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)250
4
OE4XDUWHUO\ 5GHSRUW 3XUVXDQW WR 6HFWLRQ RU G RI WKH 6HFXULWLHYV ([FKDQJH $FW RI
JRU WKH TXDUWHUO\ SHULRG HQGHG ODUFK
25
O§7UDQVLWLRQ 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&
(IDFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHL

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

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

5HIJLVWUDQWTY WHOHSKRQH QXPEHU LQFOXGLQJ $UHD &RGH

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

6HFXULWLHYV UHJLVWHUHG SXUVXDQW WR 6HFWLRQ E RI WKH ([FKDQJH $FW

7ZLWOH RI HDFK FODVYV 7ZUDGLQJ 6\PERO V 1DPH RI HDFK H[FKDQJH RQ ZKLFK
1RQH 1RQH 1RQH
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW KDV ILOHG DOO UHSRUWYV UHTXLUHC

SUHFHGLQJ PRQWKY RU IRU VXFK VKRUWHU SHULRG WKDW WKH 5HJLVWUDQW ZDV UHTXLUH
GD\V
<HV_ BB 1R BBBB

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW KDV VXEPLWWHG HOHFWURQLFDOO\ HY
T RI WKLV FKDSWHU GXULQJ WKH SUHFHGLQJ PRQWKYV RU IRU VXFK VKRUWHU SHULRG
<HV_BB 1R BBBB
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D ODUJH DFFHOHUDWHG ILOHU DQ D
FRPSDQ\ 6HH WKH GHILQLWLRQV RI 3ODUJH DFFHOHUDWHG ILOHU ~ 3DFFHOHUDWHG ILOHU" 3VP
$FW
/I DUJH DFFHOHUDWHG$ AIFLHHOHUDWHG ILARQ® DFFHOHMDWHE HWIIKHQJ JURZWK FRPRDSDAHU UHSROWL

,] DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLFDWH E\ FKHFN PDUN LI WKH 5HJLVWUDQW KDV HOHF
ILQDQFLDO DFFRXQWLQJ VWDQGDUGY SURYLGHG SXUVXDQW WR 6HFWLRQ D RI WKH ([FKDQ«

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

$V RI 0D\ WKHUH ZHUH VKDUHV RI FRPPRQ VWRFN SDU YDOXH SHU VKDUH 38&
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JRU WKH 7KUHH DQG 1LQH ORQWKV (QGHG ODUFK
10

3DJH
3DUW , )LQDQFLDO ,QIRUPDWLRQ
LWHP &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWY RI 2SHUDWLRQV IRU WKH 7KUHH D
XQDXGLWHG
&RQGHQVHG &RQVROLGDWHG %DODQFH 6KHHWYV DV RI 0DUFK DQG -XQH
&RQGHQVHG &RQVROLGDWHG 6WDWHPHQW RI 6WRFNKROGHUVYT (TXLW\ 'HILFLH
DQG XQDXGLWHG
&RQGHQVHG &RQVROLGDWHG 6WDWHPHQWY RI &DVK )ORZV IRU WKH 1LQH ORQW
XQDXGLWHG
1RWHV WR WKH &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYVY XQDX

JWHP ODQDJHPHQWYV 'LVFXVVLRQ DQG $QDO\VLY RI )LQODQFLDO &RQGLWLRQ DQG 5H
JWHP AXDQWLWDWLYH DQG 4XDOLWDWLYH 'LVFORVXUHV DERXW ODUNHW 5LVN
JWHP &RQWUROV DQG 3URFHGXUHYV

