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"‘DWH RI HYHQW UHTXLULQJ WKLV VKHOO FRPSDQ\ UHSRUW

JRU WKH WUDQVLWLROQ SHULRVMRIURP

&RPPLVVLRQ ILOH QXPEHU

(OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ
([DFW QDPH RI 5HJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

13
7UDQVODWLRQ RI 5HILVWUDQW YV QDPH LQWR (QJOLVK

&DQDGD

-XULVGLFWLRQ Rl ,QFRUSRUDWLRQ RU 2UJDQL]DWLRQ

5LFKPRQG 6WUHHWRURQWRR 2QWDULR 0+ / &DQDGD
$GGUHVYV RI BULQFLSDO ([HFXWLYH 2IILFHV

7TUHQW OHOO
(OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ
5LFKPRQG 6WUHHW : 6XLWH
7TRURQWR 2QWDULR 0 + /
7THOHSKRQH
(PDLO LQIR#HOHFWUDEPF FRP

1DPH 7HOHSKRQH ( PDLO DQG RU )DFVLPLOH QXPEHU DQG $GGUHVV RI &RPSCLC

6HFXULWLHY UHJLVWHUHG RU WR EH UHJLVWHUHG SXUVXDQW WR 6HFWLRQ E RI WKH $FW

7LWOH RI HDFK FODVV 7UDGLQJ 6\PERO V

1DPH RI HDFK H[FKDQJH RQ ZKLFHK L
&RPPRQ 6KDUHV (/%0

7KH 1DVGDT 6WRFN ODUNHW //&




6HFXULWLHYVY UHJLVWHUHG RU WR EH UHJLVWHUHG SXUVXDQW WR 6HFWLRQ J RI WKH $FW

1RQH

7LWOH RI &0DVV
6HFXULWLHV IRU ZKLFK WKHUH LV D UHSRUWLQJ REOLJDWLRQ SXUVXDQW WR VHFWLRQ G RI WKH $FWw

1RQH
7LWOH RI &0ODVV

,QGLFDWH WKH QXPEHU RI RXWVWDQGLQJ VKDUHV RI HDFK RI WKH LVVXHUYfV FODVVHV RI FDSLWDO RU |

,QGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDQW LV D ZHOO NQRZQ VHDVRQHG LVVXHU DV GHILQHG LQ 5X

O% H\WO@® R
,l WKLV UHSRUW LV DQ DQQXDO RU WUDQVLWLRQ UHSRUW LQGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDC
O&% HVO®E R
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG DOO UHSRUWV UHTXLUHG WR EH ILC
IRU VXFK VKRUWHU SHULRG WKDW WKH UHJLVWUDQW ZDV UHTXLUHG WR ILOH VXFK UHSRUWV DQG }
OEHWSLR

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV VXEPLWWHG HOHFWURQLFDOO\ HYHU\ ,QWH
FKDSWHU GXULQJ WKH SUHFHGLQJ PRQWKV RU IRU VXFK VKRUWHU SHULRG WKDW WKH UHJLVWUDQW
OEH\WSLR

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D ODUJH DFFHOHUDWHG ILOHU DQ DFFHOHUD
ILOHU ~ 3B DFFHOHUDWHG ILOHU ~ DQG *HPHUJLQJ JURZWK FRPSDQ\" LQ 5XOH E) RI WKH ([FKDQJH $FW

/DUJH DFFHO®SUDWHG ILOHU $FFHOHUD®HG ILOHU 1RQ DFFHOHMWD
(PHUJLQJ JURZW®E

.1 DQ HPHUJLQJ JURZWK FRPSDQ\ WKDW SUHSDUHV LWV ILQDQFLDO VWDWHPHQWY LQ DFFRUGDQFH ZLWK
SHULRG IRU FRPSO\LQJ ZLWK DQ\ QHZ RU UHYLVHG ILQDQFLDO DFFRXQWL®$ VWDQGDUGV, SURYLGHG SX

,7KH WHUP 3QHZ RU UHYLVHG ILQDQFLDO DFFRXQWLQJ VWDQGDUG" UHIHUV WR DQ\ XSGDWHG LVVXH:
$SULO

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG D UHSRUW RQ DQG DWWHVWDWLRC
XQGHU 6HFWLRQ E RI WKH 6DUEDQHV 2[OH\ $FW 8 6 & E E\ WKH UHJLVWSUHG SXEOLF DFFRXQ!

,/ VHFXULWLHY DUH UHJLVWHUHG SXUVXDQW WR 6HFWLRQ E RI WKH $FW LQGLFDWH E\ FKHFN PDUN
HUURU WR SUHYLRXVO\ LVOBXHG ILQDQFLDO VWDWHPHQWYV

,QGLFDWH E\ FKHFN PDUN ZKHWKHU DQ\ RI WKRVH HUURU FRUUHFWLRQV DUH UHVWDWHPHQWYVY WKDW
H[HFXWLYH RIILFHUV GXULQJ WKH UHOHYDQWSHFRYHU\ SHULRG SXUVXDQW WR t ') E

,QGLFDWH E\ FKHFN PDUN ZKLFK EDVLV RI DFFRXQWLQJ WKH UHJLVWUDQW KDV XVHG WR SUHSDUH WKH
86 *$$3 0s ,QWHUQDWLRQDO YXXEQDQFLDO 5HSRUWLQJ 2WKHU [o]S]
6WDQGDUGY DV LVVXHG E\
WKH ,QWHUQDWLRQDO $FFRXQWLQJ
6WDQGDUGYV %RDUG

Il 32WKHU” KDV EHHQ FKHFNHG LQ UHVSRQVH WR WKH SUHYLRXV TXHVWLRQ LQGLFDWH E\ FKHFN PDUN
0OS,WHP OS,WHP

] WKLV LV DQ DQQXDO UHSRUW LQGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D VKHOO FRP
O&% HVO@& R

$33/,&$%/( 21/< 72 ,668(56 ,192/9("' ,1 %$1.5837&< 352&((',1*6 '85,1* 7+( 3$67 ),9( <($56

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG DOO GRFXPHQWY DQG UHSRUWYV UHT>
GLVWULEXWLRQ RI VHFXULWLHY XQGHU D SODQ FRQILUPHG E\ D FRXUW
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7DEOH
*HQHUDO ODWWHUYV
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RI &RQWHQWYV

AXDOWLWDWLYH DQG 4XDOLWDWILYH 'LVFORVXUHV $ERXW ODUNHW 5LVN

ODWHULDO ORGLILFDWLRQV WR WKH 5LJKWV RI 6HFXULW\ +ROGHUV DQG 8VH RI BURFHHGYV

gXUFKDVHV RI (TXLW\ 6HEXULWLHY E\ WKH &RPSDQ\ DQG $IILOLDWHG 3XUFKDVHUV

'LVFORVXUH 5HJDUGLQJ JRUHLJQ -XULVGLFWLRQV WKDW 3UHYHQW ,QVSHFWLRQV

3DUW
WHP _GHOWLW\ RI 'LUHFWRUV 6HQLRU 0ODQDJHPHQW DQG $GYLVRUV
WHP 2I1IHU 6WDWLVWLFYV DQG ([SHFWHG 7LPH 7DEOH
WHP _H\ . QIRUPDWLRQ
WHP QIRUPDWLRQ RQ WKH &RPSDQ\
WHP 8QUHVROYHG 6WDII &RPPHQWYV
WHP 2SHUDWLQJ DQG )LQDQFLDO 5HYLHZ DQG 3URVSHFWYV
WHP ‘LUHFWRUV 6HQLRU ODQDJHPHQW DQG (PSOR\HHV
WHP ODMRU 6KDUHKROGHUYV DQG 5HODWHG 3DUW\ 7TUDQVDFWLRQV
WHP LODQFLDO ,QIRUPDWLRQ
WHP 7KH 21IHU DQG /LVWLQJ
WHP $GGLWLRQDO ,QIRUPDWLRQ
WHP
WHP ‘HVFULSWLRQ RI 6HFEXULWLHY 2WKHU WKDQ (TXLW\ 6HFXULWLHV
3%$57 ,,
WHP 'HIDXOWV 'LYLGHQG $UUHDUDJHVY DQG 'HOLQTXHQFLHV
WHP
WHP &ROQOWUROV DQG 3URFHGXUHV
WHP >5HVHUYHG@
WHP $XGLW &RPPLWWHH )LQDQFLDO ([SHUW
WHP &RGH RI (WKLFV
WHP RULQFLSDO $FFRXQWDQW )HHV DQG 6HUYLFHV
WHP ([HPSWLRQV IURP WKH /LVWLQJ 6WDQGDUGYV IRU $XGLW &RPPLWWHHYV
WHP
WHP &KDQJH LQ 5HIJLVWUDQWS YV &HUWLI\LQJ $FFRXQWDQW
WHP &RUSRUDWH *RYHUQDQFH
WHP GLQH 6DIHW\ 'LVFORVXUH
WHP
WHP _16.'(5 75%'.1* 32/.&,(6
WHP &<%(56(&85.7<
3%$57 ,,,
WHP )JLODQFLDO 6WDWHPHQWYV
WHP )JLODQFLDO 6WDWHPHQWYV
WHP ([KLELWV




*(1(5%/ 0$77(56
8QOHVV RWKHUZLVH QRWHG RU WKH FRQWH[W LQGLFDWHY RWKHUZLVH 3ZH’ 3XV° 3RXU" WKH 3&RPSDQ\’

$V XVHG LQ WKLV $QQXDO 5BQRXMWORS®I Y RWW WHURMKEVLOHUDO 5HVHUYHV ~ 20LQHUDO 5HVRXUFH ~ 20HD\
DQG 3, QIHUUHG OLQHUDO 5HVRXUFH" DQG DQ\ JUDPPDWLFDO YDULDWLRQV WKHUHRI DUH&DVHG RQ WKH

8QOHVV RWKHUZLVH LQGLFDWHG ILQDQFLDO LQIRUPDWLRQ LQ WKLV $QQXDO 5HSRUW KDV EHHQ SUH!
6WDQGDUGY %RDUG 8QOHVV RWKHUZLVH QRWHG KHUHLQ DOO UHIHUHQFHV WR 3 ~ 3& ~ 3&DQDGLDQ G
GROODUV" DUH WR WKH FXUUHQF\ RI WKH 8QLWHG 6WDWHYV

‘H DUH DQ 3HPHUJLQJ JURZWK FRPSDQ\" DV GHILQHG LQ WKH -XPSVWDUW 2XU %XVLQHVV 6WDUWXSV $FW
SXEOLF FRPSDQ\ UHSRUWLQJ UHTXLUHPHQWYV

8QOHVV RWKHUZLVH LQGLFDWHG WKH &RPSDQ\ KDV REWDLQHG WKH PDUNHW DQG LQGXVWU\ GDWD FR
SXEOLF LQIRUPDWLRQ DQG RWKHU LQGXVWU\ USXEOLFDWLRQV :KLOH WKH &RPSDQ\ EHOLHYHV VXFK
LQWHUQDO UHVHDUFK DQG PDQDJHPHQWfV HVWLPDWHY KDYH QRW EHHQ UYHULILHG E\ DQ\ LQGHSF
&RPSDQ\ LV QRW DZDUH RI DQ\ PLVVWDWHPHQWY UHJDUGLQJ WKH PDUNHW DQG LQGXVWU\ UGDWD FRQ
EDVHG RQ UYDULRXV IDFWRUV LQFOXGLQJ WKRVH GHVFULEHG XQGHU 3&DXWLRQDU\ 6WDWHPHQW 5HJDU

7KLV $QQXDO 5HSRUW LQFOXGLQJ WKH FRQVROLGDWHG DXGLWHG ILQDQFLDO VWDWHPHQWYV IRU WKH \H
WKHUHRQ DQG WKH H[KLELWV WKHUHWR VKDOO EH GHHPHG WR EH LQFRUSRUDWHG E\ UHIHUHQFH DV HJt
S5HILVWUDWLRQ 6WDWHPHQW RI WKH &RPSDQ\ RQ )RUP ) DV DPHQGHG )LOH 1R DQG LLL WKH 5t
DQG WR EH D SDUW WKHUHRI IURP WKH GDWH RQ ZKLFK WKLV UHSRUW ZDV ILOHG WR WKH H[WHQW QR"

LL
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7KLV $QQXDO 5HSRUW RQ )RUP ) FRQWDLQV IRUZDUG)ORRNLQJ VWDWHPHQWY ZLWKLQ WKH PHDQLQJ
DSSOLFDEOH VHFXULWLHV OIRAMZDQGEO RRGID) JFREDAARE QYRIRNEQJ VWDWHPHQWY DUH EDVHG RQ PDQDJ}
DQG EHOLHIV DQG LQYROYH NQRZQ DQG XQNQRZQ ULVNV XQFHUWDLQWLHY DQG RWKHU IDFWRUV WKDW
LPSOLHG E\ VXFK IRUZDUG ORRNLQJ VWDWHPHQWY ,Q VRPH FDVHV \RX FDQ LGHQWLI\ IRUZDUG ORRN
SOLNHO\ ~ SHVWLPDWH ~ SFRQWLQXH ~ *DQWLFLSDWH °~ 3LQWHQG ~ 3VKRXOG ~ 3SODQ ~ 3H[SHFW ~ 3SUHGLFW
JRUZDUG ORRNLQJ VWDWHPHQWYVY LQ WKLV $QQXDO 5HSRUW LQFOXGH EXW DUH QRW OLPLWHG WR VWDV

WKH EXVLQHVYVY DQG IXWXUH DFWLYLWLHYVY RI DQG GHYHORSPHQW UHODWHG WR WKH &RPSDQ\ DIV

WKH FRQVWUXFWLRQ FRPSOHWLRQ FRPPLVVLRQLQJ UDPS XS WLPLQJ DQG FRPPHUFLDO RSHUDWL
VFKHGXOHV PHFKDQLFDO FRPSOHWLRQ FRPPLVVLRQLQJ PLOHVWRQHV WLPHOLQHY DQG WDUJHWH

" WKH &RPSDQ\fV DELOLW\ WR FRPSOHWH UHPDLQLQJ FRQVWUXFWLRQ DFWLYLWLHV REWDLQ DQG PI
FRQVWUXFWLRQ DQG FRPPLVVLRQLQJ DFWLYLWLHV

" WKH DYDLODELOLW\ WLPLQJ DQG WHUPV RI DGGLWLRQDO ILQDQFLQJ LQFOXGLQJ HTXLW\ ILQDQFL

" WKH &RPSDQ\fV DELOLW\ WR FRPSO\ ZLWK DQG VDWLVI\ DSSOLFDEOH FRYHQDQWY PLQLPXP OLTXL(
DQG RWKHU REOLJDWLRQV XQGHU WKH 2FWREHU 7HUP /RDQ DV GHILQHG KHUHLQ DQG UHODW

WKH &RPSDQ\fV DELOLW\ WR UHJDLQ DQG RU PDLQWDLQ FRPSOLDQFH ZLWK 1DVGDTYV DV GHILQHG
DV GHILQHG EHORZ

WKH &RPSDQ\TV OLTXLGLW\ FDVK UXQzZD\ EXUQ UDWH ZRUNLQJ FDSLWDO QHHGY DQG DELOLW\ WE

” WKH H[SHFWHG EHQHILWY WLPLQJ DQG RXWFRPHV RI JRYHUQPHQW IXQGLQJ ORDQV FRQWULEXWI
DQG WKH VDWLVIDFWLRQ RI DQ\ FRQGLWLRQV WKHUHWR

" WKH VRXUFLQJ DYDLODELOLW\ TXDOLW\ DQG SULFLQJ RI FREDOW K\GUR[LGH DQG RWKHU IHHGVW

" WKH &RPSDQ\fV EDWWHU\ PDWHULDOV UHF\FOLQJ VWUDWHJ\ LQFOXGLQJ EODFN PDVV SURFHVVLQJ
GHYHORSPHQW RI VWDQGDORQH RU DGMDFHQW UHF\FOLQJ IDFLOLWLHYV

" H[SHFWDWLRQV DV WR WKH H[WHQVLRQ RI WKH &RPSDQ\fV EODFN PDVV SURFHVVLQJ DQG UHFRYH

DQWLFLSDWHG RSHUDWLQJ FRVWY SURGXFWLRQ YROXPHV SURGXFW VSHFLILFDWLRQV UHFRYHUL
RSHUDWLRQV IROORZLQJ FRPPLVVLRQLQJ

H[SHFWDWLRQV UHJDUGLQJ GHPDQG IRU EDWWHU\ JUDGH FREDOW VXOIDWH DQG RWKHU EDWWHU\

WKH &RPSDQ\fV PLQHUDO H[SORUDWLRQ GHYHORSPHQW DQG HYDOXDWLRQ DFWLYLWLHV LQFOXGLQJ HJ[
DGYDQFHPHQW RI WKH ,URQ &UHHN 3URMHFW DV GHILQHG KHUHLQ

LLL



" WKH SHUIRUPDQFH WLPLQJ DQG HQIRUFHDELOLW\ RI FRPPHUFLDO DUUDQJHPHQWY VXSSO\ RIIWDN
Rl XQGHUVWDQGLQJ ZLWK 7KUHH )LUHV DV GHILQHG EHORZ WKH &REDOW 6XSSO\ $JWHHPHYWH DBW
2IIWDNH $JUHHPHQW DQG WKH *GID@RR DN BIHWMDNHG$SHHBREHQW

" FRPPRGLW\ SULFHV IRUHLJQ H[FKDQJH UDWHV LQIODWLRQ LQWHUHVW UDWHV DQG EURDGHU PDF
" WKH &RPSDQ\fV DELOLW\ WR UHWDLQ NH\ SHUVRQQHO PDQDJH FRQWUDFWRUV DQG VXSSOLHUV D
WKH &RPSDQ\fV EXVLQHVV VWUDWHI\ JURZWK SODQV FDSLWDO PDUNHWYV DFWLYLWLHYVY DQG IXWX

7KH VWDWHPHQWY ZH PDNH UHJDUGLQJ WKH IROORZLQJ PDWWHUYV DUH IRUZDUG ORRNLQJ E\ WKHLU QD
&RPSDQ\JV EXVLQHVV RSHUDWLRQV DQG IXWXUH DFWLYLWLHV RI DQG GHYHORSPHQW UHODWHG WR
DELOLW\ WR JHQHUDWH UHYHQXH PDQDJH FDVK IORZV DQG PHHW RQJRLQJ OLTXLGLW\ UHTXLUHPHQWYV
WKH PDUNHW RIIHULQJY DQG JRYHUQPHQW IXQGLQJ GHEW VHUYLFH REOLJDWLRQV DQWLFLSDW!
H[SHQGLWXUHV SODQV WR SURFHVV EODFN PDVV PDWHULDO DQG WKH DELOLW\ WR UHFRYHU KLJK YDO>»
DV GHILQHG EHORZ H[SHFWDWLRQV DV WR WKH H[WHQVLRQ RI WKH &RPSDQ\TV EODFN PDVV SURFHYV
6XSSO\ $JUHHPHQW FRPPHUFLDO DJUHHPHQWY ZLWK /*(6 DQG RWKHU SDUWLHV WKH RIITWDNH DJUHHPHC
DIJUHHPHQW ZLWK *OHQFRUH SOF WKH **OHQFRUH 21IWDNH $JUHHPHQW  WKH UHVXOWV RI WKH 5HILQ
H[SHQGLWXUHYV DQG SURJUDPV DW WKH 5HILQHU\ DQG ,URQ &UHHN 3URMHFW DV GHILQHG EHORZ Wk
EDWWHU\ JUDGH FREDOW WR EH SURGXFHG E\ WKH 7HPLVNDPLQJ 6KRUHV SODQQHG FREDOW VXOID\
HVWLPDWLRQ RI PLQHUDO UHVRXUFHV PDJQLWXGH RU TXDOLW\ RI PLQHUDO GHSRVLWY DQWLFLS
H[SORUDWLRQ SODQV DQG H[SHFWHG UHVXOWY Rl H{SSORUDWLRQ (OHFWUDYV DELOLW\ WR REWDLQ ¢(
FKDQJHV LQ FRPPRGLW\ SULFHY DQG H[FKDQJH UDWHV IXWXUH JURZWK SRWHQWLDO RI (OHFWUD [IXWX
1RWH 21IHULQJV DV GHILQHG EHORZ DQG LWV YDULRXV JRYHUQPHQW ORDQV DQG REOLJDWLRQV XQGt
H[SUHVV RU LQYROYH GLVFXVVLRQV ZLWK UHVSHFW WR SUHGLFWLRQV H[SHFWDWLRQV EHOLHIV S
LGHQWLILHG E\ ZRUGV RU SKUDVHV VXFK DV *H[SHFWV"~ 3LV H[SHFWHG  3DQWLFLSDWHVY  3EHOLHYF
ISRWHQWLDO  3SRVVLEOH RU YDULDWLRQV WKHUHRI RU VWDWLQJ WKDW FHUWDLQ DFWLRQV HYHC
DFKLHYHG RU WKH QHJDWLYH RI DQ\ Rl WKHVH WHUPV DQG VLPLODU H[SUHVVLRQV DUH QRW VWDWHPH!
$QQXDO 5HSRUW LQFOXGHY EXW LV QRW OLPLWHG WR VWDWHPHQWY ZLWK UHVSHFW WR IXWXUH
H[SHFWDWLRQV UHIOHFWHG LQ WKH IRUZDUG ORRNLQJ LQIRUPDWLRQ DUH UHDVRQDEOH WKHUH FDQ
SHUIRUPDQFH RU DFKLHYHPHQWY &RQVHTXHQWO\ WKHUH LV QR UHSUHVHQWDWLRQ WKDW WKH DF’
LQIRUPDWLRQ

,Q DGGLWLRQ DQ\ VWDWHPHQWY WKDW UHIHU WR H[SHFWDWLRQV LQWHQWLRQV SURMHFWLRQV RU R
ORRNLQJ LQIRUPDWLRQ LV EDVHG RQ FHUWDLQ DVVXPSWLRQV DQG DQDO\VHV PDGH E\ WKH &RPSDQ\ L
IXWXUH GHYHORSPHQWY DQG RWKHU IDFWRUV LW EHOLHYHV DUH DSSURSULDWH DQG DUH VXEMHFW WR
ORRNLQJ VWDWHPHQWY 7KH IRUZDUG ORRNLQJ VWDWHPHQWY DUH EDVHG RQ RXU EHOLHIV DVVXPSWLI
WR XV 7KHVH VWDWHPHQWY DUH RQO\ SUHGLFWLRQV EDVHG XSRQ RXU FXUUHQW H[SHFWDWLRQYV

VWDWHPHQWY DUH UHDVRQDEOH WKH\ PD\ SURYH WR EH LQFRUUHFW DQG ZH FDQQRW DVVXUH W
XQFHUWDLQWLHY DQG DVVXPSWLRQV \RX VKRXOG QRW SODFH XQGXH UHOLDQFH RQ WKLV IRUZDUG
&RPSDQ\V H[SHFWDWLRQV DQG SUHGLFWLRQV LV VXEMHFW WR D QXPEHU RI NQRZQ DQG XQNQRZQ ULV
JWHP ' RI WKLV $QQXDO 5HSRUW DQG HFRQRPLF DQG FRPSHWLWLYH XQFHUWDLQWLHY DQG FRQWLQJH
PDWHULDOO\ GLIIHUHQW IURP WKRVH H[SUHVVHG RU LPSOLHG KHUHLQ 6RPH Rl WKH PDWHULDO IDFWRU
WR H[WUDFW YDOXDEOH HOHPHQWY IURP EODFN PDVV JHQHUDO H[SHFWDWLRQV ZLWK UHVSHFW WR
GHYHORSPHQW WKH VWD\@H RADWHIH \WOWKWUKXMWXHKLFOHFH DQG VXSSO\ RI FREDOW DQWLFLSDWHG FR®
DELOLW\ WR FDUU\ RQ H[SORUDWLRQ DQG GHYHORSPHQW DFWLYLWLHV WKH WLPLQJ DQG UHVXOWV RI

WKH WLPHO\ UHFHLSW RI UHTXLUHG DSSURYDOV DQG SHUPLWV LQFOXGLQJ WKRVH DSSURYDOV DQG St
RSHUDWLQJ DQG H[SORUDWLRQ H[SHQGLWXUHV WKH &RPSDQ\TV DELOLW\ WR RSHUDWH LQ D VDIH HIII
DQG UHJXODWRU\ SROLFLHVY WKH LPSDFW Rl RQJRLQJ LQWHUQDWLRQDO FRQIOLFW LQIODWLRQDU\ SUH)
/RDQ WKH &RPSDQ\fV DELOLW\ WR REWDLQ ILQDQFLQJ DV DQG ZKHQ UHTXLUHG DQG RQ UHDVRQDEOH V
DV GHILQHG EHORZ

.1 DQ\ Rl WKHVH ULVNV RU XQFHUWDLQWLHY PDWHULDOL]H RU LI DVVXPSWLRQV XQGHUO\LQJ WKH IRUZL
WKH IRUZDUG ORRNLQJ LQIRUPDWLRQ )XUWKHUPRUH XQOHVV RWKHUZLVH VWDWHG WKH IRUZDUG OF
LOQOWHQWLRQ DQG XQGHUWDNH QR REOLJDWLRQ WR XSGDWH RU UHYLVH DQ\ IRUZDUG ORRNLQJ VWDWHF
E\ ODZ

LY
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1RW UHTXLUHG
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1RW UHTXLUHG
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$
>5HVHUYHG @

% &DSLWDOL]DWLRQ DQG ,QGHEWHGQHVV
1RW UHTXLUHG

& 5HDVRQV IRU WKH 2I1IHU DQG 8VH RI 3URFHHGV
1RW UHTXLUHG

5LVN )DFWRUV

YJROORZLQJ LV D OLVW RI ULVNV WKDW WKH &RPSDQ\ IDFHV LQ LWV QRUPDO FRXUVH RI EXVLQHVV 7Kt
GLIIHU VLIQLILFDQWO\ IURP DQWLFLSDWHG RU KLVWRULFDO UHVXOWYV 7KH ULVNV DQG XQFHUWDLQWLH
ULVNV DQG XQFHUWDLQWLHY WKDW WKH &RPSDQ\ GRHY QRW FXUUHQWO\ NQRZ DERXW RU WKDW WKH
DQG FDXVH WKH SULFH RI WKH &RPSDQ\fV FRPPRQ VKDUH\WRPRRK BERPWRYGWMKDUEM EHD®I RIWKRXIR GO
&RPSDQ\{V EXVLQHVV PD\ EH KDUPHG DQG WKH &RPSDQ\TV ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI R
EHORZ DQG FRQVLGHU DOO RWKHU LQIRUPDWLRQ FRQWDLQHG KHUHLQ DQG LQ WKH &RPSDQ\TV RWKHU
OLVW DQG VKRXOG QRW EH WDNHQ DV D FRPSOHWH VXPPDU\ RU GHVFULSWLRQ RI DOO WKH ULVNV DVV
ULVN WR LPSO\ WKDW WKH ULVN KDV QRW DOUHDG\ PDWHULDOL]HG
5LVNV 5SHODWHG WIR )W@B@ERPIDHRVLWLRQ DQG WKH 1HHG IRU $GGLWLRQDO &DSLWDO

7KH &RPSDQ\ KDV D KLVWRU\ RI RSHUDWLQJ ORVVHV ZKLFK PD\ FRQWLQXH IRU WKH IRUHVHHDEOH IX'
RSHUDWLRQV UDLVH VXEVWDQWLDBELGRWEW FD ERRW LVOKH HRPBDRLQJ FRQFHUQ

7KH &RPSDQ\ KDV VXIIHUHG UHFXUULQJ ORVVHV IURP RSHUDWLRQV KDV D QHW ZRUNLQJ FDSLWDO GH|I
Rl WKH 5HILQHU\ DGYDQFH LWV EDWWHU\ UHF\FOLQJ VWUDWHJ\ SXUFKDVH UHTXLUHG IHHGVWRFN EH
FRYHQDQW XQGHU WKH 2FWREHU 7HUP /RDQ 7KHUH FDQ EH QR DVVXUDQFHV WKDW WKH &RPSDQ\ Z
WKDW FDVWV VXEVWDQWLDO GRXEW RQ WKH &RPSDQ\TV DELOLW\ WR FRQWLQXH DV D JRLQJ FRQFHUQ
YDOXHV DQG FODVVLILFDWLRQ RI DVVHWY DQG OLDELOLWLHY WKDW ZRXOG EH QHFHVVDU\ VKRXOG ZH

7KH &RPSDQ\ KDV QRW JHQHUDWHG DQ\ UHYHQXH WR GDWH KDV QHJDWLYH FDVK IORZ DQG PD\ QHYHU

7KH &RPSDQ\ LV D SUH RSHUDWLRQV VWDJH FRPSDQ\ ZLWK UHVSHFW WR WKH 5HILQHU\ DQG DQ H[SORU
JHQHUDWHG FDVK IORZ IURP RSHUDWLRQV 7KH &RPSDQ\ LV GHYRWLQJ VLJQLILFDQW UHVRXUFHV WR W
FDVK IORZ IURP RSHUDWLRQV LQ WKH IXWXUH 7KH &RPSDQ\ H[SHFWV WR FRQWLQXH WR LQFXU QHJDWL
SURGXFWLRQ DW D SDUWLFXODU SURMHFW



7KH &RPSDQ\ ZLOO UHTXLUH VXEVWDQWLDO DGGLWLRQDO IXQGLQJ ZKLFK PD\ QRW EH DYDLODEOH WR
RU FHDVH RXU SURJUDPV RU RSHUDWLRQV

JLTXLGLW\ ULVN LV WKH ULVN WKDW WKH &RPSDQ\ ZLOO QRW EH DEOH WR PHHW LWV ILQDQFLDO RE
FRPSOHWH WKH FRQVWUXFWLRQ DQG ILQDO FRPPLVVLRQLQJ RI WKH 5HILQHU\ 7KH &RPSDQ\ DWW|
FRQVLGHULQJ LWV FXUUHQW FDVK SRVLWLRQ DQG SRWHQWLDO IXQGLQJ VRXUFHYV

8QWLO ZH FDQ JHQHUDWH D VXIILFLHQW DPRXQW RI UHYHQXH WR ILQDQFH RXU FDVK UHTXLUHPHQWYV Z
SXEOLF DQG SULYDWH GHEW DQG RU HTXLW\ RIITHULQJV ,I VXIILFLHQW IXQGV RQ DFFHSWDEOH WHUI
H[SHQVHV DQG GHOD\ VFDOH EDFN RU HOLPLQDWH RQH RU PRUH RI RXU SURJUDPV RU RXU EXVLQHVV R

7KH &RPSDQ\ LV DFWLYHO\ SXUVXLQJ YDULRXVY DOWHUQDWLYHV ZKLFK PD\ LQFOXGH HTXLW\ DQG GHEV
FDSLWDO IDFLOLW\ WR FRYHU WKH IHHGVWRFN SXUFKDVH F\FOH WKURXJK WR WKH VDOH RI ILQDO FRE
RI IHHGVWRFN SXUFKDVHV 7KH &RPSDQ\ ZLOO DOVR UHTXLUH DGGLWLRQDO ILQDQFLQJ WR DGYDQFH WK

+RZHYHU WKHUH FDQ EH QR DVVXUDQFH WKDW DGGLWLRQDO FDSLWDO RU RWKHU W\SHV RI ILQDQFLQJ
WKH &RPSDQ\ )DLOXUH WR REWDLQ VXIILFLHQW ILQDQFLQJ ZKHQ QHHGHG FRXOG UHVXOW LQ WKH &RP
WR WKH LQGHILQLWH SRVWSRQHPHQW RI WKH DGYDQFHPHQW Rl WKH 5HILQHU\ 7KH FRVW DQG WHUPV
WKH 5HILQHU\ XQHFRQRPLF

7KH &RPSDQ\ KDV IXWXUH REOLIJDWLRQV WR SD\ LQWHUHVW DQG SULQFLSDO UHODWHG WR WKH 2FWRE
86 XQWLO LW VHFXUHV VLIQHG ELQGLQJ FRPPLWPHQWYV RI DW OHDVW & IURP WKH *RYHU
&RPSDQ\ PXVW PDLQWDLQ D PLQLPXP UHSRUWDEOH FDVK EDODQFH RI 86

6WDUWLQJ LQ UHSD\PHQW RI WKH LQWHUHVW IUHH JRYHUQPHQW ORDQ SD\DEOHV LV VFKHGXOHG WR

$OWKRXJIJK WKH &RPSDQ\ KDV KLVWRULFDOO\ EHHQ VXFFHVVIXO LQ REWDLQLQJ ILQDQFLQJ WKHUH FDC
UHSUHVHQWY D PDWHULDO XQFHUWDLQW\ WKDW FDVWV VXEVWDQWLDO GRXEW RQ WKH &RPSDQ\YV DEL

7KH &RP®DIBLOLW\ WR REWDLQ ILQDQFLQJ DQG UDLVH FDSLWDO PD\ EH LPSDFWHG E\ RXU RSHUDWLRQ

+LVWRULFDOO\ WKH &RPSDQ\YfVY FDSLWDO UHTXLUHPHQWY KDYH EHHQ SULPDULO\ IXQGHG WKURXJK W
ILQDQFLQJ LQFOXGH WKH SURJUHVVY DQG UHVXOWYV RI UHIXUELVKPHQW RI WKH 5HILQHU\ OHYHOV RI (
&RPSDQ\fV PLQHUDO SURSHUWLHVY WKH VWDWH RI LQWHUQDWLRQDO GHEW DQG HTXLW\ PDUNHWYV

JHQHUDOO\ 7KHUH FDQ EH QR DVVXUDQFH WKDW VXFK ILQDQFLQJ ZLOO EH DYDLODEOH LQ WKH DPRXQV
WR WKH &RPSDQ\ %DVHG RQ WKH DPRXQW RI IXQGLQJ UDLVHG WKH &RPSDQ\fV SODQQHG H[SORUDWLR

7KH &RPSDQ\ PD\ EH XQDEOH WR PHHW LWV GHEW VHUYLFH REOLJDWLRQV

7KH &RPSDQ\ KDV GHEW VHUYLFH REOLJDWLRQV DULVLQJ IURP LWV 2FWREHU 7THUP /RDQ ZKLFK LQFC
5HILQHU\ FRQVWUXFWLRQ LV QRW FRPSOHWHG DV SODQQHG RU VXIILFLHQW FDVK IORZ IURP 5HILQHU\ R
FDSLWDO WR PHHW LWV GHEW REOLJDWLRQV ,Q WKLY HYHQW WKH DVVHWYV SOHGJHG PD\ EH WUDQVIHI
GHEW VHUYLFH REOLJDWLRQV



5DLVLQJ DGGLWLRQDO FDSLWDO PD\ FDXVH GLOXWERQDWR /KD RHKRIODTHWH UW WWRU U H\W LV R M LA/KP & DN W

7R WKH H[WHQW WKDW WKH &RPSDQ\ UDLVHV DGGLWLRQDO FDSLWDO WKURXJK WKH VDOH RI HTXLW\ RU
OLTXLGDWLRQ RU RWKHU SUHIHUHQFHY WKDW DGYHUVHO\ DIIHFW WKH ULJKWV Rl FRPPRQ VKDUHKRO
UHVWULFWLQJ RXU DELOLW\ WR WDNH VSHFLILF DFWLRQV VXFK DV LQFXUULQJ DGGLWLRQDO GHEW PDM
REWDLQ DGGLWLRQDO IXQGLQJ LI DQG ZKHQ QHFHVVDU\ ,I WKH &RPSDQ\ LV XQDEOH WR REWDLQ DGHTX
RI LWV SURJUDPV RU JUDQW ULJKWV WR GHYHORS DQG PDUNHW SURGXFW FDQGLGDWHY WKDW ZH ZRXO

&RPPRGLW\ SULFHV PD\ QRW VXSSRUW FRUSRUDWH SURILW RU RSHUDWLRQV

7KH SULFHV RI FRPPRGLWLHV YDU\ RQ D GDLO\ EDVLVY DQG LV LQWHQVHO\ FRPSHWLWLYH (YHQ LI FRPPH
WKH VDOH RI VDPH 3ULFH YRODWLOLW\ FRXOG KDYH GUDPDWLF HITHFWV RQ WKH UHVXOWV RI RSHUDWL
EH UHGXFHG E\ WKH GLVFRYHU\ RI QHZ FREDOW GHSRVLWV ZKLFK FRXOG QRW RQO\ LQFUHDVH WKH R
WKH FREDOW LQGXVWU\ ZKLFK ZRXOG FRPSHWH ZLWK WKH &RPSDQ\ 7KH &RPSDQ\TV UHILQHU\ EXVLQH\
ERWK EX\LQJ FREDOW SURGXFWV DQG VHOOLQJ FREDOW SURGXFWV ZKHUHE\ XOWLPDWH HFRQRPLFV ZR

$GGLWLRQDOO\ IDFWRUV EH\RQG WKH FRQWURO RI WKH &RPSDQ\ PD\ DIITHFW WKH PDUNHWDELOLW\ RI
DQG DUH DIIHFWHG E\ QXPHURXV IDFWRUV EH\RQG WKH FRQWURO RI WKH &RPSDQ\ LQFOXGLQJ LQWHUC
LQWHUHVW UDWHY DQG JOREDO RU UHJLRQDO FRQVXPSWLRQ SDWWHUQV VSHFXODWLYH DFWLYLWLHV I
PD\ KDYH D QHIJDWLYH HIITHFW RQ WKH &RPSDQ\fV ILQDQFLDO FRQGLWLRQ RU UHTXLUH WKH &RPSDQ\ WF

&RVW HVWLPDWHY DQG SUHGLFWLRQV PD\ SURYH LQDFFXUDWH

7KH &RPSDQ\ SUHSDUHV HVWLPDWHV RI RSHUDWLQJ FRVWY DQG RU FDSLWDO FRVWYV IRU HDFK RSHU
UR\DOWLHV WKH SULFH RI FREDOW DQG E\ SURGXFW PHWDOV DQG WKH FRVW RI LQSXWV XVHG LQ H[SO

7KH &RPSDQ\fV DFWXDO FRVWYVY PD\ YDU\ [URP HYWLPDWHY IRU D YDULHW\ RI UHDVRQV LQFOXGLQJ
H[FKDQJH UDWHVY )DLOXUH WR DFKLHYH FRVW HVWLPDWHV RU PDWHULDO LQFUHDVHVY LQ FRVWV FRXO
ILQDQFLDO FRQGLWLRQ

5LVNV 56HODWHG WR 2XU 2SHUDWLRQV
7KH &REDOW 6XSSO\ $JUHHPHQW LV QRW D GHILQLWLYH DJUHHPHQW DQG WKHUH LV QR JXDUDQWHH WI

7KH &RPSDQ\YfV FRPPLWPHQW RQ NH\ FRPPHUFLDO WHUPV IRU D PXOWL \HDU DJUHHPHQW DV ILUVW D!
PDQXIDFWXUHU RI OLWKLXP &RBRDOIGXIS B OK § INRHHO@HQWMHKHPHQW ZLWK UHVSHFW WR NH\ FRPPHUFLDO WH
VXSSO\ DJUHHPHQW QRW D GHILQLWLYH DJUHHPHQW ZLWK UHVSHFW WR WKH SURYLVLRQ RI FREDOW W
HLWKHU SDUW\ WR SXUFKDVH RU GHOLYHU FREDOW (QWHULQJ LQWR D GHILQLWLYH DJUHHPHQW LV VXE
DJUHHPHQW LV QRW HQWHUHG LQWR ZLWK UHVSHFW WR FREDOW VXSSO\ ZLWK /*(6 RQ WKH WHUPV Gt
&RPSDQ\ ZLOO QHHG WR VHHN RXW DGGLWLRQDO FXVWRPHUV IRU WKH SXUFKDVH RI FREDOW VRXUFHG |
&RPPRQ 6KDUHV

7KH &RPBDDRALOLW\ WR EULQJ WKH 5HILQHU\ RQOLQH DQG WKH VXFFHVV RI WKH 5HILQHU\ LV XQFHUWDLC
7KH &RPSDQ\TV VWUDWHILF SULRULW\ LV WKH DGYDQFHPHQW RI WKH 5HILQHU\ 1R DVVXUDQFH FDQ EH

ZLOO PDQDJH WKHVH ULVNV WKURXJK FRQWUDFWLQJ WHFKQLFDO H[SHUWV RQ PHWDOOXUJ\ DQG H(
SURMHFWHG HFRQRPLFV



7KH VXFFHVV RIWEKHI&ZRPED@PWQG ORQJ WHUP RSHUDWLRQV GHSHQGY RQ WKH GHPDQG IRU &REDOW ZKlL
YHKLFOHVY DQG RWKHU DSSOLFDWLRQV LQ WKH WUDQVLWLRQ IURP IRVVLO IXHO EDVHG HQHUJ\ VRXUFH\

,] WKH PDUNHW IRU HOHFWULF YHKLFOHV RU RWKHU HOHFWURQLF FRQVXPHU SURGXFWV WKDW UHO\ RQ
GHPDQG GHFOLQHV WKH &RPSDQ\fV EXVLQHVYV SURVSHFWV DQG HFRQRPLF RXWORRN PD\ EH KDUPHG $
FRQWUROV LQFOXGLQJ FRQVXPHU VHQWLPHQW DQG SHUFHSWLRQV RI WKH TXDOLW\ DQG YDOXH RI HOF
DPRQJ RWKHU YHKLFOH W\SHV JRYHUQPHQW UHJXODWLRQV DQG HFRQRPLF LQFHQWLYHYVY DQG YRODWL

7KH &RPSDQ\ PD\ QRW EH DEOH WR LQVXUH LWVHOI DJDLQVW DOO RSHUDWLRQDO ULVNV

7KH &RPSDQ\ ZLOO EH VXEMHFW WR D QXPEHU RI RSHUDWLRQDO ULVNV DQG PD\ QRW EH DGHTXDWHO\ L
RSHUDWLRQV DFFLGHQWY RU VSLOOV LQGXVWULDO DQG WUDQVSRUWDWLRQ DFFLGHQWY ZKLFK PD\
VRFLDO DFWLYLVP FKDQJHV LQ WKH UHJXODWRU\ HQYLURQPHQW LPSDFW RI QRQ FRPSOLDQFH Z
HDUWKTXDNHY JURXQG PRYHPHQWY FDYH LQV DQG HQFRXQWHULQJ XQXVXDO RU XQH[SHFWHG JHROR.

7KHUH LV QR DVVXUDQFH WKDW WKH IRUHJRLQJ ULVNV DQG KD]DUGYV ZLOO QRW UHVXOW LQ GDPDJH WR
UHJDUGLQJ WKH H[SORUDWLRQ RU GHYHORSPHQW DFWLYLWLHV RI WKH &RPSDQ\ LQFUHDVHG FRVWV Pl
KDYH DQ DGYHUVH LPSDFW RQ WKH &RPSDQ\fV IXWXUH FDVK IORZV HDUQLQJV UHVXOWV RI RSHUDWLR

1R DVVXUDQFH FDQ EH JLYHQ WKDW LQVXUDQFH WR FRYHU WKH ULVNV WR ZKLFK WKH &RPSDQ\TV DFWLY
&RPSDQ\ PD\ EH VXEMHFW WR OLDELOLW\ RU VXVWDLQ ORVV IRU FHUWDLQ ULVNV DQG KD]JDUGV DJDLQ
FRVW 7KH &RPSDQ\ LV QRW FXUUHQWO\ FRYHUHG E\ DQ\ IRUP RI HQYLURQPHQWDO OLDELOLW\ LQVXUDQ
UHVXOWLQJ IURP H[SORUDWLRQ DQG GHYHORSPHQW DFWLYLWLHV LV XQDYDLODEOH RU SURKLELWLYHO)
PLIJKW EH UHTXLUHG WR VXVSHQG RSHUDWLRQV RU HQWHU LQWR FRVWO\ LQWHULP FRPSOLDQFH PHL
FRYHUDJH FRXOG KDYH DQ DGYHUVH LPSDFW RQ WKH &RPSDQ\fV IXWXUH FDVK IORZV HDUQLQJV UHVX

$GGLWLRQDOO\ WKH SD\PHQW RI DQ\ RWKHU OLDELOLWLHV IRU ZKLFK WKH FRPSDQ\ LV QRW LQVXU
FRYHUDJH FRXOG KDYH DQ DGYHUVH LPSDFW RQ WKH &RPSDQ\fV IXWXUH FDVK IORZV HDUQLQJV UHVX

7KH &RPSDQ\ PD\ EH VXEMHFW WR WKH ULVNV DVVRFLDWHG ZLWK IXWXUH DFTXLVLWLRQV

$vV SDUW RI LWV EXVLQHVV VWUDWHJ\ WKH &RPSDQ\ KDV VRXJKW DQG ZLOO FRQWLQXH WR VHHN QHZ
RSSRUWXQLWLHYVY WKH &RPSDQ\ PD\ IDLO WR VHOHFW DSSURSULDWH DFTXLVLWLRQ FDQGLGDWHYV RU
DFTXLUHG EXVLQHVVHYVY DQG WKHLU SHUVRQQHO LQWR WKH &RPSDQ\ 7KH &RPSDQ\ FDQQRW DVVXUH \I
RQ IDYRXUDEOH WHUPV LI DW DOO RU WKDW DQ\ DFTXLVLWLRQ RU EXVLQHVV DUUDQJHPHQW FRPSOH\
VFDOH RI WKH &RPSDQ\TV EXVLQHVY DQG PD\ H[SRVH WKH &RPSDQ\ WR QHZ JHRJUDSKLF SROLWLFDO
UHTXLUH D VLJQLILFDQW DPRXQW RI WLPH DQG DWWHQWLRQ RI WKH &RPSDQ\fV PDQDJHPHQW DV ZHOC
H[LVWLQJ EXVLQHVV

$Q\ IXWXUH DFTXLVLWLRQV ZRXOG EH DFFRPSDQLHG E\ ULVNV VXFK DV D VLJQLILFDQW GHFOLQH LQ W
WKH TXDOLW\ RI WKH PLQHUDO GHSRVLW DFTXLUHG SURYLQJ WR EH ORZHU WKDQ H[SHFWHG WKH
GLVUXSWLRQ RI WKH &RPSDQ\YfV RQJRLQJ EXVLQHVV WKH LQDELOLW\ RI PDQDJHPHQW WR UHDOL]H DC
PDLQWDLQ XQLIRUP VWDQGDUGY FRQWUROV SURFHGXUHVY DQG SROLFLHV WKH LPSDLUPHQW RI

PDQDJHPHQW SHUVRQQHO DQG WKH SRWHQWLDO IRU XQNQRZQ RU XQDQWLFLSDWHG OLDELOLWLHYV |
DGGLWLRQ WKH &RPSDQ\ PD\ QHHG DGGLWLRQDO FDSLWDO WR ILQDQFH DQ DFTXLVLWLRQ 'HEW ILQD
ZKLOH HTXLW\ ILQDQFLQJ PD\ FDXVH H[LVWLQJ VKDUHKROGHUV WR VXIIHU GLOXWLRQ 7KHUH FDQ EH Q
&RPSDQ\ ZLOO EH DEOH WR LQWHJUDWH WKH DFTXLUHG EXVLQHVVHV RU DVVHWV VXFFHVVIXOO\ RU V
FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ\TV EXVLQHVV SURVSHFWV UHVXOWV RI R!



7KH &RPBDRSHUDWLRQV GHSHQG RQ LWV DELOLW\ WR DFFHVV YDULRXV FRQVXPDEOHV DQG V¥ RWHWXX
RSHUDWLRQV

7KH &RPSDQ\JV SODQQHG H[SORUDWLRQ GHYHORSPHQW DQG RSHUDWLQJ DFWLYLWLHY LQFOXGLQJ W
XVHG LQ FRQQHFWLRQ ZLWK WKH &RPSDQ\TV DFWLYLWLHV 21 VLIJQLILFDQFH WKLV PD\ LQFOXGH FRC
FRQVXOWDQW IHHY DQG HTXLSPHQW FRPSRQHQWY DUH DOVR VXEMHFW WR DYDLODELOLW\ DQG FRV
SODQQHG DFWLYLWLHY )XUWKHUPRUH PDQ\ Rl WKH FRQVXPDEOHY DQG VSHFLDOL]HG HTXLSPHQW XVH(
SULFHV RI LQSXW FRQVXPDEOHYV DQG FRPPRGLWLHY FDQ EH VXEMHFW WR YRODWLOH SULFH PRYHPH
EH\RQG WKH &RPSDQ\TV FRQWURO LQFOXGLQJ JOREDO DQG UHJLRQDO VXSSO\ DQG GHPDQG SROLV
FRQVXPDEOHV ZLOO EH DYDLODEOH DW DOO RU DW UHDVRQDEOH FRVWYV

7KH &RPBDQAMWOHY WR LWV SURSHUWLHV PD\ EH FRQWHVWHG RU VXEMHFW WR WKH ULJKWV RI YDULRXYV

7KH &RPSDQ\ KDV LQYHVWLJDWHG LWV ULJKWV WR H[SORUH DQG H[SORLW LWV SURMHFWY DQG WR '
IHYHUWKHOHVY QR DVVXUDQFH FDQ EH JLYHQ WKDW VXFK ULJKWV ZLOO QRW EH UHYRNHG RU VLJQI
ULJKWV ZLOO QRW EH FKDOOHQJHG RU LPSXJQHG E\ WKLUG SDUWLHV

$OWKRXIK WKH &RPSDQ\ LV QRW DZDUH RI DQ\ H[LVWLQJ WLWOH XQFHUWDLQWLHY ZLWK UHVSHFW WR (
UHVXOW LQ IXWXUH ORVVHV RU DGGLWLRQDO H[SHQGLWXUHV ZKLFK FRXOG KDYH DQ DGYHUVH LPSDFW

&HUWDLQ RI WKH &RPSDQ\TV SURSHUWLHY PD\ EH VXEMHFW WR WKH ULJKWV RU WKH DVVHUWHG ULJ}
SUHVHQFH RI FRPPXQLW\ VWDNHKROGHUV PD\ LPSDFW WKH &RPSDQ\YfV DELOLW\ WR GHYHORS RU RSHU
&RPSDQ\ LV VXEMHFW WR WKH ULVN WKDW RQH RU PRUH JURXSV PD\ RSSRVH WKH FRQWLQXHG RSHUDYV
PLQLQJ SURSHUWLHY DQG SURMHFWYV

6XFK RSSRVLWLRQ PD\ EH GLUHFWHG WKURXJK OHJDO RU DGPLQLVWUDWLYH SURFHHGLQJV RU WKURX!

*RYHUQPHQWY LQ PDQ\ MXULVGLFWLRQV PXVW FRQVXOW ZLWK RU UHTXLUH WKH &RPSDQ\ WR FRQVXOW
Rl SURMHFW DXWKRUL]J]DWLRQV &RQVXOWDWLRQ DQG RWKHU ULJKWV RI LQGLJHQRXVY SHRSOHV PD\ U
PDWWHUYV 7KLV PD\ DIITHFW WKH &RPSDQ\fV DELOLW\ WR DFTXLUH ZLWKLQ D UHDVRQDEOH WLPH IUDPFk
FODLPHG E\ )LUVW 1DWLRQV DQG RWKHU LQGLJHQRXV SHRSOHV DQG PD\ DIITHFW WKH WLPHWDEOH LC
XQIRUHVHHQ WLWOH FODLPV E\ LQGLJHQRXVY SHRSOHV DOVR FRXOG DIIHFW H[LVWLQJ RSHUDWLRQV D
H[SDQG RU WUDQVIHU H[LVWLQJ RSHUDWLRQV RU WR GHYHORS QHZ SURMHFWYV

7KH &RPSDQ\ IDFHV UHSXWDWLRQDO ULVNV ZLWKLQ WKH FRPPXQLWLHV LQ ZKLFK LW RSHUDWHYV

7KH &RPSDQ\TV UHODWLRQVKLS ZLWK WKH KRVW FRPPXQLWLHV ZKHUH LW RSHUDWHV LV FULWLFDO WR
SURMHFWYV 7KHUH LV DQ LQFUHDVLQJ OHYHO RI SXEOLF FRQFHUQ UHODWLQJ WR WKH SHUFHLYHG HIIHF
QRQ JRYHUQPHQWDDRUJV@PHDWLRRVFR RSSRVH JOREDOL]DWLRQ DQG UHVRXUFH GHYHORSPHQW DUH F
XVH Rl F\ADQLGH DQG RWKHU KD]DUGRXV VXEVWDQFHV LQ SURFHVVLQJ DFWLYLWLHY $GYHUVH SXEOLFL
H[SORUDWLRQ RU GHYHORSPHQW DFWLYLWLHV VSHFLILFDOO\ FRXOG KDYH DQ DGYHUVH HIIHFW RQ WKH



,Q DGGLWLRQ QHJIJDWLYH SXEOLF SHUFHSWLRQV UHJDUGLQJ WKH VXLWDELOLW\ RI OLWKLXP EDVHG E
VXFK DV LQ FRQQHFWLRQ ZLWK DQ HOHFWULF YHKLFOH RU RWKHU ILUH FRXOG VHULRXVO\ KDUP RXU E

5HSXWDWLRQ ORVV PD\ UHVXOW LQ GHFUHDVHG LQYHVWRU FRQILGHQFH LQFUHDVHG FKDOOHQJHV LQ G
WR DGYDQFH LWV SURMHFWYV ZKLFK FRXOG KDYH D PDWHULDO DGYHUVH LPSDFW RQ WKH &RPSDQ\TY
RSHUDWLQJ LQ D VRFLDOO\ UHVSRQVLEOH PDQQHU WKHUH LV QR JXDUDQWHH WKDW WKH &RPSDQ\TV HII

&RQIOLFWV RI LQWHUHVW PD\ H[LVW DPRQJ WKH &RPSDQ\ DQG LWV GLUHFWRUV DQG RIILFHUV

7KH &RPSDQ\YV GLUHFWRUV DQG RIILFHUVY DUH RU PD\ EHFRPH GLUHFWRUV RU RIILFHUV RI RWKHU PLQH
RWKHU PLQHUDO UHVRXUFH FRPSDQLHY DQG WR WKH H[WHQW WKDW VXFK RWKHU FRPSDQLHV PD\ SDL
RINTLFHUV RI WKH &RPSDQ\ PD\ KDYH D FRQIOLFW RI LQWHUHVW ZLWK UHVSHFW WR VXFK RSSRUWXQLWLI

7KH &RPSDQ\ GHSHQGYVY RQ NH\ SHUVRQQHO WKH ORVW RIHAKRPWVWRBEQG REIDWWYRQVDIIHFW WKH &RPSD

7KH VHQLRU RIILFHUV Rl WKH &RPSDQ\ DUH FULWLFDO WR LWV VXFFHVV ,Q WKH HYHQW RI WKH GHSD!
TXDOLILHG VXFFHVVRUV EXW WKHUH FDQ EH QR DVVXUDQFH RI VXFK VXFFHVV 5HFUXLWLQJ TXDOLILF
DFTXLVLWLRQ H[SORUDWLRQ DQG GHYHORSPHQW RI PLQLQJ SURSHUWLHV LV OLPLWHG DQG FRPSHWLW
NH\ ILQDQFLDO DGPLQLVWUDWLYH HQJLQHHULQJ JHRORJLFDO DQG RWKHU SHUVRQQHO ,I WKH &RPS
FRXOG EH DIIHFWHG ZKLFK FRXOG KDYH DQ DGYHUVH LPSDFW RQ IXWXUH FDVK IORZV HDUQLQJV UH
ULVN DW WKLY VWDWH RI LWV GHYHORSPHQW DV LW UHOLHV RQ D VPDOO PDQDJHPHQW WHDP WKH ORV

2Q JHEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKH &)V L DPMWLIREH R GD\W D SR W K H QDG IR1O) REIWX B U\ WR
DQQRXQFHG WKDW 'DYLG $O0OHQ ZKR SUHYLRXVO\ VHUYHG DV (OHFWUDTV &)2 IRU ZRXOG UHWXUQ D\
XQGHUZD\

7KH &RPBDSUMWRSHUWLHY PD\ EH VXEMHFW WR FRPPLWPHQWY WKDW WKH &RPSDQ\ PD\ EH XQDEOH WR VD'

7KH &RPSDQ\fV PLQLQJ SURSHUWLHY PD\ EH VXEMHFW WR YDULRXVY ODQG SD\PHQWV UR\DOWLHV DQC
IXOILOO LWV FRPPLWPHQWY XQGHU WKHVH DJUHHPHQWY FRXOG UHVXOW LQ WKH ORVV RI UHODWHG SUF

7KH &RPSDRSHUDWLRQV FRXOG EH QHJDWLYHO\ DIIHFWHG E\ JOREDO LQVWDELOLW\ QHJDWLYH PDFU
ZDUV RU QDWXUDO GLVDVWHUV

*OREDO HFRQRPLF DQG JHRSROLWLFDO FRQGLWLRQV FRQWLQXH WR EH FKDUDFWHUL]HG E\ KHLJK
FRPELQDWLRQ RI IDFWRUV LQFOXGLQJ VKLIWLQJ GRPHVWLF DQG LQWHUQDWLRQDO SROLWLFDO G\QI
WHQVLRQV GLVUXSWLRQV LQ WKH JOREDO EDQNLQJ VHFWRU LQIODWLRQDU\ SUHVVXUHV HOHYD)\
&29,') SDQGHPLF KDV ODUJHO\ VXEVLGHG WKH SRWHQWLDO IRU IXWXUH SDQGHPLFV HSLGHPLFV RU W

7KHVH GHYHORSPHQWY KDYH FRQWULEXWHG DQG PD\ FRQWLQXH WR FRQWULEXWH WR YRODWLOLW\
FRVWY DFURVY D UDQJH RI LQSXWV 7KH &RPSDQ\ PD\ EH DIIHFWHG E\ IDFWRUV EH\RQG LWV FRQV
HPEDUJRHV WUDQVSRUWDWLRQ DYDLODELOLW\ DQG FRVWYV LPSRUW DQG H[SRUW UHVWULFWLRQV VH
DQG DYDLODELOLW\ DFFHVV WR FDSLWDO DQG ILQDQFLQJ RQ DFFHSWDEOH WHUPV DQG WKH FRVW DQ(

$Q\ VXVWDLQHG RU KHLJKWHQHG SHULRG RI JOREDO LQVWDELOLW\ RU DGYHUVH PDFURHFRQRPLF F
H[HFXWH LWV EXVLQHVYV VWUDWHJ\ DQG REWDLQ ILQDQFLQJ RU FDSLWDO RQ WHUPV DFFHSWDEOH WR
DQG UHVXOWYV RI RSHUDWLRQV

&KDQJHV LQ 8 6 OHJLVODWLYH DQG UHJXODWRU\ SROLFLHV XQGHU WKH FXUUHQW DGPLQLVWUDWLRQ P



7KH FXUUHQW 8 6 DGPLQLVWUDWLRQ SUHYLRXVO\ VLJQLILFDQWO\ LQFUHDVHG WDULIIV RQ 8 6 LPSRUW
DGGLWLRQDO WDULIIV RQ &4DQDGD WKDW DUH DV KLJK DV 7KHVH WDULIIV KDYH EHHQ LQ PDQ\ FDVH
VXEVHTXHQW H[HPSWLRQ IRU JRRGV FRPSOLDQW ZLWK WKH 8QLWHG 6WDWHYV OH[LFR &DQDGD $JUHHPHC(
RI $OWKRXJK WKH 8QLWHG 6WDWHY 6XSUHPH &RXUW UHFHQWO\ VWUXFN GRZQ PDQ\ RI WKH DGPLQLVW
XQGHU WKH 7UDGH $FW RI DJDLQVW FHUWDLQ FRXQWULHV LQFOXGLQJ &DQDGD ZLWK D JRDO RI Ut
DQG GXUDWLRQ RI WDULIIV DQG WKLV ODFN RI FODULW\ KDV PDGH LW GLIILFXOW WR PDQDJH DQG PLWL
8QLWHG 6WDWHY DQG KDYH UHWDOLDWHG WKURXJK WKHLU RZQ UHVWULFWLRQV DQG RU LQFUHDVHG
H[LVWLQJ WUHDW\ DQG WUDGH UHODWLRQVKLSY LQFOXGLQJ ZLWK &DQDGD ZKLFK KDV EHHQ WDUJH\
DFWLRQV WKDW PD\ EH WDNHQ XQGHU WKH FXUUHQW 8 6 SUHVLGHQWLDO DGPLQLVWUDWLRQ ZLWK Ul
SROLFLHV FRXOG LPSRVH DGGLWLRQDO FRVWYV RQ XV RU RWKHUZLVH QHJDWLYHO\ LPSDFW XV ZKLFK F
WKLV XQFHUWDLQW\ PD\ DGYHUVHO\ LPSDFW L WKH DELOLW\ RI FRPSDQLHV WR WUDQVDFW EXVLQHV
1DVGDT DQG LLL JHQHUDO JOREDO HFRQRPLF FRQGLWLRQV H FRQWLQXH WR HYDOXDWH WKH HYROY
RXU FRQWURO EXW PD\ QRQHWKHOHVVY OHDG XV WR DGMXVW RXU VWUDWHIJ\ WR FRPSHWH HIIHFWLYHO'

,QIODWLRQDU\ SUHVVXUHV DQG ULVLQJ LQWH U RV W QUIDOFH Y G FRORMGE IQM U R § IDYHID U B VX E W VWKIHRSRIRIDDAQLR Q

JROORZLQJ WKH &29,' SDQGHPLF WKH RQJRLQJ FRQIOLFWV LQ WKH 8NUDLQH ,UDQ DQG *D]D WKH L
HYHQWYV WKH JOREDO HFRQRP\ KDV IDFHG VLJQLILFDQW LQVWDELOLW\ PDUNHG E\ LQFUHDVHG LQIO
GHWHULRUDWH DQG WKH HFRQRP\ PD\ FRQWUDFW DQG HQWHU LQWR D UHFHVVLRQ $GGLWLRQDOO\ IX
JHRSROLWLFDO LQVWDELOLW\ QDWXUDO GLVDVWHUY DQG RXWEUHDNYV RI PHGLFDO HQGHPLF RU SDt!
&RPSDQ\fV DELOLW\ WR REWDLQ HTXLW\ RU GHEW ILQDQFLQJ LQ WKH IXWXUH RQ WHUPV IDYRXUDEOH
GHHPHG WR EH RWKHU WKDQ WHPSRUDU\ ZKLFK PD\ UHVXOW LQ LPSDLUPHQW FKDUJHV )XUWKHU LQ VX

*HQHUDO LQIODWLRQDU\ SUHVVXUHV PD\ DITHFW ODERXU DQG RWKHU FRVWYV ZKLFK FRXOG KDYH D PLC
H[SHQGLWXUHV UHTXLUHG WR DGYDQFH WKH &RPSDQ\fV EXVLQHVYV SODQV 7KHUH FDQ EH QR DVVXU
HITHFWLYH RU ZKHWKHU DQ\ JRYHUQPHQWDO DFWLRQ PD\ FRQWULEXWH WR HFRQRPLF XQFHUWDLQW\ *F
LQIODWLRQ DQG DQ\ JRYHUQPHQWDO UHVSRQVH WKHUHWR PD\ KDYH D PDWHULDO DGYHUVH HIIHFW RCQC
&RPSDQ\YV VHFEXULWLHV

7KH &RPSDQ\ IDFHV ULVNV UHODWHG WR LWV LQIRUPDWLRQ WHFKQRORJ\ VIVWHPY DQG SRWHQWLDO F\

7KH &RPSDQ\TV RSHUDWLRQV GHSHQG LQ SDUW RQ KRZ ZHOO LW DQG LWV WKLUG7SDVW\WHPWY DRHG SWR
GDPDJH IURP D QXPEHU RI WKUHDWV LQFOXGLQJ EXW QRW OLPLWHG WR FDEOH FXWV QDWXUDO GL\
DQG WKHIW 7KH &RPSDQ\fV RSHUDWLRQV DOVR GHSHQG RQ WKH WLPHO\ PDLQWHQDQFH XSJUDGH DQG
WR PLWLJDWH WKH ULVNV RI IDLOXUHV $Q\ RI WKHVH DQG RWKHU HYHQWY FRXOG UHVXOW LQ LQIRUPD
D FRPSRQHQW RI LQIRUPDWLRQ VI\VWHPV FRXOG GHSHQGLQJ RQ WKH QDWXUH RI DQ\ VXFK IDLOXUH D¢

5HFHQWO\ GDWD VHFXULW\ EUHDFKHV VXIIHUHG E\ ZHOO NQRZQ FRPSDQLHYVY DQG LQVWLWXWLRQV KDYH
VWDWH ODZV DQG OHJLVODWLYH SURSRVDOV DGGUHVVLQJ GDWD SULYDF\ DQG VHFXULW\ $V D UH
LQIRUPDWLRQ WKDW LW SURFHVVHV LQ FRQQHFWLRQ ZLWK WKH SXUFKDVH RI LWV SURGXFWV UHVXOW

7KH &RPSDQ\TV LQIRUPDWLRQ WHFKQRORJ\ VIVWHPV DQG RQ OLQH DFWLYLWLHY LQFOXGLQJ LWV H FRP}
F\EHUDWWDFNYV :KLOH WKH &RPSDQ\ KDV WDNHQ PHDVXUHV WR SURWHFW DJDLQVW WKRVH W\SHV RI D
GHQLDO RI VHUYLFH DWWDFN RU RWKHU F\EHU HYHQW ZHUH WR DIIHFW WKH &RPSDQ\TV LQIRUPDWLRQ '
UHSXWDWLRQ PD\ EH DGYHUVHO\ DIIHFWHG 7KH &RPSDQ\fV ULVN DQG H[SRVXUH WR WKHVH PDWWHUV
$V D UHVXOW F\EHU VHFXULW\ DQG WKH FRQWLQXHG GHYHORSPHQW DQG HQKDQFHPHQW RI FRQWURO
IURP DWWDFN GDPDJH RU XQDXWKRUL]JHG DFFHVV LV D SULRULW\ $V F\AEHU WKUHDWY FRQWLQXH WR H'
HQKDQFH SURWHFWLYH PHDVXUHV RU WR LQYHVWLJDWH DQG UHPHGLDWH DQ\ VHFXULW\ YXOQHUDELOL



7KH &RPSDQ\ LV VXEMHFW WR ULVNV UHODWLQJ WR D FKDQJLQJ FOLPDWH

'XH WR FKDQJHV LQ ORFDO DQG JOREDO FOLPDWLF FRQGLWLRQV PDQ\ DQDO\WWYV DQG VFLHQWLVWYV ¢
EUXVK ILUHVY DQG H[WUHPH VWRUPV 6XFK HYHQWYV FRXOG PDWHULDOO\ GLVUXSW WKH &RPSDQ\TV RSHI
KHDOWK DQG VDIHW\ RI WKH &RPSDQ\TV HPSOR\HHV FRQWUDFWRUV DQG RU ORFDO FRPPXQLWLHYV

7KH &RPSDQ\ LV IRFXVHG RQ RSHUDWLQJ LQ D PDQQHU GHVLJQHG WR PLQLPL]H WKH HQYLURQPHQWDO |
PLQLQJ DFWLYLWLHV PD\ EH LQHYLWDEOH ,QFUHDVHG HQYLURQPHQWDO UHJXODWLRQ DQG RU WKH XVi
LPSDFWV VXFK DV DGGLWLRQDO WD[HV OHYLHG RQ DFWLYLWLHV GHHPHG KDUPIXO WR WKH HQYLU
RSHUDWLRQV

5LVNV 5GHODWHG WR 2XU ,QGXVWU\
7KH &RPSDQ\ PD\ EH XQDEOH WR H[SORLW H[SDQG DQG UHSODFH LWV PLQHUDO UHVHUYHV DQG PLQHU

7KH &RPSDQ\TV PLQHUDO UHVHUYHY DQG UHVRXUFHYVY DUH E\ WKHLU QDWXUH OLPLWHG B8QOHVV RW
SURGXFWLRQ IRU FREDOW RU RWKHU PLQHUDOV ZLOO GHFUHDVH RYHU WLPH LI LWV FXUUHQW PLQHUDO
&RPSDQ\TV IXWXUH H[SORUDWLRQ GHYHORSPHQW DQG DFTXLVLWLRQ HITRUWYV ZLOO EH VXFFHVVIXO
PDQ\ RI LWV SURSHUWLHY GHPRQVWUDWH GHYHORSPHQW SRWHQWLDO WKHUH FDQ EH QR DVVXUDQFH

7KH &RPBDDBRLOLW\ WR FRQYHUW LWV PLQHUDO UHVRXUFHVY LQWR PLQHUDO UHVHUYHV LV XQFHUWDLQ

OLQHUDO UHVRXUFHV WKDW DUH QRW PLQHUDO UHVHUYHV GR QRW KDYH GHPRQVWUDWHG HFRQRPLF *
WKDW PLQHUDO UHVRXUFHV ZLOO EH XSJUDGHG WR PLQHUDO UHVHUYHV DV D UHVXOW RI FRQWLQXHG H

7KHUH FDQ EH QR DVVXUDQFHV WKDW DQ\ RI WKH PLQHUDO UHVRXUFHV VWDWHG LQ WKLV $QQXDO 5
H[WUDFWHG DQG SURFHVVHG WKH TXDQWLW\ RI PLQHUDO UHVRXUFHV RU UHVHUYHV JUDGHV UHFRYH
UHVHUYHV PD\ YDU\ GHSHQGLQJ RQ DPRQJ RWKHU WKLQJV SURGXFW SULFHV $Q\ PDWHULDO FKDQ.
RSHUDWLRQV UHFRYHULHV FRVWV RU RWKHU IDFWRUV PD\ DIITHFW WKH HFRQRPLF YLDELOLW\ RI VWDW
VPDOO VFDOH ODERUDWRU\ WHVWYVY RU SLORW SODQWYV ZLOO EH GXSOLFDWHG E\ ODUJHU VFDOH WHVW)
PLQLQJ DQG RSHUDWLQJ UHVXOWY DQG RWKHU HYHQWY VXEVHTXHQW WR WKH GDWH RI VWDWHG PLQF
LQ HYWLPDWHV RI PLQHUDO UHVRXUFHV RU UHVHUYHVY FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ W

7KH H[SORUDWLRQ DQG GHYHORSPHQW RI PLQHUDO UHVRXUFHV LV VSHFXODWLYH DQG WKHUH LV QR JX

5HVRXUFH H[SORUDWLRQ DQG GHYHORSPHQW LV D VSHFXODWLYH EXVLQHVYV DQG LQYROYHV D KLJK
SURSHUWLHV 7KHUH LV QR FHUWDLQW\ WKDW WKH H[SHQGLWXUHV WR EH PDGH E\ WKH &RPSDQ\ LQ WK
RI PLQHUDOV 7KH PDUNHWDELOLW\ Rl QDWXUDO UHVRXUFHV ZKLFK PD\ EH DFTXLUHG RU GLVFRYHUHG |
IDFWRUV LQFOXGH PDUNHW IOXFWXDWLRQV WKH SUR[LPLW\ DQG FDSDFLW\ RI QDWXUDO UHVRXUFH P
WD[HY UR\DOWLHVY ODQG WHQXUH ODQG XVH LPSRUWLQJ DQG H[SRUWLQJ RI PLQHUDOV DQG HQY
FRPELQDWLRQ RI WKHVH IDFWRUV PD\ UHVXOW LQ WKH &RPSDQ\ QRW UHFHLYLQJ DQ DGHTXDWH UHWXU

7KH PLQLQJ EXVLQHVV LV VXEMHFW WR F\FOLFDO YRODWLOLW\



7KH PLQLQJ EXVLQHVYVY DQG WKH PDUNHWDELOLW\ RI WKH SURGXFWV WKDW DUH SURGXFHG DUH DIIHFW
FRPPRGLWLHV LQ PDQ\ FRXQWULHV LV GULYLQJ LQFUHDVHG SULFHV EXW LW LV GLIILFXOW WR DVV
WKURXJKRXW WKH ZRUOG DUH FRPPRQ

$V WKH &RPSDQ\YV PLQLQJ DQG H[SORUDWLRQ EXVLQHVV LV LQ WKH H[SORUDWLRQ VWDJH DQG DV V
DIIHFWHG E\ WKH DYDLODELOLW\ RI ILQDQFLQJ ZKLFK LV LQ WXUQ DIIHFWHG E\ WKH VWUHQJWK RI WKt

7KH &RPEDLAAGXVWUN LV KLIKO\ UHJXODWHG DQG WKH UHJXODWRU\ IUDPHZRUN WRJHWKHU ZLWK DQ\
RSHUDWLRQV

OLQLQJ RSHUDWLRQV DQG H[SORUDWLRQ DFWLYLWLHY DUH VXEMHFW WR H[WHQVLYH ODZV DQG UHJXC
UR\DOWLHV ODERU VWDQGDUGV RFFXSDWLRQDO KHDOWK ZDVWH GLVSRVDO SURWHFWLRQ DQG UHPH
VXEVWDQFHYV WUDQVSRUWDWLRQ VDIHW\ DQG HPHUJHQF\ UHVSRQVH DQG RWKHU PDWWHUV &RP
FRQVWUXFWLQJ RSHUDWLQJ DQG FORVLQJ PLQHV DQG UHILQLQJ DQG RWKHU IDFLOLWLHYV ,W LV SRV
PD\ LPSDFW GHFLVLRQV RI WKH &RPSDQ\ ZLWK UHVSHFW WR WKH H[SORUDWLRQ DQG GHYHORSPHQW RI ¢
DQ\ RWKHU SURSHUWLHYV LQ ZKLFK WKH &RPSDQ\ KDV DQ LQWHUHVW 7KH &RPSDQ\ ZLOO EH UHTXL
UHJXODWLRQV 6LQFH OHJDO UHTXLUHPHQWY FKDQJH IUHTXHQWO\ DUH VXEMHFW WR LQWHUSUHWDW|I
FRVW RI FRPSOLDQFH ZLWK WKHVH UHTXLUHPHQWY RU WKHLU HIIHFW RQ RSHUDWLRQV )XUWKHUPRL
H[SORUDWLRQ DQG GHYHORSPHQW RI WKH &RPSDQ\fV SURSHUWLHY FRXOG PDWHULDOO\ DQG DGYHUVH:
LWV ORQJ WHUP EXVLQHVYV SURVSHFWV

