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JRUVKH WUDQVLWRRQ SHULRRIU
&RPPLVVLRQ )LOH 1R

6RXWKFIHVW. QHV &R

([DFW QDHPH\RWWDQW DV VSHFLILHG LQ LWV FKDUWHU

7H[DV
6WDWH RU RWKHU MXULVGLFWLRQ RI , 56 (PSOR\HU
LQFRUSRUDWQRID® WURRU ,GHQWLILFDWLRQ 1R
32 %R][
‘DO OMHYD V =LS &RGH

$GBVYV RI SULQFLSDO H[HFXWLYH RIILFHV
5HJLVWUWB O/ S KR QHQE DX BHQRIR B

6HFXUIHNLMVWBHEXUVXDQW WR 6 HFRAWLRQ E RI WKH

7LWOH RI (DFK &0DVV 1DPH RI (DFK ([FKKOL.GXHSRIGH& WHU
&RPPRQ 6WRFN SDU YDOXH 1HZRUN 6WRFN ([FKDQJH ,QF
6HFXULHULMMEHEX UVXDQW WR 6 HFPWMLRQ J RI WKH
1RQH

,QGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDGMWI ILYHIE ZHO DX D @ B E QR NOKVHR R X U WXYLHHWY
,QGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDQW LV QRW UHTXLU$FGNWRZIL@R UHSRUWYV SXUVXDQV

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG DOO UHSRW WYV UH T WIHE \
PRQWKYV RU IRU VXFK VKRUWHU SHULRG WKDW WKH UHJLVWUDQW ZDV UHTXLUHG WR |LOM W XFXRU

,QGLFDWH E\ FKHFN PDUN LI GLVFORVXUH RI GHOLQTXHQW ILOHUV SXUVXDQW WR ,WHP R1 5H
NQRZOHGJH LQ GHILQLWLYH SUR[\ RU LQIRUPDWLRQ VWDWHPHQWY LQFRUSRUDWHGIE\ UHIHUHQFH

,QGLFDWH E\ FKHFN PDUN ZKHW HOH & MDKH DO B S/AMOIHQN/R M) GD | FOMHLORI W DVWHPE® OLOOHHU U HGHRHU WK GFHRIR
SODHU DFFHOHUDBWRHGI OHKODUHDUWHG ILOHU” DQG 3VPDOOHU UHSRWWWQJSARPRENDRUTHLQ 5XOH E RI WKH ([F

/DUH DFFHOHUW B WHE0 HWWDEVHREQ! DFIF H O HUBRDHOG®O HWIDOHH SREIWLQJ FRPSDQ\
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQWRAW<BI\ZKHI®RO FRPSDQ\ DV GHILQHG LQ 5X

7KH DJJUHJDWH PDUNHW YDOXH RI WIOH F'RANF R WW R FUINHK H\WOWG UD\QQAR @DD/l DSSUR[LPDWHO\
RI WKH FRPPRQ VW<RIN BQ RAMN (IHKDQJH RQ -XQH W K HV OFDRAMWY WUHF GBI IQQWOG F\RIR IS &KW HUGH YIHVAR QI

1XPEHU RI VKDUHV Rl FRPPRQ VWRFN RXWVWDQGLQJ DV RI WKH FORVH RI EXVLQHVV RQ -DQXDU
'2&80(176 ,18&253288%" %<5()(5(1&(

3RUWLRQV RI WKH 3UR[\ 6W D/QHXHD@WO HRHWWEH RIRPISDULHKROGHUY WR EH KHOG 0DBQQXDO SHIIR UG
YRUP
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3%57 ,
NXVLQHVYV
5LVN )DFWRUV
S8QUHVROIYHRBPPW DR WV
3URSHUWLHYV
/HJDO 3URFHHGLQJV
6XEPLVVLRQ RIIRIMWHWH UMW RARUDW\ +ROGHUYV

3$57 ,,
ODUNHW IRU\5 RRPPRODGHUOWWHG 6WRFNKROGHU ODWWHUY DQG ,VVXHU 3XUFKDVHV RI (TX
BHOHFWHG )LQDQFLDO 'DWD
0ODQDJHFHDWIX YV VE RMODWVIG/ Rl JLODQFLDO &RQOGLWLRQ DQG 5HVXOWV Rl 2SHUDWLRQV
JLTXLGLW\ DQG &DSLWDO 5HVRXUFHV
21l %DODQFHW BRBIMPHOWY &RQWUDFWXDO 2EOLJDWLRQV DQG &RQWLQJHQW /LDELOLWLHV
&ULVBEFREQWLQJ 3ROLFLHY DQG (VWLPDWHYV
AXDOWLWDWLYH DQOG AXORXWDWWUMHWLYEWDNRYXUHV
JLODOQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD
BRXWKMHMWQOHY &R &RQVROLGDWHG %DODQFH 6KHHW
BRXWKMHMWQOHY &R &RQVROLGDWHG 6WDWHPHQW RI ,QFRPH
6RXWKMHNWQHY &R &RQVROLGDWHGTOMBWHPHQW RI BWRFNKROGHUV
BRXWKMHMWQOHY &R &RQVROLGDWHG 6WDWHPHQW RI &DVK )ORZV
1RWRVE&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV
&KDOQJHV LQ DOG I VERIFRMHPWMIFIMEX RWLQOJ DOG )LQDQFLDO 'LVFORVXUH
&ROWUROV DQG 3URFHGXUHV
2WKHU .QIRUPDWLRQ

3%$57 ,,,
'LUHFWRUYV (I[IHFEXWM YIHQZH &RUSRUDWH *RYHUQDQFH
([HEXWLYH &RPSHQVDWLRQ
6HEXULW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUY DQG O0DQDJHPHQW DQG 5HODWHG ¢
&HUWDLQ 5HODWL RTIDKANSDVFWQ 8 BHODAHGE UHFWRU ,QGHSHQGHQFH
SULOBEFREQWLQJ YHHVY DQG 6HUYLFHYV

3$57 ,9
([KLELWY DQG )LQDQFLDO 6WDWHPHQW 6FKHGXOHYV

B6LIQDWXUHYV
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3$57 ,

,2WHP % XVLQHVV
2YHUYLHZ

6 RXWKMHOWQHY &R LV D PDMRU SDVVHQJHU DLUOLQH WKDW SURYLGHV VFKHGXOHG DLU WUDQ\
8 6 'HSDUWRBQWSRIUWDWLRQ 3'27" JHRWVDKIHNVIW UV HUKHQOWKH 8QLWHG 6WDWHYV DV PHDVXUHG E\
RI VFKHGXOHG GRPHVWLF GHSDUWXUHYVY 6RXWKZHVW FRPPHQFHG &XVWRPHU/HBHWYEEW LRHY 2X'@WODV
6DRQWREMRI '"HFHPEHU 6RXWKZHVW RSHUDWHG %RHLQJ DLUFUDIW DQG SURYLGHG VHU)
DQQRXQFHG WKDW LW ZRXOG EH FRPPHQFLQJ VHUYLFH WR OLQQHDSROLYV 6W 3DXO LQ ODWKKE ODQ(C
DW I<RUWID*XDUGLD DLUSRUWIURCLWKM IRUFPHBKLFK ILOHG $BWIE@QNUXSWF\ SURWHFWLRQ LQ

6RXWKZHVW IRFXVHV SULQFLSDOO\ RQ SRLQW WR SRLQW UDWKHU WKDQ KXE DQG VSRNH$WRUY
'"HFHPEHU 6RXWKZHVW VHUYHG QORRXWWKRZ &1 \FFIV WA HRUDYIHUGY S YIHVGRR U RDPIAOMOA\ VKRUW KDXO URXW
FRPSOHPHQWHG WKLV VHUYLFH ZLWK PRUH PHGLXP WR ORQJ KDXO URXWHV LQFOXGLQJ WUDQVFRCQC

6RXWKZHVW KDV D ORZ FRVW MWOREWBUMNMYWEBERUQVWNI MW R HFEDWK 6RXWKZHVW KDV ORZHU XC
6RXWKZIORYFRVW DGYDQWDJH LV IDFLOLWDWHG E\ UHOLDRIFHOXNS BR XDVVLQWO N AN XBEH DDW GVKIH KD ¢

)XHO 3ULFH ,PSDFW

)J)XHO SULFHV FDQ KDYH D VLIJQLISBROQWREBEQEW\ R QVEGRX WRK\ZW VRN 11 XOH/OW BIX RAUX B W HREG D WBDDMWGIO R |
LQ -DQXDU\ WR DOPRVW LQ -XO\ WKHQ SOXPPHWHG WR EHHGIRYDEOHVERQR 45 W KIRWMAGEHR X
MHW I XHOKHEIWQJ JDLQV DQG LQFOXGLQJ IXHO WD[HV RYHU WKH SDVW ILYH \HDUV DQG GXULQJ HD

$YHUDJH
&RVW SHRHQW RI
&RVW 3HU 2SHUDWLG
<HDU OLOOLRQV *DOORQ ([SHQVHYV
JLUVW 4XDUWHU
6HFRQG 4XDUWHU
7TKLUG 4XDUWHU
JRXUWK 4XDUWHU
6RXWKZHVW UHFODVVLILHG IXHO VDOHYV DQG H[FLVH WD[HV IRU WKH \HDUV WKURXJK IURP

\HDU SUHWGAWDW.RMHO FRVW SHU JDOORQ ILJXUHV DV ZHOO DV WKH SHUFHQW RI RSHUDWLQJ H|

9RODWLOH IXHO FRVWYV FRXSOHG ZLWK D FRQWLQXHG GRPHVWLF HFRQRPLF GRZQWXUQ 7KBIG D
GUDPDWLFDOO\ KLJKHU IXHO SULFHV GXULQJ PRVW RI WKH \HDU @ H%HW®RKWIGUHIM LEOQIVD 1 QUGKX. VWAL PZ-
LQFUHDVHV FRQWULEXWLQJ WR FDVK VDYLQJVWKHDORRN@W VLEQOQER@ \E XGHROL G H AKR ROV V E Bi¢
QHW IXHO KHGJH SRVLWLRQ LQ SOD¥HXRO KHGIQGJEBERQELWRXW HAHVEFIVFXVVHG LQ PR UHVGHWDXNO
DQ¥RQDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5HVXOWYV RI 2SHUDWLRQV ~

5HIXODWLRQ
7KH DLUOLQH LQGXVWU\ LV KHDYLO\ UHJXODWHG HVSHFLDOO\ E\ WKH IHGHUDO JRYHUQPHQW (

(FRQRPLF DQG 2SHUDWLRQDO 5HIJXODWLRQ
+ $YLDWD[RQ7KH VWDWXWRU\ DXWKRULW\ IRU WKH IHGHUDO JRYHUQPHQW WR FROOHFW DYLDWLF
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WD[HV ZKLFK DUH XVHG LQ\SDUWS RWRVIDREBRBMIWKGDOY WHRYT DQ G $V K B IDGRDIQR IV MYS\DRV MERR H B
WKRVH IXQGV PXVW EH SHULRGLFDOOTHKIWDHYWRRU]MG ED W K K8H 6 XORIEBI WHRV M [ S& RIBI IR @ \6\H B W
WHPSRUDU\ HIWHQVLRQ RI WKLV DXWKRULW\ WKURXJK 0DUFK 6LPLODU WHPSRUDU\ H[W
SURSRVDOV WKDW FRXOG EH FRQVLG H US$SGUEND&RKRIH B VL DR DR Q 9 HAVDICRADL R QRAQRAKBDKGIH V LW RV KI
WD[HV LL DQ LQFUHDVH LQ WKH DP RXWW CRY @ LILLIR WK IS DGR HRIQI RF LOHAVX G KOG HG PDQGELC
HQYLURQPHQWD@GFRDERPHUWNDQGDUGY DQ\ Rl ZKLFK RROHU®WDRAWQ LPSDFW RQ 6RXWKZHV'

$+ 86 'HSDUWBHBEQWSRIUMOHNVEZROV VLIQLILFDQW UHJXODWRU\ MXR LSAGRFMELR © DRAWVHHY S WHODI®WSI
GRPHVWLF DLUOLQH LV UHTXLUHG WR KROG D &HUWLILFD V¥ H HRU\W X ELFFIDFVEIRIQW M Q DHL © EW HD® G QL K
6RXWKZHVW WR RSHUDWH DPRQJ DQ\ SRLQWV ZLWKLQ $/GKG WQ RVIDEXGV KW @ MWKH D Q G PL WV DVFHHULW.
I[URP FHUWLILFDWH UHTXLUHPHQWYV LV UHTXLUHG IRU D 8 6 DLUOLQH WR VHUYH |RUHH Q2BBI
UHYRNH D FHUWLILFDWH LQ ZKROH RU LQ SDUW IRU LQWHQWLRQDO IDLOXUH WR FRP SIK\HZ'12\W
DOVR KDV MXULVGLFWLRQ RYHU FHUWDLQ HFRQRPLF DQG FRQVXPHU SURWHFWLRQ PDWWHUV
DQG DFFHVV IRU SHUVRKH 'ZEDAKLEB BRYELPLWIHSHQDOWLHY RQ DLU FDUULHUV IRU YLRODWLRC

$ ULMPHQGPHA&W ,QWH $ QMW QR/GRO WD W LRRWERIP SEWRWERG 7 86KM 3, $LPSRVHG UHVWULFWLRQV R
WUDQVSRUWDWLRQ WR DQGHI DS OL 6D PO H 8% WIHRIEFRP RWION NRRIZBFOBND GKHHQW ~ LP S D MWWHX 16 &
VHUYLFH E\ SURKLELWLQJ WKH FDUU\LQJ Rl QRQVWRS DQG WKURXJK SDVVHQJHUNDR/Q ERW R H\
H[FHSWLRQ RI WKH IR OWLREFEMOQ GAHDWISO/DEBRNDQVDY .DQVDV /RXLVLDQD OLVVLVVLSSL OLV'
DGGLWLRQIMMBEGPHQW RQO\ SHUPLMUNIDGE JXQV D LELHON DHIH W R DROWIDBPWRY GIP)H.GIVD G5 I Q & HWKW R W K H
RIHU RU SURYLGH DQ\ WKURXJK VHUYLFH RU WLFNHWLQJ ZLWK DQRWKHU DLU FDUULHU DW 'D¢
RXWVLGHLREPM QGPHQW 6WDWH ,Q RWKHU ZRUGV D &XVWRPHU FRXOG QRW SXUFKDVH D:WLQ@K
$PHQGPHQWKBWDWMM QGPHQW GLG QRW UHVWULFW IOLJKWV RSHUDWHG ZLWK DLUFUDIMQKRNDLIM
7H[DV IOLJKWY RU LWV DLU VHUYLFH WR RU IURP SRLQWY RWKHU WKDQ 'DOODV /RYH )LHOG

,Q 6RXWKZHVW HQWHUHG LQWR DQ DJUHHPH R WSAHW KUMKBIL @ HW\ RQ F D GROMWE/UNIKME) R W DR R
WR WKLV DJUHHPHQW WKH ILYH SDUWLHV VRRS$KW HGROFM PNV W RY DRIQUE VEBTNNDLSREM WIRD B WHRHE |
WKH *5HFRWRH 5HBFWP LPPHGLDWHO\ UHSHDOHG WKURXJK VHUYLFH DQG WLFNHWLQJ UHVWULF
/RYH )LHOG DQG DQ\ 8 6 GHVWLQDWLRQ ZKLOH VWUDBCHMIQTFHQ WY J6W DK & X VDARP H H GIKE PG NEK
DYDLODEOH IRU FRPPHUFLDO DLU VHUYLFH DW 'DOODV /RYH )LHOG IURP  WR 6 RIXFAMK DIQ\BWC
DJUHHPHQWY ZLWK WKH &LW\ RI 'DOODV ZLWK UHVSHFW WR JDWHV 6RXWKZHVW FDQ H[SDQG
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'DOODV /RYH )LHOG DQG FXUKHHQMBEFWPQWHR GW RWR. GRVVIRRU VXEVWDQWLUDBPWMESREQW ILYKH UH

6DIHW\ DQG +HDOWK 5HIJXODWLRQ

6RXWKZHVW DQG LWV WKLUG SDUW\ PDLQWHQDQFR#$ 3 UW K LUWBHHWUS/H B WHBNRX) BRI/ ZFADR V@I H QUDXQUFLHY G |
HTXLSPHQW JURXQG IDFLOLWLHYV GLVSDWFK FRPPXQLFBMALRPY IRUHDRMHWAU PR B S Q I DBHRHY R B K B WD
DLUOLQHV WR REWDLQ DQG 6RXWKZHVW KDV REWDUI@®HEH RFFHHUWDWILERDOW B VUZBRYW W K EQIHFW W G/ R WIKH
SXUVXDIW MIKQPDWLRQV 6RXWKZHVW$KDW HD\GE D R HBK REERXIDIPE IHRVAWM Y SHFLILFDWLRQV DQG \D PIDURUN
UDQJLQJ IURP IUHTXHQW URXWLQHKIBYSBFWILRQWWBRRXIMKRW R YRALK B R 2N UBWRUR WEWRXKBEVWWKHDS B D
SURFHHGLQJV IRU WKH LPSRVLWLRQ DQG FR®OIHFPMWLR@ SHIN.QBW LIRQVYLRODWLRQ RI WKH )HGHUDO

6RXWKZHVW LV VXEMHFW WR YDULRXV RWKHU IHGHUDO VWDWH DQG ORFDO ODZV DQG UHJXOD
$GPLQLVWUDWLRQ BGBLRROVDO® LRQIUHIXODWLRQV

6HFXULW\ 5HIXODWLRQ

YROORZLQJ WKH WHUURULVW D VW Q BN N VR/QGIEHEMWIHRRED YW 6 R U W D W R Q VWYKLIDXALLRADS G MF XK BY WD W LR Q 6
$FW HVWD EFODWVKMIE®R WKH¥E RDQENFXUDWIRQ WKH 376$° D GLYLVLRQ RI WKH 8 6 'HSDUWPHQW RI +RF
VHFEXULWWVRBYW\D WURQS$SEMFROMR\PDQGDWHG DPRQJ RWKHU W KQEU\H DLW RBHIS® RORKH AW & H FMG\HHUXQU
LPSURYHG DLUSRUW SHUDP W ®/LHUHDFRFHHZ/ V FHEXIWLWW UDLQLQJ HQKDQFHIRVHABXOLWP S6RBMHHOQL QIO ¥
WUDLQLQJ DQG TXDOLILFDWLRQV RI VHFXULW\ VFUHHQB®Q] &MV WRE Y HIQ @ &R UV HRIQDUOR BHE YW@ QDR
W ISML D W L R Q$ERF XWEMAWD QWLDOO\ DOO VHFXULW\ VFUHHQHUV DW DLUSRUWYV DUH IHGHUDO HPSOR\}
SHUIRUPHG E\ IHGHUDO HPSOR\HHY LQFOXGLQJ IHGHILF® UAHFXQGWH G B QD OHNIMU ADGHKD®WDZ HQIR!

(QKDQFHG VHFXULW\ PHDVXUHV ERYHQHR/SD F W HE\BRXFKEBGWY VLIQLILFDQW LPSDFW RQ WKH DL
WKH WKLUG TXDUMBRD REDWH® QM Z VHFXULW\ PHDVXUHV LQ UHVSRQVH W R KH WH WXRWIMW VZ KLFRWS M DR
W\SHV Rl OLTXLG LWHPV WKDW FDQ EH FDUULHG RQERDUG DLUFUDIW KDYH KDG D QH $DW/IKYR-K7IARS S0
H[SHFWHG WR HYHQWXDOO\ OLIW LWV UHVWULFWLRQV RQ OLTWK®W BROHW KZWNMX UV W)RAK DEDHY VZR CE
WKH VKRUWWHUP DQG WKH ORQJWHUP RU WKDW QHZ UHVWULFWLRQV ZLOO QRW EH SXW LQ SODFH
LOQFOXGLQJ LOQOYHVWPHQWY LQ IDFLOLWLHY HTXLSPHQWOD QQGNHIFK®YRO R JW WHYISIMRSR- DAY HEEK A RUB BIRDLF
VHUYLFH NLRVNV KDYH UHGXFHG WKH QXPEHU RI OLQHV LQ ZKLFK D &XVWRPHU PXVW ZDLW DQG G»
5DSLG 58ZDVW &XVWRPHUV DW VHOHFW NLUBWRHWWD®HDE LW DRO® BRXWKZHWSERUWY KDYH LPSURY
RIHUV EDJJDJH FKHFNLQ WKURXJK VHOI VHUYLFH NLRVNV DW FHUWDLQ DLUSRUW ORFDWLRQV DV ZI

(QKDQFHG VHFXULW\ PHDVXUHV RDEXVRQWR W MIKOURXHE & S/RHWMKPZSRML IV LEQV RIIRPHEX/UD Y6 IRIGH \6 RXQW
$YLDWLRQ$FAF XIXIOWB\LQJ IRU SDVVHQJHU VHFXULW\ LV SURYLGHG LQ SDUW E\ D SHU HQEKBYOL@MAH
6HFXSEW\DOVR DODNREZ\D WHRHHDMWRLRQ 6HFXULW\ ,QIUDVWUXFWXUH )M#6, P$BL PEIRGQLWDEZRD\D RWQIQADB6RX'
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PLOOLRQ SHEFEWHDH LJ6$XQWEBWHUDOO\ LQFUHDVHG WKH DPRXQW WR PLOOLRQ 6RXWKZHVW DQ!
&ERXUMSRHDOV DIBEWRW KADKHOHQJH WKDW LQFUHDVH DQG D UXOLQJ LV H[SHFWHG GXULQJ

(QYRQPHQWDO 5HIJXODWLRQ

7TKHLUSRUW 1RLVHSPW®RKDSDHIWHY DLUSRUW RSHUDWRUV WKH ULJKW XQGHU FHUWDLQ FLUFXP®
QRW XQUHDVRQDEO\ LQWHUIHUH ZLWK LQWHUVWDWH RU IRUHLJQ FRPPHUFH RU WKH QDWLRQDO DLI
UHVWULFWLRQV RQ DLUFUDIW W\SHV WR EH XVHG DQG OLPLWV RQ@KMK/H QMIBEMURRUKRWWOF WU REDL ¢
RU LQFUHDVHY LQ RSHUDWLQJ FRVWV DQG FRXOG OLPLW MWMFRHHBEROUSRWRNVERXWKZHVW WR H[SDQG 1

BRXWKZHVW LV VXEMHFW WR YDULRXV RWKHU IHGHUDO VWDWH DQG ORFDO ODZYHDRG GIHIXRWD
PDWHULDOV VXFK DV FKHPLFDOV KD]DUGRXV ZDVWH DQG DLUFUDIW GHLFLQJ IOXLG )XUWKHU UHJ
JURXQG VXSSRUW HTXLSPHQW D QG WBRMYG QWU RQDRW OKBE VU RPVWHENUFRXOG LQBRMKDNYKHEHROMH GIRM M/ (
KRZHYWKDW SUHVHQWO\ SHQGLQJ HQYLURQPHQWDO UHJXODWRW B HYWD R SISO W& LA OOH KIDRM BWACH
RSHUDWLRQVY RSHUDWLQJ FRVWY @HJERPDMN RQLKBIVSRVE Y LLRW UHREXNHGE LQ WKH 8 6 &RQJKHVV W
OHJLVODWLRQ FRXOG LPSRVH DGGLWLRQDO FRVWY RU UHVWULFWLRQV RQ D OfG &IU\D IQR/( BFORI) MY DR @/
DLUSRUW DXWKRULWLHY RWKHU DLUOLQHY DQG VWDWH DQG ORFDO HQYLURQPHQWDO UHJXODWRL
UHPHGLDWLRQ Rl VRLO RU JURXQGZDWHU FRQWDPLQDWLRQ DW VHYHUDO DLUSRUW VLWHV B6RXWKZ
PDWHULDOI IDEW HRWQY B RERBKHAHDMWLIIR QV  FR VWD \R UWS HRSHW DEQBHW\DQ\ VXFK OLDELOLW\ LBFWKRQSDW W
FRVWY RU SURILWDELOLW\

6RXWKZHVW KDV D S78RPQ WIHIGWID BV | HQYLURQPHQWDO LPSUR EKRHQWVIVQ DIOLA 1B \DSH MWK\ R/ID6
6RXW KZ ID\RE JFRVW $\K ISORWR KW KLV LQLWLDWLYH GXULQJ BRXWKZHVW SXEQWWIDMGEH DICH YQW RURIE
HPLVVLRQV DQG DGGUHVVLQJ RWKHU HQYLURQPHQWDO PDWWHUV VXFK DV ZDVWH PDQDJHPHQW DQ

5HIXODWLRQ RI &XVWRPHU 6HUYLFH 3UDFWLFHV

JURP WLPH WR WLPH WKH DLUOLQH LQGXVWU\ KDV EHHQ IDFHG ZLWK $WR\DVER © 8 URHPLMHO DMWAIR @
LOQGX\ARUWNLQJ SR QVISIRWLDWLRQ KDV UHVSRQGHG E\ IZGRSWLHY SQIGQIV GLYF @ RW KQW KHR PFL W P H
$LUOLLOHAMRPHU 6HUYLFH &RPPLWPHQW LV D FRPSUHKHQVLYH SGDQONLRBW HAERGIDHVL R® HVERL WKLFR R
GHOLYHUHG ZLWK D VHQVH RI ZDUPWK IULHQG @K & HAMW WRBH Y L6GMDYQ FSHJ K& R P D\Y B HERX ¥ R DHE/AV WBISY. U
ZZZVRXWKZHMWH FRPQG &RQJUHVYV PROLWEBDQWKID Q G GAKRHUHIFDQ EH QR DVVXUDQFH WKDW OHJLVODYV
UHJXODWH DLUOLQH &XVWRPHU 6HUYLFH SUDFWLFHYV

2SHUDWLQJ 6WUDWHJLHY DQG ODUNHWLQJ

"XULQJ 6RXWKZHVW FRQWLQXHG WR LPSOHPHQW DQG SURPRWH LQLWLDWLYHV GHYHDHW® OV
VWUDWHJILHV IDIQGQISHBRIGFURDDWHG LQLWLDWLYHYV DUH GLVFXVVHG EHORZ

*HQHUDO 2SHUDWLQJ 6WUDWHJILHV

6RXWKZHVW IRFXVHV SULQFLSDOO\ RQ SRLQW WR SRLQW VHUYLFH UDW K/HUWH WKODE) D/QKGH ISREN B Q t
FRQFHQWUDWHY FRRYSHBDWORMM DWOBIOLPLWHG QXPEHU RI KXE FLWLHY DQG VHUYHV PRVW RWKHU
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SURYLGLQJ RQH VWRS RU FRQQHFWLQJ VHUYLFH WKURXJK WKH KXE 3RLQW WR SRLQW VHUYLFH DO
GHOD\V DQG WSsRWDD OHVXIOSVWDBBUR[LPDWHO\& X\SWMRFHQW IR\ QRO MENSD\IBIR BWKZBIY W WULS VWDJH O
DYHUDJH GXUDWLRQ RI DSSUR[LPDWHO\ KRXUV DV FRPSDUHG WR DQ DYHUDJH DLUFUDIW WULS V
SRLQW VHUYLFH DOVR HQDEOHV 6RXWKZHVW WR SURYLGH LWV PDUNHWYV ZLWHKUILCHT XHONMX HRRWQ & B QC
/IRYH )LHOG WR +RXVZWRRGHREERXQGWURISYD\BKR HAPHNER VDR XIDPEGWOHSTV, QDMHE QW LRQDO WR 2DNODQ
FRPSOHPHQWYV WKHVH KLJK IUHTXHQF\ VKRUWKDXO URXWHV ZLWK ™WRG@DK#PEH QIRQ DWW R2VADYIGHRH EB
2DNODQG DQG 6DQ 'LHIJR DQG %DOWLPRKHGXOHLRIWLP LERXM RDHVMWSIDELOLWLHY DOORZHG LW WR Ul
FDSDFLW\ WR SRWHQWLDOO\ PRUH UHZDUGLQJ PDUNHWYV

6RXWKZHVW VHUYHV PDQ\ FRQYHQLHQWO\ ORFDWHG VHFRQGDU\ RU &XREQWR 2% EI TRRMWHP WKEE
,QWHUQDWLRQDO % XDEIPN GO D6DRK HRYWH WBURYLGHQFH )W /DXGHUGDOH +ROO\ZRRG DQG /RQJ ,VO
DLUOKRE\DILOSRWWSHUDWLQJ VWUDWHJI\ HQDEOHY 6RXWKZHVW WR DFKLHYH KLJK DVVHW XWLOL]DW
JURXTKGYV LQ WXUQ UHGXFHV WKH QXPEHU RI DLUFUDIW DQG JDWH IDFLOLWLHV WKDW ZRXOG RWKHL
RSHUDWLRQV DQG WUDLQLQJ DFWLYLWLHV E\ BOOURMN K BI\RD UW R Q W LB B W BURVRH VERBMORARHH QK
UHOLDEOH RQWLPH SHUIRUPDQFH

)DH 6 WUXPWRULR +LGGHQ )HHY ODUNHWLQJ &DPSDLJQ

6RXWKZHVW HPSOR\V D UHODWLYHO\ \}N@SOWHWMD UG U XWX B HW HHD WXYUHLD 6 DREZRDO D ED Y HR/Q DV
$V Rl -DQXDU\ V BRXKHAVAM\ORY FRGHVKDUH RQH IEDHGQUIMW W U LIRW HLGN ¥ DORIQSH MW HORU KWV 6 XE
JHQHUDOO\ DYDLOUBGHR BY ORDGVKHEVXPT KDXO 10LJIKWV V6IDUMHY IDNYHPEHHQ E X @ROM IGZHYWE WKUHH
3$Q\WLPH “DIQUUD$ZBW ZLWK WKH JRDO RI PDNLQJ LW HDVLHU IRU &XVW RPEHKW. QHR/ FHERERKHFADK RG IHDYUHHO'
RSWLRQV DQG LPSURYH SURG XFVWDWMWR R R U WZXKHR ESOUUL RKDAVHWAKDH BOXWWU QHYVY 6HOHFW IDUH DUH DRI
DOVR UHFHLYH H[WUD 5DSLG 5HZDUGV IUHTXHQW |O\W 3% UHGHY VREH O/ FW O 5 UKW UDPGF R Q WHIH. ESUN B ¢
GXULQJ

"XULQJ LQ UHVSRQVH WR VNV\URFNHWLQJ IXHO SULRBHVD &G UWIXP@IO DV RWE HW B BV D XE & LI
VHOHFWLRQJHXYH® YXENKDEXUE VLGH FKHFNLQ DQG WHOHSKRQH UHVHUYDWLRQV ,Q UHVSRQVH V6R
SULRULWL]DWLRQ RI KLJK$YDSDXHNV&RNVWRRHWDBEDYILEH6RXWKZHVW ODXQFKHG UDGLR SULQWYV \8RD®V
GLHUHQWLDWLRQ

(QKDQFHGLRRDMBWWKRG DQG 8SGDWHG *DWH 'HVLJQ DQG 3ULRULW\ 6HFXULW)\ /DQH

'XULQJ IRXUWK TXDUWHU 6RXWKZHVW LOQWURGXFHG DQ HQKDQFHG ERDUGLQJ PHWKRG ZKLI
WKH JBWHHQKDQFHG ERDUGLQJ SURFHVV DXWRPDWLFDOOV ERDVHGY IOV DURXBFBIW RWKB X \PW RFPIHRUK H® |
QXPEHU ZISWRAL QRWKHERDUGLQJ JURXS &XVWRPHUV WKHQ7 ERHQX WEHHBGLER D D G QR P KCKR & ORH/URL B
DV SURGXFW FXVWRPL]DWLRQ DQG DGGLWLRQDO LQFHQWLYHV IRU EXVLQHVY DQG OHLVXUH WUDYH

'XULQJ 6RXWKZHVW FRPSOHWHG PRGLILFDWLRQ RI VXEVWDQWLDOO\ DOO RI LWYKHD ¥WHWUMHH
PDNHRYHU" ZDV DOVR GHVLJQHG WR
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LPSURYH WKH DLUSRUW H[SHU&KGNQWIRRPRU\W EOLRIFOERCGURIHYWE EXVLQHVYV IRFXVHG DUHD ZLWK SDGG
DQG D IODW VFUHHQ WHOHYLVLRQ IRU QHZV SURJUDPPLQJ DQG LL D IDPLO\ DUHD ZLWK VPDOOHU
IRU BKQUW HOHFWULFDO GHYLFHV ,Q DGGLWLRQ GXULQJ 6RXWKZHVW LQWURGX%HFHHEGW & XK UWRWP\HWI
DLUSRUWYV

5DSLG BHZHDUXHQW ROUDWP 3U

6 RXWKZ HVMTXHQW IO\HU SURJUDP 5DSLG 5HZDUGV LV EDVHG RQ WULSV IORZQ UDWKHU WKDQ
FUHGLWYV IRU HDFK URXQGWULS IORZQ 5DSLG 5HZDUGYV &XVWRPHUV FDQ DOVR HDUQ FUHGLWYV E\ X
FDUG SDUWQHUV LRJIFOXIGQIQV 5RIMNECE ARG G @ J 6RXWKZHVW LQWURGXFHG D QHZ GLQLQJ SURJU
HDUQ 5DSLG 5HZDUGY FUHGLWYV ZKHQ GLQLQJ DW PRUH WKDQ UHVWDXUDQWY EDUV DQG FOXE’

5DSLG 5HABUGMIEHQW W\SHV RI WUDY HDDDLIGE Y @ VRS'S R HVSXGL WH HNVUGY OHPEHUV ZKR DFFXPXODW
DZDUGHG D$BWID® GDKUGK LV YDOLG IRU RQH IUHH URXQGWULS DZDUG WR DQ\ GHVWLQDWLRQ DYDLO
IOLJKWY ZLWKLQ D PRQWK SHULRG DOVR UHFHLYH MO WHUNHG SORDNFGRIQU VS S X Y E® B Y HVW B D Y@ HDGW
UHFHLYH WKH EHVW ERDUGLQJ SIDAY :@X ERDW GYQPL SGDEUH EHNQWHRIMIOWOL RQ WKLV *$ /LVW  DUH DOVR
GHSDUWXUH 6RIXW K ZDH ¥V VZDOBGRPRAKLFK DOORZY 5DSLG 5HZDUGY OHPEH UV SWEY GR/S S@W REIDD UYEH HARR fF K
Rl VHDW UHVWULFWLRQV H[FHSW IRU D OLPLWHG QXPEHU RIIHWO DF 1§ [RXVE 5GHZW H G \D & RR © B QALIRMDRID K
DFFXPXODWLQJ FUHGLWYV ZLWKLQ D7 KR GQRPRO/OQILRIE DMEORP PR B @/ KUSHHHUUR & Q GBWILLSOW PO M FRID BFR
GHVLJQDWHG FRPSDQLRQ RI WKH TXDRUIWKH EBYILGGHMEZEGGWRPBPBDHEQ WR XVH WKLV SDVV WKH 5D
6 WD Q$ZDWIES GLWLRQKHO®NSLG 5HZDUGY OHPEHU DQG GHVLJQDWHG FRPSDQLIZO PEV D WU R KA BDWR RIOW
DXWRPDWLFDOO\ JHQHUDWHG ZKHQ HDUQHG E\ WKH &XVWRPHU $DIMKGRN MWD @ DI® YRDLE) IRKH SPRAQY
VXEMHFW WR VHDW UHVWULFWLRQV &RPSDQLRQ 3DVVHV KDYH QR VHDW UHVWULFWLRQV RU 3%ODF

6RXWKZHVW DOVR VHOOV FUHGLWV WR EXVLQHVYV SDUWQHUV 71QHOXEGUR G FW W GLD/S ZHBXBEH NEHRW 8 EK
WKH VDPH SURJUDP FKDUDFWHULVWLFV DV WKRVH HDUQHG E\ 10\LQJ

&XVWRPHUV UHGHHPHG DSSUR[LPDWHO\ $PDUDBERKWY GRUOMURQ DQG D QFK D MPERKDIH RW LY HID'
XVDJH DV D SHUFHQWDJH Rl WRWDO 6RXWKZHVW UHYHQXH SDVVHQJHUV FDUAKIH Q XZTEHU RS SEDKG \M |
7ZLFNHWV DQG SDUWLDOO\ HDUQHG DZDUGY RXWVWDQGLQJ DW 'HFHPEHU ZDV DSSUR[LPDMHO\
QXPEHU RI IX$ZO\UBPNIQWE DQG SDUWLDOO\ HDUQHG DZDUGV RXWVWDQRAIOQILR®W 'RFEREFK DSSUR PP
SDUWLDOO\ HDUQHGGXEDWR W KR HHSHEWHG H[SLUDWLRQ RI D SRUWLRQ RI FUHGLWY PDNI$QD XSFEB W
DGGLWLRSZDIZBMNB®® ZLOO EH UHGHHPHG IRU IXWXUH WUDYHO 6LQFH WKH LQFHSWLRKZ BUBPNSH® \6/
H[SLUHG ZLWKRXKHEHLRBEHXVRIG&RPSDQLRQ 3DVVHVY RXWVWDQGLQJ DW 'HFHPEHU D @RX W K ZIDW\
HVWLPDWHYV WKDW DQ DYHUDJH RI WKUHH WR IRXU WULSV ZLOO EH UHGHHPHG SHU RXWVWDQGLQJ

6RXWKZHVW DFFRXQWYV IRU LWV 5DSLG 5HZDUGY SURJUDP REOLJDWLRQV E\ UHFRUGLQJ DW WK
DZDUGV 6RXWKZHVW H[YKHWHWVWRPBDWUHBGHHPHG
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LQFUHPHQWDO FRVW LQFOXGHV GLUHFW SDVVHQJHU FRVWYVY VXFK DV IXHO IRRG DQG RWKHU RSHU
FUHGLWY WR EXVLQHVV SDUWQHUV DQG DVVRFLDWHG ZLWK IXWXUH WUDYHO LV GHIHUUH&HDQIGDEH €
IUHH WUDYHO DZDUGYV HDUQHG EXW QRW XVHG DW 'HFHFREEHXVLQHVVDQG ZDV QRW PDWHULDO WR

&DVKOHVV &DELQ

"XULQJ BRXWKZHVW LQWURGXFHG *&DVKOHVV &DELQ IR QVERXSWKKZH\DW HD RU A B R BNDIMWEH EGIR H
WKDW HQ BEOMHDEDRWY WR DFFHSW FUHGLW DQG GHELW FDUGV RQERDUG WKH DLUFUDIW DQG FDV
DSSHDOLQJ WR WKH LQFUHDVLQJ QXPEHU RI &XVWRERHQ¥LMYD YE GIGEL MIRIOR X W BOOR D) GRIUGHULRDY
IRRG DQG EHYHUDJH VHUYLFHV

6RXWKZHVW FRP *'6 3DUWLFUSDNFERQP QD Gl IIRRIMVB\RUDWH 7

BRXWKZHVW ZDV WKH ILUVW RBMRW MH W\ MOUHD WHROL R SW RREX FHOLPLQDWLQJ WKH Q HHXGS WK ISIHILQ W
JLENHWOHVV WUDY HO Z\NHEU VAATHY DRWW K ANRUPIRRH \HDU HQGHG 'HFHPEHU P RIUSIXWW R ® H U BLHAKMR!
WUDYHO RSWLRQ DQG QHDUNCSD V \BHIQFHILQ W HRY HEROHVKZBIR/ AV IV K B R K K B WH/QXHHE/ V LAKH F K KFEDOVX B DRW6H D
GLVWULEXWLRQ VWUDWHJ\

6RXWKZHVW FRQWLQXHV WR H[SORUH VHOOLQJ WLFNHWV WKURXJK FKDQQHOV LQ DGGLWLRRUWI
SURYLGH WUDYHO DJHQW DQG SURIHVVLRQDO WIHFYHCY P DFED HVY S\IRU WER DY HZ WNBQLENE Q B B QRVER/BR\QDE)
7JUDYHUSROWGHR ZKLEKOGFOXE AV RMWEKSPOREPO GLVWULEXWLRQ VIVWHPV SXUVXDQW WR ZKLFK 6R
LQYHQWRWK WKH H[FHSWLR[FBXGRKWEBEVWYHU Y ZLO D EOWH YW XDOQDHER FRQQIPHAWHEDNUDYHO DIHQF

513

,Q VXSSRU$IRERIXEPDS IRU 3HUIRUPDQFH %DVHG 1DYLJDWLRQ 6RXWKZHVW KDV PDGH D FRPPL)\
5HTXLUHG 1DYLJDWLRQ 3HUIRUPDQFH 3513° SUWRFRIGHK RH W B W FMRUNSH LSRRGS H BUDDINRRRER) @ WAILRBO 6\ V
FRPELQHV *36 *OREDO 3RVLWLRQLQJ 6\VWHP WKH FDSDELOLWLHV RI DGYDQFHG D LFURFUHDAHNH Q Y\ RO
HOQYLURQPHQWDOO\ IULHQGQARIPHG X WHR/SBIUP VGHRVQYQHEG3WR UH G X BB GXPLOD ERQMWXIRBMWLRL® QMW B QR YEIR
WDNLQJ DGYDQWDJH RI WKH KLJK SHUIRU P D\WQ FOIHFHWD UDREXSSKUZDRNGN IFQY FRAMKLIDW HRIQV AR QY XO@WILIQUIOIL QR K
7UDUF &RQWURO VXSS R LRV 6RIBAMRIZ VNRIGIS5 B RK W @ IH UM 11 O HFHD\VE DVER HE HDSALG FSKURWXKIFE SURFHGXUHV |
6RXWKZHVW DFWLYDWHI YXHWRWRDARWWUYHMNQEQ RQ LWV DLUFUDHS URY HORAHL QLU WK HWIL BIBY W RAPERAGY
WUDQVIRUP® WY RP®VR H[SHFWHG WR SURYLGH PRUH QHDUWHUP EHQHILWY VXFK DV VLJQLILFDQW VL

