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JQEFDW B\ FKHANP DUN LL \WH UHJ MADQARY/ D Z HONQRZ Q VHDVRCHG IWVXHU DV GHICHG IQ5 X®1 R WWH 6 HEXUMHY $ FW

3RBIV F <HVé 1Reé 3RBIV / 3 <HVé 1Re
,QEEDM B\ FKHAN P DUN 1L \WH UH MADQAY QRWHTXILHG \R 1! LHSRUV SXWXDQAR 6 HAIRY  RUGHAIRY G R WHSFW
3RBIV F <HVé 1Ré 3RBIV / 3 <HVé 1Ré

,QAFDWM B\ FKHAN P DUN Z KHWHUWH UHI MIDQW KDV 1IBIG DOUHSRW LHTXIHG\R EH IIBIGE\ 6HAIRQ  RU - G R WH 6 HRXUMIAV ( [ FKDQIH$ PWRI GXUQ) WHSUHHAQ) P RNV RUIRUVXAK WKRWMUSHURG WDVWKH
UHI MADQAZ DV IHTXIWHG WR LB VXFK BHSRW DQG KDV EHHQ VXEMIPWR VXK (@) UHTXILHP HOV IROWH SDW  &D\V 3lRBIY \(F <HV é 1Ré 3WRBIV/ 3 <HV é 1Ré

,QEEDM B\ FKHAN P DUNZ KHWHU\WH UHJ IMADQAKDV VXEP IWHG HBFWRQED® HYHY ,QMDRINH' D) 1B IHTXILHG VR EH VXEP IWHG SXWXDQAR5 XB R 5 HIXOMRQ6 7 1 R KLY FKDS\MU GXUQ) WH SHFHAQD P ROV
RUIRUVXFK VKRUMUSHURGY \KDVWKH UH) MADQAZ DV HTXILHG VR VXEP INIXFK 1BV 3IRBINV . GF <HV é 1R @& 3WRBIV/ 3 <HV é 1R @

,QEEDM B\ FKHAN P DUNZ KHWH\WH UHJ IMADQA D U H DFFHBUDWG I DQ DFFHBUDWG IBIU D GRQ DFFHBLDAG ILBU D VP DIBUHSRM) FRP SDQ RUDQHP HUIQ) JURZ\K FRP SDQ. 6 HH \WH GHIQURQV R 0L H DFFHBADNG 1B
SDFFHBLDWG 1B VP DEBUBHSRMO) FRP SDQ * DQGHP HJIQ) JUZWFRP SDQ" IQ5XBI E R \KH( [ FKDQIH$FW

IRBIY GF é  /DUHDFFHBLDMG IIBU & SFFHOUDNGIBU ¢ 6P DIBUWHSRUIQ) FRP SDQ
& 1 RQ DFFHBUDWG I e ( PHJIQ) JURZ\K FRP SDQ
3RBIWV / 3 S / DUH DFFHBUDAG ILBU & $ FPHBUDWG LB & 6P DIUUHSRUY) FRP SDQ
é 1 RQ DFFHBADWG IIBIU & (P HJIQ) JURZ\K FRP SDQ

| DQHP HUJIQJ JURZ\K FRP SDQ  IQEIFDWM B\ FKHFN P DUN L \KH UHJ IMADQAKDY HBIPMG QRAR XVH WH H] \MQGHG WDQUMIRQ SHURG IRUFRP SOIQ) Z W DQ. GHZ RUBVIVHG IIQDQRIDCDFFRX QIR WBQEDUBY SURVIGHG SXWXDQAR 6 HAIRQ
D R WH( [ FKDQIH$FW &

\QEFDM B\ FKHEN P DUN Z KHAHUWH UHJ MADQUKDV 1LBIG D UHSRUNRQ DQG DWKMBAIRQ \R IW P DD HP HQAW DWHWP HOAR WH HIHAIHGHW R IW IQMEDOFRQARCRYHUIQDGADOHSRMQ) XQGHUBHAIRY ~ E Rl \KH 6 DUEDQHV 2 [ ®A
SFW 86 & E B\ WH UH) MMUHG SXETF DFFRXQUQY ILP \KDVBUHSDUHG RUMVXHG W DXGIWHSRW é

| VHEXUMIAY DUH U IMMBG SXYXDQAR 6 HAIRQ  E R \WH $ PWIQAFDWM B\ FKHEN P DUN Z KHWHUWH IIQDGRIDOABAMP HQW R WH UH) MADQAGFOIGHG 1Q WH 11000 UH GIPWKH FRUMAIRQ R DQ HURR SUHYIRXVD IMXHG IQDQADO
VWP HQV &

,QEEDM B\ FKHANP DINZ KHXHUDQ. R \KRVH HURUFRUIHAIRQY DUH UAEAMP HQW WDWHTXILHG D UHFRYHY DQDOVY Rl IGFHQIYH EDVHG FRP SHOVDIRQUHFHYHG B\ DQ\ R H UHI MDQAV H HEXWH R FHY GXUQ) \KH UHBIYDQAHFRYHU
SHURG SXWXDQAR T " E &

,QEEDM E\ FKHAN P DUNZ KHHU\WH UHJ IMADQWY D\KHOFRP SDQ. DVGHICHGIQ5X® E R \KH$FW

IRV ,F <HVé 1Ré 3RBIV /3 <HVé 1Ré
YDVHG RQWH FBMQ) SUFH R 3 IRBILY ,GF 1 FRP P RQWRFNRQ- XQH \KH D J UHI DV P DINHVWDOH R WH YRWQ) FRP P RQHTXIW KHG B\ QRQDIIDWY R 3IRBIY ,GF ZDV
7KHQXP EHUR VKDUWV R 3 IRBILY ,GF 1 FRP P RQWRFN RAMIBIQEQ) DV HELXDW ZDVDSSIK 1P DMO
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(:3/$1%$725<127(

7KLV UHSRUW FRPELQHV WKH DQQXDO UHSRUWYVY RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU RI 3URO
RWKHUZLVH UHTXLUHV UHIHUHQFHV WR 33URORJLV ,QF ~ RU WKH 33DUHQW” PHDQ 3URORJLV ,QF DQG LWV
3DUWQHUVKLS” RU WKH 323" PHDQ 3URORJLY /3 DQG LWV FRQVROLGDWHG VXEVLGLDULHV 7KH WHUPV 3WEk
FROOHFWLYHO\

7KH 3DUHQW LV D UHDO HVWDWH LQYHVWPHQW WUXVW D 35(,7° DQG WKH JHQHUDO SDUWQHU RI WKH 23 $V
LOQWHUHVW LQ WKH 23 DQG VXEVWDQWLDOO\ DOO RI WKH SUHIHUUHG XQLWV LQ WKH 23 7KH UHPDLQLQJ
FXUUHQW DQG IRUPHU GLUHFWRUV DQG RIILFHUV RI WKH 3DUHQW

‘H RSHUDWH WKH 3DUHQW DQG WKH 23 DV RQH HQWHUSULVH 7KH PDQDJHPHQW RI WKH 3DUHQW FRQVLVWYV
Rl WKH 3DUHQW DQG HPSOR\HHV RI WKH 23 RU RQH RI LWV VXEVLGLDULHV $V VROH JHQHUDO SDUWQHU WK
GD\ WR GD\ PDQDJHPHQW DQG WKHUHIRUH FRQVROLGDWHY WKH 23 IRU ILQDQFLDO UHSRUWLQJ SXUSRVHV

DVVHWV DQG OLDELOLWLHYV RI WKH 3DUHQW DQG WKH 23 DUH WKH VDPH RQ WKHLU UHVSHFWLYH ILQDQFLDO

:H EHOLHYH FRPELQLQJ WKH DQQXDO UHSRUWYV RQ )RUP . RI WKH 3DUHQW DQG WKH 23 LQWR WKLV VLQJOI

t HQKDQFHV LQYHVWRUVY XQGHUVWDQGLQJ RI WKH 3DUHQW DQG WKH 23 E\ HQDEOLQJ LQYHVWRUV WR Y|
RSHUDWHYV WKH EXVLQHVYV

1 HOLPLQDWHV GXSOLFDWLYH GLVFORVXUH DQG SURYLGHV D PRUH VWUHDPOLQHG DQG UHDGDEOH SUHVI
3DUHQW DQG WKH 23 DQG

t FUHDWHYV WLPH DQG FRVW HIILFLHQFLHV WKURXJK WKH SUHSDUDWLRQ RI RQH FRPELQHG UHSRUW LQVYV

,W LV LPSRUWDQW WR XQGHUVWDQG WKH IHZ GLITHUHQFHV EHWZHHQ WKH 3DUHQW DQG WKH 23 LQ WKH FRQ
RWKHU WKDQ DFWLQJ DV WKH VROH JHQHUDO SDUWQHU RI WKH 23 DQG LVVXLQJ SXEOLF HTXLW\ IURP WLPH
7KH 23 FRQGXFWV WKH RSHUDWLRQV RI WKH EXVLQHVV DQG LV VWUXFWXUHG DV D SDUWQHUVKLS ZLWK QR
ZKLFK DUH FRQWULEXWHG WR WKH 23 LQ H[FKDQJH IRU SDUWQHUVKLS XQLWV WKH 23 JHQHUDWHYV FDSLWDC
DQG LVVXDQFH RI SDUWQHUVKLS XQLWYV WR WKLUG SDUWLHV

7KH SUHVHQWDWLRQ Rl QRQFRQWUROOLQJ LQWHUHVWY VWRFNKROGHUVY HTXLW\ DQG SDUWQHUVY FDSLWD
3DUHQW DQG WKRVH RI WKH 23 7KH GLIIHUHQFHV LQ WKH SUHVHQWDWLRQV EHWZHHQ VWRFNKROGHUVY HT)>
LQ WKH 3DUHQW DQG LQ WKH 23

7KH SUHIHUUHG VWRFN FRPPRQ VWRFN DGGLWLRQDO SDLG LQ FDSLWDO DFFXPXODWHG RWKHU FRPSUHKH
SUHVHQWHG DV VWRFNKROGHUVY HTXLW\ LQ WKH 3DUHQWYfV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV 7Kt
3DUHQW LQ WKH 23 DQG DUH SUHVHQWHG DV JHQHUDO SDUWQHUTV FDSLWDO ZLWKLQ SDUWQHUVY FDSLWDO
KHOG E\ WKH OLPLWHG SDUWQHUV LQ WKH 23 DUH SUHVHQWHG DV QRQFRQWUROOLQJ LQWHUHVW ZLWKLQ H
SDUWQHUVY FDSLWDO LQ WKH 231V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

7R KLIJKOLJKW WKH GLITHUHQFHV EHWZHHQ WKH 3DUHQW DQG WKH 23 VHSDUDWH VHFWLRQV LQ WKLV UHSR
ILQDQFLDO VWDWHPHQWY DQG VHSDUDWH ([KLELW DQG FHUWLILFDWLRQV ,Q WKH VHFWLRQV WKDW FRF
EHLQJ DFWLRQV RU KROGLQJV RI 3URORIJLYV
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3$57 ,
%BXVLQHVV
7KH &RPSDQ\
BHSRUWDEOH 6HJPHQWYV
YXWXUH *URZWK
&RGH Rl (WKLFV DOG %XVLQHVV &RQGXFW
*OREDO .PSDFW DQG 6XVWDLQDELOLW\
(OYLURQPHQWDO ODWWHUYV
*RYHUQPHOWDO ODWWHUV
OVXUDOQFH &RYHUDJH
5LVN )DFWRUYV
SQUHVROYHG 6WDII &RPPHQWYV
&\EHUVHFXULW\
BURSHUWLHV
*HRJUDSKLFE 'LVWULEXWLRQ
/HDVH ([SLUDWLRQV
&R OYHVWPHOW 9HQWXUHYV
/HJDO 3UREHHGLQJV
OLOH 6DIHW\ 'LVFORVXUHYV

3$57 ,,
ODUNHW JRU 5HIJLVWUDQWSYV &RPPRQ (TXLW\ 5HODWHG 6WRFNKROGHU ODWWHUVY DQG ,VVXHU 3XUFKDV
ODUNHW . QIRUPDWILRQ DQG +ROGHUYV
SUHIHUUHG 6WRFN 'LYLGHQGYV
6DOHYV RI 8QUHIJLVWHUHG 6HFXULWLHV
SXUFKDVHY RI (TXLW\ 6HFXULWLHV
6HEXULWLHY $XWKRULJHG IRU .VVXDOFH 8QGHU (TXLW\ &RPSHQVDWLRQ 30DQV
2WKHU 6WRFNKROGHU ODWWHUV
>5HVHUYHG @
ODQDJHPHOWYTYV 'LVEXVVLRO DOG $QODO\VLYV RI )J)LODQFLDO &RQGLWLRQ DQG 5HVXOWV Rl 2SHUDWLRQV
ODQODIJHPHOWYV 2YHUYLHZ
5HVXOWY RI 2SHUDWLRQV
(QOYLURQPHQWDO ODWWHUYV
JLTXLGLW)\ DQOG &DSLWDO 5HVRXUFHV
&QULWLFDO $FFRXQWLQJ 3ROLFLHYV
1HZ $FFRXQOWLQJ BURQRXQFHPHQWYV
)JXOGYV IURP 2SHUDWLROV $WWULEXWDEOH WR &RPPRQ 6WRFNKROGHUYV 8QLWKROGHUYV
AXDOWLWDWLYH DQG 4XDOLWDWLYH 'LVFORVXUHYV $ERXW ODUNHW 5LVN
JLODQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD
&KDQJHYV LQ DOG 'LVDJUHHPHOWYV ZIWK $FFRXQWDOQWY RQ $FFRXQWLQJ DQG )LQDQFLDO 'LVFORVXUH
&ROWUROV DOG 3URFHGXUHV
2WKHU .QIRUPDWLRQ
'LVFORVXUH 5HIJDUGLQJ JRUHLJQ -XULVGLFWLRQV WKDW 3UHYHQW ,QVSHFWLRQV
3$57 ,,,
'LUHFWRUV ([HEXWLYH 2I1ILFHUVY DQG &RUSRUDWH *RYHUQDQFH
([HEXWLYH &RPSHQVDWLRQ
6HFXULW\ 2ZQHUVKLS RI &HUWDLOQ %HQHILFLDO 2ZQHUYV DQG ODQDJHPHQW DQG 5HODWHG 6WRFNKROGH
&HUWDLQ 5HODWLRQVKLSY DOG 5HODWHG 7UDQVDFWLRQV DQG 'LUHFWRU ,QGHSHQGHQFH
BULQFLSDO $FFRXOQOWLQJ )HHV DQG 6HUYLFHV
3$57 ,9
([KLELWV )LODQFLDO 6WDWHPHQWY DQG 6FKHGXOHYV
JRUP . 6XPPDU\
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7KH VWDWHPHQWYV LQ WKLV UHSRUW WKDW DUH QRW KLVWRULFDO IDFWV DUH IRUZDUG ORRNLQJ VWDWHPHC
6HFWLRQ ( RI WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG 7KHVH IRUZDUG ORRNLQJ VWDWHPHQW)
LQGXVWU\ DQG PDUNHWV LQ ZKLFK ZH RSHUDWH DV ZHOO DV PDQDJHPHQWTTV EHOLHIV DQG DVVXPSWLRQV ¢
UHVXOWYV :RUGV VXFK DV 3H[SHFWV "~ 3DQWLFLSDWHYV "~ 3LQWHQGV ~ 3SODQV ~ 3SEHOLHYHV *~ 3VHHNV *~ 3DLPV -~
LQWHQGHG WR LGHQWLI\ VXFK IRUZDUG ORRNLQJ VWDWHPHQWY ZKLFK JHQHUDOO\ DUH QRW KLVWRULFDO 1
ZH H[SHFW RU DQWLFLSDWH ZLOO RFFXU LQ WKH IXWXUH 2 LQFOXGLQJ VWDWHPHQWY UHODWLQJ WR UHQW LC
GHYHORSPHQWY DQG SRZHU SURFXUHPHQW UHODWHG WKHUHWR FRQWULEXWLRQ DQG GLVSRVLWLRQ DFWL)
QHZ OLQHV RI EXVLQHVV RXU GHEW FDSLWDO VWUXFWXUH DQG ILQDQFLDO SRVLWLRQ RXU DELOLW\ WR HI
DYDLODELOLW\ RI FDSLWDO LQ H[LVWLQJ RU QHZ FR LQYHVWPHQW YHQWXUHYV 2 DUH IRUZDUG ORRNLQJ VWD
FHUWDLQ ULVNV XQFHUWDLQWLHY DQG DVVXPSWLRQV WKDW DUH GLIILFXOW WR SUHGLFW $OWKRXJK ZH Et
UHDVRQDEOH DVVXPSWLRQV ZH FDQ JLYH QR DVVXUDQFH WKDW RXU H[SHFWDWLRQV ZLOO EH DWWDLQHG I
H[SUHVVHG RU IRUHFDVWHG LQ VXFK IRUZDUG ORRNLQJ VWDWHPHQWY 6RPH RI WKH IDFWRUV WKDW PD\ DII
UHJLRQDO DQG ORFDO HFRQRPLF DQG SROLWLFDO FOLPDWHYVY DQG FRQGLWLRQV LL FKDQJHV LQ JOREDO |
XQDQWLFLSDWHG FRPSHWLWLRQ IRU RXU SURSHUWLHV LY ULVNV DVVRFLDWHG ZLWK DFTXLVLWLRQV GLV
VLIJQLILFDQW UHDO HVWDWH SRUWIROLRY Y PDLQWHQDQFH RI 5HDO (VWDWH ,QYHVWPHQW 7UXVW 35(,7°
ILQDQFLQJ DQG FDSLWDO WKH OHYHOV RI GHEW WKDW ZH PDLQWDLQ DQG RXU FUHGLW UDWLQJV YLL ULV
RXU DELOLW\ WR HVWDEOLVK QHZ FR LQYHVWPHQW YHQWXUHV YLLL ULVNV RI GRLQJ EXVLQHVV LQWHUQD
GLVDVWHUV DQG [ WKRVH DGGLWLRQDO IDFWRUV GLVFXVVHG XQGHU 3DUW , ,WHP $ 5LVN )DFWRUV LQ W
LQ WKLV UHSRUW H[FHSW DV PD\ EH UHTXLUHG E\ ODZ

3$57 ,
,7(0 % XVLQHVV

3URORJLV ,QF LV D VHOI DGPLQLVWHUHG DQG VHOI PDQDJHG 5(,7 DQG LV WKH VROH JHQHUDO SDUWQHU RI
3URORJLV ,QF DQG 3URORJLV /3 DV RQH HQWHUSULVH DQG WKHUHIRUH RXU GLVFXVVLRQ DQG DQDO\VL
‘H LQYHVW LQ UHDO HVWDWH WKURXJK ZKROO\ RZQHG VXEVLGLDULHY DQG RWKHU HQWLWLHYV WKURXJK ZKL
VLIQLILFDQW RZQHUVKLS LQWHUHVW LQ WKH FR LQYHVWPHQW YHQWXUHV ZKLFK DUH HLWKHU FRQVROLGDYV

3URORJLV ,QF EHJDQ RSHUDWLQJ DV D IXOO\ LQWHJUDWHG UHDO HVWDWH FRPSDQ\ LQ DQG HOHFWHG V
3,QWHUQDO 5HYHQXH &RGH" RU 3,5&" ‘H EHOLHYH WKH FXUUHQW RUJDQL]JDWLRQ DQG PHWKRG RI RSHUDWL
IRUPHG LQ

:H RSHUDWH PDQDJH DQG PHDVXUH WKH RSHUDWLQJ SHUIRUPDQFH RI RXU SURSHUWLHV RQ DQ RZQHG DQG
SURSHUWLHY DV ZHOO DV SURSHUWLHYV RZQHG E\ RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV ZKLF
PDQDJH WKH SURSHUWLHV ZLWKRXW UHJDUG WR WKHLU RZQHUVKLS :H DOVR HYDOXDWH RXU UHVXOWYV EDV
SRUWIROLR 3RXU VKDUH~

,QFOXGHG LQ RXU GLVFXVVLRQ EHORZ DUH UHIHUHQFHV WR IXQGV IURP RSHUDWLRQV 3))2°" DQG QHW RSHU
DFFHSWHG DFFRXQWLQJ SULQFLSOHV 3*$$3" 6HH ,WHP ODQDJHPHQWTV 'LVFXVVLRQ DQG $QDO\WLMW®I )LC
(DUQLQJV $WWULEXWDEOH WR &RPPRQ SWKRIFARKQVRE®IIUGDSNH GV RROBHPHQWY RI ,QFRPH WR RXZ3gHUPWDRDXUG\
WKH &RQVROLGDWHG 6W BWKH PRHRMW QRUU,IQFWRPH FRPSDUDEOH *$$3 PHDVXUHV

2XU FRUSRUDWH KHDGTXDUWHUV LV ORFDWHG DW 3LHU % D\ 6DQ )UDQFLVFR &DOLIRUQLD DQG RXU
3DXOR 6KDQJKDL 6LQJDSRUH DQG 7RN\R

2XU ,QWHUQHW DG SURORILNOPRPHSRUWY UHTXLUHG WR EH ILOHG ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RF
FKDUJH WKURXJK WKH ,QYHVWRU 5HODWLRQV VHFWLRQ RI RXU ZHEVLWH 7KH FRPPRQ VWRFN RI 3URORJLYV
LV D FRPSRQHQW RI WKH 6WDQGDUG 3RRUYV 36 3°

7+( &203%$1<

3URORJLV LV WKH JOREDO OHDGHU LQ ORJLVWLFVY UHDO HVWDWH RSHUDWLQJ LQ KLJK EDUULHU KLJK JURZ
FRPPHUFLDO KXEV VWUDWHJILFDOO\ ORFDWHG QHDU HQG FRQVXPHUV WR HQDEOH WKH HIILFLHQW IORZ



7DEOH RI &RQWHQWYV

RI JRRGV :H RZQ PDQDJH DQG GHYHORS KLJK TXDOLW\ ORJLVWLFV IDFLOLWLHY DQG GHOLYHU LQWHJUDWH
EXLOGLQJV 2XU VHUYLFHY DGGUHVV WKH HYROYLQJ QHHGV RI PRGHUQ VXSSO\ FKDLQV LQFOXGLQJ WKH JU
IDFLOLWLHV LQFUHDVLQJO\ VXSSRUW SRZHU DQG GDWD LQWHQVLYH RSHUDWLRQV &RQVLVWHQW ZLWK WKL’
ORFDWLRQV WR GHOLYHU GLJLWDO LQIUDVWUXFWXUH UHTXLUHPHQWY WKURXJK VHOHFWLYH GHYHORSPHQW

/RJLVWLFV UHDO HVWDWH GHPDQG LV GULYHQ E\ WKH HVVHQWLDO UROH VXSSO\ FKDLQV SOD\ LQ WKH JORE
FXVWRPHUV UHSRVLWLRQLQJ WKHLU VXSSO\ FKDLQV WR PHHW ULVLQJ H FRPPHUFH SHQHWUDWLRQ DQG VHU
FKDLQ HIILFLHQF\ DQG UHVLOLHQF\ DQG LY WKH QHHG IRU PRGHUQ ZHOO ORFDWHG IDFLOLWLHV WR VXSE
FRQWLQXH WR VXSSRUW GHPDQG IRU ORJLVWLFV VSDFH DQG UHODWLYHO\ ORZ YDFDQF\ UDWHV RYHU WKH (
VKLIWLQJ SROLFLHV KDV LQFUHDVHG RXU SURSULHWDU\ PHWULFV DQG FXVWRPHU GLDORJXH LQGLFDWH WK

2XU WHDPV DFWLYHO\ PDQDJH RXU SRUWIROLR E\ GHOLYHULQJ FRPSUHKHQVLYH UHDO HVWDWH VHUYLFHV |
H[SHUWLVH ‘H LQYHVW VLJQLILFDQW FDSLWDO LQWR QHZ SURSHUWLHV WKURXJK DFTXLVLWLRQ DQG GHYHC
UHGHYHORSPHQW RI SURSHUWLHYV LQWR LQGXVWULDO SURSHUWLHY DQG GDWD FHQWHUV 3URFHHGV IURP S
FR LQYHVWPHQW YHQWXUHV GDWD FHQWHU VDOHV RU VDOHV RI QRQ VWUDWHILF DVVHWV WR WKLUG SDUW
DELOLW\ WR UHDOL]JH ORQJ WHUP YDOXH FUHDWLRQ

:KLOH WKH PDMRULW\ RI RXU SURSHUWLHYV LQ WKH 8 6 DUH ZKROO\ RZQHG ZH DOVR KROG VLJQLILFDQW RZ
LQYHVWPHQW LQ FR LQYHVWPHQW YHQWXUHYV 3DUWQHULQJ ZLWK PDQ\ RI WKH ZRUOGYV ODUJHVW LQVWLW;
DOORZV XV WR H[SDQG RXU LQYHVWPHQW FDSDFLW\ DQG HQKDQFH DQG GLYHUVLI\ RXU UHWXUQV ZKLOH PL

2XU VFDOH DQG FXVWRPHU IRFXVHG VWUDWHJ\ KDYH GULYHQ XV WR H[SDQG WKH VHUYLFHV ZH RIIHU 2XU

SODWIRUP RI VROXWLRQV WKDW DGGUHVV WKH FKDOOHQJHV RXU FXVWRPHUV IDFH LQ JOREDO IXOILOOPHQ\
RSHUDWLRQDO HQHUJ\ DQG VXVWDLQDELOLW\ QHHGV 2XU FXVWRPHU H[SHULHQFH WHDPV SURSULHWDU\ W
(VVHQWLDOV SODWIRUP 7KHVH UHVRXUFHV DOORZ XV WR SURYLGH FXVWRPHUV ZLWK GLIIHUHQWLDWHG LQ\
RSHUDWLRQDO HIILFLHQF\ :H KDYH PRUH WKDQ JLJDZDWW RI VRODU JHQHUDWLRQ DQG VWRUDJH FDSDFLW
DGGLWLRQ WKH SULQFLSOHV RI HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH (6* DUH HPEHGGHG LQ RXU
VXVWDLQDELOLW\ ZKLFK ZH EHOLHYH FUHDWHY YDOXH IRU RXU FXVWRPHUV LQYHVWRUV HPSOR\HHV DQG
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2 XU* GREDCB UIHVHQFH

$W '"HFHPEHU ZH RZQHG RU KDG LQYHVWPHQWY LQ RQ D ZKROO\ RZQHG EDVLV RU WKURXJK FR LQYH"
DSSUR[LPDWHO\ ELOOLRQ VTXDUH IHHW DFURVV WKH IROORZLQJ JHRJUDSKLHV

TKURXJKRXW WKLV GLVFXVVLRQ DPRXQWVY DUH SUHVHQWHG LQ 8 6 GROODUV RXU UHSRUWLQJ FXUUHQF\ ,
GHQRPLQDWHG LQ IRUHLJQ FXUUHQFLHV SULQFLSDOO\ WKH %ULWLVK SRXQG VWHUOLQJ &DQDGLDQ GROOD
WUDQVODWHG WR 8 6 GROODUV :H PLWLJDWH RXU H[SRVXUH WR IRUHLJQ FXUUHQF\ IOXFWXDWLRQV E\ LQY
FXUUHQF\ RI RXU VXEVLGLDULHY DQG XWLOL]JLQJ GHULYDWLYH ILQDQFLDO LQVWUXPHQWV

5(3257$% ( 6(*0(176
2XU EXVLQHVV FRPSULVHVY WZR UHSRUWDEOH VHJPHQWY 5HDO (VWDWH 5HQWDO 2SHUDWLRQV DQG 'HYHOR

%HORZ LV LQIRUPDWLRQ VXPPDUL]JLQJ FRQVROLGDWHG DFWLYLW\ ZLWKLQ RXU VHIPHQWY RYHU WKH ODVW )

12, IURP WKH 5HDO (VWDWH 6HJPHQW LV FDOFXODWHG GLUHFWEHQWRP ¥ KB SSERHIRFOLFG-DOWH G D)Q D DHFFHL Q'Y
SHYHQRMBNMQWDO ([ THIBMKWHU ([SHQVHWYRP WKH 6WUDWHJILF &DSLWDO 6HIJPHQW LV FDOFXODWHG GLUHF)\
6WUDWHJILF &D S L O/ DY HHUXHFVEDSLWDO ([SHQVHV

$ GHYHORSHG SURSHUW\ PRYHV LQWR WKH RSHUDWLQJ SRUWIROLR ZKHQ LW PHHWV RXU GHILQLWLRQ F
FRPSOHWHG IRU RQH \HDU RU LV RFFXSLHG $PRXQWV UHSUHVHQW RXU WRWDO H[SHFWHG
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LQYHVWPHQW 37(,” XSRQ VWDELOL]DWLRQ ZKLFK LQFOXGHV WKH HVWLPDWHG FRVW RI GHYHORSPHQW

1HW SURPRWH LQFRPH H[SHQVH LV SURPRWH UHYHQXH HDUQHG IURP WKLUG SDUW\ LQYHVWRUV GXUL

DQG IRUHLJQ FXUUHQF\ GHULYDWLYH JDLQV DQG ORVVHV LI DSSOLFDEOH ,Q ZH KDG QHW SURPRW
HPSOR\HHV UHODWHG WR SURPRWH LQFRPH UHFRJQL]JHG LQ SULRU SHULRGV
5 HDQ[ WM 6 HI P HQW

5HQWDO 2SHYBD@WWRQWSHUDWLRQV FRPSULVH WKH ODUJHVW FRPSRQHQW RI RXU UHSRUWDEOH VHIPHQWYV D
DQG ))2 :H FROOHFW UHQW IURP RXU FXVWRPHUV WKURXJK RSHUDWLQJ OHDVHV LQFOXGLQJ UHLPEXUVHPH
ZH KDYH D GLYHUVLILHG OHDVH SRUWIROLR DQG RXU UHYHQXHV IURP LQ SODFH OHDVHV DUH FRQWUDFWXD!
DYHUDJH OHDVH WHUP LQ RXU FRQVROLGDWHG RSHUDWLQJ SRUWIROLR ZDV PRQWKYV :H H[SHFW WR JHQH
FRQWUROOLQJ H[SHQVHV 7KH SULPDU\ GULYHU RI RXU UHYHQXH JURZWK ZLOO EH WKH UROOLQJ RI LQ SODI
PDQDJHPHQW FRPELQHG ZLWK WKH VNLOOV RI RXU SURSHUW\ PDQDJHPHQW PDLQWHQDQFH HQHUJ\ VXVW|
SRUWIROLR 6XEVWDQWLDOO\ DOO RI RXU FRQVROLGDWHG UHQWDO UHYHQXH 12, DQG FDVK IORZV IURP UH:

'"HYHORSPHQWGHYHORSPHQW EXVLQHVVY SURYLGHV WKH RSSRUWXQLW\ WR SURILWDEO\ EXLOG PRGHUQ ORJL
GHHSHQLQJ RXU SUHVHQFH LQ RXU WDUJHW PDUNHWYV :H DUH DOVR VHOHFWLYHO\ H[SDQGLQJ RXU GHYHOR
SRZHU DQG VHFXULQJ EXLOG WR VXLW OHDVH WUDQVDFWLRQV :H EHOLHYH ZH KDYH D FRPSHWLWLYH DGYD
PXOWLGLVFLSOLQDU\ H[SHUWLVH RI RXU WHDPV LLL WKH GHSWK RI RXU FXVWRPHU UHODWLRQVKLSV LY
HQDEOH XV WR VHFXUH KLJK GHPDQG GDWD FHQWHU HTXLSPHQW DQG YL RXU DELOLW\ WR SURFXUH KLJK
FRQWULEXWH VLJQLILFDQWO\ WR HDUQLQJV JURZWK DV WKH\ DUH OHDVHG EHJLQ JHQHUDWLQJ LQFRPH DQ!
WKH 8 6 WR KROG IRU WKH ORQJ WHUP RU WR FRQWULEXWH WR RXU XQFRQVROLGDWHG FR LQYHVWPHQW Yl

6 WDW LF & DSIVBOS HI P HQW

‘H SDUWQHU ZLWK PDQ\ RI WKH ZRUOGYV ODUJHVW LQVWLWXWLRQDO LQYHVWRUV WKURXJK FR LQYHVWPHQ\
R RSHQ HQGHG YHQWXUHV ORQJ WHUP YHQWXUHY DQG WKUHH SXEOLFO\ WUDGHG YHKLFOHV L 1LSSRC
LLL ),%5%$ BURORJLV LQ OH[LFR ZKLFK FRQWUROV DQG RZQV PRUH WKDQ RI 7HUUDILQD DOVR D SXEOLF!
RZQHUVKLS LQWHUHVWY LQ WKH FR LQYHVWPHQW YHQWXUHV 7HQ RI WKH FR LQYHVWPHQW YHQWXUHV DUH
LOQYHVWPHQW YHQWXUHYV UDQJLQJ IURP WR 7KLV VWUXFWXUH DOORZV XV WR UHGXFH RXU H[SRVXUH \
XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV FRPSULVHV RXU 6WUDWHJLF &DSLWDO 6HJPHQW

7KLV VHIPHQW JHQHUDWHYV GXUDEOH ORQJ WHUP FDVK IORZV DQG JHQHUDOO\ FRQWULEXWHV WR Rl R.
VWUDWHILF FDSLWDO UHYHQXH IURP RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV SULQFLSDOO\ Wk
DVVHW PDQDJHPHQW IHHV LV SULPDULO\ GULYHQ E\ WKH TXDUWHUO\ YDOXDWLR® RDW®&H GBD® LHRQDDWHHS Y
OHDVLQJ DFTXLVLWLRQ FRQVWUXFWLRQ PDQDJHPHQW GHYHORSPHQW DQG GLVSRVLWLRQ VHUYLFHV 7KH
YHQWXUHV ZH DOVR KDYH WKH DELOLW\ WR HDUQ UHYHQXHV WKURXJK LQFHQWLYH IHHV 3SURPRWHV" RU 3!
YHQWXUH RU XSRQ VWDELOL]J]DWLRQ RI LQGLYLGXDO YHQWXUH DVVHWYV EDVHG SULP BWIRPRRWH WKIF MERIVHDIOV
ZKHQ HDUQHG HLWKHU DW WKH HQG Rl WKH SURPRWH SHULRG RU XSRQ OLTXLGDWLRQ RU VWDELOL]DWLRQ
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)8785( *52: T+

‘H EHOLHYH WKDW WKH TXDOLW\ DQG VFDOH RI RXU SRUWIROLR RXU DELOLW\ WR DGG YDOXH FUHDWLRQ W
DQG WKH VWUHQJWK RI RXU EDODQFH VKHHW DUH GLIIHUHQWLDWRUV WKDW DOORZ XV WR GULYH JURZWK L

1IHW HIIHFWLYH UHQW 1(5 LV FDOFXODWHG DW WKH EHJLQQLQJ RI WKH OHDVH XVLQJ HVWLPDWHG WF
YDOXH OHDVH DPRUWL]DWLRQ IURP DFTXLVLWLRQV $PRXQWYV GHULYHG LQ D FXUUHQF\ RWKHU WKDQ W
WZHOYH PRQWKYV

S5HQW FKDQJH UHSUHVHQWV WKH SHUFHQWDJH FKDQJH LQ QHW HIIHFWLYH UHQWDO UDWHV DYHUDJH U
SHULRG FRPSDUHG ZLWK SUHYLRXV QHW HIIHFWLYH UHQWDO UDWHV IRU WKH VDPH UHVSHFWLYH VSDF}

¥ 5HQW *UR®¥WEB UHVXOW RI VHYHUDO \HDUV Rl PDUNHW UHQW LQFUHDVHV RXU LQ SODFH OHDVHV KDYH I
RUJDQLF 12, JURZWK 7KLV LV HYLGHQW LQ WKH SRVLWLYH UHQW FKDQJH ZH KDYH H[SHULHQFHG LQ HY
RQ RXU VKDUH RI WKH 2 0 SRUWIROLR UHVXOWHG LQ LQFUHDVHV RI DSSUR[LPDWHO\ RQ QHW HIIHFW
DSSUR[LPDWHO\ RQ DQ 1(5 EDVLV ZKLFK UHSUHVHQWYV WKH DPRXQW E\ ZKLFK FXUUHQW PDUNHW U
'"HFHPEHU 7KLV OHDVH PDUN WR PDUNHW KDV UHPDLQHG PHDQLQJIXOO\ SRVLWLYH GHVSLWH UHF
DFFXPXODWHG UHQW JURZWK HPEHGGHG LQ RXU LQ SODFH OHDVHYV UHPDLQLQJ WR EH UHDOL]JHG $V D
GULYH KLJKHU UHQWDO LQFRPH RYHU WKH FRPLQJ \HDUV

¥ 9DOXH &UHDWLRQ IURP2XYHOREPOQ®HYHORSPHQW SURJUDP VHUYHV DV D SURILWDEOH ZD\ WR H[SDQG
IRULQYHVWRUV ‘H FUHDWH WKHVH RSSRUWXQLWLHV E\ VRXUFLQJ ODQG HLWKHU WKURXJK GLUHFW RZ
IXWXUH UHGHYHORSPHQW :H SULPDULO\ GHYHORS LQ RXU H[LVWLQJ PDUNHWYV IRFXVLQJ RQ ORJLVWLF
FHQWHUV $ NH\ HQDEOHU RI WKHVH FRQYHUVLRQV LV RXU HQHUJ\ SURFXUHPHQW VWUDWHJI\ %\ OHYHL
DGYDQFLQJ RQ RXU VWUDWHI\ WR VHFXUH UHOLDEOH DFFHVV WR SRZHU WKDW HQKDQFHV WKH YDOXH
UHDG\ GDWD FHQWHU GHYHORSPHQWY DQG FDSWXUH PHDQLQJIXO YDOXH FUHDWLRQ FRQVLVWHQW ZLW
LQFUHDVH LQ WKH FRPLQJ \HDU

%DVHG RQ RXU FXUUHQW HVWLPDWHV RXU FRQVROLGDWHG ODQG DQG RWKHU UHDO HVWDWH LQYHVWF

ELOOLRQ ELOOLRQ RQ DQ 2 0 EDVLV RI 7(, RI QHZO\ GHYHORSHG EXLOGLQJV :H PHDVXUH WKF
YDOXH DERYH RXU 7(, $V SURSHUWLHV DUH FRPSOHWHG DQG OHDVHG ZH H[SHFW WR FDSWXUH WKH YI
SURSHUWLHV WR XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHYV DQG WKURXJK LQFUHDVHV LQ WKH 12

t 6WUDWHJILF &DSLW DX $ GRDIQAWIHMWPHQW YHQWXUHY SURYLGH WKLUG SDUW\ FDSLWDO WKDW HQDEOHV
WKURXJK WKH VDOH RU FRQWULEXWLRQ RI QHZO\ GHYHORSHG DVVHWY WR WKHVH YHKLFOHV DQG JHQH
RI WKHVH YHQWXUHV ZKLOH PDLQWDLQLQJ VLIJQLILFDQW LQYHVWPHQWYVY RI RXU RZQ $W 'HFHPEHU
XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV ZDV ELOOLRQ DFURVV DQ DJJUHJDWH RI PLOOLR
LQFUHDVLQJ RXU DVVHWV XQGHU PDQDJHPHQW LQ H[LVWLQJ DQG QHZ YHQWXUHYV
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*HQHUDO DQG $GPLQLVWUDWLWY D OL®H USHOVMHN WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY $GMX'
JLQDQFLDO 6W D VSH(PSIQQMBIEN UDWHJILF &DSLVWBIO[SHMGMHY XQGHU WKH 3URORJLY 3URPRWH 30DQ 33
H[SHQVHV IRU WKH SURSHUWLHV RZQHG E\ WKH YHQWXUHYV

%DODQFH 6KHHW.HWDMBJIJWRRQJ VWDQGLQJ VWUDWHJ\ WR EXLOG DQG PDLQWDLQ D VWURQJ IOH[LEOH
'"HFHPEHU WKH ZHLJKWHG DYHUDJH UHPDLQLQJ WHUP RI RXU FRQVROLGDWHG GHEW ZDV \HDUV

ZH KDG WRWDO DYDLODEOH OLTXLGLW\ RI ELOOLRQ ‘H FRQWLQXH WR PDLQWDLQ ORZ OHYHUDJ
2XU ORZ OHYHUDJH DYDLODEOH OLTXLGLW\ DQG LQYHVWPHQW FDSDFLW\ LQ WKH FR LQYHVWPHQW YHC
DULVH

2XU 6FDOH "ULYHV (HIKKOLHQNWFDODEOH VI\VWHPVY DQG LQIUDVWUXFWXUH LQ SODFH WR JURZ ERWK RXU F
H[SHQVHV DOORZLQJ XV WR IRFXV DGGLWLRQV WR RXU ZRUNIRUFH LQ JURZWK DUHDV Rl WKH EXVLQHYV
UHYHQXHV RUJDQLFDOO\ DQG WKURXJK DFFUHWLYH GHYHORSPHQW DQG DFTXLVLWLRQ DFWLYLW\ ZKLOI

6WD\LQJ 3$KHDG RI :KDWHIWUH[MREXVHG RQ FUHDWLQJ YDOXH EH\RQG UHDO HVWDWH E\ HQKDQFLQJ RXU
DQG GULYLQJ LQQRYDWLRQ WKURXJK GDWD DQDO\WLFV DQG GLJLWL]DWLRQ 7KLV LQFOXGHV LQYHVWP
IRU WKH ORJLVWLFV VHFWRU WKURXJK 3URORJLVY 9HQWXUHV RXU FRUSRUDWH YHQWXUH FDSLWDO JUR
WKDW VXSSRUW WKHLU RSHUDWLRQDO HQHUJ\ DQG VXVWDLQDELOLW\ QHHGV VLPSOLI\ GHFLVLRQ PDN

&RP SHWARQ

5HDO HVWDWH RZQHUVKLS LV KLJKO\ IUDJPHQWHG DQG ZH IDFH FRPSHWLWLRQ IURP PDQ\ RZQHUV DQG RSH
DQG OLPLW WKH UHQWYV ZH FDQ FKDUJH ZKLFK LQ WXUQ FRXOG DIIHFW RXU RSHUDWLQJ UHVXOWY SDUWLF
FRPSHWLWLRQ LQ RXU FDSLWDO GHSOR\PHQW EXVLQHVV IURP UHJLRQDO QDWLRQDO DQG JOREDO RSHUDWI
PDQDJHUV VHHNLQJ LQVWLWXWLRQDO FDSLWDO

'"HVSLWH WKLV FRPSHWLWLYH HQYLURQPHQW RXU JOREDO UHDFK DQG ORFDO PDUNHW NQRZOHGJH GHYHOF
IROORZLQJ

t

D SRUWIROLR RI SURSHUWLHV VWUDWHJLFDOO\ ORFDWHG LQ PDUNHWYV ZLWK KLJK SRSXODWLRQ GHQVL
SRROV DQG H[WHQVLYH WUDQVSRUWDWLRQ LSQII[DJFD_\ONLM/X_FH\NXUH LQFOXGLQJ RXU /IDVW 7RXFK

WKH DELOLW\ WR OHYHUDJH WKH VFDOH DQG VWUXFWXUH RI RXU ELOOLRQ VTXDUH IRRW 2 0 SRUWIR
KRXVH JOREDO &XVWRPHU /HG 6ROXWLRQV 7HDP WR DGGUHVV WKHLU QHHGV

VHUYLFHY DQG VROXWLRQV RITHUHG WKURXJK 3URORJLV (VVHQWLDOV WR DVVLVW RXU FXVWRPHUV ZLYV
WKH YDOXH RI RXU UHDO HVWDWH

VWUDWHJLFDOO\ ORFDWHG JOREDO ODQG DQG UHGHYHORSPHQW VLWHV ZLWK WKH SRWHQWLDO WR VX
GHYHORSPHQW DQG UHGHYHORSPHQW LQWR LQGXVWULDO SURSHUWLHYV RU GDWD FHQWHUYV

FDSDELOLWLHVY WR EXLOG QHZ GDWD FHQWHUY DQG FRQYHUW H[LVWLQJ SURSHUWLHVY WR GDWD FHQW&F
GHYHORSPHQW

ORFDO WHDPV ZLWK WKH H[SHUWLVH H[SHULHQFH DQG UHODWLRQVKLSY WR OHDVH RXU SURSHUWLHYV
FRPPXQLW\ DIIDLUV DQG HQWLWOHPHQW WHDPV
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¥ GHYHORSPHQW RI ORJLVWLFV IDFLOLWLHV ZLWK VXVWDLQDEOH GHVLJQ IHDWXUHV WKDW PHHW FXVWRHI
VXVWDLQDELOLW\ JRDOV

¥ UHODWLRQVKLSY DQG D VXFFHVVIXO WUDFN UHFRUG ZLWK LQYHVWRUV LQ RXU VWUDWHILF FDSLWDO E
SXEOLFO\ WUDGHG YHKLFOHYV

¥ D PDUNHW LQWHOOLJHQFH WHDP WKDW WUDFNV EXVLQHVV FRQGLWLRQV LQ UHDO WLPH DOORZLQJ XV
JHQHUDWLQJ FDSDELOLWLHV

¥ RQJRLQJ LQYHVWPHQW LQ WHFKQRORJ\ DQG WDOHQW WR VXSSRUW RXU VXVWDLQDELOLW\ REMHFWLYH"'
VROXWLRQV DFURVV WKH SRUWIROLR

¥ DQ LQWHUQDO YHQWXUH FDSLWDO JURXS 3URORJLV 9HQWXUHV ZKLFK LQYHVWYV LQ JURZWK VWDJH FR

t D VWURQJ EDODQFH VKHHW DQG FUHGLW UDWLQJY FRPSOHPHQWHG E\ VLIJQLILFDQW OLTXLGLW\ ERUUI

&XWVRP HWY

$W '"HFHPEHU LQ RXU 5HDO (VWDWH 6HIJPHQW UHSUHVHQWLQJ RXU FRQVROLGDWHG SURSHUWLHV ZH

RSHUDWLQJ SURSHUWLHV FXVWRPHUV RFFXS\LQJ ELOOLRQ VTXDUH IHHW IRU RXU 2 0 SRUWIROLR 2

UHJLRQDO DQG ORFDO ORJLVWLFV XVHUV ZKR RSHUDWH DFURVYV YDULRXV LQGXVWULHV SURYLGLQJ GLYHU)

7KH VWUDWHJLF ORFDWLRQ RI RXU JOREDO SRUWIROLR JLYHV XV D XQLTXH DELOLW\ WR SURYLGH UHDO HV\
GHOLYHU\ H{[SHFWDWLRQV 2XU SURSHUWLHY DUH SRVLWLRQHG DW FULWLFDO SRLQWYV LQ WKH VXSSO\ FKDL
WR PDMRU FLWLHV WR HQVXUH VDPH GD\ GHOLYHU\ WR FRQVXPHUV $GGLWLRQDOO\ ZH RZQ LPSRUW DQG Q
ZHOO DV UHJLRQDO GLVWULEXWLRQ FHQWHUV WKDW IDFLOLWDWH EURDGHU PDUNHW UHDEFK

%HORZ DUH WKH SULPDU\ FDWHJRULHV RI JRRGV LQ RXU FRQVROLGDWHG UHDO HVWDWH SURSHUWLHV DW '}

3ULPDU\ FDWHJRULHV GR QRW VXP WR DV WKH GLITHUHQFH LV DWWULEXWDEOH WR FXVWRPHUV WKEC
OLVWHG LQ RUGHU RI WKH ODUJHVW SHUFHQWDJH RI 1(5 IRU HDFK FDWHJRU\ W\SH
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7KH IROORZLQJ WDEOH GHWDLOV RXU WRS

7RS &XVWRPHUV
$PD]RQ
+RPH '"HSRW
YHG ([
836
:DOPDUW
*;2
*HRGLV
3HSVL
ol
IXOXOHPRQ
7RS &XVWRPHUYV
*LIJD&ORXG
'69
1), ,QGXVWULHV
:D\IDLU
5\GHU

%HUNVKLUH +DWKDZD\

7HVOD
HVWHUQ 3RVW
ODHUVN

.HOODQRYD
,PSHULDO 'DGH

521$

7KH &ORUR[ &RPSDQ\
2Q7UDF

&(9% /IRILVWLFV

7RS &XVWRPHUV

&RQVROLGDWHG

7TRWDO 2FFXSLHG
6TXDUH )HHW 7RS &XVWRPHUV

5HDO (VWDWH

$PD]RQ

+RPH '"HSRW
YHG ([

e

'69

*HRGLV

*;2

836

&(9% /RILVWLFV
:DOPDUW

7RS &XVWRPHUV

XHKQH 1DJOH
ODHUVN

3HSVL

OHUFDGR /LEUH
*LID&ORXG

1), ,QGXVWULHV
5\GHU

IXOXOHPRQ
%»XUOLQJWRQ 6WRUHV
6DPVXQJ

:D\IDLU

7HVOD

=2=2

%HUNVKLUH +DWKDZD\
1LSSRQ ([SUHVV

7RS &XVWRPHUV

FXVWRPHUV IRU RXU FRQVROLGDWHG DQG 2 0 UHDO HVWDWH S

2ZQHG DQG 0DQDJF

R
1(5

7TRWDO 2FFX
6TXDUH )HI

,Q RXU 6WUDWHJLF &DSLWDO 6HJPHQW ZH YLHZ RXU SDUWQHUV DQG LQYHVWRUV DV RXU FXVWRPHUV $W ‘I

ZKLFK LQYHVW LQ PXOWLSOH YHQWXUHYV

2 XU3HRS®A

2XU SHRSOH DUH WKH IRXQGDWLRQ RI RXU EXVLQHVV 7KH\ LPSOHPHQW RXU VWUDWHJ\ DQG FUHDWH YDOXF
HPSOR\HHV ZLWK YDULHG H[SHULHQFHVY DQG SHUVSHFWLYHV 7KH LQWHQW LV WR FUHDWH DQ LQFOXVLYH D

FROOHFWLYH VXFFHVV

7KH IROORZLQJ FKDUWYV GLVSOD\ RXU ZRUNIRUFH GHPRJUDSKLFV E\ OHYHOV Rl VHQLRULW\ DW '"HFHPEHU

:RPHQ

B3HRSOH RI &RORU 8 6 RQO\

O0DQDJHUV LQFOXGH HPSOR\HHV ZLWK PDQDJHU GLUHFWRU RU YLFH SUHVLGHQW WLWOHV 6HQLRU (

:H DOLJQ HPSOR\HHVY JRDOV ZLWK RXU RYHUDOO VWUDWHILF GLUHFWLRQ WR FUHDWH D FOHDU OLQN EHWZ
OHYHOV RI WKH RUJDQL]DWLRQ WKURXJKRXW WKH \HDU DERXW FRPSDQ\ JRDOV DQG VWUDWHILF LQLWLDWL
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HQVXUH DZDUHQHVYVY DQG DOLJQPHQW ‘H WKHQ SURYLGH FRQWLQXDO IHHGEDFN WR DOO HPSOR\HHV RQ WK
RSSRUWXQLWLHV WR VXSSRUW WKHLU JURZWK

BURYLGLQJ RXU HPSOR\HHV ZLWK OHDUQLQJ DQG GHYHORSPHQW RSSRUWXQLWLHVY WKURXJK WUDLQLQJ HG.
WKDQ HPSOR\HHV FRPSOHWHG PRUH WKDQ KRXUV RI FRPSDQ\ SURYLGHG RU FRPSDQ\ VSRQVRUHG (

‘H SURYLGH RSSRUWXQLWLHV IRU RXU HPSOR\HHV WR VKDUH WKHLU LQVLJKWY DQG SHUVSHFWLYHV RQ RXU
FRPSOHWHG LQ 6HSWHPEHU KDG D SDUWLFLSDWLRQ UDWH RI ZLWK DQ HQJDJHPHQW OHYHO RI ED
HQJDJHPHQW GULYHU LQGH]

‘H VWULYH WR FXOWLYDWH D KHDOWK\ DQG VDIH ZRUNLQJ HQYLURQPHQW IRU RXU HPSOR\HHV :H SURYLGH
DWWUDFW DQG UHWDLQ WDOHQW LQ WKH LQGXVWU\ WKURXJK FRPSHWLWLYH FRPSHQVDWLRQ D UREXVW EH
GHYHORSPHQW SODQQLQJ :H FRQGXFW DQQXDO SD\ HTXLW\ DQDO\VHVY DQG DLP WR DGGUHVV GLIIHUHQFHYV

7KH IROORZLQJ WDEOH VXPPDUL]HV RXU WRWDO QXPEHU RI HPSOR\HHV DW "HFHPEHU

*HRJUDSKLHV
8 6

2WKHU $PHULFDYV
(XURSH

$VLD

7RWDO

7KLV LQFOXGHV HPSOR\HHV ZKR ZHUH EDVHG LQ WKH 8 6 EXW DOVR VXSSRUW RWKHU JHRJUDSKLHV
3URORJLY HPSOR\HHV DUH QRW RUJDQL]J]HG XQGHU FROOHFWLYH EDUJDLQLQJ DJUHHPHQWY RWKHU WKDQ L!
&2' (2) (7+.&6$1' %86,1(66&21"' 8&7

:H PDLQWDLQ D &RGH RI (WKLFV DQG %XVLQHVV &RQGXFW DSSOLFDEOH WR RXU ERDUG RI GLUHFWRUV WKH
RIILFHU WKH SULQFLSDO ILQDQFLDO RIILFHU DQG WKH SULQFLSDO DFFRXQWLQJ RIILFHU DQG RWKHU SHRS
DYDLODEOH RQ RXUSAHEOVRWM) PFRFGLWLRQ WR EHLQJ DFFHVVLEOH WKURXJK RXU ZHEVLWH FRSLHV RI RXU &F
FKDUJH XSRQ ZULWWHQ UHTXHVW WR ,QYHVWRU 5HODWLRQV 3LHU %D\ 6DQ )UDQFLVFR &DOLIRUQLD
WKDW DSSO\ WR WKH SULQFLSDO H[HFXWLYH RIILFHU WKH SULQFLSDO ILQDQFLDO RIILFHU WKH SULQFLSDC
PDWWHU HQXPHUDWHG LQ ,WHP E RI 56HIXODWLRQ 6 . ZLOO EH GLVFORVHG RQ RXU ZHEVLWH

*[2%b/ 03$&7 $1' 6867%,1%%/,7<

7KH SULQFLSOHV RI (6* DUH LQJUDLQHG LQ RXU EXVLQHVV VWUDWHIJ\ WKURXJK RXU LQWHJUDWHG DSSURDF
FXVWRPHUV LQYHVWRUV HPSOR\HHV DQG FRPPXQLWLHV $V ZH ORRN WRZDUG WKH IXWXUH ZH KDYH VHW "
DFFRXQWDELOLW\ DQG GULYH DOLJQPHQW ZLWK RXU EXVLQHVV VWUDWHJ\ 7KHVH JRDOV LQFOXGH WKH XWI
UHGHYHORSPHQW WKDW FUHDWH HQHUJ\ VDYLQJY DQG UHGXFH RXU HQYLURQPHQWDO IRRWSULQW :H KDY}
DQG HPSOR\ VWURQJ JRYHUQDQFH SUDFWLFHV

( QYILRQP HQWBOS XMELQDELDN

‘H GHYHORS PRGHUQ DQG HIILFLHQW EXLOGLQJV ZLWK VWDWH RI WKH DUW WHFKQRORJ\ WR VWD\ DKHDG RI
DQG HQHUJ\ UHTXLUHPHQWY DQG PDNH SURJUHVV RQ RXU RZQ VXVWDLQDELOLW\ JRDOV DQG REMHFWLYHV
OHDGLQJ VXVWDLQDEOH EXLOGLQJ VWDQGDUGY DQG WKH LPSOHPHQWDWLRQ RI VROXWLRQV DQG VHUYLFHV
(9 FKDUJLQJ VWDWLRQV DQG RWKHU PRELOLW\ VROXWLRQV UHF\FOLQJ DQG [HULVFDSLQJ :H UHJXODUO\ WI
VXVWDLQDELOLW\ RI WKHLU RSHUDWLRQV :H EHOLHYH WKHVH VHUYLFHVY DQG VROXWLRQV FDQ GHOLYHU RS
JDV HPLVVLRQV ZLWKLQ RXU FXVWRPHUVY RSHUDWLRQV DQG DFURVV RXU RZQ SRUWIROLR

‘H FRPPLWWRHLGQ VW DO COLQXMWMIWPKLQ RRXHWOLIJQE®H Y H O R SPRIMOMH Y H O RBBPBIFUW/RW VR R XKO L J2 BDORIS H U DSMIRBIHBW L H)\
LDFKLHYI1QID ZRNWROIHO H U MW KRR UDIFD ELW\ RQR XY 0 SRUW LRFIRGBIRDIRDWK L U GRIZMUSE R M 1D DVBMVRE W D IMXIVQMD L
EXLOGLQJ FHUWLILFDWLRQV IRU RI RXU HOLJLEOH QHZ
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GHYHORSPA@MG/HYHORISPHIQUMRIXBURORVYMQW(L DDYGEROD U 6PRUXWAKR G R YR BBIX VW R EZHWO HWIR O X WIORADW L ¥ KW R
HITLFLHQW OLJKWLQJ DQG VRODU SDQHOV RQ RXU URRIWRSYV KHOS UHGXFH WKH HQYLURQPHQWDO IRRWSUL

,Q ZH PHW WKHVH JRDOV ‘H LQVWDOOHG RU ZHUH VFKHGXOHG WR LQVWDOO /(' OLJKWLQJ ZLWKLQ R

Rl RXU HOLJLEOH ORJLVWLFV IDFLOLWLHV EDVHG RQ VTXDUH IHHW ZLWKLQ RXU 2 0 RSHUDWLQJ SURSHL
JHQHUDWLRQ DQG VWRUDJH FDSDFLW\ RQ RXU 2 0 SRUWIROLR LQFOXGLQJ 3URORJLVY DQG WKLUG SDUW\ RZ:!
IURP FHUWDLQ VHQLRU QRWHV LVVXDQFHV WR ILQDQFH JUHHQ SURMHFWYV HOLJLEOH XQGHU RXU JUHHQ ERC
RXU ,QYHVWPHQW &RPPLWWHH DIWHU -XQH DQG WKDW UHDFKHG VWDELOL]DWLRQ GXULQJ ZH FHUWL
EXLOGLQJ FHUWLILFDWLRQV DQG ZHUH VFKHGXOHG IRU VXVWDLQDEOH EXLOGLQJ FHUWLILFDWLRQ WRWL

6 RFIDOP SDFW

:H DUH FRPPLWWHG WR VRFLDO UHVSRQVLELOLW\ DQG VWUHQJWKHQLQJ UHODWLRQVKLSY LPSRUWDQW WR F
VXSSOLHU HQJDJHPHQW DQG ODERU VROXWLRQV DV GLVFXVVHG DERYH :H ZRUN LQ SDUWQHUVKLS ZLWK Ol
H[SDQG RSSRUWXQLWLHV IRU VWXGHQWYV ZLWK GLYHUVH EDFNJURXQGV WR VWXG\ UHDO HVWDWH SURPRWH
HITRUWV KHOS FUHDWH D PRUH VWDEOH DQG SUHGLFWDEOH EXVLQHVV HQYLURQPHQW IRU 3URORJLV DQG R.
LQ WKH FRPPXQLWLHV ZH VHUYH

JRU RXU FXVWRPHUV ZKHUH UHFUXLWPHQW DQG UHWHQWLRQ RI ORJLVWLFV WDOHQW LV D NH\ FKDOOHQJH
3&:,” IRXQGHG LQ 7KH &:, LV D WDOHQW GHYHORSPHQW SURJUDP WKDW DGYDQFHV WKH VNLOOV DQG F
DQG FUHDWLQJ HFRQRPLF RSSRUWXQLWLHV LQ WKH FRPPXQLWLHYV ZKHUH ZH RSHUDWH ,Q ZH VHW D JR
RUJDQL]DWLRQV DQG OHYHUDJLQJ GLJLWDO OHDUQLQJ WHFKQRORJLHV WR GHYHORS LQQRYDWLYH WUDLQL(
LQGLYLGXDOV VLQFH DFKLHYLQJ LW

%HJILQQLQJ LQ ZH FRPPLWWHG WR VSHQGLQJ KRXUV VXSSRUWLQJ RXU ORFDO FRPPXQLWLHV E\
KRXUV D \HDU WR YROXQWHHU LQFOXGLQJ DW RXU FRPSDQ\ VSRQVRUHG GD\ RI VHUYLFH ZKHUH HPSOR\HHV
'"HFHPEHU ZH VXUSDVVHG WKLV JRDO E\ UHDFKLQJ D WRWDO RI KRXUV ,Q DGGLWLRQ ZH HQFRXI

KRXUV ZLWK RXU 'ROODUV IRU 'RHUV DQG RWKHU PDWFKLQJ JLIWV SURJUDPV WKURXJK ZKLFK 3URORJLV GR
SHUVRQDO YROXQWHHU KRXUV RU GROODU GRQDWLRQV

* RYHUQDQFH 3 WDRWFHY

‘H VWULYH WR SURPRWH D FXOWXUH RI XQFRPSURPLVLQJ LQWHJULW\ LQFOXGLQJ WKURXJK RXU JRYHUQDQI
FRPPXQLFDWLRQ ZLWK RXU VWRFNKROGHUV DQG ULVN PDQDJHPHQW IUDPHZRUN WKDW VXSSRUWV RXU LQYF
FRPSDQ\

2YHU WKH SDVW HOHYHQ \HDUV ZH KDYH RQERDUGHG QLQH QHZ GLUHFWRUV ZLWK D EUHDGWK RI H[SHULHQ
FKDUWHUV RI RXU %YRDUG *RYHUQDQFH DQG 1RPLQDWLRQ &RPPLWWHH DQG 7DOHQW DQG &RPSHQVDWLRQ &tF
DQG VXVWDLQDELOLW\ PDWWHUY DQG LQFOXVLRQ DQG GLYHUVLW\ PDWWHUV UHVSHFWLYHO\

7KH VWUHQJWK RI RXU EDODQFH VKHHW DQG FUHGLW UDWLQJVY GHGLFDWLRQ WR SURDFWLYH ULVN PLWLJD’'
SURWHFWYVY WKH ILQDQFLDO RSHUDWLRQDO DQG UHSXWDWLRQDO UHVLOLHQFH RI RXU FRPSDQ\ 2XU JORED(
DVVHVVPHQWY WR HQVXUH SURSHU RYHUVLJKW RYHU UHDO HVWDWH ILQDQFLDO DQG HPHUJLQJ ULVNV DFU
HPSOR\HHVY FRPSOHWH HWKLFV WUDLQLQJ DQQXDOO\ D FRPPLWPHQW ZH FRQWLQXHG WR DFKLHYH LQ $
LQIRUPDWLRQ WHFKQRORJ\ VHFEXULW\ ZRUNSODFH VDIHW\ FRPSOLDQFH DQG RWKHU HWKLFV WUDLQLQJ LQ
GHVFULEHG DERYH

(19,5210(17$/ 0$77(56

%\ WKH QDWXUH RI RXU LQGXVWU\ ZH DUH H[SRVHG WR YDULRXV HQYLURQPHQWDO ULVNV WKDW PD\ UHVXO
WKH SUHYLRXV RZQHUV RU ZH KDYH FRQGXFWHG HQYLURQPHQWDO UHYLHZV RQ D PDMRULW\ RI WKH SURSH!
WR IXUWKHU LQYHVWLIJDWLRQ DQG VDPSOLQJ QRQH RI WKH HQYLURQPHQWDO DVVHVVPHQWY KDYH UHYHDO
EH\RQG DPRXQWYV UHFRUGHG DW 'HFHPEHU 6HH IXUWKHU GLVFXVVLRQ LQ ,WHP $ 5LVN )DFWRUV DQC(
6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD



7DEOH RI &RQWHQWYV

*29(510(17$/ 0$77(56

*LYHQ WKH JOREDO QDWXUH RI RXU EXVLQHVY ZH DUH VXEMHFW WR YDULRXV UHJXODWRU\ UHTXLUHPHQWYV
WD[HV WDULIIV WUDGH ZDUV DQG ODZV ZLWKLQ WKH FRXQWULHV LQ ZKLFK ZH RSHUDWH DQG XQH[SHFWHG
FRQVHTXHQFHY DQG DIIHFW RXU RSHUDWLQJ UHVXOWYV DQG ILQDQFLDO FRQGLWLRQ &KDQJHV LQ JOREDO E
GHVSLWH KXPDQ RYHUVLJKW PD\ DOVR DGYHUVHO\ LPSDFW RXU EXVLQHVV ILQDQFLDO FRQGLWLRQ RU UHV
VXEVLGLDULHV WR GLVWULEXWH RU RWKHUZLVH WUDQVIHU FDVK DPRQJ RXU VXEVLGLDULHV GXH WR FXUUH
RU FRXQWU\ VSHFLILF HFRQRPLF LQVWDELOLW\ LQFOXGLQJ JRYHUQPHQW VKXWGRZQV RU RWKHU LQWHUQD
EXVLQHVV ILQDQFLDO FRQGLWLRQ RU UHVXOWY RI RSHUDWLRQV 6HH IXUWKHU GLVFXVVLRQ LQ ,WHP $ 5L

,168581&( &29(5%* (

‘H FDUU\ LQVXUDQFH FRYHUDJH IRU RXU SURSHUWLHV :‘H GHWHUPLQH WKH W\SH RI FRYHUDJH DQG WKH SR(
ZLWK RXU RZQHUVKLS RI SURSHUWLHV DQG RXU EXVLQHVV RSHUDWLRQV LQ VSHFLILF PDUNHWYV 6XFK FRYH
VXFK SHULOV DV ILUH ZLQGVWRUP IORRG HDUWKTXDNH DQG WHUURULVP FRPPHUFLDO JHQHUDO OLDELOL
FRPELQDWLRQ RI FRPPHUFLDO LQVXUDQFH VHOI LQVXUDQFH DQG D ZKROO\ RZQHG FDSWLYH LQVXUDQFH H(
RZQLQJ DQG RSHUDWLQJ RI RXU UHDO HVWDWH 7KH FRVWV WR LQVXUH RXU SURSHUWLHYV DUH SULPDULO\ F
VSRQVRUHG D FDWDVWURSKH ERQG LVVXDQFH WKDW SURYLGHV IXUWKHU LQVXUDQFH FRYHUDJH WKURXJK
LQVXUDQFH FRYHUDJH FRQWDLQV SROLF\ VSHFLILFDWLRQV DQG LQVXUHG OLPLWV WKDW DUH FXVWRPDU\ IR
DGHTXDWHO\ LQVXUHG 6HH IXUWKHU GLVFXVVLRQ LQ ,WHP $ 5LVN )DFWRUV

,7(0 $ BN )DEWRUYV

2XU RSHUDWLRQV DQG VWUXFWXUH LQYROYH YDULRXV ULVNV WKDW FRXOG DGYHUVHO\ DIIHFW RXU EXVLQH
RSHUDWLRQV FDVK IORZ DELOLW\ WR PDNH GLVWULEXWLRQV DQG SD\PHQWV WR VHFXULW\ KROGHUV DQG !
LQYHVWPHQWY LQ FRQVROLGDWHG DQG XQFRQVROLGDWHG HQWLWLHYV DQG LQFOXGH DPRQJ RWKHUV L UL
ILQDQFLQJ DQG FDSLWDO DQG LY ULVNV UHODWHG WR LQFRPH WD[HV

5 VIV 5 HDWIG R RXU* GREDC2 SHIDWRQV

$V D JOREDO FRPSDQ\ ZH DUH VXEMHFW WR VRFLDO JHRSROLWLFDO DQG HFRQRPLF ULVNV DVVRFLDWHG ZI
RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ PD\ EH PDWHULDOO\ DQG DGYHUVHO\ DIIHFWHG

‘H FRQGXFW D VLJQLILFDQW SRUWLRQ RI RXU EXVLQHVV DQG HPSOR\ D VXEVWDQWLDO QXPEHU RI SHRSOH F
RI RXU FRQVROLGDWHG UHYHQXHV ITURP RSHUDWLRQV RXWVLGH WKH 8 6 &LUFXPVWDQFHV DQG GHYHORSP}
DUH QRW OLPLWHG WR WKH IROORZLQJ IDFWRUYV

¥ GLIILFXOWLHYVY DQG FRVWYV RI VWDIILQJ DQG PDQDJLQJ LQWHUQDWLRQDO RSHUDWLRQV LQ FHUWDLQ JH
t ORFDO EXVLQHVVHVY DQG FXOWXUDO IDFWRUV WKDW GLIIHU IURP RXU GRPHVWLF VWDQGDUGY DQG SUD
t YRODWLOLW\ LQ FXUUHQFLHVY DQG FXUUHQF\ UHVWULFWLRQV ZKLFK PD\ SUHYHQW WKH DYDLODELOLW\
t FKDOOHQJHV LQ HVWDEOLVKLQJ HIITHFWLYH FRQWUROV DQG SURFHGXUHV WR UHJXODWH RSHUDWLRQV
DV WKH )RUHLJQ &RUUXSW 3UDFWLFHV $FW WKH 8QLWHG .LQJGRP 38 . %ULEHU\ $FW DQG RWKHU VLF
t FKDQJHV LQ UHIJXODWRU\ DQG HQYLURQPHQWDO UHTXLUHPHQWY WD[HV WDULIIV WUDGH ZDUV DQG O
t WKH UHVSRQVLELOLW\ RI FRPSO\LQJ ZLWK PXOWLSOH DQG SRWHQWLDOO\ FRQIOLFWLQJ ODZV VXFK DV
t FKDQJHV LQ JHQHUDO HFRQRPLF FRQGLWLRQV GXH WR LQIODWLRQ HOHYDWHG LQWHUHVW UDWHV UHIJ

GRZQWXUQV RU UHFHVVLRQV DQG HFRQRPLF LQVWDELOLW\ LQFOXGLQJ JRYHUQPHQW VKXWGRZQV DQG
DJUHHPHQWYV



7DEOH RI &RQWHQWYV

¥ SROLWLFDO LQVWDELOLW\ XQFHUWDLQW\ RYHU SURSHUW\ ULJKWV WHUULWRULDO GLVSXWHV PLOLWEL
FRQWLQXDWLRQ RU HVFDODWLRQ RI WHUURULVW RU JDQJ DFWLYLWLHV

¥ SXEOLF KHDOWK FULVHV VXFK DV RXWEUHDNV RI JOREDO SDQGHPLFV RU FRQWDJLRXV GLVHDVHV

¥ FKDQJHV LQ WHFKQRORJLFDO DGYDQFHV LQFOXGLQJ WKH LQFUHDVLQJ DGRSWLRQ RI $,

¥ IRUHLJQ RZQHUVKLS UHVWULFWLRQV LQ RSHUDWLRQV ZLWK WKH UHVSHFWLYH FRXQWULHV DQG

¥ DFFHVV WR FDSLWDO PD\ EH PRUH UHVWULFWHG RU XQDYDLODEOH RQ IDYRUDEOH WHUPV RU DW DOO

,Q DGGLWLRQ ZH PD\ EH LPSDFWHG E\ WKH DELOLW\ RI RXU QRQ 8 6 VXEVLGLDULHV WR GLYLGHQG RU RWK
UHJXODWLRQV WUDQVIHU SULFLQJ UHJXODWLRQV DQG SRWHQWLDOO\ DGYHUVH WD[ FRQVHTXHQFHV DPRQ.

‘H FDQQRW SUHGLFW WKH H[WHQW WR ZKLFK WKHVH VRFLDO JHRSROLWLFDO DQG HFRQRPLF ULVNV PD\ LPS
WKHLU LPSDFW PD\ LQFOXGH WKH IROORZLQJ

¥ HI[LVWLQJ FXVWRPHUVY DQG SRWHQWLDO FXVWRPHUV RI RXU ORJLVWLFV IDFLOLWLHYVY PD\ EH DGYHUVHO
LQ WKH VXSSO\ FKDLQ ZKLFK FRXOG LQ WXUQ GLVUXSW WKHLU EXVLQHVYV DQG DIIHFW WKHLU DELOLW\
¥ JRYHUQPHQW ODERU RU RWKHU UHVWULFWLRQV PD\ DGG QHZ RU DGGLWLRQDO FRPSOLDQFH UHTXLUHF
SURSHUWLHV FXUUHQWO\ XQGHU GHYHORSPHQW RU PDNLQJ RXU SURSHUWLHY UHDG\ IRU RXU FXVWRPF
¥ RXU DELOLW\ WR UHFRYHU RXU LQYHVWPHQWY LQ UHDO HVWDWH DVVHWYV PD\ EH KLQGHUHG E\ FXUUHQ
t LQFUHDVHV LQ PDWHULDO FRVWY DV D UHVXOW RI ODERU VKRUWDJHY DQG VXSSO\ FKDLQ GLVUXSWLRQ

RU LPSDFW WUDQVSRUWDWLRQ URXWHYV RI RXU VXSSOLHUV RU RXU FXVWRPHUV DQG

¥ RXU ZRUNIRUFH LQFOXGLQJ RXU H[HFXWLYHV PD\ EHFRPH LOO RU KDYH GLIILFXOW\ ZRUNLQJ UHPRWH
GLVUXSWLRQV LQ RXU EXVLQHVV

$Q\ SURORQJHG HFRQRPLF GRZQWXUQ GLVUXSWLRQ LQ WKH ILQDQFLDO PDUNHWY RU SXEOLF KHDOWK FULYV
VHFXULWLHY DQG WR FRPSOHWH UHDO HVWDWH WUDQVDFWLRQV DW DWWUDFWLYH SULFLQJ RU DW DOO

&RPSOLDQFH RU IDLOXUH WR FRPSO\ ZLWK UHJXODWRU\ UHTXLUHPHQWY FRXOG UHVXOW LQ VXEVWDQWLDO

:H DUH UHTXLUHG WR FRPSO\ ZLWK PDQ\ UHJXODWLRQV LQ GLIITHUHQW FRXQWULHV LQFOXGLQJ EXW QRW O
UHJXODWLRQV 2XU SURSHUWLHY DUH DOVR VXEMHFW WR YDULRXV IHGHUDO VWDWH DQG ORFDO UHJXODWE
VDIHW\ HQHUJ\ DQG JUHHQKRXVH JDV HPLVVLRQV UHTXLUHPHQWY 1RQFRPSOLDQFH FRXOG UHVXOW LQ WKt
:KLOH ZH EHOLHYH WKDW ZH DUH FXUUHQWO\ LQ PDWHULDO FRPSOLDQFH ZLWK WKHVH UHJXODWRU\ UHTXLU
UHTXLUH VLJQLILFDQW XQDQWLFLSDWHG H[SHQGLWXUHV E\ XV

'LVUXSWLRQV LQ WKH JOREDO FDSLWDO DQG FUHGLW PDUNHWY PD\ DGYHUVHO\ DIIHFW RXU RSHUDWLQJ UH"

7R WKH Hf[WHQW WKHUH LV WXUPRLO LQ WKH JOREDO ILQDQFLDO PDUNHWYV WKLV WXUPRLO KDV WKH SRWHC(
ILQDQFLQJ WKDW ZH KDYH RU PD\ DQWLFLSDWH XWLOL]JLQJ LLL RXU DELOLW\ WR PDNH SULQFLSDO DQG LC(
RXU FXVWRPHUV WR HQWHU LQWR QHZ OHDVLQJ WUDQVDFWLRQV RU VDWLVI\ UHQWDO SD\PHQWYV XQGHU HJ[L
PDUNHW SULFH RI RXU VHFXULWLHY DQG RXU DELOLW\ WR PDNH GLVWULEXWLRQV DQG SD\PHQWV WR RXU V

7KH GHSUHFLDWLRQ LQ WKH YDOXH RI WKH IRUHLJQ FXUUHQF\ LQ FRXQWULHV ZKHUH ZH KDYH D VLJQLILFDC
ILQDQFLDO SRVLWLRQ

‘H KROG VLJQLILFDQW UHDO HVWDWH LQYHVWPHQWY LQ LQWHUQDWLRQDO PDUNHWYV ZKHUH WKH 8 6 GROOL

Rl RXU WRWDO FRQVROLGDWHG DVVHWVY ZHUH LQYHVWHG LQ D FXUUHQF\ RWKHU WKDQ WKH 8 6 GROOL
WKH \HDU HQGHG 'HFHPEHU PLOOLRQ RU Rl RXU WRWDO FRQVROLGDWHG VHIJPHQW 12, ZDV
&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV LQ ,WHP )LQDQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD
FXUUHQF\ ULVN GXH WR SRWHQWLDO IOXFWXDWLRQV LQ H[FKDQJH UDWHV EHWZHHQ IRUHLJQ FXUUHQFLHV L
ILQDQFLQJ DFWLYLWLHV D VLJQLILFDQW FKDQJH
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LQ WKH YDOXH RI WKH IRUHLJQ FXUUHQF\ RI RQH RU PRUH FRXQWULHV ZKHUH ZH KDYH D VLJQLILFDQW LQY'!
8 6 GROODU UHSRUWHG ILQDQFLDO SRVLWLRQ DQG UHVXOWYV RI RSHUDWLRQV

2XU KHGJLQJ RI IRUHLJQ FXUUHQF\ DQG LQWHUHVW UDWH ULVN PD\ QRW HIITHFWLYHO\ OLPLW RXU H[SRVXUH

‘H DWWHPSW WR PLWLJDWH RXU ULVN E\ ERUURZLQJ LQ WKH FXUUHQFLHV LQ ZKLFK ZH KDYH VLJQLILFDQW 1
ILQDQFLDO LQVWUXPHQWY WKDW ZH GHVLJQDWH DV QHW LQYHVWPHQW KHGJHV DV WKHVH DPRXQWYV RIIVHV
‘H HQWHU LQWR RWKHU IRUHLJQ FXUUHQF\ FRQWUDFWV VXFK DV IRUZDUGV WR UHGXFH IOXFWXDWLRQV LQ
LQWHUQDWLRQDO VXEVLGLDULHV $OWKRXJK ZH DWWHPSW WR PLWLJDWH WKH SRWHQWLDO DGYHUVH HIIHF'
EH VXFFHVVIXO ,Q DGGLWLRQ ZH RFFDVLRQDOO\ XVH LQWHUHVW UDWH FRQWUDFWYVY WR PDQDJH LQWHUHV\
+HGJLQJ DUUDQJHPHQWY LQYROYH ULVNV VXFK DV WKH ULVN RI IOXFWXDWLRQ LQ WKH UHODWLYH YDOXH F
WKHLU REOLJDWLRQV XQGHU WKHVH DUUDQJHPHQWYV 7KH IXQGV UHTXLUHG WR VHWWOH VXFK DUUDQJHPHQ
FXUUHQF\ RU WKH VL]H RI WKH XQGHUO\LQJ ILQDQFLQJ DQG WKH DSSOLFDEOH LQWHUHVW UDWHV DW WKH W
LQWHUHVW UDWH FKDQJHV PD\ DGYHUVHO\ DIIHFW RXU EXVLQHVV

5 IVIV 5 HDWIG R RXUYXVIOHW

*HQHUDO HFRQRPLF FRQGLWLRQV DQG RWKHU HYHQWYV RU RFFXUUHQFHV WKDW DIIHFW DUHDV LQ ZKLFK RXI
UHVXOWYV

:H DUH H[SRVHG WR WKH HFRQRPLF FRQGLWLRQV DQG RWKHU HYHQWY DQG RFFXUUHQFHV LQ WKH ORFDO U
RSHUDWLQJ SHUIRUPDQFH LV IXUWKHU LPSDFWHG E\ WKH HFRQRPLF FRQGLWLRQV RI WKH VSHFLILF PDUNHW

$W '"HFHPEHU Rl RXU FRQVROLGDWHG RSHUDWLQJ SURSHUWLHV RU ELOOLRQ EDVHG RQ FRQ)\
LQ &DOLIRUQLD &HQWUDO 9DOOH\ 6DQ )UDQFLVFR %D\ $UHD DQG 6RXWKHUQ &DOLIRUQLD PDUNHWYV ZKLF!
DQG Rl RXU FRQVROLGDWHG RSHUDWLQJ SURSHUW\ 12, 2XU UHYHQXHV IURP DQG WKH YDOXH RI RXU ¢

VXFK DV DQ RYHUVXSSO\ RI RU UHGXFHG GHPDQG IRU ORJLVWLFV SURSHUWLHY DQG WKH ORFDO HFRQRPLF
DQG RWKHU IDFWRUV PD\ DGYHUVHO\ LPSDFW &DOLIRUQLDYY HFRQRPLF FOLPDWH %HFDXVH RI WKH LQYHVW
FRQGLWLRQV LQFOXGLQJ VWDWH LQFRPH WD[ DQG SURSHUW\ WD[ ODZV FRXOG DGYHUVHO\ DIIHFW RXU EX"

,Q DGGLWLRQ WR &DOLIRUQLD ZH DOVR KDYH VLJQLILFDQW KROGLQJV GHILQHG DV PRUH WKDQ RI WRWD!
PDUNHWY ORFDWHG LQ $WODQWD &KLFDJR 'DOODV )RUW :RUWK +RXVWRQ /HKLJK 9DOOH\ 1HZ -HUVH\ 1HZ
FRQWULEXWHG PRUH WKDQ RI RXU WRWDO FRQVROLGDWHG LQYHVWPHQW EHIRUH GHSUHFLDWLRQ LQ RSF
EHFRPH OHVV IDYRUDEOH LQ DQ\ RI WKH PDUNHWYV LQ ZKLFK ZH KDYH D FRQFHQWUDWLRQ Rl SURSHUWLHYV
ORJLVWLFV VSDFH DPRQJ RWKHU IDFWRUV PD\ LPSDFW RSHUDWLQJ FRQGLWLRQV $Q\ PDWHULDO RYHUVXS
DGYHUVHO\ DIIHFW RXU RYHUDOO EXVLQHVV

2XU 2 0 SRUWIROLR ZKLFK LQFOXGHV RXU FRQVROLGDWHG SURSHUWLHY DQG SURSHUWLHVY RZQHG E\ RXU X
PDUNHWY PHQWLRQHG DERYH DV ZHOO DV LQ PDUNHWYV LQ *HUPDQ\ -DSDQ OH[LFR DQG WKH 8 . DQG DUH

5HDO HVWDWH LQYHVWPHQWY DUH QRW DV OLTXLG DV FHUWDLQ RWKHU W\SHV RI DVVHWYV ZKLFK PD\ UHGXI

5HDO HVWDWH LQYHVWPHQWY DUH QRW DV OLTXLG DV FHUWDLQ RWKHU W\SHV RI LQYHVWPHQWYV DQG WKLV
FRQGLWLRQV 6LJQLILFDQW H[SHQGLWXUHV DVVRFLDWHG ZLWK UHDO HVWDWH LQYHVWPHQWYVY VXFK DV VHF
QRW UHGXFHG ZKHQ FLUFXPVWDQFHY FDXVH D UHGXFWLRQ LQ LQFRPH IURP WKH LQYHVWPHQWYV $V D 5(,7
RI EXVLQHVV WKURXJK WD[DEOH 5(,7 VXEVLGLDULHYVY LQ RUGHU WR QRW LQFXU SXQLWLYH WD[DWLRQ RQ DQ'
KDYH EHHQ KHOG IRU LQYHVWPHQW WR JHQHUDWH OLTXLGLW\ ,I ZH GR QRW VDWLVI\ FHUWDLQ VDIH KDUER
WKH VDOH ZH PD\ QRW SXUVXH VXFK VDOHV

:H PD\ GHFLGH WR VHOO RU FRQWULEXWH SURSHUWLHYV WR FHUWDLQ RI RXU FR LQYHVWPHQW YHQWXUHV Rl
DFWLYLWLHYV 2XU DELOLW\ WR VHOO RU FRQWULEXWH SURSHUWLHY RQ DGYDQWDJHRXVY WHUPV LV DIIHFWH!
SURSHUWLHY LL HFRQRPLF DQG PDUNHW FRQGLWLRQV LQFOXGLQJ WKH FDSLWDOL]DWLRQ UDWHY DSSOLF
DVVHWV VLPLODU WR DVVHWY ZH LQWHQG WR GLYHVW LQ WKH VDPH PDUNHWY RU DW YDOXDWLRQV EHORZ F
SULFLQJ RU DW DOO 7KH FR LQYHVWPHQW YHQWXUHV RU WKLUG SDUWLHV ZKR PLJKW DFTXLUH RXU SURSHI
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DFFHVV WR GHEW DQG HTXLW\ FDSLWDO LQ WKH SULYDWH DQG SXEOLF PDUNHWV LQ RUGHU WR DFTXLUH S
WKHQ GLVSRVLWLRQV DQG FRQWULEXWLRQV FRXOG EH GHOD\HG

, ZH GR QRW KDYH VXIILFLHQW FDVK DYDLODEOH WR XV WKURXJK RXU RSHUDWLRQV VDOHV RU FRQWULEXYV
XVXDO ZH PD\ QHHG WR ILQG DOWHUQDWLYH ZD\V WR LQFUHDVH RXU OLTXLGLW\ 6XFK DOWHUQDWLYHV PD'
GHEW HQWHULQJ LQWR OHDVHV ZLWK QHZ FXVWRPHUV DW ORZHU UHQWDO UDWHV RU OHVV WKDQ RSWLPDC
UHQWDO UDWHV 7KHUH FDQ EH QR DVVXUDQFH KRZHYHU WKDW VXFK DOWHUQDWLYH ZD\V WR LQFUHDVH R
OLTXLGLW\ PD\ DGYHUVHO\ DIIHFW RXU EXVLQHVV DQG LQ SDUWLFXODU RXU GLVWULEXWDEOH FDVK IORZ I

2XU LQYHVWPHQWY DUH FRQFHQWUDWHG LQ WKH ORJLVWLFV VHFWRU DQG RXU EXVLQHVV ZRXOG EH DGYHU

2XU LQYHVWPHQWY LQ UHDO HVWDWH DVVHWY DUH FRQFHQWUDWHG LQ WKH ORJLVWLFV VHFWRU 7KLV FRQ
H[WHQW WKDQ LI RXU EXVLQHVV DFWLYLWLHYV ZHUH PRUH GLYHUVLILHG

,QYHVWPHQWYV LQ UHDO HVWDWH SURSHUWLHY DUH VXEMHFW WR ULVNV WKDW FRXOG DGYHUVHO\ DIIHFW R:

,QYHVWPHQWYV LQ UHDO HVWDWH SURSHUWLHY DUH VXEMHFW WR YDU\LQJ GHJUHHV RI ULVN :KLOH ZH VHHN
UHVHDUFK DQG RXU DVVHW PDQDJHPHQW FDSDELOLWLHV WKHVH ULVNV FDQQRW EH HOLPLQDWHG )DFWRU)\

1 ORFDO FRQGLWLRQV VXFK DV RYHUVXSSO\ RU D UHGXFWLRQ LQ GHPDQG
1 WHFKQRORJLFDO FKDQJHV VXFK DV UHFRQILJXUDWLRQ RI VXSSO\ FKDLQV DXWRQRPRXV YHKLFOHV UF
1 WKH DWWUDFWLYHQHVYV RI RXU SURSHUWLHY WR SRWHQWLDO FXVWRPHUV DQG FRPSHWLWLRQ IURP RW
1 LQFUHDVLQJ FRVWV RI PDLQWDLQLQJ LQVXULQJ UHQRYDWLQJ DQG PDNLQJ LPSURYHPHQWYV WR RXU Sl
1 RXU DELOLW\ WR UHSRVLWLRQ RXU SURSHUWLHV GXH WR FKDQJHV LQ WKH EXVLQHVV DQG ORJLVWLFV

1 RXU DELOLW\ WR OHDVH WKH SURSHUWLHYV DW IDYRUDEOH UDWHV DQG FRQWURO YDULDEOH RSHUDWLQ
1 JRYHUQPHQWDO DQG HQYLURQPHQWDO UHJXODWLRQV DQG WKH DVVRFLDWHG SRWHQWLDO OLDELOLW\

7KHVH IDFWRUV PD\ DIIHFW RXU DELOLW\ WR UHFRYHU RXU LQYHVWPHQW LQ WKH SURSHUWLHY DQG UHVXO\

2XU FXVWRPHUV PD\ EH XQDEOH WR PHHW WKHLU OHDVH REOLJDWLRQV RU ZH PD\ EH XQDEOH WR OHDVH YD
OHDVHV H[SLUH

2XU RSHUDWLQJ UHVXOWY DQG GLVWULEXWDEOH FDVK IORZ ZRXOG EH DGYHUVHO\ DIIHFWHG LI D VLJQLILFC

RXU WRS FXVWRPHUV DFFRXQWHG IRU Rl RXU FRQVROLGDWHG 1(5 DQG RI RXU 2 0 1(5 ,Q W
H[SHULHQFH GHOD\V DQG LQFXU VXEVWDQWLDO FRVWY LQ HQIRUFLQJ RXU ULJKWYV DV ODQGORUG DQG ZH P
EXVLQHVV ZKLFK PD\ FDXVH WKH ORVV RI WKH FXVWRPHU RU PD\ ZHDNHQ LWV ILQDQFLDO FRQGLWLRQ UHV
UHVWUXFWXULQJ WKDW PLJKW UHGXFH FDVK IORZ IURP WKH OHDVH ,Q DGGLWLRQ D FXVWRPHU PD\ VHHN V
UHMHFWLRQ DQG WHUPLQDWLRQ RI VXFK FXVWRPHUfY OHDVH DQG WKHUHE\ FDXVH D UHGXFWLRQ LQ RXU D’

‘H DUH DOVR VXEMHFW WR WKH ULVN WKDW XSRQ OHDVH H[SLUDWLRQ H[LVWLQJ FXVWRPHUV PD\ QRW UHQ
OHDVLQJ LQFOXGLQJ WKH FRVW Rl UHTXLUHG UHQRYDWLRQV RU FRQFHVVLRQV WR FXVWRPHUV PD\ EH OHV
UDWHV EHORZ FXUUHQW PDUNHW UDWHV RU EHORZ ZKDW ZH FXUUHQWO\ FKDUJH DQG ZH PD\ EH SUHVVXUH
FXVWRPHUV $GGLWLRQDOO\ ULVLQJ LQIODWLRQ RU FRVWY FRXOG QHJDWLYHO\ LPSDFW RXU QHW RSHUDW!
LQFOXVLYH RI FHUWDLQ UHQWDO H[SHQVHV

:H PD\ DFTXLUH SURSHUWLHY DQG FRPSDQLHVY WKDW LQYROYH ULVNV WKDW FRXOG DGYHUVHO\ DIIHFW RXU

:H KDYH DFTXLUHG SURSHUWLHYV DQG ZLOO FRQWLQXH WR DFTXLUH SURSHUWLHV WKURXJK WKH GLUHFW DF
DGGLWLRQDO LQYHVWPHQWY LQ FR LQYHVWPHQW YHQWXUHV WKDW DFTXLUH SURSHUWLHV 7KH DFTXLVLWL
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SURSHUWLHY LQYROYHV ULVNV LQFOXGLQJ WKH ULVN WKDW WKH DFTXLUHG SURSHUW\ ZLOO QRW SHUIRUP
LPSURYHPHQWY LGHQWLILHG LQ WKH SUH DFTXLVLWLRQ GXH GLOLJHQFH SURFHVV ZLOO H[FHHG HVWLPDWH
PDUNHW VXFK DV D ODFN RI PDUNHW NQRZOHGJH RU XQGHUVWDQGLQJ RI WKH ORFDO HFRQRP\ IRUJLQJ QHz
SHUPLWWLQJ SURFHGXUHV $GGLWLRQDOO\ WKHUH LV DQG ZH H[SHFW WKDW WKHUH ZLOO FRQWLQXH WR E
DVVRFLDWHG ZLWK REWDLQLQJ ILQDQFLQJ IRU DFTXLVLWLRQ DFWLYLWLHV 7KH DFTXLUHG SURSHUWLHV RU
UHFRXUVH RU ZLWK RQO\ OLPLWHG UHFRXUVH ZLWK UHVSHFW WR XQNQRZQ OLDELOLWLHV $V D UHVXOW |
RU SURSHUWLHV WKHQ ZH PD\ KDYH WR SD\ VXEVWDQWLDO VXPV WR VHWWOH LW

:H PD\ EH XQDEOH WR LQWHJUDWH WKH RSHUDWLRQV RI QHZO\ DFTXLUHG FRPSDQLHV DQG UHDOL]JH WKH DQ
SRWHQWLDO GLIILFXOWLHYV ZH PD\ HQFRXQWHU LQ WKH LQWHJUDWLRQ SURFHVV LQFOXGH L WKH LQDELOL
LL SRWHQWLDO XQNQRZQ OLDELOLWLHY DQG XQIRUHVHHQ LQFUHDVHG H[SHQVHV GHOD\V RU UHJXODWRU\
UHVXOW RI WKH GLYHUVLRQ RI PDQDJHPHQWYfV DWWHQWLRQ FDXVHG E\ FRPSOHWLQJ WKHVH WUDQVDFWLRC

2XU UHDO HVWDWH GHYHORSPHQW DQG UHGHYHORSPHQW VWUDWHJILHV PD\ QRW EH VXFFHVVIXO

2XU UHDO HVYWDWH GHYHORSPHQW DQG UHGHYHORSPHQW VWUDWHJ\ LV SULPDULO\ IRFXVHG RQ PRQHWL]LQ.
WR KROG IRU ORQJ WHUP LQYHVWPHQW DQG IRU FRQWULEXWLRQ RU VDOH WR D FR LQYHVWPHQW YHQWXUH
PD\ LQFUHDVH RXU LQYHVWPHQW LQ WKH GHYHORSPHQW UHQRYDWLRQ DQG UHGHYHORSPHQW EXVLQHVYV D¢
SRUWIROLR :H PD\ DOVR GHYHORS UHQRYDWH RU UHGHYHORS SURSHUWLHV ZLWKLQ H[LVWLQJ RU QHZO\ IF
7KH UHDO HVWDWH GHYHORSPHQW UHQRYDWLRQ DQG UHGHYHORSPHQW EXVLQHVV LQFOXGHV WKH IROORZL

¥ ZH PD\ QRW EH DEOH WR REWDLQ ILQDQFLQJ IRU GHYHORSPHQW SURMHFWYV RQ IDYRUDEOH WHUPV RU [
t ZH PD\ H[SORUH GHYHORSPHQW RSSRUWXQLWLHVY WKDW PD\ EH DEDQGRQHG DQG WKH UHODWHG LQYHV
¥ ZH PD\ QRW EH DEOH WR REWDLQ RU PD\ H[SHULHQFH GHOD\V LQ REWDLQLQJ DOO QHFHVVDU\ JRQLQJ

DJUHHPHQWYV IURP JRYHUQPHQWDO DXWKRULWLHV RU XWLOLWLHV IRU RXU GHYHORSPHQW SURMHFWYV

¥ ZH PD\ LQFXU KLJKHU FRQVWUXFWLRQ DQG RWKHU FRVWV IRU RXU GHYHORSPHQW SURMHFWYV GXH SUL
GHPDQGV IRU GDWD FHQWHUV ZKLFK DUH PRUH SRZHU LQWHQVLYH RU DGGLWLRQDO FRVWV UHODWHG
GHOLYHUHG RU VWDELOL]JHG DV SODQQHG GXH WR GHIHFWV RU RWKHU LVVXHV

t HYHQ LI SRZHU LV VHFXUHG IRU RXU GDWD FHQWHU GHYHORSPHQWY XQDQWLFLSDWHG GLVUXSWLRQV '
RI VXFK SRZHU GXH WR LPSDFWV IURP ORFDO UHJXODWRU\ FKDQJHV DYDLODELOLW\ RI IXHO VRXUFHV
LQWHQGHG

¥ ZH PD\ QRW EH DEOH WR DWWUDFW WKLUG SDUW\ LQYHVWPHQW LQ QHZ GHYHORSPHQW FR LQYHVWPHQ
t ZH PD\ KDYH SURSHUWLHVY WKDW SHUIRUP EHORZ DQWLFLSDWHG OHYHOV SURGXFLQJ FDVK IORZV EHOI
¥ ZH PD\ VHHN WR VHOO FHUWDLQ ODQG SDUFHOV DQG QRW EH DEOH WR ILQG D WKLUG SDUW\ WR DFTXL
LPSDLUPHQW FKDUJHYV

¥ ZH PD\ QRW EH DEOH WR OHDVH SURSHUWLHYV ZH GHYHORS RQ IDYRUDEOH WHUPV RU DW DOO

t ZH PD\ QRW EH DEOH WR FDSWXUH WKH DQWLFLSDWHG HQKDQFHG YDOXH FUHDWHG E\ RXU YDOXH DGGI
¥ ZH PD\ H[SHULHQFH GHOD\V WHPSRUDU\ RU SHUPDQHQW LI WKHUH LV SXEOLF RU JRYHUQPHQW RSSRV
¥ ZH PD\ KDYH VXEVWDQWLDO UHQRYDWLRQ QHZ GHYHORSPHQW DQG UHGHYHORSPHQW DFWLYLWLHV UFE

PDQDJHPHQWTV WLPH DQG DWWHQWLRQ GLYHUWLQJ WKHLU DWWHQWLRQ IURP RXU GD\ WR GD\ RSHUD)
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:H DUH VXEMHFW WR ULVNV DQG OLDELOLWLHV LQ FRQQHFWLRQ ZLWK IRUPLQJ DQG DWWUDFWLQJ WKLUG SI
LQYHVWPHQW YHQWXUHV DQG PDQDJLQJ SURSHUWLHV WKURXJK FR LQYHVWPHQW YHQWXUHV

$W 'HFHPEHU ZH KDG LQYHVWPHQWYV LQ FR LQYHVWPHQW YHQWXUHV ERWK SXEOLF DQG SULYDWH W
RUJDQL]DWLRQDO GRFXPHQWY GR QRW OLPLW WKH DPRXQW RI DYDLODEOH IXQGV WKDW ZH PD\ LQYHVW LQ
WKURXJK FR LQYHVWPHQW YHQWXUHY DQG LQYHVWPHQWYV LQ RWKHU HQWLWLHV ZKHQ ZDUUDQWHG E\ WKH

FR LQYHVWPHQW YHQWXUHV RU DWWUDFW WKLUG SDUW\ LQYHVWPHQW RU WKDW DGGLWLRQDO LQYHVWPHC
WKHUH FDQ EH QR DVVXUDQFH WKDW ZH DUH DEOH WR UHDOL]JH YDOXH IURP RXU H[LVWLQJ RU IXWXUH LQYF
GLVFXVVHG DERYH DOVR LPSDFW WKH SRUWIROLRYVY KHOG E\ WKH FR LQYHVWPHQW YHQWXUHY DQG FRXOG 1
UHYHQXHV

2XU FR LQYHVWPHQW YHQWXUHYV LQYROYH FHUWDLQ DGGLWLRQDO ULVNV WKDW ZH GR QRW RWKHUZLVH IDF

¥ RXU SDUWQHUV PD\ VKDUH FHUWDLQ DSSURYDO ULJKWV RYHU PDMRU GHFLVLRQV PDGH RQ EHKDOI RI W

t RXU SDUWQHUV PD\ VHHN WR UHGHHP WKHLU LQYHVWPHQW DQG PD\ GR VR VLPXOWDQHRXVO\ FDXVLQ
WHUPV

t LI RXU SDUWQHUV IDLO WR IXQG WKHLU VKDUH RI DQ\ UHTXLUHG FDSLWDO FRQWULEXWLRQV WKHQ ZH

¥ RXU SDUWQHUV PLIJKW KDYH HFRQRPLF RU RWKHU EXVLQHVV LQWHUHVWY RU JRDOV WKDW DUH LQFRQV
YHQWXUH

¥ WKH YHQWXUH RU RWKHU JRYHUQLQJ DJUHHPHQWY RIWHQ UHVWULFW WKH WUDQVIHU RI DQ LQWHUHVW

ZKHQ ZH GHVLUH RU RQ DGYDQWDJHRXV WHUPV

¥ RXU UHODWLRQVKLSV ZLWK RXU SDUWQHUYV DUH JHQHUDOO\ FRQWUDFWXDO LQ QDWXUH DQG PD\ EH Wk
QRW FRQWLQXH WR LQYHVW LQ RU PDQDJH WKH DVVHWYV XQGHUO\LQJ VXFK UHODWLRQVKLSY UHVXOWL!
7KLV PD\ DOVR UHTXLUH XV WR DFTXLUH WKH SURSHUWLHV LQ RUGHU WR PDLQWDLQ DQ LQYHVWPHQW

¥ GLVSXWHV EHWZHHQ XV DQG RXU SDUWQHUV PD\ UHVXOW LQ OLWLJDWLRQ RU DUELWUDWLRQ WKDW ZR
WLPH DQG HIIRUW RQ RXU EXVLQHVYV DQG UHVXOW LQ VXEMHFWLQJ WKH SURSHUWLHV RZQHG E\ WKH D!