7KH GHYHORSPHQW RI PLQHVY DQG UHODWHG IDFLOLWLHV LV FRQWLQJHQW XSRQ JRYHUQPHQWDO DSSUI
XSRQ WKH ORFDWLRQ RI WKH SURMHFW LQYROYH PXOWLSOH JRYHUQPHQWDO DJHQFLHV 7KH UHFHLSW
WKH FRQWURO RI WKH &RPSDQ\ LQFOXGLQJ SRWHQWLDO OHJDO FKDOOHQJHV IURP YDULRXV VWDNHK
REWDLQLQJ RU UHQHZLQJ VXFK DSSURYDOV OLFHQVHV RU SHUPLWV FRXOG KDYH D PDWHULDO DGYHUV
B3URMHFW WKH 5HILQHU\ DQG WKH &REDOW &DPS

7KH &RPSDQ\ PD\ EH XQDEOH WR REWDLQ WKH QHFHVVDU\ SHUPLWV WR GHYHORS LWV SURSHUWLHV RU

7KH &RPSDQ\YV RSHUDWLRQV 5HILQHU\ DQG H[SORUDWLRQ DFWLYLWLHY DUH VXEMHFW WR UHFHLYL
FROOHFHWFHOWMVRP DSSURSULDWH JRYHUQPHQWDO DXWKRULWLHV %HIRUH DQ\ GHYHORSPHQW RQ |
RSHUDWLRQV DW WKH &RPSDQ\fV PLQHV LV DOVR GHSHQGHQW RQ PDLQWDLQLQJ FRPSO\LQJ ZLWK DQG

7KH &RPSDQ\ PD\ EH XQDEOH WR REWDLQ RQ D WLPHO\ EDVLV RU PDLQWDLQ LQ WKH IXWXUH DOO QHFH)\
RI PLQLQJ IDFLOLWLHY DQG SURSHUWLHYVY RU PDLQWDLQ FRQWLQXHG RSHUDWLRQV 'HOD\V PD\ RFFXU L
DQG DFWLYLWLHYVY DGGLWLRQDO SHUPLWYV IRU H[LVWLQJ RU IXWXUH RSHUDWLRQV RU DFWLYLWLHV |
EHFRPH VXVSHQGHG RU UHYRNHG IRU D YDULHW\ RI UHDVRQV LQFOXGLQJ WKURXJK JRYHUQPHQW RU F

LWKRXW DGHTXDWH LQIUDVWUXFWXUH WKH &RPSDQ\ PD\ EH XQDEOH WR SXUVXH GHYHORSPHQW RSSR

0LQLQJ SURFHVVLQJ GHYHORSPHQW DQG H[SORUDWLRQ DFWLYLWLHY GHSHQG RQ DGHTXDWH LQIU
ZKLFK DIIHFW FDSLWDO DQG RSHUDWLQJ FRVWY 8QXVXDO RU LQIUHTXHQW ZHDWKHU SKHQRPHQD VDI
LQIUDVWUXFWXUH FRXOG DGYHUVHO\ DIIHFW WKH &RPSDQ\fV RSHUDWLRQV ILQDQFLDO FRQGLWLRQ D¢

7KH &RPSDQ\ RSHUDWHY LQ D FRPSHWLWLYH PDUNHW

7KH &RPSDQ\ IDFHV VWURQJ FRPSHWLWLRQ IURP RWKHU PLQLQJ FRPSDQLHV LQ FRQQHFWLRQ ZLWK WKH
EDVH PHWDOV 0DQ\ RI WKHVH FRPSDQLHY KDYH JUHDWHU ILQDQFLDO UHVRXUFHY RSHUDWLRQDO H[SHI
PD\ EH XQDEOH WR LGHQWLI\ PDLQWDLQ RU DFTXLUH DWWUDFWLYH PLQLQJ SURSHUWLHY RQ DFFHSWDE
5HILQHU\ 7KH &RPSDQ\fV SODQV IRU WKH 5HILQHU\ LQ SDUW LQFOXGH GLYHUWLQJ $IULFDQ PLQH SURG:
5HSXEOLF RI WKH &RIGIRKLSSHG WR &KLQD IRU UHILQLQJ



7KH &RPSDQ\ IDFHV VLIJQLILFDQW FRPSHWLWLRQ LQ GLYHUWLQJ PLQH SURGXFWLRQ SDUWLFXODUO'
PDLQWDLQ RU DFTXLUH PLQH SURGXFWLRQ IRU WKH 5HILQHU\ RQ DFFHSWDEOH WHUPV RU DW DOO
PDWHULDOO\ DGYHUVHO\ DIIHFWHG

*LYHQ WKH KLJKO\ FRPSHWLWLYH QDWXUH RI WKH LQWHUQDWLRQDO UHVRXUFHV LQGXVWULHV WKH YI
IURP RWKHU ZRUOG UHVRXUFH PLQLQJ FRPSDQLHV RU IURP H[FHVV LQYHQWRULHV ([LVWLQJ LQWHUQD"
WUDGH UHVWULFWLRQV DUH EH\RQG WKH FRQWURO RI WKH &RPSDQ\ DQG PD\ DIIHFW WKH VXSSO\ RI DQ

'"HFRPPLVVLRQLQJ DQG UHFODPDWLRQ FRVWYV FRXOG EH VXEVWDQWLDO

(QYLURQPHQWDO UHJXODWRUYV DUH LQFUHDVLQJO\ UHTXLULQJ ILQDQFLDO DVVXUDQFHV WR HQVXUH
JRYHUQPHQW W LV QRW SRVVLEOH WR SUHGLFW ZKDW OHYHO RI GHFRPPLVVLRQLQJ DQG UHFODPD'
&RPSDQ\YV DELOLW\ WR DGYDQFH LWV SURMHFWY FRXOG EH DGYHUVHO\ DIIHFWHG E\ DQ\ LQDELOLW\ R¢

7KH &RPBDRBHUDWLRQV DUH VXEMHFW WR QXPHURXV HQYLURQPHQWDO ULVNV DQG UHODWHG UHJXODW

$00 SKDVHV RI PLQHUDO H[SORUDWLRQ DQG GHYHORSPHQW EXVLQHVVHV LQFOXGLQJ ZLWK UHVSH
UHJXODWLRQV (QYLURQPHQWDO OHJLVODWLRQ SURYLGHV IRU DPRQJ RWKHU WKLQJV UHVWULFWLI
DVVRFLDWLRQ ZLWK QDWXUDO UHVRXUFH H[SORUDWLRQ DQG SURGXFWLRQ RSHUDWLRQV 7KH OHJI
VDWLVIDFWLRQ RI DSSOLFDEOH UHJXODWRU\ DXWKRULWLHY &RPSOLDQFH ZLWK VXFK OHJLVODWLRQ F
VRPH RI ZKLFK PD\ EH PDWHULDO

(QYLURQPHQWDO OHJLVODWLRQ LV HYROYLQJ LQ D PDQQHU H[SHFWHG WR UHVXOW LQ VWULFWHU VW
RSHUDWLQJ FRVWY 7KH GLVFKDUJH RI SROOXWDQWYV LQWR WKH DLU VRLO RU ZDWHU PD\ JLYH ULVH
UHPHG\ VXFK GLVFKDUJH %DVHG RQ ULVN DVVHVVPHQWY FRQGXFWHG E\ WKH &RPSDQ\ FOLPDWH FKD
JLYHQ WKDW WKH DSSOLFDWLRQ RI HQYLURQPHQWDO ODZV WR WKH EXVLQHVV DQG RSHUDWLRQV R
SURGXFWLRQ GHYHORSPHQW RU H[SORUDWLRQ DFWLYLWLHYVY RU RWKHUZLVH DGYHUVHO\ DIIHFW WKH &

7KH &RPSDQ\ LV VXEMHFW WR UHJXODWLRQV FRQFHUQLQJ LWV VXSSO\ FKDLQ DQG PLQHUDO VRXUFHV

8SRQ FRPPHQFHPHQW RI RSHUDWLRQV DW WKH 5HILQHU\ WKH &RPSDQ\ H[SHFWV W R QO/HRXFRADIQIE R R U
5HVRXUFHV *URES 6 $7KH @&RPSDQ\ UHDVRQDEO\ H[SHFWV *OHQFRUH DQG (5* WR VRXUFH D PDMRULW\ LI
LQ WKH '5& ,Q WKH SDVW WKH '5& KDV LPSRVHG DQG RU WKUHDWHQHG WR LPSRVH FREDOW H[SRU'
LPSRUWLQJ IHHGVWRFN IRU WKH 5HILQHU\ DQG PD\ UHVXOW LQ D PDWHULDO DGYHUVH HIIHFW RQ WKH &

2Q WKH 7UDQVSDUHQF\ ,QWHUQDWLRQDO &RUUXSWLRQ 3HUFHSWLRQV ,QGH[ WKH '5& LV UDQNHG DPRC
WKH '5& KDYH LQ WKH SDVW DQG PD\ LQ WKH IXWXUH FRPH XQGHU LQFUHDVHG VFUXWLQ\ [URP &DQI
FKDLQV :KLOH WKH &RPSDQ\ GRHV QRW FXUUHQWO\ DQG GRHV QRW H[SHFW WR KDYH GLUHFW RSHUI
ZKLFK REOLJDWLRQV LQFOXGH EXW DUH QRW OLPLWHG WR HQVXULQJ WKDW LPSRUWHG JRRGV DUH QR
RI JRRGYV WKDW DUH SURGXFHG ZLWK RU WKDW FRQWDLQ DQ\ LQSXWV WKDW DUH SURGXFHG ZLWK |
JRRGYV DGPLQLVWUDWLYH SHQDOWLHY PRQHWDU\ SHQDOWLHV RU FULPLQDO FKDUJHV IRU WKH LPSRU
UHVSHFW WR WKH RULJLQV RI WKH &RPSDQ\TV IHHGVWRFN LQ FRQQHFWLRQ ZLWK WKH IRUHJRLQJ GXH ¢
WKH RQXV RI VXFK GXH GLOLJHQFH REOLJDWLRQV FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ
OHJLVODWRUV LQ &DQDGD WR SDVV OHJLVODWLRQ LPSRVLQJ JUHDWHU REOLJDWLRQV RQ FRPSDQLHV W
HITRUWY WR WKLV SRLQW KDYH EHHQ XQVXFFHVVIXO WKHUH FDQ EH QR DVVXUDQFH WKDW IXWXUH HI
RU HQKDQFHG GXH GLOLJHQFH REOLJDWLRQV RQ WKH &RPSDQ\ LQ FRQQHFWLRQ ZLWK (OHFWUDfV VX
HIIRUW DQG H[SHQVH RI FRQGXFWLQJ VXFK GXH GLOLJHQFH LQYHVWLJDWLRQV DQG LQ WKH HYHQW RI T



7KH &RPBDEBHYHORSPHQW SURMHFWY LQFOXGLQJ WKH 5HILQHU\ KDYH H[SHULHQFHG GHOD\V DQG F
H[HFXWLRQ ULVNV

$V D UHVXOW RI WKH VXEVWDQWLDO H[SHQGLWXUHV LQYROYHG LQ ODUJH VFDOH GHYHORSPHQW SUR?
PD\ YDU\ VLIJQLILFDQWO\ IURP HVWLPDWHYV IRU D YDULHW\ RI UHDVRQV ERWK ZLWKLQ DQG EH\RQG WKH
H[SHULHQFHG GHOD\V DQG FRVW LQFUHDVHY UHODWLYH WR HDUOLHU H[SHFWDWLRQV LQFOXGLQJ DV
GDPDJH WR FHUWDLQ ORQJ OHDG HTXLSPHQW GXULQJ WUDQVSRUWDWLRQ FKDQJHV WR SURMHFW VFR¢
&RQVWUXFWLRQ FRVWY DQG WLPHOLQHV IRU WKH 5HILQHU\ KDYH EHHQ DQG PD\ FRQWLQXH WR EH 1L
LQFOXGH EXW DUH QRW OLPLWHG WR ZHDWKHU FRQGLWLRQV VLWH DQG JURXQG FRQGLWLRQV DYDLC
LQVWDOODWLRQ RI HTXLSPHQW GHVLJQ UHILQHPHQWY LGHQWLILHG GXULQJ FRQVWUXFWLRQ LQWHJIUD
:KLOH WKH &RPSDQ\ KDV DSSURYHG DQ XSGDWHG FRQVWUXFWLRQ EXGJHW DQG H[HFXWLRQ VFKHGXOH
EH FRPSOHWHG ZLWKLQ WKH FXUUHQWO\ DQWLFLSDWHG EXGJHW RU WLPHOLQH RU WKDW IXUWKHU UH E
SURMHFW GHYHORSPHQW VFKHGXOHYVY DUH DOVR GHSHQGHQW RQ REWDLQLQJ PDLQWDLQLQJ DQG

FRPPLVVLRQLQJ DQG RSHUDWLRQ 7KH WLPLQJ RI VXFK DSSURYDOV LQVSHFWLRQV DQG VLJQ RIIV LV RI
UDPS)XS RU WKH DFKLHYHPHQW RI FRPPHUFLDO SURGXFWLRQ FRXOG LQFUHDVH FDSLWDO FRVWV GHIHU
J)DLOXUH WR DFKLHYH DQWLFLSDWHG FRQVWUXFWLRQ PLOHVWRQHYV FRPPLVVLRQLQJ WLPHOLQHV

&RPSDQ\fV DELOLW\ WR FRPSOHWH WKH 5HILQHU\ DV SODQQHG DGYDQFH WKH ,URQ &UHHN 3URMHF
REOLJDWLRQV DQG H[HFXWH LWV EXVLQHVY SODQ 7KHUH LV QR DVVXUDQFH WKDW WKH &RPSDQ\fV FXU
5LVNV 56 HODWHG WR DQ ,QYHVWPHQW LQ WKH &RPPRQ 6KDUHV

7KH PDUNHW SULFH RI RXU FRPPRQ VKDUHV LV YRODWLOH

&DSLWDO DQG VHFXULWLHV PDUNHWY KDYH D KLJK OHYHO RI SULFH DQG YROXPH YRODWLOLW\ DQG WKFH
EHHQ UHODWHG WR WKH RSHUDWLQJ SHUIRUPDQFH XQGHUO\LQJ DVVHW YDOXHV RU SURVSHFWYV F
IRUHVHHDEOH IXWXUH DQG VSHFLILFDOO\ PD\ FRQWLQXH WR IOXFWXDWH VLJQLILFDQWO\ LQ UHVSRQVH

FRQWLQXHG IOXFWXDWLRQV LQ PLQHUDO RU FRPPRGLW\ SULFHV
" PDFURHFRQRPLF GHYHORSPHQWYV LQ 1RUWK $PHULFD DQG JOREDOO\
" DFWXDO RU DQWLFLSDWHG YDULDWLRQV LQ RXU SHULRGLF RSHUDWLQJ UHVXOWYV
» LQFUHDVHV LQ PDUNHW LQWHUHVW UDWHVY WKDW OHDG LQYHVWRUV RI RXU &RPPRQ 6KDUHV WR GF
" FKDQJHV LQ HDUQLQJY HVWLPDWHYV
" FKDQJHV LQ PDUNHW YDOXDWLRQV RI VLPLODU FRPSDQLHV
DFWLRQV RU DQQRXQFHPHQWY E\ RXU FRPSHWLWRUV
DGYHUVH PDUNHW UHDFWLRQ WR DQ\ LQFUHDVHG LQGHEWHGQHVV ZH PD\ LQFXU LQ WKH IXWXUH
" DGGLWLRQV RU GHSDUWXUHV RI NH\ SHUVRQQHO
" DFWLRQV E\ VKDUHKROGHUV DQG
" VSHFXODWLRQ LQ WKH PHGLD RQOLQH IRUXPV RU LQYHVWPHQW FRPPXQLW\

9RODWLOLW\ LQ WKH PDUNHW SULFH RI RXU &RPPRQ 6KDUHV PD\ SUHYHQW LQYHVWRUV IURP EHLQJ DEOH

WKHLU RULJLQDO SXUFKDVH SULFH ,Q WKH SDVW IROORZLQJ SHULRGVY RI YRODWLOLW\ LQ WKH PDUN}
OLWLJDWLRQ LI LQVWLWXWHG FRXOG UHVXOW LQ VXEVWDQWLDO FRVW DQG GLYHUVLRQ RI PDQDJ
&RPSDQ\



7KH &RPSDQ\ KDV QRW SUHYLRXVO\ DQG PD\ QHYHU SD\ GLYLGHQGV $V D UHVXOW DQ\ UHWXUQ RQ LQ

7KH &RPSDQ\ KDV QHYHU SDLG FDVK GLYLGHQGY RQ WKH &RPPRQ 6KDUHVY DQG GRHV QRW FXUUH
GHYHORSPHQW RI WKH &RPSDQ\fV EXVLQHVV ,Q DGGLWLRQ WKH 2FWREHU &UHGLW $JUHHPHQW D)\
GHILQHG EHORZ LV RXWVWDQGLQJ VXEMHFW WR OLPLWHG H[FHSWLRQV $Q\ IXWXUH GHWHUPLQDWLRQ
'LUHFWRUYVY DQG ZLOO GHSHQG RQ D QXPEHU RI IDFWRUV LQFOXGLQJ IXWXUH RSHUDWLQJ UHVXOWYV
DUUDQJHPHQWY WKH &RPSDQ\ PD\ REWDLQ RU HQWHU LQWR IXWXUH SURVSHFWV DQG RWKHU IDFWRUV

$V D UHVXOW VKDUHKROGHUV ZLOO KDYH WR UHO\ RQ FDSLWDO DSSUHFLDWLRQ LI DQ\ WR HDUQ D Ut
UHJDUGLQJ WKH DPRXQW RI LQFRPH WR EH JHQHUDWHG E\ WKH &RPSDQ\ DQG WKHUH FDQ EH QR JXDUL
ORQJ WHUP RU DW DOO 7KH PDUNHW YDOXH RI WKH &RPPRQ 6KDUHVY PD\ GHWHULRUDWH LI ZH DUH X
RXWVLGH WKH &RPSDQ\fV FRQWURO 7KDW GHWHULRUDWLRQ PD\ EH VLJQLILFDQW $Q LQYHVWPHQW
VRPH RU DOO RI WKHLU LQYHVWPHQW

J)DLOXUH WR MHHARQMDIMGKHIG OLVWLQJ UHTXLUHPHQWY FRXOG UHVXOW LQ WKH GHOLVWLQJ RI WKH &
LPSDFW WKHV &REALSOLQU\ WR UDLVH DGGLWLRQDO FDSLWDO

,I WKH &RPSDQ\ IDLOV WR VDWLVI\ WKH FRQWLQXHG OLVWLQJ UHTXLUHPHQWY RI WKH 1DVGDT &DSLWD
H[FKDQJH PD\ WDNH VWHSV WR GHOLVW WKH &RPPRQ 6KDUHV 6XFK D GHOLVWLQJ PD\ KDYH D QHJDWL
SXUFKDVH LWV &RPPRQ 6KDUHV ZKHQ WKH\ ZLVK WR GR VR

2Q BHSWHPEHU ZH UHFHLYHG D GHI'HFLFIQFQ KY RNRQUARFHRILRP) IXDN @ B D WWROHU? & RPPRQ 6KDUHV KDG IDLC
SULFH UHTXLUHG IRU FRQWLQXHG OLVWL QL QIQRXPU%IIEY SWLTF KL ¥HDXAHE RESERD WRH FORVLQJ ELG SULFI
FRQVHFXWLYH EXVLQHVV GD\V SULRU WR WKH GDWH RI WKH 'HILFLHQF\ 1RWLFH ,Q DFFRUGDQFH ZLWK 1

XQWLO ODUFK WR UHJDLQ FRPSOLDQFH ZLWK WKH OLQLPXP %LG 3ULFH S5SHTXLUHPHQW 2Q ODUFK
UHTXHVW IRU D GD\ H{IWHQVLRQ WR UHJDLQ FRPSOLDQFH ZLWK WKH OLQLPXP %LG 3ULFH S5HTXLUHPHC
ILOHG DQ DSSHDO ZKLFK zZDV KHDUG RQ 1RYHPEHU EHIRUH DQ LQGHSHQGHQW SDQHO 7KH SDQH(

OLQLPXP %LG 3ULFH 5HTXLUHPHQW :H KHOG D VSHFLDO PHHWLQJ RI VKDUHKROGHUV RQ 'HFHPEHU
LPSOHPHQWHG WKH 5HYHUVH 6SOLW DV GHILQHG KHUHLQ RQ D RQH IRU IRXU EDVLVY DQG RXU &RPPRQ ¢
FRPSOLDQFH ZLWK WKH OLQLPXP %LG 3ULFH 5HTXLUHPHQW

2Q ODUFK WKH &RPSDQ\ UHFHLYHG D VHFRQG 'HILFLHQF\ 1RWLFH LQGLFDWLQJ WKDW LW LV QRW
WKH &RPSDQ\ KDV EHHQ JUDQWHG DQ LQLWLDO GD\ FRPSOLDQFH SHULRG RU XQWLO 6HSWHPEHU

H[FHHG 86 IRU D PLQLPXP RI FRQVHFXWLYH EXVLQHVYV GD\V I QHFHVVDU\ WKH &RPSDQ\ PD\
LPSOHPHQW D UHYHUVH VWRFN VSOLW XQWLO LWV QH[W DQQXDO PHHWLQJ RI VKDUHKROGHUV IROORZ
6KDUH IRU XS WR WKUHH DQG D KDOI SUH UHYHUVH VSOLW &RPPRQ 6KDUHV DW WKH &RPSDQ\TV 2FW}

2YHU WKH SDVW WUDGLQJ GD\V WKH FORVLQJ ELG SULFH RI RXU &RPPRQ 6KDUH RQ 1DVGDT KDV UDC
FRPSOLDQFH ZLWK WKH OLQLPXP %LG 3ULFH SHTXLUHPHQW WKH ELG SULFH RI RXU &RPPRQ 6KDUHV P
WULJJHU IXUWKHU '"HILFLHQF\ 1IRWLFHV IRU IDLOXUH WR PHHW WKH OLQLPXP %LG 3ULFH S5HTXLUHPHQW

‘H FDQQRW JXDUDQWHH WKDW ZH ZLOO EH DEOH WR UHJDLQ FRPSOLDQFH ZLWK WKH OLQLPXP %LG 3ULFF
UHYHUVH VWRFN VSOLW LI WKH &RPSDQ\ FKRRVHV WR HIIHFW RQH ZLOO LQFUHDVH WKH PDUNHW SULFH
ZLOO UHPDLQ LQ FRPSOLDQFH ZLWK RWKHU FRQWLQXHG OLVWLQJ UHTXLUHPHQWYV RI 1DVGDT



2XU &RPPRQ 6KDUHV PD\ EH GHOLVWHG LI ZH GR QRW UHJDLQ FRPSOLDQFH ZLWK WKH OLQLPXP %LG
VKDUHKROGHUV FRXOG DV D UHVXOW IDFH VLJQLILFDQW PDWHULDO DGYHUVH FRQVHTXHQFHV LQFOX(

" /LPLWHG DYDLODELOLW\ RU PDUNHW TXRWDWLRQV IRU RXU &RPPRQ 6KDUHV

" S5HGXFHG OLTXLGLW\ RI RXU &RPPRQ 6KDUHV

" '"HWHUPLQDWLRQ WKDW RXU &RPPRQ 6KDUHYV DUH 3SHQQ\ VWRFN" ZKLFK ZRXOG UHTXLUH EURNHUV
UHGXFHG OHYHO RI WUDGLQJ DFWLYLW\ LQ WKH VHFRQGDU\ WUDGLQJ PDUNHW IRU RXU &RPPRQ 6KI

/ILPLWHG DPRXQW RI QHZV DQG DQDO\WWVY FRYHUDJH RI XV DQG
'"HFUHDVHG DELOLW\ IRU XV WR LVVXH DGGLWLRQDO HTXLW\ VHFXULWLHY RU REWDLQ DGGLWLRQD

5HFHQW FKDQJHV WR WKH 1DVGDT /LVWLQJ 5XOHV ZLWK UHVSHFW WR RXU DELOLW\ WR HIIHFW UHYHU

WKH OLQLPXP %LG 3ULFH 5HTXLUHPHQW JRLQJ IRUZDUG ,Q -DQXDU\ WKH 6(& DSSURYHG DPHQGPHQW\
WR PHHW WKH OLQLPXP %LG 3ULFH 5HTXLUHPHQW DQG WKH FRPSDQ\ KDV HIIHFWHG D UHYHUVH VWRFN
SULRU WZR \HDU SHULRG ZLWK D FXPXODWLYH UDWLR RI VKDUHV RU PRUH WR RQH WKH FRPSDQ\ ZL

5HYHUVH 6SOLW RI RXU VKDUH FDSLWDO RQ WKH EDVLV RI RQH SRVW 5HYHUVH 6SOLW &RPPRQ 6KDUH

)JXWXUH VDOHV RU LVVXDQFHV RI HTXLW\ VHPXWIHFXHW VRIUHW KK WRQRRPR.® @ KRO WHK/HFRRPESDG@HFUHDV H )
YRWLQJ SRZHU DQG UHGXFH HDUQLQJV SHU VKDUH

7KH &RPSDQ\fV DUWLFOHV SHUPLW WKH LVVXDQFH RI DQ XQOLPLWHG QXPEHU RI &RPPRQ 6KDUHV DQG
6DOHV RI D VXEVWDQWLDO QXPEHU RI &RPPRQ 6KDUHV RU RWKHU HTXLW\ UHODWHG VHFXULWLHV LQ W
WKH &RPPRQ 6KDUHV DQG LPSDLU WKH &RPSDQ\TV DELOLW\ WR UDLVH FDSLWDO WKURXJK WKH VDOH RI

7KH &RPSDQ\ FDQQRW SUHGLFW WKH HIIHFW WKDW IXWXUH VDOHV RI &RPPRQ 6KDUHV RU RWKHU HTX
&RPPRQ 6KDUHV FRXOG EH DIIHFWHG E\ SRVVLEOH VDOHV RI WKH &RPPRQ 6KDUHV E\ KHGJLQJ RU DUELV
RQ WKH H[HUFLVH Rl RSWLRQV XQGHU WKH &RPSDQ\TV VWRFN RSWLRQ SODQ DQG RWKHU HTXLW\ FRP¢
RI VWRFN RSWLRQV RXWVWDQGLQJ XQGHU WKH &RPSDQ\TV VWRFN RSWLRQ SODQ DQG RWKHU HTXLW\
IRU VDOH LQ WKH SXEOLF PDUNHW WR WKH H[WHQW SHUPLWWHG5KOWKHXQGRYVLWKRQSMHRK DISVE DH ¥ O ERKHD (
WKEHEXULWLHWXBWWHU WKH &RPPRQ 6KDUHV LVVXHG RU LVVXDEOH SXUVXDQW WR WKH 2FWREHU )
VROG DW DQ\ WLPH SXUVXDQW WR WKH UHJLVWUDWLRQVDW B VB H PIHQMU R ¥ L)BRQHEY DIVHKOMEIAR 6 (& RQ 1R YWMI
GHFODUHG HIIHFWLYH RQ 'HFHPEHU 5XOH DQG RU 5HIXODWLRQ 6 XQGHU WKH 6HFXULWLHV $FW
FUHDWH GRZQZDUG SUHVVXUH RQ RXU VKDUH SULFH

, WKH &RPSDQ\ UDLVHV DGGLWLRQDO IXQGLQJ E\ LVVXLQJ DGGLWLRQDO HTXLW\ VHFXULWLHV VXFK
YDOXH RI WKHLU LQYHVWPHQW

7KHUH PD\ EH GLIILFXOW\ LQ HQIRUFLQJ MXGJPHQWY DQG HIIHFWLQJ VHUYLFH RI SURFHVV RQ WKH &RP:

7KH HQIRUFHPHQW E\ LQYHVWRUV RI FLYLO OLDELOLWLHY XQGHU WKH 8QLWHG 6WDWHYV IHGHUDO RU VW
WKDW VRPH RI WKH &RPSDQ\TV RIILFHUVY DQG GLUHFWRUYVY DUH QRW UHVLGHQWYV Rl WKH 8QLWHG 6WDW|
ORFDWHG RXWVLGH WKH 8QLWHG 6WDWHYV ,W PD\ QRW EH SRVVLEOH IRU LQYHVWRUV WR HIIHFW VHUYL
REWDLQHG LQ WKH 8QLWHG 6WDWHYVY FRXUWY DJDLQVW WKH &RPSDQ\ RU FHUWDLQ RI WKH &RPSDQ\TV G
ObzZzV RU WKH VHFXULWLHY ODZV RI DQ\ VWDWH RI WKH 8QLWHG 6WDWHYV 7KHUH LV VRPH GRXEW DV WR
8QLWHG 6WDWHYV IHGHUDO RU VWDWH VHFXULWLHY ODZV ZRXOG EH HQIRUFHDEOH LQ &DQDGD DJDLQVW
EH EURXJKW LQ &DQDGD DJDLQVW WKH &RPSDQ\ RU LWV GLUHFWRUV DQG RIILFHUV WR HQIRUFH OLDEL(



,] WKH &RPSDQ\ LV FKDUDFWHUL]JHG DV D SDVVLYH IRUHLJQ LQYHVWPHQW FRPSDQ\ 8 6 KROGHUV PD\ E

&HUWDLQ DGYHUVH 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHV FIROVOHsUDBS08 &/ R HDG8H 8D ®RQEREB HDAD [G & RL
Rl & RPPRQ 6KDUHV LI WKH &RPSDQ\ LV FODVVLILHG3)% DIRSD¥\VELYHARUBODIQQFRPHVWPHRXWERVPEBQYKH &
DQ\ WD[DEOH \HDU LI DIWHU WKH DSSOLFDWLRQ RI FHUWDLQ ORRN WKURXJK UXOHV ZLWK UHVSHFW W

E\ YDOXH RI WKH VWRFN HLWKHU L RU PRUH RI WKH &RPSDQ\fV JURVV LQFRPH IRU VXFK \HDU
R1 DV DPH@REBH WWHLL RU PRUH RI WKH YDOXH RI WKH &RPSDQ\fV DVVHWY JHQHUDOO\ GHWHU
DVVHWV WKDW SURGXFH RU DUH KHOG IRU WKH SURGXFWLRQ RI SDVVLYH LQFRPH %DVHG RQ WKH &RP¢
QRW WUHDWHG DV D 3),& IRU WKH SUHFHGLQJ WD[DEOH \HDU :KHWKHU WKH &RPSDQ\ ZLOO EH WUHDWH ¢
\HDU LV D IDFWXDO GHWHUPLQDWLRQ WKDW PXVW EH PDGH DQQXDOO\ DIWHU WKH FORVH RI HDFK WDI[DI
VXEMHFW WR GLITHULQJ LQWHUSUHWDWLRQV DQG RQ WKH FRPSRVLWLRQ RI WKH &RPSDQ\TV LQFRPH |
WKH &RPSDQ\ ZDV QRW FODVVLILHG DV D 3),& IRU WKH \HDU HQGLQJ '"HFHPEHU RU ZLOO QRW EH
UHDG WKH GLVFXVVLROD®PWEGOHNOWKSE KHGBURO® 3QFRPH 7D[ &RRW [PRHUHD WQ IRRQ\P DRV B Q6 D QREORBRHQWX O W
OLNHOLKRRG DQG FRQVHTXHQFHV RI WKH &RPSDQ\ EHLQJ WUHDWHG DV D 3),& IRU 8 6 IHGHUDO LQFRPF
SRVVLEOH DGYHUVH 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WKDW PD\ UHVXOW LQ DQ LQFOXVLRQ LQ

$V D IRUHLJQ SULYDWH LVVXHU WKH &RPSDQ\ LV VXWMBRW WR BHVIWUHFH@W 8 L6/ VIXHHRUX UARNLIFKY P@D 2O B IQW
8 6 VKDUHKROGHUV

7KH &RPSDQ\ LV D *IRUHLJQ SULYDWH LVVXHU  XQGHU DSSOLFDEOH 8 6 IHGHUDO VHFXULWLHY ODZV D
UHTXLUHPHQWY RI WKH 6HFXULWLHV ([RKIK®IH I BBYE UH O DW H® HIX®HE DWKEH BHIXODWLRQV $V D UHVX
86 GRPHVWLF LVVXHU ZRXOG ILOH ZLWK WKH 6(& DOWKRXJK LW ZLOO EH UHTXLUHG WR ILOH ZLWK R
&DQDGD XQGHU &DQDGLDQ VHFXULWLHV ODZV ,Q DGGLWLRQ WKH &RPSDQ\TV RIILFHUV GLUHFWRL

SURYLVLRQV RI 6HFWLRQ Rl WKH ([FKDQJH $FW $OWKRXJK 6HFWLRQ RI WKH 1DWLRQDO 'HIHQVH $
$FW" ZKLFK ZDV VLJQHG LQWR ODZ RQ 'HFHPEHU UHTXLUHV WKH GLUHFWRUV DQG RIILFHUV RI |
$FW HIIHFWLYH ODUFK WKH &RPSDQ\fV GLUHFWRUV DQG RIILFHUV ZHUH H[HPSWHG IURP WKLV U

VXEMHFW WR WKH LQVLGHU UHSRUWLQJ UHTXLUHPHQWYV RI &DQDGDfV 1DWLRQDO ,QVWUXPHQW

GLUHFWRUYVY DQG SULQFLSDO VKDUHKROGHUV SXUFKDVH RU VHOO VHFXULWLHV RI WKH &RPSDQ\ DV Wt
DGGLWLRQ DV D IRUHLJQ SULYDWH LVVXHU WKH &RPSDQ\ LV H[HPSW IURP WKH SUR[\ UXOHV XQGHL
SURPXOJDWHG XQGHU WKH ([FKDQJH $FW 7KH &RPSDQ\ LV DOVR SHUPLWWHG WR IROORZ FHUWDLQ |
LQVWHDG RI WKRVH RWKHUZLVH UHTXLUHG XQGHU WKH OLVWLQJ UXOHV RI 1DVGDT IRU GRPHVWLF 8
DYDLODEOH WR \RX LQ FRPSDULVRQ WR WKRVH DSSOLFDEOH WR D 8 6 GRPHVWLF UHSRUWLQJ FRPSDQLI

7KH &RPSDQ\ PD\ ORVH IRUHLJQ SULYDWH LVVXHU VWDWXV LQ WKH IXWXUH ZKLFK FRXOG UHVXOW LQ V

,Q RUGHU WR PDLQWDLQ LWV FXUUHQW VWDWXV DV D IRUHLJQ SULYDWH LVVXHU RU PRUH RI WKH &R
XQOHVV WKH &RPSDQ\ DOVR VDWLVILHVY RQH RI WKH DGGLWLRQDO UHTXLUHPHQWY QHFHVVDU\ WR SUH\
RIILFHUV DUH QRW 8 6 FLWL]HQV RU UHVLGHQWY D PDMRULW\ RI WKH &RPSDQ\fV DVVHWYV DUH ORFDW}
8QLWHG 6WDWHYV 7KH &RPSDQ\ PD\ LQ WKH IXWXUH ORVH LWV IRUHLJQ SULYDWH LVVXHU VWDWXV LI PR
WKH DGGLWLRQDO UHTXLUHPHQWY QHFHVVDU\ WR DYRLG ORVV RI IRUHLJQ SULYDWH LVVXHU VWDWXYV
GRPHVWLF LVVXHU PD\ EH VLJQLILFDQWO\ PRUH WKDQ WKH FRVWYV WKH &RPSDQ\ LQFXUV DV D &DQDGLD!
XVH IRUHLJQ LVVXHU IRUPV DQG ZRXOG EH UHTXLUHG WR ILOH SHULRGLF DQG FXUUHQW UHSRUWY DQG |
H[WHQVLYH WKDQ WKH IRUPV DYDLODEOH WR D IRUHLJQ SULYDWH LVVXHU



,Q DGGLWLRQ RQ -XQH WKH 6(& SXEOLVKHG D &RQFHSW 5HOHDVH RQ )RUHLJQ 3ULYDWH ,VVXHU
SULYDWH LVVXHU" DQG WKH DFFRPPRGDWLRQV DYDLODEOH IRU WKRVH LVVXHUV WKDW TXDOLI\ C
UHTXLUHPHQWY WKDW ZH PD\ QRW FXUUHQWO\ FRPSO\ ZLWK ZH PD\ ORVH RXU VWDWXV DV D IRUHLJC
DYDLODEOH WR XV XQGHU DSSOLFDEOH 6HFXULWLHV $FW DQG ([FKDQJH $FW UHTXLUHPHQWY PD\ EH C
IRUHLJQ SULYDWH LVVXHUV

7KH &RPSDQ\ LV VXEMHFW WR ULVNV UHODWHG WR IRUHLJQ H[FKDQJH UDWHV

7KH &RPSDQ\ UHSRUWV LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQ &DQDGLDQ GROODUV KRZ
&RPSDQ\YV RSHUDWLRQV DV UHSRUWHG LQ &DQDGLDQ GROODUYVY DUH VXEMHFW WR FKDQJHV LQ WKH YL
8 6 DUH KHOG LQ WKH &RPSDQ\TV 8 6 VXEVLGLDULHY DQG DUH SULPDULO\ LQFXUUHG LQ 8 6 GROODUYV

EHWZHHQ LQLWLDO UHFRJQLWLRQ DQG VHWWOHPHQW RI SD\PHQWV DV VXFK WKH &RPSDQ\ FDQ EH H
GROODU ,Q DGGLWLRQ D VLJQLILFDQW FKDQJH LQ WKH H[FKDQJH UDWH EHWZHHQ WKH 8 6 GROOD
GHYHORSPHQW DFWLYLWLHV 7KH &RPSDQ\ GRHV QRW FXUUHQWO\ HQWHU LQWR DQ\ IRUHLJQ H[FKDC
FRQWLQXDOO\ DVVHVVHV WKH &RPSDQ\TV VWUDWHJ\ WRZDUG LWV IRUHLJQ H[FKDQJH UDWH ULVN GHS!H

,7(0 ,1)250$7,21 21 7+( &203$1<
$ +LVWRU\ DQG 'HYHORSPHQW RI WKH &RPSDQ\
1DPH $GGUHVV DQG ,QFRUSRUDWLRQ

(OHFWUD ZDV LQFRUSRUDWH G XQIGRHHVW K&R S BR ¥ DWULRRROWL RIDEPIERIDR QW K I \2 XQGHU WKH QDPH 3DW!L
UHSRUWLQJ LVVXHU LQ %ULWLVK &ROXPELD DQG $OEHUWD XSRQ FRPSOHWLRQ RI DQ DUUDQJHPHQW ZLWt
3DWURQH *ROG &RUS WR $XUJHQW *ROG &RUS 2Q ODUFK WKH &RPSDQ\ FKDQJHG LWV QDPH IU
&RPSDQ\ FKDQJHG LWV QDPH IURP $XUJHQW 5HVRXUFH &RUS WR )LUVW &REDOW &RUS 2Q 2FDMREGIL % X
&RUSRUDWMREPVES FWKH &RPSDQ\TVY FRQWLQXDWLRQ XQGHU WKH &%&$ ZDV LPSOHPHQWHG DV RI 6HSWHPE
&REDOW &RUS WR (OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ 2Q $SULO&RQVRO WGBW&R® 8DED WVRP &
&RQVROLGDWLRQ &RPPRQ 6KDUH IRU HYHU\ HLJKWHHQ SUH &RQVROLGDWLRQ &RPPRQ 6KBYHVWYV A QRSHM
LVVXHG DQG RXWVWDQGLQJ &RPPRQ VKDUHV RI WKH &RPSDQ\ DW D UDWLR RI RQH SRVW 5HYHUVH 6S
LQIRUPDWLRQ SUHVHQWHG LQ WKLV DQQXDO UHSRUW KDV EHHQ DGMXVWHG WR DFFRXQW IRU WKH &RQ

(OHFWUD LV LQ WKH EXVLQHVYV RI EDWWHU\ PDWHULDOV UHILQLQJ LQFOXGLQJ UHILQLQJ PDWHULD!
DFTXLVLWLRQ DQG H[SORUDWLRQ RI UHVRXUFH SURSHUWLHV 7KH &RPSDQ\ LV IRFXVHG RQ EXLOGLQJ
ORFDWHG SULPDULO\ LQ 1RUWK $PHULFD ZLWK WKH LQWHQW RI SURYLGLQJ D 1RUWK $PHULFDQ VXSSO\ |
(OHFWUD KDV WZR VLJQLILFDQW 1RUWK $PHULFDQ DVVHWYV

L D K\GURPHWDOOXUJLFDO UHILQHUSBORRHWEQAQ 2QWDULR &DQDGD WKH 3

LLD QXPEHU RI SURSHUWLHY DQG RSWLRQ DJU HGIPKRQ W\R & H ULV B/IKO ,\ B K R& B R E D QW V6l DDWVY KV, BIRRE Q F
&UHHN 3URMHFW

7KH &RPPRQ 6KDUHV DUH OLVWHG DQG SRVWHG IR6;%W UDQIGQR R @ KWK H DA6G DIFD@E G B X K BFUR DVCKBHH WWPHEHR @ 3 (/ %
&RPSDQ\ LV D UHSRUWLQJ LVVXHU LQ DOO WKH SURYLQFHYVY DQG WHUULWRULHYV RI &DQDGD DQG ILOHV 1
6XFK GRFXPHQWY DUH DYDZID VHGB \RSUKWUIERMID Q) ILOHV UHSRUWYV ZLWK WKH 8 6 6H&XWWIZBAX VKRG JRFKI



7KH &RPSDQ\YV UHJLVWHUHG RIILFH LV ORFDWHG DW 7THPSHUDQFH 6WUHHW 6XLWH %D\ $GHODLGF
RIITLFH LV ORFDWHG DW 5LFKPRQG 6WUHHW :HVW 6XLWH 7TRURQWR 2QWDULR 0+ / 7KH &RPSDQ\ F

*HQHUDO 'HYHORSPHQW RI WKH %XVLQHVV RI WKH &RPSDQ\

7KUKHDU +LVWRU\

7KH IROORZLQJ HYHQWYV VLJQLILFDQWO\ LQIOXHQFHG WKH JHQHUDO GHYHORSPHQW Rl WKH EXVLQHVV F
"HYHORSPHQWYV

2Q -DQXDU\ WKH &RPSDQ\ DQQRXQFHG LW KDG VLJQHG DQ DP HXQ5 P H B WDWR QW W P LD MHIQIVQ BL W

&REDOW &DBRS/ HWKKUVXDQW WR WKH DJUHHPHQW (OHFWUD JUDQWHG .X\D WKH ULJKW WR DFTXLUH D

UHTXLUHG WR PDNH D SD\PHQW LQ FDVK RU LQ WKH HTXLYDOHQW YDOXH RI LWV VKDUHV WRWDOLQJ

LVVXHG .X\D FRPPRQ VKDUHV WR VDWLVI\ WKH SD\PHQW .X\D DOVR HQWHUHG LQWR D UR\DOW\ DJUHHF
FRPPHUFLDO SURGXFWLRQ GHULYHG IURP WKH UHPDLQLQJ DVVHWYV (OHFWUD UHWDLQV D ULJKW RI ILUV

2Q -DQXDU\ WKH &RPSDQ\ UHOHDVHG LWV LQDXJXUDO 6XVWDLQDELOLW\ 5HSRUW RXWOLQLC
FRPPLWPHQWYV WR VXVWDLQDEOH ORZ FDUERQ SURGXFWLRQ RI EDWWHU\ JUDGH PDWHULDOV DW WKH 5t
2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKDW LW ZDV LQ DFWLYH GLVFXVVLRQV ZLWK WKH *RYHL
WR 86 PLOOLRQ DSSUR[LPDWHO\ PLOOLRQ LQ DGGLWLRQDO WRWDO IXQGLQJ WR VXSSRUW WKH U

DUH XQGHU GLVFXVVLRQ DQG VXEMHFW WR ILQDO JRYHUQPHQW DSSURYDOV WKHUHIRUH WKHUH LV QR

2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKDW LW VXFFHVVIXOO\ FRPSOHWHG WKH ILUVW SOD
LQFOXGLQJ QLFNHO FREDOW DQG PDQJDQHVH QHHGHG IRU WKH HOHFWULF YHKLFOH EDWWHU\ VXSSO\

2Q JHEUXDU\ WKH &RPSDQ\ SURYLGHG DQ XSGDWH RQ WKH FRPPLVVLRQLQJ DQG FRQVWUXFWLRQ |

:KLOH FRQVWUXFWLQJ LWV FU\VWDOOL]DWLRQ FLUFXLW WKH ILQDO VWDJH LQ WKH FREDOW VXOIDW
WUDQVLW &XVWRP EXLOW IRU WKH &RPSDQ\ WKH YHVVHO LV XVHG WR YDSRUL]JH ZDWHU IURP WKH
86 7KH HTXLSPHQW ZDV GHHPHG VXLWDEOH IRU LQVWDOODWLRQ EXW D WKLUG SDUW\ LQVSHFW
KDYH VLQFH EHHQ FRPSOHWHG 7KH &RPSDQ\ UHTXLUHV PLFURFKLSV WKURXJKRXW LWV UHILQHU\ FRP¢
DQG VI\VWHPV *OREDO VXSSO\ VKRUWDJHV RI PLFURFKLSY UHVXOWHG LQ GHOD\V WR GHOLYHU\ RI V}
ZRUN SURMHFWY SHQGLQJ GHOLYHU\ RI WKH SURFHVV FRQWURO FRPSRQHQWYV $V D UHVXOW RI WKH LP
RQJRLQJ VXSSO\ FKDLQ GLVUXSWLRQV WKH &RPSDQ\ ZLWKGUHZ LWV JXLGDQFH LVVXHG RQ $XJXVW
IRUZDUG ORRNLQJ VWDWHPHQWY SUHYLRXVO\ PDGH RQ WKH WLPLQJ RI WKH FRPPLVVLRQLQJ FDSLWDO

,Q FRQMXQFWLRQ ZLWK WKLV RQ )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG D UHYLHZ RI WKH 5HILQ
FRPSOHWLRQ RI ZKLFK ZDV DQQRXQFHG RQ 2FWREHU 7KH UH EDVHOLQH HQJLQHHULQJ UHSRUW H
PLOOLRQ KDG EHHQ FDSLWDOL]HG DV RI '"HFHPEHU 7KH LQFUHDVH LQ FDSLWDO FRVWYV KDV

LPSDFWHG DOO DVSHFWV RI WKH 5HILQHU\ LQFOXGLQJ FRQWUDFWRU ODERXU UDWH FRVWYV IRU FRQFU}



2Q JHEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKH FORVLQJ RI D SULYDWH SODFHPHQW RIIHULQJ SXL
LVVXDQFH WRWH:2ITHRLOQD DJIJUHJIJDWH RI 86 SULQFLSDO DPRXQW RI VHQLRU VHEW H MG SROQW
1RWH 2I1IHULQJ WKH &RPSDQ\ DOVR DQQRXQFHG WKDW LW SXUFKDVHG DQG FDQFHOOHG FHUWDL
&RPSDQ\ HQWHUHG LQWR D QRWHI ,IQEGIDOWKE B H 6 WKIK VW &RPSDQ\ //& DV WUXVWHH IRU WKH 1RWHYV
3 :DUUDQW ,QGHMWIXDHUDQW DJHQW IRU WKH :DUUDQWY DV GHILQHG EHORZ DQG RWKHU F
FRQYHUVLRQ UDWH RI WKH 1RWHV ZDV FRPPRQ VKDUHV SHU 86 HTXLYDOHQW WR DQ LQLW
VXEMHFW WR FHUWDLQ DGMXVWPHQWY VHW IRUWK LQ WKH LQGHQWXUH JRYHUQLQJ WKH 1RWHV

BULRU WR WKH 5HVWUXFWXULQJ DV GHILQHG KHUHLQ WKH 1RWHV ERUH LQWHUHVW DW SHU
VFKHGXOHG WR PDWXUH LQ )HEUXDU\ RI 7KH LQLWLDO I1RWHKROGHUVY DOVR UHFHLYHG D UR\DOW!'
SURGXFWLRQ VXEMHFW WR FHUWDLQ DOORZDEOH GHGXFWLRQV LQ WKH ILUVW \HDU RI WKH WHUP

,Q 2FWREHU WKH &RPSDQ\ FRPSOHWHG WKH 5HVWUXFWXULQJ RI WKH 1RWHV SXUVXDQW WR ZKLFK
DPRXQW RI DOO DFFUXHG DQG XQSDLG LQWHUHVW RI WKH 1RWHV IRU 2FWREHU 8QLWY DW D GHF
DJJUHJDWH DPRXQW RI DOO DFFUXHG DQG XQSDLG LQWHUHVW RI WKH 1RWHV IRU WKH 2FWREHU 71
GHHPHG SULFH RI 86 SHU &RPARQG @RBBEHQ®RAHIRU IXUWKHU LQIRUPDWLRQ

+ROGHUV RI WKH 1RWWKNOBHRHMYHG DQ DJJUHJDWH RI FRPPRQ :DKDIIY WHMHUFLYDE QD URD QMWNH VI
RI 86 SHU FRPPRQ VKDUH ZKLFK LV WKH VDPH SULFH DV WKH FRQYHUVLRQ SULFH LQ FRQQHFWLRQ ZL
GHVFULEHG EHORZ

2Q ODUFK WKH &RPSDQ\ DQQRXQFHG D QHZ PLQHUDO UHVRXUFH HVWLPDWH IRU WKH ,URQ &UHHN ¢
GULOOLQJ DQG SURYLGHV DQ LQFUHDVH RI WR WKH LQGLFDWHG PLQHUDO UHVRXUFH FDWHJRU\ FRPL
UHVRXUFH LV QRZ 0 WRQQHV JUDGLQJ FREDOW DQG FRSSHU FRQWDLQLQJ 0 SRXQGV RI FR
JUDGLQJ FREDOW DQG FRSSHU IRU DQ DGGLWLRQDO 0 SRXQGV Rl FREDOW DQG 0 SRXQGYV
QHZ PLQHUDO UHVRXUFH HVWLPDWH WLWOHG 31, 7HFKQLFDO 5HSRUW DQG OLQHUDO 5HVRXUFH (VWL

ZLWK DQ HIIHFWLYH GDWH RI -DBRPQLFDO SHKMRAHN: 7HFKQLFDO 5HSRUW ZDV SUHSDUHG E\ ODUWLQ 3HL
3 (QJ DQG (ULF .LQQDQ 3 *HR HDFK RI ZKRP LV D TXDOLILHG SHUVRQ DQG *LQGHSHQGHQW DV VXFK
31, " 6HHRQ &UHHNEHORWHEW KDYH DOVR SUHSDUHG WKH LURQ & UHHIF K QVLHFFDKOD 6 A B R UA)SIRIEMB @K B O |

7KH 7HFKQLFDO 5HSRUW 6XPPDU\ ZDV SUHSDUHG E\ ODUWLQ 3HUURQ 3 (QJ RI ,QQRY([SOR ,QF 0]
DQG 3LHUUH 5R\ 3 (QJ RI 6RXWH[ ,Q F4X$0000L IR H % KIRHATKRIQRARY HVBE K$HH U V RIGIVFKQLFDO 5HSRUW 6XPPDU\ DUH L
PHDQLQJ RI 6 . 7KH 7HFKQLFDO 5HSRUW 6XPPDU\ LV LQFOXGHG DV ([KLELW RI WKLV $QQXDO 5H:

2Q ODUFK WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG VXFFHVVIXOO\ UHFRYHUHG OLWKLXP D FULWL
DW WKH 5HILQHU\ 7KH UHFRYHU\ DQG VXEVHTXHQW SURGXFWLRQ RI D WHFKQLFDO JUDGH OLWKLXP FI
SURFHVV

2Q 0D\ WKH &RPSDQ\ DQQRXQFHG WKH VLJIQLQJ RI D PHPRUD Q@XM RH XIQUAERVU R WD @ GNLR L QAL W K QWK XIUT
UHF\FOLQJ VKUHGGLQJ RI OLWKLXP LRQ EDWWHU\ ZDVWH LQ 2QWDULR XQGHUSLQQHG E\ (OHFWUDYJV SL
FREDOW DQG JUDSKLWH 8QGHU WKH MRLQW YHQWXUH (OHFWUD DQG 7KUHH )LUHV ZLOO FROODERUDW
EDWWHU\ FHOOV HOHFWULF YHKLFOHV DQG HQHUJ\ VWRUDJH VIVWHPYV 7KH ZDVWH LV H[SHFWHG WR E
IXUWKHU UHILQHG XVLQJ (OHFWUDYV SURSULHWDU\ K\GURPHWDOOXUJLFDO SURFHVV DW LWV 5HILQHU\

VHFXUH D QHW JHUR LQGXVWULDO IDFLOLW\ WKDW FDQ EH XVHG WR VKUHG DQG VHSDUDWH OLWKLXP LR



2Q 0D\ WKH &RPSDQ\ FRPSOHWHG D GHVNWRS VFRSLQJ VWXG\ WR HYDOXDWH WKH SRWHQWLDO
FDSDEOH RI SURFHVVLQJ WRQQHV RI EODFN PDVV PDWHULDO SHU DQQXP 7KH IDFLOLW\ FRXOG EH V

2Q 0D\ (OHFWUD DQQRXQFHG WKDW LW KDG LQLWLDWHG D SURFHVV WR HYDOXDWH SRWHQWLD
FRQVWUXFWLRQ DQG FRPPLVVLRQLQJ RI WKH 5HILQHU\ %02 &DSLWDO ODUNHWYV ZD ¥ RFVBRIFRIMHIGE VRR 'DVI
HYDOXDWHG D UDQJH RI DOWHUQDWLYHYV LGHQWLILHG E\ WKH SURFHVV LQFOXGLQJ EXW QRW OLPLWHC
1RQH RI WKH VWUDWHJLF RSWLRQV ZHUH DSSURYHG RU UDWLILHG E\ WKH %RDUG EXW WKH &RPSD
DOWHUQDWLYHV DQG WKHUH LV QR DVVXUDQFH WKDW WKLV SURFHVV ZLOO FXOPLQDWH LQ DQ\ WUDQV

2Q 0D\ WKH &RPSDQ\ DQQRXQFHG WKH UHVLJQDWLRQ RI *DUHWW ODFGRQDOG DV D PHPEHU RI WKF

2Q -XQH WKH &RPSDQ\ DQQRXQFHG WKH UHVLJQDWLRQ RI &UDLJ &XQQLQJKDP DV WKH &KLHI )LQDQ
21ILFHU HITHFWLYH -XO\

2Q -XQH WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG UHFHLYHG D FRPPLWPHQW IRU D VWUDWHIJILF

3DUN QRUWK RI 7TRURQWR DQG DFFHOHUDWLQJ LWV EDWWHU\ UHF\FOLQJ VWUDWHI\ LQ 1RUWK $PHULFD
PLOOLRQ 8OWLPDWHO\ WKH &RPSDQ\ FRPSOHWHG D ILQDQFLQJ IRU JURVV SURFHHGYV RI PLOOLRC

LQYHVWPHQW LQ WDQGHP ZLWK WKH DGYDQFHPHQW RI WKH SULPDU\ UHF\FOLQJ MRLQW YHQWXUH

2Q -XO0\ WKH &RPSDQ\ DQQRXQFHG WKH ILUVW FXVWRPHU VKLSPHQW RI QLFNHO FREDOW
K\GURPHWDOOXUJLFDO SURFHVV WKH QLFNHOOFREZOW PURLX KNGUIRQLW KHS &8RP BESIQWDWHOPFRIGRXIFW B HF\F

20 $XIXVW WKH &RPSDQ\ FRPSOHWHG D SUHYLRXVO\ DQQRMNWFH GDELER X R Q FXGUSHIOND \Q IR (G E D RHNA
3 1RQ EURNHUHG IRUHDLDUWHJIDWH JURVV SURFHHGV RI PLOOLRQ 8QGHU WKH WHUPV RI WKH 0DUN
IRU DJJUHJDWH JURVV SURFHHGV RI PLOOLRQ DQG LVVXHG XQLWV IRU DJJUHJDWH JURVYV
&RPPRQ 6KDUH DQG RQH &RPPRQ 6KDUH SXUFKDVH ZDUUDQW (DFK ZDUUDQW HQWLWOHV WKH KROGHU \
8QGHU WKH ODUNHW 21IHULQJ WKH DJHQW UHFHLYHG FDVK FRPPLVVLRQ RI DQG QRQ
ZDUUDQW DW D SULFH RI IRU D SHULRG RI WZR \HDUV VXEMHFW WR FHUWDLQ HYHQWYV

2Q 6HSWHPEHU WKH &RPSDQ\ ILOHG D 1RWLFH RI &KDQJH RI $XGLWRUV WRJHWKHU ZLWK WKH UF
DXGLWRUV IURP .30* //3 &KDUWHUHG 3URIHVVLRQDO $FFRXQWDQWYV WR 013 //3 &KDUWHUHG 3URIHVVLRQI

2Q WKH VDPH GD\ WKH &RPSDQ\ DOVR GLVFORVHG WKDW FRPPLVVLRQV RI DQG 86 ZHUH !
UHODWHG WR GLVWULEXWLRQV PDGH EHWZHHQ 2FWREHU DQG '"HFHPEHU DQG WKH WHUPLQDW

2Q 6HSWHPEHU WKH &RPSDQ\ ZDV QRWLILHG E\ WKH 1DVGDT WKDW WKH FORVLQJ SULFH RI V
6HSWHPEHU GLG QRW PHHW WKH OLQLPXP %LG 3ULFH S5HTXLUHPHQW 7KH 1DVGDT OLQLPXP %LG 3UL
WKDW WLPH DQG WKH &RPPRQ 6KDUHV FRQWLQXH WR WUDGH RQ 1DVGDT XQGHU WKH V\PERO 3(/%0" 3X
UHJDLQ FRPSOLDQFH ZLWK WKH OLQLPXP %LG 3ULFH S5HTXLUHPHQW 2Q ODUFK WKH &RPSDQ\ UH
OLQLPXP %LG 3ULFH 5HTXLUHPHQW HIIHFWLYH WR 6HSWHPEHU

2Q 2ZFWREHU WKH &RPSDQ\ SURYLGHG DQ XSGDWH RQ WKH &RPSDQ\TV EDWWHU\ PDWHULDOV UHF\F
VDOHDEOH SURGXFWYV SURGXFHG DQG UHGXFHG XVH RI UHDJHQWYV &RPELQHG WKH LPSURYHPHQWYV S|
EDWWHU\ PDWHULDOV UHF\FOLQJ RSHUDWLRQV



2Q 2FWREHU WKH &RPSDQ\ SURYLGHG DQ XSGDWH RQ WKH 5HILQHU\ QRWLQJ WKDW FHUWDLQ O
HQJLQHHULQJ VWXG\ ILUVW DQQRXQFHG RQ )HEUXDU\ 7KH &RPSDQ\ FRQILUPHG WKDW DQ DGGLWLI
ZRUNLQJ RQ D ODUJHO\ QRQ GLOXWLYH IXQGLQJ VROXWLRQ ZLWK WKH JRYHUQPHQW DQG LQGXVWU\ VW

2Q 2FWREHU WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG REWDLQHG DQ HDVHPHQW RQ ODQGV DGMCL
ZRUNV VHUYLFLQJ ZDWHU SXPSLQJ IDFLOLWLHVY ORFDWHG RQ WKH 5HILQHU\ LQ H[FKDQJH IRU D WRWDO
SXUFKDVH SULFH RI PLOOLRQ

2Q 1RYHPEHU WKH &RPSDQ\ DQQRXQFHG WKH VLIJQLQJ RI D P HFRFWNDTHFNEPU RW K@ GHNHVOIRG® H@IWZ RV
UHF\FOHG OLWKLXP IURP (OHFWUDYV 5HILQHU\ IRU XSJUDGLQJ WR EDWWHU\ JUDGH OLWKLXP FKHPLFDOV L

2Q 'HFHPEHU WKH &RPSDQ\ DQQRXQFHG LWV LQWHQWLRQ WR DPHQG WKH WHUPV RI WKH
DPHQGPHQWYV WR WKH :DUUDQWY WKH H[HUFLVH SULFH ZRXOG EH UHGXFHG IURP 86 WR
DFFHOHUDWLRQ FODXVH VXFK WKDW WKH WHUP Rl WKEBXFHGTHWPWWN HRNQW B W HFGRNH G JIWRUL FGIDRYV Wk
E\ RU PRUH IRU WHQ F R Q V$HFPHO HUD WLLRIEMWMIMEONY BN G WHKHHG: 7HUP WR EHJLQ VHYHQ FDOHC
GD\ SHULRG 8SRQ WKH RFFXUUHQFH RI DQ $FFHOHUDWLRQ (YHQW KROGHUV RI WKH :DUUDQWV ZR:
:DUUDQWY DW WKH WLPH RI H{HUFLVH VXEMHFW WR FRPSOLDQFH ZLWK WKH SROLFLHV Rl WKH 76;9

2Q '"HFHPEHU WKH &RPSDQ\ SURPRWHG *HRUJH 3XYYDGD DV WKH 9LFH 3UHVLGHQW RI OHWDOOXUJ\ I
2Q '"HFHPEHU WKH &RPSDQ\ DQQRXQFHG WKH DSSRLQWPHQW RI 'DYLG $OOHQ DV WKH &KLHI )LQDQF
$OVR RQ 'HFHPEHU WKH &RPSDQ\ DQQRXQFHG WKDW LW LQWHQGHG WR ILOH D UHVDOH UHJLVYV
ULJKWV SUHYLRXVO\ JUDQWHG WR KROGHUV RI 1RWHV DQG ZRXOG LQFOXGH &RPPRQ 6KDUHV LVVXD
GHILQHG EHORZ SUHYLRXVO\ LVVXHG WR KROGHUV 3XUVXDQW WR WKH 1RWH 21IHULQJ :DLYHU DV G

'"HYHORSPHQWYV

2Q -DQXDU\ WKH &RPSDQ\ HQWHUHG LQWR D VXSSOHPHQWDO LQGHQWXUH WR HIIHFW WKH DPHQGF
7KH SURSRVHG DPHQGPHQWY ZHUH DJUHHG XSRQ ZLWK WKH KROGHUV RI WKH :DUUDQWYV IROORZ
FXUUHQW PDUNHW FRQGLWLRQV $V SDUWLDO FRQVLGHUDWLRQ IRU WKH SURSRVHG DPHQGPHQWY WKH
FRQQHFWLRQ ZLWK WKH 1RWHV $V D UHVXOW WKH 1RWHV KDYH QRW EHHQ UH SULFHG DW D OR
7KH SURSRVHG DPHQGPHQWY DOVR VHUYH WR UHGXFH SRWHQWLDO GLOXWLRQ LQ WKH &RPSDQ\TV FDSL
ZLOO VHUYH WR FRQFXUUHQWO\ UHGXFH WKH GLOXWLYH HIIHFW RI IXWXUH H[HUFLVHV RI :DUUDQWYV
2Q -DQXDU\ WKH &RPSDQ\ DQQRXQFHG WKH DSSRLQWPHQW RI +HDWKHU 6PLOHV DV WKH 9LFH 3UH
2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKDW LW UHFHLYHG D LQYHVWPHQW FRPPLWPHQV

FRQVWUXFWLRQ RI WKH 5HILQHU\ 1RUWK $PHULFDYfV ILUVW FREDOW VXOIDWH UHILQHU\ /RFDWHG LQ 7
JOREDO VXSSO\ RI EDWWHU\ JUDGH FREDOW QHHGHG IRU HOHFWULF YHKLFOHV 7KH LQYHVWPHQW LV LQ



2Q JHEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKDW WKH &RPSDQ\ DQG WKH KROGHIURWHRI 2VIKHH L Q J 13RAAMNA

WR WKH 1RWH 2I1IHULQJ :DLYHU WKH &RPSDQ\ ZDV UHTXLUHG WR SD\ DFFUXHG LQWHUHVW RQ $XJX)\
HYHQW RI D GHIDXOW E\ WKH &RPSDQ\ XQGHU WKH 1RWH ,QGHQWXUH WKH &RPSDQ\ LV UHTXLUHG \
SULQFLSDO DPRXQWYV RI 1RWHVY HQWLWOHG WR WKH VDPH ULJKWYV DV WKH QRWHYV XQGHU WKH 11

ULJKW WR FRQYHUW LQWR &RPPRQ 6KDUHV ,Q DGGLWLRQ VXEMHFW WR FHUWDLQ FRQGLWLRQV WKH
WR ILOH D UHJLVWUDWLRQ VWDWHPHQW WR SURYLGH IRU WKH UHVDOH RI WKH &RPPRQ 6KDUHV XQGHUO)

2Q ODUFK WKH &RPSDQ\ LVVXHG DQ DJJUHJDWH RI &RPPRQ 6KDUHV DW D GHHPHG LVVXH SUL
WR FHUWDLQ RI WKH 1RWHKROGHUV 7KH GHHPHG LVVXH SULFH ZDV FDOFXODWHG DW RI WKH VL
WKH ILYH WUDGLQJ GD\V HQGLQJ RQ DQG LQFOXGLQJ ODUFK

2Q 0DUFK WKH &RPSDQ\ DQQRXQFHG LW KDG UHFHLYHG DQ DGGLWLRQDO GD\V IURP 1DVGDT W
5XOH D ., DW DQ\ WLPH EHIRUH 6HSWHPEHU WKH ELG SULFH Rl WKH &RPPRQ 6KDUHV FORV
GD\V WKH &RPSDQ\ ZLOO UHJDLQ FRPSOLDQFH ZLWK WKH OLQLPXP %LG 5HTXLUHPHQW

2Q $SULO WKH &RPSDQ\ DQG (XUDVLDQ 5HVRXUFHV *URXS 6 $ 5/ DQQRXQFHG WKDW WKH\ KDYH VL.
FREDOW VXOIDWH 5HILQHU\ 7KLV WUDQVDFWLRQ VXSSRUWV HIIRUWY WR RQVKRUH WKH EDWWHU\ VX
DIJUHHPHQW (5* ZLOO GHOLYHU WRQQHV SHU DQQXP RI ,5$ FRPSOLDQW FREDOW WR (OHFWUDTV L

PDWHULDO WR PHHW DOO RI WKH 5HILQHU\fVY DQQXDO FDSDFLW\

2Q -XQH WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG EHHQ DZDUGHG PLOOLRQ FRQWULEXWLRQ IX!
PDWHULDOV UHF\FOLQJ WHFKQRORJ\ DFFHOHUDWLQJ WKH QH[W SKDVH RI LWV UHF\FOLQJ SURMHFW
VFDODEOH SURILWDEOH DQG FDQ EH LPSOHPHQWHG DW RWKHU ORFDWLRQV

2Q -X0\ WKH &RPSDQ\ DQQRXQFHG WKDW LWV ILHOG SURJUDP RQ DQ XQH[SORUHG ERXQGDL
DJUHHPHQW DPRQJ WKH &RPSDQ\ W KGDKRK &REMIORUSIKE DOWR £BPBSD @®QG 3KRHQL[ &RSSHU IRU WKHS BGEBV
$JUHHPHQWVFRYHUHG D SUHYLRXVO\ XQNQRZQ FRSSHU VXUIDFH VKRZLQJ WKH ODODFKLWH +LOO &RSSF
WZR PDLQ H[SORUDWLRQ H[SHQGLWXUH FRPPLWPHQWY E\ WZR \HDUV WR DQG UHVSHFWLYHO\

2Q $XIXVW WKH &RPSDQ\ DQQRXQFHG WKDW LW DQG WKH KROGHUV RI WKH 1RWHV KDG HQWI
WKDW DOO XQSDLG LQWHUHVW RZLQJ WR $XJXVW XQGHU WKH I1RWH ,QGHQWXUH ZRXOG EH 3SLC

2Q $XJIXVW WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG EHHQ DZDUGHG 86 PLOOLRQ E\ WKH 8
BURGXFWLRQ $FW '3% WR H[SDQG GRPHVWLF SURGXFWLRQ FDSDELOLW\ DQG LV IXQGHG WKURXJK WKH
DQG FRPPLVVLRQLQJ RI 1IRUWK $PHULFDYfV RQO\ FREDOW VXOIDWH UHILQHU\ FDSDEOH RI SURGXFLQJ ED

20 $XIXVW WKH &RPSDQ\ DQQRXQFHG WKDW LQ VXSSRUW RI LWV VWUDWHJILF SODQV WR EXLOG I
DJUHHPHQW ZLWK $OWLWXG E CWDLSA XEIHY AR Q @ XTRURQWWR ,BWPULR DQG OHG E\ UHQRZQHG &DQDGLDQ FD
DQG *HQH 0F%XUQH\ WR SURYLGH FDSLWDO PDUNHWYV VWUDWHJ\ DQG DQDO\VLV RI PDUNHW RSSRUWXQL
7KH &RPSDQ\ JUDQWHG LQFHQWLYH VWRFN RSWLRQV WR $OWLWXGH LQ DFFRUGDQFH ZLWK LWV OR!
TXDUWHUO\ LQ IRXU HTXDO WUDQFKHYV RYHU D RQH \HDU SHULRG 7KH &RPSDQ\ LV DW DUPV OHQJWK IU
LQYHVWRU UHODWLRQV RU SURPRWLRQDO DFWLYLWLHV



2Q 6HSWHPEHU WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG UHFHLYHG D QRQ ELQGLQJ WHUP VKHHW
PDWHULDOV VHFWRU

2Q 6HSWHPEHU WKH &RPSDQ\ DQQRXQFHG D MRLQW YHQWXUH QDPHG $NL %DWWHU\ 5HF\FOLQJ
UHF\FOLQJ Rl OLWKLXP LRQ EDWWHU\ VFUDS DQG ZDVWH PDWHULDO 7KH EODFN PDVV ZRXOG WKHQ EH
OLWKLXP LRQ EDWWHULHV

2Q 6HSWHPEHU WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG VXFFHVVIXOO\ DFKLHYHG JUHDWHU WKEC
&RPSDQ\TV DELOLW\ WR SURGXFH KLJK TXDOLW\ WHFKQLFDO DQG EDWWHU\ JUDGH SURGXFWV IURP LWV

2Q 2FWREHU WKH &RPSDQ\ DQQRXQFHG WKH DSSRLQWPHQW RI OLFKDHO *UHHQ DV LWV &RQVWUXF
*UHHQ ZLOO EH IRFXVHG RQ WKH WLPHO\ DQG VXFFHVVIXO FRPSOHWLRQ Rl WKH ILQDO SKDVH RI FRQVWU
2QWDULR

2Q 2FWREHU WKH &RPSDQ\ DQQRXQFHG UHFHLSW RI D QRQ ELQGLQJ WHUP VKHHW IURP WKH KRO
WKH &RPSDQ\ RI 86 PLOOLRQ 7KHVH IXQGV ZLOO HQDEOH WKH &RPSDQ\ WR LQLWLDWH FHUWDLQ HDUO\
IRU JHQHUDO FRUSRUDWH SXUSRVHV 2Q 1RYHPEHU WKH &RPSDQ\ DQQRXQFHG WKH FORVLQJ R

VHFEXUHG FRQYHUWLEOH QRWHV LQ WKH SULRWBD® RRIXQWKHRU Z6 W R BOIGIVR Q WRMRAPR QVKKIDUHYV DW L[
SHU FRPPRQ VKDUH DQG GHWDFKDEOH FRPPRQ VKDUH SXUFKDVH ZDUUDQWY HQWLWOLQJ WKH KI
1RYHPEHU WRWH 2IMTHDODL®Q IJWRIHWKHU ZLWK WKHRWH 1R WHH IZ@HMEIRPIS DMKHDOVR LVVXHG DGGLWLRQDC
WKH SULQFLSDO DPRXQW RI 86 DV SD\PHQW LQ NLQG IRU DOO RXWVWDQGLQJ DFFUXHG LQWHUH
VDPH SD\PHQW DQG FRQYHUVLRQ WHUPV DV WKH EDODQFH RI WKH 1RWHV ,Q 2FWRHWHORSEWQ@WX
IXUWKHU LQIRUPDWLRQ

,Q FRQQHFWLRQ ZLWK FORVLQJ RI WKH 1RWH 21IHULQJ WKH KROGHUV RI WKH 1RWHV ZDLYHG FHLU
IDLOXUH WR UHJLVWHU WKH UHVDOH RI WKH FRPPRQ VKDUHV LVVXDEOH SXUVXDQW WR WKH WHUPV RI
7KH KROGHUV RI WKH 1RWHV DOVR DJUHHG WR WKH FDQFHOODWLRQ RI D WRWDO RI FRPPRQ V
FRQVLGHUDWLRQ 7KH &RPSDQ\ DOVR DPHQGHG WKH WHUPV RI DQ DJJUWWD®H : RU UDQAXW & X\@ VRNRDGRGHLFQ |
RI WKH 1RWHV DQG ZHUH SUHYLRXVO\ H[HUFLVDEOH DW D SULFH RI & XQWLO )HEUXDU\ YROC
SHU VKDUH DQG LQFOXGH D UHYLVHG DFFHOHUDWLRQ FODXVH

2Q 'HFHPEHU WKH &RPSDQ\ DQQRXQFHG WKH DSSRLQWPHQW RI ODUW\ 5HQGDOO &)$ DV LWV QHZ &I

2Q 'HFHPEHU WKH &RPSDQ\ DQQRXQFHG WKDW HIIHFWLYH DW WKH FORVH RI EXVLQHVV RQ 'HFHPE
VKDUH FDSLWDO RQ WKH EDVLV RI IRXU SUH 5HYHUVH 6SOLW &RPPRQ 6KDUHV IRU HYHU\ RQH SRVW



'"HYHORSPHQWYV

2Q -DQXDU\ WKH &RPSDQ\ DQQRXQFHG WKH FRPPHQFHPHQW RI D IHDVLELOLW\ OHYHO HQJLQHHUL
RQ WKH WHFKQRORJ\ DQG H[SHUWLVH DFFXPXODWHG GXULQJ D \HDU ORQJ EODFN PDVV UHF\FOLQJ WULI
OLIH OLWKLXP EDWWHULHV

2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKH DSSRLQWPHQW RI $OGHQ *UHHQKRXVH WR WKH %RD!
2Q 0DUFK WKH &RPSDQ\ HQWHUHG LQWR DQ DJUHHPHQW ZLWK WKH KROGHUV RI LWV VHQLRU VHF}
WR GHIHU DOO LQWHUHVW SD\PHQWY XQWLO )HEUXDU\ 7KH DJUHHPHQW FRYHUVY DOO RXWVWDQ(
DQQXP RQ WKH 1RWHV DQG SHU DQQXP RQ WKH 1RWHY FDOFXODWHG RQ WKH SULQFLSDO DPF

