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)250 4
OE4XDUWHUO\ 5HSRUW 3XUVXDQW WR 6HFWLRQ RU G RI WKH 6HFXULWLHV ([FKDQJH $FW RI
YRU WKH TXDUWHUO\ SHULRG HQGHG 6HSWHPEHU
25
OS7UDQVLWLRQ 5HSRUW 3XUVXDQW WR 6HFWLRQ RU G RI WKH 6HFXULWLHV ([FKDQJH $FW RI
JRU WKH WUDQVLWLRQ SHULRG IURP WR

&RPPLVVLRQ )LOH 1XPEHU

A7(*587(" %.23+$50% 1&
(I[IDFW QDPH Rl UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

'"HODZDUH
6WDWH RU RWKHU MXULVGLFWLRQ RI , 56 (PSOR\HU
LQFRUSRUDWLRQ RU RUJDQL]DWLRQ ,GHQWLILFDWLRQ 1R

/IRQJ $YH +LOOVLGH 1HZ -HUVH\
$GGUHVV RI SULQFLSDO H[HFXWLYH RIILFHV =LS &RGH

5HIJLVWUDQWfV WHOHSKRQH QXPEHU LQFOXGLQJ $UHD &RGF

1RW $SSOLFDEOH
JRUPHU QDPH IRUPHU DGGUHVYV DQG IRUPHU ILVFDO \HDU LI FKDQJHG VLQF

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW KDV ILOHG DOO UHSRUWYV UHTXLUH

SUHFHGLQJ PRQWKYVY RU IRU VXFK VKRUWHU SHULRG WKDW WKH 5HILVWUDQW ZDV UHTXLUF
GD\V

<HV 1R BBBB

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW KDV VXEPLWWHG HOHFWURQLFDOO\ H"
t RI WKLY FKDSWHU GXULQJ WKH SUHFHGLQJ PRQWKY RU IRU VXFK VKRUWHU SHULRG
<HV ; 1R BBBB

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D ODUJH DFFHOHUDWHG ILOHU DQ DFI

FRPSDQ\ 6HH WKH GHILQLWLRQV RI 3ODUJH DFFHOHUDWHG ILOHU ~ 3SDFFHOHUDWHG ILOHU" 3VPL
$FW

/DUJH DFFHOHOSDWHGSIRPHUHUD®HG ILAHRY DFFHOHUBWHG (RPHULQJ JURZWK BRPOD®WU UHSROW
oS

.1 DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLFDWH E\ FKHFN PDUN LV WKH 5HJLVWUDQW KDV HOH
ILQDQFLDO DFFRXQWLQJ VWDQGDUGY SURYLGHG GXUVXDQW WR 6HFWLRQ D RI WKH ([FKDQJ

,QGLFDWH E\ FKHFN ZKHWKHU WKH UHJLVWUDQW LV D VKHOO FRPSDQ\ DV GHILQHG LQ 5XOH E
<HV 1R:BB

$V RI 1IRYHPEHU WKHUH ZHUH VKDUHV RI FRPPRQ VWRFN SDU YDOXH SHU VKD
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JRU WKH 7KUHH ORQWKYV (QGHG 6HSWHPEHU
LG

3DJH
3DUW , )LQDQFLDO ,QIRUPDWLRQ

&RQGHQVHG &RQVROLGDWHG 6WDWHPHQWY RI 2SHUDWLRQV IRU WKH 7KUHH OR

XQDXGLWHG
&RQGHQVHG &RQVROLGDWHG %DODQFH 6KHHWYV DV Rl 6HSWHPEHU DQG -X
&RQGHQVHG &RQVROLGDWHG 6WDWHPHQW RI BWRFNKROGHUVY 'HILFLHQF\ (TX

XQDXGLWHG

&RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI &DVK JORZV IRU WKH 7KUHH ORQ

XQDXGLWHG
1RWHV WR WKH &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY XQDX!
ODQDJHPHQWIV 'LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5H’
AXDQWLWDWLYH DQG 4XDOLWDWLYH 'LVFORVXUHY DERXW ODUNHW 5LVN
&RQWUROV DQG 3URFHGXUHV

3DUW ,, 2WKHU ,QIRUPDWLRQ

/HIJDO 3URFHHGLQJV
5LVN )DFWRUYV
8QUHJLVWHUHG 6DOHV RI (TXLW\ 6HFXULWLHY DQG 8VH RI 3URFHHGYV
‘"HIDXOWYV 8SRQ 6HQLRU 6HFXULWLHV
OLQH 6DIHW\ 'LVFORVXUH
2WKHU ,QIRUPDWLRQ
([KLELWV

2WKHU

6LIQDWXUHYV




&DXWLRQDU\ &WDMHPIHRIWRUZDUG /RRNLQJ 6WDWHPHQWYV

&HUWDLQ VWDWHPHQWY LQ WKLV 4XDUWHUO\ 5HSRUW RQ )RUP 4 PD\ FRQVWLWXWH 3IRUZ
DPHQGHG WKH 36HFXULWLHV $FW~ 6HFWLRQ ( RI WKH 6HFXULWLHV $FW RI DV DPHQGHC
336/5$° RU LQ UHOHDVHV PDGH E\ WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ 36(&" DOO D\
NQRZQ DQG XQNQRZQ ULVNV XQFHUWDLQWLHY DQG RWKHU LPSRUWDQW IDFWRUV WKDW FRXC
LWV VXEVLGLDULHY FROOHFWLYHO\ WKH 3&RPSDQ\" RU LQGXVWU\ UHVXOWV WR GLIIHU PDW
IRUZDUG ORRNLQJ VWDWHPHQWY 6XFK IDFWRUV LQFOXGH DPRQJ RWKHUV FKDQJHV LQ Jt
LOQWURGXFWLRQ RI FRPSHWLQJ SURGXFWYV E\ RWKHU FRPSDQLHV WKH WLPLQJ RI UHIJXODWR
FDSDFLW\ SUHVVXUH RQ SULFHV IURP FRPSHWLWLRQ RU IURP SXUFKDVHUV RI WKH &RPSDC
QXWUDFHXWLFDO LQGXVWU\ UHJXODWRU\ REVWDFOHY WR WKH LOQWURGXFWLRQ RI QHZ WHFI
WKH ORVV RI DQ\ VLIJQLILFDQW FXVWRPHUV RU VXSSOLHUV DQG RWKHU IDFWRUV ERWK UHI
\HDU HQGHG -XQH 3)RUP L DV ILOHG ZLWK WKH 6(& 6WDWHPHQWY WKDW DUH QRW Kl
LGHQWLILHG E\ DPRQJ RWKHU WKLQJV WKH XVH RI IRUZDUG ORRNLQJ ODQJXDJH VXFK DV
3PD\" 3ZLOO ™ B3ZRXOG™ B3FRXOG™ 3VKRXOG" 3VHHNV" RU 3VFKHGXOHG WR™ RU RWKHU VLP
FRPSDUDEOH ODQJXDJH RU E\ GLVFXVVLRQ RI VWUDWHJI\ RU LQWHQWLRQV 7KHVH FDXWLRQ
36/5$ ZLWK WKH LOQWHQWLRQ RI REWDLQLQJ WKH EHQHILWYV RI WKH 3VDIH KDUERU"~ SURYLVLR
PDGH E\ WKH &RPSDQ\ DUH QRW JXDUDQWHHYVY RU LQGLFDWLYH RI IXWXUH SHUIRUPDQFH |}
GLIIHU PDWHULDOO\ IURP WKRVH IRUZDUG ORRNLQJ VWDWHPHQWY ZLWK UHVSHFW WR WKH &t}
GHVFULEHG LQ ,WHP Rl WKH &RPSDQ\fV )RUP . DQG LQ RWKHU VHFXULWLHYV ILOLQJV I
H[SHFWDWLRQV UHIOHFWHG LQ RU VXJJHVWHG E\ VXFK IRUZDUG ORRNLQJ VWDWHPHQWY DUH
Rl WKH IRUZDUG ORRNLQJ VWDWHPHQWYV 7KH &RPSDQ\TV IXWXUH ILQDQFLDO FRQGLWLRQ
FKDQJH DQG LQKHUHQW ULVNV DQG XQFHUWDLQWLHYV 7KH IRUZDUG ORRNLQJ VWDWHPHQWYV
WKH &RPSDQ\ GRHV QRW KDYH RU XQGHUWDNH DQ\ REOLIJDWLRQ WR XSGDWH RU UHYLVH DQ\
RU RWKHUZLVH XQOHVV RWKHUZLVH UHTXLUHG E\ ODZ
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LQ WKRXVDQGV H[FHSW IRU VKDUH DQG SHU VKDUH DPRXQWYV
8QDXGLWHG