3DUW ,, 2WKHU ,QIRUPDWLRQ

,WHP /HIDO 3URFHHGLQJV

,ZWHP $ 5LVN )DFWRUV

,WHP 8QUHJLVWHUHG 6DOHYV RI (TXLW\ 6HFXULWLHY DQG 8VH RI 3BURFHHGYV
,WHP '"HIDXOWV 8SRQ 6HQLRU 6HFXULWLHYV

,WHP OLQH 6DIHW\ 'LVFORVXUH

,WHP 2WKHU ,QIRUPDWLRQ

,WHP ([KLELWV

2WKHU
6LIQDWXUHYV




&DXWLRQDU\ &WDMHPIHRIWRUZDUG /RRNLQJ 6WDWHPHQWYV

&HUWDLQ VWDWHPHQWY LQ WKLV 4XDUWHUO\ 5HSRUW RQ )RUP 4 PD\ FRQVWLWXWH 3IRUZ
DPHQGHG WKH 36HFXULWLHV $FW°~ 6HFWLRQ ( Rl WKH 6HFXULWLHV $FW RI DV DPHQGH!
336/5%° RU LQ UHOHDVHV PDGH E\ WKH 6HFXULWLHVY DQG ([FKDQJH &RPPLVVLRQ 326(& DOO D'
NQRZQ DQG XQNQRZQ ULVNV XQFHUWDLQWLHY DQG RWKHU LPSRUWDQW IDFWRUV WKDW FRXC
LWV VXEVLGLDULHY FROOHFWLYHO\ WKH *&RPSDQ\" RU LQGXVWU\ UHVXOWV WR GLIIHU PDW
IRUZDUG ORRNLQJ VWDWHPHQWY 6XFK IDFWRUV LQFOXGH DPRQJ RWKHUV FKDQJHV LQ J
LOQOWURGXFWLRQ RI FRPSHWLQJ SURGXFWV E\ RWKHU FRPSDQLHV WKH WLPLQJ RI UHJXODWR
FDSDFLW\ SUHVVXUH RQ SULFHV IURP FRPSHWLWLRQ RU IURP SXUFKDVHUV Rl WKH &RPSD(
QXWUDFHXWLFDO LQGXVWU\ UHJXODWRU\ REVWDFOHV WR WKH LOQWURGXFWLRQ RI QHZ WHF
WKH ORVV RI DQ\ VLJQLILFDQW FXVWRPHUV RU VXSSOLHUV DQG RWKHU IDFWRUV ERWK UHI
\HDU HQGHG -XQH 3)RUP . DV ILOHG ZLWK WKH 6(& BWDWHPHQWY WKDW DUH QRW KI
LGHQWLILHG E\ DPRQJ RWKHU WKLQJV WKH XVH RI IRUZDUG ORRNLQJ ODQJXDJH VXFK DV
SPD\" 3ZLOO  3ZRXOG' 3FRXOG’ 3VKRXOG" ®VHHNV' RU 3VFKHGXOHG WR’~ RU RWKHU VLF
FRPSDUDEOH ODQJXDJH RU E\ GLVFXVVLRQ Rl VWUDWHJ\ RU LQWHQWLRQV 7KHVH FDXWLRQ
36/5$ ZLWK WKH LOQWHQWLRQ RI REWDLQLQJ WKH EHQHILWY RI WKH 3VDIH KDUERU"~ SURYLVLF
PDGH E\ WKH &RPSDQ\ DUH QRW JXDUDQWHHYV RU LQGLFDWLYH RI IXWXUH SHUIRUPDQFH ,PSR
PDWHULDOO\ IURP WKRVH IRUZDUG ORRNLQJ VWDWHPHQWY ZLWK UHVSHFW WR WKH &RPSIL
GHVFULEHG LQ ,WHP RI WKH &RPSDQ\TV )RUP . DQG LQ RWKHU VHFXULWLHYV ILOLQJV

H[SHFWDWLRQV UHIOHFWHG LQ RU VXJJHVWHG E\ VXFK IRUZDUG ORRNLQJ VWDWHPHQWYV DUH

WKH IRUZDUG ORRNLQJ VWDWHPHQWY 7KH &RPSDQ\fV IXWXUH ILQDQFLDO FRQGLWLRQ DQG

DQG LQKHUHQW ULVNV DQG XQFHUWDLQWLHYV 7KH IRUZDUG ORRNLQJ VWDWHPHQWY FRQWI
&RPSDQ\ GRHVY QRW KDYH RU XQGHUWDNH DQ\ REOLJDWLRQ WR XSGDWH RU UHYLVH DQ\ IRU
RWKHUZLVH XQOHVV RWKHUZLVH UHTXLUHG E\ ODZ
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,17(*5$7(° %,23+$50% ,1& $1' 68%6,',$5,(6
&21'(16(' &2162/,'$7(' 67$7(0(176 2) 23(5%$7,216
LQ WKRXVDQGYV H[FHSW IRU VKDUH DQG SHU VKDUH DPRXQWYV
8QDXGLWHG

7KUHH PRQWKY HQGHG 1LQH PRQWKYV HQGHG
0DUFK O0DUFK

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 RI GHULYDWLYH OLDELOLWLHV
5HDOL]HG JDLQ RQ LQYHVWPHQW
8QUHDOL]HG JDLQ RQ LQYHVWPHQW
2WKHU LQFRPH QHW
2WKHU LQFRPH H[SHQVH QHW

,QFRPH EHIRUH LQFRPH WD[HV

BURYLVLRQ IRU LQFRPH WD[HV

1HW LQFRPH

%DVLF HDUQLQJY SHU FRPPRQ VKDUH

'LOXWHG HDUQLQJYV SHU FRPPRQ VKDUH

HLIKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ
EDVLF

$GG (TXLYDOHQW VKDUHV RXWVWDQGLQJ
HLIJIKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ
GLOXWHG

6HH DFFRPSDQ\LQJ QRWHV WR FRQGHQVHG FRQVROLGDWHG ILQDQFLDO




17(*587(' %,23+$50% ,1& $1' 68%6,',$5,(6

&21'(16(' &2162/,'$7(' %$/$1&( 6+((76

LQ WKRXVDQGY H[FHSW IRU VKDUH DQG SHU VKDUH DPRXQWYV
8QDXGLWHG

ODUFK -XQH

$VVHWYV

&XUUHQW $VVHWYV

&DVK

$FFRXQWV UHFHLYDEOH QHW
,OYHQWRULHYV

2WKHU FXUUHQW DVVHWYV
7RWDO FXUUHQW DVVHWYV

BURSHUW\ DQG HTXLSPHQW QHW

2SHUDWLQJ OHDVH ULJKW RI XVH DVVHWYVY LQFOXGHV DQG ZLWK D UHODWHC
'HIHUUHG WD[ DVVHWV QHW

6HFXULW\ GHSRVLWY DQG RWKHU DVVHWYV

7TRWDO $VVHWV

/ILDELOLWLHY DQG 6WRFNKROGHUV (TXLW\
&XUUHQW /LDELOLWLHV
$GYDQFHV XQGHU UHYROYLQJ FUHGLW IDFLOLW\
$FFRXQWYVY SD\DEOH LQFOXGHYV DQG GXH WR UHODWHG SDUW\
$FFUXHG H[SHQVHY DQG RWKHU FXUUHQW OLDELOLWLHV
&XUUHQW SRUWLRQ RI ORQJ WHUP GHEW QHW
&XUUHQW SRUWLRQ RI RSHUDWLQJ OHDVH OLDELOLWLHV LQFOXGHYV DQG ZLWt
UHODWHG SDUW\
7TRWDO FXUUHQW OLDELOLWLHV