‘H JHQHUDOO\ VHHN WR PDLQWDLQ VXIILFLHQW LQIOXHQFH RYHU RXU FR LQYHVWPHQW YHQWXUHV WR SHUP
GR VR LQGHILQLWHO\ :H KDYH IRUPHG SXEOLFO\ WUDGHG LQYHVWPHQW YHKLFOHV VXFK DV 1LSSRQ 3UROR
ZH VHUYH DV VSRQVRU RU PDQDJHU 7KHVH HQWLWLHYV EHDU WKHLU RZQ ULVNV UHODWHG WR WUDGLQJ PDU
PD\ FRQWLQXH WR FRQWULEXWH DVVHWYV LQWR VXFK YHKLFOHV 7KHUH LV D ULVN WKDW RXU PDQDJHULDO |

:H KDYH DOVR PDGH LQYHVWPHQWY LQ HDUO\ DQG JURZWK VWDJH FRPSDQLHV WKDW DUH IRFXVHG RQ HPHU
FDSLWDO RU JHQHUDWLQJ FDVK IORZV WR VXVWDLQ RSHUDWLRQV ZKLFK FRXOG UHVXOW LQ WKH LPSDLUPH
GHYHORSPHQW RI QHZ EXVLQHVV OLQHV WKDW DUH FRPSOHPHQWDU\ WR RXU FRUH EXVLQHVV 7KHVH EXVLC
LQYHVWLQJ LQ RXU FRUH UHDO HVWDWH EXVLQHVYV

:H DUH H[SRVHG WR YDULRXV HQYLURQPHQWDO ULVNV ZKLFK PD\ UHVXOW LQ XQDQWLFLSDWHG ORVVHV WK

8QGHU YDULRXV IHGHUDO VWDWH DQG ORFDO ODZV RUGLQDQFHV DQG UHJXODWLRQV D FXUUHQW RU SUH)
UHPHGLDWLRQ RI FHUWDLQ KDJDUGRXV RU WR[LF VXEVWDQFHV 7KH FRVWV RI UHPRYDO RU UHPHGLDWLRQ F
UHJDUG WR ZKHWKHU WKH RZQHU RU RSHUDWRU NQHZ RI RU ZDV UHVSRQVLEOH IRU WKH UHOHDVH RU SUH
RSHUDWRU RI D VLWH IRU GDPDJHV EDVHG RQ SHUVRQDO LQMXU\ SURSHUW\ GDPDJH RU RWKHU FRVWV LQF
FRQWDPLQDWLRQ

(QYLURQPHQWDO ODZV LQ VRPH FRXQWULHV LQFOXGLQJ WKH 8 6 DOVR UHTXLUH WKDW RZQHUV RU RSHUD
DGHTXDWHO\ LQIRUP RU WUDLQ WKRVH ZKR PD\ FRPH LQWR FRQWDFW ZLWK DVEHVWRYV DQG XQGHUWDNH VS
GLVWXUEHG GXULQJ EXLOGLQJ UHQRYDWLRQ RU GHPROLWLRQ 7KHVH ODZV PD\ LPSRVH ILQHVY DQG SHQDOW
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PD\ DOORZ WKLUG SDUWLHV WR VHHN UHFRYHU\ IURP RZQHUV RU RSHUDWRUV IRU SHUVRQDO LQMXU\ DVVRF
DVEHVWRYV FRQWDLQLQJ EXLOGLQJ PDWHULDOV

,Q DGGLWLRQ VRPH RI RXU SURSHUWLHYVY DUH OHDVHG RU KDYH EHHQ OHDVHG LQ SDUW WR RZQHUV DQG R
RWKHU KD]JDUGRXV RU WR[LF VXEVWDQFHYV FUHDWLQJ D SRWHQWLDO IRU WKH UHOHDVH RI VXFK KD]DUGRX\
RWKHU SURSHUWLHV WKDW KDYH FRQWDLQHG RU FXUUHQWO\ FRQWDLQ SHWUROHXP SURGXFWV RU RWKHU k
HQJDJH LQ DFWLYLWLHVY WKDW PD\ UHOHDVH VXFK KDJDUGRXV RU WR[LF VXEVWDQFHYV )JURP WLPH WR WLPH
HQYLURQPHQWDO FRQGLWLRQV IRU ZKLFK ZH EHOLHYH WKDW WKH HQYLURQPHQWDO OLDELOLWLHV DVVRFLI
DGMXVWHG UHWXUQ ,Q FRQQHFWLRQ ZLWK FHUWDLQ GLYHVWHG SURSHUWLHV ZH KDYH DJUHHG WR UHPDL(
HQYLURQPHQWDO FRQGLWLRQV RQ WKH SURSHUWLHYV

:H DUH H[SRVHG WR WKH LPSDFWV Rl FOLPDWH FKDQJH DQG FRXOG EH UHTXLUHG WR FRPSO\ ZLWK QHZ RU \
FRXOG DIIHFW RXU EXVLQHVV DQG ILQDQFLDO FRQGLWLRQ

:H DUH DOVR H[SRVHG WR SK\VLFDO ULVNV IURP FKDQJHV LQ FOLPDWH 2XU ORJLVWLFV IDFLOLWLHV DQG W
VXFK DV VWRUPV RU IORRGV ,I| WKH IUHTXHQF\ RI Hf{ WUHPH ZHDWKHU HYHQWY LQFUHDVHV RXU H[SRVXUH V
ULVNV VXFK DV SRWHQWLDO LPSDFWV WR WKH VXSSO\ FKDLQ DV D UHDO HVWDWH GHYHORSHU RU FKDQJHV
DQG EDWWHU\ VWRUDJH HOHFWULF YHKLFOH FKDUJLQJ DQG /(' OLJKWLQJ :H FDQQRW JLYH DQ\ DVVXUDQFI
ZH ZLOO VXFFHVVIXOO\ LQWHJUDWH WKHP LQWR RXU EXVLQHVV 7KH LPSDFWV RI FOLPDWH FKDQJH RQ RXU
SURSHUWLHV RU WR ERUURZ XVLQJ VXFK SURSHUWLHY DV FROODWHUDO

2XU EXVLQHVVY DQG RSHUDWLRQV FRXOG VXIIHU LQ WKH HYHQW RI VIVWHP IDLOXUHV F\EHUVHFXULW\ DWWCL

'"HVSLWH V\VWHP UHGXQGDQF\ WKH LPSOHPHQWDWLRQ RI VHFXULW\ PHDVXUHV DQG WKH H[LVWHQFH RI D G
RXU VA\VWHPV DUH YXOQHUDEOH WR GDPDJHV IURP DQ\ QXPEHU RI VRXUFHV LQFOXGLQJ HQHUJ\ EODFNRXW)\
IDLOXUHV DQG F\EHUVHFXULW\ DWWDFNV VXFK DV PDOZDUH UDQVRPZDUH RU XQDXWKRUL]JHG DFFHVV $Q\
LQ D PDWHULDO GLVUXSWLRQ WR RXU EXVLQHVV :H PD\ LQFXU DGGLWLRQDO FRVWV IRU UHPHGLDWLRQ FDX
VHUYLFH SURYLGHUV FRXOG DOVR LPSDFW RXU GDWD DQG RSHUDWLRQV WKURXJK XQDXWKRUL]JHG DFFHVV V
WUDLQLQJ GHWHFWLRQ V\VWHPV DQG UHVSRQVH SURFHGXUHV DQ LQFUHDVH LQ HPDLO DWWDFNV SKLVKL(
GLVUXSWLRQ WR RXU EXVLQHVV ILQDQFLDO DQG UHSXWDWLRQDO ULVN

$OWKRXJK VHFXULW\ LQFLGHQWYV KDYH KDG DQ LQVLJQLILFDQW ILQDQFLDO LPSDFW RQ RXU RSHUDWLQJ UH"
FRPSDQ\ DQG UHVSRQG WR DQ\ HYHQWYV LQFOXGLQJ DGGLWLRQDO SHUVRQQHO FRQVXOWDQWYV DQG SURWH
DSSOLFDEOH SULYDF\ DQG RWKHU ODZV XQDXWKRULJHG DFFHVV WR LQIRUPDWLRQ RI RXUV DQG RWKHUV V
LQIRUPDWLRQ DQG D ORVV RI FRQILGHQFH LQ RXU VHFXULW\ PHDVXUHV ZKLFK FRXOG QHJDWLYHO\ LPSDFW
FRYHUHG E\ RXU LQVXUDQFH

2XU LQVXUDQFH FRYHUDJH GRHV QRW FRYHU DOO SRWHQWLDO ORVVHV

‘H DQG RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHYV FDUU\ LQVXUDQFH FRYHUDJH LQFOXGLQJ SURS!H
DGGLWLRQDO SHULOV DV FRYHUHG XQGHU DQ HIWHQGHG FRYHUDJH SROLF\ QDPHO\ ZLQGVWRUP IORRG HL
LQVXUDQFH DV DSSURSULDWH IRU WKH PDUNHWYV ZKHUH HDFK RI RXU SURSHUWLHYVY DQG EXVLQHVV RSHUDW
OLPLWYV FXVWRPDULO\ FDUULHG IRU VLPLODU SURSHUWLHV EXVLQHVV DFWLYLWLHY DQG PDUNHWYV :H EHOI
LQVXUHG &HUWDLQ ORVVHV KRZHYHU LQFOXGLQJ ORVVHV IURP HDUWKTXDNHV DFWV RI ZDU DFWV RI WHI
DJDLQVW EHFDXVH LW LV QRW GHHPHG HFRQRPLFDOO\ IHDVLEOH RU SUXGHQW WR GR VR ,1 DQ XQLQVXUHG
SURSHUWLHY ZH FRXOG H[SHULHQFH D VLJQLILFDQW ORVV RI FDSLWDO LQYHVWHG DQG IXWXUH UHYHQXHYV
DVVRFLDWHG ZLWK WKH SURSHUW\

JXUWKHUPRUH ZH FDQQRW EH VXUH WKDW WKH LQVXUDQFH FRPSDQLHV ZLOO EH DEOH WR FRQWLQXH WR RI
H[SHULHQFH D ORVV WKDW LV XQLQVXUHG RU WKDW H[FHHGV LQVXUHG OLPLWV ZLWK UHVSHFW WR RQH RU
FRPPLWPHQWYV WR XV LQ WKH HYHQW RI DQ LQVXUHG ORVV WKHQ ZH FRXOG ORVH WKH FDSLWDO LQYHVWH(
SURSHUWLHY DQG LI WKHUH LV UHFRXUVH GHEW WKHQ ZH ZRXOG UHPDLQ REOLJDWHG IRU DQ\ PRUWJDJH (
LQVXUDQFH FRVWYV FRXOG DGYHUVHO\ DIITHFW RXU EXVLQHVV
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$ QXPEHU RI RXU LQYHVWPHQWY ERWK ZKROO\ RZQHG DQG RZQHG WKURXJK FR LQYHVWPHQW YHQWXUHV D
SURSHUWLHYV ORFDWHG LQ DFWLYH VHLVPLF DUHDV LQFOXGH SURSHUWLHYV LQ RXU PDUNHWYV LQ &DOLIRUQL
DQG OH[LFR :H JHQHUDOO\ FDUU\ HDUWKTXDNH LQVXUDQFH RQ RXU SURSHUWLHYVY ORFDWHG LQ DUHDV KLVW
ZH EHOLHYH LW LV FRPPHUFLDOO\ UHDVRQDEOH :H HYDOXDWH RXU HDUWKTXDNH LQVXUDQFH FRYHUDJH DQ
FRQVXOWDQWY DQG LQ VRPH VSHFLILF LQVWDQFHY KDYH HOHFWHG WR VHOI LQVXUH RXU HDUWKTXDNH H[SF
RXU DVVHWV LQ -DSDQ EDVHG RQ WKLV DQDO\VLV 6HH ,WHP 3URSHUWLHV IRU PRUH LQIRUPDWLRQ RQ WK

JXUWKHUPRUH D QXPEHU RI RXU SURSHUWLHY DUH ORFDWHG LQ DUHDV WKDW DUH NQRZQ WR EH VXEMHFW
SURSHUWLHYVY ORFDWHG LQ DUHDV KLVWRULFDOO\ VXEMHFW WR VXFK DFWLYLW\ VXEMHFW WR FRYHUDJH OL
LQVXUDQFH FRYHUDJH DQQXDOO\ LQ OLJKW RI FXUUHQW LQGXVWU\ SUDFWLFH WKURXJK DQ DQDO\VLV SUHS

2XU EXVLQHVV FRXOG EH DGYHUVHO\ LPSDFWHG LI ZH KDYH GHILFLHQFLHV LQ RXU GLVFORVXUH FRQWUROV

7KH GHVLJQ DQG HIITHFWLYHQHVV RI RXU GLVFORVXUH FRQWUROV DQG SURFHGXUHYVY DQG LQWHUQDO FRQWU
PLVUHSUHVHQWDWLRQV :KLOH PDQDJHPHQW FRQWLQXDOO\ UHYLHZV WKH HIIHFWLYHQHVV RI RXU GLVFORV
QR JXDUDQWHH WKDW RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ ZLOO EH HIIHFWLYH LQ DFFR
LQ RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ WKDW PD\ RFFXU LQ WKH IXWXUH FRXOG UHVXO\
VHFEXULWLHYV

5LVNV DVVRFLDWHG ZLWK RXU GHSHQGHQFH RQ NH\ SHUVRQQHO

‘H GHSHQG RQ WKH GHHS LQGXVWU\ NQRZOHGJH DQG WKH HIIRUWV RI RXU H[HFXWLYH RIILFHUV DQG RWKHU
:KLOH ZH EHOLHYH WKDW ZH DUH DEOH WR UHWDLQ RXU NH\ WDOHQW DQG ILQG VXLWDEOH HPSOR\HHV WR F
WKHLU DYDLODELOLW\ FRXOG DGYHUVHO\ DIIHFW RXU EXVLQHVV ,I ZH DUH XQDEOH WR FRQWLQXH WR DWW
UHTXLUHG WR DWWUDFW DQG UHWDLQ VXFK SHUVRQQHO EHFRPH PRUH H[SHQVLYH RXU SHUIRUPDQFH DQG

5 VNV 5 HOWG \R ) LODQFLQI DQG & DSIMIO
,Q RUGHU WR PHHW 5(,7 GLVWULEXWLRQ UHTXLUHPHQWY ZH PD\ QHHG DFFHVV WR H[WHUQDO VRXUFHV RI FL

7R TXDOLI\ DV D 5(,7 ZH DUH UHTXLUHG HDFK \HDU WR GLVWULEXWH DW OHDVW RlI RXU 5(,7 WD[DEOH LQtF
H[FOXGLQJ DQ\ QHW FDSLWDO JDLQ WR RXU VWRFNKROGHUV DQG ZH PD\ EH VXEMHFW WR WD[ WR WKH H[W}
GLVWULEXWLRQ UHTXLUHPHQWY E\ PDNLQJ FDVK GLVWULEXWLRQV WR RXU VWRFNKROGHUYVY KRZHYHU ZH PI
FRQWLQXH WR VDWLVI\ WKHVH GLVWULEXWLRQ UHTXLUHPHQWY ZLWK FDVK ZH PD\ QRW EH DEOH WR IXQG D
UHWDLQHG IURP RSHUDWLRQV DQG PD\ KDYH WR UHO\ RQ WKLUG SDUW\ VRXUFHV RI FDSLWDO )XUWKHUPRU
ZH PD\ QHHG WR ERUURZ IXQGYVY RQ D VKRUW WHUP EDVLV WR PHHW WKH 5(,7 GLVWULEXWLRQ UHTXLUHPHQW
ERUURZLQJV 7KHVH VKRUW WHUP ERUURZLQJ QHHGYV FRXOG UHVXOW IURP GLIITHUHQFHV LQ WLPLQJ EHWZH}
RU WKH HIIHFW RI QRQGHGXFWLEOH FDSLWDO H[SHQGLWXUHV WKH FUHDWLRQ RI UHVHUYHV RU UHTXLUHG !
WHUPV RU DW DOO GHSHQGYV RQ D QXPEHU RI IDFWRUV LQFOXGLQJ JHQHUDO PDUNHW FRQGLWLRQV WKH PI
FDVK GLVWULEXWLRQV DQG WKH PDUNHW SULFH RI RXU VHFXULWLHV

&RYHQDQWY LQ RXU FUHGLW DJUHHPHQWY FRXOG OLPLW RXU IOH[LELOLW\ DQG EUHDFKHV RI WKHVH FRYHQ

7KH WHUPV RI RXU YDULRXV FUHGLW DJUHHPHQWY LQFOXGLQJ RXU FUHGLW IDFLOLWLHY DQG WHUP ORDQV
DIJUHHPHQWY UHTXLUH XV WR FRPSO\ ZLWK D QXPEHU RI FXVWRPDU\ ILQDQFLDO FRYHQDQWY VXFK DV PDL!
UDWLRV 7KHVH FRYHQDQWYV PD\ OLPLW RXU IOH[LELOLW\ WR UXQ RXU EXVLQHVV DQG EUHDFKHV RI WKHVH
LQGHEWHGQHVV ,I ZH GHIDXOW XQGHU WKH FRYHQDQW SURYLVLRQV DQG DUH XQDEOH WR FXUH WKH GHIDX
FRQGLWLRQ JHQHUDOO\ DQG LQ SDUWLFXODU WKH DPRXQW RI RXU GLVWULEXWDEOH FDVK IORZ FRXOG EH
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$GYHUVH FKDQJHV LQ RXU FUHGLW UDWLQJV FRXOG QHJDWLYHO\ DIIHFW RXU ILQDQFLQJ DFWLYLW\

$W 'HFHPEHU RXU FUHGLW UDWLQJV ZHUH $ IURP 6WDQGDUG DQG 3RRU V DQG $ IURP ORRG\ V ERWK
VHOO RU KROG VHFXULWLHY DQG PD\ EH UHYLVHG RU ZLWKGUDZQ DW DQ\ WLPH E\ WKH LVVXLQJ DJHQF\

7KH FUHGLW UDWLQJV RI RXU VHQLRU QRWHV DQG SUHIHUUHG VWRFN DUH EDVHG RQ RXU RSHUDWLQJ SHUII
HPSOR\HG E\ WKH FUHGLW UDWLQJ DJHQFLHV LQ WKHLU UDWLQJ DQDO\VHV RI XV 2XU FUHGLW UDWLQJV FD
GHEW ZH PD\ LQFXU 7KHUH FDQ EH QR DVVXUDQFH WKDW ZH ZLOO EH DEOH WR PDLQWDLQ RXU FXUUHQW Fl
LQFXU KLJKHU ERUURZLQJ FRVWY DQG PD\ HQFRXQWHU GLIILFXOW\ LQ REWDLQLQJ DGGLWLRQDO ILQDQFLQJ
QHIJDWLYH FRQVHTXHQFHV XQGHU RXU FUHGLW IDFLOLWLHY DQG RWKHU GHEW LQVWUXPHQWY $GYHUVH FK
UHILQDQFLQJ DQG RWKHU FDSLWDO PDUNHW DFWLYLWLHY RXU DELOLW\ WR PDQDJH GHEW PDWXULWLHV R:

:H PD\ EH XQDEOH WR UHILQDQFH RXU GHEW RU RXU FDVK IORZ PD\ EH LQVXIILFLHQW WR PDNH UHTXLUHG G

:H DUH VXEMHFW WR ULVNV QRUPDOO\ DVVRFLDWHG ZLWK GHEW ILQDQFLQJ LQFOXGLQJ WKH ULVN WKDW R>
FDQ EH QR DVVXUDQFH WKDW ZH ZLOO EH DEOH WR UHILQDQFH DQ\ PDWXULQJ LQGHEWHGQHVV WKDW VXFK
LQGHEWHGQHVVY RU WKDW ZH ZLOO EH DEOH WR RWKHUZLVH REWDLQ IXQGV E\ VHOOLQJ DVVHWYV RU UDLVL!
UHILQDQFH RXU LQGHEWHGQHVYVY DW PDWXULW\ RU PHHW RXU SD\PHQW REOLJDWLRQV RXU EXVLQHVV DQG I
OHQGHU PD\ IRUHFORVH RQ WKH SURSHUW\ VHFXULQJ VXFK LQGHEWHGQHVV 2XU FUHGLW IDFLOLWLHYV DQG
ZRXOG LQFUHDVH RXU LQWHUHVW H[SHQVH XQGHU WKHVH DJUHHPHQWYV

2XU VWRFNKROGHUV PD\ H[SHULHQFH GLOXWLRQ LI ZH LVVXH DGGLWLRQDO FRPPRQ VWRFN RU XQLWV LQ Wt

$Q\ DGGLWLRQDO IXWXUH LVVXDQFH RI FRPPRQ VWRFN RU 23 XQLWV ZLOO UHGXFH WKH SHUFHQWDJH RI RXI
DQG XQLWKROGHUV ZLOO QRW EH HQWLWOHG WR YRWH RQ ZKHWKHU RU QRW ZH LVVXH DGGLWLRQDO FRPPF
Rl RXU FRPPRQ VWRFN RU 23 XQLWV DQG WKH XWLOL]DWLRQ RI WKH SURFHHGVY RXU VWRFNKROGHUV DQG X
VWRFN RU XQLWYV

5 IVNV 5 HOWMG R ,QFRP H70
7KH IDLOXUH RI 3URORJLVY ,QF WR TXDOLI\ DV D 5(,7 ZRXOG KDYH VHULRXVY DGYHUVH FRQVHTXHQFHV

B3URORJLVY ,QF HOHFWHG WR EH WD[HG DV D 5(,7 XQGHU 6HFWLRQV WKURXJK RI WKH ,5& FRPPHQFLQJ
KDV EHHQ RUJDQL]HG DQG RSHUDWHG WR TXDOLI\ DV D 5(,7 XQGHU WKH ,5& DQG EHOLHYH WKDW WKH FXUUl
SURPXOJDWHG XQGHU WKH ,5& WR HQDEOH 3URORJLV ,QF WR FRQWLQXH WR TXDOLI\ DV D 5(,7 +RZHYHU 1
DOORZ 3URORJLV ,QF WR TXDOLI\ DV D 5(,7 RU WKDW RXU IXWXUH RSHUDWLRQV FRXOG FDXVH 3URORJLV
UHTXLUHPHQWY VRPH DQQXDOO\ DQG RWKHUV RQ D TXDUWHUO\ EDVLVY HVWDEOLVKHG XQGHU KLJKO\ WHFK
DGPLQLVWUDWLYH LQWHUSUHWDWLRQV DQG LQYROYHV WKH GHWHUPLQDWLRQ RI YDULRXV IDFWXDO PDWWH
3URORJLV ,QF PXVW GHULYH DW OHDVW RI LWV JURVV LQFRPH LQ DQ\ \HDU IURP TXDOLI\LQJ VRXUFHV ,
DQQXDOO\ DW OHDVW RI LWV WD[DEOH LQFRPH GHWHUPLQHG ZLWKRXW UHJDUG WR WKH GLYLGHQGYV SDL
TXDUWHUO\ EDVLV +LVWRULFDOO\ ZH KDYH VDWLVILHG WKHVH GLVWULEXWLRQ UHTXLUHPHQWY E\ PDNLQJ
E\ PDNLQJ GLVWULEXWLRQV RI FDVK VWRFN RU RWKHU SURSHUW\ 7KH SURYLVLRQV Rl WKH ,5& DQG DSSOL
B3URORJLV ,QF EHFDXVH ZH KROG VXEVWDQWLDOO\ DOO RI RXU DVVHWYV WKURXJK WKH 23

,] B3URORJLV ,QF IDLOV WR TXDOLI\ DV D 5(,7 LQ DQ\ WD[DEOH \HDU ZH ZLOO EH UHTXLUHG WR SD\ IHGHUD!
PLQLPXP WD[ RQ WD[DEOH LQFRPH DW UHJXODU FRUSRUDWH UDWHV 8QOHVV ZH DUH HQWLWOHG WR UHOLF
DV D 5(,7 IRU WKH IRXU WD[DEOH \HDUV IROORZLQJ WKH \HDU LQ ZKLFK LW ORVW WKH TXDOLILFDWLRQ DQG
HOHFWLRQ LI UHFRJQL]JHG ZLWKLQ WKH ILYH \HDU SHULRG DIWHU UH HOHFWLRQ DQG SRWHQWLDOO\ \HDU
VLIJQLILFDQWO\ UHGXFHG IRU HDFK Rl WKH \HDUV LQYROYHG ,Q DGGLWLRQ ZH PD\ QHHG WR ERUURZ DGGL)
$FFRUGLQJO\ IXQGYVY DYDLODEOH IRU LQYHVWPHQW RSHUDWLRQV DQG GLVWULEXWLRQV ZRXOG EH UHGXFH!

JXUWKHUPRUH ZH RZQ D GLUHFW RU LQGLUHFW LQWHUHVW LQ FHUWDLQ VXEVLGLDU\ 5(,7V WKDW HOHFWHG
VXEVLGLDU\ 5(,7 TXDOLILHYVY DV D 5(,7 RXU LQWHUHVW LQ VXFK VXEVLGLDU\ 5(,7 ZLOO EH WUHDWHG DV D TX
LQFRPH RU JDLQV GHULYHG E\ XV IURP VXFK VXEVLGLDU\ 5(,7 ZLOO JHQHUDOO\ EH WUHDWHG DV LQFRPH WK
DV D 5(,7 WKH VXEVLGLDU\ 5(,7 PXVW LQGHSHQGHQWO\ VDWLVI\ DOO RI WKH 5(,7 TXDOLILFDWLRQ UHTXLUHI
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DV D 5(,7 DQG FHUWDLQ UHOLHI SURYLVLRQV GLG QRW DSSO\ LW ZRXOG EH WUHDWHG DV D UHJXODU WD[D
D IDLOXUH RI WKH VXEVLGLDU\ 5(,7 WR TXDOLI\ DV D 5(,7 ZRXOG KDYH DQ DGYHUVH HIIHFW RQ WKH DELOLW
DELOLW\ WR TXDOLI\ DV D 5¢(,7

,Q DGGLWLRQ ZH PD\ DFTXLUH SURSHUWLHV WKURXJK WKH DFTXLVLWLRQ RI 5(,7 HQWLWLHV WKDW RZQ WKF
LQ VXFK DFTXLVLWLRQV DQG VXFK HQWLWLHV ZHUH WR IDLO WR VDWLVI\ WKH 5(,7 UHTXLUHPHQWYV IRU DQ\
IROORZLQJ WKH \HDU LQ ZKLFK WKH 5(,7 TXDOLILFDWLRQ ZDV ORVW DQG WKH DFTXLUHG DVVHWV ZRXOG EH
LI HDUOLHU DW WKH WLPH RI 3URORJLVY DFTXLVLWLRQ RI WKH DVVHWYV $ VDOH RI VXFK DVVHWYV ZLWKLQ W
FRUSRUDWH WD[ OLDELOLWLHYV WKDW FRXOG EH VLJQLILFDQW

&HUWDLQ SURSHUW\ WUDQVIHUV PD\ JHQHUDWH SURKLELWHG WUDQVDFWLRQ LQFRPH UHVXOWLQJ LQ D SHC(

JURP WLPH WR WLPH ZH PD\ WUDQVIHU RU RWKHUZLVH GLVSRVH RI VRPH RI RXU SURSHUWLHYVY LQFOXGLQJ

UHVXOWLQJ IURP WUDQVIHUV RI SURSHUWLHYV ZH KROG DV LQYHQWRU\ RU SULPDULO\ IRU VDOH WR FXVWRP
VXEMHFW WR D SHQDOW\ WD[ :H GR QRW EHOLHYH WKDW RXU WUDQVIHUV RU GLVSRVDOV RI SURSHUW\
WUDQVDFWLRQV +RZHYHU ZKHWKHU SURSHUW\ LV KHOG IRU LQYHVWPHQW SXUSRVHV LV D TXHVWLRQ RI ID
WUDQVDFWLRQ 7KH ,QWHUQDO 5HYHQXH 6HUYLFH 3,56° PD\ FRQWHQG WKDW FHUWDLQ WUDQVIHUV RU GLV
YHQWXUHYV DUH SURKLELWHG WUDQVDFWLRQV :KLOH ZH EHOLHYH WKDW WKH ,56 ZRXOG QRW SUHYDLO LQ D
FRQWULEXWLRQ RI SURSHUW\ FRQVWLWXWHG D SURKLELWHG WUDQVDFWLRQ ZH ZRXOG EH UHTXLUHG WR SI
DGGLWLRQ LQFRPH IURP D SURKLELWHG WUDQVDFWLRQ PLJKW DGYHUVHO\ DIIHFW RXU DELOLW\ WR VDWLYVI

/HJLVODWLYH RU UHIJXODWRU\ DFWLRQ FRXOG DGYHUVHO\ DIIHFW XV

,Q UHFHQW \HDUV QXPHURXV OHJLVODWLYH MXGLFLDO DQG DGPLQLVWUDWLYH FKDQJHV KDYH EHHQ PDGH
HVWDWH 5(,7V VLPLODU HQWLWLHYV DQG LQYHVWPHQWY $GGLWLRQDO FKDQJHV DUH OLNHO\ WR FRQWLQXF
RI RXU VWRFNXROGHUWDVHY LQ WD[ OLDELOLW\ FRXOG EH VXEVWDQWLDO DQG ZRXOG UHGXFH WKH DPRXQW

&RPSO\LQJ ZLWK 5(,7 UHTXLUHPHQWY PD\ OLPLW RXU IOH[LELOLW\ RU FDXVH XV WR IRUHJR RWKHUZLVH DW\

2XU XVH RI WD[DEOH 5(,7 VXEVLGLDULHV 3756V" HQDEOHV XV WR HQJDJH LQ QRQ 5(,7 TXDOLI\LQJ EXVLQHYV
5(,7 PD\ EH UHSUHVHQWHG E\ VHFXULWLHV RI RQH RU PRUH 756V DQG RWKHU QRQ TXDOLI\LQJ DVVHWYV 7KL\
LQFOXGLQJ WKH SXUFKDVH RI QRQ TXDOLI\LQJ DVVHWV WKH H[SDQVLRQ RI QRQ UHDO HVWDWH DFWLYLWLH
OLPLW RXU RSSRUWXQLWLHV

,7(0 % S8QUKBVRWBH &RPPHQWYV

1RQH
,7(0 & &\EHUVHFXULW\

'XH WR RXU UHOLDQFH RQ GLJLWDO WHFKQRORJ\ DQG HOHFWURQLF FRPPXQLFDWLRQV WR UXQ RXU EXVLQH"
LQWHUQDO DQG WKLUG SDUW\ SURYLGHG LQIRUPDWLRQ VIVWHPVY DQG GDWD UHSXWDWXR @KHIHE VHPHUHKERRJI
UHSRUWY GLUHFWO\ WR RXU &KLHI ([HFXWLYH 2IILFHU KROGV RYHU \HDUV RI H[SHULHQFH LQ LQIRUPDWL
VROXWLRQV DW ODUJH JOREDO FRPSDQLHV DQG RXU 9LFH 3UHVLGHQW RI ,QIRUPDWLRQ 7HFKQRORJ\ 3,7° *
H[SHULHQFH LQ YDULRXV LQIRWRRBWKRI® & KIFEXIUTMAKWRMRI\ 2IILFHU DQG 9LFH 3T ®WDGEHHUW KRS, 7 RRHRW @ Bl QOF®
VHFXULW\ SURJUDP DQG RXU EXVLQHVV VWUDWHJI\ ILQDQFLDO SODQQLQJ DQG FDSLWDO DO O RIF ID/DLVRQ KDWY RI>
HVWDEOLVKHG ,QFLGHQW 5HVSRQVH 7HDP 3,57 WR UHVSRQG WR DQG PDQDJH F\EHUVHFXULW\ HYHQWYV 7K
DFFRXQWLQJ OHJDO FRUSRUDWH FRPPXQLFDWLRQV DQG ULVN PDQDJHPHQW GHSDUWPHQWYV ZLWK VXEMHF\
,57 LV WDVNHG ZLWK WDNLQJ DSSURSULDWH DFWLRQ WR VDIHIXDUG WKH LQWHJULW\ RI RXU LQIRUPDWLRQ
GLVFORVXUHV FRPPXQLFDWH HIIHFWLYHO\ ZLWK NH\ DXGLHQFHV LQFOXGLQJ WKH %RDUG DV QHFHVVDU\ P
F\EHUVHFXULW\ LQFLGHQW FRPPXQLFDWLRQ SURWRFROV $GGLWLRQDOO\ RQ DQ DQQXDO EDVLV WKH ,57 L\
ERWK LQWHUQDOO\ DQG H[WHUQDOO\ WR VWD\ UHOHYDQW RQ FXUUHQW SUDFWLFHV LQ WKH DUHDV RI F\EH
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7KH SURFHVVHV LPSOHPHQWHG E\ RXU ,7 OHDGHUVKLS DQG ,57 WR RYHUVHH DQG LGHQWLI\ F\EHUVHFXULW\
8QLWHG 6WDWHYV 1DWLRQDO ,QVWLWXWH RI 6WDQGDUGY DQG 7THFKQRORJ\ &\EHUVHFXULW\ J)UDPHZRUN 7KH
JRYHUQDQFH L JRYHUQ HVWDEOLVK DQG PRQLWRU ULVN PDQDJHPHQW VWUDWHJ\ H[SHFWDWLRQV DQG St
RUJDQL]DWLRQ LL LGHQWLI\ GHYHORS DQ RUJDQL]DWLRQDO XQGHUVWDQGLQJ WR PDQDJH F\EHUVHFXULW
LPSOHPHQW DSSURSULDWH VDIHIJXDUGYV WR HQVXUH GHOLYHU\ RI FULWLFDO VHUYLFHV LY GHWHFW GHYH
HYHQW Y UHVSRQG GHYHORS DQG LPSOHPHQW DSSURSULDWH DFWLYLWLHV WR WDNH DFWLRQV UHJDUGLC
DFWLYLWLHYV WR PDLQWDLQ SODQV IRU UHVLOLHQFH DQG WR UHVWRUH DQ\ FDSDEL®UWDRWZARUN HWYX WH Q\LK
RUJDQL]DWLRQ DV SDUW RI DQ LQWHJUDWHG ULVN PDQDJHPHQW \8R RM)W P RVIXWDGV 0.QF R\CKYLHNG SSDUMWMAFVY. 8 D WILFR
SURWRFROV LQ SODFH WR PLWLJDWH F\EHU YV HKDWOWN KQR KGK QWK HJ ISWUNR\G X E W K LEDQ REXNB-EUNYE & R Y DZHO $ URG OGHP B
FRQWUDFWRUV DUH UHTXLUHG WR DWWHQG PDQGDWRU\ FAEHUVHFXULW\ WUDLQLQJ RQ DQ DQQXDO EDVLYV

2XU ,7 OHDGHUVKLS UHSRUWV WR WKH %RDUG RQ DQ DQQXDO EDVLV RQ F\EHUVHFXULW\ PDWWHUV DQG DV
FRPPXQLFDWLRQ@XWRWBRERBOWSHFLILFDOO\ RXU $XGLW &RPPLWWHH RYHUVHHV F\EHUVHFXULW\ ULVNV DQG .
LQFOXGLQJ VSHFLILF LQGXVWU\ H[SHULHG@BI ZWWKQ D A\ RUPFIDOVRIRY WHEKQRERIULW\ ULVN PDQDJHPHQW SU
SHHUV WKURXJK UHJXODU SDUWLFLSDWLRQ LQ D WKLUG SDUW\ VHFXULW\ EHQFKPDUNLQJ VXUYH\ 2XU ,7 LQ
FRQWUROV LQFOXGH LQIRUPDWLRQ VHFXULW\ VWDQGDUGYV :H DOVR PDLQWDLQ VWDQGDORQH F\EHUVHFXUL
ZH GR EXVIQEM@LHYH WKDW ULVNV IURP F\AEHUVHFXULW\ WKUHDWV LQFOXGLQJ DV D UHVXOW RI DQ\ SUHYL
UHDVRQDEO\ OLNHO\ WR PDWHULDOO\ DIIHFW 3URORJLV LQFOXGLQJ LWV3EXKDNVEHWYN{ N VEMNIRVHE V VUBIQY & RSB W WRI
LQ WKH HYHQW RI VIVWHP IDLOXUHV F\EHUVHFXULQ\G HUN WHPN VG RULUNVIDFWRYRFLDWHG ZLWK $,

,7(0 RSHUWLHYV
*(2*5$3+,&"' ,675,987,21

‘H SUHGRPLQDWHO\ LQYHVW LQ ORJLVWLFV IDFLOLWLHV 2XU SURSHUWLHV DUH W\SLFDOO\ XVHG IRU GLVWL
YDVW PDMRULW\ RI RXU RSHUDWLQJ SURSHUWLHY DUH XVHG E\ RXU FXVWRPHUV IRU UHWDLO DQG RQOLQH I

7KH IROORZLQJ WDEOHYV SURYLGH GHWDLOV RI RXU FRQVROLGDWHG RSHUDWLQJ SURSHUWLHYV LQYHVWPHQ'
SURSHUWLHY ZH FRQVROLGDWH DQG WKH SURSHUWLHV RZQHG E\ RXU XQFRQVROLGDWHG FR LQYHVWPHQW *
DV FDOFXODWHG RQ D *$$3 EDVLV QRW RXU SURSRUWLRQDWH VKDUH
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,QFOXGHG LQ WKH RSHUDWLQJ SURSHUW\ LQIRUPDWLRQ EHORZ IRU RXU FRQVROLGDWHG RSHUDWLQJ SURSH
FRQVROLGDWH EXW RI ZKLFK ZH RZQ OHVV WKDQ RI WKH HTXLW\ 1R LQGLYLGXDO SURSHUW\ RU PDUNHW
RU JHQHUDWHG UHYHQXH HTXDO WR RU PRUH RI RXU FRQVROLGDWHG WRWDO UHYHQXHV IRU WKH \HDU H
'ROODUV DQG VTXDUH IHHW LQ WKH IROORZLQJ WDEOHV DUH LQ PLOOLRQV

2 SHIDWQ) 3 IRSHUAHY
&RQVRIGDWG 2 0

5 HQWE®I 6 TXDUH * IRW %RRN 5 HQWE® 6 TXDIH * IRW %RRN
* HRJWDSKIHY ) RRMIIH 9DOH ( QFXP EWDQFHV ) RRWIH 9DOH
86
$\DQD
YOWP RH: DKIQWQ' &
& HQUDCD DXBA
&KIFDIR
' D@V)W: RW

+ ROVRQ

/ HKIK 9 DA

1HZ -HWH 1HZ <RIN&LW
60Q) DQAVFR YD\ $UD
6 HDWBI

6RX\K) BUCD

6 RAKH.D & DORWD
SHPDIQQ) ODOHW: 8 6 PDUHW
6 XEVRVECS 6

2 \KHUS P HUEDV

%D 1O

&DQDED

0 HIER

6 XEVRVICR \WHUS P HUFDV
( XURSH

) DQFH

* HP DQ

1 HRHDQY

8

5 HP DIQQ) &RXQNHV + ( XURSH  FRXQUHV
6 XEVREO( XURSH

$VD

&KICD

,QAD

-DsDQ

61QIDSRH

6 XEVRVICS VID

7RWICRSHIDWQ) SRUARIR

9 DOH DGGHG SURSHMAY

7RWCRSHDW SIRSHWHV

PV CRIWG B\ 1 IQEEDWM DQ DP RXQABMY \KDQ RGH P LARQ WDWIRXQGY R ] HR



7DEOH RI &RQWHQWYV

&RQVRIGDWG + ,QYHWY HOWQ/ DQG &RQVRIGDWG + ' HYHRSP HOAB RUARIR

(VAP DWWIG 96X15 2 XW 5 HQWE®! 6 TXDH
3RWQWDO EXUHW ) RRBIH 8 SRQ
* HRJWDSKIHY $FUHV VTXDUH [HHW QYHAR HOW &RP SBMRQ 7(,

86

$VDQD

YOUP RH: DKIQWQ' &
&HQNDCH DA

&KIFDIR

' DAV) W: RWK

+ RORQ

/ HKWK 9 DOh

1HZ -HWH 1HZ <RIN&LW
60Q) DQAVFR YD\ $UD
6 HDABI

6 RX\K ) BUCD

6 RANHQ & DORGD
SHPDIQQ) ODOHW: 8 6 PDUHW

6 XEVRWICB 6

2 \KHUS P HUFDV
%D 1O
&DQDED
0 HIER

6 XEVRVIC2 WHUS P HUFDV

( XURSH

) WQFH

* HP DQ

1 HRHDQRY

8.

5 HP DIQIQY &RXQUHV + ( XURSH  FRXQUEV

6 XEVRVEQ, XURSH

$VD
,QAD
DSDQ

6 XEVRVGS VID

7 RBODIQG DQG GHYHRSP HWSRUARIR

PV CRIWG B\ 1 IQEEDWM DQ DP RXQABMY \KDQ RGH P LARQ WDWIRXQGY R ] HR

&HUWDLQ RI RXU FRQVROLGDWHG SURSHUWLHY DUH SOHGJHG DV VHFXULW\ XQGHU VHFXUHG PRUWJDJF
EDODQFH RI D GHEW LVVXDQFH WKDW LV VHFXUHG E\ D SRRO RI SURSHUWLHYV LV DOORFDWHG DPRQJ W
WR WKH DPRXQWYV UHIOHFWHG KHUH ZH DOVR KDYH PLOOLRQ RI HQFXPEUDQFHYV UHODWHG WR RQH ¢

1R UHPDLQLQJ PDUNHW ZLWKLQ WKH 8 6 RU FRXQWU\ ZLWKLQ (XURSH UHSUHVHQWHG PRUH WKDQ RI

,QFOXGHG LQ RXU FRQVROLGDWHG RSHUDWLQJ SURSHUWLHY DUH SURSHUWLHYV $\KDMWXH+HARGVIIRAH 6D\ F
LQ WKH &RQVROLGDWHG %DODQFH 6KHHWY ‘H LQFOXGH WKHVH SURSHUWLHV LQ RXU RSHUDWLQJ SRUV
UHPDLQ LQ RXU 2 0 RSHUDWLQJ SRUWIROLR $W 'HFHPEHU ZH KDG LQYHVWPHQWY LQ UHDO HVWL
FR LQYHVWPHQW YHQWXUHV WRWDOLQJ PLOOLRQ DQG DJJUHJDWLQJ PLOOLRQ VTXDUH IHHW 6HH
DQG 6XSSOHPHQWDU\ 'DWD IRU IXXWWKMY HHIRGRRW M@ R R REXBRQWULEXWLRQ

9DOXH DGGHG SURSHUWLHYV DUH SURSHUWLHYV ZH KDYH HLWKHU DFTXLUHG DW D GLVFRXQW DQG EHOLF
UHSXUSRVH WR KLJKHU XVHV

5HSUHVHQWYV WKH HVWLPDWHG ILQLVKHG VTXDUH IHHW DYDLODEOH IRU OHDVH XSRQ FRPSOHWLRQ RI L

7(, LV EDVHG RQ FXUUHQW SURMHFWLRQV DQG LV VXEMHFW WR FKDQJH $V QRWHG LQ WKH WDEOH EHO
DSSUR[LPDWHO\ ELOOLRQ RI DGGLWLRQDO UHTXLUHG LQYHVWPHQW $W 'HFHPEHU EDVHG RQ
FRPSOHWHG EXW QRW \HW VWDELOL]JHG Rl WKH SURSHUWLHYV ZHUH H[SHFWHG WR EH FRPSOHWHG EI
FRPSOHWHG EHIRUH 6HSWHPEHU 7(, HIFOXGHYV PLOOLRQ UHODWHG WR D GHYHORSPHQW UHFRUC
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LQFOXGHG LQ RWKHU UHDO HVWDWH LQYHVWPHQWY DQG LQFOXGHV WKH GHYHORSPHQW RI GDWD FHQW
7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU LQYHVWPHQW LQ FRQVROLGDWHG UHDO HVWDWH SURSHUWLHV DW

L, QYHVWPHQW %HIRUH '"H:

2SHUDWLQJ SURSHUWLHYV H[FOXGLQJ DVVHWYV KHOG IRU VDOH RU FRQWULEXWLRQ
‘HYHORSPHQW SRUWIROLR LQFOXGLQJ FRVW RI ODQG
/IDQG

2WKHU UHDO HVWDWH LQYHVWPHQWYV

7RWDO FRQVROLGDWHG UHDO HVWDWH SURSHUWLHYV

,QFOXGHG LQ RWKHU UHDO HVWDWH LQYHVWPHQWY ZHUH SULQFLSDOO\ L ODQG SDUFHOV ZH RZQ DQ(
FKDUJLQJ DQG HQHUJ\ VWRUDJH LLL QRQ VWUDWHJILF UHDO HVWDWH DVVHWYVY WKDW ZH GR QRW LQW}H
QRQ LQGXVWULDO UHDO HVWDWH DVVHWY WKDW ZH LQWHQG WR UHGHYHORS DV LQGXVWULDO SURSHU\

/($6( (;3,5%$7,216

‘H JHQHUDOO\ OHDVH RXU SURSHUWLHY RQ D ORQJ WHUP EDVLV WKH ZHLJKWHG DYHUDJH WHUP IRU OHDVH
IROORZLQJ WDEOH VXPPDUL]JHV WKH OHDVH H[SLUDWLRQV RI RXU FRQVROLGDWHG RSHUDWLQJ SRUWIROLR |

1(5
"ROODUV 3HU 6T
2FFXSLHG 6 TXDUH )HHWROODUYV RI 7TRWDO YRRW
7KHUHDIWHU
ORQWK WR PRQWK
7RWDO FRQVROLGDWHG
‘H KDYH VLJQHG OHDVHV WKDW ZHUH GXH WR H[SLUH LQ WRWDOLQJ PLOOLRQ VTXDUH IHHW LQ R

H[SLUDWLRQV DQG DUH UHIOHFWHG DW WKHLU UHVSHFWLYH H[SLUDWLRQ \HDU
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&2 ,19(670(179(1785(6

,QFOXGHG LQ RXU 2 0 SRUWIROLR DUH FRQVROLGDWHG DQG XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHYV
DOVR PDQDJH 2XU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHY DUH DFFRXQWHG IRU XQGHU WKH HTXLW
Rl WKH DPRXQW LQFOXGHG LQ WKH YHQWXUHVY ILQDQFLDO VWDWHPHQWY DV FDOFXODWHG RQ D *$$3 EL

DQG XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV DW 'HFHPEHU LQ PLOOLRQYV
2SHUDWLQJ BURSHUWLHYV
*URVYV ,QYHVWPHQW 'HYHORSPHQV

6TXDUH )HHW %RRN 9DOXH LQ /DQG SRUWIROLR *
&RQVROLGDWHG &R ,QYHVWPHQW 9HQWXUH
8 6
BURORJLY 8 6 /RIJLVWLFV 9HQWXUH 386/9”
7TRWDO

8QFRQVROLGDWHG &R ,QYHVWPHQW 9HQWXUHV

8 6

3URORJLY 7DUJHWHG 8 6 /RILVWLFV )XQG 386/)°

2WKHU $PHULFDV

),%5%$ 3URORJLV

3URORJLYV %UD]LO /RILVWLFV 9HQWXUH 3%/9 DQG RWKHU MRLQW
YHQWXUHV

6XEWRWDO 2WKHU $PHULFDV

(XURSH

3URORJLV (XURSHDQ /RILVWLFV )XQG 33(/)’

3URORJLV (XURSHDQ /RIJLVWLFV 3DUWQHUV 33(/3~

6XEWRWDO (XURSH

$VLD

1LSSRQ 3URORJLV 5(,7 ,QF 3135°

3URORJLV -DSDQ &RUH /RILVWLFV )XQG 3-/)

3URORJLV &KLQD &RUH /RILVWLFV )XQG 33&&/)’

&KLQD $0& 3URORJLV /RIJLVWLFV 5(,7 3URORJLV & 5(,7

3URORJLV &KLQD /RILVWLFV 9HQWXUH

6XEWRWDO $VLD

7TRWDO

JRU PRUH LQIRUPDWLRQ UHJDUGLQJ RXU XQFRQVROLGDWHG DQG FRQVROLGDWHG FR LQYHVWPHQW YHQWXU
6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD

,7(0  /HIDURFHHGLQJV

JURP WLPH WR WLPH ZH DQG RXU FR LQYHVWPHQW YHQWXUHYV DUH SDUWLHVY WR D YDULHW\ RI OHJDO SURF
VXFK PDWWHUV WR ZKLFK ZH DUH FXUUHQWO\ D SDUW\ WKH XOWLPDWH GLVSRVLWLRQ RI DQ\ VXFK PDWWHL
RI RSHUDWLRQV

,7(0 OLQHHWDI'LVFORVXUHYV

1RW $SSOLFDEOH

3$57,,

,7(0 ODUNHW IRU 5HIJLVWUDQWTV &RRRKRQ G HXL WD WHMHODWBHGGE WR XHU 3XUFKDVH
08$5.(7,1)250$7,21 $1' +2/' (56

2XU FRPPRQ VWRFN LV OLVWHG RQ WKH 1<6( XQGHU WKH V\PERO 33/'~
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6VRFN 3HURWP DQFH* WDSK
7KH IROORZLQJ OLQH JUDSK FRPSDUHV WKH FKDQJH LQ 3URORJLY ,QF FXPXODWLYH WRWDO VWRFNKROGHL
WRWDO UHWXUQ RI WKH 6 3 6WRFN ,QGH[ DQG WKH )LQDQFLDO 7LPHYV DQG 6WRFN ([FKDQJH 1$5(,7 (TXLW\

DVVXPHV DQ LQLWLDO LQYHVWPHQW RI LQ RXU FRPPRQ VWRFN DQG HDFK RI WKH LQGLFHV RQ 'HFHPEHU
UHWXUQ VKRZQ RQ WKH JUDSK LV QRW QHFHVVDULO\ LQGLFDWLYH RI IXWXUH SHUIRUPDQFH

7KLV JUDSK DQG WKH DFFRPSDQ\LQJ WH[W DUH QRW 3VROLFLWLQJ PDWHULDO ~ DUH QRW GHHPHG ILOHG ZLV
XQGHU WKH 6HFXULWLHV $FW RI DV DPHQGHG RU WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG
JHQHUDO LQFRUSRUDWLRQ ODQJXDJH LQ DQ\ VXFK ILOLQJ

35()(55(' 672&. ',9, (1'6

$W '"HFHPEHU ZH KDG PLOOLRQ VKDUHV RI 6HULHV 4 SUHIHUUHG VWRFN RXWVWDQGLQJ ZLWK D OL1
RU DIWHU 1RYHPEHU 'LYLGHQGY SD\DEOH SHU VKDUH ZHUH IRU WKH \HDU HQGHG 'HFHPEHU

JRU PRUH LQIRUPDWLRQ UHJDUGLQJ GLYLGHQGYV VHH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPEF
6$/(62) 815(*,67(5(" 6(&85,7,(6

'XULQJ ZH LVVXHG PLOOLRQ VKDUHV RI FRPPRQ VWRFN RI 3URORJLV ,QF LQ FRQQHFWLRQ ZLWK WKH
OLPLWHG SDUWQHUVKLS DJUHHPHQW RI 3URORJLY /3 7KHVH LVVXDQFHVY ZHUH PDGH LQ UHOLDQFH RQ WKHK
DPHQGHG DIIRUGHG E\ 6HFWLRQ D WKHUHRI

385&+$6(62) (48,7<6(&85,7,(6

'XULQJ ZH GLG QRW SXUFKDVH DQ\ FRPPRQ VWRFN RI 3URORJLV ,QF LQ FRQQHFWLRQ ZLWK RXU VKDUH
6(&85,7,(6 $87+25,=(' )25 ,668$1&( 81' (5 (48,7<&203(16$7,21 3/$16

JRU LQIRUPDWLRQ UHJDUGLQJ VHFXULWLHY DXWKRUL]JHG IRU LVVXDQFH XQGHU RXU HTXLW\ FRPSHQVDWLRQ
JLQDQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD
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27+(5672& +2/' (50$77(56
&RP P RQ6RFN 3 @QV

JXUWKHU LQIRUPDWLRQ UHODWLYH WR RXU HTXLW\ FRPSHQVDWLRQ SODQV ZLOO EH SURYLGHG LQ RXU 3
,7(0 >5HVHUYHG®@
,7(0 ODQDJHPHQWYV 'LVFXVVLA®@ DQBGLBQDERYGLWLRQ DQG 5HVXOWYV Rl 2SHUDW

7KH IROORZLQJ GLVFXVVLRQ VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH &RQVROLGDWHG )LQDQFLDO 6W
UHSRUW DQG WKH PDWWHUV GHVFULEHG XQGHU ,WHP $ 5LVN )DFWRUV

$ GLVFXVVLRQ UHJDUGLQJ RXU ILQDQFLDO FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV IRU FRPSDUHG W
\HDU RYHU \HDU WUHQGV LQ RXU UHVXOWY RI RSHUDWLRQV DQG RSHUDWLQJ PHWULFV 2XU ILQDQFLDO FRQ
UHIHUHQFHG WKURXJKRXW WKLV GRFXPHQW DQG FDQ EH IRXQG XQGHU ,WHP ODQDJIJHPHQWYV 'LVFEXVVLRQ
LQFRUSRUDWHG E\ UHIHUHQFH KHUXROPWRLRX W K& QXDBOD®HSFROUWNHRGHG '"HFHPEHU ILOHG ZLWK WKH 6(
WKH 6(&TV ZHEAZL WHFDBRYG RXU ,QYHVWRU 5HODWURQRJIANENRWH DW

0$1$* (0(17%629(59,(:
6XPPDU R

2XU RSHUDWLQJ UHVXOWY DQG OHDVLQJ DFWLYLW\ UHPDLQHG UHVLOLHQW LQ ZLWK SHUIRUPDQFH VWUI
SURSRVDOV DQQRXQFHG LQ $SULO /HDVLQJ DFWLYLW\ LQ RXU FRQVROLGDWHG SRUWIROLR UHPDLQHG KHDC
VTXDUH IHHW Rl QHZ OHDVHV VLJQHG GXULQJ WKH \HDU PLOOLRQ VTXDUH IHHW RQ DQ 2 0 EDVLV

2XU UHVXOWYV GXULQJ FRQWLQXHG WR UHIOHFW WKH IDYRUDEOH PDUN WR PDUNHW RI RXU H[LVWLQJ OH
FKDQJH RQ UROORYHU DQG VDPH VWRUH JURZWK LQ RXU 2 0 SRUWIROLR UHPDLQHG VWURQJ 7KLV OHDVH P
EDVLV GHVSLWH UHFHQW TXDUWHUV RI ORZHU RU LQ VRPH FDVHV QHJDWLYH PDUNHW UHQWDO JURZWK
EH UHDOL]HG

7KHVH IDFWRUV FRQWULEXWHG WR RFFXSDQF\ LQ RXU RSHUDWLQJ SRUWIROLR RI DW 'HFHPEHU C
HITHFWLYH EDVLV ERWK PHWULFV EDVHG RQ RXU RZQHUVKLS VKDUH

'"HPDQG FRQGLWLRQV ZHUH DOVR HYLGHQW LQ RXU GHYHORSPHQW DFWLYLW\ :H IRFXVHG RQ VWDUWLQJ EX
GHYHORSPHQW SURMHFWYV RI ZKLFK ZHUH EXLOG WR VXLW SURMHFWYV

:KLOH ZH EHOLHYH ZH DUH ZHOO SRVLWLRQHG IRU ORQJ WHUP UHYHQXH JURZWK VXSSRUWHG E\ HPEHGGHC
LPSDFW RI RQJRLQJ HFRQRPLF XQFHUWDLQW\ RQ RXU EXVLQHVV IXWXUH ILQDQFLDO FRQGLWLRQ DQG RSHU

‘H FRPSOHWHG WKH IROORZLQJ VLJQLILFDQW DFWLYLWLHV LQ DV GHVFULEHG LQ WKH 1RWHV WR WKH &l

t ‘H JHQHUDWHG QHW SURFHHGV RI ELOOLRQ DQG UHDOL]JHG QHW JDLQV RQ UHDO HVWDWH WUDQVDF'
WR RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHY LQ WKH 8 6 DQG (XURSH DQG VDOHV WR WKLU!

t ,Q '"HFHPEHU ZH OLVWHG &KLQD $0& B3URORJLV /RJLVWLFV 5(,7 3URORJLV & 5(,7 RQ WKH 6KHQ]JKHQ 6\
RSHQ HQGHG YHQWXUH LQ &KLQD $W 'HFHPEHU ZH RZQHG RI WKH YHQWXUH

¥ $W '"HFHPEHU ZH KDG WRWDO DYDLODEOH OLTXLGLW\ RI ELOOLRQ LQFOXGLQJ DYDLODEOH FIL

ELOOLRQ
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¥ $W 'HFHPEHU RXU WRWDO GHEW zZDV ELOOLRQ ZLWK D ZHLJKWHG DYHUDJH WHUP RI \HDUV
\HDU LQFOXGHG WKH IROORZLQJ

¥ ,Q 0D\ ZH DPHQGHG DQG UHVWDWHG RQH RI RXU JOREDO FUHGLW IDFLOLWLHV ZKLOH PDLQWDI
PDWXULW\ GDWH WR -XQH ZLWK DQ RSWLRQ WR H[WHQG WR -XQH

1 ,Q -XQH ZH HVWDEOLVKHG DQ DGGLWLRQDO FRPPHUFLDO SDSHU SURJUDP XQGHU ZKLFK ZH PL
QRWHV 3&31V° GHQRPLQDWHG LQ %ULWLVK SRXQG VWHUOLQJ HXURV RU 8 6 GROODUV LQ DQ DJ:
DQ\ SRLQW LQ WLPH ZH DUH UHTXLUHG WR PDLQWDLQ DYDLODEOH FRPPLWPHQWYV XQGHU RXU FUH
RXWVWDQGLQJ

¥ :H LVVXHG ELOOLRQ RI VHQLRU QRWHV ZLWK DQ LVVXDQFH GDWH ZHLJKWHG DYHUDJH LQWHUH"'
$JJUHIJDWH 3ULQFLSDO ,VVXDQFH 'DWH :HLJKWHG $YHUDJH
,VVXDQFH 'DWBhRUURZLQJ &XUUHG@BB\ , QWHUHVW 5DWHHUP <HDUV ODWXULW\ 'DWHV

JHEUXDU\ & JHEUXDU\
0D\ -DQXDU\ + 0D\
6HSWHPEHU % 6HSWHPEHU +
2FWREHU & JHEUXDU\
7TRWDO

7KH H[FKDQJH UDWH XVHG WR FDOFXODWH LQWR 8 6 GROODUV ZDV WKH VSRW UDWH DW WKH
5(68/762) 23(5$7,216
‘H HYDOXDWH RXU EXVLQHVVY RSHUDWLRQV EDVHG RQ WKH 12, RI RXU WZR UHSRUWDEOH VHIJPHQWY 5HDO (’
VHIPHQW LV D QRQ *$$3 SHUIRUPDQFH PHDVXUH WKDW LV FDOFXODWHG XVLQJ UHYHQXHV DQG H[SHQVHV Gl
DSSURSULDWH VXSSOHPHQWDO PHDVXUH RI RXU SHUIRUPDQFH EHFDXVH LW KHOSVY PDQDJHPHQW DQG LQYH'

%HORZ LV RXU 12, E\ VHIJPHQW SHU WKH &RQVROLGDWHG )LQDQFLDO @8 B WHWFHQWS\DB REXD &RGRROLGDMWHIRI
LQ PLOOLRQV

5HDO HVWDWH VHIPHQW
5HQWDO UHYHQXHV
‘HYHORSPHQW PDQDJHPHQW DQG RWKHU UHYHQXHYV
5HQWDO H[SHQVHV
2WKHU H[SHQVHV
5HDO (VWDWH 6HJPHQW # 12,

6WUDWHJLF FDSLWDO VHIJPHQW
6WUDWHIJLF FDSLWDO UHYHQXHYV
6WUDWHJILF FDSLWDO H[SHQVHV
6WUDWHJILF &DSLWDO 6HJPHQW + 12,

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV

‘HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVHV

2SHUDWLQJ LQFRPH EHIRUH JDLQV RQ UHDO HVWDWH WUDQVDFWLRQV QHW
*DLQV RQ GLVSRVLWLRQV RI GHYHORSPHQW SURSHUWLHYV DQG ODQG QHW
*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH QHW
2SHUDWLQJ LQFRPH

6HH 1IRWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU PRUH LQIRUPDWLRQ R Q@ RKUDWLIPIHNUER
(DUQLQJV %HIRUH ,QFRPH 7D[HV

5 HDQ{ WM 6 HI P HQW

7KLV UHSRUWDEOH VHIJPHQW SULQFLSDOO\ LQFOXGHYV UHQWDO UHYHQXH DQG UHQWDO H[SHQVHV UHFRJQL]
RXU UHQHZDEOH HQHUJ\ DVVHWV :H DOORFDWH WKH FRVWV RI RXU SURSHUW\ PDQD SHRMND/O I EEGHDW H GBIVI
&DSLWDO 6HJPHIQWW DWW HRXR KDSLWDO
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([SHQVERWK LQ WKH &RQVROLGDW H® YIHED R ® L\'W OKH6 WDIDHHHIRWRWDJH RI WKH UHODWLYH SRUWIROLRV ,Q DG(
DFTXLVLWLRQ DQG GLVSRVLWLRQ DFWLYLWLHYV

%HORZ DUH WKH FRPSRQHQWYV RI 56HDO (VWDWH 6HJPHQW 12, GHULYHG GLUHFWO\ I[URP OLQH LWHPV LQ WKI

5HQWDO UHYHQXHV
‘HYHORSPHQW PDQDJHPHQW DQG RWKHU UHYHQXHV
5HQWDO H[SHQVHYV
2WKHU H[SHQVHV

5HDO (VWDWH 6HIJPHQW =+ 12,

7KH PLOOLRQ FKDQJH LQ 5HDO (VWDWH 6HJPHQW 35(6° 12, LQ FRPSDUHG WR ZDV LPSDFWHG E\ V

6LJQLILFDQW UHQW FKDQJH GXH WR KLJKHU UHQWDO UDWHV RQ WKH UROORYHU RI OHDVHV GXULQJ ER
PHWULFV RQ UHQW FKDQJH RQ UROORYHU DQG RFFXSDQF\

‘H FDOFXODWH FKDQJHV LQ 12, IURP GHYHORSPHQW FRPSOHWLRQV SHULRG RYHU SHULRG E\ FRPSDULQ
RQ RU DIWHU -DQXDU\ WKURXJK "HFHPEHU

%HORZ DUH NH\ RSHUDWLQJ PHWULFV RI RXU FRQVROLGDWHG RSHUDWLQJ SRUWIROLR

&RQVROLGDWHG VTXDUH IHHW RI OHDVHV FRPPHQFHG DQG ZHLJKWHG DYHUDJH QHW HIIHFWLYH UHQW
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" HYHRSP HQOAS YW
7KH IROORZLQJ WDEOH VXPPDUL]HVY FRQVROLGDWHG GHYHORSPHQW DFWLYLW\ GROODUVY DQG VTXDUH IHHW

6WDUWYV

1XPEHU RI QHZ GHYHORSPHQW EXLOGLQJV VWDUWHG GXULQJ WKH SHULRG
6TXDUH IHHW

70

SHUFHQWDJH RI EXLOG WR VXLWV EDVHG RQ 7¢(,

6WDELOL]DWLRQV

1XPEHU RI GHYHORSPHQW EXLOGLQJVY VWDELOL]JHG GXULQJ WKH SHULRG
6TXDUH IHHW

70

SHUFHQWDJH RI EXLOG WR VXLWV EDVHG RQ 7¢(,

‘HLJKWHG DYHUDJH VWDELOL]JHG \LHOG

(VWLPDWHG YDOXH DW FRPSOHWLRQ

(VWLPDWHG ZHLJKWHG DYHUDJH PDUJLQ

(VWLPDWHG YDOXH FUHDWLRQ

‘H FDOFXODWH WKH ZHLJKWHG DYHUDJH VWDELOL]JHG \LHOG DV HVWLPDWHG 12, DVVXPLQJ VWDELOL]JHC
(VWLPDWHG ZHLJKWHG DYHUDJH PDUJLQ LV FDOFXODWHG RQ GHYHORSPHQW SURSHUWLHYV DV HVWLPDV

H[SHFWHG WR EH VROG RU FRQWULEXWHG GLYLGHG E\ 7(, '"HYHORSPHQW PDUJLQV IOXFWXDWH GHSHQ
WKDW DUH XVHG WR HVWLPDWH YDOXH DW FRPSOHWLRQ DQG ORFDWLRQ DQG W\SH RI GHYHORSPHQW

$W 'HFHPEHU WKH FRQVROLGDWHG GHYHORSPHQW SRUWIROLR LQFOXGLQJ SURSHUWLHV XQGHU GHY
6HSWHPEHU ZLWK D 7(, RI ELOOLRQ DQG ZDV OHDVHG LQFOXGLQJ PLOOLRQ RI 7(, IRU GDWD F
'"HFHPEHU JRU DGGLWLRQDO LQIRUPDWLRQ RQ RXU GHYHORSPHQW SRUWIROLR DW '"HFHPEHU \%

&DSMI [ SHQGUMUHV

‘H FDSLWDOL]JH FRVWY LQFXUUHG LQ LPSURYLQJ DQG OHDVLQJ RXU FRQVROLGDWHG RSHUDWLQJ SU RSHUWHNL
$VVHWY WKH &RQVROLGDWHG %DODQFH 6KHHWYV 7KH IROORZLQJ JUDSK VXPPDUL]JHV FDSLWDOL]HG H[SHQGL
VSHQG VXEVHTXHQW WR VWDELOL]DWLRQ WKDW LV VWUXFWXUDO LQ QDWXUH

6 WDW LF & DSOS HI P HQW

7KLV UHSRUWDEOH VHIJPHQW LQFOXGHYV UHYHQXHV IURP DVVHW PDQDJHPHQW DQG SURSHUW\ PDQDJHPHQW
DQG SURPRWH UHYHQXH HDUQHG IURP WKH XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV S5HYHQXHV DVV
RI WKH SRUWIROLRV WKURXJK DFTXLVLWLRQV DQG GLVSRVLWLRQV WKH IDLU YDOXH RI WKH SURSHUWLHYV '
UHYHQXHYV DUH UHGXFHG E\ WKH GLUHFW FRVWYV DVVRFLDWHG ZLWK WKH DVVHW DQG SURSHUW\ OHYHO PDC
Rl RXU SURSHUW\ PDQDJHPHQW DQG OHDVLQJ IXQFWLRQV WR WKH 6WUDWHJLF &DSLWDO 6HJPHQW WKURXJK
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6WUDWHJLF &D S LMD WS WEWHSYHDO (VWD VWH GBW DPHQ W RYWHRRIWKH &RQVROLGDWH®D YIHED RE LW K H6 WDWDHIAHH IRWR
SRUWIROLRV )RU IXUWKHU GHWDLOV UHJDUGLQJ WKH NH\ SURSHUW\ LQIRUPDWLRQ DQG VXPPDUL]JHG ILQDQ
WR 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV

%HORZ DUH WKH FRPSRQHQWYV RI 6WUDWHJLF &DSLWDO 6HJPHQW 12, GHULYHG GLUHFWO\ IURP WKH OLQH L\

6WUDWHILF FDSLWDO UHYHQXHYV
6WUDWHJILF FDSLWDO H[SHQVHV
6WUDWHJILF &DSLWDO 6HJPHQW + 12,

%HORZ LV DGGLWLRQDO GHWDLO RI RXU 6WUDWHJLF &DSLWDO 6HJPHQW UHYHQXHV H[SHQVHV DQG 12, LQ

86 2 WHU$ P HUFDV ( XURSH $MVID 7RWO

6\NDWU LE FDSAIOUHYHQXHY
5 HEXUIY [HHV

7 DQVDRIRCDAHHY
3URP RIM UHYHOXH

7 REOADWM) LIE FDSMIOUHYHQXHY
6\WDWUJ LE FDSABCH, SHQUHY
6\WWDWUJ IF &DSMICB HIP HQME 12,

7KH 8 6 H[SHQVHV LQFOXGH FRPSHQVDWLRQ DQG SHUVRQQHO FRVWV IRU HPSOR\HHV ZKR DUH EDVHG 1
5HFXUULQJ IHHV LQFOXGH DVVHW PDQDJHPHQW DQG SURSHUW\ PDQDJHPHQW IHHV

7UDQVDFWLRQDO IHHV LQFOXGH OHDVLQJ FRPPLVVLRQV DFTXLVLWLRQ GLVSRVLWLRQ GHYHORSPHQW
‘H JHQHUDOO\ HDUQ SURPRWH UHYHQXH GLUHFWO\ IURP WKLUG SDUW\ LQYHVWRUV LQ WKH FR LQYHVW
SHULRG RU WKH VWDELOL]DWLRQ RI LQGLYLGXDO GHYHORSPHQW SURMHFWY RZQHG E\ WKH YHQWXUH
SHULRG LV RQH RI WKH VLIJQLILFDQW LQSXWV WR WKH FDOFXODWLRQ RI SURPRWH UHYHQXHV

7KH 3URORJLV 3URPRWH 30DQ 333 DZDUGV XS WR Rl WKH WKLUG SDUW\ SRUWLRQ RI WKH SURPRW

DZDUG LV LVVXHG DV D FRPELQDWLRQ RI FDVK DQG HTXLW\ EDVHG DZDUGV 6SWUDMXBDOW WERSWWKB OMHB A Q
&RQVROLGDWHG 6WDWHPHQWYV RI ,QFRPH DV YHVWHG $V D UHVXOW H[SHQVHV UHFRJQL]JHG LQ WKH F:

* % ([SHVRY

*$ H[SHQVHV ZHUH PLOOLRQ DQG PLOOLRQ IRU DQG UHVSHFWLYHO\ * $ H[SHQVHV LQFUHDVH
DQG KLIJKHU FRPSHQVDWLRQ H[SHQVHV LQFOXGLQJ DGGLWLRQV LQ RXU ZRUNIRUFH LQ JURZWK DUHDV RI Wk
UHODWHG WR RXU GHYHORSPHQW DQG EXLOGLQJ LPSURYHPHQW DFWLYLWLHV

7KH IROORZLQJ WDEOH VXPPDUL]JHV FDSLWDOL]JHG * $ H{SHQVHV GROODUV LQ PLOOLRQV

%XLOGLQJ DQG ODQG GHYHORSPHQW DFWLYLWLHV
2SHUDWLQJ EXLOGLQJ LPSURYHPHQWY DQG RWKHU

7RWDO FDSLWDOL]JHG * $ H[SHQVHV
&DSLWDOL]HG FRPSHQVDWLRQ DQG UHODWHG FRVWV DV D SHUFHQWDJH RI WRWDO

' HSUHFIDWRQ DQG $ P RUAY DWRQ ( [ SHQVHY
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVHV ZHUH ELOOLRQ LQ ERWK DQG
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7KH PLOOLRQ FKDQJH LQ GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVHV LQ FRPSDUHG WR ZDV LF

* DIQV RQ 5 HDO{ VWEAM 7 IDQVDFARQY 1 HW

*DLQV RQ WKH GLVSRVLWLRQ RI GHYHORSPHQW SURSHUWLHY DQG ODQG ZHUH PLOOLRQ DQG PLOOLR
GHYHORSHG WR XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV LQ (XURSH DQG WKH 8 6 LQ DQG WKH 8
*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH ZHUH PLOOLRQ DQG PLOOLRQ |

SDUWLHY DQG WKH FRQWULEXWLRQ RI RSHUDWLQJ SURSHUWLHV WR RXU XQFRQVROLGDWHG FR LQYHVWPHQ

+LVWRULFDOO\ ZH KDYH XWLOL]JHG WKH SURFHHGV IURP WKHVH GLVSRVLWLRQV SULPDULO\ WR IXQG RXU Dt
6WDWHPHQWYV IRU IXUWKHU LQIRUPDWLRQ RQ WKHVH WUDQVDFWLRQV

2XU2ZQHGDQGO DQDUHG 32 0 2 SHDWQ 3RUARIR

:H PDQDJH RXU EXVLQHVV DQG HYDOXDWH RSHUDWLQJ SHUIRUPDQFH RQ DQ 2 0 EDVLV ZKLFK LQFOXGHV RX
LQYHVWPHQW YHQWXUHV :‘H EHOLHYH UHYLHZLQJ WKH UHVXOWYV RQ WKLV EDVLVY HQDEOHV PDQDJHPHQW Wi
UHJDUG WR WKHLU RZQHUVKLS :H GR QRW FRQWURO WKH XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHYV I
QRW UHSUHVHQW D OHJDO FODLP

2XU 2 0 RSHUDWLQJ SRUWIROLR H[FOXGHV RXU GHYHORSPHQW SRUWIROLR YDOXH DGGHG SURSHUWLHV QR
WR KROG IRU WKH ORQJ WHUP LQFOXGLQJ WKRVH FODVVLILHG DV KHOG IRU VDOH RU ZLWKLQ RWKHU UHDO
GLVFRXQW DQG EHOLHYH ZH FRXOG SURYLGH JUHDWHU UHWXUQV SRVW VWDBHHOEHDWIZRIR R UEBRREBWNRIQVRL

SRUWIROLR DW '"HFHPEHU VTXDUH IHHW LQ PLOOLRQV
6TXDUH SHUFHQWDJH 6TXDUH BHUFHQWD.
1XPEHU RI BURSHUWDQHMW 2FFXSLHG 1XPEHU RI BURSHUWIOHMW 2FFEXSLHG

&RQVROLGDWHG
8QFRQVROLGDWHG
7RWDO
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%HORZ DUH WKH NH\ OHDVLQJ PHWULFV RI RXU 2 0 RSHUDWLQJ SRUWIROLR

6TXDUH IHHW RI OHDVHV FRPPHQFHG DQG ZHLJKWHG DYHUDJH QHW HIIHFWLYH UHQW FKDQJH ZHUH FDC
DSSUR[LPDWHO\ RU PRUH RI RXU FXVWRPHUV EDVHG RQ WKH WRWDO VTXDUH IHHW RI OHDVHV FRPP

7XUQRYHU FRVWYV LQFOXGH H[WHUQDO OHDVLQJ FRPPLVVLRQV DQG WHQDQW LPSURYHPHQWY DQG UHSL
FRPPHQFHPHQW IRU OHDVHV JUHDWHU WKDQ RQH \HDU

6DP H6WRUH$ QDOVIV

2XU VDPH VWRUH PHWULFV DUH QRQ *$$3 ILQDQFLDO PHDVXUHV ZKLFK DUH FRPPRQO\ XVHG LQ WKH UHDO
HITHFWLYH DQG FDVK EDVLYV :H HYDOXDWH WKH SHUIRUPDQFH RI WKH RSHUDWLQJ SURSHUWLHYV ZH RZQ DQ(
WKLV DQDO\VLV LV FRQVLVWHQW IURP SHULRG WR SHULRG ZKLFK DOORZV XV DQG LQYHVWRUV WR DQDO\]H
12, ZKLFK LV FDOFXODWHG DV UHQWDO UHYHQXH OHVV UHQWDO H[SHQVH IRU WKH DSSOLFDEOH SURSHUWL
EDVHG RQ RXU RZQHUVKLS LQWHUHVW DV IXUWKHU GHILQHG EHORZ

‘H GHILQH RXU VDPH VWRUH SRSXODWLRQ IRU WKH WKUHH PRQWKY HQGHG '"HFHPEHU DV WKH SURSHU
FRQVROLGDWHG SURSHUWLHY DQG SURSHUWLHY RZQHG E\ WKH XQFRQVROLGDWHG FR LQYHVWPHQW YHQWX

DQG ‘H EHOLHYH WKH GULYHUV RI SURSHUW\ 12, IRU WKH FRQVROLGDWHG SRUWIROLR DUH JHQHUDO
WKHUHIRUH ZH HYDOXDWH WKH VDPH VWRUH PHWULFV RI WKH 2 0 SRUWIROLR EDVHG RQ 3URORJLVY RZQHU\
SURSHUWLHV KHOG IRU VDOH WR WKLUG SDUWLHV DORQJ ZLWK GHYHORSPHQW SURSHUWLHV WKDW ZHUH Q
GLVSRVHG RI WR WKLUG SDUWLHV GXULQJ WKH SHULRG 7R GHULYH DQ DSSURSULDWH PHDVXUH RI SHULRG
UDWH PRYHPHQWYV E\ XVLQJ WKH UHSRUWHG SHULRG HQG H[FKDQJH UDWH WR WUDQVODWH IURP ORFDO FXU
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$V QRQ *$$3 ILQDQFLDO PHDVXUHV WKH VDPH VWRUH PHWULFV KDYH FHUWDLQ OLPLWDWLRQV DV DQ DQDO\
UHFRQFLOIHOW RQ RHOHERKGWDO ([SHIQMBHUWN 12,7 IURP RXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV SU
6WRUH 3URSHUW\ 12, PHDVXUHYV

‘H HYDOXDWH WKH UHVXOWYV RI RXU VDPH VWRUH SRUWIROLR RQ D TXDUWHUO\ EDVLV 7KH IROORZLQJ LV D
IRU HDFK TXDUWHU LQ DQG WR WKH IXOO \HDU DV LQFOXGHG LQ WKH &RQVROLGDWHG 6WDWHPHQWV
UHVSHFWLYH DPRXQWV LQ RXU VDPH VWRUH SRUWIROLR DQDO\VLV IRU WKH WKUHH PRQWKY HQGHG '"HFHPEL

7KUHH ORQWKYV (QGHG
ODUFK -XQH 6HSWHPEHU 'HFHPEHU )XOO <HDU

5HQWDO UHYHQXHV
5HQWDO H[SHQVHYV
BURSHUW\ 12,

5HQWDO UHYHQXHV
5HQWDO H[SHQVHYV
SURSHUW\ 12,

7KUHH ORQWKYV (QGHG
"HFHPEHU

&KDQJH

5HFRQFLOLDWLRQ RI &RQVROLGDWHG 3URSHUW\ 12, WR 6DPH 6WRUH 3URSHUW\ 12, PHDVXUHV

5HQWDO UHYHQXHV
5HQWDO H[SHQVHYV
&RQVROLGDWHG 3URSHUW\ 12,

$GMXVWPHQWY WR GHULYH VDPH VWRUH UHVXOWV

B3URSHUW\ 12, IURP FRQVROLGDWHG SURSHUWLHY QRW LQFOXGHG LQ VDPH VWRUH SRUWIROLR DQG
RWKHU DGMXVWPHQWYV

BURSHUW\ 12, IURP XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHY LQFOXGHG LQ VDPH VWRUH
SRUWIROLR

7KLUG SDUWLHV VKDUH RI 3URSHUW\ 12, IURP SURSHUWLHV LQFOXGHG LQ VDPH VWRUH
SRUWIROLR

BURORJLY 6KDUH RI 6DPH 6WRUH 3URSHUW\ 12, #+ 1HW (IIHFWLYH

&RQVROLGDWHG SURSHUWLHYVY VWUDLJKW OLQH UHQW DQG IDLU YDOXH OHDVH DPRUWL]DWLRQ
LQFOXGHG LQ VDPH VWRUH SRUWIROLR

8QFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV VWUDLJKW OLQH UHQW DQG IDLU YDOXH OHDVH
DPRUWL]DWLRQ LQFOXGHG LQ VDPH VWRUH SRUWIROLR

7KLUG SDUWLHV VKDUH RI VWUDLJKW OLQH UHQW DQG IDLU YDOXH OHDVH DPRUWL]DWLRQ LQFOXGHG
LQ VDPH VWRUH SRUWIROLR

BURORJLYV 6KDUH RI 6DPH 6WRUH 3URSHUW\ 12, + &DVK

‘H H[FOXGH SURSHUWLHYV KHOG IRU VDOH WR WKLUG SDUWLHVY DORQJ ZLWK GHYHORSPHQW SURSHUWLI
GLVSRVHG RI WR WKLUG SDUWLHV GXULQJ WKH SHULRGV :H DOVR H[FOXGH RQH WLPH LWHPV GXH WR F
WKH ZULWH RIl R UHODWHG OHDVH DVVHWYV DQG OLDELOLWLHV WKDW DUH QRW LQGLFDWLYH RI WKH ¢
HDFK SURSHUW\ V UHQWDO UHYHQXHV 6DPH 6WRUH 3URSHUW\ 12, LV DGMXVWHG WR LQFOXGH DQ DOOl
RQ WKH SURSHUW\ PDQDJHPHQW VHUYLFHV SURYLGHG WR HDFK SURSHUW\ JHQHUDOO\ EDVHG RQ D St
WKH DFWXDO FRVWV RI SURYLGLQJ SURSHUW\ PDQDJHPHQW DQG OHDVLQJ VHUYLFHV DUH UHFRJQLJHG

‘H LQFOXGH WKH 3URSHUW\ 12, IRU WKH VDPH VWRUH SRUWIROLR IRU ERWK FRQVROLGDWHG SURSHUWI
LQ WKH XQGHUO\LQJ SURSHUWLHV ,Q RUGHU WR FDOFXODWH RXU VKDUH RI 6DPH 6WRUH 3URSHUW\ 12,
FR LOQYHVWPHQW YHQWXUHVY XQGHUO\LQJ 3URSHUW\ 12, IRU WKH VDPH VWRUH SRUWIROLR DQG DSSO\
SHULRGV LQFOXGLQJ WKH SURSHUWLHV FRQWULEXWHG GXULQJ WKH SHULRGV :H DGMXVW WKH WRWD(
VXEWUDFWLQJ WKH WKLUG SDUWLHVY VKDUH RI ERWK FRQVROLGDWHG DQG XQFRQVROLGDWHG FR LQYF

'XULQJ WKH SHULRGYV SUHVHQWHG FHUWDLQ ZKROO\ RZQHG SURSHUWLHV ZHUH FRQWULEXWHG WR D F
FRQVROLGDWHG UHVXOWVY QRU WKRVH RI WKH FR LQYHVWPHQW YHQWXUHV ZKHQ YLHZHG LQGLYLGXDO
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ZRXOG EH FRPSDUDEOH RQ D VDPH VWRUH EDVLV EHFDXVH RI WKH FKDQJHV LQ FRPSRVLWLRQ RI WKH L
SURSHUW\ DUH LQFOXGHG LQ RXU FRQVROLGDWHG UHVXOWYV WKURXJK WKH FRQWULEXWLRQ GDWH DQG
RZQHUVKLS LQWHUHVW DW WKH HQG RI WKH SHULRG $V D UHVXOW RQO\ OLQH LWHPV ODEHOHG 33URC(

‘H IXUWKHU UHPRYH FHUWDLQ QRQFDVK LWHPV VWUDLJKW OLQH UHQW DQG IDLU YDOXH OHDVH DPRUW
*$$3 WR UHIOHFW D 6DPH 6WRUH 3URSHUW\ 12, + &DVK PHDVXUH

:H PDQDJH RXU EXVLQHVV DQG FRPSHQVDWH RXU H[HFXWLYHV EDVHG RQ WKH VDPH VWRUH UHVXOWYV RI RXl
EDVLV :H FDOFXODWH WKRVH UHVXOWYV E\ LQFOXGLQJ RI WKH SURSHUWLHV LQFOXGHG LQ RXU VDPH VW

2 WHU&RP SRQHOW Rl ,QFRP H ([ SHQWH

( DIV ILRP 8 QFRQVRIGDWG ( QWAHV 1 HW

‘H UHFRJQL]JHG QHW HDUQLQJV IURP XQFRQVROLGDWHG HQWLWLHYVY ZKLFK DUH SULPDULO\ DFFRXQWHG IRU
UHVSHFWLYHO\

7KH HDUQLQJV ZH UHFRJQL]JH IURP XQFRQVROLGDWHG HQWLWLHY FDQ EH LPSDFWHG E\ L WKH VL]H UHQW
LQWHUHVW H[SHQVH EDVHG RQ WKH VL]H DQG WHUPV RI WKH GHEW LLL JDLQV RU ORVVHV IURP GLVSRVLW
LQWHUHVW LQ HDFK YHQWXUH Y RWKHU YDULDQFHV LQ UHYHQXHV DQG H[SHQVHV RI HDFK YHQWXUH DQG
HDUQLQJV WR 8 6 GROODUV

6HH WKH GLVFXVVLRQ RI RXU XQFRQVROLGDWHG HQWLWLHV DERYH LQ WKH 6WUDWHJLF &DSLWDO 6HJPHQW
EUHDNGRZQ RI RXU VKDUH RI QHW HDUQLQJV UHFRJQL]HG

,QMUH( [ SHQVH
7KH IROORZLQJ WDEOH GHWDLOV RXU QHW LQWHUHVW H[SHQVH GROODUV LQ PLOOLRQV

*URVV LQWHUHVW H[SHQVH

$PRUWL]DWLRQ RI GHEW GLVFRXQW DQG GHEW LVVXDQFH FRVWV QHW
&DSLWDOL]JHG DPRXQWYV

IHW LQWHUHVW H[SHQVH

‘HLJKWHG DYHUDJH HIIHFWLYH LQWHUHVW UDWH GXULQJ WKH \HDU

,QWHUHVW H[SHQVH LQFUHDVHG LQ DV FRPSDUHG WR SULQFLSDOO\ GXH WR WKH LVVXDQFH RI VHQL
UDWHV RQ QHZ LVVXDQFHV :H LVVXHG ELOOLRQ RI VHQLRU QRWHV GXULQJ DQG ELOOLRQ GXULQU
WKH LVVXDQFH GDWH

6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY DQG WKH /LTXLGLW\ DQG &DSLWDO 5HVRXUF
) RUMJQ&XUHQR ' HUYDAYH DQG 2 WHU* DIQV / RWHV DQG 2 WHU,QFRP H ([ SHOVH 1 HW

‘H UHFRJQL]JHG IRUHLJQ FXUUHQF\ GHULYDWLYH DQG RWKHU JDLQV ORVVHV DQG RWKHU LQFRPH H[SHQVF
DFWLYLW\ UHVXOWHG SULQFLSDOO\ IURP WKUHH W\SHV RI WUDQVDFWLRQV GXULQJ DQG L LQWHUH'
PLOOLRQ UHVSHFWLYHO\ LL UHDOL]JHG JDLQV RQ WKH VHWWOHPHQW RI XQGHVLJQDWHG GHULYDWLYHV
XQGHVLIQDWHG GHULYDWLYHY DQG WKH UHPHDVXUHPHQW RI WKH XQKHGJHG IRUHLJQ GHEW WKDW ZDV GHYV
PLOOLRQ RI JDLQV UHVSHFWLYHO\

*LYHQ WKH JOREDO QDWXUH RI RXU RSHUDWLRQV ZH DUH H[SRVHG WR IRUHLJQ FXUUHQF\ H[FKDQJH ULVN L
KHGJH RXU IRUHLJQ FXUUHQF\ ULVN UHODWHG WR RXU LQYHVWPHQWYV E\ ERUURZLQJ LQ WKH FXUUHQFLHV L
FXUUHQF\ WKDW LV QRW WKH VDPH IXQFWLRQDO FXUUHQF\ RI WKH ERUURZLQJ HQWLW\ DQG KDYH GHVLJQDV
UHPHDVXUHPHQW DQG VHWWOHPHQW RI WKH WUDQVODWLRQ DGMXVWPHQW RQ WKH XQKHGJHG SRUWLRQ RI
ILQDQFLDO LQVWUXPHQWY WR PDQDJH IRUHLJQ FXUUHQF\ H[FKDQJH UDWH ULVN UHODWHG WR RXU HDUQLQ.
XQUHDOL]JHG JDLQV DQG ORVVHV 8SRQ VHWWOHPHQW RI WKHVH WUDQVDFWLRQV ZH UHFRJQL]JH UHDOL]JHG
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6HH 1IRWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU PRUH LQIRUPDWLRQ DERXW RXU IRUHLJC
JLQDQFLDO 6WDWHPHQWYV IRU PRUH LQIRUPDWLRQ DERXW RXU GHULYDWLYH DQG QRQGHULYDWLYH WUDQVD

JLQFRPH7O ([ SHQWH

‘H UHFRJQL]JH LQFRPH WD[ H{SHQVH UHODWHG WR RXU WD[DEOH 5(,7 VXEVLGLDULHY DQG LQ WKH ORFDO VW
EHQHILW IOXFWXDWHV IURP SHULRG WR SHULRG EDVHG SULPDULO\ RQ WKH WLPLQJ RI RXU WD[DEOH LQFR
YHQWXUHY DQG WD[DEOH HDUQLQJV IURP XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV 'HIHUUHG LQFRPI
DQG WKH XWLOL]DWLRQ RI QHW RSHUDWLQJ ORVVHV JHQHUDWHG LQ SULRU \HDUV WKDW KDG EHHQ SUHYLR:

7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU LQFRPH WD[ H[SHQVH EHQHILW LQ PLOOLRQV