RI DGGLWLRQDO LQWHUHVW DFFUXHG LQWHUHVW DW WKH DSSOLFDEOH VWDWHG UDWH RI LQWHUHVW
SD\DEOH LPPHGLDWHO\ LI DQ HYHQW RI GHIDXOW RFFXUV XQGHU WKH DSSOLFDEOH QRWH LQGHQWXUH SI

2Q ODUFK WKH &RPSDQ\ DQQRXQFHG UHRWLSWRBRBHGEWXVHAL Q) FRAIWHQW 3 LQ VXSSRUW RI FRPS
1RUWK $PHULFDYV ILUVW EDWWHU\ JUDGH FREDOW UHILQHU\ 7KH /2, ZDV SURYLGHG WR WKH &RPSDQ\
ZRUN WRZDUGY FRPSOHWLQJ D ILQDO WHUP VKHHW EXW GRHV QRW FRQVWLWXWH D ELQGLQJ DJUHHPH
DJUHHPHQWY ZLOO EH UHDFKHG DQG RU IXQGLQJ ZLOO EH SURYLGHG WR WKH &RPSDQ\

2Q $SULO DQG $SULO WKH &RPSDQ\ FORVHG D ILUVW DQG VHERG®@ G L\@QIDLY/RIQH ®1J DUGR Q VEH
86 7KH 211HULQJ FRQVLVWHG Rl MQLWMWRXW®E H WRP SQFHHBF®B6D 3 SHU 8QLW (DFK 8QLW FRQ\
FRPPRQ VKDUH SXUFKDVIHJZDQWDOK : HMDFEKQW HQWLWOHYV WKH KROGHU WR SXUFKDVH RQH FRPPRQ VKL
HLIKWHHQ PRQWKVY IROORZLQJ WKH LVVXH GDWH

2Q -XQH WKH &RPSDQ\ DQQRXQFHG FRPSOHWLRQ RI D &0DVV IHDVLELOLW\ OHYHO HQJLQHHU
7RURQWR 7KH VWXG\ FRQILUPV WKH GHVLJQ WR UHFRYHU OLWKLXP QLFNHO FREDOW PDQJDC
K\GURPHWDOOXUJLFDO SURFHVV YDOLGDWHG WKURXJK SULRU SLORW RSHUDWLRQV

2Q -XQH WKH &RPSDQ\ DQQRXQFHG SURJUHVV RQ WKH $NL %DWWHU\ 5HF\FOLQJ MRLQW YHQW
LQLWLDWLYH 7KH SURMHFW ZLOO HVWDEOLVK D EDWWHU\ SUH SURFHVVLQJ IDFLOLW\ LQ 2QWDULR WR Sl

2Q -XQH WKH &RPSDQ\ DQQRXQFHG LW KDG FRPPHQFHG DQ HDUO\ ZRUNV SURJUDP DW LWV FR
$PHULFDTV RQO\ EDWWHU\ JUDGH FREDOW VXOIDWH UHILQHU\ 7KH SURJUDP DGYDQFHG NH\ LQ
&DQDGLDQ JRYHUQPHQW IXQGLQJ WR SRVLWLRQ WKH SURMHFW IRU FRQVWUXFWLRQ RQFH IX00 ILQDQI

2Q -XO\ WKH &RPSDQ\ DQQRXQFHG LW KDG EHJXQ PHWDOOXUJLFDO WHVWLQJ RI IRUWK $PHULFDQ
SURMHFW LQ ,GDKR WR GLYHUVLI\ DQG VWUHQJIJWKHQ LWV UHILQHU\ IHHGVWRFN SLSHOLQH ZLWK SUHOI
D EURDGHU UDQJH RI FRQFHQWUDWHYV

2Q $XIXVW WKH &RPSDQ\ DQQRXQFHG WKDW LW KDG HQWHUHG LQWR D WHUP VKHHW DQG WUDQ
SDUW RI WKH 5HVWUXFWXULQJ WKH /HQGHUVY SURYLGHG 86 PLOOLR @ UQGJIKRURMPW B R CEQLHG JW KaHH EMQ Gt
6WHWVRQ WR WKH %RDUG RQ $XJIXVW

2Q 6HSWHPEHU WKH &RPSDQ\ DQQRXQFHG LW KDG FRPSOHWHG LWV HDUO\ ZRUNV SURJUDP DW LW
WKH UHVWDUW RI IXOO VFDOH FRQVWUXFWLRQ 7KH ZRUN IRFXVHG SULPDULO\ RQ WKH VROYHQW H[WUD
PRUH HIILFLHQW FRQVWUXFWLRQ UHVWDUW RQFH IXOO0 IXQGLQJ ZDV LQ SODFH



2Q 6HSWHPEHU WKH &RPSDQ\ DQQRXQFHG LW KDG VLJQHG D QRQ ELQGLQJ WHUP VKHHW ZLWI
5HILQHU\

2Q 2FWREHU WKH &RPSDQ\ DQQRXQFHG WKH UHVXOWYV RI LWV VSHFLDO PHHWLQJ RI VKDUHKROG
WKH PHHWLQJ HDFK RI -RG\ 7KRPDV DQG *HUDUG +XHEHU ZHUH HOHFWHG WR WKH %RDUG ZLWK & /

SRWHQWLDO FUHDWLRQ RI D FRQWURO SHUVRQ UHODWHG WR WKH S5HVWUXFWXULQJ DQG DXWKRUI
DXWKRUL]JHG UHYHUVH VKDUH VSOLW EXW UHWDLQV WKH VKDUHKROGHU DXWKRUL]JDWLRQ WR GR VR

2Q 2FWREHU WKH &RPSDQ\ FORVHG D 862FWPEDOLR Q) HPENMAOYQ D@F DQJIU MKHAH R X QEWR EF
8QLWZLWK HDFK 2FWREHU 8QLW FRQVLVWLQJ RI RQH &RPPRQ 6KDPRWREGG R Q HDURPRRCH b K R L2HF
:DUUDQW HQWLWOLQJ WKH KROGHU WKHUHRI WR SXUFKDVH RQH &RPPRQ 6KDUH DW D SULFH RI 86 IRL
JLODQFLQJ XQWLO 2FWREHU 7KH &RPSDQ\ DOVR LVVXHG DQ DJJUHJDWH RI QRQ WUDQVIHU
WKHFWREHU % U R N'H U ( DIFKKUDFQWRE H U %URNHU :DUUDQW HQWLWOHV WKH KROGHU WR DFTXLUH RQH &
PRQWKV IURP 2FWREHU

$GGLWLRQDOO\ RQ 2FWREHU WKH &RPSDQ\ FORVHG D Q 5HYSWUREW R B/XIDN ¥8BQ WPW A OW R B BHIEW!
3HQGHURI WKH 1RWHV DQG WKH &RPSDQ\ HQWHUHG LQWR H[FKDQJH DJUHHPHQWYV GDWHG DV RI 2FW
SULQFLSDO DPRXQW Rl WKH 1RWHV EHQHILFLDOO\ RZQHG RU KHOG E\ HDFK RI WKH /HQGHUV SOXV WK
WR EXW H[FOXGLQJ 2FWREHU IRU 2FWREHU 8QLWYV DW DIGIHMP(HRX BQLIHFH RI 86 SHU 2FWREHU

7KH /HQGHUV H[FKDQJHG WKH UHPDLQLQJ RI WKH DJJUHJDWH SULQFLSDO DPRXQW DQG WKH DJJUH!
DPRXQW RI D QHZ WFRMMREOBRDQ 7WK B XRNVXDQW WR D FUHGAREBUUHHRURGL WKW HHPHQWRPPRQ 6KDUHV D
86 SHU &RPPRQ 'HEMUHFKDKCHEWHUHVW RQ WKH 2FWREHU 7HUP /RDQ ZLOO EH SD\DEOH LQ FDVK Rl
SDLG LQ FDVK RU LI SDLG LQ NLQG 7KH 2FWREHU 7THUP /RDQ PDWXUHV RQ 2FWREHU

7R WKH H[WHQW WKDW WKH (TXLW\ ([FKDQJH DQG WKH 'HEW ([FKDQJH ZRXOG UHVXOW LQ DQ\ /HQGHU L
DUH GHILQHG LQ WKH 6HFXULWLHV $FW 2QWDULR ZLWK VXFK /HQGHU EHQHILFLDOO\ RZQLQJ &RPPRQ 6

JLQDQFLQJ DQG WKH 5HVWUXFWXULQJ VXPRBKHH® GG GU:DEKDQNME S RH \WKQHG H[E E\DW DB @WYW3RI &RPPR(
8QLWYV ZKLFK ZRXOG RWKHUZLVH KDYH EHHQ LVVXDEOH (DFK 3UH )XQGHG :DUUD @WHLNX ® GHHIGF LDVUDJEDGRMA E

H[HUFLVH SULFH RI 86 SHU 3UH )XQGHG :DUUDQW 6KDUH VXEMHFW WR DGMXVWPHQW LQ DFFRUGD
LVVXHG DQ DJJUHJDWH RI &RPPRQ 6KDUHV 2FWREHU :DUUDQWR WK HG HH Q@GHHQ ¥ HKGRZH WL
DQG WKH '"HEW ([FKDQJH $Q DJJUHJDWH RI FRPPRQ VKDUH SXUFKDVH ZDUUDQWY KHOG E\ WKH /Ht

7KH &RPSDQ\ DOVR HQWHUHG LQWR DPHQGHG DQG UHVWDWHG UR\DOW\ DJUHHPHQWY ZLWK WKH /HQGH!
WR L H[WHQG WKH OHQJWK RI WKH UR\DOW\ RQ UHYHQXHV IURP ILYH \HDUV IROORZLQJ WKH FRPPHQ
SURGXFWLRQ DQG LL UDLVH WKH DJJUHJDWH FDS XQGHU DOO UR\DOW\ DJUHHPHQWYV IURP 86 WR 8

7KH &RPSDQ\ DOVR UHGHHPHG SUHYLRXVO\ LVVXHG %ULGJH 1RWHV IRU DQ DJJUHJDWH RI 86 LQF
DQG WKH /HQGHUVY DOVR HQWHUHG LQWR D UHJLVWUDWLRQ ULJKWV DJUHHPHQW SXUVXDQW WR ZKLFK '
WKH VHFEXULWLHYV LVVXHG XQGHU WKH (TXLW\ ([FKDQJH DQG WKH '"HEW ([FKDQJH )ROORZLQJ WKH FORV
%RDUG 7KH &RPSDQ\ VXEVHTXHQWO\ ILOHG D UHJLVWUDWBR ®DWOMHDMWHH R M Q¥ W DRAVZ_LRRDK GWHHOHY BIFRHRQ@RLRYHPEH U
GHFODUHG HIIHFWLYH RQ '"HFHPEHU FRYHULQJ WKH UHVDOH RI L & R PIORQ @ K [ I 1B W LK RVEXISIB U
5HVWUXFWXULQJ LL &RPPRQ 6KDUHV LVVXDEOH XSRQ H[HUFLVH RI ZDUUDQWYV LVVXHG WR WKH €
H[HUFLVH RI WKH 3UH )XQGHG :DUUDQWYV LVVXHG WR WKH 6HOOLQJ 6KDUHKROGHUV LQ WKH 5HVWUXFWX
6KDUHKROGHUV LQ $SULO WKURXJK D QRQ EURNHUHG SULYDWH SODFHPHQW



2Q 2FWREHU WKH &RPSDQ\ DQQRXQFHG LW KDG ODXQFKHG D SURJUDP WR DGYDQFH PLQHUDO GH¢
2Q 2ZFWREHU WKH &RPSDQ\ DQQRXQFHG LW KDG DSSRLQWHG 3DROR 7RVFDQR DV 9LFH 3UHVLGHQW
2Q 1RYHPEHU WKH &RPSDQ\ DQQRXQFHG LW KDG UHDFWLYDWHG FRQVWUXFWLRQ DW LWV 5HILQ
HTXLSPHQW LQVWDOODWLRQ DQG FRPSOHWLRQ RI UHPDLQLQJ PHFKDQLFDO HOHFWULFDO DQG FRPF
VXOIDWH

2Q 1RYHPEHU WKH &RPSDQ\ DQQRXQFHG LW KDG LVVXHG D PDMRU PHFKDQLFDO SLSLQJ HOHFWUL
DV WKH SURMHFW PRYHV IURP HDUO\ ZRUNV LQWR IXO0O FRQVWUXFWLRQ PRELOL]JDWLRQ

2Q 1RYHPEHU WKH &RPSDQ\ DQQRXQFHG LW KDG VLIQHG D VXSSO\ FKDLQ FRRSHUDWLRQ DJUHHP
FRPPHUFLDO DQG WHFKQLFDO SDUWQHUVKLS IRU EDWWHU\ JUDGH FREDOW VXOIDWH DQG VXSSRUW GHY

2Q '"HFHPEHU WKH &RPSDQ\ DQQRXQFHG LW KD G7HV VRDEHUIL\QKHEU B QUOW WIRHVHDONKSY WR B 3 PLOO
WKURXJK + & :DLQZULJKW &R DW SUHYDLOLQJ PDUNHW SULFHV XQGHU D UHJLVWUDWLRQ VWDWHPHGC
"HFHPEHU

6XEVHTXHQW (YHQWYV

2Q -DQXDU\ WKH &RPSDQ\ SURYLGHG DQ XSGDWH RQ FRQVWUXFWLRQ SURJUHVV DW WKH 5HILQH
DQG FLYLO VWUXFWXUDO FRQFUHWH DQG WDQN LQVWDOODWLRQ ZRUN ZDV XQGHUZD\ ZLWK VLWH SUI
2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG LW KDG DZDUGHG D 86 PLOOLRQ & PLOOLRQ FRQWUL
PDQDJHPHQW VXSSRUW GXULQJ WKH FRQVWUXFWLRQ SKDVH

2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKH UHVLJQDWLRQ RI &KLHI )LQDQFLDO 2IILFHU 3&)2°
DQQRXQFHG WKDW 'DYLG $O0OHQ ZKR SUHYLRXVO\ VHUYHG DV (OHFWUDTV &)2 IRU ZRXOG UHWXUQ D\
XQGHUZD\

2Q JHEUXDU\ WKH &RPSDQ\ DQQRXQFHG LW KDG XSVL]HG LWV SUHYLRXVO\ DQQRXQFHG $70 WR
PLOOLRQ 7KH DJJUHJDWH RIIHULQJ DPRXQW LQFOXGHV WKH DPRXQW RI VDOHV SUHYLRXVO\ PDGH E\
"HFHPEHU FRYHULQJ VDOHV KDYLQJ DQ DJJUHJDWH RIIHULQJ SULFH RI XS WR 86 'XULQJ W
6KDUHV XQGHU WKH $70

2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKDW LWV %RDUG DSSURYHG D 86 PLOOLRQ FRQVW
7RURQWR &RPPLVVLRQLQJ LV H[SHFWHG WR EHJLQ LQ 4 ZLWK PHFKDQLFDO FRPSOHWLRQ WDUJHWHG
2Q 0DUFK WKH &RPSDQ\ DQQRXQFHG WKDW LW HQWHUHG LQWR D QHZ ELQGLQJ WHUP VKHHW ZLW
DJUHHPHQW LQFOXGHV D ILUP FRPPLWPHQW IRU RI (OHFWUDfV FREDOW VXOIDWH SURGXFWLRQ WKUR

FDSWXUH SRWHQWLDO XSVLGH LQ SULFLQJ F\FOHV 7KH DJUHHPHQW DOVR LQFOXGHYV DQ RSWLRQ WR HJ[



2Q ODUFK WKH &RPSDQ\ SURYLGHG D FRQVWUXFWLRQ SURJUHVV XSGDWH RQ LWV 5HILQHU\ K
XSGDWH QRWHG WKDW NH\ LQIUDVWUXFWXUH LV LQ SODFH PDMRU HTXLSPHQW KDV EHHQ SURFX
PHFKDQLFDO FRPSOHWLRQ DQG FRPPLVVLRQLQJ 7KH &RPSDQ\ DOVR DQQRXQFHG UHFHLSW RI D 1DVGIL
BULFH SHTXLUHPHQW

% %XVLQHVV RYHUYLHZ
%DFNJURXQG

7KH &RPSDQ\ ZDV LQFRUSRUDWHG RQ -XO\ XQGHU WKH %&%&$ 2Q 6HSWHPEHU WKH &RPSDQ\
QDPH IURP 3)LUVW &REDOW &RUS ~ WR 3(OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ" 7KH &RPSDQ\TV "
IURP PLQLQJ RSHUDWLRQV DQG IURP WKH UHF\FOLQJ RI EDWWHU\ VFUDS DQG HQG RI OLIH EDWWHULI
&RPSDQ\ DOVR RZQV WKH ,GDKR 3URSHUWLHYV ZLWKLQ WKH ,GDKR FREDOW EHOW LQ WKH 8QLWHG 6WDW
DOVR KROGYV UR\DOW\ LQWHUHVWY RYHU VHYHUDO ¥RBIDX®W &OPS FREDOW SURSHUWLHV LQ 2QWDULR NQI

7KH S5HILQHU\

7KH &RPSDQ\ KDV EHHQ SURJUHVVLQJ SODQV WR UHFRPPLVVLRQ DQG H[SDQG WKH 5HILQHU\ ZLWK D YlI
SULPDU\ IRFXV LV WR FRQWLQXH FRQVWUXFWLRQ RI WKH 5HILQHU\ DV WKH SURMHFW DGYDQFHV WRZI
WDUJHW RI WRQQHV SHU \HDU RI EDWWHU\ JUDGH FREDOW VXOIDWH VRXUFHG IURP FREDOW K\GL
SHUPLW DPHQGPHQW DQG XQGHUWDNH IXUWKHU H[SDQVLRQ RI FHUWDLQ UHILQHU\ FLUFXLWV WR L
5HILQHU\TV FU\VWDOOL]DWLRQ FLUFXLWYV FDSDFLW\ 7KH &RPSDQ\ KDV LQYHVWHG LQ ODUJHU HTXLSPH

JXWXUH JURZWK LQLWLDWLYHY DW WKH 5HILQHU\ PD\ LQFOXGH UHF\FOLQJ EODFN PDVV IURP VSHQW R
RWKHU UHJLRQV FRQVWUXFWLQJ D QLFNHO VXOIDWH SODQW SRWHQWLDOO\ SURYLGLQJ HVVHQWLDO
UHILQLQJ RSHUDWLRQV DQG DGMXVWLQJ WKH 5HILQHU\YYV VSHFLILFDWLRQV DQG OHDFKLQJ SURFHVV W

2Q 0D\ WKH &RPSDQ\ DQQRXQFHG SRVLWLY H5 I QKO WAMAIEDRN DROX W@ LIQHHEH WK S\HWIXGH U W K HD E L O
WRQQHV Rl EDWWHU\ JUDGH FREDOW VXOIDWH IURP WKLUG SDUW\ IHHG UHSUHVHQWLQJ DSSUR[LPD\
VWURQJ RSHUDWLQJ FDVK IORZV DQG D JOREDOO\ FRPSHWLWLYH FRVW VWUXFWXUH B6XEVHTXHQW '
RSWLPL]DWLRQ FRVWLQJ DQG PDUNHW DQDO\VLV ZDV FRPSOHWHG UHQGHULQJ PDQ\ Rl WKH FRQFOXVL

7KH 5HILQHU\ 6WXG\ ZDV SUHSDUHG WR VXPPDUL]JH WKH UHVXOWYV RI DQ HQJLQHHULQJ VWXG\ SUHSDUF
ZLWKLQ WKH GHILQLWLRQ HPSOR\HG E\ WKH &DQDG L D&Y ", Q \DAVL WX WHI RD \WHYLW R D HWIDOQOSOUIR Q0 G GE W
SURMHFW Rl (OHFWUD $V D UHVXOW GLVFORVXUH VWDQGDUGY SUHVFULEHG E\ 1, ) DUH QRW DSS
SUHIHDVLELOLW\ VWXG\ RU IHDVLELOLW\ VWXG\ E\ (OHFWUD LQ UHODWLRQ WR WKH 5HILQHU\ DUH QRW
LV DOVR QRW EDVHG RQ DQ\ H[LVWLQJ PLQHUDO UHVHUYHV RU PLQHUDO UHVRXUFHV Rl WKH &RPSDQ\
SURYLGH D VRXUFH RI IHHGVWRFN IRU WKH 5HILQHU\

$V WKH &RPSDQ\ HQWHUHG WKH IXO0O GHYHORSPHQW SKDVH RI WKH 5HILQHU\ H[SDQVLRQ SURMHFW
HTXLSPHQW LV QRZ DW WKH 5HILQHU\ HLWKHU LQVWDOOHG RU LQ VWRUDJH DZDLWLQJ LQVWDOODWLF
VKRXOG QR ORQJHU EH UHOLHG XSRQ

,Q UHVSRQVH WR VWURQJ FXVWRPHU GHPDQG WKH &RPSDQ\ LQYHVWHG LQ LQFUHDVHG FDSDFLW\ IRU
FREDOW SURGXFWLRQ D LQFUHDVH IURP WKH HQJLQHHULQJ VWXG\ GHVLJQ RI WRQQHV )XWXUI
DOVR VWXGLHG RSSRUWXQLWLHV WR XWLOL]JH EODFN PDVV IURP UHF\FOHG OLWKLXP LRQ EDWWHULHV W



7KH &RPSDQ\ KDV DFKLHYHG VHYHUDO DGGLWLRQDO NH\ PLOHVWRQHV RQ LWV GHYHORSPHQW SDWK IRU

JHHGVWRFN DUUDQJHPHQWY DQQRXQFHG ZLWK *OHQFRUH -DQXDU\

&RPPHQFHPHQW RI GHWDLOHG HQJLQHHULQJ DQG SUH FRQVWUXFWLRQ DFWLYLWLHYV

6ROYHQW H[WUDFWLRQ GHVLJQ DQG PDQXIDFWXULQJ FRQWUDFW DZDUGHG WR OHWVR 2XWRWHF 2
,QFUHDVHG FREDOW FU\VWDOOL]HU FDSDFLW\ DQG IRUPDOL]HG QHZ SURMHFW FDSLWDO EXGJHW
)LYH \HDU WROOLQJ FRQWUDFW DQG DPHQGHG IHHG SXUFKDVH DJUHHPHQW ZLWK *OHQFRUH 'HFHPE
5HFHLSW RI ,QGXVWULDO 6HZDJH :RUNV DSSURYDO )HEUXDU\

2IlWDNH DJUHHPHQW VLJQHG ZLWK /*(6 IRU WRQQHV RI EDWWHU\ JUDGH FREDOW 6HSWHPEHU

&RPSOHWLRQ RI UHFRPPLVVLRQLQJ RI WKH DQDO\WLFDO ODE IHHG PDWHULDO KDQGOLQJ VI\VWHP L
VI\VWHPV 2FWREHU

S5HFHLSW RI ILQDO DSSURYDO IRU FORVXUH SODQ IRU WKH 5HILQHU\ 1RYHPEHU
&RPSOHWLRQ RI FRQVWUXFWLRQ RI WKH FREDOW VXOIDWH ORDGRXW IDFLOLW\ 4
&RPSOHWLRQ RI WKH VROYHQW H[WUDFWLRQ EXLOGLQJ 4

5HFHLSW RI WKH PDMRULW\ RI ORQJ OHDG DQG FXVWRP IDEULFDWHG HTXLSPHQW IURP VXSSOLHUV
0D\

&RPSOHWLRQ RI UH EDVHOLQH UHSRUW 0D\

/*(6 RIIWDNH DJUHHPHQW DPHQGHG WR WRQQHV RYHU ILYH \HDUV -XO\

6XSSO\ DJUHHPHQW ZLWK (5* IRU WRQQHV SHU DQQXP RI FREDOW VWDUWLQJ IURP $SULO
)XQGLQJ E\ 8 6 'HSDUWPHQW RI '"HIHQVH IRU 86 PLOOLRQ LQ VXSSRUW RI FRQVWUXFWLRQ DQG FR
SHFHLSW RI /2, IURP &DQDGLDQ )HGHUDO *RYHUQPHQW IRU D SURSRVHG PLOOLRQ LQ VXSSRUW RI

6LIJIQHG WHUP VKHHW ZLWK ,QYHVW 2QWDULR IRU SURSRVHG PLOOLRQ LQYHVWPHQW WR VXSSRI
ILQDQFLQJ 6HSWHPEHU

&RPSOHWHG 86 PLOOLRQ EURNHUHG SULYDWH SODFHPHQW PLQLPXP PLOOLRQ XQLWV DW 86

$SSURYHG D 86 PLOOLRQ FRQVWUXFWLRQ EXGJHW DQG H[HFXWLRQ VFKHGXOH WR FRPSOHWH WKH
FRPPHUFLDO SURGXFWLRQ LQ 4 JHEUXDU\ DQG



" 8SGDWHG WKH &REDOW 6XSSO\ $JUHHPHQW VHFXULQJ D ILUP FRPPLWPHQW IRU RI UHILQHU\ SURC(

2Q JHEUXDU\ WKH &RPSDQ\ DQQRXQFHG D UHYLHZ RI WKH 5HILQHU\ VFRSH VFKHGXOLQJ DQG
TXDUWHU RI 7KH UH EDVHOLQH HQJLQHHULQJ UHSRUW HVWLPDWHG WKDW WKH WRWDO FDSLWDO FF
'"HFHPEHU 7KH LQFUHDVH LQ FDSLWDO FRVWV KDV EHHQ GULYHQ E\ VXSSO\ FKDLQ GLVUXSWLRC(

FRQWUDFWRU ODERXU UDWH FRVWV IRU FRQFUHWH VWHHO SLSLQJ DQG IUHLJKW

7KH &RPSDQ\ PD\ UHTXLUH DGGLWLRQDO ILQDQFLQJ WR FRQWLQXH RSHUDWLRQV DQG IRU FRPPLVVLRQI
WKH PLQLPXP OLTXLGLW\ FRYHQDQW XQGHU WKH 2FWREHU 7THUP /RDQ

7KH &RPSDQ\ KDV WKH QHFHVVDU\ SHUPLWV WR RSHUDWH WKH 5HILQHU\ LQFOXGLQJ LWV $LU DQG 1RLV
SHUPLW DPHQGPHQW DQG LWV UHYLVHG 5HILQHU\ FORVXUH SODQ 7KH &RPSDQ\ FRQWLQXHYV WR PDN
PDWHULDOV IRU WKH HOHFWULF YHKLFOH PDUNHW 7KH &RPSDQ\ FRQWLQXHV WR ZRUN ZLWK HQJLQHHUI
WKH SODQV IRU LWV UHFRPPLVVLRQLQJ DQG H[SDQVLRQ RI WKH 5HILQHU\

6HHHILQHRY PRUH LQIRUPDWLRQ ZLWK UHVSHFW WR WKH S5HILQHU\ 6WXG\

5HILQLQJ B5HF\FOLQJ RI %ODFN 0DVV

7KH &RPSDQ\ ODXQFKHG D EODFN PDVV WULDO ODWH LQ DW WKH 5HILQHU\ WR UHFRYHU KLJK YDC
SURFHVV WKH &RPSDQ\ VXFFHVVIXOO\ FRPSOHWHG WKH ILUVW SODQW VFDOH UHF\FOLQJ RI EODFN PDV
OLWKLXP QLFNHO FREDOW PDQJDQHVH DQG JUDSKLWH QHHGHG IRU 1RUWK $PHULFDYfV OLWKLXP LRQ

7R GDWH (OHFWUD KDV SURGXFHG TXDOLW\ QLFNHO FREDOW PL[HG K\GUR[LGH WHFKQLFDO JUDGH OLWE¥

,Q WKH &RPSDQ\ FRPSOHWHG D GHVNWRS VFRSLQJ VWXG\ WR HYDOXDWH WKH SRWHQWLDO HFRQRP
SURFHVVLQJ WRQQHV RI EODFN PDVV PDWHULDO SHU DQQXP 7KH IDFLOLW\ FRXOG EH VFDOHG RYHU

7KH GHVNWRS VFRSLQJ VWXG\ ZDV EDVHG RQ D QXPEHU RI DVVXPSWLRQV LQFOXGLQJ DQQXDO SURFHV
UDWHV FRQVLVWHQW ZLWK WKRVH DFKLHYHG WR GDWH DQG PLOOLRQ RI FRPPLWWHG FDSLWDO FRPS

,Q -XO0\ (OHFWUD DQQRXQFHG WKH ILUVW FXVWRPHU VKLSPHQW RI WKH QLFNHO FREDOW 0+3 SURC
VXFFHVVHV DFKLHYHG WKH &RPSDQ\ FRQWLQXHG WR SURFHVV EODFN PDVV PDWHULDO DW LWV 5HILQH
PDWHULDOV UHF\FOLQJ WULDO LQFOXGLQJ WKDW WKH SODQW VFDOH EODFN PDVV UHF\FOLQJ WULDO LV
2Q -XQH (OHFWUD ZDV DZDUGHG PLOOLRQ LQ FRQWULEXWLRQ IXQGLQJ IURP 1DWXUDO 5HVI
WHFKQRORJ\ DFFHOHUDWLQJ WKH QH[W SKDVH RI LWV UHF\FOLQJ SURMHFW WR GHPRQVWUDWH RQ D
DQG FDQ EH LPSOHPHQWHG DW RWKHU ORFDWLRQV

2Q -DQXDU\ WKH &RPSDQ\ DQQRXQFHG WKH FRPPHQFHPHQW RI D IHDVLELOLW\ OHYHO HQJLQHHUL
RQ WKH WHFKQRORJ\ DQG H[SHUWLVH DFFXPXODWHG GXULQJ D \HDU ORQJ EODFN PDVV UHF\FOLQJ WUL
OLIH OLWKLXP EDWWHULHV

.H\ KLJKOLJKWYV Rl WKH EODFN PDVV WULDO LQFOXGH

" WRQQHV RI EODFN PDVV PDWHULDO KDYH EHHQ SURFHVVHG LQ D SODQW VFDOH VHWWLQJ EHOLF

5HFRYHU\ UDWHV IRU DOO WDUJHWHG PHWDOV KDYH LPSURYHG VLQFH WKH VWDUW RI WKH WULDO



" ,PSURYHG OLWKLXP FDUERQDWH SURGXFW TXDOLW\ E\ QHDUO\ IURP LWV LQLWLDO SURFHVVLQJ
DUH RQJRLQJ ZLWK OLWKLXP FRPSDQLHV WR DVVHVV WKH WUDGHRIIV EHWZHHQ FROODERUDWLRQ

" BHILQHPHQWY WR WKH SURFHVV SDUDPHWHUV IRU WKH QLFNHO FREDOW 0+3 SURGXFW SURGXFHG |
SURGXFW WR QHDUO\ QLFNHO DQG FREDOW ZHOO DERYH TXRWHG PDUNHW VWDQGDUGV ,PSUR\
LPSURYLQJ WKH SRWHQWLDO HFRQRPLFV RI FRQWLQXRXV UHF\FOLQJ RSHUDWLRQV

" $SSUR[LPDWHO\ WRQQHV RI 0+3 SURGXFW KDYH EHHQ VKLSSHG WR FXVWRPHUV WR GDWH
ODQJDQHVH UHFRYHU\ UDWH KDV EHHQ IXUWKHU LPSURYHG WR DSSUR[LPDWHO\ E\ VWUDWHILFL

5HDJHQW UHTXLUHPHQWY KDYH EHHQ UHGXFHG DQG LQ VRPH FDVHVY DOWHUQDWLYH OHVV FRVWO)
DGGLWLRQV VXEVWLWXWHG KDYH UHGXFHG RYHUDOO LPSXULW\ OHYHOV ZLWKLQ WKH SURFHVV 7
H[SHQVHV WKHUHE\ LPSURYLQJ WKH HFRQRPLFV RI FRQWLQXRXV UHF\FOLQJ RSHUDWLRQV

" &RQWLQXHG RSWLPL]DWLRQ VWXGLHV DUH XQGHUZD\ LQFOXGLQJ PHWDO UHFRYHU\ IURP LQWHUQI
PDNLQJ WKH SURFHVV HQWLUHO\ FORVHG FLUFXLW ZLWK PLQLPDO HQYLURQPHQWDO LPSDFWYV

" 3UHOLPLQDU\ UHVXOWYV RI ODERUDWRU\ ZRUN WR H[SORUH WKH SRWHQWLDO RI LVRODWLQJ FREDO\
WKH FREDOW FRXOG LPSURYH WKH RYHUDOO SD\DELOLW\ RI ERWK WKH UHVXOWDQW FREDOW DQG

7KH .URQ &UHHN 3URMHFW

7KH &RPSDQ\ RZQV RI WKH ,URQ &UHHN 3URMHFW ZKLFK LV ORFDWHG DERXW NLORPHWUHV VRXV
FREDOW EHOW 7KH SURMHFW FRQVLVWYV Rl VHYHQ SDWHQWHG )HGHUDO ORGH FODLPV WKDW VWUDGG
&REDOW &RPSDQ\ Rl %YRLVH ,GDKR DQG E\ 6FLHQWLILF OHWDOV 'HODZDUH &RUS 260'& RI OLGYDO
XQSDWHQWHG PLQLQJ FODLPV DUH VXEMHFW WR HDUQ LQ DQG MRLQW YHQWXUH DJUHHPHQWY ZLWK WKL



6SHFLDOL]HG 6NLOOV DQG .QRZOHGJH

6XFFHVVIXO H[SORUDWLRQ GHYHORSPHQW DQG RSHUDWLRQ RI WKH &RPSDQ\TV FREDOW SURMHFWYV |
JHRSK\VLFLVWV GULOOHUV PDQDJHUV SURMHFW PDQDJHUV DFFRXQWLQJ ILQDQFLDO DQG DGPLQLVWI
WR DGYDQFHG PDQXIDFWXULQJ DQG UHVRXUFH H[WUDFWLRQ PDQDJHPHQW EHOLHYHV WKDW WKH &RPS

&RPSHWLWLYH &RQGLWLRQV

7KH &RPSDQ\TV DFWLYLWLHY DUH GLUHFWHG WRZDUGYV WKH SRWHQWLDO UHFRPPLVVLRQLQJ DQG H[SDQ'
QR FHUWDLQW\ WKDW WKH H[SHQGLWXUHV WR EH PDGH E\ WKH &RPSDQ\ ZLOO UHVXOW LQ WKH UHFRPPL
7KHUH LV DJJUHVVLYH FRPSHWLWLRQ ZLWKLQ WKH PLQLQJ LQGXVWU\ IRU WKH GLVFRYHU\ DQG DFTXLVL
LQWHUHVWY PDQ\ Rl ZKLFK KDYH JUHDWHU ILQDQFLDO UHVRXUFHV WKDQ LW ZLOO KDYH IRU WKH RS
FRPPHUFLDO SURGXFWLRQ IURP VXFFHVVIXO H[SORUDWLRQ HIIRUWYVY DQG WKH &RPSDQ\ PD\5QRW EMED
7KH &RPSDQ\ RSHUDWHV LQDEFRRHPSHWLWLYH PDUNHW

&RPSRQHQWYV

7KH &RPSDQ\YV 5HILQHU\ H[SDQVLRQ GHSHQGV RQ WKH VRXUFLQJ SULFLQJ DQG DYDLODELOLW\ RI PL
VKLSSHG WR &KLQD IRU UHILQLQJ 7KHUH DUH QR SULPDU\ FREDOW UHILQLQJ IDFLOLWLHY RSHUDWLQJ
FKDLQ 7KH DELOLW\ RI WKH 5HILQHU\ WR SURGXFH EDWWHU\ JUDGH FREDOW VXOIDWH XVLQJ GLIITHUHQ\

%XVLQHVV &\FOHV

5HILQLQJ EDWWHU\ PDWHULDOV LV OLQNHG WR WKH JURZWK RI WKH OLWKLXP LRQ EDWWHU\ PDUNHW
GHPDQG DQG LV SURMHFWHG WR FRQWLQXH JURZLQJ LQ WKH \HDUV DKHDG OLQLQJ LV D F\FOLFDO L
UHILQLQJ RSHUDWLRQV KDYH FRQWUDFWY WKDW DUH EDVHG SUHYDLOLQJ FRPPRIGINV) DSRSURHNW SVHK®IDE
L QGXVWERYH

(QYLURQPHQWDO 3URWHFWLRQ

7KH &RPSDQ\TV 5HILQHU\ H[SDQVLRQ DQG H[SORUDWLRQ DFWLYLWLHY DUH VXEMHFW WR YDULRXV OH
HQYLURQPHQW LQFOXGLQJ UHTXLUHPHQWY IRU FORVXUH DQG UHFODPDWLRQ RI PLQLQJ SURSHUWLHYV

7KH 5HILQHU\ KDV DFWLYH SHUPLWY DQG LV VXEMHFW WR D UHFODPDWLRQ ERQG DQG FORVXUH SO
7KH &RPSDQ\ VXEPLWWHG DQ XSGDWHG FORVXUH SODQ ZKLFK FRYHUV DFWLYLWLHV VWLOO
DFWLYLWLHV IRU UHPDLQV GHSRVLWHG ZLWK WKH 3URYLQFH RI 2QWDULR

7KH ,URQ &UHHN 3URMHFW LV ORFDWHG ZLWKLQ 6DOPRQ 1DWLRQDO )RUHFDVW XQGHU WKH DGPLQLVWI
HQVXUH DOO ZRUN LV SHUIRUPHG LQ FRPSOLDQFH ZLWK H[LVWLQJ HQYLURQPHQWDO UHJXODWLRQV ,W
HQWHULQJ DQ\ ERG\ RI ZDWHU ZLWKRXW ILUVW EHLQJ WUHDWHG VR WKHUH LV QR VHGLPHQW RU RWKHU
VXEMHFW WR WKH ,GDKR 'HSDUWPHQW RI (QYLURQPHQWDO 4XDOLW\

(QYLURQPHQWDO DQG 6RFLDO *RYHUQDQFH

7KH &RPSDQ\fV PLVVLRQ LV WR EH RQH RI WKH PRVW VXVWDLQDEOH SURGXFHUV RI EDWWHU\ PDWHUL
HOHFWULF EDWWHU\ VWRUDJH ERWK RI ZKLFK DUH HVVHQWLDO WHFKQRORJLHV LQ WKH UHGXFWLRQ RI

7KH &RPSDQ\ VWULYHV WR EH D OHDGHU DPRQJVW LWV SHHU JURXS LQ (QYLURQPHQWDO DQG 6RFLDO *ti
FRPPLWWHG WR VXVWDLQDEOH SURGXFWLRQ DQG HPSOR\LQJ LQGXVWU\ OHDGLQJ (6* SUDFWLFHV DW LW

7KH &RPSDQ\ ZLOO SURYLGH D FOHDQ DQG HWKLFDO VXSSO\ RI FREDOW IRU WKH (9 PDUNHW IURP ODUJH
FREDOW K\GUR[LGH JOREDOO\ $V D PHPEHU RI WKH &REDOW ,QVWLWXWH WKH &RPSDQ\ ZLOO IROORZ Wk
PDQDJHPHQW WRRO WKDW KHOSV FREDOW VXSSO\ FKDLQ SOD\HUV LGHQWLI\ SURGXFWLRQ DQG VRXUFLC
WKLUG SDUW\ DXGLW RI WKH VI\VWHPV LQ SODFH WR UHVSRQVLEO\ VRXUFH PLQHUDOV LQ OLQH ZLWK FX



7KH 5HILQHU\ LV SURMHFWHG WR KDYH D ORZHU TXDUWLOH FDUERQ LQWHQVLW\ FREDOW E\ YLUWXH RI
UHVXOWV ZHUH UHOHDVHG IURP DQ LQGHSHQGHQW /LIH &\FOH $VVHVVPHQW 3/&$%" ZKLFK DIILUPHG WKt
DVVRFLDWHG ZLWK UHILQLQJ FREDOW DW WKH 5HILQHU\ ZLOO EH PDWHULDOO\ ORZHU WKDQ WKH SXEOLV
7KH &RPSDQ\ WDNHV D SURDFWLYH ULVN EDVHG DSSURDFK WR HQYLURQPHQWDO PDQDJHPHQW DQG KX
DQG SUHYHQW WKH XVH RI FKLOG ODERU DW DQ\ OHYHO LQ WKH VXSSO\ FKDLQ (OHFWUD EHOLHYHV WKI
YHKLFOH PDUNHW

& 2UJDQL]DWLRQDO 6WUXFWXUH

,QWHUFRUSRUDWH 5HODWLRQVKLSYV
(OHFWUD KDV IRXU GLUHFW VXEVLGLDULHVY EHLQJ &REDOW , Q&REODOW. 3V REVRHE BQDIGIK LK D&RIED@RMR B8 R
BURYLQFH RI 2QWDULR &D®DELHEDOBRK KREDUW QORUSRUDWHG XQGHU WKH ODZV RI WKH 3URYLQRHRRION 2
DQ $XVWUDOLDQ FRUSRUDWLRQ (OHFWUD LV WKH UHJLVWHUHG DQG EHQHILFLDO RZQHU RI DOO RI WKH
7KH IROORZLQJ VKRZV WKH &RPSDQ\YfV LQWHUFRUSRUDWH UHODWLRQVKLSY (OHFWUD RZQV GLUHFWO\
(OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ &DQDGD

., &REDOW ,QGXVWULHV RI &DQDGD ,QF 2QWDULR
., &REDOW 3URMHFWV ,QWHUQDWLRQDO &RUS 2QWDULR
.., 86 &REDOW ,QF %ULWLVK &ROXPELD
L 6FLHQWLILF OHWDOV &RUS 'HODZDUH
LL % & /WG %ULWLVK &ROXPELD
D ,GDKR &REDOW &RPSDQ\ ,GDKR
LLL 2ULRQ 5HVRXUFHV 19 1HYDGD
.9 &REDOW 2QH 37< /WG $XVWUDOLD
L &REDOW &DPS 5HILQHU\ /WG %ULWLVK &ROXPELD
LL &REDOW &DPS 2QWDULR +ROGLQJV &RUS %ULWLVK &ROXPELD
LLL $FDFLD OLQHUDOV 3W\ /WG $XVWUDOLD
LY 2SKLROLWH &RQVXOWDQWYV 3W\ /WG $XVWUDOLD

" 3URSHUW\ SODQW DQG HTXLSPHQW
5(),1(5<

7KH 5HILQHU\

7KH 5HILQHU\N LV ZKROO\ RZQHG E\ &&5E'DOW \WOEP\SL 6 H DLWQHRJ\ (/OMFWUD 7KH S5HILQHU\ LV FXUUHQWO\ XQG't

7KH 5HILQHU\ EXVLQHVY SODQ LQYROYHV PRGLI\LQJ WKH H[LVWLQJ IORZVKHHW WR WUHDW FREDOW K

YHKLFOHV 7KH IORZVKHHW FKDQJHV IURP WKH IHDVLELOLW\ VWXG\ ZHUH VXSSRUWHG E\ EHQFK DQG SL
SURGXFH ILUVW WRQQHV SHU DQQXP WSD RI SURGXFWLRQ FDSDFLW\ RI FREDOW FRQWDLQHG LQ F



S5HILQHU\ '"HVFULSWLRQ DQG /RFDWLRQ

7KH 5HILQHU\ LV ORFDWHG DW DSSUR[LPDWHO\ f QRUWK DQG f ZHVW LQ /RUUDLQ 7RZQVKLS QF
Rl WKH WRZQ RI 1IRUWK &REDOW DORQJ +LJKZD\ ORFDOO\ UHIHUUHG WR DV 36LOYHU &HQWUH 5RDG”
7KH IDFLOLW\ ZDV SHUPLWWHG LQ ZLWK D QRPLQDO WKURXJKSXW RI WSG DQG RSHUDWHG LQWHUPI

SUHFLSLWDWH 7KH IDFLOLW\ LV ORFDWHG RQ DSSUR[LPDWHO\ DFUHV ZLWK WZR VHWWOLQJ SRQGV |
KRXVHG D FRQYHQWLRQDO PLOO

,QIUDVWUXFWXUH DQG 3K\VLRJUDSK\

7KH 5HILQHU\ LV ORFDWHG QHDU WKH WRZQ RI 1RUWK &REDOW DQG WKH FLW\ RI 7THPLVNDPLQJ 6KRUHV
DQG 1RUWK &REDOW *HRJUDSKLFDOO\ WKH 5HILQHU\ LV FORVHVW WR WKH WRZQ RI 1IRUWK &REDOW I
1RUWK &REDOW YLD DQ DOO ZHDWKHU URDG IURP 6LOYHU &HQWUH 5RDG +LJKZD\

7KH UHJLRQ H[SHULHQFHV D WASLFDO FRQWLQHQWDO VW\OH FOLPDWH ZLWK FROG ZLQWHUYV DQG zZ
FROGHVW PRQWKYV DUH 'HFHPEHU WR ODUFK GXULQJ ZKLFK WKH WHPSHUDWXUH LV RIWHQ EHORZ f& L
EHJLQV LQ 1RYHPEHU DQG JHQHUDOO\ UHPDLQV XQWLO WKH VSULQJ WKDZ LQ PLG ODUFK WR $SULO ZLWt

%DVLF VHUYLFHVY DUH DYDLODEOH ORFDOO\ LQ 7THPLVNDPLQJ 6KRUHV DQG IXUWKHU VHUYLFHYVY DUH DYD
ZRUOG FODVV PLQLQJ FHQWUH DQG PDMRU KXE IRU UHWDLO HFRQRPLF KHDOWK DQG HGXFDWLRQ VHFV
IURP WKH ORFDO WRZQVKLSV 6XGEXU\ DQG 1RUWK %D\ DUHDV

3RZHU IRU WKH 5HILQHU\N LV SURYLGHG IURP WKH JULG E\ +\GUR 2QH WKURXJK N9 DQG N9 WUDQVPLV
/IDNH 7LPLVNDPLQJ ODQ\ URDGV WUDLOV DQG SRZHUOLQHV VSDQ WKH DUHD 2QWDULR 1RUWKODQG 5DL
2QWDULR 2QWDULR 1RUWKODQGYY UDLO OLQH SDVVHV DSSUR[LPDWHO\ NP ZHVW QRUWKZHVW RI WKH £



7KH 5HILQHU\ LV ORFDWHG ZLWKLQ D ZHOO HVWDEOLVKHG VLWH /RFDO WRSRJUDSK\ LV GRPLQDWHG E\
7TRSRJUDSK\ ZLWKLQ WKH SURSHUW\ ERXQGDULHV RI WKH 5HILQHU\ LV JHQHUDOO\ IODW *HQHUDO S
EHGURFN KLOOV ZLWK ORFDOO\ VWHHS OHGJHV DQG FOLIIV VHSDUDWHG E\ YDOOH\V ILOOHG ZLWK FOD
QHDUE\ ,Q WKLV ERUHDO UHJLRQ FRQLIHURXV DQG PL[HG ZRRG IRUHVWY GRPLQDWH 7KH PDLQ FRQLI
7KH SUHGRPLQDQW GHFLGXRXV KDUGZRRG VSHFLHV DUH SRSODU DQG ZKLWH ELUFK 6ZDPS\ ORZ O\LQ

+LVWRU\

,Q WKH V WKH ORFDWLRQ ZDV WKH VLWH RI WKH +HOOHQV (SOHWW XQGHUJURXQG PLQH ZKLFK IHDV
SURSHUW\ DQG PLOO ZHUH &EREQWMREWEREDWHPQ®W GRGVWUXFWLRQ RI WKH 5HILQHU\ WRRN SODFH LQ
SURFHVVHG RUH IURP WKH PLQH LQ WKH PLOO WR SURGXFH FRQFHQWUDWH DQG WKHQ SURGXFH D UHIL
5HILQHU\ ZDV EXLOW ZLWK D QRPLQDO WSG IHHG UDWH DQG PDGH D FREDOW FDUERQDWH SURGXF
-DQXDU\ 7KH 5HILQHU\ ZDV RSHUDWLRQDO IRU DSSUR[LPDWHO\ RQH RI WKH WKUHH \HDUV EHWZHH
7KH 5HILQHU\ ZzZDV ODWHU RZQHG DQG RSHUDWHG E\ VHYHUDO RZQHUV XQWLO (OHFWUD HQWHUHG LQWR |
7KH SUHYLRXV RZQHUV LQFOXGHG

" ) &DQPLQH 5HVRXUFHV &RUSRUDWLRQ
” ) <XNRQ 5HILQHU\ $*
" ) 8QLWHG &RPPRGLWLHV
) <XNRQ 5HILQHU\ $*
)SUHVHQW (OHFWUD
OHWDOOXUJLFDO 7HVWLQJ

SKDWHQLWLDO 7HVWLQJ

OHWDOOXUJLFDO WHVWLQJ ZDV BR®PSPHWHIBHQWA 6*6 &DQ@® @Dx,QF7KH WHVW ZRUN SURJUDP ZDV PDQDJHG
Rl WKH 5HILQHU\ 6WXG\ WKH LQLWLDO SKDVH RI WHVW ZRUN ZDV FRQGXFWHG XQGHU DQG

7KH SURJUDPV HYDOXDWHG GLIIHUHQW FREDOW K\GUR[LGH IHHG PDWHULDOV DQG ZKLWH PHWDO DOOR\

&REDOW +\GUR[LGH )HHG 6DPSOH $QDO\VLYV

0%




7KH VRXUFH RI WKH ZDV IURP DQ RSHUDWLRQ LQ WKH '5& WKZY VIFRRPGH KBG W RO RZKHHU VRPESIDAHW

DQG 8VLQJ WKLV PDWHULDO LQ ODWH DQG HDUO\ EHQFK VFDOH WHVWYV RQ OHDFK
HQFRXUDJLQJ DQG DUHDV IRU LPSURYHPHQW ZHUH LGHQWLILHG 8VLQJ WKHVH EHQFK VFDOH WHVW U
PRGHO ZDV VKRUW OLVWHG IRU SLORW VWXGLHVY /HDFK WHVWV XQGHU SURJUDP ZHUH FRQGX
GLVVROXWLRQ RI LURQ PDGH WKH VROXWLRQ SXULILFDWLRQ VWDJH GLIILFXOW

,Q 6HSWHPEHU X SURJUDP ZDV FRPPHQFHG RQ D NJ VDPSOH UHFHLYHG IURP *OHQFRUHfV 0XW
WKLV VDPSOH )ROORZLQJ ZKLFK PRUH VDPSOHV ZHUH UHFHLYHG IURP VRXUFHV VXFK DV .DWDQJD (5
FRQWHQW RI WKH VDPSOHV UHFHLYHG VXEVHTXHQWO\ ZDV IRXQG WR EH VLJQLILFDQWO\ KLJKHU FRPSDI

0XWDQGD

DWDQJD

_.DWDQJD (5* ,;0

,Q 1RYHPEHU D FRQWLQXRXV OHDFK SLORW SODQW ZDV FRQGXFWHG DW 6*6 RQ .DWDQJD VDPSO}
FREDOW OHDFK H[WUDFWLRQ ZDV IRXQG WR EH DSSUR[LPDWHO\ "XULQJ VROYHQW H[WUDFWLRQ
WKH OHDFK SLORW SODQW 6LPLODUO\ LQ XQGHU FDPSDLJQ WZR PRUH OHDFK SUGHRWFK
.DWDQJD (5* DQG ,;0 7THQNH 7KH FREDOW OHDFK H[WUDFWLRQV RI IURP WKHVH OHDFK SLORWYV ZHUH

7KH SXUSRVH RI WKH FDPSDLJQ ZDV WR GHPRQVWUDWH WKDW EDWWHU\ JUDGH FREDOW VXOIDW
WKH 5HILQHU\ 7KH GHILQLWLRQ RI D EDWWHU\ JUDGH FREDOW VXOIDWH SURG ... vv o v o viie i vorin s

7KH SURJUDP DFKLHYHG D KLJK SXULW\ FREDOW VXOIDWH SURGXFW ZLWK D FREDOW JUDGH RI Z Z
H[FHSWLQJ IRU PDQJDQHVH WR DGGUHVV WKLV LVVXH WKH WHFKQLFDO WHDP LV SURSRVLQJ WR LQWUF
SLORW VWXGLHV FRQGXFWHG LQ GLG VXFFHVVIXOO\ XVH 62 2 V\VWHP WR UHPRYH PDQJDQHVH EXVWV

7KH SXUSRVH RI WKH SURJUDP ZDV WR SURYLGH GDWD IRU WKH 5HILQHU\ 6WXG\ VXFK DV SURF
LQFOXGHG OHDFKLQJ DQG QHXWUDOL&DWERG; L\PBXIUG VDL VRO H/G\S DHIWW DEQ/ MRHV WLQJ HQYLURQPHQWD(

JROORZLQJ WKH 6; EHQFK DQG SLORW SODQW FDPSDLJQV SHUIRUPHG DW 6*6 0(76,0E PRGHOOLQJ ZDV
6, SURFHVVHV RQ D FRQWLQXRXV EDVLV 7KH PRGHOOLQJ UHVXOWY ZHUH LQFRUSRUDWHG LQWR WKH E

(QYLURQPHQWDO WHVWZRUN ZDV DOVR FRQGXFWHG WR GHWHUPLQH RSHUDWLQJ SDUDPHWHUV IRU WKH
WKH 0(76,0E PRGHO DQG ZHUH VXSSOLHG WRREWRUO XYW RUPIHDQWBIQW Q¥HVWLQJ DQG $TXDWR[ 7THVWLQJ



.H\ UHVXOWYV IURP WKH WHVWZRUN SURJUDP DQG 6ROYD\ PRGHOOLQJ DUH OLVWHG LQ WKH WDEOH EHOR:

.H\ BHVXOWYV IURPHWMHEBRNSOBFROYD\ ORGHOOLQJ

'HVFULSWLRQ 8QLW 9DOXH
&REDOW /HDFK DQG 1HXWUDOLVDWLRQ UHFRYHU\ WR
IHXWUDOLVDWLRQ S+ WR
$YHUDJH OHDFK VXOSKXULF DFLG DG GLWLRMQJ W GU\ EDV|LV
4XLFNOLPH DGGLWLRQ NJ W GU\ EDV|LV
$FLG FRQVXPSWLRQ IRU 6; NJ W GU\ EDV|LV

6*6
,6; FRQILIXUDWLRQ H[WUDFW VFUXE VWULS "HVLJIQ

6; HIWUDFWDQW FRQFHQWUDWLRQ
6, FREDOW UHFRYHU\ WR H[WUDFWLRQ UDIILQDWH

6*6

&R6; FRQILIXUDWLRQ H[WUDFW VFUXE VWULS "HVLJIQ

&R6; H{IWUDFWDQW FRQFHQWUDWLRQ
&R6; FREDOW UHFRYHU\ WR VWULS VROXWLRQ
(ITOXHQW WUHDWPHQW ILQDO S+

7KH VROYHQW H[WUDFWLRQ SLORW VWXG\ UHVXOWHG LQ UHPRYLQJ WKH LPSXULWLHV IURP WKH OHDFEk
JUDGH FREDOW VXOIDWH FU\VWDOV 7KH WHVW ZRUN GHPRQVWUDWHG WKDW KLJK SXULW\ EDWWHU
RYHUDOO FREDOW UHFRYHU\ RI WKH SURFHVYVY ZLOO EH FORVH WR EDVHG RQ WKH WHVW ZRUN DQG 0(
WKH PLQLPXP FREDOW VSHFLILFDWLRQ IRU EDWWHU\ JUDGH FREDOW VXOIDWH

7KH ZDVWH VWUHDPV RI WKH VROYHQW H[WUDFWLRQ SLORW ZHUH WUHDWHG XVLQJ OLPH LQ D VHSDU
OLPLWYV SUHVFULEHG E\ WKH 2QWDULR OLQLVWU\ RI (QYLURQPHQW &RQVHUYDWLRQ DQG 3DUNV 7KH J\S

5HFRYHU\ OHWKRGV

7KH SHILQHU\ WDNHV LQ FREDOW K\GUR[LGH IHHG FRQWDLQLQJ DQ\ZKHUH IURP WR RI FRQWDLQHG
JROORZLQJ WKH OHDFKLQJ SURFHVYV WKH OLTXRU LV QHXWUDOL]JHG EHIRUH EHLQJ VHQW WR VR
H[WUDFWLRQ FRQWDLQV D KLJK SHUFHQWDJH RI FREDOW DQG WKDW SURGXFW LV SXW WKURXJK D FU\
WKHQ JRHV WR PDUNHW

7KH SURFHVV GHVLJQ LV FRQVLVWHQW ZLWK RWKHU RSHUDWLRQV LQFOXGLQJ

9DOH /RQJ +DUERXU LPSXULW\ 6; IROORZHG E\ &R6;
" :0& %XORQJ 5HILQHU\ &R6; ZLWK &\DQH| IROORZHG E\ VXOSKLGH SUHFLSLWDWLRQ DQG LPSXULW\
" )J)LQODQG 7HUUDIDPH FU\WWDOOLVDWLRQ RI KLJK SXULW\ FREDOW VXOIDWH KHSWDK\GUDWH

B3URFHVV "HVFULSWLRQ

&REDOW K\GUR[LGH LV UHFHLYHG RQ VLWH DW PRLVWXUH UDQJH RI WR Z ZLQ RQH WRQQH EXON
EHIRUH EHLQJ IHG LQWR D VWRUDJH ELQ E\ FRQYH\RUV 7KH PDWHULDO LV IHG LQWR D UH SXOSHU ZKHU

7KH VOXUU\ LV SXPSHG WR D OHDFK WDQN DQG OHDFKHG ZLWK VXOSKXULF DFLG WR VROXELOLVH FRE
VWHSV VXFK DV D ZDWHU GLOXWLRQ DQG E UHPRYDO RI LPSXULWLHVY WDNH SODFH 7KH SUH QHXWUDC
IUDPH ILOWHU SUHVVHV 7KH OHDFK WKLFNHQHU RYHUIORZ DQG WKH OHDFK ILOWUDWH ZRXOG DGYDQFF
7KH RYHUIORZ RI WKH QHXWUDOLVDWLRQ WKLFNHQHU LV ILOWHUHG WR UHPRYH VXVSHQGHG VROLGV 7k

7KH VROYHQW H[WUDFWLRQ VWHS FRQVLVWY RI WZR SKDVHV WKH LPSXULW\ VROYHQW H[WUDFWLRQ ,6
FRQVLVWYV RI HIWUDFWLRQ VFUXEELQJ DQG VWULSSLQJ VWDJHV WR VHSDUDWH YDULRXV LPSXULWLHYV



7KH ,6; UDIILQDWH UHSRUWYV WR &R6; DQG LV SURFHVVHG WKURXJK H[WUDFWLRQ VFUXEELQJ DQG VWU
WUHDWPHQW SODQW ZKLOH WKH FREDOW ULFK VWULS VROXWLRQ LV VHQW WR FU\VWDOOLVDWLRQ

7KH VWULS VROXWLRQ IURP &R6; UHSRUWV WR WKH IRUFHG FLUFXODWLRQ PHFKDQLFDO YDSRXU UHFRP
WKLFNHQHU FHQWULIXJH DQG IOXLG EHG GU\HU 7KH GU\ SURGXFW LV WKHQ EDJJHG DQG VWRUHG LQ V

6RPH RI WKH UHDJHQWYV XVHG LQ WKH SURFHVV LQFOXGH

" |IORFFXODQW LQFOXGLQJ D PL[LQJ DQG GRVLQJ VIVWHP IRU WKH UHVLGXH DQG HIIOXHQW WKLFNHC
RUJDQLF VROYHQWYV
VXOSKXULF DFLG LQFOXGLQJ D VWRUDJH WDQN GLOXWLRQ DQG GRVLQJ VI\VWHP

" OLPH &D2 LQFOXGLQJ D VWRUDJH VLOR VODNHU DQG ULQJ PDLQ

" VRGLXP K\GUR[LGH LQFOXGLQJ D KHDWHG VWRUDJH WDQN GLOXWLRQ DQG GRVLQJ VI\VWHP

" 62 2 RU .0Q2 IRU PDQJDQHVH UHPRYDO

6HUYLFHV VXSSOLHG WR WKH SURFHVV LQFOXGH

ILOWHUHG ZDWHU
ILUH ZDWHU DQG ILUH VXSSUHVVLRQ V\VWHPV
JODQG ZDWHU
" SRWDEOH ZDWHU
" SODQW DQG LQVWUXPHQW DLU
" ORZ SUHVVXUH DLU
" QDWXUDO JDV
VWHDP IURP ERLOHU
BURFHVV 'HVLJQ &ULWHULD
7KH GHVLJQ FULWHULD DUH EDVHG RQ GDWD VXSSOLHG E\ (OHFWUD EHQFK DQG SLORW WHVW ZRUN Y
6LWH ,QIUDVWUXFWXUH

7KH PDMRU SURMHFW IDFLOLWLHYVY LQFOXGH WKH H[LVWLQJ UHILQHU\ EXLOGLQJ ZLWK H[SDQGHG IDFLOLW

3RZHU WR WKH 5HILQHU\ LV SURYLGHG YLD DQ H[LVWLQJ N9 IHHGHU IURP WKH +\GUR 2QH JULG ,W L
IDFLOLWLHV

JUHVK ZDWHU LV VXSSOLHG WR WKH 5HILQHU\ IURP /DNH 7LPLVNDPLQJ E\ DQ RYHUODQG SLSHOL
FRQILIXUDWLRQ :DWHU LV SXPSHG NP WKURXJK D EXULHG SLSHOLQH LQ DQ H[LVWLQJ HDVHPHQW
XVHG IRU FRROLQJ DQG GRHV QRW WRXFK WKH SURFHVV OLTXLGV 7KH ZDUP ZDWHU LV UHWXUQHG WR /I
ODUNHW 6WXGLHV DQG &RPPHUFLDO &RQWUDFWYV

(OHFWUD KDV UHWDLQHG QXPHURXV ILUPV WR SURYLGH PDUNHW VWXGLHY DQG EDWWHU\ PHWDOV LQG
HQWHUHG WKH IROORZLQJ FRQWUDFWYV

" D )\HDU FRQWUDFW IRU WKH SXUFKDVH RI FREDOW K\GUR[LGH IHHGVWRFN IURP *OHQFRUHYfV .&& PL

" D )\HDU FREDOW WROOLQJ DJUHHPHQW ZLWK *OHQFRUH IRU PDWHULDO IURP WKH .&& PLQH



" D IOH[LEOH ORQJ WHUP FREDOW VXOIDWH RIIWDNH DJUHHPHQW ZLWK 6WUDWWRQ OHWDOV IRU WKH
" D \HDU FREDOW VXOIDWH RIIWDNH DJUHHPHQW ZLWK /*(6

"HPDQG

&REDOW LV XVHG LQ D UDQJH RI DSSOLFDWLRQV EXW WKH ODUJHVW VLQJOH PDUNHW LV OLWKLXP LR
HOHFWULF YHKLFOHY DQG ERWK VWDWLRQDU\ DQG JULG HQHUJ\ VWRUDJH $00 WKUHH VHIPHQWYV KDY
LRQ EDWWHULHV WR JURZ VKDUSO\ (9V DUH IRUHFDVW WR EH WKH ODUJHVW PDUNHW IRU /L LRQ EDWWH
*URZWK LQ FREDOW GHPDQG WKURXJK ZLOO EH DOPRVW HQWLUHO\ GRPLQDWHG E\ WKH EDWWHU\ V
RXWSDFH WKH DELOLW\ RI VXSSOLHUV WR NHHS XS E\ WKH PLG) V ,W VKRXOG EH H[SHFWHG WKDW F
WR EH FRPPDQGHG GXH WR WKH SUHGLFWHG VKRUWIDOO

6XSSO\

&REDOW LV PDLQO\ SURGXFHG DV D E\ SURGXFW IURP FRSSHU DQG QLFNHO RSHUDWLRQV 2YHU RI |
OXFK RI WKDW SURGXFWLRQ LV H[SRUWHG WR &KLQD ZKLFK LV UHVSRQVLEOH IRU WKH PDMRULW\ RI JOF

&REDOW UHILQLQJ W\SLFDOO\ WDNHV S0DHH*OHARF RLRP PQQ H K/H WBIVW WD @HV 6 GDWLRQDO DUH DPRQJ VRPI
PLQLQJ RSHUDWLRQV EXW WKH\ SURGXFH PHWDOOLF FREDOW SURGXFWV 1RQH Rl WKHP UHILQHV FRED:!

%HVLGHV (OHFWUD WR WKH &RPSDQ\fV NQRZOHGJH WKHUH DUH IHZ SODQV IRU QHZ FREDOW VXOIDWH
EDWWHU\ VHFWRU VXSSO\ FKDLQV DUH H[SHFWHG WR GHYHORS RXWVLGH RI &KLQD

(QYLURQPHQWDO 3HUPLWYV DQG 6RFLDO RU &RPPXQLW\ ,PSDFW

(OHFWUD KDV UHJXODUO\ NHSW ORFDO PXQLFLSDOLWLHYVY DQG ,QGLJHQRXV FRPPXQLWLHY DSSULVHG
&ROHPDQ WKH 7RZQ RI &REDOW DQG WKH &LW\ RI 7THPLVNDPLQJ 6KRUHV (OHFWUD KDV HQJDJHG '
UHFRPPHQFLQJ RSHUDWLRQV DW WKH UHILQHU\ DQG WKH SHUPLWYV UHODWLQJ WR WKH UHILQHU\

" ODWDFKHZDQ )LUVW 1IDWLRQ 0)1

" 7HPDJDPL )LUVW 1DWLRQ 7HP)1

" 7LPLVNDPLQJ )LUVW 1IDWLRQ 7)1
OpWLV 1DWLRQ RI 2QWDULR 012
%HDYHUKRXVH )LUVW 1DWLRQ %)1

(OHFWUD LV FRPPLWWHG WR RQJRLQJ HQJDJHPHQW DQG FRQVXOWDWLRQ DFWLYLWLHYVY ZLWK VWDNHKRC
ZLOO FRQWLQXH WR EH HQWHUHG LQWR WKH 5HFRUG RI &RQVXOWDWLRQ

7KH 5HILQHU\ UHTXLUHV WKUHH NH\ HQYLURQPHQWDO SHUPLWY WR RSHUDWH DQG DQ DSSURYHG FORV)>
DFFHSWDQFH RI LWV FORVXUH SODQ E\ WKH 0LQLVWU\ RI 1IRUWKHUQ '"HYHORSPHQW OLQHV 1DWXUDO 5F



7KH &RPSDQ\ UHFHLYHG QHZ RU DPHQGHG HQYLURQPHQWDO SHUPLWYV DV IROORZV

" 3HUPLW WR 7DNH :DWHU 377: LQ 0D\ DPHQGHG -XO\

" $LU DQG 1RLVH (QYLURQPHQWDO &RPSOLDQFH $SSURYDO LQ 2FWREHU

" ,QGXVWULDO 6HZDJH :RUNV (QYLURQPHQWDO &RPSOLDQFH $SSURYDO LQ )HEUXDU\ DPHQGHG 0Dl
&DSLWDO DQG 2SHUDWLQJ &RVWYV

&DSLWDO &RVWYV

7KH FDSLWDO FRVW HVWLPDWH IRU WKH H[SDQVLRQ RI WKH 5HILQHU\ LV H[SHFWHG WR EH EHWZHHQ D
FDSLWDOL]HG DV RI '"HFHPEHU 7KH &RPSDQ\ ZLOO QHHG VLJIJQLILFDQW ILQDQFLQJ WR FRPSOHWH FR

2SHUDWLQJ &RVWYV
7KH UHILQHU\ RSHUDWLQJ FRVWV LQFOXGH WKH IROORZLQJ
" ODERXU IRU RSHUDWLQJ PDLQWHQDQFH DQG VXSHUYLVLRQ
" IXHOV UHDJHQWV FRQVXPDEOHV DQG PDLQWHQDQFH PDWHULDOV
IXHOV OXEULFDQWVY WLUHV DQG PDLQWHQDQFH PDWHULDOV IRU RSHUDWLQJ DQG PDLQWDLQLQJ H
RSHUDWLQJ FRVWYV IRU WKH RQ VLWH ODERUDWRU\
" SRZHU VXSSO\ FRVWV DQG
" VLWH * $ FRVWYV

([FOXGLQJ WKH FRVW RI IHHGVWRFN FREDOW K\GUR[LGH UHDJHQWY DUH H[SHFWHG WR EH WKH ODI
LQFOXGH VRGLXP K\GUR[LGH VXOIXULF DFLG TXLFNOLPH DQG F\DQH[ 7KH QH[W ODUJHVW FRVWV DUH H

5HILQHU\ 8SGDWHYV

BHHHQHUDO 'HYHORSPHQW RI WK H7 %UNHDQH ¥ MIROFEKEY & K X $IDEOVE RWHQIR Y DGGLWLRQDO 5HILQHU\ XSGDWH
521 &5((. 352-(&7

,QWURGXFWLRQ

(OHFWUD FXUUHQWO\ KROGY DQ LQWHUHVW LQ RQH PLQHUDO SURSHUW\ WKH ,URQ &UHHN 3URMH

DVVXPSWLRQV TXDOLILFDWLRQV DQG SURFHGXUHV VHW IRUWK LQ WKH 7HFKQLFL([KLE LVRRUWNEXLRP !
5HSRUW

7KH VFLHQWLILF DQG WHFKQLFDO LQIRUPDWLRQ LQ WKLV VHFWLRQ RI WKLV $QQXDO 5HSRUW WKDW
H[WUDFWHG RU VXPPDUL]HG IURP WKH 7HFKQLFDO 5HSRUW 6XPPDU\ 7KH 7HFKQLFDO 5HSRUW 6XPPD
Rl ,QQRY([SOR ,QF (ULF .LQQDQ 3 *HR RI ,QQR([SOR ,QF DQG 3LHUUH 5R\ 3 (QJ RI 6RXWH[ ,QF $Q\ DG
QRW VSHFLILFDOO\ DSSHDU LQ WKH 7HFKQLFDO 5HSRUW 6XPPDU\ KDV EHHQ SURYLGHG E\ WKH &F
&RPSDQ\ ZLWKLQ WKH PHDQLQJ RI 6 . 7KH 7HFKQLFDO 5HSRUW 6XPPDU\ LV LQFOXGHG DV ([KLELW

5HDGHUV VKRXOG UHIHU WR WK K IBXLW E R Q\BIHR QLIRGILEHU) RUKZD K 6 D/ BN /XK B VEHW He®IIQQMVR | WKLV $QQXDO
FRQFHUQLQJ FHUWDLQ PLQLQJ WHUPV DQG GHVFULSWLRQV Rl (OHFWUDYV PLQHUDO GHSRVLWV XVHG RU

B3URMHFW /RFDWLRQ 'HVFULSWLRQ DQG $FFHVV

7KH ,URQ &UHHN 3URMHFW LV ORFDWHG DERXW PLOHV RU NP VRXWKZHVW RI WKH WRZQ RI 6DOPR
B3URSHUW\ LV ORFDWHG DW /DWLWXGH f + Z1RUWK DQG /RQIJLWXGH f ¢ Z:HVW



,URQ &UHHN 3URMHFW /RFDWLRQ ,GDKR

BURSHUW)\ '"HVFULSWLRQ DQG 7HQXUH

7KH BURSHUW\ FRQVLVWY RI VHYHQ SDWHQWHG ORGH PLQLQJ FODLPV WKDW VWUDGGOH ,URQ &UH
XQSDWHQWHG FODLPV FRYHU DQ DUHD RI DFUHV NP

7KH ,URQ &UHHN 3DWHQWV DV GHILQHG EHORZ DQG XQSDWHQWHG PLQLQJ FODLPV %BRER &REFOWRLNE@G
ZKROO\ RZQHG VXEVLGLDU\ RI WKH &RPSDQ\ 7KH 1%5 ) XQSDWHQWHG BOBLPWRIDUIHGKBDOB 8WBDWKG6EFO!
VXEVLGLDU\ RI WKH &RPSDQ\ 7KHUH DUH QR UR\DOWLHV RQ DOO WKH DERYH PLQLQJ FODLPV UR\DOWLH)\



7KH FXUUHQW PLQHUDO UHVRXUFH VXPPDUL]JHG LQ WKLV $QQXDO 5HSRUW LV FRYHUHG E\ WKH SDW
HITHFWLYH GDWH RI WKH 7THFKQLFDO 5HSRUW 6XPPDU\ DWWDFKHG DV ([KLELW WR WKLV $QQXDO 5H

7KH &RPSDQ\ WKURXJK ,GDKR &REDOW KROGV XQSDWHQWHG PLQLQJ FODLPV -$ VXEMHFW
XQSDWHQWHG PLQLQJ FODLPV 6&2% VXEMHFW WR QHW VPHOWHU UHWXUQ UR\DOW\ UHODWHG WR
DQG ,521 VXEMHFW WR D QHW VPHOWHU UHWXUQ UR\DOW\

$ OLVW RI DOO WKH FODLPV LV SUHVHQWHG LQ $SSHQGL[ , RI WKH 7THFKQLFDO 5HSRUW 6XPPDU\ DWWL

,URQ &UHHN 3URSHUW\ &ODLPV

2Q $XJIXVW 86 &REDOW IRUPHUO\ 6FLHQWLILF OHWDOV &RUS HQ&HHMVGAILQM(RDDR ®RISOWHR Q@ JW R HPHQ
WKH ,URQ &UHHN 3DWHQWV 8QGHU WKH WHUPV RI WKH OHDVH 86 &REDOW ZDV UHTXLUHG WR PDNH FHU
WKH RSWLRQ WR SXUFKDVH WKH ,URQ &UHHN 3DWHQWY DQG HOLPLQDWH WKH UR\DOW\ WKURXJK D RQ

SXUFKDVH DQG UR\DOW\ HOLPLQDWLRQ SD\PHQW WR 86 PLOOLRQ ZKLFK ZDV SDLG LQ IX0O0

2Q 6HSWHPEHU 86 &REDOW DFTXLUHG XQSDWHQWHG PLQLQJ FODLPV %5 WR E\ PHDQV RI
VXEVHTXHQWO\ VWDNHG WKH XQSDWHQWHG PLQLQJ FODLPV 1%5 WR WKURXJK 60'& 1R UR\DOWLHV DS
2Q -XQH WKH &RPSDQ\ DFTXLUHG DOO WKH LVVXHG DQG RXWVWDQGLQJ VKDUHV RI 86 &REDC
VXEVLGLDULHV

2Q 0DUFK WKH &RPSDQ\ WKURXJK ,GDKR &REDOW SXUFKDVHG WKH -$ WRUL]RQISDMWRQIW WG WDQQY
VPHOWHU UHWXUQ UR\DOW\ DQG WKH &RPSDQ\ KDV WKH ULJKW WR SXUFKDVH RQH KDOI L H RI WKI

RQH KDOI RI WKH QHW VPHOWHU UHWXUQ UR\DOW\



2Q ODUFK WKH &RPSDQ\ WKURXJK ,GDKR &REDOW HQWHUHG LQWR DQ HDUQ LQ DQG MRLQW YHQ
PLQHUDO FIO®EPVWI@QHE HU WKH DJUHHPHQW WKH &RPSDQ\ PD\ HDUQ D LQWHUHVW LQ 5HGFDVWOH E\ LQ
WKH DJUHHPHQW ,W PD\ HDUQ D LQWHUHVW E\ LQYHVWLQJ DQ DGGLWLRQDO 86 RQ RU EHIRUH
SDUW\ LV UHGXFHG WR RU EHORZ VXFK LQWHUHVW ZLOO EH FRQYHUWHG WR D QHW VPHOWHU UH
RI 86 SHU DQG VKDOO UHWDLQ D ULJKW RI ILUVW UHIXVDO RQ DQ\ SURSRVHG VDOH RI WKH GL(
SURYLVLRQ

2Q 1RYHPEHU WKH &RPSDQ\ FKDQJHG LWV QDPH IURP )LUVW &REDOW &RUS WR (OHFWUD %DWWHU\
2Q ODUFK WKH &RPSDQ\ WKURXJK ,GDKR &REDOW HQWHUHG LQWR D 3URSHUW\ RSWLRQ DJUHF
XQSDWHQWHG PLQLQJ FOD&PE/ | \IBE OHPRYBURQ \BDUV XSRQ FRPSOHWLRQ RI VSHFLILF PLOHVWRQHV
&RPSDQ\ PD\ SXUFKDVH IRU 86 ZLWKLQ RQH \HDU RI FRPPHUFLDO SURGXFWLRQ IURP WKH &$6 SURSH

.Q DQG WKH &RPSDQ\ WKURXJK ,GDKR &REDOW U\WBEMKGLQJDEESHLWLRQDQ FODQ 6 \WER Y)H U L
PLQOLQJ FODLPV H[FHSW WKRVH WKDW IDOO ZLWKLQ W KBIQS3 G/KIRWW O KIDWH DD R D LMWL DV WK 1 R.56 R UPIDWH Q.