2SHUDWLQJ OHDVH OLDELOLWLHY LQFOXGHYV DQG ZLWK D UHODWHG SDUW\
/IRQJ WHUP GHEW QHW
7RWDO OLDELOLWLHYV

&RPPLWPHQWY DQG &RQWLQJIHQFLHYV

6WRFNKROGHUV (TXLW\
&RPPRQ 6WRFN SDU YDOXH VKDUHV DXWKRUL]JHG
VKDUHV LVVXHG DQG VKDUHV
RXWVWDQGLQJ UHVSHFWLYHO\
$GGLWLRQDO SDLG LQ FDSLWDO
$FFXPXODWHG GHILFLW
/HVV 7UHDVXU\ VWRFN DW FRVW VKDUHYV
7TRWDO 6WRFNKROGHUV (TXLW\

7RWDO /LDELOLWLHY DQG 6WRFNKROGHUV (TXLW\

6HH DFFRPSDQ\LQJ QRWHV WR FRQGHQVHG FRQVROLGDWHG ILQDQFLDO




,17(*58$7(" %,23+$50% ,1& $1' 68%6,',$5,(6
&21'(16(' &2162/,'$7(' 67$7(0(176 2) 672&.+2/'(56 (48,7< '(),&,(1&<
LQ WKRXVDQGV H[FHSW VKDUHYV

8QDXGLWHG
Y25 7+( 1,1( 0217+6 (1'(' 0$5&+
7RWDO
&RPPRQ 6WRBEGLW LIFEXO X ODWHIG DV XU\ 6 VRN NKROGHUV
3DLG LQ

6KDUHSDU 9DOXHDSLWDOHILFLW 6KDUHV&RVW (TXLW\

%DODQFH -XQH

6WRFN FRPSHQVDWLRQ H[SHQVH IRU
HPSOR\HH VWRFN RSWLRQV

1HW LQFRPH

%DODQFH 6HSWHPEHU

6WRFN FRPSHQVDWLRQ H[SHQVH IRU
HPSOR\HH VWRFN RSWLRQV

1HW LQFRPH

%DODQFH 'HFHPEHU

6WRFN FRPSHQVDWLRQ H[SHQVH IRU
HPSOR\HH VWRFN RSWLRQV

1HW LQFRPH

%DODQFH ODUFK

)25 7+( 1,1( 0217+6 (1'(' 0$5&+

7RWDO
BWRFNKROGHUYV
&RPPRQ 6WREBGLW LSRFEXO X ODWHGE DVXU\ 6WRANFLHQF\
3DLG LQ
6KDUHEDU 9DOXMDSLWDOHILFLW 6KDUHV&RVW (TXLW\

%DODQFH -XQH

6KDUHV LVVXHG XSRQ FRQYHUVLRQ RI
& )LQDQFLDO //& &RQYHUWLEOH
1IRWH OQHW

1HW LQFRPH

%DODQFH 6HSWHPEHU

6KDUHV LVVXHG XSRQ H[HUFLVH R
HPSOR\HH VWRFN RSWLRQV

1HW LQFRPH

%DODQFH 'HFHPEHU

1HW LQFRPH
%DODQFH ODUFK

6HH DFFRPSDQ\LQJ QRWHV WR FRQGHQVHG FRQVROLGDWHG ILQDQFLDO




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

1LQH PRQWKV HQGHG
ODUFK

&DVK IORZV SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
1HW LQFRPH
$GMXVWPHQWY WR UHFRQFLOH QHW LQFRPH WR QHW FDVK IURP RSHUDWLQJ DFWLYL
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
$PRUWL]DWLRQ Rl RSHUDWLQJ OHDVH ULJKW RI XVH DVVHWYV
6WRFN EDVHG FRPSHQVDWLRQ
&KDQJH LQ GHIHUUHG WD[ DVVHWYV
5HDOL]HG JDLQ RQ VDOH RI L%LR ,QF VKDUHV
8QUHDOL]HG JDLQ ORVV RQ LQYHVWPHQW
2WKHU QHW
&KDQJHV LQ RSHUDWLQJ DVVHWY DQG OLDELOLWLHYV
'"HFUHDVH LQFUHDVH LQ
$FFRXQWY UHFHLYDEOH
,OYHQWRULHYV
2WKHU EXUUHQW DVVHWYV
6HFXULW\ GHSRVLWY DQG RWKHU DVVHWYV
'"HFUHDVH LQFUHDVH LOQ
$FFRXQWV SD\DEOH
$FFUXHG H[SHQVHY DQG RWKHU OLDELOLWLHYV
2SHUDWLQJ OHDVH REOLJDWLRQV
1HW FDVK SURYLGHG E\ XVHG LQ RSHUDWLQJ DFWLYLWLHV

&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHV
3XUFKDVH RI SURSHUW\ DQG HTXLSPHQW
SURFHHGV IURP VDOH RI LQYHVWPHQW
BURFHHGY IURP VDOH RI PDFKLQHU\ DQG HTXLSPHQW
&DVK FRQWULEXWLRQ LQ $JURG6SRUW //&
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHYV

&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHV
$GYDQFHV XQGHU UHYROYLQJ FUHGLW IDFLOLW\
BURFHHGV IURP VDOHV OHDVH EDFN RI HTXLSPHQW
BURFHHGYV IURP H[HUFLVH Rl HPSOR\HH VWREN RSWLRQV
5HSD\PHQWY RI DGYDQFHY XQGHU UHYROYLQJ FUHGLW IDFLOLW\
5HSD\PHQWY XQGHU WHUP QRWH SD\DEOHYV
5HSD\PHQWY XQGHU ILQDQFH OHDVH REOLJDWLRQYV
1HW FDVK XVHG LQ SURYLGHG E\ ILQDQFLQJ 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
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LQ WKRXVDQGV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV
8QODXGLWHG
1RWH 3ULQFLSOHV Rl &RQVROLGDWLRQ DQG %DVLV RI 3UHVHQWDWLRQ

%DVLV RI B3UHVHQWDWLRQ RI ,QWHULP )LOQDQFLDO 6WDWHPHQWYV

7KH DFFRPSDQ\LQJ FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY IRU WKH LQWH}
'"HODZDUH FRUSRUDWLRQ WRJHWKHU ZLWK LWV VXEVLGLDULHV WKH 3&RPSDQ\" 7KH LQWHU
5XOH Rl 5HJXODWLRQ 6 ; Rl WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ 36(& DQG V
SUHVHQWDWLRQ RI ILQDQFLDO SRVLWLRQ UHVXOWV RI RSHUDWLRQV DQG FDVK IORZV LQ F
+RZHYHU DOO DGMXVWPHQWY FRQVLVWLQJ RQO\ RI QRUPDO UHFXUULQJ DGMXVWPHQWV ZK
SRVLWLRQ DQG RSHUDWLQJ UHVXOWYV IRU WKH SHULRGY SUHVHQWHG KDYH EHHQ LQFOXGHG
ILQDQFLDO VWDWHPHQWY DQG QRWHY WKHUHWR WRJHWKHU ZLWK ODQDJHPHQWTV 'LVFX)\
&RPSDQ\TV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG -XQH 3)RUP .7 1
DXGLWHG ILQDQFLDO VWDWHPHQWY EXW GRHV QRW LQFOXGH DOO GLVFORVXUHV UHTXLUHG
Rl WKH XQDXGLWHG FRQGHQVHG ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK WKHVH DFFF
DPRXQWV RI DVVHWY DQG OLDELOLWLHY DQG GLVFORVXUH Rl FRQWLQJHQW DVVHWY DQG OL
WKH SHULRG 8OWLPDWH UHVXOWV FRXOG GLIIHU IURP WKH HVWLPDWHV RI PDQDJHPHQW

QHFHVVDULO\ LQGLFDWLYH Rl WKH UHVXOWYV IRU WKH IXO0O ILVFDO \HDU HQGLQJ -XQH R

SHFODVVLIAHDWDRRQ\WULRU \HDU DPRXQWY KDYH EHHQ UHFODVVLILHG WR FRQIRUP WR WKH FX
IDWXUH RI 2SHUDWLRQV

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

7KH &RPSDQ\TV EXVLQHVYVY VHIPHQWY LQFOXGH D &RQWUDFW ODQXIDFWXULQJ RSHUDWH:
QXWULWLRQDO VXSSOHPHQWY IRU VDOH WR GLVWULEXWRUV PXOWLOHYHO PDUNHWHUY DQG "
3$JUR/DEV’ ZKLFK GLVWULEXWHYV KHDOWKIXO QXWULWLRQDO SURGXFWV IRU VDOH WKURXJ
BHDFHIXO 60HHS *UHHQ (QY\ :KHDWJUDVV DQG RWKHU SURGXFWV ZKLFK DUH EHLQJ LQWUR
EXVLQHVY DQG RU SURGXFWYV DQG F 2WKHU 1XWUDFHXWLFDO %XVLQHVVHV ZKLFK LQFOXGF
ODEHO 0'& SURGXFWY DV ZHOO DV RXU $JUR/DEV SURGXFWYV WKURXJK WKH ,QWHUQHW L
PLQHUDOV SURGXFHG XQGHU D OLFHQVH DJUHHPHQW LLL 0'& :DUHKRXVLQJ DQG 'LVWULEXW
,QWHUQDWLRQDO ,QF 3&KHP’ D GLVWULEXWRU RI FHUWDLQ UDZ PDWHULDOV IRU '60 1XWULWI




17(*5$7(" %,23+$50$ ,1& $1',76 68%6,',$5,(6
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LQ WKRXVDQGV H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV
8QDXGLWHG

$FFRXQWLQJ 3ROLFLHYV
$FFRXQWLQJ 3URQRXQFHPHQWY 5HFHQWO\ $GRSWHG

,Q 2FWREHU WKH )$6% LVVXHG $68 1R 3 QFRPH 7D[HV 7RSLF ,QWUD (QWL
UHTXLUHPHQW WR GHIHU UHFRJQLWLRQ RI LQFRPH WD[HVY RQ LQWUD HQWLW\ WUDQVIHUV XQW
DQG GHIHUUHG LQFRPH WD[HV RQ LQWUD HQWLW\ WUDQVIHUV RI DVVHWV RWKHU WKDQ LQY
RFFXUV 7KH JXLGDQFH ZDV HIIHFWLYH IRU WKH &RPSDQ\ RQ -XO\ 7KH VWDQGDUG U
WKURXJK D FXPXODWLYH DGMXVWPHQW LQ UHWDLQHG HDUQLQJV DV RI WKH EHJLQQLQJ RI WK
&RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