&RGHVKDULQJ

,Q 6RXWKZHVW DQQRXQFHG LWV LOQOWHQWLRQ W R UHH@QWH D LIUDW R HAR GHODIDIBIGH. Q! & [ ERIGFRKE 5
&RPSDQY BQW-HW FXUUHQWO\ LOQOWHQG WR DQQRXQFH FRGHVKDUH IOLJKW VFKRIGK GRYP DIIEOMQGE VWL
LOQWHQG WR DQQRXQFH FRGHVKDUH IOLJKW VFKHGXOHYV DQG DGGLWLRQDO IHDWXUHV UHJDUGLQJ W
86 DQG &DQDGLDQ OH[ZLREHQRRRSPQQRPM@DOWR FRQWLQXLQJ WR FRQVLGHU FRGHVKDUH RSSRUWXQLW
RULJLQDOO\ LPSOHPHQWHG FRGHVKDUL®7 $QUOR P HVWE FFRGKIHNMLR QWIIR & HUPHL@\B VZH @ kG X U L GI$V
EDQNUXSWF\
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ODQDJIJHPHQW ,QIRUPDWLRQ 6\VWHPV

6RXWKZHVW FRQWLQXHYVY WR LQYHVW LQ WHFKQRORJ\ WR VXSSRUW LWV LQLWLDWLYHYVY DQG LWV
DSSOLFDWLRQ LQ WKH VWDWLRQV IRQIE CWW LU B V& ¥ HWM WWKHPY LSX WKKIDEBIENWRH FKQRORJ\ WKDW ZLOO
VI\VWHMH QHZ VI\IVWHPV DUH GHVLJQHG WR DPRQJ RWKHU WKLQV\\WR SHUKMEER QG BMWHIY IDRE & RGWRIRHWH
6RXWKZHVW LV DOVR ZRUNLRH WRFBN QWL ROH VWWEPKN KD\UROO VI\VWHP DQG KXPDQ UHVRXUFH LQII
RU HDUO\

&RPSHWLWLRQ
7KH DLUOLQH LQGXVWU\ LV KLIKO\ FRPSHWLWLYH 6RXWKZHVW EHOLHYHV WKH SULQFLSDO FRP

+ 3ULFH

$ &XVWRPHU 6HUYLFH

T &RVWV

¥ JUHTXHQF\ DQG FRQYHQLHQFH RI VFKHGXOLQJ
$ JUHTXHQW IO\HU EHQHILWV DQG

$ (ILFLHQF\ DQG SLURGOXFBNEQILM VHOHFWLRQ DQG XVH RI DLUFUDIW

BRXWKZHVW FXUUHQWO\ FRPSHWHV ZLWK RWKHU DLUOLQHYHRQ GOPERYVWRDQ &R XLWKZHRWWHYG 6
UHFRJQLWLRQ LQ FHUWDLQ PDUNHWY ,Q DGGLWLRQ VRPH PDMRU 8 6 DLKHMMH DD G DLY®! F W W-DEIDE VH
WKHLU GHVWLQDWLRQV D®GUDD QKNWLIQDW SRRQ R Q DW HHFVOXVLYHO\ GRPHVWLFDOO\ DUH OHMAH W[ SR
SURILWDEOH GRPHVWLF IDUHV ZLW K$RF RGJLH/ 5XRY H\G DIEBRY HQ WRIX\WQY DIH\RQ FE QWUWLIXHY WR DGGUHVV W
HIR UW V

BRXWKZHVW LV DOVR VXEMHFW WR YDU\LQJ GHJUHHV Rl FRPSHWLWLRQ IURP VXUIDFH WUDQVSR
DYHUDJH VWDJH PROSMWYWERQIBBW EH PRUH VLJQLILFDQW GXULQJ HFRQRPLF GRZQWXUQV ZKHQ FF

7KH FRPSHWLWLYH ODQGVFDSH IRU DLUOLQHV FRQWLQXHY WR FWBEJBLUYROQR ZLQUGEXW WK \WHWU D R
WKURXJK 0DQ\ FDUULHUWRMBGXGHW KEBLISID@ BWIW. UL DBIDIW FXW EDFN RQ XQSURILWDEOH VHUYLFH
RI IXHO WKURXJK PRVW RI KDYH FRQW L Q®H G LW RXWN\DHG DERWH L@GKXMWU\ FKPDOQHRDHWYLHUY UHG!:
,Q DGGLWLRQ D QXPEHU RI FDUULHUV KDYH VRXJKWXUHQLHI | DFOR QLH) DVPKH D @ (REFDALI@IVD R (@ LIGH D Bl
$ORKIDUOBTBMVUOLQHWMLENEQNVSIQROLQRW ,QF $DGO REXMS)RRQWLHU DOVR GLVFRQWLQXHG RS HIWHIBA
IURP EDQNUXSWF\ LQ UH F&RWS RHIDUNVL RQF GXKGHH SEHUQS$QW/ZRE \8 QILREIHIER Z BWW & RUSRUDWLRQ$ MJICH @BV HI
$LU /LQHV ,Q VRPH FDVHV WKLV KDV OHG WRLUQ B X% MHUE FFRSEINURODLQIHDGVALIRIQE H RW HI BRSO H 8BQ G 'HOG
LQ SBRUJDWLRQ L 80 QHYKE WK\H WK KIPYW @DRRBE IPDSMIEHUY WR GHFUHDVH R$XSDWGQL GRY AL
FRQW 8§D PWWH VOMQWILDOV LQ FRVW VWUXFWXUHV EHWZHHQ WUDGLWLRQDO KXE DQG VSRNH FDUULE
PD\ SULFH IRU FDVK IORZ WR UHPDLQ LQ EXVLQHVV ZKLFK FD&RKBXZHI VW K G X FURIGRHVIKG! GV 7 LFRIQIY
LPSURYH (PSOR\HHDSAUR SMRWILEHWXWVWDQGLQJ 6HUYLFH WR ISWW GIXFAW RAKHHUW L BR® W RIUHN W A Q Q/QRRIV
FRQVROLGDWLRQ RU WKHLU LPSDFW HMVESHUSRWLIROLY R LR U HHKIDWAL RH REEQ! 6 RWWR@M VW |

,QVXUDQFH

6RXWKZHVW FDUULHV LQVXUDQFH RI W\SHV FXVWRPDU\ LQ WKH DLUOLQH LQGXVWU\ DQG DW DP
UHJXODWLRQV DQG AHBEWDGIQNVRD @ 8 XOWHCAHYMJUAHHPHOWM FLSDOO\ SURYLGH FRYHUDJH IRU SXEOLF C
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SDVVHQJHUSUIRSBHION WER BMJIG EPD UD JHIRYVDEUGG.MADIH WR DLUFUDIW HQFRPIBWHQOQNVOQ® VEBB@UH SDUWYV

JROORZLQJ WKH WHUURULVW DWRDFHNYFRD O@HBYWHDRMEHROD LQVXUHUV VLIQLILFDQWO\ LQEVNDRRHYGH Y
DYDLODEOH WR FRPHRUHRMILD &/ KBIHWQLIAIRAW L P H 6 X SSCHRISQWDMW LRQM IHGHUDO JRYHUQPHQW KDV FRQW
SDUWDWLVN LQVXUDQFH FRYHUDJH WR FRPPHUFLDO FDUULHUV IRU UHQHZDEOH GD\ SHULRGV DW
QRW DYDLODEOH LQ WKKHFRPPHUFRBOQW BURMWGHG V X S DAHEAAMLIVOF K R UH QDG NJHRW W RSIH\VIKLRM IR @
H[WHQVLRQ EH\RQG WKLV GDWH LW HVSHHRMHBGE\LWKKFXRF RIVIQPBHIHVL G RRWMWKZHVW FRXOG LQFXU VXEV
FRYHUDJH LQ IXWXUH SHULRGYV

6HDVRQDOLW\

6 RXWKZEXWHIQHVY LV VRPHZKDW VHDVRQDO 4XDUWHUO\ RSHUDWLQJ LQFRPH DQG WR D OHVVH
2 0ODUFK DQG IRXUWK TXDUWHU 2FWREHU 2 'HFHPEHU

(PSOR\HHV

$W 'HFHPEHU 6RXWKZHVW KDG DFWLYH IXOOWLPH HTXLYDOHQW (PSOR\HHV BRGV LV
VHUYLFH DQG PDQDJHPHQW DFFRXQWLQJ PDUNHWLQJ DQG FOHULFDO SHUVRQQHO

7KH 5DLOZB3FW ERWU$S" HVWDEOLVKHV WKH UUDQUY]RI DR EIEBRD SitFR0 RN ABF EMR R U DSSUR[LPD\

6RXWKZHWPWOHR\HHY ZHUH UHSUHVHQWHG E\ ODERW K QWRRR/QDUIFMERIY B i B i HIGIWR/Q G IQ\G RMOHLIDHIQ 16 [HJ U
EHWZHHQ DQ DLUOLQH DQG D ODERU XQLRQ JHQHUDOO\ GR QRW H[SLUH EXW LQVWHDG EHFRPHV D
Rl WKH DJUHHPHQW LW PXVW QRWLI\ WKH RWBE&G RDUGH VIFQ MEKHS MO @ KKH DT BRH QVEF KVRRVBLEFH Vv
QHIJRWLDWLRQV ,I QR DJUHHPHQW LV UHDFKHG HLWKHU SDUW\ PD\ UHTXHVW, WXR [ DUWHHRHIONOH\G L
WKH 10% PD\ GHWHUPLQH WKDWUDBL QB DV VIHUELWWDMWRLRQ MR WKH SDUWLHV |1 HLWKH S HUDLLRVE VEUHANK
HQG RI WKLYV GD\ SHULRG WKH SDUWLHV PD\ HQIHQ H\ LQRDVUH®D | 3R @S L \X QU W\D\E OL ¥ KH\GL & ROKWELYDHO/
DSSRLQWPHQW RI D 3(% PDLQWDLQV WKH 3VWDWXV TXR" IRU DQ DGGLWLRQDO GD\V ,I WKH SDUWwW
36HOI KHOS” LQFOXGHY DPRQJ RWKHU WKVQIIVSRVVWIURQAHRED Y KRUXQOROQRR U WW B UIRSFRMHGIPPHQGP
VWULNLQFVERURBORZLQJ WDEOHVVHW® R RN KURROSW KZGIFZ W WIDAL RV QRII WIKUIHARBOQWNWLYH EDU

(P S OR\HRIX'U 5HSAVHQWDWLYHV 6WDWHKMRPHQW

3LORWYV 6 RXW KM HNOW Q HIWV ¥ RFR YWHRQ 36 &XUUHQWO\ LQ QHIJRWLDWLRQ

JOLIKWWHQGDQWYV 7UDQV SRIURWINWBR/BRISED & ,2 37:8 " &XUUHQWO\ LQ QHIJRWLDWLRQ

5DPS 2SHUDWLRQV 3WRHIQWR QL QUDQMIRKRWUINBERBARISED &,2 /RFDO &XUUHQWO\ LQ PHGLDWLRQ
37:8 ’

&XVWRPHUBHQWLMFEHSEHOWLRQYQWHU GD/WREQDWLRQ RI$HDFRY. YL VMWEXDQEQWO\ LQ QHIRWLDWLRQ
"RUNBUVW,2 2,$0°
6WRFN &OHUNV ,QWHUQDWLR QD CH %R RWH B KRE® BDOX B,067QWO\ LQ QHIRWLDWLRQ

OHFKDQLFV $LUFUDIW OHFKDIMVRF)DMERQQBPSD) $JUHHPHQW UDWLILHG -DQXDI
$PHQGBHEDH W
SLUFSDIWDUBRKELFLDQV $0)$ $PHQGDEOH )HEUXDU\
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(P S OR\HRIX'U 5HSHVHQWDWLYHYV 6WDWSOMRPHQW

'LVSDWFKHUYV 7UDQVSRIUVRWUINWBRRARISFD &,2 /RFDO $PHQGDEOH 1RYHPEHU
37:8 ’

JOLIJKW 6ZARROQMWRWDQV ,QWHUQDWLRQDOHBPRWHUHVWKR®BE RISPHQGDEOH 2FWREHU

JOLIJKW7&DHQ@LQJ ,QVWUXFWRUV 6RXWKMHNOWQHY 3URIHWWMVERFQDQVRRXFGOIREOH '"HFHPEHU
36:$3,%°

$GGLWLRQDO JEIRUW BWXKREZHVW

6RXWKZHVW ZDV ZQPRUISEKHMRG QRZLQJ GRFXPHQW V JBIUW KINRXLIK DERDKHE HABFARNWW K D H&/RNX WK D)W
UHSRUW RQ )RUP . TXDUWHUO\ UHSRUWV RQ JRUP 4 FXUUHQW UHSRUWV RQ )RUP . DQG DQ\ I
(IFKDQJH &RPPLVVLRQ 36(& SXUVXDQW WR 6HFWLR®FW RD RU D VGTKRHVUGPHEDWHIEN DIOWLBIY H [FB G B JBHY
ZHEVLWH DV VRRRUDV¥ WHED/ERDQDBEONVHU WKH\ DUH HOHFWURQLFDOO\ ILOHG ZLWK RU IXUQLVKHG WR

7KH FHUWLILFDW DR QK LRIl § RKAXREBMINGG &KLHLFHQDWHFTLOIOURIG XQGHU 6HFW LIRFQV K DRYIHWEKHH QDIUL BB
DQG WR VSIGIOL WHBRD®O 6 R XW KK HN MW HFXMHL IFRUWLII<RG NVRMREN (HFAXDQJH 31<6(° WKDW KH ZD\
BRXWKZHVW RV WRKMWSRWBIWH JRYHUQDQFH OLVWLQJ VWDQGDUGYV

',6&/2685( 5(*$5',1* )25$5' /22.,1* ,1)250%7,21

6RPH VWDWHPHQWY LQ WKLV )RUP . RU RWKHW EHKD B D GHR B\ V8 REXAV KZRH W\ PRIUL R QR B\RMHNK E H 8 R/
FRQIHUHQFHV ,QWHUQHW SRVWLQJV RU RWKHUZLVH WKDW DUH QRW KLVWRULRDQVKH W/HFRDR W H H'
DPHQGHG 6HFWLRQ ( Rl WKHW6RFXULWNVHYPHRIGHBIHD QG WKH 3UL¥PWHRIEHFX YR WZBY G LOWRRIDMOLR QW
LQFOXGH VWDWHP HQMWNVIVERPOW HOR XHJSHFAWWWLRQV EHOLHIV LQWHQWLRQV RU VWUDWHJILHV IRU W
6SHFLILF IRUZDUG ORRNLQJ VWDWHPHQWY FDQ EH LGHQWLILHG E\ WKH IDFW WKDW WKH\ GR QRW U
SDQWLFLSDWHVY ~ *EHOLHYHV ~ *HVWLPDWHYV "3ZHQPSH FWWK R X.OGN H R G 8 KWL IOFR_GHDRDMIBY @ WDR DO LHYHV W
VWDWHPHQWY DUH UHDVRQDEOH DV DQG ZKHQ PDGH IRUZDUG ORRNLQJ VWDWHPHQWY D UFXQRMWWIK
7KHUHIRUH DFW XDHU LPHDWXIOW\D ® D\ BURP ZKDW LV H[SUMNVRWG [LOG RARIRNG QR DWWWHIBWEA PE-RMXWWK RIVIMYR P K
SUHVHQW H[SHFWDWLRQV )DFIWEHQFRHKDM) FEX0B FEDXW H WK BRMV GLLUPLWHG WR WKRVH VHW IRUWK |

&DXWLRQ VKRXOG EH WDNHQ QRW WR SROWZAHUXXQGRKRINUW QO MO/QIFW HPH @ W YW E K Y MXQIDA DWHR H YWH6 B K
6RXWKZHVW XQGHUWDNHY QR REOLJDWLRQ WR XSGDWH SXEOLFO\ RU UHYLVH DQ\ IRUZDUG ORRNLQ

,WHP $ 5LVN )DFWRUYV

6 RXWKZHEXWIQHVY LV KHDYLO\ LPSDFWHG E\ WKH SULFH DQG DYDLODELOLW\ RI DLUFUDIW IXHO &
FRXOG DG YHRW HBEWYWWIKEWXOMY RI RSHUDWLRQYV

$LUOLQHYV DUH LQKHUHQW WRGRISH QIEWM I W XG FFQ ¢! QHKUH U 1 ARAKHD @ BIHWL 1 Q LWLKFHD7ZGKWIOR RLVPVER TRAVIHIRRG XIEX
KDV EHHQ DW KLVWRULFDOO\ KLJK OH®M &Q RUHHAL WW Bl ECODHV VD W KW HIFY A BBEQ¥ H GVEO DMKH UHFHQW SOXQ

SULFHV ZLWK QR RWKHU FKDQJHV FDQ GULYH SURIWWEEDODRYE \RLDUBRQ \LXOP R G H FEWL UIH\FRMDIAR Q R D QAGK
DQG SHUFHQW RI
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6RXWKZIRSWHDWLQJ H[SHQMEF ILRHV S H F \W R QNHMAMN X /6 H Q@ WWHK HQ® X 8 W HDGUHE\V&KFROXYW K ZHOWFRVWY KDYH IDF
6RXWKZHRMVRIWK GHFLVLRQV

)J)XHO DYDLODEUGEW\ IKB@Q BOVYRHNI DQG LV LPSDFWHG E\ SROLWLFBRQWUWHRED HERID RPQ W KIRXW R &R XM
DQWLFLSDWH D VLJQLILFDQW IXMGOURHWD R Q LICEXEX\D OVR YU O®IERA W L WAHO DYDLODELOLW\ FDQ EH LPSDF\
FUXGH RLO DQG WKH SRWHQWLDO IRU KRVWLOLWLHV RU RWKHU WRIQ I®SR¥FWMELQLRM\ORS FRORBHYJILQUY
SURGXFWLRQ WUDQVSRUWDWLRQ DQG PDUNHWLQJ 6LJQ L IIHFAR %RGAMMEDHESAMIR/QR | LRSS WIKBPIWWRIB\WO \ R |

6RXWKZISVYWRAILWDELOLW\ LV LPSDFWHG LQ SDUW E\ LWV D E LEROVW MYRBDVGIMWY V W R DLLCHAWU H Q MUHH DOFWHLM
DV 6RXWKZQRYWHUHYV UHSXWDWLRQ WKH SHUFHQWDJH RI LWV &XVWRPHU EDVH WKDW SXUFKDVHVDW
LQFUHDVHY DUH.HX®W WRUBIFELHYH LQ XQFHUWDLQ HFRQRPLF HQYLUR QIRHILWAM R\ @& Y HDWHWD D UKH. \
LQWR IXHO GHULYDWLYH FRQWUDFWKHVR §BRWHBWWW BIURGXK RHE IFPV KKHBWWRUWRHQW JDLQV RI
WD[HV IRU WKH IXOO \HDU ,Q UHV SRIQ¥HW B RAXK\VHK D H VW QWL JQURISFDQWQHUHGXFHG LWV QHW I XHC(
WKHUHIRUH OHVV SURWHFWHG DJDLQVW IXWXUH LQFUHDVHV

&KDQJHV LQ 8 FRWHKDHDWON X HO KAHKGH) IDEL O WWIDRIHWKH FRPPRGLWLHY XVHG LQ IXHO KHGJLQJ SUL(
IRU VSHFLDO KHGJH DIFHFRXIQVAIQHV \D\R MR M KB MW B XUV XDQW WR KLJKO\ FRPSOH[ DFFRXQW L Q/J UWHK\
RI RSHUDWLRQVIXGRX WHGBVQIDUUDQJHPHQWY DUH GLVFXVYHBXNVY3FFRODEN WD L)@ QOQEFH.D G0 ORO@G HWH
DQG LQ 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

7KH DLUOLQH LQGXVWU\ LV SDUWLFXODUO\ VHQVLWLYH WR FKDQJHV LQ HFRQRPLF FRQGLWLRQ F
6RXWKZHWWHWEXOWY RI RSHUDWLRQV DQG LWV DELOLW\ WR REWDLQ ILQDQFLQJ RQ DFFHSWDEOH WH

6RXWKZ REWHDWLRQV DQG WKH DLUOLQH LQGXVWU\ LQ JHQHUDO DUH SDUWLFXODUO\ VHQVLWLY
KLIKHU XQHPSOR\PHQW UDWHV D FRQVWUDLQHG FUHGLW PDUNHW KRXVLQJ UHODWHG SUHVVXUHV
8QIDYRUDEOH HFRQRPLF FRQGLWIMRDELOLQ' D WRRUIDRYMFM BRX WRZ Bl § % RVHUDLF WRVWAWW HB P B Q@ G XIRQ O
IRXUWK TXDUWHU RI ZKLFK 6RXWKZHVW EHOLHYHY FDQ EH SULPDULO\ DWWULEXWHG WR WKH Fl
EHFDPH HYLGHQW7EXWIHPR UHK D \HP@WLQXHG HFRQRPLF UHFHVVLRQDU\ HQYLURQFHHV XBRWU GRIORS HI
FRQWLQXHV WR EH FDXWLRXV RI FXUUHQW GRPHVWLF HFRQRPLF FRQGLWLRQV DV UHFHVVLRQDU\ I

JDFWRUV VXFK DV FRQWLQXHG XQIDYRUDEOH HFRQRPLF FRQGLWLRQV D VLJQLILFDQW GHFOLQF
UHVXOW LQ IXWXUH SUHVVXUH RQ FUHGLW UDWLQJV AKE®RK GERWOC-® Wl WU B Q VVIURVGLLRWQ UDUWVRIFGIY 8 URY
DQG VRPH KHGJLQJ FRXQWHUSDUW\ DJUHHPHQWY DV GLVFXVVHG LQ PRRMWGHMUNHE\H HHYNY HW RE V4KI
QHIJDWLYHO\ LPSDY¥WEDRDOEBERXWKHZREWDLQ ILQDQFLQJ R Q@ DFXHGWNDEQHED W B EKE\ DEY DEROWK2OHWWDP QG F

6 RXWKZHEXWIQHVY LV ODERU LQWHQVLYHH6RXMKIZIHWW FHRXH G EHEDE YW R \PHDQA\QOMDLQ VDWLVIDFWRL
5HSUHVHQWDWLYHYV

:KLOH WKH DLUOLQH EXVLQHVV LVVODERXOVOW B QN LWXE MQGEMOW R I¥® RBEMEVDRYWVYR@QVOBDERWKZHVW
UHODWLRQVKLSV ZLWK LWV YPSHOSRUHMM @OQWQBWIWWYYPSDBDHHHY ZDJHV
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DQG EHQHILWY UHSUHVHQWH® RSEHHDMH@W R|SWIRQN KR PBD QXKH \HDU HQGHG 'HFHPEHU ,Q DGG
WKH &RFSOIPGIR\HHYVY ZHUH UHSUHVWBDQ YIHEI | RXUBRY 6 NMFEN G MERNWHEL RERYH LQ 3, WHP %XVLQHVYV
GLVFXVVLRQV ZLWK VHYHUDO (PSOR\HH 5HSUHVHQWDWLYHV VRSHO/RK\CW § VR IURIOHWDHNGL R QY X WR mHK B Wz
KLULQJ UHWHQWLRQ UDWHY SD\ UDWHV RXWVRXUFLQJ FRVWYV ZRUN UXOHV DQG KHDOWK FDUH FF

6RXWKZHQWELOLW\ WRFWLFHHO\ DO SOHPHQW LWV UHY HIGDENRYV LONW UBIW KO MAW FRR XFOSGHHDDWHRB QM O\ DI

6RXWKZHVW KDV LPSOHPHQWHG DQG LQWHQGV WR FRQWL QX HI WRNLPGPWIPBIOVY U H R M X HD QLKA
WLPHO\IDRWLNH LPSOHPHQWDWLRQ RI WKHVH LOQLWLDWLYHV KDV LQYROYHG DQG ZLOO FRQWLQXH '
LPSDFWHG E\ IV BRXOLKZHWWAWRMWWLYGODQBSHOHPHQW WUDQVLWLRQ DQG PDLQWDLQ UHODWHG LQIRL
BRXWKZHQWHVWPHQW RI LQFUHPHQWDO RSHUDWLQJ H[SHQVHV DQG FDSLWDFW HYSBQ G RWWWHRD IR SHW
LLL 6RXWEBHEBM@®GHQFH RQ WKLUG SDUWLHV WR DVVLVW ZLWK LPSOHPHQWDWLRQ %HFDXVH 6RXWK
WLPLQJ RI WKHLU LPSOHPHQWDWLRQ RU WKDW WKH\ ZLOO EH VXFFHVVIXO RU SURILWDEOH HLWKHU

BRXWKZHVW LV LQFUHDVLQJO\ UHOLDQW RQ WHFKQRORJ\ WR RSHUDWH LWV EXVLQHVV DQG FRQW
LQ 6RXWKEZOIMWPDWLRQ VIVWHPYV FRXOG IVGRSHMWBHWLROEDFW WKH &RPSDQ\Y

6BRXWKZ RSWYDWLRQV KDYH EHFRPH LQFUHDVLQJO\ GHSHQGDQW RQ WKH XVH Rl VRSKLVWLFDWH
DFFRXQWLQJ SD\UROO DQG ILQDQFLDO UHSRUWLQJ DUHDV |BPWLIYRVLEPSG G HAP 1 R HIRIHRR R QRUHEEONNRLZ|
GLVFXVVHG DERYH XQGHU 3%XVLQHVV + 2SHUDWLQJ 6WUDWHJLHY DQG ODUNHWLQJ + ODQDJABPAQWI,
ZKLFK DUH UHOLDQW XSRQ WKLUG SHREWIL YSH E RS RBWKHR ORZL W K P OD QWVIGVHRQLQJ WR XSJUDGHG RU
LODGHTX@WHUUXSWLRQ RU VHFXULW\ IDLOXUH RI WKHDE L\O VMFNRW HFRIRXROSSH BEDWH ULVDY EXVESBFW 6R

7KH DLUOLQH LHFGXWGVE\ PO @I FRQGLWLRQV WKDW DUH EH\RQG LWV FRQWURO
BRXWKZEXWIQHVY DQG WKH DLUOLQH LQGXVWU\ LQ JHQH UIDO\ RXW B DFIRVR P B R RAW R BHELNGRVOKKHEW @
$ $FWXDO RU WKWHDWRQHGW. DWWDFNY DQG SROLWLFDO LQVWDELOLW\
$ &KDQJHV LQ FRQVXPHU SUHIHUHQFHV SHUFHSWLRQV VSHQGLQJ SDWWHUQV RU GHPRJUDSKL
$ $FWXDO RU SRWHQWLDOIIGRL FRRSWUIRRD V\V® MKH DLU WUDI
$ ,QFUHDVHV LQ FRNMXWDQWEMWIQMIMIRQPHQWDO PHDVXUHV DQG
$ : HDWKHU DQG QDWXUDO GLVDVWHUYV
%HFDXVH H[SHQVHV RI D IOLJKW GR QRW YDU\ VLJQLILFDQWO\ ZLWK WKH QXPEHU Rl SDVVHQJH!
GLVSURSR UIHWFIWR @ QWM RESIHUDLVQIHGJ D Q G7 KIHILDHI R UBIO @I XKOQWMUI DO U H G X E W IDR/QDL Q HIVIXUDON. RH B OV R H QUX¢-

DIHFW 6 RXWKHWXYWWYV RI RSHUDWLRQV ,Q DGGLWLRQ ZKHQ WKH DLUOLQH LQGXVWU\ VKULQNYV DV L
WKH UHPDLQLQJ RSHUDWLQJ FDUULHUV ZVKRMVNNDQ WKHUHIRUH LQFUHDVH 6RXWKZHVWY

7KH DLUOLQH LQGXVWU\ IDFHV RQ JRLQJ VHFXULW\ FRQFHUQVY DQG UHODWHG FRVW EXUGHQV IXL
WKH &RRFRSD@QCKVWU\ DQG LWV EXVLQHVYV

7KH DWWDFNV RI 6HSW@E BHHYV XOWLQJ DIWHUPDWK PDWHULDOO\ LPSDFWHG DLU WUDYHO DQG
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WKH UHVXOWY RI RSHUDWLRQV IRU 6RXWKHEHW® DLW WEKW RBL U6 PG BDORIPE® X6 WRIPS IDRAT BIQBOVEX I X PHUR X
DIHFW DLUOLQH RSHUDWLRQV DQG FRVWV 6XEVWDQWLDOO\ DOO VHFXULW\ VFUHHQHUVY DW DLUSRU
RYHUVHHQ DQG SHUIRUPHG E\ IHGHUDO HPSOR\HHV LQFOXGULRBHWUWGHN@® NHHGRHKWRW DR D PIIHUKD QM G
LQFOXGLQJ HQKDQFHG VHFXULW\ VFURIHRRQJ RHPSIVMHEQYH DY GEYH NOEIRUWDIWQWURGXFHG DWKD YU SIRU
FRVWY WR DLUOLQHY DQG KDYH IURP WLPH WR WLPH LPSDFWHG GHPDQG IRU DLU WUDYHO

$GGLWLRQDO WHUURULVW DWWDFNV HYHQRUI QRN IPFFDGHRG VX KW VRIDF WK HR D LRVOK QB K R\GM I @/LLL
VHOHFWLYH FDQFHOODWLRQ RU UHGLUHFWLRQ RI IOLJKWYV GXH WR WHUURU WKUHDWSGERXBQIKD YF
KRVWLOLWLHY FRXOG SRWHQWLDOO\ KDYH NIRDX\HWVY RO RSNUDWHR®WDFW RQ WKH &RPSDQ\T

$LUSRUW FDSDFLW\ FRIQ¥WRDWIVRHNBEHDL B RO @ LPURZ WK HF&KPRSIBI@\1Q RU DGGLWLRQDO JRYHL
&RPSDQRBHUDWLQJ FRVWYV RU RWWK HDUEZIOLH O WL WRWQIGEK R\R FESOVQ \GTH V V

$OPRVW DOO FRPPHUFLDO VHUYLFH DLUSRUWYV DUH RZQH$L DQIGQRMH @S B BIBIME G HE) VK RIOVW KRH VIR F
SURYLGH DGHTXDWH DLUSRUW RD BLDELOMWL AR VIWKE5 FBS®B DO JRW HIUD PHQW VLQJIJXODUO\ FRQWUROV DO
RQ WH$HVR RSHUDWH WK D W LEFL b \QS\RAMRE MHMDIA YW IMVVHG DERYH XQGHU 2% XVLQHVYV 2 5HIXODWLRQ
UHJXODWRU\ UKAXHUBRHEQMMPHQWY RIWHQ LPSRNH ZRES MPIWO Y RR RS WHAEWE RUEYLRPBIVEHI D ILQ OL
WDNHQ E\ JRYHUQPHQWDO DJHQFLHV KDYLQJ MXULVGLFWLRQ RYHU LWV RSHUDWLRQV LQFOXGLQJ

,QFUHDVHV LQ DLUBRWW UDWHY DQG FKDU

/LPLWDWLRQV RQ DLUSRUW JDWH FDSDFLW\ RU RWKHU XVH RI DLUSRUW IDFLOLWLHV
,QFUHDVHV LQ WD[HV

&KDQJHV LQ WHKHF W D/ KW K\DHAU DILIF-HWVH W KED VD LFIDDAL BHWR LQ SDUWLFXODU PDUNHWY DQG DW SDUWL
5HVWULFWLRQV RQ FRPSHWLWLYH SUDFWLFHV

7KH DGRSWLRQ Rl VWDWXWHYV RU UHIJXODWLRQV WKDW LPSDFW FXVWRPHU VHUYLFH VWDQGD!
7KH DGRSWLRQ Rl PRUH UHVWULFWLYH ORFDOO\ LPSRVHG QRLVH UHJXODWLRQV

+H + +H+ +H+ +H+ +H+

7KH DLUOLQH LQGXVWU\ LV LQWHQVHO\ FRPSHWLWLYH

$V GLVFXVVHG LQ PRUH GHWDLO DERYH XQGHU 2% XVLQHVV 2 &RPSHWYWIRPG H WLKHR D MUIOQ RMX GGIC
DLUOLQHV DV ZHOO DV UHJLRQDO DQG QHZ HQWUDQW DLUOLQHYV DQG RWKHUHRM®XHV DA §¥YRU
RWKHU FDUULHSWLEQQRD SFKIHEXOLQJ FRGHVKDULQJ DQG SURPRWLRQV

6RXWKZKOWREIFRVW VWUXFWXUH LV RQH RI LWV SULPDU\ FRIPBSW WLKAH ¥ FOFESGDXDV\WD R HAR (D/QWBER BDIOW Y D

6RXWKZIOREIFRVW VWUXFWXUH KDV KLVWRULFDOO\ EHHQ RQHKDIVLWIVP 8§ WIHRED BR @ WRKRDWR YWHLY HP ID(
6 RXWKZ DEWGLWN WR DGMXVW FRPSHQVDWLRQ DQG EHQHJDWQRRNMWII UM HPLHPQ WY G2 BAK\M K H DAPHVIBFREAN/ R/ \K
FRQWURO FRVWY LQFOXGH WKH SULFH DQG DYDLODELOLW\ RI MHW IXHO DLUFUDIW DLUIUDPH RU H:
*LYHQ LQ SIMKWMLENPBHQW YRODWLOLW\N LQ IXHO SULFHVY DQG WKH QXPEHU RI SHQGLQJ ODERU QHJR\
ORZ FRVW DGYDQWDJH ,Q DGGLWLRQ@RYZ FRVRMRPWUKEWWBH WR LO/MRX W KA HBOOV K RF IR H DX WRKUE B MW WLVS
RI WKHVH DLUFUDIW IURP SDUWLHYV RWKHU WKDQ %RKHQHIRRRVW IRI LWV SXUFKDVHV DUH GLUHFW IL
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6RXWKZHVW ZHUH XQDEOH WR DFTXLUH DGGLWLRQDO DLUFUDIW IURP %RHLQJ RU %RHVQRSHUDWXKR
DGYHUVHO\ LPSDFWHG M CHEGIQMGHRIFH RRWK Y HWIH DLUFUDIW WASH FRXOG UHVXOW LQ GRZQWLPH
%RHLQJ DLUFUDIW W\SH 2ZHYHQWRKHVE&RBYYREHNHBWHULHQFH ZLWK WKH %RHLQJ DLUFUDIW W\SH
&RPSDQ\ EHOLHYHVY WKH DGYDQWDJHYV RI RSHUDWLQJ D VLQJOH IOHHW W\SH RXWZHLJK WKH ULVNYV

$V GLVFXVVHG DERYH XQGHU 3, WHP %XVLQHVYVY ,QVXUDQFH ~ 6RXWKZHVW FDUULHV LQVXUDQF!
ZDULVN LQVXUDQFH FRYHUDJH E\ WKH IHGHUDO JRYHUQPHQW DW VXEVWDQWLDOO\ ORZHU S&RIPWKE
FRXOG LQFXU VXEVWDQWLDOO\ KLIJIKHU LQVXUDQFH FRVWYV ,Q DGGLWLRQ LQ WKH HYHQW RI DQ DF
UHODWHG LQVXUDQFH FRYHUDJH $ZXLFKUFR\DWW B RKIOGHBKN VHEWVW OLQWLOO\ LQVNBWGR G RMIBGISIXFEHZER]
6RXWKZHVW

,WHP %8QUH&RID&RIP HQW V
1RQH

,2WHP BURSHUWLHYV
$LRUDIW

6RXWKZHVW RSHUDWHG D WRWDO RI %RHLQJ DLUFUDIW DV RI '"HFHPEHU 7RHZAKHFBLQ
DLUFUDIW ZHUH RZQHG

7KH IROORZLQJ WDEOH GHWDLOV LQIRUPDWIORIHWDOWRH 'HFBEPEHWDIW LQ WKH &RPSDQ\T

$SYHUBJH 1XPEHU 1XPEHU 1XPEHU
7\SH 6HDWYV <UV $LEUDIW 2ZQHG /IHDVHG
7ZRWDOV
,Q WRWDO DW -DQXDU\ WKH &RPSDQ\ KDG ILUP RUGHUV RSWLRQV DQG SXUFKDVH ULJKW
JLUP 2UGHUV 2 S WRHREDWHDSQ GK3ANLIRL $LEUD I W
7KH %RHLQJ &RPSDQ\
'HO L Y<HID\U LUP 2UGHUV 2SWLRQV 3XEKDVH 5LJKWV  7RWDO
2 2
2 2
2
2
2
2
2
2
2 2
7KURXJK 2 2

7TRWDO
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*RXQG )DFLOLWLHY DQG 6HUYLFHYV

6RXWKZHVW OHDVHVY WHUPLQDO SDVVHQJHU VHUYLFH IDFLOLWLHY DW HDFK RKWRKRRBDIDGROWINV
DQG VWUXFWXUHY RQ D ORQJ WHUP EDVLV IRU LWV PDLQWH QIX®RH EH @NWBHI ERRIFDWR G LBVE DD O OWV
DW 'DOODV /RYH )LHOG ZKLFK KRXVHV VHYHQ VLPXODWRUV DQG LWV FRUSRUDWH KHDGTXDUWEF
JLHOG ORGHUQL]DWLRQ 3URJUDP DQ HVWLPDWHG PLOOLRQ SURMHFW WR SURYLGH 'DOODV /RYH
FROQVWUXFWLRQ LV H[SHFWHG WR FRPPHQFH GXULQJ WKH VXPPHRIRHFHPEHWK FRPSOHWLE&RPEBKH G
FHOQOWHHWHVHUYDWLRQ FHQWEBXTXRREIWH GDLQG &2NFDKRPD BKWERFERQ\ AAQVHGEVV SHRRHE QY W R Q8 RRUHH
FHQWHUV

7KH &RPSDQ\ SHUIRUPV VXEVWDQWLDOO\ DOO OLQH PDLQWHQDQFH RQ LWV DLUFUDIWKHQ&GRPS®
DUUDQJHPHQWYV ZLWK FHUWDLQ DLUFUDIW PDLQWHQDQFH ILUPV IRU PDMRU FRPSRQHQW LQVSHFWL
DQQXDO DLUFUDIW PDLQWHQDQFH FRVWYV

,2WHP /HIDO 3URFHHGLQJV

2Q O0DUFK $$ QRWLILHG 6RXWKZHVW WKDW LW ZDV VHHNLQJ WR ILQH 6RXWKZHVW DSSUR[LWPD
SRWHQWLDO QRQ FRPSOLDQFH ZIKMK&BR® SOLQ\ZRW WXUQHYW G\L UG PMWERHWOHPHQW GLVFXVVLRQV ZLWK )

,Q FRQQHFWLRQ ZLWK WKH DERYH LQFLGHQW GXULQJ WKH ILUVW TXDUWHU DQG HDUO\ VHFRQGC
EHKDOI Rl SHUVRQV ZKR SXUFKDVHG DLU WUDYHO IURP WKH &RIPSDIGIWA KU IDHX O B W LERRIP\S D&Y DRI [HIKY
SXWIFVODWH DFWLRQV LQFOXGH EUHDF K U XRR © WMUCHSA) HEVBHIKYDAFIKWRLIR DD IXUIMMWW H QUL FK P H Q WK 1D @& FGSt
EHOLHYHV WKDW WKH FODVV DFWLRQ ODZVXLWYV DUBQ\RVKRXVR ®GONEWLRQGZ L QW H/QIGH IMER W i JIRQUFRDGM
TXDUWHU RI WKH &RPSDQ\ UHFHLYHG IRXU OHWWHUV IURP 6KDUHKROGHUV GHPDQGLQJ WKH &R
'LUHFWRUY DQG DQ\ RWKHU DOOHJHGO\ FXOSDEOH SDUWLHV IRU GDPDJHV UHVXOWXDIVMWRP D & DRJEC
(PSOR\HHV 5HWLUHPHQW 6\WWHP DQG ODUN &ULVWH O @HR[ D VOB DIW H HFARDXW M/G QKDL LK FREDVBARIV L\ KABLLLEXRIP
LQGLYLGXDO GHIHQGDQWYV DQG WKH KR BSDQY D W LDY B FOFFVDLORI) GHOIBIQRFBD BWHDFK RI ILGXFLDU\ GXW\ D
GDPDJHV VXVWDLQHG DV D UHVXOW RI| VWDK/HZ$DOUS RV WRGVES HRB BEORIERPGXRIWHH ®SWRLQWHG E\ WKH
LV FXUUHQWO\ HYDOXDWLQJ WKH 6KDUHKROGHU GHPDQGYV

7KH &RPSDQ\ LV VXEMHFW WR YDULRXVY OHJDO SURFHHGLQJY DQG FODLPV DULVLQJ LQ WKH RUC
5HYHQXH 6HUYKHH5656HIJXODUO\ H[DFLIHGHWKE BRRPEBHWD[ UHWXUQV DQG LQ WKH FRXUVH RI WKR
IHGHUDO LQFRPH WD[ OLDELOLW\ UHSRYVSH® RQL ¥ K PAMRUWMWRWEX VN ER QVKHHYV R W ERY H| STKRHS R R A % DX
PDQDJHPHQW GRHV QRW H[SHFW WKH RXWFRPH LQ DQ\ RI LWV FXUUHQWO\ RQJRLQJ OHJDO SURFHH:
FROOHFIMIO'‘HH&DYH D PDMRWLRQ WEWHIRMESEAL\MO FRQGLWLRQ UHVXOWY RI RSHUDWLRQV RU FDVK |

