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)RU�WKH�<HDU�(QGHG�'HFHPEHU�����������
$QG�WKH�7KUHH�0RQWKV�(QGHG�0DUFK����������



L�

7DEOH�RI�&RQWHQWV�

&RQVROLGDWHG�6WDWHPHQWV�RI�)LQDQFLDO�&RQGLWLRQ�����������������������������������������������������������������������������������������

&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV��������������������������������������������������������������������������������������������������������

&RQVROLGDWHG�6WDWHPHQWV�RI�&DVK�)ORZV�������������������������������������������������������������������������������������������������������

&RQVROLGDWHG�6WDWHPHQWV�RI�6WRFNKROGHU¶V���0HPEHU¶V�(TXLW\������������������������������������������������������������������

&RQVROLGDWHG�6WDWHPHQWV�RI�5HWDLQHG�'HILFLW�����������������������������������������������������������������������������������������������

1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV���������������������������������������������������������������������������������������������������������������

6XSSOHPHQWDO�6FKHGXOHV����������������������������������������������������������������������������������������������������������������������������

&RQVROLGDWHG�6XSSOHPHQWDO�6FKHGXOH�RI�0DUNHWLQJ��6HOOLQJ��DQG�*HQHUDO�	�$GPLQLVWUDWLYH�
([SHQVHV�DW���������������������������������������������������������������������������������������������������������������������������������������

&RQVROLGDWHG�6XSSOHPHQWDO�6FKHGXOH�RI�0DUNHWLQJ��6HOOLQJ��DQG�*HQHUDO�	�$GPLQLVWUDWLYH�
([SHQVHV�DW����������������������������������������������������������������������������������������������������������������������������������������

&RQVROLGDWHG�<HDUO\�([SHQVHV�)URP�,QFHSWLRQ��%\�&RPSDQ\�DW�����������������������������������������������

<HDUO\�([SHQVHV�)URP�,QFHSWLRQ�±�:LFNHG�)URVW\�)DUPV��//&��DW����������������������������������������������

<HDUO\�([SHQVHV�)URP�,QFHSWLRQ�±�'XEOLYHU\�6HUYLFHV��//&��DW��������������������������������������������������

<HDUO\�([SHQVHV�)URP�,QFHSWLRQ�±�1REOH�9HQWXUH�0DQXIDFWXULQJ��,QF��DW�����������������������������������

&RQVROLGDWHG�<HDUO\�([SHQVHV�)URP�,QFHSWLRQ��%\�&RPSDQ\�DW������������������������������������������������

<HDUO\�([SHQVHV�)URP�,QFHSWLRQ�±�:LFNHG�)URVW\�)DUPV��//&��DW�����������������������������������������������

<HDUO\�([SHQVHV�)URP�,QFHSWLRQ�±�'XEOLYHU\�6HUYLFHV��//&��DW���������������������������������������������������

<HDUO\�([SHQVHV�)URP�,QFHSWLRQ�±�1REOH�9HQWXUH�0DQXIDFWXULQJ��,QF��DW������������������������������������

<HDUO\�([SHQVHV�)URP�,QFHSWLRQ�±�:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF��DW�������������������������������
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7R�WKH�%RDUG�RI�'LUHFWRUV�
:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF��DQG�6XEVLGLDULHV�
6DOHP��0$�������

:H� KDYH� UHYLHZHG� WKH� DFFRPSDQ\LQJ� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� RI� :KHHOKRXVH� &DSLWDO�
,QYHVWPHQWV�� ,QF��DQG�6XEVLGLDULHV� �D�0DVVDFKXVHWWV�&�FRUSRUDWLRQ���ZKLFK�FRPSULVH� WKH�FRQVROLGDWHG�
VWDWHPHQWV�RI�ILQDQFLDO�FRQGLWLRQ�DV�RI��'HFHPEHU����������DQG�0DUFK�����������DQG�WKH�UHODWHG�VWDWHPHQWV�
RI�RSHUDWLRQV��FKDQJHV�LQ�VWRFNKROGHUV¶�HTXLW\�PHPEHUV¶�HTXLW\��GHILFLW��DQG�FDVK�IORZV�IRU�WKH�\HDU�DQG�
WKUHH�PRQWK�SHULRG�WKHQ�HQGHG��DQG�WKH�UHODWHG�QRWHV� WR� WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��$�UHYLHZ�
LQFOXGHV�SULPDULO\�DSSO\LQJ�DQDO\WLFDO�SURFHGXUHV�WR�PDQDJHPHQW¶V�ILQDQFLDO�GDWD�DQG�PDNLQJ�LQTXLULHV�RI�
FRPSDQ\�PDQDJHPHQW��$�UHYLHZ�LV�VXEVWDQWLDOO\�OHVV�LQ�VFRSH�WKDQ�DQ�DXGLW��WKH�REMHFWLYH�RI�ZKLFK�LV�WKH�
H[SUHVVLRQ�RI�DQ�RSLQLRQ�UHJDUGLQJ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DV�D�ZKROH��$FFRUGLQJO\��ZH�GR�
QRW�H[SUHVV�VXFK�DQ�RSLQLRQ��

0DQDJHPHQW¶V�5HVSRQVLELOLW\�IRU�WKH�&RQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
0DQDJHPHQW� LV� UHVSRQVLEOH� IRU� WKH� SUHSDUDWLRQ� DQG� IDLU� SUHVHQWDWLRQ� RI� WKHVH� FRQVROLGDWHG� ILQDQFLDO�
VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��
WKLV�LQFOXGHV�WKH�GHVLJQ��LPSOHPHQWDWLRQ��DQG�PDLQWHQDQFH�RI�LQWHUQDO�FRQWURO�UHOHYDQW�WR�WKH�SUHSDUDWLRQ�
DQG�IDLU�SUHVHQWDWLRQ�RI�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�WKDW�DUH�IUHH�IURP�PDWHULDO�PLVVWDWHPHQW�ZKHWKHU�
GXH�WR�IUDXG�RU�HUURU��

$FFRXQWDQWV¶�5HVSRQVLELOLW\�
2XU�UHVSRQVLELOLW\�LV�WR�FRQGXFW�WKH�UHYLHZ�HQJDJHPHQW�LQ�DFFRUGDQFH�ZLWK�6WDWHPHQWV�RQ�6WDQGDUGV�IRU�
$FFRXQWLQJ�DQG�5HYLHZ�6HUYLFHV�SURPXOJDWHG�E\�WKH�$FFRXQWLQJ�DQG�5HYLHZ�6HUYLFHV�&RPPLWWHH�RI�WKH�
$,&3$�� 7KRVH� VWDQGDUGV� UHTXLUH� XV� WR� SHUIRUP� SURFHGXUHV� WR� REWDLQ� OLPLWHG� DVVXUDQFH� DV� D� EDVLV� IRU�
UHSRUWLQJ�ZKHWKHU�ZH�DUH� DZDUH�RI� DQ\�PDWHULDO�PRGLILFDWLRQV� WKDW� VKRXOG�EH�PDGH� WR� WKH� FRQVROLGDWHG�
ILQDQFLDO� VWDWHPHQWV� IRU� WKHP� WR� EH� LQ� DFFRUGDQFH�ZLWK� DFFRXQWLQJ� SULQFLSOHV� JHQHUDOO\� DFFHSWHG� LQ� WKH�
8QLWHG�6WDWHV�RI�$PHULFD��:H�EHOLHYH�WKDW�WKH�UHVXOWV�RI�RXU�SURFHGXUHV�SURYLGH�D�UHDVRQDEOH�EDVLV�IRU�RXU�
FRQFOXVLRQ��

$FFRXQWDQWV¶�&RQFOXVLRQ�
%DVHG� RQ� RXU� UHYLHZV�� ZH� DUH� QRW� DZDUH� RI� DQ\� PDWHULDO� PRGLILFDWLRQV� WKDW� VKRXOG� EH� PDGH� WR� WKH�
DFFRPSDQ\LQJ�FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� LQ�RUGHU� IRU� WKHP� WR�EH� LQ� DFFRUGDQFH�ZLWK�DFFRXQWLQJ�
SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��

� &217,18('�±
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6XSSOHPHQWDU\�,QIRUPDWLRQ�
7KH�VXSSOHPHQWDU\�LQIRUPDWLRQ�LV�SUHVHQWHG�IRU�SXUSRVHV�RI�DGGLWLRQDO�DQDO\VLV�DQG�LV�QRW�D�UHTXLUHG�SDUW�
RI�WKH�EDVLF�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��6XFK�LQIRUPDWLRQ�LV�WKH�UHSUHVHQWDWLRQ�RI�PDQDJHPHQW�DQG�
ZDV�GHULYHG�IURP��DQG�UHODWHV�GLUHFWO\�WR��WKH�XQGHUO\LQJ�DFFRXQWLQJ�DQG�RWKHU�UHFRUGV�XVHG�WR�SUHSDUH�WKH�
FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�� 7KH� VXSSOHPHQWDU\� LQIRUPDWLRQ� KDV� EHHQ� VXEMHFWHG� WR� WKH� UHYLHZ�
SURFHGXUHV�DSSOLHG�LQ�RXU�UHYLHZ�RI�WKH�EDVLF�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��:H�DUH�QRW�DZDUH�RI�DQ\�
PDWHULDO�PRGLILFDWLRQV� WKDW� VKRXOG�EH�PDGH� WR� WKH�VXSSOHPHQWDU\� LQIRUPDWLRQ��:H�KDYH�QRW�DXGLWHG� WKH�
VXSSOHPHQWDU\�LQIRUPDWLRQ�DQG�GR�QRW�H[SUHVV�DQ�RSLQLRQ�RQ�VXFK�LQIRUPDWLRQ��

Rucci, Bardaro & Falzone, PC 

5XFFL��%DUGDUR�	�)DO]RQH��3&�
&HUWLILHG�3XEOLF�$FFRXQWDQWV�
:REXUQ��0DVVDFKXVHWWV�

$SULO����������



��

:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF��

&RQVROLGDWHG�6WDWHPHQWV�RI�)LQDQFLDO�&RQGLWLRQ�
'HFHPEHU����������DQG�0DUFK����������

6HH�,QGHSHQGHQW�$FFRXQWDQWV¶�5HYLHZ�5HSRUW�

��������� ��������
$66(76 �

&XUUHQW�$VVHWV�
&DVK�DQG�&DVK�(TXLYDOHQWV� �� � � ��
$FFRXQWV�UHFHLYDEOH��QHW � ��
&RPPRQ�6WRFN�6XEVFULSWLRQV�5HFHLYDEOH� ������ ������
3UHSDLG�H[SHQVHV�DQG�RWKHU�FXUUHQW�DVVHWV� ���� ��

� � 7RWDO�&XUUHQW�$VVHWV� ������ ������

3URSHUW\��3ODQW�DQG�(TXLSPHQW
3URSHUW\��3ODQW�DQG�(TXLSPHQW�±�1HW� �� ��

� � 7RWDO�3URSHUW\��3ODQW�DQG�(TXLSPHQW�±�QHW � ��

1RQ�&XUUHQW�$VVHWV
1RQ�&XUUHQW�$VVHWV�±�QHW�RI�$PRUWL]DWLRQ� �� ��

� ��
� � 7RWDO�1RQ�&XUUHQW�$VVHWV � ��

7RWDO�$VVHWV� �� ������ �� ������

��/,$%,/,7,(6�DQG�672&.+2/'(5¶6�0(0%(5¶6�(48,7<�

&XUUHQW�/LDELOLWLHV�
&XUUHQW�SRUWLRQ�RI�/RQJ�7HUP�/LDELOLWLHV� �� � � ��
$FFRXQWV�3D\DEOH�±�7UDGH� ������ ������
$FFRXQWV�SD\DEOH�±�UHODWHG�SDUWLHV� �� ��
$FFUXHG�RSHUDWLQJ�H[SHQVHV� �� ��
&RUSRUDWH�,QFRPH�7D[HV�3D\DEOH� ���� ����
'XH�WR�6KDUHKROGHUV� ������� �������

� � 7RWDO�&XUUHQW�/LDELOLWLHV� ������� �������

/RQJ�7HUP�/LDELOLWLHV�
/RQJ�7HUP�/LDELOLWLHV� �� ��

� � 7RWDO�/RQJ�7HUP�/LDELOLWLHV� � ��

6WRFNKROGHU¶V���0HPEHU¶V�(TXLW\�
&RPPRQ�0HPEHUVKLS�8QLWV��������8QLWV�LVVXHG�� ������ ������
&RPPRQ�6WRFN������������6KDUHV�$XWKRUL]HG��������6KDUHV�LVVXHG�DQG�RXWVWDQGLQJ�� ������ ������
5HWDLQHG�'HILFLW� �������� ��������

� � 7RWDO�6WRFNKROGHU¶V�(TXLW\� �������� ��������

7RWDO�/LDELOLWLHV�DQG�6WRFNKROGHU¶V���0HPEHU¶V�(TXLW\� �� ������ �� ������
6HH�DFFRPSDQ\LQJ�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV



��

:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF��

&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�

)RU�WKH�<HDU�HQGHG�'HFHPEHU����������DQG�WKH�7KUHH�0RQWKV�(QGHG�0DUFK����������

6HH�,QGHSHQGHQW�$FFRXQWDQWV¶�5HYLHZ�5HSRUW�

��������� ��������

6DOHV���1HW� �� � � ��

&RVW�RI�*RRGV�6ROG � ��

*URVV�3URILW � ��

0DUNHWLQJ�	�6HOOLQJ� ������ ��

*HQHUDO�DQG�$GPLQLVWUDWLYH� ������� ������

2WKHU�,QFRPH��([SHQVH�
,QWHUHVW�,QFRPH� �� ��
,QWHUHVW�([SHQVH� �� ��

� � 7RWDO�2WKHU�,QFRPH��([SHQVH� � ��

1HW�,QFRPH��/RVV��%HIRUH�,QFRPH�7D[HV� ��������� �������

,QFRPH�7D[HV�
)HGHUDO�,QFRPH�7D[� �� ��
6WDWH�,QFRPH�7D[�±�0D� ���� ��

� � 7RWDO�,QFRPH�7D[HV� ���� ��

� 1HW�/RVV� �������� �������

6HH�DFFRPSDQ\LQJ�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV�



��

:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF��

&RQVROLGDWHG�6WDWHPHQWV�RI�&DVK�)ORZV�

)RU�WKH�<HDU�HQGHG�'HFHPEHU����������DQG�WKH�7KUHH�0RQWKV�(QGHG�0DUFK����������

6HH�,QGHSHQGHQW�$FFRXQWDQWV¶�5HYLHZ�5HSRUW�
��������� ��������

&DVK�)ORZV�IURP�2SHUDWLQJ�$FWLYLWLHV��
1HW�ORVV� �� ��������� � �������

$GMXVWPHQWV�WR�UHFRQFLOH�QHW�ORVV�WR�QHW�FDVK�SURYLGHG�E\�RSHUDWLRQV��
'HSUHFLDWLRQ�DQG�$PRUWL]DWLRQ�([SHQVH� �� ��

�,QFUHDVH��'HFUHDVH�LQ�&XUUHQW�$VVHWV��
$FFRXQWV�5HFHLYDEOH�
&RPPRQ�6WRFN�6XEVFULSWLRQV�5HFHLYDEOH� �����
,QWHUFRPSDQ\�5HFHLYDEOHV�
3UHSDLGV�DQG�2WKHU�&XUUHQW�$VVHWV� �����

��������

���
,QYHQWRULHV�

,QFUHDVH��'HFUHDVH��LQ�&XUUHQW�/LDELOLWLHV�
$FFRXQWV�3D\DEOH� ������ ������
$FFUXHG�2SHUDWLQJ�([SHQVHV� �� ��
&RUSRUDWH�,QFRPH�7D[HV�3D\DEOH� ���� ��

� � 'XH�WR�6KDUHKROGHU¶V� ������� ������

1HW�&DVK�3URYLGHG�E\�2SHUDWLQJ�$FWLYLWLHV� ������� �������

&DVK�)ORZV�IURP�,QYHVWLQJ�$FWLYLWLHV��
3XUFKDVH�RI�3URSHUW\��3ODQW�DQG�(TXLSPHQW � ��
,QYHVWPHQW�LQ�1RQ�&XUUHQW�$VVHWV� �� ��
3URFHHGV�IURP�WKH�6DOH�RI�3URSHUW\��3ODQW�DQG�(TXLSPHQW� �� ��

1HW�&DVK�8VHG�LQ�,QYHVWLQJ�$FWLYLWLHV� � ��

&DVK�)ORZV�IURP�)LQDQFLQJ�$FWLYLWLHV��
3URFHHGV�IURP�/RDQV� �� ��
3D\PHQWV�RQ�/RDQV� �� ��
&RPPRQ�6WRFN�,VVXHV� ������ ������
3URFHHGV�IURP�0HPEHU�,QWHUHVWV�LVVXHG� �� ��
'LYLGHQGV�3DLG� �� ��

1HW�&DVK�3URYLGHG��8VHG��E\�)LQDQFLQJ�$FWLYLWLHV� ������ ������

1HW�,QFUHDVH��'HFUHDVH��LQ�&DVK� � ��

&DVK�DQG�&DVK�(TXLYDOHQWV��%HJLQQLQJ�RI�3HULRG� � ��

&DVK�DQG�&DVK�(TXLYDOHQWV��(QG�RI�3HULRG� �� � � ��

6HH�DFFRPSDQ\LQJ�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV�



��

:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF��

&RQVROLGDWHG�6WDWHPHQWV�RI�6WRFNKROGHU¶V���0HPEHU¶V�(TXLW\�

)RU�WKH�<HDU�HQGHG�'HFHPEHU����������DQG�WKH�7KUHH�0RQWKV�(QGHG�0DUFK����������

6HH�,QGHSHQGHQW�$FFRXQWDQWV¶�5HYLHZ�5HSRUW�

��������� ��������

6WRFNKROGHU¶V���0HPEHU¶V�(TXLW\��%HJLQQLQJ� �� ��������� �� ��������

$GGLWLRQV�
1HZ�(TXLW\���0HPEHU�,QWHUHVWV

&RPPRQ�6WRFN� ������ ������
0HPEHU¶V�,QWHUHVWV� �� ��

� � 1HW�,QFRPH� �� ��
������ ������

6XEWUDFWLRQV�
7UHDVXU\�6WRFN� �� ��
'LYLGHQGV� �� ��
1HW�/RVV� �������� �������

�������� �������

6WRFNKROGHU¶V���0HPEHU¶V�(TXLW\��(QGLQJ� �������� ��������

&RQVROLGDWHG�6WDWHPHQWV�RI�5HWDLQHG�'HILFLW�

)RU�WKH�<HDU�HQGHG�'HFHPEHU����������DQG�WKH�7KUHH�0RQWKV�(QGHG�0DUFK����������

� ��������� ��������

5HWDLQHG�'HILFLW���%HJLQQLQJ�RI�3HULRG� �� �������� �� ��������

$GMXVWPHQWV
3ULRU�3HULRG�$GMXVWPHQWV� �� ��
2WKHU�$GMXVWPHQWV� �� ��

� � 7RWDO�$GMXVWPHQWV� � ��

1HW�/RVV� �������� �������
'LYLGHQGV� �� ��

5HWDLQHG�'HILFLW�±�(QG�RI�3HULRG� �������� ��������

6HH�DFFRPSDQ\LQJ�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV�



:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF��

1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�
�

'HFHPEHU����������DQG�0DUFK����������
6HH�,QGHSHQGHQW�$FFRXQWDQWV¶�5HYLHZ�5HSRUW�

��

�
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:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF����:&,�RU�WKH�&RPSDQ\��LV�D�0DVVDFKXVHWWV��GRPHVWLF�IRU�SURILW�
HQWLW\��IRUPHG�RQ�0DUFK����������XQGHU�WKH�*HQHUDO�/DZV�RI�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�
ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�6DOHP��0DVVDFKXVHWWV��

7KH�SXUSRVH�RI�WKH�&RPSDQ\�LV�WKDW�RI�D�KROGLQJ�RSHUDWLQJ�FRPSDQ\���7KH�SULQFLSDO�DFWLYLW\�RI�WKH�
FRPSDQ\�LV�WKDW�RI�LQYHVWPHQW�KROGLQJV��

7KH�&RPSDQ\¶V�PLVVLRQ�LV�WR�IXQG�DQG�GHYHORS�FRPSDQLHV�LQFOXGLQJ�WKRVH�WKDW�SURYLGH�KLJK�TXDOLW\��
VDIH�DQG�DIIRUGDEOH�FDQQDELV�SURGXFWV�� WR�KHOS�HVWDEOLVK�VWDELOLW\�DQG�RSSRUWXQLW\� LQ� WKH� OLYHV�RI� LWV�
HPSOR\HHV�� DQG� WR� IRVWHU� FRPPXQLWLHV� WKDW� DOORZ� FLWL]HQV� IURP� DOO� HWKQLF�� VRFLDO� DQG� HFRQRPLF�
EDFNJURXQGV�WR�OLYH�LQ�GLJQLW\��KDUPRQ\�DQG�PXWXDO�UHVSHFW��

7KH�&RPSDQ\�LV�FRPPLWWHG�WR�VWUDWHJLFDOO\�XWLOL]LQJ�LWV�VWURQJ�FDQQDELV��PDQDJHPHQW�DQG�ILQDQFLDO�
VNLOOVHWV� WR� LQFUHDVH� WKH� DYDLODELOLW\� RI� DIIRUGDEOH�� KLJK�TXDOLW\�� DQG� VDIH� FDQQDELV� SURGXFWV� LQ�
0DVVDFKXVHWWV���7KH�&RPSDQ\�LQWHQGV�WR�UDLVH�IXQGV�WR�LQYHVW�LQ�FRPSDQLHV��SDUWLFXODUO\�LQ�FXOWLYDWLRQ�
DQG�PDQXIDFWXULQJ�RSHUDWLRQV�WR�OHYHUDJH�QHZ�IXQGLQJ�DQG�FDQQDELV�RSSRUWXQLWLHV���:&,�SODQV�WR�RSHQ�
DQG�RU�SXUFKDVH�RSHUDWLQJ�FRPSDQLHV�WR�EH�LQ�QHZ�RU�UHKDELOLWDWHG�SURSHUWLHV�HDFK�\HDU�LQ�UHVSRQVH�WR�
WKH�QHHGV�RI�WKH�FXVWRPHUV�DQG�FRQVXPHUV�ZH�VHUYH��

:&,� LV�DIILOLDWHG��DQG�XQGHU�FRPPRQ�ERDUG�FRQWURO��ZLWK�RWKHU� IRU�SURILW�FRUSRUDWLRQV�ZKLFK�KDYH�
EHHQ�IRUPHG�HLWKHU�DV�VXSSRUWLQJ�HQWLWLHV�WR�:&,��RU�DV�LQVWUXPHQWV�WR�IXUWKHU�:&,¶V�RUJDQL]DWLRQDO�
REMHFWLYHV���2XU�VXEVLGLDULHV�DQG�DIILOLDWHV�ZLOO�RSHUDWH�LQ�WKH�FDQQDELV�LQGXVWU\�WR�SHUIRUP�FXOWLYDWLRQ��
PDQXIDFWXULQJ��DQG�GHOLYHU\�VHUYLFHV�WR�RWKHU�OLFHQVHG�HQWLWLHV�DQG�LQGLYLGXDOV��

5HIHUHQFHV�KHUHLQ�WR�³ZH�´�³XV�´�³RXU�´�³LWV´�WKH�³&RPSDQ\´�UHIHU�WR�:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��
,QF���DQG�LWV�FRQVROLGDWHG�VXEVLGLDULHV�XQOHVV�WKH�FRQWH[W�VSHFLILFDOO\�UHTXLUHV�RWKHUZLVH�

&XUUHQWO\�� WKHUH� DUH� IRXU�HQWLWLHV� �LQFOXGLQJ�:&,�� WKDW� DUH� LQFOXGHG� LQ� WKHVH�FRQVROLGDWHG� ILQDQFLDO�
VWDWHPHQWV���7KH�FRPSDQLHV�DUH�DV�IROORZ��

x� :KHHOKRXVH�&DSLWDO� ,QYHVWPHQWV�� ,QF�� �:&,��±� WKH�SDUHQW�KROGLQJ�FRPSDQ\�RI�:KHHOKRXVH�
$PHULFD��,QF��LV�D�0DVVDFKXVHWWV��GRPHVWLF�IRU�SURILW�HQWLW\��IRUPHG�RQ�0DUFK����������XQGHU�WKH�
*HQHUDO�/DZV�RI�WKH�&RPPRQZHDOWK�ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�6DOHP��0DVVDFKXVHWWV���
7KLV�HQWLW\�LV�FXUUHQWO\������RZQHG�E\�LQGLYLGXDOV�ZKR�DOVR�KROG�LQWHUHVWV�LQ�DQG�FRQWURO�DOO�WKH�
RWKHU� UHODWHG� HQWLWLHV�� � $IWHU� UHVWUXFWXULQJ�� WKH� FRPSDQ\� ZLOO� RZQ� DSSUR[LPDWHO\� ���� RI�
:KHHOKRXVH�$PHULFD��,QF
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x� 1REOH�9HQWXUH�0DQXIDFWXULQJ�� ,QF�� �190��±� LV� WKH� LQWHQGHG� FDQQDELV�PDQXIDFWXULQJ� HQWLW\�
ZLWKLQ�WKH�&RPPRQZHDOWK�DQG�LV�D�0DVVDFKXVHWWV��GRPHVWLF�IRU�SURILW�HQWLW\��ZKLFK�ZDV�IRUPHG�
RQ�2FWREHU����������XQGHU� WKH�*HQHUDO�/DZV�RI� WKH�&RPPRQZHDOWK�ZLWK� LWV�SULQFLSDO�SODFH�RI�
EXVLQHVV� LQ�6DOHP��0DVVDFKXVHWWV�� �7KLV�HQWLW\� LV�FXUUHQWO\������RZQHG�E\� LQGLYLGXDOV�KROGLQJ�
FRPPRQ�RZQHUVKLS�DQG�RU�FRQWURO�ZLWK�:&,��:$��:))�0D�DQG�DOO�RWKHU�UHODWHG�HQWLWLHV���7KLV�
HQWLW\�ZLOO�FRQWUDFW�ZLWK�:))�0D�DQG�RWKHU�UHODWHG�HQWLWLHV�WR�SURYLGH�PDQXIDFWXULQJ��H[WUDFWLRQ��
SURFHVVLQJ�DQG�UHILQLQJ�RI�FDQQDELV�SODQWV�DQG�SODQW�PDWHULDO�DQG�WR�DFFRPSOLVK�UHODWHG�JRDOV��
�

x� 'XEOLYHU\�6HUYLFHV��//&���'6����LV�WKH�LQWHQGHG�FDQQDELV�GHOLYHU\�HQWLW\�LQ�WKH�&RPPRQZHDOWK�
DQG�LV�D�0DVVDFKXVHWWV��GRPHVWLF�IRU�SURILW�HQWLW\��ZKLFK�ZDV�IRUPHG�RQ�2FWREHU���������XQGHU�WKH�
*HQHUDO�/DZV�RI�WKH�&RPPRQZHDOWK�ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�6DOHP��0DVVDFKXVHWWV���
7KLV�HQWLW\�LV�FXUUHQWO\�DQ�//&�DQG�ZLOO�EH�UHVWUXFWXUHG�LQWR�D�&�&RUSRUDWLRQ�VKRUWO\���7KLV�HQWLW\�
LV�FXUUHQWO\������RZQHG�E\�LQGLYLGXDOV�KROGLQJ�FRPPRQ�RZQHUVKLS�DQG�RU�FRQWURO�ZLWK�:&,��:$��
:))�0D�DQG�DOO�RWKHU�UHODWHG�HQWLWLHV���7KLV�HQWLW\�ZLOO�FRQWUDFW�ZLWK�:))�0D�DQG�RWKHU�UHODWHG�
HQWLWLHV�LQ�RUGHU�SURYLGH�GHOLYHU\�VHUYLFHV��ZKHQ�WKLV�VHUYLFH�LV�DOORZHG�E\�WKH�&RPPRQZHDOWK��DQG�
WR�DFFRPSOLVK�UHODWHG�JRDOV���7KHUH�KDV�QRW�EHHQ�DQ\�DFWLYLW\�LQ�WKLV�FRPSDQ\�VLQFH�LQFHSWLRQ�H[FHSW�
IRU�PLQLPDO�ILOLQJ�IHHV�LQ�WKH�\HDU�RU�IRUPDWLRQ��
�

x� :LFNHG�)URVW\�)DUPV��//&��:))����LV�WKH�LQWHQGHG�KROGHU�RI�DOO�LQWHOOHFWXDO�DQG�RWKHU�LQWDQJLEOH�
SURSHUW\�UHODWLQJ�WR�RXU�FDQQDELV�FXOWLYDWLRQ��PDQXIDFWXULQJ��GHOLYHU\�DQG�RWKHU�EXVLQHVV�DFWLYLWLHV�
LQ�WKH�8QLWHG�6WDWHV��DQG�LV�D�GRPHVWLF�IRU�SURILW�HQWLW\��ZKLFK�ZDV�IRUPHG�RQ�1RYHPEHU����������
XQGHU�WKH�*HQHUDO�/DZV�RI�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�
LQ�6DOHP��0DVVDFKXVHWWV���7KLV�HQWLW\�ZLOO�UHPDLQ�DQ�//&���7KLV�HQWLW\�ZDV�RULJLQDOO\�IRUPHG�WR�
FXOWLYDWH�FDQQDELV��EXW�LWV�SXUSRVH�KDV�EHHQ�FKDQJHG�WR�DQ�RUJDQL]DWLRQ�WKDW�ZLOO�GHYHORS��DFTXLUH�
DQG� OLFHQVH� LQWHOOHFWXDO� SURSHUW\�� � 7KLV� HQWLW\� LV� FXUUHQWO\� ����� RZQHG� E\� LQGLYLGXDOV� KROGLQJ�
FRPPRQ�RZQHUVKLS�DQG�RU�FRQWURO�ZLWK�:&,��:$�DQG�:))�0D�DQG�DOO�RWKHU�UHODWHG�HQWLWLHV���7KLV�
HQWLW\�ZLOO�FRQWUDFW�ZLWK�:))�0D�DQG�RWKHU�UHODWHG�HQWLWLHV�WR�DFFRPSOLVK�UHODWHG�JRDOV��
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7KH�IROORZLQJ�FRPSDQLHV�KDYH�QRW�EHHQ�LQFOXGHG�LQ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DV�WKH\�ZHUH�
IRUPHG�DIWHU�0DUFK�����������

x� :KHHOKRXVH�$PHULFD��,QF���:$��±�WKH�SDUHQW�FRPSDQ\�RI�DOO�LQGLYLGXDO�VWDWH�FRPSDQLHV��RI�ZKLFK�
WKHUH�LV�FXUUHQWO\�RQO\�RQH���LV�D�0DVVDFKXVHWWV��GRPHVWLF�IRU�SURILW�HQWLW\��IRUPHG�RQ�$SULO���������
XQGHU� WKH� *HQHUDO� /DZV� RI� WKH� &RPPRQZHDOWK� ZLWK� LWV� SULQFLSDO� SODFH� RI� EXVLQHVV� LQ� 6DOHP��
0DVVDFKXVHWWV��7KLV�FRPSDQ\�LV�DSSUR[LPDWHO\�����RZQHG�E\�:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��
,QF��ZLWK�WKH�UHPDLQLQJ�RZQHUVKLS�GLYLGHG�DPRQJ�LQGLYLGXDOV�KROGLQJ�FRPPRQ�RZQHUVKLS�DQG�RU�
FRQWURO� ZLWK� :&,� DQG� DOO� RWKHU� UHODWHG� HQWLWLHV�� � $IWHU� UHVWUXFWXULQJ�� WKLV� FRPSDQ\� ZLOO� RZQ�
DSSUR[LPDWHO\�����RI�:LFNHG�)URVW\�)DUPV�0D��,QF���7KH�RQO\�DFWLYLWLHV�KDYH�EHHQ�PLQLPDO�ILOLQJ�
IHHV�UHODWHG� WR�IRUPDWLRQ�ZKLFK�PDQDJHPHQW�FRQVLGHUV� LPPDWHULDO� WR� WKHVH�ILQDQFLDO�VWDWHPHQWV���
7KH�DFWLYLW\�RI�WKLV�HQWLW\�KDV�QRW�EHHQ�LQFOXGHG�LQ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
�

x� :LFNHG�)URVW\�)DUPV�±�0D��,QF���:))�0D�±�WKH�LQWHQGHG�FDQQDELV�OLFHQVH�KROGHU�ZLWKLQ�WKH�
&RPPRQZHDOWK�LV�D�0DVVDFKXVHWWV��GRPHVWLF�IRU�SURILW�HQWLW\��IRUPHG�RQ�$SULO���������XQGHU�WKH�
*HQHUDO�/DZV�RI�WKH�&RPPRQZHDOWK�ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�6DOHP��0DVVDFKXVHWWV���
7KLV� FRPSDQ\� LV� DSSUR[LPDWHO\� ����RZQHG� E\�:KHHOKRXVH�$PHULFD�� ,QF��ZLWK� WKH� UHPDLQLQJ�
RZQHUVKLS�GLYLGHG�DPRQJ�LQGLYLGXDOV�KROGLQJ�FRPPRQ�RZQHUVKLS�DQG�RU�FRQWURO�ZLWK�:&,��:$�
DQG�DOO�RWKHU�UHODWHG�HQWLWLHV���7KH�RQO\�DFWLYLWLHV�KDYH�EHHQ�PLQLPDO�ILOLQJ�IHHV�UHODWHG�WR�IRUPDWLRQ�
ZKLFK�PDQDJHPHQW�FRQVLGHUV�LPPDWHULDO�WR�WKHVH�ILQDQFLDO�VWDWHPHQWV���7KH�DFWLYLW\�RI�WKLV�HQWLW\�
KDV�QRW�EHHQ�LQFOXGHG�LQ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV���7KLV�HQWLW\�LV�LQWHQGHG�WR�EH�WKH�
PDLQ�RSHUDWLQJ�FRPSDQ\�DQG�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�FXOWLYDWLRQ��PDQXIDFWXULQJ�DQG�GHOLYHU\�
�ZKHQ�DOORZHG�E\�ODZ��RI�FDQQDELV�SURGXFWV�DQG�RWKHU�PHUFKDQGLVH�ZLWKLQ�WKH�6WDWH��

6HYHUDO�RI�WKH�HQWLWLHV�DUH�XQGHUJRLQJ�UHVWUXFWXULQJ���:H�H[SHFW�DOO�UHVWUXFWXULQJ�DFWLYLWLHV�DQG�WKH�UHODWHG�
ILOLQJV�ZLOO�WDNH�SODFH�ZLWKLQ�WKH�PRQWKV�RI�$SULO�DQG�0D\��������6SHFLILFDOO\��'XEOLYHU\�6HUYLFHV��//&�
ZLOO�EH�UHRUJDQL]HG�LQWR�D�&�&RUSRUDWLRQ�E\�ILOLQJ�DPHQGHG�$UWLFOHV�RI�2UJDQL]DWLRQ�ZLWK�WKH�6HFUHWDU\�RI�
WKH� &RPPRQZHDOWK�� � � � $GGLWLRQDOO\�� WKH� $UWLFOHV� RI� 2UJDQL]DWLRQ� IRU� VHYHUDO� RI� WKH� HQWLWLHV� DUH� EHLQJ�
DPHQGHG� WR� DGG� FODVVLILHG� FRPPRQ� VKDUHV� DQG�RU� WR� DGG� RU� FKDQJH� FRUSRUDWH� GLUHFWRUV�� RIILFHUV� DQG�
DGGUHVVHV���$OO�&RUSRUDWLRQV�ZLOO�KDYH�WKH�VDPH�VWRFN�VWUXFWXUH�DIWHU�WKH�UHVWUXFWXULQJ�ZKLFK�LQFOXGHV�WKH�
DGGLWLRQ�RI�&ODVV�%�&RPPRQ�DQG�D�&ODVV�)�&RPPRQ�VKDUHV���&ODVV�$�&RPPRQ�VWRFN�VKDOO�KDYH�RQH�YRWH�
SHU�VKDUH���&ODVV�%�&RPPRQ�VWRFN�VKDOO�EH�QRQYRWLQJ���&ODVV�)�VKDOO�KDYH�WHQ�YRWHV�SHU�VKDUH���:LWK�UHVSHFW�
WR�GLYLGHQG�ULJKWV�DQG�ULJKWV�RQ�OLTXLGDWLRQ��ZLQGLQJ�XS�DQG�GLVVROXWLRQ��WKH�&ODVV�$��&ODVV�%�DQG�&ODVV�)�
VKDOO�UDQN�HTXDO�
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$IWHU�UHVWUXFWXULQJ�LV�FRPSOHWH�HDFK�FRUSRUDWLRQ��H[FHSW�IRU�:&,�ZLOO�KDYH�WKH�IROORZLQJ�QXPEHU�
RI�&RPPRQ��QR�SDU�VKDUHV�DXWKRUL]HG��

x� &RPPRQ�&ODVV�$� ��������
x� &RPPRQ�&ODVV�%� ��������
x� &RPPRQ�&ODVV�)� ��������

$IWHU�UHVWUXFWXULQJ�LV�FRPSOHWH�:&,�ZLOO�KDYH�WKH�IROORZLQJ�QXPEHU�RI�&RPPRQ��QR�SDU�VKDUHV�
DXWKRUL]HG��

x� &RPPRQ�&ODVV�$� ��������
x� &RPPRQ�&ODVV�%� ��������
x� &RPPRQ�&ODVV�)� ��������

7KH�FRPSDQLHV�DUH�GHYHORSPHQW�VWDJH�FRPSDQLHV�EHFDXVH�VXEVWDQWLDOO\�DOO�WKHLU�HIIRUWV�DUH�DQG�KDYH�
EHHQ�GHYRWHG�WR�HVWDEOLVKLQJ�D�QHZ�EXVLQHVV��PRVW�RI�WKH�SULQFLSDO�RSHUDWLRQV�KDYH�QRW�\HW�EHJXQ��
DQG�WKHUH�LV�QR�UHYHQXH�WR�GDWH���2XU�DFWLYLWLHV�LQFOXGH�ILQDQFLDO�SODQQLQJ��UDLVLQJ�FDSLWDO��DFTXLULQJ�
DOO� UHTXLUHG� OLFHQVHV�� UHVHDUFK� DQG� GHYHORSPHQW�� SHUVRQQHO� UHFUXLWLQJ�� WUDLQLQJ�� DQG� EUDQG� DQG�
PDUNHW�GHYHORSPHQW��

$V�D�GHYHORSPHQW�VWDJH�FRPSDQ\��ZH�IROORZ�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�DSSOLFDEOH�
WR�RSHUDWLQJ�HQWHUSULVHV�LQ�WKH�SUHSDUDWLRQ�RI�RXU�ILQDQFLDO�VWDWHPHQWV���

127(���������6800$5<�2)�6,*1,),&$17�$&&2817,1*�32/,&,(6�

)LVFDO�<HDU���7KH�FRPSDQ\¶V�ILVFDO�\HDU�HQGV�RQ�'HFHPEHU����RI�HDFK�\HDU��

3ULQFLSOHV�RI�&RQVROLGDWLRQ�
7KH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�LQFOXGH�WKH�DFFRXQWV�RI�:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��
,QF��� DQG� DOO� RXU� FRQWUROOHG� VXEVLGLDU\� FRPSDQLHV� DQG� DIILOLDWHV�� � $OO� VLJQLILFDQW� LQWHUFRPSDQ\�
DFFRXQWV�DQG�WUDQVDFWLRQV�KDYH�EHHQ�HOLPLQDWHG���,QYHVWPHQWV�LQ�EXVLQHVV�HQWLWLHV�LQ�ZKLFK�ZH�GR�
QRW�KDYH�FRQWURO��EXW�ZH�FDQ�H[HUFLVH�VLJQLILFDQW� LQIOXHQFH�RYHU�RSHUDWLQJ�DQG�ILQDQFLDO�SROLFLHV�
�JHQHUDOO\�����WR�����RZQHUVKLS��DUH�DFFRXQWHG�IRU�XVLQJ�WKH�HTXLW\�PHWKRG�RI�DFFRXQWLQJ�XQOHVV�
LW�FDQ�EH�FOHDUO\�VKRZQ�WKDW�WKH�LQYHVWPHQW�GRHV�QRW�UHVXOW�LQ�D�VLJQLILFDQW�DPRXQW�RI�LQIOXHQFH�RU�
FRQWURO���2SHUDWLQJ�UHVXOWV�RI�DFTXLUHG�EXVLQHVVHV�DUH�LQFOXGHG�LQ�WKH�&RQVROLGDWHG�6WDWHPHQWV�RI�
2SHUDWLRQV�IURP�WKH�GDWH�RI�DFTXLVLWLRQ���,QYHVWPHQWV�LQ�EXVLQHVV�HQWLWLHV�LQ�ZKLFK�ZH�GR�QRW�KDYH�
FRQWURO�RU�UHVXOW�LQ�LQIOXHQFH�RYHU�WKH�FRPSDQ\�DUH�DFFRXQWHG�IRU�XQGHU�WKH�FRVW�PHWKRG�DV�D�ORQJ�
WHUP�LQYHVWPHQW�DW�WKH�KLVWRULFDO�SXUFKDVH�SULFH�
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3ULQFLSOHV�RI�&RQVROLGDWLRQ���FRQWLQXHG�
:H�FRQVROLGDWH�YDULDEOH� LQWHUHVW� HQWLWLHV� LI�ZH� DUH�GHHPHG� WR�EH� WKH�SULPDU\�EHQHILFLDU\�RI� WKH�
HQWLW\���2SHUDWLQJ�UHVXOWV�IRU�YDULDEOH�LQWHUHVW�HQWLWLHV�LQ�ZKLFK�ZH�DUH�GHWHUPLQHG�WR�EH�WKH�SULPDU\�
EHQHILFLDU\� DUH� LQFOXGHG� LQ� WKH� &RQVROLGDWHG� 6WDWHPHQWV� RI� 2SHUDWLRQV� IURP� WKH� GDWH� VXFK�
GHWHUPLQDWLRQ�LV�PDGH��
�
7KH�FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� LQFOXGH� WKH�DFFRXQWV�RI�:KHHOKRXVH�&DSLWDO� ,QYHVWPHQWV��
,QF���:LFNHG�IURVW\�)DUPV��//&��1REOH�9HQWXUHV�0DQXIDFWXULQJ��,QF��DQG�'XEOLYHU\�6HUYLFHV��//&�
WKDW�DUH�FRPPRQO\�FRQWUROOHG�E\�WKH�&RPSDQ\¶V�VKDUHKROGHUV��RIILFHUV�DQG�RU�ERDUG�RI�GLUHFWRUV���
2WKHU�HQWLWLHV��RYHU�ZKLFK�WKH�&RPSDQ\�GRHV�QRW�H[HUFLVH�PDMRULW\�FRQWURO��RU�VLJQLILFDQW�LQIOXHQFH�
RYHU�RSHUDWLQJ�DQG�ILQDQFLDO�SROLFLHV�DUH�QRW�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV���$V�
RI�0DUFK�����������WKHUH�ZHUH�QRW�DQ\�RWKHU�FRPSDQLHV�RYHU�ZKLFK�WKH�&RPSDQ\�H[HUFLVHV�PDMRULW\�
FRQWURO��RU�DQ\�VLJQLILFDQW�LQIOXHQFH�RYHU�RSHUDWLQJ�DQG�ILQDQFLDO�SROLFLHV��

8VH�RI�(VWLPDWHV�
7KH�SUHSDUDWLRQ�RI�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�
JHQHUDOO\� DFFHSWHG� LQ� WKH�8QLWHG�6WDWHV�RI�$PHULFD� �86�*$$3�� UHTXLUHV�PDQDJHPHQW� WR�PDNH�
HVWLPDWHV�DQG�MXGJHPHQWV�WKDW�DIIHFW�WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV��OLDELOLWLHV��VDOHV�DQG�H[SHQVHV��
DQG�DFFRPSDQ\LQJ�QRWHV�LQFOXGLQJ�GLVFORVXUHV�RI�FRQWLQJHQW�DVVHWV�DQG�OLDELOLWLHV���7KH�&RPSDQ\�
EDVHV�WKHVH�HVWLPDWHV�RQ�KLVWRULFDO�UHVXOWV�DQG�YDULRXV�RWKHU�DVVXPSWLRQV�EHOLHYHG�WR�EH�UHDVRQDEOH��
DOO� RI�ZKLFK� IRUP� WKH� EDVLV� IRU�PDNLQJ� HVWLPDWHV� FRQFHUQLQJ� WKH� FDUU\LQJ� YDOXHV� RI� DVVHWV� DQG�
OLDELOLWLHV�WKDW�DUH�QRW�UHDGLO\�DYDLODEOH�IURP�RWKHU�VRXUFHV���7KH�DFFRXQWLQJ�HVWLPDWHV�XVHG�LQ�WKH�
SUHSDUDWLRQ�RI�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�ZLOO�FKDQJH�DV�QHZ�HYHQWV�RFFXU��DV�PRUH�
H[SHULHQFH� LV� DFTXLUHG�� DV� DGGLWLRQDO� LQIRUPDWLRQ� LV� REWDLQHG� DQG� DV� RXU� RSHUDWLQJ� HQYLURQPHQW�
FKDQJHV���$FWXDO�UHVXOWV�PD\�GLIIHU�IURP�WKHVH�HVWLPDWHV��
�
(VWLPDWHV�DUH�XVHG�IRU�WKH�IROORZLQJ��DPRQJ�RWKHUV��

x� 5HYHQXH�UHFRJQLWLRQ�
x� $OORZDQFH�IRU�GRXEWIXO�DFFRXQWV�DQG�VDOHV�UHWXUQV�
x� ,QYHQWRU\�YDOXDWLRQ�DQG�OLDELOLW\�IRU�SXUFKDVH�FRPPLWPHQWV�ZLWK�FRQWUDFW�PDQXIDFWXUHUV�

DQG�VXSSOLHUV�
x� *RRGZLOO�LPSDLUPHQWV�
x� ,QFRPH�WD[HV�
x� /RVV�FRQWLQJHQFLHV�
x� 8VHIXO�OLYHV�IRU�GHSUHFLDWLRQ�
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%DVLV�RI�3UHVHQWDWLRQ�
7KH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�KDYH�EHHQ�SUHSDUHG�RQ�WKH�DFFUXDO�EDVLV�DQG�LQ�DFFRUGDQFH�
ZLWK�8�6�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3ULQFLSOHV��³86�*$$3´����8QGHU�WKH�DFFUXDO�EDVLV�RI�
DFFRXQWLQJ� UHYHQXHV� DUH� UHFRUGHG� ZKHQ� HDUQHG� DQG� H[SHQVHV� DUH� UHFRUGHG� ZKHQ� D� OLDELOLW\� LV�
LQFXUUHG��UHJDUGOHVV�RI�WKH�WLPLQJ�RI�UHODWHG�FDVK�IORZV���7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�KDYH�
EHHQ�SUHSDUHG�XQGHU�WKH�KLVWRULFDO�FRVW�FRQYHQWLRQ��DV�GLVFORVHG�LQ�WKH�DFFRXQWLQJ�SROLFLHV�EHORZ���
+LVWRULFDO�FRVW�LV�JHQHUDOO\�EDVHG�RQ�WKH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�JLYHQ�LQ�H[FKDQJH�IRU�JRRGV�
DQG�VHUYLFHV��
�
)DLU�YDOXH�LV�WKH�SULFH�WKDW�ZRXOG�EH�UHFHLYHG�WR�VHOO�DQ�DVVHW�RU�SDLG�WR�WUDQVIHU�D�OLDELOLW\�LQ�DQ�
RUGHUO\�WUDQVDFWLRQ�EHWZHHQ�PDUNHW�SDUWLFLSDQWV�DW�WKH�PHDVXUHPHQW�GDWH��UHJDUGOHVV�RI�ZKHWKHU�WKDW�
SULFH�LV�GLUHFWO\�REVHUYDEOH�RU�HVWLPDWHG�XVLQJ�DQRWKHU�YDOXDWLRQ�WHFKQLTXH���,Q�HVWLPDWLQJ�WKH�IDLU�
YDOXH�RI�DQ�DVVHW�RU�D�OLDELOLW\��WKH�&RPSDQ\�FRQVLGHUV�WKH�FKDUDFWHULVWLFV�RI�WKH�DVVHW�RU�OLDELOLW\�
ZKLFK�PDUNHW�SDUWLFLSDQWV�ZRXOG�FRQVLGHU�ZKHQ�SULFLQJ�WKH�DVVHW�RU�OLDELOLW\�DW�WKH�PHDVXUHPHQW�
GDWH�� � )DLU� YDOXH� IRU� PHDVXUHPHQW� DQG�RU� GLVFORVXUH� SXUSRVHV� LQ� WKHVH� ILQDQFLDO� VWDWHPHQWV� LV�
GHWHUPLQHG�RQ� VXFK� D� EDVLV�� LQFOXGLQJ� IRU� VKDUH�EDVHG�SD\PHQW� WUDQVDFWLRQV� WKDW� DUH�ZLWKLQ� WKH�
VFRSH�RI�$6&��������DQG�����6KDUH�EDVHG�3D\PHQW��OHDVLQJ�WUDQVDFWLRQV�WKDW�DUH�ZLWKLQ�WKH�VFRSH�
RI�$6&�����/HDVHV��DQG�PHDVXUHPHQWV�WKDW�KDYH�VRPH�VLPLODULWLHV� WR�IDLU�YDOXH�EXW�DUH�QRW�IDLU�
YDOXH��VXFK�DV�QHW�UHDOL]DEOH�YDOXH�LQ�,QYHQWRULHV�RU�YDOXH�LQ�XVH�LQ�,PSDLUPHQW�RI�$VVHWV��

7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�*$$3�UHTXLUHV�PDQDJHPHQW�WR�H[HUFLVH�
LWV�MXGJHPHQW�LQ�WKH�SURFHVV�RI�DSSO\LQJ�WKH�&RPSDQ\¶V�DFFRXQWLQJ�SROLFLHV���,W�DOVR�UHTXLUHV�WKH�
XVH�RI�FHUWDLQ�FULWLFDO�DFFRXQWLQJ�HVWLPDWHV�DQG�DVVXPSWLRQV��

&DVK�)ORZ�3UHVHQWDWLRQ�
7KH�&RQVROLGDWHG�6WDWHPHQW�RI�&DVK�)ORZV�KDV�EHHQ�SUHSDUHG�XVLQJ�WKH�LQGLUHFW�PHWKRG��ZKLFK�
UHFRQFLOHV� QHW� HDUQLQJV� WR� FDVK� IORZ� IURP� RSHUDWLQJ� DFWLYLWLHV�� � 7KH� UHFRQFLOLDWLRQ� DGMXVWPHQWV�
LQFOXGH� WKH� UHPRYDO� RI� WLPLQJ� GLIIHUHQFHV� EHWZHHQ� WKH� RFFXUUHQFH� RI� RSHUDWLQJ� UHFHLSWV� DQG�
SD\PHQWV�DQG�WKHLU�UHFRJQLWLRQ�LQ�QHW�HDUQLQJV���7KH�DGMXVWPHQWV�DOVR�UHPRYH�FDVK�IORZV�DULVLQJ�
IURP�LQYHVWLQJ�DQG�ILQDQFLQJ�DFWLYLWLHV��ZKLFK�DUH�SUHVHQWHG�VHSDUDWHO\�IURP�RSHUDWLQJ�DFWLYLWLHV���
&DVK�SD\PHQWV�UHODWHG�WR�LQFRPH�WD[HV�DUH�FODVVLILHG�DV�RSHUDWLQJ�DFWLYLWLHV�
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)LQDQFLDO�,QVWUXPHQWV�
7KH�&RPSDQ\¶V� ILQDQFLDO� LQVWUXPHQWV� LQFOXGLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV��DFFRXQWV� UHFHLYDEOH��
DQG� DFFRXQWV� SD\DEOH� DUH� FDUULHG� DW� FRVW�� ZKLFK� DSSUR[LPDWHV� IDLU� YDOXH� GXH� WR� WKH� VKRUW�WHUP�
PDWXULW\�RI�WKHVH�LQVWUXPHQWV��7KH�&RPSDQ\¶V�&UHGLW�)DFLOLW\�LV�UHSRUWHG�DW�FDUU\LQJ�YDOXH�ZKLFK�
DSSUR[LPDWHV�IDLU�YDOXH�EDVHG�RQ�FXUUHQW�UDWHV�DSSOLFDEOH�WR�VLPLODU�LQVWUXPHQWV���6LQFH�FRQVLGHUDEOH�
MXGJPHQW�LV�UHTXLUHG�WR�GHYHORS�HVWLPDWHV�RI�IDLU�YDOXH��WKH�HVWLPDWHV�SURYLGHG�DUH�QRW�QHFHVVDULO\�
LQGLFDWLYH�RI� WKH�DPRXQWV� WKH�&RPSDQ\�FRXOG� UHDOL]H�XSRQ� WKH�SXUFKDVH�RU� UHILQDQFLQJ�RI� VXFK�
LQVWUXPHQWV��
�
7KH�&RPSDQ\�GLG�QRW�KDYH�DQ\�ILQDQFLDO�LQVWUXPHQWV�DV�RI�0DUFK�����������

&DVK�DQG�&DVK�(TXLYDOHQWV�
&DVK�DQG�FDVK�HTXLYDOHQWV�LQFOXGH�FDVK�RQ�KDQG��GHPDQG�GHSRVLWV�DQG�DOO�KLJKO\�OLTXLG�VKRUW�WHUP�
LQYHVWPHQWV� ZLWK� RULJLQDO�PDWXULWLHV� RI� WKUHH�PRQWKV� RU� OHVV� ZKHQ� SXUFKDVHG� DQG� WKH� FDUU\LQJ�
DPRXQWV�DSSUR[LPDWH�IDLU�YDOXH���7KH�PDMRULW\�RI�SD\PHQWV�GXH�IURP�ILQDQFLDO�LQVWLWXWLRQV�IRU�WKH�
VHWWOHPHQW�RI� FUHGLW� FDUG� DQG�GHELW� FDUG� WUDQVDFWLRQV� SURFHVV�ZLWKLQ� WZR�EXVLQHVV�GD\V� DQG� DUH��
WKHUHIRUH��FODVVLILHG�DV�FDVK�DQG�FDVK�HTXLYDOHQWV��
�
5HVWULFWHG�&DVK�DQG�&DVK�(TXLYDOHQWV��
7KH�&RPSDQ\�PD\�EH�UHTXLUHG�WR�PDLQWDLQ�D�FHUWDLQ�DPRXQW�RI�FDVK�LQ�D�VHJUHJDWHG�DFFRXQW���:H�
H[SHFW�WKDW�WKH�DFWXDO�DPRXQW��LI�DQ\��ZLOO�QRW�H[FHHG��������SHU�OLFHQVH��
�
7KH�DPRXQW�RI�UHVWULFWHG�FDVK�KHOG�LV�SULPDULO\�XVHG�WR�VXSSRUW�WKH�OLTXLGLW\�UHTXLUHPHQW�LPSRVHG�
E\�WKH�&DQQDELV�&RQWURO�&RPPLVVLRQ����
�
$V�RI�0DUFK�����������WKH�&RPSDQ\�GLG�QRW�KDYH�DQ\�FDVK�RU�FDVK�HTXLYDOHQWV��

&RQFHQWUDWLRQV�RI�5LVN�
&DVK�DQG�FDVK�HTXLYDOHQWV�ZLOO�EH�PDLQWDLQHG�DW�VHYHUDO�ILQDQFLDO�LQVWLWXWLRQV���'HSRVLWV�KHOG�ZLWK�
EDQNV�PD\�H[FHHG�WKH�DPRXQW�RI�LQVXUDQFH�SURYLGHG�RQ�VXFK�GHSRVLWV���*HQHUDOO\��WKHVH�GHSRVLWV�
PD\�EH�UHGHHPHG�XSRQ�GHPDQG�DQG�ZLOO�EH�PDLQWDLQHG�ZLWK�ILQDQFLDO�LQVWLWXWLRQV�ZLWK�UHSXWDEOH�
FUHGLW� DQG� WKHUHIRUH� EHDU� PLQLPDO� FUHGLW� ULVN�� � 7KH� &RPSDQ\� VHHNV� WR� PLWLJDWH� VXFK� ULVNV� E\�
VSUHDGLQJ� LWV� ULVN� DFURVV� PXOWLSOH� FRXQWHUSDUWLHV� DQG� PRQLWRULQJ� WKH� ULVN� SURILOHV� RI� WKHVH�
FRXQWHUSDUWLHV�
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&RQFHQWUDWLRQV�RI�5LVN�
$W�FHUWDLQ�WLPHV��WKH�DPRXQW�RI�IXQGV�DYDLODEOH�WR�WKH�FRPSDQ\�PD\�EH�VLJQLILFDQW���,W�LV�H[SHFWHG�
WKDW�GXULQJ�DQG�DIWHU�PDMRU�HTXLW\�IXQGUDLVLQJ��EXW�EHIRUH�PDMRU�FRQVWUXFWLRQ�EHJXQ��RU�KDV�EHHQ�
FRPSOHWHG�� WKH�&RPSDQ\�ZLOO�KDYH�VLJQLILFDQW�FDVK� WKDW�ZLOO�KDYH� WR�EH�PDQDJHG�DQG�SURWHFWHG�
FRQFHQWUDWLRQ�RI�ULVN���7KLV�ULVN�PLJKW�EH�PLWLJDWHG�E\�SXUFKDVLQJ�VKRUW�WHUP�WUHDVXU\�QRWHV���

7KH�&RPSDQ\�ZLOO�SHUIRUP�RQJRLQJ�FUHGLW�HYDOXDWLRQV�RI�LWV�FXVWRPHUV�DQG��ZLWK�WKH�H[FHSWLRQ�RI�
FHUWDLQ� ILQDQFLQJ� WUDQVDFWLRQV��PD\� QRW� UHTXLUH� FROODWHUDO� IURP� LWV� FXVWRPHUV�� � 7KH� &RPSDQ\¶V�
FXVWRPHUV�DUH�SULPDULO\�LQ�WKH�FDQQDELV�PDQXIDFWXULQJ�DQG�UHWDLO�PDUNHWV���7KH�&RPSDQ\�UHFHLYHV�
FHUWDLQ�RI�LWV�VXSSOLHV�IURP�VROH�VXSSOLHUV���7KH�LQDELOLW\�RI�D�FRQWUDFW�PDQXIDFWXUHU�RU�VXSSOLHU�WR�
IXOILOO�VXSSO\�UHTXLUHPHQWV�RI�WKH�&RPSDQ\�FRXOG�PDWHULDOO\�LPSDFW�IXWXUH�RSHUDWLQJ�UHVXOWV��

,QYHVWPHQWV�
,QYHVWPHQWV�LQ�SDUWQHUVKLSV��MRLQW�YHQWXUHV�DQG�OHVV�WKDQ�PDMRULW\�RZQHG�VXEVLGLDULHV�LQ�ZKLFK�ZH�
KDYH�VLJQLILFDQW�LQIOXHQFH�DUH�DFFRXQWHG�IRU�XQGHU�WKH�HTXLW\�PHWKRG��

7KH� &RPSDQ\� DVVHVVHV� HTXLW\� PHWKRG� LQYHVWPHQWV� IRU� RWKHU�WKDQ�WHPSRUDU\� LPSDLUPHQW� LQ�
DFFRUGDQFH�ZLWK�*$$3��

,QYHVWPHQWV��H[FOXVLYH�RI�FDVK�HTXLYDOHQWV��ZLWK�D�VWDWHG�PDWXULW\�GDWH�RI�RQH�\HDU�RU�OHVV�IURP�WKH�
EDODQFH�VKHHW�GDWH�RU�WKDW�DUH�H[SHFWHG�WR�EH�XVHG�LQ�FXUUHQW�RSHUDWLRQV��DUH�FODVVLILHG�DV�VKRUW�WHUP�
LQYHVWPHQWV���7KH�&RPSDQ\¶V�WUDGLQJ�VHFXULWLHV�DUH�DOVR�FODVVLILHG�DV�VKRUW�WHUP�LQYHVWPHQWV���$OO�
RWKHU�LQYHVWPHQWV�DUH�FODVVLILHG�DV�ORQJ�WHUP��

,QYHVWPHQW�VHFXULWLHV�WKDW�DUH�FODVVLILHG�DV�DYDLODEOH�IRU�VDOH�DUH�FDUULHG�DW�IDLU�YDOXH�ZLWK�XQUHDOL]HG�
JDLQV� DQG� ORVVHV� LQFOXGHG� LQ� DFFXPXODWHG� RWKHU� FRPSUHKHQVLYH� LQFRPH� �ORVV�� LQ� VKDUHKROGHUV¶�
HTXLW\���

$V�RI�'HFHPEHU�����������DQG�0DUFK�����������WKH�&RPSDQ\�GLG�QRW�RZQ�DQ\�LQYHVWPHQWV���

,QYHQWRU\�
7KH�&RPSDQ\�XVHV�WKH�IXOO�DEVRUSWLRQ�LQYHQWRU\�FRVW�PHWKRG�IRU�DOO�FXOWLYDWLRQ�DQG�PDQXIDFWXULQJ�
SURGXFWV�� � $V� VXFK� WKH� IXOO� DEVRUSWLRQ� LQYHQWRU\� FRVW� PHWKRG� SURYLGHV� DGGLWLRQDO� FDSLWDOL]HG�
GHGXFWLRQV�WKDW�LQFUHDVH�&RVW�RI�*RRGV�6ROG��&2*6��
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,QYHQWRU\�
&RVW�LV�FRPSXWHG�XVLQJ�VWDQGDUG�FRVW��ZKLFK�DSSUR[LPDWHV�DFWXDO�FRVW��RQ�D�ILUVW�LQ��ILUVW�RXW�EDVLV��

7KH� &RPSDQ\� SURGXFHV� LWV� ILQDQFLDO� VWDWHPHQWV� SXUVXDQW� WR� JHQHUDOO\� DFFHSWHG� DFFRXQWLQJ�
SULQFLSOHV��*$$3��DQG�WKHUHIRUH��IRU�WD[�SXUSRVHV��LW�LV�JRYHUQHG�E\�WKH������YHUVLRQ�RI��������
�F�����LLL��ZKLFK�DOORZV�WKH�DOORFDWLRQ�RI�DGGLWLRQDO�FRVWV�WR�LQYHQWRU\�SXUVXDQW�WR�*$$3��

7KH� &RPSDQ\� SURYLGHV� LQYHQWRU\� ZULWH�GRZQV� EDVHG� RQ� H[FHVV� DQG� REVROHWH� LQYHQWRULHV�
GHWHUPLQHG�SULPDULO\�E\�IXWXUH�GHPDQG�IRUHFDVWV���7KH�ZULWH�GRZQ�LV�PHDVXUHG�DV�WKH�GLIIHUHQFH�
EHWZHHQ�WKH�FRVW�RI�WKH�LQYHQWRU\�DQG�PDUNHW�EDVHG�XSRQ�DVVXPSWLRQV�DERXW�IXWXUH�GHPDQG�DQG�
FKDUJHG�WR�D�YDOXDWLRQ��FRQWUD��DFFRXQW�IRU�LQYHQWRU\��ZKLFK�LV�D�FRPSRQHQW�RI�FRVW�RI�VDOHV���,I�WKH�
DPRXQW�RI� WKH� ORVV�RQ�ZULWH�GRZQ�RI� LQYHQWRU\� LV� UHODWLYHO\� VPDOO�� LW� LV� UHSRUWHG�RQ� WKH� LQFRPH�
VWDWHPHQW�DV�SDUW�RI�WKH�FRVW�RI�JRRGV�VROG���,I�WKH�DPRXQW�RI�WKH�ORVV�RQ�ZULWH�GRZQ�RI�LQYHQWRU\�LV�
VLJQLILFDQW�LW�LV�UHSRUWHG�DV�D�VHSDUDWH�OLQH�RQ�WKH�VWDWHPHQW�RI�RSHUDWLRQV���$W�WKH�SRLQW�RI�WKH�ORVV�
UHFRJQLWLRQ��D�QHZ��ORZHU�FRVW�EDVLV�IRU�WKDW�LQYHQWRU\�LV�HVWDEOLVKHG��DQG�VXEVHTXHQW�FKDQJHV�LQ�
IDFWV�DQG�FLUFXPVWDQFHV�GR�QRW�UHVXOW�LQ�WKH�UHVWRUDWLRQ�RU�LQFUHDVH�LQ�WKDW�QHZO\�HVWDEOLVKHG�FRVW�
EDVLV�� � ,Q� DGGLWLRQ�� WKH�&RPSDQ\� UHFRUGV� D� OLDELOLW\� IRU� ILUP�� QRQFDQFHODEOH�� DQG� XQFRQGLWLRQDO�
SXUFKDVH�FRPPLWPHQWV�ZLWK�FRQWUDFW�PDQXIDFWXUHUV�DQG�VXSSOLHUV�IRU�TXDQWLWLHV�LQ�H[FHVV�RI�WKH�
&RPSDQ\¶V�IXWXUH�GHPDQG�IRUHFDVWV�FRQVLVWHQW�ZLWK�LWV�YDOXDWLRQ�RI�H[FHVV�DQG�REVROHWH�LQYHQWRU\��

6HYHUDO� IDFWRUV�PD\� LQIOXHQFH� WKH� UHDOL]DELOLW\� RI�RXU� LQYHQWRULHV�� LQFOXGLQJ� UHJXODWRU\� FKDQJHV�
DQG�RU�RXU�GHFLVLRQ�WR�H[LW�D�SURGXFW�OLQH��WHFKQRORJLFDO�FKDQJHV�DQG�QHZ�SURGXFW�GHYHORSPHQW��

0HUFKDQGLVH�LQYHQWRU\��QRQ�FDQQDELV�SURGXFWV���
0HUFKDQGLVH� LQYHQWRU\� �QRQ�FDQQDELV� SURGXFWV�� LV� YDOXHG� DW� WKH� ORZHU� RI� FRVW� RU� PDUNHW�
�GHWHUPLQHG�XVLQJ�FXUUHQW�UHSODFHPHQW�FRVW�RU�PDUNHW�YDOXH��XVLQJ�WKH�ILUVW�LQ��ILUVW�RXW�PHWKRG�RI�
LQYHQWRU\� DFFRXQWLQJ�� � 7KH� FRVW� RI� LQYHQWRU\� DOVR� LQFOXGHV� FHUWDLQ� FRVWV� DVVRFLDWHG� ZLWK� WKH�
SUHSDUDWLRQ�RI�LQYHQWRU\�IRU�UHVDOH��

7KH� &RPSDQ\� UHFRUGV� DQ� LQYHQWRU\� UHVHUYH� IRU� WKH� DQWLFLSDWHG� ORVV� DVVRFLDWHG� ZLWK� VHOOLQJ�
LQYHQWRULHV�EHORZ�FRVW��7KLV�UHVHUYH�LV�EDVHG�RQ�PDQDJHPHQW¶V�FXUUHQW�NQRZOHGJH�ZLWK�UHVSHFW�WR�
LQYHQWRU\� OHYHOV�� VDOHV� WUHQGV� DQG� KLVWRULFDO� H[SHULHQFH�� � 0DQDJHPHQW� GRHV� QRW� EHOLHYH� WKH�
&RPSDQ\¶V�PHUFKDQGLVH�LQYHQWRULHV�DUH�VXEMHFW�WR�VLJQLILFDQW�ULVN�RI�REVROHVFHQFH�LQ�WKH�QHDU�WHUP��
DQG�PDQDJHPHQW�KDV�WKH�DELOLW\�WR�DGMXVW�SXUFKDVLQJ�SUDFWLFHV�EDVHG�RQ�DQWLFLSDWHG�VDOHV�WUHQGV�DQG�
JHQHUDO�HFRQRPLF�FRQGLWLRQV���+RZHYHU��FKDQJHV�LQ�FRQVXPHU�SXUFKDVLQJ�SDWWHUQV�FRXOG�UHVXOW�LQ�
WKH�QHHG�IRU�UHVHUYHV���
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0HUFKDQGLVH�LQYHQWRU\��QRQ�FDQQDELV�SURGXFWV���
7KH� &RPSDQ\� DOVR� UHFRUGV� DQ� LQYHQWRU\� UHVHUYH� IRU� WKH� HVWLPDWHG� VKULQNDJH� EHWZHHQ� SK\VLFDO�
LQYHQWRULHV�� � 7KLV� UHVHUYH� LV� EDVHG� SULPDULO\� RQ� DFWXDO� VKULQN� UHVXOWV� IURP� SUHYLRXV� SK\VLFDO�
LQYHQWRULHV���&KDQJHV�LQ�WKH�HVWLPDWHG�VKULQN�UHVHUYH�PD\�EH�QHFHVVDU\�EDVHG�RQ�WKH�WLPLQJ�DQG�
UHVXOWV�RI�SK\VLFDO�LQYHQWRULHV���7KH�&RPSDQ\�UHFHLYHV�IXQGV�IURP�YHQGRUV�LQ�WKH�QRUPDO�FRXUVH�RI�
EXVLQHVV�� SULQFLSDOO\� DV� D� UHVXOW� RI� SXUFKDVH� YROXPHV�� VDOHV�� HDUO\� SD\PHQWV� RU� SURPRWLRQV� RI�
YHQGRUV¶�SURGXFWV��ZKLFK�JHQHUDOO\�GR�QRW� UHSUHVHQW� WKH�UHLPEXUVHPHQW�RI�VSHFLILF�� LQFUHPHQWDO�
DQG�LGHQWLILDEOH�FRVWV�LQFXUUHG�E\�WKH�&RPSDQ\�WR�VHOO�WKH�YHQGRU¶V�SURGXFW���7KHVH�IXQGV�DUH�WUHDWHG�
DV�D�UHGXFWLRQ�LQ�WKH�FRVW�RI�LQYHQWRU\�DV�WKH�DPRXQWV�DUH�DFFUXHG�DQG�DUH�UHFRJQL]HG�DV�D�UHGXFWLRQ�
RI�FRVW�RI�VDOHV�ZKHQ�WKH�LQYHQWRU\�LV�VROG���7KH�&RPSDQ\�GHYHORSV�DFFUXDO�UDWHV�IRU�YHQGRU�IXQGV�
EDVHG�RQ�WKH�SURYLVLRQV�RI� WKH�DJUHHPHQWV�LQ�SODFH�� �'XH�WR�WKH�FRPSOH[LW\�DQG�GLYHUVLW\�RI� WKH�
LQGLYLGXDO� YHQGRU� DJUHHPHQWV�� WKH�&RPSDQ\� LQWHQGV� WR� SHUIRUP� DQDO\VHV� DQG� UHYLHZ� KLVWRULFDO�
WUHQGV�WKURXJKRXW�WKH�\HDU�DQG�FRQILUP�DFWXDO�DPRXQWV�ZLWK�VHOHFW�YHQGRUV�WR�HQVXUH�WKH�DPRXQWV�
HDUQHG�DUH� DSSURSULDWHO\� UHFRUGHG�� �$PRXQWV� DFFUXHG� WKURXJKRXW� WKH�\HDU� FRXOG�EH� LPSDFWHG� LI�
DFWXDO�SXUFKDVH�YROXPHV�GLIIHU�IURP�SURMHFWHG�DQQXDO�SXUFKDVH�YROXPHV��HVSHFLDOO\�LQ�WKH�FDVH�RI�
SURJUDPV�WKDW�SURYLGH�IRU�LQFUHDVHG�IXQGLQJ�ZKHQ�JUDGXDWHG�SXUFKDVH�YROXPHV�DUH�PHW��

&DQQDELV�)ORZHU�,QYHQWRU\�
&DQQDELV�)ORZHU�,QYHQWRU\�LV�YDOXHG�DW�ORZHU�RI�FRVW�RU�PDUNHW�

&URSV�DUH�DQ�LQYHQWRULDEOH�LWHP���7KH�FRVWV��ERWK�GLUHFW�DQG�LQGLUHFW��WKDW�JR�LQWR�WKH�JURZLQJ�RI�
FURSV�DUH�DFFXPXODWHG�XQWLO�WKH�FURS�LV�KDUYHVWHG���&DQQDELV�FURSV�FDQ�WDNH�XS�WR�ILYH�PRQWKV�WR�
PDWXUH�RU�EH�UHDG\�IRU�KDUYHVW��EHFDXVH�RI�WKLV��WKH�FRVWV�JRLQJ�LQWR�WKHP�ZLOO�EH�GHIHUUHG�XQWLO�WKH�
SRLQW�RI�KDUYHVW���2QFH�WKH�FURSV�DUH�KDUYHVWHG��WKHUH�DUH�DGGLWLRQDO�SURFHVVHV�WKDW�DUH�SHUIRUPHG�
WKDW�DUH�QRW�SRVVLEOH�EHIRUH�WKH�FURSV�DUH�KDUYHVWHG���7KHVH�FRVWV�FDQ�RFFXU�LQ�D�VXEVHTXHQW�\HDU���
$GGLWLRQDO�FRVWV�RI�FURSV��VXFK�DV�WKH�VRLO�SUHSDUDWLRQ��DUH�DOVR�GHIHUUHG�DQG�ODWHU�JHW�DOORFDWHG�WR�
WKH�FURS�WKDW�LV�EHLQJ�JURZQ�LQ�WKH�VRLO���$OO�KDUYHVWHG�DQG�SXUFKDVHG�FXOWLYDWLRQ�SURGXFWV�KHOG�IRU�
VDOH�RU�IRU�VHHG�DUH�LQFOXGHG�LQ�LQYHQWRU\���$OVR��VXSSOLHV�DFTXLUHG�IRU�VDOH�RU�WKDW�EHFRPH�D�SK\VLFDO�
SDUW�RI�LWHPV�KHOG�IRU�VDOH�DUH�LQFOXGHG�LQ�LQYHQWRU\��

0DQXIDFWXUHG�3URGXFWV�
0DQXIDFWXUHG�3URGXFW� LQYHQWRU\� LV� YDOXHG� DW� ORZHU� RI� FRVW� RU�PDUNHW� XVLQJ� WKH� IXOO� DEVRUSWLRQ�
PHWKRG�
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/DQG��%XLOGLQJV�DQG�(TXLSPHQW�DQG�(TXLSPHQW�RQ�2SHUDWLQJ�/HDVHV��
3URSHUW\��SODQW�DQG�HTXLSPHQW�LV�VWDWHG�DW�FRVW��UHGXFHG�E\�DFFXPXODWHG�GHSUHFLDWLRQ��H[FHSW�IRU�
DVVHWV�DFTXLUHG�XVLQJ�DFTXLVLWLRQ�DFFRXQWLQJ��ZKLFK�DUH�UHFRUGHG�DW�IDLU�YDOXH���7KH�FRVW�RI�DGGLWLRQV�
DQG� VXEVWDQWLDO� LPSURYHPHQWV� WR� SURSHUW\�� SODQW� DQG� HTXLSPHQW� LV� FDSLWDOL]HG�� 7KH� FRVW� RI�
PDLQWHQDQFH� DQG� UHSDLUV� RI� SURSHUW\�� SODQW� DQG� HTXLSPHQW� LV� FKDUJHG� WR� RSHUDWLQJ� H[SHQVHV���
3URSHUW\�� SODQW� DQG� HTXLSPHQW� LV� GHSUHFLDWHG� XVLQJ� VWUDLJKW�OLQH� PHWKRGV� RYHU� WKHLU� HVWLPDWHG�
HFRQRPLF�OLYHV���
�

7KH�&RPSDQ\�XVHV�WKH�IROORZLQJ�SHULRGV�WR�FRPSXWH�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��

%XLOGLQJV�DQG�%XLOGLQJ�,PSURYHPHQWV� � � ���\HDUV�

&XOWLYDWLRQ�DQG�0DQXIDFWXULQJ�HTXLSPHQW� � �������\HDUV�

2WKHU�(TXLSPHQW� � � � � 8S�WR���\HDUV�

0DUNHWLQJ�(TXLSPHQW� � � � � 8S�WR���\HDUV�

6DOHV�(TXLSPHQW� � � � � 8S�WR���\HDUV�

2IILFH�(TXLSPHQW� � � � � 8S�WR���\HDUV�

)XUQLWXUH�DQG�)L[WXUHV� � � � � ��\HDUV�

&RPSXWHU�6\VWHPV� � � � � ��WR���\HDUV�

6RIWZDUH��GHYHORSHG�LQWHUQDOO\�� � � � ��\HDUV�

2SHUDWLQJ�/HDVH�DVVHWV� � � � � %DVHG�RQ�OHDVH�WHUP�

/HDVHKROG�,PSURYHPHQWV� � � � 6KRUWHU�RI� UHPDLQLQJ� OHDVH� WHUP�
RU���<HDUV�

&RVWV�DVVRFLDWHG�ZLWK�PDMRU�DGGLWLRQV�DUH�FDSLWDOL]HG�DQG�GHSUHFLDWHG���&DSLWDO�DVVHWV�DUH�H[SHFWHG�
WR�\LHOG�IXWXUH�EHQHILWV�DQG�KDYH�XVHIXO�OLYHV�ZKLFK�H[FHHG�RQH�\HDU��&DSLWDO�DVVHWV�DUH�GHILQHG�E\�
WKH�&RPSDQ\�DV� DVVHWV�ZLWK� DQ� LQLWLDO�� LQGLYLGXDO� FRVW� RI�PRUH� WKDQ������ �UHFRUG� FDSLWDOL]DWLRQ�
DPRXQW��DQG�DQ�HVWLPDWHG�XVHIXO�OLIH�LQ�H[FHVV�RI�RQH�\HDU���
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/DQG��%XLOGLQJV�DQG�(TXLSPHQW�DQG�(TXLSPHQW�RQ�2SHUDWLQJ�/HDVHV���FRQWLQXHG�
3URSHUW\�� SODQW� DQG� HTXLSPHQW� LV� UHYLHZHG� IRU� UHFRYHUDELOLW\� ZKHQHYHU� HYHQWV� RU� FKDQJHV� LQ�
FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�PD\�QRW�EH�UHFRYHUDEOH���$Q�LPSDLUPHQW�ORVV�VKDOO�
EH�UHFRJQL]HG�RQO\�LI�WKH�FDUU\LQJ�DPRXQW�RI�D�ORQJ�OLYHG�DVVHW�LV�QRW�UHFRYHUDEOH�DQG�H[FHHGV�LWV�
IDLU�YDOXH��

/HDVHV�
)RU�OHDVH�DJUHHPHQWV�WKDW�SURYLGH�IRU�HVFDODWLQJ�UHQW�SD\PHQWV�RU�IUHH�UHQW�RFFXSDQF\�SHULRGV��WKH�
&RPSDQ\�UHFRJQL]HV�UHQW�H[SHQVH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�QRQ�FDQFHODEOH�OHDVH�WHUP�DQG�
RSWLRQ�UHQHZDO�SHULRGV�ZKHUH�IDLOXUH�WR�H[HUFLVH�VXFK�RSWLRQV�ZRXOG�UHVXOW�LQ�DQ�HFRQRPLF�SHQDOW\�
LQ�VXFK�DPRXQW�WKDW�UHQHZDO�DSSHDUV��DW�WKH�LQFHSWLRQ�RI�WKH�OHDVH��WR�EH�UHDVRQDEO\�DVVXUHG���7KH�
OHDVH�WHUP�FRPPHQFHV�RQ�WKH�GDWH�WKDW�WKH�&RPSDQ\�WDNHV�SRVVHVVLRQ�RI�RU�FRQWUROV�WKH�SK\VLFDO�
XVH�RI�WKH�SURSHUW\���'HIHUUHG�UHQW�LV�LQFOXGHG�LQ�RWKHU�OLDELOLWLHV��QRQ�FXUUHQW��RQ�WKH�&RQVROLGDWHG�
6WDWHPHQW�RI��

5HYHQXH�5HFRJQLWLRQ�
7KH�&RPSDQ\�UHFRJQL]HV�UHYHQXHV��QHW�RI�VDOHV�WD[�LI�DSSOLFDEOH���ZKHQ�VDOHV�WUDQVDFWLRQV�RFFXU��
FXVWRPHUV�WDNH�SRVVHVVLRQ�RI�WKH�SURGXFW��ZKHQ�WLWOH�SDVVHV��DQG�ZKHQ�WKH�SURGXFWV�DUH�DFFHSWHG�
E\�WKH�FXVWRPHU���'HOLYHU\�GRHV�QRW�RFFXU�XQWLO�SURGXFW�KDV�EHHQ�VKLSSHG�RU�VHUYLFHV�KDYH�EHHQ�
SURYLGHG�WR�WKH�FXVWRPHU��ULVN�RI�ORVV�KDV�WUDQVIHUUHG�WR�WKH�FXVWRPHU�DQG�HLWKHU�FXVWRPHU�DFFHSWDQFH�
KDV� EHHQ� REWDLQHG�� FXVWRPHU� DFFHSWDQFH� SURYLVLRQV� KDYH� ODSVHG�� RU� WKH� FRPSDQ\� KDV� REMHFWLYH�
HYLGHQFH�WKDW�WKH�FULWHULD�VSHFLILHG�LQ�WKH�FXVWRPHU�DFFHSWDQFH�SURYLVLRQV�KDYH�EHHQ�VDWLVILHG���7KH�
VDOHV�SULFH�LV�QRW�FRQVLGHUHG�WR�EH�IL[HG�RU�GHWHUPLQDEOH�XQWLO�DOO�FRQWLQJHQFLHV�UHODWHG�WR�WKH�VDOH�
KDYH�EHHQ�UHVROYHG���7LWOH�WR�WKH�SURGXFW��RZQHUVKLS�DQG�ULVN�RI�ORVV�WUDQVIHU�WR�WKH�FXVWRPHU�RQ�WKH�
GDWH�RI�VKLSPHQW�RU�WKH�GDWH�RI�UHFHLSW�E\�WKH�FXVWRPHU�GHSHQGLQJ�RQ�LQGLYLGXDO�FRQWUDFW�WHUPV���$�
SURYLVLRQ�IRU�DQWLFLSDWHG�SURGXFW�UHWXUQV�LV�SURYLGHG�WKURXJK�D�UHGXFWLRQ�RI�VDOHV�DQG�FRVW�RI�VDOHV�
LQ�WKH�SHULRG�WKDW�WKH�UHODWHG�VDOHV�DUH�UHFRUGHG���5HYHQXHV�IURP�WKLUG�SDUW�SURGXFW�PDQXIDFWXULQJ�
VHUYLFHV�DUH�UHFRJQL]HG�ZKHQ�WKH�PDQXIDFWXULQJ�LV�FRPSOHWHG���5HYHQXHV�IURP�FRQWUDFWHG�VSHFLDOW\�
EDWFK� FXOWLYDWLRQ� DQG�RU�PDQXIDFWXULQJ��ZKLFK� LQFOXGH� VSHFLDOW\� VWUDLQV�� RLOV�� H[WUDFWV� WLQFWXUHV��
EDOPV�� DQG� UHWXUQHG� SURGXFW� FUHGLWV�� DUH� GHIHUUHG� DQG� UHFRJQL]HG� ZKHQ� WKH� SURGXFW� VDOHV�
WUDQVDFWLRQV�RFFXU��DQG�FXVWRPHUV�WDNH�SRVVHVVLRQ�RI�WKH�3URGXFW���
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5HYHQXH�5HFRJQLWLRQ���FRQWLQXHG�
:KHQ�UHTXLUHG�DV�SDUW�RI�SURYLGLQJ�FXOWLYDWLRQ�RU�PDQXIDFWXULQJ�VHUYLFHV��UHYHQXHV�DQG�DVVRFLDWHG�
H[SHQVHV�UHODWHG�WR�QRQUHIXQGDEOH��XSIURQW�VHUYLFH�VHWXS�IHHV�DUH�GHIHUUHG�DQG�UHFRJQL]HG�RYHU�WKH�
DVVRFLDWHG�VHUYLFH�FRQWUDFW�SHULRG���,I�QR�VHUYLFH�FRQWUDFW�H[LVWV��WKRVH�IHHV�DUH�UHFRJQL]HG�RYHU�WKH�
DYHUDJH�SURGXFWLRQ�SHULRG��$VVRFLDWHG�H[SHQVHV�DUH�GHIHUUHG�RQO\�WR�WKH�H[WHQW�RI�VXFK�GHIHUUHG�
UHYHQXH���)RU�FRQWUDFWV�WKDW�LQYROYH�WKH�EXQGOLQJ�RI�SURGXFW�DQG�RU�VHUYLFHV��UHYHQXH�LV�DOORFDWHG�WR�
WKH�VHUYLFHV�EDVHG�RQ�WKHLU�UHODWLYH�IDLU�YDOXH��

'HIHUUHG� UHYHQXHV� DVVRFLDWHG� ZLWK� DPRXQWV� UHFHLYHG� IRU� ZKLFK� FXVWRPHUV� KDYH� QRW� \HW� WDNHQ�
SRVVHVVLRQ�RI�PHUFKDQGLVH�RU�IRU�ZKLFK�PDQXIDFWXULQJ�KDV�QRW�\HW�EHHQ�FRPSOHWHG�DUH�UHFRUGHG�DV�
D�OLDELOLW\���7KH�&RPSDQ\�UHFRJQL]HV�LQFRPH�IURP�XQUHGHHPHG�UHWXUQHG�SURGXFW�FUHGLWV�DW�WKH�SRLQW�
DW�ZKLFK�UHGHPSWLRQ�EHFRPHV�UHPRWH���7KH�&RPSDQ\¶V�SURGXFW�UHWXUQ�FUHGLWV�KDYH�QR�H[SLUDWLRQ�
GDWH�RU�GRUPDQF\�IHHV���7KHUHIRUH��WR�GHWHUPLQH�ZKHQ�UHGHPSWLRQ�LV�UHPRWH��WKH�&RPSDQ\�DQDO\]HV�
DQ�DJLQJ�RI�WKH�XQUHGHHPHG�SURGXFW�UHWXUQ�FUHGLWV�EDVHG�RQ�WKH�GDWH�RI�ODVW�VDOH�IURP�XV��

7KH�&RPSDQ\�UHFRJQL]HV�UHYHQXH�ZKHQ� WKH�DPRXQW�RI� UHYHQXH�DQG�UHODWHG�FRVW�FDQ�EH�UHOLDEO\�
PHDVXUHG��LW�LV�SUREDEOH�WKDW�WKH�FROOHFWDELOLW\�RI�WKH�UHODWHG�UHFHLYDEOHV�LV�UHDVRQDEO\�DVVXUHG�DQG�
ZKHQ�WKH�VSHFLILF�FULWHULD�IRU�HDFK�RI�WKH�&RPSDQ\¶V�DFWLYLWLHV�DUH�PHW�DV�IROORZV��

�D�� 6DOH�RI�FXOWLYDWHG�SURGXFW�±�)ORZHU�����7KH�&RPSDQ\�VHOOV�FXOWLYDWHG�FDQQDELV�SURGXFWV�
RQO\�WR�RWKHU�0DVVDFKXVHWWV�OLFHQVHG�PDQXIDFWXUHUV�DQG�UHWDLOHUV���5HYHQXH�IURP�WKHVH�VDOHV�
LV�UHFRJQL]HG�ZKHQ�D�&RPSDQ\�HQWLW\�KDV�GHOLYHUHG��RU�FXVWRPHU�WDNHV�WLWOH��WKH�SURGXFW�WR�
ORFDWLRQV� VSHFLILHG� E\� LWV� FXVWRPHUV� DQG� WKH� FXVWRPHUV� KDYH� DFFHSWHG� WKH� SURGXFW� LQ�
DFFRUGDQFH�ZLWK� WKH�VDOHV�FRQWUDFW�� �)ORZHU�SURGXFWV�DUH�VROG� WR�FHUWDLQ�VWUDWHJLF�DQG�RU�
YDOXHG�FXVWRPHUV�ZLWK�YROXPH�GLVFRXQWV�DQG�WKHVH�FXVWRPHUV�DOVR�KDYH�WKH�ULJKW�WR�UHWXUQ�
SURGXFW�IRU�WKLUW\�GD\V���5HYHQXH�IURP�WKHVH�VDOHV�LV�UHFRUGHG�EDVHG�RQ�WKH�FRQWUDFWHG�SULFH�
OHVV� WKH� HVWLPDWHG� YROXPH� GLVFRXQW� DQG� UHWXUQV� DW� WKH� WLPH� RI� VDOH�� � ([SHULHQFH� DQG�
SURMHFWLRQV� DUH� XVHG� WR� HVWLPDWH� WKH� DQWLFLSDWHG� YROXPH� RI� VDOHV� DQG� UHWXUQV�� � 2WKHU�
FXVWRPHUV� DUH� JLYHQ� D� ULJKW� WR� UHWXUQ� WKH� SURGXFW�ZLWKLQ� VHYHQ� GD\V� RI� GHOLYHU\�� � 3DVW�
H[SHULHQFH�DQG�SURMHFWLRQV�DUH�XVHG�WR�HVWLPDWH�DQG�SURYLGH�IRU�VXFK�UHWXUQV�DW�WKH�WLPH�RI�
VDOH���7KH�&RPSDQ\�GRHV�QRW�RSHUDWH�DQ\�FXVWRPHU�OR\DOW\�SURJUDP���5HYHQXH�IURP�VDOHV�
WR� OLFHQVHG� PDQXIDFWXUHUV� LV�� LQ� PRVW� FDVHV�� UHFRJQL]HG� ZKHQ� D� &RPSDQ\� HQWLW\� KDV�
GHOLYHUHG� WKH� SURGXFW� WR� WKH�PDQXIDFWXUHU�� � ,Q� RWKHU� FDVHV�� UHYHQXH� WR�PDQXIDFWXUHUV� LV�
UHFRJQL]HG�ZKHQ�WKH�PDQXIDFWXUHU�WDNHV�WLWOH�
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�E�� 6DOH�RI�PDQXIDFWXUHG�SURGXFW�±�([WUDFWV��RLOV��FRQFHQWUDWHV��WLQFWXUHV�DQG�EDOPV���7KH�
&RPSDQ\� VHOOV� PDQXIDFWXUHG� FDQQDELV� SURGXFWV� WR� RWKHU� 0DVVDFKXVHWWV� OLFHQVHG�
PDQXIDFWXUHUV�DQG�UHWDLOHUV���5HYHQXH�IURP�WKHVH�FXVWRPHUV�LV�UHFRJQL]HG�ZKHQ�D�&RPSDQ\�
HQWLW\�GHOLYHUV�WKH�SURGXFWV�WR�LWV�FXVWRPHUV�DQG�LW�LV�SUREDEOH�WKDW�WKH�SURGXFW�ZLOO�QRW�EH�
UHWXUQHG���&XVWRPHUV�DUH�JLYHQ�D�ULJKW�WR�UHWXUQ�WKH�SURGXFW�ZLWKLQ�VHYHQ�GD\V�RI�GHOLYHU\�
XQOHVV� WKH� SURGXFW� LV� VROG� WR� FHUWDLQ� VWUDWHJLF� DQG�RU� YDOXHG� FXVWRPHUV� ZLWK� YROXPH�
GLVFRXQWV���7KHVH�FXVWRPHUV�KDYH�WKH�ULJKW�WR�UHWXUQ�SURGXFW�IRU�WKLUW\�GD\V���3DVW�H[SHULHQFH�
DQG� SURMHFWLRQV� DUH� XVHG� WR� HVWLPDWH� DQG� SURYLGH� IRU� UHWXUQV� DW� WKH� WLPH� RI� VDOH�� � 7KH�
&RPSDQ\�GRHV�QRW�RSHUDWH�DQ\�FXVWRPHU�OR\DOW\�SURJUDP�����5HYHQXH�IURP�VDOHV�WR�OLFHQVHG�
PDQXIDFWXUHUV� LV�� LQ�PRVW� FDVHV�� UHFRJQL]HG�ZKHQ� D� &RPSDQ\� HQWLW\� KDV� GHOLYHUHG� WKH�
SURGXFW�WR�WKH�PDQXIDFWXUHU���,Q�RWKHU�FDVHV��UHYHQXH�WR�PDQXIDFWXUHUV�LV�UHFRJQL]HG�ZKHQ�
WKH�PDQXIDFWXUHU�WDNHV�WLWOH��
�

�F��0HUFKDQGLVH� VDOHV� ±� WKH� FRPSDQ\� LQWHQGV� WR� VHOO� FDQQDELV� WKHPHG� DQG� QRQ�FDQQDELV�
UHODWHG�PHUFKDQGLVH� WR�FXVWRPHUV� WKURXJK�D�ZHE�EDVHG�VWRUHIURQW�� �5HYHQXH� IURP� WKHVH�
VDOHV�LV�UHFRJQL]HG�ZKHQ�WKH�&RPSDQ\�VKLSV�WKH�SURGXFWV�WR�LWV�FXVWRPHUV��DQG�LW�LV�SUREDEOH�
WKDW� WKH�SURGXFW�ZLOO�QRW�EH�UHWXUQHG�� �&XVWRPHUV�DUH�JLYHQ�D�ULJKW� WR�UHWXUQ�WKH�SURGXFW�
ZLWKLQ�WKLUW\�GD\V�RI�GHOLYHU\���3DVW�H[SHULHQFH�DQG�SURMHFWLRQV�DUH�XVHG�WR�HVWLPDWH�DQG�
SURYLGH�IRU�UHWXUQV�DW�WKH�WLPH�RI�VDOH���7KH�&RPSDQ\�GRHV�QRW�RSHUDWH�DQ\�FXVWRPHU�OR\DOW\�
SURJUDP���5HYHQXH�IURP�VDOHV�WR�OLFHQVHG�UHVHOOHUV�LV��LQ�PRVW�FDVHV��UHFRJQL]HG�ZKHQ�WKH�
&RPSDQ\�KDV�GHOLYHUHG� WKH�SURGXFW� WR� WKH� UHVHOOHU�� � ,Q�RWKHU� FDVHV�� UHYHQXH� WR� OLFHQVHG�
UHVHOOHUV�LV�UHFRJQL]HG�ZKHQ�WKH�UHVHOOHU�WDNHV�WLWOH��
�

�G�� ,QWHUHVW�LQFRPH���,QWHUHVW�LQFRPH��LQFOXGLQJ�LQFRPH�DULVLQJ�IURP�ILQDQFH�OHDVHV�DQG�RWKHU�
ILQDQFLDO�LQVWUXPHQWV��LV�UHFRJQL]HG�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG��
�

�H�� 'LYLGHQG�LQFRPH���'LYLGHQG�LQFRPH�LV�UHFRJQL]HG�ZKHQ�WKH�ULJKW�WR�UHFHLYH�SD\PHQW�LV�
HVWDEOLVKHG�
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6HUYLFHV�5HODWHG�5HYHQXH�

2XWVRXUFLQJ���5HYHQXHV�DVVRFLDWHG�ZLWK�RXWVRXUFLQJ�VHUYLFHV�DUH�JHQHUDOO\�UHFRJQL]HG�DV�
VHUYLFHV�DUH�UHQGHUHG��ZKLFK�LV�JHQHUDOO\�RQ�WKH�EDVLV�RI�WKH�KRXUV�VSHQW�RQ�SURMHFWV��RU�WKH�
QXPEHU� RI� DFFRXQWV� RU� WUDQVDFWLRQV� SURFHVVHG�� � ,QIRUPDWLRQ� WHFKQRORJ\� SURFHVVLQJ�
UHYHQXHV� DUH� UHFRJQL]HG� DV� VHUYLFHV� DUH� SURYLGHG� WR� WKH� FXVWRPHU�� JHQHUDOO\� DW� WKH�
FRQWUDFWXDO�VHOOLQJ�SULFHV�RI�UHVRXUFHV�FRQVXPHG�RU�FDSDFLW\�XWLOL]HG�E\�RXU�FXVWRPHUV���,Q�
WKRVH�VHUYLFH�DUUDQJHPHQWV�ZKHUH�ILQDO�DFFHSWDQFH�RI�D�V\VWHP�RU�VROXWLRQ�E\�WKH�FXVWRPHU�
LV�UHTXLUHG��UHYHQXH�LV�GHIHUUHG�XQWLO�DOO�DFFHSWDQFH�FULWHULD�KDYH�EHHQ�PHW���5HYHQXHV�RQ�
FRVW� UHLPEXUVDEOH� FRQWUDFWV� DUH� UHFRJQL]HG� E\� DSSO\LQJ� DQ� HVWLPDWHG� IDFWRU� WR� FRVWV� DV�
LQFXUUHG��GHWHUPLQHG�E\�WKH�FRQWUDFW�SURYLVLRQV�DQG�SULRU�H[SHULHQFH���5HYHQXHV�RQ�XQLW�
SULFH�FRQWUDFWV�DUH�UHFRJQL]HG�DW�WKH�FRQWUDFWXDO�VHOOLQJ�SULFHV�DV�ZRUN�LV�FRPSOHWHG�DQG�
DFFHSWHG�E\�WKH�FXVWRPHU���5HYHQXHV�RQ�WLPH�DQG�PDWHULDO�FRQWUDFWV�DUH�UHFRJQL]HG�DW�WKH�
FRQWUDFWXDO�UDWHV�DV�WKH�ODERU�KRXUV�DQG�GLUHFW�H[SHQVHV�DUH�LQFXUUHG��

5HYHQXHV� RQ� FHUWDLQ� IL[HG� SULFH� FRQWUDFWV� ZKHUH� ZH� SURYLGH� V\VWHP� GHYHORSPHQW� DQG�
LPSOHPHQWDWLRQ�VHUYLFHV�DUH�UHFRJQL]HG�RYHU�WKH�FRQWUDFW�WHUP�EDVHG�RQ�WKH�SHUFHQWDJH�RI�
GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�VHUYLFHV�WKDW�DUH�SURYLGHG�GXULQJ�WKH�SHULRG�FRPSDUHG�
ZLWK�WKH�WRWDO�HVWLPDWHG�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�VHUYLFHV�WR�EH�SURYLGHG�RYHU�WKH�
HQWLUH� FRQWUDFW� XVLQJ� WKH� SHUFHQWDJH�RI�FRPSOHWLRQ� DFFRXQWLQJ� PHWKRGRORJ\�� 7KHVH�
VHUYLFHV�UHTXLUH�WKDW�ZH�SHUIRUP�VLJQLILFDQW��H[WHQVLYH�DQG�FRPSOH[�GHVLJQ��GHYHORSPHQW��
PRGLILFDWLRQ�RU�LPSOHPHQWDWLRQ�RI�RXU�FXVWRPHUV¶�V\VWHPV��3HUIRUPDQFH�ZLOO�RIWHQ�H[WHQG�
RYHU� ORQJ� SHULRGV�� DQG� RXU� ULJKW� WR� UHFHLYH� IXWXUH� SD\PHQW� GHSHQGV� RQ� RXU� IXWXUH�
SHUIRUPDQFH�LQ�DFFRUGDQFH�ZLWK�WKH�DJUHHPHQW��

7KH�SHUFHQWDJH�RI�FRPSOHWLRQ�PHWKRGRORJ\�LQYROYHV�UHFRJQL]LQJ�SUREDEOH�DQG�UHDVRQDEO\�
HVWLPDEOH�UHYHQXH�XVLQJ�WKH�SHUFHQWDJH�RI�VHUYLFHV�FRPSOHWHG��RQ�D�FXUUHQW�FXPXODWLYH�FRVW�
WR�HVWLPDWHG�WRWDO�FRVW�EDVLV��XVLQJ�D�UHDVRQDEO\�FRQVLVWHQW�SURILW�PDUJLQ�RYHU�WKH�SHULRG�

5HYHQXHV�HDUQHG�LQ�H[FHVV�RI�UHODWHG�ELOOLQJV�DUH�DFFUXHG��ZKHUHDV�ELOOLQJV� LQ�H[FHVV�RI�
UHYHQXHV�HDUQHG�DUH�GHIHUUHG�XQWLO�WKH�UHODWH�VHUYLFHV�DUH�SURYLGHG���:H�UHFRJQL]H�UHYHQXHV�
IRU�QRQ�UHIXQGDEOH��XSIURQW� LPSOHPHQWDWLRQ�IHHV�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU� WKH�SHULRG�
EHWZHHQ�WKH�LQLWLDWLRQ�RI�WKH�RQJRLQJ�VHUYLFHV�WKURXJK�WKH�HQG�RI�WKH�FRQWUDFW�WHUP��
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2WKHU�5HYHQXH�5HFRJQLWLRQ�3ROLFLHV�

0XOWLSOH� (OHPHQW� $UUDQJHPHQWV� �� ZH� LQWHQG� WR� HQWHU� LQWR� WKH� IROORZLQJ� UHYHQXH�
DUUDQJHPHQWV�WKDW�PD\�FRQVLVW�RI�PXOWLSOH�GHOLYHUDEOHV��

x� %XQGOHG�OHDVH�DUUDQJHPHQWV��ZKLFK�W\SLFDOO\�LQFOXGH�ERWK�OHDVH�GHOLYHUDEOHV�DQG�
QRQ�OHDVH�GHOLYHUDEOHV��

x� &RQWUDFWV�IRU�PXOWLSOH�W\SHV�RI�RXWVRXUFLQJ�VHUYLFHV��DV�ZHOO�DV�SURIHVVLRQDO�DQG�
YDOXH�DGGHG� VHUYLFHV�� � )RU� LQVWDQFH��ZH�PD\� FRQWUDFW� IRU� DQ� LPSOHPHQWDWLRQ�RU�
GHYHORSPHQW�SURMHFW�DQG�DOVR�SURYLGH�VHUYLFHV�WR�RSHUDWH�WKH�V\VWHP�RYHU�D�SHULRG�
RI�WLPH��RU�ZH�PD\�FRQWUDFW�WR�SURFHVV�WUDQVDFWLRQV��DQG�VFDQ��PDQDJH�DQG�VWRUH�
FXVWRPHU�GRFXPHQWV��
�

:H�H[SHFW�WKDW�LQ�VXEVWDQWLDOO\�DOO�RI�RXU�PXOWLSOH�HOHPHQW�DUUDQJHPHQWV��ZH�ZLOO�EH�DEOH�
WR�VHSDUDWH�WKH�GHOLYHUDEOHV�VLQFH�ZH�QRUPDOO\�ZLOO�PHHW�ERWK�RI�WKH�IROORZLQJ�FULWHULD��

x� 7KH�GHOLYHUHG�LWHP�V��KDV�YDOXH�WR�WKH�FXVWRPHU�RQ�D�VWDQG�DORQH�EDVLV��DQG�
x� ,I� WKH� DUUDQJHPHQW� LQFOXGHV� D� JHQHUDO� ULJKW� RI� UHWXUQ� UHODWLYH� WR� WKH� GHOLYHUHG�

LWHP�V���GHOLYHU\�RU�SHUIRUPDQFH�RI�WKH�XQGHOLYHUHG�LWHP�V��LV�FRQVLGHUHG�SUREDEOH�
DQG�VXEVWDQWLDOO\�LQ�RXU�FRQWURO�

�
&RQVLGHUDWLRQ� LQ� D� PXOWLSOH�HOHPHQW� DUUDQJHPHQW� LV� DOORFDWHG� DW� WKH� LQFHSWLRQ� RI� WKH�
DUUDQJHPHQW�WR�DOO�GHOLYHUDEOHV�RQ�WKH�EDVLV�RI�WKH�UHODWLYH�VHOOLQJ�SULFH���:KHQ�DSSO\LQJ�
WKH� UHODWLYH� VHOOLQJ� SULFH� PHWKRG�� WKH� VHOOLQJ� SULFH� IRU� HDFK� GHOLYHUDEOH� LV� SULPDULO\�
GHWHUPLQHG� EDVHG� RQ� YHQGRU�VSHFLILF� REMHFWLYH� HYLGHQFH�� RU� WKLUG�SDUW\� HYLGHQFH� RI� WKH�
VHOOLQJ� SULFH�� � 7KH� DERYH� QRWHG� UHYHQXH� SROLFLHV� DUH� WKHQ� DSSOLHG� WR� HDFK� VHSDUDWHG�
GHOLYHUDEOH��DV�DSSOLFDEOH�

$OORZDQFH�IRU�'RXEWIXO�$FFRXQWV�DQG�(YDOXDWLRQ�RI�&UHGLW�4XDOLW\�

2XU�UHFHLYDEOHV�DUH�HQWLUHO\�ZLWKLQ�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV����

:H�PDLQWDLQ�DQ�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�IRU�HVWLPDWHG�ORVVHV�WKDW�UHVXOW�IURP�WKH�IDLOXUH�RU�
LQDELOLW\� RI� RXU� FXVWRPHUV� WR� PDNH� UHTXLUHG� SD\PHQWV�� �:KHQ� GHWHUPLQLQJ� WKH� DOORZDQFH�� ZH�
FRQVLGHU�WKH�SUREDELOLW\�RI�UHFRYHUDELOLW\�RI�DFFRXQWV�UHFHLYDEOH�EDVHG�RQ�SDVW�H[SHULHQFH��WDNLQJ�
LQWR�DFFRXQW�FXUUHQW�FROOHFWLRQ�WUHQGV�DV�ZHOO�DV�JHQHUDO�HFRQRPLF�IDFWRUV��LQFOXGLQJ�EDQNUXSWF\�
UDWHV�� �&UHGLW� ULVNV� DUH� DVVHVVHG� EDVHG� RQ� KLVWRULFDO�ZULWH�RIIV�� QHW� RI� UHFRYHULHV�� DV�ZHOO� DV� DQ�
DQDO\VLV� RI� WKH� DJHG� DFFRXQWV� UHFHLYDEOH� EDODQFHV� ZLWK� DOORZDQFHV� JHQHUDOO\� LQFUHDVLQJ� DV� WKH�
UHFHLYDEOH�DJHV��
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$OORZDQFH�IRU�'RXEWIXO�$FFRXQWV�DQG�(YDOXDWLRQ�RI�&UHGLW�4XDOLW\���FRQWLQXHG�
$FFRXQWV�UHFHLYDEOH�PD\�EH�IXOO\�UHVHUYHG�IRU�ZKHQ�VSHFLILF�FROOHFWLRQ�LVVXHV�DUH�NQRZQ�WR�H[LVW��
VXFK�DV�SHQGLQJ�EDQNUXSWF\�RU�FDWDVWURSKHV�� �7KH�DQDO\VLV�RI�UHFHLYDEOHV�LV�SHUIRUPHG�PRQWKO\��
DQG�WKH�DOORZDQFHV�DUH�DGMXVWHG�DFFRUGLQJO\��
�
:H�JHQHUDOO\�HVWDEOLVK�FXVWRPHU�FUHGLW�OLPLWV�DQG�HVWLPDWH�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�RQ�
D�FXVWRPHU�E\�FXVWRPHU�DQG��RU�JHRJUDSKLF�EDVLV���:H�HVWDEOLVK�FUHGLW�OLPLWV�EDVHG�XSRQ�DQ�LQLWLDO�
HYDOXDWLRQ�RI�WKH�FXVWRPHU¶V�FUHGLW�TXDOLW\�DQG�DGMXVW�WKDW�OLPLW�DFFRUGLQJO\�EDVHG�XSRQ�RQJRLQJ�
FUHGLW�DVVHVVPHQWV�RI�WKH�FXVWRPHU��LQFOXGLQJ�SD\PHQW�KLVWRU\�DQG�FKDQJHV�LQ�FUHGLW�TXDOLW\��

7KH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�UHSUHVHQWV�DQ�HVWLPDWH�RI�WKH�ORVVHV�H[SHFWHG�WR�EH�LQFXUUHG�
IURP� WKH� &RPSDQ\¶V� DFFRXQWV� UHFHLYDEOHV�� � 7KH� OHYHO� RI� WKH� DOORZDQFH� LV� GHWHUPLQHG� RQ� DQ�
DJJUHJDWH�EDVLV�E\�DSSO\LQJ�SURMHFWHG�ORVV�UDWHV�WR�RXU�FXVWRPHUV���7KLV�ORVV�UDWH�LV�SULPDULO\�EDVHG�
XSRQ� KLVWRULFDO� ORVV� H[SHULHQFHV� DGMXVWHG� IRU� MXGJPHQWV� DERXW� WKH� SUREDEOH� HIIHFWV� RI� UHOHYDQW�
REVHUYDEOH�GDWD�LQFOXGLQJ�FXUUHQW�HFRQRPLF�FRQGLWLRQV�DV�ZHOO�DV�GHOLQTXHQF\�WUHQGV��UHVROXWLRQ�
UDWHV��WKH�DJLQJ�RI�UHFHLYDEOHV��FUHGLW�TXDOLW\�LQGLFDWRUV�DQG�WKH�ILQDQFLDO�KHDOWK�RI�VSHFLILF�FXVWRPHU�
FODVVHV� RU� JURXSV�� �:H� FRQVLGHU� DOO� DYDLODEOH� LQIRUPDWLRQ� LQ� RXU� TXDUWHUO\� DVVHVVPHQWV� RI� WKH�
DGHTXDF\�RI�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV��7KH�LGHQWLILFDWLRQ�RI�DFFRXQW�VSHFLILF�H[SRVXUH�
LV�D�VLJQLILFDQW�IDFWRU�LQ�HVWDEOLVKLQJ�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�UHFHLYDEOHV��2XU�SROLF\�
DQG� PHWKRGRORJ\� XVHG� WR� HVWDEOLVK� RXU� DOORZDQFH� IRU� GRXEWIXO� DFFRXQWV� KDV� EHHQ� FRQVLVWHQWO\�
DSSOLHG�RYHU�DOO�SHULRGV�SUHVHQWHG��

:H�HYDOXDWH�RXU�FXVWRPHUV�EDVHG�RQ�WKH�IROORZLQJ�FUHGLW�TXDOLW\�LQGLFDWRUV��

*UDGH�$��7KLV�UDWLQJ�LQFOXGHV�DFFRXQWV�ZLWK�H[FHOOHQW�WR�JRRG�EXVLQHVV�FUHGLW��DVVHW�TXDOLW\�
DQG�WKH�FDSDFLW\�WR�PHHW�ILQDQFLDO�REOLJDWLRQV���7KHVH�FXVWRPHUV�DUH�OHVV�VXVFHSWLEOH�WR�DGYHUVH�
HIIHFWV�GXH�WR�VKLIWV�LQ�HFRQRPLF�FRQGLWLRQV�RU�FKDQJHV�LQ�FLUFXPVWDQFH���7KH�UDWLQJ�JHQHUDOO\�
HTXDWHV�WR�D�6WDQGDUG�	�3RRU¶V��³6	3´��UDWLQJ�RI�%%%��RU�EHWWHU���/RVV�UDWHV�LQ�WKLV�FDWHJRU\�
DUH�QRUPDOO\�PLQLPDO�DW�OHVV�WKDQ�����

*UDGH�&��7KLV�UDWLQJ�LQFOXGHV�DFFRXQWV�ZLWK�DYHUDJH�FUHGLW�ULVN�WKDW�DUH�PRUH�VXVFHSWLEOH�WR�
ORVV�LQ�WKH�HYHQW�RI�DGYHUVH�EXVLQHVV�RU�HFRQRPLF�FRQGLWLRQV���7KLV�UDWLQJ�JHQHUDOO\�HTXDWHV�WR�
D�%%�6	3� UDWLQJ��$OWKRXJK�ZH� H[SHFW� WR� H[SHULHQFH� KLJKHU� ORVV� UDWHV� DVVRFLDWHG�ZLWK� WKLV�
FXVWRPHU�FODVV��ZH�EHOLHYH� WKH�ULVN� LV�VRPHZKDW�PLWLJDWHG�E\�WKH�IDFW� WKDW�RXU�VDOHV�ZLOO�EH�
IDLUO\�ZHOO�GLVSHUVHG�DFURVV�D�ODUJH�DQG�GLYHUVH�FXVWRPHU�EDVH���/RVV�UDWHV�LQ�WKLV�FDWHJRU\�DUH�
JHQHUDOO\�LQ�WKH�UDQJH�RI����WR���
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$OORZDQFH�IRU�'RXEWIXO�$FFRXQWV�DQG�(YDOXDWLRQ�RI�&UHGLW�4XDOLW\�

*UDGH�'��6XEVWDQGDUG���7KLV�UDWLQJ�LQFOXGHV�DFFRXQWV�WKDW�KDYH�PDUJLQDO�FUHGLW�ULVN�VXFK�WKDW�
WKH�FXVWRPHU¶V�DELOLW\�WR�PDNH�UHSD\PHQW�LV�LPSDLUHG�RU�PD\�OLNHO\�EHFRPH�LPSDLUHG���:H�XVH�
QXPHURXV�VWUDWHJLHV�WR�PLWLJDWH�ULVN�LQFOXGLQJ�KLJKHU�UDWHV�RI�LQWHUHVW��SUHSD\PHQWV��SHUVRQDO�
JXDUDQWHHV��HWF���$FFRUGLQJO\��WKHUH�LV�D�GLVWLQFW�SRVVLELOLW\�IRU�D�ORVV�GXH�WR�FXVWRPHU�GHIDXOW��
7KH�ORVV�UDWHV�LQ�WKLV�FDWHJRU\�DUH�DURXQG�������$Q\�FXVWRPHU�ZKR�IDOOV�LQWR�WKLV�FDWHJRU\�ZLOO�
EH�FORVHO\�PRQLWRUHG�DQG�SODFHG�RQ�FDVK�RQ�GHOLYHU\�WHUPV��

&UHGLW�TXDOLW\�LQGLFDWRUV�DUH�XSGDWHG�DW�OHDVW�DQQXDOO\��DQG�WKH�FUHGLW�TXDOLW\�RI�DQ\�JLYHQ�FXVWRPHU�
FDQ�FKDQJH�GXULQJ�WKH�OLIH�RI�RXU�UHODWLRQVKLS��

7KH�DJLQJ�RI�RXU�UHFHLYDEOHV�LV�EDVHG�XSRQ�WKH�QXPEHU�RI�GD\V�DQ�LQYRLFH�LV�SDVW�GXH���5HFHLYDEOHV�
WKDW� DUH�PRUH� WKDQ����GD\V� SDVW� GXH� DUH� FRQVLGHUHG� GHOLQTXHQW�� �5HFHLYDEOH� ORVVHV� DUH� FKDUJHG�
DJDLQVW� WKH� DOORZDQFH� ZKHQ� PDQDJHPHQW� EHOLHYHV� WKH� XQ�FROOHFWDELOLW\� RI� WKH� UHFHLYDEOH� LV�
FRQILUPHG�DQG�LV�JHQHUDOO\�EDVHG�RQ�LQGLYLGXDO�FUHGLW�HYDOXDWLRQV��UHVXOWV�RI�FROOHFWLRQ�HIIRUWV�DQG�
VSHFLILF�FLUFXPVWDQFHV�RI�WKH�FXVWRPHU���6XEVHTXHQW�UHFRYHULHV��LI�DQ\��DUH�FUHGLWHG�WR�WKH�DOORZDQFH�

:H�DFFUXH�LQWHUHVW�RQ�DQ\�UHFHLYDEOH�SDVW����GD\V��+RZHYHU��LQWHUHVW�UHYHQXH�IRU�VXFK�ELOOLQJV�LV�
RQO\�UHFRJQL]HG�LI�FROOHFWDELOLW\�LV�GHHPHG�UHDVRQDEO\�DVVXUHG��

127(��������&21',7,216�$1'�(9(176�*,9,1*�5,6(�72�68%67$17,$/�'28%7�$%287�
7+(�&203$1<¶6�$%,/,7<�72�&217,18(�$6�$�*2,1*�&21&(51�

)$6%�$FFRXQWLQJ�6WDQGDUGV�8SGDWH��$68����������FKDQJHG�WKH�GLVFORVXUH�UHTXLUHPHQWV�RI�WKH�
JRLQJ�FRQFHUQ�FRQFHSW�IRU�RUJDQL]DWLRQV�ZLWK�DQQXDO�SHULRGV�HQGLQJ�DIWHU�'HFHPEHU������������7KLV�
QHZ� VWDQGDUG� PDNHV� RUJDQL]DWLRQDO� PDQDJHPHQW� UHVSRQVLEOH� IRU� DVVHVVLQJ� JRLQJ� FRQFHUQ�
LQWHUQDOO\����

7KH�QHZ�)$6%�XSGDWH�GHILQHV�D�JRLQJ�FRQFHUQ�LVVXH�DV�³VXEVWDQWLDO�GRXEW�WKDW�WKH�HQWLW\�ZLOO�EH�
DEOH�WR�PHHW� LWV�REOLJDWLRQV�DV�WKH\�EHFRPH�GXH�ZLWKLQ�RQH�\HDU�DIWHU� WKH�GDWH�WKDW� WKH�ILQDQFLDO�
VWDWHPHQWV�DUH�LVVXHG�´�

0DQDJHPHQW�LV�UHTXLUHG�WR�DVVHVV�WKH�FRQGLWLRQV�WKDW�PD\�PDNH�ILQDQFLDO�VWDWHPHQW�XVHUV�GRXEW�WKH�
HQWLW\¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ���0DQDJHPHQW�PXVW�DOVR�DVVHVV�ZKHWKHU�WKHUH�DUH�
HIIHFWLYH�SODQV�LQ�SODFH�WR�DOOHYLDWH�WKHVH�FRQGLWLRQV��

0DQDJHPHQW�KDV�GHWHUPLQHG�WKDW�WKH�VXEVWDQWLDO�GRXEW�LV�DEOH�WR�EH�PLWLJDWHG�WKURXJK�PDQDJHPHQW�
SODQV�
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,Q�PDNLQJ�RXU�GHWHUPLQDWLRQ��PDQDJHPHQW�FRQVLGHUHG�VXFK�LWHPV�DV�QHJDWLYH�WUHQGV�LQ�RSHUDWLQJ�
UHVXOWV��ORDQ�GHIDXOWV��GHQLDO�RI�WUDGH�FUHGLW�IURP�VXSSOLHUV¶�XQHFRQRPLFDO�ORQJ�WHUP�FRPPLWPHQWV��
DQG�OHJDO�SURFHHGLQJV� LQ�GHFLGLQJ�LI� WKHUH� LV�D�VXEVWDQWLDO�GRXEW�DERXW� WKH�&RPSDQ\¶V�DELOLW\� WR�
FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��

1HJDWLYH� WUHQGV�ZHUH� DOVR� FRQVLGHUHG� LQ� RXU� DQDO\VLV²IRU� H[DPSOH�� UHFXUULQJ�RSHUDWLQJ� ORVVHV��
ZRUNLQJ� FDSLWDO� GHILFLHQFLHV�� QHJDWLYH� FDVK� IORZV� IURP� RSHUDWLQJ� DFWLYLWLHV�� DQG� DGYHUVH� NH\�
ILQDQFLDO�UDWLRV��

%RWK� LQWHUQDO� DQG� H[WHUQDO� PDWWHUV� ZHUH� DQDO\]HG� LQFOXGLQJ� WHDP� PHPEHU� FRPSRVLWLRQ� DQG�
FRPPLWPHQW��VXEVWDQWLDO�GHSHQGHQFH�RQ�WKH�VXFFHVV�RI�D�SDUWLFXODU�SURMHFW��XQHFRQRPLF�ORQJ�WHUP�
FRPPLWPHQWV��WKH�QHHG�WR�VLJQLILFDQWO\�UHYLVH�RSHUDWLRQV��OHJDO�SURFHHGLQJV�DQG�SRVVLEOH�OHJLVODWLYH�
PDWWHUV��

2XU�PDQDJHPHQW�SODQV�WR�PLWLJDWH�WKH�JRLQJ�FRQFHUQ�LVVXH�LQFOXGH��

x� 3ODQV�WR�FRQWLQXH�WR�ERUURZ�PRQH\�IURP�H[LVWLQJ�VKDUHKROGHUV��
x� 3ODQV�WR�LQFUHDVH�RZQHUVKLS�HTXLW\���
x� 3ODQV�WR�UHGXFH�RU�GHOD\�H[SHQGLWXUHV��

6SHFLILFDOO\��

6KDUHKROGHUV�KDYH�DJUHHG�WR�FRQWLQXH�WR�IXQG�WKH�&RPSDQ\�DV�QHFHVVDU\�IRU�WKH�QH[W�\HDU��

7KH�&RPSDQ\�KDV�D�IHDVLEOH�SODQ�WR�LQFUHDVH�RZQHUVKLS�HTXLW\�WKURXJK�WKH�LVVXDQFH�RI�FRQYHUWLEOH�
SURPLVVRU\� QRWHV� �6$)(� QRWHV��� � :H� EHOLHYH� WKDW� WKLV� HOHPHQW� LV� SDUWLFXODUO\� VLJQLILFDQW� WR�
RYHUFRPLQJ�WKH�DGYHUVH�HIIHFWV�RI�WKH�JRLQJ�FRQFHUQ�FRQGLWLRQV��

7KH�&RPSDQ\�KDV�HQWHUHG�LQWR�D�FRQWUDFW�ZLWK�0DLQ9HVW�FRP�WR�IDFLOLWDWH�D�³&URZG�)XQGLQJ´�UDLVH�
RI�EHWZHHQ����������DQG����������GROODUV��

0DLQ9HVW�FRP�LV�D�³IXQGLQJ�3RUWDO´�DQG�LV�UHJLVWHUHG�E\�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�
�6(&��� 0DLQ9HVW�FRP� LV� DOVR� UHTXLUHG� WR� EH� D� PHPEHU� RI� WKH� )LQDQFLDO� ,QGXVWU\� 5HJXODWRU\�
$XWKRULW\� �),15$��� ZKLFK� LV� WKH� VHOI�UHJXODWRU\� RUJDQL]DWLRQ� IRU� EURNHU�GHDOHUV�� DQG� ZKLFK�
RYHUVHHV�DOO�³IXQGLQJ�SRUWDOV�´
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,Q� JHQHUDO�� ³5HJXODWLRQ� &URZGIXQGLQJ´� �5HJXODWLRQ� &)��� SURYLGHV� DQ� H[HPSWLRQ� IURP� WKH�
UHJLVWUDWLRQ�UHTXLUHPHQWV�IRU�VHFXULWLHV�EDVHG�FURZGIXQGLQJ�DOORZLQJ�FRPSDQLHV�WR�RIIHU�DQG�VHOO�
XS�WR�������PLOOLRQ�RI�WKHLU�VHFXULWLHV��ZLWKLQ�DQ\����PRQWK�SHULRG��ZLWKRXW�KDYLQJ�WR�UHJLVWHU�WKH�
RIIHULQJ�ZLWK�WKH�6(&��

'LVFXVVLRQV�ZLWK�WKH�PDQDJHPHQW�RI�0DLQ9HVW�KDV�OHG�XV�EHOLHYH�WKDW�WKLV�FDSLWDO�ZLOO�EH�UDLVHG�
ZLWKLQ����GD\V�RI�SXEOLF�DQQRXQFHPHQW��

1HW�GLVWULEXWLRQ�RI�IXQGV�FDQ�RFFXU�RQFH�WKH�PLQLPXP�UDLVH�DPRXQW�RI���������LV�UHFHLYHG��

2XU�SODQV�WR�UHGXFH�RU�GHOD\�H[SHQGLWXUHV�DUH�FRQVWDQWO\�RQJRLQJ��

127(���������68%6(48(17�(9(176�

6XEVHTXHQW�HYHQWV�DUH�HYHQWV�RU�WUDQVDFWLRQV�WKDW�RFFXUUHG�VXEVHTXHQW�WR�WKH�EDODQFH�VKHHW�GDWH��EXW�
SULRU�WR�WKH�LVVXDQFH�RI�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�DFFRXQWDQW¶V�UHSRUW��WKDW�KDYH�D�PDWHULDO�HIIHFW�
RQ�WKH�ILQDQFLDO�VWDWHPHQWV��

0DQDJHPHQW�KDV�HYDOXDWHG�VXEVHTXHQW�HYHQWV�WKURXJK�$SULO���WK��������ZKLFK�UHSUHVHQWV�WKH�GDWH�
WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�ZHUH�LVVXHG�DQG�KDYH�GHWHUPLQHG�WKDW�WKH�IROORZLQJ�HYHQWV�
DIWHU�WKH�EDODQFH�VKHHW�GDWH�ZRXOG�KDYH�D�PDWHULDO�LPSDFW�RQ�WKH�QH[W�RU�IXWXUH�ILVFDO�\HDUV��

2Q�$SULO��WK��DQG�$SULO��WK�������WKH�&RPSDQ\�IRUPHG�WZR�UHJXODU�&�&RUSRUDWLRQV�RUJDQL]HG�XQGHU�
WKH�*HQHUDO�/DZV�RI�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�� �:KHHOKRXVH�$PHULFD��,QF�KDV�EHHQ�
IRUPHG�WR�EH�WKH�SDUHQW�FRPSDQ\�RI�DOO�LQGLYLGXDO�VWDWH�FRPSDQLHV���:LFNHG�)URVW\�)DUPV�±�0D��
,QF�� KDV� EHHQ� IRUPHG� WR� KROG� WKH� DSSURSULDWH� FDQQDELV� OLFHQVH�V�� DQG� WR� PDQDJH� WKH� DFWXDO�
FXOWLYDWLRQ�DFWLYLWLHV�ZLWKLQ�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV��

7KH�QDPHV�RI�WKH�FRUSRUDWLRQV�DUH�DV�IROORZV��

x� :KHHOKRXVH�$PHULFD��,QF�
x� :LFNHG�)URVW\�)DUPV���0D��,QF
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$V�D�FDQQDELV�FRPSDQ\�ZLWK�IHGHUDOO\�LOOHJDO�SURGXFW�RIIHULQJV��ZH�DUH�H[SRVHG�WR�SURVHFXWLRQ�DQG�
DVVHW�IRUIHLWXUH�ULVNV���,Q�DGGLWLRQ��ZH�DUH�H[SRVHG�WR�PDUNHW�ULVNV��VXFK�DV�FKDQJHV�LQ�LQWHUHVW�UDWHV��
FRPPRGLW\�DQG�FDQQDELV�SULFHV���:H�HYDOXDWH�H[SRVXUHV�RQ�D�FHQWUDOL]HG�EDVLV�WR�WDNH�DGYDQWDJH�
RI�QDWXUDO�H[SRVXUH�FRUUHODWLRQ�DQG�QHWWLQJ���7R�WKH�H[WHQW�ZH�FKRRVH�WR�PDQDJH�YRODWLOLW\�DVVRFLDWHG�
ZLWK�WKH�QHW�H[SRVXUHV��ZH�PD\�HQWHU�LQWR�YDULRXV�ILQDQFLDO�WUDQVDFWLRQV�ZKLFK�ZH�DFFRXQW�IRU�XVLQJ�
WKH� DSSOLFDEOH� DFFRXQWLQJ� JXLGDQFH� IRU� GHULYDWLYH� LQVWUXPHQWV� DQG� KHGJLQJ� DFWLYLWLHV�� � 7KHVH�
ILQDQFLDO� WUDQVDFWLRQV� DUH� JRYHUQHG� E\� RXU� SROLFLHV� FRYHULQJ� DFFHSWDEOH� FRXQWHUSDUW\� H[SRVXUH��
LQVWUXPHQW�W\SHV�DQG�RWKHU�KHGJLQJ�SUDFWLFHV���$W�LQFHSWLRQ��ZH�IRUPDOO\�GHVLJQDWH�DQG�GRFXPHQW�
TXDOLI\LQJ�LQVWUXPHQWV�DV�KHGJHV�RI�XQGHUO\LQJ�H[SRVXUHV���:H�IRUPDOO\�DVVHVV��DW�LQFHSWLRQ�DQG�DW�
OHDVW� TXDUWHUO\�� ZKHWKHU� WKH� ILQDQFLDO� LQVWUXPHQWV� XVHG� LQ� KHGJLQJ� WUDQVDFWLRQV� DUH� HIIHFWLYH� DW�
RIIVHWWLQJ� FKDQJHV� LQ� HLWKHU� WKH� IDLU� YDOXH� RU� FDVK� IORZV� RI� WKH� UHODWHG� XQGHUO\LQJ� H[SRVXUH��
)OXFWXDWLRQV�LQ�WKH�YDOXH�RI�WKHVH�LQVWUXPHQWV�JHQHUDOO\�DUH�RIIVHW�E\�FKDQJHV�LQ�WKH�YDOXH�RU�FDVK�
IORZV� RI� WKH� XQGHUO\LQJ� H[SRVXUHV� EHLQJ� KHGJHG�� � 7KLV� RIIVHW� LV� GULYHQ� E\� WKH� KLJK� GHJUHH� RI�
HIIHFWLYHQHVV� EHWZHHQ� WKH� H[SRVXUH� EHLQJ�KHGJHG� DQG� WKH� KHGJLQJ� LQVWUXPHQW�� �7KH� LQHIIHFWLYH�
SRUWLRQ� RI� D� FKDQJH� LQ� WKH� IDLU� YDOXH� RI� D� TXDOLI\LQJ� LQVWUXPHQW� LV� LPPHGLDWHO\� UHFRJQL]HG� LQ�
HDUQLQJV���

,QWHUHVW�5DWH�5LVN�0DQDJHPHQW���2XU�SROLF\�LV�WR�PDQDJH�LQWHUHVW�FRVW�XVLQJ�D�PL[WXUH�RI�IL[HG�
UDWH�DQG�YDULDEOH�UDWH�GHEW���7R�PDQDJH�WKLV�ULVN�LQ�D�FRVW�HIILFLHQW�PDQQHU��ZH�PD\�HQWHU�LQWHUHVW�
UDWH� VZDSV� ZKHUHE\� ZH� DJUHH� WR� H[FKDQJH� ZLWK� WKH� FRXQWHUSDUW\�� DW� VSHFLILHG� LQWHUYDOV�� WKH�
GLIIHUHQFH� EHWZHHQ� IL[HG� DQG� YDULDEOH� LQWHUHVW� DPRXQWV� FDOFXODWHG� E\� UHIHUHQFH� WR� D� QRWLRQDO�
DPRXQW���,QWHUHVW�UDWH�VZDSV�WKDW�PHHW�VSHFLILF�DFFRXQWLQJ�FULWHULD�DUH�DFFRXQWHG�IRU�DV�IDLU�YDOXH�RU�
FDVK� IORZ� KHGJHV�� � )RU� IDLU� YDOXH� KHGJHV�� WKH� FKDQJHV� LQ� WKH� IDLU� YDOXH� RI� ERWK� WKH� KHGJLQJ�
LQVWUXPHQWV�DQG�WKH�XQGHUO\LQJ�GHEW�REOLJDWLRQV�DUH�LPPHGLDWHO\�UHFRJQL]HG�LQ�LQWHUHVW�H[SHQVH���
)RU�FDVK�IORZ�KHGJHV��WKH�HIIHFWLYH�SRUWLRQ�RI�WKH�FKDQJHV�LQ�IDLU�YDOXH�RI�WKH�KHGJLQJ�LQVWUXPHQW�
LV�UHSRUWHG�LQ�2WKHU�&RPSUHKHQVLYH�,QFRPH��2&,��DQG�UHFODVVLILHG�LQWR�LQWHUHVW�H[SHQVH�RYHU�WKH�
OLIH�RI�WKH�XQGHUO\LQJ�GHEW�� �7KH�LQHIIHFWLYH�SRUWLRQ�IRU�ERWK�FDVK�IORZ�DQG�IDLU�YDOXH�KHGJHV��LV�
LPPHGLDWHO\�UHFRJQL]HG�LQ�HDUQLQJV��

&RPPRGLW\� 5LVN� 0DQDJHPHQW� �� &HUWDLQ� UDZ� PDWHULDOV� XVHG� LQ� RXU� SURGXFWV� RU� SURGXFWLRQ�
SURFHVVHV� DUH� VXEMHFW� WR� SULFH� YRODWLOLW\� FDXVHG� E\� ZHDWKHU�� VXSSO\� FRQGLWLRQV�� SROLWLFDO� DQG�
HFRQRPLF�YDULDEOHV�DQG�RWKHU�XQSUHGLFWDEOH�IDFWRUV���7R�PDQDJH�WKH�YRODWLOLW\�UHODWHG�WR�DQWLFLSDWHG�
SXUFKDVHV�RI�FHUWDLQ�RI�WKHVH�PDWHULDOV��ZH�PD\��RQ�D�OLPLWHG�EDVLV��XVH�IXWXUHV�DQG�RSWLRQV�ZLWK�
PDWXULWLHV�JHQHUDOO\�OHVV�WKDQ�RQH�\HDU�DQG�VZDS�FRQWUDFWV�ZLWK�PDWXULWLHV�XS�WR�ILYH�\HDUV���
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$V�RI�'HFHPEHU�����������DQG�0DUFK�����������WKHUH�ZHUH�QR�RXWVWDQGLQJ�ERUURZLQJV�RU�OHWWHUV�RI�
FUHGLW� XQGHU� DQ\� FUHGLW� IDFLOLW\� DQG� QR� RXWVWDQGLQJ� ERUURZLQJV� XQGHU� DQ\� FRPPHUFLDO� SDSHU�
SURJUDP��

7KH�&RPSDQ\�SODQV�WR�REWDLQ�D�FUHGLW�IDFLOLW\�LQ�WKH�IXWXUH�DW�DQ�DPRXQW�\HW�WR�EH�GHWHUPLQHG�WKDW�
SURYLGHV� UHYROYLQJ� FUHGLW� VXSSRUW� IRU� RXU� RSHUDWLRQV�� � 7KLV� XQFRPPLWWHG� FUHGLW� IDFLOLW\� ZRXOG�
SURYLGH�WKH�&RPSDQ\�ZLWK�WKH�DELOLW\�WR�PDNH�XQVHFXUHG�ERUURZLQJV�ZKLFK�DUH�SULFHG�DW�IL[HG�UDWHV�
EDVHG�XSRQ�PDUNHW�FRQGLWLRQV�DW� WKH� WLPH�RI� IXQGLQJ� LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV�RI� WKH�FUHGLW�
IDFLOLW\��

127(���������6$)(�127(6�

7KH�&RPSDQ\�SODQV�WR�LVVXH�XQVHFXUHG��QRQ�LQWHUHVW�EHDULQJ�FRQYHUWLEOH�QRWHV�LQ�WKH�QHDU�IXWXUH���
7KH�QRWHV�GR�QRW�KDYH�D�PDWXULW\�GDWH���7KH�QRWHV�ZLOO�EH�LQ�WKH�IRUP�RI�D�VHFXULW\�FDOOHG�6$)(�
QRWHV� DQG� ZLOO� EH� LVVXHG� XQGHU� WKH� &URZGIXQGLQJ� ([HPSWLRQ� RI� WKH� 6HFXULWLHV� DQG� ([FKDQJH�
&RPPLVVLRQ��

6$)(��6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��QRWHV�DUH�D�VLPSOHU�DOWHUQDWLYH�WR�FRQYHUWLEOH�QRWHV��
7KH\�ZHUH�FUHDWHG�LQ������E\�<�&RPELQDWRU��D�6LOLFRQ�9DOOH\�DFFHOHUDWRU��DQG�DOORZ�VWDUWXSV�WR�
VWUXFWXUH�VHHG�LQYHVWPHQWV�ZLWKRXW�LQWHUHVW�UDWHV�RU�PDWXULW\�GDWHV��

$�6$)(�QRWH�LV�D�FRQYHUWLEOH�VHFXULW\�WKDW��OLNH�DQ�RSWLRQ�RU�ZDUUDQW��DOORZV�WKH�LQYHVWRU�WR�EX\�
VKDUHV�RI�D�&RPSDQ\�LQ�D�IXWXUH�SULFHG�URXQG���,W�DGGUHVVHV�PDQ\�RI�WKH�GUDZEDFNV�DQG�FKDOOHQJHV�
SRVHG�E\�FRQYHUWLEOH�QRWHV� DQG�PDQDJHPHQW�EHOLHYHV� WKH\�DUH�DQ� HTXLWDEOH�RSWLRQ� IRU�ERWK�RXU�
LQYHVWRUV� DQG� WKH� &RPSDQ\¶V� IRXQGHUV�� � 7KH� &RPSDQ\� SUHIHUV� 6$)(� QRWHV� EHFDXVH�� XQOLNH�
FRQYHUWLEOH�QRWHV��WKH\�DUH�QRW�GHEW�DQG�WKHUHIRUH�GR�QRW�DFFUXH�LQWHUHVW���6LQFH�6$)(�QRWHV�DUH�QRW�
D�GHEW�LQVWUXPHQW��WKHUH�LV�QR�PDWXULW\�RU�HQG�GDWH��

7KH�6$)(�QRWHV�FRQWDLQ�FRQYHUVLRQ�GLVFRXQWV�RI�����DQG�FHUWDLQ�UHVWULFWLYH�FRYHQDQWV��QRQH�RI�
ZKLFK�LV�H[SHFWHG�WR�LPSDFW�WKH�&RPSDQ\¶V�FDSLWDO�UHVRXUFHV��OLTXLGLW\�RU�FDSLWDO�UHVRXUFHV���7KH�
6$)(�1RWHV�FDQ�FRQYHUW�WR�HTXLW\�XSRQ�WKH�FRPSOHWLRQ�RI�D�TXDOLILHG�ILQDQFLQJ�URXQG��

7KH�&RPSDQ\�ZLOO�ERRN�WKH�6$)(�QRWHV�DV�D�FRQYHUWLEOH�VHFXULW\�XQGHU�HTXLW\���7KH�DFFRXQWLQJ�
WUHDWPHQW� IRU� FRQYHUWLEOH� VHFXULWLHV� LV� �LV� WKH� VDPH� DV� D� QDNHG�ZDUUDQW�ZLWK� QR� H[HUFLVH� SULFH���
7KHUHIRUH��ZH�ZLOO�'HELW�&DVK��IRU�WKH�SD\PHQW�UHFHLYHG�IURP�WKH�LQYHVWRU��DQG�&UHGLW�2WKHU�3DLG�
LQ�&DSLWDO�±�6$)(�QRWHV��LQ�WKH�6WRFNKROGHU¶V�(TXLW\�VHFWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�����

7KH�GHWDLOV�RI�HDFK�QRWHKROGHU¶V�LQYHVWPHQW�ZLOO�EH�WUDFNHG�RQ�WKH�FRPSDQ\¶V�FDSLWDOL]DWLRQ�WDEOH�
OLNH�RWKHU�FRQYHUWLEOH�VHFXULWLHV��L�H���±�ZDUUDQWV��RSWLRQV��
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:KHHOKRXVH�&DSLWDO�,QYHVWPHQWV��,QF���KDV�DXWKRUL]HG�&RPPRQ�VWRFN�VKDUHV�RI������������QR�SDU�
YDOXH�� DW�0DUFK� ���� ����� RI� ZKLFK� ������ &ODVV� )� &RPPRQ� VKDUHV� KDYH� EHHQ� LVVXHG� DQG� DUH�
RXWVWDQGLQJ���$IWHU�UHVWUXFWXULQJ�WKH�FRPPRQ�VWRFN�ZLOO�EH�FRPSULVHG�RI�WKUHH�FODVVHV�±�&ODVV�$�
&RPPRQ��&ODVV�%�&RPPRQ� DQG�&ODVV� )�&RPPRQ��� &ODVV�$�&RPPRQ� VWRFN� KDV� RQH� YRWH� SHU�
VKDUH��� &ODVV� %� &RPPRQ� DUH� QRQ�YRWLQJ� VKDUHV��� &ODVV� )� &RPPRQ� VWRFN� KDYH� WHQ� YRWHV� SHU�
VKDUH���:LWK�UHVSHFW�WR�GLYLGHQG�ULJKWV�DQG�ULJKWV�RQ�OLTXLGDWLRQ��ZLQGLQJ�XS�DQG�GLVVROXWLRQ��WKH�
&ODVV�$�&RPPRQ�VWRFN��&ODVV�%�&RPPRQ�VWRFN�DQG�&ODVV�)�&RPPRQ�VWRFN�UDQN�HTXDO��
�
$IWHU�UHVWUXFWXULQJ�WKHUH�ZLOO�EH���������VKDUHV�RI�&ODVV�$�&RPPRQ�VWRFN����������VKDUHV�RI�&ODVV�
%�&RPPRQ�VWRFN�DQG���������VKDUHV�RI�&ODVV�)�&RPPRQ�VWRFN���6KDUHV�DUH�WR�EH�LVVXHG�DV�DJUHHG�
WR� E\� WKH� IRXQGHUV� LQ� WKHLU� UHVSHFWLYH� 6KDUHKROGHU�$JUHHPHQWV��� $SSUR[LPDWHO\� ������� RI� WKH�
DXWKRUL]HG�VKDUHV�RI�&RPPRQ�&ODVV�)�DQG����RI�WKH�&RPPRQ�&ODVV�$�VKDUHV�ZLOO�EH�LVVXHG���&ODVV�
%�&RPPRQ�VKDUHV�ZLOO�EH�XVHG�IRU�HPSOR\HH�RSWLRQV�DQG�QRQH�ZLOO�EH�LVVXHG�XQWLO�IRUPDO�RSWLRQ�
SODQ�V��DUH�DGRSWHG��
�
$IWHU�UHVWUXFWXULQJ�LV�FRPSOHWH�HDFK�FRUSRUDWLRQ��H[FHSW�IRU�:&,�ZLOO�KDYH�WKH�IROORZLQJ�QXPEHU�
RI�&RPPRQ��QR�SDU�VKDUHV�DXWKRUL]HG��

x� &RPPRQ�&ODVV�$������������
x� &RPPRQ�&ODVV�%�������������
x� &RPPRQ�&ODVV�)��������������

�
7KHUH�ZLOO�EH�������PHPEHU�XQLWV�LVVXHG�DQG�RXWVWDQGLQJ�IRU�WKH�UHPDLQLQJ�//&��:LFNHG�)URVW\�
)DUPV��//&����$V�SDUW�RI�WKH�UHVWUXFWXULQJ��WKH�PHPEHU�XQLWV�RI�'XEOLYHU\�6HUYLFHV��//&�ZLOO�EH�
H[FKDQJHG�IRU�&ODVV�)�&RPPRQ�VWRFN�LQ�'XEOLYHU\��,QF�RQ�D�RQH�IRU�RQH�EDVLV�
7KH�&RPSDQ\�PD\�GHYHORS�D�VKDUH�UHSXUFKDVH�SURJUDP�WKDW�ZRXOG�EH�H[HFXWHG�WKURXJK�SXUFKDVHV�
PDGH�IURP�WLPH�WR�WLPH�WKURXJK�SULYDWH�WUDQVDFWLRQV���6KDUHV�SXUFKDVHG�XQGHU�WKH�VKDUH�UHSXUFKDVH�
SURJUDP�ZLOO�EH�UHWLUHG�DQG�UHWXUQHG�WR�DXWKRUL]HG�DQG�XQLVVXHG�VWDWXV��
�
7KH�KROGHUV�RI�DOO�RUGLQDU\�VKDUHV�DUH�HQWLWOHG�WR�VKDUH�HTXDOO\�LQ�GLYLGHQGV�GHFODUHG�E\�WKH�%RDUG�
RI�'LUHFWRUV��,Q�WKH�HYHQW�RI�D�ZLQGLQJ�XS�RU�GLVVROXWLRQ�RI�WKH�&RPSDQ\��WKH�RUGLQDU\�VKDUHKROGHUV�
VKDUH�HTXDOO\�DQG�UDWDEO\�LQ�WKH�DVVHWV�RI�WKH�&RPSDQ\��DIWHU�SD\PHQW�RI�DOO�GHEWV�DQG�OLDELOLWLHV�RI�
WKH�&RPSDQ\�DQG�DIWHU�OLTXLGDWLRQ�RI�DQ\�LVVXHG�DQG�RXWVWDQGLQJ�SUHIHUUHG�VKDUHV��$W�'HFHPEHU�
����������QR�SUHIHUUHG�VKDUHV�ZHUH�LVVXHG�RU�RXWVWDQGLQJ��7KH�%RDUG�RI�'LUHFWRUV�LV�DXWKRUL]HG�WR�
HVWDEOLVK�WKH�ULJKWV�DQG�UHVWULFWLRQV�IRU�SUHIHUUHG�VKDUHV�DV�WKH\�GHHP�DSSURSULDWH��
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:H�DFFRXQW�IRU�VKDUH�EDVHG�SD\PHQW�DUUDQJHPHQWV�XVLQJ�*$$3�VWDQGDUGV�IRU�VKDUH�EDVHG�DZDUGV���
2XU�DFFRXQWLQJ�XQGHU�WKHVH�VWDQGDUGV�PD\�DIIHFW�RXU�DELOLW\�WR�IXOO\�UHDOL]H�WKH�YDOXH�VKRZQ�RQ�RXU�
&RQVROLGDWHG�6WDWHPHQW�RI�3RVLWLRQ�RI�GHIHUUHG�WD[�DVVHWV�DVVRFLDWHG�ZLWK�FRPSHQVDWLRQ�H[SHQVH���
)XOO�UHDOL]DWLRQ�RI�WKHVH�GHIHUUHG�WD[�DVVHWV�UHTXLUHV�VWRFN�RSWLRQV�WR�EH�H[HUFLVHG�DW�D�SULFH�HTXDOLQJ�
RU�H[FHHGLQJ�WKH�VXP�RI�WKH�H[HUFLVH�SULFH�SOXV�WKH�IDLU�YDOXH�RI�WKH�RSWLRQV�DW�WKH�JUDQW�GDWH���7KH�
SURYLVLRQV�RI�*$$3�VWDQGDUGV�IRU�VKDUH�EDVHG�DZDUGV�GR�QRW�DOORZ�D�YDOXDWLRQ�DOORZDQFH�WR�EH�
UHFRUGHG� XQOHVV� RXU� IXWXUH� WD[DEOH� LQFRPH� LV� H[SHFWHG� WR� EH� LQVXIILFLHQW� WR� UHFRYHU� WKH� DVVHW���
$FFRUGLQJO\��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKH�FXUUHQW�VWRFN�SULFH�RI�RXU�FRPPRQ�VKDUHV�ZLOO�ULVH�
WR� OHYHOV� VXIILFLHQW� WR� UHDOL]H� WKH� HQWLUH� WD[� EHQHILW� WKDW� PD\� EH� FXUUHQWO\� UHIOHFWHG� LQ� RXU�
&RQVROLGDWHG�6WDWHPHQW�RI�3RVLWLRQ��

2YHUYLHZ�RI�RXU�SODQQHG�6KDUH�%DVHG�3D\PHQW�3ODQV�

7KH�&RPSDQ\�SODQV�WR�KDYH��DQG�LV�LQ�WKH�SURFHVV�RI�HYDOXDWLQJ��HTXLW\�LQFHQWLYH�SODQV��,QFHQWLYH�
3ODQV�� XQGHU� ZKLFK� WKH� &RPSDQ\� PD\� JUDQW� VKDUH�EDVHG� DZDUGV� WR� NH\� HPSOR\HHV� DQG� QRQ�
HPSOR\HH�GLUHFWRUV���7KH�&RPSDQ\�DOVR�SODQV�WR�DGRSW�DQ�HPSOR\HH�VWRFN�SXUFKDVH�SODQ��WKH�(633��
WKDW�DOORZV�HPSOR\HHV�WR�SXUFKDVH�&RPSDQ\�VKDUHV�DW�D�GLVFRXQW�WKURXJK�SD\UROO�GHGXFWLRQV���7KHVH�
SODQV�ZLOO�FRQWDLQ�D�QRQGLVFUHWLRQDU\�DQWL�GLOXWLRQ�SURYLVLRQ�WKDW�LV�GHVLJQHG�WR�HTXDOL]H�WKH�YDOXH�
RI� DQ� DZDUG� DV� D� UHVXOW� RI� DQ� HTXLW\� UHVWUXFWXULQJ�� � 7KH� &RPSDQ\� ZLOO� UHFRJQL]H� VKDUH�EDVHG�
SD\PHQW�H[SHQVHV�LQ�6*	$�H[SHQVH�RQ�WKH�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV��

)RU� DOO� VKDUH�EDVHG� SD\PHQW� DZDUGV�� WKH� H[SHQVH� UHFRJQL]HG� ZLOO� EH� DGMXVWHG� IRU� HVWLPDWHG�
IRUIHLWXUHV�ZKHUH�WKH�UHTXLVLWH�VHUYLFH�LV�QRW�H[SHFWHG�WR�EH�SURYLGHG���(VWLPDWHG�IRUIHLWXUH�UDWHV�
ZLOO�EH�GHYHORSHG�EDVHG�RQ�WKH�&RPSDQ\¶V�DQDO\VLV�RI�KLVWRULFDO�IRUIHLWXUH�GDWD�IRU�KRPRJHQHRXV�
HPSOR\HH�JURXSV��*HQHUDO�WHUPV�DQG�PHWKRGV�RI�YDOXDWLRQ�IRU�WKH�&RPSDQ\¶V�VKDUH�EDVHG�DZDUGV�
DUH�DV�IROORZV��

6WRFN�2SWLRQV���6WRFN�RSWLRQV�ZLOO�JHQHUDOO\�KDYH�WHUPV�RI�VHYHQ�\HDUV��ZLWK�RQH�VHYHQWK�RI�HDFK�
JUDQW�YHVWLQJ�HDFK�\HDU�IRU�VHYHQ�\HDUV�DQG�DUH�DVVLJQHG�DQ�H[HUFLVH�SULFH�HTXDO�WR�WKH�HVWLPDWHG�
IDLU� YDOXH� �DV� GHWHUPLQHG� E\� WKH�%RDUG� RI�'LUHFWRUV� DIWHU� FRQVXOWDWLRQ�ZLWK� D� TXDOLILHG� RXWVLGH�
EXVLQHVV�YDOXDWLRQ�H[SHUW��RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW���7KHVH�RSWLRQV�
ZLOO�EH�H[SHQVHG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�JUDQW�YHVWLQJ�SHULRG��ZKLFK�LV�FRQVLGHUHG�WR�EH�
WKH�UHTXLVLWH�VHUYLFH�SHULRG���$�IRUPDO�VWRFN�RSWLRQ�SODQ�KDV�QRW�EHHQ�DGRSWHG�DQG�QR�VWRFN�RSWLRQV�
KDYH�EHHQ�JUDQWHG�WR�GDWH�
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3HUIRUPDQFH�$FFHOHUDWHG�5HVWULFWHG�6WRFN�$ZDUGV��3$56����3$56�ZLOO�EH�YDOXHG�DW�WKH�IDLU�
YDOXH�SULFH�RI�D�VKDUH�RI� WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ� WKH�GDWH�RI�JUDQW�� � ,Q�JHQHUDO�� WKHVH�
DZDUGV�ZLOO�YHVW�DW�WKH�HQG�RI�D�ILYH�\HDU�VHUYLFH�SHULRG�IURP�WKH�GDWH�RI�JUDQW��XQOHVV�SHUIRUPDQFH�
DFFHOHUDWLRQ�JRDOV�DUH�DFKLHYHG��LQ�ZKLFK�FDVH��DZDUGV�YHVW�����DW�WKH�HQG�RI�WKUHH�\HDUV�RU������
DW�WKH�HQG�RI�IRXU�\HDUV���7KH�SHUIRUPDQFH�DFFHOHUDWLRQ�JRDOV�DUH�EDVHG�RQ�WDUJHWHG�&RPSDQ\�.3,¶V�
DV�ZLOO�EH�GHILQHG�LQ�WKH�3$56�DJUHHPHQW���3$56�ZLOO�EH�DUH�H[SHQVHG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�
WKH� VKRUWHU�RI� WKH�H[SOLFLW� VHUYLFH�SHULRG� UHODWHG� WR� WKH� VHUYLFH�FRQGLWLRQ�RU� WKH� LPSOLFLW� VHUYLFH�
SHULRG�UHODWHG�WR�WKH�SHUIRUPDQFH�FRQGLWLRQV��EDVHG�RQ�WKH�SUREDELOLW\�RI�PHHWLQJ�WKH�FRQGLWLRQV���
7KH�&RPSDQ\�ZLOO�XVH�KLVWRULFDO�GDWD�WR�HVWLPDWH�WKH�WLPLQJ�DQG�DPRXQW�RI�IRUIHLWXUHV���$�IRUPDO�
3HUIRUPDQFH�$FFHOHUDWHG�5HVWULFWHG�6WRFN�$ZDUG�SODQ�KDV�QRW�EHHQ�DGRSWHG�DQG�1R�3$56�KDYH�
EHHQ�JUDQWHG�WR�GDWH��

3HUIRUPDQFH�%DVHG�5HVWULFWHG�6WRFN�$ZDUGV� �3%56$V���3HUIRUPDQFH�EDVHG� UHVWULFWHG� VWRFN�
DZDUGV�ZLOO�EH�YDOXHG�DW�WKH�IDLU�YDOXH�SULFH�RI�D�VKDUH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�WKH�GDWH�
RI�JUDQW���,Q�JHQHUDO������WR������RI�WKH�DZDUGV�ZLOO�YHVW�DW�WKH�HQG�RI�D�ILYH�\HDU�VHUYLFH�SHULRG�
IURP� WKH�GDWH�RI�JUDQW� EDVHG�XSRQ� WKH�DFKLHYHPHQW�RI� D� WKUHVKROG� DQG� WDUJHW�SHUIRUPDQFH�JRDO�
VSHFLILHG�LQ�WKH�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�DJUHHPHQW���7KH�SHUIRUPDQFH�JRDO�ZLOO�EH�EDVHG�
RQ�WDUJHWHG�&RPSDQ\�.3,¶V�DV�GHILQHG�LQ�WKH�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�DJUHHPHQW���7KHVH�
DZDUGV�ZLOO�EH�H[SHQVHG�RQ�D� VWUDLJKW�OLQH�EDVLV�RYHU� WKH� UHTXLVLWH� VHUYLFH�SHULRG��EDVHG�RQ� WKH�
SUREDELOLW\�RI�DFKLHYLQJ�WKH�SHUIRUPDQFH�JRDO���,I�WKH�SHUIRUPDQFH�JRDO�LV�QRW�PHW��QR�FRPSHQVDWLRQ�
FRVW�LV�UHFRJQL]HG��DQG�DQ\�SUHYLRXVO\�UHFRJQL]HG�FRPSHQVDWLRQ�FRVW�LV�UHYHUVHG���7KH�&RPSDQ\�
ZLOO�XVH�KLVWRULFDO�GDWD�WR�HVWLPDWH�WKH�WLPLQJ�DQG�DPRXQW�RI�IRUIHLWXUHV���$�IRUPDO�3HUIRUPDQFH�
%DVHG�5HVWULFWHG�6WRFN�$ZDUG�SODQ�KDV�QRW�EHHQ�DGRSWHG�DQG�QR�3%$56$V�KDYH�EHHQ�JUDQWHG�WR�
GDWH��

5HVWULFWHG�6WRFN�$ZDUGV���5HVWULFWHG�VWRFN�DZDUGV�ZLOO�EH�YDOXHG�DW�WKH�IDLU�YDOXH�SULFH�RI�D�VKDUH�
RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW���,Q�JHQHUDO��WKHVH�DZDUGV�YHVW�DW�WKH�HQG�RI�D�
WKUHH��WR�ILYH�\HDU�SHULRG�IURP�WKH�GDWH�RI�JUDQW�DQG�DUH�H[SHQVHG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKDW�
SHULRG��ZKLFK�LV�WKH�UHTXLVLWH�VHUYLFH�SHULRG���7KH�&RPSDQ\�ZLOO�XVH�KLVWRULFDO�GDWD�WR�HVWLPDWH�WKH�
WLPLQJ�DQG�DPRXQW�RI�IRUIHLWXUHV���$�IRUPDO�5HVWULFWHG�6WRFN�$ZDUG�SODQ�KDV�QRW�EHHQ�DGRSWHG�DQG�
QR�56$V�KDYH�EHHQ�JUDQWHG�WR�GDWH��

'HIHUUHG�6WRFN�8QLWV��'68����'HIHUUHG�VWRFN�XQLWV�ZLOO�EH�YDOXHG�DW�WKH�IDLU�YDOXH�SULFH�RI�D�VKDUH�
RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW���)RU�QRQ�HPSOR\HH�'LUHFWRUV��WKHVH�DZDUGV�
YHVW�LPPHGLDWHO\�DQG�DUH�H[SHQVHG�RQ�WKH�JUDQW�GDWH���$�IRUPDO�'HIHUUHG�6WRFN�8QLW�$ZDUG�SODQ�
KDV�QRW�EHHQ�DGRSWHG�DQG�QR�'68V�KDYH�EHHQ�JUDQWHG�WR�GDWH�
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5HVWULFWHG�6WRFN�8QLWV� �568¶V�� ��5HVWULFWHG� VWRFN�XQLWV�ZLOO� QRW� KDYH�GLYLGHQG� ULJKWV� DQG� DUH�
YDOXHG�DW�WKH�IDLU�YDOXH�SULFH�RI�D�VKDUH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW�OHVV�
WKH�SUHVHQW�YDOXH�RI�GLYLGHQGV�H[SHFWHG�GXULQJ�WKH�UHTXLVLWH�VHUYLFH�SHULRG���,Q�JHQHUDO��WKHVH�DZDUGV�
YHVW�DW�WKH�HQG�RI�D�WKUHH�\HDU�SHULRG�IURP�WKH�GDWH�RI�JUDQW�DQG�DUH�H[SHQVHG�RQ�D�VWUDLJKW�OLQH�EDVLV�
RYHU�WKDW�SHULRG��ZKLFK�LV�WKH�UHTXLVLWH�VHUYLFH�SHULRG�� �7KH�&RPSDQ\�ZLOO�XVH�KLVWRULFDO�GDWD�WR�
HVWLPDWH�WKH�WLPLQJ�DQG�DPRXQW�RI�IRUIHLWXUHV���$�IRUPDO�5HVWULFWHG�6WRFN�8QLW�$ZDUG�SODQ�KDV�QRW�
EHHQ�DGRSWHG�DQG�QR�568V�KDYH�EHHQ�JUDQWHG�WR�GDWH��

(PSOR\HH�6WRFN�3XUFKDVH�3ODQ��(633����7KH�SXUFKDVH�SULFH�RI�WKH�VKDUHV�XQGHU�WKH�(633�ZLOO�
HTXDO�����RI�WKH�IDLU�YDOXH�SULFH�RQ�WKH�GDWH�RI�SXUFKDVH���7KH�&RPSDQ\¶V�VKDUH�EDVHG�SD\PHQW�
H[SHQVH�LV�HTXDO�WR�����RI�WKH�IDLU�YDOXH�SULFH�RQ�WKH�GDWH�RI�SXUFKDVH���7KH�(633�LV�FRQVLGHUHG�D�
OLDELOLW\�DZDUG�DQG�LV�PHDVXUHG�DW�IDLU�YDOXH�DW�HDFK�UHSRUWLQJ�GDWH��DQG�WKH�VKDUH�EDVHG�SD\PHQW�
H[SHQVH�LV�UHFRJQL]HG�RYHU�WKH�VL[�PRQWK�RIIHULQJ�SHULRG���$�IRUPDO�(PSOR\HH�6WRFN�3XUFKDVH�3ODQ�
KDV�QRW�EHHQ�DGRSWHG�DQG�QR�FRPSDQ\�VWRFN�KDV�EHHQ�SXUFKDVHG�WR�GDWH��

127(����������(03/2<((�5(7,5(0(17�3/$16�

6XEVWDQWLDOO\�DOO�RXU�HPSOR\HHV�DUH�H[SHFWHG�WR�EH�FRYHUHG�E\�RQH�RI�RXU�SHQVLRQ�DQG�GHDWK�EHQHILW�
SODQV�� � 7KH� &RPSDQ\� SODQV� WR�PDLQWDLQ� D� GHILQHG� FRQWULEXWLRQ� UHWLUHPHQW� SODQ� IRU� LWV� HOLJLEOH�
HPSOR\HHV� �WKH� ����N�� 3ODQ��� � (PSOR\HHV�ZLOO� EH� HOLJLEOH� WR� SDUWLFLSDWH� LQ� WKH� ����N�� 3ODQ� VL[�
PRQWKV� DIWHU� WKH� FRPPHQFHPHQW� RI� WKHLU� RULJLQDO� GDWH� RI� VHUYLFH�� (OLJLEOH� HPSOR\HHV� DUH�
DXWRPDWLFDOO\� HQUROOHG� LQ� WKH� ����N�� 3ODQ� DW� D� ��� GHIHUUDO� UDWH�� XQOHVV� WKH� HPSOR\HH� HOHFWV�
RWKHUZLVH���7KH�&RPSDQ\�ZLOO�PDNH�FRQWULEXWLRQV�WR�WKH�����N��3ODQ�HDFK�SD\UROO�SHULRG��EDVHG�
XSRQ�D�PDWFKLQJ�IRUPXOD�DSSOLHG�WR�HPSOR\HH�GHIHUUDOV��WKH�&RPSDQ\�PDWFK����3ODQ�SDUWLFLSDQWV�
ZLOO�EH�HOLJLEOH�WR�UHFHLYH�WKH�&RPSDQ\�PDWFK�DIWHU�FRPSOHWLQJ�VL[�PRQWKV�RI�FRQWLQXRXV�VHUYLFH���
7KH�&RPSDQ\�PDWFK�YDULHV�EDVHG�RQ�KRZ�PXFK�WKH�HPSOR\HH�HOHFWV�WR�GHIHU�XS�WR�D�PD[LPXP�RI�
��� RI� HOLJLEOH� FRPSHQVDWLRQ�� � 7KH� &RPSDQ\� PDWFK� ZLOO� EH� LQYHVWHG� LGHQWLFDOO\� WR� HPSOR\HH�
FRQWULEXWLRQV� DQG� ZLOO� YHVW� LPPHGLDWHO\� LQ� WKH� SDUWLFLSDQW� DFFRXQWV�� � 7KH� &RPSDQ\� SODQV� WR�
PDLQWDLQ�D�%HQHILW�5HVWRUDWLRQ�3ODQ�WR�VXSSOHPHQW�EHQHILWV�SURYLGHG�XQGHU�WKH�����N��3ODQ�WR�SODQ�
SDUWLFLSDQWV�ZKRVH�EHQHILWV� DUH� UHVWULFWHG�EHFDXVH�RI� FHUWDLQ�SURYLVLRQV�RI� WKH� ,QWHUQDO�5HYHQXH�
&RGH���7KLV�SODQ�SURYLGHV�IRU�HPSOR\HH�VDODU\�GHIHUUDOV�DQG�HPSOR\HU�FRQWULEXWLRQV�LQ�WKH�IRUP�RI�
D�FRPSDQ\�PDWFK����

7KH�&RPSDQ\�SODQV�WR�PDLQWDLQ�D�QRQ�TXDOLILHG�GHIHUUHG�FRPSHQVDWLRQ�SURJUDP�WR�EH�FDOOHG�WKH�
:KHHOKRXVH�&DVK�'HIHUUDO�3ODQ��7KLV�SODQ�ZLOO�EH�GHVLJQHG�WR�SHUPLW�FHUWDLQ�HPSOR\HHV�WR�GHIHU�
UHFHLSW�RI�SRUWLRQV�RI�WKHLU�FRPSHQVDWLRQ��WKHUHE\�GHOD\LQJ�WD[DWLRQ�RQ�WKH�GHIHUUDO�DPRXQW�DQG�RQ�
VXEVHTXHQW� HDUQLQJV� XQWLO� WKH� EDODQFH� LV� GLVWULEXWHG�� � 7KLV� SODQ� GRHV� QRW� SURYLGH� IRU� HPSOR\HU�
FRQWULEXWLRQV��
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7KH�&RPSDQ\�LV�D�UHJXODU�RU�³&´�&RUSRUDWLRQ��

8QGHU�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3ULQFLSOHV�ZH�DFFRXQW�IRU�WD[HV�XVLQJ�WKH�³$VVHW�OLDELOLW\�
PHWKRG���:KLFK�LV�WKH�RQO\�PHWKRG�DFFHSWHG�E\�*$$3��

)RU�ERRN�SXUSRVHV�DOO�2UJDQL]DWLRQDO�DQG�6WDUW�XS�H[SHQGLWXUHV�KDYH�EHHQ�H[SHQVHG��

)RU�WD[�SXUSRVHV�DOO�2UJDQL]DWLRQDO�DQG�6WDUW�XS�H[SHQGLWXUHV�KDYH�EHHQ�FDSLWDOL]HG�DQG�ZLOO�EH�
DPRUWL]HG�RYHU�����PRQWKV��

7KH�&RPSDQ\�LV�VXEMHFW�WR�H[DPLQDWLRQ�E\�IHGHUDO�DQG�VWDWH�WD[LQJ�DXWKRULWLHV���7KH�&RPSDQ\�DQG�
RXU� VXEVLGLDULHV� ILOH� LQFRPH� WD[� UHWXUQV� LQ� WKH� 8QLWHG� 6WDWHV� DQG� WKH� &RPPRQZHDOWK� RI�
0DVVDFKXVHWWV��

7KH�&RPSDQ\�LV�VXEMHFW�WR����8�6��&RGH��ௗ���(���([SHQGLWXUHV�LQ�FRQQHFWLRQ�ZLWK�WKH�LOOHJDO�VDOH�
RI�GUXJV��ZKLFK�VWDWHV��

1R�GHGXFWLRQ�RU�FUHGLW�VKDOO�EH�DOORZHG�IRU�DQ\�DPRXQW�SDLG�RU�LQFXUUHG�GXULQJ�WKH�WD[DEOH�
\HDU�LQ�FDUU\LQJ�RQ�DQ\�WUDGH�RU�EXVLQHVV�LI�VXFK�WUDGH�RU�EXVLQHVV��RU�WKH�DFWLYLWLHV�ZKLFK�
FRPSULVH�VXFK�WUDGH�RU�EXVLQHVV��FRQVLVWV�RI�WUDIILFNLQJ�LQ�FRQWUROOHG�VXEVWDQFHV��ZLWKLQ�WKH�
PHDQLQJ�RI� VFKHGXOH� ,� DQG� ,,�RI� WKH�&RQWUROOHG�6XEVWDQFHV�$FW��ZKLFK� LV�SURKLELWHG�E\�
)HGHUDO�ODZ�RU�WKH�ODZ�RI�DQ\�6WDWH�LQ�ZKLFK�VXFK�WUDGH�RU�EXVLQHVV�LV�FRQGXFWHG��

$V�VXFK��WKH�RQO\�DGMXVWPHQW�DOORZHG�WR�WKH�&RPSDQ\�IRU�DQ\�RI�LWV�FDQQDELV�WRXFKLQJ�HQWLWLHV�LV�
IRU�&RVW�RI�*RRGV�6ROG��

7KH� &RPSDQ\� LV� VXEMHFW� WR� WD[HV� LQ� DFFRUGDQFH� ZLWK� WKH� 8�6�� IHGHUDO� UDWHV� DQG� UHJXODWLRQV�
SUHVFULEHG�E\�WKH�8�6��,QWHUQDO�5HYHQXH�6HUYLFH��³,56´����7KH�&RPSDQ\¶V�IHGHUDO�WD[DEOH�LQFRPH�
LV�JHQHUDOO\�H[SHFWHG�WR�EH�WD[HG�DW�D�PDUJLQDO�UDWH�RI�����������GXH�WR�GHGXFWLELOLW\�OLPLWV�LPSRVHG�
XQGHU�,5&�6HFWLRQ����(��

7KH� &RPSDQ\� LV� RUJDQL]HG� LQ� WKH� &RPPRQZHDOWK� RI�0DVVDFKXVHWWV� DQG� LV� VXEMHFW� WR� WD[HV� LQ�
DFFRUGDQFH�ZLWK�WKH�0DVVDFKXVHWWV�*HQHUDO�/DZV��VWDWH�UDWHV�DQG�UHJXODWLRQV�DV�SUHVFULEHG�E\�WKH�
'HSDUWPHQW�RI�5HYHQXH��³'25´����7KH�&RPSDQ\¶V�VWDWH�WD[DEOH�LQFRPH�LV�JHQHUDOO\�H[SHFWHG�WR�
EH�WD[HG�DW�D�PDUJLQDO�UDWH�RI���±������GXH�WR�GHGXFWLELOLW\�OLPLWV�LPSRVHG�XQGHU�,5&�6HFWLRQ����(�
IRU� ZKLFK� WKH� &RPPRQZHDOWK� KDV� \HW� WR� FRQIRUP� LWV� WD[� UHJXODWLRQV� WR� DFFRXQW� IRU� OHJDOL]HG�
FDQQDELV�VDOHV�ZLWKLQ�WKH�VWDWH��
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,QFRPH�WD[HV�DUH�UHFRJQL]HG�IRU�WKH�DPRXQW�RI�WD[HV�SD\DEOH�IRU�WKH�FXUUHQW�\HDU�DQG�IRU�WKH�LPSDFW�
RI�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV��ZKLFK�UHSUHVHQW�IXWXUH�WD[�FRQVHTXHQFHV�RI�HYHQWV�WKDW�KDYH�
EHHQ�UHFRJQL]HG�GLIIHUHQWO\�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�WKDQ�IRU�WD[�SXUSRVHV���'HIHUUHG�WD[�DVVHWV�
DQG�OLDELOLWLHV�DUH�HVWDEOLVKHG�XVLQJ�WKH�HQDFWHG�VWDWXWRU\�WD[�UDWHV�DQG�DUH�DGMXVWHG�IRU�DQ\�FKDQJHV�
LQ�VXFK�UDWHV�LQ�WKH�SHULRG�RI�FKDQJH����

7KH� &RPSDQ\� HVWDEOLVKHV� GHIHUUHG� LQFRPH� WD[� DVVHWV� DQG� OLDELOLWLHV� IRU� WHPSRUDU\� GLIIHUHQFHV�
EHWZHHQ� FDUU\LQJ� DPRXQWV� RI� DVVHWV� DQG� OLDELOLWLHV� IRU� ILQDQFLDO� UHSRUWLQJ� SXUSRVHV� DQG� WKH�
FRPSXWHG�WD[�EDVLV�RI�WKRVH�DVVHWV�DQG�OLDELOLWLHV���7KH�WD[�HIIHFWV�RI�VXFK�GLIIHUHQFHV�DUH�UHIOHFWHG�
LQ�WKH�&RQVROLGDWHG�6WDWHPHQW�RI�3RVLWLRQ�DW�WKH�HQDFWHG�WD[�UDWHV�H[SHFWHG�WR�EH�LQ�HIIHFW�ZKHQ�WKH�
GLIIHUHQFHV�UHYHUVH���

8QGHU�*$$3�VWDQGDUGV��WKH�WD[�EDVLV�RI�DVVHWV�DQG�OLDELOLWLHV�DUH�EDVHG�RQ�DPRXQWV�WKDW�PHHW�WKH�
UHFRJQLWLRQ� WKUHVKROG� DQG� DUH� PHDVXUHG� SXUVXDQW� WR� WKH� PHDVXUHPHQW� UHTXLUHPHQW� LQ� WKRVH�
VWDQGDUGV���

$W�'HFHPEHU�����������D�GHIHUUHG�WD[�DVVHW��JURVV�DPRXQW��RI�DSSUR[LPDWHO\����������RIIVHW�E\�D�
PDWFKLQJ� FRQWUD� DFFRXQW�� KDV� EHHQ� UHFRUGHG� RQ� WKH�&RPSDQ\¶V� ERRNV�� �7KH� GHIHUUHG� WD[� DVVHW�
FRQVLVWV�SULPDULO\�RI�WKH�WLPLQJ�GLIIHUHQFH�UHODWLQJ�WR�ERRN�DQG�WD[�WUHDWPHQW�RI�RUJDQL]DWLRQDO�DQG�
VWDUW�XS�FRVWV��

$W�'HFHPEHU� ���� ������ WKH�&RPSDQ\�KDG� D� QHW� RSHUDWLQJ� ORVV� FDUU\� IRUZDUG�RI� DSSUR[LPDWHO\�
��������ZKLFK�FDQ�EH�FDUULHG�IRUZDUG�IRU�D�SHULRG�RI����\HDUV�IURP�WKH�\HDU�WKH�ORVV�RFFXUUHG�DQG�
WKHUHIRUH�ZLOO�H[SLUH�LQ�\HDUV������DQG���������

%DVHG�RQ�WKH�OLNHOLKRRG�RI�WKH�&RPSDQ\�JHQHUDWLQJ�VXIILFLHQW�WD[DEOH�LQFRPH�WR�UHDOL]H�WKH�IXWXUH�
WD[� EHQHILW�� PDQDJHPHQW� EHOLHYHV� LW� LV� PRUH� OLNHO\� WKDQ� QRW� WKDW� WKH� 1HW� 2SHUDWLQJ� /RVV�
&DUU\IRUZDUG�ZLOO� EH� IXOO\� UHDOL]HG� LQ� WKH� IXWXUH�� �$� GHIHUUHG� WD[� DVVHW� DVVRFLDWHG�ZLWK� WKH� QHW�
RSHUDWLQJ�ORVV�FDUULHG�IRUZDUG�KDV�QRW�EHHQ�ERRNHG�GXH�WR�WKH�FXUUHQW�XQFHUWDLQW\�RI�IXWXUH�WD[�UDWHV�
DQG�WKH�FRPSOH[LW\�RI�6HFWLRQ����(���0DQDJHPHQW�EHOLHYHV�WKDW�XQGHU�WKH�SULQFLSOH�RI�FRQVHUYDWLVP�
WKLV�SURSHU��

7R�WKH�H[WHQW�DOORZHG�E\�*$$3��ZH�SURYLGH�YDOXDWLRQ�DOORZDQFHV�DJDLQVW�DQ\�GHIHUUHG�WD[�DVVHWV�
WR� UHGXFH� WKH� FDUU\LQJ� DPRXQW� RI� GHIHUUHG� WD[� DVVHWV� IRU�ZKLFK� WKH� UHDOL]DWLRQ� LV� XQFHUWDLQ�� �$�
YDOXDWLRQ�DOORZDQFH�LV�UHFRUGHG�LI�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�DOO�RU�D�SRUWLRQ�RI�WKH�DVVHW�ZLOO�QRW�
EH�UHDOL]HG���

7KH�&RPSDQ\�KDV�QRW�WDNHQ�DQ\�WD[�SRVLWLRQV�WKDW�DUH�VXEMHFW�WR�XQFHUWDLQW\�RU�WKDW�DUH�UHDVRQDEO\�
OLNHO\�WR�KDYH�D�PDWHULDO�LPSDFW�WR�WKH�&RPSDQ\��
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:H� UHYLHZ� LWHPV� UHJXODUO\� LQ� OLJKW�RI�FKDQJHV� LQ� IHGHUDO�DQG�VWDWH� WD[� ODZV�DQG�FKDQJHV� LQ�RXU�
EXVLQHVV�� �:H� UHSRUW�� RQ� D� QHW� EDVLV�� WD[HV� LPSRVHG� E\� JRYHUQPHQWDO� DXWKRULWLHV� RQ� UHYHQXH�
SURGXFLQJ�WUDQVDFWLRQV�EHWZHHQ�XV�DQG�RXU�FXVWRPHUV�LQ�RXU�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��

7KH�WD[�EDODQFHV�DQG�LQFRPH�WD[�H[SHQVH�UHFRJQL]HG�E\�WKH�&RPSDQ\�DUH�EDVHG�RQ�PDQDJHPHQW¶V�
LQWHUSUHWDWLRQ�RI�WKH�WD[�VWDWXWHV�RI�PXOWLSOH�MXULVGLFWLRQV���7KH�&RPSDQ\�HVWDEOLVKHV�D�OLDELOLW\�IRU�
WD[�SRVLWLRQV�IRU�ZKLFK�WKHUH�LV�XQFHUWDLQW\�DV�WR�ZKHWKHU�WKH�SRVLWLRQ�ZLOO�EH�XOWLPDWHO\�VXVWDLQHG���
7KH�&RPSDQ\� LQFOXGHV� LQWHUHVW� UHODWHG� WR� WD[� LVVXHV� DV� SDUW� RI� QHW� LQWHUHVW� RQ� WKH� FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV���7KH�&RPSDQ\�UHFRUGV�DQ\�DSSOLFDEOH�SHQDOWLHV�UHODWHG�WR�WD[�LVVXHV�ZLWKLQ�
WKH�LQFRPH�WD[�SURYLVLRQ��

$V�UHTXLUHG�E\�*$$3��ZH�UHFRJQL]H�WKH�ILQDQFLDO�VWDWHPHQW�HIIHFWV�RI�D�WD[�UHWXUQ�SRVLWLRQ�ZKHQ�LW�
LV�PRUH�OLNHO\�WKDQ�QRW��EDVHG�RQ�WKH�WHFKQLFDO�PHULWV��WKDW�WKH�SRVLWLRQ�ZLOO�XOWLPDWHO\�EH�VXVWDLQHG���
)RU�WD[�SRVLWLRQV�WKDW�PHHW�WKLV�UHFRJQLWLRQ�WKUHVKROG��ZH�DSSO\�RXU�MXGJPHQW��WDNLQJ�LQWR�DFFRXQW�
DSSOLFDEOH� WD[� ODZV�� RXU� H[SHULHQFH� LQ� PDQDJLQJ� WD[� DXGLWV� DQG� UHOHYDQW� JHQHUDOO\� DFFHSWHG�
DFFRXQWLQJ� SULQFLSOH�� WR� GHWHUPLQH� WKH� DPRXQW� RI� WD[� EHQHILWV� WR� UHFRJQL]H� LQ� RXU� ILQDQFLDO�
VWDWHPHQWV���)RU�HDFK�SRVLWLRQ��WKH�GLIIHUHQFH�EHWZHHQ�WKH�EHQHILW�UHDOL]HG�RQ�RXU�WD[�UHWXUQ�DQG�WKH�
EHQHILW�UHIOHFWHG�LQ�RXU�ILQDQFLDO�VWDWHPHQWV�LV�UHFRUGHG�RQ�RXU�EDODQFH�VKHHW�DV�DQ�XQUHFRJQL]HG�
WD[�EHQHILW��87%����:H�XSGDWH�RXU�XQUHFRJQL]HG�WD[�EHQHILWV�DW�HDFK�ILQDQFLDO�VWDWHPHQW�GDWH�WR�
UHIOHFW�WKH�LPSDFWV�RI�DXGLW�VHWWOHPHQWV�DQG�RWKHU�UHVROXWLRQ�RI�DXGLW�LVVXHV��H[SLUDWLRQ�RI�VWDWXWHV�
RI�OLPLWDWLRQ��GHYHORSPHQWV�LQ�WD[�ODZ�DQG�RQJRLQJ�GLVFXVVLRQV�ZLWK�WD[LQJ�DXWKRULWLHV��

:H�UHFRUG�LQWHUHVW�DQG�SHQDOWLHV�UHODWHG�WR�IHGHUDO�DQG�VWDWH�XQUHFRJQL]HG�WD[�EHQHILWV�LQ�LQFRPH�
WD[�H[SHQVH��

7KH�,56�RU�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�KDV�QRW�EHJXQ�DQ\�LQFRPH�WD[�H[DPLQDWLRQV���$W�
WKLV�WLPH��ZH�DUH�XQDEOH�WR�HVWLPDWH�WKH�LPSDFW�RI�6HFWLRQ����(�RQ�RXU�XQUHFRJQL]HG�WD[�EHQHILWV��

127(����������/($6(6�

$V�RI�WKH�\HDU�HQGHG�'HFHPEHU�����������DQG�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������WKH�
&RPSDQ\�KDV�QRW�HQWHUHG�LQWR�DQ\�FRQWUDFWV�WKDW�DUH�UHTXLUHG�WR�EH�FDSLWDOL]HG��

5HQWDO�3D\PHQWV�XQGHU�&DQFHODEOH�2SHUDWLQJ�/HDVHV��

2IILFH�6SDFH����WKH�FRPSDQ\�KDV�DQ�RUDO�OHDVH�IRU�RIILFH�VSDFH�LQ�6DOHP��0D��ZKLFK�LV�RQ�D�PRQWK�
WR�PRQWK�EDVLV���7KH�PRQWKO\�UHQWDO�LV���������
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&RPPLWPHQWV�
7KH�FRPSDQ\�KDV�HQWHUHG�LQWR�D�IXQGUDLVLQJ�FRQWUDFW�ZLWK�0DLQ9HVW�FRP���8QGHU�WKH�WHUPV�RI�WKH�
FRQWUDFW� WKH� &RPSDQ\� ZRXOG� EH� OLDEOH� IRU� DOO� UHDVRQDEOH� RXW�RI�SRFNHW� H[SHQVHV� LQFXUUHG� E\�
0DLQ9HVW�LI�WKH�&RPSDQ\�WHUPLQDWHV�WKH�FRQWUDFW���$V�RI�$SULO�����������WKH�&RPSDQ\�GRHV�QRW�
KDYH�DQ\�SODQV�WR�WHUPLQDWH�WKLV�FRQWUDFW��

5LVNV�DQG�8QFHUWDLQWLHV�
7KH�&RPSDQ\�LV�H[SRVHG�WR�YDULRXV�ULVNV�RI�ORVV�UHODWHG�WR�WRUWV��WKHIW�RI��GDPDJH�WR��DQG�GHVWUXFWLRQ�
RI�DVVHWV��HUURUV�DQG�RPLVVLRQV��LQMXULHV�WR�HPSOR\HHV��DQG�QDWXUDO�GLVDVWHUV���7KH�&RPSDQ\�LV�DOVR�
DW�ULVN�RI�IHGHUDO�VHL]XUH�RI�DOO�DVVHWV�GXH�WR�WKH�QDWXUH�RI�LWV�EXVLQHVV��

/LWLJDWLRQ�
)URP�WLPH�WR�WLPH�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��WKH�&RPSDQ\�PD\�EH�LQYROYHG�LQ�IRUPDO�DQG�
LQIRUPDO�GLVSXWH�UHVROXWLRQ�SURFHGXUHV��ZKLFK�PD\�LQFOXGH�DUELWUDWLRQ�RU�OLWLJDWLRQ��WKH�RXWFRPHV�
RI�ZKLFK�GHWHUPLQH� WKH�ULJKWV�DQG�REOLJDWLRQV�XQGHU� WKH�&RPSDQ\¶V�FRQWUDFWXDO�DJUHHPHQWV�� � ,Q�
VRPH�GLVSXWHV��WKH�&RPSDQ\�PD\�VHHN�WR�HQIRUFH�LWV�ULJKWV�XQGHU�DQ�DJUHHPHQW�RU�WR�FROOHFW�IXQGV�
RZLQJ�WR�LW���,Q�RWKHU�PDWWHUV��WKH�&RPSDQ\�PD\�UHVLVW�DWWHPSWV�E\�RWKHUV�WR�FROOHFW�IXQGV�RU�HQIRUFH�
DOOHJHG�ULJKWV���:KLOH�WKH�ILQDO�RXWFRPH�RI�OHJDO�GLVSXWHV�FDQQRW�EH�SUHGLFWHG�ZLWK�FHUWDLQW\��WKH�
&RPSDQ\�GRHV�QRW�EHOLHYH�WKDW�DQ\�H[LVWLQJ�GLVSXWH��ZKHQ�ILQDOO\�UHVROYHG��ZLOO�KDYH�D�PDWHULDO�
DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�RU�RSHUDWLQJ�UHVXOWV��

�7KH�&RPSDQ\�LV�QRW�FXUUHQWO\�LQYROYHG�LQ�DQ\�OHJDO�SURFHHGLQJV��

$V�RI�WKH�\HDU�HQGHG�'HFHPEHU�����������DQG�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������WKHUH�
ZHUH�QR�PDWHULDO�FRPPLWPHQWV��FRQWLQJHQFLHV�RU�FRQWLQJHQW�OLDELOLWLHV��

$V� RI� 0DUFK� ���� ������ WKH� &RPSDQ\� KDG� �� QRQ�ELQGLQJ�0HPRV� RI� 8QGHUVWDQGLQJ� UHODWHG� WR�
SURYLGLQJ�IXWXUH�FDQQDELV�SURGXFWV�RQFH�WKH�RSHUDWLQJ�FRPSDQLHV�DUH�SURGXFLQJ�SURGXFWV��

*XDUDQWHHV� ��,Q�FRQMXQFWLRQ�ZLWK�FHUWDLQ�WUDQVDFWLRQV��SULPDULO\�LVVXDQFH�RI�VHFXULWLHV��ZH�PD\�
SURYLGH� URXWLQH� LQGHPQLILFDWLRQV� �H�J��� LQGHPQLILFDWLRQ� IRU� UHSUHVHQWDWLRQV� DQG� ZDUUDQWLHV�� IRU�
ZKLFK� WHUPV� UDQJH� LQ� GXUDWLRQ� DQG�� LQ� VRPH� FLUFXPVWDQFHV�� DUH� QRW� H[SOLFLWO\� GHILQHG�� � 7KH�
PD[LPXP�REOLJDWLRQ�XQGHU�VRPH�LQGHPQLILFDWLRQV�LV�DOVR�QRW�H[SOLFLWO\�VWDWHG�DQG��DV�D�UHVXOW��WKH�
RYHUDOO� DPRXQW� RI� WKHVH� REOLJDWLRQV� FDQQRW� EH� UHDVRQDEO\� HVWLPDWHG�� � 2WKHU� WKDQ� REOLJDWLRQV�
UHFRUGHG�DV�OLDELOLWLHV�DW�WKH�WLPH�RI�VHFXULW\�LVVXDQFH��ZH�KDYH�QRW�PDGH�DQ\�SD\PHQWV�IRU�WKHVH�
LQGHPQLILFDWLRQV���:H�EHOLHYH�WKDW�LI�ZH�ZHUH�WR�LQFXU�D�ORVV�RQ�WKLV�PDWWHU��WKH�ORVV�ZRXOG�FRXOG�
KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV���
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&RQVROLGDWHG�6XSSOHPHQWDO�6FKHGXOH�RI�0DUNHWLQJ��6HOOLQJ�DQG�*HQHUDO�	�$GPLQLVWUDWLYH�([SHQVHV��
�

)RU�WKH�SHULRG�HQGHG�-DQXDU\���������WKURXJK�'HFHPEHU����������
6HH�,QGHSHQGHQW�$FFRXQWDQWV¶�5HYLHZ�5HSRUW�

�
�

� � :LFNHG�
)URVW\�
)DUPV��
//&��

� �
'XEOLYHU\�
6HUYLFHV��
,QF��

� 1REOH�
9HQWXUH�

0DQXIDFWXULQJ
��

,QF��

� �
�
�

7RWDOV�

0DUNHWLQJ�DQG�6HOOLQJ� � � � � � � � �
� 0DUNHWLQJ�([SHQVHV� � ������ � �� � �� � ������
� 6DOHV�([SHQVHV� � �� � �� � �� � ��
� $GYHUWLVLQJ� � � � � � � � �
� � 7RWDO�0DUNHW�	�6HOOLQJ� ������ � �� � �� � ������
� � � � � � � � � �
� � � � � � � �
� � � � � � � �
*HQHUDO�	�$GPLQLVWUDWLYH� � � � � � � �
� 3DUNLQJ�5HLPEXUVHPHQW� � ��� � �� � �� � ���
� &RPPLVVLRQV�	�)HHV� � ������ � �� � �� � ������
� /HJDO�IHHV� � ������� � �� � �� � �������
� 7D[�SUHSDUDWLRQ�IHHV� � ���� � �� � �� � ����
� 2WKHU�SURIHVVLRQDO�IHHV� � ������� � �� � �� � �������
� 5HQW���2IILFH� � ���� � �� � �� � ����
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