,Q -XO0\ WKH )LOQDQFLDO $FFRXQWLQJ 6WDQGDUGYV %RDUG 3)$6%  LVVXHG $FFRXQV
"LVWLQJIXLVKLQJ /LDELOLWLHV IURP (TXLW\ 7RSLF '"HULYDWLYHV DQG +HGJLQJ 7RSLF
ZLWK GRZQ URXQG IHDWXUHV 7KH DPHQGPHQWYV ZHUH HIIHFWLYH IRU WKH &RPSDQ\ RQ -XO\
QHZ JXLGDQFH GLG QRW KDYH D PDWHULDO LPSDFW RQ WKH &RPSDQ\TV &RQGHQVHG &RQVROL

$VLGH IURP WKH DGRSWLRQ RI $68V DV GHVFULEHG DERYH WKHUH KDYH EHHQ QR PDWHULD(
WKRVH SUHYLRXVO\ GLVFORVHG LQ WKH &RPSDQ\TV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVF

6LJQLILFDQW FBFRKIH V

5HYHQXH 5HFRKIP KRPBOQQ\ UHFRJQL]JHVY SURGXFW VDOHVY UHYHQXH WKH SULFHV RI ZKLFK DUH
FXVWRPHU ZKHQ HVWLPDWHG SURYLVLRQV IRU SURGXFW UHWXUQV UHEDWHV FKDUJH ED
UHDVRQDEO\ DVVXUHG $FFUXDOV IRU WKHVH LWHPVY DUH SUHVHQWHG LQ WKH FRQVROLGD
VDOHV LQYRLFHG WR FXVWRPHUV OHVV FHUWDLQ UHODWHG FKDUJHV IRU GLVFRXQWV U}
PDWHULDOV DQG DOO ODERU DQG RYHUKHDG DVVRFLDWHG ZLWK WKH PDQXIDFWXULQJ DQG ¢
WKH UHODWLYH VDOHV PL[ DPRQJ RXU SURGXFWY DQG YDOXDWLRQ DQG RU FKDUJH RII R
DUUDQJHPHQWYV ZLWKLQ WKH VFRSH RI $6& WKH &RPSDQ\ SHUIRUPVY WKH IROORZLQJ ILYH V

" LGHQWLILFDWLRQ RI WKH SURPLVHG JRRGV RU VHUYLFHV LQ WKH FRQWUDFW

" GHWHUPLQDWLRQ RI ZKHWKHU WKH SURPLVHG JRRGV RU VHUYHVY DUH SHUIRUPDQFH R

" PHDVXUHPHQW RI WKH WUDQVDFWLRQ SULFH LQFOXGLQJ WKH FRQVWUDLQW RQ YDULI

" DOORFDWLRQ RI WKH WUDQVDFWLRQ SULFH WR WKH SHUIRUPDQFH REOLJDWLRQV EDVI

" UHFRJQLWLRQ RI UHYHQXH ZKHQ RU DV WKH &RPSDQ\ VDWLVILHYVY HDFK SHUIRUPDQF!
RU VHUYLFH WR WKH FXVWRPHU DQG LV WKH XQLW RI DFFRXQW LQ $6&

/HDVHVGHWHUPLQH LI DQ DUUDQJHPHQW LV D OHDVH DW LQFHSWLRQ 2SHUDWLQJ OHDVHV DU
RSHUDWLQJ OHDVH OLDELOLWLHY RQ RXU FRQVROLGDWHG EDODQFH VKHHWY )LQDQFH OHD\
GHEW REOLJDWLRQ RQ RXU FRQVROLGDWHG VWDWHPHQW RI ILQDQFLDO FRQGLWLRQ
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2SHUDWLQJ OHDVH 528 DVVHWYVY DQG RSHUDWLQJ OHDVH OLDELOLWLHY DUH UHFRJQL]JHG E
FRPPHQFHPHQW GDWH $V PRVW RI RXU OHDVHV GR QRW SURYLGH DQ LPSOLFLW UDWH ZH XV
GDWH LQ GHWHUPLQLQJ WKH SUHVHQW YDOXH RI IXWXUH SD\PHQWYVY 7KH RSHUDWLQJ OHD)\
LQLWLDO GLUHFW FRVWYV LQFXUUHG 2XU OHDVH WHUPV PD\ LQFOXGH RSWLRQV WR H[WHQG
H[SHQVH IRU PLQLPXP OHDVH SD\PHQWYV LV UHFRJQL]JHG RQ D VWUDLJKW OLQH EDVLYVY RYHU WK

‘H KDYH OHDVH DJUHHPHQWY ZLWK OHDVH DQG QRQ OHDVH FRPSRQHQWY ZKLFK DUH JHQI
DFFRXQW IRU WKH OHDVH DQG QRQ OHDVH FRPSRQHQWY DV D VLQJOH OHDVH FRPSRQHQW

