV�UROO�RXW�VFKHGXOHV�IRU�DSSOLFDWLRQ�GHSOR\PHQWV��ERWK�RI�ZKLFK�FRQWULEXWH�WR
YDULDELOLW\�LQ�GHPDQG�IURP�TXDUWHU�WR�TXDUWHU��)XUWKHU��WKLV�EXVLQHVV�LV�W\SLFDOO\�VXEMHFW�WR�VHDVRQDOLW\�EDVHG�RQ�GLIIHULQJ�FRPPHUFLDO�DQG�JOREDO�JRYHUQPHQW�EXGJHW�F\FOHV���/RZHU�VDOHV�DUH�H[SHFWHG�LQ�WKH�8�6��LQ�WKH�ILUVW
KDOI��DQG�LQ�SDUWLFXODU��WKH�ILUVW�TXDUWHU�RI�WKH�\HDU��ZLWK�KLJKHU�VDOHV�W\SLFDOO\�LQ�WKH�VHFRQG�KDOI�RI�HDFK�\HDU��,Q�$VLD�3DFLILF��ZLWK�ILVFDO�\HDU�HQGV�LQ�0DUFK�DQG�-XQH��RUGHU�GHPDQG�FDQ�EH�KLJKHU�LQ�WKH�ILUVW�TXDUWHU�DV
FXVWRPHUV�DWWHPSW�WR�FRPSOHWH�SURMHFWV�EHIRUH�WKH�HQG�RI�WKH�ILVFDO�\HDU��$FFRUGLQJO\��RXU�QHW�UHYHQXH�OHYHOV�LQ�WKH�ILUVW�TXDUWHU�HDFK�\HDU�RIWHQ�GHSHQG�RQ�WKH�UHODWLYH�VWUHQJWK�RI�SURMHFW�FRPSOHWLRQV�DQG�VDOHV�PL[�EHWZHHQ
RXU�8�6��FXVWRPHU�EDVH�DQG�RXU�LQWHUQDWLRQDO�FXVWRPHU�EDVH�

,Q�DGGLWLRQ�WR�WKH�JHQHUDO�VHDVRQDOLW\�RI�GHPDQG��RYHUDOO�8�6��*RYHUQPHQW�H[SHQGLWXUH�SDWWHUQV�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�GHPDQG�IRU�RXU�SURGXFWV�GXH�WR�WKH�VLJQLILFDQW�SRUWLRQ�RI�UHYHQXHV�WKDW�DUH�W\SLFDOO\
VRXUFHG�IURP�8�6��*RYHUQPHQW�DJHQFLHV��7KHUHIRUH��DQ\�VLJQLILFDQW�UHGXFWLRQ�LQ�8�6��*RYHUQPHQW�VSHQGLQJ�FRXOG�DGYHUVHO\�LPSDFW�RXU�ILQDQFLDO�UHVXOWV�DQG�FRXOG�FDXVH�RXU�RSHUDWLQJ�UHVXOWV�WR�IDOO�EHORZ�DQ\�JXLGDQFH
ZH�SURYLGH�WR�WKH�PDUNHW�RU�EHORZ�WKH�H[SHFWDWLRQV�RI�LQYHVWRUV�RU�VHFXULW\�DQDO\VWV�

��



�

2SHUDWLQJ�([SHQVH�7UHQGV

%DVH�2SHUDWLQJ�([SHQVHV��

2XU�EDVH�RSHUDWLQJ�H[SHQVHV��L�H���UHVHDUFK�DQG�GHYHORSPHQW��VHOOLQJ�DQG�PDUNHWLQJ��DQG�JHQHUDO�DQG�DGPLQLVWUDWLYH��LQFUHDVHG����LQ������FRPSDUHG�ZLWK�������5HVHDUFK�DQG�GHYHORSPHQW�H[SHQVH�LQFUHDVHG�E\
����LQ������FRPSDUHG�ZLWK�������UHVXOWLQJ�SULPDULO\�GXH�WR�DGGLWLRQDO�KHDGFRXQW�DQG�UHODWHG�FRVWV�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQV�RI�7KXUVE\�LQ�WKH�IRXUWK�TXDUWHU�RI������DQG�9LVFRXQW�6\VWHPV��,QF���RU�9LVFRXQW��LQ�WKH
ILUVW�TXDUWHU�RI�������6HOOLQJ�DQG�PDUNHWLQJ�H[SHQVH�LQ������LQFUHDVHG�E\�����FRPSDUHG�ZLWK�������SULPDULO\�GXH�WR�DGGLWLRQDO�KHDGFRXQW�DQG�UHODWHG�FRVWV��DQG�WKH�DPRUWL]DWLRQ�RI�DFTXLUHG�LQWDQJLEOHV�DVVRFLDWHG�ZLWK�WKH
DFTXLVLWLRQV�RI�7KXUVE\�6RIWZDUH�6\VWHPV��,QF���RU�7KXUVE\��LQ�WKH�IRXUWK�TXDUWHU�RI������DQG�9LVFRXQW�LQ�WKH�ILUVW�TXDUWHU�RI�������*HQHUDO�DQG�DGPLQLVWUDWLYH�VSHQGLQJ�LQ������GHFUHDVHG�E\�����FRPSDUHG�ZLWK�����
SULPDULO\�GXH�WR�LQWHJUDWLRQ�HIIRUWV�DFURVV�JHQHUDO�DQG�DGPLQLVWUDWLYH�IXQFWLRQV��DQG�ORZHU�OHJDO�DQG�RWKHU�SURIHVVLRQDO�IHHV�

5HVXOWV�RI�2SHUDWLRQV

7KH�IROORZLQJ�WDEOH�LQFOXGHV�VHJPHQW�QHW�UHYHQXH�DQG�VHJPHQW�QHW�SURILW�LQIRUPDWLRQ�E\�EXVLQHVV�VHJPHQW�DQG�UHFRQFLOHV�JURVV�SURILW�WR�UHVXOWV�RI�RSHUDWLRQV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW�
¬
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
3UHPLVHV� � � � � � � � �

1HW�UHYHQXH � � ������� � � �������
*URVV�SURILW � � ������� � � �������
*URVV�SURILW�PDUJLQ � � ��� � � ���

,GHQWLW\� � � � � � � � �
1HW�UHYHQXH � � ������� � � �������
*URVV�SURILW � � ������� � � �������
*URVV�SURILW�PDUJLQ � � ��� � � ���

7RWDO� � � � � � � � �
1HW�UHYHQXH � � ������� � � �������
*URVV�SURILW � � ������� � � �������
*URVV�SURILW�PDUJLQ � � ��� � � ���

2SHUDWLQJ�H[SHQVHV� � � � � � � � �
5HVHDUFK�DQG�GHYHORSPHQW � � ������ � � ������
6HOOLQJ�DQG�PDUNHWLQJ � � ������� � � �������
*HQHUDO�DQG�DGPLQLVWUDWLYH � � ������ � � �������
,QFUHDVH�LQ�IDLU�YDOXH�RI�HDUQRXW�OLDELOLW\ � � ���� � � Ͷ�
5HVWUXFWXULQJ�DQG�VHYHUDQFH � � ��� � � ����

7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � �������
/RVV�IURP�RSHUDWLRQV � � ����� � � �������
1RQ�RSHUDWLQJ�LQFRPH��H[SHQVH�� � � � � � � � �

,QWHUHVW�H[SHQVH��QHW � � ����� � � �������
*DLQ�RQ�VDOH�RI�LQYHVWPHQW � � ���� � � � �
/RVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��QHW � � Ͷ� � � �������
)RUHLJQ�FXUUHQF\�JDLQV��QHW � � ��� � � ����

/RVV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW � � ����� � � �������
�

��



�
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�RXU�VWDWHPHQWV�RI�RSHUDWLRQV�DV�D�SHUFHQWDJH�RI�QHW�UHYHQXH�IRU�WKH�SHULRGV�LQGLFDWHG��LQ�WKRXVDQGV��

¬
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
1HW�UHYHQXH �� ������ �� ������
&RVW�RI�UHYHQXH �� ����� �� �����
*URVV�SURILW �� ����� �� ������
2SHUDWLQJ�H[SHQVHV� �� �� �� ��

5HVHDUFK�DQG�GHYHORSPHQW �� ����� �� ����
6HOOLQJ�DQG�PDUNHWLQJ �� ����� �� �����
*HQHUDO�DQG�DGPLQLVWUDWLYH �� ����� �� �����
,QFUHDVH�LQ�IDLU�YDOXH�RI�HDUQRXW�OLDELOLW\ �� ���� �� ²�
5HVWUXFWXULQJ�DQG�VHYHUDQFH �� ���� �� ����

7RWDO�RSHUDWLQJ�H[SHQVHV �� ����� �� �����
/RVV�IURP�RSHUDWLRQV �� ����� �� �������
1RQ�RSHUDWLQJ�LQFRPH��H[SHQVH� �� �� �� ��

,QWHUHVW�H[SHQVH��QHW �� ����� �� �����
/RVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��QHW �� ²� �� �����
)RUHLJQ�FXUUHQF\�JDLQV��QHW �� ���� �� ����

/RVV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW �� ����� �� �������
,QFRPH�WD[�SURYLVLRQ �� ����� �� �����
/RVV�EHIRUH�QRQFRQWUROOLQJ�LQWHUHVW �� ����� �� �������
/HVV��1HW�ORVV�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVW �� ²� �� ²�
1HW�ORVV�DWWULEXWDEOH�WR�,GHQWLY��,QF��VWRFNKROGHUV¶�HTXLW\ �� ������ �� ��������
�

)LVFDO������&RPSDUHG�ZLWK�)LVFDO�����

1HW�5HYHQXH

1HW�UHYHQXH�LQ������ZDV�������PLOOLRQ��DQ�LQFUHDVH�RI����FRPSDUHG�ZLWK�������PLOOLRQ�LQ�������1HW�UHYHQXH�ZDV�KLJKHU�LQ������GULYHQ�E\�KLJKHU�VDOHV�DFURVV�ERWK�VHJPHQWV�

1HW�UHYHQXH�LQ�RXU�3UHPLVHV�VHJPHQW�RI�������PLOOLRQ�LQ������LQFUHDVHG�����IURP�������PLOOLRQ�LQ�������7KH�LQFUHDVH�ZDV�SULPDULO\�GXH�KLJKHU�VDOHV�RI�SK\VLFDO�DFFHVV�FRQWURO�VROXWLRQV�SURGXFWV��VRIWZDUH�DQG
UHODWHG�VXSSRUW�VHUYLFHV�

1HW�UHYHQXH�LQ�RXU�,GHQWLW\�VHJPHQW�RI�������PLOOLRQ�LQ������GHFUHDVHG����IURP�������PLOOLRQ�LQ�������7KH�GHFUHDVH�ZDV�SULPDULO\�GXH�WR�WKH�SODQQHG�UHGXFWLRQ�RI�ORZHU�PDUJLQ�DFFHVV�FDUG�VDOHV��RIIVHW�E\
KLJKHU�VDOHV�RI�5),'�WUDQVSRQGHU�SURGXFWV�

*URVV�3URILW

*URVV�SURILW�IRU������ZDV�������PLOOLRQ��RU�����RI�QHW�UHYHQXH��FRPSDUHG�WR�������PLOOLRQ�RU�����RI�QHW�UHYHQXH�LQ�������*URVV�SURILW�UHSUHVHQWV�QHW�UHYHQXH�OHVV�GLUHFW�FRVW�RI�SURGXFW�VDOHV��PDQXIDFWXULQJ
RYHUKHDG��RWKHU�FRVWV�GLUHFWO\�UHODWHG�WR�SUHSDULQJ�WKH�SURGXFW�IRU�VDOH�LQFOXGLQJ�IUHLJKW��VFUDS��LQYHQWRU\�DGMXVWPHQWV�DQG�DPRUWL]DWLRQ��ZKHUH�DSSOLFDEOH�

,Q�RXU�3UHPLVHV�VHJPHQW��JURVV�SURILW�ZDV�������PLOOLRQ�LQ������DQG�������PLOOLRQ�LQ�������*URVV�SURILW�PDUJLQV�LQ�WKH�3UHPLVHV�VHJPHQW�GHFUHDVHG�WR�����LQ������IURP�����LQ������SULPDULO\�GXH�WR�WKH�ORZHU
VDOHV�RI�KLJKHU�PDUJLQ�YLGHR�DQDO\WLFV�VRIWZDUH�DQG�DGMXVWPHQWV�WR�RXU�LQYHQWRU\�UHVHUYHV�LQ�WKH�ILUVW�TXDUWHU�RI������DV�D�UHVXOW�RI�PDQDJHPHQW¶V�DVVHVVPHQW�RI�RQ�KDQG�LQYHQWRU\�OHYHOV�DQG�GHPDQG�IRUHFDVWV�

,Q�RXU�,GHQWLW\�VHJPHQW��JURVV�SURILW�ZDV�������PLOOLRQ�LQ������FRPSDUHG�ZLWK�������PLOOLRQ�LQ�������*URVV�SURILW�PDUJLQV�LQ�WKH�,GHQWLW\�VHJPHQW�LQ������ZHUH�����FRPSDUHG�WR�����LQ������SULPDULO\�GXH�WR
WKH�SODQQHG�UHGXFWLRQ�RI�ORZHU�PDUJLQ�DFFHVV�FDUG�VDOHV�WR�KLJKHU�PDUJLQ�FUHGHQWLDO�VDOHV�

:H�H[SHFW�WKHUH�ZLOO�EH�VRPH�YDULDWLRQ�LQ�RXU�JURVV�SURILW�IURP�SHULRG�WR�SHULRG��DV�RXU�JURVV�SURILW�KDV�EHHQ�DQG�ZLOO�FRQWLQXH�WR�EH�DIIHFWHG�E\�D�YDULHW\�RI�IDFWRUV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FRPSHWLWLRQ�
SURGXFW�SULFLQJ��WKH�YROXPH�RI�VDOHV�LQ�DQ\�JLYHQ

��



�

TXDUWHU��PDQXIDFWXULQJ�YROXPHV��SURGXFW�FRQILJXUDWLRQ�DQG�PL[��WKH�DYDLODELOLW\�RI�QHZ�SURGXFWV��SURGXFW�HQKDQFHPHQWV��VRIWZDUH�DQG�VHUYLFHV��ULVN�RI�LQYHQWRU\�ZULWH�GRZQV�DQG�WKH�FRVW�DQG�DYDLODELOLW\�RI�FRPSRQHQWV�

2SHUDWLQJ�([SHQVHV

,QIRUPDWLRQ�DERXW�RXU�RSHUDWLQJ�H[SHQVHV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������LV�VHW�IRUWK�EHORZ�

5HVHDUFK�DQG�'HYHORSPHQW
¬
� � <HDU�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ��&KDQJH � � ��&KDQJH �
� � ���LQ�WKRXVDQGV� �
5HVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV � � ������ � � ������ � � ������ � � ���

3HUFHQWDJH�RI�UHYHQXH � � ��� � � �� � � �� � � �
�

�
5HVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�FRQVLVW�SULPDULO\�RI�HPSOR\HH�FRPSHQVDWLRQ�DQG�IHHV�IRU�WKH�GHYHORSPHQW�RI�KDUGZDUH��VRIWZDUH�DQG�ILUPZDUH�SURGXFWV��:H�IRFXV�WKH�EXON�RI�RXU�UHVHDUFK�DQG�GHYHORSPHQW

DFWLYLWLHV�RQ�WKH�FRQWLQXHG�GHYHORSPHQW�RI�H[LVWLQJ�SURGXFWV�DQG�WKH�GHYHORSPHQW�RI�QHZ�RIIHULQJV�IRU�HPHUJLQJ�PDUNHW�RSSRUWXQLWLHV�

5HVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�LQ������LQFUHDVHG�FRPSDUHG�ZLWK������SULPDULO\�GXH�WR�DGGLWLRQDO�KHDGFRXQW�DQG�UHODWHG�FRVWV�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQV�RI�7KXUVE\�LQ�WKH�IRXUWK�TXDUWHU�RI������DQG
9LVFRXQW�LQ�WKH�ILUVW�TXDUWHU�RI������

6HOOLQJ�DQG�0DUNHWLQJ
¬
� � <HDU�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ��&KDQJH � � ��&KDQJH �
� � ���LQ�WKRXVDQGV� �
6HOOLQJ�DQG�PDUNHWLQJ�H[SHQVHV � � ������� � � ������� � � ������ � � ���

3HUFHQWDJH�RI�UHYHQXH � � ��� � � ��� � � �� � � �
�

�
6HOOLQJ�DQG�PDUNHWLQJ�H[SHQVHV�FRQVLVW�SULPDULO\�RI�HPSOR\HH�FRPSHQVDWLRQ�DV�ZHOO�DV�DPRUWL]DWLRQ�H[SHQVH�RI�FHUWDLQ�LQWDQJLEOH�DVVHWV��WUDGHVKRZ�SDUWLFLSDWLRQ��DGYHUWLVLQJ�DQG�RWKHU�PDUNHWLQJ�DQG�VHOOLQJ

FRVWV�

6HOOLQJ�DQG�PDUNHWLQJ�H[SHQVHV�LQ������LQFUHDVHG�FRPSDUHG�ZLWK������SULPDULO\�GXH�WR�DGGLWLRQDO�KHDGFRXQW�DQG�UHODWHG�FRVWV��DQG�WKH�DPRUWL]DWLRQ�RI�DFTXLUHG�LQWDQJLEOHV�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQV�RI
7KXUVE\�LQ�WKH�IRXUWK�TXDUWHU�RI������DQG�9LVFRXQW�LQ�WKH�ILUVW�TXDUWHU�RI������

*HQHUDO�DQG�$GPLQLVWUDWLYH
¬
� � <HDU�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ��&KDQJH � � ��&KDQJH �
� � ���LQ�WKRXVDQGV� �
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV � � ������ � � ������� � � ������� � � �����

3HUFHQWDJH�RI�UHYHQXH � � ��� � � ��� � � �� � � �
�

�
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�FRQVLVW�SULPDULO\�RI�FRPSHQVDWLRQ�H[SHQVHV�IRU�HPSOR\HHV�SHUIRUPLQJ�DGPLQLVWUDWLYH�IXQFWLRQV��DQG�SURIHVVLRQDO�IHHV�LQFXUUHG�IRU�OHJDO��DXGLWLQJ�DQG�RWKHU�FRQVXOWLQJ

VHUYLFHV�

*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�GHFUHDVHG�FRPSDUHG�ZLWK�WKH�SULRU�\HDU�SHULRG�SULPDULO\�GXH�WR�WKH�FRQWLQXHG�LQWHJUDWLRQ�HIIRUWV�DFURVV�JHQHUDO�DQG�DGPLQLVWUDWLYH�IXQFWLRQV�DQG�ORZHU�OHJDO�DQG�RWKHU
SURIHVVLRQDO�IHHV�LQ������

��



�

,QFUHDVH�LQ�)DLU�9DOXH�RI�(DUQRXW�/LDELOLW\
¬
� � <HDU�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ��&KDQJH � � ��&KDQJH �
� � ���LQ�WKRXVDQGV� �
,QFUHDVH�LQ�IDLU�YDOXH�RI�HDUQRXW�OLDELOLW\ � � ���� � � ²� � � ���� � � ����
¬

(DUQRXW�FRQVLGHUDWLRQ�H[SHQVH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�DWWULEXWDEOH�WR�WKH�LQFUHDVH�LQ�IDLU�YDOXH�RI�HDUQRXW�OLDELOLW\�DVVRFLDWHG�ZLWK�WKH�9LVFRXQW�DFTXLVLWLRQ�IURP����������WR����������LQ������
6HH�1RWH����%XVLQHVV�&RPELQDWLRQV��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�PRUH�LQIRUPDWLRQ�

5HVWUXFWXULQJ�DQG�6HYHUDQFH�&KDUJHV
¬
� � <HDU�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ��&KDQJH � � ��&KDQJH �
� � ���LQ�WKRXVDQGV� �
5HVWUXFWXULQJ�DQG�VHYHUDQFH � � ��� � � ���� � � ����� � � �����
�

,Q�������ZH�LQFXUUHG�UHVWUXFWXULQJ�DQG�VHYHUDQFH�H[SHQVHV�FRQVLVWLQJ�SULPDULO\�RI�IDFLOLW\�UHQWDO�UHODWHG�FRVWV�DQG�VHYHUDQFH�UHODWHG�FRVWV�DVVRFLDWHG�ZLWK�DQ�DFTXLVLWLRQ�LQ�WKH�ILUVW�TXDUWHU�RI�������DQG�UHFRUGLQJ
D�UHVWUXFWXULQJ�DFFUXDO�RI����������IRU�IXWXUH�UHQWDO�SD\PHQW�REOLJDWLRQV�DVVRFLDWHG�ZLWK�YDFDWHG�RIILFH�VSDFH�DW�RXU�)UHPRQW��&DOLIRUQLD�IDFLOLW\�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�LQFXUUHG�UHVWUXFWXULQJ�DQG�VHYHUDQFH�UHODWHG�FRVWV�RI�����������7KHVH�FRVWV�ZHUH�SDUWLDOO\�RIIVHW�E\�WKH�UHYHUVDO�RI�WKH�UHPDLQLQJ�UHVWUXFWXULQJ�DFFUXDO�RI��������
DVVRFLDWHG�ZLWK�WKH�SUHYLRXVO\�YDFDWHG�RIILFH�VSDFH�GLVFORVHG�DERYH�ZKLFK�ZDV�VXEOHW�LQ�WKH�WKLUG�TXDUWHU�RI������

6HH�1RWH�����5HVWUXFWXULQJ�DQG�6HYHUDQFH��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�PRUH�LQIRUPDWLRQ�

1RQ�RSHUDWLQJ�,QFRPH��([SHQVH�

,QIRUPDWLRQ�DERXW�RXU�QRQ�RSHUDWLQJ�LQFRPH��H[SHQVH��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������LV�VHW�IRUWK�EHORZ�
¬
� � <HDU�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ��&KDQJH � � ��&KDQJH �
� � ���LQ�WKRXVDQGV� �
,QWHUHVW�H[SHQVH��QHW � � ����� � � ������� � � ���� � � �����
*DLQ�RQ�VDOH�RI�LQYHVWPHQW � � ���� � � ²� � � ���� � � ����
/RVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��QHW � � ²� � � ������� � � ������ � � ������
)RUHLJQ�FXUUHQF\�JDLQV��QHW � � ��� � � ���� � � ����� � � �����
¬

,QWHUHVW�H[SHQVH��QHW�FRQVLVWV�RI�LQWHUHVW�RQ�ILQDQFLDO�OLDELOLWLHV�DQG�LQWHUHVW�DFFUHWLRQ�H[SHQVH�IRU�D�OLDELOLW\�RQ�D�ORQJ�WHUP�SD\PHQW�REOLJDWLRQ�DULVLQJ�IURP�RXU�DFTXLVLWLRQ�RI�+LUVFK�(OHFWURQLFV�&RUSRUDWLRQ��7KH
ORZHU�QHW�LQWHUHVW�H[SHQVH�LQ������FRPSDUHG�WR������ZDV�SULPDULO\�DWWULEXWDEOH�WR�ORZHU�LQWHUHVW�UHODWHG�FRVWV�DVVRFLDWHG�ZLWK�WKH�DPHQGPHQW�RI�RXU�UHYROYLQJ�ORDQ�IDFLOLW\�LQ�WKH�ILUVW�TXDUWHU�RI�������DQG�WKH�LPSDFW�RI�WKH
�����PLOOLRQ�SULQFLSDO�UHSD\PHQW�XQGHU�RXU�SUHYLRXV�WHUP�ORDQ�ZLWK�9HQWXUH�/HQGLQJ�	�/HDVLQJ�9,,��,QF��DQG�9HQWXUH�/HQGLQJ�	�/HDVLQJ�9,,,��,QF���FROOHFWLYHO\�UHIHUUHG�WR�DV�³9//��DQG�9//��´��LQ�0D\�������6HH�1RWH
���/RQJ�7HUP�3D\PHQW�2EOLJDWLRQ�DQG�1RWH����)LQDQFLDO�/LDELOLWLHV��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�PRUH�LQIRUPDWLRQ�

*DLQ�RQ�WKH�VDOH�RI�LQYHVWPHQW�RI����������ZDV�UHODWHG�WR�WKH�VDOH�RI�RXU�LQYHVWPHQW�LQ�D�SULYDWH�FRPSDQ\�LQ�WKH�IRXUWK�TXDUWHU�RI�������ZKLFK�KDG�QR�FDUU\LQJ�YDOXH�

/RVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��QHW�UHSUHVHQWV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�UHDFTXLVLWLRQ�SULFH�RI�WKH�UHPDLQLQJ�DPRXQWV�RXWVWDQGLQJ�XQGHU�RXU�SUHYLRXV�WHUP�ORDQ��QRWHG�DERYH��DQG�LWV�QHW�FDUU\LQJ�DPRXQW�

��



�

&KDQJHV�LQ�FXUUHQF\�YDOXDWLRQ�LQ�WKH�SHULRGV�PDLQO\�ZHUH�WKH�UHVXOW�RI�H[FKDQJH�UDWH�PRYHPHQWV�EHWZHHQ�WKH�8�6��GROODU��WKH�,QGLDQ�5XSHH��DQG�WKH�(XUR��2XU�IRUHLJQ�FXUUHQF\�JDLQV�DQG�ORVVHV�SULPDULO\�UHVXOW
IURP�WKH�YDOXDWLRQ�RI�FXUUHQW�DVVHWV�DQG�OLDELOLWLHV�GHQRPLQDWHG�LQ�D�FXUUHQF\�RWKHU�WKDQ�WKH�IXQFWLRQDO�FXUUHQF\�RI�WKH�UHVSHFWLYH�HQWLW\�LQ�WKH�ORFDO�ILQDQFLDO�VWDWHPHQWV�

,QFRPH�7D[HV
¬
� � <HDU�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ��&KDQJH � � ��&KDQJH �
� � ���LQ�WKRXVDQGV� �
,QFRPH�WD[�SURYLVLRQ � � ����� � � ����� � � ����� � � ����
�

2XU�WD[�UDWH�LV�DIIHFWHG�E\�UHFXUULQJ�LWHPV��VXFK�DV�WD[�UDWHV�LQ�IRUHLJQ�MXULVGLFWLRQV�DQG�WKH�UHODWLYH�DPRXQW�RI�LQFRPH��ORVV��ZH�HDUQ�LQ�MXULVGLFWLRQV��,W�LV�DOVR�DIIHFWHG�E\�GLVFUHWH�LWHPV�WKDW�PD\�RFFXU�LQ�DQ\
JLYHQ�\HDU��EXW�DUH�QRW�FRQVLVWHQW�IURP�\HDU�WR�\HDU��7KH�IROORZLQJ�LWHPV�KDG�WKH�PRVW�VLJQLILFDQW�LPSDFW�RQ�WKH�GLIIHUHQFH�EHWZHHQ�RXU�VWDWXWRU\�8�6��IHGHUDO�LQFRPH�WD[�UDWHV�RI�����DQG�RXU�HIIHFWLYH�WD[�UDWH�LQ������DQG
�����

�����±�$�GHFUHDVH�RI������PLOOLRQ��RU�������WR�WKH�VWDWXWRU\�UDWH�UHVXOWHG�IURP�FKDQJHV�LQ�WKH�YDOXDWLRQ�DOORZDQFH�GXULQJ�WKH�\HDU���$Q�LQFUHDVH�RI������PLOOLRQ��RU������UHVXOWHG�IURP�UDWH�GLIIHUHQFHV�EHWZHHQ
8�6��DQG�QRQ�8�6��MXULVGLFWLRQV��6LJQLILFDQW�MXULVGLFWLRQV�FDXVLQJ�WKLV�GLIIHUHQFH�ZHUH�6ZLW]HUODQG��*HUPDQ\�DQG�6LQJDSRUH��$Q�LQFUHDVH�RI������PLOOLRQ��RU������IURP�VWRFN�RSWLRQ�ZLQGIDOOV��$�GHFUHDVH�RI������PLOOLRQ��RU
�����DVVRFLDWHG�ZLWK�*,/7,�LQFRPH��1R�8�6��WD[HV�ZHUH�SURYLGHG�RQ�IRUHLJQ������HDUQLQJV�RU�ORVVHV�DV�WKHVH�HDUQLQJV�DUH�LQWHQGHG�WR�EH�LQGHILQLWHO\�UHLQYHVWHG�RXWVLGH�WKH�8QLWHG�6WDWHV��7KH�QHW�HIIHFW�RI�DOO�FKDQJHV�ZDV
DQ�LQFRPH�WD[�SURYLVLRQ�RI������PLOOLRQ�UHFRUGHG�LQ��������

�����±�$�GHFUHDVH�RI������PLOOLRQ��RU��������WR�WKH�VWDWXWRU\�UDWH�UHVXOWHG�IURP�FKDQJHV�LQ�WKH�YDOXDWLRQ�DOORZDQFH�GXULQJ�WKH�\HDU���$Q�LQFUHDVH�RI������PLOOLRQ��RU�������UHVXOWHG�IURP�UDWH�GLIIHUHQFHV�EHWZHHQ
8�6��DQG�QRQ�8�6��MXULVGLFWLRQV�DQG�D�WUXH�XS�RI�IRUHLJQ�LQFRPH�WD[�SD\DEOHV��6LJQLILFDQW�MXULVGLFWLRQV�FDXVLQJ�WKLV�GLIIHUHQFH�ZHUH�*HUPDQ\�DQG�6LQJDSRUH��1R�8�6��WD[HV�ZHUH�SURYLGHG�RQ�IRUHLJQ������HDUQLQJV�RU�ORVVHV
DV�WKHVH�HDUQLQJV�DUH�LQWHQGHG�WR�EH�LQGHILQLWHO\�UHLQYHVWHG�RXWVLGH�WKH�8QLWHG�6WDWHV��1R�*,/7,�WD[�ZDV�SURYLGHG�ZLWK�UHVSHFW�WR�HDUQLQJV�RI�IRUHLJQ�VXEVLGLDULHV�GXH�WR�D�QHW�IRUHLJQ�WHVWHG�ORVV�SRVLWLRQ��7KH�QHW�HIIHFW�RI
DOO�FKDQJHV�ZDV�DQ�LQFRPH�WD[�SURYLVLRQ�RI������PLOOLRQ�UHFRUGHG�LQ��������

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV

$V�RI�'HFHPEHU�����������RXU�ZRUNLQJ�FDSLWDO��GHILQHG�DV�FXUUHQW�DVVHWV�OHVV�FXUUHQW�OLDELOLWLHV��ZDV�������PLOOLRQ��D�GHFUHDVH�RI������PLOOLRQ�FRPSDUHG�WR�������PLOOLRQ�DV�RI�'HFHPEHU�����������$V�RI
'HFHPEHU�����������RXU�FDVK�EDODQFH�ZDV������PLOOLRQ�

2Q�)HEUXDU\����������ZH�HQWHUHG�LQWR�/RDQ�DQG�6HFXULW\�$JUHHPHQWV��HDFK��D�³/RDQ�DQG�6HFXULW\�$JUHHPHQW´��ZLWK�(DVW�:HVW�%DQN��³(:%´��DQG�9//��DQG�9//���7KH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK
(:%�SURYLGHG�IRU�D�������PLOOLRQ�UHYROYLQJ�ORDQ�IDFLOLW\��DQG�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�9//��DQG�9//��SURYLGHG�IRU�D�WHUP�ORDQ�LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�������PLOOLRQ��2Q�)HEUXDU\����������ZH
DPHQGHG�RXU�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�(:%��ZKLFK�LQFUHDVHG�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�IURP�������PLOOLRQ�WR�������PLOOLRQ��ORZHUHG�WKH�LQWHUHVW�UDWH�IURP�SULPH�UDWH�SOXV������WR�SULPH�UDWH�SOXV�������
H[WHQGHG�WKH�PDWXULW\�GDWH�WR�)HEUXDU\����������DQG�DPHQGHG�FHUWDLQ�ILQDQFLDO�FRYHQDQWV��LQFOXGLQJ�FRYHQDQWV�ZLWK�UHVSHFW�WR�PLQLPXP�(%,7'$�OHYHOV��

2Q�-DQXDU\�����������ZH�HQWHUHG�LQWR�DQ�DPHQGPHQW��WKH�³7ZHOIWK�$PHQGPHQW´��WR�RXU�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�(:%��ZKLFK�SURYLGHG�D�QHZ�WHUP�ORDQ�IDFLOLW\��³(:%�7HUP�/RDQ´��LQ�D�SULQFLSDO
DPRXQW�RI������PLOOLRQ�DQG�UHGXFHG�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�XQGHU�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�IURP�������PLOOLRQ�WR�������PLOOLRQ��7KH�(:%�7HUP�/RDQ�KDV�DQ�LQWHUHVW�UDWH�HTXDO�WR�WKH�SULPH�UDWH�SOXV�������
ZLOO�DPRUWL]H�EHJLQQLQJ�)HEUXDU\����������ZLWK�SULQFLSDO�LQ�WKH�DPRXQW�RI����������GXH�PRQWKO\�WKURXJK�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�WHUP�ORDQ��DQG�WKH�UHPDLQGHU�GXH�RQ�VXFK�ILUVW�DQQLYHUVDU\��,Q�DGGLWLRQ��FHUWDLQ
GHILQLWLRQV�LQ�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZHUH�DPHQGHG�SXUVXDQW�WR�WKH�7ZHOIWK�$PHQGPHQW��LQFOXGLQJ�WKH�GHILQLWLRQ�RI�(%,7'$�DQG�%RUURZLQJ�%DVH��DQG�D�QHZ�IL[HG�FKDUJH�FRYHUDJH�UDWLR�ILQDQFLDO�FRYHQDQW�ZDV
DGGHG��8SRQ�UHSD\PHQW�RI�WKH�QHZ�WHUP�ORDQ�LQ�IXOO��WKH�UHYROYLQJ�ORDQ�IDFLOLW\�ZLOO�EH�LQFUHDVHG�WR�������PLOOLRQ�DQG�WKH�IL[HG�FKDUJH�FRYHUDJH�UDWLR�ILQDQFLDO�FRYHQDQW�ZLOO�QR�ORQJHU�DSSO\��6HH�1RWH����)LQDQFLDO
/LDELOLWLHV��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�PRUH�LQIRUPDWLRQ�

$V�RI�'HFHPEHU�����������ZH�ZHUH�LQ�FRPSOLDQFH�ZLWK�DOO�ILQDQFLDO�FRYHQDQWV�XQGHU�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�DQG�WKH�(:%�7HUP�/RDQ�DIWHU�JLYLQJ�HIIHFW�WR�WKH�DPHQGPHQW�RI�FHUWDLQ�ILQDQFLDO�FRYHQDQWV
SXUVXDQW�WR�WKH�7ZHOIWK�$PHQGPHQW�

��



�

2Q�'HFHPEHU�����������ZH�HQWHUHG�LQWR�D�6HFXULWLHV�3XUFKDVH�$JUHHPHQW�ZLWK�HDFK�RI����$SULO�)XQG��/WG��DQG����$SULO�)XQG��/3��FROOHFWLYHO\��WKH�³3XUFKDVHUV´���LQ�ZKLFK�ZH��WKURXJK�D�SULYDWH�SODFHPHQW�
DJUHHG�WR�LVVXH�DQG�VHOO�DQ�DJJUHJDWH�RI�XS�WR�����������VKDUHV�RI�6HULHV�%�QRQ�YRWLQJ�FRQYHUWLEOH�SUHIHUUHG�VWRFN��7KH�3XUFKDVHUV�SXUFKDVHG�DQ�DJJUHJDWH�RI�����������SUHIHUUHG�VKDUHV�DW�D�SULFH�RI�������SHU�VKDUH�LQ�FDVK
DW�WKH�LQLWLDO�FORVLQJ�RI�WKH�WUDQVDFWLRQ��2Q�0D\�����������ZH�FRPSOHWHG�WKH�VHFRQG�FORVLQJ�RI�WKH�SULYDWH�SODFHPHQW�RI�����������SUHIHUUHG�VKDUHV�DW�D�SULFH�RI�������SHU�VKDUH��7KH�WRWDO�SXUFKDVH�SULFH�SDLG�WR�XV�ZDV������
PLOOLRQ��RI�ZKLFK�������PLOOLRQ�ZDV�SDLG�DW�WKH�LQLWLDO�FORVLQJ�DQG������PLOOLRQ�DW�WKH�VHFRQG�FORVLQJ��:H�DUH�UHTXLUHG�WR�XVH�WKH�SURFHHGV�IURP�WKH�LVVXDQFH�RI�WKH�SUHIHUUHG�VKDUHV�WR�SD\�RII�H[LVWLQJ�GHEW�REOLJDWLRQV�DQG�WR
IXQG�IXWXUH�DFTXLVLWLRQV�RI�WHFKQRORJ\��EXVLQHVV�DQG�RWKHU�DVVHWV��6HH�1RWH�����6WRFNKROGHUV¶�(TXLW\��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�PRUH�LQIRUPDWLRQ�

$V�RXU�SUHYLRXVO\�XQUHPLWWHG�HDUQLQJV�KDYH�EHHQ�VXEMHFWHG�WR�8�6��IHGHUDO�LQFRPH�WD[��ZH�H[SHFW�DQ\�UHSDWULDWLRQ�RI�WKHVH�HDUQLQJV�WR�WKH�8�6��ZRXOG�QRW�LQFXU�VLJQLILFDQW�DGGLWLRQDO�WD[HV�UHODWHG�WR�VXFK
DPRXQWV��+RZHYHU��RXU�HVWLPDWHV�DUH�SURYLVLRQDO�DQG�VXEMHFW�WR�IXUWKHU�DQDO\VLV��*HQHUDOO\��PRVW�RI�RXU�IRUHLJQ�VXEVLGLDULHV�KDYH�DFFXPXODWHG�GHILFLWV�DQG�FDVK�DQG�FDVK�HTXLYDOHQWV�WKDW�DUH�KHOG�RXWVLGH�WKH�8QLWHG�6WDWHV
DUH�W\SLFDOO\�QRW�FDVK�JHQHUDWHG�IURP�HDUQLQJV�WKDW�ZRXOG�EH�VXEMHFW�WR�WD[�XSRQ�UHSDWULDWLRQ�LI�WUDQVIHUUHG�WR�WKH�8QLWHG�6WDWHV��:H�KDYH�DFFHVV�WR�WKH�FDVK�KHOG�RXWVLGH�WKH�8QLWHG�6WDWHV�WR�IXQG�GRPHVWLF�RSHUDWLRQV�DQG
REOLJDWLRQV�ZLWKRXW�DQ\�PDWHULDO�LQFRPH�WD[�FRQVHTXHQFHV��$V�RI�'HFHPEHU�����������WKH�DPRXQW�RI�FDVK�LQFOXGHG�DW�VXFK�VXEVLGLDULHV�ZDV������PLOOLRQ��:H�KDYH�QRW��QRU�GR�ZH�DQWLFLSDWH�WKH�QHHG�WR��UHSDWULDWH�IXQGV�WR
WKH�8QLWHG�6WDWHV�WR�VDWLVI\�GRPHVWLF�OLTXLGLW\�QHHGV�DULVLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��LQFOXGLQJ�OLTXLGLW\�QHHGV�DVVRFLDWHG�ZLWK�RXU�GRPHVWLF�GHEW�VHUYLFH�UHTXLUHPHQWV

:H�KDYH�KLVWRULFDOO\�LQFXUUHG�RSHUDWLQJ�ORVVHV�DQG�QHJDWLYH�FDVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV��DQG�ZH�PD\�FRQWLQXH�WR�LQFXU�ORVVHV�LQ�WKH�IXWXUH��$V�RI�'HFHPEHU�����������ZH�KDG�D�WRWDO�DFFXPXODWHG�GHILFLW
RI��������PLOOLRQ��'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�KDG�D�QHW�ORVV�RI������PLOOLRQ�

:H�EHOLHYH�RXU�H[LVWLQJ�FDVK�EDODQFH��WRJHWKHU�ZLWK�FDVK�JHQHUDWHG�IURP�RSHUDWLRQV�DQG�DYDLODEOH�FUHGLW�XQGHU�RXU�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLOO�EH�VXIILFLHQW�WR�VDWLVI\�RXU�ZRUNLQJ�FDSLWDO�QHHGV�WR�IXQG
RSHUDWLRQV�IRU�WKH�QH[W�WZHOYH�PRQWKV��:H�PD\�DOVR�XVH�FDVK�WR�DFTXLUH�RU�LQYHVW�LQ�FRPSOHPHQWDU\�EXVLQHVVHV��WHFKQRORJLHV��VHUYLFHV�RU�SURGXFWV�WKDW�ZRXOG�FKDQJH�RXU�FDVK�UHTXLUHPHQWV��:H�PD\�DOVR�FKRRVH�WR�ILQDQFH
RXU�FDVK�UHTXLUHPHQWV�WKURXJK�SXEOLF�RU�SULYDWH�HTXLW\�RIIHULQJV��GHEW�ILQDQFLQJV�RU�RWKHU�DUUDQJHPHQWV��+RZHYHU��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�DGGLWLRQDO�FDSLWDO��LI�UHTXLUHG��ZLOO�EH�DYDLODEOH�WR�XV�RU�WKDW�VXFK�FDSLWDO
ZLOO�EH�DYDLODEOH�WR�XV�RQ�DFFHSWDEOH�WHUPV��,I�ZH�UDLVH�IXQGV�E\�LVVXLQJ�HTXLW\�VHFXULWLHV��GLOXWLRQ�WR�VWRFNKROGHUV�FRXOG�UHVXOW��$Q\�HTXLW\�VHFXULWLHV�LVVXHG�DOVR�PD\�SURYLGH�IRU�ULJKWV��SUHIHUHQFHV�RU�SULYLOHJHV�VHQLRU�WR
WKRVH�RI�KROGHUV�RI�RXU�FRPPRQ�VWRFN��7KH�WHUPV�RI�GHEW�VHFXULWLHV�LVVXHG�RU�ERUURZLQJV�FRXOG�LPSRVH�VLJQLILFDQW�UHVWULFWLRQV�RQ�RXU�RSHUDWLRQV��7KH�LQFXUUHQFH�RI�DGGLWLRQDO�LQGHEWHGQHVV�RU�WKH�LVVXDQFH�RI�FHUWDLQ�HTXLW\
VHFXULWLHV�FRXOG�UHVXOW�LQ�LQFUHDVHG�IL[HG�SD\PHQW�REOLJDWLRQV�DQG�FRXOG�DOVR�UHVXOW�LQ�UHVWULFWLYH�FRYHQDQWV��VXFK�DV�OLPLWDWLRQV�RQ�RXU�DELOLW\�WR�LQFXU�DGGLWLRQDO�GHEW�RU�LVVXH�DGGLWLRQDO�HTXLW\��OLPLWDWLRQV�RQ�RXU�DELOLW\�WR
DFTXLUH�RU�OLFHQVH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�DQG�RWKHU�RSHUDWLQJ�UHVWULFWLRQV�WKDW�FRXOG�DGYHUVHO\�DIIHFW�RXU�DELOLW\�WR�FRQGXFW�RXU�EXVLQHVV��2XU�/RDQ�DQG�6HFXULW\�$JUHHPHQW�LPSRVHV�UHVWULFWLRQV�RQ�RXU�RSHUDWLRQV�
LQFUHDVHV�RXU�IL[HG�SD\PHQW�REOLJDWLRQV�DQG�KDV�UHVWULFWLYH�FRYHQDQWV��,Q�DGGLWLRQ��WKH�LVVXDQFH�RI�DGGLWLRQDO�HTXLW\�VHFXULWLHV�E\�XV��RU�WKH�SRVVLELOLW\�RI�VXFK�LVVXDQFH��PD\�FDXVH�WKH�PDUNHW�SULFH�RI�RXU�FRPPRQ�VWRFN�WR
GHFOLQH��,I�ZH�DUH�QRW�DEOH�WR�VHFXUH�DGGLWLRQDO�IXQGLQJ�ZKHQ�QHHGHG��ZH�PD\�KDYH�WR�FXUWDLO�RU�UHGXFH�WKH�VFRSH�RI�RXU�EXVLQHVV�RU�IRUJR�SRWHQWLDO�EXVLQHVV�RSSRUWXQLWLHV�

7KH�IROORZLQJ�VXPPDUL]HV�RXU�FDVK�IORZV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������LQ�WKRXVDQGV��
¬

� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
1HW�FDVK�SURYLGHG�E\��XVHG�LQ��RSHUDWLQJ�DFWLYLWLHV � � ���� � � �������
1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV � � ������� � � �������
1HW�FDVK��XVHG�LQ��SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV � � ����� � � ����
(IIHFW�RI�H[FKDQJH�UDWHV�RQ�FDVK�DQG�FDVK�HTXLYDOHQWV � � ����� � � �����
1HW�GHFUHDVH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV � � ������� � � �������
&DVK�DQG�FDVK�HTXLYDOHQWV��EHJLQQLQJ�RI�\HDU � � ������� � � �������
&DVK�DQG�FDVK�HTXLYDOHQWV��HQG�RI�\HDU � � ������ � � ������

�

�

&DVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV

&DVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�IRU������ZDV�SULPDULO\�GXH�WR�WKH�QHW�ORVV�RI������PLOOLRQ�DQG�DGMXVWPHQWV�IRU�FHUWDLQ�QRQ�FDVK�LWHPV�RI������PLOOLRQ��FRQVLVWLQJ�SULPDULO\�RI�GHSUHFLDWLRQ��DPRUWL]DWLRQ�
DPRUWL]DWLRQ�RI�GHEW�LVVXDQFH�FRVWV��DQG�VWRFN�EDVHG�FRPSHQVDWLRQ��RIIVHW�E\�D�GHFUHDVH�LQ�FDVK�IURP�QHW�FKDQJHV�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV�RI������PLOOLRQ���&DVK�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV�IRU������ZDV�SULPDULO\
GXH�WR�WKH�QHW�ORVV�RI������PLOOLRQ�DQG�D�GHFUHDVH�LQ�FDVK�IURP�QHW�FKDQJHV�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV�RI������PLOOLRQ��RIIVHW�E\�DGMXVWPHQWV�IRU�FHUWDLQ�QRQ�FDVK�LWHPV�RI������PLOOLRQ��FRQVLVWLQJ�SULPDULO\�RI
GHSUHFLDWLRQ��DPRUWL]DWLRQ��DPRUWL]DWLRQ�RI�GHEW�LVVXDQFH�FRVWV��ORVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��DQG�VWRFN�EDVHG�FRPSHQVDWLRQ�

��



�

&DVK�IORZV�IURP�LQYHVWLQJ�DFWLYLWLHV

&DVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�GXULQJ������ZDV������PLOOLRQ��RI�ZKLFK������PLOOLRQ�UHODWHG�WR�WKH�DFTXLVLWLRQV�RI�9LVFRXQW��QHW�RI�FDVK�DFTXLUHG�������PLOOLRQ�UHODWHG�WR�FDSLWDO�H[SHQGLWXUHV��DQG������PLOOLRQ
UHODWHG�WR�WKH�SURFHHGV�IURP�WKH�VDOH�RI�DQ�LQYHVWPHQW��&DVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�GXULQJ������ZDV������PLOOLRQ��RI�ZKLFK������PLOOLRQ�UHODWHG�WR�WKH�DFTXLVLWLRQV�RI��95�DQG�7KXUVE\��QHW�RI�FDVK�DFTXLUHG��DQG�����
PLOOLRQ�UHODWHG�WR�FDSLWDO�H[SHQGLWXUHV�

&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV

&DVK�XVHG�LQ�ILQDQFLQJ�DFWLYLWLHV�GXULQJ������UHODWHG�SULPDULO\�WR�UHSD\PHQWV�RI�GHEW�RI������PLOOLRQ��UHSD\PHQW�RI�QRWHV�SD\DEOH�RI������PLOOLRQ�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQ�RI��95�6HFXULW\��,QF���DQG�WD[HV
SDLG�UHODWHG�WR�QHW�VKDUH�VHWWOHPHQW�RI�UHVWULFWHG�VWRFN�XQLWV�RI������PLOOLRQ��SDUWLDOO\�RIIVHW�E\�WKH�QHW�SURFHHGV�IURP�ERUURZLQJ�RI������PLOOLRQ��&DVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�GXULQJ������UHODWHG�SULPDULO\�WR
ERUURZLQJV�RI�GHEW��QHW�RI�LVVXDQFH�FRVWV��RI�������PLOOLRQ��DQG�LVVXDQFH�RI������PLOOLRQ�RI�6HULHV�%�SUHIHUUHG�VWRFN��QHW�RI�LVVXDQFH�FRVWV��RIIVHW�E\�UHSD\PHQWV�RI�GHEW�RI�������PLOOLRQ�DQG�WD[HV�SDLG�UHODWHG�WR�QHW�VKDUH
VHWWOHPHQW�RI�UHVWULFWHG�VWRFN�XQLWV�RI������PLOOLRQ�

2II�%DODQFH�6KHHW�$UUDQJHPHQWV

:H�KDYH�QRW�HQWHUHG�LQWR�RII�EDODQFH�VKHHW�DUUDQJHPHQWV��RU�LVVXHG�JXDUDQWHHV�WR�WKLUG�SDUWLHV�

&RQWUDFWXDO�2EOLJDWLRQV

7KH�IROORZLQJ�VXPPDUL]HV�H[SHFWHG�FDVK�UHTXLUHPHQWV�IRU�FRQWUDFWXDO�REOLJDWLRQV�DV�RI�'HFHPEHU�����������LQ�WKRXVDQGV��
¬

� � 7RWDO � �
/HVV�WKDQ��

<HDU � �
���
<HDUV � �

���
<HDUV � �

0RUH
WKDQ��
<HDUV �

2SHUDWLQJ�OHDVHV � � ������ � � ������ � � ������ � � ���� � � ²�
&RQWUDFWXDO�SD\PHQW�REOLJDWLRQ � � ������ � � ������ � � ���� � � ²� � � ²�
5HYROYLQJ�ORDQ�IDFLOLW\ � � ������� � � ������� � � ²� � � ²� � � ²�
3XUFKDVH�FRPPLWPHQWV�DQG�RWKHU
���REOLJDWLRQV � � ������ � � ������ � � ²� � � ²� � � ²�

7RWDO�REOLJDWLRQV � � ������� � � ������� � � ������ � � ���� � � ²�

6XEOHDVHV � � ������� � � ����� � � ������� � � ²� � � ²
�

�
2XU�FRQWUDFWXDO�SD\PHQW�REOLJDWLRQ�ZDV�DVVXPHG�XSRQ�RXU�DFTXLVLWLRQ�RI�+LUVFK��6HH�1RWH����/RQJ�7HUP�3D\PHQW�2EOLJDWLRQ��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

5HYROYLQJ�ORDQ�IDFLOLW\�FRQWUDFWXDO�REOLJDWLRQV�LQFOXGH�SD\PHQWV�WR�EH�PDGH�IRU�SULQFLSDO�DQG�LQWHUHVW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DW�'HFHPEHU����������RI�WKH�UHYROYLQJ�ORDQ�IDFLOLW\�XQGHU�RXU�/RDQ�DQG
6HFXULW\�$JUHHPHQW��6HH�1RWH����)LQDQFLDO�/LDELOLWLHV��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

:H�OHDVH�IDFLOLWLHV��FHUWDLQ�HTXLSPHQW��DQG�DXWRPRELOHV�XQGHU�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVH�DJUHHPHQWV��3XUFKDVHV�IRU�LQYHQWRULHV�DUH�KLJKO\�GHSHQGHQW�XSRQ�IRUHFDVWV�RI�FXVWRPHU�GHPDQG��'XH�WR�WKH
XQFHUWDLQW\�LQ�GHPDQG�IURP�RXU�FXVWRPHUV��ZH�PD\�KDYH�WR�FKDQJH��UHVFKHGXOH��RU�FDQFHO�SXUFKDVHV�RU�SXUFKDVH�RUGHUV�IURP�RXU�VXSSOLHUV��7KHVH�FKDQJHV�PD\�OHDG�WR�YHQGRU�FDQFHOODWLRQ�FKDUJHV�RQ�WKHVH�RUGHUV�RU
FRQWUDFWXDO�FRPPLWPHQWV��6HH�1RWH�����&RPPLWPHQWV�DQG�&RQWLQJHQFLHV��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

2XU�RWKHU�ORQJ�WHUP�OLDELOLWLHV�LQFOXGH�JURVV�XQUHFRJQL]HG�WD[�EHQHILWV��DQG�UHODWHG�LQWHUHVW�DQG�SHQDOWLHV��$W�WKLV�WLPH��ZH�DUH�XQDEOH�WR�PDNH�D�UHDVRQDEO\�UHOLDEOH�HVWLPDWH�RI�WKH�WLPLQJ�RI�SD\PHQWV�LQ
LQGLYLGXDO�\HDUV�LQ�FRQQHFWLRQ�ZLWK�WKHVH�WD[�OLDELOLWLHV��$FFRUGLQJO\��VXFK�DPRXQWV�DUH�QRW�LQFOXGHG�LQ�WKH�FRQWUDFWXDO�REOLJDWLRQ�WDEOH�DERYH�

&ULWLFDO�$FFRXQWLQJ�3ROLFLHV

2XU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�LQ�WKH�8QLWHG�6WDWHV��³8�6��*$$3´���7KH�SUHSDUDWLRQ�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV�LQ
DFFRUGDQFH�ZLWK�8�6��*$$3�UHTXLUHV�PDQDJHPHQW�WR�PDNH�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�DW�WKH�GDWH�RI�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�UHYHQXHV
DQG�H[SHQVHV�GXULQJ�WKH�UHSRUWLQJ�SHULRG��0DQDJHPHQW�EDVHV�LWV�HVWLPDWHV�DQG�MXGJPHQWV�RQ�KLVWRULFDO

��



�

H[SHULHQFH�DQG�RQ�YDULRXV�RWKHU�IDFWRUV��ZKLFK�ZH�EHOLHYH�DUH�UHDVRQDEOH�EDVHG�XSRQ�WKH�LQIRUPDWLRQ�DYDLODEOH�WR�XV�DW�WKH�WLPH�WKHVH�HVWLPDWHV��MXGJPHQWV�DQG�DVVXPSWLRQV�DUH�PDGH��$FWXDO�UHVXOWV�PD\�GLIIHU�IURP�WKHVH
HVWLPDWHV�XQGHU�GLIIHUHQW�DVVXPSWLRQV�RU�FRQGLWLRQV�

5HYHQXH�5HFRJQLWLRQ

:H�UHFRJQL]H�UHYHQXH�ZKHQ�ZH�WUDQVIHU�FRQWURO�RI�WKH�SURPLVHG�SURGXFWV�RU�VHUYLFHV�WR�RXU�FXVWRPHUV��LQ�DQ�DPRXQW�WKDW�UHIOHFWV�WKH�FRQVLGHUDWLRQ�ZH�H[SHFW�WR�UHFHLYH�LQ�H[FKDQJH�IRU�WKRVH�SURGXFWV�RU�VHUYLFHV�
:H�HQWHU�LQWR�FRQWUDFWV�WKDW�FDQ�LQFOXGH�YDULRXV�FRPELQDWLRQV�RI�RXU�SURGXFWV��VRIWZDUH�OLFHQVHV��DQG�VHUYLFHV��ZKLFK�DUH�JHQHUDOO\�FDSDEOH�RI�EHLQJ�GLVWLQFW�DQG�DFFRXQWHG�IRU�DV�VHSDUDWH�SHUIRUPDQFH�REOLJDWLRQV��)RU
FRQWUDFWV�ZLWK�PXOWLSOH�SHUIRUPDQFH�REOLJDWLRQV��ZH�DOORFDWH�WKH�WUDQVDFWLRQ�SULFH�RI�WKH�FRQWUDFW�WR�HDFK�SHUIRUPDQFH�REOLJDWLRQ��JHQHUDOO\�RQ�D�UHODWLYH�EDVLV�XVLQJ�LWV�VWDQGDORQH�VHOOLQJ�SULFH��7KH�VWDWHG�FRQWUDFW�YDOXH�LV
JHQHUDOO\�WKH�WUDQVDFWLRQ�SULFH�WR�EH�DOORFDWHG�WR�WKH�VHSDUDWH�SHUIRUPDQFH�REOLJDWLRQV��5HYHQXH�LV�UHFRJQL]HG�QHW�RI�DQ\�WD[HV�FROOHFWHG�IURP�RXU�FXVWRPHUV�WKDW�DUH�VXEVHTXHQWO\�UHPLWWHG�WR�JRYHUQPHQWDO�DXWKRULWLHV�

1DWXUH�RI�3URGXFWV�DQG�6HUYLFHV

:H�GHULYH�RXU�UHYHQXHV�SULPDULO\�IURP�VDOHV�RI�KDUGZDUH�SURGXFWV��VRIWZDUH�OLFHQVHV��SURIHVVLRQDO�VHUYLFHV��VRIWZDUH�PDLQWHQDQFH�DQG�VXSSRUW��DQG�H[WHQGHG�KDUGZDUH�ZDUUDQWLHV�

+DUGZDUH�3URGXFW�5HYHQXHV�²�:H�JHQHUDOO\�KDYH�WZR�SHUIRUPDQFH�REOLJDWLRQV�LQ�DUUDQJHPHQWV�LQYROYLQJ�WKH�VDOH�RI�KDUGZDUH�SURGXFWV��7KH�ILUVW�SHUIRUPDQFH�REOLJDWLRQ�LV�WR�WUDQVIHU�WKH�KDUGZDUH�SURGXFW
�ZKLFK�LQFOXGHV�VRIWZDUH�LQWHJUDO�WR�WKH�IXQFWLRQDOLW\�RI�WKH�KDUGZDUH�SURGXFW���7KH�VHFRQG�SHUIRUPDQFH�REOLJDWLRQ�LV�WR�SURYLGH�DVVXUDQFH�WKDW�WKH�SURGXFW�FRPSOLHV�ZLWK�LWV�DJUHHG�XSRQ�VSHFLILFDWLRQV�DQG�LV�IUHH�IURP
GHIHFWV�LQ�PDWHULDO�DQG�ZRUNPDQVKLS�IRU�D�SHULRG�RI�RQH�WR�WKUHH�\HDUV��L�H��DVVXUDQFH�ZDUUDQW\���7KH�HQWLUH�WUDQVDFWLRQ�SULFH�LV�DOORFDWHG�WR�WKH�KDUGZDUH�SURGXFW�DQG�LV�JHQHUDOO\�UHFRJQL]HG�DV�UHYHQXH�DW�WKH�WLPH�RI
GHOLYHU\�EHFDXVH�WKH�FXVWRPHU�REWDLQV�FRQWURO�RI�WKH�SURGXFW�DW�WKDW�SRLQW�LQ�WLPH��:H�KDYH�FRQFOXGHG�WKDW�FRQWURO�JHQHUDOO\�WUDQVIHUV�DW�WKDW�SRLQW�LQ�WLPH�EHFDXVH�WKH�FXVWRPHU�KDV�WLWOH�WR�WKH�KDUGZDUH��SK\VLFDO
SRVVHVVLRQ��DQG�D�SUHVHQW�REOLJDWLRQ�WR�SD\�IRU�WKH�KDUGZDUH��1RQH�RI�WKH�WUDQVDFWLRQ�SULFH�LV�DOORFDWHG�WR�WKH�DVVXUDQFH�ZDUUDQW\�FRPSRQHQW��DV�ZH�DFFRXQW�IRU�WKHVH�SURGXFW�ZDUUDQW\�FRVWV�LQ�DFFRUGDQFH�ZLWK�$FFRXQWLQJ
6WDQGDUGV�&RGLILFDWLRQ��³$6&´�������*XDUDQWHHV��³$6&����´���3D\PHQWV�IRU�KDUGZDUH�FRQWUDFWV�DUH�JHQHUDOO\�GXH����WR����GD\V�DIWHU�VKLSPHQW�RI�WKH�KDUGZDUH�SURGXFW�

6RIWZDUH�/LFHQVH�5HYHQXHV�²�2XU�OLFHQVH�DUUDQJHPHQWV�JUDQW�FXVWRPHUV�WKH�SHUSHWXDO�ULJKW�WR�DFFHVV�DQG�XVH�WKH�OLFHQVHG�VRIWZDUH�SURGXFWV�DW�WKH�RXWVHW�RI�DQ�DUUDQJHPHQW��7HFKQLFDO�VXSSRUW�DQG�VRIWZDUH
XSGDWHV�DUH�JHQHUDOO\�PDGH�DYDLODEOH�WKURXJKRXW�WKH�WHUP�RI�WKH�VXSSRUW�DJUHHPHQW��ZKLFK�LV�JHQHUDOO\�RQH�WR�WKUHH�\HDUV��:H�DFFRXQW�IRU�WKHVH�DUUDQJHPHQWV�DV�WZR�SHUIRUPDQFH�REOLJDWLRQV������WKH�VRIWZDUH�OLFHQVHV��DQG
����WKH�UHODWHG�XSGDWHV�DQG�WHFKQLFDO�VXSSRUW��7KH�VRIWZDUH�OLFHQVH�UHYHQXH�LV�UHFRJQL]HG�XSRQ�GHOLYHU\�RI�WKH�OLFHQVH�WR�WKH�FXVWRPHU��ZKLOH�WKH�VRIWZDUH�XSGDWHV�DQG�WHFKQLFDO�VXSSRUW�UHYHQXH�LV�UHFRJQL]HG�RYHU�WKH�WHUP
RI�WKH�VXSSRUW�FRQWUDFW��3D\PHQWV�DUH�JHQHUDOO\�GXH����WR����GD\V�DIWHU�GHOLYHU\�RI�WKH�VRIWZDUH�OLFHQVHV�

3URIHVVLRQDO�6HUYLFHV�5HYHQXHV�²��3URIHVVLRQDO�VHUYLFHV�UHYHQXHV�FRQVLVW�SULPDULO\�RI�SURJUDPPLQJ�FXVWRPL]DWLRQ�VHUYLFHV�SHUIRUPHG�UHODWLQJ�WR�WKH�LQWHJUDWLRQ�RI�RXU�VRIWZDUH�SURGXFWV�ZLWK�RXU�FXVWRPHUV
RWKHU�V\VWHPV��VXFK�DV�+5�V\VWHPV��3URIHVVLRQDO�VHUYLFHV�FRQWUDFWV�DUH�JHQHUDOO\�ELOOHG�RQ�D�WLPH�DQG�PDWHULDOV�EDVLV�DQG�UHYHQXH�LV�UHFRJQL]HG�DV�WKH�VHUYLFHV�DUH�SHUIRUPHG��)RU�FRQWUDFWV�ELOOHG�RQ�D�IL[HG�SULFH�EDVLV�
UHYHQXH�LV�UHFRJQL]HG�RQFH�WKH�FRQWUDFW�LV�FRPSOHWH��3D\PHQWV�IRU�VHUYLFHV�DUH�JHQHUDOO\�GXH�ZKHQ�VHUYLFHV�DUH�SHUIRUPHG�

6RIWZDUH�0DLQWHQDQFH�DQG�6XSSRUW�5HYHQXHV�²�6XSSRUW�DQG�PDLQWHQDQFH�FRQWUDFW�UHYHQXHV�FRQVLVW�RI�WKH�VHUYLFHV�SURYLGHG�WR�VXSSRUW�WKH�VSHFLDOL]HG�SURJUDPPLQJ�DSSOLFDWLRQV�SHUIRUPHG�E\�RXU�SURIHVVLRQDO
VHUYLFHV�JURXS��6XSSRUW�DQG�PDLQWHQDQFH�FRQWUDFWV�DUH�W\SLFDOO\�ELOOHG�DW�LQFHSWLRQ�RI�WKH�FRQWUDFW�DQG�UHFRJQL]HG�DV�UHYHQXH�RYHU�WKH�FRQWUDFW�SHULRG��W\SLFDOO\�RYHU�D�RQH�WR�WKUHH�\HDU�WR�SHULRG�

([WHQGHG�+DUGZDUH�:DUUDQWLHV�5HYHQXHV�²�6DOHV�RI�RXU�KDUGZDUH�SURGXFWV�PD\�DOVR�LQFOXGH�RSWLRQDO�H[WHQGHG�KDUGZDUH�ZDUUDQWLHV��ZKLFK�W\SLFDOO\�SURYLGH�DVVXUDQFH�WKDW�WKH�SURGXFW�ZLOO�FRQWLQXH�IXQFWLRQ�DV
LQLWLDOO\�LQWHQGHG��([WHQGHG�KDUGZDUH�ZDUUDQW\�FRQWUDFWV�DUH�W\SLFDOO\�ELOOHG�DW�LQFHSWLRQ�RI�WKH�FRQWUDFW�DQG�UHFRJQL]HG�DV�UHYHQXH�RYHU�WKH�UHVSHFWLYH�FRQWUDFW�SHULRG��W\SLFDOO\�RYHU�RQH�WR�WZR�\HDU�SHULRGV�DIWHU�WKH
H[SLUDWLRQ�RI�WKH�RULJLQDO�DVVXUDQFH�ZDUUDQW\�

6LJQLILFDQW�-XGJPHQWV

2XU�FRQWUDFWV�ZLWK�FXVWRPHUV�RIWHQ�LQFOXGH�SURPLVHV�WR�WUDQVIHU�PXOWLSOH�SURGXFWV�DQG�VHUYLFHV�WR�D�FXVWRPHU��)RU�VXFK�DUUDQJHPHQWV��ZH�DOORFDWH�WKH�WUDQVDFWLRQ�SULFH�WR�HDFK�SHUIRUPDQFH�REOLJDWLRQ�EDVHG�RQ
UHODWLYH�VWDQGDORQH�VHOOLQJ�SULFH��³663´��

��
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-XGJPHQW�LV�UHTXLUHG�WR�GHWHUPLQH�WKH�663�IRU�HDFK�GLVWLQFW�SHUIRUPDQFH�REOLJDWLRQ�LQ�D�FRQWUDFW��)RU�WKH�PDMRULW\�RI�LWHPV��ZH�HVWLPDWH�663�XVLQJ�KLVWRULFDO�WUDQVDFWLRQ�GDWD��:H�XVH�D�UDQJH�RI�DPRXQWV�WR
HVWLPDWH�663�ZKHQ�ZH�VHOO�HDFK�RI�RXU�SURGXFWV�DQG�VHUYLFHV�VHSDUDWHO\�DQG�QHHG�WR�GHWHUPLQH�ZKHWKHU�WKHUH�LV�D�GLVFRXQW�WR�EH�DOORFDWHG�EDVHG�RQ�WKH�UHODWLYH�663�RI�WKH�YDULRXV�SURGXFWV�DQG�VHUYLFHV��,Q�LQVWDQFHV�ZKHUH
663�LV�QRW�GLUHFWO\�REVHUYDEOH��VXFK�DV�ZKHQ�WKH�SURGXFW�RU�VHUYLFH�LV�QRW�VROG�VHSDUDWHO\��ZH�GHWHUPLQH�WKH�663V�XVLQJ�LQIRUPDWLRQ�WKDW�PD\�LQFOXGH�PDUNHW�FRQGLWLRQV�DQG�RWKHU�REVHUYDEOH�LQSXWV��7KH�GHWHUPLQDWLRQ�RI
663�LV�DQ�RQJRLQJ�SURFHVV�DQG�LQIRUPDWLRQ�LV�UHYLHZHG�UHJXODUO\�LQ�RUGHU�WR�HQVXUH�663V�UHIOHFW�WKH�PRVW�FXUUHQW�LQIRUPDWLRQ�RU�WUHQGV�

&RQWUDFW�%DODQFHV

$PRXQWV�LQYRLFHG�LQ�DGYDQFH�RI�VHUYLFHV�EHLQJ�SURYLGHG�DUH�DFFRXQWHG�IRU�DV�GHIHUUHG�UHYHQXH��1HDUO\�DOO�RI�RXU�GHIHUUHG�UHYHQXH�EDODQFH�LV�UHODWHG�VRIWZDUH�PDLQWHQDQFH�FRQWUDFWV��3D\PHQW�WHUPV�DQG
FRQGLWLRQV�YDU\�E\�FRQWUDFW�W\SH��DOWKRXJK�SD\PHQW�LV�W\SLFDOO\�GXH�ZLWKLQ����WR����GD\V�RI�FRQWUDFW�LQFHSWLRQ��,Q�LQVWDQFHV�ZKHUH�WKH�WLPLQJ�RI�UHYHQXH�UHFRJQLWLRQ�GLIIHUV�IURP�WKH�WLPLQJ�RI�LQYRLFLQJ��ZH�KDYH
GHWHUPLQHG�RXU�FRQWUDFWV�GR�QRW�LQFOXGH�D�VLJQLILFDQW�ILQDQFLQJ�FRPSRQHQW��7KH�SULPDU\�SXUSRVH�RI�RXU�LQYRLFLQJ�WHUPV�LV�WR�SURYLGH�FXVWRPHUV�ZLWK�VLPSOLILHG�DQG�SUHGLFWDEOH�ZD\V�RI�SXUFKDVLQJ�RXU�SURGXFWV�DQG
VHUYLFHV��QRW�WR�UHFHLYH�ILQDQFLQJ�IURP�RXU�FXVWRPHUV�

,QYHQWRU\�9DOXDWLRQ

,QYHQWRULHV�DUH�VWDWHG�DW�WKH�ORZHU�RI�FRVW��XVLQJ�DYHUDJH�FRVW�RU�VWDQGDUG�FRVW��DV�DSSOLFDEOH��RU�PDUNHW��QHW�UHDOL]DEOH�YDOXH���:H�W\SLFDOO\�SODQ�RXU�SURGXFWLRQ�DQG�LQYHQWRU\�OHYHOV�EDVHG�RQ�LQWHUQDO�IRUHFDVWV�RI
FXVWRPHU�GHPDQG��ZKLFK�FDQ�EH�KLJKO\�XQSUHGLFWDEOH�DQG�FDQ�IOXFWXDWH�VLJQLILFDQWO\��:H�UHJXODUO\�UHYLHZ�LQYHQWRU\�TXDQWLWLHV�RQ�KDQG�DQG�UHFRUG�DQ�HVWLPDWHG�SURYLVLRQ�IRU�H[FHVV�LQYHQWRU\�UHVHUYH�EDVHG�RQ�MXGJPHQW
DQG�DVVXPSWLRQV�LQYROYLQJ�DQ�HYDOXDWLRQ�RI�WHFKQLFDO�REVROHVFHQFH�DQG�RXU�DELOLW\�WR�VHOO�EDVHG�SULPDULO\�RQ�KLVWRULFDO�VDOHV�SDWWHUQV�DQG�H[SHFWDWLRQV�IRU�IXWXUH�GHPDQG��$FWXDO�GHPDQG�DQG�PDUNHW�FRQGLWLRQV�PD\�GLIIHU
IURP�WKH�SURMHFWLRQV�XWLOL]HG�E\�PDQDJHPHQW�LQ�HVWDEOLVKLQJ�RXU�LQYHQWRU\�UHVHUYHV��,I�ZH�ZHUH�WR�XVH�GLIIHUHQW�DVVXPSWLRQV�RU�XWLOL]H�GLIIHUHQW�HVWLPDWHV��WKH�DPRXQW�DQG�WLPLQJ�RI�RXU�LQYHQWRU\�UHVHUYHV�FRXOG�EH
PDWHULDOO\�GLIIHUHQW��$GYHUVH�FKDQJHV�LQ�RXU�LQYHQWRU\�UHVHUYH�YDOXDWLRQV�FRXOG�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�RSHUDWLQJ�UHVXOWV�DQG�ILQDQFLDO�SRVLWLRQ�

,QFRPH�7D[HV

2XU�LQFRPH�WD[�H[SHQVH��GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV��DQG�UHVHUYHV�IRU�XQUHFRJQL]HG�WD[�EHQHILWV�UHIOHFW�PDQDJHPHQW¶V�DVVHVVPHQW�RI�HVWLPDWHG�FXUUHQW�DQG�IXWXUH�LQFRPH�WD[HV�WR�EH�SDLG��:H�DUH�VXEMHFW�WR
LQFRPH�WD[HV�LQ�WKH�8QLWHG�6WDWHV�DQG�LQ�QXPHURXV�IRUHLJQ�MXULVGLFWLRQV��6LJQLILFDQW�MXGJPHQWV�DQG�HVWLPDWHV�DUH�UHTXLUHG�LQ�GHWHUPLQLQJ�WKH�FRQVROLGDWHG�LQFRPH�WD[�H[SHQVH��GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DQG
UHVHUYHV�IRU�XQUHFRJQL]HG�WD[�EHQHILWV�

'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DULVH�IURP�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�WD[�EDVLV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�WKHLU�UHSRUWHG�DPRXQWV�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��ZKLFK�DUH�H[SHFWHG�WR�UHVXOW�LQ�WD[DEOH�RU
GHGXFWLEOH�DPRXQWV�LQ�WKH�IXWXUH��,Q�HYDOXDWLQJ�RXU�DELOLW\�WR�UHFRYHU�RXU�GHIHUUHG�WD[�DVVHWV�ZLWKLQ�WKH�MXULVGLFWLRQ�IURP�ZKLFK�WKH\�DULVH��IRU�DOO�PDWHULDO�MXULVGLFWLRQV��ZH�FRQVLGHU�DOO�DYDLODEOH�SRVLWLYH�DQG�QHJDWLYH
HYLGHQFH��LQFOXGLQJ�VFKHGXOHG�UHYHUVDOV�RI�GHIHUUHG�WD[�EDODQFHV��SURMHFWHG�IXWXUH�WD[DEOH�LQFRPH��WD[�SODQQLQJ�VWUDWHJLHV�DQG�UHVXOWV�RI�UHFHQW�RSHUDWLRQV��,Q�SURMHFWLQJ�IXWXUH�WD[DEOH�LQFRPH��ZH�EHJLQ�ZLWK�KLVWRULFDO
UHVXOWV�DQG�LQFRUSRUDWH�DVVXPSWLRQV�DERXW�WKH�DPRXQW�RI�IXWXUH�VWDWH��IHGHUDO�DQG�IRUHLJQ�SUHWD[�RSHUDWLQJ�LQFRPH�DGMXVWHG�IRU�LWHPV�WKDW�GR�QRW�KDYH�WD[�FRQVHTXHQFHV��7KH�DVVXPSWLRQV�DERXW�IXWXUH�WD[DEOH�LQFRPH
UHTXLUH�VLJQLILFDQW�MXGJPHQW�DQG�DUH�FRQVLVWHQW�ZLWK�WKH�SODQV�DQG�HVWLPDWHV�ZH�XVH�WR�PDQDJH�WKH�XQGHUO\LQJ�EXVLQHVVHV��,Q�HYDOXDWLQJ�WKH�REMHFWLYH�HYLGHQFH�WKDW�KLVWRULFDO�UHVXOWV�SURYLGH��ZH�FRQVLGHU�WKUHH�\HDUV�RI
FXPXODWLYH�RSHUDWLQJ�UHVXOWV�

$V�RI�'HFHPEHU�����������ZH�KDYH�IHGHUDO�DQG�VWDWH�LQFRPH�WD[�QHW�RSHUDWLQJ�ORVV��³12/´��FDUU\IRUZDUGV�RI��������PLOOLRQ�DQG�������PLOOLRQ��UHVSHFWLYHO\��ZKLFK�ZLOO�H[SLUH�DW�YDULRXV�GDWHV�

:H�EHOLHYH�WKDW�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�EHQHILW�IURP�WKHVH�12/�FDUU\IRUZDUGV�ZLOO�QRW�EH�UHDOL]HG��$FFRUGLQJO\��ZH�KDYH�SURYLGHG�D�IXOO�YDOXDWLRQ�DOORZDQFH�RQ�DQ\�SRWHQWLDO�GHIHUUHG�WD[�DVVHWV
UHODWLQJ�WR�WKHVH�VWDWH�12/�FDUU\IRUZDUGV��,I�RXU�DVVXPSWLRQV�FKDQJH�DQG�ZH�GHWHUPLQH�ZH�ZLOO�EH�DEOH�WR�UHDOL]H�WKHVH�12/V��WKH�WD[�EHQHILWV�UHODWLQJ�WR�DQ\�UHYHUVDO�RI�WKH�YDOXDWLRQ�DOORZDQFH�RQ�GHIHUUHG�WD[�DVVHWV�DV�RI
'HFHPEHU�����������ZLOO�EH�DFFRXQWHG�IRU�DV�D�UHGXFWLRQ�RI�LQFRPH�WD[�H[SHQVH�

7KH�FDOFXODWLRQ�RI�RXU�WD[�OLDELOLWLHV�LQYROYHV�HYDOXDWLQJ�XQFHUWDLQWLHV�LQ�WKH�DSSOLFDWLRQ�RI�FRPSOH[�WD[�ODZV�DQG�UHJXODWLRQV�LQ�D�PXOWLWXGH�RI�MXULVGLFWLRQV�DFURVV�RXU�JOREDO�RSHUDWLRQV��$6&�7RSLF������,QFRPH
7D[HV��³$6&����´��VWDWHV�WKDW�D�WD[�EHQHILW�IURP�DQ�XQFHUWDLQ�WD[�SRVLWLRQ�PD\�EH�UHFRJQL]HG�ZKHQ�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�SRVLWLRQ�ZLOO�EH�VXVWDLQHG�XSRQ�H[DPLQDWLRQ��LQFOXGLQJ�WKH�UHVROXWLRQ�RI�DQ\�UHODWHG
DSSHDOV�RU�OLWLJDWLRQ�SURFHVVHV��RQ�WKH�EDVLV�RI�WKH�WHFKQLFDO�PHULWV�

:H�UHFRUG�XQUHFRJQL]HG�WD[�EHQHILWV�DV�OLDELOLWLHV�LQ�DFFRUGDQFH�ZLWK�$6&�����DQG�DGMXVW�WKHVH�OLDELOLWLHV�ZKHQ�RXU�MXGJPHQW�FKDQJHV�DV�D�UHVXOW�RI�WKH�HYDOXDWLRQ�RI�QHZ�LQIRUPDWLRQ�QRW�SUHYLRXVO\�DYDLODEOH�
%HFDXVH�RI�WKH�FRPSOH[LW\�RI�VRPH�RI�WKHVH
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XQFHUWDLQWLHV��WKH�XOWLPDWH�UHVROXWLRQ�PD\�UHVXOW�LQ�D�WD[�SD\PHQW�WKDW�LV�PDWHULDOO\�GLIIHUHQW�IURP�RXU�FXUUHQW�HVWLPDWH�RI�WKH�XQUHFRJQL]HG�WD[�EHQHILW�OLDELOLWLHV��7KHVH�GLIIHUHQFHV�ZLOO�EH�UHIOHFWHG�DV�LQFUHDVHV�RU�GHFUHDVHV
WR�LQFRPH�WD[�H[SHQVH�LQ�WKH�SHULRG�LQ�ZKLFK�QHZ�LQIRUPDWLRQ�LV�PDGH�DYDLODEOH�

:H�EHOLHYH�WKDW�QRQH�RI�WKH�XQUHFRJQL]HG�WD[�EHQHILWV��H[FOXGLQJ�WKH�DVVRFLDWHG�LQWHUHVW�DQG�SHQDOWLHV��ZKLFK�DUH�LQVLJQLILFDQW��PD\�EH�UHFRJQL]HG�E\�WKH�HQG�RI������

:H�FRQVLGHU�WKH�HDUQLQJV�RI�DOO�RXU�QRQ�8�6��VXEVLGLDULHV�WR�EH�LQGHILQLWHO\�LQYHVWHG�RXWVLGH�WKH�8QLWHG�6WDWHV�RQ�WKH�EDVLV�RI�HVWLPDWHV�WKDW�IXWXUH�GRPHVWLF�FDVK�JHQHUDWLRQ�ZLOO�EH�VXIILFLHQW�WR�PHHW�IXWXUH
GRPHVWLF�FDVK�QHHGV�DQG�RXU�VSHFLILF�SODQV�IRU�UHLQYHVWPHQW�RI�WKRVH�VXEVLGLDU\�HDUQLQJV��6KRXOG�ZH�GHFLGH�WR�UHSDWULDWH�IRUHLJQ�HDUQLQJV��ZH�ZRXOG�QHHG�WR�DGMXVW�RXU�LQFRPH�WD[�SURYLVLRQ�LQ�WKH�SHULRG�ZH�GHWHUPLQHG
WKDW�WKH�HDUQLQJV�ZLOO�QR�ORQJHU�EH�LQGHILQLWHO\�LQYHVWHG�RXWVLGH�WKH�8QLWHG�6WDWHV�

*RRGZLOO��,QWDQJLEOH�$VVHWV�DQG�/RQJ�OLYHG�$VVHWV

%XVLQHVV�FRPELQDWLRQV��:H�DOORFDWH�WKH�SXUFKDVH�SULFH�RI�DFTXLUHG�EXVLQHVVHV�WR�WKH�WDQJLEOH�DQG�LGHQWLILDEOH�LQWDQJLEOH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�EDVHG�RQ�WKHLU�HVWLPDWHG�IDLU�YDOXHV�RQ�WKH
DFTXLVLWLRQ�GDWH��$Q\�UHVLGXDO�SXUFKDVH�SULFH�LV�UHFRUGHG�DV�JRRGZLOO��*RRGZLOO�LV�DOORFDWHG�WR�UHSRUWLQJ�XQLWV�H[SHFWHG�WR�EHQHILW�IURP�WKH�EXVLQHVV�FRPELQDWLRQ��7KH�DOORFDWLRQ�RI�SXUFKDVH�SULFH�UHTXLUHV�PDQDJHPHQW�WR
PDNH�VLJQLILFDQW�HVWLPDWHV�DQG�DVVXPSWLRQV�LQ�GHWHUPLQLQJ�WKH�IDLU�YDOXHV�RI�WKH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�HVSHFLDOO\�ZLWK�UHVSHFW�WR�LQWDQJLEOH�DVVHWV�

&ULWLFDO�HVWLPDWHV�LQ�YDOXLQJ�LQWDQJLEOH�DVVHWV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��IXWXUH�H[SHFWHG�FDVK�IORZV�IURP�FXVWRPHU�UHODWLRQVKLSV��GHYHORSHG�WHFKQRORJ\��WUDGH�QDPHV�DQG�DFTXLUHG�SDWHQWV��DQG�GLVFRXQW�UDWHV�
0DQDJHPHQW�HVWLPDWHV�RI�IDLU�YDOXH�DUH�EDVHG�XSRQ�DVVXPSWLRQV�EHOLHYHG�WR�EH�UHDVRQDEOH��EXW�ZKLFK�DUH�LQKHUHQWO\�XQFHUWDLQ�DQG�XQSUHGLFWDEOH��8QDQWLFLSDWHG�HYHQWV�DQG�FLUFXPVWDQFHV�PD\�RFFXU�ZKLFK�PD\�DIIHFW�WKH
DFFXUDF\�RU�YDOLGLW\�RI�VXFK�DVVXPSWLRQV��HVWLPDWHV�RU�DFWXDO�UHVXOWV�

:H�HYDOXDWH�RXU�ORQJ�OLYHG�DVVHWV�DQG�FHUWDLQ�LGHQWLILDEOH�DPRUWL]DEOH�LQWDQJLEOH�DVVHWV�IRU�LPSDLUPHQW�LQ�DFFRUGDQFH�ZLWK�$6&�7RSLF������3URSHUW\��3ODQW�DQG�(TXLSPHQW��ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ
FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI�VXFK�DVVHWV�RU�LQWDQJLEOHV�PD\�QRW�EH�UHFRYHUDEOH��5HFRYHUDELOLW\�RI�DVVHWV�WR�EH�KHOG�DQG�XVHG�LV�PHDVXUHG�E\�D�FRPSDULVRQ�RI�WKH�FDUU\LQJ�DPRXQW�RI�DQ�DVVHW�WR�IXWXUH
QHW�XQGLVFRXQWHG�FDVK�IORZV�H[SHFWHG�WR�EH�JHQHUDWHG�E\�DQ�DVVHW�JURXS��,I�VXFK�DVVHW�JURXSV�DUH�FRQVLGHUHG�WR�EH�LPSDLUHG��L�H���LI�WKH�VXP�RI�LWV�HVWLPDWHG�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�XVHG�WR�WHVW�IRU�UHFRYHUDELOLW\�LV
OHVV�WKDQ�LWV�FDUU\LQJ�YDOXH���WKH�LPSDLUPHQW�ORVV�WR�EH�UHFRJQL]HG�LV�PHDVXUHG�E\�WKH�DPRXQW�E\�ZKLFK�WKH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW�JURXS�H[FHHGV�WKH�IDLU�YDOXH�RI�WKH�DVVHW�JURXS��,QWDQJLEOH�DVVHWV�ZLWK�GHILQLWH�OLYHV
DUH�DPRUWL]HG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�RYHU�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�WKH�UHODWHG�DVVHWV�

/HDVHV

:H�GHWHUPLQH�LI�DQ�DUUDQJHPHQW�LV�D�OHDVH�DW�LQFHSWLRQ��2SHUDWLQJ�OHDVHV�DUH�LQFOXGHG�LQ�RSHUDWLQJ�OHDVH�ULJKW�RI�XVH��³528´��DVVHWV��RSHUDWLQJ�OHDVH�OLDELOLWLHV��DQG�ORQJ�WHUP�RSHUDWLQJ�OHDVH�OLDELOLWLHV�RQ�RXU
FRQVROLGDWHG�EDODQFH�VKHHWV��2SHUDWLQJ�OHDVH�528�DVVHWV�DQG�RSHUDWLQJ�OHDVH�OLDELOLWLHV�DUH�UHFRJQL]HG�EDVHG�RQ�WKH�SUHVHQW�YDOXH�RI�WKH�IXWXUH�PLQLPXP�OHDVH�SD\PHQWV�RYHU�WKH�OHDVH�WHUP�DW�FRPPHQFHPHQW�GDWH��$V�PRVW
RI�RXU�OHDVHV�GR�QRW�SURYLGH�DQ�LPSOLFLW�UDWH��ZH�XVH�RXU�LQFUHPHQWDO�ERUURZLQJ�UDWH�EDVHG�RQ�WKH�LQIRUPDWLRQ�DYDLODEOH�DW�WKH�OHDVH�FRPPHQFHPHQW�GDWH�LQ�GHWHUPLQLQJ�WKH�SUHVHQW�YDOXH�RI�IXWXUH�SD\PHQWV��7KH�RSHUDWLQJ
OHDVH�528�DVVHWV�DOVR�LQFOXGH�DQ\�OHDVH�SD\PHQWV�PDGH�DQG�H[FOXGH�OHDVH�LQFHQWLYHV�DQG�LQLWLDO�GLUHFW�FRVWV�LQFXUUHG��2XU�OHDVH�WHUPV�PD\�LQFOXGH�RSWLRQV�WR�H[WHQG�WKH�OHDVH�ZKHQ�LW�LV�UHDVRQDEO\�FHUWDLQ�WKDW�WKH\�ZH�ZLOO
H[HUFLVH�WKDW�RSWLRQ��/HDVH�H[SHQVH�IRU�PLQLPXP�OHDVH�SD\PHQWV�LV�UHFRJQL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�OHDVH�WHUP��:H�KDYH�OHDVH�DJUHHPHQWV�ZLWK�OHDVH�DQG�QRQ�OHDVH�FRPSRQHQWV��ZKLFK�LV�DFFRXQWHG�IRU�DV�D
VLQJOH�OHDVH�FRPSRQHQW�

6WRFN�EDVHG�&RPSHQVDWLRQ

:H�UHFRJQL]H�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�IRU�DOO�VKDUH�EDVHG�SD\PHQW�DZDUGV�LQ�DFFRUGDQFH�ZLWK�$6&�7RSLF������&RPSHQVDWLRQ�±�6WRFN�&RPSHQVDWLRQ��6WRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�IRU�H[SHFWHG�
WR�YHVW�DZDUGV�LV�YDOXHG�XQGHU�WKH�VLQJOH�RSWLRQ�DSSURDFK�DQG�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV��QHW�RI�HVWLPDWHG�IRUIHLWXUHV��:H�XWLOL]H�WKH�%ODFN�6FKROHV�RSWLRQ�SULFLQJ�PRGHO�LQ�RUGHU�WR�GHWHUPLQH�WKH�IDLU�YDOXH�RI�VWRFN�
EDVHG�RSWLRQ�DZDUGV��7KH�%ODFN�6FKROHV�SULFLQJ�PRGHO�UHTXLUHV�YDULRXV�KLJKO\�VXEMHFWLYH�DVVXPSWLRQV�LQFOXGLQJ�YRODWLOLW\��H[SHFWHG�RSWLRQ�OLIH��DQG�ULVN�IUHH�LQWHUHVW�UDWH��7KH�DVVXPSWLRQV�XVHG�LQ�FDOFXODWLQJ�WKH�IDLU�YDOXH
RI�VKDUH�EDVHG�SD\PHQW�DZDUGV�UHSUHVHQW�PDQDJHPHQW¶V�EHVW�HVWLPDWHV��7KHVH�HVWLPDWHV�LQYROYH�LQKHUHQW�XQFHUWDLQWLHV�DQG�WKH�DSSOLFDWLRQ�RI�PDQDJHPHQW�MXGJPHQW��,I�IDFWRUV�FKDQJH�DQG�GLIIHUHQW�DVVXPSWLRQV�DUH�XVHG�
RXU�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�FRXOG�EH�PDWHULDOO\�GLIIHUHQW�LQ�WKH�IXWXUH��,Q�DGGLWLRQ��ZH�DUH�UHTXLUHG�WR�HVWLPDWH�WKH�H[SHFWHG�IRUIHLWXUH�UDWH�DQG�UHFRJQL]H�H[SHQVH�RQO\�IRU�WKRVH�H[SHFWHG�WR�YHVW�VKDUHV��,I�RXU
DFWXDO�IRUIHLWXUH�UDWH�LV�PDWHULDOO\�GLIIHUHQW�IURP�RXU�HVWLPDWH��RXU�UHFRUGHG�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�DQG�RSHUDWLQJ�UHVXOWV�FRXOG�EH�GLIIHUHQW�
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5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV

6HH�1RWH����6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV�DQG�5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV��LQ�WKH�DFFRPSDQ\LQJ�QRWHV�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�,WHP���RI�3DUW�,,�RI�WKLV�$QQXDO�5HSRUW�IRU�D
GHVFULSWLRQ�RI�UHFHQW�DFFRXQWLQJ�SURQRXQFHPHQWV��ZKLFK�LV�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�

,7(0��$� 48$17,7$7,9(�$1'�48$/,7$7,9(�',6&/2685(6�$%287�0$5.(7�5,6.