,2WHP 6XEPLVVLRQ RI FOMWHVRIUVHWRUD W\ +ROGHUV
1RQH WR EH UHSRUWHG
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(;(&87,9( 2)),&(56 Z)+( 5(*,675%$17
7KH IROORZLQJ LQIRUPDWLRWY HI[HiFIXMEEAMNRN K/ HD&/RRIS D0 K D U\

1DPH BRVLWLRQ $JH
*DU\ & .HOO\ &KDLUPDQ RI WKH %RDUG 3UHVLBHWQW &KLHI ([HFXWLYH 21
5REHUW ( -RUGDQ ([HFXWLKFHM 3BUHVLGHQW 6WUDWHJ\ 30DQQLQJ

5RQ 5LFNV ([HFXWLKFH 3UHVLGHQW &RUSRUDWH 6HUYLFHV &RUSRUDWH 6F
OLFKDHDQ @H) ([HFXWLKFMH BUHVLGHQW &KIFFHU2SHUDWLQJ 21

'DYLV 6 5LGOH\ 6HQRRFRMH 3UHVLGHQW ODUNHWLQJ 5HYHQXH ODQDJHPHQW
/IDXUD WLIKW 6HQBRRAMH 3UHVLGHQW )LQDQFIHFHIKLHI )LQDQFLDO 21

6HW IRUWK EHORZ LV D GHVFULSWLRQ RM MKHFXWEHPBMWRIXQG RI HDFK RI 6RXWKZHVW{

*DU\ & .KMWOVHUYHG DNEAFOUWRDIQVRITWKH %RDUG VLQFH 0D\ DV LWV 3UHVLGHWEW VLQFH -XO'
0U .HOO\ DOVR VHUWHEHF/OUREMWBKEHVEHOW &KEHU)LOPRFXQB 21 WR 9XOM 3UHWQE YW WM D Q FIH F HS
IURP WR .H®O\ MRLQHG 6RXWKZHVW LQ DV LWV &RQWUROOHU

5REHUWGDIQIRUVHUYHG DN (BHRECBIKEAMHEWHVLGHQW 6WUDWHJI\ 3 0{RQUGEIDIY VO QR H BIDAY (B FONVE R MW K Z
3UHVLGHQW7AWH@RORII\ IURP 6HSWHPEHU 9LFWRUOBVLGHGWQORWHUS ULSKBOHD G 0 DAQFD 6 H B MWEIFFEH B P
3UHVIZBAIOQRORJI\ IURP 2 BWREHN WR

5RQ 5KBNWVHUYHG DN (BHREOBIMKEAMHB WHVLGHQW &RUSRUDWH 6HUYLFHV &BUBRV DWN B NHWHAMBHE X\B
9LFH 3UHVLSHBRUWA $Il BXEWLBERP 6HSWHPEHU WOR FO-D 8 U H VD RIBUBR Q RRAS | BB IXUE\CHDERP W XQWLO
6HSWHPEHU BULBUFWNR VAUFRHHGUMHW LGHQWS FBIYBH\W QB @R DWKZHVW

OLFKDHDQ GHE®V VHUYHG DN (BPHRECBIKEAMHBWHVLGHQW &KIAHU2SHOPM DO @ EHD W OVR VHUY HG &KL BI
2SHUDWLRQV IURP 6HSWHPEHU 9LFWR 0BV UGHQMVFXBHYBWLRQV |UR BXURWHP E H U9 IF 8 WAKUWHR' X BKH QW 30
$XIXVW WR 1RYHREFRHW 3UHVIGG QW )L GDOPLD DV3 URPEQKVW  WR

'‘DYLV 6 BEDGOWHUYHG DNVG6HRHRKWZHMWILGHQW ODUNHWLQJ S5HYHQXH DDCDHHP & QR WH. QU il E0BNR 9 R
BUHVLGHQW ODUNHWLQJ IURP 1RYHPEHU \WIRGOH\ V HUNMHGR B WERRRRVBKZ MM IRAIH QW 3HRSOH /HDGHU'

$XIXVW WR -DQXDWLFH 3IUHE DE/HIQOW *URXQG 2SHIMIWVRQV BUEROBDWVHUWAR DV D FRQVXOWDQW IF
1IRYHPEHU

/IDXUD BLIKDW VHUYHG DNVG6HRANRWZZHMAWILGHQW )LQDQFHFHIKVHQ FIHQ DXA@ALDKIWZIMOVR VHUVHGHV 6R
SBUHVLGHQW/YHOIVQYPEHU IURP -XQH WEBHBXOX USDUDKY/EWD V LWR -XQH
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3$57 ,,

,2WHP ODUNHW IRU 8 HJIRFMRIPD QWKIOWWHG 6WRFNKROGHU 0ODWWHUV DQG ,VVXHU 3XUFKDVHV RI (TXI

6RXWKZHRWHRQ VWRFN LV RIMWEHNVERRFQ WRKDIHH DQG LV WUDBGHG KMQGRAL /XK W VEPHROKREZY IRU
DQG ORZ VDOHV SULFHV\VSHRPWKRIQUMWR FBNR XDWK ZHBW § W OGS IR QDWW IGHWLKHE (FORKSKRVYMGHQGV BERBP\RCD VW I

'LYLGHQG +LJK /IRZ

3HULRG

VW 4XDUWHU
QG 4XDUWHU
UG 4XDUWHU
WK 4XDUWHU

VW 4XDUWHU
QG 4XDUWHU
UG 4XDUWHU
WK 4XDUWHU

BRXWKZHVW FXUUHQWO\ LOWHQGY WR FRQWLQXH SD\LQJ &RXRWW HWURWEL R G HOHGAWIRWY WKOH  FRIDI
SD\PHQW RI GLYLGHQGYV RQ WKH EDVLV Rl UHVXOWY RI RSHUDWLRQV ILQDQFLDO FRQGLWSR@IFDVE
-DQXDU\ WKHUH ZHUH KROWGAEFPRQUWUWREGE RI 6RXWKZHVW
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6WRFN 3HUIRUPDQFH *UDSK

7KH IROORZLQJ 3HUIR WHRODWHG*UQBKUPQ®ULRQ VKDOO QRW EH GHHPHG 3VROLFLWLQJ PDWHULDO”
VXFK LQIRUPDWLRQ BHH®@FHR UYRURD IPEIEWXQCHWBRMKIRIGHFXRUWWHRX WBAW. RV ([FKIDQRBK DV DPHQGHG
6RXWKZHVW VSHFLILFDBIHQFHF RQWRUDXWVFHKVIILGWL @V U

7KH IROORZLQJ JUDSK FRPSDUHV WKH FXPXODWLFRPRARWYW D BKD RHKRIOWKH WHWXHO R Q HHIRDRGKH
FXPXODWLYH WRWDO UHWXUQ GXULQYW VXFEKWRH WL RGS B (; BE& B CAM BFXGIEHEP B Q G LYRRUDVV XPHV ZDV
LQ 6RXWKZHVW FRPPRQ VWRFN DQG LQ HDFK RI WKH IRUHXRL YWRGEG S LSFHHYI BQFED R ¥ ¥ X\PKIR/Z Q HR Q YW
KLVWRULFDO VWRFN SHUIRUPDQFH DQG LV QRW QHFHVVDULO\ LQGLFDWLYH RI IXWXUH VWRFN SULF

Taotal Cumulative Return - Dollars

3200

5100

$50

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN
AMONG SOUTHWEST ATRLINES CO, S&P S INDEX,
AND AMEX AIRLINE INDEX

—— Southwest Airlines
a— S&P 500
—h— AMEX Airline

E1AE G104 2GS 125310 1273107 12730108

6RXWKFHVW. QHV &R

6 3

$0(; SLUOLQH
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,WHP 6HOHFWHG )LQDQFLDO 'DWD

7KH IROORZLQJ ILQDQFLDO LQIRUPDWLRQ IRU WKH ILYH \HDUV HQG&RBQWREPEEWHG )L DKK@M € BR-
VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY DQG UHO

<HD(QGHG 'HFHPEHU

LQ PLOOLRQVV KIDEHSRK SWY

JLQDQFLDO 'DWD

2SHUDWLQJ UHYHQXHV

2SHUDWLQJ H[SHQVHYV

2SHUDWLQJ LQFRPH

2WKHU H[SHQVHV LQFRPH QHW

,QFRPH EHIRUH WD[HV

BURYLVLRQ IRU LQFRPH WD[HV

1HW ,QFRPH

1HW LQFRPH SHU VKDUH EDVLF
1HW LQFRPH SHU VKDUH GLOXWHG
&DVK GLYLGHQGV SHU FRPPRQ VKDUH
7JRWDO DVVHWY DW SHULRG HQG
/RQJ WHUP REOLJDWLRQV DW SHULRG HQG
BWRFNKRIGEHWYPW SHULRG HQG
2SHUDWLQJ 'DWD
5HYHQXH SDVVHQJHUV FDUULHG
(QSODQHG SDVVHQJHUYV
5HYHQXH SDVVHQJHU PLOHV 530V v
$YDLODEOH VHDW PLOHV $60V v
/RDG IDFWRU
$YHUDJH OHQJWK RI SDVVHQJHU KDXO PLOHV
$YHUDJH DLUFUDIW VWDJH OHQJWK PLOHV
7ULSV IORZQ
$YHUDJH SDVVHQJHU IDUH
3DVVHQJHU UHYHQXH \LHOG SHU 530 . . . . ,
2SHUDWLQJ UHY#QXH \LHOG SHU . . . , ,
2SHUDWLQJ H§6MHQVHV SHU )
YXHO FRVWVY SHU JDOORQ LQFOXGLQJ WD[HV DYHUDJH
YXHO FRQVXPHG LQ JDOORQV PLOOLRQYV
YXOOWLPH HTXLYDOHQW (PSOR\HHV DW SHULRG HQG
6L]H Rl IOHHW DW SHULRG HQG

5HYHQXH SDVVHQJHU PLOHV GLYLGHG E\ DYDLODEOH VHDW PLOHV
3ULRU \HDU DPRXQWY KDYH EHHQ UHVWDWHG WR LQFOXGH IXHO WD[HV
,QFOXGHY OHDVHG DLUFUDIW
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,WHP ODQDJHRHQWFXYYBROO\VLV 21 )LQDQSQBOSERRGWW LR @SHUDWLRQV
<HDUQ SHYLHZ

JRU WKHARQVHFXWWKXH ¥RPESDQ\ UHSRUWHG D QHW SURILW HDUQLQJ PLOOLRQ SHU VKDUI
LQ DOO IRXU TXDUWHUV RI DV LW KDV QRZ GRQH LQ FRQVHFXWLYH TXDUWHUV GDWLQJ EDFN '
WKH &RFRSEPKDHPOHQJIH WR FRQWLQXH WKHVH VWUHDNYV ZDV XQSUHFHGHQWHG LQ UHFHQW KLVWRU\

'"HPDQG IRU DLU WUDYHO HVBHFHG GO \WRHZBRMBEWRR QD WEHW RQJ WKH ILUVW KDOI RI DGBPWRE
DLU WUDYHO ZDQHG HVSHFLDOO\ GXULQJ IRXUWK TXDUWHU ZKLFK WKH &RPSDQ\ EHOLHYHV ZD°
UHFHVVLRQDU\ HQYLURQPHQW WKD\WH BERPBB Q\YZB\W QWOGXWRQIUWKNDBDY UDLVH IDUHV WKURXJKRX
SULFHV KBXHYBU WKH | RMKHVKRPSDEWRUR UH GLVFRXQWHG IDUHV LQ RUGHU WR VWLPXODWH GHPDQ
YHUVXV WK H ISH I8RRP SEIEMfO LW\ WR UDLVH IDUHV GXULQJ DV ZHOO DV WR NHHS SULRU IDUH LQFL
RI WKH &RPEDWONHWY 2 HYSHFLDOO\ EHJLQQLQJ LQ 6HSWHPEHU EXW ZDV DOVR DLGHG E\ VHYHUL
GXULQJ RSWLPL]LQJ WKH IOLJKW VFKHGXOH WR HOLPLQDWH XQSURGXFWLYH DQG OHVV SR SX®®
XSFRPLQJ DGGLWLRY @HRHVIEREBDORPLY 6W 3DXO EHJLQQLQJ VHUYLFH LQ ODUFK HQKDQFHF
WHFKQLTXHV DQG DJJUHVVLYN $BRARWEHRQ)RHW KR Z RPSH EYD QG

,Q DGGLWLRQ WR KDYLQJ D VLJQLILF D QMQHYPKEF K RQ SUKLHF MWD WHUH B JD LHF R GPROBWR H U/ WIRLLQ @ UQL
DSSUR[LPDWHO\ SHU EDUUHO WKH SULFH RI FUXGN RDXWHGUR BN HAMRIBSDE)R B8 BU DLUDQQXU\ WR
FDSDFLW\ SODQV IRU WKH QHDU IXWXUH DV WKH GHYDVWDWLQJ LPSDFW R MKKIHWXPIXHID \SILINHH V. T B
RWKHU FOHDUO\ HYLGHQW GHWHULRUDWLQJ HFRQRPLF FRQGLWLRQV WKDW IROORZHG FDXVHG WKt

(YHQ ZLWK IXHO GHULYDWLYH LQVWUXPHQWYV LQ SQ/DIFH OR ERIS/XPSW P B O SO\ (S0 OF Bl @ HRIETVING

ELOOLRQ YHHIKWMHO GHULYDWLYH LQVWUXPHQWY WKH &RPSDQ\ KDG LQ SODFH IRU UHVXOWH
LQFRPH WD[HV ZKLFK ZDV DQ LQFUHDVH RI PLOOLRQ FRPSDUHG WR WKH | X$MODGBIKY XD W LRIHWAOH
HQHWULFHY GXULQJ IRXUWK TXDUWFWLYHOW KH GRPE® QWKDYHM IXHO KHGJH SRVLWLRQ LQ SODFH |
SHUFHQW RI LWV DQWLFLSDWHG IXHO FRQVXPSWLRQ LQ HDFK Rl WKRVH \HDUV 'XH WR WKH PDQQH!
LQVWUXPHQWY ZKLFK LQ PRVW FDVHV ZHUH VROG DW ORZHU SULFHV WKDQ WKH SRVLWLRQV WKDW
GHULYDWLYH LQVWUXPHQWY WKH &RPSDQ\ KDV IL[HG VRPH ORVVHV DVVRFLDWHG ZLWK WKKNHHPDQM

YDOXH DV RI '"HFHPEHU V Q RWWXHO&BHRBDYDWLYH FRQWUDFWYV IRU WKURXJK UHIOHFWYV D
DW 'HFHPEHU DQG DVVXPLQJ QR FKDQJH WR WKM [DXXHH® KHREIHV SRHUWIROOR Q VI R M GRR PHSPINE P
WR LQ HDFK \HDU IURRQ WRDQG 7KH@H HVWLPDWHY DUH EDVHG RQ H[SHFWHG IXWXUH FDV

6WDWHP HQW $FIF ROQIDWLFQ.D 6 W D @ BPRMGQWIR J IRU "HULYDWLY I F @\ WIDW EIHRHNVOG D @ GEPISEFVY DVVRFLDW H
LQIMIFWLYHQHVYV RI IXHO KHGJHV RU IXHO GHULYDWLYHY WKDW DUH PDUNHG WR PDUNHW YDOXH EHF
JLQDQFLDO 6WDWHPHQWY IRU IXUWKHU LQIRUPDWLRQ
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$OWKRXJIK WKH &RPSIMWQLRDFRPH RI PLOOLRQ SHU VKDUH GLOXWHG GHFOLQHG FRPSDUH
WKH GHFOLQH ZDV GULYHQ E\ D IOXFWXDWLRQ LQ FHUMDLQ \WB D@V UIHID® W R W R M X H & FRHGRKIWQ YIHAF
LQVWUXPHQWY FRQWULEXWHG QHW ORVVHV WRWDOLQJ PLOOLRQ LQ EXW KDG UHVXOWHG LQ
SHUFHQW GHFUHDVH KR RSAHUG WRRSHUDWLQJ LQFRPH SULPDULO\ ZDV GXHDWR UDKH | X HSHURH \8 H.|
KHGJILQJ ZKLFK FRXBMWEBRWHIGQBPQHDVH LQ RSHUDWLQJ UHYHQXHV

/RRNLQJ DKHDG WR WKH &RPSDQ\ UHPDLQV FDXWLRXV DERXW GHPDQG |RW KOH. W MSLEBY @ B FILLY
FRPELQHG ZLWK WKH DQQRXQFHG FXWEDFNV LQ GRPHVWLF FDSDFLW\ E\ PDMRU 8 67KH. &BPSBQ\ KDS
DYDLODEOH VHDW PLOH $60 FDSDFLW\ LQ ILUVW TXDUWHU WR EH DSSUR N PADRAN O D RN UNVWRHI LR
WKHLU VHDWY E\ DSSUR[LPDWHO\ SHUFHQW LQ FHUWRHQ&RESKBW K DAK B QB RKKQHAHFER P& HZAV 19 @ LWWAKD W
OLQQHVRWD EHJLQQLQJ LQ ODU¥KLW\ MQMGBDWWHOR/ ZRLAKKWKH &RPSDQ\ IOLHV ,Q DGGLWLRQ WKH .
RI DQG ODQGLQXRAGKRN YXDWGIHY DLUSR $78 §URCLW KM IRUPHBKLFK ILOHG $BWIED®QNUBSWEL QI RMGLFAVE
EDQNUXSWF\ FRXUW DQG FORVLQJ Rl WKH WUDQVDFWLRQ ZKLFK LV FXUUHQWO\ H[SHFWHG WR EH L
HDUO\ DV VXPPHU

7KH &RPSDQ\ DOVR DQQRXQFHG LWV LQWHQWLRQ MWR H@W B U UMVDR \F R ERYDMKHIGUHD Q GUMHSHRIIFEUANF L
&RPSDQY BQW-HW SODQ WR DQQRXQFH FRGHVKDUH IOLJKW VFKHGXOHV DRIG HREREIMNREMOEV| S D W @ UMF
FRGHVKDUH IOLJKW VFKHGXOHV DQG DGGLWLRQDO IHDWXUHV UHJDUGLQJ WKH UHODWLRQVKLS E\ H
&DQDGLDQ OH[LFDQ@KIR RIRPERMOWR FRQWLQXLQJ WR FRQVLGHU FRGHVKDUH RSSRUWXQLWLHV ZLWK

JRU WKH \HDU WKH &RPSDQ\ FXUUHQWO\ SODORHW WRPSHDXPHO DYV WRHBWGCGE\ DRAAHW WZRDDUBB
IURP OHDVH RU UHWLUH D WRWDO RI ILIWHHQVDIOHHM IW YrKVHEX RG-F WMRUWQWDSMDQV W EKH VIRHP I

5HVXOWYV RI 2SHUDWLRQV
FRPSDUHG ZLWK

7KH &RPEDQHW LQFRPH RI PLOOLRQ SHU VKDUH GLOXWHG LQ UHSUHVHQWHG D GHFL

PLOOLRQ SHUNKKDPBIMBUDWWRIGWKH GHFOLQH LQ QHW LQFRPH ZDV GXH WR WKH |0 X#6W X B WH.'
LQFOXGHG DGMXVWPHQWY LPSDFWLQJ HDUQLQJV WKURXJK WKH UHFRUGLQJ RI JDLQV DQG RU ORVYV
VHWWOHPHQW H[SLUDWLRQ RI IXHO GHULYDWLYH LQVWUXPHQWYV IRU FDVK LQ RU EXW IRU Z
&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU IXUWKHU LQIRURBWWRQH QHRWWKRR IKMIGH MM D/QSHW KRH
FHUWDLQ IXH®GCHXYMWRHQWWWYVVRFLDWHG ZLWKS$&KHO IGHOXY®EMWMA YH ROYOWURP HQ VWHWQEREFNVHV IRU
7KHVH DUH LQFOXGHG LQ 32WKHU JDLQV ORVVHV QHW ~ ZKLFK LV EHORZ WKH RSHY®WL&D Y@ RHAH
ODHW DGMXVWPHQWYVY WR 32WKHU JDLQV ORVVHV QHW ~ WKH &RPSDQ\ EHOLHYXDWQRSHO B5\W UQR URLIFRFP

WKDQ GRHV TKHWL RPBPRMHNIRSHUDWLQJ LQFRPH ZDV PLOOLRQ D GHFUHDVH RTKH FOLORURW\ RL
LQ ZDV GXH WR WKH VXEVWDQWLDO LQFUHDVH LQ IXHO H[SHQVH GHVSLWH WKH IDFW WKDW WKI
&RPSDQ\ KDG LQVWUXPHQWY LQ SODFH IRU RYHU SHUFHQW RI LWV DQWLFLSDWHG IXHO FRQVXPS)\
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EDUUHO (YHQ ZLWK WKLWKH R RMEMBABIDI K MAHHY HXOUHO FRVW SHU JDOORQ LQFUHDVHG IURP LQ

2SHUDWLQJ 5HYHQXHYV

&RQVROLGDWHG RSHUDWLQJ UHY HQXHWYFIH@QM HPWIHRD U L OF LGOXHSRI@ FIR Q W BLLEOFAULHRDY HRUQ SDVVHQJ
DSSUR[LPDWHO\ WKH VDPH QXPEHU RI SDVVHQJHUYV DVSHUFNRQMW &RFIHPY KBV BIPSHADN RHD EDQHHE/D BVUHH [

LQ DQ DWWHPSW WR NHHS XS ZLWRKLYVSV®OD WHRY ZDV LQUCGNRIEBYE VAMKHSRE BEIDR UV RZWK DV ZHOO L
E\ FRPSHWLWRUV LQ FHWWDU RBKRVWRPHS BRPSRQFKDVHG D WRWDO RI QHZ %RHLQJ DLUFUDIW C
UHVXOWLQJ LQ WKH QHW DGGEZWIL\R QORIHW IJURZWIK W QB E Q\VHKG WHBRERW §QRQ\ WRHIDW XV W HRE FHHBMWRIP B H E
KLIJKHU IDUHVY DQG JHQHUDO HFRQRPLF FRQGLWLRQV UHYHQXH SDVVHQJHU PLOHV 530V LQF#MHDVI
UHVXOW RI WK HADRPISTPH\GW RI IDUHV SDVVHQJHU UHYHQXH \LHOG SHU 530 SDVVHQJHU UHYHQXHV
RSHUDWLQJ UHY BQ0HVDONVRLGAIBUED VHG SHUFHQW FRPSDUHG WR OHYHOV SULPDULO\ DV D L
ZKLFK DUH H[SHFWH®G W\R LSH WKIHVWKBWW WHUP WKH &RPSDQ\ KDG SUHYLRXVTKHP RBPISW KM HH IS HIEW\R (
SHUFHQW U$BDXFWQL RIQUVY® TXDUWHU FRPSDUHG WR ILUVW TXDRYWHID U G H$EE D BRIUORX IOFOCS\VBIMY@I\R X JI
XQLW UHYHQXH WUHQGY FRQWLQXH WR EH DERYH SULRU \HDU OHYHOV WKHUH LV QR RW\WHWULOOQCHH\RA
GLLFXOW IRU WKH &RPSDQ\ WR SUHFLVHO\ SUHGLFW ILUVW TXDUWHU UHYHQXHYV

&RQVROLGDWHG IUHLJKW UHYHOQXISW UPHFQWD VHEVX\PEOBDREY SRUWPDULO\ ZBI\G GRWR MOIRUX LUK H UKW
7KH &RPSDQ\ FXUUHQWO\ H[SHFWV D VOLJKW LQFUHDVH LQ FRQVROLGDWHG IUHLJKW UHY HOKG V3 BW
UHYHQXHV  LQFUHDVHG PLOOLRQ ®BSURRBHDMHON KDRPSMIUWMKBHMRQFUHDVH ZDV GXH WR DQ LQFU
IOHZ FKDUWHUV WKDW ZHUH QRW RSHUDWHG E\ FRPSHWH\VPRMR GLXW\ VRR \F B & DUFH VD LUDHSGXF W L RV D Q¢
HDUQHG IURP SURJUDPV WKH &RPSDQ\ VSRQVRUV ZLWK FHUWD 5QLE/DV FXHES/RPSDW Q AXY U MR AKO DRATS!
\HDU GHFUHDVH LQ ILUVW TXDUWHU $2WKHU UHYHQXHV" FRPSDUHG WR ILUVW TXDUWHU SULP

2SHUDWLQJ ([SHQVHYV

&RQVROLGDWHG RSHUDWLQJ H[SHQVHV IRU LQFUHDVHG ELOOLRGLRWR WH[EHG BN IRW FIRPG
RI IXHO FKDQJHV LQ RSHUDWLQJ H[SHQVHV IRU DLURNSQMAKEHURONMBEEQ D G U & WH @IS0y BN WK @ BWEDHITY
DQG IROORZHG E\ H[SODQDWLRBGY RDWKHNGG-RDOI®\D RKROCSHU EDVLY LQ FHQWVY H[FHSW IR
JQFHDVH 3HRH QW
G HHFDV H FKDQJH

6DODULHY ZDJHV DQG EHQHILWV , ) .
)XHO DQG RLO
ODLQWHQDQFH PDWHULDOV DQG UHSDLUV
$LUFUDIW UHQWDOV
/IDQGLQJ IHHV DQG RWKHU UHQWDOV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
2WKHU
7RWDO ) , ,
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7KH &RP8DQ\1&$60 FRVW SHU DYDLODEOH VHDW PLOH 1IQ@BURDMDANHO\SH BHUGW AR FIRI DUKIIGY W R |
IXHO H[SHQVH QHW RI JDUL Q¥HI® KM UK BDKER PBRM@DR W\ RI WKH UHPDLQGHU RI WKH LQFUHDVH ZDW\GR
UHVXOW RI KLIJIKHU IXHO SULFHV WKURXJKRXW PXFK RI WKH &RAFIBIQFKDQ & FRW WQXHGH L HRPGRQ
LPSOHPHQWHG YDULRXV WHFKQRORJ\ LASBRNOIPHDQWY HDKOLEFKHIGD WK H RRPBYVHIG WR JURZ KHDGFRXQW
%DVHG RQ FXUUHQW FRVW WUHQGV WKH &RPSDQ\ H[SHFWV ILUWW TKBDQWWUH[FOXGILWJFBYWVPW B FIW
LQMIFWLYHQHVY RI IXHO KHGJHV RU IXHO GHULYDWLYHV WKDW DUH PDUNHG WR PDUNHW YDOXH EHF
DQG EHQHILWY DQG WKH FRQWLQXDWLRQ RI KLIJIKHU PDLQWHQDQFHVFEBM®WW LRI W FF RB\HW V D O IBEMVQ

DV LW ZLOO KDYH VLPLODU RU KLJKH®$E8QLYHG FRVWY WKDW DUH VSUHDG RYHU IHZHU

6DODULHV ZDJHV DQG EHQHILWY LQFUHDVHG PLOOLRQ RQ DQ DEVROXWH GROODU EDVLV 1
DYHUDJH ZBOHLQBWHDVH LQ KHDOWK DQG ZRUNHUV FRPSHQVDWLRQ EHQHILWY SULPDULOV WWXBAHIS E
PLOOLRQ GHFUHDVH LQ SURILWVKDULQJ DWW U L EN D&EFORS IHRARDIR IMVIK D Q EQ P i [[S Y IDLVOD I [FHD XRSWH \B IR E
&RPSDQ\ UHFRUGV LQ LWV IXHO KI$6JLQX»ISHRIRIDWP DWR WHWHXORQRROLGDWHG )LQDQBBEDO ®\WBWNKRA
6DODULHYV ZDJHV DQG$ES BM \ED H[SHDYHI GEW FRPSDUHG $8R LQ F GHI\DHIG H\W IDRDGU Z 0 Y KB\K IS FUR K L J k
FRPSOHWH®\RID GHFOLQH LQ S$ROLDVKMILLMALMWNSHOVH SHEIHUFHQW EXW SURILWVKDULQJ H[SHQVF
WUHQGV WKH &RPSDQ\ H[SHFWV V6O DLUL HIMU \AVBD JTHAD UDADHGU E H Q MR WD ISHAUW QA X Q EW HTRWHWI BR P | REKHUQWK)
FHQWS$6GHU

7KH &RPSBQIYRWY DUH VXEMHFW WR DQ DJUHHPHQS$L &6 WZHWY IRTR B ERRQ D 26 I[CFKGEW KB PGR R WHQ E
6HSWHPEHHKH &RPSDQS$B@WMEA:FXUUHQWO\ LQ GLVFXVVLRQV RQ D QHZ DJUHHPHQW

7KH &RPSDOQWIKWHQGDQWY DUH VXEMHFW WR DQ D JWIDIQRASBUNGE H W ZEHHR IO, 2RIMFD@\ D Q G7W8K H
ZKLFK EHFDPH DPHQGUDEBH.RO® SHQB DYEH FXUUHQWO\ LQ GLVFXVVLRQV RQ D QHZ DJUHHPHQW

7KH &RPSB@MS 2SHUDWLRQV 3URYHOQWRY DUH UREMWHFWIWR DQ DJU H H AN SFRIMNE K N QB @/ IHFIEARIP
&,2 IRFDO 37:8 ° ZKLFK EHFDPH DVRHHQ&GROESTRB@AEOFXUUHQWO\ LQ PHGLDWLRQ

7KH &RPSBAIRFN &OHUNYV DUH VXEMHFW WR DQ DJUHHPHQW EHW ZHIDIRNV WK H \& RRFBOD O GGCY%WEK®G G, (
&RPSDQOHFKDQLFY DUH VXEMHFW WR DQ D.JU B HPHDNVE 18 W KDE@LVPRK i DOREFS@@BRDYXG RV KK HVH DJUHHF
DPHQGDIOK\V\@7KH &RP SDID)D QIED F RHEBWI WMLWHP HQW RQ EHKDOI RI WKH 6RXWKZHVW OHFKDQLFV LQ
OHFKDQLFV GXULQ?KID @RPSDQ\ MRFBOQ%7 UHPDLQ LQ GLVFXVVLRQV RQ D QQHRFDJZEBHBNQW IRU WKH &I

7KH &RPSR\YWRPHU 6HUYLFHIJBQ® 8 HDWHUVEBRMREOW WR DQ DJUHHPHQW EHVWRHFHDWLRID &R FODFE L
$HURVSPEMNBUVE,2 3,$0° ZKLFK EHFDPH DPHQGIDEGHARP SRAHPBKBU,$0 DUH FXUUHQWO\ LQ GLVFXVVL

7KH &RPSODQHYDIWD VHRKALFLDQV DQG )OLJKW 'LVSDWFKHUV DUH V X EN HFIVQ W RV B HU & Ri P S AOU VD B K
7UDQVSRURUINWMBRARISFD & ,2 /RFDO ZKLFK ZLOO EHFRPH DPHQGDEOH LQ )HEUXDU\ DQG 1RYHPE

)J)XHO DQG RLO H[SHQVH LQFUHDVHG EpL60 CHORVQL VRILQ FUHTCHMHGIQW DQG RQ D SHU
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SHUFHQW YHUVXYV % RWE6W KR FGRHDYBUZBQE WHHYSHQYUSULPDULO\ E\ D SHUFHQW LQFUHDVH LQ
IXHO GHULYDWLYHV XVHG LQ KHG3$VQD UMYX QW FROMMVEXIROLXRA S DR GS WRJHBP DQG BQFO X WKH SRRPB BRI\
QHW JDLQV WRWDOLQJ ELOOLRQ LQ UHODWLQJ WR IXHO GHULYDWLYH LQVWUXPHQWYV YHUVX)
H[SLUDWLRQ VHWWOHPHQW RI IXHO GHULYDWLYHV ZHHKH SULPIDAAURHDVRQ WKBWVIOMLQV PHPRIMIJH ¢
OHVV WKDQ WKH FDVK VHWWOHPHQW RI IXHO GHULYDWLYHY ZDV GXH WR WKH IDFW WKDW D SRUWLI
SHULRGV DV WKH\ ZHUIH BWVRHF KKHWEH 8 VZ RW KGHQH Y DW$ & HV WXKHA 050 & HQRW DXFFEXIQWRQ B) 6 HH 1RWH
6WDWHPKHHOWY LQFUHDVH LQ IXHOI'SHWFH\VVADHSYDWKH BEREGSBQ\ KD\ FLBIRQFQ RV R W R SUIRIYAH WIKNH  LXW\O CH
DQG SURFKEBXHHWMWHSYVY UHVXOWHG LQ D SHUFHQ®6 U HORFEFWLRQ LQ YYHIVXBOORQV FRQVXPHG SHU

$V RI '"HFHPEHU WKH &RPSDQ\ KROGV IXHO KHGJH SRVLWLRQV IRU WKH \HDUV IURP Wt
IRU DSSUR[LPDWHO\ WHQ SHUFHQW RI LWV FXUUHQMWORIIREWREMWHG | XHOVKRQVKPPSMQA\RIQD IR B RUKIR VI
UHODWHG WR WKHVH IXWXUH SHULRGYV EXW GXULQJ IRXUWK TXDUWHUKH &PDSHQW B HAFR IR SIOM VK@ GV k
HQWHULQJ LQWR DGGLWLRQDO GHULYDWLYH FRQWUDFWV¥KHWRKRPEOIK EHOOQHY B \& WKLD/U Y &\U DL\WHHG \SHU(
GHFOLQHV YLD WKH VROG GHULY DMAMY HX/U & K HRUK GUHKFROLARGH AW BUHKN MROMO/FOR V8 K M RRKROPVE-DGEHAH. U L R R WDLONHR/
&RPSDQ\ E\ UHGXFLQJ LWV H[SRVXUH WR FDVK FROODWHUDO UHTXLUHPHQWY WKH &RPSDQ\ ZRXOG |
FDVHV IXHO GHULYDWLYHV ZHUH VROG DW ORZHU SULFHV WKDQ WKH SRVLWLRQV WHRMOZGHULS DNMAN
LOQVWUXPHQWY WKH &RPSDQ\ KDV IL[HG VRPH ORVVHV DVVRFLDWHG ZLWK WKHVH LQVWUXPHQWYV DI

ODLQWHQDQFH PDWHSED QWY POHDVHEDLUSIBHEHQW FRPSDUHG WR ZKLOH LQFUHDVLQJ $6PL
EDVLVY HQJLQH H[SHQVH DFFRXQWHG IRU DOPRVW SHUFHQW Rl WKH LQFUHDVH TKMGPDIMR UDWM RI[$
HQJLQH FRVWYV UHODWHG WRLWRHDRRPSBQ\DPOO RI DQG WKH ILUVW KDOI RI WKHVH DLUFUDIW
ILUVW KDOI RI WKHUH ZHUH VLJQLILFDQWO\ PRUH UHSDZKLM YZDQWGXHR W RV MH\HH | BEBWL Y K B W MK L
WKH &RRSIIDG\YW DQG DV WKLV IOHHW KDV PDWXUHGJRAYIQH QXRE U LRU VHAQ PLDQVHRBLRACY WA KIBY K106 I DIFQI\EX

WKH &RPSDQ\ WUDQVLWLRQHG WR D QHZ HQJLQH UHS BIl[ 8 HI\H HP? HQRE ERDW W& HR\QH | D L U IF W DK R/ XM
H[SHQVH IRU HQJLQHY UHFRJQL]HG LQ WKH VHFRQG KDOI RI DVVRFLDWHG ZLWK WKH FXUUHL
UHSDLUV ZHUH VWLOO EHLQJ DFFRXQWMKHIGLIRAW R QVIH W QPBILDQUD PEWIHSHQON SDVRBULO\ ZDV GXH WR
LQ WKH SUKRUHHDIHQWY ZKLFK DUH UHTXLUHG EDVHG RQ WKH QXPEHU RI IOLJKW KRXUV HDFK LQG

,Q -XQH WKH &RPSDQ\ WUDQVLWLRQHG IURP LWV SUHYLRXYV HQJLQH UHSDLU DJUHHPH!
SXUVXDQW WR D FRPELQDWLRQ RI IL[HG SULFLQJ DQG WLPH DQG PDWHULDO WHUPVY WR D QHZ DJUt
EDVAWH SUHYLRXV DJUHHPHQW ZDV VHW WR H[SLUH LQ 7KH KQHYHDWWHHPHD /JBRHIPBIWY U O G H[{Q HY
IOHHW DV ZHOO DV IXWXUH ILUP GHOLYHULHV IRU WKLV DLHFWDYWOVY\WH DOHYECHWUW&LYVLEY N ZI BU UAHSHHRFH
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WKHVH HQJLQHV WR WKH VHUYLFH SURYLGHU DQG ZLOO SD\ *( (QJLQHV D FRQWUDFWXDO UDWH SHU
HQJLQH KRXUV IORZQ DWLW LV DRG WKH &IPPRHIDQ\WKLY QHZ DJUHHPHQW DOORZV WKH &RPSDQ\ WR
WKH QHZ DJUHHPHQW WKH &RPSDQ\ H[SHFW%60DIRQMWHQYWFHXBPDWHULDOW R E$6WHEBEOINY HPFRIMK HQ |

EDVHG RQ FXUUHQWO\ VFKHGXOHG DLUIUDPH PDLQWHQDQFH HYHQWY DQG SURMHFWHG HQJLQH

$LUFUDIW UHQWBO\GHFSHDWH SGHU SHUFHQW DQG RQ DB WEODHF B E B VW VGHFLLADIMMIDG XIOW B KGWOH \
QLQH RSHUDWLQJ OHDVH DLUFUDIW WRVORYNRDFOSOALQU\ LQZKHDWHEBKH SRIDFBIQW 2 WKURXJKISXUF
&RPSDQ\ H[HFXWHG D VDOH DQG OHDVHEDFN RI ILYH RI LWV DLUFUDIW7@KUERPSBIEHPBN®R H[HF
OHDVHEDFN RI DQ DGGLWLRQDO ILYH RI LWV DLUFUDIW GXULQJ ILUVW TXDUWHSV D UBQBOKD R
WUDQVDFWLRQV WKH &RPSDQ\ FXUNSIAQRIO\ LS WFTWD UWGW DO HYRHEX i (B MWK H FHQW UDQJH

/IDQGLQJ IHHV DQG RWKHU UHQWDOV LQFUHDVHG PLOOLRED FEQ \DL G RPOROMSLY K B G 1 MORUG. W Q RW HED
LQFUHDVH6DQA® SBKWDVH ZDV GXH WR KLJKHU VSDFH UHQWDOV LQ DLUSRUWY DV D UHVXOW RI ERWK
FKDHIG E\ WKRVH DLUSRUWYV |RUS RWWH. D@ & I WHKUHP\OK BOBKSIBBRWWY ZBNUG KIE X\FR & VDR/BDIEFD BIROMQ AR ¥\
DOORFDWHG DPRQJ D IHZH®VOX FRKY RT XHROW BRI ONKKWY¥RQWLQXHG UDWH LQIODWLRQ DW YDULRXYV

SHNB0 LQ ILUVW TXDUWHU WR 550 U@ §/KH ORZ FHQWYV SHU
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH LQFUHDVHG PLOOLRQ R$% D EIREG D&ROILY LFGRAP
ZDV GXH WR WKH QHZ DLUFUD W $S0UEBDMH GWEXUILQBUHD VHQZD B X H WR W K L JKHRZ &/ RESHRLLQA)

WKURXJK RZQHG DLUFUDIW 3ULRU WR WKH VDOH DQG OHDVHEDFN RI ILYH DLUFUDIW H[HFXWHG GX|
KDG UHWXUQHG QLQH SUHYLRXVO\ OHDVHG DLUFUDIW EDFN WRDEHY Y R QW RVKFHURHMEQ W QFKIHH IVDIOGH] DAGK
LQ 'HFHPEHU DQG -DQXDU\ WKH &RPSDQ\ H[SHFWV DQ LQFUHD$H0LEDE H'$ IFHRAPLDWIIHREQ WHR SIRQ W
DSSUR[LPDWHO\ WKH VDPH QXPEHU Rl RZQHG $60M UTH W MSWH D GV R YW K HD &RV ROH.G MW ABHW @RD QF LD C
&RPSDOQMNWXUH DLUFUDIW GHOLYHULHV DQG 1RWH IRU IXUWKHU LQIRUPDWLRQ RQ WKH VDOH DQG

2WKHU RSHUDWLQJ H[SHQVHV LQFUHDVHG $PEL00 D RIQV D B B PSHIUKHH GPIYVR R 5 HW K HRQ W IRI) IDQ SHHD V H
SHIB0 EDVLY ZHUH GXH WR DQ LQFUHDVH LQ UHY FGXH HG\® D\ A G HERAMNVVODY YRV Q WHHUG LZH. YWHOWIH @ J \LX
DFFRXQW WKH UHFODVVLILFDWLRQ RI IXHO WD[HV LQWR 3)XHO DQG RLO" H[SHQVH DV QRWHG LQ 1R
H[SHQVHV R6D ESWILY IRU ILUVW TXDUWHU WR EH LQ WKH FHQWY UDQJH SULPDULO\ GXH WR

2WKHU

32WKHU H[SHQVHV LQFRPH ~ LQFOXGHG LQWHUHVW H[SHQVH FDSLWDOL]HG LQWHUHMWOLRWHR
SHUFHQW SULPDULO\WGXHWWROQWKHR&RPEBURPIKRQHBUWLWVILFDWHY LQ 2FWRHBHBZLQJIWKK EBAINDW\Y PL