(DUQLQJV 3MADWKIBUHDUQLQJY SHU FRPPRQ VKDUH DPRXQWY DUH EDVHG RQ ZHLJKWHG DYHI
DPRXQWY DUH EDVHG RQ WKH ZHLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV RXWVWDQGL
H[HUFLVH RI DOO SRWHQWLDOO\ GLOXWLYH VWRFN RSWLRQV ZDUUDQWY DQG FRQYHUWLEC
PHWKRG

7KH IROORZLQJ RSWLRQV ZHUH QRW LQFOXGHG LQ WKH FRPSXWDWLRQ RI ZHLJKWHG DYHUDJF
WKH WKUHH DQG QLQH PRQWKY HQGHG 0DUFK DQG

7KUHH ORQMXH ORQWKYV
(QGHG (QGHG
ODUFK ODUFK

$QWL GLOXWLYH VWRFN RSWLRQV
7TRWDO DQWL GLOXWLYH VKDUHV

1RWH QYHQWRULHYV
,QYHQWRULHV DUH VWDWHG DW WKH ORZHU RI FRVW RU QHW UHDOL]DEOH YDOXH XVLQJ WKH I
ODUFK -XQH
5DZ PDWHULDOV
:RUN LQ SURFHVYV

JLQLVKHG JRRGYV
7RWDO




17(*587(° %,23+$50$ ,1& $1' ,76 68%6,",$5,(6
127(6 72 &21'(16(' &2162/,'$7("' ),1$1&,$/ 67$7(0(176
LQ WKRXVDQGY H[FHSW VKDUH DQG SHU VKDUH DPRXQWYV
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I1RWH3URSHUW\ DQG (TXLSPHQW QHW

BURSHUW\ DQG HTXLSPHQW OQHW FRQVLVWY RI WKH IROORZLQJ
ODUFK -XQH

/IDQG DQG EXLOGLQJ
/HDVHKROG LPSURYHPHQWYV
ODFKLQHU\ DQG HTXLSPHQW
7UDQVSRUWDWLRQ HTXLSPHQW

/IHVV $FFXPXODWHG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ
7TRWDO

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH UHFRUGHG RQ SURSHUW\ DQG HTXLSPHQW ZDV
DQG UHVSHFWLYHO\ $GGLWLRQDOO\ WKH &RPSDQ\ GLVSRVHG RI IXOO\ GHSUHFLD)
UHVSHFWLYHO\ DQG UHFRJQL]HG D JDLQ RI DQG LQ WKH QLQH PRQWKY HQGHG ODUFK

IRWKBHQLRU &UHGLW )DFLOLW\ DQG RWKHU /RQJ 7THUP '"HEW
$V RI ODUFK DQG -XQH WKH &RPSDQ\ KDG WKH IROORZLQJ GHEW RXWVWDQGLQJ
BULQFLSDO $PRWBWHVW BWWBLW\ 'DWH

$V RI $V RI
ODUFK -XQH

5SHYROYLQJ DGYDQFHV XQGHU 6HQLRU
&UHGLW

)DFLOLW\ ZLWK 31& %DQN 1DWLRQDO
$VVRFLDWLROQ

,QVWDOOPHQW 1RWH ZLWK 31& %DQN
,QVWDOOPHQW 1RWH ZLWK 31& (TXLSPHQW
JLQDQFH

&DSLWDOL]HG OHDVH REOLJDWLRQV

7RWDO RXWVWDQGLQJ GHEW

/HVV ~ 5HYROYLQJ $GYDQFHYV
3UHSDLG ILQDQFLQJ FRVWYV
&XUUHQW SRUWLRQ RI ORQJ WHUP
GHEW QHW

/IRQJ WHUP GHEW QHW.

6HH WDEOH EHORZ

6(1,25 &5(',7 )$&,/,7<

2Q 0D\ WKH &RPSDQ\ 0'& $JUR/DEV ,+7 ,+7 3URSHUWLHV &RUS 3,+7 BURSHUWLHV’
5HYROYLQJ &UHGLW 7HUP /RDQ DQG 6HFXULW\ $JUHHPHQW WKH 3$PHQGHG /RDQ $JUHHPHQ)\
RWKHU OHQGHUY SsDUW\ WKHUHWR HQWHUHG LQWR RQ -XQH DV DPHQGHG RQ )HEUXDU
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7KH $PHQGHG /RDQ $JUHHPHQW SURYLGHV IRU D WRWDO RI LQ VHQLRU VHFXUHG Il
35HYROYLQJ $GYDQFHV' EDVHG RQ HOLJLEOH DFFRXQWVY UHFHLYDEOH DQG HOLJLEOH LQY}
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

DW 31&TV %DVH 5DWH RU WKH (XURGROODU 5DWH DW %RUURZHUVY RSWLRQ SOXV 7KH
RSWLRQ SOXV

$V RI ODUFK DQG -XQH WKH &RPSDQ\ KDG DPRXQWYV RXWVWDQGLQJ XWLOL]JLQJ
DQG XQGHU WKH 7HUP 1RWH UHVSHFWLYHO\ ZLWK LQWHUHVW UDWHV DV RI ODUFK
RQ 5HYROYLQJ $GYDQFHV DQG RQ WKH 7HUP 1RWH LQ HIIHFW DV Rl WKH UHVSHFWLYH C