1RW�DSSOLFDEOH�
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,7(0��� ),1$1&,$/�67$7(0(176�$1'�6833/(0(17$5<�'$7$

,QGH[�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV
¬
� 3DJH
5HSRUW�RI�,QGHSHQGHQW�5HJLVWHUHG�3XEOLF�$FFRXQWLQJ�)LUP ��
&RQVROLGDWHG�%DODQFH�6KHHWV�DV�RI�'HFHPEHU����������DQG����� ��
&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�IRU�WKH�<HDUV�(QGHG�'HFHPEHU����������DQG����� ��
&RQVROLGDWHG�6WDWHPHQWV�RI�&RPSUHKHQVLYH�/RVV�IRU�WKH�<HDUV�(QGHG�'HFHPEHU����������DQG����� ��
&RQVROLGDWHG�6WDWHPHQWV�RI�6WRFNKROGHUV¶�(TXLW\�IRU�WKH�<HDUV�(QGHG�'HFHPEHU����������DQG����� ��
&RQVROLGDWHG�6WDWHPHQWV�RI�&DVK�)ORZV�IRU�WKH�<HDUV�(QGHG�'HFHPEHU����������DQG����� ��
1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV ��
�
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7R�WKH�%RDUG�RI�'LUHFWRUV�DQG
6WRFNKROGHUV�RI�,GHQWLY��,QF�

2SLQLRQ�RQ�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV

:H�KDYH�DXGLWHG�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�EDODQFH�VKHHWV�RI�,GHQWLY��,QF���D�'HODZDUH�&RUSRUDWLRQ��DQG�LWV�VXEVLGLDULHV��WKH�³&RPSDQ\´��DV�RI�'HFHPEHU����������DQG�������DQG�WKH�UHODWHG�FRQVROLGDWHG�VWDWHPHQWV
RI�RSHUDWLRQV��FRPSUHKHQVLYH� ORVV��VWRFNKROGHUV¶�HTXLW\��DQG�FDVK�IORZV�IRU�HDFK�RI� WKH� WZR�\HDUV� LQ� WKH�SHULRG�HQGHG�'HFHPEHU�����������DQG�WKH�UHODWHG�QRWHV��FROOHFWLYHO\�UHIHUUHG�WR�DV� WKH�³FRQVROLGDWHG�ILQDQFLDO
VWDWHPHQWV´���,Q�RXU�RSLQLRQ��WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�SUHVHQW�IDLUO\��LQ�DOO�PDWHULDO�UHVSHFWV��WKH�ILQDQFLDO�SRVLWLRQ�RI�WKH�&RPSDQ\�DV�RI�'HFHPEHU����������DQG�������DQG�WKH�UHVXOWV�RI�LWV�RSHUDWLRQV�DQG�LWV
FDVK�IORZV�IRU�HDFK�RI�WKH�WZR�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU�����������LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD�

&KDQJH�LQ�$FFRXQWLQJ�3ULQFLSOH

$V�GLVFXVVHG�LQ�1RWH���WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��WKH�&RPSDQ\�FKDQJHG�LWV�PHWKRG�RI�DFFRXQWLQJ�IRU�OHDVHV�LQ������GXH�WR�WKH�DGRSWLRQ�RI�WKH�QHZ�OHDVH�VWDQGDUG�

%DVLV�IRU�2SLQLRQ

7KHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�WKH�UHVSRQVLELOLW\�RI�WKH�&RPSDQ\¶V�PDQDJHPHQW��2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�EDVHG�RQ�RXU�DXGLWV��:H�DUH�D
SXEOLF�DFFRXQWLQJ�ILUP�UHJLVWHUHG�ZLWK�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���³3&$2%´��DQG�DUH�UHTXLUHG�WR�EH�LQGHSHQGHQW�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKH�8�6��IHGHUDO
VHFXULWLHV�ODZV�DQG�WKH�DSSOLFDEOH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DQG�WKH�3&$2%�

:H�FRQGXFWHG�RXU�DXGLWV�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3&$2%��7KRVH�VWDQGDUGV�UHTXLUH�WKDW�ZH�SODQ�DQG�SHUIRUP�WKH�DXGLW�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH
IUHH�RI�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��7KH�&RPSDQ\�LV�QRW�UHTXLUHG�WR�KDYH��QRU�ZHUH�ZH�HQJDJHG�WR�SHUIRUP��DQ�DXGLW�RI�LWV�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��$V�SDUW�RI�RXU�DXGLWV��ZH�DUH
UHTXLUHG�WR�REWDLQ�DQ�XQGHUVWDQGLQJ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�EXW�QRW�IRU�WKH�SXUSRVH�RI�H[SUHVVLQJ�DQ�RSLQLRQ�RQ�WKH�HIIHFWLYHQHVV�RI�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��$FFRUGLQJO\�
ZH�H[SUHVV�QR�VXFK�RSLQLRQ�

2XU�DXGLWV�LQFOXGHG�SHUIRUPLQJ�SURFHGXUHV�WR�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��DQG�SHUIRUPLQJ�SURFHGXUHV�WKDW�UHVSRQG�WR�WKRVH�ULVNV��6XFK
SURFHGXUHV�LQFOXGHG�H[DPLQLQJ��RQ�D�WHVW�EDVLV��HYLGHQFH�UHJDUGLQJ�WKH�DPRXQWV�DQG�GLVFORVXUHV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��2XU�DXGLWV�DOVR�LQFOXGHG�HYDOXDWLQJ�WKH�DFFRXQWLQJ�SULQFLSOHV�XVHG�DQG�VLJQLILFDQW
HVWLPDWHV�PDGH�E\�PDQDJHPHQW��DV�ZHOO�DV�HYDOXDWLQJ�WKH�RYHUDOO�SUHVHQWDWLRQ�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��:H�EHOLHYH�WKDW�RXU�DXGLWV�SURYLGH�D�UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ�

:H�KDYH�VHUYHG�DV�WKH�&RPSDQ\¶V�DXGLWRU�VLQFH������

�V��%30�//3

6DQ�-RVH��&DOLIRUQLD
0DUFK���������

��



�
,'(17,9��,1&��$1'�68%6,',$5,(6
&2162/,'$7('�%$/$1&(�6+((76

�,Q�WKRXVDQGV��H[FHSW�SDU�YDOXH�
�
� � 'HFHPEHU���� �
� � ���� � � ���� �

$66(76 � � � � � � � �
&XUUHQW�DVVHWV� � � � � � � � �

&DVK�DQG�FDVK�HTXLYDOHQWV � � ������ � � �������
$FFRXQWV�UHFHLYDEOH��QHW�RI�DOORZDQFHV�RI������DQG������DV�RI�'HFHPEHU���������
���DQG�������UHVSHFWLYHO\ � � ������� � � �������
,QYHQWRULHV � � ������� � � �������
3UHSDLG�H[SHQVHV�DQG�RWKHU�FXUUHQW�DVVHWV � � ������ � � ������

7RWDO�FXUUHQW�DVVHWV � � ������� � � �������
3URSHUW\�DQG�HTXLSPHQW��QHW � � ������ � � ������
2SHUDWLQJ�OHDVH�ULJKW�RI�XVH�DVVHWV � � ������ � � ²�
,QWDQJLEOH�DVVHWV��QHW � � ������� � � �������
*RRGZLOO � � ������� � � ������
2WKHU�DVVHWV � � ������ � � ������
7RWDO�DVVHWV � � ������� � � �������

/,$%,/,7,(6�$1'�672&.+2/'(56��(48,7< � � � � � � � �
&XUUHQW�OLDELOLWLHV� � � � � � � � �

$FFRXQWV�SD\DEOH � � ������ � � ������
&XUUHQW�SRUWLRQ����SD\PHQW�REOLJDWLRQ � � ������ � � ������
&XUUHQW�SRUWLRQ���ILQDQFLDO�OLDELOLWLHV��QHW�RI�GLVFRXQW�DQG�GHEW�LVVXDQFH�FRVWV�RI����
�����DQG�����DV�RI�'HFHPEHU����������DQG�'HFHPEHU�����������UHVSHFWLYHO\ � � ������� � � �������
2SHUDWLQJ�OHDVH�OLDELOLWLHV � � ������ � � ²�
1RWHV�SD\DEOH � � ²� � � ������
'HIHUUHG�UHYHQXH � � ������ � � ������
$FFUXHG�FRPSHQVDWLRQ�DQG�UHODWHG�EHQHILWV � � ������ � � ������
2WKHU�DFFUXHG�H[SHQVHV�DQG�OLDELOLWLHV � � ������ � � ������

7RWDO�FXUUHQW�OLDELOLWLHV � � ������� � � �������
/RQJ�WHUP�SD\PHQW�REOLJDWLRQ � � ���� � � ������
/RQJ�WHUP�RSHUDWLQJ�OHDVH�OLDELOLWLHV � � ������ � � ²�
/RQJ�WHUP�GHIHUUHG�UHYHQXH � � ���� � � ����
2WKHU�ORQJ�WHUP�OLDELOLWLHV � � ���� � � ����

7RWDO�OLDELOLWLHV � � ������� � � �������
� � � � � � � � �

&RPPLWPHQWV�DQG�FRQWLQJHQFLHV��VHH�1RWH���� � � � � � � � �
6WRFNKROGHUV��HTXLW\� � � � � � � � �

,GHQWLY��,QF��VWRFNKROGHUV
�HTXLW\� � � � � � � � �
6HULHV�%�SUHIHUUHG�VWRFN���������SDU�YDOXH��������VKDUHV�DXWKRUL]HG��������VKDUHV�LVVXHG�DQG�RXWVWDQGLQJ�DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\ � � �� � � ��
&RPPRQ�VWRFN���������SDU�YDOXH���������VKDUHV�DXWKRUL]HG���������DQG��������VKDUHV
���LVVXHG�DQG��������DQG��������VKDUHV�RXWVWDQGLQJ�DV�RI�'HFHPEHU����������DQG
���������UHVSHFWLYHO\ � � ��� � � ���
$GGLWLRQDO�SDLG�LQ�FDSLWDO � � �������� � � ��������
7UHDVXU\�VWRFN�������DQG�������VKDUHV�DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\ � � ������� � � �������
$FFXPXODWHG�GHILFLW � � ��������� � � ���������
$FFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH � � ������ � � ������

7RWDO�,GHQWLY��,QF��VWRFNKROGHUV
�HTXLW\ � � ������� � � �������
1RQFRQWUROOLQJ�LQWHUHVW � � ²� � � �����

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

�
7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
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&2162/,'$7('�67$7(0(176�2)�23(5$7,216
�,Q�WKRXVDQGV��H[FHSW�SHU�VKDUH�GDWD�

�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
1HW�UHYHQXH � � ������� � � �������
&RVW�RI�UHYHQXH � � ������� � � �������

*URVV�SURILW � � ������� � � �������
2SHUDWLQJ�H[SHQVHV� � � �� � � ��

5HVHDUFK�DQG�GHYHORSPHQW � � ������ � � ������
6HOOLQJ�DQG�PDUNHWLQJ � � ������� � � �������
*HQHUDO�DQG�DGPLQLVWUDWLYH � � ������ � � �������
,QFUHDVH�LQ�IDLU�YDOXH�RI�HDUQRXW�OLDELOLW\ � � ���� � � ²�
5HVWUXFWXULQJ�DQG�VHYHUDQFH � � ��� � � ����

7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � �������
/RVV�IURP�RSHUDWLRQV � � ����� � � �������
1RQ�RSHUDWLQJ�LQFRPH��H[SHQVH�� � � �� � � ��

,QWHUHVW�H[SHQVH��QHW � � ����� � � �������
*DLQ�RQ�VDOH�RI�LQYHVWPHQW � � ���� � � ²�
/RVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��QHW � � ²� � � �������
)RUHLJQ�FXUUHQF\�JDLQV��QHW � � ��� � � ����

/RVV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW � � ����� � � �������
,QFRPH�WD[�SURYLVLRQ � � ����� � � �����

1HW�ORVV � � ������� � � �������
/HVV��,QFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVW � � ²� � � ���

1HW�ORVV�DWWULEXWDEOH�WR�,GHQWLY��,QF� � � ������� � � �������
� � � �� � � ��
1HW�ORVV�SHU�FRPPRQ�VKDUH� � � �� � � ��

%DVLF � � ������ � � ������
'LOXWHG � � ������ � � ������
� � � �� � � ��

:HLJKWHG�DYHUDJH�VKDUHV�XVHG�LQ�FRPSXWLQJ�QHW�ORVV
���SHU�FRPPRQ�VKDUH� � � �� � � ��

%DVLF � � ������� � � �������
'LOXWHG � � ������� � � ������

�

�
7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
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�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
1HW�/RVV � � ������� � � �������

2WKHU�FRPSUHKHQVLYH�ORVV��QHW�RI�LQFRPH�WD[HV� � � � � � � � �
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQW � � ����� � � �����
/LTXLGDWLRQ�RI�VXEVLGLDU\�ZLWK�QRQFRQWUROOLQJ�LQWHUHVW � � ���� � � ²�

7RWDO�RWKHU�FRPSUHKHQVLYH�ORVV��QHW�RI�LQFRPH�WD[HV � � ����� � � �����
&RPSUHKHQVLYH�ORVV � � ������� � � �������

/HVV��&RPSUHKHQVLYH�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVW � � ²� � � ���
&RPSUHKHQVLYH�ORVV�DWWULEXWDEOH�WR�,GHQWLY��,QF� � � ������� � � �������
�

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

� � ,GHQWLY��,QF��6WRFNKROGHUV��(TXLW\ �

� � � � � � � � � � � � � $GGLWLRQDO � � � � � � � � � �
$FFXPXODWHG

2WKHU � � � � � � � � �
� � 6HULHV�%�3UHIHUUHG�6WRFN � � &RPPRQ�6WRFN � � 3DLG�LQ � � 7UHDVXU\ � � $FFXPXODWHG � � &RPSUHKHQVLYH � � 1RQFRQWUROOLQJ � � 7RWDO �
� � 6KDUHV � � $PRXQW � � 6KDUHV � � $PRXQW � � &DSLWDO � � 6WRFN � � 'HILFLW � � ,QFRPH � � ,QWHUHVW � � (TXLW\ �
%DODQFHV��-DQXDU\�������� � � ������ � � �� � � ������� � � ��� � � �������� � � ������� � � ��������� � � ������ � � ����� � � �������
1HW�ORVV � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ������� � � ²� � � � � � � �������
8QUHDOL]HG�LQFRPH��ORVV�
���IURP�IRUHLJQ�FXUUHQF\
���WUDQVODWLRQ�DGMXVWPHQWV � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ����� � � � � � � �����
,PSDFW�RI�DGRSWLRQ�RI�$6&
���7RSLF���� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � � � � � ²� � � ²� � � � �
,VVXDQFH�RI�6HULHV�%
���SUHIHUUHG�VWRFN�
���QHW�RI�LVVXDQFH�FRVWV � � ������ � � � � � � ²� � � ²� � � ������ � � ²� � � ²� � � ²� � � ²� � � ������
,VVXDQFH�RI�FRPPRQ�VWRFN
���LQ�FRQQHFWLRQ�ZLWK
���DFTXLVLWLRQ�RI
����95�6HFXULW\ � � ²� � � ²� � � ���� � � � � � � ������ � � ²� � � ²� � � ²� � � ²� � � ������
,VVXDQFH�RI�FRPPRQ�VWRFN
���LQ�FRQQHFWLRQ�ZLWK
���DFTXLVLWLRQ�RI
���7KXUVE\�6RIWZDUH�6\VWHPV � � ²� � � ²� � � ���� � � � � � � ������ � � ²� � � ²� � � ²� � � ²� � � ������
,VVXDQFH�RI�FRPPRQ
���VWRFN�LQ�FRQQHFWLRQ
���ZLWK�YHVWLQJ�RI
���VWRFN�DZDUGV � � ²� � � ²� � � ���� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²�
3URFHHGV�RI�H[HUFLVH�RI
���VWRFN�RSWLRQV � � ²� � � ²� � � � � � � ²� � � ��� � � ²� � � ²� � � ²� � � ²� � � ���
6WRFN�EDVHG�FRPSHQVDWLRQ � � ²� � � ²� � � ²� � � ²� � � ������ � � ²� � � ²� � � ²� � � ²� � � ������
6KDUHV�ZLWKKHOG�LQ
���SD\PHQW�RI�WD[HV
���LQ�FRQQHFWLRQ�ZLWK
���QHW�VKDUH�VHWWOHPHQW
���RI�UHVWULFWHG�VWRFN�XQLWV � � ²� � � ²� � � ����� � � ²� � � ²� � � ����� � � ²� � � ²� � � ²� � � �����
,VVXDQFH�RI�VKDUHV�WR
���QRQ�HPSOR\HHV � � ²� � � ²� � � � � � � ²� � � ��� � � ²� � � ²� � � ²� � � ²� � � ���
%DODQFHV��'HFHPEHU��������� � � ������ � � � � � � ������� � � ��� � � �������� � � ������� � � ��������� � � ������ � � ����� � � �������
� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
1HW�ORVV � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ������� � � ²� � � ²� � � �������
8QUHDOL]HG�ORVV
���IURP�IRUHLJQ�FXUUHQF\
���WUDQVODWLRQ�DGMXVWPHQWV � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ����� � � ²� � � �����
&DQFHOODWLRQ�RI�KROGEDFN�VKDUHV
LQ�FRQQHFWLRQ�ZLWK�DFTXLVLWLRQ � � ²� � � ²� � � ���� � � ²� � � ����� � � ²� � � ²� � � ²� � � ²� � � �����
,VVXDQFH�RI�FRPPRQ�VWRFN
���LQ�FRQQHFWLRQ�ZLWK
���DFTXLVLWLRQ�RI
���9LVFRXQW � � ²� � � ²� � � ���� � � � � � � ������ � � ²� � � ²� � � ²� � � ²� � � ������
,VVXDQFH�RI�FRPPRQ
���VWRFN�LQ�FRQQHFWLRQ
���ZLWK�YHVWLQJ�RI
���VWRFN�DZDUGV � � ²� � � ²� � � ���� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²�
3URFHHGV�RI�H[HUFLVH�RI
���VWRFN�RSWLRQV � � ²� � � ²� � � ²� � � ²� � � ��� � � ²� � � ²� � � ²� � � ²� � � ���
6WRFN�EDVHG�FRPSHQVDWLRQ � � ²� � � ²� � � ²� � � ²� � � ������ � � ²� � � ²� � � ²� � � ²� � � ������
6KDUHV�ZLWKKHOG�LQ
���SD\PHQW�RI�WD[HV
���LQ�FRQQHFWLRQ�ZLWK
���QHW�VKDUH�VHWWOHPHQW
���RI�UHVWULFWHG�VWRFN�XQLWV � � ²� � � ²� � � ����� � � ²� � � ²� � � ����� � � ²� � � ²� � � ²� � � �����
,VVXDQFH�RI�FRPPRQ
���VWRFN�LQ�FRQQHFWLRQ
���ZLWK�ZDUUDQW�H[HUFLVH � � ²� � � ²� � � ��� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²� � � ²�
/LTXLGDWLRQ�RI�VXEVLGLDU\�ZLWK�QRQFRQWUROOLQJ
��LQWHUHVW � � ²� � � ²� � � ²� � � ²� � � ����� � � ²� � � ²� � � ���� � � ���� � � ²�
%DODQFHV��'HFHPEHU��������� � � ������ � � �� � � ������� � � ��� � � �������� � � ������� � � ��������� � � ������ � � ²� � � ������
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� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
&DVK�IORZV�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV� � � � � � � � �

1HW�ORVV � � ������� � � �������
$GMXVWPHQWV�WR�UHFRQFLOH�QHW�ORVV�WR�QHW�FDVK�SURYLGHG�E\��XVHG�LQ�
���RSHUDWLQJ�DFWLYLWLHV� � � � � � � � �

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ � � ������ � � ������
/RVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��QHW � � ²� � � ������
$FFUHWLRQ�RI�LQWHUHVW�RQ�ORQJ�WHUP�SD\PHQW�REOLJDWLRQ � � ��� � � ����
$PRUWL]DWLRQ�RI�GHEW�LVVXDQFH�FRVWV � � ��� � � ����
6WRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH � � ������ � � ������
&KDQJHV�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV� � � � � � � � �

$FFRXQWV�UHFHLYDEOH � � ������� � � ����
,QYHQWRULHV � � ������� � � �����
3UHSDLG�H[SHQVHV�DQG�RWKHU�DVVHWV � � ���� � � �������
$FFRXQWV�SD\DEOH � � ������ � � �������
3D\PHQW�REOLJDWLRQ�OLDELOLW\ � � ������� � � �������
'HIHUUHG�UHYHQXH � � ���� � � �������
$FFUXHG�H[SHQVHV�DQG�RWKHU�OLDELOLWLHV � � ������� � � �������

1HW�FDVK�SURYLGHG�E\��XVHG�LQ��RSHUDWLQJ�DFWLYLWLHV � � ���� � � �������
&DVK�IORZV�IURP�LQYHVWLQJ�DFWLYLWLHV� � � � � � � � �

&DSLWDO�H[SHQGLWXUHV � � ����� � � �������
3XUFKDVH�RI�XQVHFXUHG�FRQYHUWLEOH�QRWHV � � ���� � � ²�
$FTXLVLWLRQ�RI�EXVLQHVV��QHW�RI�FDVK�DFTXLUHG � � ������� � � �������
3URFHHGV�RQ�VDOH�RI�LQYHVWPHQW � � ���� � � ²�

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV � � ������� � � �������
&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV� � � � � � � � �

3URFHHGV�IURP�LVVXDQFH�RI�GHEW��QHW�RI�LVVXDQFH�FRVWV � � ������ � � �������
5HSD\PHQWV�RI�GHEW � � ������� � � ��������
5HSD\PHQWV�RI�QRWHV�SD\DEOH � � ������� � � ²�
7D[HV�SDLG�UHODWHG�WR�QHW�VKDUH�VHWWOHPHQW�RI�UHVWULFWHG�VWRFN�XQLWV � � ����� � � �����
3URFHHGV�IURP�LVVXDQFH�RI�6HULHV�%�SUHIHUUHG�VWRFN��QHW�RI�LVVXDQFH�FRVWV � � ²� � � ������
3URFHHGV�IURP�H[HUFLVH�RI�VWRFN�RSWLRQV � � ��� � � ���

1HW�FDVK��XVHG�LQ��SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV � � ����� � � ����
(IIHFW�RI�H[FKDQJH�UDWHV�RQ�FDVK � � ����� � � �����
1HW�GHFUHDVH�LQ�FDVK � � ������� � � �������
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�EHJLQQLQJ�RI�SHULRG � � ������� � � �������
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�HQG�RI�SHULRG � � ������ � � �������
6XSSOHPHQWDO�'LVFORVXUHV�RI�&DVK�)ORZ�,QIRUPDWLRQ� � � �� � � ��

,QWHUHVW�SDLG � � ���� � � ������
7D[HV�SDLG��QHW � � ���� � � ����

1RQ�FDVK�LQYHVWLQJ�DQG�ILQDQFLQJ�DFWLYLWLHV� � � �� � � ��
&DQFHODWLRQ�RI�KROGEDFN�VKDUHV�LQ�FRQQHFWLRQ�ZLWK�DFTXLVLWLRQ � � ���� � � ²�
'LYLGHQGV�HDUQHG�RQ�6HULHV�%�SUHIHUUHG�VWRFN � � ������ � � ����
,VVXDQFH�RI�VKDUHV�WR�QRQ�HPSOR\HHV � � ²� � � ���
/LTXLGDWLRQ�RI�VXEVLGLDU\�ZLWK�QRQFRQWUROOLQJ�LQWHUHVW � � ���� � � ²�
&RPPRQ�VWRFN�LVVXHG�IRU�DFTXLVLWLRQ�RI�EXVLQHVVHV � � ������ � � ������
3URPLVVRU\�QRWHV�LVVXHG�LQ�DFTXLVLWLRQ�RI�EXVLQHVV � � ²� � � �����
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���%DVLV�RI�3UHVHQWDWLRQ

'HVFULSWLRQ�RI�%XVLQHVV�²�,GHQWLY��,QF���WKH�³&RPSDQ\�´��LV�D�JOREDO�VHFXULW\�WHFKQRORJ\�FRPSDQ\�WKDW�VHFXUHV�GDWD��SK\VLFDO�SODFHV�DQG�WKLQJV��*OREDO�RUJDQL]DWLRQV�LQ�WKH�JRYHUQPHQW��HGXFDWLRQ��UHWDLO�
WUDQVSRUWDWLRQ��KHDOWKFDUH�DQG�RWKHU�PDUNHWV�UHO\�XSRQ�WKH�&RPSDQ\¶V�VROXWLRQV��7KH�&RPSDQ\¶V�VROXWLRQV�DOORZ�LWV�FXVWRPHUV�WR�FUHDWH�VDIH��VHFXUH��YDOLGDWHG�DQG�FRQYHQLHQW�H[SHULHQFHV�LQ�VFKRROV��JRYHUQPHQW�RIILFHV�
IDFWRULHV��WUDQVSRUWDWLRQ��KRVSLWDOV�DQG�RWKHU�W\SHV�RI�IDFLOLWLHV��7KH�&RPSDQ\¶V�FRUSRUDWH�KHDGTXDUWHUV�DUH�LQ�)UHPRQW��&DOLIRUQLD��7KH�&RPSDQ\�PDLQWDLQV�UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLWLHV�LQ�&DOLIRUQLD��DQG�&KHQQDL�
,QGLD�DQG�ORFDO�RSHUDWLRQV�DQG�VDOHV�IDFLOLWLHV�LQ�*HUPDQ\��+RQJ�.RQJ��-DSDQ��6LQJDSRUH��&DQDGD��DQG�WKH�8QLWHG�6WDWHV��7KH�&RPSDQ\�ZDV�IRXQGHG�LQ������LQ�0XQLFK��*HUPDQ\�DQG�ZDV�LQFRUSRUDWHG�LQ������XQGHU�WKH
ODZV�RI�WKH�6WDWH�RI�'HODZDUH�

���6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV�DQG�5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV

3ULQFLSOHV�RI�&RQVROLGDWLRQ�²�7KH�DFFRPSDQ\LQJ�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGH�WKH�DFFRXQWV�RI�WKH�&RPSDQ\�DQG�LWV�ZKROO\�DQG�PDMRULW\�RZQHG�VXEVLGLDULHV��$OO�LQWHUFRPSDQ\�EDODQFHV�DQG
WUDQVDFWLRQV�KDYH�EHHQ�HOLPLQDWHG�LQ�FRQVROLGDWLRQ�

5HFODVVLILFDWLRQV�²�&HUWDLQ�UHFODVVLILFDWLRQV�KDYH�EHHQ�PDGH�WR�WKH�ILVFDO�\HDU������ILQDQFLDO�VWDWHPHQWV�WR�FRQIRUP�WR�WKH�ILVFDO�\HDU������SUHVHQWDWLRQ��7KH�UHFODVVLILFDWLRQV�KDG�QR�LPSDFW�RQ�QHW�ORVV��WRWDO
DVVHWV��RU�VWRFNKROGHUV¶�HTXLW\�

8VH�RI�(VWLPDWHV�²�7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��³8�6��*$$3´��UHTXLUHV�PDQDJHPHQW�WR�PDNH�HVWLPDWHV
DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�GLVFORVXUH�RI�FRQWLQJHQW�OLDELOLWLHV�DV�RI�WKH�GDWH�RI�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�UHYHQXH�DQG�H[SHQVHV�GXULQJ�WKH
UHSRUWLQJ�SHULRG��7KH�&RPSDQ\�EHOLHYHV�MXGJPHQW�LV�LQYROYHG�LQ�GHWHUPLQLQJ�UHYHQXH�UHFRJQLWLRQ��WKH�DFTXLVLWLRQ�GDWH�IDLU�YDOXH�RI�LQWDQJLEOH�DVVHWV��WKH�IDLU�YDOXH�RI�FRQWLQJHQW�FRQVLGHUDWLRQ�DVVRFLDWHG�ZLWK�DFTXLVLWLRQV�
WKH�UHFRYHUDELOLW\�RI�ORQJ�OLYHG�DVVHWV��LPSDLUPHQW�RI�JRRGZLOO�DQG�LQWDQJLEOH�DVVHWV��VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH��DQG�LQFRPH�WD[�XQFHUWDLQWLHV��7KH�&RPSDQ\�EDVHV�WKHVH�HVWLPDWHV�RQ�KLVWRULFDO�DQG�DQWLFLSDWHG
UHVXOWV��WUHQGV��DQG�YDULRXV�RWKHU�DVVXPSWLRQV�WKDW�WKH�&RPSDQ\�EHOLHYHV�DUH�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��LQFOXGLQJ�DVVXPSWLRQV�DV�WR�IXWXUH�HYHQWV��$FWXDO�UHVXOWV�FRXOG�GLIIHU�PDWHULDOO\�IURP�WKRVH�HVWLPDWHV�DQG
DVVXPSWLRQV�

&RQFHQWUDWLRQ�RI�&UHGLW�5LVN�²�1R�FXVWRPHU�DFFRXQWHG�IRU�����RU�PRUH�RI�QHW�UHYHQXH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������RU�������UHVSHFWLYHO\��1R�FXVWRPHU�DFFRXQWHG�IRU�����RU�PRUH�RI�WKH�&RPSDQ\¶V
DFFRXQWV�UHFHLYDEOH�EDODQFH�DW�'HFHPEHU����������RU�������7KH�&RPSDQ\�GRHV�QRW�UHTXLUH�FROODWHUDO�RU�RWKHU�VHFXULW\�WR�VXSSRUW�DFFRXQWV�UHFHLYDEOH��7R�UHGXFH�ULVN��WKH�&RPSDQ\¶V�PDQDJHPHQW�SHUIRUPV�RQJRLQJ�FUHGLW
HYDOXDWLRQV�RI�LWV�FXVWRPHUV¶�ILQDQFLDO�FRQGLWLRQ��7KH�&RPSDQ\�PDLQWDLQV�DOORZDQFHV�IRU�SRWHQWLDO�FUHGLW�ORVVHV�LQ�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

$OORZDQFH�IRU�'RXEWIXO�$FFRXQWV�²�7KH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�LV�EDVHG�RQ�WKH�&RPSDQ\¶V�DVVHVVPHQW�RI�WKH�FROOHFWDELOLW\�RI�FXVWRPHU�DFFRXQWV��7KH�&RPSDQ\�UHJXODUO\�UHYLHZV�LWV�UHFHLYDEOHV�WKDW
UHPDLQ�RXWVWDQGLQJ�SDVW�WKHLU�DSSOLFDEOH�SD\PHQW�WHUPV�DQG�HVWDEOLVKHV�DQ�DOORZDQFH�DQG�SRWHQWLDO�ZULWH�RIIV�E\�FRQVLGHULQJ�IDFWRUV�VXFK�DV�KLVWRULFDO�H[SHULHQFH��FUHGLW�TXDOLW\��DJH�RI�WKH�DFFRXQWV�UHFHLYDEOH�EDODQFHV��DQG
FXUUHQW�HFRQRPLF�FRQGLWLRQV�WKDW�PD\�DIIHFW�D�FXVWRPHU¶V�DELOLW\�WR�SD\��$OWKRXJK�WKH�&RPSDQ\�H[SHFWV�WR�FROOHFW�QHW�DPRXQWV�GXH�DV�VWDWHG�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV��DFWXDO�FROOHFWLRQV�PD\�GLIIHU�IURP�WKHVH
HVWLPDWHG�DPRXQWV�

,QYHQWRULHV�²�,QYHQWRULHV�DUH�VWDWHG�DW�WKH�ORZHU�RI�FRVW��XVLQJ�VWDQGDUG�FRVW��DSSUR[LPDWLQJ�DYHUDJH�FRVW��RU�),)2�PHWKRG��DV�DSSOLFDEOH��RU�PDUNHW�YDOXH��,QYHQWRU\�LV�ZULWWHQ�GRZQ�IRU�H[FHVV�LQYHQWRU\�
WHFKQLFDO�REVROHVFHQFH�DQG�WKH�LQDELOLW\�WR�VHOO�EDVHG�SULPDULO\�RQ�KLVWRULFDO�VDOHV�DQG�H[SHFWDWLRQV�IRU�IXWXUH�XVH��7KH�&RPSDQ\�RSHUDWHV�LQ�DQ�LQGXVWU\�FKDUDFWHUL]HG�E\�WHFKQRORJLFDO�FKDQJH��7KH�SODQQLQJ�RI�SURGXFWLRQ
DQG�LQYHQWRU\�OHYHOV�LV�EDVHG�RQ�LQWHUQDO�IRUHFDVWV�RI�FXVWRPHU�GHPDQG��ZKLFK�DUH�KLJKO\�XQSUHGLFWDEOH�DQG�FDQ�IOXFWXDWH�VXEVWDQWLDOO\��6KRXOG�WKH�GHPDQG�IRU�WKH�&RPSDQ\¶V�SURGXFWV�SURYH�WR�EH�VLJQLILFDQWO\�OHVV�WKDQ
DQWLFLSDWHG��WKH�XOWLPDWH�UHDOL]DEOH�YDOXH�RI�WKH�&RPSDQ\¶V�LQYHQWRU\�FRXOG�EH�VXEVWDQWLDOO\�OHVV�WKDQ�DPRXQWV�LQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV��2QFH�LQYHQWRU\�KDV�EHHQ�ZULWWHQ�GRZQ�EHORZ�FRVW��LW�LV�QRW�VXEVHTXHQWO\
ZULWWHQ�XS�

%XVLQHVV�&RPELQDWLRQV�²�7KH�WDQJLEOH�DQG�LGHQWLILDEOH�LQWDQJLEOH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�LQ�D�EXVLQHVV�FRPELQDWLRQ�DUH�UHFRUGHG�EDVHG�RQ�WKHLU�HVWLPDWHG�IDLU�YDOXHV�DV�RI�WKH�EXVLQHVV
FRPELQDWLRQ�GDWH��LQFOXGLQJ�LGHQWLILDEOH�LQWDQJLEOH�DVVHWV��ZKLFK�HLWKHU�DULVH�IURP�D�FRQWUDFWXDO�RU�OHJDO�ULJKW�RU�DUH�VHSDUDEOH�IURP�JRRGZLOO��7KH�&RPSDQ\�EDVHV�WKH�HVWLPDWHG�IDLU�YDOXH�RI�LGHQWLILDEOH�LQWDQJLEOH�DVVHWV
DFTXLUHG�LQ�D�EXVLQHVV�FRPELQDWLRQ�RQ�LQGHSHQGHQW�YDOXDWLRQV�WKDW�XVH�LQIRUPDWLRQ�DQG�DVVXPSWLRQV�SURYLGHG�E\�PDQDJHPHQW��ZKLFK�FRQVLGHU�PDQDJHPHQW¶V�HVWLPDWHV�RI�LQSXWV�DQG�DVVXPSWLRQV�WKDW�D�PDUNHW�SDUWLFLSDQW
ZRXOG�XVH��$Q\�H[FHVV�SXUFKDVH�SULFH�RYHU�WKH�HVWLPDWHG�IDLU�YDOXH�DVVLJQHG�WR�WKH�QHW�WDQJLEOH�DQG�LGHQWLILDEOH�LQWDQJLEOH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�LV�UHFRUGHG�WR�JRRGZLOO��7KH�XVH�RI�DOWHUQDWLYH�YDOXDWLRQ
DVVXPSWLRQV��LQFOXGLQJ�HVWLPDWHG�UHYHQXH�SURMHFWLRQV�
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JURZWK�UDWHV��FDVK�IORZV��GLVFRXQW�UDWHV��HVWLPDWHG�XVHIXO�OLYHV�DQG�SUREDELOLWLHV�VXUURXQGLQJ�WKH�DFKLHYHPHQW�RI�FRQWLQJHQW�PLOHVWRQHV�FRXOG�UHVXOW�LQ�GLIIHUHQW�SXUFKDVH�SULFH�DOORFDWLRQV�DQG�DPRUWL]DWLRQ�H[SHQVH�LQ
FXUUHQW�DQG�IXWXUH�SHULRGV�

,Q�FLUFXPVWDQFHV�ZKHUH�DQ�DFTXLVLWLRQ�LQYROYHV�D�FRQWLQJHQW�FRQVLGHUDWLRQ�DUUDQJHPHQW�WKDW�PHHWV�WKH�GHILQLWLRQ�RI�D�OLDELOLW\�XQGHU�WKH�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG��³)$6%´��$FFRXQWLQJ�6WDQGDUGV
&RGLILFDWLRQ��³$6&´��7RSLF������'LVWLQJXLVKLQJ�/LDELOLWLHV�IURP�(TXLW\��WKH�&RPSDQ\�UHFRJQL]HV�D�OLDELOLW\�HTXDO�WR�WKH�IDLU�YDOXH�RI�WKH�FRQWLQJHQW�SD\PHQWV�WKH�&RPSDQ\�H[SHFWV�WR�PDNH�DV�RI�WKH�DFTXLVLWLRQ�GDWH��7KH
&RPSDQ\�UHPHDVXUHV�WKLV�OLDELOLW\�HDFK�UHSRUWLQJ�SHULRG�DQG�UHFRUGV�FKDQJHV�LQ�WKH�IDLU�YDOXH�DV�D�FRPSRQHQW�RI�RSHUDWLQJ�H[SHQVHV�

7UDQVDFWLRQ�FRVWV�DVVRFLDWHG�ZLWK�DFTXLVLWLRQV�DUH�H[SHQVHG�DV�LQFXUUHG�LQ�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��5HVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV�RI�DFTXLUHG�FRPSDQLHV�DUH�LQFOXGHG�LQ�WKH�&RPSDQ\¶V
RSHUDWLQJ�UHVXOWV�IURP�WKH�GDWH�RI�DFTXLVLWLRQ�

,QWDQJLEOH�$VVHWV�²�$PRUWL]DEOH�LQWDQJLEOH�DVVHWV�LQFOXGH�WUDGHPDUNV��GHYHORSHG�WHFKQRORJ\�DQG�FXVWRPHU�UHODWLRQVKLSV�DFTXLUHG�DV�SDUW�RI�EXVLQHVV�FRPELQDWLRQV��,QWDQJLEOH�DVVHWV�VXEMHFW�WR�DPRUWL]DWLRQ�DUH
DPRUWL]HG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�RYHU�WKHLU�HVWLPDWHG�XVHIXO�OLYHV�UDQJLQJ�IURP�IRXU�WR�WZHOYH�\HDUV�DQG�DUH�UHYLHZHG�IRU�LPSDLUPHQW�LQ�DFFRUGDQFH�ZLWK�$6&�7RSLF������3URSHUW\��3ODQW�DQG�(TXLSPHQW�

*RRGZLOO�²�,Q�DFFRUGDQFH�ZLWK�$6&�7RSLF������,QWDQJLEOHV�*RRGZLOO�DQG�2WKHU��³$6&����´���WKH�&RPSDQ\¶V�JRRGZLOO�LV�QRW�DPRUWL]HG�EXW�LV�WHVWHG�IRU�LPSDLUPHQW�RQ�DQ�DQQXDO�EDVLV�RU�ZKHQHYHU�HYHQWV�RU
FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI�WKHVH�DVVHWV�PD\�QRW�EH�UHFRYHUDEOH��,Q�WHVWLQJ�IRU�JRRGZLOO�LPSDLUPHQW��WKH�&RPSDQ\�FRPSDUHV�WKH�IDLU�YDOXH�RI�LWV�UHSRUWLQJ�XQLW�WR�LWV�FDUU\LQJ�YDOXH
LQFOXGLQJ�WKH�JRRGZLOO�RI�WKDW�XQLW��,I�WKH�FDUU\LQJ�YDOXH��LQFOXGLQJ�JRRGZLOO��H[FHHGV�WKH�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH��WKH�&RPSDQ\�ZLOO�UHFRJQL]H�DQ�LPSDLUPHQW�ORVV�IRU�WKH�DPRXQW�E\�ZKLFK�WKH�FDUU\LQJ�DPRXQW�H[FHHGV
WKH�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH��7KH�ORVV�UHFRJQL]HG�FDQQRW�H[FHHG�WKH�WRWDO�DPRXQW�RI�JRRGZLOO�DOORFDWHG�WR�WKDW�UHSRUWLQJ�XQLW�

3URSHUW\�DQG�(TXLSPHQW�²�3URSHUW\�DQG�HTXLSPHQW�DUH�VWDWHG�DW�FRVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ��'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�DUH�FRPSXWHG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�RYHU�HVWLPDWHG�XVHIXO�OLYHV�RI
WKUHH�WR�WHQ�\HDUV�IRU�IXUQLWXUH��IL[WXUH�DQG�RIILFH�HTXLSPHQW��ILYH�WR�VHYHQ�\HDUV�IRU�PDFKLQHU\��ILYH�\HDUV�IRU�DXWRPRELOHV�DQG�WKUHH�\HDUV�IRU�FRPSXWHU�VRIWZDUH��/HDVHKROG�LPSURYHPHQWV�DUH�DPRUWL]HG�RYHU�WKH�VKRUWHU�RI
WKH�OHDVH�WHUP�RU�WKHLU�HVWLPDWHG�XVHIXO�OLIH�

/RQJ�/LYHG�$VVHWV�²�7KH�&RPSDQ\�UHYLHZV�ORQJ OLYHG�DVVHWV�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHWV�PD\�QRW�EH�UHFRYHUDEOH��$Q
LPSDLUPHQW�ORVV�LV�UHFRJQL]HG�ZKHQ�WKH�WRWDO�HVWLPDWHG�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�H[SHFWHG�WR�UHVXOW�IURP�WKH�XVH�RI�WKH�DVVHW�DQG�LWV�HYHQWXDO�GLVSRVLWLRQ�DUH�OHVV�WKDQ�LWV�FDUU\LQJ�DPRXQW��,PSDLUPHQW��LI�DQ\��LV
DVVHVVHG�XVLQJ�GLVFRXQWHG�FDVK�IORZV�RU�RWKHU�DSSURSULDWH�PHDVXUHV�RI�IDLU�YDOXH��7KHUH�ZHUH�QR�LPSDLUPHQW�ORVVHV�UHFRUGHG�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������RU������

/HDVHV�²�7KH�&RPSDQ\�GHWHUPLQHV�LI�DQ�DUUDQJHPHQW�LV�D�OHDVH�DW�LQFHSWLRQ��2SHUDWLQJ�OHDVHV�DUH�LQFOXGHG�LQ�RSHUDWLQJ�OHDVH�ULJKW�RI�XVH��³528´��DVVHWV��RSHUDWLQJ�OHDVH�OLDELOLWLHV��DQG�ORQJ�WHUP�RSHUDWLQJ
OHDVH�OLDELOLWLHV�RQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�EDODQFH�VKHHWV��2SHUDWLQJ�OHDVH�528�DVVHWV�DQG�RSHUDWLQJ�OHDVH�OLDELOLWLHV�DUH�UHFRJQL]HG�EDVHG�RQ�WKH�SUHVHQW�YDOXH�RI�WKH�IXWXUH�PLQLPXP�OHDVH�SD\PHQWV�RYHU�WKH�OHDVH
WHUP�DW�FRPPHQFHPHQW�GDWH��$V�PRVW�RI�WKH�&RPSDQ\¶V�OHDVHV�GR�QRW�SURYLGH�DQ�LPSOLFLW�UDWH��WKH�&RPSDQ\�XVHV�LWV�LQFUHPHQWDO�ERUURZLQJ�UDWH�EDVHG�RQ�WKH�LQIRUPDWLRQ�DYDLODEOH�DW�WKH�OHDVH�FRPPHQFHPHQW�GDWH�LQ
GHWHUPLQLQJ�WKH�SUHVHQW�YDOXH�RI�IXWXUH�SD\PHQWV��7KH�RSHUDWLQJ�OHDVH�528�DVVHWV�DOVR�LQFOXGH�DQ\�OHDVH�SD\PHQWV�PDGH�DQG�H[FOXGH�OHDVH�LQFHQWLYHV�DQG�LQLWLDO�GLUHFW�FRVWV�LQFXUUHG��7KH�&RPSDQ\¶V�OHDVH�WHUPV�PD\
LQFOXGH�RSWLRQV�WR�H[WHQG�WKH�OHDVH�ZKHQ�LW�LV�UHDVRQDEO\�FHUWDLQ�WKDW�WKH�&RPSDQ\�ZLOO�H[HUFLVH�WKDW�RSWLRQ��/HDVH�H[SHQVH�IRU�PLQLPXP�OHDVH�SD\PHQWV�LV�UHFRJQL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�OHDVH�WHUP��7KH
&RPSDQ\�KDV�OHDVH�DJUHHPHQWV�ZLWK�OHDVH�DQG�QRQ�OHDVH�FRPSRQHQWV��ZKLFK�DUH�DFFRXQWHG�IRU�DV�D�VLQJOH�OHDVH�FRPSRQHQW�

5HVHDUFK�DQG�'HYHORSPHQW�²�&RVWV�WR�UHVHDUFK��GHVLJQ��DQG�GHYHORS�WKH�&RPSDQ\¶V�SURGXFWV�DUH�H[SHQVHG�DV�LQFXUUHG�DQG�FRQVLVW�SULPDULO\�RI�HPSOR\HH�FRPSHQVDWLRQ�DQG�IHHV�IRU�WKH�GHYHORSPHQW�RI
SURWRW\SH�SURGXFWV��6RIWZDUH�GHYHORSPHQW�FRVWV�DUH�FDSLWDOL]HG�EHJLQQLQJ�ZKHQ�D�SURGXFW¶V�WHFKQRORJLFDO�IHDVLELOLW\�KDV�EHHQ�HVWDEOLVKHG�DQG�HQGLQJ�ZKHQ�D�SURGXFW�LV�DYDLODEOH�IRU�JHQHUDO�UHOHDVH�WR�FXVWRPHUV�
*HQHUDOO\��WKH�&RPSDQ\¶V�SURGXFWV�DUH�UHOHDVHG�VRRQ�DIWHU�WHFKQRORJLFDO�IHDVLELOLW\�KDV�EHHQ�HVWDEOLVKHG��&RVWV�LQFXUUHG�VXEVHTXHQW�WR�DFKLHYLQJ�WHFKQRORJLFDO�IHDVLELOLW\�KDYH�QRW�EHHQ�VLJQLILFDQW�DQG�JHQHUDOO\�KDYH�EHHQ
H[SHQVHG�DV�LQFXUUHG��$W�'HFHPEHU����������DQG�������WKH�QHW�DPRXQW�RI�FDSLWDOL]HG�VRIWZDUH�GHYHORSPHQW�FRVWV�ZHUH����������DQG�����������UHVSHFWLYHO\��DQG�DUH�LQFOXGHG�LQ�RWKHU�FXUUHQW�DQG�ORQJ�WHUP�DVVHWV�LQ�WKH
DFFRPSDQ\LQJ�FRQVROLGDWHG�EDODQFH�VKHHWV��1R�VRIWZDUH�GHYHORSPHQW�FRVWV�ZHUH�FDSLWDOL]HG�LQ������RU�������

7KH�&RPSDQ\�FDSLWDOL]HV�FHUWDLQ�FRVWV�IRU�LWV�LQWHUQDO�XVH�VRIWZDUH�LQFXUUHG�GXULQJ�WKH�DSSOLFDWLRQ�GHYHORSPHQW�VWDJH��&RVWV�UHODWHG�WR�SUHOLPLQDU\�SURMHFW�DFWLYLWLHV�DQG�SRVW�LPSOHPHQWDWLRQ�DFWLYLWLHV�DUH
H[SHQVHG�DV�LQFXUUHG��,QWHUQDO�XVH�VRIWZDUH�LV�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�LWV�HVWLPDWHG�XVHIXO�OLIH��JHQHUDOO\�WKUHH�\HDUV��7KH�HVWLPDWHG�XVHIXO�OLIH�LV�GHWHUPLQHG�EDVHG�RQ�PDQDJHPHQW¶V�MXGJPHQW�RQ�KRZ�ORQJ
WKH�FRUH�WHFKQRORJ\�DQG�IXQFWLRQDOLW\�VHUYHV�LQWHUQDO�QHHGV�DQG�WKH�FXVWRPHU�EDVH��0DQDJHPHQW

��



�

HYDOXDWHV�WKH�XVHIXO�OLYHV�RI�WKHVH�DVVHWV�RQ�DQ�DQQXDO�EDVLV�DQG�WHVWV�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�RFFXU�WKDW�FRXOG�LPSDFW�WKH�UHFRYHUDELOLW\�RI�WKHVH�DVVHWV��7KH�&RPSDQ\�UHFRUGHG
DPRUWL]DWLRQ�H[SHQVH�UHODWHG�WR�VRIWZDUH�GHYHORSPHQW�FRVWV�RI����������DQG����������IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\�

)UHLJKW�&RVWV�²�7KH�&RPSDQ\�UHIOHFWV�WKH�FRVW�RI�VKLSSLQJ�LWV�SURGXFWV�WR�FXVWRPHUV�DV�D�FRVW�RI�UHYHQXH��5HLPEXUVHPHQWV�UHFHLYHG�IURP�FXVWRPHUV�IRU�IUHLJKW�FRVWV�DUH�UHFRJQL]HG�DV�SURGXFW�UHYHQXH�

,QFRPH�7D[HV�²�7KH�&RPSDQ\�DFFRXQWV�IRU�LQFRPH�WD[HV�LQ�DFFRUGDQFH�ZLWK�$6&�7RSLF������,QFRPH�7D[HV��³$6&����´���ZKLFK�UHTXLUHV�WKH�DVVHW�DQG�OLDELOLW\�DSSURDFK�IRU�ILQDQFLDO�DFFRXQWLQJ�DQG�UHSRUWLQJ
RI�LQFRPH�WD[HV��'HIHUUHG�LQFRPH�WD[HV�UHIOHFW�WKH�UHFRJQLWLRQ�RI�IXWXUH�WD[�FRQVHTXHQFHV�RI�HYHQWV�WKDW�KDYH�EHHQ�UHFRJQL]HG�LQ�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�RU�WD[�UHWXUQV��7KH�FDUU\LQJ�YDOXH�RI�QHW�GHIHUUHG�WD[
DVVHWV�UHIOHFWV�WKDW�WKH�&RPSDQ\�KDV�EHHQ�XQDEOH�WR�JHQHUDWH�VXIILFLHQW�WD[DEOH�LQFRPH�LQ�FHUWDLQ�WD[�MXULVGLFWLRQV��$�YDOXDWLRQ�DOORZDQFH�LV�SURYLGHG�WR�UHGXFH�WKH�GHIHUUHG�WD[�DVVHW�WR�DQ�DPRXQW�WKDW�LV�PRUH�OLNHO\�WKDQ
QRW�WR�EH�UHDOL]HG��7KH�GHIHUUHG�WD[�DVVHWV�DUH�VWLOO�DYDLODEOH�IRU�WKH�&RPSDQ\�WR�XVH�LQ�WKH�IXWXUH�WR�RIIVHW�WD[DEOH�LQFRPH��ZKLFK�ZRXOG�UHVXOW�LQ�WKH�UHFRJQLWLRQ�RI�D�WD[�EHQHILW�DQG�D�UHGXFWLRQ�LQ�WKH�&RPSDQ\¶V�HIIHFWLYH
WD[�UDWH��$FWXDO�RSHUDWLQJ�UHVXOWV�DQG�WKH�XQGHUO\LQJ�DPRXQW�DQG�FDWHJRU\�RI�LQFRPH�LQ�IXWXUH�\HDUV�FRXOG�UHQGHU�WKH�&RPSDQ\¶V�FXUUHQW�DVVXPSWLRQV��MXGJPHQWV�DQG�HVWLPDWHV�RI�WKH�UHDOL]DELOLW\�RI�GHIHUUHG�WD[�DVVHWV
LQDFFXUDWH��ZKLFK�FRXOG�KDYH�D�PDWHULDO�LPSDFW�RQ�LWV�ILQDQFLDO�SRVLWLRQ�RU�UHVXOWV�RI�RSHUDWLRQV�

7KH�&RPSDQ\�DFFRXQWV�IRU�XQFHUWDLQ�WD[�SRVLWLRQV�LQ�DFFRUGDQFH�ZLWK�$6&������ZKLFK�FODULILHV�WKH�DFFRXQWLQJ�IRU�XQFHUWDLQW\�LQ�LQFRPH�WD[HV�UHFRJQL]HG�LQ�DQ�HQWHUSULVH¶V�ILQDQFLDO�VWDWHPHQWV��,W�SUHVFULEHV�D
UHFRJQLWLRQ�WKUHVKROG�DQG�PHDVXUHPHQW�DWWULEXWH�IRU�WKH�ILQDQFLDO�VWDWHPHQW�UHFRJQLWLRQ�DQG�PHDVXUHPHQW�RI�D�WD[�SRVLWLRQ�WDNHQ�RU�H[SHFWHG�WR�EH�WDNHQ�LQ�D�WD[�UHWXUQ��$6&�����DOVR�SURYLGHV�JXLGDQFH�RQ�GHUHFRJQLWLRQ�
FODVVLILFDWLRQ��LQWHUHVW�DQG�SHQDOWLHV��DFFRXQWLQJ�LQ�LQWHULP�SHULRGV��GLVFORVXUH��DQG�WUDQVLWLRQ��6XFK�FKDQJHV�LQ�UHFRJQLWLRQ�RU�PHDVXUHPHQW�PLJKW�UHVXOW�LQ�WKH�UHFRJQLWLRQ�RI�D�WD[�EHQHILW�RU�DQ�DGGLWLRQDO�FKDUJH�WR�WKH�WD[
SURYLVLRQ�LQ�WKH�SHULRG�

7KH�&RPSDQ\�UHFRJQL]HV�LQWHUHVW�DQG�SHQDOWLHV�UHODWHG�WR�XQUHFRJQL]HG�WD[�EHQHILWV�ZLWKLQ�WKH�LQFRPH�WD[�H[SHQVH�OLQH�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��$FFUXHG�LQWHUHVW�DQG�SHQDOWLHV
DUH�LQFOXGHG�ZLWKLQ�WKH�UHODWHG�WD[�OLDELOLW\�OLQH�LQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV��6HH�1RWH�����,QFRPH�7D[HV��IRU�IXUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�&RPSDQ\¶V�WD[�GLVFORVXUHV�

6WRFN�EDVHG�&RPSHQVDWLRQ�²�7KH�&RPSDQ\�DFFRXQWV�IRU�DOO�VWRFN�EDVHG�SD\PHQW�DZDUGV��LQFOXGLQJ�HPSOR\HH�VWRFN�RSWLRQV�DQG�UHVWULFWHG�VWRFN�DZDUGV��LQ�DFFRUGDQFH�ZLWK�$6&�7RSLF������&RPSHQVDWLRQ�
6WRFN�&RPSHQVDWLRQ��³$6&����´���8QGHU�WKH�IDLU�YDOXH�UHFRJQLWLRQ�SURYLVLRQV�RI�$6&������VWRFN�EDVHG�FRPSHQVDWLRQ�FRVW�LV�PHDVXUHG�DW�WKH�JUDQW�GDWH�EDVHG�RQ�WKH�IDLU�YDOXH�RI�WKH�DZDUG��&RPSHQVDWLRQ�H[SHQVH�IRU�DOO
VWRFN�EDVHG�SD\PHQW�DZDUGV�LV�UHFRJQL]HG�XVLQJ�WKH�VWUDLJKW�OLQH�VLQJOH�RSWLRQ�DSSURDFK��(PSOR\HH�VWRFN�RSWLRQV�DZDUGV�DUH�YDOXHG�XQGHU�WKH�VLQJOH�RSWLRQ�DSSURDFK�DQG�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV��QHW�RI
HVWLPDWHG�IRUIHLWXUHV��7KH�YDOXH�RI�WKH�SRUWLRQ�RI�WKH�VWRFN�RSWLRQ�DZDUG�WKDW�LV�XOWLPDWHO\�H[SHFWHG�WR�YHVW�LV�UHFRJQL]HG�DV�H[SHQVH�RYHU�WKH�UHTXLVLWH�VHUYLFH�SHULRGV�LQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�VWDWHPHQWV�RI
RSHUDWLRQV��6HH�1RWH�����6WRFN�%DVHG�&RPSHQVDWLRQ��IRU�IXUWKHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�&RPSDQ\¶V�VWRFN�EDVHG�FRPSHQVDWLRQ�DVVXPSWLRQV�DQG�H[SHQVHV�

7KH�&RPSDQ\�KDV�HOHFWHG�WR�XVH�WKH�%ODFN�6FKROHV�SULFLQJ�PRGHO�WR�HVWLPDWH�WKH�IDLU�YDOXH�RI�LWV�RSWLRQV��ZKLFK�LQFRUSRUDWHV�YDULRXV�VXEMHFWLYH�DVVXPSWLRQV�LQFOXGLQJ�YRODWLOLW\��ULVN�IUHH�LQWHUHVW�UDWH��H[SHFWHG
OLIH��DQG�GLYLGHQG�\LHOG�WR�FDOFXODWH�WKH�IDLU�YDOXH�RI�VWRFN�RSWLRQ�DZDUGV��6LQFH�WKH�&RPSDQ\�KDV�EHHQ�SXEOLFO\�WUDGHG�IRU�PDQ\�\HDUV��LW�XWLOL]HV�LWV�RZQ�KLVWRULFDO�YRODWLOLW\�LQ�YDOXLQJ�LWV�VWRFN�RSWLRQ�JUDQWV��7KH�H[SHFWHG
OLIH�RI�DQ�DZDUG�LV�EDVHG�RQ�KLVWRULFDO�H[SHULHQFH��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�VWRFN�DZDUGV�JUDQWHG�WR�HPSOR\HHV��DV�ZHOO�DV�WKH�SRWHQWLDO�HIIHFW�IURP�RSWLRQV�WKDW�KDYH�QRW�EHHQ�H[HUFLVHG�DW�WKH�WLPH��7KH�DVVXPSWLRQV
XVHG�LQ�FDOFXODWLQJ�WKH�IDLU�YDOXH�RI�VWRFN�EDVHG�SD\PHQW�DZDUGV�UHSUHVHQW�PDQDJHPHQW¶V�HVWLPDWHV��7KHVH�HVWLPDWHV�LQYROYH�LQKHUHQW�XQFHUWDLQWLHV�DQG�WKH�DSSOLFDWLRQ�RI�PDQDJHPHQW¶V�MXGJPHQW��,I�IDFWRUV�FKDQJH�DQG�WKH
&RPSDQ\�XVHV�GLIIHUHQW�DVVXPSWLRQV��LWV�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�FRXOG�EH�PDWHULDOO\�GLIIHUHQW�LQ�WKH�IXWXUH��,Q�DGGLWLRQ��WKH�&RPSDQ\�HVWLPDWHV�WKH�H[SHFWHG�IRUIHLWXUH�UDWH�DQG�UHFRJQL]HV�H[SHQVH�RQO\�IRU
WKRVH�DZDUGV�ZKLFK�DUH�XOWLPDWHO\�H[SHFWHG�WR�YHVW�VKDUHV��,I�WKH�DFWXDO�IRUIHLWXUH�UDWH�LV�PDWHULDOO\�GLIIHUHQW�IURP�WKH�&RPSDQ\¶V�HVWLPDWH��WKH�UHFRUGHG�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�FRXOG�EH�GLIIHUHQW��$6&����
UHTXLUHV�IRUIHLWXUHV�WR�EH�HVWLPDWHG�DW�WKH�WLPH�RI�JUDQW�DQG�UHYLVHG��LI�QHFHVVDU\��LQ�VXEVHTXHQW�SHULRGV�LI�DFWXDO�IRUIHLWXUHV�GLIIHU�IURP�WKRVH�HVWLPDWHV�

1HW�/RVV�3HU�6KDUH�²�%DVLF�DQG�GLOXWHG�QHW�ORVV�SHU�VKDUH�LV�EDVHG�XSRQ�WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�FRPPRQ�VKDUHV�RXWVWDQGLQJ�GXULQJ�WKH�SHULRG��'LOXWHG�QHW�ORVV�SHU�VKDUH�LV�EDVHG�XSRQ�WKH�ZHLJKWHG
DYHUDJH�QXPEHU�RI�FRPPRQ�VKDUHV�DQG�GLOXWLYH�SRWHQWLDO�FRPPRQ�VKDUH�HTXLYDOHQWV�RXWVWDQGLQJ�GXULQJ�WKH�SHULRG��LI�DSSOLFDEOH��'LOXWLYH�SRWHQWLDO�FRPPRQ�VKDUH�HTXLYDOHQWV�DUH�H[FOXGHG�IURP�WKH�FRPSXWDWLRQ�RI�QHW
ORVV�SHU�VKDUH�LQ�WKH�ORVV�SHULRGV��DV�WKHLU�HIIHFW�ZRXOG�EH�DQWLGLOXWLYH��$V�WKH�&RPSDQ\�KDV�LQFXUUHG�ORVVHV�IURP�FRQWLQXLQJ�RSHUDWLRQV�GXULQJ�HDFK�RI�WKH�ODVW�WZR�ILVFDO�\HDUV��VKDUHV�LVVXDEOH�SXUVXDQW�WR�HTXLW\�DZDUGV�DUH
H[FOXGHG�IURP�WKH�FRPSXWDWLRQ�RI�GLOXWHG�QHW�ORVV�SHU�VKDUH�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��DV�WKHLU�HIIHFW�LV�DQWL�GLOXWLYH�
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&RPSUHKHQVLYH�/RVV�²�&RPSUHKHQVLYH�ORVV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������KDV�EHHQ�GLVFORVHG�ZLWKLQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�FRPSUHKHQVLYH�ORVV��2WKHU�DFFXPXODWHG�FRPSUHKHQVLYH
ORVV�LQFOXGHV�QHW�IRUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV��ZKLFK�DUH�H[FOXGHG�IURP�FRQVROLGDWHG�QHW�ORVV�

)RUHLJQ�&XUUHQF\�7UDQVODWLRQ�DQG�7UDQVDFWLRQV�²�7KH�IXQFWLRQDO�FXUUHQFLHV�RI�WKH�&RPSDQ\¶V�IRUHLJQ�VXEVLGLDULHV�DUH�WKH�ORFDO�FXUUHQFLHV��H[FHSW�IRU�WKH�6LQJDSRUH�VXEVLGLDU\��ZKLFK�XVHV�WKH�8�6��GROODU�DV�LWV
IXQFWLRQDO�FXUUHQF\��)RU�WKRVH�VXEVLGLDULHV�ZKRVH�IXQFWLRQDO�FXUUHQF\�LV�WKH�ORFDO�FXUUHQF\��WKH�&RPSDQ\�WUDQVODWHV�DVVHWV�DQG�OLDELOLWLHV�WR�8�6��GROODUV�XVLQJ�SHULRG�HQG�H[FKDQJH�UDWHV�DQG�WUDQVODWHV�UHYHQXHV�DQG
H[SHQVHV�XVLQJ�DYHUDJH�H[FKDQJH�UDWHV�GXULQJ�WKH�SHULRG��([FKDQJH�JDLQV�DQG�ORVVHV�DULVLQJ�IURP�WUDQVODWLRQ�RI�IRUHLJQ�HQWLW\�ILQDQFLDO�VWDWHPHQWV�DUH�LQFOXGHG�DV�D�FRPSRQHQW�RI�RWKHU�FRPSUHKHQVLYH�ORVV�DQG�JDLQV�DQG
ORVVHV�IURP�WUDQVDFWLRQV�GHQRPLQDWHG�LQ�FXUUHQFLHV�RWKHU�WKDQ�WKH�IXQFWLRQDO�FXUUHQF\�RI�WKH�&RPSDQ\�DUH�LQFOXGHG�LQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��7KH�&RPSDQ\�UHFRJQL]HG�FXUUHQF\�JDLQV�RI
�����PLOOLRQ�LQ�������DQG������PLOOLRQ�LQ������

5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV

)URP�WLPH�WR�WLPH��QHZ�DFFRXQWLQJ�SURQRXQFHPHQWV�DUH�LVVXHG�E\�WKH�)$6%�RU�RWKHU�VWDQGDUG�VHWWLQJ�ERGLHV�WKDW�WKH�&RPSDQ\�DGRSWV�DV�RI�WKH�VSHFLILHG�HIIHFWLYH�GDWH��8QOHVV�RWKHUZLVH�GLVFXVVHG��WKH�&RPSDQ\
GRHV�QRW�EHOLHYH�WKDW�WKH�LPSDFW�RI�UHFHQWO\�LVVXHG�VWDQGDUGV�WKDW�DUH�QRW�\HW�HIIHFWLYH�ZLOO�KDYH�D�PDWHULDO�LPSDFW�RQ�LWV�ILQDQFLDO�SRVLWLRQ�RU�UHVXOWV�RI�RSHUDWLRQV�XSRQ�DGRSWLRQ�

,Q�-DQXDU\�������WKH�)$6%�LVVXHG�$FFRXQWLQJ�6WDQGDUGV�8SGDWH��³$68´�����������,QWDQJLEOHV���*RRGZLOO�DQG�2WKHU��7RSLF�������6LPSOLI\LQJ�WKH�7HVW�IRU�*RRGZLOO�,PSDLUPHQW��³$68��������´���ZKLFK
HOLPLQDWHV�WKH�SHUIRUPDQFH�RI�6WHS���IURP�WKH�JRRGZLOO�LPSDLUPHQW�WHVW��,Q�SHUIRUPLQJ�LWV�DQQXDO�RU�LQWHULP�LPSDLUPHQW�WHVWLQJ��DQ�HQWLW\�ZLOO�LQVWHDG�FRPSDUH�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�ZLWK�LWV�FDUU\LQJ�DPRXQW
DQG�UHFRJQL]H�DQ\�LPSDLUPHQW�FKDUJH�IRU�WKH�DPRXQW�E\�ZKLFK�WKH�FDUU\LQJ�DPRXQW�H[FHHGV�WKH�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH��$GGLWLRQDOO\��DQ�HQWLW\�VKRXOG�FRQVLGHU�LQFRPH�WD[�HIIHFWV�IURP�DQ\�WD[�GHGXFWLEOH�JRRGZLOO�RQ
WKH�FDUU\LQJ�DPRXQW�RI�WKH�UHSRUWLQJ�XQLW�ZKHQ�PHDVXULQJ�WKH�JRRGZLOO�LPSDLUPHQW�ORVV��7KH�VWDQGDUG�LV�HIIHFWLYH�IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU������������(DUO\�DGRSWLRQ�LV�SHUPLWWHG�IRU�LQWHULP�RU�DQQXDO
LPSDLUPHQW�WHVWV�SHUIRUPHG�RQ�WHVWLQJ�GDWHV�DIWHU�-DQXDU\����������7KH�&RPSDQ\�LV�FXUUHQWO\�LQ�WKH�SURFHVV�RI�HYDOXDWLQJ�ZKHQ�LW�ZLOO�DGRSW�$68���������DQG�LWV�LPSDFW�RQ�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

$GRSWLRQ�RI�1HZ�$FFRXQWLQJ�6WDQGDUGV

,Q�)HEUXDU\�������WKH�)$6%�DPHQGHG�WKH�H[LVWLQJ�DFFRXQWLQJ�VWDQGDUGV�IRU�OHDVHV��$68����������/HDVHV��7KH�DPHQGPHQWV�UHTXLUH�OHVVHHV�WR�UHFRJQL]H��RQ�WKH�EDODQFH�VKHHW��DVVHWV�DQG�OLDELOLWLHV�IRU�WKH�ULJKWV
DQG�REOLJDWLRQV�FUHDWHG�E\�OHDVHV��7KH�DFFRXQWLQJ�E\�OHVVRUV�ZLOO�UHPDLQ�ODUJHO\�XQFKDQJHG�IURP�WKDW�DSSOLHG�XQGHU�SUHYLRXV�8�6��*$$3�

7KH�&RPSDQ\�DGRSWHG�WKH�QHZ�VWDQGDUG�LQ�WKH�ILUVW�TXDUWHU�RI�������HIIHFWLYH�-DQXDU\����������XVLQJ�WKH�PRGLILHG�UHWURVSHFWLYH�PHWKRG��XQGHU�ZKLFK�WKH�QHZ�VWDQGDUG�ZDV�DSSOLHG�SURVSHFWLYHO\�UDWKHU�WKDQ
UHVWDWLQJ�WKH�SULRU�SHULRGV�SUHVHQWHG��7KH�&RPSDQ\�HOHFWHG�WKH�SUDFWLFDO�H[SHGLHQWV�XQGHU�WKH�WUDQVLWLRQ�JXLGDQFH��ZKLFK�LQFOXGH�WKH�XVH�RI�KLQGVLJKW�LQ�GHWHUPLQLQJ�WKH�OHDVH�WHUP�DQG�WKH�SUDFWLFDO�H[SHGLHQW�SDFNDJH�WR
QRW�UHDVVHVV�ZKHWKHU�DQ\�H[SLUHG�RU�H[LVWLQJ�FRQWUDFWV�DUH�RU�FRQWDLQ�OHDVHV��WR�QRW�UHDVVHVV�WKH�FODVVLILFDWLRQ�RI�DQ\�H[SLUHG�RU�H[LVWLQJ�OHDVHV��DQG�WR�QRW�UHDVVHVV�LQLWLDO�GLUHFW�FRVWV�IRU�DQ\�H[LVWLQJ�OHDVHV��,Q�DGGLWLRQ��WKH
&RPSDQ\�HOHFWHG�WKH�SUDFWLFDO�H[SHGLHQW�WR�UHFRJQL]H�OHDVH�DQG�QRQ�OHDVH�FRPSRQHQWV�DV�D�VLQJOH�OHDVH�FRPSRQHQW��7KH�&RPSDQ\�KDV�HOHFWHG�QRW�WR�UHFRUG�RQ�WKH�EDODQFH�VKHHW�OHDVHV�ZLWK�DQ�LQLWLDO�WHUP�RI�WZHOYH�PRQWKV
RU�OHVV��8SRQ�DGRSWLRQ��WKH�&RPSDQ\�UHFRJQL]HG�ERWK�RSHUDWLQJ�OHDVH�528�DVVHWV�DQG�FRUUHVSRQGLQJ�RSHUDWLQJ�OHDVH�OLDELOLWLHV�RI�DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ��UHVSHFWLYHO\��RQ�LWV�FRQVROLGDWHG�EDODQFH
VKHHW��7KHUH�ZDV�QR�LPSDFW�RQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�RU�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�FDVK�IORZV�

���5HYHQXH

5HYHQXH�5HFRJQLWLRQ

5HYHQXH�LV�UHFRJQL]HG�XSRQ�WUDQVIHU�RI�FRQWURO�RI�SURPLVHG�SURGXFWV�RU�VHUYLFHV�WR�FXVWRPHUV�LQ�DQ�DPRXQW�WKDW�UHIOHFWV�WKH�FRQVLGHUDWLRQ�WKH�&RPSDQ\�H[SHFWV�WR�UHFHLYH�LQ�H[FKDQJH�IRU�WKRVH�SURGXFWV�RU
VHUYLFHV��7KH�&RPSDQ\�HQWHUV�LQWR�FRQWUDFWV�WKDW�FDQ�LQFOXGH�YDULRXV�FRPELQDWLRQV�RI�LWV�SURGXFWV��VRIWZDUH�OLFHQVHV��DQG�VHUYLFHV��ZKLFK�DUH�JHQHUDOO\�FDSDEOH�RI�EHLQJ�GLVWLQFW�DQG�DFFRXQWHG�IRU�DV�VHSDUDWH�SHUIRUPDQFH
REOLJDWLRQV��)RU�FRQWUDFWV�ZLWK�PXOWLSOH�SHUIRUPDQFH�REOLJDWLRQV��WKH�&RPSDQ\�DOORFDWHV�WKH�WUDQVDFWLRQ�SULFH�RI�WKH�FRQWUDFW�WR�HDFK�SHUIRUPDQFH�REOLJDWLRQ��JHQHUDOO\�RQ�D�UHODWLYH�EDVLV�XVLQJ�LWV�VWDQGDORQH�VHOOLQJ�SULFH�
7KH�VWDWHG�FRQWUDFW�YDOXH�LV�JHQHUDOO\�WKH�WUDQVDFWLRQ�SULFH�WR�EH�DOORFDWHG�WR�WKH�VHSDUDWH�SHUIRUPDQFH�REOLJDWLRQV��5HYHQXH�LV�UHFRJQL]HG�QHW�RI�DQ\�WD[HV�FROOHFWHG�IURP�FXVWRPHUV�WKDW�DUH�VXEVHTXHQWO\�UHPLWWHG�WR
JRYHUQPHQWDO�DXWKRULWLHV�

��



�

1DWXUH�RI�3URGXFWV�DQG�6HUYLFHV

7KH�&RPSDQ\�GHULYHV�UHYHQXHV�SULPDULO\�IURP�VDOHV�RI�KDUGZDUH�SURGXFWV��VRIWZDUH�OLFHQVHV��SURIHVVLRQDO�VHUYLFHV��VRIWZDUH�PDLQWHQDQFH�DQG�VXSSRUW��DQG�H[WHQGHG�KDUGZDUH�ZDUUDQWLHV�

+DUGZDUH�3URGXFW�5HYHQXHV�²�7KH�&RPSDQ\�JHQHUDOO\�KDV�WZR�SHUIRUPDQFH�REOLJDWLRQV�LQ�DUUDQJHPHQWV�LQYROYLQJ�WKH�VDOH�RI�KDUGZDUH�SURGXFWV��7KH�ILUVW�SHUIRUPDQFH�REOLJDWLRQ�LV�WR�WUDQVIHU�WKH�KDUGZDUH
SURGXFW��ZKLFK�LQFOXGHV�VRIWZDUH�LQWHJUDO�WR�WKH�IXQFWLRQDOLW\�RI�WKH�KDUGZDUH�SURGXFW���7KH�VHFRQG�SHUIRUPDQFH�REOLJDWLRQ�LV�WR�SURYLGH�DVVXUDQFH�WKDW�WKH�SURGXFW�FRPSOLHV�ZLWK�LWV�DJUHHG�XSRQ�VSHFLILFDWLRQV�DQG�LV�IUHH
IURP�GHIHFWV�LQ�PDWHULDO�DQG�ZRUNPDQVKLS�IRU�D�SHULRG�RI�RQH�WR�WKUHH�\HDUV��L�H��DVVXUDQFH�ZDUUDQW\���7KH�HQWLUH�WUDQVDFWLRQ�SULFH�LV�DOORFDWHG�WR�WKH�KDUGZDUH�SURGXFW�DQG�LV�JHQHUDOO\�UHFRJQL]HG�DV�UHYHQXH�DW�WKH�WLPH�RI
GHOLYHU\�EHFDXVH�WKH�FXVWRPHU�REWDLQV�FRQWURO�RI�WKH�SURGXFW�DW�WKDW�SRLQW�LQ�WLPH��7KH�&RPSDQ\�KDV�FRQFOXGHG�WKDW�FRQWURO�JHQHUDOO\�WUDQVIHUV�DW�WKDW�SRLQW�LQ�WLPH�EHFDXVH�WKH�FXVWRPHU�KDV�WLWOH�WR�WKH�KDUGZDUH��SK\VLFDO
SRVVHVVLRQ��DQG�D�SUHVHQW�REOLJDWLRQ�WR�SD\�IRU�WKH�KDUGZDUH��1RQH�RI�WKH�WUDQVDFWLRQ�SULFH�LV�DOORFDWHG�WR�WKH�DVVXUDQFH�ZDUUDQW\�FRPSRQHQW��DV�WKH�&RPSDQ\�DFFRXQWV�IRU�WKHVH�SURGXFW�ZDUUDQW\�FRVWV�LQ�DFFRUGDQFH�ZLWK
$6&������*XDUDQWHHV��³$6&����´���3D\PHQWV�IRU�KDUGZDUH�FRQWUDFWV�DUH�JHQHUDOO\�GXH����WR����GD\V�DIWHU�VKLSPHQW�RI�WKH�KDUGZDUH�SURGXFW�

6RIWZDUH�/LFHQVH�5HYHQXHV�²�7KH�&RPSDQ\¶V�OLFHQVH�DUUDQJHPHQWV�JUDQW�FXVWRPHUV�WKH�SHUSHWXDO�ULJKW�WR�DFFHVV�DQG�XVH�WKH�OLFHQVHG�VRIWZDUH�SURGXFWV�DW�WKH�RXWVHW�RI�DQ�DUUDQJHPHQW��7HFKQLFDO�VXSSRUW�DQG
VRIWZDUH�XSGDWHV�DUH�JHQHUDOO\�PDGH�DYDLODEOH�WKURXJKRXW�WKH�WHUP�RI�WKH�VXSSRUW�DJUHHPHQW��ZKLFK�LV�JHQHUDOO\�RQH�WR�WKUHH�\HDUV��7KH�&RPSDQ\�DFFRXQWV�IRU�WKHVH�DUUDQJHPHQWV�DV�WZR�SHUIRUPDQFH�REOLJDWLRQV������WKH
VRIWZDUH�OLFHQVHV��DQG�����WKH�UHODWHG�XSGDWHV�DQG�WHFKQLFDO�VXSSRUW��7KH�VRIWZDUH�OLFHQVH�UHYHQXH�LV�UHFRJQL]HG�XSRQ�GHOLYHU\�RI�WKH�OLFHQVH�WR�WKH�FXVWRPHU��ZKLOH�WKH�VRIWZDUH�XSGDWHV�DQG�WHFKQLFDO�VXSSRUW�LV�UHFRJQL]HG
RYHU�WKH�WHUP�RI�WKH�VXSSRUW�FRQWUDFW��3D\PHQWV�DUH�JHQHUDOO\�GXH����WR����GD\V�DIWHU�GHOLYHU\�RI�WKH�VRIWZDUH�OLFHQVHV�

3URIHVVLRQDO�6HUYLFHV�5HYHQXHV�²�3URIHVVLRQDO�VHUYLFHV�UHYHQXHV�FRQVLVW�SULPDULO\�RI�SURJUDPPLQJ�FXVWRPL]DWLRQ�VHUYLFHV�SHUIRUPHG�UHODWLQJ�WR�WKH�LQWHJUDWLRQ�RI�WKH�&RPSDQ\¶V�VRIWZDUH�SURGXFWV�ZLWK�WKH
FXVWRPHUV�RWKHU�V\VWHPV��VXFK�DV�+5�V\VWHPV��3URIHVVLRQDO�VHUYLFHV�FRQWUDFWV�DUH�JHQHUDOO\�ELOOHG�RQ�D�WLPH�DQG�PDWHULDOV�EDVLV�DQG�UHYHQXH�LV�UHFRJQL]HG�DV�WKH�VHUYLFHV�DUH�SHUIRUPHG�

6RIWZDUH�0DLQWHQDQFH�DQG�6XSSRUW�5HYHQXHV�²�6XSSRUW�DQG�PDLQWHQDQFH�FRQWUDFW�UHYHQXHV�FRQVLVW�RI�WKH�VHUYLFHV�SURYLGHG�WR�VXSSRUW�WKH�VSHFLDOL]HG�SURJUDPPLQJ�DSSOLFDWLRQV�SHUIRUPHG�E\�WKH�&RPSDQ\¶V
SURIHVVLRQDO�VHUYLFHV�JURXS��6XSSRUW�DQG�PDLQWHQDQFH�FRQWUDFWV�DUH�W\SLFDOO\�ELOOHG�DW�LQFHSWLRQ�RI�WKH�FRQWUDFW�DQG�UHFRJQL]HG�DV�UHYHQXH�RYHU�WKH�FRQWUDFW�SHULRG��W\SLFDOO\�RYHU�D�RQH�WR�WKUHH�\HDU�SHULRG�

([WHQGHG�+DUGZDUH�:DUUDQWLHV�5HYHQXHV�²�6DOHV�RI�WKH�&RPSDQ\¶V�KDUGZDUH�SURGXFWV�PD\�DOVR�LQFOXGH�RSWLRQDO�H[WHQGHG�KDUGZDUH�ZDUUDQWLHV��ZKLFK�W\SLFDOO\�SURYLGH�DVVXUDQFH�WKDW�WKH�SURGXFW�ZLOO�FRQWLQXH
IXQFWLRQ�DV�LQLWLDOO\�LQWHQGHG��([WHQGHG�KDUGZDUH�ZDUUDQW\�FRQWUDFWV�DUH�W\SLFDOO\�ELOOHG�DW�LQFHSWLRQ�RI�WKH�FRQWUDFW�DQG�UHFRJQL]HG�DV�UHYHQXH�RYHU�WKH�UHVSHFWLYH�FRQWUDFW�SHULRG��W\SLFDOO\�RYHU�RQH�WR�WZR�\HDU�SHULRGV
DIWHU�WKH�H[SLUDWLRQ�RI�WKH�RULJLQDO�DVVXUDQFH�ZDUUDQW\�
¬

3HUIRUPDQFH
2EOLJDWLRQ

� :KHQ�3HUIRUPDQFH�2EOLJDWLRQ�LV
7\SLFDOO\�6DWLVILHG

� :KHQ�3D\PHQW�LV
7\SLFDOO\�'XH

� +RZ�6WDQGDORQH�6HOOLQJ�3ULFH�LV
7\SLFDOO\�(VWLPDWHG

+DUGZDUH�SURGXFWV � :KHQ�FXVWRPHU�REWDLQV�FRQWURO�RI�WKH�SURGXFW��SRLQW�LQ�
WLPH� � :LWKLQ�������GD\V�RI�VKLSPHQW � 2EVHUYDEOH�LQ�WUDQVDFWLRQV�ZLWKRXW�PXOWLSOH�SHUIRUPDQFH�REOLJDWLRQV

6RIWZDUH�OLFHQVHV �
:KHQ�OLFHQVH�LV�GHOLYHUHG�WR�FXVWRPHU�RU�PDGH�DYDLODEOH�IRU
GRZQORDG��DQG�WKH�DSSOLFDEOH�OLFHQVH�SHULRG�KDV�EHJXQ
�SRLQW�LQ�WLPH�

� :LWKLQ�������GD\V�RI�WKH�EHJLQQLQJ�RI
OLFHQVH�SHULRG �

(VWDEOLVKHG�SULFLQJ�SUDFWLFHV�IRU�VRIWZDUH�OLFHQVHV�EXQGOHG�ZLWK
VRIWZDUH�PDLQWHQDQFH��ZKLFK�DUH�VHSDUDWHO\�REVHUYDEOH�LQ�UHQHZDO
WUDQVDFWLRQV