7KUHH PRQWKY HQGHG
6HSWHPEHU

6DOHV QHW

&RVW RI VDOHYV
*URVV SURILW

6HOOLQJ DQG DGPLQLVWUDWLYH H[SHQVHYV

2SHUDWLQJ LQFRPH

2WKHU LQFRPH H[SHQVH QHW
,QWHUHVW H[SHQVH
&KDQJH LQ IDLU YDOXH Rl GHULYDWLYH OLDELOLWLHYV

,PSDLUPHQW RQ LQYHVWPHQW LQ L%LR ,QF

7TRWDO RWKHU H[SHQVH QHW
,QFRPH ORVV EHIRUH LQFRPH WD[HV

,QFRPH WD[ H[SHQVH EHQHILW QHW

1HW LQFRPH ORVV

%DVLF QHW LQFRPH ORVV SHU FRPPRQ VKDUH

'LOXWHG QHW LQFRPH ORVV SHU FRPPRQ VKDUH

‘HLIJKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ EDVLF
$GG (TXLYDOHQW VKDUHV RXWVWDQGLQJ 6WRFN 2SWLRQV
6KDUHV LVVXDEOH XSRQ FRQYHUVLRQ RI &RQYHUWLEOH '"HEW &' )LQDQFLDO //&

HLIJIKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ GLOXWHSG

6HH DFFRPSDQ\LQJ QRWHV WR FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
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&21'(16(' &2162/,'$7(' %$/$1&( 6+((76
LQ WKRXVDQGY H[FHSW IRU VKDUH DQG SHU VKDUH DPRXQWYV
8QDXGLWHG

6HSWHPEHU -XQH

$VVHWYV

&XUUHQW $VVHWYV

&DVK

$FFRXQWVY UHFHLYDEOH QHW
,OYHQWRULHYV

2WKHU FXUUHQW DVVHWYV
7RWDO FXUUHQW DVVHWYV

BURSHUW\ DQG HTXLSPHQW QHW

2SHUDWLQJ OHDVH ULJKW RI XVH DVVHWYV

2SHUDWLQJ OHDVH ULJKW RI XVH DVVHWYV 9LWDPLQ 5HDOW\ //&
'"HIHUUHG WD[ DVVHWV QHW

6HFXULW\ GHSRVLWY DQG RWKHU DVVHWYV

7TRWDO $VVHWYV

/ILDELOLWLHY DQG 6WRFNKROGHUV (TXLW\ 'HILFLHQF\

&XUUHQW /LDELOLWLHYV

$GYDQFHV XQGHU UHYROYLQJ FUHGLW IDFLOLW\

$FFRXQWYVY SD\DEOH LQFOXGHV DQG GXH WR UHODWHG SDUW\

$FFUXHG H[SHQVHY DQG RWKHU FXUUHQW OLDELOLWLHYV

&XUUHQW SRUWLRQ RI ORQJ WHUP GHEW QHW

&XUUHQW SRUWLRQ 6XERUGLQDWHG FRQYHUWLEOH QRWH QHW &' )LQDQFLDO [//&
7TRWDO FXUUHQW OLDELOLWLHV

2SHUDWLQJ OHDVH OLDELOLWLHYV
2SHUDWLQJ OHDVH OLDELOLWLHY O9LWDPLQ 5HDOW\ //&
/IRQJ WHUP GHEW QHW

7RWDO OLDELOLWLHV

&RPPLWPHQWY DQG &RQWLQJIHQFLHYV

6WRFNKROGHUV (TXLW\ 'HILFLHQF\

&RPPRQ 6WRFN SDU YDOXH VKDUHV DXWKRUL]JHG
DQG VKDUHV LVVXHG UHVSHFWLYHO\
DQG VKDUHV RXWVWDQGLQJ UHVSHFWLYHO\

$GGLWLRQDO SDLG LQ FDSLWDO

$FFXPXODWHG GHILFLW

/IHVV 7UHDVXU\ VWRFN DW FRVW VKDUHYV
7TRWDO 6WRFNKROGHUV (TXLW\ 'HILFLHQF\

7RWDO /LDELOLWLHY DQG 6WRFNKROGHUV (TXLW\ 'HILFLHQF\

6HH DFFRPSDQ\LQJ QRWHY WR FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
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LQ WKRXVDQGY H[FHSW VKDUHV

7RWDO
6WRFNKROG
&RPPRQ 6WRFN $GGLWLRG@BFOXPXODWHG/UHDVXU\ 6WRFNHILFLHQF\
3DLG LQ
6KDUHV 3DU 9DOXH&DSLWDO 'HILFLW 6KDUHV &RVW (TXLW\

%DODQFH -XQH

6KDUHV LVVXHG XSRQ FRQYHUVLRQ R
& JLQDQFLDO //& &RQYHUWLEOH
1RWH QHW

1HW LQFRPH

%DODQFH 6HSWHPEHU

6HH DFFRPSDQ\LQJ QRWHV WR FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV




17(*587(" %,23+$50% ,1& $1' 68%6,',$5,(6
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LQ WKRXVDQGYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV
8QDXGLWHG

7KUHH PRQWKY HQGHG
6HSWHPEHU

&DVK IORZV SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
1HW LQFRPH ORVYV
IURP RSHUDWLQJ DFWLYLWLHV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
$FFUHWLRQ RI ILQDQFLQJ LQVWUXPHQWY DQG RWKHU QRQ FDVK LQWHUHVW
6WRFN EDVHG FRPSHQVDWLRQ
&KDQJH LQ GHIHUUHG WD[ DVVHWYV
,PSDLUPHQW RQ LQYHVWPHQW LQ L%LR ,QF
&KDQJH LQ IDLU YDOXH RI GHULYDWLYH OLDELOLWLHV
&KDQJHV LQ RSHUDWLQJ DVVHWYV DQG OLDELOLWLHV
‘HFUHDVH LQFUHDVH LQ
$FFRXQWV UHFHLYDEOH
,QYHQWRULHYV
2WKHU FXUUHQW DVVHWYV
2SHUDWLQJ OHDVH ULJKW RI XVH DVVHWYV
6HFXULW\ GHSRVLWY DQG RWKHU DVVHWYV
'"HFUHDVH LQFUHDVH LQ
$FFRXQWV SD\DEOH
$FFUXHG H[SHQVHV DQG RWKHU OLDELOLWLHV
2SHUDWLQJ OHDVH OLDELOLWLHYV
1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV

&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHV
3XUFKDVH Rl SURSHUW\ DQG HTXLSPHQW
&DVK FRQWULEXWLRQ LQ $JURG6SRUW //&

1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV

&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHYV
$GYDQFHV XQGHU UHYROYLQJ FUHGLW IDFLOLW\
5HSD\PHQWY RI DGYDQFHV XQGHU UHYROYLQJ FUHGLW IDFLOLW\
5HSD\PHQWYV XQGHU WHUP QRWH SD\DEOHYV
5HSD\PHQWYV XQGHU FDSLWDOL]HG OHDVH REOLJDWLRQV
1HW FDVK XVHG LQ ILOQDQFLQJ DFWLYLWLHV