ODUFK -XQH

5HYROYLQJ &UHGLW )DFLOLW\

%DVH 5DWH ,QWHUHVW
(XURGROODU 5DWH 18
7HUP /RDQ

%DVH 5DWH ,QWHUHVW

DQG
(XURGROODU 5DWH 18

8SRQ DQG DIWHU WKH RFFXUUHQFH RI DQ\ HYHQW RI GHIDXOW XQGHU WKH $PHQGHG /RD
LQWHUHVW UDWH WKHQ DSSOLFDEOH SOXV 7KH 6HQLRU &UHGLW )DFLOLW\ PDWXUHV RQ 0I

7KH SULQFLSDO EDODQFH RI WKH 5HYROYLQJ $GYDQFHV LV SD\DEOH RQ WKH 6HQLRU 0ODW
GHILQHG VXEMHFWLYH DFFHOHUDWLRQV IRU ERUURZLQJ EDVH UHVHUYHV DV GHILQHG R
HDUOLHU WHUPLQDWLRQ RI WKH $PHQGHG /RDQ $JUHHPHQW SXUVXDQW WR WKH WHUP
LQVWDOOPHQWY RI SULQFLSDO WKH ILUVW HLJKW\ WKUHH RlI ZKLFK VKDOO EH LQ WKH
WKH ILUVW EXVLQHVY GD\ RI HDFK PRQWK WKHUHDIWHU ZLWK D ILQDO SD\PHQW RI1 DQ\
IRUHJRLQJ LV VXEMHFW WR FXVWRPDU\ PDQGDWRU\ SUHSD\PHQW SURYLVLRQV DQG DF
$JUHHPHQW RU HDUOLHU WHUPLQDWLRQ RI WKH $PHQGHG /RDQ $JUHHPHQW SXUVXDQW WR "'

7KH 5HYROYLQJ $GYDQFHYVY DUH VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK Lt
WR WKH OHVVHU RI [ RU \ DQ DPRXQW HTXDO WR WKH VXP RI L XS WR VXEN
UHFHLYDEOHYV 35HFHLYDEOHV $GYDQFH 5DWH’ SOXV LL XS WR WKH OHVVHU RI $
HOLJLEOH LQYHQWRU\ 3, QYHQWRU\ $GYDQFH 5DWH" DQG WRJHWKHU ZLWK WKH 5HFHLYDE
RUGHUO\ OLTXLGDWLRQ YDOXH RI HOLJLEOH LQYHQWRU\ DV HYLGHQFHG E\ WKH PRVW UHF
JRRG IDLWK DQG & WKH LQYHQWRU\ VXEOLPLW LQ WKH DJJUHJDWH DW DQ\ RQH WLI
FROOHFWLYHO\ WKH 3$GYDQFH 5DWHV’ PLQXV LLL WKH DJJUHJDWH OD[LPXP 8QGUDZQ $P
UHDVRQDEO\ GHHP SURSHU DQG QHFHVVDU\ IURP WLPH WR WLPH
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7KH $PHQGHG /RDQ $JUHHPHQW FRQWDLQV FXVWRPDU\ PDQGDWRU\ SUHSD\PHQW SURYLVLR
WKH VDOH RI L%LR 6WRFN WR UHSD\ WKH 7HUP /RDQ DQG WR SUHSD\ WKH RXWVWDQGLQJ |
&DVK )ORZ IRU HDFK ILVFDO \HDU FRPPHQFLQJ ZLWK WKH ILVFDO \HDU HQGHG -XQH
UHTXLUHG E\ WKH $PHQGHG /RDQ $JUHHPHQW IRU VXFK ILVFDO \HDU EXW LQ DQ\ HYHQW QI
ZKLFK DPRXQW VKDOO EH DSSOLHG UDWDEO\ WR WKH RXWVWDQGLQJ SULQFLSDO LQVWDOO
$JUHHPHQW DOVR FRQWDLQV FXVWRPDU\ UHSUHVHQWDWLRQV DQG ZDUUDQWLHY FRYHQDQ
PDLQWHQDQFH UHTXLUHPHQW DQG LL DQ HYHQW RI GHIDXOW WLHG WR DQ\ FKDQJH RI FRC

WKH &RPSDQ\ UHSDLG DQ DGGLWLRQDO RQ WKH 7HUP 1RWH ZLWK WKH QHW SURFHHGYV
ZDV LQ FRPSOLDQFH ZLWK WKH IL[HG FKDUJH FRYHUDJH UDWLR PDLQWHQDQFH UHTXLUHPH
ILVFDO \HDU FRPPHQFLQJ ZLWK WKH ILVFDO \HDU HQGHG -XQH

,Q FRQQHFWLRQ ZLWK WKH 6HQLRU &UHGLW )DFLOLW\ WKH IROORZLQJ ORDQ GRFXPHQWYV ZI
SOHGJHG WR 31& WKH L%LR 6WRFN LL D ORUWJDJH DQG 6HFXULW\ $JUHHPHQW ZLWK 31& ZL’

27+(5 /21* 7(50 (%7

3D\FKHFN 3URWHFWLRQ 3R 3SDRITHUP 1IRWHKH &RPSDQ\ HQWHUHG LQWR D 3D\FKHFN 3URWHFW

DPRXQW RI 7KH 333 1RWH KDV DQ LQWHUHVW UDWH RI DQG D PDWXULW\ GDWH RI $SU

WKH &RURQDYLUXV $LG 5HOLHI DQG (FRQRPLF 6HFXULW\ $FWfV WKH 3&%$5(6 $FW"~ 3/

D SRUWLRQ RI WKH 333 1RWH PD\ EH IRUJLYHQ LQ DFFRUGDQFH ZLWK WKH 3URJUDP UHTXLU

DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI WKH 3URJUDP LQFOXGLQJ WKH SURYLVLRQV R