3URIHVVLRQDO�VHUYLFHV � $V�VHUYLFHV�DUH�SHUIRUPHG�DQG�RU�ZKHQ�WKH�FRQWUDFW�LV
IXOILOOHG��SRLQW�LQ�WLPH� � :LWKLQ�������GD\V�RI�GHOLYHU\ � 2EVHUYDEOH�LQ�WUDQVDFWLRQV�ZLWKRXW�PXOWLSOH�SHUIRUPDQFH�REOLJDWLRQV

6RIWZDUH�PDLQWHQDQFH
���DQG�VXSSRUW�VHUYLFHV � 5DWDEO\�RYHU�WKH�FRXUVH�RI�WKH�VXSSRUW�FRQWUDFW��RYHU�WLPH� � :LWKLQ�������GD\V�RI�WKH�EHJLQQLQJ�RI

WKH�FRQWUDFW�SHULRG � 2EVHUYDEOH�LQ�UHQHZDO�WUDQVDFWLRQV

([WHQGHG�KDUGZDUH
���ZDUUDQWLHV � 5DWDEO\�RYHU�WKH�FRXUVH�RI�WKH�VXSSRUW�FRQWUDFW��RYHU�WLPH� � :LWKLQ�������GD\V�RI�WKH�EHJLQQLQJ�RI

WKH�FRQWUDFW�SHULRG � 2EVHUYDEOH�LQ�UHQHZDO�WUDQVDFWLRQV

�

��



�

6LJQLILFDQW�-XGJPHQWV

7KH�&RPSDQ\¶V�FRQWUDFWV�ZLWK�FXVWRPHUV�RIWHQ�LQFOXGH�SURPLVHV�WR�WUDQVIHU�PXOWLSOH�SURGXFWV�DQG�VHUYLFHV�WR�D�FXVWRPHU��)RU�VXFK�DUUDQJHPHQWV��WKH�&RPSDQ\�DOORFDWHV�WKH�WUDQVDFWLRQ�SULFH�WR�HDFK�SHUIRUPDQFH
REOLJDWLRQ�EDVHG�RQ�LWV�UHODWLYH�VWDQGDORQH�VHOOLQJ�SULFH��³663´��

-XGJPHQW�LV�UHTXLUHG�WR�GHWHUPLQH�WKH�663�IRU�HDFK�GLVWLQFW�SHUIRUPDQFH�REOLJDWLRQ�LQ�D�FRQWUDFW��)RU�WKH�PDMRULW\�RI�LWHPV��WKH�&RPSDQ\�HVWLPDWHV�663�XVLQJ�KLVWRULFDO�WUDQVDFWLRQ�GDWD��7KH�&RPSDQ\�XVHV�D
UDQJH�RI�DPRXQWV�WR�HVWLPDWH�663�ZKHQ�LW�VHOOV�HDFK�RI�WKH�SURGXFWV�DQG�VHUYLFHV�VHSDUDWHO\�DQG�QHHGV�WR�GHWHUPLQH�ZKHWKHU�WKHUH�LV�D�GLVFRXQW�WR�EH�DOORFDWHG�EDVHG�RQ�WKH�UHODWLYH�663�RI�WKH�YDULRXV�SURGXFWV�DQG�VHUYLFHV�
,Q�LQVWDQFHV�ZKHUH�663�LV�QRW�GLUHFWO\�REVHUYDEOH��VXFK�DV�ZKHQ�WKH�SURGXFW�RU�VHUYLFH�LV�QRW�VROG�VHSDUDWHO\��WKH�&RPSDQ\�GHWHUPLQHV�WKH�663�XVLQJ�LQIRUPDWLRQ�WKDW�PD\�LQFOXGH�PDUNHW�FRQGLWLRQV�DQG�RWKHU�REVHUYDEOH
LQSXWV�

7KH�GHWHUPLQDWLRQ�RI�663�LV�DQ�RQJRLQJ�SURFHVV�DQG�LQIRUPDWLRQ�LV�UHYLHZHG�UHJXODUO\�LQ�RUGHU�WR�HQVXUH�663V�UHIOHFW�WKH�PRVW�FXUUHQW�LQIRUPDWLRQ�RU�WUHQGV�

'LVDJJUHJDWLRQ�RI�5HYHQXHV

7KH�&RPSDQ\�GLVDJJUHJDWHV�UHYHQXH�IURP�FRQWUDFWV�ZLWK�FXVWRPHUV�EDVHG�RQ�WKH�WLPLQJ�RI�WUDQVIHU�RI�JRRGV�RU�VHUYLFHV�WR�FXVWRPHUV��SRLQW�LQ�WLPH�RU�RYHU�WLPH��DQG�JHRJUDSKLF�UHJLRQ�EDVHG�RQ�WKH�VKLSSLQJ
ORFDWLRQ�RI�WKH�FXVWRPHU��7KH�JHRJUDSKLF�UHJLRQV�WKDW�DUH�WUDFNHG�DUH�WKH�$PHULFDV��(XURSH�DQG�WKH�0LGGOH�(DVW��DQG�$VLD�3DFLILF�UHJLRQV��7KH�&RPSDQ\�RSHUDWHV�DV�WZR�RSHUDWLQJ�VHJPHQWV�

7RWDO�QHW�VDOHV�EDVHG�RQ�WKH�GLVDJJUHJDWLRQ�FULWHULD�GHVFULEHG�DERYH�DUH�DV�IROORZV��LQ�WKRXVDQGV��
¬
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
� � 3RLQW�LQ� � � � � � � � � � � 3RLQW�LQ� � � � � � � � � �
� � 7LPH � � 2YHU�7LPH � � 7RWDO � � 7LPH � � 2YHU�7LPH � � 7RWDO �
$PHULFDV � � ������� �� ������ �� ������� �� ������� � � ������ � � �������
(XURSH�DQG�WKH�0LGGOH�(DVW � � ������� �� ���� �� ������� �� ������ � � ���� � � ������
$VLD�3DFLILF � � ������� �� ²� �� ������� �� ������ � � ��� � � ������

7RWDO � � ������� �� ������ �� ������� �� ������� � � ������ � � �������

�

&RQWUDFW�%DODQFHV

$PRXQWV�LQYRLFHG�LQ�DGYDQFH�RI�VHUYLFHV�EHLQJ�SURYLGHG�DUH�DFFRXQWHG�IRU�DV�GHIHUUHG�UHYHQXH��1HDUO\�DOO�RI�WKH�&RPSDQ\¶V�GHIHUUHG�UHYHQXH�EDODQFH�LV�UHODWHG�VRIWZDUH�PDLQWHQDQFH�FRQWUDFWV��3D\PHQW�WHUPV
DQG�FRQGLWLRQV�YDU\�E\�FRQWUDFW�W\SH��DOWKRXJK�SD\PHQW�LV�W\SLFDOO\�GXH�ZLWKLQ����WR����GD\V�RI�FRQWUDFW�LQFHSWLRQ��,Q�LQVWDQFHV�ZKHUH�WKH�WLPLQJ�RI�UHYHQXH�UHFRJQLWLRQ�GLIIHUV�IURP�WKH�WLPLQJ�RI�LQYRLFLQJ��WKH�&RPSDQ\
KDV�GHWHUPLQHG�LWV�FRQWUDFWV�GR�QRW�LQFOXGH�D�VLJQLILFDQW�ILQDQFLQJ�FRPSRQHQW��7KH�SULPDU\�SXUSRVH�RI�WKH�&RPSDQ\¶V�LQYRLFLQJ�WHUPV�LV�WR�SURYLGH�FXVWRPHUV�ZLWK�VLPSOLILHG�DQG�SUHGLFWDEOH�ZD\V�RI�SXUFKDVLQJ�WKH
&RPSDQ\¶V�SURGXFWV�DQG�VHUYLFHV��QRW�WR�UHFHLYH�ILQDQFLQJ�IURP�LWV�FXVWRPHUV�

&KDQJHV�LQ�GHIHUUHG�UHYHQXH�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�DV�IROORZV��LQ�WKRXVDQGV��
¬
� � $PRXQW �
'HIHUUHG�UHYHQXH�DW�'HFHPEHU��������� � � ������
)DLU�YDOXH�RI�GHIHUUHG�UHYHQXH�DFTXLUHG�LQ�DFTXLVLWLRQ��QHW�RI�UHFRJQLWLRQ � � ²�
'HIHUUDO�RI�UHYHQXH�ELOOHG�LQ�FXUUHQW�SHULRG��QHW�RI�UHFRJQLWLRQ � � ������
5HFRJQLWLRQ�RI�UHYHQXH�GHIHUUHG�LQ�SULRU�SHULRGV � � �������

%DODQFH�DV�RI�'HFHPEHU��������� � � ������

�

8QVDWLVILHG�3HUIRUPDQFH�2EOLJDWLRQV

5HYHQXH�H[SHFWHG�WR�EH�UHFRJQL]HG�LQ�IXWXUH�SHULRGV�UHODWHG�WR�UHPDLQLQJ�SHUIRUPDQFH�REOLJDWLRQV��H[FOXGLQJ�UHYHQXH�SHUWDLQLQJ�WR�FRQWUDFWV�WKDW�KDYH�DQ�RULJLQDO�H[SHFWHG�GXUDWLRQ�RI�RQH�\HDU�RU�OHVV��DQG
FRQWUDFWV�ZKHUH�UHYHQXH�LV�UHFRJQL]HG�DV�LQYRLFHG��ZDV�DSSUR[LPDWHO\������PLOOLRQ�DV�RI�'HFHPEHU�����������6LQFH�WKH�&RPSDQ\�W\SLFDOO\�LQYRLFHV�FXVWRPHUV�DW�FRQWUDFW�LQFHSWLRQ��WKLV

��



�

DPRXQW�LV�LQFOXGHG�LQ�GHIHUUHG�UHYHQXH�EDODQFH��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�H[SHFWV�WR�UHFRJQL]H�DSSUR[LPDWHO\�����RI�WKH�UHYHQXH�UHODWHG�WR�WKHVH�XQVDWLVILHG�SHUIRUPDQFH�REOLJDWLRQV�GXULQJ
����������GXULQJ�������DQG�����WKHUHDIWHU�

$VVHWV�5HFRJQL]HG�IURP�WKH�&RVWV�WR�2EWDLQ�D�&RQWUDFW�ZLWK�D�&XVWRPHU

7KH�&RPSDQ\�UHFRJQL]HV�DQ�DVVHW�IRU�WKH�LQFUHPHQWDO�FRVWV�RI�REWDLQLQJ�D�FRQWUDFW�ZLWK�D�FXVWRPHU�LI�LW�H[SHFWV�WKH�EHQHILW�RI�WKRVH�FRVWV�WR�EH�ORQJHU�WKDQ�RQH�\HDU��7KH�&RPSDQ\�KDV�GHWHUPLQHG�WKDW�FHUWDLQ
VDOHV�LQFHQWLYH�SURJUDPV��L�H��FRPPLVVLRQV��PHHW�WKH�UHTXLUHPHQWV�WR�EH�FDSLWDOL]HG��&DSLWDOL]HG�LQFUHPHQWDO�FRVWV�UHODWHG�WR�FRQWUDFWV�DUH�DPRUWL]HG�RYHU�WKH�UHVSHFWLYH�FRQWUDFW�SHULRGV��)RU�WKH�\HDU�HQGHG�'HFHPEHU����
������WRWDO�FDSLWDOL]HG�FRVWV�WR�REWDLQ�FRQWUDFWV�ZHUH�LPPDWHULDO�

3UDFWLFDO�([SHGLHQWV

$V�GLVFXVVHG�LQ�1RWH����2UJDQL]DWLRQ�DQG�6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��DQG�1RWH����5HYHQXH��WKH�&RPSDQ\�KDV�HOHFWHG�WKH�IROORZLQJ�SUDFWLFDO�H[SHGLHQWV�LQ�DFFRUGDQFH�ZLWK�7RSLF�����

� � 7KH�&RPSDQ\�H[SHQVHV�FRVWV�DV�LQFXUUHG�IRU�FRVWV�WR�REWDLQ�D�FRQWUDFW�ZKHQ�WKH�DPRUWL]DWLRQ�SHULRG�ZRXOG�KDYH�EHHQ�RQH�\HDU�RU�OHVV��7KHVH�FRVWV�LQFOXGH�LQWHUQDO�VDOHV�IRUFH�FRPSHQVDWLRQ�SURJUDPV
DQG�FHUWDLQ�SDUWQHU�VDOHV�LQFHQWLYH�SURJUDPV�DV�WKH�&RPSDQ\�KDV�GHWHUPLQHG�DQQXDO�FRPSHQVDWLRQ�LV�FRPPHQVXUDWH�ZLWK�DQQXDO�VDOHV�DFWLYLWLHV�

� � 7KH�&RPSDQ\�JHQHUDOO\�H[SHQVHV�VDOHV�FRPPLVVLRQV�ZKHQ�LQFXUUHG�EHFDXVH�WKH�DPRUWL]DWLRQ�SHULRG�ZRXOG�KDYH�EHHQ�RQH�\HDU�RU�OHVV��7KHVH�FRVWV�DUH�UHFRUGHG�ZLWKLQ�VDOHV�DQG�PDUNHWLQJ�H[SHQVH�

� � 7KH�&RPSDQ\�GRHV�QRW�GLVFORVH�WKH�YDOXH�RI�XQVDWLVILHG�SHUIRUPDQFH�REOLJDWLRQV�IRU�FRQWUDFWV�ZLWK�DQ�RULJLQDO�H[SHFWHG�OHQJWK�RI�RQH�\HDU�RU�OHVV�

� � 7KH�&RPSDQ\�GRHV�QRW�FRQVLGHU�WKH�WLPH�YDOXH�RI�PRQH\�IRU�FRQWUDFWV�ZLWK�RULJLQDO�GXUDWLRQV�RI�RQH�\HDU�RU�OHVV�

���%XVLQHVV�&RPELQDWLRQV

�95�6HFXULW\��,QF�

2Q�)HEUXDU\�����������WKH�&RPSDQ\�DFTXLUHG��95�6HFXULW\��,QF���³�95´���D�YLGHR�WHFKQRORJ\�DQG�DQDO\WLFV�FRPSDQ\��SXUVXDQW�WR�DQ�$JUHHPHQW�DQG�3ODQ�RI�0HUJHU��WKH�³0HUJHU�$JUHHPHQW´��E\�DQG�DPRQJ�WKH
&RPSDQ\��(DJOH�$FTXLVLWLRQ��,QF���D�&DOLIRUQLD�FRUSRUDWLRQ�DQG�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�WKH�&RPSDQ\��³0HUJHU�6XE´����95��DQG�)RUWLV�$GYLVRUV�//&��D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\��DFWLQJ�DV�6HFXULW\
+ROGHU�5HSUHVHQWDWLYH��3XUVXDQW�WR�WKH�0HUJHU�$JUHHPHQW��DW�WKH�HIIHFWLYH�WLPH��0HUJHU�6XE�PHUJHG�ZLWK�DQG�LQWR��95�DQG��95�EHFDPH�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�WKH�&RPSDQ\��WKH�³$FTXLVLWLRQ´��

8QGHU�WKH�WHUPV�RI�WKH�0HUJHU�$JUHHPHQW��DW�WKH�FORVLQJ�RI�WKH�$FTXLVLWLRQ��WKH�&RPSDQ\�DFTXLUHG�DOO�RI�WKH�RXWVWDQGLQJ�VKDUHV�RI��95�IRU�WRWDO�SXUFKDVH�FRQVLGHUDWLRQ�RI������PLOOLRQ��FRQVLVWLQJ�RI�

� �L� SD\PHQW�LQ�FDVK�RI�DSSUR[LPDWHO\������PLOOLRQ�

� �LL� LVVXDQFH�RI�VXERUGLQDWHG�XQVHFXUHG�SURPLVVRU\�QRWHV�LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI������PLOOLRQ�

� �LLL� LVVXDQFH�RI���������VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�ZLWK�D�YDOXH�RI�DSSUR[LPDWHO\������PLOOLRQ���

$Q�DJJUHJDWH�RI�XS�WR������PLOOLRQ��RU���������VKDUHV��RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�ZHUH�LVVXHG�VXEVHTXHQW�WR�WKH�FORVLQJ�RI�WKH�WUDQVDFWLRQ�DQG�ZHUH�KHOG�EDFN�IRU�D�SHULRG�RI�XS�WR����PRQWKV�IROORZLQJ�WKH
FORVLQJ�IRU�WKH�VDWLVIDFWLRQ�RI�FHUWDLQ�LQGHPQLILFDWLRQ�FODLPV��2Q�0D\����������WKH�&RPSDQ\�DQG�WKH�6HFXULW\�+ROGHU�5HSUHVHQWDWLYH�UHDFKHG�DJUHHPHQW�DV�WR�WKH�VDWLVIDFWLRQ�RI�FHUWDLQ�RI�WKH�LQGHPQLILFDWLRQ�FODLPV
DVVHUWHG�E\�WKH�&RPSDQ\�DW�WKH�FORVLQJ�RI�WKH�$FTXLVLWLRQ��$V�D�UHVXOW��WKH�SXUFKDVH�FRQVLGHUDWLRQ��DQG�WKH�DPRXQW�RI�JRRGZLOO�UHFRUGHG��ZHUH�UHGXFHG�E\�����������2I�WKH���������VKDUHV�WKDW�ZHUH�KHOG�EDFN�DW�FORVLQJ�
��������VKDUHV�ZHUH�FDQFHOHG��2Q�$SULO�����������WKH�&RPSDQ\�DQG�WKH�6HFXULW\�+ROGHU�5HSUHVHQWDWLYH�UHDFKHG�DJUHHPHQW�DV�WR�WKH�VDWLVIDFWLRQ�RI�WKH�UHPDLQLQJ�LQGHPQLILFDWLRQ�FODLPV�DVVHUWHG�E\�WKH�&RPSDQ\��$V�D
UHVXOW��WKH�SXUFKDVH�FRQVLGHUDWLRQ��DQG�WKH�DPRXQW�RI�JRRGZLOO�UHFRUGHG��ZDV�UHGXFHG�E\�WKH�UHPDLQLQJ����������DQG�WKH�UHPDLQLQJ��������KROGEDFN�VKDUHV�ZHUH�FDQFHOHG�

$GGLWLRQDOO\��LQ�WKH�HYHQW�WKDW��95�DFKLHYHG��FHUWDLQ�OHYHOV�RI�SURGXFW�VKLSPHQWV�LQ������DQG�������WKH�&RPSDQ\�ZRXOG�KDYH�EHHQ�REOLJDWHG�WR�LVVXH�IXUWKHU�HDUQRXW�FRQVLGHUDWLRQ��SD\DEOH�LQ�VKDUHV�RI�WKH
&RPSDQ\¶V�FRPPRQ�VWRFN��6XFK�HDUQRXW�WDUJHWV�ZHUH�QRW�DFKLHYHG�LQ������RU������

2Q�)HEUXDU\�����������WKH�&RPSDQ\�UHSDLG�WKH�QRWHKROGHUV�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW��LQFOXGLQJ�DFFUXHG�LQWHUHVW��RI������PLOOLRQ�

��



�

$VVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�DUH�UHFRUGHG�EDVHG�RQ�YDOXDWLRQV�GHULYHG�IURP�HVWLPDWHG�IDLU�YDOXH�DVVHVVPHQWV�DQG�DVVXPSWLRQV�XVHG�E\�WKH�&RPSDQ\��7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�IDLU�YDOXHV�RI
DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�DW�WKH�GDWH�RI�WKH�$FTXLVLWLRQ��LQ�WKRXVDQGV��
¬
&DVK � � ����
$FFRXQWV�UHFHLYDEOH � � ������
,QYHQWRU\ � � ����
3UHSDLG�H[SHQVHV�DQG�RWKHU�FXUUHQW�DVVHWV � � ����
3URSHUW\�DQG�HTXLSPHQW � � ����
7UDGHPDUNV � � ����
&XVWRPHU�UHODWLRQVKLSV � � ������
'HYHORSHG�WHFKQRORJ\ � � ������
7RWDO�LGHQWLILDEOH�DVVHWV�DFTXLUHG � � ������

$FFRXQWV�SD\DEOH � � �������
$FFUXHG�H[SHQVHV�DQG�OLDELOLWLHV � � �����
'HIHUUHG�UHYHQXH � � �������
'HEW � � �������
7RWDO�OLDELOLWLHV�DVVXPHG � � �������

1HW�LGHQWLILDEOH�DVVHWV�DFTXLUHG � � ����
*RRGZLOO � � ������
3XUFKDVH�SULFH � � ������

�
$FTXLVLWLRQ�UHODWHG�LQWDQJLEOHV�LQFOXGHG�LQ�WKH�DERYH�WDEOH�DUH�ILQLWH�OLYHG�DQG�DUH�EHLQJ�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKHLU�HVWLPDWHG�OLYHV��ZKLFK�DSSUR[LPDWHV�WKH�SDWWHUQ�LQ�ZKLFK�WKH�HFRQRPLF

EHQHILWV�RI�WKH�LQWDQJLEOH�DVVHWV�DUH�H[SHFWHG�WR�EH�UHDOL]HG��DV�IROORZV��LQ�WKRXVDQGV��
�
� �

*URVV�3XUFKDVHG
,QWDQJLEOH � � (VWLPDWHG�8VHIXO

/LIH
� � $VVHWV � � �LQ�<HDUV�
7UDGHPDUNV �� ���� � �
&XVWRPHU�UHODWLRQVKLSV �� ������ � ��
'HYHORSHG�WHFKQRORJ\ �� ������ � ��
� �� ������ � �

�
*RRGZLOO�UHSUHVHQWV�WKH�H[FHVV�RI�WKH�SXUFKDVH�SULFH�RYHU�WKH�IDLU�YDOXH�RI�WKH�QHW�WDQJLEOH�DQG�LQWDQJLEOH�DVVHWV�DFTXLUHG��7KH�DFTXLVLWLRQ�RI��95�UHVXOWHG�LQ������PLOOLRQ�RI�JRRGZLOO��ZKLFK�LV�QRW�GHGXFWLEOH�IRU

WD[�SXUSRVHV��:LWK�WKH�DGGLWLRQ�RI�WKH��95�YLGHR�VHFXULW\�DQG�DQDO\WLFV�SODWIRUP��WKH�&RPSDQ\�EHOLHYHV�WKLV�JRRGZLOO�ODUJHO\�UHIOHFWV�WKH�H[SDQVLRQ�RI�LWV�+LUVFK�SURGXFW�DQG�VHUYLFH�RIIHULQJV�WKURXJK�WKH�FRPSOHPHQWDU\
RIIHULQJV�RI��95��,Q�DFFRUGDQFH�ZLWK�$6&������JRRGZLOO�ZLOO�QRW�EH�DPRUWL]HG�EXW�WHVWHG�IRU�LPSDLUPHQW�DW�OHDVW�DQQXDOO\�LQ�WKH�IRXUWK�TXDUWHU���6HH�1RWH����*RRGZLOO�DQG�,QWDQJLEOH�$VVHWV�

7KH�UHVXOWV�RI�RSHUDWLRQV�RI��95�IRU�WKH�SHULRG�IURP�WKH�DFTXLVLWLRQ�GDWH�WKURXJK�'HFHPEHU����������DUH�LQFOXGHG�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��3XUVXDQW�WR�$6&�7RSLF�����
%XVLQHVV�&RPELQDWLRQV��³$6&����´���WKH�&RPSDQ\�LQFXUUHG�DQG�H[SHQVHG�DSSUR[LPDWHO\���������DQG����������LQ�DFTXLVLWLRQ�DQG�WUDQVLWLRQDO�FRVWV�DVVRFLDWHG�ZLWK�WKH�$FTXLVLWLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����
�����DQG�������UHVSHFWLYHO\��ZKLFK�ZHUH�SULPDULO\�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�

7KXUVE\�6RIWZDUH�6\VWHPV

2Q�1RYHPEHU����������WKH�&RPSDQ\�FRPSOHWHG�WKH�DFTXLVLWLRQ�RI�7KXUVE\�6RIWZDUH�6\VWHPV��,QF��³7KXUVE\´����D�SURYLGHU�RI�VHFXULW\�VRIWZDUH�IRU�PRELOH�GHYLFHV��SXUVXDQW�WR�DQ�$JUHHPHQW�DQG�3ODQ�RI�0HUJHU
�WKH�³7KXUVE\�$JUHHPHQW´���E\�DQG�DPRQJ�WKH�&RPSDQ\��766�0HUJHU�6XE��,QF���D�ZKROO\�RZQHG�VXEVLGLDU\�RI�WKH�&RPSDQ\��³0HUJHU�6XE��´���766�$FTXLVLWLRQ��//&���D�ZKROO\�RZQHG�VXEVLGLDU\�RI�WKH�&RPSDQ\
�³0HUJHU�6XE��´�DQG�WRJHWKHU�ZLWK�0HUJHU�6XE����WKH�³0HUJHU�6XEV´���7KXUVE\�DQG�:LOOLDP�7KXUVE\�DV�WKH�VROH�6KDUHKROGHU�RI�7KXUVE\��3XUVXDQW�WR�WKH�7KXUVE\�$JUHHPHQW��DW�WKH�HIIHFWLYH�WLPH��0HUJHU�6XE���PHUJHG
ZLWK�DQG�LQWR�7KXUVE\�DQG�7KXUVE\�EHFDPH�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�WKH�&RPSDQ\��³0HUJHU��´���IROORZLQJ�ZKLFK�7KXUVE\�PHUJHG�ZLWK�DQG�LQWR�0HUJHU�6XE����ZKHUHXSRQ�ZKLFK�WKH�VHSDUDWH�FRUSRUDWH�H[LVWHQFH�RI
7KXUVE\�FHDVHG�ZLWK�0HUJHU�6XE���VXUYLYLQJ�WKH�PHUJHU��³0HUJHU��´��

��



�

8QGHU�WKH�WHUPV�RI�WKH�7KXUVE\�$JUHHPHQW��DW�WKH�FORVLQJ�RI�WKH�DFTXLVLWLRQ��WKH�&RPSDQ\�DFTXLUHG�DOO�RI�WKH�RXWVWDQGLQJ�VKDUHV�RI�7KXUVE\�IRU�WRWDO�SXUFKDVH�FRQVLGHUDWLRQ�RI������PLOOLRQ��FRQVLVWLQJ�RI�

� �L� �����PLOOLRQ�LQ�FDVK��QHW�RI�FDVK�DFTXLUHG�

� �LL� LVVXDQFH�RI���������VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�ZLWK�D�YDOXH�RI�DSSUR[LPDWHO\������PLOOLRQ���

$Q�DJJUHJDWH�RI�XS�WR������PLOOLRQ��RU��������VKDUHV��RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�LVVXDEOH�DW�WKH�FORVLQJ�RI�WKH�WUDQVDFWLRQ�DUH�EHLQJ�KHOG�EDFN�IRU�D�SHULRG�RI�XS�WR����PRQWKV�IROORZLQJ�WKH�FORVLQJ�IRU�WKH
VDWLVIDFWLRQ�RI�FHUWDLQ�LQGHPQLILFDWLRQ�FODLPV��,Q�WKH�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�DQG�:LOOLDP�7KXUVE\�UHDFKHG�DJUHHPHQW�DV�WR�WKH�VDWLVIDFWLRQ�RI�WKH�LQGHPQLILFDWLRQ�FODLPV��DQG�DFFRUGLQJO\��WKH�&RPSDQ\
UHOHDVHG�WKH��������KROGEDFN�VKDUHV�

$GGLWLRQDOO\��LQ�WKH�HYHQW�WKDW�UHYHQXH�IURP�7KXUVE\�SURGXFWV�ZDV�JUHDWHU�WKDQ������PLOOLRQ��������PLOOLRQ��RU�������PLOOLRQ�LQ�SURGXFW�VKLSPHQWV�LQ�������WKH�&RPSDQ\�ZRXOG�KDYH�EHHQ�REOLJDWHG�WR�LVVXH
HDUQRXW�FRQVLGHUDWLRQ�RI�XS�WR�D�PD[LPXP�RI������PLOOLRQ�SD\DEOH�LQ�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��VXEMHFW�WR�FHUWDLQ�FRQGLWLRQV���,Q�WKH�HYHQW�WKDW�VXFK�UHYHQXH�ZDV�OHVV�WKDQ�������PLOOLRQ�LQ�������EXW�����
UHYHQXH�IURP�7KXUVE\�SURGXFWV�H[FHHGV�������PLOOLRQ��WKH�&RPSDQ\�ZLOO�EH�REOLJDWHG�WR�LVVXH�DQ�DGGLWLRQDO������PLOOLRQ�LQ�HDUQRXW�FRQVLGHUDWLRQ�SD\DEOH�LQ�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��7KH�PD[LPXP�WRWDO
HDUQRXW�FRQVLGHUDWLRQ�SD\DEOH�IRU�DOO�SHULRGV�LV������PLOOLRQ�LQ�WKH�DJJUHJDWH��SD\DEOH�LQ�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��0DQDJHPHQW�KDV�DVVHVVHG�WKH�SUREDELOLW\�RI�WKH�LVVXDQFH�RI�VKDUHV�UHODWHG�WR�WKH�HDUQRXW
FRQVLGHUDWLRQ��DQG�WKH�SD\PHQW�RI�WKH�FRQWLQJHQW�FRQVLGHUDWLRQ�QRWHG�DERYH��DQG�GHWHUPLQHG�LW�DV�UHPRWH��$FFRUGLQJO\��QR�YDOXH�ZDV�DVFULEHG�WR�WKH�HDUQRXW�DV�RI�'HFHPEHU����������

$VVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�DUH�UHFRUGHG�EDVHG�RQ�YDOXDWLRQV�GHULYHG�IURP�HVWLPDWHG�IDLU�YDOXH�DVVHVVPHQWV�DQG�DVVXPSWLRQV�XVHG�E\�WKH�&RPSDQ\��7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�IDLU�YDOXHV�RI
DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�DW�WKH�GDWH�RI�DFTXLVLWLRQ��LQ�WKRXVDQGV��
¬
&DVK � � ������
$FFRXQWV�UHFHLYDEOH � � ����
,QYHQWRU\ � � ������
3UHSDLG�H[SHQVHV�DQG�RWKHU�FXUUHQW�DVVHWV � � ���
7UDGHPDUNV � � ����
&XVWRPHU�UHODWLRQVKLSV � � ������
'HYHORSHG�WHFKQRORJ\ � � ����
7RWDO�LGHQWLILDEOH�DVVHWV�DFTXLUHG � � ������

$FFRXQWV�SD\DEOH � � ����
$FFUXHG�H[SHQVHV�DQG�OLDELOLWLHV � � ����
'HIHUUHG�UHYHQXH � � �����
2WKHU�FXUUHQW�OLDELOLWLHV � � �������
7RWDO�OLDELOLWLHV�DVVXPHG � � �������

1HW�LGHQWLILDEOH�DVVHWV�DFTXLUHG � � ������
*RRGZLOO � � ������
3XUFKDVH�SULFH � � ������
/HVV��FDVK�DFTXLUHG � � �������
1HW�SXUFKDVH�SULFH � � ������

�
$FTXLVLWLRQ�UHODWHG�LQWDQJLEOHV�LQFOXGHG�LQ�WKH�DERYH�WDEOH�DUH�ILQLWH�OLYHG�DQG�DUH�EHLQJ�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKHLU�HVWLPDWHG�OLYHV��ZKLFK�DSSUR[LPDWHV�WKH�SDWWHUQ�LQ�ZKLFK�WKH�HFRQRPLF

EHQHILWV�RI�WKH�LQWDQJLEOH�DVVHWV�DUH�H[SHFWHG�WR�EH�UHDOL]HG��DV�IROORZV��LQ�WKRXVDQGV��
¬
�

�
*URVV�3XUFKDVHG

,QWDQJLEOH � � (VWLPDWHG�8VHIXO
/LIH

� � $VVHWV � � �LQ�<HDUV�
7UDGHPDUNV � � ���� � �
&XVWRPHU�UHODWLRQVKLSV � � ������ � ��
'HYHORSHG�WHFKQRORJ\ � � ���� � ��
� � � ������ �

�

�

��



�
*RRGZLOO�UHSUHVHQWV�WKH�H[FHVV�RI�WKH�SXUFKDVH�SULFH�RYHU�WKH�IDLU�YDOXH�RI�WKH�QHW�WDQJLEOH�DQG�LQWDQJLEOH�DVVHWV�DFTXLUHG��7KH�DFTXLVLWLRQ�RI�7KXUVE\�UHVXOWHG�LQ������PLOOLRQ�RI�JRRGZLOO��ZKLFK�LV�QRW�GHGXFWLEOH

IRU�WD[�SXUSRVHV��:LWK�WKH�DGGLWLRQ�RI�WKH�7KXUVE\�VHFXULW\�VRIWZDUH�IRU�PRELOH�GHYLFHV��WKH�&RPSDQ\�EHOLHYHV�WKLV�JRRGZLOO�ODUJHO\�UHIOHFWV�WKH�V\QHUJLVWLF�VWUHQJWKHQLQJ�RI�LWV�,GHQWLW\�RIIHULQJV�SURYLGLQJ�FRPSOHWH
VROXWLRQV�IRU�VHFXUH�DQG�FRQYHQLHQW�ORJLFDO�DFFHVV�DFURVV�VPDUW�FDUGV�DQG�GHULYHG�FUHGHQWLDOV�RQ�$SSOH�L26�DQG�$QGURLG�PRELOH�GHYLFHV��,Q�DFFRUGDQFH�ZLWK�$6&������JRRGZLOO�ZLOO�QRW�EH�DPRUWL]HG�EXW�LV�WHVWHG�IRU
LPSDLUPHQW�DW�OHDVW�DQQXDOO\�LQ�WKH�IRXUWK�TXDUWHU���6HH�1RWH����*RRGZLOO�DQG�,QWDQJLEOH�$VVHWV�

3XUVXDQW�WR�$6&������WKH�&RPSDQ\�LQFXUUHG�DQG�H[SHQVHG�DSSUR[LPDWHO\���������DQG����������LQ�DFTXLVLWLRQ�DQG�WUDQVDFWLRQDO�FRVWV�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU���������
DQG�������UHVSHFWLYHO\��ZKLFK�ZHUH�SULPDULO\�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�

9LVFRXQW�6\VWHPV��,QF�

2Q�-DQXDU\����������WKH�&RPSDQ\�FRPSOHWHG�WKH�SXUFKDVH�RI�VXEVWDQWLDOO\�DOO�WKH�DVVHWV�RI�WKH�)UHHGRP��/LEHUW\��DQG�(QWHUSKRQH��0(6+�SURGXFWV�DQG�VHUYLFHV�RI�9LVFRXQW�6\VWHPV��,QF���³9LVFRXQW´��DQG�WKH
DVVXPSWLRQ�RI�FHUWDLQ�OLDELOLWLHV��WKH�³$VVHW�3XUFKDVH´���8QGHU�WKH�WHUPV�RI�WKH�$VVHW�3XUFKDVH��WKH�&RPSDQ\�ZDV�REOLJDWHG�WR�SD\�DW�FORVLQJ�DJJUHJDWH�FRQVLGHUDWLRQ�RI������PLOOLRQ�FRQVLVWLQJ�RI�

� �L� SD\PHQW�LQ�FDVK�RI�DSSUR[LPDWHO\������PLOOLRQ��DQG

� �LL� WKH�LVVXDQFH�RI���������VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�ZLWK�D�YDOXH�RI�DSSUR[LPDWHO\������PLOOLRQ�

$Q�DJJUHJDWH�RI�DSSUR[LPDWHO\��������VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�LVVXDEOH�DW�WKH�FORVLQJ�RI�WKH�WUDQVDFWLRQ�ZHUH�KHOG�EDFN�IRU����PRQWKV�IROORZLQJ�WKH�FORVLQJ�IRU�WKH�VDWLVIDFWLRQ�RI�FHUWDLQ
LQGHPQLILFDWLRQ�FODLPV�

$GGLWLRQDOO\��LQ�WKH�HYHQW�WKDW�UHYHQXH�IURP�WKH�DVVHWV�SXUFKDVHG�XQGHU�WKH�DJUHHPHQW�LQ������ZDV�JUHDWHU�WKDQ�FHUWDLQ�VSHFLILHG�UHYHQXH�WDUJHWV��WKH�&RPSDQ\�ZDV�REOLJDWHG�WR�LVVXH�HDUQRXW�FRQVLGHUDWLRQ�RI�XS
WR�D�PD[LPXP�RI������PLOOLRQ�SD\DEOH�LQ�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��VXEMHFW�WR�FHUWDLQ�FRQGLWLRQV����,Q�WKH�HYHQW�WKDW�VXFK�UHYHQXH�WDUJHWV�ZHUH�QRW�PHW�LQ�������EXW������UHYHQXH�IURP�WKH�DVVHWV�SXUFKDVHG
H[FHHGV�FHUWDLQ�KLJKHU�WDUJHWV�IRU�������WKHQ�WKH�&RPSDQ\�ZLOO�EH�REOLJDWHG�WR�LVVXH�XS�WR�D�PD[LPXP�RI�������PLOOLRQ�LQ�HDUQRXW�FRQVLGHUDWLRQ�LQ�WKH�IRUP�RI�FRPPRQ�VWRFN��7KH�PD[LPXP�WRWDO�HDUQRXW�FRQVLGHUDWLRQ
OLDELOLW\�IRU�DOO�SHULRGV�LV������PLOOLRQ�LQ�WKH�DJJUHJDWH��SD\DEOH�LQ�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��$W�WKH�GDWH�RI�DFTXLVLWLRQ��PDQDJHPHQW�DVVHVVHG�WKH�SUREDELOLW\�RI�WKH�LVVXDQFH�RI�VKDUHV�UHODWHG�WR�WKH�HDUQRXW
FRQVLGHUDWLRQ�DQG�GHWHUPLQHG�LWV�IDLU�YDOXH�WR�EH�����������,Q�WKH�WKLUG�DQG�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�UHDVVHVVHG�WKH�SUREDELOLW\�DQG�LQFUHDVHG�WKH�IDLU�YDOXH�RI�WKH�HDUQRXW�FRQVLGHUDWLRQ�OLDELOLW\�E\����������WR
����������7KLV�LQFUHDVH�ZDV�LQFOXGHG�LQ�RSHUDWLQJ�H[SHQVHV�LQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�

��



�

$VVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�DUH�UHFRUGHG�EDVHG�RQ�YDOXDWLRQV�GHULYHG�IURP�HVWLPDWHG�IDLU�YDOXH�DVVHVVPHQWV�DQG�DVVXPSWLRQV�XVHG�E\�WKH�&RPSDQ\��6XFK�HVWLPDWHV�DQG�DVVXPSWLRQV�DUH�VXEMHFW�WR
FKDQJH�ZLWKLQ�WKH�PHDVXUHPHQW�SHULRG��XS�WR�RQH�\HDU�IURP�WKH�DFTXLVLWLRQ���7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�IDLU�YDOXHV�RI�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�DW�WKH�GDWH�RI�DFTXLVLWLRQ��LQ�WKRXVDQGV��

¬
$FFRXQWV�UHFHLYDEOH � � ����
,QYHQWRU\ � � ����
3UHSDLG�H[SHQVHV�DQG�RWKHU�FXUUHQW�DVVHWV � � ���
3URSHUW\�DQG�HTXLSPHQW � � ����
2SHUDWLQJ�OHDVH�528�DVVHWV � � ����
7UDGHPDUNV � � ����
&XVWRPHU�UHODWLRQVKLSV � � ����
'HYHORSHG�WHFKQRORJ\ � � ����
7RWDO�LGHQWLILDEOH�DVVHWV�DFTXLUHG � � ������

$FFRXQWV�SD\DEOH � � �����
2SHUDWLQJ�OHDVH�OLDELOLWLHV � � ����
$FFUXHG�H[SHQVHV�DQG�OLDELOLWLHV � � �����
'HIHUUHG�UHYHQXH � � ����
(DUQRXW�FRQVLGHUDWLRQ�OLDELOLW\ � � �����
2WKHU�FXUUHQW�OLDELOLWLHV � � �����
/RQJ�WHUP�RSHUDWLQJ�OHDVH�OLDELOLWLHV � � �����
7RWDO�OLDELOLWLHV�DVVXPHG � � �������

1HW�LGHQWLILDEOH�DVVHWV�DFTXLUHG � � ������
*RRGZLOO � � ������
1HW�SXUFKDVH�SULFH � � �����

�

�
$FTXLVLWLRQ�UHODWHG�LQWDQJLEOHV�LQFOXGHG�LQ�WKH�DERYH�WDEOH�DUH�ILQLWH�OLYHG�DQG�DUH�EHLQJ�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKHLU�HVWLPDWHG�OLYHV��ZKLFK�DSSUR[LPDWHV�WKH�SDWWHUQ�LQ�ZKLFK�WKH�HFRQRPLF

EHQHILWV�RI�WKH�LQWDQJLEOH�DVVHWV�DUH�H[SHFWHG�WR�EH�UHDOL]HG��DV�IROORZV��LQ�WKRXVDQGV��
¬

� �

*URVV�3XUFKDVHG
,QWDQJLEOH
$VVHWV � �

(VWLPDWHG�8VHIXO
/LIH

�LQ�<HDUV� �
7UDGHPDUNV � � ���� � � ��
&XVWRPHU�UHODWLRQVKLSV � � ���� � � ���
'HYHORSHG�WHFKQRORJ\ � � ���� � � ���
� � � ������ � � �

�

¬
*RRGZLOO�UHSUHVHQWV�WKH�H[FHVV�RI�WKH�SXUFKDVH�SULFH�RYHU�WKH�IDLU�YDOXH�RI�WKH�QHW�WDQJLEOH�DQG�LQWDQJLEOH�DVVHWV�DFTXLUHG��7KH�$VVHW�3XUFKDVH�UHVXOWHG�LQ������PLOOLRQ�RI�JRRGZLOO��:LWK�WKH�DGGLWLRQ�RI�9LVFRXQW¶V

SURGXFWV�DQG�VHUYLFHV��WKH�&RPSDQ\�EHOLHYHV�WKLV�JRRGZLOO�ODUJHO\�UHIOHFWV�WKH�H[SDQVLRQ�RI�LWV�3UHPLVHV�RIIHULQJV�ZLWK�DGYDQFHG��FRPSOHPHQWDU\�VROXWLRQV�IRU�WKH�FRPPHUFLDO�DQG�VPDOO��DQG�PHGLXP�VL]HG�EXVLQHVV
PDUNHWV��OHYHUDJLQJ�)UHHGRP¶V�,7�FHQWULF�VRIWZDUH��GHILQHG�DUFKLWHFWXUH��DQG�KDUGZDUH�OLJKW�SODWIRUP��,Q�DFFRUGDQFH�ZLWK�$6&������JRRGZLOO�ZLOO�QRW�EH�DPRUWL]HG�EXW�LV�WHVWHG�IRU�LPSDLUPHQW�DW�OHDVW�DQQXDOO\�LQ�WKH
IRXUWK�TXDUWHU��6HH�1RWH����*RRGZLOO�DQG�,QWDQJLEOH�$VVHWV�

3XUVXDQW�WR�$6&������WKH�&RPSDQ\�LQFXUUHG�DQG�H[SHQVHG�DSSUR[LPDWHO\���������DQG����������LQ�DFTXLVLWLRQ�DQG�WUDQVDFWLRQDO�FRVWV�DVVRFLDWHG�ZLWK�WKH�$FTXLVLWLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU���������
DQG�������UHVSHFWLYHO\��ZKLFK�ZHUH�SULPDULO\�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�

��



�

���)DLU�9DOXH�0HDVXUHPHQWV

7KH�&RPSDQ\�GHWHUPLQHV�WKH�IDLU�YDOXHV�RI�LWV�ILQDQFLDO�LQVWUXPHQWV�EDVHG�RQ�D�IDLU�YDOXH�KLHUDUFK\��ZKLFK�UHTXLUHV�DQ�HQWLW\�WR�PD[LPL]H�WKH�XVH�RI�REVHUYDEOH�LQSXWV�DQG�PLQLPL]H�WKH�XVH�RI�XQREVHUYDEOH
LQSXWV�ZKHQ�PHDVXULQJ�IDLU�YDOXH��7KH�FODVVLILFDWLRQ�RI�D�ILQDQFLDO�DVVHW�RU�OLDELOLW\�ZLWKLQ�WKH�KLHUDUFK\�LV�EDVHG�XSRQ�WKH�ORZHVW�OHYHO�LQSXW�WKDW�LV�VLJQLILFDQW�WR�WKH�IDLU�YDOXH�PHDVXUHPHQW��8QGHU�$6&�7RSLF������)DLU
9DOXH�0HDVXUHPHQW�DQG�'LVFORVXUHV��³$6&����´���WKH�IDLU�YDOXH�KLHUDUFK\�SULRULWL]HV�WKH�LQSXWV�LQWR�WKUHH�OHYHOV�WKDW�PD\�EH�XVHG�WR�PHDVXUH�IDLU�YDOXH�

� � /HYHO���±�4XRWHG�SULFHV��XQDGMXVWHG��IRU�LGHQWLFDO�DVVHWV�DQG�OLDELOLWLHV�LQ�DFWLYH�PDUNHWV�

� � /HYHO���±�,QSXWV�RWKHU�WKDQ�TXRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�DQG�OLDELOLWLHV�WKDW�DUH�REVHUYDEOH�HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��DQG

� � /HYHO���±�8QREVHUYDEOH�LQSXWV�

$VVHWV�DQG�/LDELOLWLHV�0HDVXUHG�DW�)DLU�9DOXH�RQ�D�5HFXUULQJ�%DVLV

$V�RI�'HFHPEHU����������DQG�������WKHUH�ZHUH�QRPLQDO�FDVK�HTXLYDOHQWV�

7KH�&RPSDQ\¶V�RQO\�OLDELOLWLHV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�DUH�WKH�FRQWLQJHQW�FRQVLGHUDWLRQ�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQV�RI��95��7KXUVE\�DQG�9LVFRXQW��7KH�IDLU�YDOXH�RI�WKH�HDUQRXW
FRQVLGHUDWLRQ�LV�EDVHG�RQ�DFKLHYLQJ�FHUWDLQ�UHYHQXH�DQG�SURILW�WDUJHWV�DV�GHILQHG�XQGHU�WKH�UHVSHFWLYH�DFTXLVLWLRQ�DJUHHPHQWV��7KH�YDOXDWLRQ�RI�WKH�HDUQRXW�FRQVLGHUDWLRQ�LV�FODVVLILHG�DV�D�/HYHO���PHDVXUHPHQW�DV�LW�LV�EDVHG
RQ�VLJQLILFDQW�XQREVHUYDEOH�LQSXWV�DQG�LQYROYHV�PDQDJHPHQW�MXGJPHQW�DQG�DVVXPSWLRQV�DERXW�DFKLHYLQJ�UHYHQXH�DQG�SURILW�WDUJHWV�DQG�GLVFRXQW�UDWHV��7KH�XQREVHUYDEOH�LQSXWV�XVHG�LQ�WKH�PHDVXUHPHQW�RI�WKH�HDUQRXW
FRQVLGHUDWLRQ�DUH�KLJKO\�VHQVLWLYH�WR�IOXFWXDWLRQV�DQG�DQ\�FKDQJHV�LQ�WKH�LQSXWV�RU�WKH�SUREDELOLW\�ZHLJKWLQJ�WKHUHRI�FRXOG�VLJQLILFDQWO\�FKDQJH�WKH�PHDVXUHG�YDOXH�RI�WKH�HDUQRXW�FRQVLGHUDWLRQ�DW�HDFK�UHSRUWLQJ�SHULRG��$W
WKH�GDWH�RI�DFTXLVLWLRQ��WKH�IDLU�YDOXH�DWWULEXWDEOH�WR�WKH�HDUQRXW�FRQVLGHUDWLRQ�UHODWHG�WR�WKH�DFTXLVLWLRQ�RI�9LVFRXQW�ZDV�����������,Q�WKH�WKLUG�DQG�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�UHDVVHVVHG�WKH�SUREDELOLW\�RI
DFKLHYLQJ�FHUWDLQ�UHYHQXH�WDUJHWV��DQG�LQFUHDVHG�WKH�IDLU�YDOXH�RI�WKH�HDUQRXW�FRQVLGHUDWLRQ�OLDELOLW\�WR�����������1R�IDLU�YDOXH�ZDV�DVVLJQHG�WR�WKH�HDUQRXW�FRQVLGHUDWLRQ�LQ�WKH��95�DQG�7KXUVE\�DFTXLVLWLRQV�

&KDQJHV�LQ�WKH�IDLU�YDOXH�RI�OLDELOLWLHV�FODVVLILHG�LQ�/HYHO���RI�WKH�IDLU�YDOXH�KLHUDUFK\�ZHUH�DV�IROORZV��LQ�WKRXVDQGV��
�

� �

9LVFRXQW
(DUQRXW

&RQVLGHUDWLRQ �
%DODQFH�DW�'HFHPEHU��������� � � ²�
$FTXLVLWLRQ�RI�9LVFRXQW � � ����
,QFUHDVH�LQ�IDLU�YDOXH�RI�OLDELOLW\ � � ����
%DODQFH�DW�'HFHPEHU��������� � � ���

�

¬

$VVHWV�DQG�/LDELOLWLHV�0HDVXUHG�DW�)DLU�9DOXH�RQ�D�1RQ�UHFXUULQJ�%DVLV

&HUWDLQ�RI�WKH�&RPSDQ\
V�DVVHWV��LQFOXGLQJ�JRRGZLOO��LQWDQJLEOH�DVVHWV��DQG�SULYDWHO\�KHOG�LQYHVWPHQWV��DUH�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�QRQUHFXUULQJ�EDVLV�LI�LPSDLUPHQW�LV�LQGLFDWHG��3XUFKDVHG�LQWDQJLEOH�DVVHWV
DUH�PHDVXUHG�DW�IDLU�YDOXH�SULPDULO\�XVLQJ�GLVFRXQWHG�FDVK�IORZ�SURMHFWLRQV��)RU�DGGLWLRQDO�GLVFXVVLRQ�RI�PHDVXUHPHQW�FULWHULD�XVHG�LQ�HYDOXDWLQJ�SRWHQWLDO�LPSDLUPHQW�LQYROYLQJ�JRRGZLOO�DQG�LQWDQJLEOH�DVVHWV��UHIHU�WR
1RWH����*RRGZLOO�DQG�,QWDQJLEOH�$VVHWV�

3ULYDWHO\�KHOG�LQYHVWPHQWV��ZKLFK�DUH�QRUPDOO\�FDUULHG�DW�FRVW��DUH�PHDVXUHG�DW�IDLU�YDOXH�GXH�WR�HYHQWV�DQG�FLUFXPVWDQFHV�WKDW�WKH�&RPSDQ\�LGHQWLILHG�DV�VLJQLILFDQWO\�LPSDFWLQJ�WKH�IDLU�YDOXH�RI�WKH�LQYHVWPHQWV�
7KH�&RPSDQ\�HVWLPDWHV�WKH�IDLU�YDOXH�RI�LWV�SULYDWHO\�KHOG�LQYHVWPHQWV�XVLQJ�DQ�DQDO\VLV�RI�WKH�ILQDQFLDO�FRQGLWLRQ�DQG�QHDU�WHUP�SURVSHFWV�RI�WKH�LQYHVWHH��LQFOXGLQJ�UHFHQW�ILQDQFLQJ�DFWLYLWLHV�DQG�WKH�LQYHVWHH
V�FDSLWDO
VWUXFWXUH�

$V�RI�'HFHPEHU����������DQG�������WKH�&RPSDQ\�KDG����������DQG����������UHVSHFWLYHO\��RI�SULYDWHO\�KHOG�LQYHVWPHQWV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�QRQUHFXUULQJ�EDVLV��ZKLFK�ZHUH�FODVVLILHG�DV�/HYHO���DVVHWV
GXH�WR�WKH�DEVHQFH�RI�TXRWHG�PDUNHW�SULFHV�DQG�LQKHUHQW�ODFN�RI�OLTXLGLW\��7KH�&RPSDQ\�UHYLHZV�LWV�LQYHVWPHQWV�WR�LGHQWLI\�DQG�HYDOXDWH�LQYHVWPHQWV�WKDW�KDYH�DQ�LQGLFDWLRQ�RI�SRVVLEOH�LPSDLUPHQW��7KH�&RPSDQ\�DGMXVWV
WKH�FDUU\LQJ�YDOXH�IRU�LWV�SULYDWHO\�KHOG�LQYHVWPHQWV�IRU�DQ\�LPSDLUPHQW�LI�WKH�IDLU�YDOXH�LV�OHVV�WKDQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�UHVSHFWLYH�DVVHWV�RQ�DQ�RWKHU�WKDQ�WHPSRUDU\�EDVLV��7KH�DPRXQW�RI�SULYDWHO\�KHOG�LQYHVWPHQWV�LV
LQFOXGHG�LQ�RWKHU�DVVHWV�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�EDODQFH�VKHHWV�

��



�

$V�RI�'HFHPEHU����������DQG�������WKHUH�ZHUH�QR�OLDELOLWLHV�WKDW�DUH�PHDVXUHG�DQG�UHFRJQL]HG�DW�IDLU�YDOXH�RQ�D�QRQ�UHFXUULQJ�EDVLV�

$VVHWV�DQG�/LDELOLWLHV�1RW�0HDVXUHG�DW�)DLU�9DOXH

7KH�FDUU\LQJ�DPRXQWV�RI�WKH�&RPSDQ\
V�DFFRXQWV�UHFHLYDEOH��SUHSDLG�H[SHQVHV�DQG�RWKHU�FXUUHQW�DVVHWV��DFFRXQWV�SD\DEOH��ILQDQFLDO�OLDELOLWLHV�DQG�RWKHU�DFFUXHG�OLDELOLWLHV�DSSUR[LPDWH�IDLU�YDOXH�GXH�WR�WKHLU�VKRUW
PDWXULWLHV�

���*RRGZLOO�DQG�,QWDQJLEOH�$VVHWV

*RRGZLOO

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�DFWLYLW\�LQ�JRRGZLOO��LQ�WKRXVDQGV��
�
� � 3UHPLVHV � � ,GHQWLW\ � � 7RWDO �
%DODQFH�DW�'HFHPEHU��������� � � ������ � � ������ � � ������
$FTXLVLWLRQ�RI�EXVLQHVV � � ������ � � ²� � � ������
&DQFHOODWLRQ�RI�UHPDLQLQJ�KROGEDFN�VKDUHV � � ����� � � ²� � � �����
0HDVXUHPHQW�SHULRG�DGMXVWPHQWV � � ��� � � ��� � � ���
&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQW � � ��� � � ²� � � ���
%DODQFH�DW�'HFHPEHU��������� � � ������ � � ������ � � �������

¬
,Q�DFFRUGDQFH�ZLWK�$6&������WKH�&RPSDQ\�WHVWV�JRRGZLOO�IRU�LPSDLUPHQW�RQ�DQ�DQQXDO�EDVLV��LQ�WKH�IRXUWK�TXDUWHU��RU�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI�WKHVH

DVVHWV�PD\�QRW�EH�UHFRYHUDEOH��,Q�WHVWLQJ�IRU�JRRGZLOO�LPSDLUPHQW��WKH�&RPSDQ\�FRPSDUHV�WKH�IDLU�YDOXH�RI�LWV�UHSRUWLQJ�XQLW�WR�LWV�FDUU\LQJ�YDOXH�LQFOXGLQJ�WKH�JRRGZLOO�RI�WKDW�XQLW��,I�WKH�FDUU\LQJ�YDOXH��LQFOXGLQJ
JRRGZLOO��H[FHHGV�WKH�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH��WKH�&RPSDQ\�ZLOO�UHFRJQL]H�DQ�LPSDLUPHQW�ORVV�IRU�WKH�DPRXQW�E\�ZKLFK�WKH�FDUU\LQJ�DPRXQW�H[FHHGV�WKH�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH��'XULQJ�WKH�TXDUWHU�HQGHG�'HFHPEHU
����������WKH�&RPSDQ\�QRWHG�QR�LQGLFDWRUV�RI�JRRGZLOO�LPSDLUPHQW�DQG�FRQFOXGHG�QR�IXUWKHU�WHVWLQJ�QHFHVVDU\�

,QWDQJLEOH�$VVHWV

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�JURVV�FDUU\LQJ�DPRXQW�DQG�DFFXPXODWHG�DPRUWL]DWLRQ�IRU�LQWDQJLEOH�DVVHWV�UHVXOWLQJ�IURP�DFTXLVLWLRQV��LQ�WKRXVDQGV����
�
� � � � � � 'HYHORSHG � � &XVWRPHU � � � � �
� � 7UDGHPDUNV � � 7HFKQRORJ\ � � 5HODWLRQVKLSV � � 7RWDO �
$PRUWL]DWLRQ�SHULRG��LQ�\HDUV� � �� � �������� � ������� � � � �
� � � � � � � � � � � � � � � � �
*URVV�FDUU\LQJ�DPRXQW�DW�'HFHPEHU��������� � � ���� � � ������ � � ������� � � �������
$FFXPXODWHG�DPRUWL]DWLRQ � � ���� � � ������� � � ������� � � ��������
,QWDQJLEOH�DVVHWV��QHW�DW�'HFHPEHU��������� � � ���� � � ������ � � ������ � � �������
� � � � � � � � � � � � � � � � �
*URVV�FDUU\LQJ�DPRXQW�DW�'HFHPEHU��������� � � ���� � � ������ � � ������� � � �������
$FFXPXODWHG�DPRUWL]DWLRQ � � ����� � � ������� � � �������� � � ��������
,QWDQJLEOH�DVVHWV��QHW�DW�'HFHPEHU��������� � � ���� � � ������ � � ������ � � ������

�

¬
(DFK�SHULRG��WKH�&RPSDQ\�HYDOXDWHV�WKH�HVWLPDWHG�UHPDLQLQJ�XVHIXO�OLYHV�RI�SXUFKDVHG�LQWDQJLEOH�DVVHWV�DQG�ZKHWKHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�ZDUUDQW�D�UHYLVLRQ�WR�WKH�UHPDLQLQJ�SHULRG�RI

DPRUWL]DWLRQ��,I�D�UHYLVLRQ�WR�WKH�UHPDLQLQJ�SHULRG�RI�DPRUWL]DWLRQ�LV�ZDUUDQWHG��DPRUWL]DWLRQ�LV�SURVSHFWLYHO\�DGMXVWHG�RYHU�WKH�UHPDLQLQJ�XVHIXO�OLIH�RI�WKH�LQWDQJLEOH�DVVHW��,QWDQJLEOH�DVVHWV�VXEMHFW�WR�DPRUWL]DWLRQ�DUH
DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKHLU�XVHIXO�OLYHV�DV�RXWOLQHG�LQ�WKH�WDEOH�DERYH��7KH�&RPSDQ\�SHUIRUPV�DQ�HYDOXDWLRQ�RI�LWV�DPRUWL]DEOH�LQWDQJLEOH�DVVHWV�IRU�LPSDLUPHQW�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��7KH
&RPSDQ\�GLG�QRW�LGHQWLI\�DQ\�LPSDLUPHQW�LQGLFDWRUV�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������

��



�
7KH�IROORZLQJ�WDEOH�LOOXVWUDWHV�WKH�DPRUWL]DWLRQ�H[SHQVH�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������LQ�WKRXVDQGV��

�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
&RVW�RI�UHYHQXH � � ���� � � ����
6HOOLQJ�DQG�PDUNHWLQJ � � ������ � � ������

7RWDO � � ������ � � �����
�

¬
7KH�HVWLPDWHG�DQQXDO�IXWXUH�DPRUWL]DWLRQ�H[SHQVH�IRU�SXUFKDVHG�LQWDQJLEOH�DVVHWV�ZLWK�GHILQLWH�OLYHV�RYHU�WKH�QH[W�ILYH�\HDUV�LV�DV�IROORZV��LQ�WKRXVDQGV��

�
���� � � ������
���� � � ������
���� � � ������
���� � � ������
���� � � ����
7KHUHDIWHU � � ������

7RWDO � � ������
�

�

���%DODQFH�6KHHW�&RPSRQHQWV

7KH�&RPSDQ\¶V�LQYHQWRULHV�DUH�VWDWHG�DW�WKH�ORZHU�RI�FRVW�RU�PDUNHW��,QYHQWRULHV�FRQVLVW�RI��LQ�WKRXVDQGV��
¬
� � 'HFHPEHU���� �
� � ���� � � ���� �
5DZ�PDWHULDOV � � ������ � � ������
:RUN�LQ�SURJUHVV � � ���� � � ���
)LQLVKHG�JRRGV � � ������� � � ������

7RWDO � � ������� � � �������

¬
3URSHUW\�DQG�HTXLSPHQW��QHW�FRQVLVWV�RI��LQ�WKRXVDQGV��

�
� � 'HFHPEHU���� �
� � ���� � � ���� �
%XLOGLQJ�DQG�OHDVHKROG�LPSURYHPHQWV � � ������ � � ������
)XUQLWXUH��IL[WXUHV�DQG�RIILFH�HTXLSPHQW � � ������ � � ������
3ODQW�DQG�PDFKLQHU\ � � ������� � � ������
3XUFKDVHG�VRIWZDUH � � ������ � � ������

7RWDO � � ������� � � �������
$FFXPXODWHG�GHSUHFLDWLRQ � � �������� � � ��������
3URSHUW\�DQG�HTXLSPHQW��QHW � � ������ � � ������

¬
7KH�&RPSDQ\�UHFRUGHG�GHSUHFLDWLRQ�H[SHQVH�RI������PLOOLRQ�DQG������PLOOLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\�

��



�

2WKHU�DFFUXHG�H[SHQVHV�DQG�OLDELOLWLHV�FRQVLVW�RI��LQ�WKRXVDQGV��
�
� � 'HFHPEHU���� �
� � ���� � � ���� �
$FFUXHG�SURIHVVLRQDO�IHHV � � ������ � � ������
&XVWRPHU�GHSRVLWV � � ���� � � ������
$FFUXHG�ZDUUDQWLHV � � ���� � � ����
(DUQRXW�OLDELOLW\ � � ���� � � ²�
2WKHU�DFFUXHG�H[SHQVHV � � ������ � � ������

7RWDO � � ������ � � ������

�

���/RQJ�7HUP�3D\PHQW�2EOLJDWLRQ

+LUVFK�$FTXLVLWLRQ�±�6HFXUH�.H\ERDUGV�DQG�6HFXUH�1HWZRUNV��3ULRU�WR�WKH������DFTXLVLWLRQ�RI�+LUVFK�E\�WKH�&RPSDQ\��HIIHFWLYH�1RYHPEHU�������+LUVFK�KDG�HQWHUHG�LQWR�D�VHWWOHPHQW�DJUHHPHQW��WKH�³����
6HWWOHPHQW�$JUHHPHQW´��ZLWK�WZR�OLPLWHG�SDUWQHUVKLSV��6HFXUH�.H\ERDUGV��/WG���³6HFXUH�.H\ERDUGV´��DQG�6HFXUH�1HWZRUNV��/WG���³6HFXUH�1HWZRUNV´���$W�WKH�WLPH��6HFXUH�.H\ERDUGV�DQG�6HFXUH�1HWZRUNV�ZHUH�UHODWHG�WR
+LUVFK�WKURXJK�FHUWDLQ�FRPPRQ�VKDUHKROGHUV�DQG�OLPLWHG�SDUWQHUV��LQFOXGLQJ�+LUVFK¶V�WKHQ�3UHVLGHQW�/DZUHQFH�0LGODQG��ZKR�UHVLJQHG�DV�3UHVLGHQW�RI�WKH�&RPSDQ\�HIIHFWLYH�-XO\�����������,PPHGLDWHO\�IROORZLQJ�WKH
DFTXLVLWLRQ��0U��0LGODQG�RZQHG�����RI�6HFXUH�.H\ERDUGV�DQG����RI�6HFXUH�1HWZRUNV��6HFXUH�1HWZRUNV�ZDV�GLVVROYHG�LQ������DQG�0U��0LGODQG�RZQHG�������RI�6HFXUH�.H\ERDUGV�XSRQ�KLV�UHVLJQDWLRQ�HIIHFWLYH�-XO\
���������

2Q�$SULO����������6HFXUH�.H\ERDUGV��6HFXUH�1HWZRUNV�DQG�+LUVFK�DPHQGHG�DQG�UHVWDWHG�WKH������6HWWOHPHQW�$JUHHPHQW�WR�UHSODFH�WKH�UR\DOW\�EDVHG�SD\PHQW�DUUDQJHPHQW�XQGHU�WKH������6HWWOHPHQW�$JUHHPHQW
ZLWK�D�QHZ��GHILQLWLYH�LQVWDOOPHQW�SD\PHQW�VFKHGXOH�ZLWK�FRQWUDFWXDO�SD\PHQWV�WR�EH�PDGH�LQ�IXWXUH�SHULRGV�WKURXJK�������WKH�³�����6HWWOHPHQW�$JUHHPHQW´���7KH�&RPSDQ\�ZDV�QRW�DQ�RULJLQDO�SDUW\�WR�WKH�����
6HWWOHPHQW�$JUHHPHQW�DV�WKH�DFTXLVLWLRQ�RI�+LUVFK�RFFXUUHG�VXEVHTXHQW�WR�WKH������6HWWOHPHQW�$JUHHPHQW�EHLQJ�HQWHUHG�LQWR��7KH�&RPSDQ\�KDV��KRZHYHU��SURYLGHG�6HFXUH�.H\ERDUGV�DQG�6HFXUH�1HWZRUNV�ZLWK�D�OLPLWHG
JXDUDQWHH�RI�+LUVFK¶V�SD\PHQW�REOLJDWLRQV�XQGHU�WKH������6HWWOHPHQW�$JUHHPHQW��WKH�³*XDUDQWHH´���7KH������6HWWOHPHQW�$JUHHPHQW�DQG�WKH�*XDUDQWHH�EHFDPH�HIIHFWLYH�XSRQ�WKH�DFTXLVLWLRQ�RI�+LUVFK�RQ�$SULO����������
7KH�&RPSDQ\¶V�DQQXDO�SD\PHQW�WR�6HFXUH�.H\ERDUGV�DQG�6HFXUH�1HWZRUNV�LQ�DQ\�JLYHQ�\HDU�XQGHU�WKH������6HWWOHPHQW�$JUHHPHQW�LV�VXEMHFW�WR�DQ�LQFUHDVH�EDVHG�RQ�WKH�SHUFHQWDJH�LQFUHDVH�LQ�WKH�&RQVXPHU�3ULFH�,QGH[
GXULQJ�WKH�SUHYLRXV�FDOHQGDU�\HDU�

7KH�ILQDO�SD\PHQW�WR�6HFXUH�1HWZRUNV�ZDV�PDGH�RQ�-DQXDU\����������DQG�WKH�ILQDO�SD\PHQW�WR�6HFXUH�.H\ERDUGV�LV�GXH�RQ�-DQXDU\�����������7KH�&RPSDQ\¶V�SD\PHQW�REOLJDWLRQV�XQGHU�WKH������6HWWOHPHQW
$JUHHPHQW�ZLOO�FRQWLQXH�WKURXJK�WKH�FDOHQGDU�\HDU�SHULRG�HQGLQJ�'HFHPEHU�����������XQOHVV�WKH�&RPSDQ\�HOHFWV�DW�DQ\�WLPH�RQ�RU�DIWHU�-DQXDU\���������WR�HDUOLHU�VDWLVI\�LWV�REOLJDWLRQV�E\�PDNLQJ�D�OXPS�VXP�SD\PHQW�WR
6HFXUH�.H\ERDUGV��7KH�&RPSDQ\�GRHV�QRW�LQWHQG�WR�PDNH�D�OXPS�VXP�SD\PHQW�DQG�WKHUHIRUH�D�SRUWLRQ�RI�WKH�SD\PHQW�REOLJDWLRQ�DPRXQW�LV�FODVVLILHG�DV�D�ORQJ�WHUP�OLDELOLW\�

7KH�&RPSDQ\�LQFOXGHG����������QHW�RI�DQ���������FDUU\LQJ�YDOXH�DGMXVWPHQW��DQG����������RI�LQWHUHVW�H[SHQVH�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\��LQ�LWV�FRQVROLGDWHG�VWDWHPHQWV
RI�RSHUDWLRQV�IRU�LQWHUHVW�DFFUHWHG�RQ�WKH�ORQJ�WHUP�SD\PHQW�REOLJDWLRQ���

7KH�RQJRLQJ�SD\PHQW�REOLJDWLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�+LUVFK�DFTXLVLWLRQ�DV�RI�'HFHPEHU����������LV�DV�IROORZV��LQ�WKRXVDQGV��
�
���� � � ������
���� � � ����
3UHVHQW�YDOXH�GLVFRXQW�IDFWRU � � ����

7RWDO � � ������
/HVV���&XUUHQW�SRUWLRQ���SD\PHQW�REOLJDWLRQ � � �������

/RQJ�WHUP�SD\PHQW�REOLJDWLRQ � � ���
�

¬

��



�

���)LQDQFLDO�/LDELOLWLHV

)LQDQFLDO�OLDELOLWLHV�FRQVLVW�RI��LQ�WKRXVDQGV��
�
� � 'HFHPEHU���� �
� � ���� � � ���� �
1RWHV�SD\DEOH � � ²� � � ������
5HYROYLQJ�ORDQ�IDFLOLW\ � � ������� � � �������

7RWDO�EHIRUH�GLVFRXQW�DQG�GHEW�LVVXDQFH�FRVWV � � ������� � � �������
/HVV���&XUUHQW�SRUWLRQ�RI�QRWHV�SD\DEOH � � ²� � � �������
/HVV���&XUUHQW�SRUWLRQ�RI�UHYROYLQJ�ORDQ�IDFLOLW\ � � �������� � � ��������
/HVV���&XUUHQW�SRUWLRQ�RI�XQDPRUWL]HG�GLVFRXQW�DQG�GHEW�LVVXDQFH�FRVWV � � ���� � � ����

/RQJ�WHUP�ILQDQFLDO�OLDELOLWLHV � � ²� � � ²�

¬
2Q�)HEUXDU\����������WKH�&RPSDQ\�HQWHUHG�LQWR�/RDQ�DQG�6HFXULW\�$JUHHPHQWV�ZLWK�(DVW�:HVW�%DQN��³(:%´��DQG�9HQWXUH�/HQGLQJ�	�/HDVLQJ�9,,��,QF��DQG�9HQWXUH�/HQGLQJ�	�/HDVLQJ�9,,,��,QF���FROOHFWLYHO\

UHIHUUHG�WR�DV�³9//��DQG�9//�´���7KH�/RDQ�DQG�6HFXULW\�DJUHHPHQW��DV�DPHQGHG��ZLWK�(:%�SURYLGHG�D�������PLOOLRQ�UHYROYLQJ�ORDQ�IDFLOLW\��WKH�³5HYROYLQJ�/RDQ�)DFLOLW\´���DQG�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�D
9//��	�9//��SURYLGHG�D�������PLOOLRQ�WHUP�ORDQ�IDFLOLW\��³7HUP�/RDQ�)DFLOLW\´��

7KH�5HYROYLQJ�/RDQ�)DFLOLW\��DV�DPHQGHG��EHDUV�LQWHUHVW�DW�SULPH�UDWH�SOXV�������PDWXUHG�DQG�EHFDPH�GXH�DQG�SD\DEOH�RQ�)HEUXDU\����������2Q�)HEUXDU\����������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�DPHQGPHQW��WKH
³7HQWK�$PHQGPHQW´��WR�LWV�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�(:%�ZKLFK�LQFUHDVHG�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�IURP�������PLOOLRQ�WR�������PLOOLRQ��ORZHUHG�WKH�LQWHUHVW�UDWH�IURP�SULPH�UDWH�SOXV������WR�SULPH�UDWH
SOXV��������H[WHQGHG�WKH�PDWXULW\�GDWH�WR�)HEUXDU\����������DQG�DPHQGHG�FHUWDLQ�ILQDQFLDO�FRYHQDQWV��LQFOXGLQJ�FRYHQDQWV�ZLWK�UHVSHFW�WR�PLQLPXP�(%,7'$�OHYHOV��2Q�0DUFK�����������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ
DPHQGPHQW��WKH�³(OHYHQWK�$PHQGPHQW´��ZKLFK�PRGLILHG�FHUWDLQ�ILQDQFLDO�FRYHQDQWV�

2Q�-DQXDU\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�DPHQGPHQW��WKH�³7ZHOIWK�$PHQGPHQW´��WR�LWV�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�(:%�ZKLFK�SURYLGHG�D�QHZ�WHUP�ORDQ�IDFLOLW\��³(:%�7HUP�/RDQ´��LQ�D
SULQFLSDO�DPRXQW�RI������PLOOLRQ�DQG�UHGXFHG�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�XQGHU�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�IURP�������PLOOLRQ�WR�������PLOOLRQ��7KH�(:%�7HUP�/RDQ�KDV�DQ�LQWHUHVW�UDWH�HTXDO�WR�WKH�SULPH�UDWH
SOXV��������ZLOO�DPRUWL]H�EHJLQQLQJ�)HEUXDU\����������ZLWK�SULQFLSDO�LQ�WKH�DPRXQW�RI����������GXH�PRQWKO\�WKURXJK�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�WHUP�ORDQ��DQG�WKH�UHPDLQGHU�GXH�RQ�VXFK�ILUVW�DQQLYHUVDU\��,Q�DGGLWLRQ�
FHUWDLQ�GHILQLWLRQV�LQ�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZHUH�DPHQGHG�SXUVXDQW�WR�WKH�7ZHOIWK�$PHQGPHQW��LQFOXGLQJ�WKH�GHILQLWLRQ�RI�(%,7'$�DQG�%RUURZLQJ�%DVH��DQG�D�QHZ�IL[HG�FKDUJH�FRYHUDJH�UDWLR�ILQDQFLDO
FRYHQDQW�ZDV�DGGHG��8SRQ�UHSD\PHQW�RI�WKH�QHZ�WHUP�ORDQ�LQ�IXOO��WKH�UHYROYLQJ�ORDQ�IDFLOLW\�ZLOO�EH�LQFUHDVHG�WR�������PLOOLRQ�DQG�WKH�IL[HG�FKDUJH�FRYHUDJH�UDWLR�ILQDQFLDO�FRYHQDQW�ZLOO�QR�ORQJHU�DSSO\�

7KH�&RPSDQ\�PD\�YROXQWDULO\�SUHSD\�DPRXQWV�RXWVWDQGLQJ�XQGHU�WKH�5HYROYLQJ�/RDQ�)DFLOLW\��ZLWKRXW�SUHSD\PHQW�FKDUJHV��,Q�WKH�HYHQW�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�LV�WHUPLQDWHG�SULRU�WR�LWV�PDWXULW\��WKH
&RPSDQ\�ZRXOG�EH�UHTXLUHG�WR�SD\�DQ�HDUO\�WHUPLQDWLRQ�IHH�LQ�WKH�DPRXQW�RI������RI�WKH�UHYROYLQJ�OLQH��$GGLWLRQDO�ERUURZLQJ�UHTXHVWV�XQGHU�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�DUH�VXEMHFW�WR�YDULRXV�FXVWRPDU\�FRQGLWLRQV
SUHFHGHQW��LQFOXGLQJ�VDWLVIDFWLRQ�RI�D�ERUURZLQJ�EDVH�WHVW�DV�PRUH�IXOO\�GHVFULEHG�LQ�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�

2Q�0D\�����������WKH�&RPSDQ\�SDLG�RII�WKH�UHPDLQLQJ�DPRXQWV�SD\DEOH�XQGHU�LWV�������PLOOLRQ�SULQFLSDO�DPRXQW�7HUP�/RDQ�XQGHU�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�9//��DQG�9//���7KH�&RPSDQ\�SDLG
WR�9//��DQG�9//��DSSUR[LPDWHO\������PLOOLRQ��FRQVLVWLQJ�RI������PLOOLRQ�LQ�RXWVWDQGLQJ�SULQFLSDO��DQG������PLOOLRQ�RI�DFFUXHG�DQG�XQSDLG�LQWHUHVW�RXWVWDQGLQJ�DW�WKH�SUHSD\PHQW�GDWH�WRJHWKHU�ZLWK�DOO�WKH�VFKHGXOHG
LQWHUHVW�WKDW�ZRXOG�KDYH�DFFUXHG�DQG�EHHQ�SD\DEOH�WKURXJK�WKH�VWDWHG�PDWXULW\�RI�WKH�7HUP�/RDQ��$V�D�UHVXOW��WKH�&RPSDQ\�UHFRUGHG�D�ORVV�RQ�H[WLQJXLVKPHQW�RI�GHEW�WRWDOLQJ������PLOOLRQ��UHSUHVHQWLQJ�WKH�GLIIHUHQFH
EHWZHHQ�WKH�UHDFTXLVLWLRQ�SULFH�RI�WKH�UHSDLG�SRUWLRQ�RI�WKH�7HUP�/RDQ�DQG�LWV�FDUU\LQJ�DPRXQW�

7KH�5HYROYLQJ�/RDQ�)DFLOLW\�FRQWDLQV�FXVWRPDU\�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�DQG�FXVWRPDU\�DIILUPDWLYH�DQG�QHJDWLYH�FRYHQDQWV��LQFOXGLQJ��OLPLWV�RU�UHVWULFWLRQV�RQ�WKH�&RPSDQ\
V�DELOLW\�WR�LQFXU�OLHQV��LQFXU
LQGHEWHGQHVV��PDNH�FHUWDLQ�UHVWULFWHG�SD\PHQWV��PHUJH�RU�FRQVROLGDWH�DQG�GLVSRVH�RI�DVVHWV��7KH�5HYROYLQJ�/RDQ�)DFLOLW\�DOVR�FRQWDLQV�YDULRXV�ILQDQFLDO�FRYHQDQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�D�OLTXLGLW\�FRYHQDQW
UHTXLULQJ�WKH�&RPSDQ\�WR�PDLQWDLQ�DW�OHDVW������PLOOLRQ�RI�FDVK��,Q�DGGLWLRQ��WKH�5HYROYLQJ�/RDQ�)DFLOLW\�FRQWDLQV�FXVWRPDU\�HYHQWV�RI�GHIDXOW�WKDW�HQWLWOH�(:%�WR�FDXVH�DQ\�RU�DOO�RI�WKH�&RPSDQ\
V�LQGHEWHGQHVV�XQGHU�WKH
5HYROYLQJ�/RDQ�)DFLOLW\�WR�EHFRPH�LPPHGLDWHO\�GXH�DQG�SD\DEOH��7KH�HYHQWV�RI�GHIDXOW��VRPH�RI�ZKLFK�DUH�VXEMHFW�WR�DSSOLFDEOH�JUDFH�RU�FXUH�SHULRGV���LQFOXGH��DPRQJ�RWKHU�WKLQJV��QRQ�SD\PHQW�GHIDXOWV��FRYHQDQW
GHIDXOWV��FURVV�GHIDXOWV�WR�RWKHU�PDWHULDO�LQGHEWHGQHVV��EDQNUXSWF\�DQG�LQVROYHQF\�GHIDXOWV�DQG�PDWHULDO�MXGJPHQW�GHIDXOWV��8SRQ�WKH�RFFXUUHQFH�DQG�GXULQJ�WKH�FRQWLQXDQFH�RI�DQ�HYHQW�RI�GHIDXOW��(:%�PD\�WHUPLQDWH�LWV
OHQGLQJ�FRPPLWPHQW�DQG�RU�GHFODUH�DOO�RU�DQ\�SDUW�RI�WKH�XQSDLG�SULQFLSDO

��



�

RI�DOO�ORDQV��DOO�LQWHUHVW�DFFUXHG�DQG�XQSDLG�WKHUHRQ�DQG�DOO�RWKHU�DPRXQWV�SD\DEOH�XQGHU�WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW�WR�EH�LPPHGLDWHO\�GXH�DQG�SD\DEOH�

$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�ZDV�LQ�FRPSOLDQFH�ZLWK�DOO�ILQDQFLDO�FRYHQDQWV�XQGHU�WKH�5HYROYLQJ�/RDQ�)DFLOLW\�DQG�WKH�(:%�7HUP�/RDQ�DIWHU�JLYLQJ�HIIHFW�WR�WKH�DPHQGPHQW�RI�FHUWDLQ�ILQDQFLDO
FRYHQDQWV�SXUVXDQW�WR�WKH�7ZHOIWK�$PHQGPHQW�

2Q�)HEUXDU\�����������WKH�&RPSDQ\�FRPSOHWHG�WKH�DFTXLVLWLRQ�RI��95��$V�SDUW�RI�WKH�SXUFKDVH�SULFH�FRQVLGHUDWLRQ�SDLG�LQ�WKH�DFTXLVLWLRQ�RI��95��WKH�&RPSDQ\�LVVXHG�VXERUGLQDWHG�XQVHFXUHG�SURPLVVRU\�QRWHV
�³QRWHV�SD\DEOH´��LQ�WKH�DJJUHJDWH�SULQFLSDO�DPRXQW�RI������PLOOLRQ��ZLWK�DQ�DQQXDO�LQWHUHVW�UDWH�RI�������SD\DEOH�RQ�WKH�RQH�\HDU�DQQLYHUVDU\�RI�WKH�FORVLQJ�GDWH��2Q�)HEUXDU\�����������WKH�&RPSDQ\�UHSDLG�WKH
QRWHKROGHUV�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW��LQFOXGLQJ�DFFUXHG�LQWHUHVW��RI������PLOOLRQ�

����,QFRPH�7D[HV

/RVV�EHIRUH�LQFRPH�WD[HV�IRU�GRPHVWLF�DQG�QRQ�8�6��RSHUDWLRQV�LV�DV�IROORZV��LQ�WKRXVDQGV��
¬
� � ���� � � ���� �

/RVV�IURP�RSHUDWLRQV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW� � � �� � � ��
8�6���D� � � ������� � � �������
)RUHLJQ��D� � � ������ � � ������

/RVV�IURP�RSHUDWLRQV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW � � ����� � � �������
�
� �D� 8�6��DQG�)RUHLJQ�ORVV�IURP�RSHUDWLRQV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW�IRU������LV�DGMXVWHG�IRU�LQWHUFRPSDQ\�FDSLWDO�ORVVHV�DVVRFLDWHG�ZLWK�WKH�GLVVROXWLRQ�RI�IRUHLJQ�VXEVLGLDULHV�

7KH�SURYLVLRQ�IRU�LQFRPH�WD[HV�FRQVLVWHG�RI�WKH�IROORZLQJ��LQ�WKRXVDQGV��
¬
� � 'HFHPEHU���� �
� � ���� � � ���� �
'HIHUUHG� � � �� � � ��

)HGHUDO � � ²� � � ²�
6WDWH � � ²� � � ²�
)RUHLJQ � � ²� � � ²�

� � � ²� � � ²�
&XUUHQW� � � �� � � ��

)HGHUDO � � �� � � ���
6WDWH � � ���� � � ����
)RUHLJQ � � ����� � � �����

7RWDO�FXUUHQW � � ����� � � �����
7RWDO�SURYLVLRQ�IRU�LQFRPH�WD[HV � � ����� � � �����
�

��



�
6LJQLILFDQW�LWHPV�PDNLQJ�XS�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�DV�IROORZV��LQ�WKRXVDQGV��

¬
� � 'HFHPEHU���� �
� � ���� � � ���� �
'HIHUUHG�WD[�DVVHWV� � � �� � � ��

$OORZDQFHV�QRW�FXUUHQWO\�GHGXFWLEOH�IRU�WD[�SXUSRVHV � � ���� � � ����
1HW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV � � ������� � � �������
2SHUDWLQJ�OHDVH�OLDELOLWLHV � � ������ � � ²�
*HQHUDO�FDUU\IRUZDUGV � � ������� � � ������
6WRFN�RSWLRQV � � ������ � � ������
$FFUXHG�DQG�RWKHU � � ������ � � ������

� � � ������� � � �������
/HVV�YDOXDWLRQ�DOORZDQFH � � �������� � � ��������
� � � ������ � � ������
'HIHUUHG�WD[�OLDELOLW\� � � �� � � ��

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ � � ������� � � �������
2SHUDWLQJ�OHDVH�ULJKW�RI�XVH�DVVHWV � � ������� � � ²�
6WDWH�LQFRPH�WD[HV � � ������� � � �������
� � � ������� � � �������

1HW�GHIHUUHG�WD[�OLDELOLW\ � � ²� � � ²
�

�
0DQDJHPHQW�DVVHVVHV�WKH�DYDLODEOH�SRVLWLYH�DQG�QHJDWLYH�HYLGHQFH�WR�HVWLPDWH�LI�VXIILFLHQW�IXWXUH�WD[DEOH�LQFRPH�ZLOO�EH�JHQHUDWHG�WR�XVH�WKH�H[LVWLQJ�GHIHUUHG�WD[�DVVHWV��$�VLJQLILFDQW�SLHFH�RI�REMHFWLYH�QHJDWLYH

HYLGHQFH�HYDOXDWHG�ZDV�WKH�FXPXODWLYH�ORVV�LQFXUUHG�RYHU�WKH�WKUHH�\HDU�SHULRG�HQGHG�'HFHPEHU�����������6XFK�REMHFWLYH�HYLGHQFH�OLPLWV�WKH�DELOLW\�WR�FRQVLGHU�RWKHU�VXEMHFWLYH�HYLGHQFH�VXFK�DV�WKH�&RPSDQ\¶V
SURMHFWLRQV�IRU�IXWXUH�JURZWK�

$�YDOXDWLRQ�DOORZDQFH�RI�������PLOOLRQ�DQG�������PLOOLRQ�DW�'HFHPEHU����������DQG�'HFHPEHU�����������UHVSHFWLYHO\��KDV�EHHQ�UHFRUGHG�WR�RIIVHW�WKH�UHODWHG�QHW�GHIHUUHG�WD[�DVVHWV�DV�WKH�&RPSDQ\�LV�XQDEOH�WR
FRQFOXGH�WKDW�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�VXFK�GHIHUUHG�WD[�DVVHWV�ZLOO�EH�UHDOL]HG��7KH�QHW�GHIHUUHG�WD[�OLDELOLWLHV�DUH�SULPDULO\�IURP�IRUHLJQ�WD[�OLDELOLWLHV�DV�ZHOO�DV�LQWDQJLEOHV�DFTXLUHG�DV�D�UHVXOW�RI�WKH�DFTXLVLWLRQ�RI
+LUVFK�DQG��95��ZKLFK�DUH�QRW�GHGXFWLEOH�IRU�WD[�SXUSRVHV�

2Q�'HFHPEHU�����������WKH�3UHVLGHQW�RI�WKH�8QLWHG�6WDWHV�VLJQHG�LQWR�ODZ�WKH�7D[�&XWV�DQG�-REV�$FW��WKH�³$FW´���7KH�$FW�DPHQGV�WKH�,QWHUQDO�5HYHQXH�&RGH�WR�UHGXFH�WD[�UDWHV�DQG�PRGLI\�SROLFLHV��FUHGLWV��DQG
GHGXFWLRQV�IRU�LQGLYLGXDOV�DQG�EXVLQHVVHV��)RU�EXVLQHVVHV��WKH�$FW�UHGXFHV�WKH�FRUSRUDWH�IHGHUDO�WD[�UDWH�IURP�D�PD[LPXP�RI�����WR�D�IODW�����UDWH��7KH�UDWH�UHGXFWLRQ�WRRN�HIIHFW�RQ�-DQXDU\���������

6HFWLRQ����$�XQGHU�WKH�$FW�UHTXLUHV�D�8�6��VKDUHKROGHU�RI�D�FRQWUROOHG�IRUHLJQ�FRUSRUDWLRQ�WR�LQFOXGH�LQ�WD[DEOH�LQFRPH�WKH�VKDUHKROGHU¶V�VKDUH�RI�JOREDO�LQWDQJLEOH�ORZ�WD[HG�LQFRPH��³*,/7,´��IRU�WKH�\HDU��7KH
&RPSDQ\�KDV�GHWHUPLQHG�WKDW�WKH�6HFWLRQ����$�SURYLVLRQV�GR�DSSO\�WR�LWV�RSHUDWLRQV�DQG�UHODWLRQVKLSV�ZLWK�LWV�FRQWUROOHG�IRUHLJQ�FRUSRUDWLRQV�³�&)&V´���7KH�&RPSDQ\�UHFRUGHG�*,/7,�LQFRPH�RI������PLOOLRQ�LQ������
7KH�&RPSDQ\¶V�*,/7,�FDOFXODWLRQ�UHVXOWHG�LQ�QR�*,/7,�LQFRPH�LQ������GXH�WR�QHW�WHVWHG�ORVVHV�DW�LWV�&)&V��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�RI��������PLOOLRQ�IRU�IHGHUDO�
������PLOOLRQ�IRU�VWDWH�DQG�������PLOOLRQ�IRU�IRUHLJQ�LQFRPH�WD[�SXUSRVHV��&HUWDLQ�RI�WKH�&RPSDQ\¶V�IHGHUDO��VWDWH�DQG�IRUHLJQ�ORVV�FDUU\IRUZDUGV�KDYH�VWDUWHG�H[SLULQJ�DQG�ZLOO�FRQWLQXH�WR�H[SLUH�WKURXJK������LI�QRW
XWLOL]HG�

7KH�7D[�5HIRUP�$FW�RI�������WKH´7D[�5HIRUP�$FW´��OLPLWV�WKH�XVH�RI�QHW�RSHUDWLQJ�ORVV�DQG�WD[�FUHGLW�FDUU\IRUZDUGV�LQ�FHUWDLQ�VLWXDWLRQV�ZKHUH�FKDQJHV�RFFXU�LQ�VWRFN�RZQHUVKLS��7KH�&RPSDQ\�FRPSOHWHG�LWV
DFTXLVLWLRQ�RI�%OXHKLOO�,'�$*�RQ�-DQXDU\����������ZKLFK�UHVXOWHG�LQ�D�VWRFN�RZQHUVKLS�FKDQJH�DV�GHILQHG�E\�WKH�7D[�5HIRUP�$FW��7KH�&RPSDQ\�DOVR�FRPSOHWHG�LWV�DFTXLVLWLRQ�RI��95�RQ�)HEUXDU\�����������ZKLFK�UHVXOWHG
LQ�D�VWRFN�RZQHUVKLS�FKDQJH�DV�GHILQHG�E\�WKH�7D[�5HIRUP�$FW��7KHVH�WUDQVDFWLRQV�UHVXOWHG�LQ�OLPLWDWLRQV�RQ�WKH�DQQXDO�XWLOL]DWLRQ�RI�IHGHUDO�DQG�VWDWH�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�DQG�FUHGLWV��$V�D�UHVXOW��WKH�&RPSDQ\
UHHYDOXDWHG�LWV�DYDLODEOH�GHIHUUHG�WD[�DVVHWV��DQG�WKH�ORVV�FDUU\IRUZDUG�DQG�FUHGLW�DPRXQWV��H[FOXGLQJ�WKH�YDOXDWLRQ�DOORZDQFH�SUHVHQWHG�DERYH�KDYH�EHHQ�DGMXVWHG�IRU�WKH�OLPLWDWLRQ�UHVXOWLQJ�IURP�WKH�FKDQJH�LQ�RZQHUVKLS
LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�7D[�5HIRUP�$FW�

��



�

7KH�SURYLVLRQ�IRU�LQFRPH�WD[HV�UHFRQFLOHG�WR�WKH�DPRXQW�FRPSXWHG�E\�DSSO\LQJ�WKH�VWDWXWRU\�IHGHUDO�WD[�UDWH�WR�WKH�ORVV�EHIRUH�LQFRPH�WD[HV�IURP�RSHUDWLRQV�LV�DV�IROORZV��LQ�WKRXVDQGV��
¬
� � 'HFHPEHU���� �
� � ���� � � ���� �
,QFRPH�WD[�SURYLVLRQ�DW�VWDWXWRU\�IHGHUDO�WD[�UDWH�RI���� � � ���� � � ����
6WDWH�WD[HV��QHW�RI�IHGHUDO�EHQHILW � � ���� � � ����
)RUHLJQ�WD[HV�SURYLVLRQV�SURYLGHG�IRU�DW�UDWHV�RWKHU�WKDQ�8�6�VWDWXWRU\�UDWH � � ���� � � ����
6HFWLRQ�����$��LQFOXVLRQ � � ����� � � ²�
([SLUDWLRQ�RI�FDSLWDO�ORVV�FDUU\IRUZDUGV � � ���� � � ²�
&KDQJH�LQ�YDOXDWLRQ�DOORZDQFH � � ������� � � �������
3HUPDQHQW�GLIIHUHQFHV � � ���� � � ����
$FTXLVLWLRQ�FRVWV � � ���� � � �����
2WKHU � � ²� � � �����
7RWDO�SURYLVLRQ�IRU�LQFRPH�WD[HV � � ����� � � �����

�
7KH�&RPSDQ\�DSSOLHV�WKH�SURYLVLRQV�RI��DQG�DFFRXQWHG�IRU�XQFHUWDLQ�WD[�SRVLWLRQV�LQ�DFFRUGDQFH�ZLWK��$6&������$6&�����FODULILHV�WKH�DFFRXQWLQJ�IRU�XQFHUWDLQW\�LQ�LQFRPH�WD[HV�UHFRJQL]HG�LQ�DQ�HQWLW\¶V

ILQDQFLDO�VWDWHPHQWV��,W�SUHVFULEHV�D�UHFRJQLWLRQ�WKUHVKROG�DQG�PHDVXUHPHQW�DWWULEXWH�IRU�WKH�ILQDQFLDO�VWDWHPHQW�UHFRJQLWLRQ�DQG�PHDVXUHPHQW�RI�D�WD[�SRVLWLRQ�WDNHQ�RU�H[SHFWHG�WR�EH�WDNHQ�LQ�D�WD[�UHWXUQ��$6&�����DOVR
SURYLGHV�JXLGDQFH�RQ�GH�UHFRJQLWLRQ��FODVVLILFDWLRQ��LQWHUHVW�DQG�SHQDOWLHV��DFFRXQWLQJ�LQ�LQWHULP�SHULRGV��GLVFORVXUH��DQG�WUDQVLWLRQ�

$�UHFRQFLOLDWLRQ�RI�WKH�EHJLQQLQJ�DQG�HQGLQJ�DPRXQW�RI�XQUHFRJQL]HG�WD[�EHQHILWV�ZLWK�DQ�LPSDFW�RQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�EDODQFH�VKHHWV�RU�UHVXOWV�RI�RSHUDWLRQV�LV�DV�IROORZV��LQ�WKRXVDQGV��
¬
� � ���� � � ���� �
%DODQFH�DW�-DQXDU\�� � � ������ � � ������
$GGLWLRQV�EDVHG�RQ�WD[�SRVLWLRQV�UHODWHG�WR�WKH�FXUUHQW�\HDU � � �� � � ��
$GGLWLRQV�IRU�WD[�SRVLWLRQV�RI�SULRU�\HDUV � � �� � � ²�
5HGXFWLRQV�LQ�SULRU�\HDU�WD[�SRVLWLRQV � � ����� � � ���
%DODQFH�DW�'HFHPEHU��� � � ������ � � �����

�

�
:KLOH�WLPLQJ�RI�WKH�UHVROXWLRQ�DQG�RU�ILQDOL]DWLRQ�RI�WD[�DXGLWV�LV�XQFHUWDLQ��WKH�&RPSDQ\�GRHV�QRW�EHOLHYH�WKDW�LWV�XQUHFRJQL]HG�WD[�EHQHILWV�DV�SUHVHQWHG�LQ�WKH�DERYH�WDEOH�ZRXOG�PDWHULDOO\�FKDQJH�LQ�WKH�QH[W���

PRQWKV�

$V�RI�'HFHPEHU����������DQG�������WKH�&RPSDQ\�UHFRJQL]HG�OLDELOLWLHV�IRU�XQUHFRJQL]HG�WD[�EHQHILWV�RI������PLOOLRQ�DQG������PLOOLRQ��UHVSHFWLYHO\��ZKLFK�ZHUH�DFFRXQWHG�IRU�DV�D�GHFUHDVH�WR�GHIHUUHG�WD[�DVVHWV�
6LQFH�WKHUH�ZDV�D�IXOO�YDOXDWLRQ�DOORZDQFH�DJDLQVW�WKHVH�GHIHUUHG�WD[�DVVHWV��WKHUH�ZDV�QR�LPSDFW�RQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�EDODQFH�VKHHWV�RU�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�\HDUV������DQG�������$OVR�WKH�VXEVHTXHQW
UHFRJQLWLRQ��LI�DQ\��RI�WKHVH�SUHYLRXVO\�XQUHFRJQL]HG�WD[�EHQHILWV�ZRXOG�QRW�DIIHFW�WKH�HIIHFWLYH�WD[�UDWH��6XFK�UHFRJQLWLRQ�ZRXOG�UHVXOW�LQ�DGMXVWPHQWV�WR�RWKHU�WD[�DFFRXQWV��SULPDULO\�GHIHUUHG�WD[HV��7KH�DPRXQW�RI
XQUHFRJQL]HG�WD[�EHQHILWV�ZKLFK��LI�UHFRJQL]HG��ZRXOG�DIIHFW�WKH�WD[�UDWH�LV������PLOOLRQ�DV�RI�'HFHPEHU����������DQG������

7KH�&RPSDQ\�UHFRJQL]HV�LQWHUHVW�DFFUXHG�UHODWHG�WR�XQUHFRJQL]HG�WD[�EHQHILWV�DQG�SHQDOWLHV�DV�LQFRPH�WD[�H[SHQVH��'XULQJ�ILVFDO�������WKH�&RPSDQ\�UHFRUGHG�D�UHGXFWLRQ�WR�DFFUXHG�SHQDOWLHV�RI���������DQG�DQ
LQFUHDVH�LQ�DFFUXHG�LQWHUHVW�RI��������UHODWHG�WR�WKH�XQUHFRJQL]HG�WD[�EHQHILWV�QRWHG�DERYH��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDV�UHFRJQL]HG�D�WRWDO�OLDELOLW\�IRU�SHQDOWLHV�RI���������DQG�LQWHUHVW�RI����������'XULQJ
ILVFDO�������WKH�&RPSDQ\�UHFRUGHG�DQ�LQFUHDVH�LQ�DFFUXHG�SHQDOWLHV�RI��������DQG�DQ�LQFUHDVH�LQ�DFFUXHG�LQWHUHVW�RI��������UHODWHG�WR�WKH�XQUHFRJQL]HG�WD[�EHQHILWV�QRWHG�DERYH��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\
KDV�UHFRJQL]HG�D�WRWDO�OLDELOLW\�IRU�SHQDOWLHV�RI���������DQG�LQWHUHVW�RI���������

7KH�&RPSDQ\�ILOHV�8�6��IHGHUDO��8�6��VWDWH�DQG�IRUHLJQ�WD[�UHWXUQV��$V�D�UHVXOW�RI�D�IHGHUDO�WD[�H[DPLQDWLRQ�IRU�WD[�\HDU�HQGHG�'HFHPEHU�����������ZKLFK�ZDV�FRPSOHWHG�LQ�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH
&RPSDQ\�DGMXVWHG�12/V�ZLWKLQ�WD[�\HDUV������DQG�������7KH�DGMXVWPHQWV�KDG�QR�QHW�LPSDFW�RQ�LWV�GHIHUUHG�WD[�DVVHWV�RU�LQFRPH�WD[�SURYLVLRQ��7KH�&RPSDQ\�JHQHUDOO\�LV�QR�ORQJHU�VXEMHFW�WR�WD[�H[DPLQDWLRQV�IRU�\HDUV
SULRU�WR�������+RZHYHU��LI�ORVV�FDUU\IRUZDUGV�RI�WD[�\HDUV�SULRU�WR������DUH�XWLOL]HG�LQ�WKH�8�6���WKHVH�WD[�\HDUV�PD\�EHFRPH�VXEMHFW�WR�LQYHVWLJDWLRQ�E\�WKH�WD[�DXWKRULWLHV�

��



�

����6WRFNKROGHUV¶�(TXLW\

3UHIHUUHG�6WRFN

7KH�&RPSDQ\�LV�DXWKRUL]HG�WR�LVVXH������������VKDUHV�RI�SUHIHUUHG�VWRFN���������RI�ZKLFK�KDYH�EHHQ�GHVLJQDWHG�DV�6HULHV�$�3DUWLFLSDWLQJ�3UHIHUUHG�6WRFN��SDU�YDOXH��������SHU�VKDUH��DQG�����������RI�ZKLFK
KDYH�EHHQ�GHVLJQDWHG�DV�6HULHV�%�1RQ�9RWLQJ�&RQYHUWLEOH�3UHIHUUHG�6WRFN��SDU�YDOXH��������SHU�VKDUH��WKH�³6HULHV�%�3UHIHUUHG�6WRFN´���1R�VKDUHV�RI�WKH�&RPSDQ\¶V�6HULHV�$�3DUWLFLSDWLQJ�3UHIHUUHG�6WRFN�ZHUH�RXWVWDQGLQJ
DV�RI�'HFHPEHU����������DQG�������'XULQJ�������WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV��WKH�³%RDUG´��DXWKRUL]HG�WKH�LVVXDQFH�RI�XS�WR�����������VKDUHV�RI�WKH�6HULHV�%�3UHIHUUHG�6WRFN������������RI�ZKLFK�ZHUH�RXWVWDQGLQJ�DV
RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\�

7KH�%RDUG�PD\�IURP�WLPH�WR�WLPH��ZLWKRXW�IXUWKHU�DFWLRQ�E\�WKH�&RPSDQ\¶V�VWRFNKROGHUV��GLUHFW�WKH�LVVXDQFH�RI�VKDUHV�RI�SUHIHUUHG�VWRFN�LQ�RWKHU�VHULHV�DQG�PD\��DW�WKH�WLPH�RI�LVVXDQFH��GHWHUPLQH�WKH�ULJKWV�
SUHIHUHQFHV�DQG�OLPLWDWLRQV�RI�HDFK�VHULHV��LQFOXGLQJ�YRWLQJ�ULJKWV��GLYLGHQG�ULJKWV�DQG�UHGHPSWLRQ�DQG�OLTXLGDWLRQ�SUHIHUHQFHV��6DWLVIDFWLRQ�RI�DQ\�GLYLGHQG�SUHIHUHQFHV�RI�RXWVWDQGLQJ�VKDUHV�RI�SUHIHUUHG�VWRFN�ZRXOG
UHGXFH�WKH�DPRXQW�RI�IXQGV�DYDLODEOH�IRU�WKH�SD\PHQW�RI�GLYLGHQGV�RQ�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��+ROGHUV�RI�VKDUHV�RI�SUHIHUUHG�VWRFN�PD\�EH�HQWLWOHG�WR�UHFHLYH�D�SUHIHUHQFH�SD\PHQW�LQ�WKH�HYHQW�RI�DQ\
OLTXLGDWLRQ��GLVVROXWLRQ�RU�ZLQGLQJ�XS�RI�WKH�&RPSDQ\�EHIRUH�DQ\�SD\PHQW�LV�PDGH�WR�WKH�KROGHUV�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��8SRQ�WKH�DIILUPDWLYH�YRWH�RI�WKH�%RDUG��ZLWKRXW�VWRFNKROGHU�DSSURYDO��WKH
&RPSDQ\�PD\�LVVXH�VKDUHV�RI�SUHIHUUHG�VWRFN�ZLWK�YRWLQJ�DQG�FRQYHUVLRQ�ULJKWV��ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�WKH�KROGHUV�RI�VKDUHV�RI�LWV�FRPPRQ�VWRFN�

6HULHV�%�3UHIHUUHG�6WRFN�DQG�3ULYDWH�3ODFHPHQW

2Q�'HFHPEHU�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�6HFXULWLHV�3XUFKDVH�$JUHHPHQW��WKH�³3XUFKDVH�$JUHHPHQW´��ZLWK�HDFK�RI����$SULO�)XQG��/WG��DQG����$SULO�)XQG��/3��FROOHFWLYHO\��WKH�³3XUFKDVHUV´��
SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\��LQ�D�SULYDWH�SODFHPHQW��DJUHHG�WR�LVVXH�DQG�VHOO�WR�WKH�3XUFKDVHUV�DQ�DJJUHJDWH�RI�XS�WR�����������VKDUHV�RI�WKH�6HULHV�%�3UHIHUUHG�6WRFN���������SDU�YDOXH�SHU�VKDUH��FROOHFWLYHO\�UHIHUUHG�WR
DV�WKH�³6KDUHV´���7KH�3XUFKDVHUV�DJUHHG�WR�SXUFKDVH�DQ�DJJUHJDWH�RI�����������6KDUHV��³7UDQFKH��´��DW�D�SULFH�RI�������SHU�VKDUH�LQ�FDVK�DW�WKH�LQLWLDO�FORVLQJ�RI�WKH�WUDQVDFWLRQ��DQG�DW�WKH�VROH�RSWLRQ�RI�WKH�&RPSDQ\��DQ
DGGLWLRQDO�����������6KDUHV�DW�D�SULFH�RI�������SHU�VKDUH�LQ�FDVK�DW�D�VHFRQG�FORVLQJ��LI�DQ\��WKH�³3ULYDWH�3ODFHPHQW´���7KH�WRWDO�SXUFKDVH�SULFH�SD\DEOH�WR�WKH�&RPSDQ\�ZDV��������������RI�ZKLFK�������������ZDV�SDLG�DW
WKH�LQLWLDO�FORVLQJ��2Q�0D\�����������WKH�&RPSDQ\�LVVXHG�����������6KDUHV��³7UDQFKH��´���DW�D�SULFH�RI�������SHU�VKDUH�LQ�WKH�VHFRQG�FORVLQJ�RI�WKH�3ULYDWH�3ODFHPHQW��*URVV�SURFHHGV�WR�WKH�&RPSDQ\�IURP�WKH�VHFRQG
FORVLQJ�ZHUH�DSSUR[LPDWHO\������PLOOLRQ��EHIRUH�GHGXFWLQJ�IHHV�DQG�FHUWDLQ�H[SHQVHV�SD\DEOH�E\�WKH�&RPSDQ\��7KH�SURFHHGV�IURP�WKH�LVVXDQFH�RI�WKH�6KDUHV�ZHUH�UHTXLUHG�WR�EH�XVHG�WR�SD\�RII�H[LVWLQJ�GHEW�REOLJDWLRQV�RI
WKH�&RPSDQ\�DQG�WR�IXQG�IXWXUH�DFTXLVLWLRQV�RI�WHFKQRORJ\��EXVLQHVV�DQG�RWKHU�DVVHWV�E\�WKH�&RPSDQ\�

(DFK�6KDUH�VKDOO�EH�FRQYHUWLEOH�LQWR�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��L��IROORZLQJ�WKH�VL[WK���WK��DQQLYHUVDU\�RI�WKH�LQLWLDO�FORVLQJ�RI�WKH�3ULYDWH�3ODFHPHQW�RU��LL��LI�HDUOLHU��GXULQJ�WKH�WKLUW\������GD\�SHULRG
IROORZLQJ�WKH�ODVW�WUDGLQJ�GD\�RI�DQ\�SHULRG�RI�WKUHH�����RU�PRUH�FRQVHFXWLYH�WUDGLQJ�GD\V�WKDW�WKH�FORVLQJ�PDUNHW�SULFH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�H[FHHGV���������(DFK�6KDUH�LV�FRQYHUWLEOH�DW�WKH�RSWLRQ�RI�WKH
KROGHU�RI�WKH�6KDUHV�LQWR�VXFK�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�GHWHUPLQHG�E\�WDNLQJ�WKH�DFFUHWHG�YDOXH�RI�VXFK�6KDUH��SXUFKDVH�SULFH�SOXV�DFFUXHG�EXW�XQSDLG�GLYLGHQGV��DQG�GLYLGLQJ�VXFK�YDOXH�E\�WKH
VWDWHG�YDOXH�RI�VXFK�6KDUH��������SHU�VKDUH��VXEMHFW�WR�DGMXVWPHQW�IRU�GLOXWLYH�LVVXDQFHV��VWRFN�VSOLWV��VWRFN�GLYLGHQGV�DQG�WKH�OLNH���SURYLGHG��KRZHYHU��WKDW�WKH�&RPSDQ\�VKDOO�QRW�FRQYHUW�DQ\�6KDUHV�LI�GRLQJ�VR�ZRXOG
FDXVH�WKH�KROGHU�WKHUHRI��DORQJ�ZLWK�LWV�DIILOLDWHV��WR�EHQHILFLDOO\�RZQ�LQ�H[FHVV�RI�������RI�WKH�RXWVWDQGLQJ�FRPPRQ�VWRFN�LPPHGLDWHO\�DIWHU�JLYLQJ�HIIHFW�WR�WKH�DSSOLFDEOH�FRQYHUVLRQ��WKH�³2ZQHUVKLS�/LPLWDWLRQ´���XQOHVV
ZDLYHU�RI�WKLV�UHVWULFWLRQ�KDV�EHHQ�HIIHFWHG�E\�WKH�KROGHU�UHTXHVWLQJ�FRQYHUVLRQ�RI�6KDUHV�

%DVHG�RQ�WKH�FXUUHQW�FRQYHUVLRQ�SULFH��WKH�RXWVWDQGLQJ�VKDUHV�RI�6HULHV�%�3UHIHUUHG�6WRFN�DV�RI�'HFHPEHU����������ZRXOG�EH�FRQYHUWLEOH�LQWR�����������VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN���+RZHYHU��WKH
FRQYHUVLRQ�UDWH�ZLOO�EH�VXEMHFW�WR�DGMXVWPHQW�LQ�WKH�HYHQW�RI�FHUWDLQ�LQVWDQFHV��VXFK�DV�LI�WKH�&RPSDQ\�LVVXHV�VKDUHV�RI�LWV�FRPPRQ�VWRFN�DW�D�SULFH�OHVV�WKDQ�������SHU�FRPPRQ�VKDUH��VXEMHFW�WR�D�PLQLPXP�FRQYHUVLRQ�SULFH
RI�������SHU�VKDUH��$V�RI�'HFHPEHU�����������QRQH�RI�WKH�FRQWLQJHQW�FRQGLWLRQV�WR�DGMXVW�WKH�WRWDO�FRPPRQ�VKDUHV�WR�FRQYHUW�WKH�6KDUHV�KDG�EHHQ�PHW�

(DFK�6KDUH�LV�HQWLWOHG�WR�DQ�DQQXDO�GLYLGHQG�RI����IRU�WKH�ILUVW�VL[�����\HDUV�IROORZLQJ�WKH�LVVXDQFH�RI�VXFK�6KDUH�DQG����IRU�HDFK�\HDU�WKHUHDIWHU��ZLWK�WKH�&RPSDQ\�UHWDLQLQJ�WKH�RSWLRQ�WR�VHWWOH�HDFK�\HDU¶V
GLYLGHQG�DIWHU�WKH�WHQWK����WK��\HDU�LQ�FDVK��7KH�GLYLGHQGV�DFFUXH�DQG�DUH�SD\DEOH�LQ�NLQG�XSRQ�VXFK�WLPH�DV�WKH�6KDUHV�FRQYHUW�LQWR�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��,Q�JHQHUDO��WKH�6KDUHV�DUH�QRW�HQWLWOHG�WR�YRWH�H[FHSW�LQ
FHUWDLQ�OLPLWHG�FDVHV��LQFOXGLQJ�LQ�FKDQJH�RI�FRQWURO�WUDQVDFWLRQV�ZKHUH�WKH�H[SHFWHG�SULFH�SHU�VKDUH�GLVWULEXWDEOH�WR�WKH�&RPSDQ\¶V�VWRFNKROGHUV�LV�H[SHFWHG�WR�EH�OHVV�WKDQ�������SHU�VKDUH��7KH�&HUWLILFDWH�RI�'HVLJQDWLRQ
ZLWK�UHVSHFW�WR�WKH�6HULHV�%�3UHIHUUHG�6WRFN�IXUWKHU�SURYLGHV�WKDW�LQ�WKH�HYHQW�RI��DPRQJ�RWKHU�WKLQJV��DQ\�FKDQJH�RI�FRQWURO��OLTXLGDWLRQ�RU�GLVVROXWLRQ�RI�WKH�&RPSDQ\��WKH�KROGHUV�RI�WKH�6HULHV�%�3UHIHUUHG�6WRFN�ZLOO�EH
HQWLWOHG�WR�UHFHLYH��RQ�D�SDUL�SDVVX�EDVLV�ZLWK�WKH�KROGHUV�RI�WKH�FRPPRQ�VWRFN��WKH�VDPH�DPRXQW�DQG�IRUP�RI�FRQVLGHUDWLRQ�WKDW�WKH�KROGHUV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�UHFHLYH��RQ�DQ�DV�LI�FRQYHUWHG�WR�FRPPRQ�
VWRFN�EDVLV�DQG�ZLWKRXW�UHJDUG�WR�WKH�2ZQHUVKLS�/LPLWDWLRQ��

��



�

6HULHV�%�3UHIHUUHG�6WRFN�'LYLGHQG�$FFUHWLRQ

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�6HULHV�%�3UHIHUUHG�6WRFN�DQG�WKH�DFFUHWLRQ�RI�GLYLGHQGV�DFWLYLW\�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������LQ�WKRXVDQGV��
¬

� 7UDQFKH�� � � 7UDQFKH�� � � 7RWDO �
6HULHV�%�3UHIHUUHG�6WRFN � � � � � � � � � � �
%DODQFH�DW�'HFHPEHU��������� � ������� � � ������ � � �������
&XPXODWLYH�GLYLGHQGV�RQ�6HULHV�%�SUHIHUUHG�VWRFN � ���� � � ���� � � ������
%DODQFH�DW�'HFHPEHU��������� � ������� � � ������ � � �������
� � � � � � � � � � � �
1XPEHU�RI�&RPPRQ�6KDUHV�,VVXDEOH�8SRQ�&RQYHUVLRQ � � � � � � � � � � �
%DODQFH�DW�'HFHPEHU��������� � ������ � � ������ � � ������
&XPXODWLYH�GLYLGHQGV�RQ�6HULHV�%�SUHIHUUHG�VWRFN � ���� � � ���� � � ����
%DODQFH�DW�'HFHPEHU��������� � ������ � � ������ � � �����

�

&RPPRQ�6WRFN�:DUUDQWV

2Q�$XJXVW�����������LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\¶V�HQWU\�LQWR�D�FRQVXOWLQJ�DJUHHPHQW��WKH�&RPSDQ\�LVVXHG�D�FRQVXOWDQW�D�ZDUUDQW�WR�SXUFKDVH�XS�WR��������VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�DW�D�SHU
VKDUH�H[HUFLVH�SULFH�RI���������WKH�³�����&RQVXOWDQW�:DUUDQW´���7KH������&RQVXOWDQW�:DUUDQW�H[SLUHG�XQH[HUFLVHG�RQ�$XJXVW�������������������������

2Q�)HEUXDU\����������WKH�&RPSDQ\�HQWHUHG�LQWR�/RDQ�DQG�6HFXULW\�$JUHHPHQWV�ZLWK�HDFK�RI�(:%�DQG�9//��DQG�9//��DV�GLVFXVVHG�LQ�1RWH����)LQDQFLDO�/LDELOLWLHV��,Q�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\
V
5HYROYLQJ�/RDQ�)DFLOLW\��WKH�&RPSDQ\�LVVXHG�WR�(:%�D�ZDUUDQW��WKH��(:%�:DUUDQW���WR�SXUFKDVH�XS�WR��������VKDUHV�RI�WKH�&RPSDQ\
V�FRPPRQ�VWRFN�DW�D�SHU�VKDUH�H[HUFLVH�SULFH�RI��������DQG�LQ�FRQQHFWLRQ�ZLWK�WKH
&RPSDQ\¶V�7HUP�/RDQ�)DFLOLW\��LVVXHG�WR�HDFK�RI�9//��DQG�9//��D�ZDUUDQW�WR�SXUFKDVH���������VKDUHV�RI�WKH�&RPSDQ\
V�FRPPRQ�VWRFN�DW�D�SHU�VKDUH�H[HUFLVH�SULFH�RI��������WKH�³9//��:DUUDQW´�DQG�WKH�³9//�
:DUUDQW�´�UHVSHFWLYHO\���(DFK�RI�WKH�(:%�:DUUDQW��WKH�9//��:DUUDQW�DQG�WKH�9//��:DUUDQW�LV�LPPHGLDWHO\�H[HUFLVDEOH�IRU�FDVK�RU�E\�QHW�H[HUFLVH�DQG�H[SLUH�RQ�)HEUXDU\����������2Q�-DQXDU\�����������HDFK�RI�9//�
DQG�9//��H[HUFLVHG�WKHLU�ZDUUDQW�RQ�D�FDVKOHVV�QHW�H[HUFLVH�EDVLV��ZLWK�HDFK�UHFHLYLQJ���������VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�

,Q�FRQQHFWLRQ�ZLWK�VHFXULQJ�RI�WKH�QHZ�FUHGLW�IDFLOLWLHV��WKH�&RPSDQ\�LVVXHG�D�ZDUUDQW�WR�D�FRQVXOWDQW�WR�SXUFKDVH��������VKDUHV�RI�LWV�FRPPRQ�VWRFN�DW�DQ�H[HUFLVH�SULFH�RI�������SHU�VKDUH��WKH�³�����&RQVXOWDQW
:DUUDQW´���7KH������&RQVXOWDQW�:DUUDQW�ZDV�LPPHGLDWHO\�H[HUFLVDEOH�IRU�FDVK�RU�E\�QHW�H[HUFLVH�DQG�KDG�DQ�H[SLUDWLRQ�GDWH�RI�)HEUXDU\����������2Q�-DQXDU\�����������WKH�&RPSDQ\�LVVXHG��������VKDUHV�RI�LWV�FRPPRQ
VWRFN�XSRQ�WKH�FDVKOHVV�QHW�H[HUFLVH�RI�WKH�HQWLUH������&RQVXOWDQW�:DUUDQW�

%HORZ�LV�D�VXPPDU\�RI�RXWVWDQGLQJ�ZDUUDQWV�LVVXHG�E\�WKH�&RPSDQ\�DV�RI�'HFHPEHU����������
�

:DUUDQW�7\SH �

1XPEHU�RI�6KDUHV
,VVXDEOH�8SRQ

([HUFLVH � �

:HLJKWHG
$YHUDJH�([HUFLVH

3ULFH � � ,VVXH�'DWH � ([SLUDWLRQ�'DWH
(:%�:DUUDQW � � ������� � � ����� � )HEUXDU\�������� � )HEUXDU\��������
9//��DQG�9//��:DUUDQWV � � �������� � � ����� � )HEUXDU\�������� � )HEUXDU\��������
7RWDO � � �������� � � �� � � � �

¬

&RPPRQ�6WRFN�5HVHUYHG�IRU�)XWXUH�,VVXDQFH

&RPPRQ�VWRFN�UHVHUYHG�IRU�IXWXUH�LVVXDQFH�DV�RI�'HFHPEHU����������ZDV�DV�IROORZV�
�
([HUFLVH�RI�RXWVWDQGLQJ�VWRFN�RSWLRQV��YHVWLQJ�RI�568V��DQG�LVVXDQFH�RI�568V�YHVWHG�EXW�QRW�UHOHDVHG � � ����������
(PSOR\HH�6WRFN�3XUFKDVH�3ODQ � � ��������
6KDUHV�RI�FRPPRQ�VWRFN�DYDLODEOH�IRU�JUDQW�XQGHU�WKH������3ODQ � � ��������
:DUUDQWV�WR�SXUFKDVH�FRPPRQ�VWRFN � � ��������
6KDUHV�RI�FRPPRQ�VWRFN�LVVXDEOH�RQ�FRQYHUVLRQ�RI�6HULHV�%�SUHIHUUHG�VWRFN � � ����������

7RWDO � � �����������

¬

��



�

����6WRFN�%DVHG�&RPSHQVDWLRQ

6WRFN�,QFHQWLYH�3ODQV

7KH�&RPSDQ\�KDV�D�VWRFN�EDVHG�FRPSHQVDWLRQ�SODQ�WR�DWWUDFW��PRWLYDWH��UHWDLQ�DQG�UHZDUG�HPSOR\HHV��GLUHFWRUV�DQG�FRQVXOWDQWV�E\�SURYLGLQJ�LWV�%RDUG�RU�D�FRPPLWWHH�RI�WKH�%RDUG�WKH�GLVFUHWLRQ�WR�DZDUG�HTXLW\
LQFHQWLYHV�WR�WKHVH�SHUVRQV��7KH�&RPSDQ\¶V�VWRFN�EDVHG�FRPSHQVDWLRQ�SODQ�FRQVLVWV�RI�WKH������,QFHQWLYH�&RPSHQVDWLRQ�3ODQ��WKH�³�����3ODQ´���DV�DPHQGHG��

2Q�-XQH����������WKH�&RPSDQ\¶V�VWRFNKROGHUV�DSSURYHG�WKH������3ODQ��ZKLFK�LV�DGPLQLVWHUHG�E\�WKH�&RPSHQVDWLRQ�&RPPLWWHH�RI�WKH�%RDUG��7KH������3ODQ�SURYLGHV�WKDW�VWRFN�RSWLRQV��VWRFN�XQLWV��UHVWULFWHG
VKDUHV��DQG�VWRFN�DSSUHFLDWLRQ�ULJKWV�PD\�EH�JUDQWHG�WR�H[HFXWLYH�RIILFHUV��GLUHFWRUV��FRQVXOWDQWV��DQG�RWKHU�NH\�HPSOR\HHV��7KH�&RPSDQ\�UHVHUYHG���������VKDUHV�RI�FRPPRQ�VWRFN�XQGHU�WKH������3ODQ��SOXV
��������VKDUHV�RI�FRPPRQ�VWRFN�WKDW�UHPDLQHG�DYDLODEOH�IRU�GHOLYHU\�XQGHU�WKH������3ODQ�DQG�WKH������3ODQ�DV�RI�-XQH����������,Q�DJJUHJDWH��DV�RI�-XQH������������������VKDUHV�ZHUH�DYDLODEOH�IRU�IXWXUH�JUDQW�XQGHU�WKH
�����3ODQ��LQFOXGLQJ�VKDUHV�UROOHG�RYHU�IURP������3ODQ�DQG������3ODQ��6XEVHTXHQW�WR�-XQH���������WKURXJK�'HFHPEHU�����������WKH�QXPEHU�RI�VKDUHV�RI�FRPPRQ�VWRFN�DXWKRUL]HG�IRU�LVVXDQFH�XQGHU�WKH������3ODQ�KDV
EHHQ�LQFUHDVHG�E\�����������VKDUHV���

6WRFN�2SWLRQV

$�VXPPDU\�RI�DFWLYLW\�IRU�WKH�&RPSDQ\¶V�VWRFN�RSWLRQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������IROORZV�
�

� �
1XPEHU

2XWVWDQGLQJ � �
$YHUDJH�([HUFLVH
3ULFH�SHU�6KDUH � �

:HLJKWHG�$YHUDJH
5HPDLQLQJ

&RQWUDFWXDO�7HUP
�<HDUV� � �

$YHUDJH
,QWULQVLF
9DOXH �

%DODQFH�DW�'HFHPEHU��������� � � �������� � � ����� � ����� � � ²�
*UDQWHG � � ²� � � ²� � � � � � � ²�
&DQFHOOHG�RU�([SLUHG � � �������� � � ����� � � � � � � ²�
([HUFLVHG � � ������� � � ����� � � � � � � ²�
%DODQFH�DW�'HFHPEHU��������� � � �������� � � ����� � � ����� � � ��������
9HVWHG�RU�H[SHFWHG�WR�YHVW�DW�'HFHPEHU��������� � � �������� � � ����� � � ����� � � ��������
([HUFLVDEOH�DW�'HFHPEHU��������� � � �������� � � ����� � � ����� � � �������

�

¬
7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�LQIRUPDWLRQ�DERXW�VWRFN�RSWLRQV�RXWVWDQGLQJ�DV�RI�'HFHPEHU����������

�
� � 2SWLRQV�2XWVWDQGLQJ � � 2SWLRQV�([HUFLVDEOH �

5DQJH�RI�([HUFLVH�3ULFHV �
1XPEHU

2XWVWDQGLQJ � �

:HLJKWHG�$YHUDJH
5HPDLQLQJ

&RQWUDFWXDO�/LIH
�<HDUV� � �

:HLJKWHG�$YHUDJH
([HUFLVH
3ULFH � �

1XPEHU
([HUFLVDEOH � �

:HLJKWHG�$YHUDJH
([HUFLVH
3ULFH �

������������� � � �������� � � ����� � � ����� � � �������� � � �����
�������������� � � ������� � � ����� � � ����� � � ������� � � �����
��������������� � � ������� � � ����� � � ������ � � ������� � � ������
��������������� � � ������ � � ����� � � ������ � � ������ � � ������
�������������� � � �������� � � �� � � �� � � �������� � � �

�

¬
$W�'HFHPEHU�����������WKHUH�ZDV�QR�RI�XQUHFRJQL]HG�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�UHODWHG�WR�VWRFN�RSWLRQV��

��



�

5HVWULFWHG�6WRFN�8QLWV

7KH�IROORZLQJ�LV�D�VXPPDU\�RI�UHVWULFWHG�VWRFN�XQLW��³568´��DFWLYLW\�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
�

� �
1XPEHU

2XWVWDQGLQJ � �
:HLJKWHG�$YHUDJH

)DLU�9DOXH �
%DODQFH�DW�'HFHPEHU��������� � � ���������� � � �����
*UDQWHG � � �������� � � �����
9HVWHG � � ��������� � � �����
)RUIHLWHG � � ��������� � � �����
%DODQFH�DW�'HFHPEHU��������� � � ���������� � � �����
6KDUHV�YHVWHG�EXW�QRW�UHOHDVHG � � �������� � � ����

�

¬
7KH�IDLU�YDOXH�RI�WKH�&RPSDQ\¶V�568V�LV�FDOFXODWHG�EDVHG�XSRQ�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�DW�WKH�GDWH�RI�JUDQW��$V�RI�'HFHPEHU�����������WKHUH�ZDV������PLOOLRQ�RI�XQUHFRJQL]HG

FRPSHQVDWLRQ�FRVW�UHODWHG�WR�XQYHVWHG�568V�JUDQWHG��ZKLFK�LV�H[SHFWHG�WR�EH�UHFRJQL]HG�RYHU�D�ZHLJKWHG�DYHUDJH�SHULRG�RI�����\HDUV�

6WRFN�%DVHG�&RPSHQVDWLRQ�([SHQVH

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�UHODWHG�WR�VWRFN�RSWLRQV�DQG�568V�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������LQ
WKRXVDQGV��
�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
&RVW�RI�UHYHQXH � � ���� � � ���
5HVHDUFK�DQG�GHYHORSPHQW � � ���� � � ����
6HOOLQJ�DQG�PDUNHWLQJ � � ���� � � ����
*HQHUDO�DQG�DGPLQLVWUDWLYH � � ������ � � ������
7RWDO � � ������ � � �����

�

¬

5HVWULFWHG�6WRFN�8QLW�1HW�6KDUH�6HWWOHPHQWV��

'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������WKH�&RPSDQ\�UHSXUFKDVHG���������DQG���������VKDUHV��UHVSHFWLYHO\�RI�FRPPRQ�VWRFN�VXUUHQGHUHG�WR�WKH�&RPSDQ\�WR�VDWLVI\�WD[�ZLWKKROGLQJ�REOLJDWLRQV�LQ
FRQQHFWLRQ�ZLWK�WKH�YHVWLQJ�RI�568V�LVVXHG�WR�HPSOR\HHV�

����1HW�/RVV�SHU�&RPPRQ�6KDUH�$WWULEXWDEOH�WR�,GHQWLY�6WRFNKROGHUV¶�(TXLW\��
%DVLF�DQG�GLOXWHG�QHW�ORVV�SHU�VKDUH��³(36´��LV�EDVHG�XSRQ�WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�FRPPRQ�VKDUHV�RXWVWDQGLQJ�GXULQJ�WKH�SHULRG���7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�FRPSXWDWLRQ�RI�EDVLF�(36�
�

� � <HDU�(QGHG�'HFHPEHU���� �
1XPHUDWRU� � ���� � � ���� �
1HW�ORVV�DWWULEXWDEOH�WR�,GHQWLY��,QF� � � ������� � � �������
$FFUHWLRQ�RI�6HULHV�%�SUHIHUUHG�VWRFN�GLYLGHQGV � � ������� � � �����
1XPHUDWRU�IRU�EDVLF�(36���ORVV�DYDLODEOH�WR�FRPPRQ�VWRFNKROGHUV � � ������� � � �������
� � � � � � � � �
'HQRPLQDWRU� � � � � � � � �
:HLJKWHG�DYHUDJH�VKDUHV�RXWVWDQGLQJ � � ������� � � �������
1HW�ORVV�SHU�VKDUH���EDVLF � � ������ � � ������
¬

��



�
7KH�IROORZLQJ�FRPPRQ�VWRFN�HTXLYDOHQWV�KDYH�EHHQ�H[FOXGHG�IURP�GLOXWHG�QHW�ORVV�SHU�VKDUH�IRU�WKH�ILVFDO�\HDUV�HQGHG�'HFHPEHU����������DQG������EHFDXVH�WKHLU�LQFOXVLRQ�ZRXOG�KDYH�EHHQ�DQWL�GLOXWLYH��LQ

WKRXVDQGV��
�
� � 'HFHPEHU���� �
� � ���� � � ���� �
6KDUHV�RI�FRPPRQ�VWRFN�VXEMHFW�WR�RXWVWDQGLQJ�568V � � ������ � � ������
6KDUHV�RI�FRPPRQ�VWRFN�VXEMHFW�WR�RXWVWDQGLQJ�VWRFN�RSWLRQV � � ���� � � ����
6KDUHV�RI�FRPPRQ�VWRFN�VXEMHFW�WR�RXWVWDQGLQJ�ZDUUDQWV � � ���� � � ����
6KDUHV�RI�FRPPRQ�VWRFN�LVVXDEOH�XSRQ�FRQYHUVLRQ�RI�6HULHV�%�SUHIHUUHG�VWRFN � � ������ � � ������
7RWDO � � ������ � � �����

�

¬

����6HJPHQW�5HSRUWLQJ�DQG�*HRJUDSKLF�,QIRUPDWLRQ

$6&������6HJPHQW�5HSRUWLQJ��³$6&����´��HVWDEOLVKHV�VWDQGDUGV�IRU�WKH�UHSRUWLQJ�E\�SXEOLF�EXVLQHVV�HQWHUSULVHV�RI�LQIRUPDWLRQ�DERXW�RSHUDWLQJ�VHJPHQWV��SURGXFWV�DQG�VHUYLFHV��JHRJUDSKLF�DUHDV��DQG�PDMRU
FXVWRPHUV��7KH�PHWKRG�IRU�GHWHUPLQLQJ�ZKDW�LQIRUPDWLRQ�WR�UHSRUW�LV�EDVHG�RQ�WKH�ZD\�PDQDJHPHQW�RUJDQL]HV�WKH�RSHUDWLQJ�VHJPHQWV�ZLWKLQ�WKH�&RPSDQ\�IRU�PDNLQJ�RSHUDWLQJ�GHFLVLRQV�DQG�DVVHVVLQJ�ILQDQFLDO
SHUIRUPDQFH��$Q�RSHUDWLQJ�VHJPHQW�LV�GHILQHG�DV�D�FRPSRQHQW�RI�DQ�HQWHUSULVH�WKDW�HQJDJHV�LQ�EXVLQHVV�DFWLYLWLHV�IURP�ZKLFK�LW�PD\�HDUQ�UHYHQXH�DQG�LQFXU�H[SHQVHV�DQG�DERXW�ZKLFK�VHSDUDWH�ILQDQFLDO�LQIRUPDWLRQ�LV
DYDLODEOH�WR�LWV�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHUV��³&2'0´���7KH�&RPSDQ\¶V�&2'0�LV�LWV�&(2�

7KH�&2'0�UHYLHZV�ILQDQFLDO�LQIRUPDWLRQ�DQG�EXVLQHVV�SHUIRUPDQFH�IRU�HDFK�RSHUDWLQJ�VHJPHQW��7KH�&RPSDQ\�HYDOXDWHV�WKH�SHUIRUPDQFH�RI�LWV�RSHUDWLQJ�VHJPHQWV�DW�WKH�UHYHQXH�DQG�JURVV�SURILW�OHYHOV��7KH
&RPSDQ\�GRHV�QRW�UHSRUW�WRWDO�DVVHWV��FDSLWDO�H[SHQGLWXUHV�RU�RSHUDWLQJ�H[SHQVHV�E\�RSHUDWLQJ�VHJPHQW�DV�VXFK�LQIRUPDWLRQ�LV�QRW�XVHG�E\�WKH�&2'0�IRU�SXUSRVHV�RI�DVVHVVLQJ�SHUIRUPDQFH�RU�DOORFDWLQJ�UHVRXUFHV�

1HW�UHYHQXH�DQG�JURVV�SURILW�LQIRUPDWLRQ�E\�VHJPHQW�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������DUH�DV�IROORZV��LQ�WKRXVDQGV��
�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
3UHPLVHV� � � � � � � � �

1HW�UHYHQXH � � ������� � � �������
*URVV�SURILW � � ������� � � �������
*URVV�SURILW�PDUJLQ � � ��� � � ���

,GHQWLW\� � � � � � � � �
1HW�UHYHQXH � � ������� � � �������
*URVV�SURILW � � ������� � � �������
*URVV�SURILW�PDUJLQ � � ��� � � ���

7RWDO� � � � � � � � �
1HW�UHYHQXH � � ������� � � �������
*URVV�SURILW � � ������� � � �������
*URVV�SURILW�PDUJLQ � � ��� � � ���

2SHUDWLQJ�H[SHQVHV� � � � � � � � �
5HVHDUFK�DQG�GHYHORSPHQW � � ������ � � ������
6HOOLQJ�DQG�PDUNHWLQJ � � ������� � � �������
*HQHUDO�DQG�DGPLQLVWUDWLYH � � ������ � � �������
,QFUHDVH�LQ�IDLU�YDOXH�RI�HDUQRXW�OLDELOLW\ � � ���� � � ²�
5HVWUXFWXULQJ�DQG�VHYHUDQFH � � ��� � � ����

7RWDO�RSHUDWLQJ�H[SHQVHV� � � ������� � � �������
/RVV�IURP�RSHUDWLRQV � � ����� � � �������
1RQ�RSHUDWLQJ�LQFRPH��H[SHQVH�� � � � � � � � �

,QWHUHVW�H[SHQVH��QHW � � ����� � � �������
/RVV�RQ�H[WLQJXLVKPHQW�RI�GHEW��QHW � � ²� � � �������
*DLQ�RQ�VDOH�RI�LQYHVWPHQW � � ���� � � ²�
)RUHLJQ�FXUUHQF\�JDLQV��QHW � � ��� � � ����

/RVV�EHIRUH�LQFRPH�WD[HV�DQG�QRQFRQWUROOLQJ�LQWHUHVW � � ����� � � �������

��



�
�

*HRJUDSKLF�QHW�UHYHQXH�LV�EDVHG�RQ�WKH�FXVWRPHU¶V�VKLS�WR�ORFDWLRQ��,QIRUPDWLRQ�UHJDUGLQJ�QHW�UHYHQXH�E\�JHRJUDSKLF�UHJLRQ�LV�DV�IROORZV��LQ�WKRXVDQGV��
�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
$PHULFDV � � ������� � � �������
(XURSH�DQG�WKH�0LGGOH�(DVW � � ������� � � ������
$VLD�3DFLILF � � ������� � � ������

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

$PHULFDV � � ��� � � ���
(XURSH�DQG�WKH�0LGGOH�(DVW � � ��� � � ���
$VLD�3DFLILF � � ��� � � ���

7RWDO � � ���� � � ����
�

/RQJ�OLYHG�DVVHWV�E\�JHRJUDSKLF�ORFDWLRQ�DV�RI�'HFHPEHU����������DQG������DUH�DV�IROORZV��LQ�WKRXVDQGV��
�
� � 'HFHPEHU���� �
� � ���� � � ���� �
3URSHUW\�DQG�HTXLSPHQW��QHW� � � �� � � ��
$PHULFDV � � ���� � � ������
(XURSH�DQG�WKH�0LGGOH�(DVW � � ��� � � ���
$VLD�3DFLILF � � ������ � � ������

7RWDO�SURSHUW\�DQG�HTXLSPHQW��QHW � � ������ � � ������
� � � �� � � ��

2SHUDWLQJ�OHDVH�528�DVVHWV� � � �� � � ��
$PHULFDV � � ������ � � ²�
(XURSH�DQG�WKH�0LGGOH�(DVW � � ���� � � ²�
$VLD�3DFLILF � � ���� � � ²�

7RWDO�SURSHUW\�DQG�HTXLSPHQW��QHW � � ������ � � ²
�

¬
7KH�&RPSDQ\¶V�QHW�UHYHQXH�LV�UHSUHVHQWHG�E\�WKH�IROORZLQJ�SURGXFW�FDWHJRULHV�DV�RI�'HFHPEHU����������DQG�������LQ�WKRXVDQGV��

�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
� � � � � � � � �
3K\VLFDO�DFFHVV�DQG�LGHQWLW\�FRQWURO�UHDGHUV � � ������� � � �������
&RQWUROOHU�SDQHOV � � ������� � � �������
7DJV�DQG�WUDQVSRQGHUV � � ������� � � �������
$FFHVV�FDUGV�DQG�SURYLVLRQLQJ � � ������� � � �������
6HUYLFHV � � ������ � � ������
9LGHR�WHFKQRORJ\�DQG�DQDO\WLFV � � ������ � � ������
6RIWZDUH � � ������ � � ������
7KLUG�SDUW\�DFFHVV�FRQWURO�SURGXFWV � � ���� � � ������

7RWDO � � ������� � � ������
�

¬

����5HVWUXFWXULQJ�DQG�6HYHUDQFH

2Q�)HEUXDU\�����������WKH�&RPSDQ\�DFTXLUHG��95��$V�D�UHVXOW�RI�WKH�DFTXLVLWLRQ��GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�LQFXUUHG�UHVWUXFWXULQJ�DQG�VHYHUDQFH�H[SHQVHV�RI�����������FRQVLVWLQJ
RI�IDFLOLW\�UHQWDO�UHODWHG�FRVWV�RI����������DQG�VHYHUDQFH�UHODWHG�FRVWV�RI�����������,Q�DGGLWLRQ��LQ�WKH�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�UHFRUGHG�D�UHVWUXFWXULQJ�DFFUXDO�RI����������IRU�LWV�IXWXUH�UHQWDO�SD\PHQW
REOLJDWLRQ�DVVRFLDWHG�ZLWK�YDFDWHG�RIILFH�VSDFH�DW�LWV�)UHPRQW��&DOLIRUQLD�IDFLOLW\��

��



�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�LQFXUUHG�UHVWUXFWXULQJ�DQG�VHYHUDQFH�UHODWHG�FRVWV�RI�����������7KHVH�FRVWV�ZHUH�SDUWLDOO\�RIIVHW�E\�WKH�UHYHUVDO�RI�WKH�UHPDLQLQJ�UHVWUXFWXULQJ�DFFUXDO�RI
��������DVVRFLDWHG�ZLWK�WKH�SUHYLRXVO\�YDFDWHG�RIILFH�VSDFH�GLVFORVHG�DERYH�ZKLFK�ZDV�VXEOHW�LQ�WKH�WKLUG�TXDUWHU�RI������

5HVWUXFWXULQJ�DQG�VHYHUDQFH�DFWLYLWLHV�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�'HFHPEHU����������ZHUH�DV�IROORZV��LQ�WKRXVDQGV��
�
� � <HDU�(QGHG�'HFHPEHU���� �
� � ���� � � ���� �
%DODQFH�DW�EHJLQQLQJ�RI�SHULRG � � ���� � � ²�
5HVWUXFWXULQJ�H[SHQVH�IRU�WKH�SHULRG � � ��� � � ����
1HW�SD\PHQWV�GXULQJ�WKH�SHULRG � � ����� � � �����
%DODQFH�DW�HQG�RI�SHULRG � � ²� � � ���

�

¬

����/HDVHV

7KH�&RPSDQ\¶V�OHDVHV�FRQVLVW�SULPDULO\�RI�RSHUDWLQJ�OHDVHV�IRU�DGPLQLVWUDWLYH�RIILFH�VSDFH��UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLWLHV��D�PDQXIDFWXULQJ�IDFLOLW\��DQG�VDOHV�RIILFHV�LQ�YDULRXV�FRXQWULHV�DURXQG�WKH�ZRUOG�
7KH�&RPSDQ\�GHWHUPLQHV�LI�DQ�DUUDQJHPHQW�LV�D�OHDVH�DW�LQFHSWLRQ��6RPH�OHDVH�DJUHHPHQWV�FRQWDLQ�OHDVH�DQG�QRQ�OHDVH�FRPSRQHQWV��ZKLFK�DUH�DFFRXQWHG�IRU�DV�D�VLQJOH�OHDVH�FRPSRQHQW��7RWDO�UHQW�H[SHQVH�ZDV
DSSUR[LPDWHO\������PLOOLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\�

,QLWLDO�OHDVH�WHUPV�DUH�GHWHUPLQHG�DW�FRPPHQFHPHQW�DQG�PD\�LQFOXGH�RSWLRQV�WR�H[WHQG�RU�WHUPLQDWH�WKH�OHDVH�ZKHQ�LW�LV�UHDVRQDEO\�FHUWDLQ�WKH�&RPSDQ\�ZLOO�H[HUFLVH�WKH�RSWLRQ���5HPDLQLQJ�OHDVH�WHUPV�UDQJH
IURP�RQH�WR�VHYHQ�\HDUV��VRPH�RI�ZKLFK�LQFOXGH�RSWLRQV�WR�H[WHQG�IRU�XS�WR�ILYH�\HDUV��/HDVHV�ZLWK�DQ�LQLWLDO�WHUP�RI�WZHOYH�PRQWKV�RU�OHVV�DUH�QRW�UHFRUGHG�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV��$V�WKH�&RPSDQ\¶V�OHDVHV�GR
QRW�SURYLGH�DQ�LPSOLFLW�UDWH��WKH�SUHVHQW�YDOXH�RI�IXWXUH�OHDVH�SD\PHQWV�LV�GHWHUPLQHG�XVLQJ�WKH�&RPSDQ\¶V�LQFUHPHQWDO�ERUURZLQJ�UDWH�EDVHG�RQ�LQIRUPDWLRQ�DYDLODEOH�DW�WKH�OHDVH�FRPPHQFHPHQW�GDWH�

7KH�WDEOH�EHORZ�UHFRQFLOHV�WKH�XQGLVFRXQWHG�FDVK�IORZV�IRU�WKH�ILUVW�ILYH�\HDUV�DQG�WKH�WRWDO�RI�WKH�UHPDLQLQJ�\HDUV�WR�WKH�RSHUDWLQJ�OHDVH�OLDELOLWLHV�UHFRUGHG�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW�DV�RI�'HFHPEHU����
������LQ�WKRXVDQGV��
�
� � 'HFHPEHU���� �
� � ���� �
���� � � ������
���� � � ������
���� � � ����
���� � � ����
���� � � ����
7KHUHDIWHU � � ����

7RWDO�PLQLPXP�OHDVH�SD\PHQWV � � ������
/HVV��DPRXQW�RI�OHDVH�SD\PHQWV�UHSUHVHQWLQJ�LQWHUHVW � � �����
3UHVHQW�YDOXH�RI�IXWXUH�PLQLPXP�OHDVH�SD\PHQWV � � ������
/HVV��FXUUHQW�OLDELOLWLHV�XQGHU�RSHUDWLQJ�OHDVHV � � �������
/RQJ�WHUP�RSHUDWLQJ�OHDVH�OLDELOLWLHV � � �����

�

¬
$V�RI�'HFHPEHU�����������WKH�ZHLJKWHG�DYHUDJH�UHPDLQLQJ�OHDVH�WHUP�IRU�WKH�&RPSDQ\¶V�RSHUDWLQJ�OHDVHV�ZDV�����\HDUV��DQG�WKH�ZHLJKWHG�DYHUDJH�GLVFRXQW�UDWH�XVHG�WR�GHWHUPLQH�WKH�SUHVHQW�YDOXH�RI�WKH

&RPSDQ\¶V�RSHUDWLQJ�OHDVHV�ZDV��������6XEOHDVH�UHQWDO�LQFRPH�GXH�LQ�WKH�IXWXUH�XQGHU�QRQ�FDQFHODEOH�VXEOHDVHV�ZDV������PLOOLRQ�

&DVK�SDLG�IRU�DPRXQWV�LQFOXGHG�LQ�WKH�PHDVXUHPHQW�RI�RSHUDWLQJ�OHDVH�OLDELOLWLHV�ZDV������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������&DVK�UHFHLYHG�IURP�VXEOHDVH�UHQWDOV�ZDV������PLOOLRQ�IRU�WKH�\HDU�HQGHG
'HFHPEHU����������

����/HJDO�3URFHHGLQJV

2Q�-DQXDU\����������FHUWDLQ�RI�WKH�&RPSDQ\¶V�SUHVHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�WKH�&RPSDQ\�ZDV�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH
8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD��HQWLWOHG�2VZDOG�Y��+XPSKUH\V��HW�DO���&DVH�1R�����FY�������&5%��DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\�DQG�ZDVWH

��



�

FODLPV��2Q�-DQXDU\�����������FHUWDLQ�RI�WKH�&RPSDQ\¶V�SUHVHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�WKH�&RPSDQ\�ZDV�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH
6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�$ODPHGD��HQWLWOHG�&KRSUD�Y��+DUW��HW�DO���&DVH�1R��5*����������DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\�FODLPV��2Q�)HEUXDU\����������FHUWDLQ�RI�WKH�&RPSDQ\¶V�SUHVHQW�DQG�IRUPHU
RIILFHUV�DQG�GLUHFWRUV�ZHUH�QDPHG�DV�GHIHQGDQWV��DQG�WKH�&RPSDQ\�ZDV�QDPHG�DV�QRPLQDO�GHIHQGDQW��LQ�D�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�ILOHG�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�$ODPHGD��HQWLWOHG
:ROOQLN�Y��:HQ]HO��HW�DO���&DVH�1R��+*����������DOOHJLQJ�EUHDFK�RI�ILGXFLDU\�GXW\��FRUSRUDWH�ZDVWH��JURVV�PLVPDQDJHPHQW��DQG�XQMXVW�HQULFKPHQW�FODLPV��7KHVH�ODZVXLWV�JHQHUDOO\�DOOHJH�WKDW�WKH�&RPSDQ\�PDGH�IDOVH�DQG�RU
PLVOHDGLQJ�VWDWHPHQWV�DQG�RU�IDLOHG�WR�GLVFORVH�LQIRUPDWLRQ�LQ�FHUWDLQ�SXEOLF�ILOLQJV�DQG�GLVFORVXUHV�EHWZHHQ������DQG�������(DFK�RI�WKH�ODZVXLWV�VHHNV�RQH�RU�PRUH�RI�WKH�IROORZLQJ�UHPHGLHV��XQVSHFLILHG�FRPSHQVDWRU\
GDPDJHV��XQVSHFLILHG�H[HPSODU\�RU�SXQLWLYH�GDPDJHV��UHVWLWXWLRQ��GHFODUDWRU\�UHOLHI��HTXLWDEOH�DQG�LQMXQFWLYH�UHOLHI��DQG�UHDVRQDEOH�FRVWV�DQG�DWWRUQH\V¶�IHHV��2Q�0D\����������WKH�FRXUW�LQ�WKH�&KRSUD�ODZVXLW�HQWHUHG�DQ�RUGHU
VWD\LQJ�SURFHHGLQJV�LQ�WKH�&KRSUD�ODZVXLW�LQ�IDYRU�RI�WKH�2VZDOG�ODZVXLW��EDVHG�RQ�D�VWLSXODWLRQ�WR�WKDW�HIIHFW�ILOHG�E\�WKH�SDUWLHV�LQ�WKH�&KRSUD�ODZVXLW�RQ�$SULO�����������6LPLODUO\��RQ�-XQH�����������WKH�FRXUW�LQ�WKH�:ROOQLN
ODZVXLW�HQWHUHG�D�VWLSXODWHG�RUGHU�VWD\LQJ�SURFHHGLQJV�LQ�WKH�:ROOQLN�ODZVXLW�LQ�IDYRU�RI�WKH�2VZDOG�ODZVXLW��2Q�-XQH�����������WKH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�DQ�DPHQGHG�FRPSODLQW��2Q�$XJXVW����������WKH�&RPSDQ\
ILOHG�D�PRWLRQ�WR�GLVPLVV�IRU�IDLOXUH�E\�SODLQWLII�WR�PDNH�D�SUH�ODZVXLW�GHPDQG�RQ�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV��ZKLFK�PRWLRQ�ZDV�KHDUG�RQ�2FWREHU�����������7KH�MXGJH�LQ�WKH�2VZDOG�ODZVXLW�LVVXHG�DQ�RUGHU�RQ�1RYHPEHU
��������JUDQWLQJ�WKH�&RPSDQ\¶V�PRWLRQ�WR�GLVPLVV��ZLWKRXW�SUHMXGLFH��,Q�DGGLWLRQ��WKH�FRXUW�VWD\HG�WKH�FDVH�VR�WKDW�SODLQWLII�FRXOG�H[HUFLVH�ZKDWHYHU�ULJKWV�KH�KDG�XQGHU�6HFWLRQ�����RI�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ
/DZ��2Q�RU�DURXQG�1RYHPEHU�����������WKH�SODLQWLII�SXUSRUWHG�WR�VHUYH�D�ERRNV�DQG�UHFRUGV�GHPDQG�XQGHU�6HFWLRQ�����RI�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ�/DZ��7KH�&RPSDQ\�UHVSRQGHG�WR�WKDW�GHPDQG��2Q�0DUFK����������
WKH�&RPSDQ\�DQG�WKH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW�ILOHG�D�VWLSXODWLRQ�DQG�SURSRVHG�RUGHU�OLIWLQJ�WKH�VWD\�RI�WKH�FDVH��JUDQWLQJ�WKH�SODLQWLII�OHDYH�WR�DPHQG��DQG�VHWWLQJ�D�EULHILQJ�VFKHGXOH��7KH�SODLQWLII�LQ�WKH�2VZDOG�ODZVXLW
ILOHG�KLV�VHFRQG�DPHQGHG�FRPSODLQW�RQ�$SULO�����������7KH�&RPSDQ\�WKHQ�ILOHG�D�PRWLRQ�WR�GLVPLVV�WKDW�VHFRQG�DPHQGHG�FRPSODLQW�RQ�0D\�����������$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ�2FWREHU�����������WKH�FRXUW�LVVXHG
LWV�ZULWWHQ�RUGHU�GHQ\LQJ�WKH�PRWLRQ�WR�GLVPLVV�RQ�WKH�EDVLV�RI�GHPDQG�IXWLOLW\��2Q�-DQXDU\����������WKH�FRXUW�HQWHUHG�D�VWLSXODWHG�RUGHU�VHWWLQJ�D�UHVSRQVH�DQG�EULHILQJ�VFKHGXOH�IRU�GHIHQGDQWV�WR�WKH�VHFRQG�DPHQGHG�FRPSODLQW��

'HIHQGDQWV�ILOHG�PRWLRQV�WR�GLVPLVV�WKH�VHFRQG�DPHQGHG�FRPSODLQW�LQ�WKH�2VZDOG�DFWLRQ�XQGHU�5XOH����E�����RQ�-DQXDU\������������$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ�$SULO�����������WKH�FRXUW�HQWHUHG�DQ�RUGHU
JUDQWLQJ�GHIHQGDQWV¶�PRWLRQV�WR�GLVPLVV��2Q�$SULO�����������SODLQWLII�2VZDOG�ILOHG�D�PRWLRQ�IRU�OHDYH�WR�ILOH�D�WKLUG�DPHQGHG�FRPSODLQW��2Q�WKDW�VDPH�GDWH��SODLQWLII�&KRSUD��D�SODLQWLII�LQ�D�UHODWHG�DQG�VWD\HG�GHULYDWLYH�DFWLRQ�LQ
VWDWH�FRXUW��ILOHG�D�PRWLRQ�WR�LQWHUYHQH�LQ�WKH�2VZDOG�DFWLRQ��$IWHU�IXUWKHU�EULHILQJ�DQG�DUJXPHQW��RQ�-XO\�����������WKH�FRXUW�HQWHUHG�DQ�RUGHU�JUDQWLQJ�WKH�&KRSUD�PRWLRQ�WR�LQWHUYHQH�DQG�GHQ\LQJ�WKH�2VZDOG�PRWLRQ�IRU�OHDYH�WR
ILOH�D�WKLUG�DPHQGHG�FRPSODLQW��$IWHU�WKH�ILOLQJ�RI�DQ�XQRSSRVHG�DGPLQLVWUDWLYH�PRWLRQ�IRU�HQWU\�RI�MXGJPHQW�E\�GHIHQGDQWV��RQ�2FWREHU����������WKH�FRXUW�HQWHUHG�DQ�RUGHU�JUDQWLQJ�DGPLQLVWUDWLYH�PRWLRQ�IRU�HQWU\�RI�ILQDO
MXGJPHQW�DQG�HQWHUHG�ILQDO�MXGJPHQW�LQ�IDYRU�RI�DOO�QDPHG�GHIHQGDQWV�DQG�DJDLQVW�SODLQWLIIV�2VZDOG�DQG�&KRSUD��2Q�2FWREHU�����������SODLQWLII�2VZDOG�ILOHG�D�QRWLFH�RI�DSSHDO�ZLWK�WKH�1LQWK�&LUFXLW��7KH�DSSHDO�KDV�EHHQ�IXOO\
EULHIHG�DQG�WKH�PDWWHU�VXEVHTXHQWO\�DUJXHG�RQ�0DUFK����������,Q�WKH�LQWHULP��WKH�VWDWH�FRXUW�&KRSUD�DQG�:ROOQLN�DFWLRQV�KDYH�UHPDLQHG�VWD\HG�ZLWK�SHULRGLF�VWDWXV�FRQIHUHQFHV��7KH�QH[W�VWDWXV�FRQIHUHQFHV�KDYH�EHHQ�VFKHGXOHG
LQ�WKH�&KRSUD�DQG�:ROOQLN�FDVHV�RQ�-XQH�����������7KH�&RPSDQ\�LQWHQGV�WR�YLJRURXVO\�GHIHQG�DJDLQVW�WKHVH�ODZVXLWV��7KH�&RPSDQ\�LV�DSSURDFKLQJ�WKH�FRYHUDJH�OLPLWV�RQ�LWV�GLUHFWRUV¶�DQG�RIILFHUV¶�LQVXUDQFH�SROLF\��ZLWK
DSSUR[LPDWHO\����������RI�FRYHUDJH�UHPDLQLQJ�XQGHU�VXFK�SROLF\��7KH�&RPSDQ\�FDQQRW�FXUUHQWO\�SUHGLFW�WKH�LPSDFW�RU�UHVROXWLRQ�RI�HDFK�RI�WKHVH�ODZVXLWV�RU�UHDVRQDEO\�HVWLPDWH�D�UDQJH�RI�SRVVLEOH�ORVV��LI�DQ\��ZKLFK�FRXOG�EH
PDWHULDO�DQG�WKH�UHVROXWLRQ�RI�WKHVH�ODZVXLWV�PD\�KDUP�WKH�&RPSDQ\¶V�EXVLQHVV�DQG�KDYH�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�FRQGLWLRQ�

)URP�WLPH�WR�WLPH��WKH�&RPSDQ\�PD\�EHFRPH�VXEMHFW�WR�FODLPV�DULVLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�RU�FRXOG�EH�QDPHG�D�GHIHQGDQW�LQ�DGGLWLRQDO�ODZVXLWV��7KH�RXWFRPH�RI�VXFK�FODLPV�RU�RWKHU�SURFHHGLQJV
FDQQRW�EH�SUHGLFWHG�ZLWK�FHUWDLQW\�DQG�PD\�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

����&RPPLWPHQWV�DQG�&RQWLQJHQFLHV�
7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�&RPSDQ\¶V�SULQFLSDO�FRQWUDFWXDO�FRPPLWPHQWV��H[FOXGLQJ�RSHUDWLQJ�OHDVHV��DV�RI�'HFHPEHU�����������LQ�WKRXVDQGV��
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3XUFKDVH�FRPPLWPHQWV�IRU�LQYHQWRULHV�DUH�KLJKO\�GHSHQGHQW�XSRQ�IRUHFDVWV�RI�FXVWRPHU�GHPDQG��'XH�WR�WKH�XQFHUWDLQW\�LQ�GHPDQG�IURP�LWV�FXVWRPHUV��WKH�&RPSDQ\�PD\�KDYH�WR�FKDQJH��UHVFKHGXOH��RU�FDQFHO

SXUFKDVHV�RU�SXUFKDVH�RUGHUV�IURP�LWV�VXSSOLHUV��7KHVH�FKDQJHV�PD\�OHDG�WR�YHQGRU�FDQFHOODWLRQ�FKDUJHV�RQ�WKHVH�SXUFKDVHV�RU�FRQWUDFWXDO�FRPPLWPHQWV�

7KH�&RPSDQ\�SURYLGHV�ZDUUDQWLHV�RQ�FHUWDLQ�SURGXFW�VDOHV�IRU�SHULRGV�UDQJLQJ�IURP����WR����PRQWKV��DQG�DOORZDQFHV�IRU�HVWLPDWHG�ZDUUDQW\�FRVWV�DUH�UHFRUGHG�GXULQJ�WKH�SHULRG�RI�VDOH��7KH�GHWHUPLQDWLRQ�RI
VXFK�DOORZDQFHV�UHTXLUHV�WKH�&RPSDQ\�WR�PDNH�HVWLPDWHV�RI�SURGXFW�UHWXUQ�UDWHV�DQG�H[SHFWHG�FRVWV�WR�UHSDLU�RU�WR�UHSODFH�WKH�SURGXFWV�XQGHU�ZDUUDQW\��7KH�&RPSDQ\�FXUUHQWO\�HVWDEOLVKHV�ZDUUDQW\�UHVHUYHV�EDVHG�RQ
KLVWRULFDO�ZDUUDQW\�FRVWV�IRU�HDFK�SURGXFW�OLQH�FRPELQHG�ZLWK�OLDELOLW\�HVWLPDWHV�EDVHG�RQ�WKH�SULRU����PRQWKV¶�VDOHV�DFWLYLWLHV��,I�DFWXDO�UHWXUQ�UDWHV�DQG�RU�UHSDLU�DQG�UHSODFHPHQW�FRVWV�GLIIHU�VLJQLILFDQWO\�IURP�WKH
&RPSDQ\¶V�HVWLPDWHV��DGMXVWPHQWV�WR�UHFRJQL]H�DGGLWLRQDO�FRVW�RI�VDOHV�PD\�EH�UHTXLUHG�LQ�IXWXUH�SHULRGV��+LVWRULFDOO\�WKH�ZDUUDQW\�DFFUXDO�DQG�WKH�H[SHQVH�DPRXQWV�KDYH�EHHQ�LPPDWHULDO�

����6XEVHTXHQW�(YHQWV

7KHUH�ZHUH�QR�VXEVHTXHQW�HYHQWV�H[FHSW�DV�GLVFORVHG�ZLWKLQ�1RWH���DQG�1RWH����
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(YDOXDWLRQ�RI�'LVFORVXUH�&RQWUROV�DQG�3URFHGXUHV

$V�RI�WKH�HQG�RI�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU�����������DV�UHTXLUHG�LQ�5XOH���D����E��XQGHU�WKH�([FKDQJH�$FW��ZH�FDUULHG�RXW�DQ�HYDOXDWLRQ�XQGHU�WKH�VXSHUYLVLRQ�DQG�ZLWK�WKH�SDUWLFLSDWLRQ�RI�PHPEHUV�RI�RXU
VHQLRU�PDQDJHPHQW��LQFOXGLQJ�RXU�&(2�DQG�&)2��RI�WKH�HIIHFWLYHQHVV�RI�WKH�GHVLJQ�DQG�RSHUDWLRQ�RI�WKH�&RPSDQ\¶V�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�GHILQHG�LQ�5XOH���D����H��XQGHU�WKH�([FKDQJH�$FW���'LVFORVXUH
FRQWUROV�DQG�SURFHGXUHV�DUH�WKRVH�FRQWUROV�DQG�RWKHU�SURFHGXUHV�WKDW�DUH�GHVLJQHG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�WKDW�WKH�LQIRUPDWLRQ�UHTXLUHG�WR�EH�GLVFORVHG�LQ�RXU�6(&�UHSRUWV�WKDW�ZH�ILOH�RU�VXEPLW�XQGHU�WKH�([FKDQJH�$FW
�L��LV�UHFRUGHG��SURFHVVHG��VXPPDUL]HG�DQG�UHSRUWHG�ZLWKLQ�WKH�WLPH�SHULRGV�VSHFLILHG�LQ�6(&�UXOHV�DQG�IRUPV��DQG��LL��LV�DFFXPXODWHG�DQG�FRPPXQLFDWHG�WR�RXU�PDQDJHPHQW��LQFOXGLQJ�RXU�&(2�DQG�&)2��DV�DSSURSULDWH�WR
DOORZ�WLPHO\�GHFLVLRQV�UHJDUGLQJ�UHTXLUHG�GLVFORVXUH�

%DVHG�RQ�RXU�HYDOXDWLRQ��RXU�PDQDJHPHQW��LQFOXGLQJ�RXU�&(2�DQG�&)2��FRQFOXGHG�WKDW�DV�RI�'HFHPEHU�����������RXU�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�ZHUH�HIIHFWLYH�DW�WKH�UHDVRQDEOH�DVVXUDQFH�OHYHO�

0DQDJHPHQW¶V�5HSRUW�RQ�,QWHUQDO�&RQWURO�RYHU�)LQDQFLDO�5HSRUWLQJ

2XU�PDQDJHPHQW�LV�UHVSRQVLEOH�IRU�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�DGHTXDWH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DV�GHILQHG�LQ�5XOH���D����I��XQGHU�WKH�([FKDQJH�$FW��WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH
UHJDUGLQJ�WKH�UHOLDELOLW\�RI�RXU�ILQDQFLDO�UHSRUWLQJ�DQG�WKH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�IRU�H[WHUQDO�SXUSRVHV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�LQ�WKH�8QLWHG�6WDWHV��RU�8�6��*$$3��,QWHUQDO
FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LV�D�SURFHVV�GHVLJQHG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�UHOLDELOLW\�RI�ILQDQFLDO�UHSRUWLQJ�DQG�WKH�SUHSDUDWLRQ�RI�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�H[WHUQDO�SXUSRVHV�LQ
DFFRUGDQFH�ZLWK�8�6��*$$3��,QWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LQFOXGHV�WKRVH�SROLFLHV�DQG�SURFHGXUHV�WKDW�����SHUWDLQ�WR�WKH�PDLQWHQDQFH�RI�UHFRUGV�WKDW��LQ�UHDVRQDEOH�GHWDLO��DFFXUDWHO\�DQG�IDLUO\�UHIOHFW�WKH
WUDQVDFWLRQV�DQG�GLVSRVLWLRQV�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\������SURYLGH�UHDVRQDEOH�DVVXUDQFH�WKDW�WUDQVDFWLRQV�DUH�UHFRUGHG�DV�QHFHVVDU\�WR�SHUPLW�SUHSDUDWLRQ�RI�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�8�6�
*$$3��DQG�WKDW�UHFHLSWV�DQG�H[SHQGLWXUHV�RI�WKH�&RPSDQ\�DUH�EHLQJ�PDGH�RQO\�LQ�DFFRUGDQFH�ZLWK�DXWKRUL]DWLRQV�RI�PDQDJHPHQW�DQG�RU�GLUHFWRUV��DQG�����SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�SUHYHQWLRQ�RU�WLPHO\
GHWHFWLRQ�RI�XQDXWKRUL]HG�DFTXLVLWLRQ��XVH��RU�GLVSRVLWLRQ�RI�WKH�&RPSDQ\¶V�DVVHWV�WKDW�FRXOG�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�LQWHULP�RU�DQQXDO�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

$�FRQWURO�V\VWHP��QR�PDWWHU�KRZ�ZHOO�GHVLJQHG�DQG�RSHUDWHG��FDQ�RQO\�SURYLGH�UHDVRQDEOH�DVVXUDQFH�WKDW�WKH�REMHFWLYHV�RI�WKH�FRQWURO�V\VWHP�DUH�PHW��%HFDXVH�WKHUH�DUH�LQKHUHQW�OLPLWDWLRQV�LQ�DOO�FRQWURO�V\VWHPV�
QR�HYDOXDWLRQ�RI�FRQWUROV�FDQ�SURYLGH�DEVROXWH�DVVXUDQFH�WKDW�DOO�FRQWURO�LVVXHV�DQG�LQVWDQFHV�RI�IUDXG��LI�DQ\��ZLWKLQ�WKH�&RPSDQ\�KDYH�EHHQ�RU�ZLOO�EH�GHWHFWHG�

$�GHILFLHQF\�LQ�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�H[LVWV�ZKHQ�WKH�GHVLJQ�RU�RSHUDWLRQ�RI�D�FRQWURO�GRHV�QRW�DOORZ�PDQDJHPHQW�RU�HPSOR\HHV��LQ�WKH�QRUPDO�FRXUVH�RI�SHUIRUPLQJ�WKHLU�DVVLJQHG�IXQFWLRQV��WR
SUHYHQW�RU�GHWHFW�PLVVWDWHPHQWV�RQ�D�WLPHO\�EDVLV��$�PDWHULDO�ZHDNQHVV�LV�D�GHILFLHQF\��RU�D�FRPELQDWLRQ�RI�GHILFLHQFLHV��LQ�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��VXFK�WKDW�WKHUH�LV�D�UHDVRQDEOH�SRVVLELOLW\�WKDW�D�PDWHULDO
PLVVWDWHPHQW�RI�WKH�FRPSDQ\¶V�DQQXDO�RU�LQWHULP�ILQDQFLDO�VWDWHPHQWV�ZLOO�QRW�EH�SUHYHQWHG�RU�GHWHFWHG�RQ�D�WLPHO\�EDVLV�

2XU�PDQDJHPHQW��LQFOXGLQJ�RXU�&(2�DQG�&)2��DVVHVVHG�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU������������,Q�PDNLQJ�WKH�DVVHVVPHQW�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��RXU
PDQDJHPHQW�EDVHG�LWV�DVVHVVPHQW�RQ�WKH�FULWHULD�LVVXHG�E\�WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\�&RPPLVVLRQ��³&262´��LQ�³,QWHUQDO�&RQWURO�²�,QWHJUDWHG�)UDPHZRUN�RI������´�2XU�PDQDJHPHQW¶V
DVVHVVPHQW�LQFOXGHG�HYDOXDWLRQ�RI�VXFK�HOHPHQWV�DV�WKH�GHVLJQ�DQG�RSHUDWLQJ�HIIHFWLYHQHVV�RI�NH\�ILQDQFLDO�UHSRUWLQJ�FRQWUROV��SURFHVV�GRFXPHQWDWLRQ��DFFRXQWLQJ�SROLFLHV��DQG�RXU�RYHUDOO�FRQWURO�HQYLURQPHQW��7KLV
DVVHVVPHQW�LV�VXSSRUWHG�E\�WHVWLQJ�DQG�PRQLWRULQJ�SHUIRUPHG�E\�RXU�LQWHUQDO�DFFRXQWLQJ�DQG�ILQDQFH�RUJDQL]DWLRQ��EXW�KDV�QRW�EHHQ�UHYLHZHG�E\�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�

%DVHG�RQ�PDQDJHPHQW¶V�DVVHVVPHQW��PDQDJHPHQW�KDV�FRQFOXGHG�WKDW�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZDV�HIIHFWLYH�DV�RI�'HFHPEHU����������

&KDQJHV�LQ�,QWHUQDO�&RQWUROV�RYHU�)LQDQFLDO�5HSRUWLQJ

:H�KDYH�PDGH�QR�FKDQJHV�WR�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������WKDW�KDYH�PDWHULDOO\�DIIHFWHG��RU�WKDW�DUH�UHDVRQDEO\�OLNHO\�WR�PDWHULDOO\�DIIHFW��RXU
LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�
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7KH�LQIRUPDWLRQ�UHTXLUHG�E\�,WHP����FRQFHUQLQJ�RXU�GLUHFWRUV�ZLOO�EH�VHW�IRUWK�XQGHU�WKH�FDSWLRQV�³%XVLQHVV�([SHULHQFH�RI�'LUHFWRUV´�DQG�³3ROLF\�IRU�'LUHFWRU�5HFRPPHQGDWLRQV�DQG�1RPLQDWLRQV´�LQ�RXU�3UR[\
6WDWHPHQW�UHODWLQJ�WR�RXU������$QQXDO�0HHWLQJ�RI�6WRFNKROGHUV��UHIHUUHG�WR�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�DV�WKH�³3UR[\�6WDWHPHQW�´�ZKLFK�ZH�H[SHFW�WR�ILOH�ZLWKLQ�����GD\V�RI�WKH�HQG�RI�RXU�ILVFDO�\HDU�SXUVXDQW�WR
*HQHUDO�,QVWUXFWLRQ�*����RI�)RUP����.��6XFK�LQIRUPDWLRQ�LV�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��&HUWDLQ�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�FRQFHUQLQJ�H[HFXWLYH�RIILFHUV�LV�VHW�IRUWK�LQ�3DUW�,�RI�WKLV�5HSRUW�XQGHU�WKH�FDSWLRQ
³([HFXWLYH�2IILFHUV�RI�WKH�5HJLVWUDQW´�DQG�LV�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��,WHP�����RI�5HJXODWLRQ�6�.�FDOOV�IRU�GLVFORVXUH�RI�DQ\�NQRZQ�ODWH�ILOLQJ�RU�IDLOXUH�RI�DQ�LQVLGHU�WR�ILOH�D�UHSRUW�UHTXLUHG�E\�6HFWLRQ����D��RI
WKH�([FKDQJH�$FW��7R�WKH�H[WHQW�GLVFORVXUH�RI�D�GHOLQTXHQW�UHSRUWV�LV�EHLQJ�PDGH��LW�FDQ�EH�IRXQG�XQGHU��DQG�LV�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�WR�WKH�VHFWLRQ�RI�WKH�3UR[\�6WDWHPHQW�FDSWLRQHG�³'HOLQTXHQW�6HFWLRQ����D�
5HSRUWV�´�7KH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�FRQFHUQLQJ�RXU�FRGH�RI�HWKLFV�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�VHFWLRQ�FDSWLRQHG�³&RGH�RI�&RQGXFW�DQG�(WKLFV´�LQ�RXU�3UR[\�6WDWHPHQW��7R�GDWH��WKHUH�KDYH�EHHQ�QR
ZDLYHUV�XQGHU�RXU�&RGH�RI�&RQGXFW�DQG�(WKLFV��:H�LQWHQG�WR�GLVFORVH�IXWXUH�DPHQGPHQWV�WR�FHUWDLQ�SURYLVLRQV�RI�RXU�&RGH�RI�&RQGXFW�DQG�(WKLFV�RU�ZDLYHUV�RI�VXFK�&RGH�JUDQWHG�WR�H[HFXWLYH�RIILFHUV�DQG�GLUHFWRUV�RQ�RXU
ZHEVLWH�DW�KWWS���ZZZ�LGHQWLY�FRP�ZLWKLQ�IRXU�EXVLQHVV�GD\V�IROORZLQJ�WKH�GDWH�RI�VXFK�DPHQGPHQW�RU�ZDLYHU��7KH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�FRQFHUQLQJ�WKH�$XGLW�&RPPLWWHH�RI�RXU�ERDUG�RI�GLUHFWRUV�LV
LQFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�VHFWLRQ�FDSWLRQHG�³&RPPLWWHHV�RI�WKH�%RDUG�RI�'LUHFWRUV´�LQ�RXU�3UR[\�6WDWHPHQW�

,7(0���� (;(&87,9(�&203(16$7,21

7KH�LQIRUPDWLRQ�UHTXLUHG�E\�,WHP����ZLOO�EH�FRQWDLQHG�LQ�RXU�3UR[\�6WDWHPHQW�XQGHU�WKH�FDSWLRQV�³&RPSHQVDWLRQ�RI�'LUHFWRUV´�DQG�³([HFXWLYH�&RPSHQVDWLRQ´��ZKLFK�LQIRUPDWLRQ�LV�LQFRUSRUDWHG�KHUHLQ�E\
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6L[WK�$PHQGPHQW�WR�/RDQ�DQG�6HFXULW\�$JUHHPHQW�GDWHG�$SULO����������EHWZHHQ�WKH�&RPSDQ\���95�6HFXULW\��,QF��DQG�(DVW�:HVW�%DQN���,QFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW������WR�WKH�&RPSDQ\¶V
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&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�ILOHG�RQ�1RYHPEHU�����������

¬ ¬ ¬

�������
¬
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