DQG LWV ERUURZLQJ RI PLOOLRQ RI WKH DYDLODEOH PIZ®&BVRQ YXOGCIHWF HWINZ KW MERSABHIDO DR
LQWHUHVW UDWHYV DVVRFLORMHGL RIIKHKD WRMHS 8BMFXQ\WYWHQWO\ H[SHFWV DQ LQFUHDVH LQ ILUVW
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TXDUWHU LOQWHUHVW H[SHQVH FRPSDUHG WR ILUVW TXDUWHU SULPDULO\ GXH WR D KLJKHU
JLQDQFLDO 6WDWHPHQWY IRU PRUH LQIRUPDWLRQ RQ ORQJ WHUP GHEW WUDQVDFWLRQV &DSLWDO
SURJUHVYV SD\PHQW EDODQFHV IRU VFKHGXOHG IXWXUH DLUFUDIW GHOLYHULHYVY DQG ORZHU LQWHU
DYHUDJH UDWHYVY HDUQHG RQ LQYHVWHG FDVK DQG VKRUW WHUP LQYHVWPHQW EDODQFHV 6HH 1RW

32WKHU JDLQV ORVVHV QHW ~ SULPDULO\ LQFOXGHV\WRRZQMQI DHMBREYE WE M ADLMF GREYHE DIQURHVZ K |
&RPSDQ\ UHFRUGHG VLJQLILF DHFW LY HQW W\H @D W\ & MHRGWHW IDYHIHOO DV WKH LQFUHDVH LQ PDUNHYV
EHFDXVH WKH\ GLG$@GRW ANBOHIDFRBXBQWLQJ DV FRPPRGLW\ SULFHV URVH GXULQJ WKDW SHULRG
&RPSDQ\ UHFRUGHG VLJQLILFIHFEW IORMHMWY IDRE IGHELY INGHY HKHGRW T RPDRXQWQ @ J R WHEW WH B\J PARKIHH MD
UHFRUGHG GXULQJ WKHXUUSW KDOWRH WRASBQUUHFRUGHG VUHEMWLFEQWVIDRQVW\WH &HEHGY VDR WK |
RI IXHO GHULYDWLYH FRQWUDFWYV WKDW ZHUH P DS&HG KM P-D D RFKEK B BVEMYVUHH WX G W B G Gl LRRPVWIKKHD © Q

&RPSDQSRUWIROLR RI IXHO GHULYDWLYH L QKW URGORIL\Q DW B EBPRGLWS\ODIVFAMKHIRRPSRQHQWYV RI 3,
"HFHPEHU DQG

,Q PLOOLRQV
ODUN WR PDUNHW LPSDFW IURP IXHO FRQWUDFWY VHWWOLQJ LQ IXWXUH SHULRGYV 2 LQFOXGHG

,QHFWLYHQHVYV IURP IXHO KHGJHV VHWWOLQJ LQ IXWXUH SHULRGV 2 LQFOXGHG LQ 2WKHU JDL
S5HDOL]HFWQRNHQHVY DQG PDUN WR PDUNHW JDLQV RU ORVVHV 2 LQFOXGHG LQ 2WKHU JDLQV

BUHPLXP FRVW RI IXHO FRQWUDFWY LQFOXGHG LQ 2ZWKHU JDLQV ORVVHV QHW
2WKHU

6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WWD WH® HQN VD RVUL MYAWNKINWU LQIRUPDWLRQ RQ

,QFRPH HV
7KH SURYLVLRQ IRU LQFRPH WD[HY DV D SHUFHQWDJH RI LQFRPH EHIRUH? M\ [HR/Z H8H F U HDIVW B 1!
PLOOLRQ SHU VKDUH GLOXWHG QHW UHGXFWLRQ UHODWHG WR WKH7KIHJVW TR BHWHUFRODOGIHHR @ |

WR WD[HV IURP WKH HQDFWPRPKR W RASWION F& O UG RMWOWBWVINFEW DHWAMDWH MR EH EHWZHHQ DQG SH

&R P S D UMK

7KH &RPSSQ\RILW RI PLOOLRQ SHU VKDUH GLRDOMHRQL@®U  ZB\HDRHIQW UFHPASDRHG WR

SHU VKDUH GLOWWH GRP-REGMSIWRILW UHVXOWV LQ ERWK DQG LQFOXGHG FHE& WD L\WKIDW Q
IXHO GHULYDWLYHV H[SLKHQH DG NXW WP H GW U L B & MF RWLYHH Q HOW W H & HVER HVKBIQLA WIKH ORVYV RI KHGJH
LQFOXGHG LQ *2WKHU JDLQV ORVVHV ~ ZKLFK LV EHORZ WKH RSHUDWLQJ LQFRPH OLQH LQ ERWK ¢

DGMXVWPHQWY WRWDOHG7&HWHORYVN HW KH & RPREIDODLRMOLHYHY RSHUDWLQJ LQFRPH SURYLGHV D EH
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SHUIRUPDQFH IRU ERWK DQG 7KHWRPG IBRMR/S € H WWIQFRPGFRPH ZDV PLOOLRQ D GHFUHDVH R
7KH GHFUHDVH LQ RSHUDWLQJ LQFRPH SULPDULO\ ZDV GULYHQ E\ D VXEVWDQWLDO LQFUHDVH L
IXHO KHGJLQUKSIUKRRPBOPQ\ KDG LQVWUXPHQWY LQ SODFH WR SURWHFW DJDLQVW RYHU SHUFHQW R

EDUUKIOV UHVXOWHG LQ D PLOOLRQ UHGXFWLRQ WR )XHO DQG RLO H[SHQEMHI)OUEHQMHW | DO KR X
IXHO UHODWHG WD[HV LQFUHDVHG IBRPKRXIJIKQXHOVBRLFHVLRHJIDQ DW PRGHUDWHO\ KLJK OHYH(
WKURXJKRXW PRVW RI WKHOBNHRR®GFKXGHRR LMOKSHULHMHY IOLUWHG ZLWK SHU EDUUHO VHYHUDO WL
WKDQ SHU JDOORQ GXULQJ WKH VHFRQG KDOI RI WKH \HDU

2SHUDWLQJ 5HYHQXHV

&RQVROLGDWHG RSHUDWLQJ UHYHQXHV LQFUHDVHG PLOOLRQ RU SHUFHQW BKH RDEFIUGI\DC
SDVVHQJHU UHYHQXHV SULPDULO\ ZDV ®&H &R PD5@ Q Q BGKMHHGH DLLQ) IF D B EN IDANGE WO L QKW M D ¥ H VOQO VY. QLIOL
7KH &RPSDQ\ SXUFKDVHG D WRWDO RI QHZ %RHLQJ DLUFUDIW GXULQJ U H/X® W G@GH GQDY

DLUFUDIW IRKHWIRP SIDMY DWWHPSWHG WR FRPEDW KLJK IXHO S UHRHW VG HERIXRPR & HFRWY GD WH R@\F DN
FRPSHWLWLRIQPPOGH WR GRLVH IDUHV DV PXFK XX HVER PSSTEB Y QN GDHU GROMH Q®H \LHOG SHU 530 SDV
SDVVHQJHU PLOHV LQFUHDVHG SHUFHQW FRPSDUHG WR 8QLW UHYHQXH WRWDO UHYHQXH G
UHVXOW RI WKH KLJKHU 530 \LHOG

&RQVROLGDWHG IUHLJKW UHYHQXHV GHFUHD®VHGPLORLICRIY RRU RU S H BAHIFW QMQ FYUHHIDWXH/ LQ TUHLJ
UDWHV ZDV PRHM BMKIDQ RALOOLRQ GHRF®HQMREZG WP PDQ QJ WHN G RKY YV Z HBUHF IGKIHR @ RV R/ IGH. \8FRPG\D ROK H F
6HUYLUFRWILYH DV RI WKH HQG RI VHFRQG TXDUWHU 32WKHU UHYHQXHV  LQFUHDVHG PLOOLRC

SURJUDPV WKH &RPSDQ\ VSRQVRUV ZLWK FHUWDLQ EXVLS®HVE EDUBQHUV VXFK DV WKH &RPSDQ\ V¢

2SHUDWLQJ ([SHQVHV

&RQVROLGDWHG RSHUDWLQJ H[SHQVHV IRIHUF HW UFARRSIBUHG ML O L R QI HRUWIR QY FIBISRI) HDW HE K I
SULFH RI IXHO FKDQJHV LQ RSHUDWLQJ H[SHQVHV IRU RN60OLIQH VRDOHR N \G L PRGN @ SBNMEVHE @ RIEPOH

IRU DQG IROORZHG E\ H[SODQDWLRQEDRLW BDIQBGHRAKBQJB G RQODBHEDVLY LQ FHQWYV H[FHSW
,QFHWDVH 3HRHQW
o _ '"HFHD VH &KDQJIH

6DODULHY ZDJHV DQG EHQHILWYV
YXHO DQG RLO
ODLQWHQDQFH PDWHULDOV DQG UHSDLUV
$LUFUDIW UHQWDOV
/DQGLQJ IHHV DQG RWKHU UHQWDOV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ 2 2
2WKHU

7RWDO

n ” n

7KH &RP8DQ\1&$60 FRVW SHU DYDLODEOH VHDW PLOH $SSWRHDVB®HO\SH BHUGW AR ARI DWKILGY W R F
H[SHQVH QHW RI JDLQV IURP WKH
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&RPSDQANfHO KHGIJLRKHSURPDDRGHU RI WKH LQFUHDVH ZDV$GXOHRWK HKW JAK$HHIU B BMLAEW HHJ B 9 @ M HH FPNOHIHR

FRPSDUHG WR 'XH WR KLJKHU IXHO SULFHV WKH &RPSDQ\ LOQWHQVLILHG LWV IRFXV RQ FRQWUR
SURGXFWLMIFAHQRGLRIS U RM HFARPEWARGFRXQW SHU DLUFUDIW DW '"HFHPEHU ZDV YHUVXV D
WKH HQG RI WKHHRRBFEBQW SHU DLUFUDIW GHFUHDVHG SHUFHQW DV LW LP3OHPHIAW BD® G HOLL

&RPSDQ\ WR JURZ FDSDFLW\ ZLWKRXW D FRPPHQVXUDWH LQFUHDVH LQ KHDGFRXQW

2Q0 DQ DEVROXWH GROODU EDVLVY 6DODULHV ZDJHV DQG EHQHILWY LQFUHDVHG PO/ ER @ ¢
PLOOLRQ GHF UHMDK\H AROBWQHLDWYHDVH LQ VDODULHV DQG ZDJHV SULPDULO\ ZDV GXH WR D SHUF
D PLOOLRQ GHFUHDVH LQ SURILWVKDULQJ DWWULEXWDEOH WR ORZHU LQFRPH DYDLODEOH IRU ¢
VWRFN RSWLRQV EHFRPLQJ YHVAKHE K6 EH DG LWV YGHRUMHWH \E \Z K IUIK 1S D IKSADMENERERNU W KFHRENRT I IE\RIP H
WKDQ LQFRPH DYDLODEOH |RUQEFHRW KW BRREDQ®VAOVUQRIELODQ GRHY QRW FRQVLGHU WKH XQUHI
IXHO KHGJLQJ SURJUB® DV ®DOBMYXEBW RIDEHV D Q%S E BRIF LMDV HESHQ8H LBAFHQW FRPSDUHG WR su
H[SHQVH DQG ORZHU VKDUH EDVHG FRPSH@8DWLRHHH[BWE YV H WRHW K IHWER O X R OLLGSFOWVAIDG B LIGD Q6 DO 6
DQG IXHO KHGJLQJ DQG 1RWH IRU IXUWKHU LQIRUPDWLRQ RQ VKDUH EDVHG FRPSHQVDWLRQ

YXHO DQG RLO H[SHQVH LQFUHDSI6G ED VP VOGRMHDVGEG R QSBHEIRH DPMD WHOYXVSHUFHQW RI WKH GI
LQFUHDVH LQ IXHO SULFHVY DQG WKH UHPDLQGHU ZDV IURP DQ LQFUHDVH LQ JDO OREETRQWX RH®D U
LQFUHDVH ZDV GXH WRK K LIXHHU GIKHVOVDWRFHRAW VY WKH &RPSDQ\ KHOG IRU ZHUH QRBWDWKID\Y RHDHE @
DYHUDJH FUXGH RLO HTXLYDOHQW SULFHV WKDQ WKH LQVW U XPKHGY QUKDWR YHWPWIOHIGX B FBiH G H® LVOK
VHWWOHPHQWA BYHLHWWOHPHQWY JHQHUDWHG D UHGXFWLRQ WR )XHO DQG RLO HYSIKX@®DHGRIU L
LOQVWUXPHQWY UHVXOWHG LQ D PLOOLRQ UHGXFWLRQ WR )XHO DQG RLO H[SH®WW (XHQ ERWW &

SHUFHQW YAKHWEYHUDJH FRVW SHU JDOORQ RI MHW IXHO LQ ZDV FRPSDUHG WR LQ
WKH &RQVROLGDWHG JK®D Q F LLIYF 6 MIDWHH PG @ XWH/O! \& KWW FE\ VADH/S ¥ DWMH B®ES RQ\ K DI\ FLBIIQH Q RV R W R SIR
WKH DGGLWLRQ RI EOHQGHG Z¥QJOHWW WHRJD D/ RO &V RHY ERPISIDODIRW QXPEHU RI LWV DLUFUDIV

ODLQWHQDQFH PDWHSED QWY POHDVHSDLUSIBHEHQW FRPSDUHG WR ZKLOH LQFUHDVLQJ PL
DFFRXQWHG IRU RYHU SHUFHQW Rl WKH LQFUHDVH DQG DLULUDWVK HHSSBFW DR R X Q WD® H RH[ R
VLIJQLILFDQWO\ PRUH SODQQHG DLUIUDPH LZGWHS/HIF WY RQWWQ & KIHKD DU H UHPWMIWRCEDYBG RQ WKH Q>
IORZQ ZHUH KLJKHU LQ QXPEHU DV ZHOO DV FRVW SHU HYHQW DQG ZHUH DOVR GXH WR WKH RQJR
EHJDQ LQ ,Q HQJLQH H[SHQVH WKHUH ZDV D VLVQLILFIDQW AUTLAWHB@BHLOM WISSDPDWV U R U GKKH V&R R
LOWURGXFHG LQ DQG PRUH UHSDBBOHEDIOIWY MKIUR H[BHWWEOG 2ZHDFSHQW RI WKH LQFUHDVH LQ
KLJKHU DLUIUDPH H[SHQVH DQG DSSUR[LPDWHO\ SHUFHQW RI WKH LQFUHDVH ZDV GXH WR WKH K

$LUFUDIW UHQWBO\GHFSHPWHGSGHU SHUFHQW DQG RQ DKE REHIFSIED & USH D WIFQ\HDIYWH G X/HD MWK WVAX\H
LQFUHDVHGORYHUDO®HUFHQW
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EXW WKH QXPEHU RI DLUFUDIW RQ RSHUDWLQJ OKBV&RPQ@PQN M\GE3H E\ RQROUMKIR/ HGRPL U F UWRW WR LV
DLUFUDIW

/IDQGLQJ IHHV DQG RWKHU UHQWDOV LQFUHDVHG PEOEGDRQVREMPSHBAGIRBDWDWY LMPFG HD\VSH 8 B
LQFUHDVH LQ DLUSRUW JDWH VSDFH WR VXSSRUW WKH LERUEHDWIHY L @/ kB S AFAUMDLN G GS WIUR BV L IC\RZIV
VSDFH

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH LQFUHDVHG PLO GHSRQERPKE GROODWU EDRVUWDPRIF
QHZ DLUFUDIW SXUFKDVHG GXULQJ 6HH 1IRWH WR WKH &RQVROLGYDWHEX)LI) DQBEDO |8W(

2WKHU RSHUDWLQJ H[SHQVHV LQFUHDVHG $60 EOVRY EPRWP ZBIWHGUWAD WL YHOD IGRWORQ E BHW
DQ LQFUHDVH LQ UHYHQXH UHODWHGLRFVYWUVH VQ FSDWWH® ZH W K MWKHOQ XH8SHVKARWY FUHGLW FDUG S
SHUVRQQHO H[SHQVHV ZKLFK LQFOXGHV LWHPV DVVRFLDWHG ZLWK IOLJKW FUHZ WUDYHO VXFK DV

2WKHU

32WKHU H[SHQVHY LQFRPH ~ LQFOXGHG LQWHUHVW H[SHQVH FDSLWDOL]HG LQWHUHVW LQWHU
SHUFHQW SULPDULO\VGHHSWRPWEW &RPSDPLDOLRQ LQ 7&KH FW [\ |$ IDPHAN. ECDIR KR LVVXDQFH RI PLO
LQ DQG KREHWHLPLQJ Rl WKH QHZ GHEW LVVXHG FRPSDUHG WR WKH GHEW UHSDLG UHVXOWF
IRU PRUH LQIRUPDWLRQ RQ ORQJ WHUP GHEW WUDQVDFWLRQV &DSLWDOL]HG LQWHUHVW GHFOLQH
DLUFUDIW GHOLYHULHYVY ,QWHUHVW LQFRPH GHFUHDVHG PLOOLRQ RU SHUFHQW SULPDULO\ 1
HDUQV LQWHUHVW 6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV IRU PRUH LQIRUI

2WKHU JDLQV ORVVHV QHW SULPDULO\ LQFOXGHV V0 KRXGQWQYJUMHPRBIBNGLWG M Y LIGERA)GW R AHE RIP\S |
VLIJQLILFDQW JDLQVHBEWQ P WRIBVW R WIKWMVLRHGIJHY DV ZHOO DV WR WKH LQFUHDVH LQ PDUNHW YD®WXH
TXDOLI\$IRU 6KHGJH DFAKRKKQMWML@WI UHVXOWHG IURP WKH GUDPDWLFVLQRUWDR @ LIRQRW KXHI® IGH Y DOXW LK
SULFHV UHDFKHG UHFRUG OHYHOV 'XULQJ W HHFRIPYSDEHVWHR R UW M K 9 R YWH VDY HZHDONH B VWWR KW KLH
FRQWUDFWYV WKDW ZHUH PDUNRMGTWR GPLBY NRHYKEEGIFHD DOV IF RAXIQHN LAQLIG @YV FRPPRG LWV ISH U RID BHFDIL QY IDE
FRPSRQHQWYV RI 2WKHU JDLQV ORVVHV QHW IRU WKH \HDUV HQGHG 'HFHPEHU DQG

,Q PLOOLRQV
ODUN WR PDUNHW LPSDFW IURP IXHO FRQWUDFWY VHWWOLQJ LQ IXWXUH SHULRGYV 2 LQFOXGHG
,QHFWLYHQHVYV IURP IXHO KHGJHV VHWWOLQJ LQ IXWXUH SHULRGV 2 LQFOXGHG LQ 2WKHU JDL
SHDOL]HBFWQRNHQHVY DQG PDUN WR PDUNHW JDLQV RU ORVVHV 2 LQFOXGHG LQ 2WKHU JDLQV
BUHPLXP FRVW RI IXHO FRQWUDFWY LQFOXGHG LQ 2WKHU JDLQV ORVVHV QHW
2WKHU

6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WWD WH® HQN VD RVWUL YYAWNLKINWU LQIRUPDWLRQ RQ
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,QFRPH WD[HV

7KH SURYLVLRQ IRU LQFRPH WD[HV DV D SHUFHQWDJH RI LQFRPH EHIRUH KD KLV K HQ F U H )\DIGH W
PLOOLRQ SHU VKDUH GLOXWHG QHW DGGLWLRQ UHODWIHGE WR D DUMY LL\QLFROX G @ G (00 L QFRLOVOIL @R €
LQ WKH B DWHURIQFKLVH WD[ OD 3 Q DIFWWK® \8 XU L\WKH -DQXDU\ UHYHUVDO RI WKH L,OOLQRLYV
PHQWLR@PH®OLRQ K BWUAKIIUILUVW TXDUWHU

ILTXLGRW\&DSLWIFBINBHV R XU

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV ZDV ELOOLRQ LQ FRPSDRBBEBUWDRYLQJELIDWKL R
DUH GHULYHG IURP SURYLGLQJ DIZWHVYDQW SFROUMRIM WR R I RUL BEXMW R FCHIH/ SXUFKDVHG SULRU WR WKH
PRQWKY EHIRUH WKH DQWLFLSDWHG WUDYHO GDWH 2SHUDWLQJ FDVK RXWIORZV SULPDULO\ DUH U
\HDUV KDYH DOVR EHHQ VLJQLILFVQWDO IKHSDIFHWSEY EWWKMVER@S DIQKH VLIQLILFDQW IOXFWXDWLRQ L
WHQ PRQWKV RI WKH YDIEKID BIHWKWDSRPYSDROWVWUXPHQWY ZDV SRVLWLYH UHVXOWLQJ LQ WKH ¢
DPRXQMHNVH FDVK GHSRVLWY KHOG ZHUH UHIOHFWHG DV @ ALDFHG DV B BAR VD VHKVD Q@G \WKARER 8 VERRQ(
DQG RU GHFUHDVHV WR WKHVH FDVK GHSRVLWV KDYH EHHQ UHIOHFWHG LQ RSHUDWLQJ FDVK IORZ\
IDLU YDOXH RI IXHO GHULYDWLYH L QWWXXPHRWW KiH ©BPBSIDRD AHRDS @ VDVE § B VW \FFRRHPEWHUDO ZLWWK B |
SRVWHG ZLWK WKLV FRXQWHUSDUW\ zZDV PLOOLRQ DQG LV UHIOHFWHG DV D GHFUHDVH WR &DV
GHFUHDVHV WR FDVK GHSRVLWY SRVWHG WR FRXQWHUSDUWLHY DUH UHIOHFWHG LQ RSHUDWLQJ FC
GHSRVLWV KHOG E\ WKH &RPSDQ\ DW 'HFHPEHU FDVK GBHS$RVLENOIRURQ WEM D HW \WKRKHWDERIPG.D B M
LQFUHDVH LQ FRXQWHUSDUW\ GHSRVLWYV RSHUQMLIQDVIH) LQR¥KRVH GHBBULWY RUILQJ ZDV GXH
&RPSDQANfHO GHULYDWLYH SRUWIROLR IURP '"HFHPEHU WRI\HFBIPEEHW &DVK IORER QWX @FWD W E
ZKLFK DUH DOVR FODVVLILHG DV RSHUDWLQJ FDVK IORZV ZHUH D QHW RXWIORZ RI PLOOLRQ LQ
GULYHQ E\ WKH PLOOLRQ LQ QHW LQFRPH SOXV QRQFDVK GHSUHFLDWLRQ DQG NPIRHGILIQWSEEBRJ
FRXQWHUSDUW\ GHSRVLWV VHH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV 258GDY,
FDVK JHQHUDWHG SULPDULO\ LV XVHG WR ILQDQFH DLUFUDIW UHODWHG FDSLWDO H[SHQGLWXUHV L

1HW FDVK IORZV XVHG LQ LQYHVWLQJ DFWLYLWLHV LQ WRWDOHG PLOOLRQ YHUVXV E
IRU QHZ DLUFUDIW GHOLYHUHG WR WKH &RPSDQ\ DQ&HSRRPIBDQY SOUFKOWNG RUQMNZW XUH DRUBE
SXUFKDVH RI V LQ 6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY ,QYHV
UHVSHFWHODBDWMHG WR FKDQJHV LQ WK REDW MGHHP RIQW KIN VE.RIPQ /Q'\ |

1HW FDVK SURYLGHG E\ ILQDQFLQJ DFWLYLWLHYV ZDV ELOOLRQ LQ7HUP'XRR@IH P H QWK H RRPS.
XQGHU LWV UHYROWRXOGFUHGLVW OD RIORWSHFXUHG 1RWHYV DQG UDLVHG DSSUR[LPDWHO\ PLOOLWR
DLUFKBIWRPSDQ\ DOVRRLKFHIRFHGQ SURFHHB W URK HPEBIORWHRHFWIRSWLRQV DQG PLKOHOLHR Q QI WOk
SDUWUNBWO®\RIWKH SRPSOQJFHWDVH RI PLOOLRQ RI LWV &RPPRQ 6WRFN UHSUHVHQWLQJ D WRWDO R
LQ SULPDULO)\ IURPUWEKUERPYBIQRY ELOOIK® RRPEPWLNORRPHPFUVFKRFHG D WRWDO RI PLOOLRC
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VWRFN GXULQJ DV D UHVXOW RI EX\EDFN SAURIUG FRY TKUM HKRXRIHW GZ H \UWAHBD B\RAE B B QW R/IREH U LV
SDVKURXJK &HUWLILFDWHYV FRQVLVWS @B RWLILFDMIOWL D@ G FHWIHWR Q 6HULHV % FHUWLILFDWH
IRU PRUH LQIRUPDWLRQ RQ WKH LVVXDQFH DQG UHGHPSWLRQ RI ORQJ WHUP GHEW

7KH &RPSDQ\ UHFHQWO\ DPHQGHG RQH RI LWV FRXQWHHBEDUWH D QUHAIKRADAMPH QOEPG] @AM H/ DRHLQ GPI
&RPSDQFKUUHQW H[SRVXUH WR FDVK FR QO BW{HUSRP S BIQ X EGHFPIRGWRE CAUDYWHRE WR SRVW FROODWHUL
DJUHHPHQW DOO VXFK FROODWHUDO ZDV UHTXLUHG WR EH FDVK 8QGHU WKH DPHQGPHQW XQWLO
RI XS WR PLOOLRQ DQG LQ H[FHVV RI PLOOLRQ WKH &RPSDQ\ ZLO®W KR @RPG B \WEFRH ERPHVTRE
IRU REOLJDWLRQV LQ DPRXQWYV EHWZHHQ PLOOLRQ DQG PLOOLRQ WKH &RPSDQ\ KDV SOHGJI

211 %DODQFHUERMHMWPHQWY &RQWUDE® XRQ \TE QI iDNIA @ERLPLWRHQ WV
7KH &RPSDQ\ KDV FRQWUDFWXDO REOLJDWLRQV DQG FRPPLWPHQWYV SULPDULO\ ZLWK7HKH JORIES D

UHFHLYHG  %RHLQJ DLUFUDIW LQ DO O RK WHH. FXG BGH WH RXHZODH RFHW DLW |URPD%BFHURDUW ZHU*t
KRZHYBXH WR D VWULNH E\ PDFKLQLVWY DW % RWKLHMIH GIXLUULFQUIDVWK H HY/ B HE RGRIEHN BT GRX QWMRHO\HWUUH G QL
DLUFUDIW GXULQJ DQG H[HFXWHG D VDOH DQG OHDVHEDFN WUDQVDFWLRQ IRU ILYH RI LWV R

HFRQRPLF UHFHVVLRQ WKIXK\&RX B 8 DI\ UHFYUDOWDWHHG YVVEWVHG RQ D S WRMW FOMEGWEHF @ R@ B DL @/HRP D B GL
FRPPLWPHQWYVY IRU QHZ BVUFEIUBIFHPERP %RHLQMWKH &RPSDQ\ KDG UHGXFHG LWV ILUP RUGHUV WR D
7KH &RPSDQ\ DOVR KDG UHGXFHG LWV RSWLRQV WR DLUFUDIW IURP WKURXJK ZLWK I
1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY ,Q -DQXDU\ WKH &RPSDQ\ IXUWKHU |
IRUWK LQ *3DUW , ,WHKPF &RPSWRLKDMOWEKH RSWLRQ WR VXEVWKWXWBWLRQWRWSS WLAOE WK R DLU
EH HIHUFLVHG PRQWKV SULRU WR WKH FRQWUDFWXDO GHOLYHU\ GDWH

7KH OHDVLQJ RI DLUFUDIW LQFOXGLQUHWWHYVDO0H DRGLGHUVIBEDERL R LWL WRIBOMK B R PIS WK\ HD & RO
UHVSRQVLEOH IRU DOO PDLQWHQDQFH LQVXUDQFH DQG H[SHQVH DVVRFLDWHG ZLWK RSHUDWLQJ ¢
OHVVRUV UHJDUGLQJ WKH UHVLGXDO YDOXH RU PDUNWWIYPIGKRERUWKH D L WKUD&E PL5VWD QW KRS H Q B \RH
DUH RSHUD W\ GUBWPWIHEH G VBAHWY¥3DQG REOLIJDWLRQV XQGHU RSHUDWIRRQURDVEDVDHE % R®/DIQFHO KK
FROWUDFWXDO REOLJDWLRQW DOMNRFH G VDH G FALNW WK H GRPSGHEGIEHORZ DV ZHOO DV LQ 1RWH WR V

7KH &RPSDQ\ LV UHTXLUHG WR SURYLGH VWDQGE\ OHWWHUV RI FUHGLW W ROWWKISRHRIKWWIKHHU Q/HDW @/
EDODQFH VKHHW WKH PDMRULW\ Rl REOLJDWLRQV WR ZKLFK WKH\ UHODWH DUH UHIOHFWHG DV OLI
"HFHPEHU
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7KH IROORZLQJ WDEOH DYJEEWIHWHB WK BRWSHBORRQWUDFWXDO REOLJDWLRQV DQG FRPPLWPHC

2EOLJDWLRQV E\ SHULRG LQ PLOOLRQV

%H\RQG
&RQWUDFWXDO REOLJDWLRQV 7RWDO

/IRQJ WHUP GHEW
,QWHUHVW FRPPLWPHQWYV
&DSLWDO OHDVH FRPPLWPHQWYV 2 2
2SHUDWLQJ OHDVH FRPPLWPHQWYV

$LUFUDIW SXUFKDVH FRPPLWPHQWYV

2WKHU SXUFKDVH FRPPLWPHQWYV 2

7TRWDO FRQWUDFWXDO REOLJDWLRQV

,QFOXGHV FXUUHQW PDWXULWLHYV EXW H[FOXGHV DPRXQWY DVVRFLDWHG ZLWK LQWHUHVW UDV

5HODWHG WR IL[HG UDWH GHEW

,QFOXGHV DPRXQWYV FODVVLILHG DV LQWHUHVW

JLUP RUGHUV IURP %RHLQJ

,Q DGGLWLRQ WR WKH DERYH FRQWUDFWXDO IL[HG REOLJDWLRQV WKH &RPSDQ\ DOVR KDG HVW

WKURXJIK EDVHG RQ WKH FRQWUDFWXDO VHWOMKRXIQKWWEKBHW B LRI WIKRXHH FBIHM KM B W ISR L@ Y R/(q
PDUNHW SULFHV IRU FUXGH RLO KHDWLQJ RLO DQG XQOHDGHG JDVROLQH WKH IROORZLQJ WDEOH

7TRWDO

)J)XHO GHULYDWLYH REOLJDWLRQV

$YDLODEOH WR WKH &RPSDQ\ DW 'HFHPEHU ZDV FDVK RQ KDQG DQG VKRUW WHUP LQYHV\
PLOOLRQ UHPDLQLQJ XQGHU LWV PLU/KOILKRRPBIMFW EEMROYLQJ PLAHORR @ EHRGIWRZLQJI XQGHU LWV
JHQHUDO FRUSRUDWH SXUSRVHV DQG ZDW GR.Q N LLGL WU G M LD WRI WQXWD AWK KHF BB ER@ATL QVWDELOLW
UHYROYLQJ FUHGLW IDFLOLW\ H[SLUH$XJ®&W R X 0O G XENHIDUHQ MK GACR U H B B PREEHHQW E\ WKH &RPSDQ\ F
OHDVHEDFN WUDQVDFWLRQ JHQHUDWLQJ DSSURI[IQPD®WE DW LR QP MDICH. R ALSD D ZK ORUDWKR ER©YDGMU
PD[LPL]H HDUQLQJY DQG VXSSOHPHQW FDVK UHTXLUHPHQWY 1RWZLWKVWDQGLQJ FXUUHQW HFRQR!
ILQDQFLQJ DUUDQJHPHQWY EHFDXVH RI LWV FXUUHQW LQYHVWPHQW JUDGH FUHZXLW K B WRRQO G K@D

FDSLWDO DQG RSHUDWLQJ LYHTX MWKHP A RWWVH G W ZHQHIWU RQPHQW LQWHUHVW UDWHV RQ ERUURSYCQ
Rl '"HFHPEHU WKH ERRN VY DX@XH) RX RAEEKHHU 18 8 PIBIUFW D IW WRWDOHG DSSUR[LPDWHO\ ELOOLRQ

6WDQGDUR DORBRWWFK ERWK UHFHQWOX ERHEGIWDGHELWEHURPPSDQWR 2% %% ~ EDVHG RQ WKH YF
DQG D PRUH QHJDWLYH DVVHVVPHQW RI WKH ORQ.JKABH PWIXI® &BAPUISHOY IO U DRV LYK HU 81 D IDQ W G L Q ¥ HIVQNGF

UDWLQJ ZLOO OLNHO\ UHVXOW LQ D VOLJKW LQFUHDVHKDY DWY RE RUIBUBFAREINDU K RIRSARPZEIR Q \UDD SWLRMS KW E
FRQVLGHUHG 3LQYHVWPHQW JUDGH -

,Q DQG WKW @RPEBGORY 'LUHFWRUV DXWKRUL]JHG ILYH VHSDUDWH SURJUDPV IRU WKH
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UHSXUFKDVH RI XS WR D WRWDOVRIRPPEQGWRIKNRI WRHOORREDPXWKRULJHG LQ -DQXDU\ PLO
DXWKRUL]JHG LQ 1RYHPEHU PLOOLRQ DXWKRUL]JHG LQ ODUFK DQG PLOOLRQ DXWKRUL'
ODZV LQ WKH RSHQ PDUNHW RU LQ SULYDWH WUDQVDFWLRDAM IFBRIWDPN WRKW LCPIHV VE RS HBGER Z BQ
UHVXOWHG LQ WKH UHSXUFKDVH ROOLRRWEOWRHWSSUR[LPDWHO\

'XULQJ -DQXDU\ W R BRRE RDOQAYHFWRUV DXWKRUL]JHG DQ DGGLWLRQDO SURJUD P& RRPP RK 6 WR
5HSXUFKDVHV KDYH EHHQ DQG ZLOO EH PDGH LQ DFFRUGDQFH ZLWK DSSOLFDEOH VHFXULWLHY ODZ
FROQGLWHRQRPSDQ\ UHSXUFKDVHG PLOOLRQ VKDUHV IRU D WRWDO RI PLO QWD &ORP S D Q WKDIVWCE

DQ\ DGGLWLRQDO VKDUHV IURP WKDWKGDSRP SIKP\RGBRK W@ RW BWEG LRIYW KIW LVOIWMXIGCHQW WR UM SXQUWW
ILQDQFLDO PDUNHWY DQG YRODWLOH IXHO SULFHYV

SULWHFHRXQWLQ$Q@R GVMMIHPAD WH YV

7KH &RPSBRQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV KDY H$EHHSVBRBISOW HGJ LIV DOFRS GIRD G BHEaY
VLIJQLILFDQW DFFRXQWLQJ SROLFLHY DUH GHVFULEH @KLH SILRWSHD U DWRL W& HR & RIAMRICALLEOWHVED MTEHE RGN
&RPSDQFPPQDIJHPHQW WR PDNH HVWLRBRWHWREA ® PR X Q WSWLRRUWKBW Q IWKH &RQVROLGDWHGH)LQDC
&RPSDOQMVWLPDWHY DQG DVVXPSWLRQV DUH EDVHG RQ KLVWRULFDO H[SW X DB QUFHIVADUQ I3 R FPIBO/JBAMP DQV
GLHUHQW FRQGLWLRQV ¥HBPWWHRF® \DPPRXIM D@DSROLFLHY DQG HVWLPDWHY DUH GHILQHG D/VIMXRQY
FRQGLWLRQ DQG UHVXOWYV BRGW M X E MUHHF R OMHE. RHXBIFRMMWAU LWLFDO DFFRXQWLQJ SROLFLHYV DQG H'

5HYHQXH 5HFRJQLWLRQ

$V GHVFULEHG LQ 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWVO WIBINAWAQV RO GJH
UHFRJQL]HGIDR® DhBELWUWY LV UHGXFHG ZKHQ WKH VHUYLFH LV BWRGOLGHIGO UWH" UAKHIH WHKEIW D W KN
HVWLPDWHG IXWXUH UHIXQGY DQG H[FKDQ@BEHVERIOWQ FNHYD\G §IREDLED LA S| DKW VWKWDIYHMN VEKOWREKM KR X W W
IDUH VDOHKH-FWRFEWOLY LWUDLDELOLW\" EDODQFH DW 'HFHPEHU ZDV PLOOLRQ FRPSDUHG V

(VWLPDWLQJ WKH DPRXQW RI WLFNHWV WKDW ZLOO EH UHIXQGHG H[FKX®JPGM RULMU RV IWKHENIHA
DUH QRQUHIXQGDEOH ZKLFK LV WK H$FFRRIEL\QVRX R WMHRERIRORBSDEWTRE WDBNHWM ~ WLFNHWV ZKHWKE
EXW QRW IORZQ RQ WKH WUDYHO GDWH FDQ EH UHXVHG IRU DQRWKHU IOLJKW %S/ AMROD \SHDUF HQRAPD)
SDUWLDO WLFNHWY H[SLUH XQXVHG )XOO\ UHIK @QGDEDGILWLF NG RYXTHN DRQUHNOW LR D WH VR H GV K3I$ LOP R/;
IRUIHLWXUHV IRU DOO XQXVHG WLFNKHWMY R WH PDKAHH N DUKWE G D WE R Q \K B DWIR MEPS® G DHUA IR 6 P E HRUY
LQGXVWU\ KDYH FRQVLVWHQWO\ DSSOLHG WKLV DFFRXQWLQJ PHWKRG WR HVWLPDWH UHYHQXH IUR
WUIDA OLDELOLW\ DFFRXQW DUH FRQVWDQWO\ HYDOXDWHG EDVHG RQ VXEVHTKHEW LPHDIWEE DIQEKHY F
WLEFNHWV +ROGLQJ RWKHU IDFWRUV FRQVW B®W L ®DWHQR S KUKAH Q ARKIQDQ RH U B | WEGHER AFEBRDIQJHG  F

PLOOLRQ RU SHUFHQW FKDQJH LQ 3DVVHQJHU UHYHQXHV UHFRJQL]JHG IRU WKDW SHULRG

(YHQWY DQG FLUFXPVWDQFHY RXWVLGH RI KLVWRULFDO IDUH VDOH DFWLYLW\ RU KLVWRUHRRLQ.
VLIQLILFDQWO\ TKHRP&ERPWYDRDWMHMVOXDWHY LWV HVWLPDWHYV ZLWKLQ D QDUURZ UDQJH RI DFFHSWDE(
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IRUIHLWXUH H[SHULHQFH UHVXOWV LQ DQ DPRXQW RXWVLGH RI WKLV UDIQFHO HVEN IOR DWW H B @) & P V ¥I
UHFRUGHG [H\GQHWHRQDO\ | D HWRW H WW DD WBI\GDUHIXQGY DQG H[FKDQJHV LQFV XEHX EE VD @G \HORRIDHE E
Rl UHIXQGDEOH DQG QRQUHIXQGDEOH 1PK K\R PBQRANW R P RW R R QD IOF KOQLHT OFW KDIYW\ EHHQ FRQVDVWHQ
HVWLPDWHYV DFWXDO UHIXQG H[FKDQJH DQG IRUIHLWXUH DFWLYLW\ PD\ YDU\ IURP HVWLPDWHG DI

7KH &RPSDQ\ EHOLHYHV LW L VI XKQQ W H-OX WKW HD WRHW LOW RV KB IUHIXQGYV H[FKDQJHV DQG IRUIH
DVVXPSWLRQV RU FRQGLWLRQV VXJJHVWHG E\ DFWXDO KLVWRULFDO H[SHULHQFH DQG RWKHU GDWI

$FFRXQWLQJ )RBVROWWLYHG

$V Rl '"HFHPEHU WKH &RPSDQ\ KDG DSSUR[LPDWHO\ ELOOLRQ DW FRVW RI ORQJ OLY
YOLJKW HTXLSPHQW SULPDULO\ UHODWHY WRVWIOH! HW 9%9R\H LFOFIH PEB UU FU D | W ZIQL KK B LRHY REIIMGMHALD R DG
%BRHLQJ DLUFUDIW LQHMKMH DR PISBHOR £ H U DUH RQ RSHUDWLQJ OHDVH ,Q DFFRXQWLQJ IRU ¢

XVHIXO OLYHV RI WKH DVVHWYV WKH H[SHFWHG UHVLGXDO YDOXHV RI WKH DVVHWY DQG WKH SRWH
7KH IROORZLQJ WDEOH VKRZV DVEQRI@NGRYRGR D WKHWVERPEBOEIMNIDORQJ ZLWK LQIRUPDWLRQ DERXYV

(VWLPD
5HVLG >
(VWLPDWHG 8VHIXO /LIH YDOXF
$LUFUDIW DQG HQJLQHV WR \HDUV
$LUFUDIW SDUWYV JOHHW OLIH
*URXQG SURSHUW\ DQG HTXLSPHQW WR \HDUV
/IHDVHKROG LPSURYHPHQWYV \HDUV RU OHDVH WHUP

,Q HYWLPDWLQJ WKH OLYHY DQG H[SHFWHG UHVLGXDO YDOXHV RI LWV DLUFUDIW WKH &RPSDQ)
DQG SURMHFWHG IXWXUH PDUNHW LQIRUPWWURQD IDAM 8 VWHIFFRPPHG XIVW LRM VO LY RF BRH EDNV H® @Q K]
7KH &RPSDQ\ KDV PDGH D FRQYHUVLRQ Rl F\FOHV LQWR \HDUV EDVHG RQ ERWK LWV KLVWRULFDO D
FDQ EH VLJQLILFDQW FRXOG EH FDXPBGQEN HFEDQBH VS WRIWKM EFRKPERDEAV LQ XWLOL]DWLRQ RI WKH DL
JRYHUQPHQWDO UHJXODWLRQV RQ DJLQJ DLUFUDIW DQG FKDQJLQJ FEBINGRP SDQ F HWY RO XQIHVE HVQIGWX/
HDFK UHSRUWLQJ SHULRG DQG ZKHQ ZDUUDQWHG D GWKCHWAM VDS KBV M/ IV @M I DDAUHHY DIFG & XODAM M 8 SIW U RK,
DPRUWL]DWLRQ H[SHQVH DV UHTXLUHG E\ *$$3