1HW LQFUHDVH LQ FDVK

&DVK DW EHJLQQLQJ RI SHULRG

&DVK DW HQG RI SHULRG

6XSSOHPHQWDO GLVFORVXUHV RI FDVK IORZ LQIRUPDWLRQ
,QWHUHVW SDLG

,QFRPH WD[HV SDLG

6HH DFFRPSDQ\LQJ QRWHV WR FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
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LQ WKRXVDQGYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWV
8QDXGLWHG

1RWH BULQFLSOHV RI &RQVROLGDWLRQ DQG %DVLV RI B3UHVHQWDWLRQ
%DVLV RI S3UHVHQWDWLRQ RI ,QWHULP )LQDQFLDO 6WDWHPHQWYV

7KH DFFRPSDQ\LQJ FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY IRU WKH LQWHULP
FRUSRUDWLRQ WRJHWKHU ZLWK LWV VXEVLGLDULHV WKH *&RPSDQ\" 7KH LQWHULP FRQGHQ’
5HIJXODWLRQ 6 ; RI WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ 3*6(& DQG WKHUHIRUH G
ILODQFLDO SRVLWLRQ UHVXOWV RI RSHUDWLRQV DQG FDVK IORZV LQ FRQIRUPLW\ ZLWK |
DGMXVWPHQWY FRQVLVWLQJ RQO\ RI QRUPDO UHFXUULQJ DGMXVWPHQWY ZKLFK DUH LQ W
RSHUDWLQJ UHVXOWV IRU WKH SHULRGY SUHVHQWHG KDYH EHHQ LQFOXGHG 7KHVH FRQG
VWDWHPHQWY DQG QRWHY WKHUHWR WRJHWKHU ZLWK ODQDJHPHQWYV 'LVEXVVLRQ DQG $

$QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG -XQH 3)RUP L DV ILOHC
ILQDQFLDO VWDWHPHQWY EXW GRHV QRW LQFOXGH DOO GLVFORVXUHYVY UHTXLUHG E\ DFFRXQC
IRU WKH WKUHH PRQWKY HQGHG 6HSWHPEHU DUH QRW QHFHVVDULO\ LQGLFDWLYH RI WKH

I1DWXUH RI 2SHUDWLRQV

7KH &RPSDQ\ LV HQJDJHG SULPDULO\ LQ PDQXIDFWXULQJ GLVWULEXWLQJ PDUNHWLQJ DQG VD
DUH ORFDWHG SULPDULO\ LQ WKH 8QLWHG 6WDWHV /X[HPERXUJ DQG &DQDGD 7KH &RPSDQ\
&KHP ,QWHUQDWLRQDO ,QF 7KH &RPSDQ\ ZDV UHLQFRUSRUDWHG LQ LWV FXUUHQW IRUP LQ 'H
FHUWDLQ RI LWV FXVWRPHUV DQG FHUWDLQ YHQGRUYV

7KH &RPSDQ\TV EXVLQHVV VHIPHQWY LQFOXGH D &4RQWUDFW ODQXIDFWXULQJ RSHUDWHG
QXWULWLRQDO VXSSOHPHQWYV IRU VDOH WR GLVWULEXWRUYV PXOWLOHYHO PDUNHWHUYV DQG
3$JUR/DEV’ ZKLFK GLVWULEXWHYVY KHDOWKIXO QXWULWLRQDO SURGXFWYV IRU VDOH WKURX
I1DWXUDOO\ 1RQL 3HDFHIXO 60HHS *UHHQ (QY\ )LEHU&DO :KHDWJUDVV DQG RWKHU SURGX
SURSULHWDU\ QXWUDFHXWLFDO EXVLQHVY DQG RU SURGXFWYV DQG F 2WKHU 1XWUDFHX)
JDEFEWRU\”’ ZKLFK VHOOV SULYDWH ODEHO 0'& SURGXFWYVY DV ZHOO DV RXU $JUR/DEV SURGX
QDWXUDO ERWDQLFDOV LQFOXGLQJ PXOWL PLQHUDOV SURGXFHG XQGHU D OLFHQVH DJUHHP
IXOILOPHQW VHUYLFHVY DQG LY &KHP ,QWHUQDWLRQDO ,QF 3&KHP’ D GLVWULEXWRU RI FHUW

$FFRXQWLQJ 3ROLFLHV
$FFRXQWLQJ BURQRXQFHPHQWY 5HFHQWO\ $GRSWHG
,Q 0D\ WKH )$6% LVVXHG $68 S5HYHQXH IURP &RQWUDFWYVY ZLWK &XVWRPHUV" 7RSL

FXVWRPHUV WR WUDQVIHU JRRGV RU VHUYLFHVY RU HQWHUV LQWR FRQWUDFWYV IRU WKH WUD
JXLGDQFH LQ WKLV XSGDWH VXSHUVHGHV WKH UHYHQXH UHFRJQLWLRQ UHTXLUHPHQWYV LQ 7R:
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LQ WKRXVDQGV H[FHSW VKDUH DQG SHU VKDUH DPRXQWV
8QDXGLWHG

7KH FRUH SULQFLSOH RI WKH JXLGDQFH LV WKDW DQ HQWLW\ VKRXOG UHFRJQL]H UHYHQXH Wi
WKH FRQVLGHUDWLRQ WR ZKLFK WKH HQWLW\ H[SHFWV WR EH HQWLWOHG LQ H[FKDQJH I
UHTXLUHPHQWY WKDW ZLOO SURYLGH XVHUV RI ILQDQFLDO VWDWHPHQWY ZLWK FRPSUHKHQV
DULVLQJ IURP D UHSRUWLQJ RUJDQL]DWLRQfY FRQWUDFWYV ZLWK FXVWRPHUV 'XULQJ WK
FODULI\ LPSOHPHQWDWLRQ JXLGDQFH DQG FRUUHFW XQLQWHQGHG DSSOLFDWLRQ RI WKH JXL
DSSOLHG WR DOO RI WKH SHULRGY SUHVHQWHG RU 3PRGLILHG UHWURVSHFWLYH DGRSWLR
VWDWHPHQWY 7KLY QHZ JXLGDQFH ZDV HIIHFWLYH IRU WKH &RPSDQ\ EHJLQQLQJ RQ -XO\
DGRSWLRQ RI WKLY VWDQGDUG XVLQJ WKH PRGLILHG UHWURVSHFWLYH DSSURDFK GLG QR
&RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

,Q -DQXDU\ WKH )$6% LVVXHG $68 1R JLQDQFLDO ,QVWUXPHQWYVY + 2YHUDOO G6XEWR
/JLDELOLWLHV ' ZKLFK DGGUHVVHV FHUWDLQ DVSHFWV RI UHFRJQLWLRQ PHDVXUHPHQW SUH
PHDVXUH HTXLW\ LQYHVWPHQWY H[FHSW WKRVH DFFRXQWHG IRU XQGHU WKH HTXLW\ PHWK
VWDQGDUG RQ -XO\ E\ &RPSDQ\ GLG QRW KDYH D PDWHULDO HIIHFW RQ LWV &RQGHQVHG

,Q JHEUXDU\ WKH )$6% LVVXHG $68 1R /IHDVHV 7RSLF D QHZ VWDQGDUG UHODWH
E\ UHTXLULQJ WKH UHFRJQLWLRQ RI ULJKW RI XVH 3528° DVVHWY DQG OHDVH OLDELOLWLHYV I
Rl 528 DVVHWY DQG OHDVH OLDELOLWLHYV E\ OHVVHHV IRU WKRVH OHDVHV FODVVLILHG DV RSt
WKH REMHFWLYH RI HQDEOLQJ XVHUV RI ILQDQFLDO VWDWHPHQWY WR DVVHVV WKH DPRXQW 'V
PHDVXUH OHDVHYV H[LVWLQJ DW RU HQWHUHG LQWR DIWHU WKH EHJLQQLQJ RI WKH HDUOLHV
H[SHGLHQWY DYDLODEOH