IDWXUH RI WKH 0OLQLQJ &ODLPV

7KH $XWKRUV RI WKH 7THFKQLFDO 5HSRUW 6XPPDU\ YHULILHG WKH VWDWXV RI DOO PLQHUDO WLWOHYV
RINTLFLDO GRFXPHQWYV

7KH SDWHQWHG PLQLQJ FODLPY DUH GHVFULEHG DV ,URQ 1R ,URQ 1R ,URQ 1R ,URQ 1R ,UBRQ
&UHHN 3DWGIRMDWHG LQ SRUWLRQV RI 6HFWLRQ DQG 6HFWLRQ 7TRZQVKLS 1RUWK 5DQJH (DVW %
FRUQHUV RI WKH ,URQ &UHHN 3DWHQWYVY KDYH EHHQ VXUYH\HG SURIHVVLRQDOO\ PRVW UHFHQWO\ LQ

$Q XQSDWHQWHG PLQLQJ FODLP LV D S D LRFHDIW RHDOD QB VIRWWZKG FIK WALK K VK FRO GHRW VMK M 3R Q DQG WKH ULJK)
GHSRVLW 7KLV ULJKW GRHV QRW LQFOXGH VXUIDFH ULJKWV 7KHUH DUH )HGHUDOO\ DGPLQLVWHUHG
%XUHDX RI /DQG @@ D PHRHIWW VSWKH VXUIDFH RI SXEOLF ODQ&6Y6D @P® @RQIAMWH @& KRV B WUHI\D § R URH V61 HERMp@E*
%/0 LV UHVSRQVLEOH IRU WKH VXEVXUIDFH RQ ERWK SXEOLF DQG 1)6 ODQG OLQLQJ FODLPV DU}
XQFRQVROLGDWHG VXUIDFH PDWHULDO 7KH 3URSHUW\ LQFOXGHY RQO\ ORGH FODLPV

2ZQHUVKLS RI XQSDWHQWHG PLQLQJ FODLPV LV LQ WKH QDPH RI WKH /RFDWRU VXEMHFW WR WKH SDU
ORFDWLRQ RI XQSDWHQWHG PLQLQJ FODLPV RQ )HGHUDO ODQGV 7KH /RFDWRU KDV WKH ULJKW WR H
UR\DOWLHV WR WKH )HGHUDO *RYHUQPHQW VXEMHFW WR WKH VXUIDFH PDQDJHPHQW UHJXODWLRQ RI W

$ SDWHQWHG PLQLQJ FODLP LV RQH ZKLFK WKH )HGHUDO *RYHUQPHQW KDV SDVVHG LWV UHDO DQG LI
3/RFDWDEOH” PLQHUDOV IRXQG LQ WKH VXEVXUIDFH +RZHYHU RZQHUVKLS RI WKH 3/HDVDEOH" PDWHL
VWD\V ZLWK WKH )HGHUDO *RYHUQPHQW DQG GRHV QRW SDVV WR WKH /RFDWRU

(II1HFWLYH 2FWREHU WKH 8QLWHG 6WDWHYV &RQJUHVV LPSRVHG D PRUDWRULXP RQ VSHQGLQJ DS¢
\HW UHDFKHG D GHILQHG SRLQW LQ WKH SDWHQW UHYLHZ SURFHVYVY EHIRUH D FHUWDLQ FXW RII GD
DSSOLFDWLRQV



&ODLP ODLOWHQDQFH

7KH XQSDWHQWHG PLQLQJ FODLPV LQFOXGHG ZLWKLQ WKH 3URSHUW\ KDYH QR H[SLUDWLRQ GDWH LI W

IXOO WR 6HSWHPEHU

7KH ,URQ &UHHN 3DWHQWYV DUH QRW VXEMHFW WR DQQXDO FODLP PDLQWHQDQFH IHHV EXW DSSOLFDEOI

$00 PLQHUDO WLWOHV ZLWK RZQHUVKLS DQG UR\DOWLHY DUH UHSUHVHQWHG EHORZ 7KH WRWDO DQQXI

6XPPDU\ RI 3DWHQWHG DQG 8QSDWHQWHG 0LQLQJ &ODLPV

HW VPHOWH

PHOWHU UHYV

HOWHU UHW?>

&ODLP *URXS &ODLARV /RFDWRU 5R\DOW\
3DWHQWHG |/[RGH ,GDKR 6XUYH\ 1R
,URQ 1R ,GDKR &REDOW &R 1RQH
,JURQ 1R ,GDKR &REDOW &R 1RQH
,JURQ 1R ,GDKR &REDOW &R 1RQH
,URQ 1R ,GDKR &REDOW &R 1RQH
,JURQ 1R ,GDKR &REDOW &R 1RQH
,JURQ 1R ,GDKR &REDOW &R 1RQH
,URQ 1R ,GDKR &REDOW &R 1RQH
7RWDO
8QSDWHQWHG /RGH
%&$ ,GDKR &REDOW &R 1RQH
%5 ,GDKR &REDOW &R 1RQH
%56 ,GDKR &REDOW &R 1RQH
-$ ,GDKR &REDOW &R $ULJRQD /LWKLXP &R q
1%5 6FLHQWLILF OHWDOV 'HODZDUH &RUSRQH
6&2% %RUDK 5HVRXUFHV [QF -9 GLOXWLRQ QHW
&$6 ,521 5LFKDUG )R][ 5LFKDUG )R] QHW VP
7RWDO

(QYLURQPHQWDO /LDELOLWLHYV

7KH $XWKRUV RI WKH

7THFKQLFDO 5HSRUW 6XPPDU\ DUH QRW DZDUH RI

DQ\ H[LVWLQJ HQYLURQPHQWEL

JRUHVW WKH &RPSDQ\ LV VXEMHFW WR VXUIDFH PDQDJHPHQW UHJXODWLRQ E\ DQG LV LQ FRPPXQLFIL
DSSOLFDEOH UHJXODWLRQV

W LV XQGHUVWRRG WKDW ZDWHU DQG SDUWLFXODWHYV IURP DQ\ GULOOLQJ RU RWKHU ZRUN LQWR ZDWF
XQGHU D 6WRUPZDWHU 3R GOX3MEL RQQ GUWKH QW DRVQ. BGIFYRU *HQHUDO 3HUPLW IRU 6WRUPZEBWEH U TIK\HF 663 JZ
LVVXHG E\ WKH 8QLWHG 6WDWHV (QI5.UR QWK @VQDHDI | BIF R ¥ I V& DR\GH $RIIHEHS WHPEH U



7KH 1RUWK )RUN RI ,URQ &UHHN D SHUHQQLDO UHJLRQDO GUDLQDJH GLVFKDUJLQJ WR WKH 6DOPRQ 5
3(DVW $GLW H[FDYDWHG DSSUR[LPDWHO\ IW DERYH WKH HOHYDWLRQ RI WKH FUHHN RQ WKH HDVW VLC
&RQFHUQV UHJDUGLQJ WKH SUR[LPLW\ RI KLVWRULF ZDVWH GXPSV WR ,URQ &UBGBHHNQ@HNEHGRFXPHQW
FRQWDLQV S\ULWH DQG FKDOFRS\ULWH DQG RWKHU VXOSKLGHV WKDW PD\ EH SURGXFLQJ ORFDOL]JH(
VwWubDzZ ZDGGOHV KDYH EHHQ XVHG WR DWWHPSW WR SUHYHQW VXUIDFH ZDWHU IURP LQWHUDFWLQJ ZLW

7KH &RPSDQ\ KDV FROOHFWHG ZDWHU VDPSOHV IURP ,URQ &UHHN DW QLQH HVWDEOLVKHG SRLQWV X¢&
$GLW) DQG *$:GIVW)SGRRW3/HYHO $@ QWG EHIRUH FRPPHQFLQJ WKH VXUIDFH GULOO SURJUDP LQ 7KL
DFLGLF YDOXHV S+ 7KLV VDPSOLQJ SURJUDP KDV VKRZQ WKDW WKH &RPSDQ\TV H[SORUDWLRQ DF
GUDLQDJH EDVLQ ZDV UHFHQWO\ LGHQWLILHG DV LPSDLUHG GXH WR VWUHOP VIKRE®HM RE CHOHFWDHAGH B\ G
FUHHN EHORZ WKH 3URSHUW\

:DWHU GLVFKDUJHY DW ORZ IORZ UDWHV IURP $GLW JDOORQV SHU PLQXWH JSP DQG JSP 7KFE
E\ WKH ,*6 LQ -XQH RI 7KH &RPSDQ\ WKURXJK ,GDKR &REDOW HQWHUHG D 3&RQVHQW 2UGHU" ZLWK
Rl WKH 8QLWHG 6WDWHV $V SHU WKH &RQVHQW 2UGHU WKH &RPSDQ\ VXEPLWWHG D GHVLJQ IRU DQ
WKURXJK SLSHY LQWR LQILOWUDWLRQ WUHQFKHV HTXLSSHG ZLWK GUDLQ WLOH IRU $GLW DQG LQILOWIL
2SHUDWLRQ DQG ODLQWHQDQFH 0DQXDO DQG 3URSRVHG ORQLWRULQJ 30DQ LQ WKH ODWH IDOO RI 7

(QYLURQPHQWDO 3HUPLWWLQJ

7KH EXON RI WKH ,URQ &UHHN 5HVRXUFH DUHD RFFXUV RQ WKH VHYHQ ,URQ &UHHN 3DWHQWV 6XUII
UHVRXUFH DUH FRQWDLQHG ZLWKLQ WKH ,URQ &UHHN 3DWHQWYV ZKLFK LQFOXGH RZQHUVKLS RI WKF
$FWLYUNVOE$Y WR EH ILOHG DQQXDOO\ ZLWK WKH ,GDWKWRUBDLDWH B GW VFIKMMWIGEVSHUPLW LV DOVR UHTXLU
H[SORUDWLRQ GLVWXUEDQFHV

7KH &RPSDQ\ KDV REWDLQHG D ZDWHU ULJKW SHUPLW,tBRP WRH LGBEKR 'XS DRV P HE@WERF :IBIWM WUSHHNV RN B
IURP ,URQ &UHHN DQG RU IURP JURXQGZDWHU LI D ZHOO LV GULOOHG RQ WKH SDWHQWHG FODLPV 7Kl
,GDKR DOVR FRPPRQO\ GLYHUW VXUIDFH ZDWHU IRU GULOOLRI$XQ GHKL PKQ IDHTRXN M 7 HDRS PSS 0\ EMDWH. B @ W
7HPSRUDU\ ZDWHU XVH DXWKRUL]DWLRQV ZHUH JUDQWHG IRU WKH H[SORUDWLRQ ZRUN FRQGXFWHG SUL

6XUIDFH DQG XQGHUJURXQG DFWLYLWLHV PXVW FRQIRUP W6R$D S8® DRDEEDOHG VLR ® G5 D IHHIW O D G Rr@I\D O'W K
VDPSOLQJ ZHUH SHUIRUPHG LQ DFFRUGDQFH ZLWK WKHVH UHJXODWLRQV 1R ZRUN KDV EHHQ FRPSOHWL

$QQXDO VQRZ UHPRYDO SHUPLWYV DUH UHTXLUHG E\ WKH 86)6 LI SORZLQJ LV QHHGHG WR DFFHVV WKH
SHUPLWYV LQ DQG ZKHQ ZLQWHU DFFHVV ZDV QHFHVVDU\ IRU HI[SORUDWLRQ DFWLYLWLHV

$ VHSDUDWH H[SORUDWLRQ SURJUDP ZDV H[HFXWHG DW WKH 5XE\ ]JRQH RQ XQS2WHOQWWNKERRODHEBVXTEHV
([FOXVLRQ E\ WKH 86)6 RQ 0D\ $V UHTXLUHG E\ WKH SHUPLW DOO VLWHY DW 5XE\ KDYH EHHQ UHFOI



$ 322 ZDV VXEPLWWHG WR WKH 86)6 WR FRQGXFW DGGLWLRQDO H[SORUDWLRQ WKURXJKRXW WKH OD
SHUPLWWLQJ DFWLYLWLHV 7KH SODQ LV VFRSHG IRU SDGV ZLWK XS WR KROHV SHU SDG GLDPRQC

J)\HDU SHULRG 7KH &RPSDQ\ SURSRVHV WR GULOO DQ DYHUDJH RI DQG XS WR SDGV SHU \HDU /H.
SDUW RI VFRSLQJ DFWLYLWLHVY UHODWHG WR WKH SODQ $V RI )HEUXDU\ WKH SHUPLWWLQJ DQG 1(
7KH $XWKRUV RI WKH 7THFKQLFDO 5HSRUW 6XPPDU\ DUH QRW DZDUH RI DQ\ DGYHUVH HQYLURQPHQWD

$FFHVY /RFDO 5HVRXUFHYV DQG .QIUDVWUXFWXUH &OLPDWH DQG 3K\VLRJUDSK\

$FFHVV WR WKH 3URSHUW\ LV YLD WKH & Y HGD @® @ ROHDM\KFRRD UH HNLBRPBWH G2 PL NP VRXWK RI WKH
,URQ &UHHN 5RDG LV D ZHOO PDLQWDLQHG JUDYHO URDG DFFHVVLEOH \HDU URXQG WKDW WUDYHUVHV
BURSHUW\ LV JRRG EHFDXVH RI D QHWZRUN RI ORJJLQJ URDGY DQG SUHYLRXVO\ FRQVWUXFWHG GULOO
DJULFXOWXUH ZLWK VRPH ORJJLQJ DQG PLQLQJ 7KHUH DUH VHYHUDO VPDOO PLQLQJ FRQWUDFWRUV L
DERXW PL NP DzZD\ DQG 3RFDWHOOR DQG %RLVH ,GDKR ORFDWHG PL NP DQG PL NP DzD\ L

$V IRU ORFDO UHVRXUFHV DQG LQIUDVWUXFWXUH WKH ,URQ &UHHN 3DWHQWY DUH UHDO DQG LUUHPRYL
VWDWH DQG IHGHUDO HQYLURQPHQWDO UHJXODWLRQV )RU WKH XQSDWHQWHG FODLPV WKH 0OLQLQ
UHJXODWLRQV 7KH ,URQ &UHHN 3URMHFW DUHD LV PRXQWDLQRXV DQG UXJJHG ZLWK IHZ ORFDOLWLHYV
VLWH SURFHVVLQJ SODQW

7KH QHDUHVW HOHFWULFDO SRZHU OLQH LV ORFDWHG DSSUR[LPDWHO\ PL NP ITURP WKH ,URQ &UHHN 31l
,JURQ &UHHN 7KH &RPSDQ\ WKURXJK ,GDKR &REDOW REWDLQHG D FXELF IRRW SHU VHFRQG RU )DFUI
7KH ZDWHU ULJKW DOORZV WKH &RPSDQ\ WR SXOO XS WR &)6 IURP ,URQ &UHHN ZLWK WKH DGGLWLF
WLPH 7KH &RPSDQ\ KDV ILYH \HDUV WR GHYHORS WKH ZHOOV DQG VKRZ EHQHILFLDO XVH RI WKH ZDWHL

YJXHO JURFHULHV KRWHOV UHVWDXUDQWV FRPPXQLFDWLRQV VFKRROV DXWRPRWLYH SDUWV DQG VI
WKH 3URSHUW\ +LJKO\ WUDLQHG PLQLQJ DQG LQGXVWULDO SHUVRQQHO DUH DYDLODEOH LQ %XWWH ¢
HTXLSPHQW VDOHV DQG PDLQWHQDQFH DUH DOVR DYDLODEOH LQ WKHVH FLWLHY DQG LQ 6DOW /DNH &LW"

1R PLQLQJ RU PLOOLQJ LQIUDVWUXFWXUHV DUH SUHVHQW RQ VLWH $ VWUDWHJILF ,&% UHILQHU\ LV FRQF
FXUUHQWO\ H[LVWV LQ WKH ZHVWHUQ 8QLWHG 6WDWHYV $ FRSSHU UHILQHU\ SODQW LV DYDLODEOH DW V



,URQ &UHHN 3URSHUW\ $FFHVV DQG ,QIUDVWUXFWXUH 6HWWLQJ

7KH FOLPDWH PD\ EH GHVFULEHG DV WKH WHPSHUDWH FRQWLQHQWDO PRQWDQH W\SH $QQXDO SUHFL
HOHYDWLRQV 21 WKLV IDOOV DV VQRZ $YHUDJH ZLQWHU VQRZSDFN LV WR W WR P LQ
FRQGXFWHG WR PDLQWDLQ URDG DFFHVV GXULQJ WKH ZLQWHU 5RDG DFFHVV IRU H[SORUDWLRQ PD\ EH

7KH ,URQ &UHHN 3URMHFW DUHD FRQVLVWYV RI KLOO\ WR PRXQWDLQRXV WHUUDLQ ZLWK EURDGO\ URX(
&UHHN DQG LWV WULEXWDULHV (OHYDWLRQV UDQJH IURP W P DORQJ ,URQ &UHHN WR ! W
ILU DW ORZHU HOHYDWLRQV DQG /RGJHSROH SLQH LQFUHDVLQJ LQ DEXQGDQFH DW KLJKHU HOHYDWL
IDFLQJ VORSHYV

+LVWRU\

,URQ &UHHN =RQH

$FFRUGLQJ WR 3DUN WKH DUHD Rl WKH ,URQ &UHHN JRQH LQLWLDOO\ GUHZ LQWHUHVW DV DQ LURC
RQ FRSSHU VWDLQHG PDWHULDO LQ ZKDW ODWHU EHFDPH NQRZQ DV WKH 31R 1DPH’ JRRFKHBRDOMG\LYLVL
320 &RUSRUDWLRQ RI 6DOW /DNH &LW\ 8WDK

6DFKHP FRPSOHWHG FODLP VWDNLQJ JHRORJLF PDSSLQJ DHULDO SKRWRJUDSK\ DQG LQGXFHG SRODUL
WKH\ FRPSOHWHG GLDPRQG GULOO FRUH KROHV DQG GURYH WKUHH XQGHUJURXQG H[SORUDWRU\ GULI



+DQQD OLEO@IDRSWLRQHG WKH KLVWRULFDO ,URQ &UHHN SURSHUW\ LQ VEIRIDR/XVIIXQLON \G P K R 002 \QR D Q HG
RXWULJKW WKURXJK D OHJDO DFWLRQ LQ %HWZHHQ DQG +DQQD FRQGXFWHG D SUHOLPLC
3URSHUW\ &RDVWDOfV ZRUN IRU +DQQD LQFOXGHG FRQVWUXFWLRQ Rl WRSRJUDSKLF EDVH PDSV D
UHVLVWLYLW\ VXUYH\ D VWUHDP VHGLPHQW VXUYH\ DQ DHURPDJQHWLF VXUYH\ JHRORJLF PDSSLQJ ¢

VDPSOHVY ZHUH FROOHFWHG DW GHSWKV RI LQ FP ZLWK VSDFLQJ EHWZHHQ VDPSOHV RI W P
FRQWDLQHG DV PXFK DV SSP &R DQG SSP &X

&RDVWDO GULOOHG D WRWDO RI W P RI FRUH SULQFLSDOO\ LQ WKH 1R 1DPH JRQH 7KDW GULOO
DW WKH /HYHO ZDV GULYHQ LQ ,URQ &UHHN EULQJLQJ WKH WRWDO GULIW IRRWDJH WR DERXW

XQGHUJURXQG GULIWV +DQQD VXEVHTXHQWO\ FDOFXODWHG SUHVHUYHV " IRU WKH 1R 1DPH ]JRQH WKDW
.Q 1RUDQGD ([SOIRUDYEROW L RQHG WKH QHDUE\ %ODFNELUG OLQH IURP +DQQD WKDW LQFOXGHG D
PDSSLQJ UH ORJJHG WKUHH RI WKH &RDVWDO GULOO KROHV FRQGXFWHG D VRLO VDPSOH RULHQWD\
1RUDQGD DOVR GULOOHG WZR FRUH KROHV ZLWKLQ WKH FXUUHQW 3URSHUW\ 1RUDQGD JHRORJLVWYV (
ZHUH UHFRJQL]HG DQG FDOFXODWHG WRQV DQG JUDGH IRU WKH 1R 1DPH JRQH DQG VWDWHG WKDW
1RUDQGD VXEOHDVHG WKH ,URQ &UHHN GURIUMDWRRWR ,QVSLUDWLRQ OLQHV ,QF =

,QVSLUDWLRQYTV DFWLYLWLHY DUH SRRUO\ GRFXPHQWHG DQG QR LQIRUPDWLRQ RQ WKHLU H[SORUDWLR
IROORZLQJ ZKLFK +DQQD UHKDELOLWDWHG WKH XQGHUJURXQG ZRUNLQJV DQG GURYH D QHZ SRUWDO LQ

,Q -DQXDU\ & H QMHQM RQDARIDAE. IBHG WKH ,URQ &UHHN SURSHUW\ IURP +DQQD DQG FRPSOHWHG VLOW I
ILQGLQJ JROG PLQHUDOL]DWLRQ $GGLWLRQDO VXUIDFH JHRORJLF PDSSLQJ ZDV GRQH DW WKLV WLPH

&RPLQFR $PHULFDQ BRPRABBHDVEE WKH ,URQ &UHHN SURSHUW\ IURP & HQWXULRQ LQ &RPLQFRYV JREC
WKH 1R 1DPH ]JRQH ,Q &RPLQFR FRPSLOHG DQG UHYLHZHG H[LVWLQJ GDWD WR LGHQWLI\ WDUJHWYV
DQG LQWR HDUO\

UH DQDO\]JHG VWUHDP VLOW VDPSOHVY FROOHFWHG E\ &HQWXULRQ
" FDUULHG RXW J)VFEDOH JHRORJLF PDSSLQJ
" KDG D JULG RI DERXW OLQH PLOHV OLQH NP FXW DQG VXUYH\HG E\ :LOVRQ ([SORUDWLRQ
" FRPPLVVLRQHG DQ (0 VXUYH\ RI OLQH PLOHV OLQH NP E\ %ODFNKDZN *HRVFLHQFHV XVLQJ W
" FRPPLVVLRQHG 9/) DQG JURXQG PDJQHWLF VXUYH\V RI OLQH NP OLQH PLOHV HDFK E\ *UDGLHC
FROOHFWHG VRLO DQG URFN FKLS VDPSOHYV
UH ORJJHG DSSUR[LPDWHO\ W P RI GULOO FRUH DQG
FUHDWHG JVEDOH FURVV VHFWLRQV WKURXJK WKH 1R 1DPH ]JRQH

&RPLQFR GHFLGHG WR WHUPLQDWH WKHLU OHDVH RI WKH ,URQ &UHHN SURSHUW\ LQ HDUO\ +RZHYHU ¢



7KH &RPSDQ\ KDV SURYLGHG QR LQIRUPDWLRQ RQ H[SORUDWLRQ ZRUN WKDW PD\ RU PD\ KDYH QRW E
SURSHUW\ WR &HQWXULRQ ZKLFK ODWHU FKDQJHG LWV QDPH WR 6LVNRQ *ROG $W D WLPH XQNQRZQ \
&KHVWHU OLQLQJ &RPSDQ\ IURP DQ XQLGHQWLILHG RZQHU

86 &REDOW DFTXLUHG WKH ,URQ &UHHN 3DWHQWV RQ $XJIJXVW DQG ODWHU WKDW \HDU DFTXLUHC
7KHUHIRUH DOO ZRUN GRQH RQ ,URQ &UHHN JRQH VLQFH $XIXVW LV FRQVLGHUHG WR KDYH EHHQ
5XE\ =RQH

7KH &RPSDQ\ DFTXLUHG WKH 5XE\ |[RQH DV SDUW RI WKH DPDOJDPDWLRQ ZLWK 86 &REDOW EXW KDV LQF

JROORZLQJ LWV DFTXLVLWLRQ Rl WKH ,URQ &UHHN SURSHUW\ LQ ) +DQQD FRQGXFWHG D DFHFRQRQ
ORFDWHG VRXWKHDVW RI WKH ,URQ &UHHN JRQH 7KH H[SORUDWLRQ SURJUDP FDUULHG RXW E\ &RI
SRODUL]DWLRQ DQG UHVLVWLYLW\ OLQH ,QIRUPDWLRQ LV DYDLODEOH IRU RQH GULOO KROH ,&) ZKLFK

1RUDQGD FRPSOHWHG GHWDLOHG JHRORJLF PDSSLQJ RYHU WKH 5XE\ ]JRQH DQG D VLQJOH KROH 1,&)
PLQHUDOL]DWLRQ ZDV LQWHUFHSWHG

$IWHU &HQWXULRQ DFTXLUHG WKH ,URQ &UHHN SURSHUW\ IURP +DQQD LQ -DQXDU\ WKH\ GULOOHG IF
/RFDWLRQV DUH DYDLODEOH IRU WZR GULOOKROHV ,&) 1,&) ZLWK OLPLWHG JHRORJLF GHVFULSWLRQ
2QH KROH ,&) LV UHSRUWHG LQ WKH WH[W WR EH WKH GHHSHVW KROH DW IW DQG WR FRQWDLQ [
GDWD DQG SDUDPHWHUV XVHG WR FDOFXODWH WKH FREDOW EHDULQJ LQWHUFHSW DUH QRW UHSRUWH:
&RPLQFR OHDVHG WKH ,URQ &UHHN SURSHUW\ IURP & HQWXULRQ LQ DQG FDUULHG RXW WKH IROORZLQ.
" FROOHFWHG URFN FKLS VDPSOHV DFURVV WKH 5XE\ =RQH DQG
" FUHDWHG )VFDOH FURVV VHFWLRQV WKURXJK WKH 5XE\ JRQH
&$6 =RQH

5LFKDUG )R[ ORFDWHG WKH FODLP EORFN FRYHULQJ WKH &$6 SRUWLRQ RI WKH 3URSHUW\ EHJLQQLQJ
VXUYH\ WR PDS UHVLVWLYLW\ LQGXFHG SRODUL]DWLRQ DQG VSRQWDQHRXV SRWHQWLDO VXUYH\V

VDPSOLQJ DQG GULOOHG HLWKWLQ@LD P RQGES GALI AUH KIROWW FLUFXODWLRQ GULOO KROHV LQ WRWDO O
GHSWK ZLWK PXOWLSOH LQWHUFHSWYV IRU FREDOW DQG JROG 7KH UHYHUVH FLUFXODWLRQ GULOO KRC
DW LQWHUFHSWLQJ VLJQLILFDQW PLQHUDOL]DWLRQ 7KH &$6 DJUHHPHQW ZDV VXEVHTXHQWO\ GURSSHG

,Q 6DOPRQ 5LYHU 5HVRXUFHVY OHDVHG WKH &$6 SURSHUW\ IURP )R[ DQG FRQGXFWHG DGGLWLRQDO
1DUURZ JRQHV RI PLQHUDOL]DWLRQ WR W WR P UDQJLQJ LQ JROG JUDGH IURP WR R] W
+\EULG OLQHUDOV OHDVHG WKH &$6 SURSHUW\ IURP )R[ LQ +\EULG UHSRUWHG VXUIDFH WUHQFKLQJ ¥

XQDYDLODEOH 7KH\ DOVR FRPSOHWHG D ODUJH DHURPDJQHWLF VXUYH\ RQ WKH SURSHUW\ 7KH OHDVH



*HRORJLFDO 6HWWLQJ OLQHUDOL]DWLRQ DQG 'HSRVLW 7\SHV
5HIJLRQDO *HRORJ\

7KH ,URQ &UHHN 3URSHUW\ LV VLWXDWHG LQ WKH %ODFNELUG FRSSHU FREDOW “ JROG PLQLQJ GLVWUL
WR WKH ,&% DUH SDUW RI WKH %HOW 3XUFHOO 6XSHUJURXS D OHVRSURWHUR]RLF PHWD VHGLPHQW
6WUDWLJUDSKLF FRUUHODWLRQV ZLWKLQ WKH ,&% DQG VXUURXQGLQJ DUHD DUH FRQWHQWLRXV DQG F
IDXOWLQJ 7HUWLDU\ DJH YROFDQLVP KDV DOVR FRYHUHG VLJQLILFDQW SRUWLRQV RI WKH OHVRSURWH!

,Q WKH PLG) V KRVW URFNV IRU WKH HQWLUH ,&% ZHUH DVVLIJQHG WR WKH PLG 3URWHUR]RLF <HOO
IDFLHV WKXV SULPDU\ WH[WXUHVY DUH UHODWLYHO\ ZHOO SUHVHUYHG &RQVHTXHQWO\ <HOORZMDFNH
GHSRVLWHG LQ SOD\D DQG DOOXYLDO HQYLURQPHQWY %DVHG RQ GHWDLOHG FURVV VHFWLRQV DQG
JRUPDWLRQ FRQVLVWYV RI IRXU FRQIRUPDEOH XQLWV RI VLOWLWH DQG LQWHUEHGGHG TXDUW]JLWH
TXDUW]JLWH VLOWLWH FRXSOHWYV W ZDV UHFRJQL]JHG WKDW WKH LURQ ULFK PDUNHU KRUL]JRQV FRXOG
FRQVLGHUHG WR EH SDUW RI WKH <HOORZMDFNHW )RUPDWLRQ ,Q WKH XSSHU SRUWLRQV RI WKH $SSO|
VWUDWLJUDSKLF VHTXHQFH ZKHUH LURQ RFFXUV LQ PDJQHWLWH

7KH PDMRULW\ RI VWUDWDERXQG FREDOW FRSSHU PLQHUDOL]DWLRQ LQFOXGLQJ WKDW DW WKH %ODF
DUH ORFDWHG DORQJ WKH LURQ R[LGH PDJQHWLWH EHDULQJ KRUL]JRQ FRQVLGHUHG WR EH ORZHU LQ "
KDYH EHHQ GDWHG DW “ 0D DQ DJH UHJDUGHG DV WKH PD[LPXP DJH RI GHSRVLWLRQ

7KH VDPH VHTXHQFH RI URFNV LV LQWUXGHG E\ D FRPSRVLWH LIJIQHRXV SOXWRQ GDWHG EHWZHHQ
JRUPDWLRQ 7KH OHVRSURWHUR]RLF URFNV DUH RYHUODLQ E\ 3DOHR]RLF VHGLPHQWDU\ DQG (RFHQH YRC

5HJLRQDOO\ DW OHDVW WZR IROG JHQHUDWLRQV DUH UHFRJQL]HG 7KH FXUUHQWO\ REVHUYHG EHGG
PRGHUDWHO\ 1: SRAGYLBXEVHTXHQWO\ D RIHFRURG1J HOXOQDWQRQRIHQ WR WLJKW IROGV IRUPHG DQG DU
JRQHV 7KH VXEVHTXHQW GHIRUPDWLRQ LV PDQLIHVWHG SULPDULO\ DV EULWWOH VWUXFWXUHV 'XULC
WKUXVW LQ WKH &RUGLOOHUDQ WKUXVW EHOW 6XFK WKUXVWV ZHUH UHDFWLYDWHG DV DQG FXW E\ Q
FRQWURO WKH FXUUHQW GLVWULEXWLRQ RI WKH &KDOOLV YROFDQLF VHTXHQFH

2YHUDOO GHIRUPDWLRQ RI WKH OHVRSURWHUR]JRLF URFNV LQ WKH DUHD LV UHODWLYHO\ PLQRU DQ
LOWHUSUHWHG DV ODWH &UHWDFHRXV WKUXVW IDXOWV WKDW VXEGLYLGH WKH DUHD LQWR GLVWLQF
QRUPDO IDXOWYV 7KH PRVW SURPLQHQW WKUXVW IDXOWYV DIIHFWLQJ WKH ,&% URFNV DUH WKH ,URQ /D
DFWHG DV WKH D[LDO SODQH RI D UHJLRQDO IROG VWUXFWXUH 7KH SURWUDFWHG VHTXHQFH RI HYHQV
SURVSHFWV EXW WKH IROORZLQJ VHTXHQFH RI UHJLRQDO HYHQWYV LV UHFRJQL]JHG

" VHGLPHQWDWLRQ LQ D ULIW EDVLQ ! WR oD
" LQWUXVLRQ RI FRPSRVLWH PDILF IHOVLF SOXWRQV DQG GHYHORSPHQW RI PHWDPRUSKLF K\GURWKF
" PHWDPRUSKLVP UHODWHG WR FRQWLQHQWDO VFDOH DFFUHWLRQ 5RGLQLD WR 0D
LQWUXVLRQ RI PDILF GLNHV DQG RU VLOOV WR 0D DQG
PHWDPRUSKLVP DQG GHYHORSPHQW RI OHVR]JRLF IROG WKUXVW EHOW LQWUXVLRQ RI WKH ,GDKR %
/IRFDO *HRORJ\

7KH &RPSDQ\ KDV FRPELQHG WKH KLVWRULFDO SURMHFW VFDOH PDSSLQJ ZLWK WKH UHFHQW ,GDKR *HR
LQFRUSRUDWHYV WKH NQRZOHGJH JDLQHG WKURXJK H[SORUDWLRQ RQ WKH ,URQ &UHHN 3URMHFW ,Q JHC
JUDLQHG LQWHUEHGGHG VLOLFLFODVWLF URFNV



2YHUDOO WKH UHJLRQDO PHWDPRUSKLF JUDGH LV ORZHU JUHHQVFKLVW IDFLHV 7KHUHIRUH PRVW RI W

7KH SURSRVHG ,URQ &UHHN PLQH VHTXHQFH FRPSULVHV WKUHH PDMRU XQLWYV NQRZQ DV WKH )RRWZD(
WKH %DQGHG 6LOWLWH XQLW RI WKH XSSHU $SSOH &UHHN )RUPDWLRQ 7KH FODVWLF URFNV UDQJH LQ
VLOWLWH ,QGLYLGXDO EHGY DUH LGHQWLILHG E\ GLVWLQFW FRORU YDULDWLRQV WKDW UHIOHFW
PHWDPRUSKLF SRUSK\UREODVWY &DUERQDWH ULFK URFNV VXFK DV OLPHVWRQH RU GRORVWRQH DUH

$Q DUJLOOLWH VLOWLWH XQLW KRVWY WKH FREDOW FRSSHU PLQHUDOL]DWLRQ DW ,URQ &UHHN $ PDSSCLC
UHFRJQL]JHG 7KLV YDULDWLRQ LQFOXGHV D VLOWLWH DUJLOOLWH GRPLQDWHG VWUDWD ZLWK PLQRU L

8QPLQHUDOL]HG (RFHQH &KDOOLY YROFDQLF URFNV XQFRQIRUPDEO\ RYHUOLH WKH OHVRSURWHURI]RLF Vi
6WUXFWXUH

,Q JHQHUDO EULWWOH GHIRUPDWLRQ LQ WKH DUHD GULOOHG DW ,URQ &UHHN LV PLQRU 6HYHUDO IUDF\
WKHVH DUH PLQRU OHVV WKDQ IW LQ GULOOHG ZLGWK EXW LQ SODFHV DUH JUHDWHU WKDQ IW DQC
DQJOHV WR EHGGLQJ DEUXSWO\ FKDQJH ZLWKLQ D VLQJOH GULOO KROH 3UHYLRXV ZRUN RQ KLVWRU
FRPSRVH ILHOGV RI XQLTXH RULHQWDWLRQ DQG GUDJ VHQVH WKDW FDQ LPSO\ RQO\ WKH SUHVHQFH RI
FRUUHODWH WR IROGHG URFNV EHWZHHQ KROHV ,QVWHDG OLWKRORJLFDO FRQWDFWYV DUH IROGHG DW
DQG WKH PDILF GLNHV LW LV WKRXJKW WKDW WKDW IROGLQJ LV QRW VLIJQLILFDQW DFURVV WKH ,URQ ¢

$ VWUXFWXUDO PDSSLQJ DQG UHYLHZ FDPSDLJQ ZDV FRPSOHWHG E\ ,QQRY([SOR LQ %DVHG RQ
7THFKQLFDO 5HSRUW 6XPPDU\ FRQVLGHU WKDW WKH 3URSHR®WG PDK LEFFKK @Rk HWS$ @D Q @ DWKB RRWOLG AW IHL F
IDXOWV 7KH UHVXOWV RI WKLV VWXG\ FRQILUP WKH ORFDO QDWXUH RI WKH IROGLQJ EXW D ZHDN FR(
WKH IROGYV DUH RI WHFWRQLF RULJLQ 7KH RULHQWDWLRQ RI WIRKGV IBQ GVH DLQRGH @&/ FEN \WUKBI[ IR SO@\J N
SURGXFWRRIGLQJ WKDW ZDV VXJJHVWHG WR FDXVH WKH WUDQVSRVLWLRQ RI WKH EHGGLQJ LQWR D QRL

)DXOW RIIVHW ZLWKLQ WKH GULOOHG DUHD RI WKH 3URSHUW\ LV FRQVLGHUHG PLQRU 7ZR VHWV RI |
SDUDOOHO WR EHGGLQJ 7KH QRUWKHUQPRVW RI WKHVH IDXOWY RFFXUV XS VHFWLRQ IURP WKH PLQF
QRUWK 7KLV IDXOW FRLQFLGHV ZLWK WKH QRUWKHUQ HGJH RI WKH TXDUW]LWH EUHFFLD 7KH VRXV
FKORULWH GRPLQDWHG DQG FRQWDLQ LQWHUEHGGHG PHWD VDQGVWRQHV 5%8 DQG WKH VLOWLWH GR
WKH 5%8 2IIVHW LV OLPLWHG WR P EDVHG RQ WKH FRQWLQXLW\ RI PDILF GLNHV WKDW FURVV WKH ZH\

7KH VHFRQG VHW LV NQRZQ UHJLRQDOO\ DQG VWULNHYVY QRUWK DQG HDVW QRUWKHDVW 7KH IDXOW R
ZLWK GLVSODFHPHQW GRZQ WR WKH HDVW 7KH DPRXQW RI RIITVHW RQ WKH IDXOW VKRZQ LV QRW NQ
IDXOW

OLQHUDOL]DWLRQ

‘LWKLQ WKH ,URQ &UHHN 3URMHFW ERXQGDU\ WKHUH DUH VHYHQ GRFXPHQWHG RFFXUUHQFHV PHWDOOL
NQRZQ DV 3&$6° 36XOSKDWH' 3 URQ &UHHN’ 3)RRWZDOO " RU 3):" 30$*  30DJQHWLWH DQG 35XE\" ,URQ &
5XE\ LV WKH VHFRQG PRVW LPSRUWDQW RFFXUUHQFH 7KH ,URROQDRHBIQIG 5 HRRRAIZ\RFOLO/ 1ERIVIRGIF 6 DRV O Q)
PLQHUDOL]HG ]JRQHV ,Q WKLV 7HFKQLFDO 5XSHUW 1R 1DPH )RRWZDOO 1R 1DPH DQG :DLWH DUH RQO\ X\



OLQHUDOL]DWLRQ JHQHUDOO\ FRQIRUPV WR WKH EHGGLQJ LQ WKH KRVW PHWD VHGLPHQWDU\ URFN)\
PLQHUDOL]DWLRQ DOVR RFFXU ZLWKLQ WKH KRVW VWUDWLJUDSKLF SDFNDJH 7KH IROORZLQJ GHVF
&RPSDQ\fV JHRORJLVWY DQG FRQVLGHUDWLRQ RI SUHYLRXV GHVFULSWLRQV LQ XQSXEOLVKHG UHSRU\

7KH REVHUYHG SULPDU\ PLQHUDO DVVHPEODJH FRQVLVWYV RI S\ULWH FKDOFRS\ULWH S\UUKRWLV
PLQHUDOL]J]DWLRQ LV FRLQFLGHQW ZLWK JRQHV RI PRGHUDWH WR LQWHQVH VKHDULQJ 6XFK VKHDU ]JRC(C
UHPRELOL]JHG +RZHYHU VRPH JRQHV RI GLVVHPLQDWHG YHU\ ILQH JUDLQHG S\ULWH DUH SUHVHQW Z
OHG WR VRPH GLVWLQFW VW\OHV RI PLQHUDOL]DWLRQ VXFK DV S\UUKRWLWH IRUPHG ZLWKLQ SUHVVX
VWDJHV RI PLQHUDOL]DWLRQ

3\ULWH LV WKH PRVW ZLGHVSUHDG RI WKH VXOSKLGH PLQHUDOV RQ WKH 3URSHUW\ W LV WKH PDLQ
GLVVHPLQDWHG FU\WVWDOV WR YHU\ ILQH JUDLQHG SDWFKHV DQG GLVVHPLQDWLRQV W LV W\SLFDOO\ \
&X PLQHUDO YDULHV IURP VWUHDNVY DQG ZLVSV WR ODUJH EOHEV LV HQWLUHO\ DQKHGUDO WR VXEKH
EXON RI WKH FKDOFRS\ULWH RFFXUV WR WKH ZHVW Rl WKH 1RUWK )RUN Rl ,URQ &UHHN LQ WKH XSSH
FUHHN LQ WKH /RZHU |[RQH GRZQ VHFWLRQ WR WKH VRXWK :KHUHDV WKH S\ULWH PLQHUDOL]DWLRQ FD(

B\ UUKRWLWH RFFXUV LQ WZR GLVWLQFW KDELWV ZKLFK DUH ERWK DQKHGUDO 2QH YDULDQW KDV D GX(
UHGGLVK EURZQ FRORU DQG LV KLJKO\ PDJQHWLF

ODJQHWLWH LV UHODWLYHO\ XQFRPPRQ LQ WKH ,URQ &UHHN ]JRQH DQG RFFXUV LQ HLWKHU D PDVVLYF
IRXQG LQ KLJKO\ VKHDUHG URFNV DQG DFFRPSDQLHVY PRGHUDWH WR VWURQJ VXOSKLGH PLQHUDOL]DW
XSSHUPRVW S\ULWH PLQHUDOL]HG EHG )LQH JUDLQHG PDJQHWLWH RFFXUV LQ GLVVHPLQDWHG EOHEV
PRUH ZLGHVSUHDG WKDQ WKH PDVVLYH EDQGYV REVHUYHG LQ KLJKO\ PLQHUDOL]JHG JRQHV DQG GRHV Q
JRQHV IURP PHWUHV WR WHQV RI PHWUHV WKLFN W\SLFDOO\ RFFXUV LQ KHDYLO\ VKHDUHG JRQHV LQ WK

I1DWLYH FRSSHU DQG DUVHQRS\ULWH DUH HVVHQWLDOO\ WUDFH PLQHUDOV REVHUYHG LQ WKH GULOO F
JUDLQV IURP WR LQ WR FP LQ OHQJWK DQG LV LQWLPDWHO\ DVVRFLDWHG ZLWK D EUHFFLD'
TXDUW]JLWH RI WKH XSSHU JRQH RFFXUULQJ DV YHU\ VPDOO FOXVWHUV RI DQKHGUDO JUDLQV

2[LGDWLRQ DQG ZHDWKHULQJ KDYH IRUPHG VKDOORZ VXUILFLDO JRQHV RI UHVLGXDO TXDUW] MDURVL
WKH $GLW) SRUWDO DQG DW WKH PDVVLYH PDJQHWLWH H[SRVXUH DW WKH 5XE\ ]JRQH 7KH FRSSHU VX
PLQHUDOL]JHG JRQHV LQ $GLW) DQG $GLW) DQG LQ QHDUE\ GULOO KROHV &RSSHU R[LGHV DUH DOVR
FRQWDFW EHWZHHQ WKH &KDOOLV YROFDQLFV DQG WKH XQGHUO\LQJ $SSOH &UHHN 2[LGDWLRQ OHYHOV
GHHS XQGHU 1RUWK )RUN RI ,URQ &UHHN

'"HSRVLW 7\SH

7KH FREDOW DQG FRSSHU PLQHUDOL]DWLRQ DW ,URQ &UHHN EHORQJ WR D FODVV RI GHSRVLWY YDULDE!
%ODFNELUG PLQLQJ GLVWULFW RI ,GDKR

7KH %YODFNELUG PLQLQJ GLVWULFW FRQWDLQV VHYHUDO FREDOW FRSSHU “ JROG GHSRVLWV DQG SURV
GHSRVLWY DUH VWUDWDERXQG LURQ FREDOW FRSSHU DQG DUVHQLF ULFK VXOSKLGH PLQHUDO DFFX

7KHUH KDV EHHQ GLVDJUHHPHQW DERXW WKH RULJLQ DQG IRUPDWLRQ SURFHVVHV RI WKH 3% ODFNE
DFWLYLW\ DQG DVVRFLDWHG(; V\QR Y HCRHIRURD B\Q V IV POBH VE WIS RAXONSIKRLG H, Q* WKH %ODFNELUG GHSRVLW
S\URFODVWLF WXII DFFXPXODWLRQV EXW WKHVH PLFDFHRXV URFNV DUH QRW IRXQG ZLWKRXW VXOSKLC



$OWHUQDWLYHO\ WKH RULJLQ RI WKH %YODFNELUG FREDOW FRSSHU GHSRVLWV KDV EHHQ DWWULEXWEF
DQG GXULQJ PHWDPRUSKLVP $W WKH %YODFNELUG GHSRVLWV JHRFKURQRORJLFDO DQG JHRFKHPLFDO
PDLQ VWDJH RI FREDOW PLQHUDOL]DWLRQ WR EH \RXQJHU WKDQ 0D SRVWGDWLQJ WKH KRVW URF?UV
YHLQV WKDW DUH DOVR SUHYDOHQW WKURXJKRXW WKH %ODFNELUG DUHD ZDV DOVR OLQNHG WR WKH (
PLQHUDOL]DWLRQ LV FRQVLGHUHG WR KDYH IRUPHG GXH WR PHWDPRUSKLVP GXULQJ WKH 6HYLHU RURJH!

7KH HYLGHQFH IRU HSLJHQHWLF VW\OH FREDOW FRSSHU PLQHIPBROL]GWSRQLMWI/WV DKIHG 2B HFRPEHDE VRRFF XUF
VSHFLILFDOO\ VXSSRUWV D SRVVLEOH ,2&* FRQQHFWLRQ 6LPLODULWLHV H[LVW EHWZHHQ WKH ,URQ &U}

5HIJDUGOHVV RI JHQHWLF PRGHOV IRU FREDOW DQG FRSSHU ERWK PHWDOV DUH JHQHUDOO\ VWUDWDER
(ISORUDWLRQ
7KH &RPSDQ\ UHKDELOLWDWHG WKH XQGHUJURXQG ZRUNLQJV RI WKH $GLW) DQG $GLW IRU VXEVHT!
VDPSOHV ZHUH VXEPLWWHG IRU GHWDLOHG PLQHUDORJLFDO SHWURJUDSKLF DQG JHRFKHPLFDO VWXG
GHWHFW RIl KROH FRQGXFWLYLW\ IHDWXUHV 1LQHW\ VL[ GLVFRQWLQXRXV VDPSOHV ZHUH FROOHFWHG D
OLQH PLOHV RI LQGXFHG SRODUL]DWLRQ JURXQG JHRSK\VLFDO VXUYH\V ZHUH FRPSOHWHG DW ,URQ &
HVWLPDWH ZDV FRPSOHWHG RQ WKH ,URQ &UHHN GHSRVLW
) (ISORUDWLRQ

7KH &RPSDQ\ ILUVW DV 6FLHQWLILF OHWDOV &RUS WKHQ 86 &REDOW WKHQ )LUVW &REDOW DQG FXUL

KLVWRULFDO JHRORJLFDO GULOOLQJ JHRSK\WLFDO DQG JHRFKHPLFDO GDWD ,Q DQG (OHFW
VXEVXUIDFH DFFHVV WR SRUWLRQV RI WKH 8SSHU J]RQHV RI WKH ,URQ &UHHN GHSRVLW IRU VXEVHTXH!
$GLW) ZHUH H[FDYDWHG DQG SDUWO\ UHKDELOLWDWHG GXULQJ ,Q WKH ILUVW TXDUWHU RI WKH

7KH HQWLUH OHQJWK RI $GLW) ZDV FKDQQHO VDPSOHG DQG JHRORJLFDOO\ PDSSHG LQ GHWDLO E\ WKH
IURP ERWK ULEV DORQJ WKH FURVVFXW DQG GULIW 7KH VDPSOHV ZHUH FROOHFWHG XVLQJ DLU SRZHU
ZHUH WUDQVSRUWHG E\ RQH RI WKH &RPSDQ\TV JHRORJLVWYV IURP$SGILW)6IDRIMKHLBYPERDDWRU\ RI $PHL

5RDG FXW VDPSOLQJ ZzDV VWDUWHG EXW QRW FRPSOHWHG DORQJ WKH URDGV FURVV FXWWLQJ WKH ,UF
OLQHUDORJLFDO 6WXGLHV

'XULQJ WKH &RPSDQ\ LQLWLDWHG PLQHUDORJLFDO DQG SHWURJUDSKLF VWXGLHV RI PLQHUDOL]HG PD

KROHV ZHUH VHQW WR 6*6 OLQHUDOV LQ /DNHILHOG 2QWDULR IRU GHWDLOHG PLQHUDORJLFDO GHVFUL

Rl FREDOW JUDGHV DV LGHQWLILHG E\ JHRFKHPLFDO DQDO\VHV 6SHFLILF DWWHQWLRQ ZDV PDGH LQ

GLYHUVLW\ RI S\ULWH WH[WXUHV DQG D UDQJH RI JUDLQ VL]JHV WKDW KDG QRW EHHQ V\VWHPDWLFDOO\

7KH 6*6 VDPSOHV ZHUH GHULYHG IURP GULOO FRUH DQG XQGHUJURXQG JUDE VDPSOHV RI S\ULWH ULFK P
VWDQGDUG PHWKRG WR GHULYH KLJK UHVROXWLRQ PLQHUDORJLF LPDJHV ,QGLYLGXDO PLQHUDOV DUH L



7KH SULQFLSDO PHWDOOLF PLQHUDO LQ DOO VDPSOHV ZDV S\ULWH ,Q VL] VDPSOHV FKDOFRS\ULW
ODJQHWLWH DQG RU KHPDWLWH DUH SUHVHQW LQ DOO VDPSOHV RQH VDPSOH FRQWDLQV ! LURQ R
VDPSOHV EXW JHQHUDOO\ DUH LQ PLQRU FRQFHQWUDWLRQV ” $UVHQRS\ULWH ZDV QRW REVHUYHC

(OHFWURQ PLFURSUREH DQDO\WLFDO ZRUN ZDV FRPSOHWHG WR GHWHUPLQH WKH FREDOW FRQFHQWUDW
JURXSHG DV IROORZV

" 9HU\ ILQH JUDLQHG —P

JLQH JUDLQHG + WR —P

OHGLXP JUDLQHG * WR —P
" &RDUVH *UDLQHG *+ —P WR —P DQG
" 9HU\ &RDUVH *UDLQHG | —P

%DVHG RQ WKH PLFURSUREH UHVXOWYV LURQ DQG FREDOW GHPRQVWUDWH DQ LQYHUVH UHODWLRQVKLE
VLIHV ,PDJHV RI FREDOW FRQFHQWUDWLRQ ZLWKLQ S\ULWH VKRZ FREDOW LV HQWUDLQHG ZLWKLQ WKH



&REDOW &RQFHQWUDWLRQ LQ 3\ULWH

%RUHKROH (OHFWURPDJQHWLF 6XUYH\V

%RUHKROH HOHFWURRDY@HWRRQWY ZHUH FRPSOHWHG LQ HLJKW GLDPRQG GULOO KROHV DW ,URQ &UHLI
ERWK S\ULWH ULFK DQG FKDOFRS\ULWH ULFK PLQHUDOL]DWLRQ WR SODQ DLUERUQH RU JURXQG JHRSEk
E\ $ELWLEL *HRSK\VLFV 7KH HLJKW VXUYH\HG GULOO KROHV DUH ZHOO GLVWULEXWHG DORQJ WKH VV
IURP PDVVLYH VXOSKLGHV ,& ) DQG ,& ) WR GLVVHPLQDWHG PLQHUDOL]DWLRQ ,&6 ) $ 7KH (0 C
&RQGXFWRUV DUH PRGHOOHG DV 3SODWHV" WR PDWFK WKH PHDVXUHG (0 UHVSRQVHV 30DWHV ZHUH PR

7KH VWURQJHVW UHVSRQVHV KLJKHVW FRQGXFWLYLW\ ZHUH HQFRXQWHUHG LQ GULOO KROHV ,& )
FKDOFRS\ULWH PLQHUDOL]DWLRQ WKDW KDG EHHQ GULOOHG QHDUE\



/IRFDWLRQ RI WKH (LJKW ""+V ,QFOXGHV LQ WKH %RUHKROH (0 6XUYH\

6XUIDFH 6DPSOLQJ DW 5XE\

BUHYLRXV ZRUN LQ WKH 5XE\ JRQH E\ &RPLQFR LQFOXGHG EHGURFN VDPSOLQJ DFURVV WKH H[SRVXUHV
JHRFKHPLFDO GDWD FRXOG QRW EH YHULILHG VR WKH &RPSDQ\ FROOHFWHG VDPSOHYV DFURVV WKH
RXWFURSV FRQWDLQLQJ D IW WR W ) P WKLFN LQWHUYDO RI PDVVLYH PDIJQHWLWH DQG S\ULWH PL!

ILQHW\ VL[ GLVFRQWLQXRXV VDPSOHVY ZHUH FROOHFWHG DORQJ DSSUR[LPDWHO\ Iw P RI VWUL
6DPSOHV ZHUH QRW FROOHFWHG ZKHUH EUHDNV LQ WKH RXWFURSV RFFXU 6DPSOLQJ ZDV FRQGXFWH
VDPSOHV ZHUH GHPDUFDWHG HYHU\ ILYH IHHW P IURP WKH VWDUW SRLQW $VVD\ UHVXOWV UHWXUQHG

7KH &RPSDQ\ LPSOHPHQWHG D TXDOLW\ FRQWURO SURJUDP WR FRPSO\ ZLWK LQGXVWU\ EHVW SUDFWLF
SDUW RI WKH 4% 4& SURJUDP EODQNV GXSOLFDWHV DQG VWDQGDUGYV ZHUH LQVHUWHG ZLWK WKH ILHC
DUH FRQWURO VDPSOHV VHSDUDWH IURP WKH ODERUDWRU\ VWDQGDUGV )RU WKLV VDPSOLQJ SURJUDF
7KH URFN VDPSOHV ZHUH GULHG ZHLJKHG FUXVKHG WR SDVVLQJ PHVK UROO FUXVKHG WR SDV
WR SDVVLQJ PHVK DQG ILQDOO\ GLVVROYHG XVLQJ DFLG GLJHVWLRQ IRU ,&3 DQDO\VLV

$LUERUQH ODJQHWLF 6XUYH\V

$LUERUQH ODJQHWLFV ZDV IORZQ RYHU WKH 3URSHUW\ DORQJ ZLWK WKH RYHUDOO ,&% DV SDUW RI WKH (
DW ,URQ &UHHN DV RFFXUULQJ RQ WKH QRUWKHDVW PDUJLQ RI VWURQJ UHJLRQDO PDJQHWLF JUDGLHQ\



,QGXFHG 3RODUL]DWLRQ 6XUYH\V

,QGXFHG 3ROBPUUMREIKRPLEDO VXUYH\V HIITHFWLYHO\ GHILQH WKH JRQHV RI PLQHUDOL]DWLRQ LQWHUFHS)\
6WDWLRQV™ ILJXUH EHORZ ,Q $XURUD *HRVFLHQFHV FRPSOHWHG DQ OLQH NP SROH GLSROH VXU
HGJHV RI WKH UHVRXUFH DQG H[WHQG WKH VLIQDWXUH WR WKH HDVW DQG ZHVW ,Q

5RFN %RWWR
OLQH WR HYDOXDWH WKH VWULNH H[WHQW RI PLQHUDOL]DWLRQ RQWR WKH 5HGFDVWOH SURMHFW

DQG ,3 6XUYH\ 6WDWLRQV

'ULOOLQJ

7KH ,URQ &UHHN 3URMHFW GDWDEDVH KDV GULOO KROHV WRWDOOLQJ W
GDWDEDVH DV 3GULOO KROHV" 21 WKH GULOO KROHV H[FOXGLQJ WKH ILYH VHWV RI XQGHUJURXQG
DQG ZHUH XVHG LQ WKH HVWLPDWH LQ VRPH IDVKLRQ )LYH KROHV ZHUH ORVW DQG GULOOHG DJDLQ 5
GLDPRQG FRUH PHWKRGV )LYH RI WKH KROHV ZHUH YHUWLFDO IRXU KLVWRULFDO DQG RQH GULOOHG Lt
RSHUDWRUV SULRU WR WKH &RPSDQ\ ZHUH XVHG IRU WKH PLQHUDO UHVRXUFH HVWLPDWLRQ

P FRPSOHWHG IUR



6XPPDU\ RI 'LDPRQG 'ULOOLQJ $FWLYLWLHV DW ,URQ &UHHN

<HDU &RPSDQ\| 1XPEHU RI|KRDHYW GU[OOMWUHY GULOOHG &RPPHQWV
XQNQRZ[Q KLVWRULFDO KROHV E\ XPNQRZQ FRP
"LOVRQ 1RW LQ 05(
6DFKHP 1RW LQ 05(
+DQQDK &RDVWDO 1RW LQ 05(
1RUDQGD 1RW LQ 05(
"QVSLUD|WLRQ 1RW LQ 05(
&HQWXU|LRQ 1RW LQ 05(
&RPLQFH 1RW LQ 05(
GDKR &REDOW

,Q DGGLWLRQ WR WKH GULOOLQJ WKH &RPSDQ\ UHKDELOLWDWHG WKH XQGHUJURXQG ZRUNLQJV RI WKH
PLQHUDOL]HG GULOO FRUH VDPSOHV ZHUH VXEPLWWHG IRU GHWDLOHG PLQHUDORJLFDO SHWURJUDS
HOHFWURPDJQHWLF SUREH WR GHWHFW RIIl KROH FRQGXFWLYLW\ IHDWXUHV 1LQHW\ VL[ GLVFRQWLQXR
DW 5XE\ ,Q DQG OLQH PLOHV RI LQGXFHG SRODUL]JDWLRQ JURXQG JHRSK\VLFDO VXUYH\V ZHU
XSGDWHG 1, ) UHVRXUFH HVWLPDWH ZDV FRPSOHWHG RQ WKH ,URQ &UHHN GHSRVLW

+LVWRULFDH UBROOHUKHN 3URMHFW

5HFRUGY RI WKH KLVWRULFDO GULOOLQJ DUH OLPLWHG WR UHIHUHQFHY LQ KLVWRULFDO UHSRUWYV
GLDPRQG FRUH PHWKRGV QR LQIRUPDWLRQ LV DYDLODEOH RQ WKH GULOOLQJ FRQWUDFWRUV GULOO U
WKDW PDQ\ RI WKH KROHV ZHUH VXUYH\HG IRU GRZQ KROH GHYLDWLRQ EXW WKH W\SH V RI LQVWUXPF
7KH UHVXOWV RI WKH KLVWRULFDO GULOOLQJ ZHUH XVHG E\ +DQQD 1RUDQGD DQG &HQWXULRQ WR HV
7THFKQLFDO 5HSRUW 6XPPDU\

/ILWWOH LV NQRZQ RQ WKH 3URSHUW\ EHIRUH 6DFKHP LQ ZKHQ GLDPRQG GULOO FRUH KROHV ZHUH G

&RDVWDO GULOOHG D WRWDO RI W P RI FRUH SULQFLSDOO\ LQ WKH ,URQ &UHHN JRQH D
PLQHUDOL]DWLRQ FXUUHQWO\ GHILQHG E\ WKH &RPSDQ\TV GULOOLQJ

. Q 1RUDQGD RSWLRQHG WKH QHDUE\ %ODFNELUG OLQH IURP +DQQD 7KLV RSWLRQ LQFOXGHG C
,QVSLUDWLRQ OLQHV ,QF LQ 7ZR KROHV ZHUH GULOOHG RQ WKH FXUUHQW 3URSHUW\ GXULQJ WKH 1

,Q -DQXDU\ &HQWXULRQ *ROG DFTXLUHG WKH 3URSHUW\ IURP +DQQD &HQWXULRQ GULOOHG WKUHH V

&RPLQFR $PHULFDQ 5HVRXUFHV ,QF OHDVHG WKH 3URSHUW\ IURP &HQWXULRQ LQ &RPLQFR GULOOHG V



7KHUH LV QR LQIRUPDWLRQ RQ KRZ WKH KLVWRULFDO FROODU ORFDWLRQV ZHUH VXUYH\HG E\ WKH
KLVWRULFDO GULOO FROODUV ZLWK D KDQGKHOG *36 7KH EDODQFH RI WKH KLVWRULFDO FROODU OF
KLVWRULFDO GULOOLQJ VLWHV REVHUYHG LQ WKH ILHOG

$OWKRXJK GULOO KROH PDSV FRPSLOHG E\ &RPLQFR VKRZ FXUYHG WUDFHV IRU PDQ\ RI WKH KLVWRL
PHWKRGV SURFHGXUHV DQG HTXLSPHQW XVHG IRU WKH GRZQ KROH GHYLDWLRQ PHDVXUHPHQWYV

+LVWRULFDE&$BLDCRNHFW
'XULQJ WKH KLVWRULFDO SHULRG H[SORUDWLRQ ZRUN ZDV FRQGXFWHG RQ WKH &$6 SRUWLRQ RI WKH 31

RI XQNQRZQ OHQJWK LQ W P WRWDO OHQJWK 7KH ' KROHV HIIHFWLYHO\ LQWHUFHSWHG
GULOOHG WR WHVW WKH H[WHQVLRQV RI WKH YHLQ VZDUP WR WKH HDVW DQG ZHVW DQG ZHUH XQVXFFF

,Q 6DOPRQ 5LYHU 5HVRXUFHVY OHDVHG WKH &%$6 3URSHUW\ IURP DQG GULOOHG ILYH GLDPRQG GULOO K
UDQJLQJ LQ JROG JUDGH IURP WR R] W $X ZHUH UHSRUWHG IURP WKLV GULOOLQJ E\ 6WHZDUW

WR 'ULooLQJ
7KH &RPSDQ\ DV 86 &REDOW GULOOHG D WRWDO RI W P LQ KROHV ,QQRY([SOR UHVRXUFH

IURP WKH VXUIDFH RU IURP XQGHUJURXQG XVLQJ GLDPRQG FRUH ZLUHOLQH PHWKRGV WR UHFRYHU +4 L

7KH GULOOLQJ IRFXVHG RQ WKH 8SSHU ]JRQH DW ,URQ &UHHN WR FRQILUP LQILOO DQG SRWHQWLD
VXEVWDQWLDOO\ FRQILUP ZKDW ZDV LQGLFDWHG E\ GULOOLQJ E\ SUHYREBXYORHDD &RQ VD RKH ,GWLKARO L
&RSFR 8 XQGHUJURXQG W\SH FRUH GULOOV ZHUH XVHG

,Q XQGHUJURXQG FRUH GULOOLQJ FRPPHQFHG DJDLQ ZLWK 7LPEHUOLQH DV WKH FRQWUDFWRU $ VLC(
$GLW) $ WRWDO RI IRXU FRUH KROHV ZHUH GULOOHG LQ $GLW) 7LPEHUOLQH DOVR GULOOHG +4 GLDP
GXH WR D ZLOGILUH $QRWKHU VXUIDFH FRUH KROHV ZHUH GULOOHG ODWHU LQ 7KH VXUIDFH

PRGXODU $WODV &RSFR 8 XQGHUJURXQG ULJ DQG RQH 8'5 WUDFN PRXQWHG ULJ $. 'ULOOLQJ RI %XWWH
VL]H FRUH

.Q FRUH GULOOLQJ IURP WKH VXUIDFH ZDV DOVR FRPSOHWHG LQ JRXU GULOO KROHV ZHUH FRPSOH
7KH UHVXOWV RI WKH DQG GULOOLQJ KDYH JHQHUDOO\ FRQILUPHG WKH FREDOW DQG FRSSHU
NQRZQ RULHQWDWLRQ DQG JHQHUDO WKLFNQHVV RI PLQHUDOL]DWLRQ ORVW LPSRUWDQWO\ WKH GULC
HDFK RWKHU EXW VSDWLDOO\ RYHUODS LQ VRPH DUHDV

6DPSOLQJ SURFHGXUHV IRU GULOO SURJUDPV IROORZHG E\ WKH &RPSDQ\ DUH GLVFXVVHG LQ GHWDLO L
XQGHUJURXQG FRUH KROHV ZHUH VXUYH\HG E\ :DGH 6XUYH\LQJ ZLWK DQ 57. 7TRWDO 6WDWLRQ

,Q WR GULOO KROHV ZHUH RULHQWHG DW VXUIDFH ZLWK D 5HIOH[ 70 *\UR &RPSDVV ,Q WR
VXUYH\ WRRO DW DSSUR[LPDWHO\ IRRW LQWHUYDOV



) 'ULOOLQJ 3URJUDPV

,Q (OHFWUD FRPPHQFHG VXUIDFH GULOOLQJ LQ 6HSWHPEHU ZLWK 0ODMRU 'ULOOLQJ XVLQJ D WUDFN P
H[WHQVLRQV RI PLQHUDOL]DWLRQ RQ WKH HDVW DQG ZHVW VLGH RI WKH GHSRVLW 7KH GULOOLQJ VXF
LOQOWHUFHSWHG &R PLQHUDOL]DWLRQ HDVW RI WKH UHVRXUFH DUHD DORQJ VWULNH DQG DW GHSWK $00

,Q (OHFWUD FRPPHQFHG GULOOLQJ LQ 0D\ ZLWK 7LWDQ 'ULOOLQJ RXW RI (ONR 1HYDGD XVLQJ D WL

P 2QH KROH ZDV FRPSOHWHG RQ WKH HDVW VLGH RI WKH ,URQ &UHHN 5HVRXUFH DUHD WR LQILOO E
7KH UHPDLQLQJ FROODUV ZLWK WZR ZHGJHV ZHUH FRPSOHWHG RQ WKH 5XE\ WDUJHW WR HYDOXDWH
UHGXFHG WR 14 GLDPHWHU IRU FRUH UHFRYHU\ DQG H[WHQVLRQV $00 KROHV LQWHUFHSWHG VLJQLILFLC

6DPSOLQJ SURFHGXUHV IRU GULOO SURJUDPV FRQGXFWHG E\ WKH &RPSDQ\ DUH GLVFXVVHG LQ GHWDLO
ZHUH VXUYH\HG E\ &LYLO 6FLHQFH RI 7ZLQ )DOOV ,GDKR ZLWK D 7ULPEOH 5 %DVH DQG D 7TULPEOH 5 !
ZLWK D ORFDO PLQHUDO PRQXPHQW DQG VHOHFW VXUYH\ SRLQWV WKURXJKRXW WKH 3URSHUW\ WR

KDQGKHOG +36 ZLWK IURQW DQG EDFN VLJKWV VHW EHIRUH PRYLQJ WKH GULOO WR WKH SDG WR RULH
'RZQKROH VXUYH\V LQ DQG ZHUH FDUULHG RXW DW IHHW LQWHUYDOV DQG PDQ\ ZHUH UH
FRQGXFWHG E\ GULOOLQJ FRQWUDFWRUYV DQG RYHUVHHQ DQG TXDOLW\ FRQWURO FKHFNHG E\ WKH VX
IRU PDJQHWLF GHFOLQDWLRQ RI f HDVW

30DQ 0DS 6KRZLQJ 'ULOO +ROHV



6FKHPDWLF /RQJLWRKIGW®B QURHFWURBN DQG 5XE\ $UHDV ZLWK OLQHUDOL]JHG 'ULOO +ROH ,QWHUFHSWV

6DPSOLQJ $QDO\VLV DQG 'DWD 9HULILFDWLRQ

7KH GULOO FRUH ZDV WUDQVSRUWHG E\ WKH &RPSDQ\fV JHRORJLVWY IURP WKH GULOO VLWHV WR W
54" DQG EXON GHQVLW\ ZHUH PHDVXUHG E\ WKH &RPSDQ\TV JHRORJLVWY DQG UHFRUGHG LQ VSl
WDNHQ )ROORZLQJ WKH SKRWRJUDSK\ WKH FRUH ZDV VDZQ LQWR WZR HTXDO KDOYHV XVLQJ DQ $OP}
OLQLQJ &RQWUDFWRUV $IWHU EHLQJ VDZQ WKH &RPSDQ\fV JHRORJLVWY ORJJHG WKH FRUH DQG L
FRQWDFWY DQG H[WHQWYV RI REVHUYHG PLQHUDOL]DWLRQ 6DPSOH LQWHUYDOV YDULHG IURP IW WR

JROORZLQJ FRPSOHWLRQ RI WKH ORJJLQJ WKH JHRORJLVWYV UHPRYHG WKH KDOI FRUH VDPSOH LQWH!
VDPSOHV ZHUH VXEVHTXHQWO\ SODFHG LQ HLWKHU SODVWLF VXSHU VDFNV RU SODVWLF FROODSVLEOH

7KH TXDOLW\ DVVXUDGQ@§ H & XPWR MH GPRUIHW URFOS GR\HG E\ WKH &RPSDQ\ GXULQJ WKH ) GULOOLQJ
VDPSOHV ZHUH LQVHUWHG DW D IUHTXHQF\ RI RQH IRU HYHU\ ILYH GULOO FRUH VDPSOHYV DQG ZHUH DO!
LQ HYHU\ VDPSOHV ,Q WKH RSLQLRQ RI WKH 4XDOLILHG 3HUVRQ WKH VDPSOH SUHSDUDWLRQ DQDO
JRRG TXDOLW\ DQG VDWLVIDFWRU\ IRU XVH LQ WKH OLQHUDO 5HVRXUFH (VWLPDWH UHSRUWHG LQ WKH

'DWD YHULILFDWLRQ LQFOXGHG VLWH YLVLWY DQG D UHYLHZ RI GULOO FRUH JHRORJYEDNOWG UX B OY BIVAIGR B
&UHHN SURMHFW LQFOXGLQJ WKH 3URSHUW)\ DQG RIILFH LQ 6DOPRQ ,GDKR 86% IURP 1RYHPEHU
DFFRPSDQLHG E\ WKH 3ULQFLSDO *HRORJLVW 0U 'DQ 3DFH DQG E\ OU &OD\WRQ &DPSEHOO ILHOG DQG

'XULQJ WKH VLWH YLVLW WKH VLWH YLVLW 4XDOLILHG 3HUVRQ REVHUYHG YHULILHG DQG DVFHUWDL

XSGDWHG 05( 2Q WKH 3URSHUW\ WKH VLWH YLVLW 4XDOLILHG 3HUVRQ REVHUYHG HYLGHQFH DQG ¢
RI XQGHUJURXQG DQG VXUIDFH GULOO KROH FROODUV GULOO SDGV WKH QHWZRUN RI DFFHVV GULC
WHQHPHQW WZR H[SORUDWLRQ DGLWY DQG UHSUHVHQWDWLYH WHQHPHQW ERXQGDU\ FODLP SRVW)\

REVHUYHG WKH SUHVHQFH RI GULOO FRUH GULOO VDPSOHV DQG UHWXUQHG DVVD\ ODE SXOSV VWRUF



JXUWKHUPRUH LQGHSHQGHQW GXH GLOLJHQFH VDPSOLQJ VKRZV DFFHSWDEOH FRUUHODWLRQ ZLWK WK
XVH LQ WKH OLQHUDO 5HVRXUFH (VWLPDWH UHSRUWHG LQ WKLV $QQXDO 5HSRUW

&REDOW DQG &RSSHU 2ULJLQDO 9HUVXV &KHFN $VVD\ 5HVXOWV



OLQHUDO 3URFHVVLQJ DQG OHWDOOXUJLFDO 7HVWLQJ
7THVW 5HVXOWYV

OHWDOOXUJLFDO WHVW ZRUN GDWHV WR WKH HDUO\ V ZKHQ VWXGLHV ZHUH GRQH E\ +DQQD DQG LWV
PHWDOOXUJLFDO ILOHV RU UHSRUWY DUH DSSDUHQWO\ QRW DYDLODEOH 7KH RQO\ VRXUFHV RI PHWDOOX

‘RUN GRQH E\ +DQQD &RDVWDO VKRZHG WKDW WKH FRDUVH JUDLQHG VXOSKLGHV ZHUH ZHOO OLEHUL
H[FHOOHQW UHFRYHU\ 7KLV FRQFHQWUDWH FRQWDLQHG DERXW R] $J WRQ DQG $V 7KH FREDOW Z

OF&OHOODQG /DERBOMRINBHYEBSBUNY 1HYDGD ZDV FRPPLVVLRQHG E\ WKH &RPSDQ\ WR XQGHUWDNH PHW
RI GULOO FRUH IURP IRXU KROHV GULOOHG LQ EXW WKH FREDOW DQG FRSSHU FRQWHQWV ZHUH OR.
RQH IURP $GLW) ZKLFK ZHUH UHFHLYHG E\ OF&OHOODQG LQ 0D\ RI ,W LV ZRUWK QRWLQJ Wt
+DQQD &RDVWDO %RWK SURJUDPV SURGXFHG DFFHSWDEOH FRSSHU FRQFHQWUDWHY DQG VKRZHG WKD'

2QFH WKH LQLWLDO IORWDWLRQ WHVWY ZHUH FRPSOHWHG DQG D YDULHW\ RI IORWDWLRQ SURGXFWV Z
OLQHUDOV + OHWDOOXUJLFDO 'LYLVLRQ RI %XUHDX 9HULWDV &RPPRGLWLHV &DQDGD /WG LQ 5LFKPRQG
LQFOXGHG 4(06&%$1 SDUWLFOH PLQHUDO DQDO\VLYVY ; UD\ GLIIUDFWLRQ DQDO\WVLV WR KHOS FDOLEU
IORWDWLRQ RSWLPL]DWLRQ VKRXOG LPSURYH ERWK PHWDO UHFRYHU\ DQG FRQFHQWUDWH TXDOLW\

,Q D VDPSOH RI GULOO FRUHV LGHQWLILHG DV )&RPS ZDV VHQW WR D PHWDOOXUJLFDO ODERUDW
ZLWK D KLJKHU JUDGH FRXOG EH REWDLQHG 7KH FRSSHU FRQFHQWUDWH REWDLQHG KDV D ORZHU !
VWD\V LQ WKH VDPH UDQJH RI YDOXHV $ KLJKHU FREDOW JUDGH ZRXOG KDYH KDG WKH SRWHQWLDO WF
KLIJKHU FREDOW JUDGH $QRWKHU SRLQW WKDW ZDV REVHUYHG LV WKH KLJKHU UDWLR RI VXOIDWH W
VDPSOH 7KLV R[LGDWLRQ PD\ KDYH SURGXFHG VROXEOH FRSSHU VSHFLHVY DQG WKLV FRXOG EH WKH

LRQV ,Q VXPPDU\ WKH PHWDOOXUJLFDO WHVWLQJ SHUIRUPHG LQ VKRZV ORZHU PHWDOOXUJLFDO SHI
VXEVHTXHQWO\ QRW FRQVLGHUHG IRU SUHGLFWLQJ SHUIRUPDQFHYV

I1HW 6PHOWHU 5HWXUQ &DOFXODWLRQ

7KH PHWDOOXUJLFDO WHVW ZRUN VKRZV WKDW D VDOHDEOH FRSSHU FRQFHQWUDWH FRXOG EH REWD
+RZHYHU LW FRXOG EH H[SHFWHG WKDW PRUH WHVW ZRUN ZLOO GHPRQVWUDWH WKDW WKH IORWDWL
FRQFHQWUDWH FRXOG UHDFK D YDOXH RI QHDU EXW WKLV VHHPV WR EH WKH KLJKHVW YDOXH WKD
JUDGHVY FRXOG EH SURGXFHG +RZHYHU WKH DSSOLHG PHWDO UHFRYHULHV VKRXOG EH FRQVHUYDWLYEHk

7KH FULWHULD XVHG IRU WKH QHW VPHOWHU UHWXUQ FDOFXODWLRQ RI WKH FRSSHU DQG FREDOW FRQ
ZKLOH WKH JUDGH LV FRPSDUDEOH WR ZKDW ZDV REWDLQHG LQ WHVW ZRUN 7KH GLVWDQFH IURP WKH \
WKH DUHD IRU WKH FREDOW DV GHVFULEHG LQ VHFWLRQ 7KH VPHOWLQJ FRVW LV EDVHG RQ ZKDW L
DYDLODELOLW\ RU WKH VPHOWLQJ FRVW &RQVLGHULQJ WKH OHYHO RI WKH SUHVHQW VWXG\ WKLV LV I
JUDGH RI WKH EORFN PRGHO



&RSSHU 1HW 6PHOWHU 5HWXUQ &DOFXODWLRQ &ULWHULD

&REDOW 1HW 6PHOWHU 5HWXUQ &DOFXODWLRQ &ULWHULD

6LQFH WKH QHW VPHOWHU UHWXUQ PXVW EH FDOFXODWHG IRU HDFK EORFN RI WKH PRGHO EHFDXVH W
EHHQ XVHG WR GHULYH HTXDWLRQV IRU FDOFXODWLRQ RI WKH QHW VPHOWHU UHWXUQV 7KH QHW VPF
DJDLQ DQ DFFHSWDEOH DVVXPSWLRQ FRQVLGHULQJ WKH OHYHO RI WKLV VWXG\ 7KH HTXDWLRQV D
LOQWHIJUDWHG LQ WKH EORFN PRGHO IRU FDOFXODWLQJ WKH QHW VPHOWHU UHWXUQ RI HDFK EORFN

&RSSHU 1HW 6PHOWHU 5HWXUQ &DOFXODWLRQ )RUPXOD



&REDOW 1HW 6PHOWHU 5HWXUQ &DOFXODWLRQ )RUPXOD

OLQHUDO 5HVRXUFH DQG OLQHUDO 5HVHUYH (VWLPDWHYV

OLQHUDO 5HVRXUFH (VWLPDWHYV

7KH XSGDWHG PLQHUDO UHVRXUFH IRW W KRB(¥R Q@ DM BHNSDURMHEWODWKHL® 3HUURQ 3 (QJ DQG ODUF
DYDLODEOH LQIRUPDWLRQ 7KH PLQHUDO UHVRXUFHV KHUHLQ DUH QRW PLQHUDO UHVHUYHV DV WKH\ (
HVWLPDWHV IRU WKH ,URQ &UHHN SURMHFW 7KH HIIHFWLYH GDWH RI WKH 05( LV -DQXDU\ 7TKH F

OLQHUDO 5HVRXUFH (VWLPDWH RI WKH ,URQ &UHHN &REDOW &RSSHU 3URMHFW DW QHW VPHOWHU UHW
(ITHFWLYH 'DWH -DQXDU\

,URQ &UHHWNLQHUDO 7RQQHNVM &R &X 5HF &R SHF &X
SURMHFWHVRXUFHV W

_QGLFDWHG

/EV Rl &R /EV RI &JX

,QIHUUHG
LIRWRY WKH 05(
7KH HIIHFWLYH GDWH RI WKH 05( LV -DQXDU\
7KH LQGHSHQGHQW DQG TXDOLILHG SHUVRQV IRU WKH 05( DUH ODUWLQ 3HUURQ 3 (QJ DQG ODUF

7KH 05( IROORZV WKH 6 .