‘KHQ DSSURSULDWH WKH FRPSDQ\ HYDOXDWHYV LWV ORQJ OLYHG DVVHWYV IRU LPSDLUPHQW IDF
VLIJQLILFDQW GHFUHDVHV LQ WKH PDUNHW YDOXH Rl WKH ORQS$IONVYABFRAWLW L BQVLDQGE | RSHQW Wl
ZLWK WKH XVH Rl WKH ORQJ OLYHG DVVHW ZKLOH WKH DLUOLQH LQGXVWU\ DV D ZKROH KDV H[SHU
SRVLWLYH PIMX SORGXFH SURIWWKW FFRREBDHMXKMWORW LGHQWLILHG DQ\ LPSDLUPHQWY UHODWHG WR
ORQJ OLYHG DVVHWY DQG WKH DLUOLQH RSHUDWLQJ HQYLURQPHQW

7KH &RPSDQ\ EHOLHYHV LW X®&OHQMOMHWKDRD WBIWHRUDHOSHBWHG OLYHV H[SHFWHG UHVLGXDO Y
EDVHG RQ RWKHU UHDVRQDEOH DVVXPSWLRQV RU FRQGLWLRQV VXJJHVWHG E\ DFWXDO KLVWRULFD

JLODQFLDO '"HULYDWLYH ,QVWUXPHQWYV
7KH &RPSDQ\ XWLOL]JHV ILOQDQFLDO GHULYDWLYH LQVWUXPHQWY SULPDULO\ WR PDQDJH LWV UL
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XQGHU 6WDWHPISERRRQWIQ@REWDQ@GDUGY 1R ISFFRXQWLQJ §RWLHUWY BW L Y36 , D F WK @ Q8P\Q BVQ G
4XDOLWDWLYH 'LVFORVXUHV DERXW ODUNHW 5LVN" IRU PRUH LQIRUPDWLRQ RQ WKHVH ULVN PDQDJI
LQIRUPDWERQ RKH &RPSBQ\KHGJILQJ SURJUDP DQG ILQDQFLDO GHULYDWLYH LQVWUXPHQWYV

6)56 UHTXLUHVY WKDW DOO GHULYDWLYHV EH UHIOHFWHG DW PDUNWHW FIDREHWDOXH DWGHJBRF
WR RYHU ILOQODQFLDO GHULYDWLYH LQVWUXPHQWY UHODWHG WRKHWDILIX KO GG RU QN KU RBBS PQIRI
GHULYDWLYH LQVWUXPHQWY &SRICRRCGHGDRMMH &/ KD RBRREFBHBHWHHW DV RI '"HFHPEHU ZDV D QHW O
'"HFHPEHU 7KHJXDGHFUHDVH LQ IDLU YDOXH SULPDULO\ ZDVSGKHHW R @& MK N LI RXIU WKD QXD GW HUHMIV H
LQ ZKLFK WKH &RPSDQ\ UHFHLYHG FDVK SURFHHGVY RI DSSUR[LPDWHO\ ELOOLRQ LQ IXHO GHULY
DGGHG IRU IXWXUH \HDUV 21 WKH PLOOLRQ OLDELOLW\ LQ IDLU YDOXH RI IXHO KHGJLQJ ILQDQF
VHWWOH RU H[SLUH GXULQJ &KDQJHV LQ WKH IDLUDYDDDM W RIGHIQNW & X QLVQIU X P HRDWH EDRQY PKID
SULFHV 'XULQJ PDUNHW 3VSRW" SULFHV IRU FUXGH RLO SHDNHG DW D KLJK RI RYHU SHU ED
ILYH PRQWKY ODUNHW SULFH FKDQJHV FDQ EH GULYHQ E\ IDFWRUV VXFK DV BR®IWLPDG D HPORBV |
FRQGLWLRQV DPRRH RWOHWFILMNWNHBWULYDWLYH LQVWUXPHQWY XWLOL]JHG E\ WKH &RPSDQ\ SULPDULC
DIJUHHFPFHKAWRPSDQ\ GRHVY QRW SXUFKDVH RU KROG DQ\ GHULYDWLYH LQVWUXPHQWYV IRU WUDGLQJ

7KH &RPSDQ\ HQWHUV LQWR ILQDQFLDO GHULY DWR Y KUK B \FWR X BRHHQW \P IZ U WH WK L@ FSND WMOYDLEIDMNGR
GHULYDWLYH LQVWUXPHQWY DUH QRW WUDGHG RQ D PDUNHW H[FKDQJH WKH &RPSDQ\ HVWLPDWHYV
SUHVHQW YDOXH PHWKRGV RU VWDQGDUG RSWLRQ YDOXH PRGHOV ZLWK DVVXP SWVRQ W LDERX W KEHRWPI
IRUZDUG PDUNHW IRU MHW IXHO WKH &RPSDQ\ PXVW HVWLPBWWA LW KD HXW RU VS Bl L K H % SRAQILHOG VFAKDE)
SULFHV DV UBGXLUMNRBUEDE)G MHW IXHO SULFHV DUH HVWLPDWHG WKURXJK WKH REVHUYDWLRQ RI V
JDVROLQH DQG DGMXVWHG EDVHG RQ YDULDW IVRRO®WRIP\D KWRIVH[ S RW H® BRIR G HWLR \E W B DV IGH! R 8 AVGHDW
KHGJHV

YDLU YDOXHV IRU ILQDQFLDO GHULYDWLYH LQVWUXPHQWY DQG IRUZDUG MHW IXHO SULFHV DUH
WKDW MHW IXHO LV SXUFKDVHGRZE®ARD WHPHEOHFAMOMWFRILWHGE\ ILQDQFLDO GHULYDWLYH LQVWUXPF
YDOXHV DQG SULFHV DUH NQRZQ DQG DUH UHFRJQL]HG LQ WKH ILQDQF.L\DPDWWBW M P MK\ VAR BFS IDMIFHRYC
SUHVXPHBWHIYHQHVV RI LWV KHGJHVY PDGH DW WKH WLPH WKIH KHG JKHR Z HDEFM X Q OWULH\OXGD WEVH ULE @ 0 O\
&RPSDQSHULRGLF ILQDQFLDO UHVXOWYV )RU H[DPSOH KLVWRULFD @6 DWIHIGDE BFRARXXQWILOU] X@ G QU
GHULYDWLYHV Rl VXFK FR PIHEGLW HZIRK®GTYHY WBHNMRUMED O GDWD LV XSGDWHG HYHU\ T XU W HKHG JI
DFFRXQWLQJ LV DOORZHG IRU HYHU\ FRPPRGLW\ WKH &RPSDQ\ XVHV LQ LWV KHGJLQJ SURJSBP %D’
KHGJH DFFRXQWLQJ IRU DOO XQOHD GMWGVXFKRWYLPHVG KMKLH BRE S B QQIMMURBHRMWE DOO VXFK GHULYD\
FKDQJHV LQ YDOXH UHIOHFWHG DV D FRPSRQHQW RI *2WKHU JPQWKRBRWVHY QHW LQ WKH &RQVR(
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FRPPRGLWLHV VXFK DV FUXGH RLO DQG KHDWLQJ RLO KDYH FRQWLQXHG WR TXDOLI\ IRU KHGJH DFF
DFFRXQWLQJ LQ VSHFLILF JHRJUDSKLF ORFDWLRQV IRU WKHVH FRPPRGLWLHV ,Q WKHVH LQVWDQFF
LQFRPH VWDWHPHQW ISDAKKRB N SR WWKIHSLREASTHRWLYH DVVHVVPHQW KDV EHHQ XWLOL]JHG WR HQVXUH
6)56 KHGJH DFFRXQWLQJ LQ VSHFLILF ORFDWLRQV ZKHUH WKH &RPSDQ\ KHGJHV WKHUH KLWHLYRGI
IDFW WKDW IXWXUH SULFH FKDQJHV LQ WKHVH UHILQHG SURGXFWV PD\ QRW EH FRQVLVWHQW ZLWK
SHULRG RI WLPH RU ZRUVHQV LQ WKH QHDU IXWXUH WKH &RPSDQ\ FRXOG ORVH KHGJH DFFRXQWLQ
LQ WKH &RRSORQFLDO UHVXOWYV

(VWLPDWLQJ WKH IDLU YDOXH RI WKHVH IXHO GHULYDWLYH LQVWUXPHQWY DQG IRUZDUG SULFH
GHWHUPLQH KRZ WKH\ DU FFRX\QMH G [MRIQXWQ /KD W)WKH FKDQJH LQ WKH HVWLIMDWHGR B MIKYD KD
HVWLPDWHG SULFH RI WKH DVVRFLDWHG MHW IXHO WR EH SXUHFKWVHIEQ HERW R IRWQKH FXRKOHGEHHFDQ
7KLV FRXOG UHVXOW LQ WKH LPPBHBVYRWHLQARRHGUG S RH\Q-HRRQWDY K WKBUWKDQJH LQ WKH IDLU YDOXH
QRW H[SLUH VHWWOH XQWLO D IXWXUH SHULRG /LNHZLVH LI D GHULYDWLYH FRQWUDFW FHDVHV W
HYHU\ SHULRG WR 32WKHU JDLQV DQG ORVVHV" LQ WKH LQFRPH VWDWHPHQW LQ WKH SHULRG RI WK

,QHHFWLYHQHVV LV LQKHUHQW LQ KHGJLQJ MHW IXHO ZLWK GHULYDWLYH SRVLWLRQV EDVHG LQ
UHILQHG SURGXFWV 'XH WR WKH YRODWLOLW\ LQ PDUNHWV IRU FUXGH RLCHBW GYHIQIVW H®D BK BEXE
KHGJH DFFRXQWLQJ ZKLFKQFR>XAHW EYDGHWH ERLEHHELYDWLYH EDVLYV RUKLY WERH WDHV K E WD DI GRKDY U
YRODWLOLW\ LW IW& B QFR. DD QMY WHPH OMDQW LQFUHDVHIHEWLKH QIRFRX QW R XRWEDH LG JDLQV DQG
FRQWUDFWY VHWWOLQJ LQ IXWXUH SHULRGYV UHFRUGH G 7GXWIHQ UD B WRHQW. S FOK B @ V W B NI \Z BLBICE I8 ¥ By
RI GHULYDWLYH SRVLWLRQV WKH &RPSDQ\ KRBBEW HGLUE LI DFHRQ W DZSHDAL WK WD @ & HADKAHY SWIRIBW AVDLYRHE DRH (
W\SHV Rl SURGXFWV WKH &RPISIHD @QXRPEHY IRIULOYRWOFWVR® ZKLFK WKH &RPSDQ\ KDV GLVFRQWLQXH
SURGXFWV VXFK DV XQOHDGHG JDVROLQH KDV LQFUHDVHG LQ UHFHQW \HDUV SULPDULO\ GXH WR
WKH IDLU YDOXHWRKMWEH ESRPEIDQLRQV IOXFWXDWH LQ DPRXQW IURP SHULRG WR SHULRG WKHUH FR:
WKH DPRXQW RHFRHEFHDHYMIDQG XQUHDOL]HG JDLQV RU ORKMH Y W S8 RRIISHLCO |l  BHOQURLMY Y @ IADCHEHR RO
UHODWHG SURGXFWYV FRXO G REMHOOMYHRMXPIBEVRYHU ODU

7KH &RPSDQ\ FRQWLQXDOO\ ORRNV IRU EHWWHU DQG PRUH DFFXUDWH PHWKRGRORHWY HQWRRI
LPSRUWDQW FRPSRQHQW XV HHF WY YWHGH P M O RW UKIR S G\R BR3IBR)I\ PY6 UH TKH UARK@W BEM®W PHWKRGRORJ\ XVH
IRUHFDVWLQJ IRUZDUG MHW IXHO SULFHNUHQ BUWRSHY R\ FIRPHE RIOVWHKY DGH D/ WENWVBILIFDOO\ EHWYV
VSHFLILF JHRJUDSKLF ORFDWLRQV LQ ZKLFK WEH &RPISH @RRISG DN W K 8 D BERMXE/MOF HRELMHKUBYDLQ LW
LQ IXHO SXUFKDVLQJ FRQWUDFWYV ZLWK LWV YHQGRUV LQ RUGHU WR7KNMW PPBPW R GRGR D\F VRXD @V SWLLFF
LH MHW IXHO SULFHV KDV EHHQ FRQVLVWHQWO\ DSSOLHG &XIWQW B US U 8D \WRBQ&R P 8)DQD FOFRRWFG R
LWV PHWKRG IRU HLWKHU DV VHVRM QY HROWH P ¥ D5WoULLQYI VKKIKEVH S BHLR G V
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$W WLPHVY WKH &RPSDQ\ DOVR XWLOL]JHV ILQDQFLDO GHULYDWLYH LQVWUXPHQWY LQ WKH IRUP
vzbS DJUHHPHQWY UHODWHG WR LWV PLOOLRQ VHQLRU XQVHFXUHG QRWHV GXH LWV
XQVHFXUHG QRWHV GXH DQG LWV PLOOLRQ 7KH\BHQPRU \XREM A KW B HGIHRER! Y W B KRR EOXBIHIU H®
UHGXFH WKH YRODWLOLW\ RI QHW LQWHUHVW LQFRPH EVEHWWHYWHUHNVKNE QD WK H/ DS UDLIFRJIHHIP R 1Q M
E\ &6 ,Q DGGLWLRQ WKHVH LQWHUHVW UDWH VZDS DJUHHPHQWY TXDOLI$6IRU VBRI HUKWRKM EXKR |
WKH KHGJHV DUH DV YV XIPMH® WYRH E B Q83H UWHKBAWFOW K HHIQHH V'V @R EQQHUHFRUGHG LQ HDUQLQJV

‘XULQJ WKH &RPSDQ\ HQWHUHG LQWR DQ LQWHUHVW UDWH VZDSPDOOHR B H QHIFVRISBID 1D RUGOW
WKLV VZDS DJUHHPHQW ZKLFK LV DFFRXQWHG IRU DV D FDVK IORZ KHGJH WKH LQWH U H V¥F W DYWHQR
UHTXLUHG WR EH PHDVXUHG HDFK UHSRUWLQJ SHULRG

7KH IDLU YDOXHV RILQYWH WHRWSDUP\WH VZDS DJUHHPHQWY DUH DGMXVWHG UHJXODUO\ DQG DUH 1
DFFRXQWHG IRU DV D IDLU YDODMHWMGEIH MGNXNRWPHOWS RY GLR WKIH FDUU\LQJ YDOXH RI WKH ORQJ V
KHGJH WKH FRUWWHWWR QG DBIMRKVWPHQW LV WR 3$FFXPXODWHG RWKHU FRASWRWBQVIDMH LYDRREH ROR
DJUHHPHQWY H[FOXGLQJ DFFUXHG LQWHUHVW DW 'HFHPEHKUH WRWD®@DW DWW YIDWOMXHNVRR IWKSS VR PLSP DW
ZDV DQ DVVHW RI PLOOLRQ 6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

7KH &RPSDQ\ EHOLHYHV LW L VI XQQ W HOX WKW HD WRHW MOKHOANDG&E UI YDOXH RI ILQDQFLDO GHULYDW
UHSRUWHG EDVHG RQ RWKHU UHDVRQDEOH DVVXPSWLRQV RU FRQGLWLRQV VXJIJHVWHG E\ DFWXDO

6KDUH %DVHG &RPSHQVDWLRQ

7KH &RPSDQ\ KDV SUHYLRXVO\ DZDUGHG VKDUH EDVHG FRPSHQVDWLRQ SXUVXDQW WR SODQV F
EDDLQLQJ D SODQ FRYWHUWEGRDIUWG KH &RABDMRYY DQG SODQV UHODWHG WR HPSOR\PHQW FRQWUDFWYV

7KH &RPSDQ\ DFFRXQWV IRU VKDUH EDVHG&RRSHQ5/ WK R QHL @ D\FHF & BBODRMHFGIWZ L VEK LBAK UHTXLUH\
(PSOR\HH VHUYLFHV UHFHLYHG LQ H[FKDQJH IRU DZDUGV RI HTXLW\ LQVWUXPHQW YV 7EB V&P B Q QN K
IDLU YDOXH RI VWRFN RSWLRQ DZDUGY RQ WKH GDWH RI JUDDRW XMOLIDAN LEFK B (PHR\G RIS W G R% OYDIFOIX ®F/KI
HVWLPDWLQJ WKH IDLU YDOXH RI VKRUW WHUP WUDGHG RSWLRQV WHKDUW R D@ HD @ RXPISWWL RQN UXHAHVE ULL
VXFK DV H[SHFWHG WHUP FDQ EH DGMXVWHG WR LQRRVWRE N VRIS WIKRIQ XIZAT X & VF KISWDLFRIDH YD © WD PAL R
VXEMHFWLYH DVVXPSWLRQV LQFOXGLQJ H[SHFWHG VWRFN SULFH YRODWLOLW\ DQG H[SHFWHG WHU
&RPSDQ\ UHOLHV RQ REVHUYDWLRQV Rl KLVWRULFDO YRODWLOLW\ WUHQGYV LPSOLHG IXWXUH YROIL
RSWLRQV RQ W KHNRENS D) RUT DQG RSWLRQ JUDQWY WKH &RPSDQ\ KDV FRQVLVWHQWO\ XV
XVLQJ WZR WKLUGV LPSOLHG YRODWLQOQWS HDAQHGU R RBILW K IMJIGH KHLVGW R WIHRD @/ B R RW WKIHVR SWLRQ JUDQ
JUDQWV ZLWK VLPLODU FKDUDFWHULVWLFV WKH DFWXDO YHVWLQUHUFGQHG RGMW RR QHKH JURXEW DQG

2WKHU DVVXPSWLRQV UHTXLUHG IRU HVWLPDWLQJ IDLU YDOXH ZLWK WKH %ODFN 6FKROHV RRGI
VWRKNM ULVN I[UHH LOQOWHUHVW TUHDN X K\VH® Z FRK DFEQV XDWIBVW IRU ERQGYV PDWFKLQJ WKKH H{ BSHPWHG
\LHOG RI WKH
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&RPSDQFRPPRQ VWRFN RYHU WKH H[SHFWHG WHUP RI WKH RSWLRQVRERXWHHQND G HYRIGHOQIQW HHOF H\(
IXWXUH FKDQJHV

HVWLQJI WHUPV IRWWRHNARPWHRAEBOBPQRWGQGLWKH W\SH RI JUDQW PDGH DQG WKH JURXS WR ZKL|
XQGHU FRODHEWOQYHSEeDQV YHVWLQJ KDV UDQJHG LQ OHQJWK IURP LPPHGLDWH YHVWLQJ WR YHVWI
EDDLQLQJ DJUHHPHQW )RU JUDQWV WR RWKHU (PSOR\HHV RSWLRQV JHQHUDOO\ YHVW DQG EHFRP
WKH JUDQW W\SH )RU JUDQWS/OD@ Y QWKDIWVBHHERREMBFW WR JUDGHG YHVWLQJ RYHU D VHUYLFH SH
UHTXLVLWH VHUYLFH SHULRG IRU WKW HOMNQWW DZPQXGC H BGIH IRIVWBRIREBYREBI RU PDUNHW EDVHG Y

7KH &RPSDQ\ EHOLHYHV LW L VI XKQQ W HOX WKW HD WRHW MOKAHOD VBLX P SWLRQV XVHG LQ HVWLPDWLC
WKH FRQGLWLRQV VXJIJHVWHG E\ DFWXDO KLVWRULFDO H[SHULHQFH DQG RWKHU GDWD DYDLODEOH

)DLU YDOXH PHDVXUHPHQWYV

7KH &RPSDQ\ DGRSWHG WKH SURY LYERRYVQR LEM DSWVHDRHEBW RVIHAIRWLQY FI6 HIDQ XKUH & RPSDQ\ KDV GHW
XWLOL]JHV XQREVHUYDEOH /HYHO LQSXWV LQ GHWHSWLQIFHPBEHKY IDLU YI/EXN HRILOFOWOHQ DXFWRW
PLOOLRQ D SRUWLRQ RI LWV IXHO GHULYDWLYH RSWLRQ FRQWUDFWY ZKLFK ZHUH D QHW OLDE

$00 Rl WKHVARRBWORY UDWH VHFXULW\ LQVWUXPHQWY DUH UHIOHFW$® DHF HREHWDWHG IDBS UF
PLOOLRQ Rl WKHVH LQVWUXPHQWY DUH FODVVLILHG DV DYDLODEOH IRU VDOH VHFXULWLHV DQG
SODFH HYHU\ GD\V IRU PRVW VHFXULWLHY TXRWHG PDIMHW ISHIGFHY ZHIEHIO U HBERIEMK B YWDR CHDYE@:
PDUNHWYV EHJLQQLQJ GXULQJ ILUVW TXDUWHU WKH DXFWLRQ HYHQWYV IRU PRVW RI WKHVH LQVYV
VHEXULWLHY XWLOL]LQJ D GLVFRXQWHG FDVK IORZ DQDO\VLY RU RWKHU W\SH Rl YDOXDWLRQ PRGH
VHOHFWHG QXPEHU RI DXFWLRQ UDWH VHFXULW\ LQVWUXPHQWY DQG KDV FRQVLGHUHG WKHVH ™MD
&RPSDQDRDO\VHVDPRAIMLBWKHU LWHPYV WKH FROODWHUDOL]DWLRQ XQGHUO\LQJ WKH VHFXUIDNVRGY
ZLWK WKH VHFXULWLHY DQG HVWLPDWHYV RI WKH QH[W WLPH WKH VHFXKHWH VHFXSHEWHG Z\HRJ K D/G-
SRVVLEOH WR RWKHU VHFXULWEKW @RWKRZIOM® BU WKB BIRPASHQLVWLFY 'XH WR WKHVH HYHQWYV WK
TXDUWHU

,Q DVVRFLDWLRQ ZLWK WKLV HVWLPDWH RI IDLU YDOXH WKH &RPSD ®\L &D Y RH FARHMKY B QJRY B VIR
SI$SFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVVV DX FWIQOR®W KUD TWHD O X LDLAVA HED KKNHLOOG RV KA KIHE
ORVV RQ WKH VDOH RI DQ\ Rl WKHVH LQVWUXPHQWY DQG WKH IDFW WKDW LW KDV EHHQ DEOH WR ¢
WKH HVWLPDWHG UHGXFWLRQ LQ IDLU YD ODKH RH IFVRQ FIODP\DLLRQ D Z IVGOE XOLOLWRL AR OWLW KR SIRRJ EWA K DO |
&RPSDQ\ FXUUHQWO\ EHOLHYHVY WKDW WKLV WHPSRUDU\ GHFOLQH LQ IDLU YDOXH LV GXH HQWLUHO
EDFNHG E\ WKH 8 6 *RYHUQPHQW ,Q DGGLWLRQ IRU WKH PLOOLRQ LQ LQVWUXPHQWY FODVVLIL
RI WKH &RPWRQ\NO FDVK FDVK HTXLYDOHQW DQG LQYHVWPHQW EDIQBQRE&WW W LRAHMREHWKH VHF XKLV
WKH PLOOLRQ LQ LQVWUXPHQWY FODVVLILHG DV WUDGLQJ VHFXULWLHV WKH &RPSDQ\ KDV HQWI
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LOQVWUXPHQWY EDFN WR WKH FRXQWHiVY SSDUMW RPWWKOW BBIJHMPOFW LOAKH@ERPSDQ\ KDV HQWHUHG LQ
ORDQ WKDW LV VHFXUHG E\ WKH DXFWLRQ UD®MA WHHAXWLMWH RQ WKWHXIRLHYWVIDWU R P GV R B AWHRXQQ/WGDULELDY
PLOOLRQ LQ VHFXULWLHYV 6LQFH WKDW WLPH WKH &RPSDQ\ KDV EHHQ DEOH WR VHOO PLOOLRQ
VROG DW SDUT7IKH -&RMSDQ\ LV DOVR LQ GLVFXVVLRQV ZLWK RWKHU FRXQWHUSDUWLHYV WR GHWHWRN
UHSXUFKDVH RI LWV UHPDLQLQJ VHFXULWLHV

7KH &RPSDQ\ GHWHUPLQHYVY WKH YDOXH RI IXHO GHULYDWLYH RSWLRQ FRQWUDFWYV XWLOL]JLQJ C
PDUNHWY FDQ EH GHULYHG IURP LQIRUPDWLRQ DYDLODEOH LQ SXEOLFO\ TXRWHG PDUNHWYV RU DU
LWV FRXQWHUSDUWLHYVY LW YHULILHY WKH UHDVRQDEOHQHVV RI WKHVH TXRWHV YLD VLPLODOWH XRV
&RPSDQ\ KDV FRQVLVWHQWO\ DSSOLHG WKHVH YDOXDWLRQ WHFKQLTXHV LQ DOO SHULRGYV SUHVHQ'
FRQWUDFWYV LW KROGV 'XH WR WKH IDFW WKDW FHUWDLQ LQSXWV XVHG LQ GHWHUPLQLQJ HVWLPD
6)56 WKH &RPSDQ\ KDV FDWHJRUL]J]HG WKHVH RSWLRQ FRQWUDFWYV DV /HYHO

$V GLVFXVVHG LQ 1RWH WR WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQ\ FKDQJ$BV LQ
$Q\ FKDQJHV LQ IDLU YDOXH RI FDVK 10RH KWMGYH VDWKOWHUAS WK Q 8§ LISIA B X BXW B WVEHGHRWKHU FRPSUHI
ZKLFK WKH H[SHFWHG FDVEQORRDLPEDF WY WRHQDQUVYDOXHIRFWUWG GBIV IGHIWQMEYV RUKO R QRW CREO
UHIOHFWHG LQ HDUQLQJV ZLWKLQ *2WKHU JDLQV ORVVHV QHW’  LQ WKH SHULRG RI WKH FKDQJH
KROGY DQG VXFK H[SHULHQFH LV FRQWLQXDOBUYHR® @XB® H/X PK D IQWWWA X AVHQRMRX & PSH. U S DIVOVG. HD\U i D/A
WKDW DQ LQGHSHQGHQW WKLUGVS®HWYDRKOG FRQXWH) DIFKUMYVQEW DD XL W KD Q VZ & D W M. VL QD IR AVDH BV
DGGLWLRQ WKH &RPSDQ\ DOVR KDV ELODWHUDO FUHGLW SURYLVLRQV LQ VRPH Rl LWV FRXQWHUSEL
IDLU YDOXHV RI IXHO GHULYDWLYHV ZLWK D VLQJOH SDUW\ H[FHHGV FHUWDLQ WK UH VK RORSX &/ YWDV
GHULYDWLYH FRQWUDFWYV WKLV SURWLEMWILRDWKHRI YDIOU SDWKR® WR WKH &RPSDQ\

,WHP @XDQW I$\§ BWIXDH L WD W LER X-W FODRMMIM B L V N

7KH &RPSDQ\ KDV LQWHUHVW UDWH ULVN LQ LWV IORDWLQJ UDWH GHEW REOLJDWLRQV DQG LQ\
PDUNHW ULVN LQ WKH GHULYDWLYHV XVKE WRPBDQD BX U KD NKHNO MKHHVE J IX®ID SDWVR BUDHPY DLOLQJ PDUNH\
H[HFXWLRQ RI D GRFXPH @ WH{ & RRAHSTIQ 'Q K DAWRDWNHHW VHQVLWLYH LQVWUXPHQWY LQ WKH IRUP RI IL[H
KHGJH LWV H[SRVXUH WR7MHVERRSO GULEWR. @EHUDWHW DLUFUDIW XQGHLDRE M UDMILQR W TR FDISE M/
ILQDQFLDO LQVWUXPHQWY DQG WKHUHIRUH DUH QRW &RFRLDWGHE WY WKID DY WE WHR/ W HLDOMAN DIGIVE L
JLQDQFLDO GWBVRPISQ®YVGRHY QRW SXUFKDVH RU KROG DQ\ GHULYDWLYH ILQDQFLDO LQVWUXPHQW
LQIRUPDWLRQ RY WRHRERMAMI\TRU LWV KHGJLQJ SURJUDPVDIQ® DRE LIXO VEKIHIU YGECHMLDYLHO M/ QR/QV WXKRHH QR\P

YXHO KHGJILQJ

7KH &RPSDQ\ XWLOL]JHV ILQDQFLDO GHULYDWLYH LQVWUXPHQWY RQ ERWK D VKRUW WHUP DQG
IXHO SUHLHFHRWRPSDQ\ EHOLHYHYVY WKHUH LV VLIQLILFDQW ULVN LQ QRW KHGJLQJ DJDLQVW WKH SRVVL
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7KH &RPSDQ\ H[SHFWV WR FRQVXPH DSSUR[LPDWHO\ ELOOLRQ JDOORQV RI MHW IXHO LQ %DV
&RPSDMQAYXHO DQG RLO H[SHQVH " E\ DSSUR{LFPOMWHQ\ D GR LICFCSLLRMWGERILMYIDIIVE R A SLOOAW U XPHQ W V

$V Rl '"HFHPEHU WKH &RPSDQ\ KHOG D QHW SRVHLRMNERQHRN KHSU BVHQWIMVBELE HK HG YW BRX DISG)
MHW IXHO SXUFKDVHV IRU HDFK \HDU IURP WKURXJK 3ULRU WR IRXUWK TXDIHWHSRUW LW RHR&
IXHO SXUFKDVHV IRU WEKNHVR IMKWH KREHEWUSUHFLSLWRXYV GHFOLQH LQ IXHO SULFHV WKH &RPSDQ
UHODWHG WR IXUWKHU RLO SULFH GHFOLQHY DQG WR PLQLPL]H WKH SRWH QW L DV®& H R&R WK BI Q& FOFFFIRP"
UHGXFHG KHGJH E\ HQWHULQJ LQWR DGGLWLRQDO GHULYDWLYH FRGWLRPRDQAWEHIRMIKHYH® OLD Y \& U
LQ IXUWKHU SULFH GHFOLQHV YLD WKH VRO-BNGIXUMYKHNL & H ¥ O Z R HR/K LEK R X O 5 KR/EDNWS i H BRRROP/SHEIER \WE O LQ
RI RXWVWDQGLQJ ILQDQFLDO GHULY DWY YMHH MQ MAHIOX P B Q WHAW S O IDRMHGL WIR DWK HHERIPEBIQIK H FXUDBQ \U
WKHVH ILQDQFLDO GHULYDWLYH LQVWUXPHQWYV RU PLOOLRQ LV FODVVLILHGHDVRE F RAHLRRQ SIRWW
ILQDQFLDO GHULYDWLYH LQVWUXPHQWYV RU P L7OK®IL FOQ. UL Y DLOXHOWK B H &/ K19 G2MJK M D VG H WLIQWGY OX B E
GHWHUPLQHG E\ XVH Rl SUHVHQW YDOXH PHWKRGY RU VWDQGDUG RSWLRQ YDOXH PRGHOV ZIONK DV
LPPHGLDWH WHQ SHUFHQW LQFUHDVH RU GHFUHDVH LQ XQGHUO\LQJ IXHO UHODWHG FRPPRGLW\ SU
FRUUHVSRQGLQJO\ FKDQJH WKH IDLU YDOXH Rl WKH FRPPRGLW\ GHULYDWLYH LQVWUXPHQWY LQ SO
LQVWUXPHQW FDVK IORZV PD\ FKDQJH E\ PR UXU R HOUH VO X\ W X Q WLKRLQ/V DLRGR XOXQWX B Bl VIHSEMERIRADVIMG Z H® O Y
XVHV LOQGXVWU\ VWDQGDUG YDOXDWLRQ PRGHOV DQG KROGV DOO LQSXWV FRQVWDQW DW 'HFHPEH!

7KH &RPSLFQAMGLW H[SRVXUH UHODWHG WR IXHO GHULYDWLYH LQVWUXPHQWY LV UHSUHVHQWHG
UHSRUWB®IVXFWHVLPHY WKHVH RXWVWDQGLQJ LQVWUXPHQWY H[SRVH WKH &RPSDQ\ WR FUHGLW O
VXFK FDVHV WKH &RPSDQ\ GRHVY QRW H[SHFW DQ\ Rl WKH FRXQWHUSDUWLHV WR IDLO WR PHHW WK
QRQSHUIRUPDQRFR PRODKH BEDOM®LW ULVN WKH &RPSDQ\ VHOHFWYV DQG ZLOO SHULRGLFDOO\ UHYLHZ
FRXQWHDSDBURRQLWRUY WKH PDUNHW SRVLWLRQ Rl WKH SURJUDP+R@B YLHVR/ QUHH R D \B RYWHH FRD UANKHHAY IS FEV
OLDELOLW\ SRVLWLRQ WR WKH &RPSDQ\ DQG ZHUH XQDEOH WR PHHW WKHLU REOLJDWLRQV DQ\ RS
UHVXOW LQ VXEVWDQWLB® ORHFPEHLRU WKH WRPS®RRSDQ\ KDG DJUHHPHQWYV ZLWK HLJKW FRXQWHU
FROODWHUDO SURYLVLRQV ZKHUHE\ VHFXULW\ LV UHTXLUHG LI PDUNHW ULVN H[SRV$W R |HHFFHFEH D
WKH &RPSDQ\ KDG DFWLYH SRUWIROLRV ZLWK WK UHRHHFKIUW K& WHLBR XYW IR H W MLHVH % DK IB 6WR © REAKI
SURYLVLRQV UHTXLUH FDVK GHSRVLWVY WR EH SRVWHG ZKHQHYHU WKH QHW IDLU YDOXH RI GHULYD
FRXQWHUSDUW\ LI WKH YDOXH RI GHURUY BRVWHGLE\ DAXK B VARG IR WKW KERPBD®H Rl GHULYDWLYHV L

'XULQJ IRXUWK TXDUWHU WKHWPRGCHOLKB®WIHR GRUWIRIED IBRRPISPORPELQDWLRQ ¥LMRX @KW H WDSFTHLY
WKDW EHHBWHYHILQ -DQXDU\ VLJIQLILVDRXW OH Q WGEK[FSHREY XWKH VR FERVE\FROODWHUDO UHTXLUHPHC
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REOLJDWHG WR SRVW FROODWHUDO DV VHFXULW\ IRU LWV SRWHQWLDO REOLJDWLRQV XQGHU WKLYV
XQWLO -DQXDU\ LI WKH &RPSDQ\ EHFRPHVY REOLJDWHG WR SRVW FROODWHUDO IRU REOLJDWL
FROQWLQXH WR EH UHTXLUHG WRLER\XKW ERYKIFROBHDARHPUHLIOR KRIZHDWHHIG WR SRVW FROODWHUDO IRU R
&RPSDQ\ KDV SOHGJHG RI LWV %RHLQJ $ULRIFUDQWDDY FRO ODDWIWLORAL Q@ @QRHRKBRQUADY/ WY R HWK HX
WKH IRUZDUG PDUNHW SULFH RI FUXGH RLO ZRXOG KDYH WR IDOO WR DSSUR[LPDWHO\ SHU EDUU
WKUHVKROG WKDW ZRXOG UHTXLUH DGGLWLRQDO FDVK FROODWHUDO EH\RQG WKH LQLWLDO PLC

$W '"HFHPEHU WKH &RPSDQ\ KDG SRVWHG PLOOLRQ LQ FDVK FROODWHUDQ IGH SRIBIRW V\
FODVVLILHG DV D FRPSRQHQW RI| 33UHSDLG H[SHQVHVY DQG RWKHU FXUUHQW DVVHWV" LQ WKH &RQV

JLQDQFLDO PDUNHW ULVN

7KH YDVW PDMRULWA RV WHIYWY &IRWPIS DQ UIF U D W H Z&R. 8 D fLDD/RMEB FDLLYGMWEDLQ D FRQVHUYDWLYH EDC
DQG SURILWDEO\ XQGHKMKHWKHKMAR FERRGLWYRQVYLQDQFLDO OHYHUDJH LW KDV PDLQWDLQHG D VW
3RMU DQG D *%DD °~ FUHGLW D\DWL QHFHIPEKWR RKRFBDQ\IDQG )UH @ FKH&EAPH®MWW GR QRW JLYH ULVH
EXW GR JLYH ULVH WR LQWHUHVW UDWH ULVN EHFDXVH WKHVH ERUURZLQJV DUH IORDWLQJ UDWH GC
FROQYHUWHG FHUWDLQ RI LWV ORQJ WHUP GHEW WR |0 R D WALV U)W B XCGHHEWWEK HRQ RIAGSLIR@Y L Q WIRQLLQRW
G XH WKH PLOOLRQ VHQLRU XQVHFXUHG QRWHV GXH WKH PLOOLRQ VHQLRU
GHEHQWXUH¥OBXKHR XJK WKHUH LV LQWHUHVW UDWH ULVN DVVRFLDWHG ZLWK WKH$BUIDRDMQALYY UD W |
PLWLJDWHG E\ WKH IDFW WKDW WKH &RPSDQ\ PD\ SUHSD\ WKLY GHEW XQGHU FHUWDLQ FRQGLWLRQ
PDWHULDO WHUPW RIKRKW &RPSD QG ORQJ WHUP GHEW
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([FOXGLQJ WKH QRWHYV RU GHEHQWXUHY WKDW ZHUH FRQY¥YWRWIOE IWRIG UDRDHWY B Q@ LLROUNXIQIVVH XU
ZHUH LWV PLOOLRMQ\WRWWNQE R XQVHFXUHG QRWHY KDYH D IL[HG UDWH RI SHUFHQW ZKLFK
RYHU WKH OOXW MIOQRHEADQY WDEOH GLVSOD\V WK KN HFKOWHE WIHH GVWLWW BIHE WHD&RRIS THEF\HMP EH U

3ULQFLSDO

DPRXQW (IIHFWLYH J)LQDO
LQ PLOOLRQMG UDWH PDWXULW\ 8QGHUO\LQJ FROODWHUDO
6HFXUHG 1RWHV VSHFLILHG %RHLQJ DLUFUIL
SDVKURXJK &HUWLILFDWHYV VSHFLILHG %RHLQJ DLUFUIL
THUP /RDQHHPHQW VSHFLILHG %RHLQJ DLUFUIL
7KH FDUU\LQJ YDOXN RORDHWHL QR RIIDMHIGHEW WRWDOHG ELOOLRQ DQG WKLV GHEW KDG D ZH

IRU WKH WZHOYH PRQWKY HQGHG 'HFHP¥HU[HG UDW, I GVHREMD O QW KB RIRWSQDYVUDWH GHEW UHSBEHWHRQW
QRQFXUUHQW DVVHWY DW '"HFHPEHU

7KH &RPSDQ\ DOVR KDV VRPH ULVN DVVRFLDWHG ZLWK FKDQJLQJ LOWHUHVW UDWHY GXH WR WE
LOYHVWPHQWY ZKLFK WRWDOHG PLOOLRQ DW 'HFHPEHU 6HH 1IRWHV DIXG & RWPRS WEK\HLQR'
DYDLODEOH FDVK LQ FHUWLILFDWHY Rl GHSRVLW KLJKO\ UDWH GIDPAEWLRRDUNWW V8 FXWWLVPHHOW \D QLG
LOVWUXPHQWY GHSHQGLQJ RQ PDUNHW FRQGLWLRY D DG XRBM IRD WIHEH 6 IVW W XYUHPTRKLQ H BHFRUM\G LMR P 1B
LOYHVWPHQWY LQ DXFWLRQ UDWH VHFXULWLHY %HFDXVH Rl WKH VKRUW WHUP QDWXUH R KWK BRR ¢
KDV QRW XQGHUWDNHQ DQ\ DGGLWLRQDO DFWLRQV WR FRYHU LOQWHUHVW UDWH PDUNHW ULVN DQG

$ K\SRWKHWLFDO WHQ SHUFHQW FKDQJH LQ PDUNHW LQWHUHVWFWDRHW BN FO L'b FYHPODHHRS WKW F
LOVWUXPHQWY 6HH 1RWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WD W QPHFEWNOR BRMINMRHQ W LRL
UDWHV FRXORKD XIRZHFRUUH¥%RRG WXHWHERBSDQIY DQG FDVK IORRD\WVY R FHICDMHH G HEW KLOWWVWHG FD
KHOG LI DSSOLFDEOH DQG VKRUW WHUP LQYHVWPH®WUXEHGD X® R CRW IMDK HF BRRNCHAMRY DHAFEHYP HE FUBIW X U
FROVWDQW WKURXJKRXW D PRQWK SHULRG D K\SRWKHWLFDO WHQ SHUF QW FHOL@ILO LQ VXR FiD \L
WKHVH LWHPV E\ OHVV WKDQ PLOOLRQ S8WLOL]LQY WRMNKH DUDRFESWHRRO/XGQGJIFR QM LLGPHSIDLIFON RV KA
FRXQWHUSDUWLHV LI DSSOLFDEOH VKRUW WHUP LOQYHVWPHQWY DQG IORDWLQJ UDW HHGERME RORWW
&RPSDQMPUQLQJIV DQG FDVK IORZV ZKLOH D GHF UHPW R QQWKMWE-RE BR R OW XOQG H D VK HNHRZRSH WRLEMIH
UDWHV ZRXOG QRW L\ SIDFMD WVOKIN &RIPSIDVK JIORZ D VW BXIEIW A G\ 21 WKGW IGHI I&RIBSDRWH GHEW