7KH VWDQGDUG ZLOO EH HIIHFWLYH IRU XV EHJLQQLQJ -XO\ ZLWK HDUO\ DGRSWLRQ SH
DYDLODEOH SUDFWLFDO H[SHGLHQWYV RQ DGRSWLRQ ,Q SUHSDUDWLRQ IRU DGRSWLRQ RI WK
SUHSDUDWLRQ RI ILQDQFLDO LQIRUPDWLRQ 7KH VWDQGDUG KDG D PDWHULDO LPSDFW RQ RXU
VWDWHPHQWY 7KH PRVW VLIJQLILFDQW LPSDFW ZDV WKH UHFRJQLWLRQ RI 528 DVVHWYV DQ(
VXEVWDQWLDOO\ XQFKDQJHG
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LQ WKRXVDQGYV H[FHSW VKDUH DQG SHU VKDUH DPRXQWV
8QDXGLWHG

$GRSWLRQ RI WKLY VWDQGDUG UHVXOWHG LQ WKH UHFRJQLWLRQ RI DGGLWLRQDO 528 DVVHW'
DV RI -XQH RQ RXU FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

1HZ /HDVH
6WDQGDUG
&RQVROLGDWHG 6WDWHPHQW RI )LQDQFL DX SRGRIMMHEEE MXVWPHGQGW $GMXVWHG

2SHUDWLQJ OHDVH ULJKW RI XVH DVVHWYV
2SHUDWLQJ OHDVH ULJKW RI XVH DVVHWV 9LWDPLQ 5HDOW\ //&
2SHUDWLQJ OHDVH OLDELOLWLHYV
2SHUDWLQJ OHDVH OLDELOLWLHY O9LWDPLQ 5HDOW\ //&
&XUUHQW SRUWLRQ Rl ORQJ WHUP GHEW QHW
/RQJ WHUP GHEW QHW
&XUUHQW SRUWLRQ 6XERUGLQDWHG FRQYHUWLEOH

QRWH QHW &' )LQDQFLDO //&

,Q $XIXVW WKH )$6% LVVXHG $68 1R S6 WDWHPHQW RI &DVK )ORZV 7RSLF &0ODV
KRZ FHUWDLQ FDVK UHFHLSWV DQG SD\PHQWYVY DUH WR EH SUHVHQWHG LQ WKH VWDWHPHQW R
PDWHULDO LPSDFW RQ WKH &RPSDQ\TV &8RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV

$VLGH IURP WKH DGRSWLRQ RI $68V DV GHVFULEHG DERYH DQG WKH /HDVHV SROLF\ GH\
&RPSDQ\TV VLIQLILFDQW DFFRXQWLQJ SROLFLHV WR WKRVH SUHYLRXVO\ GLVFORVHG LQ WKH &

6LJQLILFD QMW GRBFRKXICH V

6DOHYH &RPSDQ\ UHFRJQL]JHY VDOHV UHYHQXH QHW RI HVWLPDWHG VDOHV UHWXUQV DQG D
GHWHUPLQHG ZKHQ WKH SURGXFWY{V WLWOH DQG ULVN RI ORVV WUDQVIHUV WR WKH FXVWRPH
RUGHUV ZLWK DJUHHG XSRQ VHOOLQJ SULFHV DQG VKLSSLQJ WHUPYV

2WKHU , QFRPRRPSDQ\ UHFRJQL]JHV UHYHQXH IURP VHUYLFH WUDQVDFWLRQV DW WKH WLPH
*HQHUDOO\ UHYHQXH IURP VHUYLFHV LV FODVVLILHG DV D FRPSRQHQW RI RWKHU LQFRPH HJ[S
UHODWHYV WR SURIHVVLRQDO VHUYLFHVY DQG LQ VDOHV QHW ZKHQ LW UHODWHV WR ZDUHKRXYV

/IHDVHHVGHWHUPLQH LI DQ DUUDQJHPHQW LV D OHDVH DW LQFHSWLRQ 2SHUDWLQJ OHDVHV DUF
RSHUDWLQJ OHDVH OLDELOLWLHY RQ RXU FRQVROLGDWHG EDODQFH VKHHWY )LQDQFH OHDV
GHEW REOLJDWLRQ RQ RXU FRQVROLGDWHG VWDWHPHQW RI ILQDQFLDO FRQGLWLRQ

2SHUDWLQJ OHDVH 528 DVVHWY DQG RSHUDWLQJ OHDVH OLDELOLWLHY DUH UHFRJQL]JHG I
FRPPHQFHPHQW GDWH $V PRVW RI RXU OHDVHV GR QRW SURYLGH DQ LPSOLFLW UDWH ZH XVH
LQ GHWHUPLQLQJ WKH SUHVHQW YDOXH RI IXWXUH SD\PHQWY 7KH RSHUDWLQJ OHDVH 528 DV)\
FRVWYV LQFXUUHG 2XU OHDVH WHUPV PD\ LQFOXGH RSWLRQV WR H[WHQG RU WHUPLQDWH W
PLQLPXP OHDVH SD\PHQWYV LV UHFRJQL]JHG RQ D VWUDLJKW OLQH EDVLVY RYHU WKH OHDVH WHUI

‘H KDYH OHDVH DJUHHPHQWY ZLWK OHDVH DQG QRQ OHDVH FRPSRQHQWY ZKLFK DUH JHQHUD
IRU WKH OHDVH DQG QRQ OHDVH FRPSRQHQWY DV D VLQJOH OHDVH FRPSRQHQW
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(DUQLQJV 3HAUD&HBPUMDUQLQJYVY SHU FRPPRQ VKDUH DPRXQWY DUH EDVHG RQ ZHLJKWHG DYH
DPRXQWY DUH EDVHG RQ WKH ZHLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV RXWVWDQGI
H[HUFLVH RI DOO SRWHQWLDOO\ GLOXWLYH VWRFN RSWLRQV ZDUUDQWY DQG FRQYHUWLEOH G

7KH IROORZLQJ RSWLRQVY DQG SRWHQWLDOO\ GLOXWLYH VKDUHV IRU FRQYHUWLEOH QRWH SD
/1& DQG RWKHU /RQJ 7THUP '"HEW ZHUH QRW LQFOXGHG LQ WKH FRPSXWDWLRQ RI ZHLJKWHG |
GLOXWLYH IRU WKH WKUHH PRQWKY HQGHG 6HSWHPEHU DQG

7TKUHH ORQWKYV (QGHG
6HSWHPEHU

$QWL GLOXWLYH VWRFEN RSWLRQV
$QWL GLOXWLYH VKDUHV IRU FRQYHUWLEOH QRWHYV
SD\DEOH

7TRWDO DQWL GLOXWLYH VKDUHV

$GGLWLRQDOO\ LQ WKH WKUHH PRQWKY HQGHG 6HSWHPEHU WKH FRPPRQ VKDUHV
LQ WKH GLOXWHG HDUQLQJY SHU VKDUH FDOFXODWLRQ RQ D SURSRUWLRQDWH EDVLYV SULRU W
DOQWLGLOXWLYH 6HH 1RWH 6HQLRU &UHGLW )DFLOLW\ 6XERUGLQDWHG &RQYHUWLEOH 1RWH C(
IRWHQYHQWRULHYV