&XUUHQW LQFRPH WD[ H[SHQVH EHQHILW

QFRPH WD[ H[SHQVH EHQHILW

,QFRPH WD[ H[SHQVH EHQHILW RQ GLVSRVLWLRQV
7RWDO FXUUHQW LQFRPH WD[ H[SHQVH EHQHILW

‘HIHUUHG LQFRPH WD[ H[SHQVH EHQHILW
,QFRPH WD[ H[SHQVH EHQHILW

7RWDO GHIHUUHG LQFRPH WD[ H[SHQVH EHQHILW
7RWDO LQFRPH WD[ H[SHQVH

2XU LQFRPH WD[HV DUH GLVFXVVHG LQ PRUH GHWDLO LQ 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDW

1 HW( DLQIQUV $ WUEXWDE®! R 1 ROFRQARAIY , QWUHVW

1HW HDUQLQJY DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWY UHSUHVHQWY WKH WKLUG SDUW\ LQYH\
WKH HTXLW\ UHGXFHG E\ WKH WKLUG SDUW\ VKDUH RI IHHWKRG QHRPRWHYLRH WD WQHGE EBXWD DO HWWR QRQIFRG
PLOOLRQ LQ DQG UHVSHFWLYHO\ ,QFOXGHG LQ WKHVH DPRXQWYV ZHUH PLOOLRQ DQG PLOO
FRPPRQ OLPLWHG SDUWQHUVKLS XQLWKROGHUV RI 3BURORJLV [/ 3
6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU IXUWKHU LQIRUPDWLRQ RQ RXU QRQFRC
2 WHU&RP SUHKHQVLYH ,QFRP H / RW
7KH NH\ GULYHU RIFFKP@OHDWHG 2WKHU &RPSUHKHQVLYHQ Q\FIRHP B RIRWR/O LB2WHG )LQDQFLDO 6WDWHPHQWYV L
WUDQVODWLRQ DGMXVWPHQW GHULYHG IURP FKDQJHV LQ H[FKDQJH UDWHV GXULQJ ERWK SHULRGV SULQFL!
LQ WKH IXQFWLRQDO FXUUHQFLHV RI WKH FRXQWULHV ZKHUH ZH LQYHVW 7KHVH ERUURZLQJV VHUYH DV D (
LQVWUXPHQWY VXFK DV IRUHLJQ FXUUHQF\ FRQWUDFWYV WR PDQDJH IRUHLJQ FXUUHQF\ H[FKDQJH UDWH UL
UDWH ULVN WKDW ZKHQ GHVLJQDWHG WK#$2BKDQJH LQ IDLU YDOXH LV LQFOXGHG LQ

6HH 1IRWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU PRUH LQIRUPDWLRQ DERXW RXU IRUHLJC
JLQDQFLDO 6WDWHPHQWYV IRU PRUH LQIRUPDWLRQ DERXW RXU GHULYDWLYH DQG QRQGHULYDWLYH WUDQVD

(19,5210(17$/ 0$77(56

6HH IRWH LQ WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU IXUWKHU LQIRUPDWLRQ DERXW HQYLURC
/1,48, 7<$1' &$3,7$/ 5(6285&(6

2 YHYHZ

‘H EHOLHYH RXU DELOLW\ WR JHQHUDWH FDVK IURP RSHUDWLQJ DFWLYLWLHV GLVWULEXWLRQV IURP RXU F
ILQDQFLQJ VRXUFHV SURYLGHV VXIILFLHQW FDSDFLW\ WR PHHW RXU DQWLFLSDWHG IXWXUH GHYHORSPHQW
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1HDU7HP 3UQFLSDC&DVK 6 RXUFHV DQG 8 VHV

,Q DGGLWLRQ WR GLYLGHQGY DQG GLVWULEXWLRQV ZH H[SHFW RXU SULPDU\ FDVK QHHGYV ZLOO FRQVLVW F

t

FRPSOHWLRQ Rl WKH GHYHORSPHQW DQG OHDVLQJ Rl WKH SURSHUWLHV LQ RXU FRQVROLGDWHG GHYH
ZHUH OHDVHG ZLWK D FXUUHQW LQYHVWPHQW RI ELOOLRQ DQG D 7(, RI ELOOLRQ ZKHQ FRPS
LQYHVWPHQW

GHYHORSPHQW RI QHZ LQGXVWULDO SURSHUWLHVY WKDW ZH PD\ KROG IRU ORQJ WHUP LQYHVWPHQW RU
SDUWLHV LQFOXGLQJ WKH DFTXLVLWLRQ RI ODQG

GHYHORSPHQW RI GDWD FHQWHUV LQFOXGLQJ FDSLWDO IRU WKH DFTXLVLWLRQ RI ODQG VLWH SUHSD
GDWD FHQWHU LQIUDVWUXFWXUH DQG HTXLSPHQW

WKH DFTXLVLWLRQ RI RWKHU UHDO HVWDWH LQYHVWPHQWY WKDW ZH DFTXLUH ZLWK WKH LQWHQWLRQ
FDSLWDO H[SHQGLWXUHY DQG OHDVLQJ FRVWV RQ SURSHUWLHV LQ RXU RSHUDWLQJ SRUWIROLR
LQYHVWPHQWY LQ UHQHZDEOH HQHUJ\ HQHUJ\ VWRUDJH DQG PRELOLW\ LQIUDVWUXFWXUH WR VHUYH F
UHSD\PHQW RI GHEW DQG VFKHGXOHG SULQFLSDO SD\PHQWYV RI ELOOLRQ LQ

DGGLWLRQDO LQYHVWPHQWY LQ FXUUHQW DQG IXWXUH FR LQYHVWPHQW YHQWXUHY DQG RWKHU YHQW

WKH DFTXLVLWLRQ RI RSHUDWLQJ SURSHUWLHV RU SRUWIROLRV RI RSHUDWLQJ SURSHUWLHV GHSHQG
FRQVROLGDWHG SRUWIROLR WKLV PLIJIKW LQFOXGH DFTXLVLWLRQV IURP RXU XQFRQVROLGDWHG HQWL

‘H H[SHFW WR IXQG RXU FDVK QHHGV SULQFLSDOO\ IURP WKH IROORZLQJ VRXUFHV VXEMHFW WR PDUNHW F

t
t

t

QHW FDVK IORZ IURP SURSHUW\ RSHUDWLRQV

IHHV HDUQHG IRU VHUYLFHV SHUIRUPHG RQ EHKDOI RI FR LQYHVWPHQW YHQWXUHYV

GLVWULEXWLRQV UHFHLYHG IURP FR LQYHVWPHQW YHQWXUHYV

SURFHHGV IURP WKH FRQWULEXWLRQ RI SURSHUWLHV WR FXUUHQW RU IXWXUH FR LQYHVWPHQW YHQW
SURFHHGV IURP WKH GLVSRVLWLRQ RI SURSHUWLHV RU RWKHU LQYHVWPHQWY WR WKLUG SDUWLHV
DYDLODEOH XQUHVWULFWHG FDVK EDODQFHYV ELOOLRQ DW '"HFHPEHU

DYDLODEOH FDSDFLW\ XQGHU RXU FXUUHQW FUHGLW IDFLOLW\ DUUDQJHPHQWY WKDW DOORZV XV WR E
PRQWKYV ELOOLRQ DYDLODEOH DW '"HFHPEHU LQFOXGLQJ RXU FRPPHUFLDO SDSHU SURJUDP\

SURFHHGV IURP WKH LVVXDQFH RI GHEW

,Q WKH ORQJ WHUP ZH PD\ DOVR YROXQWDULO\ UHSXUFKDVH RXU RXWVWDQGLQJ GHEW RU HTXLW\ VHFXULYV
DQG RWKHU IDFWRUV WKURXJK FDVK SXUFKDVHVY RSHQ PDUNHW SXUFKDVHV SULYDWHO\ QHJRWLDWHG WU
LVVXDQFH RI HTXLW\ VHFXULWLHVY VXEMHFW WR PDUNHW FRQGLWLRQV DQG WKURXJK WKH VDOH RI D SRUW



7DEOH RI &RQWHQWYV

" HEW

7KH IROORZLQJ WDEOH VXPPDUL]JHV LQIRUPDWLRQ DERXW RXU FRQVROLGDWHG GHEW E\ FXUUHQF\ DW 'HFHF

"HLJKWHG $YHUDJHS$SPRXQW "HLJKWHG $YHUDJHS$SPRXQW
,QWHUHVW 5DWRXWVWDQGLQJRI 7TRWDO ,QWHUHVW 5DWRXWVWDQGLQJ RI 7RWDC

%ULWLVK SRXQG VWHUOLQJ
&DQDGLDQ GROODU
(XUR
-DSDQHVH \HQ
8 6 GROODU
2WKHU

7TRWDO GHEW

7KH ZHLJKWHG DYHUDJH UHPDLQLQJ WHUP IRU WRWDO GHEW RXWVWDQGLQJ DW ERWK '"HFHPEHU
$W 'HFHPEHU RXU FUHGLW UDWLQJV ZHUH $ IURP 6WDQGDUG DQG 3RRU V DQG $ IURP ORRG\ V ERWK
IDYRUDEOH LQWHUHVW UDWHV $GYHUVH FKDQJHV WR RXU FUHGLW UDWLQJV FRXOG QHJDWLYHO\ DIIHFW RX
DFWLYLWLHVY RXU DELOLW\ WR PDQDJH GHEW PDWXULWLHY DQG RXU GHYHORSPHQW DQG DFTXLVLWLRQ SOI
UHYLVHG RU ZLWKGUDZQ DW DQ\ WLPH E\ WKH LVVXLQJ DJHQF\

$W 'HFHPEHU ZH ZHUH LQ FRPSOLDQFH ZLWK DOO RI RXU ILQDQFLDO GHEW FRYHQDQWYV 7KHVH FRYH
FRYHUDJH OHYHUDJH DQG IL[HG FKDUJH FRYHUDJH UDWLRV

6HH IRWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU IXUWKHU GLVFXVVLRQ RQ RXU GHEW

( TXIW &RP P V¢ HQW 5 HIDWMG VR & HIILQ &R , QYHVWR HOWD HOMUHV

&HUWDLQ FR LQYHVWPHQW YHQWXUHY KDYH HTXLW\ FRPPLWPHQWY IURP XV DQG RXU YHQWXUH SDUWQHUV
HTXLW\ FRPPLWPHQW WKURXJK FRQWULEXWLRQV RI SURSHUWLHV RU FDVK

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH UHPDLQLQJ HTXLW\ FRPPLWPHQWY DW '"HFHPEHU GROODUV L

(TXLW\ &RPPLWPHQWYV
SURORJLV 9HQWXUH 3DUWQHUV 7TRWDO ([SLUDWLRQ 'L

SBURORIJLV %UD]LO /RIJLVWLFV 9HQWXUH
BURORJLV (XURSHDQ /RJLVWLFV )XQG
BURORJLYV -DSDQ &RUH /RIJLVWLFV )XQG
SBURORJLV &KLQD /RIJLVWLFV 9HQWXUH

7TRWDO

I+

7KH HTXLW\ FRPPLWPHQWY IRU WKH FR LQYHVWPHQW YHQWXUHV WKDW RSHUDWH LQ D GLIITHUHQW IXQF
H[FKDQJH UDWH DW '"HFHPEHU

9HQWXUH SDUWQHUV JHQHUDOO\ KDYH WKH RSWLRQ WR FDQFHO WKHLU HTXLW\ FRPPLWPHQW VWDUWL(
6HH WKH &DVK )ORZ 6XPPDU\ EHORZ IRU PRUH LQIRUPDWLRQ DERXW RXU LQYHVWPHQW DFWLYLW\ LQ RXU FF

&DVK) ®Z 6 XP P DY
7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU FDVK IORZ DFWLYLW\ LQ PLOOLRQV

1HW FDVK SURYLGHG E\ XVHG LQ RSHUDWLQJ DFWLYLWLHV

1HW FDVK SURYLGHG E\ XVHG LQ LQYHVWLQJ DFWLYLWLHV

1HW FDVK SURYLGHG E\ XVHG LQ ILQDQFLQJ DFWLYLWLHV

1HW LQFUHDVH GHFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWY LQFOXGLQJ WKH HIIHFW RI IRUHLJQ FXUUHQI
H[FKDQJH UDWHV RQ FDVK
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2 SHDWQJ $ FWYIWHY

&DVK SURYLGHG E\ DQG XVHG LQ RSHUDWLQJ DFWLYLWLHV H[FOXVLYH RI FKDQJHV LQ UHFHLYDEOHY DQG S

t

5HDO (VWDWH 6HJPR@AWDWH WKH PDMRULW\ RI RXU RSHUDWLQJ FDVK WKURXJK WKH QHW UHYHQXHV RI
FRVWV &DVK IORZV JHQHUDWHG E\ WKH 5HDO (VWDWH 6HJPHQW DUH LPSDFWHG E\ RXU DFTXLVLWLRQ

UHFRJQL]JHG GXULQJ HDFK SHULRG 6HH WKH 5HVXOWV RI 2SHUDWLRQV VHFWLRQ DERYH IRU IXUWKHU F
QRQFDVK DGMXVWPHQWYV IRU VWUDLJKW OLQHG UHQWY DQG DPRUWL]DWLRQ RI DERYH DQG EHORZ PDUI

6WUDWHILF &DSLWHD O BWHR PIH@QWUDWH RSHUDWLQJ FDVK WKURXJK WKH IHH UHYHQXH IURP RXU 6WUDWH.
PDQDJHPHQW DQG RWKHU VHUYLFHV WR RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV 6HH WKH
RXU 6WUDWHJILF &DSLWDO6GHIPWHW F,@PCGKB@P O/ K& WHRPMROLGDWHG 6WDWHPHQWYV RI ,QFRPH DUH WKH
LQ RXU FR LQYHVWPHQW YHQWXUHYV ZKLFK DUH UHFRJQL]JHG LQ RSHUDWLQJ DFWLYLWLHY LQ WKH SHUI

* $ H[SHQVHV DQG HTXLW\ EDVHG FRP SHIQQMWIURI@EG DZDBGYOLRQ DQG PLOOLRQ RI * $ H[SHQVHV LQ
HTXLW\ EDVHG QRQFDVK FRPSHQVDWLRQ H[SHQVHV RI PLOOLRQ DQG PLOOLRRQWDO ([RBOQVKN 50
(VWDWH 6HMWHRWHJILF &D S LIVQDW K(HSEMVBIWHJILF & D'S & W[S0 @ MBMQAM BRQVROLGDWHG 6WDWHPHQWYV RI ,(

2SHUDWLQJ GLVWULEXWLRQV IURP JHQBRRNROH&® DW HGA GIQMRW DRG PLOOLRQ RI GLVWULEXWLRQV DV
JHQHUDWHG IURP WKH RSHUDWLRQV RI RXU XQFRQVROLGDWHG HQWLWLHV LQ DQG UHVSHFWLYF

&DVK SDLG IRU LQWHUHVW QHW Rl PPIRX Q@YW HFDHVWDQHM ®lI DPRXQWYV FDSLWDOL]JHG RI PLOOLRQ [
I1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU IXUWKHU LQIRUPDWLRQ RQ WKLV DFWLY

&DVK SDLG IRU LQFRPH WD[HW HW RQBRPHOWD[HV QHW RI UHIXQGV RI PLOOLRQ DQG PLOOLRC
&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU IXUWKHU LQIRUPDWLRQ RQ WKLV DFWLYLW\

,QYHWQJ $ FAYIHV

&DVK SURYLGHG E\ LQYHVWLQJ DFWLYLWLHV LV GULYHQ E\ SURFHHGV IURP WKH VDOH RI UHDO HVWDWH DV\
LQYHVWPHQW YHQWXUHV DV ZHOO DV WKH VDOH RI GDWD FHQWHUV DQG QRQ VWUDWHILF RSHUDWLQJ SURS
DFWLYLWLHV RI LQYHVWLQJ LQ WKH GHYHORSPHQW RI RSHUDWLQJ SURSHUWLHY DQG GDWD FHQWHUV DFTX
RSHUDWLQJ SURSHUWLHYVY UHDO HVWDWH SRUWIROLRV ODQG IRU IXWXUH GHYHORSPHQW DQG RWKHU UHDO
&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU IXUWKHU LQIRUPDWLRQ RQ WKHVH DFWLYLWLHYV ,Q DGGLWLF
LQYHVWLQJ DFWLYLWLHV

1

,OYHVWPHQWYV LQ DQG DGYDQFHV WR RXH KQFRQWRGLBGDWKHGQHRMIL WQARQVROLGDWHG HQWLWLHV RI
UHVSHFWLYHO\ UHSUHVHQWLQJ RXU SURSRUWLRQDWH VKDUH IRU WKH DFTXLVLWLRQ Rl SURSHUWLHYV
JLQDQFLDO 6WDWHPHQWYV IRU PRUH GHWDLO RQ RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHYV

SHWXUQ RI LQYHVWPHQW IURP XQFRQWRELS®D®W KGEWHWQWIEXMHWRQV IURP XQFRQVROLGDWHG HQWLWLHYV D!
DQG UHVSHFWLYHO\ UHSUHVHQWLQJ RXU SURSRUWLRQDWH VKDUH ,QFOXGHG LQ WKHVH DPRX(
VDOHV GHEW UHILQDQFLQJ DQG WKH UHGHPSWLRQ RI RXU LQYHVWPHQW LQ FHUWDLQ XQFRQVROLGDWI

1HW SURFHHGV IURP SD\PHQWV RQ WKH VHWWO HRHDWE HR Q@ MWS DOFYHHYWW HRQ W KHIGIGIVRQ DQG UHFHLYH!
VHWWOHPHQW RI QHW LQYHVWPHQW KHGJHV LQ DOG UHVSHFWLYHO\ 6HH 1IRWH WR WKH &RQV
WUDQVDFWLRQV

3XUFKDVH RI VKRUW WHUH LQYHVWIREQWV PLOOLRQ PLOOLRQ DW 'HFHPEHU RI FDVK LQWR D
PRQWKYV
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) LQDQFIQJ $ PRV

&DVK SURYLGHG E\ DQG XVHG LQ ILQDQFLQJ DFWLYLWLHV LV SULQFLSDOO\ GULYHQ E\ SURFHHGV IURP DQG
SDLG RQ FRPPRQ DQG SUHIHUUHG VWRFN DQG QRQFRQWUROOLQJ LQWHUHVW FRQWULEXWLRQV DQG GLVWUL
FRUSRUDWH SXUSRVHV RQ D VKRUW WHUP EDVLV 7KH PDWXULWLHV RI WKH ERUURZLQJV XQGHU WKH FUHGL
RYHUQLJKW WR WKUHH PRQWKYV

2XU UHSXUFKDVH RI DQG SD\PHQWV RQ GHEW DQG SURFHHGV IURP WKH LVVXDQFH RI GHEW FRQVLVWHG RI \

5HSXUFKDVH RI DQG SD\PHQWY RQ GHEW LQFOXGLQJ H[WLQJXLVKPHQW FRVWYV
5HJXODUO\ VFKHGXOHG GHEW SULQFLSDO SD\PHQWY DQG SD\PHQWYV DW PDWXULW\
6HFXUHG PRUWJDJH GHEW

6HQLRU QRWHYV

7HUP ORDQV

7RWDO

3URFHHGV IURP WKH LVVXDQFH RI GHEW
6HFXUHG PRUWJDJH GHEW

6HQLRU QRWHYV

7HUP ORDQV

7RWDO

8 QFRQVRIGDMG &R ,QYHWR HOM® HQWUH' HEW

‘H KDG LQYHVWPHQWY LQ DQG DGYDQFHV WR RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV RI EL
ELOOLRQ DW 'HFHPEHU ZLWK D ZHLJKWHG DYHUDJH UHPDLQLQJ WHUP RI \HDUV DQG ZHLJKWHG DYHU
DQG DUH WKHUHIRUH H[FOXGHG 7KLV GHEW LV QRQ UHFRXUVH WR 3URORJLY DQG RWKHU LQYHVWRUV LQ W
LQ PLOOLRQV

‘HLIKWHG $YHUDURIVV %RRN 9DOXH RI 5HDO

7TRWDO 'HEW ,QWHUHVW 5DWH (VWDWH 2ZQHUVKLS
BURORJLY 7DUJHWHG 8 6 /RIJLVWLFV )XQG
), %5% BURORJLYV
BURORJLV (XURSHDQ /RJLVWLFV )XQG
1LSSRQ 3URORJLV 5(,7
BURORJLYV -DSDQ &RUH /RIJLVWLFV )XQG
BURORJLV &KLQD &RUH /RIJLVWLFV )XQG
SBURORJLV &KLQD /RIJLVWLFV 9HQWXUH
7TRWDO

7KH ZHLJKWHG DYHUDJH ORDQ WR YDOXH UDWLR IRU DOO XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXU
QRQ *$$3 PHDVXUH ZDV FDOFXODWHG DV WKH SHUFHQWDJH RI WRWDO WKLUG SDUW\ GHEW WR WKH JU
FXPXODWLYH JURVV ERRN YDOXH RI DOO XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHYV

$W '"HFHPEHU ZH GLG QRW JXDUDQWHH DQ\ WKLUG SDUW\ GHEW Rl WKH XQFRQVROLGDWHG FR LQYHV\
LQYHVWPHQW YHQWXUHY WR PDLQWDLQ VXIILFLHQW OLTXLGLW\ DQG UHILQDQFH WKHLU PDWXULQJ GHEW 7
PDWXULQJ LQGHEWHGQHVV RQ WHUPV DV IDYRUDEOH DV WKH PDWXULQJ GHEW RU DW DOO ,I WKH YHQWXU
EH DEOH WR REWDLQ IXQGV E\ YROXQWDU\ FDSLWDO FRQWULEXWLRQV IURP XV DQG RXU SDUWQHUV RU E\ V
SURSHUWLHYVY ERWK RI ZKLFK PD\ EH XVHG WR REWDLQ IXQGV

" IYIGHQG DQG' MAMEXWRQ 5 HTXLLHP HOW

2XU GLYLGHQG SROLF\ RQ RXU FRPPRQ VWRFN LV WR GLVWULEXWH D SHUFHQWDJH RI RXU FDVK IORZ WR HQ
,5& UHODWLYH WR PDLQWDLQLQJ RXU 5(,7 VWDWXV ZKLOH VWLOO DOORZLQJ XV WR UHWDLQ FDVK WR IX

8QGHU WKH ,5& 5(,7V PD\ EH VXEMHFW WR FHUWDLQ IHGHUDO LQFRPH DQG H[FLVH WD[HV RQ XQGLVWULEXW
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2 XWMIQGLQJ &RP P RQ 6 KDUHV DQG 8 QW ( @ LEGH IRU' LYIGHQGV DQG' DMMEXWRQY

$W 'HFHPEHU WKH WRWDO RXWVWDQGLQJ VKDUHV RI WKH 3DUHQW V FRPPRQ VWRFN DQG FRPPRQ OLP
IROORZV LQ WKRXVDQGV

6KDUHV 8QLV
&RPPRQ VKDUHV RXWVWDQGLQJ
&RPPRQ OLPLWHG SDUWQHUVKLS XQLWV RXWVWDQGLQJ
7TRWDO RXWVWDQGLQJ FRPPRQ VKDUHV DQG XQLWV HOLJLEOH IRU GLYLGHQGY DQG GLVWULEXWLROV

:H SDLG TXDUWHUO\ FDVK GLYLGHQGV RI DQG SHU FRPPRQ VKDUH LQ DQG UHVSHFWLYHO\ 2
ZLOO EH GHWHUPLQHG E\ WKH %RDUG EDVHG XSRQ WKH FLUFXPVWDQFHY SUHYDLOLQJ DW WKH WLPH LQFO’
PD\ EH DGMXVWHG DW WKH GLVFUHWLRQ RI WKH %RDUG GXULQJ WKH \HDU

:H PDNH GLVWULEXWLRQV RQ WKH FRPPRQ OLPLWHG SDUWQHUVKLS XQLWYV RXWVWDQGLQJ DW WKH VDPH SH

&OMW $ FRP P RQ P WG SDUHUKILS XQW  &O@W $ 8QW ' DMMEXWRQV

7KH &0DVV $ 8QLWV LQ WKH 23 ZHUH HQWLWOHG WR D TXDUWHUO\ GLVWULEXWLRQ HTXDO WR SHU XQ
XQLW :H SDLG D TXDUWHUO\ FDVK GLVWULEXWLRQ RI SHU &ODVV $ 8QLW LQ ERWK DQG WRWD!
SHU XQLW GXULQJ WKH \HDU HQGHG 'HFHPEHU 'XULQJ WKH \HDU HQGHG '"HFHPEHU DOO ¢

XQLWV OHDYLQJ QRQH RXWVWDQGLQJ WR EH FROQYHUWHG DW 'HFHPEHU
3UHHUHG 6\RFN' LYIGHQGV
$W 'HFHPEHU RXU 6HULHV 4 SUHIHUUHG VWRFN KDG DQ DQQXDO GLYLGHQG UDWH RI SHU VKDUH I

3XUVXDQW WR WKH WHUPV RI RXU SUHIHUUHG VWRFN ZH DUH UHVWULFWHG IURP GHFODULQJ RU SD\LQJ DQ
ZLWK UHVSHFW WR WKH SUHIHUUHG VWRFN KDYH EHHQ SDLG DQG VXIILFLHQW IXQGV KDYH EHHQ VHW DVLGFH
WKH SUHIHUUHG VWRFN

2 WHU&RP P IM? HOW
2Q DQ RQJRLQJ EDVLV ZH DUH HQJDJHG LQ YDULRXV VWDJHV RI QHJIRWLDWLRQV IRU WKH DFTXLVLWLRQ RU
&5,7,&%/ $&&2817,1* 32/ ,&,(6

$ FULWLFDO DFFRXQWLQJ SROLF\ LV RQH WKDW LQYROYHV DQ HVWLPDWH RU DVVXPSWLRQ WKDW LV VXEMHI
XQFHUWDLQ DQG PDWHULDO WR DQ HQWLW\TV ILQDQFLDO FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV 0DQL
IRU WKH IXWXUH &KDQJHV LQ HVYWLPDWHY FRXOG DIIHFW RXU ILQDQFLDO SRVLWLRQ DQG VSHFLILF LWHPV |
DQDO\WWYV DQG OHQGHUV LQ WKHLU HYDOXDWLRQ RI RXU SHUIRUPDQFH 21 WKH VLJQLILFDQW DFFRXQWLQJ
EHORZ KDYH EHHQ LGHQWLILHG E\ XV DV PHHWLQJ WKH FULWHULD WR EH FRQVLGHUHG FULWLFDO DFFRXQW
RSHUDWLQJ UHVXOWYVY IRU WKH WKUHH \HDU SHULRG HQGHG 'HFHPEHU 5HIHU WR 1RWH IRU PRUH LQ

$ WHWS FTXIVIWRQV

‘H JHQHUDOO\ DFFRXQW IRU DQ DFTXLVLWLRQ RI D VLQJOH SURSHUW\ RU SRUWIROLR RI SURSHUWLHV DV D(
DFTXLVLWLRQ EDVHG RQ WKHLU FRVW RU WRWDO FRQVLGHUDWLRQ H[FKDQJHG 7KH GLIIHUHQFH EHWZHHQ V
WKH UHDO HVWDWH SURSHUWLHY DQG UHODWHG OHDVH LQWDQJLEOHVY RQ D UHODWLYH IDLU YDOXH EDVLV
DOORFDWH WKH IDLU YDOXH WR WKH FRPSRQHQWYV ZKLFK LQFOXGH EXLOGLQJV ODQG LPSURYHPHQWV DQ
Rl WKH DOORFDWLRQ LV WR EXLOGLQJ DQG ODQG DQG UHTXLUHV WKH XVH RI PDUNHW EDVHG HVWLPDWHV D

7KH IDLU YDOXH RI UHDO HVWDWH SURSHUWLHV VXEMHFW WR SXUFKDVH SULFH DOORFDWLRQ LV EDVHG RQ
ZKHUH WKH SURSHUW\ LV ORFDWHG XWLOL]JLQJ DQ LQFRPH DSSURDFK PHWKRGRORJ\ ZKLFK PD\ EH D
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GLVFRXQWHG FDVK IORZ DQDO\VLV RU DSSO\LQJ D FDSLWDOL]DWLRQ UDWH WR WKH HVWLPDWHG QHW RSHU
UDWHV (VWLPDWHV RI IXWXUH FDVK IORZV DUH EDVHG RQ D QXPEHU RI IDFWRUV LQFOXGLQJ KLVWRULFDO ¥
FDSLWDOL]DWLRQ UDWHV E\ PDUNHW EDVHG RQ UHFHQW WUDQVDFWLRQV DQG RWKHU PDUNHW GDWD DQG D
JHQHUDOO\ EDVHG RQ UHOHYDQW PDUNHW GDWD VXFK DV D FRPSDULVRQ RI WKH VXEMHFW VLWH WR VLPLO
VDOH )RU DFTXLVLWLRQV RI D VLJQLILFDQW SRUWIROLR RI SURSHUWLHV WKH XVH RI GLIIHUHQW DVVXPSW
SURSHUW\ YDOXH EHWZHHQ WKH EXLOGLQJ DQG ODQG FRXOG DIIHFW WKH GHSUHFLDWLRQ H[SHQVH ZH UHFF

5 HFRYHWDELOW RI 5 HDO( WM $ WHW

:H DVVHVV WKH FDUU\LQJ YDOXHV RI RXU UHVSHFWLYH ORQJ OLYHG DVVHWV ZKHQHYHU HYHQWY RU FKDQJH
IXOO\ UHFRYHUDEOH 7KLV DVVHVVPHQW LV SULPDULO\ WULJJHUHG EDVHG RQ WKH VKRUWHQLQJ RI WKH H[E
KDYH SURFHVVHV WR PRQLWRU RXU LQWHQW ZLWK UHJDUG WR RXU LQYHVWPHQWY DQG WKH HVWLPDWHG G
SRWHQWLDO WULJJHULQJ HYHQWYV LQGLFDWHY WKDW WKH FDUU\LQJ YDOXH RI D SURSHUW\ WKDW ZH H[SHF\
DPRXQW E\ ZKLFK WKH FDUU\LQJ YDOXH H[FHHGV WKH FXUUHQW HVWLPDWHG IDLU YDOXH RI WKH SURSHUW\
GLVSRVLWLRQ WKDW DUH EDVHG RQ TXRWHG PDUNHW YDOXHV WKLUG SDUW\ DSSUDLVDOV RU GLVFRXQWHG
H[SHFWHG PDUNHW FDSLWDOL]DWLRQ UDWHV &KDQJHV LQ HFRQRPLF DQG RSHUDWLQJ FRQGLWLRQV FRXOG
UHVXOW LQ IXWXUH LPSDLUPHQW

1(: $&&2817,1* 3521281&(0(176
6HH IRWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

)81' 6)520 23(5$7,216 $775,%87$% ( 72 &20021 672&. +2/' (56 81,7+2/' (56 3))2°
))2 LV D QRQ *$$3 ILQDQFLDO PHDVXUH WKDW LV FRPPRQO\ XVHG LQ WKH UHDO HVWDWH LQGXVWU\ ZLWK Q

7KH 1DWLRQDO $VVRFLDWLRQ RI 5HDO (VWDWH ,QYHVWPHQW 7UXVWV 1$5(,7 GHILQHV ))2 DV HDUQLQJV FF
QHW RI DQ\ UHODWHG WD[ DORQJ ZLWK LPSDLUPHQW FKDUJHV RI SUHYLRXVO\ GHSUHFLDWHG SURSHUWLHYV
FRQWUROOLQJ LQWHUHVW DQG WKH JDLQ UHFRJQL]HG IURP D SDUWLDO VDOH RI RXU LQYHVWPHQW DV WKH
H[FOXGHV VLPLODU DGMXVWPHQWY IURP RXU XQFRQVROLGDWHG HQWLWLHY DQG WKH WKLUG SDUWLHV VKL

2XU)) 2 0 HOVXUHY

2XU ))2 PHDVXUHV EHJLQ ZLWK 1$5(,771V GHILQLWLRQ ZLWK FHUWDLQ DGMXVWPHQWY WR FDOFXODWH ))2 D
EXVLQHVY DQG H[HFXWLRQ RI RXU PDQDJHPHQW VWUDWHJ\ :KLOH WKHVH DGMXVWPHQWY DUH VXEMHFW WR
WHUP LPSDFWV WKH UHPRYDO RI WKH HIITHFWV RI WKHVH LWHPV HQKDQFHV RXU XQGHUVWDQGLQJ RI WKH F

:H XVH ))2 DV PRGLILHG E\ 3URORJLV VR WKDW PDQDJHPHQW DQDO\WWY DQG LQYHVWRUV DUH DEOH WR H)
RU RSHUDWLRQV LQ MXULVGLFWLRQV RXWVLGH WKH 8 6 :H XVH &RUH ))2 WR L DVVHVV RXU RSHUDWLQJ St
SHUIRUPDQFH DQG WKH SHUIRUPDQFH RI RXU SURSHUWLHYV LQ FRPSDULVRQ ZLWK H[SHFWHG UHVXOWYV DQG
EXGJHW DQG IRUHFDVW IXWXUH UHVXOWYV WR DVVLVW LQ WKH DOORFDWLRQ RI UHVRXUFHV 'Y SURYLGH JX
YL HYDOXDWH KRZ D VSHFLILF SRWHQWLDO LQYHVWPHQW ZLOO LPSDFW RXU IXWXUH UHVXOWYV

:H FDOFXODWH RXU ))2 PHDVXUHVY EDVHG RQ RXU SURSRUWLRQDWH RZQHUVKLS VKDUH RI ERWK RXU XQFRQ\
PHDVXUHV IRU XQFRQVROLGDWHG HQWLWLHYV E\ DSSO\LQJ RXU DYHUDJH RZQHUVKLS SHUFHQWDJH IRU WKH
VKDUH IRU FRQVROLGDWHG YHQWXUHV LQ ZKLFK ZH GR QRW RZQ Rl WKH HTXLW\ E\ UHPRYLQJ WKH QRQF
RZQHUVKLS SHUFHQWDJH IRU WKH DSSOLFDEOH SHULRGYV

))2 DVPRGIHGE\ 3WR®RIL DMIEXWE® R FRP P RQ WRFNKRGHWY XQWRE@HY 3)) 2 DVP RGIIHGE\ 3LRRILV

7R DUUQLYH DWPRGLILHG EZHURGDMRYIYW WKH 1$5(,7 GHILQHG ))2 PHDVXUH WR H[FOXGH

¥ GHIHUUHG LQFRPH WD[ EHQHILWY DQG GHIHUUHG LQFRPH WD[ H[SHQVHV UHFRJQL]JHG E\ RXU VXEVLGLD
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t FXUUHQW LQFRPH WD[ H[SHQVH UHODWHG WR DFTXLUHG WD[ OLDELOLWLHV WKDW ZHUH UHFRUGHG DV
GHIHUUHG LQFRPH WD[ EHQHILW LQ HDUQLQJV WKDW LV H[FOXGHG IURP RXU GHILQHG ))2 PHDVXUH DQ

1 IRUHLJQ FXUUHQF\ H[FKDQJH JDLQV DQG ORVVHV UHVXOWLQJ IURP L GHEW WUDQVDFWLRQV EHWZHHC
LQYHVWPHQW LQ IRUHLJQ HQWLWLHYV LLL GHULYDWLYH ILQDQFLDO LQVWUXPHQWY UHODWHG WR DQ\
DQG RWKHU ILQDQFLDO LQVWUXPHQWYV

&RWH) ) 2 DMIEXWE®I\R FRP P RQ WRFNKRGHW XQWRGHY 3&RWH) ) 2°

7R DUUBKRHUBDWYH DGWMRVWY PRGLILHG EWRUR[FROXGH WKH IROORZLQJ

¥ JDLQV RU ORVVHV IURP WKH GLVSRVLWLRQ RI ODQG DQG GHYHORSPHQW SURSHUWLHV WKDW ZHUH GHY
t LQFRPH WD[ H{SSHQVH UHODWHG WR WKH VDOH RI LQYHVWPHQWY LQ UHDO HVWDWH

¥ LPSDLUPHQW FKDUJHV UHFRJQL]JHG UHODWHG WR RXU LQYHVWPHQWYV LQ UHDO HVWDWH JHQHUDOO\ DV
t JDLQV RU ORVVHV IURP WKH HDUO\ HIWLQJXLVKPHQW RI GHEW DQG UHGHPSWLRQ DQG UHSXUFKDVH RI

/ 1P MMRQV RQWHXVHRI RXU) ) 2 P HDVXUWRV

:KLOH ZH EHOLHYH RXU PRGLILHG ))2 PHDVXUHVY DUH LPSRUWDQW VXSSOHPHQWDO PHDVXUHV QHLWKHU 1$5
VLIJQLILFDQW FRPSRQHQWY RI QHW HDUQLQJY FRPSXWHG XQGHU *$$3 DQG DUH WKHUHIRUH OLPLWHG DV D
H[SHQVH WKDW PD\ EH SD\DEOH RU GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVHV WKDW UHIOHFW FRVWYV (
UHIOHFW FKDQJHV LQ DVVHW YDOXHV UHVXOWLQJ IURP IOXFWXDWLRQV LQ PDUNHW FRQGLWLRQV RU IRUHLJ
RU WKH H[WLQJXLVKPHQW RI GHEW :H GR QRW XVH 1$5(,7 V QRU RXU PHDVXUHV Rl ))2 DV DOWHUQDWLYHV \
DFWLYLWLHVY FRPSXWHG XQGHU *$$3 RU DV LQGLFDWRUV RI RXU DELOLW\ WR IXQG RXU FDVK QHHGV :H FRP
HDUQLQJVY FRPSXWHG XQGHU *$$3 ZKHQ PDNLQJ RXU GHFLVLRQV 7KLV LQIRUPDWLRQ VKRXOG EH UHDG ZLW]|
DVVLVW LQYHVWRUV LQ FRPSHQVDWLQJ IRU WKHVH OLPLWDWLRQV ZH UHFRQFLOH RXU PRGLILHG ))2 PHDVX
XQGHU *$$3 DV IROORZV LQ PLOOLRQV

5HFRQFLOLDWLRQ RI QHW HDUQLQJVY DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV WR ))2 PHDVXUHV
1HW HDUQLQJV DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUYV

$GG GHGXFW 1$5(,7 GHILQHG DGMXVWPHQWYV

5HDO HVYWDWH UHODWHG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ

*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWYV LQ UHDO HVWDWH QHW RI WD[HV H[FOXGLQJ GHYHORS
SURSHUWLHYV DQG ODQG

$GMXVWPHQWY UHODWHG WR QRQFRQWUROOLQJ LQWHUHVWYV

2XU SURSRUWLRQDWH VKDUH RI DGMXVWPHQWY UHODWHG WR XQFRQVROLGDWHG HQWLWLHYV

1$5(,7 GHILQHG ))2 DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV XQLWKROGHUV

$GG GHGXFW RXU PRGLILHG DGMXVWPHQWYV
8QUHDOL]HG IRUHLJQ FXUUHQF\ GHULYDWLYH DQG RWKHU ORVVHV JDLQV QHW

‘HIHUUHG LQFRPH WD[ H[SHQVH EHQHILW

5HFRQFLOLQJ LWHPV UHODWHG WR QRQFRQWUROOLQJ LQWHUHVWYV

2XU SURSRUWLRQDWH VKDUH Rl DGMXVWPHQWY UHODWHG WR XQFRQVROLGDWHG HQWLWLHYV
))2 DV PRGLILHG E\ 3URORJLY DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV XQLWKROGHUV

$GMXVWPHQWY WR DUULYH DW &RUH ))2

*DLQV RQ GLVSRVLWLRQV RI GHYHORSPHQW SURSHUWLHY DQG ODQG QHW

&XUUHQW LQFRPH WD[ H[SHQVH EHQHILW RQ GLVSRVLWLRQV

/RVVHV JDLQV RQ HDUO\ H[WLQJXLVKPHQW RI GHEW QHW

$GMXVWPHQWY UHODWHG WR QRQFRQWUROOLQJ LQWHUHVWYV

2XU SURSRUWLRQDWH VKDUH RI DGMXVWPHQWY UHODWHG WR XQFRQVROLGDWHG HQWLWLHV

&RUH ))2 DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV XQLWKROGHUV




7DEOH RI &RQWHQWYV

,7(0 $ 4XDQW IQUEDAKIDMUHY'DWFORVXUHYV $ERXW ODUNHW 5LVN

:H DUH H[SRVHG WR WKH LPSDFW RI IRUHLJQ H[FKDQJH UHODWHG YDULDELOLW\ DQG HDUQLQJV YRODWLOLW
5LVN )DFWRUV VSHFLILFDOO\ 5LVNV 5 HODWHG WR RXU *OREDO 2SHUDWLRQV DQG 5LVNV 5HODWHG WR )LQD
LQ ,WHP JLOQODQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD IRU PRUH LQIRUPDWLRQ DERXW RXU IRUHL:

‘H PRQLWRU RXU PDUNHW ULVN H[SRVXUHV XVLQJ D VHQVLWLYLW\ DQDO\VLV 2XU VHQVLWLYLW\ DQDO\VLYV I

DGYHUVH FKDQJH LQ IRUHLJQ FXUUHQF\ H[FKDQJH UDWHV RU LQWHUHVW UDWHYV DW 'HFHPEHU 7KH
7KH VHQVLWLYLW\ DQDO\VLV LV RI OLPLWHG SUHGLFWLYH YDOXH $V D UHVXOW UHYHQXHV DQG H[SHQVHV
H[FKDQJH UDWH DQG LQWHUHVW UDWH IOXFWXDWLRQV ZLOO GHSHQG RQ WKH H[SRVXUHV WKDW DULVH GXU
H[FKDQJH UDWHV DQG LQWHUHVW UDWHV

) RULJ Q &XUHQR\ 5IWN

:H DUH H[SRVHG WR IRUHLJQ FXUUHQF\ H[FKDQJH YDULDELOLW\ UHODWHG WR LQYHVWPHQWYV LQ DQG HDUQL
RXU UHVXOWY RI RSHUDWLRQV RU ILQDQFLDO SRVLWLRQ FRXOG EH EHWWHU RU ZRUVH WKDQ SODQQHG EHF
ERUURZLQJ LQ WKH FXUUHQFLHV ZKHUH ZH LQYHVW FUHDWLQJ D QDWXUDO KHGJH ,Q DGGLWLRQ ZH XVH G
LQYHVWPHQW KHGJHV ZKLFK RIIVHW WUDQVODWLRQ DGMXVWPHQWY RQ WKH QHW DVVHWYV RI RXU IRUHLJQ
IRUHLJQ FXUUHQFLHV LQ ZKLFK ZH LQYHVW DQG DOVR GHULYDWLYH DQG QRQGHULYDWLYH ILQDQFLDO LQVW
PLQLPDO QHW HTXLW\ GHQRPLQDWHG LQ D FXUUHQF\ RWKHU WKDQ WKH 8 6 GROODU

JRU WKH \HDU HQGHG 'HFHPEHU PLOOLRQ RU RI RXU WRWDO FRQVROLGDWHG UHYHQXH ZDV GH
WKDW ZH GR QRW GHVLJQDWH VXFK DV IRUZDUGV WR UHGXFH WKH LPSDFW IURP IOXFWXDWLRQV LQ IRUHL.
VXEVLGLDULHV $W 'HFHPEHU ZH KDG IRUHLJQ FXUUHQF\ FRQWUDFWYV GHQRPLQDWHG SULQFLSDOO\ L
DJJUHIJDWH QRWLRQDO DPRXQW RI ELOOLRQ $V ZH GR QRW GHVLJQDWH WKHVH IRUHLJQ FXUUHQF\ FRQWV

RITVHWY WKH ORZHU RU KLJKHU WUDQVODWLRQ RI HDUQLQJV IURP RXU LQYHVWPHQWY GHQRPLQDWHG LQ F>
WKURXJK KLJKHU WUDQVODWHG 8 6 GROODU HDUQLQJV IURP WKHVH FXUUHQFLHV D ZHDNHQLQJ RI WKH 8 6
RQ VHWWOHPHQW RI WKHVH FRQWUDFWYV

, QWHWAE DM 5 VN

:H DUH DOVR H[SRVHG WR WKH LPSDFW RI LQWHUHVW UDWH FKDQJHV RQ IXWXUH HDUQLQJV DQG FDVK IORZ"
GHULYDWLYH LQVWUXPHQWY WR IL[ WKH LQWHUHVW UDWH RQ RXU YDULDEOH UDWH GHEW $W 'HFHPEHU

WKHVH LQVWUXPHQWY ZDV DIIHFWHG E\ FKDQJHYV LQ PDUNHW LQWHUHVW UDWHV $W 'HFHPEHU EL
WKH IXWXUH UHSD\PHQW RI GHEW DQG VFKHGXOHG SULQFLSDO SD\PHQWYV DW 'HFHPEHU GROODUV LQ

7KHUHDIWHU 7RWDO )DLU 9DO.

JL[IHG UDWH GHEW
‘HLJKWHG DYHUDJH LQWHUHVW UDWH

9DULDEOH UDWH GHEW
&UHGLW IDFLOLWLHYV
6HFXUHG PRUWJDJH GHEW
7THUP ORDQV

7TRWDO YDULDEOH UDWH GHEW

7KH ZHLJKWHGQ @QWHUBYRYY UDWHYV UHSUHVHQW WKH HIITHFWLYH LQWHUHVW UDWHYV LQFOXGLQJ DPRUWL]I

'"HFHPEHU IRU WKH GHEW RXWVWDQGLQJ DQG LQFOXGH WKH LPSDFW RI GHVLIJQDWHG LQWHUHVW
GHEW
$W '"HFHPEHU WKH ZHLJKWHG DYHUDJH HIIHFWLYH LQWHUHVW UDWH RQ RXU YDULDEOH UDWH GHEW Z
WKURXJKRXW WKH \HDU DQG RXU RWKHU YDULDEOH UDWH GHEW EDODQFHY DW 'HFHPEHU &KDQJHV L¢
2Q WKH EDVLV RI RXU VHQVLWLYLW\ DQDO\VLV D LQFUHDVH LQ LQWHUHVW UDWHYV RQ RXU DYHUDJH RXW
R PLOOLRQ IRU WKH \HDU HQGHG 'HFHPEHU ZKLFK HTXDWHV WR D FKDQJH LQ LQWHUHVW UDWHV R

EDVLV SRLQW RQ RXU DYHUDJH WRWDO GHEW EDODQFHYV



7DEOH RI &RQWHQWYV

,7(0 )LQDQFLDONSMDWHBKRYSOHPHQWDU\ 'DWD

7KH &RQVROLGDWHG %DODQFH 6KHHWV RI 3URORJLV ,QF DQG 3URORJLV /3 DW 'HFHPEHU DQG !
/'3 WKH &RQVROLGDWHG 6WDWHPHQWYV Rl &RPSUHKHQVLYH ,QFRPH RI 3URORJLVY ,QF DQG 3URORJLV [/ 3
6WDWHPHQWY RI &DSLWDO RI 3URORJLYV /3 DQG WKH &4RQVROLGDWHG 6WDWHPHQWYV RI &DVK )ORZV RI 3UR
'"HFHPEHU IRWHV WR &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY DQG 6FKHGXOH ,,, 2 5HDO (VWDWH DC(
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DUH LQFOXGHG XQGHU ,WHP RI WKLV UHSRUW DQ
YROXQWDULO\ SUHVHQWHG LQ 1RWH Rl WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

,7(0  &KDQJHV LQ DQG 'LVDJUKEBRDQWY RQVEKFERKRWLQJ DQG )LQDQFLDO 'LVFOR
1RQH
,7(0 $ &RYWURDIURFHGXUHV

&RQWRY DQG 3 IRFHGXIHV 3RRILY ,QF

B3URORJLV ,QF FDUULHG RXW DQ HYDOXDWLRQ XQGHU WKH VXSHUYLVLRQ DQG ZLWK WKH SDUWLFLSDWLRQ
HITHFWLYHQHVYVY RI WKH GLVFORVXUH FRQWUROV DQG SURFHGXUHV DV GHILQHG LQ 5XOH D H XQGHU Wk

%DVHG RQ WKLV HYDOXDWLRQ WKH &KLHI ([HFXWLYH 2IILFHU DQG WKH &KLHI )LQDQFLDO 2IILFHU KDYH
WKDW LQIRUPDWLRQ UHTXLUHG WR EH GLVFORVHG E\ XV LQ UHSRUWYV WKDW ZH ILOH RU VXEPLW XQGHU WKI
VSHFLILHG LQ WKH 6(& UXOHV DQG IRUPV 6XEVHTXHQW WR 'HFHPEHU WKHUH ZHUH QR VLJQLILFDQW
DIITHFW WKHVH FRQWUROV LQFOXGLQJ DQ\ FRUUHFWLYH DFWLRQV ZLWK UHJDUG WR VLJQLILFDQW GHILFLHC

&KDQIHV LQ , QMUODOE RQWRCRYHU) LODQFLDCE HSRUAQJ

7KHUH KDYH QRW EHHQ DQ\ FKDQJHV LQ 3URORJLV ,QF fV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWL
GXULQJ WKH TXDUWHU HQGHG '"HFHPEHU WKDW KDYH PDWHULDOO\ DIIHFWHG RU DUH UHDVRQDEO\ Ol

0 DQDJ HP HOVI $ QQXDCB HSRUARQ , QWALODOS RQARCRYHU) LQDQFLDCE HSRUAQU
:H DUH UHVSRQVLEOH IRU HVYWDEOLVKLQJ DQG PDLQWDLQLQJ DGHTXDWH LQWHUQDO FRQWURO RYHU ILQDQF

8QGHU WKH VXSHUYLVLRQ DQG ZLWK WKH SDUWLFLSDWLRQ RI PDQDJHPHQW LQFOXGLQJ WKH &KLHI ([HFEXWI
LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ ZDV FRQGXFWHG DW '"HFHPEHU EDVHG RQ WKH FU
&RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV RI WKH 7UHDGZD\ &RPPLVVLRQ %DVHG RQ WKLV DVVHVVPHQW
ILQDQFLDO UHSRUWLQJ ZDV HIIHFWLYH

2XU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DW '"HFHPEHU KDV EHHQ DXGLWHG E\ .30* //3
DWWHVWDWLRQ UHSRUW ZKLFK LV LQFOXGHG KHUHLQ

/ 1P MPARQV Rl WH ( [THPAYHOHW RI & ROWRY

ODQDJHPHQWY{V DVVHVVPHQW LQFOXGHG DQ HYDOXDWLRQ RI WKH GHVLJQ RI WKH LQWHUQDO FRQWURO RYH
RYHU ILQDQFLDO UHSRUWLQJ 7KH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LV D SURFHVV GHVLJ
SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWYV IRU HIWHUQDO SXUSRVHV LQ DFFRUGDQFH ZLWK *$$3 %HFDXVH
GHWHFW PLVVWDWHPHQWY $OVR SURMHFWLRQV RI DQ\ HYDOXDWLRQ RI HIITHFWLYHQHVV WR IXWXUH SHULR
FRQGLWLRQV RU WKDW WKH GHJUHH RI FRPSOLDQFH ZLWK WKH SROLFLHV RU SURFHGXUHV PD\ GHWHULRUL

&ROQWREY DQG 3 IRFHGXWHV 3 WIRRILY / 3

BURORJLYV /3 FDUULHG RXW DQ HYDOXDWLRQ XQGHU WKH VXSHUYLVLRQ DQG ZLWK WKH SDUWLFLSDWLRQ F
HITHFWLYHQHVYVY RI WKH GLVFORVXUH FRQWUROV DQG SURFHGXUHV DV GHILQHG LQ 5XOH D H XQGHU Wk
([HFEXWLYH 2IILFHU DQG WKH &KLHI )LQDQFLDO 2IILFHU KDYH FRQFOXGHG WKDW WKH GLVFORVXUH FRQWURC
XV LQ UHSRUWYV WKDW ZH ILOH RU VXEPLW XQGHU WKH ([FKDQJH $FW LV UHFRUGHG SURFHVVHG VXPPDULI]}



7DEOH RI &RQWHQWYV

6(& UXOHV DQG IRUPV 6XEVHTXHQW WR 'HFHPEHU WKHUH ZHUH QR VLJQLILFDQW FKDQJHV LQ WKH LC
FRQWUROV LQFOXGLQJ DQ\ FRUUHFWLYH DFWLRQV ZLWK UHJDUG WR VLJQLILFDQW GHILFLHQFLHY DQG PDW

&KDQIHV LQ , QMUODO RQWRCRYHU) LODQFLDCE HSRUAQJ

7KHUH KDYH QRW EHHQ DQ\ FKDQJHV LQ 3URORJLYV /3 fV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLGC
GXULQJ WKH TXDUWHU HQGHG 'HFHPEHU WKDW KDYH PDWHULDOO\ DIITHFWHG RU DUH UHDVRQDEO\ Ol

0 DQDJ HP HOVI $ QQXDCE HSRUARQ , WALODOS: RQARCRYHU) LQDQFLDOE HSRUAQJ
:H DUH UHVSRQVLEOH IRU HVWDEOLVKLQJ DQG PDLQWDLQLQJ DGHTXDWH LQWHUQDO FRQWURO RYHU ILQDQF

8QGHU WKH VXSHUYLVLRQ DQG ZLWK WKH SDUWLFLSDWLRQ RI PDQDJHPHQW LQFOXGLQJ WKH &KLHI ([HFXWI
LOQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ ZDV FRQGXFWHG DW "HFHPEHU EDVHG RQ WKH FUL
&RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV RI WKH 7UHDGZD\ &RPPLVVLRQ %DVHG RQ WKLV DVVHVVPHQW
ILQDQFLDO UHSRUWLQJ ZDV HIIHFWLYH

/ 1P MMRQV Rl WH ( TTHPWYHOHW Rl & ROARY

ODQDIJHPHQWYfV DVVHVVPHQW LQFOXGHG DQ HYDOXDWLRQ RI WKH GHVLJQ RI WKH LQWHUQDO FRQWURO RYH
RYHU ILQDQFLDO UHSRUWLQJ 7KH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LV D SURFHVV GHVLJ
SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY IRU HIWHUQDO SXUSRVHV LQ DFFRUGDQFH ZLWK *$$3 %HFDXVH
GHWHFW PLVVWDWHPHQWY $OVR SURMHFWLRQV RI DQ\ HYDOXDWLRQ RI HITHFWLYHQHVV WR IXWXUH SHULER
FRQGLWLRQV RU WKDW WKH GHJUHH RI FRPSOLDQFH ZLWK WKH SROLFLHV RU SURFHGXUHYV PD\ GHWHULRUL

7(0 % 2 \WHU,QRWP DIRQ

2Q1RYHPEHU 7LPRWK\ ' $ROQIGW | )LQDQFLI®@RBMHBHY DUUDQJHG VWRFN WUDGLQJ SOKD URMY WK B WD RV X
VWRFN WKURXJK ODUFKFHPEHU2Q 'DQLHO 6 /RIXWNVNBHBHWYLGHQW DQG FXUUHQW &XARS \P[HEIXHWDL Y H DX UIHG VW RFN
WKH VDOH RI XSKWDRIHV RI 3URORJLV ,QF FRPPRQ VWRFN WKURXJK ODUFK 7KHVH WUDGLQJ SODQV ZH
LQWHQGHG WR VDWLVI\ WKH DIILUPDWLYH GHIHQVH RI 5XOH E F XQGHU WKH ([FKDQJH $FW DQG WKH &RI

DUUDQJHPHQWY RU QRQ 5XOH E WUDGLQJ DUUDQJHPHQWY DV VXFK WHUPV DUH G H I HOMGHILGVBR/HREP L ER W
RXU GLUHFWRUV RU RIILFHUV DV GHILQHG LQ 5XOH D | XQGHU WHFHEEKDQJH $FW GXULQJ WKH TXDUWH

7(0 & ' IVFBVXUHS5 HIDUEQ) ) RUHJ Q- XUVGIRMIRQY WDV UHYHQWVQUSHRAIRQY

1RW DSSOLFDEOH

3%$57,,,

,7(0 'LUHFWRUV (HFFXWLPBRIERUSRUDWH *RYHUQDQFH

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR LQFOXGLQJ UHOI
'LUHFWRUY DQG &RUSRUDWH *RYHUQDQFH ([HFXWLYH 2IILFHUV ([HFXWLYH &RPSHQVDWLRQ 'LUHFWRU



7DEOH RI &RQWHQWYV

&RPSHQVDWLRQ 6HFXULW\ 2ZQHUVKLS (TXLW\ &RPSHQVDWLRQ 30DQV DQG $GGLWLRQDO ,QIRUPDWLRQ RU .
,7(0 ([HFHWE&RPSHQVDWLRQ

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR WKH UHOHYDQW
&RUSRUDWH *RYHUQDQFH ([HFXWLYH 2IILFHUV ([HFXWLYH &RPSHQVDWLRQ DQG 'LUHFWRU &RPSHQVDWLRQ

,7(0 BHFXULW\ 2ZQHUVKLS RI &HHIWWDDQ G BIMGIDUFHPHD WZDQG 5HODWHG 6 WRFENKF
7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR WKH UHOHYDQW
DQG (TXLW\ &RPSHQVDWLRQ 30DQV RU ZLOO EH SURYLGHG LQ DQ DPHQGPHQW ILOHG RQ )RUP . $

,7(0 &HUWDLQ 5HODWLR®VKDRW DOWLRQIDWRG 'LUHFWRU ,QGHSHQGHQFH

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR WKH UHOHYDQW "
&RUSRUDWH *RYHUQDQFH RU ZLOO EH SURYLGHG LQ DQ DPHQGPHQW ILOHG RQ )RUP . $

,7(0 BULQFLSQWLSFFRXHY DQG 6HUYLFHV

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH WR WKH UHOHYDQW
SURYLGHG LQ DQ DPHQGPHQW ILOHG RQ )RUP . $

3$57 ,9
,7(0 ([KLELW\W. D)2 BIMDFAVHPHQWY DQG 6FKHGXOHV
7KH IROORZLQJ GRFXPHQWY DUH ILOHG DV D SDUW RI WKLV UHSRUW
D )LODQFLDO 6WDWHPHQWY DQG 6FKHGXOHYV
JLODQFLDO 6WDWHPHQWYV
6HH ,QGH[ WR WKH &RQVROLGDWHG )LQDQFLDO 6VRD WHRN QIWM\E RQWE 6FAKIHEXIOH L,QFRQ SSODUBIWHG KHUHL
JLODQFLDO 6WDWHPHQW 6FKHGXOHV
6FKHGXOH ,,, 2 5HDO (VWDWH DQG $FFXPXODWHG '"HSUHFLDWLRQ
$00 RWKHU VFKHGXOHY KDYH EHHQ RPLWWHG VLQFH WKH UHTXLUHG LQIRUPDWLRQ LV SUHVHQWHG LQ WKH

E ([KLELWV 7KH ([KLELWV UHTXLUHG E\ ,WHP RI 5HIXODWLRQ 6 . DWHR ORVWHKIGVLOQHWRHWQ G K MKRLW K9 K R
UHIHUHQFH

F J)LODQFLDO 6WDWHPHQWYV 6HH ,QGH[ WR WKH &RQVROLGDWHGR) LW BIQW UM B WD WHPLHEW.W D QE REUFKRIGDNWD Hi |
,7(0 )RUP . 6XPPDU\

1RW $SSOLFDEOH



7DEOH RI &RQWHQWYV

3URORIJLV
S5HSRUWV

1°(; 72 7T+( &2162/,'$7(" ),1$1&,$/ 67$7(0(176 $1' 6&+('8/( ,,,

,QF DQG 3URORJLV /3
RI .OGHSHOGHOW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP

3URORIJLV

QF

&ROVROLGDWHG %DODQFH 6KHHWYV

&ROVROLGDWHG 6WDWHPHQWYV RI ,QFRPH

&ROVROLGDWHG 6WDWHPHOQWYV RI &RPSUHKHQVLYH ,QFRPH

&ROVROLGDWHG 6WDWHPHQWYV RI (TXLW\

&ROVROLGDWHG 6WDWHPHQWYV RI &DVK )ORZV

3URORIJLV

/3

&ROVROLGDWHG %DODQFH 6KHHWYV

&ROVROLGDWHG 6WDWHPHQWYV RI ,QFRPH

&ROVROLGDWHG 6WDWHPHOQWYV RI &RPSUHKHQVLYH ,QFRPH

&ROVROLGDWHG 6WDWHPHQWYV RI &DSLWDO

&ROVROLGDWHG 6WDWHPHQWYV RI &DVK )ORZV

WKH &ROVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

6XPPDU\ RI 6LJOLILFDOW $FFRXQWLQJ 3ROLFLHV

JLODOFLDO . QVWUXPHOWY DQG )DLU 9DOXH OHDVXUHPHQWYV

6HOHFWHG 4XDUWHUO\ )LQDQFLDO 'DWD 8QDXGLWHG

B3URORJLV ,QF DQG 3URORJLV [/ 3

IRWHV WR
I1RWH 'HVFULSWLRQ RI WKH %XVLQHVV
I1RWH
I1RWH 5HDO (VWDWH
I1RWH 8QFROVROILGDWHG (QWLWLHYV
I1RWH $VVHWY +HOG IRU 6DOH RU &RQWULEXWLRQ
I1RWH 2WKHU $VVHWY DQG 2WKHU /LDELOLWLHV
I1RWH '"HEW
I1RWH 6WRFNKROGHUYV_(TXLW\ RI 3URORJLV ,QF
I1RWH 3SDUWOQHUY &DSLWDO RI 3URORJLV [/ 3
I1RWH IROFROQWUROOLQJ ,QWHUHVWYV
I1RWH /[RQJ 7HUP &RPSHQVDWLRQ
I1RWH L.OQFRPH 7D[HV
I1RWH (DUQLOJYV 3HU &RPPRQ 6KDUH RU 8QLW
I1RWH
I1RWH &RPPLWPHOWY DQG &RQWLQJHQFLHYV
I1RWH SHSRUWDEOH 6HIJPHQWYV
IRWH _6XSSOHPHOWDO &DVK )ORZ ,QIRUPDWLRQ
I1RWH

6FKHGXOH ..,

2 5HDO (VWDWH DQG $FFXPXODWHG '"HSUHFLDWLRQ

3DJH
1XPEHL
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5(32572) ,1' (3(1' (175(* ,67(5(" 38% & $&&2817,1* ) 50

7R\KH 6 \RFNKRCGHY DQG Y RDUGR ' ILHARY

3RV ,GF
2 SIGRQ RQWH & RQVRIEDWMG ) IQDGFIDGE \BAMP HQN

© H KDYH DXQWMG WH DFFRP SDQ 1Q) FRVRIEDWMG EDDGFH VKHHW R 3UIRBILY ,QF DQGVXEVIGIDUHY \WH&RP SDQ. DVR ' HAHP EHU DG WH UHDAMG FRQURTEDWG AWIMMP HOW
R IQFRP H FRP SUHKHQUYH IQFRP H HTXIW DQG FDVK I&Z V IRUHDFK R \WH \ HDLY 1Q WH \WUHH \ HDUSHURG HQGHG' - HAHP EHU DQG WH UHDMIG QR DQG IGDQRIDOARMP HQW/AKHGX®I
.., FROPIYHO WH FROVRIEDWG [ IDQRDOABMP HOV ,Q RXURSIQRQ \WH FRQVRTEDWG | LGDGRDOABWMP HQN SUHVHQNDIL®  1Q DOP DWUDAHVSHRW WH I IGDGADCSRMRQR! \WH &RP SDQ DV RI
" HPHP EHU DG DQG WH UHVXOV Rl W RSHUIDMRQY DQG W FDVK (&2 V IRUHDFK R \KH\ HDWY 1Q WH \KUHH \ HDUSHURG HQGHG' HAHP EHU IQFRQRP IWZ N8 6 JHQHDD®
DFFHSWMG DFFRXQU SUGAISGV

: HDOR KDYH DXQWG  1Q DFFRWEDQRH Z W \WH WIIQEDUGY Rl WH 3 XETE &RP SDQ $ FFRXQIRY 2 YHWMIKW/ARDG 8 QIMGEVIAMY 3&$2 % \WH &RP SDQ I IQMEDCFRQARCRYHUILCDQADO
UHSRMQI DVR ' HFHP EHU EDVHG RQ FUMAID HABEQKHG 1Q , QMEDOS: RONRCE , QM UDMG ) LDP HZ RIN MXHGE\ WH &RP P IWH R 6 SRQVRUQ) 2 U DQl] DURQY R \KH 7 UHDGZ D\
&RP P MRQ DQG RXUWHSRWEDMG ) HELDW H SUWHG DQ XQTXDOLHG RSIQRO RQWH HIHRAYHOHW R \WH & RP SDQ. 1V IQMEDAFRQARCRYHUIICDQRDOHSRMY

%DVV IRU2 SIQRQ

7 KHVH FRQVRIEDWMG | LGDQRIDOABAMP HQW DUH WH UHVSRQUEIDIV R \KH & RP SDQ\ I P DQDI HP HQAV2 XUUHVSRQUELDW 1V \R H SUW DQ RSIQIRQ RQWHVH FRQVRIEDWMG ILCDQRDOABAMP HOW EDVHG
RQRXUDXAW : H DUH D SXEQF DFFRXQIY 11LUP UHI IMMUAG Z W \MH 3 &$ 2 % DQG DUH UHTXILHG VR EH IQGHSHQGHQAZ W UHVSHRVWR \WH &RP SDQ. 1Q DFFRUEDGRH Z M WH S 6 1HGHIDOHEXUMIAY
OZ V DQG \WH DSSTFDE®! IXBN DQG BHIXOMRQY R \KH 6 HEXUMEN DQG ( [ FKDQIH &RP P WIRQ DQGWH 3&$2 %

H FRQGXPMG RXUDXQW 1Q DFFRUEDGFH Z W \WH VABQEDUBY R \WH 3852 9% 7 KRVH BIQEDUGY UHTXIUH \WDWE H SOQ DQG SHURWP WH DXGVWR REWIQ UHDVRQDE®! DWXUDGFH DERXVZ KHWHUWH
IICDQADOADP HWZ

HYIGHQFH QI
PDGHE\ P DQDIHP HQADV Z HODV HYDOIDMY WH RYHIDOSUHVHQIMRQ R WH FRQVRTEDWG [ ICDQRIDOABMP HOW : H EHIHYH WDWRXUDXGAW SURYIGH D UHDVRQDE®! EDVY IRURXURSIQRQ

&UMFDCE XAV DWW

7 KH FUMFDCDXGWP DIWHUFRP P XQEDWG EHBZ 1 D P DWUDUMAQ) 1URP \WH FXUWHQABHURG DXGWR! \KH FRQVRIEDWG | LGDGRDOABAMP HQN WWDVWZ DV FRP P XQIEDWMG RUUHTXILHG R EH
FRP P XQIEDWG VR \KH DXGWRP P WH DQGWDW  UHDAMY VR DFFRXQIV RUGVFBVXUHV \WDADUH P DIWUDOR WH FRQVRTEDWG [ ICDQRIDOARMP HOVDQG  IOYROHG RXUHVSHAD® FKD®IQI Q)

VXEMPIYH RUFRP SB[ MGJP HQW 7KH FRP P XQEDMRQR! D FUMFDCDXGWP DAMUGRHY QRADGMUIQDQ. Z Di RXURSIGIRQ RQ WH FROVREEDWG ILQDGRDOABM HQW \BNHQDV D Z KRB DQG Z H DA
QRVE\ FRP P XQEDIY WH FUMFDCDXGWP DAWUEHBZ  SURVIGIQ) D VHSDUDWM RSIQIRQ RQWH FUMFDCDXGWP DIWHURURQ \WH DFFRXQIV RUGVFBVXUAV \R Z KIEK IMHDAMY

$WHWP HONR WH & RP SDQ\ I HYDBDMRQ Rl WH H SHAMG KRGIQJ SHURG IRURSHIDMQ SURSHWIHV
SVAVPRXWHGIQ1RMY DQG W \WH FROQVREEDWG | ICDQADOAIMA HOWV \WH &RP SDQ KDG P IORQRI RSHIWQ SURSHWHV DVRI ' HFHP EHU 7KH&RP SDQ \WMW \WH
UHFRYHIDEIOW RI

SURSHMIAV Z KHGHYHUHYHQIW RUFKDQJ HV 1Q AUUFXP WBIGFHV LOFOGEQ) VKRUIMQIQU \WH H SHAMG KRTIQ) SHURG R VXFK DWHW IQGEFDWM WDVWIH FDULY Q)
DP RXQ/R \WHVH DAHW P Di QRWEH UHFRYHUDE®!

H IGHQMHG WH DWHWP HOAR \KH & RP SDQ. I HYDOOURQ R WH H SHAMG KROIQU SHURG |RUFHWBIQ RSHUDMY . SURSHWAN DV D FUMFDCDXGIWP DIWHU 6 XEMIPIYH DXGVRUMG) P HQAZ DV
mewwwmmmmmmwmmmwwww&msm XVHG\R HYDGDW W H SHAMG KRGIQ) SHIRG $ VKRUIMJQ) R \WH H SHAMG KRTGIQ) SHIRG
FRX@ LQGAFDW D SRMQIDAP SDILP HQW

7KH IRTZ Q) DUH \KH SUP DI SURFHGXUHY Z H SHURUP HG R DEGUHW \KLY FUMFDCDXGIWP DWU © - H HYDODWMG WH GHVL Q DQG WG WH RSHIDE) HIHARHGHW R FHWBQ IQMIDO
UHDWG VR GHMUP 1QQ) WH H SHAMG KROIQ) SHIRG R RSHIDWY SURSHUA DQG DQ. UHDWG FKDQIHY - H HYDODWG WH &RP SDQ 1 H SHAMG KRGIQ) SHURGE\ IQTXIIQ) R WH

&RP SDQ UHIDLEQ) FKDQI HV \R WH H SHARG KRTIQ) SHURG FROVMCHUIQ) FHWBIQ) IDPRY UHDWG\R WH PXUHOAFRQRP I HOVLRQP HOAUHDGIQJ P IR R KH P HHIIV R \WH

&RP SDQ WVYRDGR ' IHARY UDAQ mepxqmmzmmmmeo@@w DQG DQDO)] 1Q) GRAXP HQW SUHSDUHG B\ WH &RP SDQ. UHI DUEQ) SURSRVHG UHDCHVABM

WDQVDRIRQY DQG SRMMDAFKDQI HY VR WH H SHAMG KRGIQ) SHIRG

V.30* //3
: HKDYH VHYHG DV WH & RP SDQ  DXGMWRUMOQFH

" HQYHU &RBUDGR
) HEXDW
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7RWNH 3DUGHY R 3IRBILY / 3 DQG\WHYRDIGR ' IHARY R 3IRBILY ,GF

3RBIW / 3

2 SIQRORQWH & RORIEDWG ) LODGRIDGE \BMP HON

: H KDYH DXQWMG WH DFFRP SDQ Q) FRQVRIEDWMG EDDGFH VKHHW R 3URBILY / 3 DQG VXEVIGDUHY WH 2 SHIDIY 3 DUGHUKIS DVR ' HHP EHU DG WH UHDWG

FRQURTEDWG WIMP HOW R! IGFRP H FRP SUHKHQUYH IQFRP H FDSABODQG FDVK 1&Z V IRUHDFK R \RH \ HDLY 1Q WH \WUHH \ HDUSHURG HQGHG' HRHP EHU DQG \WH UHDWG QRMV DQG

IIQDQADOABMP HQAWFKHGX®!,, FRFWHY \KH FRQVRIEDWG | LCDGADOABWMP HQN |, Q RXURSIQRQ \WWH FRQVRIEDWMG |LCDQRIDOATMP HQW SUHVHQADIL® 1Q DAP DAMIDCHVSHAN \WH ILCDQRIDO

SRMRQR! WH 2 SHIDIY 3 DUGHIKIS DVR ' HAHP EHU DG DQG\KH UHVXOV R W RSHUDMRQY DQG W FDVK IBZ V IRUHDFK R \KH \ HDUY 1Q WH \WUHH \ HDUSHURG HQGHG' HRHP EHU
IQFRQURP WZ K8 6 JHQHUD® DFFHSWG DFFRXQIQY SUGAISBNV

YDWV IRU2 SIQRQ

7 KHVH FRQVRTEDWMG 1LCDQRIDOABMP HQW DUH WH UHVSROVEIDW R \KH 2 SHIME 3 DUZHYKISY P DQDI HP HQW2 XUUHVSRQUEIDW LV \R H, SUHWY DQ RSIIRQ RQWHVH FRQVRIEDNG |
ABMAP HQN EDVHG RQ RXUDXGW :  H DUH D SXEQF DFFRXQIQY (1P UHI MMUHG Z W \WH 3 XEQF &RP SDQ $ FFRXQIQ) 2 YHUL KW/ARDUG 8 QUMG6\BWMY  3&$2 % DQG DUH UHTXIWHG R EH

(W UHVSHPVWR \WH 2 SHUDVZY 3 DWGHUKLS 1Q DFFRWEDQRH Z W WKH 8 6 1HGHUIDOHRX UMY @7V DQG \KH DSSTFDEG! XBI DQG UHI XTMRQY R \WH 6 HEXUMEN DQG ( [ FKDQIH
&RP P MRQDQGWH3&$2 %

H FRQGXPWMG RXUDXGW 1Q DFFRUEDGRH Z W \KH ABQEDUBY R \WH 3&$2 % 7 KRVH WIQEDUBY UHTXILH WDWZ H SOQ DQG SHURWP \KH DXGVWR REWIIQ UHDVRGDE®! DWXUDQRH DERXVZ KHWHUWH
FRQRme HQW DUH IUHH R P DWUDCP AP HQAZ KHKHUGXH VR HIRURUIDXG 7KH 2 SHIMQ) 3mm<lswgmwrxu{3wm QRUZHHZHHYDIHG\R SHURP  DQ
DXGWR! W IQMEDOFRQURCRYHUIIGDGADCUHSRMQ). $V SDIWRI RXUDXGW  Z H DUH UHTXIUHG \R REBIQ DQ XQEHWABIQAQ) R IQMODOFRQAMRCRYHUILGDQRDOHSRM) EXVWIRWRUH SXUSRVH R
H SUAWMQ) DQ RSIQRQRQWKH HIHAMHGHW R \WWH 2 SHID 3 DUGHWKISTY IQMEDCFROARGRYHUIICDGRIDOHSRMGY $FFREBQI® ZH H SIHW QR VXFK RSIQIRQ

2 XUDXGW IQFOIGHG SHURWP Q) SURFHGXUHY VR DWHW WH UMNY R P DWUDCP MAABMP HOAR! \WH FRQURTEDWG | LQDGRDOABWP HQN Z KHWHUGKXH R HIRURUIUDXG  DQG SHURWP 1Q) SURFHGXUAY
WDWIHVSRQG R WRVH UMNY 6 XFK SURFHGXUAV IGFOIGHG H] DP IQIQ) RQ D WMAEDVY HYIGHQRH UHJ DUEIQU \WH DP RXQIW DQG GVFBVXUAY 1Q \WH FRQVRIEDWG | LQDGFIDOABAMP HQN 2 XUDXGW DOR
IGFOIGHG HYDOOWD \WH DFFRXQICY SUGAS®IV XVHG DQG VL QUEDQANP DY P DGH B\ P DQDI HP HQADV Z HODV HYDOIDWY WH RYHIDGSUHVHQBMRQ RN \WH FROVRIEDWG | LCDQFIDOABMP HOW

- H EHIHYH \WDWRXUDXGW SURYIGH D UHDVRQDE®! EDVV IRURXURSIQIRQ

&UMFDCE XAV DWW

7 KH FUMFDCDXGWP DIWHUFRP P XQEDWG EHBZ 1 D P DWUDUIMAQ 1URP \WH FXUWHQABHURG DXGWR! \KH FRQVRIEDWG | LGDGADOABAMP HQN WWDVWZ DV FRP P XQIEDWMG RUUHTXILHG \R EH
FRP P XQIEDWG VR \KH DXGWRP P WH DQGWDW  UHDWMY VR DFFRXQIV RUGVFBVXUHV \WDADUH P DIWUDOR WH FRQVRTEDWG [ ICDQRIDOARMP HOVDQG  IOYROHG RXUHVSHAD® FKD®IQI Q)

VXEMPIYH RUFRP SB[ MGJP HQW 7KH FRP P XQEDMRQR! D FUMFDCDXGWP DAUGRHY QRADGMUIQDQ. Z Di RXURSIGIRQ RQ WH FROVREEDWG ILQDGRDOABM HQW \BNHQDV D Z KRB DQG Z H DA
QRVE\ FRP P XQEDIY WH FUMFDCDXGWP DAWUEHBZ  SURVIGIQ) D VHSDUDWM RSIQIRQ RQWH FUMFDCDXGVP DIWHURURQ \WH DFFRXQIV RUGVFBVXUAV \R Z KIEK WHDAMY

$WHWP HONR WH 2 SHIDUWQ' 3 DUGHYAKIST HYDEDWRQ R \WH H SHAMG KRGIQ) SHURG IRURSHIDUQ SURSHWIHV

$VAVPXWHGIQ1RMY DQG VR \KH FROVRIEDWG ILQDGFIDOABAMP HQN \KH 2 SHIMZY 3 DUGHYKLS KDG P IGRQR RSHIMG SURSHWAV DVR ' HAHP EHU 7KH
2 SHIUMQY 3 DUZHIYKLS WAV WWH UHFRYHUDELOWY R RSHUDMY SURSHWAN Z KHQHYHUHYHQIW RUFKDQI HV 1Q FILFXP WBIGRHY IOFOIGQ) VKRUWMQQ) WH H SHAMG KROIQ) SHURG R VXFK DWHW
IQGEFDWM WDVWKH FDUY IQ) DP RXQAR \WHVH DWHW P D\ GRAEH UHFRYHUDE®!

© H IGHQMHG WH DWHWP HOAR WH 2 SHIDIY 3 DUGHWKISTY HYDODURQ RN WH H SHAMG KRGIQ) SHURG |RUFHMIIQ RSHUDWY - SURSHWAV DV D FUMFDCDXGVWP DWHU 6 XEMPYH DXGARU
MGI P HO/Z DV UHTXILHG \R DWHW \KH UHBIYDQWHYHQIV RUFKDQI HV 1Q AUFXP WBIQFHY \KDVWKH 2 SHUIMZY 3 DUGHWKLS XVHG VR HYDODW W H SHAMG KRTGIQI SHIRG $ VKRUWWQQ) R WH
H SHAMG KRTOIQ) SHURG FRX@ IQEFDWM D SRMQIDAP SDILP HOW

7KH IRTZ 1Q) DUH \KH SUP DY SURFHGXUHY Z H SHURUP HG R DEGUHW KLY FUMFDCDXGIWP DWU © H HYDODWMG WH GHVL Q DQG WG WH RSHIEY HIHARHGHW R FHWBQ IQMIDO
FROWRY UHDWG \R GHMUP 1QQ) WH H SHAMG KRTOIQI SHURG Rl RSHIMZY SURSHWAY DQG DQ. UHDMWG FKDQIHV : H HYDODWG WH 2 SHIDMY 3 DUGHWKISY H SHAMG KRTIQ) SHURG B\
IQTXIUQY R \WH 2 SHIDMGY 3 DUGHWALS UHI DLEQ) FKDQJHV VR \KH H SHAMG KRTIQ) SHIRG FROUGHUIQ) FHUBIQ | DRRLY UHDWG \R \WWH FXWHQWHFRQRP LE HQVILRQP HOWUHDAQ) P IOV R
WH P HAIQIV R WHYRDGR ' IHARY R 3WRRIY ,GF  UHDAQ) H \WUEDGFRP P XQFDMRQY Z W LQYHWRY DQG DQDOMW DQG DQDO] 1Q) GRAXP HQW SUHSDUHG B\ \WH 2 SHUDMIY

3 DWEHUKIS UHI DUEQ) SURSRVHG UHDCHVBWM WDQVDRURQY DQG SRMQIDAFKDQI HY ViZ \WH H SHAMG KRTIQ) SHIRG

V.30* //3
© HKDYH VHYHG DV \WH 2 SHIDIWQ 3 DUHIKISTY DXGWUMGQFH

" HQYHU &RBUDGR
) HEXDWY
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7R\KH 6 \RFNKRTHY DQGYRDGR ' IHRRY
3RBIV ,QF

2 SIQRQRQ, QMEDCERNRE YHU) IGDGADCS HSRUY

: HKDYHDXQWG3 IRBILY ,GF DQGVXEVIADUHY WH &RP SDQ - LQMEDCFRQMRCRYHUILCDGRADAHSRM DVR ' HAHP EHU EDVHG RQ FUMMUD HAWBEQKHG 1Q , QMEDCE: RQNRC:
,QMIUDAMG) WDP HZ RIN DAXHGE\ WH &RP P WWH R 6 SRQURIQ) 2 LIDQ] DIRQY R WH 7UHDGZ DL &RP P MRQ ,QRXURSIQRQ \WH &RP SDQ. P DIQEBIQHG 1Q DAP DWUDAHVSHRW
HIHARYH IQMEDOFRQARCRYHUIICDQRADOHSRMD) DVR ' HAHP EHU EDVHG RQ FUMUD HABEQVKHG 1Q , QMCDCE: RQURGE , QI UDWMG ) UDP HZ RIN MXHGE\ WH &RP P MWH R
6 SRQVRUQ 2 UDQ] DURQV R WH 7 WHDGZ D &RP P WIRQ

: HDOR KDYH DXQWG 1Q DFFREDORH Z M \WH WBIQEDLGY R WH 3 XEQF & RP SDQ. $ FFRXQIQY 2 YHYAIKW/RDG 8 QWG 6\IWMY  3&$2 %  \WH FROVREEDWG EDOQFH VKHHW RN \WH & RP SDQ. DV

R HRHP EHU DG \M—ILI!{DM:GFRQR(IEJA:G\AWI-QNHIQ:HDH FRPSU)-N—QAM—IIQ:RPH HTXIW DQG FOWK 1BZ V IRUHDFK R \KH \ HDLY 1Q \WH WWUHH \ HDUSHURG HQGHG
" HHP EHU DQG WH UHDWG QRMY DQG | IQDGRIDOARWMP HOFKHGX®!,,, FRIFIWYHD \WH FROVRIEDWG IGDGFIDOAIMP HQN - DQG RXUUHSRWWEDWG ) HELXDW H SUHWHG DQ
XQTXDOIHG RSIGRQ RQWRVH FRQURTEDWG [ QDGRDOATMP HQN

%DV IRU2 SIQRQ

7KH &RP SDQ\ 1 P DQDI HP HQAY UVSROVE®! IRUP DIQBIQQ) HIHAYH IOMGDCFROURARYHUILCDGADAUHSRMGY DQG |RUW DWHWP HOAR WH HIHRAIYHOHW R LOMECDCFRQURCRYHUILGDGADO
UHSRMY  IQFOIGHG LOWH DFFRP SDQ 1QJ 0 DQDI HP HOW' $ QQXDC5 HSRWRQ , QMLDOS ROURARYHU) LDQAIDCE HSRMQY 2 XUUHVSROVELD 1/ \R H, SUHW DQ RSIGRQ RQ\WH & RP SDQ I [QMELDO
FROURCRYHUILCDGAIDOUHSRMGY) EDVHG RQRXUDXGAW:  H DUH D SXETE DFFRXQID 11LP UHJ IMMUHG Z MK WH 3 &% 2 % DQG DUH UHTXWWHG R EH IQGEHSHQGHQZ W UVSHPVWR WH &RP SDQL 1O

DFFREDGFHZ MK \WH 8 6 1HGHIDO/HFXUAAY ©Z V DQG \WH DSSTFDE®! LXBN DQG UHI XOMRQY Rl \WWH 6 HPXUMIAV DQG ( [ FKDQIH &RP P MRQDQG\WWH 3&$2 %

H FRQGXPMG RXUDXGWQ DFFRUEDGH Z M WH WBQEDUBY R \WH 3852 % 7 KRVH VWBQEDUGY UHTXIUH WDWE H SOQ DQG SHURWP \WH DXGVIR REVBIQ UHDVRQDE®! DWXUDGFH DERXVWZ KHIKHU
HIFF\M—HQMQJO:RQARCRYI-ULQI]:HIH-BRLM Z DV P DIQBIQHG 1Q DOP DMIDAHVSHAN 2 XUDXAWR! [QMEDOFRQURCRYHUIIQDQAIDOMHSRMG IQFOIGHG REMIQIQ) DQ XQGHWARIQAQ) R IQMEDO
FRQOURCRYHUILCDGFIDAUHSRIGY  DWHWIQD \WH UMN\WDVD P DWUDCY. HONGHW H] MV DQG ML) DQG HYDODUD \WH G-V Q DQG RSHUIDIY HIHRYHQHW R IQMEDGFRQMRCEDVHG RQWH
DWHWHG UMN 2 XUDXAWDOR LGFOGHG SHURP 1Q) VXFK RKHUSURFHGXUAV DV Z H FROUGHUHG QHRHWDL [QWKH FILFXP MBIGFHY © - H EHOHYH WDWRXUDXAWBURYIGHY D BHDVRQDE®! EDVIV IRURXU
RSIQRQ

" HIQURQDQG/ [P MMRQY R, QMEDCE RQARCR. YHU) LQDGFIDCE HSRWY)

$ FRP SDQ WV IQMEDCFRQURCRYHUIIGDGADAHSRUGY 1V D SURFHW GHWL GHG VR SURYIGH UHDVRCDE®! DWXUDGQRH UHI DUEIQ) WH UHIDELOW Rt 1LCDQRIDCUHSRMQ) DQG \WH SUHSDUDMRQR 1IGDQADO
VIBMP HQW I RUH \MCDOBXUBRVHY 1Q DFFRUEDGRH Z W J HQHID® DFFHS\MG DFFRXQU) SUGAISBY $ FRP SDQ.  IQMEDAFRQARCRYHUIIQDGADCHSRMZ IQFGGHY WRVH SRIFIHY DQG SURFHEXUHV
DQG

DWXUDQRH WDVWADQUDRIRQY HQW
H SHQAWUHV R \WH FRP SDQ DUH EHIQJ P DGH RQD LQ DFFRUEDQAH Z M DX\WRU DIRQV R P DQDJ HP HWDQG GLHARY R \WWHFRP SDQ. DQG SURYIGH UHDVRCDE®! DWXUDQRH UHI DUEQ)
SUHYHQURQ RUMP HD GHWRIRQ RN XCDXWRU), HG DFTXIMMRQ XVH RUGYSRVMRQ R \WH FRP SDQ. 1/ DWHW WDWARX@ KDYH D P DWUDCH I HPWRQ WH [lQDQRDOARMP HON

Y%HFDXVH R IW IQKHUHQAMP MMRQY IQMQDCFRQURCRYHUIIGDGADOHSRMGY P D QRASUHYHQARUGHMAP MABMP HOV $OR SURWIAIRQY R DQ HYDODIRQR! HII—HM—Q—M/\RIX\MLHSHIRGJDH
VXEMIPVIR WH UMN WDWARQARY P D\ EHFRP H IGDGHTXDWM EHFDXVH Rl FKDQJI HY 1Q FRQGMRQY. RUKDVWIH GHI UHH Rl FRP STDQRH Z K WH SRIFLHV RUSURFHGXUAV P D GHAMURIDW

V.30* //3

" HQYHU &RRUDGR
) HEXDWY
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,Q WKRXVDQGYV H[FHSW SHU VKDUH DPRXQWYV

' HFHP EHU

$66(76

QMR HON 1Q UHDOHIAM SURSHWHY

| HW DFFXP XOWG GHSUHFIDIRQ

1 HAQVHR HQW 1Q UDCHWIM SURSHWAY

,QMHWR HQW 1Q DQG DGYDQRHY W XQFRQVRTEDIMG HQMAV
$WHW KHT |RUVDG! RUFRQUEX\IRQ

1 HAQYHR HQW [Q B-DCHBAM

&DVK DQG FDVK HTXLYDBIQN
2 \WHUDWHW

7RWCDWHW

I %]/ 7,(6$1" (48,7<
| LDELDARV

HEW
$ FFRXQN SD\ DE®! DQG DFFXHG H SHQVHV
2 WHUMELOMY

7 RIEUCIDELWA

$ FPXP XOWG RIHUFRP SUHKHQUYH BW
' MUBXWRQY IQH FHW R GHWDLQIQIV

7REBRBILY ,GF WRFNKRGHWAHTXIW
1 ROFROAR@Y [QMHWV

7 RBCHTXIW

7 RUEOIDELDAHY DQG HT XIW

7KH DFFRPSDQ\LQJ QRWHY DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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&2162/,"$7(' 67$7(0(176 2) ,1&20(
,Q WKRXVDQGYV H[FHSW SHU VKDUH DPRXQWYV

<HDW/ ( QGHG' HFHP EHU

2 SHIDWQ) LOFRP H EH RUH J DIQV RQ UHDCHWIM WDOQVDFARQY QHW
* DIQVRQ GVSRVIMRQY R GHYHBSP HQABURSHMY DQG QG GHW

* DIQV RQRKHUGYSRVMRQY R IQYHR HON 1Q UDCHABAM GHW

2 SHIDWQ) 1QFRP H

2 WHUIQFRP H H SHQWH
( DRV IRP XQFRVREEDMG HQMH QHW

,QMAHWH SHQH

) RIMJQFXUWHQR  GHUYDUYH DQG RWHUIDIQV ®WWHY DQG RKHUIGFRP H

HSHQH QW

* DIV BWHY RQHD® H QI XIVKP HOAR GHEWGHW
7RBRKHUIGFRP H H SHOH

( DWQLQIV EHRUH LQFRP HWJ[ HV

,QFRP H\M[ H SHQH

&RQVRICDWG

%
1 HW GHWHDLQIQ) V DABEX\BE®! R CROFRONREY LOMMAV
1 HAHDUQLQI V DWIEXVIE®H VR FRWRAQ) LOWUHVW

1 HW SUH HUHG WRFN

1 HAHDUQLQI V DWUEXVEE®I R FRP P RQ WRFNKRGHWY/

: HIKWMG DYHUDIH FRP P RQ VKDUHV RAMBQAQ) + YDVE
: HIKWMG DYHIDIH FRP P RQVKDUAV RAMBOAQ) + ' IOWMG

1 HWVHDLQLQJ V SHUVKDUH DMIEXWE®! VR FRP P RQ WRFNKR@HWY + %DVIF
1 HWVHDLQLQI V SHUVKDUH DMIEXVRE® VR FRP P RQ WRFNKRGHWY + ' LOXWG

7KH DFFRPSDQ\LQJ QRWHYV DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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&2162/,'$7(' 687(0(176 2)%&2035(+(16,9( ,1&20(
,Q WKRXVDQGYV

<HDY/ ( QGHG' HFHP EHU

&RQRIEDWMG GHAHDIQQIV
2 WHUFRP SUHKHOUYH IGFRP H

) RAIQFXUHQR MDQUDMRQJIDIQY BWHY  GHW

8 QUMD HGJDIQY BWHY RQ GHUYDWH FRQADFW GHW

&RP SUKHOYH IGFRP H

1 HWDLQIQ) V DWEX\TE®! VR QROFROARGLY [QMHAV

2 WHUFRP SUHKHQUYH B®W IGFRP H DMIEX\DE®! \R QROFRQNRTY QMY
&RP SUHKHQVLYH LOFRP H DWMEXWE®! R FRP P RQ WRFNKRGHWY

7KH DFFRPSDQ\LQJ QRWHY DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L



7DEOH RI &RQWHQWYV

352/2*,6 ,1&

&2162/,"$7(' 67$7(0(176 2) (48,7<
,Q WKRXVDQGV H[FHSW SHU VKDUH DPRXQWYV

&RPPRQ 6WRFN $FFXPXODWHG 'LVWULEXWLRQV
1XPEHU $GGLWLRQDO 2WKHU LQ ([FHVV RI 1RQ
3UHIHUUHG RI 3DU 3DLG LQ &RPSUHKHQVLYH 1HW FRQWUROOLQJ 7RWDO
6WRFN 6KDUHV 9DOXH &DSLWDO ,QFRPH /RVV (DUQLQJV L QWHUHVWV (TXLW\

%DDQFH DV DQXDY
&RQRIEDMG GHWDLOQIV
( 1IHAWR| HTXIW FRP SHQVDIRQ SOQV
& DSMICFRQNEXURQY

5 HGHP SWRQR! QROFROARGDY)

) RMJQFXUHGR WDQUDMRQ JDIQY
BAH QW

8 QUDD HGJDIQY ®AMHY RQ
GHUYDWYH FRQADPW GHW

5 HO@RDWRQR! HTXIW

" IMIGHY SHUFRP P RQKDWH
DQG REHUGMUEXURQY

YDDQFH DV HFHP EHU

&RQRIEDIMG GHADLOQIV

( 1IHAVR HTXIW FRP SHQVDIRQ SOQV
DSMICFRQUEXURQY

&

5 HGHP SWRQR GROFROMRTY IQMUHAV

) RHIQFXWHGR \WDQVDMRQ JDIQV
B QW

8 QUDD HGJDIQY ®AMHY RQ
FRQUDAN GHW

YDDMQFH DW HFHP EHU
&RQRIEDIMG GHAHDLOQIV
( 1IHAVR HTXIW FRP SHQVDIRQ SOQV
& DSMICFRONEXIRQY
3XUFKDVH R QROFROANRGY IQMHV
5 HGHP SWRQR GROFROARTRY [QMHW
) RMJQFXUHGR WDQUDMRQ JDIQY
BAWH QW

YDDMQFH DW HFHP EHU

7KH DFFRPSDQ\LQJ QRWHYV DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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352/2*,6 ,1&