7KHVH PLQHUDO UHVRXUFHV DUH QRW PLQHUDO UHVHUYHV EHFDXVH WKH\ GR QRW KDYH GHPRQV
UHDVRQDEOH SURVSHFWV RI HFRQRPLF YLDELOLW\

7KH HVWLPDWH HQFRPSDVVHV RQH ODUJH PLQHUDOL]JHG HQYHORSH XVLQJ WKH JUDGH RI WKH DG!
HQFRPSDVVLQJ DOO PLQHUDOL]JHG JRQHV ZHUH FUHDWHG DV SDUW RI WKH PLQHUDOL]JHG GRPDLQ W

+LJK JUDGH FDSSLQJ VXSSRUWHG E\ VWDWLVWLFDO DQDO\VLV ZDV GRQH RQ UDZ DVVD\ GDWD EHI

FREDOW DQG IRU FRSSHU &RPSRVLWHV P ZHUH FDOFXODWHG ZLWKLQ WKH JRQHV XVLQJ WKH
7KH HVYWLPDWH ZDV FRPSOHWHG XVLQJ D VXE EORFN PRGHO LQ 6XUSDF $ P[ P[ P SDUHQW EOF
*UDGH LQWHUSRODWLRQ ZDV REWDLQHG E\ ,QYHUVH 'LVWDQFH 6TXDUHG ' XVLQJ KDUG ERXQGD!I

$ GHQVLW\ YDOXHIRM DVVLF®HG WR WKH PLQHUDOL]JHG GRPDLQ

7KH PLQHUDO UHVRXUFH HVWLPDWH LV FODVVLILHG DV ,QGLFDWHG DQG ,QIHUUHG 7KH ,QIHUUHG FI
VSDFLQJ VKRZV UHDVRQDEOH JHRORJLFDO DQG JUDGH FRQWLQXLW\ DW WKH PD[LPXP UDQJH RI WKt
PLQLPXP RI WKUHH GULOO KROHV ZLWKLQ WKH DUHDV ZKHUH WKH GULOO VSDFLQJ VKRZV UHDVR!

7KH 05( LV ORFDOO\ FRQVWUDLQHG ZLWKLQ '"HVZLN 6WRSH 2SWLPL]J]HU VKDSHV XVLQJ D PLQLPDO
FDOFXODWHG XVLQJ WKH IROORZLQJ SDUDPHWHUV PLQLQJ FRVW 86 W SURFHVVLQJ FRVW 86
SUHYDLOLQJ PDUNHW FRQGLWLRQV PHWDO SULFHV PLQLQJ FRVWV HWF

7KH QXPEHU RI PHWULF WRQQHV ZDV URXQGHG WR WKH QHDUHVW WKRXVDQG IROORZLQJ WKH UHF
7KH PHWDO FRQWHQWY DUH SUHVHQWHG LQ SRXQGV RI LQ VLWX PHWDO URXQGHG WR WKH QHDUF

7KH LQGHSHQGHQW DQG TXDOLILHG SHUVRQV IRU WKH 05( DUH QRW DZDUH RI DQ\ NQRZQ HQYLUI
LVVXHV WKDW FRXOG PDWHULDOO\ DIIHFW WKH 0LQHUDO 5HVRXUFH (VWLPDWH

7KH PLQHUDO UHVRXUFH DUHD RI WKH ,URQ &UHHN 3URMHFW FRYHUV DQ DUHD RI D P VWULNH OHQJV
KROHV GULOOHG EHWZHHQ DQG DQG D OLWKR VWUXFWXUDO PRGHO FRQVWUXFWHG LQ /HDSIURJ ~
6XUSDF ZzDV XVHG IRU WKH JUDGH HVWLPDWLRQ DQG EORFN PRGHOOLQJ %DVLF VWDWLVWLFV FDSSL¢
6XSHUYLVRU Y 6XSHUYLVRU

7KH 4XDOLILHG 3HUVRQV DUH RI WKH RSLQLRQ WKDW WKH ,URQ &UHHN 3URMHFW 05( FDQ EH FODV'
GDWD GHQVLW\ VHDUFK HOOLSVH FULWHULD GULOO KROH VSDFLQJ DQG LQWHUSRODWLRQ SDUDPHWHU
D FXW RIl JUDGH DSSOLHG WR WKH FRQVWUDLQLQJ VKDSHY E XVLQJ UHDVRQDEOH LQSXWV IRU W
XQGHUJURXQG VFHQDULRYV

7KH 4XDOLILHG 3HUVRQV FRQVLGHU WKH ,URQ &UHHN 3URMHFW 05( WR EH UHOLDEOH DQG EDVHG RQ °
(FRQRPLF 3BDUDPHWHUV DQG &XW RII 1HW 6PHOWHU 5HWXUQ
&XW RIl QHW VPHOWHU UHWXUQ SDUDPHWHUV ZHUH GHWHUPLQHG E\ 4XDOLILHG 3HUVRQ ODUF 5 %HDXYCL

QHW VPHOWHU UHWXUQ W XVLQJ WKH SRWHQWLDOO\ /RQJ +ROH PLQLQJ PHWKRG /+ /RQJ +ROH PHWKRC
GHJUHHV



,QSXW 3DUDPHWHUV 8VHG WR &DOFXODWH WKH 8QGHUJURXQG &XW RIIl 1THW 6PHOWHU 5HWXUQ IRU WKH ,URQ

,QSXW SDUDPHWHU 9DOXH

/+ PLQLPDO VWRSH DQJOH f

*OREDO PLQLQJ FRVWV 86 W

SURFHVVLQJ WUDQVSRUW FRVWV 86 W

*HQHUDO DQG DGPLQLVWUDWLRQ *$ FRVWV 86 W
7RWDO QHW VPHOWHU UHWXUQ FXW RIl YDOXH 86 W

7KH 4XDOLILHG 3HUVRQ FRQVLGHUV WKH VHOHFWHG FXW RII YDOXH RI 86 WR EH DGHTXDWH EDVHG
UHVRXUFHV ZLWK UHDVRQDEOH SURVSHFWYV IRU HYHQWXDO HFRQRPLF H{WUDFWLRQ IRU DQ XQGHUJURX

JRU ORQJ KROH PHWKRG WKH '62 SDUDPHWHUV XVHG D VWDQGDUG OHQJWK RI P ORQJLWXGLQDOO\
VKDSH PHDVXUHYV P [ P [ P 7KH VWDQGDUG VKDSH ZDV RSWLPL]JHG ILUVW I LW ZDV QRW SRWHQWL
VKDSH

7KH XVH RI WKRVH FRQFHSWXDO PLQLQJ VKDSHV DV FRQVWUDLQWY WR UHSRUW PLQHUDO UHVRXUFH
FULWHULD GHILQHG LQ WKH &,0 0505 %HVW 3UDFWLFH *XLGHOLQHV RI 1RYHPEHU

%ORFN ORGHO 9DOLGDWLRQ

9DOLGDWLRQ ZDV GRQH YLVXDOO\ DQG VWDWLVWLFDOO\ E\ WKH 4XDOLILHG 3HUVRQV WR HQVXUH WKDW
IRU HDFK FRGH DWWULEXWHG E\ WKH PLQHUDOL]HG JRQHVY ZHUH FRPSDUHG EHWZHHQ WKH EORFN PRC
JUDGHVY DQG DVVD\V ZHUH YLVXDOO\ FRPSDUHG RQ VHFWLRQV SODQV DQG ORQJLWXGLQDO YLHZV IRI
JRRG PDWFK ZDV QRWHG LQ WKH JUDGH GLVWULEXWLRQ ZLWKRXW H[FHVVLYH VPRRWKLQJ LQ WKH EC
EORFN PRGHO IRU WKH WZR LQWHUSRODWLRQ VFHQDULRY DQG WKH FRPSRVLWH JUDGHV IRU WKH P
GLITHUHQFHYV

&RPSDULVRQ RI WKH OHDQ *UDGHV IRU %ORFNV DQG &RPSRVLWHV

OLQHUDOL]HG =RQH ,QGLFDWHG DQG ,QIHUUHG %ORFNV
ERXOW  UDGH ERXOW " ORGHO 2. ORGHO
&R
&X
7KH WUHQG DQG ORFDO YDULDWLRQ RI WKH HVWLPDWHG LQYHUVH GLVWDQFH VTXDUH ,' DQG RUGLQCL

1RUWK (DVW DQG (OHYDWLRQ IRU WKH ,QGLFDWHG DQG ,QIHUUHG EORFNV IRU FREDOW DQG IRU FRSS}
RI FOXVWHUHG GULOOLQJ SDWWHUQV LQ KLJK JUDGH DUHDV ,W LV DOVR QRWHZRUWK\ WKDW WKH PHD¢

7KH FRPSDULVRQ EHWZHHQ FRPSRVLWH DQG EORFN JUDGH GLVWULEXWLRQ DQG WKH RYHUDOO YDOLGD
&XW RIl 1HW 6PHOWHU 5HWXUQ 6HQVLWLYLW\
7KH VHQVLWLYLW\ RI WKH ,URQ &UHHN 3URMHFW PLQHUDO UHVRXUFH HVWLPDWH WR FXW RII QHW

VKRXO0OG QRW EH LQWHUSUHWHG DV D PLQHUDO UHVRXUFH VWDWHPHQW 7KH UHSRUWHG TXDQWLWLHV
VHQVLWLYLW\ RI WKH PLQHUDO UHVRXUFH PRGHO WR WKH VHOHFWLRQ RI D UHSRUWLQJ FXW RIl QHW VP



6HQVLWLYLW\ RI WKH 05( WR 'LITHUHQW 1HW 6PHOWHU 5HWXUQ &XW RIl YDOXHV (IIHFWLYH 'DWH RI -DQX

IHW 6PHOWHU 5HWXUQ &X4W RTRQQHV] &R | &KX
86 w
1',&%$7(' 0,1(5$/ 5(6285&(6

/EV RI &R /EV RI &X

1)(55(' 0,1(5%/ 5(6285&(6

%DVHG RQ DOO DYDLODEOH LQIRUPDWLRQ WKH 4XDOLILHG 3HUVRQV DUH RI WKH RSLQLRQ WKDW DOO
HFRQRPLF HIWUDFWLRQ FDQ EH UHVROYHG

OLQHUDO 5HVHUYH (VWLPDWHYV
1R OLQHUDO 5HVHUYHV KDYH EHHQ GHILQHG WR GDWH E\ WKH &RPSDQ\ IRU WKH ,URQ &UHHN 'HSRVLW
5HFRPPHQGDWLRQV

%DVHG RQ WKH UHVXOWY RI WKH 05( WKH $XWKRUV RI WKH 7THFKQLFDO 5HSRUW 6XPPDU\ UHFRP
LQLWLDO HFRQRPLF VWXG\ $ WZR SKDVH ZRUN SURJUDP LV UHFRPPHQGHG ZKHUH 3KDVH LV FRQGLWLEFE

,Q 3KDVH WKH $XWKRUV UHFRPPHQG FRPSOHWLQJ H[SORUDWLRQ ZRUN RQ WKH ,URQ &UHHN 3URMHF
EDVLV IRU FRPSOHWLQJ D 3UHOLBBQDRN WHRD RPRE &VWHWVPBHRWHERW ,Q VXSSRUW RI WKH 3($ VWXG\ L[
FRPSOHWHG

,Q 3KDVH WKH $XWKRUV UHFRPPHQG GHILQLQJ D)@G IFKRPFERWGRQ R DLWKH WHBVI(BLOHWX BWX®\QS& UHF
XSGDWHG 6 . 7THFKQLFDO 5HSRUW 6XPPDU\ VKRXOG EH FRPSOHWHG

7KH FRVWV WR FRPSOHWH WKH 3KDVH DQG 3KDVH SURJUDPY DUH HVWLPDWHG WR EH &$'
UHVSHFWLYHO\

70 % 815(62/9(' 67$)) &200(176

1RW DSSOLFDEOH

700 23(5$7,1* $1'),1$1&,%/ 5(9,(: $1' 35263(&76

7KH PDQDJHPHQWYTV GLVFXVVLRQ DQG DQDO\VLV RI WKH &RPSDQ\ IRU WKH \HDU HQGHG '"HFHPEHU I

UHIHUHQFH 7KH PDQDJHPHQWY{V GLVFXVVLRQ DQG DQDO\VLV RI WKH &RPSDQ\ IRU WKH \HDU HQGHG 'HFH
LQ WKH $QQXDO 5HSRUW LQ ([KLELW ZKLFK LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH



,7(0
$

7KH

IROORZLQJ WDEOH VHWV RXW
ZLWK XV SULQFLSDO RFFXSDWLRQ DQG

',5(&7256 6(1,25 0$1$*(0(17 $1' (03/2<((6

'LUHFWRUV DQG 6HQLRU ODQDJHPHQW

LI D GLUHFWRU WKH GDWH RQ ZKLFK WKH SHUVRQ

IRU HDFK RI RXU GLUHFWRUYV DQG H[HFXWLYH RIILFHUV DV RI WKH (

EHFDP

6KDUHKROGHUV 2XU GLUHFWRUV DUH HOHFWHG DQQXDOO\ DQG XQOHVV UH HOHFWHG UHWLUH IURP RI

'LUHFWRUV DQG ([HFXWLYH 2IILFHUV

LWEZRWKKH |3ULQFAFXGDWLRQ CUHFW

1DPBQ6HVLGH§§%SDQ\ ‘XULQJ 3DVW )LYH <HDUV 6LQHH
7UHQW OHOO |3UHVLGHQW &KENU(UHOXWAYHMVLGHQW &(2 RI WKH &RPSDQ\ 0DU
7RURQWR 21ILFHU DQG 'LUHFWRU
2QWDULR &DQ|DGD
$JH
‘DYLG 6WHWVR®@KDLUPDQ SHWLUHG OLQLQJ ([HFXWLYH $XJ
OLUDPDU %HDFK )ORULGD
86%
$JIH
"RKQ 3ROOHVHQ@HDG LUHFWRUBS5HWLUHG OLQLQJ ([HFXWLYH 0D\
6XGEXU\ 2QWDULR
&DQDGD $JH
$OGHQ *UHHQKRXWHEWRU &XUUHQW 9LFH 3UHVLGHQW &ULWLFDO 6WUDWHJLF OLQHUDOV IRD)$IB |F]
7RURQWR 2QWDULR
&DQDGD $JH
*HUDUG +XHEHULUHFWRU BULQFLSDO +XHEHU ODULWLPH $VVRFLDWHV //& 2FW
$OH[DQGULD 9|lUJLQLD 86$%
$JH
“RG\ 7TKRPDV |'LUHFWRU SHWLUHG IDWLRQDO 6HFXULW\ DQG ,QWHOOLJHQFH $GYLVRU 2FW
9LFWRULD %& |&DQDGD
$JIH
6XVDQ 8WKD\DNXPBEWR U &XUUHQW &KLHI (QHUJ\ DQG 6XVWDLQDELOLW\ 2IILFHU DW 3URORJL\2 FQW
OLDPL )ORULGD 86% $JH
'DYLG $OOHQ |, QWHULP &KLRRXYUBQWFOWBULP &KLHI )LOQDQFLDO 2IILFHU $GYLVRU ZLWK +LYH BGY(V
2DNYLOOH 2QWRULRH&DQDGD | 7HFKQRORJLHV ,QF IURP 'HFHPEHU WR 'HFHPEHU 6HOI HPSOR\HG {X¢
$IH
OLFKDHO ,QVXPOL@®H 3UHVLGHJQWXUUHQW 9LFH 3UHVLGHQW &RPPHUFLDO RI WKH &RPSDQ\ 13
IX[HPERXUJ &RPPHUFLDO IRUPHUO\ 6HQLRU ODUNHW $QDO\VW DW (XUDVLDQ 5HVRXUFHV *URXS
$JH
3DROR 7RVFDQRLFH 3UHVLGRREWUBQWMHFMWYUHVLGHQW B3URMHFWY DQG (QJLQHHULQJ IRUPHUDS6HQ
2DNYLOOH 2QWDOQEGR(QJLQHHULDW 0DUDWKRQ *ROG QRZ (TXLQR[ *ROG
&DQDGD $JH
*HRUJH 3XYYD[G9LFH 3UHVLGHQQWXUUHQW 9LFH 3UHVLGHQW OHWDOOXUJ\ DQG 7THFKQRORJ\ Rl WKH BBP$D
ODUNKDP 2QWPOLR W D O O XIRUBHUO\W7BFKEQLFDO 0DQDJHU VLQFH
&DQDGD $JH 7HFKQRORJ\ SUHYLRXVO\ HPSOR\HG ZLWK 1RUWKHUQ 6XQ 0LQLQJ
+HDWKHU 6PLOJLFH 3UHVLGHJQWXUUHQW 9LFH 3UHVLGHQW ,QYHVWRU 5HODWLRQV DQG &RUSRUDWHS$
2DNYLOOH 2QW,BULHRY \& R Q DEGHID| DMWMLHRAR/'SBEBGW RI WKH &RPSDQ\
$IH &RUSRUDWH 'HYROREBBQWPSOR\HG E\ %DIILQODQG ,URQ OLQHV
1IRWHYV

,QGHSHQGHQW 'LUHFWRU

OHPEHU RI WKH $XGLW &RPPLWWHH

OHPEHU Rl WKH &RPSHQVDWLRQ *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

OHPEHU RI 2SHUDWLRQV &RPPLWWHH

'DYLG $OOHQ ZDV DSSRLQWHG ,QWHULP &KLHI )LQDQFLDO 2IILFHU HIIHFWLYH )HEUXDU\ IROOR



&KDQJHV WR 2XU 'LUHFWRUV DQG 6HQLRU ODQDJHPHQW

2Q )HEUXDU\ WKH &RPSDQ\ DQQRXQFHG WKH UHVLJQDWLRQ RI LWV &)2 ODUW\ 5HQGDOO HIIHFWL
$OO0OHQ ZKR SUHYLRXVO\ VHUYHG DV (OHFWUDTV &)2 IRU ZRXOG UHWXUQ DV ,QWHULP &)2 HIIHFWLYH )
& /| P%XWFK” 2WWHU GLG QRW VWDQG IRU UH HOHFWLRQ DW WKH 2FWREHU VSHFLDO PHHWLQJ RI V
2Q 2FWREHU ODUN 7UHYLVLRO OHIW WKH SRVLWLRQ DV 9LFH 3UHVLGHQW 3URMHFW 'HYHORSPHQW

%LRIJUDSKLHV RI '"LUHFWRUV DQG ([HFXWLYH 2IILFHUV
7KH IROORZLQJ DUH EULHI SURILOHV RI RXU H[HFXWLYH RIILFHUVY DQG GLUHFWRUV LQFOXGLQJ D GHVFU
TUHQW HHHVLGHQW &KLHI ([HFXWLYH 21ILFHU DQG 'LUHFWRU

7UHQW OHOO )RXQGHU &(2 RI (OHFWUD %DWWHU\ ODWHULDOV OHDGV (OHFWUDfV PLVVLRQ WR FUHDYV
1IRUWK $PHULFD :LWK RYHU \HDUV RI LQWHUQDWLRQDO EXVLQHVV H[SHULHQFH 7UHQW KDV RUFKHVW
FDSLWDO $V D QDWXUDO UHVRXUFHV H[HFXWLYH KH KDV H[WHQVLYH H[SHULHQFH LQ FDSLWDO PDU
%DUULFN *ROG 6KHUULWW ,QWHUQDWLRQDO DQG 1RUWK $PHULFDQ 3DOODGLXP 7UHQW LV DOVR D %R
(OHFWULF 6\VWHP /LPLWHG DQG %RRVW &KLOG <RXWK $GYRFDF\ &HQWUH 7UHQW KROGYV DQ (0%$ Il
2VJRRGH +DOO DV ZHOO DV D % $ % &/ DQG // % IURP OF*LOO 8QLYHUVLW\

'DYLG 6 WHRKDRQPDQ

'DYLG - 6WHWVRQ LV D VHDVRQHG H[HFXWLYH ZLWK RYHU WKUHH GHFDGHV RI OHDGHUVKLS H[SHULHQ'
DQG PLQLQJ VHFWRUV ZLWK GHHS H[SHUWLVH LQ UHVWUXFWXULQJ RSHUDWLRQDO WUDQVIRUPDWLRQ
1<6( $05 ZKHUH KH GURYH VLJIJQLILFDQW RSHUDWLRQDO LPSURYHPHQWY UHGXFHG GHEW E\ DSSUR[LPDV
86 ELOOLRQ SRVLWLRQLQJ LW DV WKH ODUJHVW PHWDOOXUJLFDO FRDO SURGXFHU LQ WKH 8QLWHG
&RUSRUDWH *RYHUQDQFH &RPPLWWHH DQG VXSSRUWLQJ WKH FRPSDQ\TV UHVWUXFWXULQJ DQG PHUJHU
-XULV 'RFWRU IURP WKH 8QLYHUVLW\ RI /RXLVYLOOH DQG DQ 0%$ IURP WKH 8QLYHUVLW\ RI 1RWUH 'DPH

-RKQ 3RAGMHD\GH'QUHFWRU

OU -RKQ 3ROOHVHO KDV RYHU \HDUV RI H[SHULHQFH LQ WKH PLQLQJ DQG PHWDOV LQGXVWU\ ORVW UH
6HQLRU 9LFH 3UHVLGHQW OLQLQJ DW )LQQLQJ &DQDGD OU 3ROOHVHO SUHYLRXVO\ VHUYHG DV &KLHI 2S
ZKHUH KH ZDV UHVSRQVLEOH IRU WKH ODUJHVW XQGHUJURXQG PLQLQJ DQG PHWDOOXUJLFDO RSHUDWLR
2SHUDWLRQV 0OU 3ROOHVHO DOVR VHUYHG DV WKH &KLHI )LQDQFLDO 2IILFHU IRU &RPSDQLD OLQHUD $QW
PLQLQJ DQG PLOOLQJ RSHUDWLRQV LQ WKH ZRUOG 0OU 3ROOHVHO KROGV DQ 0%$ IURP /DXUHQWLDQ 8QLY



$OGHQ *UHHQIKWRXRMR U

$OGHQ *UHHQKRXVH KDV RYHU \HDUV Rl H[SHULHQFH LQ PLQLQJ DQG FDSLWDO PDUNHWYV FXUUHQWO
/WG 3ULRU WR KLV FXUUHQW UROH 0U *UHHQKRXVH KHOG WKH SRVLWLRQ RI 9LFH 3UHVLGHQW &RUSRU
WHDP WKDW FRPSOHWHG WKH 86 % PHUJHU EHWZHHQ $JQLFR (DJOH OLQHV DQG .LUNODQG /DNH *ROG
FRPSDQ\ DQG EHIRUH WKDW ZRUNHG LQ YDULRXV UROHV DW 5%& &DSLWDO ODUNHWVY IL[HG LQFRPH DQ
JLQDQFH IURP WKH /RQGRQ 6FKRRO RI (FRQRPLFV DQG 3ROLWLFDO 6FLHQFH DQG DQ +RQRXUV %DFKHOR
&0% 86% DQG &KDUWHUHG )LQDQFLDO $QDO\VW &)$ GHVLIJQDWLRQV

*HUDUG +XHEWHHFWRU

*HUDUG +XHEHU LV D GHFRUDWHG QDYDO OHDGHU DQG VHDVRQHG H[HFXWLYH ZLWK GHFDGHV RI H[
SRUWIROLR ZKLOH VHUYLQJ DV WKH 9LFH 3UHVLGHQW RI 1DYDO 3RZHU 5HTXLUHPHQWY DQG &DSDELOLW
3ULRU WR MRLQLQJ WKH SULYDWH VHFWRU +XHEHU VHUYHG LQ WKH 8QLWHG 6WDWHV 1DY\ ZLWK PRUF
PXOWLSOH OHYHOV +H FRQWLQXHVY WR DGYLVH )RUWXQH FRPSDQLHYVY DQG GHIHQVH RUJDQL]DWL
ORJLVWLFV GHIHQVH LQIUDVWUXFWXUH DQG LQWHUQDWLRQDO SDUWQHUVKLSV EULQJV D YDOXDEOH
%DFKHORU RI 6FLHQFH IURP WKH 8QLWHG 6WDWHY 1DYDO $FDGHP\ DQG D ODVWHU RI $UWV LQ 1DWLRQD(
6HPLQDU ;;, RQ )RUHLJQ 3ROLWLFV ,QWHUQDWLRQDO 5HODWLRQV DQG 1DWLRQDO ,QWHUHVW

-RG\ 7TKRPOWHFWRU

-RG\ 7KRPDV LV D GLVWLQJXLVKHG SXEOLF VHUYDQW ZLWK GHFDGHV Rl OHDGHUVKLS DFURVV &DQD
6HFXULW\ DQG ,QWHOOLJHQFH $GYLVRU WR WKH 3ULPH OLQLVWHU RI &DQDGD JXLGLQJ VWUDWHILF G
LQFOXGLQJ '"HSXW\ OLQLVWHU RI 1DWLRQDO 'HIHQFH DQG &RPPLVVLRQHU RI WKH &DQDGLDQ &RDVW *X
DGPLQLVWUDWLRQ RSHUDWLRQDO OHDGHUVKLS DQG ULVN PDQDJHPHQW VXSSRUW (OHFWUDYJV VWUD)
KLVWRU\ -RG\ MRLQHG WKH QDYDO UHVHUYHV DW WKH DJH RI DQG EHFDPH RQH RI WKH ILUVW ZF
SQLYHUVLW\

6XVDQ S8WKD\PNNPBWRU

OV 8WKD\DNXPDU LV D EXVLQHVV H[HFXWLYH ZLWK \HDUV Rl H[SHULHQFH LQ ILQDQFH DQG H[HFXWL
B3URORJLVY ,QF 6XVDQ 8WKD\DNXPDU OHDGV WKH 3URORJLVY FXVWRPHU IRFXVHG VXVWDLQDELOLW\ D(
UHVSRQVLEOH IRU HYDOXDWLQJ DQG VFDOLQJ ERWK H[LVWLQJ DQG HPHUJLQJ HQHUJ\ VROXWLRQV D
UHVSRQVLELOLW\ DQG JRYHUQDQFH (6* WHDP RQ VWUDWHI\ SURJUHVV VWDNHKROGHU HQJDJHPHQ'
6XVWDLQDELOLW\ %XVLQHVYV 'LYLVLRQ 'XULQJ KHU J\HDU WHQXUH ZLWK WKH FRPSDQ\ VKH ZDV LQ)\
FRPSDQ\ E\ GULYLQJ VXVWDLQDELOLW\ HIILFLHQF\ DQG UHVLOLHQF\ %HIRUH WKDW VKH ZDV &(2 RI 6FF

+RQRUHH IRU VXFFHVVIXOO\ GHOLYHULQJ FOLPDWH PLWLIJDWLRQ DFWLRQ WR HQWHUSULVH FXVWR
LOQOWHUQDWLRQDO OHDGHU LQ WKH IURJHQ IRRG LQGXVWU\ DQG KHOG YDULRXV OHDGHUVKLS SRVLWLRQ

'DYLG $OOHQHULP &KLHI )LQDQFLDO 2IILFHU

'DYLG $OOHQ LV D VHDVRQHG ILQDQFH H[HFXWLYH EULQJLQJ PRUH WKDQ \HDUV RI ILQDQFLDO OHDG
VHFWRUV +H KDV H[WHQVLYH H[SHULHQFH LQ &)2 DQG VHQLRU ILQDQFH UROHV ZLWKLQ FRPSOH[ LQWHU
VHQLRU ILQDQFH OHDGHUVKLS SRVLWLRQV ZLWK 7$$/ &DQDGD *RRVH $QDHUJLD ,QF DQG $O0JRPCLC
VXSSRUWLQJ FRUSRUDWH JURZWK DQG GULYLQJ VWUDWHJILF LQLWLDWLYHV LQ G\QDPLF DQG IDVW
DGYDQFLQJ WKH ILQDQFLQJ SDFNDJH IRU WKH FRQVWUXFWLRQ RI 1RUWK $PHULFDYV ILUVW FREDOV
PDWHULDOV VXSSO\ FKDLQ 'DYLG LV D &KDUWHUHG 3URIHVVLRQDO $FFRXQWDQW &3$% &$ LQ WKH 3URY



OLFKDHO ,@¥DXFOD®UHVLGHQW &RPPHUFLDO

OLFKDHO ,QVXODQ KDV QHDUO\ \HDUV RI H[SHULHQFH DFURVY RLO DQG JDV EXON FRPPRGLWLHV E
*URXS 3ULRU WR (OHFWUD OLFKDHO ZDV SULPDULO\ IRFXVHG RQ WKH FREDOW PDUNHW ZKHUH KH KD
UHVSRQVLELOLW\ IRU PDUNHWLQJ RI WKH &RPSDQ\TV UHILQHG FREDOW VXOIDWH SURGXFWLRQ WR HOH
UHF\FOHG FREDOW QLFNHO OLWKLXP DQG RWKHU EDWWHU\ PDWHULDOV SURGXFHG E\ (OHFWUD % DWWt
Rl OLIH OLWKLXP LRQ EDWWHULHV OLFKDHO KROGV D 3K'LQ (FRQRPLFV IRFXVHG RQ WKH H[WUDFWLYH I

3DROR 7RVAIFGR3UHVLGHQW 3URMHFWY DQG (QJLQHHULQJ

3DROR 7RVFDQR 3 (QJ LV D HQJLQHHULQJ SURIHVVLRQDO EULQJLQJ PRUH WKDQ \HDUV RI H[SHULH
FRQVWUXFWLRQ DQG FRPPLVVLRQLQJ Rl 1IRUWK $PHULFDTV ILUVW FREDOW VXOIDWH UHILQHU\ ZLWK D Il
IDFLOLW\ 7KURXJKRXW KLV FDUHHU 3DROR KDV OHG PXOWLGLVFLSOLQDU\ WHDPV DQG GHOLYHUHG FRP
9LFH 3UHVLGHQW RI 3URMHFW (QJLQHHULQJ &RQVWUXFWLRQ DW O0DUDWKRQ *ROG QRZ (TXLQR[ *ROG

/DYDOLQ PDQDJLQJ SURMHFWY IURP IHDVLELOLW\ WKURXJK FRPPLVVLRQLQJ 3DROR KROGV D %DFKH
ODWHULDOV 6FLHQFH IURP WKH 8QLYHUVLW\ RI 7RURQWR +H LV D OLFHQVHG 3URIHVVLRQDO (QJLQHHU 3

*HRUJH 3X¥9DEB 3UHVLGHQW OHWDOOXUJ\ DQG 7THFKQRORIJ\

'U 3XYYDGD LV D KLJKO\ TXDOLILHG PHWDOOXUJLVW ZLWK RYHU \HDUV RI LQGXVWULDO PHWDOOXUJL
RUHVY DQG GHOLYHUHG SURMHFWYV IRU VRPH RI WKH ZRUOGTV ODUJHVW PLQLQJ FRPSDQLHV LQFOXGIL
7THFKQRORJ\ 'U 3XYYDGD ZLOO EH D NH\ PHPEHU RI WKH VHQLRU OHDGHUVKLS WHDP WDVNHG ZLW
&RPSDQ\TV FREDOW VXOIDWH SURGXFW IRU LQFOXVLRQ LQ :HVWHUQ DXWRPDNHU HOHFWULF YHKLFOH E
DOO DVSHFWV RI IHHG HYDOXDWLRQ PHWDOOXUJLFDO SURFHVVLQJ ODE VXSHUYLVLRQ DQG SURMH
WHVWLQJ GHYHORSLQJ DQG SLORWLQJ IRU WKH UHFRYHU\ RI EDVH DQG SUHFLRXV PHWDOV 'U 3XYYDG
61& /DYDOLQ 7HWUD 7HFK 2UWHFK DQG 6*6 'U 3XYYDGD KROGV D %DFKHORUfV "HJUHH LQ OLQHUDO :
8QLYHUVLW\ RI 1HZ 6RXWK :DOHV LQ $XVWUDOLD

+HDWKHU SRIFBIHWHVLGHQW ,QYHVWRU 5HODWLRQV DQG &RUSRUDWH '"HYHORSPHQW

OV 6PLOHV LV D VHDVRQHG ,QYHVWRU 5HODWLRQV SURIHVVLRQDO ZLWK QHDUO\ \HDUVY H[SHULHQFH
SUHYLRXVO\ ZRUNHG ZLWK JOREDO PHWDOV DQG PLQLQJ FRPSDQLHV LQFOXGLQJ (OHFWUD %DIILQODQG
H[HFXWLYH WHDPV DQG RSHUDWLRQV DQDO\]LQJ EXVLQHVV VLWXDWLRQV WR GHYHORS DQG LPSOHPHQ
DQG PDLQWDLQLQJ D VWUDWHILF LQYHVWRU UHODWLRQV SURJUDP DGYDQFLQJ FRUSRUDWH GHYHORSF
DGYDQFHPHQW RI WKH &RPSDQ\YV YLVLRQ RI EHFRPLQJ WKH OHDGLQJ 1RUWK $PHULFDQ UHILQHU\ IRU H(
(OHFWUD XQWLO



JUDQN 6DQWDHXGGMHRVFLHQWLVW

JUDQN 6DQWDJXLGD LV WKH /HDG *HRVFLHQWLVW EULQJLQJ RYHU \HDUV RI LQWHUQDWLRQDO H[SH
JHRORJLFDO HQYLURQPHQWY VSHFLDOL]JLQJ LQ WKH H[SORUDWLRQ RI EDVH DQG SUHFLRXV PHW
PXOWLGLVFLSOLQDU\ JHRORJLFDO GDWD DQG KDV KHOG VHQLRU WHFKQLFDO DQG PDQDJHPHQW UROH"
IRFXVHG RQ LGHQWLI\LQJ QHZ EXVLQHVV RSSRUWXQLWLHY DQG DGYDQFLQJ JOREDO H[SORUDWLRQ LQL
KDV FR SXEOLVKHG DFDGHPLF SDSHUV DQG FR VXSHUYLVHG JUDGXDWH VWXGHQW WKHVHV DLPHG D’
6FLHQFHV *HRVFLHQFHV IURP 8QLYHUVLW\ RI :DWHUORR DQG D 3K"' LQ *HRORJLFDO DQG (DUWK 6FLHQFH

% &RPSHQVDWLRQ

&RPSHQVDWLRQ RI 'LUHFWRUYV

7KH &RPSDQ\ UHFRJQL]JHY WKH FRQWULEXWLRQ WKDW LWV GLUHFWRUY PDNH WR WKH &RPSDQ\ DQG V
DQQXDOO\ DQG GHWHUPLQHG E\ WKH %RDUG 7KH OHYHO RI FRPSHQVDWLRQ IRU GLUHFWRUV LV GHWHU
GXWLHY DQG UHVSRQVLELOLWLHY SDVW SHUIRUPDQFH FRPSDULVRQ ZLWK FRPSHQVDWLRQ SDLG E\ R\
WDEOH VHWV RXW FHUWDLQ LQIRUPDWLRQ UHVSHFWLQJ WKH FRPSHQVDWLRQ SDLG WR GLUHFWRUV ZKF
RI WKLY UHSRUW 31(2° RU 2QDPHG H[HFXWLYH RIILFHU" LQFOXGHV WKH &RPSDQ\TV &KLHI ([HFXWLYH

RIILFHUV

OU OHOO ZDV D GLUHFWRU DQG D 1(2 GXULQJ WKH \HDU HQGHG 'HFHPEHU $Q\ FRPSHQVDWL
ODQDJHPHQW &RPSHQVDWLRQ 7DEOH LQ WKLV $QQXDO 5HSRUW

"LUHFWRU &RPSHQVDWLRQ 7DEOH
7KH IROORZLQJ WDEOH VHWV IRUWK FRPSHQVDWLRQ SDLG DQG DFFUXHG WR GLUHFWRUV LQ WKH ILQI
&RPSDQ\

6KDUH 2SWLRQ 1RQ HTXLW\

JHHV EDVHG EDVHG LOQFHQWLYWBHQVLRQ$ORONKHU 7TRWDO
HDUQH&ZDUGV$ZDUGY FRPSHQVDWIR@XH FRPSHQVDWER®SHQVDW

1DPH DQG SULQFLSDO SRVLWLRQ <HDU

-RKQ 3BROOHMBOLUHFWRU 1LO 1LO 1LO 1LO

& /| 3%XWFK™ 2WWHWRU 1LO 1LO 1LO 1LO 1LO

6XVDQ 8WKD\DNX®PBWRU 1LO 1LO 1LO 1LO 1LO

'‘DYLG 6WHSDRQ@PDQ 1LO 1LO 1LO 1LO 1LO

$OGHQ *UHH GBKRBXWH&RPPLWWHH &KDLU 1LO 1LO 1LO 1LO

*HUDUG +XRBHUDWLRQV &RPPLWWHH &KDLU 1LO 1LO 1LO 1LO 1LO

-RG\ 7TKRPOLWHFWRU 1LO 1LO 1LO 1LO

1RWHV

)J)DLU YDOXH RI LQFHQWLYH VWRFN RSWLRQ JUDQWYV FDOFXODWHG XVLQJ WKH %ODFN 6FKROHV PRG

-RKQ 3BROOHVHO ZDV DSSRLQWHG DV D GLUHFWRU RI WKH &RPSDQ\ RQ 0D\ DQG ZzDV JUDQWHG
& | 3%XWFK” 2WWHU ZDV DSSRLQWHG DV D GLUHFWRU RI WKH &RPSDQ\ RQ )HEUXDU\ DQG GLG
6XVDQ 8WKD\DNXPDU ZDV DSSRLQWHG DV D GLUHFWRU RI WKH &RPSDQ\ RQ 2FWREHU DQG zZDV
'DYLG 6WHWVRQ ZDV DSSRLQWHG DV D GLUHFWRU RI WKH &RPSDQ\ RQ $XJIJXVW DQG zDV JUDQ
$OGHQ *UHHQKRXVH ZDV DSSRLQWHG DV D GLUHFWRU Rl WKH &RPSDQ\ RQ JHEUXDU\ DQG zZDV
*HUDUG +XHEHU ZDV DSSRLQWHG DV D GLUHFWRU RI WKH &RPSDQ\ RQ 2ZFWREHU DQG zZDV JUDC

-RG\ 7TKRPDV ZDV DSSRLQWHG DV D GLUHFWRU Rl WKH &RPSDQ\ RQ 2FWREHU DQG zZzDV JUDQWFE



ODQDJHPHQW &RPSHQVDWLRQ 7DEOH

7KH

1DPH DQG SULQFLSDO SRVLWLRQ
7UHQW 0HOO

3UHVLGHQW DQG &KLHI ([HEFXWLYH 2IILFHU
0DUW\ 5HQGDOO

&KLHI )LQDQFLDO 2IILFHU

'DYLG $00HQ

,QWHULP &KLHI )LQDQFLDO 2IILFHU

ODUN 7UHYLVLRO

9LFH 3UHVLGHQW 3URMHFW 'HYHORSPHQW
OLFKDHO ,QVXODQ

9LFH 3UHVLGHQW &RPPHUFLDO

+HDWKHU 6PLOHV
9LFH 3UHVLGHQW
*HRUJH 3XYYDGD
9LFH 3UHVLGHQW
3DROR 7RVFDQR
9LFH 3UHVLGHQW

OHWDOOXUJ\

SURMHFWYV

IROORZLQJ WDEOH VHWV RXW FHUWDLQ LQIRUPDWLRQ UHVSHFWLQJ WKH FRPSHQVDWLRQ SDLG

,QYHVWRU 5HODWLRQV DQG &RUSRUDWH 'HYHORSPHQW
7HFKQRORJ\

(QILQHHULQJ

IRU V
1RQ HTXLW\ LQFHQWLYH
FRPSHQVDWLRQ
I
6KDUH 2SWLRQ$QQXDMRQJ WHUP
EDVHG EDVHG LQFHQWRQYH QVEEQ L RKOFOVKHU  7RWDO

6DODIZDUGSZDUGV SODQV SODQVYDOXHRPSHQVDAVRIPRFEGIQVD)

<HDU | |

1LO 1LO 1LO 1LO

1LO 1LO 1LO 1LO 1LO

1LO 1LO 1LO 1LO 1LO 1LO 1LO 1LO

1LO 1LO 1LO 1LO 1LO 1LO

1LO 1LO 1LO 1LO

1LO 1LO 1LO

1LO 1LO 1LO 1LO

1LO 1LO 1LO 1LO 1LO



1RWHV

&

)J)DLU YDOXH RI LQFHQWLYH VWRFN RSWLRQ JUDQWYV FDOFXODWHG XVLQJ WKH %ODFN 6FKROHV PRG

7KLV FROXPQ LQFOXGHV WKH JUDQW GDWH IDLU YDOXH RI DOO 2SWLRQV JUDQWHG E\ WKH &RPSDQ
YDOXHV GHWHUPLQHG IRU ILQDQFLDO UHSRUWLQJ SXUSRVHV LQ DFFRUGDQFH ZLWK ,)56 6KDUH EC
6FKROHV RSWLRQV SULFLQJ PRGHO KDV EHHQ XVHG WR GHWHUPLQH JUDQW GDWH IDLU YDOXH GX
WKH VDPH PRGHO WKH &RPSDQ\ XVHV WR YDOXH RSWLRQV IRU ILQDQFLDO UHSRUWLQJ SXUSRVHYV

ODQDJHPHQW ERQXVHV ZHUH SDLG EDVHG RQ DFKLHYLQJ FHUWDLQ FRUSRUDWH REMHFWLYHV IRU
&RPSDQ\YV 5HILQHU\ (OHFWUD IDFHG VLJQLILFDQW ILQDQFLDO XQFHUWDLQW\ DQG UHTXLUHG VXE'
'XULQJ WKLV SHULRG WKH &RPSDQ\ DOVR IDFHG KHLJKWHQHG UHWHQWLRQ ULVN ZLWK UHVSHFW V
WHDP DQG UHPDLQLQJ PHPEHUV RI WKH OHDGHUVKLS WHDP DJUHHLQJ WR WHPSRUDU\ VDODU\ UHG

7R DGGUHVV WKHVH FLUFXPVWDQFHY WKH %RDUG DSSURYHG D RQH WLPH SHUIRUPDQFH EDVHG L
FRQWLQXLW\ DQG WR DOLJQ LQFHQWLYHV ZLWK WKH VXFFHVVIXO UHFDSLWDOL]DWLRQ RI WKH &RP

8QGHU WKLV DUUDQJHPHQW D FDVK DZDUG ZRXOG EH SD\DEOH RQO\ XSRQ WKH VXFFHVVIXO H[HF:
5HILQHU\ SURMHFW 7KLV REMHFWLYH ZDV FRQVLGHUHG KLJKO\ FKDOOHQJLQJ JLYHQ PDUNHW FRQ(

2YHU WKH VXEVHTXHQW WKUHH \HDU SHULRG WKH &RPSDQ\ FRPSOHWHG D VHULHV RI ILQDQFLQJ W
SXUSRVHV 7KHVH HIIRUWV SUHVHUYHG WKH &RPSDQ\TV FRUH DVVHWV HQDEOHG WKH UHVWDUW ¥

7KH FDVK DZDUG RI UHIOHFWV WKH DFKLHYHPHQW RI WKLV SUH HVWDEOLVKHG %RDUG DSSU
'DYLG $O0OHQ UHVLJQHG DV WKH &KLHI )LQDQFLDO 2IILFHU RQ 'HFHPEHU DQG ZDV UHSODFHG t
ODUW\ 56HQGDOO VXEVHTXHQWO\ UHVLJQHG IURP WKH &RPSDQ\ RQ )HEUXDU\ DQG ZDV UHSODF
OLFKDHO ,QVXODQ EHFDPH D 1(2 LQ ZKHQ KH MRLQHG WKH &RPSDQ\

OV 6PLOHV EHFDPH D 1(2 IROORZLQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU

2Q 2ZFWREHU ODUN 7UHYLVLRO OHIW WKH SRVLWLRQ RI 9LFH B3UHVLGHQW 3URMHFW '"HYHORSPFH

%RDUG 3UDFWLFHV

(PSOR\PHQW &RQVXOWERUYOLFTE SRGWWRBWV

7UHQW=x&KOBI ([HFXWLYH 2IILFHU

2Q JHEUXDU\ 7UHQW 0HOO HQWHUHG LQWR DQ HMDM®RS P HIQMD B GUEHNHP Q& VALK @WK B \&RP S I0Q0 WM I6
2IILFHU Rl WKH &RPSDQ\ RQ 0DUFK OU OHOO LV FXUUHQWO\ SDLG DQ DQQXDO EDVH VDODU\ F
FRQWLQJHQW XSRQ DFKLHYLQJ FRUSRUDWH REMHFWLYHV DJUHHG XSRQ ZLWK WKH %RDUG



'DYLG $OQQWRULP &KLHI )LQDQFLDO 2IILFHU

2Q JHEUXDU\ WKH &RPSDQ\ HQWHUHG LQWR D Q+HQH DR HPH.QW WHRWSAHRLY [ZE W K L-OLDYGIF § 6 O LR R W § RE

$JUHHPH@XUVXDQW WR WKH $O0OHQ $JUHHPHQW 'DYLG $OOHQ ZDV DSSRLQWHG DV &KLHI )LQDQFLDO 2|

FRQVXOWDQW 3XUVXDQW WR WKH $OOHQ $JUHHPHQW +LYH LVVXHV PRQWKO\ LQYRLFHV WR (OHFWUD E

ODUW\ 5HQRDROHU &KLHI )LQDQFLDO 2I1ILFHU

2Q 'HFHPEHU ODUW\ 5HQGDOO HQWHUHG LQWR DQ 5HPE®RAPHIIW EGHZBVHDS\S R LYW W MK D\ RRKEB Q)L Q

RQ -DQXDU\ "XULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU 0U 5HQGDOO ZDV SDLG D VDODU\ R
RI KLV EDVH VDODU\ ZKLFK ZDV FRQWLQJHQW XSRQ DFKLHYLQJ FHUWDLQ DJUHHG FRUSRUDWH REMHF

OLFKDHO #QURWBQHVLGHQW &RPPHUFLDO

2Q 'HFHPEHU OLFKDHO ,QVXODQ HQWHUHG LQWRODQ BJW H BRI VZ VW E VW K X HGRPGD R 5 SW KB W H

0U ,QVXODQ LV FXUUHQWO\ SDLG DQ DQQXDO EDVH VDODU\ RI DQG PD\ HDUQ DQ DQQXDO GLVF

REMHFWLYHY WR EH DJUHHG XSRQ ZLWK WKH %RDUG DQG &(2

ODUN 7UHYRUPRI® 9LFH 3UHVLGHQW 3URMHFW 'HYHORSPHQW

2Q -XO0\ ODUN 7UHYLVLRO HQWHUHG LQWR/BOLY 18D HRPNBIGEZEINK WKEN 8RR EQ@AO WKSISRLQWHG DV 9L
\HDU HQGHG 'HFHPEHU 0U 7UHYLVLRO ZDV SDLG D VDODU\ RI

+HDWKHU: SPEBHBWHVLGHQW ,QYHVWRU 5HODWLRQV DQG &RUSRUDWH 'HYHORSPHQW

2Q -DQXDU\ +HDWKHU 6PLOHY HQWHUHG L QRO BQ PINUHHEFPHEDED ¥ LINSKS RVIIKIWERP S QAL FHK BIUH V L G H
‘HYHORSPHQW 0V 6PLOHV LV FXUUHQWO\ SDLG DQ DQQXDO EDVH VDODU\ RI DQG PD\ HDUQ DQ D¢
FRUSRUDWH REMHFWLYHV WR EH DJUHHG XSRQ ZLWK WKH %RDUG DQG &(2

*HRUJH 3X%YMBFGD3UHVLGHQW OHWDOOXUJ\ DQG 7THFKQRORJ\

2Q )HEUXDU\ *HRUJH 3XYYDGD HQWHUHG LQRXRYDQ DS UHHPRIQW 2 Y VWDKS SVRIH) YRGS D @ \9 WFKIH3UHV LG H
3XYYDGD LV FXUUHQWO\ SDLG DQ DQQXDO EDVH VDODU\ RI DQG PD\ HDUQ DQ DQQXDO GLVFUI

REMHFWLYHV WR EH DJUHHG XSRQ ZLWK WKH %RDUG DQG &(2
3DROR 7TRWEBPRRBUHVLGHQW 3URMHFWYV DQG (QJLQHHULQJ

2Q 2FWREHU 3DROR 7TRVFDQR HQWHUHG L QRAMF D@R DBIW H HORH®RE/D X/L W/EKS W KGIWHRE HIVQIL MHK BIUSH V L C
7RVFDQR LV FXUUHQWO\ SDLG DQ DQQXDO EDVH VDODU\ RI DQG PD\ HDUQ DQ DQQXDO GLVFUH
REMHFWLYHV WR EH DJUHHG XSRQ ZLWK WKH %RDUG DQG &(2

7HUPLQDWLRQ DQG &KDQJH Rl &RQWURO %HQHILWYV

,Q DFFRUGDQFH ZLWK WKH WHUPV RI WKH OHOO $JUHHPHQW WKH &RPSDQ\ PD\ WHUPLQDWH WKH H[HFXV
HPSOR\PHQW RI HDFK H[HFXWLYH OU OHOO ZRXOG EH HQWLWOHG WR UHFHLYH D SD\PHQW HTXLYDOHQW
&RPSDQ\ KDV DOVR HQWHUHG LQWR D FKDQJH RI FRQWURO DJUHHPHQW ZLWK 0OU OHOO SXUVXDQW WR .
WHUPLQDWHG ZLWKLQ PRQWKYV RI D FKDQJH RI FRQWURO HYHQW $ FKDQJH RI FRQWURO HYHQW LV GH
8SRQ DQ\ RI WKH WHUPLQDWLRQ RU FKDQJH RI FRQWURO SD\PHQWY QRWHG DERYH WKHUH DUH QR DVV
FRQWLQXH WR DGKHUH WR KLV FRQILGHQWLDOLW\ UHTXLUHPHQWY XQGHU WKH &RPSDQ\TV H[LVWLQJ SR



7KHUH DUH QR FKDQJH RI FRQWURO SURYLVLRQV XQGHU WKH $O0OHQ $JUHHPHQW 7KH $O0OHQ $JUHHPHQ

,Q -DQXDU\ WKH ,QVXODQ $JUHHPHQW ZDV DPHQGHG WR LQFOXGH D FKDQJH RI FRQWURO DJUHHF
vVDODU\ LQ WKH HYHQW WKH DJUHHPHQW LV WHUPLQDWHG ZLWKRXW FDXVH

7KH 7UHYLVLRO $JUHHPHQW ZDV DOVR DPHQGHG LQ -DQXDU\ WR LQFOXGH D FKDQJH RI FRQWUF
PRQWKVY VDODU\ DQG ERQXV LQ WKH HYHQW WKH DJUHHPHQW LV WHUPLQDWHG ZLWKRXW FDXVH

7KH 6PLOHYV $JUHHPHQW LQFOXGHV D FKDQJH RI FRQWURO DJUHHPHQWY SXUVXDQW WR ZKLFK 0V 6P
DJUHHPHQW LV WHUPLQDWHG ZLWKRXW FDXVH

7KH IROORZLQJ WDEOH GLVFORVHV WKH HVWLPDWHG DPRXQWY SD\DEOH WR RXU FXUUHQW RIILFHUV IRU
VWDWHG DPRXQWVYV GLVFORVHG LQ WKH WDEOH EHORZ DVVXPH WKDW WKH RIILFHUVY WHUPLQDWLRQ RI |

3D\PHGXH 3D\PHGYH
XSRTHUPLQDW LRSR&K D QRIBERQW U
1(2
7UHQW O0HOO
'DYLG $00HQ 1LO 1L0

OLFKDHO ,QVXO0DQ
+HDWKHU 6PLOHV

*HRUJH 3XYYDGD 1L0
3DROR 7RVFDQR 1L0
$XGLW &RPPLWWHH

&KDUWHU RI WKH $XGLW &RPPLWWHH

7KH IXO0 WH[W RI WKH FXUUHQW 7HUPV RI SHIHUHQFH IRU WKH $XGLW &RPPLWWHH LV DWWDFKHG DV ([KL
&RPSRVLWLRQ RI WKH $XGLW &RPPLWWHH

7KH &RPSDQ\TV $XGLW &RPPLWWHH FRQVLVWY RI WKUHH GLUHFWRUV DOO RI ZKRP DUH LQGHSHQGHQ\
ZLWKLQ WKH PHDQLQJ RI 1, ) 7KH PHPEHUV RI WKH $XGLW &RPPLWWHH DUH $OGHQ *UHHQKRXVH &KDL

5HOHYDQW (GXFDWLRQ DQG ([SHULHQFH

7KH IROORZLQJ VHWV RXW WKH $XGLW &RPPLWWHH PHPEHUVY HGXFDWLRQ DQG H[SHULHQFH WKDW LV UF



$OGHQ *UHHQKRXVH £ FPRPLIWWHERKRKNVIHUKDY RYHU \HDUV Rl H[SHULHQFH LQ PLQLQJ DQG FDSLWDC
6WUDWHJILF OLQHUDOV IRU $JQLFR (DJOH OU *UHHQKRXVH KROGV D ODVWHU RI 6FLHQFH GHJUHH LQ ¢
+RQRXUV %DFKHORU RI &RPPHUFH IURP OFODVWHU 8QLYHUVLW\ +H DOVR KROGV GHVLJQDWLRQV DV D &t

6XVDQ 8WKDEWDNBRDKD\DNXPDU KDV \HDUV RI H[SHULHQFH LQ ILQDQFH DQG H[HFXWLYH PDQDJHPHQV
BURORJLV ,QF 3ULRU WR MRLQLQJ 3URORJLV 0OV 8WKD\DNXPDU ZDV ZLWK 6FKQHLGHU (OHFWULF IRU
&3% DQG KROGV DQ ([HFXWLYH 0%$ IURP WKH .HOORJJ 6FKRRO RI ODQDJHPHQW DV ZHOO DV D %DFKHORU

-RKQ 3RE&M®WHWBROOHVHO KDV RYHU \HDUV RI H[SHULHQFH LQ WKH PLQLQJ LQGXVWU\ DQG KDV KHOG V
+%% DQG 0%$ IURP WKH 8QLYHUVLW\ RI :DWHUORR DQG /DXUHQWLDQ 8QLYHUVLW\ UHVSHFWLYHO\ +H LV L

$XGLW &RPPLWWHH 2YHUVLJKW

$W QR WLPH VLQFH WKH FRPPHQFHPHQW RI WKH &RPSDQ\TV PRVW UHFHQW FRPSOHWHG ILQDQFLDO \HDU
QRW DGRSWHG E\ WKH %RDUG RI '"LUHFWRUV

3UH $SSURYDO 3ROLFLHV DQG 3URFHGXUHYV

7KH SROLF\ DQG SURFHGXUHV UHODWLQJ WR WKH SUH DSSURYDO RI QRQ DXGLW VHUYLFHV SURYLGF
([KLELW WR WKLV $QQXDO 5HSRUW

7KH &RPSHQVDWLRQ *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

&KDUWHU RI WKH &RPSHQVDWLRQ *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

7KH IXOO WH[W RI WKH FXUUHQW 7HUPV RI 5SHIHUHQFH IRU WKH &RPSHQVDWLRQ *RYHUQDQFH DQG 1RPL(
'"HVFULSWLRQ RI WKH &RPSHQVDWLRQ *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

7KH &RPSHQVDWLRQ *RYHUQDQFH D&G &RPRQWWHIY JE&IRFP EW WMHWH ® KHR3DVVLVW WKH %RDUG LQ IXOILO¢
FRUSRUDWH JRYHUQDQFH SULQFLSOHY DSSOLFDEOH WR WKH &RPSDQ\ DQG RYHUVHHLQJ TXDOLILHG LQ
WR WKH %RDUG FRQFHUQLQJ H[HFXWLYH FRPSHQVDWLRQ PDWWHUV 7KH &*1 &RPPLWWHH LV UHVSRQVL
7KH %RDUG H[FOXVLYH RI WKH &(2 ZKR LV DOVR D PHPEHU RI WKH %RDUG DSSURYHV H[HFXWLYH FRPSH
7KH &*1 &RPPLWWHH UHO\ RQ WKHLU H[SHULHQFH DQG EDFNJURXQG LQ WKH PLQLQJ DQG ILQDQFH Vi
FRPSDQLHV DQG ZRUNV ZLWK WKH ODQDJHPHQW WR PDNH H[HFXWLYH FRPSHQVDWLRQ GHFLVLRQV LQ
&RPPLWWHH ZLWK LQSXW IURP ODQDJHPHQW FRQVLGHUV WKH FRPSHQVDWLRQ RI WKH LQGLYLGXD
FRPSHQVDWLRQ DQG WKH RYHUDOO SHUIRUPDQFH RI WKH &RPSDQ\ 7KH &*1 &RPPLWWHH PHHWY DV UHT:
7TKHUH DUH WZR VFKHGXOHG PHHWLQJVY HDFK \HDU *+ RQH DW \HDU HQG WR GHWHUPLQH UHYLHZ FRP
WHUP LQFHQWLYH JUDQWYV IRU %YRDUG DQG PDQDJHPHQW XQGHU WKH &RPSDQ\TV $PHQGHG DQG 5H'
WKH RYHUDOO H[HFXWLYH FRPSHQVDWLRQ SDFNDJH SURYLGHG WR 1(2V 7KH &*1 &RPPLWWHH DOV
FRPSHQVDWLRQ UHYLHZ SURFHVV

&RPSRVLWLRQ RI WKH &*1 &RPPLWWHH

7KH &*1 &RPPLWWHH LV FXUUHQWO\ FRPSULVHG RI OHVVUV -RKQ 3ROOHVHO &KDLU *HUDUG +XHEHU DQ¢



5HOHYDQW ([SHULHQFH

$00 PHPEHUV RI WKH &*1 &RPPLWWHH KDYH GLUHFW H[SHULHQFH UHOHYDQW WR WKHLU UHVSRQVLE
LQGLYLGXDO H[SHULHQFHV DV FXUUHQW RU SUHYLRXV H[HFXWLYHV GLUHFWRUV Rl UHSRUWLQJ LVV>

GHFLVLRQV RQ WKH VXLWDELOLW\ RI WKH &RPSDQ\TV FRPSHQVDWLRQ SROLFLHY DQG SUDFWLFHV

2SHUDWLRQV &RPPLWWHH

&KDUWHU RI WKH 2SHUDWLRQV &RPPLWWHH

7KH I1X00 WH[W RI WKH FXUUHQW FKDUWHU |R @SW K B V2 ISRIQ\D WRRRDAVRIRBHPH MGV B W { K MEKLW % R D WR WHKKIHY 3$Q Q

'"HVFULSWLRQ Rl WKH 2SHUDWLRQV &RPPLWWHH

7KH 2SHUDWLRQV &RPPLWWHH KDV EHHQ FUHDWHG WR DVVLVW WKH %RDUG LQ IXOILOOLQJ LWV REOLJ

VXFK IUHTXHQF\ WKURXJKRXW WKH \HDU DV LV UHTXLUHG WR FDUU\ RXW LWV GXWLHV DQG UHVSRQVLI
RUGHU WR EHFRPH IDPLOLDU ZLWK WKH QDWXUH RI WKH RSHUDWLRQV RI WKH &RPSDQ\ DQG WR UHYL

(6* PDWWHUV $EVHQW H[WUDRUGLQDU\ FLUFXPVWDQFHV D PLQLPXP RI RQH DQQXDO PHHWLQJ RI WKH 2¢

7HFKQLFDO ODWWHUYV

7KH 2SHUDWLRQV &RPPLWWHH DPRQJ RWKHU WKLQJV UHYLHZV DQG DSSURYHV WKH &RPSDQ\TV PDQG

ZLWK WKH &RPSDQ\TV H[SORUDWLRQ GHYHORSPHQW DQG RSHUDWLRQDO DFWLYLWLHYV UHYLHZV ZLWK |
EXVLQHVV UHYLHZV WKH WHFKQLFDO DQG EXGJHW LVVXHV DVVRFLDWHG ZLWK SURMHFWY DFTXLVLWL

+HDOWK DQG 6DIHW\ ODWWHUYV

7KH 2SHUDWLRQV &RPPLWWHH RYHUVHHV WKH &RPSDQ\TV PDQGDWHY DQG SROLFLHV UHODWLQJ WR D
LQVWUXFWLRQ DQG HTXLSPHQW WR LWV HPSOR\HHV DQG UHYLHZV PRQLWRUV DQG UHSRUWYV WR WKH

WKH &RPSDQ\fV RSHUDWLRQV 7KH 2SHUDWLRQV &RPPLWWHH SHULRGLFDOO\ UHYLHZY DQG UHSRUW

&RPSDQ\TV RSHUDWLRQV DQG WKH SURFHGXUHV DQG SODQV GHVLJQHG WR PDQDJH DQG PLWLJDWH WK

(6* ODWWHUYV

7KH 2SHUDWLRQV &RPPLWWHH UHYLHZV PDQDJHPHQW UHSRUWY RQ RSHUDWLRQDO DQG SURMHFW UH:!
EXGJHWV FXUUHQW SURMHFW VWDWXV DQG DOO RWKHU UHODWHG RSHUDWLRQDO PDWWHUV 7KH 2St

ZRXOG PLQLPL]H DGYHUVH HIIHFWV RQ RSHUDWLRQV VKRXOG VRFLDO DQG HQYLURQPHQWDO YLRODW

ORFDO FRPPXQLWLHV

&RPSRVLWLRQ RI WKH 2SHUDWLRQV &RPPLWWHH

7KH 2SHUDWLRQV &RPPLWWHH LV FXUUHQWO\ FRPSULVHG RI OHVVUV *HUDUG +XHEHU &KDLU -RKQ 3RO
: (PSOR\HHV

$V Rl '"HFHPEHU WKH &RPSDQ\ KDG VWDII PHPEHUYV HPSOR\HHV ORFDWHG LQ &DQDGD DQG HP!