,QYHQWRULHY DUH VWDWHG DW WKH ORZHU RI FRVW RU QHW UHDOL]DEOH YDOXH XVLQJ WKH Il

6HSWHPEHU
-XQH

5DZ PDWHULDOV
RUN LQ SURFHVV
JLQLVKHG JRRGV
7TRWDO
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1RWH3URSHUW\ DQG (TXLSPHQW QHW
3URSHUW\ DQG HTXLSPHQW QHW FRQVLVWV RI WKH IROORZLQJ

6HSWHPEHU
-XQH

/DQG DQG EXLOGLQJ
/JHDVHKROG LPSURYHPHQWYV
ODFKLQHU\ DQG HTXLSPHQW
7UDQVSRUWDWLRQ HTXLSPHQW

/HVV $FFXPXODWHG GHSUHFLDWLRQ
DQG DPRUWL]DWLRQ
7RWDO

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH UHFRUGHG RQ SURSHUW\ DQG HTXLSPHQW IRU WKI

I1RWIBHQLRU &UHGLW )DFLOLW\ 6XERUGLQDWHG &RQYHUWLEOH 1RWH QHW &' )LQDQFLDO //&

$V RI 6HSWHPEHU DQG -XQH WKH &RPSDQ\ KDG WKH IROORZLQJ GHEW RXWVWDQGL(
ODWXULW\
BULQFLSDO $PRXQWHUHVW'BBWH
$V RI $V RI
6HSWHPEHU -XQH

5HYROYLQJ DGYDQFHV XQGHU 6HQLRU &UHGLW
J)DFLOLW\ ZLWK 31& %DQN 1DWLRQDO $VVRFLDWLRQ

,QVWDOOPHQW 1RWH ZLWK 31& %DQN

,QVWDOOPHQW 1RWH ZLWK 31& (TXLSPHQW )LQDQFH

B3URPLVVRU\ 1RWH ZLWK &' )LQDQFLDO //&

BURPLVVRU\ 1IRWH ZLWK 9LWDPLQ 5HDOW\ //&

&DSLWDOL]J]HG OHDVH REOLJDWLRQV

7TRWDO RXWVWDQGLQJ GHEW

/HVV 5HYROYLQJ $GYDQFHV

BUHSDLG ILQDQFLQJ FRVWYV

&XUUHQW SRUWLRQ RI ORQJ WHUP GHEW QHW

/IRQJ WHUP GHEW QHW

&RQYHUWLEOH 1RWH SD\DEOH &' )LQDQFLDO //&
/HVV 'LVFRXQW IRU HPEHGGHG GHULYDWLYH
BUHSDLG ILQDQFLQJ FRVWYV

&RQYHUWLEOH 1RWH SD\DEOH QHW &' )LQDQFLDO
&
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6(1,25 &5(',7 )$&,/,7<

2Q JHEUXDU\ WKH &RPSDQ\ 0'& $JUR/DEV ,+7 ,+7 3URSHUWLHV &RUS 3,+7 3URSHUW
WKH 5HYROYLQJ &UHGLW 7HUP /RDQ DQG 6HFXULW\ $JUHHPHQW WKH *$PHQGHG /RDQ $JU
DQG WKH RWKHU OHQGHUV SDUW\ WKHUHWR HQWHUHG LQWR RQ -XQH

7KH $PHQGHG /RDQ $JUHHPHQW SURYLGHV IRU D WRWDO RI LQ VHQLRU VHFXUHG IL
3 5HYROYLQJ $GYDQFHV' EDVHG RQ HOLJLEOH DFFRXQWYV UHFHLYDEOH DQG HOLJLEOH LQYt
WHUP ORDQ LQ WKH DPRXQW RI WKH 37HUP /RDQ° 7KH 6HQLRU &UHGLW )DFLOLW\ LV '
DQG HTXLSPHQW UHDO HVWDWH RZQHG E\ ,+7 3URSHUWLHV DQG FRPPRQ VWRFN RI L%LR |
WKH (XURGROODU 5DWH DW %RUURZHUVY RSWLRQ SOXV DQG DV RI 6HSWHPEHU
%DVH 5DWH RU WKH (XURGROODU 5DWH DW %RUURZHUVY RSWLRQ SOXV DQG

RFFXUUHQFH RI DQ\ HYHQW Rl GHIDXOW XQGHU WKH $PHQGHG /RDQ $JUHHPHQW DQG G»
DSSOLFDEOH SOXV 7KH 6HQLRU &UHGLW )DFLOLW\ PDWXUHV RQ )HEUXDU\ WKH *6HQ

7KH SULQFLSDO EDODQFH RI WKH 5HYROYLQJ $GYDQFHV LV SD\DEOH RQ WKH 6HQLRU 0DW
GHILQHG VXEMHFWLYH DFFHOHUDWLRQV IRU ERUURZLQJ EDVH UHVHUYHV DV GHILQHG R
HDUOLHU WHUPLQDWLRQ RI WKH $PHQGHG /RDQ $JUHHPHQW SXUVXDQW WR WKH WHUP\
LOQVWDOOPHQWY RI SULQFLSDO WKH ILUVW HLJKW\ WKUHH R1 ZKLFK VKDOO EH LQ WKH C
WKH ILUVW EXVLQHVY GD\ RI HDFK PRQWK WKHUHDIWHU ZLWK D ILQDO SD\PHQW RI DQ\
IRUHJRLQJ LV VXEMHFW WR FXVWRPDU\ PDQGDWRU\ SUHSD\PHQW SURYLVLRQVY DQG DFlI
$IJUHHPHQW RU HDUOLHU WHUPLQDWLRQ RI WKH $PHQGHG /RDQ $JUHHPHQW SXUVXDQW WR

7KH 5SHYROYLQJ $GYDQFHV DUH VXEMHFW WR WKH WHUPVY DQG FRQGLWLRQV VHW IRUWK L(
WR WKH OHVVHU RI [ PLOOLRQ RU \ DQ DPRXQW HTXDO WR WKH VXP RI L XS WR
UHFHLYDEOHYVY 35HFHLYDEOHV $GYDQFH 5DWH’ SOXV LL XS WR WKH OHVVHU RI $
HOLJLEOH LQYHQWRU\ 3, QYHQWRU\ $GYDQFH 5DWH" DQG WRJHWKHU ZLWK WKH 5HFHLYDE(
RUGHUO\ OLTXLGDWLRQ YDOXH RI HOLJLEOH LQYHQWRU\ DV HYLGHQFHG E\ WKH PRVW UHI
LQ JRRG IDLWK DQG & WKH LQYHQWRU\ VXEOLPLW LQ WKH DJJUHJDWH DW DQ\ RQH W
FROOHFWLYHO\ WKH 3$GYDQFH 5DWHV’ PLQXV LLL WKH DJJUHJDWH OD[LPXP 8QGUDZQ $P
UHDVRQDEO\ GHHP SURSHU DQG QHFHVVDU\ IURP WLPH WR WLPH

7KH $PHQGHG /RDQ $JUHHPHQW FRQWDLQV FXVWRPDU\ PDQGDWRU\ SUHSD\PHQW SURYLYV
IURP WKH VDOH RI L%LR 6WRFN WR UHSD\ WKH 7HUP /RDQ DQG WR SUHSD\ WKH RXWVWDQ
([FHVV &DVK )ORZ IRU HDFK ILVFDO \HDU FRPPHQFLQJ ZLWK WKH ILVFDO \HDU HQGHG -XQH