7KH &RPSDQ\ LV DOVR VXEMHFW WR D ILQDQFLDO FRYBQDQWXEQHGEWGWER EQ HGULWUHDYWRIOYJL QUUE UJ
SURFHVVLQJ DJUHHPHQWYV LWV RXWVWDQGLQJ GHEW DJUHHPHQWY DQG VRPH RI LWV KHGJLQJ FRX
DQG RU WULJIJHUV WKDW DUH EDVHG RQ FKDQJHV RQAKKAKH UDPULD@IRQ RU WKH DHYROXEQH FUHRBLE
WKH &RPSDQ\ PXVW DOVR PDLQWDLQ DW DOO WLPHV D &RYHUDJH7XBPIWARP SOVQG A HW MK LQ FRHC
'"HFHPEHU HRZARYHALWLRQV FKDQJH DQG WKH &RPSDQ\ IDLOV WR PHHW WKH PLQLPXP VWDQGL
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WKH DYDLODELOLW\ RI FDVK XQGHU WKH DJUHHPHQW RU DQ ZRFRIHDKH BRKBLRIYVMRX /\R HNUHSHDSJ W ¥
UDWLQJV WULJJHUV LQ ZKLFK FDVK FROODWHUDO ZRXOG EHVUHUKXKGUWGUWW LEH SRBUBW & ZQ RK MXK/HH ¥
UDWLQJ BYHRIFIHAHPEHU WKHUH ZDV QR FDVK SRVWHG ZIWWEHWK IFK\HHO FRKRHXGUW HQLSCDELVD IL MAX Z*LLWY K
'"HFHPEHU DQG DVVXPLQJ LWV FUHGLW UDWLQJ ZHUH EHORZ LQYHVWPHQW JUDGH DV RI WKD\
FROODWHUDO GHSRVLWV ZLW R WHKHHFRXWKWVHRGODWHHY O+BABRMUW UHTXLUHPHQWY ZRXOG EH FRUU
VHWWOH?2LQFOXGLQJ E\ DSSUR[LPDWHO\ PLOOLRQ LQ

7KH &RPSDQ\ FXUUHQWO\ KDV SURRHYMWQ R @V UMKIDPW GWR ZHWK RUIHGLW FDUG WUDQVDFWLRQV D
XWLOHHAHQLFDQ ([SUHVV 'LVFRYHU DQG ODVWHU&DUG 9,68 &UHGLW FDUG SURFHVVRUV KDYH ILQDQ'
JHQHUDOO\ IRUZDUGY WKH FDVK UHODWHG WR WKH SXUFKDVH WR WKH &RPSDQ\ VRRQ IWRHUH WKRHJ S
KDYH OLDELOLW\ LI WKH &RPSDQ\ GRHV QRW XOWLPDWHO\ SURYLGH WKH DLU WUDYHO 8QGHU WKH"
FRXOG EH UHTXLUHG WR EH SRVWHG ZLWK WKH FRXQWHUSDUW\

$ PDMRULW\ Rl WKAD@RFPSDQDRVDFWLRQV DUH SURFH\M\HE® FEN \& IS DRI F\DV P 16 QEN FAKKD VBK B B OPGH € WDHWF
IURP DGYDQFH WLFNHW VDOHY FRXOG EH KHOG EDFN DQ&HEDH S WIRQKEY IVD\ERWHKK WY KIS 1 GIOVREFRY,
UHVHUYHV DUH UHTXLUHG WR E H WHW/GUDAE O DWKIHIG LD @/&W WRPSDHRYILHG OHYHOV EHORZ LQYHVWPIS®E
GHEW UDWLQJ DQG D FRUUHVSRQWERUUSW UBHIPADIM/ RI WKH &RPSDQ\Y

$V Rl '"HFHPEHU WKH &RPSDQ\ ZDV LQ FRPSOLDQFH ZLWK VDIOHD LFQUIMELION. WD W& SIORAFHHWY W IQQO\IF
ZRXOG KDYH D PDWHUN R MKYHHBXHLIQIHYY BRWKBIQ& FERHSDLGN\Y HV WKDW LW ZLOO EH DEOH WR FRQWLQ
RU ZLOO EH DEOH WR HQWHU LQWR QHZ FUHGLW FDUG SURFHVVLQJ DJUHHPHQWY ZLWK RWKHU SUR
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,WHP JLQDQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD

6287+:(67%,5/,1(6 &2
&2162/,'F (" %$/$1&( 6+((7

$66(76

&XUUHQW DVVHWYV

&DVK DQG FDVK HTXLYDOHQWYV

6KRUW WHUP LQYHVWPHQWYV

$FFRXQWY DQG RWKHU UHFHLYDEOHV

,QYHQWRULHV RI SDUWV DQG VXSSOLHV DW FRVW

YXHO GHULYDWLYH FRQWUDFWYV

'"HIHUUHG LQFRPH WD[HV

3UHSDLG H[SHQVHV DQG RWKHU FXUUHQW DVVHWYV

7JRWDO FXUUHQW DVVHWYV

3URSHUW\ DQG HTXLSPHQW DW FRVW

YOLJKW HTXLSPHQW

*URXQG SURSHUW\ DQG HTXLSPHQW

'"HSRVLWV RQ IOLJKW HTXLSPHQW SXUFKDVH FRQWUDFWYV

/HVV DOORZDQFH IRU GHSUHFLDWLRQ DQG DPRUWL]DWLRQ

2WKHU DVVHWYV

/,$%,/,7,(B1' 6R&.+2/' (569 (48,7<
&XUUHQW OLDELOLWLHYV
$FFRXQWYV SD\DEOH
$FFUXHG OLDELOLWLHV
$LU MIBOOLDELOLW\
&XUUHQW PDWXULWLHV RI ORQJ WHUP GHEW
7JRWDO FXUUHQW OLDELOLWLHV
/JRQJ WHUP GHEW OHVV FXUUHQW PDWXULWLHV
'"HIHUUHG LQFRPH WD[HV
'"HIHUUHG JDLQV IURP VDOH DQG OHDVHEDFN RI DLUFUDIW
2WKHU GHIHUUHG OLDELOLWLHV
&RPPLWPHQWY DQG FRQWLQJHQFLHV
BWRFNKRIO®HWV T
&RPPRQ VWRFEN SDU YDOXH V R/IXDWW D X WK RG] HG
&DSLWDO LQ H[FHVV RI SDU YDOXH
5HWDLQHG HDUQLQJV
$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVYV
7JUHDVXU\ VWRFN DW FRVW DQG VKDUHV LQ
7JRWDO VWRHENKR®GHUV

6HH DFFRPSDQ\LQJ QRWHYV

UHVSHFWLYHO\

"HFHPEHU

Q PLOOLRQV

VKEUGDWD
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6287+:(67%,5/,1(6 &2
&2162/,'$% (' 6B7(0(17 2),1&20(

23(5%7,1* 5(9(18(6
3DVVHQJHU
YJUHLJKW
2WKHU
7RWDO RSHUDWLQJ UHYHQXHYV
23(5%7,1* (;3(16(6
6DODULHV ZDJHV DQG EHQHILWV
YXHO DQG RLO
ODLQWHQDQFH PDWHULDOV DQG UHSDLUV
$LUFUDIW UHQWDOV
/DQGLQJ IHHV DQG RWKHU UHQWDOV
'HSUHFLDWLRQ DQG DPRUWL]DWLRQ
2WKHU RSHUDWLQJ H[SHQVHYV
7JRWDO RSHUDWLQJ H[SHQVHV
23(5%7,1* ,1&20(
27+(5 (;3(16(6 ,1&20(
,QWHUHVW H[SHQVH
&DSLWDOL]HG LQWHUHVW
,QWHUHVW LQFRPH
2WKHU JDLQV ORVVHV QHW
7RWDO RWKHU H[SHQVHV LQFRPH
,18&20( % ()25( ,1&206:(6
3529,6,21 )25 ,1&2TH;(6
1(7 ,1&20¢(
1(7 ,1&20( 3(5 6+$5( %$6,&
1(7 ,1&20( 3(5 6+$5( ',/87(

6HH DFFRPSDQ\LQJ QRWHYV

<HDUV (QGHG 'HFHPEHU

Q PLOOLRQV H[FHSW
SHUKIDWPRXQWYV
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6287+:(67%,5/,1(6 &2
&2162/,'S (" 6B7(0(17 2)62&.+2/'(567(48,7<

<HDUV (QGHG 'HFHPEHU DQG

$FFXPXODWHG
&DSLWDO LQ RWKHU
&RPPRQ H[FHVV RISHWDLQHGRPBHWHQVLYHWHDV XU\
6WRFN SDYDOXH HDUQLQJVLQFRPH ORVWWRFN

7TRWD(

.Q PLOOLRQV VHKEFE B RX KMV

%DODQFH DW '"HFHPEHU 2
3XUFKDVH RI VKDUHV RI WUHDVXU\ VWRFN 2 2 2 2
,VVXDQFH RI FRPPRQ DQG WUHDVXU\ VWRFN SXUVXDQW WR (PSOR\HH VWRFN SOBQV
7D EHQHILW RI RSWLRQV H[HUFLVHG 2 2
6KDUH EDVHG FRPSHQVDWLRQ 2 2 2 2
&DVK GLYLGHQGYV SHU VKDUH 2 2 2 2
&RPSUHKHQVLYH LQFRPH ORVV

1HW LQFRPH 2 2 2 2
8QUHDOL]HG ORVV RQ GHULYDWLYH LQVWUXPHQWYV 2 2 2 2
2WKHU 2 2 2 2

7TRWDO FRPSUHKHQVLYH LQFRPH

%DODQFH DW "HFHPEHU

3XUFKDVH RI VKDUHV RI WUHDVXU\ VWREN 2 2 2 2
,VVXDQFH RI FRPPRQ DQG WUHDVXU\ VWRFN SXUVXDQWZWR (PSOR\HH VWRFN SOBQV
7D EHQHILW RI RSWLRQV H[HUFLVHG 2 2 2
6KDUH EDVHG FRPSHQVDWLRQ 2 2 2 2
&DVK GLYLGHQGV SHU VKDUH 2 2 2 2
&RPSUHKHQVLYH LQFRPH ORVV
I1HW LQFRPH a 2 2 2
8QUHDOL]HG JDLQ RQ GHULYDWLYH LQVWUXPHQWYV 2 2 2 2
2WKHU 2 2 2 8

7TRWDO FRPSUHKHQVLYH LQFRPH

%DODQFH DW '"HFHPEHU

3XEKDVH RHWRIDWXU\ VWRFN 2 2 2 2
,VVXDQFH RI FRPPREWQBNVWEN SXUVXDQW WR (PSOR\HHZVWRFNZSODQV 2
7D[ EHQHILW RI RISWHICRQV H[HU 2 2 2
6KIHHUEDVHG FRPSHQVDWLRQ 2 2 2 2
&DVK GLYLGHQGWKIBU SHU 2 2 2 2
&RPHKHQVLYH LQFRPH ORVV
1HW LQFRPH 2 2 2 2
8QWDOL]HG ORVV RQ GHULYDWLYH LQVWUXPHQWYV 2 2 2 2
2WKHU 2 2 2 2

7TRWDO HRAQWLYH LQFRPH ORVV

%DODQFH DW "HFHPEHU

6HH DFFRPSDQ\LQJ QRWHYV
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6287+:(67%,5/,1(6 &2
&2162/,'§ (' 6B7(0(17 2) &$6+ )/2:6

<HDUV (QGHG 'HFHPEHU

Q PLOOLRQV
&$6+ )/2:6 )520 23(5¥$1*$&7,9,7,(6
1HW LQFRPH
$GMXVWPHQWY WR UHFRQFLOH QHW LQFRPH WR QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLH\
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ
'"HIHUUHG LQFRPH WD[HV
$PRUWL]DWLRQ RI GHIHUUHG JDLQV RQ VDOH DQG OHDVHEDFN RI DLUFUDIW
6KDUH EDVHG FRPSHQVDWLRQ H[SHQVH
(IFHVV WD[ EHQHILWV IURP VKDUH EDVHG FRPSHQVDWLRQ DUUDQJHPHQWYV 2
&KDQJHV LQ FHUWDLQ DVVHWY DQG OLDELOLWLHV
$FFRXQWY DQG RWKHU UHFHLYDEOHYV
2WKHU FXUUHQW DVVHWYV
$FFRXQWY SD\DEOH DQG DFFUXHG OLDELOLWLHYV
$LU MIBOOLDELOLW\
2 WK KUH W
1HW FDVK SURYLGHG E\ XVHG LQ RSHUDWLQJ DFWLYLWLHV
&$6+ )/2:6 )520 ,19(67,%$87,9,7,(6
3XUFKDVHV RI SURSHUW\ DQG HTXLSPHQW QHW
3XUFKDVHV RI VKRUW WHUP LQYHVWPHQWYV
3URFHHGV IURP VDOHV RI VKRUW WHUP LQYHVWPHQWYV
'"HEWRU LQ SRV WAMLLRIY QR Q, @R 2 2
2 WK KUH W 2 2
1HW FDVK XVHG LQ LQYHVWLQJ DFWLYLWLHV
&$6+ )/2:6 )520 ),1$1&,$&7,9,7,(6
,VVXDQFH RI ORQJ WHUP GHEW

BURFHHGV IURP FUHGLW OLQH ERUURZLQJ 2 2
BURFHHGV IURP UHYROYLQJ FUHGLW DJUHHPHQW 2 2
BURFHHGV IURP VDOH DQG OHDVHEDFN WUDQVDFWLRQV 2 2

3URFHHGV IURP (PSOR\HH VWRFN SODQV
3D\PHQWYV Rl ORQJ WHUP GHEW DQG FDSLWDO OHDVH REOLJDWLRQV
3D\PHQWVY RI FDVK GLYLGHQGYV
5HSXUFKDVH RI FRPPRQ VWRFEN
([FHVV WD[ EHQHILWY IURP VKDUH EDVHG FRPSHQVDWLRQ DUUDQJHPHQWYV 2
2 W K HFQUH W
1HW FDVK SURYLGHG E\ XVHG LQ ILQDQFLQJ DFWLYLWLHV
1(7 ,1&5($6( '(&5($6( ,1 &BB+&$6+ (48$9(176
&$6+41' &$6+ (48$9(176%7 % (*,11,1* 2B(5,2"
&$6451' &$6+ (48%9(176%$7 (1' 2) 3(5,2"
6833/(0(1B/ ',6&/2685(6
&DVK SD\PHQWV IRU
,QWHUHVW QHW RI DPRXQW FDSLWDOL]HG
,QFRPH WD[HV

6HH DFFRPSDQ\LQJ QRWHYV
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127(672 &2162/,"%(' ),1$1&,$/637(0(176
'"HFHPEHU

6XPPDU\ Rl 6L3FERXQWWQJ 3ROLFLHV
%DVLV RI 3UHVHQWDWLRQ

BRXWKMHNMWQHY &R WKH &RPSDQ\ LV D PDMRU GRPHVWLF D LAK®L R QW RDWGDURNY G § HY DSRALLDD &
RI WKH &RPSDQ\ DQG LWV ZK$ROO0 V RFMH GFDREW LGMOHIUAFRP SDQ\ EDODQF MK HD 8 GHW D D Q WD RW LRIQIV. KDY |
FRQIRUPLW\ ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV LQ WKH 8QLW HIG BW DWKHVD P KK
WKH ILQDQFLDO VWDWHPHQWWRRG DR V¥ RDEIVORRXW QWWHHMVWLPDWHV

&HUWDLQ SULRU SHULRG DPRXQWYVY KDYH EHHQ UHFODVVLILHG WR FRQIRUP WR WKH FXUUHQW S
DQG MHW IXHO VDOHVY WD[HVY DQG MHW IXHO H[FLVH WD[HVY DUH ERWK SUHVHQWHG DV D FRPSR(
SUHVHQWHG )RU WKH \HDUV HQGHG 'HFHPEHU DQG WKH &RPSDQ\ UHFD MHWWL IIIXHH® ¥ DVARHAWD
H[FLVH WD[HV DV D UHVXOW RI WKLV FKDQJH LQ SUHVHQWDWLRQ )RU WKH \HDU HQGHG 'HFHPEHU

&DVK DQG FDVK HTXLYDOHQWYV

&DVK LQ H[FHVV RI WKDW QHFHVVDU\ IRU RSHUDWLQJ UHTXLUHPHQWYV LV LQYHVWHG LQ VKRUW
PRQWKY RU OHVV DUH FODVVLILHG DV FDVK DQG FDVK HTXLYDOHQWYV ZKLFK SULPDULO\ FRQVLVW F
PDMRU FRUSRUDWLRQV DQG ILQDQFLDO LQVWLWXWLRQV &DVK DQG FDVK HTXLYDOHQWY DUH VWDW

6KRUW WHUP LQYHVWPHQWYV

BKRUW WHUP LQYHVWPHQWY FRQVLVW RI LQYHVWPHQWY ZLWK P D WRKH\ M DH\H RSIULPIDDW @ U PRIQDIQ
LQYHVWPHQW JUD G H \FRPHE! LER LIDOMRDSFHRIUSRUDWLRQV DQG ILQDQFLDO LQVWLWXWLRQV VKRUW WHI
ZLWK DXFWLRQ UHVHW SHULRGV RI OHVV WKDQ PRQWKYV IRU ZKLFK DXFWLRQV KDY I$ E® HRQ W K FIFHI\V
DUH FODVVLILHGVD\O B WHFOMEOH HRUDQG DUH VWDWHG DW IDLU YDOXH H[FHSW IRU PLOOLRQ LQ

YRU DOO VKRUW WHUP LQYHVWPHQWY DW HDFK UHVHW SHULRG WKH &RPSDQ\ DFFRXQWV IRU WK
DQG D 33XUFKDVH RI VKRUW LQYHVWPHQWYV" IRU WKH VHFXULW\ SXUFKDVHG LQ WKH DFFRPSDQ\LQJ
UHFRJQL]HG LQ *$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVV ~ LQ WKH DFFRPSDQ\LQJ &R(
PLOOLRQ LQ PLOOLRQ LQ DQG PLOOLRQ LQ DUH UHIOHFWHG LQ *,QWHUHVW LQFRP

7KH &RPBIOF@P\WMK DQG FDVK HTXLYDOHQWY DQG VKRUW WHUP LQYHVWPHQWY DV RI '"HFHPEHU
WKH &RFSIXG\Y GHULYDWHW RIL'GVWRERHQWYV WKH &RPSDQ\ GLG QRW KROG DQ\ FDVK FROODWHUDC
RQ GHSRVLW ZLWEKOWRRXQKVBEBRRQWY SURYLGHG RU KH@GHY WH HQ@RW RHHYQUOQIFWIHGR R QVRAVEDBHSRVL
HQWLW\ WKDW SURYLGHG WKH GHSRVLW 'NSIXQOGL®H WY WKIHY HD L Q WWDIOXFHHR MWW K M RIR DFPIRX\@WV R1 FF
FDQ IOXFWXDWHKYUHIRIWHFD YWID\&RPSDQ\ JHQHUDOO\ H[FOXGHVY FDVK FROODWHUDO GHSRVLWYV KHO(
SODQQLQJ DQG IRUHFDVWLQJ 6HH 1RWH IRU IXUWKHU LQIRUPDWLRQ RQ WKHVH FROODWHUDO GH

$FFRXQWY DQG RWKHU UHFHLYDEOHV
$FFRXQWYV DQG RWKHU UHFHIKYDEOHWY DWIHOF FRQWVHGE VD R IFIRR/RXQWY GXH IURP FUHGLW FDUG FRP
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127(672 &2162/,'$(' ),1$1&,$/637(0(176 2 &RQWLQXHG

IRU IXWXUH WUDYHO DQG DPRXQWY GXH IURP FRXQWHUSDUWLHX D \D\WRAAQW RG Q¥R ZIXGIPHGIIRULE R X
'"HFHPEHU DQG ZDV LPPDWHULDO ,Q DGGLWLRQ IWKRHUSURYLVLP@ GRU GRXKEN LP® DW HR

,QYHQWRULHV

,QYHQWRULHV SULPDULO\ FRQVLVW RI IOLJKW HTXLSPHQWOH SH Q\GKDHAOH LS\DHPNYVD PBWBUUR B @ DV
REVROHYRKHQHEHWHPY DUHHGHWRUDCGBOVKDAKARHLYVMXHGYRURWREVROHVFHQFH ZDV LPPDWHULDO DW
WKH &RFSPURYLVLRQ IRU REVRUHRPHQFH DQ®Q@GLWHZDIV LPPDWHULDO

BURSHUW\ DQG HTXLSPHQW

3URSHUW)\ DQG HTXLSPHQW LV VWDWHG DW FRVW ‘'HSUHFLDWLRQ LV SURYLGHG E\ WKH VWUDLJ
IRU IOLJKW HTXLSPHQW DQG WR \HDUV IRU JURXQG SURSHUW\ DQG HTXLSPHQW RQFH WKH DVVH
DQG IRU JURXQG SURSHUW\ DQG HTXLSPHQW UDQJH IURP JHUR WR SHUFHQW 3URSHUW\ XQGHU FI
IXWXUH PLQLPXP OHDVH SD\PHQWYV FRP ¥XVDHG HRRH QWD E ERKW R NUDRIZGEDRWHE BRQ\G W H U H 'S WRWHWL HD MPLRJ
SURSHUW\ XQGHU FDSLWDO OHDVHV LV RQ D VWUDLJKW OLQH EDVLV RYHU WKH OHDVH WHUP DQG L

:KHQ DSSURSULDWH WKH &RPSDQ\ HYDOXDWHYVY LWV ORQJ OLYHG DVVHWY XVHG LQ RSHUDWLRQ
LQGLFDWH WKDW DQ DVVHW PLJKW EH LPSDLUHG DQG WKH XQGLVFRXQWHG FDVK IORZV WR EH JHQF
SRWHQWLDO LPSDLUPHQW LQFOXGH EXW DUH QRW OLPLWHG WR VLJQLILFDQW GHFUHDVHM\VKQVWRH
FRQGLWLRQ DQG RSPBMWHQIDRVRAMLDIWHORZLWK WKH XVH RI WKH ORQJ OLYHG DVVHW ([FOXGLQJ W
YDOXH RI WKWH IXKRIDSGRULYDWLYH LQVWUXPHQWY WKH &RPSDQ\ FRQWLQXHY WR H[SHULHQFH SRVLW
ORQJ OLYHG DVVHWYV UHFRUGHG GXULQJ RU

$LUFUDIW DQG HQJLQH PDLQWHQDQFH

7KH FRVW RI VFKHGXOHG LQVSHFWLRQV DQG UHSDLUV DQG URKGY MQRH PFCOLLQOAMHHIDOQGFAH HB V'@ V H AL
VLIQLILFDQWO\ HQKDQFH WKH RSHUDWLQJ SHUIRUPDQFH RU H[WHQG WKH XVHIXO OLYHV RI DLUFUD

,QWDQJLEOH DVVHWYV

,QWDQJLEOH DVVHWYV SULPDULO\ FRQVLVW?7RH DHi DWHNHKRO/G DWLH IOW R UMRL TH.G) RRUDY \REZ QBIIG] K BYWAHNQ
DSSUR[LPDWHTKH DIFPXPXODWHG DPRUWL]DWLR@WDHG D RGIE DWR/ MWK BW P S5 EPEHU DQG ZL
7KH &RPSDQ\ SHULRGLFDOO\ DVVHVVHV LWV LQWDQ$6EOHRRGYHD/Y DRUG LoAVEIDN H MRYDHMIRDLBGIPR U B B Q W
QRWHG

5HYHQXH UHFRJQLWLRQ

7LFNHWV VROG DUH LQLWLP@®@QADEHOHWIH G DVVHQUHWUDHYHQXH LV UHFRJQIF G ZKIH@L WU DSQM.PRU
VROG IRU IXWXUH WUDYHO GDWHY DQG HVWLPDWHG UHIKKR ®\D DR GLM[\FR I QAKEHYNRRRVG DER $ @/ VLIF R @8R \DRY
VROG EXW QRW IORZQ RQ WKH WUDYHO GDWH ZKHWKHU UHIXQGDEOH RU QRQUHIXQGDEOH FDQ EH
UHIXQGIDE®MHOO SHUFHQWDJH RI WLENHW V7 KRHJ &SORBWIQD AHWW ERBWN V W E HUBIPREROWH B IXWXUH UHIXQC
WLFNHWV RQFH WKH IOLJKW GDWH KDV SDVVHG
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7KH &RPSDQ\ LV DOVR UHTXLUHG WR FROOHFW FHUWDLQ WD[HV DQG IHHV IURP &XVWRPHUV RQ
RQ D SHULRGHNWHEDMDRMY DQG IHHV LQFOXGH 8 6 IHGHUDOHW UD Q& SIRUNVE BW WR DWWV H ILH CHELIDDW H F
&XVWRPHUV DW WKH WLPH WKH\ SXUFKDVH WKHLU TKIHF&RWSD @X WHFRH @RW OQP & XGHE\ X5 R R VAVRHRAI
OLDELOLW\ ZKHQ SD\PHQWY DUH UHPLWWHG WR WKH DSSOLFDEOH JRYHUQPHQWDO DJHQF\

JUHTXHQW IO\HU SURJUDP

7KH &RPSDQ\ UHFRUGV D OLDELOLW\ IRU WKH HVWLPDWHG LQFUHPHQWDO FRVW RI SURYLGLQJ I
7KH HVWLPDWHG LQFUHPHQWDO FRVW LQFOXGHYVY GLUHFW SDVVHQJHU FRVWYV VXFK DV IXHO IRRG I

7KH &RPSDQ\ DOVR VHOOV IUHTXHQW IO\HU FUHGLWY DQG UHODWHG VHUYLFHV WR FRPSDQLHYV
IOLJKW VHIPHQW FUHGLWY DUH DFFRXQWHG IRU XQGHU WKH UHVLGXDO YDOXH PHWKRG 8QGHU WK
FUHGLWYVY WKDW UHODWH WR IUHH WUDYHO FXUUHQWO\ HVWLPDWHGS \DHVD P B XQ WK QDA IR |GW KHHU L HREX D1
UHYHQXH" ZKHQ WKH XOWLPDWH IUHH WUDYHO TIXK2DUBRDDLQH QO R Z § HRIFF MWW R U WEHWD/PRPM]SQW HI M QN VY
DVVXPHG QRW WR EH DVVRFLDWHG ZLWK IXWXUH W WDMHO XIHQAM XG\HW LSUHRR Y /X BR X OMAMFIHR/Y MR B R
&RPSDQORIR RQ FR EUDQGHG FUHGLW FDUGVY DQG RWKHU WUDGHPDUNV GHYNIQNPDRQIRY SHRWW LR
32WKHU UHYHQXH” LQ WKH SHULRG HDUQHG

$GYHUWLVLQJ

7KH &RPSDQ\ H[SHQVHV WKH FRVWGEYRIUMWLYH QW H 5§ Q \DRHIRAP BKBH\GEH DUV HQGHBH GG ZDV PL(C
DQG PLOOLRQ UHVSHFWLYHO\

6KDUH EDVHG (PSOR\HH FRPSHQVDWLRQ

7KH &RPSDQ\ KDV VKDUH EDVHG FRPSHQVDWLRQ SODQV FRYHULQJ WKH PDMWR UYIRDUREI RW\L YHE WA
UHODWHG WR HPSOR\PHQW FRQWUDFWYV ZLWKHWKRP &EDLIDFPFQR XQ@ WYLMXIVVKDWHKHE RRRSDRRPSHQVDWL
RI 66 1R 5 36KDUH %DVHG 3D\PHQW ~ 6HH 1RWH

JLQDQFLDO GHULYDWLYH LQVWUXPHQWYV

7KH &RPSDQ\ DFFRXQWV IRU ILQDQFLDO GHULYDW L$¥H R QY WIUXP 8 'Y WY GONLGM S B FBXN\EWLHRIHIRW R
,QVWUXPHQWV$B®WGYLMEAH\WQ ¥ BN @RPAYGO\GXWLOL]HY YDULRXV GHULYDWLYH LQVWUXPHQWY LQFOXGI
DWWHPSW WR UHGXFH WKH ULVN RI LAKW VHSIRY\XW HXP R QMW SIX HROD S U DR HFR Q¥ UMW VRHVS XUFKDVHG FDO
DJUHHPHQWY DQG XSRQ SURSHU TXDOLILFDWLRQ DUH$® FFRKIQ &R BSIRY\ XD ¥ ID\OK RORQ@ VKHIGH 8 VL QDWRC
FRQYHUW D SRUWLRQ RI LWV IL[HG UDWH GHEW WR 10 R DWLKQHV B DIMDHYWHD @ 8 VR © 1D WGIROFGAIHV UIDUNHH DG IF
IORZ KHGJHV DVSGHILQHG E\ 6)

6LQFH WKH PDMRULW\ IRQ DAMH. Z® BESDQAMDWLYH LOQVWUXPHQWY DUH QRW WUDGHG RQ D PDUNHW
LOQVWUXPHQW WKH YDOXHV DUH GHWHUPLQHG E\ WKH XVH RI SUHVHQW YDOXH PHWKRGVY RU VWDQC
XQGHUO\LQIOAMRUNMHWYH WKHUH LV QRW D UHOLDEOH IRUZDUG PDUNHW IRU MHW IXHO W KH RVRIPYSHD@}
KHGJLQJ LQVWYVMMWNWAWY ERDRIJHYV WR WKRWH S U)IRRHAD DG/ \UMHW XIXUHKOGSEALEHY DUH HVWLPDWHG WKURX
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HTXDWLRQ ZLWK GDWD IURP PDUNHW TRUY HIXBWLRVLRIVOK G P& MRN@/IHELHW FHUWDLQ LWHPV WX
IXHO SXUFKDVLQJ FRQWUDFWYV ZLWK LWV YHQGRUV

YRU WIKIFWILYH SRUWLRQ RI VHWVS6OHG KHIGH R\R P30 G\HUIHFHRE &Q WKH DVVRFLDWHG JDLQV RU ORYV
&RQVROLGDWHG 6WDWHPHQW RI ,QFRFW L) RRIQDIF/R/X @W VG H H.SQUHHE/ HROWERD QIHM LQ IDLU YDOXH RI GHU
DSSOLHG WKH &RPSDQ\ UHFRUGY DQ\ JDLQV RU ORVVHV DV D FRPSRQHQW RIP RN\ WKLY \D UHR § &
DVVRFLDWHG ZLWK WKH SXUFKDVH RU VDOH RI ILQDQFLDO GHULYDWLYH LQVWUXPHQWYV L H SUHP
&RQVROLGDWHG 6WDWHPHQW RI ,QFRPH LQ WKH S$0UlL K6 VIQ | DIRIZAK DV K IR DMK ZHOW §XWAKO N QRIUI
RSHUDWLQJ FDVK IORZV LQ WKH &RQVROLGDWHG 6WDWHPHQW RI &DVK )ORZV ZLWKLQ $&KDQDE® LIC
GHULYDWLYH LQVWUXPHQWYV

6RIWZDUH FDSLWDOL]DWLRQ

7KH &RPSDQ\ FDSLWDOL]J]HVY FHUWDLQ FRVWYV UHODWHG WR WKH DFTXLVLWLRQ DQG GHYHORSPH
&RPSXWHU 6RIWZDUH 'HYHORSHG RKH2EWPERAGDRRUWWHY QDIOHYWHFRVWY XVLQJ WKH VWUDLJKW OL
LV JHQHUDOO\ ILYH \HDUYV

,QFRPH WD[HV

7KH &RPSDQ\ DFFRXQWYV IRU GHIHUUHG LQFR B FRX QW LXQW LWL DIQURIB GV I VASRPRRMVG W L QIR @ F,LDFR B |
6)56 UHTXLUHYV DQ DVVHW DQG OLDELOLW\ PHWKRG ZKHUHE\ G H IH UUFHABY VRD [DH/FVSHRNQIS B ¥ GELIOW 2 B Hd
VWDWHPHQWY DQG W K H WIDE LEOOWWHAH R | DV \PHWD V XOLHIE KEH F 05 H @ W UHL Q BVFHW I @ 61/ IDH RADGMHRRIP ZD @AKHEY)D C
D YDOXDWLRQ DOORZDQFH WR UHGXFH GHIHUUHG WD[ DVVHWYV

7KH &RP8SDBROLF\ IRU UHFRUGLQJ LQWHUHVW DQG SHQDOWLHYV DVVRFLDWHG ZLWK DXGLWV LV W
32WKHU JDLQV ORVVHV QHW "~ DQG LQWHUHVW SDLG RU UHFHLYHIGQLW KUHH FRADGHHP HQ VW QRW H QA R ®/HH |
'"HFHPEHU WKH &RPSDQ\ UHFRUGHG QR LQWHUHVW UHODWHG WR WKH VHWWOHPHQW RI DXGL

&RQFHQWUDWLRQ 5LVN

$SSUR[LPDWHO\  SHUFNQW SPORVKHIVERPIS XQWRQL]HG D Q G MIUH. © R YDH Wi G FEN GURKIHO -SLRWE B\ BDIDVO F
E\ PDLQWDLQLQJ SRVLWLYH UHODWLRQV KL SW ZW M\KHIGO RROSAARA HELY (PG G RN M (RIRXBW\HBYH XQGHU D.
DQG DUH FXUUHQWO\ LQ GHWWRWQGWQRV 5BIPGR ¥ H YO KRAQ M Q SWR YBLWR RIQ L&GDIH IDNMG  DUDHEL ZRKW B/R-FQT
&RPSDQ\ UHEBKHEMDYMP HQW ZLWK LWV OHFKDQLFV GXULQJ IRXUWK TXDUWHU D Q G7 MVHK t& FORJSSTHGI\A|
$SSHDUBBKELFLDQV DQG LWV )OLJKW 'LVSDWFKHUV DUH VXEMHFW WR DJUHHPHQWY WKDW EHFRPH

7KH &RPSDQ\ DWWHPSWV WR PLQLPL]JH LWV FRQFHQWUDWLRQ ULVN ZLWKLWHUD DGV RPE QMAK IH O VE
OLPLWLQJ DPRXQUWNWQMWP RRXGWHUSDUWLHYVY WKH W\SH RI LQYHVWPHQW DQG WKH DPRXQW LQYHVWH

7R PDQDJH ULVN DVVRFLDWHG ZLWK ILQDQFLDO GHULYDWLYH LQVWUXPHQWY KHOG WKH &RPSD
H[SRVXUH WR D VLOQDQE FRRIQWRUS DMWKM\ PDUNHW SRVLWLRQ RI WKH SURJUDRF KH &RASYD Q\HDOWR XH \P
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FRXQWHUSDUWLHYVY FRQWDLQLQJ HDUO\ WHUPLQDWLRQ ULJKWY DQG RU ELODWHUDO FROODWHUDO ¢
FUHGLW UDWLQJV IDCBGWEHBREZEFHUWDLQ OMKHHA@RPSDQ\ KDG SURYLGHG PLOOLRQ LQ FDVK FROOI
FROODWHUDKXKIS FPWIKVERQWDWHUDO SURYLGHG WR WKH FRXQWHUSDUW\ KDV EHHQ UHFRUGHG DV D
RWKHU FXUUHQW DVVHWY ~ &DVK FROODWHUDO GHSRVLWY VHUYH WR GHRMKIBG HL EXBURRWDW REHID !
LQIRUPDWLRQ

7KH &RPSDQ\ RSHUDWHY DQ DOO %RHLQJ IOHHW RI DLUFUDIW ,I WKH &RPSDQ\ ZDV XQDEOH \
SURYLGH DGHTXDWH VXSSRUW VRRISHWD V8 URGWK F\R X O & KEHH SOFRCPYEHRLEMB RPEPOD FRQEBLGRUM LMWV UHODWL
EHOLHYHVY WKH DGYDQWDJHV RI RSHUDWLQJ D VLQJOH IOHHW W\SH RXWZHLJK WKH ULVNV RI VXFK L

5HFHEWRXQWLQJ '"HYHORSPHQWYV

,Q ODUFK W K$H F R Q@FALEI06 W D 83D ULGAV ¥HR® B @ DWHPHQW 1R S'LVFORVXUHV BERXWLWUHY |
DPHQGPH{®W BWDWHPHQW 1R "~ BWDWHPHQW 6WDWHPHQW UHTXLUHV HQWLWLHV WKDW XW
DQG VWUDWHJILHV IRU XVLQJ VXFK LQVWUXPHQWY DV ZHOO DV DQ\ GHWDLOV Rl FUHGLW ULVN UHO
GLVFORVH DGGLWLRQDO LQIRUPDWLRQ DERXW WKH DPRXQWYV DQG ORFDWLRQ %6 GHKDRY B VE HHH)V DCSFSF
LPSDFW WKDW KHGJNVIKOYBFRO D SRVQWLWRY ILQDQFLDO SHUIRUPHVQIFHH DRIG IEBPFEAQRRY V6DV HPW
1RYHPEHU ZLWK HDUO\ DESO&RP OO RQFKQEROWIHGRHY QRW DQWLFLSDWH WKH DGRSWLRQ R
DOUHDG\ SURYLGHG

,Q -XQH  $6WKIVYXHG DQ H[SRVXUH GUDIW B6 D $YRSIRRIRY PEBHYERY @WHOREBHQW ZRXOG PDNH
ZKLFK HQWLWLHY DFFRXQW IRU KHGJLQJ DFWLYLWLHY LQYROYLQJ GHULYDWLYH L\D\%W LSNERW W L 0L
DQG (VWLPDWHYV DV GLVFORVHG LQ *3DUW ,, ,WHP ~ DQG DV VXFK WKH SURSRVHG DPHQGPHQW F
WKH &RRSIXQAYUH HDUQLWKM &HRRZSDG\UGRHY QRW EHOLHYH WKH SURSRVHG DPHQGPHQW ZRXOG KDYt
DFWLYLWLHV RU LWV GHFLVLRQ WR XWLOL]JH GHULYDWLYH LQV W UKIBB WM ¥ QQ RIVQHM. QY Y WWGUDVIN

,Q 2FWREHU $6% UWKHXIHERFWW LR 1R F'HWHUPLQAMIXMKRI DS UYL V& H 0 I W BMW HW WLFWILRW ) €
)63 FODULILHV WKH$®SSOZRDRMK RIK R IERPSDQ\ DGRSWHG DV RI -DQXDU\ 7KH &R PBSDWH VK DKHRRQ
JXLGDQFH SURYLGH@ E\WS3GHWHUPLQDWLRQ RI HYWLPDWHG IDLU YDOXHV DV RI '"HFHPEHU DI

$FTXLVLWLRQ$RV IEWEVRIGH \GKIIMWDWLRQVKLS

,Q IRXUWK TXDUWHU WKH &RPSDQ\ ZDV VHOHFWHG DV WKH ZLQGIS$L EQOGGHYS DR BNEBD N WX
WUDQVDFWLRQ WKH &RPSDQ\ DFTX&7$M GO WHE WHGHOK/HKRIGGOUNE ZKDVWHW R, LD RELWERB T LWKH & RPODQRE
SRVVHVVLRQ IL$Y® QFAPQ@L QK GOH) EQ® NDOXVRVFADUD QW H BT RARKGIVUWHISCAWHR® GRRID@® WR WKH &LW\ RI &Kl

'XULQJ IRXUWK $78BUWHIDHYS  BEWISUHG LQWR DQ DJUHHPBHWWLOGZWIWHUDRQLOIREWRZSSRUW X
ILODQFLQJSMERWHRQ BDIEDWR P ED @M USOSUMER | WKLV
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WUDQVDFWLRQ WKH &RPSDQ\ HE¥WWRHIEF LR WRH DQKBIJOHBEPHRROLBL WIKIKWYV WR | RHNW BBGWW.IOR B [0F& D
PLOOLRQ UHGXFWLRGQ HEWRR VRSO QAT R QFSR QU RP EDZENBEK SWWRRRN SODFH R/ HWEIODB\WKH UHP
PLOOLRQ EDODQER BRRWWKHVEHE® RWLQ D Q BLA)GE SRR WIKGIH&GRP STHWWHU RIVFBREGLWOWRRX SQRBWHW WKH &R
&KLFDJR

7KH &RPSD$J$ DQBR KDG DJUHHG RQ D FRGHVKDUH DUUDQJHPHQW XQGHU ZKLFK HDFK FDUULHU
TXDUWHAKH &RPSDQ\ DOVR P BISNRHWWH A DLQ & WBRIQ.Q HHPBEFODUHG EDQNUXSWF\ DQG GLVFRQWHIBIXMG X
HQGLQJ FRGHVKDUH RSHUDWLRQV EHWZHHQ WKH FRPSDQLHV 'XULQJ WKLUG TXDUWHU $7%/ R B G DX
&RPSDQSHUDWLQJ UHYHQXHW FB R P WKKHJ & FORGE® @ DJU N $7% Z @ U i HDGBW R RGP\ IS CALWKPLOOLRQ LQ DQ

7KH &RP SIHQ\HRSI DVVLVWDQFH WR DOO &XVWRPHUXWEKRR \BW UKD DBG B BUISFEN AMH X QHEF QVRG W G DUH
RIHULQJ D UHIXQG IRU DQ\ XQKNH®®W UWERQ RH @ BN VBT R KS RQWWIQXDWHBQNRI VHUYLFH ZDV DSSL
ZKLFK LV UHIOHFWHG DV D UHGXFWLRQ WR RSHUDWLQJ LQFRPH

&RPPLWPHQWYV

7KH &RPSIFRGWUDFWXDO SXUFKDVH FRPPLWPHQWY SULPDULO\ RR/QFIL VH¥F HRR BPHF.K H G X O H GV R H USFRJFE
IROORZLQJ FRQWUDFWXDO SXUFKDVH FRPPLWPHQWY ZLWK %RHLQJ IRU DLUFUDIW GHOLYHULHV