( 6KDUH 2ZQHUVKLS

7KH IROORZLQJ WDEOH LQGLFDWHYV LQIRUPDWLRQ DV RI ODUFK XQOHVV RWKHUZLVH QRWHG UH
DQ H[HFXWLYH RIILFHU DQG RU GLUHFWRU GXULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU LQGLYLGXEL
RI RXU RXWVWDQGLQJ &RPPRQ 6KDUHYV

8QOHVV RWKHUZLVH LQGLFDWHG LQ WKH IRRWQRWHYV WR WKH WDEOH DQG VXEMHFW WR FRPPXQLW\ SL
UHVSHFW WR WKH VKDUHV EHQHILFLDOO\ RZQHG E\ WKHP ,Q DFFRUGDQFH ZLWK 6(& UXOHV LI D SHUVR(

ODUFK XSRQ FRQYHUVLRQ RU H[HUFLVH RI RXWVWDQGLQJ VHFXULWLHV RU RWKHUZLVH WKH VKD
WKH SXUSRVH RI GHWHUPLQLQJ WKH SHUFHQWDJH RI RXU VKDUHVY WKDW SHUVRQ EHQHILFLDOO\ RZQV
$V Rl ODUFK ZH KDG UHFRUG KROGHUV RI RXU &RPPRQ 6KDUHV ZLWK UHFRUG KROGHUV LQ &D

WKH 8QLWHG 6WDWHYV UHSUHVHQWLQJ RI RXU RXWVWDQGLQJ &RPPRQ 6KDUHYV



([FHSW DV RWKHUZLVH LQGLFDWHG WKH DGGUHVV RI HDFK RI WKH SHUVRQV LQ WKLV WDEOH LV 5LFKF

6 KD WHMQ H I LF L DBGIW\F H @W R DR H V

1DPH DQG $GGUHVV Rl %HQHILFLDO 2ZQHU 2ZQHG % HQ H | LFAQHTGO \
DQG *UHDWHU 6KDUHKROGHUYV

21&RQQRU $OWHUQDWLYH ,QYHVWPHQWYV //&

+LJKEULGJH &DSLWDO ODQDJHPHQW //&

:KLWHER[ $GYLVRUV //&

'LUHFWRUV DQG ([HFXWLYH 2IILFHUV
7UHQW O0HOO

‘DYLG 6WHWVRQ

-RKQ 3ROOHVHO

*HUDUG +XHEHU

& | 2%XWFK” 2WWHU

6XVDQ 8WKD\DNXPDU

$0GHQ *UHHQKRXVH

-RG\ 7KRPDV 1LO
ODUW\ 5HQGDOO
'DYLG $0O0HQ 1LO

OLFKDHO ,QVXODQ

ODUN 7UHYLVLRO

*HRUJH 3XYYDGD

+HDWKHU 6PLOHV

3DROR 7RVFDQR 1LO
$00 H[HFXWLYH RIILFHUV DQG GLUHFWRUV DV D JURXS SHUVRQV

1IRWHYV
,QGLFDWHYV EHQHILFLDO RZQHUVKLS RI OHVV WKDQ

$FFRUGLQJ WR LQIRUPDWLRQ SURYLGHG E\ WKH VKDUHKROGH U1 LIQBWWH®RQGVOREDO 0X@RRPPRQUEIKE

&RPPRQ 6KDUHV LVVXDEOH XSRQ WKH H[HUFLVH RI ZDUUDQWY 7KH ZDUUDQWYV DUH VXEMHF
WKDW XSRQ VXFK H[HUFLVH RU FRQYHUVLRQ WKH KROGHU ZRXOG EHQHILFLDOO\ RZQ LQ H[FHVV F
RI VXFK OLPLWDWLRQ DQ DJJUHJDWH RI RI WKH &RPPRQ 6KDUHV XQGHUO\LQJ WKH ZDUUDQ"
H[FOXGHG IURP WKH WDEOH 27&RQ Q RKBQ@RUDY DIVOLYYHV WOPYHHYW PHD@WYH I/ &VR 1ILQHWHHQ  PD\ EH GF
DQG GLVSRVLWLYH SRZHU RYHU VXFK VHFXULWLHV 2f&RQQRU LV DQ LQGLUHFW ZKROO\ RZQHG VX
VHFXULWLHV 7KH DGGUHVV Rl 2Y&RQQRU LV ( WK 6WUHHW 1HZ <RUN 1HZ <RUN



$FFRUGLQJ WR WKH 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ 2FWHREKBULGM WKIH KEUHG W RZGHWRO DD(
DQG LL ZDUUDQWV WR SXUFKDVH &RPPRQ 6KDUHV 7KH ZDUUDQWY DUH VXEMHFW WR D EOF
VXFK H[HUFLVH RU FRQYHUVLRQ WKH KROGHU ZRXOG EHQHILFLDOO\ RZQ LQ H[FHVV RI RI1 &RPP
6FKHGXOH * +LJKEULGJH LV GHHPHG WR EHQHILFLDOO\ RZQ Rl &RPPRQ 6KDUHV RXWVWDQGLQJ

$FFRUGLQJ WR WKH 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ ZFWREM® : KLWHERDFIKQ}IIU'*EOV@IBBR@WIH/QF
EHQHILFLDO RZQHU RI &RPPRQ 6KDUHV DV D UHVXOW RI :$ V FOLHQWV RZQHUVKLS RI

&RPPRQ 6KDUHV DW DQ H[HUFLVH SULFAFRVREHUSHU &RBERQWOKDUH WKRBUH )XQGHG :DUUDQWYV WRJH
:DUUDQWNUWDIOW ZLWK HDFK RI' L DQG LL VXEMHFW WR WKH %HQHILFLDO 2ZQHUVKLS /LPLWDWLRC(
IURP H[HUFLVLQJ :DUUDQWV WR WKH H[WHQW WKDW XSRQ VXFK H[HUFLVH WKH KROGHU ZRXOG EH
WKAHHQHILFLDO 2ZQHUVKIL$F FIRRLGMIMWORQWKH WDEOH H[FOXGHYV DQ DJJUHJDWH RI &RPPRQ 6K
:$ V FOLHQWY ZKLFK DUH VXEMHFW WR WKH %HQHILFLDO 2ZQHUVKLS /LPLWDWLRQV 7KH DGGUHVV R

,QFOXGHY DOO GLUHFWRUV QRPLQHHV DQG H[HFXWLYH RIILFHUV GXULQJ WKH ILVFDO \HDU HQGHG

$PHQGHG DQG 5HVWDWHG /7,3

7KH SXUSRVH RI WKH /RQJ 7THUP ,QFHQWLYH 30DQ GDWHG DV RBPHRGHREBQG 5HYVWDIVW ® PIHMLG) )G WDKGH
GLUHFWRUV HPSOR\HHV DQG FRQVXOWDQWY GHVLJQDWHG E\ WKH %RDUG DV EHLQJ HOLJLEOH WR SD
DQG WR DVVLVW LQ DWWUDFWLQJ UHWDLQLQJ DQG PRWLYDWLQJ NH\ HPSOR\HHV E\ PDNLQJ D SFk
DFKLHYHPHQW RI NH\ VWUDWHIJLF ILQDQFLDO DQG RSHUDWLRQDO REMHFWLYHV WKDW DUH FULWLFDO \
DQG 5HVWDWHG /7,3 LV GHVLIJQHG WR DOORZ WKH %RDUG WR JUDQW $ZDUGV DV GHILQHG EHORZ
D HQFRXUDJLQJ WKH DWWUDFWLRQ DQG UHWHQWLRQ RI GLUHFWRUV NH\ HPSOR\HHV DQG FRQVX
FRQVXOWDQWY WR IRFXV RQ FULWLFDO ORQJ WHUP REMHFWLYHVY DQG F SURPRWLQJ JUHDWHU DO
&RPSDQ\ +LVWRULFDOO\ WKH &RPSDQ\ KDV PDGH XVH Rl ORQJ WHUP LQFHQWLYH JUDQWY DV DQ D¢(
SHUIRUPDQFH UHWDLQLQJ SHUVRQQHO DQG DOLJQLQJ EHKDYLRU ZLWK VKDUHKROGHU LQWHUHVWYV



$Q$ZDUGPHDQV DQ2BWWRE® UIRUP D QF B6BK D U H VDU MF W i3 68V KIQUEH GHI HW U H 68 V K DWIHQXMWH.GV X @ GHU WKH

17,3

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH NH\ SURYLVLRQV RI WKH

WKH PHDQLQJ

VHW RXW LQ WKH $PHQGHG DQG 5HVWDWHG /7,3 DV DPHQGHG DQG UHVWDWHG

$PHQGHG DQG 5HVWDWHG /7,3 DV

(OLJISEDQMW LFL

SREQVWWO $ZDUGYV DQ\ GLUHFWRU RIILFHU HPSOR\HH RU FRQVXOWDQW RI WKH &RPSDOQ\
$PHQGHG DQG 5HVWDWHG /7,3

R

7\SHV RI $ZDUG

Y¥SWLRQV 368V 568V DQG '68V

IXPEHRWGHFXUL
,VVXHG DQG ,

™KIHBJIJUHIDWH QXPEHU RI &RPPRQ 6KDUHV WR EH UHVHUYHG DQG VHW DVLGH IRU LVVX
VXDBEPHHQGHG DQG 5HVWDWHG /7,3 WRJHWKHU ZLWK DOO RWKHU HVWDEOLVKHG VHFXULW

&RPPRQ 6KDUHV ,Q DGGLWLRQ WR WKH IRUHJRLQJ DVVXPLQJ WKH /7,3 5HVROXW L
XS WR D PD[LPXP RI &RPPRQ 6KDUHV PD\ EH UHVHUYHG IRU LVVXDQFH XSRQ FRQYH}
XS WR D PD[LPXP RI &RPPRQ 6KDUHV PD\ EH UHVHUYHG IRU LVVXDQFH XSRQ FRQY
XS WR D PD[LPXP RI &RPPRQ 6KDUHV PD\ EH UHVHUYHG IRU LVVXDQFH XSRQ FRQY
WR D PD[LPXP RI &RPPRQV 6KDUHV PD\ EH UHVHUYHG IRU XS LVVXDQFH XSRQ WK

—

R(
Y
iU
H U
H |

30DQ /LPLWV

:KHQ FRPELQHG ZLWK DOO RI WKH &RPSDQ\fV RWKHU SUHYLRXVO\ HVYWDEOLVKHG VHFXU

PD[LPXP QXPEHU RI &RPPRQ 6KDUHV ZKLFK PD\ EH LVVXHG SXUVXDQW WR WKH H[HUFLVH

DERYH WKH $PHQGHG DQG 5HVWDWHG /7,3 VKDOO QRW UHVXOW LQ WKH JUDQW

" WR DQ\ RQH SHUVRQ LQ DQ\ PRQWK SHULRG ZKLFK FRXOG ZKHQ H[HUFLVHG
RXWVWDQGLQJ &RPPRQ 6KDUHV FDOFXODWHG DW WKH GDWH RI JUDQW XQOHVV WKH

" WR DQ\ RQH FRQVXOWDQW LQ DQ\ PRQWK SHULRG ZKLFK FRXOG ZKHQ H[HUFLVHG U
RXWVWDQGLQJ &RPPRQ 6KDUHVY FDOFXODWHG DW WKH GDWH RI JUDQW

" RI 2SWLRQV LQ DQ\ PRQWK SHULRG WR SHUVRQV HPSOR\HG RU HQJDJHG E\ WKH &R
UHVXOW LQ WKH LVVXDQFH RI &RPPRQ 6KDUHV H[FHHGLQJ LQ DJJUHJDWH RI WKH L
RI 568V 368V RU '68V WR SHUVRQV HPSOR\HG RU HQJDJHG E\ WKH &RPSDQ\ WR SHUIR(

L\
RI

H

PS
Vv
P

"HILQLWLRQ
3ULFH

RO MWNHHW VBDUW FHQ\ GDWH LQ UHVSHFW RI WKH &RPPRQ 6KDUHV LV WKH FORVLQJ WUI
LPPHGLDWHO\ EHIRUH WKH GDWH RQ ZKLFK WKH ODUNHW 3ULFH LV GHWHUPLQHG ,Q WK
WKH ODUNHW 3ULFH LV WKH IDLU PDUNHW YDOXH RI VXFK &RPPRQ 6KDUHV DV GHWHUPLQ

D G

H C

$VVLIJQDELOL

WwQ $ZDUG PD\ QRW EH DVVLJQHG WUDQVIHUUHG FKDUJHG SOHGJHG RU RWKHUZLVH D(

$PHQGBQRFH(Q

KKHMWRDUG PD\ DW DQ\ WLPH RU IURP WLPH WR WLPH LQ LWV VROH DQG DEVROXWH GLV
WKH $PHQGHG DQG 5HVWDWHG /7,3 DQG PD\ DPHQG WKH WHUPV DQG FRQGLWLRQV RI
DQG DGYHUVHO\ DIIHFW DQ\ $ZDUG SUHYLRXVO\ JUDQWHG WR D SDUWLFLSDQW ZLWKRX
$PHQGHG DQG 5HVWDWHG /7,3 VKDOO EH PDGH IROORZLQJ 76;9 UHTXLUHPHQWY %\ zZD\ R
ZLWKLQ WKH DXWKRULW\ Rl WKH %RDUG LQFOXGH EXW DUH QRW OLPLWHG WR
" $PHQGPHQWYV RI D *KRXVHNHHSLQJ QDWXUH"
" $Q\ DPHQGPHQW IRU WKH SXUSRVH RI FXULQJ DQ\ DPELJXLW\ HUURU RU RPLVVLRQ LQ
RI WKH $PHQGHG DQG 5HVWDWHG /7,3 WKDW LV LQFRQVLVWHQW ZLWK DQ\ RWKHU S
" $Q DPHQGPHQW ZKLFK LV QHFHVVDU\ WR FRPSO\ ZLWK DSSOLFDEOH ODZ RU WKH UHTX
» $PHQGPHQWY UHVSHFWLQJ DGPLQLVWUDWLRQ DQG HOLJLELOLW\ IRU SDUWLFLSDWLRQ
" &KDQJHV WR WKH WHUPV DQG FRQGLWLRQV RQ ZKLFK $ZDUGV PD\ EH RU KDYH EHHQ J
WKH YHVWLQJ SURYLVLRQV DQG WHUPV RI DQ\ $ZDUGYV
$Q\ DPHQGPHQW ZKLFK DOWHUV H[WHQGVY RU DFFHOHUDWHV WKH WHUPV RI YHVWLQJ
&KDQJHV WR WKH WHUPLQDWLRQ SURYLVLRQV RI DQ $ZDUG RU WKH $PHQGHG DQG 1§

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ VKDUHKROGHU DSSURYDO VKDOO EH UHTXLUHG IRU

UHTXLUHPHQWY LQ ZKLFK FDVH VXFK DPHQGPHQW FDQQRW EH PDGH

" BHGXFLQJ WKH H[HUFLVH SULFH RI 2SWLRQV RU FDQFHOOLQJ DQG UHLVVXLQJ DQ\ 2SsW

" ([WHQGLQJ L WKH WHUP RI DQ 2SWLRQ EH\RQG LWV RULJLQDO H[SLU\ GDWH RU LL WK
RWKHU WKDQ LQ FLUFXPVWDQFHV LQYROYLQJ D EODFNRXW SHULRG DQG

" ,QFUHDVLQJ WKH IL[HG PD[LPXP QXPEHU RI VKDUHV UHVHUYHG IRU LVVXDQFH XQGHU W,
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" 3BHUPLWWLQJ $ZDUGV JUDQWHG XQGHU WKH $PHQGHG DQG 5HVWDWHG /7,3 WR EH
" $PHQGLQJ WKH GHILQLWLRQ RI 3(OLJLEOH 3HUVRQ®™ WR SHUPLW WKH LQWURGXFWLRQ
" 5HYLVLQJ DQ\ VKDUHKROGHU DSSURYDO UHTXLUHPHQWY QHHGHG XQGHU WKH $PH

U
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YLQDQFLDO
$VVLVWDQ

7KH &RPSDQ\ GRHV QRW SURYLGH
F H

ILQDQFLDO DVVLVWDQFH WR SDUWLFLSDQWYV XQGHU WK

2WKHU 'Q WKH HYHQW RI D FKDQJH LQ FRQWURO WKH %RDUG KDV WKH ULJKW EXW QRW WKH REO
DQG WR VHWWOH DOO Rl WKH SDUWLFLSDQWYTV RXWVWDQGLQJ 368V 568V DQG '68V VXEM
FRQWURO DQG KDV WKH GLVFUHWLRQ WR DFFHOHUDWH YHVWLQJ
7KH $PHQGHG DQG 5HVWDWHG /7,3 IXUWKHU SURYLGHV WKDW LI WKH H[SLU\ GDWH RU|YI
DV DSSOLFDEOH ZLOO EH DXWRPDWLFDOO\ H{IWHQGHG IRU D SHULRG Rl WHQ WUDGLQJ GD|V
VHW RXW LQ WKH $PHQGHG DQG 5HVWDWHG /7,3 ,Q WKH FDVH RI 368V 568V DQG '68V [DC
D FDVK SD\PHQW
"HVFULSWLRQ RI $ZDUGV
$ 2SWLRQV
6 WRFN Z2AKW HRIQFLVH SULFH YHVWLQJ H[SLU\ GDWH DQG RWKHU WHUPYV DQG FRQGLWLRQV RI WKH
7 HUP VIWOHQ@IUNHW 3ULFH RI WKH VKDUHY DW WKH GDWH RI JUDQW OHVV DQ\ DOORZDEOH GLVFR>
(IHUFLVH 3ULFH
7HUP 2SWLRQV DUH IRU D IL[HG WHUP DQG H[HUFLVDEOH DV GHWHUPLQHG E\ WKH %RDUG SURYLG
9HVWLQJ [$00 2SWLRQV JUDQWHG XQGHU WKH $PHQGHG DQG 5HVWDWHG /7,3 DUH VXEMHFW WR |V}
WR FRQVXOWDQWY SHUIRUPLQJ ,QYHVWRU 5HODWLRQV $FWLYLWLHV YHVWLQJ LQ VWDJHV
SHULRG
([ HUF L|VKH SRUWLFLSDQW PD\ H[HUFLVH 2SWLRQV E\ SD\PHQW RI WKH H[HUFLVH SULFH SHU &RPPRQ
2SWLRQ
&LUFXPVWIDRHFHWRRIHUPLQDWLRQ 9HVWLQJ ([SLU\ Rl 9HVWHG 2SWLRQV
,QYROYLQJ
&HVVDWLRQ RI
(QWLWOHPHQW WR
3DUWLFLSDWH
"HDWK 8QYHVWHG 2SWLRQV DX2SRVRBW Y FH] OIONHYRIQY W KDHV HDIUOLHU GDWF
WKH GDWH Rl GHDWK WKH GDWH RI GHDWK
"LVDELOLW\ 2SWLRQV FRQWLQXH WR[2$W MR QRO®[BZUGJIRQKWMKWMHIPOVOLHU RI WK
RI WKH 2SWLRQ XQWLO |WEE RE@HV\HH WK R QR/ZRQHWHKB GDWH R| ¢
IROORZLQJ WKH GDWH RI|GLVDELOLW\
SHWLUHPHQW 2SWLRQV FRQWLQXH WR|¥$W MR QRO®DBZ UGIRWQKW KW HHPWOLHU R WK
RI WKH 2SWLRQ XQWLO |G RE@HN\HH DAUK IRW A.R/Z RQHWKIID GDWH R| U

IROORZLQJ WKH GDWH RI UHWLUHPHQW




SHVLJQDWLRQ

8QYHVWHG 2SWLRQ
UHVLIQDWLRQ DXWRPDW
EH IRUIHLWHG

ZSWNVR®V HVSK HH ®RQ WKHRIDUOLHU RI
DRG0 W K WHHHU P RQIWKN DRIGBORKD@QDWKH G

2SWLRQV JUDQWHG WR 3HUVRQV HQ
5HODWLRQV $FWLYLWLHV H[SLUH RQ W
WKH 2SWLRQ DQG GD\V IROORZLQJ W

THUPLQDWLRQ ZLWKRX
'LVPLVVDO 1R &KDQJH LQ

V8 @DV W H G RRBWWLURKE W
RRIQW QR® /7,3 'DWH DX
WKH 7HUPLQDWLRQ 'DWH

8QYHVWHG 2SWLRQV Jul
2ULJLQDO /7,3 'DWH FRQ
WKH WHUPV RI WKH 2SW,
RQH \HDU IROORZLQJ WKH

P2EMDLRW W 8 [ SLWHRRY WRHWIOHOLHU RI
VCRPAO QA DB DY YRIO/OWRDIMQRWKH 7HUPLQD

QWHG IURP DQG DIWHU WKH
VLQXH WR YHVW IROORZLQJ

LRQ XQWLO WKH GDWH WKDW LV
7THUPLQDWLRQ 'DWH

&KDQJH LQ &RQWURO

2SWLRQV JUDQWHG EHIRUY
VKDOO YHVW DQG H
H[HUFLVDEOH VXEMHFW
RI WKH 76;9

2SWLRQV IURP DQG DIWH
GR QRW YHVW DQG

H[HUFLVDEOH XSRQ D FK
" WKH VXFFHVVRU IDLOV
WKH REOLJDWLRQV XQGd
DQG 5HVWDWHG /7,3 RU
VXEVWLWXWH $ZDUG R
LI WKH 2SWLRQ LV FRQ
VXEVWLWXWHG WKH S
ZLWKRXW FDXVH RU FH
GLVPLVVHG ZLWKLQ WZ
FKDQJH LQ FRQWURO

VXEMHFW WR DQ\ UHTXLJU
76,9

PASWKR QV LH[SQAD® RQ3WKWH FKHGXOHG H
HFRPH LPPHGLDWHDO\
WR DQ\ UHTXLUHG DSSURYDOV

H 2ULJLQDO /7,3 'DWH
HFRPH LPPHGLDWHO\
QJH LQ FRQWURO XQOHVV
WR FRQWLQXH RU DVVXPH
HU WKH $PHQGHG
IDLOV WR SURYLGH IRU D
U

LQXHG DVVXPHG RU
PUWLFLSDQW LV WHUPLQDWHG
RQVWUXFWLYHO\

R \HDUV IROORZLQJ WKH

U WK
EHF
D

HG DSSURYDOV RI WKH

7THUPLQDWLRQ ZLWK &DXV

RSWLRQV JUDQWHG SuULl
'DWH WKDW DUH XQYHV
'DWH DXWRPDWLFDOO\
IRUIHLWHG

2SWLRQV JUDQWHG IURP
/7,3 'DWH ZKHWKHU YHV
WKH 7THUPLQDWLRQ 'DWH
DQG VKDOO EH IRUIHLWH

RWVWRGWXSIWPE RQVLDUDMWHG SULRU WR
/W IGHDIWDRIOWH B R H WKIHQDRMKLHREX OH G H[S
MR B O R Z.1QU WAHK HD @ KBU W IKQDDOACL FEGH ' D W H

DO W LR Y\H U WDIQW HGLILRP® ® QG DIWHU WK
NRHG XROUY BY QW H @ WDH/GRD WRH 7HUPLQDWLRQ
DB DVR® E\W LIFRDJO B L WWHH® P LQ D W H
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% 3HUIRUPDQFH 6KDUH 8QLWV
368 THUPV $ 368 LV D QRWLRQDO VHFXULW\ EXW XQOLNH RWKHU HTXLW\ EDVHG LQFHQWLYHV YH|V\
DOLJQPHQW ZLWK WKH ORQJ WHUP LQWHUHVWY Rl VKDUHKROGHUV 7KH WHUPV DSSOLJFC
F\FOH SHUIRUPDQFH FULWHULD IRU YHVWLQJ DQG ZKHWKHU GLYLGHQG HTXLYDOHQWYV ZL
RI WKH JUDQW
9HVWLQJ 368V GR QRW YHVW DQG FDQQRW EH SDLG RXW VHWWOHG XQWLO WKH FRPSOHWLRQ
FDVH HQG ODWHU WKDQ 'HFHPEHU Rl WKH FDOHQGDU \HDU WKDW LV WKUHH \HDUV DIWH
BHWWOHPHQWSW WKH JUDQW GDWH WKH %RDUG VKDOO VWLSXODWH ZKHWKHU WKH 368V DUH SDLG |Q
QRWLRQDO VKDUHV UHSUHVHQWHG E\ WKH 368V LQ WKH KROGHUVY DFFRXQW
& SHVWULFWHG 6KDUH 8QLWYV
568 THUPV $Q 568 LV D QRWLRQDO VHFXULW\ WKDW HQWLWOHV WKH UHFLSLHQW WR UHFHLYH FDVK
$PHQGHG DQG 5HVWDWHG /7,3 LQFOXGLQJ WKH YHVWLQJ VFKHGXOH DQG ZKHWKHU GLYL
E\ WKH %RDUG DW WKH WLPH RI WKH JUDQW
&UH@IRGBSFFRAYW GLYLGHQGY DUH GHFODUHG DGGLWLRQDO 568V PD\ EH FUHGLWHG WR 568 KROGHL
GLYLGLQJ L WKH YDOXH RI VXFK GLYLGHQG RU GLVWULEXWLRQ RQ WKH UHFRUG GDWH|H
9HVWLQJ 568V YHVW XSRQ ODSVH RI WKH DSSOLFDEOH UHVWULFWHG SHULRG )RU HPSOR\HHV YH
WKH JUDQW GDWH )RU GLUHFWRUV RQH WKLUG RI WKH $ZDUG PD\ EH LPPHGLDWHO\ Y/H"
GDWH
6HWWOHPHQWSW WKH JUDQW GDWH WKH %RDUG VKDOO VWLSXODWH ZKHWKHU WKH 568V DUH SDLG LQ
QRWLRQDO VKDUHV UHSUHVHQWHG E\ WKH 568V LQ WKH KROGHUVY DFFRXQW
"HIHUUHG 6KDUH 8QLWV
68 THUPV $ 68 LV D QRWLRQDO VHFXULW\ WKDW HQWLWOHYV WKH UHFLSLHQW WR UHFHLYH FDVK
HPSOR\PHQW 7KH WHUPY DSSOLFDEOH WR '68V XQGHU WKH $PHQGHG DQG 5HV|wW
SDUWLFLSDQWSV '68 DFFRXQW DUH GHWHUPLQHG E\ WKH %RDUG DW WKH WLPH RI WKH JU
7\SLFDOO\ '68V KDYH EHHQ JUDQWHG L DV D FRPSRQHQW RI D GLUHFWRUfV DQQXDO VUF
IHDWXUH VWUHQJIJWKHQV DOLJQPHQW ZLWK WKH ORQJ WHUP LQWHUHVWV Rl VKDUHKROGH
&UHGLW WR '6BSYFERXQWHQGY DUH GHFODUHG DGGLWLRQDO '68V PD\ EH FUHGLWHG WR '68 KROGH|U)
GLYLGLQJ L WKH YDOXH RI VXFK GLYLGHQG RU GLVWULEXWLRQ RQ WKH UHFRUG GDWH|H
9HVWLQJ 68V DUH IXOO\ YHVWHG XSRQ JUDQW
6HWWOHPHQW 68V PD\ RQO\ EH VHWWOHG DIWHU WKH GDWH RQ ZKLFK WKH KROGHU FHDVHV WR EH|D
VWLSXODWH ZKHWKHU WKH '68V DUH SDLG LQ FDVK VKDUHV RU D FRPELQDWLRQ RI ERW
'68V LQ WKH KROGHUVY DFFRXQW
( 368V 568V DQG '68V
&LUFXPVWDQFSHDVRQV IRU 7UHDWPHQW RI $ZDUGV
,QYROYLQJ &HNVWDWLEDWRIR Q
(QWLWOHPHQW WRW K 2XWVWDQGLQJ $ZDUGV WKDW ZHUH YHVWHG RQ RU EHIRUH WKH GD
3DUWLFLSDWH $ZDUGV WKDW ZHUH QRW YHVWHG RQ RU EHIRUH WKH GDWH RI GHD
SURUDWHG WR UHIOHFW L LQ WKH FDVH RI 568V DQG '68V WKH DEV\
WKH FDVH RI 368V WKH DFWXDO SHULRG EHWZHHQ WKH FRPPHQFHP
WKH SDUWLFLSDQWY{V SHUIRUPDQFH IRU WKH DSSOLFDEOH SHUIRURD
UHPDLQLQJ $ZDUGV VKDOO LQ DOO UHVSHFWV WHUPLQDWH DV RI WKH




'LVDELOLW\ ,Q WKH FDVH RI 568V DQG '68V RXWVWDQGLQJ $ZDUGV DV RI WKH G¢D
WKDQ RQH \HDU RI WKH GDWH RI GLVDELOLW\ DQG EH VHW ZLWK WK
GLVDELOLW\ VKDOO YHVW DQG EH VHWWOHG IROORZLQJ WKHLU WHURV
SHULRG V XS WR WKH GDWH RI WKH GLVDELOLW\ 6XEMHFW WR WKH IRL
GDWH RI GLVDELOLW\
5HWLUHPHQW 2XWVWDQGLQJ $ZDUGV WKDW ZHUH YHVWHG RQ RU EHIRUH WKH|G
2XWVWDQGLQJ $ZDUGV WKDW ZRXOG KDYH YHVWHG RQ WKH QH[W YHNVV
HDUOLHU RI VXFK YHVWLQJ GDWH DQG WKH GDWH WKDW LV RQH \HD[U
$ZDUGV VKDOO LQ DOO UHVSHFWV WHUPLQDWH DV RI WKH GDWH RI UHwW
SHVLIJQDWLRQ 2XWVWDQGLQJ $ZDUGV WKDW ZHUH YHVWHG RQ RU EHIRUH WKH GDWt
ZKLFK WLPH WKH $ZDUGV VKDOO LQ DOO UHVSHFWV WHUPLQDWH
7THUPLQDWLRQ 42XWKRRPOYGCGRPX¥ZADUGY WKDW ZHUH YHVWHG RQ RU EHIRUH WKH|7
&RQVWUXFWLYH 'LV|IRXWWDND QRLKDEFIHUGY WKDW ZRXOG KDYH YHVWHG RQ WKH QH[W YH
LQ &RQWURO SURUDWHG WR UHIOHFW WKH DFWXDO SHULRG EHWZHHQ WKH FRPPHQF

WKH SDUWLFLSDQWYV SHUIRUPDQFH IRU WKH DSSOLFDEOH SHUIRUPDC(
HDUOLHU RI VXFK YHVWLQJ GDWH DQG WKH GDWH WKDW LV RQH \HDU
$ZDUGV VKDOO LQ DOO UHVSHFWV WHUPLQDWH DV RI WKH 7THUPLQDWLRQ

&KDQJH LQ &RQWUR@ZDUGY GR QRW YHVW DQG EHFRPH LPPHGLDWHO\ HIHUFLVDEOH XSRQ| D
" WKH VXFFHVVRU IDLOV WR FRQWLQXH RU DVVXPH WKH REOLJDWLRQ
D VXEVWLWXWH $ZDUG RU
LI WKH $ZDUG LV FRQWLQXHG DVVXPHG RU VXEVWLWXWHG WKH SDU'
ZLWKLQ WZR \HDUV IROORZLQJ WKH FKDQJH LQ FRQWURDO

7THUPLQDWLRQ ZLWK |2RWWRVDQGLQJ $ZDUGV ZKHWKHU YHVWHG RU XQYHVWHG VKDOO DXW|RI

$Q\ &RPPRQ 6KDUHV VXEMHFW WR DQ $ZDUG ZKLFK IRU DQ\ UHDVRQ H[SLUHV ZLWKRXW KDYLQJ EHHQ }
$PHQGHG DQG 5HVWDWHG /7,3 DQG DQ\ &RPPRQ 6KDUHV VXEMHFW WR DQ $ZDUG WKDW LV VHWWOHG
$PHQGHG DQG 5HVWDWHG /7,3

(PSOR\HH 6KDUH 3XUFKDVH 30DQ

7KH (PSOR\HH 6KDUH 3XUFKDVH 3®DRODRIURKHGHRPBEDQILBWEH HPSOR\HHV RI WKH &RPSDQ\ DQG FHUWDLQ
SDUWLFLSDWH LQ WK(6 3 8® B Q BQ UWDFAKSBD@WFRVW HIILFLHQW YHKLFOH WR DFTXLUH &RPPRQ 6KDUHV DQG
GHGXFWLRQV IRU L DGYDQFLQJ WKH LQWHUHVWYVY RI WKH &RPSDQ\ WKURXJK WKH PRWLYDWLRQ DWW
FRPSHWLWLYH ODERU PDUNHW DQG LL DOLJQLQJ WKH LQWHUHVWY RI WKH HPSOR\HHV RI WKH &RPSDC



7KH IROORZLQJ DUH WKH NH\ SURYLVLRQV RI WKH (63 30DQ

$ PD[LPXP RI &RPPRQ 6KDUHV DUH UHVHUYHG IRU LVVXDQFH XQGHU WKH (63 30DQ SURYLGHG
30DQ DQG XQGHU bDOO RWKHU VHFXULW\ EDVHG FRPSHQVDWLRQ DUUDQJHPHQWY RI WKH &RPSD
6KDUHV WKHQ LVVXHG DQG RXWVWDQGLQJ ,Q WKH HYHQW WKHUH LV DQ\ FKDQJH LQ WKH &RPPR(
RU RWKHUZLVH DQ DSSURSULDWH DGMXVWPHQW VKDOO EH PDGH LQ WKH QXPEHU RI &RPPRQ 6KDUF

7KH &RPPRQ 6KDUHV LVVXDEOH XQGHU WKH (63 30DQ DUH VXEMHFW WR VHYHUDO UHVWULFWLRQV

WKH DJJUHJDWH QXPEHU RI &RPPRQ 6KDUHV LVVXDEOH DW DQ\ WLPH WR LQVLGHUV XQGHU WKt
LWV VXEVLGLDULHYV VKDOO QRW LQ WKH DJJUHJDWH H[FHHG RI WKH LVVXHG DQG RXWVWDQ

ZLWKLQ DQ\ RQH \HDU SHULRG WKH &RPSDQ\ VKDOO QRW LVVXH WR ,QVLGHUV XQGHU WKH (6
VXEVLGLDULHV LQ WKH DJJUHJDWH D QXPEHU RI &RPPRQ 6KDUHV H[FHHGLQJ RI WKH LVVXHC

ZLWKLQ DQ\ RQH \HDU SHULRG WKH &RPSDQ\ VKDOO QRW LVVXH WR DQ\ RQH 3HUVRQ DQG FRF
FRPSHQVDWLRQ DUUDQJHPHQWY RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHYV LQ WKH DJJUHJDWH
&RPPRQ 6KDUHV FDOFXODWHG RQ D QRQ GLOXWHG EDVLV

$Q\ HOLJLEOH HPSOR\HH PD\ HOHFW WR SDUWLF L S(P®GIRLIQHVER D WER BXWKR @ 0% FRIW UQEXWH-BREBG
&RPSDQ\ D FRPSOHWHG DQG H[HFXWHG *(QUROPHQW DQG &RQWULEXWLRQ (OHFWLRQ )RUP" DXWKRL
%DVH $QQXDO 6DODU\ DV GHILQHG LQ WKH (63 30DQ LQ HTXDO LQVWDOPHQWY EHJLQQLQJ LQ WKH
ZLOO UHPDLQ HIIHFWLYH XQWLO L WKH (63 30DQ 3DUWLFLSDQW{V HPSOR\PHQW LV WHUPLQDWHG |
30DQ LLL WKH (63 30DQ 3DUWLFLSDQW HOHFWV WR ZLWKGUDZ IURP WKH (63 30DQ E\ GHOLYHULQ
(63 30DQ ZKLFKHYHU LV HDUOLHU

7KH (PSOR\HH &8RQWULEXWLRQ DV GHWHUPLQHG E\ WKH (63 30DQ 3DUWLFLSDQW VKDOO EH D PL¢
EHIRUH GHGXFWLRQV 7KH (PSOR\HH &RQWULEXWLRQ PD\ EH FKDQJHG E\ WKH (63 30DQ 3DUWLF
$GMXVWPHQW )RUP” WR WKH &RPSDQ\

JRU HDFK TXDUWHUO\ SHULRG GXULQJ D FDOHQGDU \HDU WKH &RPSDQ\ ZLOO RE&HSGAARXFW QR W QR
HTXDO WR Rl WKH DPRXQW RI WKERPBHQRURID\BRIEXWILROWLRQ WKH 2

7KH &RPSDQ\ ZLOO FUHGLW DQ (63 30DQ 3DUWLFLSDQWTYV (63 $FFRXQW ZLWK QRWLRQDO JUDQWYV
ZKHQ L WKH DJJUHJDWH FRQWULEXWLRQ WKHQ KHOG E\ WKH &RPSDQ\ LQ WUXVW IRU DQ (63 30DC
&RPPRQ 6KDUHV DV DW WKH HQG Rl HDFK TXDUWHUO\ SHULRG $SSURSULDWH DGMXVWPHQWV WR
ZKHWKHU E\ UHDVRQ RI D VWRFN GLYLGHQG FRQVROLGDWLRQ VXEGLYLVLRQ UHFODVVLILFDWLR
ZHLJKWHG DYHUDJH SULFH RI WKH &RPPRQ 6KDUHV WUDGHG RQ WKH 76;9 IRU WKH ILYH FRQVHF’
76;9 RQ VXFK RWKHU VWRFN H[FKDQJH DV GHWHUPLQHG IRU WKDW SXUSRVH E\ WKH %RDUG
GLVFUHWLRQ



$GGLWLRQDO QRWLRQDO &RPPRQ 6KDUHV DUH FUHGLWHG WR DQ (63 $FFRXQW LQ UHVSHFW RI WKt
RQ WKH &RPPRQ 6KDUHV $GGLWLRQDO QRWLRQDO &RPPRQ 6KDUHV FUHGLWHG RQ WKLV EDVLV
RWKHU GLYLGHQGV WKDW ZRXOG KDYH EHHQ SDLG WR VXFK (63 30DQ 3DUWLFLSDQW LI WKH QRWL
UHFRUG GDWH IRU WKH GLYLGHQG KDG EHHQ &RPPRQ 6KDUHV LV GLYLGHG E\ LL WKH ODUNHW ¢
6KDUHV

$Q (63 30DQ 3DUWLFLSDQW LV RQO\ HQWLWOHG WR UHFHLYH &RPPRQ 6KDUHV XSRQ WKH QRWLRQTL
6KDUHV FUHGLWHG WR WKH (63 30DQ 3DUWLFLSDQWTYV (63 $FFRXQW YHVW DV IROORZV

,Q UHVSHFW RI WKH (PSOR\HH &RQWULEXWLRQ QRWLRQDO &RPPRQ 6KDUHV ZLOO YHVW LPPH
&RPSDQ\ LL WKH 5HWLUHPHQW RI WKH (63 30DQ 3DUWLFLSDQW LLL WKH FRPPHQFHPHQW RI W
DQG Y 'HFHPEHU VW RI DQ\ FDOHQGDU \HDU

,Q UHVSHFW Rl WKH &RPSDQ\ &RQWULEXWLRQ QRWLRQDO &RPPRQ 6KDUHV YHVW RQ WKH W
DSSRLQWHG WR DGPLQLVWHU WKH (63 30DQ +RZHYHU LI WKH %RDUG RU VXFK RWKHU FRPF
FUHGLWHG WR WKH 3(63 $FFRXQW  RI DQ (63 30DQ 3DUWLFLSDQW VXFK &RPPRQ 6KDUHV VKDOO
5HWLUHPHQW Rl WKH (63 30DQ 3DUWLFLSDQW LLL WKH FRPPHQFHPHQW RI WKH WRWDO GLVDEL!

VW RI DQ\ FDOHQGDU \HDU SURYLGHG WKDW VXFK (63 30DQ 3DUWLFLSDQW KDV QRW D EHHQ
HPSOR\PHQW ZLWK WKH &RPSDQ\ RU D GHVLJQDWHG DIILOLDWH DV D UHUKXICOW VRUIREHV. QDYDY R
'"HFHPEHU VW RI VXFK FDOHQGDU \HDU

,1 DQ (63 30DQ 3DUWLFLSDQW LV WHUPLQDWHG EHIRUH WKH QRWLRQDO &RPPRQ 6KDUHV FUHGL'
VKDOO EH FUHGLWHG RU QRWLRQDOO\ FUHGLWHG EDFN WR WKH &RPSDQ\

7R VHWWOH QRWLRQDO &RPPRQ 6KDUHV WKH &RPSDQ\ LQ LWV VROH GLVFUHWLRQ VKDOO HLWKHU

ZLWKLQ WHQ GD\V IURP WKH HQG RI HDFK FDOHQGDU \HDU LVVXH IRU WKH DFFRXQW RI H
QXPEHU RI QRWLRQDO &RPPRQ 6KDUHV FUHGLWHG WR WKH (63 $FFRXQW RI VXFK (63 30DQ 3DUWL

ZLWKLQ WHQ GD\V IURP WKH HQG RI HDFK FDOHQGDU \HDU SXUFKDVH RU DUUDQJH IRU WKH ¢
6KDUHV HTXDO WR WKH QXPEHU RI QRWLRQDO &RPPRQ 6KDUHV FUHGLWHG WR WKH (63 $FFRXQW

ZLWKLQ WHQ GD\V IURP WKH HQG RI HDFK FDOHQGDU \HDU VHWWOH QRWLRQDO &RPPRQ 6KD

&RPPRQ 6KDUHV LVVXHG WR (63 30DQ 3DUWLFLSDQWY XQGHU WKH (63 30DQ PD\ EH PDGH VXEMHFYV
obDzvVv

,Q WKH HYHQW RI WKH 7HUPLQDWLRQ RI DQ (63 30DQ 3DUWLFLSDQW WKH (63 30DQ 3DUWLFLSDQW V

7KH %RDUG RU VXFK RWKHU FRPPLWWHH RI WKH GLUHFWRUV DSSRLQWHG WR DGPLQLVWHU WKH (
ZKROH RU LQ SDUW ZLWKRXW DSSURYDO RI WKH 6KDUHKROGHUV RI WKH &RPSDQ\ EXW VXEMHFW W
WKH 76;9



" 7KH %RDUG KDV EURDG GLVFUHWLRQ WR DPHQG WKH (63 30DQ ZLWKRXW VHHNLQJ WKH DSSURY
WASRJUDSKLFDO HUURUV DQG RU WR LQFOXGH FODULI\LQJ SURYLVLRQV IRU JUHDWHU FHUWDLQW
DSSURYDO RI VKDUHKROGHUV DQG WKH 76,9 L DQ DPHQGPHQW WR UHPRYH RU H[FHHG WKH L
DPHQGPHQW WR LQFUHDVH WKH PD[LPXP QXPEHU RI &RPPRQ 6KDUHV LVVXDEOH XQGHU WKH (63 30DC(

" ([FHSW DV RWKHUZLVH PD\ EH H[SUHVVO\ SURYLGHG IRU XQGHU WKH (63 30DQ RU SXUVXDQW V
3DUWLFLSDQW XQGHU WKH (63 30DQ LV DVVLJQDEOH RU WUDQVIHUDEOH

) $FWLRQ WR 5HFRYHU (UURQHRXVO\ $ZDUGHG &RPSHQVDWLRQ

1RW DSSOLFDEOH



700 0$-25 6+$5(+2/'(56 $1' 5(/$7(' 3$57< 75$16$&7,216
$ ODMRU 6KDUHKROGHUV
6HH ,WHP ( DERYH
% 5HODWHG 3DUW\ 7UDQVDFWLRQV
(IFHSW DV RWKHUZLVH VHW RXW KHUHLQ WKHUH DUH QR PDWHULDO LQWHUHVWYV GLUHFW RU LQGLU
LQGLUHFWO\ PRUH WKDQ RI WKH RXWVWDQGLQJ &RPPRQ 6KDUHV RU DQ\ NQRZQ DVVRFLDWHV RU DI
GXULQJ WKH FXUUHQW ILQDQFLDO \HDU DV RI ODUFK ZKLFK KDV PDWHULDOO\ DIIHFWHG RU LV UHLC
& ,QWHUHVWYV RI ([SHUWYV DQG &RXQVHO
1RW DSSOLFDEOH
700 ),1$1&,$/ ,1)2508$7,21
$ &RQVROLGDWHG 6WDWHPHQWY DQG 2WKHU )LQDQFLDO ,QIRUPDWLRQ

7KH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH \HDUV HQGHG 'HFHPEHU DQC

7KH ILQDQFLDO VWDWHPHQWY DV UHTXLUHG XQGHU ,WHP 3)LQDQFLDO 6WDWHPHQWYV" DUH DWWDFKH
/13 LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV LQFOXGHG KHUHLQ LPPHGLDWHO\ SUHFH!

/HIDO 3URFHHGLQJV

7KH &RPSDQ\ LV QRW FXUUHQWO\ VXEMHFW WR DQ\ OHJDO RU DUELWUDWLRQ SURFHHGLQJ LQFOXGL!
SDUW\ ZKLFK PD\ KDYH RU KDYH KDG LQ WKH UHFHQW SDVW VLJQLILFDQW HIIHFWV RQ WKH &RPSDQ\TV

'LYLGHQG 3ROLF\

7KH &RPSDQ\ KDV QHYHU SDLG FDVK GLYLGHQGYV RQ WKH &RPPRQ 6KDUHYV DQG GRHV QRW FXUUH
GHYHORSPHQW RI WKH &RPSDQ\fV EXVLQHVV ,Q DGGLWLRQ WKH 2FWREHU &UHGLW $JUHHPHQW UH
WR OLPLWHG H[FHSWLRQV $Q\ IXWXUH GHWHUPLQDWLRQ UHODWLQJ WR WKH &RPSDQ\TV GLYLGHQG SROI
RI IDFWRUV LQFOXGLQJ IXWXUH RSHUDWLQJ UHVXOWV FDSLWDO UHTXLUHPHQWYV ILQDQFLDO FRQGLWL
LQWR IXWXUH SURVSHFWV DQG RWKHU IDFWRUV WKH &RPSDQ\TV %RDUG RI 'LUHFWRUV PD\ GHHP UHOH"

% 6LJQLILFDQW &KDQJHV

‘H DUH QRW DZDUH RI DQ\ VLIJQLILFDQW FKDQJH WKDW KDV RFFXUUHG VLQFH '"HFHPEHU WKH GD!
KDV QRW EHHQ GLVFORVHG HOVHZKHUH LQ WKLV $QQXDO 5HSRUW



700 7+(2))(5 $1' /,67,1*
$ 211HU DQG /LVWLQJ 'HWDLOV
7KH &RPPRQ 6KDUHV DUH OLVWHG DQG SRVWHG IRU WUDGLQJ RQ HDFK RI WKH 76;9 DQG 1DVGDT XQGHU
% 30DQ RI 'LVWULEXWLRQ
1RW DSSOLFDEOH
& ODUNHWYV
$ GLVFXVVLRQ RI DOO VWRFN H[FKDQJHV DQG RWKHU UHJXODWHG PDUNHWV RQ ZKLFK RXU VHFXULWLHYV
6HOOLQJ 6KDUHKROGHUYV
1RW DSSOLFDEOH
(  'LOXWLRQ
1RW DSSOLFDEOH
) (ISHQVHV RI WKH ,VVXH
1RW DSSOLFDEOH
700 $',7,21$/ ,1)250$7,21
$ 6KDUH &DSLWDO
1RW DSSOLFDEOH
% OHPRUDQGXP DQG $UWLFOHV RI $VVRFLDWLRQ
SUWLFOHV
7KH &RPSDQ\ ZDV FRQWLQXHG XQGHU WKH &%&$ RQ 6HSWHPEHU 7KH FRUSRUDWLRQ QXPEHU LV
%\ DUWLFOHV Rl DPHQGPHQW GDWHG '"HFHPEHU WKH &RPSDQ\ FKDQJHG LWV QDPH IURP )LUVW &RED
2Q $SULO WKH &RPSDQ\ FRPSOHWHG WKH &RQVROLGDWLRQ RQ WKH EDVLV RI RQH SRVW &RQVR

%\ DUWLFOHV RI DPHQGPHQW GDWHG 'HFHPEHU WKH &RPSDQ\ FRPSOHWHG WKH 5HYHUVH 6SOLW
5HYHUVH 6SOLW &RPPRQ 6KDUH IRU IRXU SUH 5HYHUVH 6SOLW &RPPRQ 6KDUHV RI WKH &RPSDQ\

7KH IROORZLQJ VSHFLDO SURYLVLRQV VKDOO EH DSSOLFDEOH WR WKH &RPSDQ\



LWKRXW OLPLWLQJ WKH SRZHUV RI WKH &RPSDQ\ DV VHW IRUWK LQ WKH &%&$%$ WKH &RPSDQ\ LI DXWKRU

ERUURZ PRQH\ LQ WKH PDQQHU DQG DPRXQW RQ WKH VHFXULW\ IURP WKH VRXUFHVY DQG RQ WKH

LVVXH ERQGYV GHEHQWXUHV DQG RWKHU GHEW REOLJDWLRQV HLWKHU RXWULJKW RU DV VHFXU
SUHPLXPV DQG RQ RWKHU VXFK WHUPV DV WKH %RDUG FRQVLGHUVY DSSURSULDWH

JXDUDQWHH WKH UHSD\PHQW RI PRQH\ E\ DQ\ RWKHU SHUVRQ RU WKH SHUIRUPDQFH RI DQ\ REOLJ

PRUWJDJH K\SRWKHFDWH FKDUJH ZKHWKHU E\ ZD\ RI VSHFLILF RU IORDWLQJ FKDUJH JUDQW
IXWXUH DVVHWY DQG XQGHUWDNLQJ RI WKH &RPSDQ\ LQFOXGLQJ SURSHUW\ WKDW LV PRYDEOH RU

7KH SRZHUV FRQIHUUHG DERYH VKDOO EH GHHPHG WR LQFOXGH WKH SRZHUV FRQIHUUHG RQ D FRUSRL
3) Rl WKH 5HYLVHG 6WDWXWHYV RI 4XHEHF

7KH %RDUG PD\ IURP WLPH WR WLPH GHOHJDWH WR D GLUHFWRU D FRPPLWWHH RI GLUHFWRUV RU DQ
HIWHQW DQG LQ VXFK PDQQHU DV WKH %RDUG VKDOO GHWHUPLQH DW WKH WLPH RI VXFK GHOHJDWLRQ

%HWZHHQ DQQXDO JHQHUDO PHHWLQJV RI WKH &RPSDQ\ WKH %RDUG PD\ DSSRLQW RQH RU PRUH DGC
GLUHFWRUV VKDOO QRW DW DQ\ WLPH H[FHHG RQH WKLUG RI WKH QXPEHU RI GLUHFWRUV ZKR KHOG RIIL

%\oDZzZV

$W WKH $QQXDO DQG 6SHFLDO OHHWLQJ RI VKDUHKROGHUV KHOG RQ -XQH VKDUHKROGHUV DSS
&RPSDQ\TV FRQWLQXDQFH DV D IHGHUBOOBRPSDQ\ XQGHU WKH &%&$ WKH 3

IHLWKHU WKH $UWLFOHV QRU WKH %\ODZV OLPLW WKH GLUHFWRUVY SRZHU LQ WKH DEVHQFH RI DQ L¢(
SURYLGH WKDW GLUHFWRUV VKDOO UHFHLYH VXFK IHHV DQG H[SHQVHV DV WKH %RDUG VKDOO IURP WLP

7KH DQQXDO PHHWLQJ RI WKH VKDUHKROGHUY VKDOO EH KHOG DW VXFK GDWH WLPH DQG SODFH LI D
VXFK EXVLQHVYVY DV PD\ SURSHUO\ FRPH EHIRUH WKH PHHWLQJ %\ODZV VHFWLRQ

6SHFLDO PHHWLQJV RI VKDUHKROGHUV IRU DQ\ SXUSRVH RU SXUSRVHV VKDOO EH FDOOHG SXUVXD!
&%&% 7KH RQO\ EXVLQHVV ZKLFK PD\ EH FRQGXFWHG DW D VSHFLDO PHHWLQJ VKDOO EH WKH PDWWHU F

7KH %RDUG LV SHUPLWWHG WR IL[ D UHFRUG GDWH IRU DQ\ PHHWLQJ RI WKH VKDUHKROGHUV WKDW LV E
VHFWLRQ

(DFK GLUHFWRU VKDOO KROG RIILFH XQWLO D VXFFHVVRU LV GXO\ HOHFWHG DQG TXDOLILHG RU XQWLO
&RPPRQ 6KDUHV

6SHFLDO PHHWLQJV RI VKDUHKROGHUYVY IRU DQ\ SXUSRVH RU SXUSRVHV VKDOO EH FDOOHG SXUVXDQW
7KH RQO\ EXVLQHVYV ZKLFK PD\ EH FRQGXFWHG DW D VSHFLDO PHHWLQJ VKDOO EH WKH PDWWHU RU PD\

$V Rl WKH GDWH KHUHRI RXU DXWKRUL]JHG VKDUH FDSLWDO FRQVLVWY RI DQ XQOLPLWHG QXPEHU RI &RF
&RPPRQ 6KDUHV LVVXDEOH SXUVXDQW WR RXWVWDQGLQJ VWRFN RSWLRQV '689V SUH IXQC



+ROGHUV RI &RPPRQ 6KDUHVY DUH HQWLWOHG WR UHFHLYH QRWLFH RI DQ\ PHHWLQJ RI VKDUHKROGHUV
6KDUHYVY DUH DOVR HQWLWOHG WR UHFHLYH RQ D SUR UDWD EDVLYV VXFK GLYLGHQGV LI DQ\ DV DQG
XSRQ WKH OLTXLGDWLRQ GLVVROXWLRQ RU ZLQGLQJ XS RI WKH &RPSDQ\ DUH HQWLWOHG WR UHFHLY
HDFK FDVH VXEMHFW WR WKH ULJKWV SULYLOHJHV UHVWULFWLRQV DQG FRQGLWLRQV DWWDFKLQJ
SUHHPSWLYH VXEVFULSWLRQ UHGHPSWLRQ RU FRQYHUVLRQ ULJKWV

& ODWHULDO &RQWUDFWYV

‘H KDYH QRW HQWHUHG LQWR DQ\ PDWHULDO FRQWUDFW ZLWKLQ WKH WZR \HDUV SULRU WR WKH GD'
RWKHUZLVH GHVFWLHMG $K HLWMQR UQ BQG 'H Y H O RIS/AHHPQ WI6R 196 K H OHRIRVS BYON %Y 2I5H UDWLQJ DQG )LQDQ PWBI ¢
& %RDUG 3 DMFWAFHW, S5HODWHG 3DDK\FKUGKWHDFWVEMR@QY DUH LQFRUSRUDWHG E\ UHIHUHQFH LQ WKL)

([FKDQJH &RQWUROV

7KHUH DUH FXUUHQWO\ QR JRYHUQPHQW ODZV GHFUHHV UHJXODWLRQV RU RWKHU OHJLVODWLRQ RI .
FDVK DQG FDVK HTXLYDOHQWY RU WKDW DIIHFW WKH UHPLWWDQFH RI GLYLGHQGY GLVWULEXWLRQ
6KDUHV $Q\ UHPLWWDQFHV RI GLYLGHQGY WR 8QLWHG 6WDWHV UHVLGHQWY DQG WR RWKHU QRQ UHVL(

(  7D[DWLRQ
ODWHULDO 8 6 )HGHUDO ,QFRPH 7D[ &RQVLGHUDWLRQV IRU 8 6 +ROGHUV

7KH IROORZLQJ GLVFXVVLRQ VXPPDUL]HV WKH DQWLFLSDWHG 8 6 IHGHUDO LQFRPH WD[ FRQVLGHUDWL
WKH &RPPRQ 6KDUHV 7KLV GLVFXVVLRQ DGGUHVVHV RQO\ KROGHUV ZKR DFTXLUH DQG KROG &RPPRQ ¢

7KLV VXPPDU\ LV EDVHG RQ WKH &RGH 8 6 7UHDVXU\ UHJXODWLRQV DGPLQLVWUDWLY 66 U P@RBXW KH P&
DOO DV LQ HIIHFW RQ WKH GDWH KHUHRI DQG DOO RI ZKLFK PD\ EH UHSHDOHG UHYRNHG RU PRGLILHG
IURP WKRVH GLVFXVVHG EHORZ 7KLV VXPPDU\ GRHV QRW GHVFULEH DQ\ VWDWH ORFDO RU QRQ 8 6

DOWHUQDWLYH PLQLPXP WD[ WKH OHGLFDUH WD[ RQ FHUWDLQ QHW LQYHVWPHQW LQFRPH RU HVW
LQFRPH WD[ UHSRUWLQJ UHTXLUHPHQWV 8 6 +ROGHUV VKRXOG FRQVXOW WKHLU RZQ WD[ DGYLVHUV U}

1R UXOLQJ IURP WKH ,56 KDV EHHQ UHTXHVWHG RU ZLOO EH REWDLQHG UHJDUGLQJ WKH 8 6 IHGHUDO
LV QRW ELQGLQJ RQ WKH ,56 DQG WKH ,56 LV QRW SUHFOXGHG IURP WDNLQJ D SRVLWLRQ WKDW LV (
DXWKRULWLHV RQ ZKLFK WKLV VXPPDU\ LV EDVHG DUH VXEMHFW WR YDULRXV LQWHUSUHWDWLRQV WKF

7KLV VXPPDU\ GRHV QRW SXUSRUW WR DGGUHVYVY DOO 8 6 IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WKD\
6KDUHV QRU GRHV LW WDNH LQWR DFFRXQW WKH VSHFLILF FLUFXPVWDQFHV RI DQ\ SDUWLFXODU KF
RUJDQL]J]DWLRQV SDUWQHUVKLSY DQG RWKHU SDVV WKURXJK HQWLWLHY DQG WKHLU RZQHUV EDQN
LQYHVWPHQW WUXVWYVY TXDOLILHG UHWLUHPHQW SODQV LQGLYLGXDO UHWLUHPHQW DFFRXQWV R
WUDQVDFWLRQ FRQYHUVLRQ WUDQVDFWLRQ FRQVWUXFWLYH VDOH RU RWKHU VLPLODU DUUDQJHPHQV
RU RWKHUZLVH DV FRPSHQVDWLRQ IRU VHUYLFHVY SHUVRQV WKDW DUH UHVLGHQW RU RUGLQDULO\
VHFEXULWLHV RU IRUHLJQ FXUUHQFLHV WUDGHUV LQ VHFXULWLHY HOHFWLQJ WR PDUN WR PDUNHW 8 6
SHUVRQV WKDW RZQ GLUHFWO\ LQGLUHFWO\ RU E\ DSSOLFDWLRQ RI WKH FRQVWUXFWLYH RZQHUVKLS L



$V XVHG KBBHtROMY®D EHQHILFLDO RZQHU RI WKH &RPPRQ 6KDUHV ZKR IRU 8 6 IHGHUDO LQFRPH WI
6WDWHYV D FRUSRUDWLRQ RU RWKHU HQWLW\ WUHDWHG DV D FRUSRUDWLRQ IRU 8 6 IHGHUDO LC(C
WKHUHRI RU WKH 'LVWULFW RI &ROXPELD DQ HVWDWH ZKRVH LQFRPH LV VXEMHFW WR 8 6 IHGHUD
VXSHUYLVLRQ RYHU WKH DGPLQLVWUDWLRQ RI WKH WUXVW DQG RQH RU PRUH 8 6 SHUVRQV KDYH V
WUHDWHG DV D 8 6 SHUVRQ IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV

,] D SDUWQHUVKLS RU RWKHU HQWLW\ RU DUUDQJHPHQW WUHDWHG DV D SDUWQHUVKLS IRU 8 6 IHGH!
SDUWQHUVKLS RU RWKHU HQWLW\ RU DUUDQJHPHQW ZLOO JHQHUDOO\ GHSHQG XSRQ WKH VWDWXV
SDUWQHUVKLSYVY RU RWKHU HQWLWLHYV RU DUUDQJHPHQWY WUHDWHG DV SDUWQHUVKLSV IRU 8 6 IHGI
RZQ WD[ DGYLVRUV UHJDUGLQJ WKH WD[ FRQVHTXHQFHV RI WKH RZQHUVKLS DQG GLVSRVLWLRQ RI WKH

7KLV VXPPDU\ LV RI D JHQHUDO QDWXUH RQO\ DQG LV QRW LQWHQGHG WR EH WD[ DGYLFH WR DQ\ SU
LOYHVWRBURVBHEMWLYH LQYHVWRUV DUH XUJHG WR FRQVXOW WKHLU RZQ WD[ DGYLVRUV UHJDUGLQJ \
DQ\ VWDWH SURYLQFLDO ORFDO QRQ 8 6 DQG RWKHU WD[ FRQVHTXHQFHV RI LQYHVWLQJ LQ WKH &RPI

3DVVLYH )RUHLJQ ,QYHVWPHQW &RPSDQ\ 5XOHV

$ IRUHLJQ FRUSRUDWLRQ ZLOO JHQHUDOO\ EH FRQVLGHUHG D 3),& IRU DQ\ WD[DEOH \HDU LQ ZKLFK

WKH DYHUDJH TXDUWHUO\ YDOXH RI LWV DVVHWY SURGXFH RU DUH KHOG IRU WKH SURGXFWLRQ RI 3S|
DQG FHUWDLQ JDLQV LQFOXGLQJ WKH H[FHVV RI JDLQV RYHU ORVVHV IURP FHUWDLQ FRPPRGLWLHV
XQOHVYV VXFK JDLQV DUH DFWLYH EXVLQHVY JDLQV IURP WKH VDOH RI FRPPRGLWLHY DQG 3VXEVWDQV
XVHG LQ D WUDGH RU EXVLQHVYV RU VXSSOLHV UHJXODUO\ XVHG RU FRQVXPHG LQ D WUDGH RU EXV
FRUSRUDWLRQ RZQV GLUHFWO\ RU LQGLUHFWO\ DW OHDVW E\ YDOXH RI WKH VKDUHV RI DQRW
UHFHLYHV GLUHFWO\ LWV SURSRUWLRQDWH VKDUH RI WKH LQFRPH RI VXFK RWKHU FRUSRUDWLRQ ,I D F
FRQWLQXH WR EH WUHDWHG DV D 3),& ZLWK UHVSHFW WR WKDW 8 6 +ROGHU LQ DOO VXFFHHGLQJ \
VXFK \HDUV XQOHVV FHUWDLQ HOHFWLRQV DUH PDGH

%DVHG RQ WKH &RPSDQ\YfV LQFRPH DQG DVVHWYV IRU WKH \HDU HQGHG 'HFHPEHU WKH &RPSDQ)
&RPSDQ\ ZLOO EH WUHDWHG DV D 3),& IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV IRU WKH FXUUHQW WDI[DE
FORVH RI HDFK WD[DEOH \HDU DQG GHSHQGV LQ SDUW RQ WKH DSSOLFDWLRQ RI FRPSOH[ 8 6 IHGHUI
&RPSDQ\fV LQFRPH DQG DVVHWY DQG WKH YDOXH RI LWV DVVHWYV IURP WLPH WR WLPH 7TKHUHIRUH
'"HFHPEHU RU ZLOO QRW EH D 3),& IRU WKH FXUUHQW RU DQ\ IXWXUH WD[DEOH \HDU , | WKH &RPS
EHORZ ZRXOG EH UHTXLUHG WR UHSRUW DQ\ JDLQ RQ WKH GLVSRVLWLRQ RI WKH &RPPRQ 6KDUHV DV R
3([FHVV 'LVWULEXWLRQ" DV GHILQHG EHORZ UHFHLYHG LQ UHVSHFW RI &RPPRQ 6KDUHV DV LI VXFK LV
WKHUHRI IRU &RPPRQ 6KDUHV 7KH DPRXQWYVY DOORFDWHG WR WKH WD[DEOH \HDU GXULQJ ZKLFK WKH
SHULRG WKDW DUH EHIRUH WKH ILUVW WD[DEOH \HDU LQ ZKLFK WKH &RPSDQ\ LV WUHDWHG DV D 3),& .
LQFRPH IRU WKH WD[DEOH \HDU RI WKH JDLQ RU GLVWULEXWLRQ 7KH DPRXQW DOORFDWHG WR HDFK
UHDOL]J]HG RU GLVWULEXWLRQ LV PDGH DW WKH KLJKHVW WD[ UDWH LQ HIIHFW IRU WKH 8 6 +ROGHU L(
EHHQ GXH ZLWK UHVSHFW WR HDFK VXFK SULRU \HDU )RU SXUSRVHV RI WKHVH UXOHV JLIWV H[FKDQ
EH WUHDWHG DV D WD[DEOH GLVSRVLWLRQ RI &RPPRQ 6KDUHV $Q 3([FHVV 'LVWULEXWLRQ" LV WKH DPR:
WKH DYHUDJH DPRXQW RI GLVWULEXWLRQV LQ UHVSHFW WKHUHRI GXULQJ WKH WKUHH SUHFHGLQJ WD[D



&HUWDLQ DGGLWLRQDO DGYHUVH WD[ UXOHV ZLOO DSSO\ WR D 8 6 +ROGHU IRU DQ\ WD[DEOH \HDU LQ Z
VXEVLGLDULHV LV DOVRXEMLIED WHB NN RFX) B FDVH WKH 8 6 +ROGHU ZLOO JHQHUDOO\ EH GHHPHG WR |
DQG EH VXEMHFW WR WKH 3),& UXOHV GHVFULEHG DERYH ZLWK UHVSHFW WR WKH 6XEVLGLDU\ 3),& UHJI

7KH DGYHUVH WD[ FRQVHTXHQFHY GHVFULEHG DERYH PD\ EH PLWLJDWHGA4I() (I»HFELRROMEH U HDS\HHW DWW
3),& &RQVHTXHQWO\ LI WKH &RPSDQ\ LV FODVVLILHG DV D 3),& LW PD\ EH DGYDQWDJHRXV IRU D 8 6 +
WKH ILUVW \HDU LQ ZKLFK LW KROGV &RPPRQ 6KDUHV ,I D 8 6 +ROGHU PDNHV D WLPHO\ 4() (OHFWLR!
&RPSDQ\ WKH HOHFWLQJ 8 6 +ROGHU ZRXOG EH UHTXLUHG LQ HDFK WD[DEOH \HDU WKDW WKH &RPSDQ'
UDWD VKDUH RI WKH RUGLQDU\ HDUQLQJV RI WKH &RPSDQ\ DQG LL DV FDSLWDO JDLQ WKH 8 6 +RO(
HDUQLQJV RU QHW FDSLWDO JDLQ DUH GLVWULEXWHG $Q HOHFWLQJ 8 6 +ROGHUfTV EDVLV LQ &RPPRQ !
RI LQFRPH WKDW KDG SUHYLRXVO\ EHHQ WD[HG ZLOO UHVXOW LQ D FRUUHVSRQGLQJ UHGXFWLRQ RI EDV

$ 4() (OHFWLRQ PDGH ZLWK UHVSHFW WR WKH &RPSDQ\ ZLOO QRW DSSO\ WR DQ\ 6XEVLGLDU\ 3),& D 4()
GHVFULEHG DERYH ZRXOG DSSO\ WR VXFK 6XEVLGLDU\ 3),& ,I D 86 +ROGHU PDNHV D WLPHO\ 4() (OHFW
LQ JURVV LQFRPH LWV SUR UDWD VKDUH RI WKH RUGLQDU\ HDUQLQJV DQG QHW FDSLWDO JDLQ RI VXFK |
WR FHUWDLQ OLPLWDWLRQV HOHFW WR GHIHU SD\PHQW RI FXUUHQW 8 6 IHGHUDO LQFRPH WD[ RQ VXF
SXUSRVHV LI WKH 8 6 +ROGHU ZHUH DQ LQGLYLGXDO

7KH 8 6 IHGHUDO LQFRPH WD[ RQ DQ\ JDLQ IURP WKH GLVSRVLWLRQ RI &RPPRQ 6KDUHV RU IURP WKH UHF
DQ\ WD[DEOH \HDU LQ ZKLFK WKH &RPSDQ\ GHWHUPLQHV WKDW LW ZDV OLNHO\ D 3),& WKH &RPSDQ\
SURFHGXUHV D 323),& $QQXDO ,QIRUPDWLRQ 6WDWHPHQW’ ™ IRU VXFK WD[DEOH \HDU ZLWK UHVSHFW WR
VXEVLGLDU\YV WRWDO DJJUHJDWH YRWLQJ SRZHU 7KH 33),& $QQXDO ,QIRUPDWLRQ 6WDWHPHQW" ™ PD\ E
WR D 4() HOHFWLRQ ZLWK UHVSHFW WR WKH &RPSDQ\ DQG LI DSSOLFDEOH DQ\ 6XEVLGLDU\ 3),&

$OWHUQDWLYHO\ LI WKH &RPSDQ\ ZDV WR EH FODVVLILHG DV D 3),& D 8 6 +ROGHU FRXOG DONBNDWR LO®
(OHFWLRQVWHDG RI D 4() (OHFWLRQ SURYLGHG &RPPRQ 6KDUHV DUH WUHDWHG DV UHJXODUO\ WUDGHG
5HIJXODWLRQV +RZHYHU D 86 +ROGHU ZLOO QRW EH SHUPLWWHG WR PDNH D ODUN WR ODUNHW (OH
UHJDUGLQJ WKH SRWHQWLDO DYDLODELOLW\ DQG FRQVHTXHQFHV RI D ODUN WR ODUNHW (OHFWLRQ DV
3),& LQ DQ\ WD[DEOH \HDU

'XULQJ DQ\ WD[DEOH \HDU LQ ZKLFK WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ 3),& LV WUHDWHG DV D 3),& ZLWK !
VKRXOG FRQVXOW WKHLU RZQ WD[ DGYLVHUV FRQFHUQLQJ DQQXDO ILOLQJ UHTXLUHPHQWYV

'LVWULEXWLRQV RQ &RPPRQ 6KDUHV

,Q JHQHUDO VXEMHFW WR WKH 3),& UXOHV GLVFXVVHG DERYH WKH JURVV DPRXQW RI DQ\ GLVWULEXW
SD\ &DQDGLDQ ZLWKKROGLQJ WD[HV ZLOO EH LQFOXGHG LQ WKH JURVV LQFRPH RI WKH 8 6 +ROGHU D
SURILWY DV GHWHUPLQHG XQGHU 8 6 IHGHUDO LQFRPH WD[ SULQFLSOHV %HFDXVH WKH &RPSDQ\ GRH
86 IHGHUDO LQFRPH WD[ SULQFLSOHYV 8 6 +ROGHUV VKRXOG H[SHFW WKDW D GLVWULEXWLRQ ZLOO JHC(C

7KH DPRXQW RI DQ\ GLVWULEXWLRQV SDLG LQ &DQDGLDQ GROODUV ZLOO HTXDO WKH 8 6 GROODU YDC
E\ WKH 8 6 +ROGHU ZLWK WKH YDOXH RI VXFK GLVWULEXWLRQV FRPSXWHG EHIRUH DQ\ UHGXFWLRQ
8 6 GROODUV DW WKDW WLPH $ 8 6 +ROGHU ZLOO KDYH D WD[ EDVLV LQ &DQDGLDQ GROODUV HTXDO \
8 6 GROODUV RQ WKH GDWH RI UHFHLSW WKH 8 6 +ROGHU ZLOO JHQHUDOO\ QRW EH UHTXLUHG WR UF
DUH QRW FRQYHUWHG LQWR 8 6 GROODUV RQ WKH GDWH RI UHFHLSW D 8 6 +ROGHU PD\ UHFRJQL]H
GROODUV 6XFK JDLQ RU ORVV JHQHUDOO\ ZLOO EH WUHDWHG DV 8 6 VRXUFH RUGLQDU\ LQFRPH RU ORYV



6XEMHFW WR DSSOLFDEOH OLPLWDWLRQV DQG SURYLGHG WKH &RPSDQ\ LV HOLJLEOH IRU WKH EHQHIL)
GLYLGHQGYV SDLG E\ WKH &RPSDQ\ WR QRQ FRUSRUDWH 86 +ROGHUV LQFOXGLQJ LQGLYLGXDOV JHC
GLYLGHQGYV SURYLGHG FHUWDLQ KROGLQJ SHULRG DQG RWKHU FRQGLWLRQV DUH VDWLVILHG LQFO?
WD[ \HDU $Q\ DPRXQW RI GLVWULEXWLRQV WUHDWHG DV GLYLGHQGY JHQHUDOO\ ZLOO QRW EH HOLJ
GLYLGHQGV UHFHLYHG IURP 8 6 FRUSRUDWLRQV

'LVWULEXWLRQV WR D 8 6 +ROGHU ZLWK UHVSHFW WR WKH &RPPRQ 6KDUHV PD\ EH VXEMHFW WR &D
DPRXQW WUHDWHG DV UHFHLYHG E\ WKH 8 6 +ROGHU IRU 8 6 IHGHUDO LQFRPH WD[ SXUSRVHV +RZHYHU
WR UHFHLYH D IRUHLJQ WD[ FUHGLW IRU WKH &DQDGLDQ ZLWKKROGLQJ WD[ 7KH OLPLWDWLRQ RQ IRUHL
SXUSRVH GLYLGHQGYV JHQHUDOO\ ZLOO FRQVWLWXWH 3SDVVLYH FDWHJRU\ LQFRPH ~ 7KH UXOHV JRYHL
UHJDUGLQJ WKH DYDLODELOLW\ RI WKH IRUHLJQ WD[ FUHGLW XQGHU WKHLU SDUWLFXODU FLUFXPVWDQF
WD[ GHGXFWLRQ IRU &DQDGLDQ LQFRPH WD[ ZLWKKHOG EXW RQO\ IRU D WD[DEOH \HDU LQ ZKLFK WK
WD[DEOH \HDU

6DOH ([FKDQJH RU 2WKHU 7D[DEOH 'LVSRVLWLRQ RI &RPPRQ 6KDUHV

6XEMHFW WR WKH 3),& UXOHV GLVFXVVHG DERYH XSRQ D VDOH H[FKDQJH RU RWKHU WD[DEOH GLVSRV
WKH GLITHUHQFH EHWZHHQ WKH DPRXQW UHDOL]JHG RQ VXFK VDOH H[FKDQJH RU RWKHU WD[DEOH GL\
VDOH H[FKDQJH RU RWKHU GLVSRVLWLRQ RI WKH &RPPRQ 6KDUHV D 8 6 +ROGHUfV DPRXQW UHDOL]JHG
8 6 +ROGHUYfV LQLWLDO WD[ EDVLV LQ WKH &RPPRQ 6KDUHV JHQHUDOO\ ZLOO HTXDO WKH FRVW RI VXFK
KDYH EHHQ KHOG IRU PRUH WKDQ RQH \HDU DQG ZLOO EH VKRUW WHUP JDLQ RU ORVV LI WKH KROGLQJ
JDLQ RU ORVV IRU 8 6 IRUHLJQ WD[ FUHGLW SXUSRVHV /RQJ WHUP FDSLWDO JDLQV RI FHUWDLQ QR
FRUSRUDWH 8 6 +ROGHUV OLPLWDWLRQV DSSO\ WR WKH GHGXFWLELOLW\ RI FDSLWDO ORVVHV



,QIRUPDWLRQ 5HSRUWLQJ DQG %DFNXS :LWKKROGLQJ

,Q JHQHUDO GLYLGHQGV SDLG WR D 8 6 +ROGHU LQ UHVSHFW RI WKH &RPPRQ 6KDUHV DQG WKH SUR
6KDUHV ZLWKLQ WKH 8QLWHG 6WDWHV RU WKURXJK FHUWDLQ 8 6 UHODWHG ILQDQFLDO LQWHUPHGLDL
H[HPSW UHFLSLHQW DQG SURSHUO\ HVYWDEOLVKHV VXFK H[HPSWLRQ %DFNXS ZLWKKROGLQJ PD\ DSSO
DQG IDLOV WR SURYLGH D FRUUHFW WD[SD\HU LGHQWLILFDWLRQ QXPEHU DQG PDNH DQ\ RWKHU UHTXLUF

%DFNXS ZLWKKROGLQJ LV QRW DQ DGGLWLRQDO WD|[ $Q\ DPRXQWV ZLWKKHOG XQGHU WKH EDFNXS Z
SURYLGHG WKDW WKH UHTXLUHG LQIRUPDWLRQ LV WLPHO\ IXUQLVKHG WR WKH ,56

,Q DGGLWLRQ 8 6 +ROGHUV VKRXOG EH DZDUH RI UHSRUWLQJ UHTXLUHPHQWY ZLWK UHVSHFW WR WK*#
DQ DFFRXQW PDLQWDLQHG E\ FHUWDLQ ILQDQFLDO LQVWLWXWLRQV LI WKH DJJUHJDWH YDOXH RI DOO
PXVW DWWDFK D FRPSOHWH ,56 )RUP 6WDWHPHQW RI 6SHFLILHG JRUHLJQ )LQDQFLDO $VVHWV ZLWK \
DZDUH WKDW LI WKH &RPSDQ\ ZHUH D 3),& WKH\ ZRXOG JHQHUDOO\ EH UHTXLUHG WR ILOH ,56 JRUP
4XDOLILHG (OHFWLQJ )XQG GXULQJ DQ\ WD[DEOH \HDU LQ ZKLFK VXFK 8 6 +ROGHU UHFRJQL]HV JDLQ |
HOHFWLRQV 8 6 +ROGHUV DUH XUJHG WR FRQVXOW WKHLU RZQ WD[ DGYLVRUV UHJDUGLQJ WKH DSSOLF
7+( $%29( 6800$5< ,6 127 ,17(1'(" 72 &2167,787( $ &203/(7( $1$/<6,6 2) $// 7$; &216,'(5$7,216 $33/,&$%/( 72 8 6 +2/'(56 :,’
72 7+( $&48,6,7,21 2:1(56+,3 $1'',6326,7,21 2) 7+( &20021 6+$5(6 ($&+ 35263(&7,9( ,19(6725 ,6 85*(' 72 &2168/7 ,76 2:1
$%287 7+( 7$; &216(48(1&(6 72 ,7 2) $1 ,19(670(17 ,1 &20021 6+$5(6 ,1 /,*+7 2) 7+( 69267 25588067 $1&(6

) 'LYLGHQGV DQG 3D\LQJ $JHQWV
1RW DSSOLFDEOH

* BWDWHPHQW E\ ([SHUWV
1RW DSSOLFDEOH

+ 'RFXPHQWV RQ 'LVSOD\
"RFXPHQWY FRQFHUQLQJ RXU FRPSDQ\ UHIHUUHG WR LQ WKLV $QQXDO 5HSRUW PD\ EH YLHZHG E\ DSSR
BWUHHW : 6XLWH 7RURQWR 2QWDULR 0 + /U )XUWKHU ZH ILOH UHSRUWYV XQGHU &DQDGLDQ UHJX
WKHLU ZHEVLWH DW ZZZ VHGDUSOXV FD 7KH &RPSDQ\ LV VXEMHFW WR WKH LQIRUPDWLRQDO UHTXLUHF
7KH 6(& PDLQWDLQV D ZHEVLWH WKDW FRQWDLQV UHSRUWV SUR[\ DQG LQIRUPDWLRQ VWDWHPHQWYV I
&RPSDQ\TV UHSRUWV $QQXDO 5HSRUWYV DQG RWKHU LQIRUPDWLRQ FDQ EH LQVSHFWHG RQ WKH 6(&TV Z

, B6XEVLGLDU\ ,QIRUPDWLRQ
1RW DSSOLFDEOH

- $QQXDO 5HSRUW WR 6HFXULW\ +ROGHUV

,] ZH DUH UHTXLUHG WR IXUQLVK DQ DQQXDO UHSRUW WR VHFXULW\ KROGHUV RQ )RUP . ZH ZLOO VXEPI



700 48%$17,7$7,9( $1' 48%/,7$7,9( ',6&/2685(6 $%287 0$5.(7 5,6.
7KH &RUSRUDWLRQYV DFWLYLWLHY H[SRVH LW WR D YDULHW\ RI ILQDQFLDO ULVNV OLTXLGLW\ ULVN FUH
JLTXLGLW\ 5LVN

/LTXLGLW\ ULVN LV WKH ULVN WKDW WKH &RPSDQ\ ZLOO QRW EH DEOH WR PHHW LWV ILQDQFLDO REOLJL
WR FRPSOHWH WKH FRQVWUXFWLRQ DQG ILQDO FRPPLVVLRQLQJ RI WKH 5HILQHU\ DQG WKH &RPS
FRPSOHWLRQ VFKHGXOH DVVRFLDWHG ZLWK WKH 5HILQHU\ 7KH &RPSDQ\ DWWHPSWV WR HQVXUH WK
FDVK SRVLWLRQ DQG SRWHQWLDO IXQGLQJ VRXUFHV $OWKRXJK WKH &RPSDQ\ KDV KLVWRULFDOO\ EHF
EH DEOH WR REWDLQ DGHTXDWH ILQDQFLQJ LQ WKH IXWXUH 7KLV UHSUHVHQWY D PDWHULDO XQFHL
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY GR QRW LQFOXGH WKH DGMXVWPHQWY WR WKH DPRXQWYV
FRQWLQXH DV D JRLQJ FRQFHUQ 7KHVH DGMXVWPHQWY PD\ EH PDWHULDO

7KH IROORZLQJ DUH WKH FRQWUDFWXDO PDWXULWLHV RI ILQDQFLDO OLDELOLWLHYV DV DW '"HFHPEHU

$V DW 'HFHPEHU

<HDU %HWZHHQ + <HDUV<HDUV
$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV 2 2
/RQJ WHUP JRYHUQPHQW ORDQ SD\DEOH
7THUP ORDQ 2 2
/HDVH SD\DEOH 2
'"HIHUUHG JRYHUQPHQW JUDQW 2 2
7TRWDO

$V DW 'HFHPEHU

<HDU %HWZHHQ + <HDUV<HDUV
$FFRXQWV SD\DEOH DQG DFFUXHG OLDELOLWLHYV 2 2
/IRQJ WHUP JRYHUQPHQW ORDQ SD\DEOH
&RQYHUWLEOH QRWHV SD\DEOH
/HDVH SD\DEOH
7TRWDO
$PRXQWYVY DUH EDVHG RQ FRQWUDFWXDO PDWXULWLHV RI 1RWHY DQG DVVXPSWLRQ WKDW LW ZRXOC

UHSODFHG ZLWK I1RWHV RQ )HEUXDU\



)RU DQG WKH &RPSDQ\ DVVXPHG WKH QRWHV ZLOO UHPDLQ RXWVWDQGLQJ XQWLO PDWXULW\
SD\PHQW XSRQ FRQYHUVLRQ 7KLV SD\PHQW FDQQRW H[FHHG WKH UHPDLQLQJ FRXSRQ SD\PHQWV RZL(
PD[LPXP SRVVLEOH FDVK RXWIORZ WR WKH &RPSDQ\

7KH FRQWUDFWXDO OLDELOLWLHY UHODWLQJ WR JRYHUQPHQW ORDQ SD\DEOH DVVXPHV WKDW UHSD\PHC

)DLU 9DOXH

7KH &RPSDQ\YV ILQDQFLDO LQVWUXPHQWY FRQVLVWHG Rl FDVK DQG FDVK HTXLYDOHQWY UHVWULFW

SD\DEOH ZDUUDQWY OLDELOLW\ DQG DFFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHV 7KH IDLU YL

DFFRXQWYV SD\DEOH DQG DFFUXHG OLDELOLW\ DSSUR[LPDWH WKHLU FDUU\LQJ YDOXHYV EHFDXVH RI Wk

'"HFHPEHU XWLOL]LQJ D GLVFRXQWHG FDVK IORZ FDOFXODWLRQ EDVHG RQ FDVK LQWHUHV
WR ZKLFK ZRXOG H[SHFWHG WR EH DFKLHYHG RQ D VWDQGDUG GHEW DUUDQJHPHQW

&UHGLW 5LVN

&UHGLW ULVN LV WKH ULVN WKDW RQH SDUW\ WR D ILQDQFLDO LQVWUXPHQW ZLOO IDLO WR GLVFKDU.