DQG UHTXLUHG E\ WKH $PHQGHG /RDQ $JUHHPHQW IRU VXFK ILVFDO \HDU EXW LQ DQ\ HYH!
\HDU ZKLFK DPRXQW VKDOO EH DSSOLHG UDWDEO\ WR WKH RXWVWDQGLQJ SULQFLSDO LQV\
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7KH $PHQGHG /RDQ $JUHHPHQW DOVR FRQWDLQV FXVWRPDU\ UHSUHVHQWDWLRQV DQG ZD!
FKDUJH FRYHUDJH UDWLR PDLQWHQDQFH UHTXLUHPHQW DQG LL DQ HYHQW RI GHIDXO
6HSWHPEHU WKH &RPSDQ\ ZDV LQ FRPSOLDQFH ZLWK WKH IL[HG FKDUJH FRYHUDJH U
RI WKH ([FHVV &DVK )ORZ IRU HDFK ILVFDO \HDU FRPPHQFLQJ ZLWK WKH ILVFDO \HDU HQGHG

,Q FRQQHFWLRQ ZLWK WKH 6HQLRU &UHGLW )DFLOLW\ 31& DQG &' JLQDQFLDO HQWHUHG L(
ZKLFK ZDV DFNQRZOHGJHG E\ WKH %RUURZHUV SXUVXDQW WR ZKLFK DPRQJ RWKHU WKLQ
OLHQ RI 31& RQ VXFK DVVHWY GXULQJ WKH HIIHFWLYHQHVV Rl WKH 6HQLRU &UHGLW )DFLOI
GHVFULEHG LQ WKLV 1RWH DUH HVWDEOLVKHG

,Q DGGLWLRQ LQ FRQQHFWLRQ ZLWK WKH 6HQLRU &UHGLW )DFLOLW\ WKH IROORZLQJ ORD!
WKH &RPSDQ\ SOHGJHG WR 31& WKH L%LR 6WRFN LL D ORUWJIDJH DQG 6HFXULW\ $JUH
$IJUHHPHQW ZLWK 31&

& ),1$1&.$/ //&

2Q -XQH WKH &RPSDQ\ DOVR HQWHUHG LQWR DQ $PHQGHG DQG 5HVWDWHG 6HFXULWL
UHVWDWHG WKH 6HFXULWLHY 3XUFKDVH $JUHHPHQW GDWHG DV RI )HEUXDU\ EHWZH
JLQDQFLDO D &RQYHUWLEOH 6HQLRU 6HFXUHG 1RWH LQ WKH RULJLQDO SULQFLSDO DPRX(
WR &' )LQDQFLDO L WKH $PHQGHG DQG 5HVWDWHG &RQYHUWLEOH 3URPLVVRU\ 1RWH LQ W
IRWH LQ WKH SULQFLSDO DPRXQW RI WKH 3/LTXLGLW\ 1IRWH" DQG FROOHFWLYHO\
PDWXULW\ GDWH RI -XO0O\ KRZHYHU RQ )HEUXDU\ WKH &' 1RWHV ZHUH DPHQGHG W

7KH & 1RWHV DUH VHFXUHG E\ DOO DVVHWV RI WKH %RUURZHUV LQFOXGLQJ ZLWKRXW O
6WRFN RZQHG E\ WKH &RPSDQ\ 7KH &' 1RWHV EHDU LOQWHUHVW DW DQ DQQXDO UDWH RI D)

7KH &' &RQYHUWLEOH 1RWH LV FRQYHUWLEOH DW WKH RSWLRQ Rl & )LQDQFLDO LQWR F
FXVWRPDU\ DGMXVWPHQWY LQFOXGLQJ FRQYHUVLRQ SULFH SURWHFWLRQ SURYLVLRQV

3XUVXDQW WR WKH WHUPV Rl WKH $PHQGHG /RDQ $JUHHPHQW DQG WKH ,QWHUFUHGLWRU :
WKH &' & RQYHUWLEOH 1RWH PD\ QRW EH UHSDLG LL WKH SULQFLSDO RI WKH /LTXLGLW\ 1R
VDWLVILHG DQG LLL LQWHUHVW LQ UHVSHFW RI WKH &' 1RWHV PD\ RQO\ EH SDLG LI FHUW
7KH &' 63$ FRQWDLQV FXVWRPDU\ UHSUHVHQWDWLRQV DQG ZDUUDQWLHY FRYHQDQWV D
FKDQJH Rl FRQWURO DV GHILQHG LQ WKH &' 63%

,Q FROQQHFWLRQ ZLWK WKH &' 63% WKH %RUURZHUVY HQWHUHG LQWR DQ $PHQGHG DQG 5HVYV
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2Q -XO0\ WKH &RPSDQ\ DXWKRUL]JHG WKH LVVXDQFH RI VKDUHV RI WKH &RPSD:
6KDUHV ZHUH LVVXHG XSRQ WKH H[HUFLVH E\ &' )LQDQFLDO RI LWV FRQYHUVLRQ ULJKW S>
1RWH 7KH &' &RQYHUWLEOH 1RWH ZDV FRQYHUWLEOH DW WKH RSWLRQ RI & )LQDQFLDO L!
DGMXVWPHQWY &' )LQDQFLDO H[HUFLVHG LWV FRQYHUVLRQ ULJKW ZLWK UHVSHFW WR W

LVVXHG WR &' )LQDQFLDO ZHUH LVVXHG DW D FRQYHUVLRQ SULFH RI SHU &RPPRQ 6KDUH
$V RI -XQH WKH UHODWHG HPEHGGHG GHULYDWLYH OLDELOLW\ ZLWK UHVSHFW WR F
IDLU YDOXH RI DQG DV RI 6HSWHPEHU KDG EHHQ H[WLQJXLVKHG LQ FRQQHFWLRQ ZL'

7KH /LTXLGLW\ 1RWH LVVXHG XQGHU WKH &' 63% UHPDLQV RXWVWDQGLQJ
27+(5 [21* 7(50 (%7

5HODWHG 3RQWAXEBW 0'& DQG WKH &RPSDQ\ HQWHUHG LQWR D SURPLVVRU\ QRWH ZLWK
DPRXQW RI DSSUR[LPDWHO\ WKH *9LWDPLQ 1RWH~ 7KH SULQFLSDO DPRXQW RI WKH 9
0'& XQGHU WKH /HDVH $JUHHPHQW GDWHG DV RI -DQXDU\ EHWZHHQ 0'& DV OHVVRU
/RQJ $YHQXH +LOOVLGH 1HZ -HUVH\ 6HH 1RWH &RPPLWPHQWY DQG &RQWLQJHQFLHYV
DV DPHQGHG RQ )HEUXDU\ 7KH 9LWDPLQ 1RWH DFFUXHV LQWHUHVW DW DQ DQQ

WKH ILUVW EXVLQHVV GD\ Rl HDFK FDOHQGDU PRQWK 3XUVXDQW WR WKH WHUPV Rl WKH
9LWDPLQ 1RWH PD\ RQO\ EH UHSDLG RU SUHSDLG LI FHUWDLQ FRQGLWLRQV VHW IRUWK LQ V

1RWH 6LJQLILFDQW 5LVNY DQG 8QFHUWDLQWLHYV

D ODMRU &XYRUR WHKHVWKUHH PRQWKY HQGHG 6HSWHPEHU DQG DSSUR[LPDWHO\ DQC
FXVWRPHUV 7KHVH WZR FXVWRPHUV DUH LQ WKH &RPSDQ\TV &RQWUDFW ODQXIDFWXULQJ 6HJF
HQGHG 6HSWHPEHU DQG UHVSHFWLYHO\ $FFRXQWV UHFHLYDEOH IURP WKHVH WZ
UHFHLYDEOH DV RI 6HSWHPEHU DQG -XQH UHVSHFWLYHO\ 7KH ORVV RI DQ\ RI WK
FXVWRPHUV DUH WKRVH FXVWRPHUV ZKR DFFRXQW IRU PRUH WKDQ Rl QHW VDOHYV

E 2WKHU %XV LEEBVWUWRBILFDW H O\ RI WKH &RPSDQ\fV HPSOR\HHVY DUH FRYHUHG E\ D XQLRQ FRQ
UHQHZHG RQ 6HSWHPEHU DQG ZLOO H[SLUH RQ $XJXVW

