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7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��WRJHWKHU�ZLWK�RXU�VXEVLGLDULHV��UHIHUUHG�WR�KHUHLQ�DV�³7HQHW�´�³ZH´�RU�³XV´��LV�D�GLYHUVLILHG�KHDOWKFDUH�VHUYLFHV�FRPSDQ\�
:H�RSHUDWH�UHJLRQDOO\�IRFXVHG��LQWHJUDWHG�KHDOWKFDUH�GHOLYHU\�QHWZRUNV��SULPDULO\�LQ�ODUJH�XUEDQ�DQG�VXEXUEDQ�PDUNHWV�LQ�WKH�8QLWHG�6WDWHV��$W�'HFHPEHU���������
��ZH�RSHUDWHG����KRVSLWDOV��WZR�RI�ZKLFK�ZH�KDYH�VLQFH�GLYHVWHG������VXUJLFDO�KRVSLWDOV�DQG�RYHU�����RXWSDWLHQW�FHQWHUV�LQ�WKH�8QLWHG�6WDWHV��DV�ZHOO�DV
QLQH�IDFLOLWLHV�LQ�WKH�8QLWHG�.LQJGRP��WKURXJK�RXU�VXEVLGLDULHV��SDUWQHUVKLSV�DQG�MRLQW�YHQWXUHV��LQFOXGLQJ�863,�+ROGLQJ�&RPSDQ\��,QF���³863,�MRLQW�YHQWXUH´���,Q
DGGLWLRQ��RXU�&RQLIHU�+ROGLQJV��,QF���³&RQLIHU´��VXEVLGLDU\�SURYLGHV�KHDOWKFDUH�EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI�KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH
PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH�VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV��DV�ZHOO�DV�LQGLYLGXDO�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV��VHOI�LQVXUHG�RUJDQL]DWLRQV��KHDOWK�SODQV�DQG
RWKHU�HQWLWLHV��)RU�ILQDQFLDO�UHSRUWLQJ�SXUSRVHV��RXU�EXVLQHVV�OLQHV�DUH�FODVVLILHG�LQWR�WKUHH�VHSDUDWH�UHSRUWDEOH�RSHUDWLQJ�VHJPHQWV�±�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�
$PEXODWRU\�&DUH�DQG�&RQLIHU��$GGLWLRQDO�LQIRUPDWLRQ�DERXW�RXU�EXVLQHVV�VHJPHQWV�LV�SURYLGHG�EHORZ�DQG�LQ�1RWH����WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO
6WDWHPHQWV��ILQDQFLDO�DQG�VWDWLVWLFDO�GDWD�IRU�WKH�VHJPHQWV�FDQ�EH�IRXQG�LQ�,WHP����0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI
2SHUDWLRQV��RI�3DUW�,,�RI�WKLV�UHSRUW�

7KH�KHDOWKFDUH�LQGXVWU\��LQ�JHQHUDO��DQG�WKH�DFXWH�FDUH�KRVSLWDO�EXVLQHVV��LQ�SDUWLFXODU��KDYH�EHHQ�H[SHULHQFLQJ�VLJQLILFDQW�UHJXODWRU\�XQFHUWDLQW\�EDVHG��LQ
ODUJH�SDUW��RQ�OHJLVODWLYH�DQG�DGPLQLVWUDWLYH�HIIRUWV�WR�VLJQLILFDQWO\�PRGLI\�RU�UHSHDO�DQG�SRWHQWLDOO\�UHSODFH�WKH�3DWLHQW�3URWHFWLRQ�DQG�$IIRUGDEOH�&DUH�$FW��DV
DPHQGHG�E\�WKH�+HDOWK�&DUH�DQG�(GXFDWLRQ�5HFRQFLOLDWLRQ�$FW�RI�������³$IIRUGDEOH�&DUH�$FW´�RU�³$&$´���$OWKRXJK�LW�LV�GLIILFXOW�WR�SUHGLFW�WKH�IXOO�LPSDFW�RI�WKLV
UHJXODWRU\�XQFHUWDLQW\�RQ�RXU�IXWXUH�UHYHQXHV�DQG�RSHUDWLRQV��ZH�EHOLHYH�WKDW�RXU�VWUDWHJLHV�GLVFXVVHG�LQ�GHWDLO�LQ�,WHP����0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI
)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV��RI�3DUW�,,�RI�WKLV�UHSRUW�ZLOO�KHOS�XV�WR�DGGUHVV�WKH�IROORZLQJ�WUHQGV�VKDSLQJ�WKH�GHPDQG�IRU�KHDOWKFDUH�VHUYLFHV�
����FRQVXPHUV��HPSOR\HUV�DQG�LQVXUHUV�DUH�DFWLYHO\�VHHNLQJ�ORZHU�FRVW�VROXWLRQV�DQG�EHWWHU�YDOXH�DV�WKH\�IRFXV�PRUH�RQ�KHDOWKFDUH�VSHQGLQJ������SDWLHQW�YROXPHV
DUH�VKLIWLQJ�IURP�LQSDWLHQW�WR�RXWSDWLHQW�VHWWLQJV�GXH�WR�WHFKQRORJLFDO�DGYDQFHPHQWV�DQG�GHPDQG�IRU�FDUH�WKDW�LV�PRUH�FRQYHQLHQW��DIIRUGDEOH�DQG�DFFHVVLEOH������WKH
LQGXVWU\�LV�PLJUDWLQJ�WR�YDOXH�EDVHG�SD\PHQW�PRGHOV�ZLWK�JRYHUQPHQW�DQG�SULYDWH�SD\HUV�VKLIWLQJ�ULVN�WR�SURYLGHUV��DQG�����FRQVROLGDWLRQ�FRQWLQXHV�DFURVV�WKH
HQWLUH�KHDOWKFDUH�VHFWRU��2XU�DELOLW\�WR�H[HFXWH�RQ�RXU�VWUDWHJLHV�DQG�PDQDJH�WKHVH�WUHQGV�LV�VXEMHFW�WR�D�QXPEHU�RI�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�PD\�FDXVH�DFWXDO
UHVXOWV�WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�H[SHFWDWLRQV��)RU�LQIRUPDWLRQ�DERXW�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�FRXOG�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV��VHH�WKH�)RUZDUG�
/RRNLQJ�6WDWHPHQWV�DQG�5LVN�)DFWRUV�VHFWLRQV�LQ�3DUW�,�RI�WKLV�UHSRUW�

2YHU�WKH�SDVW�VHYHUDO�\HDUV��DQG�ZLWK�WKH�DIRUHPHQWLRQHG�WUHQGV�LQ�PLQG��ZH�KDYH�WDNHQ�D�QXPEHU�RI�VWHSV�WR�EHWWHU�SRVLWLRQ�7HQHW�WR�FRPSHWH�PRUH
HIIHFWLYHO\�LQ�WKH�HYHU�HYROYLQJ�KHDOWKFDUH�HQYLURQPHQW��:H�KDYH�����VHW�FRPSHWLWLYH�SULFHV�IRU�RXU�VHUYLFHV������GLUHFWHG�FDSLWDO�DQG�RWKHU�LQYHVWPHQWV�LQ�RXU
IDFLOLWLHV�DQG�WHFKQRORJ\�WRZDUG�KLJK�DFXLW\�LQSDWLHQW�VHUYLFH�OLQHV������LQFUHDVHG�RXU�HIIRUWV�WR�UHFUXLW�DQG�UHWDLQ�TXDOLW\�SK\VLFLDQV��QXUVHV�DQG�RWKHU�KHDOWKFDUH
SHUVRQQHO������VLJQLILFDQWO\�LQFUHDVHG�RXU�RXWSDWLHQW�IRRWSULQW�WKURXJK�RXU�863,�MRLQW�YHQWXUH������QHJRWLDWHG�FRPSHWLWLYH�FRQWUDFWV�ZLWK�PDQDJHG�FDUH�DQG�RWKHU
SULYDWH�SD\HUV��DQG�����LQFUHDVHG�WKH�SDUWLFLSDWLRQ�RI�RXU�KRVSLWDOV�LQ�DFFRXQWDEOH�FDUH�RUJDQL]DWLRQV��:H�KDYH�DOVR�HQWHUHG�LQWR�MRLQW�YHQWXUHV�ZLWK�RWKHU�KHDOWKFDUH
SURYLGHUV�LQ�VHYHUDO�RI�RXU�PDUNHWV�WR�PD[LPL]H�HIIHFWLYHQHVV��UHGXFH�FRVWV�DQG�EXLOG�FOLQLFDOO\�LQWHJUDWHG�QHWZRUNV�WKDW�SURYLGH�TXDOLW\�VHUYLFHV�DFURVV�WKH�FDUH
FRQWLQXXP�

:H�KDYH�UHFHQWO\�FRPSOHWHG�D�QXPEHU�RI�KRVSLWDO�SURMHFWV�LQ�)ORULGD��0LFKLJDQ�DQG�7H[DV��LQFOXGLQJ�RXU�����EHG�WHDFKLQJ�KRVSLWDO�LQ�(O�3DVR��ZKLFK
RSHQHG�LQ�-DQXDU\�������,Q�DGGLWLRQ��ZH�RSHQHG����QHZ�RXWSDWLHQW�FHQWHUV�LQ�WKH�\HDU�HQGHG�'HFHPEHU�����������DQG�ZH�DFTXLUHG�HLJKW�RXWSDWLHQW�EXVLQHVVHV��:H
DUH�DOVR�FRQWLQXLQJ�RXU�VWUDWHJ\�RI�VHOOLQJ�DVVHWV�LQ�QRQ�FRUH�PDUNHWV��:H�KDYH�DQQRXQFHG�GHILQLWLYH�DJUHHPHQWV�WR�VHOO��WUDQVIHU�RU�RWKHUZLVH�GLYHVW�RXU�LQWHUHVWV�LQ
HLJKW�KRVSLWDOV�ZH�RZQHG�RU�RSHUDWHG�DW�'HFHPEHU�����������DQG�ZH�KDYH�VLQFH�FRPSOHWHG�WKH�VDOH�RI�WZR�RI�WKH�HLJKW�KRVSLWDOV��:H�LQWHQG�WR�FRQWLQXH�WR�IXUWKHU
UHILQH�RXU�SRUWIROLR�RI�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�IDFLOLWLHV�ZKHQ�ZH�EHOLHYH�VXFK�UHILQHPHQWV�ZLOO�KHOS�XV�LPSURYH�SURILWDELOLW\��DOORFDWH�FDSLWDO�PRUH�HIIHFWLYHO\
LQ�DUHDV�ZKHUH�ZH�KDYH�D�VWURQJHU�SUHVHQFH��GHSOR\�SURFHHGV�RQ�KLJKHU�UHWXUQ�LQYHVWPHQWV�DFURVV�RXU�EXVLQHVV��HQKDQFH�FDVK�JHQHUDWLRQ�DQG�ORZHU�RXU�UDWLR�RI
GHEW�WR�$GMXVWHG�(%,7'$��,Q�ODWH�������ZH�DQQRXQFHG�DGGLWLRQDO�DFWLRQV�WR�VXSSRUW�RXU�JRDOV�RI�LPSURYLQJ�ILQDQFLDO�SHUIRUPDQFH�DQG�HQKDQFLQJ�VKDUHKROGHU
YDOXH��LQFOXGLQJ�D�VLJQLILFDQW�FRVW�UHGXFWLRQ�SURJUDP��DQ�RQJRLQJ�ERDUG�UHIUHVKPHQW�SURFHVV�LQWHQGHG�WR�SURYLGH�WKH�PL[�RI�VNLOOV�DQG�H[SHULHQFH�QHFHVVDU\�IRU
7HQHW¶V�GLUHFWRUV�WR�PD[LPL]H�WKH�IXWXUH�YDOXH�RI�WKH�&RPSDQ\��DQG�WKH�H[SORUDWLRQ�RI�D�SRWHQWLDO�VDOH�RI�&RQLIHU�
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+RVSLWDOV��$QFLOODU\�2XWSDWLHQW�)DFLOLWLHV�DQG�5HODWHG�%XVLQHVVHV²�$W�'HFHPEHU������������RXU�VXEVLGLDULHV�RSHUDWHG����KRVSLWDOV��LQFOXGLQJ�WZR
FKLOGUHQ¶V�KRVSLWDOV��WZR�VSHFLDOW\�KRVSLWDOV�DQG�RQH�FULWLFDO�DFFHVV�KRVSLWDO��VHUYLQJ�SULPDULO\�XUEDQ�DQG�VXEXUEDQ�FRPPXQLWLHV�LQ����VWDWHV���)ROORZLQJ�WKH�VDOH�RI
RXU�3KLODGHOSKLD�DUHD�KRVSLWDOV�DQG�UHODWHG�RSHUDWLRQV�HIIHFWLYH�-DQXDU\�����������RXU�VXEVLGLDULHV�RSHUDWHG����KRVSLWDOV�LQ����VWDWHV���2XU�VXEVLGLDULHV�KDG�VROH
RZQHUVKLS�RI����RI�WKH�KRVSLWDOV�ZH�RZQHG�DW�'HFHPEHU���������������ZHUH�RZQHG�RU�OHDVHG�E\�HQWLWLHV�WKDW�DUH��LQ�WXUQ��MRLQWO\�RZQHG�E\�D�7HQHW�VXEVLGLDU\�DQG�D
KHDOWKFDUH�V\VWHP�SDUWQHU�RU�JURXS�RI�SK\VLFLDQV��DQG�WZR�ZHUH�RZQHG�E\�WKLUG�SDUWLHV�DQG�OHDVHG�E\�RXU�ZKROO\�RZQHG�VXEVLGLDULHV��2XU�+RVSLWDO�2SHUDWLRQV�DQG
RWKHU�VHJPHQW�DOVR�LQFOXGHG�����RXWSDWLHQW�FHQWHUV�DW�'HFHPEHU�����������WKH�PDMRULW\�RI�ZKLFK�DUH�IUHHVWDQGLQJ�XUJHQW�FDUH�FHQWHUV��SURYLGHU�EDVHG�GLDJQRVWLF
LPDJLQJ�FHQWHUV��VDWHOOLWH�HPHUJHQF\�GHSDUWPHQWV�DQG�SURYLGHU�EDVHG�DPEXODWRU\�VXUJHU\�FHQWHUV��,Q�DGGLWLRQ��DW�'HFHPEHU�����������RXU�VXEVLGLDULHV�RZQHG�RU
OHDVHG�DQG�RSHUDWHG��D�QXPEHU�RI�PHGLFDO�RIILFH�EXLOGLQJV��DOO�RI�ZKLFK�ZHUH�ORFDWHG�RQ��RU�QHDUE\��RXU�KRVSLWDO�FDPSXVHV��RYHU�����SK\VLFLDQ�SUDFWLFHV�
DFFRXQWDEOH�FDUH�RUJDQL]DWLRQV�DQG�FOLQLFDOO\�LQWHJUDWHG�QHWZRUNV��DQG�RWKHU�DQFLOODU\�KHDOWKFDUH�EXVLQHVVHV�

2XU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�JHQHUDWHG�DSSUR[LPDWHO\�����������DQG�����RI�RXU�FRQVROLGDWHG�QHW�RSHUDWLQJ�UHYHQXHV��QHW�RI�LQWHUFRPSDQ\
HOLPLQDWLRQV��IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������UHVSHFWLYHO\��)DFWRUV�WKDW�DIIHFW�SDWLHQW�YROXPHV�DQG��WKHUHE\��WKH�UHVXOWV�RI�RSHUDWLRQV�DW�RXU
KRVSLWDOV�DQG�UHODWHG�KHDOWKFDUH�IDFLOLWLHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR������FKDQJHV�LQ�IHGHUDO�DQG�VWDWH�KHDOWKFDUH�UHJXODWLRQV������WKH�EXVLQHVV�HQYLURQPHQW�
HFRQRPLF�FRQGLWLRQV�DQG�GHPRJUDSKLFV�RI�ORFDO�FRPPXQLWLHV�LQ�ZKLFK�ZH�RSHUDWH������WKH�QXPEHU�RI�XQLQVXUHG�DQG�XQGHULQVXUHG�LQGLYLGXDOV�LQ�ORFDO�FRPPXQLWLHV
WUHDWHG�DW�RXU�KRVSLWDOV������VHDVRQDO�F\FOHV�RI�LOOQHVV������FOLPDWH�DQG�ZHDWKHU�FRQGLWLRQV������SK\VLFLDQ�UHFUXLWPHQW��UHWHQWLRQ�DQG�DWWULWLRQ������DGYDQFHV�LQ
WHFKQRORJ\�DQG�WUHDWPHQWV�WKDW�UHGXFH�OHQJWK�RI�VWD\������ORFDO�KHDOWKFDUH�FRPSHWLWRUV������PDQDJHG�FDUH�FRQWUDFW�QHJRWLDWLRQV�RU�WHUPLQDWLRQV�������WKH�QXPEHU�RI
SDWLHQWV�ZLWK�KLJK�GHGXFWLEOH�KHDOWK�LQVXUDQFH�SODQV�������KRVSLWDO�SHUIRUPDQFH�GDWD�RQ�TXDOLW\�PHDVXUHV�DQG�SDWLHQW�VDWLVIDFWLRQ��DV�ZHOO�DV�VWDQGDUG�FKDUJHV�IRU
VHUYLFHV�������DQ\�XQIDYRUDEOH�SXEOLFLW\�DERXW�XV��RU�RXU�MRLQW�YHQWXUH�SDUWQHUV��WKDW�LPSDFWV�RXU�UHODWLRQVKLSV�ZLWK�SK\VLFLDQV�DQG�SDWLHQWV��DQG������WKH�WLPLQJ�RI
HOHFWLYH�SURFHGXUHV�

(DFK�RI�RXU�JHQHUDO�KRVSLWDOV�RIIHUV�DFXWH�FDUH�VHUYLFHV��RSHUDWLQJ�DQG�UHFRYHU\�URRPV��UDGLRORJ\�VHUYLFHV��UHVSLUDWRU\�WKHUDS\�VHUYLFHV��FOLQLFDO
ODERUDWRULHV�DQG�SKDUPDFLHV��LQ�DGGLWLRQ��PRVW�KDYH�LQWHQVLYH�FDUH��FULWLFDO�FDUH�DQG�RU�FRURQDU\�FDUH�XQLWV��SK\VLFDO�WKHUDS\��DQG�RUWKRSHGLF��RQFRORJ\�DQG
RXWSDWLHQW�VHUYLFHV��0DQ\�RI�RXU�KRVSLWDOV�SURYLGH�WHUWLDU\�FDUH�VHUYLFHV��VXFK�DV�FDUGLRWKRUDFLF�VXUJHU\��QHRQDWDO�LQWHQVLYH�FDUH�DQG�QHXURVXUJHU\��DQG�VRPH�DOVR
RIIHU�TXDWHUQDU\�FDUH�LQ�DUHDV�VXFK�DV�KHDUW��OLYHU��NLGQH\�DQG�ERQH�PDUURZ�WUDQVSODQWV��2XU�FKLOGUHQ¶V�KRVSLWDO�SURYLGHV�WHUWLDU\�DQG�TXDWHUQDU\�SHGLDWULF�VHUYLFHV�
LQFOXGLQJ�RUJDQ�DQG�ERQH�PDUURZ�WUDQVSODQWV��DV�ZHOO�DV�EXUQ�VHUYLFHV��0RUHRYHU��D�QXPEHU�RI�RXU�KRVSLWDOV�RIIHU�DGYDQFHG�WUHDWPHQW�RSWLRQV�IRU�SDWLHQWV�
LQFOXGLQJ�OLPE�VDOYDJLQJ�YDVFXODU�SURFHGXUHV��DFXWH�OHYHO���WUDXPD�VHUYLFHV��FRPSUHKHQVLYH�LQWUDYDVFXODU�VWURNH�FDUH��PLQLPDOO\�LQYDVLYH�FDUGLDF�YDOYH
UHSODFHPHQW��FXWWLQJ�HGJH�LPDJLQJ�WHFKQRORJ\��DQG�WHOHPHGLFLQH�DFFHVV�IRU�VHOHFWHG�PHGLFDO�VSHFLDOWLHV�

(DFK�RI�RXU�KRVSLWDOV��RWKHU�WKDQ�RXU�FULWLFDO�DFFHVV�KRVSLWDO��LV�DFFUHGLWHG�E\�7KH�-RLQW�&RPPLVVLRQ��:LWK�VXFK�DFFUHGLWDWLRQ��RXU�KRVSLWDOV�DUH�GHHPHG�WR
PHHW�WKH�0HGLFDUH�&RQGLWLRQV�RI�3DUWLFLSDWLRQ�DQG�DUH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�JRYHUQPHQW�VSRQVRUHG�SURYLGHU�SURJUDPV��VXFK�DV�WKH�0HGLFDUH�DQG�0HGLFDLG
SURJUDPV��$OWKRXJK�RXU�FULWLFDO�DFFHVV�KRVSLWDO�KDV�QRW�VRXJKW�WR�EH�DFFUHGLWHG��LW�DOVR�SDUWLFLSDWHV�LQ�WKH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�E\�RWKHUZLVH�PHHWLQJ
WKH�0HGLFDUH�&RQGLWLRQV�RI�3DUWLFLSDWLRQ�

�
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7KH�WDEOH�EHORZ�OLVWV��E\�VWDWH��WKH�KRVSLWDOV�ZKROO\�RZQHG��RSHUDWHG�DV�SDUW�RI�D�MRLQW�YHQWXUH��RU�OHDVHG�DQG�RSHUDWHG�E\�RXU�ZKROO\�RZQHG�VXEVLGLDULHV�DW
'HFHPEHU����������

+RVSLWDO � /RFDWLRQ �
/LFHQVHG
%HGV � 6WDWXV

$ODEDPD � � � � � �
%URRNZRRG�%DSWLVW�0HGLFDO�&HQWHU���� � �%LUPLQJKDP � ��� � -9�2ZQHG
&LWL]HQV�%DSWLVW�0HGLFDO�&HQWHU������� � �7DOODGHJD � ��� � -9�/HDVHG
3ULQFHWRQ�%DSWLVW�0HGLFDO�&HQWHU������� � �%LUPLQJKDP � ��� � -9�/HDVHG
6KHOE\�%DSWLVW�0HGLFDO�&HQWHU������� � �$ODEDVWHU � ��� � -9�/HDVHG
:DONHU�%DSWLVW�0HGLFDO�&HQWHU������� � �-DVSHU � ��� � -9�/HDVHG

� � � � � � �
$UL]RQD � � � � � �
$EUD]R�$UL]RQD�+HDUW�+RVSLWDO���� � 3KRHQL[ � �� � 2ZQHG
$EUD]R�$UURZKHDG�&DPSXV � *OHQGDOH � ��� � 2ZQHG
$EUD]R�&HQWUDO�&DPSXV � 3KRHQL[ � ��� � 2ZQHG
$EUD]R�6FRWWVGDOH�&DPSXV � 3KRHQL[ � ��� � 2ZQHG
$EUD]R�:HVW�&DPSXV � *RRG\HDU � ��� � 2ZQHG
+RO\�&URVV�+RVSLWDO������� � 1RJDOHV � �� � -9�2ZQHG
6W��-RVHSK¶V�+RVSLWDO����� � 7XFVRQ � ��� � -9�2ZQHG
6W��0DU\¶V�+RVSLWDO���� � 7XFVRQ � ��� � -9�2ZQHG

� � � � � � �
&DOLIRUQLD � � � � � �
'HVHUW�5HJLRQDO�0HGLFDO�&HQWHU���� � �3DOP�6SULQJV � ��� � �/HDVHG
'RFWRUV�+RVSLWDO�RI�0DQWHFD � �0DQWHFD � �� � �2ZQHG
'RFWRUV�0HGLFDO�&HQWHU � �0RGHVWR � ��� � �2ZQHG
(PDQXHO�0HGLFDO�&HQWHU � �7XUORFN � ��� � �2ZQHG
)RXQWDLQ�9DOOH\�5HJLRQDO�+RVSLWDO�DQG�0HGLFDO�&HQWHU � �)RXQWDLQ�9DOOH\ � ��� � �2ZQHG
+L�'HVHUW�0HGLFDO�&HQWHU���� � �-RVKXD�7UHH � ��� � �/HDVHG
-RKQ�)��.HQQHG\�0HPRULDO�+RVSLWDO � �,QGLR � ��� � �2ZQHG
/DNHZRRG�5HJLRQDO�0HGLFDO�&HQWHU � �/DNHZRRG � ��� � �2ZQHG
/RV�$ODPLWRV�0HGLFDO�&HQWHU � �/RV�$ODPLWRV � ��� � �2ZQHG
3ODFHQWLD�/LQGD�+RVSLWDO � �3ODFHQWLD � ��� � �2ZQHG
6DQ�5DPRQ�5HJLRQDO�0HGLFDO�&HQWHU���� � �6DQ�5DPRQ � ��� � -9�2ZQHG
6LHUUD�9LVWD�5HJLRQDO�0HGLFDO�&HQWHU � �6DQ�/XLV�2ELVSR � ��� � �2ZQHG
7ZLQ�&LWLHV�&RPPXQLW\�+RVSLWDO � �7HPSOHWRQ � ��� � �2ZQHG

� � � � � � �
)ORULGD � � � � � �

&RUDO�*DEOHV�+RVSLWDO � �&RUDO�*DEOHV � ��� � �2ZQHG
'HOUD\�0HGLFDO�&HQWHU � �'HOUD\�%HDFK � ��� � �2ZQHG
)ORULGD�0HGLFDO�&HQWHU�±�D�FDPSXV�RI�1RUWK�6KRUH � �/DXGHUGDOH�/DNHV � ��� � �2ZQHG
*RRG�6DPDULWDQ�0HGLFDO�&HQWHU � �:HVW�3DOP�%HDFK � ��� � �2ZQHG
+LDOHDK�+RVSLWDO � �+LDOHDK � ��� � �2ZQHG
1RUWK�6KRUH�0HGLFDO�&HQWHU � �0LDPL � ��� � �2ZQHG
3DOP�%HDFK�*DUGHQV�0HGLFDO�&HQWHU � �3DOP�%HDFK�*DUGHQV � ��� � �2ZQHG
3DOPHWWR�*HQHUDO�+RVSLWDO � �+LDOHDK � ��� � �2ZQHG
6W��0DU\¶V�0HGLFDO�&HQWHU � �:HVW�3DOP�%HDFK � ��� � �2ZQHG
:HVW�%RFD�0HGLFDO�&HQWHU � �%RFD�5DWRQ � ��� � �2ZQHG

� � � � � � �
,OOLQRLV � � � � � �

/RXLV�$��:HLVV�0HPRULDO�+RVSLWDO � �&KLFDJR � ��� � 2ZQHG
0DF1HDO�+RVSLWDO���� � �%HUZ\Q � ��� � 2ZQHG
:HVWODNH�+RVSLWDO � �0HOURVH�3DUN � ��� � 2ZQHG
:HVW�6XEXUEDQ�0HGLFDO�&HQWHU � �2DN�3DUN � ��� � 2ZQHG

� � � � � � �
0DVVDFKXVHWWV � � � � � �



0HWUR:HVW�0HGLFDO�&HQWHU�±�)UDPLQJKDP�8QLRQ�&DPSXV � �)UDPLQJKDP � ��� � 2ZQHG
0HWUR:HVW�0HGLFDO�&HQWHU�±�/HRQDUG�0RUVH�&DPSXV � �1DWLFN � ��� � 2ZQHG
6DLQW�9LQFHQW�+RVSLWDO � �:RUFHVWHU � ��� � 2ZQHG

�
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+RVSLWDO � /RFDWLRQ �
/LFHQVHG
%HGV � 6WDWXV

0LFKLJDQ � � � � � �
&KLOGUHQ¶V�+RVSLWDO�RI�0LFKLJDQ � �'HWURLW � ��� � 2ZQHG
'HWURLW�5HFHLYLQJ�+RVSLWDO � �'HWURLW � ��� � 2ZQHG
+DUSHU�8QLYHUVLW\�+RVSLWDO � �'HWURLW � ��� � 2ZQHG
+XURQ�9DOOH\�6LQDL�+RVSLWDO � �&RPPHUFH�7RZQVKLS � ��� � 2ZQHG
+XW]HO�:RPHQ¶V�+RVSLWDO � �'HWURLW � ��� � 2ZQHG
5HKDELOLWDWLRQ�,QVWLWXWH�RI�0LFKLJDQ���� � �'HWURLW � �� � 2ZQHG
6LQDL�*UDFH�+RVSLWDO � �'HWURLW � ��� � 2ZQHG

� � � � � � �
0LVVRXUL � � � � � �

'HV�3HUHV�+RVSLWDO���� � 6W��/RXLV � ��� � 2ZQHG
� � � � � � �
3HQQV\OYDQLD � � � � � �

+DKQHPDQQ�8QLYHUVLW\�+RVSLWDO����� � 3KLODGHOSKLD � ��� � 2ZQHG
6W��&KULVWRSKHU¶V�+RVSLWDO�IRU�&KLOGUHQ����� � 3KLODGHOSKLD � ��� � 2ZQHG

� � � � � � �
6RXWK�&DUROLQD � � � � � �

&RDVWDO�&DUROLQD�+RVSLWDO � �+DUGHHYLOOH � �� � 2ZQHG
(DVW�&RRSHU�0HGLFDO�&HQWHU � �0RXQW�3OHDVDQW � ��� � 2ZQHG
+LOWRQ�+HDG�+RVSLWDO � �+LOWRQ�+HDG � �� � 2ZQHG
3LHGPRQW�0HGLFDO�&HQWHU � �5RFN�+LOO � ��� � 2ZQHG

� � � � � � �
7HQQHVVHH � � � � � �

6DLQW�)UDQFLV�+RVSLWDO � 0HPSKLV � ��� � 2ZQHG
6DLQW�)UDQFLV�+RVSLWDO�±�%DUWOHWW � %DUWOHWW � ��� � 2ZQHG

� � � � � � �
7H[DV � � � � � �

%DSWLVW�0HGLFDO�&HQWHU � �6DQ�$QWRQLR � ��� � �2ZQHG
%D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�&HQWHQQLDO������������� � �)ULVFR � ² � �-9�2ZQHG
%D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�/DNH�3RLQWH������������� � �5RZOHWW � ² � �-9�2ZQHG
%D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�6XQQ\YDOH��������� � �6XQQ\YDOH � ² � �-9�/HDVHG
%D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�:KLWH�5RFN��������� � �'DOODV � ² � �-9�2ZQHG
7KH�+RVSLWDOV�RI�3URYLGHQFH�(DVW�&DPSXV � �(O�3DVR � ��� � �2ZQHG
7KH�+RVSLWDOV�RI�3URYLGHQFH�0HPRULDO�&DPSXV � �(O�3DVR � ��� � �2ZQHG
7KH�+RVSLWDOV�RI�3URYLGHQFH�6LHUUD�&DPSXV � �(O�3DVR � ��� � �2ZQHG
7KH�+RVSLWDOV�RI�3URYLGHQFH�7UDQVPRXQWDLQ�&DPSXV � �(O�3DVR � ��� � �2ZQHG
0LVVLRQ�7UDLO�%DSWLVW�+RVSLWDO � �6DQ�$QWRQLR � ��� � �2ZQHG
1DFRJGRFKHV�0HGLFDO�&HQWHU � �1DFRJGRFKHV � ��� � �2ZQHG
1RUWK�&HQWUDO�%DSWLVW�+RVSLWDO � �6DQ�$QWRQLR � ��� � �2ZQHG
1RUWKHDVW�%DSWLVW�+RVSLWDO � �6DQ�$QWRQLR � ��� � �2ZQHG
5HVROXWH�+HDOWK�+RVSLWDO � �1HZ�%UDXQIHOV � ��� � �2ZQHG
6W��/XNH¶V�%DSWLVW�+RVSLWDO � �6DQ�$QWRQLR � ��� � �2ZQHG
9DOOH\�%DSWLVW�0HGLFDO�&HQWHU � �+DUOLQJHQ � ��� � �2ZQHG
9DOOH\�%DSWLVW�0HGLFDO�&HQWHU�±�%URZQVYLOOH � �%URZQVYLOOH � ��� � �2ZQHG

� � � � � � �
7RWDO�/LFHQVHG�%HGV � � � ������ � �

���� 2SHUDWHG�E\�D�OLPLWHG�OLDELOLW\�FRPSDQ\�IRUPHG�DV�SDUW�RI�D�MRLQW�YHQWXUH�ZLWK�%DSWLVW�+HDOWK�6\VWHP��,QF���³%+6´���D�QRW�IRU�SURILW�KHDOWKFDUH�V\VWHP�LQ�$ODEDPD��D�7HQHW�VXEVLGLDU\
RZQHG�D�����LQWHUHVW�LQ�WKH�HQWLW\�DW�'HFHPEHU�����������DQG�%+6�RZQHG�D�����LQWHUHVW�

��� ,Q�RUGHU�WR�UHFHLYH�FHUWDLQ�WD[�EHQHILWV�IRU�WKHVH�KRVSLWDOV��ZKLFK�ZHUH�RSHUDWHG�DV�QRQSURILW�KRVSLWDOV�SULRU�WR�RXU�MRLQW�YHQWXUH�ZLWK�%+6��ZH�KDYH�HQWHUHG�LQWR�DUUDQJHPHQWV�ZLWK�WKH�&LW\
RI�7DOODGHJD��WKH�&LW\�RI�%LUPLQJKDP��WKH�&LW\�RI�$ODEDVWHU�DQG�WKH�&LW\�RI�-DVSHU�VXFK�WKDW�D�0HGLFDO�&OLQLF�%RDUG�RZQV�HDFK�RI�WKHVH�KRVSLWDOV��DQG�WKH�KRVSLWDOV�DUH�OHDVHG�WR�RXU�MRLQW
YHQWXUH�HQWLW\��7KHVH�FDSLWDO�OHDVHV�H[SLUH�EHWZHHQ�1RYHPEHU������DQG�6HSWHPEHU�������EXW�FRQWDLQ�WZR�RSWLRQDO�UHQHZDO�WHUPV�RI����\HDUV�HDFK�

��� 6SHFLDOW\�KRVSLWDO�
��� 2ZQHG�E\�D�OLPLWHG�OLDELOLW\�FRPSDQ\�IRUPHG�DV�SDUW�RI�D�MRLQW�YHQWXUH�ZLWK�'LJQLW\�+HDOWK�DQG�$VFHQVLRQ�$UL]RQD��HDFK�RI�ZKLFK�LV�D�QRW�IRU�SURILW�KHDOWKFDUH�V\VWHP��D�7HQHW�VXEVLGLDU\

RZQHG�D�����LQWHUHVW�LQ�WKH�HQWLW\�DW�'HFHPEHU�����������'LJQLW\�+HDOWK�RZQHG�D�������LQWHUHVW�DQG�$VFHQVLRQ�$UL]RQD�RZQHG�D�������LQWHUHVW�



��� 'HVLJQDWHG�E\�WKH�&HQWHUV�IRU�0HGLFDUH�DQG�0HGLFDLG�6HUYLFHV��³&06´��DV�D�FULWLFDO�DFFHVV�KRVSLWDO�
��� /HDVH�H[SLUHV�LQ�0D\������

�
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��� /HDVH�H[SLUHV�LQ�-XO\������
��� 2ZQHG�E\�D�OLPLWHG�OLDELOLW\�FRPSDQ\�IRUPHG�DV�SDUW�RI�D�MRLQW�YHQWXUH�ZLWK�-RKQ�0XLU�+HDOWK��³-0+´���D�QRW�IRU�SURILW�KHDOWKFDUH�V\VWHP�LQ�WKH�6DQ�)UDQFLVFR�%D\�DUHD��D�7HQHW�VXEVLGLDU\

RZQHG�D�����LQWHUHVW�LQ�WKH�HQWLW\�DW�'HFHPEHU�����������DQG�-0+�RZQHG�D�����LQWHUHVW�
��� :H�KDYH�HQWHUHG�LQWR�D�GHILQLWLYH�DJUHHPHQW�WR�VHOO�WKLV�KRVSLWDO��WKH�VDOH�LV�H[SHFWHG�WR�RFFXU�LQ�HDUO\�WR�PLG�������VXEMHFW�WR�UHJXODWRU\�DSSURYDOV�DQG�FXVWRPDU\�FORVLQJ�FRQGLWLRQV�
���� :H�VROG�RXU�3KLODGHOSKLD�DUHD�KRVSLWDOV�DQG�UHODWHG�RSHUDWLRQV�HIIHFWLYH�-DQXDU\����������
���� $W�'HFHPEHU�����������PDQDJHG�E\�D�7HQHW�VXEVLGLDU\�DQG�RZQHG�E\�D�OLPLWHG�SDUWQHUVKLS�WKDW�LV�RZQHG�E\�D�OLPLWHG�OLDELOLW\�SDUWQHUVKLS��WKH�³-9�//3´��IRUPHG�DV�SDUW�RI�D�MRLQW�YHQWXUH

ZLWK�%D\ORU�6FRWW�	�:KLWH�+HDOWK��³%6:+´���D�QRW�IRU�SURILW�KHDOWKFDUH�V\VWHP��D�7HQHW�VXEVLGLDU\�RZQHG�D�����LQWHUHVW�DQG�%6:+�RZQHG�D�����LQWHUHVW�LQ�WKH�-9�//3�DW�'HFHPEHU
���������

���� ,Q�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU�����������ZH�HQWHUHG�LQWR�GHILQLWLYH�DJUHHPHQWV�WR�UHVWUXFWXUH�RXU�MRLQW�YHQWXUH�DUUDQJHPHQWV�ZLWK�%6:+��3XUVXDQW�WR�WKLV�UHVWUXFWXULQJ��%6:+�ZLOO�
DPRQJ�RWKHU�WKLQJV��DFTXLUH�DOO�RI�WKH�-9�//3¶V�RZQHUVKLS�LQWHUHVWV�LQ�WKH�HQWLW\�RU�HQWLWLHV�WKDW�RZQ�WKLV�KRVSLWDO�DQG�DOVR�WDNH�RYHU�RSHUDWLRQV�RI�WKH�KRVSLWDO��7KH�WUDQVDFWLRQV�DUH�FXUUHQWO\
H[SHFWHG�WR�EH�FRPSOHWHG�LQ�HDUO\�������VXEMHFW�WR�UHJXODWRU\�DSSURYDOV�DQG�FXVWRPDU\�FORVLQJ�FRQGLWLRQV�

���� $OWKRXJK�ZH�PDQDJHG�WKH�RSHUDWLRQV�RI�WKLV�KRVSLWDO�DV�RI�'HFHPEHU�����������ZH�KDYH�QRW�LQFOXGHG�LWV�OLFHQVHG�EHGV�LQ�WKH�WDEOH�EHFDXVH�WKH�VWDWLVWLFDO�LQIRUPDWLRQ�DVVRFLDWHG�ZLWK�WKH
KRVSLWDO�LV�QRW�SUHVHQWHG�RQ�D�FRQVROLGDWHG�EDVLV�ZLWK�RXU�RWKHU�IDFLOLWLHV�

���� $W�'HFHPEHU�����������PDQDJHG�E\�D�7HQHW�VXEVLGLDU\�DQG�RZQHG�E\�D�OLPLWHG�OLDELOLW\�FRPSDQ\�LQ�ZKLFK�WKH�-9�//3��LQ�ZKLFK�ZH�RZQHG�D�����LQWHUHVW�DW�'HFHPEHU�����������DV�VHW
IRUWK�LQ�IRRWQRWH������DERYH��LQGLUHFWO\�RZQHG�D��������LQWHUHVW�DW�'HFHPEHU�����������ZLWK�SK\VLFLDQV�RZQLQJ�WKH�UHPDLQLQJ��������$V�D�UHVXOW��RXU�RZQHUVKLS�LQWHUHVW�LQ�WKLV�IDFLOLW\�ZDV
DSSUR[LPDWHO\��������DW�'HFHPEHU����������

���� $W�'HFHPEHU�����������PDQDJHG�E\�D�7HQHW�VXEVLGLDU\�DQG�RSHUDWHG�E\�D�OLPLWHG�OLDELOLW\�FRPSDQ\�LQ�ZKLFK�WKH�-9�//3��LQ�ZKLFK�ZH�RZQHG�D�����LQWHUHVW�DW�'HFHPEHU�����������DV�VHW
IRUWK�LQ�IRRWQRWH������DERYH��LQGLUHFWO\�RZQHG�D��������LQWHUHVW�DW�'HFHPEHU�����������ZLWK�SK\VLFLDQV�RZQLQJ�WKH�UHPDLQLQJ���������$V�D�UHVXOW��RXU�RZQHUVKLS�LQWHUHVW�LQ�WKLV�IDFLOLW\
ZDV�DSSUR[LPDWHO\�������DW�'HFHPEHU�����������3XUVXDQW�WR�WKH�UHVWUXFWXULQJ�DJUHHPHQW�GHVFULEHG�LQ�IRRWQRWH������DERYH��WKLV�KRVSLWDO�ZLOO�EHFRPH�SDUW�RI�7H[DV�+HDOWK�9HQWXUHV�*URXS�
DQ�H[LVWLQJ�MRLQW�YHQWXUH�EHWZHHQ�%6:+�DQG�RXU�863,�MRLQW�YHQWXUH��7KH�FXUUHQW�OHDVH�WHUP�IRU�WKLV�KRVSLWDO�H[SLUHV�LQ�1RYHPEHU�������EXW�PD\�EH�UHQHZHG�WKURXJK�DW�OHDVW
1RYHPEHU�������VXEMHFW�WR�FHUWDLQ�FRQGLWLRQV�FRQWDLQHG�LQ�WKH�OHDVH�

���� $W�'HFHPEHU�����������PDQDJHG�E\�D�7HQHW�VXEVLGLDU\�DQG�RZQHG�E\�WKH�-9�//3��LQ�ZKLFK�ZH�RZQHG�D�����LQWHUHVW�DW�'HFHPEHU�����������DV�VHW�IRUWK�LQ�IRRWQRWH������DERYH���,Q�WKH
WKUHH�PRQWKV�HQGHG�'HFHPEHU�����������ZH�DQG�%6:+�UHDFKHG�D�GHILQLWLYH�DJUHHPHQW�WR�VHOO�WKLV�KRVSLWDO�WR�DQ�XQDIILOLDWHG�WKLUG�SDUW\��7KH�WUDQVDFWLRQ�LV�FXUUHQWO\�H[SHFWHG�WR�EH
FRPSOHWHG�LQ�HDUO\�������VXEMHFW�WR�UHJXODWRU\�DSSURYDOV�DQG�FXVWRPDU\�FORVLQJ�FRQGLWLRQV�

,QIRUPDWLRQ�UHJDUGLQJ�WKH�XWLOL]DWLRQ�RI�OLFHQVHG�EHGV�DQG�RWKHU�RSHUDWLQJ�VWDWLVWLFV�DW�'HFHPEHU����������������DQG������FDQ�EH�IRXQG�LQ�,WHP���
0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV��RI�3DUW�,,�RI�WKLV�UHSRUW�

$W�'HFHPEHU�����������RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�DOVR�LQFOXGHG����GLDJQRVWLF�LPDJLQJ�FHQWHUV�����VDWHOOLWH�HPHUJHQF\�GHSDUWPHQWV����
DPEXODWRU\�VXUJHU\�FHQWHUV�DQG�RQH�XUJHQW�FDUH�FHQWHU�RSHUDWHG�DV�GHSDUWPHQWV�RI�RXU�KRVSLWDOV�DQG�XQGHU�WKH�VDPH�OLFHQVH��DV�ZHOO�DV����VHSDUDWHO\�OLFHQVHG�
IUHHVWDQGLQJ�RXWSDWLHQW�FHQWHUV�±�W\SLFDOO\�DW�ORFDWLRQV�FRPSOHPHQWDU\�WR�RXU�KRVSLWDOV�±�FRQVLVWLQJ�RI�VL[�GLDJQRVWLF�LPDJLQJ�FHQWHUV��HLJKW�HPHUJHQF\�IDFLOLWLHV
�DOVR�NQRZQ�DV�PLFURKRVSLWDOV���WKUHH�DPEXODWRU\�VXUJHU\�FHQWHUV�DQG����XUJHQW�FDUH�FHQWHUV��QHDUO\�DOO�RI�ZKLFK�DUH�PDQDJHG�E\�RXU�863,�MRLQW�YHQWXUH�DQG
RSHUDWHG�XQGHU�RXU�QDWLRQDO�0HG3RVW�EUDQG��2YHU�KDOI�RI�WKH�RXWSDWLHQW�FHQWHUV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�DW�'HFHPEHU����������ZHUH�LQ
&DOLIRUQLD��)ORULGD�DQG�7H[DV��WKH�VDPH�VWDWHV�ZKHUH�ZH�KDG�WKH�ODUJHVW�FRQFHQWUDWLRQV�RI�OLFHQVHG�KRVSLWDO�EHGV��6WURQJ�FRQFHQWUDWLRQV�RI�KRVSLWDO�EHGV�DQG
RXWSDWLHQW�FHQWHUV�ZLWKLQ�PDUNHW�DUHDV�PD\�KHOS�XV�FRQWUDFW�PRUH�VXFFHVVIXOO\�ZLWK�PDQDJHG�FDUH�SD\HUV��UHGXFH�PDQDJHPHQW��PDUNHWLQJ�DQG�RWKHU�H[SHQVHV��DQG
PRUH�HIILFLHQWO\�XWLOL]H�UHVRXUFHV��+RZHYHU��WKHVH�FRQFHQWUDWLRQV�LQFUHDVH�WKH�ULVN�WKDW��VKRXOG�DQ\�DGYHUVH�HFRQRPLF��UHJXODWRU\��HQYLURQPHQWDO�RU�RWKHU�FRQGLWLRQ
RFFXU�LQ�WKHVH�DUHDV��RXU�RYHUDOO�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�FRXOG�EH�PDWHULDOO\�DGYHUVHO\�DIIHFWHG�

$FFRXQWDEOH�&DUH�2UJDQL]DWLRQV�DQG�&OLQLFDOO\�,QWHJUDWHG�1HWZRUNV²�:H�RZQ��FRQWURO�RU�RSHUDWH�QLQH�DFFRXQWDEOH�FDUH�RUJDQL]DWLRQV��³$&2V´��DQG���
FOLQLFDOO\�LQWHJUDWHG�QHWZRUNV��³&,1V´��±�LQ�$ODEDPD��$UL]RQD��&DOLIRUQLD��)ORULGD��,OOLQRLV��0LFKLJDQ��0LVVRXUL�DQG�7H[DV�±�DQG�SDUWLFLSDWH�LQ�VL[�DGGLWLRQDO�$&2V
DQG�&,1V�ZLWK�RWKHU�KHDOWKFDUH�SURYLGHUV�IRU�VHOHFW�PDUNHWV�LQ�$UL]RQD��&DOLIRUQLD��0DVVDFKXVHWWV�DQG�7H[DV��$Q�$&2�LV�D�JURXS�RI�SURYLGHUV�DQG�VXSSOLHUV�WKDW
ZRUN�WRJHWKHU�WR�UHGHVLJQ�GHOLYHU\�SURFHVVHV�LQ�DQ�HIIRUW�WR�DFKLHYH�KLJK�TXDOLW\�DQG�HIILFLHQW�SURYLVLRQ�RI�VHUYLFHV�XQGHU�FRQWUDFW�ZLWK�&06��$&2V�WKDW�DFKLHYH
TXDOLW\�SHUIRUPDQFH�VWDQGDUGV�HVWDEOLVKHG�E\�WKH�8�6��'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��³++6´��DUH�HOLJLEOH�WR�VKDUH�LQ�D�SRUWLRQ�RI�WKH�DPRXQWV�VDYHG
E\�WKH�0HGLFDUH�SURJUDP��$�&,1�FRRUGLQDWHV�WKH�KHDOWKFDUH�QHHGV�RI�WKH�FRPPXQLWLHV�VHUYHG�E\�LWV�QHWZRUN�RI�SURYLGHUV�ZLWK�WKH�SXUSRVH�RI�LPSURYLQJ�WKH�TXDOLW\
DQG�HIILFLHQF\�RI�KHDOWKFDUH�VHUYLFHV�WKURXJK�FROODERUDWLYH�SURJUDPV��LQFOXGLQJ�FRQWUDFWV�ZLWK�PDQDJHG�FDUH�SD\HUV��WKDW�FUHDWH�D�KLJK�GHJUHH�RI�LQWHUGHSHQGHQFH
DQG�FRRSHUDWLRQ�DPRQJ�WKH�QHWZRUN�SURYLGHUV��%HFDXVH�WKH\�SURPRWH�DFFRXQWDELOLW\�DQG�FRRUGLQDWLRQ�RI�FDUH��$&2V�DQG�&,1V�DUH�LQWHQGHG�WR�SURGXFH�VDYLQJV�DV�D
UHVXOW�RI�LPSURYHG�TXDOLW\�DQG�RSHUDWLRQDO�HIILFLHQFLHV��%RWK�$&2V�DQG�&,1V�RSHUDWH�XVLQJ�D�UDQJH�RI�SD\PHQW�DQG�FDUH�FRRUGLQDWLRQ�PRGHOV�

+HDOWK�3ODQV²�:H�SUHYLRXVO\�DQQRXQFHG�RXU�LQWHQWLRQ�WR�VHOO�RU�RWKHUZLVH�GLVSRVH�RI�RXU�KHDOWK�SODQ�EXVLQHVVHV�EHFDXVH�WKH\�DUH�QRW�D�FRUH�SDUW�RI�RXU
ORQJ�WHUP�VWUDWHJ\��7R�WKDW�HQG��ZH�VROG��GLYHVWHG�WKH�PHPEHUVKLS�RI��RU�GLVFRQWLQXHG�IRXU�KHDOWK�SODQV�LQ�������DQG�ZH�LQWHQG�WR�GLYHVW�RU�H[SORUH�WKH�SRVVLELOLW\�RI
ZLQGLQJ�GRZQ�RSHUDWLRQV�IRU�RXU�UHPDLQLQJ�6RXWKHUQ�&DOLIRUQLD�0HGLFDUH�$GYDQWDJH�SODQ�DQG�RXU�&KLFDJR�EDVHG�SUHIHUUHG�SURYLGHU�QHWZRUN��ZKLFK�FXUUHQWO\
KDYH�OHVV�WKDQ��������PHPEHUV��E\�WKH�HQG�RI�������+HDOWK�SODQV�ZH�KDYH�QRW�VROG�RXWULJKW�FRQWLQXH�WR�EH�VXEMHFW�WR�QXPHURXV�IHGHUDO
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DQG�VWDWH�VWDWXWHV�DQG�UHJXODWLRQV�UHODWHG�WR�WKHLU�EXVLQHVV�RSHUDWLRQV��DQG�HDFK�VXFK�KHDOWK�SODQ�FRQWLQXHV�WR�EH�OLFHQVHG�E\�RQH�RU�PRUH�DJHQFLHV�LQ�WKH�VWDWHV�LQ
ZKLFK�WKH\�FRQGXFW�EXVLQHVV��,Q�DGGLWLRQ��LQVXUDQFH�UHJXODWLRQV�LQ�WKH�VWDWHV�LQ�ZKLFK�ZH�FXUUHQWO\�RSHUDWH�KDYH�UHTXLUHG�XV�WR�PDLQWDLQ�FDVK�UHVHUYHV�LQ�FRQQHFWLRQ
ZLWK�FHUWDLQ�KHDOWK�SODQV�WKURXJKRXW�WKH�ZLQG�GRZQ�SURFHVV�

$0%8/$725<�&$5(�6(*0(17

2XU�$PEXODWRU\�&DUH�VHJPHQW�LV�FRPSULVHG�RI�WKH�RSHUDWLRQV�RI�RXU�863,�MRLQW�YHQWXUH�DQG�RXU�QLQH�(XURSHDQ�6XUJLFDO�3DUWQHUV�/LPLWHG��³$VSHQ´�
IDFLOLWLHV�LQ�WKH�8QLWHG�.LQJGRP��7KH�RSHUDWLRQV�RI�RXU�$PEXODWRU\�&DUH�VHJPHQW�JHQHUDWHG�DSSUR[LPDWHO\�����RI�RXU�FRQVROLGDWHG�QHW�RSHUDWLQJ�UHYHQXHV�IRU�WKH
\HDU�HQGHG�'HFHPEHU�����������$W�'HFHPEHU�����������ZH�KDG�DQ�����RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH��ZKLOH�:HOVK��&DUVRQ��$QGHUVRQ�	�6WRZH
�³:HOVK�&DUVRQ´���D�SULYDWH�HTXLW\�ILUP�WKDW�VSHFLDOL]HV�LQ�KHDOWKFDUH�LQYHVWPHQWV��RZQHG�DSSUR[LPDWHO\�����WKURXJK�WZR�VXEVLGLDULHV��DQG�%D\ORU�8QLYHUVLW\
0HGLFDO�&HQWHU��³%D\ORU´��RZQHG�DSSUR[LPDWHO\�����,Q�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�RXU�DPHQGHG�DQG�UHVWDWHG�SXW�FDOO�DJUHHPHQW��WKH�����RZQHUVKLS�LQWHUHVW
KHOG�E\�RXU�:HOVK�&DUVRQ�MRLQW�YHQWXUH�SDUWQHUV�ZLOO�EH�VXEMHFW�WR�SXW�RSWLRQV�LQ�HTXDO�VKDUHV�LQ�HDFK�RI������DQG�������,Q�WKH�HYHQW�RXU�:HOVK�&DUVRQ�MRLQW
YHQWXUH�SDUWQHUV�GR�QRW�H[HUFLVH�WKHVH�SXW�RSWLRQV��ZH�ZLOO�KDYH�WKH�RSWLRQ��EXW�QRW�WKH�REOLJDWLRQ��WR�EX\������RI�RXU�863,�MRLQW�YHQWXUH�IURP�WKHP�LQ������DQG
DQRWKHU������LQ�������,Q�FRQQHFWLRQ�ZLWK�VXFK�SXWV�RU�FDOOV��ZH�ZLOO�KDYH�WKH�DELOLW\�WR�FKRRVH�ZKHWKHU�WR�VHWWOH�WKH�SXUFKDVH�SULFH�LQ�FDVK�RU�VKDUHV�RI�RXU�FRPPRQ
VWRFN�

2SHUDWLRQV�RI�2XU�863,�-RLQW�9HQWXUH²�2XU�863,�MRLQW�YHQWXUH�DFTXLUHV�DQG�GHYHORSV�LWV�IDFLOLWLHV�SULPDULO\�WKURXJK�WKH�IRUPDWLRQ�RI�MRLQW�YHQWXUHV�ZLWK
SK\VLFLDQV�DQG�KHDOWKFDUH�V\VWHPV��6XEVLGLDULHV�RI�WKH�863,�MRLQW�YHQWXUH�KROG�RZQHUVKLS�LQWHUHVWV�LQ�WKH�IDFLOLWLHV�GLUHFWO\�RU�LQGLUHFWO\�DQG�RSHUDWH�WKH�IDFLOLWLHV�RQ
D�GD\�WR�GD\�EDVLV�WKURXJK�PDQDJHPHQW�VHUYLFHV�FRQWUDFWV��:H�EHOLHYH�WKDW�WKLV�DFTXLVLWLRQ�DQG�GHYHORSPHQW�VWUDWHJ\�DQG�RSHUDWLQJ�PRGHO�ZLOO�HQDEOH�RXU�863,
MRLQW�YHQWXUH�WR�FRQWLQXH�WR�JURZ�EHFDXVH�RI�YDULRXV�LQGXVWU\�WUHQGV�ZH�KDYH�VHHQ�HPHUJH�LQ�UHFHQW�\HDUV��QDPHO\�WKDW������FRQVXPHUV�DUH�LQFUHDVLQJO\�VHOHFWLQJ
VHUYLFHV�DQG�SURYLGHUV�EDVHG�RQ�FRVW�DQG�FRQYHQLHQFH��DV�ZHOO�DV�TXDOLW\������PRUH�SURFHGXUHV�DUH�VKLIWLQJ�IURP�LQSDWLHQW�WR�RXWSDWLHQW�VHWWLQJV������SD\HU
UHLPEXUVHPHQWV�KDYH�EHFRPH�PRUH�FORVHO\�WLHG�WR�SHUIRUPDQFH�RQ�TXDOLW\�DQG�VHUYLFH�PHWULFV��DQG�����KHDOWKFDUH�SURYLGHUV�DUH�HQWHULQJ�LQWR�MRLQW�YHQWXUHV�WR
PD[LPL]H�HIIHFWLYHQHVV��UHGXFH�FRVWV�DQG�EXLOG�FOLQLFDOO\�LQWHJUDWHG�QHWZRUNV�

7KH�VXUJLFDO�IDFLOLWLHV�LQ�RXU�863,�MRLQW�YHQWXUH�SULPDULO\�VSHFLDOL]H�LQ�QRQ�HPHUJHQF\�FDVHV��:H�EHOLHYH�VXUJHU\�FHQWHUV�DQG�VXUJLFDO�KRVSLWDOV�RIIHU
PDQ\�DGYDQWDJHV�WR�SDWLHQWV�DQG�SK\VLFLDQV��LQFOXGLQJ�JUHDWHU�DIIRUGDELOLW\��SUHGLFWDELOLW\�DQG�FRQYHQLHQFH��0HGLFDO�HPHUJHQFLHV�DW�DFXWH�FDUH�KRVSLWDOV�RIWHQ
GHPDQG�WKH�XQSODQQHG�XVH�RI�RSHUDWLQJ�URRPV�DQG�UHVXOW�LQ�WKH�SRVWSRQHPHQW�RU�GHOD\�RI�VFKHGXOHG�VXUJHULHV��GLVUXSWLQJ�SK\VLFLDQV¶�SUDFWLFHV�DQG�LQFRQYHQLHQFLQJ
SDWLHQWV��2XWSDWLHQW�IDFLOLWLHV�JHQHUDOO\�SURYLGH�SK\VLFLDQV�ZLWK�JUHDWHU�VFKHGXOLQJ�IOH[LELOLW\��PRUH�FRQVLVWHQW�QXUVH�VWDIILQJ�DQG�IDVWHU�WXUQDURXQG�WLPH�EHWZHHQ
FDVHV��,Q�DGGLWLRQ��PDQ\�SK\VLFLDQV�FKRRVH�WR�SHUIRUP�VXUJHU\�LQ�RXWSDWLHQW�IDFLOLWLHV�EHFDXVH�WKHLU�SDWLHQWV�SUHIHU�WKH�FRPIRUW�RI�D�OHVV�LQVWLWXWLRQDO�DWPRVSKHUH�DQG
WKH�FRQYHQLHQFH�RI�VLPSOLILHG�DGPLVVLRQV�DQG�GLVFKDUJH�SURFHGXUHV�

1HZ�VXUJLFDO�WHFKQLTXHV�DQG�WHFKQRORJ\��DV�ZHOO�DV�DGYDQFHV�LQ�DQHVWKHVLD��KDYH�VLJQLILFDQWO\�H[SDQGHG�WKH�W\SHV�RI�VXUJLFDO�SURFHGXUHV�WKDW�DUH�EHLQJ
SHUIRUPHG�LQ�VXUJHU\�FHQWHUV�DQG�KDYH�KHOSHG�GULYH�WKH�JURZWK�LQ�RXWSDWLHQW�VXUJHU\��,PSURYHG�DQHVWKHVLD�KDV�VKRUWHQHG�UHFRYHU\�WLPH�E\�PLQLPL]LQJ�SRVW�
RSHUDWLYH�VLGH�HIIHFWV��VXFK�DV�QDXVHD�DQG�GURZVLQHVV��WKHUHE\�DYRLGLQJ�WKH�QHHG�IRU�RYHUQLJKW�KRVSLWDOL]DWLRQ�LQ�PDQ\�FDVHV��)XUWKHUPRUH��VRPH�VWDWHV�SHUPLW
VXUJHU\�FHQWHUV�WR�NHHS�D�SDWLHQW�IRU�XS�WR����KRXUV��ZKLFK�DOORZV�IRU�PRUH�FRPSOH[�VXUJHULHV��SUHYLRXVO\�SHUIRUPHG�RQO\�LQ�DQ�LQSDWLHQW�VHWWLQJ��WR�EH�SHUIRUPHG�LQ
D�VXUJHU\�FHQWHU�

,Q�DGGLWLRQ�WR�WKHVH�WHFKQRORJLFDO�DQG�RWKHU�FOLQLFDO�DGYDQFHPHQWV��D�FKDQJLQJ�SD\HU�HQYLURQPHQW�KDV�FRQWULEXWHG�WR�WKH�JURZWK�RI�RXWSDWLHQW�VXUJHU\
UHODWLYH�WR�DOO�VXUJHU\�SHUIRUPHG��*RYHUQPHQW�SURJUDPV��SULYDWH�LQVXUDQFH�FRPSDQLHV��PDQDJHG�FDUH�RUJDQL]DWLRQV�DQG�VHOI�LQVXUHG�HPSOR\HUV�KDYH�LPSOHPHQWHG
FRVW�FRQWDLQPHQW�PHDVXUHV�WR�OLPLW�LQFUHDVHV�LQ�KHDOWKFDUH�H[SHQGLWXUHV��LQFOXGLQJ�SURFHGXUH�UHLPEXUVHPHQW��)XUWKHUPRUH��DV�VHOI�IXQGHG�HPSOR\HUV�DUH�ORRNLQJ�WR
FXUE�DQQXDO�LQFUHDVHV�LQ�WKHLU�HPSOR\HH�KHDOWK�EHQHILW�FRVWV��WKH\�FRQWLQXH�WR�VKLIW�DGGLWLRQDO�ILQDQFLDO�UHVSRQVLELOLW\�WR�SDWLHQWV�WKURXJK�KLJKHU�FR�SD\V��GHGXFWLEOHV
DQG�SUHPLXP�FRQWULEXWLRQV��7KHVH�FRVW�FRQWDLQPHQW�PHDVXUHV�KDYH�FRQWULEXWHG�WR�WKH�VKLIW�LQ�WKH�GHOLYHU\�RI�KHDOWKFDUH�VHUYLFHV�DZD\�IURP�WUDGLWLRQDO�LQSDWLHQW
KRVSLWDOV�WR�PRUH�FRVW�HIIHFWLYH�DOWHUQDWH�VLWHV��LQFOXGLQJ�VXUJLFDO�IDFLOLWLHV��:H�EHOLHYH�WKDW�VXUJHULHV�SHUIRUPHG�DW�VXUJLFDO�IDFLOLWLHV�DUH�JHQHUDOO\�OHVV�H[SHQVLYH
WKDQ�KRVSLWDO�EDVHG�RXWSDWLHQW�VXUJHULHV�EHFDXVH�RI�ORZHU�IDFLOLW\�GHYHORSPHQW�FRVWV��PRUH�HIILFLHQW�VWDIILQJ�DQG�VSDFH�XWLOL]DWLRQ��DQG�D�VSHFLDOL]HG�RSHUDWLQJ
HQYLURQPHQW�IRFXVHG�RQ�TXDOLW\�RI�FDUH�DQG�FRVW�FRQWDLQPHQW�

:H�RSHUDWH�RXU�863,�MRLQW�YHQWXUH¶V�IDFLOLWLHV��VWUXFWXUH�RXU�MRLQW�YHQWXUHV��DQG�DGRSW�VWDIILQJ��VFKHGXOLQJ��DQG�FOLQLFDO�V\VWHPV�DQG�SURWRFROV�ZLWK�WKH�JRDO
RI�LQFUHDVLQJ�SK\VLFLDQ�SURGXFWLYLW\��:H�EHOLHYH�WKDW�WKLV�IRFXV�RQ�SK\VLFLDQ�VDWLVIDFWLRQ��FRPELQHG�ZLWK�SURYLGLQJ�KLJK�TXDOLW\�KHDOWKFDUH�LQ�D�IULHQGO\�DQG
FRQYHQLHQW�HQYLURQPHQW�IRU�SDWLHQWV��ZLOO�FRQWLQXH�WR�LQFUHDVH�WKH�QXPEHU�RI�SURFHGXUHV�SHUIRUPHG�DW�RXU�IDFLOLWLHV�HDFK�\HDU��2XU�MRLQW�YHQWXUHV�DOVR�HQDEOH
KHDOWKFDUH�V\VWHPV�WR
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RIIHU�SDWLHQWV��SK\VLFLDQV�DQG�SD\HUV�WKH�FRVW�DGYDQWDJHV��FRQYHQLHQFH�DQG�RWKHU�EHQHILWV�RI�DPEXODWRU\�FDUH�LQ�D�IUHHVWDQGLQJ�IDFLOLW\�DQG��LQ�FHUWDLQ�PDUNHWV�
HVWDEOLVK�QHWZRUNV�QHHGHG�WR�PDQDJH�WKH�IXOO�FRQWLQXXP�RI�FDUH�IRU�D�GHILQHG�SRSXODWLRQ��)XUWKHU��WKHVH�UHODWLRQVKLSV�DOORZ�WKH�KHDOWKFDUH�V\VWHPV�WR�IRFXV�WKHLU
DWWHQWLRQ�DQG�UHVRXUFHV�RQ�WKHLU�FRUH�EXVLQHVV�ZLWKRXW�WKH�FKDOOHQJH�RI�DFTXLULQJ��GHYHORSLQJ�DQG�RSHUDWLQJ�WKHVH�IDFLOLWLHV�

$W�'HFHPEHU�����������RXU�863,�MRLQW�YHQWXUH�KDG�LQWHUHVWV�LQ�����DPEXODWRU\�VXUJHU\�FHQWHUV�����XUJHQW�FDUH�FHQWHUV�RSHUDWHG�XQGHU�WKH�&DUH6SRW�EUDQG�
���LPDJLQJ�FHQWHUV�DQG����VXUJLFDO�KRVSLWDOV�LQ����VWDWHV��2I�WKHVH�����IDFLOLWLHV������DUH�MRLQWO\�RZQHG�ZLWK�KHDOWKFDUH�V\VWHPV��$V�IXUWKHU�GHVFULEHG�LQ�1RWH���WR
RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��ZH�GR�QRW�FRQVROLGDWH�WKH�ILQDQFLDO�UHVXOWV�RI�����RI�WKH�IDFLOLWLHV�LQ�ZKLFK�RXU�863,�MRLQW�YHQWXUH�KDV�DQ�RZQHUVKLS�LQWHUHVW�
PHDQLQJ�WKDW�ZKLOH�ZH�UHFRUG�D�VKDUH�RI�WKHLU�QHW�SURILW�ZLWKLQ�RXU�RSHUDWLQJ�LQFRPH�DV�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV��ZH�GR�QRW�LQFOXGH�WKHLU
UHYHQXHV�DQG�H[SHQVHV�LQ�WKH�FRQVROLGDWHG�UHYHQXH�DQG�H[SHQVH�OLQH�LWHPV�RI�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��$GGLWLRQDO�ILQDQFLDO�DQG�RWKHU�LQIRUPDWLRQ
DERXW�RXU�$PEXODWRU\�&DUH�RSHUDWLQJ�VHJPHQW�FDQ�EH�IRXQG�LQ�,WHP����0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV�
RI�3DUW�,,�RI�WKLV�UHSRUW�

$VSHQ¶V�%XVLQHVV²�$VSHQ�+HDOWKFDUH¶V�IRXU�DFXWH�FDUH�KRVSLWDOV��RQH�FDQFHU�FHQWHU�DQG�IRXU�RXWSDWLHQW�IDFLOLWLHV�RIIHU�SDWLHQWV�LQ�WKH�8QLWHG�.LQJGRP�D
FRPSOHWH�UDQJH�RI�SULYDWH�KHDOWKFDUH�DQG�FOLQLFDO�VHUYLFHV��LQFOXGLQJ�LQSDWLHQW�FDUH��RXWSDWLHQW�DQG�PLQLPDOO\�LQYDVLYH�WUHDWPHQW�DQG�VXUJHU\��DQG�GLDJQRVWLF
LPDJLQJ��$V�ZLWK�RXU�863,�MRLQW�YHQWXUH��D�QXPEHU�RI�$VSHQ¶V�IDFLOLWLHV�DUH�RZQHG�MRLQWO\�ZLWK�SK\VLFLDQV��2XU�QLQH�$VSHQ�IDFLOLWLHV�PHW�WKH�FULWHULD�WR�EH
FODVVLILHG�DV�KHOG�IRU�VDOH�LQ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������DV�IXUWKHU�GHVFULEHG�LQ�1RWH���WR�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

&21,)(5�6(*0(17

7KH�RSHUDWLRQV�RI�RXU�&RQLIHU�VHJPHQW�JHQHUDWHG�DSSUR[LPDWHO\����RI�RXU�FRQVROLGDWHG�QHW�RSHUDWLQJ�UHYHQXHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
1HDUO\�DOO�RI�WKH�VHUYLFHV�FRPSULVLQJ�WKH�RSHUDWLRQV�RI�RXU�&RQLIHU�VHJPHQW�DUH�SURYLGHG�E\�&RQLIHU�+HDOWK�6ROXWLRQV��//&�RU�RQH�RI�LWV�GLUHFW�RU�LQGLUHFW�ZKROO\
RZQHG�VXEVLGLDULHV��$V�IXUWKHU�GHVFULEHG�LQ�1RWH����WR�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��DW�'HFHPEHU�����������ZH�RZQHG�������RI�&RQLIHU�+HDOWK
6ROXWLRQV��//&��DQG�&DWKROLF�+HDOWK�,QLWLDWLYHV��³&+,´��KDG�D�������RZQHUVKLS�SRVLWLRQ��,Q�'HFHPEHU�������ZH�DQQRXQFHG�WKDW�ZH�DUH�LQLWLDWLQJ�D�SURFHVV�WR
H[SORUH�D�SRWHQWLDO�VDOH�RI�&RQLIHU��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKLV�SURFHVV�ZLOO�UHVXOW�LQ�D�WUDQVDFWLRQ��DQG�ZH�PD\�XOWLPDWHO\�GHFLGH�WR�UHWDLQ�DOO�RU�SDUW�RI
&RQLIHU¶V�EXVLQHVV�

6HUYLFHV²�&RQLIHU�SURYLGHV�KHDOWKFDUH�EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI�KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH
VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV��DV�ZHOO�DV�LQGLYLGXDO�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV��VHOI�LQVXUHG�RUJDQL]DWLRQV��KHDOWK�SODQV�DQG�RWKHU�HQWLWLHV�

&RQLIHU¶V�UHYHQXH�F\FOH�PDQDJHPHQW�VROXWLRQV�FRQVLVW�RI������SDWLHQW�VHUYLFHV��LQFOXGLQJ��FHQWUDOL]HG�LQVXUDQFH�DQG�EHQHILW�YHULILFDWLRQ��ILQDQFLDO
FOHDUDQFH��SUH�FHUWLILFDWLRQ��UHJLVWUDWLRQ�DQG�FKHFN�LQ�VHUYLFHV��DQG�ILQDQFLDO�FRXQVHOLQJ�VHUYLFHV��LQFOXGLQJ�UHYLHZV�RI�HOLJLELOLW\�IRU�JRYHUQPHQW�KHDOWKFDUH
SURJUDPV��IRU�ERWK�LQVXUHG�DQG�XQLQVXUHG�SDWLHQWV������FOLQLFDO�UHYHQXH�LQWHJULW\�VROXWLRQV��LQFOXGLQJ��FOLQLFDO�DGPLVVLRQ�UHYLHZV��FRGLQJ��FOLQLFDO�GRFXPHQWDWLRQ�
FRGLQJ�FRPSOLDQFH�DXGLWV��FKDUJH�GHVFULSWLRQ�PDQDJHPHQW��DQG�KHDOWK�LQIRUPDWLRQ�VHUYLFHV��DQG�����DFFRXQWV�UHFHLYDEOH�PDQDJHPHQW�VROXWLRQV��LQFOXGLQJ��WKLUG�
SDUW\�ELOOLQJ�DQG�FROOHFWLRQV��GHQLDOV�PDQDJHPHQW��DQG�SDWLHQW�FROOHFWLRQV��$OO�RI�WKHVH�VROXWLRQV�LQFOXGH�RQJRLQJ�PHDVXUHPHQW�DQG�PRQLWRULQJ�RI�NH\�UHYHQXH
F\FOH�PHWULFV��DV�ZHOO�DV�SURGXFWLYLW\�DQG�TXDOLW\�LPSURYHPHQW�SURJUDPV��7KHVH�UHYHQXH�F\FOH�PDQDJHPHQW�VROXWLRQV�DVVLVW�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�RWKHU
KHDOWKFDUH�RUJDQL]DWLRQV�LQ�LPSURYLQJ�FDVK�IORZ��UHYHQXH��DQG�SK\VLFLDQ�DQG�SDWLHQW�VDWLVIDFWLRQ�

,Q�DGGLWLRQ��&RQLIHU�RIIHUV�FXVWRPL]HG�FRPPXQLFDWLRQV�DQG�HQJDJHPHQW�VROXWLRQV�WR�RSWLPL]H�WKH�UHODWLRQVKLS�EHWZHHQ�SURYLGHUV�DQG�SDWLHQWV��&RQLIHU¶V
WUDLQHG�FXVWRPHU�VHUYLFH�UHSUHVHQWDWLYHV�SURYLGH�GLUHFW�����KRXU��PXOWLOLQJXDO�VXSSRUW�IRU�����SK\VLFLDQ�UHIHUUDOV��FDOOV�UHJDUGLQJ�PDWHUQLW\�VHUYLFHV�DQG�RWKHU�SDWLHQW
LQTXLULHV������FRPPXQLW\�HGXFDWLRQ�DQG�RXWUHDFK��DQG�����VFKHGXOLQJ�DQG�DSSRLQWPHQW�UHPLQGHUV��$GGLWLRQDOO\��&RQLIHU�FRRUGLQDWHV�DQG�LPSOHPHQWV�PDUNHWLQJ
RXWUHDFK�SURJUDPV�WR�NHHS�SDWLHQWV�LQIRUPHG�RI�VFUHHQLQJV��VHPLQDUV�DQG�RWKHU�HYHQWV�DQG�VHUYLFHV�

&RQLIHU�DOVR�RIIHUV�YDOXH�EDVHG�FDUH�VROXWLRQV��LQFOXGLQJ�FOLQLFDO�LQWHJUDWLRQ��ILQDQFLDO�ULVN�PDQDJHPHQW�DQG�SRSXODWLRQ�KHDOWK�PDQDJHPHQW��DOO�RI�ZKLFK
DVVLVW�KRVSLWDOV��SK\VLFLDQV��$&2V��KHDOWK�SODQV��VHOI�LQVXUHG�HPSOR\HUV�DQG�JRYHUQPHQW�DJHQFLHV�LQ�LPSURYLQJ�WKH�FRVW�DQG�TXDOLW\�RI�KHDOWKFDUH�GHOLYHU\��DV�ZHOO
DV�SDWLHQW�RXWFRPHV��&RQLIHU�KHOSV�FOLHQWV�EXLOG�FOLQLFDOO\�LQWHJUDWHG�QHWZRUNV�WKDW�SURYLGH�SUHGLFWLYH�DQDO\WLFV�DQG�TXDOLW\�PHDVXUHV�DFURVV�WKH�FDUH�FRQWLQXXP��,Q
DGGLWLRQ��&RQLIHU�DVVLVWV�FOLHQWV�LQ�LPSURYLQJ�ERWK�WKH�FRVW�DQG�TXDOLW\�RI�FDUH�E\�DOLJQLQJ�DQG�PDQDJLQJ�ILQDQFLDO�LQFHQWLYHV�DPRQJ�KHDOWKFDUH�VWDNHKROGHUV
WKURXJK�ULVN�PRGHOLQJ�DQG�PDQDJHPHQW�RI�YDULRXV�SD\PHQW�PRGHOV��)XUWKHUPRUH��&RQLIHU�RIIHUV�FOLHQWV�WRROV�DQG�DQDO\WLFV�WR�LPSURYH�TXDOLW\�RI�FDUH�DQG�SURYLGH
FDUH�PDQDJHPHQW�VHUYLFHV�IRU�SDWLHQWV�ZLWK�FKURQLF�GLVHDVHV�E\�LGHQWLI\LQJ�KLJK�ULVN�SDWLHQWV��FRRUGLQDWLQJ�ZLWK�SDWLHQWV�DQG�FOLQLFLDQV�LQ�PDQDJLQJ�FDUH��DQG
PRQLWRULQJ�FOLQLFDO�RXWFRPHV�

�



7DEOH�RI�&RQWHQWV

&OLHQWV²�$W�'HFHPEHU�����������&RQLIHU�SURYLGHG�RQH�RU�PRUH�RI�WKH�EXVLQHVV�SURFHVV�VHUYLFHV�GHVFULEHG�DERYH�WR�PRUH�WKDQ�����7HQHW�DQG�QRQ�7HQHW
KRVSLWDO�DQG�RWKHU�FOLHQWV�QDWLRQZLGH��,Q�������ZH�HQWHUHG�LQWR�DJUHHPHQWV�GRFXPHQWLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�YDULRXV�VHUYLFHV�&RQLIHU�SURYLGHV�WR�7HQHW
KRVSLWDOV��DV�ZHOO�DV�FHUWDLQ�DGPLQLVWUDWLYH�VHUYLFHV�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�SURYLGHV�WR�&RQLIHU��7KH�SULFLQJ�WHUPV�IRU�WKH�VHUYLFHV�SURYLGHG�E\
HDFK�SDUW\�WR�WKH�RWKHU�XQGHU�WKHVH�FRQWUDFWV�ZHUH�EDVHG�RQ�HVWLPDWHG�WKLUG�SDUW\�SULFLQJ�WHUPV�LQ�HIIHFW�DW�WKH�WLPH�WKH�DJUHHPHQWV�ZHUH�VLJQHG��7KH�FRQWUDFWV
EHWZHHQ�7HQHW�DQG�&RQLIHU�DUH�VFKHGXOHG�WR�H[SLUH�LQ�'HFHPEHU�������DQG�LW�LV�SRVVLEOH�WKDW�WKH�SULFLQJ�XQGHU�WKH�UHQHJRWLDWHG�DJUHHPHQWV�PD\�EH�GLIIHUHQW�IURP
WKH�FXUUHQW�DJUHHPHQWV��,Q�DGGLWLRQ��XQGHU�LWV�DJUHHPHQW�ZLWK�&+,��ZKLFK�H[SLUHV�LQ�������&RQLIHU�LV�SURYLGLQJ�SDWLHQW�DFFHVV��UHYHQXH�LQWHJULW\�DQG�SDWLHQW
ILQDQFLDO�VHUYLFHV�WR����&+,�KRVSLWDOV�

)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������DSSUR[LPDWHO\�����RI�&RQLIHU¶V�QHW�RSHUDWLQJ�UHYHQXHV�ZHUH�DWWULEXWDEOH�WR�LWV�UHODWLRQVKLS�ZLWK�7HQHW�DQG
DSSUR[LPDWHO\�����ZHUH�DWWULEXWDEOH�WR�LWV�UHODWLRQVKLS�ZLWK�&+,��7KH�ORVV�RI�&+,¶V�EXVLQHVV�ZRXOG�KDYH�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�RXU�&RQLIHU�VHJPHQW�
DOWKRXJK�QRW�RQ�7HQHW�DV�D�ZKROH��$GGLWLRQDO�ILQDQFLDO�DQG�RWKHU�LQIRUPDWLRQ�DERXW�RXU�&RQLIHU�RSHUDWLQJ�VHJPHQW�FDQ�EH�IRXQG�LQ�,WHP����0DQDJHPHQW¶V
'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV��RI�3DUW�,,�RI�WKLV�UHSRUW�

:H�LQWHQG�WR�FRQWLQXH�WR�PDUNHW�DQG�H[SDQG�&RQLIHU¶V�UHYHQXH�F\FOH�PDQDJHPHQW��SDWLHQW�FRPPXQLFDWLRQV�DQG�HQJDJHPHQW�VHUYLFHV��DQG�YDOXH�EDVHG
FDUH�VROXWLRQV�EXVLQHVVHV��:H�EHOLHYH�WKDW�RXU�VXFFHVV�LQ�JURZLQJ�&RQLIHU�DQG�LQFUHDVLQJ�LWV�SURILWDELOLW\�GHSHQGV�LQ�SDUW�RQ�RXU�VXFFHVV�LQ�H[HFXWLQJ�WKH�IROORZLQJ
VWUDWHJLHV������DWWUDFWLQJ�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�SURYLGHUV�WKDW�FXUUHQWO\�KDQGOH�WKHLU�UHYHQXH�F\FOH�PDQDJHPHQW�SURFHVVHV�LQWHUQDOO\�DV�QHZ�FOLHQWV�
����JHQHUDWLQJ�QHZ�FOLHQW�UHODWLRQVKLSV�WKURXJK�RSSRUWXQLWLHV�IURP�863,�DQG�7HQHW¶V�DFXWH�FDUH�KRVSLWDO�DFTXLVLWLRQ�DQG�GLYHVWLWXUH�DFWLYLWLHV������H[SDQGLQJ
UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH�VHUYLFH�RIIHULQJV�WKURXJK�RUJDQLF�GHYHORSPHQW�DQG�VPDOO�DFTXLVLWLRQV������OHYHUDJLQJ�GDWD�IURP�WHQV�RI�PLOOLRQV�RI
SDWLHQW�LQWHUDFWLRQV�IRU�FRQWLQXHG�HQKDQFHPHQW�RI�WKH�YDOXH�EDVHG�FDUH�HQYLURQPHQW�WR�GULYH�FRPSHWLWLYH�GLIIHUHQWLDWLRQ��DQG�����GHYHORSLQJ�VHUYLFHV�IRU�RXU
$PEXODWRU\�&DUH�VHJPHQW��OHYHUDJLQJ�RXU�863,�MRLQW�YHQWXUH¶V�FDSDELOLWLHV��+RZHYHU��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�&RQLIHU�ZLOO�EH�VXFFHVVIXO�LQ�JHQHUDWLQJ�QHZ
FOLHQW�UHODWLRQVKLSV��SDUWLFXODUO\�ZLWK�UHVSHFW�WR�KRVSLWDOV�ZH�RU�&RQLIHU¶V�RWKHU�FOLHQWV�VHOO��DV�WKH�UHVSHFWLYH�EX\HUV�PD\�QRW�FRQWLQXH�WR�XVH�&RQLIHU¶V�VHUYLFHV�RU��LI
WKH\�GR��WKH\�PD\�QRW�GR�VR�XQGHU�WKH�VDPH�FRQWUDFWXDO�WHUPV�

5($/�3523(57<

7KH�ORFDWLRQV�RI�RXU�KRVSLWDOV�DQG�WKH�QXPEHU�RI�OLFHQVHG�EHGV�DW�HDFK�KRVSLWDO�DW�'HFHPEHU����������DUH�VHW�IRUWK�LQ�WKH�WDEOH�EHJLQQLQJ�RQ�SDJH����:H
OHDVH�WKH�PDMRULW\�RI�RXU�RXWSDWLHQW�IDFLOLWLHV�LQ�ERWK�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�DQG�RXU�$PEXODWRU\�&DUH�VHJPHQW��7KHVH�OHDVHV�W\SLFDOO\�KDYH
LQLWLDO�WHUPV�UDQJLQJ�IURP�ILYH�WR����\HDUV��DQG�PRVW�RI�WKH�OHDVHV�FRQWDLQ�RSWLRQV�WR�H[WHQG�WKH�OHDVH�SHULRGV��2XU�VXEVLGLDULHV�DOVR�RSHUDWH�D�QXPEHU�RI�PHGLFDO
RIILFH�EXLOGLQJV��DOO�RI�ZKLFK�DUH�ORFDWHG�RQ��RU�QHDUE\��RXU�KRVSLWDO�FDPSXVHV��:H�RZQ�PDQ\�RI�WKHVH�PHGLFDO�RIILFH�EXLOGLQJV��WKH�UHPDLQGHU�DUH�RZQHG�E\�WKLUG
SDUWLHV�DQG�OHDVHG�E\�RXU�VXEVLGLDULHV��6HH�1RWH����WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�IRU�D�GLVFXVVLRQ�RI�WKH�UHFHQWO\�LVVXHG�DFFRXQWLQJ
VWDQGDUG�UHODWHG�WR�DFFRXQWLQJ�IRU�OHDVHV�

2XU�FRUSRUDWH�KHDGTXDUWHUV�DUH�ORFDWHG�LQ�'DOODV��7H[DV��,Q�DGGLWLRQ��ZH�PDLQWDLQ�DGPLQLVWUDWLYH�RIILFHV�LQ�PDUNHWV�ZKHUH�ZH�RSHUDWH�KRVSLWDOV�DQG�RWKHU
EXVLQHVVHV��LQFOXGLQJ�RXU�863,�MRLQW�YHQWXUH�DQG�&RQLIHU��:H�W\SLFDOO\�OHDVH�RXU�RIILFH�VSDFH�XQGHU�RSHUDWLQJ�OHDVH�DJUHHPHQWV��:H�EHOLHYH�WKDW�DOO�RI�RXU
SURSHUWLHV�DUH�VXLWDEOH�IRU�WKHLU�UHVSHFWLYH�XVHV�DQG�DUH��LQ�JHQHUDO��DGHTXDWH�IRU�RXU�SUHVHQW�QHHGV�

,17(//(&78$/�3523(57<

:H�UHO\�RQ�D�FRPELQDWLRQ�RI�WUDGHPDUN��FRS\ULJKW�DQG�WUDGH�VHFUHW�ODZV��DV�ZHOO�DV�FRQWUDFWXDO�WHUPV�DQG�FRQGLWLRQV��WR�SURWHFW�RXU�ULJKWV�LQ�RXU
LQWHOOHFWXDO�SURSHUW\�DVVHWV��+RZHYHU��WKLUG�SDUWLHV�PD\�GHYHORS�LQWHOOHFWXDO�SURSHUW\�WKDW�LV�VLPLODU�RU�VXSHULRU�WR�RXUV��:H�DOVR�OLFHQVH�WKLUG�SDUW\�VRIWZDUH��RWKHU
WHFKQRORJ\�DQG�FHUWDLQ�WUDGHPDUNV�WKURXJK�DJUHHPHQWV�WKDW�LPSRVH�FHUWDLQ�UHVWULFWLRQV�RQ�RXU�DELOLW\�WR�XVH�WKH�OLFHQVHG�LWHPV��:H�FRQWURO�DFFHVV�WR�DQG�XVH�RI�RXU
VRIWZDUH�DQG�RWKHU�WHFKQRORJ\�WKURXJK�D�FRPELQDWLRQ�RI�LQWHUQDO�DQG�H[WHUQDO�FRQWUROV��$OWKRXJK�ZH�GR�QRW�EHOLHYH�WKH�LQWHOOHFWXDO�SURSHUW\�ZH�XWLOL]H�LQIULQJHV�DQ\
LQWHOOHFWXDO�SURSHUW\�ULJKW�KHOG�E\�D�WKLUG�SDUW\��ZH�FRXOG�EH�SUHYHQWHG�IURP�XWLOL]LQJ�VXFK�SURSHUW\�DQG�FRXOG�EH�VXEMHFW�WR�VLJQLILFDQW�GDPDJH�DZDUGV�LI�RXU�XVH�LV
IRXQG�WR�GR�VR�

3+<6,&,$16�$1'�(03/2<((6

3K\VLFLDQV²�2XU�RSHUDWLRQV�GHSHQG�LQ�VLJQLILFDQW�SDUW�RQ�WKH�QXPEHU��TXDOLW\��VSHFLDOWLHV��DQG�DGPLWWLQJ�DQG�VFKHGXOLQJ�SUDFWLFHV�RI�WKH�OLFHQVHG
SK\VLFLDQV�ZKR�KDYH�EHHQ�DGPLWWHG�WR�WKH�PHGLFDO�VWDIIV�RI�RXU�KRVSLWDOV�DQG�ZKR�DIILOLDWH�ZLWK�XV�DQG�XVH�RXU�IDFLOLWLHV�DV�DQ�H[WHQVLRQ�RI�WKHLU�SUDFWLFHV��8QGHU
VWDWH�ODZV�DQG�RWKHU�OLFHQVLQJ�VWDQGDUGV��PHGLFDO�VWDIIV�DUH�JHQHUDOO\�VHOI�JRYHUQLQJ�RUJDQL]DWLRQV�VXEMHFW�WR�XOWLPDWH�RYHUVLJKW�E\�WKH�IDFLOLW\¶V�ORFDO�JRYHUQLQJ
ERDUG��0HPEHUV�RI�WKH

�
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PHGLFDO�VWDIIV�RI�RXU�KRVSLWDOV�DOVR�RIWHQ�VHUYH�RQ�WKH�PHGLFDO�VWDIIV�RI�IDFLOLWLHV�ZH�GR�QRW�RSHUDWH��DQG�WKH\�DUH�IUHH�WR�WHUPLQDWH�WKHLU�DVVRFLDWLRQ�ZLWK�RXU
KRVSLWDOV�RU�DGPLW�WKHLU�SDWLHQWV�WR�FRPSHWLQJ�IDFLOLWLHV�DW�DQ\�WLPH��$W�'HFHPEHU�����������ZH�RZQHG�RYHU�����SK\VLFLDQ�SUDFWLFHV��DQG�ZH�HPSOR\HG��ZKHUH
SHUPLWWHG�E\�VWDWH�ODZ��RU�RWKHUZLVH�DIILOLDWHG�ZLWK�QHDUO\�������SK\VLFLDQV��KRZHYHU��ZH�KDYH�QR�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�WKH�RYHUZKHOPLQJ�PDMRULW\�RI�WKH
SK\VLFLDQV�ZKR�SUDFWLFH�DW�RXU�KRVSLWDOV�DQG�RXWSDWLHQW�FHQWHUV��,W�LV�HVVHQWLDO�WR�RXU�RQJRLQJ�EXVLQHVV�WKDW�ZH�DWWUDFW�DQ�DSSURSULDWH�QXPEHU�RI�TXDOLW\�SK\VLFLDQV�LQ
WKH�VSHFLDOWLHV�UHTXLUHG�WR�VXSSRUW�RXU�VHUYLFHV�DQG�WKDW�ZH�PDLQWDLQ�JRRG�UHODWLRQV�ZLWK�WKRVH�SK\VLFLDQV��,Q�VRPH�RI�RXU�PDUNHWV��SK\VLFLDQ�UHFUXLWPHQW�DQG
UHWHQWLRQ�DUH�DIIHFWHG�E\�D�VKRUWDJH�RI�SK\VLFLDQV�LQ�FHUWDLQ�VSHFLDOWLHV�DQG�WKH�GLIILFXOWLHV�WKDW�SK\VLFLDQV�FDQ�H[SHULHQFH�LQ�REWDLQLQJ�DIIRUGDEOH�PDOSUDFWLFH
LQVXUDQFH�RU�ILQGLQJ�LQVXUHUV�ZLOOLQJ�WR�SURYLGH�VXFK�LQVXUDQFH��0RUHRYHU��RXU�DELOLW\�WR�UHFUXLW�DQG�HPSOR\�SK\VLFLDQV�LV�FORVHO\�UHJXODWHG�

(PSOR\HHV�LQ�2XU�+HDOWKFDUH�)DFLOLWLHV²�,Q�DGGLWLRQ�WR�SK\VLFLDQV��WKH�RSHUDWLRQV�RI�RXU�IDFLOLWLHV�DUH�GHSHQGHQW�RQ�WKH�HIIRUWV��DELOLWLHV�DQG�H[SHULHQFH�RI
RXU�IDFLOLWLHV�PDQDJHPHQW�DQG�PHGLFDO�VXSSRUW�HPSOR\HHV��LQFOXGLQJ�QXUVHV��WKHUDSLVWV��SKDUPDFLVWV�DQG�ODE�WHFKQLFLDQV��:H�FRPSHWH�ZLWK�RWKHU�KHDOWKFDUH
SURYLGHUV�LQ�UHFUXLWLQJ�DQG�UHWDLQLQJ�TXDOLILHG�SHUVRQQHO�UHVSRQVLEOH�IRU�WKH�GD\�WR�GD\�RSHUDWLRQV�RI�RXU�IDFLOLWLHV��,Q�VRPH�PDUNHWV��WKHUH�LV�D�OLPLWHG�DYDLODELOLW\�RI
H[SHULHQFHG�PHGLFDO�VXSSRUW�SHUVRQQHO��ZKLFK�GULYHV�XS�WKH�ORFDO�ZDJHV�DQG�EHQHILWV�UHTXLUHG�WR�UHFUXLW�DQG�UHWDLQ�HPSOR\HHV��,Q�SDUWLFXODU��OLNH�RWKHUV�LQ�WKH
KHDOWKFDUH�LQGXVWU\��ZH�FRQWLQXH�WR�H[SHULHQFH�D�VKRUWDJH�RI�FULWLFDO�FDUH�QXUVHV�LQ�FHUWDLQ�GLVFLSOLQHV�DQG�JHRJUDSKLF�DUHDV��0RUHRYHU��ZH�KLUH�PDQ\�QHZO\
OLFHQVHG�QXUVHV�LQ�DGGLWLRQ�WR�H[SHULHQFHG�QXUVHV��ZKLFK�UHTXLUHV�XV�WR�LQYHVW�LQ�WKHLU�WUDLQLQJ�

&DOLIRUQLD�LV�WKH�RQO\�VWDWH�LQ�ZKLFK�ZH�RSHUDWH�WKDW�UHTXLUHV�PLQLPXP�QXUVH�WR�SDWLHQW�VWDIILQJ�UDWLRV�WR�EH�PDLQWDLQHG�DW�DOO�WLPHV�LQ�DFXWH�FDUH�KRVSLWDOV�
,I�RWKHU�VWDWHV�LQ�ZKLFK�ZH�RSHUDWH�DGRSW�PDQGDWRU\�QXUVH�VWDIILQJ�UDWLRV�RU�LI�&DOLIRUQLD�FKDQJHV�LWV�PLQLPXP�QXUVH�VWDIILQJ�UDWLRV�WR�UHTXLUH�QXUVHV�WR�FRYHU�HYHQ
IHZHU�SDWLHQWV��LW�FRXOG�KDYH�D�VLJQLILFDQW�HIIHFW�RQ�RXU�ODERU�FRVWV�DQG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�RXU�QHW�RSHUDWLQJ�UHYHQXHV�LI�ZH�DUH�UHTXLUHG�WR�OLPLW�SDWLHQW
YROXPHV�LQ�RUGHU�WR�PHHW�WKH�UHTXLUHG�UDWLRV�

8QLRQ�$FWLYLW\�DQG�/DERU�5HODWLRQV²�$W�'HFHPEHU�����������DSSUR[LPDWHO\�����RI�WKH�HPSOR\HHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH
UHSUHVHQWHG�E\�ODERU�XQLRQV��7KHUH�ZHUH�QR�XQLRQL]HG�HPSOR\HHV�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG�OHVV�WKDQ����RI�&RQLIHU¶V�HPSOR\HHV�EHORQJ�WR�D�XQLRQ�
8QLRQL]HG�HPSOR\HHV�±�SULPDULO\�UHJLVWHUHG�QXUVHV�DQG�VHUYLFH��WHFKQLFDO�DQG�PDLQWHQDQFH�ZRUNHUV�±�DUH�ORFDWHG�DW����RI�RXU�KRVSLWDOV��WKH�PDMRULW\�RI�ZKLFK�DUH�LQ
&DOLIRUQLD��)ORULGD�DQG�0LFKLJDQ��:H�FXUUHQWO\�KDYH�VL[�H[SLUHG�FRQWUDFWV�FRYHULQJ�DSSUR[LPDWHO\�����RI�RXU�XQLRQL]HG�HPSOR\HHV�DQG�DUH�RU�ZLOO�EH�QHJRWLDWLQJ
UHQHZDOV�XQGHU�H[WHQVLRQ�DJUHHPHQWV��:H�DUH�DOVR�QHJRWLDWLQJ��RU�ZLOO�VRRQ�QHJRWLDWH��VL[�ILUVW�FRQWUDFWV�DW�IRXU�KRVSLWDOV�ZKHUH�HPSOR\HHV�UHFHQWO\�VHOHFWHG�XQLRQ
UHSUHVHQWDWLRQ��WKHVH�FRQWUDFWV�FRYHU�QHDUO\����RI�RXU�XQLRQL]HG�HPSOR\HHV��$W�WKLV�WLPH��ZH�DUH�XQDEOH�WR�SUHGLFW�WKH�RXWFRPH�RI�WKH�QHJRWLDWLRQV��EXW�LQFUHDVHV�LQ
VDODULHV��ZDJHV�DQG�EHQHILWV�FRXOG�UHVXOW�IURP�WKHVH�DJUHHPHQWV��)XUWKHUPRUH��WKHUH�LV�D�SRVVLELOLW\�WKDW�VWULNHV�FRXOG�RFFXU�GXULQJ�WKH�QHJRWLDWLRQ�SURFHVV��ZKLFK
FRXOG�LQFUHDVH�RXU�ODERU�FRVWV�DQG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�YROXPHV�DQG�QHW�RSHUDWLQJ�UHYHQXHV��2UJDQL]LQJ�DFWLYLWLHV�E\�ODERU�XQLRQV�FRXOG�LQFUHDVH�RXU�OHYHO
RI�XQLRQ�UHSUHVHQWDWLRQ�LQ�IXWXUH�SHULRGV�

+HDGFRXQW²�,Q�2FWREHU�������ZH�EHJDQ�LPSOHPHQWLQJ�DQ�HQWHUSULVH�ZLGH�FRVW�UHGXFWLRQ�LQLWLDWLYH�±�FRPSULVHG�SULPDULO\�RI�KHDGFRXQW�UHGXFWLRQV�DQG�WKH
UHQHJRWLDWLRQ�RI�FRQWUDFWV�ZLWK�VXSSOLHUV�DQG�YHQGRUV��$W�'HFHPEHU�����������ZH�HPSOR\HG�RYHU���������SHRSOH��LQFOXGLQJ��������LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG
RWKHU�VHJPHQW��$V�RI�'HFHPEHU�����������ZH�HPSOR\HG�DSSUR[LPDWHO\���������SHRSOH��RI�ZKLFK�DSSUR[LPDWHO\�����ZHUH�SDUW�WLPH�HPSOR\HHV��LQ�RXU�WKUHH
EXVLQHVV�VHJPHQWV��DV�IROORZV��

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU���� ������
$PEXODWRU\�&DUH ������
&RQLIHU ������

7RWDO �������

���� ,QFOXGHV�DSSUR[LPDWHO\�����HPSOR\HHV�VXSSRUWLQJ�WKH�FRQVROLGDWHG�RSHUDWLRQV�RI�RXU�EXVLQHVVHV�

&203(7,7,21

+($/7+&$5(�6(59,&(6

*HQHUDOO\��RWKHU�KRVSLWDOV�DQG�RXWSDWLHQW�FHQWHUV�LQ�WKH�ORFDO�FRPPXQLWLHV�ZH�VHUYH�SURYLGH�VHUYLFHV�VLPLODU�WR�WKRVH�ZH�RIIHU��DQG��LQ�VRPH�FDVHV�
FRPSHWLQJ�IDFLOLWLHV�DUH�PRUH�HVWDEOLVKHG�RU�QHZHU�WKDQ�RXUV��)XUWKHUPRUH��FRPSHWLQJ�IDFLOLWLHV�����PD\�RIIHU�D�EURDGHU�DUUD\�RI�VHUYLFHV�WR�SDWLHQWV�DQG�SK\VLFLDQV
WKDQ�RXUV������PD\�KDYH�ODUJHU�RU�PRUH�VSHFLDOL]HG�PHGLFDO�VWDIIV�WR�DGPLW�DQG�UHIHU�SDWLHQWV������PD\�KDYH�D�EHWWHU�UHSXWDWLRQ�LQ�WKH�FRPPXQLW\������PD\�EH�PRUH
FHQWUDOO\�ORFDWHG�ZLWK�EHWWHU�SDUNLQJ�RU�FORVHU�SUR[LPLW\�WR�SXEOLF�WUDQVSRUWDWLRQ�RU�����PD\�EH�DEOH�WR�QHJRWLDWH�PRUH�IDYRUDEOH�UHLPEXUVHPHQW�UDWHV

�
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WKDW�WKH\�PD\�XVH�WR�VWUHQJWKHQ�WKHLU�FRPSHWLWLYH�SRVLWLRQ��,Q�WKH�IXWXUH��ZH�H[SHFW�WR�HQFRXQWHU�LQFUHDVHG�FRPSHWLWLRQ�IURP�V\VWHP�DIILOLDWHG�KRVSLWDOV�DQG
KHDOWKFDUH�FRPSDQLHV��DV�ZHOO�DV�KHDOWK�LQVXUHUV�DQG�SULYDWH�HTXLW\�FRPSDQLHV�VHHNLQJ�WR�DFTXLUH�SURYLGHUV��LQ�VSHFLILF�JHRJUDSKLF�PDUNHWV�

:H�DOVR�IDFH�FRPSHWLWLRQ�IURP�VSHFLDOW\�KRVSLWDOV��VRPH�RI�ZKLFK�DUH�SK\VLFLDQ�RZQHG��DQG�XQDIILOLDWHG�IUHHVWDQGLQJ�RXWSDWLHQW�FHQWHUV�IRU�PDUNHW�VKDUH
LQ�KLJK�PDUJLQ�VHUYLFHV�DQG�IRU�TXDOLW\�SK\VLFLDQV�DQG�SHUVRQQHO��,Q�UHFHQW�\HDUV��WKH�QXPEHU�RI�IUHHVWDQGLQJ�VSHFLDOW\�KRVSLWDOV��VXUJHU\�FHQWHUV��HPHUJHQF\
GHSDUWPHQWV��XUJHQW�FDUH�FHQWHUV�DQG�GLDJQRVWLF�LPDJLQJ�FHQWHUV�LQ�WKH�JHRJUDSKLF�DUHDV�LQ�ZKLFK�ZH�RSHUDWH�KDV�LQFUHDVHG�VLJQLILFDQWO\��)XUWKHUPRUH��VRPH�RI�WKH
KRVSLWDOV�WKDW�FRPSHWH�ZLWK�RXU�KRVSLWDOV�DUH�RZQHG�E\�JRYHUQPHQW�DJHQFLHV�RU�QRW�IRU�SURILW�RUJDQL]DWLRQV��7KHVH�WD[�H[HPSW�FRPSHWLWRUV�PD\�KDYH�FHUWDLQ
ILQDQFLDO�DGYDQWDJHV�QRW�DYDLODEOH�WR�RXU�IDFLOLWLHV��VXFK�DV�HQGRZPHQWV��FKDULWDEOH�FRQWULEXWLRQV��WD[�H[HPSW�ILQDQFLQJ��DQG�H[HPSWLRQV�IURP�VDOHV��SURSHUW\�DQG
LQFRPH�WD[HV��,Q�DGGLWLRQ��LQ�FHUWDLQ�PDUNHWV�LQ�ZKLFK�ZH�RSHUDWH��ODUJH�WHDFKLQJ�KRVSLWDOV�SURYLGH�KLJKO\�VSHFLDOL]HG�IDFLOLWLHV��HTXLSPHQW�DQG�VHUYLFHV�WKDW�PD\
QRW�EH�DYDLODEOH�DW�RXU�KRVSLWDOV�

$QRWKHU�PDMRU�IDFWRU�LQ�WKH�FRPSHWLWLYH�SRVLWLRQ�RI�D�KRVSLWDO�RU�RXWSDWLHQW�IDFLOLW\�LV�WKH�DELOLW\�WR�QHJRWLDWH�FRQWUDFWV�ZLWK�PDQDJHG�FDUH�SODQV��+HDOWK
PDLQWHQDQFH�RUJDQL]DWLRQV��³+02V´���SUHIHUUHG�SURYLGHU�RUJDQL]DWLRQV��³332V´���WKLUG�SDUW\�DGPLQLVWUDWRUV��DQG�RWKHU�WKLUG�SDUW\�SD\HUV�XVH�PDQDJHG�FDUH
FRQWUDFWV�WR�HQFRXUDJH�SDWLHQWV�WR�XVH�FHUWDLQ�KRVSLWDOV�LQ�H[FKDQJH�IRU�GLVFRXQWV�IURP�WKH�KRVSLWDOV¶�HVWDEOLVKHG�FKDUJHV��2XU�IXWXUH�VXFFHVV�GHSHQGV��LQ�SDUW��RQ
RXU�DELOLW\�WR�UHWDLQ�DQG�UHQHZ�RXU�PDQDJHG�FDUH�FRQWUDFWV�DQG�HQWHU�LQWR�QHZ�PDQDJHG�FDUH�FRQWUDFWV�RQ�FRPSHWLWLYH�WHUPV��2WKHU�KHDOWKFDUH�SURYLGHUV�PD\�DIIHFW
RXU�DELOLW\�WR�HQWHU�LQWR�DFFHSWDEOH�PDQDJHG�FDUH�FRQWUDFWXDO�DUUDQJHPHQWV�RU�QHJRWLDWH�LQFUHDVHV�LQ�RXU�UHLPEXUVHPHQW��)RU�H[DPSOH��VRPH�RI�RXU�FRPSHWLWRUV�PD\
QHJRWLDWH�H[FOXVLYLW\�SURYLVLRQV�ZLWK�PDQDJHG�FDUH�SODQV�RU�RWKHUZLVH�UHVWULFW�WKH�DELOLW\�RI�PDQDJHG�FDUH�FRPSDQLHV�WR�FRQWUDFW�ZLWK�XV��)XUWKHUPRUH��WKH�WUHQG
WRZDUG�FRQVROLGDWLRQ�DPRQJ�QRQ�JRYHUQPHQW�SD\HUV�WHQGV�WR�LQFUHDVH�WKHLU�EDUJDLQLQJ�SRZHU�RYHU�IHH�VWUXFWXUHV�

,Q�DGGLWLRQ��WKH�FRPSHWLWLYH�SRVLWLRQ�RI�KRVSLWDOV�DQG�RXWSDWLHQW�IDFLOLWLHV�LV�GHSHQGHQW�LQ�VLJQLILFDQW�SDUW�RQ�WKH�QXPEHU��TXDOLW\��VSHFLDOWLHV��DQG�DGPLWWLQJ
DQG�VFKHGXOLQJ�SUDFWLFHV�RI�WKH�OLFHQVHG�SK\VLFLDQV�ZKR�KDYH�EHHQ�DGPLWWHG�WR�WKH�PHGLFDO�VWDIIV�RI�WKH�KRVSLWDOV�DQG�ZKR�DIILOLDWH�ZLWK�DQG�XVH�RXWSDWLHQW�IDFLOLWLHV
DV�DQ�H[WHQVLRQ�RI�WKHLU�SUDFWLFHV��0HPEHUV�RI�WKH�PHGLFDO�VWDIIV�RI�RXU�KRVSLWDOV�DOVR�RIWHQ�VHUYH�RQ�WKH�PHGLFDO�VWDIIV�RI�IDFLOLWLHV�ZH�GR�QRW�RSHUDWH��DQG�WKH\�DUH
IUHH�WR�WHUPLQDWH�WKHLU�DVVRFLDWLRQ�ZLWK�RXU�KRVSLWDOV�RU�DGPLW�WKHLU�SDWLHQWV�WR�FRPSHWLQJ�IDFLOLWLHV�DW�DQ\�WLPH�

6WDWH�ODZV�WKDW�UHTXLUH�ILQGLQJV�RI�QHHG�IRU�FRQVWUXFWLRQ�DQG�H[SDQVLRQ�RI�KHDOWKFDUH�IDFLOLWLHV�RU�VHUYLFHV��DV�GHVFULEHG�LQ�³+HDOWKFDUH�5HJXODWLRQ�DQG
/LFHQVLQJ�±�&HUWLILFDWH�RI�1HHG�5HTXLUHPHQWV´�EHORZ��PD\�DOVR�KDYH�WKH�HIIHFW�RI�UHVWULFWLQJ�FRPSHWLWLRQ��,Q�DGGLWLRQ��LQ�WKRVH�VWDWHV�WKDW�GR�QRW�KDYH�FHUWLILFDWH�RI
QHHG�UHTXLUHPHQWV�RU�WKDW�GR�QRW�UHTXLUH�UHYLHZ�RI�KHDOWKFDUH�FDSLWDO�H[SHQGLWXUH�DPRXQWV�EHORZ�D�UHODWLYHO\�KLJK�WKUHVKROG��FRPSHWLWLRQ�LQ�WKH�IRUP�RI�QHZ
VHUYLFHV��IDFLOLWLHV�DQG�FDSLWDO�VSHQGLQJ�LV�PRUH�SUHYDOHQW�

2XU�VWUDWHJLHV�DUH�GHVLJQHG�WR�KHOS�RXU�KRVSLWDOV�DQG�RXWSDWLHQW�IDFLOLWLHV�UHPDLQ�FRPSHWLWLYH��:H�EHOLHYH�WDUJHWHG�FDSLWDO�VSHQGLQJ�RQ�FULWLFDO�JURZWK
RSSRUWXQLWLHV��HPSKDVLV�RQ�KLJKHU�GHPDQG�FOLQLFDO�VHUYLFH�OLQHV��LQFOXGLQJ�RXWSDWLHQW�OLQHV��DQG�LPSURYHG�TXDOLW\�PHWULFV�DW�RXU�KRVSLWDOV�ZLOO�LPSURYH�RXU�SDWLHQW
YROXPHV��)XUWKHUPRUH��ZH�KDYH�VLJQLILFDQWO\�H[SDQGHG�RXU�RXWSDWLHQW�EXVLQHVV��DQG�ZH�KDYH�LQFUHDVHG�RXU�IRFXV�RQ�RSHUDWLQJ�RXU�RXWSDWLHQW�FHQWHUV�ZLWK�LPSURYHG
DFFHVVLELOLW\�DQG�PRUH�FRQYHQLHQW�VHUYLFH�IRU�SDWLHQWV��LQFUHDVHG�SUHGLFWDELOLW\�DQG�HIILFLHQF\�IRU�SK\VLFLDQV��DQG��IRU�PRVW�VHUYLFHV��ORZHU�FRVWV�IRU�SD\HUV�WKDQ
ZRXOG�EH�LQFXUUHG�ZLWK�D�KRVSLWDO�YLVLW��:H�KDYH�DOVR�VRXJKW�WR�LQFOXGH�DOO�RI�RXU�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�EXVLQHVVHV�LQ�WKH�UHODWHG�JHRJUDSKLF�DUHD�RU
QDWLRQDOO\�ZKHQ�QHJRWLDWLQJ�QHZ�PDQDJHG�FDUH�FRQWUDFWV��ZKLFK�PD\�UHVXOW�LQ�DGGLWLRQDO�YROXPHV�DW�IDFLOLWLHV�WKDW�ZHUH�QRW�SUHYLRXVO\�D�SDUW�RI�VXFK�PDQDJHG�FDUH
QHWZRUNV�

:H�KDYH�PDGH�VLJQLILFDQW�LQYHVWPHQWV�LQ�HTXLSPHQW��WHFKQRORJ\��HGXFDWLRQ�DQG�RSHUDWLRQDO�VWUDWHJLHV�GHVLJQHG�WR�LPSURYH�FOLQLFDO�TXDOLW\�DW�DOO�RI�RXU
IDFLOLWLHV��:H�EHOLHYH�SK\VLFLDQV�UHIHU�SDWLHQWV�WR�D�KRVSLWDO�RQ�WKH�EDVLV�RI�WKH�TXDOLW\�DQG�VFRSH�RI�VHUYLFHV�LW�UHQGHUV�WR�SDWLHQWV�DQG�SK\VLFLDQV��WKH�TXDOLW\�RI�RWKHU
SK\VLFLDQV�RQ�WKH�PHGLFDO�VWDII��WKH�ORFDWLRQ�RI�WKH�KRVSLWDO��DQG�WKH�TXDOLW\�RI�WKH�KRVSLWDO¶V�IDFLOLWLHV��HTXLSPHQW�DQG�HPSOR\HHV��,Q�DGGLWLRQ��ZH�FRQWLQXDOO\
FROODERUDWH�ZLWK�SK\VLFLDQV�WR�LPSOHPHQW�WKH�PRVW�FXUUHQW�HYLGHQFH�EDVHG�PHGLFLQH�WHFKQLTXHV�WR�LPSURYH�WKH�ZD\�ZH�SURYLGH�FDUH��ZKLOH�XVLQJ�ODERU�PDQDJHPHQW
WRROV�DQG�VXSSO\�FKDLQ�LQLWLDWLYHV�WR�UHGXFH�YDULDEOH�FRVWV��:H�EHOLHYH�WKH�XVH�RI�WKHVH�SUDFWLFHV�ZLOO�SURPRWH�WKH�PRVW�HIIHFWLYH�DQG�HIILFLHQW�XWLOL]DWLRQ�RI�UHVRXUFHV
DQG�UHVXOW�LQ�VKRUWHU�OHQJWKV�RI�VWD\��DV�ZHOO�DV�UHGXFWLRQV�LQ�UHDGPLVVLRQV�IRU�KRVSLWDOL]HG�SDWLHQWV��,Q�JHQHUDO��ZH�EHOLHYH�WKDW�TXDOLW\�RI�FDUH�LPSURYHPHQWV�PD\
KDYH�WKH�HIIHFWV�RI������UHGXFLQJ�FRVWV������LQFUHDVLQJ�SD\PHQWV�IURP�0HGLFDUH�DQG�FHUWDLQ�PDQDJHG�FDUH�SD\HUV�IRU�RXU�VHUYLFHV�DV�JRYHUQPHQWDO�DQG�SULYDWH�SD\HUV
PRYH�WR�SD\�IRU�SHUIRUPDQFH�PRGHOV��DQG�WKH�FRPPHUFLDO�PDUNHW�PRYHV�WR�PRUH�QDUURZ�QHWZRUNV�DQG�RWKHU�PHWKRGV�GHVLJQHG�WR�HQFRXUDJH�FRYHUHG�LQGLYLGXDOV�WR
XVH�FHUWDLQ�IDFLOLWLHV�RYHU�RWKHUV��DQG�����LQFUHDVLQJ�SK\VLFLDQ�DQG�SDWLHQW�VDWLVIDFWLRQ��ZKLFK�PD\�LPSURYH�RXU�YROXPHV�

0RUHRYHU��LQ�PRVW�RI�RXU�PDUNHWV��ZH�KDYH�IRUPHG�FOLQLFDOO\�LQWHJUDWHG�QHWZRUNV��ZKLFK�DUH�FROODERUDWLRQV�ZLWK�LQGHSHQGHQW�SK\VLFLDQV�DQG�KRVSLWDOV�WR
GHYHORS�RQJRLQJ�FOLQLFDO�LQLWLDWLYHV�GHVLJQHG�WR�FRQWURO�FRVWV�DQG�LPSURYH�WKH�TXDOLW\

��



7DEOH�RI�&RQWHQWV

RI�FDUH�GHOLYHUHG�WR�SDWLHQWV��$UUDQJHPHQWV�OLNH�WKHVH�SURYLGH�D�IRXQGDWLRQ�IRU�QHJRWLDWLQJ�ZLWK�SODQV�XQGHU�DQ�$&2�VWUXFWXUH�RU�RWKHU�ULVN�VKDULQJ
PRGHO��+RZHYHU��ZH�GR�IDFH�FRPSHWLWLRQ�IURP�RWKHU�KHDOWKFDUH�V\VWHPV�WKDW�DUH�LPSOHPHQWLQJ�VLPLODU�SK\VLFLDQ�DOLJQPHQW�VWUDWHJLHV��VXFK�DV�HPSOR\LQJ
SK\VLFLDQV��DFTXLULQJ�SK\VLFLDQ�SUDFWLFH�JURXSV��DQG�SDUWLFLSDWLQJ�LQ�$&2V�RU�RWKHU�FOLQLFDO�LQWHJUDWLRQ�PRGHOV�

5(9(18(�&<&/(�0$1$*(0(17�62/87,216

2XU�&RQLIHU�VXEVLGLDU\�IDFHV�FRPSHWLWLRQ�IURP�H[LVWLQJ�SDUWLFLSDQWV�DQG�QHZ�HQWUDQWV�WR�WKH�UHYHQXH�F\FOH�PDQDJHPHQW�PDUNHW��VRPH�RI�ZKLFK�PD\�KDYH
VLJQLILFDQWO\�JUHDWHU�FDSLWDO�UHVRXUFHV�WKDQ�&RQLIHU��,Q�DGGLWLRQ��WKH�LQWHUQDO�UHYHQXH�F\FOH�PDQDJHPHQW�VWDII�RI�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�SURYLGHUV��ZKR�KDYH
KLVWRULFDOO\�SHUIRUPHG�PDQ\�RI�WKH�IXQFWLRQV�DGGUHVVHG�E\�RXU�VHUYLFHV��LQ�HIIHFW�FRPSHWH�ZLWK�XV��0RUHRYHU��SURYLGHUV�ZKR�KDYH�SUHYLRXVO\�PDGH�LQYHVWPHQWV�LQ
LQWHUQDOO\�GHYHORSHG�VROXWLRQV�PD\�FKRRVH�WR�FRQWLQXH�WR�UHO\�RQ�WKHLU�RZQ�UHVRXUFHV��:H�DOVR�FXUUHQWO\�FRPSHWH�ZLWK�VHYHUDO�FDWHJRULHV�RI�H[WHUQDO�SDUWLFLSDQWV�LQ
WKH�UHYHQXH�F\FOH�PDUNHW��LQFOXGLQJ�

� VRIWZDUH�YHQGRUV�DQG�RWKHU�WHFKQRORJ\�VXSSRUWHG�UHYHQXH�F\FOH�PDQDJHPHQW�EXVLQHVV�SURFHVV�RXWVRXUFLQJ�FRPSDQLHV��

� WUDGLWLRQDO�FRQVXOWDQWV��HLWKHU�VSHFLDOL]HG�KHDOWKFDUH�FRQVXOWLQJ�ILUPV�RU�KHDOWKFDUH�GLYLVLRQV�RI�ODUJH�DFFRXQWLQJ�ILUPV��DQG

� ODUJH��QRQ�KHDOWKFDUH�IRFXVHG�EXVLQHVV�SURFHVV�DQG�LQIRUPDWLRQ�WHFKQRORJ\�RXWVRXUFLQJ�ILUPV�

:H�EHOLHYH�WKDW�FRPSHWLWLRQ�IRU�WKH�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�RWKHU�VHUYLFHV�&RQLIHU�SURYLGHV�LV�EDVHG�SULPDULO\�RQ������NQRZOHGJH�DQG
XQGHUVWDQGLQJ�RI�WKH�FRPSOH[�SXEOLF�DQG�SULYDWH�KHDOWKFDUH�SD\PHQW�DQG�UHLPEXUVHPHQW�V\VWHPV������D�WUDFN�UHFRUG�RI�GHOLYHULQJ�UHYHQXH�LPSURYHPHQWV�DQG
HIILFLHQF\�JDLQV�IRU�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�SURYLGHUV������WKH�DELOLW\�WR�GHOLYHU�VROXWLRQV�WKDW�DUH�IXOO\�LQWHJUDWHG�DORQJ�HDFK�VWHS�RI�WKH�UHYHQXH�F\FOH�
����FRVW�HIIHFWLYHQHVV��LQFOXGLQJ�WKH�EUHDNGRZQ�EHWZHHQ�XS�IURQW�FRVWV�DQG�SD\�IRU�SHUIRUPDQFH�LQFHQWLYH�FRPSHQVDWLRQ������UHOLDELOLW\��VLPSOLFLW\�DQG�IOH[LELOLW\
RI�WKH�WHFKQRORJ\�SODWIRUP������XQGHUVWDQGLQJ�RI�WKH�KHDOWKFDUH�LQGXVWU\¶V�UHJXODWRU\�HQYLURQPHQW��DQG�����ILQDQFLDO�UHVRXUFHV�WR�PDLQWDLQ�FXUUHQW�WHFKQRORJ\�DQG
RWKHU�LQIUDVWUXFWXUH�

7R�EH�VXFFHVVIXO��&RQLIHU�PXVW�UHVSRQG�PRUH�TXLFNO\�DQG�HIIHFWLYHO\�WKDQ�LWV�FRPSHWLWRUV�WR�QHZ�RU�FKDQJLQJ�RSSRUWXQLWLHV��WHFKQRORJLHV��VWDQGDUGV�
UHJXODWLRQV�DQG�FOLHQW�UHTXLUHPHQWV��([LVWLQJ�RU�QHZ�FRPSHWLWRUV�PD\�LQWURGXFH�WHFKQRORJLHV�RU�VHUYLFHV�WKDW�UHQGHU�&RQLIHU¶V�WHFKQRORJLHV�RU�VHUYLFHV�REVROHWH�RU
OHVV�PDUNHWDEOH��(YHQ�LI�&RQLIHU¶V�WHFKQRORJLHV�DQG�VHUYLFHV�DUH�PRUH�HIIHFWLYH�WKDQ�WKH�RIIHULQJV�RI�LWV�FRPSHWLWRUV��FXUUHQW�RU�SRWHQWLDO�FOLHQWV�PLJKW�SUHIHU
FRPSHWLWLYH�WHFKQRORJLHV�RU�VHUYLFHV�WR�&RQLIHU¶V�WHFKQRORJLHV�DQG�VHUYLFHV��)XUWKHUPRUH��LQFUHDVHG�FRPSHWLWLRQ�KDV�UHVXOWHG�DQG�PD\�FRQWLQXH�WR�UHVXOW�LQ�SULFLQJ
SUHVVXUHV��ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�&RQLIHU¶V�PDUJLQV��JURZWK�UDWH�RU�PDUNHW�VKDUH�

+($/7+&$5(�5(*8/$7,21�$1'�/,&(16,1*

+($/7+&$5(�5()250

7KH�$IIRUGDEOH�&DUH�$FW�H[WHQGHG�KHDOWK�FRYHUDJH�WR�PLOOLRQV�RI�XQLQVXUHG�OHJDO�8�6��UHVLGHQWV�WKURXJK�D�FRPELQDWLRQ�RI�SULYDWH�VHFWRU�KHDOWK�LQVXUDQFH
UHIRUPV�DQG�SXEOLF�SURJUDP�H[SDQVLRQ��7R�IXQG�WKH�H[SDQVLRQ�RI�LQVXUDQFH�FRYHUDJH��WKH�$&$�LQFOXGHV�PHDVXUHV�GHVLJQHG�WR�SURPRWH�TXDOLW\�DQG�FRVW�HIILFLHQF\
LQ�KHDOWKFDUH�GHOLYHU\�DQG�WR�JHQHUDWH�EXGJHWDU\�VDYLQJV�LQ�WKH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV��,Q�DGGLWLRQ��WKH�$&$�FRQWDLQV�SURYLVLRQV�LQWHQGHG�WR�VWUHQJWKHQ
IUDXG�DQG�DEXVH�HQIRUFHPHQW�

$V�IXUWKHU�GLVFXVVHG�LQ�,WHP����0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV��RI�3DUW�,,�RI�WKLV�UHSRUW��WKH
LQLWLDO�H[SDQVLRQ�RI�KHDOWK�LQVXUDQFH�FRYHUDJH�XQGHU�WKH�$&$�UHVXOWHG�LQ�DQ�LQFUHDVH�LQ�WKH�QXPEHU�RI�SDWLHQWV�XVLQJ�RXU�IDFLOLWLHV�ZLWK�HLWKHU�SULYDWH�RU�SXEOLF
SURJUDP�FRYHUDJH�DQG�D�GHFUHDVH�LQ�XQLQVXUHG�DQG�FKDULW\�FDUH�DGPLVVLRQV��$OWKRXJK�D�VXEVWDQWLDO�SRUWLRQ�RI�ERWK�RXU�SDWLHQW�YROXPHV�DQG��DV�UHVXOW��RXU�UHYHQXHV
KDV�KLVWRULFDOO\�EHHQ�GHULYHG�IURP�JRYHUQPHQW�KHDOWKFDUH�SURJUDPV��UHGXFWLRQV�WR�RXU�UHLPEXUVHPHQW�XQGHU�WKH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DV�D�UHVXOW�RI�WKH
$&$�KDYH�EHHQ�SDUWLDOO\�RIIVHW�E\�LQFUHDVHG�UHYHQXHV�IURP�SURYLGLQJ�FDUH�WR�SUHYLRXVO\�XQLQVXUHG�LQGLYLGXDOV�

7KH�3UHVLGHQW�LVVXHG�DQ�H[HFXWLYH�RUGHU�RQ�-DQXDU\����������GHFODULQJ�WKDW�LW�LV�WKH�RIILFLDO�SROLF\�RI�KLV�DGPLQLVWUDWLRQ�WR�VHHN�WKH�SURPSW�UHSHDO�RI�WKH
$&$�DQG�GLUHFWLQJ�WKH�KHDGV�RI�DOO�H[HFXWLYH�GHSDUWPHQWV�DQG�DJHQFLHV�WR�PLQLPL]H�WKH�HFRQRPLF�DQG�UHJXODWRU\�EXUGHQV�RI�WKH�$&$�WR�WKH�PD[LPXP�H[WHQW
SHUPLWWHG�E\�ODZ�ZKLOH�WKH�$&$�UHPDLQV�LQ�HIIHFW��7KH�:KLWH�+RXVH�DOVR�VHQW�D�PHPRUDQGXP�WR�IHGHUDO�DJHQFLHV�GLUHFWLQJ�WKHP�WR�IUHH]H�DQ\�QHZ�RU�SHQGLQJ
UHJXODWLRQV��,Q

��
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2FWREHU�������WKH�DGPLQLVWUDWLRQ�DQQRXQFHG�WKDW�UHLPEXUVHPHQWV�WR�LQVXUDQFH�FRPSDQLHV�IRU�$&$�FRVW�VKDULQJ�UHGXFWLRQ��³&65´��SODQV�RIIHUHG�WKURXJK�WKH�KHDOWK
LQVXUDQFH�PDUNHWSODFH�ZRXOG�EH�GLVFRQWLQXHG��&65�SD\PHQWV�FRPSHQVDWH�LQVXUHUV�IRU�VXEVLGL]LQJ�RXW�RI�SRFNHW�FRVWV�IRU�ORZ�LQFRPH�HQUROOHHV��:LWKRXW�WKH�&65
SD\PHQWV��VRPH�LQVXUHUV�PD\�VHHN�DSSURYDO�WR�LQFUHDVH�SUHPLXPV�IRU�SODQV�RIIHUHG�RQ�$&$�H[FKDQJHV�RU�ZLWKGUDZ�IURP�RIIHULQJ�SODQV�RQ�VRPH�RU�DOO�RI�WKH
H[FKDQJHV��:H�FDQQRW�SUHGLFW�ZKDW�DFWLRQV�LQVXUHUV�PLJKW�WDNH�DV�D�UHVXOW�RI�WKH�RUGHU��WKH�LPSDFW�RI�WKRVH�DFWLRQV�RQ�RXU�RSHUDWLRQV��RU�WKH�RXWFRPH�RI�OHJLVODWLYH
HIIRUWV�RU�OLWLJDWLRQ�VHHNLQJ�WR�UHVWRUH�WKH�SD\PHQWV��,Q�DGGLWLRQ��LQ�'HFHPEHU�������&RQJUHVV�SDVVHG�DQG�WKH�3UHVLGHQW�VLJQHG�D�WD[�UHIRUP�ELOO�LQWR�ODZ�WKDW��DPRQJ
RWKHU�WKLQJV��HOLPLQDWHV�WKH�$&$¶V�LQGLYLGXDO�PDQGDWH�SHQDOW\�IRU�QRW�EX\LQJ�KHDOWK�LQVXUDQFH�VWDUWLQJ�LQ�������7KH�&RQJUHVVLRQDO�%XGJHW�2IILFH�HVWLPDWHV�WKDW
WKLV�FKDQJH�ZLOO�UHVXOW�LQ�IRXU�PLOOLRQ�SHRSOH�ORVLQJ�KHDOWK�LQVXUDQFH�FRYHUDJH�LQ������DQG����PLOOLRQ�SHRSOH�ORVLQJ�FRYHUDJH�E\������

:H�FDQQRW�SUHGLFW�LI�RU�ZKHQ�IXUWKHU�PRGLILFDWLRQ�RI�WKH�$&$�ZLOO�RFFXU�RU�ZKDW�DFWLRQ��LI�DQ\��&RQJUHVV�PLJKW�WDNH�ZLWK�UHVSHFW�WR�HYHQWXDOO\�UHSHDOLQJ
DQG�SRVVLEO\�UHSODFLQJ�WKH�ODZ��:H�DUH�DOVR�XQDEOH�WR�SUHGLFW�WKH�LPSDFW�RI�OHJLVODWLYH��DGPLQLVWUDWLYH�DQG�UHJXODWRU\�FKDQJHV��DQG�PDUNHW�UHDFWLRQV�WR�WKRVH
FKDQJHV��RQ�RXU�IXWXUH�UHYHQXHV�DQG�RSHUDWLRQV��+RZHYHU��LI�WKH�XOWLPDWH�LPSDFW�LV�WKDW�VLJQLILFDQWO\�IHZHU�LQGLYLGXDOV�KDYH�SULYDWH�RU�SXEOLF�KHDOWK�FRYHUDJH��ZH
OLNHO\�ZLOO�H[SHULHQFH�GHFUHDVHG�YROXPHV��UHGXFHG�UHYHQXHV�DQG�DQ�LQFUHDVH�LQ�XQFRPSHQVDWHG�FDUH��ZKLFK�ZRXOG�DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG
FDVK�IORZV��7KLV�QHJDWLYH�HIIHFW�ZLOO�EH�H[DFHUEDWHG�LI�WKH�$&$¶V�UHGXFWLRQV�LQ�0HGLFDUH�UHLPEXUVHPHQW�DQG�UHGXFWLRQV�LQ�0HGLFDUH�GLVSURSRUWLRQDWH�VKDUH�KRVSLWDO
�³'6+´��SD\PHQWV�WKDW�KDYH�DOUHDG\�WDNHQ�HIIHFW�DUH�QRW�UHYHUVHG�LI�WKH�ODZ�LV�UHSHDOHG�RU�LI�IXUWKHU�UHGXFWLRQV��LQFOXGLQJ�0HGLFDLG�'6+�UHGXFWLRQV�VFKHGXOHG�WR
WDNH�HIIHFW�XQGHU�WKH�%LSDUWLVDQ�%XGJHW�$FW�RI�������³�����%%$´��LQ�IHGHUDO�ILVFDO�\HDUV��³))<V´�������WKURXJK�������DUH�PDGH�

$17,�.,&.%$&.�$1'�6(/)�5()(55$/�5(*8/$7,216

$QWL�.LFNEDFN�6WDWXWH²�0HGLFDUH�DQG�0HGLFDLG�DQWL�NLFNEDFN�DQG�DQWL�IUDXG�DQG�DEXVH�DPHQGPHQWV�FRGLILHG�XQGHU�6HFWLRQ�����%�E��RI�WKH�6RFLDO
6HFXULW\�$FW��WKH�³$QWL�NLFNEDFN�6WDWXWH´��SURKLELW�FHUWDLQ�EXVLQHVV�SUDFWLFHV�DQG�UHODWLRQVKLSV�WKDW�PLJKW�DIIHFW�WKH�SURYLVLRQ�DQG�FRVW�RI�KHDOWKFDUH�VHUYLFHV
SD\DEOH�XQGHU�WKH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DQG�RWKHU�JRYHUQPHQW�SURJUDPV��LQFOXGLQJ�WKH�SD\PHQW�RU�UHFHLSW�RI�UHPXQHUDWLRQ�IRU�WKH�UHIHUUDO�RI�SDWLHQWV
ZKRVH�FDUH�ZLOO�EH�SDLG�IRU�E\�VXFK�SURJUDPV��6SHFLILFDOO\��WKH�ODZ�SURKLELWV�DQ\�SHUVRQ�RU�HQWLW\�IURP�RIIHULQJ��SD\LQJ��VROLFLWLQJ�RU�UHFHLYLQJ�DQ\WKLQJ�RI�YDOXH�
GLUHFWO\�RU�LQGLUHFWO\��IRU�WKH�UHIHUUDO�RI�SDWLHQWV�FRYHUHG�E\�0HGLFDUH��0HGLFDLG�DQG�RWKHU�IHGHUDO�KHDOWKFDUH�SURJUDPV�RU�WKH�OHDVLQJ��SXUFKDVLQJ��RUGHULQJ�RU
DUUDQJLQJ�IRU�RU�UHFRPPHQGLQJ�WKH�OHDVH��SXUFKDVH�RU�RUGHU�RI�DQ\�LWHP��JRRG��IDFLOLW\�RU�VHUYLFH�FRYHUHG�E\�WKHVH�SURJUDPV��,Q�DGGLWLRQ�WR�DGGUHVVLQJ�RWKHU
PDWWHUV��DV�GLVFXVVHG�EHORZ��WKH�+HDOWK�,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW�RI�������³+,3$$´��DOVR�DPHQGHG�7LWOH�;,�����8�6�&��6HFWLRQ������HW�VHT���WR
EURDGHQ�WKH�VFRSH�RI�IUDXG�DQG�DEXVH�ODZV�WR�LQFOXGH�DOO�KHDOWK�SODQV��ZKHWKHU�RU�QRW�SD\PHQWV�XQGHU�VXFK�KHDOWK�SODQV�DUH�PDGH�SXUVXDQW�WR�D�IHGHUDO�SURJUDP�
0RUHRYHU��WKH�$IIRUGDEOH�&DUH�$FW�DPHQGHG�WKH�$QWL�NLFNEDFN�6WDWXWH�WR�SURYLGH�WKDW�LQWHQW�WR�YLRODWH�WKH�$QWL�NLFNEDFN�6WDWXWH�LV�QRW�UHTXLUHG��UDWKHU��LQWHQW�WR
YLRODWH�WKH�ODZ�JHQHUDOO\�LV�DOO�WKDW�LV�UHTXLUHG�

6DQFWLRQV�IRU�YLRODWLQJ�WKH�$QWL�NLFNEDFN�6WDWXWH�LQFOXGH�FULPLQDO�DQG�FLYLO�SHQDOWLHV��DV�ZHOO�DV�ILQHV�DQG�PDQGDWRU\�H[FOXVLRQ�IURP�JRYHUQPHQW
SURJUDPV��VXFK�DV�0HGLFDUH�DQG�0HGLFDLG��,Q�DGGLWLRQ��VXEPLVVLRQ�RI�D�FODLP�IRU�VHUYLFHV�RU�LWHPV�JHQHUDWHG�LQ�YLRODWLRQ�RI�WKH�$QWL�NLFNEDFN�6WDWXWH�FRQVWLWXWHV�D
IDOVH�RU�IUDXGXOHQW�FODLP�DQG�PD\�EH�VXEMHFW�WR�DGGLWLRQDO�SHQDOWLHV�XQGHU�WKH�IHGHUDO�)DOVH�&ODLPV�$FW��³)&$´���)XUWKHUPRUH��LW�LV�D�YLRODWLRQ�RI�WKH�IHGHUDO�&LYLO
0RQHWDU\�3HQDOWLHV�/DZ�WR�RIIHU�RU�WUDQVIHU�DQ\WKLQJ�RI�YDOXH�WR�0HGLFDUH�RU�0HGLFDLG�EHQHILFLDULHV�WKDW�LV�OLNHO\�WR�LQIOXHQFH�WKHLU�GHFLVLRQ�WR�REWDLQ�FRYHUHG
JRRGV�RU�VHUYLFHV�IURP�RQH�SURYLGHU�RU�VHUYLFH�RYHU�DQRWKHU��0DQ\�VWDWHV�KDYH�VWDWXWHV�VLPLODU�WR�WKH�IHGHUDO�$QWL�NLFNEDFN�6WDWXWH��H[FHSW�WKDW�WKH�VWDWH�VWDWXWHV
XVXDOO\�DSSO\�WR�UHIHUUDOV�IRU�VHUYLFHV�UHLPEXUVHG�E\�DOO�WKLUG�SDUW\�SD\HUV��QRW�MXVW�IHGHUDO�SURJUDPV�

7KH�IHGHUDO�JRYHUQPHQW�KDV�DOVR�LVVXHG�UHJXODWLRQV�WKDW�GHVFULEH�VRPH�RI�WKH�FRQGXFW�DQG�EXVLQHVV�UHODWLRQVKLSV�WKDW�DUH�SHUPLVVLEOH�XQGHU�WKH�$QWL�
NLFNEDFN�6WDWXWH��7KHVH�UHJXODWLRQV�DUH�RIWHQ�UHIHUUHG�WR�DV�WKH�³6DIH�+DUERU´�UHJXODWLRQV��&XUUHQWO\��WKHUH�DUH�VDIH�KDUERUV�IRU�YDULRXV�DFWLYLWLHV��LQFOXGLQJ�WKH
IROORZLQJ��LQYHVWPHQW�LQWHUHVWV��VSDFH�UHQWDO��HTXLSPHQW�UHQWDO��SUDFWLWLRQHU�UHFUXLWPHQW��SHUVRQDO�VHUYLFHV�DQG�PDQDJHPHQW�FRQWUDFWV��VDOHV�RI�SUDFWLFHV��UHIHUUDO
VHUYLFHV��ZDUUDQWLHV��GLVFRXQWV��HPSOR\HHV��JURXS�SXUFKDVLQJ�RUJDQL]DWLRQV��ZDLYHUV�RI�EHQHILFLDU\�FRLQVXUDQFH�DQG�GHGXFWLEOH�DPRXQWV��PDQDJHG�FDUH
DUUDQJHPHQWV��REVWHWULFDO�PDOSUDFWLFH�LQVXUDQFH�VXEVLGLHV��LQYHVWPHQWV�LQ�JURXS�SUDFWLFHV��DPEXODWRU\�VXUJHU\�FHQWHUV��UHIHUUDO�DJUHHPHQWV�IRU�VSHFLDOW\�VHUYLFHV�
FRVW�VKDULQJ�ZDLYHUV�IRU�SKDUPDFLHV�DQG�HPHUJHQF\�DPEXODQFH�VHUYLFHV��DQG�ORFDO�WUDQVSRUWDWLRQ��7KH�IDFW�WKDW�FHUWDLQ�FRQGXFW�RU�D�JLYHQ�EXVLQHVV�DUUDQJHPHQW
GRHV�QRW�PHHW�D�6DIH�+DUERU�GRHV�QRW�QHFHVVDULO\�UHQGHU�WKH�FRQGXFW�RU�EXVLQHVV�DUUDQJHPHQW�LOOHJDO�XQGHU�WKH�$QWL�NLFNEDFN�6WDWXWH��5DWKHU��VXFK�FRQGXFW�DQG
EXVLQHVV�DUUDQJHPHQWV�PD\�EH�VXEMHFW�WR�LQFUHDVHG�VFUXWLQ\�E\�JRYHUQPHQW�HQIRUFHPHQW�DXWKRULWLHV�DQG�VKRXOG�EH�UHYLHZHG�RQ�D�FDVH�E\�FDVH�EDVLV�

6WDUN�/DZ²�7KH�6WDUN�ODZ�JHQHUDOO\�UHVWULFWV�UHIHUUDOV�E\�SK\VLFLDQV�RI�0HGLFDUH�RU�0HGLFDLG�SDWLHQWV�WR�HQWLWLHV�ZLWK�ZKLFK�WKH�SK\VLFLDQ�RU�DQ
LPPHGLDWH�IDPLO\�PHPEHU�KDV�D�ILQDQFLDO�UHODWLRQVKLS��XQOHVV�RQH�RI�VHYHUDO�H[FHSWLRQV�DSSOLHV��7KH�UHIHUUDO�SURKLELWLRQ�DSSOLHV�WR�D�QXPEHU�RI�VWDWXWRULO\�GHILQHG
³GHVLJQDWHG�KHDOWK�VHUYLFHV�´�VXFK�DV�FOLQLFDO�ODERUDWRU\��SK\VLFDO

��
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WKHUDS\��UDGLRORJ\��DQG�LQSDWLHQW�DQG�RXWSDWLHQW�KRVSLWDO�VHUYLFHV��WKH�SURKLELWLRQ�GRHV�QRW�DSSO\�WR�KHDOWK�VHUYLFHV�SURYLGHG�E\�DQ�DPEXODWRU\�VXUJHU\�FHQWHU�LI
WKRVH�VHUYLFHV�DUH�LQFOXGHG�LQ�WKH�VXUJHU\�FHQWHU¶V�FRPSRVLWH�0HGLFDUH�SD\PHQW�UDWH��+RZHYHU��LI�WKH�DPEXODWRU\�VXUJHU\�FHQWHU�LV�VHSDUDWHO\�ELOOLQJ�0HGLFDUH�IRU
GHVLJQDWHG�KHDOWK�VHUYLFHV�WKDW�DUH�QRW�FRYHUHG�XQGHU�WKH�DPEXODWRU\�VXUJHU\�FHQWHU¶V�FRPSRVLWH�0HGLFDUH�SD\PHQW�UDWH��RU�LI�HLWKHU�WKH�DPEXODWRU\�VXUJHU\�FHQWHU
RU�DQ�DIILOLDWHG�SK\VLFLDQ�LV�SHUIRUPLQJ��DQG�ELOOLQJ�0HGLFDUH��IRU�SURFHGXUHV�WKDW�LQYROYH�GHVLJQDWHG�KHDOWK�VHUYLFHV�WKDW�0HGLFDUH�KDV�QRW�GHVLJQDWHG�DV�DQ
DPEXODWRU\�VXUJHU\�FHQWHU�VHUYLFH��WKH�6WDUN�ODZ¶V�VHOI�UHIHUUDO�SURKLELWLRQ�ZRXOG�DSSO\�DQG�VXFK�VHUYLFHV�FRXOG�LPSOLFDWH�WKH�6WDUN�ODZ��([FHSWLRQV�WR�WKH�6WDUN
ODZ¶V�UHIHUUDO�SURKLELWLRQ�FRYHU�D�EURDG�UDQJH�RI�FRPPRQ�ILQDQFLDO�UHODWLRQVKLSV��7KHVH�VWDWXWRU\�DQG�WKH�VXEVHTXHQW�UHJXODWRU\�H[FHSWLRQV�DUH�DYDLODEOH�WR�SURWHFW
FHUWDLQ�SHUPLWWHG�HPSOR\PHQW�UHODWLRQVKLSV��UHORFDWLRQ�DUUDQJHPHQWV��OHDVHV��JURXS�SUDFWLFH�DUUDQJHPHQWV��PHGLFDO�GLUHFWRUVKLSV��DQG�RWKHU�FRPPRQ�UHODWLRQVKLSV
EHWZHHQ�SK\VLFLDQV�DQG�SURYLGHUV�RI�GHVLJQDWHG�KHDOWK�VHUYLFHV��VXFK�DV�KRVSLWDOV��$�YLRODWLRQ�RI�WKH�6WDUN�ODZ�PD\�UHVXOW�LQ�D�GHQLDO�RI�SD\PHQW��UHTXLUHG�UHIXQGV
WR�SDWLHQWV�DQG�WKH�0HGLFDUH�SURJUDP��FLYLO�PRQHWDU\�SHQDOWLHV�RI�XS�WR���������IRU�HDFK�YLRODWLRQ��FLYLO�PRQHWDU\�SHQDOWLHV�RI�XS�WR����������IRU�³VKDP´
DUUDQJHPHQWV��FLYLO�PRQHWDU\�SHQDOWLHV�RI�XS�WR���������IRU�HDFK�GD\�WKDW�DQ�HQWLW\�IDLOV�WR�UHSRUW�UHTXLUHG�LQIRUPDWLRQ��DQG�H[FOXVLRQ�IURP�SDUWLFLSDWLRQ�LQ�WKH
0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DQG�RWKHU�IHGHUDO�SURJUDPV��,Q�DGGLWLRQ��WKH�VXEPLVVLRQ�RI�D�FODLP�IRU�VHUYLFHV�RU�LWHPV�JHQHUDWHG�LQ�YLRODWLRQ�RI�WKH�6WDUN�ODZ
PD\�FRQVWLWXWH�D�IDOVH�RU�IUDXGXOHQW�FODLP��DQG�WKXV�EH�VXEMHFW�WR�DGGLWLRQDO�SHQDOWLHV�XQGHU�WKH�)&$��0DQ\�VWDWHV�KDYH�DGRSWHG�VHOI�UHIHUUDO�VWDWXWHV�VLPLODU�WR�WKH
6WDUN�ODZ��VRPH�RI�ZKLFK�H[WHQG�EH\RQG�WKH�UHODWHG�VWDWH�0HGLFDLG�SURJUDP�WR�SURKLELW�WKH�SD\PHQW�RU�UHFHLSW�RI�UHPXQHUDWLRQ�IRU�WKH�UHIHUUDO�RI�SDWLHQWV�DQG
SK\VLFLDQ�VHOI�UHIHUUDOV�UHJDUGOHVV�RI�WKH�VRXUFH�RI�WKH�SD\PHQW�IRU�WKH�FDUH��2XU�SDUWLFLSDWLRQ�LQ�DQG�GHYHORSPHQW�RI�MRLQW�YHQWXUHV�DQG�RWKHU�ILQDQFLDO�UHODWLRQVKLSV
ZLWK�SK\VLFLDQV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�WKH�6WDUN�ODZ�DQG�VLPLODU�VWDWH�HQDFWPHQWV�

7KH�$IIRUGDEOH�&DUH�$FW�DOVR�PDGH�FKDQJHV�WR�WKH�³ZKROH�KRVSLWDO´�H[FHSWLRQ�LQ�WKH�6WDUN�ODZ��HIIHFWLYHO\�SUHYHQWLQJ�QHZ�SK\VLFLDQ�RZQHG�KRVSLWDOV
DIWHU�0DUFK����������DQG�OLPLWLQJ�WKH�FDSDFLW\�DQG�DPRXQW�RI�SK\VLFLDQ�RZQHUVKLS�LQ�H[LVWLQJ�SK\VLFLDQ�RZQHG�KRVSLWDOV��$V�UHYLVHG��WKH�6WDUN�ODZ�SURKLELWV
SK\VLFLDQV�IURP�UHIHUULQJ�0HGLFDUH�SDWLHQWV�WR�D�KRVSLWDO�LQ�ZKLFK�WKH\�KDYH�DQ�RZQHUVKLS�RU�LQYHVWPHQW�LQWHUHVW�XQOHVV�WKH�KRVSLWDO�KDG�SK\VLFLDQ�RZQHUVKLS�DQG�D
0HGLFDUH�SURYLGHU�DJUHHPHQW�DV�RI�0DUFK�����������RU��IRU�WKRVH�KRVSLWDOV�XQGHU�GHYHORSPHQW�DW�WKH�WLPH�RI�WKH�$&$¶V�HQDFWPHQW��DV�RI�'HFHPEHU������������$
SK\VLFLDQ�RZQHG�KRVSLWDO�WKDW�PHHWV�WKHVH�UHTXLUHPHQWV�LV�VWLOO�VXEMHFW�WR�UHVWULFWLRQV�WKDW�OLPLW�WKH�KRVSLWDO¶V�DJJUHJDWH�SK\VLFLDQ�RZQHUVKLS�SHUFHQWDJH�DQG��ZLWK
FHUWDLQ�QDUURZ�H[FHSWLRQV�IRU�KRVSLWDOV�ZLWK�D�KLJK�SHUFHQWDJH�RI�0HGLFDLG�SDWLHQWV��SURKLELW�H[SDQVLRQ�RI�WKH�QXPEHU�RI�RSHUDWLQJ�URRPV��SURFHGXUH�URRPV�RU
EHGV��3K\VLFLDQ�RZQHG�KRVSLWDOV�DUH�DOVR�FXUUHQWO\�VXEMHFW�WR�UHSRUWLQJ�UHTXLUHPHQWV�DQG�H[WHQVLYH�GLVFORVXUH�UHTXLUHPHQWV�RQ�WKH�KRVSLWDO¶V�ZHEVLWH�DQG�LQ�DQ\
SXEOLF�DGYHUWLVHPHQWV�

,PSOLFDWLRQV�RI�)UDXG�DQG�$EXVH�/DZV²�$W�'HFHPEHU�����������WZR�KRVSLWDOV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��DQG�WKH�PDMRULW\�RI�WKH
IDFLOLWLHV�WKDW�RSHUDWH�DV�VXUJLFDO�KRVSLWDOV�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW��DUH�RZQHG�E\�MRLQW�YHQWXUHV�WKDW�LQFOXGH�VRPH�SK\VLFLDQ�RZQHUV�DQG�DUH�VXEMHFW�WR�WKH
OLPLWDWLRQV�DQG�UHTXLUHPHQWV�LQ�WKH�$IIRUGDEOH�&DUH�$FW�RQ�SK\VLFLDQ�RZQHG�KRVSLWDOV��)XUWKHUPRUH��WKH�PDMRULW\�RI�DPEXODWRU\�VXUJHU\�FHQWHUV�LQ�RXU�$PEXODWRU\
&DUH�VHJPHQW��ZKLFK�DUH�RZQHG�E\�MRLQW�YHQWXUHV�ZLWK�SK\VLFLDQV�RU�KHDOWKFDUH�V\VWHPV��DUH�VXEMHFW�WR�WKH�$QWL�NLFNEDFN�6WDWXWH�DQG��LQ�FHUWDLQ�FLUFXPVWDQFHV��PD\
EH�VXEMHFW�WR�WKH�6WDUN�ODZ��,Q�DGGLWLRQ��ZH�KDYH�FRQWUDFWV�ZLWK�SK\VLFLDQV�DQG�QRQ�SK\VLFLDQ�UHIHUUDO�VHUYLFHV�SURYLGLQJ�IRU�D�YDULHW\�RI�ILQDQFLDO�DUUDQJHPHQWV�
LQFOXGLQJ�HPSOR\PHQW�FRQWUDFWV��OHDVHV�DQG�SURIHVVLRQDO�VHUYLFH�DJUHHPHQWV��VXFK�DV�PHGLFDO�GLUHFWRU�DJUHHPHQWV��:H�KDYH�DOVR�SURYLGHG�ILQDQFLDO�LQFHQWLYHV�WR
UHFUXLW�SK\VLFLDQV�WR�UHORFDWH�WR�FRPPXQLWLHV�VHUYHG�E\�RXU�KRVSLWDOV��LQFOXGLQJ�LQFRPH�DQG�FROOHFWLRQ�JXDUDQWHHV�DQG�UHLPEXUVHPHQW�RI�UHORFDWLRQ�FRVWV��DQG�ZLOO
FRQWLQXH�WR�SURYLGH�UHFUXLWPHQW�SDFNDJHV�LQ�WKH�IXWXUH��)XUWKHUPRUH��QHZ�SD\PHQW�VWUXFWXUHV��VXFK�DV�$&2V�DQG�RWKHU�DUUDQJHPHQWV�LQYROYLQJ�FRPELQDWLRQV�RI
KRVSLWDOV��SK\VLFLDQV�DQG�RWKHU�SURYLGHUV�ZKR�VKDUH�SD\PHQW�VDYLQJV��FRXOG�SRWHQWLDOO\�EH�VHHQ�DV�LPSOLFDWLQJ�DQWL�NLFNEDFN�DQG�VHOI�UHIHUUDO�SURYLVLRQV�

2XU�RSHUDWLRQV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�WKH�IDLOXUH�RI�RXU�DUUDQJHPHQWV�WR�FRPSO\�ZLWK�WKH�$QWL�NLFNEDFN�6WDWXWH��WKH�6WDUN�ODZ��ELOOLQJ
UHTXLUHPHQWV��FXUUHQW�VWDWH�ODZV��RU�RWKHU�OHJLVODWLRQ�RU�UHJXODWLRQV�LQ�WKHVH�DUHDV�DGRSWHG�LQ�WKH�IXWXUH��:H�DUH�XQDEOH�WR�SUHGLFW�ZKHWKHU�RWKHU�OHJLVODWLRQ�RU
UHJXODWLRQV�DW�WKH�IHGHUDO�RU�VWDWH�OHYHO�LQ�DQ\�RI�WKHVH�DUHDV�ZLOO�EH�DGRSWHG��ZKDW�IRUP�VXFK�OHJLVODWLRQ�RU�UHJXODWLRQV�PD\�WDNH�RU�KRZ�WKH\�PD\�LPSDFW�RXU
RSHUDWLRQV��)RU�H[DPSOH��ZH�FDQQRW�SUHGLFW�ZKHWKHU�SK\VLFLDQV�PD\�XOWLPDWHO\�EH�UHVWULFWHG�IURP�KROGLQJ�RZQHUVKLS�LQWHUHVWV�LQ�KRVSLWDOV�RU�ZKHWKHU�WKH�H[FHSWLRQ
UHODWLQJ�WR�VHUYLFHV�SURYLGHG�E\�DPEXODWRU\�VXUJHU\�FHQWHUV�FRXOG�EH�HOLPLQDWHG��:H�DUH�FRQWLQXLQJ�WR�HQWHU�LQWR�QHZ�ILQDQFLDO�DUUDQJHPHQWV�ZLWK�SK\VLFLDQV�DQG
RWKHU�SURYLGHUV�LQ�D�PDQQHU�ZH�EHOLHYH�FRPSOLHV�ZLWK�DSSOLFDEOH�DQWL�NLFNEDFN�DQG�DQWL�IUDXG�DQG�DEXVH�ODZV��+RZHYHU��JRYHUQPHQWDO�RIILFLDOV�UHVSRQVLEOH�IRU
HQIRUFLQJ�WKHVH�ODZV�PD\�QHYHUWKHOHVV�DVVHUW�WKDW�ZH�DUH�LQ�YLRODWLRQ�RI�WKHVH�SURYLVLRQV��,Q�DGGLWLRQ��WKHVH�VWDWXWHV�RU�UHJXODWLRQV�PD\�EH�LQWHUSUHWHG�DQG�HQIRUFHG
E\�WKH�FRXUWV�LQ�D�PDQQHU�WKDW�LV�QRW�FRQVLVWHQW�ZLWK�RXU�LQWHUSUHWDWLRQ��$Q�DGYHUVH�GHWHUPLQDWLRQ�FRXOG�VXEMHFW�XV�WR�OLDELOLWLHV�XQGHU�WKH�6RFLDO�6HFXULW\�$FW�
LQFOXGLQJ�FULPLQDO�SHQDOWLHV��FLYLO�PRQHWDU\�SHQDOWLHV�DQG�H[FOXVLRQ�IURP�SDUWLFLSDWLRQ�LQ�0HGLFDUH��0HGLFDLG�RU�RWKHU�IHGHUDO�KHDOWKFDUH�SURJUDPV��DQ\�RI�ZKLFK
FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU�UHVXOWV�RI�RSHUDWLRQV��,Q�DGGLWLRQ��DQ\�GHWHUPLQDWLRQ�E\�D�IHGHUDO�RU�VWDWH�DJHQF\�RU�FRXUW
WKDW�RXU�863,�MRLQW�YHQWXUH�RU�LWV�VXEVLGLDULHV�KDV�YLRODWHG�DQ\�RI�WKHVH�ODZV�FRXOG�JLYH�FHUWDLQ�RI�RXU�KHDOWKFDUH�V\VWHP�SDUWQHUV�D�ULJKW�WR�WHUPLQDWH�WKHLU
UHODWLRQVKLSV�ZLWK�XV��DQG�DQ\�VLPLODU�GHWHUPLQDWLRQ�ZLWK�UHVSHFW�WR�&RQLIHU�RU�DQ\�RI�LWV�VXEVLGLDULHV�FRXOG�JLYH
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&RQLIHU¶V�FOLHQWV�WKH�ULJKW�WR�WHUPLQDWH�WKHLU�VHUYLFHV�DJUHHPHQWV�ZLWK�XV��0RUHRYHU��DQ\�YLRODWLRQV�E\�DQG�UHVXOWLQJ�SHQDOWLHV�RU�H[FOXVLRQV�LPSRVHG�XSRQ�RXU�863,
MRLQW�YHQWXUH¶V�KHDOWKFDUH�V\VWHP�SDUWQHUV�RU�&RQLIHU¶V�FOLHQWV�FRXOG�DGYHUVHO\�DIIHFW�WKHLU�ILQDQFLDO�FRQGLWLRQ�DQG��LQ�WXUQ��KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU
EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV�

5HWHQWLRQ�RI�,QGHSHQGHQW�&RPSOLDQFH�0RQLWRU²�$V�SUHYLRXVO\�GLVFORVHG��LQ�6HSWHPEHU�������WKH�&RPSDQ\�DQG�FHUWDLQ�RI�LWV�VXEVLGLDULHV��LQFOXGLQJ
7HQHW�+HDOWK6\VWHP�0HGLFDO��,QF���³7+60,´���$WODQWD�0HGLFDO�&HQWHU��,QF���³$0&,´��DQG�1RUWK�)XOWRQ�0HGLFDO�&HQWHU��,QF���³1)0&,´���H[HFXWHG�DJUHHPHQWV
ZLWK�WKH�'HSDUWPHQW�RI�-XVWLFH��³'2-´��DQG�RWKHUV�WR�UHVROYH�D�FLYLO�TXL�WDP�DFWLRQ�DQG�FULPLQDO�LQYHVWLJDWLRQ��,Q�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�UHVROXWLRQ
DJUHHPHQWV��7+60,�HQWHUHG�LQWR�D�1RQ�3URVHFXWLRQ�$JUHHPHQW��³13$´��ZLWK�WKH�&ULPLQDO�'LYLVLRQ��)UDXG�6HFWLRQ��RI�WKH�'2-�DQG�WKH�8�6��$WWRUQH\¶V�2IILFH�IRU
WKH�1RUWKHUQ�'LVWULFW�RI�*HRUJLD��WRJHWKHU��WKH�³2IILFHV´���7KH�13$�UHTXLUHV��DPRQJ�RWKHU�WKLQJV������7+60,�DQG�WKH�&RPSDQ\�WR�IXOO\�FRRSHUDWH�ZLWK�WKH�2IILFHV
LQ�DQ\�PDWWHUV�UHODWLQJ�WR�WKH�FRQGXFW�GHVFULEHG�LQ�WKH�13$�DQG�RWKHU�FRQGXFW�XQGHU�LQYHVWLJDWLRQ�E\�WKH�2IILFHV�DW�DQ\�WLPH�GXULQJ�WKH�WHUP�RI�WKH�13$��DQG����
WKH�&RPSDQ\�WR�UHWDLQ�DQ�LQGHSHQGHQW�FRPSOLDQFH�PRQLWRU�WR�DVVHVV��RYHUVHH�DQG�PRQLWRU�LWV�FRPSOLDQFH�ZLWK�WKH�REOLJDWLRQV�XQGHU�WKH�13$��2Q�)HEUXDU\���������
WKH�&RPSDQ\�UHWDLQHG�WZR�LQGHSHQGHQW�FR�PRQLWRUV��WKH�³0RQLWRU´���ZKR�DUH�SDUWQHUV�LQ�D�QDWLRQDO�ODZ�ILUP�

7KH�13$�LV�VFKHGXOHG�WR�H[SLUH�RQ�)HEUXDU\����������WKUHH�\HDUV�IURP�WKH�GDWH�RQ�ZKLFK�WKH�0RQLWRU�ZDV�UHWDLQHG���+RZHYHU��LQ�WKH�HYHQW�WKH�2IILFHV
GHWHUPLQH��LQ�WKHLU�VROH�GLVFUHWLRQ��WKDW�WKH�&RPSDQ\��RU�DQ\�RI�LWV�VXEVLGLDULHV�RU�DIILOLDWHV��KDV�NQRZLQJO\�YLRODWHG�DQ\�SURYLVLRQ�RI�WKH�13$��WKH�13$�FRXOG�EH
H[WHQGHG�E\�WKH�2IILFHV��LQ�WKHLU�VROH�GLVFUHWLRQ��IRU�XS�WR�RQH�\HDU��ZLWKRXW�SUHMXGLFH�WR�WKH�2IILFHV¶�RWKHU�ULJKWV�XQGHU�WKH�13$��&RQYHUVHO\��LQ�WKH�HYHQW�WKH
2IILFHV�ILQG��LQ�WKHLU�VROH�GLVFUHWLRQ��WKDW�WKHUH�H[LVWV�D�FKDQJH�LQ�FLUFXPVWDQFHV�VXIILFLHQW�WR�HOLPLQDWH�WKH�QHHG�IRU�D�PRQLWRU��RU�WKDW�WKH�RWKHU�SURYLVLRQV�RI�WKH
13$�KDYH�EHHQ�VDWLVILHG��WKH�RYHUVLJKW�RI�WKH�0RQLWRU�RU�WKH�13$�LWVHOI�PD\�EH�WHUPLQDWHG�HDUO\�

7KH�0RQLWRU¶V�SULPDU\�UHVSRQVLELOLW\�LV�WR�DVVHVV��RYHUVHH�DQG�PRQLWRU�WKH�&RPSDQ\¶V�FRPSOLDQFH�ZLWK�LWV�REOLJDWLRQV�XQGHU�WKH�13$�WR�VSHFLILFDOO\
DGGUHVV�DQG�UHGXFH�WKH�ULVN�RI�DQ\�UHFXUUHQFH�RI�YLRODWLRQV�RI�WKH�$QWL�NLFNEDFN�6WDWXWH�DQG�6WDUN�ODZ�E\�DQ\�HQWLW\�WKH�&RPSDQ\�RZQV��LQ�ZKROH�RU�LQ�SDUW��,Q
GRLQJ�VR��WKH�0RQLWRU�UHYLHZV�DQG�PRQLWRUV�WKH�HIIHFWLYHQHVV�RI�WKH�&RPSDQ\¶V�FRPSOLDQFH�ZLWK�WKH�$QWL�NLFNEDFN�6WDWXWH�DQG�WKH�6WDUN�ODZ��DV�ZHOO�DV�UHVSHFWLYH
LPSOHPHQWLQJ�UHJXODWLRQV��DGYLVRULHV�DQG�DGYLVRU\�RSLQLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�PDNHV�VXFK�UHFRPPHQGDWLRQV�DV�WKH�0RQLWRU�EHOLHYHV�DUH�QHFHVVDU\�WR
FRPSO\�ZLWK�WKH�13$��:LWK�UHVSHFW�WR�DOO�HQWLWLHV�LQ�ZKLFK�WKH�&RPSDQ\�RU�RQH�RI�LWV�DIILOLDWHV�RZQV�D�GLUHFW�RU�LQGLUHFW�HTXLW\�LQWHUHVW�RI�����RU�OHVV�DQG�GRHV�QRW
PDQDJH�RU�FRQWURO�WKH�GD\�WR�GD\�RSHUDWLRQV��WKH�0RQLWRU¶V�DFFHVV�WR�VXFK�HQWLWLHV�LV�FR�H[WHQVLYH�ZLWK�WKH�&RPSDQ\¶V�DFFHVV�RU�FRQWURO�DQG�IRU�WKH�SXUSRVH�RI
UHYLHZLQJ�WKH�FRQGXFW��'XULQJ�LWV�WHUP��WKH�0RQLWRU�ZLOO�UHYLHZ�DQG�SURYLGH�UHFRPPHQGDWLRQV�IRU�LPSURYLQJ�FRPSOLDQFH�ZLWK�WKH�$QWL�NLFNEDFN�6WDWXWH�DQG�6WDUN
ODZ��DV�ZHOO�DV�WKH�GHVLJQ��LPSOHPHQWDWLRQ�DQG�HQIRUFHPHQW�RI�WKH�&RPSDQ\¶V�FRPSOLDQFH�DQG�HWKLFV�SURJUDPV�IRU�WKH�SXUSRVH�RI�SUHYHQWLQJ�IXWXUH�FULPLQDO�DQG
HWKLFDO�YLRODWLRQV�E\�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��YLRODWLRQV�UHODWHG�WR�WKH�FRQGXFW�JLYLQJ�ULVH�WR�WKH�13$�DQG�WKH�&ULPLQDO
,QIRUPDWLRQ�ILOHG�LQ�FRQQHFWLRQ�ZLWK�WKH�13$��,I�ZH�DUH�DOOHJHG�RU�IRXQG�WR�KDYH�YLRODWHG�WKH�WHUPV�RI�WKH�13$�GHVFULEHG�DERYH�RU�IHGHUDO�KHDOWKFDUH�ODZV��UXOHV�RU
UHJXODWLRQV�LQ�WKH�IXWXUH��RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�FRXOG�EH�PDWHULDOO\�DGYHUVHO\�DIIHFWHG��)RU�DGGLWLRQDO�LQIRUPDWLRQ
UHJDUGLQJ�WKH�GXWLHV�DQG�DXWKRULWLHV�RI�WKH�0RQLWRU��UHIHUHQFH�LV�PDGH�WR�RXU�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ
�³6(&´��RQ�2FWREHU���������

+($/7+�,1685$1&(�3257$%,/,7<�$1'�$&&2817$%,/,7<�$&7

7LWOH�,,��6XEWLWOH�)�RI�WKH�+HDOWK�,QVXUDQFH�3RUWDELOLW\�DQG�$FFRXQWDELOLW\�$FW�PDQGDWHV�WKH�DGRSWLRQ�RI�VSHFLILF�VWDQGDUGV�IRU�HOHFWURQLF�WUDQVDFWLRQV�DQG
FRGH�VHWV�WKDW�DUH�XVHG�WR�WUDQVPLW�FHUWDLQ�W\SHV�RI�KHDOWK�LQIRUPDWLRQ��+,3$$¶V�REMHFWLYH�LV�WR�HQFRXUDJH�HIILFLHQF\�DQG�UHGXFH�WKH�FRVW�RI�RSHUDWLRQV�ZLWKLQ�WKH
KHDOWKFDUH�LQGXVWU\��7R�SURWHFW�WKH�LQIRUPDWLRQ�WUDQVPLWWHG�XVLQJ�WKH�PDQGDWHG�VWDQGDUGV�DQG�WKH�SDWLHQW�LQIRUPDWLRQ�XVHG�LQ�WKH�GDLO\�RSHUDWLRQV�RI�D�FRYHUHG
HQWLW\��+,3$$�DOVR�VHWV�IRUWK�IHGHUDO�UXOHV�SURWHFWLQJ�WKH�SULYDF\�DQG�VHFXULW\�RI�SURWHFWHG�KHDOWK�LQIRUPDWLRQ��³3+,´���7KH�SULYDF\�DQG�VHFXULW\�UHJXODWLRQV�DGGUHVV
WKH�XVH�DQG�GLVFORVXUH�RI�LQGLYLGXDOO\�LGHQWLILDEOH�KHDOWK�LQIRUPDWLRQ�DQG�WKH�ULJKWV�RI�SDWLHQWV�WR�XQGHUVWDQG�DQG�FRQWURO�KRZ�WKHLU�LQIRUPDWLRQ�LV�XVHG�DQG
GLVFORVHG��7KH�ODZ�SURYLGHV�ERWK�FULPLQDO�DQG�FLYLO�ILQHV�DQG�SHQDOWLHV�IRU�FRYHUHG�HQWLWLHV�WKDW�IDLO�WR�FRPSO\�ZLWK�+,3$$�

7R�UHFHLYH�UHLPEXUVHPHQW�IURP�&06�IRU�HOHFWURQLF�FODLPV��KHDOWKFDUH�SURYLGHUV�DQG�KHDOWK�SODQV�PXVW�XVH�+,3$$¶V�HOHFWURQLF�GDWD�WUDQVPLVVLRQ
�WUDQVDFWLRQ�DQG�FRGH�VHW��VWDQGDUGV�ZKHQ�WUDQVPLWWLQJ�FHUWDLQ�KHDOWKFDUH�LQIRUPDWLRQ�HOHFWURQLFDOO\��(IIHFWLYH�2FWREHU����������&06�FKDQJHG�WKH�IRUPDWV�XVHG�IRU
FHUWDLQ�HOHFWURQLF�WUDQVDFWLRQV�DQG�EHJDQ�UHTXLULQJ�WKH�XVH�RI�XSGDWHG�VWDQGDUG�FRGH�VHWV�IRU�FHUWDLQ�GLDJQRVHV�DQG�SURFHGXUHV�NQRZQ�DV�,&'����FRGH�VHWV�
$OWKRXJK�XVH�RI�WKH�,&'����FRGH�VHWV�UHTXLUHG�VLJQLILFDQW�PRGLILFDWLRQV�WR�RXU�SD\PHQW�V\VWHPV�DQG�SURFHVVHV��WKH�FRVWV�RI�FRPSOLDQFH�ZLWK�WKHVH�UHJXODWLRQV�KDV
QRW�KDG�DQG�LV�QRW�H[SHFWHG�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�UHYHQXHV��)XUWKHUPRUH��RXU�HOHFWURQLF�GDWD
WUDQVPLVVLRQV�DUH�FRPSOLDQW�ZLWK�FXUUHQW�++6�VWDQGDUGV�IRU�DGGLWLRQDO�HOHFWURQLF�WUDQVDFWLRQV�DQG�ZLWK�++6¶�RSHUDWLQJ�UXOHV�WR�SURPRWH�XQLIRUPLW\�LQ�WKH
LPSOHPHQWDWLRQ�RI�HDFK�VWDQGDUGL]HG�HOHFWURQLF�WUDQVDFWLRQ�
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8QGHU�+,3$$��FRYHUHG�HQWLWLHV�PXVW�HVWDEOLVK�DGPLQLVWUDWLYH��SK\VLFDO�DQG�WHFKQLFDO�VDIHJXDUGV�WR�SURWHFW�WKH�FRQILGHQWLDOLW\��LQWHJULW\�DQG�DYDLODELOLW\�RI
HOHFWURQLF�3+,�PDLQWDLQHG�RU�WUDQVPLWWHG�E\�WKHP�RU�E\�RWKHUV�RQ�WKHLU�EHKDOI��7KH�FRYHUHG�HQWLWLHV�ZH�RSHUDWH�DUH�LQ�PDWHULDO�FRPSOLDQFH�ZLWK�WKH�SULYDF\��VHFXULW\
DQG�1DWLRQDO�3URYLGHU�,GHQWLILHU�UHTXLUHPHQWV�RI�+,3$$��,Q�DGGLWLRQ��PRVW�RI�&RQLIHU¶V�FOLHQWV�DUH�FRYHUHG�HQWLWLHV��DQG�&RQLIHU�LV�D�EXVLQHVV�DVVRFLDWH�WR�PDQ\�RI
WKRVH�FOLHQWV�XQGHU�+,3$$�DV�D�UHVXOW�RI�LWV�FRQWUDFWXDO�REOLJDWLRQV�WR�SHUIRUP�FHUWDLQ�IXQFWLRQV�RQ�EHKDOI�RI�DQG�SURYLGH�FHUWDLQ�VHUYLFHV�WR�WKRVH�FOLHQWV��$V�D
EXVLQHVV�DVVRFLDWH��&RQLIHU¶V�XVH�DQG�GLVFORVXUH�RI�3+,�LV�UHVWULFWHG�E\�+,3$$�DQG�WKH�EXVLQHVV�DVVRFLDWH�DJUHHPHQWV�&RQLIHU�LV�UHTXLUHG�WR�HQWHU�LQWR�ZLWK�LWV
FRYHUHG�HQWLW\�FOLHQWV�

,Q�������+,3$$�ZDV�DPHQGHG�E\�WKH�+HDOWK�,QIRUPDWLRQ�7HFKQRORJ\�IRU�(FRQRPLF�DQG�&OLQLFDO�+HDOWK��³+,7(&+´��$FW�WR�LPSRVH�FHUWDLQ�RI�WKH�+,3$$
SULYDF\�DQG�VHFXULW\�UHTXLUHPHQWV�GLUHFWO\�XSRQ�EXVLQHVV�DVVRFLDWHV�RI�FRYHUHG�HQWLWLHV�DQG�VLJQLILFDQWO\�LQFUHDVH�WKH�PRQHWDU\�SHQDOWLHV�IRU�YLRODWLRQV�RI�+,3$$�
5HJXODWLRQV�WKDW�WRRN�HIIHFW�LQ�ODWH������DOVR�UHTXLUH�EXVLQHVV�DVVRFLDWHV�VXFK�DV�&RQLIHU�WR�QRWLI\�FRYHUHG�HQWLWLHV��ZKR�LQ�WXUQ�PXVW�QRWLI\�DIIHFWHG�LQGLYLGXDOV�DQG
JRYHUQPHQW�DXWKRULWLHV��RI�GDWD�VHFXULW\�EUHDFKHV�LQYROYLQJ�XQVHFXUHG�3+,��6LQFH�WKH�SDVVDJH�RI�WKH�+,7(&+�$FW��HQIRUFHPHQW�RI�+,3$$�YLRODWLRQV�KDV�LQFUHDVHG�
$�NQRZLQJ�EUHDFK�RI�WKH�+,3$$�SULYDF\�DQG�VHFXULW\�UHTXLUHPHQWV�PDGH�DSSOLFDEOH�WR�EXVLQHVV�DVVRFLDWHV�E\�WKH�+,7(&+�$FW�FRXOG�H[SRVH�&RQLIHU�WR�FULPLQDO
OLDELOLW\��DV�ZHOO�DV�FRQWUDFWXDO�OLDELOLW\�WR�WKH�DVVRFLDWHG�FRYHUHG�HQWLW\���DQG�D�EUHDFK�RI�VDIHJXDUGV�DQG�SURFHVVHV�WKDW�LV�QRW�GXH�WR�UHDVRQDEOH�FDXVH�RU�LQYROYHV
ZLOOIXO�QHJOHFW�FRXOG�H[SRVH�&RQLIHU�WR�VLJQLILFDQW�FLYLO�SHQDOWLHV�DQG�WKH�SRVVLELOLW\�RI�FLYLO�OLWLJDWLRQ�XQGHU�+,3$$�DQG�DSSOLFDEOH�VWDWH�ODZ�

:H�KDYH�GHYHORSHG�D�FRPSUHKHQVLYH�VHW�RI�SROLFLHV�DQG�SURFHGXUHV�LQ�RXU�HIIRUWV�WR�FRPSO\�ZLWK�+,3$$��DQG�VLPLODU�VWDWH�SULYDF\�ODZV��XQGHU�WKH
JXLGDQFH�RI�RXU�HWKLFV�DQG�FRPSOLDQFH�GHSDUWPHQW��2XU�FRPSOLDQFH�RIILFHUV�DQG�LQIRUPDWLRQ�VHFXULW\�RIILFHUV�DUH�UHVSRQVLEOH�IRU�LPSOHPHQWLQJ�DQG�PRQLWRULQJ
FRPSOLDQFH�ZLWK�RXU�+,3$$�SULYDF\�DQG�VHFXULW\�SROLFLHV�DQG�SURFHGXUHV�WKURXJKRXW�RXU�FRPSDQ\��:H�KDYH�DOVR�FUHDWHG�DQ�LQWHUQDO�ZHE�EDVHG�+,3$$�WUDLQLQJ
SURJUDP��ZKLFK�LV�PDQGDWRU\�IRU�DOO�8�6��EDVHG�HPSOR\HHV��%DVHG�RQ�H[LVWLQJ�UHJXODWLRQV�DQG�RXU�H[SHULHQFH�ZLWK�+,3$$�WR�WKLV�SRLQW��ZH�FRQWLQXH�WR�EHOLHYH�WKDW
WKH�RQJRLQJ�FRVWV�RI�FRPSO\LQJ�ZLWK�+,3$$�ZLOO�QRW�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

*29(510(17�(1)25&(0(17�())2576�$1'�48,�7$0�/$:68,76

%RWK�IHGHUDO�DQG�VWDWH�JRYHUQPHQW�DJHQFLHV�FRQWLQXH�KHLJKWHQHG�DQG�FRRUGLQDWHG�FLYLO�DQG�FULPLQDO�HQIRUFHPHQW�HIIRUWV�DJDLQVW�WKH�KHDOWKFDUH�LQGXVWU\�
7KH�2IILFH�RI�,QVSHFWRU�*HQHUDO��³2,*´��ZDV�HVWDEOLVKHG�DV�DQ�LQGHSHQGHQW�DQG�REMHFWLYH�RYHUVLJKW�XQLW�RI�++6�WR�FDUU\�RXW�WKH�PLVVLRQ�RI�SUHYHQWLQJ�IUDXG�DQG
DEXVH�DQG�SURPRWLQJ�HFRQRP\��HIILFLHQF\�DQG�HIIHFWLYHQHVV�RI�++6�SURJUDPV�DQG�RSHUDWLRQV��,Q�IXUWKHUDQFH�RI�WKLV�PLVVLRQ��WKH�2,*��DPRQJ�RWKHU�WKLQJV�
FRQGXFWV�DXGLWV��HYDOXDWLRQV�DQG�LQYHVWLJDWLRQV�UHODWLQJ�WR�++6�SURJUDPV�DQG�RSHUDWLRQV�DQG��ZKHQ�DSSURSULDWH��LPSRVHV�FLYLO�PRQHWDU\�SHQDOWLHV��DVVHVVPHQWV�DQG
DGPLQLVWUDWLYH�VDQFWLRQV��$OWKRXJK�ZH�KDYH�H[WHQVLYH�SROLFLHV�DQG�SURFHGXUHV�LQ�SODFH�WR�IDFLOLWDWH�FRPSOLDQFH�ZLWK�WKH�ODZV��UXOHV�DQG�UHJXODWLRQV�DIIHFWLQJ�WKH
KHDOWKFDUH�LQGXVWU\��WKHVH�SROLFLHV�DQG�SURFHGXUHV�PD\�QRW�EH�HIIHFWLYH�

+HDOWKFDUH�SURYLGHUV�DUH�DOVR�VXEMHFW�WR�TXL�WDP�RU�³ZKLVWOHEORZHU´�ODZVXLWV�XQGHU�WKH�IHGHUDO�)DOVH�&ODLPV�$FW��ZKLFK�DOORZV�SULYDWH�LQGLYLGXDOV�WR�EULQJ
DFWLRQV�RQ�EHKDOI�RI�WKH�JRYHUQPHQW��DOOHJLQJ�WKDW�D�KRVSLWDO�RU�KHDOWKFDUH�SURYLGHU�KDV�GHIUDXGHG�D�JRYHUQPHQW�SURJUDP��VXFK�DV�0HGLFDUH�RU�0HGLFDLG��,I�WKH
JRYHUQPHQW�LQWHUYHQHV�LQ�WKH�DFWLRQ�DQG�SUHYDLOV��WKH�GHIHQGDQW�PD\�EH�UHTXLUHG�WR�SD\�WKUHH�WLPHV�WKH�GDPDJHV�VXVWDLQHG�E\�WKH�JRYHUQPHQW��SOXV�PDQGDWRU\�FLYLO
SHQDOWLHV�IRU�HDFK�IDOVH�FODLP�VXEPLWWHG�WR�WKH�JRYHUQPHQW��$V�SDUW�RI�WKH�UHVROXWLRQ�RI�D�TXL�WDP�FDVH��WKH�TXL�WDP�SODLQWLII�PD\�VKDUH�LQ�D�SRUWLRQ�RI�DQ\�VHWWOHPHQW
RU�MXGJPHQW��,I�WKH�JRYHUQPHQW�GRHV�QRW�LQWHUYHQH�LQ�WKH�DFWLRQ��WKH�TXL�WDP�SODLQWLII�PD\�FRQWLQXH�WR�SXUVXH�WKH�DFWLRQ�LQGHSHQGHQWO\��7KHUH�DUH�PDQ\�SRWHQWLDO
EDVHV�IRU�OLDELOLW\�XQGHU�WKH�)&$��/LDELOLW\�RIWHQ�DULVHV�ZKHQ�DQ�HQWLW\�NQRZLQJO\�VXEPLWV�D�IDOVH�FODLP�IRU�UHLPEXUVHPHQW�WR�WKH�IHGHUDO�JRYHUQPHQW��7KH�)&$
GHILQHV�WKH�WHUP�³NQRZLQJO\´�EURDGO\��7KRXJK�VLPSOH�QHJOLJHQFH�ZLOO�QRW�JLYH�ULVH�WR�OLDELOLW\�XQGHU�WKH�)&$��VXEPLWWLQJ�D�FODLP�ZLWK�UHFNOHVV�GLVUHJDUG�WR�LWV
WUXWK�RU�IDOVLW\�FRQVWLWXWHV�D�³NQRZLQJ´�VXEPLVVLRQ�XQGHU�WKH�)&$�DQG��WKHUHIRUH��ZLOO�TXDOLI\�IRU�OLDELOLW\��7KH�)UDXG�(QIRUFHPHQW�DQG�5HFRYHU\�$FW�RI�����
H[SDQGHG�WKH�VFRSH�RI�WKH�)&$�E\��DPRQJ�RWKHU�WKLQJV��FUHDWLQJ�OLDELOLW\�IRU�NQRZLQJO\�DQG�LPSURSHUO\�DYRLGLQJ�UHSD\PHQW�RI�DQ�RYHUSD\PHQW�UHFHLYHG�IURP�WKH
JRYHUQPHQW�DQG�EURDGHQLQJ�SURWHFWLRQV�IRU�ZKLVWOHEORZHUV��,W�LV�D�YLRODWLRQ�RI�WKH�)&$�WR�NQRZLQJO\�IDLO�WR�UHSRUW�DQG�UHWXUQ�DQ�RYHUSD\PHQW�ZLWKLQ����GD\V�RI
LGHQWLI\LQJ�WKH�RYHUSD\PHQW�RU�E\�WKH�GDWH�D�FRUUHVSRQGLQJ�FRVW�UHSRUW�LV�GXH��ZKLFKHYHU�LV�ODWHU��4XL�WDP�DFWLRQV�FDQ�DOVR�EH�ILOHG�XQGHU�FHUWDLQ�VWDWH�IDOVH�FODLPV
ODZV�LI�WKH�IUDXG�LQYROYHV�0HGLFDLG�IXQGV�RU�IXQGLQJ�IURP�VWDWH�DQG�ORFDO�DJHQFLHV��:H�KDYH�SDLG�VLJQLILFDQW�DPRXQWV�WR�UHVROYH�TXL�WDP�PDWWHUV�EURXJKW�DJDLQVW�XV
LQ�WKH�SDVW��DQG�ZH�DUH�XQDEOH�WR�SUHGLFW�WKH�LPSDFW�RI�IXWXUH�TXL�WDP�DFWLRQV�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�
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+($/7+&$5(�)$&,/,7<�/,&(16,1*�5(48,5(0(176

7KH�RSHUDWLRQ�RI�KHDOWKFDUH�IDFLOLWLHV�LV�VXEMHFW�WR�IHGHUDO��VWDWH�DQG�ORFDO�UHJXODWLRQV�UHODWLQJ�WR�SHUVRQQHO��RSHUDWLQJ�SROLFLHV�DQG�SURFHGXUHV��ILUH
SUHYHQWLRQ��UDWH�VHWWLQJ��WKH�DGHTXDF\�RI�PHGLFDO�FDUH��DQG�FRPSOLDQFH�ZLWK�EXLOGLQJ�FRGHV�DQG�HQYLURQPHQWDO�SURWHFWLRQ�ODZV��9DULRXV�OLFHQVHV�DQG�SHUPLWV�DOVR
DUH�UHTXLUHG�LQ�RUGHU�WR�GLVSHQVH�QDUFRWLFV��RSHUDWH�SKDUPDFLHV��KDQGOH�UDGLRDFWLYH�PDWHULDOV�DQG�RSHUDWH�FHUWDLQ�HTXLSPHQW��2XU�IDFLOLWLHV�DUH�VXEMHFW�WR�SHULRGLF
LQVSHFWLRQ�E\�JRYHUQPHQWDO�DQG�RWKHU�DXWKRULWLHV�WR�DVVXUH�FRQWLQXHG�FRPSOLDQFH�ZLWK�WKH�YDULRXV�VWDQGDUGV�QHFHVVDU\�IRU�OLFHQVLQJ�DQG�DFFUHGLWDWLRQ��:H�EHOLHYH
WKDW�DOO�RI�RXU�KHDOWKFDUH�IDFLOLWLHV�KROG�DOO�UHTXLUHG�JRYHUQPHQWDO�DSSURYDOV��OLFHQVHV�DQG�SHUPLWV�PDWHULDO�WR�WKH�RSHUDWLRQ�RI�WKHLU�EXVLQHVV�

87,/,=$7,21�5(9,(:�&203/,$1&(�$1'�+263,7$/�*29(51$1&(

,Q�DGGLWLRQ�WR�FHUWDLQ�VWDWXWRU\�FRYHUDJH�OLPLWV�DQG�H[FOXVLRQV��IHGHUDO�UHJXODWLRQV��VSHFLILFDOO\�WKH�0HGLFDUH�&RQGLWLRQV�RI�3DUWLFLSDWLRQ��JHQHUDOO\�UHTXLUH
KHDOWKFDUH�SURYLGHUV��LQFOXGLQJ�KRVSLWDOV�WKDW�IXUQLVK�RU�RUGHU�KHDOWKFDUH�VHUYLFHV�WKDW�PD\�EH�SDLG�IRU�XQGHU�WKH�0HGLFDUH�SURJUDP�RU�VWDWH�KHDOWKFDUH�SURJUDPV��WR
HQVXUH�WKDW�FODLPV�IRU�UHLPEXUVHPHQW�DUH�IRU�VHUYLFHV�RU�LWHPV�WKDW�DUH�����SURYLGHG�HFRQRPLFDOO\�DQG�RQO\�ZKHQ��DQG�WR�WKH�H[WHQW��WKH\�DUH�PHGLFDOO\�UHDVRQDEOH
DQG�QHFHVVDU\������RI�D�TXDOLW\�WKDW�PHHWV�SURIHVVLRQDOO\�UHFRJQL]HG�VWDQGDUGV�RI�KHDOWKFDUH��DQG�����VXSSRUWHG�E\�DSSURSULDWH�HYLGHQFH�RI�PHGLFDO�QHFHVVLW\�DQG
TXDOLW\��7KH�6RFLDO�6HFXULW\�$FW�HVWDEOLVKHG�WKH�8WLOL]DWLRQ�DQG�4XDOLW\�&RQWURO�3HHU�5HYLHZ�2UJDQL]DWLRQ�SURJUDP��QRZ�NQRZQ�DV�WKH�4XDOLW\�,PSURYHPHQW
2UJDQL]DWLRQ��³4,2´��SURJUDP��WR�SURPRWH�WKH�HIIHFWLYHQHVV��HIILFLHQF\��HFRQRP\�DQG�TXDOLW\�RI�VHUYLFHV�GHOLYHUHG�WR�0HGLFDUH�EHQHILFLDULHV�DQG�WR�HQVXUH�WKDW
WKRVH�VHUYLFHV�DUH�UHDVRQDEOH�DQG�QHFHVVDU\��&06�DGPLQLVWHUV�WKH�SURJUDP�WKURXJK�D�QHWZRUN�RI�4,2V�WKDW�ZRUN�ZLWK�FRQVXPHUV��SK\VLFLDQV��KRVSLWDOV�DQG�RWKHU
FDUHJLYHUV�WR�UHILQH�FDUH�GHOLYHU\�V\VWHPV�WR�HQVXUH�SDWLHQWV�UHFHLYH�WKH�DSSURSULDWH�FDUH�DW�WKH�DSSURSULDWH�WLPH��SDUWLFXODUO\�DPRQJ�XQGHUVHUYHG�SRSXODWLRQV��7KH
4,2�SURJUDP�DOVR�VDIHJXDUGV�WKH�LQWHJULW\�RI�WKH�0HGLFDUH�WUXVW�IXQG�E\�UHYLHZLQJ�0HGLFDUH�SDWLHQW�DGPLVVLRQV��WUHDWPHQWV�DQG�GLVFKDUJHV��DQG�HQVXULQJ�SD\PHQW
LV�PDGH�RQO\�IRU�PHGLFDOO\�QHFHVVDU\�VHUYLFHV��DQG�LQYHVWLJDWHV�EHQHILFLDU\�FRPSODLQWV�DERXW�TXDOLW\�RI�FDUH��7KH�4,2V�KDYH�WKH�DXWKRULW\�WR�GHQ\�SD\PHQW�IRU
VHUYLFHV�SURYLGHG�DQG�UHFRPPHQG�WR�++6�WKDW�D�SURYLGHU�WKDW�LV�LQ�VXEVWDQWLDO�QRQFRPSOLDQFH�ZLWK�FHUWDLQ�VWDQGDUGV�EH�H[FOXGHG�IURP�SDUWLFLSDWLQJ�LQ�WKH
0HGLFDUH�SURJUDP�

7KHUH�KDV�EHHQ�LQFUHDVHG�VFUXWLQ\�IURP�RXWVLGH�DXGLWRUV��JRYHUQPHQW�HQIRUFHPHQW�DJHQFLHV�DQG�RWKHUV��DV�ZHOO�DV�DQ�LQFUHDVHG�ULVN�RI�JRYHUQPHQW
LQYHVWLJDWLRQV�DQG�TXL�WDP�ODZVXLWV��UHODWHG�WR�KRVSLWDOV¶�0HGLFDUH�REVHUYDWLRQ�UDWHV�DQG�LQSDWLHQW�DGPLVVLRQ�GHFLVLRQV��7KH�WHUP�³0HGLFDUH�REVHUYDWLRQ�UDWH´�LV
GHILQHG�DV�WRWDO�XQLTXH�REVHUYDWLRQ�FODLPV�GLYLGHG�E\�WKH�VXP�RI�WRWDO�XQLTXH�REVHUYDWLRQ�FODLPV�DQG�WRWDO�LQSDWLHQW�VKRUW�VWD\�DFXWH�FDUH�KRVSLWDO�FODLPV��$�ORZ�UDWH
PD\�UDLVH�VXVSLFLRQV�WKDW�D�KRVSLWDO�LV�LQDSSURSULDWHO\�DGPLWWLQJ�SDWLHQWV�WKDW�FRXOG�EH�FDUHG�IRU�LQ�DQ�REVHUYDWLRQ�VHWWLQJ��,Q�DGGLWLRQ��&06�KDV�HVWDEOLVKHG�D
FRQFHSW�UHIHUUHG�WR�DV�WKH�³WZR�PLGQLJKW�UXOH´�WR�JXLGH�SUDFWLWLRQHUV�DGPLWWLQJ�SDWLHQWV�DQG�FRQWUDFWRUV�RQ�ZKHQ�LW�LV�DSSURSULDWH�WR�DGPLW�LQGLYLGXDOV�DV�KRVSLWDO
LQSDWLHQWV��8QGHU�WKH�WZR�PLGQLJKW�UXOH��IXOO�LPSOHPHQWDWLRQ�DQG�HQIRUFHPHQW�RI�ZKLFK�EHJDQ�RQ�-DQXDU\����������&06�KDV�LQGLFDWHG�WKDW�D�0HGLFDUH�SDWLHQW
VKRXOG�JHQHUDOO\�EH�DGPLWWHG�RQ�DQ�LQSDWLHQW�EDVLV�RQO\�ZKHQ�WKHUH�LV�D�UHDVRQDEOH�H[SHFWDWLRQ�WKDW�WKH�SDWLHQW¶V�FDUH�ZLOO�FURVV�WZR�PLGQLJKWV��LI�QRW��WKH�SDWLHQW
JHQHUDOO\�VKRXOG�EH�WUHDWHG�DV�DQ�RXWSDWLHQW��XQOHVV�DQ�H[FHSWLRQ�DSSOLHV��,Q�RXU�DIILOLDWHG�KRVSLWDOV��ZH�FRQGXFW�UHYLHZV�RI�0HGLFDUH�LQSDWLHQW�VWD\V�RI�OHVV�WKDQ�WZR
PLGQLJKWV�WR�GHWHUPLQH�ZKHWKHU�D�SDWLHQW�TXDOLILHV�IRU�LQSDWLHQW�DGPLVVLRQ��(QIRUFHPHQW�RI�WKH�WZR�PLGQLJKW�UXOH�KDV�QRW�KDG��DQG�LV�QRW�H[SHFWHG�WR�KDYH��D
PDWHULDO�LPSDFW�RQ�LQSDWLHQW�DGPLVVLRQ�UDWHV�DW�RXU�KRVSLWDOV�

0HGLFDO�DQG�VXUJLFDO�VHUYLFHV�DQG�SUDFWLFHV�DUH�H[WHQVLYHO\�VXSHUYLVHG�E\�FRPPLWWHHV�RI�VWDII�GRFWRUV�DW�HDFK�RI�RXU�KHDOWKFDUH�IDFLOLWLHV��DUH�RYHUVHHQ�E\
HDFK�IDFLOLW\¶V�ORFDO�JRYHUQLQJ�ERDUG��WKH�PHPEHUV�RI�ZKLFK�SULPDULO\�DUH�FRPPXQLW\�PHPEHUV�DQG�SK\VLFLDQV��DQG�DUH�UHYLHZHG�E\�RXU�FOLQLFDO�TXDOLW\�SHUVRQQHO�
7KH�ORFDO�KRVSLWDO�JRYHUQLQJ�ERDUG�DOVR�KHOSV�PDLQWDLQ�VWDQGDUGV�IRU�TXDOLW\�FDUH��GHYHORS�VKRUW�WHUP�DQG�ORQJ�UDQJH�SODQV��DQG�HVWDEOLVK��UHYLHZ�DQG�HQIRUFH
SUDFWLFHV�DQG�SURFHGXUHV��DV�ZHOO�DV�DSSURYHV�WKH�FUHGHQWLDOV��GLVFLSOLQLQJ�DQG��LI�QHFHVVDU\��WKH�WHUPLQDWLRQ�RI�SULYLOHJHV�RI�PHGLFDO�VWDII�PHPEHUV�

&(57,),&$7(�2)�1(('�5(48,5(0(176

6RPH�VWDWHV�UHTXLUH�VWDWH�DSSURYDO�IRU�FRQVWUXFWLRQ��DFTXLVLWLRQ�DQG�FORVXUH�RI�KHDOWKFDUH�IDFLOLWLHV��LQFOXGLQJ�ILQGLQJV�RI�QHHG�IRU�DGGLWLRQDO�RU�H[SDQGHG
KHDOWKFDUH�IDFLOLWLHV�RU�VHUYLFHV��&HUWLILFDWHV�RU�GHWHUPLQDWLRQV�RI�QHHG��ZKLFK�DUH�LVVXHG�E\�JRYHUQPHQWDO�DJHQFLHV�ZLWK�MXULVGLFWLRQ�RYHU�KHDOWKFDUH�IDFLOLWLHV��DUH�DW
WLPHV�UHTXLUHG�IRU�FDSLWDO�H[SHQGLWXUHV�H[FHHGLQJ�D�SUHVFULEHG�DPRXQW��FKDQJHV�LQ�EHG�FDSDFLW\�RU�VHUYLFHV��DQG�FHUWDLQ�RWKHU�PDWWHUV��2XU�VXEVLGLDULHV�RSHUDWH
KRVSLWDOV�LQ�HLJKW�VWDWHV�WKDW�UHTXLUH�D�IRUP�RI�VWDWH�DSSURYDO�XQGHU�FHUWLILFDWH�RI�QHHG�SURJUDPV�DSSOLFDEOH�WR�WKRVH�KRVSLWDOV��$SSUR[LPDWHO\�����RI�RXU�OLFHQVHG
KRVSLWDO�EHGV�DUH�ORFDWHG�LQ�WKHVH�VWDWHV��QDPHO\��$ODEDPD��)ORULGD��,OOLQRLV��0DVVDFKXVHWWV��0LFKLJDQ��0LVVRXUL��6RXWK�&DUROLQD�DQG�7HQQHVVHH���7KH�FHUWLILFDWH�RI
QHHG�SURJUDPV�LQ�PRVW�RI�WKHVH�VWDWHV��DORQJ�ZLWK�VHYHUDO�RWKHUV��DOVR�DSSO\�WR�DPEXODWRU\�VXUJHU\�FHQWHUV�
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)DLOXUH�WR�REWDLQ�QHFHVVDU\�VWDWH�DSSURYDO�FDQ�UHVXOW�LQ�WKH�LQDELOLW\�WR�H[SDQG�IDFLOLWLHV��DGG�VHUYLFHV��DFTXLUH�D�IDFLOLW\�RU�FKDQJH�RZQHUVKLS��)XUWKHU�
YLRODWLRQ�RI�VXFK�ODZV�PD\�UHVXOW�LQ�WKH�LPSRVLWLRQ�RI�FLYLO�VDQFWLRQV�RU�WKH�UHYRFDWLRQ�RI�D�IDFLOLW\¶V�OLFHQVH��:H�DUH�XQDEOH�WR�SUHGLFW�ZKHWKHU�ZH�ZLOO�EH�UHTXLUHG
RU�DEOH�WR�REWDLQ�DQ\�DGGLWLRQDO�FHUWLILFDWHV�RI�QHHG�LQ�DQ\�MXULVGLFWLRQ�ZKHUH�WKH\�DUH�UHTXLUHG��RU�LI�DQ\�MXULVGLFWLRQ�ZLOO�HOLPLQDWH�RU�DOWHU�LWV�FHUWLILFDWH�RI�QHHG
UHTXLUHPHQWV�LQ�D�PDQQHU�WKDW�ZLOO�LQFUHDVH�FRPSHWLWLRQ�DQG��WKHUHE\��DIIHFW�RXU�FRPSHWLWLYH�SRVLWLRQ��,Q�WKRVH�VWDWHV�WKDW�GR�QRW�KDYH�FHUWLILFDWH�RI�QHHG
UHTXLUHPHQWV�RU�WKDW�GR�QRW�UHTXLUH�UHYLHZ�RI�KHDOWKFDUH�FDSLWDO�H[SHQGLWXUH�DPRXQWV�EHORZ�D�UHODWLYHO\�KLJK�WKUHVKROG��FRPSHWLWLRQ�LQ�WKH�IRUP�RI�QHZ�VHUYLFHV�
IDFLOLWLHV�DQG�FDSLWDO�VSHQGLQJ�LV�PRUH�SUHYDOHQW�

(19,5210(17$/�0$77(56

2XU�KHDOWKFDUH�RSHUDWLRQV�DUH�VXEMHFW�WR�D�QXPEHU�RI�IHGHUDO��VWDWH�DQG�ORFDO�HQYLURQPHQWDO�ODZV��UXOHV�DQG�UHJXODWLRQV�WKDW�JRYHUQ��DPRQJ�RWKHU�WKLQJV�
RXU�GLVSRVDO�RI�VROLG�ZDVWH��DV�ZHOO�DV�RXU�XVH��VWRUDJH��WUDQVSRUWDWLRQ�DQG�GLVSRVDO�RI�KD]DUGRXV�DQG�WR[LF�PDWHULDOV��LQFOXGLQJ�UDGLRORJLFDO�PDWHULDOV���2XU
RSHUDWLRQV�DOVR�JHQHUDWH�PHGLFDO�ZDVWH�WKDW�PXVW�EH�GLVSRVHG�RI�LQ�FRPSOLDQFH�ZLWK�VWDWXWHV�DQG�UHJXODWLRQV�WKDW�YDU\�IURP�VWDWH�WR�VWDWH��,Q�DGGLWLRQ��DOWKRXJK�ZH
DUH�QRW�HQJDJHG�LQ�PDQXIDFWXULQJ�RU�RWKHU�DFWLYLWLHV�WKDW�SURGXFH�PHDQLQJIXO�OHYHOV�RI�JUHHQKRXVH�JDV�HPLVVLRQV��RXU�RSHUDWLQJ�H[SHQVHV�FRXOG�EH�DGYHUVHO\
DIIHFWHG�LI�OHJDO�DQG�UHJXODWRU\�GHYHORSPHQWV�UHODWHG�WR�FOLPDWH�FKDQJH�RU�RWKHU�LQLWLDWLYHV�UHVXOW�LQ�LQFUHDVHG�HQHUJ\�RU�RWKHU�FRVWV��:H�FRXOG�DOVR�EH�DIIHFWHG�E\
FOLPDWH�FKDQJH�DQG�RWKHU�HQYLURQPHQWDO�LVVXHV�WR�WKH�H[WHQW�VXFK�LVVXHV�DGYHUVHO\�DIIHFW�WKH�JHQHUDO�HFRQRP\�RU�UHVXOW�LQ�VHYHUH�ZHDWKHU�DIIHFWLQJ�WKH�FRPPXQLWLHV
LQ�ZKLFK�RXU�IDFLOLWLHV�DUH�ORFDWHG��$W�WKLV�WLPH��EDVHG�RQ�FXUUHQW�FOLPDWH�FRQGLWLRQV�DQG�RXU�DVVHVVPHQW�RI�H[LVWLQJ�DQG�SHQGLQJ�HQYLURQPHQWDO�UXOHV�DQG
UHJXODWLRQV��DV�ZHOO�DV�WUHDWLHV�DQG�LQWHUQDWLRQDO�DFFRUGV�UHODWLQJ�WR�FOLPDWH�FKDQJH��ZH�GR�QRW�EHOLHYH�WKDW�WKH�FRVWV�RI�FRPSO\LQJ�ZLWK�HQYLURQPHQWDO�ODZV�
LQFOXGLQJ�UHJXODWLRQV�UHODWLQJ�WR�FOLPDWH�FKDQJH�LVVXHV��ZLOO�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�IXWXUH�FDSLWDO�H[SHQGLWXUHV��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�
7KHUH�ZHUH�QR�PDWHULDO�FDSLWDO�H[SHQGLWXUHV�IRU�HQYLURQPHQWDO�PDWWHUV�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������

$17,75867�/$:6

7KH�IHGHUDO�JRYHUQPHQW�DQG�PRVW�VWDWHV�KDYH�HQDFWHG�DQWLWUXVW�ODZV�WKDW�SURKLELW�VSHFLILF�W\SHV�RI�DQWL�FRPSHWLWLYH�FRQGXFW��LQFOXGLQJ�SULFH�IL[LQJ��ZDJH
IL[LQJ��FRQFHUWHG�UHIXVDOV�WR�GHDO��SULFH�GLVFULPLQDWLRQ�DQG�W\LQJ�DUUDQJHPHQWV��DV�ZHOO�DV�PRQRSROL]DWLRQ�DQG�DFTXLVLWLRQV�RI�FRPSHWLWRUV�WKDW�KDYH��RU�PD\�KDYH��D
VXEVWDQWLDO�DGYHUVH�HIIHFW�RQ�FRPSHWLWLRQ��9LRODWLRQV�RI�IHGHUDO�RU�VWDWH�DQWLWUXVW�ODZV�FDQ�UHVXOW�LQ�YDULRXV�VDQFWLRQV��LQFOXGLQJ�FULPLQDO�DQG�FLYLO�SHQDOWLHV�

$QWLWUXVW�HQIRUFHPHQW�LQ�WKH�KHDOWKFDUH�LQGXVWU\�LV�FXUUHQWO\�D�SULRULW\�RI�WKH�8�6��)HGHUDO�7UDGH�&RPPLVVLRQ��³)7&´���,Q�UHFHQW�\HDUV��WKH�)7&�KDV�ILOHG
PXOWLSOH�DGPLQLVWUDWLYH�FRPSODLQWV�FKDOOHQJLQJ�KRVSLWDO�WUDQVDFWLRQV�LQ�VHYHUDO�VWDWHV��7KH�)7&�KDV�IRFXVHG�LWV�HQIRUFHPHQW�HIIRUWV�RQ�SUHYHQWLQJ�KRVSLWDO�PHUJHUV
WKDW�PD\��LQ�WKH�JRYHUQPHQW¶V�YLHZ��OHDYH�LQVXIILFLHQW�ORFDO�RSWLRQV�IRU�SDWLHQW�VHUYLFHV��,Q�DGGLWLRQ�WR�KRVSLWDO�PHUJHU�HQIRUFHPHQW��WKH�)7&�KDV�JLYHQ�LQFUHDVHG
DWWHQWLRQ�WR�WKH�HIIHFW�RI�FRPELQDWLRQV�LQYROYLQJ�RWKHU�KHDOWKFDUH�SURYLGHUV��LQFOXGLQJ�SK\VLFLDQ�SUDFWLFHV��7KH�)7&�KDV�DOVR�HQWHUHG�LQWR�QXPHURXV�FRQVHQW�GHFUHHV
LQ�WKH�SDVW�VHYHUDO�\HDUV�VHWWOLQJ�DOOHJDWLRQV�RI�SULFH�IL[LQJ�DPRQJ�SURYLGHUV�

5(*8/$7,216�$))(&7,1*�&21,)(5¶6�23(5$7,216

$V�GHVFULEHG�EHORZ��&RQLIHU�DQG�FHUWDLQ�RI�LWV�VXEVLGLDULHV�DUH�VXEMHFW�WR�VWDWXWHV�DQG�UHJXODWLRQV�UHJDUGLQJ�WKHLU�FRQVXPHU�ILQDQFH��GHEW�FROOHFWLRQ�DQG
FUHGLW�UHSRUWLQJ�DFWLYLWLHV�

'(%7�&2//(&7,21�$&7,9,7,(6

7KH�IHGHUDO�)DLU�'HEW�&ROOHFWLRQ�3UDFWLFHV�$FW��³)'&3$´��UHJXODWHV�SHUVRQV�ZKR�UHJXODUO\�FROOHFW�RU�DWWHPSW�WR�FROOHFW��GLUHFWO\�RU�LQGLUHFWO\��FRQVXPHU
GHEWV�RZHG�RU�DVVHUWHG�WR�EH�RZHG�WR�DQRWKHU�SHUVRQ��&HUWDLQ�RI�WKH�DFFRXQWV�UHFHLYDEOH�KDQGOHG�E\�&RQLIHU¶V�GHEW�FROOHFWLRQ�DJHQF\�VXEVLGLDU\��6\QGLFDWHG�2IILFH
6\VWHPV��//&��³626´���DUH�VXEMHFW�WR�WKH�)'&3$��ZKLFK�HVWDEOLVKHV�VSHFLILF�JXLGHOLQHV�DQG�SURFHGXUHV�WKDW�GHEW�FROOHFWRUV�PXVW�IROORZ�LQ�FRPPXQLFDWLQJ�ZLWK
FRQVXPHU�GHEWRUV��LQFOXGLQJ�WKH�WLPH��SODFH�DQG�PDQQHU�RI�VXFK�FRPPXQLFDWLRQV��7KH�)'&3$�DOVR�SODFHV�UHVWULFWLRQV�RQ�FRPPXQLFDWLRQV�ZLWK�LQGLYLGXDOV�RWKHU
WKDQ�FRQVXPHU�GHEWRUV�LQ�FRQQHFWLRQ�ZLWK�WKH�FROOHFWLRQ�RI�DQ\�FRQVXPHU�GHEW��,Q�DGGLWLRQ��WKH�)'&3$�FRQWDLQV�YDULRXV�QRWLFH�DQG�GLVFORVXUH�UHTXLUHPHQWV�DQG
LPSRVHV�FHUWDLQ�OLPLWDWLRQV�RQ�ODZVXLWV�WR�FROOHFW�GHEWV�DJDLQVW�FRQVXPHUV��'HEW�FROOHFWLRQ�DFWLYLWLHV�DUH�DOVR�UHJXODWHG�DW�WKH�VWDWH�OHYHO��0RVW�VWDWHV�KDYH�ODZV
UHJXODWLQJ�GHEW�FROOHFWLRQ�DFWLYLWLHV�LQ�ZD\V�WKDW�DUH�VLPLODU�WR��DQG�LQ�VRPH�FDVHV�PRUH�VWULQJHQW�WKDQ��WKH�)'&3$�

0DQ\�VWDWHV�DOVR�UHJXODWH�WKH�FROOHFWLRQ�SUDFWLFHV�RI�FUHGLWRUV�ZKR�FROOHFW�WKHLU�RZQ�GHEW��7KHVH�VWDWH�UHJXODWLRQV�DUH�RIWHQ�WKH�VDPH�RU�VLPLODU�WR�VWDWH
UHJXODWLRQV�DSSOLFDEOH�WR�WKLUG�SDUW\�FROOHFWRUV��&HUWDLQ�RI�WKH�DFFRXQWV�UHFHLYDEOH�&RQLIHU�PDQDJHV�IRU�LWV�FOLHQWV�DUH�VXEMHFW�WR�WKHVH�VWDWH�UHJXODWLRQV�

��



7DEOH�RI�&RQWHQWV

,Q�FHUWDLQ�VLWXDWLRQV��WKH�DFWLYLWLHV�RI�626�DUH�DOVR�VXEMHFW�WR�WKH�)DLU�&UHGLW�5HSRUWLQJ�$FW��³)&5$´���7KH�)&5$�UHJXODWHV�WKH�FROOHFWLRQ��GLVVHPLQDWLRQ
DQG�XVH�RI�FRQVXPHU�LQIRUPDWLRQ��LQFOXGLQJ�FRQVXPHU�FUHGLW�LQIRUPDWLRQ��6WDWH�FUHGLW�UHSRUWLQJ�ODZV��WR�WKH�H[WHQW�WKH\�DUH�QRW�SUHHPSWHG�E\�WKH�)&5$��PD\�DOVR
DSSO\�WR�626�

,Q�DFFRUGDQFH�ZLWK�WKH�IHGHUDO�)DLU�DQG�$FFXUDWH�&UHGLW�7UDQVDFWLRQ�$FW��³)$&7$´���&RQLIHU�KDV�DGRSWHG�����ZULWWHQ�JXLGDQFH�DQG�SURFHGXUHV�IRU
GHWHFWLQJ��SUHYHQWLQJ�DQG�UHVSRQGLQJ�DSSURSULDWHO\�WR�PLWLJDWH�LGHQWLW\�WKHIW��DQG�����FRZRUNHU�SROLFLHV�DQG�SURFHGXUHV��LQFOXGLQJ�WUDLQLQJ��WKDW�DGGUHVV�WKH
LPSRUWDQFH�RI�SURWHFWLQJ�QRQ�SXEOLF�SHUVRQDO�LQIRUPDWLRQ�DQG�DLG�&RQLIHU�LQ�GHWHFWLQJ�DQG�UHVSRQGLQJ�WR�VXVSLFLRXV�DFWLYLW\��LQFOXGLQJ�VXVSLFLRXV�DFWLYLW\�WKDW�PD\
VXJJHVW�D�SRVVLEOH�LGHQWLW\�WKHIW�UHG�IODJ��DV�DSSURSULDWH�

&RQLIHU�DQG�LWV�VXEVLGLDULHV�DUH�DOVR�VXEMHFW�WR�UHJXODWLRQ�E\�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�DQG�WKH�8�6��&RQVXPHU�)LQDQFLDO�3URWHFWLRQ�%XUHDX
�³&)3%´���%RWK�WKH�)7&�DQG�WKH�&)3%�KDYH�WKH�DXWKRULW\�WR�LQYHVWLJDWH�FRQVXPHU�FRPSODLQWV�UHODWLQJ�WR�D�YDULHW\�RI�FRQVXPHU�SURWHFWLRQ�ODZV��LQFOXGLQJ�WKH
)'&3$��)&5$�DQG�)$&7$��DQG�WR�LQLWLDWH�HQIRUFHPHQW�DFWLRQV��LQFOXGLQJ�DFWLRQV�WR�VHHN�UHVWLWXWLRQ�DQG�PRQHWDU\�SHQDOWLHV�IURP��RU�WR�UHTXLUH�FKDQJHV�LQ
EXVLQHVV�SUDFWLFHV�RI��UHJXODWHG�HQWLWLHV��6WDWH�RIILFLDOV�W\SLFDOO\�KDYH�DXWKRULW\�WR�HQIRUFH�FRUUHVSRQGLQJ�VWDWH�ODZV��,Q�DGGLWLRQ��DIIHFWHG�FRQVXPHUV�PD\�EULQJ�VXLWV�
LQFOXGLQJ�FODVV�DFWLRQ�VXLWV��WR�VHHN�PRQHWDU\�UHPHGLHV��LQFOXGLQJ�VWDWXWRU\�GDPDJHV��IRU�YLRODWLRQV�RI�WKH�IHGHUDO�DQG�VWDWH�SURYLVLRQV�GLVFXVVHG�DERYH�

3$<0(17�$&7,9,7<�5,6.6

&RQLIHU�DFFHSWV�SD\PHQWV�IURP�SDWLHQWV�RI�WKH�IDFLOLWLHV�IRU�ZKLFK�LW�SURYLGHV�VHUYLFHV�XVLQJ�D�YDULHW\�RI�PHWKRGV��LQFOXGLQJ�FUHGLW�FDUG��GHELW�FDUG��GLUHFW
GHELW�IURP�D�SDWLHQW¶V�EDQN�DFFRXQW��DQG�SK\VLFDO�EDQN�FKHFN��)RU�FHUWDLQ�SD\PHQW�PHWKRGV��LQFOXGLQJ�FUHGLW�DQG�GHELW�FDUGV��&RQLIHU�SD\V�LQWHUFKDQJH�DQG�RWKHU
IHHV��ZKLFK�PD\�LQFUHDVH�RYHU�WLPH��WKHUHE\�UDLVLQJ�RSHUDWLQJ�FRVWV��&RQLIHU�UHOLHV�RQ�WKLUG�SDUWLHV�WR�SURYLGH�SD\PHQW�SURFHVVLQJ�VHUYLFHV��LQFOXGLQJ�WKH�SURFHVVLQJ
RI�FUHGLW�FDUGV��GHELW�FDUGV�DQG�HOHFWURQLF�FKHFNV��DQG�LW�FRXOG�GLVUXSW�&RQLIHU¶V�EXVLQHVV�LI�WKHVH�FRPSDQLHV�EHFRPH�XQZLOOLQJ�RU�XQDEOH�WR�SURYLGH�WKHVH�VHUYLFHV�
&RQLIHU�LV�DOVR�VXEMHFW�WR�SD\PHQW�FDUG�DVVRFLDWLRQ�RSHUDWLQJ�UXOHV��LQFOXGLQJ�GDWD�VHFXULW\�UXOHV��FHUWLILFDWLRQ�UHTXLUHPHQWV�DQG�UXOHV�JRYHUQLQJ�HOHFWURQLF�IXQGV
WUDQVIHUV��ZKLFK�FRXOG�FKDQJH�RU�EH�UHLQWHUSUHWHG�WR�PDNH�LW�GLIILFXOW�RU�LPSRVVLEOH�IRU�&RQLIHU�WR�FRPSO\��,I�&RQLIHU�IDLOV�WR�FRPSO\�ZLWK�WKHVH�UXOHV�RU
UHTXLUHPHQWV��RU�LI�LWV�GDWD�VHFXULW\�V\VWHPV�DUH�EUHDFKHG�RU�FRPSURPLVHG��&RQLIHU�PD\�EH�OLDEOH�IRU�FDUG�LVVXLQJ�EDQNV¶�FRVWV��EH�VXEMHFW�WR�ILQHV�DQG�KLJKHU
WUDQVDFWLRQ�IHHV��DQG�ORVH�LWV�DELOLW\�WR�DFFHSW�FUHGLW�DQG�GHELW�FDUG�SD\PHQWV�IURP�SDWLHQWV��SURFHVV�HOHFWURQLF�IXQGV�WUDQVIHUV��RU�IDFLOLWDWH�RWKHU�W\SHV�RI�RQOLQH
SD\PHQWV�

&203/,$1&(�$1'�(7+,&6

*HQHUDO²�2XU�HWKLFV�DQG�FRPSOLDQFH�GHSDUWPHQW�PDLQWDLQV�RXU�YDOXHV�EDVHG�HWKLFV�DQG�FRPSOLDQFH�SURJUDP��ZKLFK�LV�GHVLJQHG�WR�����KHOS�VWDII�LQ�RXU
FRUSRUDWH��863,�MRLQW�YHQWXUH�DQG�&RQLIHU�RIILFHV��KRVSLWDOV��RXWSDWLHQW�FHQWHUV��KHDOWK�SODQ�RIILFHV�DQG�SK\VLFLDQ�SUDFWLFHV�PHHW�RU�H[FHHG�DSSOLFDEOH�VWDQGDUGV
HVWDEOLVKHG�E\�IHGHUDO�DQG�VWDWH�VWDWXWHV�DQG�UHJXODWLRQV��DV�ZHOO�DV�LQGXVWU\�SUDFWLFH��DQG�����PRQLWRU�DQG�UDLVH�DZDUHQHVV�RI�HWKLFDO�LVVXHV�DPRQJ�HPSOR\HHV�DQG
RWKHUV��DQG�VWUHVV�WKH�LPSRUWDQFH�RI�XQGHUVWDQGLQJ�DQG�FRPSO\LQJ�ZLWK�RXU�6WDQGDUGV�RI�&RQGXFW���7KH�HWKLFV�DQG�FRPSOLDQFH�GHSDUWPHQW�RSHUDWHV�ZLWK
LQGHSHQGHQFH�±�LW�KDV�LWV�RZQ�RSHUDWLQJ�EXGJHW��LW�KDV�WKH�DXWKRULW\�WR�KLUH�RXWVLGH�FRXQVHO��DFFHVV�DQ\�FRPSDQ\�GRFXPHQW�DQG�LQWHUYLHZ�DQ\�RI�RXU�SHUVRQQHO��DQG
RXU�FKLHI�FRPSOLDQFH�RIILFHU�UHSRUWV�GLUHFWO\�WR�WKH�TXDOLW\��FRPSOLDQFH�DQG�HWKLFV�FRPPLWWHH�RI�RXU�ERDUG�RI�GLUHFWRUV�

3URJUDP�&KDUWHU²�2XU�4�XDOLW\��&RPSOLDQFH�DQG�(WKLFV�3URJUDP�&KDUWHU�LV�WKH�JRYHUQLQJ�GRFXPHQW�IRU�RXU�HWKLFV�DQG�FRPSOLDQFH�SURJUDP��2XU
DGKHUHQFH�WR�WKH�FKDUWHU�LV�LQWHQGHG�WR�

� VXSSRUW�DQG�PDLQWDLQ�RXU�SUHVHQW�DQG�IXWXUH�UHVSRQVLELOLWLHV�ZLWK�UHJDUG�WR�SDUWLFLSDWLRQ�LQ�IHGHUDO�KHDOWKFDUH�SURJUDPV��DQG

� IXUWKHU�RXU�JRDOV�RI�RSHUDWLQJ�DQ�RUJDQL]DWLRQ�WKDW�����IRVWHUV�DQG�PDLQWDLQV�WKH�KLJKHVW�HWKLFDO�VWDQGDUGV�DPRQJ�DOO�HPSOR\HHV��RIILFHUV�DQG�GLUHFWRUV�
SK\VLFLDQV�SUDFWLFLQJ�DW�RXU�IDFLOLWLHV�DQG�FRQWUDFWRUV�WKDW�IXUQLVK�KHDOWKFDUH�LWHPV�RU�VHUYLFHV������YDOXHV�FRPSOLDQFH�ZLWK�DOO�VWDWH�DQG�IHGHUDO�VWDWXWHV
DQG�UHJXODWLRQV�DV�D�IRXQGDWLRQ�RI�LWV�FRUSRUDWH�SKLORVRSK\��DQG�����DOLJQV�LWV�EHKDYLRUV�DQG�GHFLVLRQV�ZLWK�7HQHW¶V�FRUH�YDOXHV�RI�TXDOLW\��LQWHJULW\�
VHUYLFH��LQQRYDWLRQ�DQG�WUDQVSDUHQF\�

7KH�SULPDU\�IRFXV�RI�RXU�TXDOLW\��FRPSOLDQFH�DQG�HWKLFV�SURJUDP�LV�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�0HGLFDUH��0HGLFDLG�DQG�RWKHU�IHGHUDOO\�IXQGHG�KHDOWKFDUH
SURJUDPV��3XUVXDQW�WR�WKH�WHUPV�RI�WKH�FKDUWHU��RXU�HWKLFV�DQG�FRPSOLDQFH�GHSDUWPHQW�LV�UHVSRQVLEOH�IRU��DPRQJ�RWKHU�WKLQJV��WKH�IROORZLQJ�DFWLYLWLHV������HQVXULQJ�
LQ�FROODERUDWLRQ�ZLWK�LQ�KRXVH�FRXQVHO��IDFLOLWDWLRQ�RI�WKH�0RQLWRU¶V�DFWLYLWLHV�DQG�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�13$�DQG�UHODWHG�FRPSDQ\�SROLFLHV�
����DVVHVVLQJ��FULWLTXLQJ�

��



7DEOH�RI�&RQWHQWV

DQG��DV�DSSURSULDWH��GUDIWLQJ�DQG�GLVWULEXWLQJ�FRPSDQ\�SROLFLHV�DQG�SURFHGXUHV������GHYHORSLQJ��SURYLGLQJ��DQG�WUDFNLQJ�HWKLFV�DQG�FRPSOLDQFH�WUDLQLQJ�DQG�RWKHU
WUDLQLQJ�SURJUDPV��LQFOXGLQJ�MRE�VSHFLILF�WUDLQLQJ�WR�WKRVH�ZKR�ZRUN�LQ�FOLQLFDO�TXDOLW\��FRGLQJ��ELOOLQJ��FRVW�UHSRUWLQJ�DQG�UHIHUUDO�VRXUFH�DUUDQJHPHQWV��LQ
FROODERUDWLRQ�ZLWK�WKH�UHVSHFWLYH�GHSDUWPHQW�UHVSRQVLEOH�IRU�RYHUVLJKW�RI�HDFK�RI�WKHVH�DUHDV������FUHDWLQJ�DQG�GLVVHPLQDWLQJ�WKH�&RPSDQ\¶V�6WDQGDUGV�RI�&RQGXFW
DQG�REWDLQLQJ�FHUWLILFDWLRQV�RI�DGKHUHQFH�WR�WKH�6WDQGDUGV�RI�&RQGXFW�DV�D�FRQGLWLRQ�RI�HPSOR\PHQW������PDLQWDLQLQJ�DQG�SURPRWLQJ�WKH�&RPSDQ\¶V�(WKLFV�$FWLRQ
/LQH��D����KRXU��WROO�IUHH�KRWOLQH�WKDW�DOORZV�IRU�FRQILGHQWLDO�UHSRUWLQJ�RI�LVVXHV�RQ�DQ�DQRQ\PRXV�EDVLV�DQG�HPSKDVL]HV�WKH�&RPSDQ\¶V�QR�UHWDOLDWLRQ�SROLF\��DQG
����UHVSRQGLQJ�WR�DQG�HQVXULQJ�UHVROXWLRQ�RI�DOO�FRPSOLDQFH�UHODWHG�LVVXHV�WKDW�DULVH�IURP�WKH�(WKLFV�$FWLRQ�/LQH�DQG�FRPSOLDQFH�UHSRUWV�UHFHLYHG�IURP�IDFLOLWLHV�DQG
FRPSOLDQFH�RIILFHUV��XWLOL]LQJ�DQ\�FRPSOLDQFH�UHSRUWLQJ�VRIWZDUH�WKDW�WKH�&RPSDQ\�PD\�HPSOR\�IRU�WKLV�SXUSRVH��RU�DQ\�RWKHU�VRXUFH�WKDW�UHVXOWV�LQ�D�UHSRUW�WR�WKH
HWKLFV�DQG�FRPSOLDQFH�GHSDUWPHQW�

6WDQGDUGV�RI�&RQGXFW²�$OO�RI�RXU�HPSOR\HHV��LQFOXGLQJ�RXU�FKLHI�H[HFXWLYH�RIILFHU��FKLHI�ILQDQFLDO�RIILFHU�DQG�SULQFLSDO�DFFRXQWLQJ�RIILFHU��DUH�UHTXLUHG
WR�DELGH�E\�RXU�6WDQGDUGV�RI�&RQGXFW�WR�DGYDQFH�RXU�PLVVLRQ�WKDW�RXU�EXVLQHVV�EH�FRQGXFWHG�LQ�D�OHJDO�DQG�HWKLFDO�PDQQHU��7KH�PHPEHUV�RI�RXU�ERDUG�RI�GLUHFWRUV
DQG�DOO�RI�RXU�FRQWUDFWRUV�KDYLQJ�IXQFWLRQDO�UROHV�VLPLODU�WR�RXU�HPSOR\HHV�DUH�DOVR�UHTXLUHG�WR�DELGH�E\�RXU�6WDQGDUGV�RI�&RQGXFW���7KH�VWDQGDUGV�UHIOHFW�RXU�EDVLF
YDOXHV�DQG�IRUP�WKH�IRXQGDWLRQ�RI�D�FRPSUHKHQVLYH�SURFHVV�WKDW�LQFOXGHV�FRPSOLDQFH�ZLWK�DOO�FRUSRUDWH�SROLFLHV��SURFHGXUHV�DQG�SUDFWLFHV��2XU�VWDQGDUGV�FRYHU
VXFK�DUHDV�DV�TXDOLW\�SDWLHQW�FDUH��FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�VWDWXWHV�DQG�UHJXODWLRQV��DSSURSULDWH�XVH�RI�RXU�DVVHWV��SURWHFWLRQ�RI�SDWLHQW�LQIRUPDWLRQ�DQG
DYRLGDQFH�RI�FRQIOLFWV�RI�LQWHUHVW�

$V�SDUW�RI�WKH�SURJUDP��ZH�SURYLGH�WUDLQLQJ�VHVVLRQV�DW�OHDVW�DQQXDOO\�WR�HYHU\�HPSOR\HH��DV�ZHOO�DV�RXU�ERDUG�RI�GLUHFWRUV�DQG�FHUWDLQ�SK\VLFLDQV�DQG
FRQWUDFWRUV��$OO�HPSOR\HHV�DUH�UHTXLUHG�WR�UHSRUW�LQFLGHQWV�WKDW�WKH\�EHOLHYH�LQ�JRRG�IDLWK�PD\�EH�LQ�YLRODWLRQ�RI�WKH�6WDQGDUGV�RI�&RQGXFW��RU�RXU�SROLFLHV��DQG�DUH
HQFRXUDJHG�WR�FRQWDFW�RXU�(WKLFV�$FWLRQ�/LQH�ZKHQ�WKH\�KDYH�TXHVWLRQV�DERXW�WKH�VWDQGDUGV�RU�DQ\�HWKLFV�FRQFHUQV��$OO�UHSRUWV�WR�WKH�(WKLFV�$FWLRQ�/LQH�DUH�NHSW
FRQILGHQWLDO�WR�WKH�H[WHQW�DOORZHG�E\�ODZ��DQG�HPSOR\HHV�KDYH�WKH�RSWLRQ�WR�UHPDLQ�DQRQ\PRXV��,QFLGHQWV�RI�DOOHJHG�ILQDQFLDO�LPSURSULHWLHV�UHSRUWHG�WR�WKH�(WKLFV
$FWLRQ�/LQH�RU�WKH�HWKLFV�DQG�FRPSOLDQFH�GHSDUWPHQW�DUH�FRPPXQLFDWHG�WR�WKH�DXGLW�FRPPLWWHH�RI�RXU�ERDUG�RI�GLUHFWRUV��5HSRUWHG�FDVHV�WKDW�LQYROYH�D�SRVVLEOH
YLRODWLRQ�RI�WKH�ODZ�RU�UHJXODWRU\�SROLFLHV�DQG�SURFHGXUHV�DUH�UHIHUUHG�WR�WKH�HWKLFV�DQG�FRPSOLDQFH�GHSDUWPHQW�IRU�LQYHVWLJDWLRQ��5HWDOLDWLRQ�DJDLQVW�HPSOR\HHV�LQ
FRQQHFWLRQ�ZLWK�UHSRUWLQJ�HWKLFDO�FRQFHUQV�LV�FRQVLGHUHG�D�VHULRXV�YLRODWLRQ�RI�RXU�6WDQGDUGV�RI�&RQGXFW���DQG��LI�LW�RFFXUV��LW�ZLOO�UHVXOW�LQ�GLVFLSOLQH��XS�WR�DQG
LQFOXGLQJ�WHUPLQDWLRQ�RI�HPSOR\PHQW�

1RQ�3URVHFXWLRQ�$JUHHPHQW²�$V�SUHYLRXVO\�GLVFORVHG��LQ�6HSWHPEHU�������RXU�7+60,�VXEVLGLDU\�HQWHUHG�LQWR�D�1RQ�3URVHFXWLRQ�$JUHHPHQW�ZLWK�WKH
'2-¶V�&ULPLQDO�'LYLVLRQ��)UDXG�6HFWLRQ��DQG�WKH�8�6��$WWRUQH\¶V�2IILFH�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�*HRUJLD��7KH�13$�UHTXLUHV��DPRQJ�RWKHU�WKLQJV��WKDW�ZH�DQG
7+60,�����IXOO\�FRRSHUDWH�ZLWK�WKH�2IILFHV�LQ�DQ\�PDWWHUV�UHODWLQJ�WR�WKH�FRQGXFW�GHVFULEHG�LQ�WKH�13$�DQG�RWKHU�FRQGXFW�XQGHU�LQYHVWLJDWLRQ�E\�WKH�2IILFHV�DW�DQ\
WLPH�GXULQJ�WKH�WHUP�RI�WKH�13$������UHWDLQ�DQ�LQGHSHQGHQW�FRPSOLDQFH�PRQLWRU�WR�DVVHVV��RYHUVHH�DQG�PRQLWRU�RXU�FRPSOLDQFH�ZLWK�WKH�REOLJDWLRQV�XQGHU�WKH�13$�
����SURPSWO\�UHSRUW�DQ\�HYLGHQFH�RU�DOOHJDWLRQV�RI�DFWXDO�RU�SRWHQWLDO�YLRODWLRQV�RI�WKH�$QWL�NLFNEDFN�6WDWXWH������PDLQWDLQ�RXU�FRPSOLDQFH�DQG�HWKLFV�SURJUDP
WKURXJKRXW�RXU�RSHUDWLRQV��LQFOXGLQJ�WKRVH�RI�RXU�VXEVLGLDULHV��DIILOLDWHV��DJHQWV�DQG�MRLQW�YHQWXUHV��WR�WKH�H[WHQW�WKDW�ZH�PDQDJH�RU�FRQWURO�RU�7+60,�PDQDJHV�RU
FRQWUROV�VXFK�MRLQW�YHQWXUHV���DQG�����QRWLI\�WKH�'2-�DQG�XQGHUWDNH�FHUWDLQ�RWKHU�REOLJDWLRQV�VSHFLILHG�LQ�WKH�13$�UHODWLYH�WR��DPRQJ�RWKHU�WKLQJV��DQ\�VDOH��PHUJHU
RU�WUDQVIHU�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�RXU�DQG�7+60,¶V�UHVSHFWLYH�EXVLQHVV�RSHUDWLRQV�RU�WKH�EXVLQHVV�RSHUDWLRQV�RI�RXU�RU�LWV�VXEVLGLDULHV�RU�DIILOLDWHV��LQFOXGLQJ
DQ�REOLJDWLRQ�WR�LQFOXGH�LQ�DQ\�FRQWUDFW�IRU�VDOH��PHUJHU��WUDQVIHU�RU�RWKHU�FKDQJH�LQ�FRUSRUDWH�IRUP�D�SURYLVLRQ�ELQGLQJ�WKH�SXUFKDVHU�WR�UHWDLQ�WKH�FRPPLWPHQW�RI
XV�RU�7+60,��RU�DQ\�VXFFHVVRU�LQ�LQWHUHVW�WKHUHWR��WR�FRPSO\�ZLWK�WKH�13$�REOLJDWLRQV�H[FHSW�DV�PD\�RWKHUZLVH�EH�DJUHHG�E\�WKH�SDUWLHV�WR�WKH�13$�LQ�FRQQHFWLRQ
ZLWK�D�SDUWLFXODU�WUDQVDFWLRQ��7KH�SRZHUV��GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGHSHQGHQW�FRPSOLDQFH�PRQLWRU�DUH�EURDGO\�GHILQHG�

7KH�13$�LV�VFKHGXOHG�WR�H[SLUH�RQ�)HEUXDU\����������WKUHH�\HDUV�IURP�WKH�GDWH�RQ�ZKLFK�WKH�0RQLWRU�ZDV�UHWDLQHG���EXW�LW�PD\�EH�H[WHQGHG�RU�WHUPLQDWHG
HDUO\�DV�GHVFULEHG�KHUHLQ�DQG�LQ�WKH�13$��,I��GXULQJ�WKH�WHUP�RI�WKH�13$��7+60,�FRPPLWV�DQ\�IHORQ\�XQGHU�IHGHUDO�ODZ��RU�LI�WKH�&RPSDQ\�FRPPLWV�DQ\�IHORQ\
UHODWHG�WR�WKH�$QWL�NLFNEDFN�6WDWXWH��RU�LI�7+60,�RU�WKH�&RPSDQ\�IDLOV�WR�FRRSHUDWH�RU�RWKHUZLVH�IDLOV�WR�IXOILOO�WKH�REOLJDWLRQV�VHW�IRUWK�LQ�WKH�13$��WKHQ�7+60,�
WKH�&RPSDQ\�DQG�RXU�DIILOLDWHV�FRXOG�EH�VXEMHFW�WR�SURVHFXWLRQ��H[FOXVLRQ�IURP�SDUWLFLSDWLRQ�LQ�IHGHUDO�KHDOWK�FDUH�SURJUDPV��DQG�RWKHU�VXEVWDQWLDO�FRVWV�DQG
SHQDOWLHV��7KH�2IILFHV�UHWDLQ�VROH�GLVFUHWLRQ�RYHU�GHWHUPLQLQJ�ZKHWKHU�WKHUH�KDV�EHHQ�D�EUHDFK�RI�WKH�13$�DQG�ZKHWKHU�WR�SXUVXH�SURVHFXWLRQ��7KH�13$�SURYLGHV
WKDW��LQ�WKH�HYHQW�WKH�'2-�GHWHUPLQHV�WKDW�WKH�&RPSDQ\�RU�7+60,�KDV�EUHDFKHG�WKH�13$��WKH�'2-�ZLOO�SURYLGH�ZULWWHQ�QRWLFH�SULRU�WR�LQVWLWXWLQJ�DQ\�SURVHFXWLRQ
RI�WKH�&RPSDQ\�RU�7+60,�UHVXOWLQJ�IURP�VXFK�EUHDFK��)ROORZLQJ�UHFHLSW�RI�VXFK�QRWLFH��WKH�&RPSDQ\�DQG�7+60,�KDYH�WKH�RSSRUWXQLW\�WR�UHVSRQG�WR�WKH�'2-�WR
H[SODLQ�WKH�QDWXUH�DQG�FLUFXPVWDQFHV�RI�WKH�EUHDFK��DV�ZHOO�DV�WKH�DFWLRQV�WDNHQ�WR�DGGUHVV�DQG�UHPHGLDWH�WKH�VLWXDWLRQ��ZKLFK�WKH�'2-�VKDOO�FRQVLGHU�LQ�GHWHUPLQLQJ
ZKHWKHU�WR�SXUVXH�SURVHFXWLRQ�RI�WKH�&RPSDQ\��7+60,�RU�LWV�DIILOLDWHV��$Q\�OLDELOLW\�RU�FRQVHTXHQFHV�DVVRFLDWHG�ZLWK�D�IDLOXUH�WR�FRPSO\�ZLWK�WKH�13$�FRXOG�KDYH
D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

��



7DEOH�RI�&RQWHQWV

,Q�WKH�IRXUWK�TXDUWHU�RI�������LQ�DFFRUGDQFH�ZLWK�WKH�SURFHVV�GHVFULEHG�LQ�WKH�13$��WKH�'2-�QRWLILHG�WKH�&RPSDQ\�DQG�7+60,�RI�LWV�YLHZ�WKDW�WKH
&RPSDQ\�KDG�EUHDFKHG�WKH�WHUPV�RI�WKH�13$�E\�IDLOLQJ�WR�SURPSWO\�UHSRUW�³HYLGHQFH�RU�DOOHJDWLRQV�RI�DFWXDO�RU�SRWHQWLDO�YLRODWLRQV�RI�WKH�$QWL�.LFNEDFN�6WDWXWH´
WR�WKH�'2-�DV�UHTXLUHG�E\�WKH�13$��,Q�SDUWLFXODU��WKH�&RPSDQ\�GLG�QRW�SURPSWO\�UHSRUW�WKDW�&UDLQ¶V�'HWURLW�%XVLQHVV�KDG�SXEOLVKHG�DQ�DUWLFOH�LQ�$XJXVW�����
DOOHJLQJ�WKDW�'HWURLW�0HGLFDO�&HQWHU¶V��³'0&¶V´��WHUPLQDWLRQ�RI�WKH�HPSOR\PHQW�RI����QXUVH�SUDFWLWLRQHUV�DQG�SK\VLFLDQ¶V�DVVLVWDQWV�ZDV�GXH��LQ�SDUW��WR�WKH
&RPSDQ\¶V�FRQFHUQV�WKDW�WKHLU�SULRU�HPSOR\PHQW�GLG�QRW�FRPSO\�ZLWK�WKH�$QWL�NLFNEDFN�6WDWXWH��WKH�6WDUN�ODZ�DQG�WKH�)DOVH�&ODLPV�$FW��$GGLWLRQDOO\��WKH
&RPSDQ\�GLG�QRW�SURPSWO\�UHSRUW�LWV�UHFHLSW�LQ�WKH�IRXUWK�TXDUWHU�RI������RI�D�GRFXPHQW�UHTXHVW�IURP�WKH�8�6��$WWRUQH\¶V�2IILFH�IRU�WKH�(DVWHUQ�'LVWULFW�RI
0LFKLJDQ�DQG�WKH�&LYLO�'LYLVLRQ�RI�WKH�'2-�UHTXHVWLQJ�WKDW�WKH�&RPSDQ\�SURGXFH�GRFXPHQWV�UHODWHG�WR�D�FLYLO�LQYHVWLJDWLRQ�RI�'0&�IRU�SRWHQWLDO�YLRODWLRQV�RI�WKH
6WDUN�ODZ��WKH�$QWL�NLFNEDFN�6WDWXWH�DQG�WKH�)DOVH�&ODLPV�$FW�UHODWHG�WR�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�&UDLQ¶V�DUWLFOH��,Q�DFFRUGDQFH�ZLWK�WKH�SURFHVV�GHVFULEHG�LQ
WKH�13$��UHSUHVHQWDWLYHV�RI�WKH�&RPSDQ\��WKH�&RPSDQ\¶V�H[WHUQDO�FRXQVHO�DQG�WKH�'2-�KDYH�HQJDJHG�LQ�GLVFXVVLRQV�UHJDUGLQJ�WKH�QDWXUH�DQG�FLUFXPVWDQFHV�RI�WKH
EUHDFK��DV�ZHOO�DV�WKH�DFWLRQV�WKH�&RPSDQ\�DQG�7+60,�KDYH�WDNHQ�LQ�UHPHGLDWLRQ��$V�SDUW�RI�WKLV�UHPHGLDWLRQ��WKH�&RPSDQ\¶V�H[WHUQDO�FRXQVHO�KDV�XQGHUWDNHQ��LQ
FORVH�FRQVXOWDWLRQ�ZLWK�WKH�&RPSDQ\¶V�LQGHSHQGHQW�FRPSOLDQFH�PRQLWRU��D�UHWURVSHFWLYH�UHYLHZ�RI�WKH�&RPSDQ\¶V�FRPSOLDQFH�ZLWK�LWV�UHSRUWLQJ�REOLJDWLRQV��,Q�WKH
ILUVW�TXDUWHU�RI�������WKH�'2-�LQIRUPHG�WKH�&RPSDQ\��WKURXJK�LWV�H[WHUQDO�FRXQVHO��WKDW���L��WKH�'2-�ZLOO�ZDLW�XQWLO�WKH�UHWURVSHFWLYH�UHYLHZ�LV�FRPSOHWH�EHIRUH
PDNLQJ�D�GHFLVLRQ�RQ�WKH�DSSURSULDWH�UHPHG\�IRU�WKH�EUHDFK���LL��WKH�'2-�GRHV�QRW�LQWHQG�WR�SURVHFXWH�WKH�&RPSDQ\�RU�7+60,�IRU�WKH�XQGHUO\LQJ�FRQGXFW�WKDW�JDYH
ULVH�WR�WKH�13$�IRU�SXUSRVHV�RI�HQIRUFLQJ�WKH�EUHDFK�SURYLVLRQ�RI�WKH�13$��DQG��LLL��WKH�'2-�ZLOO�LQVWHDG�FRQVLGHU�RWKHU�UHPHGLHV�VKRUW�RI�SURVHFXWLRQ�WR�WKH�H[WHQW
WKDW�WKH�'2-�GHFLGHV�WKDW�VXFK�UHPHGLHV�DUH�QHFHVVDU\�DQG�DSSURSULDWH�WR�HQIRUFH�WKH�EUHDFK�SURYLVLRQ��7KH�&RPSDQ\�EHOLHYHV�WKDW�WKH�UHWURVSHFWLYH�UHYLHZ�DQG
GLVFXVVLRQV�ZLWK�WKH�'2-�ZLOO�FRQWLQXH�LQWR�WKH�VHFRQG�TXDUWHU�RI������DQG�GRHV�QRW�H[SHFW�WKDW�WKH�UHPHG\�ZLWK�UHVSHFW�WR�VXFK�EUHDFK�ZLOO�KDYH�D�PDWHULDO�HIIHFW
RQ�WKH�&RPSDQ\�

$YDLODELOLW\�RI�'RFXPHQWV²�7KH�IXOO�WH[W�RI�RXU�4XDOLW\��&RPSOLDQFH�DQG�(WKLFV�3URJUDP�&KDUWHU��RXU�6WDQGDUGV�RI�&RQGXFW���DQG�D�QXPEHU�RI�RXU�HWKLFV
DQG�FRPSOLDQFH�SROLFLHV�DQG�SURFHGXUHV�DUH�SXEOLVKHG�RQ�RXU�ZHEVLWH��DW�ZZZ�WHQHWKHDOWK�FRP��XQGHU�WKH�³2XU�&RPPLWPHQW�7R�&RPSOLDQFH´�FDSWLRQ�LQ�WKH
³$ERXW�8V´�VHFWLRQ��$�FRS\�RI�RXU�6WDQGDUGV�RI�&RQGXFW�LV�DOVR�DYDLODEOH�XSRQ�ZULWWHQ�UHTXHVW�WR�RXU�FRUSRUDWH�VHFUHWDU\��,QIRUPDWLRQ�DERXW�KRZ�WR�FRQWDFW�RXU
FRUSRUDWH�VHFUHWDU\�LV�VHW�IRUWK�XQGHU�³&RPSDQ\�,QIRUPDWLRQ´�EHORZ��$PHQGPHQWV�WR�WKH�6WDQGDUGV�RI�&RQGXFW�DQG�DQ\�JUDQW�RI�D�ZDLYHU�IURP�D�SURYLVLRQ�RI�WKH
6WDQGDUGV�RI�&RQGXFW�UHTXLULQJ�GLVFORVXUH�XQGHU�DSSOLFDEOH�6(&�UXOHV�ZLOO�EH�GLVFORVHG�DW�WKH�VDPH�ORFDWLRQ�DV�WKH�6WDQGDUGV�RI�&RQGXFW�RQ�RXU�ZHEVLWH��$�FRS\�RI
WKH�13$�LV�DWWDFKHG�DV�DQ�H[KLELW�WR�RXU�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�ZLWK�WKH�6(&�RQ�2FWREHU���������

,1685$1&(

3URSHUW\�,QVXUDQFH²�:H�KDYH�SURSHUW\��EXVLQHVV�LQWHUUXSWLRQ�DQG�UHODWHG�LQVXUDQFH�FRYHUDJH�WR�PLWLJDWH�WKH�ILQDQFLDO�LPSDFW�RI�FDWDVWURSKLF�HYHQWV�RU
SHULOV�WKDW�LV�VXEMHFW�WR�GHGXFWLEOH�SURYLVLRQV�EDVHG�RQ�WKH�WHUPV�RI�WKH�SROLFLHV��7KHVH�SROLFLHV�DUH�RQ�DQ�RFFXUUHQFH�EDVLV��)RU�WKH�SROLF\�SHULRG�$SULO��������
WKURXJK�0DUFK�����������ZH�KDYH�FRYHUDJH�WRWDOLQJ������PLOOLRQ�SHU�RFFXUUHQFH��DIWHU�GHGXFWLEOHV�DQG�H[FOXVLRQV��ZLWK�DQQXDO�DJJUHJDWH�VXE�OLPLWV�RI������PLOOLRQ
HDFK�IRU�IORRGV�DQG�HDUWKTXDNHV�DQG�D�SHU�RFFXUUHQFH�VXE�OLPLW�RI������PLOOLRQ�IRU�ZLQGVWRUPV�ZLWK�QR�DQQXDO�DJJUHJDWH��:LWK�UHVSHFW�WR�ILUHV�DQG�RWKHU�SHULOV�
H[FOXGLQJ�IORRGV��HDUWKTXDNHV�DQG�ZLQGVWRUPV��WKH�WRWDO������PLOOLRQ�OLPLW�RI�FRYHUDJH�SHU�RFFXUUHQFH�DSSOLHV��'HGXFWLEOHV�DUH����RI�LQVXUHG�YDOXHV�XS�WR�D
PD[LPXP�RI�����PLOOLRQ�IRU�IORRGV��&DOLIRUQLD�HDUWKTXDNHV�DQG�ZLQG�UHODWHG�FODLPV��DQG����RI�LQVXUHG�YDOXHV�IRU�1HZ�0DGULG�IDXOW�HDUWKTXDNHV��ZLWK�D�PD[LPXP
SHU�FODLP�GHGXFWLEOH�RI�����PLOOLRQ��2WKHU�FRYHUHG�ORVVHV��LQFOXGLQJ�ILUHV�DQG�RWKHU�SHULOV��KDYH�D�PLQLPXP�GHGXFWLEOH�RI����PLOOLRQ�

)RU�WKH�SROLF\�SHULRG�$SULO���������WKURXJK�0DUFK�����������ZH�KDYH�FRYHUDJH�WRWDOLQJ������PLOOLRQ�SHU�RFFXUUHQFH��DIWHU�GHGXFWLEOHV�DQG�H[FOXVLRQV�
ZLWK�DQQXDO�DJJUHJDWH�VXE�OLPLWV�RI������PLOOLRQ�IRU�IORRGV�������PLOOLRQ�IRU�HDUWKTXDNHV�DQG�D�SHU�RFFXUUHQFH�VXE�OLPLW�RI������PLOOLRQ�IRU�QDPHG�ZLQGVWRUPV
ZLWK�QR�DQQXDO�DJJUHJDWH��:LWK�UHVSHFW�WR�ILUHV�DQG�RWKHU�SHULOV��H[FOXGLQJ�IORRGV��HDUWKTXDNHV�DQG�QDPHG�ZLQGVWRUPV��WKH�WRWDO������PLOOLRQ�OLPLW�RI�FRYHUDJH�SHU
RFFXUUHQFH�DSSOLHV��'HGXFWLEOHV�DUH����RI�LQVXUHG�YDOXHV�XS�WR�D�PD[LPXP�RI�����PLOOLRQ�IRU�&DOLIRUQLD�HDUWKTXDNHV��IORRGV�DQG�ZLQG�UHODWHG�FODLPV��DQG����RI
LQVXUHG�YDOXHV�IRU�1HZ�0DGULG�IDXOW�HDUWKTXDNHV��ZLWK�D�PD[LPXP�SHU�FODLP�GHGXFWLEOH�RI�����PLOOLRQ��)ORRGV�DQG�FHUWDLQ�RWKHU�FRYHUHG�ORVVHV��LQFOXGLQJ�ILUHV�DQG
RWKHU�SHULOV��KDYH�D�PLQLPXP�GHGXFWLEOH�RI����PLOOLRQ�

3URIHVVLRQDO�DQG�*HQHUDO�/LDELOLW\�,QVXUDQFH²�$V�LV�W\SLFDO�LQ�WKH�KHDOWKFDUH�LQGXVWU\��ZH�DUH�VXEMHFW�WR�FODLPV�DQG�ODZVXLWV�LQ�WKH�RUGLQDU\�FRXUVH�RI
EXVLQHVV��7KH�KHDOWKFDUH�LQGXVWU\�KDV�VHHQ�VLJQLILFDQW�LQFUHDVHV�LQ�WKH�FRVW�RI�SURIHVVLRQDO�OLDELOLW\�LQVXUDQFH�GXH�WR�LQFUHDVHG�OLWLJDWLRQ��,Q�UHVSRQVH��ZH�PDLQWDLQ
FDSWLYH�LQVXUDQFH�FRPSDQLHV�WR�VHOI�LQVXUH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�ULVN��:H�DOVR�RZQ�WZR�FDSWLYH�LQVXUDQFH�FRPSDQLHV�WKDW
ZULWH�SURIHVVLRQDO�OLDELOLW\�LQVXUDQFH�IRU�D�VPDOO�QXPEHU�RI�SK\VLFLDQV��LQFOXGLQJ�HPSOR\HG�SK\VLFLDQV��ZKR�DUH�RQ�WKH�PHGLFDO�VWDIIV�RI�FHUWDLQ�RI�RXU�KRVSLWDOV�
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&ODLPV�LQ�H[FHVV�RI�RXU�VHOI�LQVXUDQFH�UHWHQWLRQV�DUH�LQVXUHG�ZLWK�FRPPHUFLDO�LQVXUDQFH�FRPSDQLHV��,I�WKH�DJJUHJDWH�OLPLW�RI�DQ\�RI�RXU�SURIHVVLRQDO�DQG
JHQHUDO�OLDELOLW\�SROLFLHV�LV�H[KDXVWHG��LQ�ZKROH�RU�LQ�SDUW��LW�FRXOG�GHSOHWH�RU�UHGXFH�WKH�OLPLWV�DYDLODEOH�WR�SD\�DQ\�RWKHU�PDWHULDO�FODLPV�DSSOLFDEOH�WR�WKDW�SROLF\
SHULRG��$Q\�ORVVHV�QRW�FRYHUHG�E\�RU�LQ�H[FHVV�RI�WKH�DPRXQWV�PDLQWDLQHG�XQGHU�LQVXUDQFH�SROLFLHV�ZLOO�EH�IXQGHG�IURP�RXU�ZRUNLQJ�FDSLWDO�

,Q�DGGLWLRQ�WR�WKH�UHVHUYHV�UHFRUGHG�E\�RXU�FDSWLYH�LQVXUDQFH�VXEVLGLDULHV��ZH�PDLQWDLQ�UHVHUYHV��LQFOXGLQJ�UHVHUYHV�IRU�LQFXUUHG�EXW�QRW�UHSRUWHG�FODLPV�
IRU�RXU�VHOI�LQVXUHG�SURIHVVLRQDO�OLDELOLW\�UHWHQWLRQV�DQG�FODLPV�LQ�H[FHVV�RI�WKH�SROLFLHV¶�DJJUHJDWH�OLPLWV��EDVHG�RQ�PRGHOHG�HVWLPDWHV�RI�ORVVHV�DQG�UHODWHG
H[SHQVHV��$OVR��ZH�SURYLGH�VWDQGE\�OHWWHUV�RI�FUHGLW�WR�FHUWDLQ�RI�RXU�LQVXUHUV��ZKLFK�FDQ�EH�GUDZQ�XSRQ�XQGHU�FHUWDLQ�FLUFXPVWDQFHV��WR�FROODWHUDOL]H�WKH�GHGXFWLEOH
DQG�VHOI�LQVXUHG�UHWHQWLRQV�XQGHU�D�VHOHFWHG�QXPEHU�RI�RXU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�LQVXUDQFH�SURJUDPV�

&203$1<�,1)250$7,21

7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�ZDV�LQFRUSRUDWHG�LQ�WKH�6WDWH�RI�1HYDGD�LQ�������:H�ILOH�DQQXDO��TXDUWHUO\�DQG�FXUUHQW�UHSRUWV��SUR[\�VWDWHPHQWV�DQG�RWKHU
GRFXPHQWV�ZLWK�WKH�6(&�XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�³([FKDQJH�$FW´���2XU�UHSRUWV��SUR[\�VWDWHPHQWV�DQG�RWKHU�GRFXPHQWV�ILOHG
HOHFWURQLFDOO\�ZLWK�WKH�6(&�DUH�DYDLODEOH�DW�WKH�ZHEVLWH�PDLQWDLQHG�E\�WKH�6(&�DW�ZZZ�VHF�JRY�

2XU�ZHEVLWH��ZZZ�WHQHWKHDOWK�FRP��DOVR�RIIHUV��IUHH�RI�FKDUJH��DFFHVV�WR�RXU�DQQXDO��TXDUWHUO\�DQG�FXUUHQW�UHSRUWV��DQG�DPHQGPHQWV�WR�VXFK�UHSRUWV���DQG
RWKHU�ILOLQJV�PDGH�ZLWK��RU�IXUQLVKHG�WR��WKH�6(&�DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�VXFK�GRFXPHQWV�DUH�VXEPLWWHG�WR�WKH�6(&��7KH�LQIRUPDWLRQ�IRXQG�RQ�RXU
ZHEVLWH�LV�QRW�SDUW�RI�WKLV�RU�DQ\�RWKHU�UHSRUW�ZH�ILOH�ZLWK�RU�IXUQLVK�WR�WKH�6(&�

,QTXLULHV�GLUHFWHG�WR�RXU�FRUSRUDWH�VHFUHWDU\�PD\�EH�VHQW�WR�&RUSRUDWH�6HFUHWDU\��7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��3�2��%R[���������'DOODV��7H[DV�������
�����RU�E\�H�PDLO�DW�&RUSRUDWH6HFUHWDU\#WHQHWKHDOWK�FRP�

(;(&87,9(�2)),&(56

,QIRUPDWLRQ�DERXW�RXU�H[HFXWLYH�RIILFHUV��DV�RI�)HEUXDU\�����������LV�DV�IROORZV�

1DPH 3RVLWLRQ $JH
5RQDOG�$��5LWWHQPH\HU ([HFXWLYH�&KDLUPDQ�DQG�&KLHI�([HFXWLYH�2IILFHU ��

'DQLHO�-��&DQFHOPL &KLHI�)LQDQFLDO�2IILFHU ��
.HLWK�%��3LWWV 9LFH�&KDLUPDQ ��
-��(ULF�(YDQV 3UHVLGHQW�RI�+RVSLWDO�2SHUDWLRQV ��
$XGUH\�7��$QGUHZV 6HQLRU�9LFH�3UHVLGHQW�DQG�*HQHUDO�&RXQVHO ��

0U��5LWWHQPH\HU�ZDV�QDPHG�7HQHW¶V�H[HFXWLYH�FKDLUPDQ�LQ�$XJXVW������DQG�FKLHI�H[HFXWLYH�RIILFHU�LQ�2FWREHU�������+H�KDV�VHUYHG�RQ�7HQHW¶V�ERDUG�RI
GLUHFWRUV�VLQFH�������PRVW�UHFHQWO\�DV�OHDG�GLUHFWRU��+H�SUHYLRXVO\�VHUYHG�DV�FKDLUPDQ�RI�WKH�ERDUG�DQG�FKLHI�H[HFXWLYH�RIILFHU�RI�0LOOHQQLXP�+HDOWK��D�KHDOWK
VROXWLRQV�FRPSDQ\��+H�VHUYHG�DV�WKH�FKDLUPDQ��SUHVLGHQW�DQG�FKLHI�H[HFXWLYH�RIILFHU�RI�([SHUW�*OREDO�6ROXWLRQV��,QF���D�SURYLGHU�RI�EXVLQHVV�SURFHVV�RXWVRXUFLQJ
VHUYLFHV��IURP������WR�������)URP������WR�������0U��5LWWHQPH\HU�KHOG�D�QXPEHU�RI�VHQLRU�PDQDJHPHQW�SRVLWLRQV�ZLWK�(OHFWURQLF�'DWD�6\VWHPV�&RUSRUDWLRQ�
LQFOXGLQJ�FKDLUPDQ�DQG�FKLHI�H[HFXWLYH�RIILFHU�IURP������WR�������SUHVLGHQW�IURP������WR�������FKLHI�RSHUDWLQJ�RIILFHU�IURP������WR������DQG�H[HFXWLYH�YLFH
SUHVLGHQW��JOREDO�VHUYLFH�GHOLYHU\�IURP������WR�������3ULRU�WR�WKDW��KH�ZDV�D�PDQDJLQJ�GLUHFWRU�RI�WKH�&\SUHVV�*URXS��D�SULYDWH�HTXLW\�ILUP��VHUYLQJ�IURP������WR
������+H�VHUYHG�DV�FKDLUPDQ��FKLHI�H[HFXWLYH�RIILFHU�DQG�SUHVLGHQW�RI�6DIHW\�.OHHQ�&RUS��IURP������WR�������$PRQJ�KLV�RWKHU�OHDGHUVKLS�UROHV��0U��5LWWHQPH\HU
VHUYHG�DV�FKLHI�H[HFXWLYH�RIILFHU�DQG�SUHVLGHQW�RI�$PHUL6HUYH�)RRG�'LVWULEXWLRQ�,QF��IURP������WR�������FKDLUPDQ��FKLHI�H[HFXWLYH�RIILFHU�DQG�SUHVLGHQW�RI
5DLO7H[��,QF��IURP������WR�������SUHVLGHQW�DQG�FKLHI�RSHUDWLQJ�RIILFHU�RI�5\GHU�756��,QF��IURP������WR�������SUHVLGHQW�DQG�FKLHI�RSHUDWLQJ�RIILFHU�RI�0HULVHO��,QF�
IURP������WR������DQG�FKLHI�RSHUDWLQJ�RIILFHU�RI�%XUOLQJWRQ�1RUWKHUQ�5DLOURDG�&R��IURP������WR�������0U��5LWWHQPH\HU�KROGV�D�EDFKHORU¶V�GHJUHH�LQ�FRPPHUFH
DQG�HFRQRPLFV�IURP�:LONHV�8QLYHUVLW\�DQG�DQ�0�%�$��IURP�5RFNKXUVW�8QLYHUVLW\��+H�FXUUHQWO\�VHUYHV�RQ�WKH�ERDUG�RI�GLUHFWRUV�RI�WKUHH�RWKHU�SXEOLF�FRPSDQLHV�
$PHULFDQ�,QWHUQDWLRQDO�*URXS��,QF���$YD\D�+ROGLQJV�&RUS��DQG�,49,$�+ROGLQJV�,QF�

0U��&DQFHOPL�ZDV�DSSRLQWHG�7HQHW¶V�FKLHI�ILQDQFLDO�RIILFHU�LQ�6HSWHPEHU�������+H�SUHYLRXVO\�VHUYHG�DV�VHQLRU�YLFH�SUHVLGHQW�IURP�$SULO�������SULQFLSDO
DFFRXQWLQJ�RIILFHU�IURP�$SULO������DQG�FRQWUROOHU�IURP�6HSWHPEHU�������0U��&DQFHOPL�ZDV�D�YLFH�SUHVLGHQW�DQG�DVVLVWDQW�FRQWUROOHU�DW�7HQHW�IURP�6HSWHPEHU�����
XQWLO�KLV�SURPRWLRQ�WR�FRQWUROOHU��+H�MRLQHG�WKH�&RPSDQ\�DV�FKLHI�ILQDQFLDO�RIILFHU�RI�+DKQHPDQQ�8QLYHUVLW\�+RVSLWDO��3ULRU�WR�WKDW��KH�KHOG�YDULRXV�SRVLWLRQV�DW
3ULFHZDWHUKRXVH&RRSHUV��LQFOXGLQJ�LQ�WKH�ILUP¶V�1DWLRQDO�$FFRXQWLQJ�DQG�6(&�RIILFH�LQ�1HZ�<RUN�&LW\��0U��&DQFHOPL�LV�D

��
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FHUWLILHG�SXEOLF�DFFRXQWDQW�ZKR�KROGV�D�EDFKHORU¶V�GHJUHH�LQ�DFFRXQWLQJ�IURP�'XTXHVQH�8QLYHUVLW\�LQ�3LWWVEXUJK��+H�LV�DOVR�D�PHPEHU�RI�WKH�$PHULFDQ�,QVWLWXWH�RI
&HUWLILHG�3XEOLF�$FFRXQWDQWV�DQG�WKH�)ORULGD�DQG�3HQQV\OYDQLD�,QVWLWXWHV�RI�&HUWLILHG�3XEOLF�$FFRXQWDQWV�

0U��3LWWV�ZDV�DSSRLQWHG�YLFH�FKDLUPDQ�IROORZLQJ�7HQHW¶V�DFTXLVLWLRQ�RI�9DQJXDUG�+HDOWK�6\VWHPV��,QF���³9DQJXDUG´��LQ�2FWREHU�������+H�ZDV
9DQJXDUG¶V�YLFH�FKDLUPDQ�IURP�0D\������XQWLO�WKH�DFTXLVLWLRQ�DQG�DQ�H[HFXWLYH�YLFH�SUHVLGHQW�IURP�$XJXVW������XQWLO�0D\�������0U��3LWWV�DOVR�VHUYHG�DV�D
GLUHFWRU�RI�9DQJXDUG�IURP�$XJXVW������XQWLO�6HSWHPEHU�������%HIRUH�MRLQLQJ�9DQJXDUG��0U��3LWWV�ZDV�WKH�FKDLUPDQ�DQG�FKLHI�H[HFXWLYH�RIILFHU�RI�0DULQHU�3RVW�
$FXWH�1HWZRUN�DQG�LWV�SUHGHFHVVRU��3DUDJRQ�+HDOWK�1HWZRUN��D�QXUVLQJ�KRPH�PDQDJHPHQW�FRPSDQ\��IURP�1RYHPEHU������XQWLO�-XQH�������+H�VHUYHG�DV�WKH
H[HFXWLYH�YLFH�SUHVLGHQW�DQG�FKLHI�ILQDQFLDO�RIILFHU�IRU�2U1GD�+HDOWK&RUS��SULRU�WR�LWV�DFTXLVLWLRQ�E\�7HQHW��IURP�$XJXVW������WR�-DQXDU\�������DQG��EHIRUH�WKDW��DV
D�FRQVXOWDQW�WR�PDQ\�KHDOWKFDUH�RUJDQL]DWLRQV��LQFOXGLQJ�DV�D�SDUWQHU�LQ�(UQVW�	�<RXQJ¶V�KHDOWKFDUH�FRQVXOWLQJ�SUDFWLFH��0U��3LWWV�LV�D�FHUWLILHG�SXEOLF�DFFRXQWDQW
ZKR�KROGV�D�EDFKHORU¶V�GHJUHH�LQ�EXVLQHVV�DGPLQLVWUDWLRQ�IURP�WKH�8QLYHUVLW\�RI�)ORULGD��+H�LV�D�PHPEHU�RI�WKH�$PHULFDQ�,QVWLWXWH�RI�&HUWLILHG�3XEOLF�$FFRXQWDQWV
DQG�WKH�)ORULGD�,QVWLWXWH�RI�&HUWLILHG�3XEOLF�$FFRXQWDQWV�

0U��(YDQV�ZDV�DSSRLQWHG�7HQHW¶V�SUHVLGHQW�RI�KRVSLWDO�RSHUDWLRQV�LQ�0DUFK�������+H�SUHYLRXVO\�VHUYHG�DV�FKLHI�H[HFXWLYH�RIILFHU�RI�RXU�IRUPHU�7H[DV
UHJLRQ�IURP�$SULO������DQG�DV�PDUNHW�FKLHI�H[HFXWLYH�RIILFHU�RI�7KH�+RVSLWDOV�RI�3URYLGHQFH��IRUPHUO\�NQRZQ�DV�WKH�6LHUUD�3URYLGHQFH�+HDOWK�1HWZRUN��LQ�(O�3DVR
IURP�6HSWHPEHU�������0U��(YDQV�ZDV�WKH�FKLHI�H[HFXWLYH�RIILFHU�RI�RXU�IRUPHU�'DOODV�DUHD�/DNH�3RLQWH�+HDOWK�1HWZRUN�IURP�6HSWHPEHU�������ZKHUH�KH
SUHYLRXVO\�KHOG�WKH�SRVLWLRQV�RI�FKLHI�RSHUDWLQJ�RIILFHU�DQG�GLUHFWRU�RI�EXVLQHVV�GHYHORSPHQW�DIWHU�KH�MRLQHG�7HQHW�LQ�$XJXVW������DV�SDUW�RI�RXU�0%$�/HDGHUVKLS
'HYHORSPHQW�3URJUDP��(DUOLHU�LQ�KLV�FDUHHU��0U��(YDQV�ZDV�DQ�LQGXVWULDO�HQJLQHHU�DQG�D�PDWHULDO�IORZ�FRRUGLQDWRU�DW�6DWXUQ�&RUSRUDWLRQ��D�IRUPHU�VXEVLGLDU\�RI
*HQHUDO�0RWRUV�&R��+H�KROGV�D�EDFKHORU¶V�GHJUHH�LQ�LQGXVWULDO�PDQDJHPHQW�IURP�3XUGXH�8QLYHUVLW\�DQG�DQ�0�%�$��IURP�+DUYDUG�%XVLQHVV�6FKRRO��+H�LV�DOVR�D
IHOORZ�LQ�WKH�$PHULFDQ�&ROOHJH�RI�+HDOWKFDUH�([HFXWLYHV��%HJLQQLQJ�LQ�������0U��(YDQV�VHUYHG�D�WKUHH�\HDU�WHUP�DV�D�PHPEHU�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�(O
3DVR�%UDQFK�RI�WKH�)HGHUDO�5HVHUYH�%DQN�RI�'DOODV��IRU�ZKLFK�KH�DFWHG�DV�FKDLU�LQ������

0V��$QGUHZV�ZDV�DSSRLQWHG�VHQLRU�YLFH�SUHVLGHQW�DQG�JHQHUDO�FRXQVHO�LQ�-DQXDU\�������)URP�-XO\������XQWLO�WKDW�DSSRLQWPHQW��VKH�VHUYHG�DV�VHQLRU�YLFH
SUHVLGHQW�DQG�FKLHI�FRPSOLDQFH�RIILFHU�DQG��SULRU�WR�WKDW��VHUYHG�DV�YLFH�SUHVLGHQW�DQG�FKLHI�FRPSOLDQFH�RIILFHU�IURP�1RYHPEHU�������6KH�MRLQHG�7HQHW�LQ������DV
KRVSLWDO�RSHUDWLRQV�FRXQVHO��0V��$QGUHZV�KROGV�D�-�'��DQG�D�EDFKHORU¶V�GHJUHH�LQ�JRYHUQPHQW��ERWK�IURP�WKH�8QLYHUVLW\�RI�7H[DV�DW�$XVWLQ��6KH�LV�D�PHPEHU�RI�WKH
$PHULFDQ�DQG�7H[DV�%DU�$VVRFLDWLRQV�DQG�WKH�$PHULFDQ�+HDOWK�/DZ\HUV�$VVRFLDWLRQ�

)25:$5'�/22.,1*�67$7(0(176

7KLV�UHSRUW�LQFOXGHV�³IRUZDUG�ORRNLQJ�VWDWHPHQWV´�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ���$�RI�WKH�6HFXULWLHV�$FW�RI������DQG�6HFWLRQ���(�RI�WKH�([FKDQJH�$FW�
HDFK�DV�DPHQGHG��$OO�VWDWHPHQWV��RWKHU�WKDQ�VWDWHPHQWV�RI�KLVWRULFDO�RU�SUHVHQW�IDFWV��WKDW�DGGUHVV�DFWLYLWLHV��HYHQWV��RXWFRPHV��EXVLQHVV�VWUDWHJLHV�DQG�RWKHU�PDWWHUV
WKDW�ZH�SODQ��H[SHFW��LQWHQG��DVVXPH��EHOLHYH��EXGJHW��SUHGLFW��IRUHFDVW��SURMHFW��HVWLPDWH�RU�DQWLFLSDWH��DQG�RWKHU�VLPLODU�H[SUHVVLRQV��ZLOO��VKRXOG�RU�PD\�RFFXU�LQ
WKH�IXWXUH�DUH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��7KHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�UHSUHVHQW�PDQDJHPHQW¶V�FXUUHQW�H[SHFWDWLRQV��EDVHG�RQ�FXUUHQWO\�DYDLODEOH
LQIRUPDWLRQ��DV�WR�WKH�RXWFRPH�DQG�WLPLQJ�RI�IXWXUH�HYHQWV��7KH\�LQYROYH�NQRZQ�DQG�XQNQRZQ�ULVNV��XQFHUWDLQWLHV�DQG�RWKHU�IDFWRUV��PDQ\�RI�ZKLFK�ZH�DUH�XQDEOH
WR�SUHGLFW�RU�FRQWURO��WKDW�PD\�FDXVH�RXU�DFWXDO�UHVXOWV��SHUIRUPDQFH�RU�DFKLHYHPHQWV��RU�KHDOWKFDUH�LQGXVWU\�UHVXOWV��WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�WKRVH�H[SUHVVHG
RU�LPSOLHG�E\�IRUZDUG�ORRNLQJ�VWDWHPHQWV��6XFK�IDFWRUV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��WKH�IROORZLQJ�

� 7KH�LPSDFW�RQ�RXU�EXVLQHVV�RI�UHFHQW�DQG�IXWXUH�PRGLILFDWLRQV�RI�WKH�$IIRUGDEOH�&DUH�$FW�DQG�WKH�HQDFWPHQW�RI��RU�FKDQJHV�LQ��RWKHU�VWDWXWHV�DQG
UHJXODWLRQV�DIIHFWLQJ�WKH�KHDOWKFDUH�LQGXVWU\�JHQHUDOO\�

� &XWV�WR�0HGLFDUH�DQG�0HGLFDLG�SD\PHQW�UDWHV�RU�FKDQJHV�LQ�UHLPEXUVHPHQW�SUDFWLFHV�RU�WR�0HGLFDLG�VXSSOHPHQWDO�SD\PHQW�SURJUDPV�

� $GYHUVH�UHJXODWRU\�GHYHORSPHQWV�DQG�JRYHUQPHQW�LQYHVWLJDWLRQV�

� $GYHUVH�GHYHORSPHQWV�ZLWK�UHVSHFW�WR�RXU�DELOLW\�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�WKH�1RQ�3URVHFXWLRQ�$JUHHPHQW��LQFOXGLQJ�DQ\�EUHDFK�RI�WKH
DJUHHPHQW�

� 2XU�DELOLW\�WR�HQWHU�LQWR�PDQDJHG�FDUH�SURYLGHU�DUUDQJHPHQWV�RQ�DFFHSWDEOH�WHUPV��LQFOXGLQJ�RXU�DELOLW\�WR�PLWLJDWH�WKH�LPSDFW�RI�QDWLRQDO�PDQDJHG
FDUH�FRQWUDFWV�WKDW�H[SLUH�DQG�DUH�QRW�UHSODFHG��DQG�FKDQJHV�LQ�VHUYLFH�PL[��UHYHQXH�PL[�DQG�VXUJLFDO�YROXPHV��LQFOXGLQJ�SRWHQWLDO�GHFOLQHV�LQ�WKH
SRSXODWLRQ�FRYHUHG�XQGHU�PDQDJHG�FDUH�DJUHHPHQWV�

��
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� 2XU�DELOLW\�WR�DFKLHYH�RSHUDWLQJ�DQG�ILQDQFLDO�WDUJHWV��DV�ZHOO�DV�LGHQWLI\�DQG�H[HFXWH�RQ�PHDVXUHV�GHVLJQHG�WR�VDYH�RU�FRQWURO�FRVWV�RU�VWUHDPOLQH
RSHUDWLRQV��LQFOXGLQJ�RXU�DELOLW\�WR�UHDOL]H�VDYLQJV�XQGHU�RXU�UHFHQWO\�DQQRXQFHG�FRVW�UHGXFWLRQ�LQLWLDWLYHV�

� 2XU�VXFFHVV�LQ�GLYHVWLQJ�DVVHWV�LQ�QRQ�FRUH�PDUNHWV�DQG�FRPSOHWLQJ�RWKHU�WUDQVDFWLRQV��LQFOXGLQJ�WKH�SURFHVV�ZH�KDYH�LQLWLDWHG�IRU�WKH�SRWHQWLDO�VDOH�RI
&RQLIHU�

� 3RWHQWLDO�GLVUXSWLRQV�WR�RXU�EXVLQHVV�RU�GLYHUWHG�PDQDJHPHQW�DWWHQWLRQ�DV�D�UHVXOW�RI�RXU�FRVW�UHGXFWLRQ�HIIRUWV�RU�RXU�SODQQHG�GLYHVWLWXUHV��LQFOXGLQJ
WKH�SRWHQWLDO�VDOH�RI�&RQLIHU�

� 7KH�LPSDFW�RI�RXU�VLJQLILFDQW�LQGHEWHGQHVV��WKH�DYDLODELOLW\�DQG�WHUPV�RI�FDSLWDO�WR�IXQG�WKH�RSHUDWLRQ�DQG�H[SDQVLRQ�RI�RXU�EXVLQHVV��DQG�RXU�DELOLW\�WR
FRPSO\�ZLWK�RXU�GHEW�FRYHQDQWV�DQG��RYHU�WLPH��UHGXFH�OHYHUDJH�

� $GYHUVH�OLWLJDWLRQ�

� &RPSHWLWLRQ�

� 2XU�DELOLW\�WR�FRQWLQXH�WR�PDQDJH��H[SDQG�DQG�UHDOL]H�HDUQLQJV�FRQWULEXWLRQV�IURP�RXU�863,�DQG�&RQLIHU�EXVLQHVV�VHJPHQWV�

� 7KH�HIIHFW�WKDW�DGYHUVH�HFRQRPLF�FRQGLWLRQV��FRQVXPHU�EHKDYLRU�DQG�RWKHU�IDFWRUV�KDYH�RQ�RXU�YROXPHV�DQG�RXU�DELOLW\�WR�FROOHFW�RXWVWDQGLQJ
UHFHLYDEOHV�RQ�D�WLPHO\�EDVLV��DPRQJ�RWKHU�WKLQJV�

� ,QFUHDVHV�LQ�ZDJHV��DQG�RXU�DELOLW\�WR�KLUH�DQG�UHWDLQ�TXDOLILHG�SHUVRQQHO��HVSHFLDOO\�KHDOWKFDUH�SURIHVVLRQDOV�

� 7KH�WLPLQJ�DQG�LPSDFW�RI�DGGLWLRQDO�FKDQJHV�LQ�IHGHUDO�WD[�ODZV��UHJXODWLRQV�DQG�SROLFLHV��DQG�WKH�RXWFRPH�RI�SHQGLQJ�DQG�DQ\�IXWXUH�WD[�DXGLWV�
GLVSXWHV�DQG�OLWLJDWLRQ�DVVRFLDWHG�ZLWK�RXU�WD[�SRVLWLRQV��DQG

� 2WKHU�IDFWRUV�DQG�ULVNV�UHIHUHQFHG�LQ�WKLV�UHSRUW�DQG�RXU�RWKHU�SXEOLF�ILOLQJV�

:KHQ�FRQVLGHULQJ�IRUZDUG�ORRNLQJ�VWDWHPHQWV��D�UHDGHU�VKRXOG�NHHS�LQ�PLQG�WKH�ULVN�IDFWRUV�DQG�RWKHU�FDXWLRQDU\�VWDWHPHQWV�LQ�WKLV�UHSRUW��6KRXOG�RQH�RU
PRUH�RI�WKH�ULVNV�DQG�XQFHUWDLQWLHV�GHVFULEHG�LQ�WKLV�UHSRUW�RFFXU��RU�VKRXOG�XQGHUO\LQJ�DVVXPSWLRQV�SURYH�LQFRUUHFW��RXU�DFWXDO�UHVXOWV�DQG�SODQV�FRXOG�GLIIHU
PDWHULDOO\�IURP�WKRVH�H[SUHVVHG�LQ�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQW��:H�VSHFLILFDOO\�GLVFODLP�DQ\�REOLJDWLRQ�WR�XSGDWH�DQ\�LQIRUPDWLRQ�FRQWDLQHG�LQ�D�IRUZDUG�
ORRNLQJ�VWDWHPHQW�RU�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQW�LQ�LWV�HQWLUHW\�DQG��WKHUHIRUH��GLVFODLP�DQ\�UHVXOWLQJ�OLDELOLW\�IRU�SRWHQWLDOO\�UHODWHG�GDPDJHV�

$OO�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DWWULEXWDEOH�WR�XV�DUH�H[SUHVVO\�TXDOLILHG�LQ�WKHLU�HQWLUHW\�E\�WKLV�FDXWLRQDU\�VWDWHPHQW�

,7(0��$��5,6.�)$&7256

2XU�EXVLQHVV�LV�VXEMHFW�WR�D�QXPEHU�RI�ULVNV�DQG�XQFHUWDLQWLHV��PDQ\�RI�ZKLFK�DUH�EH\RQG�RXU�FRQWURO��WKDW�PD\�FDXVH�RXU�DFWXDO�RSHUDWLQJ�UHVXOWV�RU
ILQDQFLDO�SHUIRUPDQFH�WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�RXU�H[SHFWDWLRQV��,I�RQH�RU�PRUH�RI�WKH�HYHQWV�GLVFXVVHG�LQ�WKLV�UHSRUW�ZHUH�WR�RFFXU��DFWXDO�RXWFRPHV�FRXOG
GLIIHU�PDWHULDOO\�IURP�WKRVH�H[SUHVVHG�LQ�RU�LPSOLHG�E\�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQWV�ZH�PDNH�LQ�WKLV�UHSRUW�RU�RXU�RWKHU�ILOLQJV�ZLWK�WKH�6(&��DQG�RXU�EXVLQHVV�
ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�OLTXLGLW\�FRXOG�EH�PDWHULDOO\�DGYHUVHO\�DIIHFWHG��IXUWKHUPRUH��WKH�WUDGLQJ�SULFH�RI�RXU�FRPPRQ�VWRFN�FRXOG�GHFOLQH�DQG
RXU�VKDUHKROGHUV�FRXOG�ORVH�DOO�RU�SDUW�RI�WKHLU�LQYHVWPHQW�

:H�FDQQRW�SUHGLFW�WKH�LPSDFW�WKDW�PRGLILFDWLRQV�RI�WKH�$IIRUGDEOH�&DUH�$FW�PD\�KDYH�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU
FDVK�IORZV�

7KH�H[SDQVLRQ�RI�KHDOWK�LQVXUDQFH�FRYHUDJH�XQGHU�WKH�$IIRUGDEOH�&DUH�$FW�UHVXOWHG�LQ�DQ�LQFUHDVH�LQ�WKH�QXPEHU�RI�SDWLHQWV�XVLQJ�RXU�IDFLOLWLHV�ZLWK�HLWKHU
SULYDWH�RU�SXEOLF�SURJUDP�FRYHUDJH�DQG�D�GHFUHDVH�LQ�XQLQVXUHG�DQG�FKDULW\�FDUH�DGPLVVLRQV��$OWKRXJK�D�VXEVWDQWLDO�SRUWLRQ�RI�ERWK�RXU�SDWLHQW�YROXPHV�DQG��DV
UHVXOW��RXU�UHYHQXHV�KDV�KLVWRULFDOO\�EHHQ�GHULYHG�IURP�JRYHUQPHQW�KHDOWKFDUH�SURJUDPV��UHGXFWLRQV�WR�RXU�UHLPEXUVHPHQW�XQGHU�WKH�0HGLFDUH�DQG�0HGLFDLG
SURJUDPV�DV�D�UHVXOW�RI�WKH�$&$�KDYH�EHHQ�SDUWLDOO\�RIIVHW�E\�LQFUHDVHG�UHYHQXHV�IURP�SURYLGLQJ�FDUH�WR�SUHYLRXVO\�XQLQVXUHG�LQGLYLGXDOV�

7KH�3UHVLGHQW�LVVXHG�DQ�H[HFXWLYH�RUGHU�RQ�-DQXDU\����������GHFODULQJ�WKDW�LW�LV�WKH�RIILFLDO�SROLF\�RI�KLV�DGPLQLVWUDWLRQ�WR�VHHN�WKH�SURPSW�UHSHDO�RI�WKH
$&$�DQG�GLUHFWLQJ�WKH�KHDGV�RI�DOO�H[HFXWLYH�GHSDUWPHQWV�DQG�DJHQFLHV�WR�PLQLPL]H�WKH

��
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HFRQRPLF�DQG�UHJXODWRU\�EXUGHQV�RI�WKH�$&$�WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ�ZKLOH�WKH�$&$�UHPDLQV�LQ�HIIHFW��7KH�:KLWH�+RXVH�DOVR�VHQW�D
PHPRUDQGXP�WR�IHGHUDO�DJHQFLHV�GLUHFWLQJ�WKHP�WR�IUHH]H�DQ\�QHZ�RU�SHQGLQJ�UHJXODWLRQV��,Q�2FWREHU�������WKH�DGPLQLVWUDWLRQ�DQQRXQFHG�WKDW�UHLPEXUVHPHQWV�WR
LQVXUDQFH�FRPSDQLHV�IRU�$&$�FRVW�VKDULQJ�UHGXFWLRQ�SODQV�RIIHUHG�WKURXJK�WKH�KHDOWK�LQVXUDQFH�PDUNHWSODFH�ZRXOG�EH�GLVFRQWLQXHG��,Q�DGGLWLRQ��LQ
'HFHPEHU�������&RQJUHVV�SDVVHG�DQG�WKH�3UHVLGHQW�VLJQHG�D�WD[�UHIRUP�ELOO�LQWR�ODZ�WKDW��DPRQJ�RWKHU�WKLQJV��HOLPLQDWHV�WKH�$&$¶V�LQGLYLGXDO�PDQGDWH�SHQDOW\�IRU
QRW�EX\LQJ�KHDOWK�LQVXUDQFH�VWDUWLQJ�LQ�������7KH�&RQJUHVVLRQDO�%XGJHW�2IILFH�HVWLPDWHV�WKDW�WKLV�FKDQJH�ZLOO�UHVXOW�LQ�IRXU�PLOOLRQ�SHRSOH�ORVLQJ�KHDOWK�LQVXUDQFH
FRYHUDJH�LQ������DQG����PLOOLRQ�SHRSOH�ORVLQJ�FRYHUDJH�E\�������:H�FDQQRW�SUHGLFW�LI�RU�ZKHQ�IXUWKHU�PRGLILFDWLRQ�RI�WKH�$&$�ZLOO�RFFXU�RU�ZKDW�DFWLRQ��LI�DQ\�
&RQJUHVV�PLJKW�WDNH�ZLWK�UHVSHFW�WR�HYHQWXDOO\�UHSHDOLQJ�DQG�SRVVLEO\�UHSODFLQJ�WKH�ODZ��:H�DUH�DOVR�XQDEOH�WR�SUHGLFW�WKH�LPSDFW�RI�OHJLVODWLYH��DGPLQLVWUDWLYH�DQG
UHJXODWRU\�FKDQJHV��DQG�PDUNHW�UHDFWLRQV�WR�WKRVH�FKDQJHV��RQ�RXU�IXWXUH�UHYHQXHV�DQG�RSHUDWLRQV��+RZHYHU��LI�WKH�XOWLPDWH�LPSDFW�LV�WKDW�VLJQLILFDQWO\�IHZHU
LQGLYLGXDOV�KDYH�SULYDWH�RU�SXEOLF�KHDOWK�FRYHUDJH��ZH�OLNHO\�ZLOO�H[SHULHQFH�GHFUHDVHG�YROXPHV��UHGXFHG�UHYHQXHV�DQG�DQ�LQFUHDVH�LQ�XQFRPSHQVDWHG�FDUH��ZKLFK
ZRXOG�DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV��7KLV�QHJDWLYH�HIIHFW�ZLOO�EH�H[DFHUEDWHG�LI�WKH�$&$¶V�UHGXFWLRQV�LQ�0HGLFDUH�UHLPEXUVHPHQW�DQG
UHGXFWLRQV�LQ�0HGLFDUH�'6+�SD\PHQWV�WKDW�KDYH�DOUHDG\�WDNHQ�HIIHFW�DUH�QRW�UHYHUVHG�LI�WKH�ODZ�LV�UHSHDOHG�RU�LI�IXUWKHU�UHGXFWLRQV��LQFOXGLQJ�0HGLFDLG�'6+
UHGXFWLRQV�VFKHGXOHG�WR�WDNH�HIIHFW�XQGHU�WKH������%%$�LQ�))<V������WKURXJK�������DUH�PDGH�

)XUWKHU�FKDQJHV�LQ�WKH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�RU�RWKHU�JRYHUQPHQW�KHDOWKFDUH�SURJUDPV��LQFOXGLQJ�UHGXFWLRQV�LQ�VFDOH�DQG�VFRSH��FRXOG
KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�

)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������DSSUR[LPDWHO\�����DQG����RI�RXU�QHW�SDWLHQW�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�IURP�RXU�+RVSLWDO
2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�UHODWHG�WR�WKH�0HGLFDUH�SURJUDP�DQG�YDULRXV�VWDWH�0HGLFDLG�SURJUDPV��UHVSHFWLYHO\��LQ�HDFK�FDVH�H[FOXGLQJ�0HGLFDUH�DQG
0HGLFDLG�PDQDJHG�FDUH�SURJUDPV��7KH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DUH�VXEMHFW�WR��VWDWXWRU\�DQG�UHJXODWRU\�FKDQJHV��DGPLQLVWUDWLYH�UXOLQJV��LQWHUSUHWDWLRQV
DQG�GHWHUPLQDWLRQV�FRQFHUQLQJ�SDWLHQW�HOLJLELOLW\�UHTXLUHPHQWV��IXQGLQJ�OHYHOV�DQG�WKH�PHWKRG�RI�FDOFXODWLQJ�SD\PHQWV�RU�UHLPEXUVHPHQWV��DPRQJ�RWKHU�WKLQJV�
UHTXLUHPHQWV�IRU�XWLOL]DWLRQ�UHYLHZ��DQG�IHGHUDO�DQG�VWDWH�IXQGLQJ�UHVWULFWLRQV��DOO�RI�ZKLFK�FRXOG�PDWHULDOO\�LQFUHDVH�RU�GHFUHDVH�SD\PHQWV�IURP�WKHVH�JRYHUQPHQW
SURJUDPV�LQ�WKH�IXWXUH��DV�ZHOO�DV�DIIHFW�WKH�FRVW�RI�SURYLGLQJ�VHUYLFHV�WR�RXU�SDWLHQWV�DQG�WKH�WLPLQJ�RI�SD\PHQWV�WR�RXU�IDFLOLWLHV��ZKLFK�FRXOG�LQ�WXUQ�DGYHUVHO\
DIIHFW�RXU�RYHUDOO�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV��$Q\�PDWHULDO�DGYHUVH�HIIHFWV�UHVXOWLQJ�IURP�IXWXUH�UHGXFWLRQV�LQ�SD\PHQWV�IURP
JRYHUQPHQW�SURJUDPV�FRXOG�EH�H[DFHUEDWHG�LI�ZH�DUH�QRW�DEOH�WR�LGHQWLI\�DQG�H[HFXWH�RQ�PHDVXUHV�GHVLJQHG�WR�VDYH�RU�FRQWURO�FRVWV�RU�VWUHDPOLQH�RSHUDWLRQV�
LQFOXGLQJ�RXU�UHFHQWO\�DQQRXQFHG�FRVW�UHGXFWLRQ�LQLWLDWLYHV�

6HYHUDO�VWDWHV�LQ�ZKLFK�ZH�RSHUDWH�IDFH�EXGJHWDU\�FKDOOHQJHV�WKDW�KDYH�UHVXOWHG��DQG�OLNHO\�ZLOO�FRQWLQXH�WR�UHVXOW��LQ�UHGXFHG�0HGLFDLG�IXQGLQJ�OHYHOV�WR
KRVSLWDOV�DQG�RWKHU�SURYLGHUV��%HFDXVH�PRVW�VWDWHV�PXVW�RSHUDWH�ZLWK�EDODQFHG�EXGJHWV��DQG�WKH�0HGLFDLG�SURJUDP�LV�JHQHUDOO\�D�VLJQLILFDQW�SRUWLRQ�RI�D�VWDWH¶V
EXGJHW��VWDWHV�FDQ�EH�H[SHFWHG�WR�DGRSW�RU�FRQVLGHU�DGRSWLQJ�IXWXUH�OHJLVODWLRQ�GHVLJQHG�WR�UHGXFH�RU�QRW�LQFUHDVH�WKHLU�0HGLFDLG�H[SHQGLWXUHV��,Q�DGGLWLRQ��VRPH
VWDWHV�GHOD\�LVVXLQJ�0HGLFDLG�SD\PHQWV�WR�SURYLGHUV�WR�PDQDJH�VWDWH�H[SHQGLWXUHV��$V�DQ�DOWHUQDWLYH�PHDQV�RI�IXQGLQJ�SURYLGHU�SD\PHQWV��PDQ\�RI�WKH�VWDWHV�LQ
ZKLFK�ZH�RSHUDWH�KDYH�DGRSWHG�SURYLGHU�IHH�SURJUDPV�RU�KDYH�UHFHLYHG�IHGHUDO�JRYHUQPHQW�ZDLYHUV�DOORZLQJ�WKHP�WR�WHVW�QHZ�DSSURDFKHV�DQG�GHPRQVWUDWLRQ
SURMHFWV�WR�LPSURYH�FDUH��&RQWLQXLQJ�SUHVVXUH�RQ�VWDWH�EXGJHWV�DQG�RWKHU�IDFWRUV�FRXOG�UHVXOW�LQ�IXWXUH�UHGXFWLRQV�WR�0HGLFDLG�SD\PHQWV��SD\PHQW�GHOD\V��FKDQJHV�WR
0HGLFDLG�VXSSOHPHQWDO�SD\PHQW�SURJUDPV�RU�DGGLWLRQDO�WD[HV�RQ�KRVSLWDOV�

,Q�JHQHUDO��ZH�DUH�XQDEOH�WR�SUHGLFW�WKH�HIIHFW�RI�IXWXUH�JRYHUQPHQW�KHDOWKFDUH�IXQGLQJ�SROLF\�FKDQJHV�RQ�RXU�RSHUDWLRQV��,I�WKH�UDWHV�SDLG�E\�JRYHUQPHQWDO
SD\HUV�DUH�UHGXFHG��LI�WKH�VFRSH�RI�VHUYLFHV�FRYHUHG�E\�JRYHUQPHQWDO�SD\HUV�LV�OLPLWHG��RU�LI�ZH�RU�RQH�RU�PRUH�RI�RXU�VXEVLGLDULHV¶�KRVSLWDOV�DUH�H[FOXGHG�IURP
SDUWLFLSDWLRQ�LQ�WKH�0HGLFDUH�RU�0HGLFDLG�SURJUDP�RU�DQ\�RWKHU�JRYHUQPHQW�KHDOWKFDUH�SURJUDP��WKHUH�FRXOG�EH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO
FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

2XU�EXVLQHVV�DQG�ILQDQFLDO�UHVXOWV�FRXOG�EH�KDUPHG�LI�ZH�DUH�DOOHJHG�WR�KDYH�YLRODWHG�H[LVWLQJ�UHJXODWLRQV�RU�LI�ZH�IDLO�WR�FRPSO\�ZLWK�QHZ�RU�FKDQJHG
UHJXODWLRQV�

2XU�KRVSLWDOV��RXWSDWLHQW�FHQWHUV�DQG�UHODWHG�KHDOWKFDUH�EXVLQHVVHV�DUH�VXEMHFW�WR�H[WHQVLYH�IHGHUDO��VWDWH�DQG�ORFDO�UHJXODWLRQ�UHODWLQJ�WR��DPRQJ�RWKHU
WKLQJV��OLFHQVXUH��FRQWUDFWXDO�DUUDQJHPHQWV��FRQGXFW�RI�RSHUDWLRQV��SULYDF\�RI�SDWLHQW�LQIRUPDWLRQ��RZQHUVKLS�RI�IDFLOLWLHV��SK\VLFLDQ�UHODWLRQVKLSV��DGGLWLRQ�RI
IDFLOLWLHV�DQG�VHUYLFHV��DQG�UHLPEXUVHPHQW�UDWHV�IRU�VHUYLFHV��7KH�ODZV��UXOHV�DQG�UHJXODWLRQV�JRYHUQLQJ�WKH�KHDOWKFDUH�LQGXVWU\�DUH�H[WUHPHO\�FRPSOH[�DQG��LQ
FHUWDLQ�DUHDV��WKH�LQGXVWU\�KDV�OLWWOH�RU�QR�UHJXODWRU\�RU�MXGLFLDO�LQWHUSUHWDWLRQ�IRU�JXLGDQFH��0RUHRYHU��XQGHU�WKH�$&$��WKH�JRYHUQPHQW�DQG�LWV�FRQWUDFWRUV�PD\
VXVSHQG�0HGLFDUH�DQG�0HGLFDLG�SD\PHQWV�WR�SURYLGHUV�RI�VHUYLFHV�³SHQGLQJ�DQ�LQYHVWLJDWLRQ�RI�D�FUHGLEOH�DOOHJDWLRQ�RI�IUDXG�´�7KH�SRWHQWLDO�FRQVHTXHQFHV�IRU
YLRODWLQJ�VXFK�ODZV��UXOHV�RU�UHJXODWLRQV�LQFOXGH�UHLPEXUVHPHQW�RI�JRYHUQPHQW�SURJUDP�SD\PHQWV��WKH�DVVHVVPHQW�RI�FLYLO�PRQHWDU\�SHQDOWLHV��LQFOXGLQJ�WUHEOH
GDPDJHV��ILQHV��ZKLFK�FRXOG�EH�VLJQLILFDQW��H[FOXVLRQ�IURP�SDUWLFLSDWLRQ�LQ�IHGHUDO�KHDOWKFDUH�SURJUDPV��RU�FULPLQDO�VDQFWLRQV�DJDLQVW�FXUUHQW�RU�IRUPHU
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HPSOR\HHV��DQ\�RI�ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU�FDVK�IORZV��(YHQ�D�SXEOLF�DQQRXQFHPHQW�WKDW�ZH�DUH�EHLQJ
LQYHVWLJDWHG�IRU�SRVVLEOH�YLRODWLRQV�RI�ODZ�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�YDOXH�RI�RXU�FRPPRQ�VWRFN�DQG�RXU�EXVLQHVV�UHSXWDWLRQ�FRXOG�VXIIHU�

)XUWKHUPRUH��KHDOWKFDUH��DV�RQH�RI�WKH�ODUJHVW�LQGXVWULHV�LQ�WKH�8QLWHG�6WDWHV��FRQWLQXHV�WR�DWWUDFW�PXFK�OHJLVODWLYH�LQWHUHVW�DQG�SXEOLF�DWWHQWLRQ��:H�DUH
XQDEOH�WR�SUHGLFW�WKH�IXWXUH�FRXUVH�RI�IHGHUDO��VWDWH�DQG�ORFDO�KHDOWKFDUH�UHJXODWLRQ�RU�OHJLVODWLRQ��LQFOXGLQJ�0HGLFDUH�DQG�0HGLFDLG�VWDWXWHV�DQG�UHJXODWLRQV��)XUWKHU
FKDQJHV�LQ�WKH�UHJXODWRU\�IUDPHZRUN�QHJDWLYHO\�DIIHFWLQJ�KHDOWKFDUH�SURYLGHUV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI
RSHUDWLRQV�RU�FDVK�IORZV�

:H�DUH�DOVR�UHTXLUHG�WR�FRPSO\�ZLWK�YDULRXV�IHGHUDO�DQG�VWDWH�ODERU�ODZV��UXOHV�DQG�UHJXODWLRQV�JRYHUQLQJ�D�YDULHW\�RI�ZRUNSODFH�ZDJH�DQG�KRXU�LVVXHV�
)URP�WLPH�WR�WLPH��ZH�KDYH�EHHQ�DQG�H[SHFW�WR�FRQWLQXH�WR�EH�VXEMHFW�WR�UHJXODWRU\�SURFHHGLQJV�DQG�SULYDWH�OLWLJDWLRQ�FRQFHUQLQJ�RXU�DSSOLFDWLRQ�RI�VXFK�ODZV��UXOHV
DQG�UHJXODWLRQV�

,I�ZH�EUHDFK�RU�RWKHUZLVH�IDLO�WR�FRPSO\�ZLWK�RXU�1RQ�3URVHFXWLRQ�$JUHHPHQW��ZH�FRXOG�EH�VXEMHFW�WR�FULPLQDO�SURVHFXWLRQ��VXEVWDQWLDO�SHQDOWLHV�DQG
H[FOXVLRQ�IURP�SDUWLFLSDWLRQ�LQ�IHGHUDO�KHDOWKFDUH�SURJUDPV��DQ\�RI�ZKLFK�FRXOG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU
FDVK�IORZV�

,Q�6HSWHPEHU�������RQH�RI�RXU�VXEVLGLDULHV��7HQHW�+HDOWK6\VWHP�0HGLFDO��,QF���HQWHUHG�LQWR�D�1RQ�3URVHFXWLRQ�$JUHHPHQW�ZLWK�WKH�'2-¶V�&ULPLQDO
'LYLVLRQ��)UDXG�6HFWLRQ��DQG�WKH�8�6��$WWRUQH\¶V�2IILFH�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�*HRUJLD��7KH�13$�UHTXLUHV��DPRQJ�RWKHU�WKLQJV��WKDW�ZH�DQG�7+60,�����IXOO\
FRRSHUDWH�ZLWK�WKH�2IILFHV�LQ�DQ\�PDWWHUV�UHODWLQJ�WR�WKH�FRQGXFW�GHVFULEHG�LQ�WKH�13$�DQG�RWKHU�FRQGXFW�XQGHU�LQYHVWLJDWLRQ�E\�WKH�2IILFHV�DW�DQ\�WLPH�GXULQJ�WKH
WHUP�RI�WKH�13$������UHWDLQ�DQ�LQGHSHQGHQW�FRPSOLDQFH�PRQLWRU�WR�DVVHVV��RYHUVHH�DQG�PRQLWRU�RXU�FRPSOLDQFH�ZLWK�WKH�REOLJDWLRQV�XQGHU�WKH�13$������SURPSWO\
UHSRUW�DQ\�HYLGHQFH�RU�DOOHJDWLRQV�RI�DFWXDO�RU�SRWHQWLDO�YLRODWLRQV�RI�WKH�$QWL�NLFNEDFN�6WDWXWH������PDLQWDLQ�RXU�FRPSOLDQFH�DQG�HWKLFV�SURJUDP�WKURXJKRXW�RXU
RSHUDWLRQV��LQFOXGLQJ�WKRVH�RI�RXU�VXEVLGLDULHV��DIILOLDWHV��DJHQWV�DQG�MRLQW�YHQWXUHV��WR�WKH�H[WHQW�WKDW�ZH�PDQDJH�RU�FRQWURO�RU�7+60,�PDQDJHV�RU�FRQWUROV�VXFK
MRLQW�YHQWXUHV���DQG�����QRWLI\�WKH�'2-�DQG�XQGHUWDNH�FHUWDLQ�RWKHU�REOLJDWLRQV�VSHFLILHG�LQ�WKH�13$�UHODWLYH�WR��DPRQJ�RWKHU�WKLQJV��DQ\�VDOH��PHUJHU�RU�WUDQVIHU�RI
DOO�RU�VXEVWDQWLDOO\�DOO�RI�RXU�DQG�7+60,¶V�UHVSHFWLYH�EXVLQHVV�RSHUDWLRQV�RU�WKH�EXVLQHVV�RSHUDWLRQV�RI�RXU�RU�LWV�VXEVLGLDULHV�RU�DIILOLDWHV��LQFOXGLQJ�DQ�REOLJDWLRQ�WR
LQFOXGH�LQ�DQ\�FRQWUDFW�IRU�VDOH��PHUJHU��WUDQVIHU�RU�RWKHU�FKDQJH�LQ�FRUSRUDWH�IRUP�D�SURYLVLRQ�ELQGLQJ�WKH�SXUFKDVHU�WR�UHWDLQ�WKH�FRPPLWPHQW�RI�XV�RU�7+60,��RU
DQ\�VXFFHVVRU�LQ�LQWHUHVW�WKHUHWR��WR�FRPSO\�ZLWK�WKH�13$�REOLJDWLRQV�H[FHSW�DV�PD\�RWKHUZLVH�EH�DJUHHG�E\�WKH�SDUWLHV�WR�WKH�13$�LQ�FRQQHFWLRQ�ZLWK�D�SDUWLFXODU
WUDQVDFWLRQ��7KH�SRZHUV��GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�LQGHSHQGHQW�FRPSOLDQFH�PRQLWRU�DUH�EURDGO\�GHILQHG�

7KH�13$�LV�VFKHGXOHG�WR�H[SLUH�RQ�)HEUXDU\����������WKUHH�\HDUV�IURP�WKH�GDWH�RQ�ZKLFK�WKH�0RQLWRU�ZDV�UHWDLQHG���EXW�LW�PD\�EH�H[WHQGHG�RU�WHUPLQDWHG
HDUO\�DV�GHVFULEHG�KHUHLQ�DQG�LQ�WKH�13$��,I��GXULQJ�WKH�WHUP�RI�WKH�13$��7+60,�FRPPLWV�DQ\�IHORQ\�XQGHU�IHGHUDO�ODZ��RU�LI�WKH�&RPSDQ\�FRPPLWV�DQ\�IHORQ\
UHODWHG�WR�WKH�$QWL�NLFNEDFN�6WDWXWH��RU�LI�7+60,�RU�WKH�&RPSDQ\�IDLOV�WR�FRRSHUDWH�RU�RWKHUZLVH�IDLOV�WR�IXOILOO�WKH�REOLJDWLRQV�VHW�IRUWK�LQ�WKH�13$��WKHQ�7+60,�
WKH�&RPSDQ\�DQG�RXU�DIILOLDWHV�FRXOG�EH�VXEMHFW�WR�SURVHFXWLRQ��H[FOXVLRQ�IURP�SDUWLFLSDWLRQ�LQ�IHGHUDO�KHDOWK�FDUH�SURJUDPV��DQG�RWKHU�VXEVWDQWLDO�FRVWV�DQG
SHQDOWLHV��7KH�2IILFHV�UHWDLQ�VROH�GLVFUHWLRQ�RYHU�GHWHUPLQLQJ�ZKHWKHU�WKHUH�KDV�EHHQ�D�EUHDFK�RI�WKH�13$�DQG�ZKHWKHU�WR�SXUVXH�SURVHFXWLRQ��7KH�13$�SURYLGHV
WKDW��LQ�WKH�HYHQW�WKH�'2-�GHWHUPLQHV�WKDW�WKH�&RPSDQ\�RU�7+60,�KDV�EUHDFKHG�WKH�13$��WKH�'2-�ZLOO�SURYLGH�ZULWWHQ�QRWLFH�SULRU�WR�LQVWLWXWLQJ�DQ\�SURVHFXWLRQ
RI�WKH�&RPSDQ\�RU�7+60,�UHVXOWLQJ�IURP�VXFK�EUHDFK��)ROORZLQJ�UHFHLSW�RI�VXFK�QRWLFH��WKH�&RPSDQ\�DQG�7+60,�KDYH�WKH�RSSRUWXQLW\�WR�UHVSRQG�WR�WKH�'2-�WR
H[SODLQ�WKH�QDWXUH�DQG�FLUFXPVWDQFHV�RI�WKH�EUHDFK��DV�ZHOO�DV�WKH�DFWLRQV�WDNHQ�WR�DGGUHVV�DQG�UHPHGLDWH�WKH�VLWXDWLRQ��ZKLFK�WKH�'2-�VKDOO�FRQVLGHU�LQ�GHWHUPLQLQJ
ZKHWKHU�WR�SXUVXH�SURVHFXWLRQ�RI�WKH�&RPSDQ\��7+60,�RU�LWV�DIILOLDWHV��$Q\�OLDELOLW\�RU�FRQVHTXHQFHV�DVVRFLDWHG�ZLWK�D�IDLOXUH�WR�FRPSO\�ZLWK�WKH�13$�FRXOG�KDYH
D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

7KH�LQGXVWU\�WUHQG�WRZDUG�YDOXH�EDVHG�SXUFKDVLQJ�DQG�DOWHUQDWLYH�SD\PHQW�PRGHOV�PD\�QHJDWLYHO\�LPSDFW�RXU�UHYHQXHV�

9DOXH�EDVHG�SXUFKDVLQJ�DQG�DOWHUQDWLYH�SD\PHQW�PRGHO�LQLWLDWLYHV�RI�ERWK�JRYHUQPHQWDO�DQG�SULYDWH�SD\HUV�W\LQJ�ILQDQFLDO�LQFHQWLYHV�WR�TXDOLW\�DQG
HIILFLHQF\�RI�FDUH�ZLOO�LQFUHDVLQJO\�DIIHFW�WKH�UHVXOWV�RI�RSHUDWLRQV�RI�RXU�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�IDFLOLWLHV��DQG�PD\�QHJDWLYHO\�LPSDFW�RXU�UHYHQXHV�LI�ZH�DUH
XQDEOH�WR�PHHW�H[SHFWHG�TXDOLW\�VWDQGDUGV��0HGLFDUH�QRZ�UHTXLUHV�SURYLGHUV�WR�UHSRUW�FHUWDLQ�TXDOLW\�PHDVXUHV�LQ�RUGHU�WR�UHFHLYH�IXOO�UHLPEXUVHPHQW�LQFUHDVHV�IRU
LQSDWLHQW�DQG�RXWSDWLHQW�SURFHGXUHV�WKDW�ZHUH�SUHYLRXVO\�DZDUGHG�DXWRPDWLFDOO\��,Q�DGGLWLRQ��KRVSLWDOV�WKDW�PHHW�RU�H[FHHG�FHUWDLQ�TXDOLW\�SHUIRUPDQFH�VWDQGDUGV
ZLOO�UHFHLYH�LQFUHDVHG�UHLPEXUVHPHQW�SD\PHQWV��DQG�KRVSLWDOV�WKDW�KDYH�³H[FHVV�UHDGPLVVLRQV´�IRU�VSHFLILHG�FRQGLWLRQV�ZLOO�UHFHLYH�UHGXFHG�UHLPEXUVHPHQW�
)XUWKHUPRUH��0HGLFDUH�QR�ORQJHU�SD\V�KRVSLWDOV�DGGLWLRQDO�DPRXQWV�IRU�WKH�WUHDWPHQW�RI�FHUWDLQ�KRVSLWDO�DFTXLUHG�FRQGLWLRQV��³+$&V´���XQOHVV�WKH�FRQGLWLRQV�ZHUH
SUHVHQW�DW�DGPLVVLRQ��+RVSLWDOV�WKDW�UDQN�LQ�WKH�ZRUVW�����RI�DOO�KRVSLWDOV�QDWLRQDOO\�IRU�+$&V�LQ�WKH�SUHYLRXV�\HDU�UHFHLYH�UHGXFHG�0HGLFDUH�UHLPEXUVHPHQWV�
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0RUHRYHU��WKH�$&$�SURKLELWV�WKH�XVH�RI�IHGHUDO�IXQGV�XQGHU�WKH�0HGLFDLG�SURJUDP�WR�UHLPEXUVH�SURYLGHUV�IRU�WUHDWLQJ�FHUWDLQ�SURYLGHUၒSUHYHQWDEOH�FRQGLWLRQV�

7KH�$&$�DOVR�FUHDWHG�WKH�&06�,QQRYDWLRQ�&HQWHU�WR�WHVW�LQQRYDWLYH�SD\PHQW�DQG�VHUYLFH�GHOLYHU\�PRGHOV�WKDW�KDYH�WKH�SRWHQWLDO�WR�UHGXFH�0HGLFDUH�
0HGLFDLG�RU�&KLOGUHQ¶V�+HDOWK�,QVXUDQFH�3URJUDP�H[SHQGLWXUHV�ZKLOH�SUHVHUYLQJ�RU�HQKDQFLQJ�WKH�TXDOLW\�RI�FDUH�IRU�EHQHILFLDULHV��3DUWLFLSDWLRQ�LQ�VRPH�RI�WKHVH
PRGHOV�LV�YROXQWDU\��KRZHYHU��SDUWLFLSDWLRQ�LQ�FHUWDLQ�EXQGOHG�SD\PHQW�DUUDQJHPHQWV�LV�PDQGDWRU\�IRU�SURYLGHUV�ORFDWHG�LQ�UDQGRPO\�VHOHFWHG�JHRJUDSKLF
ORFDWLRQV��*HQHUDOO\��WKH�PDQGDWRU\�EXQGOHG�SD\PHQW�PRGHOV�KROG�KRVSLWDOV�ILQDQFLDOO\�DFFRXQWDEOH�IRU�WKH�TXDOLW\�DQG�FRVWV�IRU�DQ�HQWLUH�HSLVRGH�RI�FDUH�IRU�D
VSHFLILF�GLDJQRVLV�RU�SURFHGXUH�IURP�WKH�GDWH�RI�WKH�KRVSLWDO�DGPLVVLRQ�RU�LQSDWLHQW�SURFHGXUH�WKURXJK����GD\V�SRVW�GLVFKDUJH��LQFOXGLQJ�VHUYLFHV�QRW�SURYLGHG�E\
WKH�KRVSLWDO��VXFK�DV�SK\VLFLDQ��LQSDWLHQW�UHKDELOLWDWLRQ��VNLOOHG�QXUVLQJ�DQG�KRPH�KHDOWK�VHUYLFHV��8QGHU�WKH�PDQGDWRU\�PRGHOV��KRVSLWDOV�DUH�HOLJLEOH�WR�UHFHLYH
LQFHQWLYH�SD\PHQWV�RU�ZLOO�EH�VXEMHFW�WR�SD\PHQW�UHGXFWLRQV�ZLWKLQ�FHUWDLQ�FRUULGRUV�EDVHG�RQ�WKHLU�SHUIRUPDQFH�DJDLQVW�TXDOLW\�DQG�VSHQGLQJ�FULWHULD��,Q������
&06�ILQDOL]HG�D�ILYH�\HDU�EXQGOHG�SD\PHQW�PRGHO��FDOOHG�WKH�&RPSUHKHQVLYH�&DUH�IRU�-RLQW�5HSODFHPHQW��³&-5´��PRGHO��ZKLFK�LQFOXGHV�KLS�DQG�NQHH
UHSODFHPHQWV��DV�ZHOO�DV�RWKHU�PDMRU�OHJ�SURFHGXUHV��7ZHQW\�RI�RXU�KRVSLWDOV�FXUUHQWO\�SDUWLFLSDWH�LQ�WKH�&-5�PRGHO��:H�FDQQRW�SUHGLFW�ZKDW�HIIHFW�VLJQLILFDQW
PRGLILFDWLRQ�RU�UHSHDO�RI�WKH�$&$�DV�GHVFULEHG�DERYH�ZLOO�KDYH�RQ�WKH�HVWDEOLVKHG�SD\PHQW�PRGHOV�RU�WKH�6HFUHWDU\�RI�++6¶�DXWKRULW\�WR�GHYHORS�QHZ�SD\PHQW
PRGHOV��QRU�FDQ�ZH�SUHGLFW�ZKDW�LPSDFW��LI�DQ\��WKHVH�GHPRQVWUDWLRQ�SURJUDPV�ZLOO�KDYH�RQ�RXU�LQSDWLHQW�YROXPHV��QHW�UHYHQXHV�RU�FDVK�IORZV�

7KHUH�LV�DOVR�D�WUHQG�DPRQJ�SULYDWH�SD\HUV�WRZDUG�YDOXH�EDVHG�SXUFKDVLQJ�DQG�DOWHUQDWLYH�SD\PHQW�PRGHOV�IRU�KHDOWKFDUH�VHUYLFHV��0DQ\�ODUJH
FRPPHUFLDO�SD\HUV�H[SHFW�KRVSLWDOV�WR�UHSRUW�TXDOLW\�GDWD��DQG�VHYHUDO�RI�WKHVH�SD\HUV�ZLOO�QRW�UHLPEXUVH�KRVSLWDOV�IRU�FHUWDLQ�SUHYHQWDEOH�DGYHUVH�HYHQWV��:H
H[SHFW�YDOXH�EDVHG�SXUFKDVLQJ�SURJUDPV��LQFOXGLQJ�SURJUDPV�WKDW�FRQGLWLRQ�UHLPEXUVHPHQW�RQ�SDWLHQW�RXWFRPH�PHDVXUHV��WR�EHFRPH�PRUH�FRPPRQ�DQG�WR�LQYROYH
D�KLJKHU�SHUFHQWDJH�RI�UHLPEXUVHPHQW�DPRXQWV�

:H�DUH�XQDEOH�DW�WKLV�WLPH�WR�SUHGLFW�KRZ�WKH�LQGXVWU\�WUHQG�WRZDUG�YDOXH�EDVHG�SXUFKDVLQJ�DQG�DOWHUQDWLYH�SD\PHQW�PRGHOV�ZLOO�DIIHFW�RXU�UHVXOWV�RI
RSHUDWLRQV��EXW�LW�FRXOG�QHJDWLYHO\�LPSDFW�RXU�UHYHQXHV��SDUWLFXODUO\�LI�ZH�DUH�XQDEOH�WR�PHHW�WKH�TXDOLW\�DQG�FRVW�VWDQGDUGV�HVWDEOLVKHG�E\�ERWK�JRYHUQPHQWDO�DQG
SULYDWH�SD\HUV�

,I�ZH�DUH�XQDEOH�WR�HQWHU�LQWR�DQG�PDLQWDLQ�PDQDJHG�FDUH�FRQWUDFWXDO�DUUDQJHPHQWV�RQ�DFFHSWDEOH�WHUPV��LI�ZH�H[SHULHQFH�PDWHULDO�UHGXFWLRQV�LQ�WKH
FRQWUDFWHG�UDWHV�ZH�UHFHLYH�IURP�PDQDJHG�FDUH�SD\HUV�RU�LI�ZH�KDYH�GLIILFXOW\�FROOHFWLQJ�IURP�PDQDJHG�FDUH�SD\HUV��RXU�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH
DGYHUVHO\�DIIHFWHG�

:H�FXUUHQWO\�KDYH�WKRXVDQGV�RI�PDQDJHG�FDUH�FRQWUDFWV�ZLWK�YDULRXV�+02V�DQG�332V��7KH�DPRXQW�RI�RXU�PDQDJHG�FDUH�QHW�SDWLHQW�UHYHQXHV��LQFOXGLQJ
0HGLFDUH�DQG�0HGLFDLG�PDQDJHG�FDUH�SURJUDPV��IURP�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�DSSUR[LPDWHO\
��������ELOOLRQ���ZKLFK�UHSUHVHQWHG�DSSUR[LPDWHO\�����RI�RXU�WRWDO�QHW�SDWLHQW�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV��$SSUR[LPDWHO\�����RI�RXU
PDQDJHG�FDUH�QHW�SDWLHQW�UHYHQXHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�GHULYHG�IURP�RXU�WRS�WHQ�PDQDJHG�FDUH�SD\HUV��,Q�WKH�\HDU�HQGHG�'HFHPEHU����������
RXU�FRPPHUFLDO�PDQDJHG�FDUH�QHW�LQSDWLHQW�UHYHQXH�SHU�DGPLVVLRQ�IURP�RXU�DFXWH�FDUH�KRVSLWDOV�ZDV�DSSUR[LPDWHO\�����KLJKHU�WKDQ�RXU�DJJUHJDWH�\LHOG�RQ�D�SHU
DGPLVVLRQ�EDVLV�IURP�JRYHUQPHQW�SD\HUV��LQFOXGLQJ�PDQDJHG�0HGLFDUH�DQG�0HGLFDLG�LQVXUDQFH�SODQV��,Q�DGGLWLRQ��DW�'HFHPEHU�����������DSSUR[LPDWHO\�����RI
RXU�QHW�DFFRXQWV�UHFHLYDEOH�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�GXH�IURP�PDQDJHG�FDUH�SD\HUV�

2XU�DELOLW\�WR�QHJRWLDWH�IDYRUDEOH�FRQWUDFWV�ZLWK�+02V��LQVXUHUV�RIIHULQJ�SUHIHUUHG�SURYLGHU�DUUDQJHPHQWV�DQG�RWKHU�PDQDJHG�FDUH�SODQV�VLJQLILFDQWO\
DIIHFWV�WKH�UHYHQXHV�DQG�RSHUDWLQJ�UHVXOWV�RI�RXU�KRVSLWDOV��)XUWKHUPRUH��ZH�PD\�H[SHULHQFH�D�VKRUW��RU�ORQJ�WHUP�DGYHUVH�HIIHFW�RQ�RXU�QHW�RSHUDWLQJ�UHYHQXHV�LI�ZH
FDQQRW�UHSODFH�RU�RWKHUZLVH�PLWLJDWH�WKH�LPSDFW�RI�H[SLUHG�FRQWUDFWV�ZLWK�QDWLRQDO�SD\HUV��,Q�DGGLWLRQ��SULYDWH�SD\HUV�DUH�LQFUHDVLQJO\�DWWHPSWLQJ�WR�FRQWURO
KHDOWKFDUH�FRVWV�WKURXJK�GLUHFW�FRQWUDFWLQJ�ZLWK�KRVSLWDOV�WR�SURYLGH�VHUYLFHV�RQ�D�GLVFRXQWHG�EDVLV��LQFUHDVHG�XWLOL]DWLRQ�UHYLHZV�DQG�JUHDWHU�HQUROOPHQW�LQ�PDQDJHG
FDUH�SURJUDPV��VXFK�DV�+02V�DQG�332V��7KH�WUHQG�WRZDUG�FRQVROLGDWLRQ�DPRQJ�SULYDWH�PDQDJHG�FDUH�SD\HUV�WHQGV�WR�LQFUHDVH�WKHLU�EDUJDLQLQJ�SRZHU�RYHU�SULFHV
DQG�IHH�VWUXFWXUHV��2XU�IXWXUH�VXFFHVV�ZLOO�GHSHQG��LQ�SDUW��RQ�RXU�DELOLW\�WR�UHQHZ�H[LVWLQJ�PDQDJHG�FDUH�FRQWUDFWV�DQG�HQWHU�LQWR�QHZ�PDQDJHG�FDUH�FRQWUDFWV�RQ
FRPSHWLWLYH�WHUPV��2WKHU�KHDOWKFDUH�FRPSDQLHV��LQFOXGLQJ�VRPH�ZLWK�JUHDWHU�ILQDQFLDO�UHVRXUFHV��JUHDWHU�JHRJUDSKLF�FRYHUDJH�RU�D�ZLGHU�UDQJH�RI�VHUYLFHV��PD\
FRPSHWH�ZLWK�XV�IRU�WKHVH�RSSRUWXQLWLHV��)RU�H[DPSOH��VRPH�RI�RXU�FRPSHWLWRUV�PD\�QHJRWLDWH�H[FOXVLYLW\�SURYLVLRQV�ZLWK�PDQDJHG�FDUH�SODQV�RU�RWKHUZLVH�UHVWULFW
WKH�DELOLW\�RI�PDQDJHG�FDUH�FRPSDQLHV�WR�FRQWUDFW�ZLWK�XV��$Q\�PDWHULDO�UHGXFWLRQV�LQ�WKH�FRQWUDFWHG�UDWHV�ZH�UHFHLYH�IRU�RXU�VHUYLFHV�RU�DQ\�VLJQLILFDQW�GLIILFXOWLHV
LQ�FROOHFWLQJ�UHFHLYDEOHV�IURP�PDQDJHG�FDUH�SD\HUV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV��$Q\
PDWHULDO�DGYHUVH�HIIHFWV�UHVXOWLQJ�IURP�IXWXUH�UHGXFWLRQV�LQ�SD\PHQWV�IURP�SULYDWH�SD\HUV�FRXOG�EH�H[DFHUEDWHG�LI�ZH�DUH�QRW�DEOH�WR�LGHQWLI\�DQG�H[HFXWH�RQ
PHDVXUHV�GHVLJQHG�WR�VDYH�RU�FRQWURO�FRVWV�RU�VWUHDPOLQH�RSHUDWLRQV��LQFOXGLQJ�RXU�UHFHQWO\�DQQRXQFHG�FRVW�UHGXFWLRQ�LQLWLDWLYHV��DV�GHVFULEHG�EHORZ�
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����
2XU�IDLOXUH�WR�HIIHFWLYHO\�H[HFXWH�RXU�FRVW�UHGXFWLRQ�LQLWLDWLYHV�PD\�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�

2XU�IXWXUH�ILQDQFLDO�SHUIRUPDQFH�DQG�OHYHO�RI�SURILWDELOLW\�LV�GHSHQGHQW��LQ�SDUW��RQ�YDULRXV�FRVW�UHGXFWLRQ�LQLWLDWLYHV��:H�PD\�HQFRXQWHU�FKDOOHQJHV�LQ
H[HFXWLQJ�WKHVH�FRVW�UHGXFWLRQ�LQLWLDWLYHV�DQG�QRW�DFKLHYH�WKH�LQWHQGHG�FRVW�VDYLQJV��,Q�DGGLWLRQ��ZH�PD\�IDFH�ZURQJIXO�WHUPLQDWLRQ��GLVFULPLQDWLRQ�RU�RWKHU�OHJDO
FODLPV�IURP�HPSOR\HHV�DIIHFWHG�E\�DQ\�ZRUNIRUFH�UHGXFWLRQV��DQG�ZH�PD\�LQFXU�VXEVWDQWLDO�FRVWV�GHIHQGLQJ�DJDLQVW�VXFK�FODLPV��UHJDUGOHVV�RI�WKHLU�PHULWV�
0RUHRYHU��VXFK�FODLPV�PD\�VLJQLILFDQWO\�LQFUHDVH�RXU�VHYHUDQFH�FRVWV��:RUNIRUFH�UHGXFWLRQV�LQ�FRQQHFWLRQ�ZLWK�RXU�FRVW�UHGXFWLRQ�LQLWLDWLYHV�PD\�UHVXOW�LQ�WKH�ORVV
RI�QXPHURXV�ORQJ�WHUP�HPSOR\HHV��WKH�ORVV�RI�LQVWLWXWLRQDO�NQRZOHGJH�DQG�H[SHUWLVH��WKH�UHDOORFDWLRQ�RI�FHUWDLQ�MRE�UHVSRQVLELOLWLHV�DQG�WKH�GLVUXSWLRQ�RI�EXVLQHVV
FRQWLQXLW\��DOO�RI�ZKLFK�FRXOG�QHJDWLYHO\�DIIHFW�RSHUDWLRQDO�HIILFLHQFLHV�DQG�LQFUHDVH�RXU�RSHUDWLQJ�H[SHQVHV�LQ�WKH�VKRUW�WHUP��2XU�IDLOXUH�WR�HIIHFWLYHO\�H[HFXWH�RXU
FRVW�UHGXFWLRQ�LQLWLDWLYHV�PD\�OHDG�WR�VLJQLILFDQW�YRODWLOLW\��DQG�D�GHFOLQH��LQ�WKH�SULFH�RI�RXU�FRPPRQ�VWRFN��:H�FDQQRW�JXDUDQWHH�WKDW�RXU�FRVW�UHGXFWLRQ�LQLWLDWLYHV
ZLOO�EH�VXFFHVVIXO��DQG�ZH�PD\�QHHG�WR�WDNH�DGGLWLRQDO�VWHSV�LQ�WKH�IXWXUH�WR�DFKLHYH�RXU�SURILWDELOLW\�JRDOV�

:H�FDQQRW�SURYLGH�DQ\�DVVXUDQFHV�WKDW�ZH�ZLOO�EH�VXFFHVVIXO�LQ�GLYHVWLQJ�DVVHWV�LQ�QRQ�FRUH�PDUNHWV�RU�WKDW�ZH�ZLOO�FRPSOHWH�WKH�SURFHVV�ZH�KDYH
LQLWLDWHG�IRU�WKH�SRWHQWLDO�VDOH�RI�&RQLIHU�

:H�DUH�FRQWLQXLQJ�RXU�VWUDWHJ\�RI�VHOOLQJ�DVVHWV�LQ�QRQ�FRUH�PDUNHWV��:H�KDYH�DQQRXQFHG�GHILQLWLYH�DJUHHPHQWV�WR�VHOO��WUDQVIHU�RU�RWKHUZLVH�GLYHVW�RXU
LQWHUHVWV�LQ�HLJKW�KRVSLWDOV�ZH�RZQHG�RU�RSHUDWHG�DW�'HFHPEHU�����������DQG�ZH�KDYH�VLQFH�FRPSOHWHG�WKH�VDOH�RI�WZR�RI�WKH�HLJKW�KRVSLWDOV��:H�FDQQRW�SURYLGH�DQ\
DVVXUDQFHV�WKDW�UHFHQW��SODQQHG�RU�IXWXUH�GLYHVWLWXUHV�ZLOO�DFKLHYH�WKHLU�EXVLQHVV�JRDOV�RU�WKH�FRVW�DQG�VHUYLFH�V\QHUJLHV�ZH�H[SHFW��:H�DOVR�FDQQRW�SUHGLFW�WKH
RXWFRPH�RI�WKH�SURFHVV�ZH�KDYH�LQLWLDWHG�IRU�WKH�SRWHQWLDO�VDOH�RI�&RQLIHU��:LWK�UHVSHFW�WR�DOO�SURSRVHG�GLYHVWLWXUHV�RI�DVVHWV�RU�EXVLQHVVHV��ZH�PD\�IDLO�WR�REWDLQ
DSSOLFDEOH�UHJXODWRU\�DSSURYDOV�IRU�VXFK�GLYHVWLWXUHV��LQFOXGLQJ�DQ\�DSSURYDO�WKDW�PD\�EH�UHTXLUHG�XQGHU�RXU�13$��0RUHRYHU��ZH�PD\�HQFRXQWHU�GLIILFXOWLHV�LQ
ILQGLQJ�DFTXLUHUV�RU�DOWHUQDWLYH�H[LW�VWUDWHJLHV�RQ�WHUPV�WKDW�DUH�IDYRUDEOH�WR�XV��ZKLFK�FRXOG�GHOD\�WKH�UHFHLSW�RI�DQWLFLSDWHG�SURFHHGV�QHFHVVDU\�IRU�XV�WR�FRPSOHWH
RXU�SODQQHG�VWUDWHJLF�REMHFWLYHV��,Q�DGGLWLRQ��RXU�GLYHVWLWXUH�DFWLYLWLHV�KDYH�UHTXLUHG��DQG�PD\�LQ�WKH�IXWXUH�UHTXLUH��XV�WR�UHWDLQ�VLJQLILFDQW�SUH�FORVLQJ�OLDELOLWLHV�
UHFRJQL]H�LPSDLUPHQW�FKDUJHV��DV�GLVFXVVHG�EHORZ��RU�DJUHH�WR�FRQWUDFWXDO�UHVWULFWLRQV�WKDW�OLPLW�RXU�DELOLW\�WR�UHHQWHU�WKH�DSSOLFDEOH�PDUNHW��ZKLFK�PD\�EH�PDWHULDO�
)XUWKHUPRUH��RXU�GLYHVWLWXUH�DFWLYLWLHV��LQFOXGLQJ�WKH�SRWHQWLDO�VDOH�RI�&RQLIHU��PD\�SUHVHQW�ILQDQFLDO�DQG�RSHUDWLRQDO�ULVNV��LQFOXGLQJ�����WKH�GLYHUVLRQ�RI
PDQDJHPHQW�DWWHQWLRQ�IURP�H[LVWLQJ�FRUH�EXVLQHVVHV������DGYHUVH�HIIHFWV��LQFOXGLQJ�D�GHWHULRUDWLRQ�LQ�WKH�UHODWHG�DVVHW�RU�EXVLQHVV��IURP�WKH�DQQRXQFHPHQW�RI�WKH
SODQQHG�RU�SRWHQWLDO�GLYHVWXUH��DQG�����WKH�FKDOOHQJHV�DVVRFLDWHG�ZLWK�VHSDUDWLQJ�SHUVRQQHO�DQG�ILQDQFLDO�DQG�RWKHU�V\VWHPV�

7UHQGV�DIIHFWLQJ�RXU�DFWXDO�RU�DQWLFLSDWHG�UHVXOWV�PD\�UHTXLUH�XV�WR�UHFRUG�FKDUJHV�WKDW�PD\�QHJDWLYHO\�LPSDFW�RXU�UHVXOWV�RI�RSHUDWLRQV�

$V�D�UHVXOW�RI�IDFWRUV�WKDW�KDYH�QHJDWLYHO\�DIIHFWHG�RXU�LQGXVWU\�JHQHUDOO\�DQG�RXU�EXVLQHVV�VSHFLILFDOO\��ZH�KDYH�EHHQ�UHTXLUHG�WR�UHFRUG�YDULRXV�FKDUJHV�LQ
RXU�UHVXOWV�RI�RSHUDWLRQV��'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�UHFRUGHG�LPSDLUPHQW�FKDUJHV�RI����������PLOOLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�RXU
3KLODGHOSKLD�DUHD�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�UHODWHG�DVVHWV����������PLOOLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�SODQQHG�GLYHVWLWXUH�RI�WKUHH�RI�RXU�KRVSLWDOV�LQ�WKH
&KLFDJR�DUHD��DV�ZHOO�DV�RWKHU�RSHUDWLRQV�DIILOLDWHG�ZLWK�WKH�KRVSLWDOV��DQG���������PLOOLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�SODQQHG�GLYHVWLWXUH�RI�RXU�QLQH�$VSHQ�IDFLOLWLHV�LQ
WKH�8QLWHG�.LQJGRP��2XU�LPSDLUPHQW�WHVWV�SUHVXPH�VWDEOH��LPSURYLQJ�RU��LQ�VRPH�FDVHV��GHFOLQLQJ�RSHUDWLQJ�UHVXOWV�LQ�RXU�KRVSLWDOV��ZKLFK�DUH�EDVHG�RQ�SURJUDPV
DQG�LQLWLDWLYHV�EHLQJ�LPSOHPHQWHG�WKDW�DUH�GHVLJQHG�WR�DFKLHYH�WKH�KRVSLWDOV¶�PRVW�UHFHQW�SURMHFWLRQV��,I�WKHVH�SURMHFWLRQV�DUH�QRW�PHW��RU�QHJDWLYH�WUHQGV�RFFXU�WKDW
LPSDFW�RXU�IXWXUH�RXWORRN��IXWXUH�LPSDLUPHQWV�RI�ORQJ�OLYHG�DVVHWV�DQG�JRRGZLOO�PD\�RFFXU��DQG�ZH�PD\�LQFXU�DGGLWLRQDO�UHVWUXFWXULQJ�FKDUJHV��ZKLFK�FRXOG�EH
PDWHULDO��)XWXUH�UHVWUXFWXULQJ�RI�RXU�RSHUDWLQJ�VWUXFWXUH�WKDW�FKDQJHV�RXU�JRRGZLOO�UHSRUWLQJ�XQLWV�FRXOG�DOVR�UHVXOW�LQ�IXWXUH�LPSDLUPHQWV�RI�RXU�JRRGZLOO��$Q\�VXFK
FKDUJHV�FRXOG�QHJDWLYHO\�LPSDFW�RXU�UHVXOWV�RI�RSHUDWLRQV�

2XU�OHYHO�RI�LQGHEWHGQHVV�FRXOG��DPRQJ�RWKHU�WKLQJV��DGYHUVHO\�DIIHFW�RXU�DELOLW\�WR�UDLVH�DGGLWLRQDO�FDSLWDO�WR�IXQG�RXU�RSHUDWLRQV��OLPLW�RXU�DELOLW\�WR
UHDFW�WR�FKDQJHV�LQ�WKH�HFRQRP\�RU�RXU�LQGXVWU\��DQG�SUHYHQW�XV�IURP�PHHWLQJ�RXU�REOLJDWLRQV�XQGHU�WKH�DJUHHPHQWV�UHODWLQJ�WR�RXU�LQGHEWHGQHVV�

$W�'HFHPEHU�����������ZH�KDG�DSSUR[LPDWHO\���������ELOOLRQ�RI�WRWDO�ORQJ�WHUP�GHEW��DV�ZHOO�DV�DSSUR[LPDWHO\������PLOOLRQ�LQ�VWDQGE\�OHWWHUV�RI�FUHGLW
RXWVWDQGLQJ�LQ�WKH�DJJUHJDWH��XQGHU�RXU�VHQLRU�VHFXUHG�UHYROYLQJ�FUHGLW�IDFLOLW\��DV�DPHQGHG��³&UHGLW�$JUHHPHQW´��DQG�RXU�OHWWHU�RI�FUHGLW�IDFLOLW\�DJUHHPHQW��DV
DPHQGHG��³/&�)DFLOLW\´���2XU�&UHGLW�$JUHHPHQW�LV�FROODWHUDOL]HG�E\�SDWLHQW�DFFRXQWV�UHFHLYDEOH�RI�VXEVWDQWLDOO\�DOO�RI�RXU�GRPHVWLF�ZKROO\�RZQHG�DFXWH�FDUH�DQG
VSHFLDOW\�KRVSLWDOV��DQG�RXU�/&�)DFLOLW\�LV�JXDUDQWHHG�DQG�VHFXUHG�E\�D�ILUVW�SULRULW\�SOHGJH�RI�WKH�FDSLWDO�VWRFN�DQG�RWKHU�RZQHUVKLS�LQWHUHVWV�RI�FHUWDLQ�RI�RXU
KRVSLWDO�VXEVLGLDULHV�RQ�DQ�HTXDO�UDQNLQJ�EDVLV�ZLWK�RXU�H[LVWLQJ�VHQLRU�VHFXUHG�QRWHV��)URP�WLPH�WR

��
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WLPH��ZH�H[SHFW�WR�HQJDJH�LQ�DGGLWLRQDO�FDSLWDO�PDUNHW��EDQN�FUHGLW�DQG�RWKHU�ILQDQFLQJ�DFWLYLWLHV��GHSHQGLQJ�RQ�RXU�QHHGV�DQG�ILQDQFLQJ�DOWHUQDWLYHV�DYDLODEOH�DW
WKDW�WLPH�

7KH�LQWHUHVW�H[SHQVH�DVVRFLDWHG�ZLWK�RXU�LQGHEWHGQHVV�RIIVHWV�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�RSHUDWLQJ�LQFRPH��'XULQJ�������RXU�LQWHUHVW�H[SHQVH�ZDV
�������ELOOLRQ�DQG�UHSUHVHQWHG�DSSUR[LPDWHO\�����RI�RXU��������ELOOLRQ�RI�RSHUDWLQJ�LQFRPH��$V�D�UHVXOW��UHODWLYHO\�VPDOO�SHUFHQWDJH�FKDQJHV�LQ�RXU�RSHUDWLQJ
LQFRPH�FDQ�UHVXOW�LQ�D�UHODWLYHO\�ODUJH�SHUFHQWDJH�FKDQJH�LQ�RXU�QHW�LQFRPH�DQG�HDUQLQJV�SHU�VKDUH��ERWK�SRVLWLYHO\�DQG�QHJDWLYHO\��,Q�DGGLWLRQ�

� 2XU�VXEVWDQWLDO�LQGHEWHGQHVV�PD\�OLPLW�RXU�DELOLW\�WR�DGMXVW�WR�FKDQJLQJ�PDUNHW�FRQGLWLRQV�DQG�SODFH�XV�DW�D�FRPSHWLWLYH�GLVDGYDQWDJH�FRPSDUHG�WR
RXU�FRPSHWLWRUV�WKDW�KDYH�OHVV�GHEW�

� :H�PD\�EH�PRUH�YXOQHUDEOH�LQ�WKH�HYHQW�RI�D�GHWHULRUDWLRQ�LQ�RXU�EXVLQHVV��LQ�WKH�KHDOWKFDUH�LQGXVWU\�RU�LQ�WKH�HFRQRP\�JHQHUDOO\��RU�LI�IHGHUDO�RU
VWDWH�JRYHUQPHQWV�VXEVWDQWLDOO\�OLPLW�RU�UHGXFH�UHLPEXUVHPHQW�XQGHU�WKH�0HGLFDUH�RU�0HGLFDLG�SURJUDPV�

� 2XU�GHEW�VHUYLFH�REOLJDWLRQV�UHGXFH�WKH�DPRXQW�RI�IXQGV�DYDLODEOH�IRU�RXU�RSHUDWLRQV��FDSLWDO�H[SHQGLWXUHV�DQG�FRUSRUDWH�GHYHORSPHQW�DFWLYLWLHV��DQG
PD\�PDNH�LW�PRUH�GLIILFXOW�IRU�XV�WR�VDWLVI\�RXU�ILQDQFLDO�REOLJDWLRQV�

� 2XU�VXEVWDQWLDO�LQGHEWHGQHVV�FRXOG�OLPLW�RXU�DELOLW\�WR�REWDLQ�DGGLWLRQDO�ILQDQFLQJ�WR�IXQG�IXWXUH�FDSLWDO�H[SHQGLWXUHV��ZRUNLQJ�FDSLWDO��DFTXLVLWLRQV�RU
RWKHU�QHHGV�

� 2XU�VLJQLILFDQW�LQGHEWHGQHVV�PD\�UHVXOW�LQ�WKH�PDUNHW�YDOXH�RI�RXU�VWRFN�EHLQJ�PRUH�YRODWLOH��SRWHQWLDOO\�UHVXOWLQJ�LQ�ODUJHU�LQYHVWPHQW�JDLQV�RU�ORVVHV
IRU�RXU�VKDUHKROGHUV��WKDQ�WKH�PDUNHW�YDOXH�RI�WKH�FRPPRQ�VWRFN�RI�RWKHU�FRPSDQLHV�WKDW�KDYH�D�UHODWLYHO\�VPDOOHU�DPRXQW�RI�LQGHEWHGQHVV��

� 0RVW�RI�RXU�RXWVWDQGLQJ�GHEW�LV�HLWKHU�VXEMHFW�WR�HDUO\�SUHSD\PHQW�SHQDOWLHV��VXFK�DV�³PDNH�ZKROH�SUHPLXPV�´�RU�LV�QRW�FXUUHQWO\�FDOODEOH��$V�D�UHVXOW�
LW�PD\�EH�FRVWO\�WR�SXUVXH�GHEW�UHSD\PHQW�DV�D�GHOHYHUDJLQJ�VWUDWHJ\�

)XUWKHUPRUH��DV�GHVFULEHG�EHORZ��RXU�&UHGLW�$JUHHPHQW��/&�)DFLOLW\�DQG�WKH�LQGHQWXUHV�JRYHUQLQJ�RXU�RXWVWDQGLQJ�QRWHV�FRQWDLQ��DQG�DQ\�IXWXUH�GHEW
REOLJDWLRQV�PD\�FRQWDLQ��FRYHQDQWV�WKDW��DPRQJ�RWKHU�WKLQJV��UHVWULFW�RXU�DELOLW\�WR�SD\�GLYLGHQGV��LQFXU�DGGLWLRQDO�GHEW�DQG�VHOO�DVVHWV�

:H�PD\�QRW�EH�DEOH�WR�JHQHUDWH�VXIILFLHQW�FDVK�WR�VHUYLFH�DOO�RI�RXU�LQGHEWHGQHVV��DQG�ZH�PD\�EH�IRUFHG�WR�WDNH�RWKHU�DFWLRQV�WR�VDWLVI\�RXU�REOLJDWLRQV
XQGHU�RXU�LQGHEWHGQHVV��ZKLFK�PD\�QRW�EH�VXFFHVVIXO�

2XU�DELOLW\�WR�PDNH�VFKHGXOHG�SD\PHQWV�RQ�RU�WR�UHILQDQFH�RXU�LQGHEWHGQHVV�GHSHQGV�RQ�RXU�ILQDQFLDO�DQG�RSHUDWLQJ�SHUIRUPDQFH��ZKLFK�LV�VXEMHFW�WR
SUHYDLOLQJ�HFRQRPLF�DQG�FRPSHWLWLYH�FRQGLWLRQV�DQG�WR�ILQDQFLDO��EXVLQHVV�DQG�RWKHU�IDFWRUV�WKDW�PD\�EH�EH\RQG�RXU�FRQWURO��:H�FDQQRW�DVVXUH�\RX�WKDW�ZH�ZLOO
PDLQWDLQ�D�OHYHO�RI�FDVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�VXIILFLHQW�WR�SHUPLW�XV�WR�SD\�WKH�SULQFLSDO��SUHPLXP��LI�DQ\��DQG�LQWHUHVW�RQ�RXU�LQGHEWHGQHVV�

,Q�DGGLWLRQ��RXU�DELOLW\�WR�PHHW�RXU�GHEW�VHUYLFH�REOLJDWLRQV�LV�GHSHQGHQW�XSRQ�WKH�RSHUDWLQJ�UHVXOWV�RI�RXU�VXEVLGLDULHV�DQG�WKHLU�DELOLW\�WR�SD\�GLYLGHQGV�RU
PDNH�RWKHU�SD\PHQWV�RU�DGYDQFHV�WR�XV��:H�KROG�PRVW�RI�RXU�DVVHWV�DW��DQG�FRQGXFW�VXEVWDQWLDOO\�DOO�RI�RXU�RSHUDWLRQV�WKURXJK��GLUHFW�DQG�LQGLUHFW�VXEVLGLDULHV�
0RUHRYHU��ZH�DUH�GHSHQGHQW�RQ�GLYLGHQGV�RU�RWKHU�LQWHUFRPSDQ\�WUDQVIHUV�RI�IXQGV�IURP�RXU�VXEVLGLDULHV�WR�PHHW�RXU�GHEW�VHUYLFH�DQG�RWKHU�REOLJDWLRQV��LQFOXGLQJ
SD\PHQW�RQ�RXU�RXWVWDQGLQJ�GHEW��7KH�DELOLW\�RI�RXU�VXEVLGLDULHV�WR�SD\�GLYLGHQGV�RU�PDNH�RWKHU�SD\PHQWV�RU�DGYDQFHV�WR�XV�ZLOO�GHSHQG�RQ�WKHLU�RSHUDWLQJ�UHVXOWV
DQG�ZLOO�EH�VXEMHFW�WR�DSSOLFDEOH�ODZV�DQG�UHVWULFWLRQV�FRQWDLQHG�LQ�DJUHHPHQWV�JRYHUQLQJ�WKH�GHEW�RI�VXFK�VXEVLGLDULHV��2XU�OHVV�WKDQ�ZKROO\�RZQHG�VXEVLGLDULHV
PD\�DOVR�EH�VXEMHFW�WR�UHVWULFWLRQV�RQ�WKHLU�DELOLW\�WR�GLVWULEXWH�FDVK�WR�XV�LQ�WKHLU�ILQDQFLQJ�RU�RWKHU�DJUHHPHQWV�DQG��DV�D�UHVXOW��ZH�PD\�QRW�EH�DEOH�WR�DFFHVV�WKHLU
FDVK�IORZV�WR�VHUYLFH�WKHLU�UHVSHFWLYH�GHEW�REOLJDWLRQV�

,I�RXU�FDVK�IORZV�DQG�FDSLWDO�UHVRXUFHV�DUH�LQVXIILFLHQW�WR�IXQG�RXU�GHEW�VHUYLFH�REOLJDWLRQV��ZH�PD\�EH�IRUFHG�WR�UHGXFH�RU�GHOD\�FDSLWDO�H[SHQGLWXUHV�
LQFOXGLQJ�WKRVH�UHTXLUHG�IRU�RSHUDWLQJ�RXU�H[LVWLQJ�KRVSLWDOV��IRU�LQWHJUDWLQJ�RXU�KLVWRULFDO�DFTXLVLWLRQV�RU�IRU�IXWXUH�FRUSRUDWH�GHYHORSPHQW�DFWLYLWLHV��:H�DOVR�PD\
EH�IRUFHG�WR�VHOO�DVVHWV�RU�RSHUDWLRQV��VHHN�DGGLWLRQDO�FDSLWDO��RU�UHVWUXFWXUH�RU�UHILQDQFH�RXU�LQGHEWHGQHVV��:H�FDQQRW�DVVXUH�\RX�WKDW�ZH�ZRXOG�EH�DEOH�WR�WDNH�DQ\
RI�WKHVH�DFWLRQV��WKDW�WKHVH�DFWLRQV�ZRXOG�EH�VXFFHVVIXO�DQG�SHUPLW�XV�WR�PHHW�RXU�VFKHGXOHG�GHEW�VHUYLFH�REOLJDWLRQV��RU�WKDW�WKHVH�DFWLRQV�ZRXOG�EH�SHUPLWWHG�XQGHU
WKH�WHUPV�RI�RXU�H[LVWLQJ�RU�IXWXUH�GHEW�DJUHHPHQWV��LQFOXGLQJ�RXU�&UHGLW�$JUHHPHQW��/&�)DFLOLW\�DQG�WKH�LQGHQWXUHV�JRYHUQLQJ�RXU�RXWVWDQGLQJ�QRWHV�
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5HVWULFWLYH�FRYHQDQWV�LQ�WKH�DJUHHPHQWV�JRYHUQLQJ�RXU�LQGHEWHGQHVV�PD\�DGYHUVHO\�DIIHFW�XV�

2XU�&UHGLW�$JUHHPHQW��/&�)DFLOLW\�DQG�WKH�LQGHQWXUHV�JRYHUQLQJ�RXU�RXWVWDQGLQJ�QRWHV�FRQWDLQ�YDULRXV�FRYHQDQWV�WKDW��DPRQJ�RWKHU�WKLQJV��OLPLW�RXU
DELOLW\�DQG�WKH�DELOLW\�RI�RXU�VXEVLGLDULHV�WR�

� LQFXU��DVVXPH�RU�JXDUDQWHH�DGGLWLRQDO�LQGHEWHGQHVV�

� LQFXU�OLHQV�

� PDNH�FHUWDLQ�LQYHVWPHQWV�

� SURYLGH�VXEVLGLDU\�JXDUDQWHHV�

� FRQVXPPDWH�DVVHW�VDOHV�

� UHGHHP�GHEW�WKDW�LV�VXERUGLQDWHG�LQ�ULJKW�RI�SD\PHQW�WR�RXWVWDQGLQJ�LQGHEWHGQHVV�

� HQWHU�LQWR�VDOH�DQG�OHDVH�EDFN�WUDQVDFWLRQV�

� HQWHU�LQWR�WUDQVDFWLRQV�ZLWK�DIILOLDWHV��DQG

� FRQVROLGDWH��PHUJH�RU�VHOO�DOO�RU�VXEVWDQWLDOO\�DOO�RI�RXU�DVVHWV�

7KHVH�UHVWULFWLRQV�DUH�VXEMHFW�WR�D�QXPEHU�RI�LPSRUWDQW�H[FHSWLRQV�DQG�TXDOLILFDWLRQV�

,Q�DGGLWLRQ��VR�ORQJ�DV�DQ\�REOLJDWLRQ�RU�FRPPLWPHQW�LV�RXWVWDQGLQJ�XQGHU�RXU�&UHGLW�$JUHHPHQW�DQG�/&�)DFLOLW\��WKH�WHUPV�RI�VXFK�IDFLOLWLHV�UHTXLUH�XV�WR
PDLQWDLQ�D�ILQDQFLDO�UDWLR�UHODWLQJ�WR�RXU�DELOLW\�WR�VDWLVI\�FHUWDLQ�IL[HG�H[SHQVHV��LQFOXGLQJ�LQWHUHVW�SD\PHQWV��2XU�DELOLW\�WR�PHHW�WKHVH�UHVWULFWLYH�FRYHQDQWV�DQG
ILQDQFLDO�UDWLR�PD\�EH�DIIHFWHG�E\�HYHQWV�EH\RQG�RXU�FRQWURO��DQG�ZH�FDQQRW�DVVXUH�\RX�WKDW�ZH�ZLOO�PHHW�WKRVH�WHVWV��7KHVH�UHVWULFWLRQV�FRXOG�OLPLW�RXU�DELOLW\�WR
REWDLQ�IXWXUH�ILQDQFLQJ��PDNH�DFTXLVLWLRQV�RU�QHHGHG�FDSLWDO�H[SHQGLWXUHV��ZLWKVWDQG�HFRQRPLF�GRZQWXUQV�LQ�RXU�EXVLQHVV�RU�WKH�HFRQRP\�LQ�JHQHUDO��FRQGXFW
RSHUDWLRQV�RU�RWKHUZLVH�WDNH�DGYDQWDJH�RI�EXVLQHVV�RSSRUWXQLWLHV�WKDW�PD\�DULVH��,Q�DGGLWLRQ��D�EUHDFK�RI�DQ\�RI�WKHVH�FRYHQDQWV�FRXOG�FDXVH�DQ�HYHQW�RI�GHIDXOW�
ZKLFK��LI�QRW�FXUHG�RU�ZDLYHG��FRXOG�UHTXLUH�XV�WR�UHSD\�WKH�LQGHEWHGQHVV�LPPHGLDWHO\��8QGHU�WKHVH�FRQGLWLRQV��ZH�DUH�QRW�FHUWDLQ�ZKHWKHU�ZH�ZRXOG�KDYH��RU�EH
DEOH�WR�REWDLQ��VXIILFLHQW�IXQGV�WR�PDNH�DFFHOHUDWHG�SD\PHQWV�

'HVSLWH�FXUUHQW�LQGHEWHGQHVV�OHYHOV��ZH�PD\�EH�DEOH�WR�LQFXU�VXEVWDQWLDOO\�PRUH�GHEW�RU�RWKHUZLVH�LQFUHDVH�RXU�OHYHUDJH��7KLV�FRXOG�IXUWKHU�H[DFHUEDWH
WKH�ULVNV�GHVFULEHG�DERYH�

:H�KDYH�WKH�DELOLW\�WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV�LQ�WKH�IXWXUH��VXEMHFW�WR�WKH�UHVWULFWLRQV�FRQWDLQHG�LQ�RXU�&UHGLW�$JUHHPHQW��/&�)DFLOLW\�DQG�WKH
LQGHQWXUHV�JRYHUQLQJ�RXU�RXWVWDQGLQJ�QRWHV��:H�PD\�GHFLGH�WR�LQFXU�DGGLWLRQDO�VHFXUHG�RU�XQVHFXUHG�GHEW�LQ�WKH�IXWXUH�WR�ILQDQFH�RXU�RSHUDWLRQV�DQG�DQ\�MXGJPHQWV
RU�VHWWOHPHQWV�RU�IRU�RWKHU�EXVLQHVV�SXUSRVHV��6LPLODUO\��LI�ZH�FRQWLQXH�WR�VHOO�DVVHWV��LQFOXGLQJ�WKH�SRWHQWLDO�VDOH�RI�&RQLIHU��DQG�GR�QRW�XVH�WKH�SURFHHGV�WR�UHSD\
GHEW��WKLV�FRXOG�IXUWKHU�LQFUHDVH�RXU�OHYHUDJH�UDWLRV�

2XU�&UHGLW�$JUHHPHQW�SURYLGHV�IRU�UHYROYLQJ�ORDQV�LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR����ELOOLRQ��ZLWK�D������PLOOLRQ�VXEIDFLOLW\�IRU�VWDQGE\�OHWWHUV
RI�FUHGLW��%DVHG�RQ�RXU�HOLJLEOH�UHFHLYDEOHV��DSSUR[LPDWHO\������PLOOLRQ�ZDV�DYDLODEOH�IRU�ERUURZLQJ�XQGHU�WKH�&UHGLW�$JUHHPHQW�DW�'HFHPEHU�����������2XU�/&
)DFLOLW\�SURYLGHV�IRU�WKH�LVVXDQFH�RI�VWDQGE\�DQG�GRFXPHQWDU\�OHWWHUV�RI�FUHGLW�LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR������PLOOLRQ��VXEMHFW�WR�LQFUHDVH�WR�XS�WR
�����PLOOLRQ���$W�'HFHPEHU�����������ZH�KDG�QR�FDVK�ERUURZLQJV�RXWVWDQGLQJ�XQGHU�WKH�&UHGLW�$JUHHPHQW��DQG�ZH�KDG�DSSUR[LPDWHO\������PLOOLRQ�RI�VWDQGE\
OHWWHUV�RI�FUHGLW�RXWVWDQGLQJ�LQ�WKH�DJJUHJDWH�XQGHU�WKH�&UHGLW�)DFLOLW\�DQG�WKH�/&�)DFLOLW\��,I�QHZ�LQGHEWHGQHVV�LV�DGGHG�RU�OHYHUDJH�LQFUHDVHV��WKH�UHODWHG�ULVNV�WKDW
ZH�QRZ�IDFH�FRXOG�LQWHQVLI\�

:H�FRXOG�EH�VXEMHFW�WR�VXEVWDQWLDO�XQLQVXUHG�OLDELOLWLHV�RU�LQFUHDVHG�LQVXUDQFH�FRVWV�DV�D�UHVXOW�RI�VLJQLILFDQW�OHJDO�DFWLRQV�

:H�DUH�VXEMHFW�WR�PHGLFDO�PDOSUDFWLFH�ODZVXLWV��DQWLWUXVW�DQG�RWKHU�FODVV�DFWLRQ�ODZVXLWV�DQG�RWKHU�OHJDO�DFWLRQV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��6RPH�RI
WKHVH�DFWLRQV�PD\�LQYROYH�ODUJH�GHPDQGV��DV�ZHOO�DV�VXEVWDQWLDO�GHIHQVH�FRVWV��(YHQ�LQ�VWDWHV�WKDW�KDYH�LPSRVHG�FDSV�RQ�GDPDJHV��OLWLJDQWV�DUH�VHHNLQJ�UHFRYHULHV
XQGHU�QHZ�WKHRULHV�RI�OLDELOLW\�WKDW�PLJKW�QRW�EH�VXEMHFW�WR�VXFK�FDSV��2XU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�LQVXUDQFH�GRHV�QRW�FRYHU�DOO�FODLPV�DJDLQVW�XV��DQG�LW
PD\�QRW
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FRQWLQXH�WR�EH�DYDLODEOH�DW�D�UHDVRQDEOH�FRVW�IRU�XV�WR�PDLQWDLQ�DW�DGHTXDWH�OHYHOV��DV�WKH�KHDOWKFDUH�LQGXVWU\�KDV�VHHQ�VLJQLILFDQW�LQFUHDVHV�LQ�WKH�FRVW�RI�VXFK
LQVXUDQFH�GXH�WR�LQFUHDVHG�OLWLJDWLRQ��:H�FDQQRW�SUHGLFW�WKH�RXWFRPH�RI�FXUUHQW�RU�IXWXUH�OHJDO�DFWLRQV�DJDLQVW�XV�RU�WKH�HIIHFW�WKDW�MXGJPHQWV�RU�VHWWOHPHQWV�LQ�VXFK
PDWWHUV�PD\�KDYH�RQ�XV�RU�RQ�RXU�LQVXUDQFH�FRVWV��$GGLWLRQDOO\��DOO�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�LQVXUDQFH�ZH�SXUFKDVH�LV�VXEMHFW�WR�SROLF\�OLPLWDWLRQV��,I�WKH
DJJUHJDWH�OLPLW�RI�DQ\�RI�RXU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�SROLFLHV�LV�H[KDXVWHG��LQ�ZKROH�RU�LQ�SDUW��LW�FRXOG�GHSOHWH�RU�UHGXFH�WKH�OLPLWV�DYDLODEOH�WR�SD\�DQ\
RWKHU�PDWHULDO�FODLPV�DSSOLFDEOH�WR�WKDW�SROLF\�SHULRG��$Q\�ORVVHV�QRW�FRYHUHG�E\�RU�LQ�H[FHVV�RI�WKH�DPRXQWV�PDLQWDLQHG�XQGHU�LQVXUDQFH�SROLFLHV�ZLOO�EH�IXQGHG
IURP�RXU�ZRUNLQJ�FDSLWDO��)XUWKHUPRUH��RQH�RU�PRUH�RI�RXU�LQVXUDQFH�FDUULHUV�FRXOG�EHFRPH�LQVROYHQW�DQG�XQDEOH�WR�IXOILOO�LWV�RU�WKHLU�REOLJDWLRQV�WR�GHIHQG��SD\�RU
UHLPEXUVH�XV�ZKHQ�WKRVH�REOLJDWLRQV�EHFRPH�GXH��,Q�WKDW�FDVH�RU�LI�SD\PHQWV�RI�FODLPV�H[FHHG�RXU�HVWLPDWHV�RU�DUH�QRW�FRYHUHG�E\�RXU�LQVXUDQFH��LW�FRXOG�KDYH�D
PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

2XU�KRVSLWDOV��RXWSDWLHQW�FHQWHUV�DQG�RWKHU�KHDOWKFDUH�EXVLQHVVHV�RSHUDWH�LQ�FRPSHWLWLYH�HQYLURQPHQWV��DQG�FRPSHWLWLRQ�LQ�RXU�PDUNHWV�FDQ�DGYHUVHO\
DIIHFW�SDWLHQW�YROXPHV�

7KH�KHDOWKFDUH�EXVLQHVV�LV�KLJKO\�FRPSHWLWLYH��DQG�FRPSHWLWLRQ�DPRQJ�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�SURYLGHUV�IRU�SDWLHQWV�KDV�LQWHQVLILHG�LQ�UHFHQW�\HDUV�
*HQHUDOO\��RWKHU�KRVSLWDOV�DQG�RXWSDWLHQW�FHQWHUV�LQ�WKH�ORFDO�FRPPXQLWLHV�ZH�VHUYH�SURYLGH�VHUYLFHV�VLPLODU�WR�WKRVH�ZH�RIIHU��DQG��LQ�VRPH�FDVHV��FRPSHWLQJ
IDFLOLWLHV�����DUH�PRUH�HVWDEOLVKHG�RU�QHZHU�WKDQ�RXUV������PD\�RIIHU�D�EURDGHU�DUUD\�RI�VHUYLFHV�WR�SDWLHQWV�DQG�SK\VLFLDQV�WKDQ�RXUV��DQG�����PD\�KDYH�ODUJHU�RU
PRUH�VSHFLDOL]HG�PHGLFDO�VWDIIV�WR�DGPLW�DQG�UHIHU�SDWLHQWV��DPRQJ�RWKHU�WKLQJV��)XUWKHUPRUH��KHDOWKFDUH�FRQVXPHUV�DUH�QRZ�DEOH�WR�DFFHVV�KRVSLWDO�SHUIRUPDQFH
GDWD�RQ�TXDOLW\�PHDVXUHV�DQG�SDWLHQW�VDWLVIDFWLRQ��DV�ZHOO�DV�VWDQGDUG�FKDUJHV�IRU�VHUYLFHV��WR�FRPSDUH�FRPSHWLQJ�SURYLGHUV��LI�DQ\�RI�RXU�KRVSLWDOV�DFKLHYH�SRRU
UHVXOWV��RU�UHVXOWV�WKDW�DUH�ORZHU�WKDQ�RXU�FRPSHWLWRUV��RQ�TXDOLW\�PHDVXUHV�RU�SDWLHQW�VDWLVIDFWLRQ�VXUYH\V��RU�LI�RXU�VWDQGDUG�FKDUJHV�DUH�KLJKHU�WKDQ�RXU
FRPSHWLWRUV��ZH�PD\�DWWUDFW�IHZHU�SDWLHQWV��$GGLWLRQDO�TXDOLW\�PHDVXUHV�DQG�IXWXUH�WUHQGV�WRZDUG�FOLQLFDO�WUDQVSDUHQF\�PD\�KDYH�DQ�XQDQWLFLSDWHG�LPSDFW�RQ�RXU
FRPSHWLWLYH�SRVLWLRQ�DQG�SDWLHQW�YROXPHV�

,Q�WKH�IXWXUH��ZH�H[SHFW�WR�HQFRXQWHU�LQFUHDVHG�FRPSHWLWLRQ�IURP�V\VWHP�DIILOLDWHG�KRVSLWDOV�DQG�KHDOWKFDUH�FRPSDQLHV��DV�ZHOO�DV�KHDOWK�LQVXUHUV�DQG
SULYDWH�HTXLW\�FRPSDQLHV�VHHNLQJ�WR�DFTXLUH�SURYLGHUV��LQ�VSHFLILF�JHRJUDSKLF�PDUNHWV��:H�DOVR�IDFH�FRPSHWLWLRQ�IURP�VSHFLDOW\�KRVSLWDOV��VRPH�RI�ZKLFK�DUH
SK\VLFLDQ�RZQHG��DQG�XQDIILOLDWHG�IUHHVWDQGLQJ�RXWSDWLHQW�FHQWHUV�IRU�PDUNHW�VKDUH�LQ�KLJK�PDUJLQ�VHUYLFHV�DQG�IRU�TXDOLW\�SK\VLFLDQV�DQG�SHUVRQQHO��,Q�UHFHQW
\HDUV��WKH�QXPEHU�RI�IUHHVWDQGLQJ�VSHFLDOW\�KRVSLWDOV��VXUJHU\�FHQWHUV��HPHUJHQF\�GHSDUWPHQWV��XUJHQW�FDUH�FHQWHUV�DQG�GLDJQRVWLF�LPDJLQJ�FHQWHUV�LQ�WKH�JHRJUDSKLF
DUHDV�LQ�ZKLFK�ZH�RSHUDWH�KDV�LQFUHDVHG�VLJQLILFDQWO\��)XUWKHUPRUH��VRPH�RI�WKH�KRVSLWDOV�WKDW�FRPSHWH�ZLWK�RXU�KRVSLWDOV�DUH�RZQHG�E\�JRYHUQPHQW�DJHQFLHV�RU
QRW�IRU�SURILW�RUJDQL]DWLRQV�VXSSRUWHG�E\�HQGRZPHQWV�DQG�FKDULWDEOH�FRQWULEXWLRQV�DQG�FDQ�ILQDQFH�FDSLWDO�H[SHQGLWXUHV�DQG�RSHUDWLRQV�RQ�D�WD[�H[HPSW�EDVLV��,I
RXU�FRPSHWLWRUV�DUH�EHWWHU�DEOH�WR�DWWUDFW�SDWLHQWV��UHFUXLW�SK\VLFLDQV��H[SDQG�VHUYLFHV�RU�REWDLQ�IDYRUDEOH�PDQDJHG�FDUH�FRQWUDFWV�DW�WKHLU�IDFLOLWLHV�WKDQ�ZH�DUH��ZH
PD\�H[SHULHQFH�DQ�RYHUDOO�GHFOLQH�LQ�SDWLHQW�YROXPHV�

2XU�863,�MRLQW�YHQWXUH�DQG�RXU�KRVSLWDO�EDVHG�MRLQW�YHQWXUHV�GHSHQG�RQ�H[LVWLQJ�UHODWLRQVKLSV�ZLWK�NH\�KHDOWKFDUH�V\VWHP�SDUWQHUV��,I�ZH�DUH�QRW�DEOH
WR�PDLQWDLQ�KLVWRULFDO�UHODWLRQVKLSV�ZLWK�WKHVH�KHDOWKFDUH�V\VWHPV��RU�HQWHU�LQWR�QHZ�UHODWLRQVKLSV��ZH�PD\�EH�XQDEOH�WR�LPSOHPHQW�RXU�EXVLQHVV�VWUDWHJLHV
VXFFHVVIXOO\�

2XU�863,�MRLQW�YHQWXUH�DQG�RXU�KRVSLWDO�EDVHG�MRLQW�YHQWXUHV�GHSHQG�LQ�SDUW�RQ�WKH�HIIRUWV��UHSXWDWLRQV�DQG�VXFFHVV�RI�KHDOWKFDUH�V\VWHP�SDUWQHUV�DQG�WKH
VWUHQJWK�RI�RXU�UHODWLRQVKLSV�ZLWK�WKRVH�KHDOWKFDUH�V\VWHPV��2XU�MRLQW�YHQWXUHV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�DQ\�GDPDJH�WR�WKRVH�KHDOWKFDUH�V\VWHPV¶�UHSXWDWLRQV
RU�WR�RXU�UHODWLRQVKLSV�ZLWK�WKHP��,Q�DGGLWLRQ��GDPDJH�WR�RXU�EXVLQHVV�UHSXWDWLRQ�FRXOG�QHJDWLYHO\�LPSDFW�WKH�ZLOOLQJQHVV�RI�KHDOWKFDUH�V\VWHPV�WR�HQWHU�LQWR
UHODWLRQVKLSV�ZLWK�XV�RU�RXU�863,�MRLQW�YHQWXUH��0RUHRYHU��LQ�PDQ\�FDVHV��RXU�MRLQW�YHQWXUH�DJUHHPHQWV�DUH�VWUXFWXUHG�WR�FRPSO\�ZLWK�FXUUHQW�UHYHQXH�UXOLQJV
SXEOLVKHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��³,56´���DV�ZHOO�DV�FDVH�ODZ��UHOHYDQW�WR�MRLQW�YHQWXUHV�EHWZHHQ�IRU�SURILW�DQG�QRW�IRU�SURILW�KHDOWKFDUH�HQWLWLHV��0DWHULDO
FKDQJHV�LQ�WKHVH�DXWKRULWLHV�FRXOG�DGYHUVHO\�DIIHFW�RXU�UHODWLRQVKLSV�ZLWK�KHDOWKFDUH�V\VWHP�SDUWQHUV��,I�ZH�DUH�XQDEOH�WR�PDLQWDLQ�H[LVWLQJ�DUUDQJHPHQWV�RQ
IDYRUDEOH�WHUPV�RU�HQWHU�LQWR�UHODWLRQVKLSV�ZLWK�DGGLWLRQDO�KHDOWKFDUH�V\VWHP�SDUWQHUV��ZH�PD\�EH�XQDEOH�WR�LPSOHPHQW�RXU�EXVLQHVV�VWUDWHJLHV�IRU�RXU�MRLQW�YHQWXUHV
VXFFHVVIXOO\�

7KH�SXW�FDOO�DUUDQJHPHQWV�DVVRFLDWHG�ZLWK�RXU�863,�MRLQW�YHQWXUH��LI�VHWWOHG�LQ�FDVK��ZLOO�UHTXLUH�XV�WR�XWLOL]H�RXU�FDVK�IORZ�RU�LQFXU�DGGLWLRQDO
LQGHEWHGQHVV�WR�VDWLVI\�WKH�SD\PHQW�REOLJDWLRQV�LQ�UHVSHFW�RI�VXFK�DUUDQJHPHQWV�

$V�SUHYLRXVO\�GLVFORVHG��DV�SDUW�RI�WKH�IRUPDWLRQ�RI�RXU�863,�MRLQW�YHQWXUH�LQ�������ZH�HQWHUHG�LQWR�D�SXW�FDOO�DJUHHPHQW��WKH�³3XW�&DOO�$JUHHPHQW´��ZLWK
UHVSHFW�WR�WKH�HTXLW\�LQWHUHVWV�LQ�WKH�MRLQW�YHQWXUH�KHOG�E\�RXU�MRLQW�YHQWXUH�SDUWQHUV��,Q�-DQXDU\�������:HOVK�&DUVRQ��RQ�EHKDOI�RI�RXU�MRLQW�YHQWXUH�SDUWQHUV�
GHOLYHUHG�D�SXW�QRWLFH�IRU�WKH�PLQLPXP�QXPEHU�RI�VKDUHV�WKH\�ZHUH�UHTXLUHG�WR�SXW�WR�XV�LQ������DFFRUGLQJ�WR�WKH�3XW�&DOO�$JUHHPHQW��,Q�$SULO�������ZH�SDLG
DSSUR[LPDWHO\������PLOOLRQ�WR�SXUFKDVH�WKRVH�VKDUHV��ZKLFK�LQFUHDVHG�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�WR
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DSSUR[LPDWHO\��������2Q�0D\����������ZH�DPHQGHG�DQG�UHVWDWHG�WKH�3XW�&DOO�$JUHHPHQW�WR�SURYLGH�IRU��DPRQJ�RWKHU�WKLQJV��WKH�DFFHOHUDWLRQ�RI�RXU�DFTXLVLWLRQ�RI
FHUWDLQ�VKDUHV�RI�RXU�863,�MRLQW�YHQWXUH��8QGHU�WKH�WHUPV�RI�WKH�DPHQGPHQW��ZH�DJUHHG�WR�SD\�:HOVK�&DUVRQ��RQ�RU�EHIRUH�-XO\����������DSSUR[LPDWHO\
�����PLOOLRQ�WR�EX\�������RI�RXU�863,�MRLQW�YHQWXUH��ZKLFK�DPRXQW�LV�VXEMHFW�WR�DGMXVWPHQW�IRU�DFWXDO������ILQDQFLDO�UHVXOWV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH
3XW�&DOO�$JUHHPHQW��2Q�-XO\����������ZH�SDLG�DSSUR[LPDWHO\������PLOOLRQ�IRU�WKH�SXUFKDVH�RI�WKHVH�VKDUHV��ZKLFK�LQFUHDVHG�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,
MRLQW�YHQWXUH�WR��������DV�ZHOO�DV�WKH�ILQDO�DGMXVWPHQW�WR�WKH������SXUFKDVH�SULFH�

7KH�DPHQGHG�DQG�UHVWDWHG�3XW�&DOO�$JUHHPHQW�DOVR�SURYLGHV�WKDW�WKH�UHPDLQLQJ�����RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�KHOG�E\�RXU�:HOVK
&DUVRQ�MRLQW�YHQWXUH�SDUWQHUV�LV�VXEMHFW�WR�SXW�RSWLRQV�LQ�HTXDO�VKDUHV�LQ�HDFK�RI������DQG�������,Q�-DQXDU\�������:HOVK�&DUVRQ��RQ�EHKDOI�RI�RXU�MRLQW�YHQWXUH
SDUWQHUV��GHOLYHUHG�D�SXW�QRWLFH�IRU�WKH�QXPEHU�RI�VKDUHV�WKDW�UHSUHVHQW�D������RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�LQ�DFFRUGDQFH�ZLWK�WKH�DPHQGHG�DQG
UHVWDWHG�3XW�&DOO�$JUHHPHQW��7KH�SDUWLHV�DUH�LQ�GLVFXVVLRQV�UHJDUGLQJ�WKH�FDOFXODWLRQ�RI�WKH�HVWLPDWHG�SXUFKDVH�SULFH�UHODWLQJ�WR�WKH�H[HUFLVH�RI�WKH������SXW�RSWLRQ�
ZKLFK�SULFH�LV�EDVHG�RQ�DQ�DJUHHG�XSRQ�HVWLPDWH�RI������ILQDQFLDO�UHVXOWV�DQG�LV�VXEMHFW�WR�D�WUXH�XS�IROORZLQJ�WKH�ILQDOL]DWLRQ�RI�DFWXDO������ILQDQFLDO�UHVXOWV��:H
H[SHFW�WKDW�WKH�HVWLPDWHG�SD\PHQW�LQ������ZLOO�EH�EHWZHHQ������PLOOLRQ�DQG������PLOOLRQ���SULRU�WR�DQ\�WUXH�XS�SD\PHQWV�UHODWHG�WR�DFWXDO�ILQDQFLDO�UHVXOWV�LQ�����
RU�������,Q�WKH�HYHQW�RXU�:HOVK�&DUVRQ�MRLQW�YHQWXUH�SDUWQHUV�GR�QRW�H[HUFLVH�WKHLU������SXW�RSWLRQ��ZH�ZLOO�KDYH�WKH�RSWLRQ��EXW�QRW�WKH�REOLJDWLRQ��WR�EX\�WKH
UHPDLQLQJ������RI�RXU�863,�MRLQW�YHQWXUH�IURP�WKHP�LQ�������,Q�FRQQHFWLRQ�ZLWK�WKH�DIRUHPHQWLRQHG�SXW�DQG�FDOO�RSWLRQV��ZH�KDYH�WKH�DELOLW\�WR�FKRRVH�ZKHWKHU�WR
VHWWOH�WKH�SXUFKDVH�SULFH�LQ�FDVK�RU�VKDUHV�RI�RXU�FRPPRQ�VWRFN�

:H�KDYH�DOVR�HQWHUHG�LQWR�D�VHSDUDWH�SXW�FDOO�DJUHHPHQW��WKH�³%D\ORU�3XW�&DOO�$JUHHPHQW´��ZLWK�%D\ORU�WKDW�FRQWDLQV�SXW�DQG�FDOO�RSWLRQV�ZLWK�UHVSHFW�WR
WKH����RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�KHOG�E\�%D\ORU��(DFK�\HDU�VWDUWLQJ�LQ�������%D\ORU�PD\�SXW�XS�WR�������RI�WKHLU�WRWDO�VKDUHV�LQ�WKH�863,�MRLQW
YHQWXUH�KHOG�DV�RI�-DQXDU\����������,Q�HDFK�\HDU�WKDW�%D\ORU�GRHV�QRW�SXW�WKH�IXOO�������RI�WKH�863,�MRLQW�YHQWXUH¶V�VKDUHV�DOORZDEOH��ZH�PD\�FDOO�WKH�GLIIHUHQFH
EHWZHHQ�WKH�QXPEHU�RI�VKDUHV�%D\ORU�SXW�DQG�WKH�PD[LPXP�QXPEHU�RI�VKDUHV�WKH\�FRXOG�KDYH�SXW�WKDW�\HDU��,Q�DGGLWLRQ��WKH�%D\ORU�3XW�&DOO�$JUHHPHQW�FRQWDLQV�D
FDOO�RSWLRQ�SXUVXDQW�WR�ZKLFK�ZH�KDYH�WKH�DELOLW\�WR�DFTXLUH�DOO�RI�%D\ORU¶V�RZQHUVKLS�LQWHUHVW�E\�������:H�KDYH�WKH�DELOLW\�WR�FKRRVH�ZKHWKHU�WR�VHWWOH�WKH�SXUFKDVH
SULFH�IRU�WKH�%D\ORU�SXW�FDOO�LQ�FDVK�RU�VKDUHV�RI�RXU�FRPPRQ�VWRFN�

7KH�SXW�DQG�FDOO�DUUDQJHPHQWV�GHVFULEHG�DERYH��WR�WKH�H[WHQW�VHWWOHG�LQ�FDVK��PD\�UHTXLUH�XV�WR�GHGLFDWH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�FDVK�IORZ�WR�VDWLVI\�RXU
SD\PHQW�REOLJDWLRQV�LQ�UHVSHFW�RI�VXFK�DUUDQJHPHQWV��ZKLFK�PD\�UHGXFH�WKH�DPRXQW�RI�IXQGV�DYDLODEOH�IRU�RXU�RSHUDWLRQV��FDSLWDO�H[SHQGLWXUHV�DQG�FRUSRUDWH
GHYHORSPHQW�DFWLYLWLHV��6LPLODUO\��ZH�PD\�EH�UHTXLUHG�WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV�WR�VDWLVI\�RXU�SD\PHQW�REOLJDWLRQV�LQ�UHVSHFW�RI�VXFK�DUUDQJHPHQWV��ZKLFK
FRXOG�KDYH�LPSRUWDQW�FRQVHTXHQFHV�WR�RXU�EXVLQHVV�DQG�RSHUDWLRQV��DV�GHVFULEHG�PRUH�IXOO\�DERYH�

2XU�H[LVWLQJ�MRLQW�YHQWXUHV�PD\�OLPLW�RXU�IOH[LELOLW\�ZLWK�UHVSHFW�WR�VXFK�MRLQWO\�RZQHG�LQYHVWPHQWV�DQG�FRXOG��WKHUHE\��KDYH�D�PDWHULDO�DGYHUVH�HIIHFW
RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��DV�ZHOO�DV�RXU�DELOLW\�WR�VHOO�WKH�XQGHUO\LQJ�DVVHWV�RU�RZQHUVKLS�LQWHUHVWV�LQ�WKH�MRLQW�YHQWXUHV�

:H�KDYH�LQYHVWHG�LQ�D�QXPEHU�RI�MRLQW�YHQWXUHV�ZLWK�RWKHU�HQWLWLHV�ZKHQ�FLUFXPVWDQFHV�ZDUUDQWHG�WKH�XVH�RI�WKHVH�VWUXFWXUHV��DQG�ZH�PD\�IRUP�DGGLWLRQDO
MRLQW�YHQWXUHV�LQ�WKH�IXWXUH��7KHVH�MRLQW�YHQWXUHV�PD\�QRW�EH�SURILWDEOH�RU�PD\�QRW�DFKLHYH�WKH�SURILWDELOLW\�WKDW�MXVWLILHV�WKH�LQYHVWPHQWV�PDGH��)XUWKHUPRUH��WKH
QDWXUH�RI�D�MRLQW�YHQWXUH�UHTXLUHV�XV�WR�FRQVXOW�ZLWK�DQG�VKDUH�FHUWDLQ�GHFLVLRQ�PDNLQJ�SRZHUV�ZLWK�XQDIILOLDWHG�WKLUG�SDUWLHV��VRPH�RI�ZKLFK�PD\�EH�QRW�IRU�SURILW
KHDOWKFDUH�V\VWHPV��,I�RXU�MRLQW�YHQWXUH�SDUWQHUV�GR�QRW�IXOILOO�WKHLU�REOLJDWLRQV��WKH�DIIHFWHG�MRLQW�YHQWXUH�PD\�QRW�EH�DEOH�WR�RSHUDWH�DFFRUGLQJ�WR�LWV�EXVLQHVV�RU
VWUDWHJLF�SODQV��,Q�WKDW�FDVH��RXU�UHVXOWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�RU�ZH�PD\�EH�UHTXLUHG�WR�LQFUHDVH�RXU�OHYHO�RI�ILQDQFLDO�FRPPLWPHQW�WR�WKH�MRLQW�YHQWXUH�
0RUHRYHU��GLIIHUHQFHV�LQ�HFRQRPLF�RU�EXVLQHVV�LQWHUHVWV�RU�JRDOV�DPRQJ�MRLQW�YHQWXUH�SDUWLFLSDQWV�FRXOG�UHVXOW�LQ�GHOD\HG�GHFLVLRQV��IDLOXUHV�WR�DJUHH�RQ�PDMRU
LVVXHV�DQG�HYHQ�OLWLJDWLRQ��,I�WKHVH�GLIIHUHQFHV�FDXVH�WKH�MRLQW�YHQWXUHV�WR�GHYLDWH�IURP�WKHLU�EXVLQHVV�RU�VWUDWHJLF�SODQV��RU�LI�RXU�MRLQW�YHQWXUH�SDUWQHUV�WDNH�DFWLRQV
FRQWUDU\�WR�RXU�SROLFLHV��REMHFWLYHV�RU�WKH�EHVW�LQWHUHVWV�RI�WKH�MRLQW�YHQWXUH��RXU�UHVXOWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��,Q�DGGLWLRQ��RXU�UHODWLRQVKLSV�ZLWK�QRW�IRU�SURILW
KHDOWKFDUH�V\VWHPV�DQG�WKH�MRLQW�YHQWXUH�DJUHHPHQWV�WKDW�JRYHUQ�WKHVH�UHODWLRQVKLSV�DUH�LQWHQGHG�WR�EH�VWUXFWXUHG�WR�FRPSO\�ZLWK�FXUUHQW�,56�UHYHQXH�UXOLQJV��DV
ZHOO�DV�FDVH�ODZ�UHOHYDQW�WR�MRLQW�YHQWXUHV�EHWZHHQ�IRU�SURILW�DQG�QRW�IRU�SURILW�KHDOWKFDUH�HQWLWLHV��0DWHULDO�FKDQJHV�LQ�WKHVH�DXWKRULWLHV�FRXOG�DGYHUVHO\�DIIHFW�RXU
UHODWLRQVKLSV�ZLWK�QRW�IRU�SURILW�KHDOWKFDUH�V\VWHPV�DQG�UHODWHG�MRLQW�YHQWXUH�DUUDQJHPHQWV�

2XU�SDUWLFLSDWLRQ�LQ�MRLQW�YHQWXUHV�LV�DOVR�VXEMHFW�WR�WKH�ULVNV�WKDW�

� :H�FRXOG�H[SHULHQFH�DQ�LPSDVVH�RQ�FHUWDLQ�GHFLVLRQV�EHFDXVH�ZH�GR�QRW�KDYH�VROH�GHFLVLRQ�PDNLQJ�DXWKRULW\��ZKLFK�FRXOG�UHTXLUH�XV�WR�H[SHQG
DGGLWLRQDO�UHVRXUFHV�RQ�UHVROYLQJ�VXFK�LPSDVVHV�RU�SRWHQWLDO�GLVSXWHV�

� :H�PD\�QRW�EH�DEOH�WR�PDLQWDLQ�JRRG�UHODWLRQVKLSV�ZLWK�RXU�MRLQW�YHQWXUH�SDUWQHUV��LQFOXGLQJ�KHDOWKFDUH�V\VWHPV���ZKLFK�FRXOG�OLPLW�RXU�IXWXUH
JURZWK�SRWHQWLDO�DQG�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RXU�EXVLQHVV�VWUDWHJLHV�
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� 2XU�MRLQW�YHQWXUH�SDUWQHUV�FRXOG�KDYH�LQYHVWPHQW�RU�RSHUDWLRQDO�JRDOV�WKDW�DUH�QRW�FRQVLVWHQW�ZLWK�RXU�FRUSRUDWH�ZLGH�REMHFWLYHV��LQFOXGLQJ�WKH�WLPLQJ�
WHUPV�DQG�VWUDWHJLHV�IRU�LQYHVWPHQWV�RU�IXWXUH�JURZWK�RSSRUWXQLWLHV�

� 2XU�MRLQW�YHQWXUH�SDUWQHUV�PLJKW�EHFRPH�EDQNUXSW��IDLO�WR�IXQG�WKHLU�VKDUH�RI�UHTXLUHG�FDSLWDO�FRQWULEXWLRQV�RU�IDLO�WR�IXOILOO�WKHLU�RWKHU�REOLJDWLRQV�DV
MRLQW�YHQWXUH�SDUWQHUV��ZKLFK�PD\�UHTXLUH�XV�WR�LQIXVH�RXU�RZQ�FDSLWDO�LQWR�DQ\�VXFK�YHQWXUH�RQ�EHKDOI�RI�WKH�UHODWHG�MRLQW�YHQWXUH�SDUWQHU�RU�SDUWQHUV
GHVSLWH�RWKHU�FRPSHWLQJ�XVHV�IRU�VXFK�FDSLWDO�

� 0DQ\�RI�RXU�H[LVWLQJ�MRLQW�YHQWXUHV�UHTXLUH�WKDW�RQH�RI�RXU�ZKROO\�RZQHG�DIILOLDWHV�SURYLGH�D�ZRUNLQJ�FDSLWDO�OLQH�RI�FUHGLW�WR�WKH�MRLQW�YHQWXUH��ZKLFK
FRXOG�UHTXLUH�XV�WR�DOORFDWH�VXEVWDQWLDO�ILQDQFLDO�UHVRXUFHV�WR�WKH�MRLQW�YHQWXUH�SRWHQWLDOO\�LPSDFWLQJ�RXU�DELOLW\�WR�IXQG�RXU�RWKHU�VKRUW�WHUP
REOLJDWLRQV�

� 6RPH�RI�RXU�H[LVWLQJ�MRLQW�YHQWXUHV�UHTXLUH�PDQGDWRU\�FDSLWDO�H[SHQGLWXUHV�IRU�WKH�EHQHILW�RI�WKH�DSSOLFDEOH�MRLQW�YHQWXUH��ZKLFK�FRXOG�OLPLW�RXU�DELOLW\
WR�H[SHQG�IXQGV�RQ�RWKHU�FRUSRUDWH�RSSRUWXQLWLHV�

� 2XU�MRLQW�YHQWXUH�SDUWQHUV�PD\�KDYH�H[LW�ULJKWV�WKDW�ZRXOG�UHTXLUH�XV�WR�SXUFKDVH�WKHLU�LQWHUHVWV�XSRQ�WKH�RFFXUUHQFH�RI�FHUWDLQ�HYHQWV�RU�WKH�SDVVDJH
RI�FHUWDLQ�WLPH�SHULRGV��ZKLFK�FRXOG�LPSDFW�RXU�ILQDQFLDO�FRQGLWLRQ�E\�UHTXLULQJ�XV�WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV�LQ�RUGHU�WR�FRPSOHWH�VXFK
WUDQVDFWLRQV�RU��DOWHUQDWLYHO\��LQ�VRPH�FDVHV�ZH�PD\�KDYH�WKH�RSWLRQ�WR�LVVXH�VKDUHV�RI�RXU�FRPPRQ�VWRFN�WR�RXU�MRLQW�YHQWXUH�SDUWQHUV�WR�VDWLVI\�VXFK
REOLJDWLRQV��ZKLFK�ZRXOG�GLOXWH�WKH�RZQHUVKLS�RI�RXU�H[LVWLQJ�VWRFNKROGHUV�

� 2XU�MRLQW�YHQWXUH�SDUWQHUV�PD\�KDYH�FRPSHWLQJ�LQWHUHVWV�LQ�RXU�PDUNHWV�WKDW�FRXOG�FUHDWH�FRQIOLFW�RI�LQWHUHVW�LVVXHV�

� $Q\�VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�RXU�LQWHUHVW�LQ�D�MRLQW�YHQWXUH�RU�XQGHUO\LQJ�DVVHWV�RI�WKH�MRLQW�YHQWXUH�PD\�UHTXLUH�FRQVHQWV�IURP�RXU�MRLQW�YHQWXUH
SDUWQHUV��ZKLFK�ZH�PD\�QRW�EH�DEOH�WR�REWDLQ�

� &HUWDLQ�FRUSRUDWH�ZLGH�RU�VWUDWHJLF�WUDQVDFWLRQV�PD\�DOVR�WULJJHU�RWKHU�FRQWUDFWXDO�ULJKWV�KHOG�E\�D�MRLQW�YHQWXUH�SDUWQHU��LQFOXGLQJ�WHUPLQDWLRQ�RU
OLTXLGDWLRQ�ULJKWV��GHSHQGLQJ�RQ�KRZ�WKH�WUDQVDFWLRQ�LV�VWUXFWXUHG��ZKLFK�FRXOG�LPSDFW�RXU�DELOLW\�WR�FRPSOHWH�VXFK�WUDQVDFWLRQV�

� 2XU�MRLQW�YHQWXUH�DUUDQJHPHQWV�WKDW�LQYROYH�ILQDQFLDO�DQG�RZQHUVKLS�UHODWLRQVKLSV�ZLWK�SK\VLFLDQV�DQG�RWKHUV�ZKR�HLWKHU�UHIHU�RU�LQIOXHQFH�WKH�UHIHUUDO
RI�SDWLHQWV�WR�RXU�KRVSLWDOV�RU�RWKHU�KHDOWKFDUH�IDFLOLWLHV�DUH�VXEMHFW�WR�JUHDWHU�UHJXODWRU\�VFUXWLQ\�DQG�PD\�QRW�TXDOLW\�IRU�VDIH�KDUERU�SURWHFWLRQ�IURP
WKH�$QWL�NLFNEDFN�6WDWXWH�

&RQLIHU�RSHUDWHV�LQ�D�KLJKO\�FRPSHWLWLYH�LQGXVWU\��DQG�LWV�FXUUHQW�RU�IXWXUH�FRPSHWLWRUV�PD\�EH�DEOH�WR�FRPSHWH�PRUH�HIIHFWLYHO\�WKDQ�&RQLIHU�GRHV�
ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�&RQLIHU¶V�PDUJLQV��JURZWK�UDWH�DQG�PDUNHW�VKDUH�

:H�DUH�FRQWLQXLQJ�WR�PDUNHW�DQG�H[SDQG�&RQLIHU¶V�UHYHQXH�F\FOH�PDQDJHPHQW��SDWLHQW�FRPPXQLFDWLRQV�DQG�HQJDJHPHQW�VHUYLFHV��DQG�YDOXH�EDVHG�FDUH
VROXWLRQV�EXVLQHVVHV��+RZHYHU��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�&RQLIHU�ZLOO�EH�VXFFHVVIXO�LQ�JHQHUDWLQJ�QHZ�FOLHQW�UHODWLRQVKLSV��LQFOXGLQJ�ZLWK�UHVSHFW�WR�KRVSLWDOV
ZH�RU�&RQLIHU¶V�RWKHU�FOLHQWV�VHOO��DV�WKH�UHVSHFWLYH�EX\HUV�PD\�QRW�FRQWLQXH�WR�XVH�&RQLIHU¶V�VHUYLFHV�RU��LI�WKH\�GR��WKH\�PD\�QRW�GR�VR�XQGHU�WKH�VDPH�FRQWUDFWXDO
WHUPV��7KH�PDUNHW�IRU�&RQLIHU¶V�VROXWLRQV�LV�KLJKO\�FRPSHWLWLYH��DQG�ZH�H[SHFW�FRPSHWLWLRQ�PD\�LQWHQVLI\�LQ�WKH�IXWXUH��&RQLIHU�IDFHV�FRPSHWLWLRQ�IURP�H[LVWLQJ
SDUWLFLSDQWV�DQG�QHZ�HQWUDQWV�WR�WKH�UHYHQXH�F\FOH�PDQDJHPHQW�PDUNHW��DV�ZHOO�DV�IURP�WKH�VWDIIV�RI�KRVSLWDOV�DQG�RWKHU�KHDOWKFDUH�SURYLGHUV�ZKR�KDQGOH�WKHVH
SURFHVVHV�LQWHUQDOO\��,Q�DGGLWLRQ��HOHFWURQLF�PHGLFDO�UHFRUG�VRIWZDUH�YHQGRUV�PD\�H[SDQG�LQWR�VHUYLFHV�RIIHULQJV�WKDW�FRPSHWH�ZLWK�&RQLIHU��7R�EH�VXFFHVVIXO�
&RQLIHU�PXVW�UHVSRQG�PRUH�TXLFNO\�DQG�HIIHFWLYHO\�WKDQ�LWV�FRPSHWLWRUV�WR�QHZ�RU�FKDQJLQJ�RSSRUWXQLWLHV��WHFKQRORJLHV��VWDQGDUGV��UHJXODWLRQV�DQG�FOLHQW
UHTXLUHPHQWV��0RUHRYHU��H[LVWLQJ�RU�QHZ�FRPSHWLWRUV�PD\�LQWURGXFH�WHFKQRORJLHV�RU�VHUYLFHV�WKDW�UHQGHU�&RQLIHU¶V�WHFKQRORJLHV�RU�VHUYLFHV�REVROHWH�RU�OHVV
PDUNHWDEOH��(YHQ�LI�&RQLIHU¶V�WHFKQRORJLHV�DQG�VHUYLFHV�DUH�PRUH�HIIHFWLYH�WKDQ�WKH�RIIHULQJV�RI�LWV�FRPSHWLWRUV��FXUUHQW�RU�SRWHQWLDO�FOLHQWV�PLJKW�SUHIHU
FRPSHWLWLYH�WHFKQRORJLHV�RU�VHUYLFHV�WR�&RQLIHU¶V�WHFKQRORJLHV�DQG�VHUYLFHV��)XUWKHUPRUH��LQFUHDVHG�FRPSHWLWLRQ�KDV�UHVXOWHG�DQG�PD\�FRQWLQXH�WR�UHVXOW�LQ�SULFLQJ
SUHVVXUHV��ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�&RQLIHU¶V�PDUJLQV��JURZWK�UDWH�RU�PDUNHW�VKDUH�

��
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7KH�IDLOXUH�WR�FRPSO\�ZLWK�FRQVXPHU�SURWHFWLRQ�ODZV�FRXOG�VXEMHFW�&RQLIHU�DQG�LWV�VXEVLGLDULHV�WR�ILQHV�DQG�RWKHU�OLDELOLWLHV��DV�ZHOO�DV�KDUP�&RQLIHU¶V
EXVLQHVV�DQG�UHSXWDWLRQ�

&RQLIHU�DQG�LWV�VXEVLGLDULHV�DUH�VXEMHFW�WR�QXPHURXV�IHGHUDO��VWDWH�DQG�ORFDO�FRQVXPHU�SURWHFWLRQ�ODZV�JRYHUQLQJ�VXFK�WRSLFV�DV�SULYDF\��ILQDQFH��GHEW
FROOHFWLRQ�DQG�FUHGLW�UHSRUWLQJ��5HJXODWLRQV�JRYHUQLQJ�GHEW�FROOHFWLRQ�DUH�VXEMHFW�WR�FKDQJLQJ�LQWHUSUHWDWLRQV�WKDW�PD\�EH�LQFRQVLVWHQW�DPRQJ�GLIIHUHQW�MXULVGLFWLRQV�
,Q�DGGLWLRQ��D�UHJXODWRU\�GHWHUPLQDWLRQ�PDGH�E\��RU�D�VHWWOHPHQW�RU�FRQVHQW�GHFUHH�HQWHUHG�LQWR�ZLWK��RQH�UHJXODWRU\�DJHQF\��VXFK�DV�WKH�&RQVXPHU�)LQDQFLDO
3URWHFWLRQ�%XUHDX��PD\�QRW�EH�ELQGLQJ�XSRQ��RU�SUHFOXGH��LQYHVWLJDWLRQV�RU�UHJXODWRU\�DFWLRQV�E\�VWDWH�RU�ORFDO�DJHQFLHV��&RQLIHU¶V�IDLOXUH�WR�FRPSO\�ZLWK�FRQVXPHU
ILQDQFLDO��GHEW�FROOHFWLRQ�DQG�FUHGLW�UHSRUWLQJ�UHTXLUHPHQWV�FRXOG�UHVXOW�LQ��DPRQJ�RWKHU�WKLQJV��WKH�LVVXDQFH�RI�FHDVH�DQG�GHVLVW�RUGHUV��ZKLFK�FDQ�LQFOXGH�RUGHUV�IRU
UHVWLWXWLRQ�RU�UHVFLVVLRQ�RI�FRQWUDFWV��DV�ZHOO�DV�RWKHU�NLQGV�RI�DIILUPDWLYH�UHOLHI���WKH�LPSRVLWLRQ�RI�ILQHV�RU�UHIXQGV��DQG�RWKHU�FLYLO�DQG�FULPLQDO�SHQDOWLHV��VRPH�RI
ZKLFK�FRXOG�EH�VLJQLILFDQW�LQ�WKH�FDVH�RI�NQRZLQJ�RU�UHFNOHVV�YLRODWLRQV��,Q�DGGLWLRQ��&RQLIHU¶V�IDLOXUH�WR�FRPSO\�ZLWK�WKH�VWDWXWHV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�LW
FRXOG�UHVXOW�LQ�UHGXFHG�GHPDQG�IRU�LWV�VHUYLFHV��LQYDOLGDWH�DOO�RU�SRUWLRQV�RI�VRPH�RI�&RQLIHU¶V�VHUYLFHV�DJUHHPHQWV�ZLWK�LWV�FOLHQWV��JLYH�FOLHQWV�WKH�ULJKW�WR�WHUPLQDWH
&RQLIHU¶V�VHUYLFHV�DJUHHPHQWV�ZLWK�WKHP�RU�JLYH�ULVH�WR�FRQWUDFWXDO�OLDELOLWLHV��DPRQJ�RWKHU�WKLQJV��DQ\�RI�ZKLFK�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�&RQLIHU¶V�EXVLQHVV�
)XUWKHUPRUH��LI�&RQLIHU�RU�LWV�VXEVLGLDULHV�EHFRPH�VXEMHFW�WR�ILQHV�RU�RWKHU�SHQDOWLHV��LW�FRXOG�KDUP�&RQLIHU¶V�UHSXWDWLRQ��WKHUHE\�PDNLQJ�LW�PRUH�GLIILFXOW�IRU
&RQLIHU�WR�UHWDLQ�H[LVWLQJ�FOLHQWV�RU�DWWUDFW�QHZ�FOLHQWV�

(FRQRPLF�IDFWRUV��FRQVXPHU�EHKDYLRU�DQG�RWKHU�G\QDPLFV�KDYH�DIIHFWHG��DQG�PD\�FRQWLQXH�WR�LPSDFW��RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI
RSHUDWLRQV�

:H�EHOLHYH�EURDG�HFRQRPLF�IDFWRUV��LQFOXGLQJ�KLJK�XQHPSOR\PHQW�UDWHV�LQ�VRPH�RI�WKH�PDUNHWV�RXU�IDFLOLWLHV�VHUYH���LQVWDELOLW\�LQ�FRQVXPHU�VSHQGLQJ�
XQFHUWDLQW\�UHJDUGLQJ�WKH�IXWXUH�RI�WKH�$IIRUGDEOH�&DUH�$FW��DQG�WKH�FRQWLQXHG�VKLIW�RI�DGGLWLRQDO�ILQDQFLDO�UHVSRQVLELOLW\�WR�LQVXUHG�SDWLHQWV�WKURXJK�KLJKHU�FR�SD\V�
GHGXFWLEOHV�DQG�SUHPLXP�FRQWULEXWLRQV��DPRQJ�RWKHU�G\QDPLFV��KDYH�DIIHFWHG�RXU�VHUYLFH�PL[��UHYHQXH�PL[�DQG�YROXPHV��DV�ZHOO�DV�RXU�DELOLW\�WR�FROOHFW
RXWVWDQGLQJ�UHFHLYDEOHV��7KH�8QLWHG�6WDWHV�HFRQRP\�UHPDLQV�XQSUHGLFWDEOH��,I�LQGXVWU\�WUHQGV��LQFOXGLQJ�UHGXFWLRQV�LQ�FRPPHUFLDO�PDQDJHG�FDUH�HQUROOPHQW�DQG
SDWLHQW�GHFLVLRQV�WR�SRVWSRQH�RU�FDQFHO�HOHFWLYH�DQG�QRQ�HPHUJHQF\�KHDOWKFDUH�SURFHGXUHV��ZRUVHQ�RU�LI�JHQHUDO�HFRQRPLF�FRQGLWLRQV�GHWHULRUDWH��ZH�PD\�QRW�EH
DEOH�WR�VXVWDLQ�IXWXUH�SURILWDELOLW\��DQG�RXU�OLTXLGLW\�DQG�DELOLW\�WR�UHSD\�RXU�RXWVWDQGLQJ�GHEW�PD\�EH�KDUPHG�

,W�LV�HVVHQWLDO�WR�RXU�RQJRLQJ�EXVLQHVV�WKDW�ZH�DWWUDFW�DQ�DSSURSULDWH�QXPEHU�RI�TXDOLW\�SK\VLFLDQV�LQ�WKH�VSHFLDOWLHV�UHTXLUHG�WR�VXSSRUW�RXU�VHUYLFHV
DQG�WKDW�ZH�PDLQWDLQ�JRRG�UHODWLRQV�ZLWK�WKRVH�SK\VLFLDQV�

7KH�VXFFHVV�RI�RXU�EXVLQHVV�GHSHQGV�LQ�VLJQLILFDQW�SDUW�RQ�WKH�QXPEHU��TXDOLW\��VSHFLDOWLHV��DQG�DGPLWWLQJ�DQG�VFKHGXOLQJ�SUDFWLFHV�RI�WKH�OLFHQVHG
SK\VLFLDQV�ZKR�KDYH�EHHQ�DGPLWWHG�WR�WKH�PHGLFDO�VWDIIV�RI�RXU�KRVSLWDOV�DQG�ZKR�DIILOLDWH�ZLWK�XV�DQG�XVH�RXU�IDFLOLWLHV�DV�DQ�H[WHQVLRQ�RI�WKHLU�SUDFWLFHV�
3K\VLFLDQV�DUH�RIWHQ�QRW�HPSOR\HHV�RI�WKH�KRVSLWDOV�RU�VXUJHU\�FHQWHUV�DW�ZKLFK�WKH\�SUDFWLFH��0HPEHUV�RI�WKH�PHGLFDO�VWDIIV�RI�RXU�KRVSLWDOV�DOVR�RIWHQ�VHUYH�RQ�WKH
PHGLFDO�VWDIIV�RI�IDFLOLWLHV�ZH�GR�QRW�RSHUDWH��DQG�WKH\�DUH�IUHH�WR�WHUPLQDWH�WKHLU�DVVRFLDWLRQ�ZLWK�RXU�KRVSLWDOV�RU�DGPLW�WKHLU�SDWLHQWV�WR�FRPSHWLQJ�IDFLOLWLHV�DW�DQ\
WLPH��,Q�DGGLWLRQ��DOWKRXJK�SK\VLFLDQV�ZKR�RZQ�LQWHUHVWV�LQ�RXU�IDFLOLWLHV�DUH�JHQHUDOO\�VXEMHFW�WR�DJUHHPHQWV�UHVWULFWLQJ�WKHP�IURP�RZQLQJ�DQ�LQWHUHVW�LQ
FRPSHWLWLYH�IDFLOLWLHV��ZH�PD\�QRW�OHDUQ�RI��RU�EH�XQVXFFHVVIXO�LQ�SUHYHQWLQJ��RXU�SK\VLFLDQ�SDUWQHUV�IURP�DFTXLULQJ�LQWHUHVWV�LQ�FRPSHWLWLYH�IDFLOLWLHV�

:H�H[SHFW�WR�HQFRXQWHU�LQFUHDVHG�FRPSHWLWLRQ�IURP�KHDOWK�LQVXUHUV�DQG�SULYDWH�HTXLW\�FRPSDQLHV�VHHNLQJ�WR�DFTXLUH�SURYLGHUV�LQ�WKH�PDUNHWV�ZKHUH�ZH
RSHUDWH�SK\VLFLDQ�SUDFWLFHV�DQG��ZKHUH�SHUPLWWHG�E\�ODZ��HPSOR\�SK\VLFLDQV��,Q�VRPH�RI�RXU�PDUNHWV��SK\VLFLDQ�UHFUXLWPHQW�DQG�UHWHQWLRQ�DUH�DIIHFWHG�E\�D�VKRUWDJH
RI�SK\VLFLDQV�LQ�FHUWDLQ�VSHFLDOWLHV�DQG�WKH�GLIILFXOWLHV�WKDW�SK\VLFLDQV�FDQ�H[SHULHQFH�LQ�REWDLQLQJ�DIIRUGDEOH�PDOSUDFWLFH�LQVXUDQFH�RU�ILQGLQJ�LQVXUHUV�ZLOOLQJ�WR
SURYLGH�VXFK�LQVXUDQFH��)XUWKHUPRUH��RXU�DELOLW\�WR�UHFUXLW�DQG�HPSOR\�SK\VLFLDQV�LV�FORVHO\�UHJXODWHG��)RU�H[DPSOH��WKH�W\SHV��DPRXQW�DQG�GXUDWLRQ�RI
FRPSHQVDWLRQ�DQG�DVVLVWDQFH�ZH�FDQ�SURYLGH�WR�UHFUXLWHG�SK\VLFLDQV�DUH�OLPLWHG�E\�WKH�6WDUN�ODZ��WKH�$QWL�NLFNEDFN�6WDWXWH��VWDWH�DQWL�NLFNEDFN�VWDWXWHV�DQG�UHODWHG
UHJXODWLRQV��$OO�DUUDQJHPHQWV�ZLWK�SK\VLFLDQV�PXVW�DOVR�EH�IDLU�PDUNHW�YDOXH�DQG�FRPPHUFLDOO\�UHDVRQDEOH��,I�ZH�DUH�XQDEOH�WR�DWWUDFW�DQG�UHWDLQ�VXIILFLHQW�QXPEHUV
RI�TXDOLW\�SK\VLFLDQV�E\�SURYLGLQJ�DGHTXDWH�VXSSRUW�SHUVRQQHO��WHFKQRORJLFDOO\�DGYDQFHG�HTXLSPHQW��DQG�IDFLOLWLHV�WKDW�PHHW�WKH�QHHGV�RI�WKRVH�SK\VLFLDQV�DQG�WKHLU
SDWLHQWV��SK\VLFLDQV�PD\�EH�GLVFRXUDJHG�IURP�UHIHUULQJ�SDWLHQWV�WR�RXU�IDFLOLWLHV��DGPLVVLRQV�DQG�RXWSDWLHQW�YLVLWV�PD\�GHFUHDVH�DQG�RXU�RSHUDWLQJ�SHUIRUPDQFH�PD\
GHFOLQH�

2XU�ODERU�FRVWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�FRPSHWLWLRQ�IRU�VWDIILQJ��WKH�VKRUWDJH�RI�H[SHULHQFHG�QXUVHV�DQG�ODERU�XQLRQ�DFWLYLW\�

7KH�RSHUDWLRQV�RI�RXU�IDFLOLWLHV�DUH�GHSHQGHQW�RQ�WKH�HIIRUWV��DELOLWLHV�DQG�H[SHULHQFH�RI�RXU�PDQDJHPHQW�DQG�PHGLFDO�VXSSRUW�SHUVRQQHO��LQFOXGLQJ�QXUVHV�
WKHUDSLVWV��SKDUPDFLVWV�DQG�ODE�WHFKQLFLDQV��DV�ZHOO�DV�RXU�HPSOR\HG�SK\VLFLDQV��:H

��



7DEOH�RI�&RQWHQWV

FRPSHWH�ZLWK�RWKHU�KHDOWKFDUH�SURYLGHUV�LQ�UHFUXLWLQJ�DQG�UHWDLQLQJ�HPSOR\HHV��DQG��OLNH�RWKHUV�LQ�WKH�KHDOWKFDUH�LQGXVWU\��ZH�FRQWLQXH�WR�H[SHULHQFH�D�VKRUWDJH�RI
FULWLFDO�FDUH�QXUVHV�LQ�FHUWDLQ�GLVFLSOLQHV�DQG�JHRJUDSKLF�DUHDV��$V�D�UHVXOW��IURP�WLPH�WR�WLPH��ZH�PD\�EH�UHTXLUHG�WR�HQKDQFH�ZDJHV�DQG�EHQHILWV�WR�UHFUXLW�DQG
UHWDLQ�H[SHULHQFHG�HPSOR\HHV��PDNH�JUHDWHU�LQYHVWPHQWV�LQ�HGXFDWLRQ�DQG�WUDLQLQJ�IRU�QHZO\�OLFHQVHG�PHGLFDO�VXSSRUW�SHUVRQQHO��RU�KLUH�PRUH�H[SHQVLYH�WHPSRUDU\
RU�FRQWUDFW�HPSOR\HHV��)XUWKHUPRUH��VWDWH�PDQGDWHG�QXUVH�VWDIILQJ�UDWLRV�LQ�&DOLIRUQLD�DIIHFW�QRW�RQO\�RXU�ODERU�FRVWV��EXW��LI�ZH�DUH�XQDEOH�WR�KLUH�WKH�QHFHVVDU\
QXPEHU�RI�H[SHULHQFHG�QXUVHV�WR�PHHW�WKH�UHTXLUHG�UDWLRV��WKH\�PD\�DOVR�FDXVH�XV�WR�OLPLW�YROXPHV��ZKLFK�ZRXOG�KDYH�D�FRUUHVSRQGLQJ�DGYHUVH�HIIHFW�RQ�RXU�QHW
RSHUDWLQJ�UHYHQXHV��,Q�JHQHUDO��RXU�IDLOXUH�WR�UHFUXLW�DQG�UHWDLQ�TXDOLILHG�PDQDJHPHQW��H[SHULHQFHG�QXUVHV�DQG�RWKHU�PHGLFDO�VXSSRUW�SHUVRQQHO��RU�WR�FRQWURO�ODERU
FRVWV��FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

,QFUHDVHG�ODERU�XQLRQ�DFWLYLW\�LV�DQRWKHU�IDFWRU�WKDW�FRXOG�DGYHUVHO\�DIIHFW�RXU�ODERU�FRVWV��$W�'HFHPEHU�����������DSSUR[LPDWHO\�����RI�WKH�HPSOR\HHV�LQ
RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�UHSUHVHQWHG�E\�ODERU�XQLRQV��7KHUH�ZHUH�QR�XQLRQL]HG�HPSOR\HHV�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG�OHVV�WKDQ
���RI�&RQLIHU¶V�HPSOR\HHV�EHORQJ�WR�D�XQLRQ��8QLRQL]HG�HPSOR\HHV���SULPDULO\�UHJLVWHUHG�QXUVHV�DQG�VHUYLFH��WHFKQLFDO�DQG�PDLQWHQDQFH�ZRUNHUV���DUH�ORFDWHG�DW
���RI�RXU�KRVSLWDOV��WKH�PDMRULW\�RI�ZKLFK�DUH�LQ�&DOLIRUQLD��)ORULGD�DQG�0LFKLJDQ��:H�FXUUHQWO\�KDYH�VL[�H[SLUHG�FRQWUDFWV�FRYHULQJ�DSSUR[LPDWHO\�����RI�RXU
XQLRQL]HG�HPSOR\HHV�DQG�DUH�RU�ZLOO�EH�QHJRWLDWLQJ�UHQHZDOV�XQGHU�H[WHQVLRQ�DJUHHPHQWV��:H�DUH�DOVR�QHJRWLDWLQJ��RU�ZLOO�VRRQ�QHJRWLDWH��VL[�ILUVW�FRQWUDFWV�DW�IRXU
KRVSLWDOV�ZKHUH�HPSOR\HHV�UHFHQWO\�VHOHFWHG�XQLRQ�UHSUHVHQWDWLRQ��WKHVH�FRQWUDFWV�FRYHU�DSSUR[LPDWHO\����RI�RXU�XQLRQL]HG�HPSOR\HHV��$W�WKLV�WLPH��ZH�DUH�XQDEOH
WR�SUHGLFW�WKH�RXWFRPH�RI�WKH�QHJRWLDWLRQV��EXW�LQFUHDVHV�LQ�VDODULHV��ZDJHV�DQG�EHQHILWV�FRXOG�UHVXOW�IURP�WKHVH�DJUHHPHQWV��)XUWKHUPRUH��WKHUH�LV�D�SRVVLELOLW\�WKDW
VWULNHV�FRXOG�RFFXU�GXULQJ�WKH�QHJRWLDWLRQ�SURFHVV��ZKLFK�FRXOG�LQFUHDVH�RXU�ODERU�FRVWV�DQG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�YROXPHV�DQG�QHW�RSHUDWLQJ�UHYHQXHV�
2UJDQL]LQJ�DFWLYLWLHV�E\�ODERU�XQLRQV�FRXOG�LQFUHDVH�RXU�OHYHO�RI�XQLRQ�UHSUHVHQWDWLRQ�LQ�IXWXUH�SHULRGV��WR�WKH�H[WHQW�D�JUHDWHU�SRUWLRQ�RI�RXU�HPSOR\HH�EDVH
XQLRQL]HV��LW�LV�SRVVLEOH�RXU�ODERU�FRVWV�FRXOG�LQFUHDVH�PDWHULDOO\�

&RQLIHU¶V�IXWXUH�VXFFHVV�DOVR�GHSHQGV�LQ�SDUW�RQ�RXU�DELOLW\�WR�DWWUDFW��KLUH��LQWHJUDWH�DQG�UHWDLQ�NH\�SHUVRQQHO��&RPSHWLWLRQ�IRU�WKH�FDOLEHU�DQG�QXPEHU�RI
HPSOR\HHV�ZH�UHTXLUH�DW�&RQLIHU�LV�LQWHQVH��:H�PD\�IDFH�GLIILFXOW\�LGHQWLI\LQJ�DQG�KLULQJ�TXDOLILHG�SHUVRQQHO�DW�FRPSHQVDWLRQ�OHYHOV�FRQVLVWHQW�ZLWK�RXU�H[LVWLQJ
FRPSHQVDWLRQ�DQG�VDODU\�VWUXFWXUH��,Q�DGGLWLRQ��ZH�LQYHVW�VLJQLILFDQW�WLPH�DQG�H[SHQVH�LQ�WUDLQLQJ�&RQLIHU¶V�HPSOR\HHV��ZKLFK�LQFUHDVHV�WKHLU�YDOXH�WR�FRPSHWLWRUV
ZKR�PD\�VHHN�WR�UHFUXLW�WKHP��,I�ZH�IDLO�WR�UHWDLQ�RXU�&RQLIHU�HPSOR\HHV��ZH�FRXOG�LQFXU�VLJQLILFDQW�H[SHQVHV�LQ�KLULQJ��LQWHJUDWLQJ�DQG�WUDLQLQJ�WKHLU�UHSODFHPHQWV�
DQG�WKH�TXDOLW\�RI�&RQLIHU¶V�VHUYLFHV�DQG�LWV�DELOLW\�WR�VHUYH�LWV�FOLHQWV�FRXOG�GLPLQLVK��UHVXOWLQJ�LQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKDW�VHJPHQW�RI�RXU�EXVLQHVV�

7KH�XWLOL]DWLRQ�RI�RXU�WD[�ORVVHV�FRXOG�EH�VXEVWDQWLDOO\�OLPLWHG�LI�ZH�H[SHULHQFH�DQ�RZQHUVKLS�FKDQJH�DV�GHILQHG�LQ�WKH�,QWHUQDO�5HYHQXH�&RGH�

$W�'HFHPEHU�����������ZH�KDG�IHGHUDO�QHW�RSHUDWLQJ�ORVV��³12/´��FDUU\IRUZDUGV�RI�DSSUR[LPDWHO\������ELOOLRQ�SUH�WD[�DYDLODEOH�WR�RIIVHW�IXWXUH�WD[DEOH
LQFRPH��7KHVH�12/�FDUU\IRUZDUGV�ZLOO�H[SLUH�LQ�WKH�\HDUV������WR�������6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�LPSRVHV�DQ�DQQXDO�OLPLWDWLRQ�RQ�WKH�DPRXQW�RI
D�FRPSDQ\¶V�WD[DEOH�LQFRPH�WKDW�PD\�EH�RIIVHW�E\�WKH�12/�FDUU\IRUZDUGV�LI�LW�H[SHULHQFHV�DQ�³RZQHUVKLS�FKDQJH´�DV�GHILQHG�LQ�6HFWLRQ�����RI�WKH�&RGH��$Q
RZQHUVKLS�FKDQJH�RFFXUV�ZKHQ�D�FRPSDQ\¶V�³ILYH�SHUFHQW�VKDUHKROGHUV´��DV�GHILQHG�LQ�6HFWLRQ�����RI�WKH�&RGH��FROOHFWLYHO\�LQFUHDVH�WKHLU�RZQHUVKLS�LQ�WKH
FRPSDQ\�E\�PRUH�WKDQ����SHUFHQWDJH�SRLQWV��E\�YDOXH��RYHU�D�UROOLQJ�WKUHH�\HDU�SHULRG���7KLV�LV�GLIIHUHQW�IURP�D�FKDQJH�LQ�EHQHILFLDO�RZQHUVKLS�XQGHU�DSSOLFDEOH
VHFXULWLHV�ODZV���7KHVH�RZQHUVKLS�FKDQJHV�LQFOXGH�SXUFKDVHV�RI�FRPPRQ�VWRFN�XQGHU�VKDUH�UHSXUFKDVH�SURJUDPV��D�FRPSDQ\¶V�RIIHULQJ�RI�LWV�VWRFN��WKH�SXUFKDVH�RU
VDOH�RI�FRPSDQ\�VWRFN�E\�ILYH�SHUFHQW�VKDUHKROGHUV��RU�WKH�LVVXDQFH�RU�H[HUFLVH�RI�ULJKWV�WR�DFTXLUH�FRPSDQ\�VWRFN��:KLOH�ZH�H[SHFW�WR�EH�DEOH�WR�UHDOL]H�RXU�WRWDO
12/�FDUU\IRUZDUGV�SULRU�WR�WKHLU�H[SLUDWLRQ��LI�DQ�RZQHUVKLS�FKDQJH�RFFXUV��RXU�DELOLW\�WR�XVH�WKH�12/�FDUU\IRUZDUGV�WR�RIIVHW�IXWXUH�WD[DEOH�LQFRPH�ZLOO�EH
VXEMHFW�WR�DQ�DQQXDO�OLPLWDWLRQ�DQG�ZLOO�GHSHQG�RQ�WKH�DPRXQW�RI�WD[DEOH�LQFRPH�ZH�JHQHUDWH�LQ�IXWXUH�SHULRGV��7KHUH�LV�QR�DVVXUDQFH�WKDW�ZH�ZLOO�EH�DEOH�WR�IXOO\
XWLOL]H�WKH�12/�FDUU\IRUZDUGV��)XUWKHUPRUH��ZH�FRXOG�EH�UHTXLUHG�WR�UHFRUG�D�YDOXDWLRQ�DOORZDQFH�UHODWHG�WR�WKH�DPRXQW�RI�WKH�12/�FDUU\IRUZDUGV�WKDW�PD\�QRW�EH
UHDOL]HG��ZKLFK�FRXOG�DGYHUVHO\�LPSDFW�RXU�UHVXOWV�RI�RSHUDWLRQV�

2Q�$XJXVW�����������ZH�HQWHUHG�LQWR�D�ULJKWV�DJUHHPHQW�DV�D�PHDVXUH�LQWHQGHG�WR�GHWHU�WKH�DERYH�UHIHUHQFHG�RZQHUVKLS�FKDQJHV�LQ�RUGHU�WR�SUHVHUYH�WKH
&RPSDQ\¶V�12/�FDUU\IRUZDUGV���7KH�ULJKWV�DJUHHPHQW�LV�VFKHGXOHG�WR�H[SLUH�IROORZLQJ�WKH�FRQFOXVLRQ�RI�WKH�&RPSDQ\¶V������DQQXDO�PHHWLQJ�RI�VWRFNKROGHUV�
)ROORZLQJ�WKH������DQQXDO�PHHWLQJ��WKH�ERDUG�LQWHQGV�WR�IXUWKHU�HYDOXDWH�WKH�RQJRLQJ�QHHG�IRU�D�ULJKWV�DJUHHPHQW�EDVHG�RQ�VWDWXV�RI�ULVN�WR�WKH�&RPSDQ\¶V�12/V�
7KH�ULJKWV�DJUHHPHQW�PD\�QRW�SUHYHQW�DQ�RZQHUVKLS�FKDQJH��KRZHYHU��,Q�DGGLWLRQ��ZKLOH�WKH�ULJKWV�DJUHHPHQW�LV�LQ�HIIHFW��LW�FRXOG�GLVFRXUDJH�RU�SUHYHQW�D�PHUJHU�
WHQGHU�RIIHU��SUR[\�FRQWHVW�RU�DFFXPXODWLRQV�RI�VXEVWDQWLDO�EORFNV�RI�VKDUHV�IRU�ZKLFK�VRPH�VKDUHKROGHUV�PLJKW�UHFHLYH�D�SUHPLXP�DERYH�PDUNHW�YDOXH��,W�FRXOG�DOVR
DGYHUVHO\�DIIHFW�WKH�OLTXLGLW\�RI�WKH�PDUNHW�IRU�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�

��
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2XU�EXVLQHVV�FRXOG�EH�QHJDWLYHO\�DIIHFWHG�E\�VHFXULW\�WKUHDWV��FDWDVWURSKLF�HYHQWV�DQG�RWKHU�GLVUXSWLRQV�DIIHFWLQJ�RXU�LQIRUPDWLRQ�WHFKQRORJ\�DQG
UHODWHG�V\VWHPV�

,QIRUPDWLRQ�WHFKQRORJ\�LV�D�FULWLFDO�FRPSRQHQW�RI�WKH�GD\�WR�GD\�RSHUDWLRQ�RI�RXU�EXVLQHVV��:H�UHO\�RQ�RXU�LQIRUPDWLRQ�WHFKQRORJ\�WR�SURFHVV��WUDQVPLW
DQG�VWRUH�VHQVLWLYH�DQG�FRQILGHQWLDO�GDWD��LQFOXGLQJ�SURWHFWHG�KHDOWK�LQIRUPDWLRQ��SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ��DQG�RXU�SURSULHWDU\�DQG�FRQILGHQWLDO�EXVLQHVV
SHUIRUPDQFH�GDWD��:H�XWLOL]H�HOHFWURQLF�KHDOWK�UHFRUGV�DQG�RWKHU�LQIRUPDWLRQ�WHFKQRORJ\�LQ�FRQQHFWLRQ�ZLWK�DOO�RI�RXU�RSHUDWLRQV��LQFOXGLQJ�RXU�ELOOLQJ�DQG�VXSSO\
FKDLQ�DQG�ODERU�PDQDJHPHQW�RSHUDWLRQV��2XU�V\VWHPV��LQ�WXUQ��LQWHUIDFH�ZLWK�DQG�UHO\�RQ�WKLUG�SDUW\�V\VWHPV��$OWKRXJK�ZH�PRQLWRU�DQG�URXWLQHO\�WHVW�RXU�VHFXULW\
V\VWHPV�DQG�SURFHVVHV�DQG�KDYH�D�GLYHUVLILHG�GDWD�QHWZRUN�WKDW�SURYLGHV�UHGXQGDQFLHV�DV�ZHOO�DV�RWKHU�PHDVXUHV�GHVLJQHG�WR�SURWHFW�WKH�VHFXULW\�DQG�DYDLODELOLW\�RI
WKH�GDWD�ZH�SURFHVV��WUDQVPLW�DQG�VWRUH��RXU�LQIRUPDWLRQ�WHFKQRORJ\�DQG�LQIUDVWUXFWXUH�KDYH�EHHQ��DQG�ZLOO�OLNHO\�FRQWLQXH�WR�EH��VXEMHFW�WR�FRPSXWHU�YLUXVHV��DWWDFNV
E\�KDFNHUV��RU�EUHDFKHV�GXH�WR�HPSOR\HH�HUURU�RU�PDOIHDVDQFH��:KLOH�ZH�DUH�QRW�DZDUH�RI�KDYLQJ�H[SHULHQFHG�D�PDWHULDO�EUHDFK�RI�RXU�V\VWHPV��WKH�SUHYHQWLYH
DFWLRQV�ZH�WDNH�WR�UHGXFH�WKH�ULVN�RI�VXFK�LQFLGHQWV�DQG�SURWHFW�RXU�LQIRUPDWLRQ�WHFKQRORJ\�PD\�QRW�EH�VXIILFLHQW�LQ�WKH�IXWXUH��$V�F\EHUVHFXULW\�WKUHDWV�FRQWLQXH�WR
HYROYH��ZH�PD\�QRW�EH�DEOH�WR�DQWLFLSDWH�FHUWDLQ�DWWDFN�PHWKRGV�LQ�RUGHU�WR�LPSOHPHQW�HIIHFWLYH�SURWHFWLYH�PHDVXUHV��DQG�ZH�PD\�EH�UHTXLUHG�WR�H[SHQG�VLJQLILFDQW
DGGLWLRQDO�UHVRXUFHV�WR�FRQWLQXH�WR�PRGLI\�DQG�VWUHQJWKHQ�RXU�VHFXULW\�PHDVXUHV��LQYHVWLJDWH�DQG�UHPHGLDWH�DQ\�YXOQHUDELOLWLHV�LQ�RXU�LQIRUPDWLRQ�V\VWHPV�DQG
LQIUDVWUXFWXUH��RU�LQYHVW�LQ�QHZ�WHFKQRORJ\�GHVLJQHG�WR�PLWLJDWH�VHFXULW\�ULVNV��7KLUG�SDUWLHV�WR�ZKRP�ZH�RXWVRXUFH�FHUWDLQ�RI�RXU�IXQFWLRQV��RU�ZLWK�ZKRP�RXU
V\VWHPV�LQWHUIDFH�DQG�ZKR�PD\��LQ�VRPH�LQVWDQFHV��VWRUH�RXU�VHQVLWLYH�DQG�FRQILGHQWLDO�GDWD��DUH�DOVR�VXEMHFW�WR�WKH�ULVNV�RXWOLQHG�DERYH�DQG�PD\�QRW�KDYH�RU�XVH
FRQWUROV�HIIHFWLYH�WR�SURWHFW�VXFK�LQIRUPDWLRQ��$�EUHDFK�RU�DWWDFN�DIIHFWLQJ�DQ\�RI�WKHVH�WKLUG�SDUWLHV�FRXOG�KDUP�RXU�EXVLQHVV��)XUWKHU��VXFFHVVIXO�F\EHU�DWWDFNV�DW
RWKHU�KHDOWKFDUH�VHUYLFHV�FRPSDQLHV��ZKHWKHU�RU�QRW�ZH�DUH�LPSDFWHG��FRXOG�OHDG�WR�D�JHQHUDO�ORVV�RI�FRQVXPHU�FRQILGHQFH�LQ�RXU�LQGXVWU\�WKDW�FRXOG�QHJDWLYHO\
DIIHFW�XV��LQFOXGLQJ�KDUPLQJ�WKH�PDUNHW�SHUFHSWLRQ�RI�WKH�HIIHFWLYHQHVV�RI�RXU�VHFXULW\�PHDVXUHV�RU�RI�WKH�KHDOWKFDUH�LQGXVWU\�LQ�JHQHUDO��ZKLFK�FRXOG�UHVXOW�LQ
UHGXFHG�XVH�RI�RXU�VHUYLFHV��7KRXJK�ZH�KDYH�LQVXUDQFH�DJDLQVW�VRPH�F\EHU�ULVNV�DQG�DWWDFNV��LW�PD\�QRW�EH�VXIILFLHQW�WR�RIIVHW�WKH�LPSDFW�RI�D�PDWHULDO�ORVV�HYHQW�

2XU�QHWZRUNV�DQG�WHFKQRORJ\�V\VWHPV�DUH�DOVR�VXEMHFW�WR�GLVUXSWLRQ�GXH�WR�HYHQWV�VXFK�DV�D�PDMRU�HDUWKTXDNH��ILUH��KXUULFDQH��WHOHFRPPXQLFDWLRQV�IDLOXUH�
WHUURULVW�DWWDFN�RU�RWKHU�FDWDVWURSKLF�HYHQW�

$Q\�EUHDFK�RU�V\VWHP�LQWHUUXSWLRQ�RI�RXU�LQIRUPDWLRQ�V\VWHPV�RU�RI�WKLUG�SDUWLHV�ZLWK�DFFHVV�WR�RXU�VHQVLWLYH�DQG�FRQILGHQWLDO�GDWD�FRXOG�UHVXOW�LQ�WKH
XQDXWKRUL]HG�GLVFORVXUH��PLVXVH�RU�ORVV�RI�VXFK�GDWD��FRXOG�QHJDWLYHO\�LPSDFW�RXU�DELOLW\�WR�FRQGXFW�QRUPDO�EXVLQHVV�RSHUDWLRQV��LQFOXGLQJ�WKH�FROOHFWLRQ�RI
UHYHQXHV���DQG�FRXOG�UHVXOW�LQ�SRWHQWLDO�OLDELOLW\�XQGHU�SULYDF\��VHFXULW\��FRQVXPHU�SURWHFWLRQ�RU�RWKHU�DSSOLFDEOH�ODZV��UHJXODWRU\�SHQDOWLHV��QHJDWLYH�SXEOLFLW\�DQG
GDPDJH�WR�RXU�UHSXWDWLRQ��DQ\�RI�ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

2XU�EXVLQHVV�DQG�ILQDQFLDO�UHVXOWV�FRXOG�EH�KDUPHG�E\�D�QDWLRQDO�RU�ORFDOL]HG�RXWEUHDN�RI�D�KLJKO\�FRQWDJLRXV�RU�HSLGHPLF�GLVHDVH�

,I�DQ�RXWEUHDN�RI�DQ�LQIHFWLRXV�GLVHDVH��VXFK�DV�WKH�=LND�YLUXV�RU�WKH�(EROD�YLUXV��ZHUH�WR�RFFXU�QDWLRQDOO\�RU�LQ�RQH�RI�WKH�UHJLRQV�RXU�KRVSLWDOV�VHUYH��RXU
EXVLQHVV�DQG�ILQDQFLDO�UHVXOWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��7KH�WUHDWPHQW�RI�D�KLJKO\�FRQWDJLRXV�GLVHDVH�DW�RQH�RI�RXU�IDFLOLWLHV�PD\�UHVXOW�LQ�D�WHPSRUDU\�VKXWGRZQ
RU�GLYHUVLRQ�RI�SDWLHQWV��,Q�DGGLWLRQ��XQDIIHFWHG�LQGLYLGXDOV�PD\�GHFLGH�WR�GHIHU�HOHFWLYH�SURFHGXUHV�RU�RWKHUZLVH�DYRLG�PHGLFDO�WUHDWPHQW��UHVXOWLQJ�LQ�UHGXFHG
SDWLHQW�YROXPHV�DQG�RSHUDWLQJ�UHYHQXHV��)XUWKHUPRUH��ZH�FDQQRW�SUHGLFW�WKH�FRVWV�DVVRFLDWHG�ZLWK�WKH�SRWHQWLDO�WUHDWPHQW�RI�DQ�LQIHFWLRXV�GLVHDVH�RXWEUHDN�E\�RXU
KRVSLWDOV�RU�SUHSDUDWLRQ�IRU�VXFK�WUHDWPHQW�

:KHQ�ZH�DFTXLUH�QHZ�DVVHWV�RU�EXVLQHVVHV��ZH�EHFRPH�VXEMHFW�WR�YDULRXV�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�FRXOG�DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV
DQG�ILQDQFLDO�FRQGLWLRQ�

:H�KDYH�FRPSOHWHG�D�QXPEHU�RI�DFTXLVLWLRQV�LQ�UHFHQW�\HDUV��DQG�ZH�PD\�SXUVXH�VLPLODU�WUDQVDFWLRQV�LQ�WKH�IXWXUH��:LWK�UHVSHFW�WR�SODQQHG�RU�IXWXUH
WUDQVDFWLRQV��ZH�FDQQRW�SURYLGH�DQ\�DVVXUDQFHV�WKDW�ZH�ZLOO�EH�DEOH�WR�LGHQWLI\�VXLWDEOH�FDQGLGDWHV��FRQVXPPDWH�WUDQVDFWLRQV�RQ�WHUPV�WKDW�DUH�IDYRUDEOH�WR�XV��RU
DFKLHYH�V\QHUJLHV�RU�RWKHU�EHQHILWV�LQ�D�WLPHO\�PDQQHU�RU�DW�DOO��)XUWKHUPRUH��FRPSDQLHV�RU�RSHUDWLRQV�DFTXLUHG�PD\�QRW�EH�SURILWDEOH�RU�PD\�QRW�DFKLHYH�WKH
SURILWDELOLW\�WKDW�MXVWLILHV�WKH�LQYHVWPHQWV�PDGH��,Q�DGGLWLRQ��ZH�PD\�IDFH�VLJQLILFDQW�FKDOOHQJHV�LQ�LQWHJUDWLQJ�SHUVRQQHO�DQG�ILQDQFLDO�DQG�RWKHU�V\VWHPV��)XWXUH
DFTXLVLWLRQV�FRXOG�UHVXOW�LQ�SRWHQWLDOO\�GLOXWLYH�LVVXDQFHV�RI�HTXLW\�VHFXULWLHV��WKH�LQFXUUHQFH�RI�DGGLWLRQDO�GHEW�DQG�FRQWLQJHQW�OLDELOLWLHV��DQG�LQFUHDVHG�RSHUDWLQJ
H[SHQVHV��DQ\�RI�ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�

,7(0��%��815(62/9('�67$))�&200(176
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,7(0����3523(57,(6

7KH�GLVFORVXUH�UHTXLUHG�XQGHU�WKLV�,WHP�LV�LQFOXGHG�LQ�,WHP����%XVLQHVV��RI�3DUW�,�RI�WKLV�UHSRUW�

,7(0����/(*$/�352&((',1*6

%HFDXVH�ZH�SURYLGH�KHDOWKFDUH�VHUYLFHV�LQ�D�KLJKO\�UHJXODWHG�LQGXVWU\��ZH�KDYH�EHHQ�DQG�H[SHFW�WR�FRQWLQXH�WR�EH�SDUW\�WR�YDULRXV�ODZVXLWV��FODLPV�DQG
UHJXODWRU\�LQYHVWLJDWLRQV�IURP�WLPH�WR�WLPH��)RU�LQIRUPDWLRQ�UHJDUGLQJ�PDWHULDO�SHQGLQJ�OHJDO�SURFHHGLQJV�LQ�ZKLFK�ZH�DUH�LQYROYHG��VHH�1RWH����WR�RXU
&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��ZKLFK�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�

,7(0����0,1(�6$)(7<�',6&/2685(6
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3$57�,,�

,7(0��� 0$5.(7�)25�5(*,675$17¶6�&20021�(48,7<��5(/$7('�672&.+2/'(5�0$77(56�$1'�,668(5�385&+$6(6�2)�(48,7<
6(&85,7,(6

&RPPRQ�6WRFN��2XU�FRPPRQ�VWRFN�LV�OLVWHG�RQ�WKH�1HZ�<RUN�6WRFN�([FKDQJH��³1<6(´��XQGHU�WKH�V\PERO�³7+&�´�7KH�IROORZLQJ�WDEOH�VHWV�IRUWK��IRU�WKH
SHULRGV�LQGLFDWHG��WKH�KLJK�DQG�ORZ�VDOHV�SULFHV�SHU�VKDUH�RI�RXU�FRPPRQ�VWRFN�RQ�WKH�1<6(�

� +LJK � /RZ
<HDU�(QGHG�'HFHPEHU��������� � � �
)LUVW�4XDUWHU � ����� � � �����
6HFRQG�4XDUWHU ����� � �����
7KLUG�4XDUWHU ����� � �����
)RXUWK�4XDUWHU ����� � �����

<HDU�(QGHG�'HFHPEHU��������� � � �
)LUVW�4XDUWHU � ����� � � �����
6HFRQG�4XDUWHU ����� � �����
7KLUG�4XDUWHU ����� � �����
)RXUWK�4XDUWHU ����� � �����

2Q�)HEUXDU\�����������WKH�ODVW�UHSRUWHG�VDOHV�SULFH�RI�RXU�FRPPRQ�VWRFN�RQ�WKH�1<6(�FRPSRVLWH�WDSH�ZDV��������SHU�VKDUH��$V�RI�WKDW�GDWH��WKHUH�ZHUH
������KROGHUV�RI�UHFRUG�RI�RXU�FRPPRQ�VWRFN��2XU�WUDQVIHU�DJHQW�DQG�UHJLVWUDU�LV�&RPSXWHUVKDUH��6KDUHKROGHUV�ZLWK�TXHVWLRQV�UHJDUGLQJ�WKHLU�VWRFN�FHUWLILFDWHV�
LQFOXGLQJ�LQTXLULHV�UHODWHG�WR�H[FKDQJLQJ�RU�UHSODFLQJ�FHUWLILFDWHV�RU�FKDQJLQJ�DQ�DGGUHVV��VKRXOG�FRQWDFW�WKH�WUDQVIHU�DJHQW�DW����������������

&DVK�'LYLGHQGV�RQ�&RPPRQ�6WRFN���:H�KDYH�QRW�SDLG�FDVK�GLYLGHQGV�RQ�RXU�FRPPRQ�VWRFN�VLQFH�WKH�ILUVW�TXDUWHU�RI�ILVFDO�������:H�FXUUHQWO\�LQWHQG�WR
UHWDLQ�IXWXUH�HDUQLQJV��LI�DQ\��IRU�WKH�RSHUDWLRQ�DQG�GHYHORSPHQW�RI�RXU�EXVLQHVV�DQG��DFFRUGLQJO\��GR�QRW�FXUUHQWO\�LQWHQG�WR�SD\�DQ\�FDVK�GLYLGHQGV�RQ�RXU
FRPPRQ�VWRFN��2XU�ERDUG�RI�GLUHFWRUV�ZLOO�HYDOXDWH�RXU�IXWXUH�HDUQLQJV��UHVXOWV�RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ�DQG�FDSLWDO�UHTXLUHPHQWV�LQ�GHWHUPLQLQJ�ZKHWKHU
WR�SD\�DQ\�FDVK�GLYLGHQGV�LQ�WKH�IXWXUH��2XU�VHQLRU�VHFXUHG�UHYROYLQJ�FUHGLW�DJUHHPHQW�DQG�RXU�OHWWHU�RI�FUHGLW�IDFLOLW\�DJUHHPHQW�FRQWDLQ�SURYLVLRQV�WKDW�OLPLW�WKH
SD\PHQW�RI�FDVK�GLYLGHQGV�RQ�RXU�FRPPRQ�VWRFN�LI�ZH�GR�QRW�PHHW�FHUWDLQ�ILQDQFLDO�UDWLRV�

(TXLW\�&RPSHQVDWLRQ��5HIHU�WR�,WHP�����6HFXULW\�2ZQHUVKLS�RI�&HUWDLQ�%HQHILFLDO�2ZQHUV�DQG�0DQDJHPHQW�DQG�5HODWHG�6WRFNKROGHU�0DWWHUV��RI�3DUW�,,,
RI�WKLV�UHSRUW�IRU�LQIRUPDWLRQ�UHJDUGLQJ�VHFXULWLHV�DXWKRUL]HG�IRU�LVVXDQFH�XQGHU�RXU�HTXLW\�FRPSHQVDWLRQ�SODQV�

6WRFN�3HUIRUPDQFH�*UDSK���7KH�IROORZLQJ�JUDSK�VKRZV�WKH�FXPXODWLYH��ILYH�\HDU�WRWDO�UHWXUQ�IRU�RXU�FRPPRQ�VWRFN�FRPSDUHG�WR�WKH�IROORZLQJ�LQGLFHV�

� 6WDQGDUG�	�3RRU¶V�����6WRFN�,QGH[��D�EURDG�HTXLW\�PDUNHW�LQGH[�LQ�ZKLFK�ZH�DUH�QRW�LQFOXGHG��

� 6WDQGDUG�	�3RRU¶V�+HDOWK�&DUH�&RPSRVLWH�,QGH[��D�SXEOLVKHG�LQGXVWU\�LQGH[�LQ�ZKLFK�ZH�DUH�QRW�LQFOXGHG���DQG

� $�JURXS�PDGH�XS�RI�XV�DQG�RXU�KRVSLWDO�FRPSDQ\�SHHUV��QDPHO\��&RPPXQLW\�+HDOWK�6\VWHPV��,QF���&<+���+&$�+HDOWKFDUH��,QF���+&$���/LIH3RLQW
+HDOWK��,QF���/317���7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��7+&��DQG�8QLYHUVDO�+HDOWK�6HUYLFHV��,QF���8+6����ZKLFK�ZH�UHIHU�WR�DV�RXU�³3HHU�*URXS´�

3HUIRUPDQFH�GDWD�DVVXPHV�WKDW���������ZDV�LQYHVWHG�RQ�'HFHPEHU����������LQ�RXU�FRPPRQ�VWRFN�DQG�HDFK�RI�WKH�LQGLFHV��7KH�GDWD�DVVXPHV�WKH
UHLQYHVWPHQW�RI�DOO�FDVK�GLYLGHQGV�DQG�WKH�FDVK�YDOXH�RI�RWKHU�GLVWULEXWLRQV��0RUHRYHU��LQ�DFFRUGDQFH�ZLWK�6(&�UHJXODWLRQV��WKH�UHWXUQV�RI�HDFK�FRPSDQ\�LQ�RXU
3HHU�*URXS�KDYH�EHHQ�ZHLJKWHG�DFFRUGLQJ�WR�WKH�UHVSHFWLYH�FRPSDQ\¶V�VWRFN�PDUNHW�FDSLWDOL]DWLRQ�DW�WKH�EHJLQQLQJ�RI�HDFK�SHULRG�IRU�ZKLFK�D�UHWXUQ�LV�LQGLFDWHG�
7KH�VWRFN�SULFH�SHUIRUPDQFH�VKRZQ�LQ�WKH�JUDSK�LV�QRW�QHFHVVDULO\�LQGLFDWLYH�RI�IXWXUH�VWRFN�SULFH�SHUIRUPDQFH��7KH�SHUIRUPDQFH�JUDSK�VKDOO�QRW�EH�GHHPHG�³ILOHG´
IRU�SXUSRVHV�RI�6HFWLRQ����RI�WKH�([FKDQJH�$FW�RU�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�DQ\�RI�RXU�ILOLQJV�XQGHU�WKH�6HFXULWLHV�$FW�RU�WKH�([FKDQJH�$FW��H[FHSW�DV�VKDOO�EH
H[SUHVVO\�VHW�IRUWK�E\�VSHFLILF�UHIHUHQFH�LQ�VXFK�ILOLQJ�
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� ����� � ����� � ����� � ����� � ����� � �����
7HQHW�+HDOWKFDUH�&RUSRUDWLRQ � ������ � � ������ � � ������ � � ����� � � ����� � � �����
6	3���� � ������ � � ������ � � ������ � � ������ � � ������ � � ������
6	3�+HDOWK�&DUH � ������ � � ������ � � ������ � � ������ � � ������ � � ������
3HHU�*URXS � ������ � � ������ � � ������ � � ������ � � ������ � � ������

��
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,7(0����6(/(&7('�),1$1&,$/�'$7$

23(5$7,1*�5(68/76

7KH�IROORZLQJ�WDEOHV�SUHVHQW�VHOHFWHG�FRQVROLGDWHG�ILQDQFLDO�GDWD�IRU�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�DQG�LWV�ZKROO\�RZQHG�DQG�PDMRULW\�RZQHG�VXEVLGLDULHV
IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������WKURXJK�������(IIHFWLYH�-XQH�����������ZH�FRPSOHWHG�WKH�WUDQVDFWLRQ�WKDW�FRPELQHG�RXU�IUHHVWDQGLQJ�DPEXODWRU\�VXUJHU\
DQG�LPDJLQJ�FHQWHU�DVVHWV�ZLWK�WKH�VXUJLFDO�IDFLOLW\�DVVHWV�RI�8QLWHG�6XUJLFDO�3DUWQHUV�,QWHUQDWLRQDO��,QF���³863,´��LQWR�RXU�QHZ�863,�MRLQW�YHQWXUH��7KH�WDEOH�EHORZ
LQFOXGHV�863,�UHVXOWV�LQ�WKH������FROXPQ�IRU�WKH�SRVW�DFTXLVLWLRQ�SHULRG�RQO\��:H�DFTXLUHG�9DQJXDUG�+HDOWK�6\VWHPV��,QF���³9DQJXDUG´��RQ�2FWREHU����������7KH
�����FROXPQV�LQ�WKH�WDEOHV�EHORZ�LQFOXGH�UHVXOWV�RI�RSHUDWLRQV�IRU�9DQJXDUG�DQG�LWV�FRQVROLGDWHG�VXEVLGLDULHV�IRU�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������RQO\�
7KH�WDEOHV�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�,WHP����0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV��DQG�RXU
&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�DQG�QRWHV�WKHUHWR�LQFOXGHG�LQ�WKLV�UHSRUW�

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ���� � ���� � ����
� �,Q�0LOOLRQV��([FHSW�3HU�6KDUH�$PRXQWV�
1HW�RSHUDWLQJ�UHYHQXHV� � � � � � � � � �
1HW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV � ������ � � ������ � � ������ � � ������ � � ������
/HVV��3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV ����� � ����� � ����� � ����� � ���

1HW�RSHUDWLQJ�UHYHQXHV ������ � ������ � ������ � ������ � ������
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV ��� � ��� � �� � �� � ��
2SHUDWLQJ�H[SHQVHV� � � � � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV ����� � ����� � ����� � ����� � �����
6XSSOLHV ����� � ����� � ����� � ����� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW ����� � ����� � ����� � ����� � �����
(OHFWURQLF�KHDOWK�UHFRUG�LQFHQWLYHV ��� � ���� � ���� � ����� � ����
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ��� � ��� � ��� � ��� � ���
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ��� � ��� � ��� � ��� � ���
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV��QHW�RI�LQVXUDQFH�UHFRYHULHV �� � ��� � ��� � �� � ��
*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ����� � ����� � ����� � ² � ²

2SHUDWLQJ�LQFRPH ����� � ����� � ����� � ��� � ���
,QWHUHVW�H[SHQVH ������� � ����� � ����� � ����� � �����
2WKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW ���� � ���� � ���� � ���� � ����
/RVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW ����� � ² � ��� � ���� � �����
,QFRPH��ORVV��IURP�FRQWLQXLQJ�RSHUDWLRQV��EHIRUH�LQFRPH�WD[HV ����� � ��� � ��� � ��� � �����
,QFRPH�WD[�EHQHILW��H[SHQVH� ����� � ���� � ���� � ���� � ��
,QFRPH��ORVV��IURP�FRQWLQXLQJ�RSHUDWLRQV��EHIRUH�GLVFRQWLQXHG�RSHUDWLRQV ����� � ��� � �� � �� � ����
/HVV��1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV�IURP�FRQWLQXLQJ
RSHUDWLRQV ��� � ��� � ��� � �� � ��

1HW�LQFRPH��ORVV��DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ
VKDUHKROGHUV�IURP�FRQWLQXLQJ�RSHUDWLRQV � ����� � � ����� � � ����� � � �� � � �����

%DVLF�HDUQLQJV��ORVV��SHU�VKDUH�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ
FRPPRQ�VKDUHKROGHUV�IURP�FRQWLQXLQJ�RSHUDWLRQV � ������ � � ������ � � ������ � � ���� � � ������

'LOXWHG�HDUQLQJV��ORVV��SHU�VKDUH�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH
&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�IURP�FRQWLQXLQJ�RSHUDWLRQV � ������ � � ������ � � ������ � � ���� � � ������

7KH�RSHUDWLQJ�UHVXOWV�GDWD�SUHVHQWHG�DERYH�LV�QRW�QHFHVVDULO\�LQGLFDWLYH�RI�RXU�IXWXUH�UHVXOWV�RI�RSHUDWLRQV��5HDVRQV�IRU�WKLV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�
RYHUDOO�UHYHQXH�DQG�FRVW�WUHQGV��SDUWLFXODUO\�WKH�WLPLQJ�DQG�PDJQLWXGH�RI�SULFH�FKDQJHV��IOXFWXDWLRQV�LQ�FRQWUDFWXDO�DOORZDQFHV�DQG�FRVW�UHSRUW�VHWWOHPHQWV�DQG
YDOXDWLRQ�DOORZDQFHV��PDQDJHG�FDUH�FRQWUDFW�QHJRWLDWLRQV��VHWWOHPHQWV�RU�WHUPLQDWLRQV�DQG�SD\HU�FRQVROLGDWLRQV��FKDQJHV�LQ�0HGLFDUH�DQG�0HGLFDLG�UHJXODWLRQV�
0HGLFDLG�DQG�RWKHU�VXSSOHPHQWDO�IXQGLQJ�OHYHOV�VHW�E\�WKH�VWDWHV�LQ�ZKLFK�ZH�RSHUDWH��WKH�WLPLQJ�RI�DSSURYDO�E\�WKH�&HQWHUV�IRU�0HGLFDUH

��
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DQG�0HGLFDLG�6HUYLFHV��³&06´��RI�0HGLFDLG�SURYLGHU�IHH�UHYHQXH�SURJUDPV��WUHQGV�LQ�SDWLHQW�DFFRXQWV�UHFHLYDEOH�FROOHFWDELOLW\�DQG�DVVRFLDWHG�SURYLVLRQV�IRU
GRXEWIXO�DFFRXQWV��IOXFWXDWLRQV�LQ�LQWHUHVW�UDWHV��OHYHOV�RI�PDOSUDFWLFH�LQVXUDQFH�H[SHQVH�DQG�VHWWOHPHQW�WUHQGV��LPSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV�DQG�JRRGZLOO�
UHVWUXFWXULQJ�FKDUJHV��ORVVHV��FRVWV�DQG�LQVXUDQFH�UHFRYHULHV�UHODWHG�WR�QDWXUDO�GLVDVWHUV�DQG�RWKHU�ZHDWKHU�UHODWHG�RFFXUUHQFHV��OLWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV�
DFTXLVLWLRQV�DQG�GLVSRVLWLRQV�RI�IDFLOLWLHV�DQG�RWKHU�DVVHWV��JDLQV��ORVVHV��RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV��LQFRPH�WD[�UDWHV�DQG�GHIHUUHG�WD[
DVVHW�YDOXDWLRQ�DOORZDQFH�DFWLYLW\��FKDQJHV�LQ�HVWLPDWHV�RI�DFFUXDOV�IRU�DQQXDO�LQFHQWLYH�FRPSHQVDWLRQ��WKH�WLPLQJ�DQG�DPRXQWV�RI�VWRFN�RSWLRQ�DQG�UHVWULFWHG�VWRFN
XQLW�JUDQWV�WR�HPSOR\HHV�DQG�GLUHFWRUV��JDLQV�RU�ORVVHV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW��DQG�FKDQJHV�LQ�RFFXSDQF\�OHYHOV�DQG�SDWLHQW�YROXPHV��)DFWRUV�WKDW�DIIHFW
SDWLHQW�YROXPHV�DQG��WKHUHE\��WKH�UHVXOWV�RI�RSHUDWLRQV�DW�RXU�KRVSLWDOV�DQG�UHODWHG�KHDOWKFDUH�IDFLOLWLHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��FKDQJHV�LQ�IHGHUDO�DQG�VWDWH
KHDOWKFDUH�UHJXODWLRQV��WKH�EXVLQHVV�HQYLURQPHQW��HFRQRPLF�FRQGLWLRQV�DQG�GHPRJUDSKLFV�RI�ORFDO�FRPPXQLWLHV�LQ�ZKLFK�ZH�RSHUDWH��WKH�QXPEHU�RI�XQLQVXUHG�DQG
XQGHULQVXUHG�LQGLYLGXDOV�LQ�ORFDO�FRPPXQLWLHV�WUHDWHG�DW�RXU�KRVSLWDOV��VHDVRQDO�F\FOHV�RI�LOOQHVV��FOLPDWH�DQG�ZHDWKHU�FRQGLWLRQV��SK\VLFLDQ�UHFUXLWPHQW��UHWHQWLRQ
DQG�DWWULWLRQ��DGYDQFHV�LQ�WHFKQRORJ\�DQG�WUHDWPHQWV�WKDW�UHGXFH�OHQJWK�RI�VWD\��ORFDO�KHDOWKFDUH�FRPSHWLWRUV��PDQDJHG�FDUH�FRQWUDFW�QHJRWLDWLRQV�RU�WHUPLQDWLRQV�
WKH�QXPEHU�RI�SDWLHQWV�ZLWK�KLJK�GHGXFWLEOH�KHDOWK�LQVXUDQFH�SODQV��KRVSLWDO�SHUIRUPDQFH�GDWD�RQ�TXDOLW\�PHDVXUHV�DQG�SDWLHQW�VDWLVIDFWLRQ��DV�ZHOO�DV�VWDQGDUG
FKDUJHV�IRU�VHUYLFHV��DQ\�XQIDYRUDEOH�SXEOLFLW\�DERXW�XV��RU�RXU�MRLQW�YHQWXUH�SDUWQHUV��WKDW�LPSDFWV�RXU�UHODWLRQVKLSV�ZLWK�SK\VLFLDQV�DQG�SDWLHQWV��DQG�WKH�WLPLQJ�RI
HOHFWLYH�SURFHGXUHV�

%$/$1&(�6+((7�'$7$

� 'HFHPEHU����

� ���� � ���� � ���� � ���� � ����
� �,Q�0LOOLRQV�
:RUNLQJ�FDSLWDO��FXUUHQW�DVVHWV�PLQXV�FXUUHQW�OLDELOLWLHV� � ����� � � ����� � � ��� � � ��� � � ���
7RWDO�DVVHWV ������ � ������ � ������ � ������ � ������
/RQJ�WHUP�GHEW��QHW�RI�FXUUHQW�SRUWLRQ ������ � ������ � ������ � ������ � ������
5HGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV�LQ�HTXLW\�RI�FRQVROLGDWHG�VXEVLGLDULHV ����� � ����� � ����� � ��� � ���
1RQFRQWUROOLQJ�LQWHUHVWV ��� � ��� � ��� � ��� � ���
7RWDO�HTXLW\ ��� � ����� � ��� � ��� � ���

&$6+�)/2:�'$7$

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ���� � ���� � ����
� �,Q�0LOOLRQV�
1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV � ����� � � ��� � � ����� � � ��� � � ���
1HW�FDVK�SURYLGHG�E\��XVHG�LQ��LQYHVWLQJ�DFWLYLWLHV �� � ����� � ������� � ������� � �������
1HW�FDVK�SURYLGHG�E\��XVHG�LQ��ILQDQFLQJ�DFWLYLWLHV ������� � ��� � ��� � ��� � �����

��
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,7(0����0$1$*(0(17¶6�',6&866,21�$1'�$1$/<6,6�2)�),1$1&,$/�&21',7,21�$1'�5(68/76�2)�23(5$7,216

,1752'8&7,21�72�0$1$*(0(17¶6�',6&866,21�$1'�$1$/<6,6

7KH�SXUSRVH�RI�WKLV�VHFWLRQ��0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV��³0'	$´���LV�WR�SURYLGH�D
QDUUDWLYH�H[SODQDWLRQ�RI�RXU�ILQDQFLDO�VWDWHPHQWV�WKDW�HQDEOHV�LQYHVWRUV�WR�EHWWHU�XQGHUVWDQG�RXU�EXVLQHVV��WR�HQKDQFH�RXU�RYHUDOO�ILQDQFLDO�GLVFORVXUHV��WR�SURYLGH�WKH
FRQWH[W�ZLWKLQ�ZKLFK�RXU�ILQDQFLDO�LQIRUPDWLRQ�PD\�EH�DQDO\]HG��DQG�WR�SURYLGH�LQIRUPDWLRQ�DERXW�WKH�TXDOLW\�RI��DQG�SRWHQWLDO�YDULDELOLW\�RI��RXU�ILQDQFLDO
FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV��2XU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�LV�FRPSULVHG�RI�RXU�DFXWH�FDUH�KRVSLWDOV��DQFLOODU\�RXWSDWLHQW�IDFLOLWLHV�
XUJHQW�FDUH�FHQWHUV��PLFURKRVSLWDOV�DQG�SK\VLFLDQ�SUDFWLFHV��$V�GHVFULEHG�LQ�1RWH���WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV���FHUWDLQ�RI�RXU
IDFLOLWLHV�DUH�FODVVLILHG�DV�KHOG�IRU�VDOH�DW�'HFHPEHU������������2XU�$PEXODWRU\�&DUH�VHJPHQW�LV�FRPSULVHG�RI�WKH�RSHUDWLRQV�RI�RXU�863,�+ROGLQJ�&RPSDQ\��,QF�
�³863,�MRLQW�YHQWXUH´���LQ�ZKLFK�ZH�RZQ�D�PDMRULW\�LQWHUHVW��DQG�(XURSHDQ�6XUJLFDO�3DUWQHUV�/LPLWHG��³$VSHQ´��IDFLOLWLHV��ZKLFK�DUH�FODVVLILHG�DV�KHOG�IRU�VDOH�DW
'HFHPEHU������������$W�'HFHPEHU������������RXU�863,�MRLQW�YHQWXUH�KDG�LQWHUHVWV�LQ������DPEXODWRU\�VXUJHU\�FHQWHUV������XUJHQW�FDUH�FHQWHUV������LPDJLQJ�FHQWHUV
DQG����VXUJLFDO�KRVSLWDOV�LQ�����VWDWHV��DQG�$VSHQ�RSHUDWHG�QLQH�SULYDWH�KRVSLWDOV�DQG�FOLQLFV�LQ�WKH�8QLWHG�.LQJGRP��2XU�&RQLIHU�VHJPHQW�SURYLGHV�KHDOWKFDUH
EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI�KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH�VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV��DV�ZHOO�DV
LQGLYLGXDO�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV��VHOI�LQVXUHG�RUJDQL]DWLRQV��KHDOWK�SODQV�DQG�RWKHU�HQWLWLHV���WKURXJK�RXU�&RQLIHU�+ROGLQJV��,QF���³&RQLIHU´��VXEVLGLDU\�
0'	$��ZKLFK�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��LQFOXGHV�WKH�IROORZLQJ�VHFWLRQV��

� 0DQDJHPHQW�2YHUYLHZ
� 6RXUFHV�RI�5HYHQXH�IRU�2XU�+RVSLWDO�2SHUDWLRQV�DQG�2WKHU�6HJPHQW
� 5HVXOWV�RI�2SHUDWLRQV
� /LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV
� 2II�%DODQFH�6KHHW�$UUDQJHPHQWV
� 5HFHQWO\�,VVXHG�$FFRXQWLQJ�6WDQGDUGV
� &ULWLFDO�$FFRXQWLQJ�(VWLPDWHV

8QOHVV�RWKHUZLVH�LQGLFDWHG��DOO�ILQDQFLDO�DQG�VWDWLVWLFDO�LQIRUPDWLRQ�LQFOXGHG�LQ�0'	$�UHODWHV�WR�RXU�FRQWLQXLQJ�RSHUDWLRQV��ZLWK�GROODU�DPRXQWV�H[SUHVVHG
LQ�PLOOLRQV��H[FHSW�SHU�VKDUH��SHU�DGPLVVLRQ��SHU�DGMXVWHG�DGPLVVLRQ��SHU�SDWLHQW�GD\��SHU�DGMXVWHG�SDWLHQW�GD\��SHU�YLVLW�DQG�SHU�FDVH�DPRXQWV���'XH�WR�WKH�DGRSWLRQ
RI�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG��³)$6%´��$FFRXQWLQJ�6WDQGDUGV�8SGDWH��³$68´�����������³&RPSHQVDWLRQ�5HWLUHPHQW�%HQHILWV��7RSLF������,PSURYLQJ
WKH�3UHVHQWDWLRQ�RI�1HW�3HULRGLF�3HQVLRQ�&RVW�DQG�1HW�3HULRGLF�3RVWUHWLUHPHQW�%HQHILW�&RVW´�GLVFXVVHG�LQ�1RWH���WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO
6WDWHPHQWV��ZH�KDYH�UHVWDWHG�RXU�VDODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH�IRU�WKH������DQG������SHULRGV�SUHVHQWHG�KHUHLQ��&RQWLQXLQJ�RSHUDWLRQV�LQIRUPDWLRQ�LQFOXGHV
WKH�UHVXOWV�RI��L��RXU�VDPH����KRVSLWDOV�RSHUDWHG�WKURXJKRXW�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG���������LL���ILYH�*HRUJLD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH
$SULO������������LLL��7KH�+RVSLWDOV�RI�3URYLGHQFH��³7+23´��7UDQVPRXQWDLQ�&DPSXV��D�WHDFKLQJ�KRVSLWDO�ZH�RSHQHG�LQ�-DQXDU\������LQ�(O�3DVR��DQG��LY��WKUHH
+RXVWRQ�DUHD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�$XJXVW�����������&RQWLQXLQJ�RSHUDWLRQV�LQIRUPDWLRQ�H[FOXGHV�WKH�UHVXOWV�RI�RXU�KRVSLWDOV�DQG�RWKHU�EXVLQHVVHV
WKDW�KDYH�EHHQ�FODVVLILHG�DV�GLVFRQWLQXHG�RSHUDWLRQV�IRU�DFFRXQWLQJ�SXUSRVHV��,Q�DGGLWLRQ��DOWKRXJK�ZH�RSHUDWHG�IRXU�1RUWK�7H[DV�KRVSLWDOV�WKURXJKRXW�WKH�\HDUV
HQGHG�'HFHPEHU����������DQG������DV�SDUW�RI�D�MRLQW�YHQWXUH��DV�GHVFULEHG�KHUHLQ��ZH�GR�QRW�FRQVROLGDWH�WKH�UHVXOWV�RI�RSHUDWLRQV�RI�WKHVH�KRVSLWDOV�EHFDXVH�ZH
GLYHVWHG�D�FRQWUROOLQJ�LQWHUHVW�LQ�WKHP�HIIHFWLYH�-DQXDU\���������

0$1$*(0(17�29(59,(:

5(&(17�'(9(/230(176

:HOVK�&DUVRQ�3XW�1RWLFH²�,Q�-DQXDU\�������VXEVLGLDULHV�RI�:HOVK��&DUVRQ��$QGHUVRQ�	�6WRZH�GHOLYHUHG�D�SXW�QRWLFH�IRU�WKH�QXPEHU�RI�VKDUHV�WKDW
UHSUHVHQW�D������RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�LQ�DFFRUGDQFH�ZLWK�RXU�DPHQGHG�DQG�UHVWDWHG�3XW�&DOO�$JUHHPHQW���DV�GHVFULEHG�DQG�GHILQHG�LQ�1RWH
���WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��7KH�SDUWLHV�DUH�LQ�GLVFXVVLRQV�UHJDUGLQJ�WKH�FDOFXODWLRQ�RI�WKH�HVWLPDWHG�SXUFKDVH�SULFH�UHODWLQJ�WR�WKH
H[HUFLVH�RI�WKH������SXW�RSWLRQ��ZKLFK�SULFH�LV�EDVHG�RQ�DQ�DJUHHG�XSRQ�HVWLPDWH�RI������ILQDQFLDO�UHVXOWV�DQG�LV�VXEMHFW�WR�WUXH�XS�IROORZLQJ�WKH�ILQDOL]DWLRQ�RI
DFWXDO������ILQDQFLDO�UHVXOWV��:H�H[SHFW�WKDW�WKH�HVWLPDWHG�SD\PHQW�LQ������ZLOO�EH�EHWZHHQ������PLOOLRQ�DQG������PLOOLRQ���SULRU�WR�DQ\�WUXH�XS�SD\PHQWV�UHODWHG
WR�DFWXDO�ILQDQFLDO�UHVXOWV�LQ������RU������

6DOH�RI�7ZR�$FXWH�&DUH�+RVSLWDOV�DQG�5HODWHG�2SHUDWLRQV�LQ�3KLODGHOSKLD²�(IIHFWLYH�-DQXDU\�����������ZH�FRPSOHWHG�WKH�VDOH�RI�RXU�KRVSLWDOV��SK\VLFLDQ
SUDFWLFHV�DQG�UHODWHG�DVVHWV�LQ�3KLODGHOSKLD��3HQQV\OYDQLD�DQG�WKH�VXUURXQGLQJ�DUHD��$V�D

��
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UHVXOW�RI�WKLV�WUDQVDFWLRQ��ZH�UHFRUGHG�LPSDLUPHQW�FKDUJHV�RI������PLOOLRQ�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������DQG�ZH�UHFHLYHG�QHW�SUH�WD[�FDVK�SURFHHGV�RI
�������PLOOLRQ���DV�ZHOO�DV�D�VHFXUHG�SURPLVVRU\�QRWH�IRU�������PLOOLRQ���LQ�WKH�WKUHH�PRQWKV�HQGLQJ�0DUFK�����������)RU�DGGLWLRQDO�GHWDLOV��VHH�1RWH���WR�WKH
DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

'HILQLWLYH�$JUHHPHQW�7R�6HOO�'HV�3HUHV�+RVSLWDO�DQG�5HODWHG�2SHUDWLRQV�LQ�6W��/RXLV²�2Q�-DQXDU\����������ZH�DQQRXQFHG�WKH�VLJQLQJ�RI�D�GHILQLWLYH
DJUHHPHQW�IRU�WKH�VDOH�RI�RXU�KRVSLWDO��SK\VLFLDQ�SUDFWLFHV�DQG�RWKHU�KRVSLWDO�DIILOLDWHG�RSHUDWLRQV�LQ�6W��/RXLV��0LVVRXUL��7KLV�VDOH��ZKLFK�LV�VXEMHFW�WR�FXVWRPDU\
FORVLQJ�FRQGLWLRQV��LQFOXGLQJ�UHJXODWRU\�DSSURYDOV��LV�H[SHFWHG�WR�EH�FRPSOHWHG�LQ�WKH�ILUVW�KDOI�RI�������)RU�DGGLWLRQDO�GHWDLOV��VHH�1RWH���WR�WKH�DFFRPSDQ\LQJ
&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

$JUHHPHQW�7R�5HVWUXFWXUH�-RLQW�9HQWXUH�$UUDQJHPHQWV�IRU�7KUHH�1RUWK�7H[DV�+RVSLWDOV²�2Q�-DQXDU\����������ZH��DORQJ�ZLWK�%D\ORU�6FRWW�	�:KLWH
+HDOWK��³%6:+´���DQQRXQFHG�WKDW�ZH�KDYH�HQWHUHG�LQWR�GHILQLWLYH�DJUHHPHQWV�WR�UHVWUXFWXUH�RXU�MRLQW�YHQWXUH�DUUDQJHPHQWV�IRU�WKUHH�1RUWK�7H[DV�KRVSLWDOV��%D\ORU
6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�&HQWHQQLDO��³&HQWHQQLDO´���%D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�/DNH�3RLQWH��³/DNH�3RLQWH´���DQG�%D\ORU�6FRWW�	�:KLWH
0HGLFDO�&HQWHU�±�6XQQ\YDOH��³6XQQ\YDOH´���8QGHU�WKH�GHILQLWLYH�DJUHHPHQWV��%6:+�ZLOO��DPRQJ�RWKHU�WKLQJV��DFTXLUH�RXU�PLQRULW\�LQWHUHVWV�LQ�&HQWHQQLDO�DQG
/DNH�3RLQWH�DQG�WDNH�RYHU�WKH�RSHUDWLRQ�RI�ERWK�KRVSLWDOV��6XQQ\YDOH��ZKLFK�LV�D�MRLQW�YHQWXUH�EHWZHHQ�SK\VLFLDQV��%6:+�DQG�7HQHW��ZLOO�EHFRPH�SDUW�RI�7H[DV
+HDOWK�9HQWXUHV�*URXS��DQ�H[LVWLQJ�MRLQW�YHQWXUH�EHWZHHQ�%6:+�DQG�RXU�863,�MRLQW�YHQWXUH��ZKLFK�ZLOO�PDQDJH�WKH�RSHUDWLRQV�RI�6XQQ\YDOH��7KH�WUDQVDFWLRQV�DUH
FXUUHQWO\�H[SHFWHG�WR�EH�FRPSOHWHG�LQ�HDUO\�������VXEMHFW�WR�UHJXODWRU\�DSSURYDOV�DQG�FXVWRPDU\�FORVLQJ�FRQGLWLRQV��

'HILQLWLYH�$JUHHPHQW�7R�6HOO�%D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�:KLWH�5RFN²�2Q�'HFHPEHU�����������ZH��DORQJ�ZLWK�%6:+��DQQRXQFHG�WKDW�ZH
KDYH�HQWHUHG�LQWR�D�GHILQLWLYH�DJUHHPHQW�WR�VHOO�%D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU�±�:KLWH�5RFN��³:KLWH�5RFN´��WR�DQ�XQDIILOLDWHG�WKLUG�SDUW\��:KLWH�5RFN�LV
SDUW�RI�D�MRLQW�YHQWXUH�SDUWQHUVKLS�ZLWK�%6:+��LQ�ZKLFK�ZH�DUH�WKH�PLQRULW\�RZQHU���7KH�WUDQVDFWLRQ�LV�FXUUHQWO\�H[SHFWHG�WR�EH�FRPSOHWHG�LQ�HDUO\�������VXEMHFW�WR
UHJXODWRU\�DSSURYDOV�DQG�FXVWRPDU\�FORVLQJ�FRQGLWLRQV��

75(1'6�$1'�675$7(*,(6

7KH�KHDOWKFDUH�LQGXVWU\��LQ�JHQHUDO��DQG�WKH�DFXWH�FDUH�KRVSLWDO�EXVLQHVV��LQ�SDUWLFXODU��KDYH�EHHQ�H[SHULHQFLQJ�VLJQLILFDQW�UHJXODWRU\�XQFHUWDLQW\�EDVHG��LQ
ODUJH�SDUW��RQ�OHJLVODWLYH�DQG�DGPLQLVWUDWLYH�HIIRUWV�WR�VLJQLILFDQWO\�PRGLI\�RU�UHSHDO�DQG�SRWHQWLDOO\�UHSODFH�WKH�3DWLHQW�3URWHFWLRQ�DQG�$IIRUGDEOH�&DUH�$FW��DV
DPHQGHG�E\�WKH�+HDOWK�&DUH�DQG�(GXFDWLRQ�5HFRQFLOLDWLRQ�$FW�RI�������³$IIRUGDEOH�&DUH�$FW´�RU�³$&$´���$OWKRXJK�LW�LV�GLIILFXOW�WR�SUHGLFW�WKH�IXOO�LPSDFW�RI�WKLV
UHJXODWRU\�XQFHUWDLQW\�RQ�RXU�IXWXUH�UHYHQXHV�DQG�RSHUDWLRQV��ZH�EHOLHYH�WKDW�RXU�VWUDWHJLHV�ZLOO�KHOS�XV�WR�DGGUHVV�WKH�IROORZLQJ�WUHQGV�VKDSLQJ�WKH�GHPDQG�IRU
KHDOWKFDUH�VHUYLFHV������FRQVXPHUV��HPSOR\HUV�DQG�LQVXUHUV�DUH�DFWLYHO\�VHHNLQJ�ORZHU�FRVW�VROXWLRQV�DQG�EHWWHU�YDOXH�DV�WKH\�IRFXV�PRUH�RQ�KHDOWKFDUH�VSHQGLQJ�
����SDWLHQW�YROXPHV�DUH�VKLIWLQJ�IURP�LQSDWLHQW�WR�RXWSDWLHQW�VHWWLQJV�GXH�WR�WHFKQRORJLFDO�DGYDQFHPHQWV�DQG�GHPDQG�IRU�FDUH�WKDW�LV�PRUH�FRQYHQLHQW��DIIRUGDEOH
DQG�DFFHVVLEOH������WKH�LQGXVWU\�LV�PLJUDWLQJ�WR�YDOXH�EDVHG�SD\PHQW�PRGHOV�ZLWK�JRYHUQPHQW�DQG�SULYDWH�SD\HUV�VKLIWLQJ�ULVN�WR�SURYLGHUV��DQG�����FRQVROLGDWLRQ
FRQWLQXHV�DFURVV�WKH�HQWLUH�KHDOWKFDUH�VHFWRU�

'ULYLQJ�*URZWK�LQ�2XU�+RVSLWDO�6\VWHPV²�:H�DUH�FRPPLWWHG�WR�EHWWHU�SRVLWLRQLQJ�RXU�KRVSLWDO�V\VWHPV�DQG�FRPSHWLQJ�PRUH�HIIHFWLYHO\�LQ�WKH�HYHU�
HYROYLQJ�KHDOWKFDUH�HQYLURQPHQW��:H�DUH�IRFXVHG�RQ�LPSURYLQJ�RSHUDWLRQDO�HIIHFWLYHQHVV��LQFUHDVLQJ�FDSLWDO�HIILFLHQF\�DQG�PDUJLQV��HQKDQFLQJ�SDWLHQW�VDWLVIDFWLRQ�
JURZLQJ�RXU�KLJKHU�DFXLW\�LQSDWLHQW�VHUYLFH�OLQHV��H[SDQGLQJ�SDWLHQW�DFFHVV�SRLQWV��DQG�H[LWLQJ�EXVLQHVVHV�DQG�PDUNHWV�WKDW�ZH�EHOLHYH�DUH�QR�ORQJHU�VWUDWHJLF�WR�RXU
ORQJ�WHUP�JURZWK��:H�UHFHQWO\�DQQRXQFHG�HQWHUSULVH�ZLGH�FRVW�UHGXFWLRQ�LQLWLDWLYHV��FRPSULVHG�SULPDULO\�RI�ZRUNIRUFH�UHGXFWLRQV�DQG�WKH�UHQHJRWLDWLRQ�RI
FRQWUDFWV�ZLWK�VXSSOLHUV�DQG�YHQGRUV��ZKLFK�DUH�LQWHQGHG�WR�ORZHU�DQQXDO�RSHUDWLQJ�H[SHQVHV�E\������PLOOLRQ��:H�DQWLFLSDWH�DFKLHYLQJ�WKH�IXOO�DQQXDOL]HG�UXQ�UDWH
VDYLQJV�E\�WKH�HQG�RI�������0RVW�RI�WKH�VDYLQJV�DUH�H[SHFWHG�WR�EH�DFKLHYHG�WKURXJK�DFWLRQV�ZLWKLQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��LQFOXGLQJ
HOLPLQDWLQJ�D�UHJLRQDO�PDQDJHPHQW�OD\HU�DQG�VWUHDPOLQLQJ�FRUSRUDWH�RYHUKHDG�DQG�FHQWUDOL]HG�VXSSRUW�IXQFWLRQV��,Q�FRQMXQFWLRQ�ZLWK�WKHVH�LQLWLDWLYHV��ZH�LQFXUUHG
UHVWUXFWXULQJ�FKDUJHV�UHODWHG�WR�HPSOR\HH�VHYHUDQFH�SD\PHQWV�RI�DSSUR[LPDWHO\�����PLOOLRQ�LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU�����������DQG�ZH�H[SHFW�WR�LQFXU
DGGLWLRQDO�VXFK�UHVWUXFWXULQJ�FKDUJHV�LQ������

([SDQVLRQ�RI�2XU�$PEXODWRU\�&DUH�6HJPHQW²�:H�UHPDLQ�IRFXVHG�RQ�RSSRUWXQLWLHV�WR�H[SDQG�RXU�$PEXODWRU\�&DUH�VHJPHQW�WKURXJK�RUJDQLF�JURZWK�
EXLOGLQJ�QHZ�RXWSDWLHQW�FHQWHUV��FRUSRUDWH�GHYHORSPHQW�DFWLYLWLHV�DQG�VWUDWHJLF�SDUWQHUVKLSV��:H�EHOLHYH�RXU�863,�MRLQW�YHQWXUH¶V�VXUJHU\�FHQWHUV�DQG�VXUJLFDO
KRVSLWDOV�RIIHU�PDQ\�DGYDQWDJHV�WR�SDWLHQWV�DQG�SK\VLFLDQV��LQFOXGLQJ�JUHDWHU�DIIRUGDELOLW\��SUHGLFWDELOLW\��IOH[LELOLW\�DQG�FRQYHQLHQFH��0RUHRYHU��GXH�LQ�SDUW�WR
DGYDQFHPHQWV�LQ�PHGLFDO�WHFKQRORJ\��DQG�GXH�WR�WKH�ORZHU�FRVW�VWUXFWXUH�DQG�JUHDWHU�HIILFLHQFLHV�WKDW�DUH�DWWDLQDEOH�DW�D�VSHFLDOL]HG�RXWSDWLHQW�VLWH��ZH�EHOLHYH�WKH
YROXPH�DQG�FRPSOH[LW\�RI�VXUJLFDO�FDVHV�SHUIRUPHG�LQ�DQ�RXWSDWLHQW�VHWWLQJ�ZLOO�FRQWLQXH�WR�VWHDGLO\�LQFUHDVH��,Q�DGGLWLRQ��ZH�KDYH�FRQWLQXHG�WR�JURZ�RXU�LPDJLQJ
DQG�XUJHQW�FDUH�EXVLQHVVHV�WKURXJK�RXU�863,�MRLQW�YHQWXUH�WR�UHIOHFW�RXU�EURDGHU�VWUDWHJLHV�WR�����RIIHU�PRUH�VHUYLFHV�WR�SDWLHQWV������EURDGHQ�WKH�FDSDELOLWLHV�ZH
RIIHU�WR�KHDOWKFDUH�V\VWHPV�DQG

��
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SK\VLFLDQV��DQG�����H[SDQG�LQWR�IDVWHU�JURZLQJ��OHVV�FDSLWDO�LQWHQVLYH��KLJKHU�PDUJLQ�EXVLQHVVHV��+LVWRULFDOO\��RXU�RXWSDWLHQW�VHUYLFHV�KDYH�JHQHUDWHG�VLJQLILFDQWO\
KLJKHU�PDUJLQV�IRU�XV�WKDQ�LQSDWLHQW�VHUYLFHV�

([SORUDWLRQ�RI�D�3RWHQWLDO�6DOH�RI�&RQLIHU�:KLOH�&RQWLQXLQJ�7R�'ULYH�&RQLIHU¶V�*URZWK²�,Q�ODWH�������ZH�DQQRXQFHG�DGGLWLRQDO�DFWLRQV�WR�VXSSRUW�RXU
JRDOV�RI�LPSURYLQJ�ILQDQFLDO�SHUIRUPDQFH�DQG�HQKDQFLQJ�VKDUHKROGHU�YDOXH��LQFOXGLQJ�WKH�H[SORUDWLRQ�RI�D�SRWHQWLDO�VDOH�RI�&RQLIHU��'XULQJ�WKLV�WLPH��ZH�UHPDLQ
IRFXVHG�RQ�GULYLQJ�JURZWK�DW�&RQLIHU�E\�FRQWLQXLQJ�WR�PDUNHW�DQG�H[SDQG�LWV�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH�VROXWLRQV�EXVLQHVVHV��&RQLIHU�VHUYHV
PRUH�WKDQ�����7HQHW�DQG�QRQ�7HQHW�KRVSLWDO�DQG�RWKHU�FOLHQWV�QDWLRQZLGH��,Q�DGGLWLRQ�WR�SURYLGLQJ�UHYHQXH�F\FOH�PDQDJHPHQW�VHUYLFHV�WR�ERWK�KHDOWKFDUH�V\VWHPV
DQG�SK\VLFLDQV��&RQLIHU�SURYLGHV�VXSSRUW�WR�ERWK�SURYLGHUV�DQG�VHOI�LQVXUHG�HPSOR\HUV�VHHNLQJ�DVVLVWDQFH�ZLWK�FOLQLFDO�LQWHJUDWLRQ��ILQDQFLDO�ULVN�PDQDJHPHQW�DQG
SRSXODWLRQ�KHDOWK�PDQDJHPHQW�

,PSURYLQJ�3URILWDELOLW\²�:H�DUH�IRFXVHG�RQ�LPSURYLQJ�SURILWDELOLW\�E\�JURZLQJ�SDWLHQW�YROXPHV�DQG�HIIHFWLYH�FRVW�PDQDJHPHQW��:H�EHOLHYH�RXU�SDWLHQW
YROXPHV�KDYH�EHHQ�FRQVWUDLQHG�E\�LQFUHDVHG�FRPSHWLWLRQ��XWLOL]DWLRQ�SUHVVXUH�E\�PDQDJHG�FDUH�RUJDQL]DWLRQV��QHZ�GHOLYHU\�PRGHOV�WKDW�DUH�GHVLJQHG�WR�ORZHU�WKH
XWLOL]DWLRQ�RI�DFXWH�FDUH�KRVSLWDO�VHUYLFHV��WKH�HIIHFWV�RI�KLJKHU�SDWLHQW�FR�SD\V�DQG�GHGXFWLEOHV��FKDQJLQJ�FRQVXPHU�EHKDYLRU��DQG�DGYHUVH�HFRQRPLF�FRQGLWLRQV�DQG
GHPRJUDSKLF�WUHQGV�LQ�FHUWDLQ�RI�RXU�PDUNHWV��+RZHYHU��ZH�DOVR�EHOLHYH�WKDW�WDUJHWHG�FDSLWDO�VSHQGLQJ�RQ�JURZWK�RSSRUWXQLWLHV�IRU�RXU�KRVSLWDOV��HPSKDVLV�RQ
KLJKHU�GHPDQG�FOLQLFDO�VHUYLFH�OLQHV��LQFOXGLQJ�RXWSDWLHQW�VHUYLFHV���IRFXV�RQ�H[SDQGLQJ�RXU�DPEXODWRU\�FDUH�EXVLQHVV�DQG�FRQWUDFWLQJ�VWUDWHJLHV�WKDW�FUHDWH�VKDUHG
YDOXH�ZLWK�SD\HUV�VKRXOG�KHOS�XV�JURZ�RXU�SDWLHQW�YROXPHV�

5HGXFLQJ�2XU�/HYHUDJH²�$V�RI�'HFHPEHU�����������DOO�RI�RXU�RXWVWDQGLQJ�ORQJ�WHUP�GHEW�KDV�D�IL[HG�UDWH�RI�LQWHUHVW��DQG�WKH�PDWXULW\�GDWHV�RI�RXU�QRWHV
DUH�VWDJJHUHG�IURP������WKURXJK�������$OWKRXJK�ZH�EHOLHYH�WKDW�RXU�FDSLWDO�VWUXFWXUH�PLQLPL]HV�WKH�QHDU�WHUP�LPSDFW�RI�LQFUHDVHG�LQWHUHVW�UDWHV��DQG�WKH�VWDJJHUHG
PDWXULWLHV�RI�RXU�GHEW�DOORZ�XV�WR�UHILQDQFH�RXU�GHEW�RYHU�WLPH��LW�LV�QRQHWKHOHVV�RXU�ORQJ�WHUP�REMHFWLYH�WR�ORZHU�RXU�UDWLR�RI�GHEW�WR�$GMXVWHG�(%,7'$��SULPDULO\
WKURXJK�PRUH�HIILFLHQW�FDSLWDO�DOORFDWLRQ�DQG�$GMXVWHG�(%,7'$�JURZWK��ZKLFK�VKRXOG�ORZHU�RXU�UHILQDQFLQJ�ULVN�DQG�LQFUHDVH�WKH�SRWHQWLDO�IRU�XV�WR�FRQWLQXH�WR�XVH
ORZHU�UDWH�VHFXUHG�GHEW�WR�UHILQDQFH�SRUWLRQV�RI�RXU�KLJKHU�UDWH�XQVHFXUHG�GHEW�

2XU�DELOLW\�WR�H[HFXWH�RQ�RXU�VWUDWHJLHV�DQG�PDQDJH�WKH�DIRUHPHQWLRQHG�WUHQGV�LV�VXEMHFW�WR�D�QXPEHU�RI�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�PD\�FDXVH�DFWXDO
UHVXOWV�WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�H[SHFWDWLRQV��)RU�LQIRUPDWLRQ�DERXW�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�FRXOG�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV��VHH�WKH�)RUZDUG�
/RRNLQJ�6WDWHPHQWV�DQG�5LVN�)DFWRUV�VHFWLRQV�LQ�3DUW�,�RI�WKLV�UHSRUW�

5(&(17�5(68/76�2)�23(5$7,216

:H�EHOLHYH�RXU�UHVXOWV�RI�RSHUDWLRQV�IRU�RXU�PRVW�UHFHQW�ILVFDO�TXDUWHU�EHVW�UHIOHFW�UHFHQW�WUHQGV�ZH�DUH�H[SHULHQFLQJ�ZLWK�UHVSHFW�WR�YROXPHV��UHYHQXHV�DQG
H[SHQVHV��WKHUHIRUH��ZH�KDYH�SURYLGHG�EHORZ�LQIRUPDWLRQ�DERXW�WKHVH�PHWULFV�IRU�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������DQG������RQ�D�FRQWLQXLQJ�RSHUDWLRQV
EDVLV��ZKLFK�LQFOXGHV�WKH�UHVXOWV�RI��L��RXU�VDPH�����KRVSLWDOV�RSHUDWHG�WKURXJKRXW�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������DQG���������LL��RXU
7+23�7UDQVPRXQWDLQ�&DPSXV�WHDFKLQJ�KRVSLWDO��ZKLFK�ZH�RSHQHG�LQ�-DQXDU\������LQ�(O�3DVR���DQG��LLL��WKUHH�+RXVWRQ�DUHD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH
$XJXVW�����������$OWKRXJK�ZH�RSHUDWHG�&HQWHQQLDO��/DNH�3RLQWH��6XQQ\YDOH�DQG�:KLWH�5RFN�WKURXJKRXW�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������DQG�������ZH
GR�QRW�FRQVROLGDWH�WKH�UHVXOWV�RI�RSHUDWLRQV�RI�WKHVH�KRVSLWDOV�EHFDXVH�ZH�GLYHVWHG�D�FRQWUROOLQJ�LQWHUHVW�LQ�WKHP�HIIHFWLYH�-DQXDU\����������7KH�IROORZLQJ�WDEOHV�DOVR
VKRZ�LQIRUPDWLRQ�DERXW�IDFLOLWLHV�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW�WKDW�ZH�FRQWURO�DQG��WKHUHIRUH��FRQVROLGDWH�

��



7DEOH�RI�&RQWHQWV

� � &RQWLQXLQJ�2SHUDWLRQV �

� � 7KUHH�0RQWKV�(QGHG�'HFHPEHU���� �

6HOHFWHG�2SHUDWLQJ�6WDWLVWLFV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�±�DFXWH�FDUH�KRVSLWDOV�DQG�UHODWHG�RXWSDWLHQW�IDFLOLWLHV � � � � � � �
1XPEHU�RI�KRVSLWDOV��DW�HQG�RI�SHULRG� � �� � �� � ��� ���

7RWDO�DGPLVVLRQV � ������� � ������� � ������ �
$GMXVWHG�SDWLHQW�DGPLVVLRQV����� � ������� � ������� � ������ �
3D\LQJ�DGPLVVLRQV��H[FOXGHV�FKDULW\�DQG�XQLQVXUHG� � ������� � ������� � ������ �
&KDULW\�DQG�XQLQVXUHG�DGPLVVLRQV � ������ � ������ � ������ �
(PHUJHQF\�GHSDUWPHQW�YLVLWV � ������� � ������� � ����� �
7RWDO�VXUJHULHV � ������� � ������� � ������ �
3DWLHQW�GD\V�²�WRWDO � ������� � ������� � ������ �
$GMXVWHG�SDWLHQW�GD\V����� � ��������� � ��������� � ������ �
$YHUDJH�OHQJWK�RI�VWD\��GD\V� � ���� � ���� � ������ �
$YHUDJH�OLFHQVHG�EHGV � ������ � ������ � ������ �
8WLOL]DWLRQ�RI�OLFHQVHG�EHGV���� � ����� � ����� � ����� ���

7RWDO�YLVLWV � ��������� � ��������� � ������ �
3D\LQJ�YLVLWV��H[FOXGHV�FKDULW\�DQG�XQLQVXUHG� � ��������� � ��������� � ������ �
&KDULW\�DQG�XQLQVXUHG�YLVLWV � ������� � ������� � ����� �

$PEXODWRU\�&DUH � � � � � � �
7RWDO�FRQVROLGDWHG�IDFLOLWLHV��DW�HQG�RI�SHULRG� � ��� � ��� � �� ���

7RWDO�FDVHV � ������� � ������� � ����� �

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�
��� $GMXVWHG�SDWLHQW�DGPLVVLRQV�GD\V�UHSUHVHQWV�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�DGMXVWHG�WR�LQFOXGH�RXWSDWLHQW�VHUYLFHV�SURYLGHG�E\�IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�E\

PXOWLSO\LQJ�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�E\�WKH�VXP�RI�JURVV�LQSDWLHQW�UHYHQXHV�DQG�RXWSDWLHQW�UHYHQXHV�DQG�GLYLGLQJ�WKH�UHVXOWV�E\�JURVV�LQSDWLHQW�UHYHQXHV�
��� 8WLOL]DWLRQ�RI�OLFHQVHG�EHGV�UHSUHVHQWV�SDWLHQW�GD\V�GLYLGHG�E\�QXPEHU�RI�GD\V�LQ�WKH�SHULRG�GLYLGHG�E\�DYHUDJH�OLFHQVHG�EHGV�

7RWDO�DGPLVVLRQV�GHFUHDVHG�E\���������RU��������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU�����������
DQG�WRWDO�VXUJHULHV�GHFUHDVHG�E\���������RU��������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH������SHULRG��2XU�HPHUJHQF\�GHSDUWPHQW�YLVLWV
LQFUHDVHG������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ�WKH�SULRU�\HDU��2XU�YROXPHV�IURP�FRQWLQXLQJ�RSHUDWLRQV�LQ�WKH�WKUHH
PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������ZHUH�QHJDWLYHO\�DIIHFWHG�E\�WKH�VDOH�RI�RXU�+RXVWRQ�DUHD�IDFLOLWLHV
HIIHFWLYH�$XJXVW����������2XU�$PEXODWRU\�&DUH�WRWDO�FDVHV�LQFUHDVHG������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH������SHULRG
SULPDULO\�GXH�WR�WKH�LPSDFW�DVVRFLDWHG�ZLWK�VWHSSLQJ�XS�RXU�863,�MRLQW�YHQWXUH¶V�RZQHUVKLS�LQWHUHVWV�LQ�SUHYLRXVO\�KHOG�HTXLW\�LQYHVWPHQWV��ZKLFK�ZH�EHJDQ
FRQVROLGDWLQJ�DIWHU�ZH�DFTXLUHG�FRQWUROOLQJ�LQWHUHVWV��DQG�IDFLOLWLHV�DGGHG�GXULQJ������WKURXJK�DFTXLVLWLRQV�DQG�GH�QRYR�GHYHORSPHQW�

� � &RQWLQXLQJ�2SHUDWLRQV �

� � 7KUHH�0RQWKV�(QGHG�'HFHPEHU���� �

5HYHQXHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

1HW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV � � � � � �
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�SULRU�WR�LQWHU�VHJPHQW�HOLPLQDWLRQV � � ����� � � ����� � ����� �
$PEXODWRU\�&DUH � ��� � ��� � ������ �
&RQLIHU � ��� � ��� � ������ �
,QWHU�VHJPHQW�HOLPLQDWLRQV � ����� � ����� � ������ �
7RWDO � � ����� � � ����� � ����� �

6HOHFWHG�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�±�DFXWH�FDUH�KRVSLWDOV�DQG�UHODWHG�RXWSDWLHQW
IDFLOLWLHV�UHYHQXH�GDWD � � � � � � �
1HW�LQSDWLHQW�UHYHQXHV � � ����� � � ����� � ����� �
1HW�RXWSDWLHQW�UHYHQXHV � ����� � ����� � ������ �
1HW�SDWLHQW�UHYHQXHV � � ����� � � ����� � ����� �

� � � � � � � �
6HOI�SD\�QHW�LQSDWLHQW�UHYHQXHV � � �� � � ��� � ������� �
6HOI�SD\�QHW�RXWSDWLHQW�UHYHQXHV � ��� � ��� � ������ �
7RWDO�VHOI�SD\�UHYHQXHV � � ��� � � ��� � ������� �



��



7DEOH�RI�&RQWHQWV

1HW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�LQFUHDVHG�E\�����PLOOLRQ���RU��������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU���������
FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ��������7KH�LQFUHDVH�LV�SULPDULO\�GXH�WR������PLOOLRQ�RI�QHW�UHYHQXHV�IURP�WKH�&DOLIRUQLD�SURYLGHU�IHH�SURJUDP�UHFRJQL]HG�LQ�WKH
�����SHULRG�GXH�WR�&06¶�DSSURYDO�RI�WKH������SURJUDP�LQ�'HFHPEHU������FRPSDUHG�WR�����PLOOLRQ�UHFRJQL]HG�LQ�WKH������SHULRG��ZKLFK�LQFUHDVH�ZDV�SDUWLDOO\
RIIVHW�E\�WKH�LPSDFW�RI�WKH�VDOH�RI�RXU�+RXVWRQ�DUHD�IDFLOLWLHV�HIIHFWLYH�$XJXVW����������)RU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��WKH�LPSDFW�RI�ORZHU
YROXPHV�RQ�QHW�RSHUDWLQJ�UHYHQXHV�ZDV�SDUWLDOO\�PLWLJDWHG�E\�LPSURYHG�PDQDJHG�FDUH�SULFLQJ�

� � &RQWLQXLQJ�2SHUDWLRQV �

� � 7KUHH�0RQWKV�(QGHG�'HFHPEHU���� �

3URYLVLRQ�IRU�'RXEWIXO�$FFRXQWV � ���� � ���� � ,QFUHDVH��'HFUHDVH� �
3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV � � � � � �
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � ��� � � ��� � ������ �
$PEXODWRU\�&DUH � �� � � � ������ �
7RWDO � � ��� � � ��� � ������ �

3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ
IRU�GRXEWIXO�DFFRXQWV � � � � � � �
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � ���� � ���� � ������ ���

$PEXODWRU\�&DUH � ���� � ���� � ����� ���

7RWDO � ���� � ���� � ������ ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�

3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�ZDV������DQG������IRU�WKH�WKUHH�PRQWKV
HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\��7KLV�LPSURYHPHQW�ZDV�SULPDULO\�GULYHQ�E\�WKH�GHFUHDVH�LQ�XQLQVXUHG�UHYHQXHV��WKH�LPSDFW�RI�RXU�GLYHVWLWXUH
DFWLYLW\�DQG�WKH�WLPLQJ�RI�WKH�UHFRJQLWLRQ�RI�QHW�UHYHQXHV�IURP�WKH�&DOLIRUQLD�SURYLGHU�IHH�SURJUDP�LQ�WKH������SHULRG�GLVFXVVHG�DERYH��2XU�DFFRXQWV�UHFHLYDEOH
GD\V�RXWVWDQGLQJ��³$5�'D\V´��IURP�FRQWLQXLQJ�RSHUDWLRQV��ZKLFK�FDOFXODWLRQ�LQFOXGHV�WKH�DFFRXQWV�UHFHLYDEOH�RI�RXU�6W��/RXLV��3KLODGHOSKLD�DUHD��&KLFDJR�DUHD
DQG�$VSHQ�IDFLOLWLHV�WKDW�KDYH�EHHQ�FODVVLILHG�DV�DVVHWV�KHOG�IRU�VDOH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������H[FOXGHV�RXU�GLYHVWHG
+RXVWRQ�DUHD�IDFLOLWLHV�DQG�KHDOWK�SODQ�UHYHQXHV��DQG�H[FOXGHV�RXU�&DOLIRUQLD�SURYLGHU�IHH�UHYHQXHV��ZHUH������GD\V�DW�'HFHPEHU����������DQG������GD\V�DW
'HFHPEHU������������FRPSDUHG�WR�RXU�WDUJHW�RI�OHVV�WKDQ����GD\V�

��



7DEOH�RI�&RQWHQWV

� � &RQWLQXLQJ�2SHUDWLRQV

� � 7KUHH�0RQWKV�(QGHG�'HFHPEHU����

6HOHFWHG�2SHUDWLQJ�([SHQVHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ����� � � ����� � ������
6XSSOLHV � ��� � ��� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV � ��� � ����� � �������
7RWDO � � ����� � � ����� � ������

$PEXODWRU\�&DUH � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ��� � �����
6XSSOLHV � ��� � �� � ������
2WKHU�RSHUDWLQJ�H[SHQVHV � �� � �� � ������
7RWDO � � ��� � � ��� � �����

&RQLIHU � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ��� � ������
6XSSOLHV � � � ² � �������
2WKHU�RSHUDWLQJ�H[SHQVHV � �� � �� � ������
7RWDO � � ��� � � ��� � ������

7RWDO � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ����� � � ����� � ������
6XSSOLHV � ��� � ��� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV � ����� � ����� � ������
7RWDO � � ����� � � ����� � ������

5HQW�OHDVH�H[SHQVH���� � � � � � �
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � �� � � �� � ������
$PEXODWRU\�&DUH � �� � �� � �����
&RQLIHU � � � � � ������
7RWDO � � �� � � �� � ������

� � �
��� ,QFOXGHG�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV�

� � &RQWLQXLQJ�2SHUDWLRQV

� � 7KUHH�0RQWKV�(QGHG�'HFHPEHU����

6HOHFWHG�2SHUDWLQJ�([SHQVHV�SHU�$GMXVWHG�3DWLHQW�$GPLVVLRQ � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ���� � � ����� � � ����� � ����
6XSSOLHV�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ���� � ����� � ����� � ����
2WKHU�RSHUDWLQJ�H[SHQVHV�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ���� � ����� � ����� � ����
7RWDO�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ � � ������ � � ������ � ����

� � ���� &DOFXODWLRQ�H[FOXGHV�WKH�H[SHQVHV�IURP�RXU�KHDOWK�SODQ�EXVLQHVVHV��$GMXVWHG�SDWLHQW�DGPLVVLRQV�UHSUHVHQWV�DFWXDO�SDWLHQW�DGPLVVLRQV�DGMXVWHG�WR�LQFOXGH�RXWSDWLHQW�VHUYLFHV�SURYLGHG�E\
IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�E\�PXOWLSO\LQJ�DFWXDO�SDWLHQW�DGPLVVLRQV�E\�WKH�VXP�RI�JURVV�LQSDWLHQW�UHYHQXHV�DQG�RXWSDWLHQW�UHYHQXHV�DQG�GLYLGLQJ�WKH�UHVXOWV�E\
JURVV�LQSDWLHQW�UHYHQXHV�

6DODULHV��ZDJHV�DQG�EHQHILWV�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ�LQFUHDVHG������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ�
�������7KLV�FKDQJH�LV�SULPDULO\�GXH�WR�WKH�HIIHFW�RI�ORZHU�YROXPHV�RQ�RSHUDWLQJ�OHYHUDJH�GXH�WR�FHUWDLQ�IL[HG�VWDIILQJ�FRVWV�DQG�DQQXDO�PHULW�LQFUHDVHV�IRU�FHUWDLQ�RI
RXU�HPSOR\HHV�LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU������������

6XSSOLHV�H[SHQVH�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ�LQFUHDVHG������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ������
��7KH�FKDQJH�LQ�VXSSOLHV�H[SHQVH�ZDV�SULPDULO\�DWWULEXWDEOH�WR�JURZWK�LQ�RXU�KLJKHU�DFXLW\�VXSSO\�LQWHQVLYH�VXUJLFDO�VHUYLFHV��SDUWLDOO\�RIIVHW�E\�WKH�LPSDFW�RI�WKH
JURXS�SXUFKDVLQJ�VWUDWHJLHV�DQG�VXSSOLHV�PDQDJHPHQW�VHUYLFHV�ZH�XWLOL]H�WR�UHGXFH�FRVWV�

2WKHU�RSHUDWLQJ�H[SHQVHV�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ�LQFUHDVHG�E\������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�WKUHH�PRQWKV
HQGHG�'HFHPEHU������������7KLV�LQFUHDVH�LV�GXH�WR�KLJKHU�PHGLFDO�IHHV��WKH�HIIHFW�RI�ORZHU�YROXPHV�RQ�RSHUDWLQJ�OHYHUDJH�GXH�WR�WKH�VDOH�RI�RXU�+RXVWRQ�DUHD
IDFLOLWLHV�LQ�������DQG�LQFUHDVHG�PDOSUDFWLFH�H[SHQVH�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��ZKLFK�ZDV�����PLOOLRQ�KLJKHU�LQ�WKH������SHULRG�FRPSDUHG�WR
WKH�����



��



7DEOH�RI�&RQWHQWV

SHULRG��7KH������SHULRG�LQFOXGHG�D�IDYRUDEOH�DGMXVWPHQW�RI�DSSUR[LPDWHO\����PLOOLRQ�IURP�WKH����EDVLV�SRLQW�LQFUHDVH�LQ�WKH�LQWHUHVW�UDWH�XVHG�WR�HVWLPDWH�WKH
GLVFRXQWHG�SUHVHQW�YDOXH�RI�SURMHFWHG�IXWXUH�PDOSUDFWLFH�OLDELOLWLHV�FRPSDUHG�WR�D�IDYRUDEOH�DGMXVWPHQW�RI�DSSUR[LPDWHO\������PLOOLRQ�IURP�WKH����EDVLV�SRLQW
LQFUHDVH�LQ�WKH�LQWHUHVW�UDWH�LQ�WKH������SHULRG�

/,48,',7<�$1'�&$3,7$/�5(6285&(6�29(59,(:��

&DVK�DQG�FDVK�HTXLYDOHQWV�ZHUH������PLOOLRQ�DW�'HFHPEHU����������FRPSDUHG�WR������PLOOLRQ�DW�6HSWHPEHU������������

6LJQLILFDQW�FDVK�IORZ�LWHPV�LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������LQFOXGHG��

� ,QWHUHVW�SD\PHQWV�RI������PLOOLRQ���

� &DSLWDO�H[SHQGLWXUHV�RI������PLOOLRQ��

� $SSUR[LPDWHO\������PLOOLRQ�RI�DGGLWLRQDO�QHW�FDVK�SURFHHGV�UHODWHG�WR�WKH�&DOLIRUQLD�SURYLGHU�IHH�SURJUDP�

� ����PLOOLRQ�RI�GLVWULEXWLRQV�SDLG�WR�QRQFRQWUROOLQJ�LQWHUHVWV�

� 3D\PHQWV�IRU�UHVWUXFWXULQJ�FKDUJHV��DFTXLVLWLRQ�UHODWHG�FRVWV��DQG�OLWLJDWLRQ�FRVWV�DQG�VHWWOHPHQWV�RI�����PLOOLRQ���DQG

� 3XUFKDVHV�RI�EXVLQHVVHV�RU�MRLQW�YHQWXUH�LQWHUHVWV�RI����PLOOLRQ��

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�ZDV��������ELOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR������PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU
�����������.H\�IDFWRUV�FRQWULEXWLQJ�WR�WKH�FKDQJH�EHWZHHQ�WKH������DQG������SHULRGV�LQFOXGH�WKH�IROORZLQJ�

� $�GHFUHDVH�RI������PLOOLRQ�LQ�SD\PHQWV�RQ�UHVHUYHV�IRU�UHVWUXFWXULQJ�FKDUJHV��DFTXLVLWLRQ�UHODWHG�FRVWV��DQG�OLWLJDWLRQ�FRVWV�DQG�VHWWOHPHQWV��DQG

� 7KH�WLPLQJ�RI�RWKHU�ZRUNLQJ�FDSLWDO�LWHPV�

6285&(6�2)�5(9(18(�)25�285�+263,7$/�23(5$7,216�$1'�27+(5�6(*0(17

:H�HDUQ�UHYHQXHV�IRU�SDWLHQW�VHUYLFHV�IURP�D�YDULHW\�RI�VRXUFHV��SULPDULO\�PDQDJHG�FDUH�SD\HUV�DQG�WKH�IHGHUDO�0HGLFDUH�SURJUDP��DV�ZHOO�DV�VWDWH
0HGLFDLG�SURJUDPV��LQGHPQLW\�EDVHG�KHDOWK�LQVXUDQFH�FRPSDQLHV�DQG�VHOI�SD\�SDWLHQWV��WKDW�LV��SDWLHQWV�ZKR�GR�QRW�KDYH�KHDOWK�LQVXUDQFH�DQG�DUH�QRW�FRYHUHG�E\
VRPH�RWKHU�IRUP�RI�WKLUG�SDUW\�DUUDQJHPHQW��

7KH�IROORZLQJ�WDEOH�VKRZV�WKH�VRXUFHV�RI�QHW�SDWLHQW�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�IRU�RXU�DFXWH�FDUH�KRVSLWDOV�DQG�UHODWHG�RXWSDWLHQW
IDFLOLWLHV��H[SUHVVHG�DV�SHUFHQWDJHV�RI�QHW�SDWLHQW�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�IURP�DOO�VRXUFHV�

� � <HDUV�(QGHG�'HFHPEHU����

1HW�3DWLHQW�5HYHQXHV�IURP� � ���� � ���� � ����
0HGLFDUH � ����� � ����� � �����
0HGLFDLG � ���� � ���� � ����
0DQDJHG�FDUH���� � ����� � ����� � �����
,QGHPQLW\��VHOI�SD\�DQG�RWKHU � ����� � ���� � �����

� � ���� ,QFOXGHV�0HGLFDUH�DQG�0HGLFDLG�PDQDJHG�FDUH�SURJUDPV�

��



7DEOH�RI�&RQWHQWV

2XU�SD\HU�PL[�RQ�DQ�DGPLVVLRQV�EDVLV�IRU�RXU�DFXWH�FDUH�KRVSLWDOV�DQG�UHODWHG�RXWSDWLHQW�IDFLOLWLHV��H[SUHVVHG�DV�D�SHUFHQWDJH�RI�WRWDO�DGPLVVLRQV�IURP�DOO
VRXUFHV��LV�VKRZQ�EHORZ�

� � <HDUV�(QGHG�'HFHPEHU����

$GPLVVLRQV�IURP� � ���� � ���� � ����
0HGLFDUH � ����� � ����� � �����
0HGLFDLG � ���� � ���� � ����
0DQDJHG�FDUH���� � ����� � ����� � �����
,QGHPQLW\��VHOI�SD\�DQG�RWKHU � ���� � ���� � ����

� � ���� ,QFOXGHV�0HGLFDUH�DQG�0HGLFDLG�PDQDJHG�FDUH�SURJUDPV�

*29(510(17�352*5$06

7KH�&HQWHUV�IRU�0HGLFDUH�DQG�0HGLFDLG�6HUYLFHV��DQ�DJHQF\�RI�WKH�8�6��'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��³++6´���LV�WKH�VLQJOH�ODUJHVW�SD\HU�RI
KHDOWKFDUH�VHUYLFHV�LQ�WKH�8QLWHG�6WDWHV��$SSUR[LPDWHO\����PLOOLRQ�LQGLYLGXDOV�UHO\�RQ�KHDOWKFDUH�EHQHILWV�WKURXJK�0HGLFDUH��DQG�DSSUR[LPDWHO\����PLOOLRQ
LQGLYLGXDOV�DUH�HQUROOHG�LQ�0HGLFDLG�DQG�WKH�&KLOGUHQ¶V�+HDOWK�,QVXUDQFH�3URJUDP��³&+,3´���7KHVH�WKUHH�SURJUDPV�DUH�DXWKRUL]HG�E\�IHGHUDO�ODZ�DQG�GLUHFWHG�E\
&06��0HGLFDUH�LV�D�IHGHUDOO\�IXQGHG�KHDOWK�LQVXUDQFH�SURJUDP�SULPDULO\�IRU�LQGLYLGXDOV����\HDUV�RI�DJH�DQG�ROGHU��FHUWDLQ�\RXQJHU�SHRSOH�ZLWK�GLVDELOLWLHV��DQG
SHRSOH�ZLWK�HQG�VWDJH�UHQDO�GLVHDVH��DQG�LV�SURYLGHG�ZLWKRXW�UHJDUG�WR�LQFRPH�RU�DVVHWV��0HGLFDLG�LV�DGPLQLVWHUHG�E\�WKH�VWDWHV�DQG�LV�MRLQWO\�IXQGHG�E\�WKH�IHGHUDO
JRYHUQPHQW�DQG�VWDWH�JRYHUQPHQWV��0HGLFDLG�LV�WKH�QDWLRQ¶V�PDLQ�SXEOLF�KHDOWK�LQVXUDQFH�SURJUDP�IRU�SHRSOH�ZLWK�ORZ�LQFRPHV�DQG�LV�WKH�ODUJHVW�VRXUFH�RI�KHDOWK
FRYHUDJH�LQ�WKH�8QLWHG�6WDWHV��7KH�&+,3��ZKLFK�LV�DOVR�DGPLQLVWHUHG�E\�WKH�VWDWHV�DQG�MRLQWO\�IXQGHG��SURYLGHV�KHDOWK�FRYHUDJH�WR�FKLOGUHQ�LQ�IDPLOLHV�ZLWK�LQFRPHV
WRR�KLJK�WR�TXDOLI\�IRU�0HGLFDLG��EXW�WRR�ORZ�WR�DIIRUG�SULYDWH�FRYHUDJH��8QOLNH�0HGLFDLG��WKH�&+,3�LV�OLPLWHG�LQ�GXUDWLRQ�DQG�UHTXLUHV�WKH�HQDFWPHQW�RI
UHDXWKRUL]LQJ�OHJLVODWLRQ��2Q�-DQXDU\����DQG�)HEUXDU\����������VHSDUDWH�SLHFHV�RI�OHJLVODWLRQ�ZHUH�HQDFWHG�H[WHQGLQJ�&+,3�IXQGLQJ�IRU�D�WRWDO�RI�WHQ�\HDUV�IURP
IHGHUDO�ILVFDO�\HDU��³))<´��������ZKLFK�EHJDQ�RQ�2FWREHU����������WKURXJK�))<������

7KH�$IIRUGDEOH�&DUH�$FW

7KH�H[SDQVLRQ�RI�0HGLFDLG�LQ�WKH����VWDWHV��LQFOXGLQJ�ILYH�LQ�ZKLFK�ZH�FXUUHQWO\�RSHUDWH�DFXWH�FDUH�KRVSLWDOV��DQG�WKH�'LVWULFW�RI�&ROXPELD�WKDW�KDYH
WDNHQ�DFWLRQ�WR�GR�VR�LV�ILQDQFHG�WKURXJK�

� QHJDWLYH�DGMXVWPHQWV�WR�WKH�DQQXDO�PDUNHW�EDVNHW�XSGDWHV�IRU�WKH�0HGLFDUH�KRVSLWDO�LQSDWLHQW�DQG�RXWSDWLHQW�SURVSHFWLYH�SD\PHQW�V\VWHPV��ZKLFK
EHJDQ�LQ�������DV�ZHOO�DV�DGGLWLRQDO�QHJDWLYH�³SURGXFWLYLW\�DGMXVWPHQWV´�WR�WKH�DQQXDO�PDUNHW�EDVNHW�XSGDWHV��ZKLFK�EHJDQ�LQ�������DQG�

� UHGXFWLRQV�WR�0HGLFDUH�DQG�0HGLFDLG�GLVSURSRUWLRQDWH�VKDUH�KRVSLWDO��³'6+´��SD\PHQWV��ZKLFK�EHJDQ�IRU�0HGLFDUH�SD\PHQWV�LQ�))<������DQG
EHJDQ�IRU�0HGLFDLG�SD\PHQWV�LQ�))<������

:H�FDQQRW�SUHGLFW�LI�RU�ZKHQ�IXUWKHU�PRGLILFDWLRQ�RI�WKH�$&$�ZLOO�RFFXU�RU�ZKDW�DFWLRQ��LI�DQ\��&RQJUHVV�PLJKW�WDNH�ZLWK�UHVSHFW�WR�HYHQWXDOO\�UHSHDOLQJ
DQG�SRVVLEO\�UHSODFLQJ�WKH�ODZ��:H�DUH�DOVR�XQDEOH�WR�SUHGLFW�WKH�LPSDFW�RI�OHJLVODWLYH��DGPLQLVWUDWLYH�DQG�UHJXODWRU\�FKDQJHV��DQG�PDUNHW�UHDFWLRQV�WR�WKRVH
FKDQJHV��RQ�RXU�IXWXUH�UHYHQXHV�DQG�RSHUDWLRQV��+RZHYHU��LI�WKH�XOWLPDWH�LPSDFW�LV�WKDW�VLJQLILFDQWO\�IHZHU�LQGLYLGXDOV�KDYH�SULYDWH�RU�SXEOLF�KHDOWK�FRYHUDJH��ZH
OLNHO\�ZLOO�H[SHULHQFH�GHFUHDVHG�YROXPHV��UHGXFHG�UHYHQXHV�DQG�DQ�LQFUHDVH�LQ�XQFRPSHQVDWHG�FDUH��ZKLFK�ZRXOG�DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG
FDVK�IORZV��7KLV�QHJDWLYH�HIIHFW�ZLOO�EH�H[DFHUEDWHG�LI�WKH�$&$¶V�UHGXFWLRQV�LQ�0HGLFDUH�UHLPEXUVHPHQW�DQG�UHGXFWLRQV�LQ�0HGLFDUH�'6+�SD\PHQWV�WKDW�KDYH
DOUHDG\�WDNHQ�HIIHFW�DUH�QRW�UHYHUVHG�LI�WKH�ODZ�LV�UHSHDOHG�RU�LI�IXUWKHU�UHGXFWLRQV��LQFOXGLQJ�0HGLFDLG�'6+�UHGXFWLRQV�VFKHGXOHG�WR�WDNH�HIIHFW�XQGHU�WKH�%DODQFHG
%XGJHW�$FW�RI������LQ�))<V������WKURXJK�������DV�GHVFULEHG�EHORZ��DUH�PDGH�

0HGLFDUH

0HGLFDUH�RIIHUV�LWV�EHQHILFLDULHV�GLIIHUHQW�ZD\V�WR�REWDLQ�WKHLU�PHGLFDO�EHQHILWV��2QH�RSWLRQ��WKH�2ULJLQDO�0HGLFDUH�3ODQ��ZKLFK�LQFOXGHV�³3DUW�$´�DQG
³3DUW�%´���LV�D�IHH�IRU�VHUYLFH�SD\PHQW�V\VWHP��7KH�RWKHU�RSWLRQ��FDOOHG�0HGLFDUH�$GYDQWDJH��VRPHWLPHV�FDOOHG�³3DUW�&´�RU�³0$�3ODQV´���LQFOXGHV�KHDOWK
PDLQWHQDQFH�RUJDQL]DWLRQV��³+02V´���SUHIHUUHG�SURYLGHU�RUJDQL]DWLRQV��³332V´���SULYDWH�IHH�IRU�VHUYLFH�0HGLFDUH�VSHFLDO�QHHGV�SODQV�DQG�0HGLFDUH�PHGLFDO
VDYLQJV�DFFRXQW�SODQV��7KH�PDMRU�FRPSRQHQWV�RI�RXU�QHW�SDWLHQW�UHYHQXHV�IURP�FRQWLQXLQJ�RSHUDWLRQV�RI�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�IRU�VHUYLFHV
SURYLGHG�WR�SDWLHQWV�HQUROOHG�LQ�WKH�2ULJLQDO�0HGLFDUH�3ODQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG�������DUH�VHW�IRUWK�LQ�WKH�IROORZLQJ�WDEOH�

��
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� � <HDUV�(QGHG�'HFHPEHU����

5HYHQXH�'HVFULSWLRQV � ���� � ���� � ����
0HGLFDUH�VHYHULW\�DGMXVWHG�GLDJQRVLV�UHODWHG�JURXS�²�RSHUDWLQJ � � ����� � � ����� � � �����
0HGLFDUH�VHYHULW\�DGMXVWHG�GLDJQRVLV�UHODWHG�JURXS�²�FDSLWDO � ��� � ��� � ���
2XWOLHUV � �� � �� � ��
2XWSDWLHQW � ��� � ��� � ���
'LVSURSRUWLRQDWH�VKDUH � ��� � ��� � ���
'LUHFW�*UDGXDWH�DQG�,QGLUHFW�0HGLFDO�(GXFDWLRQ���� � ��� � ��� � ���
2WKHU������ � � � �� � �
$GMXVWPHQWV�IRU�SULRU�\HDU�FRVW�UHSRUWV�DQG�UHODWHG�YDOXDWLRQ�DOORZDQFHV � �� � �� � ��

7RWDO�0HGLFDUH�QHW�SDWLHQW�UHYHQXHV�� � � ����� � � ����� � � �����

� � ���� ,QFOXGHV�,QGLUHFW�0HGLFDO�(GXFDWLRQ�UHYHQXHV�HDUQHG�E\�RXU�FKLOGUHQ¶V�KRVSLWDOV�XQGHU�WKH�&KLOGUHQ¶V�+RVSLWDOV�*UDGXDWH�0HGLFDO�(GXFDWLRQ�3D\PHQW�3URJUDP�DGPLQLVWHUHG�E\�WKH
+HDOWK�5HVRXUFHV�DQG�6HUYLFHV�$GPLQLVWUDWLRQ�RI�++6�

��� 7KH�RWKHU�UHYHQXH�FDWHJRU\�LQFOXGHV�LQSDWLHQW�SV\FKLDWULF�XQLWV��LQSDWLHQW�UHKDELOLWDWLRQ�XQLWV��RQH�ORQJ�WHUP�DFXWH�FDUH�KRVSLWDO��RWKHU�UHYHQXH�DGMXVWPHQWV��DQG�DGMXVWPHQWV�UHODWHG�WR�WKH
HVWLPDWHV�IRU�FXUUHQW�\HDU�FRVW�UHSRUWV�DQG�UHODWHG�YDOXDWLRQ�DOORZDQFHV�

$�JHQHUDO�GHVFULSWLRQ�RI�WKH�W\SHV�RI�SD\PHQWV�ZH�UHFHLYH�IRU�VHUYLFHV�SURYLGHG�WR�SDWLHQWV�HQUROOHG�LQ�WKH�2ULJLQDO�0HGLFDUH�3ODQ�LV�SURYLGHG�EHORZ�
5HFHQW�UHJXODWRU\�DQG�OHJLVODWLYH�XSGDWHV�WR�WKH�WHUPV�RI�WKHVH�SD\PHQW�V\VWHPV�DQG�WKHLU�HVWLPDWHG�HIIHFW�RQ�RXU�UHYHQXHV�FDQ�EH�IRXQG�XQGHU�³5HJXODWRU\�DQG
/HJLVODWLYH�&KDQJHV´�EHORZ�

$FXWH�&DUH�+RVSLWDO�,QSDWLHQW�3URVSHFWLYH�3D\PHQW�6\VWHP

0HGLFDUH�6HYHULW\�$GMXVWHG�'LDJQRVLV�5HODWHG�*URXS�3D\PHQWV�²6HFWLRQV������G��DQG������J��RI�WKH�6RFLDO�6HFXULW\�$FW��WKH�³$FW´��VHW�IRUWK�D�V\VWHP
RI�SD\PHQWV�IRU�WKH�RSHUDWLQJ�DQG�FDSLWDO�FRVWV�RI�LQSDWLHQW�DFXWH�FDUH�KRVSLWDO�DGPLVVLRQV�EDVHG�RQ�D�SURVSHFWLYH�SD\PHQW�V\VWHP��³336´���8QGHU�WKH�LQSDWLHQW
SURVSHFWLYH�SD\PHQW�V\VWHPV��³,336´���0HGLFDUH�SD\PHQWV�IRU�KRVSLWDO�LQSDWLHQW�RSHUDWLQJ�VHUYLFHV�DUH�PDGH�DW�SUHGHWHUPLQHG�UDWHV�IRU�HDFK�KRVSLWDO�GLVFKDUJH�
'LVFKDUJHV�DUH�FODVVLILHG�DFFRUGLQJ�WR�D�V\VWHP�RI�0HGLFDUH�VHYHULW\�DGMXVWHG�GLDJQRVLV�UHODWHG�JURXSV��³06�'5*V´���ZKLFK�FDWHJRUL]H�SDWLHQWV�ZLWK�VLPLODU
FOLQLFDO�FKDUDFWHULVWLFV�WKDW�DUH�H[SHFWHG�WR�UHTXLUH�VLPLODU�DPRXQWV�RI�KRVSLWDO�UHVRXUFHV��&06�DVVLJQV�WR�HDFK�06�'5*�D�UHODWLYH�ZHLJKW�WKDW�UHSUHVHQWV�WKH
DYHUDJH�UHVRXUFHV�UHTXLUHG�WR�WUHDW�FDVHV�LQ�WKDW�SDUWLFXODU�06�'5*��UHODWLYH�WR�WKH�DYHUDJH�UHVRXUFHV�XVHG�WR�WUHDW�FDVHV�LQ�DOO�06�'5*V�

7KH�EDVH�SD\PHQW�DPRXQW�IRU�WKH�RSHUDWLQJ�FRPSRQHQW�RI�WKH�06�'5*�SD\PHQW�LV�FRPSULVHG�RI�DQ�DYHUDJH�VWDQGDUGL]HG�DPRXQW�WKDW�LV�GLYLGHG�LQWR�D
ODERU�UHODWHG�VKDUH�DQG�D�QRQODERU�UHODWHG�VKDUH��%RWK�WKH�ODERU�UHODWHG�VKDUH�RI�RSHUDWLQJ�EDVH�SD\PHQWV�DQG�WKH�EDVH�SD\PHQW�DPRXQW�IRU�FDSLWDO�FRVWV�DUH
DGMXVWHG�IRU�JHRJUDSKLF�YDULDWLRQV�LQ�ODERU�DQG�FDSLWDO�FRVWV��UHVSHFWLYHO\��8VLQJ�GLDJQRVLV�DQG�SURFHGXUH�LQIRUPDWLRQ�VXEPLWWHG�E\�WKH�KRVSLWDO��&06�DVVLJQV�WR
HDFK�GLVFKDUJH�DQ�06�'5*��DQG�WKH�EDVH�SD\PHQWV�DUH�PXOWLSOLHG�E\�WKH�UHODWLYH�ZHLJKW�RI�WKH�06�'5*�DVVLJQHG��7KH�06�'5*�RSHUDWLQJ�DQG�FDSLWDO�EDVH�UDWHV�
UHODWLYH�ZHLJKWV�DQG�JHRJUDSKLF�DGMXVWPHQW�IDFWRUV�DUH�XSGDWHG�DQQXDOO\��ZLWK�FRQVLGHUDWLRQ�JLYHQ�WR��WKH�LQFUHDVHG�FRVW�RI�JRRGV�DQG�VHUYLFHV�SXUFKDVHG�E\
KRVSLWDOV��WKH�UHODWLYH�FRVWV�DVVRFLDWHG�ZLWK�HDFK�06�'5*��DQG�FKDQJHV�LQ�ODERU�GDWD�E\�JHRJUDSKLF�DUHD��$OWKRXJK�WKHVH�SD\PHQWV�DUH�DGMXVWHG�IRU�DUHD�ODERU�DQG
FDSLWDO�FRVW�GLIIHUHQWLDOV��WKH�DGMXVWPHQWV�GR�QRW�WDNH�LQWR�FRQVLGHUDWLRQ�DQ�LQGLYLGXDO�KRVSLWDO¶V�RSHUDWLQJ�DQG�FDSLWDO�FRVWV�

2XWOLHU�3D\PHQWV�²2XWOLHU�SD\PHQWV�DUH�DGGLWLRQDO�SD\PHQWV�PDGH�WR�KRVSLWDOV�RQ�LQGLYLGXDO�FODLPV�IRU�WUHDWLQJ�0HGLFDUH�SDWLHQWV�ZKRVH�PHGLFDO
FRQGLWLRQV�DUH�FRVWOLHU�WR�WUHDW�WKDQ�WKRVH�RI�WKH�DYHUDJH�SDWLHQW�LQ�WKH�VDPH�06�'5*��7R�TXDOLI\�IRU�D�FRVW�RXWOLHU�SD\PHQW��D�KRVSLWDO¶V�ELOOHG�FKDUJHV��DGMXVWHG�WR
FRVW��PXVW�H[FHHG�WKH�SD\PHQW�UDWH�IRU�WKH�06�'5*�E\�D�IL[HG�WKUHVKROG�HVWDEOLVKHG�DQQXDOO\�E\�&06��$�0HGLFDUH�DGPLQLVWUDWLYH�FRQWUDFWRU��³0$&´��FDOFXODWHV
WKH�FRVW�RI�D�FODLP�E\�PXOWLSO\LQJ�WKH�ELOOHG�FKDUJHV�E\�D�FRVW�WR�FKDUJH�UDWLR�WKDW�LV�W\SLFDOO\�EDVHG�RQ�WKH�KRVSLWDO¶V�PRVW�UHFHQWO\�ILOHG�FRVW�UHSRUW��*HQHUDOO\��LI
WKH�FRPSXWHG�FRVW�H[FHHGV�WKH�VXP�RI�WKH�06�'5*�SD\PHQW�SOXV�WKH�IL[HG�WKUHVKROG��WKH�KRVSLWDO�UHFHLYHV�����RI�WKH�GLIIHUHQFH�DV�DQ�RXWOLHU�SD\PHQW�

8QGHU�WKH�$FW��&06�PXVW�SURMHFW�DJJUHJDWH�DQQXDO�RXWOLHU�SD\PHQWV�WR�DOO�336�KRVSLWDOV�WR�EH�QRW�OHVV�WKDQ����RU�PRUH�WKDQ����RI�WRWDO�06�'5*
SD\PHQWV��³2XWOLHU�3HUFHQWDJH´���7KH�2XWOLHU�3HUFHQWDJH�LV�GHWHUPLQHG�E\�GLYLGLQJ�WRWDO�RXWOLHU�SD\PHQWV�E\�WKH�VXP�RI�06�'5*�DQG�RXWOLHU�SD\PHQWV��&06
DQQXDOO\�DGMXVWV�WKH�IL[HG�WKUHVKROG�WR�EULQJ�SURMHFWHG�RXWOLHU�SD\PHQWV�ZLWKLQ�WKH�PDQGDWHG�OLPLW��$�FKDQJH�WR�WKH�IL[HG�WKUHVKROG�DIIHFWV�WRWDO�RXWOLHU�SD\PHQWV�E\
FKDQJLQJ������WKH�QXPEHU�RI�FDVHV�WKDW�TXDOLI\�IRU�RXWOLHU�SD\PHQWV��DQG�����WKH�GROODU�DPRXQW�KRVSLWDOV�UHFHLYH�IRU�WKRVH�FDVHV�WKDW�TXDOLI\�IRU�RXWOLHU�SD\PHQWV�

'LVSURSRUWLRQDWH�6KDUH�+RVSLWDO�3D\PHQWV�²,Q�DGGLWLRQ�WR�PDNLQJ�SD\PHQWV�IRU�VHUYLFHV�SURYLGHG�GLUHFWO\�WR�EHQHILFLDULHV��0HGLFDUH�PDNHV�DGGLWLRQDO
SD\PHQWV�WR�KRVSLWDOV�WKDW�WUHDW�D�GLVSURSRUWLRQDWHO\�KLJK�VKDUH�RI�ORZ�LQFRPH

��
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SDWLHQWV��3ULRU�WR�2FWREHU����������'6+�SD\PHQWV�ZHUH�GHWHUPLQHG�DQQXDOO\�EDVHG�RQ�FHUWDLQ�VWDWLVWLFDO�LQIRUPDWLRQ�GHILQHG�E\�&06�DQG�FDOFXODWHG�DV�D�SHUFHQWDJH
DGG�RQ�WR�WKH�06�'5*�SD\PHQWV��7KH�$&$�UHYLVHG�WKH�0HGLFDUH�'6+�DGMXVWPHQW�HIIHFWLYH�IRU�GLVFKDUJHV�RFFXUULQJ�RQ�RU�DIWHU�2FWREHU����������8QGHU�WKH
UHYLVHG�PHWKRGRORJ\��KRVSLWDOV�UHFHLYH�����RI�WKH�DPRXQW�WKH\�SUHYLRXVO\�ZRXOG�KDYH�UHFHLYHG�XQGHU�WKH�SUH�$&$�IRUPXOD��7KLV�DPRXQW�LV�UHIHUUHG�WR�DV�WKH
³(PSLULFDOO\�-XVWLILHG�$PRXQW�´

+RVSLWDOV�TXDOLI\LQJ�IRU�WKH�(PSLULFDOO\�-XVWLILHG�$PRXQW�RI�'6+�SD\PHQWV�DUH�DOVR�HOLJLEOH�WR�UHFHLYH�DQ�DGGLWLRQDO�SD\PHQW�IRU�XQFRPSHQVDWHG�FDUH
�WKH�³8&�'6+�$PRXQW´���7KH�8&�'6+�$PRXQW�LV�D�KRVSLWDO¶V�VKDUH�RI�D�SRRO�RI�IXQGV�WKDW�WKH�&06�2IILFH�RI�WKH�$FWXDU\�HVWLPDWHV�ZRXOG�HTXDO�����RI
0HGLFDUH�'6+�WKDW�RWKHUZLVH�ZRXOG�KDYH�EHHQ�SDLG�XQGHU�WKH�SUH�$&$�IRUPXOD��DGMXVWHG�IRU�FKDQJHV�LQ�WKH�SHUFHQWDJH�RI�LQGLYLGXDOV�WKDW�DUH�XQLQVXUHG�
*HQHUDOO\��WKH�IDFWRUV�XVHG�WR�FDOFXODWH�DQG�GLVWULEXWH�8&�'6+�$PRXQWV�DUH�VHW�IRUWK�LQ�WKH�$&$�DQG�DUH�QRW�VXEMHFW�WR�DGPLQLVWUDWLYH�RU�MXGLFLDO�UHYLHZ��$OWKRXJK
WKH�VWDWXWH�UHTXLUHV�WKDW�HDFK�KRVSLWDO¶V�FRVW�RI�XQFRPSHQVDWHG�FDUH�DV�D�SHUFHQWDJH�RI�WKH�WRWDO�XQFRPSHQVDWHG�FDUH�FRVW�RI�DOO�'6+�KRVSLWDOV�EH�XVHG�WR�DOORFDWH�WKH
SRRO��&06�SUHYLRXVO\�GHWHUPLQHG�WKDW�WKH�DYDLODEOH�FRVW�GDWD�IURP�FRVW�UHSRUWV�ZDV�XQUHOLDEOH�DQG�IRU�))<V������WKURXJK������XVHG�ORZ�LQFRPH�GD\V��L�H��
0HGLFDLG�GD\V��WR�GLVWULEXWH�8&�'6+�$PRXQWV��%HJLQQLQJ�LQ�))<�������&06�FRPPHQFHG�D�WKUHH�\HDU�WUDQVLWLRQ�WR�XVLQJ�XQFRPSHQVDWHG�FDUH�FRVW�GDWD�WR
GLVWULEXWH�WKH�8&�'6+�$PRXQWV��'XULQJ����������RI�RXU�DFXWH�FDUH�KRVSLWDOV�LQ�FRQWLQXLQJ�RSHUDWLRQV�TXDOLILHG�IRU�0HGLFDUH�'6+�SD\PHQWV�

2QH�RI�WKH�YDULDEOHV�XVHG�LQ�WKH�SUH�$&$�'6+�IRUPXOD�LV�WKH�QXPEHU�RI�0HGLFDUH�LQSDWLHQW�GD\V�DWWULEXWDEOH�WR�SDWLHQWV�UHFHLYLQJ�6XSSOHPHQWDO�6HFXULW\
,QFRPH��³66,´��ZKR�DUH�DOVR�HOLJLEOH�IRU�0HGLFDUH�3DUW�$�EHQHILWV�GLYLGHG�E\�WRWDO�0HGLFDUH�LQSDWLHQW�GD\V��WKH�³66,�5DWLR´���,Q�DQ�HDUOLHU�UXOHPDNLQJ��&06
HVWDEOLVKHG�D�SROLF\�RI�LQFOXGLQJ�QRW�RQO\�GD\V�DWWULEXWDEOH�WR�2ULJLQDO�0HGLFDUH�3ODQ�SDWLHQWV��EXW�DOVR�0HGLFDUH�$GYDQWDJH�SDWLHQWV�LQ�WKH�66,�UDWLR��7KH�VWDWXWHV
DQG�UHJXODWLRQV�WKDW�JRYHUQ�0HGLFDUH�'6+�SD\PHQWV�KDYH�EHHQ�WKH�VXEMHFW�RI�YDULRXV�DGPLQLVWUDWLYH�DSSHDOV�DQG�ODZVXLWV��DQG�RXU�KRVSLWDOV�KDYH�EHHQ
SDUWLFLSDWLQJ�LQ�VXFK�DSSHDOV��LQFOXGLQJ�FKDOOHQJHV�WR�WKH�LQFOXVLRQ�RI�WKH�0HGLFDUH�$GYDQWDJH�GD\V�XVHG�LQ�WKH�'6+�FDOFXODWLRQ�DV�VHW�IRUWK�LQ�WKH�&KDQJHV�WR�WKH
+RVSLWDO�,QSDWLHQW�3URVSHFWLYH�3D\PHQW�6\VWHPV�DQG�)LVFDO�<HDU������5DWHV��³))<������)LQDO�5XOH´���:H�DUH�QRW�DEOH�WR�SUHGLFW�ZKDW�DFWLRQ�WKH�6HFUHWDU\�PLJKW
WDNH�ZLWK�UHVSHFW�WR�WKH�'6+�FDOFXODWLRQ�IRU�SULRU�SHULRGV�LQ�WKLV�UHJDUG�RU�WKH�RXWFRPH�RI�WKH�SHQGLQJ�OLWLJDWLRQ��KRZHYHU��D�IDYRUDEOH�RXWFRPH�RI�RXU�'6+�DSSHDOV
FRXOG�KDYH�D�PDWHULDO�LPSDFW�RQ�RXU�IXWXUH�UHYHQXHV�DQG�FDVK�IORZV�

'LUHFW�*UDGXDWH�DQG�,QGLUHFW�0HGLFDO�(GXFDWLRQ�3D\PHQWV�²7KH�0HGLFDUH�SURJUDP�SURYLGHV�DGGLWLRQDO�UHLPEXUVHPHQW�WR�DSSURYHG�WHDFKLQJ�KRVSLWDOV
IRU�DGGLWLRQDO�H[SHQVHV�LQFXUUHG�E\�VXFK�LQVWLWXWLRQV��7KLV�DGGLWLRQDO�UHLPEXUVHPHQW��ZKLFK�LV�VXEMHFW�WR�FHUWDLQ�OLPLWV��LQFOXGLQJ�LQWHUQ�DQG�UHVLGHQW�IXOO�WLPH
HTXLYDOHQW��³)7(´��OLPLWV��LV�PDGH�LQ�WKH�IRUP�RI�'LUHFW�*UDGXDWH�0HGLFDO�(GXFDWLRQ��³'*0(´��DQG�,QGLUHFW�0HGLFDO�(GXFDWLRQ��³,0(´��SD\PHQWV��'XULQJ������
���RI�RXU�KRVSLWDOV�LQ�FRQWLQXLQJ�RSHUDWLRQV�ZHUH�DIILOLDWHG�ZLWK�DFDGHPLF�LQVWLWXWLRQV�DQG�ZHUH�HOLJLEOH�WR�UHFHLYH�VXFK�SD\PHQWV�

,336�4XDOLW\�$GMXVWPHQWV�²7KH�$&$�DXWKRUL]HV�WKH�IROORZLQJ�DGMXVWPHQWV�WR�0HGLFDUH�,336�SD\PHQWV�

� 9DOXH�%DVHG�3XUFKDVLQJ��³9%3´��±�8QGHU�WKH�93%�SURJUDP��,336�RSHUDWLQJ�SD\PHQWV�WR�KRVSLWDOV�DUH�UHGXFHG�E\����WR�IXQG�YDOXH�EDVHG�LQFHQWLYH
SD\PHQWV�WR�HOLJLEOH�KRVSLWDOV�EDVHG�RQ�WKHLU�RYHUDOO�SHUIRUPDQFH�RQ�D�VHW�RI�TXDOLW\�PHDVXUHV�

� +RVSLWDO�5HDGPLVVLRQ�5HGXFWLRQ�3URJUDP��³+553´��±�8QGHU�WKH�+553�SURJUDP��,336�RSHUDWLQJ�SD\PHQWV�WR�KRVSLWDOV�ZLWK�H[FHVV�UHDGPLVVLRQV�DUH
UHGXFHG�XS�WR�D�PD[LPXP�RI����RI�EDVH�06�'5*�SD\PHQWV��DQG

� +RVSLWDO�$FTXLUHG�&RQGLWLRQV��³+$&´��5HGXFWLRQ�3URJUDP��³+$&53´��±�8QGHU�WKH�+$&53��RYHUDOO�LQSDWLHQW�SD\PHQWV�DUH�UHGXFHG�E\����IRU
KRVSLWDOV�LQ�WKH�ZRUVW�SHUIRUPLQJ�TXDUWLOH�RI�ULVN�DGMXVWHG�TXDOLW\�PHDVXUHV�IRU�UHDVRQDEOH�SUHYHQWDEOH�+$&V�

7KHVH�DGMXVWPHQWV�DUH�JHQHUDOO\�EDVHG�RQ�D�KRVSLWDO¶V�SHUIRUPDQFH�IURP�SULRU�SHULRGV�DQG�DUH�XSGDWHG�DQQXDOO\�E\�&06�

+RVSLWDO�2XWSDWLHQW�3URVSHFWLYH�3D\PHQW�6\VWHP

8QGHU�WKH�RXWSDWLHQW�SURVSHFWLYH�SD\PHQW�V\VWHP��KRVSLWDO�RXWSDWLHQW�VHUYLFHV��H[FHSW�IRU�FHUWDLQ�VHUYLFHV�WKDW�DUH�UHLPEXUVHG�RQ�D�VHSDUDWH�IHH�VFKHGXOH�
DUH�FODVVLILHG�LQWR�JURXSV�FDOOHG�DPEXODWRU\�SD\PHQW�FODVVLILFDWLRQV��³$3&V´���6HUYLFHV�LQ�HDFK�$3&�DUH�VLPLODU�FOLQLFDOO\�DQG�LQ�WHUPV�RI�WKH�UHVRXUFHV�WKH\
UHTXLUH��DQG�D�SD\PHQW�UDWH�LV�HVWDEOLVKHG�IRU�HDFK�$3&��'HSHQGLQJ�RQ�WKH�VHUYLFHV�SURYLGHG��KRVSLWDOV�PD\�EH�SDLG�IRU�PRUH�WKDQ�RQH�$3&�IRU�DQ�HQFRXQWHU��&06
DQQXDOO\�XSGDWHV�WKH�$3&V�DQG�WKH�UDWHV�SDLG�IRU�HDFK�$3&�

��
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,QSDWLHQW�3V\FKLDWULF�)DFLOLW\�3URVSHFWLYH�3D\PHQW�6\VWHP

7KH�LQSDWLHQW�SV\FKLDWULF�IDFLOLW\��³,3)´��SURVSHFWLYH�SD\PHQW�V\VWHP��³,3)�336´��DSSOLHV�WR�SV\FKLDWULF�KRVSLWDOV�DQG�SV\FKLDWULF�XQLWV�ORFDWHG�ZLWKLQ
DFXWH�FDUH�KRVSLWDOV�WKDW�KDYH�EHHQ�GHVLJQDWHG�DV�H[HPSW�IURP�WKH�KRVSLWDO�LQSDWLHQW�SURVSHFWLYH�SD\PHQW�V\VWHP��7KH�,3)�336�LV�EDVHG�RQ�SURVSHFWLYHO\
GHWHUPLQHG�SHU�GLHP�UDWHV�DQG�LQFOXGHV�DQ�RXWOLHU�SROLF\�WKDW�DXWKRUL]HV�DGGLWLRQDO�SD\PHQWV�IRU�H[WUDRUGLQDULO\�FRVWO\�FDVHV��'XULQJ����������RI�RXU�JHQHUDO
KRVSLWDOV�RSHUDWHG�,3)�XQLWV�

,QSDWLHQW�5HKDELOLWDWLRQ�3URVSHFWLYH�3D\PHQW�6\VWHP

5HKDELOLWDWLRQ�KRVSLWDOV�DQG�UHKDELOLWDWLRQ�XQLWV�LQ�DFXWH�FDUH�KRVSLWDOV�PHHWLQJ�FHUWDLQ�FULWHULD�HVWDEOLVKHG�E\�&06�DUH�HOLJLEOH�WR�EH�SDLG�DV�DQ�LQSDWLHQW
UHKDELOLWDWLRQ�IDFLOLW\��³,5)´��XQGHU�WKH�,5)�SURVSHFWLYH�SD\PHQW�V\VWHP��³,5)�336´���3D\PHQWV�XQGHU�WKH�,5)�336�DUH�PDGH�RQ�D�SHU�GLVFKDUJH�EDVLV��7KH�,5)�
336�XVHV�IHGHUDO�SURVSHFWLYH�SD\PHQW�UDWHV�DFURVV�GLVWLQFW�FDVH�PL[�JURXSV�HVWDEOLVKHG�E\�D�SDWLHQW�FODVVLILFDWLRQ�V\VWHP��'XULQJ�������ZH�RSHUDWHG�RQH
IUHHVWDQGLQJ�,5)��DQG����RI�RXU�JHQHUDO�KRVSLWDOV�RSHUDWHG�,5)�XQLWV�

3K\VLFLDQ�6HUYLFHV�3D\PHQW�6\VWHP

0HGLFDUH�SD\V�IRU�SK\VLFLDQ�DQG�RWKHU�SURIHVVLRQDO�VHUYLFHV�EDVHG�RQ�D�OLVW�RI�VHUYLFHV�DQG�WKHLU�SD\PHQW�UDWHV�FDOOHG�WKH�0HGLFDUH�3K\VLFLDQ�)HH
6FKHGXOH��³03)6´���,Q�GHWHUPLQLQJ�SD\PHQW�UDWHV�IRU�HDFK�VHUYLFH�RQ�WKH�IHH�VFKHGXOH��&06�FRQVLGHUV�WKH�DPRXQW�RI�ZRUN�UHTXLUHG�WR�SURYLGH�D�VHUYLFH��H[SHQVHV
UHODWHG�WR�PDLQWDLQLQJ�D�SUDFWLFH��DQG�OLDELOLW\�LQVXUDQFH�FRVWV��7KH�YDOXHV�JLYHQ�WR�WKHVH�WKUHH�W\SHV�RI�UHVRXUFHV�DUH�DGMXVWHG�E\�YDULDWLRQV�LQ�WKH�LQSXW�SULFHV�LQ
GLIIHUHQW�PDUNHWV��DQG�WKHQ�D�WRWDO�LV�PXOWLSOLHG�E\�D�VWDQGDUG�GROODU�DPRXQW��FDOOHG�WKH�IHH�VFKHGXOH¶V�FRQYHUVLRQ�IDFWRU��WR�DUULYH�DW�WKH�SD\PHQW�DPRXQW�
0HGLFDUH¶V�SD\PHQW�UDWHV�PD\�EH�DGMXVWHG�EDVHG�RQ�SURYLGHU�FKDUDFWHULVWLFV��DGGLWLRQDO�JHRJUDSKLF�GHVLJQDWLRQV�DQG�RWKHU�IDFWRUV��%HJLQQLQJ�LQ�&<�������WKH
SD\PHQWV�IRU�SK\VLFLDQ�VHUYLFHV�DUH�EDVHG�RQ�WKH�SURYLVLRQV�SUHVFULEHG�E\�7KH�0HGLFDUH�$FFHVV�DQG�&+,3�5HDXWKRUL]DWLRQ�$FW�RI�������³0$&5$´���DV�GHVFULEHG
EHORZ�

&RVW�5HSRUWV

7KH�ILQDO�GHWHUPLQDWLRQ�RI�FHUWDLQ�0HGLFDUH�SD\PHQWV�WR�RXU�KRVSLWDOV��VXFK�DV�'6+��'*0(��,0(�DQG�EDG�GHEW�H[SHQVH��DUH�UHWURVSHFWLYHO\�GHWHUPLQHG
EDVHG�RQ�RXU�KRVSLWDOV¶�FRVW�UHSRUWV��7KH�ILQDO�GHWHUPLQDWLRQ�RI�WKHVH�SD\PHQWV�RIWHQ�WDNHV�PDQ\�\HDUV�WR�UHVROYH�EHFDXVH�RI�DXGLWV�E\�WKH�SURJUDP�UHSUHVHQWDWLYHV�
SURYLGHUV¶�ULJKWV�RI�DSSHDO��DQG�WKH�DSSOLFDWLRQ�RI�QXPHURXV�WHFKQLFDO�UHLPEXUVHPHQW�SURYLVLRQV�

)RU�ILOHG�FRVW�UHSRUWV��ZH�DGMXVW�WKH�DFFUXDO�IRU�HVWLPDWHG�FRVW�UHSRUW�VHWWOHPHQWV�EDVHG�RQ�WKRVH�FRVW�UHSRUWV�DQG�VXEVHTXHQW�DFWLYLW\��DQG�UHFRUG�D
YDOXDWLRQ�DOORZDQFH�DJDLQVW�WKRVH�FRVW�UHSRUWV�EDVHG�RQ�KLVWRULFDO�VHWWOHPHQW�WUHQGV��7KH�DFFUXDO�IRU�HVWLPDWHG�FRVW�UHSRUW�VHWWOHPHQWV�IRU�SHULRGV�IRU�ZKLFK�D�FRVW
UHSRUW�LV�\HW�WR�EH�ILOHG�LV�UHFRUGHG�EDVHG�RQ�HVWLPDWHV�RI�ZKDW�ZH�H[SHFW�WR�UHSRUW�RQ�WKH�ILOHG�FRVW�UHSRUWV�DQG�D�FRUUHVSRQGLQJ�YDOXDWLRQ�DOORZDQFH�LV�UHFRUGHG�DV
SUHYLRXVO\�GHVFULEHG��&RVW�UHSRUWV�PXVW�JHQHUDOO\�EH�ILOHG�ZLWKLQ�ILYH�PRQWKV�DIWHU�WKH�HQG�RI�WKH�DQQXDO�FRVW�UHSRUW�UHSRUWLQJ�SHULRG��$IWHU�WKH�FRVW�UHSRUW�LV�ILOHG�
WKH�DFFUXDO�DQG�FRUUHVSRQGLQJ�YDOXDWLRQ�DOORZDQFH�PD\�QHHG�WR�EH�DGMXVWHG�

0HGLFDUH�&ODLPV�5HYLHZV

++6�HVWLPDWHV�WKDW�WKH�RYHUDOO�))<������0HGLFDUH�IHH�IRU�VHUYLFH��³))6´��LPSURSHU�SD\PHQW�UDWH�IRU�WKH�SURJUDP�LV�DSSUR[LPDWHO\������7KH�))<�����
HUURU�UDWH�IRU�+RVSLWDO�,336�SD\PHQWV�LV�DSSUR[LPDWHO\�����&06�KDV�LGHQWLILHG�WKH�))6�SURJUDP�DV�D�SURJUDP�DW�ULVN�IRU�VLJQLILFDQW�HUURQHRXV�SD\PHQWV��2QH�RI
&06¶�VWDWHG�NH\�JRDOV�LV�WR�SD\�FODLPV�SURSHUO\�WKH�ILUVW�WLPH��7KLV�PHDQV�SD\LQJ�WKH�ULJKW�DPRXQW��WR�OHJLWLPDWH�SURYLGHUV��IRU�FRYHUHG��UHDVRQDEOH�DQG�QHFHVVDU\
VHUYLFHV�SURYLGHG�WR�HOLJLEOH�EHQHILFLDULHV��$FFRUGLQJ�WR�&06��SD\LQJ�FRUUHFWO\�WKH�ILUVW�WLPH�VDYHV�UHVRXUFHV�UHTXLUHG�WR�UHFRYHU�LPSURSHU�SD\PHQWV�DQG�HQVXUHV
WKH�SURSHU�H[SHQGLWXUH�RI�0HGLFDUH�7UXVW�)XQG�GROODUV��&06�KDV�HVWDEOLVKHG�VHYHUDO�LQLWLDWLYHV�WR�SUHYHQW�RU�LGHQWLI\�LPSURSHU�SD\PHQWV�EHIRUH�D�FODLP�LV�SDLG��DQG
WR�LGHQWLI\�DQG�UHFRYHU�LPSURSHU�SD\PHQWV�DIWHU�SD\LQJ�D�FODLP��7KH�RYHUDOO�JRDO�LV�WR�UHGXFH�LPSURSHU�SD\PHQWV�E\�LGHQWLI\LQJ�DQG�DGGUHVVLQJ�FRYHUDJH�DQG
FRGLQJ�ELOOLQJ�HUURUV�IRU�DOO�SURYLGHU�W\SHV��8QGHU�WKH�DXWKRULW\�RI�WKH�$FW��&06�HPSOR\V�D�YDULHW\�RI�FRQWUDFWRUV��H�J���0HGLFDUH�$GPLQLVWUDWLYH�&RQWUDFWRUV�DQG
5HFRYHU\�$XGLW�&RQWUDFWRUV��WR�SURFHVV�DQG�UHYLHZ�FODLPV�DFFRUGLQJ�WR�0HGLFDUH�UXOHV�DQG�UHJXODWLRQV�

&ODLPV�VHOHFWHG�IRU�SUHSD\PHQW�UHYLHZ�DUH�QRW�VXEMHFW�WR�WKH�QRUPDO�0HGLFDUH�))6�SD\PHQW�WLPHIUDPH��)XUWKHUPRUH��SUHSD\PHQW�DQG�SRVW�SD\PHQW
FODLPV�GHQLDOV�DUH�VXEMHFW�WR�DGPLQLVWUDWLYH�DQG�MXGLFLDO�UHYLHZ��DQG�ZH�LQWHQG�WR�SXUVXH�WKH�UHYHUVDO�RI�DGYHUVH�GHWHUPLQDWLRQV�ZKHUH�DSSURSULDWH��:H�KDYH
HVWDEOLVKHG�UREXVW�SURWRFROV�WR�UHVSRQG�WR�FODLPV�UHYLHZV�DQG�SD\PHQW�GHQLDOV��,Q�DGGLWLRQ�WR�RYHUSD\PHQWV�WKDW�DUH�QRW�UHYHUVHG�RQ�DSSHDO��ZH�ZLOO�LQFXU�DGGLWLRQDO
FRVWV�WR�UHVSRQG�WR�UHTXHVWV�IRU�UHFRUGV�DQG�SXUVXH�WKH�UHYHUVDO�RI�SD\PHQW�GHQLDOV��7KH�GHJUHH�WR�ZKLFK�RXU�0HGLFDUH�))6�FODLPV�DUH�VXEMHFWHG�WR

��
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SUHSD\PHQW�UHYLHZV��WKH�H[WHQW�WR�ZKLFK�SD\PHQWV�DUH�GHQLHG��DQG�RXU�VXFFHVV�LQ�RYHUWXUQLQJ�GHQLDOV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�FDVK�IORZV�DQG
UHVXOWV�RI�RSHUDWLRQV�

0HGLFDLG

0HGLFDLG�SURJUDPV�DQG�WKH�FRUUHVSRQGLQJ�UHLPEXUVHPHQW�PHWKRGRORJLHV�DUH�DGPLQLVWHUHG�E\�WKH�VWDWHV�DQG�YDU\�IURP�VWDWH�WR�VWDWH�DQG�IURP�\HDU�WR�\HDU�
(VWLPDWHG�UHYHQXHV�XQGHU�YDULRXV�VWDWH�0HGLFDLG�SURJUDPV��LQFOXGLQJ�VWDWH�IXQGHG�PDQDJHG�FDUH�0HGLFDLG�SURJUDPV��FRQVWLWXWHG�DSSUR[LPDWHO\��������������
DQG�������RI�WRWDO�QHW�SDWLHQW�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�RI�RXU�DFXWH�FDUH�KRVSLWDOV�DQG�UHODWHG�RXWSDWLHQW�IDFLOLWLHV�IRU�WKH�\HDUV�HQGHG
'HFHPEHU������������������DQG���������UHVSHFWLYHO\��:H�DOVR�UHFHLYH�'6+�DQG�RWKHU�VXSSOHPHQWDO�UHYHQXHV�XQGHU�YDULRXV�VWDWH�0HGLFDLG�SURJUDPV��)RU�WKH�\HDUV
HQGHG�'HFHPEHU������������������DQG���������RXU�WRWDO�0HGLFDLG�UHYHQXHV�DWWULEXWDEOH�WR�'6+�DQG�RWKHU�VXSSOHPHQWDO�UHYHQXHV�ZHUH�DSSUR[LPDWHO\������PLOOLRQ��
�����PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��7KH������PLOOLRQ�RI�WRWDO�0HGLFDLG�UHYHQXHV�DWWULEXWDEOH�WR�'6+�DQG�RWKHU�VXSSOHPHQWDO�UHYHQXHV�IRU�WKH�\HDU�HQGHG
'HFHPEHU����������ZDV�FRPSULVHG�RI������PLOOLRQ�UHODWHG�WR�WKH�&DOLIRUQLD�3URYLGHU�)HH�SURJUDP�GHVFULEHG�EHORZ�������PLOOLRQ�UHODWHG�WR�WKH�0LFKLJDQ�3URYLGHU
)HH�SURJUDP�������PLOOLRQ�UHODWHG�WR�0HGLFDLG�'6+�SURJUDPV�LQ�PXOWLSOH�VWDWHV������PLOOLRQ�UHODWHG�WR�WKH�7H[DV������ZDLYHU�SURJUDP�GHVFULEHG�EHORZ��DQG
�����PLOOLRQ�IURP�D�QXPEHU�RI�RWKHU�VWDWH�DQG�ORFDO�SURJUDPV�

6HYHUDO�VWDWHV�LQ�ZKLFK�ZH�RSHUDWH�IDFH�EXGJHWDU\�FKDOOHQJHV�WKDW�KDYH�UHVXOWHG��DQG�OLNHO\�ZLOO�FRQWLQXH�WR�UHVXOW��LQ�UHGXFHG�0HGLFDLG�IXQGLQJ�OHYHOV�WR
KRVSLWDOV�DQG�RWKHU�SURYLGHUV��%HFDXVH�PRVW�VWDWHV�PXVW�RSHUDWH�ZLWK�EDODQFHG�EXGJHWV��DQG�WKH�0HGLFDLG�SURJUDP�LV�JHQHUDOO\�D�VLJQLILFDQW�SRUWLRQ�RI�D�VWDWH¶V
EXGJHW��VWDWHV�FDQ�EH�H[SHFWHG�WR�DGRSW�RU�FRQVLGHU�DGRSWLQJ�IXWXUH�OHJLVODWLRQ�GHVLJQHG�WR�UHGXFH�RU�QRW�LQFUHDVH�WKHLU�0HGLFDLG�H[SHQGLWXUHV��,Q�DGGLWLRQ��VRPH
VWDWHV�GHOD\�LVVXLQJ�0HGLFDLG�SD\PHQWV�WR�SURYLGHUV�WR�PDQDJH�VWDWH�H[SHQGLWXUHV��$V�DQ�DOWHUQDWLYH�PHDQV�RI�IXQGLQJ�SURYLGHU�SD\PHQWV��PDQ\�RI�WKH�VWDWHV�LQ
ZKLFK�ZH�RSHUDWH�KDYH�DGRSWHG�SURYLGHU�IHH�SURJUDPV�RU�UHFHLYHG�ZDLYHUV�XQGHU�6HFWLRQ������RI�WKH�6RFLDO�6HFXULW\�$FW��8QGHU�D�0HGLFDLG�ZDLYHU��WKH�IHGHUDO
JRYHUQPHQW�ZDLYHV�FHUWDLQ�0HGLFDLG�UHTXLUHPHQWV��WKHUHE\�JLYLQJ�VWDWHV�IOH[LELOLW\�LQ�WKH�RSHUDWLRQ�RI�WKHLU�0HGLFDLG�SURJUDP�WR�DOORZ�VWDWHV�WR�WHVW�QHZ
DSSURDFKHV�DQG�GHPRQVWUDWLRQ�SURMHFWV�WR�LPSURYH�FDUH��*HQHUDOO\�WKH�6HFWLRQ������ZDLYHUV�DUH�IRU�D�SHULRG�RI�ILYH�\HDUV�ZLWK�DQ�RSWLRQ�WR�H[WHQG�WKH�ZDLYHU�IRU
WKUHH�DGGLWLRQDO�\HDUV��&RQWLQXLQJ�SUHVVXUH�RQ�VWDWH�EXGJHWV�DQG�RWKHU�IDFWRUV�FRXOG�UHVXOW�LQ�IXWXUH�UHGXFWLRQV�WR�0HGLFDLG�SD\PHQWV��SD\PHQW�GHOD\V�RU�DGGLWLRQDO
WD[HV�RQ�KRVSLWDOV�

7KH�&DOLIRUQLD�'HSDUWPHQW�RI�+HDOWK�&DUH�6HUYLFHV�LPSOHPHQWHG�LWV�ILUVW�+RVSLWDO�4XDOLW\�$VVXUDQFH�)HH��³+4$)´��SURJUDP�LQ�������7KH�+4$)
SURJUDP�SURYLGHV�IXQGLQJ�IRU�VXSSOHPHQWDO�SD\PHQWV�WR�&DOLIRUQLD�KRVSLWDOV�WKDW�VHUYH�0HGL�&DO�DQG�XQLQVXUHG�SDWLHQWV��&06�DSSURYHG�WKH�ILIWK�DQG�PRVW�UHFHQW
SKDVH�RI�WKH�SURJUDP��³+4$)�9´��FRYHULQJ�WKH�SHULRG�-DQXDU\������WKURXJK�-XQH������LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU�����������2XU�KRVSLWDOV�UHFRJQL]HG
+4$)�UHYHQXHV��QHW�RI�SURYLGHU�IHHV�DQG�RWKHU�H[SHQVHV��RI�DSSUR[LPDWHO\������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�LQ�FDOHQGDU�\HDUV������������DQG������
UHVSHFWLYHO\��,Q�1RYHPEHU�������&DOLIRUQLD�YRWHUV�DSSURYHG�D�VWDWH�FRQVWLWXWLRQDO�DPHQGPHQW�PHDVXUH�WKDW�H[WHQGV�LQGHILQLWHO\�WKH�VWDWXWH�WKDW�LPSRVHV�IHHV�RQ
KRVSLWDOV�WR�REWDLQ�IHGHUDO�PDWFKLQJ�IXQGV��%HFDXVH�+4$)�IXQGLQJ�OHYHOV�DUH�EDVHG�LQ�SDUW�RQ�0HGL�&DO�XWLOL]DWLRQ��FKDQJHV�LQ�FRYHUDJH�RI�LQGLYLGXDOV�XQGHU�WKH
0HGL�&DO�SURJUDP�FRXOG�DIIHFW�WKH�QHW�UHYHQXHV�DQG�FDVK�IORZV�RI�RXU�KRVSLWDOV�XQGHU�+4$)�9�DQG�VXEVHTXHQW�SKDVHV�RI�WKH�+4$)�SURJUDP��$OVR��EHFDXVH
IXQGLQJ�RI�WKH�+4$)�SURJUDP�LV�GHSHQGHQW�RQ�IHGHUDO�IXQGLQJ��ZH�FDQQRW�SURYLGH�DVVXUDQFHV�WKDW�VXFK�IXQGLQJ�ZLOO�FRQWLQXH�LQ�IXWXUH�SHULRGV�

&HUWDLQ�RI�RXU�7H[DV�KRVSLWDOV�SDUWLFLSDWH�LQ�WKH�7H[DV������ZDLYHU�SURJUDP��7KH�SUHYLRXV�ZDLYHU�WHUP�H[SLUHG�RQ�'HFHPEHU�����������DQG�WKH�FXUUHQW
ZDLYHU�WHUP��ZKLFK�ZDV�DSSURYHG�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU����������DQG�H[SLUHV�RQ�6HSWHPEHU�����������LV�IXQGHG�E\�LQWHUJRYHUQPHQWDO�WUDQVIHU
SD\PHQWV�IURP�ORFDO�JRYHUQPHQW�HQWLWLHV��DQG�LQFOXGHV�WZR�IXQGLQJ�SRROV�±�8QFRPSHQVDWHG�&DUH�DQG�'HOLYHU\�6\VWHP�5HIRUP�3D\PHQW��,Q�������ZH�UHFRJQL]HG
����PLOOLRQ�RI�UHYHQXHV�IURP�WKH�7H[DV������ZDLYHU�SURJUDP��6HSDUDWHO\��GXULQJ�WKH�VDPH�SHULRG��ZH�LQFXUUHG�����PLOOLRQ�RI�H[SHQVHV�UHODWHG�WR�IXQGLQJ�LQGLJHQW
FDUH�VHUYLFHV�E\�FHUWDLQ�RI�RXU�7H[DV�KRVSLWDOV��:H�FDQQRW�SURYLGH�DQ\�DVVXUDQFHV�DV�WR�IXWXUH�H[WHQVLRQV�RI�WKH�7H[DV������ZDLYHU�SURJUDP��RU�WKH�XOWLPDWH
DPRXQW�RI�UHYHQXHV�WKDW�RXU�KRVSLWDOV�PD\�UHFHLYH�IURP�WKLV�SURJUDP�LQ������RU�IXWXUH�SHULRGV�

%HFDXVH�ZH�FDQQRW�SUHGLFW�ZKDW�DFWLRQV�WKH�IHGHUDO�JRYHUQPHQW�RU�WKH�VWDWHV�PD\�WDNH�XQGHU�H[LVWLQJ�OHJLVODWLRQ�DQG�IXWXUH�OHJLVODWLRQ�WR�DGGUHVV�EXGJHW
JDSV��GHILFLWV��0HGLFDLG�H[SDQVLRQ��SURYLGHU�IHH�SURJUDPV�RU�0HGLFDLG�6HFWLRQ������ZDLYHUV��ZH�DUH�XQDEOH�WR�DVVHVV�WKH�HIIHFW�WKDW�DQ\�VXFK�OHJLVODWLRQ�PLJKW
KDYH�RQ�RXU�EXVLQHVV��EXW�WKH�LPSDFW�RQ�RXU�IXWXUH�ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�FRXOG�EH�PDWHULDO�

0HGLFDLG�UHODWHG�SDWLHQW�UHYHQXHV�IURP�FRQWLQXLQJ�RSHUDWLRQV�UHFRJQL]HG�E\�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�IURP�0HGLFDLG�UHODWHG�SURJUDPV
LQ�WKH�VWDWHV�LQ�ZKLFK�RXU�IDFLOLWLHV�DUH��RU�ZHUH��DV�WKH�FDVH�PD\�EH��ORFDWHG��DV�ZHOO

��
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DV�IURP�0HGLFDLG�SURJUDPV�LQ�QHLJKERULQJ�VWDWHV��IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG�������DUH�VHW�IRUWK�LQ�WKH�WDEOH�EHORZ�
�

� � <HDUV�(QGHG�'HFHPEHU����

� � ���� � ���� � ����

+RVSLWDO�/RFDWLRQ � 0HGLFDLG �
0DQDJHG
0HGLFDLG � 0HGLFDLG �

0DQDJHG
0HGLFDLG � 0HGLFDLG �

0DQDJHG
0HGLFDLG

$ODEDPD � � ��� � � ² � � �� � � ² � � �� � � ²
$UL]RQD � ���� � ��� � ��� � ��� � ���� � ���
&DOLIRUQLD � ��� � ��� � ��� � ��� � ��� � ���
)ORULGD � �� � ��� � �� � ��� � �� � ���
*HRUJLD � ��� � ��� � �� � � � �� � ��
,OOLQRLV � �� � �� � �� � �� � �� � ��
0DVVDFKXVHWWV � �� � �� � �� � �� � �� � ��
0LFKLJDQ � ��� � ��� � ��� � ��� � ��� � ���
0LVVRXUL � � � � � � � ² � �� � ��
1RUWK�&DUROLQD � ��� � ² � ��� � ² � �� � �
3HQQV\OYDQLD � �� � ��� � �� � ��� � �� � ���
6RXWK�&DUROLQD � �� � �� � �� � �� � �� � ��
7HQQHVVHH � � � �� � � � �� � � � ��
7H[DV � ��� � ��� � ��� � ��� � ��� � ���

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

5HJXODWRU\�DQG�/HJLVODWLYH�&KDQJHV

7KH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DUH�VXEMHFW�WR�VWDWXWRU\�DQG�UHJXODWRU\�FKDQJHV��DGPLQLVWUDWLYH�DQG�MXGLFLDO�UXOLQJV��LQWHUSUHWDWLRQV�DQG
GHWHUPLQDWLRQV��UHTXLUHPHQWV�IRU�XWLOL]DWLRQ�UHYLHZ��DQG�IHGHUDO�DQG�VWDWH�IXQGLQJ�UHVWULFWLRQV��DOO�RI�ZKLFK�FRXOG�PDWHULDOO\�LQFUHDVH�RU�GHFUHDVH�SD\PHQWV�IURP
WKHVH�JRYHUQPHQW�SURJUDPV�LQ�WKH�IXWXUH��DV�ZHOO�DV�DIIHFW�WKH�FRVW�RI�SURYLGLQJ�VHUYLFHV�WR�RXU�SDWLHQWV�DQG�WKH�WLPLQJ�RI�SD\PHQWV�WR�RXU�IDFLOLWLHV��:H�DUH�XQDEOH
WR�SUHGLFW�WKH�HIIHFW�RI�IXWXUH�JRYHUQPHQW�KHDOWKFDUH�IXQGLQJ�SROLF\�FKDQJHV�RQ�RXU�RSHUDWLRQV��,I�WKH�UDWHV�SDLG�RU�VHUYLFHV�FRYHUHG�E\�JRYHUQPHQWDO�SD\HUV�DUH
UHGXFHG��RU�LI�ZH�RU�RQH�RU�PRUH�RI�RXU�VXEVLGLDULHV¶�KRVSLWDOV�DUH�H[FOXGHG�IURP�SDUWLFLSDWLRQ�LQ�WKH�0HGLFDUH�RU�0HGLFDLG�SURJUDP�RU�DQ\�RWKHU�JRYHUQPHQW
KHDOWKFDUH�SURJUDP��WKHUH�FRXOG�EH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV��5HFHQW�UHJXODWRU\�DQG
OHJLVODWLYH�XSGDWHV�WR�WKH�0HGLFDUH�DQG�0HGLFDLG�SD\PHQW�V\VWHPV�DUH�SURYLGHG�EHORZ�

)LQDO�3D\PHQW�DQG�3ROLF\�&KDQJHV�WR�WKH�0HGLFDUH�,QSDWLHQW�3URVSHFWLYH�3D\PHQW�6\VWHPV

8QGHU�0HGLFDUH�ODZ��&06�LV�UHTXLUHG�WR�DQQXDOO\�XSGDWH�FHUWDLQ�UXOHV�JRYHUQLQJ�WKH�LQSDWLHQW�SURVSHFWLYH�SD\PHQW�V\VWHPV��³,336´���7KH�XSGDWHV
JHQHUDOO\�EHFRPH�HIIHFWLYH�2FWREHU����WKH�EHJLQQLQJ�RI�WKH�IHGHUDO�ILVFDO�\HDU��2Q�$XJXVW����������&06�LVVXHG�&KDQJHV�WR�WKH�+RVSLWDO�,QSDWLHQW�3URVSHFWLYH
3D\PHQW�6\VWHPV�IRU�$FXWH�&DUH�+RVSLWDOV�DQG�)LVFDO�<HDU������5DWHV��DQG��RQ�6HSWHPEHU�����������&06�LVVXHG�D�FRUUHFWLRQ�QRWLFH�WR�WKH�UXOH�LVVXHG�RQ�$XJXVW
���������7KH�$XJXVW���������ILQDO�UXOH�DQG�WKH�6HSWHPEHU����������FRUUHFWLRQ�QRWLFH�DUH�FROOHFWLYHO\�UHIHUUHG�WR�KHUHLQDIWHU�DV�WKH�³)LQDO�,336�5XOH�´�7KH�)LQDO
,336�5XOH�LQFOXGHV�WKH�IROORZLQJ�SD\PHQW�DQG�SROLF\�FKDQJHV�

� $�PDUNHW�EDVNHW�LQFUHDVH�RI������IRU�06�'5*�RSHUDWLQJ�SD\PHQWV�IRU�KRVSLWDOV�UHSRUWLQJ�VSHFLILHG�TXDOLW\�PHDVXUH�GDWD�DQG�WKDW�DUH�PHDQLQJIXO
XVHUV�RI�HOHFWURQLF�KHDOWK�UHFRUG��³(+5´��WHFKQRORJ\��KRVSLWDOV�WKDW�GR�QRW�UHSRUW�VSHFLILHG�TXDOLW\�PHDVXUH�GDWD�DQG�RU�DUH�QRW�PHDQLQJIXO�XVHUV�RI
(+5�WHFKQRORJ\�ZLOO�UHFHLYH�D�UHGXFHG�PDUNHW�EDVNHW�LQFUHDVH���&06�DOVR�PDGH�FHUWDLQ�DGMXVWPHQWV�WR�WKH������PDUNHW�EDVNHW�LQFUHDVH�WKDW�UHVXOWHG
LQ�D�QHW�RSHUDWLQJ�SD\PHQW�XSGDWH�RI��������EHIRUH�EXGJHW�QHXWUDOLW\�DGMXVWPHQWV���LQFOXGLQJ�

� 0DUNHW�EDVNHW�LQGH[�DQG�PXOWLIDFWRU�SURGXFWLYLW\�UHGXFWLRQV�UHTXLUHG�E\�WKH�$&$�RI�������DQG�������UHVSHFWLYHO\�

� $���������LQFUHDVH�UHTXLUHG�XQGHU�WKH���VW�&HQWXU\�&XUHV�$FW��DQG

� $�UHGXFWLRQ�RI������WR�UHYHUVH�WKH�RQH�WLPH�LQFUHDVH�RI������PDGH�LQ�))<������WR�DGGUHVV�WKH�HIIHFWV�RI�WKH������UHGXFWLRQ�LQ�HIIHFW�IRU
))<V������WKURXJK������UHODWHG�WR�WKH�WZR�PLGQLJKW�UXOH�

��
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� 8SGDWHV�WR�WKH�WKUHH�IDFWRUV�XVHG�WR�GHWHUPLQH�WKH�DPRXQW�DQG�GLVWULEXWLRQ�RI�0HGLFDUH�8&�'6+�$PRXQWV��LQFOXGLQJ�D�WUDQVLWLRQ�IURP�XVLQJ�ORZ�
LQFRPH�GD\V�WR�HVWLPDWHG�XQFRPSHQVDWHG�FDUH�FRVWV�IRU�WKH�GLVWULEXWLRQ�RI�8&�'6+�$PRXQWV�

� $�������QHW�LQFUHDVH�LQ�WKH�FDSLWDO�IHGHUDO�06�'5*�UDWH��DQG

� $Q�LQFUHDVH�LQ�WKH�FRVW�RXWOLHU�WKUHVKROG�IURP���������WR���������
�

$FFRUGLQJ�WR�&06��WKH�FRPELQHG�LPSDFW�RI�WKH�SD\PHQW�DQG�SROLF\�FKDQJHV�LQ�WKH�)LQDO�,336�5XOH�IRU�RSHUDWLQJ�FRVWV�ZLOO�\LHOG�DQ�DYHUDJH
�����LQFUHDVH�LQ�0HGLFDUH�RSHUDWLQJ�06�'5*�))6�SD\PHQWV�IRU�KRVSLWDOV�LQ�ODUJH�XUEDQ�DUHDV��SRSXODWLRQV�RYHU�RQH�PLOOLRQ��LQ�))<�������:H�HVWLPDWH�WKDW�DOO�RI
WKH�SD\PHQW�DQG�SROLF\�FKDQJHV�DIIHFWLQJ�RSHUDWLQJ�06�'5*�SD\PHQWV��QRWDEO\�WKRVH�DIIHFWLQJ�0HGLFDUH�8&�'6+�$PRXQWV��ZLOO�UHVXOW�LQ�DQ�HVWLPDWHG�����
LQFUHDVH�LQ�RXU�DQQXDO�0HGLFDUH�))6�,336�SD\PHQWV��ZKLFK�\LHOGV�DQ�HVWLPDWHG�LQFUHDVH�RI�DSSUR[LPDWHO\����PLOOLRQ��7KH�SD\PHQW�LQFUHDVH�UHVXOWLQJ�IURP�WKH
������QHW�PDUNHW�EDVNHW�LQFUHDVH�LV�RIIVHW�E\�D�UHGXFWLRQ�WR�RXU�8&�'6+�$PRXQWV�SULPDULO\�GXH�WR�WKH�DIRUHPHQWLRQHG�WUDQVLWLRQ�WR�XVLQJ�XQFRPSHQVDWHG�FDUH
FRVWV�IRU�WKH�GLVWULEXWLRQ�RI�8&�'6+�$PRXQWV��%HFDXVH�RI�WKH�XQFHUWDLQW\�DVVRFLDWHG�ZLWK�YDULRXV�IDFWRUV�WKDW�PD\�LQIOXHQFH�RXU�IXWXUH�,336�SD\PHQWV�E\
LQGLYLGXDO�KRVSLWDO��LQFOXGLQJ�OHJLVODWLYH�DFWLRQ��DGPLVVLRQ�YROXPHV��OHQJWK�RI�VWD\�DQG�FDVH�PL[��ZH�FDQQRW�SURYLGH�DQ\�DVVXUDQFHV�UHJDUGLQJ�RXU�HVWLPDWH�RI�WKH
LPSDFW�RI�WKH�ILQDO�SD\PHQW�DQG�SROLF\�FKDQJHV�

)LQDO�3D\PHQW�DQG�3ROLF\�&KDQJHV�WR�WKH�0HGLFDUH�2XWSDWLHQW�3URVSHFWLYH�3D\PHQW�DQG�$PEXODWRU\�6XUJLFDO�&HQWHU�3D\PHQW�6\VWHPV

2Q�1RYHPEHU����������&06�UHOHDVHG�ILQDO�SROLF\�FKDQJHV��TXDOLW\�SURYLVLRQV�DQG�SD\PHQW�UDWHV�IRU�WKH�0HGLFDUH�+RVSLWDO�2XWSDWLHQW�3URVSHFWLYH
3D\PHQW�6\VWHP��³2336´��DQG�$PEXODWRU\�6XUJLFDO�&HQWHU��³$6&´��3D\PHQW�6\VWHP�IRU�FDOHQGDU�\HDU�������DQG��RQ�'HFHPEHU�����������&06�LVVXHG�D
FRUUHFWLRQ�QRWLFH�WR�WKH�UXOH�LVVXHG�RQ�1RYHPEHU����������7KH�1RYHPEHU���������ILQDO�UXOH�DQG�WKH�'HFHPEHU����������FRUUHFWLRQ�QRWLFH�DUH�FROOHFWLYHO\�UHIHUUHG�WR
KHUHLQDIWHU�DV�WKH�³)LQDO�2336�$6&�5XOH�´�7KH�)LQDO�2336�$6&�5XOH�LQFOXGHV�WKH�IROORZLQJ�SD\PHQW�DQG�SROLF\�FKDQJHV�
�

� $Q�LQFUHDVH�RI�DSSUR[LPDWHO\�������LQ�WKH�2336�FRQYHUVLRQ�IDFWRU��L�H���WKH�EDVH�UDWH�WKDW�LV�DGMXVWHG�IRU�JHRJUDSKLF�ZDJH�GLIIHUHQFHV�DQG�PXOWLSOLHG
E\�WKH�$PEXODWRU\�3D\PHQW�&ODVVLILFDWLRQ��³$3&´��UHODWLYH�ZHLJKW�WR�GHWHUPLQH�LQGLYLGXDO�$3&�SD\PHQWV��FRPSULVHG�RI���L��DQ�LQFUHDVH�RI������
EDVHG�RQ�D�PDUNHW�EDVNHW�LQFUHDVH�RI������UHGXFHG�E\�PDUNHW�EDVNHW�LQGH[�DQG�PXOWLIDFWRU�SURGXFWLYLW\�UHGXFWLRQV�UHTXLUHG�E\�WKH�$&$�RI������
DQG�������UHVSHFWLYHO\���LL��ZDJH�LQGH[�EXGJHW�QHXWUDOLW\��SDVV�WKURXJK�DQG�RXWOLHU�VSHQGLQJ�DGMXVWPHQWV��DQG��LLL��DQ�LQFUHDVH�RI�������UHVXOWLQJ
IURP�D�EXGJHW�QHXWUDO�UHGLVWULEXWLRQ�RI�DSSUR[LPDWHO\������ELOOLRQ�UHODWHG�WR�SD\PHQWV�IRU�VHSDUDWHO\�SD\DEOH�GUXJV�SXUFKDVHG�XQGHU�WKH����%
SURJUDP�IURP�DYHUDJH�VDOH�SULFH��³$63´��SOXV����WR�$63�PLQXV��������WKH����%�SURJUDP�DOORZV�FHUWDLQ�KRVSLWDOV��L�H���RQO\�QRQSURILW�RUJDQL]DWLRQV
ZLWK�VSHFLILF�IHGHUDO�GHVLJQDWLRQV�DQG�RU�IXQGLQJ��WR�SXUFKDVH�VHSDUDWHO\�SD\DEOH�GUXJV�DW�GLVFRXQWHG�UDWHV�IURP�GUXJ�PDQXIDFWXUHUV�

� 7KH�UHPRYDO�RI�WRWDO�NQHH�DUWKURSODVW\��³7.$´��IURP�WKH�&06�OLVW�RI�SURFHGXUHV�WKDW�FDQ�EH�SHUIRUPHG�RQO\�RQ�DQ�LQSDWLHQW�EDVLV��WKH�³,QSDWLHQW
2QO\�/LVW´���ZKLFK�SHUPLWV�7.$V�WR�EH�SHUIRUPHG�LQ�D�KRVSLWDO�RXWSDWLHQW�GHSDUWPHQW��&06�GLG�QRW�DGG�7.$�WR�WKH�$6&�OLVW�RI�FRYHUHG�VXUJLFDO
SURFHGXUHV��DQG

� $������XSGDWH�WR�WKH�$6&�SD\PHQW�UDWHV�

&06�SURMHFWV�WKDW�WKH�FRPELQHG�LPSDFW�RI�WKH�SD\PHQW�DQG�SROLF\�FKDQJHV�LQ�WKH�)LQDO�2336�$6&�5XOH�ZLOO�\LHOG�DQ�DYHUDJH������LQFUHDVH�LQ�0HGLFDUH
))6�2336�SD\PHQWV�IRU�DOO�KRVSLWDOV��DQ�DYHUDJH������LQFUHDVH�LQ�0HGLFDUH�))6�2336�SD\PHQWV�IRU�KRVSLWDOV�LQ�ODUJH�XUEDQ�DUHDV��SRSXODWLRQV�RYHU�RQH�PLOOLRQ��
DQG�DQ�DYHUDJH������LQFUHDVH�LQ�0HGLFDUH�))6�2336�SD\PHQWV�IRU�SURSULHWDU\�KRVSLWDOV��%DVHG�RQ�&06¶�HVWLPDWHV��WKH�SURMHFWHG�DQQXDO�LPSDFW�RI�WKH�SD\PHQW
DQG�SROLF\�FKDQJHV�LQ�WKH�)LQDO�2336�$6&�5XOH�RQ�RXU�KRVSLWDOV�LV�DQ�LQFUHDVH�WR�0HGLFDUH�))6�KRVSLWDO�RXWSDWLHQW�UHYHQXHV�RI�DSSUR[LPDWHO\�����PLOOLRQ��ZKLFK
UHSUHVHQWV�DQ�LQFUHDVH�RI�DSSUR[LPDWHO\�������%HFDXVH�RI�WKH�XQFHUWDLQW\�DVVRFLDWHG�ZLWK�YDULRXV�IDFWRUV�WKDW�PD\�LQIOXHQFH�RXU�IXWXUH�2336�SD\PHQWV��LQFOXGLQJ
OHJLVODWLYH�RU�OHJDO�DFWLRQV��YROXPHV�DQG�FDVH�PL[��ZH�FDQQRW�SURYLGH�DQ\�DVVXUDQFHV�UHJDUGLQJ�RXU�HVWLPDWH�RI�WKH�LPSDFW�RI�WKH�ILQDO�SD\PHQW�DQG�SROLF\�FKDQJHV�

7KH�0HGLFDUH�$FFHVV�DQG�&+,3�5HDXWKRUL]DWLRQ�$FW�RI�����

7KH�0$&5$�UHSODFHV�WKH�0HGLFDUH�6XVWDLQDEOH�*URZWK�5DWH�PHWKRGRORJ\�ZLWK�D�QHZ�V\VWHP�IRU�HVWDEOLVKLQJ�WKH�DQQXDO�XSGDWHV�WR�SD\PHQW�UDWHV�IRU
SK\VLFLDQ�VHUYLFHV�LQ�0HGLFDUH�WKDW��EHJLQQLQJ�LQ�������UHZDUGV�WKH�GHOLYHU\�RI�KLJK�TXDOLW\�SDWLHQW�FDUH�WKURXJK�RQH�RI�WZR�DYHQXHV�

��
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� 7KH�0HULW�%DVHG�,QFHQWLYH�3D\PHQW�6\VWHP��³0,36´��±�0,36�SDUWLFLSDWLQJ�SURYLGHUV�ZLOO�EH�HOLJLEOH�IRU�D�SD\PHQW�DGMXVWPHQW�RI�SOXV�RU�PLQXV���
LQ�WKH�ILUVW�SD\PHQW�DGMXVWPHQW�\HDU�������EDVHG�RQ������SHUIRUPDQFH��ZLWK�WKH�SD\PHQW�DGMXVWPHQW�LQFUHDVLQJ�HDFK�\HDU�XQWLO�LW�UHDFKHV�SOXV�RU
PLQXV����LQ������DQG�EH\RQG��RU

� 7KH�$GYDQFHG�$OWHUQDWLYH�3D\PHQW�0RGHO��³$30´��±�3URYLGHUV�WKDW�FKRRVH�WR�SDUWLFLSDWH�LQ�DQ�$GYDQFHG�$30��GHILQHG�DV�FHUWDLQ�&06�,QQRYDWLRQ
&HQWHU�PRGHOV�DQG�6KDUHG�6DYLQJV�3URJUDP�WUDFNV�WKDW�UHTXLUH�SDUWLFLSDQWV�WR�XVH�FHUWLILHG�(+5�WHFKQRORJ\��EDVH�SD\PHQWV�IRU�VHUYLFHV�RQ�TXDOLW\
PHDVXUHV�FRPSDUDEOH�WR�WKRVH�LQ�0,36��DQG�UHTXLUH�SDUWLFLSDQWV�WR�EHDU�PRUH�WKDQ�QRPLQDO�ILQDQFLDO�ULVN�IRU�ORVVHV��ZLOO�EH�H[HPSW�IURP�0,36�DQG
IURP�����������ZLOO�EH�HOLJLEOH�IRU�D����XSZDUG�DGMXVWPHQW�WR�WKHLU�0HGLFDUH�SD\PHQWV�

7KH�QHZ�V\VWHP�KHOSV�WR�OLQN�IHH�IRU�VHUYLFH�SD\PHQWV�WR�TXDOLW\�DQG�YDOXH�ZLWK�SD\PHQW�LQFHQWLYHV�DQG�SHQDOWLHV�

$GGLWLRQDOO\��WKH�0$&5$�UHGXFHG�WKH�UHVWRUDWLRQ�RI�WKH������FRGLQJ�DQG�GRFXPHQW�DGMXVWPHQW�WR�KRVSLWDO�LQSDWLHQW�UDWHV�WKDW�ZDV�H[SHFWHG�WR�EH
HIIHFWLYH�LQ�))<������WR�������DV�PRGLILHG�E\�WKH���VW�&HQWXU\�&XUHV�$FW��WKH�DGMXVWPHQW�ZLOO�EH�DSSOLHG�DW�WKH�UDWH�RI���������RYHU�VL[�\HDUV�EHJLQQLQJ�LQ�))<
�����

/HVV�WKDQ����RI�WKH�QHW�RSHUDWLQJ�UHYHQXH�JHQHUDWHG�E\�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�UHODWHG
WR�WKH�03)6��:H�DUH�XQDEOH�WR�HVWLPDWH�WKH�SRWHQWLDO�LPSDFW�RI�WKH�0$&5$��KRZHYHU��WKH�PD[LPXP�LQFHQWLYH�DQG�SHQDOW\�DGMXVWPHQWV�FRXOG�UHVXOW�LQ�DQ�LQFUHDVH
RU�GHFUHDVH�LQ�RXU�DQQXDO�QHW�UHYHQXHV�RI�DSSUR[LPDWHO\�����PLOOLRQ��$GGLWLRQDOO\��ZH�FDQQRW�SUHGLFW�WKH�HIIHFW�RI�WKH�0$&5$�RQ�RXU�IXWXUH�RSHUDWLRQV��UHYHQXHV
DQG�FDVK�IORZV�

3D\PHQW�DQG�3ROLF\�&KDQJHV�WR�WKH�0HGLFDUH�3K\VLFLDQ�)HH�6FKHGXOH

2Q�1RYHPEHU�����������&06�LVVXHG�D�ILQDO�UXOH�XSGDWLQJ�WKH�03)6�IRU�FDOHQGDU�\HDU�������³03)6�)LQDO�5XOH´���7KLV�ILQDO�UXOH�XSGDWHV�SD\PHQW
SROLFLHV��SD\PHQW�UDWHV��DQG�RWKHU�SURYLVLRQV�IRU�VHUYLFHV�IXUQLVKHG�XQGHU�WKH�03)6�RQ�RU�DIWHU�-DQXDU\����������,Q�DGGLWLRQ�WR�SROLFLHV�DIIHFWLQJ�WKH�FDOFXODWLRQ�RI
SD\PHQW�UDWHV��WKH�ILQDO�UXOH�LGHQWLILHV�SRWHQWLDOO\�PLVYDOXHG�FRGHV��DGGV�SURFHGXUHV�WR�WKH�WHOHKHDOWK�OLVW��DQG�ILQDOL]HV�D�QXPEHU�RI�QHZ�SROLFLHV��$V�D�UHVXOW�RI�WKH
ILQDO�UXOH��WKH�03)6�FRQYHUVLRQ�IDFWRU�IRU������ZLOO�LQFUHDVH�E\��������&06�HVWLPDWHV�WKDW�WKH�LPSDFW�RI�WKH�SD\PHQW�DQG�SROLF\�FKDQJHV�LQ�WKH�ILQDO�UXOH�ZLOO
UHVXOW�LQ�QR�FKDQJH�LQ�DJJUHJDWH�SD\PHQWV�DFURVV�DOO�VSHFLDOWLHV�

7KH�$PHULFDQ�5HFRYHU\�DQG�5HLQYHVWPHQW�$FW�RI�����

7KH�$PHULFDQ�5HFRYHU\�DQG�5HLQYHVWPHQW�$FW�RI�������³$55$´��ZDV�HQDFWHG�WR�VWLPXODWH�WKH�8�6��HFRQRP\��2QH�SURYLVLRQ�RI�$55$�SURYLGHV
ILQDQFLDO�LQFHQWLYHV�WR�KRVSLWDOV�DQG�SK\VLFLDQV�WR�EHFRPH�³PHDQLQJIXO�XVHUV´�RI�HOHFWURQLF�KHDOWK�UHFRUGV��³(+5´���+RVSLWDOV�WKDW�IDLO�WR�GHPRQVWUDWH�PHDQLQJIXO
XVH�RI�(+5�DUH�VXEMHFW�WR�SD\PHQW�SHQDOWLHV��(+5�SD\PHQW�DGMXVWPHQWV�WR�SK\VLFLDQV�VXQVHW�HIIHFWLYH�-DQXDU\����������'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������
ZH�UHFRJQL]HG�DSSUR[LPDWHO\����PLOOLRQ�RI�(+5�LQFHQWLYHV�UHODWHG�WR�WKH�0HGLFDUH�DQG�0HGLFDLG�(+5�LQFHQWLYH�SURJUDPV�DV�D�UHVXOW�RI�FHUWDLQ�RI�RXU�KRVSLWDOV�
HPSOR\HG�SK\VLFLDQV�DQG�$PEXODWRU\�&DUH�VHJPHQW�IDFLOLWLHV�GHPRQVWUDWLQJ�PHDQLQJIXO�XVH�RI�FHUWLILHG�(+5�WHFKQRORJ\�DQG�PHHWLQJ�WKH�FULWHULD�IRU�UHYHQXH
UHFRJQLWLRQ��0HGLFDUH�DQG�0HGLFDLG�LQFHQWLYH�SD\PHQW�DPRXQWV�WR�ZKLFK�D�SURYLGHU�LV�HQWLWOHG�DUH�VXEMHFW�WR�SRVW�SD\PHQW�DXGLWV�

,Q�DGGLWLRQ�WR�WKH�H[SHQGLWXUHV�ZH�LQFXU�WR�TXDOLI\�IRU�WKHVH�LQFHQWLYH�SD\PHQWV��RXU�RSHUDWLQJ�H[SHQVHV�KDYH�LQFUHDVHG�DQG�ZH�DQWLFLSDWH�ZLOO�LQFUHDVH�LQ
WKH�IXWXUH�DV�D�UHVXOW�RI�WKHVH�LQIRUPDWLRQ�V\VWHP�LQYHVWPHQWV��(OLJLEOH�KRVSLWDOV�PXVW�FRQWLQXH�WR�GHPRQVWUDWH�PHDQLQJIXO�XVH�RI�(+5�WHFKQRORJ\�HYHU\�\HDU�WR
DYRLG�SD\PHQW�UHGXFWLRQV�LQ�VXEVHTXHQW�\HDUV��7KHVH�UHGXFWLRQV��ZKLFK�DUH�EDVHG�RQ�WKH�PDUNHW�EDVNHW�XSGDWH��ZLOO�FRQWLQXH�XQWLO�D�KRVSLWDO�DFKLHYHV�FRPSOLDQFH�
6KRXOG�DOO�RI�RXU�KRVSLWDOV�IDLO�WR�EHFRPH�PHDQLQJIXO�XVHUV�RU�IDLO�WR�FRQWLQXH�WR�GHPRQVWUDWH�PHDQLQJIXO�XVH�RI�(+5�WHFKQRORJ\�DQG�IDLO�WR�VXEPLW�TXDOLW\�GDWD��WKH
SHQDOWLHV�ZRXOG�UHVXOW�LQ�UHGXFWLRQV�WR�RXU�DQQXDO�0HGLFDUH�WUDGLWLRQDO�LQSDWLHQW�QHW�UHYHQXHV�RI�XS�WR�DSSUR[LPDWHO\�����PLOOLRQ�LQ������DQG�VXEVHTXHQW�\HDUV�

7KH�FRPSOH[LW\�RI�WKH�FKDQJHV�UHTXLUHG�WR�RXU�KRVSLWDOV¶�V\VWHPV�DQG�WKH�WLPH�UHTXLUHG�WR�FRPSOHWH�WKH�FKDQJHV�FRXOG�UHVXOW�LQ�VRPH�RU�DOO�RI�RXU�IDFLOLWLHV
QRW�EHLQJ�IXOO\�FRPSOLDQW�DQG�VXEMHFW�WR�WKH�SD\PHQW�SHQDOWLHV�SHUPLWWHG�XQGHU�$55$��%HFDXVH�RI�WKH�XQFHUWDLQWLHV�UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI�+,7�
LQFOXGLQJ�&06¶�IXWXUH�(+5�LPSOHPHQWDWLRQ�UHJXODWLRQV��RXU�DELOLW\�WR�DFKLHYH�FRPSOLDQFH�DQG�WKH�DVVRFLDWHG�FRVWV��ZH�FDQQRW�SURYLGH�DQ\�DVVXUDQFHV�UHJDUGLQJ
WKH�DIRUHPHQWLRQHG�HVWLPDWHV�RI�LQFHQWLYHV�RU�SHQDOWLHV�LQ�IXWXUH�SHULRGV�

��



7DEOH�RI�&RQWHQWV

&06�,QQRYDWLRQ�0RGHOV

7KH�&06�,QQRYDWLRQ�&HQWHU�GHYHORSV�QHZ�SD\PHQW�DQG�VHUYLFH�GHOLYHU\�PRGHOV�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�����$�RI�WKH�6RFLDO
6HFXULW\�$FW��$GGLWLRQDOO\��&RQJUHVV�KDV�GHILQHG�±�ERWK�WKURXJK�WKH�$IIRUGDEOH�&DUH�$FW�DQG�SUHYLRXV�OHJLVODWLRQ�±�D�QXPEHU�RI�VSHFLILF�GHPRQVWUDWLRQV�WR�EH
FRQGXFWHG�E\�&06��7KH�&06�,QQRYDWLRQ�&HQWHU�KDV�D�JURZLQJ�SRUWIROLR�WHVWLQJ�YDULRXV�SD\PHQW�DQG�VHUYLFH�GHOLYHU\�PRGHOV�WKDW�DLP�WR�DFKLHYH�EHWWHU�FDUH�IRU
SDWLHQWV��EHWWHU�KHDOWK�IRU�FRPPXQLWLHV�DQG�ORZHU�FRVWV�WKURXJK�LPSURYHPHQW�IRU�RXU�KHDOWK�FDUH�V\VWHP��3DUWLFLSDWLRQ�LQ�VRPH�RI�WKHVH�PRGHOV�LV�YROXQWDU\�
KRZHYHU��SDUWLFLSDWLRQ�LQ�FHUWDLQ�EXQGOHG�SD\PHQW�DUUDQJHPHQWV�LV�PDQGDWRU\�IRU�SURYLGHUV�ORFDWHG�LQ�UDQGRPO\�VHOHFWHG�JHRJUDSKLF�ORFDWLRQV��*HQHUDOO\��WKH
PDQGDWRU\�EXQGOHG�SD\PHQW�PRGHOV�KROG�KRVSLWDOV�ILQDQFLDOO\�DFFRXQWDEOH�IRU�WKH�TXDOLW\�DQG�FRVWV�IRU�DQ�HQWLUH�HSLVRGH�RI�FDUH�IRU�D�VSHFLILF�GLDJQRVLV�RU
SURFHGXUH�IURP�WKH�GDWH�RI�WKH�KRVSLWDO�DGPLVVLRQ�RU�LQSDWLHQW�SURFHGXUH�WKURXJK����GD\V�SRVW�GLVFKDUJH��LQFOXGLQJ�VHUYLFHV�QRW�SURYLGHG�E\�WKH�KRVSLWDO��VXFK�DV
SK\VLFLDQ��LQSDWLHQW�UHKDELOLWDWLRQ��VNLOOHG�QXUVLQJ�DQG�KRPH�KHDOWK�VHUYLFHV��8QGHU�WKH�PDQGDWRU\�PRGHOV��KRVSLWDOV�DUH�HOLJLEOH�WR�UHFHLYH�LQFHQWLYH�SD\PHQWV�RU
ZLOO�EH�VXEMHFW�WR�SD\PHQW�UHGXFWLRQV�ZLWKLQ�FHUWDLQ�FRUULGRUV�EDVHG�RQ�WKHLU�SHUIRUPDQFH�DJDLQVW�TXDOLW\�DQG�VSHQGLQJ�FULWHULD�

,Q�������&06�ILQDOL]HG�D�ILYH�\HDU�EXQGOHG�SD\PHQW�PRGHO��FDOOHG�WKH�&RPSUHKHQVLYH�&DUH�IRU�-RLQW�5HSODFHPHQW��³&-5´��PRGHO��ZKLFK�LQFOXGHV�KLS
DQG�NQHH�UHSODFHPHQWV��DV�ZHOO�DV�RWKHU�PDMRU�OHJ�SURFHGXUHV��7ZHQW\�RI�RXU�KRVSLWDOV�FXUUHQWO\�SDUWLFLSDWH�LQ�WKH�&-5�PRGHO��:H�FDQQRW�SUHGLFW�ZKDW�HIIHFW
VLJQLILFDQW�PRGLILFDWLRQ�RU�UHSHDO�RI�WKH�$&$�DV�GHVFULEHG�KHUHLQ�ZLOO�KDYH�RQ�WKH�HVWDEOLVKHG�SD\PHQW�PRGHOV�RU�WKH�6HFUHWDU\�RI�++6¶�DXWKRULW\�WR�GHYHORS�QHZ
SD\PHQW�PRGHOV��QRU�FDQ�ZH�SUHGLFW�ZKDW�LPSDFW��LI�DQ\��WKHVH�GHPRQVWUDWLRQ�SURJUDPV�ZLOO�KDYH�RQ�RXU�LQSDWLHQW�YROXPHV��QHW�UHYHQXHV�RU�FDVK�IORZV�

0HGLFDLG�0DQDJHG�&DUH�)LQDO�5XOH�±�3DVV�7KURXJK�3D\PHQWV

,Q�D�ILQDO�UXOH�LVVXHG�LQ�������&06�VWDWHG�WKDW�PDQDJHG�FDUH�UHJXODWLRQV�SURKLELW�VWDWHV�IURP�PDNLQJ�SD\PHQWV�WR�SURYLGHUV�IRU�VHUYLFHV�DYDLODEOH�XQGHU�D
FRQWUDFW�EHWZHHQ�WKH�VWDWH�DQG�WKH�PDQDJHG�FDUH�SODQ��DQG�WKH�DJHQF\�LQWHUSUHWV�WKRVH�UHJXODWLRQV�WR�DOVR�SURKLELW�VWDWHV�IURP�PDNLQJ�VXSSOHPHQWDO�SD\PHQWV�WR
SURYLGHUV��UHIHUUHG�WR�DV�³SDVV�WKURXJK´�SD\PHQWV��WKURXJK�D�PDQDJHG�FDUH�SODQ��,Q�WKDW�UXOH��&06������VWDWHG�LWV�EHOLHI�WKDW�SDVV�WKURXJK�SD\PHQWV�DUH�QRW
DFWXDULDOO\�VRXQG�EHFDXVH�WKH\�GR�QRW�WLH�SURYLGHU�SD\PHQWV�WR�WKH�SURYLVLRQ�RI�VHUYLFHV�DQG�OLPLWHG�WKH�PDQDJHG�FDUH�SODQV¶�DELOLW\�WR�HIIHFWLYHO\�PDQDJH�FDUH
GHOLYHU\��DQG�����WKDW�LW�ZRXOG�DOORZ�VWDWHV��PDQDJHG�FDUH�SODQV�DQG�SURYLGHUV����\HDUV�WR�SKDVH�RXW�SDVV�WKURXJK�SD\PHQWV��2Q�-DQXDU\�����������&06�LVVXHG�D
)LQDO�0HGLFDLG�0DQDJHG�&DUH�UXOH�WKDW�FODULILHG�DQG�HVWDEOLVKHG�DGGLWLRQDO�SROLFLHV�UHJDUGLQJ�0HGLFDLG�PDQDJHG�FDUH�SDVV�WKURXJK�SD\PHQWV�WKDW�ZLOO�DIIHFW�KRZ
0HGLFDLG�PDQDJHG�FDUH�VXSSOHPHQWDO�SD\PHQWV�DUH�GLVWULEXWHG�WR�SURYLGHUV��6SHFLILFDOO\�

� 6WDWHV�PD\�QRW�FUHDWH�QHZ�SDVV�WKURXJK�SD\PHQW�SURJUDPV�

� 3DVV�WKURXJK�SD\PHQWV�WKDW�ZLOO�EH�SHUPLWWHG�WKURXJK�WKH�SKDVH�GRZQ�SHULRG�ZLOO�EH�OLPLWHG�WR�WKH�UDWHV�WKDW�VWDWHV�KDG�VXEPLWWHG�WR�&06�DV�RI�-XO\���
������DQG

� $OWKRXJK�WKH�FKDQJH�LQ�&06¶�SROLF\�UHVXOWV�LQ�D�UHGXFWLRQ�RI�WKH�SDVV�WKURXJK�SD\PHQWV�RYHU�D����\HDU�SHULRG��VWDWHV�PD\�LQVWHDG�LPSOHPHQW�QHZ
³3HUPLVVLEOH�'LUHFWHG�3D\PHQWV´�LQ�0HGLFDLG�PDQDJHG�FDUH�SURJUDPV��ZKLFK�FRXOG�LQFOXGH�XQLIRUP�GROODU�RU�SHUFHQWDJH�LQFUHDVHV�LQ�UDWHV��PLQLPXP
RU�PD[LPXP�IHH�VFKHGXOHV�

,Q�WKH�-DQXDU\����������ILQDO�UXOH��&06�HVWLPDWHV�WKDW�DW�OHDVW����VWDWHV�KDYH�LPSOHPHQWHG�SDVV�WKURXJK�SD\PHQWV�IRU�KRVSLWDOV��DOWKRXJK�WKH�LQGLYLGXDO
VWDWHV�DUH�QRW�LGHQWLILHG��6RPH�VWDWHV�LQ�ZKLFK�ZH�RSHUDWH�KRVSLWDOV�KDYH�HVWDEOLVKHG�VXSSOHPHQWDO�SD\PHQW�SURJUDPV�WKDW�LQFOXGH�SD\PHQWV�WKDW�PD\�SRVVLEO\�PHHW
&06¶�GHILQLWLRQ�RI�SDVV�WKURXJK�SD\PHQWV��DQG�ZRXOG��WKHUHIRUH��EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�0HGLFDLG�0DQDJHG�&DUH�ILQDO�UXOH��$OWKRXJK�&06¶�SROLF\
UHTXLUHV�WKH�JUDGXDO�SKDVH�RXW�RI�SDVV�WKURXJK�SD\PHQWV��WKH�DJHQF\�FRQFOXGHG�WKDW��EHFDXVH�VWDWHV�KDYH�RWKHU�PHFKDQLVPV�WR�EXLOG�LQ�DPRXQWV�FXUUHQWO\�SURYLGHG
WKURXJK�SDVV�WKURXJK�SD\PHQWV�LQ�DSSURYDEOH�ZD\V��WKH�ILVFDO�LPSDFW�LQ�DJJUHJDWH�VSHQGLQJ�ZRXOG�QRW�EH�VLJQLILFDQW��+RZHYHU��WUDQVLWLRQLQJ�IURP�SDVV�WKURXJK
SD\PHQWV�WR�RWKHU�SD\PHQW�VWUXFWXUHV�FRXOG�UHVXOW�LQ�D�UHGLVWULEXWLRQ�RI�SD\PHQWV�DPRQJ�SURYLGHUV��:H�DUH�XQDEOH�WR�SUHGLFW�ZKDW�DFWLRQV�WKH�VWDWHV�DIIHFWHG�E\�WKH
UXOH�ZLOO�WDNH�ZLWK�UHVSHFW�WR�&06¶�SROLF\��LQFOXGLQJ�WKH�GHYHORSPHQW�RI�SHUPLVVLEOH�DOWHUQDWLYH�PDQDJHG�FDUH�SD\PHQW�VWUXFWXUHV�WR�RIIVHW�WKH�SKDVH�RXW�RI�SDVV�
WKURXJK�SD\PHQWV�RYHU�WKH�WUDQVLWLRQ�SHULRG��RU�ZKDW�LPSDFW�WKRVH�DFWLRQV�PLJKW�KDYH�RQ�RXU�RSHUDWLRQV��UHYHQXHV�RU�FDVK�IORZV�

%LSDUWLVDQ�%XGJHW�$FW�RI�����

2Q�)HEUXDU\����������WKH�3UHVLGHQW�VLJQHG�WKH�%LSDUWLVDQ�%XGJHW�$FW�RI�������³�����%%$´���D�WZR�\HDU�VSHQGLQJ�DJUHHPHQW�DQG�VL[�ZHHN�FRQWLQXLQJ
UHVROXWLRQ��LQWR�ODZ��7KH������%%$�LQFOXGHV�WKH�IROORZLQJ�PHDVXUHV�

��



7DEOH�RI�&RQWHQWV

� )RXU�DGGLWLRQDO�\HDUV�RI�&+,3�IXQGLQJ�WKURXJK�))<�������DV�GHVFULEHG�DERYH�

� 0RGLILFDWLRQV�WR�WKH�0,36�XQGHU�WKH�0$&5$�

� $�UHGXFWLRQ�WR�WKH�03)6�FRQYHUVLRQ�IDFWRU�IRU�&<������IURP������WR��������DQG

� 0RGLILFDWLRQV�WR�WKH�$&$�0HGLFDLG�'6+�SD\PHQW�UHGXFWLRQV�DV�IROORZV�

� HOLPLQDWLRQ�RI�WKH�))<������DQG������0HGLFDLG�'6+�SD\PHQW�UHGXFWLRQV�

� UHWHQWLRQ�RI�WKH����ELOOLRQ�SD\PHQW�UHGXFWLRQ�LQ�))<�������DQG

� DQ�LQFUHDVH�WR�WKH�SD\PHQW�UHGXFWLRQV�LQ�))<V������WKURXJK������WR����ELOOLRQ�

7KH�$&$�UHGXFHG�IHGHUDO�IXQGLQJ�IRU�0HGLFDLG�'6+�SD\PHQWV�XQGHU�WKH�DVVXPSWLRQ�WKDW�KRVSLWDO�XQFRPSHQVDWHG�FDUH�FRVWV�ZRXOG�GHFOLQH�DV�LQVXUDQFH�FRYHUDJH
LQFUHDVHG��$OWKRXJK�WKH�UHGXFWLRQV�ZHUH�GHOD\HG�VHYHUDO�WLPHV��IHGHUDO�'6+�SD\PHQW�UHGXFWLRQV�ZHUH�VODWHG�WR�EHJLQ�ZLWK�D����ELOOLRQ�UHGXFWLRQ�LQ�))<�������ZLWK
DGGLWLRQDO�UHGXFWLRQV�RFFXUULQJ�HDFK�\HDU�WKURXJK�))<�������7KH�DPRXQW�RI�IHGHUDO�'6+�IXQGV�DYDLODEOH�WR�HDFK�VWDWH��UHIHUUHG�WR�DV�DOORWPHQWV��ZLOO�YDU\�EDVHG�RQ
KLVWRULFDO�VWDWH�'6+�DOORWPHQWV�DQG�WKH�PHWKRGRORJ\�WKDW�&06�XVHV�WR�GLVWULEXWH�'6+�DOORWPHQW�UHGXFWLRQV�DPRQJ�VWDWHV��,Q�))<�������D�WRWDO�RI�����ELOOLRQ�LQ
IHGHUDO�IXQGV�ZDV�DOORWWHG�IRU�'6+�SD\PHQWV�

35,9$7(�,1685$1&(

0DQDJHG�&DUH

:H�FXUUHQWO\�KDYH�WKRXVDQGV�RI�PDQDJHG�FDUH�FRQWUDFWV�ZLWK�YDULRXV�+02V�DQG�332V��+02V�JHQHUDOO\�PDLQWDLQ�D�IXOO�VHUYLFH�KHDOWKFDUH�GHOLYHU\
QHWZRUN�FRPSULVHG�RI�SK\VLFLDQ��KRVSLWDO��SKDUPDF\�DQG�DQFLOODU\�VHUYLFH�SURYLGHUV�WKDW�+02�PHPEHUV�PXVW�DFFHVV�WKURXJK�DQ�DVVLJQHG�³SULPDU\�FDUH´�SK\VLFLDQ�
7KH�PHPEHU¶V�FDUH�LV�WKHQ�PDQDJHG�E\�KLV�RU�KHU�SULPDU\�FDUH�SK\VLFLDQ�DQG�RWKHU�QHWZRUN�SURYLGHUV�LQ�DFFRUGDQFH�ZLWK�WKH�+02¶V�TXDOLW\�DVVXUDQFH�DQG
XWLOL]DWLRQ�UHYLHZ�JXLGHOLQHV�VR�WKDW�DSSURSULDWH�KHDOWKFDUH�FDQ�EH�HIILFLHQWO\�GHOLYHUHG�LQ�WKH�PRVW�FRVW�HIIHFWLYH�PDQQHU��+02V�W\SLFDOO\�SURYLGH�UHGXFHG�EHQHILWV
RU�UHLPEXUVHPHQW��RU�QRQH�DW�DOO��WR�WKHLU�PHPEHUV�ZKR�XVH�QRQ�FRQWUDFWHG�KHDOWKFDUH�SURYLGHUV�IRU�QRQ�HPHUJHQF\�FDUH�

332V�JHQHUDOO\�RIIHU�OLPLWHG�EHQHILWV�WR�PHPEHUV�ZKR�XVH�QRQ�FRQWUDFWHG�KHDOWKFDUH�SURYLGHUV��332�PHPEHUV�ZKR�XVH�FRQWUDFWHG�KHDOWKFDUH�SURYLGHUV
UHFHLYH�D�SUHIHUUHG�EHQHILW��W\SLFDOO\�LQ�WKH�IRUP�RI�ORZHU�FR�SD\V��FR�LQVXUDQFH�RU�GHGXFWLEOHV��$V�HPSOR\HUV�DQG�HPSOR\HHV�KDYH�GHPDQGHG�PRUH�FKRLFH�
PDQDJHG�FDUH�SODQV�KDYH�GHYHORSHG�K\EULG�SURGXFWV�WKDW�FRPELQH�HOHPHQWV�RI�ERWK�+02�DQG�332�SODQV��LQFOXGLQJ�KLJK�GHGXFWLEOH�KHDOWKFDUH�SODQV�WKDW�PD\�KDYH
OLPLWHG�EHQHILWV��EXW�FRVW�WKH�HPSOR\HH�OHVV�LQ�SUHPLXPV�

7KH�DPRXQW�RI�RXU�PDQDJHG�FDUH�QHW�SDWLHQW�UHYHQXHV��LQFOXGLQJ�0HGLFDUH�DQG�0HGLFDLG�PDQDJHG�FDUH�SURJUDPV��IURP�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU
VHJPHQW�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG�������ZDV���������ELOOLRQ�����������ELOOLRQ�DQG���������ELOOLRQ���UHVSHFWLYHO\��$SSUR[LPDWHO\����
RI�RXU�PDQDJHG�FDUH�QHW�SDWLHQW�UHYHQXHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�GHULYHG�IURP�RXU�WRS�WHQ�PDQDJHG�FDUH�SD\HUV��1DWLRQDO�SD\HUV�JHQHUDWHG
DSSUR[LPDWHO\�����RI�RXU�WRWDO�QHW�PDQDJHG�FDUH�UHYHQXHV��7KH�UHPDLQGHU�FRPHV�IURP�UHJLRQDO�RU�ORFDO�SD\HUV��$W�'HFHPEHU����������DQG������DSSUR[LPDWHO\
����DQG�������UHVSHFWLYHO\��RI�RXU�QHW�DFFRXQWV�UHFHLYDEOH�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�GXH�IURP�PDQDJHG�FDUH�SD\HUV�

5HYHQXHV�XQGHU�PDQDJHG�FDUH�SODQV�DUH�EDVHG�SULPDULO\�RQ�SD\PHQW�WHUPV�LQYROYLQJ�SUHGHWHUPLQHG�UDWHV�SHU�GLDJQRVLV��SHU�GLHP�UDWHV��GLVFRXQWHG�IHH�
IRU�VHUYLFH�UDWHV�DQG�RWKHU�VLPLODU�FRQWUDFWXDO�DUUDQJHPHQWV��7KHVH�UHYHQXHV�DUH�DOVR�VXEMHFW�WR�UHYLHZ�DQG�SRVVLEOH�DXGLW�E\�WKH�SD\HUV��ZKLFK�FDQ�WDNH�VHYHUDO
\HDUV�EHIRUH�WKH\�DUH�FRPSOHWHO\�UHVROYHG��7KH�SD\HUV�DUH�ELOOHG�IRU�SDWLHQW�VHUYLFHV�RQ�DQ�LQGLYLGXDO�SDWLHQW�EDVLV��$Q�LQGLYLGXDO�SDWLHQW¶V�ELOO�LV�VXEMHFW�WR
DGMXVWPHQW�RQ�D�SDWLHQW�E\�SDWLHQW�EDVLV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�E\�WKH�SD\HUV�IROORZLQJ�WKHLU�UHYLHZ�DQG�DGMXGLFDWLRQ�RI�HDFK�SDUWLFXODU�ELOO��:H
HVWLPDWH�WKH�GLVFRXQWV�IRU�FRQWUDFWXDO�DOORZDQFHV�DW�WKH�LQGLYLGXDO�KRVSLWDO�OHYHO�XWLOL]LQJ�ELOOLQJ�GDWD�RQ�DQ�LQGLYLGXDO�SDWLHQW�EDVLV��$W�WKH�HQG�RI�HDFK�PRQWK��RQ
DQ�LQGLYLGXDO�KRVSLWDO�EDVLV��ZH�HVWLPDWH�RXU�H[SHFWHG�UHLPEXUVHPHQW�IRU�SDWLHQWV�RI�PDQDJHG�FDUH�SODQV�EDVHG�RQ�WKH�DSSOLFDEOH�FRQWUDFW�WHUPV��:H�EHOLHYH�LW�LV
UHDVRQDEO\�OLNHO\�IRU�WKHUH�WR�EH�DQ�DSSUR[LPDWHO\����LQFUHDVH�RU�GHFUHDVH�LQ�WKH�HVWLPDWHG�FRQWUDFWXDO�DOORZDQFHV�UHODWHG�WR�PDQDJHG�FDUH�SODQV��%DVHG�RQ
UHVHUYHV�DW��'HFHPEHU������������D����LQFUHDVH�RU�GHFUHDVH�LQ�WKH�HVWLPDWHG�FRQWUDFWXDO�DOORZDQFH�ZRXOG�LPSDFW�WKH�HVWLPDWHG�UHVHUYHV�E\�DSSUR[LPDWHO\����
PLOOLRQ���6RPH�RI�WKH�IDFWRUV�WKDW�FDQ�FRQWULEXWH�WR�FKDQJHV�LQ�WKH�FRQWUDFWXDO�DOORZDQFH
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HVWLPDWHV�LQFOXGH������FKDQJHV�LQ�UHLPEXUVHPHQW�OHYHOV�IRU�SURFHGXUHV��VXSSOLHV�DQG�GUXJV�ZKHQ�WKUHVKROG�OHYHOV�DUH�WULJJHUHG������FKDQJHV�LQ�UHLPEXUVHPHQW�OHYHOV
ZKHQ�VWRS�ORVV�RU�RXWOLHU�OLPLWV�DUH�UHDFKHG������FKDQJHV�LQ�WKH�DGPLVVLRQ�VWDWXV�RI�D�SDWLHQW�GXH�WR�SK\VLFLDQ�RUGHUV�VXEVHTXHQW�WR�LQLWLDO�GLDJQRVLV�RU�WHVWLQJ�
����ILQDO�FRGLQJ�RI�LQ�KRXVH�DQG�GLVFKDUJHG�QRW�ILQDO�ELOOHG�SDWLHQWV�WKDW�FKDQJH�UHLPEXUVHPHQW�OHYHOV������VHFRQGDU\�EHQHILWV�GHWHUPLQHG�DIWHU�SULPDU\�LQVXUDQFH
SD\PHQWV��DQG�����UHFODVVLILFDWLRQ�RI�SDWLHQWV�DPRQJ�LQVXUDQFH�SODQV�ZLWK�GLIIHUHQW�FRYHUDJH�DQG�SD\PHQW�OHYHOV��&RQWUDFWXDO�DOORZDQFH�HVWLPDWHV�DUH�SHULRGLFDOO\
UHYLHZHG�IRU�DFFXUDF\�E\�WDNLQJ�LQWR�FRQVLGHUDWLRQ�NQRZQ�FRQWUDFW�WHUPV��DV�ZHOO�DV�SD\PHQW�KLVWRU\��$OWKRXJK�ZH�GR�QRW�VHSDUDWHO\�DFFXPXODWH�DQG�GLVFORVH�WKH
DJJUHJDWH�DPRXQW�RI�DGMXVWPHQWV�WR�WKH�HVWLPDWHG�UHLPEXUVHPHQW�IRU�HYHU\�SDWLHQW�ELOO��ZH�EHOLHYH�RXU�HVWLPDWLRQ�DQG�UHYLHZ�SURFHVV�HQDEOHV�XV�WR�LGHQWLI\
LQVWDQFHV�RQ�D�WLPHO\�EDVLV�ZKHUH�VXFK�HVWLPDWHV�QHHG�WR�EH�UHYLVHG��:H�GR�QRW�EHOLHYH�WKHUH�ZHUH�DQ\�DGMXVWPHQWV�WR�HVWLPDWHV�RI�SDWLHQW�ELOOV�WKDW�ZHUH�PDWHULDO�WR
RXU�RSHUDWLQJ�LQFRPH��,Q�DGGLWLRQ��RQ�D�FRUSRUDWH�ZLGH�EDVLV��ZH�GR�QRW�UHFRUG�DQ\�JHQHUDO�SURYLVLRQ�IRU�DGMXVWPHQWV�WR�HVWLPDWHG�FRQWUDFWXDO�DOORZDQFHV�IRU
PDQDJHG�FDUH�SODQV�

:H�H[SHFW�PDQDJHG�FDUH�JRYHUQPHQWDO�DGPLVVLRQV�WR�FRQWLQXH�WR�LQFUHDVH�DV�D�SHUFHQWDJH�RI�WRWDO�PDQDJHG�FDUH�DGPLVVLRQV�RYHU�WKH�QHDU�WHUP��+RZHYHU�
WKH�PDQDJHG�0HGLFDUH�DQG�0HGLFDLG�LQVXUDQFH�SODQV�W\SLFDOO\�JHQHUDWH�ORZHU�\LHOGV�WKDQ�FRPPHUFLDO�PDQDJHG�FDUH�SODQV��ZKLFK�KDYH�EHHQ�H[SHULHQFLQJ�DQ
LPSURYHG�SULFLQJ�WUHQG��$OWKRXJK�ZH�KDYH�EHQHILWHG�IURP�VROLG�\HDU�RYHU�\HDU�DJJUHJDWH�PDQDJHG�FDUH�SULFLQJ�LPSURYHPHQWV�IRU�VHYHUDO�\HDUV��ZH�KDYH�VHHQ�WKHVH
LPSURYHPHQWV�PRGHUDWH�LQ�UHFHQW�\HDUV��DQG�ZH�EHOLHYH�WKH�PRGHUDWLRQ�FRXOG�FRQWLQXH�LQ�IXWXUH�\HDUV��,Q�WKH�\HDU�HQGHG�'HFHPEHU������������RXU�FRPPHUFLDO
PDQDJHG�FDUH�QHW�LQSDWLHQW�UHYHQXH�SHU�DGPLVVLRQ�IURP�RXU�DFXWH�FDUH�KRVSLWDOV�ZDV�DSSUR[LPDWHO\�����KLJKHU�WKDQ�RXU�DJJUHJDWH�\LHOG�RQ�D�SHU�DGPLVVLRQ�EDVLV
IURP�JRYHUQPHQW�SD\HUV��LQFOXGLQJ�PDQDJHG�0HGLFDUH�DQG�0HGLFDLG�LQVXUDQFH�SODQV�

,QGHPQLW\

$Q�LQGHPQLW\�EDVHG�DJUHHPHQW�JHQHUDOO\�UHTXLUHV�WKH�LQVXUHU�WR�UHLPEXUVH�DQ�LQVXUHG�SDWLHQW�IRU�KHDOWKFDUH�H[SHQVHV�DIWHU�WKRVH�H[SHQVHV�KDYH�EHHQ
LQFXUUHG�E\�WKH�SDWLHQW��VXEMHFW�WR�SROLF\�FRQGLWLRQV�DQG�H[FOXVLRQV��8QOLNH�DQ�+02�PHPEHU��D�SDWLHQW�ZLWK�LQGHPQLW\�LQVXUDQFH�LV�IUHH�WR�FRQWURO�KLV�RU�KHU
XWLOL]DWLRQ�RI�KHDOWKFDUH�DQG�VHOHFWLRQ�RI�KHDOWKFDUH�SURYLGHUV�

6(/)�3$<�3$7,(176

6HOI�SD\�SDWLHQWV�DUH�SDWLHQWV�ZKR�GR�QRW�TXDOLI\�IRU�JRYHUQPHQW�SURJUDPV�SD\PHQWV��VXFK�DV�0HGLFDUH�DQG�0HGLFDLG��GR�QRW�KDYH�VRPH�IRUP�RI�SULYDWH
LQVXUDQFH�DQG��WKHUHIRUH��DUH�UHVSRQVLEOH�IRU�WKHLU�RZQ�PHGLFDO�ELOOV��$�VLJQLILFDQW�QXPEHU�RI�RXU�VHOI�SD\�SDWLHQWV�DUH�DGPLWWHG�WKURXJK�RXU�KRVSLWDOV¶�HPHUJHQF\
GHSDUWPHQWV�DQG�RIWHQ�UHTXLUH�KLJK�DFXLW\�WUHDWPHQW�WKDW�LV�PRUH�FRVWO\�WR�SURYLGH�DQG��WKHUHIRUH��UHVXOWV�LQ�KLJKHU�ELOOLQJV��ZKLFK�DUH�WKH�OHDVW�FROOHFWLEOH�RI�DOO
DFFRXQWV�

6HOI�SD\�DFFRXQWV�SRVH�VLJQLILFDQW�FROOHFWDELOLW\�SUREOHPV��$W�'HFHPEHU����������DQG��������DSSUR[LPDWHO\����DQG������UHVSHFWLYHO\��RI�RXU�QHW�DFFRXQWV
UHFHLYDEOH�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�GXH�IURP�VHOI�SD\�SDWLHQWV��)XUWKHU��D�VLJQLILFDQW�SRUWLRQ�RI�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV
UHODWHV�WR�VHOI�SD\�SDWLHQWV��DV�ZHOO�DV�FR�SD\V�DQG�GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV�ZLWK�LQVXUDQFH��:H�SURYLGH�UHYHQXH�F\FOH�PDQDJHPHQW�VHUYLFHV�WKURXJK
&RQLIHU��ZKLFK�LV�VXEMHFW�WR�YDULRXV�VWDWXWHV�DQG�UHJXODWLRQV�UHJDUGLQJ�FRQVXPHU�SURWHFWLRQ�LQ�DUHDV�LQFOXGLQJ�ILQDQFH��GHEW�FROOHFWLRQ�DQG�FUHGLW�UHSRUWLQJ�DFWLYLWLHV�
)RU�DGGLWLRQDO�LQIRUPDWLRQ��VHH�,WHP����%XVLQHVV�²�5HJXODWLRQV�$IIHFWLQJ�&RQLIHU¶V�2SHUDWLRQV��RI�3DUW�,�RI�WKLV�UHSRUW�

&RQLIHU�KDV�SHUIRUPHG�V\VWHPDWLF�DQDO\VHV�WR�IRFXV�RXU�DWWHQWLRQ�RQ�WKH�GULYHUV�RI�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�IRU�HDFK�KRVSLWDO��:KLOH�HPHUJHQF\
GHSDUWPHQW�XVH�LV�WKH�SULPDU\�FRQWULEXWRU�WR�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�LQ�WKH�DJJUHJDWH��WKLV�LV�QRW�WKH�FDVH�DW�DOO�KRVSLWDOV��$V�D�UHVXOW��ZH�KDYH�LQFUHDVHG
RXU�IRFXV�RQ�WDUJHWHG�LQLWLDWLYHV�WKDW�FRQFHQWUDWH�RQ�QRQ�HPHUJHQF\�GHSDUWPHQW�SDWLHQWV�DV�ZHOO��7KHVH�LQLWLDWLYHV�DUH�LQWHQGHG�WR�SURPRWH�SURFHVV�HIILFLHQFLHV�LQ
FROOHFWLQJ�VHOI�SD\�DFFRXQWV��DV�ZHOO�DV�FR�SD\�DQG�GHGXFWLEOH�DPRXQWV�RZHG�WR�XV�E\�SDWLHQWV�ZLWK�LQVXUDQFH��WKDW�ZH�GHHP�KLJKO\�FROOHFWLEOH��:H�OHYHUDJH�D
VWDWLVWLFDO�EDVHG�FROOHFWLRQV�PRGHO�WKDW�DOLJQV�RXU�RSHUDWLRQDO�FDSDFLW\�WR�PD[LPL]H�RXU�FROOHFWLRQV�SHUIRUPDQFH��:H�DUH�GHGLFDWHG�WR�PRGLI\LQJ�DQG�UHILQLQJ�RXU
SURFHVVHV�DV�QHHGHG��HQKDQFLQJ�RXU�WHFKQRORJ\�DQG�LPSURYLQJ�VWDII�WUDLQLQJ�WKURXJKRXW�WKH�UHYHQXH�F\FOH�SURFHVV�LQ�DQ�HIIRUW�WR�LQFUHDVH�FROOHFWLRQV�DQG�UHGXFH
DFFRXQWV�UHFHLYDEOH�

2YHU�WKH�ORQJHU�WHUP��VHYHUDO�RWKHU�LQLWLDWLYHV�ZH�KDYH�SUHYLRXVO\�DQQRXQFHG�VKRXOG�DOVR�KHOS�DGGUHVV�WKLV�FKDOOHQJH��)RU�H[DPSOH��RXU�&RPSDFW�ZLWK
8QLQVXUHG�3DWLHQWV��³&RPSDFW´��LV�GHVLJQHG�WR�RIIHU�PDQDJHG�FDUH�VW\OH�GLVFRXQWV�WR�FHUWDLQ�XQLQVXUHG�SDWLHQWV��ZKLFK�HQDEOHV�XV�WR�RIIHU�ORZHU�UDWHV�WR�WKRVH
SDWLHQWV�ZKR�KLVWRULFDOO\�KDG�EHHQ�FKDUJHG�VWDQGDUG�JURVV�FKDUJHV��$�VLJQLILFDQW�SRUWLRQ�RI�WKRVH�FKDUJHV�KDG�SUHYLRXVO\�EHHQ�ZULWWHQ�GRZQ�LQ�RXU�SURYLVLRQ�IRU
GRXEWIXO�DFFRXQWV��8QGHU�WKH�&RPSDFW��WKH�GLVFRXQW�RIIHUHG�WR�XQLQVXUHG�SDWLHQWV�LV�UHFRJQL]HG�DV�D�FRQWUDFWXDO�DOORZDQFH��ZKLFK�UHGXFHV�QHW�RSHUDWLQJ�UHYHQXHV�DW
WKH�WLPH�WKH�VHOI�SD\�DFFRXQWV�DUH�UHFRUGHG��7KH�XQLQVXUHG�SDWLHQW�DFFRXQWV��QHW�RI�FRQWUDFWXDO�DOORZDQFHV�UHFRUGHG��DUH�IXUWKHU�UHGXFHG�WR�WKHLU�QHW�UHDOL]DEOH�YDOXH
WKURXJK�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�EDVHG�RQ�KLVWRULFDO�FROOHFWLRQ�WUHQGV�IRU�VHOI�SD\�DFFRXQWV�DQG�RWKHU�IDFWRUV�WKDW�DIIHFW�WKH�HVWLPDWLRQ�SURFHVV�
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:H�DOVR�SURYLGH�FKDULW\�FDUH�WR�SDWLHQWV�ZKR�DUH�ILQDQFLDOO\�XQDEOH�WR�SD\�IRU�WKH�KHDOWKFDUH�VHUYLFHV�WKH\�UHFHLYH��0RVW�SDWLHQWV�ZKR�TXDOLI\�IRU�FKDULW\
FDUH�DUH�FKDUJHG�D�SHU�GLHP�DPRXQW�IRU�VHUYLFHV�UHFHLYHG��VXEMHFW�WR�D�FDS��([FHSW�IRU�WKH�SHU�GLHP�DPRXQWV��RXU�SROLF\�LV�QRW�WR�SXUVXH�FROOHFWLRQ�RI�DPRXQWV
GHWHUPLQHG�WR�TXDOLI\�DV�FKDULW\�FDUH��WKHUHIRUH��ZH�GR�QRW�UHSRUW�WKHVH�DPRXQWV�LQ�QHW�RSHUDWLQJ�UHYHQXHV��0RVW�VWDWHV�LQFOXGH�DQ�HVWLPDWH�RI�WKH�FRVW�RI�FKDULW\�FDUH
LQ�WKH�GHWHUPLQDWLRQ�RI�D�KRVSLWDO¶V�HOLJLELOLW\�IRU�0HGLFDLG�'6+�SD\PHQWV��7KHVH�SD\PHQWV�DUH�LQWHQGHG�WR�PLWLJDWH�RXU�FRVW�RI�XQFRPSHQVDWHG�FDUH��DV�ZHOO�DV
UHGXFHG�0HGLFDLG�IXQGLQJ�OHYHOV��*HQHUDOO\��RXU�PHWKRG�RI�PHDVXULQJ�WKH�HVWLPDWHG�FRVWV�XVHV�DGMXVWHG�VHOI�SD\�FKDULW\�SDWLHQW�GD\V�PXOWLSOLHG�E\�VHOHFWHG
RSHUDWLQJ�H[SHQVHV��ZKLFK�LQFOXGH�VDODULHV��ZDJHV�DQG�EHQHILWV��VXSSOLHV�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV�DQG�ZKLFK�H[FOXGH�WKH�FRVWV�RI�RXU�KHDOWK�SODQ�EXVLQHVVHV�
SHU�DGMXVWHG�SDWLHQW�GD\��7KH�DGMXVWHG�VHOI�SD\�FKDULW\�SDWLHQW�GD\V�UHSUHVHQWV�DFWXDO�VHOI�SD\�FKDULW\�SDWLHQW�GD\V�DGMXVWHG�WR�LQFOXGH�VHOI�SD\�FKDULW\�RXWSDWLHQW
VHUYLFHV�E\�PXOWLSO\LQJ�DFWXDO�VHOI�SD\�FKDULW\�SDWLHQW�GD\V�E\�WKH�VXP�RI�JURVV�VHOI�SD\�FKDULW\�LQSDWLHQW�UHYHQXHV�DQG�JURVV�VHOI�SD\�FKDULW\�RXWSDWLHQW�UHYHQXHV
DQG�GLYLGLQJ�WKH�UHVXOWV�E\�JURVV�VHOI�SD\�FKDULW\�LQSDWLHQW�UHYHQXHV��7KH�IROORZLQJ�WDEOH�VKRZV�RXU�HVWLPDWHG�FRVWV��EDVHG�RQ�VHOHFWHG�RSHUDWLQJ�H[SHQVHV��RI
FDULQJ�IRU�VHOI�SD\�SDWLHQWV�DQG�FKDULW\�FDUH�SDWLHQWV��DV�ZHOO�DV�UHYHQXHV�DWWULEXWDEOH�WR�'6+�DQG�RWKHU�VXSSOHPHQWDO�UHYHQXHV�ZH�UHFRJQL]HG��LQ�WKH�\HDUV�HQGHG
'HFHPEHU������������������DQG��������

� � <HDUV�(QGHG�'HFHPEHU����

� � ���� � ���� � ����
(VWLPDWHG�FRVWV�IRU� � � � � � �

6HOI�SD\�SDWLHQWV � � ��� � � ��� � � ���
&KDULW\�FDUH�SDWLHQWV � ��� � ��� � ���
7RWDO � � ��� � � ��� � � ���

0HGLFDLG�'6+�DQG�RWKHU�VXSSOHPHQWDO�UHYHQXHV � � ��� � � ��� � � ���

7KH�H[SDQVLRQ�RI�KHDOWK�LQVXUDQFH�FRYHUDJH�KDV�UHVXOWHG�LQ�DQ�LQFUHDVH�LQ�WKH�QXPEHU�RI�SDWLHQWV�XVLQJ�RXU�IDFLOLWLHV�ZKR�KDYH�HLWKHU�KHDOWK�LQVXUDQFH
H[FKDQJH�RU�JRYHUQPHQW�KHDOWKFDUH�LQVXUDQFH�SURJUDP�FRYHUDJH��+RZHYHU��ZH�FRQWLQXH�WR�KDYH�WR�SURYLGH�XQLQVXUHG�GLVFRXQWV�DQG�FKDULW\�FDUH�GXH�WR�WKH�IDLOXUH
RI�VWDWHV�WR�H[SDQG�0HGLFDLG�FRYHUDJH�DQG�IRU�SHUVRQV�OLYLQJ�LQ�WKH�FRXQWU\�ZKR�DUH�QRW�SHUPLWWHG�WR�HQUROO�LQ�D�KHDOWK�LQVXUDQFH�H[FKDQJH�RU�JRYHUQPHQW
KHDOWKFDUH�LQVXUDQFH�SURJUDP�
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7KH�IROORZLQJ�WZR�WDEOHV�VXPPDUL]H�RXU�FRQVROLGDWHG�QHW�RSHUDWLQJ�UHYHQXHV��RSHUDWLQJ�H[SHQVHV�DQG�RSHUDWLQJ�LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV��ERWK
LQ�GROODU�DPRXQWV�DQG�DV�SHUFHQWDJHV�RI�QHW�RSHUDWLQJ�UHYHQXHV��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1HW�RSHUDWLQJ�UHYHQXHV� � � � � �
*HQHUDO�KRVSLWDOV � ������ � � ������ � � �����
2WKHU�RSHUDWLRQV ����� � ����� � �����
1HW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV ������ � ������ � �����
/HVV�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV ����� � ����� � ����

1HW�RSHUDWLQJ�UHYHQXHV�� ������ � ������ � �����
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV ��� � ��� � ��
2SHUDWLQJ�H[SHQVHV� � � � � �

6DODULHV��ZDJHV�DQG�EHQHILWV ����� � ����� � ����
6XSSOLHV ����� � ����� � ����
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW ����� � ����� � �����
(OHFWURQLF�KHDOWK�UHFRUG�LQFHQWLYHV ��� � ���� � ��
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ��� � ��� � ��
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ��� � ��� � ���
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV �� � ��� � �����

*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ����� � ����� � �

2SHUDWLQJ�LQFRPH � ����� � � ����� � � �����

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1HW�RSHUDWLQJ�UHYHQXHV ������� � ������� � ²��
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV ����� � ����� � �����
2SHUDWLQJ�H[SHQVHV� � � � � �

6DODULHV��ZDJHV�DQG�EHQHILWV ������ � ������ � �����
6XSSOLHV ������ � ������ � �����
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW ������ � ������ � ������
(OHFWURQLF�KHDOWK�UHFRUG�LQFHQWLYHV ²�� � ������ � �����
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ����� � ����� � �����
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ����� � ����� � �����
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV ����� � ����� � ������
*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ������ � ������ � �����

2SHUDWLQJ�LQFRPH ����� � ����� � ������

1HW�RSHUDWLQJ�UHYHQXHV�RI�RXU�JHQHUDO�KRVSLWDOV�LQFOXGH�LQSDWLHQW�DQG�RXWSDWLHQW�UHYHQXHV�IRU�VHUYLFHV�SURYLGHG�E\�IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG
RWKHU�VHJPHQW��DV�ZHOO�DV�QRQSDWLHQW�UHYHQXHV��H�J���UHQWDO�LQFRPH��PDQDJHPHQW�IHH�UHYHQXH��DQG�LQFRPH�IURP�VHUYLFHV�VXFK�DV�FDIHWHULDV��JLIW�VKRSV�DQG�SDUNLQJ�
DQG�RWKHU�PLVFHOODQHRXV�UHYHQXH��1HW�RSHUDWLQJ�UHYHQXHV�RI�RWKHU�RSHUDWLRQV�IRU�WKH�SHULRGV�SUHVHQWHG�SULPDULO\�FRQVLVW�RI�UHYHQXHV�IURP�����SK\VLFLDQ�SUDFWLFHV�
����RXU�$PEXODWRU\�&DUH�VHJPHQW������VHUYLFHV�SURYLGHG�E\�&RQLIHU�WR�WKLUG�SDUWLHV�DQG�����RXU�KHDOWK�SODQV��PRVW�RI�ZKLFK�ZHUH�VROG�LQ�������5HYHQXHV�IURP�RXU
JHQHUDO�KRVSLWDOV�UHSUHVHQWHG�DSSUR[LPDWHO\�����DQG�����RI�RXU�WRWDO�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�IRU�WKH�\HDUV�HQGHG
'HFHPEHU����������DQG��������UHVSHFWLYHO\�

1HW�RSHUDWLQJ�UHYHQXHV�IURP�RXU�RWKHU�RSHUDWLRQV�ZHUH��������ELOOLRQ�DQG��������ELOOLRQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\�
7KH�GHFUHDVH�LQ�QHW�RSHUDWLQJ�UHYHQXHV�IURP�RWKHU�RSHUDWLRQV�GXULQJ������SULPDULO\�UHODWHG�WR�WKH�FHVVDWLRQ�RI�RSHUDWLRQV�RI�RXU�KHDOWK�SODQ�EXVLQHVVHV�LQ������
SDUWLDOO\�RIIVHW�E\�LQFUHDVHG�UHYHQXHV�IURP�WKH�UHYHQXH�F\FOH�VHUYLFHV�SURYLGHG�E\�&RQLIHU��DV�ZHOO�DV�UHYHQXHV�IURP�RXU�863,�MRLQW�YHQWXUH��(TXLW\�LQ�HDUQLQJV�RI
XQFRQVROLGDWHG�DIILOLDWHV�ZHUH������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\��7KH�LQFUHDVH�LQ�HTXLW\�LQ�HDUQLQJV�RI
XQFRQVROLGDWHG�DIILOLDWHV�LQ�WKH������SHULRG�FRPSDUHG�WR�WKH������SHULRG�SULPDULO\�UHODWHG�WR�RXU�863,�MRLQW�YHQWXUH�

��



7DEOH�RI�&RQWHQWV

7KH�IROORZLQJ�WDEOH�VKRZV�VHOHFWHG�RSHUDWLQJ�H[SHQVHV�RI�RXU�WKUHH�UHSRUWDEOH�EXVLQHVV�VHJPHQWV��,QIRUPDWLRQ�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU
VHJPHQW�LV�SUHVHQWHG�RQ�D�VDPH�KRVSLWDO�EDVLV��ZKLFK�LQFOXGHV�WKH�UHVXOWV�RI�RXU�VDPH�����KRVSLWDOV�RSHUDWHG�WKURXJKRXW�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG
�������2XU�VDPH�KRVSLWDO�LQIRUPDWLRQ�H[FOXGHV�WKH�UHVXOWV�RI�ILYH�*HRUJLD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�$SULO�����������RXU�7+23�7UDQVPRXQWDLQ�&DPSXV
WHDFKLQJ�KRVSLWDO��ZKLFK�ZH�RSHQHG�LQ�-DQXDU\������LQ�(O�3DVR���DQG�WKUHH�+RXVWRQ�DUHD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�$XJXVW�����������,Q�DGGLWLRQ�
DOWKRXJK�ZH�RSHUDWHG�&HQWHQQLDO��/DNH�3RLQWH��6XQQ\YDOH�DQG�:KLWH�5RFN�WKURXJKRXW�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������ZH�GR�QRW�FRQVROLGDWH�WKH
UHVXOWV�RI�RSHUDWLRQV�RI�WKHVH�KRVSLWDOV�EHFDXVH�ZH�GLYHVWHG�D�FRQWUROOLQJ�LQWHUHVW�LQ�WKHP�HIIHFWLYH�-DQXDU\���������

� � <HDUV�(QGHG�'HFHPEHU����

6HOHFWHG�2SHUDWLQJ�([SHQVHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�²�6DPH�+RVSLWDO � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ����� � � ����� � �����
6XSSOLHV � ����� � ����� � ������
2WKHU�RSHUDWLQJ�H[SHQVHV � ����� � ����� � ������
7RWDO � � ������ � � ������ � ������

$PEXODWRU\�&DUH � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ��� � �����
6XSSOLHV � ��� � ��� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV � ��� � ��� � �����
7RWDO � � ����� � � ����� � �����

&RQLIHU � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ��� � �����
6XSSOLHV � � � ² � �������
2WKHU�RSHUDWLQJ�H[SHQVHV � ��� � ��� � �����
7RWDO � � ����� � � ����� � �����

7RWDO � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ����� � � ����� � �����
6XSSOLHV � ����� � ����� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV � ����� � ����� � ������
7RWDO � � ������ � � ������ � ������

5HQW�OHDVH�H[SHQVH���� � � � � � �
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � ��� � � ��� � �����
$PEXODWRU\�&DUH � �� � �� � �����
&RQLIHU � �� � �� � �����
7RWDO � � ��� � � ��� � �����

� � �
���

,QFOXGHG�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV�

5(68/76�2)�23(5$7,216�%<�6(*0(17

2XU�RSHUDWLRQV�DUH�UHSRUWHG�XQGHU�WKUHH�VHJPHQWV��

� +RVSLWDO�2SHUDWLRQV�DQG�RWKHU��ZKLFK�LV�FRPSULVHG�RI�RXU�DFXWH�FDUH�KRVSLWDOV��DQFLOODU\�RXWSDWLHQW�IDFLOLWLHV��XUJHQW�FDUH�FHQWHUV��PLFURKRVSLWDOV�DQG
SK\VLFLDQ�SUDFWLFHV��$V�GHVFULEHG�LQ�1RWH���WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV���FHUWDLQ�RI�RXU�IDFLOLWLHV�DUH�FODVVLILHG�DV�KHOG�IRU
VDOH�DW�'HFHPEHU�����������

� $PEXODWRU\�&DUH��ZKLFK�LV�FRPSULVHG�RI�RXU�863,�MRLQW�YHQWXUH¶V�DPEXODWRU\�VXUJHU\�FHQWHUV��XUJHQW�FDUH�FHQWHUV��LPDJLQJ�FHQWHUV�DQG�VXUJLFDO
KRVSLWDOV��DV�ZHOO�DV�$VSHQ¶V�KRVSLWDOV�DQG�FOLQLFV��ZKLFK�DUH�FODVVLILHG�DV�KHOG�IRU�VDOH�DW�'HFHPEHU����������DV�GHVFULEHG�LQ�1RWH���WR�WKH
DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

� &RQLIHU��ZKLFK�SURYLGHV�KHDOWKFDUH�EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI�KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH
VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV��DV�ZHOO�DV�LQGLYLGXDO�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV��VHOI�LQVXUHG�RUJDQL]DWLRQV��KHDOWK�SODQV�DQG�RWKHU�HQWLWLHV����

��



7DEOH�RI�&RQWHQWV

+RVSLWDO�2SHUDWLRQV�DQG�2WKHU�6HJPHQW

7KH�IROORZLQJ�WDEOHV�VKRZ�RSHUDWLQJ�VWDWLVWLFV�RI�RXU�FRQWLQXLQJ�RSHUDWLRQV�KRVSLWDOV�DQG�UHODWHG�RXWSDWLHQW�IDFLOLWLHV�RQ�D�VDPH�KRVSLWDO�EDVLV��XQOHVV
RWKHUZLVH�LQGLFDWHG��ZKLFK�LQFOXGHV�WKH�UHVXOWV�RI�RXU�VDPH�����KRVSLWDOV�RSHUDWHG�WKURXJKRXW�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������2XU�VDPH�KRVSLWDO
LQIRUPDWLRQ�H[FOXGHV�WKH�UHVXOWV�RI�ILYH�*HRUJLD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�$SULO�����������RXU�7+23�7UDQVPRXQWDLQ�&DPSXV�WHDFKLQJ�KRVSLWDO��ZKLFK
ZH�RSHQHG�LQ�-DQXDU\������LQ�(O�3DVR���DQG�WKUHH�+RXVWRQ�DUHD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�$XJXVW�����������,Q�DGGLWLRQ��DOWKRXJK�ZH�RSHUDWHG
&HQWHQQLDO��/DNH�3RLQWH��6XQQ\YDOH�DQG�:KLWH�5RFN�WKURXJKRXW�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������ZH�GR�QRW�FRQVROLGDWH�WKH�UHVXOWV�RI�RSHUDWLRQV�RI
WKHVH�KRVSLWDOV�EHFDXVH�ZH�GLYHVWHG�D�FRQWUROOLQJ�LQWHUHVW�LQ�WKHP�HIIHFWLYH�-DQXDU\���������

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV��
� � <HDUV�(QGHG�'HFHPEHU����

$GPLVVLRQV��3DWLHQW�'D\V�DQG�6XUJHULHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1XPEHU�RI�KRVSLWDOV��DW�HQG�RI�SHULRG� � �� � �� � ² ���

7RWDO�DGPLVVLRQV � ������� � ������� � ������ �
$GMXVWHG�SDWLHQW�DGPLVVLRQV����� � ��������� � ��������� � ������ �
3D\LQJ�DGPLVVLRQV��H[FOXGHV�FKDULW\�DQG�XQLQVXUHG� � ������� � ������� � ������ �
&KDULW\�DQG�XQLQVXUHG�DGPLVVLRQV � ������ � ������ � ����� �
$GPLVVLRQV�WKURXJK�HPHUJHQF\�GHSDUWPHQW � ������� � ������� � ����� �
3D\LQJ�DGPLVVLRQV�DV�D�SHUFHQWDJH�RI�WRWDO�DGPLVVLRQV � ����� � ����� � ������ ���

&KDULW\�DQG�XQLQVXUHG�DGPLVVLRQV�DV�D�SHUFHQWDJH�RI�WRWDO�DGPLVVLRQV � ���� � ���� � ����� ���

(PHUJHQF\�GHSDUWPHQW�DGPLVVLRQV�DV�D�SHUFHQWDJH�RI�WRWDO�DGPLVVLRQV � ����� � ����� � ����� ���

6XUJHULHV�²�LQSDWLHQW � ������� � ������� � ������ �
6XUJHULHV�²�RXWSDWLHQW � ������� � ������� � ������ �

7RWDO�VXUJHULHV � ������� � ������� � ������ �
3DWLHQW�GD\V�²�WRWDO � ��������� � ��������� � ������ �
$GMXVWHG�SDWLHQW�GD\V����� � ��������� � ��������� � ������ �
$YHUDJH�OHQJWK�RI�VWD\��GD\V� � ���� � ���� � ������ �
/LFHQVHG�EHGV��DW�HQG�RI�SHULRG� � ������ � ������ � ������ �
$YHUDJH�OLFHQVHG�EHGV � ������ � ������ � ������ �
8WLOL]DWLRQ�RI�OLFHQVHG�EHGV����� � ����� � ����� � ������ ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ������DQG������DPRXQWV�VKRZQ�
��� $GMXVWHG�SDWLHQW�DGPLVVLRQV�GD\V�UHSUHVHQWV�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�DGMXVWHG�WR�LQFOXGH�RXWSDWLHQW�VHUYLFHV�SURYLGHG�E\�IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�E\

PXOWLSO\LQJ�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�E\�WKH�VXP�RI�JURVV�LQSDWLHQW�UHYHQXHV�DQG�RXWSDWLHQW�UHYHQXHV�DQG�GLYLGLQJ�WKH�UHVXOWV�E\�JURVV�LQSDWLHQW�UHYHQXHV�
��� 8WLOL]DWLRQ�RI�OLFHQVHG�EHGV�UHSUHVHQWV�SDWLHQW�GD\V�GLYLGHG�E\�QXPEHU�RI�GD\V�LQ�WKH�SHULRG�GLYLGHG�E\�DYHUDJH�OLFHQVHG�EHGV��

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU����

2XWSDWLHQW�9LVLWV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

7RWDO�YLVLWV � ��������� � ��������� � ������ �
3D\LQJ�YLVLWV��H[FOXGHV�FKDULW\�DQG�XQLQVXUHG� � ��������� � ��������� � ������ �
&KDULW\�DQG�XQLQVXUHG�YLVLWV � ������� � ������� � ������ �
(PHUJHQF\�GHSDUWPHQW�YLVLWV � ��������� � ��������� � ������ �
6XUJHU\�YLVLWV � ������� � ������� � ������ �
3D\LQJ�YLVLWV�DV�D�SHUFHQWDJH�RI�WRWDO�YLVLWV � ����� � ����� � ����� ���

&KDULW\�DQG�XQLQVXUHG�YLVLWV�DV�D�SHUFHQWDJH�RI�WRWDO�YLVLWV � ���� � ���� � ������ ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�

��
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� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU����

5HYHQXHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

7RWDO�VHJPHQW�QHW�RSHUDWLQJ�UHYHQXHV � � ������ � � ������ � ������
6HOHFWHG�DFXWH�FDUH�KRVSLWDOV�DQG�UHODWHG�RXWSDWLHQW�IDFLOLWLHV�UHYHQXH�GDWD � � � � � �
1HW�LQSDWLHQW�UHYHQXHV � � ������ � � ������ � ������
1HW�RXWSDWLHQW�UHYHQXHV � ����� � ����� � �����
1HW�SDWLHQW�UHYHQXHV � � ������ � � ������ � �����

� � � � � � �
6HOI�SD\�QHW�LQSDWLHQW�UHYHQXHV � � ��� � � ��� � �����
6HOI�SD\�QHW�RXWSDWLHQW�UHYHQXHV � ��� � ��� � ������
7RWDO�VHOI�SD\�UHYHQXHV � � ��� � � ��� � �����

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU����

5HYHQXHV�RQ�D�3HU�$GPLVVLRQ��3HU�3DWLHQW�'D\�DQG�3HU�9LVLW�%DVLV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1HW�LQSDWLHQW�UHYHQXH�SHU�DGPLVVLRQ � � ������ � � ������ � ����
1HW�LQSDWLHQW�UHYHQXH�SHU�SDWLHQW�GD\ � � ����� � � ����� � ����
1HW�RXWSDWLHQW�UHYHQXH�SHU�YLVLW � � ��� � � ��� � ����
1HW�SDWLHQW�UHYHQXH�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ����� � � ������ � � ������ � ����
1HW�SDWLHQW�UHYHQXH�SHU�DGMXVWHG�SDWLHQW�GD\����� � � ����� � � ����� � ����

� � ���� $GMXVWHG�SDWLHQW�DGPLVVLRQV�GD\V�UHSUHVHQWV�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�DGMXVWHG�WR�LQFOXGH�RXWSDWLHQW�VHUYLFHV�SURYLGHG�E\�IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�E\
PXOWLSO\LQJ�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�E\�WKH�VXP�RI�JURVV�LQSDWLHQW�UHYHQXHV�DQG�RXWSDWLHQW�UHYHQXHV�DQG�GLYLGLQJ�WKH�UHVXOWV�E\�JURVV�LQSDWLHQW�UHYHQXHV��

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU����

7RWDO�6HJPHQW�3URYLVLRQ�IRU�'RXEWIXO�$FFRXQWV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV � � ����� � � ����� � ���� �
3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ
IRU�GRXEWIXO�DFFRXQWV � ���� � ���� � ���� ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV �

� � <HDUV�(QGHG�'HFHPEHU���� �

7RWDO�6HJPHQW�6HOHFWHG�2SHUDWLQJ�([SHQVHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

6DODULHV��ZDJHV�DQG�EHQHILWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV � ����� � ����� � ����� ���

6XSSOLHV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV � ����� � ����� � ����� ���

2WKHU�RSHUDWLQJ�H[SHQVHV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV � ����� � ����� � ������ ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�

5HYHQXHV

6DPH�KRVSLWDO�QHW�RSHUDWLQJ�UHYHQXHV�GHFUHDVHG������PLOOLRQ���RU��������GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU������������7KH�GHFUHDVH�LQ�VDPH�KRVSLWDO�QHW�RSHUDWLQJ�UHYHQXHV�LQ�WKH������SHULRG�LV�SULPDULO\�GXH�WR�ORZHU�LQSDWLHQW�DQG�RXWSDWLHQW�YROXPHV��DV�ZHOO�DV
D�GHFUHDVH�LQ�RXU�RWKHU�RSHUDWLRQV�UHYHQXHV��SDUWLDOO\�RIIVHW�E\�LPSURYHG�WHUPV�RI�RXU�PDQDJHG�FDUH�FRQWUDFWV�DQG�LQFUHPHQWDO�QHW�UHYHQXHV�IURP�WKH�&DOLIRUQLD
SURYLGHU�IHH�SURJUDP�RI�����PLOOLRQ���6DPH�KRVSLWDO�QHW�LQSDWLHQW�UHYHQXHV�GHFUHDVHG�����PLOOLRQ���RU��������ZKLOH�VDPH�KRVSLWDO�DGPLVVLRQV�GHFUHDVHG������LQ�WKH
�����SHULRG�FRPSDUHG�WR�WKH������SHULRG��6DPH�KRVSLWDO�QHW�LQSDWLHQW�UHYHQXH�SHU�DGPLVVLRQ�LQFUHDVHG��������SULPDULO\�GXH�WR�WKH�LPSURYHG�WHUPV�RI�RXU�PDQDJHG
FDUH�FRQWUDFWV�DQG�YROXPH�JURZWK�LQ�KLJKHU�DFXLW\�VHUYLFH�OLQHV�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�SULRU�\HDU��6DPH�KRVSLWDO�QHW�RXWSDWLHQW
UHYHQXHV�LQFUHDVHG������PLOOLRQ���RU��������DQG�VDPH�KRVSLWDO�RXWSDWLHQW�YLVLWV�GHFUHDVHG������LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG

��
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'HFHPEHU������������*URZWK�LQ�RXWSDWLHQW�UHYHQXHV�ZDV�SULPDULO\�GULYHQ�E\�LPSURYHG�WHUPV�RI�RXU�PDQDJHG�FDUH�FRQWUDFWV��SDUWLDOO\�RIIVHW�E\�GHFUHDVHG�RXWSDWLHQW
YROXPH�OHYHOV��6DPH�KRVSLWDO�QHW�RXWSDWLHQW�UHYHQXH�SHU�YLVLW�LQFUHDVHG������SULPDULO\�GXH�WR�WKH�LPSURYHG�WHUPV�RI�RXU�PDQDJHG�FDUH�FRQWUDFWV�

3URYLVLRQ�IRU�'RXEWIXO�$FFRXQWV

6DPH�KRVSLWDO�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�ZDV������DQG������IRU
WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\��7KH�LQFUHDVH�LQ�WKH������SHULRG�FRPSDUHG�WR�WKH������SHULRG�ZDV�GULYHQ�E\�LQFUHDVHV�LQ�XQLQVXUHG
UHYHQXHV�DQG�YROXPHV��DV�ZHOO�DV�KLJKHU�SDWLHQW�FR�SD\V�DQG�GHGXFWLEOHV���7KH�IROORZLQJ�WDEOH�VKRZV�WKH�QHW�DFFRXQWV�UHFHLYDEOH�DQG�DOORZDQFH�IRU�GRXEWIXO
DFFRXQWV�E\�SD\HU�DW�'HFHPEHU����������DQG�������

� 'HFHPEHU��������� � 'HFHPEHU���������

�

$FFRXQWV
5HFHLYDEOH�%HIRUH

$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV �

$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV � ��1HW �

$FFRXQWV
5HFHLYDEOH�%HIRUH

$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV �

$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV � 1HW

0HGLFDUH � ��� � � ² � � ��� � � ��� � � ² � � ���
0HGLFDLG �� � ² � �� � ��� � ² � ���
1HW�FRVW�UHSRUW�VHWWOHPHQWV�UHFHLYDEOH��SD\DEOH��DQG
YDOXDWLRQ�DOORZDQFHV � � ² � � � ���� � ² � ����

0DQDJHG�FDUH ����� � ��� � ����� � ����� � ��� � �����
6HOI�SD\�XQLQVXUHG ��� � ��� � �� � ��� � ��� � ��
6HOI�SD\�EDODQFH�DIWHU�LQVXUDQFH ��� � ��� � �� � ��� � ��� � ��
(VWLPDWHG�IXWXUH�UHFRYHULHV ��� � ² � ��� � ��� � ² � ���
2WKHU�SD\HUV ��� � ��� � ��� � ��� � ��� � ���
7RWDO�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU ����� � ��� � ����� � ����� � ��� � �����
$PEXODWRU\�&DUH ��� � �� � ��� � ��� � �� � ���
7RWDO�GLVFRQWLQXHG�RSHUDWLRQV � � ² � � � � � ² � �

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

$�VLJQLILFDQW�SRUWLRQ�RI�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�UHODWHV�WR�VHOI�SD\�SDWLHQWV��DV�ZHOO�DV�FR�SD\V�DQG�GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV�ZLWK
LQVXUDQFH��&ROOHFWLRQ�RI�DFFRXQWV�UHFHLYDEOH�KDV�EHHQ�D�NH\�DUHD�RI�IRFXV��SDUWLFXODUO\�RYHU�WKH�SDVW�VHYHUDO�\HDUV��$W�'HFHPEHU������������RXU�+RVSLWDO�2SHUDWLRQV
DQG�RWKHU�VHJPHQW�FROOHFWLRQ�UDWH�RQ�VHOI�SD\�DFFRXQWV�ZDV�DSSUR[LPDWHO\���������2XU�VHOI�SD\�FROOHFWLRQ�UDWH�LQFOXGHV�SD\PHQWV�PDGH�E\�SDWLHQWV��LQFOXGLQJ�FR�
SD\V�DQG�GHGXFWLEOHV�SDLG�E\�SDWLHQWV�ZLWK�LQVXUDQFH��%DVHG�RQ�RXU�DFFRXQWV�UHFHLYDEOH�IURP�VHOI�SD\�SDWLHQWV�DQG�FR�SD\V�DQG�GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV
ZLWK�LQVXUDQFH�DW�'HFHPEHU������������D�����GHFUHDVH�RU�LQFUHDVH�LQ�RXU�VHOI�SD\�FROOHFWLRQ�UDWH��RU�DSSUR[LPDWHO\�����ZKLFK�ZH�EHOLHYH�FRXOG�EH�D�UHDVRQDEO\
OLNHO\�FKDQJH��ZRXOG�UHVXOW�LQ�DQ�XQIDYRUDEOH�RU�IDYRUDEOH�DGMXVWPHQW�WR�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�RI�DSSUR[LPDWHO\����PLOOLRQ���

3D\PHQW�SUHVVXUH�IURP�PDQDJHG�FDUH�SD\HUV�DOVR�DIIHFWV�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV��:H�W\SLFDOO\�H[SHULHQFH�RQJRLQJ�PDQDJHG�FDUH�SD\PHQW
GHOD\V�DQG�GLVSXWHV��KRZHYHU��ZH�FRQWLQXH�WR�ZRUN�ZLWK�WKHVH�SD\HUV�WR�REWDLQ�DGHTXDWH�DQG�WLPHO\�UHLPEXUVHPHQW�IRU�RXU�VHUYLFHV��2XU�HVWLPDWHG�+RVSLWDO
2SHUDWLRQV�DQG�RWKHU�VHJPHQW�FROOHFWLRQ�UDWH�IURP�PDQDJHG�FDUH�SD\HUV�ZDV�DSSUR[LPDWHO\�������DW�'HFHPEHU�����������

:H�PDQDJH�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�XVLQJ�KRVSLWDO�VSHFLILF�JRDOV�DQG�EHQFKPDUNV�VXFK�DV�����WRWDO�FDVK�FROOHFWLRQV������SRLQW�RI�VHUYLFH�FDVK
FROOHFWLRQV������$5�'D\V�DQG�����DFFRXQWV�UHFHLYDEOH�E\�DJLQJ�FDWHJRU\��7KH�IROORZLQJ�WDEOHV�SUHVHQW�WKH�DSSUR[LPDWH�DJLQJ�E\�SD\HU�RI�RXU�QHW�DFFRXQWV
UHFHLYDEOH�IURP�WKH�FRQWLQXLQJ�RSHUDWLRQV�RI�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�RI��������ELOOLRQ�DQG��������ELOOLRQ�DW�'HFHPEHU����������DQG�������
UHVSHFWLYHO\��H[FOXGLQJ�FRVW�UHSRUW�VHWWOHPHQWV�UHFHLYDEOH��SD\DEOH��DQG�YDOXDWLRQ�DOORZDQFHV�RI����PLOOLRQ�DQG�������PLOOLRQ�DW�'HFHPEHU����������DQG�������
UHVSHFWLYHO\�

��



7DEOH�RI�&RQWHQWV

� 'HFHPEHU���������

� 0HGLFDUH � 0HGLFDLG �
0DQDJHG
&DUH �

,QGHPQLW\�
6HOI�3D\
DQG�2WKHU � 7RWDO

�����GD\V ��� � ��� � ��� � ��� � ���
�������GD\V �� � ��� � ��� � ��� � ���
��������GD\V �� � ��� � �� � �� � ��
2YHU�����GD\V �� � �� � ��� � ��� � ���

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

� 'HFHPEHU���������

� 0HGLFDUH � 0HGLFDLG �
0DQDJHG
&DUH �

,QGHPQLW\�
6HOI�3D\
DQG�2WKHU � 7RWDO

�����GD\V ��� � ��� � ��� � ��� � ���
�������GD\V �� � ��� � ��� � ��� � ���
��������GD\V �� � �� � �� � ��� � ��
2YHU�����GD\V �� � �� � ��� � ��� � ���

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

&RQLIHU�FRQWLQXHV�WR�LPSOHPHQW�UHYHQXH�F\FOH�LQLWLDWLYHV�WR�LPSURYH�FDVK�IORZ��7KHVH�LQLWLDWLYHV�DUH�IRFXVHG�RQ�VWDQGDUGL]LQJ�DQG�LPSURYLQJ�ERWK�SDWLHQW
DFFHVV�SURFHVVHV��LQFOXGLQJ�SUH�UHJLVWUDWLRQ��UHJLVWUDWLRQ��YHULILFDWLRQ�RI�HOLJLELOLW\�DQG�EHQHILWV��OLDELOLW\�LGHQWLILFDWLRQ�DQG�FROOHFWLRQ�DW�SRLQW�RI�VHUYLFH��DQG
ILQDQFLDO�FRXQVHOLQJ�DQG�DFFRXQWV�UHFHLYDEOH�SURFHVVHV��LQFOXGLQJ�ELOOLQJ�DQG�IROORZ�XS��7KHVH�LQLWLDWLYHV�DUH�LQWHQGHG�WR�UHGXFH�GHQLDOV��LPSURYH�VHUYLFH�OHYHOV�WR
SDWLHQWV�DQG�LQFUHDVH�WKH�TXDOLW\�RI�DFFRXQWV�WKDW�HQG�XS�LQ�DFFRXQWV�UHFHLYDEOH��$OWKRXJK�ZH�FRQWLQXH�WR�IRFXV�RQ�LPSURYLQJ�RXU�PHWKRGRORJ\�IRU�HYDOXDWLQJ�WKH
FROOHFWDELOLW\�RI�RXU�DFFRXQWV�UHFHLYDEOH��ZH�PD\�LQFXU�IXWXUH�FKDUJHV�LI�WKHUH�DUH�XQIDYRUDEOH�FKDQJHV�LQ�WKH�WUHQGV�DIIHFWLQJ�WKH�QHW�UHDOL]DEOH�YDOXH�RI�RXU
DFFRXQWV�UHFHLYDEOH�

$W�'HFHPEHU������������ZH�KDG�D�FXPXODWLYH�WRWDO�RI�SDWLHQW�DFFRXQW�DVVLJQPHQWV�WR�&RQLIHU�RI�DSSUR[LPDWHO\��������ELOOLRQ�UHODWHG�WR�RXU�FRQWLQXLQJ
RSHUDWLRQV��7KHVH�DFFRXQWV�KDYH�DOUHDG\�EHHQ�ZULWWHQ�RII�DQG�DUH�QRW�LQFOXGHG�LQ�RXU�UHFHLYDEOHV�RU�LQ�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV��KRZHYHU��DQ�HVWLPDWH�RI
IXWXUH�UHFRYHULHV�IURP�DOO�WKH�DFFRXQWV�DVVLJQHG�WR�&RQLIHU�LV�GHWHUPLQHG�EDVHG�RQ�RXU�KLVWRULFDO�H[SHULHQFH�DQG�UHFRUGHG�LQ�DFFRXQWV�UHFHLYDEOH�

3DWLHQW�DGYRFDWHV�IURP�&RQLIHU¶V�0HGLFDLG�(OLJLELOLW\�3URJUDP��³0(3´��VFUHHQ�SDWLHQWV�LQ�WKH�KRVSLWDO�WR�GHWHUPLQH�ZKHWKHU�WKRVH�SDWLHQWV�PHHW
HOLJLELOLW\�UHTXLUHPHQWV�IRU�ILQDQFLDO�DVVLVWDQFH�SURJUDPV��7KH\�DOVR�H[SHGLWH�WKH�SURFHVV�RI�DSSO\LQJ�IRU�WKHVH�JRYHUQPHQW�SURJUDPV��5HFHLYDEOHV�IURP�SDWLHQWV
ZKR�DUH�SRWHQWLDOO\�HOLJLEOH�IRU�0HGLFDLG�DUH�FODVVLILHG�DV�0HGLFDLG�SHQGLQJ��XQGHU�WKH�0(3��ZLWK�DSSURSULDWH�FRQWUDFWXDO�DOORZDQFHV�UHFRUGHG��%DVHG�RQ�UHFHQW
WUHQGV��DSSUR[LPDWHO\�����RI�DOO�DFFRXQWV�LQ�WKH�0(3�DUH�XOWLPDWHO\�DSSURYHG�IRU�EHQHILWV�XQGHU�D�JRYHUQPHQW�SURJUDP��VXFK�DV�0HGLFDLG��7KH�IROORZLQJ�WDEOH
VKRZV�WKH�DSSUR[LPDWH�DPRXQW�RI�DFFRXQWV�UHFHLYDEOH�LQ�WKH�0(3�VWLOO�DZDLWLQJ�GHWHUPLQDWLRQ�RI�HOLJLELOLW\�XQGHU�D�JRYHUQPHQW�SURJUDP�DW�'HFHPEHU����������DQG
�����E\�DJLQJ�FDWHJRU\�IRU�WKH�KRVSLWDOV�FXUUHQWO\�LQ�WKH�SURJUDP��

� ���� � ����
�����GD\V� � �� � � ��
�������GD\V �� � ��
��������GD\V � � �
2YHU�����GD\V � � �

7RWDO�� � ��� � � ���

6DODULHV��:DJHV�DQG�%HQHILWV

6DPH�KRVSLWDO�VDODULHV��ZDJHV�DQG�EHQHILWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�LQFUHDVHG�E\�����EDVLV�SRLQWV�WR�������LQ�WKH�\HDU�HQGHG
'HFHPEHU����������FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ��������:KLOH�VDPH�KRVSLWDO�QHW�RSHUDWLQJ�UHYHQXHV�GHFUHDVHG������LQ�WKH�\HDU�HQGHG�'HFHPEHU���������
FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU������������VDPH�KRVSLWDO�VDODULHV��ZDJHV�DQG�EHQHILWV�LQFUHDVHG�E\������LQ�WKH������SHULRG�FRPSDUHG�WR�WKH������SHULRG�
7KH�LQFUHDVH�LQ�VDPH�KRVSLWDO�VDODULHV��ZDJHV�DQG�EHQHILWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�ZDV�SULPDULO\�GXH�WR�DQQXDO�PHULW�LQFUHDVHV�IRU�FHUWDLQ�RI�RXU
HPSOR\HHV��LQFUHDVHG�HPSOR\HH�KHDOWK�EHQHILWV�FRVWV�DQG�WKH�HIIHFW�RI�ORZHU�YROXPHV�RQ�RSHUDWLQJ�OHYHUDJH�GXH�WR�FHUWDLQ�IL[HG�VWDIILQJ�FRVWV��6DODULHV��ZDJHV�DQG
EHQHILWV�H[SHQVH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������LQFOXGHG�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�RI������PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\�

��
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$W�'HFHPEHU������������DSSUR[LPDWHO\�����RI�WKH�HPSOR\HHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�UHSUHVHQWHG�E\�ODERU�XQLRQV��7KHUH�ZHUH
QR�XQLRQL]HG�HPSOR\HHV�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG�OHVV�WKDQ����RI�&RQLIHU¶V�HPSOR\HHV�EHORQJ�WR�D�XQLRQ��8QLRQL]HG�HPSOR\HHV�±�SULPDULO\�UHJLVWHUHG
QXUVHV�DQG�VHUYLFH��WHFKQLFDO�DQG�PDLQWHQDQFH�ZRUNHUV�±�DUH�ORFDWHG�DW����RI�RXU�KRVSLWDOV��WKH�PDMRULW\�RI�ZKLFK�DUH�LQ�&DOLIRUQLD��)ORULGD�DQG�0LFKLJDQ��:H
FXUUHQWO\�KDYH�VL[�H[SLUHG�FRQWUDFWV�FRYHULQJ�DSSUR[LPDWHO\�����RI�RXU�XQLRQL]HG�HPSOR\HHV�DQG�DUH�RU�ZLOO�EH�QHJRWLDWLQJ�UHQHZDOV�XQGHU�H[WHQVLRQ�DJUHHPHQWV�
:H�DUH�DOVR�QHJRWLDWLQJ��RU�ZLOO�VRRQ�QHJRWLDWH��VL[�ILUVW�FRQWUDFWV�DW�IRXU�KRVSLWDOV�ZKHUH�HPSOR\HHV�UHFHQWO\�VHOHFWHG�XQLRQ�UHSUHVHQWDWLRQ��WKHVH�FRQWUDFWV�FRYHU
QHDUO\�����RI�RXU�XQLRQL]HG�HPSOR\HHV��$W�WKLV�WLPH��ZH�DUH�XQDEOH�WR�SUHGLFW�WKH�RXWFRPH�RI�WKH�QHJRWLDWLRQV��EXW�LQFUHDVHV�LQ�VDODULHV��ZDJHV�DQG�EHQHILWV�FRXOG
UHVXOW�IURP�WKHVH�DJUHHPHQWV��)XUWKHUPRUH��WKHUH�LV�D�SRVVLELOLW\�WKDW�VWULNHV�FRXOG�RFFXU�GXULQJ�WKH�QHJRWLDWLRQ�SURFHVV��ZKLFK�FRXOG�LQFUHDVH�RXU�ODERU�FRVWV�DQG
KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�SDWLHQW�DGPLVVLRQV�DQG�QHW�RSHUDWLQJ�UHYHQXHV��2UJDQL]LQJ�DFWLYLWLHV�E\�ODERU�XQLRQV�FRXOG�LQFUHDVH�RXU�OHYHO�RI�XQLRQ�UHSUHVHQWDWLRQ
LQ�IXWXUH�SHULRGV�

6XSSOLHV

6DPH�KRVSLWDO�VXSSOLHV�H[SHQVH�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�LQFUHDVHG�E\����EDVLV�SRLQWV�WR�������LQ�WKH�\HDU�HQGHG�'HFHPEHU���������
FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ��������6XSSOLHV�H[SHQVH�ZDV�LPSDFWHG�E\�JURZWK�LQ�RXU�KLJKHU�DFXLW\�VXSSO\�LQWHQVLYH�VXUJLFDO�VHUYLFHV��SDUWLDOO\�RIIVHW�E\�WKH
EHQHILWV�RI�WKH�JURXS�SXUFKDVLQJ�VWUDWHJLHV�DQG�VXSSOLHV�PDQDJHPHQW�VHUYLFHV�ZH�XWLOL]H�WR�UHGXFH�FRVWV�

:H�VWULYH�WR�FRQWURO�VXSSOLHV�H[SHQVH�WKURXJK�SURGXFW�VWDQGDUGL]DWLRQ��FRQWUDFW�FRPSOLDQFH��LPSURYHG�XWLOL]DWLRQ��EXON�SXUFKDVHV�DQG�RSHUDWLRQDO
LPSURYHPHQWV��7KH�LWHPV�RI�FXUUHQW�FRVW�UHGXFWLRQ�IRFXV�FRQWLQXH�WR�EH�FDUGLDF�VWHQWV�DQG�SDFHPDNHUV��RUWKRSHGLFV�DQG�LPSODQWV��DQG�KLJK�FRVW�SKDUPDFHXWLFDOV�

2WKHU�2SHUDWLQJ�([SHQVHV��1HW

6DPH�KRVSLWDO�RWKHU�RSHUDWLQJ�H[SHQVHV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�GHFUHDVHG�E\�����EDVLV�SRLQWV�WR�������LQ�WKH�\HDU�HQGHG
'HFHPEHU����������FRPSDUHG�WR�������LQ�WKH�VDPH�SHULRG�LQ��������6DPH�KRVSLWDO�RWKHU�RSHUDWLQJ�H[SHQVHV�GHFUHDVHG�E\������PLOOLRQ���RU��������DQG�QHW
RSHUDWLQJ�UHYHQXHV�GHFUHDVHG�E\������PLOOLRQ���RU��������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU�����������7KH�FKDQJHV�LQ
RWKHU�RSHUDWLQJ�H[SHQVHV�LQFOXGHG�

� GHFUHDVHG�H[SHQVHV�DVVRFLDWHG�ZLWK�RXU�KHDOWK�SODQ�EXVLQHVVHV�RI������PLOOLRQ�GXH�WR�WKH�VDOH�DQG�ZLQG�GRZQ�RI�WKRVH�EXVLQHVVHV�LQ�������ZKLFK
GHFUHDVHV�ZHUH�RIIVHW�E\�GHFUHDVHG�KHDOWK�SODQ�UHYHQXHV��DQG

� LQFUHDVHG�JDLQV�RQ�VDOHV�RI�IL[HG�DVVHWV�RI�����PLOOLRQ�SULPDULO\�GXH�WR�WKH�VDOH�RI�RXU�KRPH�KHDOWK�DQG�KRVSLFH�DVVHWV��SDUWLDOO\�RIIVHW�E\

� LQFUHDVHG�FRVWV�DVVRFLDWHG�ZLWK�IXQGLQJ�LQGLJHQW�FDUH�VHUYLFHV�E\�KRVSLWDOV�ZH�RSHUDWHG�WKURXJKRXW�ERWK�SHULRGV�RI�����PLOOLRQ���ZKLFK�FRVWV�ZHUH
VXEVWDQWLDOO\�RIIVHW�E\�DGGLWLRQDO�QHW�SDWLHQW�UHYHQXHV�

� LQFUHDVHG�PHGLFDO�IHHV�RI�����PLOOLRQ���DQG

� LQFUHDVHG�PDOSUDFWLFH�H[SHQVH�RI�����PLOOLRQ��

6DPH�KRVSLWDO�PDOSUDFWLFH�H[SHQVH�LQ�WKH������SHULRG�LQFOXGHG�D�IDYRUDEOH�DGMXVWPHQW�RI�DSSUR[LPDWHO\����PLOOLRQ�IURP�WKH�HLJKW��EDVLV�SRLQW�LQFUHDVH�LQ�WKH
LQWHUHVW�UDWH�XVHG�WR�HVWLPDWH�WKH�GLVFRXQWHG�SUHVHQW�YDOXH�RI�SURMHFWHG�IXWXUH�PDOSUDFWLFH�OLDELOLWLHV�FRPSDUHG�WR�D�IDYRUDEOH�DGMXVWPHQW�RI�DSSUR[LPDWHO\���
PLOOLRQ�IURP�WKH����EDVLV�SRLQW�LQFUHDVH�LQ�WKH�LQWHUHVW�UDWH�LQ�WKH������SHULRG�

$PEXODWRU\�&DUH�6HJPHQW

2XU�$PEXODWRU\�&DUH�VHJPHQW�LV�FRPSULVHG�RI�RXU�863,�MRLQW�YHQWXUH¶V�DPEXODWRU\�VXUJHU\�FHQWHUV��XUJHQW�FDUH�FHQWHUV��LPDJLQJ�FHQWHUV�DQG�VXUJLFDO
KRVSLWDOV��DV�ZHOO�DV�$VSHQ¶V�KRVSLWDOV�DQG�FOLQLFV��2XU�863,�MRLQW�YHQWXUH�RSHUDWHV�LWV�VXUJLFDO�IDFLOLWLHV�LQ�SDUWQHUVKLS�ZLWK�ORFDO�SK\VLFLDQV�DQG��LQ�PDQ\�RI�WKHVH
IDFLOLWLHV��D�KHDOWKFDUH�V\VWHP�SDUWQHU��:H�KROG�DQ�RZQHUVKLS�LQWHUHVW�LQ�HDFK�IDFLOLW\��ZLWK�HDFK�EHLQJ�RSHUDWHG�WKURXJK�D�VHSDUDWH�OHJDO�HQWLW\��7KH�MRLQW�YHQWXUH
RSHUDWHV�IDFLOLWLHV�RQ�D�GD\�WR�GD\�EDVLV�WKURXJK�PDQDJHPHQW�VHUYLFHV�FRQWUDFWV��2XU�VRXUFHV�RI�HDUQLQJV�IURP�HDFK�IDFLOLW\�FRQVLVW�RI�

� PDQDJHPHQW�VHUYLFHV�UHYHQXHV��FRPSXWHG�DV�D�SHUFHQWDJH�RI�HDFK�IDFLOLW\¶V�QHW�UHYHQXHV��RIWHQ�QHW�RI�EDG�GHEW�H[SHQVH���DQG

��
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� RXU�VKDUH�RI�HDFK�IDFLOLW\¶V�QHW�LQFRPH��ORVV���ZKLFK�LV�FRPSXWHG�E\�PXOWLSO\LQJ�WKH�IDFLOLW\¶V�QHW�LQFRPH��ORVV��WLPHV�WKH�SHUFHQWDJH�RI�HDFK�IDFLOLW\¶V
HTXLW\�LQWHUHVWV�RZQHG�E\�RXU�863,�MRLQW�YHQWXUH�

2XU�UROH�DV�DQ�RZQHU�DQG�GD\�WR�GD\�PDQDJHU�SURYLGHV�XV�ZLWK�VLJQLILFDQW�LQIOXHQFH�RYHU�WKH�RSHUDWLRQV�RI�HDFK�IDFLOLW\��,Q�PDQ\�RI�WKH�IDFLOLWLHV�RXU
$PEXODWRU\�&DUH�VHJPHQW�RSHUDWHV�������RI�����IDFLOLWLHV�DW�'HFHPEHU�������������WKLV�LQIOXHQFH�GRHV�QRW�UHSUHVHQW�FRQWURO�RI�WKH�IDFLOLW\��VR�ZH�DFFRXQW�IRU�RXU
LQYHVWPHQWV�LQ�WKHVH�IDFLOLWLHV�XQGHU�WKH�HTXLW\�PHWKRG�DV�XQFRQVROLGDWHG�DIILOLDWHV��:H�FRQWURO������RI�WKH�IDFLOLWLHV�RXU�$PEXODWRU\�&DUH�VHJPHQW�RSHUDWHV��DQG�ZH
DFFRXQW�IRU�WKHVH�LQYHVWPHQWV�DV�FRQVROLGDWHG�VXEVLGLDULHV��2XU�QHW�HDUQLQJV�IURP�D�IDFLOLW\�DUH�WKH�VDPH�XQGHU�HLWKHU�PHWKRG��EXW�WKH�FODVVLILFDWLRQ�RI�WKRVH
HDUQLQJV�GLIIHUV��)RU�FRQVROLGDWHG�VXEVLGLDULHV��RXU�ILQDQFLDO�VWDWHPHQWV�UHIOHFW������RI�WKH�UHYHQXHV�DQG�H[SHQVHV�RI�WKH�VXEVLGLDULHV��DIWHU�WKH�HOLPLQDWLRQ�RI
LQWHUFRPSDQ\�DPRXQWV��7KH�QHW�SURILW�DWWULEXWDEOH�WR�RZQHUV�RWKHU�WKDQ�XV�LV�FODVVLILHG�ZLWKLQ�³QHW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV�´

)RU�XQFRQVROLGDWHG�DIILOLDWHV��RXU�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�UHIOHFW�RXU�HDUQLQJV�LQ�WZR�OLQH�LWHPV�

� HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�²RXU�VKDUH�RI�WKH�QHW�LQFRPH�RI�HDFK�IDFLOLW\��ZKLFK�LV�EDVHG�RQ�WKH�IDFLOLW\¶V�QHW�LQFRPH�DQG�WKH
SHUFHQWDJH�RI�WKH�IDFLOLW\¶V�RXWVWDQGLQJ�HTXLW\�LQWHUHVWV�RZQHG�E\�RXU�863,�MRLQW�YHQWXUH��DQG

� PDQDJHPHQW�DQG�DGPLQLVWUDWLYH�VHUYLFHV�UHYHQXHV��ZKLFK�LV�LQFOXGHG�LQ�RXU�QHW�RSHUDWLQJ�UHYHQXHV�²LQFRPH�ZH�HDUQ�LQ�H[FKDQJH�IRU�PDQDJLQJ�WKH
GD\�WR�GD\�RSHUDWLRQV�RI�HDFK�IDFLOLW\��XVXDOO\�TXDQWLILHG�DV�D�SHUFHQWDJH�RI�HDFK�IDFLOLW\¶V�QHW�UHYHQXHV�OHVV�EDG�GHEW�H[SHQVH�

2XU�$PEXODWRU\�&DUH�RSHUDWLQJ�LQFRPH�LV�GULYHQ�E\�WKH�SHUIRUPDQFH�RI�DOO�IDFLOLWLHV�RXU�863,�MRLQW�YHQWXUH�RSHUDWHV�DQG�E\�WKH�MRLQW�YHQWXUH¶V�RZQHUVKLS
LQWHUHVWV�LQ�WKRVH�IDFLOLWLHV��EXW�RXU�LQGLYLGXDO�UHYHQXH�DQG�H[SHQVH�OLQH�LWHPV�FRQWDLQ�RQO\�FRQVROLGDWHG�EXVLQHVVHV��ZKLFK�UHSUHVHQW�����RI�WKRVH�IDFLOLWLHV��7KLV
WUDQVODWHV�WR�WUHQGV�LQ�FRQVROLGDWHG�RSHUDWLQJ�LQFRPH�WKDW�RIWHQ�GR�QRW�FRUUHVSRQG�ZLWK�FKDQJHV�LQ�FRQVROLGDWHG�UHYHQXHV�DQG�H[SHQVHV�

<HDU�(QGHG�'HFHPEHU����������&RPSDUHG�WR�WKH�<HDU�(QGHG�'HFHPEHU���������

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�FHUWDLQ�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�LWHPV�IRU�WKH�SHULRGV�LQGLFDWHG�

� � <HDUV�(QGHG�'HFHPEHU����

$PEXODWRU\�&DUH�5HVXOWV�RI�2SHUDWLRQV � ���� � ����
1HW�RSHUDWLQJ�UHYHQXHV � � ����� � � �����
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV � � ��� � � ���
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ���
6XSSOLHV � � ��� � � ���
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW � � ��� � � ���

2XU�$PEXODWRU\�&DUH�QHW�RSHUDWLQJ�UHYHQXHV�LQFUHDVHG�E\������PLOOLRQ���RU��������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU������������7KH�JURZWK�LQ������UHYHQXHV�ZDV�SULPDULO\�GULYHQ�E\�LQFUHDVHV�IURP�DFTXLVLWLRQV�RI������PLOOLRQ�

6DODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH�LQFUHDVHG�E\�����PLOOLRQ���RU��������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU������������7KH������LQFUHDVH�ZDV�SULPDULO\�GULYHQ�E\�VDODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH�IURP�DFTXLVLWLRQV�RI�����PLOOLRQ�

6XSSOLHV�H[SHQVH�LQFUHDVHG�E\�����PLOOLRQ���RU��������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU������������7KH�����
LQFUHDVH�ZDV�SULPDULO\�GXH�WR�VXSSOLHV�H[SHQVH�IURP�DFTXLVLWLRQV�RI�����PLOOLRQ�

2WKHU�RSHUDWLQJ�H[SHQVHV�LQFUHDVHG�E\�����PLOOLRQ���RU��������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU�����������
7KH������LQFUHDVH�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV�ZDV�GULYHQ�E\�RWKHU�RSHUDWLQJ�H[SHQVHV�IURP�DFTXLVLWLRQV�RI�����PLOOLRQ��SDUWLDOO\�RIIVHW�E\�GHFUHDVHV�LQ�VDPH�
IDFLOLW\�RWKHU�RSHUDWLQJ�H[SHQVHV�RI����PLOOLRQ�

)DFLOLW\�*URZWK

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�FKDQJHV�LQ�RXU�VDPH�IDFLOLW\�UHYHQXH�\HDU�RYHU�\HDU�RQ�D�SUR�IRUPD�V\VWHPZLGH�EDVLV��ZKLFK�LQFOXGHV�ERWK�FRQVROLGDWHG�DQG
XQFRQVROLGDWHG��HTXLW\�PHWKRG��IDFLOLWLHV��:KLOH�ZH�GR�QRW�UHFRUG�WKH�UHYHQXHV�RI�XQFRQVROLGDWHG�IDFLOLWLHV��ZH�EHOLHYH�WKLV�LQIRUPDWLRQ�LV�LPSRUWDQW�LQ
XQGHUVWDQGLQJ�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�RXU

��



7DEOH�RI�&RQWHQWV

$PEXODWRU\�&DUH�VHJPHQW�EHFDXVH�WKHVH�UHYHQXHV�DUH�WKH�EDVLV�IRU�FDOFXODWLQJ�RXU�PDQDJHPHQW�VHUYLFHV�UHYHQXHV�DQG��WRJHWKHU�ZLWK�WKH�H[SHQVHV�RI�RXU
XQFRQVROLGDWHG�IDFLOLWLHV��DUH�WKH�EDVLV�IRU�RXU�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�

$PEXODWRU\�&DUH�)DFLOLW\�*URZWK � <HDU�(QGHG�'HFHPEHU���������
1HW�UHYHQXHV � ����
&DVHV � ����
1HW�UHYHQXH�SHU�FDVH � ����

-RLQW�9HQWXUHV�ZLWK�+HDOWKFDUH�6\VWHP�3DUWQHUV

2XU�863,�MRLQW�YHQWXUH¶V�EXVLQHVV�PRGHO�LV�WR�MRLQWO\�RZQ�LWV�IDFLOLWLHV�ZLWK�ORFDO�SK\VLFLDQV�DQG�QRW�IRU�SURILW�KHDOWKFDUH�V\VWHPV��$FFRUGLQJO\��DV�RI
'HFHPEHU������������WKH�PDMRULW\�RI�IDFLOLWLHV�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW�DUH�RSHUDWHG�LQ�WKLV�PRGHO�
�

$PEXODWRU\�&DUH�)DFLOLWLHV � <HDU�(QGHG�'HFHPEHU���������
)DFLOLWLHV� � �
:LWK�D�KHDOWKFDUH�V\VWHP�SDUWQHU � ���
:LWKRXW�D�KHDOWKFDUH�V\VWHP�SDUWQHU � ���

7RWDO�IDFLOLWLHV�RSHUDWHG � ���
&KDQJH�IURP�'HFHPEHU��������� � �
$FTXLVLWLRQV � �
'H�QRYR � �
'LVSRVLWLRQV�0HUJHUV � ���
7RWDO�LQFUHDVH�LQ�QXPEHU�RI�IDFLOLWLHV�RSHUDWHG � ��

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�DFTXLUHG�FRQWUROOLQJ�LQWHUHVWV�LQ�D�VLQJOH�VSHFLDOW\�JDVWURHQWHURORJ\�VXUJHU\�FHQWHU�LQ�HDFK�RI�7H[DV�DQG
$UL]RQD��D�VLQJOH�VSHFLDOW\�RSKWKDOPRORJ\�VXUJHU\�FHQWHU�LQ�HDFK�RI�)ORULGD�DQG�.DQVDV��D�VLQJOH�VSHFLDOW\�RUWKRSHGLFV�VXUJHU\�FHQWHU�LQ�&RORUDGR��D�PXOWL�
VSHFLDOW\�VXUJHU\�FHQWHU�LQ�&DOLIRUQLD�DQG�DQ�LPDJLQJ�FHQWHU�LQ�&DOLIRUQLD��:H�SDLG�FDVK�WRWDOLQJ�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKHVH�DFTXLVLWLRQV��$OO�VHYHQ
IDFLOLWLHV�DUH�MRLQWO\�RZQHG�ZLWK�ORFDO�SK\VLFLDQV��DQG�D�KHDOWKFDUH�V\VWHP�SDUWQHU�KDV�DQ�RZQHUVKLS�LQWHUHVW�LQ�HDFK�RI�WKH�$UL]RQD��&RORUDGR�DQG�)ORULGD�VXUJHU\
FHQWHUV��'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�DFTXLUHG�QRQ�FRQWUROOLQJ�LQWHUHVWV�LQ�D�VXUJLFDO�KRVSLWDO�LQ�7H[DV�DQG�D�PXOWL�VSHFLDOW\�VXUJHU\�FHQWHU�LQ
&DOLIRUQLD��:H�SDLG�FDVK�WRWDOLQJ�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKHVH�RZQHUVKLS�LQWHUHVWV��%RWK�IDFLOLWLHV�DUH�MRLQWO\�RZQHG�ZLWK�ORFDO�SK\VLFLDQV�DQG�D�KHDOWKFDUH
V\VWHP�SDUWQHU�

&RQLIHU�6HJPHQW

&RQLIHU�JHQHUDWHG�QHW�RSHUDWLQJ�UHYHQXHV�RI�DSSUR[LPDWHO\��������ELOOLRQ�DQG��������ELOOLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������
UHVSHFWLYHO\��D�SRUWLRQ�RI�ZKLFK�ZDV�HOLPLQDWHG�LQ�FRQVROLGDWLRQ�DV�GHVFULEHG�LQ�1RWH����WR�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��7KH�LQFUHDVH�LQ�UHYHQXHV�IURP
WKLUG�SDUWLHV�RI�����PLOOLRQ���RU��������IRU�WKH�\HDU�HQGHG�'HFHPEHU������������ZKLFK�DUH�QRW�HOLPLQDWHG�LQ�FRQVROLGDWLRQ��LV�SULPDULO\�GXH�WR�QHZ�FOLHQWV�

6DODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH�IRU�&RQLIHU�LQFUHDVHG����PLOOLRQ���RU��������LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU����������GXH�WR�DQ�LQFUHDVH�LQ�VWDIILQJ�DV�D�UHVXOW�RI�WKH�JURZWK�LQ�&RQLIHU¶V�EXVLQHVV�SULPDULO\�DWWULEXWDEOH�WR�QHZ�FOLHQWV�

2WKHU�RSHUDWLQJ�H[SHQVHV�IRU�&RQLIHU�LQFUHDVHG�����PLOOLRQ���RU��������LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU����������GXH�WR�WKH�JURZWK�LQ�&RQLIHU¶V�EXVLQHVV�SULPDULO\�DWWULEXWDEOH�WR�QHZ�FOLHQWV�

&RQLIHU¶V�PDVWHU�VHUYLFH�DJUHHPHQW�ZLWK�7HQHW�LV�VFKHGXOHG�WR�H[SLUH�LQ�'HFHPEHU�������DQG�LW�LV�SRVVLEOH�WKDW�WKH�SULFLQJ�XQGHU�WKH�UHQHJRWLDWHG
DJUHHPHQW�PD\�EH�GLIIHUHQW�IURP�WKH�FXUUHQW�DJUHHPHQW��$Q\�FKDQJHV�LQ�WKH�SULFH�RU�RWKHU�WHUPV�RI�WKH�FRQWUDFW�FRXOG�KDYH�D�PDWHULDO�LPSDFW�RQ�RXU�&RQLIHU
VHJPHQW¶V�UHVXOWV�RI�RSHUDWLRQV��&RQLIHU¶V�FRQWUDFW�ZLWK�7HQHW�UHSUHVHQWHG�DSSUR[LPDWHO\�����RI�WKH�QHW�RSHUDWLQJ�UHYHQXHV�&RQLIHU�UHFRJQL]HG�LQ�WKH�\HDU�HQGHG
'HFHPEHU�����������

��



7DEOH�RI�&RQWHQWV

&RQVROLGDWHG�

,PSDLUPHQW�DQG�5HVWUXFWXULQJ�&KDUJHV��DQG�$FTXLVLWLRQ�5HODWHG�&RVWV

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�RI������PLOOLRQ���FRQVLVWLQJ�RI
�����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV�������PLOOLRQ�RI�UHVWUXFWXULQJ�FKDUJHV�DQG�����PLOOLRQ�RI�DFTXLVLWLRQ�UHODWHG�FRVWV��,PSDLUPHQW�FKDUJHV�FRQVLVWHG�RI
�����PLOOLRQ�RI�FKDUJHV�WR�ZULWH�GRZQ�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��IRU�RXU�$VSHQ��3KLODGHOSKLD�DUHD�DQG�FHUWDLQ�RI
RXU�&KLFDJR�DUHD�IDFLOLWLHV������PLOOLRQ�IRU�WKH�LPSDLUPHQW�RI�WZR�HTXLW\�PHWKRG�LQYHVWPHQWV�DQG����PLOOLRQ�WR�ZULWH�GRZQ�LQWDQJLEOH�DVVHWV��2I�WKH�WRWDO
LPSDLUPHQW�FKDUJHV�UHFRJQL]HG�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������������PLOOLRQ�UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW������PLOOLRQ�UHODWHG�WR
RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG����PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��5HVWUXFWXULQJ�FKDUJHV�FRQVLVWHG�RI�����PLOOLRQ�RI�HPSOR\HH�VHYHUDQFH�FRVWV�����
PLOOLRQ�RI�FRQWUDFW�DQG�OHDVH�WHUPLQDWLRQ�IHHV��DQG�����PLOOLRQ�RI�RWKHU�UHVWUXFWXULQJ�FRVWV��$FTXLVLWLRQ�UHODWHG�FRVWV�FRQVLVWHG�RI����PLOOLRQ�RI�WUDQVDFWLRQ�FRVWV�DQG
����PLOOLRQ�RI�DFTXLVLWLRQ�LQWHJUDWLRQ�FKDUJHV�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�RI������PLOOLRQ���7KLV�DPRXQW
LQFOXGHG�LPSDLUPHQW�FKDUJHV�RI�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�EXLOGLQJV��HTXLSPHQW�DQG�RWKHU�ORQJ�OLYHG�DVVHWV��SULPDULO\�FDSLWDOL]HG�VRIWZDUH
FRVWV�FODVVLILHG�DV�RWKHU�LQWDQJLEOH�DVVHWV��WR�WKHLU�HVWLPDWHG�IDLU�YDOXHV�DW�IRXU�KRVSLWDOV��7KH�DJJUHJDWH�FDUU\LQJ�YDOXH�RI�DVVHWV�KHOG�DQG�XVHG�RI�WKH�KRVSLWDOV�IRU
ZKLFK�LPSDLUPHQW�FKDUJHV�ZHUH�UHFRUGHG�ZDV������PLOOLRQ�DW�'HFHPEHU����������DIWHU�UHFRUGLQJ�WKH�LPSDLUPHQW�FKDUJHV��:H�DOVR�UHFRUGHG�����PLOOLRQ�RI
LPSDLUPHQW�FKDUJHV�UHODWHG�WR�LQYHVWPHQWV�DQG�����PLOOLRQ�UHODWHG�WR�RWKHU�LQWDQJLEOH�DVVHWV��SULPDULO\�FRQWUDFW�UHODWHG�LQWDQJLEOHV�DQG�FDSLWDOL]HG�VRIWZDUH�FRVWV
QRW�DVVRFLDWHG�ZLWK�WKH�KRVSLWDOV�GHVFULEHG�DERYH��2I�WKH�WRWDO�LPSDLUPHQW�FKDUJHV�UHFRJQL]HG�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������������PLOOLRQ�UHODWHG�WR�RXU
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�����PLOOLRQ�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG����PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��:H�DOVR�UHFRUGHG
����PLOOLRQ�RI�HPSOR\HH�VHYHUDQFH�FRVWV������PLOOLRQ�RI�UHVWUXFWXULQJ�FRVWV������PLOOLRQ�RI�FRQWUDFW�DQG�OHDVH�WHUPLQDWLRQ�IHHV��DQG�����PLOOLRQ�LQ�DFTXLVLWLRQ�
UHODWHG�FRVWV��ZKLFK�LQFOXGH�����PLOOLRQ�RI�WUDQVDFWLRQ�FRVWV�DQG�����PLOOLRQ�RI�DFTXLVLWLRQ�LQWHJUDWLRQ�FRVWV��

2XU�LPSDLUPHQW�WHVWV�SUHVXPH�VWDEOH��LPSURYLQJ�RU��LQ�VRPH�FDVHV��GHFOLQLQJ�RSHUDWLQJ�UHVXOWV�LQ�RXU�KRVSLWDOV��ZKLFK�DUH�EDVHG�RQ�SURJUDPV�DQG
LQLWLDWLYHV�EHLQJ�LPSOHPHQWHG�WKDW�DUH�GHVLJQHG�WR�DFKLHYH�WKH�KRVSLWDO¶V�PRVW�UHFHQW�SURMHFWLRQV��,I�WKHVH�SURMHFWLRQV�DUH�QRW�PHW��RU�LI�LQ�WKH�IXWXUH�QHJDWLYH�WUHQGV
RFFXU�WKDW�LPSDFW�RXU�IXWXUH�RXWORRN��IXWXUH�LPSDLUPHQWV�RI�ORQJ�OLYHG�DVVHWV�DQG�JRRGZLOO�PD\�RFFXU��DQG�ZH�PD\�LQFXU�DGGLWLRQDO�UHVWUXFWXULQJ�FKDUJHV��ZKLFK
FRXOG�EH�PDWHULDO�

/LWLJDWLRQ�DQG�,QYHVWLJDWLRQ�&RVWV

/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������ZHUH�����PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��)RU�WKH�\HDU�HQGHG
'HFHPEHU�����������������PLOOLRQ�ZDV�DWWULEXWDEOH�WR�DFFUXDOV�IRU�WKH�SUHYLRXVO\�GLVFORVHG�FLYLO�TXL�WDP�OLWLJDWLRQ�DQG�SDUDOOHO�FULPLQDO�LQYHVWLJDWLRQ�RI�WKH
&RPSDQ\�DQG�FHUWDLQ�RI�LWV�VXEVLGLDULHV��WRJHWKHU��WKH�³&OLQLFD�GH�OD�0DPD�PDWWHUV´���

*DLQV�RQ�6DOHV��&RQVROLGDWLRQ�DQG�'HFRQVROLGDWLRQ�RI�)DFLOLWLHV

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�JDLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV�RI�DSSUR[LPDWHO\������PLOOLRQ��
SULPDULO\�FRPSULVHG�RI�DQ������PLOOLRQ�JDLQ�IURP�WKH�VDOH�RI�RXU�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�UHODWHG�DVVHWV�LQ�+RXVWRQ��7H[DV�DQG�WKH�VXUURXQGLQJ�DUHD�����
PLOOLRQ�IURP�WKH�VDOH�RI�WKH�PHPEHUVKLS�RI�RQH�RI�RXU�KHDOWK�SODQV�LQ�$UL]RQD������PLOOLRQ�IURP�WKH�VDOH�RI�RXU�KHDOWK�SODQ�PHPEHUVKLS�LQ�7H[DV�����PLOOLRQ�IURP
WKH�VDOH�RI�RXU�KHDOWK�SODQ�LQ�0LFKLJDQ��DQG����PLOOLRQ�RI�JDLQV�UHODWHG�WR�WKH�FRQVROLGDWLRQ�RI�FHUWDLQ�EXVLQHVVHV�RI�RXU�863,�MRLQW�YHQWXUH�GXH�WR�RZQHUVKLS
FKDQJHV�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�JDLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV�RI�DSSUR[LPDWHO\������PLOOLRQ��
SULPDULO\�FRPSULVHG�RI�D������PLOOLRQ�JDLQ�IURP�WKH�VDOH�RI�RXU�$WODQWD�DUHD�IDFLOLWLHV�DQG�����PLOOLRQ�RI�JDLQV�UHODWHG�WR�WKH�FRQVROLGDWLRQ�RI�FHUWDLQ�EXVLQHVVHV�RI
RXU�863,�MRLQW�YHQWXUH�GXH�WR�RZQHUVKLS�FKDQJHV�

,QWHUHVW�([SHQVH

,QWHUHVW�H[SHQVH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV��������ELOOLRQ�FRPSDUHG�WR������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������7KHVH
LQFUHDVHV�DUH�DWWULEXWDEOH�WR�DGGLWLRQDO�VHQLRU�QRWHV�LVVXHG�VLQFH�'HFHPEHU�������SDUWLDOO\�RIIVHW�E\�WKH�LPSDFW�RI�WKH�UHGHPSWLRQ�RI�RWKHU�VHQLRU�QRWHV�VLQFH�WKH
�����SHULRG�

��
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,QFRPH�7D[�([SHQVH

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LQFRPH�WD[�H[SHQVH�RI������PLOOLRQ�LQ�FRQWLQXLQJ�RSHUDWLRQV�RQ�D�SUH�WD[�ORVV�RI������PLOOLRQ��
FRPSDUHG�WR�LQFRPH�WD[�H[SHQVH�RI�����PLOOLRQ�RQ�SUH�WD[�LQFRPH�RI������PLOOLRQ�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������7KH�UHFRQFLOLDWLRQ�EHWZHHQ�WKH
DPRXQW�RI�UHFRUGHG�LQFRPH�WD[�H[SHQVH��EHQHILW��DQG�WKH�DPRXQW�FDOFXODWHG�DW�WKH�VWDWXWRU\�IHGHUDO�WD[�UDWH�LV�VKRZQ�EHORZ�

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ����
7D[�H[SHQVH��EHQHILW��DW�VWDWXWRU\�IHGHUDO�UDWH�RI���� � ���� � � ��
6WDWH�LQFRPH�WD[HV��QHW�RI�IHGHUDO�LQFRPH�WD[�EHQHILW � � ��
([SLUHG�VWDWH�QHW�RSHUDWLQJ�ORVVHV��QHW�RI�IHGHUDO�LQFRPH�WD[�EHQHILW �� � ��
7D[�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV ����� � �����
1RQGHGXFWLEOH�JRRGZLOO ��� � ��
1RQWD[DEOH�JDLQV ² � ����
1RQGHGXFWLEOH�OLWLJDWLRQ�FRVWV ² � ��
1RQGHGXFWLEOH�DFTXLVLWLRQ�FRVWV � � �
1RQGHGXFWLEOH�KHDOWK�LQVXUDQFH�SURYLGHU�IHH ² � �
,PSDFW�RI�GHFUHDVH�LQ�IHGHUDO�WD[�UDWH�RQ�GHIHUUHG�WD[HV ��� � ²
5HYHUVDO�RI�SHUPDQHQW�UHLQYHVWPHQW�DVVXPSWLRQ�IRU�IRUHLJQ�VXEVLGLDU\ ���� � ²
6WRFN�EDVHG�FRPSHQVDWLRQ�WD[�GHILFLHQFLHV �� � ²
&KDQJHV�LQ�YDOXDWLRQ�DOORZDQFH��LQFOXGLQJ�LPSDFW�RI�GHFUHDVH�LQ�IHGHUDO�WD[�UDWH� ² � ����
&KDQJH�LQ�WD[�FRQWLQJHQF\�UHVHUYHV��LQFOXGLQJ�LQWHUHVW ��� � ���
3ULRU�\HDU�SURYLVLRQ�WR�UHWXUQ�DGMXVWPHQWV�DQG�RWKHU�FKDQJHV�LQ�GHIHUUHG�WD[HV � � ��
2WKHU�LWHPV ��� � ���

� � ��� � � ��

2Q�'HFHPEHU�����������WKH�3UHVLGHQW�VLJQHG�LQWR�ODZ�WKH�7D[�&XWV�DQG�-REV�$FW��WKH�³7D[�$FW´���7KH�7D[�$FW�DPHQGV�WKH�,QWHUQDO�5HYHQXH�&RGH�WR
UHGXFH�WD[�UDWHV�DQG�PRGLI\�SROLFLHV��FUHGLWV�DQG�GHGXFWLRQV�IRU�LQGLYLGXDOV�DQG�EXVLQHVVHV��)RU�EXVLQHVVHV��WKH�7D[�$FW�PDNHV�EURDG�DQG�FRPSOH[�FKDQJHV�WR�WKH
8�6��WD[�FRGH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR������UHGXFLQJ�WKH�FRUSRUDWH�IHGHUDO�WD[�UDWH�IURP�D�PD[LPXP�RI�����WR�D�IODW�����UDWH��HIIHFWLYH�-DQXDU\���������
����UHSHDOLQJ�WKH�FRUSRUDWH�DOWHUQDWLYH�PLQLPXP�WD[��³$07´��DQG�FKDQJLQJ�KRZ�H[LVWLQJ�$07�FUHGLWV�PD\�EH�UHDOL]HG������FUHDWLQJ�D�QHZ�OLPLWDWLRQ�RQ�WKH
GHGXFWLELOLW\�RI�LQWHUHVW�H[SHQVH������DOORZLQJ�IXOO�H[SHQVLQJ�RI�FHUWDLQ�FDSLWDO�H[SHQGLWXUHV��DQG�����GHQ\LQJ�GHGXFWLRQV�IRU�SHUIRUPDQFH�EDVHG�FRPSHQVDWLRQ�SDLG
WR�FHUWDLQ�NH\�H[HFXWLYHV��,QWHUQDWLRQDO�SURYLVLRQV�LQ�WKH�7D[�$FW�DUH�QRW�H[SHFWHG�WR�KDYH�D�PDWHULDO�LPSDFW�RQ�WKH�&RPSDQ\¶V�WD[HV�

$V�D�UHVXOW�RI�WKH�UHGXFWLRQ�LQ�WKH�FRUSRUDWH�LQFRPH�WD[�UDWH�IURP�����WR�����XQGHU�WKH�7D[�$FW��ZH�UHYDOXHG�RXU�QHW�GHIHUUHG�WD[�DVVHWV�DW�'HFHPEHU����
������UHVXOWLQJ�LQ�D�UHGXFWLRQ�LQ�WKH�YDOXH�RI�RXU�QHW�GHIHUUHG�WD[�DVVHWV�RI�DSSUR[LPDWHO\������PLOOLRQ���7KH�UHGXFWLRQ�ZDV�UHFRUGHG�DV�DGGLWLRQDO�LQFRPH�WD[
H[SHQVH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQW�RI�2SHUDWLRQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������,Q�WKH�WDEOH�DERYH��DSSUR[LPDWHO\����PLOOLRQ�RI�WKH
WRWDO������PLOOLRQ�LQFUHDVH�LQ�LQFRPH�WD[�H[SHQVH�LV�LQFOXGHG�LQ�WKH�QHW�FKDQJH�LQ�YDOXDWLRQ�DOORZDQFH��2XU�UHYDOXDWLRQ�RI�RXU�GHIHUUHG�WD[�DVVHW�LV�VXEMHFW�WR�IXUWKHU
UHYLVLRQ�EDVHG�RQ�RXU�DFWXDO������IHGHUDO�DQG�VWDWH�LQFRPH�WD[�ILOLQJV��$V�D�UHVXOW��WKH�DFWXDO�LPSDFW�RQ�WKH�QHW�GHIHUUHG�WD[�DVVHWV�PD\�YDU\�IURP�WKH�HVWLPDWHG
DPRXQW�GXH�WR�FKDQJHV�LQ�RXU�HVWLPDWHV�RI������WD[DEOH�LQFRPH�

1HW�,QFRPH�$WWULEXWDEOH�WR�1RQFRQWUROOLQJ�,QWHUHVWV

1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV�ZDV������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR������PLOOLRQ�IRU�WKH�\HDU�HQGHG
'HFHPEHU������������1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV�LQ�WKH������SHULRG�ZDV�FRPSULVHG�RI�����PLOOLRQ�UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG
RWKHU�VHJPHQW�������PLOOLRQ�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW�DQG�����PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��2I�WKH�SRUWLRQ�UHODWHG�WR�RXU�$PEXODWRU\
&DUH�VHJPHQW������PLOOLRQ�ZDV�UHODWHG�WR�WKH�PLQRULW\�LQWHUHVWV�LQ�RXU�863,�MRLQW�YHQWXUH��LQFOXGLQJ�����PLOOLRQ�UHODWHG�WR�WKH�UHGXFWLRQ�RI�RXU�863,�MRLQW�YHQWXUH¶V
GHIHUUHG�WD[�OLDELOLWLHV�DV�D�UHVXOW�RI�WKH�UHGXFWLRQ�LQ�WKH�FRUSRUDWH�LQFRPH�WD[�UDWH�IURP�����WR�����

$'',7,21$/�6833/(0(17$/�121�*$$3�',6&/2685(6

7KH�ILQDQFLDO�LQIRUPDWLRQ�SURYLGHG�WKURXJKRXW�WKLV�UHSRUW��LQFOXGLQJ�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�DQG�WKH�QRWHV�WKHUHWR��KDV�EHHQ�SUHSDUHG�LQ
FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��³*$$3´���+RZHYHU��ZH�XVH�FHUWDLQ�QRQ�*$$3�ILQDQFLDO�PHDVXUHV
GHILQHG�EHORZ�LQ�FRPPXQLFDWLRQV�ZLWK�LQYHVWRUV��DQDO\VWV��UDWLQJ�DJHQFLHV��EDQNV�DQG�RWKHUV�WR�DVVLVW�VXFK�SDUWLHV�LQ�XQGHUVWDQGLQJ�WKH�LPSDFW�RI�YDULRXV�LWHPV�RQ
RXU�ILQDQFLDO�VWDWHPHQWV�

��
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VRPH�RI�ZKLFK�DUH�UHFXUULQJ�RU�LQYROYH�FDVK�SD\PHQWV��:H�XVH�WKLV�LQIRUPDWLRQ�LQ�RXU�DQDO\VLV�RI�WKH�SHUIRUPDQFH�RI�RXU�EXVLQHVV��H[FOXGLQJ�LWHPV�ZH�GR�QRW
FRQVLGHU�UHOHYDQW�WR�WKH�SHUIRUPDQFH�RI�RXU�FRQWLQXLQJ�RSHUDWLRQV��,Q�DGGLWLRQ��IURP�WLPH�WR�WLPH�ZH�XVH�WKHVH�PHDVXUHV�WR�GHILQH�FHUWDLQ�SHUIRUPDQFH�WDUJHWV�XQGHU
RXU�FRPSHQVDWLRQ�SURJUDPV�

³$GMXVWHG�(%,7'$´�LV�D�QRQ�*$$3�PHDVXUH�GHILQHG�E\�WKH�&RPSDQ\�DV�QHW�LQFRPH�DYDLODEOH��ORVV�DWWULEXWDEOH��WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ
FRPPRQ�VKDUHKROGHUV�EHIRUH�����WKH�FXPXODWLYH�HIIHFW�RI�FKDQJHV�LQ�DFFRXQWLQJ�SULQFLSOH������QHW�ORVV��LQFRPH��DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV������LQFRPH
�ORVV��IURP�GLVFRQWLQXHG�RSHUDWLRQV������LQFRPH�WD[�EHQHILW��H[SHQVH�������RWKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW������JDLQ��ORVV��IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW�����
LQWHUHVW�H[SHQVH������OLWLJDWLRQ�DQG�LQYHVWLJDWLRQ��FRVWV��EHQHILW��QHW�RI�LQVXUDQFH�UHFRYHULHV������QHW�JDLQV��ORVVHV��RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI
IDFLOLWLHV�������LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�������GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��DQG������LQFRPH��ORVV��IURP�GLYHVWHG
RSHUDWLRQV�DQG�FORVHG�EXVLQHVVHV��L�H���RXU�KHDOWK�SODQ�EXVLQHVVHV���/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV�GR�QRW�LQFOXGH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�PDOSUDFWLFH�DQG
RWKHU�OLWLJDWLRQ�DQG�UHODWHG�H[SHQVH�

7KH�&RPSDQ\�EHOLHYHV�WKH�IRUHJRLQJ�QRQ�*$$3�PHDVXUH�LV�XVHIXO�WR�LQYHVWRUV�DQG�DQDO\VWV�EHFDXVH�LW�SUHVHQWV�DGGLWLRQDO�LQIRUPDWLRQ�RQ�WKH�&RPSDQ\¶V
ILQDQFLDO�SHUIRUPDQFH��,QYHVWRUV��DQDO\VWV��&RPSDQ\�PDQDJHPHQW�DQG�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�XWLOL]H�WKLV�QRQ�*$$3�PHDVXUH��LQ�DGGLWLRQ�WR�*$$3
PHDVXUHV��WR�WUDFN�WKH�&RPSDQ\¶V�ILQDQFLDO�DQG�RSHUDWLQJ�SHUIRUPDQFH�DQG�FRPSDUH�WKH�&RPSDQ\¶V�SHUIRUPDQFH�WR�SHHU�FRPSDQLHV��ZKLFK�XWLOL]H�VLPLODU�QRQ�
*$$3�PHDVXUHV�LQ�WKHLU�SUHVHQWDWLRQV��7KH�+XPDQ�5HVRXUFHV�&RPPLWWHH�RI�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�DOVR�XVHV�FHUWDLQ�QRQ�*$$3�PHDVXUHV�WR�HYDOXDWH
PDQDJHPHQW¶V�SHUIRUPDQFH�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�LQFHQWLYH�FRPSHQVDWLRQ��7KH�&RPSDQ\�EHOLHYHV�WKDW�$GMXVWHG�(%,7'$�LV�D�XVHIXO�PHDVXUH��LQ�SDUW�
EHFDXVH�FHUWDLQ�LQYHVWRUV�DQG�DQDO\VWV�XVH�ERWK�KLVWRULFDO�DQG�SURMHFWHG�$GMXVWHG�(%,7'$��LQ�DGGLWLRQ�WR�*$$3�DQG�RWKHU�QRQ�*$$3�PHDVXUHV��DV�IDFWRUV�LQ
GHWHUPLQLQJ�WKH�HVWLPDWHG�IDLU�YDOXH�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��&RPSDQ\�PDQDJHPHQW�DOVR�UHJXODUO\�UHYLHZV�WKH�$GMXVWHG�(%,7'$�SHUIRUPDQFH
IRU�HDFK�RSHUDWLQJ�VHJPHQW��7KH�&RPSDQ\�GRHV�QRW�XVH�$GMXVWHG�(%,7'$�WR�PHDVXUH�OLTXLGLW\��EXW�LQVWHDG�WR�PHDVXUH�RSHUDWLQJ�SHUIRUPDQFH��7KH�QRQ�*$$3
$GMXVWHG�(%,7'$�PHDVXUH�WKH�&RPSDQ\�XWLOL]HV�PD\�QRW�EH�FRPSDUDEOH�WR�VLPLODUO\�WLWOHG�PHDVXUHV�UHSRUWHG�E\�RWKHU�FRPSDQLHV��%HFDXVH�WKLV�PHDVXUH�H[FOXGHV
PDQ\�LWHPV�WKDW�DUH�LQFOXGHG�LQ�RXU�ILQDQFLDO�VWDWHPHQWV��LW�GRHV�QRW�SURYLGH�D�FRPSOHWH�PHDVXUH�RI�RXU�RSHUDWLQJ�SHUIRUPDQFH��$FFRUGLQJO\��LQYHVWRUV�DUH
HQFRXUDJHG�WR�XVH�*$$3�PHDVXUHV�ZKHQ�HYDOXDWLQJ�WKH�&RPSDQ\¶V�ILQDQFLDO�SHUIRUPDQFH�

7KH�IROORZLQJ�WDEOH�VKRZV�WKH�UHFRQFLOLDWLRQ�RI�$GMXVWHG�(%,7'$�WR�QHW�LQFRPH�DYDLODEOH��ORVV�DWWULEXWDEOH��WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ
VKDUHKROGHUV��WKH�PRVW�FRPSDUDEOH�*$$3�WHUP��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������

��
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�

� � <HDUV�(QGHG�'HFHPEHU����

� � ���� � ����
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV � � ����� � � �����
/HVV��1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV � ����� � �����

,QFRPH��ORVV��IURP�GLVFRQWLQXHG�RSHUDWLRQV��QHW�RI�WD[ � ² � ���
,QFRPH��ORVV��IURP�FRQWLQXLQJ�RSHUDWLRQV � ����� � ���

,QFRPH�WD[�H[SHQVH � ����� � ����
/RVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW � ����� � ²
2WKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW � ���� � ����
,QWHUHVW�H[SHQVH � ������� � �����
2SHUDWLQJ�LQFRPH � ����� � �����

/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV � ���� � �����
*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV � ��� � ���
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV � ����� � �����
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ � ����� � �����
/RVV�IURP�GLYHVWHG�DQG�FORVHG�EXVLQHVVHV��L�H���WKH�&RPSDQ\�¶�V�KHDOWK�SODQ�EXVLQHVVHV� � ���� � ����

$GMXVWHG�(%,7'$ � � ����� � � �����
� � � � �
1HW�RSHUDWLQJ�UHYHQXHV � � ������ � � ������
/HVV��1HW�RSHUDWLQJ�UHYHQXHV�IURP�KHDOWK�SODQV � ��� � ���
$GMXVWHG�QHW�RSHUDWLQJ�UHYHQXHV � � ������ � � ������

� � � � �
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�DV�D���RI�RSHUDWLQJ
UHYHQXHV � ������ � ������

� � � � �
$GMXVWHG�(%,7'$�DV���RI�DGMXVWHG�QHW�RSHUDWLQJ�UHYHQXHV��$GMXVWHG�(%,7'$�PDUJLQ�� � ������ � ������

��
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5(68/76�2)�23(5$7,216�)25�7+(�<($5�(1'('�'(&(0%(5����������&203$5('�72�7+(�<($5�(1'('�'(&(0%(5���������

7KH�IROORZLQJ�WZR�WDEOHV�VXPPDUL]H�RXU�QHW�RSHUDWLQJ�UHYHQXHV��RSHUDWLQJ�H[SHQVHV�DQG�RSHUDWLQJ�LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV��ERWK�LQ�GROODU
DPRXQWV�DQG�DV�SHUFHQWDJHV�RI�QHW�RSHUDWLQJ�UHYHQXHV��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1HW�RSHUDWLQJ�UHYHQXHV� � � � � �
*HQHUDO�KRVSLWDOV � ������ � � ������ � � �����
2WKHU�RSHUDWLRQV ����� � ����� � �����
1HW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV ������ � ������ � ���
/HVV�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV ����� � ����� � ����

1HW�RSHUDWLQJ�UHYHQXHV�� ������ � ������ � ���
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV ��� � �� � ��
2SHUDWLQJ�H[SHQVHV� � � � � �

6DODULHV��ZDJHV�DQG�EHQHILWV ����� � ����� � ���
6XSSOLHV ����� � ����� � ���
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW ����� � ����� � ���
(OHFWURQLF�KHDOWK�UHFRUG�LQFHQWLYHV ���� � ���� � ��
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ��� � ��� � ��
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ��� � ��� � �����
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV ��� � ��� � �

*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ����� � ����� � ��

2SHUDWLQJ�LQFRPH � ����� � � ����� � � ���

� <HDUV�(QGHG�'HFHPEHU�����

� ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1HW�RSHUDWLQJ�UHYHQXHV ������� � ������� � ²��
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV ����� � ����� � �����
2SHUDWLQJ�H[SHQVHV� � � � � �

6DODULHV��ZDJHV�DQG�EHQHILWV ������ � ������ � ������
6XSSOLHV ������ � ������ � ²��
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW ������ � ������ � �����
(OHFWURQLF�KHDOWK�UHFRUG�LQFHQWLYHV ������ � ������ � �����
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ����� � ����� � ²��
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ����� � ����� � ������
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV ����� � ����� � ²��

*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ������ � ������ � �����

2SHUDWLQJ�LQFRPH ����� � ����� � �����

1HW�RSHUDWLQJ�UHYHQXHV�RI�RXU�JHQHUDO�KRVSLWDOV�LQFOXGH�LQSDWLHQW�DQG�RXWSDWLHQW�UHYHQXHV�IRU�VHUYLFHV�SURYLGHG�E\�IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG
RWKHU�VHJPHQW��DV�ZHOO�DV�QRQSDWLHQW�UHYHQXHV��H�J���UHQWDO�LQFRPH��PDQDJHPHQW�IHH�UHYHQXH��DQG�LQFRPH�IURP�VHUYLFHV�VXFK�DV�FDIHWHULDV��JLIW�VKRSV�DQG�SDUNLQJ�
DQG�RWKHU�PLVFHOODQHRXV�UHYHQXH��1HW�RSHUDWLQJ�UHYHQXHV�RI�RWKHU�RSHUDWLRQV�SULPDULO\�FRQVLVW�RI�UHYHQXHV�IURP�����SK\VLFLDQ�SUDFWLFHV������D�ORQJ�WHUP�DFXWH�FDUH
KRVSLWDO������RXU�$PEXODWRU\�&DUH�VHJPHQW������VHUYLFHV�SURYLGHG�E\�&RQLIHU�WR�WKLUG�SDUWLHV�DQG�����RXU�KHDOWK�SODQV��5HYHQXHV�IURP�RXU�JHQHUDO�KRVSLWDOV
UHSUHVHQWHG�DSSUR[LPDWHO\�����DQG�����RI�RXU�WRWDO�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG
�������UHVSHFWLYHO\�

1HW�RSHUDWLQJ�UHYHQXHV�IURP�RXU�RWKHU�RSHUDWLRQV�ZHUH��������ELOOLRQ�DQG��������ELOOLRQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\�
7KH�LQFUHDVH�LQ�QHW�RSHUDWLQJ�UHYHQXHV�IURP�RWKHU�RSHUDWLRQV�GXULQJ������SULPDULO\�UHODWHV�WR�UHYHQXH�F\FOH�VHUYLFHV�SURYLGHG�E\�&RQLIHU��DV�ZHOO�DV�UHYHQXHV�IURP
RXU�863,�MRLQW�YHQWXUH�DQG�$VSHQ�RSHUDWLRQV��RXU�KHDOWK�SODQV�DQG�SK\VLFLDQ�SUDFWLFHV��(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�ZHUH������PLOOLRQ�DQG
����PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\��7KH�LQFUHDVH�LQ�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�LQ�WKH������SHULRG
FRPSDUHG�WR�WKH������SHULRG�SULPDULO\�UHODWHG�WR�RXU�863,�MRLQW�YHQWXUH�

��



7DEOH�RI�&RQWHQWV

7KH�IROORZLQJ�WDEOH�VKRZV�VHOHFWHG�RSHUDWLQJ�H[SHQVHV�RI�RXU�WKUHH�UHSRUWDEOH�EXVLQHVV�VHJPHQWV��,QIRUPDWLRQ�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU
VHJPHQW�LV�SUHVHQWHG�RQ�D�VDPH�KRVSLWDO�EDVLV��ZKLFK�LQFOXGHV�WKH�UHVXOWV�RI�RXU�VDPH����KRVSLWDOV�DQG�VL[�KHDOWK�SODQV�RSHUDWHG�WKURXJKRXW�WKH�\HDUV�HQGHG
'HFHPEHU����������DQG��������7KH�UHVXOWV�RI�WKH�IROORZLQJ�IDFLOLWLHV�DUH�H[FOXGHG�IURP�RXU�VDPH�KRVSLWDO�LQIRUPDWLRQ���L��+L�'HVHUW�0HGLFDO�&HQWHU��ZKLFK�ZH
EHJDQ�RSHUDWLQJ�RQ�-XO\������������LL��RXU�&DURQGHOHW�+HDWK�1HWZRUN�MRLQW�YHQWXUH��LQ�ZKLFK�ZH�DFTXLUHG�D�PDMRULW\�LQWHUHVW�RQ�$XJXVW������������LLL��6DLQW�/RXLV
8QLYHUVLW\�+RVSLWDO���6/8+����ZKLFK�ZH�GLYHVWHG�RQ�$XJXVW������������LY��RXU�MRLQW�YHQWXUH�ZLWK�%DSWLVW�+HDOWK�6\VWHP��,QF���ZKLFK�ZH�IRUPHG�RQ
2FWREHU�����������Y��'0&�6XUJHU\�+RVSLWDO��ZKLFK�ZH�FORVHG�LQ�2FWREHU��������YL��RXU�WZR�1RUWK�&DUROLQD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�-DQXDU\���������
�YLL��RXU�IRXU�1RUWK�7H[DV�KRVSLWDOV�LQ�ZKLFK�ZH�GLYHVWHG�D�FRQWUROOLQJ�LQWHUHVW�HIIHFWLYH�-DQXDU\����������EXW�FRQWLQXH�WR�RSHUDWH��DQG��YLLL��RXU�ILYH�*HRUJLD
KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�$SULO���������

� � <HDUV�(QGHG�'HFHPEHU�����

6HOHFWHG�2SHUDWLQJ�([SHQVHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�²�6DPH�+RVSLWDO � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ����� � � ����� � ����
6XSSOLHV � ����� � ����� � ����
2WKHU�RSHUDWLQJ�H[SHQVHV � ����� � ����� � �����
7RWDO � � ������ � � ������ � ����

$PEXODWRU\�&DUH � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ��� � �����
6XSSOLHV � ��� � ��� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV � ��� � ��� � �����
7RWDO � � ����� � � ��� � �����

&RQLIHU � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ��� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV � ��� � ��� � �����
7RWDO � � ����� � � ����� � �����

5HQW�OHDVH�H[SHQVH���� � � � � � �
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � ��� � � ��� � ����
$PEXODWRU\�&DUH � �� � �� � �����
&RQLIHU � �� � �� � �����
7RWDO � � ��� � � ��� � �����

� � �
��� ,QFOXGHG�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV�

5(68/76�2)�23(5$7,216�%<�6(*0(17

2XU�RSHUDWLRQV�DUH�UHSRUWHG�XQGHU�WKUHH�VHJPHQWV��

� +RVSLWDO�2SHUDWLRQV�DQG�RWKHU��ZKLFK�LV�FRPSULVHG�RI�RXU�DFXWH�FDUH�KRVSLWDOV��DQFLOODU\�RXWSDWLHQW�IDFLOLWLHV��XUJHQW�FDUH�FHQWHUV��PLFURKRVSLWDOV�
SK\VLFLDQ�SUDFWLFHV�DQG�KHDOWK�SODQV��FHUWDLQ�RI�ZKLFK�DUH�FODVVLILHG�DV�KHOG�IRU�VDOH�DV�GHVFULEHG�LQ�1RWH���WR�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV���

� $PEXODWRU\�&DUH��ZKLFK�LV�FRPSULVHG�RI�RXU�863,�MRLQW�YHQWXUH¶V�DPEXODWRU\�VXUJHU\�FHQWHUV��XUJHQW�FDUH�FHQWHUV��LPDJLQJ�FHQWHUV�DQG�VXUJLFDO
KRVSLWDOV��DV�ZHOO�DV�$VSHQ¶V�KRVSLWDOV�DQG�FOLQLFV��DQG

� &RQLIHU��ZKLFK�SURYLGHV�KHDOWKFDUH�EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI�KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH
VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV�DQG�RWKHU�HQWLWLHV�

+RVSLWDO�2SHUDWLRQV�DQG�2WKHU�6HJPHQW

7KH�IROORZLQJ�WDEOHV�VKRZ�RSHUDWLQJ�VWDWLVWLFV�RI�RXU�FRQWLQXLQJ�RSHUDWLRQV�KRVSLWDOV�RQ�D�VDPH�KRVSLWDO�EDVLV��ZKLFK�LQFOXGHV�WKH�UHVXOWV�RI�RXU�VDPH
���KRVSLWDOV�DQG�VL[�KHDOWK�SODQV�RSHUDWHG�WKURXJKRXW�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������7KH�UHVXOWV�RI�WKH�IROORZLQJ�IDFLOLWLHV�DUH�H[FOXGHG�IURP�RXU
VDPH�KRVSLWDO�LQIRUPDWLRQ���L��+Lၒ'HVHUW�0HGLFDO�&HQWHU��ZKLFK�ZH�EHJDQ�RSHUDWLQJ�RQ�-XO\������������LL��RXU�&DURQGHOHW�+HDWK�1HWZRUN�MRLQW�YHQWXUH��LQ�ZKLFK
ZH�DFTXLUHG�D�PDMRULW\�LQWHUHVW�RQ�$XJXVW������������LLL��6/8+��ZKLFK�ZH�GLYHVWHG�RQ�$XJXVW������������LY��RXU�MRLQW�YHQWXUH�ZLWK�%DSWLVW�+HDOWK�6\VWHP��,QF��
ZKLFK�ZH�IRUPHG�RQ�2FWREHU�����������Y��'0&�6XUJHU\�+RVSLWDO��ZKLFK�ZH�FORVHG�LQ�2FWREHU��������YL��RXU�WZR�1RUWK�&DUROLQD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG
HIIHFWLYH�-DQXDU\�����������YLL��RXU�IRXU�1RUWK�7H[DV�KRVSLWDOV�LQ�ZKLFK�ZH

��



7DEOH�RI�&RQWHQWV

GLYHVWHG�D�FRQWUROOLQJ�LQWHUHVW�HIIHFWLYH�-DQXDU\����������EXW�FRQWLQXH�WR�RSHUDWH��DQG��YLLL��RXU�ILYH�*HRUJLD�KRVSLWDOV��ZKLFK�ZH�GLYHVWHG�HIIHFWLYH�$SULO���������

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU�����

$GPLVVLRQV��3DWLHQW�'D\V�DQG�6XUJHULHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

1XPEHU�RI�KRVSLWDOV��DW�HQG�RI�SHULRG� � �� � �� � ²�� ���

7RWDO�DGPLVVLRQV � ������� � ������� � ������ �
$GMXVWHG�SDWLHQW�DGPLVVLRQV����� � ��������� � ��������� � ����� �
3D\LQJ�DGPLVVLRQV��H[FOXGHV�FKDULW\�DQG�XQLQVXUHG� � ������� � ������� � ������ �
&KDULW\�DQG�XQLQVXUHG�DGPLVVLRQV � ������ � ������ � ����� �
$GPLVVLRQV�WKURXJK�HPHUJHQF\�GHSDUWPHQW � ������� � ������� � ������ �
3D\LQJ�DGPLVVLRQV�DV�D�SHUFHQWDJH�RI�WRWDO�DGPLVVLRQV � ����� � ����� � ������ ���

&KDULW\�DQG�XQLQVXUHG�DGPLVVLRQV�DV�D�SHUFHQWDJH�RI�WRWDO�DGPLVVLRQV � ���� � ���� � ����� ���

(PHUJHQF\�GHSDUWPHQW�DGPLVVLRQV�DV�D�SHUFHQWDJH�RI�WRWDO�DGPLVVLRQV � ����� � ����� � ²�� ���

6XUJHULHV�²�LQSDWLHQW � ������� � ������� � ������ �
6XUJHULHV�²�RXWSDWLHQW � ������� � ������� � ����� �

7RWDO�VXUJHULHV � ������� � ������� � ����� �
3DWLHQW�GD\V�²�WRWDO � ��������� � ��������� � ������ �
$GMXVWHG�SDWLHQW�GD\V������ � ��������� � ��������� � ����� �
$YHUDJH�OHQJWK�RI�VWD\��GD\V� � ���� � ���� � ������ �
/LFHQVHG�EHGV��DW�HQG�RI�SHULRG� � ������ � ������ � ������ �
$YHUDJH�OLFHQVHG�EHGV � ������ � ������ � ������ �
8WLOL]DWLRQ�RI�OLFHQVHG�EHGV����� � ����� � ����� � ²�� ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�
��� $GMXVWHG�SDWLHQW�DGPLVVLRQV�GD\V�UHSUHVHQWV�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�DGMXVWHG�WR�LQFOXGH�RXWSDWLHQW�VHUYLFHV�SURYLGHG�E\�IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�E\

PXOWLSO\LQJ�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�E\�WKH�VXP�RI�JURVV�LQSDWLHQW�UHYHQXHV�DQG�RXWSDWLHQW�UHYHQXHV�DQG�GLYLGLQJ�WKH�UHVXOWV�E\�JURVV�LQSDWLHQW�UHYHQXHV�
��� 8WLOL]DWLRQ�RI�OLFHQVHG�EHGV�UHSUHVHQWV�SDWLHQW�GD\V�GLYLGHG�E\�QXPEHU�RI�GD\V�LQ�WKH�SHULRG�GLYLGHG�E\�DYHUDJH�OLFHQVHG�EHGV�

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU�����

2XWSDWLHQW�9LVLWV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

7RWDO�YLVLWV � ��������� � ��������� � ����� �
3D\LQJ�YLVLWV��H[FOXGHV�FKDULW\�DQG�XQLQVXUHG� � ��������� � ��������� � ����� �
&KDULW\�DQG�XQLQVXUHG�YLVLWV � ������� � ������� � ������ �
(PHUJHQF\�GHSDUWPHQW�YLVLWV � ��������� � ��������� � ����� �
6XUJHU\�YLVLWV � ������� � ������� � ����� �
3D\LQJ�YLVLWV�DV�D�SHUFHQWDJH�RI�WRWDO�YLVLWV � ����� � ����� � ����� ���

&KDULW\�DQG�XQLQVXUHG�YLVLWV�DV�D�SHUFHQWDJH�RI�WRWDO�YLVLWV � ���� � ���� � ������ ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU�����

5HYHQXHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1HW�RSHUDWLQJ�UHYHQXHV � � ������ � � ������ � ����
5HYHQXHV�IURP�FKDULW\�DQG�WKH�XQLQVXUHG � � ��� � � ��� � ����
1HW�LQSDWLHQW�UHYHQXHV������ � � ����� � � ����� � ����
1HW�RXWSDWLHQW�UHYHQXHV������ � � ����� � � ����� � ����

� � ���� 1HW�LQSDWLHQW�UHYHQXHV�DQG�QHW�RXWSDWLHQW�UHYHQXHV�DUH�FRPSRQHQWV�RI�QHW�RSHUDWLQJ�UHYHQXHV��1HW�LQSDWLHQW�UHYHQXHV�LQFOXGH�VHOI�SD\�UHYHQXHV�RI������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH
\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\��1HW�RXWSDWLHQW�UHYHQXHV�LQFOXGH�VHOI�SD\�UHYHQXHV�RI������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG
������UHVSHFWLYHO\��



��



7DEOH�RI�&RQWHQWV

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU�����

5HYHQXHV�RQ�D�3HU�$GPLVVLRQ��3HU�3DWLHQW�'D\�DQG�3HU�9LVLW�%DVLV � ���� � ���� �
,QFUHDVH
�'HFUHDVH�

1HW�LQSDWLHQW�UHYHQXH�SHU�DGPLVVLRQ � � ������ � � ������ � ����
1HW�LQSDWLHQW�UHYHQXH�SHU�SDWLHQW�GD\ � � ����� � � ����� � ����
1HW�RXWSDWLHQW�UHYHQXH�SHU�YLVLW � � ��� � � ��� � ����
1HW�SDWLHQW�UHYHQXH�SHU�DGMXVWHG�SDWLHQW�DGPLVVLRQ������ � � ������ � � ������ � ����
1HW�SDWLHQW�UHYHQXH�SHU�DGMXVWHG�SDWLHQW�GD\������ � � ����� � � ����� � ����

� � ���� $GMXVWHG�SDWLHQW�DGPLVVLRQV�GD\V�UHSUHVHQWV�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�DGMXVWHG�WR�LQFOXGH�RXWSDWLHQW�VHUYLFHV�SURYLGHG�E\�IDFLOLWLHV�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�E\
PXOWLSO\LQJ�DFWXDO�SDWLHQW�DGPLVVLRQV�GD\V�E\�WKH�VXP�RI�JURVV�LQSDWLHQW�UHYHQXHV�DQG�RXWSDWLHQW�UHYHQXHV�DQG�GLYLGLQJ�WKH�UHVXOWV�E\�JURVV�LQSDWLHQW�UHYHQXHV��

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV

� � <HDUV�(QGHG�'HFHPEHU�����

3URYLVLRQ�IRU�'RXEWIXO�$FFRXQWV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV � � ����� � � ����� � ���� �
3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ
IRU�GRXEWIXO�DFFRXQWV � ���� � ���� � ���� ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�

� �
6DPH�+RVSLWDO

&RQWLQXLQJ�2SHUDWLRQV �

� � <HDUV�(QGHG�'HFHPEHU���� �

6HOHFWHG�2SHUDWLQJ�([SHQVHV � ���� � ���� �
,QFUHDVH
�'HFUHDVH� �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � � � � � �
6DODULHV��ZDJHV�DQG�EHQHILWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV � ����� � ����� � ������ ���

6XSSOLHV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV � ����� � ����� � ������ ���

2WKHU�RSHUDWLQJ�H[SHQVHV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV � ����� � ����� � ����� ���

� � �
��� 7KH�FKDQJH�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH������DQG������DPRXQWV�VKRZQ�

5HYHQXHV

6DPH�KRVSLWDO�QHW�RSHUDWLQJ�UHYHQXHV�LQFUHDVHG������PLOOLRQ���RU��������GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU������������7KH�LQFUHDVH�LQ�VDPH�KRVSLWDO�QHW�RSHUDWLQJ�UHYHQXHV�LQ�WKH������SHULRG�LV�SULPDULO\�GXH�WR�YROXPH�JURZWK�LQ�KLJKHU�DFXLW\�LQSDWLHQW�VHUYLFHV�
KLJKHU�RXWSDWLHQW�YROXPHV��LPSURYHG�WHUPV�RI�RXU�PDQDJHG�FDUH�FRQWUDFWV��LQFUHPHQWDO�QHW�UHYHQXHV�IURP�WKH�&DOLIRUQLD�SURYLGHU�IHH�SURJUDP�RI�����PLOOLRQ�DQG
DQ�LQFUHDVH�LQ�RXU�RWKHU�RSHUDWLRQV�UHYHQXHV��6DPH�KRVSLWDO�QHW�LQSDWLHQW�UHYHQXHV�LQFUHDVHG������PLOOLRQ���RU��������ZKLOH�VDPH�KRVSLWDO�DGPLVVLRQV�GHFUHDVHG
�����LQ�WKH������SHULRG�FRPSDUHG�WR�WKH������SHULRG��6DPH�KRVSLWDO�QHW�LQSDWLHQW�UHYHQXH�SHU�DGPLVVLRQ�LQFUHDVHG��������SULPDULO\�GXH�WR�WKH�LPSURYHG�WHUPV�RI
RXU�PDQDJHG�FDUH�FRQWUDFWV�DQG�YROXPH�JURZWK�LQ�KLJKHU�DFXLW\�VHUYLFH�OLQHV��LQ�WKH�\HDU�HQGHG�'HFHPEHU������������6DPH�KRVSLWDO�QHW�RXWSDWLHQW�UHYHQXHV
LQFUHDVHG������PLOOLRQ���RU��������DQG�VDPH�KRVSLWDO�RXWSDWLHQW�YLVLWV�LQFUHDVHG������LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU������������*URZWK�LQ�RXWSDWLHQW�UHYHQXHV�DQG�YROXPHV�ZDV�SULPDULO\�GULYHQ�E\�LPSURYHG�WHUPV�RI�RXU�PDQDJHG�FDUH�FRQWUDFWV�DQG�LQFUHDVHG�RXWSDWLHQW
YROXPH�OHYHOV�DVVRFLDWHG�ZLWK�RXU�RXWSDWLHQW�GHYHORSPHQW�SURJUDP��6DPH�KRVSLWDO�QHW�RXWSDWLHQW�UHYHQXH�SHU�YLVLW�LQFUHDVHG������SULPDULO\�GXH�WR�WKH�LPSURYHG
WHUPV�RI�RXU�PDQDJHG�FDUH�FRQWUDFWV�

3URYLVLRQ�IRU�'RXEWIXO�$FFRXQWV

6DPH�KRVSLWDO�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�ZDV������DQG������IRU
WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\��7KH�LQFUHDVH�LQ�WKH������SHULRG�FRPSDUHG�WR�WKH������SHULRG�ZDV�GULYHQ�E\�LQFUHDVHV�LQ�XQLQVXUHG
UHYHQXHV�DQG�YROXPHV��DQG�KLJKHU�SDWLHQW�FR±SD\V�DQG�GHGXFWLEOHV��7KH�IROORZLQJ�WDEOH�VKRZV�WKH�QHW�DFFRXQWV�UHFHLYDEOH�DQG�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�E\
SD\HU�DW�'HFHPEHU����������DQG�������

��



7DEOH�RI�&RQWHQWV

� � 'HFHPEHU��������� � 'HFHPEHU���������

� �

$FFRXQWV�5HFHLYDEOH
%HIRUH�$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV �

$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV � 1HW �

$FFRXQWV
5HFHLYDEOH�%HIRUH

$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV �

$OORZDQFH
IRU�'RXEWIXO
$FFRXQWV � 1HW

0HGLFDUH � � ��� � � ² � � ��� � � ��� � � ² � � ���
0HGLFDLG � ��� � ² � ��� � �� � ² � ��
1HW�FRVW�UHSRUW�VHWWOHPHQWV�SD\DEOH�DQG�YDOXDWLRQ
DOORZDQFHV � ���� � ² � ���� � ���� � ² � ����

0DQDJHG�FDUH � ����� � ��� � ����� � ����� � ��� � �����
6HOI�SD\�XQLQVXUHG � ��� � ��� � �� � ��� � ��� � ��
6HOI�SD\�EDODQFH�DIWHU�LQVXUDQFH � ��� � ��� � �� � ��� � ��� � ��
(VWLPDWHG�IXWXUH�UHFRYHULHV � ��� � ² � ��� � ��� � ² � ���
2WKHU�SD\HUV � ��� � ��� � ��� � ��� � ��� � ���
7RWDO�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � ����� � ��� � ����� � ����� � ��� � �����
$PEXODWRU\�&DUH � ��� � �� � ��� � ��� � �� � ���
7RWDO�GLVFRQWLQXHG�RSHUDWLRQV � � � ² � � � � � ² � �

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

$�VLJQLILFDQW�SRUWLRQ�RI�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�UHODWHV�WR�VHOI�SD\�SDWLHQWV��DV�ZHOO�DV�FR�SD\V�DQG�GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV�ZLWK
LQVXUDQFH��&ROOHFWLRQ�RI�DFFRXQWV�UHFHLYDEOH�KDV�EHHQ�D�NH\�DUHD�RI�IRFXV��SDUWLFXODUO\�RYHU�WKH�SDVW�VHYHUDO�\HDUV��$W�'HFHPEHU������������RXU�+RVSLWDO�2SHUDWLRQV
DQG�RWKHU�VHJPHQW�FROOHFWLRQ�UDWH�RQ�VHOI�SD\�DFFRXQWV�ZDV�DSSUR[LPDWHO\���������2XU�VHOI�SD\�FROOHFWLRQ�UDWH�LQFOXGHV�SD\PHQWV�PDGH�E\�SDWLHQWV��LQFOXGLQJ�FR�
SD\V�DQG�GHGXFWLEOHV�SDLG�E\�SDWLHQWV�ZLWK�LQVXUDQFH��%DVHG�RQ�RXU�DFFRXQWV�UHFHLYDEOH�IURP�VHOI�SD\�SDWLHQWV�DQG�FR�SD\V�DQG�GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV
ZLWK�LQVXUDQFH�DW�'HFHPEHU������������D�����GHFUHDVH�RU�LQFUHDVH�LQ�RXU�VHOI�SD\�FROOHFWLRQ�UDWH��RU�DSSUR[LPDWHO\�����ZKLFK�ZH�EHOLHYH�FRXOG�EH�D�UHDVRQDEO\
OLNHO\�FKDQJH��ZRXOG�UHVXOW�LQ�DQ�XQIDYRUDEOH�RU�IDYRUDEOH�DGMXVWPHQW�WR�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�RI�DSSUR[LPDWHO\����PLOOLRQ���2XU�HVWLPDWHG�+RVSLWDO
2SHUDWLRQV�DQG�RWKHU�VHJPHQW�FROOHFWLRQ�UDWH�IURP�PDQDJHG�FDUH�SD\HUV�ZDV�DSSUR[LPDWHO\�������DW�'HFHPEHU�����������

7KH�IROORZLQJ�WDEOHV�SUHVHQW�WKH�DSSUR[LPDWH�DJLQJ�E\�SD\HU�RI�RXU�QHW�DFFRXQWV�UHFHLYDEOH�IURP�WKH�FRQWLQXLQJ�RSHUDWLRQV�RI�RXU�+RVSLWDO�2SHUDWLRQV�DQG
RWKHU�VHJPHQW�RI��������ELOOLRQ�DQG��������ELOOLRQ�DW�'HFHPEHU����������DQG��������UHVSHFWLYHO\��H[FOXGLQJ�FRVW�UHSRUW�VHWWOHPHQWV�SD\DEOH�DQG�YDOXDWLRQ
DOORZDQFHV�RI�����PLOOLRQ�DQG�����PLOOLRQ�DW�'HFHPEHU����������DQG��������UHVSHFWLYHO\�

� � 'HFHPEHU���������

� � 0HGLFDUH � 0HGLFDLG �
0DQDJHG
&DUH �

,QGHPQLW\�
6HOI�3D\
DQG�2WKHU � 7RWDO

�����GD\V � ��� � ��� � ��� � ��� � ���
�������GD\V � �� � ��� � ��� � ��� � ���
��������GD\V � �� � �� � �� � ��� � ��
2YHU�����GD\V � �� � �� � ��� � ��� � ���

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

� � 'HFHPEHU���������

� � 0HGLFDUH � 0HGLFDLG �
0DQDJHG
&DUH �

,QGHPQLW\�
6HOI�3D\
DQG�2WKHU � 7RWDO

�����GD\V � ��� � ��� � ��� � ��� � ���
�������GD\V � �� � ��� � ��� � ��� � ���
��������GD\V � �� � �� � �� � ��� � ��
2YHU�����GD\V � �� � ��� � ��� � ��� � ���

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

$V�RI�'HFHPEHU������������ZH�KDG�D�FXPXODWLYH�WRWDO�RI�SDWLHQW�DFFRXQW�DVVLJQPHQWV�WR�&RQLIHU�RI�DSSUR[LPDWHO\��������ELOOLRQ�UHODWHG�WR�RXU�FRQWLQXLQJ
RSHUDWLRQV��7KHVH�DFFRXQWV�KDYH�DOUHDG\�EHHQ�ZULWWHQ�RII�DQG�DUH�QRW�LQFOXGHG�LQ�RXU�UHFHLYDEOHV�RU�LQ�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV��KRZHYHU��DQ�HVWLPDWH�RI
IXWXUH�UHFRYHULHV�IURP�DOO�WKH�DFFRXQWV�DVVLJQHG�WR�&RQLIHU�LV�GHWHUPLQHG�EDVHG�RQ�RXU�KLVWRULFDO�H[SHULHQFH�DQG�UHFRUGHG�LQ�DFFRXQWV�UHFHLYDEOH�

��



7DEOH�RI�&RQWHQWV

7KH�IROORZLQJ�WDEOH�VKRZV�WKH�DSSUR[LPDWH�DPRXQW�RI�DFFRXQWV�UHFHLYDEOH�LQ�WKH�0(3�VWLOO�DZDLWLQJ�GHWHUPLQDWLRQ�RI�HOLJLELOLW\�XQGHU�D�JRYHUQPHQW
SURJUDP�DW�'HFHPEHU����������DQG������E\�DJLQJ�FDWHJRU\�IRU�WKH�KRVSLWDOV�LQ�WKH�SURJUDP�

� ���� � ����
�����GD\V� � �� � � ��
�������GD\V �� � ��
��������GD\V � � �
2YHU�����GD\V � � ��

7RWDO�� � ��� � � ���

6DODULHV��:DJHV�DQG�%HQHILWV

6DPH�KRVSLWDO�VDODULHV��ZDJHV�DQG�EHQHILWV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�GHFUHDVHG�E\�����EDVLV�SRLQWV�WR�������LQ�WKH�\HDU�HQGHG
'HFHPEHU����������FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ��������:KLOH�VDPH�KRVSLWDO�QHW�RSHUDWLQJ�UHYHQXHV�LQFUHDVHG������LQ�WKH�\HDU�HQGHG�'HFHPEHU���������
FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU������������VDPH�KRVSLWDO�VDODULHV��ZDJHV�DQG�EHQHILWV�LQFUHDVHG�E\�RQO\������LQ�WKH�\HDU�HQGHG�'HFHPEHU���������
FRPSDUHG�WR�WKH������SHULRG��7KH�LQFUHDVH�LQ�VDPH�KRVSLWDO�VDODULHV��ZDJHV�DQG�EHQHILWV�ZDV�SULPDULO\�GXH�WR�DQQXDO�PHULW�LQFUHDVHV�IRU�FHUWDLQ�RI�RXU�HPSOR\HHV
DQG�LQFUHDVHG�HPSOR\HH�KHDOWK�EHQHILWV�FRVWV��SDUWLDOO\�RIIVHW�E\�ORZHU�DQQXDO�LQFHQWLYH�FRPSHQVDWLRQ�H[SHQVH��6DODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH�IRU�WKH�\HDUV
HQGHG�'HFHPEHU����������DQG������LQFOXGHG�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�RI������PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\�

6XSSOLHV

6DPH�KRVSLWDO�VXSSOLHV�H[SHQVH�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�GHFUHDVHG�E\����EDVLV�SRLQWV�WR�������LQ�WKH�\HDU�HQGHG�'HFHPEHU���������
FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ����������

2WKHU�2SHUDWLQJ�([SHQVHV��1HW

6DPH�KRVSLWDO�RWKHU�RSHUDWLQJ�H[SHQVHV�DV�D�SHUFHQWDJH�RI�QHW�RSHUDWLQJ�UHYHQXHV�LQFUHDVHG�E\�����EDVLV�SRLQWV�WR�������LQ�WKH�\HDU�HQGHG
'HFHPEHU����������FRPSDUHG�������WR�WKH�VDPH�SHULRG�LQ��������7KH�LQFUHDVH�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV�ZDV�SULPDULO\�GXH�WR�

� LQFUHDVHG�FRVWV�DVVRFLDWHG�ZLWK�IXQGLQJ�LQGLJHQW�FDUH�VHUYLFHV�E\�KRVSLWDOV�ZH�RSHUDWHG�WKURXJKRXW�ERWK�SHULRGV�RI�����PLOOLRQ���ZKLFK�FRVWV�ZHUH
VXEVWDQWLDOO\�RIIVHW�E\�DGGLWLRQDO�QHW�SDWLHQW�UHYHQXHV�

� LQFUHDVHG�FRVWV�RI������PLOOLRQ�DVVRFLDWHG�ZLWK�RXU�KHDOWK�SODQV�GXH�WR�DQ�LQFUHDVH�LQ�FRYHUHG�OLYHV��ZKLFK�FRVWV�ZHUH�SDUWLDOO\�RIIVHW�E\�LQFUHDVHG
KHDOWK�SODQ�UHYHQXHV��DQG

� LQFUHDVHG�FRVWV�RI�FRQWUDFWHG�VHUYLFHV�RI������PLOOLRQ��

6DPH�KRVSLWDO�PDOSUDFWLFH�H[SHQVH�LQ�WKH������SHULRG�LQFOXGHG�D�IDYRUDEOH�DGMXVWPHQW�RI�DSSUR[LPDWHO\����PLOOLRQ�IURP�WKH�����EDVLV�SRLQW�LQFUHDVH�LQ�WKH�LQWHUHVW
UDWH�XVHG�WR�HVWLPDWH�WKH�GLVFRXQWHG�SUHVHQW�YDOXH�RI�SURMHFWHG�IXWXUH�PDOSUDFWLFH�OLDELOLWLHV�FRPSDUHG�WR�D�IDYRUDEOH�DGMXVWPHQW�RI�DSSUR[LPDWHO\����PLOOLRQ�IURP
WKH����EDVLV�SRLQW�LQFUHDVH�LQ�WKH�LQWHUHVW�UDWH�LQ�WKH������SHULRG�

$PEXODWRU\�&DUH�6HJPHQW

2Q�-XQH�����������ZH�FRPSOHWHG�WKH�WUDQVDFWLRQ�WKDW�FRPELQHG�RXU�IUHHVWDQGLQJ�DPEXODWRU\�VXUJHU\�DQG�LPDJLQJ�FHQWHU�DVVHWV�ZLWK�WKH�VXUJLFDO�IDFLOLW\
DVVHWV�RI�863,�LQWR�RXU�QHZ�863,�MRLQW�YHQWXUH��DQG�ZH�DFTXLUHG�$VSHQ��ZKLFK�RSHUDWHV�QLQH�SULYDWH�VXUJLFDO�KRVSLWDOV�DQG�FOLQLFV�LQ�WKH�8QLWHG�.LQJGRP��WKHUHE\
IRUPLQJ�RXU�$PEXODWRU\�&DUH�VHSDUDWH�UHSRUWDEOH�EXVLQHVV�VHJPHQW��7KH�UHVXOWV�RI�RXU�863,�MRLQW�YHQWXUH�DQG�$VSHQ�DUH�LQFOXGHG�LQ�WKH�ILQDQFLDO�DQG�VWDWLVWLFDO
LQIRUPDWLRQ�SURYLGHG�RQO\�IRU�WKH�SHULRG�IURP�DFTXLVLWLRQ�WR�'HFHPEHU�����������

��



7DEOH�RI�&RQWHQWV

<HDU�(QGHG�'HFHPEHU����������&RPSDUHG�WR�WKH�<HDU�(QGHG�'HFHPEHU���������

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�FHUWDLQ�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�LWHPV�IRU�WKH�SHULRGV�LQGLFDWHG�

� � <HDUV�(QGHG�'HFHPEHU����

$PEXODWRU\�&DUH�5HVXOWV�RI�2SHUDWLRQV � ���� � ����
1HW�RSHUDWLQJ�UHYHQXHV � � ����� � � ���
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV � � ��� � � ��
6DODULHV��ZDJHV�DQG�EHQHILWV � � ��� � � ���
6XSSOLHV � � ��� � � ���
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW � � ��� � � ���

2XU�$PEXODWRU\�&DUH�QHW�RSHUDWLQJ�UHYHQXHV�LQFUHDVHG�E\������PLOOLRQ���RU���������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU������������7KH�JURZWK�LQ�UHYHQXHV�ZDV�SULPDULO\�GXH�WR�RXU�PDMRULW\�RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�IRU�WKH�HQWLUH�\HDU�HQGHG
'HFHPEHU����������FRPSDUHG�WR�RQO\�WKH�SHULRG�IURP�-XQH����������WR�'HFHPEHU�����������

6DODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH�LQFUHDVHG�E\������PLOOLRQ���RU���������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU
�����������7KH�LQFUHDVH�ZDV�SULPDULO\�GXH�WR�RXU�PDMRULW\�RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�IRU�WKH�HQWLUH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR
RQO\�WKH�SHULRG�IURP�-XQH����������WR�'HFHPEHU�����������

6XSSOLHV�H[SHQVH�LQFUHDVHG�E\������PLOOLRQ���RU���������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU������������7KH
LQFUHDVH�ZDV�SULPDULO\�GXH�WR�RXU�PDMRULW\�RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�IRU�WKH�HQWLUH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�RQO\�WKH�SHULRG
IURP�-XQH����������WR�'HFHPEHU�����������

2WKHU�RSHUDWLQJ�H[SHQVHV�LQFUHDVHG�E\������PLOOLRQ���RU���������IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU�����������
7KH�LQFUHDVH�ZDV�SULPDULO\�GXH�WR�RXU�PDMRULW\�RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�IRU�WKH�HQWLUH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�RQO\�WKH
SHULRG�IURP�-XQH����������WR�'HFHPEHU�����������

)DFLOLW\�*URZWK

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�FKDQJHV�LQ�RXU�VDPH�IDFLOLW\�UHYHQXH�\HDU�RYHU�\HDU�RQ�D�SUR�IRUPD�V\VWHPZLGH�EDVLV��ZKLFK�LQFOXGHV�ERWK
FRQVROLGDWHG�DQG�XQFRQVROLGDWHG��HTXLW\�PHWKRG��IDFLOLWLHV��:KLOH�ZH�GR�QRW�UHFRUG�WKH�UHYHQXHV�RI�XQFRQVROLGDWHG�IDFLOLWLHV��ZH�EHOLHYH�WKLV�LQIRUPDWLRQ�LV
LPSRUWDQW�LQ�XQGHUVWDQGLQJ�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�RXU�$PEXODWRU\�&DUH�VHJPHQW�EHFDXVH�WKHVH�UHYHQXHV�DUH�WKH�EDVLV�IRU�FDOFXODWLQJ�RXU�PDQDJHPHQW
VHUYLFHV�UHYHQXHV�DQG��WRJHWKHU�ZLWK�WKH�H[SHQVHV�RI�RXU�XQFRQVROLGDWHG�IDFLOLWLHV��DUH�WKH�EDVLV�IRU�RXU�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV��

$PEXODWRU\�&DUH�)DFLOLW\�*URZWK � <HDU�(QGHG�'HFHPEHU���������
1HW�UHYHQXHV � ����
&DVHV � ����
1HW�UHYHQXH�SHU�FDVH � ����

-RLQW�9HQWXUHV�ZLWK�+HDOWKFDUH�6\VWHP�3DUWQHUV

2XU�863,�MRLQW�YHQWXUH¶V�EXVLQHVV�PRGHO�LV�WR�MRLQWO\�RZQ�LWV�IDFLOLWLHV�ZLWK�ORFDO�SK\VLFLDQV�DQG�QRW�IRU�SURILW�KHDOWKFDUH�V\VWHPV��$FFRUGLQJO\��DV�RI
'HFHPEHU������������WKH�PDMRULW\�RI�IDFLOLWLHV�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW�DUH�RSHUDWHG�LQ�WKLV�PRGHO�

��



7DEOH�RI�&RQWHQWV

$PEXODWRU\�&DUH�)DFLOLWLHV�ZLWK�+HDOWKFDUH�6\VWHP�3DUWQHUV � <HDU�(QGHG�'HFHPEHU���������
)DFLOLWLHV� � �
:LWK�D�KHDOWKFDUH�V\VWHP�SDUWQHU � ���
:LWKRXW�D�KHDOWKFDUH�V\VWHP�SDUWQHU � ���

7RWDO�IDFLOLWLHV�RSHUDWHG � ���

&KDQJH�IURP�'HFHPEHU��������� � �
$FTXLVLWLRQV � �
'H�QRYR � �
'LVSRVLWLRQV�0HUJHUV � ����
7RWDO�LQFUHDVH�LQ�QXPEHU�RI�IDFLOLWLHV�RSHUDWHG � ���

&RQLIHU�6HJPHQW

&RQLIHU�JHQHUDWHG�QHW�RSHUDWLQJ�UHYHQXHV�RI��������ELOOLRQ�DQG��������ELOOLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\��D
SRUWLRQ�RI�ZKLFK�ZDV�HOLPLQDWHG�LQ�FRQVROLGDWLRQ�DV�GHVFULEHG�LQ�1RWH����WR�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��7KH�LQFUHDVH�LQ�WKH�UHYHQXH�IURP�WKLUG�SDUWLHV�
ZKLFK�LV�QRW�HOLPLQDWHG�LQ�FRQVROLGDWLRQ��LV�SULPDULO\�GXH�WR�QHZ�FOLHQWV�

6DODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH�IRU�&RQLIHU�LQFUHDVHG������PLOOLRQ���RU���������LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG
'HFHPEHU����������GXH�WR�DQ�LQFUHDVH�LQ�HPSOR\HH�KHDGFRXQW�DV�D�UHVXOW�RI�WKH�JURZWK�LQ�&RQLIHU¶V�EXVLQHVV�SULPDULO\�DWWULEXWDEOH�WR�QHZ�FOLHQWV��&RQLIHU�W\SLFDOO\
LQFXUV�VWDUW�XS�DQG�RWKHU�WUDQVLWLRQ�FRVWV�GXULQJ�WKH�LQLWLDO�WHUP�RI�QHZ�FOLHQW�FRQWUDFWV�

2WKHU�RSHUDWLQJ�H[SHQVHV�IRU�&RQLIHU�LQFUHDVHG�����PLOOLRQ���RU���������LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�\HDU�HQGHG�'HFHPEHU
���������GXH�WR�WKH�JURZWK�LQ�&RQLIHU¶V�EXVLQHVV�SULPDULO\�DWWULEXWDEOH�WR�WR�QHZ�FOLHQWV��&RQLIHU�W\SLFDOO\�LQFXUV�VWDUW�XS�DQG�RWKHU�WUDQVLWLRQ�FRVWV�GXULQJ�WKH�LQLWLDO
WHUP�RI�QHZ�FOLHQW�FRQWUDFWV�

&RQVROLGDWHG�

,PSDLUPHQW�DQG�5HVWUXFWXULQJ�&KDUJHV��DQG�$FTXLVLWLRQ�5HODWHG�&RVWV

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�RI������PLOOLRQ���7KLV�DPRXQW
LQFOXGHG�LPSDLUPHQW�FKDUJHV�RI�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�EXLOGLQJV��HTXLSPHQW�DQG�RWKHU�ORQJ�OLYHG�DVVHWV��SULPDULO\�FDSLWDOL]HG�VRIWZDUH
FRVWV�FODVVLILHG�DV�RWKHU�LQWDQJLEOH�DVVHWV��WR�WKHLU�HVWLPDWHG�IDLU�YDOXHV�DW�IRXU�KRVSLWDOV��0DWHULDO�DGYHUVH�WUHQGV�LQ�RXU�PRVW�UHFHQW�HVWLPDWHV�RI�IXWXUH�XQGLVFRXQWHG
FDVK�IORZV�RI�WKH�KRVSLWDOV�LQGLFDWHG�WKH�FDUU\LQJ�YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV�ZDV�QRW�UHFRYHUDEOH�IURP�WKH�HVWLPDWHG�IXWXUH�FDVK�IORZV��:H�EHOLHYH�WKH
PRVW�VLJQLILFDQW�IDFWRUV�FRQWULEXWLQJ�WR�WKH�DGYHUVH�ILQDQFLDO�WUHQGV�LQFOXGH�UHGXFWLRQV�LQ�YROXPHV�RI�LQVXUHG�SDWLHQWV��VKLIWV�LQ�SD\HU�PL[�IURP�FRPPHUFLDO�WR
JRYHUQPHQWDO�SD\HUV�FRPELQHG�ZLWK�UHGXFWLRQV�LQ�UHLPEXUVHPHQW�UDWHV�IURP�JRYHUQPHQWDO�SD\HUV��DQG�KLJK�OHYHOV�RI�XQLQVXUHG�SDWLHQWV��$V�D�UHVXOW��ZH�XSGDWHG
WKH�HVWLPDWH�RI�WKH�IDLU�YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV�DQG�FRPSDUHG�WKH�IDLU�YDOXH�HVWLPDWH�WR�WKH�FDUU\LQJ�YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV�
%HFDXVH�WKH�IDLU�YDOXH�HVWLPDWHV�ZHUH�ORZHU�WKDQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV��DQ�LPSDLUPHQW�FKDUJH�ZDV�UHFRUGHG�IRU�WKH�GLIIHUHQFH�LQ�WKH�DPRXQWV�
7KH�DJJUHJDWH�FDUU\LQJ�YDOXH�RI�DVVHWV�KHOG�DQG�XVHG�RI�WKH�KRVSLWDOV�IRU�ZKLFK�LPSDLUPHQW�FKDUJHV�ZHUH�UHFRUGHG�ZDV������PLOOLRQ�DW�'HFHPEHU����������DIWHU
UHFRUGLQJ�WKH�LPSDLUPHQW�FKDUJHV��:H�DOVR�UHFRUGHG�����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV�UHODWHG�WR�LQYHVWPHQWV�DQG�����PLOOLRQ�UHODWHG�WR�RWKHU�LQWDQJLEOH�DVVHWV�
SULPDULO\�FRQWUDFW�UHODWHG�LQWDQJLEOHV�DQG�FDSLWDOL]HG�VRIWZDUH�FRVWV�QRW�DVVRFLDWHG�ZLWK�WKH�KRVSLWDOV�GHVFULEHG�DERYH��2I�WKH�WRWDO�LPSDLUPHQW�FKDUJHV�UHFRJQL]HG
IRU�WKH�\HDU�HQGHG�'HFHPEHU����������������PLOOLRQ�UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�����PLOOLRQ�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG
���PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��:H�DOVR�UHFRUGHG�����PLOOLRQ�RI�HPSOR\HH�VHYHUDQFH�FRVWV������PLOOLRQ�RI�UHVWUXFWXULQJ�FRVWV������PLOOLRQ�RI�FRQWUDFW
DQG�OHDVH�WHUPLQDWLRQ�IHHV��DQG�����PLOOLRQ�LQ�DFTXLVLWLRQ�UHODWHG�FRVWV��ZKLFK�LQFOXGH�����PLOOLRQ�RI�WUDQVDFWLRQ�FRVWV�DQG�����PLOOLRQ�RI�DFTXLVLWLRQ�LQWHJUDWLRQ
FRVWV��

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�RI������PLOOLRQ���LQFOXGLQJ
�����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV��:H�UHFRUGHG�DQ�LPSDLUPHQW�FKDUJH�RI�DSSUR[LPDWHO\������PLOOLRQ�WR�ZULWH�GRZQ�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU
YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��DV�D�UHVXOW�RI�HQWHULQJ�LQWR�D�GHILQLWLYH�DJUHHPHQW�IRU�WKH�VDOH�RI�6/8+�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�-XQH�����������DV�IXUWKHU
GHVFULEHG�LQ�1RWH���WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��:H�DOVR�UHFRUGHG�LPSDLUPHQW�FKDUJHV�RI�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKH�ZULWH�
GRZQ�RI�EXLOGLQJV��HTXLSPHQW�DQG�RWKHU�ORQJ�OLYHG�DVVHWV��SULPDULO\�FDSLWDOL]HG�VRIWZDUH�FRVW�FODVVLILHG�DV�RWKHU�LQWDQJLEOH�DVVHWV��WR�WKHLU�HVWLPDWHG�IDLU�YDOXHV�DW
WZR�KRVSLWDOV��7KH�DJJUHJDWH�FDUU\LQJ�YDOXH�RI�DVVHWV�KHOG�DQG�XVHG�RI�WKH

��
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KRVSLWDOV�IRU�ZKLFK�LPSDLUPHQW�FKDUJHV�ZHUH�UHFRUGHG�ZDV�����PLOOLRQ�DW�'HFHPEHU����������DIWHU�UHFRUGLQJ�WKH�LPSDLUPHQW�FKDUJH��:H�DOVR�UHFRUGHG����PLOOLRQ
RI�LPSDLUPHQW�FKDUJHV�UHODWHG�WR�LQYHVWPHQWV��,Q�DGGLWLRQ��ZH�UHFRUGHG�����PLOOLRQ�RI�HPSOR\HH�VHYHUDQFH�FRVWV�����PLOOLRQ�RI�UHVWUXFWXULQJ�FRVWV������PLOOLRQ�RI
FRQWUDFW�DQG�OHDVH�WHUPLQDWLRQ�IHHV��DQG������PLOOLRQ�LQ�DFTXLVLWLRQ�UHODWHG�FRVWV��ZKLFK�LQFOXGH�����PLOOLRQ�RI�WUDQVDFWLRQ�FRVWV�DQG�����PLOOLRQ�RI�DFTXLVLWLRQ
LQWHJUDWLRQ�FRVWV�

/LWLJDWLRQ�DQG�,QYHVWLJDWLRQ�&RVWV

/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������ZHUH������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��2I�WKHVH�DPRXQWV�
�����PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\��ZHUH�DWWULEXWDEOH�WR�DFFUXDOV�IRU�WKH�&OLQLFD�GH�OD�0DPD�PDWWHUV�

*DLQV�RQ�6DOHV��&RQVROLGDWLRQ�DQG�'HFRQVROLGDWLRQ�RI�)DFLOLWLHV

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�JDLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV�RI�DSSUR[LPDWHO\������PLOOLRQ��
SULPDULO\�FRPSULVHG�RI�D������PLOOLRQ�JDLQ�IURP�WKH�VDOH�RI�RXU�$WODQWD�DUHD�IDFLOLWLHV�DQG�����PLOOLRQ�RI�JDLQV�UHODWHG�WR�WKH�FRQVROLGDWLRQ�RI�FHUWDLQ�EXVLQHVVHV�RI
RXU�863,�MRLQW�YHQWXUH�GXH�WR�RZQHUVKLS�FKDQJHV�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�JDLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV�RI�DSSUR[LPDWHO\������PLOOLRQ��
FRPSULVHG�RI�D������PLOOLRQ�JDLQ�RQ�GHFRQVROLGDWLRQ�GXH�WR�RXU�MRLQW�YHQWXUH�ZLWK�%6:+��D����PLOOLRQ�JDLQ�IURP�WKH�VDOH�RI�RXU�1RUWK�&DUROLQD�IDFLOLWLHV��DQG����
PLOOLRQ�RI�JDLQV�UHODWHG�WR�WKH�FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�FHUWDLQ�EXVLQHVVHV�RI�RXU�863,�MRLQW�YHQWXUH�GXH�WR�RZQHUVKLS�FKDQJHV�

,QWHUHVW�([SHQVH

,QWHUHVW�H[SHQVH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ�FRPSDUHG�WR������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������SULPDULO\�GXH
WR�LQFUHDVHG�ERUURZLQJV�UHODWHG�WR�RXU������DFTXLVLWLRQV�

,QFRPH�7D[�([SHQVH

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LQFRPH�WD[�H[SHQVH�RI�����PLOOLRQ�LQ�FRQWLQXLQJ�RSHUDWLRQV�RQ�SUH�WD[�LQFRPH�RI������PLOOLRQ��
FRPSDUHG�WR�LQFRPH�WD[�H[SHQVH�RI�����PLOOLRQ�RQ�SUH�WD[�LQFRPH�RI������PLOOLRQ�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������7KH�UHFRQFLOLDWLRQ�EHWZHHQ�WKH
DPRXQW�RI�UHFRUGHG�LQFRPH�WD[�H[SHQVH��EHQHILW��DQG�WKH�DPRXQW�FDOFXODWHG�DW�WKH�VWDWXWRU\�IHGHUDO�WD[�UDWH�LV�VKRZQ�EHORZ�

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ����
7D[�H[SHQVH�DW�VWDWXWRU\�IHGHUDO�UDWH�RI���� � �� � � ��
6WDWH�LQFRPH�WD[HV��QHW�RI�IHGHUDO�LQFRPH�WD[�EHQHILW �� � ��
([SLUHG�VWDWH�QHW�RSHUDWLQJ�ORVVHV��QHW�RI�IHGHUDO�LQFRPH�WD[�EHQHILW �� � ��
7D[�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV ����� � ����
1RQGHGXFWLEOH�JRRGZLOO �� � ��
1RQWD[DEOH�JDLQV ���� � ����
1RQGHGXFWLEOH�OLWLJDWLRQ�FRVWV �� � ��
1RQGHGXFWLEOH�DFTXLVLWLRQ�FRVWV � � �
1RQGHGXFWLEOH�KHDOWK�LQVXUDQFH�SURYLGHU�IHH � � �
&KDQJHV�LQ�YDOXDWLRQ�DOORZDQFH ���� � �
&KDQJH�LQ�WD[�FRQWLQJHQF\�UHVHUYHV��LQFOXGLQJ�LQWHUHVW ��� � �
$PHQGPHQW�RI�SULRU�\HDU�WD[�UHWXUQV ² � ����
3ULRU�\HDU�SURYLVLRQ�WR�UHWXUQ�DGMXVWPHQWV�DQG�RWKHU�FKDQJHV�LQ�GHIHUUHG�WD[HV �� � ����
2WKHU�LWHPV ��� � �

� � �� � � ��

��
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1HW�,QFRPH�$WWULEXWDEOH�WR�1RQFRQWUROOLQJ�,QWHUHVWV

1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV�ZDV������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR������PLOOLRQ�IRU�WKH�\HDU�HQGHG
'HFHPEHU������������1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�FRPSULVHG�RI�����PLOOLRQ�UHODWHG�WR�RXU
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�������PLOOLRQ�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW�DQG�����PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��2I�WKH�SRUWLRQ
UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW������PLOOLRQ�ZDV�UHODWHG�WR�WKH�PLQRULW\�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�

/,48,',7<�$1'�&$3,7$/�5(6285&(6

&$6+�5(48,5(0(176

2XU�REOLJDWLRQV�WR�PDNH�IXWXUH�FDVK�SD\PHQWV�XQGHU�FRQWUDFWV��VXFK�DV�GHEW�DQG�OHDVH�DJUHHPHQWV��DQG�XQGHU�FRQWLQJHQW�FRPPLWPHQWV��VXFK�DV�VWDQGE\
OHWWHUV�RI�FUHGLW�DQG�PLQLPXP�UHYHQXH�JXDUDQWHHV��DUH�VXPPDUL]HG�LQ�WKH�WDEOH�EHORZ��DOO�DV�RI�'HFHPEHU�����������

�

7RWDO

� <HDUV�(QGHG�'HFHPEHU���� �

/DWHU�<HDUV� � ���� � ���� � ���� � ���� � ���� �
� �,Q�0LOOLRQV�
/RQJ�WHUP�GHEW���� � ������ � � ��� � � ����� � � ����� � � ����� � � ����� � � �����
&DSLWDO�OHDVH�REOLJDWLRQV���� ����� � ��� � ��� � �� � �� � �� � ���
/RQJ�WHUP�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVHV ����� � ��� � ��� � ��� � ��� � ��� � ���
6WDQGE\�OHWWHUV�RI�FUHGLW ��� � ��� � ² � ² � ² � ² � ²
*XDUDQWHHV���� ��� � ��� � �� � �� � � � � � ��
$VVHW�UHWLUHPHQW�REOLJDWLRQV ��� � ² � ² � ² � ² � ² � ���
$FDGHPLF�DIILOLDWLRQ�DJUHHPHQWV���� ��� � �� � �� � �� � � � ² � ²
7D[�OLDELOLWLHV �� � ² � ² � ² � ² � ² � ��
'HILQHG�EHQHILW�SODQ�REOLJDWLRQV ��� � �� � �� � �� � �� � �� � ���
,QIRUPDWLRQ�WHFKQRORJ\�FRQWUDFW�VHUYLFHV ��� � ��� � ��� � ��� � ��� � ��� � ²
3XUFKDVH�RUGHUV ��� � ��� � ² � ² � ² � ² � ²

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

���� ,QFOXGHV�LQWHUHVW�WKURXJK�PDWXULW\�GDWH�OHDVH�WHUPLQDWLRQ�
��� ,QFOXGHV�PLQLPXP�UHYHQXH�JXDUDQWHHV��SULPDULO\�UHODWHG�WR�SK\VLFLDQV�XQGHU�UHORFDWLRQ�DJUHHPHQWV�DQG�SK\VLFLDQ�JURXSV�WKDW�SURYLGH�VHUYLFHV�DW�RXU�KRVSLWDOV��DQG�RSHUDWLQJ�OHDVH

JXDUDQWHHV�
��� 7KHVH�DJUHHPHQWV�FRQWDLQ�YDULRXV�ULJKWV�DQG�WHUPLQDWLRQ�SURYLVLRQV�
��� 3URIHVVLRQDO�OLDELOLW\�DQG�ZRUNHUV¶�FRPSHQVDWLRQ�UHVHUYHV��DQG�RXU�REOLJDWLRQV�XQGHU�WKH�3XW�&DOO�$JUHHPHQW�DQG�WKH�%D\ORU�3XW�&DOO�$JUHHPHQW��DV�GHILQHG�DQG�GHVFULEHG�LQ�1RWH����WR�RXU

&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��KDYH�EHHQ�H[FOXGHG�IURP�WKH�WDEOH��$W�'HFHPEHU������������WKH�FXUUHQW�DQG�ORQJ�WHUP�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�UHVHUYHV�LQFOXGHG�LQ�RXU
&RQVROLGDWHG�%DODQFH�6KHHW�ZHUH�DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��DQG�WKH�FXUUHQW�DQG�ORQJ�WHUP�ZRUNHUV¶�FRPSHQVDWLRQ�UHVHUYHV�LQFOXGHG�LQ�RXU�&RQVROLGDWHG
%DODQFH�6KHHW�ZHUH�DSSUR[LPDWHO\�����PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��5HGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV�LQ�RXU�863,�MRLQW�YHQWXUH�WKDW�DUH�VXEMHFW�WR�WKH�3XW�&DOO�$JUHHPHQW
DQG�WKH�%D\ORU�3XW�&DOO�$JUHHPHQW�WRWDOHG�DSSUR[LPDWHO\������PLOOLRQ�DW�'HFHPEHU������������,Q�-DQXDU\�������VXEVLGLDULHV�RI�:HOVK��&DUVRQ��$QGHUVRQ�	�6WRZH�GHOLYHUHG�D�SXW�QRWLFH
IRU�WKH�QXPEHU�RI�VKDUHV�WKDW�UHSUHVHQW�D������RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�LQ�DFFRUGDQFH�ZLWK�RXU�DPHQGHG�DQG�UHVWDWHG�3XW�&DOO�$JUHHPHQW���:H�H[SHFW�WKDW�WKH�HVWLPDWHG
SD\PHQW�WR�UHSXUFKDVH�WKHVH�VKDUHV�ZLOO�EH�EHWZHHQ������PLOOLRQ�DQG������PLOOLRQ���SULRU�WR�DQ\�WUXH�XS�SD\PHQWV�UHODWHG�WR�DFWXDO�ILQDQFLDO�UHVXOWV�LQ������RU������

6WDQGE\�OHWWHUV�RI�FUHGLW�DUH�UHTXLUHG�SULQFLSDOO\�E\�RXU�LQVXUHUV�DQG�YDULRXV�VWDWHV�WR�FROODWHUDOL]H�RXU�ZRUNHUV¶�FRPSHQVDWLRQ�SURJUDPV�SXUVXDQW�WR
VWDWXWRU\�UHTXLUHPHQWV�DQG�DV�VHFXULW\�WR�FROODWHUDOL]H�WKH�GHGXFWLEOH�DQG�VHOI�LQVXUHG�UHWHQWLRQV�XQGHU�FHUWDLQ�RI�RXU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�LQVXUDQFH
SURJUDPV��7KH�DPRXQW�RI�FROODWHUDO�UHTXLUHG�LV�SULPDULO\�GHSHQGHQW�XSRQ�WKH�OHYHO�RI�FODLPV�DFWLYLW\�DQG�RXU�FUHGLWZRUWKLQHVV��7KH�LQVXUHUV�UHTXLUH�WKH�FROODWHUDO�LQ
FDVH�ZH�DUH�XQDEOH�WR�PHHW�RXU�REOLJDWLRQV�WR�FODLPDQWV�ZLWKLQ�WKH�GHGXFWLEOH�RU�VHOI�LQVXUHG�UHWHQWLRQ�OD\HUV�

:H�FRQVXPPDWHG�WKH�IROORZLQJ�WUDQVDFWLRQV�DIIHFWLQJ�RXU�ORQJ�WHUP�FRPPLWPHQWV�LQ�WKH�\HDU�HQGHG�'HFHPEHU�����������

� 2Q�-XQH�����������ZH�VROG������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV��ZKLFK�ZLOO�PDWXUH�RQ�-XO\���������
�WKH�³�����6HFXUHG�)LUVW�/LHQ�1RWHV´����:H�ZLOO�SD\�LQWHUHVW�RQ�WKH������6HFXUHG�)LUVW�/LHQ�1RWHV�VHPL�DQQXDOO\�LQ�DUUHDUV�RQ�-DQXDU\����DQG�-XO\���
RI�HDFK�\HDU��ZKLFK�SD\PHQWV�FRPPHQFHG�RQ�-DQXDU\�����������7KH�SURFHHGV�IURP�WKH�VDOH�RI�WKH������6HFXUHG�)LUVW�/LHQ�1RWHV�ZHUH�XVHG��DIWHU
SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WRJHWKHU�ZLWK�FDVK�RQ�KDQG��WR�GHSRVLW�ZLWK�WKH�WUXVWHH�DQ�DPRXQW�VXIILFLHQW�WR�IXQG�WKH�UHGHPSWLRQ�RI�DOO������PLOOLRQ
LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�IORDWLQJ�UDWH�VHQLRU�VHFXUHG�QRWHV

��
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GXH�������WKH�³�����)ORDWLQJ�5DWH�1RWHV´��RQ�-XO\�����������WKHUHE\�IXOO\�GLVFKDUJLQJ�WKH������)ORDWLQJ�5DWH�1RWHV�DV�RI�-XQH�����������,Q
FRQQHFWLRQ�ZLWK�WKH�UHGHPSWLRQ��ZH�UHFRUGHG�D�ORVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW�RI�DSSUR[LPDWHO\�����PLOOLRQ�LQ�WKH�WKUHH�PRQWKV�HQGHG�-XQH
����������SULPDULO\�UHODWHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�UHGHPSWLRQ�SULFH�DQG�WKH�SDU�YDOXH�RI�WKH�QRWHV��DV�ZHOO�DV�WKH�ZULWH�RII�RI�DVVRFLDWHG
XQDPRUWL]HG�QRWH�GLVFRXQWV�DQG�LVVXDQFH�FRVWV�

� $OVR�RQ�-XQH�����������7+&�(VFURZ�&RUSRUDWLRQ�,,,��³�(VFURZ�&RUS��´���D�'HODZDUH�FRUSRUDWLRQ�HVWDEOLVKHG�IRU�WKH�SXUSRVH�RI�LVVXLQJ�WKH�VHFXULWLHV
UHIHUUHG�WR�LQ�WKLV�SDUDJUDSK��LVVXHG��������ELOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI���������VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV�GXH�������WKH�³(VFURZ
6HFXUHG�)LUVW�/LHQ�1RWHV´�����������ELOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI��������VHQLRU�VHFXUHG�VHFRQG�OLHQ�QRWHV�GXH�������WKH�³(VFURZ�6HFXUHG
6HFRQG�/LHQ�1RWHV´��DQG������PLOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI��������VHQLRU�XQVHFXUHG�QRWHV�GXH�������WKH�³(VFURZ�8QVHFXUHG�1RWHV´���

� 2Q�-XO\�����������ZH��L��DVVXPHG�(VFURZ�&RUS�¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�(VFURZ�6HFXUHG�6HFRQG�/LHQ�1RWHV�DQG��LL��HIIHFWHG�D�PDQGDWRU\
H[FKDQJH�RI�DOO�RXWVWDQGLQJ�(VFURZ�6HFXUHG�)LUVW�/LHQ�1RWHV�IRU�D�OLNH�SULQFLSDO�DPRXQW�RI�RXU�QHZO\�LVVXHG������6HFXUHG�)LUVW�/LHQ�1RWHV��7KH
SURFHHGV�IURP�WKH�VDOH�RI�WKH�(VFURZ�6HFXUHG�6HFRQG�/LHQ�1RWHV�DQG�(VFURZ�6HFXUHG�)LUVW�/LHQ�1RWHV�ZHUH�UHOHDVHG�IURP�HVFURZ�RQ�-XO\���������
DQG�ZHUH�XVHG��DIWHU�SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WR�ILQDQFH�RXU�UHGHPSWLRQ�RQ�-XO\����������RI��������ELOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU
RXWVWDQGLQJ��������VHQLRU�VHFXUHG�QRWHV�GXH������DQG��������ELOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�RXWVWDQGLQJ��������VHQLRU�XQVHFXUHG�QRWHV
GXH������

� 2Q�$XJXVW����������ZH�DVVXPHG�(VFURZ�&RUS�¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�(VFURZ�8QVHFXUHG�1RWHV��7KH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�(VFURZ
8QVHFXUHG�1RWHV�ZHUH�UHOHDVHG�IURP�HVFURZ�RQ�$XJXVW���������DQG�ZHUH�XVHG��DIWHU�SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WR�ILQDQFH�RXU�UHGHPSWLRQ�RQ
$XJXVW���������RI������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�XQVHFXUHG�QRWHV�GXH������

� 2Q�6HSWHPEHU�����������ZH�UHGHHPHG�WKH�UHPDLQLQJ������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU����������VHQLRU�XQVHFXUHG�QRWHV�GXH������XVLQJ
FDVK�RQ�KDQG�

$V�SDUW�RI�RXU�ORQJ�WHUP�REMHFWLYH�WR�PDQDJH�RXU�FDSLWDO�VWUXFWXUH��ZH�PD\�IURP�WLPH�WR�WLPH�VHHN�WR�UHWLUH��SXUFKDVH��UHGHHP�RU�UHILQDQFH�VRPH�RI�RXU
RXWVWDQGLQJ�GHEW�RU�HTXLW\�VHFXULWLHV�VXEMHFW�WR�SUHYDLOLQJ�PDUNHW�FRQGLWLRQV��RXU�OLTXLGLW\�UHTXLUHPHQWV��FRQWUDFWXDO�UHVWULFWLRQV�DQG�RWKHU�IDFWRUV��7KHVH�DFWLRQV�DUH
SDUW�RI�RXU�VWUDWHJ\�WR�PDQDJH�RXU�OHYHUDJH�DQG�FDSLWDO�VWUXFWXUH�RYHU�WLPH��ZKLFK�LV�GHSHQGHQW�RQ�RXU�WRWDO�DPRXQW�RI�GHEW��RXU�FDVK�DQG�RXU�RSHUDWLQJ�UHVXOWV��:H
FRQWLQXH�WR�VHHN�IXUWKHU�LQLWLDWLYHV�WR�LQFUHDVH�WKH�HIILFLHQF\�RI�RXU�EDODQFH�VKHHW�E\�JHQHUDWLQJ�LQFUHPHQWDO�FDVK��LQFOXGLQJ�E\�PHDQV�RI�WKH�VDOH�RI�XQGHUXWLOL]HG�RU
LQHIILFLHQW�DVVHWV�

$W�'HFHPEHU������������XVLQJ�WKH�ODVW����PRQWKV�RI�$GMXVWHG�(%,7'$��RXU�UDWLR�RI�WRWDO�ORQJ�WHUP�GHEW��QHW�RI�FDVK�DQG�FDVK�HTXLYDOHQW�EDODQFHV��WR
$GMXVWHG�(%,7'$�ZDV������[��:H�DQWLFLSDWH�WKLV�UDWLR�ZLOO�IOXFWXDWH�IURP�TXDUWHU�WR�TXDUWHU�EDVHG�RQ�HDUQLQJV�SHUIRUPDQFH�DQG�RWKHU�IDFWRUV��LQFOXGLQJ�WKH�XVH�RI
RXU�UHYROYLQJ�FUHGLW�IDFLOLW\�DV�D�VRXUFH�RI�OLTXLGLW\�DQG�DFTXLVLWLRQV�WKDW�LQYROYH�WKH�DVVXPSWLRQ�RI�ORQJ�WHUP�GHEW��:H�LQWHQG�WR�PDQDJH�WKLV�UDWLR�E\�IROORZLQJ�RXU
EXVLQHVV�SODQ��PDQDJLQJ�RXU�FRVW�VWUXFWXUH��SRVVLEOH�DVVHW�GLYHVWLWXUHV�DQG�WKURXJK�RWKHU�FKDQJHV�LQ�RXU�FDSLWDO�VWUXFWXUH��LQFOXGLQJ��LI�DSSURSULDWH��WKH�LVVXDQFH
RI�HTXLW\�RU�FRQYHUWLEOH�VHFXULWLHV��2XU�DELOLW\�WR�DFKLHYH�RXU�OHYHUDJH�DQG�FDSLWDO�VWUXFWXUH�REMHFWLYHV�LV�VXEMHFW�WR�QXPHURXV�ULVNV�DQG�XQFHUWDLQWLHV��PDQ\�RI�ZKLFK
DUH�GHVFULEHG�LQ�WKH�)RUZDUG�/RRNLQJ�6WDWHPHQWV�DQG�5LVN�)DFWRUV�VHFWLRQV�RI�3DUW�,�RI�WKLV�UHSRUW�

2XU�FDSLWDO�H[SHQGLWXUHV�SULPDULO\�UHODWH�WR�WKH�H[SDQVLRQ�DQG�UHQRYDWLRQ�RI�H[LVWLQJ�IDFLOLWLHV��LQFOXGLQJ�DPRXQWV�WR�FRPSO\�ZLWK�DSSOLFDEOH�ODZV�DQG
UHJXODWLRQV���HTXLSPHQW�DQG�LQIRUPDWLRQ�V\VWHPV�DGGLWLRQV�DQG�UHSODFHPHQWV��LQWURGXFWLRQ�RI�QHZ�PHGLFDO�WHFKQRORJLHV��GHVLJQ�DQG�FRQVWUXFWLRQ�RI�QHZ�EXLOGLQJV�
DQG�YDULRXV�RWKHU�FDSLWDO�LPSURYHPHQWV��DV�ZHOO�DV�FRPPLWPHQWV�WR�PDNH�FDSLWDO�H[SHQGLWXUHV�LQ�FRQQHFWLRQ�ZLWK�DFTXLVLWLRQV�RI�EXVLQHVVHV��&DSLWDO�H[SHQGLWXUHV
ZHUH������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG��������UHVSHFWLYHO\��:H�DQWLFLSDWH�WKDW�RXU�FDSLWDO
H[SHQGLWXUHV�IRU�FRQWLQXLQJ�RSHUDWLRQV�IRU�WKH�\HDU�HQGLQJ�'HFHPEHU������������ZLOO�WRWDO�DSSUR[LPDWHO\������PLOOLRQ�WR������PLOOLRQ��LQFOXGLQJ������PLOOLRQ�WKDW
ZDV�DFFUXHG�DV�D�OLDELOLW\�DW�'HFHPEHU�����������

,QWHUHVW�SD\PHQWV��QHW�RI�FDSLWDOL]HG�LQWHUHVW��ZHUH������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG��������
UHVSHFWLYHO\��)RU�WKH�\HDU�HQGLQJ�'HFHPEHU������������ZH�H[SHFW�DQQXDO�LQWHUHVW�H[SHQVH�WR�EH�DSSUR[LPDWHO\��������ELOOLRQ�WR��������ELOOLRQ�FRPSDUHG�WR
�������ELOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������

,QFRPH�WD[�SD\PHQWV��QHW�RI�WD[�UHIXQGV��ZHUH�DSSUR[LPDWHO\�����PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�DSSUR[LPDWHO\�����PLOOLRQ�LQ
WKH�\HDU�HQGHG�'HFHPEHU�������������$W�'HFHPEHU������������RXU�FDUU\IRUZDUGV

��
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DYDLODEOH�WR�RIIVHW�IXWXUH�WD[DEOH�LQFRPH�FRQVLVWHG�RI�����IHGHUDO�QHW�RSHUDWLQJ�ORVV��³12/´��FDUU\IRUZDUGV�RI�DSSUR[LPDWHO\������ELOOLRQ�SUH�WD[�H[SLULQJ�LQ������WR
����������JHQHUDO�EXVLQHVV�FUHGLW�FDUU\IRUZDUGV�RI�DSSUR[LPDWHO\�����PLOOLRQ�H[SLULQJ�LQ������WKURXJK�������DQG�����VWDWH�12/�FDUU\IRUZDUGV�RI�DSSUR[LPDWHO\
�����ELOOLRQ�H[SLULQJ�LQ������WKURXJK������IRU�ZKLFK�WKH�DVVRFLDWHG�GHIHUUHG�WD[�EHQHILW��QHW�RI�YDOXDWLRQ�DOORZDQFH�DQG�IHGHUDO�WD[�LPSDFW��LV�����PLOOLRQ���2XU
DELOLW\�WR�XWLOL]H�12/�FDUU\IRUZDUGV�WR�UHGXFH�IXWXUH�WD[DEOH�LQFRPH�PD\�EH�OLPLWHG�XQGHU�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�LI�FHUWDLQ�RZQHUVKLS�FKDQJHV
LQ�RXU�FRPSDQ\�RFFXU�GXULQJ�D�UROOLQJ�WKUHH��\HDU�SHULRG��7KHVH�RZQHUVKLS�FKDQJHV�LQFOXGH�SXUFKDVHV�RI�FRPPRQ�VWRFN�XQGHU�VKDUH�UHSXUFKDVH�SURJUDPV��VHH�1RWH
��WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�IRU�DGGLWLRQDO�LQIRUPDWLRQ����WKH�RIIHULQJ�RI�VWRFN�E\�XV��WKH�SXUFKDVH�RU�VDOH�RI�RXU�VWRFN�E\���
�VKDUHKROGHUV��DV�GHILQHG�LQ�WKH�7UHDVXU\�UHJXODWLRQV��RU�WKH�LVVXDQFH�RU�H[HUFLVH�RI�ULJKWV�WR�DFTXLUH�RXU�VWRFN��,I�VXFK�RZQHUVKLS�FKDQJHV�E\����VKDUHKROGHUV�UHVXOW
LQ�DJJUHJDWH�LQFUHDVHV�WKDW�H[FHHG����SHUFHQWDJH�SRLQWV�GXULQJ�WKH�WKUHH��\HDU�SHULRG��WKHQ�6HFWLRQ�����LPSRVHV�DQ�DQQXDO�OLPLWDWLRQ�RQ�WKH�DPRXQW�RI�RXU�WD[DEOH
LQFRPH�WKDW�PD\�EH�RIIVHW�E\�WKH�12/�FDUU\IRUZDUGV�RU�WD[�FUHGLW�FDUU\IRUZDUGV�DW�WKH�WLPH�RI�RZQHUVKLS�FKDQJH��2Q�$XJXVW�����������ZH�HQWHUHG�LQWR�D�ULJKWV
DJUHHPHQW�DV�D�PHDVXUH�LQWHQGHG�WR�GHWHU�WKH�DERYH�UHIHUHQFHG�RZQHUVKLS�FKDQJHV�LQ�RUGHU�WR�SUHVHUYH�RXU�12/�FDUU\IRUZDUGV��VHH�1RWH���WR�WKH�DFFRPSDQ\LQJ
&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�IRU�DGGLWLRQDO�LQIRUPDWLRQ��

3HULRGLF�H[DPLQDWLRQV�RI�RXU�WD[�UHWXUQV�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��³,56´��RU�RWKHU�WD[LQJ�DXWKRULWLHV�FRXOG�UHVXOW�LQ�WKH�SD\PHQW�RI�DGGLWLRQDO
WD[HV��7KH�,56�KDV�FRPSOHWHG�DXGLWV�RI�RXU�WD[�UHWXUQV�IRU�DOO�WD[�\HDUV�HQGHG�RQ�RU�EHIRUH�'HFHPEHU�����������DQG�RI�9DQJXDUG¶V�WD[�UHWXUQV�IRU�ILVFDO�\HDUV�HQGHG
RQ�RU�EHIRUH�2FWREHU����������$OO�GLVSXWHG�LVVXHV�ZLWK�UHVSHFW�WR�WKHVH�DXGLWV�KDYH�EHHQ�UHVROYHG�DQG�DOO�UHODWHG�WD[�DVVHVVPHQWV��LQFOXGLQJ�LQWHUHVW��KDYH�EHHQ�SDLG�
2XU�WD[�UHWXUQV�IRU�\HDUV�HQGHG�DIWHU�'HFHPEHU����������DQG�863,¶V�WD[�UHWXUQV�IRU�\HDUV�HQGHG�DIWHU�'HFHPEHU����������UHPDLQ�VXEMHFW�WR�DXGLW�E\�WKH�,56�

6285&(6�$1'�86(6�2)�&$6+

2XU�OLTXLGLW\�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�SULPDULO\�GHULYHG�IURP�QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV��FDVK�RQ�KDQG��LVVXDQFH�RI�ORQJ�
WHUP�GHEW�DQG�ERUURZLQJV�XQGHU�RXU�UHYROYLQJ�FUHGLW�IDFLOLW\��:H�KDG�DSSUR[LPDWHO\������PLOOLRQ�RI�FDVK�DQG�FDVK�HTXLYDOHQWV�RQ�KDQG�DW�'HFHPEHU����������WR
IXQG�RXU�RSHUDWLRQV�DQG�FDSLWDO�H[SHQGLWXUHV��DQG�RXU�ERUURZLQJ�DYDLODELOLW\�XQGHU�RXU�FUHGLW�IDFLOLW\�ZDV������PLOOLRQ�EDVHG�RQ�RXU�ERUURZLQJ�EDVH�FDOFXODWLRQ�DV
RI�'HFHPEHU�����������

2XU�SULPDU\�VRXUFH�RI�RSHUDWLQJ�FDVK�LV�WKH�FROOHFWLRQ�RI�DFFRXQWV�UHFHLYDEOH��$V�VXFK��RXU�RSHUDWLQJ�FDVK�IORZ�LV�LPSDFWHG�E\�OHYHOV�RI�FDVK�FROOHFWLRQV
DQG�OHYHOV�RI�EDG�GHEW�GXH�WR�VKLIWV�LQ�SD\HU�PL[�DQG�RWKHU�IDFWRUV�

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�ZDV��������ELOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR������PLOOLRQ�LQ�WKH�\HDU�HQGHG
'HFHPEHU������������.H\�IDFWRUV�FRQWULEXWLQJ�WR�WKH�FKDQJH�EHWZHHQ�WKH������DQG������SHULRGV�LQFOXGH�WKH�IROORZLQJ�

� $�GHFUHDVH�RI������PLOOLRQ�LQ�SD\PHQWV�RQ�UHVHUYHV�IRU�UHVWUXFWXULQJ�FKDUJHV��DFTXLVLWLRQ�UHODWHG�FRVWV��DQG�OLWLJDWLRQ�FRVWV�DQG�VHWWOHPHQWV��DQG

� 7KH�WLPLQJ�RI�RWKHU�ZRUNLQJ�FDSLWDO�LWHPV�

1HW�FDVK�SURYLGHG�E\�LQYHVWLQJ�DFWLYLWLHV�ZDV�����PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR������PLOOLRQ�QHW�FDVK�XVHG�LQ�LQYHVWLQJ
DFWLYLWLHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������7KH�SULPDU\�UHDVRQ�IRU�WKH�\HDU�RYHU�\HDU�FKDQJH�ZDV�GXH�WR�SURFHHGV�IURP�VDOHV�RI�IDFLOLWLHV�DQG�RWKHU�DVVHWV�RI
�����PLOOLRQ�LQ�WKH������SHULRG�ZKHQ�ZH�FRPSOHWHG�WKH�VDOH�RI�RXU�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�UHODWHG�DVVHWV�LQ�+RXVWRQ��7H[DV�DQG�WKH�VXUURXQGLQJ�DUHD
FRPSDUHG�WR������PLOOLRQ�LQ�WKH������SHULRG�ZKHQ�ZH�FRPSOHWHG�WKH�VDOH�RI�RXU�*HRUJLD�IDFLOLWLHV��&DVK�XVHG�IRU�DFTXLVLWLRQV�RI�EXVLQHVVHV�DQG�MRLQW�YHQWXUH
LQWHUHVWV�ZDV�����PLOOLRQ�LQ�WKH������SHULRG�FRPSDUHG�WR������PLOOLRQ�LQ�WKH������SHULRG��SULPDULO\�UHODWHG�WR�IUHHVWDQGLQJ�RXWSDWLHQW�IDFLOLWLHV�LQ�ERWK�SHULRGV�
&DSLWDO�H[SHQGLWXUHV�ZHUH������PLOOLRQ�DQG������PLOOLRQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������UHVSHFWLYHO\�

1HW�FDVK�XVHG�LQ�ILQDQFLQJ�DFWLYLWLHV�ZDV��������ELOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�QHW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�RI
�����PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������7KH������DPRXQW�LQFOXGHG������PLOOLRQ�UHODWHG�WR�SXUFKDVHV�RI�QRQFRQWUROOLQJ�LQWHUHVWV��SULPDULO\�RXU
SXUFKDVH�RI�DQ�DGGLWLRQDO�������RI�RXU�863,�MRLQW�YHQWXUH��ZKLFK�LQFUHDVHG�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�WR��������FRPSDUHG�WR������PLOOLRQ�LQ
WKH������SHULRG�ZKHQ�ZH�SDLG������PLOOLRQ�WR�LQFUHDVH�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�IURP�������WR�DSSUR[LPDWHO\��������7KH������DPRXQW
DOVR�LQFOXGHG�RXU�UHGHPSWLRQ�RI������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�XQVHFXUHG�QRWHV�GXH������XVLQJ�FDVK�RQ�KDQG��DQG�RXU�SXUFKDVH�RI
WKH�ODQG�DQG�LPSURYHPHQWV�DVVRFLDWHG�ZLWK�RXU�3DOP�%HDFK�*DUGHQV�0HGLFDO�&HQWHU��ZKLFK�ZH�SUHYLRXVO\�OHDVHG�XQGHU�D�FDSLWDO�OHDVH��E\�UHWLULQJ�WKH�OHDVH
REOLJDWLRQ�IRU�DSSUR[LPDWHO\

��
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����PLOOLRQ��7KH������DPRXQW�LQFOXGHG�SURFHHGV�IURP�WKH�VDOH�RI������PLOOLRQ�DJJUHJDWH�DPRXQW�RI�RXU��������VHQLRU�VHFXUHG�QRWHV�GXH������

:H�UHFRUG�RXU�LQYHVWPHQWV�WKDW�DUH�DYDLODEOH�IRU�VDOH�DW�IDLU�PDUNHW�YDOXH��$V�VKRZQ�LQ�1RWH����WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�
WKH�PDMRULW\�RI�RXU�LQYHVWPHQWV�DUH�YDOXHG�EDVHG�RQ�TXRWHG�PDUNHW�SULFHV�RU�RWKHU�REVHUYDEOH�LQSXWV��:H�KDYH�QR�LQYHVWPHQWV�WKDW�ZH�H[SHFW�ZLOO�EH�QHJDWLYHO\
DIIHFWHG�E\�WKH�FXUUHQW�HFRQRPLF�FRQGLWLRQV�VXFK�WKDW�WKH\�ZLOO�PDWHULDOO\�LPSDFW�RXU�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

'(%7�,167580(176��*8$5$17((6�$1'�5(/$7('�&29(1$176

&UHGLW�$JUHHPHQW��:H�KDYH�D�VHQLRU�VHFXUHG�UHYROYLQJ�FUHGLW�IDFLOLW\��DV�DPHQGHG��WKH�³&UHGLW�$JUHHPHQW´��WKDW�SURYLGHV��VXEMHFW�WR�ERUURZLQJ
DYDLODELOLW\��IRU�UHYROYLQJ�ORDQV�LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR����ELOOLRQ���ZLWK�D������PLOOLRQ�VXEIDFLOLW\�IRU�VWDQGE\�OHWWHUV�RI�FUHGLW��2EOLJDWLRQV�XQGHU
WKH�&UHGLW�$JUHHPHQW��ZKLFK�KDV�D�VFKHGXOHG�PDWXULW\�GDWH�RI�'HFHPEHU����������DUH�JXDUDQWHHG�E\�VXEVWDQWLDOO\�DOO�RI�RXU�GRPHVWLF�ZKROO\�RZQHG�KRVSLWDO
VXEVLGLDULHV�DQG�DUH�VHFXUHG�E\�D�ILUVW�SULRULW\�OLHQ�RQ�WKH�DFFRXQWV�UHFHLYDEOH�RZQHG�E\�XV�DQG�WKH�VXEVLGLDU\�JXDUDQWRUV��$W�'HFHPEHU������������ZH�ZHUH�LQ
FRPSOLDQFH�ZLWK�DOO�FRYHQDQWV�DQG�FRQGLWLRQV�LQ�RXU�&UHGLW�$JUHHPHQW��$W�'HFHPEHU������������ZH�KDG�QR�FDVK�ERUURZLQJV�RXWVWDQGLQJ�XQGHU�WKH�&UHGLW
$JUHHPHQW�DQG�ZH�KDG�DSSUR[LPDWHO\����PLOOLRQ�RI�VWDQGE\�OHWWHUV�RI�FUHGLW�RXWVWDQGLQJ��%DVHG�RQ�RXU�HOLJLEOH�UHFHLYDEOHV��DSSUR[LPDWHO\������PLOOLRQ�ZDV
DYDLODEOH�IRU�ERUURZLQJ�XQGHU�WKH�&UHGLW�$JUHHPHQW�DW�'HFHPEHU�����������

/HWWHU�RI�&UHGLW�)DFLOLW\��:H�KDYH�D�OHWWHU�RI�FUHGLW�IDFLOLW\��DV�DPHQGHG��WKH�³/&�)DFLOLW\´��WKDW�SURYLGHV�IRU�WKH�LVVXDQFH�RI�VWDQGE\�DQG�GRFXPHQWDU\
OHWWHUV�RI�FUHGLW��IURP�WLPH�WR�WLPH��LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR������PLOOLRQ��VXEMHFW�WR�LQFUHDVH�WR�XS�WR������PLOOLRQ����2EOLJDWLRQV�XQGHU�WKH�/&
)DFLOLW\�DUH�JXDUDQWHHG�DQG�VHFXUHG�E\�D�ILUVW�SULRULW\�SOHGJH�RI�WKH�FDSLWDO�VWRFN�DQG�RWKHU�RZQHUVKLS�LQWHUHVWV�RI�FHUWDLQ�RI�RXU�ZKROO\�RZQHG�GRPHVWLF�KRVSLWDO
VXEVLGLDULHV�RQ�DQ�HTXDO�UDQNLQJ�EDVLV�ZLWK�RXU�VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV��2Q�6HSWHPEHU�����������ZH�HQWHUHG�LQWR�DQ�DPHQGPHQW�WR�WKH�H[LVWLQJ�OHWWHU�RI�FUHGLW
IDFLOLW\�DJUHHPHQW�LQ�RUGHU�WR��DPRQJ�RWKHU�WKLQJV���L��H[WHQG�WKH�VFKHGXOHG�PDWXULW\�GDWH�RI�WKH�/&�)DFLOLW\�WR�0DUFK�����������LL��UHGXFH�WKH�PDUJLQ�SD\DEOH�ZLWK
UHVSHFW�WR�XQUHLPEXUVHG�GUDZLQJV�XQGHU�OHWWHUV�RI�FUHGLW�DQG�XQGUDZQ�OHWWHUV�RI�FUHGLW�LVVXHG�XQGHU�WKH�/&�)DFLOLW\��DQG��LLL��UHGXFH�WKH�FRPPLWPHQW�IHH�SD\DEOH
ZLWK�UHVSHFW�WR�WKH�XQGUDZQ�SRUWLRQ�RI�WKH�FRPPLWPHQWV�XQGHU�WKH�/&�)DFLOLW\��$W�'HFHPEHU������������ZH�ZHUH�LQ�FRPSOLDQFH�ZLWK�DOO�FRYHQDQWV�DQG�FRQGLWLRQV�LQ
RXU�/&�)DFLOLW\��$W�'HFHPEHU������������ZH�KDG�DSSUR[LPDWHO\������PLOOLRQ�RI�VWDQGE\�OHWWHUV�RI�FUHGLW�RXWVWDQGLQJ�XQGHU�WKH�/&�)DFLOLW\�

6HQLRU�6HFXUHG�DQG�6HQLRU�8QVHFXUHG�1RWH�5HILQDQFLQJ�7UDQVDFWLRQV��2Q�-XQH�����������ZH�VROG������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�������
VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV��ZKLFK�ZLOO�PDWXUH�RQ�-XO\������������:H�ZLOO�SD\�LQWHUHVW�RQ�WKH������6HFXUHG�)LUVW�/LHQ�1RWHV�VHPL�DQQXDOO\�LQ�DUUHDUV�RQ�-DQXDU\
���DQG�-XO\����RI�HDFK�\HDU��ZKLFK�SD\PHQWV�FRPPHQFHG�RQ�-DQXDU\�����������7KH�SURFHHGV�IURP�WKH�VDOH�RI�WKH������6HFXUHG�)LUVW�/LHQ�1RWHV�ZHUH�XVHG��DIWHU
SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WRJHWKHU�ZLWK�FDVK�RQ�KDQG��WR�GHSRVLW�ZLWK�WKH�WUXVWHH�DQ�DPRXQW�VXIILFLHQW�WR�IXQG�WKH�UHGHPSWLRQ�RI�DOO������PLOOLRQ�LQ�DJJUHJDWH
SULQFLSDO�DPRXQW�RI�RXU�IORDWLQJ�UDWH�VHQLRU�VHFXUHG�QRWHV�GXH������RQ�-XO\�����������WKHUHE\�IXOO\�GLVFKDUJLQJ�WKH������)ORDWLQJ�5DWH�1RWHV�DV�RI�-XQH����������
,Q�FRQQHFWLRQ�ZLWK�WKH�UHGHPSWLRQ��ZH�UHFRUGHG�D�ORVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW�RI�DSSUR[LPDWHO\�����PLOOLRQ�LQ�WKH�WKUHH�PRQWKV�HQGHG�-XQH����������
SULPDULO\�UHODWHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�UHGHPSWLRQ�SULFH�DQG�WKH�SDU�YDOXH�RI�WKH�QRWHV��DV�ZHOO�DV�WKH�ZULWH�RII�RI�DVVRFLDWHG�XQDPRUWL]HG�QRWH�GLVFRXQWV
DQG�LVVXDQFH�FRVWV�

$OVR�RQ�-XQH�����������(VFURZ�&RUS��LVVXHG��������ELOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI���������VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV�GXH�������
�������ELOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI��������VHQLRU�VHFXUHG�VHFRQG�OLHQ�QRWHV�GXH������DQG������PLOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�������
VHQLRU�XQVHFXUHG�QRWHV�GXH�������

2Q�-XO\�����������ZH��L��DVVXPHG�(VFURZ�&RUS�¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�(VFURZ�6HFXUHG�6HFRQG�/LHQ�1RWHV�DQG��LL��HIIHFWHG�D�PDQGDWRU\
H[FKDQJH�RI�DOO�RXWVWDQGLQJ�(VFURZ�6HFXUHG�)LUVW�/LHQ�1RWHV�IRU�D�OLNH�SULQFLSDO�DPRXQW�RI�RXU�QHZO\�LVVXHG������6HFXUHG�)LUVW�/LHQ�1RWHV��7KH�SURFHHGV�IURP�WKH
VDOH�RI�WKH�(VFURZ�6HFXUHG�6HFRQG�/LHQ�1RWHV�DQG�(VFURZ�6HFXUHG�)LUVW�/LHQ�1RWHV�ZHUH�UHOHDVHG�IURP�HVFURZ�RQ�-XO\����������DQG�ZHUH�XVHG��DIWHU�SD\PHQW�RI
IHHV�DQG�H[SHQVHV��WR�ILQDQFH�RXU�UHGHPSWLRQ�RQ�-XO\����������RI��������ELOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�RXWVWDQGLQJ����������VHQLRU�VHFXUHG�QRWHV�GXH
�����DQG��������ELOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�RXWVWDQGLQJ��������VHQLRU�XQVHFXUHG�QRWHV�GXH������

2Q�$XJXVW����������ZH�DVVXPHG�(VFURZ�&RUS�¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�(VFURZ�8QVHFXUHG�1RWHV��7KH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�(VFURZ
8QVHFXUHG�1RWHV�ZHUH�UHOHDVHG�IURP�HVFURZ�RQ�$XJXVW���������DQG�ZHUH�XVHG��DIWHU�SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WR�ILQDQFH�RXU�UHGHPSWLRQ�RQ�$XJXVW���������RI
�����PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�XQVHFXUHG�QRWHV�GXH������

��
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2Q�6HSWHPEHU�����������ZH�UHGHHPHG�WKH�UHPDLQLQJ������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�XQVHFXUHG�QRWHV�GXH������XVLQJ�FDVK
RQ�KDQG�

$V�D�UHVXOW�RI�WKH�UHGHPSWLRQ�DFWLYLWLHV�LQ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������GLVFXVVHG�DERYH��ZH�UHFRUGHG�D�ORVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI
GHEW�RI�DSSUR[LPDWHO\������PLOOLRQ�LQ�WKH�SHULRG��SULPDULO\�UHODWHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�UHGHPSWLRQ�SULFH�DQG�WKH�SDU�YDOXH�RI�WKH�QRWHV��DV�ZHOO�DV�WKH
ZULWH�RII�RI�DVVRFLDWHG�XQDPRUWL]HG�QRWH�GLVFRXQWV�DQG�LVVXDQFH�FRVWV�

,Q�'HFHPEHU�������ZH�VROG������PLOOLRQ�DJJUHJDWH�DPRXQW�RI��������VHQLRU�VHFXUHG�QRWHV��ZKLFK�ZLOO�PDWXUH�RQ�-DQXDU\����������:H�ZLOO�SD\�LQWHUHVW
RQ�WKH��������VHQLRU�VHFXUHG�VHFRQG�OLHQ�QRWHV�VHPL�DQQXDOO\�LQ�DUUHDUV�RQ�-DQXDU\���DQG�-XO\���RI�HDFK�\HDU��ZKLFK�SD\PHQWV�FRPPHQFHG�RQ�-XO\����������7KH
QHW�SURFHHGV�RI�WKH�QRWHV�ZHUH�XVHG��DIWHU�SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WR�UHSD\�LQGHEWHGQHVV�RXWVWDQGLQJ�XQGHU�RXU�VHQLRU�VHFXUHG�UHYROYLQJ�FUHGLW�IDFLOLW\�DQG
IRU�JHQHUDO�FRUSRUDWH�SXUSRVHV�

)RU�DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�RXU�ORQJ�WHUP�GHEW�DQG�FDSLWDO�OHDVH�REOLJDWLRQV��VHH�1RWH���WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

/,48,',7<

)URP�WLPH�WR�WLPH��ZH�H[SHFW�WR�HQJDJH�LQ�DGGLWLRQDO�FDSLWDO�PDUNHWV��EDQN�FUHGLW�DQG�RWKHU�ILQDQFLQJ�DFWLYLWLHV�GHSHQGLQJ�RQ�RXU�QHHGV�DQG�ILQDQFLQJ
DOWHUQDWLYHV�DYDLODEOH�DW�WKDW�WLPH��:H�EHOLHYH�RXU�H[LVWLQJ�GHEW�DJUHHPHQWV�SURYLGH�IOH[LELOLW\�IRU�IXWXUH�VHFXUHG�RU�XQVHFXUHG�ERUURZLQJV�

2XU�FDVK�RQ�KDQG�IOXFWXDWHV�GD\�WR�GD\�WKURXJKRXW�WKH�\HDU�EDVHG�RQ�WKH�WLPLQJ�DQG�OHYHOV�RI�URXWLQH�FDVK�UHFHLSWV�DQG�GLVEXUVHPHQWV��LQFOXGLQJ�RXU�ERRN
RYHUGUDIWV��DQG�UHTXLUHG�FDVK�GLVEXUVHPHQWV��VXFK�DV�LQWHUHVW�DQG�LQFRPH�WD[�SD\PHQWV��7KHVH�IOXFWXDWLRQV�UHVXOW�LQ�PDWHULDO�LQWUD�TXDUWHU�QHW�XVHV�RI�FDVK�WKDW�KDYH
FDXVHG��DQG�LQ�WKH�IXWXUH�FRXOG�FDXVH��XV�WR�XVH�RXU�&UHGLW�$JUHHPHQW�DV�D�VRXUFH�RI�OLTXLGLW\��:H�EHOLHYH�WKDW�H[LVWLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV�RQ�KDQG�
DYDLODELOLW\�XQGHU�RXU�&UHGLW�$JUHHPHQW��DQWLFLSDWHG�IXWXUH�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV��DQG�RXU�LQYHVWPHQWV�LQ�PDUNHWDEOH�VHFXULWLHV�RI�RXU�FDSWLYH
LQVXUDQFH�FRPSDQLHV�FODVVLILHG�DV�QRQFXUUHQW�LQYHVWPHQWV�RQ�RXU�EDODQFH�VKHHW�VKRXOG�EH�DGHTXDWH�WR�PHHW�RXU�FXUUHQW�FDVK�QHHGV��7KHVH�VRXUFHV�RI�OLTXLGLW\��LQ
FRPELQDWLRQ�ZLWK�DQ\�SRWHQWLDO�IXWXUH�GHEW�LQFXUUHQFH��VKRXOG�DOVR�EH�DGHTXDWH�WR�ILQDQFH�SODQQHG�FDSLWDO�H[SHQGLWXUHV��SD\PHQWV�RQ�WKH�FXUUHQW�SRUWLRQ�RI�RXU
ORQJ�WHUP�GHEW��SD\PHQWV�WR�MRLQW�YHQWXUH�SDUWQHUV��LQFOXGLQJ�WKRVH�UHODWHG�WR�SXW�DQG�FDOO�DUUDQJHPHQWV��DQG�RWKHU�SUHVHQWO\�NQRZQ�RSHUDWLQJ�QHHGV��

/RQJ�WHUP�OLTXLGLW\�IRU�GHEW�VHUYLFH�DQG�RWKHU�SXUSRVHV�ZLOO�EH�GHSHQGHQW�RQ�WKH�DPRXQW�RI�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�DQG��VXEMHFW�WR�IDYRUDEOH
PDUNHW�DQG�RWKHU�FRQGLWLRQV��WKH�VXFFHVVIXO�FRPSOHWLRQ�RI�IXWXUH�ERUURZLQJV�DQG�SRWHQWLDO�UHILQDQFLQJV��+RZHYHU��RXU�FDVK�UHTXLUHPHQWV�FRXOG�EH�PDWHULDOO\
DIIHFWHG�E\�WKH�XVH�RI�FDVK�LQ�DFTXLVLWLRQV�RI�EXVLQHVVHV��UHSXUFKDVHV�RI�VHFXULWLHV��WKH�H[HUFLVH�RI�SXW�ULJKWV�RU�RWKHU�H[LW�RSWLRQV�E\�RXU�MRLQW�YHQWXUH�SDUWQHUV��DQG
FRQWUDFWXDO�FRPPLWPHQWV�WR�IXQG�FDSLWDO�H[SHQGLWXUHV�LQ��RU�LQWHUFRPSDQ\�ERUURZLQJV�WR��EXVLQHVVHV�ZH�RZQ��,Q�DGGLWLRQ��OLTXLGLW\�FRXOG�EH�DGYHUVHO\�DIIHFWHG�E\�D
GHWHULRUDWLRQ�LQ�RXU�UHVXOWV�RI�RSHUDWLRQV��LQFOXGLQJ�RXU�DELOLW\�WR�JHQHUDWH�FDVK�IURP�RSHUDWLRQV��DV�ZHOO�DV�E\�WKH�YDULRXV�ULVNV�DQG�XQFHUWDLQWLHV�GLVFXVVHG�LQ�WKLV
VHFWLRQ�DQG�RWKHU�VHFWLRQV�RI�WKLV�UHSRUW��LQFOXGLQJ�DQ\�FRVWV�DVVRFLDWHG�ZLWK�OHJDO�SURFHHGLQJV�DQG�JRYHUQPHQW�LQYHVWLJDWLRQV�

:H�GR�QRW�UHO\�RQ�FRPPHUFLDO�SDSHU�RU�RWKHU�VKRUW�WHUP�ILQDQFLQJ�DUUDQJHPHQWV�QRU�GR�ZH�HQWHU�LQWR�UHSXUFKDVH�DJUHHPHQWV�RU�RWKHU�VKRUW�WHUP�ILQDQFLQJ
DUUDQJHPHQWV�QRW�RWKHUZLVH�UHSRUWHG�LQ�RXU�SHULRG�HQG�EDODQFH�VKHHWV��,Q�DGGLWLRQ��ZH�GR�QRW�KDYH�VLJQLILFDQW�H[SRVXUH�WR�IORDWLQJ�LQWHUHVW�UDWHV�JLYHQ�WKDW�DOO�RI�RXU
FXUUHQW�ORQJ�WHUP�LQGHEWHGQHVV�KDV�IL[HG�UDWHV�RI�LQWHUHVW�

2))�%$/$1&(�6+((7�$55$1*(0(176

2XU�FRQVROLGDWHG�RSHUDWLQJ�UHVXOWV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������LQFOXGH����PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��RI�QHW�RSHUDWLQJ
UHYHQXHV�DQG������PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��RI�RSHUDWLQJ�LQFRPH��ORVV��JHQHUDWHG�IURP�KRVSLWDOV�RSHUDWHG�E\�XV�XQGHU�RSHUDWLQJ�OHDVH�DUUDQJHPHQWV
�WKHUH�ZHUH�QR�KRVSLWDOV�LQ�WKH�\HDU�HQGHG�'HFHPEHU������������RQH�KRVSLWDO�LQ�WKH�\HDU�HQGHG�'HFHPEHU�������������ZKLFK�ZDV�VROG�HIIHFWLYH�0DUFK�����������DQG
WZR�KRVSLWDOV�LQ�WKH�\HDU�HQGHG�'HFHPEHU�������������,Q�DFFRUGDQFH�ZLWK�*$$3��WKH�DSSOLFDEOH�EXLOGLQJV�DQG�WKH�IXWXUH�OHDVH�REOLJDWLRQV�XQGHU�WKHVH�DUUDQJHPHQWV
DUH�QRW�UHFRUGHG�RQ�RXU�FRQVROLGDWHG�EDODQFH�VKHHW�

��
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:H�KDYH�QR�RWKHU�RII�EDODQFH�VKHHW�DUUDQJHPHQWV�WKDW�PD\�KDYH�D�FXUUHQW�RU�IXWXUH�PDWHULDO�HIIHFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ��UHYHQXHV�RU�H[SHQVHV�
UHVXOWV�RI�RSHUDWLRQV��OLTXLGLW\��FDSLWDO�H[SHQGLWXUHV�RU�FDSLWDO�UHVRXUFHV��H[FHSW�IRU������PLOOLRQ�RI�VWDQGE\�OHWWHUV�RI�FUHGLW�RXWVWDQGLQJ�DQG�JXDUDQWHHV�DW
'HFHPEHU�����������

5(&(17/<�,668('�$&&2817,1*�67$1'$5'6

6HH�1RWH����WR�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�IRU�D�GLVFXVVLRQ�RI�UHFHQWO\�LVVXHG�DFFRXQWLQJ�VWDQGDUGV�

&5,7,&$/�$&&2817,1*�(67,0$7(6

,Q�SUHSDULQJ�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�*$$3��ZH�PXVW�XVH�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�DPRXQWV�UHSRUWHG�LQ
RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�DQG�DFFRPSDQ\LQJ�QRWHV��:H�UHJXODUO\�HYDOXDWH�WKH�DFFRXQWLQJ�SROLFLHV�DQG�HVWLPDWHV�ZH�XVH��,Q�JHQHUDO��ZH�EDVH�WKH
HVWLPDWHV�RQ�KLVWRULFDO�H[SHULHQFH�DQG�RQ�DVVXPSWLRQV�WKDW�ZH�EHOLHYH�WR�EH�UHDVRQDEOH��JLYHQ�WKH�SDUWLFXODU�FLUFXPVWDQFHV�LQ�ZKLFK�ZH�RSHUDWH��$FWXDO�UHVXOWV�PD\
YDU\�IURP�WKRVH�HVWLPDWHV�

:H�FRQVLGHU�RXU�FULWLFDO�DFFRXQWLQJ�HVWLPDWHV�WR�EH�WKRVH�WKDW�����LQYROYH�VLJQLILFDQW�MXGJPHQWV�DQG�XQFHUWDLQWLHV������UHTXLUH�HVWLPDWHV�WKDW�DUH�PRUH
GLIILFXOW�IRU�PDQDJHPHQW�WR�GHWHUPLQH��DQG�����PD\�SURGXFH�PDWHULDOO\�GLIIHUHQW�RXWFRPHV�XQGHU�GLIIHUHQW�FRQGLWLRQV�RU�ZKHQ�XVLQJ�GLIIHUHQW�DVVXPSWLRQV�

2XU�FULWLFDO�DFFRXQWLQJ�HVWLPDWHV�FRYHU�WKH�IROORZLQJ�DUHDV�

� 5HFRJQLWLRQ�RI�QHW�RSHUDWLQJ�UHYHQXHV��LQFOXGLQJ�FRQWUDFWXDO�DOORZDQFHV�DQG�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�

� $FFUXDOV�IRU�JHQHUDO�DQG�SURIHVVLRQDO�OLDELOLW\�ULVNV��

� $FFUXDOV�IRU�GHILQHG�EHQHILW�SODQV��

� ,PSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV��

� ,PSDLUPHQW�RI�JRRGZLOO��DQG�

� $FFRXQWLQJ�IRU�LQFRPH�WD[HV�

5(9(18(�5(&2*1,7,21

:H�UHFRJQL]H�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�LQ�WKH�SHULRG�LQ�ZKLFK�RXU�VHUYLFHV�DUH�SHUIRUPHG��1HW�RSHUDWLQJ�UHYHQXHV
EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�SULPDULO\�FRQVLVW�RI�QHW�SDWLHQW�VHUYLFH�UHYHQXHV�WKDW�DUH�UHFRUGHG�EDVHG�RQ�HVWDEOLVKHG�ELOOLQJ�UDWHV��L�H���JURVV�FKDUJHV���OHVV
HVWLPDWHG�GLVFRXQWV�IRU�FRQWUDFWXDO�DQG�RWKHU�DOORZDQFHV��SULQFLSDOO\�IRU�SDWLHQWV�FRYHUHG�E\�0HGLFDUH��0HGLFDLG��DQG�PDQDJHG�FDUH�DQG�RWKHU�KHDOWK�SODQV��DV�ZHOO
DV�FHUWDLQ�XQLQVXUHG�SDWLHQWV�XQGHU�WKH�&RPSDFW�

5HYHQXHV�XQGHU�WKH�WUDGLWLRQDO�IHH�IRU�VHUYLFH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DUH�EDVHG�SULPDULO\�RQ�SURVSHFWLYH�SD\PHQW�V\VWHPV��5HWURVSHFWLYHO\
GHWHUPLQHG�FRVW�EDVHG�UHYHQXHV�XQGHU�WKHVH�SURJUDPV��ZKLFK�ZHUH�PRUH�SUHYDOHQW�LQ�HDUOLHU�SHULRGV��DQG�FHUWDLQ�RWKHU�SD\PHQWV��VXFK�DV�'6+��'*0(��,0(�DQG
EDG�GHEW�H[SHQVH��ZKLFK�DUH�EDVHG�RQ�RXU�KRVSLWDOV¶�FRVW�UHSRUWV��DUH�HVWLPDWHG�XVLQJ�KLVWRULFDO�WUHQGV�DQG�FXUUHQW�IDFWRUV��&RVW�UHSRUW�VHWWOHPHQWV�XQGHU�WKHVH
SURJUDPV�DUH�VXEMHFW�WR�DXGLW�E\�0HGLFDUH�DQG�0HGLFDLG�DXGLWRUV�DQG�DGPLQLVWUDWLYH�DQG�MXGLFLDO�UHYLHZ��DQG�LW�FDQ�WDNH�VHYHUDO�\HDUV�XQWLO�ILQDO�VHWWOHPHQW�RI�VXFK
PDWWHUV�LV�GHWHUPLQHG�DQG�FRPSOHWHO\�UHVROYHG��%HFDXVH�WKH�ODZV��UHJXODWLRQV��LQVWUXFWLRQV�DQG�UXOH�LQWHUSUHWDWLRQV�JRYHUQLQJ�0HGLFDUH�DQG�0HGLFDLG
UHLPEXUVHPHQW�DUH�FRPSOH[�DQG�FKDQJH�IUHTXHQWO\��WKH�HVWLPDWHV�UHFRUGHG�E\�XV�FRXOG�FKDQJH�E\�PDWHULDO�DPRXQWV�

:H�KDYH�D�V\VWHP�DQG�HVWLPDWLRQ�SURFHVV�IRU�UHFRUGLQJ�0HGLFDUH�QHW�SDWLHQW�UHYHQXH�DQG�HVWLPDWHG�FRVW�UHSRUW�VHWWOHPHQWV��7KLV�UHVXOWV�LQ�XV�UHFRUGLQJ
DFFUXDOV�WR�UHIOHFW�WKH�H[SHFWHG�ILQDO�VHWWOHPHQWV�RQ�RXU�FRVW�UHSRUWV��)RU�ILOHG�FRVW�UHSRUWV��ZH�UHFRUG�WKH�DFFUXDO�EDVHG�RQ�WKRVH�FRVW�UHSRUWV�DQG�VXEVHTXHQW
DFWLYLW\��DQG�UHFRUG�D�YDOXDWLRQ�DOORZDQFH�DJDLQVW�WKRVH�FRVW�UHSRUWV�EDVHG�RQ�KLVWRULFDO�VHWWOHPHQW�WUHQGV��7KH�DFFUXDO�IRU�SHULRGV�IRU�ZKLFK�D�FRVW�UHSRUW�LV�\HW�WR�EH
ILOHG�LV�UHFRUGHG�EDVHG�RQ�HVWLPDWHV�RI�ZKDW�ZH�H[SHFW�WR�UHSRUW�RQ�WKH�ILOHG�FRVW�UHSRUWV��DQG�D�FRUUHVSRQGLQJ�YDOXDWLRQ�DOORZDQFH�LV�UHFRUGHG�DV�SUHYLRXVO\
GHVFULEHG��&RVW�UHSRUWV�PXVW�JHQHUDOO\�EH�ILOHG�ZLWKLQ�ILYH�PRQWKV�DIWHU�WKH�HQG�RI�WKH�DQQXDO�FRVW�UHSRUW�UHSRUWLQJ�SHULRG��$IWHU�WKH�FRVW�UHSRUW�LV�ILOHG��WKH�DFFUXDO
DQG�FRUUHVSRQGLQJ�YDOXDWLRQ�DOORZDQFH�PD\�QHHG�WR�EH�DGMXVWHG�

��
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5HYHQXHV�XQGHU�PDQDJHG�FDUH�SODQV�DUH�EDVHG�SULPDULO\�RQ�SD\PHQW�WHUPV�LQYROYLQJ�SUHGHWHUPLQHG�UDWHV�SHU�GLDJQRVLV��SHU�GLHP�UDWHV��GLVFRXQWHG�IHH�
IRU�VHUYLFH�UDWHV�DQG�RWKHU�VLPLODU�FRQWUDFWXDO�DUUDQJHPHQWV��7KHVH�UHYHQXHV�DUH�DOVR�VXEMHFW�WR�UHYLHZ�DQG�SRVVLEOH�DXGLW�E\�WKH�SD\HUV��ZKLFK�FDQ�WDNH�VHYHUDO
\HDUV�EHIRUH�WKH\�DUH�FRPSOHWHO\�UHVROYHG��7KH�SD\HUV�DUH�ELOOHG�IRU�SDWLHQW�VHUYLFHV�RQ�DQ�LQGLYLGXDO�SDWLHQW�EDVLV��$Q�LQGLYLGXDO�SDWLHQW¶V�ELOO�LV�VXEMHFW�WR
DGMXVWPHQW�RQ�D�SDWLHQW�E\�SDWLHQW�EDVLV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�E\�WKH�SD\HUV�IROORZLQJ�WKHLU�UHYLHZ�DQG�DGMXGLFDWLRQ�RI�HDFK�SDUWLFXODU�ELOO��:H
HVWLPDWH�WKH�GLVFRXQWV�IRU�FRQWUDFWXDO�DOORZDQFHV�DW�WKH�LQGLYLGXDO�KRVSLWDO�OHYHO�XWLOL]LQJ�ELOOLQJ�GDWD�RQ�DQ�LQGLYLGXDO�SDWLHQW�EDVLV��$W�WKH�HQG�RI�HDFK�PRQWK��RQ
DQ�LQGLYLGXDO�KRVSLWDO�EDVLV��ZH�HVWLPDWH�RXU�H[SHFWHG�UHLPEXUVHPHQW�IRU�SDWLHQWV�RI�PDQDJHG�FDUH�SODQV�EDVHG�RQ�WKH�DSSOLFDEOH�FRQWUDFW�WHUPV��:H�EHOLHYH�LW�LV
UHDVRQDEO\�OLNHO\�IRU�WKHUH�WR�EH�DQ�DSSUR[LPDWHO\����LQFUHDVH�RU�GHFUHDVH�LQ�WKH�HVWLPDWHG�FRQWUDFWXDO�DOORZDQFHV�UHODWHG�WR�PDQDJHG�FDUH�SODQV��%DVHG�RQ
UHVHUYHV�DV�RI�'HFHPEHU������������D����LQFUHDVH�RU�GHFUHDVH�LQ�WKH�HVWLPDWHG�FRQWUDFWXDO�DOORZDQFH�ZRXOG�LPSDFW�WKH�HVWLPDWHG�UHVHUYHV�E\�DSSUR[LPDWHO\����
PLOOLRQ���6RPH�RI�WKH�IDFWRUV�WKDW�FDQ�FRQWULEXWH�WR�FKDQJHV�LQ�WKH�FRQWUDFWXDO�DOORZDQFH�HVWLPDWHV�LQFOXGH������FKDQJHV�LQ�UHLPEXUVHPHQW�OHYHOV�IRU�SURFHGXUHV�
VXSSOLHV�DQG�GUXJV�ZKHQ�WKUHVKROG�OHYHOV�DUH�WULJJHUHG������FKDQJHV�LQ�UHLPEXUVHPHQW�OHYHOV�ZKHQ�VWRS�ORVV�RU�RXWOLHU�OLPLWV�DUH�UHDFKHG������FKDQJHV�LQ�WKH
DGPLVVLRQ�VWDWXV�RI�D�SDWLHQW�GXH�WR�SK\VLFLDQ�RUGHUV�VXEVHTXHQW�WR�LQLWLDO�GLDJQRVLV�RU�WHVWLQJ������ILQDO�FRGLQJ�RI�LQ�KRXVH�DQG�GLVFKDUJHG�QRW�ILQDO�ELOOHG�SDWLHQWV
WKDW�FKDQJH�UHLPEXUVHPHQW�OHYHOV������VHFRQGDU\�EHQHILWV�GHWHUPLQHG�DIWHU�SULPDU\�LQVXUDQFH�SD\PHQWV��DQG�����UHFODVVLILFDWLRQ�RI�SDWLHQWV�DPRQJ�LQVXUDQFH�SODQV
ZLWK�GLIIHUHQW�FRYHUDJH�OHYHOV��&RQWUDFWXDO�DOORZDQFH�HVWLPDWHV�DUH�SHULRGLFDOO\�UHYLHZHG�IRU�DFFXUDF\�E\�WDNLQJ�LQWR�FRQVLGHUDWLRQ�NQRZQ�FRQWUDFW�WHUPV��DV�ZHOO
DV�SD\PHQW�KLVWRU\��$OWKRXJK�ZH�GR�QRW�VHSDUDWHO\�DFFXPXODWH�DQG�GLVFORVH�WKH�DJJUHJDWH�DPRXQW�RI�DGMXVWPHQWV�WR�WKH�HVWLPDWHG�UHLPEXUVHPHQW�IRU�HYHU\�SDWLHQW
ELOO��ZH�EHOLHYH�RXU�HVWLPDWLRQ�DQG�UHYLHZ�SURFHVV�HQDEOHV�XV�WR�LGHQWLI\�LQVWDQFHV�RQ�D�WLPHO\�EDVLV�ZKHUH�VXFK�HVWLPDWHV�QHHG�WR�EH�UHYLVHG��:H�GR�QRW�EHOLHYH
WKHUH�ZHUH�DQ\�DGMXVWPHQWV�WR�HVWLPDWHV�RI�SDWLHQW�ELOOV�WKDW�ZHUH�PDWHULDO�WR�RXU�UHYHQXHV��,Q�DGGLWLRQ��RQ�D�FRUSRUDWH�ZLGH�EDVLV��ZH�GR�QRW�UHFRUG�DQ\�JHQHUDO
SURYLVLRQ�IRU�DGMXVWPHQWV�WR�HVWLPDWHG�FRQWUDFWXDO�DOORZDQFHV�IRU�PDQDJHG�FDUH�SODQV�

5HYHQXHV�UHODWHG�WR�VHOI�SD\�SDWLHQWV�PD\�TXDOLI\�IRU�D�GLVFRXQW�XQGHU�WKH�&RPSDFW��ZKHUHE\�WKH�JURVV�FKDUJHV�EDVHG�RQ�HVWDEOLVKHG�ELOOLQJ�UDWHV�ZRXOG�EH
UHGXFHG�E\�DQ�HVWLPDWHG�GLVFRXQW�IRU�FRQWUDFWXDO�DOORZDQFH�

:H�EHOLHYH�WKDW�DGHTXDWH�SURYLVLRQ�KDV�EHHQ�PDGH�IRU�DQ\�DGMXVWPHQWV�WKDW�PD\�UHVXOW�IURP�ILQDO�GHWHUPLQDWLRQ�RI�DPRXQWV�HDUQHG�XQGHU�DOO�WKH�DERYH
DUUDQJHPHQWV��:H�NQRZ�RI�QR�PDWHULDO�FODLPV��GLVSXWHV�RU�XQVHWWOHG�PDWWHUV�ZLWK�DQ\�SD\HUV�WKDW�ZRXOG�DIIHFW�RXU�UHYHQXHV�IRU�ZKLFK�ZH�KDYH�QRW�DGHTXDWHO\
SURYLGHG�IRU�LQ�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

$OWKRXJK�RXWFRPHV�YDU\��RXU�SROLF\�LV�WR�DWWHPSW�WR�FROOHFW�DPRXQWV�GXH�IURP�SDWLHQWV��LQFOXGLQJ�FR�SD\V�DQG�GHGXFWLEOHV�GXH�IURP�SDWLHQWV�ZLWK
LQVXUDQFH��DW�WKH�WLPH�RI�VHUYLFH�ZKLOH�FRPSO\LQJ�ZLWK�DOO�IHGHUDO�DQG�VWDWH�VWDWXWHV�DQG�UHJXODWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�(PHUJHQF\�0HGLFDO�7UHDWPHQW
DQG�$FWLYH�/DERU�$FW��³(07$/$´���*HQHUDOO\��DV�UHTXLUHG�E\�(07$/$��SDWLHQWV�PD\�QRW�EH�GHQLHG�HPHUJHQF\�WUHDWPHQW�GXH�WR�LQDELOLW\�WR�SD\��7KHUHIRUH�
VHUYLFHV��LQFOXGLQJ�WKH�OHJDOO\�UHTXLUHG�PHGLFDO�VFUHHQLQJ�H[DPLQDWLRQ�DQG�VWDELOL]DWLRQ�RI�WKH�SDWLHQW��DUH�SHUIRUPHG�ZLWKRXW�GHOD\LQJ�WR�REWDLQ�LQVXUDQFH
LQIRUPDWLRQ��,Q�QRQ�HPHUJHQF\�FLUFXPVWDQFHV�RU�IRU�HOHFWLYH�SURFHGXUHV�DQG�VHUYLFHV��LW�LV�RXU�SROLF\�WR�YHULI\�LQVXUDQFH�SULRU�WR�D�SDWLHQW�EHLQJ�WUHDWHG��KRZHYHU�
WKHUH�DUH�YDULRXV�H[FHSWLRQV�WKDW�FDQ�RFFXU��6XFK�H[FHSWLRQV�FDQ�LQFOXGH��IRU�H[DPSOH��LQVWDQFHV�ZKHUH�����ZH�DUH�XQDEOH�WR�REWDLQ�YHULILFDWLRQ�EHFDXVH�WKH�SDWLHQW¶V
LQVXUDQFH�FRPSDQ\�ZDV�XQDEOH�WR�EH�UHDFKHG�RU�FRQWDFWHG������D�GHWHUPLQDWLRQ�LV�PDGH�WKDW�D�SDWLHQW�PD\�EH�HOLJLEOH�IRU�EHQHILWV�XQGHU�YDULRXV�JRYHUQPHQW
SURJUDPV��VXFK�DV�0HGLFDLG�RU�9LFWLPV�RI�&ULPH��DQG�LW�WDNHV�VHYHUDO�GD\V�RU�ZHHNV�EHIRUH�TXDOLILFDWLRQ�IRU�VXFK�EHQHILWV�LV�FRQILUPHG�RU�GHQLHG��DQG�����XQGHU
SK\VLFLDQ�RUGHUV�ZH�SURYLGH�VHUYLFHV�WR�SDWLHQWV�WKDW�UHTXLUH�LPPHGLDWH�WUHDWPHQW�

:H�SURYLGH�IRU�DFFRXQWV�UHFHLYDEOH�WKDW�FRXOG�EHFRPH�XQFROOHFWLEOH�E\�HVWDEOLVKLQJ�DQ�DOORZDQFH�WR�UHGXFH�WKH�FDUU\LQJ�YDOXH�RI�VXFK�UHFHLYDEOHV�WR�WKHLU
HVWLPDWHG�QHW�UHDOL]DEOH�YDOXH��*HQHUDOO\��ZH�HVWLPDWH�WKLV�DOORZDQFH�EDVHG�RQ�WKH�DJLQJ�RI�RXU�DFFRXQWV�UHFHLYDEOH�E\�KRVSLWDO��RXU�KLVWRULFDO�FROOHFWLRQ�H[SHULHQFH
E\�KRVSLWDO�DQG�IRU�HDFK�W\SH�RI�SD\HU�RYHU�D�ORRN�EDFN�SHULRG��DQG�RWKHU�UHOHYDQW�IDFWRUV��%DVHG�RQ�RXU�DFFRXQWV�UHFHLYDEOH�IURP�VHOI�SD\�SDWLHQWV�DQG�FR�SD\V�DQG
GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV�ZLWK�LQVXUDQFH�DW�'HFHPEHU������������D�����GHFUHDVH�RU�LQFUHDVH�LQ�RXU�VHOI�SD\�FROOHFWLRQ�UDWH��RU�DSSUR[LPDWHO\�����ZKLFK
ZH�EHOLHYH�FRXOG�EH�D�UHDVRQDEOH�OLNHO\�FKDQJH��ZRXOG�UHVXOW�LQ�DQ�XQIDYRUDEOH�RU�IDYRUDEOH�DGMXVWPHQW�WR�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�RI�DSSUR[LPDWHO\���
PLOOLRQ���7KHUH�DUH�YDULRXV�IDFWRUV�WKDW�FDQ�LPSDFW�FROOHFWLRQ�WUHQGV��VXFK�DV�FKDQJHV�LQ�WKH�HFRQRP\��ZKLFK�LQ�WXUQ�KDYH�DQ�LPSDFW�RQ�XQHPSOR\PHQW�UDWHV�DQG�WKH
QXPEHU�RI�XQLQVXUHG�DQG�XQGHULQVXUHG�SDWLHQWV��WKH�YROXPH�RI�SDWLHQWV�WKURXJK�RXU�HPHUJHQF\�GHSDUWPHQWV��WKH�LQFUHDVHG�EXUGHQ�RI�FR�SD\V�DQG�GHGXFWLEOHV�WR�EH
PDGH�E\�SDWLHQWV�ZLWK�LQVXUDQFH��DQG�EXVLQHVV�SUDFWLFHV�UHODWHG�WR�FROOHFWLRQ�HIIRUWV��7KHVH�IDFWRUV�FRQWLQXRXVO\�FKDQJH�DQG�FDQ�KDYH�DQ�LPSDFW�RQ�FROOHFWLRQ�WUHQGV
DQG�RXU�HVWLPDWLRQ�SURFHVV�

2XU�SUDFWLFH�LV�WR�UHGXFH�WKH�QHW�FDUU\LQJ�YDOXH�RI�VHOI�SD\�DFFRXQWV�UHFHLYDEOH��LQFOXGLQJ�DFFRXQWV�UHODWHG�WR�WKH�FR�SD\V�DQG�GHGXFWLEOHV�GXH�IURP
SDWLHQWV�ZLWK�LQVXUDQFH��WR�WKHLU�HVWLPDWHG�QHW�UHDOL]DEOH�YDOXH�DW�WKH�WLPH�RI�ELOOLQJ��*HQHUDOO\��XQFROOHFWHG�EDODQFHV�DUH�DVVLJQHG�WR�&RQLIHU�EHWZHHQ����WR����
GD\V��RQFH�SDWLHQW�UHVSRQVLELOLW\�KDV�EHHQ�LGHQWLILHG��:KHQ�DFFRXQWV�DUH�DVVLJQHG�WR�&RQLIHU�E\�WKH�KRVSLWDO��WKH�DFFRXQWV�DUH�FRPSOHWHO\�ZULWWHQ�RII�WKH�KRVSLWDO¶V
ERRNV�WKURXJK�WKH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV��DQG�DQ�HVWLPDWHG�IXWXUH�UHFRYHU\�DPRXQW�LV�FDOFXODWHG�DQG�UHFRUGHG�DV�D�UHFHLYDEOH�RQ�WKH

��
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KRVSLWDO¶V�ERRNV�DW�WKH�VDPH�WLPH��7KH�HVWLPDWHG�IXWXUH�UHFRYHU\�DPRXQW�LV�DGMXVWHG�EDVHG�RQ�WKH�DJLQJ�RI�WKH�DFFRXQWV�DQG�FKDQJHV�WR�DFWXDO�UHFRYHU\�UDWHV��7KH
HVWLPDWHG�IXWXUH�UHFRYHU\�DPRXQW�IRU�VHOI�SD\�DFFRXQWV�LV�ZULWWHQ�GRZQ�ZKHUHE\�LW�LV�IXOO\�UHVHUYHG�LI�WKH�DPRXQW�LV�QRW�SDLG�ZLWKLQ�WZR�\HDUV�DIWHU�WKH�DFFRXQW�LV
DVVLJQHG�WR�&RQLIHU�

0DQDJHG�FDUH�DFFRXQWV�DUH�FROOHFWHG�WKURXJK�WKH�UHJLRQDO�EXVLQHVV�RIILFHV�RI�&RQLIHU��ZKHUHE\�WKH�DFFRXQW�EDODQFHV�UHPDLQ�LQ�WKH�UHODWHG�KRVSLWDO¶V
SDWLHQW�DFFRXQWLQJ�V\VWHP�DQG�RQ�WKH�KRVSLWDO¶V�ERRNV��DQG�DUH�DGMXVWHG�EDVHG�RQ�DQ�DQDO\VLV�RI�WKH�QHW�UHDOL]DEOH�YDOXH�DV�WKH\�DJH��*HQHUDOO\��PDQDJHG�FDUH
DFFRXQWV�FROOHFWHG�E\�&RQLIHU�DUH�JUDGXDOO\�ZULWWHQ�GRZQ�ZKHUHE\�WKH\�DUH�IXOO\�UHVHUYHG�LI�WKH�DFFRXQWV�DUH�QRW�SDLG�ZLWKLQ�WZR�\HDUV�

�
&KDQJHV�LQ�WKH�FROOHFWDELOLW\�RI�DJHG�PDQDJHG�FDUH�DFFRXQWV�UHFHLYDEOH�DUH�RQJRLQJ�DQG�LPSDFW�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV��:H�FRQWLQXH�WR

H[SHULHQFH�SD\PHQW�SUHVVXUH�IURP�PDQDJHG�FDUH�FRPSDQLHV�FRQFHUQLQJ�DPRXQWV�RI�SDVW�ELOOLQJV��:H�DJJUHVVLYHO\�SXUVXH�FROOHFWLRQ�RI�WKHVH�DFFRXQWV�UHFHLYDEOH
XVLQJ�DOO�PHDQV�DW�RXU�GLVSRVDO��LQFOXGLQJ�DUELWUDWLRQ�DQG�OLWLJDWLRQ��EXW�ZH�PD\�QRW�EH�VXFFHVVIXO�

$&&58$/6�)25�*(1(5$/�$1'�352)(66,21$/�/,$%,/,7<�5,6.6

:H�DFFUXH�IRU�HVWLPDWHG�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�FODLPV��WR�WKH�H[WHQW�QRW�FRYHUHG�E\�LQVXUDQFH��ZKHQ�WKH\�DUH�SUREDEOH�DQG�FDQ�EH�UHDVRQDEO\
HVWLPDWHG��:H�PDLQWDLQ�UHVHUYHV��ZKLFK�DUH�EDVHG�RQ�PRGHOHG�HVWLPDWHV�IRU�WKH�SRUWLRQ�RI�RXU�SURIHVVLRQDO�OLDELOLW\�ULVNV��LQFOXGLQJ�LQFXUUHG�EXW�QRW�UHSRUWHG
FODLPV��WR�WKH�H[WHQW�ZH�GR�QRW�KDYH�LQVXUDQFH�FRYHUDJH��2XU�OLDELOLW\�FRQVLVWV�RI�HVWLPDWHV�HVWDEOLVKHG�EDVHG�XSRQ�GLVFRXQWHG�FDOFXODWLRQV�XVLQJ�VHYHUDO�IDFWRUV�
LQFOXGLQJ�WKH�QXPEHU�RI�H[SHFWHG�FODLPV��HVWLPDWHV�RI�ORVVHV�IRU�WKHVH�FODLPV�EDVHG�RQ�UHFHQW�DQG�KLVWRULFDO�VHWWOHPHQW�DPRXQWV��HVWLPDWHV�RI�LQFXUUHG�EXW�QRW
UHSRUWHG�FODLPV�EDVHG�RQ�KLVWRULFDO�H[SHULHQFH��WKH�WLPLQJ�RI�KLVWRULFDO�SD\PHQWV��DQG�ULVN�IUHH�GLVFRXQW�UDWHV�XVHG�WR�GHWHUPLQH�WKH�SUHVHQW�YDOXH�RI�SURMHFWHG
SD\PHQWV��:H�FRQVLGHU�WKH�QXPEHU�RI�H[SHFWHG�FODLPV��DYHUDJH�FRVW�SHU�FODLP�DQG�GLVFRXQW�UDWH�WR�EH�WKH�PRVW�VLJQLILFDQW�DVVXPSWLRQV�LQ�HVWLPDWLQJ�DFFUXDOV�IRU
JHQHUDO�DQG�SURIHVVLRQDO�OLDELOLWLHV��2XU�OLDELOLWLHV�DUH�DGMXVWHG�IRU�QHZ�FODLPV�LQIRUPDWLRQ�LQ�WKH�SHULRG�VXFK�LQIRUPDWLRQ�EHFRPHV�NQRZQ��0DOSUDFWLFH�H[SHQVH�LV
UHFRUGHG�ZLWKLQ�RWKHU�RSHUDWLQJ�H[SHQVHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�

2XU�HVWLPDWHG�UHVHUYHV�IRU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�FODLPV�ZLOO�FKDQJH�VLJQLILFDQWO\�LI�IXWXUH�WUHQGV�GLIIHU�IURP�SURMHFWHG�WUHQGV��:H�EHOLHYH�LW�LV
UHDVRQDEO\�OLNHO\�IRU�WKHUH�WR�EH�D�����EDVLV�SRLQW�LQFUHDVH�RU�GHFUHDVH�LQ�RXU�IUHTXHQF\�RU�VHYHULW\�WUHQG��%DVHG�RQ�RXU�UHVHUYHV�DQG�RWKHU�LQIRUPDWLRQ�DW
'HFHPEHU������������D�����EDVLV�SRLQW�LQFUHDVH�LQ�RXU�IUHTXHQF\�WUHQG�ZRXOG�LQFUHDVH�WKH�HVWLPDWHG�UHVHUYHV�E\�����PLOOLRQ���DQG�D�����EDVLV�SRLQW�GHFUHDVH�LQ�RXU
IUHTXHQF\�WUHQG�ZRXOG�GHFUHDVH�WKH�HVWLPDWHG�UHVHUYHV�E\�����PLOOLRQ���$�����EDVLV�SRLQW�LQFUHDVH�LQ�RXU�VHYHULW\�WUHQG�ZRXOG�LQFUHDVH�WKH�HVWLPDWHG�UHVHUYHV�E\
�����PLOOLRQ���DQG�D�����EDVLV�SRLQW�GHFUHDVH�LQ�RXU�VHYHULW\�WUHQG�ZRXOG�GHFUHDVH�WKH�HVWLPDWHG�UHVHUYHV�E\������PLOOLRQ���%HFDXVH�RXU�HVWLPDWHG�UHVHUYHV�IRU
IXWXUH�FODLP�SD\PHQWV�DUH�GLVFRXQWHG�WR�SUHVHQW�YDOXH��D�FKDQJH�LQ�RXU�GLVFRXQW�UDWH�DVVXPSWLRQ�FRXOG�DOVR�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�RXU�HVWLPDWHG�UHVHUYHV��2XU
GLVFRXQW�UDWH�ZDV����������������DQG�������DW�'HFHPEHU�����������������DQG��������UHVSHFWLYHO\��$�����EDVLV�SRLQW�LQFUHDVH�RU�GHFUHDVH�LQ�WKH�GLVFRXQW�UDWH
ZRXOG�FKDQJH�WKH�HVWLPDWHG�UHVHUYHV�E\�����PLOOLRQ���,Q�DGGLWLRQ��EHFDXVH�RI�WKH�FRPSOH[LW\�RI�WKH�FODLPV��WKH�H[WHQGHG�SHULRG�RI�WLPH�WR�VHWWOH�WKH�FODLPV�DQG�WKH
ZLGH�UDQJH�RI�SRWHQWLDO�RXWFRPHV��RXU�XOWLPDWH�OLDELOLW\�IRU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�FODLPV�FRXOG�FKDQJH�PDWHULDOO\�IURP�RXU�FXUUHQW�HVWLPDWHV�

7KH�WDEOH�EHORZ�VKRZV�WKH�FDVH�UHVHUYHV�DQG�LQFXUUHG�EXW�QRW�UHSRUWHG�DQG�ORVV�GHYHORSPHQW�UHVHUYHV�DV�RI�'HFHPEHU�������������������DQG�������

� 'HFHPEHU����

� ���� � ���� � ����
&DVH�UHVHUYHV � ��� � � ��� � � ���
,QFXUUHG�EXW�QRW�UHSRUWHG�DQG�ORVV�GHYHORSPHQW�UHVHUYHV ��� � ��� � ���

7RWDO�XQGLVFRXQWHG�UHVHUYHV � ��� � � ��� � � ���

6HYHUDO�DFWXDULDO�PHWKRGV��LQFOXGLQJ�WKH�LQFXUUHG��SDLG�ORVV�GHYHORSPHQW�DQG�%RUQKXHWWHU�)HUJXVRQ�PHWKRGV��DUH�DSSOLHG�WR�RXU�KLVWRULFDO�ORVV�GDWD�WR
SURGXFH�HVWLPDWHV�RI�XOWLPDWH�H[SHFWHG�ORVVHV�DQG�WKH�UHVXOWLQJ�LQFXUUHG�EXW�QRW�UHSRUWHG�DQG�ORVV�GHYHORSPHQW�UHVHUYHV��7KHVH�PHWKRGV�XVH�RXU�VSHFLILF�KLVWRULFDO
FODLPV�GDWD�UHODWHG�WR�SDLG�ORVVHV�DQG�ORVV�DGMXVWPHQW�H[SHQVHV��KLVWRULFDO�DQG�FXUUHQW�FDVH�UHVHUYHV��UHSRUWHG�DQG�FORVHG�FODLP�FRXQWV��DQG�D�YDULHW\�RI�KRVSLWDO
FHQVXV�LQIRUPDWLRQ��7KHVH�DQDO\VHV�DUH�FRQVLGHUHG�LQ�RXU�GHWHUPLQDWLRQ�RI�RXU�HVWLPDWH�RI�WKH�SURIHVVLRQDO�OLDELOLW\�FODLPV��LQFOXGLQJ�WKH�LQFXUUHG�EXW�QRW�UHSRUWHG
DQG�ORVV�GHYHORSPHQW�UHVHUYH�HVWLPDWHV��7KH�GHWHUPLQDWLRQ�RI�RXU�HVWLPDWHV�LQYROYHV�VXEMHFWLYH�MXGJPHQW�DQG�FRXOG�UHVXOW�LQ�PDWHULDO�FKDQJHV�WR�RXU�HVWLPDWHV�LQ
IXWXUH�SHULRGV�LI�RXU�DFWXDO�H[SHULHQFH�LV�PDWHULDOO\�GLIIHUHQW�WKDQ�RXU�DVVXPSWLRQV�

��
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0DOSUDFWLFH�FODLPV�JHQHUDOO\�WDNH�XS�WR�ILYH�\HDUV�WR�VHWWOH�IURP�WKH�WLPH�RI�WKH�LQLWLDO�UHSRUWLQJ�RI�WKH�RFFXUUHQFH�WR�WKH�VHWWOHPHQW�SD\PHQW��$FFRUGLQJO\�
WKH�SHUFHQWDJH�RI�XQGLVFRXQWHG�UHVHUYHV�DW�ERWK�'HFHPEHU����������DQG������UHSUHVHQWLQJ�XQVHWWOHG�FODLPV�LV�DSSUR[LPDWHO\������

7KH�IROORZLQJ�WDEOH��ZKLFK�LQFOXGHV�ERWK�RXU�FRQWLQXLQJ�DQG�GLVFRQWLQXHG�RSHUDWLRQV��SUHVHQWV�WKH�DPRXQW�RI�RXU�DFFUXDOV�IRU�SURIHVVLRQDO�DQG�JHQHUDO
OLDELOLW\�FODLPV�DQG�WKH�FRUUHVSRQGLQJ�DFWLYLW\�WKHUHLQ�

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
$FFUXDO�IRU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�FODLPV��EHJLQQLQJ�RI�WKH�\HDU � ��� � � ��� � � ���
$VVXPHG�IURP�DFTXLVLWLRQ ² � ² � ��
([SHQVH��LQFRPH��UHODWHG�WR����� � � � � �

&XUUHQW�\HDU ��� � ��� � ���
3ULRU�\HDUV �� � �� � ��
([SHQVH��LQFRPH��IURP�GLVFRXQWLQJ ��� � ��� � ���

7RWDO�LQFXUUHG�ORVV�DQG�ORVV�H[SHQVH ��� � ��� � ���
3DLG�FODLPV�DQG�H[SHQVHV�UHODWHG�WR� � � � � �

&XUUHQW�\HDU ��� � ² � ���
3ULRU�\HDUV ����� � ����� � �����

7RWDO�SDLG�FODLPV�DQG�H[SHQVHV ����� � ����� � �����

$FFUXDO�IRU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�FODLPV��HQG�RI�\HDU � ��� � � ��� � � ���

���� 7RWDO�PDOSUDFWLFH�H[SHQVH�IRU�FRQWLQXLQJ�RSHUDWLRQV��LQFOXGLQJ�SUHPLXPV�IRU�LQVXUHG�FRYHUDJH��ZDV������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU������������
�����DQG���������UHVSHFWLYHO\�

$&&58$/6�)25�'(),1('�%(1(),7�3/$16

2XU�GHILQHG�EHQHILW�SODQ�REOLJDWLRQV�DQG�UHODWHG�FRVWV�DUH�FDOFXODWHG�XVLQJ�DFWXDULDO�FRQFHSWV��7KH�GLVFRXQW�UDWH�LV�D�FULWLFDO�DVVXPSWLRQ�LQ�GHWHUPLQLQJ�WKH
HOHPHQWV�RI�H[SHQVH�DQG�OLDELOLW\�PHDVXUHPHQW��:H�HYDOXDWH�WKLV�FULWLFDO�DVVXPSWLRQ�DQQXDOO\��2WKHU�DVVXPSWLRQV�LQFOXGH�HPSOR\HH�GHPRJUDSKLF�IDFWRUV�VXFK�DV
UHWLUHPHQW�SDWWHUQV��PRUWDOLW\��WXUQRYHU�DQG�UDWH�RI�FRPSHQVDWLRQ�LQFUHDVH��'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������WKH�6RFLHW\�RI�$FWXDULHV�LVVXHG
QHZ�PRUWDOLW\�LPSURYHPHQW�VFDOHV��03������DQG�03�������UHVSHFWLYHO\���ZKLFK�ZH�LQFRUSRUDWHG�LQWR�WKH�HVWLPDWHV�RI�RXU�GHILQHG�EHQHILW�SODQ�REOLJDWLRQV�DW
'HFHPEHU����������DQG�������

7KH�GLVFRXQW�UDWH�HQDEOHV�XV�WR�VWDWH�H[SHFWHG�IXWXUH�FDVK�SD\PHQWV�IRU�EHQHILWV�DV�D�SUHVHQW�YDOXH�RQ�WKH�PHDVXUHPHQW�GDWH��7KH�JXLGHOLQH�IRU�VHWWLQJ
WKHVH�UDWHV�LV�D�KLJK�TXDOLW\�ORQJ�WHUP�FRUSRUDWH�ERQG�UDWH��$�ORZHU�GLVFRXQW�UDWH�LQFUHDVHV�WKH�SUHVHQW�YDOXH�RI�EHQHILW�REOLJDWLRQV�DQG�LPSDFWV�SHQVLRQ�H[SHQVH�
2XU�GLVFRXQW�UDWHV�IRU������UDQJHG�IURP�������WR�������DQG�RXU�GLVFRXQW�UDWH�IRU������UDQJHG�IURP�������WR���������7KH�DVVXPHG�GLVFRXQW�UDWH�IRU�SHQVLRQ�SODQV
UHIOHFWV�WKH�PDUNHW�UDWHV�IRU�KLJK�TXDOLW\�FRUSRUDWH�ERQGV�FXUUHQWO\�DYDLODEOH��$�����EDVLV�SRLQW�GHFUHDVH�LQ�WKH�DVVXPHG�GLVFRXQW�UDWH�ZRXOG�LQFUHDVH�WRWDO�QHW
SHULRGLF�SHQVLRQ�H[SHQVH�IRU������E\�DSSUR[LPDWHO\����PLOOLRQ�DQG�ZRXOG�LQFUHDVH�WKH�SURMHFWHG�EHQHILW�REOLJDWLRQ�DW�'HFHPEHU����������E\�DSSUR[LPDWHO\
�����PLOOLRQ���$�����EDVLV�SRLQW�LQFUHDVH�LQ�WKH�DVVXPHG�GLVFRXQW�UDWH�ZRXOG�GHFUHDVH�QHW�SHULRGLF�SHQVLRQ�H[SHQVH�IRU������E\�DSSUR[LPDWHO\����PLOOLRQ�DQG
GHFUHDVH�WKH�SURMHFWHG�EHQHILW�REOLJDWLRQ�DW�'HFHPEHU����������E\�DSSUR[LPDWHO\������PLOOLRQ��

,03$,50(17�2)�/21*�/,9('�$66(76

:H�HYDOXDWH�RXU�ORQJ�OLYHG�DVVHWV�IRU�SRVVLEOH�LPSDLUPHQW�DQQXDOO\�RU�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI
WKH�DVVHW��RU�UHODWHG�JURXS�RI�DVVHWV��PD\�QRW�EH�UHFRYHUDEOH�IURP�HVWLPDWHG�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV��,I�WKH�HVWLPDWHG�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�DUH�OHVV
WKDQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�DVVHWV��ZH�FDOFXODWH�WKH�DPRXQW�RI�DQ�LPSDLUPHQW�FKDUJH�LI�WKH�FDUU\LQJ�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV�H[FHHGV�WKH�IDLU�YDOXH�RI�WKH
DVVHWV��7KH�IDLU�YDOXH�RI�WKH�DVVHWV�LV�HVWLPDWHG�EDVHG�RQ�DSSUDLVDOV��HVWDEOLVKHG�PDUNHW�YDOXHV�RI�FRPSDUDEOH�DVVHWV�RU�LQWHUQDO�HVWLPDWHV�RI�IXWXUH�QHW�FDVK�IORZV
H[SHFWHG�WR�UHVXOW�IURP�WKH�XVH�DQG�XOWLPDWH�GLVSRVLWLRQ�RI�WKH�DVVHW��7KH�HVWLPDWHV�RI�WKHVH�IXWXUH�FDVK�IORZV�DUH�EDVHG�RQ�DVVXPSWLRQV�DQG�SURMHFWLRQV�ZH�EHOLHYH
WR�EH�UHDVRQDEOH�DQG�VXSSRUWDEOH��7KH\�UHTXLUH�RXU�VXEMHFWLYH�MXGJPHQWV�DQG�WDNH�LQWR�DFFRXQW�DVVXPSWLRQV�DERXW�UHYHQXH�DQG�H[SHQVH�JURZWK�UDWHV��7KHVH
DVVXPSWLRQV�PD\�YDU\�E\�W\SH�RI�IDFLOLW\�DQG�SUHVXPH�VWDEOH��LPSURYLQJ�RU��LQ�VRPH�FDVHV��GHFOLQLQJ�UHVXOWV�DW�RXU�KRVSLWDOV��GHSHQGLQJ�RQ�WKHLU�FLUFXPVWDQFHV��,I
WKH�SUHVXPHG�OHYHO�RI�SHUIRUPDQFH�GRHV�QRW�RFFXU�DV�H[SHFWHG��LPSDLUPHQW�PD\�UHVXOW�

:H�UHSRUW�ORQJ�OLYHG�DVVHWV�WR�EH�GLVSRVHG�RI�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQWV�RU�IDLU�YDOXHV�OHVV�FRVWV�WR�VHOO��,Q�VXFK�FLUFXPVWDQFHV��RXU�HVWLPDWHV�RI
IDLU�YDOXH�DUH�EDVHG�RQ�DSSUDLVDOV��HVWDEOLVKHG�PDUNHW�SULFHV�IRU�FRPSDUDEOH�DVVHWV�RU�LQWHUQDO�HVWLPDWHV�RI�IXWXUH�QHW�FDVK�IORZV�
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)DLU�YDOXH�HVWLPDWHV�FDQ�FKDQJH�E\�PDWHULDO�DPRXQWV�LQ�VXEVHTXHQW�SHULRGV��0DQ\�IDFWRUV�DQG�DVVXPSWLRQV�FDQ�LPSDFW�WKH�HVWLPDWHV��LQFOXGLQJ�WKH
IROORZLQJ�ULVNV��

� IXWXUH�ILQDQFLDO�UHVXOWV�RI�RXU�KRVSLWDOV��ZKLFK�FDQ�EH�LPSDFWHG�E\�YROXPHV�RI�LQVXUHG�SDWLHQWV�DQG�GHFOLQHV�LQ�FRPPHUFLDO�PDQDJHG�FDUH�SDWLHQWV�
WHUPV�RI�PDQDJHG�FDUH�SD\HU�DUUDQJHPHQWV��RXU�DELOLW\�WR�FROOHFW�DFFRXQWV�GXH�IURP�XQLQVXUHG�DQG�PDQDJHG�FDUH�SD\HUV��ORVV�RI�YROXPHV�DV�D�UHVXOW�RI
FRPSHWLWLRQ��DQG�RXU�DELOLW\�WR�PDQDJH�FRVWV�VXFK�DV�ODERU�FRVWV��ZKLFK�FDQ�EH�DGYHUVHO\�LPSDFWHG�E\�XQLRQ�DFWLYLW\�DQG�WKH�VKRUWDJH�RI�H[SHULHQFHG
QXUVHV��

� FKDQJHV�LQ�SD\PHQWV�IURP�JRYHUQPHQWDO�KHDOWKFDUH�SURJUDPV�DQG�LQ�JRYHUQPHQW�UHJXODWLRQV�VXFK�DV�UHGXFWLRQV�WR�0HGLFDUH�DQG�0HGLFDLG�SD\PHQW
UDWHV�UHVXOWLQJ�IURP�JRYHUQPHQW�OHJLVODWLRQ�RU�UXOH�PDNLQJ�RU�IURP�EXGJHWDU\�FKDOOHQJHV�RI�VWDWHV�LQ�ZKLFK�ZH�RSHUDWH��

� KRZ�WKH�KRVSLWDOV�DUH�RSHUDWHG�LQ�WKH�IXWXUH��DQG�

� WKH�QDWXUH�RI�WKH�XOWLPDWH�GLVSRVLWLRQ�RI�WKH�DVVHWV�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG������PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV��FRQVLVWLQJ�RI�DSSUR[LPDWHO\������PLOOLRQ�RI�FKDUJHV�WR
ZULWH�GRZQ�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��IRU�RXU�$VSHQ��3KLODGHOSKLD�DUHD�DQG�FHUWDLQ�RI�RXU�&KLFDJR�DUHD�IDFLOLWLHV�
����PLOOLRQ�IRU�WKH�LPSDLUPHQW�RI�WZR�HTXLW\�PHWKRG�LQYHVWPHQWV�DQG����PLOOLRQ�WR�ZULWH�GRZQ�LQWDQJLEOH�DVVHWV��2I�WKH�WRWDO�LPSDLUPHQW�FKDUJHV�UHFRJQL]HG�IRU
WKH�\HDU�HQGHG�'HFHPEHU�����������������PLOOLRQ�UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW������PLOOLRQ�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG
���PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��:H�DOVR�KDG�WKUHH�KRVSLWDOV�ZKRVH�HVWLPDWHG�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�GLG�QRW�H[FHHG�WKH�FDUU\LQJ�YDOXH�RI�ORQJ�
OLYHG�DVVHWV��+RZHYHU��LQ�HDFK�FDVH��WKH�IDLU�YDOXH�RI�WKRVH�DVVHWV��EDVHG�RQ�LQGHSHQGHQW�DSSUDLVDOV��HVWDEOLVKHG�PDUNHW�YDOXHV�RI�FRPSDUDEOH�DVVHWV�RU�LQWHUQDO
HVWLPDWHV�H[FHHGHG�WKH�FDUU\LQJ�YDOXH��VR�QR�LPSDLUPHQW�ZDV�UHFRUGHG��)XWXUH�DGYHUVH�WUHQGV�WKDW�UHVXOW�LQ�QHFHVVDU\�FKDQJHV�LQ�WKH�DVVXPSWLRQV�XQGHUO\LQJ�WKHVH
HVWLPDWHV�RI�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�FRXOG�UHVXOW�LQ�WKH�KRVSLWDOV¶�HVWLPDWHG�FDVK�IORZV�EHLQJ�OHVV�WKDQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�DVVHWV��ZKLFK�ZRXOG�UHTXLUH
D�IDLU�YDOXH�DVVHVVPHQW�RI�WKH�ORQJ�OLYHG�DVVHWV�DQG��LI�WKH�IDLU�YDOXH�DPRXQW�LV�OHVV�WKDQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�DVVHWV��LPSDLUPHQW�FKDUJHV�ZRXOG�RFFXU�DQG�FRXOG
EH�PDWHULDO�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV��7KLV�DPRXQW�LQFOXGHG�LPSDLUPHQW�FKDUJHV�RI�DSSUR[LPDWHO\
����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�EXLOGLQJV��HTXLSPHQW�DQG�RWKHU�ORQJ�OLYHG�DVVHWV��SULPDULO\�FDSLWDOL]HG�VRIWZDUH�FRVWV�FODVVLILHG�DV�RWKHU�LQWDQJLEOH�DVVHWV��WR�WKHLU
HVWLPDWHG�IDLU�YDOXHV�DW�IRXU�KRVSLWDOV��0DWHULDO�DGYHUVH�WUHQGV�LQ�RXU�PRVW�UHFHQW�HVWLPDWHV�RI�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�RI�WKH�KRVSLWDOV�LQGLFDWHG�WKH�FDUU\LQJ
YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV�ZDV�QRW�UHFRYHUDEOH�IURP�WKH�HVWLPDWHG�IXWXUH�FDVK�IORZV��:H�EHOLHYH�WKH�PRVW�VLJQLILFDQW�IDFWRUV�FRQWULEXWLQJ�WR�WKH
DGYHUVH�ILQDQFLDO�WUHQGV�LQFOXGH�UHGXFWLRQV�LQ�YROXPHV�RI�LQVXUHG�SDWLHQWV��VKLIWV�LQ�SD\HU�PL[�IURP�FRPPHUFLDO�WR�JRYHUQPHQWDO�SD\HUV�FRPELQHG�ZLWK�UHGXFWLRQV
LQ�UHLPEXUVHPHQW�UDWHV�IURP�JRYHUQPHQWDO�SD\HUV��DQG�KLJK�OHYHOV�RI�XQLQVXUHG�SDWLHQWV��$V�D�UHVXOW��ZH�XSGDWHG�WKH�HVWLPDWH�RI�WKH�IDLU�YDOXH�RI�WKH�KRVSLWDOV¶
ORQJ�OLYHG�DVVHWV�DQG�FRPSDUHG�WKH�IDLU�YDOXH�HVWLPDWH�WR�WKH�FDUU\LQJ�YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV��%HFDXVH�WKH�IDLU�YDOXH�HVWLPDWHV�ZHUH�ORZHU�WKDQ�WKH
FDUU\LQJ�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV��DQ�LPSDLUPHQW�FKDUJH�ZDV�UHFRUGHG�IRU�WKH�GLIIHUHQFH�LQ�WKH�DPRXQWV��7KH�DJJUHJDWH�FDUU\LQJ�YDOXH�RI�DVVHWV�KHOG�DQG�XVHG
RI�WKH�KRVSLWDOV�IRU�ZKLFK�LPSDLUPHQW�FKDUJHV�ZHUH�UHFRUGHG�ZDV������PLOOLRQ�DW�'HFHPEHU����������DIWHU�UHFRUGLQJ�WKH�LPSDLUPHQW�FKDUJHV��:H�DOVR�UHFRUGHG
����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV�UHODWHG�WR�LQYHVWPHQWV�DQG�����PLOOLRQ�UHODWHG�WR�RWKHU�LQWDQJLEOH�DVVHWV��SULPDULO\�FRQWUDFW�UHODWHG�LQWDQJLEOHV�DQG�FDSLWDOL]HG
VRIWZDUH�FRVWV�QRW�DVVRFLDWHG�ZLWK�WKH�KRVSLWDOV�GHVFULEHG�DERYH��2I�WKH�WRWDO�LPSDLUPHQW�FKDUJHV�UHFRJQL]HG�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������������PLOOLRQ
UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�����PLOOLRQ�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG����PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW�

�
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*RRGZLOO�UHSUHVHQWV�WKH�H[FHVV�RI�FRVWV�RYHU�WKH�IDLU�YDOXH�RI�DVVHWV�RI�EXVLQHVVHV�DFTXLUHG��*RRGZLOO�DQG�RWKHU�LQWDQJLEOH�DVVHWV�DFTXLUHG�LQ�SXUFKDVH
EXVLQHVV�FRPELQDWLRQV�DQG�GHWHUPLQHG�WR�KDYH�LQGHILQLWH�XVHIXO�OLYHV�DUH�QRW�DPRUWL]HG��EXW�LQVWHDG�DUH�VXEMHFW�WR�LPSDLUPHQW�WHVWV�SHUIRUPHG�DW�OHDVW�DQQXDOO\��)RU
JRRGZLOO��ZH�SHUIRUP�WKH�WHVW�DW�WKH�UHSRUWLQJ�XQLW�OHYHO��DV�GHILQHG�E\�DSSOLFDEOH�DFFRXQWLQJ�VWDQGDUGV��ZKHQ�HYHQWV�RFFXU�WKDW�UHTXLUH�DQ�HYDOXDWLRQ�WR�EH
SHUIRUPHG�RU�DW�OHDVW�DQQXDOO\��,I�ZH�GHWHUPLQH�WKH�FDUU\LQJ�YDOXH�RI�JRRGZLOO�LV�LPSDLUHG��RU�LI�WKH�FDUU\LQJ�YDOXH�RI�D�EXVLQHVV�WKDW�LV�WR�EH�VROG�RU�RWKHUZLVH
GLVSRVHG�RI�H[FHHGV�LWV�IDLU�YDOXH��WKHQ�ZH�UHGXFH�WKH�FDUU\LQJ�YDOXH��LQFOXGLQJ�DQ\�DOORFDWHG�JRRGZLOO��WR�IDLU�YDOXH��(VWLPDWHV�RI�IDLU�YDOXH�DUH�EDVHG�RQ�DSSUDLVDOV�
HVWDEOLVKHG�PDUNHW�SULFHV�IRU�FRPSDUDEOH�DVVHWV�RU�LQWHUQDO�HVWLPDWHV�RI�IXWXUH�QHW�FDVK�IORZV�DQG�SUHVXPH�VWDEOH��LPSURYLQJ�RU��LQ�VRPH�FDVHV��GHFOLQLQJ�UHVXOWV�DW
RXU�KRVSLWDOV��GHSHQGLQJ�RQ�WKHLU�FLUFXPVWDQFHV��,I�WKH�SUHVXPHG�OHYHO�RI�SHUIRUPDQFH�GRHV�QRW�RFFXU�DV�H[SHFWHG��LPSDLUPHQW�PD\�UHVXOW�
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$W�'HFHPEHU������������RXU�FRQWLQXLQJ�RSHUDWLRQV�FRQVLVWHG�RI�WKUHH�UHSRUWDEOH�VHJPHQWV��+RVSLWDO�2SHUDWLRQV�DQG�RWKHU��$PEXODWRU\�&DUH�DQG�&RQLIHU��
2XU�VHJPHQWV�DUH�UHSRUWLQJ�XQLWV�XVHG�WR�SHUIRUP�RXU�JRRGZLOO�LPSDLUPHQW�DQDO\VLV��:H�FRPSOHWHG�RXU�DQQXDO�LPSDLUPHQW�WHVWV�IRU�JRRGZLOO�DV�RI�2FWREHU����
������'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�FKDQJHG�RXU�DQQXDO�TXDQWLWDWLYH�JRRGZLOO�LPSDLUPHQW�WHVWLQJ�GDWH�IURP�'HFHPEHU����WR�2FWREHU���RI�HDFK
\HDU��7KH�FKDQJH�LQ�WKH�JRRGZLOO�LPSDLUPHQW�WHVW�GDWH�EHWWHU�DOLJQV�WKH�LPSDLUPHQW�WHVWLQJ�SURFHGXUHV�ZLWK�WKH�WLPLQJ�RI�RXU�ORQJ�WHUP�SODQQLQJ�SURFHVV��ZKLFK�LV�D
VLJQLILFDQW�LQSXW�WR�WKH�WHVWLQJ��$OVR��GXULQJ�-DQXDU\�������RXU�)ORULGD��1RUWKHDVW�DQG�6RXWKHUQ�UHJLRQV�DQG�RXU�'HWURLW�PDUNHW�ZHUH�FRPELQHG�WR�IRUP�RXU�WKHQ
(DVWHUQ�UHJLRQ��6XEVHTXHQW�WR�WKLV�FKDQJH��RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZDV�FRPSULVHG�RI�RXU�WKHQ�(DVWHUQ��7H[DV�DQG�:HVWHUQ�UHJLRQV��ZKLFK�ZHUH
RXU�UHSRUWLQJ�XQLWV�XVHG�WR�SHUIRUP�RXU�JRRGZLOO�LPSDLUPHQW�DQDO\VLV��'XULQJ�2FWREHU�������ZH�IXUWKHU�UHRUJDQL]HG�RXU�EXVLQHVV�VXFK�WKDW�RXU�UHJLRQDO
PDQDJHPHQW�OD\HU�ZDV�HOLPLQDWHG��'XH�WR�WKLV�UHRUJDQL]DWLRQ��RXU�SUHYLRXV�UHJLRQ�UHSRUWLQJ�XQLWV�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�FRPELQHG
LQWR�RQH�UHSRUWLQJ�XQLW��7KH�FKDQJH�LQ�WHVWLQJ�GDWH�DQG�WKH�FKDQJH�LQ�UHSRUWLQJ�XQLWV�GLG�QRW�GHOD\��DFFHOHUDWH�RU�DYRLG�D�JRRGZLOO�LPSDLUPHQW�FKDUJH�

7KH�DOORFDWHG�JRRGZLOO�EDODQFH�UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�WRWDOV�DSSUR[LPDWHO\��������ELOOLRQ���,Q�RXU�ODWHVW�LPSDLUPHQW
DQDO\VLV�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������WKH�HVWLPDWHG�IDLU�YDOXH�RI�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�H[FHHGHG�WKH�FDUU\LQJ�YDOXH�RI�ORQJ�OLYHG
DVVHWV��LQFOXGLQJ�JRRGZLOO��E\�PRUH�WKDQ������DQG�WKH�HVWLPDWHG�IDLU�YDOXH�RI�WKH�7H[DV�5HJLRQ��RXU�UHSRUWLQJ�XQLW�ZLWK�WKH�ODUJHVW�JRRGZLOO�EDODQFH�SULRU�WR�RXU
ODWHVW�UHRUJDQL]DWLRQ��H[FHHGHG�WKH�FDUU\LQJ�YDOXH�RI�ORQJ�OLYHG�DVVHWV��LQFOXGLQJ�JRRGZLOO��E\�DSSUR[LPDWHO\������

7KH�DOORFDWHG�JRRGZLOO�EDODQFH�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW��FRQVLVWLQJ�ODUJHO\�RI�DVVHWV�DFTXLUHG�LQ������DQG�������WRWDOV�DSSUR[LPDWHO\
�������ELOOLRQ���)RU�WKH�$PEXODWRU\�&DUH�VHJPHQW��ZH�SHUIRUPHG�D�TXDOLWDWLYH�DQDO\VLV�XQGHU�$68����������³,QWDQJLEOHV�*RRGZLOO�DQG�2WKHU��7RSLF�������7HVWLQJ
*RRGZLOO�IRU�,PSDLUPHQW´��³$68��������´��DQG�FRQFOXGHG�WKDW�LW�ZDV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�H[FHHGHG�LWV�FDUU\LQJ�YDOXH�
)DFWRUV�FRQVLGHUHG�LQ�WKH�DQDO\VLV�LQFOXGHG�WKH�OHQJWK�RI�WLPH�VLQFH�WKH�DFTXLVLWLRQ�GDWH�IDLU�YDOXH�DQDO\VHV�ZHUH�SHUIRUPHG��DV�ZHOO�DV�UHFHQW�DQG�HVWLPDWHG�IXWXUH
RSHUDWLQJ�WUHQGV��

�
7KH�DOORFDWHG�JRRGZLOO�EDODQFH�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW�WRWDOV�DSSUR[LPDWHO\������PLOOLRQ���)RU�WKH�&RQLIHU�VHJPHQW��ZH�SHUIRUPHG�D�TXDOLWDWLYH

DQDO\VLV�XQGHU�$68���������DQG�FRQFOXGHG�WKDW�LW�ZDV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�H[FHHGHG�LWV�FDUU\LQJ�YDOXH��)DFWRUV�FRQVLGHUHG
LQ�WKH�DQDO\VLV�LQFOXGHG�UHFHQW�DQG�HVWLPDWHG�IXWXUH�RSHUDWLQJ�WUHQGV�

$&&2817,1*�)25�,1&20(�7$;(6

:H�DFFRXQW�IRU�LQFRPH�WD[HV�XVLQJ�WKH�DVVHW�DQG�OLDELOLW\�PHWKRG��7KLV�DSSURDFK�UHTXLUHV�WKH�UHFRJQLWLRQ�RI�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�IRU�WKH
H[SHFWHG�IXWXUH�WD[�FRQVHTXHQFHV�RI�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�FDUU\LQJ�DPRXQWV�DQG�WKH�WD[�EDVHV�RI�DVVHWV�DQG�OLDELOLWLHV��,QFRPH�WD[�UHFHLYDEOHV�DQG
OLDELOLWLHV�DQG�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�UHFRJQL]HG�EDVHG�RQ�WKH�DPRXQWV�WKDW�PRUH�OLNHO\�WKDQ�QRW�ZLOO�EH�VXVWDLQHG�XSRQ�XOWLPDWH�VHWWOHPHQW�ZLWK
WD[LQJ�DXWKRULWLHV�

'HYHORSLQJ�RXU�SURYLVLRQ�IRU�LQFRPH�WD[HV�DQG�DQDO\VLV�RI�XQFHUWDLQ�WD[�SRVLWLRQV�UHTXLUHV�VLJQLILFDQW�MXGJPHQW�DQG�NQRZOHGJH�RI�IHGHUDO�DQG�VWDWH
LQFRPH�WD[�ODZV��UHJXODWLRQV�DQG�VWUDWHJLHV��LQFOXGLQJ�WKH�GHWHUPLQDWLRQ�RI�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DQG��LI�QHFHVVDU\��DQ\�YDOXDWLRQ�DOORZDQFHV�WKDW�PD\�EH
UHTXLUHG�IRU�GHIHUUHG�WD[�DVVHWV�

:H�DVVHVV�WKH�UHDOL]DWLRQ�RI�RXU�GHIHUUHG�WD[�DVVHWV�WR�GHWHUPLQH�ZKHWKHU�DQ�LQFRPH�WD[�YDOXDWLRQ�DOORZDQFH�LV�UHTXLUHG��%DVHG�RQ�DOO�DYDLODEOH�HYLGHQFH�
ERWK�SRVLWLYH�DQG�QHJDWLYH��DQG�WKH�ZHLJKW�RI�WKDW�HYLGHQFH�WR�WKH�H[WHQW�VXFK�HYLGHQFH�FDQ�EH�REMHFWLYHO\�YHULILHG��ZH�GHWHUPLQH�ZKHWKHU�LW�LV�PRUH�OLNHO\�WKDQ�QRW
WKDW�DOO�RU�D�SRUWLRQ�RI�WKH�GHIHUUHG�WD[�DVVHWV�ZLOO�EH�UHDOL]HG��7KH�PDLQ�IDFWRUV�WKDW�ZH�FRQVLGHU�LQFOXGH�

� &XPXODWLYH�SURILWV�ORVVHV�LQ�UHFHQW�\HDUV��DGMXVWHG�IRU�FHUWDLQ�QRQUHFXUULQJ�LWHPV�

� ,QFRPH�ORVVHV�H[SHFWHG�LQ�IXWXUH�\HDUV��

� 8QVHWWOHG�FLUFXPVWDQFHV�WKDW��LI�XQIDYRUDEO\�UHVROYHG��ZRXOG�DGYHUVHO\�DIIHFW�IXWXUH�RSHUDWLRQV�DQG�SURILW�OHYHOV��

� 7KH�DYDLODELOLW\��RU�ODFN�WKHUHRI��RI�WD[DEOH�LQFRPH�LQ�SULRU�FDUU\EDFN�SHULRGV�WKDW�ZRXOG�OLPLW�UHDOL]DWLRQ�RI�WD[�EHQHILWV��DQG�

� 7KH�FDUU\IRUZDUG�SHULRG�DVVRFLDWHG�ZLWK�WKH�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV���

��
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'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�KDG�QR�QHW�FKDQJH�LQ�WKH�YDOXDWLRQ�DOORZDQFH��EXW�WKHUH�ZDV�D�GHFUHDVH�RI�����PLOOLRQ�GXH�WR�WKH�H[SLUDWLRQ
RU�ZRUWKOHVVQHVV�RI�XQXWLOL]HG�VWDWH�QHW�RSHUDWLQJ�ORVV�FDUU\RYHUV��DQ�LQFUHDVH�RI����PLOOLRQ�GXH�WR�WKH�GHFUHDVH�LQ�WKH�IHGHUDO�WD[�UDWH��DQG�DQ�LQFUHDVH�RI�����PLOOLRQ
GXH�WR�FKDQJHV�LQ�H[SHFWHG�UHDOL]DELOLW\�RI�GHIHUUHG�WD[�DVVHWV��7KH�UHPDLQLQJ�EDODQFH�LQ�WKH�YDOXDWLRQ�DOORZDQFH�DW�'HFHPEHU����������ZDV�����PLOOLRQ���'XULQJ
WKH�\HDU�HQGHG�'HFHPEHU������������WKH�YDOXDWLRQ�DOORZDQFH�GHFUHDVHG�E\�����PLOOLRQ�SULPDULO\�GXH�WR�WKH�H[SLUDWLRQ�RU�ZRUWKOHVVQHVV�RI�XQXWLOL]HG�VWDWH�QHW
RSHUDWLQJ�ORVV�FDUU\RYHUV��7KH�EDODQFH�LQ�WKH�YDOXDWLRQ�DOORZDQFH�DV�RI�'HFHPEHU����������ZDV�����PLOOLRQ��

:H�FRQVLGHU�PDQ\�IDFWRUV�ZKHQ�HYDOXDWLQJ�RXU�XQFHUWDLQ�WD[�SRVLWLRQV��DQG�VXFK�MXGJPHQWV�DUH�VXEMHFW�WR�SHULRGLF�UHYLHZ��7D[�EHQHILWV�DVVRFLDWHG�ZLWK
XQFHUWDLQ�WD[�SRVLWLRQV�DUH�UHFRJQL]HG�LQ�WKH�SHULRG�LQ�ZKLFK�RQH�RI�WKH�IROORZLQJ�FRQGLWLRQV�LV�VDWLVILHG������WKH�PRUH�OLNHO\�WKDQ�QRW�UHFRJQLWLRQ�WKUHVKROG�LV
VDWLVILHG������WKH�SRVLWLRQ�LV�XOWLPDWHO\�VHWWOHG�WKURXJK�QHJRWLDWLRQ�RU�OLWLJDWLRQ��RU�����WKH�VWDWXWH�RI�OLPLWDWLRQV�IRU�WKH�WD[LQJ�DXWKRULW\�WR�H[DPLQH�DQG�FKDOOHQJH�WKH
SRVLWLRQ�KDV�H[SLUHG��7D[�EHQHILWV�DVVRFLDWHG�ZLWK�DQ�XQFHUWDLQ�WD[�SRVLWLRQ�DUH�GHUHFRJQL]HG�LQ�WKH�SHULRG�LQ�ZKLFK�WKH�PRUH�OLNHO\�WKDQ�QRW�UHFRJQLWLRQ�WKUHVKROG�LV
QR�ORQJHU�VDWLVILHG�

:KLOH�ZH�EHOLHYH�ZH�KDYH�DGHTXDWHO\�SURYLGHG�IRU�RXU�LQFRPH�WD[�UHFHLYDEOHV�RU�OLDELOLWLHV�DQG�RXU�GHIHUUHG�WD[�DVVHWV�RU�OLDELOLWLHV��DGYHUVH
GHWHUPLQDWLRQV�E\�WD[LQJ�DXWKRULWLHV�RU�FKDQJHV�LQ�WD[�ODZV�DQG�UHJXODWLRQV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�FRQVROLGDWHG�ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI
RSHUDWLRQV�RU�FDVK�IORZV�

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

7KH�WDEOH�EHORZ�SUHVHQWV�LQIRUPDWLRQ�DERXW�FHUWDLQ�RI�RXU�PDUNHW�VHQVLWLYH�ILQDQFLDO�LQVWUXPHQWV�DW�'HFHPEHU������������7KH�IDLU�YDOXHV�ZHUH�GHWHUPLQHG
EDVHG�RQ�TXRWHG�PDUNHW�SULFHV�IRU�WKH�VDPH�RU�VLPLODU�LQVWUXPHQWV��7KH�DYHUDJH�HIIHFWLYH�LQWHUHVW�UDWHV�SUHVHQWHG�DUH�EDVHG�RQ�WKH�UDWH�LQ�HIIHFW�DW�WKH�UHSRUWLQJ�GDWH�
7KH�HIIHFWV�RI�XQDPRUWL]HG�SUHPLXPV�DQG�GLVFRXQWV�DUH�H[FOXGHG�IURP�WKH�WDEOH�

� 0DWXULW\�'DWH��<HDUV�(QGLQJ�'HFHPEHU���� � � �
� ���� ���� ���� ���� ���� 7KHUHDIWHU 7RWDO )DLU�9DOXH
� �'ROODUV�LQ�0LOOLRQV�
)L[HG�UDWH�ORQJ�WHUP�GHEW � ��� � ��� � ����� � ����� � ����� � ����� � ������ � ������

$YHUDJH�HIIHFWLYH�LQWHUHVW�UDWHV ���� ���� ���� ���� ���� ���� ���� �

$W�'HFHPEHU������������ZH�KDG�ORQJ�WHUP��PDUNHW�VHQVLWLYH�LQYHVWPHQWV�KHOG�E\�RXU�FDSWLYH�LQVXUDQFH�VXEVLGLDULHV��2XU�PDUNHW�ULVN�DVVRFLDWHG�ZLWK�RXU
LQYHVWPHQWV�LQ�GHEW�VHFXULWLHV�FODVVLILHG�DV�QRQ�FXUUHQW�DVVHWV�LV�VXEVWDQWLDOO\�PLWLJDWHG�E\�WKH�ORQJ�WHUP�QDWXUH�DQG�W\SH�RI�WKH�LQYHVWPHQWV�LQ�WKH�SRUWIROLR�

:H�KDYH�QR�DIILOLDWLRQ�ZLWK�SDUWQHUVKLSV��WUXVWV�RU�RWKHU�HQWLWLHV��VRPHWLPHV�UHIHUUHG�WR�DV�³VSHFLDO�SXUSRVH´�RU�³YDULDEOH�LQWHUHVW´�HQWLWLHV��ZKRVH�SXUSRVH
LV�WR�IDFLOLWDWH�RII�EDODQFH�VKHHW�ILQDQFLDO�WUDQVDFWLRQV�RU�VLPLODU�DUUDQJHPHQWV�E\�XV��$V�D�UHVXOW��ZH�KDYH�QR�H[SRVXUH�WR�WKH�ILQDQFLQJ��OLTXLGLW\��PDUNHW�RU�FUHGLW
ULVNV�DVVRFLDWHG�ZLWK�VXFK�HQWLWLHV�

:H�GR�QRW�KROG�RU�LVVXH�GHULYDWLYH�LQVWUXPHQWV�IRU�WUDGLQJ�SXUSRVHV�DQG�DUH�QRW�D�SDUW\�WR�DQ\�LQVWUXPHQWV�ZLWK�OHYHUDJH�RU�SUHSD\PHQW�IHDWXUHV�

��
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,7(0����),1$1&,$/�67$7(0(176�$1'�6833/(0(17$5<�'$7$
�
0$1$*(0(17�5(3257�21�,17(51$/�&21752/�29(5�),1$1&,$/�5(3257,1*��

7R�2XU�6KDUHKROGHUV��

0DQDJHPHQW�LV�UHVSRQVLEOH�IRU�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�DGHTXDWH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DV�VXFK�WHUP�LV�GHILQHG�LQ�5XOH���D����I�
XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��0DQDJHPHQW�DVVHVVHG�WKH�HIIHFWLYHQHVV�RI�7HQHW¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI
'HFHPEHU������������7KLV�DVVHVVPHQW�ZDV�SHUIRUPHG�XQGHU�WKH�VXSHUYLVLRQ�RI�DQG�ZLWK�WKH�SDUWLFLSDWLRQ�RI�PDQDJHPHQW��LQFOXGLQJ�WKH�FKLHI�H[HFXWLYH�RIILFHU�DQG
FKLHI�ILQDQFLDO�RIILFHU��

,Q�PDNLQJ�WKLV�DVVHVVPHQW��PDQDJHPHQW�XVHG�FULWHULD�EDVHG�RQ�WKH�IUDPHZRUN�LQ�,QWHUQDO�&RQWURO�²�,QWHJUDWHG�)UDPHZRUN��������LVVXHG�E\�WKH
&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\�&RPPLVVLRQ��³&262´���%DVHG�RQ�WKH�DVVHVVPHQW�XVLQJ�WKH�&262�IUDPHZRUN��PDQDJHPHQW�FRQFOXGHG
WKDW�7HQHW¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZDV�HIIHFWLYH�DV�RI�'HFHPEHU�����������

7HQHW¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU����������KDV�EHHQ�DXGLWHG�E\�'HORLWWH�	�7RXFKH�//3��DQ�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF
DFFRXQWLQJ�ILUP��DV�VWDWHG�LQ�WKHLU�UHSRUW��ZKLFK�LV�LQFOXGHG�KHUHLQ��'HORLWWH�	�7RXFKH�//3�KDV�DOVR�DXGLWHG�7HQHW¶V�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�DV�RI�DQG
IRU�WKH�\HDU�HQGHG�'HFHPEHU������������DQG�WKDW�ILUP¶V�DXGLW�UHSRUW�RQ�VXFK�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�LV�DOVR�LQFOXGHG�KHUHLQ�

,QWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�FDQQRW�SURYLGH�DEVROXWH�DVVXUDQFH�RI�DFKLHYLQJ�ILQDQFLDO�UHSRUWLQJ�REMHFWLYHV�EHFDXVH�RI�LWV�LQKHUHQW�OLPLWDWLRQV�
,QWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LV�D�SURFHVV�WKDW�LQYROYHV�KXPDQ�GLOLJHQFH�DQG�FRPSOLDQFH�DQG�LV�VXEMHFW�WR�ODSVHV�LQ�MXGJPHQW�DQG�EUHDNGRZQV�UHVXOWLQJ
IURP�KXPDQ�IDLOXUHV��,QWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DOVR�FDQ�EH�FLUFXPYHQWHG�E\�FROOXVLRQ�RU�LPSURSHU�PDQDJHPHQW�RYHUULGH��%HFDXVH�RI�VXFK
OLPLWDWLRQV��WKHUH�LV�D�ULVN�WKDW�PDWHULDO�PLVVWDWHPHQWV�PD\�QRW�EH�SUHYHQWHG�RU�GHWHFWHG�RQ�D�WLPHO\�EDVLV�E\�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��+RZHYHU�
WKHVH�LQKHUHQW�OLPLWDWLRQV�DUH�NQRZQ�IHDWXUHV�RI�WKH�ILQDQFLDO�UHSRUWLQJ�SURFHVV��7KHUHIRUH��LW�LV�SRVVLEOH�WR�GHVLJQ�LQWR�WKH�SURFHVV�VDIHJXDUGV�WR�UHGXFH��WKRXJK�QRW
HOLPLQDWH��WKLV�ULVN��

�V��521$/'�$��5,77(10(<(5 �V��'$1,(/�-��&$1&(/0,
5RQDOG�$��5LWWHQPH\HU 'DQLHO�-��&DQFHOPL
([HFXWLYH�&KDLUPDQ�DQG�&KLHI�([HFXWLYH�2IILFHU &KLHI�)LQDQFLDO�2IILFHU
)HEUXDU\��������� )HEUXDU\���������

��
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5(3257�2)�,1'(3(1'(17�5(*,67(5('�38%/,&�$&&2817,1*�),50��

7R�WKH�%RDUG�RI�'LUHFWRUV�DQG�6WRFNKROGHUV�RI
7HQHW�+HDOWKFDUH�&RUSRUDWLRQ
'DOODV��7H[DV�

2SLQLRQ�RQ�,QWHUQDO�&RQWURO�RYHU�)LQDQFLDO�5HSRUWLQJ

:H�KDYH�DXGLWHG�WKH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�DQG�VXEVLGLDULHV��WKH�³&RPSDQ\´��DV�RI�'HFHPEHU�����������
EDVHG�RQ�FULWHULD�HVWDEOLVKHG�LQ�,QWHUQDO�&RQWURO���,QWHJUDWHG�)UDPHZRUN��������LVVXHG�E\�WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\
&RPPLVVLRQ��&262���,Q�RXU�RSLQLRQ��WKH�&RPSDQ\�PDLQWDLQHG��LQ�DOO�PDWHULDO�UHVSHFWV��HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI
'HFHPEHU������������EDVHG�RQ�FULWHULD�HVWDEOLVKHG�LQ�,QWHUQDO�&RQWURO���,QWHJUDWHG�)UDPHZRUN��������LVVXHG�E\�&262�

:H�KDYH�DOVR�DXGLWHG��LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���3&$2%���WKH�FRQVROLGDWHG
ILQDQFLDO�VWDWHPHQWV�DQG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH�DV�RI�DQG�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������RI�WKH�&RPSDQ\�DQG�RXU�UHSRUW�GDWHG�)HEUXDU\����
�������H[SUHVVHG�DQ�XQTXDOLILHG�RSLQLRQ�RQ�WKRVH�ILQDQFLDO�VWDWHPHQWV�

%DVLV�IRU�2SLQLRQ

7KH�&RPSDQ\¶V�PDQDJHPHQW�LV�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DQG�IRU�LWV�DVVHVVPHQW�RI�WKH�HIIHFWLYHQHVV�RI
LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��LQFOXGHG�LQ�WKH�DFFRPSDQ\LQJ�0DQDJHPHQW¶V�5HSRUW�RQ�,QWHUQDO�&RQWURO�RYHU�)LQDQFLDO�5HSRUWLQJ��2XU�UHVSRQVLELOLW\
LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�EDVHG�RQ�RXU�DXGLW��:H�DUH�D�SXEOLF�DFFRXQWLQJ�ILUP�UHJLVWHUHG�ZLWK�WKH
3&$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�DXGLW�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�HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZDV�PDLQWDLQHG�LQ�DOO�PDWHULDO�UHVSHFWV��2XU�DXGLW�LQFOXGHG�REWDLQLQJ�DQ
XQGHUVWDQGLQJ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DVVHVVLQJ�WKH�ULVN�WKDW�D�PDWHULDO�ZHDNQHVV�H[LVWV��WHVWLQJ�DQG�HYDOXDWLQJ�WKH�GHVLJQ�DQG�RSHUDWLQJ
HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�EDVHG�RQ�WKH�DVVHVVHG�ULVN��DQG�SHUIRUPLQJ�VXFK�RWKHU�SURFHGXUHV�DV�ZH�FRQVLGHUHG�QHFHVVDU\�LQ�WKH�FLUFXPVWDQFHV��:H�EHOLHYH
WKDW�RXU�DXGLW�SURYLGHV�D�UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ�

'HILQLWLRQ�DQG�/LPLWDWLRQV�RI�,QWHUQDO�&RQWURO�RYHU�)LQDQFLDO�5HSRUWLQJ

$�FRPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LV�D�SURFHVV�GHVLJQHG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�UHOLDELOLW\�RI�ILQDQFLDO�UHSRUWLQJ�DQG
WKH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�IRU�H[WHUQDO�SXUSRVHV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��$�FRPSDQ\¶V�LQWHUQDO�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�FRPSDQ\������SURYLGH�UHDVRQDEOH�DVVXUDQFH�WKDW�WUDQVDFWLRQV�DUH�UHFRUGHG�DV�QHFHVVDU\�WR�SHUPLW
SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��DQG�WKDW�UHFHLSWV�DQG�H[SHQGLWXUHV�RI�WKH�FRPSDQ\�DUH�EHLQJ
PDGH�RQO\�LQ�DFFRUGDQFH�ZLWK�DXWKRUL]DWLRQV�RI�PDQDJHPHQW�DQG�GLUHFWRUV�RI�WKH�FRPSDQ\��DQG�����SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�SUHYHQWLRQ�RU
WLPHO\�GHWHFWLRQ�RI�XQDXWKRUL]HG�DFTXLVLWLRQ��XVH��RU�GLVSRVLWLRQ�RI�WKH�FRPSDQ\¶V�DVVHWV�WKDW�FRXOG�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�

%HFDXVH�RI�LWV�LQKHUHQW�OLPLWDWLRQV��LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�PD\�QRW�SUHYHQW�RU�GHWHFW�PLVVWDWHPHQWV��$OVR��SURMHFWLRQV�RI�DQ\�HYDOXDWLRQ�RI
HIIHFWLYHQHVV�WR�IXWXUH�SHULRGV�DUH�VXEMHFW�WR�WKH�ULVN�WKDW�FRQWUROV�PD\�EHFRPH�LQDGHTXDWH�EHFDXVH�RI�FKDQJHV�LQ�FRQGLWLRQV��RU�WKDW�WKH�GHJUHH�RI�FRPSOLDQFH
ZLWK�WKH�SROLFLHV�RU�SURFHGXUHV�PD\�GHWHULRUDWH�

�V��'HORLWWH�	�7RXFKH�//3
'DOODV��7H[DV
)HEUXDU\���������

��



7DEOH�RI�&RQWHQWV

5(3257�2)�,1'(3(1'(17�5(*,67(5('�38%/,&�$&&2817,1*�),50

7R�WKH�%RDUG�RI�'LUHFWRUV�DQG�6WRFNKROGHUV�RI
7HQHW�+HDOWKFDUH�&RUSRUDWLRQ
'DOODV��7H[DV�

:H�KDYH�DXGLWHG�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�EDODQFH�VKHHWV�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�DQG�VXEVLGLDULHV��WKH�³&RPSDQ\´��DV�RI�'HFHPEHU���������
DQG��������DQG�WKH�UHODWHG�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��FRPSUHKHQVLYH�LQFRPH��ORVV���FKDQJHV�LQ�HTXLW\��DQG�FDVK�IORZV�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ
WKH�SHULRG�HQGHG�'HFHPEHU������������DQG�WKH�UHODWHG�QRWHV�DQG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH�OLVWHG�LQ�WKH�,QGH[�DW�,WHP�����FROOHFWLYHO\
UHIHUUHG�WR�DV�WKH�³ILQDQFLDO�VWDWHPHQWV´���,Q�RXU�RSLQLRQ��WKH�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�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU������������LQ
FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD�

:H�KDYH�DOVR�DXGLWHG��LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���3&$2%���WKH�&RPSDQ\¶V
LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU������������EDVHG�RQ�FULWHULD�HVWDEOLVKHG�LQ�,QWHUQDO�&RQWURO���,QWHJUDWHG�)UDPHZRUN��������LVVXHG�E\
WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\�&RPPLVVLRQ�DQG�RXU�UHSRUW�GDWHG�)HEUXDU\������������H[SUHVVHG�DQ�XQTXDOLILHG�RSLQLRQ�RQ�WKH
&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�

%DVLV�IRU�2SLQLRQ

7KHVH�ILQDQFLDO�VWDWHPHQWV�DUH�WKH�UHVSRQVLELOLW\�RI�WKH�&RPSDQ\¶V�PDQDJHPHQW��2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO
VWDWHPHQWV�EDVHG�RQ�RXU�DXGLWV��:H�DUH�D�SXEOLF�DFFRXQWLQJ�ILUP�UHJLVWHUHG�ZLWK�WKH�3&$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�ILQDQFLDO�VWDWHPHQWV�DUH�IUHH�RI�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��2XU�DXGLWV�LQFOXGHG�SHUIRUPLQJ�SURFHGXUHV
WR�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�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�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�ILQDQFLDO
VWDWHPHQWV��:H�EHOLHYH�WKDW�RXU�DXGLWV�SURYLGH�D�UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ�

�V��'HORLWWH�	�7RXFKH�//3
'DOODV��7H[DV
)HEUXDU\���������

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

��



7DEOH�RI�&RQWHQWV

&2162/,'$7('�%$/$1&(�6+((76
'ROODUV�LQ�0LOOLRQV

� 'HFHPEHU���� � 'HFHPEHU����
� ���� � ����

$66(76 � � �
&XUUHQW�DVVHWV� � � �

&DVK�DQG�FDVK�HTXLYDOHQWV � ��� � � ���
$FFRXQWV�UHFHLYDEOH��OHVV�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�������DW�'HFHPEHU����������DQG��������DW
'HFHPEHU���������� ����� � �����

,QYHQWRULHV�RI�VXSSOLHV��DW�FRVW ��� � ���
,QFRPH�WD[�UHFHLYDEOH � � �
$VVHWV�KHOG�IRU�VDOH ����� � ��
2WKHU�FXUUHQW�DVVHWV ����� � �����
7RWDO�FXUUHQW�DVVHWV�� ����� � �����

,QYHVWPHQWV�DQG�RWKHU�DVVHWV ����� � �����
'HIHUUHG�LQFRPH�WD[HV ��� � ���
3URSHUW\�DQG�HTXLSPHQW��DW�FRVW��OHVV�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ���������DW�'HFHPEHU����������DQG
�������DW�'HFHPEHU���������� ����� � �����

*RRGZLOO ����� � �����
2WKHU�LQWDQJLEOH�DVVHWV��DW�FRVW��OHVV�DFFXPXODWHG�DPRUWL]DWLRQ�������DW�'HFHPEHU����������DQG������DW
'HFHPEHU���������� ����� � �����

7RWDO�DVVHWV�� � ������ � � ������

/,$%,/,7,(6�$1'�(48,7< � � �
&XUUHQW�OLDELOLWLHV� � � �

&XUUHQW�SRUWLRQ�RI�ORQJ�WHUP�GHEW � ��� � � ���
$FFRXQWV�SD\DEOH ����� � �����
$FFUXHG�FRPSHQVDWLRQ�DQG�EHQHILWV ��� � ���
3URIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�UHVHUYHV ��� � ���
$FFUXHG�LQWHUHVW�SD\DEOH ��� � ���
/LDELOLWLHV�KHOG�IRU�VDOH ��� � �
2WKHU�FXUUHQW�OLDELOLWLHV ����� � �����
7RWDO�FXUUHQW�OLDELOLWLHV�� ����� � �����

/RQJ�WHUP�GHEW��QHW�RI�FXUUHQW�SRUWLRQ ������ � ������
3URIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�UHVHUYHV ��� � ���
'HILQHG�EHQHILW�SODQ�REOLJDWLRQV ��� � ���
'HIHUUHG�LQFRPH�WD[HV �� � ���
2WKHU�ORQJ�WHUP�OLDELOLWLHV ��� � ���

7RWDO�OLDELOLWLHV�� ������ � ������
&RPPLWPHQWV�DQG�FRQWLQJHQFLHV �
5HGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV�LQ�HTXLW\�RI�FRQVROLGDWHG�VXEVLGLDULHV ����� � �����
(TXLW\� � � �

6KDUHKROGHUV¶�HTXLW\� � � �
&RPPRQ�VWRFN��������SDU�YDOXH��DXWKRUL]HG�������������VKDUHV��������������VKDUHV�LVVXHG�DW�'HFHPEHU���������
DQG�������������VKDUHV�LVVXHG�DW�'HFHPEHU��������� � � �

$GGLWLRQDO�SDLG�LQ�FDSLWDO ����� � �����
$FFXPXODWHG�RWKHU�FRPSUHKHQVLYH�ORVV ����� � �����
$FFXPXODWHG�GHILFLW ������� � �������
&RPPRQ�VWRFN�LQ�WUHDVXU\��DW�FRVW�������������VKDUHV�DW�'HFHPEHU����������DQG������������VKDUHV�DW
'HFHPEHU��������� ������� � �������
7RWDO�VKDUHKROGHUV¶�HTXLW\��GHILFLW� ����� � ���

1RQFRQWUROOLQJ�LQWHUHVWV�� ��� � ���
7RWDO�HTXLW\�� ��� � �����

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

Larry Brunn


Larry Brunn

Larry Brunn

Larry Brunn

Larry Brunn

Larry Brunn

Larry Brunn

Larry Brunn



6HH�DFFRPSDQ\LQJ�1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�
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7DEOH�RI�&RQWHQWV

&2162/,'$7('�67$7(0(176�2)�23(5$7,216
'ROODUV�LQ�0LOOLRQV��([FHSW�3HU�6KDUH�$PRXQWV

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
1HW�RSHUDWLQJ�UHYHQXHV� � � � � �

1HW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV � ������ � � ������ � � ������
/HVV��3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV ����� � ����� � �����

1HW�RSHUDWLQJ�UHYHQXHV�� ������ � ������ � ������
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV ��� � ��� � ��
2SHUDWLQJ�H[SHQVHV� � � � � �

6DODULHV��ZDJHV�DQG�EHQHILWV ����� � ����� � �����
6XSSOLHV ����� � ����� � �����
2WKHU�RSHUDWLQJ�H[SHQVHV��QHW ����� � ����� � �����
(OHFWURQLF�KHDOWK�UHFRUG�LQFHQWLYHV ��� � ���� � ����
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ��� � ��� � ���
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ��� � ��� � ���
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV �� � ��� � ���

*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ����� � ����� � �����
2SHUDWLQJ�LQFRPH�� ����� � ����� � �����

,QWHUHVW�H[SHQVH ������� � ����� � �����
2WKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW ���� � ���� � ����
/RVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW ����� � ² � ���

,QFRPH��ORVV��IURP�FRQWLQXLQJ�RSHUDWLRQV��EHIRUH�LQFRPH�WD[HV�� ����� � ��� � ���
,QFRPH�WD[�H[SHQVH ����� � ���� � ����
,QFRPH��ORVV��IURP�FRQWLQXLQJ�RSHUDWLRQV��EHIRUH�GLVFRQWLQXHG�RSHUDWLRQV�� ����� � ��� � ��
'LVFRQWLQXHG�RSHUDWLRQV� � � � � �

/RVV�IURP�RSHUDWLRQV ² � ��� � ���
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�EHQHILW� ² � ² � �
,QFRPH�WD[�EHQHILW��H[SHQVH� ² � � � ���

,QFRPH��ORVV��IURP�GLVFRQWLQXHG�RSHUDWLRQV�� ² � ��� � �
1HW�LQFRPH��ORVV� ����� � ��� � ��

/HVV��1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV ��� � ��� � ���

1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�� � ����� � � ����� � � �����

$PRXQWV�DYDLODEOH��DWWULEXWDEOH��WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV � � � � �
/RVV�IURP�FRQWLQXLQJ�RSHUDWLRQV��QHW�RI�WD[ � ����� � � ����� � � �����
,QFRPH��ORVV��IURP�GLVFRQWLQXHG�RSHUDWLRQV��QHW�RI�WD[ ² � ��� � �

1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV � ����� � � ����� � � �����
(DUQLQJV��ORVV��SHU�VKDUH�DYDLODEOH��DWWULEXWDEOH��WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ
VKDUHKROGHUV� � � � � �
%DVLF � � � � �
&RQWLQXLQJ�RSHUDWLRQV � ������ � � ������ � � ������
'LVFRQWLQXHG�RSHUDWLRQV ² � ������ � ����

� � ������ � � ������ � � ������

'LOXWHG � � � � �
&RQWLQXLQJ�RSHUDWLRQV � ������ � � ������ � � ������
'LVFRQWLQXHG�RSHUDWLRQV ² � ������ � ����

� � ������ � � ������ � � ������

:HLJKWHG�DYHUDJH�VKDUHV�DQG�GLOXWLYH�VHFXULWLHV�RXWVWDQGLQJ��LQ�WKRXVDQGV�� � � � � �
%DVLF ������� � ������ � ������
'LOXWHG ������� � ������ � ������

6HH�DFFRPSDQ\LQJ�1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

��

Larry Brunn


Larry Brunn


Larry Brunn


Larry Brunn
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7DEOH�RI�&RQWHQWV

&2162/,'$7('�67$7(0(176�2)�27+(5�&2035(+(16,9(�,1&20(��/266�
'ROODUV�LQ�0LOOLRQV

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
1HW�LQFRPH��ORVV� � ����� � � ��� � � ��
2WKHU�FRPSUHKHQVLYH�LQFRPH��ORVV�� � � � � �

$GMXVWPHQWV�IRU�GHILQHG�EHQHILW�SODQV �� � ���� � �
$PRUWL]DWLRQ�RI�QHW�DFWXDULDO�ORVV�LQFOXGHG�LQ�RWKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW �� � �� � ��
8QUHDOL]HG�JDLQV��ORVVHV��RQ�VHFXULWLHV�KHOG�DV�DYDLODEOH�IRU�VDOH � � � � ���
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV �� � ���� � �

2WKHU�FRPSUHKHQVLYH�LQFRPH��ORVV��EHIRUH�LQFRPH�WD[HV �� � ����� � ��
,QFRPH�WD[�EHQHILW��H[SHQVH��UHODWHG�WR�LWHPV�RI�RWKHU�FRPSUHKHQVLYH�LQFRPH��ORVV� ���� � �� � ²
7RWDO�RWKHU�FRPSUHKHQVLYH�LQFRPH��ORVV���QHW�RI�WD[ �� � ���� � ��
&RPSUHKHQVLYH�QHW�LQFRPH��ORVV� ����� � �� � ��
/HVV��&RPSUHKHQVLYH�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV ��� � ��� � ���
&RPSUHKHQVLYH�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV � ����� � � ����� � � �����

6HH�DFFRPSDQ\LQJ�1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

��



7DEOH�RI�&RQWHQWV

&2162/,'$7('�67$7(0(176�2)�&+$1*(6�,1�(48,7<
'ROODUV�LQ�0LOOLRQV�

6KDUH�$PRXQWV�LQ�7KRXVDQGV

� 7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�6KDUHKROGHUV¶�(TXLW\ � � � �

� &RPPRQ�6WRFN �
$GGLWLRQDO
3DLG�LQ
&DSLWDO

� $FFXPXODWHG
2WKHU

&RPSUHKHQVLYH
/RVV

�
$FFXPXODWHG

'HILFLW

�
7UHDVXU\
6WRFN

�
1RQFRQWUROOLQJ

,QWHUHVWV

�

7RWDO�(TXLW\�
6KDUHV

2XWVWDQGLQJ � ,VVXHG�3DU
$PRXQW � � � � � �
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3XUFKDVHV��VDOHV��RI�EXVLQHVVHV�DQG
QRQFRQWUROOLQJ�LQWHUHVWV ² � ² � � � ² � ² � ² � ��� � �

&XPXODWLYH�HIIHFW�RI�DFFRXQWLQJ
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'ROODUV�LQ�0LOOLRQV

� <HDUV�(QGHG�'HFHPEHU����
� ���� � ���� � ����
1HW�LQFRPH��ORVV� � ����� � � ��� � � ��
$GMXVWPHQWV�WR�UHFRQFLOH�QHW�LQFRPH��ORVV��WR�QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV� � � � � �

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ��� � ��� � ���
3URYLVLRQ�IRU�GRXEWIXO�DFFRXQWV ����� � ����� � �����
'HIHUUHG�LQFRPH�WD[�H[SHQVH ��� � �� � ��
6WRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH �� � �� � ��
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ��� � ��� � ���
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV �� � ��� � ���
*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ����� � ����� � �����
/RVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW ��� � ² � �
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV��QHW�RI�GLVWULEXWLRQV�UHFHLYHG ���� � ���� � ����
$PRUWL]DWLRQ�RI�GHEW�GLVFRXQW�DQG�GHEW�LVVXDQFH�FRVWV �� � �� � ��
3UH�WD[��LQFRPH��ORVV�IURP�GLVFRQWLQXHG�RSHUDWLRQV ² � � � ���
2WKHU�LWHPV��QHW ���� � ��� � ��

&KDQJHV�LQ�FDVK�IURP�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV� � � � � �
$FFRXQWV�UHFHLYDEOH ������� � ������� � �������
,QYHQWRULHV�DQG�RWKHU�FXUUHQW�DVVHWV ���� � ���� � �����
,QFRPH�WD[HV ���� � ��� � ��
$FFRXQWV�SD\DEOH��DFFUXHG�H[SHQVHV�DQG�RWKHU�FXUUHQW�OLDELOLWLHV ���� � ���� � ��
2WKHU�ORQJ�WHUP�OLDELOLWLHV �� � �� � ��

3D\PHQWV�IRU�UHVWUXFWXULQJ�FKDUJHV��DFTXLVLWLRQ�UHODWHG�FRVWV��DQG�OLWLJDWLRQ�FRVWV�DQG
VHWWOHPHQWV ����� � ����� � �����

1HW�FDVK�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV�IURP�GLVFRQWLQXHG�RSHUDWLRQV��H[FOXGLQJ�LQFRPH�WD[HV ��� � ��� � ����
1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV ����� � ��� � �����

&DVK�IORZV�IURP�LQYHVWLQJ�DFWLYLWLHV� � � � � �
3XUFKDVHV�RI�SURSHUW\�DQG�HTXLSPHQW�²�FRQWLQXLQJ�RSHUDWLRQV ����� � ����� � �����
3XUFKDVHV�RI�EXVLQHVVHV�RU�MRLQW�YHQWXUH�LQWHUHVWV��QHW�RI�FDVK�DFTXLUHG ���� � ����� � �����
3URFHHGV�IURP�VDOHV�RI�IDFLOLWLHV�DQG�RWKHU�DVVHWV ��� � ��� � ���
3URFHHGV�IURP�VDOHV�RI�PDUNHWDEOH�VHFXULWLHV��ORQJ�WHUP�LQYHVWPHQWV�DQG�RWKHU�DVVHWV �� � �� � ��
3XUFKDVHV�RI�HTXLW\�LQYHVWPHQWV ���� � ���� � �����
2WKHU�ORQJ�WHUP�DVVHWV ���� � ���� � ���
2WKHU�LWHPV��QHW ��� � ��� � ���
1HW�FDVK�SURYLGHG�E\��XVHG�LQ��LQYHVWLQJ�DFWLYLWLHV �� � ����� � �������

&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV� � � � � �
5HSD\PHQWV�RI�ERUURZLQJV�XQGHU�FUHGLW�IDFLOLW\ ����� � ������� � �������
3URFHHGV�IURP�ERUURZLQJV�XQGHU�FUHGLW�IDFLOLW\ ��� � ����� � �����
5HSD\PHQWV�RI�RWKHU�ERUURZLQJV ������� � ����� � �������
3URFHHGV�IURP�RWKHU�ERUURZLQJV ����� � ��� � �����
5HSXUFKDVHV�RI�FRPPRQ�VWRFN ² � ² � ����
'HEW�LVVXDQFH�FRVWV ���� � ���� � ����
'LVWULEXWLRQV�SDLG�WR�QRQFRQWUROOLQJ�LQWHUHVWV ����� � ����� � �����
3URFHHGV�IURP�VDOH�RI�QRQFRQWUROOLQJ�LQWHUHVWV �� � �� � ��
3XUFKDVHV�RI�QRQFRQWUROOLQJ�LQWHUHVWV ����� � ����� � �����
3URFHHGV�IURP�H[HUFLVH�RI�VWRFN�RSWLRQV�DQG�HPSOR\HH�VWRFN�SXUFKDVH�SODQ � � � � ��
2WKHU�LWHPV��QHW �� � �� � ��
1HW�FDVK�SURYLGHG�E\��XVHG�LQ��ILQDQFLQJ�DFWLYLWLHV ������� � ��� � ���

1HW�LQFUHDVH��GHFUHDVH��LQ�FDVK�DQG�FDVK�HTXLYDOHQWV ����� � ��� � ���
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�EHJLQQLQJ�RI�SHULRG ��� � ��� � ���

&DVK�DQG�FDVK�HTXLYDOHQWV�DW�HQG�RI�SHULRG � ��� � � ��� � � ���

6XSSOHPHQWDO�GLVFORVXUHV� � � � � �



,QWHUHVW�SDLG��QHW�RI�FDSLWDOL]HG�LQWHUHVW � ����� � � ����� � � �����
,QFRPH�WD[�SD\PHQWV��QHW � ���� � � ���� � � ���

6HH�DFFRPSDQ\LQJ�1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

���



7DEOH�RI�&RQWHQWV

127(6�72�&2162/,'$7('�),1$1&,$/�67$7(0(176

127(����6,*1,),&$17�$&&2817,1*�32/,&,(6

'HVFULSWLRQ�RI�%XVLQHVV

7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��WRJHWKHU�ZLWK�RXU�VXEVLGLDULHV��UHIHUUHG�WR�KHUHLQ�DV�³7HQHW�´�³ZH´�RU�³XV´��LV�D�GLYHUVLILHG�KHDOWKFDUH�VHUYLFHV�FRPSDQ\��$W
'HFHPEHU������������ZH�RSHUDWHG����KRVSLWDOV���WZR�RI�ZKLFK�ZH�KDYH�VLQFH�GLYHVWHG������VXUJLFDO�KRVSLWDOV��DQG�RYHU�����RXWSDWLHQW�FHQWHUV�LQ�WKH�8QLWHG�6WDWHV��DV
ZHOO�DV�QLQH�IDFLOLWLHV�LQ�WKH�8QLWHG�.LQJGRP�WKURXJK�RXU�VXEVLGLDULHV��SDUWQHUVKLSV�DQG�MRLQW�YHQWXUHV��LQFOXGLQJ�863,�+ROGLQJ�&RPSDQ\��,QF���³863,�MRLQW
YHQWXUH´���:H�KROG�QRQFRQWUROOLQJ�LQWHUHVWV�LQ�����RI�WKHVH�IDFLOLWLHV��ZKLFK�DUH�UHFRUGHG�XVLQJ�WKH�HTXLW\�PHWKRG�RI�DFFRXQWLQJ��2XU�&RQLIHU�+ROGLQJV��,QF�
�³&RQLIHU´��VXEVLGLDU\�SURYLGHV�KHDOWKFDUH�EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI�KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH
VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV��DV�ZHOO�DV�LQGLYLGXDO�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV��VHOI�LQVXUHG�RUJDQL]DWLRQV��KHDOWK�SODQV�DQG�RWKHU�HQWLWLHV�

(IIHFWLYH�-XQH�����������ZH�FRPSOHWHG�WKH�WUDQVDFWLRQ�WKDW�FRPELQHG�RXU�IUHHVWDQGLQJ�DPEXODWRU\�VXUJHU\�DQG�LPDJLQJ�FHQWHU�DVVHWV�ZLWK�WKH�VXUJLFDO
IDFLOLW\�DVVHWV�RI�8QLWHG�6XUJLFDO�3DUWQHUV�,QWHUQDWLRQDO��,QF���³863,´��LQWR�RXU�QHZ�863,�MRLQW�YHQWXUH��:H�FRQWULEXWHG�RXU�LQWHUHVWV�LQ�����DPEXODWRU\�VXUJHU\
FHQWHUV�DQG����LPDJLQJ�FHQWHUV��ZKLFK�KDG�SUHYLRXVO\�EHHQ�LQFOXGHG�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��WR�WKH�MRLQW�YHQWXUH��:H�DOVR�UHILQDQFHG
DSSUR[LPDWHO\������ELOOLRQ�RI�H[LVWLQJ�863,�GHEW�DQG�SDLG�DSSUR[LPDWHO\������PLOOLRQ�WR�DOLJQ�WKH�UHVSHFWLYH�YDOXDWLRQV�RI�WKH�DVVHWV�FRQWULEXWHG�WR�WKH�MRLQW
YHQWXUH��,Q�$SULO�������ZH�SDLG�DSSUR[LPDWHO\������PLOOLRQ�WR�SXUFKDVH�DGGLWLRQDO�VKDUHV��ZKLFK�LQFUHDVHG�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�IURP
������WR�DSSUR[LPDWHO\���������,Q�-XO\�������ZH�SDLG�DSSUR[LPDWHO\������PLOOLRQ�IRU�WKH�SXUFKDVH�RI�DGGLWLRQDO�VKDUHV�DQG�WKH�ILQDO�DGMXVWPHQW�WR�WKH�����
SXUFKDVH�SULFH��ZKLFK�LQFUHDVHG�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�WR���������,Q�DGGLWLRQ��ZH�FRPSOHWHG�WKH�DFTXLVLWLRQ�RI�(XURSHDQ�6XUJLFDO
3DUWQHUV�/WG���³$VSHQ´��IRU�DSSUR[LPDWHO\������PLOOLRQ�RQ�-XQH�����������$VSHQ�KDV�QLQH�SULYDWH�KRVSLWDOV�DQG�FOLQLFV�LQ�WKH�8QLWHG�.LQJGRP��ZKLFK�DUH�FODVVLILHG
DV�KHOG�IRU�VDOH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU����������DV�IXUWKHU�GLVFXVVHG�LQ�1RWH���

%DVLV�RI�3UHVHQWDWLRQ

2XU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�LQFOXGH�WKH�DFFRXQWV�RI�7HQHW�DQG�LWV�ZKROO\�RZQHG�DQG�PDMRULW\�RZQHG�VXEVLGLDULHV��:H�HOLPLQDWH�LQWHUFRPSDQ\
DFFRXQWV�DQG�WUDQVDFWLRQV�LQ�FRQVROLGDWLRQ��DQG�ZH�LQFOXGH�WKH�UHVXOWV�RI�RSHUDWLRQV�RI�EXVLQHVVHV�WKDW�DUH�QHZO\�DFTXLUHG�LQ�SXUFKDVH�WUDQVDFWLRQV�IURP�WKHLU�GDWHV
RI�DFTXLVLWLRQ��:H�DFFRXQW�IRU�VLJQLILFDQW�LQYHVWPHQWV�LQ�RWKHU�DIILOLDWHG�FRPSDQLHV�XVLQJ�WKH�HTXLW\�PHWKRG��8QOHVV�RWKHUZLVH�LQGLFDWHG��DOO�ILQDQFLDO�DQG�VWDWLVWLFDO
GDWD�LQFOXGHG�LQ�WKHVH�QRWHV�WR�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�UHODWH�WR�RXU�FRQWLQXLQJ�RSHUDWLRQV��ZLWK�GROODU�DPRXQWV�H[SUHVVHG�LQ�PLOOLRQV��H[FHSW�SHU�
VKDUH�DPRXQWV���

(IIHFWLYH�-DQXDU\����������ZH�DGRSWHG�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG��³)$6%´��$FFRXQWLQJ�6WDQGDUGV�8SGDWH��³$68´����������
³&RPSHQVDWLRQ�6WRFN�&RPSHQVDWLRQ��7RSLF������,PSURYHPHQWV�WR�(PSOR\HH�6KDUH�%DVHG�3D\PHQW�$FFRXQWLQJ´��³$68��������´���ZKLFK�DIIHFWV�DOO�HQWLWLHV�WKDW
LVVXH�VKDUH�EDVHG�SD\PHQW�DZDUGV�WR�WKHLU�HPSOR\HHV��7KH�JXLGDQFH�LQ�$68���������VLPSOLILHV�VHYHUDO�DVSHFWV�RI�WKH�DFFRXQWLQJ�IRU�VKDUH�EDVHG�SD\PHQW
WUDQVDFWLRQV��LQFOXGLQJ�WKH�LQFRPH�WD[�FRQVHTXHQFHV��FODVVLILFDWLRQ�RI�DZDUGV�DV�HLWKHU�HTXLW\�RU�OLDELOLWLHV��DQG�FODVVLILFDWLRQ�RQ�WKH�VWDWHPHQW�RI�FDVK�IORZV��8SRQ
DGRSWLRQ�RI�$68����������ZH�UHFRUGHG�SUHYLRXVO\�XQUHFRJQL]HG�H[FHVV�WD[�EHQHILWV�RI�DSSUR[LPDWHO\�����PLOOLRQ�DV�D�GHIHUUHG�WD[�DVVHW�DQG�D�FXPXODWLYH�HIIHFW
DGMXVWPHQW�WR�UHWDLQHG�HDUQLQJV�DV�RI�-DQXDU\����������3URVSHFWLYHO\��DOO�H[FHVV�WD[�EHQHILWV�DQG�GHILFLHQFLHV�ZLOO�EH�UHFRJQL]HG�DV�LQFRPH�WD[�EHQHILW�RU�H[SHQVH�LQ
RXU�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV�ZKHQ�DZDUGV�YHVW�

�
$OVR�HIIHFWLYH�-DQXDU\����������ZH�HDUO\�DGRSWHG�$68����������³&RPSHQVDWLRQ�5HWLUHPHQW�%HQHILWV��7RSLF������,PSURYLQJ�WKH�3UHVHQWDWLRQ�RI�1HW

3HULRGLF�3HQVLRQ�&RVW�DQG�1HW�3HULRGLF�3RVWUHWLUHPHQW�%HQHILW�&RVW´��³$68��������´���ZKLFK�WKH�)$6%�LVVXHG�LQ�0DUFK�������7KH�DPHQGPHQWV�LQ�$68��������
DSSO\�WR�DOO�HPSOR\HUV�WKDW�RIIHU�WR�WKHLU�HPSOR\HHV�GHILQHG�EHQHILW�SHQVLRQ�SODQV��RWKHU�SRVWUHWLUHPHQW�EHQHILW�SODQV��RU�RWKHU�W\SHV�RI�EHQHILWV�DFFRXQWHG�IRU�XQGHU
7RSLF�����RI�WKH�)$6%�$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ��7KH�JXLGDQFH�LQ�$68���������UHTXLUHV�WKDW�DQ�HPSOR\HU�UHSRUW�WKH�VHUYLFH�FRVW�FRPSRQHQW�LQ�WKH�VDPH
OLQH�LWHP�RU�LWHPV�DV�RWKHU�FRPSHQVDWLRQ�FRVWV�DULVLQJ�IURP�VHUYLFHV�UHQGHUHG�E\�WKH�SHUWLQHQW�HPSOR\HHV�GXULQJ�WKH�SHULRG��7KH�RWKHU�FRPSRQHQWV�RI�QHW�EHQHILW
FRVW�DUH�UHTXLUHG�WR�EH�SUHVHQWHG�LQ�WKH�VWDWHPHQW�RI�RSHUDWLRQV�VHSDUDWHO\�IURP�WKH�VHUYLFH�FRVW�FRPSRQHQW�DQG�RXWVLGH�D�VXEWRWDO�RI�LQFRPH�IURP�RSHUDWLRQV��7KH
OLQH�LWHP�RU�LWHPV�XVHG�LQ�WKH�VWDWHPHQW�RI�RSHUDWLRQV�WR�SUHVHQW�WKH�RWKHU�FRPSRQHQWV�RI�QHW�EHQHILW�FRVW�PXVW�EH�GLVFORVHG��7KH�DPHQGPHQWV�LQ�$68���������PXVW
EH�DSSOLHG�UHWURVSHFWLYHO\�IRU�WKH�SUHVHQWDWLRQ�RI�WKH�VHUYLFH�FRVW�FRPSRQHQW�DQG�WKH�RWKHU�FRPSRQHQWV�RI�QHW�SHULRGLF�SHQVLRQ�FRVW�DQG�QHW�SHULRGLF�SRVWUHWLUHPHQW
EHQHILW�FRVW�LQ�WKH�VWDWHPHQW�RI�RSHUDWLRQV��$V�D�UHVXOW�RI�WKH�DGRSWLRQ�RI�$68����������ZH�UHFODVVLILHG�DSSUR[LPDWHO\�����PLOOLRQ�DQG�����PLOOLRQ�RI�QHW�EHQHILW
FRVW�IURP�VDODULHV��ZDJHV�DQG
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EHQHILWV�H[SHQVH�WR�RWKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW��LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������DQG�
�������UHVSHFWLYHO\��DQG�DSSUR[LPDWHO\�����PLOOLRQ�RI�RWKHU�FRPSRQHQWV�RI�QHW�EHQHILW�FRVW�DUH�LQFOXGHG�LQ�RWKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW��LQ�WKH�DFFRPSDQ\LQJ
&RQVROLGDWHG�6WDWHPHQW�RI�2SHUDWLRQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������

&HUWDLQ�SULRU�\HDU�DPRXQWV�KDYH�DOVR�EHHQ�UHFODVVLILHG�WR�FRQIRUP�WR�FXUUHQW�\HDU�SUHVHQWDWLRQ��SULPDULO\�GXH�WR�WKH�DGRSWLRQ�RI�$68���������DV
GHVFULEHG�DERYH���

8VH�RI�(VWLPDWHV

7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV��LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��³*$$3´���UHTXLUHV
XV�WR�PDNH�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�DPRXQWV�UHSRUWHG�LQ�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�DQG�WKHVH�DFFRPSDQ\LQJ�QRWHV��:H�UHJXODUO\
HYDOXDWH�WKH�DFFRXQWLQJ�SROLFLHV�DQG�HVWLPDWHV�ZH�XVH��,Q�JHQHUDO��ZH�EDVH�WKH�HVWLPDWHV�RQ�KLVWRULFDO�H[SHULHQFH�DQG�RQ�DVVXPSWLRQV�WKDW�ZH�EHOLHYH�WR�EH
UHDVRQDEOH�JLYHQ�WKH�SDUWLFXODU�FLUFXPVWDQFHV�LQ�ZKLFK�ZH�RSHUDWH��$OWKRXJK�ZH�EHOLHYH�DOO�DGMXVWPHQWV�FRQVLGHUHG�QHFHVVDU\�IRU�D�IDLU�SUHVHQWDWLRQ�KDYH�EHHQ
LQFOXGHG��DFWXDO�UHVXOWV�PD\�YDU\�IURP�WKRVH�HVWLPDWHV��)LQDQFLDO�DQG�VWDWLVWLFDO�LQIRUPDWLRQ�ZH�UHSRUW�WR�RWKHU�UHJXODWRU\�DJHQFLHV�PD\�EH�SUHSDUHG�RQ�D�EDVLV�RWKHU
WKDQ�*$$3�RU�XVLQJ�GLIIHUHQW�DVVXPSWLRQV�RU�UHSRUWLQJ�SHULRGV�DQG��WKHUHIRUH��PD\�YDU\�IURP�DPRXQWV�SUHVHQWHG�KHUHLQ��$OWKRXJK�ZH�PDNH�HYHU\�HIIRUW�WR�HQVXUH
WKDW�WKH�LQIRUPDWLRQ�ZH�UHSRUW�WR�WKRVH�DJHQFLHV�LV�DFFXUDWH��FRPSOHWH�DQG�FRQVLVWHQW�ZLWK�DSSOLFDEOH�UHSRUWLQJ�JXLGHOLQHV��ZH�FDQQRW�EH�UHVSRQVLEOH�IRU�WKH
DFFXUDF\�RI�WKH�LQIRUPDWLRQ�WKH\�PDNH�DYDLODEOH�WR�WKH�SXEOLF�

7UDQVODWLRQ�RI�)RUHLJQ�&XUUHQFLHV

7KH�DFFRXQWV�RI�$VSHQ�ZHUH�PHDVXUHG�LQ�LWV�ORFDO�FXUUHQF\��WKH�SRXQG�VWHUOLQJ��DQG�WKHQ�WUDQVODWHG�LQWR�8�6��GROODUV��$OO�DVVHWV�DQG�OLDELOLWLHV�ZHUH
WUDQVODWHG�XVLQJ�WKH�FXUUHQW�UDWH�RI�H[FKDQJH�DW�WKH�EDODQFH�VKHHW�GDWH��5HVXOWV�RI�RSHUDWLRQV�ZHUH�WUDQVODWHG�XVLQJ�WKH�DYHUDJH�UDWHV�SUHYDLOLQJ�WKURXJKRXW�WKH�SHULRG
RI�RSHUDWLRQV��7UDQVODWLRQ�JDLQV�RU�ORVVHV�UHVXOWLQJ�IURP�FKDQJHV�LQ�H[FKDQJH�UDWHV�DUH�DFFXPXODWHG�LQ�VKDUHKROGHUV¶�HTXLW\�

1HW�2SHUDWLQJ�5HYHQXHV�%HIRUH�3URYLVLRQ�IRU�'RXEWIXO�$FFRXQWV

:H�UHFRJQL]H�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�LQ�WKH�SHULRG�LQ�ZKLFK�RXU�VHUYLFHV�DUH�SHUIRUPHG��1HW�RSHUDWLQJ�UHYHQXHV
EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�SULPDULO\�FRQVLVW�RI�QHW�SDWLHQW�VHUYLFH�UHYHQXHV�WKDW�DUH�UHFRUGHG�EDVHG�RQ�HVWDEOLVKHG�ELOOLQJ�UDWHV��L�H���JURVV�FKDUJHV���OHVV
HVWLPDWHG�GLVFRXQWV�IRU�FRQWUDFWXDO�DQG�RWKHU�DOORZDQFHV��SULQFLSDOO\�IRU�SDWLHQWV�FRYHUHG�E\�0HGLFDUH��0HGLFDLG��PDQDJHG�FDUH�DQG�RWKHU�KHDOWK�SODQV��DV�ZHOO�DV
FHUWDLQ�XQLQVXUHG�SDWLHQWV�XQGHU�RXU�&RPSDFW�ZLWK�8QLQVXUHG�3DWLHQWV��³&RPSDFW´��DQG�RWKHU�XQLQVXUHG�GLVFRXQW�DQG�FKDULW\�SURJUDPV�

*URVV�FKDUJHV�DUH�UHWDLO�FKDUJHV��7KH\�DUH�QRW�WKH�VDPH�DV�DFWXDO�SULFLQJ��DQG�WKH\�JHQHUDOO\�GR�QRW�UHIOHFW�ZKDW�D�KRVSLWDO�LV�XOWLPDWHO\�SDLG�DQG��WKHUHIRUH�
DUH�QRW�GLVSOD\HG�LQ�RXU�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��+RVSLWDOV�DUH�W\SLFDOO\�SDLG�DPRXQWV�WKDW�DUH�QHJRWLDWHG�ZLWK�LQVXUDQFH�FRPSDQLHV�RU�DUH�VHW�E\�WKH
JRYHUQPHQW��*URVV�FKDUJHV�DUH�XVHG�WR�FDOFXODWH�0HGLFDUH�RXWOLHU�SD\PHQWV�DQG�WR�GHWHUPLQH�FHUWDLQ�HOHPHQWV�RI�SD\PHQW�XQGHU�PDQDJHG�FDUH�FRQWUDFWV��VXFK�DV
VWRS�ORVV�SD\PHQWV���%HFDXVH�0HGLFDUH�UHTXLUHV�WKDW�D�KRVSLWDO¶V�JURVV�FKDUJHV�EH�WKH�VDPH�IRU�DOO�SDWLHQWV��UHJDUGOHVV�RI�SD\HU�FDWHJRU\���JURVV�FKDUJHV�DUH�ZKDW
KRVSLWDOV�FKDUJH�DOO�SDWLHQWV�SULRU�WR�WKH�DSSOLFDWLRQ�RI�GLVFRXQWV�DQG�DOORZDQFHV��

5HYHQXHV�XQGHU�WKH�WUDGLWLRQDO�IHH�IRU�VHUYLFH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DUH�EDVHG�SULPDULO\�RQ�SURVSHFWLYH�SD\PHQW�V\VWHPV��5HWURVSHFWLYHO\
GHWHUPLQHG�FRVW�EDVHG�UHYHQXHV�XQGHU�WKHVH�SURJUDPV��ZKLFK�ZHUH�PRUH�SUHYDOHQW�LQ�HDUOLHU�SHULRGV��DQG�FHUWDLQ�RWKHU�SD\PHQWV��VXFK�DV�,QGLUHFW�0HGLFDO
(GXFDWLRQ��'LUHFW�*UDGXDWH�0HGLFDO�(GXFDWLRQ��GLVSURSRUWLRQDWH�VKDUH�KRVSLWDO�DQG�EDG�GHEW�H[SHQVH�UHLPEXUVHPHQW��ZKLFK�DUH�EDVHG�RQ�RXU�KRVSLWDOV¶�FRVW
UHSRUWV��DUH�HVWLPDWHG�XVLQJ�KLVWRULFDO�WUHQGV�DQG�FXUUHQW�IDFWRUV��&RVW�UHSRUW�VHWWOHPHQWV�XQGHU�WKHVH�SURJUDPV�DUH�VXEMHFW�WR�DXGLW�E\�0HGLFDUH�DQG�0HGLFDLG
DXGLWRUV�DQG�DGPLQLVWUDWLYH�DQG�MXGLFLDO�UHYLHZ��DQG�LW�FDQ�WDNH�VHYHUDO�\HDUV�XQWLO�ILQDO�VHWWOHPHQW�RI�VXFK�PDWWHUV�LV�GHWHUPLQHG�DQG�FRPSOHWHO\�UHVROYHG��%HFDXVH
WKH�ODZV��UHJXODWLRQV��LQVWUXFWLRQV�DQG�UXOH�LQWHUSUHWDWLRQV�JRYHUQLQJ�0HGLFDUH�DQG�0HGLFDLG�UHLPEXUVHPHQW�DUH�FRPSOH[�DQG�FKDQJH�IUHTXHQWO\��WKH�HVWLPDWHV
UHFRUGHG�E\�XV�FRXOG�FKDQJH�E\�PDWHULDO�DPRXQWV�

:H�KDYH�D�V\VWHP�DQG�HVWLPDWLRQ�SURFHVV�IRU�UHFRUGLQJ�0HGLFDUH�QHW�SDWLHQW�UHYHQXH�DQG�HVWLPDWHG�FRVW�UHSRUW�VHWWOHPHQWV��7KLV�UHVXOWV�LQ�XV�UHFRUGLQJ
DFFUXDOV�WR�UHIOHFW�WKH�H[SHFWHG�ILQDO�VHWWOHPHQWV�RQ�RXU�FRVW�UHSRUWV��)RU�ILOHG�FRVW�UHSRUWV��ZH�UHFRUG�WKH�DFFUXDO�EDVHG�RQ�WKRVH�FRVW�UHSRUWV�DQG�VXEVHTXHQW
DFWLYLW\��DQG�UHFRUG�D�YDOXDWLRQ�DOORZDQFH�DJDLQVW�WKRVH�FRVW�UHSRUWV�EDVHG�RQ�KLVWRULFDO�VHWWOHPHQW�WUHQGV��7KH�DFFUXDO�IRU�SHULRGV�IRU�ZKLFK�D�FRVW�UHSRUW�LV�\HW�WR�EH
ILOHG�LV�UHFRUGHG�EDVHG�RQ�HVWLPDWHV�RI�ZKDW�ZH�H[SHFW�WR�UHSRUW�RQ�WKH�ILOHG�FRVW�UHSRUWV��DQG�D�FRUUHVSRQGLQJ�YDOXDWLRQ�DOORZDQFH�LV

���
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UHFRUGHG�DV�SUHYLRXVO\�GHVFULEHG��&RVW�UHSRUWV�JHQHUDOO\�PXVW�EH�ILOHG�ZLWKLQ�ILYH�PRQWKV�DIWHU�WKH�HQG�RI�WKH�DQQXDO�FRVW�UHSRUWLQJ�SHULRG��$IWHU�WKH�FRVW�UHSRUW�LV
ILOHG��WKH�DFFUXDO�DQG�FRUUHVSRQGLQJ�YDOXDWLRQ�DOORZDQFH�PD\�QHHG�WR�EH�DGMXVWHG��$GMXVWPHQWV�IRU�SULRU�\HDU�FRVW�UHSRUWV�DQG�UHODWHG�YDOXDWLRQ�DOORZDQFHV�
SULQFLSDOO\�UHODWHG�WR�0HGLFDUH�DQG�0HGLFDLG��LQFUHDVHG�UHYHQXHV�LQ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG�������E\�����PLOOLRQ�������PLOOLRQ���DQG����
PLOOLRQ���UHVSHFWLYHO\��(VWLPDWHG�FRVW�UHSRUW�VHWWOHPHQWV�DQG�YDOXDWLRQ�DOORZDQFHV�DUH�LQFOXGHG�LQ�DFFRXQWV�UHFHLYDEOH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH
6KHHWV��VHH�1RWH�����:H�EHOLHYH�WKDW�ZH�KDYH�PDGH�DGHTXDWH�SURYLVLRQ�IRU�DQ\�DGMXVWPHQWV�WKDW�PD\�UHVXOW�IURP�ILQDO�GHWHUPLQDWLRQ�RI�DPRXQWV�HDUQHG�XQGHU�DOO
WKH�DERYH�DUUDQJHPHQWV�ZLWK�0HGLFDUH�DQG�0HGLFDLG�

5HYHQXHV�XQGHU�PDQDJHG�FDUH�SODQV�DUH�EDVHG�SULPDULO\�RQ�SD\PHQW�WHUPV�LQYROYLQJ�SUHGHWHUPLQHG�UDWHV�SHU�GLDJQRVLV��SHU�GLHP�UDWHV��GLVFRXQWHG�IHH�
IRU�VHUYLFH�UDWHV�DQG�RU�RWKHU�VLPLODU�FRQWUDFWXDO�DUUDQJHPHQWV��7KHVH�UHYHQXHV�DUH�DOVR�VXEMHFW�WR�UHYLHZ�DQG�SRVVLEOH�DXGLW�E\�WKH�SD\HUV��ZKLFK�FDQ�WDNH�VHYHUDO
\HDUV�EHIRUH�WKH\�DUH�FRPSOHWHO\�UHVROYHG��7KH�SD\HUV�DUH�ELOOHG�IRU�SDWLHQW�VHUYLFHV�RQ�DQ�LQGLYLGXDO�SDWLHQW�EDVLV��$Q�LQGLYLGXDO�SDWLHQW¶V�ELOO�LV�VXEMHFW�WR
DGMXVWPHQW�RQ�D�SDWLHQW�E\�SDWLHQW�EDVLV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�E\�WKH�SD\HUV�IROORZLQJ�WKHLU�UHYLHZ�DQG�DGMXGLFDWLRQ�RI�HDFK�SDUWLFXODU�ELOO��:H
HVWLPDWH�WKH�GLVFRXQWV�IRU�FRQWUDFWXDO�DOORZDQFHV�DW�WKH�LQGLYLGXDO�KRVSLWDO�OHYHO�XWLOL]LQJ�ELOOLQJ�GDWD�RQ�DQ�LQGLYLGXDO�SDWLHQW�EDVLV��$W�WKH�HQG�RI�HDFK�PRQWK��RQ
DQ�LQGLYLGXDO�KRVSLWDO�EDVLV��ZH�HVWLPDWH�RXU�H[SHFWHG�UHLPEXUVHPHQW�IRU�SDWLHQWV�RI�PDQDJHG�FDUH�SODQV�EDVHG�RQ�WKH�DSSOLFDEOH�FRQWUDFW�WHUPV��&RQWUDFWXDO
DOORZDQFH�HVWLPDWHV�DUH�SHULRGLFDOO\�UHYLHZHG�IRU�DFFXUDF\�E\�WDNLQJ�LQWR�FRQVLGHUDWLRQ�NQRZQ�FRQWUDFW�WHUPV�DV�ZHOO�DV�SD\PHQW�KLVWRU\��$OWKRXJK�ZH�GR�QRW
VHSDUDWHO\�DFFXPXODWH�DQG�GLVFORVH�WKH�DJJUHJDWH�DPRXQW�RI�DGMXVWPHQWV�WR�WKH�HVWLPDWHG�UHLPEXUVHPHQW�IRU�HYHU\�SDWLHQW�ELOO��ZH�EHOLHYH�RXU�HVWLPDWLRQ�DQG
UHYLHZ�SURFHVV�HQDEOHV�XV�WR�LGHQWLI\�LQVWDQFHV�RQ�D�WLPHO\�EDVLV�ZKHUH�VXFK�HVWLPDWHV�QHHG�WR�EH�UHYLVHG��:H�GR�QRW�EHOLHYH�WKHUH�ZHUH�DQ\�DGMXVWPHQWV�WR
HVWLPDWHV�RI�SDWLHQW�ELOOV�WKDW�ZHUH�PDWHULDO�WR�RXU�UHYHQXHV��,Q�DGGLWLRQ��RQ�D�FRUSRUDWH�ZLGH�EDVLV��ZH�GR�QRW�UHFRUG�DQ\�JHQHUDO�SURYLVLRQ�IRU�DGMXVWPHQWV�WR
HVWLPDWHG�FRQWUDFWXDO�DOORZDQFHV�IRU�PDQDJHG�FDUH�SODQV��0DQDJHG�FDUH�DFFRXQWV��QHW�RI�FRQWUDFWXDO�DOORZDQFHV�UHFRUGHG��DUH�IXUWKHU�UHGXFHG�WR�WKHLU�QHW�UHDOL]DEOH
YDOXH�WKURXJK�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�EDVHG�RQ�KLVWRULFDO�FROOHFWLRQ�WUHQGV�IRU�WKHVH�SD\HUV�DQG�RWKHU�IDFWRUV�WKDW�DIIHFW�WKH�HVWLPDWLRQ�SURFHVV�

:H�NQRZ�RI�QR�FODLPV��GLVSXWHV�RU�XQVHWWOHG�PDWWHUV�ZLWK�DQ\�SD\HU�WKDW�ZRXOG�PDWHULDOO\�DIIHFW�RXU�UHYHQXHV�IRU�ZKLFK�ZH�KDYH�QRW�DGHTXDWHO\�SURYLGHG
IRU�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

8QGHU�RXU�&RPSDFW�RU�RWKHU�XQLQVXUHG�GLVFRXQW�SURJUDPV��WKH�GLVFRXQW�RIIHUHG�WR�FHUWDLQ�XQLQVXUHG�SDWLHQWV�LV�UHFRJQL]HG�DV�D�FRQWUDFWXDO�DOORZDQFH�
ZKLFK�UHGXFHV�QHW�RSHUDWLQJ�UHYHQXHV�DW�WKH�WLPH�WKH�VHOI�SD\�DFFRXQWV�DUH�UHFRUGHG��7KH�XQLQVXUHG�SDWLHQW�DFFRXQWV��QHW�RI�FRQWUDFWXDO�DOORZDQFHV�UHFRUGHG��DUH
IXUWKHU�UHGXFHG�WR�WKHLU�QHW�UHDOL]DEOH�YDOXH�WKURXJK�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�EDVHG�RQ�KLVWRULFDO�FROOHFWLRQ�WUHQGV�IRU�VHOI�SD\�DFFRXQWV�DQG�RWKHU�IDFWRUV�WKDW
DIIHFW�WKH�HVWLPDWLRQ�SURFHVV�

:H�DOVR�SURYLGH�FKDULW\�FDUH�WR�SDWLHQWV�ZKR�DUH�ILQDQFLDOO\�XQDEOH�WR�SD\�IRU�WKH�KHDOWKFDUH�VHUYLFHV�WKH\�UHFHLYH��0RVW�SDWLHQWV�ZKR�TXDOLI\�IRU�FKDULW\
FDUH�DUH�FKDUJHG�D�SHU�GLHP�DPRXQW�IRU�VHUYLFHV�UHFHLYHG��VXEMHFW�WR�D�FDS��([FHSW�IRU�WKH�SHU�GLHP�DPRXQWV��RXU�SROLF\�LV�QRW�WR�SXUVXH�FROOHFWLRQ�RI�DPRXQWV
GHWHUPLQHG�WR�TXDOLI\�DV�FKDULW\�FDUH��WKHUHIRUH��ZH�GR�QRW�UHSRUW�WKHVH�DPRXQWV�LQ�QHW�RSHUDWLQJ�UHYHQXHV�RU�LQ�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV��3DWLHQW�DGYRFDWHV
IURP�&RQLIHU¶V�0HGLFDO�(OLJLELOLW\�3URJUDP�VFUHHQ�SDWLHQWV�LQ�WKH�KRVSLWDO�WR�GHWHUPLQH�ZKHWKHU�WKRVH�SDWLHQWV�PHHW�HOLJLELOLW\�UHTXLUHPHQWV�IRU�ILQDQFLDO�DVVLVWDQFH
SURJUDPV��7KH\�DOVR�H[SHGLWH�WKH�SURFHVV�RI�DSSO\LQJ�IRU�WKHVH�JRYHUQPHQW�SURJUDPV�

7KH�IROORZLQJ�WDEOH�VKRZV�WKH�VRXUFHV�RI�QHW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�IURP�FRQWLQXLQJ�RSHUDWLRQV��
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� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU� � � � � �
1HW�SDWLHQW�UHYHQXHV�IURP�DFXWH�FDUH�KRVSLWDOV��UHODWHG�RXWSDWLHQW�IDFLOLWLHV�DQG�SK\VLFLDQ�SUDFWLFHV � � � � �

0HGLFDUH � ����� � � ����� � � �����
0HGLFDLG ����� � ����� � �����
0DQDJHG�FDUH ������ � ������ � ������
,QGHPQLW\��VHOI�SD\�DQG�RWKHU ����� � ����� � �����
1HW�SDWLHQW�UHYHQXHV���� ������ � ������ � ������
+HDOWK�SODQV ��� � ��� � ���
5HYHQXH�IURP�RWKHU�VRXUFHV ��� � ��� � ���

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�WRWDO�SULRU�WR�LQWHU�VHJPHQW�HOLPLQDWLRQV ������ � ������ � ������
$PEXODWRU\�&DUH ����� � ����� � ���
&RQLIHU ����� � ����� � �����
,QWHU�VHJPHQW�HOLPLQDWLRQV ����� � ����� � �����

1HW�RSHUDWLQJ�UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�� � ������ � � ������ � � ������
�

���� 1HW�SDWLHQW�UHYHQXHV�LQFOXGH�UHYHQXHV�IURP�SK\VLFLDQ�SUDFWLFHV�RI������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\�

3URYLVLRQ�IRU�'RXEWIXO�$FFRXQWV

$OWKRXJK�RXWFRPHV�YDU\��RXU�SROLF\�LV�WR�DWWHPSW�WR�FROOHFW�DPRXQWV�GXH�IURP�SDWLHQWV��LQFOXGLQJ�FR�SD\V�DQG�GHGXFWLEOHV�GXH�IURP�SDWLHQWV�ZLWK
LQVXUDQFH��DW�WKH�WLPH�RI�VHUYLFH�ZKLOH�FRPSO\LQJ�ZLWK�DOO�IHGHUDO�DQG�VWDWH�VWDWXWHV�DQG�UHJXODWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�(PHUJHQF\�0HGLFDO�7UHDWPHQW
DQG�$FWLYH�/DERU�$FW��³(07$/$´���*HQHUDOO\��DV�UHTXLUHG�E\�(07$/$��SDWLHQWV�PD\�QRW�EH�GHQLHG�HPHUJHQF\�WUHDWPHQW�GXH�WR�LQDELOLW\�WR�SD\��7KHUHIRUH�
VHUYLFHV��LQFOXGLQJ�WKH�OHJDOO\�UHTXLUHG�PHGLFDO�VFUHHQLQJ�H[DPLQDWLRQ�DQG�VWDELOL]DWLRQ�RI�WKH�SDWLHQW��DUH�SHUIRUPHG�ZLWKRXW�GHOD\LQJ�WR�REWDLQ�LQVXUDQFH
LQIRUPDWLRQ��,Q�QRQ�HPHUJHQF\�FLUFXPVWDQFHV�RU�IRU�HOHFWLYH�SURFHGXUHV�DQG�VHUYLFHV��LW�LV�RXU�SROLF\�WR�YHULI\�LQVXUDQFH�SULRU�WR�D�SDWLHQW�EHLQJ�WUHDWHG��KRZHYHU�
WKHUH�DUH�YDULRXV�H[FHSWLRQV�WKDW�FDQ�RFFXU��6XFK�H[FHSWLRQV�FDQ�LQFOXGH��IRU�H[DPSOH��LQVWDQFHV�ZKHUH�����ZH�DUH�XQDEOH�WR�REWDLQ�YHULILFDWLRQ�EHFDXVH�WKH�SDWLHQW¶V
LQVXUDQFH�FRPSDQ\�ZDV�XQDEOH�WR�EH�UHDFKHG�RU�FRQWDFWHG������D�GHWHUPLQDWLRQ�LV�PDGH�WKDW�D�SDWLHQW�PD\�EH�HOLJLEOH�IRU�EHQHILWV�XQGHU�YDULRXV�JRYHUQPHQW
SURJUDPV��VXFK�DV�0HGLFDLG�RU�9LFWLPV�RI�&ULPH��DQG�LW�WDNHV�VHYHUDO�GD\V�RU�ZHHNV�EHIRUH�TXDOLILFDWLRQ�IRU�VXFK�EHQHILWV�LV�FRQILUPHG�RU�GHQLHG��DQG�����XQGHU
SK\VLFLDQ�RUGHUV�ZH�SURYLGH�VHUYLFHV�WR�SDWLHQWV�WKDW�UHTXLUH�LPPHGLDWH�WUHDWPHQW�

:H�SURYLGH�IRU�DFFRXQWV�UHFHLYDEOH�WKDW�FRXOG�EHFRPH�XQFROOHFWLEOH�E\�HVWDEOLVKLQJ�DQ�DOORZDQFH�WR�UHGXFH�WKH�FDUU\LQJ�YDOXH�RI�VXFK�UHFHLYDEOHV�WR�WKHLU
HVWLPDWHG�QHW�UHDOL]DEOH�YDOXH��*HQHUDOO\��ZH�HVWLPDWH�WKLV�DOORZDQFH�EDVHG�RQ�WKH�DJLQJ�RI�RXU�DFFRXQWV�UHFHLYDEOH�E\�KRVSLWDO��RXU�KLVWRULFDO�FROOHFWLRQ�H[SHULHQFH
E\�KRVSLWDO�DQG�IRU�HDFK�W\SH�RI�SD\HU�RYHU�D�ORRN�EDFN�SHULRG��DQG�RWKHU�UHOHYDQW�IDFWRUV��$�VLJQLILFDQW�SRUWLRQ�RI�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�UHODWHV�WR
VHOI�SD\�SDWLHQWV��DV�ZHOO�DV�FR�SD\V�DQG�GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV�ZLWK�LQVXUDQFH��3D\PHQW�SUHVVXUH�IURP�PDQDJHG�FDUH�SD\HUV�DOVR�DIIHFWV�RXU�SURYLVLRQ
IRU�GRXEWIXO�DFFRXQWV��:H�W\SLFDOO\�H[SHULHQFH�RQJRLQJ�PDQDJHG�FDUH�SD\PHQW�GHOD\V�DQG�GLVSXWHV��KRZHYHU��ZH�FRQWLQXH�WR�ZRUN�ZLWK�WKHVH�SD\HUV�WR�REWDLQ
DGHTXDWH�DQG�WLPHO\�UHLPEXUVHPHQW�IRU�RXU�VHUYLFHV��7KHUH�DUH�YDULRXV�IDFWRUV�WKDW�FDQ�LPSDFW�FROOHFWLRQ�WUHQGV��VXFK�DV�FKDQJHV�LQ�WKH�HFRQRP\��ZKLFK�LQ�WXUQ
KDYH�DQ�LPSDFW�RQ�XQHPSOR\PHQW�UDWHV�DQG�WKH�QXPEHU�RI�XQLQVXUHG�DQG�XQGHULQVXUHG�SDWLHQWV��WKH�YROXPH�RI�SDWLHQWV�WKURXJK�RXU�HPHUJHQF\�GHSDUWPHQWV��WKH
LQFUHDVHG�EXUGHQ�RI�FR�SD\V�DQG�GHGXFWLEOHV�WR�EH�PDGH�E\�SDWLHQWV�ZLWK�LQVXUDQFH��DQG�EXVLQHVV�SUDFWLFHV�UHODWHG�WR�FROOHFWLRQ�HIIRUWV��7KHVH�IDFWRUV�FRQWLQXRXVO\
FKDQJH�DQG�FDQ�KDYH�DQ�LPSDFW�RQ�FROOHFWLRQ�WUHQGV�DQG�RXU�HVWLPDWLRQ�SURFHVV�

(OHFWURQLF�+HDOWK�5HFRUG�,QFHQWLYHV

8QGHU�FHUWDLQ�SURYLVLRQV�RI�WKH�$PHULFDQ�5HFRYHU\�DQG�5HLQYHVWPHQW�$FW�RI�������³$55$´���IHGHUDO�LQFHQWLYH�SD\PHQWV�DUH�DYDLODEOH�WR�KRVSLWDOV�
SK\VLFLDQV�DQG�FHUWDLQ�RWKHU�SURIHVVLRQDOV�ZKHQ�WKH\�DGRSW��LPSOHPHQW�RU�XSJUDGH��³$,8´��FHUWLILHG�HOHFWURQLF�KHDOWK�UHFRUG��³(+5´��WHFKQRORJ\�RU�EHFRPH
³PHDQLQJIXO�XVHUV�´�DV�GHILQHG�XQGHU�$55$��RI�(+5�WHFKQRORJ\�LQ�ZD\V�WKDW�GHPRQVWUDWH�LPSURYHG�TXDOLW\��VDIHW\�DQG�HIIHFWLYHQHVV�RI�FDUH��:H�UHFRJQL]H
0HGLFDLG�(+5�LQFHQWLYH�SD\PHQWV�LQ�RXU�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�IRU�WKH�ILUVW�SD\PHQW�\HDU�ZKHQ������&06�DSSURYHV�D�VWDWH¶V�(+5�LQFHQWLYH�SODQ�
DQG�����RXU�KRVSLWDO�RU�HPSOR\HG�SK\VLFLDQ�DFTXLUHV�FHUWLILHG�(+5�WHFKQRORJ\��L�H���ZKHQ�$,8�FULWHULD�DUH�PHW���0HGLFDLG�(+5�LQFHQWLYH�SD\PHQWV�IRU�VXEVHTXHQW
SD\PHQW�\HDUV�DUH�UHFRJQL]HG�LQ�WKH�SHULRG�GXULQJ�ZKLFK�WKH�VSHFLILHG�PHDQLQJIXO�XVH�FULWHULD�DUH�PHW��:H�UHFRJQL]H�0HGLFDUH�(+5�LQFHQWLYH�SD\PHQWV�ZKHQ�����
WKH�VSHFLILHG�PHDQLQJIXO�XVH�FULWHULD�DUH�PHW��DQG�����FRQWLQJHQFLHV�LQ�HVWLPDWLQJ�WKH�DPRXQW�RI�WKH�LQFHQWLYH�SD\PHQWV�WR�EH�UHFHLYHG�DUH�UHVROYHG��'XULQJ
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WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������FHUWDLQ�RI�RXU�KRVSLWDOV�DQG�SK\VLFLDQV�VDWLVILHG�WKH�&06�$,8�DQG�RU�PHDQLQJIXO�XVH�FULWHULD��$V�D�UHVXOW�
ZH�UHFRJQL]HG�DSSUR[LPDWHO\����PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ�RI�0HGLFDUH�DQG�0HGLFDLG�(+5�LQFHQWLYH�SD\PHQWV�DV�D�UHGXFWLRQ�WR�H[SHQVH�LQ�RXU
&RQVROLGDWHG�6WDWHPHQW�RI�2SHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������UHVSHFWLYHO\�

&DVK�DQG�&DVK�(TXLYDOHQWV

:H�WUHDW�KLJKO\�OLTXLG�LQYHVWPHQWV�ZLWK�RULJLQDO�PDWXULWLHV�RI�WKUHH�PRQWKV�RU�OHVV�DV�FDVK�HTXLYDOHQWV��&DVK�DQG�FDVK�HTXLYDOHQWV�ZHUH�DSSUR[LPDWHO\
�����PLOOLRQ�DQG������PLOOLRQ�DW�'HFHPEHU����������DQG��������UHVSHFWLYHO\��$V�RI�'HFHPEHU����������DQG��������RXU�ERRN�RYHUGUDIWV�ZHUH�DSSUR[LPDWHO\�����
PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��ZKLFK�ZHUH�FODVVLILHG�DV�DFFRXQWV�SD\DEOH�

$W�'HFHPEHU����������DQG��������DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��RI�WRWDO�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�WKH�DFFRPSDQ\LQJ
&RQGHQVHG�&RQVROLGDWHG�%DODQFH�6KHHWV�ZHUH�LQWHQGHG�IRU�WKH�RSHUDWLRQV�RI�RXU�FDSWLYH�LQVXUDQFH�VXEVLGLDULHV��DQG�DSSUR[LPDWHO\�����PLOOLRQ�DQG�����PLOOLRQ��
UHVSHFWLYHO\��RI�WRWDO�FDVK�DQG�FDVK�HTXLYDOHQWV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHWV�ZHUH�LQWHQGHG�IRU�WKH�RSHUDWLRQV�RI�RXU�KHDOWK�SODQ�UHODWHG
EXVLQHVVHV�

$OVR�DW�'HFHPEHU����������DQG��������ZH�KDG������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��RI�SURSHUW\�DQG�HTXLSPHQW�SXUFKDVHV�DFFUXHG�IRU�LWHPV
UHFHLYHG�EXW�QRW�\HW�SDLG��2I�WKHVH�DPRXQWV������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��ZHUH�LQFOXGHG�LQ�DFFRXQWV�SD\DEOH�

'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������ZH�HQWHUHG�LQWR�QRQ�FDQFHOODEOH�FDSLWDO�OHDVHV�RI�DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ��
UHVSHFWLYHO\��SULPDULO\�IRU�HTXLSPHQW�

,QYHVWPHQWV�LQ�'HEW�DQG�(TXLW\�6HFXULWLHV

:H�FODVVLI\�LQYHVWPHQWV�LQ�GHEW�DQG�HTXLW\�VHFXULWLHV�DV�HLWKHU�DYDLODEOH�IRU�VDOH��KHOG�WR�PDWXULW\�RU�DV�SDUW�RI�D�WUDGLQJ�SRUWIROLR��$W�'HFHPEHU���������
DQG��������ZH�KDG�QR�VLJQLILFDQW�LQYHVWPHQWV�LQ�VHFXULWLHV�FODVVLILHG�DV�HLWKHU�KHOG�WR�PDWXULW\�RU�WUDGLQJ��:H�FDUU\�VHFXULWLHV�FODVVLILHG�DV�DYDLODEOH�IRU�VDOH�DW�IDLU
YDOXH��:H�UHSRUW�WKHLU�XQUHDOL]HG�JDLQV�DQG�ORVVHV��QHW�RI�WD[HV��DV�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH��ORVV��XQOHVV�ZH�GHWHUPLQH�WKDW�D�ORVV�LV�RWKHU�WKDQ�
WHPSRUDU\��DW�ZKLFK�SRLQW�ZH�ZRXOG�UHFRUG�D�ORVV�LQ�RXU�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��:H�LQFOXGH�UHDOL]HG�JDLQV�RU�ORVVHV�LQ�RXU�FRQVROLGDWHG�VWDWHPHQWV
RI�RSHUDWLRQV�EDVHG�RQ�WKH�VSHFLILF�LGHQWLILFDWLRQ�PHWKRG�

,QYHVWPHQWV�LQ�8QFRQVROLGDWHG�$IILOLDWHV

:H�FRQWURO�����RI�WKH�IDFLOLWLHV�ZLWKLQ�RXU�$PEXODWRU\�&DUH�VHJPHQW�DQG��WKHUHIRUH��FRQVROLGDWH�WKHLU�UHVXOWV��:H�DFFRXQW�IRU�PDQ\�RI�WKH�IDFLOLWLHV�RXU
$PEXODWRU\�&DUH�VHJPHQW�RSHUDWHV�������RI�����DW�'HFHPEHU�������������IRXU�RI�WKH�KRVSLWDOV�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�RSHUDWHV��DQG�DGGLWLRQDO
FRPSDQLHV�LQ�ZKLFK�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�KROGV�RZQHUVKLS�LQWHUHVWV�XQGHU�WKH�HTXLW\�PHWKRG�DV�LQYHVWPHQWV�LQ�XQFRQVROLGDWHG�DIILOLDWHV�DQG
UHSRUW�RQO\�RXU�VKDUH�RI�QHW�LQFRPH�DV�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV��6XPPDUL]HG
ILQDQFLDO�LQIRUPDWLRQ�IRU�WKHVH�HTXLW\�PHWKRG�LQYHVWHHV��SULPDULO\�IURP�RXU�$PEXODWRU\�&DUH�VHJPHQW�DQG�WKH�IRXU�KRVSLWDOV�PHQWLRQHG�DERYH��LV�LQFOXGHG�LQ�WKH
IROORZLQJ�WDEOH��)RU�LQYHVWPHQWV�DFTXLUHG�GXULQJ�WKH�UHSRUWHG�SHULRGV��DPRXQWV�UHIOHFW������RI�WKH�LQYHVWHH¶V�UHVXOWV�EHJLQQLQJ�RQ�WKH�GDWH�RI�RXU�DFTXLVLWLRQ�RI�WKH
LQYHVWPHQW�

� 'HFHPEHU��������� � 'HFHPEHU��������� � 'HFHPEHU���������
&XUUHQW�DVVHWV � ��� � � ��� � � ���
1RQFXUUHQW�DVVHWV � ����� � � ��� � � ���
&XUUHQW�OLDELOLWLHV � ����� � � ����� � � �����
1RQFXUUHQW�OLDELOLWLHV � ����� � � ����� � � �����
1RQFRQWUROOLQJ�LQWHUHVWV � ����� � � ����� � � �����
� � � � � �
� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
1HW�RSHUDWLQJ�UHYHQXHV � ����� � � ����� � � �����
1HW�LQFRPH � ��� � � ��� � � ���
1HW�LQFRPH�DWWULEXWDEOH�WR�WKH�LQYHVWHHV � ��� � � ��� � � ���
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2XU�HTXLW\�PHWKRG�LQYHVWPHQW�WKDW�FRQWULEXWHV�WKH�PRVW�WR�RXU�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�LV�7H[DV�+HDOWK�9HQWXUHV�*URXS��//&��³7+9*´��
ZKLFK�LV�RSHUDWHG�E\�RXU�863,�MRLQW�YHQWXUH��7+9*�UHSUHVHQWHG�����PLOOLRQ�RI�WKH�WRWDO������PLOOLRQ�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�ZH�UHFRJQL]HG
IRU�WKH�\HDU�HQGHG�'HFHPEHU����������DQG�����PLOOLRQ�RI�WKH�WRWDO������PLOOLRQ�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�ZH�UHFRJQL]HG�IRU�WKH�\HDU�HQGHG
'HFHPEHU�����������

3URSHUW\�DQG�(TXLSPHQW

$GGLWLRQV�DQG�LPSURYHPHQWV�WR�SURSHUW\�DQG�HTXLSPHQW�H[FHHGLQJ�HVWDEOLVKHG�PLQLPXP�DPRXQWV�ZLWK�D�XVHIXO�OLIH�JUHDWHU�WKDQ�RQH�\HDU�DUH�FDSLWDOL]HG�DW
FRVW��([SHQGLWXUHV�IRU�PDLQWHQDQFH�DQG�UHSDLUV�DUH�FKDUJHG�WR�H[SHQVH�DV�LQFXUUHG��:H�XVH�WKH�VWUDLJKW�OLQH�PHWKRG�RI�GHSUHFLDWLRQ�IRU�EXLOGLQJV��EXLOGLQJ
LPSURYHPHQWV�DQG�HTXLSPHQW��7KH�HVWLPDWHG�XVHIXO�OLIH�IRU�EXLOGLQJV�DQG�LPSURYHPHQWV�LV�SULPDULO\����WR�����\HDUV��DQG�IRU�HTXLSPHQW�WKUHH�WR�����\HDUV��1HZO\
FRQVWUXFWHG�KRVSLWDOV�DUH�XVXDOO\�GHSUHFLDWHG�RYHU����\HDUV��:H�UHFRUG�FDSLWDO�OHDVHV�DW�WKH�EHJLQQLQJ�RI�WKH�OHDVH�WHUP�DV�DVVHWV�DQG�OLDELOLWLHV��7KH�YDOXH�UHFRUGHG
LV�WKH�ORZHU�RI�HLWKHU�WKH�SUHVHQW�YDOXH�RI�WKH�PLQLPXP�OHDVH�SD\PHQWV�RU�WKH�IDLU�YDOXH�RI�WKH�DVVHW��6XFK�DVVHWV��LQFOXGLQJ�LPSURYHPHQWV��DUH�JHQHUDOO\�DPRUWL]HG
RYHU�WKH�VKRUWHU�RI�HLWKHU�WKH�OHDVH�WHUP�RU�WKHLU�HVWLPDWHG�XVHIXO�OLIH��,QWHUHVW�FRVWV�UHODWHG�WR�FRQVWUXFWLRQ�SURMHFWV�DUH�FDSLWDOL]HG��,Q�WKH�\HDUV�HQGHG
'HFHPEHU������������������DQG���������FDSLWDOL]HG�LQWHUHVW�ZDV�����PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\�

:H�HYDOXDWH�RXU�ORQJ�OLYHG�DVVHWV�IRU�SRVVLEOH�LPSDLUPHQW�DQQXDOO\�RU�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI
WKH�DVVHW��RU�UHODWHG�JURXS�RI�DVVHWV��PD\�QRW�EH�UHFRYHUDEOH�IURP�HVWLPDWHG�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV��,I�WKH�HVWLPDWHG�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�DUH�OHVV
WKDQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�DVVHWV��ZH�FDOFXODWH�WKH�DPRXQW�RI�DQ�LPSDLUPHQW�LI�WKH�FDUU\LQJ�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV�H[FHHGV�WKH�IDLU�YDOXH�RI�WKH�DVVHWV�
7KH�IDLU�YDOXH�RI�WKH�DVVHWV�LV�HVWLPDWHG�EDVHG�RQ�DSSUDLVDOV��HVWDEOLVKHG�PDUNHW�YDOXHV�RI�FRPSDUDEOH�DVVHWV�RU�LQWHUQDO�HVWLPDWHV�RI�IXWXUH�QHW�FDVK�IORZV�H[SHFWHG
WR�UHVXOW�IURP�WKH�XVH�DQG�XOWLPDWH�GLVSRVLWLRQ�RI�WKH�DVVHW��7KH�HVWLPDWHV�RI�WKHVH�IXWXUH�FDVK�IORZV�DUH�EDVHG�RQ�DVVXPSWLRQV�DQG�SURMHFWLRQV�ZH�EHOLHYH�WR�EH
UHDVRQDEOH�DQG�VXSSRUWDEOH��7KH\�UHTXLUH�RXU�VXEMHFWLYH�MXGJPHQWV�DQG�WDNH�LQWR�DFFRXQW�DVVXPSWLRQV�DERXW�UHYHQXH�DQG�H[SHQVH�JURZWK�UDWHV��7KHVH�DVVXPSWLRQV
PD\�YDU\�E\�W\SH�RI�IDFLOLW\�DQG�SUHVXPH�VWDEOH��LPSURYLQJ�RU��LQ�VRPH�FDVHV��GHFOLQLQJ�UHVXOWV�DW�RXU�KRVSLWDOV��GHSHQGLQJ�RQ�WKHLU�FLUFXPVWDQFHV��

:H�UHSRUW�ORQJ�OLYHG�DVVHWV�WR�EH�GLVSRVHG�RI�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQWV�RU�IDLU�YDOXHV�OHVV�FRVWV�WR�VHOO��,Q�VXFK�FLUFXPVWDQFHV��RXU�HVWLPDWHV�RI
IDLU�YDOXH�DUH�EDVHG�RQ�DSSUDLVDOV��HVWDEOLVKHG�PDUNHW�SULFHV�IRU�FRPSDUDEOH�DVVHWV�RU�LQWHUQDO�HVWLPDWHV�RI�IXWXUH�QHW�FDVK�IORZV�

*RRGZLOO�DQG�2WKHU�,QWDQJLEOH�$VVHWV

*RRGZLOO�UHSUHVHQWV�WKH�H[FHVV�RI�FRVWV�RYHU�WKH�IDLU�YDOXH�RI�DVVHWV�RI�EXVLQHVVHV�DFTXLUHG��*RRGZLOO�DQG�RWKHU�LQWDQJLEOH�DVVHWV�DFTXLUHG�LQ�SXUFKDVH
EXVLQHVV�FRPELQDWLRQV�DQG�GHWHUPLQHG�WR�KDYH�LQGHILQLWH�XVHIXO�OLYHV�DUH�QRW�DPRUWL]HG��EXW�LQVWHDG�DUH�VXEMHFW�WR�LPSDLUPHQW�WHVWV�SHUIRUPHG�DW�OHDVW�DQQXDOO\��)RU
JRRGZLOO��ZH�SHUIRUP�WKH�WHVW�DW�WKH�UHSRUWLQJ�XQLW�OHYHO�ZKHQ�HYHQWV�RFFXU�WKDW�UHTXLUH�DQ�HYDOXDWLRQ�WR�EH�SHUIRUPHG�RU�DW�OHDVW�DQQXDOO\��,I�ZH�GHWHUPLQH�WKH
FDUU\LQJ�YDOXH�RI�JRRGZLOO�LV�LPSDLUHG��RU�LI�WKH�FDUU\LQJ�YDOXH�RI�D�EXVLQHVV�WKDW�LV�WR�EH�VROG�RU�RWKHUZLVH�GLVSRVHG�RI�H[FHHGV�LWV�IDLU�YDOXH��ZH�UHGXFH�WKH�FDUU\LQJ
YDOXH��LQFOXGLQJ�DQ\�DOORFDWHG�JRRGZLOO��WR�IDLU�YDOXH��(VWLPDWHV�RI�IDLU�YDOXH�DUH�EDVHG�RQ�DSSUDLVDOV��HVWDEOLVKHG�PDUNHW�SULFHV�IRU�FRPSDUDEOH�DVVHWV�RU�LQWHUQDO
HVWLPDWHV�RI�IXWXUH�QHW�FDVK�IORZV�DQG�SUHVXPH�VWDEOH��LPSURYLQJ�RU��LQ�VRPH�FDVHV��GHFOLQLQJ�UHVXOWV�DW�RXU�KRVSLWDOV��GHSHQGLQJ�RQ�WKHLU�FLUFXPVWDQFHV�

2WKHU�LQWDQJLEOH�DVVHWV�SULPDULO\�FRQVLVW�RI�FDSLWDOL]HG�VRIWZDUH�FRVWV��ZKLFK�DUH�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�HVWLPDWHG�XVHIXO�OLIH�RI�WKH
VRIWZDUH��ZKLFK�UDQJHV�IURP�WKUHH�WR�����\HDUV��FRVWV�RI�DFTXLUHG�PDQDJHPHQW�DQG�RWKHU�FRQWUDFW�VHUYLFH�ULJKWV��PRVW�RI�ZKLFK�KDYH�LQGHILQLWH�OLYHV��DQG
PLVFHOODQHRXV�LQWDQJLEOH�DVVHWV�

$FFUXDOV�IRU�*HQHUDO�DQG�3URIHVVLRQDO�/LDELOLW\�5LVNV

:H�DFFUXH�IRU�HVWLPDWHG�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�FODLPV��ZKHQ�WKH\�DUH�SUREDEOH�DQG�FDQ�EH�UHDVRQDEO\�HVWLPDWHG��7KH�DFFUXDO��ZKLFK�LQFOXGHV
DQ�HVWLPDWH�IRU�LQFXUUHG�EXW�QRW�UHSRUWHG�FODLPV��LV�XSGDWHG�HDFK�TXDUWHU�EDVHG�RQ�D�PRGHO�RI�SURMHFWHG�SD\PHQWV�XVLQJ�FDVH�VSHFLILF�IDFWV�DQG�FLUFXPVWDQFHV�DQG
RXU�KLVWRULFDO�ORVV�UHSRUWLQJ��GHYHORSPHQW�DQG�VHWWOHPHQW�SDWWHUQV�DQG�LV�GLVFRXQWHG�WR�LWV�QHW�SUHVHQW�YDOXH�XVLQJ�D�ULVN�IUHH�GLVFRXQW�UDWH�������DW
'HFHPEHU����������DQG�������DW�'HFHPEHU������������7R�WKH�H[WHQW�WKDW�VXEVHTXHQW�FODLPV�LQIRUPDWLRQ�YDULHV�IURP�RXU�HVWLPDWHV��WKH�OLDELOLW\�LV�DGMXVWHG�LQ�WKH
SHULRG�VXFK�LQIRUPDWLRQ�EHFRPHV�DYDLODEOH��0DOSUDFWLFH�H[SHQVH�LV�SUHVHQWHG�ZLWKLQ�RWKHU�RSHUDWLQJ�H[SHQVHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI
2SHUDWLRQV�

���



7DEOH�RI�&RQWHQWV

,QFRPH�7D[HV

:H�DFFRXQW�IRU�LQFRPH�WD[HV�XVLQJ�WKH�DVVHW�DQG�OLDELOLW\�PHWKRG��7KLV�DSSURDFK�UHTXLUHV�WKH�UHFRJQLWLRQ�RI�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�IRU�WKH
H[SHFWHG�IXWXUH�WD[�FRQVHTXHQFHV�RI�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�FDUU\LQJ�DPRXQWV�DQG�WKH�WD[�EDVHV�RI�DVVHWV�DQG�OLDELOLWLHV��,QFRPH�WD[�UHFHLYDEOHV�DQG
OLDELOLWLHV�DQG�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�UHFRJQL]HG�EDVHG�RQ�WKH�DPRXQWV�WKDW�PRUH�OLNHO\�WKDQ�QRW�ZLOO�EH�VXVWDLQHG�XSRQ�XOWLPDWH�VHWWOHPHQW�ZLWK
WD[LQJ�DXWKRULWLHV�

'HYHORSLQJ�RXU�SURYLVLRQ�IRU�LQFRPH�WD[HV�DQG�DQDO\VLV�RI�XQFHUWDLQ�WD[�SRVLWLRQV�UHTXLUHV�VLJQLILFDQW�MXGJPHQW�DQG�NQRZOHGJH�RI�IHGHUDO�DQG�VWDWH
LQFRPH�WD[�ODZV��UHJXODWLRQV�DQG�VWUDWHJLHV��LQFOXGLQJ�WKH�GHWHUPLQDWLRQ�RI�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DQG��LI�QHFHVVDU\��DQ\�YDOXDWLRQ�DOORZDQFHV�WKDW�PD\�EH
UHTXLUHG�IRU�GHIHUUHG�WD[�DVVHWV�

:H�DVVHVV�WKH�UHDOL]DWLRQ�RI�RXU�GHIHUUHG�WD[�DVVHWV�WR�GHWHUPLQH�ZKHWKHU�DQ�LQFRPH�WD[�YDOXDWLRQ�DOORZDQFH�LV�UHTXLUHG��%DVHG�RQ�DOO�DYDLODEOH�HYLGHQFH�
ERWK�SRVLWLYH�DQG�QHJDWLYH��DQG�WKH�ZHLJKW�RI�WKDW�HYLGHQFH�WR�WKH�H[WHQW�VXFK�HYLGHQFH�FDQ�EH�REMHFWLYHO\�YHULILHG��ZH�GHWHUPLQH�ZKHWKHU�LW�LV�PRUH�OLNHO\�WKDQ�QRW
WKDW�DOO�RU�D�SRUWLRQ�RI�WKH�GHIHUUHG�WD[�DVVHWV�ZLOO�EH�UHDOL]HG��7KH�PDLQ�IDFWRUV�WKDW�ZH�FRQVLGHU�LQFOXGH�

� &XPXODWLYH�SURILWV�ORVVHV�LQ�UHFHQW�\HDUV��DGMXVWHG�IRU�FHUWDLQ�QRQUHFXUULQJ�LWHPV�

� ,QFRPH�ORVVHV�H[SHFWHG�LQ�IXWXUH�\HDUV��

� 8QVHWWOHG�FLUFXPVWDQFHV�WKDW��LI�XQIDYRUDEO\�UHVROYHG��ZRXOG�DGYHUVHO\�DIIHFW�IXWXUH�RSHUDWLRQV�DQG�SURILW�OHYHOV��

� 7KH�DYDLODELOLW\��RU�ODFN�WKHUHRI��RI�WD[DEOH�LQFRPH�LQ�SULRU�FDUU\EDFN�SHULRGV�WKDW�ZRXOG�OLPLW�UHDOL]DWLRQ�RI�WD[�EHQHILWV��DQG�

� 7KH�FDUU\IRUZDUG�SHULRG�DVVRFLDWHG�ZLWK�WKH�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�

:H�FRQVLGHU�PDQ\�IDFWRUV�ZKHQ�HYDOXDWLQJ�RXU�XQFHUWDLQ�WD[�SRVLWLRQV��DQG�VXFK�MXGJPHQWV�DUH�VXEMHFW�WR�SHULRGLF�UHYLHZ��7D[�EHQHILWV�DVVRFLDWHG�ZLWK
XQFHUWDLQ�WD[�SRVLWLRQV�DUH�UHFRJQL]HG�LQ�WKH�SHULRG�LQ�ZKLFK�RQH�RI�WKH�IROORZLQJ�FRQGLWLRQV�LV�VDWLVILHG������WKH�PRUH�OLNHO\�WKDQ�QRW�UHFRJQLWLRQ�WKUHVKROG�LV
VDWLVILHG������WKH�SRVLWLRQ�LV�XOWLPDWHO\�VHWWOHG�WKURXJK�QHJRWLDWLRQ�RU�OLWLJDWLRQ��RU�����WKH�VWDWXWH�RI�OLPLWDWLRQV�IRU�WKH�WD[LQJ�DXWKRULW\�WR�H[DPLQH�DQG�FKDOOHQJH�WKH
SRVLWLRQ�KDV�H[SLUHG��7D[�EHQHILWV�DVVRFLDWHG�ZLWK�DQ�XQFHUWDLQ�WD[�SRVLWLRQ�DUH�GHUHFRJQL]HG�LQ�WKH�SHULRG�LQ�ZKLFK�WKH�PRUH�OLNHO\�WKDQ�QRW�UHFRJQLWLRQ�WKUHVKROG�LV
QR�ORQJHU�VDWLVILHG�

6HJPHQW�5HSRUWLQJ

:H�SULPDULO\�RSHUDWH�DFXWH�FDUH�KRVSLWDOV�DQG�UHODWHG�KHDOWKFDUH�IDFLOLWLHV��2XU�JHQHUDO�KRVSLWDOV�JHQHUDWHG�����������DQG�����RI�RXU�QHW�RSHUDWLQJ
UHYHQXHV�EHIRUH�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�LQ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������UHVSHFWLYHO\��(DFK�RI�RXU�PDUNHWV�UHODWHG�WR�RXU�JHQHUDO
KRVSLWDOV�UHSRUW�GLUHFWO\�WR�RXU�SUHVLGHQW�RI�KRVSLWDO�RSHUDWLRQV��0DMRU�GHFLVLRQV��LQFOXGLQJ�FDSLWDO�UHVRXUFH�DOORFDWLRQV��DUH�PDGH�DW�WKH�FRQVROLGDWHG�OHYHO��QRW�DW�WKH
PDUNHW�RU�KRVSLWDO�OHYHO�

2XU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�LV�FRPSULVHG�RI�RXU�DFXWH�FDUH�KRVSLWDOV��DQFLOODU\�RXWSDWLHQW�IDFLOLWLHV��XUJHQW�FDUH�FHQWHUV��PLFURKRVSLWDOV�DQG
SK\VLFLDQ�SUDFWLFHV��$V�GHVFULEHG�LQ�1RWH�����FHUWDLQ�RI�RXU�IDFLOLWLHV�DUH�FODVVLILHG�DV�KHOG�IRU�VDOH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW
'HFHPEHU������������,Q�WKH�WKUHH�PRQWKV�HQGHG�-XQH�����������ZH�EHJDQ�UHSRUWLQJ�$PEXODWRU\�&DUH�DV�D�VHSDUDWH�UHSRUWDEOH�EXVLQHVV�VHJPHQW��3UHYLRXVO\��RXU
EXVLQHVV�FRQVLVWHG�RI�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�DQG�RXU�&RQLIHU�VHJPHQW��ZKLFK�SURYLGHV�KHDOWKFDUH�EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI
KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH�VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV��DV�ZHOO�DV�LQGLYLGXDO�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV��VHOI�
LQVXUHG�RUJDQL]DWLRQV�DQG�KHDOWK�SODQV�

(IIHFWLYH�-XQH�����������ZH�FRPSOHWHG�WKH�MRLQW�YHQWXUH�WUDQVDFWLRQ�WKDW�FRPELQHG�RXU�IUHHVWDQGLQJ�DPEXODWRU\�VXUJHU\�DQG�LPDJLQJ�FHQWHU�DVVHWV�ZLWK
863,¶V�VXUJLFDO�IDFLOLW\�DVVHWV��:H�FRQWULEXWHG�RXU�LQWHUHVWV�LQ�����DPEXODWRU\�VXUJHU\�FHQWHUV�DQG����LPDJLQJ�FHQWHUV��ZKLFK�KDG�SUHYLRXVO\�EHHQ�LQFOXGHG�LQ�RXU
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��WR�WKH�MRLQW�YHQWXUH��:H�DOVR�FRPSOHWHG�WKH�DFTXLVLWLRQ�RI�$VSHQ�HIIHFWLYH�-XQH�����������ZKLFK�LQFOXGHV�QLQH�SULYDWH
KRVSLWDOV�DQG�FOLQLFV�LQ�WKH�8QLWHG�.LQJGRP��2XU�$PEXODWRU\�&DUH�VHJPHQW�LV�FRPSULVHG�RI�WKH�RSHUDWLRQV�RI�RXU�863,�MRLQW�YHQWXUH�DQG�$VSHQ�IDFLOLWLHV��7KH
IDFWRUV�IRU�GHWHUPLQLQJ�WKH�UHSRUWDEOH�VHJPHQWV�LQFOXGH�WKH�PDQQHU�LQ�ZKLFK�PDQDJHPHQW�HYDOXDWHV�RSHUDWLQJ�SHUIRUPDQFH�FRPELQHG�ZLWK�WKH�QDWXUH�RI�WKH
LQGLYLGXDO�EXVLQHVV�DFWLYLWLHV�

���



7DEOH�RI�&RQWHQWV

&RVWV�$VVRFLDWHG�:LWK�([LW�RU�'LVSRVDO�$FWLYLWLHV

:H�UHFRJQL]H�FRVWV�DVVRFLDWHG�ZLWK�H[LW��LQFOXGLQJ�UHVWUXFWXULQJ��RU�GLVSRVDO�DFWLYLWLHV�ZKHQ�WKH\�DUH�LQFXUUHG�DQG�FDQ�EH�PHDVXUHG�DW�IDLU�YDOXH��UDWKHU
WKDQ�DW�WKH�GDWH�RI�D�FRPPLWPHQW�WR�DQ�H[LW�RU�GLVSRVDO�SODQ�

127(����(48,7<

5LJKWV�$JUHHPHQW

2Q�$XJXVW�����������RXU�ERDUG�RI�GLUHFWRUV��WKH�³ERDUG´��GHFODUHG�D�GLYLGHQG�RI�RQH�SUHIHUUHG�VKDUH�SXUFKDVH�ULJKW�SHU�HDFK�RXWVWDQGLQJ�VKDUH�RI�RXU
FRPPRQ�VWRFN�LVVXDEOH�WR�RXU�VKDUHKROGHUV�RI�UHFRUG�DV�RI�WKH�FORVH�RI�EXVLQHVV�RQ�6HSWHPEHU�����������WKH�³5HFRUG�'DWH´���2QH�ULJKW�ZLOO�DOVR�EH�LVVXHG�WRJHWKHU
ZLWK�HDFK�VKDUH�RI�RXU�FRPPRQ�VWRFN�LVVXHG�DIWHU�WKH�5HFRUG�'DWH��,Q�FRQQHFWLRQ�ZLWK�WKH�GLVWULEXWLRQ�RI�WKH�5LJKWV��ZH�HQWHUHG�LQWR�D�ULJKWV�DJUHHPHQW��WKH
³5LJKWV�$JUHHPHQW´��LQWHQGHG�WR�SURWHFW�DOO�VKDUHKROGHU�LQWHUHVWV�DV�WKH�ERDUG�H[HFXWHV�OHDGHUVKLS�DQG�JRYHUQDQFH�FKDQJHV��DQG�WR�GLPLQLVK�WKH�ULVN�WKDW�RXU�DELOLW\
WR�XVH�RXU�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�WR�UHGXFH�IXWXUH�IHGHUDO�LQFRPH�WD[�REOLJDWLRQV�PD\�EHFRPH�VXEVWDQWLDOO\�OLPLWHG�GXH�WR�DQ�³RZQHUVKLS�FKDQJH�´�DV
GHILQHG�LQ�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH��&XUUHQWO\��WKH�ULJKWV�DUH�DWWDFKHG�WR�RXU�FRPPRQ�VKDUH�FHUWLILFDWHV��DQG�QR�VHSDUDWH�FHUWLILFDWHV�HYLGHQFLQJ�WKH
ULJKWV�KDYH�EHHQ�LVVXHG��7KH�ULJKWV�ZLOO�VHSDUDWH�DQG�EHJLQ�WUDGLQJ�VHSDUDWHO\�IURP�RXU�FRPPRQ�VKDUHV�RQ�WKH�HDUOLHU�WR�RFFXU�RI��L�������EXVLQHVV�GD\V�DIWHU�D�SXEOLF
DQQRXQFHPHQW�WKDW�D�SHUVRQ�KDV�EHFRPH�DQ�³$FTXLULQJ�3HUVRQ´�E\�DFTXLULQJ�EHQHILFLDO�RZQHUVKLS�RI������RU�PRUH�RI�RXU�RXWVWDQGLQJ�FRPPRQ�VWRFN��RU��LQ�WKH
FDVH�RI�D�SHUVRQ�WKDW�KDG�EHQHILFLDO�RZQHUVKLS�RI������RU�PRUH�RI�RXU�RXWVWDQGLQJ�FRPPRQ�VWRFN�DV�RI�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�5HFRUG�'DWH��E\�REWDLQLQJ
EHQHILFLDO�RZQHUVKLS�RI�DGGLWLRQDO�VKDUHV�RI�FRPPRQ�VWRFN���RU��LQ�WKH�HYHQW�DQ�H[FKDQJH�LV�HIIHFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�5LJKWV�$JUHHPHQW�DQG�WKH�ERDUG
GHWHUPLQHV�WKDW�D�ODWHU�GDWH�LV�DGYLVDEOH��WKHQ�VXFK�ODWHU�GDWH�DQG��LL�������EXVLQHVV�GD\V��RU�VXFK�ODWHU�GDWH�DV�PD\�EH�VSHFLILHG�E\�WKH�ERDUG�SULRU�WR�VXFK�WLPH�DV�DQ\
SHUVRQ�EHFRPHV�DQ�$FTXLULQJ�3HUVRQ��DIWHU�WKH�FRPPHQFHPHQW�RI�D�WHQGHU�RU�H[FKDQJH�RIIHU�E\�RU�RQ�EHKDOI�RI�D�SHUVRQ�WKDW��LI�FRPSOHWHG��ZRXOG�UHVXOW�LQ�VXFK
SHUVRQ�EHFRPLQJ�DQ�$FTXLULQJ�3HUVRQ��,Q�WKH�HYHQW�WKDW�D�SHUVRQ�EHFRPHV�DQ�$FTXLULQJ�3HUVRQ��HDFK�KROGHU�RI�D�ULJKW��RWKHU�WKDQ�ULJKWV�WKDW�DUH�RU��XQGHU�FHUWDLQ
FLUFXPVWDQFHV��ZHUH�EHQHILFLDOO\�RZQHG�E\�WKH�$FTXLULQJ�3HUVRQ��ZKLFK�ZLOO�WKHUHXSRQ�EHFRPH�QXOO�DQG�YRLG���ZLOO�WKHUHDIWHU�KDYH�WKH�ULJKW�WR�UHFHLYH�XSRQ
H[HUFLVH�RI�D�ULJKW�DQG�SD\PHQW�RI���������WKH�³3XUFKDVH�3ULFH´���RQH�RQH�WKRXVDQGWK�RI�D�VKDUH�RI�6HULHV�5�3UHIHUUHG�6WRFN��VXEMHFW�WR�DGMXVWPHQW��7KH�ULJKWV�ZLOO
H[SLUH�RQ�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�GDWH�RQ�ZKLFK�RXU������DQQXDO�PHHWLQJ�RI�VWRFNKROGHUV�LV�FRQFOXGHG��RU��LI�ODWHU��WKH�GDWH�RQ�ZKLFK�WKH�YRWHV�RI�RXU
VWRFNKROGHUV�ZLWK�UHVSHFW�WR�VXFK�PHHWLQJ�DUH�FHUWLILHG���6KDUHKROGHUV�ZKR�EHQHILFLDOO\�RZQHG������RU�PRUH�RI�RXU�RXWVWDQGLQJ�FRPPRQ�VWRFN�DV�RI�WKH�FORVH�RI
EXVLQHVV�RQ�6HSWHPEHU����������ZLOO�QRW�WULJJHU�WKH�5LJKWV�$JUHHPHQW�VR�ORQJ�DV�WKH\�GR�QRW�DFTXLUH�EHQHILFLDO�RZQHUVKLS�RI�DGGLWLRQDO�VKDUHV�RI�RXU�FRPPRQ
VWRFN�DW�D�WLPH�ZKHQ�WKH\�VWLOO�EHQHILFLDOO\�RZQ������RU�PRUH�RI�RXU�RXWVWDQGLQJ�FRPPRQ�VWRFN��2XU�ERDUG�RI�GLUHFWRUV�PD\��LQ�LWV�VROH�GLVFUHWLRQ��DOVR�H[HPSW�DQ\
SHUVRQ�IURP�WULJJHULQJ�WKH�5LJKWV�$JUHHPHQW��VXFK�DV�LQ�WKH�FDVH�ZKHUH�EHQHILFLDO�RZQHUVKLS�RI�PRUH�WKDQ������RI�RXU�FRPPRQ�VWRFN�GRHV�QRW�OLPLW�WKH�XVH�RI�RXU
QHW�RSHUDWLQJ�ORVVHV�

����
1RQFRQWUROOLQJ�,QWHUHVWV

2XU�QRQFRQWUROOLQJ�LQWHUHVWV�EDODQFHV�DW�'HFHPEHU����������DQG������LQ�RXU�&RQVROLGDWHG�6WDWHPHQWV�RI�6KDUHKROGHUV¶�(TXLW\�ZHUH�FRPSULVHG�RI����
PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��IURP�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��DQG������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��IURP�RXU�$PEXODWRU\
&DUH�VHJPHQW��2XU�QHW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG������ZHUH�FRPSULVHG�RI�����PLOOLRQ������
PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��IURP�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��DQG������PLOOLRQ��������PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��IURP�RXU
$PEXODWRU\�&DUH�VHJPHQW�

6KDUH�5HSXUFKDVH�3URJUDP

,Q�1RYHPEHU�������ZH�DQQRXQFHG�WKDW�RXU�ERDUG�RI�GLUHFWRUV�KDG�DXWKRUL]HG�WKH�UHSXUFKDVH�RI�XS�WR������PLOOLRQ�RI�RXU�FRPPRQ�VWRFN�WKURXJK�D�VKDUH
UHSXUFKDVH�SURJUDP�WKDW�H[SLUHG�LQ�'HFHPEHU��������3XUVXDQW�WR�WKH�VKDUH�UHSXUFKDVH�SURJUDP��ZH�SDLG�DSSUR[LPDWHO\�����PLOOLRQ�WR�UHSXUFKDVH�D�WRWDO�RI
����������VKDUHV�GXULQJ�WKH�SHULRG�IURP�WKH�FRPPHQFHPHQW�RI�WKH�SURJUDP�WKURXJK�'HFHPEHU������������7KHUH�ZHUH�QR�SXUFKDVHV�XQGHU�WKH�SURJUDP�GXULQJ�WKH
\HDU�HQGHG�'HFHPEHU�����������

���



7DEOH�RI�&RQWHQWV

3HULRG �

7RWDO�1XPEHU�RI
6KDUHV

3XUFKDVHG �

$YHUDJH�3ULFH
3DLG�3HU
6KDUH �

7RWDO�1XPEHU�RI
6KDUHV�3XUFKDVHG�DV
3DUW�RI�3XEOLFO\

$QQRXQFHG�3URJUDP �

0D[LPXP�'ROODU�9DOXH
RI�6KDUHV�1RW�3XUFKDVHG�8QGHU�

WKH�3URJUDP

� � �,Q�7KRXVDQGV� � � � �,Q�7KRXVDQGV� � �,Q�0LOOLRQV�
1RYHPEHU���������WKURXJK�1RYHPEHU��������� � ��� � � ����� � ��� � � ���
'HFHPEHU���������WKURXJK�'HFHPEHU��������� � ��� � ����� � ��� � ���

1RYHPEHU���������WKURXJK�'HFHPEHU��������� � ����� � � ����� � ����� � � ���
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7KH�SULQFLSDO�FRPSRQHQWV�RI�DFFRXQWV�UHFHLYDEOH�DUH�VKRZQ�LQ�WKH�WDEOH�EHORZ�

� 'HFHPEHU��������� � 'HFHPEHU���������
&RQWLQXLQJ�RSHUDWLRQV� � � �

3DWLHQW�DFFRXQWV�UHFHLYDEOH � ����� � � �����
$OORZDQFH�IRU�GRXEWIXO�DFFRXQWV ����� � �������
(VWLPDWHG�IXWXUH�UHFRYHULHV ��� � ���
1HW�FRVW�UHSRUWV�DQG�VHWWOHPHQWV�SD\DEOH�DQG�YDOXDWLRQ�DOORZDQFHV � � ����

� ����� � �����
'LVFRQWLQXHG�RSHUDWLRQV � � �

$FFRXQWV�UHFHLYDEOH��QHW�� � ����� � � �����

$W�'HFHPEHU����������DQG��������RXU�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�ZDV�������DQG���������UHVSHFWLYHO\��RI�RXU�SDWLHQW�DFFRXQWV�UHFHLYDEOH��2XU
DOORZDQFH�ZDV�LPSDFWHG�E\�KLJKHU�SDWLHQW�FR�SD\V�DQG�GHGXFWLEOHV��DV�ZHOO�DV�LQFUHDVHV�LQ�RXU�XQLQVXUHG�UHYHQXHV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU���������
FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ��������$GGLWLRQDOO\��WKH�FRPSRVLWLRQ�RI�RXU�DFFRXQWV�UHFHLYDEOH�KDV�EHHQ�LPSDFWHG�E\�RXU�GLYHVWLWXUH�DFWLYLW\�

$FFRXQWV�WKDW�DUH�SXUVXHG�IRU�FROOHFWLRQ�WKURXJK�&RQLIHU¶V�UHJLRQDO�EXVLQHVV�RIILFHV�DUH�PDLQWDLQHG�RQ�RXU�KRVSLWDOV¶�ERRNV�DQG�UHIOHFWHG�LQ�SDWLHQW
DFFRXQWV�UHFHLYDEOH�ZLWK�DQ�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�HVWDEOLVKHG�WR�UHGXFH�WKH�FDUU\LQJ�YDOXH�RI�VXFK�UHFHLYDEOHV�WR�WKHLU�HVWLPDWHG�QHW�UHDOL]DEOH�YDOXH�
*HQHUDOO\��ZH�HVWLPDWH�WKLV�DOORZDQFH�EDVHG�RQ�WKH�DJLQJ�RI�RXU�DFFRXQWV�UHFHLYDEOH�E\�KRVSLWDO��RXU�KLVWRULFDO�FROOHFWLRQ�H[SHULHQFH�E\�KRVSLWDO�DQG�IRU�HDFK�W\SH
RI�SD\HU��DQG�RWKHU�UHOHYDQW�IDFWRUV�

$FFRXQWV�DVVLJQHG�WR�&RQLIHU�DUH�ZULWWHQ�RII�DQG�H[FOXGHG�IURP�SDWLHQW�DFFRXQWV�UHFHLYDEOH�DQG�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV��KRZHYHU��DQ�HVWLPDWH�RI
IXWXUH�UHFRYHULHV�IURP�DOO�DFFRXQWV�DW�&RQLIHU�LV�GHWHUPLQHG�EDVHG�RQ�KLVWRULFDO�H[SHULHQFH�DQG�UHFRUGHG�RQ�RXU�KRVSLWDOV¶�ERRNV�DV�D�FRPSRQHQW�RI�DFFRXQWV
UHFHLYDEOH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHWV�

:H�DOVR�SURYLGH�FKDULW\�FDUH�WR�SDWLHQWV�ZKR�DUH�ILQDQFLDOO\�XQDEOH�WR�SD\�IRU�WKH�KHDOWKFDUH�VHUYLFHV�WKH\�UHFHLYH��0RVW�SDWLHQWV�ZKR�TXDOLI\�IRU�FKDULW\
FDUH�DUH�FKDUJHG�D�SHU�GLHP�DPRXQW�IRU�VHUYLFHV�UHFHLYHG��VXEMHFW�WR�D�FDS��([FHSW�IRU�WKH�SHU�GLHP�DPRXQWV��RXU�SROLF\�LV�QRW�WR�SXUVXH�FROOHFWLRQ�RI�DPRXQWV
GHWHUPLQHG�WR�TXDOLI\�DV�FKDULW\�FDUH��WKHUHIRUH��ZH�GR�QRW�UHSRUW�WKHVH�DPRXQWV�LQ�QHW�RSHUDWLQJ�UHYHQXHV��0RVW�VWDWHV�LQFOXGH�DQ�HVWLPDWH�RI�WKH�FRVW�RI�FKDULW\�FDUH
LQ�WKH�GHWHUPLQDWLRQ�RI�D�KRVSLWDO¶V�HOLJLELOLW\�IRU�0HGLFDLG�GLVSURSRUWLRQDWH�VKDUH�KRVSLWDO��³'6+´��SD\PHQWV��7KHVH�SD\PHQWV�DUH�LQWHQGHG�WR�PLWLJDWH�RXU�FRVW�RI
XQFRPSHQVDWHG�FDUH��DV�ZHOO�DV�UHGXFHG�0HGLFDLG�IXQGLQJ�OHYHOV��*HQHUDOO\��RXU�PHWKRG�RI�PHDVXULQJ�WKH�HVWLPDWHG�FRVWV�XVHV�DGMXVWHG�VHOI�SD\�FKDULW\�SDWLHQW
GD\V�PXOWLSOLHG�E\�VHOHFWHG�RSHUDWLQJ�H[SHQVHV��ZKLFK�LQFOXGH�VDODULHV��ZDJHV�DQG�EHQHILWV��VXSSOLHV�DQG�RWKHU�RSHUDWLQJ�H[SHQVHV�DQG�ZKLFK�H[FOXGH�WKH�FRVWV�RI
RXU�KHDOWK�SODQ�EXVLQHVVHV��SHU�DGMXVWHG�SDWLHQW�GD\��7KH�DGMXVWHG�VHOI�SD\�FKDULW\�SDWLHQW�GD\V�UHSUHVHQWV�DFWXDO�VHOI�SD\�FKDULW\�SDWLHQW�GD\V�DGMXVWHG�WR�LQFOXGH
VHOI�SD\�FKDULW\�RXWSDWLHQW�VHUYLFHV�E\�PXOWLSO\LQJ�DFWXDO�VHOI�SD\�FKDULW\�SDWLHQW�GD\V�E\�WKH�VXP�RI�JURVV�VHOI�SD\�FKDULW\�LQSDWLHQW�UHYHQXHV�DQG�JURVV�VHOI�
SD\�FKDULW\�RXWSDWLHQW�UHYHQXHV�DQG�GLYLGLQJ�WKH�UHVXOWV�E\�JURVV�VHOI�SD\�FKDULW\�LQSDWLHQW�UHYHQXHV��7KH�WDEOH�EHORZ�VKRZV�RXU�HVWLPDWHG�FRVWV�RI�FDULQJ�IRU�RXU
VHOI�SD\�SDWLHQWV�DQG�FKDULW\�FDUH�SDWLHQWV�DQG�UHYHQXHV�DWWULEXWDEOH�WR�0HGLFDLG�'6+�DQG�RWKHU�VXSSOHPHQW�UHYHQXHV�ZH�UHFRJQL]H�IRU�WKH�\HDUV�HQGHG
'HFHPEHU�������������������DQG�������

���
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� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
(VWLPDWHG�FRVWV�IRU� � � � � �

6HOI�SD\�SDWLHQWV � ��� � � ��� � � ���
&KDULW\�FDUH�SDWLHQWV ��� � ��� � ���
7RWDO � ��� � � ��� � � ���

0HGLFDLG�'6+�DQG�RWKHU�VXSSOHPHQWDO�UHYHQXHV � ��� � � ��� � � ���

:H�KDG�DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ�RI�UHFHLYDEOHV�UHFRUGHG�LQ�RWKHU�FXUUHQW�DVVHWV�DQG�LQYHVWPHQWV�DQG�RWKHU�DVVHWV��UHVSHFWLYHO\��DQG
DSSUR[LPDWHO\������PLOOLRQ�DQG�����PLOOLRQ�RI�SD\DEOHV�UHFRUGHG�LQ�RWKHU�FXUUHQW�OLDELOLWLHV�DQG�RWKHU�ORQJ�WHUP�OLDELOLWLHV��UHVSHFWLYHO\��LQ�WKH�DFFRPSDQ\LQJ
&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU����������UHODWHG�WR�&DOLIRUQLD¶V�SURYLGHU�IHH�SURJUDP��:H�KDG�DSSUR[LPDWHO\������PLOOLRQ�RI�UHFHLYDEOHV�UHFRUGHG�LQ
RWKHU�FXUUHQW�DVVHWV�DQG�DSSUR[LPDWHO\������PLOOLRQ�RI�SD\DEOHV�UHFRUGHG�LQ�RWKHU�FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU
���������UHODWHG�WR�&DOLIRUQLD¶V�SURYLGHU�IHH�SURJUDP��

127(����$66(76�$1'�/,$%,/,7,(6�+(/'�)25�6$/(

,Q�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU������������RXU�KRVSLWDO��SK\VLFLDQ�SUDFWLFHV�DQG�RWKHU�KRVSLWDO�DIILOLDWHG�RSHUDWLRQV�LQ�6W��/RXLV��0LVVRXUL�PHW�WKH
FULWHULD�WR�EH�FODVVLILHG�DV�KHOG�IRU�VDOH�LQ�DFFRUGDQFH�ZLWK�WKH�JXLGDQFH�LQ�WKH�)$6%¶V�$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ��³$6&´�������³3URSHUW\��3ODQW�DQG
(TXLSPHQW�´�:H�FODVVLILHG�����PLOOLRQ�RI�RXU�6W��/RXLV�DUHD�DVVHWV�DV�³DVVHWV�KHOG�IRU�VDOH´�LQ�FXUUHQW�DVVHWV�DQG�WKH�UHODWHG�OLDELOLWLHV�RI����PLOOLRQ�DV�³OLDELOLWLHV
KHOG�IRU�VDOH´�LQ�FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������7KHVH�DVVHWV�DQG�OLDELOLWLHV��ZKLFK�DUH�LQ�RXU�+RVSLWDO
2SHUDWLRQV�DQG�RWKHU�VHJPHQW��ZHUH�UHFRUGHG�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQW�RU�WKHLU�IDLU�YDOXH�OHVV�HVWLPDWHG�FRVWV�WR�VHOO��7KHUH�ZDV�QR�LPSDLUPHQW�UHFRUGHG
IRU�D�ZULWH�GRZQ�RI�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��DV�D�UHVXOW�RI�WKH�SODQQHG�GLYHVWLWXUH�RI�WKHVH�DVVHWV�

$OVR�LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU������������WKUHH�RI�RXU�KRVSLWDOV�LQ�WKH�&KLFDJR�DUHD��DV�ZHOO�DV�RWKHU�RSHUDWLRQV�DIILOLDWHG�ZLWK�WKH�KRVSLWDOV�
PHW�WKH�FULWHULD�WR�EH�FODVVLILHG�DV�KHOG�IRU�VDOH��$V�D�UHVXOW��ZH�FODVVLILHG�WKHVH�DVVHWV�WRWDOLQJ������PLOOLRQ�DV�³DVVHWV�KHOG�IRU�VDOH´�LQ�FXUUHQW�DVVHWV�DQG�WKH�UHODWHG
OLDELOLWLHV�RI�����PLOOLRQ�DV�³OLDELOLWLHV�KHOG�IRU�VDOH´�LQ�FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������7KHVH�DVVHWV�DQG
OLDELOLWLHV��ZKLFK�DUH�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��ZHUH�UHFRUGHG�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQW�RU�WKHLU�IDLU�YDOXH�OHVV�HVWLPDWHG�FRVWV�WR
VHOO��:H�UHFRUGHG�LPSDLUPHQW�FKDUJHV�RI�����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��DV�D�UHVXOW�RI
WKH�SODQQHG�GLYHVWLWXUH�RI�WKHVH�DVVHWV�

$GGLWLRQDOO\��FHUWDLQ�DVVHWV�DQG�WKH�UHODWHG�OLDELOLWLHV�RI�RXU�KHDOWK�SODQ�LQ�&DOLIRUQLD��DV�ZHOO�DV�WKH�UHDO�HVWDWH�UHODWHG�WR�RXU�$EUD]R�0DU\YDOH�KRVSLWDO�ZH
KDYH�FORVHG�LQ�$UL]RQD��ZHUH�FODVVLILHG�DV�KHOG�IRU�VDOH�LQ�WKH�WKUHH�PRQWKV�HQGHG�'HFHPEHU������������:H�FODVVLILHG�����PLOOLRQ�RI�DVVHWV�DV�³DVVHWV�KHOG�IRU�VDOH´
LQ�FXUUHQW�DVVHWV�DQG�WKH�UHODWHG�OLDELOLWLHV�RI����PLOOLRQ�DV�³OLDELOLWLHV�KHOG�IRU�VDOH´�LQ�FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW
'HFHPEHU����������UHODWHG�WR�WKHVH�HQWLWLHV��7KHVH�DVVHWV�DQG�OLDELOLWLHV��ZKLFK�DUH�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��ZHUH�UHFRUGHG�DW�WKH�ORZHU�RI
WKHLU�FDUU\LQJ�DPRXQW�RU�WKHLU�IDLU�YDOXH�OHVV�HVWLPDWHG�FRVWV�WR�VHOO��7KHUH�ZDV�QR�LPSDLUPHQW�UHFRUGHG�IRU�D�ZULWH�GRZQ�RI�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG
IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��DV�D�UHVXOW�RI�WKH�SODQQHG�GLYHVWLWXUH�RI�WKHVH�DVVHWV�

,Q�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������ZH�HQWHUHG�LQWR�D�GHILQLWLYH�DJUHHPHQW�IRU�WKH�VDOH�RI�RXU�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�UHODWHG�DVVHWV
LQ�3KLODGHOSKLD��3HQQV\OYDQLD�DQG�WKH�VXUURXQGLQJ�DUHD��:H�FODVVLILHG������PLOOLRQ�RI�RXU�3KLODGHOSKLD�DUHD�DVVHWV�DV�³DVVHWV�KHOG�IRU�VDOH´�LQ�FXUUHQW�DVVHWV�DQG�WKH
UHODWHG�OLDELOLWLHV�RI�����PLOOLRQ�DV�³OLDELOLWLHV�KHOG�IRU�VDOH´�LQ�FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������7KHVH
DVVHWV�DQG�OLDELOLWLHV��ZKLFK�DUH�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��ZHUH�UHFRUGHG�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQW�RU�WKHLU�IDLU�YDOXH�OHVV�HVWLPDWHG
FRVWV�WR�VHOO��:H�UHFRUGHG�LPSDLUPHQW�FKDUJHV�RI������PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��DV
D�UHVXOW�RI�WKLV�WUDQVDFWLRQ��ZKLFK�FORVHG�HIIHFWLYH�-DQXDU\�����������UHVXOWLQJ�LQ�QHW�SUH�WD[�SURFHHGV�RI��������PLOOLRQ�LQ�FDVK�DQG�D�VHFXUHG�SURPLVVRU\�QRWH�IRU
������PLOOLRQ��

$OVR�LQ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������0DF1HDO�+RVSLWDO��ZKLFK�LV�ORFDWHG�LQ�D�VXEXUE�RI�&KLFDJR��DV�ZHOO�DV�RWKHU�RSHUDWLRQV�DIILOLDWHG�ZLWK
WKH�KRVSLWDO��PHW�WKH�FULWHULD�WR�EH�FODVVLILHG�DV�KHOG�IRU�VDOH��$V�D�UHVXOW��ZH�FODVVLILHG�WKHVH�DVVHWV�WRWDOLQJ������PLOOLRQ�DV�³DVVHWV�KHOG�IRU�VDOH´�LQ�FXUUHQW�DVVHWV
DQG�WKH�UHODWHG�OLDELOLWLHV�RI�����PLOOLRQ�DV�³OLDELOLWLHV�KHOG�IRU�VDOH´�LQ�FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU�����������
7KHVH�DVVHWV�DQG�OLDELOLWLHV��ZKLFK�DUH�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��ZHUH�UHFRUGHG�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQW�RU�WKHLU�IDLU�YDOXH�OHVV
HVWLPDWHG�FRVWV�WR�VHOO��7KHUH�ZDV�QR�LPSDLUPHQW�UHFRUGHG�IRU�D�ZULWH�GRZQ�RI�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��DV�D
UHVXOW�RI�WKH�SODQQHG�GLYHVWLWXUH�RI�WKHVH�DVVHWV�

���
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$GGLWLRQDOO\��RXU�QLQH�$VSHQ�IDFLOLWLHV�LQ�WKH�8QLWHG�.LQJGRP�PHW�WKH�FULWHULD�WR�EH�FODVVLILHG�DV�KHOG�IRU�VDOH�LQ�WKH�WKUHH�PRQWKV�HQGHG
6HSWHPEHU�����������:H�FODVVLILHG������PLOOLRQ�RI�RXU�8QLWHG�.LQJGRP�DVVHWV�DV�³DVVHWV�KHOG�IRU�VDOH´�LQ�FXUUHQW�DVVHWV�DQG�WKH�UHODWHG�OLDELOLWLHV�RI������PLOOLRQ
DV�³OLDELOLWLHV�KHOG�IRU�VDOH´�LQ�FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������7KHVH�DVVHWV�DQG�OLDELOLWLHV��ZKLFK�DUH�LQ
RXU�$PEXODWRU\�&DUH�VHJPHQW��ZHUH�UHFRUGHG�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQW�RU�WKHLU�IDLU�YDOXH�OHVV�HVWLPDWHG�FRVWV�WR�VHOO��:H�UHFRUGHG�LPSDLUPHQW�FKDUJHV
RI�����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO�

$VVHWV�DQG�OLDELOLWLHV�FODVVLILHG�DV�KHOG�IRU�VDOH�DW�'HFHPEHU����������ZHUH�FRPSULVHG�RI�WKH�IROORZLQJ�

$FFRXQWV�UHFHLYDEOH � � ���
2WKHU�FXUUHQW�DVVHWV � ���
,QYHVWPHQWV�DQG�RWKHU�ORQJ�WHUP�DVVHWV � ��
3URSHUW\�DQG�HTXLSPHQW � ���
2WKHU�LQWDQJLEOH�DVVHWV � ��
*RRGZLOO � ��
&XUUHQW�OLDELOLWLHV � �����
/RQJ�WHUP�OLDELOLWLHV � �����

1HW�DVVHWV�KHOG�IRU�VDOH � � ���

,Q�WKH�WKUHH�PRQWKV�HQGHG�-XQH�����������ZH�HQWHUHG�LQWR�D�GHILQLWLYH�DJUHHPHQW�IRU�WKH�VDOH�RI�RXU�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�UHODWHG�DVVHWV�LQ
+RXVWRQ��7H[DV�DQG�WKH�VXUURXQGLQJ�DUHD��DQG�ZH�FODVVLILHG�WKHVH�DVVHWV�DQG�OLDELOLWLHV�DV�KHOG�IRU�VDOH��(IIHFWLYH�$XJXVW����������ZH�FRPSOHWHG�WKH�VDOH�IRU�QHW
SURFHHGV�RI�DSSUR[LPDWHO\������PLOOLRQ�DQG�UHFRJQL]HG�D�JDLQ�RQ�VDOH�RI�DSSUR[LPDWHO\������PLOOLRQ��

7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�RQ�VLJQLILFDQW�FRPSRQHQWV�RI�RXU�EXVLQHVV�WKDW�KDYH�EHHQ�GLVSRVHG�RI�RU�KDYH�EHHQ�FODVVLILHG�DV�KHOG�IRU�VDOH�LQ
WKH�\HDU�HQGHG�'HFHPEHU����������

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
6LJQLILFDQW�GLVSRVDOV� � � � � �
+RXVWRQ � � � � �

���,QFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV��EHIRUH�LQFRPH�WD[HV� � ��� � � �� � � ��
���3UH�WD[�LQFRPH�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV� � ��� � � �� � � ��

� � � � � �
6LJQLILFDQW�FODVVLILFDWLRQV�DV�KHOG�IRU�VDOH� � � � � �
,QFRPH��ORVV��IURP�FRQWLQXLQJ�RSHUDWLRQV��EHIRUH�LQFRPH�WD[HV� � � � � �

���&KLFDJR�DUHD � ���� � � ��� � � �
���3KLODGHOSKLD ����� � ���� � ���
���0DF1HDO �� � �� � ��
���$VSHQ ���� � ���� � ���

������7RWDO � ����� � � ���� � � ��

,Q�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������FHUWDLQ�RI�RXU�KHDOWK�SODQ�DVVHWV�DQG�OLDELOLWLHV�PHW�WKH�FULWHULD�WR�EH�FODVVLILHG�DV�KHOG�IRU�VDOH��:H
FODVVLILHG�����PLOOLRQ�RI�RXU�KHDOWK�SODQ�DVVHWV�DV�³DVVHWV�KHOG�IRU�VDOH´�LQ�FXUUHQW�DVVHWV�DQG�����PLOOLRQ�RI�RXU�KHDOWK�SODQ�OLDELOLWLHV�DV�³OLDELOLWLHV�KHOG�IRU�VDOH´�LQ
FXUUHQW�OLDELOLWLHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�FRPSOHWHG�WKH�VDOHV�RI
FHUWDLQ�RI�RXU�KHDOWK�SODQ�EXVLQHVVHV��RU�WKH�PHPEHUVKLS�WKHUHRI��LQ�0LFKLJDQ��$UL]RQD�DQG�7H[DV�DW�WUDQVDFWLRQ�SULFHV�RI�DSSUR[LPDWHO\�����PLOOLRQ�������PLOOLRQ
DQG�����PLOOLRQ���UHVSHFWLYHO\��DQG�UHFRJQL]HG�JDLQV�RQ�WKH�VDOHV�RI�DSSUR[LPDWHO\����PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\�

2XU�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�UHODWHG�DVVHWV�LQ�*HRUJLD�PHW�WKH�FULWHULD�WR�EH�FODVVLILHG�DV�DVVHWV�KHOG�IRU�VDOH�LQ�WKH�WKUHH�PRQWKV�HQGHG�-XQH����
������:H�FRPSOHWHG�WKH�VDOH�RI�RXU�*HRUJLD�DVVHWV�RQ�0DUFK����������DW�D�WUDQVDFWLRQ�SULFH�RI�DSSUR[LPDWHO\������PLOOLRQ�DQG�UHFRJQL]HG�D�JDLQ�RQ�VDOH�RI
DSSUR[LPDWHO\������PLOOLRQ���%HFDXVH�ZH�GLG�QRW�VHOO�WKH�UHODWHG�DFFRXQWV�UHFHLYDEOH�ZLWK�UHVSHFW�WR�WKH�SUH�FORVLQJ�SHULRG��QHW�UHFHLYDEOHV�RI�DSSUR[LPDWHO\
����PLOOLRQ�DUH�LQFOXGHG�LQ�DFFRXQWV�UHFHLYDEOH��OHVV�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU�����������

���



7DEOH�RI�&RQWHQWV

,Q�WKH�WKUHH�PRQWKV�HQGHG�-XQH�����������ZH�HQWHUHG�LQWR�D�GHILQLWLYH�DJUHHPHQW�IRU�WKH�VDOH�RI�WKH�DVVHWV�RI�RXU�6DLQW�/RXLV�8QLYHUVLW\�+RVSLWDO��³6/8+´�
WR�6DLQW�/RXLV�8QLYHUVLW\��$V�D�UHVXOW�RI�WKLV�DQWLFLSDWHG�WUDQVDFWLRQ��ZH�UHFRUGHG�DQ�LPSDLUPHQW�FKDUJH�RI������PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�DVVHWV�KHOG�IRU�VDOH�WR
WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��LQ�WKH�WKUHH�PRQWKV�HQGHG�-XQH�����������:H�FRPSOHWHG�WKH�VDOH�RI�6/8+�RQ�$XJXVW����������DW�D�WUDQVDFWLRQ
SULFH�RI�DSSUR[LPDWHO\�����PLOOLRQ���H[FOXGLQJ�ZRUNLQJ�FDSLWDO�DQG�VXEMHFW�WR�FXVWRPDU\�SXUFKDVH�SULFH�DGMXVWPHQWV��%HFDXVH�ZH�GLG�QRW�VHOO�6/8+¶V�DFFRXQWV
UHFHLYDEOH�UHODWHG�WR�WKH�SUH�FORVLQJ�SHULRG��QHW�UHFHLYDEOHV�RI�DSSUR[LPDWHO\����PLOOLRQ�DUH�LQFOXGHG�LQ�DFFRXQWV�UHFHLYDEOH��OHVV�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�
LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������

2XU�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV�DQG�UHODWHG�DVVHWV�LQ�1RUWK�&DUROLQD�DOVR�PHW�WKH�FULWHULD�WR�EH�FODVVLILHG�DV�DVVHWV�KHOG�IRU�VDOH�LQ�WKH�WKUHH�PRQWKV�HQGHG
-XQH�����������:H�FRPSOHWHG�WKH�VDOH�RI�RXU�1RUWK�&DUROLQD�DVVHWV�RQ�'HFHPEHU����������DW�D�WUDQVDFWLRQ�SULFH�RI�DSSUR[LPDWHO\������PLOOLRQ�DQG�UHFRJQL]HG�D
JDLQ�RQ�VDOH�RI�DSSUR[LPDWHO\����PLOOLRQ���%HFDXVH�ZH�GLG�QRW�VHOO�WKH�UHODWHG�DFFRXQWV�UHFHLYDEOH�UHODWHG�WR�WKH�SUH�FORVLQJ�SHULRG��QHW�UHFHLYDEOHV�RI
DSSUR[LPDWHO\����PLOOLRQ�DUH�LQFOXGHG�LQ�DFFRXQWV�UHFHLYDEOH��OHVV�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW
'HFHPEHU������������

'XULQJ�WKH�WKUHH�PRQWKV�HQGHG�0DUFK�����������ZH�HQWHUHG�LQWR�GHILQLWLYH�DJUHHPHQWV�WR�IRUP�WZR�MRLQW�YHQWXUHV�ZLWK�DIILOLDWHV�RI�%D\ORU�6FRWW�	�:KLWH
+ROGLQJV��³%6:�+ROGLQJV´���WKH�SDUHQW�FRPSDQ\�RI�%D\ORU�6FRWW�	�:KLWH�+HDOWK��LQYROYLQJ�WKH�RZQHUVKLS�DQG�RSHUDWLRQ�RI�WKH�KRVSLWDOV�IRUPHUO\�NQRZQ�DV
&HQWHQQLDO�0HGLFDO�&HQWHU��'RFWRUV�+RVSLWDO�DW�:KLWH�5RFN�/DNH��/DNH�3RLQWH�0HGLFDO�&HQWHU�DQG�7H[DV�5HJLRQDO�0HGLFDO�&HQWHU�DW�6XQQ\YDOH��FROOHFWLYHO\�
³RXU�1RUWK�7H[DV�KRVSLWDOV´��±�ZKLFK�ZH�FRQWLQXH�WR�RSHUDWH�±�DQG�%D\ORU�0HGLFDO�&HQWHU�DW�*DUODQG�±�ZKLFK�LV��RSHUDWHG�E\�DQ�DIILOLDWH�RI�%6:�+ROGLQJV��ZKLFK�
WKURXJK�LWV�DIILOLDWHV��KROGV�D�PDMRULW\�RZQHUVKLS�LQWHUHVW�LQ�WKH�MRLQW�YHQWXUHV��7KH�WUDQVDFWLRQV�FORVHG�RQ�'HFHPEHU����������DW�D�QHW�WUDQVDFWLRQ�SULFH�RI
DSSUR[LPDWHO\������PLOOLRQ���DQG�ZH�UHFRUGHG�D�JDLQ�RQ�GHFRQVROLGDWLRQ�RI�WKHVH�IDFLOLWLHV�RI�DSSUR[LPDWHO\������PLOOLRQ���:H�DOVR�UHFRUGHG�DQ�HTXLW\�LQYHVWPHQW
LQ�WKH�QHZ�MRLQW�YHQWXUHV�RI�DSSUR[LPDWHO\������PLOOLRQ���ZKLFK�LQFOXGHG�����PLOOLRQ�RI�FDVK�FRQWULEXWHG�DW�FORVLQJ��

127(����,03$,50(17�$1'�5(6758&785,1*�&+$5*(6��$1'�$&48,6,7,21�5(/$7('�&2676

:H�UHFRJQL]HG�LPSDLUPHQW�FKDUJHV�RQ�ORQJ�OLYHG�DVVHWV�LQ�������������DQG������EHFDXVH�WKH�IDLU�YDOXHV�RI�WKRVH�DVVHWV�RU�JURXSV�RI�DVVHWV�LQGLFDWHG�WKDW
WKH�FDUU\LQJ�DPRXQW�ZDV�QRW�UHFRYHUDEOH��7KH�IDLU�YDOXH�HVWLPDWHV�ZHUH�GHULYHG�IURP�DSSUDLVDOV��HVWDEOLVKHG�PDUNHW�YDOXHV�RI�FRPSDUDEOH�DVVHWV��RU�LQWHUQDO
HVWLPDWHV�RI�IXWXUH�QHW�FDVK�IORZV��7KHVH�IDLU�YDOXH�HVWLPDWHV�FDQ�FKDQJH�E\�PDWHULDO�DPRXQWV�LQ�VXEVHTXHQW�SHULRGV��0DQ\�IDFWRUV�DQG�DVVXPSWLRQV�FDQ�LPSDFW�WKH
HVWLPDWHV��LQFOXGLQJ�WKH�IXWXUH�ILQDQFLDO�UHVXOWV�RI�WKH�KRVSLWDOV��KRZ�WKH�KRVSLWDOV�DUH�RSHUDWHG�LQ�WKH�IXWXUH��FKDQJHV�LQ�KHDOWKFDUH�LQGXVWU\�WUHQGV�DQG�UHJXODWLRQV�
DQG�WKH�QDWXUH�RI�WKH�XOWLPDWH�GLVSRVLWLRQ�RI�WKH�DVVHWV��,Q�FHUWDLQ�FDVHV��WKHVH�IDLU�YDOXH�HVWLPDWHV�DVVXPH�WKH�KLJKHVW�DQG�EHVW�XVH�RI�KRVSLWDO�DVVHWV�LQ�WKH�IXWXUH�WR
D�PDUNHW�SODFH�SDUWLFLSDQW�LV�RWKHU�WKDQ�DV�D�KRVSLWDO��,Q�WKHVH�FDVHV��WKH�HVWLPDWHV�DUH�EDVHG�RQ�WKH�IDLU�YDOXH�RI�WKH�UHDO�SURSHUW\�DQG�HTXLSPHQW�LI�XWLOL]HG�RWKHU
WKDQ�DV�D�KRVSLWDO��7KH�LPSDLUPHQW�UHFRJQL]HG�GRHV�QRW�LQFOXGH�WKH�FRVWV�RI�FORVLQJ�WKH�KRVSLWDOV�RU�RWKHU�IXWXUH�RSHUDWLQJ�FRVWV��ZKLFK�FRXOG�EH�VXEVWDQWLDO�
$FFRUGLQJO\��WKH�XOWLPDWH�QHW�FDVK�UHDOL]HG�IURP�WKH�KRVSLWDOV��VKRXOG�ZH�FKRRVH�WR�VHOO�WKHP��FRXOG�EH�VLJQLILFDQWO\�OHVV�WKDQ�WKHLU�LPSDLUHG�YDOXH�

2XU�LPSDLUPHQW�WHVWV�SUHVXPH�VWDEOH��LPSURYLQJ�RU��LQ�VRPH�FDVHV��GHFOLQLQJ�RSHUDWLQJ�UHVXOWV�LQ�RXU�IDFLOLWLHV��ZKLFK�DUH�EDVHG�RQ�SURJUDPV�DQG
LQLWLDWLYHV�EHLQJ�LPSOHPHQWHG�WKDW�DUH�GHVLJQHG�WR�DFKLHYH�WKH�IDFLOLW\¶V�PRVW�UHFHQW�SURMHFWLRQV��,I�WKHVH�SURMHFWLRQV�DUH�QRW�PHW��RU�LI�LQ�WKH�IXWXUH�QHJDWLYH�WUHQGV
RFFXU�WKDW�LPSDFW�RXU�IXWXUH�RXWORRN��LPSDLUPHQWV�RI�ORQJ�OLYHG�DVVHWV�DQG�JRRGZLOO�PD\�RFFXU��DQG�ZH�PD\�LQFXU�DGGLWLRQDO�UHVWUXFWXULQJ�FKDUJHV��ZKLFK�FRXOG�EH
PDWHULDO�

$W�'HFHPEHU������������RXU�FRQWLQXLQJ�RSHUDWLRQV�FRQVLVWHG�RI�WKUHH�UHSRUWDEOH�VHJPHQWV��+RVSLWDO�2SHUDWLRQV�DQG�RWKHU��$PEXODWRU\�&DUH�DQG�&RQLIHU��
2XU�VHJPHQWV�DUH�UHSRUWLQJ�XQLWV�XVHG�WR�SHUIRUP�RXU�JRRGZLOO�LPSDLUPHQW�DQDO\VLV��:H�FRPSOHWHG�RXU�DQQXDO�LPSDLUPHQW�WHVWV�IRU�JRRGZLOO�DV�RI�2FWREHU����
������'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�FKDQJHG�RXU�DQQXDO�TXDQWLWDWLYH�JRRGZLOO�LPSDLUPHQW�WHVWLQJ�GDWH�IURP�'HFHPEHU����WR�2FWREHU���RI�HDFK
\HDU��7KH�FKDQJH�LQ�WKH�JRRGZLOO�LPSDLUPHQW�WHVW�GDWH�EHWWHU�DOLJQV�WKH�LPSDLUPHQW�WHVWLQJ�SURFHGXUHV�ZLWK�WKH�WLPLQJ�RI�RXU�ORQJ�WHUP�SODQQLQJ�SURFHVV��ZKLFK�LV�D
VLJQLILFDQW�LQSXW�WR�WKH�WHVWLQJ��$OVR��GXULQJ�-DQXDU\�������RXU�)ORULGD��1RUWKHDVW�DQG�6RXWKHUQ�UHJLRQV�DQG�RXU�'HWURLW�PDUNHW�ZHUH�FRPELQHG�WR�IRUP�RXU�WKHQ
(DVWHUQ�UHJLRQ��6XEVHTXHQW�WR�WKLV�FKDQJH��RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZDV�FRPSULVHG�RI�RXU�WKHQ�(DVWHUQ��7H[DV�DQG�:HVWHUQ�UHJLRQV��ZKLFK�ZHUH
RXU�UHSRUWLQJ�XQLWV�XVHG�WR�SHUIRUP�RXU�JRRGZLOO�LPSDLUPHQW�DQDO\VLV��'XULQJ�2FWREHU�������ZH�IXUWKHU�UHRUJDQL]HG�RXU�EXVLQHVV�VXFK�WKDW�RXU�UHJLRQDO
PDQDJHPHQW�OD\HU�ZDV�HOLPLQDWHG��'XH�WR�WKLV�UHRUJDQL]DWLRQ��RXU�SUHYLRXV�UHJLRQ�UHSRUWLQJ�XQLWV�IRU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�ZHUH�FRPELQHG
LQWR�RQH�UHSRUWLQJ�XQLW��7KH�FKDQJH�LQ�WHVWLQJ�GDWH�DQG�WKH�FKDQJH�LQ�UHSRUWLQJ�XQLWV�GLG�QRW�GHOD\��DFFHOHUDWH�RU�DYRLG�D�JRRGZLOO�LPSDLUPHQW�FKDUJH�

���



7DEOH�RI�&RQWHQWV

:H�SHULRGLFDOO\�LQFXU�FRVWV�WR�LPSOHPHQW�UHVWUXFWXULQJ�HIIRUWV�IRU�VSHFLILF�RSHUDWLRQV��ZKLFK�DUH�UHFRUGHG�LQ�RXU�VWDWHPHQW�RI�RSHUDWLRQV�DV�WKH\�DUH
LQFXUUHG��2XU�UHVWUXFWXULQJ�SODQV�IRFXV�RQ�YDULRXV�DVSHFWV�RI�RSHUDWLRQV��LQFOXGLQJ�DOLJQLQJ�RXU�RSHUDWLRQV�LQ�WKH�PRVW�VWUDWHJLF�DQG�FRVW�HIIHFWLYH�VWUXFWXUH��&HUWDLQ
UHVWUXFWXULQJ�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�DUH�EDVHG�RQ�HVWLPDWHV��&KDQJHV�LQ�HVWLPDWHV�DUH�UHFRJQL]HG�DV�WKH\�RFFXU��

<HDU�(QGHG�'HFHPEHU���������

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�RI������PLOOLRQ���FRQVLVWLQJ�RI
�����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV�������PLOOLRQ�RI�UHVWUXFWXULQJ�FKDUJHV�DQG�����PLOOLRQ�RI�DFTXLVLWLRQ�UHODWHG�FRVWV��,PSDLUPHQW�FKDUJHV�FRQVLVWHG�RI
�����PLOOLRQ�RI�FKDUJHV�WR�ZULWH�GRZQ�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��IRU�RXU�$VSHQ��3KLODGHOSKLD�DUHD�DQG�FHUWDLQ�RI
RXU�&KLFDJR�DUHD�IDFLOLWLHV������PLOOLRQ�IRU�WKH�LPSDLUPHQW�RI�WZR�HTXLW\�PHWKRG�LQYHVWPHQWV�DQG����PLOOLRQ�WR�ZULWH�GRZQ�LQWDQJLEOH�DVVHWV��2I�WKH�WRWDO
LPSDLUPHQW�FKDUJHV�UHFRJQL]HG�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������������PLOOLRQ�UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW������PLOOLRQ�UHODWHG�WR
RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG����PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��5HVWUXFWXULQJ�FKDUJHV�FRQVLVWHG�RI�����PLOOLRQ�RI�HPSOR\HH�VHYHUDQFH�FRVWV�����
PLOOLRQ�RI�FRQWUDFW�DQG�OHDVH�WHUPLQDWLRQ�IHHV��DQG�����PLOOLRQ�RI�RWKHU�UHVWUXFWXULQJ�FRVWV��$FTXLVLWLRQ�UHODWHG�FRVWV�FRQVLVWHG�RI����PLOOLRQ�RI�WUDQVDFWLRQ�FRVWV�DQG
����PLOOLRQ�RI�DFTXLVLWLRQ�LQWHJUDWLRQ�FKDUJHV�

<HDU�(QGHG�'HFHPEHU���������

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�RI������PLOOLRQ���7KLV�DPRXQW
LQFOXGHG�LPSDLUPHQW�FKDUJHV�RI�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�EXLOGLQJV��HTXLSPHQW�DQG�RWKHU�ORQJ�OLYHG�DVVHWV��SULPDULO\�FDSLWDOL]HG�VRIWZDUH
FRVWV�FODVVLILHG�DV�RWKHU�LQWDQJLEOH�DVVHWV��WR�WKHLU�HVWLPDWHG�IDLU�YDOXHV�DW�IRXU�KRVSLWDOV��0DWHULDO�DGYHUVH�WUHQGV�LQ�RXU�PRVW�UHFHQW�HVWLPDWHV�RI�IXWXUH�XQGLVFRXQWHG
FDVK�IORZV�RI�WKH�KRVSLWDOV�LQGLFDWHG�WKH�FDUU\LQJ�YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV�ZDV�QRW�UHFRYHUDEOH�IURP�WKH�HVWLPDWHG�IXWXUH�FDVK�IORZV��:H�EHOLHYH�WKH
PRVW�VLJQLILFDQW�IDFWRUV�FRQWULEXWLQJ�WR�WKH�DGYHUVH�ILQDQFLDO�WUHQGV�LQFOXGH�UHGXFWLRQV�LQ�YROXPHV�RI�LQVXUHG�SDWLHQWV��VKLIWV�LQ�SD\HU�PL[�IURP�FRPPHUFLDO�WR
JRYHUQPHQWDO�SD\HUV�FRPELQHG�ZLWK�UHGXFWLRQV�LQ�UHLPEXUVHPHQW�UDWHV�IURP�JRYHUQPHQWDO�SD\HUV��DQG�KLJK�OHYHOV�RI�XQLQVXUHG�SDWLHQWV��$V�D�UHVXOW��ZH�XSGDWHG
WKH�HVWLPDWH�RI�WKH�IDLU�YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV�DQG�FRPSDUHG�WKH�IDLU�YDOXH�HVWLPDWH�WR�WKH�FDUU\LQJ�YDOXH�RI�WKH�KRVSLWDOV¶�ORQJ�OLYHG�DVVHWV�
%HFDXVH�WKH�IDLU�YDOXH�HVWLPDWHV�ZHUH�ORZHU�WKDQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�ORQJ�OLYHG�DVVHWV��DQ�LPSDLUPHQW�FKDUJH�ZDV�UHFRUGHG�IRU�WKH�GLIIHUHQFH�LQ�WKH�DPRXQWV�
7KH�DJJUHJDWH�FDUU\LQJ�YDOXH�RI�DVVHWV�KHOG�DQG�XVHG�RI�WKH�KRVSLWDOV�IRU�ZKLFK�LPSDLUPHQW�FKDUJHV�ZHUH�UHFRUGHG�ZDV������PLOOLRQ�DW�'HFHPEHU����������DIWHU
UHFRUGLQJ�WKH�LPSDLUPHQW�FKDUJHV��:H�DOVR�UHFRUGHG�����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV�UHODWHG�WR�LQYHVWPHQWV�DQG�����PLOOLRQ�UHODWHG�WR�RWKHU�LQWDQJLEOH�DVVHWV�
SULPDULO\�FRQWUDFW�UHODWHG�LQWDQJLEOHV�DQG�FDSLWDOL]HG�VRIWZDUH�FRVWV�QRW�DVVRFLDWHG�ZLWK�WKH�KRVSLWDOV�GHVFULEHG�DERYH��2I�WKH�WRWDO�LPSDLUPHQW�FKDUJHV�UHFRJQL]HG
IRU�WKH�\HDU�HQGHG�'HFHPEHU����������������PLOOLRQ�UHODWHG�WR�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�����PLOOLRQ�UHODWHG�WR�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG
���PLOOLRQ�UHODWHG�WR�RXU�&RQLIHU�VHJPHQW��:H�DOVR�UHFRUGHG�����PLOOLRQ�RI�HPSOR\HH�VHYHUDQFH�FRVWV������PLOOLRQ�RI�UHVWUXFWXULQJ�FRVWV������PLOOLRQ�RI�FRQWUDFW
DQG�OHDVH�WHUPLQDWLRQ�IHHV��DQG�����PLOOLRQ�LQ�DFTXLVLWLRQ�UHODWHG�FRVWV��ZKLFK�LQFOXGH�����PLOOLRQ�RI�WUDQVDFWLRQ�FRVWV�DQG�����PLOOLRQ�RI�DFTXLVLWLRQ�LQWHJUDWLRQ
FRVWV��

<HDU�(QGHG�'HFHPEHU���������

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV�DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�RI������PLOOLRQ���LQFOXGLQJ
�����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV��:H�UHFRUGHG�DQ�LPSDLUPHQW�FKDUJH�RI�DSSUR[LPDWHO\������PLOOLRQ�WR�ZULWH�GRZQ�DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU
YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��DV�D�UHVXOW�RI�HQWHULQJ�LQWR�D�GHILQLWLYH�DJUHHPHQW�IRU�WKH�VDOH�RI�6/8+�GXULQJ�WKH�WKUHH�PRQWKV�HQGHG�-XQH�����������DV�IXUWKHU
GHVFULEHG�LQ�1RWH����:H�DOVR�UHFRUGHG�LPSDLUPHQW�FKDUJHV�RI�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�EXLOGLQJV��HTXLSPHQW�DQG�RWKHU�ORQJ�OLYHG�DVVHWV�
SULPDULO\�FDSLWDOL]HG�VRIWZDUH�FRVWV�FODVVLILHG�DV�RWKHU�LQWDQJLEOH�DVVHWV��WR�WKHLU�HVWLPDWHG�IDLU�YDOXHV�DW�WZR�KRVSLWDOV��7KH�DJJUHJDWH�FDUU\LQJ�YDOXH�RI�DVVHWV�KHOG
DQG�XVHG�RI�WKH�KRVSLWDO�IRU�ZKLFK�DQ�LPSDLUPHQW�FKDUJH�ZDV�UHFRUGHG�ZDV�����PLOOLRQ�DV�RI�'HFHPEHU����������DIWHU�UHFRUGLQJ�WKH�LPSDLUPHQW�FKDUJH��:H�DOVR
UHFRUGHG����PLOOLRQ�UHODWHG�WR�LQYHVWPHQWV��,Q�DGGLWLRQ��ZH�UHFRUGHG�����PLOOLRQ�RI�HPSOR\HH�VHYHUDQFH�FRVWV�����PLOOLRQ�RI�UHVWUXFWXULQJ�FRVWV������PLOOLRQ�RI
FRQWUDFW�DQG�OHDVH�WHUPLQDWLRQ�IHHV��DQG������PLOOLRQ�LQ�DFTXLVLWLRQ�UHODWHG�FRVWV��ZKLFK�LQFOXGH�����PLOOLRQ�RI�WUDQVDFWLRQ�FRVWV�DQG�����PLOOLRQ�RI�DFTXLVLWLRQ
LQWHJUDWLRQ�FKDUJHV��
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7KH�WDEOH�EHORZ�VKRZV�RXU�ORQJ�WHUP�GHEW�DV�RI�'HFHPEHU����������DQG�������

� 'HFHPEHU��������� � 'HFHPEHU���������
6HQLRU�XQVHFXUHG�QRWHV��� � � �

�������GXH����� � ² � � �����
�������GXH����� ��� � ���
�������GXH����� ��� � ���
�������GXH����� ² � ���
�������GXH����� ����� � �����
�������GXH����� ����� � �����
�������GXH����� ��� � ²
�������GXH����� ��� � ���

6HQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV� � � �
�������GXH����� ² � �����
�������GXH����� ��� � ���
�������GXH����� ����� � �����
)ORDWLQJ���GXH����� ² � ���
�������GXH����� ��� � ���
�������GXH����� ����� � �����
�������GXH����� ����� � ²

6HQLRU�VHFXUHG�VHFRQG�OLHQ�QRWHV� � � �
�������GXH����� ��� � ���
�������GXH����� ����� � ²

&DSLWDO�OHDVHV ��� � ���
0RUWJDJH�QRWHV �� � ��
8QDPRUWL]HG�LVVXH�FRVWV��QRWH�GLVFRXQWV�DQG�SUHPLXPV ����� � �����
7RWDO�ORQJ�WHUP�GHEW ������ � ������
/HVV�FXUUHQW�SRUWLRQ ��� � ���

/RQJ�WHUP�GHEW��QHW�RI�FXUUHQW�SRUWLRQ � ������ � � ������

&UHGLW�$JUHHPHQW

:H�KDYH�D�VHQLRU�VHFXUHG�UHYROYLQJ�FUHGLW�IDFLOLW\��DV�DPHQGHG��WKH�³&UHGLW�$JUHHPHQW´��WKDW�SURYLGHV��VXEMHFW�WR�ERUURZLQJ�DYDLODELOLW\��IRU�UHYROYLQJ
ORDQV�LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR����ELOOLRQ���ZLWK�D������PLOOLRQ�VXEIDFLOLW\�IRU�VWDQGE\�OHWWHUV�RI�FUHGLW��2EOLJDWLRQV�XQGHU�WKH�&UHGLW�$JUHHPHQW�
ZKLFK�KDV�D�VFKHGXOHG�PDWXULW\�GDWH�RI�'HFHPEHU����������DUH�JXDUDQWHHG�E\�VXEVWDQWLDOO\�DOO�RI�RXU�GRPHVWLF�ZKROO\�RZQHG�KRVSLWDO�VXEVLGLDULHV�DQG�DUH�VHFXUHG
E\�D�ILUVW�SULRULW\�OLHQ�RQ�WKH�DFFRXQWV�UHFHLYDEOH�RZQHG�E\�XV�DQG�WKH�VXEVLGLDU\�JXDUDQWRUV��2XWVWDQGLQJ�UHYROYLQJ�ORDQV�DFFUXH�LQWHUHVW�DW�D�EDVH�UDWH�SOXV�D
PDUJLQ�UDQJLQJ�IURP�������WR�������SHU�DQQXP�RU�WKH�/RQGRQ�,QWHUEDQN�2IIHUHG�5DWH��³/,%25´��SOXV�D�PDUJLQ�UDQJLQJ�IURP�������WR�������SHU�DQQXP��LQ�HDFK
FDVH�EDVHG�RQ�DYDLODEOH�FUHGLW��$Q�XQXVHG�FRPPLWPHQW�IHH�SD\DEOH�RQ�WKH�XQGUDZQ�SRUWLRQ�RI�WKH�UHYROYLQJ�ORDQV�UDQJHV�IURP�������WR��������SHU�DQQXP�EDVHG
RQ�DYDLODEOH�FUHGLW��2XU�ERUURZLQJ�DYDLODELOLW\�LV�EDVHG�RQ�D�VSHFLILHG�SHUFHQWDJH�RI�HOLJLEOH�DFFRXQWV�UHFHLYDEOH��LQFOXGLQJ�VHOI�SD\�DFFRXQWV���$W
'HFHPEHU������������ZH�KDG�QR�FDVK�ERUURZLQJV�RXWVWDQGLQJ�XQGHU�WKH�&UHGLW�$JUHHPHQW�DQG�ZH�KDG�DSSUR[LPDWHO\����PLOOLRQ�RI�VWDQGE\�OHWWHUV�RI�FUHGLW
RXWVWDQGLQJ��%DVHG�RQ�RXU�HOLJLEOH�UHFHLYDEOHV��DSSUR[LPDWHO\������PLOOLRQ�ZDV�DYDLODEOH�IRU�ERUURZLQJ�XQGHU�WKH�&UHGLW�$JUHHPHQW�DW�'HFHPEHU�����������

/HWWHU�RI�&UHGLW�)DFLOLW\

:H�KDYH�D�OHWWHU�RI�FUHGLW�IDFLOLW\��DV�DPHQGHG��WKH�³/&�)DFLOLW\´��WKDW�SURYLGHV�IRU�WKH�LVVXDQFH�RI�VWDQGE\�DQG�GRFXPHQWDU\�OHWWHUV�RI�FUHGLW��IURP�WLPH�WR
WLPH��LQ�DQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR������PLOOLRQ��VXEMHFW�WR�LQFUHDVH�WR�XS�WR������PLOOLRQ����2EOLJDWLRQV�XQGHU�WKH�/&�)DFLOLW\�DUH�JXDUDQWHHG�DQG
VHFXUHG�E\�D�ILUVW�SULRULW\�SOHGJH�RI�WKH�FDSLWDO�VWRFN�DQG�RWKHU�RZQHUVKLS�LQWHUHVWV�RI�FHUWDLQ�RI�RXU�ZKROO\�RZQHG�GRPHVWLF�KRVSLWDO�VXEVLGLDULHV�RQ�DQ�HTXDO
UDQNLQJ�EDVLV�ZLWK�RXU�VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV��2Q�6HSWHPEHU�����������ZH�HQWHUHG�LQWR�DQ�DPHQGPHQW�WR�WKH�H[LVWLQJ�OHWWHU�RI�FUHGLW�IDFLOLW\�DJUHHPHQW�LQ
RUGHU�WR��DPRQJ�RWKHU�WKLQJV���L��H[WHQG�WKH�VFKHGXOHG�PDWXULW\�GDWH�RI�WKH�/&�)DFLOLW\�WR�0DUFK�����������LL��UHGXFH�WKH�PDUJLQ�SD\DEOH�ZLWK�UHVSHFW�WR
XQUHLPEXUVHG�GUDZLQJV�XQGHU�OHWWHUV�RI�FUHGLW�DQG�XQGUDZQ�OHWWHUV�RI�FUHGLW�LVVXHG�XQGHU�WKH�/&�)DFLOLW\��DQG��LLL��UHGXFH�WKH�FRPPLWPHQW�IHH�SD\DEOH�ZLWK�UHVSHFW
WR�WKH�XQGUDZQ�SRUWLRQ�RI�WKH�FRPPLWPHQWV�XQGHU�WKH�/&�)DFLOLW\�
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'UDZLQJV�XQGHU�DQ\�OHWWHU�RI�FUHGLW�LVVXHG�XQGHU�WKH�/&�)DFLOLW\�WKDW�ZH�KDYH�QRW�UHLPEXUVHG�ZLWKLQ�WKUHH�EXVLQHVV�GD\V�DIWHU�QRWLFH�WKHUHRI�DFFUXH�LQWHUHVW
DW�D�EDVH�UDWH�SOXV�D�PDUJLQ�HTXDO�WR�������SHU�DQQXP��$Q�XQXVHG�FRPPLWPHQW�IHH�LV�SD\DEOH�DW�DQ�LQLWLDO�UDWH�RI�������SHU�DQQXP�ZLWK�D�VWHS�XS�WR��������SHU
DQQXP�VKRXOG�RXU�VHFXUHG�GHEW�WR�(%,7'$�UDWLR�HTXDO�RU�H[FHHG������WR������DW�WKH�HQG�RI�DQ\�ILVFDO�TXDUWHU��$�IHH�RQ�WKH�DJJUHJDWH�RXWVWDQGLQJ�DPRXQW�RI�LVVXHG
EXW�XQGUDZQ�OHWWHUV�RI�FUHGLW�DFFUXHV�DW�D�UDWH�RI�������SHU�DQQXP��$Q�LVVXDQFH�IHH�HTXDO�WR��������SHU�DQQXP�RI�WKH�DJJUHJDWH�IDFH�DPRXQW�RI�HDFK�RXWVWDQGLQJ
OHWWHU�RI�FUHGLW�LV�SD\DEOH�WR�WKH�DFFRXQW�RI�WKH�LVVXHU�RI�WKH�UHODWHG�OHWWHU�RI�FUHGLW��$W�'HFHPEHU������������ZH�KDG�DSSUR[LPDWHO\������PLOOLRQ�RI�VWDQGE\�OHWWHUV�RI
FUHGLW�RXWVWDQGLQJ�XQGHU�WKH�/&�)DFLOLW\�

6HQLRU�6HFXUHG�1RWHV�DQG�6HQLRU�8QVHFXUHG�1RWHV

2Q�-XQH�����������ZH�VROG������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV��ZKLFK�ZLOO�PDWXUH�RQ�-XO\�����������WKH
³�����6HFXUHG�)LUVW�/LHQ�1RWHV´����:H�ZLOO�SD\�LQWHUHVW�RQ�WKH������6HFXUHG�)LUVW�/LHQ�1RWHV�VHPL�DQQXDOO\�LQ�DUUHDUV�RQ�-DQXDU\����DQG�-XO\����RI�HDFK�\HDU�
ZKLFK�SD\PHQWV�FRPPHQFHG�RQ�-DQXDU\�����������7KH�SURFHHGV�IURP�WKH�VDOH�RI�WKH������6HFXUHG�)LUVW�/LHQ�1RWHV�ZHUH�XVHG��DIWHU�SD\PHQW�RI�IHHV�DQG�H[SHQVHV�
WRJHWKHU�ZLWK�FDVK�RQ�KDQG��WR�GHSRVLW�ZLWK�WKH�WUXVWHH�DQ�DPRXQW�VXIILFLHQW�WR�IXQG�WKH�UHGHPSWLRQ�RI�DOO������PLOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�IORDWLQJ
UDWH�VHQLRU�VHFXUHG�QRWHV�GXH�������WKH�³�����)ORDWLQJ�5DWH�1RWHV´��RQ�-XO\�����������WKHUHE\�IXOO\�GLVFKDUJLQJ�WKH������)ORDWLQJ�5DWH�1RWHV�DV�RI�-XQH����������
,Q�FRQQHFWLRQ�ZLWK�WKH�UHGHPSWLRQ��ZH�UHFRUGHG�D�ORVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW�RI�DSSUR[LPDWHO\�����PLOOLRQ�LQ�WKH�WKUHH�PRQWKV�HQGHG�-XQH����������
SULPDULO\�UHODWHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�UHGHPSWLRQ�SULFH�DQG�WKH�SDU�YDOXH�RI�WKH�QRWHV��DV�ZHOO�DV�WKH�ZULWH�RII�RI�DVVRFLDWHG�XQDPRUWL]HG�QRWH�GLVFRXQWV
DQG�LVVXDQFH�FRVWV�

�
$OVR�RQ�-XQH�����������7+&�(VFURZ�&RUSRUDWLRQ�,,,��³�(VFURZ�&RUS��´���D�'HODZDUH�FRUSRUDWLRQ�HVWDEOLVKHG�IRU�WKH�SXUSRVH�RI�LVVXLQJ�WKH�VHFXULWLHV

UHIHUUHG�WR�LQ�WKLV�SDUDJUDSK��LVVXHG��������ELOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI���������VHQLRU�VHFXUHG�ILUVW�OLHQ�QRWHV�GXH�������WKH�³(VFURZ�6HFXUHG�)LUVW
/LHQ�1RWHV´�����������ELOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI��������VHQLRU�VHFXUHG�VHFRQG�OLHQ�QRWHV�GXH�������WKH�³(VFURZ�6HFXUHG�6HFRQG�/LHQ�1RWHV´��DQG
�����PLOOLRQ�LQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI��������VHQLRU�XQVHFXUHG�QRWHV�GXH�������WKH�³(VFURZ�8QVHFXUHG�1RWHV´���

2Q�-XO\�����������ZH��L��DVVXPHG�(VFURZ�&RUS�¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�(VFURZ�6HFXUHG�6HFRQG�/LHQ�1RWHV�DQG��LL��HIIHFWHG�D�PDQGDWRU\
H[FKDQJH�RI�DOO�RXWVWDQGLQJ�(VFURZ�6HFXUHG�)LUVW�/LHQ�1RWHV�IRU�D�OLNH�SULQFLSDO�DPRXQW�RI�RXU�QHZO\�LVVXHG������6HFXUHG�)LUVW�/LHQ�1RWHV��7KH�SURFHHGV�IURP�WKH
VDOH�RI�WKH�(VFURZ�6HFXUHG�6HFRQG�/LHQ�1RWHV�DQG�(VFURZ�6HFXUHG�)LUVW�/LHQ�1RWHV�ZHUH�UHOHDVHG�IURP�HVFURZ�RQ�-XO\����������DQG�ZHUH�XVHG��DIWHU�SD\PHQW�RI
IHHV�DQG�H[SHQVHV��WR�ILQDQFH�RXU�UHGHPSWLRQ�RQ�-XO\����������RI��������ELOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�RXWVWDQGLQJ����������VHQLRU�VHFXUHG�QRWHV�GXH
�����DQG��������ELOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU�RXWVWDQGLQJ��������VHQLRU�XQVHFXUHG�QRWHV�GXH������

2Q�$XJXVW����������ZH�DVVXPHG�(VFURZ�&RUS�¶V�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�(VFURZ�8QVHFXUHG�1RWHV��7KH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�(VFURZ
8QVHFXUHG�1RWHV�ZHUH�UHOHDVHG�IURP�HVFURZ�RQ�$XJXVW���������DQG�ZHUH�XVHG��DIWHU�SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WR�ILQDQFH�RXU�UHGHPSWLRQ�RQ�$XJXVW���������RI
�����PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�XQVHFXUHG�QRWHV�GXH������

2Q�6HSWHPEHU�����������ZH�UHGHHPHG�WKH�UHPDLQLQJ������PLOOLRQ�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�RXU��������VHQLRU�XQVHFXUHG�QRWHV�GXH������XVLQJ�FDVK
RQ�KDQG�

$V�D�UHVXOW�RI�WKH�UHGHPSWLRQ�DFWLYLWLHV�LQ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU����������GLVFXVVHG�DERYH��ZH�UHFRUGHG�D�ORVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI
GHEW�RI�DSSUR[LPDWHO\������PLOOLRQ�LQ�WKH�SHULRG��SULPDULO\�UHODWHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�UHGHPSWLRQ�SULFH�DQG�WKH�SDU�YDOXH�RI�WKH�QRWHV��DV�ZHOO�DV�WKH
ZULWH�RII�RI�DVVRFLDWHG�XQDPRUWL]HG�QRWH�GLVFRXQWV�DQG�LVVXDQFH�FRVWV�

,Q�'HFHPEHU�������ZH�VROG������PLOOLRQ�DJJUHJDWH�DPRXQW�RI�RXU��������VHQLRU�VHFXUHG�VHFRQG�OLHQ�QRWHV��WKH�³6HFRQG�/LHQ�1RWHV´���ZKLFK�ZLOO�PDWXUH
RQ�-DQXDU\����������:H�ZLOO�SD\�LQWHUHVW�RQ�WKH�6HFRQG�/LHQ�1RWHV�VHPL�DQQXDOO\�LQ�DUUHDUV�RQ�-DQXDU\���DQG�-XO\���RI�HDFK�\HDU��ZKLFK�SD\PHQWV�FRPPHQFHG�RQ
-XO\����������7KH�QHW�SURFHHGV�RI�WKH�6HFRQG�/LHQ�1RWHV�ZHUH�XVHG��DIWHU�SD\PHQW�RI�IHHV�DQG�H[SHQVHV��WR�UHSD\�LQGHEWHGQHVV�RXWVWDQGLQJ�XQGHU�RXU�&UHGLW
$JUHHPHQW�DQG�IRU�JHQHUDO�FRUSRUDWH�SXUSRVHV�

$OO�RI�RXU�VHQLRU�VHFXUHG�QRWHV�DUH�JXDUDQWHHG�E\�FHUWDLQ�RI�RXU�ZKROO\�RZQHG�GRPHVWLF�KRVSLWDO�FRPSDQ\�VXEVLGLDULHV�DQG�VHFXUHG�E\�D�SOHGJH�RI�WKH
FDSLWDO�VWRFN�DQG�RWKHU�RZQHUVKLS�LQWHUHVWV�RI�WKRVH�VXEVLGLDULHV�RQ�HLWKHU�D�ILUVW�OLHQ�RU�VHFRQG�OLHQ�EDVLV��DV�LQGLFDWHG�LQ�WKH�WDEOH�DERYH��$OO�RI�RXU�VHQLRU�VHFXUHG
QRWHV�DQG�WKH�UHODWHG�VXEVLGLDU\�JXDUDQWHHV�DUH�RXU�DQG�WKH�VXEVLGLDU\�JXDUDQWRUV¶�VHQLRU�VHFXUHG�REOLJDWLRQV��$OO�RI�RXU�VHQLRU�VHFXUHG�QRWHV�UDQN�HTXDOO\�LQ�ULJKW�RI
SD\PHQW�ZLWK�DOO�RI�RXU�RWKHU�VHQLRU�VHFXUHG�LQGHEWHGQHVV��2XU�VHQLRU�VHFXUHG�QRWHV�UDQN�VHQLRU�WR�DQ\�VXERUGLQDWHG�LQGHEWHGQHVV�WKDW�ZH�RU�VXFK
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VXEVLGLDU\�JXDUDQWRUV�PD\�LQFXU��WKH\�DUH�HIIHFWLYHO\�VHQLRU�WR�RXU�DQG�VXFK�VXEVLGLDU\�JXDUDQWRUV¶�H[LVWLQJ�DQG�IXWXUH�XQVHFXUHG�LQGHEWHGQHVV�DQG�RWKHU�OLDELOLWLHV
WR�WKH�H[WHQW�RI�WKH�YDOXH�RI�WKH�FROODWHUDO�VHFXULQJ�WKH�QRWHV�DQG�WKH�VXEVLGLDU\�JXDUDQWHHV��WKH\�DUH�HIIHFWLYHO\�VXERUGLQDWHG�WR�RXU�DQG�VXFK�VXEVLGLDU\�JXDUDQWRUV¶
REOLJDWLRQV�XQGHU�RXU�&UHGLW�$JUHHPHQW�WR�WKH�H[WHQW�RI�WKH�YDOXH�RI�WKH�FROODWHUDO�VHFXULQJ�ERUURZLQJV�WKHUHXQGHU��DQG�WKH\�DUH�VWUXFWXUDOO\�VXERUGLQDWHG�WR�DOO
REOLJDWLRQV�RI�RXU�QRQ�JXDUDQWRU�VXEVLGLDULHV�

7KH�LQGHQWXUHV�VHWWLQJ�IRUWK�WKH�WHUPV�RI�RXU�VHQLRU�VHFXUHG�QRWHV�FRQWDLQ�SURYLVLRQV�JRYHUQLQJ�RXU�DELOLW\�WR�UHGHHP�WKH�QRWHV�DQG�WKH�WHUPV�E\�ZKLFK�ZH
PD\�GR�VR��$W�RXU�RSWLRQ��ZH�PD\�UHGHHP�RXU�VHQLRU�VHFXUHG�QRWHV��LQ�ZKROH�RU�LQ�SDUW��DW�DQ\�WLPH�DW�D�UHGHPSWLRQ�SULFH�HTXDO�WR������RI�WKH�SULQFLSDO�DPRXQW�RI
WKH�QRWHV�UHGHHPHG�SOXV�WKH�PDNH�ZKROH�SUHPLXP�VHW�IRUWK�LQ�WKH�UHODWHG�LQGHQWXUH��WRJHWKHU�ZLWK�DFFUXHG�DQG�XQSDLG�LQWHUHVW�WKHUHRQ��LI�DQ\��WR�WKH�UHGHPSWLRQ
GDWH���&HUWDLQ�VHULHV�RI�WKH�VHQLRU�VHFXUHG�QRWHV�PD\�DOVR�EH�UHGHHPHG��LQ�ZKROH�RU�LQ�SDUW��DW�FHUWDLQ�UHGHPSWLRQ�SULFHV�VHW�IRUWK�LQ�WKH�DSSOLFDEOH�LQGHQWXUHV�
WRJHWKHU�ZLWK�DFFUXHG�DQG�XQSDLG�LQWHUHVW��,Q�DGGLWLRQ��ZH�PD\�EH�UHTXLUHG�WR�SXUFKDVH�IRU�FDVK�DOO�RU�DQ\�SDUW�RI�HDFK�VHULHV�RI�RXU�VHQLRU�VHFXUHG�QRWHV�XSRQ�WKH
RFFXUUHQFH�RI�D�FKDQJH�RI�FRQWURO��DV�GHILQHG�LQ�WKH�DSSOLFDEOH�LQGHQWXUHV��IRU�D�FDVK�SXUFKDVH�SULFH�RI������RI�WKH�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�WKH�QRWHV��SOXV
DFFUXHG�DQG�XQSDLG�LQWHUHVW�

$OO�RI�RXU�VHQLRU�XQVHFXUHG�QRWHV�DUH�JHQHUDO�XQVHFXUHG�VHQLRU�GHEW�REOLJDWLRQV�WKDW�UDQN�HTXDOO\�LQ�ULJKW�RI�SD\PHQW�ZLWK�DOO�RI�RXU�RWKHU�XQVHFXUHG�VHQLRU
LQGHEWHGQHVV��EXW�DUH�HIIHFWLYHO\�VXERUGLQDWHG�WR�RXU�VHQLRU�VHFXUHG�QRWHV�GHVFULEHG�DERYH��WKH�REOLJDWLRQV�RI�RXU�VXEVLGLDULHV�DQG�DQ\�REOLJDWLRQV�XQGHU�RXU�&UHGLW
$JUHHPHQW�WR�WKH�H[WHQW�RI�WKH�YDOXH�RI�WKH�FROODWHUDO��:H�PD\�UHGHHP�DQ\�VHULHV�RI�RXU�VHQLRU�XQVHFXUHG�QRWHV��LQ�ZKROH�RU�LQ�SDUW��DW�DQ\�WLPH�DW�D�UHGHPSWLRQ
SULFH�HTXDO�WR������RI�WKH�SULQFLSDO�DPRXQW�RI�WKH�QRWHV�UHGHHPHG��SOXV�D�PDNH�ZKROH�SUHPLXP�VSHFLILHG�LQ�WKH�DSSOLFDEOH�LQGHQWXUH��LI�DQ\��WRJHWKHU�ZLWK�DFFUXHG
DQG�XQSDLG�LQWHUHVW�WR�WKH�UHGHPSWLRQ�GDWH�

&RYHQDQWV

&UHGLW�$JUHHPHQW��2XU�&UHGLW�$JUHHPHQW�FRQWDLQV�FXVWRPDU\�FRYHQDQWV�IRU�DQ�DVVHW�EDFNHG�IDFLOLW\��LQFOXGLQJ�D�PLQLPXP�IL[HG�FKDUJH�FRYHUDJH�UDWLR�WR
EH�PHW�LI�WKH�GHVLJQDWHG�H[FHVV�DYDLODELOLW\�XQGHU�WKH�UHYROYLQJ�FUHGLW�IDFLOLW\�IDOOV�EHORZ������PLOOLRQ���DV�ZHOO�DV�OLPLWV�RQ�GHEW��DVVHW�VDOHV�DQG�SUHSD\PHQWV�RI
VHQLRU�GHEW��7KH�&UHGLW�$JUHHPHQW�DOVR�LQFOXGHV�D�SURYLVLRQ��ZKLFK�ZH�EHOLHYH�LV�FXVWRPDU\�LQ�UHFHLYDEOHV�EDFNHG�FUHGLW�IDFLOLWLHV��WKDW�JLYHV�RXU�OHQGHUV�WKH�ULJKW
WR�UHTXLUH�WKDW�SURFHHGV�RI�FROOHFWLRQV�RI�VXEVWDQWLDOO\�DOO�RI�RXU�FRQVROLGDWHG�DFFRXQWV�UHFHLYDEOH�EH�DSSOLHG�GLUHFWO\�WR�UHSD\�RXWVWDQGLQJ�ORDQV�DQG�RWKHU�DPRXQWV
WKDW�DUH�GXH�DQG�SD\DEOH�XQGHU�WKH�&UHGLW�$JUHHPHQW�DW�DQ\�WLPH�WKDW�XQXVHG�ERUURZLQJ�DYDLODELOLW\�XQGHU�WKH�UHYROYLQJ�FUHGLW�IDFLOLW\�LV�OHVV�WKDQ������PLOOLRQ�IRU
WKUHH�FRQVHFXWLYH�EXVLQHVV�GD\V�RU�LI�DQ�HYHQW�RI�GHIDXOW�KDV�RFFXUUHG�DQG�LV�FRQWLQXLQJ�WKHUHXQGHU��,Q�WKDW�HYHQW��ZH�ZRXOG�VHHN�WR�UH�ERUURZ�XQGHU�WKH�&UHGLW
$JUHHPHQW�WR�VDWLVI\�RXU�RSHUDWLQJ�FDVK�UHTXLUHPHQWV��2XU�DELOLW\�WR�ERUURZ�XQGHU�WKH�&UHGLW�$JUHHPHQW�LV�VXEMHFW�WR�FRQGLWLRQV�WKDW�ZH�EHOLHYH�DUH�FXVWRPDU\�LQ
UHYROYLQJ�FUHGLW�IDFLOLWLHV��LQFOXGLQJ�WKDW�QR�HYHQWV�RI�GHIDXOW�WKHQ�H[LVW�

6HQLRU�6HFXUHG�1RWHV��7KH�LQGHQWXUHV�JRYHUQLQJ�RXU�VHQLRU�VHFXUHG�QRWHV�FRQWDLQ�FRYHQDQWV�WKDW��DPRQJ�RWKHU�WKLQJV��UHVWULFW�RXU�DELOLW\�DQG�WKH�DELOLW\�RI
RXU�VXEVLGLDULHV�WR�LQFXU�OLHQV��FRQVXPPDWH�DVVHW�VDOHV��HQWHU�LQWR�VDOH�DQG�OHDVH�EDFN�WUDQVDFWLRQV�RU�FRQVROLGDWH��PHUJH�RU�VHOO�DOO�RU�VXEVWDQWLDOO\�DOO�RI�RXU�RU�WKHLU
DVVHWV��RWKHU�WKDQ�LQ�FHUWDLQ�WUDQVDFWLRQV�EHWZHHQ�RQH�RU�PRUH�RI�RXU�ZKROO\�RZQHG�VXEVLGLDULHV��7KHVH�UHVWULFWLRQV��KRZHYHU��DUH�VXEMHFW�WR�D�QXPEHU�RI�H[FHSWLRQV
DQG�TXDOLILFDWLRQV��,Q�SDUWLFXODU��WKHUH�DUH�QR�UHVWULFWLRQV�RQ�RXU�DELOLW\�RU�WKH�DELOLW\�RI�RXU�VXEVLGLDULHV�WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV��PDNH�UHVWULFWHG�SD\PHQWV�
SD\�GLYLGHQGV�RU�PDNH�GLVWULEXWLRQV�LQ�UHVSHFW�RI�FDSLWDO�VWRFN��SXUFKDVH�RU�UHGHHP�FDSLWDO�VWRFN��HQWHU�LQWR�WUDQVDFWLRQV�ZLWK�DIILOLDWHV�RU�PDNH�DGYDQFHV�WR��RU
LQYHVW�LQ��RWKHU�HQWLWLHV��LQFOXGLQJ�XQDIILOLDWHG�HQWLWLHV���,Q�DGGLWLRQ��WKH�LQGHQWXUHV�JRYHUQLQJ�RXU�VHQLRU�VHFXUHG�QRWHV�FRQWDLQ�D�FRYHQDQW�WKDW�QHLWKHU�ZH�QRU�DQ\�RI
RXU�VXEVLGLDULHV�ZLOO�LQFXU�VHFXUHG�GHEW��XQOHVV�DW�WKH�WLPH�RI�DQG�DIWHU�JLYLQJ�HIIHFW�WR�WKH�LQFXUUHQFH�RI�VXFK�GHEW��WKH�DJJUHJDWH�DPRXQW�RI�DOO�VXFK�VHFXUHG�GHEW
�LQFOXGLQJ�WKH�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�VHQLRU�VHFXUHG�QRWHV�RXWVWDQGLQJ�DW�VXFK�WLPH��GRHV�QRW�H[FHHG�WKH�DPRXQW�WKDW�ZRXOG�FDXVH�WKH�VHFXUHG�GHEW�UDWLR��DV
GHILQHG�LQ�WKH�LQGHQWXUHV��WR�H[FHHG�����WR������SURYLGHG�WKDW�WKH�DJJUHJDWH�DPRXQW�RI�DOO�VXFK�GHEW�VHFXUHG�E\�D�OLHQ�RQ�SDU�WR�WKH�OLHQ�VHFXULQJ�WKH�VHQLRU�VHFXUHG
QRWHV�PD\�QRW�H[FHHG�WKH�DPRXQW�WKDW�ZRXOG�FDXVH�WKH�VHFXUHG�GHEW�UDWLR�WR�H[FHHG�����WR�����

6HQLRU�8QVHFXUHG�1RWHV��7KH�LQGHQWXUHV�JRYHUQLQJ�RXU�VHQLRU�XQVHFXUHG�QRWHV�FRQWDLQ�FRYHQDQWV�DQG�FRQGLWLRQV�WKDW�KDYH��DPRQJ�RWKHU�UHTXLUHPHQWV�
OLPLWDWLRQV�RQ�����OLHQV�RQ�³SULQFLSDO�SURSHUWLHV´�DQG�����VDOH�DQG�OHDVH�EDFN�WUDQVDFWLRQV�ZLWK�UHVSHFW�WR�SULQFLSDO�SURSHUWLHV��$�SULQFLSDO�SURSHUW\�LV�GHILQHG�LQ�WKH
VHQLRU�XQVHFXUHG�QRWHV�LQGHQWXUHV�DV�D�KRVSLWDO�WKDW�KDV�DQ�DVVHW�YDOXH�RQ�RXU�ERRNV�LQ�H[FHVV�RI����RI�RXU�FRQVROLGDWHG�QHW�WDQJLEOH�DVVHWV��DV�GHILQHG�LQ�VXFK
LQGHQWXUHV��7KH�DERYH�OLPLWDWLRQV�GR�QRW�DSSO\��KRZHYHU��WR�����GHEW�WKDW�LV�QRW�VHFXUHG�E\�SULQFLSDO�SURSHUWLHV�RU�����GHEW�WKDW�LV�VHFXUHG�E\�SULQFLSDO�SURSHUWLHV�LI
WKH�DJJUHJDWH�RI�VXFK�VHFXUHG�GHEW�GRHV�QRW�H[FHHG������RI�RXU�FRQVROLGDWHG�QHW�WDQJLEOH�DVVHWV��DV�IXUWKHU�GHVFULEHG�LQ�WKH�LQGHQWXUHV��7KH�VHQLRU�XQVHFXUHG�QRWHV
LQGHQWXUHV�DOVR�SURKLELW�WKH�FRQVROLGDWLRQ��PHUJHU�RU�VDOH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�DVVHWV�XQOHVV�QR�HYHQW�RI�GHIDXOW�ZRXOG�UHVXOW�DIWHU�JLYLQJ�HIIHFW�WR�VXFK
WUDQVDFWLRQ�
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7DEOH�RI�&RQWHQWV

)XWXUH�0DWXULWLHV

)XWXUH�ORQJ�WHUP�GHEW�PDWXULWLHV�DQG�PLQLPXP�RSHUDWLQJ�OHDVH�SD\PHQWV�DV�RI�'HFHPEHU����������DUH�DV�IROORZV��

� � � <HDUV�(QGLQJ�'HFHPEHU���� �

/DWHU�<HDUV� 7RWDO � ���� � ���� � ���� � ���� � ���� �
/RQJ�WHUP�GHEW��LQFOXGLQJ�FDSLWDO�OHDVH�REOLJDWLRQV � ������ � � ��� � � ��� � � ����� � � ����� � � ����� � � �����
/RQJ�WHUP�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVHV � ����� � � ��� � � ��� � � ��� � � ��� � � ��� � � ���

5HQWDO�H[SHQVH�XQGHU�RSHUDWLQJ�OHDVHV��LQFOXGLQJ�VKRUW�WHUP�OHDVHV��ZDV������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�LQ�WKH�\HDUV�HQGHG
'HFHPEHU������������������DQG���������UHVSHFWLYHO\��,QFOXGHG�LQ�UHQWDO�H[SHQVH�IRU�HDFK�RI�WKHVH�SHULRGV�ZDV�VXEOHDVH�LQFRPH�RI�����PLOOLRQ�������PLOOLRQ�DQG����
PLOOLRQ���UHVSHFWLYHO\��ZKLFK�ZHUH�UHFRUGHG�DV�D�UHGXFWLRQ�WR�UHQWDO�H[SHQVH�

127(����*8$5$17((6

&RQVLVWHQW�ZLWK�RXU�SROLF\�RQ�SK\VLFLDQ�UHORFDWLRQ�DQG�UHFUXLWPHQW��ZH�SURYLGH�LQFRPH�JXDUDQWHH�DJUHHPHQWV�WR�FHUWDLQ�SK\VLFLDQV�ZKR�DJUHH�WR�UHORFDWH
WR�ILOO�D�FRPPXQLW\�QHHG�LQ�WKH�VHUYLFH�DUHD�RI�RQH�RI�RXU�KRVSLWDOV�DQG�FRPPLW�WR�UHPDLQ�LQ�SUDFWLFH�LQ�WKH�DUHD�IRU�D�VSHFLILHG�SHULRG�RI�WLPH��8QGHU�VXFK
DJUHHPHQWV��ZH�DUH�UHTXLUHG�WR�PDNH�SD\PHQWV�WR�WKH�SK\VLFLDQV�LQ�H[FHVV�RI�WKH�DPRXQWV�WKH\�HDUQ�LQ�WKHLU�SUDFWLFHV�XS�WR�WKH�DPRXQW�RI�WKH�LQFRPH�JXDUDQWHH�
7KH�LQFRPH�JXDUDQWHH�SHULRGV�DUH�W\SLFDOO\�����PRQWKV��,I�D�SK\VLFLDQ�GRHV�QRW�IXOILOO�KLV�RU�KHU�FRPPLWPHQW�SHULRG�WR�WKH�FRPPXQLW\��ZKLFK�LV�W\SLFDOO\�WKUHH
\HDUV�VXEVHTXHQW�WR�WKH�JXDUDQWHH�SHULRG��ZH�VHHN�UHFRYHU\�RI�WKH�LQFRPH�JXDUDQWHH�SD\PHQWV�IURP�WKH�SK\VLFLDQ�RQ�D�SURUDWHG�EDVLV��:H�DOVR�SURYLGH�UHYHQXH
FROOHFWLRQ�JXDUDQWHHV�WR�KRVSLWDO�EDVHG�SK\VLFLDQ�JURXSV�SURYLGLQJ�FHUWDLQ�VHUYLFHV�DW�RXU�KRVSLWDOV�ZLWK�WHUPV�JHQHUDOO\�UDQJLQJ�IURP�RQH�WR�WKUHH�\HDUV�

$W�'HFHPEHU������������WKH�PD[LPXP�SRWHQWLDO�DPRXQW�RI�IXWXUH�SD\PHQWV�XQGHU�RXU�LQFRPH�JXDUDQWHHV�WR�FHUWDLQ�SK\VLFLDQV�ZKR�DJUHH�WR�UHORFDWH�DQG
UHYHQXH�FROOHFWLRQ�JXDUDQWHHV�WR�KRVSLWDO�EDVHG�SK\VLFLDQ�JURXSV�SURYLGLQJ�FHUWDLQ�VHUYLFHV�DW�RXU�KRVSLWDOV�ZDV������PLOOLRQ���:H�KDG�D�WRWDO�OLDELOLW\�RI�����
PLOOLRQ�UHFRUGHG�IRU�WKHVH�JXDUDQWHHV�LQFOXGHG�LQ�RWKHU�FXUUHQW�OLDELOLWLHV�DW�'HFHPEHU�����������

$W�'HFHPEHU������������ZH�DOVR�KDG�LVVXHG�JXDUDQWHHV�RI�WKH�LQGHEWHGQHVV�DQG�RWKHU�REOLJDWLRQV�RI�RXU�LQYHVWHHV�WR�WKLUG�SDUWLHV��WKH�PD[LPXP�SRWHQWLDO
DPRXQW�RI�IXWXUH�SD\PHQWV�XQGHU�ZKLFK�ZDV�DSSUR[LPDWHO\�����PLOOLRQ���2I�WKH�WRWDO������PLOOLRQ�UHODWHV�WR�WKH�REOLJDWLRQV�RI�FRQVROLGDWHG�VXEVLGLDULHV��ZKLFK
REOLJDWLRQV�DUH�UHFRUGHG�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU�����������

127(����(03/2<((�%(1(),7�3/$16

6KDUH�%DVHG�&RPSHQVDWLRQ�3ODQV��

:H�FXUUHQWO\�JUDQW�VWRFN�EDVHG�DZDUGV�WR�RXU�GLUHFWRUV�DQG�NH\�HPSOR\HHV�SXUVXDQW�WR�RXU������6WRFN�,QFHQWLYH�3ODQ��DV�DPHQGHG��$W�'HFHPEHU����
������DVVXPLQJ�RXWVWDQGLQJ�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�IRU�ZKLFK�SHUIRUPDQFH�KDV�QRW�\HW�EHHQ�GHWHUPLQHG�ZLOO�DFKLHYH�7DUJHW�SHUIRUPDQFH�
DSSUR[LPDWHO\�����PLOOLRQ�VKDUHV�RI�FRPPRQ�VWRFN�ZHUH�DYDLODEOH�XQGHU�RXU������6WRFN�,QFHQWLYH�3ODQ�IRU�IXWXUH�VWRFN�RSWLRQ�JUDQWV�DQG�RWKHU�LQFHQWLYH�DZDUGV�
LQFOXGLQJ�UHVWULFWHG�VWRFN�XQLWV�������PLOOLRQ�VKDUHV�UHPDLQ�DYDLODEOH�LI�ZH�DVVXPH�0D[LPXP�SHUIRUPDQFH�IRU�RXWVWDQGLQJ�SHUIRUPDQFH�UHVWULFWHG�VWRFN�XQLWV�IRU
ZKLFK�SHUIRUPDQFH�KDV�QRW�\HW�EHHQ�GHWHUPLQHG���2SWLRQV�KDYH�DQ�H[HUFLVH�SULFH�HTXDO�WR�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�VKDUHV�RQ�WKH�GDWH�RI�JUDQW�DQG�JHQHUDOO\
H[SLUH�����\HDUV�IURP�WKH�GDWH�RI�JUDQW��$�UHVWULFWHG�VWRFN�XQLW�LV�D�FRQWUDFWXDO�ULJKW�WR�UHFHLYH�RQH�VKDUH�RI�RXU�FRPPRQ�VWRFN�RU�WKH�HTXLYDOHQW�YDOXH�LQ�FDVK�LQ�WKH
IXWXUH��2SWLRQV�DQG�WLPH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�W\SLFDOO\�YHVW�RQH�WKLUG�RQ�HDFK�RI�WKH�ILUVW�WKUHH�DQQLYHUVDU\�GDWHV�RI�WKH�JUDQW��,Q�DGGLWLRQ��ZH�JUDQW
SHUIRUPDQFH�EDVHG�RSWLRQV�DQG�RU�UHVWULFWHG�VWRFN�XQLWV�WKDW�YHVW�VXEMHFW�WR�WKH�DFKLHYHPHQW�RI�VSHFLILHG�SHUIRUPDQFH�JRDOV�ZLWKLQ�D�VSHFLILHG�WLPHIUDPH�

2XU�&RQVROLGDWHG�6WDWHPHQW�RI�2SHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG�������LQFOXGHV�����PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ��
UHVSHFWLYHO\��RI�SUH�WD[�FRPSHQVDWLRQ�FRVWV�UHODWHG�WR�RXU�VWRFN�EDVHG�FRPSHQVDWLRQ�DUUDQJHPHQWV�������PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��DIWHU�
WD[���7KH�WDEOH�EHORZ�VKRZV�FHUWDLQ�VWRFN�RSWLRQ�DQG�UHVWULFWHG�VWRFN�XQLW�JUDQWV�DQG�RWKHU�DZDUGV�WKDW�FRPSULVH�WKH�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�UHFRUGHG�LQ
WKH�\HDU�HQGHG�'HFHPEHU������������&RPSHQVDWLRQ�FRVW�LV�PHDVXUHG�E\�WKH�IDLU�YDOXH�RI�WKH�DZDUGV�RQ�WKHLU�JUDQW�GDWHV�DQG�LV�UHFRJQL]HG�RYHU�WKH�UHTXLVLWH�VHUYLFH
SHULRG�RI�WKH�DZDUGV��ZKHWKHU�RU�QRW�WKH�DZDUGV�KDG�DQ\�LQWULQVLF�YDOXH�GXULQJ�WKH�SHULRG�
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7DEOH�RI�&RQWHQWV

*UDQW�'DWH � $ZDUGV �
([HUFLVH�3ULFH
3HU�6KDUH �

)DLU�9DOXH
3HU�6KDUH�DW
*UDQW�'DWH �

6WRFN�%DVHG
&RPSHQVDWLRQ�([SHQVH

IRU�<HDU�(QGHG�'HFHPEHU���������

� � �,Q�7KRXVDQGV� � � � � � �,Q�0LOOLRQV�
6WRFN�2SWLRQV� � � � � � � � �

6HSWHPEHU��������� � ��� � ����� � ���� � �
0DUFK�������� � ��� � ����� � ���� � �

5HVWULFWHG�6WRFN�8QLWV� � � � � � � � �
0D\�������� � ��� � � � ����� � �
0DUFK�������� � ��� � � � ����� � �
-XQH��������� � ��� � � � ����� � �
0DUFK��������� � ��� � � � ����� � �
)HEUXDU\��������� � ����� � � � ����� � ��
$XJXVW��������� � ��� � � � ����� � �
-XQH��������� � ��� � � � ����� � �
2WKHU�JUDQWV � � � � � � � ��

� � � � � � � � � ��

3ULRU�WR�RXU�VKDUHKROGHUV�DSSURYLQJ�WKH������6WRFN�,QFHQWLYH�3ODQ��ZH�JUDQWHG�VWRFN�EDVHG�DZDUGV�WR�RXU�GLUHFWRUV�DQG�HPSOR\HHV�SXUVXDQW�WR�RWKHU�SODQV�
6WRFN�RSWLRQV�UHPDLQ�RXWVWDQGLQJ�XQGHU�WKRVH�RWKHU�SODQV��EXW�QR�DGGLWLRQDO�VWRFN�EDVHG�DZDUGV�ZLOO�EH�JUDQWHG�XQGHU�WKHP�

3XUVXDQW�WR�WKH�WHUPV�RI�RXU�VWRFN�EDVHG�FRPSHQVDWLRQ�SODQV��DZDUGV�JUDQWHG�XQGHU�WKH�SODQV�YHVW�DQG�PD\�EH�H[HUFLVHG�DV�GHWHUPLQHG�E\�WKH�KXPDQ
UHVRXUFHV�FRPPLWWHH�RI�RXU�ERDUG�RI�GLUHFWRUV��,Q�WKH�HYHQW�RI�D�FKDQJH�LQ�FRQWURO��WKH�KXPDQ�UHVRXUFHV�FRPPLWWHH�RI�RXU�%RDUG�RI�'LUHFWRUV�PD\��DW�LWV�VROH
GLVFUHWLRQ�ZLWKRXW�REWDLQLQJ�VKDUHKROGHU�DSSURYDO��DFFHOHUDWH�WKH�YHVWLQJ�RU�SHUIRUPDQFH�SHULRGV�RI�WKH�DZDUGV�

6WRFN�2SWLRQV

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�VWRFN�RSWLRQ�DFWLYLW\�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG��������

� � 2SWLRQV �

:HLJKWHG�$YHUDJH
([HUFLVH�3ULFH
3HU�6KDUH �

$JJUHJDWH
,QWULQVLF�9DOXH �

:HLJKWHG�$YHUDJH
5HPDLQLQJ�/LIH

� � � � � � �,Q�0LOOLRQV� � �
2XWVWDQGLQJ�DW�'HFHPEHU��������� � ��������� � � ����� � � � �
*UDQWHG � ² � ² � � � �
([HUFLVHG � ��������� � ����� � � � �
)RUIHLWHG�([SLUHG � �������� � ����� � � � �
2XWVWDQGLQJ�DW�'HFHPEHU��������� � ��������� � � ����� � � � �
*UDQWHG � ² � ² � � � �
([HUFLVHG � ��������� � ����� � � � �
)RUIHLWHG�([SLUHG � �������� � ����� � � � �
2XWVWDQGLQJ�DW�'HFHPEHU��������� � ��������� � � ����� � � � �
*UDQWHG � ��������� � ����� � � � �
([HUFLVHG � �������� � ���� � � � �
)RUIHLWHG�([SLUHG � ��������� � ����� � � � �

2XWVWDQGLQJ�DW�'HFHPEHU��������� � ��������� � � ����� � � � � ����\HDUV

9HVWHG�DQG�H[SHFWHG�WR�YHVW�DW�'HFHPEHU��������� � ��������� � � ����� � � � � ����\HDUV

([HUFLVDEOH�DW�'HFHPEHU��������� � ��������� � � ����� � � � � ����\HDUV

7KHUH�ZHUH��������VWRFN�RSWLRQV�H[HUFLVHG�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZLWK�DQ�DJJUHJDWHG�LQWULQVLF�YDOXH�OHVV�WKDQ����PLOOLRQ���DQG��������
VWRFN�RSWLRQV�H[HUFLVHG�GXULQJ�WKH�VDPH�SHULRG�LQ������ZLWK�DQ�DJJUHJDWH�LQWULQVLF�YDOXH�RI�DSSUR[LPDWHO\����PLOOLRQ���7KHUH�ZHUH�����������SHUIRUPDQFH�EDVHG
VWRFN�RSWLRQV�JUDQWHG�LQ�WKH�\HDU�HQGHG�'HFHPEHU������������ZLWK�QR�VWRFN�RSWLRQV�JUDQWHG�LQ�WKH�\HDU�HQGHG�'HFHPEHU������������2Q�0DUFK�����������ZH�JUDQWHG
��������VWRFN�RSWLRQV�WR�FHUWDLQ�RI�RXU�VHQLRU�RIILFHUV��7KHVH�VWRFN�RSWLRQV�ZLOO�YHVW�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��VXEMHFW�WR�DFKLHYLQJ�D�FORVLQJ�VWRFN
SULFH�RI�DW�OHDVW���������D�����SUHPLXP�DERYH�WKH�JUDQW�GDWH�FORVLQJ�VWRFN�SULFH�RI����������IRU�WZHQW\�FRQVHFXWLYH�WUDGLQJ�GD\V�ZLWKLQ�WKUHH�\HDUV�RI�WKH�JUDQW
GDWH��DQG�ZLOO�H[SLUH�RQ�WKH�WHQWK�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��2Q�6HSWHPEHU������������ZH�JUDQWHG�RXU�H[HFXWLYH�FKDLUPDQ���������SHUIRUPDQFH�EDVHG�VWRFN
RSWLRQV��7KH�RSWLRQV�YHVW
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7DEOH�RI�&RQWHQWV

RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH�DQG�EHFRPH�H[HUFLVDEOH�RQO\�LI�WKH�DYHUDJH�FORVLQJ�VWRFN�SULFH�FDOFXODWHG�RYHU�DQ\�SHULRG�RI�WKLUW\�VHTXHQWLDO�WUDGLQJ�GD\V
GXULQJ�D�IRXU�\HDU�SHUIRUPDQFH�SHULRG�HTXDOV�RU�H[FHHGV���������D�����SUHPLXP�DERYH�WKH�JUDQW�GDWH�FORVLQJ�VWRFN�SULFH�RI�����������7KH�RSWLRQV�H[SLUH�RQ�WKH
ILIWK�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH�

7KH�ZHLJKWHG�DYHUDJH�HVWLPDWHG�IDLU�YDOXH�RI�VWRFN�RSWLRQV�ZH�JUDQWHG�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������SHU�VKDUH��7KH�IDLU�YDOXHV
ZHUH�FDOFXODWHG�EDVHG�RQ�WKH�JUDQW�GDWHV��XVLQJ�D�0RQWH�&DUOR�VLPXODWLRQ�ZLWK�WKH�IROORZLQJ�DVVXPSWLRQV�

� � 6HSWHPEHU���� � 0DUFK���
� � ���� � ����
([SHFWHG�YRODWLOLW\ � ��� � ���
([SHFWHG�GLYLGHQG�\LHOG � �� � ��
([SHFWHG�OLIH � �����\HDUV � ����\HDUV
([SHFWHG�IRUIHLWXUH�UDWH � �� � ��
5LVN�IUHH�LQWHUHVW�UDWH � ����� � �����

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�LQIRUPDWLRQ�DERXW�RXU�RXWVWDQGLQJ�VWRFN�RSWLRQV�DW�'HFHPEHU�����������

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

5DQJH�RI�([HUFLVH�3ULFHV� �
1XPEHU�RI
2SWLRQV �

:HLJKWHG�$YHUDJH
5HPDLQLQJ

&RQWUDFWXDO�/LIH �
:HLJKWHG�$YHUDJH
([HUFLVH�3ULFH �

1XPEHU�RI
2SWLRQV �

:HLJKWHG�$YHUDJH
([HUFLVH�3ULFH

������WR������� � ������� � ����\HDUV � � ���� � ������� � � ����
������WR�������� � ��������� � ����\HDUV � ����� � ����� � �����
�������WR�������� � ������� � ����\HDUV � ����� � ������� � �����
�������WR�������� � ������� � ����\HDUV � ����� � ������� � �����

� � ��������� � ����\HDUV � � ����� � ��������� � � �����

$V�RI�'HFHPEHU������������DSSUR[LPDWHO\�������RI�DOO�RXU�RXWVWDQGLQJ�RSWLRQV�ZHUH�KHOG�E\�FXUUHQW�HPSOR\HHV�DQG�DSSUR[LPDWHO\�������ZHUH�KHOG�E\
IRUPHU�HPSOR\HHV��$SSUR[LPDWHO\�������RI�RXU�RXWVWDQGLQJ�RSWLRQV�ZHUH�LQ�WKH�PRQH\��WKDW�LV��WKH\�KDG�H[HUFLVH�SULFH�OHVV�WKDQ�WKH��������PDUNHW�SULFH�RI�RXU
FRPPRQ�VWRFN�RQ�'HFHPEHU������������DQG�DSSUR[LPDWHO\�������ZHUH�RXW�RI�WKH�PRQH\��WKDW�LV��WKH\�KDG�DQ�H[HUFLVH�SULFH�RI�PRUH�WKDQ��������DV�VKRZQ�LQ�WKH
WDEOH�EHORZ�

� � ,Q�WKH�0RQH\�2SWLRQV � 2XW�RI�WKH�0RQH\�2SWLRQV � $OO�2SWLRQV

� � 2XWVWDQGLQJ � ��RI�7RWDO � 2XWVWDQGLQJ � ��RI�7RWDO � 2XWVWDQGLQJ � ��RI�7RWDO
&XUUHQW�HPSOR\HHV � ������� � ����� � ������� � ����� � ��������� � �����
)RUPHU�HPSOR\HHV � ������ � ���� � ��������� � ����� � ��������� � �����

7RWDOV � ������� � ������ � ��������� � ������ � ��������� � ������

��RI�DOO�RXWVWDQGLQJ�RSWLRQV � ����� � � � ����� � � � ������ � �
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7DEOH�RI�&RQWHQWV

5HVWULFWHG�6WRFN�8QLWV

7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�UHVWULFWHG�VWRFN�XQLW�DFWLYLW\�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG��������

� � 5HVWULFWHG�6WRFN�8QLWV �
:HLJKWHG�$YHUDJH�*UDQW
'DWH�)DLU�9DOXH�3HU�8QLW

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

8QYHVWHG�DW�'HFHPEHU��������� � ��������� � � �����

,Q�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�JUDQWHG���������UHVWULFWHG�VWRFN�XQLWV�RI�ZKLFK���������ZLOO�YHVW�DQG�EH�VHWWOHG�UDWDEO\�RYHU�D�WKUHH��\HDU
SHULRG�IURP�WKH�JUDQW�GDWH��,Q�DGGLWLRQ��LQ�0D\�������ZH�PDGH�DQ�DQQXDO�JUDQW�RI���������UHVWULFWHG�VWRFN�XQLWV�WR�RXU�QRQ�HPSOR\HH�GLUHFWRUV�IRU�WKH����������
ERDUG�VHUYLFH�\HDU��ZKLFK�XQLWV�YHVWHG�LPPHGLDWHO\�DQG�ZLOO�VHWWOH�LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�GDWH�RI�WKH�JUDQW��7KH�%RDUG�RI
'LUHFWRUV�DSSRLQWHG�WKUHH�QHZ�PHPEHUV��RQH�LQ�2FWREHU������DQG�WZR�LQ�1RYHPEHU�������:H�PDGH�LQLWLDO�JUDQWV�WRWDOLQJ���������UHVWULFWHG�VWRFN�XQLWV�WR�WKHVH
GLUHFWRUV��DV�ZHOO�DV�SURUDWHG�DQQXDO�JUDQWV�WRWDOLQJ��������UHVWULFWHG�VWRFN�XQLWV��%RWK�WKH�LQLWLDO�JUDQWV�DQG�WKH�DQQXDO�JUDQWV�YHVWHG�LPPHGLDWHO\��KRZHYHU�WKH
LQLWLDO�JUDQWV�ZLOO�QRW�VHWWOH�XQWLO�WKH�GLUHFWRUV¶�VHSDUDWLRQ�IURP�WKH�%RDUG��ZKLOH�WKH�DQQXDO�JUDQWV�VHWWOH�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��,Q�DGGLWLRQ��ZH
JUDQWHG��������SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�WR�FHUWDLQ�RI�RXU�VHQLRU�RIILFHUV��WKH�YHVWLQJ�RI�WKHVH�UHVWULFWHG�VWRFN�XQLWV�LV�FRQWLQJHQW�RQ�RXU�DFKLHYHPHQW
RI�VSHFLILHG�WKUHH��\HDU�SHUIRUPDQFH�JRDOV�IRU�WKH�\HDUV������WR�������3URYLGHG�WKH�JRDOV�DUH�DFKLHYHG��WKH�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�ZLOO�YHVW�DQG
VHWWOH�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��7KH�DFWXDO�QXPEHU�RI�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�WKDW�FRXOG�YHVW�ZLOO�UDQJH�IURP����WR������RI�WKH
�������XQLWV�JUDQWHG��GHSHQGLQJ�RQ�RXU�OHYHO�RI�DFKLHYHPHQW�ZLWK�UHVSHFW�WR�WKH�SHUIRUPDQFH�JRDOV�

,Q�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�JUDQWHG���������UHVWULFWHG�VWRFN�XQLWV�VXEMHFW�WR�WLPH�YHVWLQJ��RI�ZKLFK���������ZLOO�YHVW�DQG�EH�VHWWOHG�UDWDEO\
RYHU�D�WKUHH��\HDU�SHULRG�IURP�WKH�JUDQW�GDWH���������ZLOO�YHVW�DQG�EH�VHWWOHG�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH�DQG���������ZLOO�YHVW�DQG�EH�VHWWOHG�RQ�WKH
ILIWK�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��,Q�DGGLWLRQ��LQ�0D\�������ZH�PDGH�DQ�DQQXDO�JUDQW�RI��������UHVWULFWHG�VWRFN�XQLWV�WR�RXU�QRQ�HPSOR\HH�GLUHFWRUV�IRU�WKH������
�����ERDUG�VHUYLFH�\HDU��ZKLFK�XQLWV�YHVWHG�LPPHGLDWHO\�DQG�ZLOO�VHWWOH�LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�GDWH�RI�WKH�JUDQW��7KH�%RDUG
RI�'LUHFWRUV�DSSRLQWHG�IRXU�QHZ�PHPEHUV��WZR�LQ�-DQXDU\������DQG�WZR�LQ�1RYHPEHU�������:H�PDGH�LQLWLDO�JUDQW�WRWDOLQJ��������UHVWULFWHG�VWRFN�XQLWV�WR�WKHVH
GLUHFWRUV��DV�ZHOO�DV�D�SURUDWHG�DQQXDO�JUDQWV�WRWDOLQJ��������UHVWULFWHG�VWRFN�XQLWV��%RWK�WKH�LQLWLDO�JUDQWV�DQG�WKH�DQQXDO�JUDQWV�YHVWHG�LPPHGLDWHO\��KRZHYHU�WKH
LQLWLDO�JUDQWV�ZLOO�QRW�VHWWOH�XQWLO�WKH�GLUHFWRUV¶�VHSDUDWLRQ�IURP�WKH�%RDUG��ZKLOH�WKH�DQQXDO�JUDQWV�VHWWOH�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��,Q�DGGLWLRQ��ZH
JUDQWHG���������SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�WR�FHUWDLQ�RI�RXU�VHQLRU�RIILFHUV��WKH�YHVWLQJ�RI�WKHVH�UHVWULFWHG�VWRFN�XQLWV�LV�FRQWLQJHQW�RQ�RXU
DFKLHYHPHQW�RI�VSHFLILHG�WKUHH��\HDU�SHUIRUPDQFH�JRDOV�IRU�WKH�\HDUV������WR�������3URYLGHG�WKH�JRDOV�DUH�DFKLHYHG��WKH�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV
ZLOO�YHVW�DQG�VHWWOH�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��7KH�DFWXDO�QXPEHU�RI�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�WKDW�FRXOG�YHVW�ZLOO�UDQJH�IURP����WR
�����RI�WKH���������XQLWV�JUDQWHG��GHSHQGLQJ�RQ�RXU�OHYHO�RI�DFKLHYHPHQW�ZLWK�UHVSHFW�WR�WKH�SHUIRUPDQFH�JRDOV��0RUHRYHU��LQ�WKH�\HDU�HQGHG�'HFHPEHU����������
ZH�JUDQWHG���������UHVWULFWHG�VWRFN�XQLWV�DV�D�UHVXOW�RI�RXU�OHYHO�RI�DFKLHYHPHQW�ZLWK�UHVSHFW�WR�SULRU�\HDU�WDUJHW�SHUIRUPDQFH�JRDOV�

$V�RI�'HFHPEHU������������WKHUH�ZHUH�����PLOOLRQ�RI�WRWDO�XQUHFRJQL]HG�FRPSHQVDWLRQ�FRVWV�UHODWHG�WR�UHVWULFWHG�VWRFN�XQLWV��7KHVH�FRVWV�DUH�H[SHFWHG�WR
EH�UHFRJQL]HG�RYHU�D�ZHLJKWHG�DYHUDJH�SHULRG�RI������\HDUV�

(PSOR\HH�6WRFN�3XUFKDVH�3ODQ

:H�KDYH�DQ�HPSOR\HH�VWRFN�SXUFKDVH�SODQ�XQGHU�ZKLFK�ZH�DUH�FXUUHQWO\�DXWKRUL]HG�WR�LVVXH�XS�WR�����������VKDUHV�RI�FRPPRQ�VWRFN�WR�RXU�HOLJLEOH
HPSOR\HHV��$V�RI�'HFHPEHU������������WKHUH�ZHUH�DSSUR[LPDWHO\������������VKDUHV�DYDLODEOH�IRU

���



7DEOH�RI�&RQWHQWV

LVVXDQFH�XQGHU�RXU�HPSOR\HH�VWRFN�SXUFKDVH�SODQ��8QGHU�WKH�WHUPV�RI�WKH�SODQ��HOLJLEOH�HPSOR\HHV�PD\�HOHFW�WR�KDYH�EHWZHHQ�����DQG�����RI�WKHLU�EDVH�HDUQLQJV
ZLWKKHOG�HDFK�TXDUWHU�WR�SXUFKDVH�VKDUHV�RI�RXU�FRPPRQ�VWRFN��6KDUHV�DUH�SXUFKDVHG�DW�D�SULFH�HTXDO�WR�����RI�WKH�FORVLQJ�SULFH�RQ�WKH�ODVW�GD\�RI�WKH�TXDUWHU��7KH
SODQ�UHTXLUHV�D�RQH��\HDU�KROGLQJ�SHULRG�IRU�DOO�VKDUHV�LVVXHG��7KH�KROGLQJ�SHULRG�GRHV�QRW�DSSO\�XSRQ�WHUPLQDWLRQ�RI�HPSOR\PHQW��8QGHU�WKH�SODQ��QR�LQGLYLGXDO
PD\�SXUFKDVH��LQ�DQ\�\HDU��VKDUHV�ZLWK�D�IDLU�PDUNHW�YDOXH�LQ�H[FHVV�RI�����������7KH�SODQ�LV�FXUUHQWO\�QRW�FRQVLGHUHG�WR�EH�FRPSHQVDWRU\�

:H�VROG�WKH�IROORZLQJ�QXPEHUV�RI�VKDUHV�XQGHU�RXU�HPSOR\HH�VWRFN�SXUFKDVH�SODQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG��������

� � <HDUV�(QGHG�'HFHPEHU�����

� � ���� � ���� � ����
1XPEHU�RI�VKDUHV � ������� � ������� � �������
:HLJKWHG�DYHUDJH�SULFH � � ����� � � ����� � � �����

(PSOR\HH�5HWLUHPHQW�3ODQV

6XEVWDQWLDOO\�DOO�RI�RXU�HPSOR\HHV��XSRQ�TXDOLILFDWLRQ��DUH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�RQH�RI�RXU�GHILQHG�FRQWULEXWLRQ�����N��SODQV��8QGHU�WKH�SODQV�
HPSOR\HHV�PD\�FRQWULEXWH�D�SRUWLRQ�RI�WKHLU�HOLJLEOH�FRPSHQVDWLRQ��DQG�ZH�PDWFK�VXFK�FRQWULEXWLRQV�DQQXDOO\�XS�WR�D�PD[LPXP�SHUFHQWDJH�IRU�SDUWLFLSDQWV�DFWLYHO\
HPSOR\HG��DV�GHILQHG�E\�WKH�SODQ�GRFXPHQWV��(PSOR\HU�PDWFKLQJ�FRQWULEXWLRQV�ZLOO�YDU\�E\�SODQ��3ODQ�H[SHQVHV��SULPDULO\�UHODWHG�WR�RXU�FRQWULEXWLRQV�WR�WKH�SODQV�
ZHUH�DSSUR[LPDWHO\������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������UHVSHFWLYHO\��6XFK�DPRXQWV�DUH
UHIOHFWHG�LQ�VDODULHV��ZDJHV�DQG�EHQHILWV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�

:H�PDLQWDLQ�WKUHH�IUR]HQ�QRQ�TXDOLILHG�GHILQHG�EHQHILW�SHQVLRQ�SODQV��³6(53V´��WKDW�SURYLGH�VXSSOHPHQWDO�UHWLUHPHQW�EHQHILWV�WR�FHUWDLQ�RI�RXU�FXUUHQW
DQG�IRUPHU�H[HFXWLYHV��2QH�RI�WKHVH�6(53V�ZDV�IUR]HQ�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������7KHVH�SODQV�DUH�QRW�IXQGHG��DQG�SODQ�REOLJDWLRQV�IRU�WKHVH�SODQV
DUH�SDLG�IURP�RXU�ZRUNLQJ�FDSLWDO��3HQVLRQ�EHQHILWV�DUH�JHQHUDOO\�EDVHG�RQ�\HDUV�RI�VHUYLFH�DQG�FRPSHQVDWLRQ��8SRQ�FRPSOHWLQJ�WKH�DFTXLVLWLRQ�RI�9DQJXDUG�RQ
2FWREHU����������ZH�DVVXPHG�D�IUR]HQ�TXDOLILHG�GHILQHG�EHQHILW�SODQ��³'0&�3HQVLRQ�3ODQ´��FRYHULQJ�VXEVWDQWLDOO\�DOO�RI�WKH�HPSOR\HHV�RI�RXU�'HWURLW�PDUNHW�WKDW
ZHUH�KLUHG�SULRU�WR�-XQH����������7KH�EHQHILWV�SDLG�XQGHU�WKH�'0&�3HQVLRQ�3ODQ�DUH�SULPDULO\�EDVHG�RQ�\HDUV�RI�VHUYLFH�DQG�ILQDO�DYHUDJH�HDUQLQJV��'XULQJ�WKH
\HDUV�HQGHG�'HFHPEHU����������DQG��������WKH�6RFLHW\�RI�$FWXDULHV�LVVXHG�QHZ�PRUWDOLW\�LPSURYHPHQW�VFDOHV��03������DQG�03ၒ������UHVSHFWLYHO\���ZKLFK�ZH
LQFRUSRUDWHG�LQWR�WKH�HVWLPDWHV�RI�RXU�GHILQHG�EHQHILW�SODQ�REOLJDWLRQV�DW�'HFHPEHU����������DQG��������7KHVH�FKDQJHV�WR�RXU�PRUWDOLW\�DVVXPSWLRQV�GHFUHDVHG�RXU
SURMHFWHG�EHQHILW�REOLJDWLRQV�DV�RI�'HFHPEHU����������DQG������E\�DSSUR[LPDWHO\�����PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��7KH�IROORZLQJ�WDEOHV�VXPPDUL]H�WKH
EDODQFH�VKHHW�LPSDFW��DV�ZHOO�DV�WKH�EHQHILW�REOLJDWLRQV��IXQGHG�VWDWXV�DQG�UDWH�DVVXPSWLRQV�DVVRFLDWHG�ZLWK�WKH�6(53V�DQG�WKH�'0&�3HQVLRQ�3ODQ�EDVHG�RQ
DFWXDULDO�YDOXDWLRQV�SUHSDUHG�DV�RI�'HFHPEHU����������DQG�������

���
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� � 'HFHPEHU����

� � ���� � ����
5HFRQFLOLDWLRQ�RI�IXQGHG�VWDWXV�RI�SODQV�DQG�WKH�DPRXQWV�LQFOXGHG�LQ�WKH�&RQVROLGDWHG�%DODQFH
6KHHWV� � � � �

3URMHFWHG�EHQHILW�REOLJDWLRQV���� � � � �
%HJLQQLQJ�REOLJDWLRQV � � ������� � � �������
6HUYLFH�FRVW � ��� � ���
,QWHUHVW�FRVW � ���� � ����
$FWXDULDO�JDLQ�ORVV� � ���� � ����
%HQHILWV�SDLG � ��� � ���
6SHFLDO�WHUPLQDWLRQ�EHQHILW�FRVWV � ��� � ²
(QGLQJ�REOLJDWLRQV � ������� � �������

)DLU�YDOXH�RI�SODQV�DVVHWV � � � �
%HJLQQLQJ�SODQ�DVVHWV � ��� � ���
*DLQ�RQ�SODQ�DVVHWV � ��� � ��
(PSOR\HU�FRQWULEXWLRQ � �� � ��
%HQHILWV�SDLG � ����� � ����
(QGLQJ�SODQ�DVVHWV � ��� � ���

)XQGHG�VWDWXV�RI�SODQV � � ����� � � �����

$PRXQWV�UHFRJQL]HG�LQ�WKH�&RQVROLGDWHG�%DODQFH�6KHHWV�FRQVLVW�RI� � � � �
2WKHU�FXUUHQW�OLDELOLW\ � � ���� � � ����
2WKHU�ORQJ�WHUP�OLDELOLW\ � � ����� � � �����
$FFXPXODWHG�RWKHU�FRPSUHKHQVLYH�ORVV � � ��� � � ���

6(53�$VVXPSWLRQV� � � � �
'LVFRXQW�UDWH � ����� � �����
&RPSHQVDWLRQ�LQFUHDVH�UDWH � ����� � �����
0HDVXUHPHQW�GDWH � 'HFHPEHU��������� � 'HFHPEHU���������

'0&�3HQVLRQ�3ODQ�$VVXPSWLRQV� � � � �
'LVFRXQW�UDWH � ����� � �����
&RPSHQVDWLRQ�LQFUHDVH�UDWH � )UR]HQ � )UR]HQ
0HDVXUHPHQW�GDWH � 'HFHPEHU��������� � 'HFHPEHU���������

���� 7KH�DFFXPXODWHG�EHQHILW�REOLJDWLRQ�DW�'HFHPEHU����������DQG������ZDV�DSSUR[LPDWHO\��������ELOOLRQ�DQG��������ELOOLRQ���UHVSHFWLYHO\�

7KH�FRPSRQHQWV�RI�QHW�SHULRGLF�EHQHILW�FRVWV�DQG�UHODWHG�DVVXPSWLRQV�DUH�DV�IROORZV�

� � <HDUV�(QGHG�'HFHPEHU����

� � ���� � ���� � ����
6HUYLFH�FRVWV � � � � � � � � �
,QWHUHVW�FRVWV � �� � �� � ��
([SHFWHG�UHWXUQ�RQ�SODQ�DVVHWV � ���� � ���� � ����
$PRUWL]DWLRQ�RI�QHW�DFWXDULDO�ORVV � �� � �� � ��

1HW�SHULRGLF�EHQHILW�FRVW � � �� � � �� � � ��

6(53�$VVXPSWLRQV� � � � � � �
'LVFRXQW�UDWH � ����� � ����� � �����
/RQJ�WHUP�UDWH�RI�UHWXUQ�RQ�DVVHWV � Q�D � Q�D � Q�D
&RPSHQVDWLRQ�LQFUHDVH�UDWH � ����� � ����� � �����
0HDVXUHPHQW�GDWH � -DQXDU\�������� � -DQXDU\�������� � -DQXDU\��������
&HQVXV�GDWH � -DQXDU\�������� � -DQXDU\�������� � -DQXDU\��������

'0&�3HQVLRQ�3ODQ�$VVXPSWLRQV� � � � � � �
'LVFRXQW�UDWH � ����� � ����� � �����
/RQJ�WHUP�UDWH�RI�UHWXUQ�RQ�DVVHWV � ����� � ����� � �����
&RPSHQVDWLRQ�LQFUHDVH�UDWH � )UR]HQ � )UR]HQ � )UR]HQ
0HDVXUHPHQW�GDWH � -DQXDU\�������� � -DQXDU\�������� � -DQXDU\��������



&HQVXV�GDWH � -DQXDU\�������� � -DQXDU\�������� � -DQXDU\��������

1HW�SHULRGLF�EHQHILW�FRVWV�IRU�WKH�FXUUHQW�\HDU�DUH�EDVHG�RQ�DVVXPSWLRQV�GHWHUPLQHG�DW�WKH�YDOXDWLRQ�GDWH�RI�WKH�SULRU�\HDU�IRU�WKH�6(53V�DQG�WKH�'0&
3HQVLRQ�3ODQ��$V�D�UHVXOW�RI�WKH�DGRSWLRQ�RI�$68���������GLVFXVVHG�LQ�1RWH���DQG�1RWH����

���
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ZH�UHFRJQL]HG�VHUYLFH�FRVWV�LQ�VDODULHV��ZDJHV�DQG�EHQHILWV�H[SHQVH��DQG�UHFRJQL]HG�RWKHU�FRPSRQHQWV�RI�QHW�SHULRGLF�EHQHILW�FRVW�LQ�RWKHU�QRQ�RSHUDWLQJ�H[SHQVH�
QHW��LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�

:H�UHFRUGHG�JDLQ��ORVV��DGMXVWPHQWV�RI�����PLOOLRQ���������PLOOLRQ�DQG�����PLOOLRQ�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH��ORVV��LQ�WKH�\HDUV�HQGHG
'HFHPEHU������������������DQG���������UHVSHFWLYHO\��WR�UHFRJQL]H�FKDQJHV�LQ�WKH�IXQGHG�VWDWXV�RI�RXU�6(53V�DQG�WKH�'0&�3HQVLRQ�3ODQ��&KDQJHV�LQ�WKH�IXQGHG
VWDWXV�DUH�UHFRUGHG�DV�D�GLUHFW�LQFUHDVH�RU�GHFUHDVH�WR�VKDUHKROGHUV¶�HTXLW\�WKURXJK�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�ORVV��1HW�DFWXDULDO�JDLQV��ORVVHV��RI����
PLOOLRQ���������PLOOLRQ�DQG����PLOOLRQ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������UHVSHFWLYHO\��DQG�WKH�DPRUWL]DWLRQ�RI�QHW�DFWXDULDO�ORVV�RI
����PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG��������UHVSHFWLYHO\��ZHUH�UHFRJQL]HG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH
�ORVV���&XPXODWLYH�QHW�DFWXDULDO�ORVVHV�RI������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�DV�RI�'HFHPEHU�����������������DQG��������UHVSHFWLYHO\��DQG�XQUHFRJQL]HG
SULRU�VHUYLFH�FRVWV�RI�OHVV�WKDQ����PLOOLRQ�DV�RI�HDFK�RI�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������KDYH�QRW�\HW�EHHQ�UHFRJQL]HG�DV�FRPSRQHQWV�RI�QHW
SHULRGLF�EHQHILW�FRVWV�

7R�GHYHORS�WKH�H[SHFWHG�ORQJ�WHUP�UDWH�RI�UHWXUQ�RQ�SODQ�DVVHWV�DVVXPSWLRQ��WKH�'0&�3HQVLRQ�3ODQ�FRQVLGHUV�WKH�FXUUHQW�OHYHO�RI�H[SHFWHG�UHWXUQV�RQ�ULVN�
IUHH�LQYHVWPHQWV��SULPDULO\�JRYHUQPHQW�ERQGV���WKH�KLVWRULFDO�OHYHO�RI�ULVN�SUHPLXP�DVVRFLDWHG�ZLWK�WKH�RWKHU�DVVHW�FODVVHV�LQ�ZKLFK�WKH�SRUWIROLR�LV�LQYHVWHG�DQG�WKH
H[SHFWDWLRQV�IRU�IXWXUH�UHWXUQV�RQ�HDFK�DVVHW�FODVV��7KH�H[SHFWHG�UHWXUQ�IRU�HDFK�DVVHW�FODVV�LV�WKHQ�ZHLJKWHG�EDVHG�RQ�WKH�WDUJHW�DVVHW�DOORFDWLRQ�WR�GHYHORS�WKH
H[SHFWHG�ORQJ�WHUP�UDWH�RI�UHWXUQ�RQ�DVVHWV�DVVXPSWLRQ�IRU�WKH�SRUWIROLR��7KH�ZHLJKWHG�DYHUDJH�DVVHW�DOORFDWLRQV�E\�DVVHW�FDWHJRU\�DV�RI�'HFHPEHU������������ZHUH
DV�IROORZV�

$VVHW�&DWHJRU\ � 7DUJHW � $FWXDO
&DVK�DQG�FDVK�HTXLYDOHQWV � �� � ��
8QLWHG�6WDWHV�JRYHUQPHQW�REOLJDWLRQV � �� � ��
(TXLW\�VHFXULWLHV � ��� � ���
'HEW�6HFXULWLHV � ��� � ���

7KH�'0&�3HQVLRQ�3ODQ�DVVHWV�DUH�LQYHVWHG�LQ�VHSDUDWHO\�PDQDJHG�SRUWIROLRV�XVLQJ�LQYHVWPHQW�PDQDJHPHQW�ILUPV��7KH�REMHFWLYH�IRU�DOO�DVVHW�FDWHJRULHV�LV
WR�PD[LPL]H�WRWDO�UHWXUQ�ZLWKRXW�DVVXPLQJ�XQGXH�ULVN�H[SRVXUH��7KH�'0&�3HQVLRQ�3ODQ�PDLQWDLQV�D�ZHOO�GLYHUVLILHG�DVVHW�DOORFDWLRQ�WKDW�EHVW�PHHWV�WKHVH
REMHFWLYHV��7KH�'0&�3HQVLRQ�3ODQ�DVVHWV�DUH�ODUJHO\�FRPSULVHG�RI�HTXLW\�VHFXULWLHV��ZKLFK�LQFOXGH�FRPSDQLHV�ZLWK�YDULRXV�PDUNHW�FDSLWDOL]DWLRQ�VL]HV�LQ�DGGLWLRQ
WR�LQWHUQDWLRQDO�DQG�FRQYHUWLEOH�VHFXULWLHV��&DVK�DQG�FDVK�HTXLYDOHQWV�DUH�FRPSULVHG�RI�PRQH\�PDUNHW�IXQGV��'HEW�VHFXULWLHV�LQFOXGH�GRPHVWLF�DQG�IRUHLJQ
JRYHUQPHQW�REOLJDWLRQV��FRUSRUDWH�ERQGV��DQG�PRUWJDJH�EDFNHG�VHFXULWLHV��8QGHU�WKH�LQYHVWPHQW�SROLF\�RI�WKH�'0&�3HQVLRQ�3ODQ��LQYHVWPHQWV�LQ�GHULYDWLYH
VHFXULWLHV�DUH�QRW�SHUPLWWHG�IRU�WKH�VROH�SXUSRVH�RI�VSHFXODWLQJ�RQ�WKH�GLUHFWLRQ�RI�PDUNHW�LQWHUHVW�UDWHV��,QFOXGHG�LQ�WKLV�SURKLELWLRQ�DUH�OHYHUDJLQJ��VKRUWLQJ��VZDSV�
IXWXUHV��RSWLRQV��IRUZDUGV��DQG�VLPLODU�VWUDWHJLHV�

,Q�HDFK�LQYHVWPHQW�DFFRXQW��WKH�'0&�3HQVLRQ�3ODQ�LQYHVWPHQW�PDQDJHUV�DUH�UHVSRQVLEOH�WR�PRQLWRU�DQG�UHDFW�WR�HFRQRPLF�LQGLFDWRUV��VXFK�DV�JURVV
GRPHVWLF�SURGXFW��FRQVXPHU�SULFH�LQGH[�DQG�8�6��PRQHWDU\�SROLF\�WKDW�PD\�DIIHFW�WKH�SHUIRUPDQFH�RI�WKHLU�DFFRXQW��7KH�SHUIRUPDQFH�RI�DOO�PDQDJHUV�DQG�WKH
DJJUHJDWH�DVVHW�DOORFDWLRQ�DUH�IRUPDOO\�UHYLHZHG�RQ�D�TXDUWHUO\�EDVLV��ZLWK�D�UHEDODQFLQJ�RI�WKH�DVVHW�DOORFDWLRQ�RFFXUULQJ�DW�OHDVW�RQFH�D�\HDU��7KH�FXUUHQW�DVVHW
DOORFDWLRQ�REMHFWLYH�LV�WR�PDLQWDLQ�D�FHUWDLQ�SHUFHQWDJH�ZLWK�HDFK�FODVV�DOORZLQJ�IRU�D�����GHYLDWLRQ�IURP�WKH�WDUJHW�

7KH�IROORZLQJ�WDEOHV�VXPPDUL]H�WKH�'0&�3HQVLRQ�3ODQ�DVVHWV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�DV�RI�'HFHPEHU����������DQG��������DJJUHJDWHG
E\�WKH�OHYHO�LQ�WKH�IDLU�YDOXH�KLHUDUFK\�ZLWKLQ�ZKLFK�WKRVH�PHDVXUHPHQWV�DUH�GHWHUPLQHG��)DLU�YDOXH�PHWKRGRORJLHV�IRU�/HYHO����/HYHO���DQG�/HYHO���DUH�FRQVLVWHQW
ZLWK�WKH�LQSXWV�GHVFULEHG�LQ�1RWH����

� � 'HFHPEHU��������� � /HYHO�� � /HYHO�� � /HYHO��
&DVK�DQG�FDVK�HTXLYDOHQWV � � �� � � �� � � ² � � ²
8QLWHG�6WDWHV�JRYHUQPHQW�REOLJDWLRQV � � � � � ² � ²
)L[HG�LQFRPH�IXQGV � ��� � ��� � ² � ²
(TXLW\�VHFXULWLHV � ��� � ��� � ² � ²

� � � ��� � � ��� � � ² � � ²

� � 'HFHPEHU��������� � /HYHO�� � /HYHO�� � /HYHO��
&DVK�DQG�FDVK�HTXLYDOHQWV � � �� � � �� � � ² � � ²
8QLWHG�6WDWHV�JRYHUQPHQW�REOLJDWLRQV � � � � � ² � ²
)L[HG�LQFRPH�IXQGV � ��� � ��� � ² � ²
(TXLW\�VHFXULWLHV � ��� � ��� � ² � ²

� � � ��� � � ��� � � ² � � ²

���



7DEOH�RI�&RQWHQWV

7KH�IROORZLQJ�WDEOH�SUHVHQWV�WKH�HVWLPDWHG�IXWXUH�EHQHILW�SD\PHQWV�WR�EH�PDGH�IURP�WKH�6(53V�DQG�WKH�'0&�3HQVLRQ�3ODQ��D�SRUWLRQ�RI�ZKLFK�ZLOO�EH
IXQGHG�IURP�SODQ�DVVHWV��IRU�WKH�QH[W�ILYH�\HDUV�DQG�LQ�WKH�DJJUHJDWH�IRU�WKH�ILYH�\HDUV�WKHUHDIWHU�

� � � � <HDUV�(QGLQJ�'HFHPEHU����� � )LYH�<HDUV
� � 7RWDO � ���� � ���� � ���� � ���� � ���� � 7KHUHDIWHU
(VWLPDWHG�EHQHILW�SD\PHQWV � � ��� � � �� � � �� � � �� � � �� � � �� � � ���

7KH�6(53�DQG�'0&�3HQVLRQ�3ODQ�REOLJDWLRQV�RI������PLOOLRQ�DW�'HFHPEHU����������DUH�FODVVLILHG�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DV�DQ
RWKHU�FXUUHQW�OLDELOLW\�������PLOOLRQ���DQG�GHILQHG�EHQHILW�SODQ�REOLJDWLRQV��������PLOOLRQ���EDVHG�RQ�DQ�HVWLPDWH�RI�WKH�H[SHFWHG�SD\PHQW�SDWWHUQV��:H�H[SHFW�WR
PDNH�WRWDO�FRQWULEXWLRQV�WR�WKH�SODQV�RI�DSSUR[LPDWHO\�����PLOOLRQ�IRU�WKH�\HDU�HQGLQJ�'HFHPEHU�����������

127(����3523(57<�$1'�(48,30(17

7KH�SULQFLSDO�FRPSRQHQWV�RI�SURSHUW\�DQG�HTXLSPHQW�DUH�VKRZQ�LQ�WKH�WDEOH�EHORZ�

� 'HFHPEHU����

� ���� � ����
/DQG � ��� � � ���
%XLOGLQJV�DQG�LPSURYHPHQWV ����� � �����
&RQVWUXFWLRQ�LQ�SURJUHVV ��� � ���
(TXLSPHQW ����� � �����
� ������ � ������
$FFXPXODWHG�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ������� � �������

1HW�SURSHUW\�DQG�HTXLSPHQW � ����� � � �����

3URSHUW\�DQG�HTXLSPHQW�LV�VWDWHG�DW�FRVW��OHVV�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�DQG�LPSDLUPHQW�ZULWH�GRZQV�UHODWHG�WR�DVVHWV�KHOG�DQG�XVHG�

127(�����*22':,//�$1'�27+(5�,17$1*,%/(�$66(76

7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�RQ�FKDQJHV�LQ�WKH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO��ZKLFK�LV�LQFOXGHG�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH
6KHHWV�DV�RI������DQG�������

� ���� ����
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � �
$V�RI�-DQXDU\��� � � �

*RRGZLOO � ����� � � �����
$FFXPXODWHG�LPSDLUPHQW�ORVVHV ������� � �������
7RWDO ����� � �����

*RRGZLOO�DFTXLUHG�GXULQJ�WKH�\HDU�DQG�SXUFKDVH�SULFH�DOORFDWLRQ�DGMXVWPHQWV � � ���
*RRGZLOO�DOORFDWHG�WR�DVVHWV�KHOG�IRU�VDOH ����� � ²

7RWDO � ����� � � �����
$V�RI�'HFHPEHU���� � � �

*RRGZLOO � ����� � � �����
$FFXPXODWHG�LPSDLUPHQW�ORVVHV ������� � �������

7RWDO � ����� � � �����

���



7DEOH�RI�&RQWHQWV

� ���� � ����
$PEXODWRU\�&DUH � � �
$V�RI�-DQXDU\��� � � �

*RRGZLOO � ����� � � �����
$FFXPXODWHG�LPSDLUPHQW�ORVVHV ² � ²
7RWDO ����� � �����

*RRGZLOO�DFTXLUHG�GXULQJ�WKH�\HDU�DQG�SXUFKDVH�SULFH�DOORFDWLRQ�DGMXVWPHQWV �� � ���
*RRGZLOO�DOORFDWHG�WR�DVVHWV�KHOG�IRU�VDOH ����� � ²
,PSDFW�RI�IRUHLJQ�FXUUHQF\�WUDQVODWLRQ � � ����

7RWDO � ����� � � �����
$V�RI�'HFHPEHU���� � � �

*RRGZLOO � ����� � � �����
$FFXPXODWHG�LPSDLUPHQW�ORVVHV ² � ²

7RWDO � ����� � � �����

� ���� � ����
&RQLIHU � � �
$V�RI�-DQXDU\��� � � �

*RRGZLOO � ��� � � ���
$FFXPXODWHG�LPSDLUPHQW�ORVVHV ² � ²
7RWDO ��� � ���

*RRGZLOO�DFTXLUHG�GXULQJ�WKH�\HDU�DQG�SXUFKDVH�SULFH�DOORFDWLRQ�DGMXVWPHQWV ² � ²
7RWDO � ��� � � ���

$V�RI�'HFHPEHU���� � � �
*RRGZLOO � ��� � � ���
$FFXPXODWHG�LPSDLUPHQW�ORVVHV ² � ²

7RWDO � ��� � � ���

7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�UHJDUGLQJ�RWKHU�LQWDQJLEOH�DVVHWV��ZKLFK�DUH�LQFOXGHG�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHWV�DV�RI
�����DQG�������

�

*URVV
&DUU\LQJ
$PRXQW �

$FFXPXODWHG
$PRUWL]DWLRQ �

1HW�%RRN
9DOXH

$W�'HFHPEHU���������� � � � � �
&DSLWDOL]HG�VRIWZDUH�FRVWV � ����� � � ����� � � ���
7UDGH�QDPHV ��� � ² � ���
&RQWUDFWV ��� � ���� � ���
2WKHU ��� � ���� � ��

7RWDO � ����� � � ����� � � �����

$W�'HFHPEHU���������� � � � � �
&DSLWDOL]HG�VRIWZDUH�FRVWV � ����� � � ����� � � ���
7UDGH�1DPHV ��� � ² � ���
&RQWUDFWV ��� � ���� � ���
2WKHU ��� � ���� � ��

7RWDO � ����� � � ����� � � �����

(VWLPDWHG�IXWXUH�DPRUWL]DWLRQ�RI�LQWDQJLEOHV�ZLWK�ILQLWH�XVHIXO�OLYHV�DV�RI�'HFHPEHU����������LV�DV�IROORZV�

�

7RWDO

� <HDUV�(QGLQJ�'HFHPEHU���� �

/DWHU�<HDUV� � ���� � ���� � ���� � ���� � ���� �
$PRUWL]DWLRQ�RI�LQWDQJLEOH�DVVHWV � ����� � � ��� � � ��� � � ��� � � �� � � �� � � ���

:H�UHFRJQL]HG�DPRUWL]DWLRQ�H[SHQVH�RI������PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�IRU�WKH
\HDUV�HQGHG�'HFHPEHU�����������������DQG��������UHVSHFWLYHO\�



���



7DEOH�RI�&RQWHQWV

127(�����,19(670(176�$1'�27+(5�$66(76

7KH�SULQFLSDO�FRPSRQHQWV�RI�LQYHVWPHQWV�DQG�RWKHU�DVVHWV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHWV�DUH�DV�IROORZV�

� 'HFHPEHU����

� ���� � ����
0DUNHWDEOH�GHEW�VHFXULWLHV � �� � � ��
(TXLW\�LQYHVWPHQWV�LQ�XQFRQVROLGDWHG�KHDOWKFDUH�HQWLWLHV ��� � ���

7RWDO�LQYHVWPHQWV ����� � ���
&DVK�VXUUHQGHU�YDOXH�RI�OLIH�LQVXUDQFH�SROLFLHV �� � ��
/RQJ�WHUP�GHSRVLWV �� � ��
&DOLIRUQLD�SURYLGHU�IHH�SURJUDP�UHFHLYDEOHV ��� � ²
/DQG�KHOG�IRU�H[SDQVLRQ��RWKHU�ORQJ�WHUP�UHFHLYDEOHV�DQG�RWKHU�DVVHWV ��� � ���

,QYHVWPHQWV�DQG�RWKHU�DVVHWV � ����� � � �����

2XU�SROLF\�LV�WR�FODVVLI\�LQYHVWPHQWV�WKDW�PD\�EH�QHHGHG�IRU�FDVK�UHTXLUHPHQWV�DV�³DYDLODEOH�IRU�VDOH�´�,Q�GRLQJ�VR��WKH�FDUU\LQJ�YDOXHV�RI�WKH�VKDUHV�DQG
GHEW�LQVWUXPHQWV�DUH�DGMXVWHG�DW�WKH�HQG�RI�HDFK�DFFRXQWLQJ�SHULRG�WR�WKHLU�PDUNHW�YDOXHV�WKURXJK�D�FUHGLW�RU�FKDUJH�WR�RWKHU�FRPSUHKHQVLYH�LQFRPH��ORVV���QHW�RI
WD[HV�

127(�����$&&808/$7('�27+(5�&2035(+(16,9(�/266

2XU�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�ORVV�LV�FRPSULVHG�RI�WKH�IROORZLQJ�

� 'HFHPEHU����

� ���� � ����
$GMXVWPHQWV�IRU�GHILQHG�EHQHILW�SODQV � ����� � � �����
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV ���� � ����
8QUHDOL]HG�JDLQV�RQ�LQYHVWPHQWV � � � � ²
$FFXPXODWHG�RWKHU�FRPSUHKHQVLYH�ORVV � ����� � � �����

7KH�WD[�H[SHQVH�DOORFDWHG�WR�WKH�DGMXVWPHQWV�IRU�RXU�GHILQHG�EHQHILW�SODQV��IRUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV�DQG�XQUHDOL]HG�JDLQV�RQ�LQYHVWPHQWV
ZHUH�DSSUR[LPDWHO\������PLOOLRQ������PLOOLRQ�DQG����PLOOLRQ���UHVSHFWLYHO\��IRU�WKH�\HDU�HQGHG�'HFHPEHU������������DQG�����PLOOLRQ�RI�WD[�EHQHILW�ZDV�DOORFDWHG�WR
WKH�DGMXVWPHQWV�IRU�RXU�GHILQHG�EHQHILW�SODQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������

127(�����3523(57<�$1'�352)(66,21$/�$1'�*(1(5$/�/,$%,/,7<�,1685$1&(

3URSHUW\�,QVXUDQFH

:H�KDYH�SURSHUW\��EXVLQHVV�LQWHUUXSWLRQ�DQG�UHODWHG�LQVXUDQFH�FRYHUDJH�WR�PLWLJDWH�WKH�ILQDQFLDO�LPSDFW�RI�FDWDVWURSKLF�HYHQWV�RU�SHULOV�WKDW�LV�VXEMHFW�WR
GHGXFWLEOH�SURYLVLRQV�EDVHG�RQ�WKH�WHUPV�RI�WKH�SROLFLHV��7KHVH�SROLFLHV�DUH�RQ�DQ�RFFXUUHQFH�EDVLV��)RU�WKH�SROLF\�SHULRG�$SULO���������WKURXJK�0DUFK�����������ZH
KDYH�FRYHUDJH�WRWDOLQJ������PLOOLRQ�SHU�RFFXUUHQFH��DIWHU�GHGXFWLEOHV�DQG�H[FOXVLRQV��ZLWK�DQQXDO�DJJUHJDWH�VXE�OLPLWV�RI������PLOOLRQ�IRU�IORRGV�������PLOOLRQ�IRU
HDUWKTXDNHV�DQG�D�SHU�RFFXUUHQFH�VXE�OLPLW�RI������PLOOLRQ�IRU�QDPHG�ZLQGVWRUPV�ZLWK�QR�DQQXDO�DJJUHJDWH��:LWK�UHVSHFW�WR�ILUHV�DQG�RWKHU�SHULOV��H[FOXGLQJ
IORRGV��HDUWKTXDNHV�DQG�QDPHG�ZLQGVWRUPV��WKH�WRWDO������PLOOLRQ�OLPLW�RI�FRYHUDJH�SHU�RFFXUUHQFH�DSSOLHV��'HGXFWLEOHV�DUH����RI�LQVXUHG�YDOXHV�XS�WR�D�PD[LPXP
RI�����PLOOLRQ�IRU�&DOLIRUQLD�HDUWKTXDNHV��IORRGV�DQG�ZLQG�UHODWHG�FODLPV��DQG����RI�LQVXUHG�YDOXHV�IRU�1HZ�0DGULG�IDXOW�HDUWKTXDNHV��ZLWK�D�PD[LPXP�SHU�FODLP
GHGXFWLEOH�RI�����PLOOLRQ���)ORRGV�DQG�FHUWDLQ�RWKHU�FRYHUHG�ORVVHV��LQFOXGLQJ�ILUHV�DQG�RWKHU�SHULOV��KDYH�D�PLQLPXP�GHGXFWLEOH�RI����PLOOLRQ��

3URIHVVLRQDO�DQG�*HQHUDO�/LDELOLW\�5HVHUYHV

$W�'HFHPEHU����������DQG��������WKH�DJJUHJDWH�FXUUHQW�DQG�ORQJ�WHUP�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�UHVHUYHV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG
%DODQFH�6KHHWV�ZHUH�DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��7KHVH�UHVHUYHV�LQFOXGH�WKH�UHVHUYHV�UHFRUGHG�E\�RXU�FDSWLYH�LQVXUDQFH
VXEVLGLDULHV�DQG�RXU�VHOI�LQVXUHG�UHWHQWLRQ�UHVHUYHV�UHFRUGHG�EDVHG�RQ�PRGHOHG�HVWLPDWHV�IRU�WKH�SRUWLRQ�RI�RXU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�ULVNV��LQFOXGLQJ
LQFXUUHG�EXW�QRW�UHSRUWHG�FODLPV��IRU�ZKLFK�ZH�GR�QRW�KDYH�LQVXUDQFH�FRYHUDJH��:H�HVWLPDWHG�WKH�UHVHUYHV�IRU�ORVVHV�DQG�UHODWHG�H[SHQVHV�XVLQJ�H[SHFWHG�ORVV�
UHSRUWLQJ�SDWWHUQV�GLVFRXQWHG�WR�WKHLU�SUHVHQW�YDOXH�XQGHU�D�ULVN�IUHH�UDWH�DSSURDFK�XVLQJ�D�)HGHUDO�5HVHUYH�VHYHQ��\HDU�PDWXULW\�UDWH�RI�����������������DQG������
DW�'HFHPEHU�����������������DQG��������UHVSHFWLYHO\�

���



7DEOH�RI�&RQWHQWV

,I�WKH�DJJUHJDWH�OLPLW�RI�DQ\�RI�RXU�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�SROLFLHV�LV�H[KDXVWHG��LQ�ZKROH�RU�LQ�SDUW��LW�FRXOG�GHSOHWH�RU�UHGXFH�WKH�OLPLWV
DYDLODEOH�WR�SD\�DQ\�RWKHU�PDWHULDO�FODLPV�DSSOLFDEOH�WR�WKDW�SROLF\�SHULRG�

,QFOXGHG�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV��QHW��LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�LV�PDOSUDFWLFH�H[SHQVH�RI������PLOOLRQ�������
PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������UHVSHFWLYHO\�

127(�����&/$,06�$1'�/$:68,76

:H�RSHUDWH�LQ�D�KLJKO\�UHJXODWHG�DQG�OLWLJLRXV�LQGXVWU\��+HDOWKFDUH�FRPSDQLHV�DUH�VXEMHFW�WR�QXPHURXV�LQYHVWLJDWLRQV�E\�YDULRXV�JRYHUQPHQWDO�DJHQFLHV�
)XUWKHU��SULYDWH�SDUWLHV�KDYH�WKH�ULJKW�WR�EULQJ�TXL�WDP�RU�³ZKLVWOHEORZHU´�ODZVXLWV�DJDLQVW�FRPSDQLHV�WKDW�DOOHJHGO\�VXEPLW�IDOVH�FODLPV�IRU�SD\PHQWV�WR��RU
LPSURSHUO\�UHWDLQ�RYHUSD\PHQWV�IURP��WKH�JRYHUQPHQW�DQG��LQ�VRPH�VWDWHV��SULYDWH�SD\HUV��:H�DQG�RXU�VXEVLGLDULHV�KDYH�UHFHLYHG�LQTXLULHV�LQ�UHFHQW�\HDUV�IURP
JRYHUQPHQW�DJHQFLHV��DQG�ZH�PD\�UHFHLYH�VLPLODU�LQTXLULHV�LQ�IXWXUH�SHULRGV��:H�DUH�DOVR�VXEMHFW�WR�FODVV�DFWLRQ�ODZVXLWV��HPSOR\PHQW�UHODWHG�FODLPV�DQG�RWKHU
OHJDO�DFWLRQV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��6RPH�RI�WKHVH�DFWLRQV�PD\�LQYROYH�ODUJH�GHPDQGV��DV�ZHOO�DV�VXEVWDQWLDO�GHIHQVH�FRVWV��:H�FDQQRW�SUHGLFW�WKH
RXWFRPH�RI�FXUUHQW�RU�IXWXUH�OHJDO�DFWLRQV�DJDLQVW�XV�RU�WKH�HIIHFW�WKDW�MXGJPHQWV�RU�VHWWOHPHQWV�LQ�VXFK�PDWWHUV�PD\�KDYH�RQ�XV�

:H�DUH�DOVR�VXEMHFW�WR�D�QRQ�SURVHFXWLRQ�DJUHHPHQW��DV�GHVFULEHG�LQ�,WHP����%XVLQHVV�±�&RPSOLDQFH�DQG�(WKLFV��RI�3DUW�,�RI�WKLV�UHSRUW��,I�ZH�IDLO�WR�FRPSO\
ZLWK�WKLV�DJUHHPHQW��ZH�FRXOG�EH�VXEMHFW�WR�FULPLQDO�SURVHFXWLRQ��VXEVWDQWLDO�SHQDOWLHV�DQG�H[FOXVLRQ�IURP�SDUWLFLSDWLRQ�LQ�IHGHUDO�KHDOWKFDUH�SURJUDPV��DQ\�RI
ZKLFK�FRXOG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

:H�UHFRUG�DFFUXDOV�IRU�HVWLPDWHG�ORVVHV�UHODWLQJ�WR�FODLPV�DQG�ODZVXLWV�ZKHQ�DYDLODEOH�LQIRUPDWLRQ�LQGLFDWHV�WKDW�D�ORVV�LV�SUREDEOH�DQG�ZH�FDQ�UHDVRQDEO\
HVWLPDWH�WKH�DPRXQW�RI�WKH�ORVV�RU�D�UDQJH�RI�ORVV��6LJQLILFDQW�MXGJPHQW�LV�UHTXLUHG�LQ�ERWK�WKH�GHWHUPLQDWLRQ�RI�WKH�SUREDELOLW\�RI�D�ORVV�DQG�WKH�GHWHUPLQDWLRQ�DV�WR
ZKHWKHU�D�ORVV�LV�UHDVRQDEO\�HVWLPDEOH��7KHVH�GHWHUPLQDWLRQV�DUH�XSGDWHG�DW�OHDVW�TXDUWHUO\�DQG�DUH�DGMXVWHG�WR�UHIOHFW�WKH�HIIHFWV�RI�QHJRWLDWLRQV��VHWWOHPHQWV�
UXOLQJV��DGYLFH�RI�OHJDO�FRXQVHO�DQG�WHFKQLFDO�H[SHUWV��DQG�RWKHU�LQIRUPDWLRQ�DQG�HYHQWV�SHUWDLQLQJ�WR�D�SDUWLFXODU�PDWWHU��,I�D�ORVV�RQ�D�PDWHULDO�PDWWHU�LV�UHDVRQDEO\
SRVVLEOH�DQG�HVWLPDEOH��ZH�GLVFORVH�DQ�HVWLPDWH�RI�WKH�ORVV�RU�D�UDQJH�RI�ORVV��,Q�FDVHV�ZKHUH�ZH�KDYH�QRW�GLVFORVHG�DQ�HVWLPDWH��ZH�KDYH�FRQFOXGHG�WKDW�WKH�ORVV�LV
HLWKHU�QRW�UHDVRQDEO\�SRVVLEOH�RU�WKH�ORVV��RU�D�UDQJH�RI�ORVV��LV�QRW�UHDVRQDEO\�HVWLPDEOH��EDVHG�RQ�DYDLODEOH�LQIRUPDWLRQ�

6HFXULWLHV�/LWLJDWLRQ

2Q�'HFHPEHU�����������WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�7H[DV�JUDQWHG�WKH�&RPSDQ\¶V�PRWLRQ�WR�GLVPLVV�WKH�PDWWHU�FDSWLRQHG�,Q�UH
7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�6HFXULWLHV�/LWLJDWLRQ�DQG�GHQLHG�WKH�SODLQWLIIV¶�UHTXHVW�WR�DPHQG�WKH�ODZVXLW��%HFDXVH�WKH�SODLQWLIIV�GLG�QRW�DSSHDO�WKH�FRXUW¶V
GHFLVLRQ��WKH�GLVPLVVDO�LV�ILQDO��7KH�IRXU�FRXUW�DSSRLQWHG�OHDG�SODLQWLIIV�ILOHG�D�FRQVROLGDWHG�DPHQGHG�FODVV�DFWLRQ�FRPSODLQW�LQ�$SULO������DVVHUWLQJ�YLRODWLRQV�RI
WKH�IHGHUDO�VHFXULWLHV�ODZV�DJDLQVW�WKH�&RPSDQ\�DQG�VHYHUDO�FXUUHQW�DQG�IRUPHU�H[HFXWLYH�RIILFHUV��7KH�SODLQWLIIV�ZHUH�VHHNLQJ�FODVV�FHUWLILFDWLRQ�RQ�EHKDOI�RI�DOO
SHUVRQV�ZKR�DFTXLUHG�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�EHWZHHQ�)HEUXDU\����������DQG�$XJXVW����������7KH�FRPSODLQW�DOOHJHG�WKDW�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�RU
RPLVVLRQV�FRQFHUQLQJ�WKH�&RPSDQ\¶V�ILQDQFLDO�SHUIRUPDQFH�DQG�FRPSOLDQFH�SROLFLHV��VSHFLILFDOO\�ZLWK�UHVSHFW�WR�WKH�SUHYLRXVO\�GLVFORVHG�FLYLO�TXL�WDP�OLWLJDWLRQ
DQG�SDUDOOHO�FULPLQDO�LQYHVWLJDWLRQ�RI�WKH�&RPSDQ\�DQG�FHUWDLQ�RI�LWV�VXEVLGLDULHV��WRJHWKHU��WKH�³&OLQLFD�GH�OD�0DPD�PDWWHUV´���FDXVHG�WKH�SULFH�RI�WKH�&RPSDQ\¶V
FRPPRQ�VWRFN�WR�EH�DUWLILFLDOO\�LQIODWHG��,Q�DGGLWLRQ��WKH�SODLQWLIIV�FODLPHG�WKDW�WKH�GHIHQGDQWV�YLRODWHG�*$$3�E\�IDLOLQJ�WR�GLVFORVH�DQ�HVWLPDWH�RI�WKH�SRVVLEOH�ORVV
RU�D�UDQJH�RI�ORVV�UHODWHG�WR�WKH�&OLQLFD�GH�OD�0DPD�PDWWHUV�

6KDUHKROGHU�'HULYDWLYH�/LWLJDWLRQ

,Q�-DQXDU\�������WKH�'DOODV�&RXQW\�'LVWULFW�&RXUW�FRQVROLGDWHG�WZR�SUHYLRXVO\�GLVFORVHG�VKDUHKROGHU�GHULYDWLYH�ODZVXLWV�ILOHG�E\�SXUSRUWHG�VKDUHKROGHUV
RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�EHKDOI�RI�WKH�&RPSDQ\�DJDLQVW�FXUUHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�LQWR�D�VLQJOH�PDWWHU�FDSWLRQHG�,Q�UH�7HQHW�+HDOWKFDUH
&RUSRUDWLRQ�6KDUHKROGHU�'HULYDWLYH�/LWLJDWLRQ���7KH�SODLQWLIIV�ILOHG�D�FRQVROLGDWHG�VKDUHKROGHU�GHULYDWLYH�SHWLWLRQ�LQ�)HEUXDU\�������$�VHSDUDWH�VKDUHKROGHU
GHULYDWLYH�ODZVXLW��FDSWLRQHG�+RUZLW]��GHULYDWLYHO\�RQ�EHKDOI�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ���ZDV�ILOHG�LQ�-DQXDU\������LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH
1RUWKHUQ�'LVWULFW�RI�7H[DV��KRZHYHU��RQ�-DQXDU\�����������WKH�SODLQWLII�LQ�WKH�+RUZLW]�PDWWHU�YROXQWDULO\�GLVPLVVHG�KLV�FDVH��7KH�FRQVROLGDWHG�VKDUHKROGHU
GHULYDWLYH�SHWLWLRQ�JHQHUDOO\�WUDFNV�WKH�DOOHJDWLRQV�LQ�WKH�VHFXULWLHV�FODVV�DFWLRQ�FRPSODLQW�GHVFULEHG�DERYH�DQG�FODLPV�WKDW�WKH�SODLQWLIIV�GLG�QRW�PDNH�D�GHPDQG�RQ
WKH�%RDUG�RI�'LUHFWRUV�WR�EULQJ�WKH�ODZVXLW�EHFDXVH�VXFK�D�GHPDQG�ZRXOG�KDYH�EHHQ�IXWLOH��7KH�SHQGLQJ�VKDUHKROGHU�GHULYDWLYH�PDWWHU�ZDV�VWD\HG�LQ�WKH�VHFRQG
TXDUWHU�RI������SHQGLQJ�WKH�ILQDO�UHVROXWLRQ�RI�WKH�PRWLRQ�WR�GLVPLVV�LQ�WKH�FRQVROLGDWHG�VHFXULWLHV�OLWLJDWLRQ��7KH�&RPSDQ\�LQWHQGV�WR�YLJRURXVO\�GHIHQG�DJDLQVW�WKH
DOOHJDWLRQV�LQ�WKH�UHPDLQLQJ�SXUSRUWHG�VKDUHKROGHU�GHULYDWLYH�ODZVXLW�
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$QWLWUXVW�&ODVV�$FWLRQ�/DZVXLW�)LOHG�E\�5HJLVWHUHG�1XUVHV�LQ�6DQ�$QWRQLR

,Q�0DGHUD]R��HW�DO��Y��9+6�6DQ�$QWRQLR�3DUWQHUV��/�3��G�E�D�%DSWLVW�+HDOWK�6\VWHPV��HW�DO����ILOHG�LQ�-XQH������LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�:HVWHUQ
'LVWULFW�RI�7H[DV��D�SXUSRUWHG�FODVV�RI�UHJLVWHUHG�QXUVHV�HPSOR\HG�E\�WKUHH�XQDIILOLDWHG�6DQ�$QWRQLR�DUHD�KRVSLWDO�V\VWHPV�DOOHJH�WKRVH�KRVSLWDO�V\VWHPV��LQFOXGLQJ
RXU�%DSWLVW�+HDOWK�6\VWHP��DQG�RWKHU�XQLGHQWLILHG�6DQ�$QWRQLR�UHJLRQDO�KRVSLWDOV�YLRODWHG�6HFWLRQ����RI�WKH�IHGHUDO�6KHUPDQ�$FW�E\�FRQVSLULQJ�WR�GHSUHVV�QXUVHV¶
FRPSHQVDWLRQ�DQG�H[FKDQJLQJ�FRPSHQVDWLRQ�UHODWHG�LQIRUPDWLRQ�DPRQJ�WKHPVHOYHV�LQ�D�PDQQHU�WKDW�UHGXFHG�FRPSHWLWLRQ�DQG�VXSSUHVVHG�WKH�ZDJHV�SDLG�WR�VXFK
QXUVHV��7KH�VXLW�VHHNV�XQVSHFLILHG�GDPDJHV��VXEMHFW�WR�WUHEOLQJ�XQGHU�IHGHUDO�ODZ���LQWHUHVW��FRVWV�DQG�DWWRUQH\V¶�IHHV��7KH�FDVH�ZDV�VWD\HG�IURP������WKURXJK�PLG�
������$W�WKLV�WLPH��ZH�DUH�DZDLWLQJ�WKH�FRXUW¶V�UXOLQJ�RQ�FODVV�FHUWLILFDWLRQ�DQG�ZLOO�FRQWLQXH�WR�YLJRURXVO\�GHIHQG�RXUVHOYHV�DJDLQVW�WKH�SODLQWLIIV¶�DOOHJDWLRQV��,W
UHPDLQV�LPSRVVLEOH�DW�WKLV�WLPH�WR�SUHGLFW�WKH�RXWFRPH�RI�WKHVH�SURFHHGLQJV�ZLWK�DQ\�FHUWDLQW\��KRZHYHU��ZH�EHOLHYH�WKDW�WKH�XOWLPDWH�UHVROXWLRQ�RI�WKLV�PDWWHU�ZLOO
QRW�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU�UHVXOWV�RI�RSHUDWLRQV�

2UGLQDU\�&RXUVH�0DWWHUV

:H�DUH�DOVR�VXEMHFW�WR�RWKHU�FODLPV�DQG�ODZVXLWV�DULVLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��LQFOXGLQJ�SRWHQWLDO�FODLPV�UHODWHG�WR��DPRQJ�RWKHU�WKLQJV��WKH
FDUH�DQG�WUHDWPHQW�SURYLGHG�DW�RXU�KRVSLWDOV�DQG�RXWSDWLHQW�IDFLOLWLHV��WKH�DSSOLFDWLRQ�RI�YDULRXV�IHGHUDO�DQG�VWDWH�ODERU�ODZV��WD[�DXGLWV�DQG�RWKHU�PDWWHUV��$OWKRXJK
WKH�UHVXOWV�RI�WKHVH�FODLPV�DQG�ODZVXLWV�FDQQRW�EH�SUHGLFWHG�ZLWK�FHUWDLQW\��ZH�EHOLHYH�WKDW�WKH�XOWLPDWH�UHVROXWLRQ�RI�WKHVH�RUGLQDU\�FRXUVH�FODLPV�DQG�ODZVXLWV�ZLOO
QRW�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�EXVLQHVV�RU�ILQDQFLDO�FRQGLWLRQ�

1HZ�FODLPV�RU�LQTXLULHV�PD\�EH�LQLWLDWHG�DJDLQVW�XV�IURP�WLPH�WR�WLPH��7KHVH�PDWWHUV�FRXOG�����UHTXLUH�XV�WR�SD\�VXEVWDQWLDO�GDPDJHV�RU�DPRXQWV�LQ
MXGJPHQWV�RU�VHWWOHPHQWV��ZKLFK��LQGLYLGXDOO\�RU�LQ�WKH�DJJUHJDWH��FRXOG�H[FHHG�DPRXQWV��LI�DQ\��WKDW�PD\�EH�UHFRYHUHG�XQGHU�RXU�LQVXUDQFH�SROLFLHV�ZKHUH
FRYHUDJH�DSSOLHV�DQG�LV�DYDLODEOH������FDXVH�XV�WR�LQFXU�VXEVWDQWLDO�H[SHQVHV������UHTXLUH�VLJQLILFDQW�WLPH�DQG�DWWHQWLRQ�IURP�RXU�PDQDJHPHQW��DQG�����FDXVH�XV�WR
FORVH�RU�VHOO�KRVSLWDOV�RU�RWKHUZLVH�PRGLI\�WKH�ZD\�ZH�FRQGXFW�EXVLQHVV�

7KH�IROORZLQJ�WDEOH�SUHVHQWV�UHFRQFLOLDWLRQV�RI�WKH�EHJLQQLQJ�DQG�HQGLQJ�OLDELOLW\�EDODQFHV�LQ�FRQQHFWLRQ�ZLWK�OHJDO�VHWWOHPHQWV�DQG�UHODWHG�FRVWV�UHFRUGHG
GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG��������

�

%DODQFHV�DW
%HJLQQLQJ
RI�3HULRG �

/LWLJDWLRQ�DQG
,QYHVWLJDWLRQ

&RVWV �
&DVK

3D\PHQWV � 2WKHU �

%DODQFHV�DW
(QG�RI
3HULRG

<HDU�(QGHG�'HFHPEHU��������� � � � � � � � � �
&RQWLQXLQJ�RSHUDWLRQV � �� � � �� � � ���� � � ² � � ��
'LVFRQWLQXHG�RSHUDWLRQV ² � ² � ² � ² � ²
� � �� � � �� � � ���� � � ² � � ��
<HDU�(QGHG�'HFHPEHU��������� � � � � � � � � �
&RQWLQXLQJ�RSHUDWLRQV � ��� � � ��� � � ����� � � � � � ��
'LVFRQWLQXHG�RSHUDWLRQV ² � ² � ² � ² � ²
� � ��� � � ��� � � ����� � � � � � ��
<HDU�(QGHG�'HFHPEHU��������� � � � � � � � � �
&RQWLQXLQJ�RSHUDWLRQV � �� � � ��� � � ���� � � � � � ���
'LVFRQWLQXHG�RSHUDWLRQV �� � ��� � ��� � ² � ²

� � �� � � ��� � � ���� � � � � � ���

)RU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������ZH�UHFRUGHG�QHW�FRVWV�RI�����PLOOLRQ��������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��LQ�FRQQHFWLRQ�ZLWK
VLJQLILFDQW�OHJDO�SURFHHGLQJV�DQG�JRYHUQPHQWDO�UHYLHZV��2I�WKHVH�DPRXQWV�������PLOOLRQ�DQG������PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
UHVSHFWLYHO\��ZHUH�DWWULEXWDEOH�WR�DFFUXDOV�IRU�WKH�&OLQLFD�GH�OD�0DPD�PDWWHUV�

127(�����5('((0$%/(�121&21752//,1*�,17(5(67�,1�(48,7<�2)�&2162/,'$7('�68%6,',$5,(6

,Q�-XQH�������ZH�IRUPHG�D�QHZ�MRLQW�YHQWXUH�E\�FRPELQLQJ�RXU�IUHHVWDQGLQJ�DPEXODWRU\�VXUJHU\�DQG�LPDJLQJ�FHQWHU�DVVHWV�ZLWK�WKH�VXUJLFDO�IDFLOLW\�DVVHWV
RI�863,��$V�D�UHVXOW�RI�WKLV�WUDQVDFWLRQ��ZH�UHFRUGHG�DSSUR[LPDWHO\��������ELOOLRQ�RI�UHGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV��,Q�FRQQHFWLRQ�ZLWK�WKH�IRUPDWLRQ�RI�WKH
863,�MRLQW�YHQWXUH��ZH�HQWHUHG�LQWR�D�VWRFNKROGHUV�DJUHHPHQW�SXUVXDQW�WR�ZKLFK�ZH�DQG�RXU�MRLQW�YHQWXUH�SDUWQHUV�DJUHHG�WR�FHUWDLQ�ULJKWV�DQG�REOLJDWLRQV�ZLWK
UHVSHFW�WR�WKH�JRYHUQDQFH�RI�WKH�MRLQW�YHQWXUH�
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$V�SDUW�RI�WKH�863,�WUDQVDFWLRQ��ZH�HQWHUHG�LQWR�D�SXW�FDOO�DJUHHPHQW��WKH�³3XW�&DOO�$JUHHPHQW´��ZLWK�UHVSHFW�WR�WKH�HTXLW\�LQWHUHVWV�LQ�WKH�MRLQW�YHQWXUH
KHOG�E\�RXU�MRLQW�YHQWXUH�SDUWQHUV��,Q�-DQXDU\�������:HOVK��&DUVRQ��$QGHUVRQ�	�6WRZH��³:HOVK�&DUVRQ´���RQ�EHKDOI�RI�RXU�MRLQW�YHQWXUH�SDUWQHUV��GHOLYHUHG�D�SXW
QRWLFH�IRU�WKH�PLQLPXP�QXPEHU�RI�VKDUHV�WKH\�ZHUH�UHTXLUHG�WR�SXW�WR�XV�LQ������DFFRUGLQJ�WR�WKH�3XW�&DOO�$JUHHPHQW��,Q�$SULO�������ZH�SDLG�DSSUR[LPDWHO\�����
PLOOLRQ�WR�SXUFKDVH�WKRVH�VKDUHV��ZKLFK�LQFUHDVHG�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�WR�DSSUR[LPDWHO\���������2Q�0D\����������ZH�DPHQGHG�DQG
UHVWDWHG�WKH�3XW�&DOO�$JUHHPHQW�WR�SURYLGH�IRU��DPRQJ�RWKHU�WKLQJV��WKH�DFFHOHUDWLRQ�RI�RXU�DFTXLVLWLRQ�RI�FHUWDLQ�VKDUHV�RI�RXU�863,�MRLQW�YHQWXUH��8QGHU�WKH�WHUPV
RI�WKH�DPHQGPHQW��ZH�DJUHHG�WR�SD\�:HOVK�&DUVRQ��RQ�RU�EHIRUH�-XO\����������DSSUR[LPDWHO\������PLOOLRQ�WR�EX\��������RI�RXU�863,�MRLQW�YHQWXUH��ZKLFK�DPRXQW
LV�VXEMHFW�WR�DGMXVWPHQW�IRU�DFWXDO������ILQDQFLDO�UHVXOWV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�3XW�&DOO�$JUHHPHQW��2Q�-XO\����������ZH�SDLG�DSSUR[LPDWHO\�����
PLOOLRQ�IRU�WKH�SXUFKDVH�RI�WKHVH�VKDUHV��ZKLFK�LQFUHDVHG�RXU�RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�WR���������DV�ZHOO�DV�WKH�ILQDO�DGMXVWPHQW�WR�WKH�����
SXUFKDVH�SULFH�

7KH�DPHQGHG�DQG�UHVWDWHG�3XW�&DOO�$JUHHPHQW�DOVR�SURYLGHV�WKDW�WKH�UHPDLQLQJ�����RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�KHOG�E\�RXU�:HOVK
&DUVRQ�MRLQW�YHQWXUH�SDUWQHUV�LV�VXEMHFW�WR�SXW�RSWLRQV�LQ�HTXDO�VKDUHV�LQ�HDFK�RI������DQG�������,Q�-DQXDU\�������:HOVK�&DUVRQ��RQ�EHKDOI�RI�RXU�MRLQW�YHQWXUH
SDUWQHUV��GHOLYHUHG�D�SXW�QRWLFH�IRU�WKH�QXPEHU�RI�VKDUHV�WKDW�UHSUHVHQW�D������RZQHUVKLS�LQWHUHVW�LQ�RXU�863,�MRLQW�YHQWXUH�LQ�DFFRUGDQFH�ZLWK�WKH�DPHQGHG�DQG
UHVWDWHG�3XW�&DOO�$JUHHPHQW��7KH�SDUWLHV�DUH�LQ�GLVFXVVLRQV�UHJDUGLQJ�WKH�FDOFXODWLRQ�RI�WKH�HVWLPDWHG�SXUFKDVH�SULFH�UHODWLQJ�WR�WKH�H[HUFLVH�RI�WKH������SXW�RSWLRQ�
ZKLFK�SULFH�LV�EDVHG�RQ�DQ�DJUHHG�XSRQ�HVWLPDWH�RI������ILQDQFLDO�UHVXOWV�DQG�LV�VXEMHFW�WR�D�WUXH�XS�IROORZLQJ�WKH�ILQDOL]DWLRQ�RI�DFWXDO������ILQDQFLDO�UHVXOWV��:H
H[SHFW�WKDW�WKH�HVWLPDWHG�SD\PHQW�WR�UHSXUFKDVH�WKHVH�VKDUHV�ZLOO�EH�EHWZHHQ������PLOOLRQ�DQG������PLOOLRQ���SULRU�WR�DQ\�WUXH�XS�SD\PHQWV�UHODWHG�WR�DFWXDO
ILQDQFLDO�UHVXOWV�LQ������RU�������,Q�WKH�HYHQW�RXU�:HOVK�&DUVRQ�MRLQW�YHQWXUH�SDUWQHUV�GR�QRW�H[HUFLVH�WKHLU������SXW�RSWLRQ��ZH�ZLOO�KDYH�WKH�RSWLRQ��EXW�QRW�WKH
REOLJDWLRQ��WR�EX\�WKH�UHPDLQLQJ������RI�RXU�863,�MRLQW�YHQWXUH�IURP�WKHP�LQ�������,Q�FRQQHFWLRQ�ZLWK�WKH�DIRUHPHQWLRQHG�SXW�DQG�FDOO�RSWLRQV��ZH�KDYH�WKH�DELOLW\
WR�FKRRVH�ZKHWKHU�WR�VHWWOH�WKH�SXUFKDVH�SULFH�LQ�FDVK�RU�VKDUHV�RI�RXU�FRPPRQ�VWRFN�

,Q�DGGLWLRQ��ZH�HQWHUHG�LQWR�D�VHSDUDWH�SXW�FDOO�DJUHHPHQW��WKH�³%D\ORU�3XW�&DOO�$JUHHPHQW´��ZLWK�%D\ORU�8QLYHUVLW\�0HGLFDO�&HQWHU��³%D\ORU´��WKDW
FRQWDLQV�SXW�DQG�FDOO�RSWLRQV�ZLWK�UHVSHFW�WR�WKH����RZQHUVKLS�LQWHUHVW�LQ�WKH�863,�MRLQW�YHQWXUH�KHOG�E\�%D\ORU��(DFK�\HDU�VWDUWLQJ�LQ�������%D\ORU�PD\�SXW�XS�WR
RQH�WKLUG�RI�WKHLU�WRWDO�VKDUHV�LQ�WKH�863,�MRLQW�YHQWXUH�KHOG�DV�RI�-DQXDU\����������,Q�HDFK�\HDU�WKDW�%D\ORU�GRHV�QRW�SXW�WKH�IXOO�������RI�WKH�863,�MRLQW�YHQWXUH¶V
VKDUHV�DOORZDEOH��ZH�PD\�FDOO�WKH�GLIIHUHQFH�EHWZHHQ�WKH�QXPEHU�RI�VKDUHV�%D\ORU�SXW�DQG�WKH�PD[LPXP�QXPEHU�RI�VKDUHV�WKH\�FRXOG�KDYH�SXW�WKDW�\HDU��,Q
DGGLWLRQ��WKH�%D\ORU�3XW�&DOO�$JUHHPHQW�FRQWDLQV�D�FDOO�RSWLRQ�SXUVXDQW�WR�ZKLFK�ZH�KDYH�WKH�DELOLW\�WR�DFTXLUH�DOO�RI�%D\ORU¶V�RZQHUVKLS�LQWHUHVW�E\�������:H�KDYH
WKH�DELOLW\�WR�FKRRVH�ZKHWKHU�WR�VHWWOH�WKH�SXUFKDVH�SULFH�IRU�WKH�%D\ORU�SXW�FDOO�LQ�FDVK�RU�VKDUHV�RI�RXU�FRPPRQ�VWRFN�

%DVHG�RQ�WKH�QDWXUH�RI�WKHVH�SXW�FDOO�VWUXFWXUHV��WKH�PLQRULW\�VKDUHKROGHUV¶�LQWHUHVWV�LQ�WKH�863,�MRLQW�YHQWXUH�LV�FODVVLILHG�DV�UHGHHPDEOH�QRQFRQWUROOLQJ
LQWHUHVWV�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHWV�DW�'HFHPEHU����������DQG��������

7KH�IROORZLQJ�WDEOH�VKRZV�WKH�FKDQJHV�LQ�UHGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV�LQ�HTXLW\�RI�FRQVROLGDWHG�VXEVLGLDULHV�GXULQJ�WKH�\HDUV�HQGHG������DQG�����
�

� 'HFHPEHU����

� ���� � ����
%DODQFHV�DW�EHJLQQLQJ�RI�SHULRG�� � ����� � � �����
1HW�LQFRPH ��� � ���
'LVWULEXWLRQV�SDLG�WR�QRQFRQWUROOLQJ�LQWHUHVWV ����� � �����
3XUFKDVH�DFFRXQWLQJ�DGMXVWPHQWV ² � ����
$FFUHWLRQ�RI�UHGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV �� � ²
3XUFKDVHV�DQG�VDOHV�RI�EXVLQHVVHV�DQG�QRQFRQWUROOLQJ�LQWHUHVWV��QHW ����� � ��

%DODQFHV�DW�HQG�RI�SHULRG�� � ����� � � �����

2XU�UHGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV�EDODQFHV�DW�'HFHPEHU����������DQG������LQ�WKH�WDEOH�DERYH�ZHUH�FRPSULVHG�RI������PLOOLRQ�DQG������PLOOLRQ��
UHVSHFWLYHO\��IURP�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW���������ELOOLRQ�DQG��������ELOOLRQ���UHVSHFWLYHO\��IURP�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG�����
PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��IURP�RXU�&RQLIHU�VHJPHQW��2XU�QHW�LQFRPH�DWWULEXWDEOH�WR�UHGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV�IRU�WKH�\HDUV�HQGHG
'HFHPEHU����������DQG������UHVSHFWLYHO\��RQ�RXU�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�ZHUH�FRPSULVHG�RI�����PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\��IURP�RXU
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�������PLOOLRQ�DQG������PLOOLRQ���UHVSHFWLYHO\��IURP�RXU�$PEXODWRU\�&DUH�VHJPHQW��DQG�����PLOOLRQ�DQG�����PLOOLRQ��
UHVSHFWLYHO\��IURP�RXU�&RQLIHU�VHJPHQW�
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127(�����,1&20(�7$;(6

7KH�SURYLVLRQ�IRU�LQFRPH�WD[HV�IRU�FRQWLQXLQJ�RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG�������FRQVLVWV�RI�WKH�IROORZLQJ�

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
&XUUHQW�WD[�H[SHQVH��EHQHILW�� � � � � �

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

� �� � �� � ��
'HIHUUHG�WD[�H[SHQVH��EHQHILW�� � � � � �

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

� ��� � �� � ��

� � ��� � � �� � � ��

$�UHFRQFLOLDWLRQ�EHWZHHQ�WKH�DPRXQW�RI�UHSRUWHG�LQFRPH�WD[�H[SHQVH��EHQHILW��DQG�WKH�DPRXQW�FRPSXWHG�E\�PXOWLSO\LQJ�LQFRPH��ORVV��IURP�FRQWLQXLQJ
RSHUDWLRQV�EHIRUH�LQFRPH�WD[HV�E\�WKH�VWDWXWRU\�IHGHUDO�LQFRPH�WD[�UDWH�LV�VKRZQ�EHORZ��6WDWH�LQFRPH�WD[�H[SHQVH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������LQFOXGHV
����PLOOLRQ�RI�H[SHQVH�UHODWHG�WR�WKH�ZULWH�RII�RI�H[SLUHG�RU�ZRUWKOHVV�XQXWLOL]HG�VWDWH�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�DQG�RWKHU�GHIHUUHG�WD[�DVVHWV�IRU�ZKLFK�D�IXOO
YDOXDWLRQ�DOORZDQFH�KDG�EHHQ�SURYLGHG�LQ�SULRU�\HDUV��$�FRUUHVSRQGLQJ�WD[�EHQHILW�RI�����PLOOLRQ�LV�LQFOXGHG�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������WR�UHIOHFW�WKH
UHGXFWLRQ�LQ�WKH�YDOXDWLRQ�DOORZDQFH��)RUHLJQ�SUH�WD[�ORVV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������ZDV�����PLOOLRQ�DQG�����PLOOLRQ���UHVSHFWLYHO\�

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
7D[�H[SHQVH��EHQHILW��DW�VWDWXWRU\�IHGHUDO�UDWH�RI���� � ���� � � �� � � ��
6WDWH�LQFRPH�WD[HV��QHW�RI�IHGHUDO�LQFRPH�WD[�EHQHILW � � �� � ��
([SLUHG�VWDWH�QHW�RSHUDWLQJ�ORVVHV��QHW�RI�IHGHUDO�LQFRPH�WD[�EHQHILW �� � �� � ��
7D[�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV ����� � ����� � ����
1RQGHGXFWLEOH�JRRGZLOO ��� � �� � ��
1RQWD[DEOH�JDLQV ² � ���� � ����
1RQGHGXFWLEOH�OLWLJDWLRQ�FRVWV ² � �� � ��
1RQGHGXFWLEOH�DFTXLVLWLRQ�FRVWV � � � � �
1RQGHGXFWLEOH�KHDOWK�LQVXUDQFH�SURYLGHU�IHH ² � � � �
,PSDFW�RI�GHFUHDVH�LQ�IHGHUDO�WD[�UDWH�RQ�GHIHUUHG�WD[HV ��� � ² � ²
5HYHUVDO�RI�SHUPDQHQW�UHLQYHVWPHQW�DVVXPSWLRQ�IRU�IRUHLJQ�VXEVLGLDU\ ���� � ² � ²
6WRFN�EDVHG�FRPSHQVDWLRQ�WD[�GHILFLHQFLHV �� � ² � ²
&KDQJHV�LQ�YDOXDWLRQ�DOORZDQFH��LQFOXGLQJ�LPSDFW�RI�GHFUHDVH�LQ�IHGHUDO�WD[�UDWH� ² � ���� � �
&KDQJH�LQ�WD[�FRQWLQJHQF\�UHVHUYHV��LQFOXGLQJ�LQWHUHVW ��� � ��� � �
$PHQGPHQW�RI�SULRU�\HDU�WD[�UHWXUQV ² � ² � ����
3ULRU�\HDU�SURYLVLRQ�WR�UHWXUQ�DGMXVWPHQWV�DQG�RWKHU�FKDQJHV�LQ�GHIHUUHG�WD[HV � � �� � ����
2WKHU�LWHPV ��� � ��� � �

� � ��� � � �� � � ��

2Q�'HFHPEHU�����������WKH�3UHVLGHQW�VLJQHG�LQWR�ODZ�WKH�7D[�&XWV�DQG�-REV�$FW��WKH�³7D[�$FW´���7KH�7D[�$FW�DPHQGV�WKH�,QWHUQDO�5HYHQXH�&RGH�WR
UHGXFH�WD[�UDWHV�DQG�PRGLI\�SROLFLHV��FUHGLWV�DQG�GHGXFWLRQV�IRU�LQGLYLGXDOV�DQG�EXVLQHVVHV��)RU�EXVLQHVVHV��WKH�7D[�$FW�PDNHV�EURDG�DQG�FRPSOH[�FKDQJHV�WR�WKH
8�6��WD[�FRGH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR������UHGXFLQJ�WKH�FRUSRUDWH�IHGHUDO�WD[�UDWH�IURP�D�PD[LPXP�RI�����WR�D�IODW�����UDWH��HIIHFWLYH�-DQXDU\�������������
UHSHDOLQJ�WKH�FRUSRUDWH�DOWHUQDWLYH�PLQLPXP�WD[��³$07´��DQG�FKDQJLQJ�KRZ�H[LVWLQJ�$07�FUHGLWV�PD\�EH�UHDOL]HG������FUHDWLQJ�D�QHZ�OLPLWDWLRQ�RQ�WKH
GHGXFWLELOLW\�RI�LQWHUHVW�H[SHQVH������DOORZLQJ�IXOO�H[SHQVLQJ�RI�FHUWDLQ�FDSLWDO�H[SHQGLWXUHV��DQG�����GHQ\LQJ�GHGXFWLRQV�IRU�SHUIRUPDQFH�EDVHG�FRPSHQVDWLRQ�SDLG
WR�FHUWDLQ�NH\�H[HFXWLYHV��,QWHUQDWLRQDO�SURYLVLRQV�LQ�WKH�7D[�$FW�DUH�QRW�H[SHFWHG�WR�KDYH�D�PDWHULDO�LPSDFW�RQ�WKH�&RPSDQ\¶V�WD[HV�

$V�D�UHVXOW�RI�WKH�UHGXFWLRQ�LQ�WKH�FRUSRUDWH�LQFRPH�WD[�UDWH�IURP�����WR�����XQGHU�WKH�7D[�$FW��ZH�UHYDOXHG�RXU�QHW�GHIHUUHG�WD[�DVVHWV�DW�'HFHPEHU����
������UHVXOWLQJ�LQ�D�UHGXFWLRQ�LQ�WKH�YDOXH�RI�RXU�QHW�GHIHUUHG�WD[�DVVHWV�E\�DSSUR[LPDWHO\������PLOOLRQ���7KH�UHGXFWLRQ�ZDV�UHFRUGHG�DV�DGGLWLRQDO�LQFRPH�WD[
H[SHQVH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQW�RI

���
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2SHUDWLRQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������$SSUR[LPDWHO\����PLOOLRQ�RI�WKH�WRWDO������PLOOLRQ�LQFUHDVH�LQ�LQFRPH�WD[�H[SHQVH�LV�LQFOXGHG�LQ�WKH�QHW�FKDQJH
LQ�YDOXDWLRQ�DOORZDQFH��ZLWK�WKH�UHPDLQLQJ������PLOOLRQ�VKRZQ�LQ�WKH�WDEOH�DERYH�

7KH�6(&�VWDII�LVVXHG�6WDII�$FFRXQWLQJ�%XOOHWLQ�1R�������³6$%����´���ZKLFK�SURYLGHV�JXLGDQFH�RQ�DFFRXQWLQJ�IRU�WKH�WD[�HIIHFWV�RI�WKH�7D[�$FW��6$%����
SURYLGHV�D�PHDVXUHPHQW�SHULRG�WKDW�VKRXOG�QRW�H[WHQG�EH\RQG�RQH�\HDU�IURP�WKH�7D[�$FW�HQDFWPHQW�GDWH�IRU�FRPSDQLHV�WR�FRPSOHWH�WKH�DFFRXQWLQJ�XQGHU�$6&
�����,Q�DFFRUGDQFH�ZLWK�6$%������D�FRPSDQ\�PXVW�UHIOHFW�WKH�LQFRPH�WD[�HIIHFWV�RI�WKRVH�DVSHFWV�RI�WKH�7D[�$FW�IRU�ZKLFK�WKH�DFFRXQWLQJ�XQGHU�$6&�����LV
FRPSOHWH��7R�WKH�H[WHQW�WKDW�D�FRPSDQ\¶V�DFFRXQWLQJ�IRU�FHUWDLQ�LQFRPH�WD[�HIIHFWV�RI�WKH�7D[�$FW�LV�LQFRPSOHWH�EXW�LW�LV�DEOH�WR�GHWHUPLQH�D�UHDVRQDEOH�HVWLPDWH��LW
PXVW�UHFRUG�D�SURYLVLRQDO�HVWLPDWH�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��,I�D�FRPSDQ\�FDQQRW�GHWHUPLQH�D�SURYLVLRQDO�HVWLPDWH�WR�EH�LQFOXGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��LW
VKRXOG�FRQWLQXH�WR�DSSO\�$6&�����RQ�WKH�EDVLV�RI�WKH�SURYLVLRQV�RI�WKH�WD[�ODZV�WKDW�ZHUH�LQ�HIIHFW�LPPHGLDWHO\�EHIRUH�WKH�HQDFWPHQW�RI�WKH�7D[�$FW�

:KLOH�ZH�DUH�DEOH�WR�PDNH�D�UHDVRQDEOH�HVWLPDWH�RI�WKH�LPSDFW�RI�WKH�UHGXFWLRQ�LQ�WKH�FRUSRUDWH�WD[�UDWH��WKH�UHYDOXDWLRQ�RI�RXU�QHW�GHIHUUHG�WD[�DVVHWV�LV
VXEMHFW�WR�IXUWKHU�UHYLVLRQ�EDVHG�RQ�RXU�DFWXDO������IHGHUDO�DQG�VWDWH�LQFRPH�WD[�ILOLQJV��,Q�DGGLWLRQ��RXU�YDOXDWLRQ�DOORZDQFH�DQDO\VLV�LV�DIIHFWHG�E\�YDULRXV�DVSHFWV
RI�WKH�7D[�$FW��LQFOXGLQJ�WKH�QHZ�OLPLWDWLRQ�RQ�WKH�GHGXFWLELOLW\�RI�LQWHUHVW�H[SHQVH��$V�D�UHVXOW��WKH�DFWXDO�LPSDFW�RQ�WKH�QHW�GHIHUUHG�WD[�DVVHWV�PD\�YDU\�IURP�WKH
SURYLVLRQDO�HVWLPDWH�GXH�WR�FKDQJHV�LQ�RXU�HVWLPDWHV�RI������WD[DEOH�LQFRPH�DQG�GXH�WR�UHYLVLRQV�LQ�RXU�HVWLPDWHV�RI�WKH�LPSDFW�RI�WKH�OLPLWDWLRQ�RQ�WKH
GHGXFWLELOLW\�RI�LQWHUHVW�H[SHQVH�

'HIHUUHG�LQFRPH�WD[HV�UHIOHFW�WKH�WD[�HIIHFWV�RI�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�FDUU\LQJ�DPRXQW�RI�DVVHWV�DQG�OLDELOLWLHV�IRU�ILQDQFLDO�UHSRUWLQJ
SXUSRVHV�DQG�WKH�DPRXQW�XVHG�IRU�LQFRPH�WD[�SXUSRVHV��7KH�IROORZLQJ�WDEOH�GLVFORVHV�WKRVH�VLJQLILFDQW�FRPSRQHQWV�RI�RXU�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�
LQFOXGLQJ�DQ\�YDOXDWLRQ�DOORZDQFH�

� 'HFHPEHU��������� � 'HFHPEHU���������

� $VVHWV � /LDELOLWLHV � $VVHWV � /LDELOLWLHV
'HSUHFLDWLRQ�DQG�IL[HG�DVVHW�GLIIHUHQFHV � ² � � ��� � � ² � � ���
5HVHUYHV�UHODWHG�WR�GLVFRQWLQXHG�RSHUDWLRQV�DQG�UHVWUXFWXULQJ�FKDUJHV �� � ² � �� � ²
5HFHLYDEOHV��GRXEWIXO�DFFRXQWV�DQG�DGMXVWPHQWV� ��� � ² � ��� � ²
'HIHUUHG�JDLQ�RQ�GHEW�H[FKDQJHV ² � � � ² � ��
$FFUXDOV�IRU�UHWDLQHG�LQVXUDQFH�ULVNV ��� � ² � ��� � ²
,QWDQJLEOH�DVVHWV ² � ��� � ² � ���
2WKHU�ORQJ�WHUP�OLDELOLWLHV �� � ² � ��� � ²
%HQHILW�SODQV ��� � ² � ��� � ²
2WKHU�DFFUXHG�OLDELOLWLHV �� � ² � �� � ²
,QYHVWPHQWV�DQG�RWKHU�DVVHWV ² � �� � ² � ���
1HW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV ��� � ² � ��� � ²
6WRFN�EDVHG�FRPSHQVDWLRQ �� � ² � �� � ²
2WKHU�LWHPV ��� � �� � ��� � ��
� ����� � ��� � ����� � �����
9DOXDWLRQ�DOORZDQFH ���� � ² � ���� � ²

� � ����� � � ��� � � ����� � � �����

%HORZ�LV�D�UHFRQFLOLDWLRQ�RI�WKH�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DQG�WKH�FRUUHVSRQGLQJ�DPRXQWV�UHSRUWHG�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH
6KHHWV�

� 'HFHPEHU����

� ���� � ����
'HIHUUHG�LQFRPH�WD[�DVVHWV � ��� � � ���
'HIHUUHG�WD[�OLDELOLWLHV ���� � �����

1HW�GHIHUUHG�WD[�DVVHW � ��� � � ���
�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�KDG�QR�QHW�FKDQJH�LQ�WKH�YDOXDWLRQ�DOORZDQFH��EXW�WKHUH�ZDV�D�GHFUHDVH�RI�����PLOOLRQ�GXH�WR�WKH�H[SLUDWLRQ
RU�ZRUWKOHVVQHVV�RI�XQXWLOL]HG�VWDWH�QHW�RSHUDWLQJ�ORVV�FDUU\RYHUV��DQ�LQFUHDVH�RI����PLOOLRQ�GXH�WR�WKH�GHFUHDVH�LQ�WKH�IHGHUDO�WD[�UDWH��DQG�DQ�LQFUHDVH�RI�����PLOOLRQ
GXH�WR�FKDQJHV�LQ�H[SHFWHG�UHDOL]DELOLW\�RI�GHIHUUHG�WD[�DVVHWV��7KH�UHPDLQLQJ�EDODQFH�LQ�WKH�YDOXDWLRQ�DOORZDQFH�DW�'HFHPEHU����������ZDV�����PLOOLRQ���'XULQJ
WKH�\HDU�HQGHG�'HFHPEHU������������WKH�YDOXDWLRQ�DOORZDQFH�GHFUHDVHG�E\�����PLOOLRQ�SULPDULO\�GXH�WR�WKH�H[SLUDWLRQ�RU�ZRUWKOHVVQHVV�RI�XQXWLOL]HG�VWDWH�QHW
RSHUDWLQJ�ORVV�FDUU\RYHUV��7KH�EDODQFH�LQ�WKH�YDOXDWLRQ�DOORZDQFH�DV�RI�'HFHPEHU����������ZDV�����PLOOLRQ���'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH
YDOXDWLRQ�DOORZDQFH�LQFUHDVHG�E\����PLOOLRQ������PLOOLRQ�GXH�WR�WKH�DFTXLVLWLRQ�RI�863,�DQG����PLOOLRQ�GXH�WR�FKDQJHV�LQ�H[SHFWHG�UHDOL]DELOLW\�RI�GHIHUUHG�WD[
DVVHWV�

���
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:H�DFFRXQW�IRU�XQFHUWDLQ�WD[�SRVLWLRQV�LQ�DFFRUGDQFH�ZLWK�$6&������������ZKLFK�SUHVFULEHV�D�FRPSUHKHQVLYH�PRGHO�IRU�WKH�ILQDQFLDO�VWDWHPHQW
UHFRJQLWLRQ��PHDVXUHPHQW��SUHVHQWDWLRQ�DQG�GLVFORVXUH�RI�XQFHUWDLQ�WD[�SRVLWLRQV�WDNHQ�RU�H[SHFWHG�WR�EH�WDNHQ�LQ�LQFRPH�WD[�UHWXUQV��7KH�WDEOH�EHORZ�VXPPDUL]HV
WKH�WRWDO�FKDQJHV�LQ�XQUHFRJQL]HG�WD[�EHQHILWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������7KH�DGGLWLRQV�DQG�UHGXFWLRQV�IRU�WD[�SRVLWLRQV�LQFOXGH�WKH�LPSDFW�RI�LWHPV
IRU�ZKLFK�WKH�XOWLPDWH�GHGXFWLELOLW\�LV�KLJKO\�FHUWDLQ��EXW�IRU�ZKLFK�WKHUH�LV�XQFHUWDLQW\�DERXW�WKH�WLPLQJ�RI�VXFK�GHGXFWLRQV��6XFK�DPRXQWV�LQFOXGH�XQUHFRJQL]HG
WD[�EHQHILWV�WKDW�KDYH�LPSDFWHG�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DW�'HFHPEHU�����������������DQG�������

�
&RQWLQXLQJ
2SHUDWLRQV �

'LVFRQWLQXHG
2SHUDWLRQV � 7RWDO

%DODQFH�$W�'HFHPEHU��������� � �� � � ² � � ��
$GGLWLRQV�IRU�SULRU�\HDU�WD[�SRVLWLRQV � � ² � �
$GGLWLRQV�IRU�FXUUHQW�\HDU�WD[�SRVLWLRQV � � ² � �
5HGXFWLRQV�GXH�WR�D�ODSVH�RI�VWDWXWH�RI�OLPLWDWLRQV ��� � ² � ���
%DODQFH�$W�'HFHPEHU��������� � �� � � ² �² � ��
$GGLWLRQV�IRU�SULRU�\HDU�WD[�SRVLWLRQV � � ² � �
$GGLWLRQV�IRU�FXUUHQW�\HDU�WD[�SRVLWLRQV ² � ² � ²
5HGXFWLRQV�GXH�WR�D�ODSVH�RI�VWDWXWH�RI�OLPLWDWLRQV ��� � ² � ���
%DODQFH�$W�'HFHPEHU��������� � �� � � ² � � ��
$GGLWLRQV�IRU�SULRU�\HDU�WD[�SRVLWLRQV �� � ² � ��
5HGXFWLRQV�IRU�WD[�SRVLWLRQV�RI�SULRU�\HDUV ���� � ² � ����
$GGLWLRQV�IRU�FXUUHQW�\HDU�WD[�SRVLWLRQV ² � ² � ²
5HGXFWLRQV�GXH�WR�D�ODSVH�RI�VWDWXWH�RI�OLPLWDWLRQV ��� � ² � ���

%DODQFH�$W�'HFHPEHU��������� � �� � � ² � � ��

7KH�WRWDO�DPRXQW�RI�XQUHFRJQL]HG�WD[�EHQHILWV�DV�RI�'HFHPEHU����������ZDV�����PLOOLRQ���RI�ZKLFK�����PLOOLRQ���LI�UHFRJQL]HG��ZRXOG�DIIHFW�RXU�HIIHFWLYH
WD[�UDWH�DQG�LQFRPH�WD[�H[SHQVH��EHQHILW��IURP�FRQWLQXLQJ�RSHUDWLRQV��,QFRPH�WD[�H[SHQVH�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������LQFOXGHV�D�EHQHILW�RI����PLOOLRQ�LQ
FRQWLQXLQJ�RSHUDWLRQV�DWWULEXWDEOH�WR�D�GHFUHDVH�LQ�RXU�HVWLPDWHG�OLDELOLWLHV�IRU�XQFHUWDLQ�WD[�SRVLWLRQV��QHW�RI�UHODWHG�GHIHUUHG�WD[�HIIHFWV��7KH�WRWDO�DPRXQW�RI
XQUHFRJQL]HG�WD[�EHQHILWV�DV�RI�'HFHPEHU����������ZDV�����PLOOLRQ���RI�ZKLFK�����PLOOLRQ���LI�UHFRJQL]HG��ZRXOG�DIIHFW�RXU�HIIHFWLYH�WD[�UDWH�DQG�LQFRPH�WD[
H[SHQVH��EHQHILW��IURP�FRQWLQXLQJ�RSHUDWLRQV��,QFRPH�WD[�H[SHQVH�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������LQFOXGHV�D�EHQHILW�RI����PLOOLRQ�LQ�FRQWLQXLQJ�RSHUDWLRQV
DWWULEXWDEOH�WR�D�GHFUHDVH�LQ�RXU�HVWLPDWHG�OLDELOLWLHV�IRU�XQFHUWDLQ�WD[�SRVLWLRQV��QHW�RI�UHODWHG�GHIHUUHG�WD[�HIIHFWV��7KH�WRWDO�DPRXQW�RI�XQUHFRJQL]HG�WD[�EHQHILWV�DV
RI�'HFHPEHU����������ZDV�����PLOOLRQ���RI�ZKLFK�����PLOOLRQ���LI�UHFRJQL]HG��ZRXOG�DIIHFW�RXU�HIIHFWLYH�WD[�UDWH�DQG�LQFRPH�WD[�H[SHQVH��EHQHILW��IURP�FRQWLQXLQJ
RSHUDWLRQV��,QFRPH�WD[�H[SHQVH�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������LQFOXGHV�H[SHQVH�RI����PLOOLRQ�LQ�FRQWLQXLQJ�RSHUDWLRQV�DWWULEXWDEOH�WR�DQ�LQFUHDVH�LQ�RXU
HVWLPDWHG�OLDELOLWLHV�IRU�XQFHUWDLQ�WD[�SRVLWLRQV��QHW�RI�UHODWHG�GHIHUUHG�WD[�HIIHFWV�

2XU�SUDFWLFH�LV�WR�UHFRJQL]H�LQWHUHVW�DQG�RU�SHQDOWLHV�UHODWHG�WR�LQFRPH�WD[�PDWWHUV�LQ�LQFRPH�WD[�H[SHQVH�LQ�RXU�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�
$SSUR[LPDWHO\����PLOOLRQ�RI�LQWHUHVW�DQG�SHQDOWLHV�UHODWHG�WR�DFFUXHG�OLDELOLWLHV�IRU�XQFHUWDLQ�WD[�SRVLWLRQV�UHODWHG�WR�FRQWLQXLQJ�RSHUDWLRQV�DUH�LQFOXGHG�LQ�WKH
DFFRPSDQ\LQJ�&RQVROLGDWHG�6WDWHPHQW�RI�2SHUDWLRQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������7RWDO�DFFUXHG�LQWHUHVW�DQG�SHQDOWLHV�RQ�XQUHFRJQL]HG�WD[�EHQHILWV�DV
RI�'HFHPEHU����������ZHUH����PLOOLRQ���DOO�RI�ZKLFK�UHODWHG�WR�FRQWLQXLQJ�RSHUDWLRQV�

7KH�,QWHUQDO�5HYHQXH�6HUYLFH��³,56´��KDV�FRPSOHWHG�DXGLWV�RI�RXU�WD[�UHWXUQV�IRU�DOO�WD[�\HDUV�HQGHG�RQ�RU�EHIRUH�'HFHPEHU�����������DQG�RI�9DQJXDUG¶V
WD[�UHWXUQV�IRU�ILVFDO�\HDUV�HQGHG�RQ�RU�EHIRUH�2FWREHU����������$OO�GLVSXWHG�LVVXHV�ZLWK�UHVSHFW�WR�WKHVH�DXGLWV�KDYH�EHHQ�UHVROYHG�DQG�DOO�UHODWHG�WD[�DVVHVVPHQWV
�LQFOXGLQJ�LQWHUHVW��KDYH�EHHQ�SDLG��2XU�WD[�UHWXUQV�IRU�\HDUV�HQGHG�DIWHU�'HFHPEHU����������DQG�863,¶V�WD[�UHWXUQV�IRU�\HDUV�HQGHG�DIWHU�'HFHPEHU���������
UHPDLQ�VXEMHFW�WR�DXGLW�E\�WKH�,56�

$V�RI�'HFHPEHU������������DSSUR[LPDWHO\����PLOOLRQ�RI�XQUHFRJQL]HG�IHGHUDO�DQG�VWDWH�WD[�EHQHILWV��DV�ZHOO�DV�UHVHUYHV�IRU�LQWHUHVW�DQG�SHQDOWLHV��PD\
GHFUHDVH�LQ�WKH�QH[W����PRQWKV�DV�D�UHVXOW�RI�WKH�VHWWOHPHQW�RI�DXGLWV��WKH�ILOLQJ�RI�DPHQGHG�WD[�UHWXUQV�RU�WKH�H[SLUDWLRQ�RI�VWDWXWHV�RI�OLPLWDWLRQV�

$W�'HFHPEHU������������RXU�FDUU\IRUZDUGV�DYDLODEOH�WR�RIIVHW�IXWXUH�WD[DEOH�LQFRPH�FRQVLVWHG�RI�����IHGHUDO�QHW�RSHUDWLQJ�ORVV��³12/´��FDUU\IRUZDUGV�RI
DSSUR[LPDWHO\������ELOOLRQ�SUH�WD[�H[SLULQJ�LQ������WR�����������JHQHUDO�EXVLQHVV�FUHGLW�FDUU\IRUZDUGV�RI�DSSUR[LPDWHO\�����PLOOLRQ�H[SLULQJ�LQ������WKURXJK������
DQG�����VWDWH�12/�FDUU\IRUZDUGV�RI�DSSUR[LPDWHO\������ELOOLRQ�H[SLULQJ�LQ������WKURXJK������IRU�ZKLFK�WKH�DVVRFLDWHG�GHIHUUHG�WD[�EHQHILW��QHW�RI�YDOXDWLRQ
DOORZDQFH�DQG�IHGHUDO�WD[�LPSDFW��LV�����PLOOLRQ���2XU�DELOLW\�WR�XWLOL]H�12/�FDUU\IRUZDUGV�WR�UHGXFH�IXWXUH�WD[DEOH�LQFRPH�PD\�EH�OLPLWHG�XQGHU�6HFWLRQ�����RI�WKH
,QWHUQDO�5HYHQXH�&RGH�LI�FHUWDLQ�RZQHUVKLS�FKDQJHV�LQ�RXU�FRPSDQ\�RFFXU�GXULQJ�D�UROOLQJ

���
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WKUHH��\HDU�SHULRG��7KHVH�RZQHUVKLS�FKDQJHV�LQFOXGH�SXUFKDVHV�RI�FRPPRQ�VWRFN�XQGHU�VKDUH�UHSXUFKDVH�SURJUDPV��VHH�1RWH������WKH�RIIHULQJ�RI�VWRFN�E\�XV��WKH
SXUFKDVH�RU�VDOH�RI�RXU�VWRFN�E\�����VKDUHKROGHUV��DV�GHILQHG�LQ�WKH�7UHDVXU\�UHJXODWLRQV��RU�WKH�LVVXDQFH�RU�H[HUFLVH�RI�ULJKWV�WR�DFTXLUH�RXU�VWRFN��,I�VXFK
RZQHUVKLS�FKDQJHV�E\������VKDUHKROGHUV�UHVXOW�LQ�DJJUHJDWH�LQFUHDVHV�WKDW�H[FHHG����SHUFHQWDJH�SRLQWV�GXULQJ�WKH�WKUHH��\HDU�SHULRG��WKHQ�6HFWLRQ�����LPSRVHV�DQ
DQQXDO�OLPLWDWLRQ�RQ�WKH�DPRXQW�RI�RXU�WD[DEOH�LQFRPH�WKDW�PD\�EH�RIIVHW�E\�WKH�12/�FDUU\IRUZDUGV�RU�WD[�FUHGLW�FDUU\IRUZDUGV�DW�WKH�WLPH�RI�RZQHUVKLS�FKDQJH�
2Q�$XJXVW�����������ZH�HQWHUHG�LQWR�D�ULJKWV�DJUHHPHQW�DV�D�PHDVXUH�LQWHQGHG�WR�GHWHU�WKH�DERYH�UHIHUHQFHG�RZQHUVKLS�FKDQJHV�LQ�RUGHU�WR�SUHVHUYH�RXU
12/�FDUU\IRUZDUGV��VHH�1RWH����

127(�����($51,1*6��/266��3(5�&20021�6+$5(

7KH�IROORZLQJ�WDEOH�LV�D�UHFRQFLOLDWLRQ�RI�WKH�QXPHUDWRUV�DQG�GHQRPLQDWRUV�RI�RXU�EDVLF�DQG�GLOXWHG�HDUQLQJV��ORVV��SHU�FRPPRQ�VKDUH�FDOFXODWLRQV�IRU�RXU
FRQWLQXLQJ�RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU������������������DQG���������1HW�ORVV�DWWULEXWDEOH�LV�H[SUHVVHG�LQ�PLOOLRQV�DQG�ZHLJKWHG�DYHUDJH�VKDUHV�DUH
H[SUHVVHG�LQ�WKRXVDQGV�

�

1HW�/RVV�$WWULEXWDEOH
WR�&RPPRQ
6KDUHKROGHUV
�1XPHUDWRU� �

:HLJKWHG
$YHUDJH�6KDUHV
�'HQRPLQDWRU� �

3HU�6KDUH
$PRXQW

<HDU�(QGHG�'HFHPEHU��������� � � � � �
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�IRU�EDVLF�ORVV�SHU
VKDUH � ����� � ������� � � ������

(IIHFW�RI�GLOXWLYH�VWRFN�RSWLRQV��UHVWULFWHG�VWRFN�XQLWV�DQG�GHIHUUHG�FRPSHQVDWLRQ�XQLWV ² � ² � ²
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�IRU�GLOXWHG
ORVV�SHU�VKDUH � ����� � � ������� � � ������

<HDU�(QGHG�'HFHPEHU��������� � � � � �
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�IRU�EDVLF�ORVV�SHU
VKDUH � ����� � ������ � � ������

(IIHFW�RI�GLOXWLYH�VWRFN�RSWLRQV��UHVWULFWHG�VWRFN�XQLWV�DQG�GHIHUUHG�FRPSHQVDWLRQ�XQLWV ² � ² � ²
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�IRU�GLOXWHG
ORVV�SHU�VKDUH � ����� � � ������ � � ������

<HDU�(QGHG�'HFHPEHU��������� � � � � �
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�IRU�EDVLF�HDUQLQJV
SHU�VKDUH � ����� � ������ � � ������

(IIHFW�RI�GLOXWLYH�VWRFN�RSWLRQV��UHVWULFWHG�VWRFN�XQLWV�DQG�GHIHUUHG�FRPSHQVDWLRQ�XQLWV ² � ² � ²
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV�IRU�GLOXWHG
HDUQLQJV�SHU�VKDUH � ����� � � ������ � � ������

$OO�SRWHQWLDOO\�GLOXWLYH�VHFXULWLHV�ZHUH�H[FOXGHG�IURP�WKH�FDOFXODWLRQ�RI�GLOXWHG�HDUQLQJV��ORVV��SHU�VKDUH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������
DQG������EHFDXVH�ZH�GLG�QRW�UHSRUW�LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV�DYDLODEOH�WR�FRPPRQ�VKDUHKROGHUV�LQ�WKRVH�SHULRGV��,Q�FLUFXPVWDQFHV�ZKHUH�ZH�GR�QRW�KDYH
LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV�DYDLODEOH�WR�FRPPRQ�VKDUHKROGHUV��WKH�HIIHFW�RI�VWRFN�RSWLRQV�DQG�RWKHU�SRWHQWLDOO\�GLOXWLYH�VHFXULWLHV�LV�DQWL�GLOXWLYH��WKDW�LV��D
ORVV�IURP�FRQWLQXLQJ�RSHUDWLRQV�DWWULEXWDEOH�WR�FRPPRQ�VKDUHKROGHUV�KDV�WKH�HIIHFW�RI�PDNLQJ�WKH�GLOXWHG�ORVV�SHU�VKDUH�OHVV�WKDQ�WKH�EDVLF�ORVV�SHU�VKDUH��+DG�ZH
JHQHUDWHG�LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV�DYDLODEOH�WR�FRPPRQ�VKDUHKROGHUV�LQ�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG��������WKH�HIIHFW��LQ�WKRXVDQGV�
RI�HPSOR\HH�VWRFN�RSWLRQV��UHVWULFWHG�VWRFN�XQLWV�DQG�GHIHUUHG�FRPSHQVDWLRQ�XQLWV�RQ�WKH�GLOXWHG�VKDUHV�FDOFXODWLRQ�ZRXOG�KDYH�EHHQ�DQ�LQFUHDVH�LQ�VKDUHV�RI������
������DQG�������IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG��������UHVSHFWLYHO\�

127(�����)$,5�9$/8(�0($685(0(176

2XU�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�UHFRUGHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�SULPDULO\�UHODWH�WR�LQYHVWPHQWV�LQ�DYDLODEOH�IRU�VDOH�VHFXULWLHV�KHOG�E\�RXU
FDSWLYH�LQVXUDQFH�VXEVLGLDULHV��7KH�IROORZLQJ�WDEOHV�SUHVHQW�LQIRUPDWLRQ�DERXW�RXU�DVVHWV�DQG�OLDELOLWLHV�WKDW�DUH�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�DV�RI
'HFHPEHU����������DQG��������7KH�IROORZLQJ�WDEOHV�DOVR�LQGLFDWH�WKH�IDLU�YDOXH�KLHUDUFK\�RI�WKH�YDOXDWLRQ�WHFKQLTXHV�ZH�XWLOL]HG�WR�GHWHUPLQH�VXFK�IDLU�YDOXH
KLHUDUFK\�RI�WKH�YDOXDWLRQ�WHFKQLTXHV�ZH�XWLOL]HG�WR�GHWHUPLQH�VXFK�IDLU�YDOXHV��,Q�JHQHUDO��IDLU�YDOXHV�GHWHUPLQHG�E\�/HYHO���LQSXWV�XWLOL]H�TXRWHG�SULFHV
�XQDGMXVWHG��LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�RU�OLDELOLWLHV��:H�FRQVLGHU�D�VHFXULW\�WKDW�WUDGHV�DW�OHDVW�ZHHNO\�WR�KDYH�DQ�DFWLYH�PDUNHW��)DLU�YDOXHV�GHWHUPLQHG
E\�/HYHO���LQSXWV�XWLOL]H�GDWD�SRLQWV�WKDW�DUH�REVHUYDEOH��VXFK�DV�TXRWHG�SULFHV

���
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IRU�VLPLODU�DVVHWV��LQWHUHVW�UDWHV�DQG�\LHOG�FXUYHV��)DLU�YDOXHV�GHWHUPLQHG�E\�/HYHO���LQSXWV�DUH�XQREVHUYDEOH�GDWD�SRLQWV�IRU�WKH�DVVHW�RU�OLDELOLW\��DQG�LQFOXGH
VLWXDWLRQV�ZKHUH�WKHUH�LV�OLWWOH��LI�DQ\��PDUNHW�DFWLYLW\�IRU�WKH�DVVHW�RU�OLDELOLW\�

,QYHVWPHQWV � 'HFHPEHU��������� �

4XRWHG�3ULFHV
LQ�$FWLYH

0DUNHWV�IRU
,GHQWLFDO�$VVHWV

�/HYHO��� �

6LJQLILFDQW�2WKHU
2EVHUYDEOH�,QSXWV

�/HYHO��� �

6LJQLILFDQW
8QREVHUYDEOH

,QSXWV
�/HYHO���

0DUNHWDEOH�GHEW�VHFXULWLHV�²�QRQFXUUHQW � � �� � � �� � � �� � � ²

� � � �� � � �� � � �� � � ²

,QYHVWPHQWV � 'HFHPEHU��������� �

4XRWHG�3ULFHV
LQ�$FWLYH

0DUNHWV�IRU
,GHQWLFDO�$VVHWV

�/HYHO��� �

6LJQLILFDQW�2WKHU
2EVHUYDEOH�,QSXWV

�/HYHO��� �

6LJQLILFDQW
8QREVHUYDEOH

,QSXWV
�/HYHO���

0DUNHWDEOH�GHEW�VHFXULWLHV�²�QRQFXUUHQW � � �� � � �� � � �� � � ²

� � � �� � � �� � � �� � � ²

2XU�QRQ�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�QRW�SHUPLWWHG�RU�UHTXLUHG�WR�EH�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�W\SLFDOO\�UHODWH�WR�ORQJ�OLYHG�DVVHWV�KHOG
DQG�XVHG��ORQJ�OLYHG�DVVHWV�KHOG�IRU�VDOH�DQG�JRRGZLOO��:H�DUH�UHTXLUHG�WR�SURYLGH�DGGLWLRQDO�GLVFORVXUHV�DERXW�IDLU�YDOXH�PHDVXUHPHQWV�DV�SDUW�RI�RXU�ILQDQFLDO
VWDWHPHQWV�IRU�HDFK�PDMRU�FDWHJRU\�RI�DVVHWV�DQG�OLDELOLWLHV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�QRQ�UHFXUULQJ�EDVLV��7KH�IROORZLQJ�WDEOH�SUHVHQWV�WKLV�LQIRUPDWLRQ�DQG
LQGLFDWHV�WKH�IDLU�YDOXH�KLHUDUFK\�RI�WKH�YDOXDWLRQ�WHFKQLTXHV�ZH�XWLOL]HG�WR�GHWHUPLQH�VXFK�IDLU�YDOXHV��,Q�JHQHUDO��IDLU�YDOXHV�GHWHUPLQHG�E\�/HYHO���LQSXWV�XWLOL]H
TXRWHG�SULFHV��XQDGMXVWHG��LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�RU�OLDELOLWLHV��ZKLFK�JHQHUDOO\�DUH�QRW�DSSOLFDEOH�WR�QRQ�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV��)DLU�YDOXHV
GHWHUPLQHG�E\�/HYHO���LQSXWV�XWLOL]H�GDWD�SRLQWV�WKDW�DUH�REVHUYDEOH��VXFK�DV�GHILQLWLYH�VDOHV�DJUHHPHQWV��DSSUDLVDOV�RU�HVWDEOLVKHG�PDUNHW�YDOXHV�RI�FRPSDUDEOH
DVVHWV��)DLU�YDOXHV�GHWHUPLQHG�E\�/HYHO���LQSXWV�DUH�XQREVHUYDEOH�GDWD�SRLQWV�IRU�WKH�DVVHW�RU�OLDELOLW\�DQG�LQFOXGH�VLWXDWLRQV�ZKHUH�WKHUH�LV�OLWWOH��LI�DQ\��PDUNHW
DFWLYLW\�IRU�WKH�DVVHW�RU�OLDELOLW\��VXFK�DV�LQWHUQDO�HVWLPDWHV�RI�IXWXUH�FDVK�IORZV�

� � 'HFHPEHU��������� �

4XRWHG�3ULFHV
LQ�$FWLYH

0DUNHWV�IRU
,GHQWLFDO�$VVHWV

�/HYHO��� �

6LJQLILFDQW�2WKHU
2EVHUYDEOH�,QSXWV

�/HYHO��� �

6LJQLILFDQW
8QREVHUYDEOH

,QSXWV
�/HYHO���

/RQJ�OLYHG�DVVHWV�KHOG�IRU�VDOH � � ��� � � ² � � ��� � � ²
/RQJ�OLYHG�DVVHWV�KHOG�DQG�XVHG � � ² � � ² � � ² � � ²
2WKHU�WKDQ�WHPSRUDULO\�LPSDLUHG�HTXLW\�PHWKRG
LQYHVWPHQWV � � ��� � � ² � � ��� � � ²

� � 'HFHPEHU��������� �

4XRWHG�3ULFHV
LQ�$FWLYH

0DUNHWV�IRU
,GHQWLFDO�$VVHWV

�/HYHO��� �

6LJQLILFDQW�2WKHU
2EVHUYDEOH�,QSXWV

�/HYHO��� �

6LJQLILFDQW
8QREVHUYDEOH

,QSXWV
�/HYHO���

/RQJ�OLYHG�DVVHWV�KHOG�DQG�XVHG � ��� � � ² � � ��� � � ²
2WKHU�WKDQ�WHPSRUDULO\�LPSDLUHG�HTXLW\�PHWKRG
LQYHVWPHQWV � � �� � � ² � � �� � � ²

$V�GHVFULEHG�LQ�1RWH����LQ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�LPSDLUPHQW�FKDUJHV�LQ�FRQWLQXLQJ�RSHUDWLRQV�RI������PLOOLRQ�WR�ZULWH�GRZQ
DVVHWV�KHOG�IRU�VDOH�WR�WKHLU�HVWLPDWHG�IDLU�YDOXH��OHVV�HVWLPDWHG�FRVWV�WR�VHOO��IRU�RXU�$VSHQ��3KLODGHOSKLD�DUHD�DQG�FHUWDLQ�RI�RXU�&KLFDJR�DUHD�IDFLOLWLHV��DV�ZHOO�DV
����PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV�UHODWHG�WR�LQYHVWPHQWV�DQG����PLOOLRQ�UHODWHG�WR�RWKHU�LQWDQJLEOH�DVVHWV��SULPDULO\�FRQWUDFW�UHODWHG�LQWDQJLEOHV�DQG�FDSLWDOL]HG
VRIWZDUH�FRVWV�QRW�DVVRFLDWHG�ZLWK�WKH�KRVSLWDOV�GHVFULEHG�DERYH��,Q�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�UHFRUGHG�����PLOOLRQ�IRU�WKH�ZULWH�GRZQ�RI�EXLOGLQJV�
HTXLSPHQW�DQG�RWKHU�ORQJ�OLYHG�DVVHWV�RI�IRXU�KRVSLWDOV�WR�WKHLU�HVWLPDWHG�IDLU�YDOXHV������PLOOLRQ�RI�LPSDLUPHQW�FKDUJHV�UHODWHG�WR�LQYHVWPHQWV�DQG�����PLOOLRQ
UHODWHG�WR�RWKHU�LQWDQJLEOH�DVVHWV��SULPDULO\�FRQWUDFW�UHODWHG�LQWDQJLEOHV�DQG�FDSLWDOL]HG�VRIWZDUH�FRVWV�QRW�DVVRFLDWHG�ZLWK�WKH�KRVSLWDOV�GHVFULEHG�DERYH�

7KH�IDLU�YDOXH�RI�RXU�ORQJ�WHUP�GHEW��H[FHSW�IRU�ERUURZLQJV�XQGHU�WKH�&UHGLW�$JUHHPHQW��LV�EDVHG�RQ�TXRWHG�PDUNHW�SULFHV��/HYHO�����7KH�LQSXWV�XVHG�WR
HVWDEOLVK�WKH�IDLU�YDOXH�RI�WKH�ERUURZLQJV�RXWVWDQGLQJ�XQGHU�WKH�&UHGLW�$JUHHPHQW�DUH�FRQVLGHUHG�WR�EH�/HYHO���LQSXWV��ZKLFK�LQFOXGH�LQSXWV�RWKHU�WKDQ�TXRWHG
SULFHV�LQFOXGHG�LQ�/HYHO���WKDW�DUH�REVHUYDEOH��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��$W�'HFHPEHU����������DQG��������WKH�HVWLPDWHG�IDLU�YDOXH�RI�RXU�ORQJ�WHUP�GHEW�ZDV
DSSUR[LPDWHO\��������DQG���������UHVSHFWLYHO\��RI�WKH�FDUU\LQJ�YDOXH�RI�WKH�GHEW�

���
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'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�DFTXLUHG�HLJKW�RXWSDWLHQW�EXVLQHVVHV��DOO�RI�ZKLFK�DUH�RZQHG�E\�RXU�863,�MRLQW�YHQWXUH��DQG�YDULRXV
SK\VLFLDQ�SUDFWLFHV��7KH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�FRQYH\HG�LQ�WKH�DFTXLVLWLRQV��WKH�³SXUFKDVH�SULFH´��ZDV�����PLOOLRQ��

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�FRPSOHWHG�D�WUDQVDFWLRQ�WKDW�DOORZHG�XV�WR�FRQVROLGDWH�ILYH�PLFURKRVSLWDOV�WKDW�ZHUH�SUHYLRXVO\�UHFRUGHG
DV�HTXLW\�PHWKRG�LQYHVWPHQWV��:H�DOVR�DFTXLUHG�PDMRULW\�LQWHUHVWV�LQ�����DPEXODWRU\�VXUJHU\�FHQWHUV��DOO�RI�ZKLFK�DUH�RZQHG�E\�RXU�863,�MRLQW�YHQWXUH��DQG
YDULRXV�SK\VLFLDQ�SUDFWLFHV��7KH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�FRQYH\HG�LQ�WKH�DFTXLVLWLRQV��WKH�³SXUFKDVH�SULFH´��ZDV������PLOOLRQ��

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�FRPSOHWHG�WKH�WUDQVDFWLRQ�WKDW�FRPELQHG�RXU�IUHHVWDQGLQJ�DPEXODWRU\�VXUJHU\�DQG�LPDJLQJ�FHQWHU�DVVHWV
ZLWK�863,¶V�VXUJLFDO�IDFLOLW\�DVVHWV�LQWR�D�QHZ�MRLQW�YHQWXUH��:H�DOVR�FRPSOHWHG�WKH�DFTXLVLWLRQ�RI�$VSHQ��D�QHWZRUN�RI�QLQH�SULYDWH�KRVSLWDOV�DQG�FOLQLFV�LQ�WKH
8QLWHG�.LQJGRP��,Q�DGGLWLRQ��ZH�EHJDQ�RSHUDWLQJ�+L�'HVHUW�0HGLFDO�&HQWHU��ZKLFK�LV�D������EHG�DFXWH�FDUH�KRVSLWDO�LQ�-RVKXD�7UHH��&DOLIRUQLD��DQG�LWV�UHODWHG
KHDOWKFDUH�IDFLOLWLHV��LQFOXGLQJ�D������EHG�VNLOOHG�QXUVLQJ�IDFLOLW\��DQ�DPEXODWRU\�VXUJHU\�FHQWHU�DQG�DQ�LPDJLQJ�FHQWHU��XQGHU�D�ORQJ�WHUP�OHDVH�DJUHHPHQW�
)XUWKHUPRUH��ZH�IRUPHG�D�QHZ�MRLQW�YHQWXUH�ZLWK�'LJQLW\�+HDOWK�DQG�$VFHQVLRQ�+HDOWK�WR�RZQ�DQG�RSHUDWH�&DURQGHOHW�+HDOWK�1HWZRUN��ZKLFK�LV�FRPSULVHG�RI
WKUHH�KRVSLWDOV�ZLWK�RYHU������OLFHQVHG�EHGV��UHODWHG�SK\VLFLDQ�SUDFWLFHV��DPEXODWRU\�VXUJHU\��LPDJLQJ�DQG�XUJHQW�FDUH�FHQWHUV��DQG�RWKHU�DIILOLDWHG�EXVLQHVVHV��LQ
7XFVRQ�DQG�1RJDOHV��$UL]RQD��:H�DOVR�IRUPHG�D�QHZ�MRLQW�YHQWXUH�ZLWK�%DSWLVW�+HDOWK�6\VWHPV��,QF��WR�RZQ�DQG�RSHUDWH�D�KHDOWKFDUH�QHWZRUN�VHUYLQJ�%LUPLQJKDP
DQG�FHQWUDO�$ODEDPD��:H�KDYH�D�����RZQHUVKLS�LQ�WKH�MRLQW�YHQWXUH�DQG�PDQDJH�WKH�QHWZRUN¶V�RSHUDWLRQV��7KH�QHWZRUN�KDV�PRUH�WKDQ�������OLFHQVHG�EHGV��QLQH
RXWSDWLHQW�FHQWHUV�����SK\VLFLDQ�FOLQLFV�GHOLYHULQJ�SULPDU\�DQG�VSHFLDOW\�FDUH��DQG�PRUH�WKDQ�������HPSOR\HHV�DQG�DSSUR[LPDWHO\�������DIILOLDWHG�SK\VLFLDQV�
$GGLWLRQDOO\��ZH�DFTXLUHG�PDMRULW\�LQWHUHVWV�LQ�QLQH�DPEXODWRU\�VXUJHU\�FHQWHUV�DQG�SXUFKDVHG�����XUJHQW�FDUH�FHQWHUV��DOO�RI�ZKLFK�DUH�RZQHG�E\�RXU�863,�MRLQW
YHQWXUH���DQG�YDULRXV�SK\VLFLDQ�SUDFWLFH�HQWLWLHV��7KH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�FRQYH\HG�LQ�WKH�DFTXLVLWLRQV��WKH�³SXUFKDVH�SULFH´��ZDV������PLOOLRQ��

:H�DUH�UHTXLUHG�WR�DOORFDWH�WKH�SXUFKDVH�SULFHV�RI�DFTXLUHG�EXVLQHVVHV�WR�DVVHWV�DFTXLUHG�RU�OLDELOLWLHV�DVVXPHG�DQG��LI�DSSOLFDEOH��QRQFRQWUROOLQJ�LQWHUHVWV
EDVHG�RQ�WKHLU�IDLU�YDOXHV��7KH�H[FHVV�RI�WKH�SXUFKDVH�SULFH�DOORFDWHG�RYHU�WKRVH�IDLU�YDOXHV�LV�UHFRUGHG�DV�JRRGZLOO��7KH�SXUFKDVH�SULFH�DOORFDWLRQV�IRU�FHUWDLQ
DFTXLVLWLRQV�FRPSOHWHG�LQ������LV�SUHOLPLQDU\��:H�DUH�LQ�SURFHVV�RI�ILQDOL]LQJ�WKH�SXUFKDVH�SULFH�DOORFDWLRQV��LQFOXGLQJ�YDOXDWLRQV�RI�WKH�DFTXLUHG�SURSHUW\�DQG
HTXLSPHQW��RWKHU�LQWDQJLEOH�DVVHWV�DQG�QRQFRQWUROOLQJ�LQWHUHVWV�IRU�VRPH�RI�RXU������DFTXLVLWLRQV��WKHUHIRUH��WKRVH�SXUFKDVH�SULFH�DOORFDWLRQV�DUH�VXEMHFW�WR
DGMXVWPHQW�RQFH�WKH�YDOXDWLRQV�DUH�FRPSOHWHG��'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�PDGH�DGMXVWPHQWV�WR�WKH�SXUFKDVH�SULFH�DOORFDWLRQV�IRU�EXVLQHVVHV
DFTXLUHG�LQ������WKDW�LQFUHDVHG�JRRGZLOO�E\�DSSUR[LPDWHO\�����PLOOLRQ�DQG�LQFUHDVHG�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�H[SHQVH�E\�DSSUR[LPDWHO\����PLOOLRQ�IRU�RXU
+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������ZH�PDGH�DGMXVWPHQWV�WR�WKH�SXUFKDVH�SULFH�DOORFDWLRQV�IRU�EXVLQHVVHV�DFTXLUHG
LQ������WKDW�GHFUHDVHG�JRRGZLOO�E\�DSSUR[LPDWHO\�����PLOOLRQ�IRU�RXU�$PEXODWRU\�&DUH�VHJPHQW�

3UHOLPLQDU\�RU�ILQDO�SXUFKDVH�SULFH�DOORFDWLRQV�IRU�DOO�WKH�DFTXLVLWLRQV�PDGH�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG������DUH�DV�IROORZV�

� ���� � ���� � ����
&XUUHQW�DVVHWV � � � � �� � � ���
3URSHUW\�DQG�HTXLSPHQW � � �� � �����
2WKHU�LQWDQJLEOH�DVVHWV � � � � ���
*RRGZLOO �� � ��� � �����
2WKHU�ORQJ�WHUP�DVVHWV ��� � ���� � ���
&XUUHQW�OLDELOLWLHV ��� � ���� � �����
'HIHUUHG�WD[HV�²�ORQJ�WHUP ² � ² � �����
2WKHU�ORQJ�WHUP�OLDELOLWLHV ��� � ���� � �������
5HGHHPDEOH�QRQFRQWUROOLQJ�LQWHUHVWV�LQ�HTXLW\�RI�FRQVROLGDWHG�VXEVLGLDULHV ���� � ����� � �������
1RQFRQWUROOLQJ�LQWHUHVWV ���� � ����� � �����
&DVK�SDLG��QHW�RI�FDVK�DFTXLUHG ���� � ����� � �����

*DLQV�RQ�FRQVROLGDWLRQV � � � � �� � � ��

7KH�JRRGZLOO�JHQHUDWHG�IURP�WKHVH�WUDQVDFWLRQV��WKH�PDMRULW\�RI�ZKLFK�ZLOO�EH�GHGXFWLEOH�IRU�LQFRPH�WD[�SXUSRVHV��FDQ�EH�DWWULEXWHG�WR�WKH�EHQHILWV�WKDW�ZH�H[SHFW�WR
UHDOL]H�IURP�RSHUDWLQJ�HIILFLHQFLHV�DQG�JURZWK�VWUDWHJLHV��2I�WKH�WRWDO�����PLOOLRQ�RI�JRRGZLOO�UHFRUGHG�IRU�DFTXLVLWLRQV�FRPSOHWHG�GXULQJ�WKH�\HDU�HQGHG
'HFHPEHU���������������PLOOLRQ�ZDV�UHFRUGHG�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��DQG�����PLOOLRQ�ZDV�UHFRUGHG�LQ�RXU�$PEXODWRU\�&DUH�VHJPHQW�
$SSUR[LPDWHO\
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���PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ�LQ�WUDQVDFWLRQ�FRVWV�UHODWHG�WR�SURVSHFWLYH�DQG�FORVHG�DFTXLVLWLRQV�ZHUH�H[SHQVHG�GXULQJ�WKH�\HDUV�HQGHG
'HFHPEHU�����������������DQG��������UHVSHFWLYHO\��DQG�DUH�LQFOXGHG�LQ�LPSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV�LQ�WKH�DFFRPSDQ\LQJ
&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV��

'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG������ZH�UHFRJQL]HG�JDLQV�WRWDOLQJ����PLOOLRQ�������PLOOLRQ�DQG�����PLOOLRQ�DVVRFLDWHG�ZLWK
VWHSSLQJ�XS�RXU�RZQHUVKLS�LQWHUHVWV�LQ�SUHYLRXVO\�KHOG�HTXLW\�LQYHVWPHQWV��ZKLFK�ZH�EHJDQ�FRQVROLGDWLQJ�DIWHU�ZH�DFTXLUHG�FRQWUROOLQJ�LQWHUHVWV�

3UR�)RUPD�,QIRUPDWLRQ�±�8QDXGLWHG

(IIHFWLYH�-XQH�����������ZH�FRPELQHG�RXU�IUHHVWDQGLQJ�DPEXODWRU\�VXUJHU\�DQG�LPDJLQJ�FHQWHU�DVVHWV�ZLWK�WKH�VXUJLFDO�IDFLOLW\�DVVHWV�RI�8QLWHG�6XUJLFDO
3DUWQHUV�,QWHUQDWLRQDO��,QF���³863,´��LQWR�WKH�863,�MRLQW�YHQWXUH��:H�UHILQDQFHG�DSSUR[LPDWHO\������ELOOLRQ�RI�H[LVWLQJ�863,�GHEW��ZKLFK�ZDV�DOORFDWHG�WR�WKH�MRLQW
YHQWXUH�WKURXJK�DQ�LQWHUFRPSDQ\�ORDQ��DQG�SDLG�DSSUR[LPDWHO\������PLOOLRQ�WR�DOLJQ�WKH�UHVSHFWLYH�YDOXDWLRQV�RI�WKH�DVVHWV�FRQWULEXWHG�WR�WKH�MRLQW�YHQWXUH��:H�DOVR
FRPSOHWHG�WKH�$VSHQ�DFTXLVLWLRQ�IRU�DSSUR[LPDWHO\������PLOOLRQ��

7KH�IROORZLQJ�WDEOH�SURYLGHV������DQG������DFWXDO�UHVXOWV�FRPSDUHG�WR������SUR�IRUPD�LQIRUPDWLRQ�IRU�7HQHW�DV�LI�WKH�863,�MRLQW�YHQWXUH�DQG�$VSHQ
DFTXLVLWLRQ�KDG�RFFXUUHG�DW�WKH�EHJLQQLQJ�RI�WKH�\HDU�HQGHG�'HFHPEHU������������7KH�QHW�LQFRPH�RI�863,�IRU�WKH�'HFHPEHU����������ZDV�DGMXVWHG�E\�����PLOOLRQ
WR�UHPRYH�D�QRQUHFXUULQJ�ORVV�RQ�H[WLQJXLVKPHQW�RI�GHEW�

� <HDUV�(QGHG�'HFHPEHU�����
� ���� � ���� � ����

1HW�RSHUDWLQJ�UHYHQXHV � ������ � � ������ � � ������

(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV � ��� � � ��� � � ���

1HW�ORVV�DWWULEXWDEOH�WR�FRPPRQ�VKDUHKROGHUV � ����� � � ����� � � �����

/RVV�SHU�VKDUH�DWWULEXWDEOH�WR�FRPPRQ�VKDUHKROGHUV � ������ � � ������ � � ������

127(�����6(*0(17�,1)250$7,21

2XU�EXVLQHVV�FRQVLVWV�RI�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��RXU�$PEXODWRU\�&DUH�VHJPHQW�DQG�RXU�&RQLIHU�VHJPHQW��7KH�IDFWRUV�IRU�GHWHUPLQLQJ
WKH�UHSRUWDEOH�VHJPHQWV�LQFOXGH�WKH�PDQQHU�LQ�ZKLFK�PDQDJHPHQW�HYDOXDWHV�RSHUDWLQJ�SHUIRUPDQFH�FRPELQHG�ZLWK�WKH�QDWXUH�RI�WKH�LQGLYLGXDO�EXVLQHVV�DFWLYLWLHV�

2XU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW�LV�FRPSULVHG�RI�RXU�DFXWH�FDUH�KRVSLWDOV��DQFLOODU\�RXWSDWLHQW�IDFLOLWLHV��XUJHQW�FDUH�FHQWHUV��PLFURKRVSLWDOV�DQG
SK\VLFLDQ�SUDFWLFHV��$V�GHVFULEHG�LQ�1RWH�����FHUWDLQ�RI�RXU�IDFLOLWLHV�DUH�FODVVLILHG�DV�KHOG�IRU�VDOH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW
'HFHPEHU������������:H�DOVR�RZQ�YDULRXV�UHODWHG�KHDOWKFDUH�EXVLQHVVHV��$W�'HFHPEHU������������RXU�VXEVLGLDULHV�RSHUDWHG�����KRVSLWDOV��SULPDULO\�VHUYLQJ�XUEDQ
DQG�VXEXUEDQ�FRPPXQLWLHV�LQ�����VWDWHV��FHUWDLQ�RI�ZKLFK�DUH�FODVVLILHG�DV�KHOG�IRU�VDOH��DV�GHVFULEHG�LQ�1RWH�����DV�ZHOO�DV�KRVSLWDO�EDVHG�RXWSDWLHQW�FHQWHUV�
IUHHVWDQGLQJ�HPHUJHQF\�GHSDUWPHQWV�DQG�IUHHVWDQGLQJ�XUJHQW�FDUH�FHQWHUV�

2XU�$PEXODWRU\�&DUH�VHJPHQW�LV�FRPSULVHG�RI�WKH�RSHUDWLRQV�RI�RXU�863,�MRLQW�YHQWXUH�DQG�RXU�QLQH�$VSHQ�IDFLOLWLHV�LQ�WKH�8QLWHG�.LQJGRP��ZKLFK�DUH
FODVVLILHG�DV�KHOG�IRU�VDOH�LQ�WKH�DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHW�DW�'HFHPEHU������������$W�'HFHPEHU������������RXU�863,�MRLQW�YHQWXUH�KDG�LQWHUHVWV�LQ
����DPEXODWRU\�VXUJHU\�FHQWHUV�����XUJHQW�FDUH�FHQWHUV�����LPDJLQJ�FHQWHUV�DQG����VXUJLFDO�KRVSLWDOV�LQ����VWDWHV�

2XU�&RQLIHU�VHJPHQW�SURYLGHV�KHDOWKFDUH�EXVLQHVV�SURFHVV�VHUYLFHV�LQ�WKH�DUHDV�RI�KRVSLWDO�DQG�SK\VLFLDQ�UHYHQXH�F\FOH�PDQDJHPHQW�DQG�YDOXH�EDVHG�FDUH
VROXWLRQV�WR�KHDOWKFDUH�V\VWHPV��DV�ZHOO�DV�LQGLYLGXDO�KRVSLWDOV��SK\VLFLDQ�SUDFWLFHV��VHOI�LQVXUHG�RUJDQL]DWLRQV��KHDOWK�SODQV�DQG�RWKHU�HQWLWLHV���$W
'HFHPEHU������������&RQLIHU�SURYLGHG�VHUYLFHV�WR�PRUH�WKDQ������7HQHW�DQG�QRQ�7HQHW�KRVSLWDOV�DQG�RWKHU�FOLHQWV�QDWLRQZLGH��,Q�������ZH�HQWHUHG�LQWR�DJUHHPHQWV
GRFXPHQWLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�YDULRXV�VHUYLFHV�&RQLIHU�SURYLGHV�WR�7HQHW�KRVSLWDOV��DV�ZHOO�DV�FHUWDLQ�DGPLQLVWUDWLYH�VHUYLFHV�RXU�+RVSLWDO�2SHUDWLRQV
DQG�RWKHU�VHJPHQW�SURYLGHV�WR�&RQLIHU��7KH�SULFLQJ�WHUPV�IRU�WKH�VHUYLFHV�SURYLGHG�E\�HDFK�SDUW\�WR�WKH�RWKHU�XQGHU�WKHVH�FRQWUDFWV�ZHUH�EDVHG�RQ�HVWLPDWHG�WKLUG�
SDUW\�SULFLQJ�WHUPV�LQ�HIIHFW�DW�WKH�WLPH�WKH�DJUHHPHQWV�ZHUH�VLJQHG�

���



7DEOH�RI�&RQWHQWV

7KH�IROORZLQJ�WDEOH�LQFOXGHV�DPRXQWV�IRU�HDFK�RI�RXU�UHSRUWDEOH�VHJPHQWV�DQG�WKH�UHFRQFLOLQJ�LWHPV�QHFHVVDU\�WR�DJUHH�WR�DPRXQWV�UHSRUWHG�LQ�WKH
DFFRPSDQ\LQJ�&RQVROLGDWHG�%DODQFH�6KHHWV�DQG�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�

�
'HFHPEHU�����

���� �
'HFHPEHU�����

���� �
'HFHPEHU�����

����
$VVHWV� � � � � �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � ������ � � ������ � � ������
$PEXODWRU\�&DUH ����� � ����� � �����
&RQLIHU ����� � ����� � �����

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

� <HDUV�(QGHG�'HFHPEHU����

� ���� � ���� � ����
&DSLWDO�H[SHQGLWXUHV� � � � � �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � ��� � � ��� � � ���
$PEXODWRU\�&DUH �� � �� � ��
&RQLIHU �� � �� � ��

7RWDO�� � ��� � � ��� � � ���

� � � � � �
1HW�RSHUDWLQJ�UHYHQXHV� � � � � �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � ������ � � ������ � � ������
$PEXODWRU\�&DUH ����� � ����� � ���
&RQLIHU � � � � �
7HQHW ��� � ��� � ���
2WKHU�FOLHQWV ��� � ��� � ���
7RWDO�&RQLIHU�UHYHQXHV ����� � ����� � �����

,QWHUFRPSDQ\�HOLPLQDWLRQV ����� � ����� � �����

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

� � � � � �
(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV� � � � � �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � � � � � � � ��
$PEXODWRU\�&DUH ��� � ��� � ��

7RWDO�� � ��� � � ��� � � ��

� � � � � �
$GMXVWHG�(%,7'$� � � � � �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � ����� � � ����� � � �����
$PEXODWRU\�&DUH ��� � ��� � ���
&RQLIHU ��� � ��� � ���

7RWDO�� � ����� � � ����� � � �����

� � � � � �
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� � � � � �

+RVSLWDO�2SHUDWLRQV�DQG�RWKHU � ��� � � ��� � � ���
$PEXODWRU\�&DUH �� � �� � ��
&RQLIHU �� � �� � ��

7RWDO�� � ��� � � ��� � � ���

� � � � � �
$GMXVWHG�(%,7'$�� � ����� � � ����� � � �����

/RVV�IURP�GLYHVWHG�DQG�FORVHG�EXVLQHVVHV�
�L�H���WKH�&RPSDQ\¶V�KHDOWK�SODQ�EXVLQHVVHV� ���� � ���� � ��
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ ����� � ����� � �����
,PSDLUPHQW�DQG�UHVWUXFWXULQJ�FKDUJHV��DQG�DFTXLVLWLRQ�UHODWHG�FRVWV ����� � ����� � �����
/LWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV ���� � ����� � �����
,QWHUHVW�H[SHQVH ������� � ����� � �����
/RVV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW ����� � ² � ���
2WKHU�QRQ�RSHUDWLQJ�H[SHQVH��QHW ���� � ���� � ����



*DLQV�RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV ��� � ��� � ���

,QFRPH��ORVV��IURP�FRQWLQXLQJ�RSHUDWLRQV��EHIRUH�LQFRPH�WD[HV � ����� � � ��� � � ���
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5HFHQWO\�,VVXHG�$FFRXQWLQJ�6WDQGDUGV

,Q�0D\�������WKH�)$6%�LVVXHG�$68����������³5HYHQXH�IURP�&RQWUDFWV�ZLWK�&XVWRPHUV��7RSLF�����´��³$68��������´���,Q�$XJXVW�������WKH�)$6%
DPHQGHG�WKH�JXLGDQFH�WR�GHIHU�WKH�HIIHFWLYH�GDWH�RI�WKLV�VWDQGDUG�E\�RQH�\HDU��$68���������DIIHFWV�DQ\�HQWLW\�WKDW�HLWKHU�HQWHUV�LQWR�FRQWUDFWV�ZLWK�FXVWRPHUV�WR
WUDQVIHU�JRRGV�RU�VHUYLFHV�RU�HQWHUV�LQWR�FRQWUDFWV�IRU�WKH�WUDQVIHU�RI�QRQILQDQFLDO�DVVHWV�XQOHVV�WKRVH�FRQWUDFWV�DUH�ZLWKLQ�WKH�VFRSH�RI�RWKHU�VWDQGDUGV��7KH�FRUH
SULQFLSOH�RI�WKH�JXLGDQFH�LQ�$68���������LV�WKDW�DQ�HQWLW\�VKRXOG�UHFRJQL]H�UHYHQXH�WR�GHSLFW�WKH�WUDQVIHU�RI�SURPLVHG�JRRGV�RU�VHUYLFHV�WR�FXVWRPHUV�LQ�DQ�DPRXQW
WKDW�UHIOHFWV�WKH�FRQVLGHUDWLRQ�WR�ZKLFK�WKH�HQWLW\�H[SHFWV�WR�EH�HQWLWOHG�LQ�H[FKDQJH�IRU�WKRVH�JRRGV�RU�VHUYLFHV��:H�KDYH�FRPSOHWHG�RXU�HYDOXDWLRQ�RI�WKH
UHTXLUHPHQWV�RI�WKH�QHZ�VWDQGDUG�WR�LQVXUH�WKDW�ZH�KDYH�SURFHVVHV��V\VWHPV�DQG�LQWHUQDO�FRQWUROV�LQ�SODFH�WR�FROOHFW�WKH�QHFHVVDU\�LQIRUPDWLRQ�WR�LPSOHPHQW�WKH
VWDQGDUG��ZKLFK�EHFDPH�HIIHFWLYH�IRU�XV�RQ�-DQXDU\����������DQG�ZH�DUH�GUDIWLQJ�WKH�QHZ�GLVFORVXUHV�UHTXLUHG�SRVW�LPSOHPHQWDWLRQ��:H�XVHG�D�PRGLILHG
UHWURVSHFWLYH�PHWKRG�RI�DSSOLFDWLRQ�WR�DGRSW�$68�����ၒ���RQ�-DQXDU\����������)RU�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�DQG�$PEXODWRU\�&DUH�VHJPHQWV��ZH�XVHG�D
SRUWIROLR�DSSURDFK�WR�DSSO\�WKH�QHZ�PRGHO�WR�FODVVHV�RI�SD\HUV�ZLWK�VLPLODU�FKDUDFWHULVWLFV�DQG�DQDO\]HG�FDVK�FROOHFWLRQ�WUHQGV�RYHU�DQ�DSSURSULDWH�FROOHFWLRQ�ORRN�
EDFN�SHULRG�GHSHQGLQJ�RQ�WKH�SD\HU��$GRSWLRQ�RI�$68�����ၒ���ZLOO�UHVXOW�LQ�FKDQJHV�WR�RXU�SUHVHQWDWLRQ�IRU�DQG�GLVFORVXUH�RI�UHYHQXH�UHODWHG�WR�XQLQVXUHG�RU
XQGHULQVXUHG�SDWLHQWV��3ULRU�WR�WKH�DGRSWLRQ�RI�$68����������D�VLJQLILFDQW�SRUWLRQ�RI�RXU�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV�UHODWHG�WR�VHOI�SD\�SDWLHQWV��DV�ZHOO�DV�FR�
SD\V�DQG�GHGXFWLEOHV�RZHG�WR�XV�E\�SDWLHQWV�ZLWK�LQVXUDQFH�LQ�RXU�+RVSLWDO�2SHUDWLRQV�DQG�RWKHU�VHJPHQW��8QGHU�$68����������WKH�HVWLPDWHG�XQFROOHFWLEOH
DPRXQWV�GXH�IURP�WKHVH�SDWLHQWV�DUH�JHQHUDOO\�FRQVLGHUHG�D�GLUHFW�UHGXFWLRQ�WR�QHW�RSHUDWLQJ�UHYHQXHV�DQG��FRUUHVSRQGLQJO\��UHVXOW�LQ�D�PDWHULDO�UHGXFWLRQ�LQ�WKH
DPRXQWV�SUHVHQWHG�VHSDUDWHO\�DV�SURYLVLRQ�IRU�GRXEWIXO�DFFRXQWV��:H�DOVR�FRPSOHWHG�RXU�DVVHVVPHQW�RI�WKH�LPSDFW�RI�WKH�QHZ�VWDQGDUG�RQ�YDULRXV�UHLPEXUVHPHQW
SURJUDPV�WKDW�UHSUHVHQW�YDULDEOH�FRQVLGHUDWLRQ�DQG�FRQFOXGHG�WKDW�DFFRXQWLQJ�IRU�WKHVH�SURJUDPV�XQGHU�WKH�QHZ�VWDQGDUG�LV�VXEVWDQWLDOO\�FRQVLVWHQW�ZLWK�RXU
KLVWRULFDO�DFFRXQWLQJ�SUDFWLFHV��7KHVH�LQFOXGH�VXSSOHPHQWDO�VWDWH�0HGLFDLG�SURJUDPV��GLVSURSRUWLRQDWH�VKDUH�SD\PHQWV�DQG�VHWWOHPHQWV�ZLWK�WKLUG�SDUW\�SD\HUV��7KH
SD\PHQW�PHFKDQLVPV�IRU�WKHVH�W\SHV�RI�SURJUDPV�YDU\�E\�VWDWH��)RU�RXU�&RQLIHU�VHJPHQW��WKH�DGRSWLRQ�RI�$68���������ZLOO�UHVXOW�LQ�FKDQJHV�WR�RXU�SUHVHQWDWLRQ
DQG�GLVFORVXUH�RI�FXVWRPHU�FRQWUDFW�DVVHWV�DQG�OLDELOLWLHV�DQG�WKH�DVVHVVPHQW�RI�YDULDEOH�FRQVLGHUDWLRQ�XQGHU�FXVWRPHU�FRQWUDFWV��:KLOH�WKH�DGRSWLRQ�RI�$68������
���ZLOO�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�SUHVHQWDWLRQ�RI�QHW�RSHUDWLQJ�UHYHQXHV�LQ�RXU�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�DQG�ZLOO�LPSDFW�FHUWDLQ�GLVFORVXUHV��LW�ZLOO
QRW�PDWHULDOO\�LPSDFW�RXU�ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV��7KHUH�ZDV�QR�FXPXODWLYH�HIIHFW�RI�D�FKDQJH�LQ�DFFRXQWLQJ�SULQFLSOH�UHFRUGHG
UHODWHG�WR�WKH�DGRSWLRQ�RI�$68���������RQ�-DQXDU\���������

,Q�-DQXDU\�������WKH�)$6%�LVVXHG�$68����������³)LQDQFLDO�,QVWUXPHQWV�2YHUDOO��6XEWRSLF���������5HFRJQLWLRQ�DQG�0HDVXUHPHQW�RI�)LQDQFLDO�$VVHWV
DQG�)LQDQFLDO�/LDELOLWLHV´��³$68��������´���ZKLFK�DIIHFWV�DOO�HQWLWLHV�WKDW�KROG�ILQDQFLDO�DVVHWV�RU�RZH�ILQDQFLDO�OLDELOLWLHV��7KH�JXLGDQFH�LQ�$68��������
VXSHUVHGHV�WKH�JXLGDQFH�WR�FODVVLI\�HTXLW\�VHFXULWLHV�ZLWK�UHDGLO\�GHWHUPLQDEOH�IDLU�YDOXHV�LQWR�GLIIHUHQW�FDWHJRULHV��WKDW�LV��WUDGLQJ�RU�DYDLODEOH�IRU�VDOH��DQG�UHTXLUH
HTXLW\�VHFXULWLHV��LQFOXGLQJ�RWKHU�RZQHUVKLS�LQWHUHVWV��VXFK�DV�SDUWQHUVKLSV��XQLQFRUSRUDWHG�MRLQW�YHQWXUHV��DQG�OLPLWHG�OLDELOLW\�FRPSDQLHV��WR�EH�PHDVXUHG�DW�IDLU
YDOXH�ZLWK�FKDQJHV�LQ�WKH�IDLU�YDOXH�UHFRJQL]HG�WKURXJK�QHW�LQFRPH��$Q�HQWLW\¶V�HTXLW\�LQYHVWPHQWV�WKDW�DUH�DFFRXQWHG�IRU�XQGHU�WKH�HTXLW\�PHWKRG�RI�DFFRXQWLQJ�RU
UHVXOW�LQ�FRQVROLGDWLRQ�RI�DQ�LQYHVWHH�DUH�QRW�LQFOXGHG�ZLWKLQ�WKH�VFRSH�RI�WKLV�JXLGDQFH��7KH�DPHQGPHQWV�DOORZ�HTXLW\�LQYHVWPHQWV�WKDW�GR�QRW�KDYH�UHDGLO\
GHWHUPLQDEOH�IDLU�YDOXHV�WR�EH�UHPHDVXUHG�DW�IDLU�YDOXH�HLWKHU�XSRQ�WKH�RFFXUUHQFH�RI�DQ�REVHUYDEOH�SULFH�FKDQJH�RU�XSRQ�LGHQWLILFDWLRQ�RI�DQ�LPSDLUPHQW��7KH
DPHQGPHQWV�DOVR�UHTXLUH�HQKDQFHG�GLVFORVXUHV�DERXW�WKRVH�LQYHVWPHQWV��8SRQ�DGRSWLRQ�RI�$68���������RQ�-DQXDU\����������ZH�UHFRUGHG�D�FXPXODWLYH�HIIHFW
DGMXVWPHQW�WR�LQFUHDVH�UHWDLQHG�HDUQLQJV�E\�DSSUR[LPDWHO\����PLOOLRQ��

,Q�)HEUXDU\�������WKH�)$6%�LVVXHG�$68����������³/HDVHV��7RSLF�����´��³$68��������´���ZKLFK�DIIHFWV�DQ\�HQWLW\�WKDW�HQWHUV�LQWR�D�OHDVH��DV�WKDW�WHUP�LV
GHILQHG�LQ�$68�����������ZLWK�VRPH�VSHFLILHG�VFRSH�H[FHSWLRQV��7KH�PDLQ�GLIIHUHQFH�EHWZHHQ�WKH�JXLGDQFH�LQ�$68���������DQG�FXUUHQW�*$$3�LV�WKH�UHFRJQLWLRQ
RI�OHDVH�DVVHWV�DQG�OHDVH�OLDELOLWLHV�E\�OHVVHHV�IRU�WKRVH�OHDVHV�FODVVLILHG�DV�RSHUDWLQJ�OHDVHV�XQGHU�FXUUHQW�*$$3��5HFRJQLWLRQ�RI�WKHVH�DVVHWV�DQG�OLDELOLWLHV�ZLOO�KDYH
D�PDWHULDO�LPSDFW�WR�RXU�FRQVROLGDWHG�EDODQFH�VKHHWV�XSRQ�DGRSWLRQ��8QGHU�$68����������OHVVHHV�DQG�OHVVRUV�DUH�UHTXLUHG�WR�UHFRJQL]H�DQG�PHDVXUH�OHDVHV�DW�WKH
EHJLQQLQJ�RI�WKH�HDUOLHVW�SHULRG�SUHVHQWHG�XVLQJ�D�PRGLILHG�UHWURVSHFWLYH�DSSURDFK��ZKLFK�LQFOXGHV�D�QXPEHU�RI�RSWLRQDO�SUDFWLFDO�H[SHGLHQWV��:H�DUH�FXUUHQWO\
HYDOXDWLQJ�WKH�SRWHQWLDO�LPSDFW�RI�WKLV�JXLGDQFH��ZKLFK�ZLOO�EH�HIIHFWLYH�IRU�XV�EHJLQQLQJ�LQ�������LQFOXGLQJ�SHUIRUPLQJ�DQ�DVVHVVPHQW�RI�WKH�TXDQWLW\�RI�DQG
FRQWUDFWXDO�SURYLVLRQV�LQ�YDULRXV�OHDVLQJ�DUUDQJHPHQWV�WR�JXLGH�RXU�LPSOHPHQWDWLRQ�SODQ�UHODWHG�WR�SURFHVVHV��V\VWHPV�DQG�LQWHUQDO�FRQWUROV�DQG�WKH�FRQFOXVLRQ�RQ
WKH�XVH�RI�WKH�RSWLRQDO�SUDFWLFDO�H[SHGLHQWV�

,Q�0DUFK�������WKH�)$6%�LVVXHG�$68����������ZKLFK�VLPSOLILHV�VHYHUDO�DVSHFWV�RI�WKH�DFFRXQWLQJ�IRU�VKDUH�EDVHG�SD\PHQW�WUDQVDFWLRQV��LQFOXGLQJ�WKH
LQFRPH�WD[�FRQVHTXHQFHV��FODVVLILFDWLRQ�RI�DZDUGV�DV�HLWKHU�HTXLW\�RU�OLDELOLWLHV��DQG�FODVVLILFDWLRQ�RQ�WKH�VWDWHPHQW�RI�FDVK�IORZV��$V�IXUWKHU�GLVFXVVHG�LQ�1RWH���
ZH�DGRSWHG�$68���������HIIHFWLYH
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-DQXDU\���������DQG��XSRQ�DGRSWLRQ��ZH�UHFRUGHG�SUHYLRXVO\�XQUHFRJQL]HG�H[FHVV�WD[�EHQHILWV�RI�DSSUR[LPDWHO\�����PLOOLRQ�DV�D�GHIHUUHG�WD[�DVVHW�DQG�D
FXPXODWLYH�HIIHFW�DGMXVWPHQW�WR�UHWDLQHG�HDUQLQJV�DV�RI�-DQXDU\���������

,Q�$XJXVW�������WKH�)$6%�LVVXHG�$68����������³6WDWHPHQW�RI�&DVK�)ORZV��7RSLF������&ODVVLILFDWLRQ�RI�&HUWDLQ�&DVK�5HFHLSWV�DQG�&DVK�3D\PHQWV´
�³$68��������´���ZKLFK�DSSOLHV�WR�DOO�HQWLWLHV�WKDW�DUH�UHTXLUHG�WR�SUHVHQW�D�VWDWHPHQW�RI�FDVK�IORZV�XQGHU�7RSLF������$68���������DGGUHVVHV�WKH�SUHVHQWDWLRQ�DQG
FODVVLILFDWLRQ�RI�FDVK�IORZV�UHODWHG�WR��L��GHEW�SUHSD\PHQW�RU�GHEW�H[WLQJXLVKPHQW�FRVWV���LL��VHWWOHPHQW�RI�]HUR�FRXSRQ�GHEW�LQVWUXPHQWV�RU�RWKHU�GHEW�LQVWUXPHQWV
ZLWK�FRXSRQ�LQWHUHVW�UDWHV�WKDW�DUH�LQVLJQLILFDQW�LQ�UHODWLRQ�WR�WKH�HIIHFWLYH�LQWHUHVW�UDWH�RI�WKH�ERUURZLQJ���LLL��FRQWLQJHQW�FRQVLGHUDWLRQ�SD\PHQWV�PDGH�DIWHU�D
EXVLQHVV�FRPELQDWLRQ���LY��SURFHHGV�IURP�WKH�VHWWOHPHQW�RI�LQVXUDQFH�FODLPV���Y��SURFHHGV�IURP�WKH�VHWWOHPHQW�RI�FRUSRUDWH�RZQHG�OLIH�LQVXUDQFH�SROLFLHV��LQFOXGLQJ
EDQN�RZQHG�OLIH�LQVXUDQFH�SROLFLHV����YL��GLVWULEXWLRQV�UHFHLYHG�IURP�HTXLW\�PHWKRG�LQYHVWHHV���YLL��EHQHILFLDO�LQWHUHVWV�LQ�VHFXULWL]DWLRQ�WUDQVDFWLRQV��DQG
�YLLL��VHSDUDWHO\�LGHQWLILDEOH�FDVK�IORZV�DQG�DSSOLFDWLRQ�RI�WKH�SUHGRPLQDQFH�SULQFLSOH��7KH�DPHQGPHQWV�LQ�$68���������VKRXOG�EH�DSSOLHG�XVLQJ�D�UHWURVSHFWLYH
WUDQVLWLRQ�PHWKRG�WR�HDFK�SHULRG�SUHVHQWHG��XQOHVV�LW�LV�LPSUDFWLFDEOH��:H�GR�QRW�H[SHFW�WKH�DGRSWLRQ�RI�WKLV�JXLGDQFH��ZKLFK�ZLOO�EH�HIIHFWLYH�IRU�XV�EHJLQQLQJ�LQ
������WR�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�VWDWHPHQW�RI�FDVK�IORZV�

,Q�1RYHPEHU�������WKH�)$6%�LVVXHG�$68����������³6WDWHPHQW�RI�&DVK�)ORZV��7RSLF������5HVWULFWHG�&DVK´��³$68��������´���ZKLFK�DSSOLHV�WR�DOO
HQWLWLHV�WKDW�KDYH�UHVWULFWHG�FDVK�RU�UHVWULFWHG�FDVK�HTXLYDOHQWV�DQG�DUH�UHTXLUHG�WR�SUHVHQW�D�VWDWHPHQW�RI�FDVK�IORZV�XQGHU�7RSLF������$68���������UHTXLUHV�WKDW�D
VWDWHPHQW�RI�FDVK�IORZV�H[SODLQ�WKH�FKDQJH�GXULQJ�WKH�SHULRG�LQ�WKH�WRWDO�RI�FDVK��FDVK�HTXLYDOHQWV��DQG�DPRXQWV�JHQHUDOO\�GHVFULEHG�DV�UHVWULFWHG�FDVK�RU�UHVWULFWHG
FDVK�HTXLYDOHQWV��7KHUHIRUH��DPRXQWV�JHQHUDOO\�GHVFULEHG�DV�UHVWULFWHG�FDVK�DQG�UHVWULFWHG�FDVK�HTXLYDOHQWV�VKRXOG�EH�LQFOXGHG�ZLWK�FDVK�DQG�FDVK�HTXLYDOHQWV�ZKHQ
UHFRQFLOLQJ�WKH�EHJLQQLQJ�RI�SHULRG�DQG�HQG�RI�SHULRG�WRWDO�DPRXQWV�VKRZQ�RQ�WKH�VWDWHPHQW�RI�FDVK�IORZV��7KH�DPHQGPHQWV�LQ�$68���������GR�QRW�SURYLGH�D
GHILQLWLRQ�RI�UHVWULFWHG�FDVK�RU�UHVWULFWHG�FDVK�HTXLYDOHQWV��7KH�DPHQGPHQWV�LQ�$68���������VKRXOG�EH�DSSOLHG�XVLQJ�D�UHWURVSHFWLYH�WUDQVLWLRQ�PHWKRG�WR�HDFK
SHULRG�SUHVHQWHG��:H�GR�QRW�H[SHFW�WKH�DGRSWLRQ�RI�WKLV�JXLGDQFH��ZKLFK�ZLOO�EH�HIIHFWLYH�IRU�XV�EHJLQQLQJ�LQ�������WR�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�VWDWHPHQW�RI
FDVK�IORZV�

,Q�-DQXDU\�������WKH�)$6%�LVVXHG�$68����������³,QWDQJLEOHV�*RRGZLOO�DQG�2WKHU��7RSLF�����´��³$68�����ၒ��´���ZKLFK�DIIHFWV�SXEOLF�EXVLQHVV�DQG
RWKHU�HQWLWLHV�WKDW�KDYH�JRRGZLOO�UHSRUWHG�LQ�WKHLU�ILQDQFLDO�VWDWHPHQWV�DQG�KDYH�QRW�HOHFWHG�WKH�SULYDWH�FRPSDQ\�DOWHUQDWLYH�IRU�WKH�VXEVHTXHQW�PHDVXUHPHQW�RI
JRRGZLOO��7KH�DPHQGPHQWV�LQ�$68���������PRGLI\�WKH�FRQFHSW�RI�LPSDLUPHQW�IURP�WKH�FRQGLWLRQ�WKDW�H[LVWV�ZKHQ�WKH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO�H[FHHGV�LWV
LPSOLHG�IDLU�YDOXH�WR�WKH�FRQGLWLRQ�WKDW�H[LVWV�ZKHQ�WKH�FDUU\LQJ�DPRXQW�RI�D�UHSRUWLQJ�XQLW�H[FHHGV�LWV�IDLU�YDOXH��$Q�HQWLW\�QR�ORQJHU�ZLOO�GHWHUPLQH�JRRGZLOO
LPSDLUPHQW�E\�FDOFXODWLQJ�WKH�LPSOLHG�IDLU�YDOXH�RI�JRRGZLOO�E\�DVVLJQLQJ�WKH�IDLU�YDOXH�RI�D�UHSRUWLQJ�XQLW�WR�DOO�RI�LWV�DVVHWV�DQG�OLDELOLWLHV�DV�LI�WKDW�UHSRUWLQJ�XQLW
KDG�EHHQ�DFTXLUHG�LQ�D�EXVLQHVV�FRPELQDWLRQ��%HFDXVH�WKHVH�DPHQGPHQWV�HOLPLQDWH�6WHS���IURP�WKH�JRRGZLOO�LPSDLUPHQW�WHVW��WKH\�VKRXOG�UHGXFH�WKH�FRVW�DQG
FRPSOH[LW\�RI�HYDOXDWLQJ�JRRGZLOO�IRU�LPSDLUPHQW��:H�HDUO\�DGRSWHG�$68���������IRU�RXU�DQQXDO�JRRGZLOO�LPSDLUPHQW�WHVWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����
������DQG�VXFK�DGRSWLRQ�GLG�QRW�DIIHFW�RXU�ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

,Q�0DUFK�������WKH�)$6%�LVVXHG�$68����������ZKLFK�UHTXLUHV�WKDW�DQ�HPSOR\HU�UHSRUW�WKH�VHUYLFH�FRVW�FRPSRQHQW�LQ�WKH�VDPH�OLQH�LWHP�RU�LWHPV�DV�RWKHU
FRPSHQVDWLRQ�FRVWV�DULVLQJ�IURP�VHUYLFHV�UHQGHUHG�E\�WKH�SHUWLQHQW�HPSOR\HHV�GXULQJ�WKH�SHULRG��7KH�RWKHU�FRPSRQHQWV�RI�QHW�EHQHILW�FRVW�DUH�UHTXLUHG�WR�EH
SUHVHQWHG�LQ�WKH�VWDWHPHQW�RI�RSHUDWLRQV�VHSDUDWHO\�IURP�WKH�VHUYLFH�FRVW�FRPSRQHQW�DQG�RXWVLGH�D�VXEWRWDO�RI�LQFRPH�IURP�RSHUDWLRQV��$V�IXUWKHU�GLVFXVVHG�LQ�1RWH
���ZH�HDUO\�DGRSWHG�$68���������HIIHFWLYH�-DQXDU\���������DQG�VXFK�DGRSWLRQ�GLG�QRW�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK
IORZV

,Q�)HEUXDU\�������WKH�)$6%�LVVXHG�$68����������³,QFRPH�6WDWHPHQW�5HSRUWLQJ�&RPSUHKHQVLYH�,QFRPH��7RSLF�����´��³$68��������´���ZKLFK�DOORZV�D
UHFODVVLILFDWLRQ�IURP�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH�WR�UHWDLQHG�HDUQLQJV�IRU�VWUDQGHG�WD[�HIIHFWV�UHVXOWLQJ�IURP�WKH�7D[�$FW�DQG�UHTXLUHV�FHUWDLQ
GLVFORVXUHV�DERXW�VWUDQGHG�WD[�HIIHFWV��7KH�DPHQGPHQWV�LQ�$68���������DUH�HIIHFWLYH�IRU�XV�EHJLQQLQJ�LQ�������ZLWK�HDUO\�DGRSWLRQ�SHUPLWWHG��DQG�PD\�EH�DSSOLHG
HLWKHU�LQ�WKH�SHULRG�RI�DGRSWLRQ�RU�UHWURVSHFWLYHO\�WR�HDFK�SHULRG�LQ�ZKLFK�WKH�HIIHFW�RI�WKH�FKDQJH�LQ�WKH�8�6��IHGHUDO�FRUSRUDWH�WD[�UDWH�LQ�WKH�7D[�$FW�LV�UHFRJQL]HG�
:H�DUH�FXUUHQWO\�HYDOXDWLQJ�WKH�SRWHQWLDO�LPSDFW�RI�WKLV�JXLGDQFH��DV�ZHOO�DV�WKH�WLPLQJ�DQG�PHWKRG�RI�RXU�DGRSWLRQ�

���



7DEOH�RI�&RQWHQWV

6833/(0(17$/�),1$1&,$/�,1)250$7,21

6(/(&7('�48$57(5/<�),1$1&,$/�'$7$
�81$8',7('�

� <HDU�(QGHG�'HFHPEHU���������
� )LUVW � 6HFRQG � 7KLUG � )RXUWK
1HW�RSHUDWLQJ�UHYHQXHV � ����� � � ����� � � ����� � � �����
1HW�LQFRPH��ORVV� � �� � � �� � � ����� � � ����
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV � ���� � � ���� � � ����� � � �����
/RVV�SHU�VKDUH�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV� � � � � � � �
%DVLF � ������ � � ������ � � ������ � � ������
'LOXWHG � ������ � � ������ � � ������ � � ������

� <HDU�(QGHG�'HFHPEHU���������

� )LUVW � 6HFRQG � 7KLUG � )RXUWK
1HW�RSHUDWLQJ�UHYHQXHV � ����� � � ����� � � ����� � � �����
1HW�LQFRPH � �� � � �� � � �� � � ��
1HW�ORVV�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV � ���� � � ���� � � ��� � � ����
/RVV�SHU�VKDUH�DWWULEXWDEOH�WR�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�FRPPRQ�VKDUHKROGHUV� � � � � � � �
%DVLF � ������ � � ������ � � ������ � � ������
'LOXWHG � ������ � � ������ � � ������ � � ������

4XDUWHUO\�RSHUDWLQJ�UHVXOWV�DUH�QRW�QHFHVVDULO\�LQGLFDWLYH�RI�WKH�UHVXOWV�WKDW�PD\�EH�H[SHFWHG�IRU�WKH�IXOO�\HDU��5HDVRQV�IRU�WKLV�LQFOXGH��EXW�DUH�QRW�OLPLWHG
WR��RYHUDOO�UHYHQXH�DQG�FRVW�WUHQGV��SDUWLFXODUO\�WKH�WLPLQJ�DQG�PDJQLWXGH�RI�SULFH�FKDQJHV��IOXFWXDWLRQV�LQ�FRQWUDFWXDO�DOORZDQFHV�DQG�FRVW�UHSRUW�VHWWOHPHQWV�DQG
YDOXDWLRQ�DOORZDQFHV��PDQDJHG�FDUH�FRQWUDFW�QHJRWLDWLRQV��VHWWOHPHQWV�RU�WHUPLQDWLRQV�DQG�SD\HU�FRQVROLGDWLRQV��FKDQJHV�LQ�0HGLFDUH�DQG�0HGLFDLG�UHJXODWLRQV�
0HGLFDLG�DQG�RWKHU�VXSSOHPHQWDO�IXQGLQJ�OHYHOV�VHW�E\�WKH�VWDWHV�LQ�ZKLFK�ZH�RSHUDWH��WKH�WLPLQJ�RI�DSSURYDO�E\�WKH�&HQWHUV�IRU�0HGLFDUH�DQG�0HGLFDLG�6HUYLFHV�RI
0HGLFDLG�SURYLGHU�IHH�UHYHQXH�SURJUDPV��WUHQGV�LQ�SDWLHQW�DFFRXQWV�UHFHLYDEOH�FROOHFWDELOLW\�DQG�DVVRFLDWHG�SURYLVLRQV�IRU�GRXEWIXO�DFFRXQWV��IOXFWXDWLRQV�LQ
LQWHUHVW�UDWHV��OHYHOV�RI�PDOSUDFWLFH�LQVXUDQFH�H[SHQVH�DQG�VHWWOHPHQW�WUHQGV��LPSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV�DQG�JRRGZLOO��UHVWUXFWXULQJ�FKDUJHV��ORVVHV��FRVWV�DQG
LQVXUDQFH�UHFRYHULHV�UHODWHG�WR�QDWXUDO�GLVDVWHUV�DQG�RWKHU�ZHDWKHU�UHODWHG�RFFXUUHQFHV��OLWLJDWLRQ�DQG�LQYHVWLJDWLRQ�FRVWV��DFTXLVLWLRQV�DQG�GLVSRVLWLRQV�RI�IDFLOLWLHV
DQG�RWKHU�DVVHWV��JDLQV��ORVVHV��RQ�VDOHV��FRQVROLGDWLRQ�DQG�GHFRQVROLGDWLRQ�RI�IDFLOLWLHV��LQFRPH�WD[�UDWHV�DQG�GHIHUUHG�WD[�DVVHW�YDOXDWLRQ�DOORZDQFH�DFWLYLW\�
FKDQJHV�LQ�HVWLPDWHV�RI�DFFUXDOV�IRU�DQQXDO�LQFHQWLYH�FRPSHQVDWLRQ��WKH�WLPLQJ�DQG�DPRXQWV�RI�VWRFN�RSWLRQ�DQG�UHVWULFWHG�VWRFN�XQLW�JUDQWV�WR�HPSOR\HHV�DQG
GLUHFWRUV��JDLQV�RU�ORVVHV�IURP�HDUO\�H[WLQJXLVKPHQW�RI�GHEW��DQG�FKDQJHV�LQ�RFFXSDQF\�OHYHOV�DQG�SDWLHQW�YROXPHV��)DFWRUV�WKDW�DIIHFW�SDWLHQW�YROXPHV�DQG��WKHUHE\�
WKH�UHVXOWV�RI�RSHUDWLRQV�DW�RXU�KRVSLWDOV�DQG�UHODWHG�KHDOWKFDUH�IDFLOLWLHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��FKDQJHV�LQ�IHGHUDO�DQG�VWDWH�KHDOWKFDUH�UHJXODWLRQV��WKH
EXVLQHVV�HQYLURQPHQW��HFRQRPLF�FRQGLWLRQV�DQG�GHPRJUDSKLFV�RI�ORFDO�FRPPXQLWLHV�LQ�ZKLFK�ZH�RSHUDWH��WKH�QXPEHU�RI�XQLQVXUHG�DQG�XQGHULQVXUHG�LQGLYLGXDOV�LQ
ORFDO�FRPPXQLWLHV�WUHDWHG�DW�RXU�KRVSLWDOV��VHDVRQDO�F\FOHV�RI�LOOQHVV��FOLPDWH�DQG�ZHDWKHU�FRQGLWLRQV��SK\VLFLDQ�UHFUXLWPHQW��UHWHQWLRQ�DQG�DWWULWLRQ��DGYDQFHV�LQ
WHFKQRORJ\�DQG�WUHDWPHQWV�WKDW�UHGXFH�OHQJWK�RI�VWD\��ORFDO�KHDOWKFDUH�FRPSHWLWRUV��PDQDJHG�FDUH�FRQWUDFW�QHJRWLDWLRQV�RU�WHUPLQDWLRQV��WKH�QXPEHU�RI�SDWLHQWV�ZLWK
KLJK�GHGXFWLEOH�KHDOWK�LQVXUDQFH�SODQV��KRVSLWDO�SHUIRUPDQFH�GDWD�RQ�TXDOLW\�PHDVXUHV�DQG�SDWLHQW�VDWLVIDFWLRQ��DV�ZHOO�DV�VWDQGDUG�FKDUJHV�IRU�VHUYLFHV��DQ\
XQIDYRUDEOH�SXEOLFLW\�DERXW�XV��RU�RXU�MRLQW�YHQWXUH�SDUWQHUV��WKDW�LPSDFWV�RXU�UHODWLRQVKLSV�ZLWK�SK\VLFLDQV�DQG�SDWLHQWV��DQG�WKH�WLPLQJ�RI�HOHFWLYH�SURFHGXUHV�
7KHVH�FRQVLGHUDWLRQV�DSSO\�WR�\HDU�WR�\HDU�FRPSDULVRQV�DV�ZHOO�

,7(0����&+$1*(6�,1�$1'�',6$*5((0(176�:,7+�$&&2817$176�21�$&&2817,1*�$1'�),1$1&,$/�',6&/2685(

1RQH�

,7(0��$��&21752/6�$1'�352&('85(6

:H�FDUULHG�RXW�DQ�HYDOXDWLRQ�RI�WKH�HIIHFWLYHQHVV�RI�WKH�GHVLJQ�DQG�RSHUDWLRQ�RI�RXU�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�DV�GHILQHG�E\�5XOHV���D����H��DQG
��G����H��XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�³([FKDQJH�$FW´���DV�RI�WKH�HQG�RI�WKH�SHULRG�FRYHUHG�E\�WKLV�UHSRUW��7KH�HYDOXDWLRQ�ZDV
SHUIRUPHG�XQGHU�WKH�VXSHUYLVLRQ�DQG�ZLWK�WKH�SDUWLFLSDWLRQ

���



7DEOH�RI�&RQWHQWV

RI�PDQDJHPHQW��LQFOXGLQJ�RXU�FKLHI�H[HFXWLYH�RIILFHU�DQG�FKLHI�ILQDQFLDO�RIILFHU��%DVHG�XSRQ�WKDW�HYDOXDWLRQ��RXU�FKLHI�H[HFXWLYH�RIILFHU�DQG�FKLHI�ILQDQFLDO�RIILFHU
FRQFOXGHG�WKDW�RXU�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�DUH�HIIHFWLYH�WR�HQVXUH�WKDW�PDWHULDO�LQIRUPDWLRQ�LV�UHFRUGHG��SURFHVVHG��VXPPDUL]HG�DQG�UHSRUWHG�E\
PDQDJHPHQW�RQ�D�WLPHO\�EDVLV�LQ�RUGHU�WR�FRPSO\�ZLWK�RXU�GLVFORVXUH�REOLJDWLRQV�XQGHU�WKH�([FKDQJH�$FW�DQG�WKH�6(&�UXOHV�WKHUHXQGHU�

0DQDJHPHQW¶V�UHSRUW�RQ�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LV�VHW�IRUWK�RQ�SDJH����DQG�LV�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��7KH�LQGHSHQGHQW
UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�WKDW�DXGLWHG�WKH�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�WKLV�UHSRUW�KDV�LVVXHG�DQ�DWWHVWDWLRQ�UHSRUW�RQ�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO
UHSRUWLQJ�DV�VHW�IRUWK�RQ�SDJH����KHUHLQ�

7KHUH�ZHUH�QR�FKDQJHV�LQ�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�GXULQJ�WKH�TXDUWHU�HQGHG�'HFHPEHU����������WKDW�KDYH�PDWHULDOO\�DIIHFWHG��RU�DUH
UHDVRQDEO\�OLNHO\�WR�PDWHULDOO\�DIIHFW��RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�

,7(0��%��27+(5�,1)250$7,21��

1RQH�

���
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3$57�,,,�
�

,7(0�����',5(&7256��(;(&87,9(�2)),&(56�$1'�&25325$7(�*29(51$1&(

&HUWDLQ�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�,WHP�LV�KHUHE\�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�RXU�GHILQLWLYH�SUR[\�VWDWHPHQW�LQ�DFFRUGDQFH�ZLWK�*HQHUDO�,QVWUXFWLRQ
*����WR�)RUP����.��,QIRUPDWLRQ�FRQFHUQLQJ�RXU�H[HFXWLYH�RIILFHUV�DSSHDUV�XQGHU�,WHP����%XVLQHVV�±�([HFXWLYH�2IILFHUV��RI�3DUW�,�RI�WKLV�UHSRUW��DQG�LQIRUPDWLRQ
FRQFHUQLQJ�RXU�6WDQGDUGV�RI�&RQGXFW��E\�ZKLFK�DOO�RI�RXU�HPSOR\HHV��LQFOXGLQJ�RXU�FKLHI�H[HFXWLYH�RIILFHU��FKLHI�ILQDQFLDO�RIILFHU�DQG�SULQFLSDO�DFFRXQWLQJ�RIILFHU�
DUH�UHTXLUHG�WR�DELGH�DSSHDUV�XQGHU�,WHP����%XVLQHVV�±�&RPSOLDQFH�DQG�(WKLFV��RI�3DUW�,�RI�WKLV�UHSRUW�

,7(0�����(;(&87,9(�&203(16$7,21

,QIRUPDWLRQ�UHTXLUHG�E\�WKLV�,WHP�LV�KHUHE\�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�RXU�GHILQLWLYH�SUR[\�VWDWHPHQW�LQ�DFFRUGDQFH�ZLWK�*HQHUDO�,QVWUXFWLRQ�*����WR
)RUP����.�

,7(0���� 6(&85,7<�2:1(56+,3�2)�&(57$,1�%(1(),&,$/�2:1(56�$1'�0$1$*(0(17�$1'�5(/$7('�672&.+2/'(5�0$77(56

,QIRUPDWLRQ�UHTXLUHG�E\�WKLV�,WHP�LV�KHUHE\�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�RXU�GHILQLWLYH�SUR[\�VWDWHPHQW�LQ�DFFRUGDQFH�ZLWK�*HQHUDO�,QVWUXFWLRQ�*����WR
)RUP����.�

,7(0�����&(57$,1�5(/$7,216+,36�$1'�5(/$7('�75$16$&7,216��$1'�',5(&725�,1'(3(1'(1&(

,QIRUPDWLRQ�UHTXLUHG�E\�WKLV�,WHP�LV�KHUHE\�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�RXU�GHILQLWLYH�SUR[\�VWDWHPHQW�LQ�DFFRUGDQFH�ZLWK�*HQHUDO�,QVWUXFWLRQ�*����WR
)RUP����.�

,7(0�����35,1&,3$/�$&&2817,1*�)((6�$1'�6(59,&(6

,QIRUPDWLRQ�UHTXLUHG�E\�WKLV�,WHP�LV�KHUHE\�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�RXU�GHILQLWLYH�SUR[\�VWDWHPHQW�LQ�DFFRUGDQFH�ZLWK�*HQHUDO�,QVWUXFWLRQ�*����WR
)RUP����.�

���
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3$57�,9�

,7(0�����(;+,%,76�$1'�),1$1&,$/�67$7(0(17�6&+('8/(6

),1$1&,$/�67$7(0(176

7KH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�DQG�QRWHV�WKHUHWR�FDQ�EH�IRXQG�RQ�SDJHV����WKURXJK�����

),1$1&,$/�67$7(0(17�6&+('8/(6

6FKHGXOH�,,²9DOXDWLRQ�DQG�4XDOLI\LQJ�$FFRXQWV��LQFOXGHG�RQ�SDJH������

$OO�RWKHU�VFKHGXOHV�DQG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�5HJLVWUDQW�DUH�RPLWWHG�EHFDXVH�WKH\�DUH�QRW�DSSOLFDEOH�RU�QRW�UHTXLUHG�RU�EHFDXVH�WKH�UHTXLUHG
LQIRUPDWLRQ�LV�LQFOXGHG�LQ�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�RU�QRWHV�WKHUHWR�

),1$1&,$/�67$7(0(176�5(48,5('�%<�58/(������2)�5(*8/$7,21�6�;

7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�7H[DV�+HDOWK�9HQWXUHV�*URXS��/�/�&��DQG�VXEVLGLDULHV��³7+9*´���ZKLFK�DUH�LQFOXGHG�GXH�WR�WKH�VLJQLILFDQFH�RI
WKH�HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�ZH�UHFRJQL]HG�IURP�RXU�LQYHVWPHQW�LQ�7+9*�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG��������FDQ�EH�IRXQG�RQ
SDJHV�)���WKURXJK�)����

$OO�RWKHU�VFKHGXOHV�DQG�ILQDQFLDO�VWDWHPHQWV�RI�7+9*�DUH�RPLWWHG�EHFDXVH�WKH\�DUH�QRW�DSSOLFDEOH�RU�QRW�UHTXLUHG�RU�EHFDXVH�WKH�UHTXLUHG�LQIRUPDWLRQ�LV
LQFOXGHG�LQ�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�RU�QRWHV�WKHUHWR�

���
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(;+,%,76

8QOHVV�RWKHUZLVH�LQGLFDWHG��WKH�IROORZLQJ�H[KLELWV�DUH�ILOHG�ZLWK�WKLV�UHSRUW��

���
�
3ODQ�RI�$FTXLVLWLRQ��5HRUJDQL]DWLRQ��$UUDQJHPHQW��/LTXLGDWLRQ�RU�6XFFHVVLRQ

� � � �

� �

�D� &RQWULEXWLRQ�DQG�3XUFKDVH�$JUHHPHQW��GDWHG�0DUFK�����������E\�DQG�DPRQJ�WKH�5HJLVWUDQW��863,�*URXS�+ROGLQJV��,QF���8O\VVHV�-9
+ROGLQJ�,�/�3���8O\VVHV�-9�+ROGLQJ�,,�/�3��DQG�%%�%OXH�+ROGLQJV��,QF���,QFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW�����WR�5HJLVWUDQW¶V
&XUUHQW�5HSRUW�RQ�)RUP��ၒ.�ILOHG�0DUFK����������

� � � �
��� � $UWLFOHV�RI�,QFRUSRUDWLRQ�DQG�%\ODZV

� � � �

� �

�D� $PHQGHG�DQG�5HVWDWHG�$UWLFOHV�RI�,QFRUSRUDWLRQ�RI�WKH�5HJLVWUDQW��DV�DPHQGHG�DQG�UHVWDWHG�0D\����������,QFRUSRUDWHG�E\�UHIHUHQFH�WR
([KLELW���D��WR�5HJLVWUDQW¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�-XQH�����������ILOHG�$XJXVW���������

� � � �

� �

�E� &HUWLILFDWH�RI�&KDQJH�3XUVXDQW�WR�156���������ILOHG�ZLWK�WKH�1HYDGD�6HFUHWDU\�RI�6WDWH�HIIHFWLYH�2FWREHU�����������,QFRUSRUDWHG�E\
UHIHUHQFH�WR�([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�2FWREHU����������

� � � �

� �

�F� &HUWLILFDWH�RI�'HVLJQDWLRQ�RI�6HULHV�5�3UHIHUUHG�6WRFN��SDU�YDOXH�������SHU�VKDUH��GDWHG�$XJXVW�����������,QFRUSRUDWHG�E\�UHIHUHQFH�WR
([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�6HSWHPEHU���������

� � � �

� �

�G� $PHQGHG�DQG�5HVWDWHG�%\ODZV�RI�WKH�5HJLVWUDQW��DV�DPHQGHG�DQG�UHVWDWHG�HIIHFWLYH�-DQXDU\�����������,QFRUSRUDWHG�E\�UHIHUHQFH�WR
([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�-DQXDU\����������

� � � �
��� � ,QVWUXPHQWV�'HILQLQJ�WKH�5LJKWV�RI�6HFXULW\�+ROGHUV��,QFOXGLQJ�,QGHQWXUHV

� � � �

� �
�D� ,QGHQWXUH��GDWHG�DV�RI�1RYHPEHU����������EHWZHHQ�WKH�5HJLVWUDQW�DQG�7KH�%DQN�RI�1HZ�<RUN��DV�WUXVWHH��,QFRUSRUDWHG�E\�UHIHUHQFH�WR

([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�1RYHPEHU���������
� � � �

� �

�E� 7KLUG�6XSSOHPHQWDO�,QGHQWXUH��GDWHG�DV�RI�1RYHPEHU����������EHWZHHQ�WKH�5HJLVWUDQW�DQG�7KH�%DQN�RI�1HZ�<RUN��DV�WUXVWHH��UHODWLQJ�WR
�������6HQLRU�1RWHV�GXH�������,QFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG
1RYHPEHU���������

� � � �

� �

�F� )LIWHHQWK�6XSSOHPHQWDO�,QGHQWXUH��GDWHG�DV�RI�2FWREHU�����������E\�DQG�DPRQJ�WKH�5HJLVWUDQW��7KH�%DQN�RI�1HZ�<RUN�0HOORQ�7UXVW
&RPSDQ\��1�$���DV�VXFFHVVRU�WUXVWHH�WR�7KH�%DQN�RI�1HZ�<RUN��DQG�WKH�JXDUDQWRUV�SDUW\�WKHUHWR��UHODWLQJ�WR��������6HQLRU�6HFXUHG
1RWHV�GXH�������,QFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�2FWREHU����������

� � � �

� �

�G� 6L[WHHQWK�6XSSOHPHQWDO�,QGHQWXUH��GDWHG�DV�RI�2FWREHU�����������EHWZHHQ�WKH�5HJLVWUDQW�DQG�7KH�%DQN�RI�1HZ�<RUN�0HOORQ�7UXVW
&RPSDQ\��1�$���DV�VXFFHVVRU�WUXVWHH�WR�7KH�%DQN�RI�1HZ�<RUN��UHODWLQJ�WR��������6HQLRU�1RWHV�GXH�������,QFRUSRUDWHG�E\�UHIHUHQFH�WR
([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�2FWREHU����������

� � � �

� �

�H� 6HYHQWHHQWK�6XSSOHPHQWDO�,QGHQWXUH��GDWHG�DV�RI�)HEUXDU\����������E\�DQG�DPRQJ�WKH�5HJLVWUDQW��7KH�%DQN�RI�1HZ�<RUN�0HOORQ�7UXVW
&RPSDQ\��1�$���DV�VXFFHVVRU�WUXVWHH�WR�7KH�%DQN�RI�1HZ�<RUN��DQG�WKH�JXDUDQWRUV�SDUW\�WKHUHWR��UHODWLQJ�WR��������6HQLRU�6HFXUHG
1RWHV�GXH�������,QFRUSRUDWHG�E\�UHIHUHQFH�WR�([KLELW�����WR�5HJLVWUDQW¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�)HEUXDU\���������

� � � �

� �

�I� 7ZHQWLHWK�6XSSOHPHQWDO�,QGHQWXUH��GDWHG�DV�RI�0D\�����������E\�DQG�DPRQJ�WKH�5HJLVWUDQW��7KH�%DQN�RI�1HZ�<RUN�0HOORQ�7UXVW
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0DQDJHPHQW�LV�UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK
DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��WKLV�LQFOXGHV�WKH�GHVLJQ��LPSOHPHQWDWLRQ��DQG�PDLQWHQDQFH
RI�LQWHUQDO�FRQWURO�UHOHYDQW�WR�WKH�SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ�RI�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�WKDW�DUH�IUHH�IURP�PDWHULDO
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PLVVWDWHPHQW�
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RYHUDOO�SUHVHQWDWLRQ�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��:H�EHOLHYH�WKDW�WKH�DXGLW�HYLGHQFH�ZH�KDYH�REWDLQHG�LV�VXIILFLHQW�DQG
DSSURSULDWH�WR�SURYLGH�D�EDVLV�IRU�RXU�DXGLW�RSLQLRQ�

2SLQLRQ
,Q�RXU�RSLQLRQ��WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�UHIHUUHG�WR�DERYH�SUHVHQW�IDLUO\��LQ�DOO�PDWHULDO�UHVSHFWV��WKH�ILQDQFLDO�SRVLWLRQ�RI
7H[DV�+HDOWK�9HQWXUHV�*URXS��/�/�&��DQG�LWV�VXEVLGLDULHV�DV�RI�-XQH����������DQG�������DQG�WKH�UHVXOWV�RI�WKHLU�RSHUDWLRQV�DQG�WKHLU
FDVK�IORZV�IRU�WKH�\HDUV�WKHQ�HQGHG�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD�
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FRUSRUDWLRQ �DQG �VXEVLGLDU\ �RI �8QLWHG �6XUJLFDO �3DUWQHUV �,QWHUQDWLRQDO� �,QF� ��863,�� �ZKR �RZQV ������ �RI �7+9*� �863, �LV �D �VXEVLGLDU\ �RI �7HQHW �+HDOWKFDUH
&RUSRUDWLRQ��%6:�+ROGLQJV�DQG�LWV�DIILOLDWHV�DUH�UHIHUUHG�FROOHFWLYHO\�KHUHLQ�DV�³%6:+´��7+9*¶V�ILVFDO�\HDU�HQGV�-XQH�����)LVFDO�\HDUV�RI�7+9*¶V�VXEVLGLDULHV
HQG�'HFHPEHU�����KRZHYHU��WKH�ILQDQFLDO�LQIRUPDWLRQ�RI�WKHVH�VXEVLGLDULHV�LQFOXGHG�LQ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LV�DV�RI��DQG�IRU�WKH�WZHOYH�PRQWKV
HQGHG��-XQH����������DQG������

7+9*�RZQV�HTXLW\�LQWHUHVWV�LQ�DQG�RSHUDWHV�DPEXODWRU\�VXUJHU\�FHQWHUV��VXUJLFDO�KRVSLWDOV��DQG�UHODWHG�EXVLQHVVHV�LQ�WKH�'DOODV�)RUW�:RUWK��7H[DV��PHWURSROLWDQ
DUHD��$W�-XQH�����������7+9*�RSHUDWHG�WKLUW\�IDFLOLWLHV��WKH�)DFLOLWLHV��XQGHU�PDQDJHPHQW�FRQWUDFWV��WZHQW\�QLQH�RI�ZKLFK�DUH�FRQVROLGDWHG�IRU�ILQDQFLDO�UHSRUWLQJ
SXUSRVHV�DQG�RQH�RI�ZKLFK�LV�DFFRXQWHG�IRU�XQGHU�WKH�HTXLW\�PHWKRG��,Q�DGGLWLRQ��7+9*�KROGV�DQ�HTXLW\�PHWKRG�LQYHVWPHQW�LQ�RQH�SDUWQHUVKLS�WKDW�RZQV�WKH�UHDO
HVWDWH�XVHG�E\�RQH�RI�WKH�)DFLOLWLHV�

7+9*�KDV�EHHQ�IXQGHG�E\�FDSLWDO �FRQWULEXWLRQV�IURP�LWV�PHPEHUV�DQG�E\�FDVK�GLVWULEXWLRQV�IURP�WKH�)DFLOLWLHV� �7KH�ERDUG�RI�PDQDJHUV� �ZKLFK�LV�FRQWUROOHG�E\
%6:+��LQLWLDWHV�UHTXHVWV�IRU�FDSLWDO�FRQWULEXWLRQV��7KH�)DFLOLWLHV¶�RSHUDWLQJ�DJUHHPHQWV�SURYLGH�WKDW�FDVK�IORZV�DYDLODEOH�IRU�GLVWULEXWLRQ�ZLOO�EH�GLVWULEXWHG��DW�OHDVW
TXDUWHUO\��WR�7+9*�DQG�RWKHU�RZQHUV�RI�WKH�)DFLOLWLHV�

7+9*¶V�RSHUDWLQJ�DJUHHPHQW�SURYLGHV�WKDW�WKH�ERDUG�RI�PDQDJHUV�GHWHUPLQH��RQ�DW�OHDVW�D�TXDUWHUO\�EDVLV��LI�7+9*�VKRXOG�PDNH�D�FDVK�GLVWULEXWLRQ�EDVHG�RQ�D
FRPSDULVRQ �RI �7+9*¶V �H[FHVV �FDVK �RQ �KDQG �YHUVXV �FXUUHQW �DQG �DQWLFLSDWHG �QHHGV� �LQFOXGLQJ� �ZLWKRXW �OLPLWDWLRQ� �QHHGV �IRU �RSHUDWLQJ �H[SHQVHV� �GHEW �VHUYLFH�
DFTXLVLWLRQV� �DQG�D�UHDVRQDEOH�FRQWLQJHQF\�UHVHUYH� �7KH�WHUPV�RI�7+9*¶V�RSHUDWLQJ�DJUHHPHQW�SURYLGH�WKDW �DQ\�GLVWULEXWLRQV� �ZKHWKHU�GULYHQ�E\�RSHUDWLQJ�FDVK
IORZV�RU�E\�RWKHU�VRXUFHV��VXFK�DV�WKH�GLVWULEXWLRQ�RI�QRQFDVK�DVVHWV�RU�GLVWULEXWLRQV�LQ�WKH�HYHQW�7+9*�OLTXLGDWHV��DUH�WR�EH�VKDUHG�DFFRUGLQJ�WR�HDFK�PHPEHU¶V
RYHUDOO�RZQHUVKLS�OHYHO�LQ�7+9*�

%DVLV�RI�$FFRXQWLQJ

7+9*�PDLQWDLQV�LWV�ERRNV�DQG�UHFRUGV�RQ�WKH�DFFUXDO�EDVLV�RI�DFFRXQWLQJ��DQG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ
SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�

3ULQFLSOHV�RI�&RQVROLGDWLRQ

7KH �FRQVROLGDWHG �ILQDQFLDO �VWDWHPHQWV �LQFOXGH �WKH �ILQDQFLDO �VWDWHPHQWV �RI �7+9* �DQG �LWV �ZKROO\ �RZQHG �VXEVLGLDULHV �DQG �RWKHU �HQWLWLHV �7+9* �FRQWUROV� �$OO
LQWHUFRPSDQ\�EDODQFHV�DQG�WUDQVDFWLRQV�KDYH�EHHQ�HOLPLQDWHG�LQ�FRQVROLGDWLRQ�

8VH�RI�(VWLPDWHV

7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�UHTXLUHV�PDQDJHPHQW�RI�7+9*�WR�PDNH
HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�DPRXQWV�UHSRUWHG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�DFFRPSDQ\LQJ�QRWHV��$FWXDO�UHVXOWV�FRXOG�GLIIHU�IURP�WKRVH
HVWLPDWHV�

&DVK�(TXLYDOHQWV

7+9* �FRQVLGHUV �DOO �KLJKO\ �OLTXLG �LQVWUXPHQWV �ZLWK �RULJLQDO �PDWXULWLHV �ZKHQ �SXUFKDVHG �RI �WKUHH �PRQWKV �RU �OHVV �WR �EH �FDVK �HTXLYDOHQWV� �7KHUH �ZHUH �QR �FDVK
HTXLYDOHQWV �DW �-XQH ���� ����� �RU ������ �8QGHU �WKH �&RPSDQ\¶V �FDVK �PDQDJHPHQW �V\VWHP� �FKHFNV �LVVXHG �EXW �QRW �SUHVHQWHG �WR �WKH �EDQN �PD\ �UHVXOW �LQ �ERRN �FDVK
RYHUGUDIW �EDODQFHV �IRU �DFFRXQWLQJ �SXUSRVHV� �7KH �FRPSDQ\ �UHFODVVLILHV �ERRN �RYHUGUDIWV �WR �DFFRXQWV �SD\DEOH� �ZKLFK �DUH �UHIOHFWHG �DV �DQ �RSHUDWLQJ �DFWLYLW\ �LQ �LWV
FRQVROLGDWHG�VWDWHPHQWV�RI�FDVK�IORZV��%RRN�RYHUGUDIWV�LQFOXGHG�LQ�DFFRXQWV�SD\DEOH�ZHUH�DSSUR[LPDWHO\�������������DQG�������������DV�RI�-XQH����������DQG
������UHVSHFWLYHO\�

)��



7DEOH�RI�&RQWHQWV

7(;$6�+($/7+�9(1785(6�*5283��/�/�&��$1'�68%6,',$5,(6

127(6�72�&2162/,'$7('�),1$1&,$/�67$7(0(176��FRQWLQXHG

3DWLHQW�5HFHLYDEOHV

3DWLHQW�UHFHLYDEOHV�DUH�VWDWHG�DW�HVWLPDWHG�QHW�UHDOL]DEOH�YDOXH��6LJQLILFDQW�FRQFHQWUDWLRQV�RI�SDWLHQW�UHFHLYDEOHV�DW�-XQH����������DQG������LQFOXGH�

� ���� � ����
&RPPHUFLDO�DQG�PDQDJHG�FDUH�SURYLGHUV ��� � ���
*RYHUQPHQW�UHODWHG�SURJUDPV ��� � ���
6HOI�SD\�SDWLHQWV �� � ���

� ���� � ����

5HFHLYDEOHV �IURP�JRYHUQPHQW�UHODWHG �SURJUDPV��L�H� �0HGLFDUH �DQG�0HGLFDLG� �UHSUHVHQW �WKH �RQO\ �FRQFHQWUDWHG �JURXSV �RI �FUHGLW �ULVN �IRU �7+9*�DQG�PDQDJHPHQW
GRHV �QRW �EHOLHYH �WKDW �WKHUH �LV �DQ\ �FUHGLW �ULVN �DVVRFLDWHG �ZLWK �WKHVH �UHFHLYDEOHV� �&RPPHUFLDO �DQG �PDQDJHG �FDUH �UHFHLYDEOHV �FRQVLVW �RI �UHFHLYDEOHV �IURP �YDULRXV
SD\RUV�LQYROYHG�LQ�GLYHUVH�DFWLYLWLHV�DQG�VXEMHFW�WR�GLIIHULQJ�HFRQRPLF�FRQGLWLRQV��DQG�GR�QRW�UHSUHVHQW�DQ\�FRQFHQWUDWHG�FUHGLW�ULVN�WR�7+9*��7+9*�PDLQWDLQV
DOORZDQFHV�IRU�XQFROOHFWLEOH�DFFRXQWV�IRU�HVWLPDWHG�ORVVHV�UHVXOWLQJ�IURP�WKH�SD\RUV¶�LQDELOLW\�WR�PDNH�SD\PHQWV�RQ�DFFRXQWV��7+9*�DVVHVVHV�WKH�UHDVRQDEOHQHVV�RI
WKH�DOORZDQFH�DFFRXQW�EDVHG�RQ�KLVWRULF�ZULWH�RIIV��WKH�DJLQJ�RI�DFFRXQWV�DQG�RWKHU�FXUUHQW�FRQGLWLRQV��)XUWKHUPRUH��PDQDJHPHQW�FRQWLQXDOO\�PRQLWRUV�DQG�DGMXVWV
WKH�DOORZDQFHV�DVVRFLDWHG�ZLWK�LWV�UHFHLYDEOHV��$FFRXQWV�DUH�ZULWWHQ�RII�ZKHQ�FROOHFWLRQ�HIIRUWV�KDYH�EHHQ�H[KDXVWHG�

6XSSOLHV

6XSSOLHV��FRQVLVWLQJ�SULPDULO\�RI�SKDUPDFHXWLFDOV�DQG�PHGLFDO�VXSSOLHV�LQYHQWRULHV��DUH�VWDWHG�DW�FRVW��ZKLFK�DSSUR[LPDWHV�PDUNHW�YDOXH��DQG�DUH�H[SHQVHG�DV�XVHG�

3URSHUW\�DQG�(TXLSPHQW

3URSHUW\�DQG�HTXLSPHQW�DUH�LQLWLDOO\�UHFRUGHG�DW�FRVW�RU��ZKHQ�DFTXLUHG�DV�SDUW�RI�D�EXVLQHVV�FRPELQDWLRQ��DW�IDLU�YDOXH�DW�WKH�GDWH�RI�DFTXLVLWLRQ��'HSUHFLDWLRQ�LV
FDOFXODWHG�RQ�WKH�VWUDLJKW�OLQH�PHWKRG�RYHU�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�WKH�DVVHWV��8SRQ�UHWLUHPHQW�RU�GLVSRVDO�RI�DVVHWV��WKH�DVVHW�DQG�DFFXPXODWHG�GHSUHFLDWLRQ
DFFRXQWV�DUH�DGMXVWHG�DFFRUGLQJO\��DQG�DQ\�JDLQ�RU�ORVV�LV�UHIOHFWHG�LQ�HDUQLQJV�RU�ORVVHV�RI�WKH�UHVSHFWLYH�SHULRG��0DLQWHQDQFH�FRVWV�DQG�UHSDLUV�DUH�H[SHQVHG�DV
LQFXUUHG��VLJQLILFDQW�UHQHZDOV�DQG�EHWWHUPHQWV�DUH�FDSLWDOL]HG�

$VVHWV�KHOG�XQGHU�FDSLWDO�OHDVHV�DUH�FODVVLILHG�DV�SURSHUW\�DQG�HTXLSPHQW�DQG�DPRUWL]HG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�RYHU�WKH�VKRUWHU�RI�WKH�XVHIXO�OLYHV�RU�WKH
OHDVH �WHUPV� �DQG �WKH �UHODWHG �REOLJDWLRQV �DUH �UHFRUGHG �DV �GHEW� �$PRUWL]DWLRQ �RI �SURSHUW\ �DQG �HTXLSPHQW �KHOG �XQGHU �FDSLWDO �OHDVHV �DQG �OHDVHKROG �LPSURYHPHQWV �LV
LQFOXGHG�LQ�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�H[SHQVH�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH�

7+9*�UHFRUGV�RSHUDWLQJ�OHDVH�H[SHQVH�RQ�D�VWUDLJKW�OLQH�EDVLV�XQOHVV�DQRWKHU�V\VWHPDWLF�DQG�UDWLRQDO�DOORFDWLRQ�LV�PRUH�UHSUHVHQWDWLYH�RI�WKH�WLPH�SDWWHUQ�LQ�ZKLFK
WKH�OHDVHG�SURSHUW\�LV�SK\VLFDOO\�HPSOR\HG��7+9*�DPRUWL]HV�OHDVHKROG�LPSURYHPHQWV��LQFOXGLQJ�DPRXQWV�IXQGHG�E\�ODQGORUG�LQFHQWLYHV�RU�DOORZDQFHV��IRU�ZKLFK
WKH�UHODWHG�GHIHUUHG�UHQW�LV�DPRUWL]HG�DV�D�UHGXFWLRQ�RI�OHDVH�H[SHQVH��RYHU�WKH�VKRUWHU�RI�WKHLU�HFRQRPLF�OLYHV�RU�WKH�OHDVH�WHUP�

,QYHVWPHQWV�LQ�8QFRQVROLGDWHG�$IILOLDWHV

,QYHVWPHQWV�LQ�XQFRQVROLGDWHG�DIILOLDWHV�LQ�ZKLFK�7+9*�H[HUWV�VLJQLILFDQW�LQIOXHQFH��EXW�KDV�OHVV�WKDQ�D�FRQWUROOLQJ�RZQHUVKLS��DUH�DFFRXQWHG�IRU�XQGHU�WKH�HTXLW\
PHWKRG��7+9*�H[HUWV�VLJQLILFDQW�LQIOXHQFH�LQ�WKH�RSHUDWLRQV�RI�LWV�XQFRQVROLGDWHG�DIILOLDWHV�WKURXJK�UHSUHVHQWDWLRQ�RQ�WKH�JRYHUQLQJ�ERGLHV�RI�WKH�LQYHVWHHV�DQG
DGGLWLRQDOO\��ZLWK�UHVSHFW�WR�WKH�)DFLOLWLHV��WKURXJK�FRQWUDFWV�WR�PDQDJH�WKH�RSHUDWLRQV�RI�WKH�LQYHVWHHV�

(TXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�FRQVLVWV�RI�7+9*¶V�VKDUH�RI�WKH�SURILWV�DQG�ORVVHV�JHQHUDWHG�IURP�LWV�QRQFRQWUROOLQJ�HTXLW\�LQYHVWPHQWV��%HFDXVH
WKHVH�RSHUDWLRQV�DUH�FHQWUDO�WR�7+9*¶V�EXVLQHVV�VWUDWHJ\��HTXLW\�LQ�HDUQLQJV�RI�XQFRQVROLGDWHG�DIILOLDWHV�LV�FODVVLILHG�DV�D�FRPSRQHQW�RI�RSHUDWLQJ�LQFRPH�LQ�WKH
DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH��7+9*�KDV�FRQWUDFWV�WR�PDQDJH�WKHVH�IDFLOLWLHV��ZKLFK�UHVXOWV�LQ�7+9*�KDYLQJ�DQ�DFWLYH�UROH�LQ�WKH�RSHUDWLRQV�RI
WKHVH�IDFLOLWLHV�

)��
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*RRGZLOO

*RRGZLOO �LV �QRW �DPRUWL]HG �EXW �LV �LQVWHDG �WHVWHG �IRU �LPSDLUPHQW �DQQXDOO\� �XVLQJ �WKH �PDUNHW �DQG �LQFRPH�DSSURDFK� �RU �PRUH �IUHTXHQWO\ �LI �FKDQJLQJ �FLUFXPVWDQFHV
ZDUUDQW� �*RRGZLOO �LV �UHSRUWHG �DW �WKH �7+9* �HQWLW\ �OHYHO� �7R �GHWHUPLQH �WKH �IDLU �YDOXH �RI �WKH �UHSRUWLQJ �XQLW� �7+9* �JHQHUDOO\ �XVHV �D �SUHVHQW �YDOXH �WHFKQLTXH
�GLVFRXQWHG �FDVK �IORZ� �FRUURERUDWHG �E\�PDUNHW �PXOWLSOHV �DQG�RU �GDWD �IURP�WKLUG�SDUW\ �YDOXDWLRQ �VSHFLDOLVWV� �7KH �IDFWRU �PRVW �VHQVLWLYH �WR �FKDQJH �ZLWK �UHVSHFW �WR
7+9*¶V�GLVFRXQWHG�FDVK�IORZ�DQDO\VHV�LV�WKH�HVWLPDWHG�IXWXUH�FDVK�IORZV�RI�WKH�UHSRUWLQJ�XQLW�ZKLFK�LV��LQ�WXUQ��VHQVLWLYH�WR�7+9*¶V�HVWLPDWHV�RI�IXWXUH�UHYHQXH
JURZWK�DQG�PDUJLQV�IRU�WKHVH�EXVLQHVVHV��,I�DFWXDO�UHYHQXH�JURZWK�DQG�RU�PDUJLQV�DUH�ORZHU�WKDQ�7+9*¶V�H[SHFWDWLRQV��WKH�LPSDLUPHQW�WHVW�UHVXOWV�FRXOG�GLIIHU�
7+9*�EDVHV�LWV�IDLU�YDOXH�HVWLPDWHV�RQ�DVVXPSWLRQV�7+9*�EHOLHYHV�WR�EH�UHDVRQDEOH�DQG�FRQVLVWHQW�ZLWK�PDUNHW�SDUWLFLSDQW�DVVXPSWLRQV��EXW�WKDW�DUH�XQSUHGLFWDEOH
DQG�LQKHUHQWO\�XQFHUWDLQ�

7KH�SURYLVLRQV�RI�WKH�DFFRXQWLQJ�VWDQGDUG�IRU�JRRGZLOO�UHTXLUH�WKDW�7+9*�SHUIRUPV�D�WZR�VWHS�LPSDLUPHQW�WHVW�RQ�JRRGZLOO��,Q�WKH�ILUVW�VWHS��7+9*�FRPSDUHV�WKH
IDLU �YDOXH �RI �HDFK �UHSRUWLQJ �XQLW �WR �LWV �FDUU\LQJ �YDOXH� �,I �WKH �IDLU �YDOXH �RI �WKH �UHSRUWLQJ �XQLW �H[FHHGV �WKH �FDUU\LQJ �YDOXH �RI �WKH �QHW �DVVHWV �DVVLJQHG �WR �WKDW �XQLW�
JRRGZLOO�LV�QRW�LPSDLUHG�DQG�7+9*�LV�QRW�UHTXLUHG�WR�SHUIRUP�IXUWKHU�WHVWLQJ��,I�WKH�FDUU\LQJ�YDOXH�RI�WKH�QHW�DVVHWV�DVVLJQHG�WR�WKH�UHSRUWLQJ�XQLW�H[FHHGV�WKH�IDLU
YDOXH�RI�WKH�UHSRUWLQJ�XQLW� �WKHQ�7+9*�PXVW�SHUIRUP�WKH�VHFRQG�VWHS�RI�WKH�LPSDLUPHQW�WHVW �LQ�RUGHU�WR�GHWHUPLQH�WKH�LPSOLHG�IDLU �YDOXH�RI�WKH�UHSRUWLQJ�XQLW¶V
JRRGZLOO� �,I �WKH�FDUU\LQJ�YDOXH�RI�D�UHSRUWLQJ�XQLW¶V�JRRGZLOO �H[FHHGV�LWV�LPSOLHG�IDLU �YDOXH� �WKHQ�7+9*�UHFRUGV�DQ�LPSDLUPHQW�ORVV�HTXDO�WR�WKH�GLIIHUHQFH� �$Q
DQDO\VLV�RI�WKH�JRRGZLOO�EDODQFH�ZDV�SHUIRUPHG�LQ�0DUFK�RI������DQG������DQG�QR�VXFK�LPSDLUPHQWV�ZHUH�LGHQWLILHG�

,PSDLUPHQW�RI�/RQJ�/LYHG�$VVHWV

/RQJ�OLYHG�DVVHWV �DUH�UHYLHZHG�IRU �LPSDLUPHQW �ZKHQHYHU�HYHQWV �RU �FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH �WKDW �WKH�FDUU\LQJ�DPRXQW�RI �DQ�DVVHW� �RU �UHODWHG�JURXSV�RI
DVVHWV� �PD\�QRW�EH�IXOO\�UHFRYHUDEOH�IURP�HVWLPDWHG�IXWXUH�FDVK�IORZV��,Q�WKH�HYHQW�RI�LPSDLUPHQW� �PHDVXUHPHQW�RI�WKH�DPRXQW�RI�LPSDLUPHQW�PD\�EH�EDVHG�RQ
DSSUDLVDO��IDLU�YDOXHV�RI�VLPLODU�DVVHWV��RU�HVWLPDWHV�RI�IXWXUH�XQGLVFRXQWHG�FDVK�IORZV�UHVXOWLQJ�IURP�XVH�DQG�XOWLPDWH�GLVSRVLWLRQ�RI�WKH�DVVHW��1R�VXFK�LPSDLUPHQW
ZDV�LGHQWLILHG�LQ�������,Q�-XQH�RI�������7+9*�GHWHUPLQHG�WKDW�/HZLVYLOOH�6XUJLFDUH�3DUWQHUV��/WG���/HZLVYLOOH�� �%D\ORU�6XUJLFDUH�DW�(QQLV��/�/�&���(QQLV���DQG
$UOLQJWRQ�6XUJLFDUH�3DUWQHUV��/WG���$UOLQJWRQ��ZRXOG�EH�FORVLQJ�GXH�WR�FXUUHQW�DQG�H[SHFWHG�QHJDWLYH�FDVK�IORZV��7KLV�UHSUHVHQWV�D�VLJQLILFDQW�DGYHUVH�FKDQJH�LQ�WKH
PDQQHU�LQ�ZKLFK�WKH�IDFLOLWLHV¶�DVVHWV�DUH�EHLQJ�XVHG��WKXV�WULJJHULQJ�WKH�QHHG�WR�WHVW�WKH�IDFLOLWLHV¶�ORQJ�OLYHG�DVVHWV�IRU�LPSDLUPHQW��7KHVH�DVVHWV�FRQVLVW�RI�RIILFH
DQG�PHGLFDO�HTXLSPHQW��IXUQLWXUH��DQG�EXLOGLQJ�OHDVHV��0DQDJHPHQW�GHWHUPLQHG�WKDW�WKH�IDLU�YDOXH�RI�WKH�RIILFH�DQG�PHGLFDO�HTXLSPHQW�DQG�IXUQLWXUH��XVLQJ�/HYHO��
LQSXWV� �LV �JUHDWHU �WKDQ �WKH �WRWDO �FDUU\LQJ �YDOXH� �DQG �DV �VXFK �QR �LPSDLUPHQW �ZDV �UHFRUGHG �IRU �WKRVH �DVVHW �FODVVHV� �%DVHG �RQ �WKH �LQDELOLW\ �WR �ORFDWH �D �VXEOHVVHH �WR
RFFXS\�WKH�SURSHUWLHV��ZKLFK�DUH�VSHFLDOL]HG�WR�SHUIRUP�RXWSDWLHQW�VXUJHU\��DQG�/HYHO���LQSXWV��7+9*�FRQFOXGHG�WKDW�WKH�WKUHH�IDFLOLW\�EXLOGLQJ�OHDVHV��ZKLFK�DUH
FODVVLILHG�DV�FDSLWDO�OHDVHV��ZHUH�LPSDLUHG�DQG�UHFRUGHG�LPSDLUPHQW�FKDUJHV��HTXDO�WR�WKH�UHPDLQLQJ�XQ�GHSUHFLDWHG�FDUU\LQJ�YDOXH�RI�WKH�IDFLOLW\�EXLOGLQJ�OHDVHV�
7+9*�UHFRUGHG�DQ�LPSDLUPHQW�FKDUJH�LQ�-XQH������IRU�DSSUR[LPDWHO\������������

)DLU�9DOXH�RI�)LQDQFLDO�,QVWUXPHQWV

7KH�IDLU�YDOXH�RI�D�ILQDQFLDO�LQVWUXPHQW�LV�WKH�DPRXQW�DW�ZKLFK�WKH�LQVWUXPHQW�FRXOG�EH�H[FKDQJHG�LQ�DQ�RUGHUO\�WUDQVDFWLRQ�EHWZHHQ�PDUNHW�SDUWLFLSDQWV�WR�VHOO�WKH
DVVHW �RU �WUDQVIHU �WKH �OLDELOLW\� �7KH �&RPSDQ\ �XVHV �IDLU �YDOXH �PHDVXUHPHQWV �EDVHG �RQ �TXRWHG �SULFHV �LQ �DFWLYH �PDUNHWV �IRU �LGHQWLFDO �DVVHWV �RU �OLDELOLWLHV ��/HYHO ����
VLJQLILFDQW �RWKHU �REVHUYDEOH �LQSXWV ��/HYHO ��� �RU �XQREVHUYDEOH �LQSXWV ��/HYHO ���� �GHSHQGLQJ�RQ�WKH �QDWXUH �RI �WKH �LWHP�EHLQJ�YDOXHG��7KH�&RPSDQ\�GRHV �QRW �KDYH
ILQDQFLDO�DVVHWV�RU�OLDELOLWLHV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�DW�-XQH����������DQG�������7KH�FDUU\LQJ�DPRXQWV�RI�FDVK��UHVWULFWHG�FDVK��IXQGV�GXH�IURP
8QLWHG�6XUJLFDO�3DUWQHUV��,QF���DFFRXQWV�UHFHLYDEOH��DQG�DFFRXQWV�SD\DEOH�DSSUR[LPDWH�IDLU�YDOXH�EHFDXVH�RI�WKH�VKRUW�PDWXULW\�RI�WKHVH�LQVWUXPHQWV�

7KH�IDLU�YDOXH�RI�WKH�&RPSDQ\¶V�ORQJ�WHUP�GHEW�LV�GHWHUPLQHG�E\�/HYHO���LQSXWV�ZKLFK�DUH�DQ�HVWLPDWLRQ�RI�WKH�GLVFRXQWHG�IXWXUH�FDVK�IORZV�RI�WKH�GHEW�DW�UDWHV
FXUUHQWO\�TXRWHG�RU�RIIHUHG�WR�D�FRPSDUDEOH�FRPSDQ\�IRU�VLPLODU�GHEW�LQVWUXPHQWV�RI�FRPSDUDEOH�PDWXULWLHV�E\�LWV�OHQGHUV��$W�-XQH�����������WKH�DJJUHJDWH�FDUU\LQJ
DPRXQW �DQG �HVWLPDWHG �IDLU �YDOXH �RI �ORQJ�WHUP �GHEW �ZHUH �DSSUR[LPDWHO\ ������������ �DQG ������������� �UHVSHFWLYHO\� �$W �-XQH ���� ������ �WKH �DJJUHJDWH �FDUU\LQJ
DPRXQW�DQG�HVWLPDWHG�IDLU�YDOXH�RI�ORQJ�WHUP�GHEW�ZHUH�DSSUR[LPDWHO\�������������DQG��������������UHVSHFWLYHO\�
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5HYHQXH�5HFRJQLWLRQ

7+9*�KDV�DJUHHPHQWV�ZLWK�WKLUG�SDUW\�SD\RUV�WKDW�SURYLGH�IRU�SD\PHQWV�WR�7+9*�DW�DPRXQWV�GLIIHUHQW�IURP�LWV�HVWDEOLVKHG�UDWHV��3D\PHQW�DUUDQJHPHQWV�LQFOXGH
SURVSHFWLYHO\�GHWHUPLQHG�UDWHV�SHU�GLVFKDUJH��UHLPEXUVHG�FRVWV��GLVFRXQWHG�FKDUJHV��DQG�SHU�GLHP�SD\PHQWV��1HW�SDWLHQW�VHUYLFH�UHYHQXH�LV�UHSRUWHG�DW�WKH�HVWLPDWHG
QHW �UHDOL]DEOH �DPRXQW �IURP �SDWLHQWV� �WKLUG�SDUW\ �SD\RUV� �DQG �RWKHUV �IRU �VHUYLFHV �UHQGHUHG� �LQFOXGLQJ �HVWLPDWHG �FRQWUDFWXDO �DGMXVWPHQWV �XQGHU �UHLPEXUVHPHQW
DJUHHPHQWV�ZLWK�WKLUG�SDUW\�SD\RUV��&RQWUDFWXDO�DGMXVWPHQWV�DUH�DFFUXHG�RQ�DQ�HVWLPDWHG�EDVLV�LQ�WKH�SHULRG�WKH�UHODWHG�VHUYLFHV�DUH�UHQGHUHG�DQG�DGMXVWHG�LQ�IXWXUH
SHULRGV�DV�ILQDO�VHWWOHPHQWV�DUH�GHWHUPLQHG��7KHVH�FRQWUDFWXDO�DGMXVWPHQWV�DUH�UHODWHG�WR�WKH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV��DV�ZHOO�DV�PDQDJHG�FDUH�FRQWUDFWV�

1HW�SDWLHQW�VHUYLFH�UHYHQXH�IURP�WKH�0HGLFDUH�DQG�0HGLFDLG�SURJUDPV�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����RI�WRWDO�QHW�SDWLHQW�VHUYLFH�UHYHQXH�LQ������DQG������

1HW�SDWLHQW�VHUYLFH�UHYHQXH�IURP�FRPPHUFLDO�DQG�PDQDJHG�FDUH�FRQWUDFWV�DFFRXQWHG�IRU�DSSUR[LPDWHO\�����RI�QHW�SDWLHQW�VHUYLFH�UHYHQXH�LQ������DQG������

1HW�SDWLHQW�VHUYLFH�UHYHQXH�IURP�SULYDWH�SD\RUV�DFFRXQWHG�IRU�DSSUR[LPDWHO\����RI�WRWDO�QHW�SDWLHQW�VHUYLFH�UHYHQXH�LQ������DQG�������)RU�IDFLOLWLHV�OLFHQVHG�DV
KRVSLWDOV� �IHGHUDO �UHJXODWLRQV �UHTXLUH �WKH �VXEPLVVLRQ �RI �DQQXDO �FRVW �UHSRUWV �FRYHULQJ �PHGLFDO �FRVWV �DQG �H[SHQVHV �DVVRFLDWHG �ZLWK �VHUYLFHV �SURYLGHG �WR �SURJUDP
EHQHILFLDULHV��0HGLFDUH�DQG�0HGLFDLG�FRVW�UHSRUW�VHWWOHPHQWV�DUH�HVWLPDWHG�LQ�WKH�SHULRG�VHUYLFHV�DUH�SURYLGHG�WR�EHQHILFLDULHV�

/DZV �DQG �UHJXODWLRQV �JRYHUQLQJ �WKH �0HGLFDUH �DQG �0HGLFDLG �SURJUDPV �DUH �H[WUHPHO\ �FRPSOH[ �DQG �VXEMHFW �WR �LQWHUSUHWDWLRQ� �$V �D �UHVXOW� �WKHUH �LV �D �UHDVRQDEOH
SRVVLELOLW\�WKDW�UHFRUGHG�HVWLPDWHV�ZLWK�UHVSHFW�WR�WKH�VL[�7+9*�IDFLOLWLHV�OLFHQVHG�DV�KRVSLWDOV�PD\�FKDQJH�DV�LQWHUSUHWDWLRQV�DUH�FODULILHG��7KHVH�LQLWLDO�HVWLPDWHV
DUH�UHYLVHG�DV�QHHGHG�XQWLO�ILQDO�FRVW�UHSRUWV�DUH�VHWWOHG�

,QFRPH�7D[HV

1R �DPRXQWV �IRU �IHGHUDO �LQFRPH �WD[HV �KDYH �EHHQ �UHIOHFWHG �LQ �WKH �DFFRPSDQ\LQJ �FRQVROLGDWHG �ILQDQFLDO �VWDWHPHQWV �EHFDXVH �WKH �IHGHUDO �WD[ �HIIHFWV �RI �7+9*¶V
DFWLYLWLHV�DFFUXH�WR�WKH�LQGLYLGXDO�PHPEHUV�

7KH�7H[DV�IUDQFKLVH�WD[�DSSOLHV�WR�DOO�7+9*�HQWLWLHV�DQG�LV�UHIOHFWHG�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH��7KH�WD[�LV�FDOFXODWHG�RQ�D�PDUJLQ
EDVH�DQG�LV�WKHUHIRUH�UHIOHFWHG�LQ�7+9*¶V�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH�IRU�WKH�\HDUV�HQGHG�-XQH����������DQG������DV�LQFRPH�WD[�

7+9*�IROORZV�WKH�SURYLVLRQV�RI�$6&������,QFRPH�7D[HV��ZKLFK�SUHVFULEHV�D�VLQJOH�PRGHO�WR�DGGUHVV�XQFHUWDLQW\�LQ�WD[�SRVLWLRQV�DQG�FODULILHV�WKH�DFFRXQWLQJ�IRU
LQFRPH�WD[HV�E\�SUHVFULELQJ�WKH�PLQLPXP�UHFRJQLWLRQ�WKUHVKROG�D�WD[�SRVLWLRQ�LV�UHTXLUHG�WR�PHHW�EHIRUH�EHLQJ�UHFRJQL]HG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�

$V�RI�-XQH����������DQG�������7+9*�KDG�QR�JURVV�XQUHFRJQL]HG�WD[�EHQHILWV��7+9*�ILOHV�D�SDUWQHUVKLS�LQFRPH�WD[�UHWXUQ�LQ�WKH�8�6��IHGHUDO�MXULVGLFWLRQ�DQG�D
IUDQFKLVH�WD[�UHWXUQ�LQ�WKH�VWDWH�RI�7H[DV��7+9*�LV�QR�ORQJHU�VXEMHFW�WR�8�6��IHGHUDO�LQFRPH�WD[�H[DPLQDWLRQ�IRU�\HDUV�SULRU�WR������DQG�QR�ORQJHU�VXEMHFW�WR�VWDWH
DQG�ORFDO�LQFRPH�WD[�H[DPLQDWLRQ�IRU�\HDUV�SULRU�WR�������7+9*�KDV�LGHQWLILHG�7H[DV�DV�D�³PDMRU´�VWDWH�WD[LQJ�MXULVGLFWLRQ��7+9*�GRHV�QRW�H[SHFW�RU�DQWLFLSDWH�D
VLJQLILFDQW�FKDQJH�RYHU�WKH�QH[W�WZHOYH�PRQWKV�LQ�WKH�XQUHFRJQL]HG�WD[�EHQHILWV�

&RPPLWPHQWV�DQG�&RQWLQJHQFLHV

/LDELOLWLHV�IRU�ORVV�FRQWLQJHQFLHV�DULVLQJ�IURP�FODLPV��DVVHVVPHQWV��OLWLJDWLRQ��ILQHV�DQG�SHQDOWLHV��DQG�RWKHU�VRXUFHV�DUH�UHFRUGHG�ZKHQ�LW�LV�SUREDEOH�WKDW�D�OLDELOLW\
KDV�EHHQ�LQFXUUHG�DQG�WKH�DPRXQW�FDQ�EH�UHDVRQDEO\�HVWLPDWHG�

5HFHQWO\�,VVXHG�$FFRXQWLQJ�3URQRXQFHPHQWV

,Q�-XO\�������)$6%�LVVXHG�$68����������³6LPSOLI\LQJ�WKH�0HDVXUHPHQW�RI�,QYHQWRU\�´�7KLV�$68�UHTXLUHV�DQ�HQWLW\�WR�PHDVXUH�LQYHQWRU\�DW�WKH�ORZHU�RI�FRVW�DQG
QHW�UHDOL]DEOH�YDOXH��1HW�UHDOL]DEOH�YDOXH�LV�WKH�HVWLPDWHG�VHOOLQJ�SULFHV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��OHVV�UHDVRQDEO\�SUHGLFWDEOH�FRVWV�RI�FRPSOHWLRQ��GLVSRVDO�
DQG�WUDQVSRUWDWLRQ��6XEVHTXHQW�PHDVXUHPHQW�LV�XQFKDQJHG�IRU�LQYHQWRU\�PHDVXUHG�XVLQJ�ODVW�LQ��ILUVW�RXW��/,)2��RU�WKH�UHWDLO�LQYHQWRU\�PHWKRG��7KH�DPHQGPHQWV
GR�QRW�DSSO\�WR�LQYHQWRU\�WKDW�LV�PHDVXUHG�XVLQJ�/,)2�RU�WKH�UHWDLO�LQYHQWRU\�PHWKRG��7KH�DPHQGPHQWV�DSSO\�WR�DOO�RWKHU�LQYHQWRU\��ZKLFK�LQFOXGHV�LQYHQWRU\�WKDW
LV�PHDVXUHG�XVLQJ�ILUVW�LQ��ILUVW�RXW��),)2��RU�DYHUDJH�FRVW��7+9*�KDV�QRW�HYDOXDWHG�DOO�RI�WKH�SURYLVLRQV��ZKLFK�DUH�HIIHFWLYH
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IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV��IRU�SXEOLF�EXVLQHVV�HQWLWLHV�DQG�'HFHPEHU�����������DQG�LQWHULP�SHULRGV
WKHUHDIWHU��IRU�DOO�RWKHU�HQWLWLHV�

,Q�6HSWHPEHU�������)$6%�LVVXHG�$68���������´�6LPSOLI\LQJ�WKH�$FFRXQWLQJ�IRU�0HDVXUHPHQW�3HULRG�$GMXVWPHQWV�´�7KLV�$68�UHTXLUHV�WKDW�DQ�DFTXLUHU�UHFRJQL]H
DGMXVWPHQWV�WR�HVWLPDWHG�DPRXQWV�WKDW�DUH�LGHQWLILHG�GXULQJ�WKH�PHDVXUHPHQW�SHULRG�DQG�DQ\�UHODWHG�LQFRPH�HIIHFWV�LQ�WKH�UHSRUWLQJ�SHULRG�LQ�ZKLFK�WKH�DGMXVWPHQW
DPRXQWV �DUH �GHWHUPLQHG� �7KH�$68�DOVR�UHTXLUHV �DQ�HQWLW\ �WR�SUHVHQW �VHSDUDWHO\ �RQ�WKH�IDFH�RI �WKH�LQFRPH�VWDWHPHQW� �RU �GLVFORVH�LQ �WKH�QRWHV� �WKH�SRUWLRQ�RI �WKH
DPRXQW�UHFRUGHG�LQ�FXUUHQW�SHULRG�HDUQLQJV�E\�OLQH�LWHP�WKDW�ZRXOG�KDYH�EHHQ�UHFRUGHG�LQ�SUHYLRXV�UHSRUWLQJ�SHULRGV�LI�WKH�DGMXVWPHQW�WR�WKH�HVWLPDWHG�DPRXQWV
KDG�EHHQ�UHFRJQL]HG�DV�RI�WKH�DFTXLVLWLRQ�GDWH��7+9*�KDV�QRW�HYDOXDWHG�DOO�RI�WKH�SURYLVLRQV��ZKLFK�DUH�HIIHFWLYH�IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����
������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV��IRU�SXEOLF�EXVLQHVV�HQWLWLHV�DQG�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�WKHUHDIWHU��IRU�DOO�RWKHU�HQWLWLHV�

,Q�$SULO ������ �)$6%�LVVXHG�$68����������³,GHQWLI\LQJ�3HUIRUPDQFH�2EOLJDWLRQV�DQG�/LFHQVLQJ�´�7KLV�$68�DGGV�IXUWKHU�JXLGDQFH�RQ�LGHQWLI\LQJ�SHUIRUPDQFH
REOLJDWLRQV�DQG�DOVR�LPSURYHV�WKH�RSHUDELOLW\�DQG�XQGHUVWDQGDELOLW\�RI�WKH�OLFHQVLQJ�LPSOHPHQWDWLRQ�JXLGDQFH��7+9*�KDV�QRW�HYDOXDWHG�DOO�RI�WKH�SURYLVLRQV��ZKLFK
DUH�HIIHFWLYH�IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV��IRU�SXEOLF�EXVLQHVV�HQWLWLHV�DQG�QRW�IRU�SURILW�HQWLWLHV�WKDW
KDYH�LVVXHG�SXEOLFO\�WUDGHG�GHEW��DQG�'HFHPEHU����������IRU�DOO�RWKHU�HQWLWLHV�

,Q�0D\�������)$6%�LVVXHG�$68����������³5HYHQXH�IURP�&RQWUDFWV�ZLWK�&XVWRPHUV��1DUURZ�6FRSH�,PSURYHPHQWV�DQG�3UDFWLFDO �([SHGLHQWV�´�7KLV�$68�DGGV
IXUWKHU�FODULILFDWLRQ�WR�WKH�QHZ�UHYHQXH�UHFRJQLWLRQ�VWDQGDUGV�LVVXHG�LQ�$68����������7+9*�KDV�QRW�HYDOXDWHG�DOO�RI�WKH�SURYLVLRQV��ZKLFK�DUH�HIIHFWLYH�IRU�ILVFDO
\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV��IRU�SXEOLF�EXVLQHVV�HQWLWLHV�DQG�QRW�IRU�SURILW�HQWLWLHV�WKDW�KDYH�LVVXHG�SXEOLFO\
WUDGHG�GHEW��DQG�'HFHPEHU����������IRU�DOO�RWKHU�HQWLWLHV�

,Q�$XJXVW�������)$6%�LVVXHG�$68����������³&ODVVLILFDWLRQ�RI�&HUWDLQ�&DVK�5HFHLSWV�DQG�&DVK�3D\PHQWV�´�7KLV�$68�SURYLGHV�FDVK�IORZ�VWDWHPHQW�FODVVLILFDWLRQ
JXLGDQFH��7+9*�KDV�QRW�HYDOXDWHG�DOO�RI�WKH�SURYLVLRQV��ZKLFK�DUH�HIIHFWLYH�IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH
\HDUV��IRU�SXEOLF�EXVLQHVV�HQWLWLHV�DQG�'HFHPEHU������������DQG�LQWHULP�SHULRGV�WKHUHDIWHU��IRU�DOO�RWKHU�HQWLWLHV�

,Q�2FWREHU�������)$6%�LVVXHG�$68����������³,QWUD�(QWLW\�7UDQVIHUV�RI�$VVHWV�2WKHU�7KDQ�,QYHQWRU\�´�7KLV�$68�UHTXLUHV�DQ�HQWLW\�WR�UHFRJQL]H�WKH�LQFRPH�WD[
FRQVHTXHQFHV�RI�DQ�LQWUD�HQWLW\�WUDQVIHU �RI�DQ�DVVHW �RWKHU�WKDQ�LQYHQWRU\�ZKHQ�WKH�WUDQVIHU �RFFXUV� �7KH�SURYLVLRQV�RI�$68���������DUH�HIIHFWLYH�IRU�ILVFDO �\HDUV
EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV�IRU�SXEOLF�EXVLQHVV�HQWLWLHV��DQG�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�WKHUHDIWHU�IRU
DOO�RWKHU�HQWLWLHV��7KH�&RPSDQ\�LV�FXUUHQWO\�HYDOXDWLQJ�WKH�LPSDFW�RI�WKLV�$68�

,Q�1RYHPEHU�������)$6%�LVVXHG�$68����������³5HVWULFWHG�&DVK��D�&RQVHQVXV�RI�WKH�)$6%�(PHUJLQJ�,VVXHV�7DVN�)RUFH�´�7KLV�$68�UHTXLUHV�D�VWDWHPHQW�RI�FDVK
IORZV �WR �H[SODLQ �WKH �FKDQJH �GXULQJ �WKH �SHULRG �LQ �WKH �WRWDO �RI �FDVK� �FDVK �HTXLYDOHQWV� �DQG �DPRXQWV �JHQHUDOO\ �GHVFULEHG �DV �UHVWULFWHG �FDVK �RU �UHVWULFWHG �FDVK
HTXLYDOHQWV� �7KH�SURYLVLRQV�RI �$68���������DUH �HIIHFWLYH �IRU �ILVFDO �\HDUV �EHJLQQLQJ�DIWHU �'HFHPEHU ���� ������ �DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDU �IRU �SXEOLF
EXVLQHVV�HQWLWLHV��DQG�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�WKHUHDIWHU�IRU�DOO�RWKHU�HQWLWLHV��7KH�&RPSDQ\�LV�FXUUHQWO\�HYDOXDWLQJ�WKH�LPSDFW�RI�WKLV�$68�

,Q�-DQXDU\�������)$6%�LVVXHG�$68����������³&ODULI\LQJ�WKH�'HILQLWLRQ�RI�D�%XVLQHVV�´�%\�FODULI\LQJ�WKH�GHILQLWLRQ�RI�D�EXVLQHVV��WKH�DPHQGPHQWV�RI�WKLV�$68
DIIHFW �DOO �FRPSDQLHV �DQG�RWKHU �UHSRUWLQJ�RUJDQL]DWLRQV �WKDW �PXVW �GHWHUPLQH�ZKHWKHU �WKH\�KDYH�DFTXLUHG�RU �VROG�D �EXVLQHVV� �7KH�SURYLVLRQV �RI �$68���������DUH
HIIHFWLYH �IRU �ILVFDO �\HDUV �EHJLQQLQJ �DIWHU �'HFHPEHU ���� ������ �DQG �LQWHULP �SHULRGV �ZLWKLQ �WKRVH �\HDUV �IRU �SXEOLF �EXVLQHVV �HQWLWLHV� �DQG �'HFHPEHU ���� ������ �DQG
LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV�IRU�DOO�RWKHU�HQWLWLHV��7KH�&RPSDQ\�LV�FXUUHQWO\�HYDOXDWLQJ�WKH�LPSDFW�RI�WKLV�$68�

,Q�-DQXDU\�������)$6%�LVVXHG�$68����������³6LPSOLI\LQJ�WKH�7HVW�IRU�*RRGZLOO�,PSDLUPHQW�´�7KLV�$68�HOLPLQDWHV�6WHS���IURP�WKH�JRRGZLOO�LPSDLUPHQW�WHVW�
6WHS���PHDVXUHV�D�JRRGZLOO �LPSDLUPHQW�ORVV�E\�FRPSDULQJ�WKH�LPSOLHG�IDLU �YDOXH�RI�D�UHSRUWLQJ�XQLW¶V�JRRGZLOO �ZLWK�WKH�FDUU\LQJ�DPRXQW�RI�WKDW �JRRGZLOO� �7KH
SURYLVLRQV�RI�$68���������DUH�HIIHFWLYH�IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV�IRU�SXEOLF�EXVLQHVV�HQWLWLHV��DQG
'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV�IRU�DOO�RWKHU�HQWLWLHV��7KH�&RPSDQ\�LV�FXUUHQWO\�HYDOXDWLQJ�WKH�LPSDFW�RI�WKLV�$68�
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$W�-XQH����������DQG�������SURSHUW\�DQG�HTXLSPHQW�DQG�UHODWHG�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�FRQVLVWHG�RI�WKH�IROORZLQJ��LQ�WKRXVDQGV��

�
(VWLPDWHG
8VHIXO�/LYHV � ���� � ����

/DQG ² � � ��� � � ���
%XLOGLQJV�DQG�OHDVHKROG�LPSURYHPHQWV �����\HDUV � ������� � �������
(TXLSPHQW �����\HDUV � ������� � �������
)XUQLWXUH�DQG�IL[WXUHV �����\HDUV � ����� � �����
&RQVWUXFWLRQ�LQ�SURJUHVV � � ����� � �����
� � � ������� � �������
/HVV�DFFXPXODWHG�GHSUHFLDWLRQ � � ��������� � ���������

1HW�SURSHUW\�DQG�HTXLSPHQW � � � ������� � � �������

$W�-XQH����������DQG�������DVVHWV�UHFRUGHG�XQGHU�FDSLWDO�OHDVH�DUUDQJHPHQWV�LQFOXGHG�LQ�SURSHUW\�DQG�HTXLSPHQW�FRQVLVWHG�RI�WKH�IROORZLQJ��LQ�WKRXVDQGV��

� ���� � ����
%XLOGLQJV � ������� � � �������
(TXLSPHQW�DQG�IXUQLWXUH ��� � ²
� ������� � �������
/HVV�DFFXPXODWHG�GHSUHFLDWLRQ �������� � ��������

1HW�SURSHUW\�DQG�HTXLSPHQW�XQGHU�FDSLWDO�OHDVHV � ������ � � ������

������,19(670(176�,1�68%6,',$5,(6�$1'�81&2162/,'$7('�$)),/,$7(6��

7+9*¶V�LQYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�DQG�XQFRQVROLGDWHG�DIILOLDWHV�FRQVLVWHG�RI�WKH�IROORZLQJ�

/HJDO�1DPH )DFLOLW\ &LW\

3HUFHQWDJH�2ZQHG
-XQH����
����

-XQH����
����

&RQVROLGDWHG�VXEVLGLDULHV������ �� �� � ��
'H6RWR�6XUJLFDUH��/WG� 1RUWK�7H[DV�6XUJHU\�&HQWHU 'HVRWR ����� �����
0HWURSOH[�6XUJLFDUH�3DUWQHUV��/WG� %D\ORU�6XUJLFDUH�DW�%HGIRUG %HGIRUG ���� ����
%D\ORU�6XUJLFDUH�DW�1RUWK�'DOODV��//& %D\ORU�6XUJLFDUH�DW�1RUWK�'DOODV 'DOODV ���� ����
)RUW�:RUWK�6XUJLFDUH�3DUWQHUV��/WG� %D\ORU�6XUJLFDO�+RVSLWDO�RI�)RUW�:RUWK )RUW�:RUWK ���� ����
'HQWRQ�6XUJLFDUH�3DUWQHUV��/WG� %D\ORU�6XUJLFDUH�DW�'HQWRQ 'HQWRQ ���� ����
*DUODQG�6XUJLFDUH�3DUWQHUV��/WG� %D\ORU�6XUJLFDUH�DW�*DUODQG *DUODQG ���� ����
8QLYHUVLW\�6XUJLFDO�3DUWQHUV�RI�'DOODV��/�/�3����� 1�$ 'DOODV ���� ����
'DOODV�6XUJLFDO�3DUWQHUV��/�/�&� %D\ORU�6XUJLFDUH 'DOODV ���� ����
06+�3DUWQHUV��/�/�&� %D\ORU�0HGLFDO�&HQWHU�DW�8SWRZQ 'DOODV ���� ����
1RUWK�&HQWUDO�6XUJLFDO�&HQWHU��/�/�3� 1RUWK�&HQWUDO�6XUJHU\�&HQWHU 'DOODV ���� ����
*UDSHYLQH�6XUJLFDUH�3DUWQHUV��/WG� %D\ORU�6XUJLFDUH�DW�*UDSHYLQH *UDSHYLQH ���� ����
)ULVFR�0HGLFDO�&HQWHU��/�/�3� %D\ORU�6FRWW�	�:KLWH�0HGLFDO�&HQWHU���)ULVFR )ULVFR ���� ����
3K\VLFLDQV�&HQWHU�RI�)RUW�:RUWK��/�/�3� %D\ORU�6XUJLFDUH�DW�)RUW�:RUWK�,�	�,, )RUW�:RUWK ���� ����
%HOODLUH�2XWSDWLHQW�6XUJHU\�&HQWHU��/�/�3� %D\ORU�6XUJLFDUH�DW�2DNPRQW )RUW�:RUWK ���� ����

)���
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/HJDO�1DPH )DFLOLW\ &LW\

3HUFHQWDJH�2ZQHG
-XQH����
����

-XQH����
����

3DUN�&LWLHV�6XUJHU\�&HQWHU��/�/�&� 3DUN�&LWLHV�6XUJHU\�&HQWHU 'DOODV ���� ����
7URSK\�&OXE�0HGLFDO�&HQWHU��/�3� %D\ORU�0HGLFDO�&HQWHU�DW�7URSK\�&OXE )RUW�:RUWK ���� ����
5RFNZDOO�+HDWK�6XUJHU\�&HQWHU��/�/�3� %D\ORU�6XUJLFDUH�DW�+HDWK +HDWK ���� ����
1RUWK�*DUODQG�6XUJHU\�&HQWHU��/�/�3� %D\ORU�6XUJLFDUH�DW�1RUWK�*DUODQG *DUODQG ���� ����
5RFNZDOO�$PEXODWRU\�6XUJHU\�&HQWHU��/�/�3� 5RFNZDOO�6XUJHU\�&HQWHU 5RFNZDOO ���� ����
%D\ORU�6XUJLFDUH�DW�3ODQR��/�/�&� %D\ORU�6XUJLFDUH�DW�3ODQR 3ODQR ���� ����
$UOLQJWRQ�2UWKRSHGLF�DQG�6SLQH�+RVSLWDOV��//& %D\ORU�2UWKRSHGLF�DQG�6SLQH�+RVSLWDO�DW�$UOLQJWRQ $UOLQJWRQ ���� ����
%D\ORU�6XUJLFDUH�DW�*UDQEXU\��//& %D\ORU�6XUJLFDUH�DW�*UDQEXU\ *UDQEXU\ ���� ����
0HWURFUHVW�6XUJHU\�&HQWHU��/�/�&� %D\ORU�6XUJLFDUH�DW�&DUUROOWRQ &DUUROOWRQ ���� ����
%D\ORU�6XUJLFDUH�DW�0DQVILHOG��/�/�&� %D\ORU�6XUJLFDUH�DW�0DQVILHOG 0DQVILHOG ���� ����
7XVFDQ�6XUJHU\�&HQWHU��/�/�&� 7XVFDQ�6XUJHU\�&HQWHU�DW�/DV�&ROLQDV /DV�&ROLQDV ���� ����
/RQH�6WDU�(QGRVFRS\�&HQWHU��/�/�&� /RQH�6WDU�(QGRVFRS\ .HOOHU ���� ����
%D\ORU�6XUJLFDUH�DW�3ODQR�3DUNZD\��/�/�&� %D\ORU�6XUJLFDUH�DW�3ODQR�3DUNZD\ 3ODQR ���� ����
7H[DV�(QGRVFRS\�&HQWHUV��//& 7H[DV�(QGRVFRS\ 3ODQR�$OOHQ ���� ����
+HULWDJH�3DUN�6XUJLFDO�+RVSLWDO��//& %D\ORU�6FRWW�	�:KLWH�6XUJLFDO�+RVSLWDO���6KHUPDQ 6KHUPDQ ���� ����
&HQWHQQLDO�$6&��//& )ULVFR�&HQWHQQLDO�6XUJHU\�&HQWHU )ULVFR ���� ²
%D\ORU�6XUJLFDUH�DW�%D\ORU�3ODQR��//& %D\ORU�3ODQR�&DPSXV 3ODQR ���� ²

8QFRQVROLGDWHG�DIILOLDWHV� � �� � ��
'HQWRQ�6XUJLFDUH�5HDO�(VWDWH��/WG����� � Q�D ���� ����
,UYLQJ�&RSSHOO�6XUJLFDO�+RVSLWDO��/�/�3� ,UYLQJ�&RSSHOO�6XUJLFDO�+RVSLWDO ,UYLQJ ���� ����
0&6+�5HDO�(VWDWH�,QYHVWRUV��/WG����� �� Q�D ��� ���

��� /LVW�H[FOXGHV�KROGLQJ�FRPSDQLHV��ZKLFK�DUH�ZKROO\�RZQHG�E\�WKH�&RPSDQ\�DQG�KROG�WKH�&RPSDQ\¶V�LQYHVWPHQWV�LQ�WKH�)DFLOLWLHV�
�� 3DUWQHUVKLS�WKDW�KDV�LQYHVWPHQW�LQ�1RUWK�&HQWUDO�6XUJLFDO�&HQWHU��%D\ORU�6XUJLFDUH��DQG�%D\ORU�0HGLFDO�&HQWHU�DW�8SWRZQ�
�� 7KHVH�HQWLWLHV�DUH�QRW�VXUJLFDO�IDFLOLWLHV�DQG�GR�QRW�KDYH�RZQHUVKLS�LQ�DQ\�VXUJLFDO�IDFLOLWLHV�

863 �SUHYLRXVO\ �KDG �D �FRQWUROOLQJ �LQWHUHVW �LQ �&HQWHQQLDO �$6&� �//&��&HQWHQQLDO�� �2Q �)HEUXDU\ ��� ������ �863¶V �RZQHUVKLS �LQWHUHVW �LQ �&HQWHQQLDO� �IDLU �YDOXHG �DW
�������������ZDV�DVVLJQHG�WR�7+9*��DQG�%6:+�SDLG�863������������IRU�LWV�VKDUH��UHVXOWLQJ�LQ�7+9*�RZQLQJ��������LQ�WKH�$6&��$GGLWLRQDOO\��%6:+�SDLG
DSSUR[LPDWHO\ ��������� �IRU �LWV �VKDUH �RI �WKH �PDQDJHPHQW �FRQWUDFW �ULJKWV� �)URP�WKH �DFTXLVLWLRQ �GDWH �WR �ILVFDO �\HDU �HQG �-XQH ���� ������ �&HQWHQQLDO �DFFRXQWHG �IRU
DSSUR[LPDWHO\������������RI�WRWDO�UHYHQXHV�DQG�DSSUR[LPDWHO\������������RI�QHW�LQFRPH��LQFOXGHG�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH�

2Q�6HSWHPEHU�����������7+9*�DFTXLUHG�������RI�6XUJHU\�&HQWHU�RI�*DUODQG��//&��ZKLFK�RZQHG�DQG�RSHUDWHG�3UHFLVLRQ�6XUJHU\�&HQWHU��36&���IRU�DSSUR[LPDWHO\
������������7+9*�WKHQ�PHUJHG�WKH�36&�RSHUDWLRQV�ZLWK�WKH�H[LVWLQJ�%D\ORU�6XUJLFDUH�DW�9DOOH\�9LHZ��9DOOH\�9LHZ���UHVXOWLQJ�LQ�7+9*�RZQLQJ�������LQ�WKH
DPEXODWRU\�VXUJLFDO�FHQWHU��$6&���9DOOH\�9LHZ¶V�OHJDO�QDPH�WKHQ�FKDQJHG�WR�%D\ORU�6XUJLFDUH�DW�1RUWK�'DOODV��//&��1RUWK�'DOODV���)URP�WKH�DFTXLVLWLRQ�GDWH�WR
ILVFDO�\HDU�HQG�-XQH�����������1RUWK�'DOODV�DFFRXQWHG�IRU�DSSUR[LPDWHO\�������������RI�WRWDO�UHYHQXHV�DQG�DSSUR[LPDWHO\������������RI�QHW�LQFRPH��LQFOXGHG�LQ
WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH�

)���
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7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�UHFRUGHG�YDOXHV�RI�WKH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�DW�WKH�GDWH�RI�DFTXLVLWLRQ��LQ�WKRXVDQGV��

� &HQWHQQLDO � 36&
&DVK�DQG�FDVK�HTXLYDOHQWV � ² � � ���
&XUUHQW�DVVHWV ����� � ���
/RQJ�WHUP�DVVHWV ����� � ���
*RRGZLOO ������ � ������
7RWDO�DVVHWV�DFTXLUHG ������ � ������
� � � �
&XUUHQW�OLDELOLWLHV ��� � ���
/RQJ�WHUP�OLDELOLWLHV ² � ²
7RWDO�OLDELOLWLHV�DVVXPHG ��� � ���
1RQFRQWUROOLQJ�LQWHUHVWV ����� � �����

1HW�DVVHWV�DFTXLUHG � ������ � � �����

7KH�DFTXLVLWLRQV�ZHUH�DFFRXQWHG�IRU�LQ�DFFRUGDQFH�ZLWK�$6&�����DQG�WKH�DFTXLVLWLRQ�PHWKRG�ZDV�DSSOLHG��1RQFRQWUROOLQJ�LQWHUHVWV��1&,��DUH�YDOXHG�DW�IDLU�YDOXH�DW
DFTXLVLWLRQ�ZLWK�D�GLVFRXQW�WR�UHIOHFW�ODFN�RI�FRQWURO�DQG�PDUNHWDELOLW\�E\�WKH�1&,�KROGHUV��7KHVH�IDLU�YDOXH�PHDVXUHPHQWV�DUH�GHWHUPLQHG�E\�/HYHO���LQSXWV��7KH
UHVXOWLQJ�JRRGZLOO�LV�DWWULEXWHG�WR�H[SHFWHG�V\QHUJLHV�IURP�FRPELQLQJ�RSHUDWLRQV��7KH�UHVXOWV�RI�WKHVH�DFTXLVLWLRQV�DUH�LQFOXGHG�LQ�7+9*¶V�FRQVROLGDWHG�ILQDQFLDO
VWDWHPHQWV�IURP�WKH�GDWH�RI�DFTXLVLWLRQ��7RWDO�DFTXLVLWLRQ�FRVWV�LQFOXGHG�LQ�SURIHVVLRQDO�IHHV�RQ�7+9*¶V�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH�ZHUH�DSSUR[LPDWHO\
���������DQG����������IRU������DQG�������UHVSHFWLYHO\�

7KH�IROORZLQJ�WDEOH�SUHVHQWV�WKH�XQDXGLWHG�SUR�IRUPD�UHVXOWV�DV�LI�7+9*�KDG�DFTXLUHG�36&�DQG�&HQWHQQLDO�RQ�-XO\����������LQ�WKRXVDQGV���7KH�SUR�IRUPD�UHVXOWV
DUH�QRW�QHFHVVDULO\�LQGLFDWLYH�RI�WKH�UHVXOWV�RI�RSHUDWLRQV�WKDW�ZRXOG�KDYH�RFFXUUHG�LI�WKH�DFTXLVLWLRQV�KDG�EHHQ�FRPSOHWHG�RQ�WKH�GDWHV�LQGLFDWHG��QRU�LV�LQGLFDWLYH�RI
WKH�IXWXUH�RSHUDWLQJ�UHVXOWV�RI�7+9*�

�
<HDU�(QGHG
-XQH��������� �

<HDU�(QGHG
-XQH���������

7RWDO�UHYHQXHV � ������� � � �������
1HW�LQFRPH�DWWULEXWDEOH�WR�7+9* � ������� � � �������

������121&21752//,1*�,17(5(676

7KH�&RPSDQ\�FRQWUROV�DQG�WKHUHIRUH�FRQVROLGDWHV�WKH�UHVXOWV�RI����RI�LWV����IDFLOLWLHV�DW�-XQH�����������6LPLODU�WR�LWV�LQYHVWPHQWV�LQ�XQFRQVROLGDWHG�DIILOLDWHV��WKH
&RPSDQ\�UHJXODUO\�HQJDJHV�LQ�WKH�SXUFKDVH�DQG�VDOH�RI�HTXLW\�LQWHUHVWV�ZLWK�UHVSHFW�WR�LWV�FRQVROLGDWHG�VXEVLGLDULHV�WKDW�GR�QRW�UHVXOW�LQ�D�FKDQJH�RI�FRQWURO��7KHVH
WUDQVDFWLRQV�DUH�DFFRXQWHG�IRU�DV�HTXLW\�WUDQVDFWLRQV��DV�WKH\�DUH�XQGHUWDNHQ�DPRQJ�WKH�&RPSDQ\��LWV�FRQVROLGDWHG�VXEVLGLDULHV��DQG�QRQFRQWUROOLQJ�LQWHUHVWV��DQG
WKHLU�FDVK�IORZ�HIIHFW�LV�FODVVLILHG�ZLWKLQ�ILQDQFLQJ�DFWLYLWLHV�

'XULQJ�WKH�ILVFDO�\HDU�HQGHG�-XQH�����������WKH�&RPSDQ\�SXUFKDVHG�DQG�VROG�HTXLW\�LQWHUHVWV�LQ�YDULRXV�FRQVROLGDWHG�VXEVLGLDULHV�LQ�WKH�DPRXQWV�RI�DSSUR[LPDWHO\
�����������DQG��������������UHVSHFWLYHO\��'XULQJ�WKH�ILVFDO�\HDU�HQGHG�-XQH�����������WKH�&RPSDQ\�SXUFKDVHG�DQG�VROG�HTXLW\�LQWHUHVWV�LQ�YDULRXV�FRQVROLGDWHG
VXEVLGLDULHV �LQ �WKH �DPRXQWV �RI �DSSUR[LPDWHO\ ����������� �DQG ������������ �UHVSHFWLYHO\� �7KH �EDVLV �GLIIHUHQFH �EHWZHHQ �WKH �&RPSDQ\¶V �FDUU\LQJ �DPRXQW �DQG �WKH
SURFHHGV�UHFHLYHG�RU�SDLG�LQ�HDFK�WUDQVDFWLRQ�LV�UHFRUGHG�DV�DQ�DGMXVWPHQW�WR�WKH�&RPSDQ\¶V�HTXLW\��7KH�LPSDFW�RI�WKHVH�WUDQVDFWLRQV�LV�VXPPDUL]HG�DV�IROORZV��LQ
WKRXVDQGV��

)���
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�
<HDU�(QGHG
-XQH��������� �

<HDU�(QGHG
-XQH���������

1HW�LQFRPH�DWWULEXWDEOH�WR�WKH�&RPSDQ\ � ������� � � �������
1HW�WUDQVIHUV�WR�WKH�QRQFRQWUROOLQJ�LQWHUHVWV� � � ��
'HFUHDVH�LQ�WKH�&RPSDQ\¶V�HTXLW\�IRU�ORVVHV�LQFXUUHG�UHODWHG�WR�SXUFKDVHV�RI�VXEVLGLDULHV¶�HTXLW\�LQWHUHVWV ������� � �����
�'HFUHDVH��,QFUHDVH�LQ�WKH�&RPSDQ\¶V�HTXLW\�IRU��ORVVHV��JDLQV�UHODWHG�WR�VDOHV�RI�VXEVLGLDULHV¶�HTXLW\�LQWHUHVWV ��� � �������
1HW�WUDQVIHUV�WR�QRQFRQWUROOLQJ�LQWHUHVWV ����� � �������

&KDQJH�LQ�HTXLW\�IURP�QHW�LQFRPH�DWWULEXWDEOH�WR�WKH�&RPSDQ\�DQG�QHW�WUDQVIHUV�WR�QRQFRQWUROOLQJ�LQWHUHVWV � ������� � � �������

$V�IXUWKHU�GHVFULEHG�LQ�1RWH����XSRQ�WKH�RFFXUUHQFH�RI�YDULRXV�IXQGDPHQWDO�UHJXODWRU\�FKDQJHV��WKH�&RPSDQ\�FRXOG�EH�REOLJDWHG��XQGHU�WKH�WHUPV�RI�LWV�LQYHVWHHV¶
SDUWQHUVKLS�DQG�RSHUDWLQJ�DJUHHPHQWV��WR�SXUFKDVH�VRPH�RU�DOO�RI�WKH�QRQFRQWUROOLQJ�LQWHUHVWV�UHODWHG�WR�WKH�&RPSDQ\¶V�FRQVROLGDWHG�VXEVLGLDULHV��$V�D�UHVXOW��WKHVH
QRQFRQWUROOLQJ�LQWHUHVWV�DUH�QRW�LQFOXGHG�DV�SDUW�RI�WKH�&RPSDQ\¶V�HTXLW\�DQG�DUH�FDUULHG�DV�QRQFRQWUROOLQJ�LQWHUHVWV�UHGHHPDEOH�RQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG
EDODQFH�VKHHWV��7KH�DFWLYLW\�LQ�QRQFRQWUROOLQJ�LQWHUHVWV�UHGHHPDEOH�IRU�WKH�\HDUV�HQGHG�-XQH����������DQG������LV�VXPPDUL]HG�EHORZ��LQ�WKRXVDQGV��

%DODQFH��-XQH��������� � ������
1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV �������
'LVWULEXWLRQV�WR�QRQFRQWUROOLQJ�LQWHUHVWV ���������
3XUFKDVHV�RI�QRQFRQWUROOLQJ�LQWHUHVWV �������
6DOHV�RI�QRQFRQWUROOLQJ�LQWHUHVWV �����
1RQFRQWUROOLQJ�LQWHUHVWV�DWWULEXWDEOH�WR�EXVLQHVV�DFTXLVLWLRQ �����

%DODQFH��-XQH��������� ������
1HW�LQFRPH�DWWULEXWDEOH�WR�QRQFRQWUROOLQJ�LQWHUHVWV �������
'LVWULEXWLRQV�WR�QRQFRQWUROOLQJ�LQWHUHVWV ���������
3XUFKDVHV�RI�QRQFRQWUROOLQJ�LQWHUHVWV �������
6DOHV�RI�QRQFRQWUROOLQJ�LQWHUHVWV ������
1RQFRQWUROOLQJ�LQWHUHVWV�DWWULEXWDEOH�WR�EXVLQHVV�DFTXLVLWLRQ �����

%DODQFH��-XQH��������� � �������

������*22':,//

7KH�IROORZLQJ�LV�D�VXPPDU\�RI�FKDQJHV�LQ�WKH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO�IRU�WKH�\HDUV�HQGHG�-XQH����������DQG�������LQ�WKRXVDQGV��

%DODQFH��-XQH��������� � �������
$GGLWLRQV� �
$FTXLVLWLRQ�RI�3UHFLVLRQ�6XUJHU\�&HQWHU ������

$GMXVWPHQWV� ��
$FTXLVLWLRQ�RI�6KHUPDQ �����

%DODQFH��-XQH��������� �������
$GGLWLRQV� ��
$FTXLVLWLRQ�RI�&HQWHQQLDO�$6& ������

$GMXVWPHQWV� ��
$FTXLVLWLRQ�RI�3UHFLVLRQ�6XUJHU\�&HQWHU �����

%DODQFH��-XQH��������� � �������

*RRGZLOO�DGGLWLRQV�UHVXOWLQJ�IURP�EXVLQHVV�FRPELQDWLRQV�DUH�UHFRUGHG�DQG�DVVLJQHG�WR�WKH�SDUHQW�DQG�QRQFRQWUROOLQJ�LQWHUHVWV�
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$W�-XQH����������DQG�������ORQJ�WHUP�REOLJDWLRQV�FRQVLVWHG�RI�WKH�IROORZLQJ��LQ�WKRXVDQGV��

� ���� � ����
&DSLWDO�OHDVH�REOLJDWLRQV��1RWH��� � ������� � � �������
1RWHV�SD\DEOH�WR�ILQDQFLDO�LQVWLWXWLRQV ������ � ������

7RWDO�ORQJ�WHUP�REOLJDWLRQV ������� � �������
/HVV�FXUUHQW�SRUWLRQ �������� � ��������

/RQJ�WHUP�REOLJDWLRQV��OHVV�FXUUHQW�SRUWLRQ � ������� � � �������
�

7KH�DJJUHJDWH�PDWXULWLHV�RI�QRWHV�SD\DEOH�IRU�HDFK�RI�WKH�ILYH�\HDUV�VXEVHTXHQW�WR�-XQH����������DQG�WKHUHDIWHU�DUH�DV�IROORZV��LQ�WKRXVDQGV��

���� � �����
���� �����
���� �����
���� �����
���� �����
7KHUHDIWHU �����
7RWDO�ORQJ�WHUP�REOLJDWLRQV � ������

�
7KH�)DFLOLWLHV�KDYH�QRWHV�SD\DEOH�WR�ILQDQFLDO�LQVWLWXWLRQV�ZKLFK�PDWXUH�DW�YDULRXV�GDWHV�WKURXJK������DQG�DFFUXH�LQWHUHVW�DW�IL[HG�DQG�YDULDEOH�UDWHV�UDQJLQJ�IURP
���WR�����(DFK�QRWH�LV�FROODWHUDOL]HG�E\�FHUWDLQ�DVVHWV�RI�WKH�UHVSHFWLYH�)DFLOLW\�

&DSLWDO�OHDVH�REOLJDWLRQV�DUH�FROODWHUDOL]HG�E\�XQGHUO\LQJ�UHDO�HVWDWH�RU�HTXLSPHQW�DQG�KDYH�LQWHUHVW�UDWHV�UDQJLQJ�IURP����WR�����

������/($6(6

7KH�)DFLOLWLHV�OHDVH�YDULRXV�RIILFH�HTXLSPHQW��PHGLFDO�HTXLSPHQW��DQG�RIILFH�VSDFH�XQGHU�D�QXPEHU�RI�RSHUDWLQJ�OHDVH�DJUHHPHQWV��ZKLFK�H[SLUH�DW�YDULRXV�WLPHV
WKURXJK�WKH�\HDU�������6XFK�OHDVHV�GR�QRW�LQYROYH�FRQWLQJHQW�UHQWDOV��QRU�GR�WKH\�FRQWDLQ�VLJQLILFDQW�UHQHZDO�RU�HVFDODWLRQ�FODXVHV��2IILFH�OHDVHV�JHQHUDOO\�UHTXLUH
WKH�)DFLOLWLHV�WR�SD\�DOO�H[HFXWRU\�FRVWV��VXFK�DV�SURSHUW\�WD[HV��PDLQWHQDQFH��DQG�LQVXUDQFH��

0LQLPXP�IXWXUH�SD\PHQWV�XQGHU�QRQFDQFHODEOH�OHDVHV�ZLWK�UHPDLQLQJ�WHUPV�LQ�H[FHVV�RI�RQH�\HDU�DV�RI�-XQH����������DUH�DV�IROORZV��LQ�WKRXVDQGV��

�
&DSLWDO
/HDVHV �

2SHUDWLQJ
/HDVHV

<HDU�HQGLQJ�-XQH���� �� � ��
���� � ������ � � ������
���� ������ � ������
���� ������ � ������
���� ������ � ������
���� ������ � ������

7KHUHDIWHU ������� � ������

7RWDO�PLQLPXP�OHDVH�SD\PHQWV ������� � �������

$PRXQW�UHSUHVHQWLQJ�LQWHUHVW �������� � ��

7RWDO�SULQFLSDO�SD\PHQWV � ������� � ��

7RWDO�UHQW�H[SHQVH�XQGHU�RSHUDWLQJ�OHDVHV�ZDV�DSSUR[LPDWHO\�������������DQG�������������IRU�WKH�\HDUV�HQGHG�-XQH����������DQG�������UHVSHFWLYHO\��DQG�LV
LQFOXGHG�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH�

)���
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7+9* �RSHUDWHV �WKH �)DFLOLWLHV �XQGHU �PDQDJHPHQW �DQG �UR\DOW\ �FRQWUDFWV� �DQG �7+9* �LQ �WXUQ �LV �PDQDJHG �E\ �%6:+ �DQG �863� �UHVXOWLQJ �LQ �7+9* �LQFXUULQJ
PDQDJHPHQW�DQG�UR\DOW\�IHH�H[SHQVH�SD\DEOH�WR�%6:+�DQG�863�LQ�DPRXQWV�HTXDO�WR�WKH�PDQDJHPHQW�DQG�UR\DOW\�IHH�LQFRPH�7+9*�UHFHLYHV�IURP�WKH�)DFLOLWLHV�
7+9*¶V �PDQDJHPHQW �DQG �UR\DOW\ �IHH �LQFRPH �IURP�WKH �IDFLOLWLHV �LW �FRQVROLGDWHV �IRU �ILQDQFLDO �UHSRUWLQJ �SXUSRVHV �HOLPLQDWHV �LQ �FRQVROLGDWLRQ �ZLWK �WKH �IDFLOLWLHV¶
H[SHQVH�DQG�WKHUHIRUH�LV�QRW�LQFOXGHG�LQ�7+9*¶V�FRQVROLGDWHG�UHYHQXHV��7+9*¶V�PDQDJHPHQW�DQG�UR\DOW\�IHH�LQFRPH�IURP�IDFLOLWLHV�ZKLFK�DUH�QRW�FRQVROLGDWHG
ZDV����������IRU�ERWK�\HDUV�HQGHG�-XQH����������DQG�������DQG�LV�LQFOXGHG�LQ�RWKHU�LQFRPH�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH�

7KH �PDQDJHPHQW �DQG �UR\DOW\ �IHH �H[SHQVH �WR �%6:+�DQG �863 �ZDV �DSSUR[LPDWHO\ ������������ �DQG ������������ �IRU �WKH �\HDUV �HQGHG �-XQH ���� ����� �DQG ������
UHVSHFWLYHO\� �DQG �LV �UHIOHFWHG �LQ �RSHUDWLQJ �H[SHQVHV �LQ �7+9*¶V �FRQVROLGDWHG �VWDWHPHQWV �RI �LQFRPH� �2I �WKH �WRWDO� ������ �DQG ����� �UHSUHVHQW �PDQDJHPHQW �IHHV
SD\DEOH�WR�863�DQG�%6:+��UHVSHFWLYHO\��DQG�����UHSUHVHQWV�UR\DOW\�IHHV�SD\DEOH�WR�%6:+�

8QGHU�WKH�PDQDJHPHQW�DQG�UR\DOW\�DJUHHPHQWV��WKH�)DFLOLWLHV�SD\�7+9*�DQ�DPRXQW�UDQJLQJ�IURP������WR������RI�WKHLU�QHW�SDWLHQW�VHUYLFH�UHYHQXH�OHVV�SURYLVLRQ
IRU�GRXEWIXO�DFFRXQWV�DQQXDOO\��VXEMHFW��LQ�VRPH�FDVHV��WR�DQ�DQQXDO�FDS�

,Q�DGGLWLRQ� �D �VXEVLGLDU\�RI �863,�IUHTXHQWO\ �SD\V�ELOOV �RQ�EHKDOI �RI �7+9*�DQG�KDV�FXVWRG\�RI �VXEVWDQWLDOO\ �DOO �RI �7+9*¶V�H[FHVV �FDVK� �SD\LQJ�7+9*�DQG�WKH
)DFLOLWLHV �LQWHUHVW �LQFRPH �RQ �WKH �QHW �EDODQFH �DW �SUHYDLOLQJ �PDUNHW �UDWHV� �$PRXQWV �KHOG �E\ �863, �RQ �EHKDOI �RI �7+9* �DQG �WKH �IDFLOLWLHV �WRWDOHG �DSSUR[LPDWHO\
����������� �DQG ������������ �DW �-XQH ���� ����� �DQG ������ �UHVSHFWLYHO\� �QHW �DJDLQVW �DFFUXHG �H[SHQVHV �WKDW �863, �SDLG �RQ �EHKDOI �RI �7+9* �RI �DSSUR[LPDWHO\
����������� �DQG ����������� �DW �-XQH ���� ����� �DQG ������ �UHVSHFWLYHO\� �7KHVH �QHW �DPRXQWV �DUH �VKRZQ �LQ �)XQGV �GXH �IURP �8QLWHG �6XUJLFDO �3DUWQHUV� �,QF �RQ �WKH
DFFRPSDQ\LQJ�FRQVROLGDWHG�EDODQFH�VKHHWV��7KH�LQWHUHVW�LQFRPH�DPRXQWHG�WR�DSSUR[LPDWHO\����������DQG����������IRU�WKH�\HDUV�HQGHG�-XQH����������DQG������
UHVSHFWLYHO\�

������&200,70(176�$1'�&217,1*(1&,(6

)LQDQFLDO�*XDUDQWHHV

7+9*�JXDUDQWHHV �SRUWLRQV �RI �WKH �LQGHEWHGQHVV �RI �LWV �LQYHVWHHV �WR �WKLUG�SDUWLHV� �ZKLFK �FRXOG �SRWHQWLDOO\ �UHTXLUH �7+9*�WR �PDNH �PD[LPXP�DJJUHJDWH �SD\PHQWV
WRWDOLQJ �DSSUR[LPDWHO\ ������������ �2I �WKH �WRWDO� �DSSUR[LPDWHO\ ����������� �UHODWHV �WR �WKH �REOLJDWLRQV �RI �WKUHH �FRQVROLGDWHG �VXEVLGLDULHV �ZKRVH �REOLJDWLRQV �DUH
LQFOXGHG �LQ �7+9*¶V �FRQVROLGDWHG �EDODQFH �VKHHWV �DQG �UHODWHG �GLVFORVXUHV� �DQG �DSSUR[LPDWHO\ ����������� �UHODWHV �WR �REOLJDWLRQV �RI �WZR �FRQVROLGDWHG �VXEVLGLDULHV
XQGHU�RSHUDWLQJ�OHDVHV�ZKRVH�REOLJDWLRQV�DUH�QRW�LQFOXGHG�LQ�7+9*¶V�FRQVROLGDWHG�EDODQFH�VKHHWV�

7KHVH�DUUDQJHPHQWV��D��FRQVLVW�RI�JXDUDQWHHV�RI�UHDO�HVWDWH�DQG�HTXLSPHQW�ILQDQFLQJ���E��DUH�FROODWHUDOL]HG�E\�DOO��RU�D�SRUWLRQ�RI��WKH�LQYHVWHHV¶�DVVHWV���F��UHTXLUH
SD\PHQWV�E\�7+9*�LQ�WKH�HYHQW�RI�D�GHIDXOW �E\�WKH�LQYHVWHH�SULPDULO\�REOLJDWHG�XQGHU�WKH�ILQDQFLQJ���G��H[SLUH�DV�WKH�XQGHUO\LQJ�GHEW�PDWXUHV�DW�YDULRXV�GDWHV
WKURXJK�������RU�HDUOLHU�LI�FHUWDLQ�SHUIRUPDQFH�WDUJHWV�DUH�PHW��DQG��H��SURYLGH�QR�UHFRXUVH�IRU�7+9*�WR�UHFRYHU�DQ\�DPRXQWV�IURP�WKLUG�SDUWLHV��7KH�IDLU�YDOXH�RI
WKH �JXDUDQWHH �OLDELOLW\ �ZDV �QRW �PDWHULDO �WR �WKH �FRQVROLGDWHG �ILQDQFLDO �VWDWHPHQWV �DQG� �WKHUHIRUH� �QR �DPRXQWV �ZHUH �UHFRUGHG �DW �-XQH ���� ����� �UHODWHG �WR �WKHVH
JXDUDQWHHV� �:KHQ �7+9*�LQFXUV �JXDUDQWHH �REOLJDWLRQV �WKDW �DUH �GLVSURSRUWLRQDWHO\ �JUHDWHU �WKDQ �WKH �JXDUDQWHHV �SURYLGHG �E\ �WKH �LQYHVWHH¶V �RWKHU �RZQHUV� �7+9*
FKDUJHV�WKH�LQYHVWHH�D�IDLU�PDUNHW�YDOXH�IHH�EDVHG�RQ�WKH�YDOXH�RI�WKH�FRQWLQJHQW�OLDELOLW\�7+9*�LV�DVVXPLQJ�

/LWLJDWLRQ�DQG�3URIHVVLRQDO�/LDELOLW\�&ODLPV

,Q �WKHLU �QRUPDO �FRXUVH �RI �EXVLQHVV� �WKH �)DFLOLWLHV �DUH �VXEMHFW �WR �FODLPV �DQG �ODZVXLWV �UHODWLQJ �WR �SDWLHQW �WUHDWPHQW� �7+9*�EHOLHYHV �WKDW �LWV �OLDELOLW\ �IRU �GDPDJHV
UHVXOWLQJ�IURP�VXFK�FODLPV�DQG�ODZVXLWV�LV�DGHTXDWHO\�FRYHUHG�E\�LQVXUDQFH�RU�LV�DGHTXDWHO\�SURYLGHG�IRU�LQ�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��863,��RQ�EHKDOI
RI �7+9*�DQG �HDFK �RI �WKH �)DFLOLWLHV� �PDLQWDLQV �SURIHVVLRQDO �OLDELOLW\ �LQVXUDQFH �WKDW �SURYLGHV �FRYHUDJH �RQ �D �FODLPV�PDGH �EDVLV �RI ����������� �SHU �LQFLGHQW �DQG
������������LQ�DQQXDO�DJJUHJDWH�DPRXQW�ZLWK�UHWURDFWLYH�SURYLVLRQV�XSRQ�SROLF\�UHQHZDO��&HUWDLQ�RI�7+9*¶V�LQVXUDQFH�SROLFLHV�KDYH�GHGXFWLEOHV�DQG�FRQWLQJHQW
SUHPLXP�DUUDQJHPHQWV��7+9*�EHOLHYHV�WKDW�WKH�H[SHQVH�UHFRUGHG�WKURXJK�-XQH�����������ZKLFK�ZDV�HVWLPDWHG�EDVHG�RQ�KLVWRULFDO�FODLPV��DGHTXDWHO\�SURYLGHV�IRU
LWV �H[SRVXUH �XQGHU �WKHVH�DUUDQJHPHQWV� �$GGLWLRQDOO\� �IURP�WLPH�WR�WLPH� �7+9*�PD\�EH�QDPHG�DV �D �SDUW\ �WR �RWKHU �OHJDO �FODLPV�DQG�SURFHHGLQJV �LQ �WKH�RUGLQDU\
FRXUVH�RI�EXVLQHVV��7+9*�LV�QRW�DZDUH�RI�DQ\�VXFK�FODLPV�RU�SURFHHGLQJV�WKDW�KDYH�PRUH�WKDQ�D�UHPRWH�FKDQFH�RI�KDYLQJ�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�7+9*�
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7+9*�UHJXODUO\�HQJDJHV�LQ�H[SORUDWRU\�GLVFXVVLRQV�RU�HQWHUV �LQWR�OHWWHUV �RI�LQWHQW �ZLWK�YDULRXV�HQWLWLHV �UHJDUGLQJ�SRVVLEOH�MRLQW �YHQWXUHV� �GHYHORSPHQW� �RU �RWKHU
WUDQVDFWLRQV��7KHVH�SRVVLEOH�MRLQW�YHQWXUHV��GHYHORSPHQWV�RI�QHZ�IDFLOLWLHV��RU�RWKHU�WUDQVDFWLRQV�DUH�LQ�YDULRXV�VWDJHV�RI�QHJRWLDWLRQ�

7+9*�KDV�SHUIRUPHG�DQ�HYDOXDWLRQ�RI�VXEVHTXHQW�HYHQWV�WKURXJK�1RYHPEHU����������ZKLFK�LV�WKH�GDWH�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�ZHUH�DYDLODEOH�WR�EH
LVVXHG�

,Q�$XJXVW�RI�������7+9*�SXUFKDVHG�D�FRQWUROOLQJ�LQWHUHVW�RI��������LQ�7H[DV�6SLQH�DQG�-RLQW�+RVSLWDO��//&���7\OHU�+RVSLWDO��ORFDWHG�LQ�7\OHU��7H[DV���7\OHU
+RVSLWDO�VSHFLDOL]HV�LQ�WKH�WUHDWPHQW�RI�VSLQH�DQG�MRLQWV���7KH�WRWDO�SXUFKDVH�SULFH�SDLG�IRU�WKH�DFTXLVLWLRQ�ZDV�DSSUR[LPDWHO\��������������7KH�SXUFKDVH�SULFH
DOORFDWLRQ�IRU�WKLV�DFTXLVLWLRQ�KDV�QRW�EHHQ�ILQDOL]HG��

)���
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7KH�+XPDQ�5HVRXUFHV�&RPPLWWHH��WKH�³�&RPPLWWHH�´��RI�WKH�%RDUG�RI�'LUHFWRUV�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��WKH�³�&RPSDQ\�´��LV�DXWKRUL]HG�XQGHU�WKH
&RPSDQ\¶V������6WRFN�,QFHQWLYH�3ODQ��DV�VXFK�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��WKH�³�3ODQ�´���WR�PDNH�DZDUGV�RI�3HUIRUPDQFH�&DVK�DQG�WR�GHWHUPLQH�WKH�WHUPV
RI�VXFK�3HUIRUPDQFH�&DVK�DZDUGV�

2Q�>*UDQW�'DWH@��WKH�³�*UDQW�'DWH�´���WKH�&RPPLWWHH�JUDQWHG�\RX��>3DUWLFLSDQW�1DPH@��³�<RX�´���D�3HUIRUPDQFH�&DVK�DZDUG��WKH�³�$ZDUG�´���7KLV�$ZDUG�ZDV
JUDQWHG�E\�WKH�&RPPLWWHH�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�EHORZ�LQ�WKLV�FHUWLILFDWH��WKH�³�&HUWLILFDWH�´���7KH�$ZDUG�LV�DOVR�VXEMHFW�WR�WKH�WHUPV�DQG
FRQGLWLRQV�RI�WKH�3ODQ��ZKLFK�DUH�LQFRUSRUDWHG�KHUHLQ�E\�WKLV�UHIHUHQFH��(DFK�FDSLWDOL]HG�WHUP�QRW�RWKHUZLVH�GHILQHG�KHUHLQ�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�VXFK
WHUP�LQ�WKH�3ODQ�

��*UDQW���7KH�&RPPLWWHH�KDV�JUDQWHG�<RX�D�3HUIRUPDQFH�&DVK�DZDUG�UHSUHVHQWLQJ�WKH�ULJKW�WR�HDUQ�>��7DUJHW�$ZDUG�$PRXQW@�EDVHG�XSRQ�WDUJHW�SHUIRUPDQFH�DV
VHW�IRUWK�LQ�$SSHQGL[�$��³�7DUJHW�3HUIRUPDQFH�&DVK´���DQG�XS�WR�D�PD[LPXP�RI������RI�WKH�7DUJHW�3HUIRUPDQFH�&DVK�LQ�FRQVLGHUDWLRQ�IRU�VHUYLFHV�WR�EH
SHUIRUPHG�E\�<RX�IRU�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�RI�WKH�&RPSDQ\�

��3HUIRUPDQFH�&ULWHULD�

�D� 3HUIRUPDQFH�3HULRG��<RXU�$ZDUG�LV�VXEMHFW�WR�D�WKUHH�\HDU�SHUIRUPDQFH�SHULRG�WKDW�EHJDQ�RQ�-DQXDU\���������DQG�HQGV�RQ�'HFHPEHU�����������WKH�³
3HUIRUPDQFH�3HULRG�´��

�E� 3HUIRUPDQFH�0HDVXUHV��<RXU�$ZDUG�ZLOO�SURYLVLRQDOO\�YHVW�EDVHG�RQ�WKH�&RPSDQ\¶V�DFKLHYHPHQW�RI�WKH�SHUIRUPDQFH�JRDOV�VHW�IRUWK�LQ�$SSHQGL[�$��VXEMHFW
WR�WKH�IXUWKHU�YHVWLQJ�UHTXLUHPHQWV�RI�6HFWLRQ���EHORZ���WKH�³�3HUIRUPDQFH�&ULWHULD�´��

��9HVWLQJ��6XEMHFW�WR�WKH�VDWLVIDFWLRQ�RI�WKH�WKUHVKROG�3HUIRUPDQFH�&ULWHULD�VHW�IRUWK�LQ�6HFWLRQ���DQG�$SSHQGL[�$�RI�WKLV�&HUWLILFDWH�DQG�LQ�DFFRUGDQFH�ZLWK
6HFWLRQV���DQG���EHORZ��WKH�$ZDUG�ZKLFK�KDV�SURYLVLRQDOO\�YHVWHG�XQGHU�6HFWLRQ���DERYH�ZLOO�YHVW�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�*UDQW�'DWH��WKH�³�9HVWLQJ�'DWH
´���<RXU�$ZDUG�ZLOO�YHVW�WR�WKH�H[WHQW�SURYLGHG�LQ��DQG�LQ�DFFRUGDQFH�ZLWK��WKH�WHUPV�RI�WKLV�&HUWLILFDWH��,I�<RXU�HPSOR\PHQW�WHUPLQDWHV�RU�LI�<RX�FHDVH�SURYLGLQJ
VHUYLFHV�WR�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�IRU�DQ\�UHDVRQ�RWKHU�WKDQ�DV�VHW�IRUWK�LQ�6HFWLRQ���RU���EHORZ��SULRU�WR�WKH�9HVWLQJ�'DWH��<RXU�XQYHVWHG�$ZDUG�ZLOO�EH
DXWRPDWLFDOO\�FDQFHOOHG�

��&HUWDLQ�7HUPLQDWLRQ�(YHQWV�

'HDWK��'LVDELOLW\��4XDOLI\LQJ�7HUPLQDWLRQ�RU�5HWLUHPHQW���<RXU�XQYHVWHG�$ZDUG�ZLOO�YHVW�DV�SURYLGHG�LQ�WKLV�6HFWLRQ���LQ�WKH�HYHQW�RI�<RXU�

�L��'HDWK�

�LL��'LVDELOLW\��DV�GHILQHG�XQGHU�VHFWLRQ����$�D�����&��LL��RI�WKH�&RGH��

�LLL��4XDOLI\LQJ�7HUPLQDWLRQ��RU

�LY��5HWLUHPHQW��UHWLUHPHQW�RQ�RU�DIWHU�DJH����

�HDFK�D�³�7HUPLQDWLRQ�(YHQW´����SULRU�WR�WKH�9HVWLQJ�'DWH��,Q�WKH�HYHQW�RI�VXFK�D�7HUPLQDWLRQ�(YHQW��D�SUR�UDWHG�SRUWLRQ��EDVHG�RQ�WKH�QXPEHU�RI�PRQWKV�<RX�DUH
DFWXDOO\�HPSOR\HG�GXULQJ�WKH�3HUIRUPDQFH�3HULRG��RI�<RXU�$ZDUG�ZLOO�YHVW�RQ�WKH�9HVWLQJ�'DWH��WDNLQJ�LQWR�DFFRXQW�WKH�&RPSDQ\¶V�DFWXDO�SHUIRUPDQFH�ZLWK
UHVSHFW�WR�WKH�DSSOLFDEOH�3HUIRUPDQFH�&ULWHULD�

��&KDQJH�LQ�&RQWURO���,Q�WKH�HYHQW�RI�D�&KDQJH�LQ�&RQWURO��WKH�IROORZLQJ�SURYLVLRQV�ZLOO�DSSO\�

�D��,I�WKH�VXFFHVVRU�FRPSDQ\�DVVXPHV�WKH�$ZDUG�RU�VXEVWLWXWHV�DQRWKHU�JUDQW�IRU�VXFK�$ZDUG�DQG�\RX�LQFXU�D�7HUPLQDWLRQ�(YHQW�ZLWKLQ�WKH�3URWHFWLRQ�3HULRG��WKH
XQYHVWHG�$ZDUG��RU�VXEVWLWXWH�JUDQW��ZLOO�YHVW�DV�SURYLGHG�LQ�6HFWLRQ���DERYH�

�E� ,I�WKH�VXFFHVVRU�FRPSDQ\�GRHV�QRW�DVVXPH�WKH�$ZDUG��RU�VXEVWLWXWH�DQRWKHU�JUDQW�IRU�WKH�$ZDUG��DQG�LI�HLWKHU��L��WKH�&KDQJH�LQ�&RQWURO�RFFXUV�ZLWKLQ�WKH
3HUIRUPDQFH�3HULRG��WKHQ�HDFK�RI�WKH�3HUIRUPDQFH�&ULWHULD�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�PHW�DW�WKH�WDUJHW�OHYHO�DQG�WKH�XQYHVWHG�$ZDUG�UHSUHVHQWLQJ�WKH�7DUJHW
3HUIRUPDQFH�&DVK�ZLOO�IXOO\�YHVW�LPPHGLDWHO\�SULRU�WR�WKH�RFFXUUHQFH�RI�WKH�&KDQJH�LQ�&RQWURO�

L��



RU��LL��WKH�&KDQJH�LQ�&RQWURO�RFFXUV�DIWHU�WKH�HQG�RI�WKH�3HUIRUPDQFH�3HULRG��EXW�SULRU�WR�WKH�9HVWLQJ�'DWH��WKHQ�<RXU�SURYLVLRQDOO\�YHVWHG�$ZDUG�ZLOO�IXOO\�YHVW
LPPHGLDWHO\�SULRU�WR�WKH�RFFXUUHQFH�RI�WKH�&KDQJH�LQ�&RQWURO�

�F� ,Q�OLHX�RI��D��RU��E���WKH�&RPPLWWHH�PD\�GHFODUH�WKH�OHYHO�DW�ZKLFK�WKH�3HUIRUPDQFH�&ULWHULD�DUH�GHHPHG�WR�EH�PHW�DQG�WKH�XQYHVWHG�$ZDUG�ZLOO�YHVW�WR�WKDW
H[WHQW�LPPHGLDWHO\�SULRU�WR�WKH�RFFXUUHQFH�RI�WKH�&KDQJH�LQ�&RQWURO�

��6HWWOHPHQW��7D[�:LWKKROGLQJ���8SRQ�WKH�YHVWLQJ�RI�<RXU�$ZDUG��<RXU�$ZDUG�ZLOO�EH�VHWWOHG�LQ�&DVK�ZLWKLQ����GD\V�DQG�<RX�ZLOO�UHFRJQL]H�RUGLQDU\�LQFRPH�
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WR�WKH�H[WHQW�UHTXLUHG�WR�FRPSO\�ZLWK�6HFWLRQ����$�RI�WKH�&RGH��LI�<RX�DUH�D�³VSHFLILHG�HPSOR\HH´�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ
���$�RI�WKH�&RGH��DQG�WKH�YHVWLQJ�RI�<RXU�$ZDUG�LV�WULJJHUHG�DV�D�UHVXOW�RI�<RXU�WHUPLQDWLRQ�RI�HPSOR\PHQW��WKH�GHOLYHU\�RI�WKH�$ZDUG�VKDOO�EH�GHOD\HG�XQWLO��D�
WKH�VL[�PRQWK�DQQLYHUVDU\�RI�<RXU�VHSDUDWLRQ�IURP�VHUYLFH��ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����$���RU��E��LI�HDUOLHU��DV�VRRQ�DV�SUDFWLFDEOH�IROORZLQJ�<RXU�GHDWK�
7KH�&RPSDQ\�LV�UHTXLUHG�WR�ZLWKKROG�SD\UROO�WD[HV�GXH�ZLWK�UHVSHFW�WR�WKDW�RUGLQDU\�LQFRPH��3XUVXDQW�WR�WKH�3ODQ��DW�LWV�RSWLRQ�WKH�&RPPLWWHH�HLWKHU�PD\��D��KDYH
WKH�&RPSDQ\�ZLWKKROG�FDVK�RU��E��UHTXLUH�<RX�WR�SD\�WR�WKH�&RPSDQ\�WKH�DPRXQW�RI�WKH�WD[�ZLWKKROGLQJ�

��7UDQVIHUDELOLW\���7KH�$ZDUG�JHQHUDOO\�PD\�QRW�EH�WUDQVIHUUHG��DVVLJQHG�RU�PDGH�VXEMHFW�WR�DQ\�HQFXPEUDQFH��SOHGJH��RU�FKDUJH��/LPLWHG�H[FHSWLRQV�WR�WKLV�UXOH
DSSO\�LQ�WKH�FDVH�RI�GHDWK��GLYRUFH��RU�JLIW�DV�SURYLGHG�LQ�6HFWLRQ������RI�WKH�3ODQ�

��&ODZEDFN���$Q\�$ZDUG�<RX�DUH�JUDQWHG�KHUHXQGHU�DQG�RU�FDVK�\RX�UHFHLYH�LQ�VHWWOHPHQW�RI�VXFK�$ZDUG�VKDOO�EH�VXEMHFW�WR�UHFRYHU\�E\�WKH�&RPSDQ\�LQ�WKH
FLUFXPVWDQFHV�DQG�PDQQHU�SURYLGHG�LQ�DQ\�,QFHQWLYH�&RPSHQVDWLRQ�&ODZEDFN�3ROLF\�WKDW�PD\�EH�DGRSWHG�RU�LPSOHPHQWHG�E\�WKH�&RPSDQ\�DQG�LQ�HIIHFW�IURP
WLPH�WR�WLPH�RQ�RU�DIWHU�WKH�GDWH�KHUHRI��DQG�<RX�VKDOO�HIIHFWXDWH�DQ\�VXFK�UHFRYHU\�DW�VXFK�WLPH�DQG�LQ�VXFK�PDQQHU�DV�WKH�&RPSDQ\�PD\�VSHFLI\��)RU�SXUSRVHV
RI�WKLV�&HUWLILFDWH��WKH�WHUP�³�,QFHQWLYH�&RPSHQVDWLRQ�&ODZEDFN�3ROLF\´�PHDQV�DQG�LQFOXGHV�DQ\�SROLF\�RI�WKH�W\SH�FRQWHPSODWHG�E\�6HFWLRQ���'�RI�WKH
6HFXULWLHV�([FKDQJH�$FW��DQ\�UXOHV�RU�UHJXODWLRQV�RI�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DGRSWHG�SXUVXDQW�WKHUHWR��RU�DQ\�UHODWHG�UXOHV�RU�OLVWLQJ�VWDQGDUGV
RI�DQ\�QDWLRQDO�VHFXULWLHV�H[FKDQJH�RU�QDWLRQDO�VHFXULWLHV�DVVRFLDWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\��8QWLO�WKH�&RPSDQ\�VKDOO�DGRSW�VXFK�DQ�,QFHQWLYH�&RPSHQVDWLRQ
&ODZEDFN�3ROLF\��WKH�IROORZLQJ�FODZEDFN�SURYLVLRQ�VKDOO�DSSO\�WR�WKH�$ZDUG�

,Q�WKH�HYHQW�WKDW��ZLWKLQ�WKUHH�\HDUV�RI�WKH�HQG�RI�WKH�3HUIRUPDQFH�3HULRG��WKH�&RPSDQ\�UHVWDWHV�LWV�ILQDQFLDO�UHVXOWV�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\¶V�SHUIRUPDQFH
GXULQJ�WKH�3HUIRUPDQFH�3HULRG�GXH�WR�PDWHULDO�QRQ�FRPSOLDQFH�ZLWK�DQ\�ILQDQFLDO�UHSRUWLQJ�UHTXLUHPHQW�XQGHU�WKH�VHFXULWLHV�ODZV�DV�JHQHUDOO\�DSSOLHG�DQG�WKH
%RDUG�RI�'LUHFWRUV�GHWHUPLQHV�<RXU�IUDXG�RU�PLVFRQGXFW�FDXVHG�RU�SDUWLDOO\�FDXVHG�WKH�QHHG�IRU�WKH�UHVWDWHPHQW��WKHQ�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�UHTXLUH�<RX�WR
LPPHGLDWHO\�UHWXUQ�WR�WKH�&RPSDQ\�WKH�$ZDUG�RU�WKH�DPRXQW�RI�DQ\�FDVK�\RX�UHFHLYH�LQ�VHWWOHPHQW�RI�WKH�$ZDUG��SOXV�D�UHDVRQDEOH�UDWH�RI�LQWHUHVW�LI�GHHPHG
DSSURSULDWH�E\�WKH�%RDUG�RI�'LUHFWRUV��WKDW�ZRXOG�QRW�KDYH�EHHQ�JUDQWHG�DQG�RU�YHVWHG�EDVHG�XSRQ�WKH�UHVWDWHG�ILQDQFLDO�UHVXOWV�

��(IIHFW�RQ�2WKHU�(PSOR\HH�%HQHILW�3ODQV���7KH�YDOXH�RI�WKH�$ZDUG�HYLGHQFHG�E\�WKLV�&HUWLILFDWH�ZLOO�QRW�EH�LQFOXGHG�DV�FRPSHQVDWLRQ��HDUQLQJV��VDODULHV��RU�RWKHU
VLPLODU�WHUPV�XVHG�ZKHQ�FDOFXODWLQJ�<RXU�EHQHILWV�XQGHU�DQ\�HPSOR\HH�EHQHILW�SODQ�VSRQVRUHG�E\�WKH�&RPSDQ\�RU�D�6XEVLGLDU\��H[FHSW�DV�VXFK�SODQ�RWKHUZLVH
H[SUHVVO\�SURYLGHV�

���1R�(PSOR\PHQW�5LJKWV���1RWKLQJ�LQ�WKLV�&HUWLILFDWH�ZLOO�FRQIHU�XSRQ�<RX�DQ\�ULJKW�WR�FRQWLQXH�LQ�WKH�HPSOR\�RU�VHUYLFH�RI�WKH�&RPSDQ\�RU�DQ\�6XEVLGLDU\�RU
DIIHFW�WKH�ULJKW�RI�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�WR�WHUPLQDWH�<RXU�HPSOR\PHQW�DW�DQ\�WLPH�ZLWK�RU�ZLWKRXW�FDXVH�

���$PHQGPHQW���%\�ZULWWHQ�QRWLFH�WR�<RX��WKH�&RPPLWWHH�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�3ODQ�RU�WKH�SURYLVLRQV�RI�WKLV�&HUWLILFDWH�SURYLGHG�WKDW�QR�VXFK
DPHQGPHQW�ZLOO�LPSDLU�LQ�DQ\�PDWHULDO�UHVSHFW�<RXU�ULJKWV�XQGHU�WKLV�&HUWLILFDWH�ZLWKRXW�<RXU�FRQVHQW�H[FHSW�DV�UHTXLUHG�WR�FRPSO\�ZLWK�DSSOLFDEOH�VHFXULWLHV
ODZV�RU�6HFWLRQ����$�RI�WKH�&RGH�

���6HYHUDELOLW\���,I�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�LV�GHFODUHG�E\�DQ\�FRXUW�RU�JRYHUQPHQW�DXWKRULW\�WR�EH�XQODZIXO�RU�LQYDOLG��VXFK�XQODZIXOQHVV�RU
LQYDOLGLW\�VKDOO�QRW�LQYDOLGDWH�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�QRW�GHFODUHG�WR�EH�XQODZIXO�RU�LQYDOLG��$Q\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�VR
GHFODUHG�WR�EH�XQODZIXO�RU�LQYDOLG�VKDOO��LI�SRVVLEOH��EH�FRQVWUXHG�LQ�D�PDQQHU�WKDW�ZLOO�JLYH�HIIHFW�WR�VXFK�WHUP�RU�SURYLVLRQ�WR�WKH�IXOOHVW�H[WHQW�SRVVLEOH�ZKLOH
UHPDLQLQJ�ODZIXO�DQG�YDOLG�

L��



���&RQVWUXFWLRQ���$�FRS\�RI�WKH�3ODQ�KDV�EHHQ�PDGH�DYDLODEOH�WR�<RX�DQG�DGGLWLRQDO�FRSLHV�RI�WKH�3ODQ�DUH�DYDLODEOH�XSRQ�UHTXHVW�WR�WKH�&RPSDQ\¶V�&RUSRUDWH
6HFUHWDU\�DW�WKH�&RPSDQ\¶V�SULQFLSDO�H[HFXWLYH�RIILFH�GXULQJ�QRUPDO�EXVLQHVV�KRXUV��7R�WKH�H[WHQW�WKDW�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�YLRODWHV�RU�LV
LQFRQVLVWHQW�ZLWK�DQ�H[SUHVV�WHUP�RU�SURYLVLRQ�RI�WKH�3ODQ��WKH�3ODQ�WHUP�RU�SURYLVLRQ�VKDOO�JRYHUQ�DQG�DQ\�LQFRQVLVWHQW�WHUP�RU�SURYLVLRQ�LQ�WKLV�&HUWLILFDWH�VKDOO
EH�RI�QR�IRUFH�RU�HIIHFW�

���%LQGLQJ�(IIHFW�DQG�%HQHILW���7KLV�&HUWLILFDWH�VKDOO�EH�ELQGLQJ�XSRQ�DQG��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI��LQXUH�WR�WKH�EHQHILW�RI�WKH�&RPSDQ\��LWV
VXFFHVVRUV�DQG�DVVLJQV��DQG�<RX�DQG�<RXU�VXFFHVVRUV�DQG�DVVLJQV�

���(QWLUH�8QGHUVWDQGLQJ���7KLV�&HUWLILFDWH�HPERGLHV�WKH�HQWLUH�XQGHUVWDQGLQJ�DQG�DJUHHPHQW�RI�WKH�&RPSDQ\�DQG�<RX�LQ�UHODWLRQ�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��DQG
QR�SURPLVH��FRQGLWLRQ��UHSUHVHQWDWLRQ�RU�ZDUUDQW\��H[SUHVVHG�RU�LPSOLHG��QRW�KHUHLQ�VWDWHG��VKDOO�ELQG�WKH�&RPSDQ\�RU�<RX�

���*RYHUQLQJ�/DZ���7KLV�&HUWLILFDWH�VKDOO�EH�JRYHUQHG�E\��DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK��WKH�ODZV�RI�WKH�6WDWH�RI�1HYDGD��ZLWKRXW�UHIHUHQFH�WR�SULQFLSOHV�RI
FRQIOLFW�RI�ODZV�

(OHFWURQLF�6LJQDWXUH������>(OHFWURQLF�6LJQDWXUH@

$FFHSWDQFH�'DWH�����>$FFHSWDQFH�'DWH@
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7KH�+XPDQ�5HVRXUFHV�&RPPLWWHH��WKH�³�&RPPLWWHH�´��RI�WKH�%RDUG�RI�'LUHFWRUV�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��WKH�³�&RPSDQ\�´��LV�DXWKRUL]HG�XQGHU�WKH
&RPSDQ\¶V������6WRFN�,QFHQWLYH�3ODQ��DV�VXFK�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��WKH�³�3ODQ�´���WR�PDNH�DZDUGV�RI�QRQ�TXDOLILHG�VWRFN�RSWLRQV�DQG�WR�GHWHUPLQH
WKH�WHUPV�RI�VXFK�VWRFN�RSWLRQV�

2Q�>*UDQW�'DWH@��WKH�³�*UDQW�'DWH�´���WKH�&RPPLWWHH�JUDQWHG�\RX��>3DUWLFLSDQW�1DPH@��³�<RX�´���DQ�DZDUG�RI�QRQ�TXDOLILHG�VWRFN�RSWLRQV��WKH�³�6WRFN�2SWLRQV
´���7KH�6WRFN�2SWLRQV�ZHUH�JUDQWHG�E\�WKH�&RPPLWWHH�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�EHORZ�LQ�WKLV�FHUWLILFDWH��WKH�³�&HUWLILFDWH�´���7KH�6WRFN�2SWLRQV
DUH�DOVR�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�3ODQ��ZKLFK�DUH�LQFRUSRUDWHG�KHUHLQ�E\�WKLV�UHIHUHQFH��(DFK�FDSLWDOL]HG�WHUP�QRW�RWKHUZLVH�GHILQHG�KHUHLQ�ZLOO
KDYH�WKH�PHDQLQJ�JLYHQ�WR�VXFK�WHUP�LQ�WKH�3ODQ�

��*UDQW���7KH�&RPPLWWHH�KDV�JUDQWHG�<RX�6WRFN�2SWLRQV�UHSUHVHQWLQJ�WKH�ULJKW�WR�SXUFKDVH�>1XPEHU�RI�6KDUHV�*UDQWHG@�6KDUHV��ZLWK�D���>*UDQW�3ULFH@�H[HUFLVH
SULFH�SHU�6KDUH��WKH�³�([HUFLVH�3ULFH�´���LQ�FRQVLGHUDWLRQ�IRU�VHUYLFHV�WR�EH�SHUIRUPHG�E\�<RX�IRU�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�RI�WKH�&RPSDQ\��7KH�6WRFN
2SWLRQV�DUH�QRW�LQWHQGHG�WR�TXDOLI\�DV�³LQFHQWLYH�VWRFN�RSWLRQV´�DV�GHILQHG�LQ�6HFWLRQ�����RI�WKH�&RGH�

��3HUIRUPDQFH�&ULWHULRQ�

�D� 3HUIRUPDQFH�3HULRG��<RXU�6WRFN�2SWLRQV�DUH�VXEMHFW�WR�D�WKUHH�\HDU�SHUIRUPDQFH�SHULRG�WKDW�EHJLQV�RQ�WKH�*UDQW�'DWH�DQG�HQGV�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH
*UDQW�'DWH��WKH�³�3HUIRUPDQFH�3HULRG�´��

�E� 3HUIRUPDQFH�0HDVXUHV��<RXU�6WRFN�2SWLRQV�ZLOO�SURYLVLRQDOO\�YHVW�LI�WKH�FORVLQJ�SULFH�SHU�6KDUH�DV�UHSRUWHG�RQ�WKH�1HZ�<RUN�6WRFN�([FKDQJH�HTXDOV�RU
H[FHHGV��������IRU�DQ\�WZHQW\������FRQVHFXWLYH�WUDGLQJ�GD\V�GXULQJ�WKH�3HUIRUPDQFH�3HULRG��WKH�³�3HUIRUPDQFH�&ULWHULRQ�´��

��9HVWLQJ��6XEMHFW�WR�WKH�VDWLVIDFWLRQ�RI�WKH�3HUIRUPDQFH�&ULWHULRQ��WKH�6WRFN�2SWLRQV�ZLOO�YHVW�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�*UDQW�'DWH��WKH�³�9HVWLQJ�'DWH�´��
7KH�6WRFN�2SWLRQV�ZLOO�H[SLUH�RQ�>([SLUDWLRQ�'DWH@��WKH�³([SLUDWLRQ�'DWH´����<RXU�6WRFN�2SWLRQV�ZLOO�YHVW�WR�WKH�H[WHQW�SURYLGHG�LQ��DQG�LQ�DFFRUGDQFH�ZLWK��WKH
WHUPV�RI�WKLV�&HUWLILFDWH��,I�<RXU�HPSOR\PHQW�WHUPLQDWHV�RU�LI�<RX�FHDVH�SURYLGLQJ�VHUYLFHV�WR�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�IRU�DQ\�UHDVRQ�RWKHU�WKDQ�DV�VHW�IRUWK�LQ
6HFWLRQ���RU���EHORZ��SULRU�WR�WKH�9HVWLQJ�'DWH��<RXU�XQYHVWHG�6WRFN�2SWLRQV�ZLOO�EH�DXWRPDWLFDOO\�FDQFHOOHG�

��&HUWDLQ�7HUPLQDWLRQ�(YHQWV���<RXU�XQYHVWHG�6WRFN�2SWLRQV�ZLOO�YHVW�DV�SURYLGHG�LQ�WKLV�6HFWLRQ���LQ�WKH�HYHQW�RI�<RXU�

�L� 'HDWK�

�LL� 'LVDELOLW\��DV�GHILQHG�XQGHU�VHFWLRQ����$�D�����&��LL��RI�WKH�,QWHUQDO�5HYHQXH�&RGH��

�LLL� 4XDOLI\LQJ�7HUPLQDWLRQ��RU

�LY��5HWLUHPHQW�RQ�RU�DIWHU�DJH���

�HDFK�D�³�7HUPLQDWLRQ�(YHQW�´���LQ�HDFK�FDVH�SULRU�WR�WKH�9HVWLQJ�'DWH��,Q�WKH�HYHQW�RI�VXFK�D�7HUPLQDWLRQ�(YHQW��D�SUR�UDWHG�SRUWLRQ��EDVHG�RQ�WKH�QXPEHU�RI
PRQWKV�<RX�DUH�DFWXDOO\�HPSOR\HG�GXULQJ�WKH�3HUIRUPDQFH�3HULRG��RI�<RXU�6WRFN�2SWLRQV�ZLOO�YHVW�RQ�WKH�9HVWLQJ�'DWH��LI�WKH�3HUIRUPDQFH�&ULWHULRQ�LV�DFKLHYHG�

LL��



,Q�WKH�HYHQW�RI�<RXU�GHDWK��GLVDELOLW\��RU�UHWLUHPHQW�RQ�RU�DIWHU�DJH�����<RXU�YHVWHG�6WRFN�2SWLRQV�ZLOO�UHPDLQ�H[HUFLVDEOH�XQWLO�WKH�([SLUDWLRQ�'DWH��,Q�WKH�HYHQW�RI
<RXU�4XDOLI\LQJ�7HUPLQDWLRQ��<RXU�YHVWHG�6WRFN�2SWLRQV�ZLOO�UHPDLQ�H[HUFLVDEOH�XQWLO�WKH�HDUOLHU�RI��L�����GD\V�IROORZLQJ�WKH�ODWHU�RI�<RXU�GDWH�RI�HPSOR\PHQW
WHUPLQDWLRQ�RU�WKH�9HVWLQJ�'DWH��RU��LL��WKH�([SLUDWLRQ�'DWH��,Q�WKH�HYHQW�RI�<RXU�WHUPLQDWLRQ�IRU�&DXVH��DOO�RI�<RXU�6WRFN�2SWLRQV��ZKHWKHU�WKHQ�YHVWHG�RU
XQYHVWHG��VKDOO�EH�LPPHGLDWHO\�IRUIHLWHG�DQG�FDQFHOOHG�

��&KDQJH�LQ�&RQWURO���,Q�WKH�HYHQW�RI�D�&KDQJH�LQ�&RQWURO��LI�WKH�)DLU�0DUNHW�9DOXH�RI�WKH�6KDUHV�VXEMHFW�WR�WKH�6WRFN�2SWLRQV�GRHV�QRW�H[FHHG�WKH�([HUFLVH�3ULFH�
WKH�6WRFN�2SWLRQV�ZLOO�WHUPLQDWH�DQG�EH�FDQFHOOHG��,I�WKH�)DLU�0DUNHW�9DOXH�RI�WKH�6KDUHV�VXEMHFW�WR�WKH�6WRFN�2SWLRQV�LV�JUHDWHU�WKDQ�WKH�([HUFLVH�3ULFH��WKH
IROORZLQJ�SURYLVLRQV�ZLOO�DSSO\�

�D� ,I�WKH�VXFFHVVRU�FRPSDQ\�DVVXPHV�WKH�6WRFN�2SWLRQV�RU�VXEVWLWXWHV�RWKHU�RSWLRQV�IRU�VXFK�6WRFN�2SWLRQV�DQG�<RX�LQFXU�D�4XDOLI\LQJ�7HUPLQDWLRQ�ZLWKLQ�WKH
3URWHFWLRQ�3HULRG��EXW�EHIRUH�WKH�HQG�RI�WKH�3HUIRUPDQFH�3HULRG��DQG�WKH�3HUIRUPDQFH�&ULWHULRQ�LV�PHW��WKH�6WRFN�2SWLRQV��RU�VXEVWLWXWH�RSWLRQV��ZLOO�YHVW�DV
SURYLGHG�LQ�6HFWLRQ���DERYH��,Q�WKH�HYHQW�RI�DQ\�4XDOLI\LQJ�7HUPLQDWLRQ�ZLWKLQ�WKH�3URWHFWLRQ�3HULRG�XQGHU�VXFK�FLUFXPVWDQFHV��DQ\�YHVWHG�6WRFN�2SWLRQV��RU
VXEVWLWXWH�RSWLRQV��ZLOO�UHPDLQ�H[HUFLVDEOH�XQWLO�WKH�HDUOLHU�RI��L��WZHQW\�IRXU������PRQWKV�IROORZLQJ�WKH�ODWHU�RI�\RXU�GDWH�RI�WHUPLQDWLRQ�RU�WKH�9HVWLQJ�'DWH��RU
�LL��WKH�([SLUDWLRQ�'DWH��

�E� ,I�WKH�VXFFHVVRU�FRPSDQ\�GRHV�QRW�DVVXPH�WKH�6WRFN�2SWLRQV��RU�VXEVWLWXWH�RWKHU�RSWLRQV�IRU�WKH�6WRFN�2SWLRQV��WKH�3HUIRUPDQFH�&ULWHULRQ�ZLOO�EH�GHHPHG�WR
KDYH�EHHQ�PHW�DQG�WKH�6WRFN�2SWLRQV�ZLOO�IXOO\�YHVW�LPPHGLDWHO\�SULRU�WR�WKH�RFFXUUHQFH�RI�WKH�&KDQJH�LQ�&RQWURO�DQG�UHPDLQ�H[HUFLVDEOH�XQWLO�WKH�([SLUDWLRQ
'DWH���$Q\�6WRFN�2SWLRQV�WKDW�PD\�KDYH�YHVWHG�DV�D�UHVXOW�RI�D�4XDOLI\LQJ�7HUPLQDWLRQ�ZLWKLQ�WKH�3URWHFWLRQ�3HULRG�DQG�SULRU�WR�WKH�&KDQJH�LQ�&RQWURO�VKDOO
DOVR�EH�H[HUFLVDEOH�XQWLO�WKH�([SLUDWLRQ�'DWH��

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQ�WKH�HYHQW�RI�D�&KDQJH�LQ�&RQWURO��WKH�&RPPLWWHH�PD\�FDQFHO�DOO�RXWVWDQGLQJ�6WRFN�2SWLRQV�DQG�SD\�<RX�LQ�FDVK��6KDUHV�RU�D
FRPELQDWLRQ�RI�FDVK�DQG�6KDUHV��WKH�GLIIHUHQFH�EHWZHHQ�WKH�WKHQ�)DLU�0DUNHW�9DOXH�RI�D�6KDUH�DQG�WKH�([HUFLVH�3ULFH�PXOWLSOLHG�E\�WKH�QXPEHU�RI�6WRFN�2SWLRQV�

��([HUFLVH���6XEMHFW�WR�WKH�WHUPV�RI�WKH�3ODQ��<RX�PD\�H[HUFLVH�<RXU�6WRFN�2SWLRQV�DQG�SD\�WKH�H[HUFLVH�SULFH�IRU�<RXU�6KDUHV�

�D� LQ�FDVK�RU�FDVK�HTXLYDOHQWV�

�E� E\�KDYLQJ�WKH�&RPSDQ\�ZLWKKROG�6KDUHV�RWKHUZLVH�LVVXDEOH�RQ�H[HUFLVH�

�F� E\�H[HUFLVLQJ�<RXU�2SWLRQV�WR�EX\�6KDUHV�DQG�VHOOLQJ�HQRXJK�RI�WKH�VKDUHV�WR�FRYHU�WKH�([HUFLVH�3ULFH��HVWLPDWHG�LQFRPH�WD[HV��DQG�DQ\�DSSOLFDEOH�IHHV��RU

�F� E\�H[HUFLVLQJ�<RXU�6WRFN�2SWLRQV�DQG�WKHQ�LPPHGLDWHO\�VHOOLQJ�WKH�6KDUHV�

8SRQ�WKH�H[HUFLVH�RI�<RXU�6WRFN�2SWLRQV��<RX�ZLOO�UHFRJQL]H�RUGLQDU\�LQFRPH��7KH�&RPSDQ\�LV�UHTXLUHG�WR�ZLWKKROG�SD\UROO�WD[HV�GXH�ZLWK�UHVSHFW�WR�WKDW
RUGLQDU\�LQFRPH��3XUVXDQW�WR�WKH�3ODQ��DW�LWV�RSWLRQ�WKH�&RPPLWWHH�HLWKHU�PD\�����KDYH�WKH�&RPSDQ\�ZLWKKROG�6KDUHV�KDYLQJ�D�)DLU�0DUNHW�9DOXH�HTXDO�WR�WKH
DPRXQW�RI�WKH�WD[�ZLWKKROGLQJ�RU�����UHTXLUH�<RX�WR�SD\�WR�WKH�&RPSDQ\�WKH�DPRXQW�RI�WKH�WD[�ZLWKKROGLQJ�

��5LJKWV�DV�6KDUHKROGHU���<RX�ZLOO�QRW�KDYH�DQ\�ULJKWV�RI�D�VKDUHKROGHU�SULRU�WR�WKH�H[HUFLVH�RI�<RXU�6WRFN�2SWLRQV�DQG�WKH�GHOLYHU\�RI�WKH�6KDUHV��DW�ZKLFK�WLPH
<RX�ZLOO�KDYH�DOO�RI�WKH�ULJKWV�RI�D�VKDUHKROGHU�ZLWK�UHVSHFW�WR�WKH�6KDUHV�UHFHLYHG�XSRQ�WKH�H[HUFLVH�RI�WKRVH�6WRFN�2SWLRQV��LQFOXGLQJ�WKH�ULJKW�WR�YRWH�WKH�6KDUHV
DQG�UHFHLYH�DOO�GLYLGHQGV�DQG�RWKHU�GLVWULEXWLRQV��LI�DQ\��SDLG�RU�PDGH�ZLWK�UHVSHFW�WKHUHWR�

��&ODZEDFN���$Q\�6KDUHV�LVVXHG�XSRQ�WKH�H[HUFLVH�RI�WKH�6WRFN�2SWLRQV�RU�RWKHU�DPRXQWV�SDLG�RU�SURYLGHG�WR�<RX�SXUVXDQW�WR�WKLV�&HUWLILFDWH��LQFOXGLQJ�DQ\�JDLQV
UHDOL]HG�RQ�6KDUHV�XSRQ�WKH�H[HUFLVH�RI�WKH�6WRFN�2SWLRQV��VKDOO�EH�VXEMHFW�WR�UHFRYHU\�E\�WKH�&RPSDQ\�LQ�WKH�FLUFXPVWDQFHV�DQG�PDQQHU�SURYLGHG�LQ�DQ\
,QFHQWLYH�&RPSHQVDWLRQ�&ODZEDFN�3ROLF\�WKDW�PD\�EH�DGRSWHG�RU�LPSOHPHQWHG�E\�WKH�&RPSDQ\�DQG�LQ�HIIHFW�IURP�WLPH�WR�WLPH�RQ�RU�DIWHU�WKH�GDWH�KHUHRI��DQG
<RX�VKDOO�HIIHFWXDWH�DQ\�VXFK�UHFRYHU\�DW�VXFK�WLPH
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DQG�LQ�VXFK�PDQQHU�DV�WKH�&RPSDQ\�PD\�VSHFLI\��)RU�SXUSRVHV�RI�WKLV�&HUWLILFDWH��WKH�WHUP�³,QFHQWLYH�&RPSHQVDWLRQ�&ODZEDFN�3ROLF\´�PHDQV�DQG�LQFOXGHV�DQ\
SROLF\�RI�WKH�W\SH�FRQWHPSODWHG�E\�6HFWLRQ���'�RI�WKH�6HFXULWLHV�([FKDQJH�$FW��DQ\�UXOHV�RU�UHJXODWLRQV�RI�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DGRSWHG
SXUVXDQW�WKHUHWR��RU�DQ\�UHODWHG�UXOHV�RU�OLVWLQJ�VWDQGDUGV�RI�DQ\�QDWLRQDO�VHFXULWLHV�H[FKDQJH�RU�QDWLRQDO�VHFXULWLHV�DVVRFLDWLRQ�DSSOLFDEOH�WR�WKH�&RPSDQ\��8QWLO�WKH
&RPSDQ\�VKDOO�DGRSW�VXFK�DQ�,QFHQWLYH�&RPSHQVDWLRQ�&ODZEDFN�3ROLF\��WKH�IROORZLQJ�FODZEDFN�SURYLVLRQ�VKDOO�DSSO\�WR�WKH�6WRFN�2SWLRQV�

,Q�WKH�HYHQW�WKDW��ZLWKLQ�WKUHH�\HDUV�RI�WKH�HQG�RI�WKH�3HUIRUPDQFH�3HULRG��WKH�&RPSDQ\�UHVWDWHV�LWV�ILQDQFLDO�UHVXOWV�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\¶V�SHUIRUPDQFH
GXULQJ�WKH�3HUIRUPDQFH�3HULRG�GXH�WR�PDWHULDO�QRQ�FRPSOLDQFH�ZLWK�DQ\�ILQDQFLDO�UHSRUWLQJ�UHTXLUHPHQW�XQGHU�WKH�VHFXULWLHV�ODZV�DV�JHQHUDOO\�DSSOLHG�DQG�WKH
%RDUG�RI�'LUHFWRUV�GHWHUPLQHV�<RXU�IUDXG�RU�PLVFRQGXFW�FDXVHG�RU�SDUWLDOO\�FDXVHG�WKH�QHHG�IRU�WKH�UHVWDWHPHQW��WKHQ�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�UHTXLUH�<RX�WR
LPPHGLDWHO\�UHWXUQ�WR�WKH�&RPSDQ\�WKH�6WRFN�2SWLRQV�RU�DQ\�6KDUHV�LVVXHG�XSRQ�WKH�H[HUFLVH�RI�WKH�6WRFN�2SWLRQV��LQFOXGLQJ�DQ\�JDLQV�UHDOL]HG�RQ�6KDUHV�XSRQ�WKH
H[HUFLVH�RI�WKH�6WRFN�2SWLRQV��RU�WKH�SUH�WD[�LQFRPH�GHULYHG�IURP�DQ\�GLVSRVLWLRQ�RI�WKH�6KDUHV�SUHYLRXVO\�UHFHLYHG�XSRQ�WKH�H[HUFLVH�RI�WKH�6WRFN�2SWLRQV��SOXV�D
UHDVRQDEOH�UDWH�RI�LQWHUHVW�LI�GHHPHG�DSSURSULDWH�E\�WKH�%RDUG�RI�'LUHFWRUV��WKDW�ZRXOG�QRW�KDYH�EHHQ�JUDQWHG�DQG�RU�YHVWHG�EDVHG�XSRQ�WKH�UHVWDWHG�ILQDQFLDO
UHVXOWV�

��7UDQVIHUDELOLW\���7KH�6WRFN�2SWLRQV�JHQHUDOO\�PD\�QRW�EH�WUDQVIHUUHG��DVVLJQHG�RU�PDGH�VXEMHFW�WR�DQ\�HQFXPEUDQFH��SOHGJH�RU�FKDUJH��/LPLWHG�H[FHSWLRQV�WR�WKLV
UXOH�DSSO\�LQ�WKH�FDVH�RI�GHDWK��GLYRUFH�RU�JLIW�DV�SURYLGHG�LQ�6HFWLRQ������RI�WKH�3ODQ�

���(IIHFW�RQ�2WKHU�(PSOR\HH�%HQHILW�3ODQV���7KH�YDOXH�RI�WKH�6WRFN�2SWLRQV�HYLGHQFHG�E\�WKLV�&HUWLILFDWH�ZLOO�QRW�EH�LQFOXGHG�DV�FRPSHQVDWLRQ��HDUQLQJV��VDODULHV�
RU�RWKHU�VLPLODU�WHUPV�XVHG�ZKHQ�FDOFXODWLQJ�<RXU�EHQHILWV�XQGHU�DQ\�HPSOR\HH�EHQHILW�SODQ�VSRQVRUHG�E\�WKH�&RPSDQ\�RU�D�6XEVLGLDU\��H[FHSW�DV�VXFK�SODQ
RWKHUZLVH�H[SUHVVO\�SURYLGHV�

���1R�(PSOR\PHQW�5LJKWV���1RWKLQJ�LQ�WKLV�&HUWLILFDWH�ZLOO�FRQIHU�XSRQ�<RX�DQ\�ULJKW�WR�FRQWLQXH�LQ�WKH�HPSOR\�RU�VHUYLFH�RI�WKH�&RPSDQ\�RU�DQ\�6XEVLGLDU\�RU
DIIHFW�WKH�ULJKW�RI�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�WR�WHUPLQDWH�<RXU�HPSOR\PHQW�DW�DQ\�WLPH�ZLWK�RU�ZLWKRXW�FDXVH�

���$PHQGPHQW��%\�ZULWWHQ�QRWLFH�WR�<RX��WKH�&RPPLWWHH�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�3ODQ�RU�WKH�SURYLVLRQV�RI�WKLV�&HUWLILFDWH�SURYLGHG�WKDW�QR�VXFK
DPHQGPHQW�ZLOO�LPSDLU�LQ�DQ\�PDWHULDO�UHVSHFW�<RXU�ULJKWV�XQGHU�WKLV�&HUWLILFDWH�ZLWKRXW�<RXU�FRQVHQW�H[FHSW�DV�UHTXLUHG�WR�FRPSO\�ZLWK�DSSOLFDEOH�VHFXULWLHV
ODZV�RU�6HFWLRQ����$�RI�WKH�&RGH�

���6HYHUDELOLW\���,I�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�LV�GHFODUHG�E\�DQ\�FRXUW�RU�JRYHUQPHQW�DXWKRULW\�WR�EH�XQODZIXO�RU�LQYDOLG��VXFK�XQODZIXOQHVV�RU
LQYDOLGLW\�ZLOO�QRW�LQYDOLGDWH�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�QRW�GHFODUHG�WR�EH�XQODZIXO�RU�LQYDOLG��$Q\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�VR�GHFODUHG
WR�EH�XQODZIXO�RU�LQYDOLG�ZLOO��LI�SRVVLEOH��EH�FRQVWUXHG�LQ�D�PDQQHU�WKDW�ZLOO�JLYH�HIIHFW�WR�VXFK�WHUP�RU�SURYLVLRQ�WR�WKH�IXOOHVW�H[WHQW�SRVVLEOH�ZKLOH�UHPDLQLQJ
ODZIXO�DQG�YDOLG�

���&RQVWUXFWLRQ���$�FRS\�RI�WKH�3ODQ�KDV�EHHQ�PDGH�DYDLODEOH�WR�<RX�DQG�DGGLWLRQDO�FRSLHV�RI�WKH�3ODQ�DUH�DYDLODEOH�XSRQ�UHTXHVW�WR�WKH�&RPSDQ\¶V�&RUSRUDWH
6HFUHWDU\�DW�WKH�&RPSDQ\¶V�SULQFLSDO�H[HFXWLYH�RIILFH�GXULQJ�QRUPDO�EXVLQHVV�KRXUV��7R�WKH�H[WHQW�WKDW�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�&HUWLILFDWH�YLRODWHV�RU�LV
LQFRQVLVWHQW�ZLWK�DQ�H[SUHVV�WHUP�RU�SURYLVLRQ�RI�WKH�3ODQ��WKH�3ODQ�WHUP�RU�SURYLVLRQ�ZLOO�JRYHUQ�DQG�DQ\�LQFRQVLVWHQW�WHUP�RU�SURYLVLRQ�LQ�WKLV�&HUWLILFDWH�ZLOO
EH�RI�QR�IRUFH�RU�HIIHFW�

���%LQGLQJ�(IIHFW�DQG�%HQHILW���7KLV�&HUWLILFDWH�ZLOO�EH�ELQGLQJ�XSRQ�DQG��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI��LQXUH�WR�WKH�EHQHILW�RI�WKH�&RPSDQ\��LWV
VXFFHVVRUV�DQG�DVVLJQV��DQG�<RX�DQG�<RXU�VXFFHVVRUV�DQG�DVVLJQV�
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���(QWLUH�8QGHUVWDQGLQJ���7KLV�&HUWLILFDWH�HPERGLHV�WKH�HQWLUH�XQGHUVWDQGLQJ�DQG�DJUHHPHQW�RI�WKH�&RPSDQ\�DQG�<RX�LQ�UHODWLRQ�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��DQG
QR�SURPLVH��FRQGLWLRQ��UHSUHVHQWDWLRQ�RU�ZDUUDQW\��H[SUHVVHG�RU�LPSOLHG��QRW�KHUHLQ�VWDWHG��ZLOO�ELQG�WKH�&RPSDQ\�RU�<RX�

���*RYHUQLQJ�/DZ���7KLV�&HUWLILFDWH�ZLOO�EH�JRYHUQHG�E\��DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK��WKH�ODZV�RI�WKH�6WDWH�RI�1HYDGD��ZLWKRXW�UHIHUHQFH�WR�SULQFLSOHV�RI
FRQIOLFW�RI�ODZ�

(OHFWURQLF�6LJQDWXUH������>(OHFWURQLF�6LJQDWXUH@

$FFHSWDQFH�'DWH������>$FFHSWDQFH�'DWH@
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7(1(7�+($/7+&$5(������672&.�,1&(17,9(�3/$1
7(506�$1'�&21',7,216�2)

5(675,&7('�672&.�81,7�$:$5'6

7KH�+XPDQ�5HVRXUFHV�&RPPLWWHH��WKH�³�&RPPLWWHH�´��RI�WKH�%RDUG�RI�'LUHFWRUV�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��WKH�³�&RPSDQ\�´��LV�DXWKRUL]HG�XQGHU�WKH
&RPSDQ\¶V������6WRFN�,QFHQWLYH�3ODQ��DV�VXFK�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��WKH�³�3ODQ�´���WR�PDNH�DZDUGV�RI�UHVWULFWHG�VWRFN�XQLWV�DQG�WR�GHWHUPLQH�WKH
WHUPV�RI�VXFK�UHVWULFWHG�VWRFN�XQLWV�

2Q�>*UDQW�'DWH@��WKH�³�*UDQW�'DWH�´���WKH�&RPPLWWHH�JUDQWHG�\RX��>3DUWLFLSDQW�1DPH@��³�<RX�´���DQ�DZDUG�RI�UHVWULFWHG�VWRFN�XQLWV��WKH�³�568V�´���7KH�568V
ZHUH�JUDQWHG�E\�WKH�&RPPLWWHH�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�EHORZ�LQ�WKLV�FHUWLILFDWH��WKH�³�&HUWLILFDWH�´���7KH�568V�DUH�DOVR�VXEMHFW�WR�WKH�WHUPV
DQG�FRQGLWLRQV�RI�WKH�3ODQ��ZKLFK�LV�LQFRUSRUDWHG�KHUHLQ�E\�WKLV�UHIHUHQFH��(DFK�FDSLWDOL]HG�WHUP�QRW�RWKHUZLVH�GHILQHG�KHUHLQ�ZLOO�KDYH�WKH�PHDQLQJ�JLYHQ�WR�VXFK
WHUP�LQ�WKH�3ODQ�

�������*UDQW���7KH�&RPPLWWHH�KDV�JUDQWHG�<RX�568V�UHSUHVHQWLQJ�>1XPEHU�RI�6KDUHV�*UDQWHG@�6KDUHV�LQ�FRQVLGHUDWLRQ�IRU�VHUYLFHV�WR�EH�SHUIRUPHG�E\�<RX
IRU�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�RI�WKH�&RPSDQ\�

�������9HVWLQJ���,Q�DFFRUGDQFH�ZLWK�6HFWLRQV���DQG���EHORZ��WKH�568V�ZLOO�YHVW�DV�IROORZV���D��RQH�WKLUG�ZLOO�YHVW�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�*UDQW�'DWH�
�E��RQH�WKLUG�ZLOO�YHVW�RQ�WKH�VHFRQG�DQQLYHUVDU\�RI�WKH�*UDQW�'DWH��DQG��F��RQH�WKLUG�ZLOO�YHVW�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�*UDQW�'DWH��WKH�³�9HVWLQJ�3HULRG
´��

<RXU�568V�ZLOO�YHVW�WR�WKH�H[WHQW�SURYLGHG�LQ��DQG�LQ�DFFRUGDQFH�ZLWK��WKH�WHUPV�RI�WKLV�&HUWLILFDWH��,I�<RXU�HPSOR\PHQW�WHUPLQDWHV�RU�LI�<RX�FHDVH�SURYLGLQJ
VHUYLFHV�WR�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�IRU�DQ\�UHDVRQ�RWKHU�WKDQ�DV�VHW�IRUWK�LQ�6HFWLRQV���RU���EHORZ��<RXU�XQYHVWHG�568V�ZLOO�DXWRPDWLFDOO\�EH�FDQFHOOHG�

�������&HUWDLQ�7HUPLQDWLRQ�(YHQWV��

�D�����$OO�XQYHVWHG�568V�ZLOO�YHVW�RQ�WKH�GDWH�RI�<RXU�WHUPLQDWLRQ�RI�HPSOR\PHQW�LQ�WKH�HYHQW�<RXU�HPSOR\PHQW�LV�WHUPLQDWHG�IRU�DQ\�RI�WKH�IROORZLQJ�UHDVRQV�

�L� 'HDWK��RU

�LL� 'LVDELOLW\��DV�GHILQHG�XQGHU�VHFWLRQ����$�D�����&��LL��RI�WKH�&RGH��

�E� 5HWLUHPHQW�RQ�RU�DIWHU�DJH����RU�4XDOLI\LQJ�7HUPLQDWLRQ���2Q�WKH�GDWH�RI�<RXU�WHUPLQDWLRQ�RI�HPSOR\PHQW�DV�D�UHVXOW�RI�<RXU�UHWLUHPHQW�RQ�RU�DIWHU�UHDFKLQJ
DJH����RU�D�4XDOLI\LQJ�7HUPLQDWLRQ��<RX�ZLOO�EH�HQWLWOHG�WR�SUR�UDWD�YHVWLQJ�RI�<RXU�568V�EDVHG�RQ�WKH�QXPEHU�RI�PRQWKV�<RX�DUH�DFWXDOO\�HPSOR\HG�GXULQJ
WKH�9HVWLQJ�3HULRG�

���������&KDQJH�LQ�&RQWURO���,Q�WKH�HYHQW�RI�D�&KDQJH�LQ�&RQWURO��WKH�IROORZLQJ�SURYLVLRQV�ZLOO�DSSO\�
�D� ,I�WKH�VXFFHVVRU�FRPSDQ\�DVVXPHV�WKH�568V�RU�VXEVWLWXWHV�RWKHU�UHVWULFWHG�VWRFN�XQLWV�IRU�VXFK�568V�DQG�<RX�LQFXU�D�4XDOLI\LQJ�7HUPLQDWLRQ�ZLWKLQ�WKH

3URWHFWLRQ�3HULRG��XQYHVWHG�568V��RU�VXEVWLWXWH�UHVWULFWHG�VWRFN�XQLWV��ZLOO�IXOO\�YHVW�RQ�WKH�ODWHU�RI��L��WKH�GDWH�RI�<RXU�4XDOLI\LQJ�7HUPLQDWLRQ�RU��LL�
LPPHGLDWHO\�SULRU�WR�WKH�RFFXUUHQFH�RI�WKH�&KDQJH�LQ�&RQWURO�

�E� ,I�WKH�VXFFHVVRU�FRPSDQ\�GRHV�QRW�DVVXPH�WKH�568V��RU�VXEVWLWXWH�RWKHU�UHVWULFWHG�VWRFN�XQLWV�IRU�WKH�568V��XQYHVWHG�568V�ZLOO�IXOO\�YHVW�LPPHGLDWHO\�SULRU�WR
WKH�RFFXUUHQFH�RI�WKH�&KDQJH�LQ�&RQWURO�

,Q�WKH�HYHQW�<RX�LQFXU�D�4XDOLI\LQJ�7HUPLQDWLRQ�QRW�ZLWKLQ�WKH�3URWHFWLRQ�3HULRG��WKH�SURYLVLRQV�RI�6HFWLRQ���ZLOO�DSSO\�

�������6HWWOHPHQW��7D[�:LWKKROGLQJ���8SRQ�WKH�YHVWLQJ�RI�<RXU�568V��<RXU�568V�ZLOO�EH�VHWWOHG�LQ�6KDUHV�ZLWKLQ����GD\V�DQG�<RX�ZLOO�UHFRJQL]H�RUGLQDU\
LQFRPH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WR�WKH�H[WHQW�UHTXLUHG�WR
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FRPSO\�ZLWK�6HFWLRQ����$�RI�WKH�&RGH��LI�<RX�DUH�D�³VSHFLILHG�HPSOR\HH´�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����$�RI�WKH�&RGH��WKH�GHOLYHU\�RI�6KDUHV�VKDOO�EH
GHOD\HG�XQWLO��D��WKH�VL[�PRQWK�DQQLYHUVDU\�RI�<RXU�VHSDUDWLRQ�IURP�VHUYLFH��ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����$��RU���E��LI�HDUOLHU��DV�VRRQ�DV�SUDFWLFDEOH
IROORZLQJ�<RXU�GHDWK��7KH�&RPSDQ\�LV�UHTXLUHG�WR�ZLWKKROG�SD\UROO�WD[HV�GXH�ZLWK�UHVSHFW�WR�WKDW�RUGLQDU\�LQFRPH��3XUVXDQW�WR�WKH�3ODQ��DW�LWV�RSWLRQ�WKH
&RPPLWWHH�HLWKHU�PD\��D��KDYH�WKH�&RPSDQ\�ZLWKKROG�6KDUHV�KDYLQJ�D�)DLU�0DUNHW�9DOXH�HTXDO�WR�WKH�DPRXQW�RI�WKH�WD[�ZLWKKROGLQJ�RU��E��UHTXLUH�<RX�WR�SD\
WR�WKH�&RPSDQ\�WKH�DPRXQW�RI�WKH�WD[�ZLWKKROGLQJ�

�������5LJKWV�DV�6KDUHKROGHU���<RX�ZLOO�QRW�KDYH�DQ\�ULJKWV�RI�D�VKDUHKROGHU�SULRU�WR�WKH�UHFHLSW�RI�<RXU�6KDUHV�IROORZLQJ�YHVWLQJ�RI�WKH�568V��DW�ZKLFK�WLPH
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UHFHLYH�DOO�GLYLGHQGV�DQG�RWKHU�GLVWULEXWLRQV��LI�DQ\��SDLG�RU�PDGH�ZLWK�UHVSHFW�WKHUHWR��$Q\�6KDUHV�RU�FDVK�GLVWULEXWHG�DV�GLYLGHQGV�ZLWK�UHVSHFW�WR�WKH�6KDUHV
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WKLV�&HUWLILFDWH��VKDOO�EH�VXEMHFW�WR�UHFRYHU\�E\�WKH�&RPSDQ\�LQ�WKH�FLUFXPVWDQFHV�DQG�PDQQHU�SURYLGHG�LQ�DQ\�,QFHQWLYH�&RPSHQVDWLRQ�&ODZEDFN�3ROLF\�WKDW
PD\�EH�DGRSWHG�RU�LPSOHPHQWHG�E\�WKH�&RPSDQ\�DQG�LQ�HIIHFW�IURP�WLPH�WR�WLPH�RQ�RU�DIWHU�WKH�GDWH�KHUHRI��DQG�<RX�VKDOO�HIIHFWXDWH�DQ\�VXFK�UHFRYHU\�DW�VXFK
WLPH�DQG�LQ�VXFK�PDQQHU�DV�WKH�&RPSDQ\�PD\�VSHFLI\��)RU�SXUSRVHV�RI�WKLV�&HUWLILFDWH��WKH�WHUP�³�,QFHQWLYH�&RPSHQVDWLRQ�&ODZEDFN�3ROLF\´�PHDQV�DQG
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RWKHU�VLPLODU�WHUPV�XVHG�ZKHQ�FDOFXODWLQJ�<RXU�EHQHILWV�XQGHU�DQ\�HPSOR\HH�EHQHILW�SODQ�VSRQVRUHG�E\�WKH�&RPSDQ\�RU�D�6XEVLGLDU\��H[FHSW�DV�VXFK�SODQ
RWKHUZLVH�H[SUHVVO\�SURYLGHV�

��������1R�(PSOR\PHQW�5LJKWV���1RWKLQJ�LQ�WKLV�&HUWLILFDWH�ZLOO�FRQIHU�XSRQ�<RX�DQ\�ULJKW�WR�FRQWLQXH�LQ�WKH�HPSOR\�RU�VHUYLFH�RI�WKH�&RPSDQ\�RU�DQ\
6XEVLGLDU\�RU�DIIHFW�WKH�ULJKW�RI�WKH�&RPSDQ\�RU�D�6XEVLGLDU\�WR�WHUPLQDWH�<RXU�HPSOR\PHQW�DW�DQ\�WLPH�ZLWK�RU�ZLWKRXW�FDXVH�
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7KH�SXUSRVH�RI�WKLV�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�$QQXDO�,QFHQWLYH�3ODQ�LV�WR�SURYLGH�LQFHQWLYHV�WR�HQKDQFH�VKDUHKROGHU�YDOXH�DQG�SURPRWH�WKH�DWWDLQPHQW
RI�VLJQLILFDQW�EXVLQHVV�REMHFWLYHV�RI�WKH�&RPSDQ\�E\�EDVLQJ�D�SRUWLRQ�RI�VHOHFWHG�(PSOR\HHV¶�FRPSHQVDWLRQ�RQ�WKH�DFKLHYHPHQW�RI�ILQDQFLDO��EXVLQHVV�DQG
RWKHU�SHUIRUPDQFH�FULWHULD��7KLV�3ODQ�LV�LQWHQGHG�WR�SHUPLW�WKH�SD\PHQW�RI�DPRXQWV�WKDW�PD\�TXDOLI\�DV�SHUIRUPDQFH�EDVHG�FRPSHQVDWLRQ�XQGHU�6HFWLRQ
����P��RI�WKH�&RGH�
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�D�³�$IILOLDWH�´�PHDQV�D�FRUSRUDWLRQ�RU�RWKHU�HQWLW\�FRQWUROOHG�E\��FRQWUROOLQJ�RU�XQGHU�FRPPRQ�FRQWURO�ZLWK��WKH�&RPSDQ\��RU�DQ�HQWLW\�WKDW�LV�RWKHUZLVH
FORVHO\�FRQQHFWHG�WR�WKH�&RPSDQ\��DV�GHWHUPLQHG�E\�WKH�&RPPLWWHH�

�E�³�$ZDUG�´�PHDQV�DQ\�DQQXDO�LQFHQWLYH�DZDUG��SD\DEOH�LQ�FDVK��PDGH�XQGHU�WKH�3ODQ��ZKLFK�DZDUG�PD\�EH�EDVHG�RQ�����WKH�FKDQJH��PHDVXUHG�DV�D
SHUFHQWDJH�RU�DQ�DPRXQW��LQ�DQ\�RQH�RU�PRUH�3HUIRUPDQFH�&ULWHULD�IURP�RQH�PHDVXUHPHQW�SHULRG�WR�DQRWKHU������WKH�GLIIHUHQFH
�PHDVXUHG�DV�D�SHUFHQWDJH�RU�DQ�DPRXQW��EHWZHHQ��$��D�VSHFLILHG�WDUJHW�RU�EXGJHW�DPRXQW�RI�DQ\�RQH�RU�PRUH�3HUIRUPDQFH�&ULWHULD
DQG��%��WKH�DFWXDO�DPRXQW�RI�VXFK�3HUIRUPDQFH�&ULWHULD��GXULQJ�DQ\�PHDVXUHPHQW�SHULRG������WKH�H[WHQW�WR�ZKLFK�D�VSHFLILHG�WDUJHW�RU
EXGJHW�DPRXQW�IRU�DQ\�RQH�RU�PRUH�3HUIRUPDQFH�&ULWHULD�LV�PHW�RU�H[FHHGHG�GXULQJ�DQ\�PHDVXUHPHQW�SHULRG������WKH�DWWDLQHG�OHYHO
�PHDVXUHG�DV�D�SHUFHQWDJH�RU�DQ�DPRXQW��RI�DQ\�RQH�RU�PRUH�3HUIRUPDQFH�&ULWHULD�UHODWLYH�WR�D�GHVLJQDWHG�FRPSDULVRQ�JURXS�RI
FRPSDQLHV�RU�SXEOLVKHG�RU�VSHFLDO�LQGH[�GXULQJ�DQ\�PHDVXUHPHQW�SHULRG��RU�����DQ\�RWKHU�DZDUG��LQFOXGLQJ�D�GLVFUHWLRQDU\�DZDUG�
WKDW�PD\�EH�SDLG�IURP�WLPH�WR�WLPH�XQGHU�WKH�3ODQ�
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�������0DWHULDO�YLRODWLRQ�RI�&RPSDQ\�SROLF\�WKDW�FDXVHV�KDUP�WR�WKH�&RPSDQ\�RU�DQ�$IILOLDWH�

�������2WKHU�ZURQJIXO�FRQGXFW�RI�D�VLPLODU�QDWXUH�DQG�GHJUHH��RU

��������6XVWDLQHG�XQVDWLVIDFWRU\�SHUIRUPDQFH�ZKLFK�LV�QRW�LPSURYHG�DIWHU�3DUWLFLSDQW�KDV�EHHQ�SURYLGHG�ZLWK�D�UHDVRQDEOH�RSSRUWXQLW\�WR
LPSURYH�KLV�RU�KHU�SHUIRUPDQFH�LQ�DFFRUGDQFH�ZLWK�WKH�&RPSDQ\¶V�VWDQGDUG�SROLFLHV�DQG�SURFHGXUHV�

�&��$�3DUWLFLSDQW�ZLOO�QRW�EH�GHHPHG�WR�KDYH�EHHQ�WHUPLQDWHG�IRU�&DXVH�SXUVXDQW�WR�6HFWLRQ���I��$��RU���I��%��DERYH��DV�DSSOLFDEOH��XQOHVV�DQG
XQWLO�WKHUH�KDV�EHHQ�GHOLYHUHG�WR�WKH�3DUWLFLSDQW�ZULWWHQ�QRWLFH�WKDW�WKH�3DUWLFLSDQW�KDV�HQJDJHG�LQ�FRQGXFW�FRQVWLWXWLQJ�&DXVH��7KH�GHWHUPLQDWLRQ
RI�&DXVH�ZLOO�EH�PDGH�E\�WKH�&RPPLWWHH�ZLWK�UHVSHFW�WR�DQ\�3DUWLFLSDQW�ZKR�LV�HPSOR\HG�DV�WKH�&KLHI�([HFXWLYH�2IILFHU�RI�WKH�&RPSDQ\
�³&(2´���E\�WKH�&(2��RU�DQ�LQGLYLGXDO�DFWLQJ�LQ�VXFK�FDSDFLW\�RU�SRVVHVVLQJ�VXFK�DXWKRULW\�RQ�DQ�LQWHULP�EDVLV��ZLWK�UHVSHFW�WR�DQ\�3DUWLFLSDQW
ZKR�LV�HPSOR\HG�DV�WKH�&KLHI�2SHUDWLQJ�2IILFHU�RI�WKH�&RPSDQ\��WKH�³&22´���WKH�&KLHI�)LQDQFLDO�2IILFHU�RI�WKH�&RPSDQ\��WKH�³&)2´���WKH
*HQHUDO�&RXQVHO�RI�WKH�&RPSDQ\��³*&´���DQ�([HFXWLYH�9LFH�3UHVLGHQW��³(93´��RI�WKH�&RPSDQ\��D�6HQLRU�9LFH�3UHVLGHQW�RU�WKH�HTXLYDOHQW
WKHUHRI�RI�WKH�&RPSDQ\��FROOHFWLYHO\�³693´��RU�D�9LFH�3UHVLGHQW�RI�WKH�&RPSDQ\��³93´��DQG�E\�WKH�&22��RU�DQ�LQGLYLGXDO�DFWLQJ�LQ�VXFK
FDSDFLW\�RU�SRVVHVVLQJ�VXFK�DXWKRULW\�RQ�DQ�LQWHULP�EDVLV��ZLWK�UHVSHFW�WR�DQ\�3DUWLFLSDQW�ZKR�LV�HPSOR\HG�DV�D�+RVSLWDO�&KLHI�([HFXWLYH�2IILFHU
�³+RVSLWDO�&(2´��RU�DQ\�RWKHU�3DUWLFLSDQWV��$�3DUWLFLSDQW�ZKR�UHFHLYHV�ZULWWHQ�QRWLFH�WKDW�KH�KDV�HQJDJHG�LQ�FRQGXFW�FRQVWLWXWLQJ�&DXVH�ZLOO�EH
JLYHQ�WKH�RSSRUWXQLW\�WR�EH�KHDUG��HLWKHU�LQ�SHUVRQ�RU�LQ�ZULWLQJ�DV�PXWXDOO\�DJUHHG�WR�E\�WKH�3DUWLFLSDQW�DQG�WKH�&RPPLWWHH��&(2�RU�&22��DV
DSSOLFDEOH��IRU�WKH�SXUSRVH�RI�FRQVLGHULQJ�ZKHWKHU�&DXVH�H[LVWV��,I�LW�LV�GHWHUPLQHG�HLWKHU�DW�RU�IROORZLQJ�VXFK�KHDULQJ�WKDW�&DXVH�H[LVWV��WKH
3DUWLFLSDQW�ZLOO�EH�QRWLILHG�LQ�ZULWLQJ�RI�VXFK�GHWHUPLQDWLRQ�ZLWKLQ�ILYH�����EXVLQHVV�GD\V��,I�WKH�3DUWLFLSDQW�GLVDJUHHV�ZLWK�VXFK�GHWHUPLQDWLRQ�
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6HFWLRQ�����[�����RI�WKH�(63�
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SHUIRUPDQFH�PHDVXUHV��WDNHQ�DORQH�RU�LQ�FRQMXQFWLRQ�ZLWK�HDFK�RWKHU��HDFK�RI�ZKLFK�PD\�EH�DGMXVWHG�E\�WKH�&RPPLWWHH�WR�H[FOXGH
WKH�EHIRUH�WD[�RU�DIWHU�WD[�HIIHFWV�RI�DQ\�VLJQLILFDQW�DFTXLVLWLRQV�RU�GLVSRVLWLRQV�QRW�LQFOXGHG�LQ�WKH�FDOFXODWLRQV�PDGH�LQ�FRQQHFWLRQ
ZLWK�VHWWLQJ�WKH�3HUIRUPDQFH�&ULWHULRQ�RU�3HUIRUPDQFH�&ULWHULD�IRU�WKH�UHODWHG�$ZDUG�

���&RGH�6HFWLRQ�����P��$ZDUGV���)RU�&RGH�6HFWLRQ�����P��$ZDUGV��DQ\�RI�WKH�IROORZLQJ�FULWHULD��DV�GHWHUPLQHG�E\�WKH�&RPPLWWHH�

�$�%DVLF�RU�GLOXWHG�HDUQLQJV�SHU�VKDUH�RI�FRPPRQ�VWRFN��ZKLFK�PD\�EH�FDOFXODWHG��L��DV�LQFRPH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ
��T�����'���GLYLGHG�E\��[��WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�VKDUHV��LQ�WKH�FDVH�RI�EDVLF
HDUQLQJV�SHU�VKDUH��DQG��\��WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�VKDUHV�DQG�VKDUH�HTXLYDOHQWV�RI
FRPPRQ�VWRFN��LQ�WKH�FDVH�RI�GLOXWHG�HDUQLQJV�SHU�VKDUH��RU��LL��XVLQJ�VXFK�RWKHU�PHWKRG�DV
PD\�EH�VSHFLILHG�E\�WKH�&RPPLWWHH�

�%�&DVK�IORZ��ZKLFK�PD\�EH�FDOFXODWHG�RU�PHDVXUHG�LQ�DQ\�PDQQHU�VSHFLILHG�E\�WKH�&RPPLWWHH�

�&�(FRQRPLF�YDOXH�DGGHG��ZKLFK�LV��L��DIWHU�WD[�RSHUDWLQJ�SURILW�OHVV�WKH�DQQXDO�WRWDO�FRVW�RI�FDSLWDO��RU��LL��PD\�EH�FDOFXODWHG�RU
PHDVXUHG�LQ�DQ\�RWKHU�PHWKRG�VSHFLILHG�E\�WKH�&RPPLWWHH�

�



�'�,QFRPH��ZKLFK�PD\�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��QHW�LQFRPH��RSHUDWLQJ�LQFRPH��H[SHQVH�FRQWURO�PHDVXUHV��RU�RWKHU�GHULYDWLRQV�RI
LQFRPH��DQG�ZKLFK�DQG�PD\�EH�FDOFXODWHG�RU�PHDVXUHG��L��EHIRUH�RU�DIWHU�LQFRPH�WD[HV�
LQFOXGLQJ�RU�H[FOXGLQJ�LQWHUHVW��GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��PLQRULW\�LQWHUHVWV��PDWHULDO
LWHPV�WKDW�DUH�XQXVXDO�LQ�QDWXUH�RU�LQIUHTXHQWO\�RFFXUULQJ��GLVFRQWLQXHG�RSHUDWLRQV��WKH
FXPXODWLYH�HIIHFW�RI�FKDQJHV�LQ�DFFRXQWLQJ�SROLFLHV�DQG�WKH�HIIHFWV�RI�DQ\�WD[�ODZ�FKDQJHV��RU
�LL��XVLQJ�VXFK�RWKHU�PHWKRG�DV�PD\�EH�VSHFLILHG�E\�WKH�&RPPLWWHH�

�(�9ROXPH�PHDVXUHV��H�J���DGPLVVLRQV�RU�YLVLWV��FDOFXODWHG�RU�PHDVXUHG�LQ�DQ\�PDQQHU�VSHFLILHG�E\�WKH�&RPPLWWHH�

�)�4XDOLW\�RI�VHUYLFH�DQG�RU�SDWLHQW�FDUH��ZKLFK�PD\�EH�PHDVXUHG�E\��L��WKH�H[WHQW�WR�ZKLFK�WKH�&RPSDQ\�DFKLHYHV�SUH�VHW�TXDOLW\
REMHFWLYHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��SDWLHQW��SK\VLFLDQ�DQG�RU�HPSOR\HH�VDWLVIDFWLRQ
REMHFWLYHV��RU��LL��VXFK�RWKHU�PHWKRG�DV�PD\�EH�VSHFLILHG�E\�WKH�&RPPLWWHH�

�*�%XVLQHVV�SHUIRUPDQFH�RU�UHWXUQ�PHDVXUHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��PDUNHW�VKDUH��GHEW�UHGXFWLRQ��UHWXUQ�RQ�DVVHWV��FDSLWDO�
HTXLW\��RU�VDOHV���ZKLFK�PD\�EH�FDOFXODWHG�RU�PHDVXUHG�LQ�DQ\�PDQQHU�VSHFLILHG�E\�WKH
&RPPLWWHH�

�+�7KH�SULFH�RI�WKH�&RPSDQ\¶V�FRPPRQ�RU�SUHIHUUHG�VWRFN��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��JURZWK�PHDVXUHV�DQG�WRWDO�VKDUHKROGHU
UHWXUQ���ZKLFK�PD\�EH�FDOFXODWHG�RU�PHDVXUHG�LQ�DQ\�PDQQHU�VSHFLILHG�E\�WKH�&RPPLWWHH��RU

�,�$Q\�RI�WKH�DERYH�3HUIRUPDQFH�&ULWHULD��DSSOLHG�WR�HLWKHU�WKH�&RPSDQ\�DV�D�ZKROH�RU�DQ\�%XVLQHVV�8QLW��GHWHUPLQHG�RQ�DQ�DEVROXWH
RU�UHODWLYH�EDVLV�RU�DV�FRPSDUHG�WR�WKH�SHUIRUPDQFH�RI�D�SXEOLVKHG�RU�VSHFLDO�LQGH[�GHHPHG
DSSOLFDEOH�E\�WKH�&RPPLWWHH�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�5XVVHOO������,QGH[�RU�DQRWKHU
JURXS�RI�FRPSDQLHV�GHHPHG�E\�WKH�&RPPLWWHH�WR�EH�FRPSDUDEOH�WR�WKH�&RPSDQ\�

���1RQ�&RGH�6HFWLRQ�����P��$ZDUGV���([FHSW�IRU�&RGH�6HFWLRQ�����P��$ZDUGV��DQ\�RWKHU�FULWHULD�UHODWHG�WR�SHUIRUPDQFH��LQFOXGLQJ�WKH
SHUIRUPDQFH�RI�RQH�RU�PRUH�RI�WKH�%XVLQHVV�8QLWV��LQGLYLGXDO�SHUIRUPDQFH�RU�DQ\�RWKHU�FDWHJRU\�RI�SHUIRUPDQFH
VHOHFWHG�E\�WKH�&RPPLWWHH�

�U�³�3HUIRUPDQFH�*RDOV�´�PHDQV�WKH�SHUIRUPDQFH�REMHFWLYHV�ZLWK�UHVSHFW�WR�RQH�3HUIRUPDQFH�&ULWHULRQ�RU�WZR�RU�PRUH�3HUIRUPDQFH�&ULWHULD�HVWDEOLVKHG
E\�WKH�&RPPLWWHH�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�ZKHWKHU��DQG�WKH�H[WHQW�WR�ZKLFK��SD\PHQWV�ZLOO�EH�PDGH�IRU�WKDW�<HDU�RU�RWKHU
PHDVXUHPHQW�SHULRG�ZLWK�UHVSHFW�WR�DQ�$ZDUG�XQGHU�WKH�3ODQ�

�V�³�3ODQ�´�PHDQV�WKH�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�$QQXDO�,QFHQWLYH�3ODQ�DV�VHW�IRUWK�KHUHLQ��DV�LW�KDV�EHHQ�RU�PD\�EH�DPHQGHG�DQG�RU�UHVWDWHG�IURP�WLPH
WR�WLPH�

�W�³�3URWHFWLRQ�3HULRG�´�PHDQV�

�$��ZLWK�UHVSHFW�WR�3DUWLFLSDQWV�ZKR�DUH�QRW�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�(63��WKH�SHULRG�EHJLQQLQJ�RQ�WKH�GDWH�RI�WKH�&KDQJH�LQ�&RQWURO�DQG
HQGLQJ�WZHQW\�IRXU������PRQWKV�IROORZLQJ�WKH�RFFXUUHQFH�RI�D�&KDQJH�LQ�&RQWURO��DQG

�%��ZLWK�UHVSHFW�WR�3DUWLFLSDQWV�ZKR�DUH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�(63��WKH�VDPH�SHULRG�DV�VHW�IRUWK�LQ�WKH�(63��DQG�DV�LW�PD\�EH�DPHQGHG�IURP
WLPH�WR�WLPH�

�



�X�³�4XDOLI\LQJ�7HUPLQDWLRQ�´�PHDQV�D�3DUWLFLSDQW¶V�³VHSDUDWLRQ�IURP�VHUYLFH´��ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ����$�RI�WKH�&RGH��E\�UHDVRQ�RI�

�$��WKH�LQYROXQWDU\�WHUPLQDWLRQ�RI�D�3DUWLFLSDQW¶V�HPSOR\PHQW�E\�WKH�&RPSDQ\��RU�6XEVLGLDU\��ZLWKRXW�&DXVH��RU

�%��WKH�3DUWLFLSDQW¶V�UHVLJQDWLRQ�IURP�WKH�HPSOR\PHQW�RI�WKH�&RPSDQ\��RU�6XEVLGLDU\��IRU�*RRG�5HDVRQ�

SURYLGHG��KRZHYHU��WKDW�D�4XDOLI\LQJ�7HUPLQDWLRQ�ZLOO�QRW�RFFXU�E\�UHDVRQ�RI�WKH�GLYHVWLWXUH�RI�D�6XEVLGLDU\�RU�DQ�$IILOLDWH�ZLWK�UHVSHFW�WR�D
3DUWLFLSDQW�HPSOR\HG�E\�VXFK�6XEVLGLDU\�RU�DQ�$IILOLDWH�ZKR�LV�RIIHUHG�D�FRPSDUDEOH�SRVLWLRQ�ZLWK�WKH�SXUFKDVHU�DQG�HLWKHU�GHFOLQHV�RU�DFFHSWV
VXFK�SRVLWLRQ�

�Y�³�53$&´�PHDQV�WKH�5HWLUHPHQW�3ODQV�$GPLQLVWUDWLRQ�&RPPLWWHH�RI�WKH�&RPSDQ\�

�Z�³�6FKHGXOHG�3D\PHQW�'DWH�´�PHDQV�WKH�<HDU�DIWHU�WKH�<HDU�LQ�ZKLFK�D�PHDVXUHPHQW�SHULRG��LQFOXGLQJ�D�PHDVXUHPHQW�SHULRG�WKDW�FRLQFLGHV�ZLWK�D
<HDU��HQGV�ZLWK�UHVSHFW�WR�ZKLFK�D�3DUWLFLSDQW�KDV�PHW�WKH�DSSOLFDEOH�3HUIRUPDQFH�*RDOV�HQWLWOLQJ�VXFK�3DUWLFLSDQW�WR�UHFHLYH�DQ
$ZDUG�XQGHU�WKLV�3ODQ�

�[�³�6XEVLGLDU\�´�PHDQV�DQ\�FRUSRUDWLRQ��RWKHU�WKDQ�WKH�&RPSDQ\��LQ�DQ�XQEURNHQ�FKDLQ�RI�FRUSRUDWLRQV�EHJLQQLQJ�ZLWK�WKH�&RPSDQ\�LI��DW�WKH�UHOHYDQW
WLPH�HDFK�RI�WKH�FRUSRUDWLRQV�RWKHU�WKDQ�WKH�ODVW�FRUSRUDWLRQ�LQ�WKH�XQEURNHQ�FKDLQ�RZQV�VWRFN�SRVVHVVLQJ�����RU�PRUH�RI�WKH�WRWDO
FRPELQHG�YRWLQJ�SRZHU�RI�DOO�FODVVHV�RI�VWRFN�LQ�RQH�RI�WKH�RWKHU�FRUSRUDWLRQV�LQ�WKH�FKDLQ�

�\�³�7DUJHW�$ZDUG�´�PHDQV�WKH�DPRXQW��ZKLFK�PD\�EH�H[SUHVVHG�DV�D�GROODU�DPRXQW�RU�DV�D�SHUFHQWDJH�RI�D�3DUWLFLSDQW¶V�VDODU\��SD\DEOH�WR�D�3DUWLFLSDQW
ZKHQ�DFWXDO�SHUIRUPDQFH�ZLWK�UHVSHFW�WR�DQ\�RQH�3HUIRUPDQFH�&ULWHULRQ�RU�DQ\�WZR�RU�PRUH�3HUIRUPDQFH�&ULWHULD�HTXDOV�WKH
3HUIRUPDQFH�*RDOV�IRU�WKDW�3HUIRUPDQFH�&ULWHULRQ�RU�WKRVH�3HUIRUPDQFH�&ULWHULD�HVWDEOLVKHG�E\�WKH�&RPPLWWHH�

�]�³�<HDU�´�PHDQV�WKH�&RPSDQ\¶V�ILVFDO�\HDU�

��$GPLQLVWUDWLRQ

�D�$SSRLQWPHQW�RI�&RPPLWWHH���7KH�3ODQ�VKDOO�EH�DGPLQLVWHUHG�E\�WKH�&RPPLWWHH��ZKLFK�ZLOO�FRQVLVW�RI�WZR�RU�PRUH�SHUVRQV�����ZKR�VDWLVI\�WKH
UHTXLUHPHQW�RI�D�³QRQHPSOR\HH�GLUHFWRU´�IRU�SXUSRVHV�RI�5XOH���E���XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DQG�����ZKR�VDWLVI\
WKH�UHTXLUHPHQWV�RI�DQ�³RXWVLGH�GLUHFWRU´�IRU�SXUSRVHV�RI�&RGH�6HFWLRQ�����P���7KH�&RPPLWWHH¶V�GHWHUPLQDWLRQV�XQGHU�WKH�3ODQ�QHHG
QRW�EH�XQLIRUP�DQG�PD\�EH�PDGH�E\�LW�VHOHFWLYHO\�DPRQJ�SHUVRQV�ZKR�UHFHLYH�RU�DUH�HOLJLEOH�WR�UHFHLYH�$ZDUGV�XQGHU�WKH�3ODQ�
ZKHWKHU�RU�QRW�DQ\�$ZDUGV�DUH�WKH�VDPH�RU�VXFK�SHUVRQV�DUH�VLPLODUO\�VLWXDWHG��:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH
&RPPLWWHH�ZLOO�EH�HQWLWOHG��DPRQJ�RWKHU�WKLQJV��WR�PDNH�QRQ�XQLIRUP�DQG�VHOHFWLYH�GHWHUPLQDWLRQV�DQG�WR�HVWDEOLVK�QRQ�XQLIRUP�DQG
VHOHFWLYH�3HUIRUPDQFH�&ULWHULRQ��3HUIRUPDQFH�&ULWHULD��3HUIRUPDQFH�*RDOV��WKH�ZHLJKWLQJV�WKHUHRI��DQG�7DUJHW�$ZDUGV��:KHQHYHU
WKH�3ODQ�UHIHUV�WR�D�GHWHUPLQDWLRQ�EHLQJ�PDGH�E\�WKH�&RPPLWWHH��LW�VKDOO�EH�GHHPHG�WR�PHDQ�D�GHWHUPLQDWLRQ�E\�WKH�&RPPLWWHH�LQ�LWV
VROH�GLVFUHWLRQ��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WR�WKH�H[WHQW�FRQVLVWHQW�ZLWK�6HFWLRQ�����P��RI�WKH�&RGH��WKH�&RPPLWWHH�PD\
GHOHJDWH�WKH�UHVSRQVLELOLW\�IRU�DGPLQLVWHULQJ�WKH�3ODQ��VXEMHFW�WR�VXFK�OLPLWDWLRQV�DV�WKH�&RPPLWWHH�GHHPV�DSSURSULDWH��$OO�UHIHUHQFHV
LQ�WKH�3ODQ�WR�WKH�³&RPPLWWHH´�VKDOO�EH��DV�DSSOLFDEOH��WR�WKH�&RPPLWWHH�RU�DQ\�RWKHU�FRPPLWWHH�RU�RIILFHU�WR�ZKRP�WKH�%RDUG�RU�WKH
&RPPLWWHH�KDV�GHOHJDWHG�DXWKRULW\�WR�DGPLQLVWHU�WKH�3ODQ�

�E�&RGH�6HFWLRQ�����P��&RPSOLDQFH���,W�LV�WKH�LQWHQW�RI�WKH�&RPSDQ\�WKDW�WKLV�3ODQ�DQG�&RGH�6HFWLRQ�����P��$ZDUGV�KHUHXQGHU�VDWLVI\��DQG�EH
LQWHUSUHWHG�LQ�D�PDQQHU�WKDW�VDWLVI\��LQ�WKH�FDVH�RI

�



3DUWLFLSDQWV�ZKR�DUH�RU�PD\�EH�&RYHUHG�(PSOR\HHV��WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�&RGH�6HFWLRQ�����P���LQFOXGLQJ�WKH�DGPLQLVWUDWLRQ
UHTXLUHPHQW�RI�&RGH�6HFWLRQ�����P�����&���VR�WKDW�WKH�&RPSDQ\¶V�WD[�GHGXFWLRQ�IRU�UHPXQHUDWLRQ�LQ�UHVSHFW�RI�&RGH�6HFWLRQ�����P��$ZDUGV�IRU
VHUYLFHV�SHUIRUPHG�E\�VXFK�&RYHUHG�(PSOR\HHV�LV�QRW�GLVDOORZHG�LQ�ZKROH�RU�LQ�SDUW�E\�WKH�RSHUDWLRQ�RI�VXFK�&RGH�VHFWLRQ��,I�DQ\�SURYLVLRQ�RI
WKLV�3ODQ�ZRXOG�RWKHUZLVH�IUXVWUDWH�RU�FRQIOLFW�ZLWK�WKH�LQWHQW�H[SUHVVHG�LQ�WKLV�6HFWLRQ��WKDW�SURYLVLRQ��WR�WKH�H[WHQW�SRVVLEOH��VKDOO�EH�LQWHUSUHWHG
DQG�GHHPHG�DPHQGHG�VR�DV�WR�DYRLG�VXFK�FRQIOLFW��7R�WKH�H[WHQW�RI�DQ\�UHPDLQLQJ�LUUHFRQFLODEOH�FRQIOLFW�ZLWK�VXFK�LQWHQW��VXFK�SURYLVLRQ�VKDOO�EH
GHHPHG�YRLG�DV�DSSOLFDEOH�WR�&RYHUHG�(PSOR\HHV�ZLWK�UHVSHFW�WR�ZKRP�VXFK�FRQIOLFW�H[LVWV��1RWKLQJ�KHUHLQ�VKDOO�EH�LQWHUSUHWHG�VR�DV�WR�SUHFOXGH
D�3DUWLFLSDQW�ZKR�LV�RU�PD\�EH�D�&RYHUHG�(PSOR\HH�IURP�UHFHLYLQJ�DQ�$ZDUG�WKDW�LV�QRW�D�&RGH�6HFWLRQ�����P��$ZDUG�

�F�'LVFUHWLRQ�RI�&RPPLWWHH���7KH�&RPPLWWHH�VKDOO�KDYH�WKH�GLVFUHWLRQ��VXEMHFW�WR�WKH�OLPLWDWLRQV�GHVFULEHG�KHUHLQ��LQFOXGLQJ�LQ�6HFWLRQ���EHORZ�UHODWLQJ
WR�&RGH�����P��$ZDUGV��WR��DPRQJ�RWKHU�DFWLRQV������GHWHUPLQH�WKH�3ODQ�3DUWLFLSDQWV������GHWHUPLQH�ZKR�ZLOO�EH�WUHDWHG�DV�D�&RYHUHG
(PSOR\HH�DQG�GHVLJQDWH�ZKHWKHU�DQ�$ZDUG�ZLOO�EH�D�&RGH�6HFWLRQ�����P��$ZDUG������GHWHUPLQH�WKH�PHDVXUHPHQW�SHULRG�����
GHWHUPLQH�3HUIRUPDQFH�&ULWHULRQ��3HUIRUPDQFH�&ULWHULD��3HUIRUPDQFH�*RDOV�DQG�7DUJHW�$ZDUGV�IRU�HDFK�<HDU�RU�RWKHU�PHDVXUHPHQW
SHULRG������GHWHUPLQH�KRZ�3HUIRUPDQFH�&ULWHULD�ZLOO�EH�FDOFXODWHG�DQG�RU�DGMXVWHG������HVWDEOLVK�DQ�$ZDUG�6FKHGXOH������HVWDEOLVK
SHUIRUPDQFH�WKUHVKROGV�IRU�WKH�SD\PHQW�RI�DQ\�$ZDUGV������GHWHUPLQH�ZKHWKHU�DQG�WR�ZKDW�H[WHQW�WKH�3HUIRUPDQFH�*RDOV�KDYH�EHHQ
PHW�RU�H[FHHGHG������SD\�GLVFUHWLRQDU\�$ZDUGV��LQFOXGLQJ�DZDUGV�IURP�DQ�H[FHSWLRQDO�SHUIRUPDQFH�IXQG��DV�PD\�EH�DSSURSULDWH�LQ
RUGHU�WR�DVVXUH�WKH�SURSHU�PRWLYDWLRQ�DQG�UHWHQWLRQ�RI�SHUVRQQHO�DQG�DWWDLQPHQW�RI�EXVLQHVV�JRDOV�������PDNH�DGMXVWPHQWV�WR
3HUIRUPDQFH�*RDOV�DQG�WKUHVKROGV��DQG������GHWHUPLQH�WKH�WRWDO�DPRXQW�RI�IXQGV�DYDLODEOH�IRU�SD\PHQW�RI�$ZDUGV�ZLWK�UHVSHFW�WR
HDFK�<HDU�RU�RWKHU�PHDVXUHPHQW�SHULRG�

�G�$XWKRULW\�RI�&RPPLWWHH���6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�3ODQ��WKH�&RPPLWWHH�VKDOO�EH�DXWKRUL]HG�WR�LQWHUSUHW�WKH�3ODQ��PDNH��DPHQG�DQG�UHVFLQG�VXFK
UXOHV�DV�LW�GHHPV�QHFHVVDU\�IRU�WKH�SURSHU�DGPLQLVWUDWLRQ�RI�WKH�3ODQ��PDNH�DOO�RWKHU�GHWHUPLQDWLRQV�QHFHVVDU\�RU�DGYLVDEOH�IRU�WKH
DGPLQLVWUDWLRQ�RI�WKH�3ODQ�DQG�FRUUHFW�DQ\�GHIHFW�RU�VXSSO\�DQ\�RPLVVLRQ�RU�UHFRQFLOH�DQ\�LQFRQVLVWHQF\�LQ�WKH�3ODQ�LQ�WKH�PDQQHU
DQG�WR�WKH�H[WHQW�WKH�&RPPLWWHH�GHHPV�GHVLUDEOH�WR�FDUU\�WKH�3ODQ�LQWR�HIIHFW��$Q\�DFWLRQ�WDNHQ�RU�GHWHUPLQDWLRQ�PDGH�E\�WKH
&RPPLWWHH�VKDOO�EH�FRQFOXVLYH�DQG�ELQGLQJ�RQ�DOO�SDUWLHV��,Q�WKH�HYHQW�RI�DQ\�FRQIOLFW�EHWZHHQ�DQ�$ZDUG�6FKHGXOH�DQG�WKH�3ODQ��WKH
WHUPV�RI�WKH�3ODQ�VKDOO�JRYHUQ�

��&RGH�6HFWLRQ�����P��$ZDUGV

�D�&RQGLWLRQV�RI�&RGH�6HFWLRQ�����P��$ZDUGV���$�3DUWLFLSDQW�ZKR�LV�RU�PD\�EH�D�&RYHUHG�(PSOR\HH�PD\�UHFHLYH�D�&RGH�6HFWLRQ�����P��$ZDUG�DQG�RU
DQ�$ZDUG�WKDW�LV�QRW�D�&RGH�6HFWLRQ�����P��$ZDUG��1RWZLWKVWDQGLQJ�DQ\WKLQJ�HOVHZKHUH�LQ�WKH�3ODQ�WR�WKH�FRQWUDU\��DV�DQG�WR�WKH
H[WHQW�UHTXLUHG�E\�&RGH�6HFWLRQ�����P���WKH�JUDQW�RI�D�&RGH�6HFWLRQ�����P��$ZDUG�WR�D�3DUWLFLSDQW�PXVW�VWDWH��LQ�WHUPV�RI�DQ
REMHFWLYH�IRUPXOD�RU�VWDQGDUG��WKH�PHWKRG�RI�FRPSXWLQJ�WKH�DPRXQW�RI�FRPSHQVDWLRQ�SD\DEOH�WR�HDFK�&RYHUHG�(PSOR\HH�DQG�PXVW
SUHFOXGH�GLVFUHWLRQ�WR�LQFUHDVH�WKH�DPRXQW�RI�FRPSHQVDWLRQ�SD\DEOH�WKDW�ZRXOG�RWKHUZLVH�EH�GXH�XSRQ�DWWDLQPHQW�RI�VXFK�JRDOV��$OO
GHWHUPLQDWLRQV�PDGH�E\�WKH�&RPPLWWHH�SXUVXDQW�WR�6HFWLRQ���DERYH�UHODWHG�WR�D�&RGH�6HFWLRQ�����P��$ZDUG�ZLOO�EH�PDGH�LQ�D
WLPHO\�PDQQHU��DV�UHTXLUHG�E\�&RGH�6HFWLRQ�����P���$Q�$ZDUG�6FKHGXOH�IRU�D�&RYHUHG�(PSOR\HH�VKDOO�VHW�IRUWK�IRU�HDFK�&RGH
6HFWLRQ�����P��$ZDUG��WKH�WHUPV�DQG�FRQGLWLRQV�DSSOLFDEOH�WR�WKH�$ZDUG��DV�GHWHUPLQHG�E\�WKH�&RPPLWWHH��QRW�LQFRQVLVWHQW�ZLWK�WKH
WHUPV�RI�WKH�3ODQ��DQG�VKDOO�VSHFLI\�WKDW�VXFK�$ZDUG�LV�D�&RGH�6HFWLRQ�����P��$ZDUG��%HIRUH�DQ\�&RGH�6HFWLRQ�����P��$ZDUG�LV
SDLG��WKH�&RPPLWWHH�VKDOO�FHUWLI\�WKDW�WKH�3HUIRUPDQFH�*RDOV�DQG�DQ\�RWKHU�PDWHULDO�WHUPV�RI�VXFK�$ZDUG�KDV�EHHQ�VDWLVILHG�
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�3HUIRUPDQFH�&ULWHULD�ZLWK�UHVSHFW�WR�&RGH�6HFWLRQ�����P��$ZDUGV�VKDOO�EH�OLPLWHG�WR�WKH
3HUIRUPDQFH�&ULWHULD�VHW�IRUWK�LQ�6HFWLRQ���T�����

�



�E�$GMXVWPHQWV�IRU�0DWHULDO�&KDQJHV���$V�DQG�WR�WKH�H[WHQW�SHUPLWWHG�E\�&RGH�6HFWLRQ�����P���LQ�WKH�HYHQW�RI�����D�FKDQJH�LQ�FRUSRUDWH�FDSLWDOL]DWLRQ�
D�FRUSRUDWH�WUDQVDFWLRQ�RU�D�FRPSOHWH�RU�SDUWLDO�FRUSRUDWH�OLTXLGDWLRQ��RU�����D�QDWXUDO�GLVDVWHU�RU�RWKHU�VLJQLILFDQW�XQIRUHVHHQ�HYHQW
WKDW�PDWHULDOO\�LPSDFWV�WKH�RSHUDWLRQ�RI�WKH�&RPSDQ\��RU�����RWKHU�PDWHULDO�LWHPV�WKDW�DUH�WUHDWHG�XQGHU�JHQHUDOO\�DFFHSWHG
DFFRXQWLQJ�SULQFLSOHV�DV�XQXVXDO�LQ�QDWXUH�RU�LQIUHTXHQWO\�RFFXUULQJ��RU�����DQ\�PDWHULDO�FKDQJH�LQ�DFFRXQWLQJ�SROLFLHV�RU�SUDFWLFHV
DIIHFWLQJ�WKH�&RPSDQ\�DQG�RU�WKH�3HUIRUPDQFH�*RDOV��WKHQ��WR�WKH�H[WHQW�DQ\�RI�WKH�IRUHJRLQJ�LWHPV�RU�HYHQWV�ZDV�QRW�DQWLFLSDWHG�DW
WKH�WLPH�WKH�3HUIRUPDQFH�*RDOV�ZHUH�HVWDEOLVKHG��WKH�&RPPLWWHH�PD\��EDVHG�VROHO\�RQ�REMHFWLYH�FULWHULD��LQ�HDFK�FDVH�DSSURSULDWHO\
DGMXVW�DQ\�HYDOXDWLRQ�RI�SHUIRUPDQFH�XQGHU�VXFK�3HUIRUPDQFH�*RDOV�VR�DV�WR�QHXWUDOL]H�WKH�HIIHFW�RI�WKH�LWHP�RU�HYHQW�RQ�WKH
DSSOLFDEOH�$ZDUG�

��$ZDUGV

7KH�&RPPLWWHH�PD\�HVWDEOLVK�D�3HUIRUPDQFH�&ULWHULRQ�RU�WZR�RU�PRUH�3HUIRUPDQFH�&ULWHULD�DQG�3HUIRUPDQFH�*RDOV�IRU�HDFK�<HDU�RU�RWKHU�PHDVXUHPHQW
SHULRG��,I�WKH�&RPPLWWHH�HVWDEOLVKHV�WZR�RU�PRUH�3HUIRUPDQFH�&ULWHULD��WKH�&RPPLWWHH�PD\�LQ�LWV�GLVFUHWLRQ�GHWHUPLQH�WKH�ZHLJKW�WR�EH�JLYHQ�WR�HDFK
3HUIRUPDQFH�&ULWHULD�LQ�GHWHUPLQLQJ�$ZDUGV��7KH�&RPPLWWHH�VKDOO�HVWDEOLVK�DQ�$ZDUG�6FKHGXOH�IRU�HDFK�3DUWLFLSDQW�IRU�HDFK�<HDU��ZKLFK�$ZDUG
6FKHGXOH�VKDOO�VHW�IRUWK�WKH�7DUJHW�$ZDUG�IRU�VXFK�3DUWLFLSDQW�SD\DEOH�DW�VSHFLILHG�OHYHOV�RI�SHUIRUPDQFH��EDVHG�RQ�WKH�3HUIRUPDQFH�*RDO�IRU�HDFK
3HUIRUPDQFH�&ULWHULRQ�DQG�WKH�ZHLJKWLQJ��LI�DQ\��HVWDEOLVKHG�IRU�VXFK�FULWHULRQ��7KH�&RPPLWWHH�PD\�YDU\�WKH�3HUIRUPDQFH�&ULWHULD��3HUIRUPDQFH�*RDOV
DQG�ZHLJKWLQJV��LI�DQ\��IURP�3DUWLFLSDQW�WR�3DUWLFLSDQW��$ZDUG�WR�$ZDUG��<HDU�WR�<HDU�DQG�PHDVXUHPHQW�SHULRG�WR�PHDVXUHPHQW�SHULRG�

��(OLJLEOH �3HUVRQV

$Q\�(PSOR\HH�ZKR�LV�D�NH\�(PSOR\HH�LQ�WKH�MXGJPHQW�RI�WKH�&RPPLWWHH�VKDOO�EH�HOLJLEOH�WR�EH�VHOHFWHG�E\�WKH�&RPPLWWHH�WR�SDUWLFLSDWH�LQ�WKH�3ODQ�
%RDUG�PHPEHUV�ZKR�DUH�QRW�(PSOR\HHV�DUH�QRW�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�3ODQ��1R�(PSOR\HH�VKDOO�KDYH�D�ULJKW�WR�EH�VHOHFWHG�WR�SDUWLFLSDWH�LQ�WKH�3ODQ�
RU��KDYLQJ�RQFH�EHHQ�VHOHFWHG��WR�EH�VHOHFWHG�DJDLQ��RU��WR�FRQWLQXH�DV�DQ�(PSOR\HH�

��$PRXQW�$YDLODEOH�IRU�$ZDUGV

7KH�&RPPLWWHH�VKDOO�GHWHUPLQH�WKH�DPRXQW�DYDLODEOH�IRU�SD\PHQW�RI�$ZDUGV�LQ�DQ\�<HDU�RU�DQ\�RWKHU�PHDVXUHPHQW�SHULRG��1RWZLWKVWDQGLQJ�DQ\WKLQJ�HOVH
LQ�WKLV�3ODQ�WR�WKH�FRQWUDU\��WKH�DJJUHJDWH�PD[LPXP�DPRXQW�WKDW�PD\�EH�SDLG�WR�D�3DUWLFLSDQW�GXULQJ�DQ\�<HDU�ZLWK�UHVSHFW�WR�DOO�$ZDUGV�XQGHU�WKH�3ODQ
VKDOO�EH�������������

��'HWHUPLQDWLRQ�RI�$ZDUGV

�D�(OLJLEOH�(PSOR\HHV�DQG�$ZDUGV���7KH�&RPPLWWHH�VKDOO�VHOHFW�WKH�3DUWLFLSDQWV�DQG�GHWHUPLQH�ZKLFK�3DUWLFLSDQWV��LI�DQ\��DUH�WR�EH�WUHDWHG�DV�&RYHUHG
(PSOR\HHV�DQG�ZKLFK�$ZDUGV��LI�DQ\��DUH�WR�EH�&RGH�6HFWLRQ�����P��$ZDUGV��([FHSW�LQ�WKH�FDVH�RI�&RGH�6HFWLRQ�����P��$ZDUGV�
WKH�&RPPLWWHH�VKDOO�GHWHUPLQH�WKH�DFWXDO�$ZDUG�WR�HDFK�3DUWLFLSDQW�IRU�HDFK�<HDU�RU�RWKHU�PHDVXUHPHQW�SHULRG��WDNLQJ�LQWR
FRQVLGHUDWLRQ��DV�LW�GHHPV�DSSURSULDWH��WKH�SHUIRUPDQFH�RI�WKH�&RPSDQ\�DQG�RU�D�%XVLQHVV�8QLW��DV�WKH�FDVH�PD\�EH��IRU�WKH�<HDU�RU
RWKHU�PHDVXUHPHQW�SHULRG�LQ�UHODWLRQ�WR�WKH�3HUIRUPDQFH�*RDOV�WKHUHWRIRUH�HVWDEOLVKHG�E\�WKH�&RPPLWWHH��DQG�WKH�SHUIRUPDQFH�RI�WKH
UHVSHFWLYH�3DUWLFLSDQWV�GXULQJ�WKH�<HDU�RU�RWKHU�PHDVXUHPHQW�SHULRG��7KH�IDFW�WKDW�DQ�(PSOR\HH�LV�VHOHFWHG�DV�D�3DUWLFLSDQW�IRU�DQ\
<HDU�RU�RWKHU�PHDVXUHPHQW�SHULRG�VKDOO�QRW�PHDQ�WKDW�VXFK�(PSOR\HH�QHFHVVDULO\�ZLOO�UHFHLYH�DQ�$ZDUG�IRU�WKDW�<HDU�RU�RWKHU
PHDVXUHPHQW�SHULRG��1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKH�3ODQ�WR�WKH�FRQWUDU\��WKH�&RPPLWWHH�PD\�PDNH�GLVFUHWLRQDU\
$ZDUGV�DV�LW�VHHV�ILW�XQGHU�WKH�3ODQ��H[FHSW�LQ�WKH�FDVH�RI�&RGH�6HFWLRQ�����P��$ZDUGV��ZKLFK�PD\�EH�DGMXVWHG�RQO\�GRZQZDUG�

�



�E�'HWHUPLQDWLRQ�RI�&RGH�6HFWLRQ�����P��$ZDUGV���&RGH�6HFWLRQ�����P��$ZDUGV�VKDOO�EH�GHWHUPLQHG�DFFRUGLQJ�WR�D�&RYHUHG�(PSOR\HH¶V�$ZDUG
6FKHGXOH�EDVHG�RQ�WKH�OHYHO�RI�SHUIRUPDQFH�DFKLHYHG�DQG�VXFK�&RYHUHG�(PSOR\HH¶V�7DUJHW�$ZDUG��$OO�VXFK�GHWHUPLQDWLRQV
UHJDUGLQJ�WKH�DFKLHYHPHQW�RI�3HUIRUPDQFH�*RDOV�DQG�WKH�GHWHUPLQDWLRQ�RI�DFWXDO�&RGH�6HFWLRQ�����P��$ZDUGV�ZLOO�EH�PDGH�E\�WKH
&RPPLWWHH��SURYLGHG��KRZHYHU��WKDW�WKH�&RPPLWWHH�PD\�GHFUHDVH�RU�HOLPLQDWH��EXW�QRW�LQFUHDVH��WKH�DPRXQW�RI�WKH�&RGH�6HFWLRQ
����P��$ZDUG�WKDW�RWKHUZLVH�ZRXOG�EH�SD\DEOH�XQGHU�WKH�3HUIRUPDQFH�*RDOV�HVWDEOLVKHG�SXUVXDQW�WR�WKH�3ODQ�

��'LVWULEXWLRQ�RI�$ZDUGV

$ZDUGV�XQGHU�WKH�3ODQ�IRU�D�SDUWLFXODU�<HDU�RU�RWKHU�PHDVXUHPHQW�SHULRG�VKDOO�EH�SDLG�RQ�WKH�6FKHGXOHG�3D\PHQW�'DWH�ZLWK�UHVSHFW�WR�VXFK�<HDU��RU�RWKHU
PHDVXUHPHQW�SHULRG���XQOHVV�WKH�WLPH�RI�SD\PHQW�LV�RWKHUZLVH�VSHFLILHG�LQ�DQ�$ZDUG�6FKHGXOH��SURYLGHG��KRZHYHU��WKDW�DQ\�DOWHUQDWH�WLPH�RI�SD\PHQW
SURYLGHG�IRU�LQ�DQ�$ZDUG�6FKHGXOH�PXVW�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�VHFWLRQ����$�RI�WKH�&RGH�

���5HSD\PHQW�RI�$ZDUGV

7R�WKH�H[WHQW�SHUPLWWHG�E\�JRYHUQLQJ�ODZ��WKH�%RDUG�PD\�UHTXLUH�UHLPEXUVHPHQW�WR�WKH�&RPSDQ\�RI�$ZDUGV�SDLG�WR�DQ\�3DUWLFLSDQW�ZKR�LV�D�QDPHG
H[HFXWLYH�RIILFHU��ZLWKLQ�WKH�PHDQLQJ�RI�,WHP�����D�����RI�5HJXODWLRQ�6�.�XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������ZKHUH��D��WKH�SD\PHQW�ZDV
SUHGLFDWHG�LQ�ZKROH�RU�LQ�SDUW�XSRQ�WKH�DFKLHYHPHQW�RI�FHUWDLQ�ILQDQFLDO�UHVXOWV�WKDW�ZHUH�VXEVHTXHQWO\�WKH�VXEMHFW�RI�D�PDWHULDO�UHVWDWHPHQW���E��LQ�WKH
%RDUG¶V�YLHZ�WKH�RIILFHU�HQJDJHG�LQ�IUDXG�RU�PLVFRQGXFW�WKDW�FDXVHG�RU�SDUWLDOO\�FDXVHG�WKH�QHHG�IRU�WKH�UHVWDWHPHQW��DQG��F��D�ORZHU�$ZDUG�SD\PHQW
ZRXOG�KDYH�EHHQ�PDGH�WR�WKH�RIILFHU�EDVHG�XSRQ�WKH�UHVWDWHG�ILQDQFLDO�UHVXOWV�

,Q�HDFK�VXFK�LQVWDQFH��WKH�&RPSDQ\�ZLOO��DV�GLUHFWHG�E\�WKH�%RDUG�DQG�WR�WKH�H[WHQW�SUDFWLFDEOH��VHHN�WR�UHFRYHU�WKH�DPRXQW�E\�ZKLFK�WKH�LQGLYLGXDO
RIILFHU¶V�$ZDUG�IRU�WKH�UHOHYDQW�SHULRG�H[FHHGHG�WKH�ORZHU�$ZDUG�SD\PHQW�WKDW�ZRXOG�KDYH�EHHQ�PDGH�EDVHG�RQ�WKH�UHVWDWHG�ILQDQFLDO�UHVXOWV��SOXV�D
UHDVRQDEOH�UDWH�RI�LQWHUHVW��SURYLGHG�WKDW�WKH�&RPSDQ\�ZLOO�QRW�VHHN�WR�UHFRYHU�$ZDUGV�SDLG�PRUH�WKDQ�ILYH�\HDUV�SULRU�WR�WKH�GDWH�WKH�DSSOLFDEOH
UHVWDWHPHQW�LV�GLVFORVHG�

7KH�&RPSDQ\�PD\�VHHN�UHLPEXUVHPHQW�RI�$ZDUGV�SDLG�WR�DQ\�QDPHG�H[HFXWLYH�RIILFHU��DV�GHILQHG�KHUHLQ��DIWHU�0D\�����������LQ�RWKHU�FLUFXPVWDQFHV
LQYROYLQJ�IUDXG�RU�PLVFRQGXFW�E\�WKH�QDPHG�H[HFXWLYH�RIILFHU�ZKHUH�WKH�%RDUG�RI�'LUHFWRUV�GHWHUPLQHV�WKDW�VXFK�IUDXG�RU�PLVFRQGXFW�FDXVHG�VXEVWDQWLDO
KDUP�WR�WKH�&RPSDQ\�HYHQ�LQ�WKH�DEVHQFH�RI�D�VXEVHTXHQW�UHVWDWHPHQW�RI�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�

,Q�DGGLWLRQ��$ZDUGV�SDLG�XQGHU�WKLV�3ODQ�ZLOO�EH�VXEMHFW�WR�UHFRXSPHQW�LQ�DFFRUGDQFH�ZLWK�DQ\�RWKHU�UHFRXSPHQW�SROLF\�WKDW�WKH�&RPSDQ\�DGRSWV�RU�LV
UHTXLUHG�WR�DGRSW�SXUVXDQW�WR�WKH�OLVWLQJ�VWDQGDUGV�RI�DQ\�QDWLRQDO�VHFXULWLHV�H[FKDQJH�RU�DVVRFLDWLRQ�RQ�ZKLFK�WKH�&RPSDQ\¶V�VHFXULWLHV�DUH�OLVWHG��WKH
'RGG�)UDQN�:DOO�6WUHHW�5HIRUP�DQG�&RQVXPHU�3URWHFWLRQ�$FW��RU�RWKHU�DSSOLFDEOH�ODZ�

1R�UHFRYHU\�RI�FRPSHQVDWLRQ�XQGHU�WKLV�6HFWLRQ����ZLOO�EH�DQ�HYHQW�JLYLQJ�ULVH�WR�D�ULJKW�WR�UHVLJQ�IRU�³JRRG�UHDVRQ´�RU�³FRQVWUXFWLYH�WHUPLQDWLRQ´��RU
VLPLODU�WHUP��XQGHU�DQ\�&RPSDQ\�SODQ�RU�DJUHHPHQW�ZLWK�WKH�&RPSDQ\�

���7HUPLQDWLRQ�RI�(PSOR\PHQW

�D�*HQHUDO�5XOH���([FHSW�DV�SURYLGHG�LQ�6XEVHFWLRQV��E��DQG��F��EHORZ��D�3DUWLFLSDQW�PXVW�EH�DFWLYHO\�HPSOR\HG�E\�WKH�&RPSDQ\�RQ�WKH�GDWH�WKH�DPRXQW
SD\DEOH�ZLWK�UHVSHFW�WR�KLV�KHU�$ZDUG�LV�GHWHUPLQHG�E\�WKH�&RPPLWWHH��WKH�³�'HWHUPLQDWLRQ�'DWH�´��LQ�RUGHU�WR�EH�HQWLWOHG�WR
SD\PHQW�RI�DQ\�$ZDUG�IRU�WKDW�<HDU�RU�RWKHU�PHDVXUHPHQW�SHULRG��$�3DUWLFLSDQW�ZKR�WHUPLQDWHV�HPSOR\PHQW�ZLWK�WKH�&RPSDQ\�IRU
DQ\�UHDVRQ�RWKHU�WKDQ�WKH�UHDVRQV�VHW�IRUWK�LQ�6XEVHFWLRQV��E��DQG��F��VKDOO�QRW�EH�HQWLWOHG�WR�UHFHLYH�DQ\�$ZDUG�IRU�WKH�<HDU�RU�RWKHU
PHDVXUHPHQW�SHULRG�LQ�ZKLFK�VXFK�WHUPLQDWLRQ�RI�HPSOR\PHQW�RFFXUV�

�



�E�([FHSWLRQ�IRU�D�7HUPLQDWLRQ�RI�(PSOR\PHQW�E\�WKH�3DUWLFLSDQW�IRU�*RRG�5HDVRQ�RU�E\�WKH�&RPSDQ\�ZLWKRXW�&DXVH���,Q�WKH�HYHQW�DFWLYH
HPSOR\PHQW�RI�D�3DUWLFLSDQW�VKDOO�EH�WHUPLQDWHG�EHIRUH�WKH�'HWHUPLQDWLRQ�'DWH�����E\�WKH�3DUWLFLSDQW�IRU�*RRG�5HDVRQ�RU�����E\�WKH
&RPSDQ\�ZLWKRXW�&DXVH��VXFK�3DUWLFLSDQW�ZLOO�UHFHLYH�D�SRUWLRQ�RI�KLV�KHU�$ZDUG�IRU�WKH�<HDU��RU�RWKHU�DSSOLFDEOH�PHDVXUHPHQW
SHULRG���FDOFXODWHG�IURP�WKH�EHJLQQLQJ�RI�WKH�<HDU��RU�RWKHU�DSSOLFDEOH�PHDVXUHPHQW�SHULRG��WKURXJK�WKH�GDWH�RI�VXFK�3DUWLFLSDQW¶V
WHUPLQDWLRQ�RI�HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��SUR�UDWHG�DV�D�IUDFWLRQ�EDVHG�RQ�WKH�IXOO�QXPEHU�RI�PRQWKV�ZRUNHG�E\�WKH�3DUWLFLSDQW
IRU�WKH�&RPSDQ\�RU�DQ�$IILOLDWH�GXULQJ�WKH�UHOHYDQW�PHDVXUHPHQW�SHULRG��SURYLGHG��KRZHYHU��WKDW�LQ�RUGHU�WR�UHFHLYH�D�SUR�UDWD
SRUWLRQ�RI�DQ�$ZDUG�XQGHU�WKLV�6HFWLRQ����E���D�3DUWLFLSDQW�PXVW�PHHW�WKH�3HUIRUPDQFH�&ULWHULRQ��RU�3HUIRUPDQFH�&ULWHULD��DQG�RU
3HUIRUPDQFH�*RDOV�HVWDEOLVKHG�E\�WKH�&RPPLWWHH�ZLWK�UHVSHFW�WR�VXFK�$ZDUG�IRU�WKH�SHULRG�IURP�WKH�EHJLQQLQJ�RI�WKH�<HDU��RU�RWKHU
DSSOLFDEOH�PHDVXULQJ�SHULRG��WKURXJK�WKH�GDWH�RI�VXFK�3DUWLFLSDQW¶V�WHUPLQDWLRQ�RI�HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��DQG�SURYLGHG�
IXUWKHU��WKDW�DOO�&RGH�6HFWLRQ�����P��$ZDUGV�ZLOO�EH�VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�����P��RI�WKH�&RGH�

�F�([FHSWLRQ�IRU�D�7HUPLQDWLRQ�RI�(PSOR\PHQW�GXH�WR�5HWLUHPHQW���,Q�WKH�HYHQW�RI�D�3DUWLFLSDQW¶V�UHWLUHPHQW�EHIRUH�WKH�'HWHUPLQDWLRQ�'DWH��VXFK
3DUWLFLSDQW�ZLOO�UHFHLYH�D�SRUWLRQ�RI�KLV�KHU�$ZDUG�IRU�WKH�<HDU��RU�RWKHU�DSSOLFDEOH�PHDVXUHPHQW�SHULRG���FDOFXODWHG�IURP�WKH
EHJLQQLQJ�RI�WKH�<HDU��RU�RWKHU�DSSOLFDEOH�PHDVXUHPHQW�SHULRG��WKURXJK�WKH�GDWH�RI�VXFK�3DUWLFLSDQW¶V�WHUPLQDWLRQ�RI�HPSOR\PHQW
ZLWK�WKH�&RPSDQ\��SUR�UDWHG�DV�D�IUDFWLRQ�RI�EDVHG�RQ�WKH�QXPEHU�RI�IXOO�PRQWKV�ZRUNHG�E\�WKH�3DUWLFLSDQW�IRU�WKH�&RPSDQ\�RU�DQ
$IILOLDWH�GXULQJ�VXFK�PHDVXUHPHQW�SHULRG��SURYLGHG��KRZHYHU��WKDW�LQ�RUGHU�WR�UHFHLYH�D�SUR�UDWD�SRUWLRQ�RI�DQ�$ZDUG�XQGHU�WKLV
6HFWLRQ����F���D�3DUWLFLSDQW�PXVW�PHHW�WKH�3HUIRUPDQFH�&ULWHULRQ��RU�3HUIRUPDQFH�&ULWHULD��DQG�RU�3HUIRUPDQFH�*RDOV�HVWDEOLVKHG�E\
WKH�&RPPLWWHH�ZLWK�UHVSHFW�WR�VXFK�$ZDUG�IRU�WKH�SHULRG�IURP�WKH�EHJLQQLQJ�RI�WKH�<HDU��RU�RWKHU�DSSOLFDEOH�PHDVXULQJ�SHULRG�
WKURXJK�WKH�GDWH�RI�VXFK�3DUWLFLSDQW¶V�WHUPLQDWLRQ�RI�HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��DQG�SURYLGHG��IXUWKHU��WKDW�DOO�&RGH�6HFWLRQ
����P��$ZDUGV�ZLOO�EH�VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�����P��RI�WKH�&RGH��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ����F���D�³UHWLUHPHQW´
PHDQV�D�WHUPLQDWLRQ�RI�HPSOR\PHQW�E\�WKH�3DUWLFLSDQW�RQ�RU�DIWHU�DJH����

���0LVFHOODQHRXV

�D�1RQDVVLJQDELOLW\���1R�$ZDUG�ZLOO�EH�DVVLJQDEOH�RU�WUDQVIHUDEOH�ZLWKRXW�WKH�ZULWWHQ�FRQVHQW�RI�WKH�&RPPLWWHH�LQ�LWV�VROH�GLVFUHWLRQ��H[FHSW�E\�ZLOO�RU�E\
WKH�ODZV�RI�GHVFHQW�DQG�GLVWULEXWLRQ�

�E�:LWKKROGLQJ�7D[HV���:KHQHYHU�SD\PHQWV�XQGHU�WKH�3ODQ�DUH�WR�EH�PDGH��WKH�&RPSDQ\�ZLOO�ZLWKKROG�WKHUHIURP�DQ�DPRXQW�VXIILFLHQW�WR�VDWLVI\�DQ\
DSSOLFDEOH�JRYHUQPHQWDO�ZLWKKROGLQJ�WD[�UHTXLUHPHQWV�UHODWHG�WKHUHWR�

�F�$PHQGPHQW�RU�7HUPLQDWLRQ�RI�WKH�3ODQ���7KH�&RPPLWWHH�PD\�DW�DQ\�WLPH�DPHQG��VXVSHQG�RU�GLVFRQWLQXH�WKH�3ODQ��LQ�ZKROH�RU�LQ�SDUW��7KH
&RPPLWWHH�PD\�DW�DQ\�WLPH�DOWHU�RU�DPHQG�DQ\�RU�DOO�$ZDUG�6FKHGXOHV�XQGHU�WKH�3ODQ�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��1R�VXFK�DFWLRQ
PD\�EH�HIIHFWLYH�ZLWK�UHVSHFW�WR�DQ\�&RGH�6HFWLRQ�����P��$ZDUG�WR�DQ\�&RYHUHG�(PSOR\HH�ZLWKRXW�DSSURYDO�RI�WKH�&RPSDQ\¶V
VKDUHKROGHUV�LI�VXFK�DSSURYDO�LV�UHTXLUHG�E\�&RGH�6HFWLRQ�����P�����&���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��HIIHFWLYH�1RYHPEHU���
������WKH�53$&�KDV�WKH�ULJKW�WR�PDNH�QRQ�PDWHULDO�DPHQGPHQWV�WR�WKH�3ODQ�WR�FRPSO\�ZLWK�FKDQJHV�LQ�WKH�ODZ�RU�WR�IDFLOLWDWH�3ODQ
DGPLQLVWUDWLRQ��SURYLGHG��KRZHYHU��WKDW�HDFK�VXFK�SURSRVHG�QRQ�PDWHULDO�DPHQGPHQW�PXVW�EH�GLVFXVVHG�ZLWK�WKH�&KDLUSHUVRQ�RI�WKH
&RPPLWWHH�LQ�RUGHU�WR�GHWHUPLQH�ZKHWKHU�VXFK�FKDQJH�ZRXOG�FRQVWLWXWH�D�PDWHULDO�DPHQGPHQW�WR�WKH�3ODQ�

�G�2WKHU�3D\PHQWV�RU�$ZDUGV���1RWKLQJ�FRQWDLQHG�LQ�WKH�3ODQ�ZLOO�EH�GHHPHG�LQ�DQ\�ZD\�WR�OLPLW�RU�UHVWULFW�WKH�&RPSDQ\�IURP�PDNLQJ�DQ\�$ZDUG�RU
SD\PHQW�WR�DQ\�SHUVRQ�XQGHU�DQ\�RWKHU�SODQ��DUUDQJHPHQW�RU�XQGHUVWDQGLQJ��ZKHWKHU�QRZ�H[LVWLQJ�RU�KHUHDIWHU�LQ�HIIHFW�

�



�H�3D\PHQWV�WR�2WKHU�3HUVRQV���,I�SD\PHQWV�DUH�OHJDOO\�UHTXLUHG�WR�EH�PDGH�WR�DQ\�SHUVRQ�RWKHU�WKDQ�WKH�SHUVRQ�WR�ZKRP�DQ\�DPRXQW�LV�DYDLODEOH�XQGHU
WKH�3ODQ��SD\PHQWV�ZLOO�EH�PDGH�DFFRUGLQJO\��$Q\�VXFK�SD\PHQW�ZLOO�EH�D�FRPSOHWH�GLVFKDUJH�RI�WKH�OLDELOLW\�RI�WKH�&RPSDQ\�

�I�/LPLWV�RI�/LDELOLW\��

���$Q\�OLDELOLW\�RI�WKH�&RPSDQ\�WR�DQ\�3DUWLFLSDQW�ZLWK�UHVSHFW�WR�DQ�$ZDUG�VKDOO�EH�EDVHG�VROHO\�XSRQ�WKH�REOLJDWLRQV��LI�DQ\��FUHDWHG�E\�WKH
3ODQ�DQG�WKH�$ZDUG�6FKHGXOH�

���1HLWKHU�WKH�&RPSDQ\��QRU�DQ\�PHPEHU�RI�LWV�%RDUG�RU�RI�WKH�&RPPLWWHH��QRU�DQ\�RWKHU�SHUVRQ�SDUWLFLSDWLQJ�LQ�DQ\�GHWHUPLQDWLRQ�RI�DQ\
TXHVWLRQ�XQGHU�WKH�3ODQ��RU�LQ�WKH�LQWHUSUHWDWLRQ��DGPLQLVWUDWLRQ�RU�DSSOLFDWLRQ�RI�WKH�3ODQ��VKDOO�KDYH�DQ\�OLDELOLW\
WR�DQ\�SDUW\�IRU�DQ\�DFWLRQ�WDNHQ�RU�QRW�WDNHQ�LQ�JRRG�IDLWK�XQGHU�WKH�3ODQ�

�J�5LJKWV�RI�(PSOR\HHV��

���6WDWXV�DV�DQ�(PSOR\HH�HOLJLEOH�WR�UHFHLYH�DQ�$ZDUG�XQGHU�WKH�3ODQ�VKDOO�QRW�EH�FRQVWUXHG�DV�D�FRPPLWPHQW�WKDW�DQ\�$ZDUG�ZLOO�EH�PDGH
XQGHU�WKLV�3ODQ�WR�VXFK�(PSOR\HH�RU�WR�RWKHU�VXFK�(PSOR\HHV�JHQHUDOO\�

���1RWKLQJ�FRQWDLQHG�LQ�WKLV�3ODQ�RU�LQ�DQ\�$ZDUG�6FKHGXOH��RU�LQ�DQ\�RWKHU�GRFXPHQWV�UHODWHG�WR�WKLV�3ODQ�RU�WR�DQ\�$ZDUG�RU�$ZDUG�6FKHGXOH�
VKDOO�FRQIHU�XSRQ�DQ\�(PSOR\HH�RU�3DUWLFLSDQW�DQ\�ULJKW�WR�FRQWLQXH�LQ�WKH�HPSOR\�RU�RWKHU�VHUYLFH�RI�WKH
&RPSDQ\�RU�FRQVWLWXWH�D�FRQWUDFW�RU�OLPLW�LQ�DQ\�ZD\�WKH�ULJKW�RI�WKH�&RPSDQ\�WR�FKDQJH�VXFK�SHUVRQ¶V
FRPSHQVDWLRQ�RU�RWKHU�EHQHILWV�RU�WR�WHUPLQDWH�WKH�HPSOR\PHQW�RU�RWKHU�VHUYLFH�RI�VXFK�SHUVRQ�ZLWK�RU�ZLWKRXW
FDXVH�

�K�6HFWLRQ�+HDGLQJV���7KH�VHFWLRQ�KHDGLQJV�FRQWDLQHG�KHUHLQ�DUH�IRU�WKH�SXUSRVHV�RI�FRQYHQLHQFH�RQO\��DQG�LQ�WKH�HYHQW�RI�DQ\�FRQIOLFW��WKH�WH[W�RI�WKH
3ODQ��UDWKHU�WKDQ�WKH�VHFWLRQ�KHDGLQJV��ZLOO�FRQWURO�

�L�,�QYDOLGLW\���,I�DQ\�WHUP�RU�SURYLVLRQ�FRQWDLQHG�KHUHLQ�ZLOO�WR�DQ\�H[WHQW�EH�LQYDOLG�RU�XQHQIRUFHDEOH��VXFK�WHUP�RU�SURYLVLRQ�ZLOO�EH�UHIRUPHG�VR�WKDW�LW
LV�YDOLG��DQG�VXFK�LQYDOLGLW\�RU�XQHQIRUFHDELOLW\�ZLOO�QRW�DIIHFW�DQ\�RWKHU�SURYLVLRQ�RU�SDUW�KHUHRI�

�M�$SSOLFDEOH�/DZ���7KH�3ODQ��$ZDUGV�DQG�$ZDUG�6FKHGXOHV�DQG�DOO�DFWLRQV�WDNHQ�KHUHXQGHU�RU�WKHUHXQGHU�VKDOO�EH�JRYHUQHG�E\��DQG�FRQVWUXHG�LQ
DFFRUGDQFH�ZLWK��WKH�ODZV�RI�WKH�VWDWH�RI�7H[DV�ZLWKRXW�UHJDUG�WR�WKH�FRQIOLFW�RI�ODZ�SULQFLSOHV�WKHUHRI�

�N�&RPSOLDQFH�ZLWK�6HFWLRQ����$�RI�WKH�&RGH���7KH�3ODQ�LV�LQWHQGHG�WR�EH�H[HPSW�IURP�RU�FRPSO\�ZLWK�VHFWLRQ����$�RI�WKH�&RGH�DQG�VKDOO�EH
DGPLQLVWHUHG�LQ�VXFK�D�PDQQHU�DQG�VKDOO�EH�FRQVWUXHG�DQG�LQWHUSUHWHG�LQ�DFFRUGDQFH�ZLWK�VXFK�LQWHQW��7R�WKH�H[WHQW�WKDW�DQ�$ZDUG�RU
WKH�SD\PHQW�RI�VXFK�$ZDUG�LV�VXEMHFW�WR�VHFWLRQ����$�RI�WKH�&RGH��WKH�$ZDUG�VKDOO�EH�JUDQWHG�DQG�SDLG�LQ�D�PDQQHU�WKDW�ZLOO�FRPSO\
ZLWK�VHFWLRQ����$�RI�WKH�&RGH��LQFOXGLQJ�UHJXODWLRQV�RU�RWKHU�JXLGDQFH�LVVXHG�ZLWK�UHVSHFW�WKHUHWR��H[FHSW�DV�RWKHUZLVH�GHWHUPLQHG
E\�WKH�&RPPLWWHH��$Q\�SURYLVLRQ�RI�WKLV�3ODQ�WKDW�ZRXOG�FDXVH�WKH�JUDQW�RI�DQ�$ZDUG�RU�WKH�SD\PHQW�RI�VXFK�$ZDUG�WR�IDLO�WR�VDWLVI\
VHFWLRQ����$�RI�WKH�&RGH�PD\�EH�DPHQGHG��LQ�WKH�GLVFUHWLRQ�RI�WKH�&RPPLWWHH��WR�FRPSO\�ZLWK�VHFWLRQ����$�RI�WKH�&RGH�RQ�D�WLPHO\
EDVLV��DQG�PD\�EH�DPHQGHG�RQ�D�UHWURDFWLYH�EDVLV��LQ�DFFRUGDQFH�ZLWK�UHJXODWLRQV�DQG�RWKHU�JXLGDQFH�LVVXHG�XQGHU�VHFWLRQ����$�RI
WKH�&RGH�

�O�&RQIOLFWV�%HWZHHQ�3ODQV���,Q�WKH�HYHQW�WKDW�WKHUH�LV�D�FRQIOLFW�EHWZHHQ�D�SURYLVLRQ�RI�WKLV�3ODQ�DQG�WKH�(63��DV�WKHQ�LQ�HIIHFW��WKH�WHUPV�RI�WKH�(63�VKDOO
FRQWURO�

��



�P� $UELWUDWLRQ���,Q�WKH�HYHQW�RI�D�GLVSXWH�DULVLQJ�XQGHU�WKLV�3ODQ��D�3DUWLFLSDQW�RU�WKH�&RPSDQ\��DV�DSSOLFDEOH��PD\�VXEPLW�D�FODLP�WR�D�WKLUG�SDUW\
QHXWUDO�DUELWUDWRU��7KH�DUELWUDWLRQ�ZLOO�EH�FRQGXFWHG�SXUVXDQW�WR�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ��³$$$´��5XOHV�RQ�(PSOR\HH�%HQHILW
&ODLPV�

7KH�DUELWUDWRU�ZLOO�EH�PXWXDOO\�VHOHFWHG�E\�WKH�3DUWLFLSDQW�DQG�WKH�&RPSDQ\�DQG�RU�WKH�53$&�IURP�D�OLVW�RI�DUELWUDWRUV�ZKR�DUH�H[SHULHQFHG�LQ
HPSOR\HH�FRPSHQVDWLRQ�PDWWHUV�WKDW�LV�SURYLGHG�E\�WKH�$$$��,I�WKH�SDUWLHV�DUH�XQDEOH�WR�DJUHH�RQ�WKH�VHOHFWLRQ�RI�DQ�DUELWUDWRU�ZLWKLQ�WHQ�����
GD\V�RI�UHFHLYLQJ�WKH�OLVW�IURP�WKH�$$$��WKH�$$$�ZLOO�DSSRLQW�DQ�DUELWUDWRU��7KH�DUELWUDWRU¶V�UHYLHZ�ZLOO�EH�OLPLWHG�WR�LQWHUSUHWDWLRQ�RI�WKH�3ODQ
GRFXPHQW�LQ�WKH�FRQWH[W�RI�WKH�SDUWLFXODU�IDFWV�LQYROYHG��7KH�3DUWLFLSDQW��WKH�53$&�DQG�WKH�&RPSDQ\�DJUHH�WR�DFFHSW�WKH�DZDUG�RI�WKH�DUELWUDWRU
DV�ELQGLQJ��DQG�DOO�H[HUFLVHV�RI�SRZHU�E\�WKH�DUELWUDWRU�KHUHXQGHU�ZLOO�EH�ILQDO��FRQFOXVLYH�DQG�ELQGLQJ�RQ�DOO�LQWHUHVWHG�SDUWLHV��XQOHVV�IRXQG�E\�D
FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��LQ�D�ILQDO�MXGJPHQW�WKDW�LV�QR�ORQJHU�VXEMHFW�WR�UHYLHZ�RU�DSSHDO��WR�EH�DUELWUDU\�DQG�FDSULFLRXV��7KH�3DUWLFLSDQW�
WKH�53$&�DQG�WKH�&RPSDQ\�DJUHH�WKDW�WKH�YHQXH�IRU�WKH�DUELWUDWLRQ�ZLOO�EH�LQ�'DOODV��7H[DV��7KH�FRVWV�RI�DUELWUDWLRQ�ZLOO�EH�SDLG�E\�WKH
&RPSDQ\��WKH�FRVWV�RI�OHJDO�UHSUHVHQWDWLRQ�IRU�WKH�3DUWLFLSDQW�RU�ZLWQHVV�FRVWV�IRU�WKH�3DUWLFLSDQW�ZLOO�EH�ERUQH�E\�WKH�3DUWLFLSDQW��SURYLGHG��WKDW�
DV�SDUW�RI�KLV�DZDUG��WKH�DUELWUDWRU�PD\�UHTXLUH�WKH�&RPSDQ\�WR�UHLPEXUVH�WKH�3DUWLFLSDQW�IRU�DOO�RU�D�SRUWLRQ�RI�VXFK�DPRXQWV�

7KH�IROORZLQJ�GLVFRYHU\�PD\�EH�FRQGXFWHG�E\�WKH�SDUWLHV��LQWHUURJDWRULHV��GHPDQGV�WR�SURGXFH�GRFXPHQWV��UHTXHVWV�IRU�DGPLVVLRQV�DQG�RUDO
GHSRVLWLRQV��7KH�DUELWUDWRU�ZLOO�UHVROYH�DQ\�GLVFRYHU\�GLVSXWHV�E\�VXFK�SUHၒKHDULQJ�FRQIHUHQFHV�DV�PD\�EH�QHHGHG��7KH�&RPSDQ\��WKH�53$&�DQG
3DUWLFLSDQW�DJUHH�WKDW�WKH�DUELWUDWRU�ZLOO�KDYH�WKH�SRZHU�RI�VXESRHQD�SURFHVV�DV�SURYLGHG�E\�ODZ���'LVDJUHHPHQWV�FRQFHUQLQJ�WKH�VFRSH�RI
GHSRVLWLRQV�RU�GRFXPHQW�SURGXFWLRQ��LWV�UHDVRQDEOHQHVV�DQG�HQIRUFHPHQW�RI�GLVFRYHU\�UHTXHVWV�ZLOO�EH�VXEMHFW�WR�DJUHHPHQW�E\�WKH�&RPSDQ\�DQG
WKH�3DUWLFLSDQW�RU�ZLOO�EH�UHVROYHG�E\�WKH�DUELWUDWRU���$OO�GLVFRYHU\�UHTXHVWV�ZLOO�EH�VXEMHFW�WR�WKH�SURSULHWDU\�ULJKWV�DQG�ULJKWV�RI�SULYLOHJH�DQG
RWKHU�SURWHFWLRQV�JUDQWHG�E\�DSSOLFDEOH�ODZ�WR�WKH�&RPSDQ\�DQG�WKH�3DUWLFLSDQW�DQG�WKH�DUELWUDWRU�ZLOO�DGRSW�SURFHGXUHV�WR�SURWHFW�VXFK�ULJKWV��
:LWK�UHVSHFW�WR�DQ\�GLVSXWH��WKH�&RPSDQ\��WKH�53$&�DQG�WKH�3DUWLFLSDQW�DJUHH�WKDW�DOO�GLVFRYHU\�DFWLYLWLHV�ZLOO�EH�H[SUHVVO\�OLPLWHG�WR�PDWWHUV
GLUHFWO\�UHOHYDQW�WR�WKH�GLVSXWH�DQG�WKH�DUELWUDWRU�ZLOO�EH�UHTXLUHG�WR�IXOO\�HQIRUFH�WKLV�UHTXLUHPHQW�

7KH�DUELWUDWRU�ZLOO�KDYH�QR�SRZHU�WR�DGG�WR��VXEWUDFW�IURP��RU�PRGLI\�DQ\�RI�WKH�WHUPV�RI�WKH�3ODQ��RU�WR�FKDQJH�RU�DGG�WR�DQ\�EHQHILWV�SURYLGHG
E\�WKH�3ODQ��RU�WR�ZDLYH�RU�IDLO�WR�DSSO\�DQ\�UHTXLUHPHQWV�RI�HOLJLELOLW\�IRU�D�EHQHILW�XQGHU�WKH�3ODQ��1RQHWKHOHVV��WKH�DUELWUDWRU�ZLOO�KDYH�DEVROXWH
GLVFUHWLRQ�LQ�WKH�H[HUFLVH�RI�LWV�SRZHUV�LQ�WKH�3ODQ��$UELWUDWLRQ�GHFLVLRQV�ZLOO�QRW�HVWDEOLVK�ELQGLQJ�SUHFHGHQW�ZLWK�UHVSHFW�WR�WKH�DGPLQLVWUDWLRQ�RU
RSHUDWLRQ�RI�WKH�3ODQ�

�Q�6XFFHVVRUV���$OO�REOLJDWLRQV�RI�WKH�&RPSDQ\�XQGHU�WKH�3ODQ�ZLWK�UHVSHFW�WR�$ZDUGV�VKDOO�EH�ELQGLQJ�RQ�DQ\�VXFFHVVRU�WR�WKH�&RPSDQ\��ZKHWKHU�WKH
H[LVWHQFH�RI�VXFK�VXFFHVVRU�LV�WKH�UHVXOW�RI�D�GLUHFW�RU�LQGLUHFW�SXUFKDVH��PHUJHU��FRQVROLGDWLRQ��RU�RWKHUZLVH��RI�DOO�RU�VXEVWDQWLDOO\�DOO
WKH�EXVLQHVV�DQG�RU�DVVHWV�RI�WKH�&RPSDQ\�

��



([KLELW���

6XEVLGLDULHV
RI

7HQHW�+HDOWKFDUH�&RUSRUDWLRQ
DV�RI�'HFHPEHU���������

1DPH�RI�(QWLW\

6WDWH�RU�2WKHU�-XULVGLFWLRQ�RI
)RUPDWLRQ

����1���WK�6WUHHW�,��/�/�&� 'HODZDUH
����1���WK�6WUHHW�,,��/�/�&� 1HEUDVND
����1���WK�6WUHHW�,,,��,QF� 1HEUDVND
7KH������:HVW�5RRVHYHOW�3DUWQHUVKLS ,OOLQRLV
$EUD]R�+HDOWK�1HWZRUN�(3�&OLQLFDO�6HUYLFHV��//& $UL]RQD
$EUD]R�0HGLFDO�*URXS�8UJHQW�&DUH��//& 'HODZDUH
$GYDQWDJH�+HDOWK�&DUH�0DQDJHPHQW�&RPSDQ\��//& 'HODZDUH
$GYDQWDJH�+HDOWK�1HWZRUN��,QF� )ORULGD
$+0�$FTXLVLWLRQ�&R���,QF� 'HODZDUH
$ODEDPD�&DUGLRYDVFXODU�$VVRFLDWHV��/�/�&� $ODEDPD
$ODEDPD�+DQG�DQG�6SRUWV�0HGLFLQH��/�/�&� $ODEDPD
$OOHJLDQ�,QVXUDQFH�&RPSDQ\ 7H[DV
$OYDUDGR�+RVSLWDO�0HGLFDO�&HQWHU��,QF� &DOLIRUQLD
$0&�1RUWK�)XOWRQ�8UJHQW�&DUH�����/�/�&� *HRUJLD
$0&�1RUWK�)XOWRQ�8UJHQW�&DUH�����/�/�&� *HRUJLD
$0&�1RUWK�)XOWRQ�8UJHQW�&DUH�����/�/�&� *HRUJLD
$0&�1RUWK�)XOWRQ�8UJHQW�&DUH�����/�/�&� *HRUJLD
$0&�1RUWK�)XOWRQ�8UJHQW�&DUH�����/�/�&� *HRUJLD
$PHULFDQ�0HGLFDO��&HQWUDO���,QF� &DOLIRUQLD
$0,�+7,�7DU]DQD�(QFLQR�-RLQW�9HQWXUH 'HODZDUH
$0,�,QIRUPDWLRQ�6\VWHPV�*URXS��,QF� &DOLIRUQLD
$PLVXE��+HLJKWV���,QF� 'HODZDUH
$PLVXE��+LOWRQ�+HDG���,QF� 6RXWK�&DUROLQD
$PLVXE��1RUWK�5LGJH�+RVSLWDO���,QF� )ORULGD
$PLVXE�RI�&DOLIRUQLD��,QF� &DOLIRUQLD
$PLVXE�RI�1RUWK�&DUROLQD��,QF� 1RUWK�&DUROLQD
$PLVXE�RI�6RXWK�&DUROLQD��,QF� 6RXWK�&DUROLQD
$PLVXE�RI�7H[DV��,QF� 'HODZDUH
$PLVXE��6)+���,QF� 7HQQHVVHH
$PLVXE��7ZHOYH�2DNV���,QF� 'HODZDUH
$QDKHLP�05,�+ROGLQJ��,QF� &DOLIRUQLD
$UL]RQD�+HDOWK�3DUWQHUV��//& $UL]RQD
$VLD�2XWVRXUFLQJ�86��,QF� 'HODZDUH
$VSHQ�+HDOWKFDUH�/LPLWHG (QJODQG�DQG�:DOHV
$VSHQ�/HDVLQJ�/LPLWHG (QJODQG�DQG�:DOHV
$WODQWD�0HGLFDO�&HQWHU��,QF� *HRUJLD
$WODQWD�0HGLFDO�&HQWHU�,QWHUYHQWLRQDO�1HXURORJ\�$VVRFLDWHV��/�/�&� *HRUJLD
$WODQWD�0HGLFDO�&HQWHU�1HXURVXUJLFDO�	�6SLQH�6SHFLDOLVWV��/�/�&� *HRUJLD

�



$WODQWD�0HGLFDO�&HQWHU�3K\VLFLDQ�*URXS��/�/�&� *HRUJLD
%DSWLVW�$FFRXQWDEOH�&DUH��//& 7H[DV
%DSWLVW�'LDJQRVWLFV��//& 'HODZDUH
%DSWLVW�+HDOWK�&HQWHUV��//& 'HODZDUH
%DSWLVW�0HGLFDO�0DQDJHPHQW�6HUYLFH�2UJDQL]DWLRQ��//& 'HODZDUH
%DSWLVW�0HPRULDO�+RVSLWDO�6\VWHP�3K\VLFLDQ�+RVSLWDO�2UJDQL]DWLRQ 7H[DV
%DSWLVW�3K\VLFLDQ�$OOLDQFH�$&2��//& $ODEDPD
%DSWLVW�3K\VLFLDQ�$OOLDQFH��//& $ODEDPD
%%+�%0&��//& 'HODZDUH
%%+�&%0&��//& 'HODZDUH
%%+�'HYHORSPHQW&R��//& 'HODZDUH
%%+�13�&OLQLFLDQV��,QF� 'HODZDUH
%%+�3%0&��//& 'HODZDUH
%%+�6%0&��//& 'HODZDUH
%%+�:%0&��//& 'HODZDUH
%&'&�(PSOR\HH&2��//& 'HODZDUH
%+&�7DOODGHJD�3HGLDWULFV��//& $ODEDPD
%+6�$FFRXQWDEOH�&DUH��//& 'HODZDUH
%+6�$IILQLW\��//& 'HODZDUH
%+6�,QWHJUDWHG�3K\VLFLDQ�3DUWQHUV��//& 'HODZDUH
%+6�3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN��//& 'HODZDUH
%+6�3K\VLFLDQV�$OOLDQFH�IRU�$&(��//& 'HODZDUH
%+6�3K\VLFLDQV�1HWZRUN��,QF� 7H[DV
%+6�6SHFLDOW\�1HWZRUN��,QF� 7H[DV
%OXIIWRQ�2NDWLH�3ULPDU\�&DUH��/�/�&� 6RXWK�&DUROLQD
%URDG�5LYHU�3ULPDU\�&DUH��/�/�&� 6RXWK�&DUROLQD
%URRNZRRG�$QFLOODU\�+ROGLQJV��,QF� 'HODZDUH
%URRNZRRG�%DSWLVW�+HDOWK����//& 'HODZDUH
%URRNZRRG�%DSWLVW�+HDOWK����//& 'HODZDUH
%URRNZRRG�%DSWLVW�,PDJLQJ��//& 'HODZDUH
%URRNZRRG�&HQWHU�'HYHORSPHQW�&RUSRUDWLRQ $ODEDPD
%URRNZRRG�'HYHORSPHQW��,QF� $ODEDPD
%URRNZRRG�*DUDJHV��/�/�&� $ODEDPD
%URRNZRRG�+HDOWK�6HUYLFHV��,QF� $ODEDPD
%URRNZRRG�+RPH�+HDOWK��//& $ODEDPD
%URRNZRRG���0DWHUQDO�)HWDO�0HGLFLQH��/�/�&� $ODEDPD
%URRNZRRG�2FFXSDWLRQDO�+HDOWK�&OLQLF��/�/�&� $ODEDPD
%URRNZRRG�3DUNLQJ�$VVRFLDWHV��/WG� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH�&DKDED�+HLJKWV��/�/�&� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH���+RPHZRRG��/�/�&� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH�+RRYHU��/�/�&� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH���,QYHUQHVV��/�/�&� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH���0RXQWDLQ�%URRN��/�/�&� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH���2DN�0RXQWDLQ��/�/�&� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH�7KH�1DUURZV��/�/�&� $ODEDPD
%URRNZRRG�3ULPDU\�&DUH���9HVWDYLD��/�/�&� $ODEDPD

�



%URRNZRRG�3ULPDU\�1HWZRUN�&DUH��,QF� $ODEDPD
%URRNZRRG�6SHFLDOW\�&DUH���(QGRFULQRORJ\��/�/�&� $ODEDPD
%URRNZRRG�6SRUWV�DQG�2UWKRSHGLFV��/�/�&� $ODEDPD
%URRNZRRG�:RPHQ¶V�&DUH��/�/�&� $ODEDPD
%7�(DVW�'DOODV�-9��//3���� 7H[DV
%:�&DUGLRORJ\��//& 'HODZDUH
%:�&\EHUNQLIH��//& 'HODZDUH
%:�+DQG�3UDFWLFH��//& 'HODZDUH
%:�2IILFH�%XLOGLQJV��//& 'HODZDUH
%:�3DUNLQJ�'HFNV��//& 'HODZDUH
%:�3K\VLFLDQ�3UDFWLFHV��//& 'HODZDUH
%:�5HWDLO�3KDUPDF\��//& 'HODZDUH
%:�6SRUWV�3UDFWLFH��//& 'HODZDUH
&��7HFKQRORJLHV��//& 'HODZDUH
&DPS�&UHHN�8UJHQW�&DUH��/�/�&� *HRUJLD
&DQFHU�&HQWUH�/RQGRQ�//3 (QJODQG�DQG�:DOHV
&DSWLYH�,QVXUDQFH�6HUYLFHV��,QF� 'HODZDUH
&DUGLRORJ\�3K\VLFLDQV�$VVRFLDWHV��/�/�&� 1RUWK�&DUROLQD
&DUGLRORJ\�3K\VLFLDQV�&RUSRUDWLRQ��/�/�&� 1RUWK�&DUROLQD
&DUGLRYDVFXODU�	�7KRUDFLF�6XUJHU\�$VVRFLDWHV��/�/�&� 6RXWK�&DUROLQD
&DUGLRYDVFXODU�&DUH�1HWZRUN�RI�$UL]RQD��/�/�&� $UL]RQD
&DUGLRYDVFXODU�&OLQLFDO�([FHOOHQFH�DW�'HVHUW�5HJLRQDO��//& &DOLIRUQLD
&DUGLRYDVFXODU�&OLQLFDO�([FHOOHQFH�DW�6LHUUD�3URYLGHQFH��//& 7H[DV
&DWDZED�3LHGPRQW�&DUGLRWKRUDFLF�6XUJHU\��/�/�&� 6RXWK�&DUROLQD
&HGDU�+LOO�3ULPDU\�&DUH��/�/�&� 0LVVRXUL
&HQWHU�IRU�$GYDQFHG�5HVHDUFK�([FHOOHQFH��/�/�&� )ORULGD
&HQWHU�IRU�WKH�8UEDQ�&KLOG��,QF� 3HQQV\OYDQLD
&HQWUDO�&DUROLQD�,0$��/�/�&� 1RUWK�&DUROLQD
&HQWUDO�&DUROLQD�3K\VLFLDQV���6DQGKLOOV��/�/�&� 1RUWK�&DUROLQD
&HQWUDO�7H[DV�&RUULGRU�+RVSLWDO�&RPSDQ\��//& 'HODZDUH
&*+�+RVSLWDO��/WG� )ORULGD
&KDORQ�/LYLQJ��,QF� $UL]RQD
&KLFDJR�+HDOWK�6\VWHP�$&2��//& ,OOLQRLV
&KLOGUHQ¶V�+RVSLWDO�RI�0LFKLJDQ�3UHPLHU�1HWZRUN��,QF� 0LFKLJDQ
&+1�+ROGLQJV��//& 'HODZDUH
&+9,�7XFVRQ�+ROGLQJV��//& 'HODZDUH
&ODUHPRQW�+RVSLWDO�+ROGLQJV�/LPLWHG (QJODQG�DQG�:DOHV
&ODUHPRQW�+RVSLWDO�//3 (QJODQG�DQG�:DOHV
&0/�&KLFDJR�0DUNHW�/DEV��,QF� 'HODZDUH
&RDVW�+HDOWKFDUH�0DQDJHPHQW��//& &DOLIRUQLD
&RDVWDO�&DUROLQD�0HGLFDO�&HQWHU��,QF� 6RXWK�&DUROLQD
&RDVWDO�&DUROLQD�3K\VLFLDQ�3UDFWLFHV��//& 'HODZDUH
&RDVWDO�&DUROLQD�3UR�)HH�%LOOLQJ��/�/�&� 6RXWK�&DUROLQD
&RPPRQZHDOWK�&RQWLQHQWDO�+HDOWK�&DUH��,QF� )ORULGD
&RPPXQLW\�&RQQHFWLRQ�+HDOWK�3ODQ��,QF� $UL]RQD
&RPPXQLW\�+RVSLWDO�RI�/RV�*DWRV��,QF� &DOLIRUQLD
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&RQLIHU�&DUH�&RQWLQXXP�6ROXWLRQV��//& 0DU\ODQG
&RQLIHU�(WKLFV�DQG�&RPSOLDQFH��,QF� 'HODZDUH
&RQLIHU�+HDOWK�6ROXWLRQV��//& 'HODZDUH
&RQLIHU�+,0�	�5HYHQXH�,QWHJULW\�6HUYLFHV��//& 7H[DV
&RQLIHU�+ROGLQJV��,QF� 'HODZDUH
&RQLIHU�3DWLHQW�&RPPXQLFDWLRQV��//& )ORULGD
&RQLIHU�3K\VLFLDQ�6HUYLFHV�+ROGLQJV��,QF� 'HODZDUH
&RQLIHU�3K\VLFLDQ�6HUYLFHV��,QF� ,OOLQRLV
&RQLIHU�5HYHQXH�&\FOH�6ROXWLRQV��//& &DOLIRUQLD
&RQLIHU�9DOXH�%DVHG�&DUH��//& 0DU\ODQG
&RUDO�*DEOHV�+RVSLWDO��,QF� )ORULGD
&RUDO�*DEOHV�3K\VLFLDQ�6HUYLFHV��/�/�&� )ORULGD
&51$V�RI�0LFKLJDQ 0LFKLJDQ
'HOUD\�0HGLFDO�&HQWHU��,QF� )ORULGD
'HOUD\�0HGLFDO�3K\VLFLDQ�6HUYLFHV��/�/�&� )ORULGD
'HVHUW�5HJLRQDO�0HGLFDO�&HQWHU��,QF� &DOLIRUQLD
'HV�3HUHV�+RVSLWDO��,QF� 0LVVRXUL
'HV�3HUHV�3K\VLFLDQ�1HWZRUN��//& 0LVVRXUL
'HV�3HUHV�8UJHQW�&DUH��/�/�&� 0LVVRXUL
'HWURLW�(GXFDWLRQ�	�5HVHDUFK 0LFKLJDQ
'LJLWDO0HG��,QF� 'HODZDUH
'0&�'HWURLW�5HFHLYLQJ�+RVSLWDO�3UHPLHU�&OLQLFDO�&R�0DQDJHPHQW�6HUYLFHV��//& 0LFKLJDQ
'0&�(GXFDWLRQ�	�5HVHDUFK 0LFKLJDQ
'0&�+DUSHU�8QLYHUVLW\�+RVSLWDO�3UHPLHU�&OLQLFDO�&R�0DQDJHPHQW�6HUYLFHV��//& 0LFKLJDQ
'0&�+XURQ�9DOOH\�6LQDL�+RVSLWDO�3UHPLHU�&OLQLFDO�0DQDJHPHQW�6HUYLFHV��//& 0LFKLJDQ
'0&�,PDJLQJ��/�/�&� )ORULGD
'RFWRUV�+RVSLWDO�RI�0DQWHFD��,QF� &DOLIRUQLD
'RFWRUV�0HGLFDO�&HQWHU�1HXURVFLHQFHV�&OLQLFDO�&R�0DQDJHPHQW��//& &DOLIRUQLD
'RFWRUV�0HGLFDO�&HQWHU�RI�0RGHVWR��,QF� &DOLIRUQLD
'RFWRUV�0HGLFDO�&HQWHU�2UWKRSHGLFV�&OLQLFDO�&R�0DQDJHPHQW��//& &DOLIRUQLD
(DVW�&REE�8UJHQW�&DUH��//& *HRUJLD
(DVW�&RRSHU�&RDVWDO�)DPLO\�3K\VLFLDQV��/�/�&� 6RXWK�&DUROLQD
(DVW�&RRSHU�&RPPXQLW\�+RVSLWDO��,QF� 6RXWK�&DUROLQD
(DVW�&RRSHU�+\SHUEDULFV��/�/�&� 'HODZDUH
(DVW�&RRSHU�2%�*<1��/�/�&� 6RXWK�&DUROLQD
(DVW�&RRSHU�3K\VLFLDQ�1HWZRUN��//& 6RXWK�&DUROLQD
(DVW�&RRSHU�3ULPDU\�&DUH�3K\VLFLDQV��/�/�&� 6RXWK�&DUROLQD
(GLQEXUJK�0HGLFDO�6HUYLFHV�/LPLWHG (QJODQG�DQG�:DOHV
(3+&��,QF� 7H[DV
(XURSHDQ�6XUJLFDO�3DUWQHUV�/LPLWHG (QJODQG�DQG�:DOHV
(\H�'RFV�/LPLWHG (QJODQG�DQG�:DOHV
)LUVW�&KRLFH�3K\VLFLDQ�3DUWQHUV &DOLIRUQLD
)0&&�1HWZRUN�&RQWUDFWLQJ��/�/�&� )ORULGD
)0&�0HGLFDO��,QF� )ORULGD
)RUW�%HQG�&OLQLFDO�6HUYLFHV��,QF� 7H[DV
)RXQWDLQ�9DOOH\�5HJLRQDO�+RVSLWDO�DQG�0HGLFDO�&HQWHU &DOLIRUQLD
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)RXQWDLQ�9DOOH\�6XUJHU\�&HQWHU��//& &DOLIRUQLD
)5(+�5HDO�(VWDWH��/�/�&� )ORULGD
)56�,PDJLQJ�6HUYLFHV��/�/�&� )ORULGD
)U\H&DUH�%RRQH��/�/�&� 1RUWK�&DUROLQD
)U\H&DUH�0RUJDQWRQ��/�/�&� 1RUWK�&DUROLQD
)U\H&DUH�3K\VLFLDQV��/�/�&� 1RUWK�&DUROLQD
)U\H&DUH�9DOGHVH��/�/�&� 1RUWK�&DUROLQD
)U\H&DUH�:DWDXJD��/�/�&� 1RUWK�&DUROLQD
)U\H&DUH�:RPHQ¶V�6HUYLFHV��/�/�&� 1RUWK�&DUROLQD
)U\H�5HJLRQDO�0HGLFDO�&HQWHU��,QF� 1RUWK�&DUROLQD
*DUGHQGDOH�6XUJLFDO�$VVRFLDWHV��//& $ODEDPD
*DVWULF�+HDOWK�,QVWLWXWH��/�/�&� *HRUJLD
*HRUJLD�*LIWV�)URP�*UDFH��/�/�&� *HRUJLD
*HRUJLD�1RUWK�)XOWRQ�+HDOWKFDUH�$VVRFLDWHV��/�/�&� *HRUJLD
*HRUJLD�1RUWKVLGH�(DU��1RVH�DQG�7KURDW��/�/�&� *HRUJLD
*HRUJLD�3K\VLFLDQV�RI�&DUGLRORJ\��/�/�&� *HRUJLD
*HRUJLD�6SHFWUXP�1HXURVXUJLFDO�6SHFLDOLVWV��/�/�&� *HRUJLD
*OREDO�+HDOWKFDUH�3DUWQHUV�/LPLWHG (QJODQG�DQG�:DOHV
*ROGHQ�6WDWH�0HGLFDUH�+HDOWK�3ODQ &DOLIRUQLD
*RRG�6DPDULWDQ�&DUGLDF�	�9DVFXODU�0DQDJHPHQW��//& )ORULGD
*RRG�6DPDULWDQ�0HGLFDO�&HQWHU��,QF� )ORULGD
*RRG�6DPDULWDQ�6XUJHU\��/�/�&� )ORULGD
*UD\VWRQH�)DPLO\�+HDOWKFDUH���7HQHW�1RUWK�&DUROLQD��/�/�&� 1RUWK�&DUROLQD
*UHDWHU�'DOODV�+HDOWKFDUH�(QWHUSULVHV 7H[DV
*UHDWHU�1RUWKZHVW�+RXVWRQ�(QWHUSULVHV 7H[DV
*UH\VWRQH�,QWHUQDO�0HGLFLQH���%URRNZRRG��/�/�&� $ODEDPD
*XOI�&RDVW�&RPPXQLW\�+RVSLWDO��,QF� 0LVVLVVLSSL
+DUGHHYLOOH�0HGLFDO�*URXS��/�/�&� 6RXWK�&DUROLQD
+DUGHHYLOOH�3ULPDU\�&DUH��/�/�&� 6RXWK�&DUROLQD
+DUOLQJHQ�3K\VLFLDQ�1HWZRUN��,QF� 7H[DV
+&+�7XFVRQ�+ROGLQJV��//& 'HODZDUH
+&1�(PHUXV�0DQDJHPHQW�6XE��//& 7H[DV
+&1�(PHUXV�7H[DV��//& 7H[DV
+&1�(XURSHDQ�6XUJHU\�&HQWHU�+ROGLQJV�/LPLWHG (QJODQG�DQG�:DOHV
+&1�/DERUDWRULHV��,QF� 7H[DV
+&1�3K\VLFLDQV��,QF� 7H[DV
+&1�6XUJHU\�&HQWHU�+ROGLQJV��,QF� 'HODZDUH
+'0&�+ROGLQJV��/�/�&� 'HODZDUH
+HDOWK�	�:HOOQHVV�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
+HDOWKFDUH�&RPSOLDQFH��//& 'LVWULFW�RI�&ROXPELD
7KH�+HDOWKFDUH�,QVXUDQFH�&RUSRUDWLRQ &D\PDQ�,VODQGV
+HDOWKFDUH�1HWZRUN�$ODEDPD��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�&)0&��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�*HRUJLD��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�+ROGLQJV��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�+RVSLWDOV��'DOODV���,QF� 'HODZDUH
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+HDOWKFDUH�1HWZRUN�+RVSLWDOV��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�/RXLVLDQD��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�0LVVRXUL��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�1RUWK�&DUROLQD��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�6RXWK�&DUROLQD��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�7HQQHVVHH��,QF� 'HODZDUH
+HDOWKFDUH�1HWZRUN�7H[DV��,QF� 'HODZDUH
7KH�+HDOWKFDUH�8QGHUZULWLQJ�&RPSDQ\��D�5LVN�5HWHQWLRQ�*URXS 9HUPRQW
+HDOWK&RUS�1HWZRUN��,QF� 'HODZDUH
+HDOWKSRLQW�RI�1RUWK�&DUROLQD��/�/�&� 1RUWK�&DUROLQD
+HDOWK�6HUYLFHV�&)0&��,QF� 7H[DV
+HDOWK�6HUYLFHV�+10&��,QF� 'HODZDUH
+HDOWK�6HUYLFHV�1HWZRUN�&DUH��,QF� 'HODZDUH
+HDOWK�6HUYLFHV�1HWZRUN�+RVSLWDOV��,QF� 'HODZDUH
+HDOWK�6HUYLFHV�1HWZRUN�7H[DV��,QF� 'HODZDUH
7KH�+HDUW�DQG�9DVFXODU�&OLQLF��/�/�&� )ORULGD
+HDUW�	�9DVFXODU�,QVWLWXWH�RI�7H[DV��,QF� 7H[DV
+HDUW�DQG�9DVFXODU�,QVWLWXWH�RI�0LFKLJDQ 0LFKLJDQ
+LDOHDK�+RVSLWDO��,QF� )ORULGD
+LDOHDK�5HDO�3URSHUWLHV��,QF� )ORULGD
+LFNRU\�)DPLO\�3UDFWLFH�$VVRFLDWHV���7HQHW�1RUWK�&DUROLQD��/�/�&� 1RUWK�&DUROLQD
+LJKJDWH�+RVSLWDO�//3 (QJODQG�DQG�:DOHV
+LOWRQ�+HDG�+HDOWK�6\VWHP��/�3� 6RXWK�&DUROLQD
+LOWRQ�+HDG�5HJLRQDO�+HDOWKFDUH��/�/�&� 6RXWK�&DUROLQD
+LOWRQ�+HDG�5HJLRQDO�2%�*<1�3DUWQHUV��/�/�&� 6RXWK�&DUROLQD
+LOWRQ�+HDG�5HJLRQDO�3K\VLFLDQ�1HWZRUN�±�*HRUJLD��/�/�&� *HRUJLD
+LOWRQ�+HDG�5HJLRQDO�3K\VLFLDQ�1HWZRUN��//& 6RXWK�&DUROLQD
+LWFKFRFN�6WDWH�6WUHHW�5HDO�(VWDWH��,QF� &DOLIRUQLD
+10&��,QF� 'HODZDUH
+1:�*3��,QF� 'HODZDUH
+1:�/3��,QF� 'HODZDUH
+RO\�&URVV�+RVSLWDO��,QF� $UL]RQD
+RPH�+HDOWK�3DUWQHUV�RI�6DQ�$QWRQLR��//& 7H[DV
+RRYHU�'RFWRUV�*URXS��,QF� $ODEDPD
+RRYHU�/DQG��//& 'HODZDUH
+RVSLWDO�'HYHORSPHQW�RI�:HVW�3KRHQL[��,QF� 'HODZDUH
+RVSLWDO�5&0�6HUYLFHV��//& 7H[DV
+RVSLWDO�8QGHUZULWLQJ�*URXS��,QF� 7HQQHVVHH
+RXVWRQ�1RUWKZHVW�3DUWQHUV��/WG� 7H[DV
+RXVWRQ�6SHFLDOW\�+RVSLWDO��,QF� 7H[DV
+RXVWRQ�6XQULVH�,QYHVWRUV��,QF� 'HODZDUH
+36�RI�3$��/�/�&� 3HQQV\OYDQLD
+650�,QWHUQDWLRQDO��,QF� &DOLIRUQLD
+8*�6HUYLFHV��,QF� 'HODZDUH
7KH�+XURQ�&RUSRUDWLRQ 'LVWULFW�RI�&ROXPELD
,PDJLQJ�&HQWHU�DW�%D[WHU�9LOODJH��/�/�&� 6RXWK�&DUROLQD
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,QIRU0HG�,QVXUDQFH�6HUYLFHV��//& 0DU\ODQG
,QWHUQDWLRQDO�+HDOWK�DQG�:HOOQHVV��,QF� )ORULGD
-).�0HPRULDO�+RVSLWDO��,QF� &DOLIRUQLD
-RXUQH\�+RPH�+HDOWKFDUH�RI�6DQ�$QWRQLR��//& 7H[DV
/DJXQD�0HGLFDO�6\VWHPV��,QF� &DOLIRUQLD
/DNH�+HDOWK�&DUH�)DFLOLWLHV�,QF� 'HODZDUH
/DNH)URQW�0HGLFDO�$VVRFLDWHV��//& 'HODZDUH
/DNHZRRG�5HJLRQDO�0HGLFDO�&HQWHU��,QF� &DOLIRUQLD
/LIHPDUN�+RVSLWDOV��,QF� 'HODZDUH
/LIHPDUN�+RVSLWDOV�RI�)ORULGD��,QF� )ORULGD
/LIHPDUN�+RVSLWDOV�RI�/RXLVLDQD��,QF� /RXLVLDQD
/RV�$ODPLWRV�0HGLFDO�&HQWHU��,QF� &DOLIRUQLD
0DF1HDO�+HDOWK�3URYLGHUV��,QF� ,OOLQRLV
0DF1HDO�0DQDJHPHQW�6HUYLFHV��,QF� ,OOLQRLV
0DF1HDO�0HGLFDO�5HFRUGV��,QF� 'HODZDUH
0DF1HDO�3K\VLFLDQV�*URXS��//& 'HODZDUH
0HDGRZFUHVW�+RVSLWDO��//& /RXLVLDQD
0HGSOH[�2XWSDWLHQW�0HGLFDO�&HQWHUV��,QF� $ODEDPD
0HPSKLV�8UJHQW�&DUH�����/�/�&� 7HQQHVVHH
0HPSKLV�8UJHQW�&DUH�����/�/�&� 7HQQHVVHH
0HWUR:HVW�$FFRXQWDEOH�+HDOWK�&DUH�2UJDQL]DWLRQ��//& 0DVVDFKXVHWWV
0HWUR:HVW�+RPH&DUH�	�+RVSLFH��//& 0DVVDFKXVHWWV
0LFKLJDQ�3LRQHHU�$&2��//& 'HODZDUH
0LFKLJDQ�5HJLRQDO�,PDJLQJ��//& 0LFKLJDQ
0LG�,VODQG�3ULPDU\�DQG�8UJHQW�&DUH��/�/�&� 6RXWK�&DUROLQD
0LGZHVW�3KDUPDFLHV��,QF� ,OOLQRLV
0RELOH�7HFKQRORJ\�0DQDJHPHQW��//& 0LFKLJDQ
1DFRJGRFKHV�$6&�/3��,QF� 'HODZDUH
1DWLRQDO�$QFLOODU\��,QF� 7H[DV
1DWLRQDO�$6&��,QF� 'HODZDUH
1DWLRQDO�'LDJQRVWLF�,PDJLQJ�&HQWHUV��,QF� 7H[DV
1DWLRQDO�++&��,QF� 7H[DV
1DWLRQDO�+RPH�+HDOWK�+ROGLQJV��,QF� 'HODZDUH
1DWLRQDO�,&1��,QF� 7H[DV
1DWLRQDO�0HGLFDO�6HUYLFHV�,,��,QF� )ORULGD
1DWLRQDO�2XWSDWLHQW�6HUYLFHV�+ROGLQJV��,QF� 'HODZDUH
1DWLRQDO�8UJHQW�&DUH�+ROGLQJV��,QF� 'HODZDUH
1DWLRQDO�8UJHQW�&DUH��,QF� )ORULGD
1HWZRUN�0DQDJHPHQW�$VVRFLDWHV��,QF� &DOLIRUQLD
1HZ�'LPHQVLRQV��//& ,OOLQRLV
1HZ�+�$FXWH��,QF� 'HODZDUH
1HZ�0HGLFDO�+RUL]RQV�,,��/WG� 7H[DV
10&�/HVVRU��/�3� 7H[DV
10(�+HDGTXDUWHUV��,QF� &DOLIRUQLD
1�0�(��,QWHUQDWLRQDO��&D\PDQ��/LPLWHG &D\PDQ�,VODQGV
10(�3URSHUWLHV�&RUS� 7HQQHVVHH
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10(�3URSHUWLHV��,QF� 'HODZDUH
10(�3URSHUW\�+ROGLQJ�&R���,QF� 'HODZDUH
10(�3V\FKLDWULF�+RVSLWDOV��,QF� 'HODZDUH
10(�5HKDELOLWDWLRQ�3URSHUWLHV��,QF� 'HODZDUH
1RUWK�&DUROLQD�&RPPXQLW\�)DPLO\�0HGLFLQH��/�/�&� 1RUWK�&DUROLQD
1RUWK�)XOWRQ�&DUGLRYDVFXODU�0HGLFLQH��/�/�&� *HRUJLD
1RUWK�)XOWRQ�+RVSLWDOLVW�*URXS��/�/�&� *HRUJLD
1RUWK�)XOWRQ�0HGLFDO�&HQWHU��,QF� *HRUJLD
1RUWK�)XOWRQ�3ULPDU\�&DUH�$VVRFLDWHV��/�/�&� *HRUJLD
1RUWK�)XOWRQ�3ULPDU\�&DUH���:LOOHR�5G���/�/�&� 'HODZDUH
1RUWK�)XOWRQ�3ULPDU\�&DUH���:LQGZDUG�3DUNZD\��/�/�&� *HRUJLD
1RUWK�)XOWRQ�3ULPDU\�&DUH���:\OLH�%ULGJH��/�/�&� *HRUJLD
1RUWK�)XOWRQ�3XOPRQDU\�6SHFLDOLVWV��/�/�&� *HRUJLD
1RUWK�)XOWRQ�:RPHQ¶V�&RQVXOWDQWV��/�/�&� *HRUJLD
1RUWK�0LDPL�0HGLFDO�&HQWHU��/WG� )ORULGD
1RUWK�6KRUH�0HGLFDO�%LOOLQJ�&HQWHU��/�/�&� )ORULGD
1RUWK�6KRUH�0HGLFDO�&HQWHU��,QF� )ORULGD
1RUWK�6KRUH�3K\VLFLDQ�3UDFWLFHV��/�/�&� )ORULGD
150&�3K\VLFLDQ�6HUYLFHV��/�/�&� )ORULGD
18&+�RI�&RQQHFWLFXW��//& &RQQHFWLFXW
18&+�RI�*HRUJLD��/�/�&� *HRUJLD
18&+�RI�0DVVDFKXVHWWV��//& 0DVVDFKXVHWWV
18&+�RI�0LFKLJDQ��,QF� 0LFKLJDQ
18&+�RI�7H[DV 7H[DV
2NDWLH�6XUJLFDO�3DUWQHUV��/�/�&� 6RXWK�&DUROLQD
2OLYH�%UDQFK�8UJHQW�&DUH�����//& 0LVVLVVLSSL
2QFRORJ\�$VVRFLDWHV�RI�WKH�/RZ�&RXQWU\��/�/�&� 6RXWK�&DUROLQD
2U1GD�+RVSLWDO�&RUSRUDWLRQ &DOLIRUQLD
2UWKRSHGLF�$VVRFLDWHV�RI�WKH�/RZFRXQWU\��/�/�&� 6RXWK�&DUROLQD
3DOP�%HDFK�*DUGHQV�&DUGLDF�DQG�9DVFXODU�3DUWQHUV��//& )ORULGD
3DOP�%HDFK�*DUGHQV�&RPPXQLW\�+RVSLWDO��,QF� )ORULGD
3DOP�9DOOH\�0HGLFDO�&HQWHU�&DPSXV�$VVRFLDWLRQ $UL]RQD
3DUN�3OD]D�+RVSLWDO�%LOOLQJ�&HQWHU��/�/�&� 7H[DV
3'1��/�/�&� 7H[DV
3KRHQL[�+HDOWK�3ODQV��,QF� $UL]RQD
3+36�&+0�$FTXLVLWLRQ��,QF� 'HODZDUH
3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN��/�/�&� 'HODZDUH
3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN�RI�$UL]RQD��//& 'HODZDUH
3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN�RI�'HWURLW 0LFKLJDQ
3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN�RI�6RXWK�&DUROLQD��//& 'HODZDUH
3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN�RI�3KLODGHOSKLD��/�/�&� 3HQQV\OYDQLD
3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN�RI�7XFVRQ��//& $UL]RQD
3K\VLFLDQV�3HUIRUPDQFH�1HWZRUN�RI�+RXVWRQ 7H[DV
3K\VLFLDQV�3HUIRUPDQFH�1HWZRUN�RI�1RUWK�7H[DV 7H[DV
3LHGPRQW�%HKDYLRUDO�0HGLFLQH�$VVRFLDWHV��//& 6RXWK�&DUROLQD
3LHGPRQW�&DUGLRYDVFXODU�3K\VLFLDQV��/�/�&� 6RXWK�&DUROLQD
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3LHGPRQW�&DUROLQD�2%�*<1�RI�<RUN�&RXQW\��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�&DUROLQD�9DVFXODU�6XUJHU\��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�&DUROLQDV�5DGLDWLRQ�7KHUDS\��//& 6RXWK�&DUROLQD
3LHGPRQW�(DVW�8UJHQW�&DUH�&HQWHU��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�([SUHVV�&DUH�DW�6XWWRQ�5RDG��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�)DPLO\�3UDFWLFH�DW�%D[WHU�9LOODJH��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�)DPLO\�3UDFWLFH�DW�5RFN�+LOO��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�)DPLO\�3UDFWLFH�DW�7HJD�&D\��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�*HQHUDO�6XUJHU\�$VVRFLDWHV��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�,QWHUQDO�0HGLFLQH�DW�%D[WHU�9LOODJH��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�0HGLFDO�&HQWHU�&DUGLRYDVFXODU�&OLQLFDO�&R�0DQDJHPHQW��/�/�& 6RXWK�&DUROLQD
3LHGPRQW�3K\VLFLDQ�1HWZRUN��//& 6RXWK�&DUROLQD
3LHGPRQW�3XOPRQRORJ\��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�6XUJLFDO�6SHFLDOLVWV��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�8UJHQW�&DUH�DQG�,QGXVWULDO�+HDOWK�&HQWHUV��,QF� 6RXWK�&DUROLQD
3LHGPRQW�8UJHQW�&DUH�&HQWHU�DW�%D[WHU�9LOODJH��/�/�&� 6RXWK�&DUROLQD
3LHGPRQW�:HVW�8UJHQW�&DUH�&HQWHU��/�/�&� 6RXWK�&DUROLQD
3ODFHQWLD�/LQGD�+RVSLWDO��,QF� &DOLIRUQLD
30&�3K\VLFLDQ�1HWZRUN��/�/�&� 6RXWK�&DUROLQD
30�&\)DLU�/DQG�3DUWQHUV��//& 'HODZDUH
3UDFWLFH�3DUWQHUV�0DQDJHPHQW��/�3� 7H[DV
3UHPLHU�$&2�3K\VLFLDQV�1HWZRUN��//& &DOLIRUQLD
3UHPLHU�+HDOWK�3ODQ�6HUYLFHV��,QF� &DOLIRUQLD
3UHPLHU�0HGLFDO�6SHFLDOLVWV��/�/�&� 0LVVRXUL
3ULPDU\�&DUH�3K\VLFLDQV�&HQWHU��//& ,OOLQRLV
3URIHVVLRQDO�+HDOWKFDUH�6\VWHPV�/LFHQVLQJ�&RUSRUDWLRQ 'HODZDUH
3URIHVVLRQDO�/LDELOLW\�,QVXUDQFH�&RPSDQ\ 7HQQHVVHH
3URV�7HPSRUDU\�6WDIILQJ��,QF� ,OOLQRLV
5HSXEOLF�+HDOWK�&RUSRUDWLRQ�RI�5RFNZDOO�&RXQW\ 1HYDGD
5HVROXWH�+HDOWK�)DPLO\�8UJHQW�&DUH��,QF� 'HODZDUH
5HVROXWH�+HDOWK�3K\VLFLDQV�1HWZRUN��,QF� 7H[DV
5HVROXWH�+RVSLWDO�&RPSDQ\��//& 'HODZDUH
5+&�3DUNZD\��,QF� 'HODZDUH
5KHXPDWRORJ\�$VVRFLDWHV�RI�$WODQWD�0HGLFDO�&HQWHU��/�/�&� *HRUJLD
5�+�6�&��(O�3DVR��,QF� 7H[DV
5LR�*UDQGH�9DOOH\�,QGLJHQW�+HDOWK�&DUH�&RUSRUDWLRQ 7H[DV
5/&��//& $UL]RQD
5RFN�%ULGJH�6XUJLFDO�,QVWLWXWH��/�/�&� *HRUJLD
6DLQW�)UDQFLV�$UNDQVDV�3K\VLFLDQ�1HWZRUN��//& $UNDQVDV
6DLQW�)UDQFLV�%DUWOHWW�3K\VLFLDQ�1HWZRUN��//& 7HQQHVVHH
6DLQW�)UDQFLV�%HKDYLRUDO�+HDOWK�$VVRFLDWHV��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�&DUGLRORJ\�$VVRFLDWHV��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�&DUGLRYDVFXODU�6XUJHU\��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�&HQWHU�IRU�6XUJLFDO�:HLJKW�/RVV��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�+RVSLWDO�%DUWOHWW��,QF� 7HQQHVVHH
6DLQW�)UDQFLV�+RVSLWDO�%LOOLQJ�&HQWHU��/�/�&� 7HQQHVVHH
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6DLQW�)UDQFLV�+RVSLWDO�,QSDWLHQW�3K\VLFLDQV��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�+RVSLWDO�0HGLFDUH�$&2��//& 'HODZDUH
6DLQW�)UDQFLV�+RVSLWDO�3UR�)HH�%LOOLQJ��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�0HGLFDO�3DUWQHUV��(DVW��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�0HGLFDO�3DUWQHUV��*HQHUDO�6XUJHU\��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�0HGLFDO�6SHFLDOLVWV��/�/�&� 7HQQHVVHH
6DLQW�)UDQFLV�3K\VLFLDQ�1HWZRUN��//& 7HQQHVVHH
6DLQW�)UDQFLV�6XUJLFDO�$VVRFLDWHV��/�/�&� 7HQQHVVHH
6DLQW�9LQFHQW�+HDOWKFDUH�6\VWHP��,QF� 'HODZDUH
6DLQW�9LQFHQW�3K\VLFLDQ�6HUYLFHV��,QF� 0DVVDFKXVHWWV
6DQ�5DPRQ�$PEXODWRU\�&DUH��//& 'HODZDUH
6DQ�5DPRQ�$6&��/��3� &DOLIRUQLD
6DQ�5DPRQ�5HJLRQDO�0HGLFDO�&HQWHU��//& 'HODZDUH
6DQ�5DPRQ�6XUJHU\�&HQWHU��/�/�&� &DOLIRUQLD
6&+&�3HGLDWULF�$QHVWKHVLD�$VVRFLDWHV��/�/�&� 3HQQV\OYDQLD
6&+&�3HGLDWULF�$VVRFLDWHV��/�/�&� 3HQQV\OYDQLD
6)03��,QF� 7HQQHVVHH
6)03(���&ULWWHQGHQ��/�/�&� $UNDQVDV
6KHOE\�%DSWLVW�$IILQLW\��//& $ODEDPD
6KHOE\�%DSWLVW�$PEXODWRU\�6XUJHU\�&HQWHU��//& $ODEDPD
6LHUUD�3URYLGHQFH�+HDOWKFDUH�(QWHUSULVHV 7H[DV
6LHUUD�3URYLGHQFH�+HDOWK�1HWZRUN��,QF� 7H[DV
6LHUUD�9LVWD�+RVSLWDO��,QF� &DOLIRUQLD
6LQDL�*UDFH�3UHPLHU�&OLQLFDO�0DQDJHPHQW�6HUYLFHV�//& 0LFKLJDQ
6/�+/&��,QF� 0LVVRXUL
6/+�3K\VLFLDQV��/�/�&� 0LVVRXUL
6/+�9LVWD��,QF� 0LVVRXUL
6/8+�$QHVWKHVLD�3K\VLFLDQV��/�/�&� 0LVVRXUL
606-�7XFVRQ�+ROGLQJV��//& 'HODZDUH
6RXWK�&DUROLQD�(DVW�&RRSHU�6XUJLFDO�6SHFLDOLVWV��/�/�&� 6RXWK�&DUROLQD
6RXWK�&DUROLQD�+HDOWK�6HUYLFHV��,QF� 6RXWK�&DUROLQD
6RXWK�&DUROLQD�6H:HH�)DPLO\�0HGLFLQH��/�/�&� 6RXWK�&DUROLQD
6RXWK�)XOWRQ�+HDOWK�&DUH�&HQWHUV��,QF� 'HODZDUH
6RXWK&DUH�3K\VLFLDQV�*URXS�1HXURORJ\��/�/�&� *HRUJLD
6RXWK&DUH�3K\VLFLDQV�*URXS�2EVWHWULFV�	�*\QHFRORJ\��/�/�&� *HRUJLD
6RXWKHDVW�0LFKLJDQ�3K\VLFLDQV¶�,QVXUDQFH�&RPSDQ\ 0LFKLJDQ
6RXWKHUQ�2UWKRSHGLFV�DQG�6SRUWV�0HGLFLQH��/�/�&� 6RXWK�&DUROLQD
6RXWKHUQ�6WDWHV�3K\VLFLDQ�2SHUDWLRQV��,QF� 1RUWK�&DUROLQD
6RXWKZHVW�&KLOGUHQ¶V�+RVSLWDO��//& 'HODZDUH
6SDOGLQJ�5HJLRQDO�0HGLFDO�&HQWHU��,QF� *HRUJLD
6SDOGLQJ�5HJLRQDO�2%�*<1��/�/�&� *HRUJLD
6SDOGLQJ�5HJLRQDO�3K\VLFLDQ�6HUYLFHV��/�/�&� *HRUJLD
6SULQJILHOG�6HUYLFH�+ROGLQJ�&RUSRUDWLRQ 'HODZDUH
6550&�0DQDJHPHQW��,QF� 'HODZDUH
6W&KULV�&DUH�DW�1RUWKHDVW�3HGLDWULFV��/�/�&� 3HQQV\OYDQLD
6W��&KULV�2QVLWH�3HGLDWULF�3DUWQHUV��/�/�& 3HQQV\OYDQLD
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6W��&KULVWRSKHU¶V�3HGLDWULF�8UJHQW�&DUH�&HQWHU���$OOHQWRZQ��/�/�& 3HQQV\OYDQLD
6W��&KULVWRSKHU¶V�3HGLDWULF�8UJHQW�&DUH�&HQWHU��/�/�&� 3HQQV\OYDQLD
6W��-RVHSK¶V�+RVSLWDO�6XUJLFDO�&R�0DQDJHPHQW��//& $UL]RQD
6W��0DU\¶V�+RVSLWDO�&DUGLRYDVFXODU�&R�0DQDJHPHQW�//& $UL]RQD
6W��0DU\¶V�+RVSLWDO�6XUJLFDO�&R�0DQDJHPHQW�//& $UL]RQD
6W��0DU\¶V�/HYHH�&RPSDQ\��//& $UL]RQD
6W��0DU\¶V�0HGLFDO�&HQWHU��,QF� )ORULGD
6XQULVH�0HGLFDO�*URXS�,��/�/�&� )ORULGD
6XQULVH�0HGLFDO�*URXS�,,��/�/�&� )ORULGD
6XQULVH�0HGLFDO�*URXS�,9��/�/�&� )ORULGD
6XQULVH�0HGLFDO�*URXS�9,��/�/�&� )ORULGD
6XUJLFDO�	�%DULDWULF�$VVRFLDWHV�RI�$WODQWD�0HGLFDO�&HQWHU��/�/�&� *HRUJLD
6XUJLFDO�&OLQLFDO�([FHOOHQFH�DW�'HVHUW�5HJLRQDO��//& &DOLIRUQLD
6XWWRQ�5RDG�3HGLDWULFV��/�/�&� 6RXWK�&DUROLQD
6\OYDQ�*URYH�+RVSLWDO��,QF� *HRUJLD
6\QGLFDWHG�2IILFH�6\VWHPV��//& &DOLIRUQLD
7HQHW�%XVLQHVV�6HUYLFHV�&RUSRUDWLRQ 7H[DV
7HQHW�&DOLIRUQLD��,QF� 'HODZDUH
7HQHW&DUH�)ULVFR��,QF� 7H[DV
7HQHW�&HQWUDO�&DUROLQD�3K\VLFLDQV��,QF� 1RUWK�&DUROLQD
7HQHW�',6&�,PDJLQJ��,QF� 6RXWK�&DUROLQD
7HQHW�(.*��,QF� 7H[DV
7HQHW�(O�3DVR��/WG� 7H[DV
7HQHW�(PSOR\PHQW��,QF� 7H[DV
7HQHW�)LQDQFH�&RUS� 'HODZDUH
7HQHW�)ORULGD��,QF� 'HODZDUH
7HQHW�)ORULGD�3K\VLFLDQ�6HUYLFHV�,,��/�/�&� )ORULGD
7HQHW�)ORULGD�3K\VLFLDQ�6HUYLFHV�,,,��/�/�&� )ORULGD
7HQHW�)ORULGD�3K\VLFLDQ�6HUYLFHV��/�/�&� )ORULGD
7HQHW�)RUW�0LOO��,QF� 6RXWK�&DUROLQD
7HQHW�+HDOWK6\VWHP�%XFNV�&RXQW\��/�/�&� 3HQQV\OYDQLD
7HQHW�+HDOWK6\VWHP�*UDGXDWH��/�/�&� 3HQQV\OYDQLD
7HQHW�+HDOWK6\VWHP�+DKQHPDQQ��/�/�&� 3HQQV\OYDQLD
7HQHW�+HDOWK6\VWHP�0HGLFDO��,QF� 'HODZDUH
7HQHW�+HDOWK6\VWHP�1DFRJGRFKHV�$6&�*3��,QF� 7H[DV
7HQHW�+HDOWK6\VWHP�3KLODGHOSKLD��,QF� 3HQQV\OYDQLD
7HQHW�+HDOWK6\VWHP�5R[ERURXJK��//& 3HQQV\OYDQLD
7HQHW�+HDOWK6\VWHP�6W��&KULVWRSKHU¶V�+RVSLWDO�IRU�&KLOGUHQ��/�/�&� 3HQQV\OYDQLD
7HQHW�+LOWRQ�+HDG�+HDUW��/�/�&� 6RXWK�&DUROLQD
7HQHW�+RVSLWDOV�/LPLWHG 7H[DV
7HQHW�1HWZRUN�0DQDJHPHQW��,QF� )ORULGD
7HQHW�3DWLHQW�6DIHW\�2UJDQL]DWLRQ��//& 7H[DV
7HQHW�3K\VLFLDQ�5HVRXUFHV��//& 'HODZDUH
7HQHW�3K\VLFLDQ�6HUYLFHV���+LOWRQ�+HDG��,QF� 6RXWK�&DUROLQD
7HQHW�5HKDE�3LHGPRQW��,QF� 6RXWK�&DUROLQD
7HQHW�5HORFDWLRQ�6HUYLFHV��/�/�&� 7H[DV
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7HQHW�6&�(DVW�&RRSHU�+RVSLWDOLVWV��/�/�&� 6RXWK�&DUROLQD
7HQHW�6RXWK�&DUROLQD�*DVWURLQWHVWLQDO�6XUJLFDO�6SHFLDOLVWV��/�/�&� 6RXWK�&DUROLQD
7HQHW�6RXWK�&DUROLQD�,VODQG�0HGLFDO��/�/�&� 6RXWK�&DUROLQD
7HQHW�6RXWK�&DUROLQD�/RZFRXQWU\�2%�*<1��/�/�&� 6RXWK�&DUROLQD
7HQHW�6RXWK�&DUROLQD�0W��3OHDVDQW�2%�*<1��/�/�&� 6RXWK�&DUROLQD
7HQHW�8QLIRXU�8UJHQW�&DUH�&HQWHU��/�/�&� 1RUWK�&DUROLQD
7HQHW�9HQWXUHV��,QF� 'HODZDUH
7)36�,9��/�/�&� )ORULGD
7)36�9��/�/�&� )ORULGD
7+�+HDOWKFDUH��/WG� 7H[DV
7RWDO�$FFRXQWDEOH�&DUH�2UJDQL]DWLRQ��//& 'HODZDUH
735�3UDFWLFH�0DQDJHPHQW��//& 'HODZDUH
735���7KH�3K\VLFLDQ�5HFUXLWHUV��//& 'HODZDUH
736�,,�RI�3$��/�/�&� 3HQQV\OYDQLD
736�,,,�RI�3$��/�/�&� 3HQQV\OYDQLD
736�,9�RI�3$��/�/�&� 3HQQV\OYDQLD
736�RI�3$��/�/�&� 3HQQV\OYDQLD
736�9�RI�3$��/�/�&� 3HQQV\OYDQLD
736�9,�RI�3$��/�/�&� 3HQQV\OYDQLD
7XFVRQ�+RVSLWDO�+ROGLQJV��,QF� 'HODZDUH
7XFVRQ�3K\VLFLDQ�*URXS�+ROGLQJV��//& 'HODZDUH
7XUORFN�/DQG�&RPSDQ\��//& &DOLIRUQLD
7ZLQ�&LWLHV�&RPPXQLW\�+RVSLWDO��,QF� &DOLIRUQLD
8QLWHG�3DWLHQW�)LQDQFLQJ��,QF� 'HODZDUH
8QLYHUVDO�0HGLFDO�&DUH�&HQWHU��/�/�&� )ORULGD
8UJHQW�&DUH�&HQWHUV�RI�$UL]RQD��//& $UL]RQD
863(�)LQDQFLQJ�/LPLWHG 1�$
863,�+ROGLQJ�&RPSDQ\��,QF����� 'HODZDUH
869,�+HDOWK�DQG�:HOOQHVV��,QF� 6W��&URL[
9DOOH\�%DSWLVW�/DE�6HUYLFHV��//& 7H[DV
9DOOH\�%DSWLVW�3K\VLFLDQ�3HUIRUPDQFH�1HWZRUN 7H[DV
9DOOH\�%DSWLVW�5HDOW\�&RPSDQ\��//& 'HODZDUH
9DOOH\�%DSWLVW�:HOOQHVV�&HQWHU��//& 7H[DV
9DOOH\�+HDOWK�&DUH�1HWZRUN 7H[DV
9DQJXDUG�+HDOWK�)LQDQFLDO�&RPSDQ\��//& 'HODZDUH
9DQJXDUG�+HDOWK�+ROGLQJ�&RPSDQ\�,��//& 'HODZDUH
9DQJXDUG�+HDOWK�+ROGLQJ�&RPSDQ\�,,��//& 'HODZDUH
9DQJXDUG�+HDOWK�0DQDJHPHQW��,QF� 'HODZDUH
9DQJXDUG�+HDOWK�6\VWHPV��,QF� 'HODZDUH
9DQJXDUG�+ROGLQJ�&RPSDQ\�,��,QF� 'HODZDUH
9DQJXDUG�+ROGLQJ�&RPSDQ\�,,��,QF� 'HODZDUH
9DQJXDUG�0HGLFDO�6SHFLDOLVWV��//& 'HODZDUH
9DQJXDUG�3K\VLFLDQ�6HUYLFHV��//& 'HODZDUH
9%�%URZQVYLOOH�,03�$6&��//& 7H[DV
9%�%URZQVYLOOH�/7$&+��//& 7H[DV
9%2$�$6&�*3��//& 7H[DV
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9%2$�$6&�3DUWQHUV��/�/�&� 7H[DV
9+0�6HUYLFHV��,QF� 0DVVDFKXVHWWV
9+6�$FTXLVLWLRQ�&RUSRUDWLRQ 'HODZDUH
9+6�$FTXLVLWLRQ�3DUWQHUVKLS�1XPEHU����/�3 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU�����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU�����,QF� 'HODZDUH
9+6�$FTXLVLWLRQ�6XEVLGLDU\�1XPEHU�����,QF� 'HODZDUH
9+6�$UL]RQD�+HDUW�,QVWLWXWH��,QF� 'HODZDUH
9+6�%URZQVYLOOH�+RVSLWDO�&RPSDQ\��//& 'HODZDUH
9+6�&KLFDJR�0DUNHW�3URFXUHPHQW��//& 'HODZDUH
9+6�&KLOGUHQ¶V�+RVSLWDO�RI�0LFKLJDQ��,QF� 'HODZDUH
9+6�'HWURLW�%XVLQHVVHV��,QF� 'HODZDUH
9+6�'HWURLW�5HFHLYLQJ�+RVSLWDO��,QF� 'HODZDUH
9+6�'HWURLW�9HQWXUHV��,QF� 'HODZDUH
9+6�+DUOLQJHQ�+RVSLWDO�&RPSDQ\��//& 'HODZDUH
9+6�+DUSHU�+XW]HO�+RVSLWDO��,QF� 'HODZDUH
9+6�+ROGLQJ�&RPSDQ\��,QF� 'HODZDUH
9+6�+XURQ�9DOOH\�6LQDL�+RVSLWDO��,QF� 'HODZDUH
9+6�,PDJLQJ�&HQWHUV��,QF� 'HODZDUH
9+6�1HZ�(QJODQG�+ROGLQJ�&RPSDQ\�,��,QF� 'HODZDUH
9+6�RI�$QDKHLP��,QF� 'HODZDUH
9+6�RI�$UURZKHDG��,QF� 'HODZDUH
9+6�RI�+XQWLQJWRQ�%HDFK��,QF� 'HODZDUH
9+6�RI�,OOLQRLV��,QF� 'HODZDUH
9+6�RI�0LFKLJDQ��,QF� 'HODZDUH
9+6�RI�0LFKLJDQ�6WDIILQJ��,QF� 'HODZDUH
9+6�RI�2UDQJH�&RXQW\��,QF� 'HODZDUH
9+6�RI�3KRHQL[��,QF� 'HODZDUH
9+6�RI�6RXWK�3KRHQL[��,QF� 'HODZDUH
9+6�2XWSDWLHQW�&OLQLFV��,QF� 'HODZDUH
9+6�3KRHQL[�+HDOWK�3ODQ��,QF� 'HODZDUH
9+6�3K\VLFLDQV�RI�0LFKLJDQ 0LFKLJDQ
9+6�5HKDELOLWDWLRQ�,QVWLWXWH�RI�0LFKLJDQ��,QF� 'HODZDUH
9+6�6DQ�$QWRQLR�3DUWQHUV��//& 'HODZDUH
9+6�6LQDL�*UDFH�+RVSLWDO��,QF� 'HODZDUH
9+6�8QLYHUVLW\�/DERUDWRULHV��,QF� 'HODZDUH
9+6�9DOOH\�+HDOWK�6\VWHP��//& 'HODZDUH
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9+6�9DOOH\�+ROGLQJV��//& 'HODZDUH
9+6�9DOOH\�0DQDJHPHQW�&RPSDQ\��,QF� 'HODZDUH
9+6�:HVW�6XEXUEDQ�0HGLFDO�&HQWHU��,QF� 'HODZDUH
9+6�:HVWODNH�+RVSLWDO��,QF� 'HODZDUH
9�,,�$FTXLVLWLRQ�&R���,QF� 3HQQV\OYDQLD
:DONHU�%DSWLVW�$IILQLW\��//& $ODEDPD
:DWHUPDUN�3K\VLFLDQ�6HUYLFHV��,QF� ,OOLQRLV
:HVW�%RFD�+HDOWK�6HUYLFHV��/�/�&� )ORULGD
:HVW�%RFD�0HGLFDO�&HQWHU��,QF� )ORULGD
:HVW�%R\QWRQ�8UJHQW�&DUH��/�/�&� )ORULGD
:HVW�3DOP�+HDOWKFDUH�5HDO�(VWDWH��,QF� )ORULGD
:HVW�6XEXUEDQ�5DGLDWLRQ�7KHUDS\�&HQWHU��//& 'HODZDUH
:LOVKLUH�5HQWDO�&RUS� 'HODZDUH

� � ���� 6XEVLGLDULHV�RI�WKLV�HQWLW\��LQ�ZKLFK�WKH�5HJLVWUDQW�LQGLUHFWO\�KROGV�D�PLQRULW\��QRQ�FRQWUROOLQJ��LQWHUHVW��KDYH�EHHQ�RPLWWHG�
��� 6XEVLGLDULHV�RI�WKLV�HQWLW\��LQ�ZKLFK�WKH�5HJLVWUDQW�LQGLUHFWO\�KHOG�DQ�����RZQHUVKLS�LQWHUHVW�DW�'HFHPEHU�����������DUH�VHW�IRUWK�LQ�WKH�WDEOH�EHORZ�

6XEVLGLDULHV�RI�863,�+ROGLQJ�&RPSDQ\��,QF�

1DPH�RI�(QWLW\
6WDWH�RU�2WKHU�-XULVGLFWLRQ�RI

)RUPDWLRQ

���WK��$YHQXH�5HDO�(VWDWH��/3 7H[DV
���(DVW�6DPH�'D\�6XUJHU\��/�/�&� ,OOLQRLV
����3%/�'HYHORSPHQW��//& 'HODZDUH
$GYDQFHG�$PEXODWRU\�6XUJLFDO�&DUH��/�3� 0LVVRXUL
$GYDQFHG�6XUJLFDO�&RQFHSWV��//& /RXLVLDQD
$GYHQWLVW�0LGZHVW�+HDOWK�863�6XUJHU\�&HQWHUV��/�/�&� ,OOLQRLV
$,*�+ROGLQJV��//& 7H[DV
$,*%�$XVWLQ��/�3� 7H[DV
$,*%�*OREDO��//& 7H[DV
$,*%�*URXS��,QF� 'HODZDUH
$,*%�+ROGLQJV��,QF� 'HODZDUH
$,*%�0DQDJHPHQW�6HUYLFHV��//& 7H[DV
$ODEDPD�'LJHVWLYH�+HDOWK�(QGRVFRS\�&HQWHU��/�/�&� $ODEDPD
$ODPR�+HLJKWV�6XUJLFDUH��/�3� 7H[DV
$OOLDQFH�*UHHQYLOOH�7H[DV�*HQHUDO�3DUWQHU��//& 'HODZDUH
$OOLDQFH�6WHUOLQJ�5LGJH��/�3� 'HODZDUH
$OOLDQFH�6XUJHU\�%LUPLQJKDP��//& 'HODZDUH
$OOLDQFH�6XUJHU\��,QF� 'HODZDUH
$OO�6WDU�02%��//& 7H[DV
$PEXODWRU\�6XUJLFDO�$VVRFLDWHV��//& 7HQQHVVHH
$PEXODWRU\�6XUJLFDO�&HQWHU�RI�6RPHUYLOOH��//& 1HZ�-HUVH\
7KH�$PEXODWRU\�6XUJLFDO�&HQWHU�RI�6W��/RXLV��/�3� 0LVVRXUL

��



$PHULFDQ�,QVWLWXWH�RI�*DVWULF�%DQGLQJ�3KRHQL[��/LPLWHG�3DUWQHUVKLS $UL]RQD
$PHULFDQ�,QVWLWXWH�RI�*DVWULF�%DQGLQJ��/WG� 7H[DV
$QDKHLP�+LOOV�0HGLFDO�,PDJLQJ��/�/�&� &DOLIRUQLD
$QHVWKHVLD�3DUWQHUV�RI�*DOODWLQ��//& 7HQQHVVHH
$QHVWKHVLD�3DUWQHUV�RI�2NODKRPD��//& 2NODKRPD
$31 7H[DV
$5&�:RUFHVWHU�&HQWHU�/�3� 7HQQHVVHH
$UOLQJWRQ�2UWKRSHGLF�DQG�6SLQH�+RVSLWDO��//& 7H[DV
$UOLQJWRQ�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
$UURZKHDG�(QGRVFRS\�DQG�3DLQ�0DQDJHPHQW�&HQWHU��//& 'HODZDUH
$6&�&RDOLWLRQ��,QF� 'HODZDUH
$6-+�-RLQW�9HQWXUH��//& $UL]RQD
$WODQWLF�+HDOWK�863�6XUJHU\�&HQWHUV��/�/�&� 1HZ�-HUVH\
$YLWD�863�6XUJHU\�&HQWHUV��/�/�&� 2KLR
%DJOH\�+ROGLQJV��//& 2KLR
%DSWLVW�3OD]D�6XUJLFDUH��/�3� 7HQQHVVHH
%DSWLVW�6XUJHU\�&HQWHU��/�3� 7HQQHVVHH
%DSWLVW�:RPHQ¶V�+HDOWK�&HQWHU��//& 7HQQHVVHH
%DSWLVW�863�6XUJHU\�&HQWHUV��/�/�&� 7H[DV
%DUWOHWW�$6&��//& 7HQQHVVHH
%D\ORU�6XUJLFDUH�DW�%D\ORU�3ODQR��//& 7H[DV
%D\ORU�6XUJLFDUH�DW�%OXH�6WDU��//& 7H[DV
%D\ORU�6XUJLFDUH�DW�(QQLV��//& 7H[DV
%D\ORU�6XUJLFDUH�DW�*UDQEXU\��//& 7H[DV
%D\ORU�6XUJLFDUH�DW�0DQVILHOG��//& 7H[DV
%D\ORU�6XUJLFDUH�DW�1RUWK�'DOODV��//& 7H[DV
%D\ORU�6XUJLFDUH�DW�3ODQR�3DUNZD\��//& 7H[DV
%D\ORU�6XUJLFDUH�DW�3ODQR��//& 7H[DV
%HDXPRQW�6XUJLFDO�$IILOLDWHV��/WG� 7H[DV
%HOODLUH�2XWSDWLHQW�6XUJHU\�&HQWHU��/�/�3� 7H[DV
%HUNVKLUH�(\H��//& 3HQQV\OYDQLD
%ORRPLQJWRQ�$6&��//& ,QGLDQD
%OXH�5LGJH�863�6XUJHU\�&HQWHUV��//& 7HQQHVVHH
%OXIIWRQ�2NDWLH�6XUJHU\�&HQWHU��/�/�&� 6RXWK�&DUROLQD
%RQ�6HFRXUV�6XUJHU\�&HQWHU�DW�+DUERXU�9LHZ��//& 9LUJLQLD
%RQ�6HFRXUV�6XUJHU\�&HQWHU�DW�9LUJLQLD�%HDFK��//& 9LUJLQLD
%UHPQHU�'XNH�0DU\�6KLHOV�'HYHORSPHQW��/�3� ,QGLDQD
%ULDUFOLII�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
%URRNZRRG�%DSWLVW�+HDOWK����//& 'HODZDUH
%URRNZRRG�'LDJQRVWLF�,PDJLQJ�&HQWHU��//& 'HODZDUH
%URRNZRRG�:RPHQ¶V�'LDJQRVWLF�&HQWHU��//& 'HODZDUH
&DOLIRUQLD�-RLQW�	�6SLQH��//& &DOLIRUQLD
&DPS�/RZHOO�6XUJHU\�&HQWHU��/�/�&� $UL]RQD
&DUH6SRW�RI�$XVWLQ��//& 'HODZDUH
&DUH6SRW�RI�0HPSKLV��//& 'HODZDUH
&DUH6SRW�RI�2UODQGR�+6,�8UJHQW�&DUH��//& 'HODZDUH

��



&DURQGHOHW�6W��0DU\¶V�1RUWKZHVW��/�/�&� $UL]RQD
&DVFDGH�6SLQH�&HQWHU��//& 'HODZDUH
&DVWOH�5RFN�6XUJHU\�&HQWHU��//& &RORUDGR
&HGDU�3DUN�6XUJHU\�&HQWHU��/�/�3� 7H[DV
&HQWHQQLDO�$6&��//& 7H[DV
7KH�&HQWHU�IRU�$PEXODWRU\�6XUJLFDO�7UHDWPHQW��/�3� &DOLIRUQLD
&HQWUDO�-HUVH\�6XUJHU\�&HQWHU��//& *HRUJLD
&HQWUDO�9LUJLQLD�6XUJL�&HQWHU��/�3� 9LUJLQLD
&HQWXUD�9HQWXUHV�6XUJHU\�&HQWHUV��//& &RORUDGR
&KDQGOHU�(QGRVFRS\�$PEXODWRU\�6XUJHU\�&HQWHU��//& $UL]RQD
&KDUORWWH�(QGRVFRSLF�6XUJHU\�&HQWHU��//& )ORULGD
&KDWWDQRRJD�3DLQ�0DQDJHPHQW�&HQWHU��//& 'HODZDUH
&KHVWHUILHOG�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
&KHVWHUILHOG�$QHVWKHVLD�$VVRFLDWHV�RI�0LVVRXUL��//& 0LVVRXUL
&+,&�863�6XUJHU\�&HQWHUV��//& &RORUDGR
&KLFR�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
&+5,6786�&DEULQL�6XUJHU\�&HQWHU��/�/�&� /RXLVLDQD
&ODUNVWRQ�$6&�3DUWQHUV��//& 0LFKLJDQ
&ODUNVYLOOH�6XUJHU\�&HQWHU��//& 7HQQHVVHH
&RDVW�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
&RQURH�6XUJHU\�&HQWHU����//& 7H[DV
&RUDO�5LGJH�2XWSDWLHQW�&HQWHU��//& )ORULGD
&RUSXV�&KULVWL�6XUJLFDUH��/WG� 7H[DV
&RYHQDQW�863�6XUJHU\�&HQWHUV��//& 7HQQHVVHH
&UHHNZRRG�,QYHVWRUV��//& 0LVVRXUL
&UHHNZRRG�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
&URZQ�3RLQW�6XUJHU\�&HQWHU��//& &RORUDGR
&6�863�*HQHUDO�3DUWQHU��//& 7H[DV
&6�863�6XUJHU\�&HQWHUV��/3 7H[DV
'DOODV�6XUJLFDO�3DUWQHUV��//& 7H[DV
'HQWRQ�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
'HQWRQ�6XUJLFDUH�5HDO�(VWDWH��/WG� 7H[DV
'HQYLOOH�6XUJHU\�&HQWHU��//& 1HZ�-HUVH\
'HVHUW�&RYH�02%��//& $UL]RQD
'HVHUW�5LGJH�2XWSDWLHQW�6XUJHU\��//& $UL]RQD
'HVRWR�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
'HVWLQ�6XUJHU\�&HQWHU��//& )ORULGD
'+�863�6DFUDPHQWR�3DLQ�*3��//& &DOLIRUQLD
'+�863�6-26&�,QYHVWPHQW�&RPSDQ\��/�/�&� $UL]RQD
'LJQLW\�863�)ROVRP�*3��//& &DOLIRUQLD
'LJQLW\�863�*UDVV�9DOOH\�*3��//& &DOLIRUQLD
'LJQLW\�863�/DV�9HJDV�6XUJHU\�&HQWHUV��//& 1HYDGD
'LJQLW\�863�0HWUR�6XUJHU\�&HQWHU��//& $UL]RQD
'LJQLW\�863�0XLU�(DVW�%D\�6XUJHU\�&HQWHUV��//& &DOLIRUQLD
'LJQLW\�863�1RU&DO�6XUJHU\�&HQWHUV��//& &DOLIRUQLD
'LJQLW\�863�3KRHQL[�6XUJHU\�&HQWHUV�,,��//& $UL]RQD

��



'LJQLW\�863�3KRHQL[�6XUJHU\�&HQWHUV��//& $UL]RQD
'LJQLW\�863�5HGGLQJ�*3��//& &DOLIRUQLD
'LJQLW\�863�5RVHYLOOH�*3��//& &DOLIRUQLD
'RFWRUV�2XWSDWLHQW�6XUJHU\�&HQWHU�RI�-XSLWHU��/�/�&� )ORULGD
'UHDPODQG�8$3�$QHVWKHVLD��//& 0LVVRXUL
(DVW�$WODQWD�(QGRVFRS\�&HQWHUV��//& *HRUJLD
(DVW�3RUWODQG�6XUJHU\�&HQWHU��//& 2UHJRQ
(DVW�:HVW�6XUJHU\�&HQWHU��/�3� *HRUJLD
(DVWJDWH�%XLOGLQJ�&HQWHU��/�/�&� 2KLR
(IILQJKDP�6XUJLFDO�3DUWQHUV��//& ,OOLQRLV
(LQVWHLQ�0RQWJRPHU\�6XUJHU\�&HQWHU��//& 3HQQV\OYDQLD
(LQVWHLQ�863�6XUJHU\�&HQWHUV��/�/�&� 3HQQV\OYDQLD
(O�0LUDGRU�6XUJHU\�&HQWHU��/�/�&� &DOLIRUQLD
(O�3DVR�&HQWHU�IRU�*DVWURLQWHVWLQDO�(QGRVFRS\��//& 7H[DV
(O�3DVR�'D\�6XUJHU\��//& 7H[DV
(OLWH�$QHVWKHVLD��//& $UL]RQD
(PHUVRQ�6XUJHU\�&HQWHU��//& 0LVVRXUL
(QFLQLWDV�(QGRVFRS\�&HQWHU��//& &DOLIRUQLD
(QGRVFRS\�&HQWHU�RI�+DFNHQVDFN��//& 1HZ�-HUVH\
(QGRVFRS\�&RQVXOWDQWV��//& *HRUJLD
(3,&�$6&��//& .DQVDV
(\H�&HQWHU�RI�1DVKYLOOH�8$3��//& 7HQQHVVHH
(\H�6XUJHU\�&HQWHU�RI�1DVKYLOOH��//& 7HQQHVVHH
)ODWLURQV�6XUJHU\�&HQWHU��//& &RORUDGR
)ROVRP�2XWSDWLHQW�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
)RUW�:RUWK�+RVSLWDO�5HDO�(VWDWH��/3 7H[DV
)RUW�:RUWK�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
)31�±�)ULVFR�3K\VLFLDQV�1HWZRUN 7H[DV
)UDQNOLQ�(QGR�8$3��//& 7HQQHVVHH
)UDQNOLQ�(QGRVFRS\�&HQWHU��//& 7HQQHVVHH
)ULVFR�0HGLFDO�&HQWHU��/�/�3� 7H[DV
)URQWHQDF�$PEXODWRU\�6XUJHU\�	�6SLQH�&DUH�&HQWHU��/�3� 0LVVRXUL
*DPPD�6XUJHU\�&HQWHU��//& 'HODZDUH
*DUODQG�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
*DWHZD\�(QGRVFRS\�&HQWHU��/�3� 0LVVRXUL
*&6$�$PEXODWRU\�6XUJHU\�&HQWHU��//& 7H[DV
*HQHVLV�$6&�3DUWQHUV��//& 0LFKLJDQ
*HRUJLD�(QGRVFRS\�&HQWHU��//& *HRUJLD
*HRUJLD�0XVFXORVNHOHWDO�1HWZRUN��,QF� *HRUJLD
*HRUJLD�6SLQH�6XUJHU\�&HQWHU��//& 'HODZDUH
*/6�8$3�6XJDUODQG��//& 7H[DV
*ROGHQ�5LGJH�$6&��//& &RORUDGR
*UDSHYLQH�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
*UDVV�9DOOH\�2XWSDWLHQW�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
*UHHQYLOOH�3K\VLFLDQV�6XUJHU\�&HQWHU��//3 7H[DV
*UHHQZRRG�$6&��//& 'HODZDUH

��



+DFLHQGD�2XWSDWLHQW�6XUJHU\�&HQWHU��//& &DOLIRUQLD
+DUYDUG�3DUN�6XUJHU\�&HQWHU��//& &RORUDGR
+DVNHOO�6XUJHU\�&HQWHU��//& 7H[DV
+D]HOZRRG�(QGRVFRS\�&HQWHU��//& 0LVVRXUL
+&1�6XUJHU\�&HQWHU�+ROGLQJV��,QF� �'HODZDUH
+HDOWK�+RUL]RQV�RI�.DQVDV�&LW\��,QF� 7HQQHVVHH
+HDOWK�+RUL]RQV�RI�0XUIUHHVERUR��,QF� 7HQQHVVHH
+HDOWK�+RUL]RQV�3LHGPRQW�-RLQW�9HQWXUH��//& 7HQQHVVHH
+HDOWKPDUN�3DUWQHUV��,QF� 'HODZDUH
+HULWDJH�3DUN�6XUJLFDO�+RVSLWDO��//& 7H[DV
+HUVKH\�2XWSDWLHQW�6XUJHU\�&HQWHU��/�3� 3HQQV\OYDQLD
+LOO�&RXQWU\�$6&�3DUWQHUV��//& 7H[DV
+LOO�&RXQWU\�6XUJHU\�&HQWHU��//& 7H[DV
+LQVGDOH�6XUJLFDO�&HQWHU��//& ,OOLQRLV
+0$�6RODQWLF�-RLQW�9HQWXUH��//& 'HODZDUH
+0+3�863�6XUJHU\�&HQWHUV��//& 2KLR
+RXVWRQ�$PEXODWRU\�6XUJLFDO�$VVRFLDWHV��/�3� 7H[DV
+RXVWRQ�36&��/�3� 7H[DV
+66�3DOP�%HDFK�$PEXODWRU\�6XUJHU\�&HQWHU��//& )ORULGD
+66�863�6XUJHU\�&HQWHU��//& )ORULGD
+80&�863�6XUJHU\�&HQWHUV��//& 1HZ�-HUVH\
+\GH�3DUN�6XUJHU\�&HQWHU��//& 7H[DV
,&18�5RFNIRUG��//& ,OOLQRLV
,UYLQJ�&RSSHOO�6XUJLFDO�+RVSLWDO��/�/�3� 7H[DV
-DFNVRQ�6XUJLFDO�&HQWHU��//& 1HZ�-HUVH\
-DFNVRQYLOOH�(QGRVFRS\�&HQWHUV��//& )ORULGD
-)3�8$3�6XJDUODQG��//& 7H[DV
.+6�$PEXODWRU\�6XUJHU\�&HQWHU�//& 1HZ�-HUVH\
.+6�863�6XUJHU\�&HQWHUV��//& 1HZ�-HUVH\
/DNH�(QGRVFRS\�&HQWHU��//& )ORULGD
/DNH�/DQVLQJ�$6&�3DUWQHUV��//& 0LFKLJDQ
/DNH�6XUJLFDO�+RVSLWDO�6OLGHOO��//& /RXLVLDQD
/DNHZRRG�6XUJHU\�&HQWHU��//& 'HODZDUH
/DQVLQJ�$6&�3DUWQHUV��//& 0LFKLJDQ
/DZUHQFHYLOOH�6XUJHU\�&HQWHU��/�/�&� *HRUJLD
/HEDQRQ�(QGRVFRS\�&HQWHU��//& 7HQQHVVHH
/HH¶V�6XPPLW�(QGR�8$3��//& 0LVVRXUL
/HJDF\�:DUUHQ�3DUWQHUV��/�3� 7H[DV
/HJDF\�863�6XUJHU\�&HQWHUV��/�/�&� 2UHJRQ
/HZLVYLOOH�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
/LEHUW\�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
/LEHUW\�$PEXODWRU\�6XUJHU\�&HQWHU��//& 1HZ�-HUVH\
/LEHUW\�863�6XUJHU\�&HQWHUV��/�/�&� 1HZ�-HUVH\
/RQH�6WDU�(QGRVFRS\�&HQWHU��//& 7H[DV
/RQJPRQW�0RXQWDLQ�9LHZ�6XUJHU\�&HQWHU��//& &RORUDGR
/XEERFN�$6&�+ROGLQJ�&R��//& 7H[DV

��



0DJQHWLF�5HVRQDQFH�,PDJLQJ�RI�6DQ�/XLV�2ELVSR��,QF� &DOLIRUQLD
0DJQROLD�6XUJHU\�&HQWHU�/LPLWHG�3DUWQHUVKLS 'HODZDUH
0DQFKHVWHU�$PEXODWRU\�6XUJHU\�&HQWHU��/3 0LVVRXUL
0DU\�,PPDFXODWH�$PEXODWRU\�6XUJHU\�&HQWHU��//& 9LUJLQLD
0$6&�3DUWQHUV��//& 0LVVRXUL
0DVRQ�5LGJH�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
0D\ILHOG�6SLQH�6XUJHU\�&HQWHU��//& 2KLR
0F/DUHQ�$6&�RI�)OLQW��//& 0LFKLJDQ
0&6+�5HDO�(VWDWH�,QYHVWRUV��/WG� 7H[DV
0HGLFDO�+RXVH�6WDIILQJ��//& 7H[DV
0HGLFDO�3DUN�7RZHU�6XUJHU\�&HQWHU��//& 7H[DV
0HGSOH[�2XWSDWLHQW�6XUJHU\�&HQWHU��/WG� $ODEDPD
0('67$5�863�6XUJHU\�&HQWHUV��/�/�&� 0DU\ODQG
0HPRULDO�+HUPDQQ�%D\�$UHD�(QGRVFRS\�&HQWHU��//& 7H[DV
0HPRULDO�+HUPDQQ�(QGRVFRS\�	�6XUJHU\�&HQWHU�1RUWK�+RXVWRQ��/�/�&� 7H[DV
0HPRULDO�+HUPDQQ�(QGRVFRS\�&HQWHU�1RUWK�)UHHZD\��//& 7H[DV
0HPRULDO�+HUPDQQ�6SHFLDOW\�+RVSLWDO�.LQJZRRG��/�/�&� 7H[DV
0HPRULDO�+HUPDQQ�6XJDU�/DQG�6XUJLFDO�+RVSLWDO��/�/�3� 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�±�7KH�:RRGODQGV��//3 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�.DW\��//3 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�.LQJVODQG��/�/�&� 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�.LUE\��//& 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�0HPRULDO�&LW\��/�/�&� 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�1RUWKZHVW�//3 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�3LQHFURIW��//& 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�3UHVWRQ�5RDG��/WG� 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�5LFKPRQG��//& 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�6RXWKZHVW��/�/�3� 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�6XJDU�/DQG��//3 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�7H[DV�0HGLFDO�&HQWHU��//3 7H[DV
0HPRULDO�+HUPDQQ�6XUJHU\�&HQWHU�:RRGODQGV�3DUNZD\��//& 7H[DV
0HPRULDO�+HUPDQQ�7H[DV�,QWHUQDWLRQDO�(QGRVFRS\�&HQWHU��//& 7H[DV
0HPRULDO�+HUPDQQ�:HVW�+RXVWRQ�6XUJHU\�&HQWHU��//& 7H[DV
0HPRULDO�+HUPDQQ�863�6XUJHU\�&HQWHUV�,,��/�3� 7H[DV
0HPRULDO�+HUPDQQ�863�6XUJHU\�&HQWHUV�,,,��//3 7H[DV
0HPRULDO�+HUPDQQ�863�6XUJHU\�&HQWHUV�,9��//3 7H[DV
0HPRULDO�+HUPDQQ�863�6XUJHU\�&HQWHUV��//3 7H[DV
0HPRULDO�6XUJHU\�&HQWHU��//& 2NODKRPD
0HUFHG�$PEXODWRU\�6XUJHU\�&HQWHU��//& &DOLIRUQLD
0HUF\�863�+HDOWK�9HQWXUHV��/�/�&� ,RZD
0HWUR�6XUJHU\�&HQWHU��//& 'HODZDUH
0HWURFUHVW�6XUJHU\�&HQWHU��/�3� 7H[DV
0HWURSOH[�6XUJLFDUH�3DUWQHUV��/WG� 7H[DV
0HWURSROLWDQ�1HZ�-HUVH\��//& 1HZ�-HUVH\
0+�0HPRULDO�&LW\�6XUJHU\��//& 7H[DV
0+�863�%D\�$UHD��//& 7H[DV

��



0+�863�.LQJVODQG��//& 7H[DV
0+�863�.LQJZRRG��//& 7H[DV
0+�863�.LUE\��//& 7H[DV
0+�863�1RUWK�)UHHZD\��//& 7H[DV
0+�863�1RUWK�+RXVWRQ��//& 7H[DV
0+�863�5LFKPRQG��//& 7H[DV
0+�863�6XJDU�/DQG��//& 7H[DV
0+�863�70&�(QGRVFRS\��//& 7H[DV
0+�863�:HVW�+RXVWRQ��/�/�&� 7H[DV
0+�863�:RRGODQGV�3DUNZD\��//& 7H[DV
0LFKLJDQ�$6&�3DUWQHUV��/�/�&� 0LFKLJDQ
0LG�5LYHUV�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
0LG�6WDWH�(QGR�8$3��//& 7HQQHVVHH
0LGGOH�7HQQHVVHH�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 'HODZDUH
0LGODQG�0HPRULDO�863�6XUJHU\�&HQWHUV��//& 7H[DV
0LGODQG�7H[DV�6XUJLFDO�&HQWHU��//& 7H[DV
0LG�6WDWH�(QGRVFRS\�&HQWHU��//& 7HQQHVVHH
0LG�76&�'HYHORSPHQW��/3 7H[DV
0LGZHVW�'LJHVWLYH�+HDOWK�&HQWHU��//& 0LVVRXUL
0LOOHQQLXP�6XUJLFDO�&HQWHU��//& 1HZ�-HUVH\
0RGHVWR�5DGLRORJ\�,PDJLQJ��,QF� &DOLIRUQLD
0RXQWDLQ�(PSLUH�6XUJHU\�&HQWHU��/�3� *HRUJLD
06+�3DUWQHUV��//& 7H[DV
069�+HDOWK�863�6XUJHU\�&HQWHUV��//& 6RXWK�&DUROLQD
0XUGRFN�$PEXODWRU\�6XUJHU\�&HQWHU��//& )ORULGD
1DWLRQDO�,PDJLQJ�&HQWHU�+ROGLQJV��,QF� 'HODZDUH
1DWLRQDO�6XUJHU\�&HQWHU�+ROGLQJV��,QF� 'HODZDUH
1HZ�+RUL]RQV�6XUJHU\�&HQWHU��//& 2KLR
1HZ�0H[LFR�2UWKRSDHGLF�6XUJHU\�&HQWHU��/�3� *HRUJLD
1HZKRSH�,PDJLQJ�&HQWHU��,QF� &DOLIRUQLD
1+6&�+ROGLQJV��//& 2KLR
1,&+�*3�+ROGLQJV��//& 'HODZDUH
1.&+�863�%ULDUFOLII�*3��//& 0LVVRXUL
1.&+�863�/LEHUW\�*3��//& 0LVVRXUL
1.&+�863�6XUJHU\�&HQWHUV�,,��/�/�&� 0LVVRXUL
1.&+�863�6XUJHU\�&HQWHUV��//& 0LVVRXUL
10&�6XUJHU\�&HQWHU��/�3� 7H[DV
1RUWK�$QDKHLP�6XUJHU\�&HQWHU��//& &DOLIRUQLD
1RUWK�&DPSXV�6XUJHU\�&HQWHU��//& 0LVVRXUL
1RUWK�&HQWUDO�6XUJLFDO�&HQWHU��/�/�3� 7H[DV
1RUWK�*DUODQG�6XUJHU\�&HQWHU��/�/�3� 7H[DV
1RUWK�+DYHQ�6XUJHU\�&HQWHU��//& &RQQHFWLFXW
1RUWK�6KRUH�6DPH�'D\�6XUJHU\��/�/�&� ,OOLQRLV
1RUWK�6WDWH�6XUJHU\�&HQWHUV��/�3� &DOLIRUQLD
1RUWKHUQ�0RQPRXWK�5HJLRQDO�6XUJHU\�&HQWHU��/�/�&� 1HZ�-HUVH\
1RUWKULGJH�6XUJHU\�&HQWHU��/�3� 7HQQHVVHH

��



1RUWK6KRUH�863�6XUJHU\�&HQWHUV�,,��/�/�&� ,OOLQRLV
1RUWKZHVW�$PEXODWRU\�6XUJHU\�&HQWHU��//& 2UHJRQ
1RUWKZHVW�*HRUJLD�2UWKRSDHGLF�6XUJHU\�&HQWHU��//& *HRUJLD
1RUWKZHVW�5HJLRQDO�$6&��//& 'HODZDUH
1RUWKZHVW�6XUJHU\�&HQWHU��//3 7H[DV
1RUWKZHVW�6XUJHU\�&HQWHU��/WG� 7H[DV
16&+�*3�+ROGLQJV��//& 'HODZDUH
16&+�863�'HVHUW�6XUJHU\�&HQWHUV��/�/�&� 'HODZDUH
2&206�,PDJLQJ��//& 2NODKRPD
2&206�3URIHVVLRQDO�6HUYLFHV��//& 2NODKRPD
2NODKRPD�&HQWHU�IRU�2UWKRSHGLF�DQG�0XOWL�6SHFLDOW\�6XUJHU\��//& 2NODKRPD
2OG�7HVVRQ�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
2OLYH�$PEXODWRU\�6XUJHU\�&HQWHU��//& 0LVVRXUL
2/2/�3RQWFKDUWUDLQ�6XUJHU\�&HQWHU��//& /RXLVLDQD
2/2/�863�6XUJHU\�&HQWHUV��/�/�&� 7H[DV
2SKWKDOPRORJ\�$QHVWKHVLD�6HUYLFHV��//& )ORULGD
2SKWKDOPRORJ\�6XUJHU\�&HQWHU�RI�2UODQGR��//& )ORULGD
2SWLPXP�6SLQH�&HQWHU��//& *HRUJLD
2UODQGR�+HDOWK�863�6XUJHU\�&HQWHUV��/�/�&� )ORULGD
2UWKR$UL]RQD�6XUJHU\�&HQWHU�*LOEHUW��//& $UL]RQD
2UWKR/LQN�$6&�&RUSRUDWLRQ 7HQQHVVHH
2UWKR/LQN�3K\VLFLDQV�&RUSRUDWLRQ 'HODZDUH
2UWKR/LQN�5DGLRORJ\�6HUYLFHV�&RUSRUDWLRQ 7HQQHVVHH
2UWKR/LQN��*HRUJLD�$6&��,QF� *HRUJLD
2UWKR/LQN�%DSWLVW�$6&��//& 7HQQHVVHH
2UWKR/LQN�1HZ�0H[LFR�$6&��,QF� *HRUJLD
2UWKRSHGLF�DQG�6XUJLFDO�6SHFLDOW\�&RPSDQ\��//& $UL]RQD
2UWKRSHGLF�6RXWK�6XUJLFDO�3DUWQHUV��//& *HRUJLD
7KH�2XWSDWLHQW�&HQWHU��//& )ORULGD
3DFLILF�(QGRVFRS\�DQG�6XUJHU\�&HQWHU��//& &DOLIRUQLD
3DFLILF�(QGR�6XUJLFDO�&HQWHU��/�3� &DOLIRUQLD
3$+6�863�6XUJHU\�&HQWHUV��//& &RORUDGR
3DLQ�'LDJQRVWLF�DQG�7UHDWPHQW�&HQWHU��/�3� &DOLIRUQLD
3DLQ�7UHDWPHQW�&HQWHUV�RI�0LFKLJDQ��//& 'HODZDUH
3DUDPXV�(QGRVFRS\��//& 1HZ�-HUVH\
3DUN�&LWLHV�6XUJHU\�&HQWHU��//& 7H[DV
3DUN�3ODFH�,QYHVWRU�*URXS��/�3� 7H[DV
3DUNZD\�5HFRYHU\�&DUH�&HQWHU��//& 1HYDGD
3DUNZD\�6XUJHU\�&HQWHU��//& 1HYDGD
3DUNZHVW�6XUJHU\�&HQWHU��/�3� 7HQQHVVHH
3DWLHQW�3DUWQHUV��//& 7HQQHVVHH
3HGLDWULF�6XUJHU\�&HQWHU�±�2GHVVD��//& )ORULGD
3HGLDWULF�6XUJHU\�&HQWHUV��//& )ORULGD
7KH�3K\VLFLDQV¶�&HQWHU��/�3� 7H[DV
3K\VLFLDQV�3DYLOLRQ��/�3� 'HODZDUH
3K\VLFLDQV�6XUJHU\�&HQWHU�DW�*RRG�6DPDULWDQ��//& ,OOLQRLV

��



3K\VLFLDQ¶V�6XUJHU\�&HQWHU�RI�&KDWWDQRRJD��/�/�&� 7HQQHVVHH
3K\VLFLDQ¶V�6XUJHU\�&HQWHU�RI�.QR[YLOOH��//& 7HQQHVVHH
3K\VLFLDQV�6XUJHU\�&HQWHU�RI�7HPSH��//& 2NODKRPD
3K\VLFLDQV�6XUJLFDO�&HQWHU�RI�)W��:RUWK��//3 7H[DV
3OHDVDQWRQ�'LDJQRVWLF�,PDJLQJ��,QF� &DOLIRUQLD
335(��//& 7H[DV
3UHPLHU�(QGRVFRS\�$6&��//& $UL]RQD
3URIHVVLRQDO�$QHVWKHVLD�6HUYLFHV�//& $UL]RQD
3URYLGHQFH�8&/$�863�6XUJHU\�&HQWHUV��//& &DOLIRUQLD
3URYLGHQFH�863�6DQWD�&ODULWD�*3��//& &DOLIRUQLD
3URYLGHQFH�863�6RXWK�%D\�6XUJHU\�&HQWHUV��/�/�&� &DOLIRUQLD
3URYLGHQFH�863�6XUJHU\�&HQWHUV��/�/�&� &DOLIRUQLD
5DGVRXUFH��//& 'HODZDUH
5(�3ODQR�0HG��,QF� 7H[DV
5HDGLQJ�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 3HQQV\OYDQLD
5HDGLQJ�(QGRVFRS\�&HQWHU��//& 'HODZDUH
5HDJDQ�6WUHHW�6XUJHU\�&HQWHU��//& &DOLIRUQLD
5HGPRQG�6XUJHU\�&HQWHU��//& 7HQQHVVHH
5HVXUJHQV�(DVW�6XUJHU\�&HQWHU��//& *HRUJLD
5HVXUJHQV�)D\HWWH�6XUJHU\�&HQWHU��//& *HRUJLD
5HVXUJHQV�6XUJHU\�&HQWHU��//& *HRUJLD
5LFKPRQG�$6&�/HDVLQJ�&RPSDQ\��//& 9LUJLQLD
5LYHU�1RUWK�6DPH�'D\�6XUJHU\��/�/�&� ,OOLQRLV
5LYHUVLGH�$PEXODWRU\�6XUJHU\�&HQWHU��//& 0LVVRXUL
5RFN�+LOO�6XUJHU\�&HQWHU��//& 6RXWK�&DUROLQD
5RFNZDOO�$PEXODWRU\�6XUJHU\�&HQWHU��/�/�3� 7H[DV
5RFNZDOO�+HDWK�6XUJHU\�&HQWHU��/�/�3� 7H[DV
5RVHYLOOH�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
5RVZHOO�6XUJHU\�&HQWHU��/�/�&� *HRUJLD
6DFUDPHQWR�0LGWRZQ�(QGRVFRS\�&HQWHU��//& &DOLIRUQLD
6DIHW\�+DUERU�$6&�&RPSDQ\��//& )ORULGD
6DLQW�)UDQFLV�6XUJHU\�&HQWHU��/�/�&� 7HQQHVVHH
6DLQW�7KRPDV�&DPSXV�6XUJLFDUH��/�3� 7HQQHVVHH
6DLQW�7KRPDV�6XUJHU\�&HQWHU�1HZ�6DOHP��//& 7HQQHVVHH
6DLQW�7KRPDV�863�±�%DSWLVW�3OD]D��/�/�&� 7HQQHVVHH
6DLQW�7KRPDV�863�6XUJHU\�&HQWHUV�,,��//& 7HQQHVVHH
6DLQW�7KRPDV�863�6XUJHU\�&HQWHUV��/�/�&� 7HQQHVVHH
6DPH�'D\�0DQDJHPHQW��/�/�&� ,OOLQRLV
6DPH�'D\�6XUJHU\��/�/�&� ,OOLQRLV
6DQ�$QWRQLR�(QGRVFRS\��/�3� 7H[DV
6DQ�)HUQDQGR�9DOOH\�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
6DQ�*DEULHO�9DOOH\�6XUJLFDO�&HQWHU��/�3� &DOLIRUQLD
6DQ�0DUWLQ�6XUJHU\�&HQWHU��//& 1HYDGD
6DQ�5DPRQ�1HWZRUN�-RLQW�9HQWXUH��//& 'HODZDUH
6DQWD�%DUEDUD�2XWSDWLHQW�6XUJHU\�&HQWHU��//& &DOLIRUQLD
6DQWD�&ODULWD�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD

��



6DYDQQDK�(QGRVFRS\�$PEXODWRU\�6XUJHU\�&HQWHU��//& *HRUJLD
6FULSSV�(QFLQLWDV�6XUJHU\�&HQWHU��//& &DOLIRUQLD
6FULSSV�863�6XUJHU\�&HQWHUV��/�/�&� &DOLIRUQLD
6KDQGV�6RODQWLF�-RLQW�9HQWXUH��//& 'HODZDUH
6KRUH�2XWSDWLHQW�6XUJLFHQWHU��/�/�&� *HRUJLD
6KRUHOLQH�5HDO�(VWDWH�3DUWQHUVKLS��//3 7H[DV
6KRUHOLQH�6XUJHU\�&HQWHU��//3 7H[DV
6KUHZVEXU\�6XUJHU\�&HQWHU��//& 1HZ�-HUVH\
6LOLFRQ�9DOOH\�2XWSDWLHQW�6XUJHU\�&HQWHUV��//& &DOLIRUQLD
6LOYHU�&URVV�$PEXODWRU\�6XUJHU\�&HQWHU��//& ,OOLQRLV
6LOYHU�&URVV�863�6XUJHU\�&HQWHUV��//& ,OOLQRLV
6LRX[ODQG�6XUJHU\�&HQWHU�/LPLWHG�/LDELOLW\�3DUWQHUVKLS ,RZD
6.9�8$3�6XJDUODQG��//& 7H[DV
6/3$�$&2��//& 0LVVRXUL
6RODQWLF�&RUSRUDWLRQ 'HODZDUH
6RODQWLF�'HYHORSPHQW��//& 'HODZDUH
6RODQWLF�+ROGLQJV�&RUSRUDWLRQ 'HODZDUH
6RODQWLF�RI�-DFNVRQYLOOH��//& 'HODZDUH
6RODQWLF�RI�2UODQGR��//& 'HODZDUH
6RODQWLF�6RXWK�)ORULGD��//& 'HODZDUH
6RXWK�&RXQW\�2XWSDWLHQW�(QGRVFRS\�6HUYLFHV��/�3� 0LVVRXUL
6RXWK�'HQYHU�0XVFXORVNHOHWDO�6XUJLFDO�3DUWQHUV��//& &RORUDGR
7KH�6RXWKHDVWHUQ�6SLQH�,QVWLWXWH�$PEXODWRU\�6XUJHU\�&HQWHU��/�/�&� 6RXWK�&DUROLQD
6RXWK�)ORULGD�$PEXODWRU\�6XUJLFDO�&HQWHU��//& )ORULGD
6RXWKZHVW�$PEXODWRU\�6XUJHU\�&HQWHU��/�/�&� 2NODKRPD
6RXWKZHVW�2UWKRSHGLF�DQG�6SLQH�+RVSLWDO�5HDO�(VWDWH��//& 'HODZDUH
6RXWKZHVW�2UWKRSHGLF�DQG�6SLQH�+RVSLWDO��//& $UL]RQD
6RXWKZHVWHUQ�$PEXODWRU\�6XUJHU\�&HQWHU��//& 3HQQV\OYDQLD
63&�DW�WKH�6WDU��//& 7H[DV
6SHFLDOW\�6XUJHU\�&HQWHU�RI�)RUW�:RUWK��/�3� 7H[DV
6SHFLDOW\�6XUJLFHQWHUV��,QF� *HRUJLD
6SLQDO�'LDJQRVWLFV�DQG�7UHDWPHQW�&HQWHUV��/�/�&� &DOLIRUQLD
6SLQH�	�-RLQW�3K\VLFLDQ�$VVRFLDWHV 7H[DV
66,�+ROGLQJV��,QF� *HRUJLD
6W��-RVHSK¶V�2XWSDWLHQW�6XUJHU\�&HQWHU��//& $UL]RQD
6W��-RVHSK¶V�6XUJHU\�&HQWHU��/�3� &DOLIRUQLD
6W��/RXLV�3K\VLFLDQ�$OOLDQFH��//& 0LVVRXUL
6W��/RXLV�6XUJLFDO�&HQWHU��//& 0LVVRXUL
6W��/RXLV�8URORJ\�&HQWHU��//&�� 0LVVRXUL
6W��/XNH¶V�863�6XUJHU\�&HQWHUV��//& 0LVVRXUL
6W��0DU\¶V�$PEXODWRU\�6XUJHU\�&HQWHU��//& 9LUJLQLD
6W��0DU\¶V�863�6XUJHU\�&HQWHUV��//& 0LVVRXUL
6W��9LQFHQW�+HDOWK�863��//& ,QGLDQD
6W��9LQFHQW�863�6XUJHU\�&HQWHUV��//& $UNDQVDV
6WRFNWRQ�2XWSDWLHQW�6XUJHU\�&HQWHU��//& &DOLIRUQLD
6XEXUEDQ�(QGRVFRS\�&HQWHU��//& 1HZ�-HUVH\

��



6XPPLW�9LHZ�6XUJHU\�&HQWHU��//& &RORUDGR
6XQ�9LHZ�,PDJLQJ��/�/�&� 1HZ�0H[LFR
6XUJHU\�$IILOLDWH�RI�(O�3DVR��//& 7H[DV
6XUJHU\�&HQWHU�DW�0RXQW�3OHDVDQW��//& 6RXWK�&DUROLQD
6XUJHU\�&HQWHU�DW�8QLYHUVLW\�3DUN��//& )ORULGD
6XUJHU\�&HQWHU�RI�$WODQWD��//& *HRUJLD
6XUJHU\�&HQWHU�RI�&DQILHOG��//& 2KLR
6XUJHU\�&HQWHU�RI�&ROXPELD��/�3� 0LVVRXUL
7KH�6XUJHU\�&HQWHU�DW�-HQVHQ�%HDFK��//& )ORULGD
7KH�6XUJHU\�&HQWHU�DW�:LOOLDPVRQ��//& 7H[DV
6XUJHU\�&HQWHU�RI�2NHHFKREHH��//& )ORULGD
6XUJHU\�&HQWHU�RI�3HPEURNH�3LQHV��/�/�&� )ORULGD
6XUJHU\�&HQWHU�RI�3HRULD��/�/�&� 2NODKRPD
6XUJHU\�&HQWHU�RI�5LFKDUGVRQ�3K\VLFLDQ�3DUWQHUVKLS��/�3� 7H[DV
6XUJHU\�&HQWHU�RI�6DQWD�%DUEDUD��//& &DOLIRUQLD
6XUJHU\�&HQWHU�RI�6FRWWVGDOH��//& 2NODKRPD
6XUJHU\�&HQWHU�RI�7HPSH�5HDO�(VWDWH��/�/�&� $UL]RQD
6XUJHU\�&HQWHU�RI�7HPSH�5HDO�(VWDWH�,,��/�/�&� $UL]RQD
6XUJHU\�&HQWHUV�RI�$PHULFD�,,��/�/�&� 2NODKRPD
6XUJHU\�&HQWUH�RI�6:�)ORULGD��//& )ORULGD
6XUJLFDO�(OLWH�RI�$YRQGDOH��/�/�&� $UL]RQD
6XUJLFDO�+HDOWK�3DUWQHUV��//& 7HQQHVVHH
6XUJLFDO�,QVWLWXWH�0DQDJHPHQW��//& 3HQQV\OYDQLD
6XUJLFDO�,QVWLWXWH�RI�5HDGLQJ��//& 3HQQV\OYDQLD
6XUJLFDO�6SHFLDOLVWV�DW�3ULQFHWRQ��//& 1HZ�-HUVH\
6XUJLFDUH�RI�0LUDPDU��/�/�&� )ORULGD
6XUJLQHW��,QF� 7HQQHVVHH
6XUJLV�0DQDJHPHQW�6HUYLFHV��,QF� 7HQQHVVHH
6XUJLV�RI�&KLFR��,QF� 7HQQHVVHH
6XUJLV�RI�3KRHQL[��,QF� 7HQQHVVHH
6XUJLV�RI�5HGGLQJ��,QF� 7HQQHVVHH
6XUJLV�RI�9LFWRULD��,QF� 7HQQHVVHH
6XUJLV��,QF� 'HODZDUH
7DPDUDF�6XUJHU\�&HQWHU��//& )ORULGD
7HPSH�1HZ�'D\�6XUJHU\�&HQWHU��/�3� 7H[DV
7HPSOHWRQ�,PDJLQJ��,QF� &DOLIRUQLD
7(11�60��//& 7HQQHVVHH
7HUUH�+DXWH�6XUJLFDO�&HQWHU��//& ,QGLDQD
7HWRQ�2XWSDWLHQW�6HUYLFHV��//& :\RPLQJ
7H[DQ�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 7H[DV
7H[DV�(QGRVFRS\�&HQWHUV��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�$UOLQJWRQ�+RVSLWDO��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�%D\ORU�3ODQR��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�&DUUROOWRQ��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�&HQWHQQLDO��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�(QQLV��//& 7H[DV

��



7H[DV�+HDOWK�9HQWXUH�)RUW�:RUWK��/�/�&� 7H[DV
7H[DV�+HDOWK�9HQWXUH�*UDQEXU\��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�+HULWDJH�3DUN��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�.HOOHU��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�/DV�&ROLQDV��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�0DQVILHOG��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�3ODQR�(QGR��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�3ODQR�3DUNZD\��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�3ODQR��//& 7H[DV
7H[DV�+HDOWK�9HQWXUH�7H[DV�6SLQH��//& 7H[DV
7H[DV�+HDOWK�9HQWXUHV�*URXS�/�/�&� 7H[DV
7H[DV�2UWKRSHGLFV�6XUJHU\�&HQWHU��//& 7H[DV
7H[DV�6SLQH�DQG�-RLQW�+RVSLWDO��//& 7H[DV
7KHGD�2DNV�*DVWURHQWHURORJ\�	�(QGRVFRS\�&HQWHU��//& 7H[DV
7+9�3DUN�&LWLHV��//& 7H[DV
7+9*�$UOLQJWRQ�*3��//& 'HODZDUH
7+9*�%DULDWULF�*3��//& 7H[DV
7+9*�%DULDWULF��/�/�&� 7H[DV
7+9*�%HGIRUG�*3��//& 'HODZDUH
7+9*�%HOODLUH�*3��//& 'HODZDUH
7+9*�'HQWRQ�*3��//& 'HODZDUH
7+9*�'H6RWR�*3��//& 'HODZDUH
7+9*�'63�*3��//& 'HODZDUH
7+9*�)RUW�:RUWK�*3��//& 'HODZDUH
7+9*�)ULVFR�*3��//& 'HODZDUH
7+9*�*DUODQG�*3��//& 'HODZDUH
7+9*�*UDSHYLQH�*3��//& 'HODZDUH
7+9*�,UYLQJ�&RSSHOO�*3��//& 'HODZDUH
7+9*�/HZLVYLOOH�*3��//& 'HODZDUH
7+9*�1RUWK�*DUODQG�*3��//& 'HODZDUH
7+9*�3DUN�&LWLHV�7URSK\�&OXE�*3��//& 'HODZDUH
7+9*�5RFNZDOO���*3��//& 7H[DV
7+9*�5RFNZDOO�*3��//& 'HODZDUH
7+9*�9DOOH\�9LHZ�*3��//& 'HODZDUH
7LWDQ�+HDOWK�&RUSRUDWLRQ 'HODZDUH
7LWDQ�+HDOWK�RI�&KDWWDQRRJD��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�+HUVKH\��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�0RXQW�/DXUHO��//& &DOLIRUQLD
7LWDQ�+HDOWK�RI�1RUWK�+DYHQ��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�3LWWVEXUJK��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�3OHDVDQW�+LOOV��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�3ULQFHWRQ��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�6DFUDPHQWR��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�6DJLQDZ��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�7LWXVYLOOH��,QF� &DOLIRUQLD
7LWDQ�+HDOWK�RI�:HVW�3HQQ��,QF� &DOLIRUQLD

��



7LWDQ�+HDOWK�RI�:HVWPLQVWHU��,QF� &DOLIRUQLD
7LWDQ�0DQDJHPHQW�&RUSRUDWLRQ &DOLIRUQLD
7LWXVYLOOH�&HQWHU�IRU�6XUJLFDO�([FHOOHQFH��//& 'HODZDUH
7/&�$6&��//& )ORULGD
70&�+ROGLQJ�&RPSDQ\��//& 7H[DV
7RPV�5LYHU�6XUJHU\�&HQWHU��/�/�&� 1HZ�-HUVH\
7236�6SHFLDOW\�+RVSLWDO��/WG� 7H[DV
7RWDO�-RLQW�&HQWHU�RI�6W��/RXLV��/3 0LVVRXUL
7RWDO�-RLQW�&HQWHU�RI�WKH�1RUWKODQG��//& 0LVVRXUL
7RZHU�5RDG�5HDO�(VWDWH��//& 7H[DV
73�6SHFLDOW\�6XUJHU\�&HQWHU��/�3� 7H[DV
7KH�7UHVDQWL�6XUJLFDO�&HQWHU��//& &DOLIRUQLD
7URSK\�&OXE�0HGLFDO�&HQWHU��/�3� 7H[DV
7UXH�0HGLFDO�:HLJKW�/RVV��/�3� 7H[DV
7UXH�0HGLFDO�:HOOQHVV��/3 7H[DV
7UXH�5HVXOWV�*HRUJLD��,QF� *HRUJLD
7UXH�5HVXOWV�+ROG&R��//& 'HODZDUH
7UXH�5HVXOWV�0LVVRXUL��//& 0LVVRXUL
7XFVRQ�'LJHVWLYH�,QVWLWXWH��//& $UL]RQD
7XUORFN�,PDJLQJ�6HUYLFHV��//& &DOLIRUQLD
7XVFDQ�6XUJHU\�&HQWHU�DW�/DV�&ROLQDV��//& 7H[DV
7ZLQ�&LWLHV�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
8$3�&KDWWDQRRJD�3DLQ��//& 7HQQHVVHH
8$3�/DV�&ROLQDV�(QGR��//& 7H[DV
8$3�/HEDQRQ�(QGR��//& 7HQQHVVHH
8$3�1DVKYLOOH�(QGRVFRS\��//& 7HQQHVVHH
8$3�RI�$UL]RQD��,QF� $UL]RQD
8$3�RI�&DOLIRUQLD��,QF� &DOLIRUQLD
8$3�RI�0LVVRXUL��,QF� 0LVVRXUL
8$3�RI�1HZ�-HUVH\��,QF� 1HZ�-HUVH\
8$3�RI�2NODKRPD��,QF� 2NODKRPD
8$3�RI�7HQQHVVHH��,QF� 7HQQHVVHH
8$3�RI�7H[DV��,QF� 7H[DV
8$3�6DFUDPHQWR��3& &DOLIRUQLD
8$3�6DQ�$QWRQLR�(QGR��//& 7H[DV
8$3�6FRSHV��//& 0LVVRXUL
8O\VVHV�7UXH�5HVXOWV�1HZ&R��//& 'HODZDUH
80&�6XUJHU\�&HQWHU�/XEERFN��//& 7H[DV
80&�863�6XUJHU\�&HQWHUV��//& 7H[DV
8QLWHG�$QHVWKHVLD�3DUWQHUV��,QF� 'HODZDUH
8QLWHG�5HDO�(VWDWH�'HYHORSPHQW��,QF� 7H[DV
8QLWHG�5HDO�(VWDWH�+ROGLQJV��,QF� 7H[DV
8QLWHG�6XUJLFDO�3DUWQHUV�+ROGLQJV��,QF� 'HODZDUH
8QLWHG�6XUJLFDO�3DUWQHUV�,QWHUQDWLRQDO��,QF� 'HODZDUH
8QLYHUVLW\�6XUJHU\�&HQWHU��/WG� )ORULGD
8QLYHUVLW\�6XUJLFDO�3DUWQHUV�RI�'DOODV��/�/�3� 7H[DV

��



8SSHU�&XPEHUODQG�3K\VLFLDQV¶�6XUJHU\�&HQWHU��//& 7HQQHVVHH
863���WK�$YH�5HDO�(VWDWH��,QF� 7H[DV
863�$FTXLVLWLRQ�&RUSRUDWLRQ 'HODZDUH
863�$OH[DQGULD��,QF� /RXLVLDQD
863�$VVXUDQFH�&RPSDQ\ 9HUPRQW
863�$WKHQV��,QF� *HRUJLD
863�$WODQWD��,QF� *HRUJLD
863�$XVWLQ��,QF� 7H[DV
863�%DULDWULF��//& 'HODZDUH
863�%HDXPRQW��,QF� 7H[DV
863�%HUJHQ��,QF� 1HZ�-HUVH\
863�%ORRPLQJWRQ��,QF� ,QGLDQD
863�%ULGJHWRQ��,QF� 0LVVRXUL
863�&HGDU�3DUN��,QF� 7H[DV
863�&KHVWHUILHOG��,QF� 0LVVRXUL
863�&KLFDJR��,QF� ,OOLQRLV
863�&LQFLQQDWL��,QF� 2KLR
863�&RDVW��,QF� &DOLIRUQLD
863�&ROXPELD��,QF� 0LVVRXUL
863�&RQQHFWLFXW��,QF� &RQQHFWLFXW
863�&RUSXV�&KULVWL��,QF� 7H[DV
863�&UHYH�&RHXU��,QF� 0LVVRXUL
863�'HQYHU��,QF� &RORUDGR
863�'HV�3HUHV��,QF� 0LVVRXUL
863�'HVWLQ��,QF� )ORULGD
863�'RPHVWLF�+ROGLQJV��,QF� 'HODZDUH
863�(IILQJKDP��,QF� ,OOLQRLV
863�(QFLQLWDV�(QGRVFRS\��,QF� &DOLIRUQLD
863�)HQWRQ��,QF� 0LVVRXUL
863�)HVWXV��,QF� 0LVVRXUL
863�)ORULVVDQW��,QF� 0LVVRXUL
863�)RUW�/DXGHUGDOH��,QF� )ORULGD
863�)RUW�:RUWK�+RVSLWDO�5HDO�(VWDWH��,QF� 7H[DV
863�)UHGHULFNVEXUJ��,QF� 9LUJLQLD
863�)URQWHQDF��,QF� 0LVVRXUL
863�*DWHZD\��,QF� 0LVVRXUL
863�+DUERXU�9LHZ��,QF� 9LUJLQLD
863�+D]HOZRRG��,QF� 0LVVRXUL
863�+0+�6XUJHU\�&HQWHU�DW�6KRUH��//& 1HZ�-HUVH\
863�+RXVWRQ��,QF� 7H[DV
863�,QGLDQD��,QF� ,QGLDQD
863�,QWHUQDWLRQDO�+ROGLQJV��,QF� 'HODZDUH
863�-HUVH\�&LW\��,QF� 1HZ�-HUVH\
863�.DQVDV�&LW\��,QF� 0LVVRXUL
863�.QR[YLOOH��,QF� 7HQQHVVHH
863�/LWWOH�5RFN��,QF� $UNDQVDV

��



863�/RQJ�,VODQG��,QF� 'HODZDUH
863�/RXLVLDQD��,QF� /RXLVLDQD
863�/XEERFN��,QF� 7H[DV
863�0DU\ODQG��,QF� 0DU\ODQG
863�0DVRQ�5LGJH��,QF� 0LVVRXUL
863�0DWWLV��,QF� 0LVVRXUL
863�0LFKLJDQ��,QF� 0LFKLJDQ
863�0LGODQG�5HDO�(VWDWH��,QF� 7H[DV
863�0LGODQG��,QF� 7H[DV
863�0LGZHVW��,QF� ,OOLQRLV
863�0LVVLRQ�+LOOV��,QF� &DOLIRUQLD
863�0RUULV��,QF� 1HZ�-HUVH\
863�0W��9HUQRQ��,QF� ,OOLQRLV
863�1HYDGD�+ROGLQJV��//& 1HYDGD
863�1HYDGD��,QF� 1HYDGD
863�1HZ�-HUVH\��,QF� 1HZ�-HUVH\
863�1HZSRUW�1HZV��,QF� 9LUJLQLD
863�1RUWK�.DQVDV�&LW\��,QF� 0LVVRXUL
863�1RUWK�7H[DV��,QF� 'HODZDUH
863�1RUWKZHVW�$UNDQVDV��,QF� $UNDQVDV
863�2IILFH�3DUNZD\��,QF� 0LVVRXUL
863�2KLR�5(��,QF� 2KLR
863�2NODKRPD��,QF� 2NODKRPD
863�2OLYH��,QF� 0LVVRXUL
863�2UODQGR��,QF� )ORULGD
863�3KLODGHOSKLD��,QF� 3HQQV\OYDQLD
863�3KRHQL[��,QF� $UL]RQD
863�3RUWODQG��,QF� 2UHJRQ
863�5HDGLQJ��,QF� 3HQQV\OYDQLD
863�5LFKPRQG�,,��,QF� 9LUJLQLD
863�5LFKPRQG��,QF� 9LUJLQLD
863�6DFUDPHQWR��,QF� &DOLIRUQLD
863�6DQ�$QWRQLR��,QF� 7H[DV
863�6DQWD�%DUEDUD�6XUJHU\�&HQWHUV��,QF� &DOLIRUQLD
863�6HFXULWLHV�&RUSRUDWLRQ 7HQQHVVHH
863�6LOYHU�&URVV��,QF� ,OOLQRLV
863�6LRX[ODQG��,QF� ,RZD
863�6RPHUVHW��,QF� 1HZ�-HUVH\
863�6RXWK�&DUROLQD��,QF� 'HODZDUH
863�6RXWKODNH�5(��,QF� 7H[DV
863�6W��/RXLV��,QF� 0LVVRXUL
863�6W��/RXLV�8URORJ\��,QF� 0LVVRXUL
863�6W��3HWHUV��,QF� 0LVVRXUL
863�6XQVHW�+LOOV��,QF� 0LVVRXUL
863�7HQQHVVHH��,QF� 7HQQHVVHH
863�7H[DV�$LU��/�/�&� 7H[DV

��



863�7H[DV��/�3� 7H[DV
863�7-�67/��,QF� 0LVVRXUL
863�7RUUDQFH��,QF� &DOLIRUQLD
863�7XFVRQ��,QF� $UL]RQD
863�7XUQHUVYLOOH��,QF� 1HZ�-HUVH\
863�9LUJLQLD�%HDFK��,QF� 9LUJLQLD
863�:D[DKDFKLH�0DQDJHPHQW��/�/�&� 7H[DV
863�:HEVWHU�*URYHV��,QF� 0LVVRXUL
863�:HVW�&RYLQD��,QF� &DOLIRUQLD
863�:HVWZRRG��,QF� &DOLIRUQLD
863�:LQWHU�3DUN��,QF� )ORULGD
863�&DURQGHOHW�7XFVRQ�6XUJHU\�&HQWHUV��//& $UL]RQD
863�626�-RLQW�9HQWXUH��//& 2NODKRPD
863,�*URXS�+ROGLQJV��,QF� 'HODZDUH
863,�+ROGLQJV��,QF� 'HODZDUH
863,�3K\VLFLDQ�6WUDWHJ\�*URXS��//& 7H[DV
863,�6DQ�'LHJR��,QF� &DOLIRUQLD
863,�6WRFNWRQ��,QF� &DOLIRUQLD
863,�6XUJLFDO�6HUYLFHV��,QF� 'HODZDUH
8WLFD�$6&�3DUWQHUV��//& 0LFKLJDQ
8WLFD�863�7XOVD��/�/�&� 2NODKRPD
9HQWDQD�6XUJLFDO�&HQWHU��//& &DOLIRUQLD
9HURVFDQ��,QF� 'HODZDUH
9+6�6DQ�$QWRQLR�,PDJLQJ�3DUWQHUV��/�3� 'HODZDUH
9LFWRULD�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 'HODZDUH
9LUWXD�863�3ULQFHWRQ��//& 1HZ�-HUVH\
:DONHU�6WUHHW�,PDJLQJ�&DUH��,QF� &DOLIRUQLD
:DUQHU�3DUN�6XUJHU\�&HQWHU��//& $UL]RQD
:HEVWHU�$PEXODWRU\�6XUJHU\�&HQWHU��/�3� 0LVVRXUL
:HOOVWDU�863�-RLQW�9HQWXUH�,��//& *HRUJLD
:HOOVWDU�863�-RLQW�9HQWXUH�,,��//& *HRUJLD
:HVWODNH�+RVSLWDO��//& 7H[DV
:+$6$��/�&� 7H[DV
:LOODPHWWH�6SLQH�&HQWHU�$PEXODWRU\�6XUJHU\��//& 'HODZDUH
:LQWHU�+DYHQ�$PEXODWRU\�6XUJLFDO�&HQWHU��/�/�&� )ORULGD
<1++6&�863�6XUJHU\�&HQWHUV��//& &RQQHFWLFXW

��



([KLELW����D�

&216(17�2)�,1'(3(1'(17�5(*,67(5('�38%/,&�$&&2817,1*�),50

:H�FRQVHQW�WR�WKH�LQFRUSRUDWLRQ�E\�UHIHUHQFH�LQ�5HJLVWUDWLRQ�6WDWHPHQW�1RV������������������������������������������������������������������������������
���������������������������������������������������������������������������������������������������������DQG������������RQ�)RUP�6���RI�RXU�UHSRUWV
GDWHG�)HEUXDU\�����������UHODWLQJ�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�DQG�VXEVLGLDULHV��DQG
WKH�HIIHFWLYHQHVV�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�DQG�VXEVLGLDULHV¶�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DSSHDULQJ�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�RI
7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������

�V��'HORLWWH�	�7RXFKH�//3
'DOODV��7H[DV
)HEUXDU\���������



([KLELW����E�

&216(17�2)�,1'(3(1'(17�$&&2817$176

:H�KHUHE\�FRQVHQW�WR�WKH�LQFRUSRUDWLRQ�E\�UHIHUHQFH�LQ�WKH�5HJLVWUDWLRQ�6WDWHPHQWV�RQ�)RUP�6�����1RV��������������������������������������������������������
�������������������������������������������������������������������������������������������������������������������������������DQG�������������RI
7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�RI�RXU�UHSRUW�GDWHG�1RYHPEHU���������UHODWLQJ�WR�WKH�ILQDQFLDO�VWDWHPHQWV�RI�7H[DV�+HDOWK�9HQWXUHV�*URXS�/�/�&���DQG�LWV
VXEVLGLDULHV��ZKLFK�DSSHDUV�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ�

�V��3ULFHZDWHUKRXVH&RRSHUV�//3�
'DOODV��7H[DV
)HEUXDU\���������



([KLELW����D�

5XOH���D����D����G����D��&HUWLILFDWLRQ

,��5RQDOG�$��5LWWHQPH\HU��FHUWLI\�WKDW�

�� ,�KDYH�UHYLHZHG�WKLV�DQQXDO�UHSRUW�RQ�)RUP����.�RI�7HQHW�+HDOWKFDUH�&RUSRUDWLRQ��WKH�³5HJLVWUDQW´��

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

�� %DVHG�RQ�P\�NQRZOHGJH��WKH�ILQDQFLDO�VWDWHPHQWV��DQG�RWKHU�ILQDQFLDO�LQIRUPDWLRQ�LQFOXGHG�LQ�WKLV�UHSRUW��IDLUO\�SUHVHQW�LQ�DOO�PDWHULDO�UHVSHFWV�WKH
ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV�RI�WKH�5HJLVWUDQW�DV�RI��DQG�IRU��WKH�SHULRGV�SUHVHQWHG�LQ�WKLV�UHSRUW�

�� 7KH�5HJLVWUDQW¶V�RWKHU�FHUWLI\LQJ�RIILFHU�DQG�,�DUH�UHVSRQVLEOH�IRU�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�GHILQHG�LQ�([FKDQJH
$FW�5XOHV���D����H��DQG���G����H���DQG�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DV�GHILQHG�LQ�([FKDQJH�$FW�5XOHV���D����I��DQG���G����I���IRU�WKH
5HJLVWUDQW�DQG�KDYH�

�D� 'HVLJQHG�VXFK�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��RU�FDXVHG�VXFK�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�WR�EH�GHVLJQHG�XQGHU�RXU�VXSHUYLVLRQ��WR
HQVXUH�WKDW�PDWHULDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�5HJLVWUDQW��LQFOXGLQJ�LWV�FRQVROLGDWHG�VXEVLGLDULHV��LV�PDGH�NQRZQ�WR�XV�E\�RWKHUV�ZLWKLQ�WKRVH
HQWLWLHV��SDUWLFXODUO\�GXULQJ�WKH�SHULRG�LQ�ZKLFK�WKLV�UHSRUW�LV�EHLQJ�SUHSDUHG�

�E� 'HVLJQHG�VXFK�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��RU�FDXVHG�VXFK�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�WR�EH�GHVLJQHG�XQGHU�RXU
VXSHUYLVLRQ��WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�UHOLDELOLW\�RI�ILQDQFLDO�UHSRUWLQJ�DQG�WKH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�IRU
H[WHUQDO�SXUSRVHV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�

�F� (YDOXDWHG�WKH�HIIHFWLYHQHVV�RI�WKH�5HJLVWUDQW¶V�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�DQG�SUHVHQWHG�LQ�WKLV�UHSRUW�RXU�FRQFOXVLRQV�DERXW�WKH
HIIHFWLYHQHVV�RI�WKH�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�RI�WKH�HQG�RI�WKH�SHULRG�FRYHUHG�E\�WKLV�UHSRUW�EDVHG�RQ�VXFK�HYDOXDWLRQ��DQG

�G� 'LVFORVHG�LQ�WKLV�UHSRUW�DQ\�FKDQJH�LQ�WKH�5HJLVWUDQW¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�WKDW�RFFXUUHG�GXULQJ�WKH�5HJLVWUDQW¶V�PRVW�UHFHQW
ILVFDO�TXDUWHU��WKH�5HJLVWUDQW¶V�IRXUWK�ILVFDO�TXDUWHU�LQ�WKH�FDVH�RI�DQ�DQQXDO�UHSRUW��WKDW�KDV�PDWHULDOO\�DIIHFWHG��RU�LV�UHDVRQDEO\�OLNHO\�WR
PDWHULDOO\�DIIHFW��WKH�5HJLVWUDQW¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DQG

�� 7KH�5HJLVWUDQW¶V�RWKHU�FHUWLI\LQJ�RIILFHU�DQG�,�KDYH�GLVFORVHG��EDVHG�RQ�RXU�PRVW�UHFHQW�HYDOXDWLRQ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��WR�WKH
5HJLVWUDQW¶V�DXGLWRUV�DQG�WKH�DXGLW�FRPPLWWHH�RI�WKH�5HJLVWUDQW¶V�ERDUG�RI�GLUHFWRUV��RU�SHUVRQV�SHUIRUPLQJ�WKH�HTXLYDOHQW�IXQFWLRQV��

�D� $OO�VLJQLILFDQW�GHILFLHQFLHV�DQG�PDWHULDO�ZHDNQHVVHV�LQ�WKH�GHVLJQ�RU�RSHUDWLRQ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZKLFK�DUH�UHDVRQDEO\
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