FUHGLW ULVN LV RQ LWV FDVK DQG FDVK HTXLYDOHQWY DQG UHVWULFWHG FDVK ZKLFK DUH EHLQJ Kt

UDWLQJ DJHQFLHV

7KH &RPSDQ\TV UHFHLYDEOHYV SULPDULO\ FRQVLVW RI +67 UHIXQG GXH IURP &DQDGD 5HYHQXH $JHQF)
FUHGLW ULVN RQ UHFHLYDEOHYV

$V DW '"HFHPEHU WKH &RPSDQ\YV PD[LPXP H[SRVXUH WR FUHGLW ZDV WKH FDUU\LQJ YDOXH RI FDV



JRUHLJQ &XUUHQF\ 5LVN

JRUHLJQ FXUUHQF\ ULVN LV WKH ULVN WKDW WKH IDLU YDOXH RI IXWXUH FDVK IORZV RI D ILQDQFLDO L
IXQFWLRQDO FXUUHQF\ 7KH &RPSDQ\ LV H[SRVHG WR IRUHLJQ FXUUHQF\ ULVN RQ IOXFWXDWLRQV |
GHULYDWLYH ILQDQFLDO OLDELOLWLHY RQ ZDUUDQWY DQG LWV ORQJ WHUP GHEWY WKDW DUH GHQRPL
FXUUHQF\ ULVN QRU KDV LW HQWHUHG LQWR IRUHLJQ H[FKDQJH FRQWUDFWYV WR KHGJH DJDLQVW JDL:
H[FKDQJH ULVN RQ PRQHWDU\ ILQDQFLDO LQVWUXPHQWY DV DW 'HFHPEHU DQG FRQYHUWHG WR &D

$V DW '"HFHPEH

86' GHQRPLQDW
H[SUHVVHG LQ

&DVK DQG FDVK HTXLYDOHQWYV

$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
7THUP ORDQ

5R\DOW\

7TRWDO

$V DW '"HFHPEH

86' GHQRPLQDW
H[SUHVVHG LQ

&DVK DQG FDVK HTXLYDOHQWYV

$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
,QWHUHVW DFFUXDO

/IRQJ WHUP FRQYHUWLEOH QRWHYV SD\DEOH

5R\DOW\

7TRWDO

'XUL@WYXH \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ UHFRJQL]JHG D JDLQ RI RQ IRUHLJQ H[FKDQ
'"HFHPEHU D GHSUHFLDWLRQ RU DSSUHFLDWLRQ RI WKH 86 'ROODU DJDLQVW WKH &DQDGLDQ 'R

,QWHUHVW 5DWH 5LVN

,QWHUHVW UDWH ULVN LV WKH ULVN WKDW WKH IDLU YDOXH RI IXWXUH FDVK IORZ RI D ILQDQFLDO LQV
DQ\ ILQDQFLDO LQVWUXPHQWY WKDW DUH OLQNHG WR /,%25 62)5 RU DQ\ IRUP RI D IORDWLQJ PDUNH
&RPSDQ\ DV DW '"HFHPEHU



700 "(6&5,37,21 2) 6(&85,7,(6 27+(5 7+$1 (48,7< 6(&85,7,(6
$ 'HEW BHFXULWLHYV
1RW DSSOLFDEOH
% :DUUDQWYV DQG 5LIJKWV
1RW DSSOLFDEOH
& 2WKHU 6HFXULWLHYV
1RW DSSOLFDEOH
$PHULFDQ 'HSRVLWDU\ 6KDUHV

1RW DSSOLFDEOH



3$57,

700 "()0$8/76 ',9,'(1' $55($5%$*(6 $1' '(/,148(1&,(6

1RW DSSOLFDEOH

700 0$7(5,%/ 02',),&%$7,216 72 7+( 5,*+76 2) 6(&85,7< +2/'(56 $1' 86( 2) 352&(('6

1RW DSSOLFDEOH

700 &21752/6 $1' 352&('85(6

‘LVFORVXUH &RQWUROV DQG 3URFHGXUHV

$W WKH HQG RI WKH SHULRG FRYHUHG E\ WKLV UHSRUW DQ HYDOXDWLRQ RI WKH HIITHFWLYHQHVV RI
GHILQHG LQ 5XOH D H DQG 5XOH G H XQGHU WKH ([FKDQJH $FW ZDV FDUULHG RXW E\ WKH &RPSD
7KHUH DUH LQKHUHQW OLPLWDWLRQV WR WKH HIIHFWLYHQHVV RI DQ\ VIVWHP RI GLVFORVXUH FRQWUR(C
FRQWUROV DQG SURFHGXUHV $FFRUGLQJO\ HIIHFWLYH GLVFORVXUH FRQWUROV DQG SURFHGXUHV FD

%DVHG XSRQ WKHLU HYDOXDWLRQ WKH &RPSDQ\TV &(2 DQG &)2 FRQFOXGHG WKDW GXULQJ WKH ILVI
HITHFWLYH DQG DSSURSULDWHO\ GHVLJQHG DV RI 6HSWHPEHU

ODQDJHPHQW 5HSRUW RQ ,QWHUQDO &RQWURO 2YHU )LQDQFLDO 5HSRUWLQJ

ODQDJHPHQW LV UHVSRQVLEOH IRU HVWDEOLVKLQJ DQG PDLQWDLQLQJ DGHTXDWH LQWHUQDO FRQWURO
WKH ([FKDQJH $FW DQG KDV GHVLJQHG VXFK LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ WF
ILQDQFLDO VWDWHPHQWY IRU HIWHUQDO SXUSRVHV LQ DFFRUGDQFH ZLWK ,QWHUQDWLRQDO )LQDQFLD¢

,Q GHVLJQLQJ DQG HYDOXDWLQJ WKH &RPSDQ\TV ,&)5 WKH &RPSDQ\TV PDQDJHPHQW UHFRJQL]JHV WKDW
UHDVRQDEOH DVVXUDQFH RI DFKLHYLQJ WKHLU REMHFWLYHY DQG PDQDJHPHQW QHFHVVDULO\ DSSC
SURFHGXUHV %HFDXVH RI LWV LQKHUHQW OLPLWDWLRQV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHS
SHULRGY DUH VXEMHFW WR WKH ULVNV WKDW FRQWUROV PD\ EHFRPH LQDGHTXDWH EHFDXVH RI FKDQJI

ODQDJHPHQW FRQGXFWHG DQ HYDOXDWLRQ RI WKH HITHFWLYHQHVV RI WKH &RPSDQ\YfV ,&)5 DV RI '"HF
&RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV RI WKH 7UHDGZD\ &RPPLVVLRQ &262 $V D UHVXOW RI SUF
DUH VLIJQLILFDQW GHILFLHQFLHV LQ LWV LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ 3UHYLR>
TXDUWHU HQGHG 6HSWHPEHU DQG IRU WKH \HDU HQGHG '"HFHPEHU

ODQDJHPHQW QRWHG LPSURYHPHQW LQ WKH IROORZLQJ DUHDV ZKHUH VLJQLILFDQW GHILFLHQFLHV H[LV

" &RQWURO (QYLURQPHQW
R 7KH &RPSDQ\ KDV DGGHG WUDLQHG ILQDQFLDO UHSRUWLQJ DQG DFFRXQWLQJ SHUVRQQH
RSHUDWLRQ RI LQWHUQDO FRQWUROV RYHU ILQDQFLQJ UHSRUWLQJ 7KH WHDP LV LQ WKH S

LPSURYH ,&)5 DQG '&3

BURFXUHPHQW 3D\PHQW DQG 5HFHLYLQJ B3URFHVVHV

7KH &RPSDQ\ KDV LPSURYHG UHSRUWLQJ DQG UHFHLYLQJ SURFHVVHVY WR HQVXUH DGKHUHQFH WR WKH



'LVFORVXUH &RQWUROV DQG 3URFHGXUHV

'LVFORVXUH FRQWUROV DQG SURFHGXUHV DUH GHVLJQHG WR SURYLGH UHDVRQDEOH DVVXUDQFH W
UHFRUGHG SURFHVVHG VXPPDUL]J]HG DQG UHSRUWHG LQ D WLPHO\ IDVKLRQ 7KH GLVFORVXUH FRC(C
&RPSDQ\ LQ VXFK UHSRUWV LV WKHQ DFFXPXODWHG DQG FRPPXQLFDWHG WR WKH &RPSDQ\TfV PDQDJHPH
&KLHI )LQDQFLDO 2IILFHU DORQJ ZLWK 0ODQDJHPHQW KDYH HYDOXDWHG DQG FRQFOXGHG WKDW WKH
6HSWHPEHU DQG IRU WKH \HDU HQGHG 'HFHPEHU

/ILPLWDWLRQV RI &RQWUROV DQG 3URFHGXUHV

7KH &RPSDQ\YV PDQDJHPHQW LQFOXGLQJ WKH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU DQG &KLHI )
FRQWUROV DQG SURFHGXUHV QR PDWWHU KRZ ZHOO GHVLJQHG FDQ KDYH LQKHUHQW OLPLWDWLRQ\
WKDW WKH REMHFWLYHV RI WKH FRQWURO V\VWHP DUH PHW

$WWHVWDWLRQ 5HSRUW RI ,QGHSHQGHQW $XGLWRU

,Q DFFRUGDQFH ZLWK WKH -2%6 $FW HQDFWHG RQ $SULO WKH &RPSDQ\ TXDOLILHV DV DQ *HPHUJL
IURP YDULRXV UHSRUWLQJ UHTXLUHPHQWYV WKDW DUH DSSOLFDEOH WR RWKHU SXEOLF FRPSDQLHV WKD\
DXGLWRU DVVHVV WKH &RPSDQ\TV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ XQGHU 6HFWLRQ

DQ DXGLWRU DWWHVWDWLRQ UHSRUW LQ WKLV $QQXDO 5HSRUW IRU VR ORQJ DV WKH &RPSDQ\ UHPDLQV

700 >5(6(59('@
70 $  $8.7 &200,77((),1$1&,$/ (;3(57

7KH &RPSDQ\TV $XGLW &RPPLWWHH ZKLFK FRQVLVWY H[FOXVLYHO\ RI LQGHSHQGHQW GLUHFWRUV LQ D
8WKD\DNXPDU DQG -RKQ 3ROOHVHO 7KH %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW HDFK PHPEH!I
VWDQGDUGV IRU PHPEHUV RI WKH DXGLW FRPPLWWHH XQGHU 5XOH $) XQGHU WKH ([FKDQJH $FW 7KH
1DVGDT OLVWLQJ UHTXLUHPHQWY DQG DQ 3DXGLW FRPPLWWHH ILQDQFLDO H[SHUW ™ DV GHILQHG E\ 5§
PHPEHU RI WKH $XGLW &RPPLWWHH VHH 3, WHP $ 'LUHFWRUV 6HQLRU ODQDJHPHQW DQG (PSOR\HHV -~

70 % &2'(2) (7+,&6

7KH &RPSDQ\ KDV DGRSWHG D &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV DWWDFKHG KHUHWR DV ([KLE
ZKLFK LV D 3FRGH RI HWKLFV™ DV GHILQHG XQGHU ,WHP % RI )RUP ) 7KH &RGH RI %XVLQHVV &R
&RPSDQ\ H[SHFWV IURP RXU GLUHFWRUV RIILFHUVY DQG HPSOR\HHV ZLWK UHVSHFW WR DOO DVSHFWV R

, I WKH &RPSDQ\ DPHQGV RU JUDQWY DQ\ ZDLYHU RI WKH &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV ZK
UHTXLUHG E\ DQ\ DSSOLFDEOH ODZ RU DSSOLFDEOH UXOHV DQG JXLGHOLQHV RI DQ\ VWRFN H[FKDQJH F
&RPSDQ\ GLG QRW ZDLYH RU LPSOLFLWO\ ZDLYH DQ\ SURYLVLRQ RI WKH &RGH ZLWK UHVSHFW WR DQ\
RINTLFHU RU FRQWUROOHU RU SHUVRQV SHUIRUPLQJ VLPLODU IXQFWLRQV

7KH IXO0O WH[W RI WKH &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV LV SRVWHG RQ WKH &RPSDQ\TV ZHEVL
DQG LV QRW LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV $QQXDO 5HSRUW DQG WKH LQFOXVLRQ RI WKH
&RQGXFW DQG (WKLFV PD\ DOVR EH REWDLQHG ZLWKRXW FKDUJH XSRQ D ZULWWHQ UHTXHVW DGGUHVYV

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ DQG HYDOXDWLQJ WKH &RGH RI %XVLQHV"
WKHUHWR WR WKH %RDUG IRU FRQVLGHUDWLRQ 7KH $XGLW &RPPLWWHH ZLOO DOVR DVVLVW WKH %RDU



70 & 35,1&,3%/ $&&2817%17 )((6 $1' 6(59,&(6

7KH DJJUHJDWH IHHV ELOOHG E\ WKH &RPSDQ\fV HIWHUQDO DXGLWRUV LQ HDFK RI WKH ODVW WZR ILVFI

JHHV LQ &DQDGLDQ GROODUV 'HFHPEHU '"HFHPEHU
$XGLW IHHV

$XGLW UHODWHG IHHV 1LO
7D[ IHHV 1LO 1LO
$00 RWKHU IHHV

7TRWDO

1IRWHV

7KH DJJUHIJDWH IHHV ELOOHG IRU DXGLW VHUYLFHV LQFOXGLQJ IHHVY UHODWLQJ WR WKH UHYLHZ

7KH DJJUHIJDWH IHHV ELOOHG IRU DVVXUDQFH DQG UHODWHG VHUYLFHV WKDW DUH UHDVRQDEO\ U
QRW GLVFORVHG LQ WKH 3$XGLW )HHV™ URZ

7KH DJJUHJDWH IHHV ELOOHG IRU WD[ FRPSOLDQFH WD[ DGYLFH DQG WD[ SODQQLQJ VHUYLFHV

3300 RWKHU IHHV" PHDQV WKH DJJUHJDWH IHHV LQFXUUHG LQ HDFK RI WKH ILVFDO \HDUV OLVWHG
WKDQ VHUYLFHY UHSRUWHG XQGHU 3$XGLW IHHV ~ 3$XGLW UHODWHG IHHV" DQG 37D[ IHHV"~

7KH SROLF\ RI WKH &RPSDQ\TV $XGLW &RPPLWWHH LV WR SUH DSSURYH DOO DXGLW DQG QRQ DXGL\
LQFOXGLQJ DXGLW VHUYLFHV DXGLW UHODWHG VHUYLFHV DQG RWKHU VHUYLFHV DV GHVFULEHG DE
013 GXULQJ WKH \HDU HQGHG 'HFHPEHU

70 (;(037,216 )520 7+( /,67,1* 67$1'$5'6 )25 $8',7 &200,77((6

1RW $SSOLFDEOH

70 ( 3858&+$6(6 2) (48,7< 6(&85,7,(6 %< 7+( &203$1< $1' $)),/,$7(' 385&+$6(56

1RW $SSOLFDEOH

70 ) &+$1*( ,1 5(*,675%$1% &(57,)<,1* $&&2817$17

1RW $SSOLFDEOH

70 &25325%$7( *29(51$1&(

7KH 5HJLVWUDQW LV D *IRUHLJQ SULYDWH LVVXHU DV GHILQHG LQ 5XOH E) XQGHU WKH ([FKDQJH $F\
IRUHLJQ SULYDWH LVVXHU WR IROORZ LWV KRPH FRXQWU\ SUDFWLFHV LQ OLHX RI FHUWDLQ UHTXLUHPI
RI FHUWDLQ FRUSRUDWH JRYHUQDQFH SURYLVLRQV RI WKH 1DVGDT /LVWLQJ 5XOHV PXVW GLVFOR
VWDWHPHQW RI WKH KRPH FRXQWU\ SUDFWLFH WKH LVVXHU IROORZV LQ OLHX RI WKH 1DVGDT FRUSRUI

GHVFULSWLRQ RI WKH VLJQLILFDQW ZD\V LQ ZKLFK WKH 5HJLVWUDQWYYV FRUSRUDWH JRYHUQDQFH SUD
5XOHV LV GLVFORVHG RQ WKH 5HJLVWUDQWYfV ZHEVLWH DW ZZZ HOHFWUDEPF FRP XQGHU 3$ERXW &RUSI



70+ 0,1( 63$)(7< ',6&/2685(
1RW DSSOLFDEOH
70 ",6&/2685( 5(*$5',1* )25(,*1 -85,6',&7,216 7+$7 35(9(17 ,163(&7,216

1RW DSSOLFDEOH

70 - ,16,'(5 75%',1* 32/,&,(6

‘H KDYH DGRSWHG LQVLGHU WUDGLQJ SROLFLHV DQG SURFHGXUHV JRYHUQLQJ WKH SXUFKDVH VDOH
UHDVRQDEO\ GHVLJQHG WR SURPRWH FRPSOLDQFH ZLWK DSSOLFDEOH LQVLGHU WUDGLQJ ODZV UXOHV
([KLELW WR WKLV $QQXDO 5HSRUW

70 . &<%(56(&85,7<

7KH &RPSDQ\ KDV GHYHORSHG DQG LPSOHPHQWHG F\EHUVHFXULW\ ULVN PDQDJHPHQW PHDVXUHV LQ
LQIRUPDWLRQ 7KH &RPSDQ\TV F\AEHUVHFXULW\ ULVN PDQDJHPHQW PHDVXUHV DUH LQWHJUDWHG LQWR
FKDQQHOV DQG JRYHUQDQFH SURFHVVHV WKDW DSSO\ DFURVV WKH HQWHUSULVH ULVN PDQDJHPHQW S

7KH FA\AEHUVHFXULW\ ULVN PDQDJHPHQW PHDVXUHV VHW RXW WKH IRXQGDWLRQ RI WKH SURFHVV IF
JXLGDQFH IRU UHVSRQVH SODQV ZKHQ IDFLQJ F\AEHUVHFXULW\ WKUHDWV 7KH &RPSDQ\ KDV QRW HQJD

7KHUH FDQ EH QR DVVXUDQFH WKDW WKH &RPSDQ\fV F\EHUVHFXULW\ ULVN PDQDJHPHQW PHDVXUHV DQ
ZLWK RU HIITHFWLYH LQ SURWHFWLQJ WKH &RPSDQ\TV VI\VWHPY DQG LQIRUPDWLRQ 7KH &RPSDQ\ KL
F\EHUVHFXULW\ LQFLGHQWY WKDW KDYH PDWHULDOO\ DIITHFWHG WKH &RPSDQ\ LQFOXGLQJ LWV RSHUD
F\EHUVHFXULW\ WKUHDWYV WKDW LI UHDOL]HG DUH UHDVRQDEO\ OLNHO\ WR PDWHULDOO\ DIIHFW LW
0DQ\ RI WKH ODZV DQG UHJXODWLRQV UHJDUGLQJ F\EHUVHFXULW\ LQIRUPDWLRQ VHFXULW\ SULYDF\ D
DQG DQ\ IDLOXUH RU SHUFHLYHG IDLOXUH WR FRPSO\ ZLWK VXFK ODZV DQG UHJXODWLRQV FRXOG UHV
RI RSHUDWLRQV RU RWKHUZLVH KDUP WKH EXVLQHVV RI WKH &RPSDQ\

&\EHUVHFXULW\ *RYHUQDQFH

7KH %RDUG KDV JHQHUDO RYHUVLJKW SRZHU RYHU F\EHUVHFXULW\ LVVXHV DQG KDV GHOHJDWHG GDL
SHUVRQQHO ZLWK UHOHYDQW H[SHUWLVH LQ F\EHUVHFXULW\ PDQDJHPHQW RYHUVHDV WKH LPSOHPHQ
HITRUWY WR SUHYHQW GHWHFW PLWLJDWH DQG UHPHGLDWH F\EHUVHFXULW\ ULVNV DQG LQFLGH
LQWHOOLJHQFH DQG RWKHU LQIRUPDWLRQ REWDLQHG IURP JRYHUQPHQWDO SXEOLF RU SULYDWH V
GHSDUWPHQW LV OHG E\ &DUPHOR $QGUHZV ,7 0DQDJHU ZKR KDV PRUH WKDQ \HDUV LQ F\EHUVHEFXUIL
WKH &RPSDQ\TV F\EHUVHFXULW\ DQG LQIRUPDWLRQ VHFXULW\ SURJUDPV UHSRUWV WR WKH %RDUG FR
WKUHDWY DQG ZRXOG UHSRUW RQ DQ\ PDWHULDO F\EHUVHFXULW\ LQFLGHQWYV
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JLODQFLDO 6WDWHPRDWNLM @B 6 XD\ 3THBR UW

$XGLWHG $QQXDO )LQDQFLDO 6WDWHPHQWY DV DW 'HFHPEHU DQG
QGHSHQGHQW $XGLWRUYJV 5HSRUW RI 013 //3U GDWHG ODUFK 3&$2% '
&RQVROLGDWHG 6WDWHPHQWY RI J)LQDQFLDO 3RVLWIRQ IRU WKH \HDUV HQGHG 'HFHPEHU DQG

&RQOVROLGDWHG 6WDWHPHQWYV RI &RPSUHKHQVLYH .QFRPH /RVV IRU WKH \HDUV HQGHG 'HFHPEHU

&RQVROLGDWHG 6WDWHPHQWY RI &KDQJHV LQ 6KDUHKROGHU (TXLW\ 'HILFLHQF\ IRU WKH \HDUV HQGHG

&RQVROLGDWHG 6WDWHPHQWY RI &DVK J)ORZV IRU WKH \HDUV HQGHG 'HFHPEHU DQG
IRWHV WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV
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7KH IROORZLQJ ([KLELWV DUH EHLQJ ILOHG DV SDUW RI WKLV $QQXDO 5HSRUW RU DUH LQFRUSRUDWHG

([KLELW 'HVFULSWLRQ

1XPEHU

_ &HUWLILFDWH RI &ROQWLQXDOQFH )LUVW &REDOW &RUS GDWHG 6HSWHPEHU LOQFRUSRUDWH(

_ &HUWLILFDWH RI $PHOGPHQW WR WKH $UWLFOHYV RI . QFRUSRUDWLRQ RI (OHFWUD %DWWHU\ 0DW
WR WKH &RPSDOQ\YV J)RUP 6) )LOH 1R ) ILOHG ZLWK WKH 6(& RQ $SULO

&HUWLILFDWH RI $PHOQGPHQW WR WKH $UWLFOHYV RI . QFRUSRUDWLRQ RI (OHFWUD %DWWHU\ ODW

WR WKH &RPSDQ\TV )RUP ) ILOHG RQ 0D\

&HUWLILFDWH RI $PHOGPHQW WR WKH $UWILFOHYV RI . QFRUSRUDWLRQ RI (OHFWUD %DWWHU\ ODW

WR WKH &RPSDQ\TV )RUP ) ILOHG RQ $SULO

%\ /IDZV Rl (OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH

'"HVFULSWLRQ RI 6HFXULWLHY LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &R

:DUUDQW . QGHQWXUH E\ DQG EHWZHHQ (OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ DQG 76
WR WKH &RPSDQ\IV )RUP ). ILOHG RQ 1RYHPEHU

:DUUDQW GHQWXUH E\ DQG EHWZHH OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLR DQG 7¢
WR WKH &RPSDO\TV JRUP ). IXUQLVKHG RQ )HEUXDU\

JLUVW 6XSSOHPHQWDO :DUUDQW ,QGHOQOWXUH E\ DQG EHWZHHQ (OHFWUD %DWWHU\ ODWHULDC

UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\TV )RUP ) ILOHG RQ $SULO

6HFRQG 6XSSOHPHQWDO :DUUDQW . QGHQWXUH E\ DQG EHWZHHQ (OHFWUD %DWWHU\ ODWHULDO\

UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\TV )RUP ) ILOHG RQ $SULO

QGHQWXUH GDWHG DV RI )J)HEUXDU\ IRU &RQYHUWLEOH 6HQLRU 6HFXUHG 1RWHV GXH
WKHUHWR DQG */$6 7UXVW &RPSDQ)\ //& DV 7UXVWHH DQG &ROODWHUDO 7UXVWHH LQFRUSF
JHEUXDU\

6XSSOHPHOQWDO .QGHQWXUH GDWHG DV RI 1RYHPEHU IRU &RQYHUWILEOH 6HQLRU 6HF

*XDUDQWRUYV 3DUW\ WKHUHWR DQG */$6 7UXVW &RPSDQ\ //& DV 7UXVWHH DQG &ROODWHUDO 7
ILOHG RQ $SULO

/[LPLWHG :DLYHU GDWHG DV RI )HEUXDU\ E\ DQG DPRQJ (OHFWUD %DWWHU\ ODWHULDOV
GXH DQG */$6 7TUXVW &RPSDQ\ //& DV 7UXVWHH IRU WKH +ROGHUYV LQFRUSRUDWHG KHUHL¢

JLPLWHG :DLYHU GDWHG DV RI $XJXVW E\DQG DPRQJ (OHFWUD %DWWHU\ ODWHULDOV &R
DQG */$6 7TUXVW &RPSDQ\ //& DV 7UXVWHH IRU WKH +ROGHUY LQFRUSRUDWHG KHUHLQ E\ UHI
/[LPLWHG :DLYHU GDWHG DV RI 1RYHPEHU E\ DOG DPRQJ (OHFWUD %DWWHU\ ODWHULDOV
GXH DQG */$6 7TUXVW &RPSDQ\ //& DV 7UXVWHH IRU WKH +ROGHUY LQFRUSRUDWHG KHUHLQ E
:DUUDQW . QGHOQWXUH GDWHG DV RI 1RYHPEHU E\ DQG EHWZHHQ (OHFWUD %DWWHU\ OC
H[KLELW WR WKH &RPSDOQ\TV )RUP ) ILOHG RQ $SULO
(TXLW\ 6XEVFULSWLRQ $JUHHPHQW HOWHUHG LOWR RQ 1RYHPEHU E\ DOG DPRQJ (OHFW
KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\YV )RUP ) ILOHG RQ $SULO
&RQYHUWLEOH 1RWH 6XEVFULSWLRQ $JUHHPHQW HOWHUHG LOQWR RQ 1RYHPEHU E\ DC
LOFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\TV )RUP ) ILOHG RQ $S!
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QGHQWXUH GDWHG DV RI 1RYHPEHU IRU &RQYHUWILEOH 6HQLRU 6HFXUHG 1RWHV GX
WKHUHWR DQG */$6 7UXVW &RPSDQ\ //& DV 7UXVWHH DQG &ROODWHUDO 7UXVWHH LQFRUSRUL

JRUP Rl 3URPLVVRU\ 1RWH GDWHG DV RI $XJXVW LOFRUSRUDWHG KHUHLQ E\ UHIHUHQFH V
:DUUDQW ., QGHQWXUH GDWHG DV RI 2FWREHU E\ DQG EHWZHHQ (OHFWUD %DWWHU\ 0l
HIKLELW WR WKH &RPSDQ\IV )RUP . IXUQLVKHG RQ 2FWREHU

JRUP RI 3UH )XQGHG &RPPRQ 3ULFH 3XUFKDVH :DUUDQW GDWHG DV RI 2FWREHU LOQFRUSF
RQ 2FWREHU

$W 7KH ODUNHW 211HULQJ $JUHHPHQW GDWHG DV RI -XQH E\DOG EHWZHHQ (OHFWUD %DW
E\ UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\TV )RUP . IXUQLVKHG RQ 'HFHPEHU
7TUDQVDFWLRQ 6XSSRUW $JUHHPHQW GDWHG $XJXVW E\ DOG DPRQJ (OHFWUD %DWWHU
6HFXUHG 1RWHV GXH DOG WKH &RPSDQ\IV &RQYHUWLEOH 6HQLRU 6HFXUHG 1RWHYV GXH
IXUQLVKHG RQ $XJIXVW

$PHOGPHQW 1R WR 7UDQVDFWLRQ 6XSSRUW $JUHHPHQW GDWHG $XIXVW DV DPHQG
&RPSDOQ\IV )RUP . IXUQLVKHG RQ 6HSWHPEHU

$PHQGPHQW 1R WR 7UDQVDFWLRQ 6XSSRUW $JUHHPHQW GDWHG $XJIXVW DV DPHQ
&RPSDQ\IV )RUP . IXUQLVKHG RQ 2FWREHU

([FKDQJH $JUHHPHQW GDWHG DV RI 2FWREHU LOFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR F
$PHQGHG DQG 5HVWDWHG &REDOW 5R\DOW\ $JUHHPHQW GDWHG DV RI 2FWREHU LQFRUSI
2FWREHU

SHIJLVWUDWLRQ 5LJKWV $JUHHPHQW GDWHG DV RI 2FWREHU LOQFRUSRUDWHG KHUHLQ E\ U
&UHGLW DQG *XDUDQW\ $JUHHPHQW GDWHG DV RI 2FWREHU LOQFRUSRUDWHG KHUHLQ E\ Ut
JRUP RI :DUUDQWYV WR 3XUFKDVH &RPPRQ 6KDUHY UHJDUGLQJ WKH 211HULQJ LOFRUSRUDWH
1RYHPEHU

6XEVLGLDULHYV RI WKH &RPSDQ\ LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &
&RGH Rl %XVLQHVY &RQOGXFW DQG (WKLFV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW
QVLGHU 7UDGLQJ 3ROLF\ LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &RPSDC
5XOH D) D G) D &HUWLILFDWLRQ RI &KLHI ([HFXWLYH 21ILFHU

5XOH D) D G) D &HUWLILFDWLRQ Rl &KLHI )LQDQFLDO 2IILFHU

&HUWLILFDWLRQ RI &KLHI ([HEXWLYH 2I1ILFHU SXUVXDQW WR 86 & 6HFWLRQ DV DGRSWHG S
&HUWLILFDWLRQ RI &KLHI )LODQFLDO 2IILFHU SXUVXDQW WR 86 & B6HFWLRQ DV DGRSWHG
ODQDJHPHQW 'LVFXVVLRQ DQG $QDO\VLYV RI WKH &RPSDQ\ IRU WKH \HDU HQGHG 'HFHPEHU
ILOHG ODUFK

ODQDJHPHQW 'LVFXVVLRQ DQG $QDO\VLYV RI WKH &RPSDQ\ IRU WKH \HDU HQGHG 'HFHPEHU
ILOHG ODUFK

$XGLW &RPPLWWHH &KDUWHU LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &RF
&RPSHQVDWLRQ *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH &KDUWHU [LQFRUSRUDWHG KHUHLQ
2SHUDWLRQV &RPPLWWHH &KDUWHU

6. 7HFKQLFDO 5HSRUW 6XPPDU\ DQG 0LQHUDO 5HVRXUFH (VWLPDWH IRU WKH ,URQ &UHHN &
LOFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\TV )RUP ) ILOHG 0D\

1 7HFKQLFDO 5HSRUW DQG 0LQHUDO 5HVRXUFH (VWLPDWH IRU WKH ,URQ &UHHN &REDOW &R
KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\TV )RUP . ILOHG ODUFK

&RQVHQOW RI LOQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 013 //3 &KDUWHG 3URIHVVI
&RQVHQW RI 1RUGD 6WHOR .,QF IRUPHUO\ ,QQRYH[SOR ,QF

&RQVHQW RI ODUWLQ 3HUURQ 3 (QJ

&RQVHQW RI ODUF 5 %HDXYDLV 3 (QJ

&RQVHQW RI (ULF .LQQDQ 3 *HR

&RQVHQW RI 6RXWH[ ,QF

&RQVHQW RI 3LHUUH 5R\ 3 (QJ
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&0ODZEDFN 3ROLF\ LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR H[KLELW WR WKH &RPSDQ\TV )RU
,QOLQH ;%5/ ,QVWDQFH 'RFXPHQW

,QOLQH ;%5/ 7D[RQRP\ ([WHQVLRQ 6FKHPD /LQNEDVH 'RFXPHQW

,QOLQH ;%5/ 7D[RQRP\ ([WHQVLRQ &DOFXODWLRQ /LQNEDVH 'RFXPHQW

,QOLQH ;%5/ 7D[RQRP\ ([WHQVLRQ 'HILQLWLRQ /LQNEDVH 'RFXPHQW

,QOLQH ;%5/ 7D[RQRP\ ([WHQVLRQ /DEHO /LQNEDVH 'RFXPHQW

,QOLQH ;%5/ 7D[RQRP\ ([WHQVLRQ 3UHVHQWDWLRQ /LQNEDVH 'RFEXPHQW

&RYHU 3DJH ,QWHUDFWLYH '‘DWD )LOH HPEHGGHG ZLWKLQ ,QOLQH ;%5/ GRFXPHQW

JLOHG KHUHZLWK
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7KH UHJLVWUDQW KHUHE\ FHUWLILHV WKDW LW PHHWY DOO RI WKH UHTXLUHPHQWYV IRU ILOLQJ RQ )RUP
EHKDOI

(OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRAQ
V 7UHQW O0HOO

%\ 7UHQW OHOO
7JLWBHWHVLGHQW &KLHI ([HFXWLYH 2IILFHU

'DWH ODUFK
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5HSRUW RI| 0D @DIHPRQQQWDELOLW\

7KH DFFRPSDQ\LQJ DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI (OHFWUD %DWWHU\ ODWHULTL
6WDQGDUGY DV LVVXHG E\ WKH ,QWHUQDWLRQDO $FFRXQWLQJ 6WDQGDUGV %RDUG ODQDJHPHQW DFN¢
RI DFFRXQWLQJ SULQFLSOHY DQG PHWKRGYVY WKDW DUH DSSURSULDWH WR WKH &RPSDQ\TV FLUFXPVWD(

ODQDJHPHQW KDV LPSOHPHQWHG DSSURSULDWH SURFHVVHV WR VXSSRUW PDQDJHPHQW UHSUHVHQWDYV
SUHVHQW LQ DOO PDWHULDO UHVSHFWV WKH ILQDQFLDO FRQGLWLRQ ILQDQFLDO SHUIRUPDQFH DQG F
VWDWHPHQWYV

7KH %RDUG RI 'LUHFWRUV LV UHVSRQVLEOH IRU UHYLHZLQJ DQG DSSURYLQJ WKH DXGLWHG FRQVROLGD
%RDUG RI 'LUHFWRUV FDUULHV RXW WKLV UHVSRQVLELOLW\ SULQFLSDOO\ WKURXJK LWV $XGLW &RPPLW

7KH $XGLW &RPPLWWHH LV DSSRLQWHG E\ WKH %RDUG RI 'LUHFWRUVY DQG DOO RI LWV PHPEHUV DUH QR
PDQDJHPHQWYTV GLVFXVVLRQ DQG DQDO\VLVY DQG WKH H[WHUQDO DXGLWRUVY UHSRUW H[DPLQHV WKH
H[WHUQDO DXGLWRUV 7KH $XGLW &RPPLWWHH UHSRUWYV LWV ILQGLQJV WR WKH %RDUG RI 'LUHFWRUV II
WKH H[WHUQDO DXGLWRUV KDYH IXO0 DQG IUHH DFFHVV WR WKH $XGLW &RPPLWWHH

V 27UHQW OHOO V'DYLG $0O00HQ
SUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU &KLHI )LQDQFLDO 2IILFHU

ODUFK
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7R WKH %RDUG Rl 'LUHFWRUV DQG 6KDUHKROGHUV Rl (OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ
2SLQLRQ RQ WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

‘H KDYH DXGLWHG WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWYV RI ILQDQFLDO SRVLWLRQ RI (OH
UHODWHG FRQVROLGDWHG VWDWHPHQWY RI ORVV DQG RWKHU FRPSUHKHQVLYH ORVV VKDUHKROGHU\
WKH UHODWHG QRWHYV FROOHFWLYHO\ UHIHUUHG WR DV WKH 3FRQVROLGDWHG ILQDQFLDO VWDWHPHQV

,Q RXU RSLQLRQ WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY SUHVHQW IDLUO\ LQ DOO PDWHULDO
UHVXOWYV RI LWV FRQVROLGDWHG RSHUDWLRQV DQG LWV FRQVROLGDWHG FDVK IORZV IRU HDFK RI W
6WDQGDUGY DV LVVXHG E\ WKH ,QWHUQDWLRQDO $FFRXQWLQJ 6WDQGDUGY %RDUG

ODWHULDO 8QFHUWDLQW\ 56HODWHG WR *RLQJ &RQFHUQ

7KH DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG DVVXPLQJ WK
ILQDQFLDO VWDWHPHQWY WKH &RPSDQ\ KDV VXIITHUHG UHFXUULQJ RSHUDWLQJ ORVVHV DQG QHJDWLY
FRQFHUQ ODQDJHPHQW V SODQV LQ UHJDUG WR WKHVH PDWWHUV DUH DOVR GHVFULEHG LQ 1RWH
RXWFRPH RI WKLV XQFHUWDLQW\

%DVLV IRU 2SLQLRQ

7KHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH WKH UHVSRQVLELOLW\ RI WKH &RPSDQ\TV PD
VWDWHPHQWY EDVHG RQ RXU DXGLWV :H DUH D SXEOLF DFFRXQWLQJ ILUP UHJLVWHUHG ZLWK WKH 3
LQGHSHQGHQW ZLWK UHVSHFW WR WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKH 8 6 IHGHUDO VHFXULWLHV
3&%$2%

'H FRQGXFWHG RXU DXGLWV LQ DFFRUGDQFH ZLWK WKH VWDQGDUGY RI WKH 3&%$2% 7KRVH VWDQGDL
WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH IUHH RI PDWHULDO PLVVWDWHPHQW ZKHWKHU GX
LWV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ $V SDUW RI RXU DXGLWV ZH DUH UHTXLUH
H[SUHVVLQJ DQ RSLQLRQ RQ WKH HIITHFWLYHQHVYV RI WKH &RPSDQ\TfV LQWHUQDO FRQWURO RYHU ILQDQ

013 //3
$GHODLGH 6WUHHW (DVW 6XLWH 7TRURQWR 21 0 & 9 7 )
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2XU DXGLWV LQFOXGHG SHUIRUPLQJ SURFHGXUHV WR DVVHVV WKH ULVNV RI PDWHULDO PLVVWDWHPHQ
WKDW UHVSRQG WR WKRVH ULVNV 6XFK SURFHGXUHV LQFOXGHG H[DPLQLQJ RQ D WHVW EDVLV HYL
DOVR LQFOXGHG HYDOXDWLQJ WKH DFFRXQWLQJ SULQFLSOHV XVHG DQG VLIJQLILFDQW HVWLPDWHYV
VWDWHPHQWY ::H EHOLHYH WKDW RXU DXGLWV SURYLGH D UHDVRQDEOH EDVLV IRU RXU RSLQLRQ

&KDUWHUHG 3URIHVVLRQDO $FFRXQWDQWYV
/ILFHQVHG 3XEOLF $FFRXQWDQWYV

ODUFK
7TRURQWR 2QWDULR

‘H KDYH VHUYHG DV WKH &RPSDQ\fV DXGLWRU VLQFH

013 //3
$GHODLGH 6WUHHW (DVW 6XLWH 7TRURQWR 21 0 & 9 7 )
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H[SUHVVHG LQ WKRXVDQGV Rl &DQDGLDQ GROODUV

"HFHPEHU "HFHPEHU

$66(76

&XUUHQW $VVHWV

&DVK DQG FDVK HTXLYDOHQWYV
ODUNHWDEOH VHFXULWLHV 1RWH
3UHSDLG H[SHQVHV DQG GHSRVLWYV
5HFHLYDEOHV 1RWH

1RQ &XUUHQW $VVHWYV

(ISORUDWLRQ DQG HYDOXDWLRQ DVVHWY 1RWH
3URSHUW\ SODQW DQG HTXLSPHQW 1RWH
&DSLWDO ORQJ WHUP SUHSD\PHQWV 1RWH

/RQJ WHUP UHVWULFWHG FDVK

7RWDO $VVHWYV

[,$%,/,7,(6 $1' 6+3$5(+2/'(56(48,7<

&XUUHQW /LDELOLWLHV

$FFRXQWV SD\DEOH DQG DFFUXHG OLDELOLWLHYV
$FFUXHG LQWHUHVW

&RQYHUWLEOH QRWHYV SD\DEOH 1RWH

:DUUDQWYV 1RWH

86 ZDUUDQWYV 1RWH DQG F

/HDVH OLDELOLW\ 1RWH

'HIHUUHG JRYHUQPHQW JUDQW 1RWH

1RQ &XUUHQW /LDELOLWLHV

7THUP ORDQ 1RWH

*RYHUQPHQW ORDQ SD\DEOH 1RWH
*RYHUQPHQW JUDQWV 1RWH

5R\DOW\ 1RWH

/HDVH OLDELOLW\ 1RWH

$VVHW UHWLUHPHQW REOLJDWLRQV 1RWH

7TRWDO /LDELOLWLHYV

6 KDUHKR@ &V

&RPPRQ VKDUHV 1RWH

S5HVHUYH 1RWH

$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH
'HILFLW

7TRWDO 6KDOJPHKRWGHUYV

7RWDO /LDELOLWLHW(DRIWGEKDUHKROGHUYV

*RLQJ &RQFHUQ 1RWH
&RPPLWPHQWYV DQG &RQWLQJHQFLHV 1RWH
6XEVHTXHQW HYHQWY 1RWH

$SSURYHG RQ EHKDOI RI WKH %RDUG RI 'LUHFWRUV DQG DXWKRUL]JHG IRU LVVXH RQ ODUFK
V $0GHQ *UHHQKRXVH V 7UHQW O0HOO

$OGHQ *UHHQKRXVH 'LUHFWHRQW OHOO ‘'LUHFWRU

6HH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

3DJH RI
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H[SUHVVHG LQ WKRXVDQGV Rl &DQDGLDQ GROODUV

JRU WKH \HDUV HQGHG 'HFHPEHU

2SHUDWLQJ H[SHQVHV

*HQHUDO DQG DGPLQLVWUDWLYH

&RQVXOWLQJ DQG SURIHVVLRQDO IHHV
(ISORUDWLRQ DQG HYDOXDWLRQ H[SHQGLWXUHYV
,QYHVWRU UHODWLRQV DQG PDUNHWLQJ
6DODULHYV DQG EHQHILWYV

6KDUH EDVHG SD\PHQWV 1RWH

2SHUDWLQJ ORVYV

2WKHU

8QUHDOL]JHG JDLQ ORVV RQ PDUNHWDEOH VHFXULWLHV 1RWH

/IRVV JDLQ RQ ILQDQFLDO GHULYDWLYH OLDELOLW\ + &RQYHUWLEOH 1RWHV 1RWH
&KDQJHV LQ IDLU YDOXH RI 86 ZDUUDQWV 1RWH DQG F

/IRVV RQ HIWLQJXLVKPHQW RI DQG 1RWHV 1RWH

,PSDLUPHQW

2WKHU QRQ RSHUDWLQJ ORVV 1RWH

1HW ORVV

2WKHU FRPSUHKHQVLYH LQFRPH ORVYV
)J)DLU YDOXH DGMXVWPHQW RI 1IRWHV DQG IRWHV GXH WR RZQ FUHGLW ULVN
JRUHLJQ FXUUHQF\ WUDQVODWLRQ JDLQ ORVV

1HW ORVV DQG RWKHU FRPSUHKHQVLYH ORVV

%DVLF DQG GLOXWH®WRVY SHU VKDUH
‘HLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHVMRRMWVWDQGLQJ %DVLF DQG GLOXWHG

6HH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

3DJH

R
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H[SUHVVHG LQ WKRXVDQGV Rl &DQDGLDQ GROODUV

&RPPRQ 6KDUHYV

$FFXPXODWHG
2WKHU &RPSUH
KHQVLYH ,QFRPH
1XPEHU Rl VKDUHV$PRXQW 5HVHUYHV IRVV "HILFLW 7RWDC

%DODQ B XD U\

2WKHU FRPSUHKHQVLYH HDUQLQJV IRU WKH SHULRG

1HW ORVV IRU WKH SHULRG

6KDUH EDVHG SD\PHQW H[SHQVH

"LUHFWRUVY IHHV SDLG LQ GHIHUUHG VKDUH XQLWV

([HUFLVH RI ZDUUDQWYV 1RWH

([HUFLVH RI EURNHU ZDUUDQWY UHVWULFWHG VKDUH XQLWYV
DQG VWRFN RSWLRQV 1RWH

$SULO SULYDWH SODFHPHQW QHW RI WUDQVDFWLRQ FRVWV RI

1RWH

2FWREHU SULYDWH SODFHPHQW QHW RI WUDQVDFWLRQ FRVWYV
RI 1RWH

([HUFLVH RI SUH IXQGHG ZDUUDQWYV

6KDUHV LVVXHG RQ VHWWOHPHQW RI DQG 1RWHYV

1RWH

%DODIQHARHPEHU

%D O DXQ B XD U\

2WKHU FRPSUHKHQVLYH HDUQLQJV IRU WKH SHULRG

1HW ORVV IRU WKH SHULRG

6KDUH EDVHG SD\PHQW H[SHQVH

"LUHFWRUVY IHHV SDLG LQ GHIHUUHG VKDUH XQLWV
3URFHHGV IURP LVVXDQFH RI VKDUHV QHW RI
WUDQVDFWLRQ FRVWY 1RWH

:DUUDQWYV LVVXHG LQ FRQQHFWLRQ ZLWK 1IRWHV QHW
RI WUDQVDFWLRQ FRVWVY 1RWH

3HUIRUPDQFH EDVHG LQFHQWLYH SD\PHQW 1RWH
([HUFLVH Rl UHVWULFWHG DQG SHUIRUPDQFH VKDUH XQLWYV
1RWH

6HWWOHPHQW RI LQWHUHVW RQ 1RWHV 1RWHV DQG

%DODQJHARHPEHU

3DJH RI
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

&RPPRQ 6KDUHV

$FFXPXODWHG
2WKHU
&RPSUHKHQ VLYH
L QFRPH
1XPEHU RI VKDUHV$PRXQW SHVHUYHV IRVV ‘HILFLW

7RWDC

%DODQ B XD U\

2WKHU FRPSUHKHQVLYH ORVV IRU WKH SHULRG

1HW ORVV IRU WKH SHULRG

6KDUH EDVHG SD\PHQW H[SHQVH

"LUHFWRUVY IHHV SDLG LQ GHIHUUHG VKDUH XQLWYV
(I[HUFLVH Rl ZDUUDQWY RSWLRQV GHIHUUHG VKDUH XQLWYV
SHUIRUPDQFH VKDUH XQLWY DQG UHVWULFWHG VKDUH
XQLWV

3URFHHGVY IURP LVVXDQFH RI VKDUHV QHW RI
WUDQVDFWLRQ FRVWYV

6HWWOHPHQW WUDQVDFWLRQ FRVWV RQ IRWHYV
&RQYHUWLEOH QRWHV FRQYHUVLRQ
6HWWOHPHQW RI LQWHUHVW RQ 1RWHV 1RWH

3ULYDWH 30O0DFHPHQW WUDQVDFWLRQ FRVWV
6HWWOHPHQW RI HDVHPHQW

%DODIQHARHPEHU

6HH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

3DJH

R1
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H[SUHVVHG LQ WKRXVDQGV Rl &DQDGLDQ GROODUV

<HDU HQGHG <HDU HQGHG
"HFHPEHU "HFHPEHU

<HDU HQG
"HFHPEHU

2SHUDWLQJ DFWLYLWLHV
1HW ORVYV
$GMXVWPHQWYV IRU LWHPV QRW DIIHFWLQJ FDVK
6KDUH EDVHG SD\PHQWYV
&KDQJH LQ IDLU YDOXH RI PDUNHWDEOH VHFXULWLHV
5HDOL]HG JDLQ RQ PLumiiwuL Uil vitrAauLwLIny
'"HSUHFLDWLRQ 1RWH
$FFUHWLRQ 1RWHYV DQG
,QWHUHVW H[SHQVH RQ DQG 1RWHV 1RWH
&KDQJHV LQ IDLU YDOXH Rl FRQYHUWLEOH 1RWHV DQG 1RWHV 1RWH
&KDQJHV LQ IDLU YDOXH Rl FRQYHUWLEOH 1RWHV
/IRVV RQ H[WLQJXLVKPHQW RI 1RWHVY DQG UHFRJQLWLRQ RI 1RWHV
,QWHUHVW H[SHQVH RQ WHUP ORDQ 1RWH
/RVV RQ H[WLQJXLVKPHQW RI DQG 1RWHV 1RWH DQG
&DQFHOODWLRQ RI :DUUDQWYV 1RWH
6HWWOHPHQW RI WUDQVDFWLRQ FRVWV RQ 1RWHYV
,PSDLUPHQW FKDUJH
*DLQ RQ H[WLQJXLVKPHQW RI JRYHUQPHQW ORDQV 1RWH
/RVV RQ H[WLQJXLVKPHQW RI UR\DOW\ 1RWH
&KDQJHV LQ IDLU YDOXH RI 86 ZDUUDQWY 1RWH DQG
3HUIRUPDQFH EDVHG LQFHQWLYH SD\PHQW
8QUHDOL]HG ORVV RQ IRUHLJQ H[FKDQJH
%URNHU ZDUUDQWY LVVXHG LQ WKH 1HZ (TXLW\ 2IIHULQJ UHFRUGHG LQ SURILW RU ORVYV
2WKHU

&KDQJHV LQ ZRUNLQJ FDSLWDO

,QFUHDVH GHFUHDVH LQ UHFHLYDEOHYV

,QFUHDVH LQ SUHSDLG H[SHQVHV DQG RWKHU DVVHWYV

'"HFUHDVH LQFUHDVH LQ DFFRXQWV SD\DEOH DQG DFFUXHG OLDELOLWLHYV
,QFUHDVH LQ GHIHUUHG JRYHUQPHQW ORDQ

&DVK XVHG LQ RSHUDWLQJ DFWLYLWLHV

,QYHVWLQJ DFWLYLWLHV

3D\PHQW WUDQVIHU WR IURP UHVWULFWHG FDVK
3URFHHGV IURP VDOH Rl PDUNHWDEOH VHFXULWLHV 1RWH
(ISORUDWLRQ DQG HYDOXDWLRQ H[SHQGLWXUHYV
$GGLWLRQV WR SURSHUW\ SODQW DQG HTXLSPHQW 1RWH

&DVK SURYLGHG LQ LQYHVWLQJ DFWLYLWLHV

JLQDQFLQJ DFWLYLWLHV

3URFHHGV IURP LVVXDQFH RI VKDUHVY QHW WUDQVDFWLRQ FRVW RI 1LO DQG
7UDQVDFWLRQ FRVWYV SULYDWH SODFHPHQW

3URFHHGV IURP QRQ EURNHUHG $SULO SULYDWH SODFHPHQW QHW RI WUDQVDFWLRQ FRVWYV
3URFHHGV IURP JRYHUQPHQW ORDQV QHW RI UHSD\PHQWV RI 1RWH

3URFHHGV IURP EULGJH ORDQ 1RWH

5HSD\PHQW RI EULGJH ORDQ 1RWH

3URFHHGVY IURP 2FWREHU 3ULYDWH SODFHPHQW QHW RI FDVK WUDQVDFWLRQ FRVWV RI
3URFHHGVY IURP H[HUFLVH RI ZDUUDQWY DQG VWRFN RSWLRQV 1RWH

BURFHHGV IURP 1RWHV QHW RI WUDQVDFWLRQ FRVWYV RI 1RWH
3URFHHGV IURP 1RWHYV

5HSD\PHQW RI 1RWHYV

6HWWOHPHQW RI WUDQVDFWLRQ FRVWV RQ 1RWHYV

([HUFLVH Rl &RQYHUWLEOH 1RWHV

L, QWHUHVW VHWWOHPHQW RI 1RWHV

3D\PHQW RI OHDVH OLDELOLW\ QHW RI LQWHUHVW

1RWH

1RWH

&DVK SURYLGHG E\ ILQDQFLQJ DFWLYLWLHV

&KDQJH LQ FDVK GXULQJ WKH SHULRG
(IITHFW RI H[FKDQJH UDWHYV
&DVK EHJLQQLQJ RI WKH SHULRG

&DVK HQG RI SHULRG

6HH DFFRPSDQ\LQJ QRWHV WR FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

3DJH

RI
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

IDWXUH RI 2SHUDWLRQV

(OHFWUD %DWWHU\ ODWHULDOV &RUSRUDWLRQ WKH 3&RPSDQ\" 3(OHFWUD" ZDV LQFRUSRUDWHG
6HSWHPEHU WKH &RPSDQ\ ILOHG D &HUWLILFDWH RI &RQWLQXDQFH LQWR &DQDGD DQG
&RUSRUDWLRQV $FW WKH 3&%&$”’ 2Q '"HFHPEHU WKH &RPSDQ\ FKDQJHG LWV FRUSRUDWH QDPF
LQ WKH EXVLQHVV RI SURGXFLQJ EDWWHU\ PDWHULDOV IRU WKH HOHFWULF YHKLFOH VXSSO\ FK
FREDOW QLFNHO DQG UHF\FOHG EDWWHU\ PDWHULDOV

(OHFWUD LV D SXEOLF FRPSDQ\ ZKLFK LV OLVWHG RQ WKH 7TRURQWR 9HQWXUH 6WRFN ([FKDQJH 37

&RPSDQ\TV UHJLVWHUHG RIILFH LV 7THPSHUDQFH 6WUHHW 6XLWH %D\ $GHODLGH &HQWUH * 1R
DW 5LFKPRQG 6WUHHW : 6XLWH 7TRURQWR 2QWDULR 0 + /
2Q '"HFHPEHU WKH &RPSDQ\ FRPSOHWHG D VKDUH FRQVROLGDWLRQ RQ WKH EDVLV RI RQH

VKDUHV $00 SULRU VKDUH FDSLWDO LQIRUPDWLRQ KDV EHHQ SUHVHQWHG EDVHG RQ WKLV UDWLR

7KH &RPSDQ\ LV IRFXVHG RQ EXLOGLQJ D 1RUWK $PHULFDQ LQWHJUDWHG EDWWHU\ PDWHULDOV IDF
H[SDQGHG K\GURPHWDOOXUJLFDO FREDOW UHILQHU\ WKH 35HILQHU\" LQ 2QWDULR &DQDGD DVVH'
NQRZQ DV EODFN PDVV SURJUDP DQG H[SORULQJ DQG GHYHORSLQJ LWV PLQHUDO SURSHUWLHV

*RLQJ &RQFHUQ %DVLV RI $FFRXQWLQJ

7KH DFFRPSDQ\LQJ DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG R
OLDELOLWLHY LQ WKH QRUPDO FRXUVH RI EXVLQHVYV IRU WKH IRUHVHHDEOH IXWXUH DQG D
UHFRYHUDELOLW\ DQG FODVVLILFDWLRQ RI UHFRUGHG DVVHW DPRXQWY DQG FODVVLILFDWLRQ RI O

7KH &RPSDQ\ KDV UHFXUULQJ QHW RSHUDWLQJ ORVVHVY DQG QHJDWLYH FDVK IORZV IURP RSHUDW
GHILFLW RI DQG UHVSHFWLYHO\ 7KH &RPSDQ\fV UHFXUULQJ ORVVHV IURP RSHUDWLI
FRQWLQXH DV D JRLQJ FRQFHUQ 7KH JOREDO HFRQRP\ LQFOXGLQJ WKH ILQDQFLDO DQG FUHGLW I
LQWHUHVW UDWHV IRUHLJQ FXUUHQF\ LPSDFWV GHFOLQHV LQ FRQVXPHU FRQILGHQFH DQG GHFO

GXH WR ODFN RI VXIILFLHQW IXQGLQJ LQ WKH ZDNH RI VXSSO\ FKDLQ GLVUXSWLRQV 7KHVH ID
FRQGLWLRQV RQ RXU EXVLQHVV FDQQRW EH DFFXUDWHO\ SUHGLFWHG DQG WKH &RPSDQ\ FDQQF
FUHGLW IDFLOLWLHY ODQDJHPHQW PRQLWRUV UHFHQW GHYHORSPHQWY LQ UHODWLRQ WR JOREDO \

3DJH RI
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

,Q RUGHU WR FRQWLQXH LWV RSHUDWLRQV WKH &RPSDQ\ PXVW DFKLHYH SURILWDEOH RSHUDWLR
PDQDJHPHQW SODQV WR IXQG LWV RSHUDWLRQV DQG FDSLWDO H[SHQGLWXUHV ZLWK FDVK RQ KDQ:
VXSSRUW LWV FRVW VWUXFWXUH WKH &RPSDQ\ H[SHFWV WR FRQWLQXH WR LQFXU VLJQLILFDQW R

7KH &RPSDQ\ LV DFWLYHO\ SXUVXLQJ YDULRXY DOWHUQDWLYHYV LQFOXGLQJ JRYHUQPHQW JUDQ
FDSLWDO UHVRXUFHV 'XULQJ D JRYHUQPHQW ORDQ IURP )HGHUDO (FRQRPLF '"HYHORSPHQW $JHC

WKH &RPSDQ\ ZDV DZDUGHG 86 LQ IXQGLQJ E\ WKH 8 6 'HSDUWPHQW RI '"HIHQVH 3'R"'"" IF
DZDUG ZDV PDGH SXUVXDQW WR 7LWOH ,,, RI WKH '"HIHQVH 3URGXFWLRQ $FW '3% WR H[SDQG GRP
SODFHPHQW RI 86 DV GHWDLOHG LQ 1RWH E 2Q 1RYHPEHU WKH &RPSDQ\ LVVXHG VHFXI
'XULQJ WKH \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ FRPSOHWHG SULYDWH SODFHPHQWY DQG U
GHWDLOHG LQ 1RWH DQG FRPSOHWHG UHVWUXFWXULQJ WUDQVDFWLRQ ZLWK LWV DQG QRW}

$OWKRXJK WKH &RPSDQ\ KDV KLVWRULFDOO\ EHHQ VXFFHVVIXO LQ REWDLQLQJ ILQDQFLQJ LQ WKH
LQ WKH IXWXUH 7KHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY GR QRW LQFOXGH WKH DGMXV'
WKH &RPSDQ\ EH XQDEOH WR FRQWLQXH DV D JRLQJ FRQFHUQ 7KHVH DGMXVWPHQWYV PD\ EH PDWH

ODWHULDO $FFRXQWLQJ 3ROLFLHVY DQG %DVLV RI B3UHSDUDWLRQ

%DVLV RI B3UHSDUDWLRQ DQG 6WDWHPHQW RI &RPSOLDQFH
7KHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGLQJ FRPSDUDWLYHV KDYH EHHQ SUHSDL
6WDQGDUG %RDUG

7KHVH ILQDQFLDO VWDWHPHQWY KDYH EHHQ SUHSDUHG RQ D KLVWRULFDO FRVW EDVLV H[FH!
3)973/° $00 DPRXQWV RQ WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DUH SUHVHQWHG LQ WK

)XQFWLRQDO &XUUHQF\
7KH IXQFWLRQDO FXUUHQF\ Rl WKH &RPSDQ\ DQG LWV FRQWUROOHG HQWLWLHY DUH PHDVXUHG XV
7KH IXQFWLRQDO FXUUHQF\ RI WKH &RPSDQ\ DQG LWV VXEVLGLDULHV LV &DQDGLDQ GROODUV H[F
6WDWHV HQWLWLHV ZKLFK KDYH D IXQFWLRQDO FXUUHQF\ Rl 86 '/ROODUV

JRUHLJQ FXUUHQF\ WUDQVDFWLRQV DUH WUDQVODWHG LQWR WKH IXQFWLRQDO FXUUHQF\ XVLQJ )
UHWUDQVODWHG DW WKH SHULRG HQG H[FKDQJH UDWH 1RQ PRQHWDU\ LWHPV PHDVXUHG DW KI
PRQHWDU\ LWHPVY PHDVXUHG DW IDLU YDOXH DUH UHSRUWHG DW WKH H[FKDQJH UDWH DW WKH GDW}
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUV

JRUHLJQ H[FKDQJH GLIIHUHQFHV RQ PRQHWDU\ LWHPV DUH UHFRJQL]JHG LQ SURILW RU ORVV LQ WKH

([FKDQJH GLIITHUHQFHV RQ IRUHLJQ FXUUHQF\ ERUURZLQJY UHODWLQJ WR DVVHWV XQGHU FRQVY\
UHJDUGHG DV DQ DGMXVWPHQW WR LQWHUHVW FRVWY RQ WKRVH FXUUHQF\ ERUURZLQJV
JRUHLJQ H[FKDQJH JDLQV RU ORVVHV DULVLQJ IURP D PRQHWDU\ LWHP UHFHLYDEOH IURP RU SD\D
LQ WKH IRUHVHHDEOH IXWXUH DQG ZKLFK LQ VXEVWDQFH LV FRQVLGHUHG WR IRUP SDUW RI WKH
ORVYV

7KH DVVHWY DQG OLDELOLWLHYV RI HQWLWLHV ZLWK D IXQFWLRQDO FXUUHQF\ WKDW GLIIHUV IURP \

" $VVHWV DQG OLDELOLWLHV DUH WUDQVODWHG DW WKH FORVLQJ UDWH DW WKH HQG RI WKH ILQD
" ,QFRPH H[SHQVHV DQG FDVK IORZV DUH WUDQVODWHG DW DYHUDJH H[FKDQJH UDWHV XQOHVV"

SUHYDLOLQJ RQ WKH WUDQVDFWLRQ GDWHV LQ ZKLFK FDVH LQFRPH DQG H[SHQVHV DUH WUDQ\
" (TXLW\ WUDQVDFWLRQV DUH WUDQVODWHG XVLQJ WKH H[FKDQJH UDWH DW WKH GDWH RI WKH W
" $00 UHVXOWLQJ H[FKDQJH GLIIHUHQFHY DUH UHFRJQL]JHG DV D VHSDUDWH FRPSRQHQW RI HTXLW

"XULQJ WKH &RPSDQ\ FRQVLGHUHG SULPDU\ DQG VHFRQGDU\ LQGLFDWRUV LQ GHWHUPLQLQJ IX
JHQHUDWHG WKH &RPSDQ\ UH HYDOXDWHG WKH IXQFWLRQDO FXUUHQF\ RI LWV 86 VXEVLGLDULHV [
ZDV DSSURSULDWH $FFRUGLQJO\ WKH &RPSDQ\ UHFRUGHG D WUDQVODWLRQ DGMXVWPHQW LQ

&DQDGLDQ 'ROODUV WKH SUHVHQWDWLRQ FXUUHQF\ DW WKH RSHQLQJ VSRW UDWH IRU WKH \HDU

%DVLV RI &RQVROLGDWLRQ

7KHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGH WKH DFFRXQWYV RI WKH &RPSDQ\ DQC
ILQDQFLDO RSHUDWLQJ SROLFLHV RI DQ HQWLW\ WR REWDLQ EHQHILWYV IURP LWV DFWLYLWLHV 6X
WKH GDWH RQ ZKLFK FRQWURO FHDVHV
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7KH IROORZLQJ DFWLYH VXEVLGLDULHY KDYH EHHQ FRQVROLGDWHG IRU DOO GDWHV SUHVHQWHG Z

6 XEVLGLDU\ 2ZQHUVKLS/RFDWLRQ 6WDWXV
&REDOW 2QH 3W\ $XVWUDOLD $FWLYH
&REDOW &DPS 5HILQHU\ /WG &DQDGD $FWLYH
86 &REDOW ,QF 386&2° &DQDGD $FWLYH

%& /WG &DQDGD $FWLYH
,GDKR &REDOW &RPSDQ\ 8QLWHG 6WDWHWFWLYH

$00 LQWHU FRPSDQ\ WUDQVDFWLRQV EDODQFHV LQFRPH DQG H[SHQVHV DUH HOLPLQDWHG LQ IXO(

&DVK DQG &DVK (TXLYDOHQWYV
&DVK DQG FDVK HTXLYDOHQWYV FRQVLVW RI FDVK RQ KDQG GHSRVLWV LQ EDQNV DQG KLJKO\ OLTX

S5HVWULFWHG &DVK
/IRQJ WHUP UHVWULFWHG FDVK UHODWHY WR DPRXQWYVY RQ GHSRVLW DV ILQDQFLDO DVVXUDQFH IRU

ODUNHWDEOH 6HFXULWLHV

ODUNHWDEOH VHFXULWLHY UHSUHVHQW VKDUHV KHOG LQ D SXEOLFO\ WUDGHG FRPSDQ\ ODUNHWD
DVVHW PHDVXUHG DW )973/ $W HDFK UHSRUWLQJ GDWH WKH &RPSDQ\ PDUNV WR PDUNHW WKH YD
DVVHWYV DUH FODVVLILHG DV /HYHO RQ WKH IDLU YDOXH KLHUDUFK\

$Q\ SURILW RU ORVYV DULVLQJ IURP WKH VDOH RI WKHVH VHFXULWLHY RU WKH UHYDOXDWL
FRPSUHKHQVLYH LQFRPH ORVV $V WKH PDUNHWDEOH VHFXULWLHV DUH KHOG IRU WUDGLQJ SX
WZHOYH PRQWK SHULRG DQG DUH FODVVLILHG DV D FXUUHQW DVVHW RQ WKH VWDWHPHQW RI ILQD¢(
JLQDQFLDO ,QVWUXPHQWYV

&DVK DQG FDVK HTXLYDOHQWY UHVWULFWHG FDVK UHFHLYDEOHV DFFRXQWV SD\DEOH DQG DFFL
RWKHU ILQDQFLDO DVVHWY DQG ILQDQFLDO OLDELOLWLHY DUH LQLWLDOO\ UHFRJQL]HG ZKHQ WKH §&

7KH &RPSDQ\ UHFRJQL]JHV DOO ILQDQFLDO DVVHWYVY LQLWLDOO\ DW IDLU YDOXH DQG FODVVLILF
FRPSUHKHQVLYH LQFRPH RU DPRUWL]JHG FRVW DV DSSURSULDWH

JLODQFLDO OLDELOLWLHY DUH LQLWLDOO\ UHFRJQL]JHG DW IDLU YDOXH DQG FODVVLILHG DV HLWKHU )

JLQDQFLDO DVVHWYVY DUH GHUHFRJQL]J]HG ZKHQ WKH ULJKWV WR UHFHLYH FDVK IORZV IURP WKH
VXEVWDQWLDOO\ DOO ULVNV DQG UHZDUGV RI RZQHUVKLS
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$W HDFK UHSRUWLQJ GDWH WKH &RPSDQ\ DVVHVVHV ZKHWKHU WKHUH LV REMHFWLYH HYLGHQFH W

7KH &RPSDQ\ KDG PDGH WKH IROORZLQJ FODVVLILFDWLRQ RI LWV ILQDQFLDO LQVWUXPHQWV

JLQDQFLDO DVVHWYV RU OLDELOLWLHV DFFUXHG LQWHUHVWOBDRGXOHBWR VO KIDEHJIRW\

&DVK DQG FDVK HTXLYDOHQWYV $PRUWLIHG &RVW
5HVWULFWHG FDVK $PRUWL]JHG &RVW
5HFHLYDEOHYV $PRUWL]JHG &RVW
ODUNHWDEOH VHFXULWLHYV )973/

$FFRXQW SD\DEOH DQG DFFUXHG OLDELOLWLHYV $PRUWL]JHG &RVW
&RQYHUWLEOH QRWHV SD\DEOH )973/

7HUP ORDQ $PRUWL]JHG &RVW
*RYHUQPHQW ORDQ SD\DEOH $PRUWL]HG &RVW
86 :DUUDQWV )973/

5R\DOW\ $PRUWL]JHG &RVW

JLODQFLDO LQVWUXPHQWY PHDVXUHG DW IDLU YDOXH DUH FODVVLILHG LQWR RQH RI WKH WKUHH (
WKH IDLU YDOXHV 7KH WKUHH OHYHOV RI WKH IDLU YDOXH KLHUDUFK\ DUH

/HYHO + 8QDGMXVWHG TXRWHG SULFHV LQ DFWLYH PDUNHWYV IRU LGHQWLFDO DVVHWYV RU OLDELOL
/HYHO + ,QSXWV RWKHU WKDQ TXRWHG SULFHVY WKDW DUH REVHUYDEOH IRU WKH DVVHW RU OLDEL
/HYHO + ,QSXWV WKDW DUH QRW EDVHG RQ REVHUYDEOH PDUNHW GDWD

(ISORUDWLRQ DQG (YDOXDWLRQ $VVHWYV
7KH DFTXLVLWLRQ FRVWV RI PLQHUDO SURSHUW\ LQWHUHVWYV KDYH EHHQ FDSLWDOL]HG DV H[SOR
DQG HYDOXDWLRQ FRVWV DUH H[SHQVHG XQWLO WKH SURSHUW\ WR ZKLFK WKH\ UHODWH KDV GHPR(

7KH DFTXLVLWLRQ FRVWYV LQFOXGH WKH FDVK FRQVLGHUDWLRQ SDLG DQG WKH IDLU PDUNHW YDO
WHUPV RI UHOHYDQW DJUHHPHQWY :KHQ D SDUWLDO VDOH RI D PLQHUDO SURSHUW\ RFFXUV LI FR
ORVV LQ WKH SHULRG WKH WUDQVDFWLRQ WDNHV SODFH :KHQ DOO RI WKH LQWHUHVW LQ D Sl
SURSHUW\ FRVWY DUH GHUHFRJQL]JHG ZLWK DQ\ JDLQ RU ORVV LQFOXGHG LQ SURILW RU ORVV LQ

ODQDJIJHPHQW UHYLHZV LWV PLQHUDO SURSHUW\ LQWHUHVWY DW HDFK UHSRUWLQJ SHULRG IRU L
FKDQJH LQ WKH OHJDO UHJXODWRU\ DFFHVVLELOLW\ WLWOH HQYLURQPHQWDO RU SROLWLFDO Il
QRW SURPLVLQJ VXFK WKDW QR PRUH ZRUN LV EHLQJ SODQQHG LQ WKH IRUHVHHDEOH IXWXUH
SURSHUW\YV FDUU\LQJ YDOXH H[FHHGY LWV UHFRYHUDEOH DPRXQW WKURXJK HLWKHU QRW EH
DFTXLVLWLRQ DQG GHIHUUHG H[SORUDWLRQ DQG HYDOXDWLRQ FRVWY DUH ZULWWHQ GRZQ WR WKF
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6KRXOG D SURMHFW EH SXW LQWR SURGXFWLRQ WKH FRVWV RI DFTXLVLWLRQ ZLOO EH DPRUWL]H
UHVHUYHYV

BURSHUW\ 30DQW DQG (TXLSPHQW

30DQW DQG HTXLSPHQW DUH UHFRUGHG DW FRVW OHVV DFFXPXODWHG GHSUHFLDWLRQ DQG DFFXP
DQ\ FRVWY GLUHFWO\ DWWULEXWDEOH WR EULQJLQJ WKH DVVHW WR WKH ORFDWLRQ DQG FRQGL'
LWHP DQG UHVWRULQJ WKH VLWH RQ ZKLFK LW LV ORFDWHG DQG ERUURZLQJ FRVWV UHODWHG WR