&2162/'$7( 67$7(0(176 2) &$6+ )/2:6
,Q WKRXVDQGYV

<HDW/ ( QGHG' HEHP EHU

2 SHIDWQ) DPWYIMEY
&RQRIEDWG QGHWHDIQQIV
$ GV HOW VR UHFRQAG! QGHWHDLOIQIV R GHWADVK SURYIGHG E\  XVHGLQ RSHUDM) DRV
6 \WDLI KWIRHG UHQIN DQG DP RUY DURQ R DERYH DQG EHBZ. P DNHWBDVHY
( TXW EDVHG FRP SHQVDMRQ DZ DB/
" HSUHFIDMIRQ DG DP RWY DIRQ
( DRV IRP XQFRVREEDWMG HQMIH QHW
2 SHIDI GMUEXWRQY IURP XQFRQVRTEDWG HOMI
" HRUHDVH IGRUHDVH 1Q RSHUMGY UHFHYDEGN 1URP XQFRQVRTEDWG HOMIY
$P RUYDIRQ R GHEVGEVFRXQI DQG GHEVMAXDGFH FRAV . GHW
* DIQVRQ AVSRVMRQY Rl GHYHBSP HQABURSHMEAN DQG OQG GHW
* DIQV RQRKHUGVSRMRQY R IOYHWE HON IQ BDCHARM GHW
8 QU0 HGIRMHI QFXUMQR DQG GHUIYDIH @WHY JDIQV GHW
/ RAVHY JDIQV RQHDU® H QI XIVKP HOWR GHEWGHW
" HHWHG IGFRP H\B[ H SHQWH EHQHIW
" HAUHDWH IQFBDWH 1Q RHUDWHW
GFUDVH GHRUHDVH  1Q DFFRXQW SD\ DE®! DQG DFRXHG H SHQVHY DQG RKHUIDEIOMY
1 HWDVK SIRYIGHGE.  XVHGIQ RSHUDMZ DRIV
L QYHAQU DRAYIMHV
5 HDOHVIAM GHYHBSP HOW
5 HDOHIM DFTXIVMRQY
" XNH 7 IDQVDRIRQ GHWR! FDVK DFTXILHG
7 HQDQAP SURYHP HQW DQG BDVH FRP P MWIRQY RQ SUHYIRXVD BIDVHG VSDFH
3URSHW IP SIRYHP HON
3URFHHGV IURP GVSRVIMRQY DQG FRQNEXURQY R UHDCHVBAM
, QMHVWY HON 1Q DQG DGYDQRHV \R XQFRQURTEDIMG HOMHV
5 HMQR! IQMHAR HQVURP XGFRVRIEDWG HOMHY
3URFHHGV IURP \WH VHWBP HOWR! QHWOQYHVR HOWKHGI HY
3D\ P HQW RQWH VHABP HOAR QHWQYHWR HQMKHGI HY
3URFHHGY IURP UHSD\ P HONR GRWMV UHFHYDE® EDFNHG E\ UDCHAIM
3XUKDVH R VKRWIMP IQYHAR HQN
1 HWDVK SIRVIGHGE.  XVHGIQ IQYHVIQ) DRI
) LODQFIQ) DPWMEN
" IYIGHQGV SDIG RQFRP P RQ DG SUH HUHG RN

70 SDIGZ W VKDUHY Z WWKHD

" HEWDQG HTXIW MXDQRH FRAW SDIG

1 HVBURFHHGV IURP SD\ P HQIVRQ FUHGWDRIOIY DQG FRP P HIADCBDSHU
5 HSXUFKDVH R DQG SD\ P HON RQGHEW

3URFHHGV IRP WH MXDQFH Rl GHEW

1 HWDVK SIRYIG-GE.  XVHGIQ 1ICDQRQ) DRV

(IIHPAR IR Q FXUHGR. H FKDQIH UDW FKDQI HV RQ FDVK
1 HWGFHDWH GHRUHDVH  1Q FDVK DQG FDVK HTXLYDBIQN
&DVK DQG FDVK HTXLYDBIQV EHJIQRIQU R\ HDU

&DVK DQG FDVK HTXLYDBIQW HQGR! \ HDU

6HH 1RWH IRU LQIRUPDWLRQ RQ QRQFDVK LQYHVWLQJ DQG ILQDQFLQJ DFWLYLWLHY DQG RWKHU LQIRUPD\

7KH DFFRPSDQ\LQJ QRWHY DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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,Q WKRXVDQGYV

' HFHP EHU

$66(76

QMR HON 1Q UHDOHIAM SURSHWHY

| HW DFFXP XOWG GHSUHFIDIRQ

1 HAQVHR HQW 1Q UHDCHWIMA SURSHWAY

,QMHWR HQW 1Q DQG DGYDQRHY W XQFRQVRTEDIMG HQMAV
$WHW KHT |RUVDG! RUFRQUEX\IRQ

1 HAQVHR HQW [Q B-DCHBAM

&DVK DQG FDVK HTXLYDBIQN
2 \WHUDWHW

7RWCDWHW

/$%/,7,(6$1" 8$3,7$/
| (DELOAHY

HEW
$ FFRXQW SD\ DE®I DQG DFFXHG H SHOMHV
2 \WHUEIONAV

7 RECIDEIQNY

&DSWBO

3 DUEHYAFDSMIO
* HQHUDCBDWZHU: SUIHHUHG
* HQHUDCBDWEHUE FRP P RQ
/ 1P MG SDUGHWY + FRP P RQ
/ 1P WMG SDUGHY + & DW'$ FRP P RQ
7 RIECSDWEHWIFDSARO

1 ROFROAR@Y QMW
7RECFDSARO

7 RWOIDELDAHY DQG FDSIVBO

7KH DFFRPSDQ\LQJ QRWHYV DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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,Q WKRXVDQGV H[FHSW SHU XQLW DPRXQWYV

<HDY/ ( QGHG' HFHP EHU

2 SHIDWQ) LQFRP H EH RUH J DIQV RQ UHDCHWIMM WDQUDFWRQY QHW
* DIQV RQ GVSRVMRQY Rl GHYHBSP HQABURSHMIHY DQG @QG GHW

* DIQV RQ RIHUGYSRVMRQY R LOYHE HOW 1Q UDCHAIWM GHW

2 SHIDWQJ LOFRP H

2 WHULQFRP H H SHOVH

( DQQIVIWRP XQFROVRIEDMG HQMEN GHW

, QMHMH SHOH

) RUJQFXUHQR  GHUYDWYH DQG RKHUIDIQV BWHY DQG RKHUIGFRP H

HSHQH QW

* DIQV GWHY RQHDUD H WM XIVKP HOWR GHEWGHW
7RECRNHUIGFRP H H SHOH

( DURIQIV EHRUHIQFRP H\E HY

1 HW GHWDLGIQ V DWIEXVTE®! VR GROFRUREY [QMUAV
1 FHDLOIQI V DMIEXVIE®! VR FROARARY LOMUHAW

1 HW SUH HUHG X(

1 HWHDLQIQI V DMUEXWDE®I VR FRP P RQ XQWMRGHWY/

© HIKWMG DYHIDIH FRP P RQ XQW RAMIBQEQ) + %OME
© HIKWMG DYHIDIH FRP P RQ XQW RAMIQAQ) +* I0WG

1 HVHDLQLIQI V SHUXQWDWMEXWE® VR FRP P RQ XQWR@GHWY/ + %DVIF
1 HVHDLQLIQI V SHUXQWDWMEXWE® VR FRP P RQ XQWRGHWY/ + ' LOWMG
7KH DFFRPSDQ\LQJ QRWHV DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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,Q WKRXVDQGYV

<HDW/ ( QGHG' HFHP EHU

&RQRIEDWMG GHWHDIQQIV
2 WHUFRP SUHKHOUYH IGFRP H

) RAIQFXUHQR MDQUDMRQJIDIQY BWHY  GHW

8 QUMD HGJDIQY BWHY RQ GHUYDWH FROADFW GHW

&RP SUKHOMYH IGFRP H

1 HWDLQIQ) V DWEX\TE®! VR QROFROARGLY [QMHAV

2 WHUFRP SUHKHQUYH BW IGFRP H DMIEX\DE®! \R QRGFRONRTY [QMIAY
&RP SUHKHQVLYH LOFRP H DWMEXWE®I VR FRP P RQ XQUWKRGHWY

7KH DFFRPSDQ\LQJ QRWHY DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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YDIQFH DW DQXDU

&RQRIEDIMG GHAHDLOQIV

( 1IHAWR' HTXIW FRP SHQVDIRQ SOQV

& DSMIGFRONEXURQ/

5 HGHP SWRQR! P WG SDUHUKIS
XQW

) RHIQFXUHGR WDQUDNRQ JDIQY
BWHY

XQWDQG RXHU
%DDQFH DV HFHP EHU
&RQURIEDNG GHWDLQQIV

( IIHPWR HTXIW FRP SHOVDIRQ SDQV
&

DSMICFROUEXURQY
5HGHP SWRQR! TP WG SDUHUKIS
XQW

) RIMJQFXUWHGR WDQUDMIRQ J DIQV
BAVHY QW

8 QUDY HGJDIQY BWHY RQ
GHUYDIYH FRWDFW GHW

5 HDGRFDIRQR FDSMIO

" DMAUEXIRQY SHUFRP P RQ
XQWDQG RXHU

YDDQFHDW HFHP EHU

&RQRIEDMG GHWHDLOQIV

( 1IHAWR' HTXIW FRP SHQVDIRQ SOQV

& DSMICFRQNEXURQY

3XUFKDVH R QROFRONRTYY QMW

5 HGHP SWRQR QROFRQIRGY

IQMHN

5 HEHP SWRQR! TP WG SDWHUKIS
XQw

) RMJQFXUHGR WDQUDMRQ JDIQV
B QW

8 QUDY HGJDIQY BWHY RQ
GHUYDIYH FROADFW

5 HDGRFDUIRQR FDSMIO

" DAUEXUIRQY SHUFRP P RQ

XQWDQG RKHU
YDDQFH D HFHP EHU

352/2*,6 [/ 3

&2162,'$7(' 67$7(0(176 2) &$3,7$/
,Q WKRXVDQGV H[FHSW SHU XQLW DPRXQWYV

* HQHUDCB DUgHU / 1P I\MG 3 DUHY 1RQ
3IHHIHG &RP P RQ &RP P RQ &@W $ &RP P RQ FROARQQ
8QW $ P RXQW 8QW $ P RXQN 8QW $ P RXQN 8QW $P RXQW OMHW 7RWO

7KH DFFRPSDQ\LQJ QRWHY DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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,Q WKRXVDQGYV

<HDY/ ( QGHG' HFHP EHU

$ GV HQWV VR UHFRGAGI QHWHDUQIQIV VR GHWFDVK SIRVIGHGE.  XVHGIQ RSHUDMZY DRIV
6\WDLI KWIDHG UHON DQG DP RUY DURQ R DERYH DQG EHBZ P DNHABDVHY
( TXIW EDVHG FRP SHQVDMRQ DZ DUBY
" HSUHFIDMRQ DGG DP RWY DIRQ
( DQQIVIWRP XQFRQVRIEDMG HQMEN GHW
2 SHIDIY GMUEXWRQY IURP XQFROVRIEDWG HOMIV
" HAUHDVH LQRUDVH 1O RSHUMGY UHFHYDEGN 1URP XQFROVRIEDWMG HOMIAY
$P RUYDWROR! GHEVEVARXQN DQG GHEINXCGFH FRW GHW
* DIQV RO QVSRVMRQY R GHYHBSP HOABURSHMEN DG OQG GHW
* DIQV RQRKHUGYSRVMRQY R IQYHVR HOW IQ UDCHARM GHW
8 QUHDO HGIRUI QFXUMGR DG GHUIYDIYH ®WHY JDIV GHW
/ RAWHV JDIQV RQHDUD H QI XIVKP HOWR| GHEWGHW
" HHUHGIGFRP H\M[ H SHOWH EHCHIW
" HAUDVH IGFUHDWH 1Q RIHUDWHW
GFUDWH GHFUDWH 1Q DFFRXQN SD\ DEG! DG DFRXHG H. SHQVHY DQG RKHUGDELDIHY
1 HWDVK SIRVIGHGE.  XVHGIQ RSHUDMG) DRIV
L QYHAQU DRAYIMHY
5 HDOHIAM GHYHBSP HOW
5 HDOHIWM DFTXIMMRQY
" XNH 7 UDQUDRIRQ QHWR! FDVK DFTXILHG
7 HQDQAP SURYHP HQW DQG BDVH FRP P MRQY RQ SUHYIRXVD BIDVHG VSDFH
3 URSHW [P SURYHP HOW
3URFHHGV IURP GVSRVIMRQY DQG FRONEXURQY R UHDOHVBAM
, QHVWY HOW 1Q DQG DGYDQRHV \R XQRRQVRTEDIMG HQMYV
5 HMDR! IQYHAR HONRP XGFROVRIEDMG HOMHY
3URFHHGV IURP WH VHABP HOAR| GHWQYHMF HQAKHGI HY
3D\ P HOW RQWH VHABP HOAR GHWOYHWE HOKHGI HY
3URFHHGV IURP UHSD\ P HQWR! GRMV UHFHYDE® EDFNHG E\ UHDCHWIAM
3XUKDVH R VKRWIMP 1QYHAR HON
1 HWDVK SIRYIGHGE. XVHGIQ LOYHIQ) DRMMAY
) LODQFLQI DRWYIWHY
" MMEXURQY SDIG RQFRP P RQ DQG SIHHUMHG XQW

IQMAW

5 HGHP SWRQR! FRP P RQ @P WG SDUGHUKIS XQW

7D[ SDIGZ W VKDUHV R \WH 3 DIHQAZ MKKHTD

" HEVIDQG HTXIW IWXDQFH FRWV SDIG

1 HABURFHHGV IRP SD\ P HQW RQ FUHGWDAOMIAV DQG FRP P HUFIDCSDSHU
5 HSXUFKDVH R DQG SD\ P HOW RQGHEW

3URFHHOV ILRP \WWH IWXDQFH R GHEW

1 HWDWK SIRVIGHG B\ XVHGIQ 1lCDQRQ) DRMMA

(IHAVWR IRUMI Q FXUHGR. H{ FKDQIH UDWM FKDQIHV RQFDVK
1 HWQRHDWH GHRDVH  1Q FDVK DQG FDVK HTXLYDBIQV
&DVK DQG FDVK HTXYDBIQV EHJIQQIQ) R\ HDU

&DVK DQG FDVK HTXLYDBIQW HQGR! \ HDU

6HH 1RWH IRU LQIRUPDWLRQ RQ QRQFDVK LQYHVWLQJ DQG ILQDQFLQJ DFWLYLWLHY DQG RWKHU LQIRUPD\

7KH DFFRPSDQ\LQJ QRWHY DUH DQ LQWHJUDO SDUW RI WKHVH &RQVROLGDWHG )L
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352/2*,6 ,1& $1' 352/2*,6 / 3
127(6 72 7+( &2162/,'$7),/1$1&,$/ 67$7(0(176
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3URORJLV ,QF RU WKH *3DUHQW’ FRPPHQFHG RSHUDWLRQV DV D IXOO\ LQWHJUDWHG UHDO HVWDWH FRPS
,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG WKH 3, QWHUQDO 5HYHQXH &RGH" RU 2,5&  DQG EHOLHYHV V
VWDWXV DV D 5(,7 7KH 3DUHQW LV WKH JHQHUDO SDUWQHU RI 3URORJLV /3 RU WKH 32SHUDWLQJ 3DUWQF}
GHYHORSPHQW DQG PDQDJHPHQW RI ORJLVWLFV IDFERXQWHNREEERKKVD QRIEXWYR OHNH) YA-DAW HY WHRO HVWDWH
DQG RWKHU HQWLWLHV WKURXJK ZKLFK ZH FR LQYHVW ZLWK SDUWQHUV DQG LQYHVWRUV :H PDLQWDLQ D V
FRQVROLGDWHG RU XQFRQVROLGDWHG EDVHG RQ RXU OHYHO RI FRQWWZREH BR WW B EKDGMALIM\P K2 W \F X BHIDHE) W B
"HYHORSPHQW DQG 6WUDWHJILF &DSLWDO 2XU 5HDO (VWDWH 6HJPHQW UHSUHVHQWY WKH RZQHUVKLS OHD
UHSUHVHQWYV WKH PDQDJHPHQW RI SURSHUWLHV RZQHG E\ RXU XQFRQVROLG DVRIGH FRWLIQHUH GW P FHQWY LYRIQ@® W X
VHIJPHQWY 8QOHVV RWKHUZLVH LQGLFDWHG WKH 1IRWHV WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQW
RU 3XV' PHDQV WKH 3DUHQW DQG 23 FROOHFWLYHO\

JRU HDFK VKDUH Rl SUHIHUUHG RU FRPPRQ VWRFN WKH 3DUHQW LVVXHV WKH 23 LVVXHV D FRUUHVSRQGLQJ
IRU WKH FRQWULEXWLRQ RI WKH SURFHHGV IURP WKH VWRFN LVVXD@RHPPREY 'HHPEBOQ SDUW Q WIKWHKE B UHQWH |
VXEVWDQWLDOO\ DOO RI WKH SUHIHUUHG XQRIPPRQ® WKHVAG SPHMWERRDVRLILQWHUHVWY DUH RZQHG E\ XQD
GLUHFWRUV DQG RIILFHUV RI WKH 3DUHQW (DFK SDUWQHUYTV SHUFHQWDJH LQWHUHVW LQ WKH 23 LV GHWHL
HDFK SHULRG HQG DQG LV XVHG DV WKH EDVLV IRU WKH DOORFDWLRQ RI QHW LQFRPH RU ORVV WR HDFK SD
UHIOHFW WKH DSSURSULDWH RZQHUVKLS LQWHUHVW IRU HDFK RI WKH FRPPR®RHDQIORIKR WGE RQDVRV K RVIDVERVOXL
6WDWHPHQWY RI (TXLW\5RIDW R R BRDW HROQRWE® IRD/ROLGDWHG 6WDWHPHQWY RI &DSLWDO RI WKH 23

$V WKH VROH JHQHUDO SDUWQHU RI WKH 23 WKH 3DUHQW KDV FRPSOHWH UHVSRQVLELOLW\ DQG GLVFUHWL
WKH 23 DV RQH HQWHUSULVH 7KH PDQDJHPHQW RI WKH 3DUHQW FRQVLVWYV RI WKH VDPH PHPEHUV DV WKH

HPSOR\HHV RI WKH 23 RU RQH RI LWV VXEVLGLDULHV $V JHQHUDO SDUWQHU ZLWK FRQWURO RI WKH 23 WK
SDUHQWTV RQO\ VLIJQLILFDQW DVVHW LV LWV LQYHVWPHQW LQ WKH 23 WKH DVVHWYV DQG OLDELOLWLHYV RI"'

,QIRUPDWLRQ ZLWK UHVSHFW WR WKH VTXDUH IRRWDJH QXPEHU RI EXLOGLQJV DQG DFUHV RI ODQG LV XQD
127( 6800%$5<2) 6,1, ,&$17 $&&2817,1* 32/ ,&,(6

%DVLV RI SBUHVARMW DWERBSDQ\LQJ &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY DUH SUHSDUHG LQ DFFRUGDQF
3*$$3°" DQG DUH SUHVHQWHG LQ RXU UHSRUWLQJ FXUUHQF\ WKH 8 6 GROODU ,QWHUFRPSDQ\ WUDQVDFWL

&RQVROLGBWIRRQYROLGDWH DOO HQWLWLHYVY WKDW DUH ZEB&RQOW WKDPH G DR B IRFNRIDWWR ®& LWKHZHQREQW\ DV Z
HQWLWLHV 39,(V" LQ ZKLFK ZH DUH WKH SULPDU\ EHQHILFLDU\ :H HYDOXDWH RXU DELOLW\ WR FRQWURO D
FRQVLGHUDWLRQ RI VXEVWDQWLYH WHUPV RI WKH DUUDQJHPHQW WR LGHQWLI\ ZKLFK HQWHUSULVH KDV WK
HFRQRPLF SHUIRUPDQFH DQG WKH REOLJDWLRQ WR DEVRUE ORVVHV DQG WKH ULJKW WR UHFHLYH EHQHILW

JRU HQWLWLHY WKDW DUH QRW GHILQHG DV 9,(V ZH ILUVW FRQVLGHU ZKHWKHU ZH DUH WKH JHQHUDO SDUV
DV SDUWQHUVKLSY :‘H FRQVROLGDWH HQWLWLHV LQ ZKLFK ZH DUH WKH JHQHUDO SDUWQHU DQG WKH OLPL
LQ ZKLFK ZH DUH WKH JHQHUDO SDUWQHU EXW GR QRW FRQWURO WKH HQWLW\ DV WKH RWKHU SDUWQHUYV K
VLQFH DV WKH JHQHUDO SDUWQHU ZH KDYH WKH DELOLW\ WR H[HUFLVH VLJQLILFDQW LQIOXHQFH RYHU WK
SDUWQHU RU RXU LQYHVWPHQW LV LQ DQ HQWLW\ WKDW LV QRW VWUXFWXUHG VLPLODU WR D SDUWQHUVKI
DQG FRQWUDFWXDO DQG VXEVWDQWLYH SDUWLFLSDWLQJ ULJKWV RI WKH SDUWQHUV ,Q LQVWDQFHV ZKHUH
FRQVROLGDWH WKH HQWLW\ ,Q LQVWDQFHYV ZKHUH ZH GR QRW KDYH D FRQWUROOLQJ LQWHUHVW LQ WKH Y
DELOLW\ WR H[HUFLVH VLJQLILFDQW LQIOXHQFH RYHU WKH YHQWXUH

8VH RI (VWLP®SBUNTXLUHYV XV WR PDNH HVWLPDWHY DQG DVVXPSWLRQV WKDW DIIHFW WKH UHSRUWHG DPRX
DW WKH GDWH RI WKH ILQDQFLDO VWDWHPHQWY DQG UHYHQXHV DQG H[SHQVHV GXULQJ WKH UHSRUWLQJ S
DQG DSSURSULDWH DV GLVFXVVHG LQ WKH DSSOLFDEOH



7DEOH RI &RQWHQWYV

VHFWWRKQRXIKRXW WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV GLIIHUHQW DVVXPSWLRQV DQG HVWLPD!

JRUHLJQ 2SHUDKWHLBR @Y GROODU LV WKH IXQFWLRQDO FXUUHQF\ IRU RXU FRQVROLGDWHG VXEVLGLDULHYV DQG
FXUUHQF\ IRU RXU FRQVROLGDWHG VXEVLGLDULHY DQG XQFRQVROLGDWHG HQWLWLHYV RSHUDWLQJ LQ RWKF
H[SHQVHVY DUH GHQRPLQDWHG ZKLFK PD\ EH GLIIHUHQW IURP WKH ORFDO FXUUHQF\ RI WKH FRXQWU\ RI LQt
HQWLWLHV RXWVLGH RI WKH 8 6 DQG OH[LFR JHQHUDOO\ LQFOXGH WKH %UD]JLOLDQ UHDO %ULWLVK SRXQG
6LQJDSRUH GROODU DQG 6ZHGLVK NURQD :H WDNH SDUW LQ EXVLQHVV WUDQVDFWLRQV GHQRPLQDWHG LQ

JRU RXU FRQVROLGDWHG VXEVLGLDULHV ZKRVH IXQFWLRQDO FXUUHQF\ LV QRW WKH 8 6 GROODU ZH WUDQ
VXEVLGLDULHVY ILQDQFLDO VWDWHPHQWY *HQHUDOO\ DVVHWVY DQG OLDELOLWLHY DUH WUDQVODWHG DW '
DUH LQFOSFGFXBX@DWHG 2WKHU &RPSUHKHRQ%L Y HL QQ AWKMHHE& RRWROLGDWHG %DODQFH 6KHHWYV &HUWDLQ EDOD
UHODWHG DFFRXQWY DUH UHIOHFWHG DW WKH KLVWRULFDO H[FKDQJH UDWH ,QFRPH VWDWHPHQW DFFRXQ
DFFRXQWV WKDW UHSUHVHQW VLJQLILFDQW QRQUHFXUULQJ WUDQVDFWLRQV DUH WUDQVODWHG DW WKH UD
RXU XQFRQVROLGDWHG HQWLWLHYV DW WKH DYHUDJH H[FKDQJH UDWH IRU WKH SHULRG RWKHU WKDQ VLJQLI
UDWH LQ HIIHFW DW WKH GDWH RI WKH WUDQVDFWLRQ

‘H DQG FHUWDLQ RI RXU FRQVROLGDWHG VXEVLGLDULHYVY KDYH LQWHUFRPSDQ\ DQG WKLUG SDUW\ GHEW WKI
DIJDLQVW WKH IXQFWLRQDO FXUUHQF\ RI WKH HQWLW\ D JDLQ RU)BRRWV JKD @ XWHMQFW "HKIH YUHW XYW DQ & DRGWK
,QFRPH ([SHQMVH) WMKIIW&RQVROLGDWHG 6WDWHPHQWYV RI ,QFRPH XQOHVV LW LV LQWHUFRPSDQ\ GHEW WKDYV
GHVLJQDWHG DV D QRQGHULYDWLYH QHW LQYHVWPHQW KHGJH DQG WKHQ WKH PZRMAXVWPHQW LV UHFRUGHG

$FTXLVLWHRQYSO\ D VFUHHQ WHVW WR HYDOXDWH LI VXEVWDQWLDOO\ DOO WKH IDLU YDOXH RI WKH DFTXLU
VLPLODU LGHQWLILDEOH DVVHWV WR GHWHUPLQH ZKHWKHU D WUDQVDFWLRQ LV DFFRXQWHG IRU DV DQ DV\
DFTXLVLWLRQV LV FRQFHQWUDWHG LQ HLWKHU D VLQJOH LGHQWLILDEOH DVVHW RU D JURXS RI VLPLODU LG
DFTXLVLWLRQV ZKLFK SHUPLWV WKH FDSLWDOL]DWLRQ RI WUDQVDFWLRQ FRVWY WR WKH EDVLV RI WKH DF’
EDVHG RQ WKHLU FRVW RU WRWDO FRQVLGHUDWLRQ H[FKDQJHG 7KH GLIIHUHQFH EHWZHHQ WKH FRVW DQG
HVWDWH SURSHUWLHY DQG FHUWDLQ UHODWHG OHDVH LQWDQJLEOHYV RQ D UHODWLYH IDLU YDOXH EDVLV {
WR VHOO LQ WKH QH[W WZHOYH PRQWKY DUH UHFRUGHG DW IDLU YDOXH $W D SURSHUW\ OHYHO ZH DOORF
LQWDQJLEOH DVVHWV RU OLDELOLWLHY UHODWHG WR DFTXLUHG OHDVHV 3XUFKDVH SULFH DOORFDWLRQV |

:KHQ ZH REWDLQ FRQWURO RI DQ XQFRQVROLGDWHG HQWLW\ DQG WKH DFTXLVLWLRQ TXDOLILHV DV D EXVL!(
EXVLQHVV FRPELQDWLRQ DFKLHYHG LQ VWDJHV :H UHPHDVXUH RXU SUHYLRXVO\ KHOG LQWHUHVW LQ WKH :
JDLQ RU ORVV LQ HDUQLQJV

:H DOORFDWH WKH SXUFKDVH SULFH XVLQJ SULQFLSDOO\ /HYHO DQG /HYHO LQSXWV IXUWKHU GHILQHG L

,QYHVWPHQWYV LQ 5HDO (WWDWXH3BBBHDWLRABY SURSHUWLHV DV LI YDFDQW :H HVWLPDWH IDLU YDOXH E\ DS¢
GLVFRXQWHG FDVK IORZ DQDO\VLVY RU DSSO\LQJ D FDSLWDOL]DWLRQ UDWH WR WKH HVWLPDWHG QHW RSHU
DVVXPSWLRQV LQFOXGH PDUNHW UHQWY DQG UHQW JURZWK DQG GLVFRXQW DQG FDSLWDOL]JDWLRQ UDWHV
RSHUDWLQJ UHVXOWYVY NQRZQ WUHQGY DQG PDUNHW DQG HFRQRPLF FRQGLWLRQV ‘H GHWHUPLQH WKH GLV
GDWD DQG DGMXVW LI QHFHVVDU\ EDVHG RQ WKH SURSHUW\ FKDUDFWHULVWLFV 7KH IDLU YDOXH RI ODQG
VLPLODU SDUFHOV WKDW KDYH UHFHQWO\ EHHQ VROG RU DUH FXUUHQWO\ EHLQJ RIITHUHG RQ WKH PDUNHW
LPSURYHPHQWYV

/HDVH ,QWDQHLE®WWMUPLQH WKH SRUWLRQ RI WKH SXUFKDVH SULFH UHODWHG WR DFTXLUHG LQ SODFH OHD\

¥ $ERYH DQG %HORZ OD:WNUWIMFRIQVHY DQ DVVHW RU OLDELOLW)\ IRU DFTXLUHG OHDVHV ZLWK LQ SODFH UH(
LQ HDFK RI WKH DSSOLFDEOH PDUNHWY 7KH DERYH RU EHORZ PDUNHW OHDVH LQWDQJLEOHV DUH YDOX
YDOXH RI WKH GLIIHUHQFH LQ FDVK IORZV EHWZHHQ LQ SODFH2IVKG P ®RMWK MIH QWD DLV B B/SYHIRCSXUH. D W HJ HDF ¢
RYHU WKH UHPDLQLQJ WHUP RI WKH UHVSHFWLYH OHDVHV LQFOXGLQJ DQ\ EDUJDLQ UHQHZDO RSWLRQV
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¥ JRUHJRQH 5SHHEWOFXODWH WKH YDOXH RI WKH UHYHQXH DQG UHFRYHU\ RI FRVWV ZKLFK ZRXOG EH IRUHJI
HDFK RI WKH DSSOLFDEOH PDUNHWV2WKHUY $PDGHEMYD B H WIHARBURBHGU L\WKH UHPDLQLQJ OLIH RI WKH UHVSHF

¥ /HDVLQJ &RPPLWVULRBRJQL]H DQ DVVHW IRU OHDVLQJ FRPPLVVLRQV EDVHG RQ RXU HVWLPDWH RI WKH FR
LQWKHU $PgBWWRUWL]HG RYHU WKH UHPDLQLQJ OLIH RI WKH UHVSHFWLYH OHDVHV WR DPRUWL]DWLRQ

,QYHVWPHQWYV LQ 8QFRQWRI\\G DA\CHGEH( WWHWDHNY YDOXH RI WKH HQWLW\ E\ XVLQJ VLPLODU YDOXDWLRQ PHW
GHEW :H DSSO\ RXU RZQHUVKLS SHUFHQWDJH WR WKH HVWLPDWHG QHW DVVHW YDOXH RI WKH HQWLW\ WR

'"HEW.H HVWLPDWH WKH IDLU YDOXH RI GHEW EDVHG RQ FRQWUDFWXDO IXWXUH FDVK IORZV GLVFRXQWHG XV
WKH LVVXDQFH RI GHEW ZLWK VLPLODU WHUPV DQG UHPDLQLQJ PDWXULWLHV ,Q WKH FDVH RI SXEOLFO\ WL
SUHPLXP WR WKH SULQFLSDO DPRXQW LV LQFOXGHG LQ WKH FDUU\LQJ YDOXH DQG DPRUWL]JHG WR LQWHUH\
PHWKRG

IRQFRQWUROOLGMIHQWHRHWW WKH SRUWLRQ RI WKH IDLU YDOXH RI WKH QHW DVVHWYV RZQHG E\ WKLUG SDU
HVWDWH SURSHUWLHY DQG GHEW

RUNLQJ &D:SILM\DWLPDWH WKH IDLU YDOXH RI RWKHU DFTXLUHG DVVHWY DQG DVVXPHG OLDELOLWLHV XVLQJ

)DLU 9DOXH OHDVXKHPREMHFWLYH RI IDLU YDOXH LV WR GHWHUPLQH WKH SULFH WKDW ZRXOG EH UHFHLYHG
WUDQVDFWLRQ EHWZHHQ PDUNHW SDUWLFLSDQWY DW WKH PHDVXUHPHQW GDWH WKH H[LW SULFH :H HVW
EHOLHYH WR EH DSSURSULDWH IRU WKHVH SXUSRVHV &RQVLGHUDEOH MXGJPHQW DQG D KLJK GHJUHH RI V)
QHFHVVDULO\ LQGLFDWLYH RI DPRXQWYV WKDW ZH ZRXOG UHDOL]JH RQ GLVSRVLWLRQ 7KH IDLU YDOXH KLHU

t /IHYHO 2 4XRWHG SULFHV XQDGMXVWHG LQ DFWLYH PDUNHWYV IRU LGHQWLFDO DVVHWYV RU OLDELOLWL
¥ /IHYHO 2 ,QSXWV RWKHU WKDQ TXRWHG SULFHV LQFOXGHG ZLWKLQ /HYHO WKDW DUH REVHUYDEOH IRU
¥ /HYHO 2 8QREVHUYDEOH LQSXWV IRU WKH DVVHW RU OLDELOLW\

)DLU 9DOXH OHDVXUHPHQWY R BWOWHEXDWHQW KAHDMUMW YDOXH RI RXU ILQDQFLDO LQVWUXPHQWY XVLQJ DYDL(
EHOLHYH WR EH DSSURSULDWH IRU WKHVH SXUSRVHV :H GHWHUPLQH WKH IDLU YDOXH RI RXU GHULYDWLYH
XWLOL]JHG GHSHQGY RQ WKH W\SH RI GHULYDWLYH ILQDQFLDO LQVWUXPHQW EHLQJ YDOXHG SULQFLSDOO\ I
WKH GHULYDWLYH REVHUYDEOH PDUNHW EDVHG LQSXWV DQG LPSOLHG YRODWLOLWLHYV

‘H GHWHUPLQH WKH IDLU YDOXHV RI RXU LQWHUHVW UDWH FRQWUDFWYV XVLQJ D PDUNHW VWDQGDUG PHWKF
YDULDEOH FDVK SD\PHQWYVY WKURXJK D GLVFRXQWHG FDVK IORZ DQDO\VLY :H EDVH WKH YDULDEOH FDVK SO
REVHUYDEOH PDUNHW LQWHUHVW UDWH FXUYHV WKURXJK WKH FRQWUDFWXDO WHUP RI WKH GHEW :H GHWF
IRUZDUG H[FKDQJH UDWH WR WKH FXUUHQW PDUNHW H[FKDQJH UDWH :H EXLOG D IRUHLJQ H[FKDQJH IRUZD!
VSHFLILF PDWXULW\ GDWH 8VLQJ WKLV IRUHLJQ H[FKDQJH IRUZDUG UDWH VSRW UDWHY DQG WKH LQWHUH\
Rl WKH IRUHLJQ FXUUHQF\ FRQWUDFW

‘H LQFRUSRUDWH FUHGLW YDOXDWLRQ DGMXVWPHQWY WR DSSURSULDWHO\ UHIOHFW QRQSHUIRUPDQFH ULV
IDLU YDOXH RI RXU GHULYDWLYH FRQWUDFWYV IRU WKH HIITHFW RI QRQSHUIRUPDQFH ULVN ZH FRQVLGHU WK
WKUHVKROGV PXWXDO SXWV DQG JXDUDQWHHYV

‘H KDYH GHWHUPLQHG WKDW WKH PDMRULW\ RI WKH LQSXWV XVHG WR YDOXH RXU GHULYDWLYHV IDOO ZLWEk
DVVRFLDWHG ZLWK RXU GHULYDWLYHV XWLOL]JH /HYHO LQSXWV VXFK DV HVWLPDWHV RI FXUUHQW FUHGLW
VLIJQLILFDQFH RI WKH LPSDFW RI WKH FUHGLW YDOXDWLRQ DGMXVWPHQWY RQ WKH RYHUDOO YDOXDWLRQ R
VLIJQLILFDQW WR WKH RYHUDOO YDOXDWLRQ RI RXU GHULYDWLYHV

)DLU 9DOXH OHDVXUHPHQWYV RQ$NVVRYV PHOMXULHGCHWDW UDLU YDOXH RQ D QRQUHFXUULQJ EDVLV JHQHUDOO\ |
XQFRQVROLGDWHG HQWLWLHV WKDW ZHUH VXEMHFW WR LPSDLUPHQW FKDUJHV GXH WR RXU HYDOXDWLRQ F
DPRXQW PD\ QRW EH UHFRYHUDEOH $V GLVFXVVHG EHORZ RXU DQDO\VLV RI UHFRYHUDELOLW\ LV SULPDUL
LQ LQWHQW WR VHOO D SURSHUW\ LQ WKH QHDU WHUP :H HVWLPDWH WKH IDLU YDOXH RI RXU LQYHVWPHQW
DSSURDFK PHWKRGRORJ\ XVLQJ D GLVFRXQWHG FDVK IORZ DQDO\VLV /HYHO
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)DLU 9DOXH RI )LQDQFIHDBVWVMOIWMPMKHVIDLU YDOXH RI RXU VHQLRU QRWHV IRU GLVFORVXUH SXUSRVHV ED
LVVXDQFHV ZKHQ FXUUHQW TXRWHG PDUNHW SULFHV DUH DYDLODEOH :H HVWLPDWH WKH IDLU YDOXH RI
WKH IXWXUH FDVK IORZV XVLQJ UDWHV DQG ERUURZLQJ VSUHDGY FXUUHQWO\ DYDLODEOH WR XV /HYHO

5HDO (VWDWH HDOHMWWDWH DVVHWY DUH FDUULHG DW GHSUHFLDWHG FRVW :H FDSLWDOL]H FRVWV LQFXUU
LQYHVWPHQW EDVLV :H H[SHQVH FRVWV IRU UHSDLUV DQG PDLQWHQDQFH DV LQFXUUHG

"HSUHFLDWLRQ DQGHFRDWLHDWKR GHSUHFLDEOH SRUWLRQV RI UHDO HVWDWH DVVHWV WR GHSUHFLDWLRQ
OLYMBUHFLDWLRQ RQ GHYHORSPHQW EXLOGLQJV FRPPHQFHV ZKHQ WKH DVVHW LV UHDG\ IRU LWV LQWHQGH
EHHQ FRPSORIGWHGHRRULVRFFXSLHGIHQHUDOO\ XVH WKH |IROWRYHIU VX MHI XKD SILWB® LRMDWRY IRRHQWYQGDUG WH
WR \HDUV IRU GHSUHFLDEOH ODMRG\HPBURRHPRISHUDWWLQJ SURSHUWLHY DFTXLUHG BEDHE RRYU VRISH DD W LRI JW
GHYHORSSHSUHFLDWH EXLOGLQJ LPSURYHPHQWY RQ ODQG SDUFHOV VXEMHFW WR ODQG OHDVHV RYHU WKH
WKH XQGHUO\LQJ ODQG OHDVH &DSLWDOL]HG OHDVLQJ FRVWV DUH DPRUWL]HG RYHU WKH HVWLPDWHG UHP
LQFOXGLQJ QHZ OHDVHV DORQUMIQHEDUMGZPY VTXDUH IHHW

&DSLWDOL]DWLRQLRD 8 RVIWUDQG GHYHORSPHQW DQG FRQVWUXFWLRQ SHULRGV RI TXDOLI\LQJ SURMHFWYV Z
DGPLQLVWUDWLYH FRVWV RI WKH SHUVRQQHO SHUIRUPLQJ WKH GHYHORSPHQW LI VXFK FRVWYV DUH LQFUHF
FDSLWDOL]H WUDQVDFWLRQ FRVWY UHODWHG WR WKH DFTXLVLWLRQ RI ODQG IRU IXWXUH GHYHORSPHQW D
SDUW\ FRVWV LQFXUUHG WR VXFFHVVIXOO\ RULJLQDWH D OHDVH WKDW UHVXOW GLUHFWO\ IURP REWDLQLQ.
FRVWY WKDW PHHW WKH UHTXLUHPHQWYV IRU FDSLVWKHUD W DREBWDIDHD RIMHK/HHQ WBSL /\D OLFRE SIRYMOQWDRIH LQFC
HVWDWH DVVHWYV

S5HFRYHUDELOLW\ RI 5H:BIODWWHIYW HWWEKWHVHMWMWILQJ YDOXHV RI RXU UHVSHFWLYH ORQJ OLYHG DVVHWYV ZKHQHY
DPRXQWV RI WKHVH DVVHWYV PD\ QRW EH IXOO\ UHFRYHUDEOH 7KLV DVVHVVPHQW LV SULPDULO\ WULJJHUH(
VHOO D SURSHUW\ LQ WKH QHDU WHUP :H KDYH SURFHVVHV WR PRQLWRU RXU LQWHQW ZLWK UHJDUG WR R:
YDOXH ,I RXU DVVHVVPHQW RI SRWHQWLDO WULJJHULQJ HYHQWYV LQGLFDWHYV WKDW WKH FDUU\LQJ YDOXH |
LPSDLUPHQW FKDUJH IRU WKH DPRXQW E\ ZKLFK WKH FDUU\LQJ YDOXH H[FHHGV WKH FXUUHQW HVWLPDWHG
HVWLPDWHG SURFHHGV IURP GLVSRVLWLRQ WKDW DUH EDVHG RQ TXRWHG PDUNHW YDOXHV WKLUG SDUW\ [
IURP WKH SURSHUW\ DQG H[SHFWHG PDUNHW FDSLWDOL]DWLRQ UDWHV &KDQJHV LQ HFRQRPLF DQG RSHUD\
IDLU YDOXH WKDW FRXOG UHVXOW LQ IXWXUH LPSDLUPHQW

$W OHDVW DQQXDOO\ RU PRUH IUHTXHQWO\ JLYHQ WKH SUHVHQFH RI D WULJJHULQJ HYHQW ZH DVVHVV WKI

t IRU UHDO HVWDWH SURSHUWLHVY WKDW ZH LQWHQG WR KROG ORQJ WHUP LQFOXGLQJ ODQG KHOG IRU G
UHFRYHUDELOLW\ LV DVVHVVHG EDVHG RQ WKH HVWLPDWHG XQGLVFRXQWHG IXWXUH QHW RSHUDWLQJ L

¥ IRU UHDO HVWDWH SURSHUWLHV ZH LQWHQG WR VHOO LQFOXGLQJ SURSHUWLHV FXUUHQWO\ XQGHU GH"
SURFHHGV IURP GLVSRVLWLRQ WKDW DUH EDVHG RQ WKH IXWXUH QHW RSHUDWLQJ LQFRPH IURP WKH SL

t IRU ODQG SDUFHOV ZH LQWHQG WR VHOO UHFRYHUDELOLW\ LV DVVHVVHG EDVHG RQ WKH HVWLPDWHG ¢

t IRU FRVWYV LQFXUUHG UHODWHG WR WKH SRWHQWLDO DFTXLVLWLRQ RI ODQG DQG RSHUDWLQJ SURSHUW
WKDW WKH DFTXLVLWLRQ RU GHYHORSPHQW LV OLNHO\ WR RFFXU DW WKH PHDVXUHPHQW GDWH

$VVHWYV +HOG IRU 6DOH RHURCRDOWULEXWUR@HUW\ DV KHOG IRU VDOH RU FRQWULEXWLRQ ZKHQ FHUWDLQ FUL
IRU VDOH DUH H[SHFWHG WR EH VROG WR D WKLUG SDUW\ DQG DVVHWV FODVVLILHG DV KHOG IRU FRQWULE:
FR LQYHVWPHQW YHQWXUH ZLWKLQ WZHOYH PRQWKYV :KHQ WKH FULWHULD DUH PHW WKH UHVSHFWLYH DVV
GHSUHFLDWLRQ LV QRW UHFRJQL]JHG $VVHWYV KHOG IRU VDOH RU FRQWULEXWLRQ DUH UHSRUWHG DW WKH ¢

,QYHVWPHQWYVY LQ 8QFRQVRB LSIHVH® WORXWLEBYHVWPHQWY LQ FHUWDLQ HQWLWLHYV JHQHUDOO\ XQGHU WKH
WR H[HUFLVH VLJQLILFDQW LQIOXHQFH RYHU RSHUDWLQJ DQG ILQDQFLDO SROLFLHV RI WKH YHQWXUH EXW
LQYHVWPHQWY LQFOXGLQJ DGYDQFHV LQ WKH EDODQFH VKHHW DW RXU FRVW :H VXEVHTXHQWO\ DGMXVW
DQG DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH RU ORVV GLVWULEXWLRQV UHFHLYHG FRQWULEXWLRC



7DEOH RI &RQWHQWYV

LQYHVWPHQWY DQG FHUWDLQ RWKHU DGMXVWPHQWY DV DSSURSULDWH :KHQ FLUFXPVWDQFHV LQGLFDWH
ZKHWKHU WKH ORVV LQ YDOXH LV RWKHU WKDQ WHPSRUDU\ ,I ZH FRQFOXGH LW LV RWKHU WKDQ WHPSRUDL

:LWK UHJDUG WR GLVWULEXWLRQV IURP XQFRQVROLGDWHG HQWLWLHV ZH KDYH HOHFWHG WKH QDWXUH RI
XQGHUO\LQJ DFWLYLW\ WKDW JHQHUDWHG WKH GLVWULEXWLRQV ,Q DFFRUGDQFH ZLWK WKH QDWXUH RI GL
DUH FODVVLILHG DV D UHWXUQ RQ LQYHVWPHQW FDVK LQIORZ IURP RSHUDWLQJ DFWLYLWLHV DQG FDVK IO
RI' RXU LQYHVWPHQWY DUH FODVVLILHG DV D UHWXUQ RI LQYHVWPHQW FDVK LQIORZ IURP LQYHVWLQJ DFWI

&DVK DQG &DVK (TXHYPRGWVEHU DOO FDVK RQ KDQG GHPDQG GHSRVLWYV ZLWK ILQDQFLDO LQVWLWXWLRQV
PRQWKYV RU OHVV WR EH FDVK HTXLYDOHQWV 2XU FDVK DQG FDVK HTXLYDOHQWY DUH ILQDQFLDO LQVWUXP
FUHGLW TXDOLW\ LQVWLWXWLRQV ERWK GRPHVWLFDOO\ DQG LQWHUQDWLRQDOO\ &DVK EDODQFHV PD\ EH L
Rl VXFK FDVK LQYHVWPHQWYV RU DFFRXQWYV DQG EHOLHYH WKDW ZH DUH QRW H[SRVHG WR DQ\ VLJQLILFDQW

'"HULYDWLYH )LQDQFLDB SQVWDXPBIQKHGIH RXU IRUHLJQ FXUUHQF\ ULVN E\ ERUURZLQJ LQ WKH FXUUHQFLHYV
SULPDULO\ IRUHLJQ FXUUHQF\ FRQWUDFWYV WR PDQDJH IRUHLJQ FXUUHQF\ H[FKDQJH UDWH ULVN UHODWHG
XVH LQWHUHVW UDWH FRQWUDFWV WR PDQDJH LQWHUHVW UDWH ULVN DQG OLPLW WKH LPSDFW RI IXWXUH 1
LQ DQWLFLSDWLRQ RI IL[HG UDWH GHEW LVVXDQFHV

‘H GR QRW XVH GHULYDWLYH ILQDQFLDO LQVWUXPHQWYV IRU WUDGLQJ RU VSHFXODWLYH SXUSRVHV (DFK Gt
GHULYDWLYHV DW IDLU YDQWHK EZU V$ RNG/\WAKH /Q DEHCERVHIRW QHW RXU GHULYDWLYH SRVLWLRQ E\ FRXQWHUSD
DQG GLVFORVXUH ODQDJHPHQW UHYLHZV RXU GHULYDWLYH SRVLWLRQV RYHUDOO ULVN PDQDJHPHQW VWU
EHOLHYH ZLOO EH KLJKO\ HIITHFWLYH DW RIIVHWWLQJ WKH XQGHUO\LQJ ULVN 2XU XVH RI GHULYDWLYHV LQ"
HVWDEOLVK H[SRVXUH OLPLWV IRU HDFK FRXQWHUSDUW\ WR PLQLPL]JH WKLV ULVN DQG SURYLGH FRXQWHUS
VLQJOH $ RU EHWWHU LLL HQWHU LQWR PDVWHU DJUHHPHQWY WKDW JHQHUDOO\ DOORZ IRU QHWWLQJ RI
VKRXOG D FRXQWHUSDUW\ IDLO WR SHUIRUP LWV FRQWUDFWXDO REOLJDWLRQV DQG LY VHW PLQLPXP FUH
LQVWUXPHQW LQFUHDVHV %DVHG RQ WKHVH IDFWRUV ZH FRQVLGHU WKH ULVN RI FRXQWHUSDUW\ GHIDXOV

'"HVLIJQDWHG "HWHLPDWEXRRVH WR GHVLJQDWH RXU GHULYDWLYH ILQDQFLDO LQVWUXPHQWY JHQHUDOO\ IRUI
RU JHQHUDOO\ LQWHUHVW UDWH FRQWUDFWV WR KHGJH IXWXUH LQWHUHVW SD\PHQWYV RQ YDULDEOH GHEW
GHVLIJQDWH DQG GRFXPHQW WKH GHULYDWLYH ILQDQFLDO LQVWUXPHQW DV D KHGJH RI D VSHFLILF XQGHUC
KHGJH WUDQVDFWLRQ :H IRUPDOO\ DVVHVV ERWK DW LQFHSWLRQ DQG DW OHDVW TXDUWHUO\ WKHUHDIWHU
EHWZHHQ WKH KHGJLQJ LQVWUXPHQWY DQG WKH XQGHUO\LQJ H[SRVXUHV KHGJHG IOXFWXDWLRQV LQ WKH

FDVK IORZV RU IDLU YDOXHV RI WKH XQGHUO\LQJ H[SRVXUHV EHLQJ KHGJHG

&KDQJHV LQ WKH IDLU YDOXH RI GHULYDWLYHV WKDW DUH GHVLJQDWHG DQG TXDOLI\ DV QHW L G2V WHRHQ Y
LQYHVWPHQW KHGJHV WKHVH DPRXQWV RIIVHW WKH WUDQVODWLRQ DGMXVWPHQWYV RQ$W&H/XKGWH U Q FIAXIGHI
LVVXHG LQ D FXUUHQF\ WKDW LV QRW WKH VDPH IXQFWLRQDO FXUUHQF\ RI WKH ERUURZLQJ HQWLW\ WKDW
DYDLODEOH IURP RXU IRUHLJQ LQYHVWPHQWYV ILUVW WR WKH GHULYDWLYH ILQDQFLDO LQVWUXPHQWYV GHVL
WKH WRWDO QRWLRQDO DPRXQW RI WKH GHULYDWLYH DQG QRQGHULYDWLYH ILQDQFLDO LQVWUXPHQWYV HI[F
WUDQVODWLRQ RI WKDW H[FHYRUFRUW®Y SRXQU UW QUQAHFRIQLYDGVLYH DQG 2WKHU *DLQV /RVVHV DQG 2WKHU ,QFR

JRU FDVK IORZ KHGJHV ZH KHGJH H[SRVXUH WR WKH YDULDELOLW\ RI H[LVWLQJ FDVK IORZV DQG IXWXUH FC
UHVSHFWLSHEDIOO\ RYHU DHBHULRGWRK D WR QHBIURH UHSRUW WKH HITHFWLYH SRUWLRQ RI WX&, JDQG BHFORWW
DSSOLFDEOH OLQH LWHP LQ WKH &RQVROL G DQWHHGU 61W BV WHHPHHIWIK HR IF RURR-PWS RIGI®HAIDOWYLRG RI WKH XQGHUO
RI WKH FKDQJH LQ IDLU YDOXH RI D GHULYDWLYH ILQDQFLDQWBYWWWX ABEHY KK WH PRI WK G QHI IHEF WQ IY B DH VN
KHGJHG IRUHFDVWHG LQWHUHVW SD\PHQWV RQ GHEW UHODWHG WR RXU $2&V H I HWIF R DAGHWRERICHY WOL@EW KM
&RQVROLGDWHG BWDWHPHQWYVY RI ,QFRPH

8QGHVLIJQDWHG “HHUD®UR XWHVGHULYDWLYHV VXFK DV IRUHLJQ FXUUHQF\ IRUZDUGY DQG RSWLRQ FRQWUDF\
H[FKDQJH UDWH ULVN UHODWHG WR WKH WUDQVODWLRQ RI RXU UHVXOWV Rl RSHUDWLRQV 7KH FKDQJHV LQ
LPPHGLDWHO\ UHFRJQL]HGRUUHHDU XQUWZEWKHQLYDWLYH DQG 2WKHU *DLQV /RVVEHN D QGLDOW KRW QAWK AN O
E\ ORZHU RU KLJKHU HDUQLQJYV GXH WR WKH WUDQVODWLRQ DW H[FKDQJH UDWHV WKDW ZHUH GLIITHUHQW W
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RXU LQWHUHVW UDWH FRQWUDFWYV ,I DQ LQWHUHVW UDWH FRQWUDFW LV QRW GHVLJQDWHG DV D KHGEQIWHW
([SHQUK) WKH &RQVROLGDWHG 6WDWHPHQWYV RI ,QFRPH

IRQFRQWUROOLQUR@RHWWHIROWOLQJ LQWHUHVWY UHSUHVHQW WKH VKDUH RI FRQVROLGDWHG HQWLWLHV RZ(
VKDUH RI WKH HVWLPDWHG IDLU YDOXH RI WKH QHW DVVHWV DW WKH GDWH RI IRUPDWLRQ RU DFTXLVLWLRC(C
RI DGGLWLRQDO FRQWULEXWLRQV GLVWULEXWLRQV DQG WKHLU VKDUH RI WKH QHW HDUQLQJV RU ORVVHV
EDVHG RQ WKH ZHLJKWHG DYHUDJH RZQHUVKLS LQWHUHVW GXULQJ WKH SHULR® (TKHH QG IW LSQ\WRB HEWWDW AR
,QWHUHWW®R QRW UHFRJQL]JH D JDLQ RU ORVV RQ RZQHUVKLS WUDQVDFWLRQV ZLWK D FRQVROLGDWHG HQWI
WKH FDUU\LQJ DPRXQW RI WKH QRQFRQWUROOLQJ LQWHUHVW DQG WKH FRQVLGHUDWLRQ SDLG RU UHFHLYH

&HUWDLQ OLPLWHG SDUWQHUVKLS LQWHUHVWY LQFOXGLQJ 23 XQLWV DUH H[FKDQJHDEOH LQWR RXU FRPP
DFFRXQWHG IRU DW WKH FDUU\LQJ YDOXH RI WKH VXUUHQGHUHG OLPLWHG SDUWQHUVKLS LQWHUHVW DQG \
UHFRUGHG WR DGGLWLRQDO SDLG LQ FDSLWDO

5HYHQXH 5SHFRJQLWLRQ

5HQWDO 5HYHQXHV DO GHBRMHMHRSHUDWLQJ SURSHUWLHY WR FXVWRPHUV XQGHU DJUHHPHQWY WKDW D
PLQLPXP OHDVH SD\PHQWYV SURYLGHG IRU XQGHU WKH OHDVHV RQ D VWUDLJKW OLQH EDVLV RYHU WKH OHD
DUH UHFRYHUHG IURP RXU FXVWRPHUV LQFOXGLQJ FRPPRQ DUHD PDLQWHQDQFH UHDO HVWDWH WD[HV DQ
FXVWRPHUV DUH BHPRUDQ ] HEYBQXHY &RQVROLGDWHG 6WDWHPHQWY RI ,QFRPH :H JHQHUDOO\ UHFRUG DPRX
UHYHQXHV LQ WKH SHULRG WKDW WKH DSSOLFDEOH H[SHQVHV DUH LQFXUUHG :H DFFRXQW IRU C5Qi®\SDBVH
5HYHQXDHVWKH WLPLQJ RI UHFRJQLWLRQ LV WKH VDPH WKH SDWWHUQ ZLWK ZKLFK ZH WUDQVIHU WKH ULJKV
EDVLVY DQG RXU OHDVHV TXDOLI\ DV RSHUDWLQJ OHDVHV :H SHUIRUP FUHGLW DQDO\VHV RI RXU FXVWRPHU\
LQGLYLGXDO OHDVH RQ DQ RQJRLQJ EDVLV LQ RUGHU WR HQVXUH WKH FROOHFWDELOLW\ RI UHQWDO UHYHC

6WUDWHILF &DSLWWO DBWMBHXAYVSLWDO UHYHQXHV LQFOXGH UHYHQXHV RU IHHV ZH HDUQ IURP WKH PDQDJH
GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH WHUPV VSHFLILF WR HDFK DUUDQJHPHQW DQG PD\ LQFOXGH UHFXI
WUDQVDFWLRQDO IHHV IRU OHDVLQJ DFTXLVLWLRQ GHYHORSPHQW FRQVWUXFWLRQ ILQDQFLQJ DQG WDJ )\
IRU GHYHORSPHQW IHHV

:H PD\ DOVR HDUQ LQFHQWLYH UHWXUQV 3SURPRWHV" RU 3SURPRWH UHYHQXHV" GLUHFWO\ IURP WKLUG SD
YHQWXUH RYHU D WKUHH \HDU SHULRG RU WKH VWDELOL]JDWLRQ RI LQGLYLGXDO GHYHORSPHQW SURMHFWYV
UHDO HVWDWH YDOXDWLRQ RI WKH YHQWXUH LQFOXGLQJ KLJKO\ YDULDEOH LQSXWV VXFK DV FDSLWDOL]DW
LQSXWV DUH KLJKO\ YRODWLOH DQG RXW RI RXU FRQWURO DQG VXFK YRODWLOLW\ FDQ PDWHULDOO\ LPSDF
SHUIRUPDQFH SHULRG :H LQFOXGH WKH WKLU GG6S\DUDW H.JQ ¥ HYDASR WADTOVKHDYLHQRHBURPRWHV LQ

:H DOVR HDUQ IHHV IURP YHQWXUHV WKDW ZH FRQVROLGDWH 8SRQ FRQVROLGDWLRQ WKHVH IHHV DUH HOL
UHFRJQL]JHG DV D IHW XFWQR@IRISWWULEXWDEOH WR 1RQFRQWUROOLQJ ,QWHUHVWYV

"HYHORSPHQW ODQDJHPHQW D QY BWR BB HEHW P@QXQHDVHPHQW DQG RWKHU UHYHQXHV SULQFLSDOO\ LQFOXGH G
SDUWLHV DQG DUH UHFRJQL]HG DV ZH SURYLGH WKH VHUYLFHV RU RQ D FRVW EDVLV

*DLQV RQ 5HDO (VWDWH 7UKQRXBWRRWWHKHWRWHY WR WKH &R Q VRILLI/D R G H D Q D@ LI H6 DD/ PG B ) WORY
RQ 'LVSRVLWLRQV RI '"HYHORSPHQW D3® B € U VRIQH ¥WKHG /DY SRYHWLRQV RI ,QYHVWPHQWY LQ 5HDO (VWDWH 1

‘H UHFRJQL]JH JDLQV RQ WKH GLVSRVLWLRQ RI UHDO HVWDWH ZKHQ FRQWURO WUDQVIHUV WR WKH EX\HU J}
RZQHUVKLS WUDQVIHU :H UHFRJQL]JH ORVVHV IURP WKH GLVSRVLWLRQ RI UHDO HVWDWH ZKHQ NQRZQ

‘H UHFRJQL]JH WKH HQWLUH JDLQ DWWULEXWHG WR FRQWULEXWLRQV RI UHDO HVWDWH SURSHUWLHV WR XQ
WKLUG SDUW\ RZQHUVKLS DQG GHIHUUHG WKH SRUWLRQ UHODWHG WR RXU RZQHUVKLS 'HIHUUHG JDLQV UH
FRQWULEXWHG SURSHUWLHV DOLJQLQJ ZLWK WKH HQWLWLHV UHFRUGHG GHSUHFLDWLRQ H[SHQVH DV LI EI
RZQHUVKLS LQWHUHVW LQ DQ XQFRQVROLGDWHG HQWLW\ SHUPDQHQWO\ GHFUHDVHYV

*DLQV RQ 'LVSRVLWLRQV Rl '"HYHORSPHQW SURSHQW LIV @) HBRGDWHW\ EDVHG RQ WKH W\SH RI UHDO HVWI
WKLUG SDUWLHV RU FRQWULEXWLRQV WR RXU XRERQ \RRO'LLE B WWIGWER Q Q YRH V WPHQRS ¥ H @ WHGUHRY 1Bl VS\LRISH D /G
RXU ODQG SRUWIROLR RU ZKHQ ZH GHYHORSHG WKH SURSHUW\ ZLWK WKH LQWHQW WR VHOO RU FRQWULEX\
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*DLQV RQ 2WKHU 'LVSRVLWLRQV RI ,QYHN\EPHYWYW @ G 8 DRONKHWDIDH QMHRQ VDOHV WR WKLUG SDUWLHV RU FI
RSHUDWLQJ SURSHUWLHYV DQG RWKHDL QW R® RVWKBIW HLW S RBQMDERQR @V W H M VDFOAMERWM E Q YGHID O D V@AD W OIRMY
RI HTXLW\ LQYHVWPHQWYV WR IDLU YDOXH XSRQ DFTXLVLWLRQ RI D FRQWUROOLQJ LOQWHUHVW LI WKH WUDQ"
UHGHPSWLRQ RU VDOH RI RXU LQYHVWPHQW LQ DQ XQFRQVROLGDWHG HQWLW\

5HQWDO ([SBEQMAMDO H[SHQVHYV SULQFLSDOO\ LQFOXGH WKH FRVW RI RXU SURSHUW\ PDQDJHPHQW DQG OHD\
HVWDWH WD[HV DQG WKH RWKHU FRV:\WVDRHPD@\DR IDQ O RXWHSURISBEDYWEHW GHU OHDVHV ZKLFK JHQHUDOO\ PHF

6WUDWHJILF &DSLWEWUDSHIVYAWDSLWDO H[SHQVHV JHQHUDOO\ LQFOXGH WKH GLUHFW H[SHQVHV DVVRFLDW
RXU HPSOR\HHV ZKR DUH DVVLJQHG WR RXU 6WUDWHJLF &DSLWDO 6HJPHQW DQG WKH FRVWV RI RXU 3UROR.
333 VHH 1RWH ,Q DGGLWLRQ LQ RUGHU WR DFKLHYH HIILFLHQFLHV DQG HFRQRPLHV RI VFDOH DOO RI R:
PDQDJHPHQW DQG OHDVLQJ SHUVRQQHO ZKR DUH DVVLJQHG WR RXU 5HDO (VWDWH 6HIJPHQW 7KHVH LQGLYIL
RZQHG DQG PDQDJHG SRUWIROLR ZKLFK LQFOXGHV SURSHUWLHV ZH FRQVROLGDWH DQG WKRVH ZH PDQDJH
FRVWV RI RXU SURSHUW\ PDQDJHPHQW DQG OHDVLQJ WHDP\5 MRV Q H [SBRIFHYWHHW RIS HFRW VRO RZQW H B\QW R
LQYHVWPHQW YHQWERWHY WHIRG X&EHE. E® AV[HH QVKIW VTXDUH IHHW RZQHG E\ WKH UHVSHFWLYH SRUWIROLRV

(TXLW\ %DVHG &RP SHHHOQWBRMRDRXW IRU HTXLW\ EDVHG FRPSHQVDWLRQ E\ PHDVXULQJ WKH FRVW RI HPSOR\HH V
LQVWUXPHQW EDVHG RQ WKH IDLU YDOXH RI WKH DZDUG RQ WKH JUDQW GDWH :H UHFRJQL]JH WKH FRVW RI
UHTXLUHG WR SURYLGH VHUYLFH LQ H[FKDQJH IRU WKH DZDUG JHQHUDOO\ WKH YHVWLQJ SHULRG

,QFRPH 7D8®BHU WKH ,5& WR TXDOLI\ DV D 5(,7 ZH DUH BHRXUUWG [WROGIL V@FRREXWHOOBW BHWVRHUWDLQ LQF
5(,7V ZKLFK PHHW WKHVH FHUWDLQ LQFRPH DVVHW DQG VWRFNKROGHU WHVWYV DUH JHQRIUWKIDN QRW[DHDKL
IDLO WR TXDOLI\ DV D 5(,7 LQ DQ\ WD[DEOH \HDU ZH ZLOO EH VXEMHFW WR IHGHUDO LQFRPH WD[HV DW UHJ
WD[DEOH \HDUV (YHQ DV D 5(,7 ZH PD\ EH VXEMHFW WR FHUWDLQ IRUHLJQ VWDWH DQG ORFDO WD[HV RQ R
XQGLVWULEXWHG WD[DEOH LQFRPH

‘H KDYH HOHFWHG WD[DEOH 5(,7 VXEVLGLDU\ 3756° VWDWXV IRU VRPH RI RXU FRQVROLGDWHG VXEVLGLDUL
LPSHUPLVVLEOH IRU 5(,7V 0DQ\ RI WKH IRUHLJQ FRXQWULHYV LQ ZKLFK ZH KDYH RSHUDWLRQV GR QRW UHFR
HQWLWLHV WKDW RSHUDWH LQ WKHLU MXULVGLFWLRQ ,Q WKH 8 6 WKH 5(,7 DQG 756 HQWLWLHYV DUH VXEM
H[SHQVH IRU WKH L IHGHUDO DQG VWDWH LQFRPH WD[HV LQFXUUHG E\ RXU 756V LL WD[HV LQFXUUHG E\
XQUHFRJQL]JHG WD[ EHQHILW OLDELOLWLHYV LQFOXGLQJ UHODWHG LQWHUHVW DQG SHQDOWLHYV

‘H HYDOXDWH WD[ SRVLWLRQV WDNHQ LQ WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY XQGHU WKH LQWH
ZH PD\ UHFRJQL]JH D WD[ EHQHILW IURP DQ XQFHUWDLQ WD[ SRVLWLRQ RQO\ LI LW LV PRUH OLNHO\ WKDQ QtF

‘H UHFRJQL]JH GHIHUUHG LQFRPH WD[HV LQ FHUWDLQ WD[DEOH HQWLWLHV )RU IHGHUDO LQFRPH WD[ SXUSR
FDUU\ RYHU WD[ EDVLV LQ DVVHWYV DQG OLDELOLWLHYV )RU ILQDQFLDO UHSRUWLQJ SXUSRVHV DQG LQ DFFR
OLDELOLWLHY EDVHG RQ WKHLU UHODWLYH IDLU YDOXH DW GDWH RI DFTXLVLWLRQ DV GLVFXVVHG DERYH

GHIHUUHG LQFRPH WD[ OLDELOLWLHYVY WKDW UHSUHVHQW WKH WD[ HIIHFW RI WKH GLIIHUHQFH EHWZHHQ WK
GDWH RI DFTXLVLWLRQ $Q\ VXEVHTXHQW LQFUHDVHV RU GHFUHDVHV WR WKH GHIHUUHG LQFRPH WD[ OLDEL

,| WD[DEOH LQFRPH LV JHQHUDWHG LQ WKHVH VXEVLGLDULHV ZH UHFRJQL]JH D EHQHILW LQ HDUQLQJV DV D
DFTXLVLWLRQ GDWH DQG ZH UHFRUG FXUUHQW LQFRPH WD[ H[SHQVH UHSUHVHQWLQJ WKH HQWLUH FXUUHQ'
VDOH RU FRQWULEXWLRQ RI DVVHWV WKH FODVVLILFDWLRQ RI WKH UHYHUVDO WR WKH &RQVROLGDWHG 6W
Rl WKH UHDO HVWDWH DVVHW DQG UHVXOWV LQ D WD[DEOH WUDQVDFWLRQ WKH UHYHUVDO LV UHFRUGHG V
RZQV WKH DVVHW WKH UHYHUVDO LV UHFRUGHG WKURXJK JDLQV

"HIHUUHG LQFRPH WD[ H[SHQVH LV JHQHUDOO\ D IXQFWLRQ Rl WKH SHULRGTV WHPSRUDU\ GLIIHUHQFHV LWI
DQG WKH XWLOL]DWLRQ RI WD[ QHW RSHUDWLQJ ORVVHV 312/° JHQHUDWHG LQ SULRU \HDUV WKDW KDG EHI
DOORZDQFH IRU GHIHUUHG LQFRPH WD[ DVVHWYVY LI ZH EHOLHYH DOO RU VRPH SRUWLRQ RI WKH GHIHUUHG L
DOORZDQFH WKDW UHVXOWV [URP D FKDQJH LQ FLUFXPVWDQFHV WKDW FDXVHV D FKDQJH LQ WKH HVWLPDW
H[SHQVH
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(QYLURQPHQWDB BKRNWNXW FHUWDLQ HQYLURQPHQWDO UHPHGLDWLRQ FRVWY LQFOXGLQJ FOHDQXS FRVWV FR
FRVWV DQG OHJDO FRVWV UHODWLQJ WR FOHDQXS OLWLJDWLRQ GHIHQVH DQG WKH SXUVXLW RI UHVSRQV
SURSHUWLHY SUHYLRXVO\ VROG :H FDSLWDOL]H FRVWY UHODWHG WR XQGHYHORSHG ODQG DV GHYHORSPH!(
DFTXLVLWLRQ :H PDLQWDLQ D OLDELOLW\ IRU WKH HVWLPDWHG FRVWYV RI HQYLURQPHQWDO UHPHGLDWLRQ
SURSHUWLHY DQG SURSHUWLHY SUHYLRXVO\ VROG WKDW ZH DGMXVW DV DSSURSULDWH DV LQIRUPDWLRQ E

$FFRXQWLQJ 3URQRXQFHPHQWYV
1HZ $FFRXQWLQJ 6WDQGDUGYV $GRSWHG

,QFRPH 7TQHWFHPEHU WKH J)LQDQFLDO $FFRXQWLQJ 6WDQGDUGY %RDUG $68 %W R WDKD® BiY WRKHRWQ IVQ§
GHFLVLRQ XVHIXOQHVV RI LQFRPH WD[ GLVFORVXUHV RQ DQ DQQXDO EDVLV 7KH $68 UHTXLUHV DGGLWLRQEL
VWDWH DQG IRUHLJQ WD[ LQIRUPDWLRQ DQG HO L FLGRSWH/E FHW IV@E Q UKS LDAWR D W KHFTHAEEELO H 6 DYGH BRERBR $ H D
PDWHULDO LPSDFW RQ RXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

1HZ $FFRXQWLQJ 6WDQGDUGV ,VVXHG EXW QRW \HW $GRSWHG

'LVDJJUHIJDWLRQ RI ,QFRPH 6 WD WRHYPHREM Y[SHQWHK\H )$6% LVVXHG DQ $68 WR HQKDQFH GLVFORVXUHV DERXW
H[SHQVH FDSWLRQV RQ WKH &RQVROLGDWHG 6WDWHPHQWV RI ,QFRPH 7KH $68 UHTXLUHY DGGLWLRQDO GL\
TXDOLWDWLYH GHVFULSWLRQV 7KLV VWDQGDUG LV HIIHFWLYH IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU

H[SHFW WKH VWDQGDUG WR KDYH D PDWHULDO LPSDFW RQ RXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV I

+HGJH $FFRXQWLQJ ,RQURFHPHIQW YV WKH )$6% LVVXHG DQ $68 WR FODULI\ FHUWDLQ DVSHFWV RI KHGJH Dt
DULVLQJ IURP JOREDO UHIHUHQFH UDWH UHIRUP 7KH $68 WDUJHWYV PRUH FORVHO\ DOLJQLQJ KHGJH DFFRX(
VWUDWHILHV LQ ILQDQFLDO UHSRUWLQJ WKDW FDQ EH XWLOL]J]HG WR HQDEOH HQWLWLHV WR DFKLHYH DQG
7KLV VWDQGDUG LV HIITHFWLYH IRU WKH LQWHULP SHULRG HQGHG ODUFK DQG LQWHULP DQG DQQXDO
D PDWHULDO LPSDFW RQ RXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

127( 5($/ (67$7(
,QYHVWPHQWY LQ UHDO HVWDWH SURSHUWLHY FRQVLVWHG RI WKH IROORZLQJ DW 'HFHPEHU GROODUV D(

6TXDUH )HHW IXPEHU RI %XLOGLQJV

2SHUDWLQJ SURSHUWLHV

%XLOGLQJV DQG LPSURYHPHQWYV

,PSURYHG ODQG

"HYHORSPHQW SRUWIROLR LQFOXGLQJ ODQG FRVWYV
3UHVWDELOL]JHG

3URSHUWLHV XQGHU GHYHORSPHQW

/IDQG

2WKHU UHDO HVWDWH LQYHVWPHQWYV

7RWDO LQYHVWPHQWY LQ UHDO HVWDWH SURSHUWLHYV
/HVV DFFXPXODWHG GHSUHFLDWLRQ

IHW LQYHVWPHQWY LQ UHDO HVWDWH SURSHUWLHV

$WHFHPEHU DQBXU ODQG ZDV FRPSWQBHGDRUHY UHVSHFWLYHO\

,QFOXGHG LQ RWKHU UHDO HVWDWH LQYHVWPHQWY ZHUH SULQFLSDOO\ L ODQG SDUFHOV ZH RZQ DQ(
FKDUJLQJ DQG HQHUJ\ VWRUDJH LLL QRQ VWUDWHJILF UHDO HVWDWH DVVHWYVY WKDW ZH GR QRW LQW}H
QRQ LQGXVWULDO UHDO HVWDWH DVVHWY WKDW ZH LQWHQG WR UHGHYHORS DV LQGXVWULDO SURSHU\

$W '"HFHPEHU ZH KDG LQYHVWPHQWY LQ UHDO HVWDWH DVVHWYV LQ WKH 8 6 DQG RWKHU $PHULFDV ¢
*HUPDQ\ +XQJDU\ ,WDO\ WKH 1HWKHUODQGV 3RODQG 6ORYDNLD 6SDLQ 6ZHGHQ DQG WKH 8QLWHG .LQJC
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$ FTXIMMWRQV

7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU UHDO HVWDWH DFTXLVLWLRQ DFWLYLW\ IRU WKH \HDUV HQGHG 'HF

1XPEHU RI RSHUDWLQJ SURSHUWLHYV

6TXDUH IHHW

$FUHV RI ODQG

$FTXLVLWLRQ FRVW RI QHW LQYHVWPHQWY LQ UHDO HVWDWH H[FOXGLQJ RWKHU UHDO HVWDWH
LQYHVWPHQWYV

$FTXLVLWLRQ FRVW RI RWKHU UHDO HVWDWH LQYHVWPHQWYV

,Q ZH DFTXLUHG RXU SDUWQHUV LQWHUHVW LQ DQ XQFRQVROLGDWHG YREHUOWH QO S UERSIHDDWHRIG/E

VTXDUH IHHW ,Q DGGLWLRQ ZH HQWHUHG D QBIZUMNURMH®/DIQE ,QGLD DQG DFTXLUHG

,Q ZH DFTXIHIHB HVWDWH SRUW | RROIRUBRPLSOUL S HBSRIUWLHY LQ WPKID @ LR QDUTXBIUBWHAW IRU FIELIOGE
" LVSRVIMRQV

7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU GLVSRVLWLRQV RI QHW LQYHVWPHQWY LQ UHDO HVWDWH ZKLFK LQ
SDUWLHV IRU WKH \HDUV HQGHG 'HFHPEHU GROODUV DQG VTXDUH IHHW LQ WKRXVDQGV

'LVSRVLWLRQV RI GHYHORSPHQW SURSHUWLHV DQG ODQG QHW

1XPEHU RI SURSHUWLHYV

6TXDUH IHHW

1HW SURFHHGV

*DLQV RQ GLVSRVLWLRQV RI GHYHORSPHQW SURSHUWLHY DQG ODQG QHW

2WKHU GLVSRVLWLRQV RI LQYHVWPHQWYV LQ UHDO HVWDWH QHW

1XPEHU RI SURSHUWLHYV

6TXDUH IHHW

1HW SURFHHGV

*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH QHW

7KH JDLQV ZH UHPROQWLRQLDVSRVLWLRQV Rl '"HYHORSPHQ® WHR SEHRIQOWR/LBQ® HGQEGN OWWP HQWYV RI ,QFRF
FRQWULEXWLRQ RI QHZO\ GHYHORSHG SURSHUWLHV WR RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQW

,Q ZH KDG D VLJQLILFDQW FRQWULEXWLRQ RI RSHUDWLQJ SURSHUWLHV WR RXU XQFRQVROLGDWHG
/ HDvHV
$VD/ HWRU

:H OHDVH RXU UHDO HVWDWH SURSHUWLHV WR FXVWRPHUV XQGHU DJUHHPHQWYVY WKDW DUH FODVVLILHG SU
IRU XQGHU WKH OHDVHV RQ D VWUDLJKW OLQH EDVLV RYHU WKH OHDYVH RQHWIIRYV B0V H 68 LR WH & [DUVHH UDHW ORHL
'"HFHPEHU

7KH IROORZLQJ WDEOH VXPPDUL]J]HV WKH PLQLPXP OHDVH SD\PHQWYV GXH IURP RXU FXVWRPHUV RQ OHDVHV
SURSHUWLHV RWKHU UHDO HVWDWH LQYHVWPHQWNFBH@EHWVHWYV KIHD®KRYWDDEVRU FRQWULEXWLRQ DW

7TKHUHDIWHU
7TRWDO




7DEOH RI &RQWHQWYV

7KHVH DPRXQWYV GR QRW UHIOHFW IXWXUH UHQWDO UHYHQXH IURP WKH UHQHZDO RU UHSODFHPHQW RI H[L\
H[FOXGH UHQWDO LQFUHDVHV WKDW DUH QRW IL[HG

$V D/ HWHH

‘H KDG DSSUR[LPDWBIWNY SULQFLSDOO\ ODQG DQG RIILFH VSDFH OHB¥HRPEHQ ZKLFK DO@EHUFK WHHPOMY QKM H X
RSHUDWLQJ OHDVHV ZLWK UHPDR QHRUVWOBWV'H FHPEPYXRIHDVH OLDHUL® LWRHYOLRQ DPEOOLRRHPWH U DQ
UHVSHFWLYHO\

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH IL[HG IXWXUH PLQLPXP UHQWDO SD\PHQWWHPEFMXGLQJ Y ZUWIKEDMI
GLVFRXQWHG DW OHDVH FRPPHQFHPHQW E\ RXU LQFUHPHQWDO ERUURZLQJ UDWHV WR FDOFXODWH WKH OH

7TKHUHDIWHU

7TRWDO XQGLVFRXQWHG UHQWDO SD\PHQWV
/IHVV LPSXWHG LQWHUHVW

7RWDO OHDVH OLDELOLWLHYV

7KH ZHLJKWHG DYHUDJH UHPDLQLQJ OHDV¥H WWHW B QD WKHWPEGMDVHY ZODDQGBHVSHFWLYHO\ :H GR QRW LQFO
OHDVH WHUP IRU FDOFXODWLQJ WKH OHDVH OLDELOLW\ XQOHVY ZH DUH UHDVRQDEO\ FHUWDLQ ZH ZLOO HJ[}
FROODWHUDOL]JHG LQWHUHVW UDWH WR HDFK OHDVH EDVHG RQ WKH WHUP RI WKH OHDVH DQG WKH FXUUMN®
ERWKFHPEHU DQG

127( 81&2162/, $7(' (17,7,(6
6XP P DU Rl ,QYHWR HQW

‘H KDYH LQYHVWPHQWY LQ HQWLWLHYV WKURXJK D YDULHW\ RI YHQWXUHYV :H FR LQYHVW LQ HQWLWLHV WKED
PDQDJHPHQW DQG SURSHUW\ PDQDJHPHQW VHUYLFHV WR WKHVH HQWLWLHV ZKLFK ZH UHIHU WR DV FR LQY
GHSHQGLQJ RQ WKH VWUXFWXUH RXU SDUWQHUYfV SDUWLFLSDWLRQ DQG RWKHU ULJKWV DQG RXU OHYHO R
YHQWXUHV ZKLFK DUH UHODWHG SDUWLHYV DQG DFFRXQWHG IRU XVLQJ WKH HTXLW\ PHWKRG RI DFFRXQWLC
ZKROO\ RZQHG

:H DOVR KDYH LQYHVWPHQWY LQ RWKHU YHQWXUHYV JHQHUDOO\ ZLWK RQH SDUWQHU ZKLFK ZH SULPDULO\
XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHY DQG RWKHU YHQWXUHV FROOHFWLYHO\ DV XQFRQVROLGDV

7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU LQYHVWPHQWY LQ DQG DGYDQFHV WR XQFRQVROLGDWHG HQWLWLH

8QFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV
2WKHU YHQWXUHYV
7RWDO
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8 QFRQVRIGDMG &R ,QYHWR HOM® HQWUHY
7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU LOQYHVWPHQWYV LQ WKH LQGLYLGXDO FR LQYHVWPHQW YHQWXUHV C

2ZQHUVKLS ,OQYHVWPHQW LQ
3HUFHQWDJH DQG $GYDQFHV WR

&R ,QYHVWPHQW 9HQWXUH

3URORJLV 7DUJHWHG 8 6 /RIJLVWLFV )XQG /3 386/)"

),%5% 3URORJLV

3URORJLV %UD]LO /RILVWLFV 9HQWXUH 323%/9° DQG RWKHU MRLQW YHQWXUHV
3URORJLV (XURSHDQ /RILVWLFV )XQG 33(/)°

3URORJLV (XURSHDQ /RJLVWLFV 3DUWQHUV 23(/3"

1LSSRQ 3URORJLV 5(,7 ,QF 3135°

3URORJLV -DSDQ &RUH /RILVWLFV )XQG 3-/)

3URORJLV &KLQD &RUH /RILVWLFV )XQG /3 33&8&/)’

&KLQD $0& 3URORJLV /RILVWLFV 5(,7 3URORJLV & 5(,7

3URORIJLV &KLQD /RIJLVWLFV 9HQWXUH , /3 ,, /3 DQG ,,, /3
33URORJLV &KLQD /RIJLVWLFV 9HQWXUH"
7TRWDO
$WHFHPEHU ZH RZQHGPLOOLRQ XQLWV Rl ),%5%$ BURORJLV WKDW KD 6 HM POR\WHRDFMK BM RFBY[FKDQJ

JUDQWHG ),%5% BURORJLYV D ULJKW RI ILUVW UHIXVDO ZLWK UHVSHFW WR VWDELOL]J]HG SURSHUWLHV Wt
‘H KDYH RQH SDUWQHU LQ HDFK RI WKHVH FR LQYHVWPHQW YHQWXUHYV

$WHFHPEHU ZH RZQHBLOOLRQ XQLWV RI 135 WKDW KDG D FORVERU YUDRH RQ-WKH 7RN\R 6 WRFN ([FK
ZH GHYHORS DQG SODQ WR VHOO LQ -DSDQ ZH KDYH FRPPLWWHG WR RIIHU WKRVH SURSHUWLHV WR 13
$WHFHPEHU DQBH KDG UHFHLYDEOHV IURP 13% DQ®@LRQFG)DRPEOOLRQ UHVSHFWLYHO\ UHODWHG WF

RULJLQDWHG WKURXJK D OHDVLQJ FRPSDQ\ RZQHG E\ XV WKDW SHUWDLQ WR SURSHUWLHV ZH RZQHG S
WR 1351V DQG 3-/) V RXYWKHMRPH DY KEBVWLBIFRXQWY DUH UHSDLG WR XV DV WKH OHDVHV WXUQ RYHU

,Q '"HFHPEHU ZH OLVWHG &KLQD $0& /RILVWLFV 5(,7 3URORJLV & 5(,7 RQ WKH 6KHQ]KHQ BWRFN ([
RSHQ HQGHG YHQWXUH LQ &KLQD $W 'HFHPEBOLRQ XQZWWRQHGRORJILV & 5(,7 WKDW KD G HU RO R Q
6KHQ]KHQ 6WRFN ([FKDQJH

7KH DPRXQWV UHFRUQWHGLEQDSLVQ® LHLYGIXVXHMP 8QFRQVR O LGHIWHHGS (R WKIHHVL[IHWHDO HVWDWH YDOXD
RI WKH XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV WKH WLPLQJ RI UHYHQXHV HDUQHG WKURXJK SURPI
DQG RXU RZQHUVKLS LQW HWHYDW HBLE HARIIQMRDHOG({SHRWHWR VWY DVVRFLDWHG ZLWK WKH DVVHW PDQDJHPHQV
PDQDJHPHQW DQG OHDVLQJ FRVWV IRU WKH SURSHUWLHV RZQHG E\ WKH YHQWXUHY DQG FRPSHQVDWLRQ HJ



7DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOKBWWXPWBULFH&DW KW O BHRYFHQAHE LQ WKH &RQVROLGDWHG 6WDWHPHQWYV RI ,QFRPH UH
IRU WKH \HDUV HQGHG 'HFHPEHU LQ WKRXVDQGV

SHEXUULQJ IHHV
7TUDQVDFWLRQDO IHHV
SURPRWH UHYHQXH
7TRWDO VWUDWHILF FDSLWDO UHYHQXHV IURP XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV

,QFOXGHV SURPRWH UHYHQXH HDUQHG IURP XQFRQVROLGDWKRG FR LQYHVWPHQW YHQWXUHV LQ WKH 8
7KHVH DPRXQWYV H[FOXGH VWUDWHJLF FDSLWDO UHYHQXHV IURP RWKHU YHQWXUHV

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH NH\ SURSHUW\ LQIRUPDWLRQ ILQDQFLDO SRVLWLRQ DQG RSHUDWL
QRW RXU SURSRUWLRQDWH VKDUH DQG WKH DPRXQWYV ZH UHFRJQL]JHG LQ WKH &RQVROLGDWHG )LQDQFLDC
GROODUV DQG VTXDUH IHHW LQ PLOOLRQYV

86 2 \WHUS P HUFDV ( XWRSH $VID 7RWO

$W

.H\ SURSHUW\ LQIRUPDWLRQ
9HQWXUHYV

2SHUDWLQJ SURSHUWLHV
6TXDUH IHHW

JLQDQFLDO SRVLWLRQ
7RWDO DVVHWYV
7KLUG SDUW\ GHEW
7RWDO OLDELOLWLHYV

2XU LQYHVWPHQW EDODQFH
2XU ZHLJKWHG DYHUDJH RZQHUVKLS

8 6 2WKHU $PHULFDV (XURSH $VLD 7RWDO

2SHUDWLQJ ,QIRUPDWLRQ
JRU WKH \HDUV HQGHG
7RWDO UHYHQXHV

1HW HDUQLQJV

2XU HDUQLQJV IURP
XQFRQVROLGDWHG
FR LQYHVWPHQW
YHQWXUHV QHW

3%/9 DQG RXU RWKHU %UD]JLOLDQ MRLQW YHQWXUHY DUH FRPELQHG DV RQH YHQWXUH IRU WKH SXUSR\

3URORJLVY LQYHVWPHQW EDODQFH LV SUHVHQWHG DW RXU DGMXVWHG EDVLV 7KH GLIIHUHQFH EHWZH
'"HFHPEHU DQBHVXOWY SULQFLSDOO\ IURP IRXU W\SHV RI WUDQVDFWLRQV L GHIHUUHG JDLQV I

PLOOLRQ D®&EOOLRQ UHVSHFWLYHO\ LL UHFRUGLQJ DGGLWLRQDO FRVWALOUVROLDABG IRV K R
UHVSHFWLYHO\ LLL UHFHLYDEOHV SULQFRISO®IRQRUWPEHI/LRQGUHMSHFWHYHO\ DQG LY FXVWRPHU
WR SURSHUW\ FRQWULEXWLRQV WR 135 DQG 3-/) DV GLVFXVVHG DERYH

,Q ZH UHFRJQL]JHG DQ LPSDLUPHQW FKDUJH DJDLQVW RXU LQYHVWPHQW EDODQFH LQ 3URORIJLV &KL

SHSUHVHQWYV RXU ZHLJKWHG DYHUDJH RZQHUVKLS LQWHUHVW LQ DOO XQFRQVROLGDWHG FR LQYHVWPI
QHW RI RWKHU OLDELOLWLHYV

( TXIW &RP P V¢ HQW 5 HIDWMG \R & HILOQ 8 QFRQVRIGDWG &R, QYHWE HOND HOMUHV

&HUWDLQ XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHY KDYH HTXLW\ FRPPLWPHQWYV IURP XV DQG RXU YH
PD\ IXOILOO RXU HTXLW\ FRPPLWPHQW WKURXJK FRQWULEXWLRQV RI SURSHUWLHV RU FDVK 7KH FRPPLWPH
XVHG IRU WKH UHSD\PHQW RI GHEW RU RWKHU JHQHUDO XVHV 7KH YHQWXUH PD\ REWDLQ ILQDQFLQJ IRU W
LQYHVWPHQWY WKDW WKH YHQWXUH FRXOG PDNH PD\ EH PRUH WKDQ WKH HTXLW\ FRPPLWPHQW 'HSHQGLQJ
QHHGY DQG RWKHU IDFWRUV ZH PD\ PDNH DGGLWLRQDO FRQWULEXWLRQV RI SURSHUWLHV RU DGGLWLRQDC

$W '"HFHPEHU RXU RXWVWDQGLQJ HTXLW\ FRPIFROAMRHO VBV ZHRIHSDOO\ IRU 3URORJLY -DSDQ &RUH /RJLVWKHV
HTXLW\ FRPPLWPHQWY NM{BLUH WKH\ KDYH QRW EHHQ SUHYLRXVO\ FDOOHG
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127( $66(76+(/' )256%$/( 25 &2175,987,21

‘H KDG LQYHVWPHQWV LQ FHUWDLQ UHDO HVWDWH SURSHUWLHYVY WKDW PHW WKH FULWHULD WR EH FODVVLI
FODVVLILFDWLRQ WKHVH SURSHUWLHV ZHUH H[SHFWHG WR EH VROG WR WKLUG SDUWLHV RU ZHUH UHFHQW
ZLWKLQ WZHOYH PRQWKYV 7K$VBRRXQWD GQRUXEIHIEHQRW KHR QRWQVYRRWERYHG %DODQFH 6 KHHWY UHSUHVHQWF
UHODWHG DVVHWY DQG OLDELOLWLHYV

$VVHWVY KHOG IRU VDOH RU FRQWULEXWLRQ FRQVLVWHG Rl WKH IROORZLQJ DW 'HFHPEHU GROODUV DQG

1XPEHU RI RSHUDWLQJ SURSHUWLHV

6TXDUH IHHW

7RWDO DVVHWYV KHOG IRU VDOH RU FRQWULEXWLRQ

7RWDO OLDELOLWLHYV DVVRFLDWHG ZLWK DVVHWWKHOGLRELODWYHHW FRQWULEXWLRQ *# LQFOXGHG LQ

127( 27+(5$66(76$1' 27+(5/,$%/,7,(6
7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU RWKHU DVVHWY DQG OLDELOLWLHVY QHW RI DPRUWL]DWLRQ DQG G

5HQW OHYHOLQJ
/HDVLQJ FRPPLVVLRQELMMR®IPQWBOLRQ Rl DFFXPXODWHG DPRUWL]DWLRQ
/HDVH ULJKW RI XVH DVVHWYV

$FFRXQWY UHFHLYDEOH

$FTXLUHG OHDVH LQWD ELICE®IHRQ BBEWORRQ RI DFFXPXODWHG DPRUWL]DWLRQ
3UHSDLG DVVHWYV

JL[HG DVVHWYV

9DOXH DGGHG WD[HV UHFHLYDEOH

‘"HULYDWLYH DVVHWYV

2WKHU QRWHY UHFHLYDEOH

‘HIHUUHG LQFRPH WD[HV

ODQDJHPHQW FRQWUDFWYV

2WKHU

7RWDO RWKHU DVVHWYV

$FTXLUHG OHDVH LQWD ELICE®IHRQ BBWORRQ RI DFFXPXODWHG DPRUWL]DWLRQ
/HDVH OLDELOLWLHV

7HQDQW VHFXULW\ GHSRVLWYV

8QHDUQHG UHQWYV

(QYLURQPHQWDO OLDELOLWLHV

‘HIHUUHG LQFRPH WD[HV

‘"HIHUUHG UHYHQXH DQG IHHV

‘HULYDWLYH OLDELOLWLHV

9DOXH DGGHG WD[HV SD\DEOH

/LDELOLWLHY DVVRFLDWHG ZLWK DVVHWY KHOG IRU VDOH RU FRQWULEXWLRQ
2WKHU

7TRWDO RWKHU OLDELOLWLHYV

JRU WKH DPRUWL]DWLRQ RI WKH IXWXUH PLQLPXP UHQWDO SD\PHQWYV LQWR UHQWDO H[SHQVH DQG * $



7DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH H[SHFWHG IXWXUH DPRUWL]DWLRQ RI OHDVLQJ FRPPLVVLRQV DQG
H[SHQVH DQG DERYH DQG EHORZ PDUNHW OHDVHV LQFOXGHG LQ DFTXLUHG OHDVH LQWDQJLEOHV DERYH D
'"HFHPEHU LQ WKRXVDQGYV

1HW ,QFUHDVH 'HFU
$PRUWL]DWLRQ ([SHQVH WR 5HQWDO 5HYHC

7TKHUHDIWHU
7TRWDO

127( ' (%7

$00 GHEW LV LQFXUUHG E\ WKH 23 RU LWV FRQVROLGDWHG VXEVLGLDULHV 7KH IROORZLQJ WDEOH VXPPDU

"HLJKWHG $YHUDJH $PRXQW "HLJKWHG $YHUDJH SPRXQW
_ QWHUHVW 5DWRAHUP <HDUV 2XWVWDQGLQJ,QWHUHVW 5DWHUP <HDUV 2XWVWDQGLC

&UHGLW IDFLOLWLHV DQG

FRPPHUFLDO SDSHU
6HQLRU QRWHYV
7HUP ORDQV DQG

XQVHFXUHG RWKHU
6HFXUHG PRUWJDJH

7TRWDO

7KH ZHLIJKWHG DYHUDJH LQWHUHVW UDWHYV SUHVHQWHG UHSUHVHQW WKH HIITHFWLYH LQWHUHVW UDWH
DW WKH HQG RI WKH SHULRG IRU WKH GHEW RXWVWDQGLQJ DQG LQFOXGH WKH LPSDFW RI GHVLJQDWH(
GHEW

7KH ZHLJKWHG DYHUDJH WHUP UHSUHVHQWY WKH UHPDLQLQJ PDWXULW\ LQ \HDUV EDVHG RQ GHEW DJ

‘H ERUURZ LQ WKH IXQFWLRQDO FXUUHQFLHV RI WKH FRXQWULHYV ZKHUH ZH LQYHVW ,QFOXGHG LQ WKt
IROORZLQJ FXUUHQFLHV

"HLJKWHG $SYHUDBRRXQW "HLJKWHG SYHUDBRRXQW
,QWHUHVW 5DWWVWDQGLQJ RI 7JRWDO ,QWHUHVW 5DPWWVWDQGLQJ RI 7RWDO
%ULWLVK SRXQG VWHUOLQJ
&DQDGLDQ GROODU
(XUR
-DSDQHVH \HQ
8 6 GROODU

2WKHU
7TRWDO
6HQLRU QRWHV DUH GXH IURP -XQH WR -XQH ZLWK HWRFWOWH HR®WHWHVW UDWHV UDQJLQJ IURP
6HFXUHG PRUWJDJH GHEW LV GXH IURP )HEUXDU\ WR 6HSWHPEHU W R L WDKMHF HPRBAHILUY H L QRMHGHEW @
SULQFLSDOO\ VIRBEXWHDMAEQJ SURSPQWLINVUFQG ZLWK DQ DJJUHJDWH ®XQGHEREHRWMIHG FRVW RI
&UHGW DFLOAHY
,Q 0D\ ZH DPHQGHG DQG UHVWDWHG RQH RI RXU JOREDO VHQLRU FUHGLW IDF(DAKNRHWKWKID R E D OO\RHEDIC
WKH *OREDO )DFLOLW\ DQG WKH *OREDO )DFLOEMOOKR®H\VXERHBRZWR JAKIPOMRERDIAR R RWEFRWWL RIAL O L W

VWHUOLQJ &DQDGLDQ GROODUV HXUR -DSDQHVH \HQ OH[LFDQ SHVRV DQG 8 6 GROODUV RX@HUHFRWKHQJ



7DEOH RI &RQWHQWYV

*OREPDBLOLWQHQ KRZHYHU ZH FDQ H[WHQG WKH PDWXULW\ GDWH IRU HDFK IDFLOLW\ E\ VL[ PRQWKV RQ WZ
WKH DELOLW\ WR LQFUHDVH HDEXOERQGGVWEINDHEWLWR WRUUHQF\ IOXFWXDWLRQV DQG REWDLQLQJ DGGLWLRQ