DWWULEXWDEOH WR QRQ SD\UROO FRVWYV DV GHILQHG LQ WKH 3URJUDP 7KHUH DUH QR SD
$Q\ DPRXQWY QRW IRUJLYHQ XQGHU WKH 3URJUDP ZLOO EH SD\DEOH LQ HTXDO LQVWLEL

,] WKH &RPSDQ\ IDLOV WR PDNH WLPHO\ SD\PHQWYVY XQGHU WKH 333 1RWH 31& ZLOO FKDUJH

SD\PHQW RU ,Q WKH HYHQW RI '"HIDXOW DV GHILQHG LQ WKH 333 1RWH WKH GHIDXOW |

1RWH

&DSLWDOL]HG /HD 2 JEEUIODAULR QV DQG $SULO WKH VHSDUDWH FDSLWDOL]HG OHE
DQG $SULO ZLWK ODUOLQ (TXLSPHQW )LQDQFH LQ WKH DPRXQW RI DQG UHVE

ZHUH VDWLVILHG ZLWK DOO SD\PHQWV EHLQJ PDGH XQGHU WKH FDSLWDOL]HG OHDVH RE
LPSXWHG LOQOWHUHVW UDWHYV RI DQG UHVSHFWLYHO\
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2Q 1RYHPEHU WKH FDSLWDOL]J]HG OHDVH REOLJDWLRQ HQWHUHG LQWR E\ WKH &RPSDQ
ZKLFK OHDVH ZDV VHFXUHG E\ FHUWDLQ PDFKLQHU\ DQG HTXLSPHQW ZDV VDWLVILHG Z
OHDVH SD\PHQW ZDV DSSUR[LPDWHO\ DQG KDG DQ LPSXWHG LQWHUHVW UDWH RI

1RWH 6LJQLILFDQW 5LVNV DQG 8QFHUWDLQWLHYV

D ODMRU &XYRUR WHKWHVWKUHH PRQWKY HQGHG ODUFK DQG DSSUR[LPDWHO\ DQG
FXVWRPHUV 7KHVH WZR FXVWRPHUV DUH LQ WKH &RPSDQ\TV &RQWUDFW ODQXIDFWXULQJ 6F
PRQWKY HQGHG ODUFK DQG UHVSHFWLYHO\ ,Q HDFK RI WKH QLQH PRQWKY HQGHC
GHULYHG IURP WKH VDPH WZR FXVWRPHUV DQG QHW VDOHV WR WKHVH WZR FXVWRPHUV UHE
DQG DQG RI QHW VDOHV LQ WKH QLQH PRQWKY HQGHG ODUFK UHVSHFWLYHO\ $F
DQG Rl WRWDO QHW DFFRXQWYVY UHFHLYDEOH DV RI ODUFK DQG -XQH UHVSH
WKH &RPSDQ\fV RSHUDWLRQV ODMRU FXVWRPHUV DUH WKRVH FXVWRPHUV ZKR DFFRXQW IRU

E 2ZWKHU %XV LEEBVWWRSILFDW HO\ RlI WKH &RPSDQ\fV HPSOR\HHV DUH FRYHUHG E\ D XQLRQ FR
ZDV UHQHZHG RQ 6HSWHPEHU DQG ZLOO H[SLUH RQ $XJXVW

7KH &RYLG RU FRURQDYLUXV RXWEUHDN KDV WKH SRWHQWLDO WR FDXVH D GLVUXSWLR(
PDWHULDOV XVHG LQ WKH SURGXFWLRQ RI RXU VXSSOHPHQWY DUH ORFDWHG LQ &KLQD RW
REWDLQHG E\ PRUH WKDQ RQH VXSSOLHU +RZHYHU GXH WR SRUW FORVXUHV DQG RWKHU UH
ORFDWHG ERWK LQVLGH DQG RXWVLGH RI WKH 8QLWHG 6WDWHYV PD\ KDYH OLPLWHG VXSSO\

GLVUXSWLRQV ZRXOG OLNHO\ LPSDFW WKH &RPSDQ\ V VDOHV DQG RSHUDWLQJ UHVXOWYV

&RPSDQ\ V VWDQGDUG OHDG WLPHV LW PD\ GHOD\ WKH SURGXFWLRQ DQG VKLSPHQW RI W
&RPSDQ\ V FXVWRPHUV ,Q DGGLWLRQ WKH VLIQLILFDQW RXWEUHDN RI WKLY FRQWDJLRXYV
DGYHUVHO\ DIITHFW WKH HFRQRPLHY DQG ILQDQFLDO PDUNHWY RI PDQ\ FRXQWULHYVY LQFOXGL(
&RPSDQ\ V SURGXFWY DQG LPSDFW WKH &RPSDQ\ V RSHUDWLQJ UHVXOWYV

1RWH /HDVHY DQG RWKHU &RPPLWPHQWY DQG &RQWLQJHQFLHYV

D/HDVHAKH &RPSDQ\ KDV RSHUDWLQJ DQG ILQDQFH OHDVHV IRU LWV FRUSRUDWH DQG VD
HTXLSPHQW LQFOXGLQJ RIILFH HTXLSPHQW 7KH &RPSDQ\YfV OHDVHV KDYH UHPDLQLQJ WHUPV























