3XEKDVH
J)LUP 2SWLRQV S5LIKWV 7RWDO &RPPLWPHQW
,Q PLOOLRQYV

NN NN NDNDNN

7KURXJK 2 2 2
7RWDO

7KH &RPSDQ\ KDV WKH RSWLRQ ZKLFK PXVW EH H[HUFLVHG PROQWKY SULRU WR WKH FRQWUDF

'XULQJ -DQXDU\ WKH &RPSDQ\ UHYLVHG LWV $NKB GRENVERW IKKDXQUH GW R H YGIRIQ 8 B U UFRRAP PARMR-K
LQ WRWDO EXW WKH DPRXQWY DOORFDWHG WR LQGLYLGXDO \HDUV GLG GHFOLQH DSSUR[LPDWHO\
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$FFUXHG /LDELOLWLHV

'Q PLOOLRQV
SHWLUHPHQW SODQV 1RWH

$LUFUDIW UHQWDOV
IDFDWLRQ SD\
$GYDQFHY DQG GHSRVLWYV 1RWH

JXHO GHULYDWLYH FRQWUDFWYV 2
'"HIHUUHG LQFRPH WD[HV
2WKHU

$FFUXHG OLDELOLWLHYV

5HYROYHGL WU BBICOEMRIUW ERZLY J

7KH &RPSDQ\ KDV D UHYROYLQJ FUHGLW IDFLOLW\ XQGHU ZKLFKKHW CFFOL@ EVEHXH RE\W B WIRDQ G [P\ O
"XULQJ IRXUWK TXDUWHU DV D UHVXOW RI LOQVWDELOLW\ LQ WKH FUHGLW PDUNHW WKH &RPSD(
LQFOXGLQJ HQKD QPRL QL TG WRHA SSORIREMLRQ LOQWHUHVW RQ WKH IDFLOLWA\URDQQVEEDNBIOF ¥R D WHG R
DW 'HFHPEHU WKH &RPSDQ\ KDV FKRVHQ D IORDWLQJ UDWH ED¥XHG DFSLROQ \I'Q DIOQ/@RX DRQSMILIPGHV |
D PLQLPXP FRYHUDJH UDWLR RI D GREOLWBI\G LROH WR GOFHRPEGWR IL[HGWKH &RPSDQ\ ZDV LQ FRPSOL

'XULQJ DV SDUW W IDWWKHHPRIRSD QUWK D FRXQWHUSDUW\ LQ ZKLFK LW KDV LQYHVWHG LQ DXF
VHFEXUHG E\ WKH DXFWLRQ UDWH VHFXUBWHN LLERWREU KCUHDKAHW | UG IR WKIDWIL R R XRQV WHHHHU@RWY Q XIPH B BVG/OL
FRXQWHUSDUW\ DW DQ\ WLPH DQG ZDV IMFGH YWROWNK M/ IR LEDAH IDHV\BP AR VWY HGKRQ/SMWKB DX ¥ WO WOR U DM
IHDWXUH WKH ORDQ LV FODVVLILHG DV D FRPSRQHQW RI 3&XUUHQW PDWXULWLHV RI ORQJ WHUP Gt
-XQH

/IRQJ WHUP "HEW

,Q PLOOLRQYV

&UHGLW OLQH ERUURZLQJ 1RWH 2
5HYROYLQJ &UHGLW )DFLOLW\ 1RWH 2
1RWHV GXH 2

2

THUP /BRDQHHPHQW GXH
JUHQFK &UHEHRHQWYV GXH
1RWHV GXH
1RWHV GXH
1RWHV GXH
IRWHV GXH
JUHQFK &UHEHRHQWYV GXH
SDVXURXJK &HUWLILFDWHV
'"HEHQWXUHYV GXH
&DSLWDO OHDVHV 1RWH

/IHVV FXUUHQW PDWXULWLHYV
/IHVV GHEW GLVFRXQW DQG LVVXDQFH FRVWYV




7DEGIR & ROMOW

127(672 &2162/,'$(' ),1$1&,$/637(0(176 2 &RQWLQXHG
2Q 'HFHPEHU WKH &RPSDQ\ VROG PLOVKIR &1L RWHNF XUG ® GHRMNHEWIH\E@DE B PHIDMXUH RQ !
EHDU LQWHUHVW DW D IL[HG UDWH RI SHUFHQW SHU DQ@XKPLQQWE U HXWHR QRWKIY TRMHWHEXQ® G H

SHUIHFWHG VHFXULW\ LQWHUHVW LQ D VSHFLILHG SRRO RI 7KWRIHRWHY FDQQRWFBDB IMD OWHGWHEA GNVXEGI(
+RZHYWWKH\ DUH VXEMHFW WR UHGHPSWLRQ DW SDU LQ FHUWDLQ FLUFXPRVWDRWHV ERQRDLIQ B RQ K Bl
DQG DFFHOHUDWLRQ SURYLVLRQ V7 KBX WRKRGEVH) \QRVIHQ@ DNKA & W RYUHHRAHHWGY I[URP WKH VDOH RI WKH 11
SRUWLRQ RI WKH SURFHHGV WR SURYLGHW DVKOFRID®IL\WQH WU DRU) WRRHPGIWRM B KH &RWSDQ\ Y

2Q 0D\ WKH &RPSDQHUR WHMPHEH RPH@W BURYLGLQJ IRU ORDQV WR WKH &RPSDQ\ DJJUHJDWL
PRUWJDJHV RQ RV WKH &RIABHJD\IW 2Q 0D\ WKH &RPSDQ\ ERUURZHG WKH IXOO PLOOLRQ
7KH ORDQV PDWXUH RQ 0D\ DQG DUH UHSD\DEOH TXDUWHUO\ $Q XQWW DIOH PR@WY RHBULQALE

DV GHILQFHOJPQBDKHHPHQW SOXV SHUFHQW DQ&RIQFWHUHYW IV VB \UDPE\DRHDENW B B WEW Q WKK-H & RP S D
LOQWHUHVW UDWH V ZHBSWLYHOHPHHV WKBW GWHUHVW UDWH RQ WKRKHNVERPSORD XVRG MKW HGWL 5 HRW
JHQHUDO FRUSRUDWH SXUSRVHV

2Q 2FWREHU JUDQWRU WUXVWYV HVWDEOLVRKGRK\ W KH R PISFQWIHW KRGV LV VP QDRR Q| B EBL
PLOOLRQ 6HULHSY b $BIUDM H MOUXIW ZDV HVW D E O ' K HG UNRWWH/D X I HFGD DAKWH FSIURHFBIW G\ FF D RV WK H 1\
QRWHV LQ WKH VDPH DPRXQWY ZKLFK ZHUH LVVXHG E\ WKH &RPSDQ\ RQ D IX00 UH FRXWRK BO WIR/ W
FHUWLILFDW HVKRIl WTKFIKSWHEWWQRWHY ZHUH LVVXHG IRU HDFK Rl %RHLQJ DLUFUDIW RZQHG E
RQ WKH HTXLSPHQW QRWHV KHOG IRU W KA. Wi UMK HL FLOJW M\ SIDVA PSHDQ BVESRIBVGRHHER-Y) [PEENXEDIDYCME U X D U\

WKH HTXLSPHQW QRWHV KHOG IRU ERWK VHULHV RI FHUWLILFDWH V $XUMN VG H7 X H P& RIPG Q 0D X @AL B Q JMIC
WKH LVVXDQFH BRYWKHEIDMVLILFDWHY IRU JHQHUDO FRUSRUDWH SXUSRVHV 3ULRU WR WKHLU LVVX
LQWHUHVW UDMMHRRIE WKHWBDIVEDS B®IYUHHPHQWY ZHUH DFFRXQWHG IRU DV FDVK IORZ KHGJHV DQG
LVVXDQFH RIKWRXJIEKD&NT WHIIMFWYWYY SRUWLRQ RI WKH KHGJH LV EHLQJ DPRUWL]JHG WR LQWHUHVW H
WKH DERYH WDEOH DV D U HBKHF WIQRW LLYQ! QVH\HY GRH EWVK EI DIO-DGUAFHWUDQVDFWLRQ ZDV LPPDWHULDO

'XULQJ 'HFHPEHU WKH &RPSDQ\ LVVXHG PLODHIR Q "WRVREHRQVHAXHUHBBVMWRWWYV GXEHHUFHQ
WKH ILUVW SD\PHQW PIOGH BRP-XmM@\ XVHG WKH QHW SURFHHGV IURP WKH LVVXDQFH RI WKH QRWHYV
'XULQJ )HEUXDU\ WKH &RPSDQ\ LVVXHG P L OraKIHR Q RWHKD\L FEW X1 V. I MXHUHGY WRBWM YV G XBHUFHQ
WKH ILUVW SD\PHQW PDGH RQ 6HSWHPEHU ,Q -DQXDU\ WKH &RPSDQ\ HQWHUHG LQWR DQ |

IRU PRUH LQIRUPDWLRQ RQ WKH LQWHUHVW UDWH VZDS DJUHHPHQW

,Q IRXUWK TXDUWHU WKH &RPSDQ\ HQWHUHG LQWR IRXU LGHQWLFDO \'H D U PIIOGRMVRIQD IURPW
EDQNLQJ SDYWWQRKIRINIKKL $WMKH LOQWHUHVW UDWHY RQ WKH ERUURZLQJV IFORDWRI WKH &RPSDQ\ HVWLPDW
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WKH 2QHW SUHVHQW YDOXH EHQHILWMFWQF A XHFHR® R QLW K HHWY GDRWHUW WIKRHQ V \WEKMHW WHUP RI WKH ORD(
BULQFLSDO DQG LQWHUHVW DUH SD\DEOH VHPL DQQXDOO\ RQ -XQH DQG '"HFHPEHU IRU HDFK RI
GDWHV XQGHU FHUWRIRPSBQGEWHRQNG IRXU DLUFUDIW DV FROODWHUDO IRU WKH WUDQVDFWLRQV

,Q 6HSWHPEHU WKH &RPSDQ\ LVVXHG PLOOKHR Q R'W B Y REH B Q VLHOAXH BBV INR YWYV G X$HH U FH-BQW C
DQG 2FWREHU IMKHFERPSEQMONQWHUHG LOQWR DQ LOWHUHVW UDWH VZDS DJUHHPHQW WR FRQYHUV
LQWHUHVW UDWH VZDS DJUHHPHQW

2Q ODUFK WKH &RPSDQ\ LVVXHG PLOOLRQ VH®HRQRVQNH EXDHGL QRWHHIH \GW HD WD UF B HUF F
DQG 6HSWHPEHU  'XULQJ WKH &RPSDQ\ HQWHUHG LQWR DQ LQWHUHVW UDWH VZDS DJUHHPHQ\

,Q IRXUWK TXDUWHU WKH &RPSDQ\ HQWHUHG LQWR WZR LGHQWLFDO \HDU IORDWLQJ UDW
SDUWQKMOWKRXYIK WKH LQWHUHVW UDWHY RQ WKH ERUURZLQJVIFORDWI WKH Z@RH\E DS HHAHMDIWP Y I & X H
WUDQVDFWHRQYVYYWHKHRRQPRPLF \LHOG RYHU WKH \HDU WHUP RI WKH ORDQV ZLOO EH DSSUR[LPDWH
RQ -XQH DQG 'HFHPEHU IRU HDFK RI WKH ORDQV DQG WKH &RPSDQ\ PD\ WHUPLQDWH ™KKiH&RWPS D
SOHGJHG WZR DLUFUDIW DV FROODWHUDO IRU WKH WUDQVDFWLRQV

2Q JHEUXDU\ WKH &RPSDQ\ LVVXHG PLOOLR@XH YVEQERU XQVHRX\HEHVW LW S B DOEOBH
6HSWHPEKHJGHEHQWXUHY PD\ EH UHGHHPHGL@ WKWROH BSWDQQ VRI PMKRIULIRP SDEW IURP WLPH WR WLP
SULQFLSDO DPRXQW RI WKH GHEHQWXUHYV SOXV DFFUXHG LQWHUHVW DW WKH GDWH RI UHGHPSWLR
WKHUHRQ GLVFRXQWHG WR WKH GDWH RI UHGHPSWLRQ DW WKH FRPSDUDEOH WUHDVXU\ UDWH SOX
HQWHUHG LQWR DQ LQWHUHVW UDWH VZDS DJUHHPHQW WR FRQYHUW WKLV IL[HG UDWH GHEW WR D

7KH &RPSDQ\ LV UHTXLUHG WR SURYLGH VWDQGE\ OHWWHUV RI FUHGLW WROWKSRERIKWWKHU QVHD\W §/
RI EDODQFH VKHHW LWHP WKH PDMRULW\ RI REOLJDWLRQV WR ZKLFK WKH\ UHODWH DUH UHIOHFWH
PLOOLRQ DW '"HFHPEHU

7KH QHW ERRN YDOXH RI WKH DVVHWV SOHFIXHGIOGVERRORDPWHIWD G URRPDWK B \&RIPBAOUDIAW DQG HQJ
DGGLWLRQ WKH &RPSDQ\ KDV SOHGJHG D WRWDO RI RI LWV %RHLQJ DLUFUDIW DV FROODWE
FRXQWHUSDUW\ WKDW DUH YDOXHG LQ H[FHMWV RIFHPEHWOLRQ BWKHHEVMREED Q DIWHHLOD0D. REOLIJDWLRQ
PLOOLRQ DOO RI ZKLFK ZDV LQ FDVK

$V RI '"HFHPEHU DJJUHJDWH DQQXDO SULQFLSDO PDWXULWLHV RI GHEW DQG FDSLWDO OF
RQ FDSLWDO OHDVHV IRU WKH ILYH \HDU SHULRG HQGLQJ 'HFHPEHU ZHUHPLOROULR@WLRQ LQ
DQG ELOOLRQ WKHUHDIWHU
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/HDVHV
7KH &RPSDQ\ KDG QLQH DLUFUDIW FODVVLILHEGH D FRSQW D ® DHOIVADE DW WHE MAKEHH DLUFUDIW L

'Q PLOOLRQV
JOLIJKW HTXLSPHQW

/HVV DFFXPXODWHG GHSUHFLDWLRQ

2Q '"HFHPEHU WKH &RPSDQ\ HQWHUHG LQWR D WZR WUDQFKH VDOH DQG OHDVHEDFN WUD
&RPSDQYRHLQJ DLUFUDIW 8QGHU WKH ILUVW WUDQFKH RI WKH WUDQVDFWLRQ ZKLFK FORVHC(
RI DSSUR[LPDWHO\ PLOOLRQ DQG LPPHGLDWHDKHO BBIYNE WEHHDDBFR BDQW G AR U ROV WRZSHHQNDHV LHOD) Ut

WKH &RPSDQ\ ZLOO FRQWLQXH WR RSHUDWH DQG PDLQWDLQ WKH DLUFUDIW 3D\PHQWY XQGHU WKH
7KH OHDVH DJUHHPHQWY FRQWDLQ VWDQGDUG WHUPLQDWLRQ/HREDLWYWLEA DO XER (PID WIS BUBLOD VR RS
EUHDFK Rl WRHRERRLSDRAMIRQY XQGHU WKH OHDVHV DQG VWDQGDUG PDLQWHQDQFH DQG UHWXUQ FR
WKH &RPSDQ\ ZRXOG EH OLDEOH IRU VWDQGDUG FR QWU B EWX DK E DPHVWRU $RVVRE QH EWE R RGZIQN KG T
QRW OHDVHG WRKEQRUMMWSEDQWKH Rl WKH VDOH DQG OHPYBBDRRV IKLFKOILID® LEH D BRIVAMLYHG BB H
7KH &RPSDQ\ FORVHG WKH VHFRQG WUDQFKH Rl WKH WUDQVDFWLRQ SURYLGLQJ IRU WKH VDOH DQ
SURFHHGYV LQ -DQXDU\

7TRWDO UHQWDO H[SHQVH IRU RSHUDWHIRG WHRDRENUBRWKRKQQLUGUDIW DQ®R®B KHUZDYV PLOOLRC
UHVSHFWHYPDMRULW\ RVWKHJBREBDQR$HUDWLRQV VSDFH DV ZHOO DV DLUFUDIW ZHUH XQGHU R
XQGHU FDSLWDO OHDVHVY DQG QRQFDQFHODEOH RSHUDWLQJ OHDVHV ZLWK LQLWLDO RU UHPDLQLQJ

&DSLWDO OHDVHV 2SHUDWLQJ OHEL
,Q PLOOLRQV

$IWHU 2
7RWDO PLQLPXP OHDVH SD\PHQWYV
/HVV DPRXQW UHSUHVHQWLQJ LOQWHUHVW

BUHVHQW YDOXH RI PLQLPXP OHDVH SD\PHQWYV
/IHVV FXUUHQW SRUWLRQ

/IRQJ WHUP SRUWLRQ
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7KH DLUFUDIW OHDVHY JHQHUDOO\ FDQ EH UHQHZHG DW UDWHY EDVHG RQ IDLU PDUNHW YDOXH
DW RU QHDU WKH HQG RI WKH OHDVH WHUP DW IDLU PDUNHW &BRQXH GJHRWWDRIOW IOH. DLWIHGDNVWR D VW

SRMHFW (DUOM 'HSDUWXU

3URMHFW (DUO\ '"HSDUWXUH ZDV D YROHUHGDUQ HO®\O\ U KWRL H B B HLGEWD 15 Y R'S OIRIRHIREG/ DL RDX/KL E R QAKK/F
PHGLFDO GHQWDO FRQWLQXDWLRQ FRYHUDSHWVB@/® EDYH®)XSW [RILDSHSHR[EPYWE RQ HO HILELLEIOM\ (P
7KH SDUWDPLSD GWVRI ZRUN I[HOO EHW Z#SHQ BHSWHPEFHDWHG RQ DMK RSHUDWLRQDO QHHGV Rl SDUW
'"HSDUWXUH UHVXOWHG LQ D SIHHRW D[S SSWRH LSRN H\VDV K D PLL@I LB B XUH DL WKQ U ® FRPQW LR EH SDLG
'"HFHPEHU

"HULYDSIGY HLQDQFLDO ,QVWUXPHQWYV
YXHO FRQWUDFWV

$LUOLQH RSHUDWRUYV DUH LQKHUR @SBV BW B HEH QWK XBRREBHDUH LPSDFWHG E\ FKDQJHV LQ A
DQG UHSUHVHQWHG DSSUR[LPDWHO\ SHUFHQW V RSSHDMHQ@W H)RIEQ K H \S HUHFBSHVOR DWHRE, WK DI
EHFRPH DQ LQRUIWDYRQWQRQIRY WEH RRPSOOH[SHQVHYV KDV EHHQ GXH WRLWKW IGQ D KB VIR SQ@ DWNIG
DFTXLUH MHW IXHO DW WKH ORZHVW SRV VL EDH EJRNGVI XWKBDIXV H [ MEHEDAD IXH OV K M UGR IVUW UDLCH 8/ RQ B S
&RPSDQ\ KDV IRXQG WKDW ILQDQFLDO GHULYDWLYH LQVWUXPHQWY LQ RWKHU FRPPRGLWLHV VXFK
GHFUHDVLQJ LWV H[SRVXUH7 WHR &RP/S DN G BSHY FORMQEMHBKBVH RU KROG DQ\ GHULYDWLYH ILQDQFLD

7KH &RPSDQ\ KDV XWLOL]HG ILQDQFLDO GHULYDWLYH LQVWUXPHQWY IRU ERWK VKRUW WHUP D(
VWUXFWXUHY DQG IL[HG SULFH VZDS DJUHHPHQWYV LQ LWV SRUWIROLR ,Q UHFHQW \HDUV DV IXHO
JDLQV UHFRJQL]HG LQ BIDRQLABEMPERPHYHU WKH &RPSDQ\ KHOG D QHW S RVAWILRHO R IUHKIHOH & H Q WYHD
DSSUR[LPDWHO\ SHUFHQW RI LWY DQWLFLSDWHG MHW IXHO SXUFKDVHV IRU WKH \HDUV IURP Vv
IRU D PXHK GRUWLRQ RI LWV DQWLFLSDWHG | XGHOHS\W R P ION HVH FRIQ WY KSHAHHF L\ B DW R X K RZHHFYGILQ H LQ I X H
LQ RUGHU WR PLQLPL]H IXHO KHGJLQJ ORVVHV UHODWHG WR IXUWKHU RLO SULFH GHFOLQHV DQG W
FRXQWHUBHEURIPFE\D Q\ DFFRPSOLVKHG WKLY UHGXFHG KHGJH E\ HQWHULQJ LQWR DGGLWLRQDO GHUI
GHULYDWILWNWUDWHJI\ HQDEOHV WKH &RPSDQ\ WR SDUWLFLSDWH LQ IXUW KN \&UIXFH G H B OGIQFHVL Q IHL
&RPSDQSUHYLRXVO\ SXUFKDVHG GHULYDWLYHV ,I SULFHV ULVH WKH &RPSDQ\ QR ORQJHU KDV WKH

7KH WRWDO QHW IDLU YDOXH RI RXWVWDQGLQJ ILQD/QMHBOIKHO LPDUMIHWA & QVAHU X PWIQ I W URHFOHDPA
PLOOMKRODFXUUHQW SRUWLRQ RI WKHVH ILQDQFLDO GHULYDWLYH LQVWUXPHQWY RU PLOOLRQ@KH'
ORQJ WHUP SRUWLRQ RI WKHVH ILQDQFLDO GHULYDWLYH LQVWUXPHQWYV RU PLOOLRQ LV LQFO:

8SRQ SURSHU TXDOLILFDWLRQ WKH &RPSDQ\ HQGHDYRUV WR DFFRXQW IRU LWV |IXHG® FGHRXIQWDI,
6WDQGDUGYFEFRXQWLQJ IRU '"HULYDWLY K FQ/\LWIDWEHRHEG IPQ G6§ @ GHEUQE) DOO GHULYDWLYHV GHVLJQD
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PHHW FHUWDLQ UHTXLUHPHQWY DUH JUDQWHG WSH.OU)DQKHEBKH BE AR KD KOS W B B RRPYHDML Q-H CHIUD
GHVLJQDWHG DV KHGJHV WKBW LDYHH BR @GHIGBHBG DR FMHFRUGHG LQ 3$FFXPXODWHG RWKHU FRPSUF
1RWH IRU IXUWKHU LQIRUPDWLRQ RQ *$FFXPX QR KRB PREW QN U \F RIPSRIHKG QWR YUK H QUFIRVANH MVBUBNMK/ IS H D\
WKDW WKH GHULYDWLYHY ZLOO QR ORQJHHY FIWDOHQHNRW D FHGEH OLA) K E G U H \DFFR X @MHQIWIQHFKDQJIH |
FKDQJH LQ WKH YDOXH FSIHFWH GRREXQH FDVK RXWOD\ TRRWSOHU A KD M 8 VD QUK FW QV KR H5 MBIMR GLIFOFKD Q J
HIHFWLYH | \WVAUDIMW HQHYVY LV UHFRUGHG WR 22WKHU JDLQV ORVVHV QHW’  LQ WKH LQFRPH VWDWHPH
YDOXH RI GHULYDWLYH LQVWUXPHQWY VLQFH WKH ODVW SHULRG LV UHFRUGHG WR 322 WX IDF F RIJIGD\WQ
6)56 DQ\ DPRXQWY SUHYLRXVO\ UHFRUGHG WR *$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH
WKHQ ZRXOG EH UHFODVVLILHG WR 3)XHO DQG RLO" H[SHQVH ,Q D VLWXDWLRQ ZX®\WHDLWVEB ©RPRIV
EHHQ UHFRUGHG WR *$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORNKH &RPSOD® \EGLEGHTRWIKBGY
RFFXU LQ RU

,QHHFWLYHQHVV LV LQKHUHQW LQ KHGJLQJ MHW IXHO ZLWK GHULYDWLYH SRVLWLRQV EDVHG LQ
PDUNHW YDOXH RI WKB SRIREYQOWLYHY DQG WKH UHFHQW YRODWLOLW\ LQ WKH SULFHV RI UHILQHG
&RPSDQQIMEOH WR SUHGLF\WMPWLY ID@ RXQWRAKLOHULRG LQFOXGLQJ WKH ORVV RI KHGJH DFFRXQWLC(
WKH DJJUHJDWH IRU D7TKBEV DL ARRORG IDIP\G KDV UHVXOWHG W QL QB D KRHWBHLYIRO BAVIDALWY L Q @ UMD
LQIMIFWLYHQHVY DQG XQUHDOL]HG JDLQV DQG ORVVHV RQ GHULYDWLYH FRQWUDFWV VHWW OLIQHVLH
IDFWRUV LQFOXGHG WKH VUJGULFBY)WVIOK DWREWWUFRR) GO HYHDWLYH SRVLWLRQV WK H HRPISG QAHK RO
DQG WKH SURGXFWLRQ RI UHILQHG SHRERRWW \ THY/GRW S RGOMDMIL G SR REIHIQ\GXIVIHYVMD RAB YLIQY Z
GLVFRQWLQXHG KHGJH DFFRXQWLQJ IRU VSHFLILF KHGJHV DQG IRU VSHFLISE LPHDIWLQANGCKWHRG X FMK/MH V
HYHQ WKRXJK WKHVH GHULYDWLYHWSPIBL D® W HIKXIDHD DRFIRXQYLQJ WKH &RPSDQ\ FRQWLQXHV WR KRO
*HFRQRPLF KHGJHV  LQ LWV JRDO WR PLQLPL]H MHW IXHO FRVWYV

6)56 LV D FRPSOH[ DFFRXQWLQJ VWDQGDUG ZLWK VWULQJHQW UHTXL U HPH\QDAWL VVQLEFODXAS D@D O/
FRPPRGLW\ IRU KHGJH DFFRXQWLQJ ERWK RQ D KLVWRULFDO DQG D SURVSHFWLYH EDVLV DQG VWL
&RPSOHQ\ UHTXL UG E\WKH &RPSDQ\ CHAWMMHYHWK FRHHDFK RI LWV LQG LYK G XRE KHE\) B O \RRQIHEFORD0HM
LWV HQWLUH KHGJLQJ SURJUDP RQ D TXDUKLIWUDG EGWLLW X\§ YR DYV XW DOV WL AHY DHVDWAWRQW QG R)
RI MHW IXHO WR FKDQJHV LQ WKH SULFHV Rl WKH FRPPRGLWLHV XVHG IRU KHGJLQJ SXUSRVHV
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$00 FDVK IORZV DVVRFLDWHG ZLWK SXUFKDVLQJ DQG VHOOLQJ GHULYDWLYHV DUHKH DRIVQ RHG
SUHVHQWY WKH ORFDWLRQ RI SUH WD[ JDLQV DQG RU ORVVHV RQ GHULYDWLYH LQVWUXPHQWYV ZLW

Q PLOOLRQV

YXHO KHGJH JDLQV LQFOXGHG LQ )XHO DQG RLO H[SHQVH

ODUN WR PDUNHW LPSDFW IURP IXHO FRQWUDFWY VHWWOLQJ LQ IXWXUH SHULRGV2LQFOXGHG LQ 2W
ORVVHV QHW

,OQHFWLYHQHVYV IURP IXHO KHGJHV VHWWOLQJ LQ IXWXUH SHULRGV?2 LQFOXGHG LQ 2WKHU JDLQV C
QHW

S5HDOL]HKSFWQNHQHVY DQG PDUN WR PDUNHW JDLQV RU ORVVHV2LQFOXGHG LQ 2WKHU JDLQV
ORVVHV QHW

BUHPLXP FRVW RI IXHO FRQWUDFWY LQFOXGHG LQ 2WKHU JDLQV ORVVHV QHW

$OVR WKH IROORZLQJ WDEOH SUHYV KNQUWHP IKH. QDL G HMOLO OMWM. RH W& ¥ VERPEHD@QWY UHFHLYDEOH DF
DPRXQWV RI XQUHDOL]HG JDLQV QHW RI WD[ LQ *$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH

,Q PLOOLRQV
)DLU YDOXH RI FXUUHQW IXHO FRQWUDFWYV $FFUXHG OLDELOLWLHYV )XHO GHULYDWLYH FRQWUDFW
)DLU YDOXH RI QRQFXUUHQW IXHO FRQWUDFWYV 2WKHU GHIHUUHG OLDELOLWLHYV 2WKHU DVVHWYV

,Q PLOOLRQV
'XH WR IURP WKLUG SDUWLHV IRU VHWWOHG IXHO FRQWUDFWYV $FFUXHG OLDELOLWLHV $FFRXQW"

1HW XQUHDOL]HG ORVVHV JDLGV¥HAXNRRODNWE K RGKHU ERMSRHWHDQVLYH LQFRPH ORVYV

7KH IDLU YDOXH RI WKH GHULYDWLYH LQVWUXPHQWY GHSHQGLQJ RQ WKH W\SH RI LQVWUXPHQ'
DVVXPSWLRQV DERXW FRPPRGLW\ SULFHY EDVHG RQ WKRVH REVHUYHG LQ XQGHUO\LQJ PDUNHWV |,
DUH DSSUR[LPDWHO\ PLOOLRQ LQ QHW XQUHDOL]HG ORVVHV WKDW DUH H[SHFWHG WR EH UHDOL
UHFRJQL]JHG FXPXODWLYHFOHWHOQHYV BEB WRULYWIWLYHY WKDW GR QRW TXD O L &K RWHKHIELIMY DFHF R (

DQG SULRU SHULRGYV DQG DUH UHIOHFWHG LQ 35HWDLQHG HDUQLQJV DV RI '"HFHPEHU E X
SHULRGV

,QWHUHVW UDWH VZDSV

B3ULRU WR WKH &RPSDQ\ KDG HQWHUHG LQWR LQWHUHVW UDWH VZDS DJUHHPHQWY UHODWH
XQVHFXUHG QRWHV GXH LWV PLOOLRQ VHQLRU XQVHFXUHG QRWHYV GXH 7KH BQGPDWYV R
WKH &RFSOHIRI WKHVH LQWHUHVW UDWH KHGJHV ZDV WR UHGXFH WKH YRODWLOLW\ RI QHW LQWH!
LQWHUHVW UDWH VZDS DJUHHPHQWY WKH ERBSDIW I DAV K @S BRGR @ DIQMRHQWIW RQIWKH QRWLRQD
SD\PHQWYVY EDVHG RQ WKH IL[HG VWDWHG UDWH RI WKH QRWHW H YLHQUAY HALH PR QUVID KMH XV ISOD WIKHHH® Bl W 1
GHILQHG®G6E\ 6),Q DGGLWLRQ WKHVH LQWHUHVW UDWH VZDS DJUHHPHQWYV TXDOLI\ IRU WKH
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SVKRUWFXW™ PHWKRG RI DFFRXQWE&J IRAQIGHEIWK HDW IGRHUMFKGV EPBW KRG WKIHHRKWGYHV DQG DWKXRAP t
LQMIFWLYHQHVYV WR EH UKHRRGERZILQ HIWDEOHIFROQWDLQV WKH IORDWLQJ UDWHV SDLG GXULQJ
DIJUHHPHQWYV

SYHUDJ
JL[HG UDWH IORDWI
DVVRFLDWHG UDWH
ZLWK GHEW SDLG L
'HEW LQVWUXPHQW LQVWUXPHQW
PLOOLRQ 1RWHV GXH
PLOOLRQ 1RWHV GXH
PLOOLRQ 1RWHV GXH
PLOOLRQ 'HEHQWXUHV GXH
"XULQJ WKH &RPSDQ\ DOVR HQWHUHG LQWR DQ LQWHUHVW UDWH VRZDSOL RGH HFRIBNIREDEXR DR

8QGHU WKLV VZDS DJUHHPHQW ZKLFK LV DFFRXQWHG IRU DMHFWLYK OO RLZ[HKE GRH LWK/H HLGOAMLHUBHA W& Y
LV UHTXLUHG WR EH PHDVXUHG HDFK UHSRUWLQJ SHULRG

7KH IDLU YDOXHV RI WKH LQWHUHVW UDWH V ZIOISY B JEH#HE HDQWWH ZIKW AIG EV HF FXGMXY WS-DGEJ Wi J R O DRU
$JUHHPHQWY WRWDOLQJ DQ DVVHW RI PLOOLRQ DUH FODVVLILHG DV D FRPSRQHQW RI *2WK KUY DR
WRWDOLQJ D QHW OLDELOLW\ RI PLOOLRQ DUH FODNKWHL ARG BV SIR OB R 8B MHGOMX \RW P 2\@ KH U HEOHD W Ul G -
&RPSDOQMJLU YDOXH KHGJHV LV WR WKH FDKH \ERU UHD/ABRH G L QUK Bl GORQYIMW\E HQ WV GHEWWHG WRFIYXK I@H
LV WR 3$FFXPXODWHG RWKHU FRRSWV IDIGHXWLW PHIQOWF RIPRW DRNWE ~ PLOOLRQ QHW RI WD[ DW 'HFHPEF

&UHGLW ULVN DQG FROODWHUDO

7KH &RPSOFQMIGLW H[SRVXUH UHODWHG WR IXHO GHULYDWLYH LQVWUXPHQWYV LV BHRPSHWVH @WHE
UHSRUWBQIVXFWHMWVLPHY WKHVH RXWVWDQGLQJ LQVWUXPHQWY H[SRVH WKH &RPSDQ\ WR FUHGLW Ot
VXFK FDVHV WKH &RPSDQ\ GRHVY QRW H[SHFW DQ\ RI WKH FRXQWHUSDUWLHY WR IDLO WR PHHW LW’
QRQSHUIRUPDQFR RPQOQWKH BEDM®LW ULVN WKH &RPSDQ\ VHOHFWYV DQG ZLOO SHULRGLFDOO\ UHYLHZ
FRXQWHDOBURRQLWRUV WKH PDUNHW SRVLWLRQ RI WKH SURJUDBW QBFHREHWUHODWLY W PHD &IRIFWDIR V
HLIKW FRXQWHUSDUWLHY FRQWDLQLQJ HDUO\ WHUPLQDWLRQ ULJKWYVY DQG RU ELODWHUDO FROODW
DPRXQW RU FUHGLW UDWLQIW RDOHFHEPBPRRZ FHUWDWEH BRROBQ\ KDG DFWLYH SRUWIROLRV ZLW K XUK
LQYHVWPHQW JUDGH FUHGLW WBDAMH F RIRQWDRVHU B RXSURHUSDRYNY UHTXLUH FDVK GHSRVLWYV WR EH S|
FRXQWHUSDUW\ H[FHHG D VSHFLILF WKUHVKROG SXUVXDQW WR ZKLFK FDVK LV HLWKRU SRYWHG E\
LIl WKH YDOXH RI GHULYDWLYHV LV D OLDELOLW\ WR WKH &RPSDQ\

'XULQJ IRXUWK TXDUWHU WKHWRCHOLKB®IHR GRUWIRBD IBRRPISPARPELQDWLRQ ¥LMRX @\ H WDSTHLY
KDV VLIQLILFDQWO\ UHGXBPHG QWK HH [SR/KG\WR FDVK FR QO WK H USDRCP S BI @ X [EBHH BIP @ VVIRVE C3LUU B YMHRX WWCR S f
REOLJDWLRQV XQGHU WKH DJUHHPHQW DOO VXFK FROODWHUDO ZDV UHTXLUHG WR EH FDVK 8QGHI
FROODWHUDO IRU REOLJDWLRQV LQ DPRXQWYV RI XS WR PLOOLRQ DQG LQ H[FHVV RI LA L@ OH RC
EHFRPHY REOLJDWHG WR SRVW FROODWHUDO IRU REOLIJDWLRQV LQ DPRXQWV EHWZHHQ PLOOLR
OLHX RI FDVK
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$W 'HFHPEHU WKH &RPSDQ\ KDG SRVWHG PLOOLRQ LQ FDVK FROODWHUDQ IGH SRIBGIRW V\
LQFOXGHG LQ 33UHSDLG H[SHQVHV DQG RWKHU FXUUHQW DVVHWV"™ RQ WKH &RQVROLGDWHG %DODQ

)J)DLADOXH OHBPWRWYV

,Q HSWHPEHU $WKRIX L\G DQ.F 16 VD HEID ULGAV HHR® 8 & DW HIFFHF@W QRV ) Q @ B QVLDEDO G X HL R H D V XA S W C

a6 GRHV QRW HVWDEOLVK UHTXLUHPHQWY IRU DQ\ QHZ IDLU YDOXH PHDVXUHPHQWYV EXW LV
DUH DOUHDGSEHTXAMIHGHE)IDLU YDOXH HVWDEOLVKHV D IUDPHZRUN IRU PHDVXULQJ IDLU YDOXH L
BWDWHY DQG H[SDQGV GLVFORVXUHMHWH DBERPSD QD KD VY DAERS WHI/WX K BRHERYBQXPQV RI 6) IRU BLAMDIQREX
DGRSWLR® RIKGDY QRW PDWHULDOO\ LPSDFWHG LWV ILQDQFLWRHFRRBIMQ ROV QR Z XWHANX [RU HRE MURD SWL
RI LWV ILQDQFLDO VWDWHPHQWYV

6)56 HVWDEOLVKHY D WKUHH WILFHU S DL R ULDIALX H VK WHK B DLUGFKX WKRVH X T HWG L HQ W H R F O XIGAH) TBIYH Of D OC
VXFK DV TXRWHG SULFHV LQ DFWLYH PDUNHWYVY /HYHO GHILQHG DV LQSXWV RWKHU WKDQ TXRWHC(
XQREVHUYDEOH LQSXWV LQ ZKLFK OLWWOH RU QR PDUNHW GDWD H[LVWV WKHUHIRUH UHTXLULQJ C

$V Rl '"HFHPEHU WKH &RPSDQ\ KHOG FHUWDLQ LWHPV WKDW D W HMH X QFOE GAHRG ERHD P K DA%
LOYHVWPHQWY FHUWDLQ QRQFXUUHQW LQYHVWPHQWY LQWHUHYVW DO MHFKWILYADIW VY K BFRIQ \W U B EY\L
KLIJKO\ OLTXLG LQFRPH SURGXFLQJ LQYHVWPHQWY DOO RI ZKLFK KDY H FPYDHAQPLHAIVA \R RO L J BWL\R QY
*RYHUQPHQW EDFNHG DJHQFLHVY 6KRUW WHUP LOQYHVWPHQWY FRQVLVW RI VKRUW WHUP KLJKO\ OL
WKDQ ROHQWINGLQJ 8 6 *RYHUQPHQW REOLJDWLRQV REOLJDWLRQV RI 8 6 *RYHUQPHQW EDFNHG D
UHODWHG WRVWKMWSHRPSDYWR KHGJH IXHO FRVWY DQG LOQWHUHVW UDWHY 1RQFXUUHQW LQYHVWPH
JXDUDQWHHG E\ WKH 8 6 *RYH UDROHQ WH RXWKHAVL B Y CSULOLPHQH ORBERQVLVW RV L(QFHMAW® H Q WM. \D \VA\CRDFQ. D'

7KH &RPSORMO GHULYDWLYH LQVWKKERIOW FRQYLY WRQWUBDEWY ZKLFK/RHWHORRQWUDEWE RQF
ZHOO IHWIBQW W\SHV RI RSWLRQ FRQWUDFWYV 6HH 1RW&H U LR D WLYW KU/ WQ MR- D QR SN0 E.IRP §
GHWHUPLQHG EDVHG RQ LQSXWV WKDW DUH UHDGLO\ DYDLODEOH LQ SXEOLF PDKNUMI\RRW FDKH &R |
FDWHJRUL]HG WKHVH VZDERH RRWIUDFWYHIWHUPYLIMHY WKH YDOXH RI RSWLRQ FRQWUDFWYV XWLOL]LQJ
DYDLODEOH LQ SXEOLF PDUNHWVY FDQ EH GHULYHG IURP LQIRUPDWLRQ DYDLODEOH LQ SXEOLFO\ T!
ZKHUH WKH &RPSDQ\ REWDLQV LQSXWV YLD TXRWHV IURP ILOQDQFLDO LQVWLWXWLRQV LW YHULILH\
GDWH IRU ZKLFK ILQDQFLD @ KHVOR\PESIDHQ VDD DR HF FBQWISOHIUNG FRXQWHUSDUW\ FUHGLW ULVN DQG LMW |
&RPSDQ\ KDV FRQVLVWHQWO\ DSSOLHG WKHVH YDOXDWLRQ WHFKQLTXHV LQ DOO SHULRGV SUHVHQ'
FROWUDFWY LW KROGV 'XH WR WKH IDFW WKDW FHUWDLQ RI WKH LOQSXWV XWLOL]HG WR GHWHUPLC
FDWHJRUL]HG WKHVH RSWLRQ FRQWUDFWYV DV /HYHO
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7KH &RPSODLQWHUHVW UDWH GHULYDWLYH LQVWUXKH Q¥ XDWON RWIRIQVHEWVRI QA N B BOAR YW H D B
TXRWHG SXEQKH RRPSBQYVKDV FRQVLVWHQWO\ DSSOLHG WKHVH YDOXDWLRQ WHFKQLTXHV LQ DOO ¢

7KH &RPSODLQ@QWYHVWPHQWY DVVRFLDWHG ZLWK LWV ([FHVV %HQHILW 30DQ FRQVLVW RI PXWXDO 1>

$00 RI WKHVE&RRBWRRMD UDWH VHFXULW\ LQVWUXPHQWY DUH UHIOHFW W DHAF HREHWPDWHG IDBS UF
PLOOLRQ RI WKHVH LQVWUXPHQWY DUH FODVVLILHG DV DYDLODEOHT7IRH VDPIHO QM RQUEGDWWLDLQHGS DV
VXEMHFW WR DQ DJUHHPHQW WKH &RPSDQ\ HQWHUKIG FQUAURI Q@ 'SIRBWERQ RI WKW \GH WAHXAXUH GV EHD R