:H DOVR KDYH D -DSDQHVH \HQ UHYROYHU WKH <HQ &UHGLWE )LDROLRQP\LODILWRHPWHRWURZLQY XPB¥HDW KW \DEIL O
WKH ERUURZLQJ FDSDFLW\ RI WKH EHQCGLROQPLW Q DIRDORWHN WR - VXEMHFW WR REWDLQLQJ DGGLWLRQDO OHQ!
JDFLOLW\ LV VFKHGXOHEW\WR RBWHKYHULQZH PD\ H{IWHQG WKH PDWXULW\ GDWH IRU RQH \HDU VXEMHFW WR W

:H UHIHU WR WKH *OREDO )DFLOLW\ WKH *OREDO )DFLOLW\ DQG WKH <HQ &UHGLW )DFLOLW\ FROOHF
VSUHDG RYHU WKH DSSOLFDEOH EHQFKPDUN DQG WKH UDWHV DSSOLFDEOH WR IDFLOLW\ IHHVY DQG OHWWHL

2XU &UHGLW )DFLOLWLHY DUH XWLOL]JHG WR VXSSRUW RXU FDVK QHHGV IRU JHQHUDO FRUSRUDWH SXUSRVH
JHQHUDOO\ UDQJH IURP RYHUQLJKW WR WKUHH PRQWKYV

7KH IROORZLQJ WDEOH VXPPDUL]JHV LQIRUPDWLRQ DERXW RXU &UHGLW )DFLOLW\ DFWLYLW\ DQG DYDLODEOI

&UHGLW )DFLOLW\ DFWLYLW\ IRU WKH \HDUV HQGHG 'HFHPEHU
‘HLJKWHG DYHUDJH GDLO\ LQWHUHVW UDWH

‘HLJKWHG DYHUDJH GDLO\ ERUURZLQJV

OD[LPXP ERUURZLQJV RXWVWDQGLQJ DW DQ\ PRQWK HQG

$YDLODEOH OLTXLGLW\ DW 'HFHPEHU

$JJUHIDWH OHQGHU FRPPLWPHQWYV

&UHGLW )DFLOLWLHV

IHVV

&UHGLW IDFLOLW\ ERUURZLQJV RXWVWDQGLQJ
&RPPHUFLDO SDSHU ERUURZLQJV RXWVWDQGLQJ
2XWVWDQGLQJ OHWWHUV RI FUHGLW

&XUUHQW DYDLODELOLW\

&DVK DQG FDVK HTXLYDOHQWYV

7TRWDO OLTXLGLW\

‘H DUH UHTXLUHG WR PDLQWDLQ DYDLODEOH FRPPLWPHQWY XQGHU RXU &UHGLW )DFLOLWLHYV LQ DQ DF
&RP P HFLDOB DSHU

‘H KDYH FRPPHUFLDO SDSHU SURJUDPV XQGHU ZKLFK ZH PD\ LVVXH UHSD\ DQG UH LVVXH VKRUW WHUP XQV
SURJUDP WKH DJJUHJDWH SULQFLSDO DPRXQW RI QRWHVERRWVR® Q®&LIQBIW DQY M HRNBE Q QWRK\H & [BBHIG G L\
ZKLFK ZH PD\ LVVXH QRWHY GHQRPLQDWHG LQ %ULWLVK SRXQG VWHUOLQJ HXURV RU 8 6 GROODUV 7KH D.
Y% ELOOLRQ RU LWV HTXLYDOHQRLOQ LIRVQKBW FEKRHMEHUQHW SURFHHGV IURP ERWK SURJUDPYV DUH H[SHFWH(
SXUSRVHV 7KH PDWXULWLHV RI WKH QRWHYV JHQHUDOO\ UDQJH IURP RYHUQLJKW WR WKUHH PRQWKV 8QGH
GLVFRXQW WR SDU RU DW SDU ZLWK IL[HG RU IORDWLQJ LQWHUHVW UDWHV $W DQ\ SRLQW LQ WLPH ZH DUI
OHDVW HTXDO WR WKH DPRXQW RI QRWHV RXWVWDQGLQJ XQGHU ERWK SURJUDPV



7DEOH RI &RQWHQWYV

6 HQRU1 RMV

7KH VHQLRU QRWHV DUH XQVHFXUHG DQG RXU REOLJDWLRQV DUH HIIHFWLYHO\ VXERUGLQDWHG LQ FHUWDL
WKH YDOXH RI VXFK UHDO SURSHUW\ 7KH VHQLRU QRWHYV UHTXLUH LQWHUHVW SD\PHQWY EH PDGH TXDUWH
WLPH DW RXU RSWLRQ VXEMHFW WR FHUWDLQ SUHSD\PHQW SHQDOWLHVY 6XFK UHSXUFKDVH DQG RWKHU Wt
DJUHHPHQWY RU WUXVW GHHGV 7KH IROORZLQJ WDEOH VXPPDIUULIR¥ LR LVOVWBERRKNDY RGWHQLRU QRWHYV GX

$JJUHIJDWH 3ULQFLSDO
,VVXDQFH 'DWH %RUURZLQJ &XUUHQF\86'

,VVXDQFH 'DWH :HLJKWHG $YHUDJH
,QWHUHVW 5DWH7HUP <HDUV ODWXULW\ 'DWHYV

JHEUXDU\ & JHEUXDU\
0D\ -DQXDU\ 0D\
6HSWHPEHU Ya 6HSWHPEHUW
2FWREHU & JHEUXDU\
7TRWDO

7KH H[FKDQJH UDWH XVHG WR FDOFXODWH LQWR 8 6 GROODUV ZDV WKH VSRW UDWH DW WKH VHWWOHPI
7HP | RDQV

7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU RXWVWDQGLQJ WHUP ORDQV DW 'HFHPEHU GROODUV DQG ERUUR

$P RXQW $P RXQW
YRURZ 1QJ 2 XWMBQGIQU DV 2 XWMBQGLQJ DW
7HP / RDQ &XUWHOR\ JWXDQOFH' DM / HQGHU&RP P W HOADW S OMHME DM 0 DXUW ' DM
YRURZ 1QJ
&XUHR 86" 86" 86"
0 DUK <HQ
7HP / RDQ -3< 0 DUK - DQG 0 DUK +
2 PREHU <HQ
7HP / RDQ -3< 2 PREHU - 2 FREHU
HHPEHU  <HQ " HRHP EHU "HHPEHU 2
7THP / RDQ -3< = DQG7,92 5 -XQH
- <HQ
7HP / RDQ -3< - DQXDUY - 7,925 \R - DQXDY +
0 DUK <HQ
7HP / RDQ -3< 0 DUK - 7,925 0 DK
-XCH <HQ
7HP / RDQ -3< -XQH - DG -XCH +
&
7HP / RDQ &$' $XIXW & &255% $XIXW
" HRHP EHU <HQ ' HFHP EHU
7HP / RDQ -3< - ' HRHP EHU
<
7HP / RDQ -3< $SUO - $SUO
&KIGHH 6 HS\WP EHU
7HP / RDQ &1+ &1- 6 HS\WP EHU
<
7HP / RDQ -3< $SUO - $SUO
(XR 1RYHP EHU DQG ( XUERU
7HP / RDQ (85 Ya 1RYHP EHU
6 XEREO
' HEWAWXDQRH FRAV QHW

7RWOMP RDQV

7KLV WHUP ORDQ LQFOXGHV PRUH WKDQ RQH OHQGHU FRPPLWPHQW HDFK EHDULQJ D GLIIHUHQW LQWHU

,Q -X0\

ZH HIWHQGHG WKH PDWXULW\ RI D &DQDGLDQ GROODU WHUP ORDQ
DGGLWLRQDO \HDU VXEMHFW WR WKH SD\PHQW RI DQ H[WHQVLRQ IHH

&DQDGLDQ 7HUP /RD
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/[ RQI 7HP ' HEVWO DIXUMHV

6FKHGXOHG SULQFLSDO SD\PHQWYVY GXH RQ RXU GHEW IRU HDFK \HDQGWKKRXHR IWKHK ZHUHRGVHROW® ZN FIHW E +

8QVHFXUHG
&UHGLW )DFLOLWLHV DQ&HQLRU 7THUP /RDQV 6HFXUHG
0ODWXULW\ &RPPHUFLDO 3DSHU 1RWHV DQG 2WKHU ORUWJDJH 7RWDO

7KHUHDIWHU
6XEWRWDO
8QDPRUWL]HG SUHPLXPV
GLVFRXQWV QHW
8QDPRUWL]HG GHEW LVVXDQFH
FRVWV QHW

7TRWDO

‘H H[SHFW WR UHSD\ WKH D P RXIQ[WVWZH/OX BL KQMDKWK BHQHUDWHG IURP RSHUDWLRQV SURFHHGV IURP (
QHFHVVDU\ ZLWK DGGLWLRQDO ERUURZLQJV LQFOXGLQJ GUDZLQJ RQ RXU DYDLODEOH &UHGLW )DFLOI

,QFOXGHG LQ WKH PDWXULWLHVY ZDV WKH PLGOIAIEP®EG JHUP ZRDRK FDQ EH H{WHQGHG XQWLO
H[WHQVLRQ IHHV
,QFOXGHG LQ WKH PDWXULWLHV ZHUH WKH DPRXQW V FELROOUMREME BRHU W K H ZHLF & FBGQLEH)BPALBQWHG X
,OMUHVW( [ SHQVH

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH FRPSRQHQWYV RI LQWHUHVW H[SHQVH IRU WKH \HDUV HQGHG 'HFHP

*URVV LQWHUHVW H[SHQVH

$PRUWL]DWLRQ RI GHEW GLVFRXQWY SUHPLXPV QHW
$PRUWL]DWLRQ RI GHEW LVVXDQFH FRVWV QHW
,QWHUHVW H[SHQVH EHIRUH FDSLWDOL]DWLRQ
&DSLWDOL]JHG DPRXQWYV

IHW LQWHUHVW H[SHQVH

7RWDO FDVK SDLG IRU LQWHUHVW QHW RI DPRXQWV FDSLWDOL]JHG

) LODQFIDO - HEV&RYHQDQW

2XU &UHGLW )DFLOLWLHV VHQLRU QRWHV DQG WHUP ORDQV RXWVWDQGLQJ DW 'HFHPEHU ZHUH VXEM
ZH ZHUH LQ FRPSOLDQFH ZLWK DOO RI RXU ILQDQFLDO GHEW FRYHQDQWV

* XDUDQWH Rl ) LODQFH 6 XEVIGIDY ' HEW

‘H KDYH ILQDQFH VXEVLGLDULHY DV SDUW RI RXU RSHUDWLRQV LQ (XURSH 3URORJLV (XUR )LQDQFH //& -D
LQ RUGHU WR PLWLJDWH RXU IRUHLJQ FXUUHQF\ ULVN E\ ERUURZLQJ LQLWIGH FEKRWOBIRQREZRBW G& & \Z WIKFK 23HDLQIGY
RU WR EH LVVXHG E\ HDFK HQWLW\ LV RU ZLOO EH IXO0O\ DQG XQFRQGLWLRQDOO\ JXDUDQWHHG E\ WKH 23 7
VXEVLGLDULHYV E\ GLYLGHQG RU ORDQ ,Q UHOLDQFH RQ 5XOH RI 5SHIXODWLRQ 6 ; WKH VHSDUDWH ILQD
BURORJLY 6WHUOLQJ )LQDQFH //& DUH QRW SURYLGHG
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127( 672&. +2/' (569(48,7<2) 352/2* 6 ,1&
6 KDUHV $ XWRU] HG

$W 'HFHPEHU ELOOLRQ VKDUHV ZHUH DXWKRULJHG WR EHELYUKRQ ¥K BVKHV 3D $OHW HR BZ IDRMRRQVKWBHM D
SUHIHUUHG VWRFN 2XU ERDUG RI GLUHFWRUV WKH 3%RDUG" PD\ ZLWKRXW VWRFNKROGHU DSSURYDO FOTIL
FKDQJLQJ WKH SUHIHUHQFHV FRQYHUVLRQ RU RWKHU ULJKWV YRWLQJ SRZHUV UHVWULFWLRQV OLPLWDW
VKDUHV

&RP P RQ6\RFN

2XU DW WKH PDUNHW SURJUDP DCEARPROM KY WR D/HOB XOSVWRIURVY VDOHV SURFHHWY HRBWW DIGDMWRIGF R PIRRW W V
HDUQ D IHH RRKSKMHR JIJURVYV VDOHV SULFH SHU VKDUH RI FRPPRQ VWRFN DV DJUHHGRW RVR @ HG WD QAKIDRMALVRR
XQGHU WKLV SURJUDP

8QGHU WKH /IRQJ 7THUP ,QFHQWLYH 30DQ FHUWDLQ RI RXU HPSOR\HHVY DQG RXWVLGH GLUHFWRUV DUH D
LQIRUPDWLRQ RQ HTXLW\ EDVHG FRPSHQVDWLRQ SODQV

:H PD\ DOVR LVVXH FRPPRQ VWRFN XSRQ UHGHPSWLRQ RI FRPPRQ OLPLWHG SDUWQHUVKLS XQLWV LQ WKH 2
6 KDUH 3 XUFKDVH 3 WRJ LDP

:H KDYH D VKDUH SXUFKDVH SURJUDP IRU WKH UHSXUFKDVH RI RXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRF
SXUFKDVH SULFH RLXGLWR 'XULQDQG ZH QM SXUFKDVH DQ\ FRPPRQ VWRFN RI 3URORJLV ,QF LQ FRQQHF

3 UHHUHG 6 \RFN

$W '"HFHPEHU DQG RXU 6HULHV 4 SUHIHUUHG VWRFN RBEQEFWDQG LEH KIDGHB FBDEFOQ B8 HQNG RIMUNVRISRML R Q
+ROGHUV KDYH VXEMHFW WR FHUWDLQ FRQGLWLRQV OLPLWHG YRWLQJ ULJKWV DQG DOO KROGHUV DUH HQ
GLYLGHQGY DUH SD\DEOH TXDUWHUO\ ZKHQ DQG LI WKH\ KDYH EHHQ GHFODUHG E\ WKH %RDUG RXW RI IX(

2 Z QHU/KIS 5 HFAWFWRQY

JRU XV WR TXDOLI\ DV D 5(,7 ILYH RU IHZHU LQGIRMLWKBOND B RH QRRVR)RZ R PWRUWDDOL@J VWRFN DW DQ\ WLPH
7KHUHIRUH RXU FKDUWHU UHVWULFWYV EHQHILFLDO RZQHUVKLS RU RZQHUVKLS JHQHUDOO\ DWWULEXWHG \
DQG RXWVWDQGLQJ FRPPRQ DQG SUHIHUUHG VWRFN WKDW ZRXOG FDXVH W\KDWOSHURR @ X\PFE IRZ R RVYKDH I&W H:
UHVWULFWLYH RI RXU LVVXHG DQG RXWVWDQGLQJ FRPPRQ VWRFN )XUWKHUPRUH VXEMHFW WR FHUWDLQ |
WKDQRI DQ\ RI WKH SUHIHUUHG VWRFN 7KHVH SURYLVLRQV DVVLVW XV LQ SURWHFWLQJ DQG SUHVHUYLQJ
E\ SUHYHQWLQJ WKH DFTXLVLWLRQ RI D VXEVWDQWLDO EORFN RI RXWVWDQGLQJ VKDUHV RI VWRFN

6KDUHV RI VWRFN RZQHG E\ D SHUVRQ RU JURXS RI SHRSOH LQ H[FHVV RI WKHVH OLPLWV DUH VXEMHFW WR
VROH DQG DEVROXWH GLVFUHWLRQ ZDLYHV VXFK OLPLW DIWHU GHWHUPLQLQJ WKDW RXU VWDWXV DV D 5¢(,

" IYIGHQGV

7R FRPSO\ ZLWK WKH 5(,7 UHTXLUHPHQWY RI WKH ,5& ZH DUH JHQHUDOO\ UHTXLUHG WR PDNH FRPPRQ DQG
VWRFNKROGHUV LQ DPRXQWY WKDW WRJHWKHU RWUCHEBDVWBTXPOH LQFMRPHVERFRIXWHG ZLWKRXW UHJDUG W
JDLQV DQG E RI WKH QHW LQFRPH DIWHU WD[ LI DQ\ IURP IRUHFORVXUH SURSHUW\ PLQXV LL FHUWI
SHUFHQWDJH RI RXU FDVK IORZ WKDW HQVXUHV WKDW ZH ZLOO PHHW WKH GLVWULEXWLRQ UHTXLUHPHQWYV
LPSURYHPHQWY DQG RWKHU LQYHVWPHQW DFWLYLWLHYV

7KH WD[DELOLW\ RI RXU GLYLGHQGV IRU WKH \HDUV HQGHG 'HFHPEHU DQG DUH SUHVHQWHG E
PDQDJHPHQWYV HVWLPDWHY DV RXU WD[ UHWXUQ IRU WKH \HDU HQGHG 'HFHPEHU KDV QRW EHHQ ILOl!
FHUWDLQ \HDUV UHPDLQ VXEMHFW WR H[DPLQDWLRQ DQG FRQVHTXHQWO\ WKH WD[DELOLW\ RI WKH GLYLGH(
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,Q DQG ZH SDLG DOO RI RXU GLYLGHQGV LQ FDVK

7KH IROORZLQJ VXPPDUL]JHV WKH WD[DELOLW\ RI RXU FRPPRQ DQG SUHIHUUHG VWRFN GLYLGHQGV IRU WKH

&RPPRQ 6WRFN

2UGLQDU\ LQFRPH
4XDOLILHG GLYLGHQG
&DSLWDO JDLQV

7TRWDO GLYLGHQG
BUHIHUUHG 6WRFN = 6HULHYV 4
2UGLQDU\ LQFRPH
AXDOLILHG GLYLGHQG
&DSLWDO JDLQV

7TRWDO GLYLGHQG

&RPPRQ VWRFN GLYLGHQGY DUH FKDUDFWHUL]JHG IRU IHGHUDO LQFRPH WD[ SXUSRVHYV DV RUGLQDU\ LQFRP!
WKH IRXU &RPPRQ VWRFN GLYLGHQGVY WKDW H[FHHG RXU FXUUHQW DQG DFFXPXODWHG HDUQLQJYV DQG SUR
DQG JHQHUDOO\ UHGXFH WKH VWRFNKROGHUYfV EDVLV LQ WKH FRPPRQ VWRFN 7R WKH H[WHQW WKDW D GL\
VWRFNKROGHUYfV EDVLV LQ WKH FRPPRQ VWRFN LW ZLOO JHQHUDOO\ EH WUHDWHG DV D JDLQ IURP WKH VD
QRWLI\ RXU VWRFNKROGHUV RI WKH WD[DELOLW\ RI WKH FRPPRQ VWRFN GLYLGHQGV SDLG GXULQJ WKH SUH

3XUVXDQW WR WKH WHUPV RI RXU SUHIHUUHG VWRFN ZH DUH UHVWULFWHG IURP GHFODULQJ RU SD\LQJ DQ
ZLWK UHVSHFW WR WKH SUHIHUUHG VWRFN KDYH EHHQ SDLG DQG VXIILFLHQW IXQGY KDYH EHHQ VHW DVLGFH
WKH SUHIHUUHG VWRFN

127( 3$571(569&$3,7$/ 2) 352/2* 6 / 3
'LVWULEXWLRQV SDLG RQ WKH FRPPRQ OLPLWHG SDUWQHUVKLS XQLWYVY DQG WKH WD[DELOLW\ RI WKRVH GL

‘H LVVXHG &0DVV $ 8QLWV LQ WKH 23 WKURXJK DQ DFTXLVLWLRQ RI D SRUWIROLR RI SURSHUWLHV LQ 7
SDUWQHUVKLS XQLWV RI WKH 23 H[FHSW WKDW WKH &ODVV $ 8QLWV ZSHIH QLWL WR D& QURDY TWKKH WRIRIFOR G D
UHFHLYHG D TXDUWHUO\ GLVWSHHULE XWLWQ IR WKRHOHDPN@W WKH FRPPRQ OLPLWHG SDUWQHUVKLS XSHWX QLA H
$ 8QLW GLVWULEXWLRQ ZRXOG EH UHGXFHG E\ D SURSRUWLRQDWH DPRXQW &ODVV $ 8QLWV ZHUH FRQYHU"
7KH FRQYHUVLRQ UDWH ZDV LQFUHDVHG RU GHFUHDVHG WR WKH H[WHQW WKDW DW WKH WLPH RI FRQYHUV
OHVV RU PRUH WKDQ WKH GLVWULEXWLRQV SDLG RQ FRPPRQ OLPLWHG SDUWQHUVKLS XQLWV IURP WKH WLF

$W 'HFHPEHU &ODVV $ 8QLWV ZHUH FRQUYPBDURQHRPRR®LPLWHG SDUWQHUVKLEPHPBEHW DQG GXDOQJI&W BN \X
FRQYHUWHG LQWR FRPPRQ OLPLWHG SDUWQHUVKLS XQLWV OHDYLQJ QFRWH RECWWIVRMY GEMLIGVWRREW KFHR @ DRy
XQLW GXULQJ WKHMFHMHEHHQ G HIBQ G SHU XQLW DQQXDOO\ GXULQJ WKH \HDDWQ/GHQGHG 'HFHPEHU

127( 121&21752//,1* ,17(5(676
SRRRIL / 3

‘H UHSRUW QRQFRQWUROOLQJ LQWHUHVWY UHODWHG WR VHYHUDO HQWLWLHV ZH FRQVROLGDWH EXW RI ZK
WKDW KDYH LVVXHG OLPLWHG SDUWQHUVKLS XQLWV WR WKLUG SDUWLHV 'HSHQGLQJ RQ WKH VSHFLILF SDU
RSWLRQ VKDUHV RI WKH 3DUHQWYfV FRPRR® WWBRBN RIHBRRRFRID VWWFN WRNVRIQRH OIOPVRN HREQYRIOW G Bl WA KHE IS UXNOD
GR QRW RZQ RI WKH HTXLW\ EXW WKH HTXLW\ Rl WKHVH HQWLWLHV LV QRW H[FKDQJHDEOH LQWR RXU FR

$V GLVFXVVHG LQ 1RWH WKH 3DUHQW KDV FRPSOHWH UHVSRQVLELOLW\ SRZHU DQG GLVFUHWLRQ LQ WKH
ULJKW WR UHFHLYH EHQHILWYV IURP DQG LQFXU ORVVHV RI WKH 23 ,Q DGGLWLRQ WKH 23 GRHV QRW KDYH }
VXEVWDQWLYH SDUWLFLSDWLQJ ULJKWV WKDW FRXOG EH H[HUFLVHG E\ D VLPSOH PDMRULW\ RI QRQFRQWUF
3DUHQW LV WKH SULPDU\ EHQHILFLDU\ DQG WKHUHIRUH FRQVROLGDWHV WKH 23
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3IRBRIL ,QF
7KH QRQFRQWUROOLQJ LQWHUHVWY RI WKH 3DUHQW LQFOXGH WKH QRQFRQWUROOLQJ LQWHUHVWY GHVFUL
WKH 3DUHQW 7KH RXWVWDQGLQJ OLPLWHG SDUWQHUVKLS XQLWYVY UHFHLYH TXDUWHUO\ FDVK GLVWULEXWLF
DSSOLFDEOH SDUWQHUVKLS DJUHHPHQWYV

7KH IROORZLQJ WDEOH VXPPDUL]HV WKHVH HQWLWLHY DW 'HFHPEHU GROODUV LQ WKRXVDQGYV

2 XU2 Z QHUKIS 1 RQFRQWRAQY)
SHFHORIH QMHW 7RG WHW 7RWQ IDELOARV

3IRBIVS 6 / RIMIEV 9 HQMUH

2 \KHUFRQURTEDWMG HQMIHV YDURXV YDURXY

3RARIWV / 3

/ IP WG SDUGHY 1Q3 WRBILY / 3

SRRIV F

,QFOXWGEHBDUWQHUVKLSYV WKDW KDYH LVVXHG OLPLWHG SDUWQHUVKLS XQLWV WR WKLUG SDUWLHV DV (
SDUWQHUVKLS XQLWWFRRENWDQGLQDQ@WUH H[FKDQJHDEOH LQWR FDWW BOLPW \WAOURBVWIRQPKH 3DUHQW!

$WHFHPEHU WKHUHRHOWBVY $ 8QLWV RXMWAHPERGLQJ $WZH RDGOLRQ &ODVV $ 8QLWV WKD W IZHUIHR DR@
SDUWQHUVKLS XQLWV RIITWKHX2BWEHH GRWHXVVLRQ RI RXU &0DVV $ 8QLWV

7KHUH ZHUH OLPLWHG SDUWQHUVKLS XQLWV LQ WKH 23 H[FOXGLQJ WKH &ODVV BLSQAMN ANEEW RAH V K O
SDUHQWTV FRPPRFHWRHN DW DQ@®HVSHFWLYHO\ $OVR LQFOXGHG DUH WKH YHVWHG 23 /RQJ 7THUP ,C
RXU ORQJ WHUP FRPSHQVDWIOR® @ DMIEYLRQ VKDUHV RI WKH 3DUHFHPEHERPPRQ DVQWRFN DWHVSHFWLYHO\
GLVFXVVLRQ RI /7,3 8QLWV LQ 1RWH

127( /21* 7(50 &203(16$7,21

/ RQJ 7HP ,QFHOWYH 3 @Q

7KH /IRQJ 7THUP ,QFHQWLYH 30DQ /7,3 SURYLGHV IRU JUDQWYV RI DZDUGV WR RIILFHUV GLUHFWRUV
LQ WKH IRUP RI IXOO YDOXH DzZzDUGV VWRFN DSSUHFLDWLRQ ULJKWV DQG VWRFN RSWLRQV QRQ TXDOLILH
FRPPRQ VWRFN LL UHVWULFWHG VWRFN XQLWYV 3568V~ LLL 23 /7,3 XQLWV 3/7,3 8QLWV" DQG LY SHUIR
LV WHUPLQDWHG E\ WKH %RDUG RU XQWLO WKH WHQ \HDU DQQLYHUVDU\ RI WKH HIITHFWLYH GDWH RI WKH S¢

7KH DZDUGV KDYH EHHQ LVVXHG XQGHU WKH IROORZLQJ FRPSRQHQWYV RI RXU HTXLW\ EDVHG FRPSHQVDWLR
3URORJLV 2XWSHUIRUPDQFH 30DQ 323 LLL 3URORJLV B3URPRWH 30DQ 3333° LY DQQXDO ORQJ WHUP L
ERQXV H[FKDQJH SURJUDP

$W 'HFHPEHU ZH KDGPLOOLRQ VKDUHV RI FRPPRQ VWRFN UHPDLQLQJ DYDLODEOH IRU IXWXUH LVVXDQFH X
( TXIW Y%DVHG &RP SHQVDWRQ 3 WRJI DR V
3HJRWP DOFH6WRFN8 QW 368 3WRIWDP

368V DUH JUDQWHG XQGHU WKH &RPSDQ\ V /RQJ 7THUP ,QFHQWLYMWROB B SHDGRDPID YFHW BHOHR GQLHDSEWL E
SHUIRUPDQFH KXUGXOFK KNUHs PHW DUH EDVHG RQ D SHUIRUPDQFH VFDOH RI 3URORJLVY SHUFHQWLOH UDQNL!
3 QGH[" IRU D WKUHH \HDU SHB RRIRNQPH B/HEHRIR U F HDOWWEH WR HDUQ D WKW BWDDGD U\G AR S SRIGWIKW W D U J H
SHUIRUPDQFH DW RUSBIEFHIQ WIKGH DQG WKHUH LV QR SD\RXW LQ WKH HYSHHUF I3QRQ R BL VKB HH | RW MDD R RISIRW B

WpQGe WKSHUFHQWLOHY VWRUWKEJIJWDWKW EHLQYSHUUF® QG IOWEEHG PHHWY DSSOLFDEOH PDUNHW EDVHG
DW WKH HQG RI WKH LQLWLDO WKUHH \HDU SHUIRUPDQFH SHULRG RQH WKLUG RI WKH DZDUG YHVWV DW WK
\HDUV DIWHU WKH DZIOH G ZD/UISDIN MBE M H F W KR IDIQRDG@E DW LRHIXQUHPHQW $ZDUGV DUH LQ WKH IRUP RI FRPF
DQG /7,3 8QLWYV
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7KH IDLU YDOXH RI WKH DZDUGV LV PHDVXUHG DW WKH JUDQW GDWH XVLQJ D ORQWH &DUOR YDOXDWLRQ PR
DZDUGV YHVW UHJDUGOHVV RI ZKHWKHU WKH PDUNHW FRWQIGUWR RIQ \KIDM ¥ i BIQWHDGV 8 ¥8 VHIR UZWKFK UD®JHV SH
-DQXDU\

7KH IROORZLQJ WDEOH GHWDLOV WKH DVVXPSWLRQV XVHG IRU HDFK 368 JUDQW EDVHG RQ WKH \HDU LW ZD’

5LVN IUHH LQWHUHVW UDWH
BURORJLV H[SHFWHG YRODWLOLW\
,QGH[ H[SHFWHG YRODWLOLW\
*UDQW GDWH IDLU YDOXH

SIRARILY 2 XVBHUJRWP DOFH3®@Q 323

,Q SULRU \HDUV ZH DOORFDWHG SDUWLFLSDWLRQ SRLQWYV RU D SHUFHQWDJH RI WKWK ER A SHOQWDWPLLRYF IS RSRHA
EHJLQQLQJ HDFK -DQXDU\ 323 DZDUGV ZHUH PHDVXUHG DW WKH JUDQW GDWH VDK UNRIB QX \HH DIQNEK DOPZROUNGLY] HH
LI RXU WKUHH \HDU FRPSRXQG DQQXDOL]JHG WRWDO VWRFNKROGHEDWMWXERL QM6 D GIGFW K 8 HXE WRKMX VIS DERSF
WKH DZDUG ZDV SD\DEOH DIWHU WKH LQLWLDO WKUHH \HDU SHUIRUPDQFH SHVKEMHVWEWR ADAG &/IRVD RKQRD@ IOR
ZHUH SDLG LQ WKH IRUP RI FRPPRQ VWRFN 568V 323 /7,3 8QLWV RU /7,3 8QLWV &RPPHQFLQJ LQ IRU QD
SUHYLRXVO\ UHFHLYHG SDUWLFLSDWLRQ SRLQWV WKRVH LQGLYLGXDOV UHFHLYHG WKH 368V GLVFXVVHG DI

7KH SHUIRUPDQFH FULWHULD zZzDV PHW IRU WKH SHUIRUPDQFH SHULRG HQGHG 7KH DEVROXWH PD[LPXP I
SHUIRUPDQFH FULWHULD zZzDV QRW PHW IRU WKH SHUIRUPDQFH SHULRGYV HQGHG DQG 7KH 568V DQG /
XQYHVWHG ZKLOH DQ\ YHVWHG DZDUGYV DUH UHIOHFWHG ZLWKLQ WKH &RQVROLGDWHG 6WDWHPHQWYV RI (TX

7KH IROORZLQJ WDEOH GHWDLOV WKH DVVXPSWLRQV XVHG IRU HDFK 323 JUDQW EDVHG RQ WKH \HDU LW ZD’

5LVN IUHH LQWHUHVW UDWH
BURORJLV H[SHFWHG YRODWLOLW\
,QGH[ H[SHFWHG YRODWLOLW\
*UDQW GDWH IDLU YDOXH

7RWDO UHPDLQLQJ FRPSHQVDWLRQ FRVW DRLOKWERREWLRU WRZDEMXVWPHQWYV IRU FDSLWD O L ]HKGH DUPHRRXEQLVQ .
FRPSHQVDWLRQ FRVW ZLOO EH UHFRK @L PHHE MK MMHRGX DY H UDDBIVSHULR G R

SIRRILY 3LIRP RM3@Q 33337

8QGHU WKH 333 IRU SURPRWHV HDUQHG DIWHURIDWKBUNKLUGZBDDADWUSRIWWRQ RI SURPRWHY HDUQHG E\ 3UF
HPSOR\HHV WKURXJK D FRPSHQVDWLRQ SRRO 7KH DZDUGV PD\ EH VHWWOHG LQ VRPH FRPELQDWLRQ RI FDV
XS WRRI WKH WKLUG SDUW\ SRUWLRQ RI SURPRWHY ZDV DZDUGHG WR FHUWDLQ HPSOR\HHV

$QOXDO 7, ( TXIW $Z DG 3WRIWDP 2$QQXDQ 7, $Z DG

7KH $QQXDO /7, $ZDUG SURYLGHV IRU JUDQWV WR FHUWDLQ HPSOR\HHVY UHODWHG WR WKH PRVW UHFHQW S
$ QOXDOURQXV ( [ FKDQIH 3 IRI LDP

8QGHU RXU ERQXV H[FKDQJH SURJUDP JHQHUDOO\ DOO RXU HPSOR\HHV PD\ HOHFW WR UHFHLYH DOO RU D
ERQXV H[FKDQJH DUH YDOXHG DW D SUHPLXP WR WKH FDVK ERQXV H[FKDQJHG DQG YHVW RYHU WKUHH \HDU
UHFHLYH D ERQXV H[FKDQJH SUHPLXP IRU SDUWLFLSDWLQJ LQ WKH ERQXV H[FKDQJH SURJUDP WKH HTXLW\
SHULRG

8QGHU WKH 333 $QQXDO /7, $ZDUG DQG $QQXDO %RQXV ([FKDQJH 3URJUDP DZDUGV PD\ EH LVVXHG LQ WKH
8QLWV DUH YDOXHG EDVHG RQ WKH PDUNHW SULFH RI WKH 3DUHQWYTV FRPPRQ VWRFN DW WKH JUDQW GDWH
VHUYLFH SHULRG 7KH VHUY LRXUSWHDURWGS W | RWQBDIZMDWEM XQGHU WKH DQQXDO ERQXV H[FKDQJH SURJUDP ‘LYI
568V DQG /7,3 8QLWYV GXULQJ WKH YHVWLQJ SHULRG DQG WKHUHIRUH WKH\ DUH FRQVLGHUHG SDUWLFLSDW
RXU QHW HDUQLQJV SHU VKDUH RU XQLW ZRXOG QRW EH PDWHULDOO\ GLIIHUHQW 7KH YDOXH RI WKH GLYLC
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FKDUMWRG UHWDLQHG HDUQLQJV IRU 568V DQ @ HWK HDE QMY UV ERVWA B IQE XW B E D Ul W@ WIRE FFBQMR UR/Q (BL®Q L\ W H Q HV'?
JLQDQFLDO 6WDWHPHQWY RI WKH 3DUHQW

6XPPDU Rl $ZDG$FWIW
368V
7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH DFWIEFHPEHIRU 368V XRUWWKHQHNDKRNKQDBRGYV

"HLIJKWHG $YHUDJH *L
8QHDUQHG )DLU 9DOXH

%»DODQFH DW -DQXDU\
*UDQWHG

(DUQHG

YRUIHLWHG

%DODQFH DW 'HFHPEHU

6HH WKH GLVFXVVLRQ RI WKH IDLU YDOXH RI 368V DERYH 7RWDO UHPDLQLQJ FRPSHQVRWVOICR@® @RS WLBHOMDRY I
FDSLWDOL]JHG DPRXQWYV GXH WR RKH GHFEDRISPHERPSHYVDPMWALIRVFRVW ZLEOVWEK WHAARJIRQWHEG DWKHLRDRIBKYS HU L

568V

(DFK 568 UHSUHVHQWY WKH ULJKW WR UHFHLYH RQH VKDUH RI FRPPRQ VWRFN RI WKH 3DUHQW

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH DFWLYLW\ IRU 568V IRU WKH \HDU HQGHG 'HFHPEHU XQLWYV |

"HLIJKWHG $YHUDJH *L
8QYHVWHG )DLU 9DOXH

%DODQFH DW -DQXDU\

*UDQWHG

&RQYHUVLRQ RI HDUQHG 368V

9HVWHG

JRUIHLWHG

%DODQFH DW "HFHPEHU

7KH IDLU YDOXH RI VWRFN DZDUGV JUPRPIQMHERB @ QRIOMLWRGERDWLOOLRQ DRIOOLRQ IRU PO LRQ DRI OLR

UHVSHFWLYHO\ EDVHG RQ WKH ZHLJKWHG DYHUDJH JUDQW GDWH IDLU YDOXH SHU XQLW

7RWDO UHPDLQLQJ FRPSHQVDWLRQ FRVW UHODWHG WR 568V RXWVWDQGLQPLB[FIOKEG LYULRAB W R DOUGEW X \DWWP HH(
GXH WR RXU GHYHORBKH QWPRDAWLQUWARPSHQVDWLRQ FRVW ZLQOVEK WHAARJIRQWHEG DWKHLRDRIBWS HULRG R

/7,3 8QW

$Q /7,3 8QLW UHSUHVHQWYV D SDUWQHUVKLS LQWHUHVW LQ WKH 23 $IWHU YHVWLQJ DQG WKH VDWLVIDFWLR
SDUWQHUVKLS XQLW LQ WKH 23 DQG WKHQ UHGHHPDEOH IRU D VKDUH RI FRPPRQ VWRFN RU FDVK DW RXU R
WKH WRWDO VKDUH UHVHUYH XQGHU WKH HTXLW\ FRPSHQVDWLRQ SODQ EXW GR QRW PRXQ@WRI)V/DYX3DEQIDWD L
QRW \HW FRQYHUWHG DQG WKHUHIRUH WKH\ UHPDLQ H[FOXGHG IURP WKH DYDLODEOH VKDUH SRRO EXW L(C

7KH IROORZLQJ WDEOH VXPPDUL]J]HV WKH DFWLYHLMHPIRRU/7,3 8Q LXWYLVWRW WOKW K R RV DH@EG/H G

‘HLJKWHG $YHUDJH *U

8QYHVWHG )DLU 9DOXH
%DODQFH DW -DQXDU\
*UDQWHG
&RQYHUVLRQ RI HDUQHG 368V
9HVWHG

JRUIHLWHG
%DODQFH DW "HFHPEHU
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7KH IDLU YDOXH RI XQLW DZDUGYV JUPB DWVOILR Q QEPEBOWRG IR0V PLOOLRQ DPEOOLRQ IRU MO LRQ DPEOO
IRU UHVSHFWLYHO\ EDVHG RQ WKH ZHLJKWHG DYHUDJH JUDQW GDWH IDLU YDOXH SHU XQLW

7RWDO UHPDLQLQJ FRPSHQVDWLRQ FRVW UHODWHG WR /7,3 8QLWV H[FPXGQORE@2SUDLRWUWR DM X VAHPHEQW V
RXU GHYHORSPHQW DFWLYLWLHYV 7KH UHPDLQLQJ FRPSHQVDWLRQ FRVW ZLOO EHHDHPRJIQL]HG WKURXJK

2 WHU3 @QV

7KH 3URORJLV N 30DQ WKH* N 30DQ° LQFOXGHV D FROUNHKHQY GRS O R\H BRRRAQWLIEXENKME| P KIRQ HFPSSIRR HH

FRPSHQVDWLRQ ZLWKLQ WKH VWDWXWRU\ FRPSHQVDWLRQ OLPLW ,Q WKH N 30DQ YHVWLQJ LQ WKH PC
YHVWLQJ DW WKH FRPSOHWLRQ RI RQH \HDU RI VHUYLFH 2XU FRQWUQEXRQROO XRG D) GKIR BDIWEBKWRHE §

‘HFHPEHU DQG UHVSHFWLYHO\

‘H KDYH D QRQ TXDOLILHG VDYLQJV SODQ WKDW DOORZV KLIJKO\ FRPSHQVDWHG HPSOR\HHV WKH RSSRUWXQ

FRPSHQVDWLRQ LQ H[FHVV RI WKH DPRXQW SHUPLWWHG XQGHU WKH N 30DQ 7KHUH KDV EHHQ QR HPSO}

127( 1&20( 7%$; (6

&RP SRQHQW RI ( DUQIQUV 9%4H RWH,QFRP H7D[ HV

7KH IROORZLQJ WDEOH VXPPDUL]J]HV WKH FRPSRQHQWYV RI HDUQLQJV EHIRUH LQFRPH WD[HV IRU WKH \HDUV

‘RPHVWLF
,QWHUQDWLRQDO
(DUQLQJV EHIRUH LQFRPH WD[HV

6 XP P DU Rl &XUHMDQG' HHUHG ,QFRP H7D[ HV

7KH IROORZLQJ WDEOH VXPPDUL]J]HV WKH FRPSRQHQWYV RI WKH SURYLVLRQ IRU LQFRPH WD[HV IRU WKH \HDU

&XUUHQW LQFRPH WD[ H[SHQVH EHQHILW
86 IHGHUDO

,QWHUQDWLRQDO

6WDWH DQG ORFDO

7RWDO FXUUHQW LQFRPH WD[ H[SHQVH

‘HIHUUHG LQFRPH WD[ H[SHQVH EHQHILW
86 IHGHUDO

,QWHUQDWLRQDO

7RWDO GHIHUUHG LQFRPH WD[ H[SHQVH
7RWDO LQFRPH WD[ H[SHQVH

&XUHOWQFRP H7D] HV

‘H UHFRJQL]JH FXUUHQW LQFRPH WD[ H[SHQVH IRU WKH IHGHUDO DQG VWDWH LQFRPH WD[HV LQFXUUHG E\ R
LQFRPH WD[ H[SHQVH IOXFWXDWHYV IURP SHULRG WR SHULRG EDVHG SULPDULO\ RQ WKH WLPLQJ RI RXU WD][
WKH IROORZLQJ L WKH FRQWULEXWLRQ RI UHDO HVWDWH SURSHUWLHVY WR RXU XQFRQVROLGDWHG FR LQY
IHHV HDUQHG LLL WD[DEOH HDUQLQJV IURP XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHYVY DQG LY DGNM

'XULQJ WKH \HDUV HQGHG 'HFHPEHU DQG FDVK SDLG |IRU RIQF®RIPRHQW D OHOL R@H IVPREIOH. RX@ GWH \ZDt
FRPSRVLWLRQ RI WKHVH SD\PHQWV LV JHQHUDOO\ FRQVLVWHQW ZLWK WKH FRPSRQHQWYV RI FXUUHQW LQFR

" HHUHG ,QFRP H7D[ HV

7KH GHIHUUHG LQFRPH WD[ H[SHQVH UHFRJQL]JHG LQ DQG ZDV SULQFLSDOO\ GXH WR FKDQJHV LQ



7DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH GHIHUUHG LQFRPH WD[ DVVHWY DQG OLDELOLWLHY DW 'HFHPEHU

*URVV GHIHUUHG LQFRPH WD[ DVVHWYV

12/ FDUU\IRUZDUGYV

%DVLV GLIIHUHQFH + UHDO HVWDWH SURSHUWLHV
%DVLV GLIIHUHQFH *# HTXLW\ LQYHVWPHQWYV
6HFWLRQ M LQWHUHVW OLPLWDWLRQ

&DSLWDO ORVV FDUU\IRUZDUG

2WKHU + WHPSRUDU\ GLIIHUHQFHV

7RWDO JURVV GHIHUUHG LQFRPH WD[ DVVHWYV
9DOXDWLRQ DOORZDQFH

*URVV GHIHUUHG LQFRPH WD[ DVVHWV QHW RI YDOXDWLRQ DOORZDQFH
*URVV GHIHUUHG LQFRPH WD[ OLDELOLWLHYV

%DVLV GLITHUHQFH + UHDO HVWDWH SURSHUWLHV
%DVLV GLIIHUHQFH £ HTXLW\ LQYHVWPHQWYV

2ZWKHU + WHPSRUDU\ GLIIHUHQFHYV

7RWDO JURVV GHIHUUHG LQFRPH WD[ OLDELOLWLHV

1HW GHIHUUHG LQFRPH WD[ OLDELOLWLHV

$WHFHPEHU ZH KDG 12/ FDUU\IRUZDUGY DV IROORZV LQ WKRXVDQGV

8 6 (XURSH OH[LFR -DSDQ 2WKHU

*URVV 12/ FDUU\IRUZDUG
7D[ HITHFWHG 12/ FDUU\IRUZDUG
9DOXDWLRQ DOORZDQFH

1HW GHIHUUHG WD[ DVVHW + 12/ FDUU\MRUZDUG BUZDUG

(ISLUDWLRQ SHULRGYV + +t LOGHILQLWH = + + LQGHILQL
7KH GHIHUUHG WD[ DVVHW YDOXDWLRQ DOORZDQFH DW 'HFHPEHU ZDV DGHTXDWH WR UHGXFH WKH W
UHDOL]HG

/ IDELOW IRUS QFHUBIQ 7D 3 RVIMRQV

'XULQJ WKH \HDUV HQGHG 'HFHPEHU DQG ZH EHOLHYH WKDW ZH FRPSOLHG ZLWK WKH 5(,7 UH1
UHWXUQV LV JHQHUDOO\ WKUHH WR ILYH \HDUV $V VXFK RXU WD[ UHWXUQV \BRQBWNVKHRIMLDQY WEE M'BX W QW RVIK |

ZH UHFRJQL]JHBLDOLRQ OLDELOLW\ IRU XQFHUWDLQ WD[ SRVLWLRQV UHODWHG WR SURSRVHG VHWWO
\HDUV HQIGHBEHU DQLHUH QRW PDWHULDO WR RXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

127( ($51,1*63(5&20021 6+$5( 2581,7

‘H GHWHUPLQH EDVLF HDUQLQJV SHU VKDUH RU XQLW EDVHG RQ WKH ZHLJKWHG DYHUDJH QXPEHU RI VKDUH
HDUQLQJV SHU VKDUH RU XQLW EDVHG RQ WKH ZHLJKWHG DYHUDJH QXPEHU RI VKDUHV RU XQLWV RXWVWDC
SRWHQWLDOO\ GLOXWLYH LQVWUXPHQWYVY 'XULQJ WKH \HDU HQGHG 'HFHPEHU DOO &0ODVV $ 8QLWV LQ

7KH FRPSXWDWLRQ RI RXU EDVLF DQG GLOXWHG HDUQLQJV SHU VKDUH DQG XQLW IRU WKH \HDUV HQGHG 'HI

3URORJLV ,QF
1IHW HDUQLQJV DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV + %DVLF
1HW HDUQLQJY DWWULEXWDEOH WR H[FKDQJHDEOH OLPLWHG SDUWQHUVKLS XQLWV

$GMXVWHG QHW HDUQLQJV DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUY + 'LOXWHG

HLJKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ + %DVLF
,QFUHPHQWDO ZHLJKWHG DYHUDJH HIIHFW RQ H[FKDQJH RI OLPLWHG SDUWQHUVKLS XQLWYV
,QFUHPHQWDO ZHLJKWHG DYHUDJH HIIHFW RI HTXLW\ DZDUGV

HLJKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ £ 'LOXWHG

1HW HDUQLQJV SHU VKDUH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV
%DVLF
'LOXWHG



7DEOH RI &RQWHQWYV

B3URORJLV [/ 3

1HW HDUQLQJYV DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV

1HW HDUQLQJY DWWULEXWDEOH WR &ODVV $ 8QLWYV

1IHW HDUQLQJV DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV = %DVLF

1HW HDUQLQJY DWWULEXWDEOH WR &ODVV $ 8QLWYV

1HW HDUQLQJY DWWULEXWDEOH WR H[FKDQJHDEOH RWKHU OLPLWHG SDUWQHUVKLS_XQLWYV

$GMXVWHG QHW HDUQLQJYV DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV_£ 'LOXWHG

HLJKWHG DYHUDJH FRPPRQ SDUWQHUVKLS XQLWV RXWVWDQGLQJ + %DVLF

,QFUHPHQWDO ZHLJKWHG DYHUDJH HIIHFW RQ H[FKDQJH RI &0DVV $ 8QLWV

,QFUHPHQWDO ZHLJKWHG DYHUDJH HIIHFW RQ H[FKDQJH RI RWKHU OLPLWHG SDUWQHUVKLS XQLWV
,QFUHPHQWDO ZHLJKWHG DYHUDJH HIIHFW RI HTXLW\ DZDUGV RI 3URORJLV ,QF

HLJKWHG DYHUDJH FRPPRQ XQLWV RXWVWDQGLQJ £+ 'LOXWHG

1HW HDUQLQJV SHU XQLW DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV
%DVLF
'LOXWHG

(DUQLQJY DOORFDWHG WR WKH H[FKDQJHDEOH 23 XQLWV QRW KHOG E\ WKH 3DUHQW KDYH EHHQ LQFOX
GHQRPLQDWRU IRU WKH SXUSRVH RI FRPSXWLQJ GLOXWHG HDUQLQJV SHU VKDUH IRU DOO SHULRGV DV

2XU WRWDO ZHLJKWHG DYHUDJH SRWHQWLDOO\ GLOXWLYH VKDUHYV DQG XQLWV RXWVWDQGLQJ IRU WKF

&0ODVV $ 8QLWYV

2WKHU OLPLWHG SDUWQHUVKLS XQLWV
(TXLW\ DZDUGV

BURORJLV [/ 3

&RPPRQ OLPLWHG SDUWQHUVKLS XQLWYV

3URORIJLV ,QF

127(  ).1%$1&$/ ,167580(176$1' )$,59%/8( 0($685(0(176

" HUYDWYH ) LQDQFIDO QVAKP HQW

,Q WKH QRUPDO FRXUVH RI EXVLQHVV RXU RSHUDWLRQV DUH H[SRVHG WR PDUNHW ULVNV LQFOXGLQJ WKH
HQWHU LQWR GHULYDWLYH ILQDQFLDO LQVWUXPHQWYV WR RIIVHW WKHVH XQGHUO\LQJ PDUNHW ULVNV 6HH



7DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH SUHVHQWY WKH IDLU YDOXH RI RXU BWMKH Y DHW BMYKHQD/Q ELER @VIKE VARDYVAR-OQ\G Y WHE R4 Q
'"HFHPEHU LQ WKRXVDQGV

$VVHW /LDELOLW\ $VVHW /LDELOLW\

8QGHVLIQDWHG GHULYDWLYHV
YJRUHLJQ FXUUHQF\ FRQWUDFWYV
YJRUZDUGV
%UDJ]LOLDQ UHDO
%ULWLVK SRXQG VWHUOLQ?J
&DQDGLDQ GROODU
(XUR
-DSDQHVH \HQ
6ZHGLVK NURQD
2SWLRQV
OH[LFDQ SHVR

"HVLJQDWHG GHULYDWLYHV
YJRUHLJQ FXUUHQF\ FRQWUDFWYV
1HW LQYHVWPHQW KHGJHV
%ULWLVK SRXQG VWHUOLQJ
&DQDGLDQ GROODU

,QWHUHVW UDWH FRQWUDFWYV
&DVK IORZ KHGJHV
8 6 GROODU

7RWDO IDLU YDOXH RI GHULYDWLYHV

8 QGHVLI QDMG" HUYDWYH ) LODQFLDOQUVAKP HQW
) RUMJ Q &XUHR\ & RQADFW

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH DFWLYLW\ RI RXU XQGHVLJQDWHG IRUHLJQ FXUUHQF\ FRQWUDFWYV
UDWHV DQG QXPEHU RI DFWLYH FRQWUDFWV

&%’ (85 * 93 -3< 2 WHJ 7RWO &3’ (85 * 98 -3< 2 WHJ 7RWO &3’ (85 * 98 -3< 2 \WHJ 7RWO

1 RIRQDCDP RXQN DI DQXDU
1HZ FRMDAW
0 DMUHG H SILHG RUVHWBIG

FROMDAV
1 RWRQDCDP RXQW DW
" HFHP EHU

© HJIKWG DYHUDJ H IR DUG UDW DW
' HFHP EHU
$ FWYH FRQADFW DW HFHP EHU

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH XQGHVLJQDWHG GHULYDWLYH ILQDQFLDO LQVWUXPHQW YV HRBNIFLY F
&XUUHQF\ 'HULYDWLYH DQG 2WKHU *DLQV /RVVHYQD/QIGH 28\RHMR CQLFRDPHH G[ S WOWHPHRWY RI ,QFRPH IRU WKH
H[FHSW IRU QXPEHU RI HIHUFLVHG FRQWUDFWYV

([HUFLVHG FRQWUDFWYV
5HDOL]JHG JDLQV ORVVHV RQ WKH PDWXUHG H[SLUHG RU VHWWOHG FRQWUDFWV
8QUHDOL]HG JDLQV ORVVHV RQ WKH FKDQJH LQ IDLU YDOXH RI RXWVWDQGLQJ FRQWUDFWYV



7DEOH RI &RQWHQWYV

" HVLJ QDWG' HUYDWYH ) LODQFLDO,QUWKP HQW

&KDQJHV LQ WKH IDLU YDOXH RI GHULYDWLYHV WKDW DUH GHVLJQDWHG DV QHW LQYHVWPHQW KHGJHV 1,+
$FFXPXODWHG 2WKHU &RPSUHKHQWLYH QQWRRH RRVROLGDWHG %DODQFH 6&MH&H WW DE@G EHIORMFWHG ZLWKLQ \

) RUMI Q &XUHQR & RQADFW

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH DFWLYLW\ RI RXU IRUHLJQ FXUUHQF\ FRQWUDFWY GHVLJQDWHG DV
IRUZDUG UDWHV DQG QXPEHU RI DFWLYH FRQWUDFWV

&$' * 98 7RWO &$" * 93 7RWO &$' &1+ * 93 7RWO

1 RIRQDCDP RXQN DW DQXDU
1HZ FROWDFW
0 DMUHG H SILHG RUVHWBIG FROWDFV

1 RARQDCDP RXQW DW HFHP EHU

: HIKWG DYHIDJ H IRWZ DUG LDW DW
' HFHP EHU
$ FWH FROWDFW DW HFHP EHU

 QMHVWE DWW & RQADFW

7KH IROORZLQJ WDEOH VXPPDUL]J]HV WKH DFWLYLW\ RI RXU LQWHUHVW UDWH FRQWUDFWYV GHVLJQDWHG DV ¢

(85 86" &$' 7RWO (85 86’ * 98 7RWO (85 86’ 7RWO

1 RARGDCDP RXQN DW DQXDY

1HZ FROMDFW

0 DMUHG H SILHG RUHIWBIG
FRQUDFW

1 RARQDCDP RXQWN DW
' HFHP EHU

" HVLJ QDWG 1 RQGHUYDWYH ) LODQFLDO,QVAKP HOW

7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU GHEW DQG DFFUXHG LQWHUHVW GHVLJQDWHG DV D KHGJH RI RXU

%ULWLVK SRXQG VWHUOLQJ
&DQDGLDQ GROODU

7KH IROORZLQJ WDEOH VXPPDUL]JHV W KR XIQLIHD &X PG QBL QW UORDWHV HLIQ G 2WKHU *DLQV /RVEHVK D @8 @WR
6WDWHPHQWV RI ,QFRPH RQ WKH UHPHDVXUHPHQW Rl WKH XQKHGJHG SRUWLRQ RI RXU HXUR GHQRPLQDWHC
HQGHG '"HFHPEHU LQ PLOOLRQV

8QUHDOL]HG JDLQV ORVVHV RQ WKH XQKHGJHG SRUWLRQ
$ FEXP XOWIG 2 WMHU&RP SUHKHQVLYH ,QFRPH / RW  $2 &,/
7KH FKDQI2A& L @ Q WKH &RQVROLGDWHG 6WDWHPHQWYV RI (TXLW\ GXULQJ WKH SHULRGY SUHVHQWHG ZDV GXH

UHFRJQL]JH GXH WR WKH WUDQVODWLRQ RI WKH ILQDQFLDO VWDWHPHQWY RI RXU FRQVROLGDWHG VXEVLGLIL
LQ WKH IDLU YDOXH RI WKH HIITHFWLYH SRUWLRQ RI RXU GHULYDWLYH ILQDQFLDO LQVWUXPHQWY WKDW KDY



7DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH SUHWRAQWM W KHWH \ADDNQYIJHYAKG 'HFHPEHU LQ WKRXVDQGV

2 XUVKDHRI

GHUYDWYHV ILRP .
HEVGHVL] QDWG DV

8 QUHDQ HG J DIV XQFRQVRIGDMG QROGHUYDWH 1 +V

GWHY RQ&) +V HOWAHY * HUYDAYH +V &7$ 7TRECB28&, /

YDOGFH DW

- DQXDY
2 \WHUFRP SUHKHQUYH
IGFRPH ®W QHW
%DDQFH DW
" HFHP EHU
2 WHUFRP SUHKHQUYH
IGFRPH BW QHW
%DDQFH DW
" HFHP EHU
2 WHUFRP SUHKHQUYH
IGFRPH ®W QHW
%DDQFH DW
" HFHP EHU

‘H HYWLPDWH DQ DGGLW L RRQLEDAD HRHDMHO RE HQ WHHROHDMY I(QEW®R MHRRQVROLGDWHG 6WDWHPHQWY RI ,QFRPH
'"HFHPEHU GXH WR WKH DPRUWL]DWLRQ RI VHWWOHG GHULYDWLYHY GHVLJQDWHG DV FDVK IORZ KHG

5HFODVVLILFDWLRQ RBR&PBXGWYRRWWHRUHPHDVXUHPHQW RI WKH XQKHGJHG SRUWLRQ RI RXU HXUR GHQ
DFFUXHG LQWHUHVW LV LQFOXGHG ZLWKLQ RWKHU FRPSUHKHQVLYH LQFRPH ORVV QHW

) DLU9 DOXH 0 HDVXUHP HQW

:H KDYH HVWLPDWHG WKH IDLU YDOXH RI RXU ILQDQFLDO LQVWUXPHQWY XVLQJ DYDLODEOH PDUNHW LQIRUF
&RQVLGHUDEOH MXGJPHQW DQG D KLJK GHJUHH RI VXEMHFWLYLW\ DUH LQYROYHG LQ GHYHORSLQJ WKHVH F
ZRXOG UHDOL]H RQ GLVSRVLWLRQ 6HH 1RWH IRU PRUH LQIRUPDWLRQ RQ RXU IDLU YDOXH PHDVXUHPHQWYV
) DIU9 DOXH 0 HDVXUHP HQW RQ D 5 HFXUWIQU %DV

$W '"HFHPEHU DQG RWKHU WKDQ WKH GHULYDWLYHV GLVFXVVHG SUHYLRXVO\ ZH KDG QR VLJQLILF
D UHFXUULQJ EDVLV LQ WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY $00 RI RXU GHULYDWLYHV KHOG DV

) DIU9 DOXH 0 HDVXUHP HQW RQ 1 RQUHEXWIQI %DV

$FTXLUHG SURSHUWLHY DVVHWYV ZH H[SHFW WR VHOO RU FRQWULEXWH DQG DVVHWV VXEMHFW WR LPSDLUP
IDLU YDOXH RQ D QRQUHFXUULQJ EDVLV DV GHWDLOHG LQ RXU DFFRXQWLQJ SROLF\ LQ 1RWH $W 'HFHPEF
/HYHO LQSXWV IURP WKH IDLU YDOXH KLHUDUFK\ 6HH PRUH LQIRUPDWLRQ RQ RXU DFTXLUHG SURSHUWLH\
YDLU 9DOXH RI )LQDQFLDO ,QVWUXPHQWYV

$W '"HFHPEHU DQG WKH FDUU\LQJ DPRXQWYV RI FHUWDLQ ILQDQFLDO LQVWUXPHQWY LQFOXGLQJ F
DQG DFFUXHG H[SHQVHYV ZHUH UHSUHVHQWDWLYH RI WKHLU IDLU YDOXHV

7KH GLIIHUHQFHYV LQ WKH IDLU YDOXH RI RXU GHEW IURP WKH FDUU\LQJ YDOXH LQ WKH WDEOH EHORZ ZHUH
XV DW '"HFHPEHU DQG DV FRPSDUHG ZLWK WKRVH LQ HIIHFW ZKHQ WKH GHEW ZDV LVVXHG RU DVV.
1IRWH IRU PRUH LQIRUPDWLRQ RQ RXU GHEW DFWLYLW\

7KH IROORZLQJ WDEOH UHIOHFWV WKH FDUU\LQJ DPRXQWY DQG HVWLPDWHG IDLU YDOXHV RI RXU GHEW DW

&DUU\LQJ 9DOXH )DLU 9DOXH &DUU\LQJ 9DOXH )DLU 9DOXH
&UHGLW IDFLOLWLHY DQG FRPPHUFLDO SDSHU
6HQLRU QRWHYV
7HUP ORDQV DQG XQVHFXUHG RWKHU
6HFXUHG PRUWJDJH

7RWDO




7DEOH RI &RQWHQWYV

127( &200,70(176 $1' &217,1* (1&,(6

( QYILRQP HQWECD DMAY

$ PDMRULW\ RI WKH SURSHUWLHV ZH DFTXLUH LQFOXGLQJ ODQG DUH VXEMHFWHG WR HQYLURQPHQWDO UH
UHPHGLDWLRQ FRVWV DVVRFLDWHG ZLWK FHUWDLQ ODQG SDUFHOV ZH DFTXLUH LQ FRQQHFWLRQ ZLWK WKH
OHDVHG WR RU SUHYLRXVO\ RZQHG E\ FRPSDQLHV WKDW GLVFKDUJHG KD]DUGRXV PDWHULDOV :H HVWDEOL
DSSURSULDWH ZKHQ DGGLWLRQDO LQIRUPDWLRQ EHFRPHYV D YDA IOHDE QIHIEHGUKWH RB'Q \RRXQL B Q WIHIR @ PIOQ@WB B ©!
HQYLURQPHQWDO LQVXUDQFH SROLFLHV WR PLWLIJDWH RXU H[SRVXUH WR HQYLURQPHQWDO OLDELOLWLHYV
RQ RXU EXVLQHVV ILQDQFLDO FRQGLWLRQ RU UHVXOWV RI RSHUDWLRQV

2 11 YDOQFH 6 KHHW LDELDAHY

‘H KDYH HQWHUHG LQWR DJUHHPHQWY SULQFLSDOO\ SHUIRUPDQFH DQG VXUHW\ ERQGYVY DQG VWDQGE\ OHW'
7KHVH DJUHHPHQWY DUH FRPPRQO\ UHTXLUHG E\ SXEOLF DJHQFLHV LQFOXGLQJ XWLOLWLHV IURP UHDO HV
FRPSOHWLRQ RI WKH LPSURYHPHQWY DQG LQIUDVWUXFWXUH :H W\SLFDO O\ RIQUNHDANPWDIR) G H\UORHWPW QB R IQF
WHUPV RI D \HDU WR DQ LQGHWMEHMEHSHULRG RQA@HKHG PLOOLRQ D@PEOOLRQ UHVSHFWLYHO\ RXWVWDQGI

:H PD\ EH UHTXLUHG XQGHU FDSLWDO FRPPLWPHQWY RU PD\ FKRRVH WR PDNH DGGLWLRQDO FDSLWDO FRQW
RZQHUVKLS LQWHUHVW LI QHHGHG WR IXQG GHYHORSPHQW RU DFTXLVLWLRQ FRVWY UHSD\PHQW RI GHEW
GHEW RI WKH XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV 6HH 1RWH IRU IXUWKHU GLVFXVVLRQ UHODYV

/ M DARQ

JURP WLPH WR WLPH ZH DUH SDUW\ WR D YDULHW\ RI OHJDO SURFHHGLQJV DULVLQJ LQ WKH RUGLQDU\ FRX
D SDUW\ WR WKH XOWLPDWH GLVSRVLWLRQ RI DQ\ VXFK PDWWHU ZLOO QRW KDYH PDWHULDO DGYHUVH HIIF

127( 5(3257$% ( 6(*0(176

2XU FXUUHQW EXVLQHVWY WHHRUHND EQ ROVHIPWH QWY 5HDO (VWDWH 5HQWDO 2SHUDWLRQV DQG 'HYHORSPHQ
RSHUDWLQJ LQFRPH DQG FDVK IORZV WKURXJK RXU VHIPHQWY DV IROORZV

¥ 5HDO (VWDWH GHINHLHERUWDEOH VHIPHQW UHSUHVHQWYV WKH RZQHUVKLS DQG GHYHORSPHQW RI RSHL
HDUQLQJV :H FROOHFW UHQW IURP RXU FXVWRPHUV WKURXJK RSHUDWLQJ OHDVHV LQFOXGLQJ UHLPE:
6HJPHQW DOVR LQFOXGHY GHYHORSPHQW DFWLYLWLHY WKDW OHDG WR UHQWDO RSHUDWLRQV DIQYEF 8 X
UHDO HVWDWH LQYHVWPHQWY LQFOXGLQJ UHQHZDEOH HQHUJ\ DVVHWYV

¥ 6WUDWHILF &DSLWBOV6HBBRQWDEOH VHIPHQW UHSUHVHQWY WKH PDQDJHPHQW RI XQFRQVROLGDWHG |
SULPDULO\ IURP RXU XQFRQVROLGDWHG FR LQYHVWPHQW YHQWXUHV WKURXJK DVVHW PDQDJHPHQW D(
OHDVLQJ DFTXLVLWLRQ FRQVWUXFWLRQ GHYHORSPHQW ILQDQFLQJ DQG GLVSRVLWLRQ VHUYLFHV 'H
DOVR HDUQ UHYHQXHV WKURXJK SURPRWHYV SHULRGLFDOO\ GXULQJ WKH OLIH RI D YHQWXUH RU XSRQ (

2XU PDQDJHPHQW ([HFXWLYH &RPPLWWHH 3(&" LV RXU &KLHI 2SHUDWLQJ '"HFLVLRQ ODNHU 3&2'0°" DQG UHJ.
GHFLVLRQV ZLWK UHJDUGY WR DVVHVVLQJ SHUIRUPDQFH DQG DOORFDWLQJ UHVRXURHW & FRIQF LR/QVR B URW WK
([HEXWLYH 2IILFHU &KLHI 2SHUDWLQJ 2IILFHU &KLHI )LQDQFLDO 2IILFHU 3UHVLGHQW &KLHI +XPDQ 5HVRX!
0DQDJLQJ 'LUHFWRU *ORED®&HWSHBHWBHWLE & DHWKDWVY UHYLHZHG E\ WKH (& LQFOXGH QHW RSHUDWLQJ LQFRI

12, IURP WKH 5HDO (VWDWH 6HJPHQW LV FDOFXODWHG GLUHFW 6N QURIPOVGKIIY E@PNR R 56 B QW & B /DIHPRHOIW D Q
OHYMQWDO ([STHIBMKHU ([SHQVHV

12, IURP WKH 6WUDWHJLF &DSLWDO 6HJPHQW LV FDOFXODWHG G L UHFWON HUIRRP ANDKSH. @ HBAWERIIXHRIDIWE N&SD 6 W\ I/ G



7DEOH RI &RQWHQWYV

2XU (& DQDO\]HV WKH 12, RI HDFK UHSRUWDEOH VHIJPHQW RQ D TXDUWHUO\ EDVLV FRPSDULQJ DFWXDOV WR
PHWULFV WR XQGHUVWDQG DQG HYDOXDWH WKH SHUIRUPDQFH RI RXU RSHUDWLRQV DQG WR DOORFDWH UH’

%HORZ ZH SUHVHQW L HDFK UHSRUWDEOH VHIJPHOWRWDUHSHQHE@XHDRR WIHS RUQYDE GEK W\H R RHD@W(1VE8 RHJILE H @H\DH
UHSRUWDEOH VHIPHQWYTV QHW RSHUDWLQJ LQFRPH IURP HIWHUQDO FXVWRPHUV FDOFXOXI5WHN®G WINVQH D, R RIFHH
(DUQLQJV %HIRUH ,QFR® HL¥D [MIVFK UHSRUWDE OMR WP BHQWHWWVVHWYV WR

7KH DSSOLFDEOH FRABSRQBAWNQXHY 7RWDO ([SHQVHV 2SHUDWLQJ , QB RERW DBDU QNQDIWK Wo K IRRQ\HR CRLFARIPMI HED | H i
DUH DOORFDWHG WR HDFK UHSRUWDEOH VHIJPHQWTV UHYHQXHV H[SHQVHV QHW RSHUDWLQJ LQFRPH DQG [

,2WHPV WKDW DUH QRW GLUHFWO\ DVVLJQDEOH WR D UHSRUWDEOH VHIJPHQW DUH QRW DOORFDWHG EXW UH

DGMXVWPHQWYV IRU GHSUHFLDWLRQ DQG JDLQV DQG ORVVHV RQ FRQWULEXWLRQV DQG VDOHV GXH WR KRZ
VWUDWHIJ\



7DEOH RI &RQWHQWYV

7KH IROORZLQJ UHSRUWDEOH VHIJPHQW QHW RSHUDWLQJ LQFRPH DQG DVVHWYV DUH SUHVHQWHG LQ WKRXVD

<HDUV (QGHG 'HFHPEHU

5HYHQXHV
5HDO HVWDWH VHIPHQW

8 6

2WKHU $PHULFDV

(XURSH

$VLD

7RWDO UHDO HVWDWH VHIJPHQW
6WUDWHJILF FDSLWDO VHJPHQW

8 6

2WKHU $PHULFDV

(XURSH

$VLD

7RWDO VWUDWHJILF FDSLWDO VHIJPHQW

7TRWDO UHYHQXHV

([SHQVHV

5HDO HVWDWH VHIPHQW

8 6

2WKHU $PHULFDV

(XURSH

$VLD

7RWDO UHDO HVWDWH VHIJPHQW
6WUDWHJILF FDSLWDO VHJPHQW
8 6

2WKHU $PHULFDV

(XURSH

$VLD

7RWDO VWUDWHJILF FDSLWDO VHJPHQW

7TRWDO H[SHQVHV

6HIJPHQW QHW RSHUDWLQJ LQFRPH
5HDO HVWDWH VHIJPHQW

8 6

2WKHU $PHULFDV

(XURSH

$VLD

7RWDO UHDO HVWDWH VHIJPHQW
6WUDWHJILF FDSLWDO VHJPHQW

8 6

2WKHU $PHULFDV

(XURSH

$VLD

7RWDO VWUDWHJILF FDSLWDO VHJPHQW

7RWDO VHIJPHQW QHW RSHUDWLQJ LQFRPH

1RQ VHIPHQW LWHPV

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHYV

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVHYV

*DLQV RQ GLVSRVLWLRQV RI GHYHORSPHQW SURSHUWLHY DQG ODQG QHW
*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH_QHW
2SHUDWLQJ LQFRPH

(DUQLQJV IURP XQFRQVROLGDWHG HQWLWLHY QHW

,OQWHUHVW H[SHQVH

JRUHLJQ FXUUHQF\ GHULYDWLYH DQG RWKHU JDLQV ORVVHY DQG RWKHU
LQFRPH H[SHQVH QHW

*DLQV ORVVHV RQ HDUO\ H[WLQJXLVKPHQW RI GHEW QHW

(DUQLQJV EHIRUH LQFRPH WD[HV
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"HFHPEHU

6HIPHQW DVVHWYV
5HDO HVWDWH VHIPHQW
8 6
2WKHU $PHULFDV
(XURSH
$VLD
7RWDO UHDO HVWDWH VHIJPHQW
6WUDWHJILF FDSLWDO VHJPHQW
8 6
(XURSH
$VLD
7RWDO VWUDWHJILF FDSLWDO VHIJPHQW
7RWDO VHIPHQW DVVHWYV

1RQ VHIPHQW LWHPV
,QYHVWPHQWYV LQ DQG DGYDQFHV WR XQFRQVROLGDWHG HQWLWLHV
$VVHWV KHOG IRU VDOH RU FRQWULEXWLRQ

&DVK DQG FDVK HTXLYDOHQWYV

2WKHU DVVHWYV

7RWDO QRQ VHIPHQW LWHPV

7TRWDO DVVHWYV

7KLV LQFOXGHV FRPSHQVDWLRQ DQG SHUVRQQHO FRVWV IRU HPSOR\HHV ZKR ZHUH ORFDWHG LQ WKH 8

SHSUHVHQWY PDQDJHPHQW FRQWUDFWYV DQG JRRGZLOO UHFRUGHG LQ FRQQHFWLRQ ZLWK EXVLQHVV FI
PLOOLR@HIPWEHU DQG

127(  6833/(0(17$/ &$6+)/2: ,1)2508$7,21
2XU VLIJQLILFDQW QRQFDVK LQYHVWLQJ DQG ILQDQFLQJ DFWLYLWLHV IRU WKH \HDUV HQGHG 'HFHPEHU
¥ ‘H UHFRJQL]J]HG OHDVH ULJKW RI XVH DVVHWY DQG OHDVH OLDELOLVWHKWH U FHOEDRW BHW R LOOHEDR DM MHL IR VWXL R

%DODQFH 6KHHWV LQFOXG IQMZDQV @G CPHRIBAH VFRIMLAIGRQRIQ PLOOLRQD@G PLOOLRQIRY ERWK DVVHW
OLDELOLWLHV

t ‘H FDSLWDOLJMG®OLRQPLOOLRQ DRI OLRQ LQ DQG UHVSHFWLYHO\ RI HTXLW\ EDVHG FRPSHQVDWLR

% ‘H UHFHLYHGPLOOLREBLOOLRQ DOGOOLRQ RI RZQHUVKLS LQWHUHVWYV LQ FHUWDLQ XQFRQVROLGDWHG F
IURP WKH FROQWULEXWLRQ RI SURSHUWLHVDWE WK HWH HHFMWLYHWD\GXULQJ

% ‘H LVWXH®LOOLRQOOLRQ FDL@®LRQ VKDUHV LQ DQG UHVSHFWLYHO\ RI WKH 3DUHQWYV FRPP
FRPPRQ OLPLWHG SDUWQHUVKLS XQLWV LQ WKH 23

% ‘H UHLQYHVWHG D GLVWULEXWLRQ IURP DQ XQFR Q VAR.GLOEIRW HIFOIBR OLLGRYH V @/ P H QDVQ GH Q W XUWHHV BHF WL Y H O\

t ‘H UHFRJQL]HG PLOOLRQ OLWBIOXDAHQWUSDQPMH QWY UHODWHG WR DQ DFTXLVLWLRQ RI ODQG LQ 7KLV

t ‘H DFTXLUHG WKH RZQHUVKLS LQWHUHVW RI RXU SDUWQHU LQ DQ XQFRQVROLGDWHG YHQWXUH LQ [
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127(  6(/(&7(" 48$57(5/<),1$1&$/ ' $7$ 81%$8" ,7("
7KH IROORZLQJ WDEOH GHWDLOV RXU VHOHFWHG TXDUWHUO\ ILQDQFLDO GDWD LQ WKRXVDQGV H[FHSW SH

7KUHH ORQWKYVY (QGHG
3URORJLV ,QF O0DUFK -XQH 6HSWHPEHU "HFHPEHU

5HQWDO UHYHQXHV
7RWDO UHYHQXHV
5SHQWDO H[SHQVHV
*DLQV RQ GLVSRVLWLRQV Rl GHYHORSPHQW SURSHUWLHY DQG ODQG QHW
*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH QHW
2SHUDWLQJ LQFRPH
&RQVROLGDWHG QHW HDUQLQJV
1HW HDUQLQJV DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV
1HW HDUQLQJV SHU VKDUH DWWULEXWDEOH WR FRPPRQ
VWRFNKROGHUV + %DVLF
1HW HDUQLQJV SHU VKDUH DWWULEXWDEOH WR FRPPRQ
VWRFNKROGHUV = 'LOXWHG

5HQWDO UHYHQXHV
7RWDO UHYHQXHV
5HQWDO H[SHQVHV
*DLQV RQ GLVSRVLWLRQV Rl GHYHORSPHQW SURSHUWLHY DQG ODQG QHW
*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH QHW
2SHUDWLQJ LQFRPH
&RQVROLGDWHG QHW HDUQLQJV
1HW HDUQLQJV DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUV
1HW HDUQLQJV SHU VKDUH DWWULEXWDEOH WR FRPPRQ
VWRFNKROGHUV = %DVLF
1HW HDUQLQJV SHU VKDUH DWWULEXWDEOH WR FRPPRQ
VWRFNKROGHUV = 'LOXWHG

BURORJLYV [/ 3

5HQWDO UHYHQXHV

7RWDO UHYHQXHV

5HQWDO H[SHQVHV

*DLQV RQ GLVSRVLWLRQV Rl GHYHORSPHQW SURSHUWLHY DQG ODQG QHW

*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH QHW

2SHUDWLQJ LQFRPH

&RQVROLGDWHG QHW HDUQLQJV

1HW HDUQLQJV DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV

1HW HDUQLQJV SHU XQLW DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV
%DVLF

1HW HDUQLQJV SHU XQLW DWWULEXWDEOH WR FRPPRQ XQLWKROGHUYV
"LOXWHG

I+

I+

5HQWDO UHYHQXHV

7RWDO UHYHQXHV

5HQWDO H[SHQVHV

*DLQV RQ GLVSRVLWLRQV Rl GHYHORSPHQW SURSHUWLHY DQG ODQG QHW

*DLQV RQ RWKHU GLVSRVLWLRQV RI LQYHVWPHQWY LQ UHDO HVWDWH QHW

2SHUDWLQJ LQFRPH

&RQVROLGDWHG QHW HDUQLQJV

1HW HDUQLQJV DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV

1HW HDUQLQJV SHU XQLW DWWULEXWDEOH WR FRPPRQ XQLWKROGHUYV
%DVLF

1HW HDUQLQJV SHU XQLW DWWULEXWDEOH WR FRPPRQ XQLWKROGHUV
"LOXWHG

I+

I+

4XDUWHUO\ HDUQLQJV SHU FRPPRQ VKDUH RU XQLW DPRXQWY PD\ QRW WRWDO WR WKH DQQXDO DPRXC(
VKDUHV RU XQLWV RXWVWDQGLQJ LQFOXGHG LQ WKH FDOFXODWLRQ RI EDVLF DQG GLOXWHG VKDUHV R
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,QFRPH DOORFDWHG WR WKH H[FKDQJHDEOH 23 XQLWV QRW KHOG E\ WKH 3DUHQW KDV EHHQ LQFOXGHC
GHQRPLQDWRU IRU WKH SXUSRVH RI FRPSXWLQJ GLOXWHG HDUQLQJV SHU VKDUH IRU DOO SHULRGV VLt
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1R RI (QF
'"HVFULSWLRQ %0GJV _E

352/2*,6 ,1& $1' 352/2*,6 /3
6&+('8/( ,,, + 5($/ (67$I( $&&808/$7(' '(35(&,$7,21
"(&(0%(5
,Q WKRXVDQGV RI 8 6 GROODUV DV DSSOLFDEOH

,QLWLDO &RVW WR &RVWV *URVV $PRXQWV DW :KLFK &DUULHG
3URORJLV &DSLWDOL]HG DW 'HFHPEHU

UDQFHV

6XEVHTXHQW $FFXPXODWHG
%XLOGLQJ WR %XLOGLQJ 7RWDO '"HSUHFLDWLRQ
/DQG ,PSURYHPHQWVS$FTXLVLWLRQ /DQG ,PSURYHPHQWYV D E F

'DWH RI
&RQVWUXFWL
$FTXLVLWLR

2SHUDWLQJ 3URSHUWLHV

8 6 ODUNHWYV

$WODQWD

$XVWLQ

%DOWLPRUH :DVKLQJWRQ
&HQWUDO 3%

&HQWUDO 9DOOH\
&KDUORWWH

&KLFDJR

&LQFLQQDWL

&ROXPEXV

'DOODV )W :RUWK

"HQYHU

+RXVWRQ

,QGLDQDSROLV

/DV 9HJDV

/HKLJK 9DOOH\
/RXLVYLOOH

1DVKYLOOH

1HZ -HUVH\ 1HZ <RUN &LW\
2UODQGR

3KRHQL[

3RUWODQG H
5DOHLJIK 'XUKDP

5HQR

6DQ $QWRQLR

6DQ JUDQFLVFR %D\ $UHD G
6DYDQQDK

6HDWWOH

6RXWK )ORULGD
6RXWKHUQ &DOLIRUQLD
7DPSD

6XEWRWDO 8 6 ODUNHWYV

[aNa}

Ie

2WKHU $PHULFDV ODUNHWYV
%UD]LO
&DQDGD
OH[LFR

6XEWRWDO 2WKHU $PHULFDM ODUNHWV

(XURSH ODUNHWV
%HOJLXP

&]HFK SHSXEOLF
JUDQFH

*HUPDQ\
+XQJIDU\

,WDO\
1HWKHUODQGV
3RODQG
60RYDNLD
6SDLQ

6ZHGHQ

8QLWHG .LQJGRP

6XEWRWDO (XURSH ODUNHWN_______

$VLD ODUNHWV

-DSDQ

6LQJDSRUH

,QGLD

6XEWRWDO $VLD ODUNHWYV,

7RWDO 2SHUDWLQJ 3URSHUWMWLHY
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,Q WKRXVDQGV RI 8 6 GROODUV DV DSSOLFDEOH

,QLWLDO &RVW WR &RVWV

*URVV $PRXQWV DW :KLFK &DUULHG

3URORJLV &DSLWDOL]HG DW '"HFHPEHU 'DWH RI
6XEVHTXHQW $FFXPXODWHG &RQVWUXFWL
1R RI (QFXP %XLOGLQJ R %XLOGLQJ 7RWDO '"HSUHFLDWLRQ $FTXLVLWLR
'"HVFULSWLRQ %OGJV EUDQFHV /DQG ,PSURYHPHQWVSFTXLVLWLRQ /DQG ,PSURYHPHQWV D E F |

'HYHORSPHQW 3RUWIROLR

8 6 ODUNHWYV
$WODQWD

$XVWLQ

%DOWLPRUH :DVKLQJWRQ
&HQWUDO 9DOOH\
&LQFLQQDWL

+RXVWRQ

/DV 9HJDV

1DVKYLOOH

1HZ -HUVH\ 1HZ <RUN &LW\
2UODQGR

3RUWODQG

6DQ JUDQFLVFR %D\ $UHD
6HDWWOH

6RXWK )ORULGD
6RXWKHUQ &DOLIRUQLD

6XEWRWDO 8 6 ODUNHWYV

2WKHU $PHULFDV ODUNHWYV
&DQDGD
OH[LFR

6XEWRWDO 2WKHU $PHULFDM ODUNHWYV

(XURSH ODUNHWV
JUDQFH

*HUPDQ\

,WDO\
1HWKHUODQGV
3RODQG

8QLWHG .LQJIGRP

6XEWRWDO (XURSH ODUNHWN

$VLD ODUNHWV
-DSDQ
,QGLD

6XEWRWDO $VLD ODUNHWYV,

7RWDO 'HYHORSPHQW 3RUWLROLR

*5$1' 7278/

6FKHGXOH ,,, £+ )RRWQRWHYV

D 7KH IROORZLQJ WDEOH UHFRQFLOHV UHDO HVWDWH DVVHWV SHU 6FKHGXOH
'"HFHPEHU LQ WKRXVDQGV

7TRWDO RSHUDWLQJ SURSHUWLHYVY DQG GHYHORSPHQW SRUWIROLR SHU 6FKHGXOH ,,

/IDQG
2WKHU UHDO HVWDWH LQYHVWPHQWYV
7RWDO SHU &RQVROLGDWHG %DODQFH 6KHHWYV

L ,QFOXGHG LQ RWKHU UHDO HVWDWH LQYHVWPHQWY ZHUH SULQFLSDOO\

HOHFWULF YHKLFOH FKDUJLQJ DQG HQHUJ\ VWRUDJH

v, WR WKH &RQVROLGDWH

L ODQG SDUFHOV ZH R

LLL QRQ VWUDWHJILF UHDO HVWDWH DVVFH

VWDELOL]J]HG GDWD FHQWHUV DQG Y QRQ LQGXVWULDO UHDO HVWDWH DVVHWV WKDW ZH LQWH:!
7KH DJJUHJDWH FRVW IRU IHGHUDO WD[ SRUKKVHYHDW HHF\NW B B/HHUD VV H WL DIDV. D@ S X @ PLXFEDLWHH@S
5HDO HVYWDWH DVVHWV H[FOXGLQJ ODQG EDODQFHV DUH GHSUHFLDWHG RYHWRIKBIUY HRW EPBWWG OK V|

\HDUV IRU VWDQGDUG WHQ WRWHPSVY RRUFGHBWWFLDEOH OMWRG\HPEBVRRHPRISHUDWLQJ SURSHUWLHV DFTX
EXLOGLQJ\EQGV IRU RSHUDWLQJ SURSHUWLHYV ZH GHYHORS
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7KH IROORZLQJ WDEOH UHFRQFLOHV DFFXPXODWHG GHSUHFLDWLRQ SHU 6FKHGXOH ,,, WR WKH &RQVRC
'"HFHPEHU LQ WKRXVDQGV

7TRWDO DFFXPXODWHG GHSUHFLDWLRQ SHU 6FKHGXOH ,,, J
$FFXPXODWHG GHSUHFLDWLRQ RQ RWKHU UHDO HVWDWH LQYHVWPHQWYV
7TRWDO SHU &RQVROLGDWHG %DODQFH 6KHHWYV

L $FFXPXODWHG GHSUHFLDWLRQ LQ RWKHU UHDO HVWDWH LQYHVWPHQWY LQFOXGHY WKH FDWHJR

G SBURSHUWLHV ZLWK DQ DJJUHJDWH XBIGHGIURF MHFRBEORWRWY RI PRUWJDJH WRWHWH &RQVURWHDWHG )LQD!
JLQDQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD IRU PRUH LQIRUPDWLRQ UHODWHG WR RXU VHF

H $VVHVVPHQW ER@PE® ®RUIRQ DUH VHFXUHG E\ DVVHVVPHQWY VLPLODU WR SURSHUW\ WD[HV RQ YDULRXYV
FRVW RI PLOOLRQ 7KH DVVHVVPHQW ERQGV DUH LQFOXGHG LQ W MWRP VWIRD @ R (OVMRD XQN W FHXCUH ® RQFLHDUD
JLQDQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD

| 'DWH RI FRQVWUXFWLRQ LV SURYLGHG IRU SURSHUWLHV LQ WKH GHYHORSPHQW SRUWIROLR WKDW ZHU

J 7KH IROORZLQJ WDEOH VXPPDUL]JHV RXU UHDO HVWDWH DVVHWY DQG DFFXPXODWHG GHSUHFLDWLRQ SI

5HDO HVWDWH DVVHWYV
%DODQFH DW EHJLQQLQJ RI \HDU
$FTXLVLWLRQV RI DQG LPSURYHPHQWY WR RSHUDWLQJ SURSHUWLHY GHYHORSPHQW

DFWLYLW\ DQG QHW HIIHFW RI FKDQJHV LQ IRUHLJQ H[FKDQJH UDWHY DQG RWKHU
%DVLV RI RSHUDWLQJ SURSHUWLHYV GLVSRVHG RI

&KDQJH LQ WKH GHYHORSPHQW SRUWIROLR EDODQFH LQFOXGLQJ WKH DFTXLVLWLRQ RI
SURSHUWLHV

$VVHWV WUDQVIHUUHG WR DQG IURP KHOG IRU VDOH DQG FRQWULEXWLRQ
%DODQFH DW HQG \HDU

$FFXPXODWHG GHSUHFLDWLRQ

%»DODQFH DW EHJLQQLQJ RI \HDU

"HSUHFLDWLRQ H[SHQVH

%»DODQFHV UHWLUHG XSRQ GLVSRVLWLRQ RI RSHUDWLQJ SURSHUWLHY DQG QHW HIIHFW RI
FKDQJHV LQ IRUHLJQ H[FKDQJH UDWHV DQG RWKHU

$VVHWY WUDQVIHUUHG WR DQG IURP KHOG IRU VDOH DQG FRQWULEXWLRQ

%DODQFH DW HQG RI \HDU
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&HUWDLQ RI WKH IROORZLQJ GRFXPHQWY DUH ILOHG KHUHZLWK &HUWDLQ RWKHU RI WKH IROORZLQJ GRFXP
DQG SXUVXDQW WR 5XOH E DUH LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH

A

$JUHHPHOW DQG 30DQ RI OHUJHU GDWHG DV _RI -XQH E\DOG DPRQJ WKH 3URORJLY 3DUW
WR 3URORJLVYT &XUUHOQW 5HSRUW RQ )RUP . ILOHG RQ -XQH
/HWWHU $JUHHPHOW_ GDWHG DV RI 6HSWHPEHU E\DOG DPROJ WKH 3URORJLY 3DUWLHV D

SBURORJLY &XUUHOQW 5HSRUW RQ )JRUP ILOHG RQ 6HSWHPEHU

SUWLFOHY RI . QFRUSRUDWLRQ RI 3URORJLYV

SUWLFOHY 6XSSOHPHOWDU\ HVWDEOLVKLOQJ DOG IL[LOJ WKH ULJKWY DOG SUHIHUHOFHY R1 WKH

E\ UHIHUHOFH WR ([KLELW WR 3URORJLVY 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP $ ILOHG RQ

S$UWLFOHY RI OHUJHU RI 1HZ 3XPSNLQ ,OF D 0DU\ODOQG FRUSRUDWLRQ ZLWK DOG LOWR 3UROR
&RUSRUDWLRQ_WR 33URORJLY ., QOF ° DV ILOHG ZLWK WKH 6WDWH '"HSDUWPHOW RI $VVHVVPHQW
. LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR 3URORJLVYT &XUUHQW 5HSRUW RQ )RUP . ILO

$UWLFOHYV RI $PHOQGPHQW LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW ___ WR 3URORJLVY &XUUH!