1IRWHHDVHY DQG RWKHU &RPPLWPHQWY DQG &RQWLQJHQFLHV

D /HDVKM &RPSDQ\ KDV RSHUDWLQJ DQG ILQDQFH OHDVHV IRU LWV FRUSRUDWH DQG VD
HTXLSPHQW LQFOXGLQJ RIILFH HTXLSPHQW 7KH &RPSDQ\fV OHDVHV KDYH UHPDLQLQJ WHUPYV
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7KH FRPSRQHQWY Rl OHDVH H[SHQVH IRU WKH WKUHH PRQWKY HQGHG 6HSWHPEHU ZHUH I

5HODWHG

3DUW\
I9LWDPLQ2WKHU
5HDOWVHDVHV7RWDOV

2SHUDWLQJ OHDVH FRVWYV

JLODQFH 2SHUDWLQJ /HDVH &RVWYV
$PRUWL]IDWLRQ RI ULJKW RI XVH DVVHWYV
,QWHUHVW RQ RSHUDWLQJ OHDVH OLDELOLWLHV

7TRWDO ILQDQFH OHDVH FRVW

2SHUDWLQJ /HDVH /LDELOLWLHYV

S5 HODWHESBHDUDMWRLWVA DELODWHKRXVH DQG RIILFH IDFLOLWLHY DUH OHDVHG IURP 9LWDPLQ 5HDOW\
([HFEXWLYH 2IILFHU DQG PDMRU VWRFNKROGHU DQG FHUWDLQ RI KLV IDPLO\ PHPEHUV ZKR DUH D
HQWHUHG LQWR D VHFRQG DPHQGPHQW RI OHDVH WKH 36HFRQG /HDVH $PHQGPHQW " ZLWK 9LW
VTXDUH IRRWDJH IURP DQ DJJUHJDWH RI VTXDUH IHHW WR VTXDUH IHHW DQG H[WHQGL
SURYLGHYV IRU PLQLPXP DQQXDO UHQWDO SD\PHQWYV RI SOXV LQFUHDVHYV LQ UHDO HVWDWH
$PHQGPHQW WR WKH OHDVH DJUHHPHQW HQWHUHG LQWR RQ -DQXDU\ ZLWK 9LWDPLQ 5HDOC
ZKLFK ZDV WR H[SLUH RQ -DQXDU\ WR H[WHQG WKH H[SLUDWLRQ GDWH WR -DQXDU\ 7
LQFUHDVHY SOXV WKH SURSRUWLRQDWH VKDUH RI RSHUDWLQJ H[SHQVHYV

5HQW H[SHQVH OHDVH DPRUWL]DWLRQ FRVWY DQG LQWHUHVW H[SHQVH IRU WKH WKUHH PRQW
DUH LQFOXGHG LQ FRVW RI VDOHYV VHOOLQJ DQG DGPLQLVWUDWLYH H[SHQVHY DQG LQWHU

6HSWHPEHU DQG -XQH WKH &RPSDQ\ KDG RXWVWDQGLQJ FXUUHQW REOLJDWLRQV
DFFUXHG H[SHQVHY DQG RWKHU OLDELOLWLHYVY DQG ORQJ WHUP GHEW LQ WKH DFFRPSDQ\LQ
REOLJDWLRQV RI ZLWK 9LWDPLQ 5HDOW\ DV QRWHG LQ WKH DFFRPSDQ\ &RQGHQVHG &RQVF

2WKHIHUDWDYHD ELOTRMHLEERPSDQ\ KDV HQWHUHG LQWR FHUWDLQ QRQ FDQFHODEOH RSHUDWLQ.
DQG HTXLSPHQW DQG RIILFH HTXLSPHQW
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$V Rl 6HSWHPEHU WKH &RPSDQ\TV ULJKW RI XVH DVVHWYV OHDVH REOLJDWLRQV DQG UHI
2SHUDWLGBPDLQLQJ

5LIKW RI X/\HHD VH & D VK
$VVHWWVEOLIJDWISR@PPLWPHQW

9LWDPLQ 5HDOW\ /HDVHYV
ODFKLQHU\ DQG HTXLSPHQW OHDVHYV
2II1LFH HTXLSPHQW OHDVHV

7KH &RPSDQ\YV ZHLJKWHG DYHUDJH GLVFRXQW UDWH DQG UHPDLOQHDRUW HHN RIQF/HYWID\OLDELOL®
6XSSOHPHQWDO FDVK IORZV LQIRUPDWLRQ UHODWHG WR OHDVHV IRU WKH WKUHH PRQWKY HQG'

5HODWHG 3DUW\
9LWDPLQ 5HR@WWHU /HDVHRWDOV
&DVK SDLG IRU DPRXQWYVY LQFOXGHG LQ WKH PHDVXUHPHQW RI OHDVH OLDELOLWLHYV
2SHUDWLQJ FDVK IORZV IURP RSHUDWLQJ OHDVHV
2SHUDWLQJ FDVK IORZV IURP ILQDQFH OHDVHV
JLODQFLQJ FDVK IORZV IURP FDSLWDO OHDVH REOLJDWLRQV

7KH &RPSDQ\ GLG QRW HQWHU LQWR DQ\ OHDVH FRPPLWPHQWY LQ WKH WKUHH PRQWKY HQGHG

ODWXULWLHYV RI RSHUDWLQJ OHDVH OLDELOLWLHY DV RI 6HSWHPEHU ZHUH DV IROORZV

5HODWHG 3DUW\
2SHUDWLBDSHUDWLQJ
<HDU HQGL®DVH /HDVH
-XQH &RPPLWPR®WPLWPHEW DO

UHPDLQLQJ

7TKHUHDIWHU
7TRWDO PLQLPXP OHDVH SD\PHQWYV
,PSXWHG LQWHUHVW

7TRWDO

7RWDO UHQW H[SHQVH OHDVH DPRUWL]DWLRQ FRVWY DQG LQWHUHVW H[SHQVH LQFOXGLQJ UH
PRQWKY HQGHG 6HSWHPEHU DQG UHVSHFWLYHO\ 5HQW DQG OHDVH DPRUWL]DWLRQ [
DQG LOQWHUHVW H[SHQVH LQ WKH DFFRPSDQ\LQJ &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWV F
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E /HIDO 3URFHHGLQJV

7KH &RPSDQ\ LV VXEMHFW IURP WLPH WR WLPH WR FODLPV E\ WKLUG SDUWLHV XQGHU YDULR
FODLPV FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ\fV OLTXLGLW\ ILQDQFLDO

F 2WKHU &ODLPV

2Q 0D\ &HGDUEXUJ 3KDUPDFHXWLFDOV ,QF &HGDUEXUJ VHQW WKH &RPSDQ\ D OHW
6WRFN 3XUFKDVH $JUHHPHQW GDWHG ODUFK WKH &HGDUEXUJ 63$% E\ DQG DPRQJ &HGL
,QF DQG WKH &RPSDQ\ ,Q WKH 'HPDQG /HWWHU &HGDUEXUJ GHPDQGHG SD\PHQW E\ WKH &R
&HGDUEXUJ 63 ,Q DGGLWLRQ LQ WKH 'HPDQG /HWWHU &HGDUEXUJ LQIRUPHG WKH &RPSDQ\ W
&HGDUEXUJ ZKLFK ZLOO OLNHO\ EH LQ H[FHVV RI

2Q 0D\ WKH &RPSDQ\ VHQW D OHWWHU UHVSRQGLQJ WR WKH 'HPDQG /HWWHU DQG VHWW
GHPDQGHG 2Q -XQH &HGDUEXUJ UHVSRQGHG WR WKH &RPSDQ\JV OHWWHU DQG RQ -XO)
WKH &RPSDQ\ KDV QR REOLJDWLRQ WR LQGHPQLI\ &HGDUEXUJ DV GHPDQGHG 2Q 'HFHPEHU