'"HSUHFLDWLRQ RI SODQW DQG HTXLSPHQW FRPPHQFHV ZKHQ WKH DVVHW LV LQ WKH FRQGLWLRQ
HTXLSPHQW DVVHWV DUH GHSUHFLDWHG XVLQJ WKH VWUDLJKW OLQH PHWKRG RYHU WKH HVWLPDW
ZLWK GLIITHUHQW XVHIXO OLYHV WKH FRPSRQHQWY DUH DFFRXQWHG IRU DV VHSDUDWH LWHPV
FRPSUHKHQVLYH ORVV XSRQ FRPPHUFLDO SURGXFWLRQ KDYLQJ EHHQ DFKLHYHG

$W WKH GDWH Rl WKHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY QR SODQW DQG HTXLSPHQW
DVVHVV WKH XVHIXO OLYHV Rl WKH DVVHWYV RQFH WKH\ DUH SXW LQWR XVH

'"HYHORSPHQW FRVWY DVVRFLDWHG ZLWK EULQJLQJ WKH &RPSDQ\YV 5HILQHU\ WR WKH ORFDW
FDSLWDOL]HG DV SURSHUW\ SODQW DQG HTXLSPHQW FRVWYV

&DSLWDO /RQJ 7HUP 3UHSD\PHQWYV
JRU PDMRU HTXLSPHQW LWHPV ZKHUH PLOHVWRQH SD\PHQWYV DUH PDGH GXULQJ WKH PDQXIDFWXU
SLHFH RI HTXLSPHQW LV GHOLYHUHG WR WKH 5HILQHU\ VLWH WKH DVVRFLDWHG FRVW LV WKHQ UH

IHDVHYV

$W LQFHSWLRQ RI D FRQWUDFW WKH &RPSDQ\ DVVHVVHV ZKHWKHU D FRQWUDFW LV RU FRQWDLQ
RI DQ LGHQWLILHG DVVHW IRU D SHULRG RI WLPH LQ H[FKDQJH IRU FRQVLGHUDWLRQ )RU VXFK FR(
FRPPHQFHPHQW GDWH

7KH 528 DVVHW LV LQLWLDOO\ PHDVXUHG DW FRVW ZKLFK FRPSULVHV RI LQLWLDO DPRXQW RI WKH
DQ\ LQLWLDO GLUHFW FRVWV LQFXUUHG DQG DQ\ HYWLPDWHG FRVWY WR GLVPDQWOH RU UHVWR!
XVLQJ VWUDLJKW OLQH PHWKRG RYHU WKH OHDVH WHUP RU XVHIXO OLIH RI WKH XQGHUO\LQJ DV
SODQW DQG HTXLSPHQW
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/HDVH OLDELOLWLHYV DUH LQLWLDOO\ PHDVXUHG DW WKH SUHVHQW YDOXH RI WKH OHDVH SD\PHQV
WKH HITHFWLYH LQWHUHVW UDWH PHWKRG

/HDVH SD\PHQWYV IRU VKRUW WHUP OHDVHV ZLWK D WHUP RI PRQWKYV RU OHVV OHDVHV RI ORZ YL
WKH WHUP RI VXFK OHDVHYV

%RUURZLQJ &RVWV

%RUURZLQJ FRVWY DUH H[SHQVHG DV LQFXUUHG H[FHSW ZKHUH WKH\ UHODWH WR WKH ILQDQFL
SURSHUW\ SODQW DQG HTXLSPHQW XS WR WKH GDWH ZKHQ WKH TXDOLI\LQJ DVVHW LV UHDG\ IRU
DFWLYH GHYHORSPHQW RI D TXDOLI\LQJ DVVHW LV FHDVHG

ODMRULW\ RI WKH SURFHHGYVY IURP WKH FRQYHUWLEOH QRWHY DQG WKH JRYHUQPHQW JUDQW DUH
WLPHOLQH RI RYHU D \HDU LV D TXDOLI\LQJ DVVHW XQGHU ,$6 %RUURZLQJ &RVWV &RQVWUXFWLF
FDSLWDOL]JHG GXULQJ WKH \HDU HQGHG 'HFHPEHU DQG

,PSDLUPHQW

L J)LQDQFLDO DVVHWYV

JRU ILQDQFLDO DVVHWVY PHDVXUHG DW DPRUWL]HG FRVW WKH LPSDLUPHQW PRGHO XQGHU ,)56 )
ORVYV DOORZDQFHV IRU H[SHFWHG FUHGLW ORVVHV DQG FKDQJHV LQ WKRVH H[SHFWHG FUHGLW OF
ZKHWKHU WKH\ DUH FUHGLW LPSDLUHG $ ILQDQFLDO DVVHW LV FUHGLW LPSDLUHG ZKHQ RQH RU

DVVHW KDYH RFFXUUHG /RVV DOORZDQFHV IRU ILQDQFLDO DVVHWV PHDVXUHG DW DPRUWL]HG FR
ILQDQFLDO DVVHW LV ZULWWHQ RIl WR WKH H[WHQW WKDW WKHUH LV QR UHDOLVWLF SURVSHFW RI

LL 1RQ ILQDQFLDO DVVHWYV

1RQ ILQDQFLDO DVVHWY DUH HYDOXDWHG DW HDFK UHSRUWLQJ SHULRG E\ PDQDJHPHQW IRU L
LPSDLUPHQW DUH SUHVHQW WKH UHFRYHUDEOH DPRXQW RI DQ DVVHW LV HYDOXDWHG DW WKH &
LQGHSHQGHQW RI WKH FDVK LQIORZV IURP RWKHU DVVHWYV RU JURXSV RI DVVHWY ZKHUH WKH UHF
LQ XVH $Q LPSDLUPHQW ORVV LV UHFRJQL]HG LQ SURILW RU ORVV WR WKH H[WHQW WKDW WKH FDU

B3UHYLRXVO\ UHFRJQL]HG LPSDLUPHQW ORVVHVY DUH HYDOXDWHG DW HDFK UHSRUWLQJ SHULRG IRU 1
PD\ KDYH GHFUHDVHG ,I VXFK LQGLFDWLRQ H[LVWV WKH &RPSDQ\ HVWLPDWHV WKH UHFRYHUDEO
FDUU\LQJ DPRXQW GRHV QRW H[FHHG WKH FDUU\LQJ DPRXQW WKDW ZRXOG KDYH EHHQ GHWHUPLQH(
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6KDUH &DSLWDO
&RPPRQ VKDUHVY DUH FODVVLILHG DV HTXLW\ 7UDQVDFWLRQ FRVWYV GLUHFWO\ DWWULEXWDEOH WI
DQ\ WD[ HIIHFWV &RPPRQ VKDUHV LVVXHG IRU FRQVLGHUDWLRQ RWKHU WKDQ FDVK DUH YDOXHG |

:DUUDQWY FODVVLILHG DV HTXLW\
:DUUDQWY FODVVLILHG DV HTXLW\ DUH UHFRUGHG DW IDLU YDOXH DV RI WKH GDWH RI LVVXDQFF
WKHLU YDOXDWLRQ DUH PDGH

:DUUDQWY FODVVLILHG DV OLDELOLWLHV

:buubQwWvY FODVVLILHG DV GHULYDWLYH OLDELOLWLHYVY DQG RWKHU GHULYDWLYH ILQDQFLDO LQ
VWDWHPHQW RI ILQDQFLDO SRVLWLRQ DW WKHLU IDLU YDOXH RQ WKH GDWH RI LVVXDQFH DQG ZLO
ZLWK DQ\ FKDQJHV LQ WKH IDLU YDOXH EHWZHHQ UHSRUWLQJ SHULRGV UHFRUGHG DV IDLU YDO
HVWLPDWHV WKH IDLU YDOXH RI WKHVH OLDELOLWLHYV XVLQJ RSWLRQ SULFLQJ PRGHOV DQG DV’
YDOXDWLRQ GDWH DV ZHOO DV DVVXPSWLRQV IRU H[SHFWHG YRODWLOLW\ H[SHFWHG OLIH \LHOG

6KDUH EDVHG 3D\PHQW 7UDQVDFWLRQV
7KH &RPSDQ\ KDV D ORQJ WHUP LQFHQWLYH SODQ WKDW SURYLGHV IRU WKH JUDQWLQJ RI RSWLRQ"
3368V°" WR RIILFHUV GLUHFWRUV FRQVXOWDQWY DQG UHODWHG FRPSDQ\ HPSOR\HHV WR DFTXLUH

L 6WRFN RSWLRQV

7KH IDLU YDOXH RI WKH RSWLRQV LV PHDVXUHG RQ JUDQW GDWH DQG LV UHFRJQL]JHG DV DQ t
HPSOR\HHV DQG RWKHUV SURYLGLQJ VLPLODU VHUYLFHY DUH PHDVXUHG RQ JUDQW GDWH DW WKIHI
SULFLQJ PRGHO FRQVLGHULQJ WKH WHUPV DQG FRQGLWLRQV XSRQ ZKLFK WKH RSWLRQV ZHUH JUI
RSWLRQV WKDW DUH H[SHFWHG WR YHVW (DFK WUDQFKH LQ DQ DZDUG ZLWK JUDGHG YHVWLQJ L
EDVLV

2SWLRQV JUDQWHG WR QRQ HPSOR\HHV DUH PHDVXUHG DW WKH IDLU YDOXH RI WKH JRRGV RU VHU
Rl WKH HTXLW\ LOQVWUXPHQWY LVVXHG LV XVHG 7KH YDOXH RI WKH JRRGV RU VHUYLFHV LV UHFRI
YHVWLQJ VKDUH EDVHG SD\PHQWV DUH UHFRUGHG DV DQ RSHUDWLQJ H[SHQVH DQG DV UHVHUYHV

LL '"HIHUUHG UHVWULFWHG DQG SHUIRUPDQFH VKDUH XQLWYV

'"HIHUUHG 6KDUH 8QLWYV 3'68V~ 5HVWULFWHG 6KDUH 8QLWYV 3568V" DQG 3HUIRUPDQFH 6KDUH 8QLV
IDLU YDOXH RQ WKH JUDQW GDWH 7KH H[SHQVH IRU '68V 568V DQG 368V WR EH UHGHHPHG LQ VK
FRQWUDFWXDO SURYLVLRQV UHVWULFW YHVWLQJ XQWLO FRPSOHWLRQ RI FHUWDLQ SHUIRUPDQFH
YHVWYVY 8SRQ H[HUFLVH RI DQ\ '68V 568V DQG 368V WKH JUDQW GDWH IDLU YDOXH RI WKH LQVWUX
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$VVHW 5HWLUHPHQW 2EOLJDWLRQ

$Q REOLJDWLRQ WR LQFXU UHVWRUDWLRQ UHKDELOLWDWLRQ DQG HQYLURQPHQWDO FRVWYV

SURGXFWLRQ RI D PLQHUDO SURSHUW\ LQWHUHVW 6XFK REOLJDWLRQ LV UHFRJQL]HG DV DQ DVVHW
RWKHU VLWH SUHSDUDWLRQ ZRUN GLVFRXQWHG WR WKHLU QHW SUHVHQW YDOXH ZKHUH PDWHULD
VRRQ DV WKH REOLJDWLRQ WR LQFXU VXFK FRVWV DULVHV 'LVFRXQW UDWHV XVLQJ D SUHWD[ UD
QHW SUHVHQW YDOXH &RVWYV DUH FKDUJHG DJDLQVW SURILW RU ORVV RYHU WKH HFRQRPLF OLIH
RI SURGXFWLRQ RU WKH VWUDLJKW OLQH PHWKRG 7KH UHODWHG OLDELOLW\ LV DGMXVWHG DW HI
ORVV DQG FKDQJHVY UHODWHG WR WKH FXUUHQW PDUNHW EDVHG GLVFRXQW UDWH RU WKH DPR
DGMXVWPHQW WR WKH UHODWHG UHKDELOLWDWLRQ DVVHW

,QFRPH 7D[HV
,QFRPH WD[ H[SHQVH LV FRPSULVHG RI FXUUHQW DQG GHIHUUHG WD[HV &XUUHQW WD[ DQG GHIHUU
GLUHFWO\ LQ HTXLW\ RU HTXLW\ LQYHVWPHQWYV

&XUUHQW WD[ LV WKH H[SHFWHG WD[ SD\DEOH RU UHFHLYDEOH RQ WKH WD[DEOH LQFRPH RU OR"
DGMXVWPHQW WR WD[ SD\DEOH LQ UHVSHFW RI SUHYLRXV \HDUV

'"HIHUUHG WD[ LV UHFRJQL]JHG LQ UHVSHFW RI WHPSRUDU\ GLITHUHQFHYVY EHWZHHQ WKH FDUU\LQJ
WD[DWLRQ SXUSRVHV 'HIHUUHG WD[ LV PHDVXUHG DW WKH WD[ UDWHV WKDW DUH H[SHFWHG WR E
RU VXEVWDQWLYHO\ HQDFWHG E\ WKH UHSRUWLQJ GDWH 'HIHUUHG WD[ DVVHWYV DQG OLDELOLWLH
UHODWH WR LQFRPH WD[HV OHYLHG E\ WKH VDPH WD[ DXWKRULW\ IRU WKH VDPH WD[DEOH HQWLW
GLIITHUHQFHV WR WKH H[WHQW WKDW LW LV SUREDEOH WKDW IXWXUH WD[DEOH SURILWV ZLOO EH
DQG DUH UHGXFHG WR WKH H[WHQW WKDW LW LV QR ORQJHU SUREDEOH WKDW WKH UHODWHG LQFRP

,QFRPH /IRVV SHU VKDUH

7KH &RPSDQ\ SUHVHQWY EDVLF DQG GLOXWHG LQFRPH ORVYV SHU VKDUH 3/36° GDWD IRU LWV FRP
VKDUHKROGHUV RI WKH &RPSDQ\ E\ WKH ZHLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV RXWVW
DGMXVWLQJ WKH ORVV DWWULEXWDEOH WR FRPPRQ VKDUHKROGHUY DQG WKH ZHLJKWHG DYHUDJ
GLOXWLYH SRWHQWLDO FRPPRQ VKDUHV UHODWHG WR RXWVWDQGLQJ VWRFN RSWLRQV DQG ZDU
368V DQG '68V DUH H[FOXGHG IRU WKH GHWHUPLQDWLRQ RI GLOXWLYH QHW ORVV SHU VKDUH EHFDX
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

2SHUDWLQJ 6HIJPHQWYV

7KH &RPSDQ\TV &KLHI 2SHUDWLQJ '"HFLVLRQ ODNHU UHYLHZV RSHUDWLQJ UHVXOWY DQG DVVHVVEH
EDVLVY DQG WKHUHIRUH WKH 5HILQHU\ DQG ([SORUDWLRQ DQG (YDOXDWLRQ DVVHWY ERWK PHHW
5HILQHU\ WKLV EXVLQHVV XQLW LV OLNHO\ WR HDUQ UHYHQXH DQG LQFXU H[SHQVHV WKDW DUH
IROORZV

" BHILQHU\
" ([SORUDWLRQ DQG (YDOXDWLRQ
" &RUSRUDWH DQG 2WKHU

5HODWHG 3DUW\ 7UDQVDFWLRQV

3DUWLHY DUH UHODWHG LI RQH SDUW\ KDV WKH DELOLW\ GLUHFWO\ RU LQGLUHFWO\ WR FRQWURO
GHFLVLRQV 3DUWLHVY DUH DOVR FRQVLGHUHG WR EH UHODWHG LI WKH\ DUH VXEMHFW WR FRPPR!
PDQDJHPHQW RI WKH &RPSDQ\ DQG LWV SDUHQW $ WUDQVDFWLRQ LV D UHODWHG SDUW\ WUDQVDF

*RYHUQPHQW /RDQV

7KH &RPSDQ\ UHFHLYHG IXQGLQJ IURP WKH JHGHUDO *RYHUQPHQW RI &DQDGD LQ WKH IRUP RI
DVVXPLQJ D PDUNHW UDWH RI LQWHUBHY& PV D QALOIED FEMAWRIY FHRGHRWGD BAW ZHW® WKH IXQGLQJ UHF
WKH EHQHILW SURYLGHG E\ WKH EHORZ PDUNHW LQWHUHVW UDWH DQG LV UHFRUGHG DV JRYHUQI
IXQGLQJ UHODWHG WR

7KH IXQGLQJ IURP WKH )HGHUDO *RYHUQPHQW RI &DQDGD LV UHFHLYHG DV D SURSRUWLRQ RI FRQV

*RYHUQPHQW *UDQW $ZDUG
*RYHUQPHQWDO JUDQWY DUH DFFRXQWHG IRU LQ DFFRUGDQFH ZLWK ,$6 $FFRXQWLQJ IRU *RYHUC
DQG ZKHQ WKHUH LV UHDVRQDEOH DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO FRPSO\ ZLWK DQ\ FRQGLYV

7KH &RPSDQ\ UHFHLYHG IXQGLQJ IURP WKH 2QWDULR *RYHUQPHQW DQG 86 'HSDUWPHQW RI '"HIHQVH
UHDVRQDEOH DVVXUDQFH WKDW WKH &RPSDQ\ KDV FRPSOLHG ZLWK WKH FRQGLWLRQV DWWDFKLQJ
UHFRUGHG DV GHIHUUHG JRYHUQPHQW JUDQWYVY *RYHUQPHQW JUDQWYV ZLOO EH UHFRJQL]JHG LQ SL
WKH UHODWHG FRVWYV IRU ZKLFK WKH JUDQWV DUH LQWHQGHG WR FRPSHQVDWH *RYHUQPHQW JlI
XS WKH JUDQW DV GHIHUUHG LQFRPH RU E\ GHGXFWLQJ WKH JUDQW LQ DUULYLQJ DW WKH FDUU\LQ

&RQYHUWLEOH 1RWHV 3D\DEOH

&RQYHUWLEOH QRWHY SD\DEOH DUH ILQDQFLDO LQVWUXPHQWY ZKLFK FRQWDLQ D VHSDUDWH ILQ
GHSHQGHQW RQ WKH QDWXUH RI WKHLU FRPSRQHQWYV 7KH LGHQWLILFDWLRQ RI VXFK FRPSRQHQW
EDVHG RQ WKH LQWHUSUHWDWLRQ RI WKH VXEVWDQFH RI WKH FRQWUDFWXDO DUUDQJHPHQW 7k
ZHUH PHDVXUHG DW IDLU YDOXH XSRQ LQLWLDO UHFRJQLWLRQ DQG VHSDUDWHG IURP WKH GHEW
LQLWLDO UHFRJQLWLRQ 6XEVHTXHQW WR LQLWLDO UHFRJQLWLRQ WKH HPEHGGHG GHULYDWLYF
DFFUHWHG WR WKH IDFH YDOXH RI WKH QRWH XVLQJ WKH HIITHFWLYH LQWHUHVW UDWH WKURXJK S
FRQYHUWLEOH QRWHV SD\DEOH DW IDLU YDOXH DV D ZKROH LQVWUXPHQW 3)92° WKHUHIRUH WK
FKDQJHV WR WKH WHUPV RI RXWVWDQGLQJ ORDQV WKHVH FKDQJHV PD\ EH UHFRUGHG DV D PR(
OLDELOLW\ LV DFFRXQWHG IRU DV DQ H[WLQJXLVKPHQW RI WKH RULJLQDO ILQDQFLDO OLDELOLW\ D(C
SUHVHQW YDOXH RI WKH FDVK IORZV DW WKH RULJLQDO HIIHFWLYH LOQWHUHVW UDWH XQGHU WKH Q
ILQDQFLDO OLDELOLW\ )RU D PRGLILFDWLRQ WKDW GRHV QRW UHVXOW LQ GH UHFRJQLWLRQ D JDL
IORZV DQG WKH PRGLILHG FDVK IORZV GLVFRXQWHG DW WKH RULJLQDO LQWHUHVW UDWH )RU D PR
GLIIHUHQFH EHWZHHQ WKH FDUU\LQJ DPRXQW RI WKH ILQDQFLDO OLDELOLW\ HIWLQJXLVKHG DQG WK#
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

6LJQLILFDQW $FFRXQWLQJ -XGJPHQWY DQG (VWLPDWHYV

7KH SUHSDUDWLRQ RI WKH &RPSDQ\TfV ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK ,)56 $FF
PDQDJHPHQW WR PDNH MXGJPHQWY HVWLPDWHY DQG DVVXPSWLRQV WKDW DIIHFW WKH UHSRUWH
DQG UHSRUWHG DPRXQWYV RI LQFRPH DQG H[SHQVHYV GXULQJ WKH UHSRUWLQJ SHULRG (VWLPDWHYV

RWKHU IDFWRUV LQFOXGLQJ H[SHFWDWLRQV RI IXWXUH HYHQWYVY WKDW DUH EHOLHYHG WR EH UH
HVWLPDWHYV

-XGJPHQWY DQG HVWLPDWHYVY WKDW KDYH WKH PRVW VLJQLILFDQW HIIHFW RQ WKH DPRXQWYV UHFRJ

" 5HILQHU\ $VVHW

7KH QHW FDUU\LQJ YDOXH RI WKH 5HILQHU\ DVVHW LV UHYLHZHG UHJXODUO\ IRU FRQGLWLRQV "'
J)DFWRUV FRQVLGHUHG LQ WKH DVVHVVPHQW RI DVVHW LPSDLUPHQW LQFOXGH EXW DUH QRW ¢
HFRQRPLF RU OHJDO HQYLURQPHQW LQ ZKLFK WKH HQWLW\ RSHUDWHYV DQG LQWHUQDO LQGLFD

([SORUDWLRQ DQG (YDOXDWLRQ $VVHWYV

7KH QHW FDUU\LQJ YDOXH RI HDFK PLQHUDO SURSHUW\ LV UHYLHZHG UHJXODUO\
MXGJPHQW )DFWRUV FRQVLGHUHG LQ WKH DVVHVVPHQW RI DVVHW LPSDLUPHQW LQFOXGH
UHJXODWRU\ DFFHVVLELOLW\ WLWOH HQYLURQPHQWDO RU SROLWLFDO IDFWRUV WKDW FRXOCGC
VXFK WKDW QR PRUH ZRUN LV EHLQJ SODQQHG LQ WKH IRUHVHHDEOH IXWXUH DQG PDQDJHPHQV

IRU FRQGL
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&RQYHUWLEOH 1RWH DQG )LQDQFLDO 'HULYDWLYH /LDELOLW\

7KH &RQYHUWLEOH 1RWH DQG )LQDQFLDO 'HULYDWLYH /LDELOLW\ FRPSULVLQJ RI 86 GROODU GH
DQG LV UHYLHZHG DQG DGMXVWHG RQ D TXDUWHUO\ EDVLVY RU ZKHQ FRQYHUVLRQV WDNH SODF
WKH &RPSDQ\fV VKDUH SULFH HTXLW\ YRODWLOLW\ DQG FUHGLW VSUHDG

$VVHW 5HWLUHPHQW 2EOLJDWLRQ

ODQDJHPHQWYYVY GHWHUPLQDWLRQ RI WKH &RPSDQ\YVY DVVHW UHWLUHPHQW REOLJDWLRQ LV ED\
FRQWLQJHQW PLWLJDWLRQ PHDVXUHV LW LGHQWLILHY DV SRWHQWLDOO\ EHLQJ UHTXLUHG DQ¢
Rl WKH SUREDEOH FRVWY DQG WLPLQJ RI VXFK DFWLYLWLHY DQG PHDVXUHV G6LJQLILFDQW
PHDVXUHV UHTXLUHG RU SRWHQWLDOO\ UHTXLUHG

" 6KDUH EDVHG 3D\PHQWYV

9DOXDWLRQ RI VWRFN EDVHG FRPSHQVDWLRQ DQG ZzDUUDQWYVY UHTXLUHYV PDQDJHPHQW WR PDNH
RSWLRQ WKH YRODWLOLW\ RI WKH &RPSDQ\fV VWRFN SULFH WKH YHVWLQJ SHULRG RI WKH RS
7KH HVWLPDWHYV DUH FRQVLGHUHG IRU HDFK QHZ JUDQW RI VWRFN RSWLRQV 568V '68V DQG 36

5R\DOW\ /LDELOLW\

7KH UR\DOW\ OLDELOLW\ UHTXLUHY PDQDJHPHQW WR PDNH HVWLPDWHY UHJDUGLQJ WKH LQSXW
DQG WKH HIIHFWLYH LQWHUHVW UDWH $FWXDO UHVXOWY FRXOG GLIIHU IURP WKRVH HVWLPDW}

1HZ $FFRXQWLQJ 6WDQGDUGYV ,VVXHG

$ QXPEHU Rl QHZ VWDQGDUGY DQG DPHQGPHQWY WR VWDQGDUGYV DQG LQWHUSUHWDWLRQV DUF
SUHSDULQJ WKHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

,Q $sULO WKH ,$6% LVVXHG ,)56 BUHVHQWDWLRQ DQG 'LVFORVXUH LQ )LQDQFLDO 6WDWHPHQW
JLODQFLDO 6WDWHPHQWY W FDUULHV IRUZDUG PDQ\ UHTXLUHPHQWYV IURP ,$6 ,)56 DSSOLHV \
SHUPLWWHG 7KH VWDQGDUG PXVW EH DSSOLHG UHWURVSHFWLYHO\ ZLWK UHVWDWHPHQW RI FRPS
VWDWHPHQW RI SURILW RU ORVV UHTXLUHG GLVFORVXUHV LQ WKH ILQDQFLDO VWDWHPHQWYV IRU F
DQG HQKDQFHG SULQFLSOHV RQ DJJUHJDWLRQ DQG GLVDJJUHJDWLRQ ZKLFK DSSO\ WR WKH SULPD
UHODWHG WR DGRSWLQJ ,)56 7KH &RPSDQ\ H[SHFWV WKH VWDQGDUG ZLOO SULPDULO\ DIIHFW WKt

,Q 0D\ WKH ,$6% LVVXHG DPHQGPHQWV WR ,)56 DQG ,)56 &ODVVLILFDWLRQ DQG OHDVXUHPHQ
GHUHFRJQLWLRQ RI VRPH ILQDQFLDO DVVHWY DQG OLDELOLWLHY ZLWK D QHZ H[FHSWLRQ IRU VRP|
FHUWDLQ LQVWUXPHQWY ZLWK FRQWUDFWXDO WHUPV WKDW FDQ FKDQJH FDVK IORZV VXFK DV VR
WDUJHWY DQG XSGDWH WKH GLVFORVXUHVY IRU HTXLW\ LQVWUXPHQWY GHVLJQDWHG DW IDLU YI
EHJLQQLQJ RQ RU DIWHU -DQXDU\ (DUOLHU DSSOLFDWLRQ LV SHUPLWWHG DQG WKH DPHQGPH
DPHQGPHQWYVY PD\ KDYH RQ LWV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODWHG GLVFOR\
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

2WKHU DFFRXQWLQJ VWDQGDUGY RU DPHQGPHQWY WR H[LVWLQJ DFFRXQWLQJ VWDQGDUGY WKEL
LPSDFW RQ WKH &RPSDQ\TV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV

5HFHLYDEOHV

"HFHPEHU "HFHPEHU

*67 UHFHLYDEOHV
*UDQW UHFHLYDEOHV
2WKHU

B3URSHUW\ 30DQW DQG (TXLSPHQW DQG &DSLWDO /RQJ 7THUP 3UHSD\PHQWYV

3URSHUW\ 3OSRQWWUXFWLROLUGW RI XVH
&RVW DQG (TXLSPHQW 3URJUHVYV $VVHWYV 7RWDO
“-DQXDU\
5HFODVVLILFDWLRQ
$GGLWLRQV GXULQJ WKH SHULRG
7UDQVIHUV WR FDSLWDO ORQJ WHUP SUHSD\PHQWYV
$VVHW UHWLUHPHQW REOLJDWLRQ &KDQJH LQ HVWLPDWH
%DODQFH 'HFHPEHU
$GGLWLRQV GXULQJ WKH SHULRG
7UDQVIHUV WR FDSLWDO ORQJ WHUP SUHSD\PHQWYV
$VVHW UHWLUHPHQW REOLJDWLRQ &KDQJH LQ HVWLPDWH
%DODQFH 'HFHPEHU
$FFXPXODWHG 'HSUHFLDWLRQ
-DQXDU\
&KDQJH IRU WKH SHULRG
%DODQFH 'HFHPEHU
&KDQJH IRU WKH SHULRG
%DODQFH 'HFHPEHU

1HW %RRN 9DOXH
%DODQFH 'HFHPEHU
%DODQFH '"HFHPEHU
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUV

ODMRULW\ RI WKH &RPSDQ\fV SURSHUW\ SODQW DQG HTXLSPHQW DVVHWV UHODWH WR WKH 5H
FRQVWUXFWLRQ LQ SURJUHVV DVVHWYV 1RWH WKH UHPDLQLQJ SURSHUW\ SODQW DQG HTXLSPHC

([SORUDWLRQ DQG (YDOXDWLRQ $VVHWV

%DODQFH %DODQFH '"HFHPEHU %DODQFH 'HFHI
-DQXDU\ JRUHLJQ ([FKD@FAXLVLWLRQ FRVW JRUHLJQ ([FKDQJH

_GDKR 86%

$00 RI WKH ,URQ &UHHN PLQHUDO SURSHUWLHY DUH SOHGJHG DV VHFXULW\ IRU WKH WHUP ORDQ 8¢
IURP WKH WHUP ORDQ VHFXULW\ SDFNDJH

&HUWDLQ FODLPV UHODWLQJ WR WKH ,URQ &UHHN SURSHUWLHV ZHUH DFTXLUHG E\ WKH &RPSDQ\ I

DJUHHPHQWY SURYLGH D ZRUNLQJ LQWHUHVW LQ WKH SURSHUW\ WR WKH &RPSDQ\ XSRQ PDNLQJ FI
DUH DOVR VXEMHFW WR IXWXUH QHW VPHOWHU UR\DOW\ 3165 SD\PHQWYV

ODUNHWDEOH 6HFXULWLHV

7KHUH ZHUH QR PDUNHWDEOH VHFXULWLHY DW '"HFHPEHU '"HFHPEHU 6KDUHV DUH
EHLQJ UHFRUGHG GXULQJ WKH \HDU HQGHG 'HFHPEHU IRU WKH \HDU HQGHG 'HFHPEHU +
VROG PDUNHWDEOH VHFXULWLHYV IRU SURFHHGV RI IURP VDOH RI VKDUHV IRU WKH \HDU F
UHDOL]HG JDLQ RI WKH \HDU HQGHG 'HFHPEHU + JDLQ RI

$VVHW 5HWLUHPHQW 2EOLJDWLRQ

$V DW '"HFHPEHU WKH HVWLPDWHG FRVW RI FORVXUH LV 7KH &RPSDQ\ PDLQWDLQV D VXU
7KH IXOO HVWLPDWHG FORVXUH FRVW LQ WKH ODWHVW FORVXUH SODQ LQFRUSRUDWHG D QXPEHU
D QHZ WDLOLQJV DUHD 7KH ODWHVW FORVXUH SODQ DOVR LQFOXGHG FRVW XSGDWHV UHODWLQJ
XVHG WR FDOFXODWH WKH DVVHW UHWLUHPHQW REOLJDWLRQ
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" 'LVFRXQWHG FDVK IORZV RI '"HFHPEHU
" &ORVXUH DFWLYLWLHV GDWH LQ \HDU '"HFHPEHU +
5LVN IUHH GLVFRXQW UDWH RI '"HFHPEHU +
/RQJ WHUP LQIODWLRQ UDWH RI '"HFHPEHU +
7KH FRQWLQXLW\ RI WKH DVVHW UHWLUHPHQW REOLJDWLRQ DW 'HFHPEHU DQG 'HFHPEHU
"HFHPEHU "HFHPEHU
%DODQFH DW -DQXDU\
&KDQJH LQ HVWLPDWH IURP GLVFRXQWLQJ DQG HVWLPDWH RI FRVWYV
$FFUHWLRQ
%DODQFH
/RQJ 7HUP *RYHUQPHQW /RDQ 3D\DEOH *UDQWYV DQG $ZDUGV
2Q 1RYHPEHU WKH &RPSDQ\ HQWHUHG LQWR D FRQWULEXWLRQ DJUHHPHQW ZLWK WKH OLQI
(FRQRPLF '"HYHORSPHQW $JHQF\ IRU 1IRUWKHUQ 2QWDULR 3*)HG1RU’ IRU XS WR ILQDQFLQJ
FRQWULEXWLRQ ZDV LQ WKH IRUP RI GHEW EHDULQJ D LQWHUHVW UDWH DQG IXQGHG LQ SUR
DGGLWLRQDO IXQGLQJ XQGHU WKH DJUHHPHQW RQ 'HFHPEHU ZKLFK ZDV IXOO\ UHFHLYHG

2QFH FRQVWUXFWLRQ LV FRPSOHWHG WKH FXPXODWLYH EDODQFH ERUURZHG ZLOO EH UHSDLG LQ

ZLWK WKH UHVXOWLQJ GLIITHUHQFH EHWZHHQ WKH DPRUWL]JHG FRVW DQG FDVK SURFHHGV UHF
RU EHIRUH -XQH 2Q -XO0\ WKH FRPSOHWLRQ RI FRQVWUXFWLRQ UHTXLUHG E\ )HG1RU
GDWH ZDV FKDQJHG IURP -XQH WR -XQH

7KH &RPSDQ\ DFFRXQWHG IRU WKH H[WHQVLRQ RI WKH UHSD\PHQW FRPPHQFHPHQW GDWH DV DQ HI[\
WKH QHZ HIWHQGHG ORDQV 7KH H[WLQJXLVKPHQW RI RULJLQDO ORDQV DQG UHFRJQLWLRQ RI DPHQ
QRQ RSHUDWLQJ ORVV LQ WKH VWDWHPHQW RI ORVV DQG RWKHU FRPSUHKHQVLYH ORVV 7KH IDLU®

2Q -XQH WKH &RPSDQ\ UHFHLYHG LQ FRQWULEXWLRQ IXQGLQJ IURP 1DWXUDO 5HVRXUFH"
UHF\FOLQJ WHFKQRORJ\

2Q $XJIXVW WKH &RPSDQ\ ZDV DZDUGHG 86 E\ WKH 8 6 '"HSDUWPHQW RI '"HIHQVH 3'R"’ 7
3'3%$" WR H[SDQG GRPHVWLF SURGXFWLRQ FDSDELOLW\
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUV

SHLPEXUVHPHQW UHFHLYHG IURP 'R' DV DW '"HFHPEHU WRWDOV 1LO 2QFH WKH
GHUHFRJQL]JHG DJDLQVW WKH FRUUHVSRQGLQJ DVVHWV

2Q 0DUFK WKH &RPSDQ\ ZDV SURYLGHG ZLWK D QRQ ELQGLQJ OHWWHU RI LQWHQW IURP WKH
WKH SDUWLHY DUH RQJRLQJ WKHUH LV QR JXDUDQWHH RU DVVXUDQFH WKDW D ILQDO DJUHHPHQW

7KH IROORZLQJ WDEOH VHWYV RXW WKH EDODQFHV RI *RYHUQPHQW /RDQ DQG *RYHUQPHQW *UDQW UHI

*RYHUQPHQW /RD@YHUQPHQW *UDQW 7RWDO

%DODQFH DW -DQXDU\

YJHG1RU ORDQ * )HEUXDU\

JHG1RU /RDQ % $SULO

YJHG1RU /RDQ 1LFNHO 6WXG\ 3D\PHQW
JHG1RU /RDQ % $XJIXVW

$OORFDWLRQ WR JRYHUQPHQW JUDQW
$FFUHWLRQ

%DODQFH DW 'HFHPEHU

JHG1RU /RDQ 1LFNHO 6WXG\ 3D\PHQW
$FFUHWLRQ

(IWLQJIXLVKPHQW RI JRYHUQPHQW ORDQV
5HFRJQLWLRQ Rl QHZ JRYHUQPHQW ORDQV GXH WR H[WHQVLRQ Rl UHSD\PHQW FRPPHQFHPHQW GDW
$FFUHWLRQ

%DODQFH DW '"HFHPEHU

&RQYHUWLEOH 1RWH $UUDQJHPHQW DQG 5R\DOW\

2Q )HEUXDU\ WKH &RPSDQ\ FRPSOHWHG VXEVFULSWLRQ DJUHHPHQWY ZLWK FHUWDLQ LQVYV
DPRXQW RI VHQLRU VHFXUHG QRWHV GXH )HEUXDU\ 3 IRWHV” 7KH LQYHVWRUV LQ WK
VKDUHV 3 :DUUDQWYV™ LQ WKH &RPSDQ\ 7KH :bUuubDQWY ZHUH H[HUFLVDEOH IRU ILYH \HDUV
UHFHLYHG D UR\DOW\ RI L RQ 32SHUDWLQJ 5HYHQXH" IURP WKH VDOH RI DOO FREDOW SURGXF

FRPPHUFLDO SURGXFWLRQ ZKHUH 2SHUDWLQJ 5HYHQXH FRQVLVWY RI UHYHQXH IURP WKH 5HILC
JHQHUDWHG IURP WKH 5HILQHU\ LQ WKH VHFRQG WR ILIWK \HDUV IROORZLQJ WKH FRPPHQFHPHQW F
FXPXODWLYH FDS RI 86

,Q -DQXDU\ WKH WHUPV RI WKH :DUUDQWY ZHUH DPHQGHG DQG WKH H[HUFLVH SULFH RI 86
WKH I1RWHV GLVFXVVHG EHORZ WKH H[HUFLVH SULFH ZDV DPHQGHG IURP WR

,Q DGGLWLRQ WKH :DUUDQWYV LQFOXGHG D UHYLVHG DFFHOHUDWLRQ FODXVH VXFK WKDW WKHI

76;9 H[FHHGYV E\ WZHQW\ SHUFHQW RU PRUH IRU WHQ FRQVHFXWLYH WUDGLQJ GD\V ZLWK W

SHULRG 8SRQ WKH RFFXUUHQFH RI DQ DFFHOHUDWLRQ HYHQW QRWHKROGHUV RI WKH :DUUD
:DUUDQWY DW WKH WLPH RI H[HUFLVH
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2Q ODUFK WKH &RPSDQ\ VDWLVILHG 86 RI LQWHUHVW WKURXJK WKH LVVXDQFH RI

7KH 1RWHV ZHUH VHFXUHG E\ D ILUVW SULRULW\ VHFEXULW\ LQWHUHVW VXEMHFW WR FXVWRPDL
WKH VHFXUHG JXDUDQWRUV 7KH 1RWHV ZHUH VXEMHFW WR FXVWRPDU\ HYHQWYV RI GHIDX(
UHSRUWDEOH PLQLPXP OLTXLGLW\ EDODQFH RI 86 XQGHU WKH WHUPV RI WKH 1RWHV 7Kl
FODVVLILHG DV D FXUUHQW OLDELOLW\

2Q 1RYHPEHU WKH &RPSDQ\ LVVXHG DGGLWLRQDO IRWHV WR WKH QRWHKROGHUV LQ WKH
LOQWHUHVW RZLQJ RQ WKH IRWHV WKURXJK WR $XJXVW 7KH DGGLWLRQDO 1RWHV F
LVVXHG SXUVXDQW WR D VXSSOHPHQW WR WKH LQGHQWXUH GDWHG )HEUXDU\ HQWHUHG LQV

2Q 1RYHPEHU WKH &RPSDQ\ FORVHG D ILQDQFLQJ WUDQVDFWLRQ WKH 3 IRWHV™ ZLWK WK
ZLWK FORVLQJ FRPPRQ VKDUHV ZHUH LVVXHG IRU JURVV SURFHHGV RI DW 86 SHU V
VKDUH SXUFKDVH ZDUUDQWYV 3 :DUUDQWYV" HQWLWOLQJ WKH QRWHKROGHUV WR DFTXLUH DQ HT)>

:DUUDQWY ZHUH LVVXHG DV UHSODFHPHQW IRU ZDUUDQWY SUHYLRXVO\ LVVXHG WKURXJK DQ H
VDPH QXPEHU RI ZDUUDQWYV ZHUH FDQFHOOHG DQG UH LVVXHG DV SDUW RI WKH 1IRWHV 7KH :
ZHUH DOORFDWHG EHWZHHQ FRQYHUWLEOH QRWHYV DQG ZDUUDQWYV XVLQJ UHODWLYH IDLU YDOXH F
%ODFN 6FKROHV 2SWLRQ 3ULFLQJ ORGHO DSSURDFK ZLWK WKH IROORZLQJ LQSXWV D ULVN IUHH UD'
R QR H[SHFWHG GLYLGHQGY DQG D VKDUH SULFH RI

7KH 1RWB U ULD B W\XK H 1RWHV ERUH LQWHUHVW DW D UDWH RI SHU DQQXP SD\DEOH TXI
DOVR JXDUDQWHHG E\ VXEVWDQWLDOO\ DOO RI WKH &RPSDQ\TV VXEVLGLDULHY DQG ZHUH VHFXUH(
LQLWLDO FRQYHUVLRQ UDWH RI WKH 1RWHV ZDV FRPPRQ VKDUHV SHU 86 SULQFLSDO DP
SHU FRPPRQ VKDUH VXEMHFW WR FHUWDLQ DGMXVWPHQWY VHW IRUWK LQ WKH IRWHV 7KH F
7KH &RPSDQ\ ZDV UHTXLUHG WR PDLQWDLQ D UHSRUWDEOH PLQLPXP OLTXLGLW\ EDODQFH RI 86 X

2Q ODUEFK WKH &RPSDQ\ HOQOWHUHG LQWR DQ DJUHHPHQW WR GHIHU LQWHUHVW UHODWLQJ W
JHEUXDU\ $V FRQVLGHUDWLRQ IRU WKLV GHIHUUDO (OHFWUD ZLOO SD\ DGGLWLRQDO LQWHUI
RQ WKH SULQFLSDO DPRXQWV RI WKH 1RWHV $00 GHIHUUHG LQWHUHVW LQFOXGLQJ GHIHUUHG DF
WKH DSSOLFDEOH VHULHV RI 1RWHV
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

2Q 2FWREHU WKH QRWHKROGHUYV RI DQG 1RWHYV DQG WKH &RPSDQ\ HQWHUHG LQW
3([FKDQJH $JUHHPHQWYVY" SXUVXDQW WR ZKLFK HDFK RI WKH QRWHKROGHUV H[FKDQJHG RI WKH

HDFK RI WKH QRWHKROGHUV WKH 3(TXLWL]JHG 1RWHV~ SOXV WKH DJJUHJDWH DPRXQW RI DOO DFF
8QLW WKH 3(TXLW\ ([FKDQJH" 7KH &RPSDQ\ LVVXHG 1HZ (TXLW\ 2IIHULQJ 8QLWYV ZKLFK LQFO Xt

3UH )XQGHG :DUUDQWYV DV GHILQHG EHORZ 'XULQJ WKH \HDU HQGHG 'HFHPEHU

&RQFXUUHQWO\ ZLWK WKH FRPSOHWLRQ RI WKH (TXLW\ ([FKDQJH WKH &RPSDQ\ FRPSOHWHG DQ RII
RQH FRPPRQ VKDUH DQG RQH ZDUUDQW WR SXUFKDVH RQH FRPPRQ VKDUH VXFK ZDUUDQWYV WKH
(TXLW\ 2I1THULQJ 8QLWV’ (DFK 1HZ (TXLW\ 2IIHULQJ :DUUDQWYVY HQWLWOLQJ WKH KROGHU WKHUHRI \
WKDW LV GD\V IROORZLQJ WKH FRPSOHWLRQ RI WKH RITHULQJ XQWLO 2FWREHU

,Q DFFRUGDQFH ZLWK WKH ([FKDQJH $JUHHPHQWYV QRWHKROGHUV RI DQG IRWHV H[FKDQJt
IRWHV" IRU L DQ DJJUHJDWH SULQFLSDO DPRXQW RI WHUP ORDQV SXUVXDQW WR WKH 1HZ 7HUP /K
VXFK QRWHKROGHUTV 5RO0OHG 1RWHYV \ WKH DJJUHJDWH DPRXQW RI DOO DFFUXHG DQG XQSD
DJJUHJDWH DPRXQW RI DOO DFFUXHG DQG XQSDLG LQWHUHVW RQ VXFK QRWHKROGHUTV (TXLWL]JHG

Rl WKH FRPSDQ\fV FRPPRQ VKDUHV HTXDO WR [ RI WKH VXP RI WKH DJJUHJDWH SULQFL
DFFUXHG DQG XQSDLG LQWHUHVW RQ VXFK 5ROOHG 1RWHV WR EXW H[FOXGLQJ 2FWREHU GLY
WKH QRWHKROGHUV D WRWDO RI FRPPRQ VKDUHV ZHUH LVVXHG LQ WKH 'HEW ([FKDQJH

7R WKH HIWHQW WKDW WKH H[FKDQJH RI (TXLWL]J]HG 1RWHYV DQG 5ROOHG 1RWHV ZRXOG UHVXOW LQ
VKDUHV RXWVWDQGLQJ LPPHGLDWHO\ DIWHU JLYLQJ HIIHFW RI WKH WUDQVDFWLRQV GHWDLOHG DE
DJJUHJDWH H[HUFLVH SULFH RI WKH 3UH )XQGHG :DUUDQW H[FHSW IRU D QRPLQDO H[HUFLVH SULFH
FRQVLGHUDWLRQ RWKHU WKDQ WKH QRPLQDO H[HUFLVH SULFH RI 86 SHU VKDUH VKDOO EH
3UH )XQGHG :DUUDQWY FDQ EH H[HUFLVHG IURP WKH LVVXDQFH GDWH XQWLO WKHVH 3UH )XQGHG :D
SDUW DW VXFK WLPH E\ PHDQV RI 3FDVKOHVV H[HUFLVH DQG DFFRUGLQJO\ ZHUH FODVVLILHG L
)973/ 7KH IDLU YDOXH RI WKH 3UH )XQGHG :DUUDQWYV ZDV EDVHG RQ WKH &RPSDQ\TV VKDUH SULFH
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

&RQFXUUHQWO\ ZLWK WKH FRPSOHWLRQ RI WKH (TXLW\ ([FKDQJH DQG WKH 'HEW ([FKDQJH WK}
FDQFHOOHG $GGLWLRQDOO\ WKH &RPSDQ\ HQWHUHG LQWR DPHQGHG UR\DOW\ DJUHHPHQWYV ZLWK
SD\DEOH RQ UHYHQXHV IURP ILYH \HDUV IROORZLQJ WKH FRPPHQFHPHQW RI FRPPHUFLDO SURGXFWL
WKH DJJUHJDWH FDS IURP 86 WR 86

7KH &RPSDQ\ DFFRXQWHG IRU WKH (TXLW\ ([FKDQJH DQG WKH 'HEW ([FKDQJH DV DQ H[WLQJXLVKPHQ'

7KH 1HZ (TXLW\ 2IITHULQJ :DUUDQWYV LVVXHG LQ (TXLW\ ([FKDQJH GLG QRW PHHW WKH IL[HG IRU
&RPSDQ\TV IXQFWLRQDO FXUUHQF\ DQG ZHUH FODVVLILHG DV D ILQDQFLDO OLDELOLW\ RQ WKH FR(
:DUUDQWY ZHUH PHDVXUHG DW DQG RQ WKH ([WLQJXLVKPHQW 'DWH DQG '"HFHPEHU L
DVVXPSWLRQV VKDUH SULFH DQG YRODWLOLW\ DQG ULVN IUHH UDWH DQG R

7KH 3UH )XQGHG :DUUDQWYVY GLG QRW PHHW WKH IL[HG IRU IL[HG FULWHULD GXH WR D FDVKOHVV
ILQDQFLDO SRVLWLRQ DQG PHDVXUHG DW )973/ 7KH IDLU YDOXH RI WKH 3UH )XQGHG :DUUDQWYV L'

)XQGHG :DUUDQWV ZHUH PHDVXUHG DW DQG RQ WKH ([WLQJXLVKPHQW 'DWH DQG 'HFHPEHU
7KH 7HUP /RDQ ZDV PHDVXUHG DW IDLU YDOXH RQ WKH ([WLQJXLVKPHQW 'DWH DQG VXEVHTXHQWO)
WKH ([WLQJXLVKPHQW GDWH ZDV HVWLPDWHG DW XVLQJ WKH YDOXDWLRQ PRGHO DQG IDLU
7KH 1RWHV DQG 1RWHV ZHUH PHDVXUHG DW IDLU YDOXH RQ WKH ([WLQJXLVKPHQW GDWH XVL(
" 5LVN IUHH UDWH DW 2FWREHU RI 'HFHPEHU + EDVHG RQ WKH 86 GROODU JHUR
" (TXLW\ YRODWLOLW\ DW 2FWREHU R '"HFHPEHU + EDVHG RQ DQ DVVHVVPHQW RI
SDUW\ LQYHVWRU ZRXOG EH ZLOOLQJ WR SD\ IRU

" $Q (OHFWUD VKDUH SULFH DW 2FWREHU RI 86 '"HFHPEHU 86 UHIOHFWLQJ WKH T
" $ FUHGLW VSUHDG DW 2FWREHU R1 '"HFHPEHU +
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

7KH IROORZLQJ WDEOH VHWV RXW WKH GHWDLOV RI WKH &RPSDQ\TV 1IRWHV DQG 1RWHV DV RI

&RQYHUWLEOH 1
DQG 1IRWHV 3D\DEOH

%DODQFH DW -DQXDU\

,QLWLDO UHFRJQLWLRQ DW IDLU YDOXH

5HYDOXDWLRQ WR IDLU YDOXH

&DSLWDOL]HG LQWHUHVW

5HYDOXDWLRQ WR IDLU YDOXH GXH WR RZQ FUHGLW ULVN

JRUHLJQ H[FKDQJH ORVYV

%DODQFH DW 'HFHPEHU

5HYDOXDWLRQ WR IDLU YDOXH

5HYDOXDWLRQ WR IDLU YDOXH GXH WR RZQ FUHGLW ULVN

YRUHLJQ H[FKDQJH ORVYV

%DODQFH DW 2FWREHU

$FFUXHG ,QWHUHVW VHWWOHG XQGHU (TXLW\ ([FKDQJH DQG 'HEW ([FKDQJH
)DLU YDOXH RI FRPPRQ VKDUHV LVVXHG XQGHU (TXLW\ ([FKDQJH DQG 'HEW ([FKDQJH
1HZ (TXLW\ 21IHULQJ :DUUDQWYV

7HUP /RDQ

3UH IXQGHG :DUUDQWYV

/RVV RQ H[WLQJXLVKPHQW RI DQG 1RWHV

7KH ORVV RQ H[WLQJXLVKPHQW DPRXQWLQJ WR ZDV SUHVHQWHG DV ORVV RQ H[WLQJ

FRPSUHKHQVLYH ORVYV

7R VXSSRUW RSHUDWLRQV GXULQJ WKH UHVWUXFWXULQJ SURFHVV WKH QRWHKROGHUV SURYLGHG
LOQWHUHVW UDWH RI 2Q 2FWREHU WKH &RPSDQ\ UHSDLG WKH %ULGJH /RDQ IRU DQ DJJUHIJI

5R\DOW\

2Q 2FWREHU WKH &RPSDQ\ HQWHUHG LQWR DPHQGHG DQG UHVWDWHG UR\DOW\ DJUHHPHQWV
5R\DOW\ ZDV HVWLPDWHG DW 2FWREHU XVLQJ D GLVFRXQWHG FDVK IORZ PRGHO 7KH NH\ L

RSHUDWLQJ DQG JURVV UHYHQXHV 7KH ORVV RQ H[WLQJXLVKPHQW DPRXQWLQJ WR ZDV LQF(
RWKHU FRPSUHKHQVLYH ORVV
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUV

"HFHPEHU "HFHPEHU
%DODQFH DW -DQXDU\
YRUHLJQ H[FKDQJH
$FFUHWLRQ
(IWLQJXLVKPHQW RI UR\DOW\
JRUHLJQ H[FKDQJH
5HFRJQLWLRQ RI QHZ UR\DOW\ GXH WR DPHQGPHQW
$FFUHWLRQ
%DODQFH DW 'HFHPEHU
7HUP /RDQ
7KH 7HUP /RDQ LVVXHG LQ 'HEW ([FKDQJH 1RWH KDV D SULQFLSDO DPRXQW RI 86 DQG PI
7KH 7HUP /RDQ EHDUV LQWHUHVW RQ WKH XQSDLG SULQFLSDO DPRXQW DW SHU DQQXP LI SDLG

7KH &RPSDQ\ PD\ HOHFW WR KDYH ZLWK UHVSHFW WR LQWHUHVW DFFUXHG RQ DQG WR HDFK LQ
DPRXQW RI WKH 7HUP /RDQ DW D UDWH HTXDO WR SHU DQQXP VXFK FDSLWDOL]JHG LQWHUHVW
RQ WKH WHUPV RI WKH 7HUP /RDQ 7KH 7HUP /RDQ LV VHFXUHG E\ D ILUVW SULRULW\ VHFEXULW\ LQW

7KH 7THUP /RDQ LV VXEMHFW WR FXVWRPDU\ HYHQWYV RI GHIDXOW DQG EDVLF SRVLWLYH DQG Q
86 XQWLO LW VHFXUHV VLIJIQHG ELQGLQJ FRPPLWPHQWYV IURP WKH *RYHUQPHQW RI &DQDGD DQ!
/IRDQ ZDV PHDVXUHG DW IDLU YDOXH RQ WKH ([WLQJXLVKPHQW 'DWH DQG ZDV VXEVHTXHQWO\ FOD
([WLQJIJXLVKPHQW GDWH ZDV HVWLPDWHG DW EDVHG RQ WKH ILQLWH GLIIHUHQFH YDOXDWLRQ Pl

7KH 7HUP /RDQ LV DFFUHWHG WKURXJK WKH WHUP RI WKH 7HUP /RDQ XVLQJ HIIHFWLYH LQWHUHVV
LQWHUHVW DQG DFFUHWLRQ H[SHQVHV 'HFHPEHU 1LO
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

86 :DUUDQWYV
:DUUDQWYV
2Q $SULO DQG $SULO WKH &RPSDQ\ LVVXHG 3 :DUUDQWY" WR VXEVFULEHUV L

GHQRPLQDWHG LQ 86 GROODUYV D FXUUHQF\ GLITHUHQW WKDQ WKH &RPSDQ\fV IXQFWLRQDO FX
VWDWHPHQWY RI ILQDQFLDO SRVLWLRQ 7KH IDLU YDOXH RI WKH ZDUUDQWYV ZDV HVWLPDWHG XVLQ

LVVXDQFH GDWH RQ H[HUFLVH GDWHV DQG RQ '"HFHPEHU VKDUH SULF
RQ '"HFHPEHU DQG ULVN IUHH UDWH RI RQ LVVXDQFH GDWH RQ H[HUFLVH ¢

7KH WDEOH EHORZ SUHVHQWYV FKDQJHV LQ :DUUDQWY GXULQJ WKH \HDU HQGHG 'HFHPEHU
1XPEHU RI )J)DLU YDOX

ZDUUDQWYV

%DODQFH DW 'HFHPEHU
,VVXHG

&KDQJHV LQ IDLU YDOXH
([HUFLVHG

%DODQFH DW 'HFHPEHU

7KH FKDQJHV LQ IDLU YDOXH DPRXQWLQJ WR ZDV LQFOXGHG LQ FKDQJHV LQ IDLU YDOXH RI 86
3UH )XQGHG :DUUDQWYV

7KH WDEOH EHORZ SUHVHQWY FKDQJHV LQ 3UH )XQGHG :DUUDQWYV GXULQJ WKH \HDU HQGHG 'HFHPE

1XPEHU RI )DLU YDOX
ZDUUDQWYV

%DODQFH DW 'HFHPEHU
,VVXHG

&KDQJHV LQ IDLU YDOXH
([HUFLVHG

%DODQFH DW 'HFHPEHU

7KH FKDQJHV LQ IDLU YDOXH DPRXQWLQJ WR ZDV LQFOXGHG LQ FKDQJHV LQ IDLU YDOXH RI 8
1HZ (TXLW\ 2IIHULQJ :DUUDQWYV

7KH WDEOH EHORZ SUHVHQWY FKDQJHV LQ 1HZ (TXLW\ 2II1HULQJ :DUUDQWYV GXULQJ WKH \HDU HQGHG

1XPEHU RI )DLU YDOX
ZDUUDQWYV

%DODQFH DW 'HFHPEHU
,VVXHG LQ (TXLW\ ([FKDQJH

L VVXHG LQ 1HZ (TXLW\ 21IHULQJ
&KDQJH LQ IDLU YDOXH
%DODQFH DW 'HFHPEHU

7KH FKDQJHV LQ IDLU YDOXH DPRXQWLQJ WR ZDV LQFOXGHG LQ FKDQJHV LQ IDLU YDOXH RI 8
:DUUDQWYV
7KH WDEOH EHORZ SUHVHQWYV FKDQJHV LQ :DUUDQWYV GXULQJ WKH \HDU HQGHG 'HFHPEHU
2Q 2ZFWREHU WKH &RPSDQ\ FDQFHOOHG WKH SUHYLRXVO\ LVVXHG :DUUDQWY DV SDUW RI W
1XPEHU RI )DLU YDOX

ZDUUDQWYV

%DODQFH DW '"HFHPEHU
&KDQJHV LQ IDLU YDOXH
&DQFHOOHG

%DODQFH DW 'HFHPEHU

7KH FKDQJHV LQ IDLU YDOXH DPRXQWLQJ WR ZDV LQFOXGHG LQ FKDQJHV LQ IDLU YDOXH RI 86 :
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

/HDVH OLDELOLWLHYV

"HFHPEHU "HFHPEHU

%DODQFH DW -DQXDU\
/HDVH LQWHUHVW
/HDVH UHSD\PHQW

%DODQFH DW '"HFHPEHU
/HVV £+ &XUUHQW SRUWLRQ

%DODQFH DW '"HFHPEHU + /RQJ WHUP SRUWLRQ

6 KD UH KR QTXW\

D $XWKRUL]JHG 6KDUH &DSLWDO

7KH &RPSDQ\ LV DXWKRUL]JHG WR LVVXH DQ XQOLPLWHG QXPEHU RI FRPPRQ VKDUHV ZLWKRXW SD

FRPPRQ VKDUHV RXWVWDQGLQJ

E ,VVXHG 6KDUH &DSLWDO

'XULQJ WKH \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ LVVXHG FRPPRQ VKDUHV DV IROORZV

7KH &RPSDQ\ H[HUFLVHG 3UH )XQGHG :DUUDQWV IRU D QRPLQDO H[HUFLVH SULFH 1R
H[HUFLVH GDWH ZKLFK ZDV UHFRJQL]JHG LQ VKDUH FDSLWDO LQ WKH FRQVROLGDWHG VWDWHF

7KH &RPSDQ\ HI[HUFLVHG :DUUDQWYV IRU WRWDO SURFHHGV RI 7KH H[HUFLVH(
UHFRJQL]HG LQ VKDUH FDSLWDO LQ WKH FRQVROLGDWHG VWDWHPHQWY RI VKDUHKROGHUVY

7KH &RPSDQ\ H[HUFLVHG EURNHU ZDUUDQWYVY IRU WRWDO SURFHHGV RI 7KH H[HUFLVHG
LQ VKDUH FDSLWDO LQ WKH FRQVROLGDWHG VWDWHPHQWY RI VKDUHKROGHUVY HTXLW\

7KH &RPSDQ\ LVVXHG DQG FRPPRQ VKDUHV IRU WKH H[HUFLVH RI UHVWULFWHG VKDU

2Q $suULO WKH &RPSDQ\ FORVHG WKH ILUVW RFFXUULQJ RQ $SULO DQG VHFI
SURFHHGV RI 86 $Q DJJUHJDWH RI XQLWYV HDFK D 38QLW" ZHUH LVVXHG
FRQVLVWY RI RQH FRPPRQ VKDUH LQ WKH FDSLWDO RI WKH &RPSDQ\ DQG RQH WUDQVIHUDEC
KROGHU WR SXUFKDVH RQH FRPPRQ VKDUH RI WKH &RPSDQ\ DW D SULFH RI 86 DW DQ\ WLP}
WKH FORVLQJ RI WKH 2IITHULQJ WKH &RPSDQ\ LQFXUUHG DJJUHJDWH ILQGHUVY IHHV RI L¢
(DFK ILQGHUVY ZDUUDQW LV H[HUFLVDEOH WR DFTXLUH RQH FRPPRQ VKDUH RI WKH &RPSDQ\ DW
DW XVLQJ WKH %ODFN 6FKROHV RSWLRQ SULFLQJ PRGHO ZLWK WKH IROORZLQJ PDLQ DVVXPE
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

7KH JURVV SURFHHGY ZHUH DOORFDWHG EHWZHHQ FRPPRQ VKDUHV DQG :DUUDQWYV E
UHFRJQLWLRQ 7KH UHVLGXDO EDODQFH RI ZDV WKHQ DOORFDWHG WR WKH HTXLW\
SURSRUWLRQDWHO\ EHWZHHQ WKH :DUUDQWY DQG WKH FRPPRQ VKDUHV 7UDQVDFWLRQ
R

&RQFXUUHQWO\ ZLWK WKH FRPSOHWLRQ RI WKH (TXLW\ ([FKDQJH WKH &RPSDQ\ FRPSOHWHG
RQH FRPPRQ VKDUH DQG RQH 1HZ (TXLW\ 2IIHULQJ :DUUDQWYV WR SXUFKDVH RQH FRPPRQ VKDU}
:DUUDQWYV RU WKH :DUUDQWY HQWLWOLQJ WKH KROGHU WKHUHRI WR SXUFKDVH RQH FR
IROORZLQJ WKH FRPSOHWLRQ RI WKH RITHULQJ XQWLO 2FWREHU 1RWH

7KH &RPSDQ\ LQFXUUHG DQ DJJUHJDWH FDVK FRPPLVVLRQ RI 86 WR WKH DJHQWYV RI WKH
WUDQVIHUDEOH ZDUUDQWYV WR SXUFKDVH FRPPRQ VKDUHV WR WKH DJHQWV WKH 3% URNHU
86 SHU VKDUH DW DQ\ WLPH RQ RU EHIRUH WKH GDWH WKDW LV PRQWKY IROORZLQJ WK
XVLQJ WKH %ODFN 6FKROV RSWLRQ SULFLQJ PRGHO ZLWK WKH IROORZLQJ PDLQ DVVXPSWLRQV

7KH JURVV SURFHHGY ZHUH DOORFDWHG EHWZHHQ FRPPRQ VKDUHVY DQG 1HZ (TXLW\ 2IIHULQ
DOORFDWHG RQ LQLWLDO UHFRJQLWLRQ 7KH UHVLGXDO EDODQFH RI ZDV WKHQ D

ZHUH DOORFDWHG SURSRUWLRQDWHO\ EHWZHHQ WKH 1HZ (TXLW\ 2IIHULQJ :DUUDQW\
DFFRXQWHG IRU DV D GHGXFWLRQ IURP HTXLW\ RI

ULQJ WKH \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ LVVXHG FRPPRQ VKDUHV DV IROORZV

2Q )HEUXDU\ WKH &RPSDQ\ VHWWOHG D WRWDO RI RI HDUQHG SHUIRUPDQFH EDVHC
FRPPRQ VKDUHV DW D PDUNHW SULFH RI SHU VKDUH WR WKHVH LQGLYLGXDOV 7KH HJ[

2Q ODUFK WKH &RPSDQ\ LVVXHG DQ DJJUHJDWH RI FRPPRQ VKDUHV DW D PDUNHW

LQWHUHVW SD\DEOH WR FHUWDLQ RI WKH KROGHUV RI 86 SULQFLSDO DPRXQW RI VHQ
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUV

" 2Q 1RYHPEHU WKH &RPSDQ\ FORVHG D ILQDQFLQJ WUDQVDFWLRQ ZLWK WKH KROGHU\
VKDUHV DQG GHWDFKDEOH FRPPRQ VKDUH SXUFKDVH ZDUUDQWV YDOXHG DW
UHVSHFWLYHO\ VHH 1RWH

'XULQJ WKH \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ LVVXHG FRPPRQ VKDUHV IRU WKH
UHVWULFWHG VKDUH XQLWYV DQG IRU WKH H[HUFLVH RI SHUIRUPDQFH VKDUH XQLWYV

6KDUH %DVHG 3D\PHQWYV

7KH &RPSDQ\ DGRSWHG D ORQJ WHUP LQFHQWLYH SODQ 3/7,3" RQ 'HFHPEHU ZKHUHE\ LW
3'68V° DQG 3HUIRUPDQFH 6KDUH 8QLWYV 23368V°" WR GLUHFWRUV RIILFHUV HPSOR\HHV DQG FR
LVVXDQFH XQGHU WKH /7,3 LV

,Q WKH &RPSDQ\ ZDV DSSURYHG WR LPSOHPHQW DQ HPSOR\HH VKDUH SXUFKDVH SODQ 3(633" '
RYHU WKH ORQJ WHUP 7KH &RPSDQ\ KDV UHVHUYHG FRPPRQ VKDUHV WKDW FDQ EH LVVXHG XQ

7KH JUDQW GDWH IDLU YDOXH LV GHWHUPLQHG XVLQJ WKH %ODFN 6FKROHV 2SWLRQ 3ULFLQJ ORGF
RQH \HDU EXW FDQQRW EH H[HUFLVHG XQWLO WKH KROGHU FHDVHV WR EH D 'LUHFWRU RU 2IILFHU
JUbDQW GDWH 368V JHQHUDOO\ YHVW RYHU + PRQWKYV LI FHUWDLQ SHUIRUPDQFH PHWULFV KDY}t
JUDQW GDWH DQG WKLV YDOXH LV H[SHQVHG RYHU WKH YHVWLQJ SHULRG 568V JHQHUDOO\ YHVW
WKH JUDQW GDWH DQG WKLV YDOXH LV H[SHQVHG RYHU WKH YHVWLQJ SHULRG

D 6WRFN 2SWLRQV
'XULQJ WKH \HDU HQGHG 'HFHPEHU
2Q 2ZFWREHU XSRQ DSSURYDO E\ VKDUHKROGHUV DW WKH DQQXDO JHQHUDO PHHWLQJ R(
'68V WR FHUWDLQ GLUHFWRUV RIILFHUV HPSOR\HHV DQG FRQWUDFWRUV 7KH VWRFN R

WKH ILUVW DQG VHFRQG DQQLYHUVDU\ RI WKH JUDQW GDWH 7KH IDLU YDOXH RI WKH RSW
DVVXPLQJ D ULVN IUHH UDWH RI SHU \HDU DQ H[SHFWHG OLIH RI \HDUV H[SHFWHG YROD

" 7KH 568V ZLOO YHVW LQ WZR HTXDO WUDQFKHV RQ WKH ILUVW DQG VHFRQG DQQLYHUVDULH\
7KH '68vV ZLOO EH VHWWOHG LQ VKDUHV ZKHQ WKH KROGHU FHDVHV WR VHUYH DV D GLUHFWRU

3DJH RI



(/(&75% %$77(5< 0$7(5,$/6 &25325$7,21
127(6 72 7+( &2162/,'$7(' ),1$1&,$/ 67$7(0(176
)25 7+( <($56 (1'(' '(&(0%(5 $1

H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

'XULQJ WKH \HDU HQGHG 'HFHPEHU VWRFN RSWLRQV ZHUH H[HUFLVHG IRU WRWDO SUI
2Q -DQXDU\ WKH &RPSDQ\ JUDQWHG VWRFN RSWLRQV DW DQ H[HUFLVH SULFH RI
WKH JUDQW GDWH 7KH IDLU YDOXH RI WKH RSWLRQV DW WKH GDWH RI WKH JUDQW ZDV XVLt(

H[SHFWHG OLIH RI  \HDUV H[SHFWHG YRODWLOLW\ EDVHG RQ KLVWRULFDO SULFHV LQ WKH UDQ

'XULQJ WKH \HDU HQGHG 'HFHPEHU

2Q -DQXDU\ WKH &RPSDQ\ JUDQWHG VWRFN RSWLRQV DW DQ H[HUFLVH SULFH
DQQLYHUVDULHV RI WKH JUDQW GDWH 7KH IDLU YDOXH RI WKH RSWLRQV DW WKH GDWH RI WI
SHU \HDU DQ H[SHFWHG OLIH RI \HDUV H[SHFWHG YRODWLOLW\ EDVHG RQ KLVWRULFDO SU

2Q YHEUXDU\ WKH &RPSDQ\ JUDQWHG LQFHQWLYH VWRFN RSWLRQV DQG 568V
7KH 568V ZLOO YHVW RQ WKH ILUVW DQQLYHUVDU\ RI WKH JUDQW GDWH DQG ZLOO EH VHW
H[HUFLVDEOH IRU IRXU \HDUV DW DQG ZLOO YHVW LQ WZR HTXDO WUDQFKHV RQ WKH ILUV
JUDQW ZDV XVLQJ WKH %ODFN 6FKROHYV 2SWLRQ 3ULFLQJ ORGHO DVVXPLQJ D ULVN IUH
KLVWRULFDO SULFHV RI QR H[SHFWHG GLYLGHQGY DQG D VKDUH SULFH RI
2Q $XJIXVW WKH &RPSDQ\ JUDQWHG LQFHQWLYH VWRFN RSWLRQV WR FRQVXOWDQ)\
DQG ZLOO YHVW LQ IRXU HTXDO TXDUWHUO\ WUDQFKHY 7KH IDLU YDOXH RI WKH RSWL
DVVXPLQJ D ULVN IUHH UDWH RI SHU \HDU DQ H[SHFWHG OLIH Rl \HDUV H[SHFWHG YRO
2Q 6HSWHPEHU WKH &RPSDQ\ JUDQWHG '68V WR FHUWDLQ GLUHFWRUV RI WKH &RP¢

VHWWOHG LQ FDVK RU FRPPRQ VKDUHV DW WKH GLVFUHWLRQ RI WKH &RPSDQ\

7KH FKDQJHV LQ LQFHQWLYH VWRFN RSWLRQV RXWVWDQGLQJ DUH VXPPDUL]JHG DV IROORZV

1XPEHU RI VKDI
LVVXHG RU LVV;
([HUFLVH SULFH H[HUFLVH

%DODQFH DW -DQXDU\
*UDQWHG

(ISLUHG

JRUIHLWHG &DQFHOOHG

%DODQFH DW '"HFHPEHU
*UDQWHG

([SLUHG

([HUFLVHG 6KDUH SULFH DW
JRUIHLWHG &DQFHOOHG

%DODQFH DW '"HFHPEHU
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H[SUHVVHG LQ WKRXVDQGV RI &DQDGLDQ GROODUYV

,QFHQWLYH VWRFN RSWLRQV RXWVWDQGLQJ DQG H[HUFLVDEOH YHVWHG DW 'HFHPEHU DUH \

[ 2SWLRQV 2XWVWDQGLQJ [ 2SWLRQV ([HUFLVDEOH|
1XPEHU RI VKDUHNLJKWHG DYHUDJHLIJKWHG DYHUDIXPEHU RI VKDUHMLIJKWHG DYHU
([HUFLVH SULFHVVXDEOH RQ H[HUFRIMVM.QJ OLIH <HIPHVFLVH SULFIWVXDEOH RQ H[HWHHWHLVH SUL

7RWDO

'XULQJ WKH \HDU HQGHG '"HFHPEHU WKH &RPSDQ\ H[SHQVHG WKH \HDU HQGHG 'HFHPEHU
YDOXHG DW VKDUH SULFHV WR DV VKDUHG EDVHG SD\PHQW H[SHQVH

,QFHQWLYH VWRFN RSWLRQV RXWVWDQGLQJ DQG H[HUFLVDEOH YHVWHG DW 'HFHPEHU DUH \

2SWLRQV 2XWVWDQGLQJ 2SWLRQV ([HUFLVDEOH|
1XPEHU RI VKDUHNLJKWHG DYHUDJHLJKWHG DYHUDJIXPEHU RI VKDUHWLJKWHG DYHU
([HUFLVH SULFHVVXDEOH RQ H[WHHUFRLVMLQJ OLIH <HOHHYFLVH SULFIWVXDEOH RQ H[HWHHVIFLVH SUL

7RWDO

'XULQJ WKH \HDU HQGHG '"HFHPEHU WKH &RPSDQ\ H[SHQVHG WKH \HDU HQGHG 'HFHPEHU
EDVHG SD\PHQW H[SHQVH
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$1°

H[SUHVVHG LQ WKRXVDQG

E '68V 568V DQG 368V

'XULQJ WKH \HDU HQGHG 'HFHPEHU

1LO WKH \HDU HQGH
"HFHPEHU

'"HIHUUHG 6KDUHV 8QL

7KH &RPSDQ\YV '68V R

V Rl &DQDGLDQ GROODUYV

WKH &RPSDQ\ KDV H[SHQVHG
G '"HFHPEHU
IRU 568V DV VKDUHG EDVHG SD\PHQW H[SHQVH

wVv

XWVWDQGLQJ DW '"HFHPEHU DQG '"HFHPEHU

1LO DQG IRU WKH \HDU HQGHG 'HFHPEHU

WKH \HDU HQGHG 'HFHPE}
IRU 368

ZHUH DV IROORZV

1XPEHU RI 8QLWYV

"HFHPEHU "HFHPEHU

%DODQFH DW -DQXDU\
*UDQWHG

([HUFLVHG

(ISLUHG

%DODQFH

5HVWULFWHG 6KDUH 8QLWYV

7KH &RPSDQ\TV 568V RXWVWDQGLQJ DW '"HFHPEHU

DQG 'HFHPEHU

ZHUH DV IROORZV

1XPEHU RI 8QLWYV

"HFHPEHU "HFHPEHU

%DODQFH DW -DQXDU\
*UDQWHG

([HUFLVHG
YRUIHLWHG

&DQFHOOHG

%DODQFH

BHUIRUPDQFH 6KDUH 8QLWYV

7KH &RPSDQ\TV 368V RXWVWDQGLQJ DW '"HFHPEHU

DQG 'HFHPEHU

ZHUH DV IROORZV

1XPEHU RI 8QLWYV

'"HFHPEHU '"HFHPEHU

%DODQFH DW -DQXDU\
([HUFLVHG
([SLUHG &DQFHOOHG

%DODQFH
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