7TKLUWHHOWK $PHOQGHG DQG 5HVWDWHG $JUHHPHOW RI /LPIWHG 3DUWOQHUVKLS RI WKH 2SHUDW
&XUUHQW 5HSRUW RQ JRUP . ILOHG RQ -XQH

JLUVW $PHOGPHOW WR 7KLUWHHOWK $PHOGHG DOG 5HVWDWHG $JUHHPHOW RI /LPLWHG 3DUWQF
UHIHUHQFH WR ([KLELW WR 3URORJLVY &XUUHOW 5HSRUW RQ )RUP . ILOHG RQ )HEUXDU\

6HFROG $PHOGPHOW WR WKH 7KILUWHHQWK $PHOGHG DQOG 5HVWDWHG $JUHHPHOW RI_ WKH /LPLW
. LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR 3URORJLVT &XUUHQW 5HSRUW RQ )RUP . ILO

$PHOGHG DOG 5HVWDWHG &HUWLILEDWH RI /LPLWHG 3DUWOHUVKLS RI WKH 2SHUDWLQJ 3DUWQH
RO JRUP . ILOHG RO _-XQH

SUWLFOHY 6XSSOHPHQWDU\ GDWHG DV _RI $SULO LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLE

7KLUG $PHOGPHOW WR 7KLUWHHOWK $PHOGHG DQG 5HVWDWHG $JUHHPHOW RI /LPLWHG 3DUWQ!
BURORJLVY &XUUHQW 5HSRUW RQ )JRUP. . ILOHG RQ )HEUXDU\

BURORJLY .OF $UWLFOHV RI $PHQOGPHOW GDWHG DV RI 0D\ LOFRUSRUDWHG E\ UHIHUHQF

JRXUWK $PHOGPHOW WR 7KLUWHHOWK $PHOGHG DQG 5HVWDWHG $JUHHPHQW RI /JLPLWHG 3DUWC
UHIHUHQFH WR ([KLELW WR 3URORJLY 4XDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU H

BURORJLY .QOF $UWLFOHV RI $PHOGPHOW GDWHG DV RI 0D\ LOFRUSRUDWHG E\ UHIHUHQ

0D

(OHYHOWK $PHOGHG DOG 5HVWDWHG %\ODZV Rl 3URORJLY ., OF LOFRUSRUDWHG E\ UHIHUHQFH

'HVFULSWILRQ RI S5HIJLVWUDOWYV 6HFXULWLHYV 5HIJLVWHUHG _3XUVXDQW WR 6HFWLRQ RI WKH 6

JRUP RI &HUWLILFDWH IRU &RPPRQ 6WRFN RI 3URORJLY LOFRUSRUDWHG E\ UHIHUHQFH WR ([KL
ILOHG_RQ $SULO

JRUP RI &HUWLILFDWH IRU WKH 6HULHY 4 &XPXODWIYH 5HGHHPDEOH 3UHIHUUHG 6WRFN _RI 3URC
6WDWHPHOW RQ )JRUP 6 $ 1R ILOHG RQ $SULO

LOGHOWXUH GDWHG DV_RI -XQH E\ DOG DPRQJ WKH 2SHUDWLQJ 3SDUWOQHUVKLS DV LVVXH
WUXVWHH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJILVY 5HILVWUDWLRQ 6WDWH
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JLIWK 6XSSOHPHOWDO .QGHOWXUH GDWHG DV RI_$XIXVW DPRQJ B3URORJLYVY ,QF 3URORJ
UHIHUHQFH WR ([KLELW WR 3URORJLVY &XUUHOW 5HSRUW RQ )RUP . ILOHG RQ $XJXVW

JRUP RI 6L{WK 6XSSOHPHOWDO ,OQGHOWXUH DPRQJ 3URORJLY .QF _3URORJLYV /3 (ODYRQ)LQELC
DOG 8 6 %DON 1DWLRQDO $VVRFLDWLRQ LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW _WR 3UR

JRUP RI 6HYHOWK 6XSSOHPHQWDO ,QGHOWXUH DPRQJ 3URORJLY . QF 3URQRJLYVY /3 (ODYRQ)
/JLPLWHG DQG 8 6 %DON 1DWLRODO $VVRFLDWLRO LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW

JRUP Rl (LJKWK 6XSSOHPHQWDO .QGHOQWXUH DPRQJ 3URORJLY . QF 3URORJLYVY /3 8 6_%DQN 1
. LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR 3URORJLVY &XUUHQW 5HSRUW RQ )RUP . ILO

LOGHOWXUH GDWHG DV RI $XJXVW DPRQJ 3URORJLYV (XUR )LODOQFH //& 3URORJLYV [/ 3 _DQ
UHIHUHQFH WR ([KLELW WR 3URORJLVY &XUUHOW 5HSRUW RQ )RUP . $ ILOHG RQ $XJXVW

JLUVW 6XSSOHPHQWDO .OGHOWXUH GDWHG DV RI $XJXVW  __ DPRQOJ 3URORJLV (XUR )LODQF}
WUDQVIHU DJHQW DOG VHFXULW\ UHJLVWUDU DQG (ODYRQ J)LODQFLDO 6HUYLFHYV '$& 8. %UDQF}
&XUUHQW 5HSRUW RO JRUP . $ ILOHG RQ $XJIXVW

JRUP RI . OGHOWXUH GDWHG DV RI 6HSWHPEHU DPRQJ 3URORJLYV <HQ )LODOQFH //& 3UROF
L LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR 3URORJLVY &XUUHQW 5HSRUW RQ )RUP . $ Il

JRUP RIDNLUVW 6XSSOHPHOWDO ,QGHOWXUH GDWHG DV RI 6HSWHPEHU DPRQJ BURORJLV
DV WUXVWHH_WUDQVIHU DJHQW SD\L.QJ DJHOQW DQG VHEXULW\ UHJLVWUDU LOQFRUSRUDWHG E\
G6HSWHPEHU _

6HFROG_6XSSOHPHOQWDO . OGHQWXUH_ GDWHG DV RI ODUFK ___DPRQJ B3URORJLY <HQ J)LQODQFt
WUXVWHH WUDQVIHU DJHOW _SD\LQJ DJHOW DQOG VHFXULW\ UHJLVWUDU _LQFRUSRUDWHG E\ UH

TITXDUWHU HOGHG ODUFK _ ILOHG RQ $SULO

JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR B3URORJLVY &XUUL
JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR SB3URORJLVY &XUU
JRUP RI IRWHV 'XH LQFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR 3URORJLVY &XUUF
JRUP RI IRWHV 'XH LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLVY &XUUF
JRUP RI IRWHV 'XH LQFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR 3URORJLVY &XUUF
JRUP RI IRWHYV GXH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLVYT &XUU
JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLVYT &XUU
JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR B3URORJLVYT &XUU
JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLVY 4XDUYV
ILOHG_RQ _$SULO

JRUP RI IRWHYV GXH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLVY 5HJLN




7DEOH RI &RQWHQWYV

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLVY 5HJLY
JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLVY 5HJLY
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHIt
oD\

JRUP RI 21ILFHUVY &HUWLILEFDWH UHODWHG WR 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHC
=XQH  _

JRUP RI 21ILFHUVY &HUWLILEFDWH UHODWHG WR 1IRWHV 'XH LOFRUSRUDWHG E\ UHIHUHQ
=XQH__

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR 1IRWHV 'XH LOFRUSRUDWHG E\ UHIHUHQ
=XQH__

JRUP RI 21ILFHUVY &HUWLILEDWH UHODWHG WR 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHC
BHSWHPEHU _

JRUP RI 21ILFHUVY &HUWLILEDWH UHODWHG WR 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHC
BHSWHPEHU _

JRUP RI 21ILFHUVY &HUWLILEDWH UHODWHG WR 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHC
BHSWHPEHU _

JRUP RIILEHUVY &HUWLILEDWH UHODWHG WR 1RWHV 'XH LOFRUSRUDWHG E\ UHIHUHQEH
SXIXVW

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHII
TXDUWHU HOGHG ODUFK ILOHG RQ $SULO

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOQFRUSRUDWHG E\ UHI
RO BHSWHPEHU

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
ILOHG RQ 6HSWHPEHU

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
ILOHG RQ 6HSWHPEHU

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
JRUP _$ % ILOHG RQ)HEUXDU\

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLV / 3 fV
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
YJRUP _$ % ILOHG RQ)HEUXDU\

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLV / 3 fV
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
ILOHG RO JHEUXDU\

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLV / 3 V
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI

ILOHG RO JHEUXDU\




7DEOH RI &RQWHQWYV

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV / 3 IV
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
ILOHG RO JHEUXDU\

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV / 3 V
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
ILOHG RO JHEUXDU\

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV / 3 V
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
ILOHG RO JHEUXDU\

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR_([KLELW WR 3URORJLV / 3 V
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3UROQRJLV &XUUI
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URQRJLV &XUUI
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
=XQH___

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URQRJLV &XUUI
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URQRJLV &XUUI
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
SXIXVW

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLVY &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
SXIXVW

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLVY &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI

YHEUXDU\ __




7DEOH RI &RQWHQWYV

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
YHEUXDU\ __

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WRQRKIPE L WILO MR BORBRUKXWD U&X U U
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSREBORUIF E\ WD
YHEUXDU\ __

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WRQRKIPE L WILO MR BORBRUKXWD U&X U U
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSREBORUIF E\ WD
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WRQRKIPELWILOM®R BORRABLY &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSREBORUIF E\ WD
-XOH _

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WRQRKIPELWILOM®R BORRABLY &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URQRJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URQRJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
=XQH__

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3UROQORJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
YHEUXDU\ _

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLVY &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
YHEUXDU\ _

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLVY &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI

BHSWHPEHU _

JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR B3URORJLV &XUUI

JRUP RI 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJL




7DEOH RI &RQWHQWYV

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHI

2FWREHU _

JRUP RI 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJL

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHI

2FWREHU _

JRUP RI 6HOLRU 1RWHV GXH -XQH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR_3UF

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HQLRU 1RWHV GXH -XQH LOFRUSRUDWHG

RQ 2FWREHU

JRUP RI 6HOLRU 1RWHYV GXH 6HSWHPEHU LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHYV GXH 6HSWHPEHU LOFRUSRL
ILOHG RQ 2FWREHU

JRUP RI 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJL

211LFHUV &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHI

2FWREHU _

JRUP RI 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJ

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHI

2FWREHU _

JRUP RI 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJ

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHI

2FWREHU _

JRUP RI 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJ

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHI

2FWREHU _

JRUP RI 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJ

211LFHUVY &HUWLILFDWH UHODWHG WR WKH 6HOLRU 1RWHV GXH LOFRUSRUDWHG E\ UHI

2FWREHU _

1LOWK 6XSSOHPHQWDO .QOGHOWXUH GDWHG DV RI 1RYHPEHU E\ DOG DPRQJ 3URORJLV [ ¢

$VVRFLDWIRO LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLV &XUUHQW 5HSRUW

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI

1RYHPEHU _

JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR B3URORJLV &XUUI

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI

'HFHPEHU _

JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR B3URORJLV &XUUI




7DEOH RI &RQWHQWYV

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHI
"HEHPEHU __

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUUI
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH LOFRUSRUDWHG E\ UHIt
"HEHPEHU __

JRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUUI
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
-DOXDU\

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
YRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
-DOXDU\

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
YRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
ODUFK _

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
ODUFK _

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
0D\ _

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
YRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
=XOH___ _

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
YRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
=XOH___

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
YRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI
=XOH__ _

YRUP RI 1IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH LOFRUSRUDWHG E\ UHI

-DOXDU\




7DEOH RI &RQWHQWYV

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
-DOXDU\

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
ODUFK

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URQRJLV &XUU
)RL\JP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
0D

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR_3URORJLV &XUU
)RL\JP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
0D

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR_3URORJLV &XUU
)RU::’ RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
-X0O

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
)RU::’ RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
-X0O

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
JHEUXDU\ |

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV &XUU
)RL\JP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
0D

JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR_3URORJLV &XUU
)RL\JP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
0D

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR_3URORJLV &XUU
JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI
ILOHG RQ 6HSWHPEHU

JRUP RI I1RWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLYV ,QF 1"
JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH LOFRUSRUDWHG E\ UHI

ILOHG RQ 6HSWHPEHU




7DEOH RI &RQWHQWYV

JRUP RI IRWHV GXH LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLYV ,QOF 1"

JRUP RI 2IILFHUYV &HUWLILFDWH UHODWHG WR WKH I1RWHV GXH __LOFRUSRUDWHG E\ UHI
ILOHG RQ 2FWREHU

JRUP RI IRWHV GXHFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW WR S3URORJLYV . QF JV_&XUUH

2WKHU GHEW LQVWUXPHQWY DUH RPLWWHG LQ DFFRUGDQFH ZLWK ,WHP E LLL $ RI 5HIJLVWUDWLRQ 6
&RPPLVVLRQ XSRQ UHTXHVW

$PHOGHG DQG 5HVWDWHG $JUHHPHOW RI /LPLWHG 3DUWOQHUVKLS RI_3UR/RJLY JUDVHU /3 GDW
WKH 7UXVWTV 4XDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQGHG 6HSWHPEHU

JLIWHHOWK $PHOGHG DOG 5HVWDWHG $JUHHPHOW RI /LPLWHG 3DUWQHUVKLS RI 3URORJLYV /3
. LOFRUSRUDWHG E\ UHIHUHOQOFH WR ([KLELW WR B3URORJLVY $QOXDO 5HSRUW RQ )RUP . IRU

$PHOGHG DOQG 5HVWDWHG IRQTXDOLILHG 'HIHUUHG &RPSHOQVDWLROQ 30DQ LOFRUSRUDWHG
ILOHG 2FWREBOBOVR LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR WKH 2SHUDWLQJ 3DUWC

7KH $PHOGHG DOG 5HVWDWHG 6WRFN 2SWLRO DOG .QFHOWLYH 30DQ Rl $0% 3URSHUW)\ &RUS
([KLELW WR BURORJLVY &XUUHOQW 5HSRUW PLOFRWIRKPWYWHG\E\ UHIHUHOFH WR ([KLEL'
&XUUHQOW 5HSRUW RQ JRUP__ . [LOHG RQ 0D\

BURORJLY 2XWSHUIRUPDOQFH 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLV

SURORJLYVY .QF 2XWSHUIRUPDQFH 30DQ LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW _ WR &

JRUP RI 3BURORJLYV _OQOF 2XWSHUIRUPDQFH 30DQ /7.3 8QLW $ZDUG $JUHHPHQW LOFRUSRUDW
ILOHG RO $XJXVW

JRUP RI 3DUWLFLSDWLRQ 3RLOWY DOG /7.3 80LW $ZDUG $JUHHPHOW_LOQOFRUSRUDWHG E\ UHIHUF
YHEUXDU\ __

6HFROG $PHOGHG DOG 5HVWDWHG 3URORJLY 3URPRWH 30DQ LQFRUSRUDWHG E\ UHIHUHOQOFH WF

JRUP RI 3URORJLY .QF 6HFRQOG $PHQGHG DOG 5HVWDWHG 3URORJLY 3URPRWH 30DQ /7.3 8QLW

BURORJLVY &XUUHOW 5HSRUW RQ )RUP . ILOHG RQ $XJXVW

JRUP RI 3URORJLY .QF /RQJ 7HUP .OQOFHOQWLYH 30DQ /7,3 8QLW $ZDUG $JKHHIPWOW WHROQHIDIRJI
S5HSRUW RO JRUP 4 IRU WKH TXDUWHU HOGHG 6HSWHPEHU ILOHG RQ 1RYHPEHU

JRUP RI 3BURORJLYV ,OQOF /[RQJ 7HUP . OFHOWLYH 30DQ 5HVWULFWHG 6WREN 8QLW $JUHHPHQW
BURORJLVY $OOXDO 5HSRUW_RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU ILOHG RQ )HEUX
JRUP RI 3BURORJLYV ,OQF /[RQJ 7HUP . OQOFHOWLYH 30DQ 5HVWULFWHG 6WRFN 8QLW $JUHHPHQW
S5HSRUW RO JRUP 4 IRU WKH TXDUWHU HOGHG 6HSWHPEHU ILOHG RQ 1RYHPEHU

JRUP RI 3BURORJLYV ,OQF /RQJ 7HUP .OFHOWLYH 30DQ 5HVWULFWHG 6WRFN 8QLW $JUHHPHQW
BURORJLVY_4XDUWHUO\ 5SHSRUW RQ JRUP 4 IRU WKH TXDUWHU HOGHG 6HSWHPEHU ILOHC

3UR/RJLV /RQJ 7HUP QFHOWLYH 30DQ LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW _WR WE




7DEOH RI &RQWHQWYV

JLUVW $PHOGPHOW RI WKH 3UR/RJLV /RQJ 7HUP .QFHOWLYH 30DQ LQFRUSRUDWHG E\ UHIHU

WKH TXDUWHU HQGHG O0DUFK _ILOHG RQ $SULO

BHFROG $PHOGPHOW RI WKH 3UR/RJLV /RQJ 7HUP .QFHOWLYH 30DQ LOFRUSRUDWHG E\ UHIH

ILOHG RO _0D\_

7KLUG $PHOGPHOW RI WKH 3UR/RJLV /RQJ 7HUP .QFHOWLYH 30DQ LQFRUSRUDWHG E\ UHIHU

IRU WKH TXDUWHU HOGHG 6HSWHPEHU _ ILOHG RQ 1RYHPEHU

JRUP RI 1RO 4XDOLILHG 6KDUH 2SWLRQ $ZDUG 7HUPV 7KH 7UXVW /RQJ 7HUP .QFHOWLYH 30C

$00XDO 5HSRUW RO JRUP . IRU WKH \HDU HOGHG 'HFHPEHU ILOHG RQ )HEUXDU\

JRUP RI 5GHVWULFWHG 6KDUH $ZDUG 7HUPV 3UR/RJLV /RQJ 7HUP .OFHOWLYH 30DQ LOFRUSR

RO JRUP . IRU WKH \HDU HQGHG 'HFHPEHU _ ILOHG RQ )HEUXDU\

JRUP RI 3HUIRUPDOQFH 6KDUH $ZDUG 7HUPV 3UR/RJLV /RQJ 7HUP .QFHOWLYH 30DQ LOFRUSR

RO JRUP . IRU WKH \HDU HQGHG 'HFHPEHU _ ILOHG RQ )HEUXDU\

3UR/RJILV 6KDUH 2SWLRQ 30DQ IRU 2XWVLGH 7UXVWHHY DV $PHQGHG DQG 5HVWDWHG (IIHFV
WR 3UR/RJLVY $QOQOXDO 5HSRUW RQ JRUP . IRU WKH \HDU HQGHG_'HFHPEHU ILOHG RQ

3UR/RJLV 'HIHUUHG )HH 30DQ IRU 7JUXVWHHY $V $PHQGHG DQG 5HVWDWHG (IIHFWLYH DV RI_0D\
&XUUHQW 5HSRUW RO JRUP__. [LOHG RQ 0D\

) JRUP RI .OQGHPQILILFDWILROQ $JUHHPHOW EHWZHHQ 3URORJLY DQG FHUWDLQ GLUHFWRUV DQG H[H

JRUP RI 5HVWULFWHG 6WRFN 80LW $JUHHPHOW 3URORJLY .OF /RQJ 7HUP _QFHQWLYH 30DQ
S5HSRUW RO JRUP 4 IRU WKH TXDUWHU HOGHG 6HSWHPEHU ILOHG RQ 1RYHPEHU
SURORJLYVY .QF /RQJ 7HUP QFHOWLYH 30DQ LOQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW

JRUP RI 'LUHFWRU 'HIHUUHG 6WRFN 80Q0LW $ZDUG WHUPYV LOFRUSRUDWHG E\ UHIHUHOFH WR ([KL

JRUP RI &KDQJH RI &ROWURO DOG I1RQFRPSHWILWIRO $JUHHPHOW E\ DOG EHWZHHO 3URORJLV ,

WR 3URORJLVY &XUUHOW 5HSRUW RQ JRUP . ILOHG RQ $XJXVW
JRUP RI 3URORJLY .QF /RQJ 7HUP .OQOFHOQWLYH 30DQ /7,3 8QLW $ZDUG $JUHHPHOW *HOHUDO IRL
$O00OXDO 5HSRUW RQ )RUP . IRU WKH \HDU HOGHG 'HFHPEHU ILOHG RQ )HEUXDU\
JRUP RI 3URORJLY .QF /RQJ 7HUP .OQOFHOQWLYH 30DQ /7,3 8QLW $ZDUG $JUHHPHOW %ROXYV H[FKI
AXDUWHUO\ 5SHSRUW RQ JRUP 4 IRU WKH TXDUWHU HQGHG ODUFK ILOHG RQ )HEUXDU\
JRUP RI 3URORJLY .QF /RQJ 7HUP .OQOFHOQWLYH 30DQ /7.3 8QLW $ZDUG $JUHHPHOW *HOHUDO IRL
$O00OXDO 5HSRUW RQ )RUP . IRU WKH \HDU HOGHG 'HFHPEHU ILOHG RQ )HEUXDU\
JRUP RI 3URORJLYVY .OF 2XWSHUIRUPDOFH 30DQ /7,3 80LW ([FKDOJH $ZDUG $JUHHPHOW LQFRUS
JRUP . IRU WKH \HDU HOGHG 'HFHPEHU ___ JILOHG RQ )HEUXDU\
JRUP RI 3URORJLY .QF /RQJ 7HUP .OFHOWLYH 30DQ (TXLW)\ ([FKDQJH 21IHU /7.3 8QLW $ZDUG_$J!
$O00OXDO 5HSRUW RQ )RUP . IRU WKH \HDU HOGHG 'HFHPEHU ILOHG RQ )HEUXDU\
$PHOGHG DQG 5HVWDWHG 3URORJLYV .OF IRWLRODO $FFRXQOW 'HIHUUHG &RPSHOQVDWLRQ 3C

S5HSRUW RO JRUP . IRU WKH \HDU HOGHG 'HFHPEHU _ ILOHG RQ )HEUXDU\




7DEOH RI &RQWHQWYV

$PHOGHG DQG 5HVWDWHG 3URORJLY . QF 1RQTXDOLILHG 'HIHUUHG &RPSHQVDWLRQ 30DQ LOFR

JRUP . IRU WKH \HDU HOGHG 'HFHPEHU___ ILOHG RQ )HEUXDU\

BHFROG $PHOGHG DOG 5SHVWDWHG 3URORJLYV 1ROTXDOLILHG 'HIHUUHG &RPSHOVDWLRO 30DC
B5HSRUW RO JRUP _ . IRU WKH \HDU HOGHG 'HFHPEHU _ ILOHG RQ )HEUXDU\

3URORJLV .OF 2XWSHUIRUPDQFH 30DO LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW _WR ¢
3URORJLY .QOF $PHOQOGHG DOG 5HVWDWHG 2XWSHUIRUPDQFH 30DQ LQFRUSRUDWHG E\ UHIHL
0DUFK _

JRUP RI 3URORJLV .OF $PHOGPHOW WR 2XWSHUIRUPDQFH 30DQ /7.3 80LW $ZDUG $JUHHPHQ
5HSRUW RO JRUP . ILOHG RQ ODUFK

$PHOGHG DOG 5HVWDWHG 'LUHFWRU 'HIHUUHG 6WRFN 80LW $ZDUG 7HUPV LOFRUSRUDWHG E\ U
RO 0D\

3URQORJLY .QF 6HFRQG $PHQOGHG DQG 5HVWDWHG 2XWSHUIRUPDOQFH 30DO LOFRUSRUDWHG

ILOHG RO $XJXVW

JRUP RI_2XWSHUIRUPDQFH 30DQ /7.3 _8QLW $ZDUG $JUHHPHOW LOQOFRUSRUDWHG E\ UHIHUHQFH W
SXIXVW

JRUP RI /7.3 80LW $ZDUG $JUHHPHOW _%ROXV ([FKDOQJH LOFRUSRUDWHG E\ UHIHUHOFH WR_([KL

JRUP RI /7.3 8QLW $ZDUG $JUHHPHOW 2PQLEXV LOQFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW

JRUP RI 568 $JUHHPHOW *OREDO LQFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLV'

JRUP RI 568 $JUHHPHOW /7.3 8QLW (OQHFWLRQ LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW _ W

/HWWHU $JUHHPHOW GDWHG DV RI JHEUXDU\ E\ DOG EHWZHHQ 3URORJLY .QOF DOQG +DPLC

3URORJLVY &XUUHOW 5HSRUW RQ JRUP. . ILOHG RQ )HEUXDU\

7HUP /RDO $JUHHPHOW GDWHG DV RI ODUEK DPRQOJ 3URORJLV *. +ROGLQJV < . DV ERUUF

DOG 6XPLWRPR OLWVXL %DONLQOJ &RUSRUDWLRO DV $GPLOLVWUDWLYH $JHOW | OFRUSRUDWHG

RO ODUFK _

*XDUDOW\ Rl 3D\PHOW GDWHG DV RI ODUFK ___ EHWZHHOQO 3URORJLY / 3_ DV JXDUDQWRU _DQ

IRU WKH OHOGHUV WKDW DUH IURP WLPH WR WLPH SDUWLHY WR WKH 7HUP /RDQO $JUHHPHQW GC

3URORJLVY &XUUHOW 5HSRUW RO JRUP . ILOHG RQ ODUFK

$PHOGHG DOG 5HVWDWHG &KDOJH LO &ROWURO DOG 1ROFRPSHWLWLROQO $JUHHPHOW GDWHG DV

"LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3URORJLVYT &XUUHQW 5HSRUW RQ )RUP . IL¢

3URORJLV .OF /ROJ 7HUP .QFHOWLYH 30DOQO LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW

JRUP RIJLUVW $PHOGPHOW WR $PHQGHG DOG 5HVWDWHG 3URORJLY .OF 1IRWLRODO $FFRXQ
WR 3URORJLVY &XUUHOW 5HSRUW RO JRUP . ILOHG RQ 6HSWHPEHU

JRUP RI /7.3 8QOLW $ZDUG $JUHHPHOW 2PQLEXV LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW

JRUP RI /7.3 80LW $ZDUG $JUHHPHOW _%ROXV ([FKDOQJH LOFRUSRUDWHG E\ UHIHUHOFH WR

BHSWHPEHU _

JRUP RI_ 2XWSHUIRUPDOQFH 30DQ /7.3 8QLW $ZDUG $JUHHPHQOW IRU 1DPHG ([HEXWLYH 2IILFHUV
&XUUHQW 5HSRUW RQ JRUP . ILOHG RQ 6HSWHPEHU




7DEOH RI &RQWHQWYV

JRUP RI_2XWSHUIRUPDQFH 30DQ /7.3 8QLW $ZDUG_$JUHHPHOW *HQHUDO LOFRUSRUDWHG E'
ILOHG RQ 6HSWHPEHU

JRUP RI '"HIHUUHG &RPSHOVDWLRQ /7.3 8QLW $ZDUG_$JUHHPHQW LOFRUSRUDWHG E\ UHIHUI
RQ 6HSWHPEHU

JRUP RI 568 $JUHHPHQOW _*OREDO LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW WR 3UROR.

JRUP RI 568 $JUHHPHOW %ROXYV ([FKDOJH LOFRUSRUDWHG E\ UHIHUHOQFH WR ([KLELW w

JRUP RI 568 $JUHHPHOW /7.3 8QLW _(OHFWLRQ LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW _

JLUVW $PHOGPHOW WR 7HUP /RDO $JUHHPHQW GDWHG DV RI2FWREHU DPRQJ 3URORJLV *
OHOGHUY SDUW\ WKHUHWR DOG 6XPLWRPR OLWVXL %DONLOJ &RUSRUDWLRQ DV $GPLOLVWUDW
S5HSRUW RO JRUP 4 IRU WKH TXDUWHU HOGHG 6HSWHPEHU ILOHG RQ 2FWREHU

7KLUG $PHOQGHG DQG 5HVWDWHG_3URORJLY 3URPRWH 30DOQO LOQFRUSRUDWHG E\ UHIHUHOQFH WR_

*OREDO 6HQLRU &UHGLW $JUHHPHOW GDWHG DV RI -XOQH DPRQJ 3URORJLY /3 YDULRX\
RI $PHULFD 1 $ DV *OREDO $GPLOLVWUDWLYH $JHOW LQFRUSRUDWHG E\ UHIHUHQFH WR_([KLE
JRUP RI1 /7.3 8QLW $ZDUG $JUHHPHQW 2PQLEXV LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW
JRUP RI 7KLUG $PHOGHG DQG 5HVWDWHG 3URORJLYV IRQTXDOLILHG '"HIHUUHG &RPSHQVDWLR!
&XUUHQW 5HSRUW RQ JRUP . ILOHG RQ '"HFHPEHU

JRUP RI 6HFRQOG $PHOGHG DQG 5HVWDWHG 3URORJLY . QF IRWLRODO $FFRXQW 'HIHUUHG &F

BURORJLVY &XUUHOQW 5HSRUW RQ JRUP ILOHG RQ 'HFHPEHU

JRUP RI 6HFRQG $PHOGHG DQG 5HVWDWHG 3URORJLY . QF 1RQTXDOLILHG 'HIHUUHG &RPSHQVDYV

&XUUHQW 5HSRUW RQ JRUP . ILOHG RQ 'HFHPEHU

BURORJLY %RQXV ([FKDQJH [7.3 8QLW $7ZDUG $JUHHPHOW $GYDQFH *UDQW 1R 3UH 5HWLUHP

BURORJLY $QOQOXDO 5HSRUW RQ JRUP . ILOHG IRU WKH \HDU HOGHG 'HFHPEHU ILOHG RQ

BURORJLY %RQXV ([FKDQJH [7.3 8QLW $7ZDUG $JUHHPHOW $GYDQFH *UDQW 3UH 5HWLUHPHQ

BURORJLVY $QOQXDO 5HSRUW_RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU ILOHG RQ )HEUX

JRUP RI &KDQJH Rl &ROQWURO DOG 1RQFRPSHWLWIRQ $JUHHPHOW E\ DQG EHWZHHQ 3URORJLV ,
WR 3URORJLVY &XUUHOQOW 5HSRUW_RQ JRUP . ILOHG RQ -DQXDU\

JRUP RI $PHQGHG $JUHHPHOW 5HODWLQJ WR 5HWLUHPHOQW (OLJLELOLW\ DOG 9HVWLQJ RI (TXLW

4AXDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQGHG -XQH ILOHG RQ -XO\

JRXUWK $PHOQGHG DOG 5HVWDWHG 3URORJLY 3URPRWH 30DQ GDWHG DV RI -XQH LQFRUS

JRUP 4 IRU WKH TXDUWHU HOGHG -XQH _ ILOHG RQ -XO\

6HYHOWK $PHOGHG DQG 5HVWDWHG 5HYROYLQJ &UHGLW $JUHHPHQW GDWHG DV RI $XJXVW
SDUWQHUVKLS DV LQLWLDO ERUURZHU 3URORJLY /3 DV JXDUDOQOWRU WKH OHQGHUV OLVWHC

$GPLOLVWUDWLYH $JHOW LOFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR 3URORJLV &XUUH(
*XDUDQW\ RI 3D\PHOW GDWHG DV RI $XJXVW EHWZHHQ 3URORJLY_/3 DV JXDUDQWRU L

$JHOW IRU WKH EDONV WKDW DUH IURP WLPH WR WLPH SDUWLHY WR WKH 6HYHOWK $PHQGHG C
([KLELW WR 3URORJLY &XUUHOW 5HSRUW RQ )RUP . ILOHG RQ $XJXVW




16,
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7DEOH RI &RQWHQWYV

JRUP RI 3BHUIRUPDOFH 6WRFN 80LW $JUHHPHOW LOFRUSRUDWHG E\ UHIHUHOFH WR ([KLELW

JRUP RIDNLUVW $PHOGPHOW WR JRXUWK $PHOGHG DOG 5HVWDWHG 3URORJLY 3URPRWH 30DQ LQ
JRUP . ILOHG RQ _-DQXDU\

$PHOGHG DOG 5HVWDWHG *OREDO 6HQLRU &UHGLW $JUHHPHQW GDWHG DV RI 0D\ DPRQJ
DOG DJHOWY DOG %DON RI $PHULFD 1 $_ DV *OREDQ $GPLOLVWUDWLYH $JHOW LQFRUSRUDWH
ILOHG 0D\ _

6HFROG $PHOGPHOW GDWHG DV RI 0D\ DPRQJ 3URORJLY [/ 3 YDULRXV OHOGHUY DOG D.
$JHOW WR WKH $PHOGHG DOG 5HVWDWHG *OREDO 6HQOLRU &UHGLW $JUHHPHOW LOFRUSRUDWH(
oDy

JRUP RI 3BHUIRUPDQFH 6WRFN 80LW $JUHHPHOW &DVK 6HWWOHG 'LYLGHQOG (TXLYDOHQWY __LOQFF
JRUP . ILOHG RQ 'HFHPEHU

JRUP RI $PHOGPHOW WR $PHOQGHG $JUHHPHQW 5HODWLOQJ WR 5SHWLUHPHQW (OLJLELOLW) DQG 9t
WR 3URORJLV_&XUUHOW 5HSRUW RQ )JRUP . ILOHG RQ 'HFHPEHU

J)RUP RI 7LPH 6KDULQJ $JUHHPHQW

SROLF\ *RYHUQLQJ ODWHULDO 1RQ 3XEOLF QIRUPDWLRQ DQG WKH 3UHYHQWLRQ RI ,QVLGHU 7L

6XEVLGLDULHYV RI 3URORJLY ,QF DQG 3URORJLV [/ 3

6XEVILGLDU\ JXDUDOWRUY DOG LVVXHUV RI JXDUDQWHHG VHFXULWLHV

&ROVHOW RI .30* //3 ZLWK UHVSHFW WR 3URORJLV ,QF

&ROQVHOW RI .30* //3 ZLWK UHVSHFW WR 3URORJLV [/ 3

3RZHU RI $WWRUQH\ IRU 3URORJLY_,QF LQOFOXGHG LQ VLIQDWXUH SDJH RI WKLV DQQXDO UHSI

S3RZHU RI $WWRUQH\ IRU 3URORJLY /3 LOFOXGHG LQ VLIQDWXUH SDJH RI WKLV DQQXDO UHSR

&HUWLILFDWLRO RI &KLHI ([HEXWLYH 2IILFHU RI 3URORJLV ,QF

&HUWLILFDWLRO RI &KLHI )IQDOQFLDO 2IILFHU RI 3BURORJLV ,QF

&HUWLILFDWLRO RI &KLHI ([HEXWILYH 2IILFHU IRU 3BURORJLV [/ 3

&HUWLILFDWLRO RI &KLHI )LQDOFLDO 2IILFHU IRU 3URORJLV [/ 3

GHUWLILFDWLRO RI &KLHI ([HEXWLYH 21ILFHU DOG &KLHI)LODOQFLDO 2IILFHU RI 3URORJLV ,QF

GHUWLILFDWLRO RI &KLHI ([HEXWLYH 21ILFHU DOG &KLHI)LODOQFLDO 2IILFHU IRU 3URORJLV / 3

S3ROLF\ 5SHODWLQJ WR 5HFRYHU\ RI (UURQHRXVO\ $ZDUGHG &RPSHOVDWLRQ LOFRUSRUDWHG E\
IRU WKH \HDU HOGHG '"HFHPEHU

,QOLQH ;%5/ ,QVWDQFH 'RFXPHQW WKH LQVWDQFH GRFXPHQW GRHV QRW DSSHDU LQ WKH ,QWF
GRFXPHQW

,QOLQH ;%5/ 7D[RQRP\ ([WHQVLRQ 6FKHPD :LWK (PEHGGHG /LQNEDVH 'REXPHQWYV

&RYHU 3DJH ,QWHUDFWLYH 'DWD )LOH HPEHGGHG ZLWKLQ WKH ,QOLQH ;%5/ GRFXPHQW

ODQDJHPHQW &RQWUDFW RU &RPSHQVDWRU\ 30DQ RU $UUDQJHPHQW
JLOHG KHUHZLWK

B3URORJLV KDV RPLWWHG FHUWDLQ VFKHGXOHYVY DQG H[KLELWY SXUVXDQW WR ,WHP E RI 5HIXODWL
VFKHGXOHY DQG HIKTEHWW E&RXH 6 (




7DEOH RI &RQWHQWYV

6,*1$785(6

3IXUVXDQW WR WKH UHTXLUHPHQWYV RI 6HFWLRQ RU G RI WKH 6HFXULWLHV ([FKDQJH $FW RI WKH UF
XQGHUVLIQHG WKHUHXQWR GXO\ DXWKRUL]JHG

352/2*,6 ,1&
%\ V 'DQLHO 6 /HWWHU

'DQLHO 6 /HWWHU
&KLHI ([HFEXWLYH 2IILFHU

‘DWH )HEUXDU\
32:(5 2) $77251(<

.12: $// 3(56216 %< 7+(6( 35(6(176 WKDW ZH WKH XQGHUVLJQHG RIILFHUVY DQG GLUHFWRUV RI 3URORJLV ,Ql
DQG 'HERUDK . %ULRQHV DQG HDFK RI WKHP VLQJO\ RXU WUXH DQG ODZIXO DWWRUQH\V ZLWK IXOO SRZHL
LQGLFDWHG EHORZ WKH )RUP . ILOHG KHUHZLWK DQG DQ\ DQG DOO DPHQGPHQWYVY WR VDLG )RUP . DQG
DQG GLUHFWRUV WR HQDEOH 3URORJLV ,QF WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKH 6HFXULWLHV ([FKD(
&RPPLVVLRQ KHUHE\ UDWLI\LQJ DQG FRQILUPLQJ RXU VLIQDWXUHY DV WKH\ PD\ EH VLJQHG E\ RXU VDLG DV
WKHUHWR

3XUVXDQW WR WKH UHTXLUHPHQWYV RI WKH 6HEXULWLHV ([FKDQJH $FW RI WKLV UHSRUW KDV EHHQ VLJC
DQG RQ WKH GDWHV LQGLFDWHG
6LJ QDWMWH 71\ DM
V' DQHG | HWU &KIH ([ HOXWH 2 [IIEHUDQG" ILHARU ) HEUDW
" DQHGS / HWHU
V 7IPRK ' $WQON &KIH ) ICDGFDCR 1IIEHU ) HEUDW
7PRK ' S0V
V /RU$ 3D0}]RR 0 DQIIQ) ' WHARUDQG &KIH $ FFRXQIY 2 1IIFHU ) HEUDW
/RL$ 3DD]]RR
V +DPIG5 0 RIKDGDP ([ HEXWYH &KDILP DQ ) HEUDW
+DPIG5 0 RIKDEDP
V &WED* 90D " WHARU ) HEUDW
&UICD* YD
V - DP HV % &RQGRU " WHARU ) HEUDW

“DP V% &RQQRU

V* HRJH/ ) RWDGHV " IUHARY ) HEUDUY

* HRUH/ ) RIIDGHV

V /\@D+ . HQDG * IWHARU ) HEUDW
\@D+ . HODG
V., NQ) /\RV,, " WHARU ) HEUDW
Q1) /\RY,,
V* X $ 0 HWDIH " IWHARU ) HEUDW
*X $ 0 FWDIH
V $YIGO RGWEDL " WHARU ) HEUDW
$YIGO RGWEDL
V' DMG3 2 RRQRU " WHARU ) HEUDW
"DVG3 2 RRARU
V 2 OMHU3IDL " WHARU ) HEUDW
2 OHU3 DL
V 6DUK$ 6GWHU " WHARU ) HEUDW

6DUK$ 6CWHU



7DEOH RI &RQWHQWYV

6,*1$785(6

3IXUVXDQW WR WKH UHTXLUHPHQWYV RI 6HFWLRQ RU G RI WKH 6HFXULWLHV ([FKDQJH $FW RI WKH UF
XQGHUVLIQHG WKHUHXQWR GXO\ DXWKRUL]JHG

352/2*,6 [/ 3
%\ 3URORJLV ,QF LWV JHQHUDO SDUWQHL

%\ V 'DQLHO 6 /HWWHU
'DQLHO 6 /HWWHU
&KLHI ([HFEXWLYH 2IILFHU

‘DWH )HEUXDU\
32:(5 2) $77251(<

.12: $// 3(56216 %< 7+(6( 35(6(176 WKDW ZH WKH XQGHUVLJQHG RIILFHUVY DQG GLUHFWRUV RI 3URORJLV [/ 3
DQG 'HERUDK . %ULRQHV DQG HDFK RI WKHP VLQJO\ RXU WUXH DQG ODZIXO DWWRUQH\V ZLWK IXOO SRZHL
LQGLFDWHG EHORZ WKH )RUP . ILOHG KHUHZLWK DQG DQ\ DQG DOO DPHQGPHQWYVY WR VDLG )RUP . DQG
DQG GLUHFWRUV WR HQDEOH 3URORJLY /3 WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKH 6HFXULWLHV ([FKDQ
&RPPLVVLRQ KHUHE\ UDWLI\LQJ DQG FRQILUPLQJ RXU VLIQDWXUHY DV WKH\ PD\ EH VLJQHG E\ RXU VDLG DV
WKHUHWR

3XUVXDQW WR WKH UHTXLUHPHQWYVY RI WKH 6HEXULWLHV ([FKDQJH $FW RI WKLV UHSRUW KDV EHHQ VLJC
DQG RQ WKH GDWHV LQGLFDWHG
6LJ QDMWH 71\ DM
V' DQHG / HWU &KIH ([ HOXWH 2 [IIEHUDQG! IHARU ) HEUDW
" DQHGS / HWHU
V 7IPRK ' SOV &KIH ) ICDGFDCR 1IIEHU ) HEUDW
7PRM ' S0V
V /RU$ 3D0}]RR 0 DQIIQ) ' WHARUDQG &KIH $ FFRXQIY 2 1IIFHU ) HEUDW
/RL$ 3DD]]RR
V +DPIG5 0 RIKDGDP ([ HEXWYH &KDILP DQ ) HEUDW
+DPIG5 0 RIKDGDP
V &WIED* 90D " WHARU ) HEUDW
&UICD* YD
V - DP HV % &RQGRU * WHARU ) HEUDW
-DP FV % &RQQRU
V * HRUH/ ) RIDGHV " WHARU ) HEUDW
*FRUH/ ) RIDGV
V/\@D+ . HQDG * IWHARU ) HEUDW
\GD+ . HODG
V., NQ) /\RV,, " WHARU ) HEUDW
Q1) /\RY,,
V* X $ 0 HWDIH " IWHARU ) HEUDW
*X $ 0 HWDH
V $YIG0 RGWEDL " WHARU ) HEUDW
$YIGO RGWEDL
V' DMG3 2 RRQRU " WHARU ) HEUDW
"DVG3 2 RRQRU
V 2 OMHU3 DL " WHARU ) HEUDW
2 OHU3 DL
V 6DUK$ 6GWHU " WHARU ) HEUDW

6DIK$ 6CWHU



(;+,%,7
$57,&/(6 2) ,1&25325%$7,21
2)
$0% 3523(57< &25325%7,21
$ ODU\ODQG &RUSRUDWLRQ

7KH XQGHUVLJQHG &KDUOHV 5 ORUDQ (VT ZKRVH DGGUHVV LV F R %DOOI
%DOWLPRUH O0DU\ODQG EHLQJ DW OHDVW \HDUV RI DJH GRHV KHUHE\

$57,&/( ,
1$0( 2) 7+( &25325%7,21

7KH QDPH RI WKH FRUSRUDWLRQ KHUHLQDIWHU WKH 3&RUSRUDWLRQ ™ LV
$0% 3URSHUW\ &RUSRUDWLRQ

$57,&/( ,,
5(*,67(5(" $*(17 35,1&,3$/ 2)),&( ,1 67$7(

7KH DGGUHVV RI WKH &4RUSRUDWLRQTY SULQFLSDO RIILFH LQ WKH 6WDWH R
6WUHHW 6XLWH %DOWLPRUH O0DU\ODQG 7KH QDPH Rl WKH &RUSRUDWLR
%»DOODUG 6SDKU $QGUHZV ,QJHUVROO ( /RPEDUG 6WUHHW 6XLWH % D (
VWDWH RI ODU\ODQG UHVLGLQJ WKHUHLQ

$57,&/( ,,,
385326( 2) 7+( &25325%$7,21

7KH SXUSRVH IRU ZKLFK WKH &RUSRUDWLRQ LV IRUPHG LV WR HQJDJH LQ D
HQJDJLQJ LQ EXVLQHVV DV D UHDO HVWDWH LQYHVWPHQW WUXVW D 35(,7° XQGt
DQ\ VXFFHVVRU VWDWXWH RI VLPLODU LPSRUW WKH *&RGH" IRU ZKLFK FRUSRU
DPHQGHG IURP WLPH WR WLPH DQG DQ\ VXFFHVVRU VWDWXWH KHUHDIWHU HQDF

$57,&/( ,9
$87+25,=(' &$3,7$/ 672&.

7KH WRWDO QXPEHU RI VKDUHV RI DOO FODVVHV RI FDSLWDO VWRFN ZKLFK
R VKDUHV RI FRPPRQ VWRFN SDU YDOXH SHU VKDUH WKH 3&RPPRQ |
SHU VKDUH WKH 33UHIHUUHG 6WRFN" ZKLFK PD\ EH LVVXHG LQ RQH RU PRUH



3DUDJUDSK & RI WKLV $UWLFOH ,9 7KH DJJUHJDWH SDU YDOXH RI DOO RI WKH &F
6WRFN DQG HDFK FODVV RI WKH B3UHIHUUHG 6WRFN VKDOO HDFK FRQVWLWXWH D

7KH IROORZLQJ LV D GHVFULSWLRQ RI HDFK RI WKH FODVVHV RI VWRFN RI V
VXFK VWRFN DQG WKH TXDOLILFDWLRQV OLPLWDWLRQV DQG UHVWULFWLRQV Wt

$ O9RWLQJ 5LIKWV
&RPPRQ 6\WRHASW DV PD\ RWKHUZLVH EH UHTXLUHG E\ ODZ DQG VXEMt}
PD\ EH DGRSWHG E\ WKH %RDUG RI 'LUHFWRUV SXUVXDQW WR 3DUDJUDSK & RI
BWRFN H[FOXVLYH YRWLQJ SRZHUV ZLWK UHVSHFW WR DQ\ PDWWHU HDFK KRC
&RPPRQ 6WRFN KHOG RQ DOO PDWWHUV YRWHG XSRQ E\ WKH VWRFNKROGHUV

SUHIHUUHG SRV NV PD\ RWKHUZLVH EH UHTXLUHG E\ ODZ DQG VXEME}
PD\ EH DGRSWHG E\ WKH %RDUG RI 'LUHFWRUV SXUVXDQW WR 3DUDJUDSK & RI
6WRFN YRWLQJ SRZHUV ZLWK UHVSHFW WR DQ\ PDWWHU WKH 3UHIHUUHG 6WR
DQ\ PHHWLQJV H[FHSW DV H[SUHVVO\ SURYLGHG LQ WKH UHVROXWLRQ HVWDE!

% 7HUPV RI &8RPPR&HBWRPRRQ 6WRFN VKDOO EH VXEMHFW WR WKH H[SUHVYV

'LYLGHQG BSLWKIWWKH SURYLVLRQV ZLWK UHVSHFW WR SUHIHUHQWL
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 3DUDJUDSK & RI WKLV $UWLFOH ,9
FRPSOLHG ZLWK DOO WKH UHTXLUHPHQWYV LI DQ\ ZLWK UHVSHFW WR UHGH
SXUFKDVH DFFRXQWYV ZLWK UHVSHFW WR DQ\ FODVV RI 3UHIHUUHG 6WREFN
, 9 DQG VXEMHFW IXUWKHU WR DQ\ RWKHU FRQGLWLRQV WKDW PD\ EH IL[H{
WKHQ DQG QRW RWKHUZLVH WKH KROGHUV RI &RPPRQ 6WRFN VKDOO EH H:
IURP WLPH WR WLPH E\ WKH %RDUG RI '"LUHFWRUV RXW RI IXQGY OHJDOO\ D
6WRFN VKDOO EH SDLG SUR UDWD ZLWK QR SUHIHUHQFH WR DQ\ VKDUH RI

5LJKWYV 8SRQ /LOXWEBWLYRHRW Rl WKH YROXQWDU\ RU LQYROXQWDU
&RUSRUDWLRQ DIWHU GLVWULEXWLRQ LQ IXO0O RI WKH




SUHIHUHQWLDO DPRXQWYV LI DQ\ IL[HG LQ DFFRUGDQFH ZLWK WKH SURYLV
RI 3UHIHUUHG 6WRFN E\ UHDVRQ WKHUHRI WKH KROGHUV RI &RPPRQ 6WRF"
ZLWK WKH SURYLVLRQV RI 3DUDJUDSK & RI WKLV $UWLFOH ,9 RI WKH KROCG
DOO RI WKH UHPDLQLQJ DVVHWY Rl WKH &RUSRUDWLRQ WDQJLEOH DQG LQ'
LQ SURSRUWLRQ WR WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN KHOG E\ WK

& _VVXDQFH DQG 7HUPV RKBU3XJHIHIHEH 6WSR\VFRNFN PD\ EH LVVXHG IURP WLPH
FODVV VKDOO EH NQRZQ DQG GHVLIJQDWHG E\ VXFK GHVLJQDWLRQV DV PD\ EH V
'LUHFWRUV RI WKH &RUSRUDWLRQ DQG DV VKDOO KDYH EHHQ VHW IRUWK LQ DUW
PDQQHU UHTXLUHG E\ WKH 0*&/ LQ RUGHU WR PDNH WKH VDPH HIIHFWLYH (DFK F
H[SUHVVHG LQ VXFK UHVROXWLRQ RU UHVROXWLRQV SURYLGLQJ IRU WKH LVVXH
DV WKH %RDUG RI 'LUHFWRUV E\ UHVROXWLRQ RU UHVROXWLRQV PD\ IURP WLPH
RI VXFK 3BUHIHUUHG 6WRFN VKDOO EH DOLNH LQ HYHU\ SDUWLFXODU H[FHSW WKEC
GDWHV 7KH %RDUG RI 'LUHFWRUV VKDOO KDYH SRZHU DQG DXWKRULW\ WR VWDV
FODVV Rl BUHIHUUHG 6WRFN WKH QXPEHU RI VKDUHV RI HDFK VXFK FODVV DXWKEF
SUHIHUHQFHY DQG UHODWLYH SDUWLFLSDWLQJ RSWLRQDO FRQYHUVLRQ RU RW
UHVWULFWLRQV WKHUHRI LQFOXGLQJ EXW QRW E\ ZzD\ RI OLPLWDWLRQ IXOO SF
UDWH RU UDWHV RI GLYLGHQGY SD\DEOH WKHUHRQ WKH WLPHV RI SD\PHQW RI V
UHGHHPHG WKH DPRXQW RU DPRXQWYV SD\DEOH WKHUHRQ LQ WKH HYHQW RI OLT
PHUJHU RU FRQVROLGDWLRQ RI RU VDOH RI DVVHWY E\ WKH &RUSRUDWLRQ WKH
DQ\ RWKHU FODVV RU VHULHVY WKH WHUPV RI DQ\ VLOQNLQJ IXQG RU UHGHPSWLR(
SUHIHUUHG 6WRFN UHVWULFWLRQV RQ RZQHUVKLS DQG WUDQVIHU WR SUHVHUYI
BUHIHUUHG 6WRFN JHQHUDOO\ RU ZLWK UHVSHFW WR DQ\ SDUWLFXODU PDWWHU
PD\ ZLWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH IRUHIJRLQJ LQFOXGH WKH UL:
SUHIHUUHG 6WRFN RU DOO FODVVHV RI 3UHIHUUHG 6WRFN DV D VLQJOH FODVV V
FLUFXPVWDQFHY DQG RQ VXFK FRQGLWLRQV DV VKDOO EH SURYLGHG LQ WKH UF
LOQFOXGLQJ ZLWKRXW OLPLWDWLRQ LQ WKH HYHQW WKHUH VKDOO




KDYH EHHQ D GHIDXOW LQ WKH SD\PHQW RI GLYLGHQGY RQ RU UHGHPSWLRQ RI C
I[IURP WLPH WR WLPH GHFUHDVH WKH QXPEHU RI VKDUHV RI DQ\ FODVV RI 3UHIHUI
WKDW DQ\ XQLVVXHG VKDUHV SUHYLRXVO\ DVVLIJQHG WR VXFK FODVYVY VKDOO QR
H[LVWLQJ RU QHZO\ FUHDWHG FODVY 7KH IRUHJRLQJ SURYLVLRQV RI WKLV 3DUD
VKDOO EH VXEMHFW WR DQ\ DGGLWLRQDO FRQGLWLRQV ZLWK UHVSHFW WKHUHW
WKHUHWRIRUH EHHQ DGRSWHG LQ DFFRUGDQFH ZLWK WKH IRUHJRLQJ SURYLVLR(
6WRFN

SXWKRULIDWLRQ Rl &DSLWDO 6WRFN ,VVPKMHQ%R WG RIH'EO B ¥ WIR U W DR\DL\ ROD
WLPH WR WLPH RI VKDUHV RI LWV FDSLWDO VWRFN RI DQ\ FODVV RU VHULHV ZKH
FDSLWDO VWRFN RI DQ\ FODVV RU VHULHV ZKHWKHU QRZ RU KHUHDIWHU DXWKR!
VXEMHFW WR VXFK UHVWULFWLRQV RU OLPLWDWLRQV LI DQ\ DV PD\ EH VHW IRU
0*&/ ,Q DGGLWLRQ WKH %RDUG RI 'LUHFWRUV VKDOO KDYH WKH SRZHU LQ LWV
VKDUHV RI FDSLWDO VWRFN RI WKH &RUSRUDWLRQ ZKHWKHU QRZ RU KHUHDIWHL
IURP WLPH WR WLPH EHIRUH WKH LVVXDQFH RI VXFK VKDUHV RI FDSLWDO VWRFNM
WKH GHVLIJQDWLRQ SDU YDOXH SUHIHUHQFHV RU FRQYHUVLRQ RU RWKHU ULJKV
OLPLWDWLRQV DV WR GLYLGHQGY DQG RWKHU GLVWULEXWLRQV UHVWULFWLRQV
VKDUHV

( 5HVWULFWILRQV RQ 2ZQHUVKLS DQG 7UDQVIHU WR 3UHVHUYH 7D[ %HQHIL

'HILOQLWIRRQWKH SXUSRVHV RI 3DUDJUDSK ( Rl WKLV $UWLFOH ,9 WI

3% HQHILFLDO 2ZQHUVKLS® VKDOO PHDQ RZQHUVKLS RI &RPPRQ 6!
RI VXFK &RPPRQ 6WRFN HLWKHU DFWXDOO\ RU FRQVWUXFWLYHO\ WKU
6HFWLRQ K % Rl WKH &RGH 7KH WHUPV 3%HQHILFLDO 2ZQHU ~ 39
2ZQHG” VKDOO KDYH WKH FRUUHODWLYH PHDQLQJV

3&KDULWDEOH %HQHILFLDU\" VKDOO PHDQ RQH RU PRUH EHQHILF
( I RI WKLV $UWLFOH ,9



3& RGH” VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ $UWLFOH ,,, K}
VXFFHVVRU SURYLVLRQV WKHUHRI DV PD\ EH DGRSWHG IURP WLPH WR

3&RPPRQ 6WRFN" VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ WKH

S&RQVWUXFWLYH 2ZQHUVKLS® VKDOO PHDQ RZQHUVKLS RI &RPPR
RZQHU RI VXFK &RPPRQ 6WRFN HLWKHU DFWXDOO\ RU FRQVWUXFWLYH
E\ 6HFWLRQ G Rl WKH &RGH 7KH WHUPV 3&RQVWUXFWLYH 2ZQHU
S&RQVWUXFWLYHO\ 2ZQHG™ VKDOO KDYH WKH FRUUHODWLYH PHDQLQJ)\

3& RUSRUDWLRQ"™ VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ WKH !

3,QLWLDO 3XEOLF 21IHULQJ" VKDOO PHDQ WKH VDOH RI &RPPRQ 6
UHJLVWUDWLRQ VWDWHPHQW IRU VXFK &RPPRQ 6WRFN ILOHG XQGHU V

3,56" PHDQV WKH 8QLWHG 6WDWHYVY ,QWHUQDO 5HYHQXH 6HUYLFH

SODUNHW 3ULFH" VKDOO PHDQ WKH ODVW UHSRUWHG VDOHV SULF
6WRFN RQ WKH WUbDGLQJ GD\ LPPHGLDWHO\ SUHFHGLQJ WKH UHOHYDQ
6WRFN ([FKDQJH WKH ODVW UHSRUWHG VDOHV SULFH RI WKH &RPPRQ
DV UHSRUWHG RQ DQ\ H[FKDQJH RU TXRWDWLRQ V\VWHP RYHU ZKLFK \
WKHQ WUDGHG RYHU DQ\ HIFKDQJH RU TXRWDWLRQ V\VWHP WKHQ WK
GHWHUPLQHG LQ JRRG IDLWK E\ WKH %RDUG RI 'LUHFWRUV RI WKH &R

32SHUDWLQJ 3DUWQHUVKLS” VKDOO PHDQ $0% 3URSHUW\ /3 D
323 8QLWV" VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ SDUDJUDSI

32ZQHUVKLS /LPLW™ VKDOO PHDQ E\ YDOXH RU E\ QXPEHU RI
RXWVWDQGLQJ &RPPRQ 6WRFN RI WKH &RUSRUDWLRQ



33DUWQHUVKLS $JUHHPHQW ™ VKDOO PHDQ WKH $JUHHPHQW RI /LP
PD\ EH DPHQGHG IURP WLPH WR WLPH

33HUVRQ  VKDOO PHDQ DQ LQGLYLGXDO FRUSRUDWLRQ SDUWQH!I

TXDOLILHG XQGHU 6HFWLRQ D RU F RI WKH &RGH D SRUWLR
H[FOXVLYHO\ IRU WKH SXUSRVHVY GHVFULEHG LQ 6HFWLRQ F RI WKt
6HFWLRQ D RI WKH &RGH MRLQW VWRFN FRPSDQ\ RU RWKHU HQWL

VXFK LQ D SXEOLF RIITHULQJ RI VKDUHV RI &RPPRQ 6WRFN SURYLGHG V
XQGHUZULWHU ZRXOG QRW UHVXOW LQ WKH &RUSRUDWLRQ EHLQJ 3FO
RWKHUZLVH UHVXOW LQ WKH &RUSRUDWLRQ IDLOLQJ WR TXDOLI\ DV D

33XUSRUWHG %HQHILFLDO 7UDQVIHUHH® VKDOO PHDQ ZLWK UHVS
D WUDQVIHU WR D 7UXVW DV SURYLGHG LQ 6XESDUDJUDSK ( E RI W
3IXUSRUWHG 5HFRUG 7UDQVIHUHH ZRXOG KDYH DFTXLUHG RU RZQHG V
WUDQVIHUHH RU RZQHU RI VXFK VKDUHYV LQ ZKLFK FDVH WKH 3XUSRU'

33XUSRUWHG 5HFRUG 7UDQVIHUHH" VKDOO PHDQ ZLWK UHVSHFW
WUDQVIHU WR D 7UXVW DV SURYLGHG LQ 6XESDUDJUDSK ( E RI WKI
VXFK 7UDQVIHU KDG EHHQ YDOLG XQGHU 6XESDUDJUDSK ( D RI WKL

35(,7° VKDOO PHDQ D UHDO HVWDWH LQYHVWPHQW WUXVW XQGHU

S5HVWULFWLRQ 7HUPLQDWLRQ 'DWH’ VKDOO PHDQ WKH ILUVW GD\
%RDUG RI 'LUHFWRUV Rl WKH &RUSRUDWLRQ GHWHUPLQHV WKDW LW L
FRQWLQXH WR TXDOLI\ DV D 5(,7 DQG VXFK GHWHUPLQDWLRQ LV D¢
WZR WKLUGV RI WKH VKDUHV Rl WKH &RUSRUDWLRQYV FDSLWDO VWRF

37UDQVIHU® VKDOO PHDQ DQ\ VDOH WUDQVIHU JLIW DVVLJQPHQ'
WKH JUDQWLQJ RI bQ\ RSWLRQ RU HQWHULQJ LOQWR DQ\ DJUHHPHQW It



LL WKH VDOH WUDQVIHU DVVLIJQPHQW RU RWKHU GLVSRVLWLRQ RI I
6WRFN ZKHWKHU YROXQWDU\ RU LQYROXQWDU\ ZKHWKHU VXFK WUD(
&RQVWUXFWLYHO\ LQFOXGLQJ EXW QRW OLPLWHG WR WUDQVIHUV RI |
&RQVWUXFWLYH 2ZQHUVKLS RI &RPPRQ 6WRFN DQG ZKHWKHU VXFK W

37TUXVW" VKDOO PHDQ HDFK RI WKH WUXVWYV SURYLGHG IRU LQ 6X

37TUXVWHH” VKDOO PHDQ DQ\ 3HUVRQ XQDIILOLDWHG ZLWK WKH &F
3XUSRUWHG 5HFRUG 7UDQVIHUHH WKDW LV DSSRLQWHG E\ WKH &RUS|

SHVWULFWLRQ RQ 2ZQHUVKLS DQG 7UDQVIHUV

D )URP WKH GDWH RI WKH ,QLWLDO 3XEOLF 2I1IHULQJ DQG SULRU WR V

L H[FHSW DV SURYLGHG LQ 6XESDUDJUDSK ( RI WKLV $UWLFOl
LQ H[FHVV RI WKH 2ZQHUVKLS /LPLW

LLH[FHSW DV SURYLGHG LQ 6XESDUDJUDSK ( RI WKLV $UWLFOl
E\ YDOXH RU QXPEHU RI VKDUHV ZKLFKHYHU LV PRUH UHVWULFWLYH RI

LLOR 3BHUVRQ VKDOO %HQHILFLDOO\ RU &RQVWUXFWLYHO\ 2Z2Q &
&RQVWUXFWLYH 2ZQHUVKLS ZRXOG UHVXOW LQ WKH &RUSRUDWLRQ EHLQJ 3
RWKHUZLVH IDLOLQJ WR TXDOLI\ DV D 5(,7 LQFOXGLQJ EXW QRW OLPLWHG
&RQVWUXFWLYHO\ DQ LQWHUHVW LQ D WHQDQW WKDW LV GHVFULEHG LQ 6
HLWKHU GLUHFWO\ RU LQGLUHFWO\ WKURXJK RQH RU PRUH SDUWQHUVKLS)
JURVV LQFRPH UHTXLUHPHQWY RI 6HFWLRQ F RI WKH &RGH

E ,I GXULQJ WKH SHULRG FRPPHQFLQJ RQ WKH GDWH RI WKH ,QLWLD
DQ\ 7UDQVIHU RU RWKHU HYHQW RFFXUV WKDW LI HITHFWLYH ZRXOG UHVX
YLRODWLRQ RI 6XESDUDJUDSK ( D RI WKLV $UWLFOH ,9 L WKHQ WKDW (



VKDUHV Rl &RPPRQ 6WRFN WKDW RWKHUZLVH ZRXOG FDXVH VXFK 3HUVRQ W
QHDUHVW ZKROH VKDUH VKDOO EH DXWRPDWLFDOO\ WUDQVIHUUHG WR D 7
6XESDUDJUDSK ( HIITHFWLYH DV Rl WKH FORVH RI EXVLQHVV RQ WKH EXVL
3XUSRUWHG %HQHILFLDO 7UDQVIHUHH VKDOO WKHUHDIWHU KDYH QR ULJKW
LQ FODXVH L RI WKLY VHQWHQFH LV QRW DXWRPDWLFDOO\ HIIHFWLYH DV :
2ZQLQJ &RPPRQ 6WRFN LQ YLRODWLRQ RI 6XESDUDJUDSK ( D RI WKLV $U°
BWRFN WKDW RWKHUZLVH ZRXOG FDXVH DQ\ 3HUVRQ WR YLRODWH 6XESDUD
7UDQVIHUHH VKDOO KDYH QR ULJKWV LQ VXFK VKDUHYV

F 6XEMHFW WR 6HFWLRQ . Rl WKLY $UWLFOH ,9 DQG QRWZLWKVWDQG!
FRPPHQFLQJ RQ WKH GDWH RI WKH ,QLWLDO 3XEOLF 2IITHULQJ DQG SULRU W
WKDW LI HITHFWLYH ZRXOG UHVXOW LQ WKH FDSLWDO VWRFN RI WKH &RUSES
ZLWKRXW UHIHUHQFH WR DQ\ UXOHV RI DWWULEXWLRQ VKDOO EH YRLG DE
6WRFN

G ,W LV H[SUHVVO\ LQOWHQGHG WKDW WKH UHVWULFWLRQV RQ RZQHU"
VKDOO DSSO\ WR WKH UHGHPSWLRQ H[FKDQJH ULJKWV SURYLGHG LQ 6HFWL
SURYLVLRQV Rl WKH 3DUWQHUVKLS $JUHHPHQW WR WKH FRQWUDU\ D SDUW
RI DQ LQWHUHVW LQ WKH 2SHUDWLQJ 3DUWQHUVKLS IRU &RPPRQ 6WRFN LI
&RPPRQ 6WRFN ZRXOG EH SURKLELWHG XQGHU WKH SURYLVLRQV RI WKLV $

7UDQVIHUV RI &RPPRQ 6WRFN LQ 7UXVW

D 8SRQ DQ\ SXUSRUWHG 7UDQVIHU RU RWKHU HYHQW GHVFULEHG LQ
VKDOO EH GHHPHG WR KDYH EHHQ WUDQVIHUUHG WR WKH 7UXVWHH LQ KLV
&KDULWDEOH %HQHILFLDULHY 6XFK WUDQVIHU WR WKH 7UXVWHH VKDOO EF}
WR WKH SXUSRUWHG 7UDQVIHU RU RWKHU HYHQW WKDW UHVXOWYV LQ D WUI
DSSRLQWHG E\ WKH &RUSRUDWLRQ DQG VKDOO EH D 3HUVRQ XQDIILOLDWHC
3XUSRUWHG 5HFRUG 7UDQVIHUHH (DFK &KDULWDEOH %HQHILFLDU\ VKDOO |
RI WKLV $UWLFOH ,9



E &8RPPRQ 6WRFN KHOG E\ WKH 7UXVWHH VKDOO EH LVVXHG DQG RXW
%HQHILFLDO 7UDQVIHUHH RU 3XUSRUWHG 5HFRUG 7UDQVIHUHH VKDOO KDYt
3XUSRUWHG %YHQHILFLDO 7UDQVIHUHH RU 3XUSRUWHG 5HFRUG 7UDQVIHUHH
WUXVW E\ WKH 7UXVWHH VKDOO KDYH QR ULJKWV WR GLYLGHQGYV DQG VKD
&RPPRQ 6WRFN KHOG LQ WKH 7UXVW

F 7TKH 7UXVWHH VKDOO KDYH DOO YRWLQJ ULJKWYVY DQG ULJKWV WR G
ULJKWV VKDOO EH H[HUFLVHG IRU WKH H[FOXVLYH EHQHILW RI WKH &KDULMW
E\ WKH &RUSRUDWLRQ WKDW VKDUHV RI &RPPRQ 6WRFN KDYH EHHQ WUDQVI
GLYLGHQG RU GLVWULEXWLRQ GHFODUHG EXW XQSDLG VKDOO EH SDLG ZKH
RU GLVWULEXWLRQV VR SDLG RYHU WR WKH 7UXVWHH VKDOO EH KHOG LQ W
3XUSRUWHG %YHQHILFLDO 7UDQVIHUHH VKDOO KDYH QR YRWLQJ ULJKWYV ZLW
ODZ HIIHFWLYH DV RI WKH GDWH WKH &RPPRQ 6WRFN KDV EHHQ WUDQVIHU
VROH GLVFUHWLRQ L WR UHVFLQG DV YRLG DQ\ YRWH FDVW E\ D 3XUSRUYV
GLVFRYHU\ E\ WKH &RUSRUDWLRQ WKDW WKH &RPPRQ 6WRFN KDV EHHQ WUI
WKH GHVLUHV Rl WKH 7UXVWHH DFWLQJ IRU WKH EHQHILW RI WKH &KDULWD
WDNHQ LUUHYHUVLEOH FRUSRUDWH DFWLRQ WKHQ WKH 7UXVWHH VKDOO Q
SURYLVLRQV RI WKLV $UWLFOH ,9 XQWLO WKH &RUSRUDWLRQ KDV UHFHLYF
&RUSRUDWLRQ VKDOO EH HQWLWOHG WR UHO\ RQ LWV VKDUH WUDQVIHU DC
HQWLWOHG WR YRWH DW PHHWLQJY GHWHUPLQLQJ WKH YDOLGLW\ DQG DX\

G :LWKLQ GD\V RI UHFHLYLQJ QRWLFH IURP WKH &RUSRUDWLRQ WKI
WKH 7UXVWHH RI WKH 7UXVW VKDOO VHOO WKH VKDUHV RI &RPPRQ 6WRFN ¥
Rl WKH VKDUHV RI &RPPRQ 6WRFN ZLOO QRW YLRODWH WKH RZQHUVKLS OLF
RI WKH &KDULWDEOH %HQHILFLDU\ LQ WKH VKDUHV RI &RPPRQ 6WRFN VROG
VDOH WR WKH 3XUSRUWHG 5HFRUG 7UDQVIHUHH DQG WR WKH &KDULWDEOH
5HFRUG 7UDQVIHUHH VKDOO UHFHLYH WKH OHVVHU RI L WKH SULFH SDLG
WKH WUDQVDFWLRQ WKDW UHVXOWHG LQ VXFK WUDQVIHU WR WKH 7UXVW F



LIl WKH HYHQW ZKLFK UHVXOWHG LQ WKH WUDQVIHU WR WKH 7UXVW GLG QR
ODUNHW 3ULFH RI VXFK VKDUHV RI &RPPRQ 6WRFN RQ WKH GD\ RI WKH HYHC
WKH 7UXVW DQG LL WKH SULFH SHU VKDUH UHFHLYHG E\ WKH 7UXVWHH C
GLVSRVLWLRQ RI WKH VKDUHV Rl &RPPRQ 6WRFN KHOG LQ WKH 7UXVW $Q\
5HFRUG 7UDQVIHUHH VKDOO EH LPPHGLDWHO\ SDLG WR WKH &KDULWDEOH ¢
SULRU WR WKH GLVFRYHU\ E\ WKH &RUSRUDWLRQ WKDW VKDUHV RI VXFK &R
&RPPRQ 6WRFN DUH VROG E\ D 3XUSRUWHG 5HFRUG 7UDQVIHUHH WKHQ [ V
EHKDOI RI WKH 7UXVW DQG \ WR WKH H[WHQW WKDW WKH 3XUSRUWHG 5HF
HIFHHGV WKH DPRXQW WKDW VXFK 3XUSRUWHG 5HFRUG 7UDQVIHUHH ZDV H(
VKDOO EH SDLG WR WKH 7UXVWHH XSRQ GHPDQG

H &RPPRQ 6WRFN WUDQVIHUUHG WR WKH 7UXVWHH VKDOO EH GHHPHC
GHVLIJQHH DW D SULFH SHU VKDUH HTXDO WR WKH OHVVHU RI L WKH SULF
LQ WKH WUDQVDFWLRQ WKDW UHVXOWHG LQ VXFK WUDQVIHU WR WKH 7UXWV"
SXUFKDVH RI VXFK VKDUHV Rl 4RPPRQ 6WRFN DW ODUNHW 3ULFH WKH ODUN
ZKLFK UHVXOWHG LQ WKH WUDQVIHU RI VXFK VKDUHV RI &RPPRQ 6WRFN WR
GHVLIQHH DFFHSWV VXFK RIITHU 7KH &RUSRUDWLRQ VKDOO KDYH WKH ULJt}
6WRFN KHOG LQ WKH 7UXVW SXUVXDQW WR 6XESDUDJUDSK ( G 8SRQ VXF
LQ WKH VKDUHV Rl &RPPRQ 6WRFN VROG VKDOO WHUPLQDWH DQG WKH 7UX\
7TUDQVIHUHH DQG DQ\ GLYLGHQGYV RU RWKHU GLVWULEXWLRQV KHOG E\ WKF
WKH &KDULWDEOH %HQHILFLDU\

I %\ ZULWWHQ QRWLFH WR WKH 7UXVWHH WKH &RUSRUDWLRQ VKDOC
%HQHILFLDU\ RI WKH LQWHUHVW LQ WKH 7UXVW VXFK WKDW L WKH VKDURH®
IRUWK LQ 6XESDUDJUDSK ( D LQ WKH KDQGV RI VXFK &KDULWDEOH %HQH
GHVFULEHG LQ 6HFWLRQV E $ F RU F Rl WKH &RGH

5HPHGLHYV )RUYI W KHDBRDUG RI 'LUHFWRUV RU D FRPPLWWHH WKHUHRI RU
WLPH GHWHUPLQH LQ JRRG IDLWK WKDW D 7UDQVIHU RU




RWKHU HYHQW KDV WDNHQ SODFH LQ YLRODWLRQ RI 6XESDUDJUDSK ( Rl WKLV
PD\ DFTXLUH EHQHILFLDO RZQHUVKLS GHWHUPLQHG ZLWKRXW UHIHUHQFH WR DC
DQ\ VKDUHV RI WKH &RUSRUDWLRQ LQ YLRODWLRQ RI 6XESDUDJUDSK ( Rl WKLYV
GHVLIQHHV LI SHUPLWWHG E\ WKH 0*&/ VKDOO WDNH VXFK DFWLRQ DV LW GHHPYV
QRW OLPLWHG WR FDXVLQJ WKH &RUSRUDWLRQ WR UHGHHP VKDUHV RI &RPPRQ
&RUSRUDWLRQ RU LQVWLWXWLQJ SURFHHGLQJVY WR HQMRLQ VXFK 7UDQVIHU SUF
7UDQVIHU RZQHUVKLS RU &RQVWUXFWLYH 2ZQHUVKLS RU %HQHILFLDO 2ZQHUVKI
DXWRPDWLFDOO\ UHVXOW LQ WKH WUDQVIHU WR D 7UXVW DV GHVFULEHG LQ 6XE
DXWRPDWLFDOO\ EH YRLG DE LQLWLR LUUHVSHFWLYH RI DQ\ DFWLRQ RU QRQ DF

1RWLFH RI 5SHVWURGWIHUYBRQAKRWFTXLUHY RU DWWHPSWV WR DFTXLUH
$UWLFOH ,9 RU DQ\ 3BHUVRQ ZKR LV D 3 XUSRUWHG %HQHILFLDO 7UDQVIHUHH VXF
WKLV $UWLFOH ,9 VKDOO LPPHGLDWHO\ JLYH ZULWWHQ QRWLFH WR WKH &RUSRL
DV WKH &RUSRUDWLRQ PD\ UHTXHVW LQ RUGHU WR GHWHUPLQH WKH HIIHFW LI L
5(,7

2ZQHUY 5HTXLUHG WR 3YWRRR GHK HQGRDOWPHD WLRVWKH ,QLWLDO 3XEOLF 2IIHULC
HDFK B3HUVRQ ZKR LV D EHQHILFLDO RZQHU RU %HQHILFLDO 2ZQHU RU &RQVWUXF
VWRFNKROGHU RI UHFRUG ZKR LV KROGLQJ VKDUHV RI &RPPRQ 6WRFN IRU D EHC(
GHPDQG SURYLGH WR WKH &RUSRUDWLRQ D FRPSOHWHG TXHVWLRQQDLUH FRQW
WKH UHIJXODWLRQV DV LQ HIIHFW I[URP WLPH WR WLPH RI WKH 8 6 'HSDUWPHQW
RZQHU RU %YHQHILFLDO 2ZQHU RU &RQVWUXFWLYH 2ZQHU RI VKDUHV RI &RPPRQ €
KROGLQJ VKDUHV RI &RPPRQ 6WRFN IRU D EHQHILFLDO RZQHU RU %HQHILFLDO 2
WKH &RUSRUDWLRQ LQ ZULWLQJ VXFK LQIRUPDWLRQ DV WKH &RUSRUDWLRQ PD\ |
DQG FRQVWUXFWLYH RZQHUVKLS RI VKDUHV RI &RPPRQ 6WRFN RQ WKH &RUSRUD'
/LPLW RU DV RWKHUZLVH SHUPLWWHG E\ WKH %RDUG RI 'LUHFWRUYV

5HPHGLHY I1RWRWKUWYHGERQWDLQHG LQ WKLV $UWLFOH ,9 EXW VXEMHFW
RI WKH %RDUG RI 'LUHFWRUV WR WDNH VXFK




RWKHU DFWLRQ DV LW GHHPV QHFHVVDU\ RU DGYLVDEOH WR SURWHFW WKH &RU!
VWDWXV DV D 5(,7

SPELIXLYWKH FDVH RI DQ DPELJXLW\ LQ WKH DSSOLFDWLRQ RI DQ\ RI W
DQ\ GHILQLWLRQ FRQWDLQHG LQ 6XESDUDJUDSK ( WKH %RDUG RI 'LUHFWRUV \
3bUDJUDSK ( ZLWK UHVSHFW WR DQ\ VLWXDWLRQ EDVHG RQ WKH IDFWV NQRZQ W
WKH HYHQW 3DUDJUDSK ( UHTXLUHVY DQ DFWLRQ E\ WKH %RDUG RI 'LUHFWRUV DQC
UHVSHFW WR VXFK DFWLRQ WKH %RDUG RI 'LUHFWRUYV VKDOO KDYH WKH SRZHU
SURYLVLRQV RI 3DUDJUDSK ( $EVHQW D GHFLVLRQ WR WKH FRQWUDU\ E\ WKH %F
GLVFUHWLRQ LI D 3HUVRQ ZRXOG KDYH EXW IRU WKH UHPHGLHV VHW IRUWK LQ
&RPPRQ 6WRFN LQ YLRODWLRQ RI 6XESDUDJUDSK ( D VXFK UHPHGLHV DV DSES
VXFK UHPHGLHY ZRXOG KDYH EHHQ DFWXDOO\ RZQHG E\ VXFK 3HUVRQ DQG VHF
KDYH EHHQ %HQHILFLDOO\ 2ZQHG RU &RQVWUXFWLYHO\ 2ZQHG EXW QRW DFWXD
VXFK VKDUHV RI &RPPRQ 6WRFN EDVHG XSRQ WKH UHODWLYH QXPEHU RI WKH VK

([EHSWLRQV

D 6XEMHFW WR 6XESDUDJUDSK ( D LLL RI WKLV $UWLFOH ,9 WKH ¢
IURP WKH OLPLWDWLRQ RQ D 3HUVRQ %YHQHILFLDOO\ 2ZQLQJ VKDUHV RI &RF
WKDW QR LQGLYLGXDOTV %HQHILFLDO 2ZQHUVKLS RI VXFK VKDUHV RI &RPP
ZLOO QRW FDXVH WKH &RUSRUDWLRQ WR IDLO WR TXDOLI\ DV D 5(,7 XQGHU
UHTXLUH VXFK 3HUVRQ WR PDNH FHUWDLQ UHSUHVHQWDWLRQV RU XQGHUW
RU RWKHU DFWLRQ ZKLFK LV FRQWUDU\ WR WKH UHVWULFWLRQV FRQWDLQ
LQ VXFK &RPPRQ 6WRFN EHLQJ WUDQVIHUUHG WR D 7UXVW LQ DFFRUGDQFH

E 6XEMHFW WR 6XESDUDJUDSK ( D LLL RI WKLV $UWLFOH ,9 WKH ¢
IURP WKH OLPLWDWLRQ RQ D 3HUVRQ &RQVWUXFWLYHO\ 2ZQLQJ &RPPRQ 6W
BWRFN ZKLFKHYHU LV PRUH UHVWULFWLYH RI WKH RXWVWDQGLQJ VKDUHYV
UHSUHVHQWY WKDW LW ZLOO QRW RZQ DFWXDOO\ RU &RQVWUXFWLYHO\ D



DQ\ HQWLW\ RZQHG LQ ZKROH RU LQ SDUW E\ WKH &RUSRUDWLRQ WKDW ZR
D LOQWHUHVW DV VHW IRUWK LQ 6HFWLRQ G % RI WKH &RGH LQ V.
XQGHUWDNLQJV IURP VXFK 3HUVRQ DV DUH UHDVRQDEO\ QHFHVVDU\ WR DV
UHVXOW LQ VXFK &RPPRQ 6WRFN EHLQJ WUDQVIHUUHG WR D 7UXVW LQ DFFI
WKH IRUHJRLQJ WKH LQDELOLW\ RI D 3HUVRQ WR PDNH WKH UHSUHVHQWDYV
SUHYHQW WKH %RDUG RI 'LUHFWRUV LQ LWV VROH GLVFUHWLRQ IURP H[HF
2ZQLQJ &RPPRQ 6WRFN LQ H[FHVV RI RI WKH RXWVWDQGLQJ VKDUHV RI ¢
UHVXOWLQJ DSSOLFDWLRQ RI 6HFWLRQ G % RI WKH &RGH ZRXOG QRW
DQ\ WD[DEOH \HDU

F SULRU WR JUDQWLQJ DQ\ H[FHSWLRQ SXUVXDQW WR 6XESDUDJUDSK
UHTXLUH D UXOLQJ IURP WKH ,56 RU DQ RSLQLRQ RI FRXQVHO LQ HLWKHU
VROH GLVFUHWLRQ DV LW PD\ GHHP QHFHVVDU\ RU DGYLVDEOH LQ RUGHU "

) SUHHPSWLYHRS5KRIOWBMU RI VKDUHV RI VWRFN RI DQ\ FODVVY VKDOO KDYH C
SXUFKDVH DQ\ DGGLWLRQDO VKDUHV RI DQ\ FODVV RU DQ\ ERQGV RU FRQYHUWL
PD\ LQ DXWKRUL]JLQJ WKH LVVXDQFH RI VKDUHV RI VWRFN RI DQ\ FODVV RU VHUL
PD\ GHHP DGYLVDEOH LQ FRQQHFWLRQ ZLWK VXFK LVVXDQFH

* /HIHQGNFK FHUWLILFDWH IRU &RPPRQ 6WRFN DQG 3UHIHUUHG 6WRFN VKI
&ODVVHV RI 6WRFN
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5HVWULFWLRQ RQ 2ZQHUVKLS DQG 7UDQVIHU
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2:1(56+,355(9,2/$7(' 7+(6+$5(®) &20021672&5(35(6(17(+(5(%<,// %($8720$7,&$//
75$16)(55(727+(75867(R)$75867F257+(%(1(),2)21(25025(&+%$5,7$%%(1(),&,$5,(a
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+ ([FKDQJH R| 28RRQ@IRQV DV WKH &RUSRUDWLRQ UHPDLQV WKH JHQHUDO SC
RI WKH &RUSRUDWLRQ LV KHUHE\ H[SUHVVO\ YHVWHG ZLWK DXWKRULW\ VXEMHEF'
VHW IRUWK LQ WKLV $UWLFOH ,9 WR LVVXH DQG VKDOO LVVXH WR WKH H[WHQW
LOQWR ZKLFK SDUWQHUVKLS LQWHUHVWYV Rl WKH 2SHUDWLQJ 3DUWQHUVKLS DUH ¢
3DUWQHUVKLS $JUHHPHQW VXEMHFW WR WKH OLPLWV RQ WKH 7UDQVIHU DQG 2Z

, SHVHUYDWLR@XXUVeKDQMWMWR WKH REOLIJDWLRQV RI WKH &RUSRUDWLRQ X(
H[FKDQJH IRU 23 8QLWY WKH %RDUG RI 'LUHFWRUV LV KHUHE\ UHTXLUHG WR UH\
XQLVVXHG VKDUHV RI &RPPRQ 6WRFN WR SHUPLW WKH &RUSRUDWLRQ WR LVVXH
&RPPRQ 6WRFN DV SURYLGHG LQ WKH 3DUWQHUVKLS $JUHHPHQW

- BH6HYHUDELORWSURYLVLRQ RI WKLV $UWLFOH ,9 RU DQ\ DSSOLFDWLRQ RI
RU VWDWH FRXUW KDYLQJ MXULVGLFWLRQ RYHU WKH LVVXHV WKH YDOLGLW)\ RI
SURYLVLRQ VKDOO EH DIIHFWHG RQO\ WR WKH H[WHQW QHFHVVDU\ WR FRPSO\ ZL

1HZ <RUN 6WRFNIRWKRQJIJH. Q WKLV $UWLFOH ,9 VKDOO SUHFOXGH WKH VF
IDFLOLWLHV RI WKH 1HZ <RUN 6WRFN ([FKDQJH 7KH VKDUHV RI &RPPRQ 6WRFN W
SURYLVLRQV RI WKLV $UWLFOH ,9 DIWHU VXFK VHWWOHPHQW



$57,&/( 9
&2532587( (;,67(1&(

7KH &RUSRUDWLRQ LV WR KDYH SHUSHWXDO H[LVWHQFH

$57,&/( 9,
%2%$5"

7KH EXVLQHVY DQG DIIDLUV RI WKH &4RUSRUDWLRQ VKDOO EH PDQDJHG E\ W
GLUHFWRUV XQWLO WKDW QXPEHU LV LOFUHDVHG RU GHFUHDVHG LQ DFFRUGDQF
FRQVXPPDWLRQ RI WKH ,QLWLDO 3XEOLF 2IIHULQJ DV GHILQHG LQ $UWLFOH ,9 K
QXPEHU LV LQFUHDVHG RU GHFUHDVHG LQ DFFRUGDQFH ZLWK WKH %\ODZV RI WK
PLQLPXP QXPEHU UHTXLUHG E\ WKH 0*&/ 7KH IROORZLQJ SHUVRQV VKDOO EH WK
DV VHW IRUWK LQ 3DUDJUDSK % Rl WKLV $UWLFOH 9,

'RXJODV ' $EEH\
7 S5SREHUW %XUNH
+DPLG 5 ORJKDGDP

$ ,Q WKH HYHQW RI DQ\ LQFUHDVH RU GHFUHDVH LQ WKH DXWKRUL]JHG QXP
DV D GLUHFWRU XQWLO WKH H[SLUDWLRQ RI KLV WHUP RU KLV SULRU GHDWK UH

% (DFK GLUHFWRU RWKHU WKDQ DQ\ GLUHFWRU ZKR PD\ EH HOHFWHG E\ K
KHUHRI VKDOO VHUYH XQWLO KLV VXFFHVVRU LV HOHFWHG DQG TXDOLILHG RU

& ([FHSwW DV PD\ RWKHUZLVH EH SURYLGHG SXUVXDQW WR $UWLFOH ,9 KHU
DGGLWLRQDO GLUHFWRUV RU DQ\ DJUHHPHQW UHODWLQJ WR WKH ULJKW WR GHYV
%RDUG RI 'LUHFWRUV RFFXU RU EH FUHDWHG ZKHWKHU DULVLQJ WKURXJK GHDW
YRWH RI D PDMRULW\ RI WKH UHPDLQLQJ GLUHFWRUV HYHQ WKRXJK OHVV WKDQ
DQ LQFUHDVH LQ WKH QXPEHU RI GLUHFWRUV E\ D PDMRULW\ RI WKH %RDUG RI
YDFDQF\ VKDOO EH ILOOHG E\ WKH VWRFNKROGHUY DW WKH QH[W DQQXDO PHHW
VXFK SXUSRVH SURYLGHG KRZHYHU WKDW VXFK YDFDQF\ PD\ EH ILOOHG E\ WK}
DSSURYDO E\ WKH VWRFNKROGHUV DW WKH QH[W DQQXDO PHHWLQJ RI WKH VWRF



$ GLUHFWRU VR HOHFWHG WR ILOO D YDFDQF\ VKDOO VHUYH IRU WKH UHPDLQGH
HQWLWOHG VHSDUDWHO\ WR HOHFW RQH RU PRUH GLUHFWRUV WKH VWRFNKROG
IURP WKH UHPRYDO RI D GLUHFWRU HOHFWHG E\ WKDW FODVV RU VHULHV

'XULQJ bQ\ SHULRG ZKHQ WKH KROGHUV RI DQ\ FODVV RI 3UHIHUUHG 6WF
IL[HG SXUVXDQW WR WKH SURYLVLRQV RI $UWLFOH ,9 KHUHRI WKHQ XSRQ FRPPF
FROWLQXHV L WKH WKHQ RWKHUZLVH WRWDO DQG DXWKRUL]JHG QXPEHU RI GLU
VXFK DGGLWLRQDO GLUHFWRUV DQG WKH KROGHUV RI VXFK 3UHIHUUHG 6WRFN \
WR VDLG SURYLVLRQV DQG LL HDFK VXFK DGGLWLRQDO GLUHFWRU VKDOO VHU"
XQWLO VXFK GLUHFWRUfV ULJKW WR KROG VXFK RIILFH WHUPLQDWHYV SXUVXDQW
GLVTXDOLILFDWLRQ UHVLIJQDWLRQ RU UHPRYDO ([FHSW DV RWKHUZLVH SURYLG
FODVV ZKHQHYHU WKH KROGHUV RI DQ\ FODVV RI 3UHIHUUHG 6WRFN KDYLQJ VXF
SURYLVLRQV RI VXFK VWRFN WKH WHUP RI RIILFH RI DOO VXFK DGGLWLRQDO GLI
UHVXOWLQJ IURP WKH GHDWK UHVLIJQDWLRQ GLVTXDOLILFDWLRQ RU UHPRYDO F
QXPEHU RI GLUHFWRUV Rl WKH &RUSRUDWLRQ VKDOO EH UHGXFHG DFFRUGLQJO\

$57,&/( 9,,
5(/$7(' 3$57< 75$16$&7,216

$ LWKRXW OLPLWLQJ DQ\ RWKHU SURFHGXUHV DYDLODEOH E\ ODZ RU RWK
DJUHHPHQW RU RWKHU WUDQVDFWLRQ ZLWK DQ\ SHUVRQ FRUSRUDWLRQ DVVRF
JHQHUDO RU RWKHU RUJDQL]DWLRQ DOWKRXJK RQH RU PRUH RI WKH GLUHFWRU
RITLFHU GLUHFWRU VWRFNKROGHU PHPEHU RU SDUWQHU JHQHUDO RU OLPLWH
RU WUDQVDFWLRQ VKDOO EH LQYDOLGDWHG RU UHQGHUHG YRLG RU YRLGDEOH Vv
GLVFORVHG RU NQRZQ WR WKH %RDUG RI 'LUHFWRUV DQG WKH FRQWUDFW RU W
WKDQ D PDMRULW\ RI WKH GLVLQWHUHVWHG GLUHFWRUV HYHQ LI WKH\ FRQVWL\
WKH VWRFNKROGHUY HOWLWOHG WR YRWH DQG WKH FRQWUDFW RU WUDQVDFWL
VWRFNKROGHUY HQWLWOHG WR YRWH RWKHU WKDQ WKH YRWHYV RI WKH VKDUHYV
DVVRFLDWLRQ FRPSDQ\ WUXVW OLPLWHG OLDELOLW\ FRPSDQ\ SDUWQHUVKLS
2INLFHU "'LUHFWRU LV D GLUHFWRU RU KDV D PDWHULDO ILQDQFLDO LQWHUHVW [



WUDQVDFWLRQ LV IDLU DQG UHDVRQDEOH WR WKH &RUSRUDWLRQ $Q\ ,QWHUHVYV
FRPSDQ\ WUXVW OLPLWHG OLDELOLW\ FRPSDQ\ SDUWQHUVKLS OLPLWHG RU JH
DQ LOQOWHUHVW PD\ EH FRXQWHG LQ GHWHUPLQLQJ WKH SUHVHQFH RI D TXRUXP |
'LUHFWRUVY RU DW D PHHWLQJ RI WKH VWRFNKROGHUYVY DV WKH FDVH PD\ EH DW

$57,&/( 9,,,
",5(&725 $1' 2)),&(5 /,$%,/,7< ,1'(01,),&%$7,21

$ 7R WKH PD[LPXP H[WHQW WKDW 0DU\ODQG ODZ LQ HIIHFW IURP WLPH WR
GLUHFWRU RU RIILFHU RI WKH &RUSRUDWLRQ VKDOO EH OLDEOH WR WKH &RUSRL
RI WKLV $UWLFOH QRU WKH DGRSWLRQ RU DPHQGPHQW RI DQ\ RWKHU SURYLVLR
LOQFRQVLVWHQW ZLWK WKLV $UWLFOH VKDOO DSSO\ WR RU DIIHFW LQ DQ\ UHVSF
DFW ZKLFK RFFXUUHG SULRU WR VXFK DPHQGPHQW UHSHDO RU DGRSWLRQ

% 7KH &RUSRUDWLRQ VKDOO LQGHPQLI\ LQ WKH PDQQHU DQG WR WKH PDJI
SHUVRQ ZKR LV RU ZDV D SDUW\ WR RU LV WKUHDWHQHG WR EH PDGH D SDUW\
RU QRW E\ RU LQ WKH ULJKW RI WKH &RUSRUDWLRQ DQG ZKHWKHU FLYLO FULPL
SHUVRQ LV RU ZDV D GLUHFWRU RU RIILFHU Rl WKH &RUSRUDWLRQ RU WKDW VXF
UHTXHVW Rl WKH &RUSRUDWLRQ DV D GLUHFWRU RIILFHU WUXVWHH SDUWQHU
FRPSDQ\ DVVRFLDWLRQ MRLQW YHQWXUH WUXVW RU RWKHU HQWHUSULVH 7R\
LOQFOXGH H[SHQVHV LQFOXGLQJ DWWRUQH\VY IHHVY MXGJPHQWV ILQHV DQG DP
&RUSRUDWLRQ LQ DGYDQFH RI WKH ILQDO GLVSRVLWLRQ RI VXFK DFWLRQ VXLW
DGRSWLRQ RU DPHQGPHQW RI DQ\ RWKHU SURYLVLRQ RI WKH &KDUWHU RI WKH &
VKDOO DSSO\ WR RU DIIHFW LQ DQ\ UHVSHFW WKH DSSOLFDELOLW\ Rl WKLV 3DULC
SULRU WR VXFK DPHQGPHQW UHSHDO RU DGRSWLRQ

7KH LQGHPQLILFDWLRQ DQG UHLPEXUVHPHQW RI H[SHQVHV SURYLGHG KHUF
LQGHPQLI\ DQ\ RWKHU SHUVRQ DJDLQVW DQ\ OLDELOLW\ DQG H[SHQVHV WR WKH
ULJKWV WR ZKLFK DQ\ SHUVRQ VHHNLQJ LQGHPQLILFDWLRQ IURP WKH &RUSRUDW
WKH %\ODZV Rl WKH &RUSRUDWLRQ D YRWH RI VWRFNKROGHUV RU GLVLQWHUHYV



FDSDFLW\ DV DQ RIILFHU RU GLUHFWRU DQG DV WR DFWLRQ LQ DQRWKHU FDSDFL
&RUSRUDWLRQ

$57,&/1( ,;
(/(&7,21 2) ',5(&7256

(OHFWLRQV RI GLUHFWRUV QHHG QRW EH E\ ZULWWHQ EDOORW XQOHVV WK

$57,&/( ;
&(57$,1 32:(56 2) 7+( ',5(&7256

$ 'HWHUPLQDWLRDWHEG HO/RDWELQDWLRQ DV WR DQ\ RI WKH IROORZLQJ PDW!
RI WKH %RDUG RI 'LUHFWRUV FRQVLVWHQW ZLWK WKH &KDUWHU RI WKH &RUSRUI
SURSHUW\ RU VHUYLFHY RU DFWLYH DQG GHOLEHUDWH GLVKRQHVW\ HVWDEOLVK
&RUSRUDWLRQ DQG HYHU\ KROGHU RI VKDUHV RI LWV VWRFN WKH DPRXQW RI Wt
WLPH OHJDOO\ DYDLODEOH IRU WKH SD\PHQW RI GLYLGHQGY UHGHPSWLRQ RI LW
LQ VXUSOXV QHW DVVHWYV RWKHU VXUSOXV DQQXDO RU RWKHU QHW SURILW Q
VDOHV RI DVVHWYVY WKH DPRXQW SXUSRVH WLPH RI FUHDWLRQ LQFUHDVH RU G
WKHUHRI ZKHWKHU RU QRW DQ\ REOLJDWLRQ RU OLDELOLW\ IRU ZKLFK VXFK UH"
WKH IDLU YDOXH RU DQ\ VDOH ELG RU DVNHG SULFH WR EH DSSOLHG LQ GHWHU
PDWWHUY UHODWLQJ WR WKH DFTXLVLWLRQ KROGLQJ DQG GLVSRVLWLRQ RI DQ\

% 5(,.7 4XDOLIL>OBMHRFQW WR SDUDJUDSK . RI $UWLFOH ,9 KHUHRI WKH %RL
WDNH VXFK DFWLRQV DV DUH QHFHVVDU\ RU DSSURSULDWH WR SUHVHUYH WKH V
GHWHUPLQHYVY WKDW LW LV QR ORQJHU LQ WKH EHVW LOWHUHVWY RI WKH &RUSRL
DSSURYHG E\ WKH DIILUPDWLYH YRWH RI KROGHUV RI DW OHDVW WZR WKLUGV RI
WKHUHRQ WKH %RDUG RI 'LUHFWRUYVY PD\ UHYRNH RU RWKHUZLVH WHUPLQDWH W
%»RDUG RI 'LUHFWRUV DOVR PD\ GHWHUPLQH WKDW FRPSOLDQFH ZLWK DQ\ UHVWI
QR ORQJHU UHTXLUHG IRU 5(,7 TXDOLILFDWLRQ

& $GYLVRU $JUGHEPMHKMW WR VXFK DSSURYDO RI VWRFNKROGHUV DQG RWKH
VWDWXWH UXOH RU UHJXODWLRQ WKH %RDUG RI 'LUHFWRUV PD\ DXWKRUL]H WK




DJUHHPHQWY ZLWK DQ\ SHUVRQ FRUSRUDWLRQ DVVRFLDWLRQ FRPSDQ\ WUXVV
WKH VXSHUYLVLRQ DQG FRQWURO RI WKH %RDUG RI '"LUHFWRUV DQ\ VXFK RWKHL
JHQHUDO RU RWKHU RUJDQL]DWLRQ VKDOO UHQGHU RU PDNH DYDLODEOH WR WEk
VSDFH DQG RWKHU VHUYLFHVY DQG IDFLOLWLHV LQFOXGLQJ LI GHHPHG DGYLVDE
LOQOYHVWPHQWY RI WKH &4RUSRUDWLRQ XSRQ VXFK WHUPVY DQG FRQGLWLRQV DV F
DQG HTXLWDEOH E\ WKH %RDUG RI 'LUHFWRUVY WKH FRPSHQVDWLRQ SD\DEOH WK

LUUHYRFDEOH BKNROROVMAR QY 'LUHFWRUYV PD\ GHVLIJIQDWH DQ\ RI LWV UHYV
PD\ QRW EH UHYRNHG DOWHUHG RU DPHQGHG VXEVHTXHQWO\ E\ WKH %RDUG RI
VKDUHV RI &RPPRQ 6WRFN RI WKH &RUSRUDWLRQ E\ WKH DIILUPDWLYH YRWH RI L
&RPPRQ 6WRFN

$57,&/( ;,
5(029$/ 2) ',5(&7256

6XEMHFW WR WKH ULJKWV RI RQH RU PRUH FODVVHV RU VHULHV RI 3UHIHUL
'LUHFWRUVY PD\ EH UHPRYHG IURP RIILFH DW DQ\ WLPH EXW RQO\ IRU FDXVH DQ
WKH YRWHYV HQWLWOHG WR EH FDVW LQ WKH HOHFWLRQ RI GLUHFWRUYV

$57,&/1( ;,,
$0(1'0(176

6XEMHFW WR WKH SURYLVLRQV KHUHRI WKH &RUSRUDWLRQ UHVHUYHV WKH
DQ\ SURYLVLRQ RI LWV &KDUWHU LQ WKH PDQQHU QRZ RU KHUHDIWHU SUHVFULE
FROQWUDFW ULJKWY DV H[SUHVVO\ VHW IRUWK LQ WKH &KDUWHU RI WKH &RUSRU
SHUPLWWHG E\ WKH ODZV RI WKH 6WDWH RI ODU\ODQG DW WKH WLPH LQ IRUFH P
DQG DOO ULJKWV SUHIHUHQFHVY DQG SULYLOHJHV RI ZKDWVRHYHU QDWXUH FRQI
SXUVXDQW WR WKH &KDUWHU RI WKH &RUSRUDWLRQ LQ LWV SUHVHQW IRUP RU D