&RPSDQ\ VHQW DQRWKHU OHWWHU WR &HGDUEXUJ UHLWHUDWLQJ LWV SRVLWLRQ WKDW WKH
&RPSDQ\ KDV QRW UHFHLYHG DQ\ IXUWKHU FRPPXQLFDWLRQ IURP &HGDUEXUJ ZLWK UHVSHF
LOQWHQGYV WR YLJRURXVO\ FRQWHVW &HGDUEXUJ V GHPDQG DV VHW IRUWK LQ WKH 'HPDQG /HW

1RWH 5HODWHG 3DUW\ 7UDQVDFWLRQV

6HH 1RWH 6HQLRU &UHGLW )DFLOLW\ 6XERUGLQDWHG &RQYHUWLEOH 1RWH QHW &' )LQDQFL
6HH 1RWH D /HDVHV IRU UHODWHG SDUW\ OHDVH WUDQVDFWLRQV

1RWH 6HIJPHQW ,QIRUPDWLRQ DQG 'LVDJJUHJDWHG 5HYHQXH

7KH EDVLYV IRU SUHVHQWLQJ VHIPHQW UHVXOWY JHQHUDOO\ LV FRQVLVWHQW ZLWK RYHUD
DFFRUGDQFH ZLWK *$$3 ZKLFK HVWDEOLVKHY VWDQGDUGV IRU UHSRUWLQJ LQIRUPDWLRQ DER:

7KH &RPSDQ\ KDV GLYLGHG LWV RSHUDWLRQV LQWR WKUHH UHSRUWDEOH VHIPHQWYV DV IF
%XVLQHVVHY 7KH LQWHUQDWLRQDO VDOHV FRQFHQWUDWHG SULPDULO\ LQ (XURSH DQG &L
UHVSHFWLYHO\
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LQ WKRXVDQGV H[FHSW VKDUH DQG SHU VKDUH DPRXQWV
8QDXGLWHG

JLODQFLDO LQIRUPDWLRQ UHODWLQJ WR WKH WKUHH PRQWKY HQGHG 6HSWHPEHU DQG
6DOHV 1HW 6HIPHQW
8 6 ,QWHUQDWLRQDO *URVV &DSLWDO
&EXVWRPHUV&XVWRPHUV 7RWDO SURILW '"HSUHFLDWLKRSHQGLWXUHV

&RQWUDFW
O0DQXIDFWXULQJ
%UDQGHG
3URSULHWDU\
3URGXFWYV
2WKHU
1IXWUDFHXWLFDO
%XVLQHVVHV
7RWDO

&RPSDQ\

7RWDO $VVHWV DV RI

6HSWHPEHU

-XQH

&RQWUDFW ODQXIDFWXULQJ

%UDQGHG 3URSULHWDU\ BURGXFWYV
2WKHXWUDFHXWLFDO %XVLQHVVHYV

7RWDO &RPSDQ\




,WHP  0$1$*(0(1796 ',6&866,21 $1' $1$/<6,6 2) ),1$1,&%$/ &21',7,21 $1' 5(68/76 2) 23(5%$7,21 GROODU\

&HUWDLQ VWDWHPHQWY VHW IRUWK XQGHU WKLY FDSWLRQ FRQVWLWXWH 3IRUZDUG ORRNL
4XDUWHUO\ 5HSRUW RQ )RUP 4 IRUDGGLWLRQDO IDFWRUVY UHODWLQJ WR VXFK VWDWHP
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ DQG 1RWHV WKHUHWR LQFOXGHG

7KH &RPSDQ\ LV HQJDJHG SULPDULON LQ WKH PDQXIDFWXULQJ GLVWULEXWLQJ PDUNHWLQ.
FXVWRPHUVY DUH ORFDWHG SULPDULO\ LQ WKH 8QLWHG 6WDWHV /X[HPERXUJ DQG &DQDGD

%XVLQHVV 2XWORRN

2XU IXWXUH UHVXOWV Rl RSHUDWLRQV DQG WKH RWKHU IRUZDUG ORRNLQJ VWDWHPHQWYVY FR
ULVNV DQG XQFHUWDLQWLHV2LQ SDUWLFXODU WKH VWDWHPHQWY UHJDUGLQJ RXU JRDOV D
FRQGLWLRQV UHYHQXH SULFLQJ JURVVY PDUJLQ DQG FRVWV FRPSHWLWLRQ WKH WD[ UL
HIILFLHQF\ DQG UHGXFH VSHQGLQJ WKDW PD\ KDYH DQ LPSDFW RQ H[SHQVH OHYHOV DQG JU
RWKHU LPSRUWDQW IDFWRUV FRXOG FDXVH DFWXDO UHVXOWY WR GLIIHU VLIJQLILFDQWO\ IURP
YJRUP . IRU WKH ILVFDO \HDU HQGHG -XQ

JRU WKH WKUHH PRQWKY HQGHG 6HSWHPEHU RXU QHW VDOHV IURP RSHUDWLRQV LQFUH
HQGHG 6HSWHPEHU 6XEVWDQWLDOO\ DOO WKH LQFUHDVH LQ QHW VDOHV ZDV IURP V
BURSULHWDU\ BURGXFWYVY 6HIJPHQW DQG 2WKHU 1XWUDFHXWLFDOV 6HJPHQW KDG LQFUHDVH
6HIPHQW E\ SULPDULO\ GXH WR LQFUHDVHG VDOHYV YROXPHV WR /LIH ((WHQVLRQ LQ WKF
6HSWHPEHU ZH KDG RSHUDWLQJ LQFRPH RI DSSUR[LPDWHO\ DQ LQFUHDVH RI DSSUR]
HQGHG 6HSWHPEHU 2XU SURILW PDUJLQV LQFUHDVHG IURP DSSUR[LPDWHO\ RI QHW
VDOHV LQ WKH WKUHH PRQWKY HQGHG 6HSWHPEHU SULPDULO\ DV D UHVXOW RI WKF
FRQVROLGDWHG VHOOLQJ DQG DGPLQLVWUDWLYH H[SHQVHYVY DW LQFUHDVHG DSSUR[LPDWHO\
PRQWKY HQGHG 6HSWHPEHU

'XULQJ WKH WKUHH PRQWKY HQGHG 6HSWHPEHU &' )LQDQFLDO //& 3&' )LQDQFLDO” H
6HFWLRQ E RI WKH &' &RQYHUWLEOH 1RWH LQ WKH SULQFLSDO DPRXQW RI DSSUR[LPDWHO'
&RPPRQ 6KDUHV DW D FRQYHUVLRQ SULFH RI SHU VKDUH VXEMHFW WR FXVWRPDU\ DGMXYV
DPRXQW GXH XQGHU WKH &' &RQYHUWLEOH 1RWH 7KH &RPPRQ 6KDUHV ZHUH LVVXHG WR &' )LCQC
LVVXLQJ &RPPRQ 6KDUHV WR &' )LQDQFLDO $V D UHVXOW RI WKLV FRQYHUVLRQ WKH &F
WKH FRQYHUWHG YDOXH RI WKH &' &RQYHUWLEOH 1RWH RI LQ WKH WKUHH PRQWKY HQGH
DFFRXQW DQ\ RWKHU FKDQJHV WR WKH &RPSDQ\TV VWRFNKROGHUVY DFFRXQWV RU WUDQVDF
UHODWLQJ WR WKH LQWHUHVW FRPSRQHQW RI WKH &' &RQYHUWLEOH 1RWH 7KH UHPDLQLQJ ¢
DVVRFLDWHG ZLWK WKH &' &RQYHUWLEOH 1RWH ZDV FKDUJHG WR DGGLWLRQDO SDLG LQ FDSLW


