)1 :,71(66 :+(5(2) , KDYH VLIQHG WKHVH $UWLFOHV Rl ,QFRUSRUDWLRQ DEFUN
1RYHPEHU

_V OHOLVVD -RKQVRQ _V &¢KDUOHV 5 ORUDQ
&KDUOHV 5 ORUDQ
,QFRUSRUDWRU



G+,%,7

B3URORJLV ,QF
3URORJLV [/ 3

'"HVFULSWLRQ RI WKH 5HILVWUDQWTV 6HFXULWLHY 5HILVWHUHG 3XUVXDQW

$W '"HFHPEHU BURORJLV ,QF WKH 333DUHQW" DQG 3URORJLV /3 PHDQLQJ 3URORJLV /3 DQG LWV
RXWVWDQGLQJ FODVVHV RI VHFXULWLHV UHJLVWHUHG XQGHU 6HFWLRQ Rl WKH 6HFXULWLHV ([FKDQJH $FV

IRWHV GXH DQG IRWHV GXH 7KH 1IRWHV GXH ZHUH UHGHHPHG LQ IXO0O DQG GHOLYV
$GGLWLRQDOO\ WKH 23 KROGV D LQGLUHFW RZQHUVKLS LQ WKUHH ILQDQFH VXEVLGLDULHV 3URORJLV (
ZKLFK KDG VL[WHHQ RXWVWDQGLQJ FODVVHV RI VHFXULWLHYV UHJLVWHUHG XQGHU 6HFWLRQ RI WKH 6HFXI
GXH 1RWHV GXH IRWHV GXH IRWHV GXH 1RWHV GXH IRWHV GXF
IRWHV GXH 1IRWHV GXH IRWHV GXH IRWHV GXH 1IRWHV GXH 1IRW

IRWHV GXH

7KH WHUPV *WKH &RPSDQ\ "~ 33URORJLV ~ 3ZH ~ 2RXU" RU *XV' PHDQV WKH 3DUHQW DQG 23 FROOHFWLYHO\
'"HVFULSWLRQ RI &DSLWDO 6WRFN
7KH IROORZLQJ GHVFULSWLRQ RI RXU FRPPRQ VWRFN DQG 6HULHV 4 SUHIHUUHG VWRFN 3SUHIHUUHG VWRF}

LWV HQWLUHW\ E\ SHWHF®DQFHRW RORRU S RQG/ URKDBRIN FORIVRRIIL $ FROGMFRWYHO\ 3$UWLFO WY \R L E QR USKRIEIW P
HVWDEOLVKLQJ DQG IL[LQJ WKH ULJKWY DQG SUHIHUHQFHVY RI WKH 6H U LHY/G4 USHSIBOD 1D G/HL Y H6 6 i S QERIRNDEIOEH B\ UR

$PHOGPHERWK 3$UWLFOHV 6XIS0INPIKOQMDIAHOME DOGC SHVODAWVHG DB ARM ZKLFK DUH LQFRUSRUDWHG E\ Ut
RXU PRVW UHFHQW $QQXDO 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ

6XSSOHPHQWDU\ %\ODZV DQG WKH DSSOLFDEOH SURYLVLRQV Rl WKH 0DU\ODQG *HQHUDO &RUSRUDWLRQ /D
LQIRUPDWLRQ

$XWKRUL]JHG &DSLWDO 6WRFN

*HQHWX® DXWKRULJHG FDSLWDO VWRFEN FRQVLVWYV RI VKDUHV RI FRPPRQ VWRFN DW D SDU YDOXH
YDOXH RI SHU VKDUH

&RPPRQ 6WRFN

6KDUHV 2XWVWEB@RXVMPVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRFN DUH GXO\ DXWKRULJHG YDOLGO\ LVVXHG I
<RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/' "~ 7KH WUDQVIHU DJHQW DQG VHFXULWLHV UHJLVWUDU IRU RX

8QLVVXHG &RPPRAHSWRWNFOHY Rl ,QFRUSRUDWLRQ DXWKRUL]JH WKH ERDUG RI GLUHFWRUV WKH 2%RDUG"~ W
VHULHV RI FODVVHV RI VWRFN DQG WR HVWDEOLVK WKH QXPEHU RI VKDUHV LQ HDFK FODVV RU VHULHV DQG
OLPLWDWLRQV DQG UHVWULFWLRQV RQ RZQHUVKLS OLPLWDWLRQV DV WR GLYLGHQGV RU RWKHU GLVWULE>

7KH LVVXDQFH RI DQ\ VKDUHV RI FRPPRQ VWRFN LQ IXWXUH ILQDQFLQJV DFTXLVLWLRQV RU RWKHUZLVH PD
VKDUHV RI RXU FRPPRQ VWRFN DQG ZLOO VXEMHFW RXU FRPPRQ VWRFN WR SULRU GLYLGHQG DQG OLTXLGD

5SHVYWULFWLRQV BQRZRHUWEKHQHUDOO\ ZLOO SURKLELW RZQHUVKLS E\ D VLQJOH VWRFNKROGHU WR QR PRUI
RI WKH LVVXHG DQG RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN

'LYLGHQG BKHKWRDUG PD\ GHFODUH DQG SD\ GLYLGHQGY RQ RXU FRPPRQ VWRFN RXW RI IXQGVY OHJDOO\ DYI
VWRFN DV GHVFULEHG EHORZ

IRWLQJ HIDIKKWRXWVWDQGLQJ VKDUH RI FRPPRQ VWRFN ZLOO HQWLWOH WKH KROGHU WR RQH YRWH IRU DOO
VWRFNKROGHUV LQFOXGLQJ WKH HOHFWLRQ RI GLUHFWRUV 7KH KROGHUV RI VXFK VKDUHV ZLOO SRVVHVYV
WR DQ\ RWKHU FODVV RU VHULHV RI VWRFN HVWDEOLVKLQJ WKH GHVLJQDWLRQ SRZHUV SUHIHUHQFHV DQC



+ROGHUV PD\ YRWH LQ SHUVRQ DXWKRUL]JH DQRWKHU SHUVRQ RU SHUVRQV WR DFW E\ SUR[\ $ PDMRULW\ F
VWRFNKROGHUV VKDOO FRQVWLWXWH D TXRUXP 2QFH D TXRUXP LV HVWDEOLVKHG WKH DIILUPDWLYH YRW
SURSHUO\ FRPH EHIRUH WKH PHHWLQJ 8QGHU 0*&/ D 0DU\ODQG FRUSRUDWLRQ JHQHUDOO\ FDQQRW GLVVR!
DOO RI LWV DVVHWYV HQJDJH LQ D VKDUH H[FKDQJH RU VLPLODU WUDQVDFWLRQ LQ WKH RUGLQDU\ FRXUVH
YRWH RI WKH VWRFNKROGHUV KROGLQJ DW OHDVW WZR WKLUGV RI WKH VKDUHV HQWLWOHG WR YRWH RQ W
WR EH FDVW RQ WKH PDWWHU LV VHW IRUWK LQ WKH FRUSRUDWLRQ V FKDUWHU 2XU FKDUWHU SURYLGHV \
VWRFNKROGHUV HQWLWOHG WR FDVW D PDMRULW\ RI WKH YRWHY HQWLWOHG WR EH FDVW RQ WKH PDWWHU

9RWLQJ IRU WKH (OHFWERQRUHFRYWHFWRYWR EH HOHFWHG E\ WKH YRWH RI WKH PDMRULW\ RI YRWHV FDVW Z
SHUVRQV SURSHUO\ QRPLQDWHG WR VHUYH DV GLUHFWRUV H[FHHGV WKH QXPEHU RI GLUHFWRUV WR EH HOI
LQ SHUVRQ RU E\ SUR[\ DW WKH PHHWLQJ DQG HQWLWOHG WR YRWH RQ WKH HOHFWLRQ RI GLUHFWRUV

5LJKWV DQG 3UHRBGHE@WHRI VKDUHV RI FRPPRQ VWRFN ZLOO QRW KDYH DQ\ FRQYHUVLRQ H[FKDQJH VLQNLQG
ULJKWV WR VXEVFULEH IRU DQ\ VHFXULWLHV RI WKH &RPSDQ\ RU FXPXODWLYH YRWLQJ ULJKWV LQ WKH HOH

5LJKWV 8SRQ /LTSRGIMWIRDGDWLRQ WKH KROGHUV RI RXU FRPPRQ VWRFN DUH HQWLWOHG WR VKDUH UDWD
OLTXLGDWLRQ SUHIHUHQFHV RI DQ\ RXWVWDQGLQJ SUHIHUUHG VWRFN

3UHIHUUHG 6WRFN

6KDUHV 2XWVWEBQRXVPVWDQGLQJ VKDUHV RI RXU SUHIHUUHG VWRFN DUH GXO\ DXWKRULJHG YDOLGO\ LVVXH!
IXUWKHU VWRFNKROGHU DFWLRQ WKH %RDUG LV DXWKRUL]J]HG VXEMHFW WR DQ\ OLPLWDWLRQV SUHVFULEF
RU PRUH VHULHV WR HVWDEOLVK IURP WLPH WR WLPH WKH QXPEHU RI VKDUHV WR EH LQFOXGHG LQ VXFK V
VHULHV DQG DQ\ TXDOLILFDWLRQV OLPLWDWLRQV DQG UHVWULFWLRQV WKHUHRI

5HVWULFWLRQ RIR2ZMHWR/X IR SHUVRQV DFWLQJ DV D JURXS DW DQ\ WLPH PD\ GLUHFWO\ RU LQGLUHFWO\ D
B3URORJLV PD\ UHGHHP VXFK VKDUHV IURP WKH KROGHU RU KROGHUV ZLWKLQ GD\V RI EHFRPLQJ DZDUH RI

5HGHPSWLRQ 38RYYRYLMVRRVMRYHPEHU SUHIHUUHG VWRFN ZLOO QRW EH UHGHHPDEOH E\ BURORJLV KRZ
VKDUHV LQ ZKROH DW D UHGHPSWLRQ SULFH RI SHU VKDUH ,1 IXO0O FXPXODWLYH GLYLGHQGV RQ WKH SU
SD\PHQW WKH\ PD\ QRW EH UHGHHPHG DW WKH RSWLRQ RI 3URORJLV H[FHSW WR HQIRUFH WKH RZQHUVKLS

'LYLGHQG FKHKWYQXDO GLYLGHQG UDWH LV SHU VKDUH DQG GLYLGHQGY DUH SD\DEOH LQ DUUHDUV 3XL
RU SD\LQJ DQ\ GLYLGHQG ZLWK UHVSHFW WR RXU FRPPRQ VWRFN XQOHVV DQG XQWLO DOO FXPXODWLYH GL
EHHQ VHW DVLGH IRU GLYLGHQGV WKDW KDYH EHHQ GHFODUHG IRU WKH UHOHYDQW GLYLGHQG SHULRG ZLW

IRWLQJ 5AKKWRWLQJ ULJKWV RI SUHIHUUHG VWRFN DUH OLPLWHG ,I DQG ZKHQHYHU VL[ TXDUWHUO\ GLYLG
GHFODUHG WKH QXPEHU RI GLUHFWRUV WKHQ FRQVWLWXWLQJ WKH %YRDUG ZLOO EH LQFUHDVHG E\ WZR DQ
YRWLQJ DV D VLQJOH FODVV UHJDUGOHVV RI FODVV RU VHULHV ZLOO EH HQWLWOHG WR HOHFW WZR DGGLV
WKHUHRI 7KH DIILUPDWLYH YRWH RI DW OHDVW Rl WKH YRWHV HQWLWOHG WR EH FDVH E\ WKH KROGH
,QFRUSRUDWLRQ RU $UWLFOHV 6XSSOHPHQWDU\ WKDW PDWHULDOO\ DQG DGYHUVHO\ DIIHFWV WKH YRWLQJ
FRQVROLGDWLRQ RU PHUJHU WKDW PDWHULDOO\ DQG DGYHUVHO\ DIITHFWV WKH KROGHUV RI WKH SUHIHUUF
DXWKRUL]JHG DPRXQW RI DQ\ VHFXULW\ UDQNLQJ VHQLRU WR WKH SUHIHUUHG VWRFN LQ WKH GLVWULEXWLI
SD\PHQW RI GLYLGHQGV

5LJKWV DQG 3UHKHUHQHAHVYVUHG VWRFN LV QRW HQWLWOHG WR WKH EHQHILWY RI DQ\ UHWLUHPHQW RI VLQNL
5LJKWV 8SRQ /LIXHIGIDWHRQVWRFNKROGHUYV UHFHLYH D OLTXLGDWLRQ SUHIHUHQFH RI SHU VKDUH

$QWL WDNHRYHU (IIHFWV RI &HUWDLQ 3URYLVLRQV RI WKH $UWLFOHV RI ,QFRUSRUDWLRQ DQG %\OD2ZV
*HQHWX® $UWLFOHV RI ,QFRUSRUDWLRQ DQG %\ODZV FRQWDLQ FHUWDLQ SURYLVLRQV LQFOXGLQJ RXU DEL

EH GHHPHG WR KDYH DQ DQWL WDNHRYHU HIIHFW DQG PD\ GHOD\ GHWHU RU SUHYHQW D WHQGHU RIIHU RU
WKRVH DWWHPSWV WKDW PLJKW UHVXOW LQ SUHPLXP RYHU WKH PDUNHW SULFH IRU WKH VKDUHV KHOG E\V



%XVLQHVV &RPELQDWLRQV DQG &RQWURQ@ IKRORIENVNXULVOWARQAM EWDMW XODHFWHG QRW WR EH JRYHUQHG E\ V
WKH FRQWURO VKDUH DFTXLVLWLRQ SURYLVLRQV RI WKH 0*&/ ZKLFK FRXOG KDYH WKH HIIHFW RI GHOD\LQ
&RPSDQ\ FDQQRW DW D IXWXUH GDWH GHWHUPLQH WR EH JRYHUQHG E\ HLWKHU VXFK SURYLVLRQ ZLWKRXW
WKH &RPSDQ\ E\ WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI DOO YRWHV FDVW RQ WKH PDWWHU ,Q DGGLWLF
DIILUPDWLYH YRWH RI D PDMRULW\ RI DOO YRWHYV FDVW RQ WKH PDWWHU E\ WKH KROGHUV RI WKH LVVXHG

'"HVFULSWLRQ RI "HEW 6HFXULWLHYVY RI 3URORJLV ,QF DQG 3URORJLV [ 3

7KH IROORZLQJ GHVFULSWLRQ RI RXU GHEW VHFXULWLHV LV D VXPPDU\ DQG GRHV QRW SXUSRUWOWR N XARH
DV RI -XOQH E\DOG DPRQJ WKH 2SHUDWLQJ 3DUWOQHUVKLS DV LVVXHU 3URORJLV 306D YHKD, QGEHEQMX UHKHQ @

VXSSOHPHQWHG E\ WKH )LUVW 6HFRQG 7KLUG )RXUWK )LIWK 6L[WK 6HYHQWK (LIJKWK DQG 1LQWK 6XSSO
2IILFHUVY &HUWLILFDWHY DQG )RUPV RI 1RWHV LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ DQG DV H[KLELWV W

*HQHUDO
7KH IROORZLQJ OLVWLQJ VXPPDUL]JHV RXU WZR FODVVHV RI QRWHV 31RWHV" UHJLVWHUHG XQGHU 6HFWLRC

WKHLU UHODWHG GRFXPHQWY FRPSULVLQJ WKHLU UHVSHFWLYH WHUPV DV ILOHG ZLWK WKH 6(& $V QRWHG
DQG WKHUHIRUH DUH QRW GHVFULEHG EHORZ

1 RWV GXH

2Q -XQH ZH LVVXHG GHEW RI ... DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW UDW
OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/’ ’

5HODWHG 'REXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH
JRUP R (LJIKWK 6XSSOHPHOWDO .QGHQWXUH DPRQJ 3URORJLY . QF 3URORJLV /3 8 6_%DON 1DWLRQDO §

JRUP RI 211LFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH
2Q 0D\ ZH LVVXHG GHEW RI .. DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW UDWH

OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/’

5HODWHG 'RFXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH

JRUP RI 1RWHV GXH

7KH ,QGHQOMWH

*HQHWID®M 1RWHYV DUH XQVHFXUHG DQG XQVXERUGLQDWHG REOLJDWLRQV RI 3URORJLY XQGHUQHDWK WKH ,C
VHW RXW LQ WKH ,QGHQWXUH ZLWK FRXSRQV LQ GHQRPLQDWLRQV RI DQG DQ\ LQWHJUDO PXOWLSOH |
LQWHJUDO PXOWLSOH RI Y LQ H[FHVV WKHUHRI IRU HXUR GHQRPLQDWHG QRWHYV DQG ... DQG DQ\ LQ

GHQRPLQDWHG QRWHV 1RQH RI WKH 1RWHYV DUH UHGHHPDEH®&H REBWRY GHRRUQRWOHIBWLEKHRRS QR Y LRINWRSH IR
QRW WR EH LVVXHG XSRQ WKH H[HUFLVH RI GHEW ZDUUDQWV

,VVXDQFH Rl $GGLWHRQDODUHRD/WHY SULQFLSDO DPRXQW RI WKH 1RWHV ZKLFK PD\ EH DXWKHQWLFDWHG DQG !
LQ RQH RU PRUH VHULHV 7KH DGGLWLRQDO VHULHV ZRXOG EH HVWDEOLVKHG SXUVXDQW WR RQH RU PRUH

7TUXVWKH 8 6 %DQN 1DWLRQDO $VVRFLDWLRQ LV WKH WUXVWHH IRU DOO VHFXULWLHV LVVXHG XQGHU WKH

3D\LQJ $JHQW 7UDQVIHU $JHQW DKHG 866/ F&BDWD IHEHOWBDQYDWHG QRWHY GHILQH WKH SD\LQJ DJHQW DV DQ\
DQ\ LQWHUHVW RQ DQ\ VHFXULWLHV RQ EHKDOI RI 3URORJLV RU LI QR VXFK SHUVRQ LV DXWKRUL]JHG WKH S
DJHQW DQG VHFXULW\ UHJLVWUDU DV WKH 7UXVWHH 7KH HXUR GHQRPLQDWHG QRWHV GHILQH WKH (XURSHI
DQG WKH (XURSHDQ VHFXULW\ UHJLVWUDU DV (ODYRQ )LQDQFLDO 6HUYLFHV /LPLWHG 7KH %ULWLVK SRXQG
DJHQW DQG VHFXULW\ UHJLVWUDU DQG (ODYRQ )LQDQFLDO 6HUYLFHV '$& 8. %UDQFK DV WKH SD\LQJ DJHQW



IRWLQJ 5ARKEWMVHQWLWOHG WR YRWH DW DQ\ PHHWLQJ RI WKH KROGHUV RI WKH 1RWHV D SHUVRQ PXVW EH
LQ ZULWLQJ DV D SUR[\ IRU D KROGHU RU KROGHUV RI RQH RU PRUH VXFK VHULHV $W DQ\ PHHWLQJ HDFK K

3XUSRVHV IRU :KLFK OHHWL GJ P HHBDW H &D KRO&GHUV PD\ EH FDOOHG DW DQ\ WLPH WR PDNH JLYH RU WDNH I
FRQVHQW ZDLYHU RU RWKHU DFWLRQ $ TXRUXP IRU D PHHWLQJ LV GHILQHG ZKHQ WKHUH LV D PDMRULW\ R
TXRUXP ZLWKLQ WKLUW\ PLQXWHV RI WKH DSSRLQWHG PHHWLQJ WKH PHHWLQJ ZLOO EH GLVVROYHG RU DG
DGMRXUQHG PHHWLQJ IRU ZKLFK D TXRUXP LV SUHVHQW PD\ EH DGRSWHG E\ WKH DIILUPDWLYH YRWH RI WK
IRU DOO KROGHUV ZKHWKHU SUHVHQW QRW SUHVHQW RU UHSUHVHQWHG DW WKH PHHWLQJ

7KH 7UXVWHH PD\ PDNH UHDVRQDEOH UHJXODWLRQV DV LW PD\ GHHP DGYLVDEOH DW DQ\ PHHWLQJV LQ UHJ
LQVSHFWRUV RI WKH YRWHV RWKHU HYLGHQFH RI WKH ULJKW WR YRWH DQG RWKHU VXFK PDWWHUV FRQFH!I

([HFXWLRQ RI 6XSSOH P HXW DAQJ X @HHHWPOAHVQWHU LQWR D VXSSOHPHQWDO LQGHQWXUH IRU WKH SXUSRVH R
,QGHQWXUH RU UHODWHG VXSSOHPHQWDO LQGHQWXUHYV RU WR PRGLI\ WKH ULJKWV RI WKH KROGHUV DQG C
KROGHUV RI QRW OHVV WKDQ D PDMRULW\ LQ SULQFLSDO DPRXQW RI DOO 1RWHYV

5HGHPSWLRQ 3URH UIRVWRHW DUH UHGHHPDEOH LQ ZKROH DW DQ\ WLPH DW WKH RSWLRQ RI 3URORJLVY DW D UH
3S0DNH :KROH $PRXQWYT RU WKH VXP RI WKH SUHVHQW YDOXHV RI WKH UHPDLQLQJ VFKHGXOHG SD\PHQWV R
WKH UHGHPSWLRQ RQ DQ DQQXDO EDVLVY DW WKH DSSOLFDEOH FRPSDUDEOH JRYHUQPHQWDO ERQG UDWH S!
FHUWDLQ WLPH IUDPH DV GHILQHG LQ HDFK QRWH WKH SULFH LV RI WKH SULQFLSDO DPRXQW

3D\PHQW RI $GGLWLRQDO $PRXQWY YHBD\PHGMR/SRILW@EH 1RWHV ZLOO EH PDGH E\ RU RQ EHKDOI RI WKH &RP
IXWXUH WD[HV GXWLHV DVVHVVPHQWYV RU JRYHUQPHQWDO FKDUJHV RI ZKDWHYHU QDWXUH LPSRVHG RU O
VXFK ZLWKKROGLQJ RU GHGXFWLRQ LV UHTXLUHG E\ ODZ ,I VXFK ZLWKKROGLQJ RU GHGXFWLRQ LV UHTXLUI
DPRXQWYV WKH 3$GGLWLRQDO $PRXQWV" RQ WKH 1RWHV DV DUH QHFHVVDU\ LQ RUGHU WKDW WKH QHW SD\I
5HGHPSWLRQ 3ULFH" LI DQ\ DQG LQWHUHVW RQ WKH 1RWHV WR VXFK KROGHU DIWHU VXFK ZLWKKROGLQ:
DQG SD\DEOH SURYLGHG KRZHYHU WKDW WKH IRUHJRLQJ REOLJDWLRQ WR SD\ WKH $GGLWLRQDO $PRXQW’

,VVXDQFH LQ (XUR DQG %U LWIONXKGERI QBEKEWHE OEROODU GHQRPLQDWHG QRWHYV WKH SULQFLSDO LQWHUHVYV
%ULWLVK SRXQG VWHUOLQJ GHQRPLQDWHG QRWHYV RU ODNH :KROH $PRXQW 5HGHPSWLRQ 3ULFH RU 7D[ 5H
QRWHYfV WHUPV ,I WKH HXUR RU %ULWLVK SRXQG VWHUOLQJ LV XQDYDLODEOH GXH WR WKH LPSRVLWLRQ R
SD\PHQWYV LQ UHVSHFW RI WKH QRWHYV ZLOO EH PDGH LQ 8 6 GROODUV XQWLO WKH HXUR RU %ULWLVK SRX(
%ULWLVK SRXQG VWHUOLQJ ZLOO EH FRQYHUWHG WR 8 6 GROODUV RQ WKH VHFRQG EXVLQHVV GD\ ZKLFK I
/IRQGRQ DUH DXWKRULJHG RU UHTXLUHG E\ ODZ UHJXODWLRQ RU H[HFXWLYH RUGHU WR FORVH DQG RQ ZKLI
VI\VWHP LV RSHQ 7KH UDWH XVHG ZRXOG EH

WKH ODUNHW ([FKDQJH 5DWH IRU HXUR ZKLFK LV WKH QRRQ EX\LQJ UDWH LQ 7KH &LW\ RI 1HZ <RUN IR
DYDLODEOH ODUNHW ([FKDQJH 5DWH RQ RU EHIRUH SD\PHQW LV GXH RU

WKH UDWH PDQGDWHG E\ WKH %RDUG RI *RYHUQRUV RI WKH )HGHUDO 5HVHUYH V\VWHP IRU %ULWLVK ¢
H[FKDQJH UDWH SXEOLVKHG LQ 7KH :DOO 6WUHHW -RXUQDO ,I| WKHUH LV QR SXEOLVKHG H[FKDQJH UDYV

$Q\ SD\PHQW LQ UHVSHFW RI WKH HXUR GHQRPLQDWHG DQG %ULWLVK SRXQG VWHUOLQJ GHQRPLQDWHG QR\
XQGHU WKH ,QGHQWXUH 1HLWKHU WKH 7UXVWHH QRU WKH SD\LQJ DJHQW LV UHVSRQVLEOH IRU REWDLQLQJ

&RYHQDEXQMGWHU WKH ,QGHQWXUH 3URORJLV PXVW PDLQWDLQ VSHFLILF FRYHQDQWY RQ D TXDUWHUO\ EDVLYV
FUHDWH DQ (YHQW RI '"HIDXOW LQFOXGLQJ

DOO RXWVWDQGLQJ GHEW RI 3URORJLV RQ D FRQVROLGDWHG EDVLV LQ DFFRUGDQFH ZLWK 8 6 JHQHU
DV RI WKH TXDUWHU FRYHUHG E\ WKH $QQXDO 5HSRUW RQ )RUP . RU 4XDUWHUO\ 5HSRUW RQ )RUP ‘

WKH FRQVROLGDWHG LQFRPH DYDLODEOH IRU GHEW VHUYLFH DV GHILQHG LQ WKH ,QGHQWXUH WR W|
HQGHG SHULRG PXVW EH JUHDWHU WKDQ RQ D SUR IRUPD EDVLV DIWHU JLYLQJ HIIHFW WR WKH DSS
RFFXUUHG DW WKH EHJLQQLQJ RI VXFK SHULRG

WKH WRWDO XQHQFXPEHUHG DVVHWYV PD\ QRW DW DQ\ WLPH EH HTXDO WR RU OHVV WKDQ RI WKH C



WRWDO GHEW VHFXUHG E\ DQ\ PRUWJDJH OLHQ FKDUJH SOHGJH HQFXPEUDQFH RU VHFXULW\ LQWHU
JUHDWHU WKDQ RI DOO RXWVWDQGLQJ GHEW DQG

GHEW ZLOO EH GHHPHG WR EH LQFXUUHG E\ WKH &RPSDQ\ RU VXEVLGLDU\ ZKHQHYHU WKH &RPSDQ\ RU

(YHQWYV RI '$VDHOWFULEHG LQ WKH ,QGHQWXUH WKHUH DUH PDQ\ UHDVRQV IRU HYHQWYV RI GHIDXOW LQFOX
D VHULHV RI 1IRWHV LV GXH DQG SD\DEOH DW PDWXULW\ GHIDXOW LQ WKH SD\PHQW RI LQWHUHVW RU DQ\ $
ZDUUDQW\ RI WKH &RPSDQ\ LQ WKH ,QGHQWXUH GHIDXOW RI RWKHU LQGHEWHGQHVYV RI WKH &RPSDQ\ WKH
LQVXUDQFH LQ H[FHVV RI DQG VXFK FKDUJHV UHPDLQLQJ IRU GD\V DQG WKH FRXUW HQWHULQJ Lt

, DQ HYHQW RI GHIDXOW XQGHU WKH ,QGHQWXUH ZLWK UHVSHFW WR D VHULHV RI GHEW VHFXULWLHV RFFX
VXFK VHULHV VKDOO DOUHDG\ KDYH EHFRPH GXH DQG SD\DEOH WKH WUXVWHH RU WKH KROGHUV RI QRW OF
SULQFLSDO DQG WKH PDNH ZKROH DPRXQW RQ WKH GHEW VHFXULWLHV RI VXFK VHULHVY WR EH GXH DQG SD\
GHEW VHFXULWLHV LV GXH DQG WR WKH WUXVWHH LI JLYHQ E\ WKH KROGHUV

6XEMHFW WR SURYLVLRQV LQ WKH ,QGHQWXUH UHODWLQJ WR LWV GXWLHV LQ FDVH RI GHIDXOW WKH WUXV
UHTXHVW RU GLUHFWLRQ RI DQ\ KROGHUV RI DQ\ VHULHV RI GHEW VHFXULWLHV WKHQ RXWVWDQGLQJ XQGHI
RU LQGHPQLW\ 7KH KROGHUV RI QRW OHVV WKDQ D PDMRULW\ LQ SULQFLSDO DPRXQW RI WKH GHEW VHFXU
DQ\ SURFHHGLQJ IRU DQ\ UHPHG\ DYDLODEOH WR WKH WUXVWHH RU RI H[HUFLVLQJ DQ\ WUXVW RU SRZHU F
WR IROORZ DQ\ GLUHFWLRQ ZKLFK LV LQ FRQIOLFW ZLWK DQ\ ODZ RU WKH ,QGHQWXUH ZKLFK PD\ LQYROYH
GHEW VHFXULWLHV QRW MRLQLQJ LQ WKH SURFHHGLQJ

'"HVFULSWLRQ RI '"HEW 6HFXULWLHYVY RI 3URORJLV (XUR )LQDQFH //& 3URORJLV <H

,Q ZH IRUPHG ILQDQFH VXEVLGLDULHY DV SDUW RI RXU RSHUDWLRQV LQ (XURSH 3URORJLV (XUR )LQDQI
6WHUOLQJ )LQDQFH //& 7KHVH HQWLWLHV DUH LQGLUHFWO\ RZQHG E\ WKH 23 DQG DOO XQVHFXUHG GHE
JXDUDQWHHG E\ WKH 23 7KHUH DUH QR UHVWULFWLRQV RU OLPLWYV RQ WKH 23V DELOLW\ WR REWDLQ IXQC
WKH VHSDUDWH ILQDQFLDO VWDWHPHQWYV RI 3URORJLV (XUR )LQDQFH //& 3URORJLV <HQ )LQDQFH //& DQG &
. DQG 4XDUWHUO\ 5HSRUW RQ )RUP 4 DV WKH ILQDQFH VXEVLGLDULHY DUH HQWLWLHYV EHDULQJ QR DVVHW
DGPLQLVWUDWLRQ DQG UHSD\PHQW RI WKH VHFXULWLHYV EHLQJ UHJLVWHUHG DQG DQ\ VHFXULWLHYV JXDUDQ
H[KLELW DUH XQFRQGLWLRQDOO\ JXDUDQWHHG DQG LQGLUHFWO\ RZQHG E\ WKH 23 ZH FRQVLGHU WKHP |
WKHUH ZHUH QR VHFXULWLHYV LVVXHG E\ HLWKHU 3URORJLVY <HQ )LQDQFH //& RU 3URORJLV 6WHUOLQJ )LQDC(

7KH IROORZLQJ GHVFULSWLRQ RI RXU GHEW VHFXULWLHV LVVXHG E\ 3URORJLV (XUR )LQDQFH //& LV D VXPPI
E\ UHIHUHQEE GMR WXBH GDWHG DV RI $XJXVW E\ DOG DPRQJ 3URORJLY (XUR JLODQFH //& DV LVVXHU

WUXV¥HODQFH 6XEVLGLDU\ %DVH ,QGHQWXUH" DQG DV VXSSOHPHQWHG E\ WKH )LUVW DQG 6HFRQG 6XSSOH
3)LQDQFH 6XEVLGLDU\ ,QGHQWXUH" DQG 2IILFHUVY &HUWLILFDWHY DQG )RUPV RI 1RWHV LQFRUSRUDWHG E\
ILOHG ZLWK WKH 6(&




* HQHIDO

7KH IROORZLQJ OLVWLQJ VXPPDUL]JHY DOO QRWHV LVVXHG E\ BURORJLV (XUR )LQDQFH //& 3)LQDQFH 6XEVLC
GHQRPLQDWHG LQ HXURV DQG UHODWHG GRFXPHQWY FRPSULVLQJ WKHLU UHVSHFWLYH WHUPV DV ILOHG ZL"

SIRRILV (XIR) IODOFH/ [ &

1 RWV GXH 3 1RWMV

2Q 6HSWHPEHU ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUH"
7KH QRWHYV DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/" ~

5HODWHG 'REXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH 3 1RWMV
2Q )HEUXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW

QRWHY DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/'

5HODWHG 'REXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFEFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH 3 1RWMV
2Q )HEUXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW

QRWHY DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/' &~

5HODWHG 'REXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH 3 1RWMV
2Q $XIXVW ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW UI

DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/' §°

5HODWHG 'REXPHQWYVY ,QFRUSRUDWHG E\ 5HIHUHQFH

JLUVW 6XSSOHPHQWDO .OGHOWXUH GDWHG DV RI $XJXVW  __ DPROJ 3URORJLV (XUR )JLODOEH //& 3UROF
'$&_8. %UDQFK
JRUP RI 21ILEHUVY &HUWLILEDWH UHODWHG WR WKH 1RWHV GXH
JRUP RI 1IRWHV GXH
1 RWV GXH 3 1RWV
2Q -DQXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW 1

QRWHY DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/'" $~

5HODWHG 'REXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILEFDWH UHODWHG WR WKH GXH
JRUP RI IRWHV GXH
1 RWV GXH 3 1RWMV
2Q 6HSWHPEHU ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUH"

7KH QRWHY DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/'

5HODWHG 'RFXPHQWV ,QFRUSRUDWHG E\ 5HIHUHQFH
JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI I1RWHV GXH




1 RWV GXH s 1RWMV

2Q )HEUXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW
QRWHYV DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/'

5HODWHG 'RFXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 2IILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI I1RWHV GXH
1 RWV GXH 1 RWV
2Q 6HSWHPEHU ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUH"

7KH QRWHY DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/' $

5HODWHG 'REXPHQWY ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUYV &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH 3 1RWMV
2Q 0D\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW UDWH

OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/' §$’

5HODWHG 'REXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFEFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH 3 1RWMV
2Q )HEUXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW

QRWHY DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/'

5HODWHG 'REXPHQWYVY ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY] &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH 3 1RWMV
2Q 0D\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW UDWH

OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/'" &’

5HODWHG 'REXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHYV GXH
1 RWV GXH 3 1RWMV
2Q )HEUXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW

QRWHY DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/'

5HODWHG 'REXPHQWY ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFEFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHV GXH
1 RWV GXH 1RWV
2Q 6HSWHPEHU ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQ.J DQ LQWHUH"

7KH QRWHYV DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/’

5HODWHG 'RFXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH
JRUP RI 2IILFHUYV &HUWLILFDWH UHODWHG WR WKH 1IRWHV GXH

JRUP RI I1RWHV GXH




1 RWV GXH s 1 RWMV

2Q )HEUXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQJ DQ LQWHUHVW
QRWHYV DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/’

5HODWHG 'RFXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI I1RWHYV GXH
1 RWV GXH s 1 RWMV
2Q -DQXDU\ ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQ.J DQ LQWHUHVW U

QRWHYV DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/’

5HODWHG 'RFXPHQWYV ,QFRUSRUDWHG E\ 5HIHUHQFH

JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH IRWHV GXH
JRUP RI IRWHYV GXH
1 RWV GXH s 1 RWMV
2Q 6HSWHPEHU ZH LVVXHG GHEW RI % DJJUHJDWH SULQFLSDO DPRXQW EHDULQ.J DQ LQWHUH"

7KH QRWHV DUH OLVWHG XQGHU WKH 1HZ <RUN 6WRFN ([FKDQJH XQGHU WKH V\PERO 33/’

5HODWHG 'RFXPHQWYV ,QFRUSRUDWHG E\ 5SHIHUHQFH
JRUP RI 21ILFHUVY &HUWLILFDWH UHODWHG WR WKH 1RWHV GXH
JRUP RI 1RWHYV GXH

7KH) LODQFH 6 XEMIGIDY , QGHQMWH

*HQHWIDA J)LQDQFH 6XEVLGLDU\ 1IRWHV DUH XQVHFXUHG DQG XQVXERUGLQDWHG REOLJDWLRQV RI 3URORJLV
SXUVXDQW WR WKH )LODQFH 6XEVLGLDU\ ,QGHQWXUH DV GHILQHG DERYH 7KH )LQDQFH 6XEVLGLDU\ 1RWHYV
,QGHQWXUH ZLWK FRXSRQV LQ GHQRPLQDWLRQV RI % DQG DQ\ LQWHJUDO PXOWLSOH RI % LQ H[FHV
DW WKH RSWLRQ Rl WKH KROGHUV 7KH JLQDQFH 6XEVLGLDU\ 1IRWHY GR QRW SURYLGH IRU DQ\ VLQNLQJ IXQ
ZDUUDQWYV

,VVXDQFH Rl $GGLWHRQDODUHRWWW SULQFLSDO DPRXQW RI WKH )LQDQFH 6XEVLGLDU\ 1RWHV ZKLFK PD\ EH D>
,QGHQWXUH LV XQOLPLWHG 7KH )LQDQFH 6XEVLGLDU\ 1RWHV PD\ EH LVVXHG LQ RQH RU PRUH VHULHV 7KH
5HVROXWLRQV RU VXSSOHPHQWDO LQGHQWXUHYV

7TUXVWKH 8 6 %DQN 1DWLRQDO $VVRFLDWLRQ LV WKH WUXVWHH IRU DOO VHFXULWLHV LVVXHG XQGHU WKH |
UHIHUUHG WR KHUHLQ DV WKH 7UXVWHH

3D\LQJ $JHQW 7UDQVIHU $JHQW DIGHE HOHFR GIHVO\RPH DDMWHIE @ RWHV GHILQH WKH SDV\LQJ DJHQW DV (ODYRQ )L¢
DQG VHFXULW\ UHJLVWUDU DV 8 6 %DQN 1DWLRQDO $VVRFLDWLRQ

IRWLQJ 5ARKEWMVHQWLWOHG WR YRWH DW DQ\ PHHWLQJ RI WKH KROGHUV RI WKH )LQDQFH 6XEVLGLDU\ 1RWHYV
RU D SHUVRQ DSSRLQWHG E\ D KROGHU LQ ZULWLQJ DV D SUR[\ IRU D KROGHU RU KROGHUV RI RQH RU PRUH
SULQFLSDO DPRXQW RI WKH )LQDQFH 6XEVLGLDU\ 1RWHV

3XUSRVHV IRU :KLFK OHHWL GJ VW HMHDW H & KRW&GHUYV PD\ EH FDOOHG DW DQ\ WLPH WR PDNH JLYH RU WDNH I
FRQVHQW ZDLYHU RU RWKHU DFWLRQ $ TXRUXP IRU D PHHWLQJ LV GHILQHG ZKHQ WKHUH LV D PDMRULW\ R
,Q WKH DEVHQFH RI D TXRUXP ZLWKLQ WKLUW\ PLQXWHV RI WKH DSSRLQWHG PHHWLQJ WKH PHHWLQJ ZLOO
D PHHWLQJ RU DQ DGMRXUQHG PHHWLQJ IRU ZKLFK D TXRUXP LV SUHVHQW PD\ EH DGRSWHG E\ WKH DIILUPL
6XEVLGLDU\ 1RWHV DQG PD\ EHFRPH ELQGLQJ IRU DOO KROGHUV ZKHWKHU SUHVHQW QRW SUHVHQW RU UH

7KH 7TUXVWHH PD\ PDNH UHDVRQDEOH UHJXODWLRQV DV LW PD\ GHHP DGYLVDEOH DW DQ\ PHHWLQJV LQ UHJ
SUR[LHV WKH GXWLHV RI LQVSHFWRUV RI WKH YRWHY RWKHU HYLGHQFH RI WKH ULJKW WR YRWH DQG RWK

([HFEXWLRQ RI 6XSSOHPHXW DA X¥ @HHGEWPONHWVQWHU LQWR D VXSSOHPHQWDO LQGHQWXUH IRU WKH SXUSRVH R
6XEVLGLDU\ ,QGHQWXUH RU UHODWHG VXSSOHPHQWDO LQGHQWXUHV RU WR PRGLI\ WKH ULJKWV Rl WKH KR(
WKH KROGHUV RI QRW OHVV WKDQ D PDMRULW\ LQ SULQFLSDO DPRXQW RI DOO )LQDQFH 6XEVLGLDU\ 1RWHV



5HGHPSWLRQ 3URHIHMAUWRRQGEHQRPLQDWHG QRWHY DUH UHGHHPDEOH LQ ZKROH DW DQ\ WLPH DW WKH RSWLRQ
SULQFLSDO DPRXQW 30DNH :KROH $PRXQWY RU WKH VXP RI WKH SUHVHQW YDOXHV RI WKH UHPDLQLQJ VFK
UHGHHPHG GLVFRXQWHG WR WKH GDWH RI WKH UHGHPSWLRQ RQ DQ DQQXDO EDVLV DW WKH DSSOLFDEOH F
EDVLV SRLQWV LQ WKH FDVH RI WKH QRWHYV EDVLV SRLQWYV LQ WKH FDVH RI -DQXDU\ QRWHYV
FDVH RI QRWHYV EDVLV SRLQWV LQ WKH FDVH RI WKH QRWHYV EDVLV SRLQWV LQ WKH FDVH RI W
QRWHYV EDVLV SRLQWV LQ WKH FDVH RI QRWHYV EDVLV SRLQWV LQ WKH FDVH RI ERWK RI WKH C
FDVH RI WKH QRWHV EDVLV SRLQWV LQ WKH FDVH RI QRWHYV EDVLV SRLQWV LQ WKH FDVH RI W
3S5HGHPSWLRQ 3ULFH’ ,] WKH HXUR GHQRPLQDWHG QRWHV DUH UHGHHPHG RQ RU DIWHU D FHUWDLQ WLPH

3D\PHQW RI $GGLWLRQDO $PRXQWY YHBD\PH@MP/SRILW@H )LQDQFH 6XEVLGLDU\ 1IRWHV ZLOO EH PDGH E\ RU F
GHGXFWLRQ IRU DQ\ SUHVHQW RU IXWXUH WD[HV GXWLHV DVVHVVPHQWY RU JRYHUQPHQWDO FKDUJHV RI Z
WKHUHLQ XQOHVV VXFK ZLWKKROGLQJ RU GHGXFWLRQ LV UHTXLUHG E\ ODZ ,I VXFK ZLWKKROGLQJ RU GHG
SHUVRQ VXFK DGGLWLRQDO DPRXQWYV WKH 3$GGLWLRQDO $PRXQWV" RQ WKH )LQDQFH 6XEVLGLDU\ 1RWHV |
SD\LQJ DJHQW RI WKH SULQFLSDO RI DQG SUHPLXP 37D[ 5SHGHPSWLRQ 3ULFH" LI DQ\ DQG LQWHUHVW RQ

ZLOO QRW EH OHVV WKDQ WKH DPRXQW SURYLGHG LQ WKH )LQDQFH 6XEVLGLDU\ 1IRWHV WR EH WKHQ GXH Dt
$PRXQWYV ZLOO QRW DSSO\ WR FHUWDLQ LWHPV DV GHILQHG LQ WKH )LQDQFH 6XEVLGLDU\ ,QGHQWXUH

,ZVVXDQFH LQ (XURKIDGE IIKLSDO LQWHUHVW DQG UHODWHG $GGLWLRQDO $PRXQWV RQ WKH )LQDQFH 6XEVL
5HGHPSWLRQ 3ULFH LV SD\DEOH LQ HXUR ,| WKH HXUR LV XQDYDLODEOH GXH WR WKH LPSRVLWLRQ RI H[FK
//1& WKHQ DOO SD\PHQWV LQ UHVSHFW RI WKH J)LQDQFH 6XEVLGLDU\ 1IRWHV ZLOO EH PDGH LQ 8 6 'ROODUYV
SD\DEOH RQ DQ\ GDWH LQ HXURV ZLOO EH FRQYHUWHG WR 8 6 'ROODUV RQ WKH VHFRQG EXVLQHVV GD\ ZK
<RUN /RQGRQ DUH DXWKRULJHG RU REOLJDWHG E\ ODZ RU H[HFXWLYH RUGHU WR FORVH DQG RQ ZKLFK WKF
LV RSHQ 7KH UDWH XVHG ZRXOG EH

WKH UDWH PDQGDWHG E\ WKH %RDUG RI *RYHUQRUV Rl WKH J)HGHUDO 5HVHUYH 6\VWHP DV Rl WKH FOR\
RU

WKH PRVW UHFHQW 8 6 GROODU HXUR H[FKDQJH UDWH SXEOLVKHG LQ 7KH :DOO 6WUHHW -RXUQDO RQ |
Rl *RYHUQRUV Rl WKH J)HGHUDO 5HVHUYH 6\VWHP KDV QRW DQQRXQFHG D UDWH RI FRQYHUVLRQ RU

WKH UDWH GHWHUPLQHG DW WKH VROH GLVFUHWLRQ RI 3URORJLV (XUR )LQDQFH //& RQ WKH EDVLV RI"
6WUHHW -RXUQDO KDV QRW SXEOLVKHG VXFK H[FKDQJH UDWH

$Q\ SD\PHQW LQ UHVSHFW RI WKH )LQDQFH 6XEVLGLDU\ 1RWHV PDGH LQ 8 6 GROODUV ZLOO QRW FRQVWLW?>
IHLWKHU WKH 7UXVWHH QRU WKH SD\LQJ DJHQW LV UHVSRQVLEOH IRU REWDLQLQJ H[FKDQJH UDWHV HIIHFV

&RYHQDEMWGHU WKH J)LQDQFH 6XEVLGLDU\ ,QGHQWXUH WKH 23 PXVW PDLQWDLQ VSHFLILF FRYHQDQWYV WR LC
,QGHQWXUH DQG QRW FUHDWH DQ (YHQW RI '"HIDXOW LQFOXGLQJ

DOO RXWVWDQGLQJ GHEW RI WKH 23 RQ D FRQVROLGDWHG EDVLV LQ DFFRUGDQFH ZLWK 8 6 JHQHUI
DVVHWV DV RI WKH TXDUWHU FRYHUHG E\ WKH $QQXDO 5HSRUW RQ )RUP . RU 4XDUWHUO\ 5HSRUW RQ

WKH FRQVROLGDWHG LQFRPH DYDLODEOH IRU GHEW VHUYLFH DV GHILQHG LQ WKH )LQDQFH 6XEVLG
TXDUWHUV DV RI WKH PRVW UHFHQWO\ HQGHG SHULRG PXVW EH JUHDWHU WKDQ RQ D SUR IRUPD EL
UHILQDQFH RI DGGLWLRQDO GHEW KDG LW RFFXUUHG DW WKH EHJLQQLQJ RI VXFK SHULRG

WKH WRWDO XQHQFXPEHUHG DVVHWYVY PD\ QRW DW DQ\ WLPH EH HTXDO WR RU OHVV WKDQ R1I WKt

WRWDO GHEW VHFXUHG E\ DQ\ PRUWJDJH OLHQ FKDUJH SOHGJH HQFXPEUDQFH RU VHFXULW\ LQW
JUHDWHU WKDQ RI DOO RXWVWDQGLQJ GHEW RI WKH 23 DQG

GHEW ZLOO EH GHHPHG WR EH LQFXUUHG E\ WKH 23 RU VXEVLGLDU\ ZKHQHYHU WKH 23 RU VXEVLGLEL

(YHQWYV RI '$WDXHOWFULEHG LQ WKH )LQDQFH 6XEVLGLDU\ ,QGHQWXUH WKHUH DUH PDQ\ UHDVRQV IRU HYHQW
DQ\ SUHPLXP ZKHQ D VHULHV RI )LQDQFH 6XEVLGLDU\ 1RWHV LV GXH DQG SD\DEOH DW PDWXULW\ GHIDXOW

SHUIRUPDQFH RI DQ\ FRYHQDQW RI WKH &RPSDQ\ LQ WKH JLQDQFH 6XEVLGLDU\ ,QGHQWXUH GHIDXOW RI RW
GHFUHH LQ DQ



DJJUHJDWH DPRXQW H[FOXGLQJ LQVXUDQFH LQ H[FHVV RI DQG VXFK FKDUJHV UHPDLQLQJ IRU GIL

, DQ HYHQW RI GHIDXOW XQGHU WKH )LQDQFH 6XEVLGLDU\ ,QGHQWXUH ZLWK UHVSHFW WR D VHULHV RI GHI
WKH GHEW VHFXULWLHV RI VXFK VHULHVY VKDOO DOUHDG\ KDYH EHFRPH GXH DQG SD\DEOH WKH WUXVWHH F
PD\ GHFODUH WKH SULQFLSDO DQG WKH PDNH ZKROH DPRXQW RQ WKH GHEW VHFXULWLHV RI VXFK VHULHV \
SD\PHQW RI WKH GHEW VHFXULWLHV LV GXH DQG WR WKH WUXVWHH LI JLYHQ E\ WKH KROGHUV

6XEMHFW WR SURYLVLRQV LQ WKH )LQDQFH 6XEVLGLDU\ ,QGHQWXUH UHODWLQJ WR LWV GXWLHV LQ FDVH R
JLQDQFH 6XEVLGLDU\ ,QGHQWXUH DW WKH UHTXHVW RU GLUHFWLRQ RI DQ\ KROGHUV RI DQ\ VHULHV RI GHE\
KROGHUV VKDOO KDYH RITHUHG WR WKH WUXVWHH UHDVRQDEOH VHFXULW\ RU LQGHPQLW\ 7KH KROGHUV RI
WKH ULJKW WR GLUHFW WKH WLPH PHWKRG DQG SODFH RI FRQGXFWLQJ DQ\ SURFHHGLQJ IRU DQ\ UHPHG\ D
ZLWK UHVSHFW WR WKDW VHULHV +RZHYHU WKH WUXVWHH PD\ UHIXVH WR IROORZ DQ\ GLUHFWLRQ ZKLFK I
WUXVWHH LQ SHUVRQDO OLDELOLW\ RU ZKLFK PD\ EH XQGXO\ SUHMXGLFLDO WR WKH KROGHUV RI WKH GHEV



(+,%,7

.1'(01.).&%$7.21 $*5((0(17

7KLV ,1'(01,),&%$7,21 $*5((0(17 WKLV 3$JUHHPHQW LV PDGH WKLV BBBBB GD
EHWZHHQ 352/2*,6 ,1& D 0ODU\ODQG FRUSRUDWLRQ WKH 3&RPSDQ\" DQG BBBBE

5(&.7%$/6

'+(5($6 DW WKH UHTXHVW RI WKH &RPSDQ\ ,QGHPQLWHH FXUUHQWO\ VHUY|
DIILOLDWHYV RI WKH &RPSDQ\ DQG UHQGHUV YDOXDEOH VHUYLFHV WR RU IRU WK

:+(5($6 WKH &RPSDQ\ GHVLUHV WR DWWUDFW DQG UHWDLQ WKH VHUYLFHV
GLUHFWRUV DQG RIILFHUV RI WKH &RPSDQ\ DQG LWV DIILOLDWHY DQG

'+(5($6 ERWK WKH &RPSDQ\ DQG WKH ,QGHPQLWHH UHFRJQL]H WKH LQFUHD
RIILFHUV Rl FRUSRUDWLRQV DUH VXEMHFW LQ FRQQHFWLRQ ZLWK WKHLU SRVLWI
LOQGHPQLILFDWLRQ SURYLVLRQV PD\ EH LOQDGHTXDWH WR SURYLGH SURSHU SURMW
&RPSDQ\ DQG

'+(5($6 LQ RUGHU WR LQGXFH ,QGHPQLWHH WR FRQWLQXH WR SURYLGH VH!
GHVLUHY WR SURYLGH IRU WKH LQGHPQLILFDWLRQ RI DQG WKH DGYDQFHPHQW F
&RPSDQ\ DQG ,QGHPQLWHH DUH SDUWLHY WR DQ H[LVWLQJ LQGHPQLILFDWLRQ D:
VXFK 3ULRU $JUHHPHQW E\ HQWHULQJ LQWR WKLV $JUHHPHQW

12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ SUHPLVHV WKH FRYH(
YDOXDEOH FRQVLGHUDWLRQ WKH UHFHLSW DQG VXIILFLHQF\ Rl ZKLFK DUH KHUH
IROORZV

&HUWDLQ 'HIITRUWXKRQRVHYV RI WKLV $JUHHPHQW WKH IROORZLQJ WHUPYV

D *%HQHILFLDO 2ZQHUVKLS" VKDOO KDYH WKH PHDQLQJ DVVLJQHG WR V
DV DPHQGHG WKH 3([FKDQJH $FW’° 3%HQHILFLDOO\ 2ZQ  3*%HQHILFLDO 2ZQ!

E *%RDUG RI 'LUHFWRUV™ PHDQV WKH %RDUG RI 'LUHFWRUV RI WKH &RP¢



F *%\ODzZV" PHDQV WKH E\ODZV RI WKH &RPSDQ\ DV WKH VDPH PD\ EH D

G 3&KDQJH LQ &RQWURO’ PHDQV D FKDQJH LQ FRQWURO RI WKH &RPSDQ
UHTXLUHG WR EH UHSRUWHG LQ UHVSRQVH WR ,WHP H RI 6FKHGXOH $ RI 5HJ>
IRUP SURPXOJDWHG XQGHU WKH ([FKDQJH $FW ZKHWKHU RU QRW WKH &RPSDQ\
ZLWKRXW OLPLWDWLRQ VXFK D &KDQJH LQ &RQWURO VKDOO EH GHHPHG WR LQF

L $Q DFTXLVLWLRQ RI DQ\ YRWLQJ VHFXULWLHVY RI WKH &RPSDQ\ WK|
XVHG IRU SXUSRVHV Rl 6HFWLRQ G RU G RI WKH ([FKDQJH $FW LPPHGLDWH
RI WKH FRPELQHG YRWLQJ SRZHU Rl WKH &RPSDQ\TV WKHQ RXWVWDQGLQJ 9RWLC
&RQWURO KDV RFFXUUHG 9RWLQJ 6HFXULWLHV ZKLFK DUH DETXLUHG E\ DQ\ 3HU
FRQVWLWXWH DQ DFTXLVLWLRQ ZKLFK ZRXOG FDXVH D &KDQJH LQ &RQWURO §$ 3
EHQHILW SODQ RU D WUXVW IRUPLQJ D SDUW WKHUHRI PDLQWDLQHG E\ [ WKH
YRWLQJ SRZHU RU LWV HTXLW\ VHFXULWLHY RU HTXLW\ LQWHUHVW LV RZQHG GL
6XEVLGLDU\ RU DQ\ 3HUVRQ LQ FRQQHFWLRQ ZLWK D 1RQ &RQWURO 7UDQVDF

LL7KH LQGLYLGXDOV ZKR DV Rl WKH (IIHFWLYH 'DWH DUH PHPEHUV F
DQ\ UHDVRQ WR FRQVWLWXWH DW OHDVW WZR WKLUGV Rl WKH %RDUG RI 'LUHFW
&RPSDQ\TV VWRFNKROGHUV RI DQ\ QHZ GLUHFWRU ZDV DSSURYHG E\ D YRWH RI
SXUSRVHV Rl WKLV $JUHHPHQW EH FRQVLGHUHG D PHPEHU Rl WKH ,QFXPEHQW Y
PHPEHU RI WKH ,QFXPEHQW %RDUG LI VXFK LQGLYLGXDO LQLWLDOO\ DVVXPHG RI
GHVFULEHG LQ 5XOH D F SURPXOJDWHG XQGHU WKH ([FKDQJH $FW RU RWKH
RI D 3HUVRQ RWKHU WKDQ WKH %RDUG RI 'LUHFWRUV D 3*3UR[\ &RQWHVW  LQFO;
&RQWHVW RU 3UR[\ &RQWHVW RU

LLESSURYDO E\ VWRFNKROGHUV RI WKH &RPSDQ\ RI

$ $ PHUJHU FRQVROLGDWLRQ RU UHRUJDQL]DWLRQ LQYROYLQJ Wt
LPPHGLDWHO\ EHIRUH VXFK PHUJHU FRQVROLGDWLRQ RU UHRUJDQL]DWLRQ RZC
UHRUJDQL]DWLRQ DW OHDVW RI WKH FRPELQHG YRWLQJ SRZHU RI WKH RXWV\
FRQVROLGDWLRQ RU UHRUJDQL]DWLRQ WKH *6XUYLYLQJ &RUSRUDWLRQ ~ LQ VXE
LPPHGLDWHO\ EHIRUH VXFK PHUJHU FRQVROLGDWLRQ RU UHRUJDQL]DWLRQ v
SULRU WR WKH H[HFXWLRQ Rl WKH DJUHHPHQW SURYLGLQJ IRU VXFK PHUJHU FR



WZR WKLUGVY RI WKH PHPEHUV RI WKH ERDUG RI GLUHFWRUV RI WKH 6XUYLYLQJ é§
HPSOR\HH EHQHILW SODQ RU DQ\ WUXVW IRUPLQJ D SDUW WKHUHRI PDLQWDLQF
B3HUVRQ ZKR LPPHGLDWHO\ SULRU WR VXFK PHUJHU FRQVROLGDWLRQ RU UHRUJ
I9RWLQJ 6HFXULWLHY KDV %HQHILFLDO 2ZQHUVKLS RI RU PRUH RI WKH FRPELC(
YRWLQJ VHFXULWLHY D WUDQVDFWLRQ GHVFULEHG LQ FODXVHV WKURXJK |

% $ FRPSOHWH OLTXLGDWLRQ RU GLVVROXWLRQ RI WKH &RPSDQ\ |

& $Q DJUHHPHQW IRU WKH VDOH RU RWKHU GLVSRVLWLRQ RI DOO |
RWKHU WKDQ D WUDQVIHU WR D 6XEVLGLDU\

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ FODXVHVY L WKURXJK LLL DERYH
BHUVRQ WKH 36 XEMHFW 3HUVRQ"™ DFTXLUHG %HQHILFLDO 2ZQHUVKLS RI PRUH W
RI WKH DFTXLVLWLRQ RI 9RWLQJ 6HFXULWLHY E\ WKH &RPSDQ\ ZKLFK E\ UHGXFL
SURSRUWLRQDO QXPEHU RI VKDUHYV %HQHILFLDOO\ 2ZQHG E\ WKH 6XEMHFW 3HUYV
Rl WKLV VHQWHQFH DV D UHVXOW RI WKH DFTXLVLWLRQ RI 9RWLQJ 6HFXULWLHYV
BHUVRQ EHFRPHV WKH %HQHILFLDO 2ZQHU RI DQ\ DGGLWLRQDO 9RWLQJ 6HFXULW
6HFXULWLHYV %HQHILFLDOO\ 2ZQHG E\ WKH 6 XEMHFW 3HUVRQ WKHQ D &KDQJH LC

H 3&KDUWHU" PHDQV WKH FRUSRUDWH FKDUWHU RI WKH &RPSDQ\ DV WK

| 3'LVLQWHUHVWHG 'LUHFWRU" PHDQV D GLUHFWRU RI WKH &RPSDQ\ ZKF
ZKLFK LQGHPQLILFDWLRQ RU DGYDQFH RI ([SHQVHV LV VRXJKW E\ ,QGHPQLWHH

J 3(IIHFWLYH 'DWH" PHDQV WKH GDWH VHW IRUWK LQ WKH ILUVW SDUDJL

K 3([SHQVHV  PHDQV DQ\ DQG DOO UHDVRQDEOH H[SHQVHV LQFOXGLQJ
DQG FRVWV GLVEXUVHPHQWY DQG UHWDLQHUV DFFRXQWLQJ DQG ZLWQHVV IHH)\
LOQYHVWLIJDWLRQV FRXUW FRVWVY DUELWUDWLRQ DQG PHGLDWLRQ FRVWV GXSO
VHUYLFH IHHY IHGHUDO VWDWH ORFDO RU IRUHLJQ WD[HV LPSRVHG RQ ,QGHPC
$JUHHPHQW DQG DQ\ RWKHU GLVEXUVHPHQWY RU H[SHQVHV FXVWRPDULO\ LQFX
ZLWQHVV LQ RU RWKHUZLVH SDUWLFLSDWLQJ LQ RU SUHSDULQJ WR SURVHEXWH
VKDOO DOVR LQFOXGH ([SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK DQ\ DSSHDO



UHVXOWLQJ IURP DQ\ BURFHHGLQJ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH SUH
ERQG RU RWKHU DSSHDO ERQG RU LWV HTXLYDOHQW

L 3,QGHPQLILDEOH (YHQW" PHDQV DQ\ DFWXDO RU DVVHUWHG HYHQW RL
RINLFHU HPSOR\HH DJHQW RU ILGXFLDU\ RI WKH &RPSDQ\ RU LV RU ZDV VHUYLC
WUXVWHH PDQDJHU PHPEHU DJHQW RU ILGXFLDU\ RI DQRWKHU IRUHLJQ RU GRF
FRPSDQ\ DVVRFLDWLRQ MRLQW YHQWXUH WUXVW HPSOR\HH EHQHILW SODQ RU
,QGHPQLWHH ZKLOH VHUYLQJ LQ VXFK FDSDFLW\ LQ HDFK FDVH ZKHWKHU EHIRU/I
FLUFXPVWDQFHV LQ ZKLFK ,QGHPQLWHH PD\ EH VHUYLQJ DW WKH UHTXHVW RI| Wt}
WKH &RPSDQ\ L LI , QGHPQLWHH VHUYHVY RU VHUYHG DV D GLUHFWRU RIILFHU
FRUSRUDWLRQ UHDO HVWDWH LQYHVWPHQW WUXVW SDUWQHUVKLS OLPLWHG O
WKH YRWLQJ SRZHU RU HTXLW\ LQWHUHVW LV RU ZDV RZQHG GLUHFWO\ RU LQGL
LQGLUHFWO\ E\ WKH &RPSDQ\ DQG LL LI DV D UHVXOW RI ,QGHPQLWHHYV VHUYI
GXWLHVY WR RU UHTXLUHG WR SHUIRUP VHUYLFHV IRU DQ HPSOR\HH EHQHILW S«

M ,QGHSHQGHQW &RXQVHO  PHDQV D ODZ ILUP RU D PHPEHU RI D ODZ II
QHLWKHU SUHVHQWO\ LV QRU LQ WKH SDVW ILYH \HDUV KDV EHHQ UHWDLQHG W
SDUW\ RWKHU WKDQ ZLWK UHVSHFW WR PDWWHUV FRQFHUQLQJ ,QGHPQLWHH XQ
DJUHHPHQWY RU LL DQ\ RWKHU SDUW\ WR RU SDUWLFLSDQW RU ZLWQHVV LQ V
KHUHXQGHU 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH WHUP 3, QGHSHQGHQW &R
SURIHVVLRQDO FRQGXFW WKHQ SUHYDLOLQJ ZRXOG KDYH D FRQIOLFW RI LQWHU
,QGHPQLWHHIV ULJKWV XQGHU WKLV $JUHHPHQW ,I D &KDQJH Rl &RQWURO KDYV
'LUHFWRUV ZLWK WKH DSSURYDO RI ,QGHPQLWHH ZKLFK DSSURYDO ZLOO QRW E
,QGHSHQGHQW &RXQVHO VKDOO EH VHOHFWHG E\ ,QGHPQLWHH ZLWK WKH DSSUF
ZLWKKHOG RU GHOD\HG DQG E\ VXFK DSSURYDO WKH %RDUG RI 'LUHFWRUV VKD

N 33URFHHGLQJ  PHDQV DQ\ WKUHDWHQHG SHQGLQJ RU FRPSOHWHG DF
LOQOYHVWLIJDWLRQ LQTXLU\ DGPLQLVWUDWLYH KHDULQJ FODLP GHPDQG RU GLV|
LQFOXGLQJ DQ\ DSSHDOV LQ DQ\ Rl WKH IRUHJRLQJ ZKHWKHU FLYLO LQFOXGL(
LQYHVWLJDWLYH IRUPDO RU LQIRUPDO H[FHSW RQH SHQGLQJ RU FRPSOHWHG F
ZULWLQJ E\ WKH &RPSDQ\ DQG ,QGHPQLWHH RU LI WKH &RPSDQ\ ZRXOG KDYH EHt
,QGHPQLWHH LQ FRQQHFWLRQ WKHUHZLWK SXUVXDQW



WR WKH 3ULRU $JUHHPHQW I , QGHPQLWHH UHDVRQDEO\ EHOLHYHV WKDW D JLY
VLWXDWLRQ VKDOO DOVR EH FRQVLGHUHG D 3URFHHGLQJ

O 5HIHUHQFHV KHUHLQ WR 2ILQHV" VKDOO LQFOXGH ZLWKRXW OLPLWDW
WR DQ\ HPSOR\HH EHQHILW SODQ

LQGHPQLILFDWLRQ

D *HQHUDKH &RPSDQ\ VKDOO LQGHPQLI\ DQG DGYDQFH ([SHQVHV WR ,C
RWKHUZLVH WR WKH PD[LPXP H[WHQW SHUPLWWHG E\ 0DU\ODQG ODZ LQ HIIHFW F
KRZHYHU WKDW QR FKDQJH LQ 0DU\ODQG ODZ VKDOO KDYH WKH HIIHFW RI UHGX
DV LQ HIIHFW RQ WKH (IITHFWLYH 'DWH 7KH ULJKWV RI ,QGHPQLWHH SURYLGHG L
RWKHU VHEWLRQV Rl WKLV $JUHHPHQW LQFOXGLQJ DQ\ DGGLWLRQDO LQGHPQLII
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ B6HFWLRQ RI WKH 0*&/

E 6WDQGDUG IRU ,QGHMMKHLFDPMQAWQVKDW ,QGHPQLWHH ZDV LV RU EHFR
BURFHHGLQJ E\ UHDVRQ Rl RU DULVLQJ LQ ZKROH RU LQ SDUW IURP DQ ,QGHPQ|
MXGJPHQWY SHQDOWLHV ILQHVY DQG DPRXQWYV SDLG LQ VHWWOHPHQW DQG DOO
EHKDOI LQ FRQQHFWLRQ ZLWK DQ\ VXFK 3URFHHGLQJ XQOHVV LW LV HVWDEOLVK
ZDV PDWHULDO WR WKH PDWWHU JLYLQJ ULVH WR WKH 3URFHHGLQJ DQG $ ZDV
GLVKRQHVW\ LL ,QGHPQLWHH DFWXDOO\ UHFHLYHG DQ LPSURSHU SHUVRQDO E
3URFHHGLQJ ,QGHPQLWHH KDG UHDVRQDEOH FDXVH WR EHOLHYH WKDW ,QGHPQI

F &HUWDLQ /LPLWV RQ LRWAPWKMWDW®GRQJ DQ\ RWKHU SURYLVLRQ RI Wk
,QGHPQLWHH VKDOO QRW EH HQWLWOHG WR

L LOQOGHPQLILFDWLRQ KHUHXQGHU LI WKH 3URFHHGLQJ ZDV RQH E\ RU
ILOQDO DGMXGLFDWLRQ RI WKH 3URFHHGLQJ QRW VXEMHFW WR IXUWKHU DSSHDO

LLLQGHPQLILFDWLRQ KHUHXQGHU LI ,QGHPQLWHH LV DGMXGJHG LQ L
DSSHDO WR EH OLDEOH RQ WKH EDVLV WKDW SHUVRQDO EHQHILW LQ PRQH\ SUF
SHUVRQDO EHQHILW WR ,QGHPQLWHH ZKHWKHU RU QRW LQYROYLQJ DQ ,QGHPQL

LLLQGHPQLILFDWLRQ RU DGYDQFH RI ([SHQVHV KHUHXQGHU LI WKH 31
3URFHHGLQJ ZDV EURXJKW WR HQIRUFH LQGHPQLILFDWLRQ XQGHU WKLV $JUHHPI
6HFWLRQ RI WKLV $JUHHPHQW RU % WKH &KDUWHU RU %\ODZV D UHVROXWLR
RI WKH %RDUG RI 'LUHFWRUV RU



DQ bDJUHHPHQW DSSURYHG E\ WKH %RDUG RI 'LUHFWRUV WR ZKLFK WKH &RPSDQ\

G &RXUW 2UGHUHG ,QGRHPRUWIKRDMWOLR®LQJ DQ\ RWKHU SURYLVLRQ RI WKL
XSRQ DSSOLFDWLRQ RI ,QGHPQLWHH DQG VXFK QRWLFH DV WKH FRXUW VKDOO Ul
IROORZLQJ FLUFXPVWDQFHV

L LI VXFK FRXUW GHWHUPLQHY WKDW ,QGHPQLWHH LV HQWLWOHG WHER
VKDOO RUGHU LQGHPQLILFDWLRQ LQ ZKLFK FDVH ,QGHPQLWHH VKDOO EH HQWLYV

LLLI VXFK FRXUW GHWHUPLQHY WKDW ,QGHPQLWHH LV IDLUO\ DQG UH
FLUFXPVWDQFHY ZKHWKHU RU QRW ,QGHPQLWHH $ KDV PHW WKH VWDQGDUGYV |
DGMXGJHG OLDEOH IRU UHFHLSW RI DQ LPSURSHU SHUVRQDO EHQHILW XQGHU 6F
FRXUW VKDOO GHHP SURSHU ZLWKRXW UHJDUG WR DQ\ OLPLWDWLRQ RQ VXFK FR
0*&/

H 3DUWLDO .QGHPQRIGAPWLWEH LV HQWLWOHG XQGHU DQ\ SURYLVLRQ R
IRU VRPH SRUWLRQ RI WKH ([SHQVHVY MXGJPHQWY SHQDOWLHV ILQHV DQG DPR}
EHFRPHV D SDUW\ WR RU ZLWQHVV RU RWKHU SDUWLFLSDQW LQ RU LV WKUHDW
,QGHPQLILDEOH (YHQW EXW QRW KRZHYHU IRU DOO RI WKH WRWDO DPRXQW RI
WKH &RPSDQ\ VKDOO QHYHUWKHOHVV LQGHPQLI\ ,QGHPQLWHH IRU WKH SRUWLRC

| _OQOGHPQLILFDWLRQ IRU ([SHQVHV RI_D 3DUW\LRWRZILW KKWRADIDQ GRLLD 3 DN R\
$JUHHPHQW WR WKH H[WHQW WKDW ,QGHPQLWHH ZDV RU LV E\ UHDVRQ RI DQ ,(
DQ\ 3URFHHGLQJ DQG LV VXFFHVVIXO RQ WKH PHULWV RU RWKHUZLVH LQ WKH ¢
([SHQVHV DFWXDOO\ DQG UHDVRQDEO\ LQFXUUHG E\ ,QGHPQLWHH RU RQ EHKDOI
Rl ,QGHPQLWHH LQ WKLV $JUHHPHQW LI ,QGHPQLWHH LV QRW ZKROO\ VXFFHVVIX
RU PRUH EXW OHVV WKDQ DOO FODLPV LVVXHV RU PDWWHUV LQ VXFK 3URFHHGL
UHDVRQDEO\ LQFXUUHG E\ ,QGHPQLWHH RU RQ ,QGHPQLWHHIV EHKDOI LQ FRQQH
UHDVRQDEOH DQG SURSRUWLRQDWH EDVLV )RU SXUSRVHV Rl WKLV 6HFWLRQ |
BURFHHGLQJ E\ GLVPLVVDO ZLWK RU ZLWKRXW SUHMXGLFH VKDOO EH GHHPHG \

$GYDQFH RI ([BKIQWRPSDQ\ VKDOO DGYDQFH DOO ([SHQVHV LQFXUUHG E\
B3URFHHGLQJ WR ZKLFK ,QGHPQLWHH LV RU LV




WKUHDWHQHG WR EH PDGH D SDUW\ RU ZLWK UHVSHFW WR ZKLFK ,QGHPQLWHH L
DULVLQJ LQ ZKROH RU LQ SDUW IURP DQ ,QGHPQLILDEOH (YHQW ZKHWKHU SULR
SHUPLWWHG E\ DSSOLFDEOH ODZ DQG ZLWKRXW UHTXLULQJ D SUHOLPLQDU\ GHW
&RPSDQ\ VKDOO PDNH VXFK DGYDQFH RU DGYDQFHV RI LQFXUUHG ([SHQVHV ZLWE
VWDWHPHQWY IURP ,QGHPQLWHH UHTXHVWLQJ VXFK DGYDQFH RU DGYDQFHV IUR|
UHDVRQDEOH GLVFUHWLRQ RI ,QGHPQLWHH EXW ZLWKRXW GXSOLFDWLRQ D S
DGYDQFH RI IXQGV WR ,QGHPQLWHH LQ DQ DPRXQW VXIILFLHQW WR SD\ VXFK ([S|
VXFK ([SHQVHV 6XFK VWDWHPHQW RU VWDWHPHQWY VKDOO UHDVRQDEO\ HYLGH
DFFRPSDQLHG E\ D ZULWWHQ DIILUPDWLRQ E\ ,QGHPQLWHH DQG D ZULWWHQ XQG
KHUHWRLBEYRUSLQ VXFK IRUP DV PD\ EH UHTXLUHG XQGHU DSSOLFDEOH ODZ DV LC
([SHQVHVY DGYDQFHG WR ,QGHPQLWHH GR QRW UHODWH WR D VSHFLILF FODLP L\
UHDVRQDEOH DQG SURSRUWLRQDWH EDVLV $Q\ VXFK XQGHUWDNLQJ ZKLFK PD\
RU RQ EHKDOI Rl ,QGHPQLWHH DQG VKDOO EH DFFHSWHG ZLWKRXW UHIHUHQFH W
VHFXUHG DQG VKDOO QRW UHTXLUH WKH SD\PHQW RI LQWHUHVW RQ DQ\ VXFK D!

BURFHGXUH IRU '"HWHUPLQDWLRQ RI (QWLWOHPHQW WR ,QGHPQLILFDWLR

D S5SHTXHVW IRU  QGAR®RHWHDWLR@GCHPQLILFDWLRQ XQGHU WKLV $JUHHPI
ZULWWHQ UHTXHVW LQFOXGLQJ WKHUHLQ RU WKHUHZLWK VXFK GRFXPHQWDWLR
QHFHVVDU\ RU DSSURSULDWH WR GHWHUPLQH ZKHWKHU DQG WR ZKDW H[WHQW ,
VXFK UHTXHVWV IURP WLPH WR WLPH DQG DW VXFK WLPH V DV ,QGHPQLWHH GHF
VXFK D UHTXHVW IRU LQGHPQLILFDWLRQ WKH RIILFHU RI WKH &RPSDQ\ UHFHLYL:
EH DGYLVHG LQ ZULWLQJ WKDW ,QGHPQLWHH KDV UHTXHVWHG LQGHPQLILFDWLR(

E 'HWHUPLQDWLRQ RI 5LJKV8 YRR ,DGLHPWQH QL IHWKREW E\ ,QGHPQLWHH IR
VHQWHQFH RI 6HFWLRQ D KHUHRI D GHWHUPLQDWLRQ LI UHTXLUHG E\ DSSOLF
PDGH LQ WKH VSHFLILF FDVH L LI D &KDQJH LQ &RQWURO VKDOO KDYH RFFXUL
FRS\ Rl ZKLFK VKDOO EH GHOLYHUHG WR ,QGHPQLWHH RU LL LI D &KDQJH LQ &l
YRWH RI D TXRUXP FRQVLVWLQJ RI WKH 'LVLQWHUHVWHG 'LUHFWRUV RU E\ D PDM
PRUH 'LVLQWHUHVWHG 'LUHFWRUV GHVLJQDWHG WR DFW LQ WKH PDWWHU E\ D P
VHOHFWHG E\ WKH %RDUG RI 'LUHFWRUV LQ DFFRUGDQFH ZLWK 6HFWLRQ H
EH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG E\ ,QGHSHQGHQW &RXQVHO LQ D ZUL
,QGHPQLWHH RU & LI VR GLUHFWHG E\ D PDMRULW\ RI




WKH PHPEHUV Rl WKH %RDUG RI 'LUHFWRUV E\ WKH VWRFNKROGHUV RI WKH &RP
LW LV GHWHUPLQHG WKDW ,QGHPQLWHH LV HQWLWOHG WR LQGHPQLILFDWLRQ W
GHWHUPLQDWLRQ ,QGHPQLWHH VKDOO FRRSHUDWH ZLWK WKH SHUVRQ PDNLQJ
LQGHPQLILFDWLRQ LQFOXGLQJ SURYLGLQJ WR VXFK SHUVRQ XSRQ UHDVRQDEOH
RWKHUZLVH SURWHFWHG IURP GLVFORVXUH DQG ZKLFK LV UHDVRQDEO\ DYDLODE
GHWHUPLQDWLRQ LQ WKH GLVFUHWLRQ RI WKH %RDUG RI 'LUHFWRUV RU ,QGHSH
([SHQVHV LQFXUUHG E\ ,QGHPQLWHH LQ VR FRRSHUDWLQJ ZLWK WKH SHUVRQ PD|
ERUQH E\ WKH &RPSDQ\ LUUHVSHFWLYH Rl WKH GHWHUPLQDWLRQ DV WR ,QGHPQ
KROG ,QGHPQLWHH KDUPOHVV WKHUHIURP 7KH &RPSDQ\ VKDOO SD\ WKH UHDVR

BUHVXPSWLRQV DQG (UIHFW RI &HUWDLQ 3URFHHGLQJV

D ,Q PDNLQJ D GHWHUPLQDWLRQ ZLWK UHVSHFW WR HQWLWOHPHQW WR
MXULVGLFWLRQ RYHU WKH PDWWHU PDNLQJ VXFK GHWHUPLQDWLRQ VKDOO SUH\
,QGHPQLWHH KDV VXEPLWWHG D UHTXHVW IRU LQGHPQLILFDWLRQ LQ DFFRUGDQF
EXUGHQ RI RYHUFRPLQJ WKDW SUHVXPSWLRQ LQ FRQQHFWLRQ ZLWK WKH PDNLQ.

E 7KH WHUPLQDWLRQ RI DQ\ 3URFHHGLQJ RU RI DQ\ FODLP LVVXH RU PI
SOHRMROR FRERWHMGHHHAXLYDOHQW RU DQ HQWU\ RI DQ RUGHU Rl SUREDWLRQ SU
QRW PHHW WKH UHTXLVLWH VWDQGDUG RI FRQGXFW UHTXLUHG XQGHU DSSOLFDE

F 7TKH NQRZOHGJH DQG RU DFWLRQV RU IDLOXUH WR DFW RI DQ\ RWKHI
GLUHFWRU RIILFHU SDUWQHU HPSOR\HH WUXVWHH PDQDJHU PHPEHU DJHQW
LQYHVWPHQW WUXVW SDUWQHUVKLS OLPLWHG OLDELOLW\ FRPSDQ\ DVVRFLDWI
QRW EH LPSXWHG WR ,QGHPQLWHH IRU SXUSRVHV RI GHWHUPLQLQJ DQ\ RWKHU U

S5HPHGLHYV RI , QGHPQLWHH

D,Q WKH HYHQW WKDW L D GHWHUPLQDWLRQ LV PDGH SXUVXDQW WR ¢
WKLV $JUHHPHQW LL DGYDQFHPHQW RI ([SHQVHV LV QRW WLPHO\ PDGH SXUVXEL
VKDOO KDYH EHHQ PDGH SXUVXDQW WR 6HFWLRQ E ZLWKLQ VL[W\ GD\V DIWHU
LOQGHPQLILFDWLRQ LV QRW PDGH SXUVXDQW WR 6HFWLRQ | ZLWKLQ WHQ GD\V
LOQGHPQLILFDWLRQ SXUVXDQW WR DQ\ RWKHU VHFWLRQ RI WKLV $JUHHPHQW RU
EHHQ PDGH WKDW ,QGHPQLWHH LV HQWLWOHG WR LQGHPQLILFDWLRQ ,QGHPQLW



DSSURSULDWH FRXUW RI WKH 6WDWH Rl 0DU\ODQG RU LQ DQ\ RWKHU FRXUW RI |
SXUVXDQW WR WKH &RPPHUFLDO $UELWUDWLRQ 5XOHV RI WKH $PHULFDQ $UELW!
DGYDQFHPHQW RI ([SHQVHV ,QGHPQLWHH VKDOO FRPPHQFH D SURFHHGLQJ VHH
WKH GDWH RQ ZKLFK ,QGHPQLWHH ILUVW KDV WKH ULJKW WR FRPPHQFH VXFK SU
FODXVH VKDOO QRW DSSO\ WR D SURFHHGLQJ EURXJKW E\ ,QGHPQLWHH WR HQIR
IRUWK KHUHLQ WKH SURYLVLRQV RI 0DU\ODQG ODZ ZLWKRXW UHJDUG WR LWV F
QRW RSSRVH ,QGHPQLWHHTV ULJKW WR VHHN DQ\ VXFK DGMXGLFDWLRQ RU DZDU
WKHUHRI RU WKH VWRENKROGHUV Rl WKH &RPSDQ\ RU ,QGHSHQGHQW &RXQVHO
HQWLWOHG WR LQGHPQLILFDWLRQ QRU DQ DFWXDO GHWHUPLQDWLRQ E\ WKH %F
,QGHSHQGHQW &RXQVHO WKDW ,QGHPQLWHH LV QRW HQWLWOHG WR LQGHPQLILI
,QGHPQLWHH RU FUHDWH D SUHVXPSWLRQ WKDW WKH ,QGHPQLWHH LV QRW HQWIL

E ,Q DQ\ MXGLFLDO SURFHHGLQJ RU DUELWUDWLRQ FRPPHQFHG SXUVXD
LQGHPQLILFDWLRQ RU DGYDQFHPHQW RI ([SHQVHV DV WKH FDVH PD\ EH XQGHU
,QGHPQLWHH LV QRW HQWLWOHG WR LQGHPQLILFDWLRQ RU DGYDQFHPHQW RI ([S
DUELWUDWLRQ SXUVXDQW WR WKLV 6HFWLRQ ,QGHPQLWHH VKDOO QRW EH UHT
$JUHHPHQW XQWLO D ILQDO GHWHUPLQDWLRQ LV PDGH ZLWK UHVSHFW WR ,QGHF
EHHQ H[KDXVWHG RU ODSVHG 7KH &RPSDQ\ VKDOO WR WKH IXOOHVW H[WHQW
RU DUELWUDWLRQ FRPPHQFHG SXUVXDQW WR WKLV 6HFWLRQ WKDW WKH SURFH
HQIRUFHDEOH DQG VKDOO VWLSXODWH LQ DQ\ VXFK FRXUW RU EHIRUH DQ\ VXFK
$JUHHPHQW

F ,I D GHWHUPLQDWLRQ VKDOO KDYH EHHQ PDGH SXUVXDQW WR 6HFWLR
LOQGHPQLILFDWLRQ WKH &RPSDQ\ VKDOO EH ERXQG E\ VXFK GHWHUPLQDWLRQ LC
PLVVWDWHPHQW E\ ,QGHPQLWHH RI D PDWHULDO IDFW RU DQ RPLVVLRQ RI D PD!
PLVOHDGLQJ LQ FRQQHFWLRQ ZLWK WKH UHTXHVW IRU LQGHPQLILFDWLRQ WKDW
VXFK LQGHPQLILFDWLRQ XQGHU DSSOLFDEOH ODZ

G ,Q WKH HYHQW WKDW ,QGHPQLWHH SXUVXDQW WR WKLV 6HFWLRQ V
HQIRUFH ,QGHPQLWHHYV ULJKWV XQGHU RU WR UHFRYHU GDPDJHV IRU EUHDFK |
&RPSDQ\ DQG VKDOO EH LQGHPQLILHG E\ WKH &RPSDQ\ DJDLQVW DQ\ DQG DOO |
ZLWK VXFK MXGLFLDO DGMXGLFDWLRQ RU DUELWUDWLRQ UHJDUGOHVV RI WKH R
DGMXGLFDWLRQ RU WKH DUELWUDWRU LQ VXFK DUELWUDWLRQ GHWHUPLQHV WKI



PDGH E\ ,QGHPQLWHH LQ VXFK MXGLFLDO DGMXGLFDWLRQ RU DUELWUDWLRQ ZHU
MXGLFLDO DGMXGLFDWLRQ RU DUELWUDWLRQ WKDW ,QGHPQLWHH LV HQWLWOHG
([SHQVHV LQFXUUHG E\ ,QGHPQLWHH LQ FRQQHFWLRQ ZLWK VXFK MXGLFLDO DGM

H ,QWHUHVW VKDOO EH SDLG E\ WKH &RPSDQ\ WR ,QGHPQLWHH DW WKH
&RXUWYV DQG -XGLFLDO 3URFHHGLQJV $UWLFOH RI WKH $QQRWDWHG &RGH RI 0DL
SHULRG L FRPPHQFLQJ ZLWK HLWKHU WKH WHQWK GD\ DIWHU WKH GDWH RQ ZKl
6HFWLRQ RI WKLV $9GBHPHY@MURWKMKEDWH RQ ZKLFK WKH &RPSDQ\ ZDV UHTXHYV
LQGHPQLILFDWLRQ XQGHU 6HFWLRQ E RI WKLV $JUHHPHQW DV DSSOLFDEOH D
&RPSDQ\

LQGHPQLILFDWLRQ +HUHXAXGHULIRWM[ROXQGHIPQLILFDWLRQ DQG DGYDQF
VKDOO QRW EH GHHPHG H[FOXVLYH RI DQG VKDOO EH LQ DGGLWLRQ WR DQ\ LQ(
XQGHU WKH &¢KDUWHU WKH %\ODZV DQ\ DJUHHPHQW DQ\ UHVROXWLRQ RI VWRF
DFWLRQ LQ ,QGHPQLWHHYV RIILFLDO FDSDFLW\ DQG DV WR DFWLRQ LQ DQRWKHU
WKDW WR WKH HI[WHQW WKDW ,QGHPQLWHH RWKHUZLVH ZRXOG KDYH DQ\ JUHDW
HIITHFW RQ WKH GDWH KHUHRI ,QGHPQLWHH VKDOO EH GHHPHG WR KDYH VXFK JL
LV PDGH WR WKH &KDUWHU DQG RU %\ODZzZV ZKLFK SHUPLWV DQ\ JUHDWHU ULJKW
VKDOO EH HOWLWOHG WR KDYH VXFK JUHDWHU ULJKW KHUHXQGHU 8QOHVV FRQ
&KDUWHU RU %\ODZV WKLV $JUHHPHQW RU DQ\ SURYLVLRQ KHUHRI VKDOO OLPL\
DFWLRQ WDNHQ RU RPLWWHG E\ VXFK ,QGHPQLWHH LQ UHVSHFW RI DQ\ ,QGHPQL
ZKHWKHU D FODLP ZLWK UHVSHFW WR VXFK DFWLRQ RU LOQDFWLRQ LV UDLVHG SU
KHUHLQ FRQIHUUHG LV LQWHQGHG WR EH H[FOXVLYH RI DQ\ RWKHU ULJKW RU UH
HYHU\ RWKHU ULJKW RU UHPHG\ JLYHQ KHUHXQGHU RU QRZ RU KHUHDIWHU H[LVYV
KHUHXQGHU RU RWKHUZLVH VKDOO QRW SURKLELW WKH FRQFXUUHQW DVVHUWL

/[LDELOLW\ ,QVXUDQFH

D 7KH &RPSDQ\ ZLOO XVH LWV UHDVRQDEOH EHVW HIIRUWV WR DFTXLUH
GHHPHG DSSURSULDWH E\ WKH %RDUG RI 'LUHFWRUV ZLWK WKH DGYLFH RI FRXQ
DQ ,QGHPQLILDEOH (YHQW DQG FRYHULQJ WKH &RPSDQ\ IRU DQ\ LQGHPQLILFDWL
FODLPV PDGH DJDLQVW ,QGHPQLWHH E\ UHDVRQ RI DQ ,QGHPQLILDEOH (YHQW
DQ\ DQG DOO GLUHFWRUV DQG RIILFHUV OLDELOLW\ LQVXUDQFH SROLFLHV



WKDW ZHUH PDLQWDLQHG E\ WKH &RPSDQ\ LPPHGLDWHO\ SULRU WR WKH &KDQJH
DQG WKURXJK WKH LQVXUDQFH EURNHU LQ SODFH DW WKH WLPH RI WKH &KDQJH
DQG DQ H[SLULQJ SROLF\ QHHGVY WR EH UHSODFHG D SROLF\ VXEVWDQWLDOO\ F
LQVXUDQFH FDUULHU LV QHFHVVDU\ WR REWDLQ D SROLF\ VXEVWDQWLDOO\ FRPE
UDWLQJ WKDW LV WKH VDPH RU EHWWHU WKDQ WKH $0 %HVW UDWLQJ RI WKH HIJL
&RPSDQ\ EH UHTXLUHG WR H[SHQG LQ WKH DJJUHJDWH LQ H[FHVV RI RlI WKH C
RINLFHUV OLDELOLW\ LQVXUDQFH LQ HIIHFW RQ WKH GDWH RI WKH &KDQJH LQ &R
VXFK H[LVWLQJ GLUHFWRUV DQG RIILFHUVY OLDELOLW\ LQVXUDQFH LV LQVXIILFLH
VXFK OHVVHU FRYHUDJH DV PD\ EH REWDLQHG ZLWK VXFK DPRXQW

E :LWKRXW LQ DQ\ ZzD\ OLPLWLQJ DQ\ RWKHU REOLJDWLRQ XQGHU WKLV
SD\PHQW E\ ,QGHPQLWHH ZKLFK ZRXOG RWKHUZLVH EH LQGHPQLILDEOH KHUHXQC
DPRXQW RI DQ\ H[FHVV Rl WKH DJJUHJDWH RI DOO MXGJPHQWY SHQDOWLHV ILQ
BURFHHGLQJ RYHU WKH FRYHUDJH RI DQ\ LQVXUDQFH UHIHUUHG WR LQ 6HFWLRQ
VKDOO QRW LQ DQ\ zD\ OLPLW RU DIIHFW WKH ULJKWV RU REOLJDWLRQV RI WKH
KHUHLQ DQG WKH H[HFXWLRQ DQG GHOLYHU\ RI WKLV $JUHHPHQW E\ WKH &RPSD
REOLJDWLRQV RI WKH &RPSDQ\ XQGHU DQ\ VXFK LQVXUDQFH SROLFLHYV I DW W
ZKLFK ,QGHPQLWHH LV D SDUW\ RU D SDUWLFLSDQW DV D ZLWQHVV RU RWKHUZL
&RPSDQ\ VKDOO JLYH SURPSW QRWLFH RI VXFK 3URFHHGLQJ WR WKH LQVXUHUV I

F  QGHPQLWHH VKDOO FRRSHUDWH ZLWK WKH &RPSDQ\ RU DQ\ LQVXUDQ

6XEURJDWILRKH HYHQW RI DQ\ SD\PHQW XQGHU WKLV $JUHHPHQW WKH &
DOO RI WKH UHODWHG ULJKWV RI UHFRYHU\ Rl ,QGHPQLWHH DJDLQVW RWKHU SH
DFWLRQ QHFHVVDU\ WR VHFXUH VXFK ULJKWV LQFOXGLQJ H[HEFXWLRQ RI VXFK G
VXFK ULJKWYV

1R 'XSOLFDWLRQ RHH BWPHSDM)\ VKDOO QRW EH OLDEOH XQGHU WKLV $JUH
LOQGHPQLILDEOH RU SD\DEOH RU UHLPEXUVDEOH DV ([SHQVHV KHUHXQGHU LI DQC
VXFK DPRXQW XQGHU DQ\ LQVXUDQFH SROLF\ FRQWUDFW RU DJUHHPHQW DQ\ Sl

([FOXVLRAWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKLV $JUHHPHQW
,QGHPQLWHH VKDOO QRW EH HQWLWOHG WR LQGHPQLILFDWLRQ RU DGYDQFH RI



RU MXGJPHQW IRU LQVLGHU WUDGLQJ RU IRU GLVJRUJHPHQW RI SURILWV SXUVXI
EURXJKW E\ ,QGHPQLWHH DQG QRW E\ ZD\ Rl GHIHQVH RWKHU WKDQ DQ DFWLRC
EULQJLQJ RI VXFK 3URFHHGLQJ KDV EHHQ DSSURYHG E\ WKH %RDUG RI 'LUHFWRL

&ROWULEXWULKRQLQGHPQLILFDWLRQ SURYLGHG LQ WKLV $JUHHPHQW LV X
,QGHPQLWHH IRU DQ\ UHDVRQ RWKHU WKDQ IRU IDLOXUH WR VDWLVI\ WKH VWDQ
WKHQ ZLWK UHVSHFW WR DQ\ 3URFHHGLQJ LQ ZKLFK WKH &RPSDQ\ LV MRLQWO\ |
IXOOHVW H[WHQW SHUPLVVLEOH XQGHU DSSOLFDEOH ODZ WKH &RPSDQ\ LQ OLH
LOQVWDQFH WKH HQWLUH DPRXQW LQFXUUHG E\ ,QGHPQLWHH ZKHWKHU IRU ([SH
LQ FRQOQHFWLRQ ZLWK DQ\ 3URFHHGLQJ ZLWKRXW UHTXLULQJ ,QGHPQLWHH WR F|
DQ\ ULJKW Rl FRQWULEXWLRQ LW PD\ KDYH DW DQ\ WLPH DJDLQVW ,QGHPQLWHH

5HSRUWY WR 6 WRPMKIR BIGWHQW UHTXLUHG E\ WKH 0*&/ WKH &RPSDQ\ VK|
RI DQ\ DPRXQWV IRU LQGHPQLILFDWLRQ Rl RU DGYDQFH RI ([SHQVHVY WR ,QGHP(
RI WKH &RPSDQ\ ZLWK WKH QRWLFH Rl WKH PHHWLQJ RI VWRFNKROGHUV Rl WKH
LQGHPQLILFDWLRQ RU DGYDQFH RI ([SHQVHV RU SULRU WR VXFK PHHWLQJ

'XUDWLRQ RI $JTKHMPHHQWHPHQW VKDOO FRQWLQXH XQWLO DQG WHUPLQD
FHDVHG WR VHUYH DV D GLUHFWRU RIILFHU HPSOR\HH RU DJHQW RI WKH &RPSD
DJHQW RU ILGXFLDU\ RI bQ\ RWKHU FRUSRUDWLRQ UHDO HVWDWH LQYHVWPHQW
HPSOR\HH EHQHILW SODQ RU RWKHU HOQWLW\ RU HQWHUSULVH ZKLFK ,QGHPQLWH
ORQJHU VXEMHFW WR DQ\ DFWXDO RU SRVVLEOH 3URFHHGLQJ LQFOXGLQJ DQ\ U
SXUVXDQW WR 6HFWLRQ RI WKLV $JUHHPHQW

6XFFHVVRUY DQG $VVLIQV %LQGLQJ (IIHFW

D 7KH LQGHPQLILFDWLRQ DQG DGYDQFH RI ([SHQVHV SURYLGHG E\ RU J
EH HQIRUFHDEOH E\ WKH SDUWLHV KHUHWR DQG WKHLU UHVSHFWLYH VXFFHVVRL
FRQVROLGDWLRQ RU RWKHUZLVH WR DOO RU VXEVWDQWLDOO\ DOO RI WKH EXVL(
WR EH D GLUHFWRU RIILFHU HPSOR\HH RU DJHQW RI WKH &RPSDQ\ RU D GLUHEV
HPSOR\HH RU DJHQW RI DQ\ RWKHU IRUHLJQ RU GRPHVWLF FRUSRUDWLRQ UHDO
WUXVW HPSOR\HH EHQHILW SODQ RU RWKHU HQWHUSULVH WKDW VXFK SHUVRQ L
WR WKH EHQHILW Rl ,QGHPQLWHH DQG ,QGHPQLWHHYIV VSRXVH DVVLJQV KHLUV



E 7KH &RPSDQ\ VKDOO UHTXLUH DQG FDXVH DQ\ VXFFHVVRU ZKHWKHU ¢
RWKHUZLVH WR DOO VXEVWDQWLDOO\ DOO RU D VXEVWDQWLDO SDUW RI WKH E
VDWLVIDFWRU\ WR ,QGHPQLWHH H[SUHVVO\ WR DVVXPH DQG DJUHH WR SHUIRUP
ZRXOG EH UHTXLUHG WR SHUIRUP LI QR VXFK VXFFHVVLRQ KDG WDNHQ SODFH

F 7KH &RPSDQ\ DQG ,QGHPQLWHH DJUHH WKDW D PRQHWDU\ UHPHG\ IRU
LQDGHTXDWH LPSUDFWLFDEOH DQG GLIILFXOW RI SURRI DQG IXUWKHU DJUHH W
SDUWLHYVY KHUHWR DJUHH WKDW ,QGHPQLWHH PD\ HQIRUFH WKLV $JUHHPHQW E\ \
QHFHVVLW\ Rl VKRZLQJ DFWXDO GDPDJH RU LUUHSDUDEOH KDUP DQG WKDW E\ VI
SUHFOXGHG IURP VHHNLQJ RU REWDLQLQJ DQ\ RWKHU UHOLHI WR ZKLFK ,QGHPQLl
SHUIRUPDQFH DQG LQMXQFWLYH UHOLHI LQFOXGLQJ WHPSRUDU\ UHVWUDLQLQJ
QHFHVVLW\ Rl SRVWLQJ ERQGY RU RWKHU XQGHUWDNLQJV LQ FRQQHFWLRQ WKH!
XQGHUWDNLQJ PD\ EH UHTXLUHG Rl ,QGHPQLWHH E\ D FRXUW DQG WKH &RPSDQ\

6HYHUDEUCOLQW\SURYLVLRQ RU SURYLVLRQV RI WKLV $JUHHPHQW VKDOO E
IRU DQ\ UHDVRQ ZKDWVRHYHU D WKH YDOLGLW\ OHJDOLW\ DQG HQIRUFHDELO
OLPLWDWLRQ HDFK SRUWLRQ RI DQ\ VHFWLRQ Rl WKLV $JUHHPHQW FRQWDLQLQJ
WKDW LV QRW LWVHOI LQYDOLG YRLG LOOHJDO RU RWKHUZLVH XQHQIRUFHDEO}
HQIRUFHDEOH WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ ODZ DQG E VXFK SURY
FRQIRUP WR DSSOLFDEOH ODZ DQG WR JLYH WKH PD[LPXP HIIHFW WR WKH LQWHC
WKLV $JUHHPHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ HDFK SRUWLRQ RI DQ\ Vi
KHOG WR EH LQYDOLG YRLG LOOHJDO RU RWKHUZLVH XQHQIRUFHDEOH WKDW L
DV WR JLYH HITHFW WR WKH LQWHQW PDQLIHVWHG WKHUHE\

&RXQWHUSOLWWAM UHHPHQW PD\ EH HIHFXWHG LQ RQH RU PRUH FRXQWHUS
DV D SRUWDEOH GRFXPHQW IRUPDW SGI RU RWKHU HOHFWURQLF IRUPDW HDF
WRIJHWKHU VKDOO FRQVWLWXWH RQH DQG WKH VDPH $JUHHPHQW 2QO\ RQH VXF
WR EH SURGXFHG WR HYLGHQFH WKH H[LVWHQFH RI WKLV $JUHHPHQW

+HDGLQAWH KHDGLQJV RI WKH SDUDJUDSKV RI WKLV $JUHHPHQW DUH LQV
FRQVWLWXWH SDUW RI WKLV $JUHHPHQW RU WR DIIHFW WKH FRQVWUXFWLRQ WK



ORGLILFDWLRQ ORG/XSBISGHPHQW PRGLILFDWLRQ RU DPHQGPHQW RI WKL'
ZULWLQJ E\ ERWK RI WKH SDUWLHVY KHUHWR 1R ZDLYHU RI DQ\ Rl WKH SURYLVLI
RWKHU SURYLVLRQV KHUHRI ZKHWKHU RU QRW VLPLODU QRU VKDOO VXFK ZDLY|

I1RWILFH E\ QGHPQLWHH &RPSDQ\ SDUWLFLSDWLRQ

D ,QGHPQLWHH VKDOO SURPSWO\ QRWLI\ WKH &RPSDQ\ LQ ZULWLQJ XSR
FRPSODLQW LQGLFWPHQW LQIRUPDWLRQ RU RWKHU GRFXPHQW UHODWLQJ WR C
DGYDQFH RI ([SHQVHV FRYHUHG KHUHXQGHU DQG VKDOO LQFOXGH ZLWK VXFK QR
IDFWV XQGHUO\LQJ WKH 3URFHHGLQJ 7KH IDLOXUH WR JLYH DQ\ VXFK QRWLFH \
PDQQHU DQ\ ULJKW Rl ,QGHPQLWHH WR LQGHPQLILFDWLRQ RU WKH DGYDQFH RI
VXFK 3URFHHGLQJ RU WR REWDLQ SURFHHGV XQGHU DQ\ LQVXUDQFH SROLF\ LV F
&RPSDQ\ LV WKHUHE\ DEFWXDOO\ VR SUHMXGLEFHG

E :LWK UHVSHFW WR DQ\ 3URFHHGLQJ ZKLFK PD\ EH VXEMHFW WR LQGHF
,QGHPQLWHH ZDLYHV LWV LQGHPQLILFDWLRQ ULJKWV XQGHU WKLV $JUHHPHQW Z
WKH 3URFHHGLQJ DW LWV RZQ H[SHQVH DQG H[FHSW DV RWKHUZLVH SURYLGHG
3URFHHGLQJ ZLWK FRXQVHO VDWLVIDFWRU\ WR ,QGHPQLWHH SURYLGHG KRZHY
ZLWKLQ GD\V IROORZLQJ UHFHLSW RI QRWLFH RI DQ\ VXFK 3URFHHGLQJ XQGHU
HOHFWLRQ WR DVVXPH WKH GHIHQVH RI D 3URFHHGLQJ GXULQJ WKH &RPSDQ\fV
XQGHU WKLV $JUHHPHQW IRU DQ\ ([SHQVHV VXEVHTXHQWO\ LQFXUUHG E\ ,QGHPQ
UHDVRQDEOH FRVWV RI LQYHVWLIJDWLRQ RU DV RWKHUZLVH SURYLGHG EHORZ 7
VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG FRQVHQW WR WKH HQWU
FRPSURPLVH ZLWK UHVSHFW WR ,QGHPQLWHH ZKLFK L LQFOXGHV DQ DGPLVVLR
WKHUHRI WKH IXOO UHOHDVH Rl ,QGHPQLWHH IURP DOO OLDELOLW)\ LQ UHVSHFW
VDWLVIDFWRU\ WR ,QGHPQLWHH RU LLL ZRXOG LPSRVH DQ\ ([SHQVH MXGJPHQ\
DSSO\ WR D 3URFHHGLQJ EURXJKW E\ ,QGHPQLWHH XQGHU 6HFWLRQ RI WKLV $J

F IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI 6HFWLRQ E DERYH ,Q
DQ\ 3URFHHGLQJ ZKLFK PD\ EH VXEMHFW WR LQGHPQLILFDWLRQ RU DGYDQFH RI {(
LQFXUUHG DIWHU QRWLFH IURP WKH &RPSDQ\ RI LWV DVVXPSWLRQ RI WKH GHIHQ
HPSOR\PHQW RI FRXQVHO E\ ,QGHPQLWHH KDV EHHQ DXWKRUL]JHG E\ WKH &RPSD(
FRXQVHO DSSURYHG E\ WKH &RPSDQ\ ZKLFK DSSURYDO VKDOO QRW EH XQUHDVR



ZLWKKHOG RU GHOD\HG WKDW ,QGHPQLWHH PD\ KDYH VHSDUDWH GHIHQVHV RU I
ZLWK RWKHU GHIHQGDQWYV LQ VXFK 3URFHHGLQJ LLL ,QGHPQLWHH UHDVRQDEO
ZKLFK DSSURYDO VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG WKDW
EHWZHHQ ,QGHPQLWHH DQG WKH &RPSDQ\ RU LY WKH &RPSDQ\ IDLOV WR DVVXI
FDVHV WKH IHHV DQG H[SHQVHV Rl ,QGHPQLWHHIV FRXQVHO VKDOO EH ([SHQVHYV
$JUHHPHQW ,Q DGGLWLRQ LI WKH &RPSDQ\ IDLOV WR FRPSO\ ZLWK DQ\ RI LWV
RWKHU SHUVRQ WDNHV DQ\ DFWLRQ WR GHFODUH WKLV $JUHHPHQW YRLG RU XQt
WKH EHQHILWY LQWHQGHG WR EH SURYLGHG WR ,QGHPQLWHH KHUHXQGHU ,QGH
WKH SULRU DSSURYDO RI WKH &RPSDQ\ ZKLFK DSSURYDO VKDOO QRW EH XQUHD
6HFWLRQ G RI WKLV $JUHHPHQW WR UHSUHVHQW ,QGHPQLWHH LQ FRQQHFWLF

IRWLFH®O QRWLFHV UHTXHVWVYV GHPDQGV DQG RWKHU FRPPXQLFDWLRQ
GXO\JLYHQ ZKHQ KDQG GHOLYHUHG RU GLVSDWFKHG E\ HOHFWURQLF PDLO ZLW
PDLOHG E\ 8QLWHG 6WDWHYV UHJLVWHUHG RU FHUWLILHG PDLO UHWXUQ UHFHLS'
GD\ GHOLYHU\ E\ D QDWLRQDOO\ UHFRJQL]HG FRXULHU VHUYLFH DGGUHVVHG DV

D, WR ,QGHPQLWHH WR

E ,] WR WKH &RPSDQ\ WR

3URORJLV ,QF
3LHU %D\
6DQ J)UDQFLVFR &DOLIRUQLD
$WWHQWLRQ *HQHUDO &RXQVHO
(PDLO BBBBBBB

'LWK D FRS\ WR OHJDOQRWLFH#SURORJLV FRP

RU WR VXFK RWKHU DGGUHVYVY DV PD\ KDYH EHHQ IXUQLVKHG WR ,QGHPQLWHH E\

$1ILOLDWHG,(QWGEWRPEBYWHH LV RU ZDV VHUYLQJ DV D GLUHFWRU RIILFHU
ILGXFLDU\ Rl DQ\ HQWLW\ RU HQWHUSULVH LQFOXGLQJ DQ\ HPSOR\HH EHQHILW ¢
KDYH GRQH VR RU EH GRLQJ VR DW WKH UHTXHVW RI WKH &RPSDQ\

6HUYLFHY WR WKHG&ERRBREWYHH ZLOO VHUYH RU FRQWLQXH WR VHUYH DW
&RPSDQ\ DQG RU RQH RU PRUH DIILOLDWHYV RI WKH




&RPSDQ\ IRU VR ORQJ DV ,QGHPQLWHH LV GXO\ HOHFWHG RU DSSRLQWHG RU XQV
QRW LPSRVH DQ\ REOLJDWLRQV RQ ,QGHPQLWHH RU WKH &RPSDQ\ WR FRQWLQXH
RWKHUZLVH UHTXLUHG E\ ODZ RU E\ RWKHU DJUHHPHQWY RU FRPPLWPHQWYV RI W
FRQWUDFW EHWZHHQ WKH &RPSDQ\ RU DQ\ RWKHU HQWLW\ DQG ,QGHPQLWHH

*RYHUQLQJ/KDXY $JUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG D
ObDU\ODQG ZLWKRXW UHJDUG WR LWV FRQIOLFWYV RI ODZV UXOHV

(QWLUH $IJUAKPHOWHHPHQW FRQVWLWXWHYVY WKH HQWLUH XQGHUVWDQG
PDWWHU KHUHRI DQG VXSHUVHGHY DOO SULRU ZULWWHQ RU RUDO QHJRWLDWLRC(
PDWWHU KHUHRI SURYLGHG KRZHYHU WKDW WKLV $JUHHPHQW LV QRW LQWHQGH

,QGHPQLWHH PD\ EH HQWLWOHG XQGHU WKH &KDUWHU WKH %\ODZV RU DSSOLFD
WKH &RPSDQ\

%,*1$785( 3%* ()2//2: 6@



,1:,71(66 :+(5(2) WKH SDUWLHV KHUHWR KDYH H[HFXWHG WKLV $JUHHPHQW
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7R 7KH %RDUG RI 'LUHFWRUV RI 3URORJLV ,QF
5H S$IILUPDWLRQ DQG 8QGHUWDNLQJ
/IDGLHY DQG *HQWOHPHQ

7KLV $IILUPDWLRQ DQG 8QGHUWDNLQJ LV EHLQJ SURYLGHG SXUVXDQW WR \
BBBBBBBBBBBBBBB BBB E\ DQG EHWZHHQ 3URORJLVY ,QF D 0ODU\ODQG FRUSRL
* QGHPQLILFDWLRQ $JUHHPHQW  SXUVXDQW WR ZKLFK , D¥ H\AWLWWHRBQWRI BGRI
FRPSOHWHG E\ , QWKHP BIWVRFHBGLQJ’

7THUPV XVHG KHUHLQ DQG QRW RWKHUZLVH GHILQHG VKDOO KDYH WKH PHD(

, DP VXEMHFW WR WKH 3URFHHGLQJ E\ UHDVRQ RI P\ VHUYLFH WR WKH &RP¢
ZDV LQYROYHG DV DRG WKHWRBFORRILLFBPP\ RI WKH IDFWVY RU HYHQWYV JLYLQJ Ul
DFWLYH RU GHOLEHUDWH GLVKRQHVW\ GLG QRW UHFHLYH DQ\ LPSURSHU SHU
SURFHHGLQJ KDG QR UHDVRQDEOH FDXVH WR EHOLHYH WKDW DQ\ DFW RU RPLV\

,Q FRQVLGHUDWLRQ Rl WKH DGYDQFH E\ WKH &RPSDQ\ IRU ([SHQVHV LQFXU
([SHQVHV" , KHUHE\ DJUHH WKDW LI LQ FRQQHFWLRQ ZLWK WKH 3URFHHGLQJ L
JLYLQJ ULVH WR WKH 3URFHHGLQJ DQG D ZDV FRPPLWWHG LQ EDG IDLWK RU E
LPSURSHU SHUVRQDO EHQHILW RQ PRQ®&\W & HREHHVR IRDQW HFWNLIPRMM O SURFHHGLQ
DFW RU RPLVVLRQ ZDV XQODZIXO WKHQ , VKDOO SURPSWO\ UHLPEXUVH WKH SRL
B3URFHHGLQJ DV WR ZKLFK WKH IRUHJRLQJ ILQGLQJV KDYH EHHQ HVWDEOLVKHG

)1 :,71(66 :+(5(2) , KDYH H[HFXWHG WKLV $IILUPDWLRQ DQG 8QGHUWDNLQJ RQ

BBEBBBBBEBBBBEBBBBEBBBBBBBBBBBB
1DPH
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7KLAMLPH 6KBUUBBPWRRMWUHHPH®WGHQOIBQ W H Q W& H F V\RY H W KH | HF WL WHE \D Q
EHWZHHE(5352/2*,17,7@PBBBBBHVVRQEBB MR QGE LG X B UV HHLGP D CCHOKEQ W HQ WIBM K | H UM
WKH IROORZLQJ IDFWV DQG REMHFWLYHYV

5(&,7%/6

$ :+(5($6 /HVVRWQLIKERXY® HRWIRRBVH VDD UGLU®H @ WIDIBHB® BB U F 8B UW R P E BB B BB 6
5HJLVWLXOPEIBBE EZB W NDVY L R GITA\L S FFHRE\S R QB FOFHW VRO IV B RSN MAUHLFQAN WID@® O MGV DAFR |
DLU I UW RHD J L VIRV HAN KKV DSIHURD\Q X D Q@RER R NN U WRIGERBDLIEG F O YOGS O D FSHDRHADBIG J L ¢
ZKL P \EH QVWRQOS$HG F UDR W L RWR/ L FDHQ BGDAR D @XDVQ W KUHHUF RUHEO/DARXGFI. U F UFDR @0 H RN
$LUFUDIW DQG

% :+(5($6 /HVVRU KDV KHUHWRIRUH HQJDJHG D IXOO\ TXDOLILHG IOLJKW FUHZ

‘+(5($6 /HVVEHVMWRNDAMHSG U F DRI L AFUMHD RAHVVR@WLPH VIEDYDYGEH I L QGG FW
F RI WKH )HGHUDO $YLDWLRQ 5HJXODWLRQV )$5

12: 7+(5()25(1RDQIGFR QWU B \W MR W $D & P LRRMNHDIVQER Q G L KH IRMBE U YWHK/ VIRQIG V V
DJUHH DV IROORZV

/HD RIS L UF BRI H D V/HH V VIRIW MR DWISH U F WEBHWVSHKU VWIRESH RY LRLRQV  F DQW
SUR YU B @R D O LOLLHF&\N R D (RG H U DIW WRSBHWU ER B8 P H QR \QKJH H F WD WARHIW KLU H H IHOTBWM U P L | WA
GDWHKDWZHOY RR QWK V H TWKHUSAMWRHD EIW K LWEZBO Y IR R QW K WPKE.MJ H H PAHK@EBIDX W R P D
UHQHIRUXFFHWHURW ZHO YRR Q WDV KL W ISHWAD\W H U P MQKB.WUHH H FDHIOA L FEHJ LY M@K L U WA D'
ZULWWHQ QRWLFH WR WKH RWKHU SDUW\ Rl WKHLU HOHFWLRQ WR WHUPLQDWH V

/HV V3B \Y HXFW L J D WH R \DAKSMOH V VIR D F & L FIRWQ G XOFQVGWEKEM H H RAHKGQHM U HU Q RWUHH
FRVW RI HDFK VSHFLILF IOLJKW 6XFK FRVW VKDOO LQ QR HYHQW H[FHHG WKH V

$ Y)XHO RLO OXEULFDQWYV DQG RWKHU DGGLWLYHYV
% 7UDYHO H[SHQVHV RI WKH FUHZ LQFOXGLQJ IRRG ORGJLQJ DQG
& +DQJDU DQG WLH GRZQ FRVWV DZD\ IURP WKH $LUFUDIWY]V EDVH

,QVXUDQFH REWDLQHG IRU WKH VSHFLILF IOLJKW

( /D Q G LIQHDVL U S\WOUDAOXGL P LBOVDAH V \LRHF@WEBXRM. P WWRBI&S H F W L R Q QUBH O B [FH
WD[HV

) &XVWRPV IRUHLJQ SHUPLW DQG VLPLODU IHHV GLUHFWO\ UHOD'

* ,Q IOLJKW IRRG DQG EHYHUDJHYV

+ 3DVVHQJHU JURXQG WUDQVSRUWDWLRQ

, )OLJKW SODQQLQJ DQG ZHDWKHU FRQWUDEFW VHUYLFHV DQG

- $Q DGGLWLRQDO FKDUJH HTXDO WR RI WKH H[SHQVHV OLVWH



,QYRLFRWDILJKMV VRSO D HP S H QUHHY BWRHGS H U IRWAL ) U F @ R HIDQ F X IDUQHAEE GO R Y R(
F R Q WALDVKW ISIDE WIBHNR Y D Q1) Y RW RHV VIHRHW KLHD F U H PAHRQRWYDOCR/S H FILO L B KWW VVHKHCSDOH V VIRW D
H[SHQVHV ZLWKLQ WKLUW\ GD\V Rl UHFHLSW RI WKH LQYRLFH WKHUHIRU RU

SHTXHWO LIEWNYVVHH VAHSO R Y/IHYNRUWNKH T X HRUE VY IKIWPK) &U R S RO HIAEW H GDNDHN
DG YDRIPEJILY HWL DRBAR V V LSHHITEK H R VDL WKLV K EEGLAD | R U R K H WKIHWRBH@ /W X PRQ@Y H @ BH@BNU |
XSREQQWKSD U W,I0BG G LWR/RSRU R S RV IKE CIX@@ V VKW HHW VHKIDBAJ®R YRLW H DWKVR O O RIZQ IQRIU P CRMILDR
SURSRVHG IOLJKW DW VRPH WLPH SULRU WR WKH VFKHGXOHG GHSDUWXUH WLPH

$ SURSRVHG GHSDUWXUH SRLQW
% GHVWLQDWLRQ
& GDWH DQG WLPH RI IOLJKW
WKH QXPEHU RI DQWLFLSDWHG SDVVHQJHUV
( WKH QDWXUH DQG H[WHQW RI OXJJDJH DQG RU FDUJR WR EH FDUULI
) WKH GDWH DQG WLPH RI UHWXUQ IOLJKW LI DQ\ DQG

* DQ\ RWKHU LQIRUPDWLRQ FRQFHUQLQJ WKH SURSRVHG IOLJKW WKD

6 FKHGXOLJIKWVYWRKHIKXOQ HQDXOW KR YKMMHF K H G R WVLGHIU F B IRV LKGRHZ G Y\HUBI W VAR GIHY
UHDVRQDEOH HIIRUWYV WR DFFRPPRGDWH /HVVHHTV QHHGY DQG WR DYRLG FRQIO

0D L QW HRIBIQUFFHU/HHIVW\RKUEEGIOR OOV S R QRJD B O B QR MQSH U | R U RIDAFHK H GXQ@BBY F K H
P D L Q W HRQIDUHYHH R)ILLQNA HDQAR R GW R S H U | R D RMPGT X R IDHHG H VL\QDAS\H RV@I I$HD Y F UDCNGK DADDED ¢
VX FKH T XL UHOBWRMRX®MK H G WEHQF ULIIRSM U RP® L Q W HSUDHYAHPPVD D QY W ¥RAUDDQY/FSHHF MIEEGER O DR\
SRV W SR QIS U SRV FK H G WEBHYF XDIOWN G L Q W HRUIQYFSHHFDMEINRI) HFAQ G XFRDHW HPE RP S O |
Z L VDKDG S O LG D PDIEH J X O MWQIR @Y WIKAR X G GV F URIW ISRQRWVR PP D @ & 1S L Q.RFVR P P D\QKEKDN HQD @
FRPSOHWH DXWKRULW\ WR FDQFHO DQ\ IOLJKW IRU DQ\ UHDVRQ RU FRQGLWLRQ

) OL JKWH Z H V V\RKIDFGR@ WAL DRIV KW B R S ORD \R D QSU R YW 8+V VB HXD O LOLHFBMW R H D ER L
XQGHUWDNHQ XQGHU WKLV $JUHHPHQW

6DIHRWOLJKADF FR U GDWEIS O L)FRSB BADKAX D O LOWLHF&WSZ R Y EG H @ RAL ® OH U PLGRAHVEX WOLG
UHV SR Q VL@ HO BWRGHD | RWA\D F & L FIRWD G XKERUHHOX QHEVHMIHSHH F L 1 DB D BMEK\W M/B L FKOWMIZQ W\R G HV F U
PD\W H U P D@DMLHKA XAWVRR P P H Q BKO L JKW DR W KOHFW Z R QKW KFHR Q V L GIX GH B\ M8H. ALRFAR P P DIC
QHF H V\E\ WRQWH.G HRUNDDV H RIRMAX FDKF WR RV@SH. Q. RBVR P IV K FQ)® B WXIS SIRQOV. D EIRWLRAAQ M & DP DR
G H ONDRH V VRIBI QR W IS W VRS D U VWKLLHADKI R\ K/ DI W ARKUEDARBWD L DIERABHH GROUD L OXIRKK QW YKL U F D QIR +
S X UV VORI H H ZHK@®IX A B L OXIIBIX \EN ER Y H U QUPHOPMRLR W K R BIIE\W D QBLLA DLGF XU YALROP P RV
VWULNHV RU ODERU GLVSXWHV ZHDWKHU FRQGLWLRQV RU DFWV Rl *RG

L QV XU D/GINMRHUIIFDXMH VW B HD G GIH\B @ G G L WRLDRRQHIGD/ XA WAGH] V SAHIF MUHD V X UFDRQY FHHWWEKID
FXUUHQWO\ LQ SODFH IRU WKH $LUFUDIW SURYLGHG KRZHYHU WKDW WKH FRVYV



S5HSUHVHQWDWLRMWWRH/ADVHBQWY WKDW GXULQJ WKH WHUP RI WKLV $JU

$ +HVKDXO/® KSH U F UFDDOR@ F F RRIQUWR'Z @ X V L @ 19 \INQLL @BV W KSHL U F URDUWMGHK U SR
SURYLGLQJ WUDQVSRUWDWLRQ RI SDVVHQJHUV RU FDUJR LQ DLU FRPF

% +HV K DUOHO UDIR®Q F X WDUARHIF K D R IRFWIOHW RQ Q HEMER Y S H BW HR € QRADD W WYH
PDLQW HRQUDWR BRDA KSH U F ZEINWSHHWP L \RAL FEESHHU P LX/(Y G\H KM H H PGIRY DADKCHE BDHQ
D W W B DI D IWH\U WRRQ YAHR U W IDV\HIOIIRUIHQZ D \D O L HVQ ISRVUHF B [ IWH D @AH. REO LR |
VHFEXULW\ LQWHUHVW LQYROYLQJ WKH $LUFUDIW RU GR DQ\WKLQJ RU

& +HVKDEQB\E QR Q | RUBRYG FOD Z\R Y H U Q P IDBUDERRI G\ X MHEH J X O W K@V L
WR WLPH EH LQ HIIHFW UHODWLQJ LQ DQ\ ZD\ WR WKH RSHUDWLRQ DQ

+ HV K OOR@L R CCDQAGK [ARAM U P QWK LWP S O R DHIHVIRW X H WWRY R CCDQF 8 SO LG DE B HX O
RUXR M 8I) L \B W®E D/GNSW DWHHKY UIRLGVRRIDIXOV K R WLQMR U HLR QH U GRAHCQEWG L WAL K/ 1. EDEDRGK [
Q RAW LROEID XWRHE U R XR B W RIGHFEDW G U F RISIMU B QWP S O RD B HROWX HW RU LROEI D XW HI
E U R XRIB. W RIGHFEDW IGH U F DIRR Q W URDMEQ Q B2 UXVOR IVOXHE W W D@ U L V G Q RARLY BI@ L |
WKH $LUFUDIW LV WR RSHUDWH RQ LWV EHKDOI

( +HV K DIDAGH/ K FOGK/HYP S O R THIHH\D WIEX H WR\R P SZL\VIDKDM® Z QY W U PRSUR DN R |
/JHVVRU DQG LWV DJHQWV DQG HPSOR\HHV UHJDUGLQJ WKH $LUFUDIW

) 7KDKXW&L V F UHGW\R B U WYL IQIQGEH V W LRICDW. IDREYGH KELNU H H R/ QAN FEHY/X E NI
WKH IROORZLQJ

LV X FRU LDIQ@GH VW L Q QUFHIRQ WEINDKRU L DIQEGH V W L Q DMRAVRG R IRY HD @ U
RIKRV W L &LDAR B K DF O XIGRER Y H IXIIGW KH V X UDRQFIHED HY W B U@ M BRIWNJKH V SR Y
$LUF RLFDF R X QRWUX U L V GRIBKWLARSG RRW U D Q V D BWKLERWIFASWM FUL HVAW UX. 6 GIHEBQV. \
6 W DR\ 8 RRURWY IOHDEZ 18 Q L I B & LARHOAK & RW Q'E UGI F W Q ¥ B XZG MQKIRLXPL W\D KTHU B G:LLQ\IK |
(QHPSFW 8 6 &SS6HFW LHMHDQ®WH U QIPWUR BERQRBREHAFPW 8 6 &SS6HFW

HW VHT DQG WKH ([SRUW $GPLQLVWUDWLRQ $FW 86 & BHFWLR

L ID QNO L JKWMR/S RVFHRGY G X\FRADROSYD X \DHW K$H. U F B IDIYS D W\ H WHRRK V 8@ HG R P |
R X W WLKEI®IL VB WEZN. MMV D QR VIS FWLRY R W K 8 W HEHMHAR R BRH DOWPHQ
W K&R G HD Q GI RMIRHR S H U BQI@ RW 1819 L \§ WO MAWIEIH D QR BB FWLRRQ R W HR G
RUED QLW RE Q F RPIHL®H G XFMRRRY U HGLLWMK V S\WRFKAHU D Q V B R v\l R @ER\QY BSAUNY & H RHEG
WUHDWHG DV GHULYHG IURP RU DOORFDEOH WR VRXUFHV ZLWKRXW )

LLRQS UR S RO HXAKEIROH T XA KB L FKIMEZR [ F HBIGN\O L RLEBX W/\L O P L W WY WRIRQ
LPSRVHV RQ LWV IOLJKW FUHZV DQG

LY WKH VDIHW\ RI IOLJKW VKDOO QRW EH MHRSDUGL]HG

23(5$7.21%/217527+(3$57,(6;35(66/<$*5((7+$7/(66256+$//+$9($1' 0$,17$,B2/(
23(5$7,21$&21752R) 7+($,5&5$)%1" (;&/86,9(326666,21&200$1"' $1' &21752R) 7+($,5&5%)
)25 $// )/, *+7623(5$7('81'(5 7+,6$*5((0(17 $1' 7+$77+(,17(172) 7+(3$57,(6§6 7+$77+,¢
$*5((0(17 &2167,787( $ 7,0( 6+$5,1* $*5((0(17 $6 68&+ 7(50 ,6 '(),1(' ,1 6(&7,21




& 2) 7+()$5 /(6625 6+%$// (;(5&,6((;&/86,9($87+25,729(5 ,1,7,$7,1%21'8&7,1*25
7(50,1$7,1* $1< )/,*+7 &21'8&7(' 21 %(+$/) 2) /(66(( 38568$17 72 7+,6 $*5((0(17

7D [HM V VHKHEMOH V S R QR K O@®H P Q IQKER B G U P DHHARRID L Q QWD [ZHW PO EHD VV HR!
OHYDNG H VRIWIH DRV K U F WIRHW V R BV KV RHIW KSHL U F B D HV V HHW K X WL W KIGHQ H URDIY KW U H J |
/HV VH®IG VWRSHFLIDFNQ®A Y W HIDRE H V V HE LVKMBEY X E MHFR/P P H IDFAIAIUM Q V S R [IPMD BMERAQV W/
6HFWLR& W KB W HILHYH®R R IBBIH J D URSIDKHNWIKGMX A R L LKAR Q V L GHRUHRR P P X QBWMKE 5 / H V V\HKHL
UHPLW WR /HVVRU DOO VXFK WD[HV WRJHWKHU ZLWK HDFK SD\PHQW PDGH SXUV X

1RSVVLJIQ AMHQWKKILM HH RHRQQS D U W QW K bl i VW EGIDV V L J (VBDE W ISBHUAK D W V RHM
$JUHHPHQW VKDOO LQXUH WR WKH EHQHILW RI DQG EH ELQGLQJ XSRQ WKH SDUW

*RYHUQDD IKLHI UHHPVHKOBGIR Y H UEQ B GER Q VW @¥H® U G DWRE D RW K6V IRWHIO D Z
ZLWKRXW JLYLQJ HIIHFW WR LWV FRQIOLFW RI ODZV SURYLVLRQV

7587+ .1 /($6.1* 67$7(0(17

/(6625&(57,),(6+$7'85,1* 7+(7:(/9( 0217+3(5,2'35(&(",1*7+('$7( 2) 7+,6/($6( 7+(
$,585$)75 BBBB&BB55(17/<5(*,67(5( :,7+ 7+()('(5%$/ $9,$7,25%5'0,1,675$7,286 BBBBES6 % ((1
0$,17$,1(" $1' ,163(&7(' 81'(5 )$5 3$57

7+($,5&5%$)7,// %(0$,17%$,1('$1' ,163(&7(81'(5 )$53$57 )2523(5$7,21B2%(&21'8&7 ("
81'(5 7+,6($6( '85,1* 7+ '85$7,212) 7+,6($6( /(6625,6&216,'(5('5(63216,%)YR523(5$7,21$%
&21752/ 2) 7+( $,5&5%$)7 81'(5 7+,6 /($6(

$1 (;3/$1$7,212) )$&7256%($5,1*21 23(5$7,21$/&21752/$1' 3(57,1(17('(5%$/ $9,$7,2
5(*8/$7,216 &$1 %( 2%7$,1(' )520 7+( 1($5(67 )$$ )/,*+7 67$1'$5'6 ',675,&7 2)),&(

7+( ,16758&7,2385 &203,$1&(:,7+ 7587+,1 /($6,1*5(48,5(0(176%$77$&+("'+(5(72 $5(
18&25325%$7(" +(5(,1 %< 5()(5(1&(

)1 :,71(66 :+(5(2) WKH SDUWLHV KDYH H[HFXWHG WKLV $JUHHPHQW
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7LWOH BBBBB

'‘DWH DQG 7LPH BBEBEFEBRBHREBBBEBBBBBBBBBB




/(66 ((

%\ BBBBBBBBBBBBBBBBBBBBBBBB BB
1DPH BBEBBBBBBBBBBBBBBBBBBBBBB

'‘DWH DQG 7LPH BBEBEBRBHREBBBEBBBBBBBBBB

,16758&7,216 )25 &203/,$1&( :,7+ 7587+ ,1 /($6,1*
5(48,5(0(176

7THOHSKRQH WKH QHDUHVW )OLJKW 6WDQGDUGYV "LVWULFW 2I1ILFH I

LWKLERXDNMNMHY F X WIMR@ M DR/IHIDFF R SW R/ KR O O RZ G QG WYH. YW U WR DLLKDE WIXRJFE)
UHTXHVWHG

JHGHUDO $YLDWLRQ $GPLQLVWUDWLRQ
$LUFUDIW 5HJLVWUDWLRQ %UDQFK

$WWQ 7HFKQLFDO 6HUYLFHV
32 %R]

2NODKRPD &LW\ 2NODKRPD
&DUU\ D FRS\ RI WKH OHDVH LQ WKH DLUFUDIW DW DOO WLPHV

3/($6( 127(

YHGHUPIOVB P X VB R O O RBWKEE X B8 R D F & L FRRW G XOFQVGWATH. P 61K D U UH H PDH@
UHPLWWHG WR WKH J)HGHUDO *RYHUQPHQW



(i+,%,7
3R , CF

3RIA * RHQQI 0 DMIDO1 RQ 3XECE, Q RP DARQ DG WH3 UHYHARQR | QUGHU
7 DAQ)

B3ROLF\ 2YHUYLHZ

7KB 6VHFXUWMNARIQW BINQV BIURK L EDL ZWDLLRONVGAKKE \G H | L Q MVGSK U F KMED/BHARYV U D @RV VHHEF X LRLIV
SXEOKHOGRPSDRKHMBRVVHRPDRVHORD OGS XDORBEPD@XEKR- @ HF X IRIWHUHDQHE URJ U KW\H O H F
GLVFORRXWHIRIDO IQR® WBRPEWLRQ WR RWKHUV ZKR PD\ WUDGH LV DOVR SURKLEL

QN KEHR X BYBHH U | R UWPK.I@XWR H ® E IRWWKAR DRIG U H F RVIRIRO RQEY' L U H F VDRKER S O RRIBHR O RF B\Q (
L VB UDIGLED G LVHEFWY. G E R BWHHYBOR O RM.KBR P S D @D YBIF F MARD W HQR 8 ®E DQ FR U PIDE\R3RWR O F
DQIEXVLQOV¥OX@LRUPEWRRIENEDRPSDRILEKLBKRORDGE XVLAHEZK L EKQ Y RBDY Q Y H
7RS UR PRRPS O [ZD QUAKHF X LOLDWD\VBMIR Y RHLGIQOFS SHD B © B H FERHUGRX@MEHD B IV QR 13 U R O RLIWM K V
DQKEP SOR VWKAR/OERY HUQDQYHUR QR B8 X B RE P DY\BR® H Y H R WQL\RL@GUHILG E QQIV 7®IDGIRA L KD\
EHH@ R SVOBIEF R U G DB RIF X UR (& FHRK/D @RP P LV \EBR&Q U X MHNGH J X O BW RR@ENO®O MRDAR R WK |
,QVLGHU 7UDGLQJ 3ROLF\ DV DQ H[KLELW WR WKH &RPSDQ\TV $QQXDO 5HSRUW F

7KH ,QVLGHU 7UDGLQJ B3ROLF\ DSSOLHV WR

t DGORORUHFI@EPS O R\AHHMORHALDL RBRX W WLHERIL VB WG WHKHR B H G LIDRALH P E HOUIWH Q W
DQG DGYLVRUV DQG WR DOO RWKHU &€RYHUHG 3HUVRQV VHH GHILQLWLRQ
t+ DOO B3URORJLVY 6HFXULWLHYVY VHH GHILQLWLRQ RI SBURORJLY 6HFXULWLHV E
t+ DIILOLDWHG DQG XQDIILOLDWHG FRPSDQLHY LQFOXGLQJ VHFXULWLHYV RI L
PDWHULDO QRQ SXEOLF LQIRUPDWLRQ WKURXJK WKHLU DVVRFLDWLRQ ZLV

QDG GLWERBRPRRWPS O [ZD @RH/ MGHG D@3 U R O B RIOQIRMRQ J LI} U D Q V D WR B QIRPDIRH E X ULL(
YLRODWLRQ Rl DSSOLFDEOH LQVLGHU WUDGLQJ ODZV

0D W HQRIDQOS X DOR. B PRXWEK® O @ W B RIOWL GEFROFHBHME @K P UHS RV VHR P DRVQIQR Q G5 X DORBP [
UHODWLQJ WRQRWWRORJILV PXVW

t+ WUDGH 3URORJLVY 6HFXULWLHY ZKLOH SRVVHVVLQJ PDWHULDO QRQ SXEOL
LQ WKH FRXUVH RI WKHLU HPSOR\PHQW

t+ GLUHFWO\ RU LQGLUHFWO\ FRPPXQLFDWH PDWHULDO QRQ SXEOLF LQIRUP
SHUVRQ LQVLGH 3URORJLY RWKHU WKDQ RQ D 3QHHG WR NQRZ™ EDVLV LQ



t+ UHFRPPHQG WKH SXUFKDVH RU VDOH RI 3URORJLY 6HFXULWLHYVY ZKLOH WKF

7KH S HR K L BLAMALIREN HFQWY KED | R U PHOMVHRID O HVDW I8K& E D Q¥BX | | L FA HRBS/D V VRMBK I | R U P\WRH.
DEVRUEHG E\ WKH PDUNHW DQG LQYHVWRUV JHQHUDOO\ RQH IXO0O WUDGLQJ

$00 &RYHUHG 3HUVRQV VKRXOG XQGHUVWDQG WKH ,QVLGHU 7UDGLQJ 3ROLF\ W
7 K HQ V LTAUHIUGARI DS\S RICHMWR U D Q V I K BYNVRREGY H G HDUDGW B MVFHX LOLDADIVMER 19 VDG G WMHYHN F X LOLDWZ|
RID QR W KW L V G WRW/KKIRO @ WIHH VV S R Q R MERIR IY\M BIHHIGV\R RR/P SZL\WKI O HYDVQWBUHIG Q@H F X LOLIZL
U X MH\EH J X O '\ HR QLVGHUGI R DFABQU H O D W $IERRWIXQ. G DERE RAVR Q V VOIHMIRGIVHD IOHB W X F&R Y H L
3HUVRQV VKRXOG FRQVXOW WKHLU RZQ OHJDO FRXQVHO

3URKLELWLRQV RQ ,QVLGHU 7UDGLQJ

7KH QV LG U DGDIWGEIH VL MRWE&D @8 R S\OUD G @QIF R P S D @ HIFMX WWLKARDKWGHHT X D BF NWB/CPD W H |
LQIRUPDWLRQ DERXW WKDW FRPSDQ\

0DWH QRO P DWWRQ P ZQ DRRQ V WR DA MA@\l R U P DOWLAREETHYID ORVOLQYX P ERIIG L | 1 H UDHRQWN

LOQFOXGLQJ WKH IROORZLQJ

f ZKHWKHU WKH LQIRUPDWLRQ LV OLNHO\ WR KDYH D VLJQLILFDQW HIIHFW RQ

f ZKHWKHU WKHUH LV D VXEVWDQWLDO OLNHOLKRRG WKDW D UHDVRQDEOH LQ

f ZKHWKHU WKH LQIRUPDWLRQ ZRXOG EH YLHZHG E\ WKH UHDVRQDEOH LQYHV)\
UHJDUGLQJ WKH VHEXULW\

7KH IROORZLQJ W\SHV RI LQIRUPDWLRQ PD\ EH FRQVLGHUHG PDWHULDO DQG LI

$ HDUQLQJV LQIRUPDWLRQ LQFOXGLQJ FRQILUPDWLRQ RI RU JXLGDQFH RQ LC
XQGHUO\LQJ WKRVH HVWLPDWHYV
$ IRUHFDVWYV RI ILQDQFLDO UHVXOWYVY RI RSHUDWLRQV LQFOXGLQJ RQ D SURS
$ SHQGLQJ RU SRWHQWLDO PHUJHUV DFTXLVLWLRQ VFKDLYBERV LW LIRQAH WWH Q G t
$ QHZ LQLWLDWLYHV LQFOXGLQJ QHZ OLQHV RI EXVLQHVV RU GHYHORSPHQW
$ FKDQJHV LQ FRQWURO RI 3URORJLV RU FKDQJHV LQ H[HFXWLYH PDQDJHPHQ'
$ HOQWU\ LOQWR RU WHUPLQDWLRQ RI D PDWHULDO DQGHERMHBQ HVYFOXGLQJ WK
$ FKDQJHV LQ DXGLWRUV RU QRWLILFDWLRQ IURP DQ DXGLWRU WKDW 3URORJ|
$+ GHYHORSPHQWY UHJDUGLQJ FRPSDQLHV LQ ZKLFK FARROMRIANUKRVY PDBHQD DI



$ HYH QWD WBWROIRK EX U VWEKG&H | D RQMAQ Y R B X UEDMRGAH F X U RW HIGH P SMISKQ 5 RDQW R
V'S CRLIWK\D QU@ VY L G HIQIEQKY R\KUH. J RW M F XKIR Q/®HEEX E R ISFJ L WIDVIRHAH F X ULLQVALODEGN®IF X U
LVVXHG LQ DQ\ MRLQW YHQWXUH RU SDUWQHUVKLS WUDQVDFWLRQ

$ VLIQLILFDQW QHZ OLWLJDWLRQ RU PDWHULDO GHYHORSPHQWY LQ H[LVWLQJ

$ LPSHQGLQJ EDQNUXSWFLHV RU OLTXLGLW\ RU FDVK SUREOHPV RU GHIDXOW\

7 K LOLLV@\RPW DWRR YHI®Q W X D WWLKRHR Y H MHHIEZ R X B QW WE I | R U PIDAVSIRROWPIDNWMINDQ Y H V & IR FIQW
W KK | R U P D KRROREEEY V X RGP D W H U WIXGL WDHO T X H V MELRRY@PHD W H UR.IB B8 UW'D LROU P B W/ Q RADKFHAI D
'"HSDUWPHQW SULRU WR H[HFXWLQJ WKH WUDQVDFWLRQ

J LW LV XQFOHDU LI LOIRUPDWILRQ LV PDWHULDO DVVXPI

1RQ SXBORBPDYIRRIP DWRR QS X DAWHARH QG KQ V V H P WREM 9 GBXEDX VK EEG®LV W U R DX WH
UHO RDWKHO RQ/IX FLKQ | R U PDIWMHRER & (Y HRIWLKDU R U PIODEHRFW G3HX E O HQ H URINAHO X GV D G DRA V'
HODSVH IRU WKH QHZV WR EH DEVRUEHG E\ WKH PDUNHW DQG LQYHVWRUV EHIR

0DWHQRIOS XEORBPPMRGREWG LVF RRPHGIHG WRE N @RE R UR O R PLHDONV R X W \DIGGH. WK BYV
DWWRUQH\V ZRUNLQJ RQ WKH VSHFLILF PDWWHU RU WUDQVDFWLRQ

7LSSL@IRUP BMRWKEGUR ORX DA RW &/HH O HE YWALFYORI X W HILR.@ G X DOR B P R R/Y. REHHGVIRBR/V V H \
RIPDWHIR@ G X DOR B PDVSHJR® LIFIRSPH 8 Y LVGKLEDN R U P\ RM! IS Bl R SFOM WHKS XU V WIRQ M/J L WEDPDLD
SXUSRWHH FRP P HW BRWVEBHR SCH F RIWHBWR O RH E X UE DALRIGV KIDOW R U P B WUSRIQ F MWL F HH WUBHY
TWLSSDQBR WHEHR Y H B H G \DRUWY KRHV KSHHW VR RW L S SFHCHHHD L D B ® H WK BWYKEHR Y H B H G \SRUQR | [RW
RWKHHEIQWH U\RE B S SHUIG Q V 3 D\G/LDBGEAR Y HUHHGVIRWY. DIRGHLIQ V WEUHILR WKL S SHRHWHL S S
ZKR SDVV WKH LQIRUPDWLRQ DORQJ WR RWKHUV ZKR WUDGH

%UHRFKIXRMWRQILGHQWHEBD BH L DR V VGG KE P B W HYRQ GG XHORWPRBLVDSSURSRE
D Q R VB KIHJNRRIQQ WL BK L FIG X R YW U RQ¥ER Q | L GLHRFHIGL VD S S U R K B E BPWWHRQDAHLO D W RR/QWEND\E
FRQIL GH QEBKVDRE H W ZHHRHSID R\(GHEP S O RD BASD W HILR.@ G X B OR. B PIDRATLXALQ RVBKUHH O D WIL R R/ \KH B X
W U DREQV® Q HRIZ/@ G Y D QLVDIEMRI W KIDKO D W (RN EY BQ\E X FG B WARF R P S D @ WIR F N KRSHIHARDH
O L DIRRAM) V VEWLIZ K8 DH H O D W RRDWEKQBR Q | L GH Q WHWK\AKE H W ZBIGH® S O D\@IW KHP S O R AHOLLTHRQ
FXVWRPHUV

([DPSOHV Rl 3URKLHIKWH® GERLZLYQWDHWY VRPH H[DPSOHV RI YLRODWLRQV RI LQVL

f FDOOLQJ RQHYV VLVWHU WR WHOO KHU WKDW 3URORJLV LV DERXW WR EX\ D
BURORJLVY RU WKH RWKHU FRPSDQ\



$+ EHLQJ DZDUH WKDW D PDMRU ODZVXLW LV DERXW WR EH ILOHG DJDLQVW 3UF
ODZVXLW

$+ EX\LQJ VWREN LQ DQRWKHU FRPSDQ\ DIWHU OHDUQLQJ WKDW 3URORJLV SOD

$+ EX\LQJ VWREN LQ 3URORJLY DIWHU OHDUQLQJ RI D SODQQHG LQFUHDVH LQ V

7KHQ V WEHLUG D@ SIDOWRD W HQ RRQOS X HOR. B PIDMABREGFRGW IS E DR P S DLA@\F O X & VOWRPHUWWIDGHC
LQYHVWHHY RI 3URORJLVY WKDW LV REWDLQHG LQ WKH FRXUVH RI RQHfV HPSOR

3HQDOWLHV IRU (QJDJLQJ LQ ,QVLGHU 7UDGLQJ

7 U D G W LLYPLRAD L WFROURHEBMD P61 & D QIEO B RV KWV RiFF KK D Q@ GHMNGAHBH WLHDFAW R R © M WWEHUG K@ H Q D C
IRYL R O BWR/HHIFIX LOLDAZIVHAYK] V SAHERW IMGIHIUGLIQEFIO MGILDQRJEY 1S S E QY H WH U IDRORIDIQI W WQ GQ L I L |
EH\RD@S UR PLDAGHO R VIVHR/L B R\BRUQ G L Y H®X D QIMEQXIKIQ O D Z RXQUEEDXFBK H PS8 O R { € LRU F HPHRQHVE
DYDLODEOH WR WKH JRYHUQPHQW RU SULYDWH SODLQWLIIV LQFOXGH

MDLO WLPH XS WR \HDUV LQ MDLO

FULPLQDO ILQHV WISGHWR SRIFLOOLRQ

GLVJRUJHPHQW RI DOO SURILWYV

FLYLO ILQHV WR WKH YLRODWRU RU LWV HPSOR\HU RI XS WR WKUHH WLPH
VDQFWLRQV DQG LQMXQFWLYH DFWLRQV DQG

SXQLWLYH GDPDJH DZDUGV XQGHU DSSOLFDEOH VWDWH ODZV

+H +H H +H H

,QD GG LRWEEGUH G HUDEY B MWWREDU L P IO@RAUX KW KOD BV R K L P IDWXIYZE U H D B QW6 KD F N H V@ HODUH |
DQERUWUSIWD QL] HMME RREE H L R ODNRAERRHF F X U B H Q ¥ BANGLHDUG X QW/\W H Bl L ORXREHR Y H IHHIGWARR P S (
Z L WMWK IQW LGIHUGIRA PPV X E WEKFRR Y H JHHIGWRRD Q F W L3RJR\O R QIF\O XA VEPLURVBD ® ¥ K H WRIGB RMK
IDLOXUH WR FRPSO\ UHVXOWY LQ YLRODWLRQ RI DSSOLFDEOH ODZ

7UDGLQJ LQ B3URORJLY 6HFXULWLHYV

&RY HIMEBVRQE UHZ RV VHR P DRACHQ R QR 0S X DOR B P D B& BVGRU R O R MMWRGAL U HREMQOG L UM BVADR O F
6HF X ULZWLSANR K L FJIHPIDR. @ VI HFQWWIKO®Q | R U P B BEHRHIGH O H\I R/HSEK E O QRBX | | L PW H RIS D V V RI@ K
LQIRUPW®WHDREQY R EEW KD U NDHWEQ Y H V WHRUAMRDGIOIX GVOU D G DQTK W H V S R Q VR & H@VHA\E K & MIXJ
&RYHUHG 3HUVRQ SRVVHVVHV PDWHULDO QRQ SXEOLF LQIRUPDWLRQ UHVWYV HC

%ODFENRXW 3HULRG
$ O3U R O'R UIHF \V BH®\E O RX H YW L RvVIEOHHQ B R EGHU H V IDGHBE W % H U WRXEWMRUWR O R WY IFV/DIS JIWRER 60 L

SURJUDIR] | L FHKIRZ R UINQV KIHF FR X QWQ RQFQ D Q Q R@GD D O WRIMQ Y H U WA D WVILRHDW K UID@E. Q D
GHSDUWPHQWYV DQG



W K ISV VR DY § HFGALLYQH. VDAY D WIN @EX\FRKV KPS O RI BVHKWRBHN IGHHLS D U \BD RPHDQEWEVH V L J QUDRARHL GVHF
W LEMVKHQH&DXOQ BHBU R K LIFLRWHI® GG Q R ORK E X UG YU IWGSHH U WRKEDHA MOKEHDD | WAHKOHDY DR IH D F
ILVAXO D\WQIBQ G WWHKHU X @ D G DRI O RVEZ KJIBHIO R I OH) WRINHD\U HDGQ E @ DD FRNHRM\WE M F K H G
IR H D U QU B QO WIDEHR/E W DIIURMIG 8 Y H '8 W D \& HBE@W W B Bl GRIOVAR Q F OLX &/HI WA\RD BIW K IV &K L 19 G
EXVLQHVV GD\ IROORZLQJ WKH VWDUW Rl WKH %ODFNRXW 3HULRG

7K O D F 8IIRX IDFSG QLR VD DRQ@W R O ®H E X UERVQ G XEF WIH.EP P H G LIDRALFH P E HDDIEE® Q W UBRROYGHH.
3 H U VIRV H (G \WRXEMWRFRAHO D F SIHRUX AR GHH J DHDS D U WZR KIS/ L FEDROADLH 'O HBYUIRGD®R K UV R QG 1 B\ W
FRPPHQFHPHQW DQG HQGLQJ RI HDFK %ODFNRXW 3HULRG

'XULQJ D %ODFNRXW 3HUDRE SNRKRVWWH® QVDFWLRQV
WKH SXUFKDVH RI 3URORJLYV 6HFXULWLHV
WKH VDOH RI 3URORJLYV 6HEXULWLHYV LQFOXGLQJ WKH VDOH RI 3URORJL

¥ WKH H[HUFLVH RI VWRFN RSWLRQV

f WKH FRQYHUVLRQ RI FRQYHUWLEOH VHFXULWLHYV
¥ WKH H[HUFLVH RI ZDUUDQWYVY RU

¥ WKH H[HUFLVH RI ULJKWV LQ D ULJKWV RIIHULQJ

WKH WUDQVIHU RI BURORJLY 6HFXULWLHVY LQFOXGLQJ WKH WUDQVIHU R
FKDULWDEOH RUJDQL]DWLRQ DQG

PDNLQJ RU FKDQJLQJ DQ HOHFWLRQ WR LQYHVW LQ 3URORJLV 6HFXULW|

7K H [ H U RIMAMA RSNV MRQAMDWIKD Q WD REAR@ ¥HR B Q3 R U \R MR G H UNOWIRGNDKDF D V K 19 HAVWRLL
R S W MRQMDR IR J WEKBWR ORD KD HHY W D EDLLWKHHFEX IELLVRINHAWY R & WHD\R BIU R OGRH . X U QUBXM K H U H
VXEMHFW WR WKH %ODFNRXW 3HULRG UHVWULFWLRQV

7UDGR®WUDQVEHROIBE E X URBE FBWHUP LMW D@D D FBRXWREBH U VRDQDG L HDLSSSAU R @H3GY DE) VK

3URORHLIBASDUW PHOMWORW Z L W K WWHURALLER QI UGS XQIWKIHO D F 8 R X WR &R O O R E Q/10RUJ
SHUPLWWHG

W KOHK W R RIBIWQ ¥ H R K&/ [PYALQBHEQUARO RH E X US YWL\HWIRG MY L GHQ G Y HIY QUEWHERM F IS DD
RU UHJXODU FRQWULEXWLRQV WR DQ HPSOR\HH VKDUH SXUFKDVH SO
W IOHF T X L \RIBW [RFOGRH . X UX. SGWHIIA H U RIMVHRSNY LIRROZHIVGHR D V K 6 HYWFL ¥ H V F UDLEERHY
LV SURKLELWHG GXULQJ WKH %ODFNRXW 3HULRG

W K-H H U RUDM IZ]L W K K RILGKORU V MWIRG WR R ¥H O MARD Y3H R O RUW\K KR O 8 W\H V W \ IWFRA
VKDUHV XQGHUO\LQJ UHVWULFWHG VWRFN XQLWV SHUIRUPDQFH VWF



ZLWKKROGLQJ UHTXLUHPHQWY DQG
WKH FRQYHUVLRQ RI FRQYHUWLEOH VHFXULWLHYVY WKH H[HUFLVH RI Z

,Q FLUFXPVWDQFHY QRW FRYHUHG DERYH RU ZKHUH \RX KDYH DQ\ TXHVWLRQ D
WKH /HIDO '"HSDUWPHQW

7UDGBQRORBBIEXULWWHYSKU P L WNWRMGUHGS RV V H RVPLIRQH QIRIO S XLEXD RFJ P DAWHR QD BSDUWP
PD\IURW L RWR L RGR W3LU R O B BIIUW RVQ QMWD G 3D U W LEKFOXOZIL\PBENS H U P L @/XAWUHID S H F LS HH G
ZKLFK PD\ EH RXWVLGH WKH TXDUWHUO\ %ODFNRXW 3HULRG

3UH &OHDUDQFH

$ODURORMIFWRE® RIHWW. \RGHD OR B3HU H V LISHERW 1S H U VARXEWNHBEU/R O /I Y HRADHSIRE B © O L
SUR J \DIDESGRAN KOHR U H P H GW UR B B'@ $§ HIPWWLLYWHY QUGRREN 1S W VIRWD/E HG H V L J QUDRARHL GV L E MV K
*HQH&MPOQ \PEKORD HDOMOU D Q VDG WR R @YWE X UZ MNRW R O RULDIDS D U WEPHH GLWDH. W MDA Q @ VBN
FOHD ED/QEQIG L Y PG XEMDEW DIRDME) D Q V. BIFY\M PRI D Q VA FRBIER®W D% @ F BIFRXINK G WK K H

LQGLY PGXBDRRWDUIY FOHRDQWB EQ VDB WR RRWEN VELBIQR W K HR P H G LIDPAMBH P E HRUAR Q W U
&RYHBHGVROQDQVDE@UR QRHEX UU WT XMULHRIO HIDQFARFGH QR/IBHURO BRH E X UV WHHDMW U D RV
3URORJLYV 6HFXULWLHV LQWR D WUXVW RU D JLIW Rl 3URORJLV 6HFXULWLHV WR

$0W U D Q V DREEKLLASEMH F O HIDUREQWF B QVREF R Q G XZFWNHABKSHD U D P R WHWHV D 0 X @K R UWL HIF\W LHR B
PD[LP QP ERNK D D KW K ROUQWHIEK W K RUILBHGE L B & L FWR U DM QD& R Y H MG R QY A Q H D EDVQK
3 UR OR{IDIOS D U WPWRI Q IV K/HR O H V' S R Q R MEKRIR I W BIHHIGWARRD | L Q DEOHON H Z R HQMKHR Y KSR V V HRW
FRPHYWRHRVVHR P DRWHLR® G X BOR. B P D WILBR-) U D R@ U D Q VIDFWRLATRH E X ULLKHR B XSIR V V RAKF
LQIRUP DWGRWR R WW K8HJ R O R{ULIVES D U WIPFHPQME L R W K EH W H U P 3Q Bl WFLCRHBID W Q B VO R MART
FRQVWLWXWH OHJDO DGYLFH DQG GRHV QRW LQ DQ\ ZD\ LQVXODWH D &RYHUHG

E 30DQV

7KH SURKLELWLRQ RQ WUDGLQJ GXULQJ WKH %ODFNRXW 3HULRG GRHV QRW DSS
'HSDUWPHQW $00 VXFK SODQV LQFOXGLQJ DQ\ PRGLILFDWLRQ RU WHUPLQDWL
PXVW DOVR VDWLVI\ WKH IROORZLQJ FRQGLWLRQV

WKH WUDGLQJ SODQ LV LQ ZULWLQJ DQG LV DGRSWHG RXWVLGH D %C
WKH 'LUHEWRU RU HPSOR\HH DGRSWLQJ WKH SODQ D PXVW QRW SRV
DGRSWHG DQG E PXVW HQWHU LQWR WKH SODQ LQ JRRG IDLWK DQG

E 'LUHFWRUV DQG RIILFHUV PXVW LQFOXGH D UHSUHVHQWDWLRQ |



WISHOBRBEWM UUHYRE ME® P XMWY P E L IRR'G IR U H Y RINGIO DO F HRSXW DU®HD F BIRXLY
DQG DW D WLPH ZKHQ WKH 'LUHFWRU RU HPSOR\HH DGRSWLQJ WKH S
WKH SODQ PXVW SURYLGH WKDW QR WUDGH FDQ WDNH SODFH XQWLO
D IRLUHFW@ENLFWHU¥DWHIU GDWROORZGASWMRKID DQ G LW ZRX VL GHDY'
R O O R IL\PRH ORN/ XEHR-P S D QL O\ QUFH \DXEOWMKHY FXO U\ KU MKSHD ZQ D G R S WX
LQ QR HYHQW ODWHU WKDQ GD\V IROORZLQJ DGRSWLRQ RI W
E IRU QRQ RIILFHU HPSOR\HHV GD\V IROORZLQJ DGRSWLRQ RI V
W KSHD B RSB H FALIDHP R YRQWH B X \WMEBHSY/X U F KDWY RIB B S H FRAW V@ E M H FRAULPYMRODH W H U P
WKH DPRXQW RI VHFXULWLHV WR EH SXUFKDVHG VROG
WKH 'LUHFWRU RU HPSOR\HH PD\ KDYH RQO\ RQH E 30DQ LQ HIIHF
W KIHU H FRABFPLS O lP\BIRIQ DG ROS W 3 O DVQKLDGAH V L \GRH IGAVE KSEK U F IRIV\DHR B GRAW K/HH F X U
XQGW KD D@V L QNI Q VIDWWHRIDF WR U K P FGRGHRBMGHONV KIFK L Q J O H SW RYGK
SUHFHGLQJ PRQWKVY DQG
D FRS\ Rl WKH SODQ PXVW EH SURYLGHG WR WKH /HIJDO 'HSDUWPHQW

$Q\ PRGLILFDWLRQ RU FKDQJH WR WKH DPRXQW SULFH RU WLPLQJ Rl WKH SXUF
WUDGLQJ SODQ ZLOO EH GHHPHG WR EH D WHUPLQDWLRQ RI VXFK SODQ DQG ZL
ZHUH DGRSWLQJ D QHZ E 30DQ

,Q DGGLWLRQ 6(& UXOHV DQG UHJXODWLRQV UHTXLUH 3URORJLVY WR SURYLGH 1
QRQ 5XOH E WUDGLQJ DUUDQJHPHQW E\ RIILFHUVY DQG 'LUHFWRUYV

6HFWLRQ LQGLYLGXDOV DQG 6KRUW 6ZLQJ 3URILWYV

'LUHFWRBVILFHUWMWKHD QLRIEXOHD ISURPXOIQ®WBAHF X U (WK B CGIHR | S6HFWLF
,QGLY L COXEHO K MHRFHW \IV B GQ VWIHR/Q\DUR GWWLDRGTEVY R ORH E X U 6 W W VR [V 161 F X U(L WK DI B FHR |
UHT XWHEEVE W L RIG LY LGHERARME D QUE M Q H IR E QBIOR/IKW R ORT K B WE X UW RULRIO RIJGHAD Q\G KL Z
<R UBW R(FRK D QXH W B ESU RUHW X OWRIPS X U F IDMVGD ®RKY D D 8SX U F KRI3AHR O RIJLXBIW K X UZ M BIRG
SHURMGIWK DI R Q WIQR DOV K R/ZWGEIU R IILWIVF R Y H U RME BH F W L RIG L Y L7TGX MO DIS\B\ORX U FK [
D QWD GRHBW R ORR PY PQSU H | HUWW BBRNQ6 H F X UERVQ HIVU V&R GIRE PP R U H | HOWREBNFW LR Q \
SURKLELWY DOO VKRUW VDOHV LQ 3URORJLY HTXLW\ 6HFXULWLHV E\ 6HFWLRQ

7KK X RHWH F R RIVEK\RAZW S I R CLMHEZ V R D G@FD RMH S R H WDSHHW X RRD W HQR QR C5 X DOR B PDW K
WLPH Rl WKH WUDQVDFWLRQ DQG GR QRW GHSHQG RQ ZKHWKHU D SHUVRQ DFW}

*HQHUDG®@\D Q VDG WR GRVL &N F X UL\WH FW L R)G L YOGQXPO XGULMQ VR Q BRI R O R J N3 O R® Q\
RWKHU 3URORJLY SODQ RU DQ\ JLIWV RU RWKHU WUDQVIHUV PXVW EH UHSRUW



VZLQUR UWNWARS U H YD QR/O B WV IKAHF W L B XRQCGHHVE W L R)IGY L GX P RYG G W\KHH J DKDS D U WZRKHHIW R\D Q \
R W K HLRIY HIHHWGY FDQUER Q WOHDRMAMQUID Q VIDFWRLARR KB WK X U § @8IHHFW L RIG L Y L\GRFFDREB/Q WKIORWZ Q
SHUVRQDO OHJDO DGYLVHU UHJDUGLQJ VXFK PDWWHUYV

6HFWLR@GLYLOGKSIONF OMNGRHAGU D GRLXQV WL KSHO D F ISR MRME K H.OZH U D GIOIF NRWWBHU R O R J LNV
30 DRID QR W K3HUR O B HIQA/ S R Q. OV KW U D GELOQDIF N R MWKSHO DIQH [ F H FAGKW H I X V L GBHDMIVQD H Q D\@ L L
UHV WW KCFEA. RIDAB H D V WR W KSHD U W L FLL@ R ERU BIQR P XL Q ¥ H O & IRQVK H DFLTKH. R MQUID Q V | IWRIQ R
BHFXULWLHV WKURXJK WKHLU DFFRXQW

$GGLWLRQDO 3URKLELWHG 7UDQVDFWLRQV DQG $FWLYLWLHV

6 K RGJDND HBV K RADWVHY/HH OZQ. I @NOHORE XMIWVHKKDHRWY KGR I YRRAZ Q @V KKHR SRI X\ LY BVHH F X W IGWHLHHRW R BBIR Z +
SULFH LQ RUGHU WR HDUQ D SURILW $ VKRUW VOLOHSRREWURDW BIGY D6 FOXQJQ WVLLHP\A

3XEOLBORIS®/ LR QYW D Q LOHESWL RROGV! | HBEAHRAMIV K/HK R U WP RAHHUFRRIIY WKHD G H U\OH E QI QRADOU H\Y W
DSSHDWBWRHR Y HYUHHGY. RV D ER PRIGQ VLG HR UP HRARSQ QU 0O D Q V DG W\F B GRBW IGHHW L WEHF XU
DVVRFLDWHG ZLWK 3URORJLYV 6HFXULWLHY RQ DSURRKPIQWHG& DW @ D Q\VRIWKINU |

0D U J$FF R XEHNF\X UK MO GIR/D U DLRF RXIDEWY R © BV KEHU R N H W KVREEBVY W R PRIQ MW@ NS V W RIPLMARH H
DP D U JAL0DO®1 F DDAMHU MMPHI\R F FHWW L Z K H\@ KR Y H SHIGLR@ RV V HR WIDRAHQ R QR OS X BOR B PRV
G XUD®D D F BIRXMRRGY HBHBBYNYUSH RK LIELR®N G F KBV RQKRH E X UR @ D VRIDR O GIURIO KK E X ULLQY |
PDUJLQ DFFRXQW

3OHGJLQJ 6 RRYHUMHIGDEHU SBRINMIFEFR\WWBAB8GJLQJ 3URORJLY 6HFXULWLHY DV VHFEXUL

*XLGHOLQHV WR 3UHYHQW ,QVLGHU 7UDGLQJ
7R HQVXUH FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV DQG WKH ,QVLGHU 7UDC

_.GHQWIWHIR® G X K0 RE P B BLIRKE L U HFEMQOGE L UM BVGDWLDTF @WLHFIX R 1B WR O RILAVO X@WMOH
LQWRR Q WUR B®E H F X ULY\HEIR Y H B H G\PR(@SM UV R@IDW B U KR W K SR V V HFAVDAMMNG R Q OS X

LQIRUPDWLRQ
/LPI$\WF HWV&R P SD Q1R U P BHFLFRHYRD W HQR Q C5 X D OR B PIDE\RDEVR ORK R ¥ DG P WWRHIGH F BVR(
HPSORRBMROR@EYHHG EFE NER/FLKQ | R U P\DRAINGRENF R P P X Q L\W B @/\FREXHW 8 U G BRQ GIHQA
FLUF X P VRWBFHRILHW EUR ORG®WKHD:Q HHG W RE NQIRZF X VW RIRWY KRWU G L DRXREK V L Q
'LVFORR/IXMAK) IRUPDMREGGD FFRUGD WKKU R O RMAO RIRXQLIER Y H B H GV RIQR/ X\ODEN 8
Q H F H \NSZOBSHDAWRY/ GHHADY VR UARIFATFFHAR DOGVHRXUA P DIMIDO QRO SXECE LG RUP DIRY 7 KILG SOV LONXUHY CERVBURBILY

\KRX@ EHQUHRMG\R \KH, QrHWRUS HDMRQ/DQG&R SRDM




&RP P XQFDIRYY HSDWY HOWRURKHZ DHIQDFFR EGFHZ LN WH3URBILY' WVFBRKUH3RIA

$YRIZGI UVEDLIQH VR/BSH F X OMMIGE R Y H B H GV RIQRQMRG\. U HEEW@G L USTFWADLE@S DDA T
LQYROWUDO E QL Y HY RMRWIRR SIHF X UN WEDWY B 1 UU H QDMWPEUH. YH. WRQ@ SSHDEDPEHR S
6 X FIKFW L ¥ QWOMEIR B U RQO®RH F X UD QREW KH B LVD DDV VREIG\. PKISHU R K L Q GBS V L GUHILUG |
3ROLF\

'R 1RWD Y&HW D QEH.®3 X U F RDI\GHE B R Y H BJHIGV\RIQRQEED YDHQY W D QRAUL@WBNR®X U F BD RO F
6HFXUDRWS BV W IS ERF O DREQWES \RW G RBRW R 8 URLUNG HEW'F DW X HF\DHD HW U L J ZHUHMIAK
&RYHBHGWRQS RV VHRWPLIRQHQ RROS XEOR B P R \B XR@:JO D F B R M VRWED Q B UG H [HF XIVWD
FRPSOLDQFH ZLWK D SURSHUO\ DGRSWHG E 30DQ DUH DOORZHG VHH 3
&RQVLGHWLQGVLIKNWFX WL WREVERWRR RN E MRHFFAU X W/IK@W GG L H ZBIGV HU W K MAKID
EHQ RIK IWQ G VALMDKW V K B VRHUGH D LIAYQW U D Q VEDRFWHLERHIEV\RIQR/F © G H PROQDAK 8 B b J X OIDQOW
RWKHUV PLJKW YLHZ WKH WUDQVDFWLRQ LQ KLQGVLJKW

7UDGLQJ LQ 6HFXULWLHV RI 2ZWKHU &RPSDQLHV

7 K HQ V LTEUHIUGARG GRQRIM J X W BAAUHD B\3QR ORH UV R QRAHDF X IRIMQASHK\E BR P S RO KHKBDR ORQ K
SXEPRPSDREKVBK R ORDM J Q L ILGW BHY/A NS LRHD UK R V V HR P DRVHQR Q C5 X B OR. B PIDMILDRLL
WKDVEPRPSDND\R QG RV RRIP DWHQR Q C5 X DOR. B PDERDRWR \8 X HBR P S VAR XRGW BEM FRP P
W KIDQR \8 K H WRI@ GVHK R/WHE X U)IRMIL Bl ¥ S\CHF X LDLDADIVAHZ R OLDIWLHUGH FRABRPLS O RR\BILIR O @ H DWW KO RAKKIH
3 UR ORRB KXW KBUR O RQ MRSV F DIVWIHWRP Q R VB K E B R P S DIQS K HR\R V H @ OAR. N KRWHEIR® S D
EHFDXVH RI WKH OLNHO\ LQFUHDVH RU GHFUHDVH LQ WKH YDOXH RI LWV VHFXU

,(ISURORHERPSHVLQNKDRMBGRADOQRWXHEHBRPSRAUWVQYRO®PABWHUULD Q VOLRVPKL REKXEBRPSD !
WKDW FRPSDQ\ ZLOO EH DGGHG WR WKH OLVW RI FRPSDQLHV ZKRVH VHFXULWLH

'"HILQLWLRQV

&R Y HRHHGV-R QWH F VGREPS O RREBIKR O RZKLHMOKRHAUD VR RGX W WLKB@ILGE W D VOMI K HIP P H G ILLDPW. K
PHPE HU\H QWG Y L \&RY W BHIGVRQWE F O X.®IQND P LN P E KR H VL GHWVHD PR X V HKIRDKE
'L UH FRVURRIS O RDEBQND P LN P E HRUW K HU H FRAURRJS O RAKIFS RQ ROV Y 8V KD PKIR X V HE RIKGR V
WUDQVDEB WRARIE X UD VELH ¥ PARG X E NWREKAD | O XRHEDAEQ!\R LWRKIHU H FRABFPLS O R\ HEFR U SR U |
RBW ENYVLEBWE RQ WWERDRHR GHYHHIGY B Q & LW U X \ZW V AKEHR Y H RHHGVIRFQADW U X R @/\W K H U
KDYH LQYHVWPHQW FRQWURO FROOHFWLYHO\ 3&RQWUROOHG &RYHUHG

3HUVRTQKM HUP P H GIIDIPA BR B X U S RWHMVF W KRRPIOIQR K L OW H S B K DQE B RIUGEMW S S [
JUD QG SDIRIIHE ORRW KH U LIWEBIZ ¥ R QODIGO®XZ KW H (E W R WOKHAR W Q@ VOADHZU DLAG IO D
LQFOXGH DGRSWLYH UHODWLRQVKLSYV

3URORJLYV BHEXULWIBHMRABJIENFXWRWNMVFRPPRQ DQG SUHIHUUHG ERQGV




D QGH E H Q B/3CMCHRAR W LZRDQMU D QWBL\P LLAQDW U X R HIDKMN H U F L M DFEKDHD JRIBE Q ¥IH U V@ARR ®I F
6HFXUBWR B RHEX UD @/ G FOX KSHD U W QXIQMRABUER O R BL ¥ K L FKUHH F K D Q JIHDWRIHBR BY R O F
FRPPR® RFQ/G ,3X Q LRV R O R BL3U R O RH E X UV MIDEDW @ F OVX ISHH F X LRIVQRIIY U R O RELLURIE
L Q G LWHEFWY. GRUIDIU L 6 WIXRDAR/HL G H Q \E IX W H B\ L VAR L ZHK L P10 L Q F CDXJB X E OW ORR-PG D RQ
ZKLFK 3URORJLYVY RZQV DQ LQWHUHVW DQG RU PDQDJHV

E 30D®UH DUUDQJHG WUDGLQJ SODQ DGRSWHG LQ DFFRUGDQFH ZLWK 5
6 6HFXULWLHV ([FKDQJH $FW RI WKDW KDV EHHQ SUH DSSURYHG E\ W
JDO 'HSDHWHHHQWRORJILY /HIDO 'HSDUWPHQW LV ORFDWHG LQ WKH 'HQYH

8
IH

4XHVWLRQV

$Q\SHUYRR DT X HV IVE RHQ V LTEHIUGIRA RINDE S O L ARQS B R S RAMU-DG VACCFRVELWVRIE G L W KR G D
| URW K3H) R O RUIDIDS D U W BOIQARQMIOM U $QQHODUBR ROLFKBHO®

8OWLP BWHOWHUH VSR Q VR E G & HWIRGKID V L GHNGIRQ DFRABGY R L & Q@D WIXDQ V D FIVWE WK/
LOGLYLGXDO 'LUHFWRU RU HPSOR\HH

([HFXWLRQ DQG 5HWXUQ RI &HUWLILFDWLRQ Rl &RPSOLDQFH

JURP WLPH WR WLPH &RYHUHG 3HUVRQV ZLOO EH DVNHG WR H[HFXWH DQG UHW
IRUP

"HFHPEHU
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3URORIJLV

/'3 LV D GLUHFW VXEVLGLDU\ RI 3URORJLV ,QF 3URORJLV /3 DQG LWV

(+,%,7

GRPHVWLF DQG IR

FDSLWDO EXVLQHVV 7KH IROORZLQJ LV D OLVW RI DGGLWLRQDO VXEVLGLDULHV RI 3URORJLVY / 3 DW 'HFHP

1DPH RI (QWLW\

-XULVGLFWLR
2UJDQL]DWLF

(QWLWLHY WKDW HQJDJH LQ UHDO HVWDWH RSHUDWLRQV GHYHORSPHQW DQG VWUDWHJLF FDSLWDO

$0% $VLD //& DQG RQH KXQGUHG WHQ IRUHLJQ VXEVLGLDULHV

‘&7 ,QGXVWULDO 756 ,QF DQG IRXU VXEVLGLDULHV

‘&7 ,QGXVWULDO 9DOXH )XQG , ,QF DQG WKLUWHHQ VXEVLGLDULHV

/JLEHUW\ / 3 DQG LWV ILIW\ WZR GRPHVWLF VXEVLGLDULHV DQG QLQH IRUHLJQ VXEVLGLDULMHVQDWHOF DWOH BW
/LEHUW\ 3URSHUW\ 7UXVW

‘XNH 5HDOW\ /LPLWHG 3DUWQHUVKLS DQG QLQHW\ VHYHQ VXEVLGLDULHV

‘XNH 5HDOW\ &RQVWUXFWLRQ ,QF DQG HLJKW VXEVLGLDULHV

3DOPWUHH $FTXLVLWLRQ &RUSRUDWLRQ DQG IRUW\ VL[ VXEVLGLDULHV

3/' 756 +ROGLQJ //& DQG RQH VXEVLGLDU\

3/' *%3 )LQDQFH /3

3/' ,QWHUQDWLRQDO )LQDQFH

/3 DQG RQH GRPHVWLF DQG IRXU IRUHLJQ VXEVLGLDULHV

'"HODZDUH
'"HODZDUH
0oDU\ODQG

'"HODZDUH
'"HODZDUH
'"HODZDUH
'"HODZDUH
'"HODZDUH
'"HODZDUH

3/' , QWHUQDWLRQDO +ROGLQJ /3 DQG RQH KXQGUHG HLJKW\ ILYH IRUHLJQ VXEVLGLDULHV'HODZDUH

B3URORIJLYV
B3URORIJLYV
BURORIJLYV

/'3 DQG HLIJKW VXEVLGLDULHYV

%UD]LO /RILVWLFV 3DUWQHUV )XQG , /3 DQG ILYH IRUHLJQ VXEVLGLDULHV
86/9 2SHUDWLQJ 3DUWQHUVKLS /3 DQG RQH KXQGUHG VHYHQ VXEVLGLDULHYV

'"HODZDUH
'"HODZDUH
'"HODZDUH

B3URORJLYV /RIJLVWLFVY 6HUYLFHVY ,QFRUSRUDWHG DQG HLJKW\ WKUHH GRPHVWLF DQG WKLUWHWBKIMHHHI RUHLJ!

B3URORIJLYV

8. +tROGLQJV 6 $ DQG HLIJKW\ IRUHLJQ VXEVLGLDULHYV

(QWLWLHV WKDW HQJDJH LQ SURYLGLQJ PDQDJHPHQW VHUYLFHYV
/ILEHUW\ BURSHUW\ 7UXVW 8. /WG

B3URORIJLYV
B3URORIJLYV
BURORIJLYV
B3URORIJLYV
B3URORIJLYV
B3URORIJLYV
B3URORIJLYV
BURORIJLYV
B3URORIJLYV
B3URORIJLYV
B3URORIJLYV
BURORIJLYV

&DOLIRUQLD ,QF

ODQDJHPHQW //&

GH OH[LFR 6 $ GH & 9

-DSDQ ODQDJHPHQW //& DQG WKUHH IRUHLJQ VXEVLGLDULHV
ODQDJHPHQW BHUYLFHYV 6DUO DQG WZR IRUHLJQ VXEVLGLDULHV
‘LUHFWRUVKLS %9

‘LUHFWRUVKLS ,, %9

‘LUHFWRUVKLS 6DUO

% 9 DQG HOHYHQ IRUHLJQ VXEVLGLDULHV

ODQDJHPHQW % 9 DQG WKUHH IRUHLJQ VXEVLGLDULHV

8. )LQDQFLDO 6HUYLFHV /LPLWHG

8. ILPLWHG DQG RQH IRUHLJQ VXEVLGLDU\

3/' )LQDQFH ODQDJHPHQW //&
3/' )LQDQFH ODQDJHPHQW %9

2WKHU HQWLWLHYV
6ROXWLRQV ,QVXUDQFH /WG

IX[HPERXUJ

8QLWHG .LQJGRP
‘HODZDUH
‘HODZDUH
OH[LFR
‘HODZDUH
IX[HPERXUJ
1HWKHUODQGYV
1HWKHUODQGYV
IX[HPERXUJ
1HWKHUODQGYV
1HWKHUODQGYV
8QLWHG .LQJGRP
8QLWHG .LQJGRP
‘HODZDUH
1HWKHUODQGYV

%HUPXGD
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BURORJLV ,QF KDV IXOO0\ DQG XQFRQGLWLRQDOO\ JXDUDQWHHG WKH IROORZLQJ VHFXULWLHYVY LGHQWLILHG

6XEVLGLDU\ ,VVXHU *XDUDQWHHG 6HFXULWLHYV
BURORJLV [/ 3 1IRWHV GXH

1IRWHV GXH
1IRWHV GXH

BURORJLV / 3 KDV IXO0\ DQG XQFRQGLWLRQDOO\ JXDUDQWHHG WKH IROORZLQJ VHFXULWLHYV LGHQWLILHG

6XEVLGLDU\ ,VVXHU *XDUDQWHHG 6HFXULWLHYV
BURORJLV (XUR )LQDQFH //& 1IRWHV GXH

1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH

BURORJLV <HQ )LQDQFH //& 1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH
1IRWHV GXH



(+,%,7
&RQVHARI , QGHSHQGHWE HI MMUHG 3 XEQF $ FFRXQWQJ ) LLP
‘H FRQVHQW WR WKH LQFRUSRUDWLRQ E\ UHIHUHQFH LQ UHJLVWUDWLRQ VWDWHPHQW 1R RQ )RUP
DQG RQ )RUP 6 RI RXU UHSRUWV GDWHG )HEUXDU\
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV RI 3URORJLV ,QF DQG WKH HIIHFWLYHQHVV RI LQWHUQDO FRQW
V. .30* //3

‘HQYHU &RORUDGR
YHEUXD U\



(+,%,7

&RQVHMRI ,QGHSHQGHMS HI MMUHG 3 XEQF $ FFRXQWQ ) LLP

‘H FRQVHQW WR WKH LQFRUSRUDWLRQ E\ UHIHUHQFH LQ UHJLVWUDWLRQ VWDWHPHQW 1R RQ )JRUP
GDWHG )HEUXDU\ ZLWK UHVSHFW WR WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYVY RI BURORJLV [/
vV .30* //3

‘HQYHU &RORUDGR
YHEUXD U\
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'DQLHO 6 /HWWHU FHUWLI\ WKDW

, KDYH UHYLHZHG WKLV DQQXDO UHSRUW RQ )RUP . RI 3URORJLV ,QF

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D PDWHULD
OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLRQ LQFO>
UHVXOWYV RI RSHUDWLRQV DQG FDVK IORZV RI WKH UHJLVWUDQW DV RI DQG IRU WKH SHULRGV SUHVH

7KH UHJLVWUDQWYV RWKHU FHUWLI\LQJ RIILFHU DQG , DUH UHVSRQVLEOH IRU HVYWDEOLVKLQJ DQG PDL
H DQG G H DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV GHILQHG LQ ([FKDQJH $}

'"HVLIJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH FRQWUROV D
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLGLDULHV LV P
WKLV UHSRUW LV EHLQJ SUHSDUHG

'"HVLIJQHG VXFK LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU FDXVHG VXFK LQWHUQDO FRQW
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUD
DFFHSWHG DFFRXQWLQJ SULQFLSOHYV

(YDOXDWHG WKH HIITHFWLYHQHVV RI WKH UHJLVWUDQWYfV GLVFORVXUH FRQWUROV DQG SURFHGXUHV D!
FRQWUROV DQG SURFHGXUHV DV RI WKH HQG Rl WKH SHULRG FRYHUHG E\ WKLV UHSRUW EDVHG RQ VXF

‘LVFORVHG LQ WKLY UHSRUW DQ\ FKDQJH LQ WKH UHJLVWUDQWYV LQWHUQDO FRQWURO RYHU ILQDQFLI
UHJLVWUDQWYV IRXUWK ILVFDO TXDUWHU LQ WKH FDVH Rl DQ DQQXDO UHSRUW WKDW KDV PDWHULDO(
ILQDQFLDO UHSRUWLQJ DQG

7KH UHJLVWUDQWYTV RWKHU FHUWLI\LQJ RIILFHU DQG , KDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW
DQG WKH DXGLW FRPPLWWHH RI UHJLVWUDQWY{V ERDUG RI GLUHFWRUV RU SHUVRQV SHUIRUPLQJ WKH

$00 VLIJQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUDWLRQ RI LQW
WKH UHJLVWUDQWYV DELOLW\ WR UHFRUG SURFHVV VXPPDUL]H DQG UHSRUW ILQDQFLDO LQIRUPDWLR

$Q\ IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPHQW RU RWKHU HPSOR\HHV ZKR KD

'DWHG )HEUXDU\ %\ V 'DQLHO 6 /HWWHU

1DPH 'DQLHO 6 /HWWHU
7LWOH &KLHI ([HFXWLYH 2IILFHU
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7TLPRWK\ ' $UQGW FHUWLI\ WKDW

, KDYH UHYLHZHG WKLV DQQXDO UHSRUW RQ )RUP . RI 3URORJLV ,QF

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D PDWHULD
OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLRQ LQFO>
UHVXOWYV RI RSHUDWLRQV DQG FDVK IORZV RI WKH UHJLVWUDQW DV RI DQG IRU WKH SHULRGV SUHVH

7KH UHJLVWUDQWYV RWKHU FHUWLI\LQJ RIILFHU DQG , DUH UHVSRQVLEOH IRU HVYWDEOLVKLQJ DQG PDL
H DQG G H DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV GHILQHG LQ ([FKDQJH $}

'"HVLIJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH FRQWUROV D
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLGLDULHV LV P
WKLV UHSRUW LV EHLQJ SUHSDUHG

'"HVLIJQHG VXFK LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU FDXVHG VXFK LQWHUQDO FRQW
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUD
DFFHSWHG DFFRXQWLQJ SULQFLSOHYV

(YDOXDWHG WKH HIITHFWLYHQHVV RI WKH UHJLVWUDQWYfV GLVFORVXUH FRQWUROV DQG SURFHGXUHV D!
FRQWUROV DQG SURFHGXUHV DV RI WKH HQG Rl WKH SHULRG FRYHUHG E\ WKLV UHSRUW EDVHG RQ VXF

‘LVFORVHG LQ WKLY UHSRUW DQ\ FKDQJH LQ WKH UHJLVWUDQWYV LQWHUQDO FRQWURO RYHU ILQDQFLI
UHJLVWUDQWYV IRXUWK ILVFDO TXDUWHU LQ WKH FDVH Rl DQ DQQXDO UHSRUW WKDW KDV PDWHULDO(
ILQDQFLDO UHSRUWLQJ DQG

7KH UHJLVWUDQWYTV RWKHU FHUWLI\LQJ RIILFHU DQG , KDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW
DQG WKH DXGLW FRPPLWWHH RI UHJLVWUDQWY{V ERDUG RI GLUHFWRUV RU SHUVRQV SHUIRUPLQJ WKH

$00 VLIJQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUDWLRQ RI LQW
WKH UHJLVWUDQWYV DELOLW\ WR UHFRUG SURFHVV VXPPDUL]H DQG UHSRUW ILQDQFLDO LQIRUPDWLR

$Q\ IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPHQW RU RWKHU HPSOR\HHV ZKR KD

'DWHG )HEUXDU\ %\ _V _7LPRWK\' $UQGW

1DPH 7LPRWK\' $UQGW
7LWOH &KLHI )LQDQFLDO 2IILFHU
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'DQLHO 6 /HWWHU FHUWLI\ WKDW

, KDYH UHYLHZHG WKLV DQQXDO UHSRUW RQ )RUP . RI 3URORJLV [/ 3

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D PDWHULD
OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLRQ LQFO>
UHVXOWYV RI RSHUDWLRQV DQG FDVK IORZV RI WKH UHJLVWUDQW DV RI DQG IRU WKH SHULRGV SUHVH

7KH UHJLVWUDQWYV RWKHU FHUWLI\LQJ RIILFHU DQG , DUH UHVSRQVLEOH IRU HVYWDEOLVKLQJ DQG PDL
H DQG G H DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV GHILQHG LQ ([FKDQJH $}

'"HVLIJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH FRQWUROV D
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLGLDULHV LV P
WKLV UHSRUW LV EHLQJ SUHSDUHG

'"HVLIJQHG VXFK LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU FDXVHG VXFK LQWHUQDO FRQW
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUD
DFFHSWHG DFFRXQWLQJ SULQFLSOHYV

(YDOXDWHG WKH HIITHFWLYHQHVV RI WKH UHJLVWUDQWYfV GLVFORVXUH FRQWUROV DQG SURFHGXUHV D!
FRQWUROV DQG SURFHGXUHV DV RI WKH HQG Rl WKH SHULRG FRYHUHG E\ WKLV UHSRUW EDVHG RQ VXF

‘LVFORVHG LQ WKLY UHSRUW DQ\ FKDQJH LQ WKH UHJLVWUDQWYV LQWHUQDO FRQWURO RYHU ILQDQFLI
UHJLVWUDQWYV IRXUWK ILVFDO TXDUWHU LQ WKH FDVH Rl DQ DQQXDO UHSRUW WKDW KDV PDWHULDO(
ILQDQFLDO UHSRUWLQJ DQG

7KH UHJLVWUDQWYTV RWKHU FHUWLI\LQJ RIILFHU DQG , KDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW
DQG WKH DXGLW FRPPLWWHH RI UHJLVWUDQWY{V ERDUG RI GLUHFWRUV RU SHUVRQV SHUIRUPLQJ WKH

$00 VLIJQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUDWLRQ RI LQW
WKH UHJLVWUDQWYV DELOLW\ WR UHFRUG SURFHVV VXPPDUL]H DQG UHSRUW ILQDQFLDO LQIRUPDWLR

$Q\ IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPHQW RU RWKHU HPSOR\HHV ZKR KD

'DWHG )HEUXDU\ %\ V 'DQLHO 6 /HWWHU

1DPH 'DQLHO 6 /HWWHU
7LWOH &KLHI ([HFXWLYH 2IILFHU
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7TLPRWK\ ' $UQGW FHUWLI\ WKDW

, KDYH UHYLHZHG WKLV DQQXDO UHSRUW RQ )RUP . RI 3URORJLV [/ 3

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D PDWHULD
OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLRQ LQFO>
UHVXOWYV RI RSHUDWLRQV DQG FDVK IORZV RI WKH UHJLVWUDQW DV RI DQG IRU WKH SHULRGV SUHVH

7KH UHJLVWUDQWYV RWKHU FHUWLI\LQJ RIILFHU DQG , DUH UHVSRQVLEOH IRU HVYWDEOLVKLQJ DQG PDL
H DQG G H DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV GHILQHG LQ ([FKDQJH $}

'"HVLIJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH FRQWUROV D
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLGLDULHV LV P
WKLV UHSRUW LV EHLQJ SUHSDUHG

'"HVLIJQHG VXFK LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU FDXVHG VXFK LQWHUQDO FRQW
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUD
DFFHSWHG DFFRXQWLQJ SULQFLSOHYV

(YDOXDWHG WKH HIITHFWLYHQHVV RI WKH UHJLVWUDQWYfV GLVFORVXUH FRQWUROV DQG SURFHGXUHV D!
FRQWUROV DQG SURFHGXUHV DV RI WKH HQG Rl WKH SHULRG FRYHUHG E\ WKLV UHSRUW EDVHG RQ VXF

‘LVFORVHG LQ WKLY UHSRUW DQ\ FKDQJH LQ WKH UHJLVWUDQWYV LQWHUQDO FRQWURO RYHU ILQDQFLI
UHJLVWUDQWYV IRXUWK ILVFDO TXDUWHU LQ WKH FDVH Rl DQ DQQXDO UHSRUW WKDW KDV PDWHULDO(
ILQDQFLDO UHSRUWLQJ DQG

7KH UHJLVWUDQWYTV RWKHU FHUWLI\LQJ RIILFHU DQG , KDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW
DQG WKH DXGLW FRPPLWWHH RI UHJLVWUDQWY{V ERDUG RI GLUHFWRUV RU SHUVRQV SHUIRUPLQJ WKH

$00 VLIJQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUDWLRQ RI LQW
WKH UHJLVWUDQWYV DELOLW\ WR UHFRUG SURFHVV VXPPDUL]H DQG UHSRUW ILQDQFLDO LQIRUPDWLR

$Q\ IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPHQW RU RWKHU HPSOR\HHV ZKR KD

'DWHG )HEUXDU\ %\ _V _7LPRWK\' $UQGW

1DPH 7LPRWK\' $UQGW
7LWOH &KLHI )LQDQFLDO 2IILFHU
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3XUVXDQW WR 6HFWLRQ RI WKH 6DUEDQHV 2[OH\ $FW RI HDFK RI WKH XQGHUVLJQHG RIILFHUV RI 3UR
WKH &RPSDQ\TV $QQXDO 5HSRUW RQ )RUP . IRU WKH DQQXDO SHULRG HQGHG 'HFHPEHU WKH 35HSRI
UHTXLUHPHQWYV RI 6HFWLRQ D RI WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG DQG WKDW WKH LQ

ILQDQFLDO FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV RI WKH &RPSDQ\

'DWHG )HEUXDU\ %\ V 'DQLHO 6 /HWWHU
1DPH 'DQLHO 6 /HWWHU
7LWOH &KLHI ([HFXWLYH 2IILFHU

'DWHG )HEUXDU\ %\ V _7LPRWK\' 3UQGW
1DPH 7LPRWK\' $UQGW
7LWOH &KLHI )LQDQFLDO 2IILFHU
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3XUVXDQW WR 6HFWLRQ RI WKH 6DUEDQHV 2[OH\ $FW RI HDFK RI WKH XQGHUVLJQHG RIILFHUV RI 3UR
WKH &RPSDQ\TV $QQXDO 5HSRUW RQ )RUP . IRU WKH DQQXDO SHULRG HQGHG 'HFHPEHU WKH 35HSRI
UHTXLUHPHQWYV RI 6HFWLRQ D RI WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG DQG WKDW WKH LQ

ILQDQFLDO FRQGLWLRQ DQG UHVXOWYV RI RSHUDWLRQV RI WKH &RPSDQ\

'DWHG )HEUXDU\ %\ V 'DQLHO 6 /HWWHU
1DPH 'DQLHO 6 /HWWHU
7LWOH &KLHI ([HFXWLYH 2IILFHU

'DWHG )HEUXDU\ %\ V _7LPRWK\' 3UQGW
1DPH 7LPRWK\' $UQGW
7LWOH &KLHI )LQDQFLDO 2IILFHU