LQYHVWKHQWRQFXUUHQW SRUWLRQ RI WKHVH VHFXULWLHY WRWDOLQJ PLOOLRQ DUH LQFOXGHC
SURFHVV ZKLFK WRRN SODFH HYHU\ GD\V IRU PRVW VHFXULWLHYVY TXRWHG PDUNH®6 SULFRWZ &M
WR HYHQWYV LQ FUHGLW PDUNHWYV EHJLQQLQJ GXULQJ ILUVW TXDUWHU WKH DXFWLRQ HYHQWYV |

IDLU YDOXHV RI WKHVH VHFXULWLHYV XWLOL]JLQJ D GLVFRXQWHG FDVK IORZ DQDO\VLY RU RWKHU W\
YDOXDWLRQ RI D VHOHFWHG QXPEHU RI DXFWLRQ UDWH VHFXULW\ LQVWUXPHQWY DQG KDV FRQVLG
SRUWTKOGLKRPS DR HPO\VHVDFPRAQMLBWHYHU LWHPYV WKH FROODWHUDOL]DWLRQ XQGHUO\LQJ WKH VHFEXL
PDWXWDMWWRFLDWHG ZLWK WKH VHFXULWLHV DQG HVWLPDWHYV RI WKH QH[W WLPH WKHHV Y HWFEKRDLC WALV
FRPSDUHG ZKHQ SRVVLEOH WR RWKHU VEBHAEXZILWIKHYLQ RWDRZRKIDEU BF WK H L&RWPLIIVQ \

,Q DVVRFLDWLRQ ZLWK WKLY HVWLPDWH RI IDLU YDOXH WKH &RPSD ®\L &D Y RH FRHMKY B QRN B VR
S$SFFXPXODWHG RWKHU FRPSUHKHKHRASYMHOL FKRIRMH QQMROAVEHOLHYHY WKDW WKLY WHPSRUDU\ GHFOLQH
XQGHUO\LQJ DVVHWV IRU WKH PDMRULW\ Rl VHFXULWLHYV DUH DOPRVW HQWLUHO\ EDFNHG E\ WKH 8
WKHVH DXFWLRQ UDWH VHFXULWLHY UHSUHVHQWR & DG F DR/ PBIWHKO M VX[ YSTHH @ Y W DR GWLKGHY B R VPO
DOORZWEWHQXM WLPH IRU WKH VHEXULWLHY WR UHWXUQ WR IX0O0 YDOXH )RU WKH PLOOLRQ LQ L
WKH FRXQWHUSDUW\ WKDW DOORZV WKH &RPSDQ\ WR SXW WKH LOQVWUXPHQWY EDFN WR WKH FRXQ\
HOHFWHG WR DSSO\$WKH SURMUNDIRIP\2 RV I6R Q $RVHW Y DQFE DDQDQFLDO /LDEQORWLH S D WWR RIKW K LS/X D/J
KDV HQWHUHG LQWR D OLQH RI FUHGLW LQ ZKLFK LW KDV UHFHLYHG D PLOOLRQ ORPWKVKRW S XW
LQVWUXPHQWY DUH EHLQJ PDUNHG WR PDUNHW WHREXH V&M R X IWPHIY WDIDLED[EOF & MIRKEHHW LHREBY QURZHNVHLE
ILUVW IDLOHG DXFWLRQV GXULQJ ILUVW TXDUWHU WKH &RPSDQ\ KHOG D WRWDO RI PLOOLRC
LOQVWUXPHQWY DW SDU YDOXH LQ DGGLWLRQ WR WKH PLOBHRRPSDIPH EW BVRVW KK DEILWVHEK/IY Q R/QW
GHWHUPLQH ZKHWKHU PXWXDOO\ DJUHHDE O B\MEY M LIRKS/X BF & DEVHH LRH OLRMNA SERHBRSODITY LAY FUR KRR/ IX 1H\G
YLUWXDOO\ DOO RI LWV DXFWQR X WBRWH NHFPWXBW LRYWQIXPHQWWOXH UHODWHG WR WKIBVE X@VWUL
UHFRYHULHV RI SUHYLRXV ZULWH GRZQV ZRXOG EH UHFRUGHG WR *$FFXPXODWHG RWKHU FRPSUHK
RWKHU WK D QLW HFRFOUD UMFWRGHD IFKIDQJV DV DSSURSULDWH
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7KH IROORZLQJ LWHPV DUH PHDVXUHG DW IDLU YDOXH RQ D $HFXURMWQB FE-DRENUVXEMHFW WR WK

)J)DISDOXH OHPWRWY DW 5HSRUWLQJ 'DW
4XRWHG 3ULFHV LQ

$FWLYH ODUNHWYV 6LIJQLILF

'HVFULSWLRQ IRUGHQWLFDO 6LIJQLILFDQW 2WKHWBQREVHU"

- 'HFHPEHU $VVHWYV 2EVHUYDEOH ,QSXWV ,QSXWV
$VVHWV /HYHO /HYHO /HYHO

LQ PLOOLRQV

&DVK HTXLYDOHQWYV 2 2
6KRUW WHUP LQYHVWPHQWYV 2
1RQFXUUHQW LQYHVWPHQWYV D 2 2
,QWHUHVW UDWH GHULYDWLYHYV 2 2
YXHO GHULYDWLYHV 2
2WKHU DYDVDODHOMHFRWLWLHV 2

7TRWDO DVVHWYV

[LDELOLWLHV
)JXHO GHULYDWLYHV

D ,QFOXGHG LQ 32WKHU DVVHWV" LQ WKH &RQVROLGDWHG %DODQFH 6KHHW

%DVHG RQ PDUNHW FRQGLWLRQV WKH &RPSDQ\ FKDQJHG LWV YDOXDWLRQ PHWKRGRORJ\ IRU D
$FFRUGLWKBYH VHFXULWLHY FKDQJHG I$RP MiKHIBUDW RKHY HOV HZQMLLEFOB 36 R STADLR Q DR X60) U\

7KH IROORZLQJ WDEOH S UHWHIOM W WRHK ORFFHMOAPHDVXUHG DW IDLU YDOXH RQ D UHFXUULQJS$BL
IRU WKH \HDU HQGHG 'HFHPEHU

)DLADOXH OHPWRWYV 8VLQJ
6LJQLILFDQW 8QREVHUYDEC(
/HYHO

$XFWLRQ
)XHO 5DWH 2WKHU
'"HULYDWLYHWHFEXULWLHY D6HFXULWLHV 7RWDC(
LQ PLOOLRQV

%DODQFH DW '"HFHPEHU 2
7JUDQVIHUV WR /HYHO 2 2
7RWDO JDLQV RU ORVVHV UHDOL]HG RU XQUHDOL]HG ,QFOXGHG LQ HDUQLQ3V
,QFOXGHG LQ RWKHU FRPSUHKHQVLYH LQFRPH 2
3XUFKDVHVY DQG VHWWOHPHQWY QHW 2
%DODQFH DW "HFHPEHU E

7KH DPRXQW RI WRWDO JDLQV RU ORVVHV |IRU WKH SHULRG LQFOXGHG LQ HDUQLQJY DWWULEXWDI
XQUHDOL]HG JDLQV RU ORVVHV UHODWLQJ WR DVVHWYV VWLOO KHOG DW 'HFAPEHU

D ,QFOXGHV WKRVH FODVVLILHG DV VKRUW WHUP LQYHVWPHQWY DQG QRQFXUUHQW LQYHVWPHQW
E ,QFOXGHV FODVVLILHG DV WUDGLQJ VHFXULWLHYV
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$00 VHWWOHPHQWY IURP IXHO GHULNPWLYH F R ¥ \$&HD FQBE/GW KDEBY WXIGHHGHIHP X H®IDQG RLO™ H[SH
IXHO LV FRQVXPHSQL G LRRBHVUIDWHICRHOAW - DVVRFLDWHG ZLWK G#bULY DVRIFCHK ERQ W D P R WQ'W U WE D M QUHHGN MK
DQG DPRXQWV WKDW ZLOO VHWW® HJ HQR X @KXGE H @G HWDLLBYA\D JNRIEFFB@EHI VG ROP2WKHU JDLQV ORVVHV |
6)$6 DQG KHGJLQJ

*DLQV DQG ORVVHV UHDOL]HG DQG XQUHDOL]JHG LQFOXGHG LQ HDUQLQJV UHODWHG WR RWKH!L
HISHQVHV -

7KH FDUU\LQJ DPRXQWY DQG HVWLPDWRGJI IMHU P DCGOHEW RO & KXIHOREBDDRYPWLYH FRQWUDFWYV DW

&DUU\LQJ (VWLPDWHG
YDOXH IDLWDOXH
,Q PLOOLRQV

&UHGLW OLQH ERUURZLQJ 1RWH
5HYROYLQJ &UHGLW )DFLOLW\ 1RWH
1RWHV GXH
THUP /RDQHHPHQW GXH
JUHQFK &UHHPRHQWYV GXH
1RWHV GXH
1RWHV GXH
1RWHV GXH
1IRWHV GXH
JUHQFK &UHHPRHQWYV GXH
SDVXKURXJK &HUWLILFDWHV
'"HEHQWXUHV GXH
)J)XHO GHULYDWLYH FRQWUDFWV

7KH HVYWLPDWHG IDLU YWD SXH® LFIOW KH Q&R PFDQQ\WHUP GHEW ZHUH EDVHG RQ TXRWHG PDUNHW S

&RPHKHQVLYH ,QFRPH ORVYV

&RPSUHKHQVLYH LQFRPH ORVV LQFOXGHVY FKDQJHV LQ WKH IDLU YDOXH Rl FHUWDLQ ILQDQFLEL
RQ FHUWDLQ LQYHVWPHQWY DQG DGMXVWPHQWY S\ARR/WHFHRILQIH A H/OKH RE Q GHIBNVV. W Q W X&/HR | IVRKWH & R PR
SODQV &RPSUHKHQVLYH LQFRPH ORVV WRWDOHG ELOOLRQ FKOIO®ERIA Q BAG E H WRZIHMHEML RIH W
3@ RPSUHKHQVLYH LQFRPH ORVYV "~ IRU WKHVH \HDUV DUH DV IROORZV

Q PLOOLRQV
1HW LQFRPH

8QUHDOL]HG JDLQ ORVV RQ GHULYDWLYH LQVWUXPHQWY QHW RI GHIHUUHG WD[HV RI
2WKHQMHW RI GHIHUUHG WD[HV RI DQG

7RWDO RWKHU FRPSUHKHQVLYH LQFRPH ORVV

&RPSHKHQVLYH LQFRPH ORVV
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$ UROOIRUZDUG Rl WKH DPRXQWY LQFOXGHG LQ *$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRP

$FFXPXODWHG RW

)JXHO KHGJH FRPEBKHQVLYH
GHULYDWLYHV 2WKHU LQFRPH ORVV

" ,Q PLOOLRQV

%DODQFH DW '"HFHPEHU

FKDQJHV LQ IDLU YDOXH
SHFODVVLILFDWLRQ WR HDUQLQJV 2
%DODQFH DW '"HFHPEHU

FKDQJH YV YL.IODOH. U
S5HFODVVLILFDWLRQ WR HDUQLQJV 2
%DODQFH DW '"HFHPEHU

&20021 62&.

7KH &RPSDQ\ KDV RQH FODVV RI FDSLWDO VWRFN LWV FRPPRQ VWRFN +ROGHUV RI VKDUHV RI
'LUHFWRUY DQG DUH HQWLWOHG WR RQH YRWH SHU VKDBWH'RRHPEE WP DWWHUW KWK ERIPSDAGKWE D PRI
UHVHUYHG IRU LVVXDQFH SXUVXDQW WR (PSOR\HH VWRFN EHQHILW SODQV RI ZKLFK PLOOLRQ VK

Ne) WKH &RPRDUG Rl 'LUHFWRUYV DXWKRUL]JHG WKUHH VHSDUDWH SURJUDPV ' RAR RWKRIQUH\S R B|
PLOOLRQ DXWKRUL]JHG LQ -DQXDU\ PLOOLRQ DXWKRUL]JHG LQ 0D\ DQG PLOOLRQ DXWtE
VHEXULWLHY ODZV LQ WKH RSHQ PDUNHW RU LQ SULYDWH W UDKHMH %l R QWDIRAR PZ WILPKI ¥R iV ERIR S O K
UHVXOWHG LQ WKH UHSXUFKDVH RI D WRWDO RI DSSUR[LPDWHO\ PLOOLRQ VKDUHYV

Ne) WKH &RPRDUG Rl 'LUHFWRUV DXWKRUL]JHG WZR VHSDUDWH SURJUDPV IRV WRPRPRDSXWRIKI
PLOOLRQ DXWKRUL]JHG LQ ODUFK DQG PLOOLRQ DXWKRUL]JHG LQ 0D\ 5HSXUFKDVHV ZHUH
WUDQVDFWLRQV IURP WLPH WR WL PHK H3/HS 8l QLD PR'Q POLFMHZW B R FRIPVBORIGWMH G GXULQJ WKLUG TXDU
DSSUR[LPDWHO\ PLOOLRQ VKDUHYV

'XULQJ -DQXDU\ W R BRRE RDOQAYHFWRUV DXWKRUL]JHG DQ DGGLWLRQDO SURJUD P& RRPP RVK 6 WR
5HSXUFKDVHV KDYH EHHQ RU ZLOO EH PDGH LQ DFFRUGDQFH ZLWK DSSOLFDEOH VHFXULWLHYV ODZV
FROQGLWHRQRPSDQ\ KDG UHSXUFKDVHG PLOOLRQ VKDUHV IRU D WRWDO RI P MDIOH. R@ IDS/D KD KW M
UHSXUFKDVHG DQ\ DGGLWLRQDO VKDUHV | URPHWKRIPVE CEP\WER WK IQRXNV K MAKLHH & B WL W R V VEKIXNG H@W QUR U
WRGDXRVWDEOH ILQDQFLDO PDUNHWY DQG YRODWLOH IXHO SULFHYV

6WRFN 30DQV
6KDUH EDVHG &RPSHQVDWLRQ

7KH &RPSDQ\ KDV SUHYLRXVO\ bZDUGHG VKDUH EDVHG FRPSHQVDWLRQ SXUVXDQW WR SODQV F
EDDLQLQJ D SODQ FRYWHWGRDIUWSKH &RABSHDMRYY DQEG SODQV UHODWHG WR HPSOR\PHOQW RREWDQF WV
VKDUH EDVHG FRPSHQVDWLRQ XWLOL]JLQJ WKHRDLUSYBEKRCHIHHFRVAGWIDRRHSURYLVLRQV RI 6)

7KH &RQVROLGDWHG 6WDWHPHQW RI ,QFRPH IRU WKH \HDUV HQGHG 'HFHPEHU DQG
PLOOLRQ URKNSBH¥RM/PBOND[ EHQHILW UHFRJQL]JHG LQ HDUQLQJV IURP
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VKDUH EDVHG FRPSHQVDWLRQ DUUDQJHPHQWYV IRU WKH \HDUV HQRAI® LIROHMEHE) PLOOLRQDQGVSFH

6WRFN 30DQV

7KH &RPSDQ\ KDV SUHYLRXVO\ DZDUGHG VWRFN RSWLRQV X @6 HQ LR DIYW F R F H QUL ERRIIOSR BWYY
FRYHULQJ (PSOR\HHV QRW MXEMIQEW WRH AR 8 Q WKW RYWK HD U P S O R\ HIHD IS@LDAV S ORI ZRIIUW KUHH F R DOHHEG WA
2SWLRQV JUDQWHG WR (P S OF\H®IVQX (BGHWD ¥ RIOUHHBWQYTHXEDUILHG JUDQWHG DW FRRPPERWHWR RN R W
DQG JHQHUDOO\ KDYH WHUPVY UDQJLQJ IURPIVEHU\R Q\RZH @ MR B H DV \R IRIME & RIRPLYLHFWWR UYHD2IH HOLJLE
FROOHFMLYH EDBODQV 2SWLRQV JUDQWHG WR (PSOR\VHHV WKURXJK RWKHU (PSOR\HH SODQV DUH E
QRQ TXDOLILHG VWRFN RSWLRQV JUDQWHG DW QR FRP\PR @ KDVR AN R Q DW K HP B D WHHWR SIDEX B VRV BNGKAR S
XQGHU WKH KHDGLQJ RI *2WKHU (PSOR\HH 30DQV" KDYH EHHQ DSSURYHG E\ VKDUHKROGHUV H[FHS
RXWVWDQGLQJ WR SXUFKDVH P LRRPPLPRR® WDRIFHY RY WK HKBIRPEMED O\ DOVR KDV D SODQ UHODWHG V
&KDLUPDQ (PHULWXV LQ ZKLFK VWRFN RSWLRQV ZHUH RXW VW D QIOLVQK R\ R W KIF HFREFF-BD Q\ GRH I
SROLFSRQ RSWLRQ H[HUFLVH WKH &RPSDQ\ ZLOO W\SLFDOO\ LVVXH WUHDVXU\ VWRFN WR WKH H[W

9HVWLQJ WHUPV IRUDALKQH R GHOBEWGMB RQUWKH JUDQW PDGH DQG KDYH UDQJHG LQ OHQJWK IUI
SHULRG FRYHUHG E\ WKH JLHA\EHRWDXYUHH ARG Q WF WR Y H BDKHU (PSOR\HH 30DQV ~ RSWLRQV YHVW DQG
FRQWLQXHG HPSOR\PHQW GHSHQGLQJ XSRQ WKHVJISDOQQYVWWKHD W FOW HUDXEWW EW VG R DRBKIKE &RIF/IADLQ,
H[SHQVH RQ D VWUDLJKW OLQH EDVLV RYHU WKH UHTXLVLWHMNDOWYH GHOXEB SRIW MR K IR MWL B B V2
DV GHILQHG

7KH %ODFN 6FKROHVY RSWLRQ YDOXDWLRQ PRGHO ZDV GHYHORSHG IRU XVH LQ HVWLPDWLQJ WK
WUDQVIHUDEOH ,Q DGGLWLRQ RSWLRQ YDOXDWLRQ PRGHOV UHTXLUH WKH LQSXW RRVRBPRY KINW VP
VWRFN SULFH YRODWLOLW\ YLD REVHUYDWLRQV RI ERWK KLVWRULFDO YRODWLOLW\ WUHQGYV DV ZH
DQG VWRFN RSWLRQ JUDQWYV WKH &RPSDQ\ KDV FRQVLVWHQWO\ HVWLPDWHG H[SHFWHG YRODW
JUDQW GDWH ,Q GHWHUPLQLQJ WKH H[SHFWHG OLIH RI WKH RSWLRQ JUDQWYV WKH &RPSDQ\ KDV RE
RI WKH JUDQW DQG DVVHVVHG WHUHH\E HRFSWHIBK @ HYAINY BVROSNG . QFHH R H G WI TWOHVD Y X IX\\VHH® R HFREK DFFQV X D @
WKH H[SHFWHG WHUP RI WKH RSWLRQ DV RI WKH RSWLRQ JUDQW GDWH
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&RQWLQXHG

7KH IDLU YDOXH RI HDFK RSWLRQ JUDQW LV HVWLPDWHG RQ WKH GDRAHHIRD ORZQYIXWD QO HD PRRSL
DVVXPSWLRQV DQG ZHLJKWHG DYHUDJH DVVXPSWLRQV XVHG IRU JUDQWY PDGH XQGHU WKH IL[HG R

DYHUDJH IDLU YDOXH RI RSWLRQV JUDQWHG IRU

‘WG DYHUDJH ULVN IUHH LQWHUHVW UDWH
5DQJH RI ULVN IUHH LQWHUHVW UDWHYV

:WG DYHUDJH H[SHFWHG OLIH RI RSWLRQ \HDUV
5DQJH RI H[SHFWHG OLIH RI RSWLRQV \HDUV
:WG DYHUDJH H[SHFWHG VWRFN YRODWLOLW\
5DQJH RI H[SHFWHG VWRFN YRODWLOLWLHYV

‘WG DYHUDJH H[SHFWHG GLYLGHQG \LHOG
5DQJH RI H[SHFWHG GLYLGHQG \LHOGV

WG DYHUDJH VWRFEN RSWLRQ IDLU YDOXH
5DQJH RI VWRFN RSWLRQ IDLU YDOXHYV

DQG

$JIJUHIJDWHG LQIRUPDWLRQVUIH)BG /IWRFWN KRHS WR REDOPQV LV VXPPDUL]JHG EHORZ

2XWVWDQGLQJ 'HFHPEHU
*UDQWHG
(IHUFLVHG
6XUUHQGHUHG
2XWVWDQGLQJ 'HFHPEHU
*UDQWHG
(IHUFLVHG
6XUUHQGHUHG
2XWVWDQGLQJ 'HFHPEHU
*UDQWHG
(IHUFLVHG
6XUUHQGHUHG
2XWVWDQGLQJ 'HFHPEHU

9HVWHG RU H[SHFWHG WR YHVW DW 'HFHPEHU
([HUFLVDEOH DW 'HFHPEHU

&ROOHFWLYH EDUJDLQLQJ SODQV

2SWLRQV

WG DYHUDJH

WHPDLQLQJ
WG DYHUDJH FRQWUDFWXDGSJIHIDWH L(
H[HWVH SULFH WHUP YDOXH PLC
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2WKKHRISOR\HH 30DQV
WG DYHUDJH
WHPDLQLQJ
2SWLRQV ‘WG DYHUDJH FRQWUDFWXDGSJIMIDWH L
H[HWUVH SULFH WHUP YDOXH PLC

2XWVWDQGLQJ '"HFHPEHU
*UDQWHG
([HUFLVHG
6XUUHQGHUHG
2XWVWDQGLQJ '"HFHPEHU
*UDQWHG
([HUFLVHG
6XUUHQGHUHG
2XWVWDQGLQJ '"HFHPEHU
*UDQWHG
([HUFLVHG
6XUUHQGHUHG
2XWVWDQGLQJ '"HFHPEHU 2

9HVWHG RU H[SHFWHG WR YHVW DW 'HFHPEHU 2
(([HUFLVDEOH DW 'HFHPEHU 2

7KH WRWDO DJJUHJDWH LQWULQVLF YDOXH RI RSWLRQV H[HUFLVHG GXULQJ WKH \HDUV HQGHG
UHVSHFMKHYWBWDO IDLU YDOXH RI VKDUHV YHVWLQJ GXULQJ WKH \HDUV HQGHG 'HFPFIPEBGIURQ UHW RH
'"HFHPEHU WKHUH ZDV PLOOLRQ RI WRWDO XQUHFRJQL]JHG FRPSHQVDWLRQ FRVW UHODWHC
ZHLIJKWHG DYHUDJH FKHLWEBVWDO UHHERIWQLWLRQ SHULRG IRU WKH UHPDLQLQJ XQUHFRJQAKHGPBRFSH
FRVW ZLOO EH UHFRJQL]JHG RYHU WKH QH[W WZR \HDUV LQ DFFRUGDQFH ZLWK YHVWLQJ SURYLVLR(

(PSOR\HH 6WRFN 3XUFKDVH 30DQ

8QGHU WKH DPHQGHG (PSOR\HH 6WRFN 3XUFKDVH 30DQ (633 ZKLFK KDV EHHQ DSSURYHG E
PLOOLRQ VKDUHV RI &RPPRQ 6WRFN KWHFV HPSIOROUHM W B! BHKHH \&RABD QW D SULFH HTXDO WR SHUF!
SXUFKDVH SHULRG &RPPRQ 6WRFN SXUFKDVHV DUH SDLG IRU WKURXJK SHULRGLF SD\UROO GHGXFV

SXUFKDVHG PLOOLRQ VKDUHV PLOOLRQ VKDUHV DQG D@GO OL R QUY KB AW IDKMENGHL DR H DSIBIL FI

SXUFKDWHQ GHIKWKHDOOGNHG IRU WKH \HDUV HQGHG 'HFHPEHU DQG ZKLFK LV HTXDO W

6BWRFN DW WKH HQG RI HDFK PRQWKO\ SXUFKDVH SHULRG ZDV DQG UHVSHFWLYHO\
7D[HV

$ SRUWLRQ RI WKH BR®SHDBORBWLRQV TXDOLI\ DV LQFHQWLYH$WWRENK R BWLIR[QEH Q62 LYWR UV QRRWP H +
FRPSHQVDWLRQ FRVW UHODWHG WR WKH RSWLRQV LV UHFRUGHG IRU ERRN SXUSRVHV GXH WR WKH
GLVSRVLWLRQ *UDQWV RI QRQ TXDOLILHG VWRFN RSWLRQV UHVXaWHIQF AV KHOMWLHDDWK R QVRP B W K DHAU
WUHDWPHQW RI LQFHQWLYH VWRFN RW®WHLRWIVYHR WMDY BWHIERRWHW K HV&R\MHPDIQLY VXEMHFW WR YDU

(PSOR\HHHPHHWMWI 30D QV
'"HILQHG FRQWULEXWLRQ SODQV

7KH &RPSDQ\ KDV GHILQHG FRQWULEXWLRQ SO DIGW BRXMUKIIEN @M E VARD GW R DLOV 6 IDDWL QW \3 P RO R’
FRQWULEXWLRQ SODQ WR ZKLFK WKH &RPSDQ\ FRQWULEXWHYV SHUFHQW RI LWV HOLJLEOH SUH WI
DUH DOORZHG
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7KH &RPSDQ\ DOVR VSRQVRUV (PSOR\HH VDYLQJV SODQV XQGHU VHFWLRQ N RI WRKHQWHMUG@
FRYHU VXEVWDQWLDOO\ DOO (PSOR\HHV &RQWULEXWLRQV XQGHU DOO GHILQHG FRQWULEXWLRQ S¢

&RPSDQ\ FRQWULEXWLRQV WR DOO UHWLUHPHQW SODQV H[SHQVHG LQ DQG ZHUH

SRVWUHWLUHPHQW EHQHILW SODQV

7KH &RPSDQ\ SURYLGHYVY SRVWUHWLUHPHQW EHQHILWYV WR TXDOLILHG UHWLUHHYVY LQ WKH IRUP F
UHTXLUHPHQWY DV VHW RRUMVKVE\HWKH REBREDER O OHBWHPH @EW®BY ZLWK VSHFLILF ZRUNJURXSV (PSOR)\
XVH DFFUXHG XQXVHG VLFN WLPH WR SD\ IRU PHGLFDO DQG GHQWDO SUHPLXPV IURP WKH DJH RI Ul

7KH IROORZLQJ WDEOH VKRZV W RHAFXPX@QIHVIHEG VBRN VEBRYDQHIPHQW EHQHILW REOLJDWLRQ $3%2

.Q PLOOLRQV
$3%2 DW EHJLQQLQJ RI SHULRG

6HUYLFH FRVW

,QWHUHVW FRVW

%HQHILWY SDLG

$FWXDULDO JDLQ ORVYV
$3%2 DW HQG RI SHULRG

7KH DVVXPHG KHDOWKFDUH FRVW MFWH QG WKW HDP RE QMW D V¥ SRODREBOISHH AWHK@WE RRBDQMILQ DOO |
XVHG LQ PHIBX2LOW WHFHPEHU ZRXOGHMWH WKH IROORZLQJ HI

LOQHWDVH GHHDV
,Q PLOOLRQV

,QFUHDVH GHFUHDVH LQ WRWDO VHUYLFH DQG LQWHUHVW FRVWYV
,QFUHDVH GHBB#®WRVH LQ WKH

7KH &RPSDBDBHQV DUH XQIXQGHG DQG EHQHILWY DUH SDLG DV WKH\ EHFRPH GXH )RU ERWK
JRU ERWK EHQHILWY SDLG DQG &RPSDQ\ FROQWULEXWLRQV WR WKH SODQV ZHUH HDFK PLOOLR
PLOOLRQ LQ PLOOLRQ LQ PLOPLRO@ LRQOM@MLRQ LQ DQG PLOOLRQ IRU WKH QH[W ILYF
2Q 'HFHPEHU WKH &RPSDQ\ DGRSWHG WKH UKBRJQ L3\WLIRR BHEX R MWW FDIRNRXUU HH IS WORHYAL Wi HRQ@H/

SRVWUHWLUHP#6QW 38 QVUHIXLUHY WKH &RPSDQ\ WR UHFRJ® UHQW K HE HWQZ3HHE) WWKHVDD\L ULYHD O X\MK R I
REOLJDWLRQV RI LWV EHQHILW SODQV LQ WKH &4RQVROLGDWHG %DODQFH 6KHHW ZLWK D FRHURWQSE
WDEOH UHFRQFLOHV WKH IXQGHG WWBRMXMW B S/RK/HV B 8 I/Q WAR MW BRREBOAMIFRVW UHFRM&ERIG/RQ LBGTL
%DODQFH 6KHHW DW 'HFHPEHU DQG

.Q PLOOLRQV
YXQGHG VWDWXV
8QUHFRJQL]HG QHW DFWXDULDO JDLQ ORVV
8QUHFRJQL]HG SULRU VHUYLFH FRVW
$FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH ORVV

&RVW UHFRJQL]JHG RQ &RQVROLGDWHG %DODQFH 6KHHW

'XULQJ WKH &RPSDQ\ UHFRUGHG D PLOOLRQ DFWXDULDO JDAHWDW RD 3 & HFXRDOO/HWWW RS \R WHK RU
ORVAKLV DFWXDULDO JDLQ LV LQFOXGHGSDERDBBHDRIGDUGDN X QWRHICQ FURHD ¥R QUKH \WOIQ GDWRU\ UHWLUH

HHFWLYH LP PHGADXWHHOW KH &RPSDQ\ SURMHFWYV WKDW VRPH RI LWV 3LORWY ZLOO QRZ YRWN\R EHBW)\
SRVWUHWLUHPHQW REOLJDWLRQ
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7KH &RPSDSHYLRGLF SRVWUHWLUHPHQW EHQHILW FRVW IRU WKH \HDUV HQGHG 'HFHPEHU

'Q PLOOLRQV
6HUYLFH FRVW

,QWHUHVW FRVW

$PRUWL]DWLRQ RI SULRU VHUYLFH FRVW

5HFRJQL]JHG DFWXDULDO ORVV - _2 .
1HW SHULRGLF SRVWUHWLUHPHQW EHQHILW FRVW

8QUHFRJQL]JHG SULRU VHUYLFH FRVW LV H[SHQVHG XVLQJ D VWUDLJKW OLQH DPRUWL]DWLRQ RI
SODO®H &RPSDQ\ XVHG WKH IROORZLQJ DFWXDULDO DVVXPSWLRQV WR DFFRXQW IRU LWV SRVWUHWL

WG DYHUDJH GLVFRXQW UDWH
$VVXPHG KHDOWKFDUH FRVW WUHQG UDWH

7KH DVVXPHG KHDOWKFDUH FRVW WUHQG UDWH LV DVVXPHG WR UHPDLQ DW WR IRU WKF

7KH VHOHFWLRQ RI D GLVFRXQW UDWH LV PDGH DQQXDOO\ DQG LV VHOHFWHG E\ WKH &R R/S DXQ\ X
SD\PHQWYV XQGHU LWV SRVWUHWLUHPHQW REOLJDWLRQV WR D K\SRWKHWLFDO ERQG SRAHVDR U KR HG
KHDOWKFDUH WUHQG UDWH LV DOVR UHYLHZHG DW OHDVW DQQXDOO\ DWQ & HINOGKF¥BUPLERHGHEIDW W G
WKRVH WUHQGV PD\ RU PD\ QRW FKDQJH LQ IXWXUH \HDUV

,QFRPH[HV

'"HIHUUHG LQFRPH WDJ[HVHEFEMWYD RF W MRSIRIQ@BFWWHEHWIHHQ WKH FDUU\LQJ DPRXQWYV RI DVVHWYV DQ
DPRXQWYV XVHG IRU LGRKRPHR®W®R GXQWRVRIIVGHIHUUHG WD[ DVVHWY DQG OLDELOLWLHY DW 'HFHPEHU

'Q PLOOLRQV
"O)(55(" 7%; /,$%,/,7,(6
$FFHOHUDWHG GHSUHFLDWLRQ
)XHO GHULYDWLYH LOQVWUXPHQWV 2
2WKHU
7RWDO GHIHUUHG WD[ OLDELOLWLHYV
“()(55(" 7$; $66(76
)XHO GHULYDWLYH LQVWUXPHQWV 2
'"HIHUUHG JDLQV IURP VDOH DQG OHDVHEDFN RI DLUFUDIW
&DSLWDO DQG RSHUDWLQJ OHDVHYV
$FFUXHG HPSOR\HH EHQHILWV
6WRFN EDVHG FRPSHQVDWLRQ
6WDWH WD[HYV
%XVLQHVV SDUWQHU LQFRPH
2WKHU
7RWDO GHIHUUHG WD[ DVVHWYV

1HW GHIHUUHG WD[ OLDELOLW\
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7KH SURYLVLRQ IRU LQFRPH WD[HV LV FRPSRVHG Rl WKH IROORZLQJ

&855(17
YHGHUDO
6WDWH
7RWDO FXUUHQW
"(O)(55(
YHGHUDO
6WDWH
7RWDO GHIHUUHG

7KHIHFWLYH WD[ UDWH RQ LQFRIFUHEHIBEA WEHRMHGCWDDOVLQEFIRPH WD[ VWDWXWRU\ UDWH IRU Wk

,Q PLOOLRQV _
7D DW VWDWXWRU\
8 6 WD[ UDWHYV
IRQGHGXFWLEOH LWHPV
6WDWH LQFRPH WD[HV QHW RI IHGHUDO EHQHILW
2 W K HQH W
7TRWDO LQFRPH WD[ SURYLVLRQ

1R UHVHUYHV IRU XQFHUWDLQ LQFRPH WD[ $RB WL VQIMRWYS KBIWD BWHRQ WR FR U &G FBXDWH DADER WEQHF
RI$6% 6WDWHPHQW 1R )

7KH &RPSDQ\ KDV LGHQWLILHG LWV IHGHUDO WD[ TH{ DDX/UP DY UL WWD Y \M X W IHV & 1D FRAQHBAQSH QRGN &1l
H[DPLQDWLRQ IRV WIGHEBRPSWRNUHWXUQV DUH WKH SHUNLRGRXVIKEM H RWVD [W R CHMDS ¥ IMDDWHL R/@ [ R b WDKWHQ
7H[DV DUH \HDUYV WKURXJK

I1HW ,QFRBK BB U
7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSXWDWLRQ RI QHW LQFRPH SHU VKDUH EDVLF DQ(

,Q PLOOLRQV H[FHSW
VKEUWPRXQWYV
1HW LQFRPH

:HLIJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ EDVLF

'LOXWLHAFWHRI (PSOR\HH VWRFN RSWLRQV

$GMXVWHG ZHLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ GLOXWHG
1IHW LQFRPH SHU VKDUH EDVLF

I1HW LQFRPH SHU VKDUH GLOXWHG
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7KH &RPSDQ\ KDV H[FOXGHG PLOOLRQ PLOOLRQ DQG PLOOLRQ VKDUHV IURP LWV FD ®NXY
UHSUHVHQW DQWLGLOXWLYH VWRFN RSWLRQV IRU WKH UHVSHFWLYH SHULRGV SUHVHQWHG

&RQWLQJIJHQFLHV

2Q ODUFK $ WIHRWLILHG WKH &RPSDQ\ WKDW LW ZDV VHHNLQJ WR ILQH WKH &RPSDQ\ DSSUI
&RPSDOQSRWHQWLDO QRQ FRPSOLDQFH 7AHW&RIPG DQ VU PR BWXH Q@ MWH CLWRIFRWMH®G ILQH DV DQ RSHUDWL(C
VHWWOHPHQW GLVEXVVLRQV ZLWK WKH )

,Q FROQHFWLRQ ZLWK WKH DERYH LQFLGHQW GXULQJ WKH ILUVW TXDUWHU DQG HDUO\ VHFRQGC
EHKDOI Rl SHUVRQV ZKR SXUFKDVHG DLU WUDYHO IURP WKH &P D\D | B KL OHH YWKGHD &R RSIDV/Q \&ZDEDWL ID\OAD
WZR SXWDWLYH FODVV DFWLRQV LQFOXGIH EXE PN BH B QWHDF W ER® DX & MX VAD HQRQWK PH QWK D Q G
&RPSDQ\ EHOLHYHY WKDW WKH FODVY DFWLRQ ODZVXLWYV$SDWHR ZIOVKRXQHFEWLRWY 2 0\G KL @KW H @ER YR L
HDUO\ VHFRQG TXDUWHU RI WKH &RPSDQ\ UHFHLYHG IRXU OHWWHUV IURP 6KD U H KR DBELHQUAW GRHPH
%RDUG RI 'LUHFWRUV DQG DQ\ RWKHU DOOHJHGO\ FXOSDEOH SDUWLHV IRU GDPDJHV U ®XX0OWLQJ IU
&RXQW\ (PSOR\HHV 5HWLUHPHQW 6\WWHP DQG ODUN &ULVWH[@DYRVMDWE B RXUWD W B B L QKIDFMAKIRD UK S L
LOQGLYLGXDO GHIHQGDQWY DQG WKH KR BSQY D W LDY B FOFFVQIDR) GROBIIQFBW BWHD FK RI1 ILGXFLDU\ GXW\ D
GDPDJHV VXVWDLQHG DV D UHVXOW R VDKHZ$DOS RV \VWWIREVES HRB BEIORERPWLRI@HM &SSRLOQWHG E\ WKH
LV FXUUHQWO\ HYDOXDWLQJ WKH 6KDUHKROGHU GHPDQGYV

7KH &RPSDQ\ LV VXEMHFW WR YDULRXV OHJDO SURFHHGLQJY DQG FODLPV DULVLQJ LQ WRKHR 5E
UHJXODUO\ H[DPLQHVHEGKHRRRYBFQPH WD[ UHWXUQV DQG LQ WKH FRXW VHGWKBOHIRIFEP R SRYV[HYLDE b
UHWXUQV ,W LW SWOFWRPBDMRIYLIJRURXVO\ FRQWHVW WKRVH SURSRVHG DGMXVWPHQWY LW GHHPV

7KH &RPSPD\@DIJHPHQW GRHV QRW H[SHFW WKDW WKH RXWFRPH LQ DQ\ RI LWV FXUUHQWO\ RQJ
GDWH E\ WKH ,56 LQGLYLGDOCOWD RD R B PO RYOH IVE Y HSURFBSERQ\JO FRQGLWLRQ UHVXOWV RI RSHUD
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:H KDYH DXGLWHG WKH DFFRPSDQ\LQJ FR@VBOLGBDWIEE EDORQDMHFMREBHW RI 6RXOMKZHVWDQG WK
LQFRPH VWRFNKIBEOQGHDWMK IORZV IRU HDFK RI WKH WKUHH \HDWWY\LK) W& B CBAH.WDLCR & WHIIME HHFSH 'GIW M POEUHAU
PDQDJHPHQW 2XU UHVSRQVLELOLW\ LV WR H[SUHVYVY DQ RSLQLRQ RQ WKHVH ILQDQFLDO VWDWHPHQ

:H FRQGXFWHG RXU DXGLWV LQ DFFRUGDQF H$ EERXXQWILID I/ 2\DHILGVILU & W RERRDAHE \B\3 @ QUE D G 6 WVEIDADRYL
SHUIRUP WKH DXGLW WR REWDLQ UHDVRQDEOH DVVXUDQFH DERXWS$DKBEMKHY MIFO KIGHWQ A LIDROL § WD
VXSSRUWLQJ WKH DPRXQWY DQG GLVFD RXGUMV DLV W K. FIDXBEEINL D OVHW B IMMHP WEW WD FFRXQWLQJ SULQ
DV ZHOO DV HYDOXDWLQJ WKH RY H U 0H BHIQ DIDHF WDKOD WWROXWUH B X G MIV S USHWRINQMVE BIWLL RG DVRQDEOH EDVL)

,Q RXU RSLQLRQ WKH ILQDQFLDO VWDWH®@ H@WVPDMHUUMNG WR SHERWM SUKN HRWMBPOQ@LUOGHWE R DY
DQG DQG WKH FRQVROLGDWHG UHVXOWY RI LWV RSHUDWLRQV DQG LWV FDVK IORZV IRU HDF
DFFHSWHG DFFRXQWLQJ SULQFLSOHV

$V GLVFXVVHOGOVNRQWKRWHARQVROLGDWHG ILQDQFLDO VWDWHPHQWY RQ -DQXDU\ $FFRXE@VWIRPS B
1R SPDIOXH OHDVXUHPHQWY ~ IRU ILQDQFLDO LQVWUXPHQWYV

:H DOVR KDYH DXGLWHG LQ DFFRUGDQFH ZiFFR X\KHLQW 2@ B DVIGIM W | FRIHU X BQIL QIR EEEBRNQIDD |
ILQDQFLDO UHSRUWLQJ DV RI '"HFHPEHU EDVHG RQ FULWHULD HVWDEOLVKHG LQ JOWH]DWML® @
7JUHDGZD\ &RPPLVVLRQ DQG RXU UHSRUW GDWHG -DQXDU\ H[SUHVVHG DQ XQTXDOLILHG RSLQL

V 51d7 <281* //3

'DOOMBIYDV
-DQXDU\
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H KDYH DXGLW$LG G RAWK@WRUN QDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI 'HFHPEHU
JUDPHZRUN LVVXHG E\ WKH &RPIPQ M VW HARINOEZ@KERIAPLYZVLRQ WKH &362 6 UQWRRRLIJ H 6 RIQWK ZV WM V
PDLQW DLHAVQUYHI LQWHUQDO FRQWURO RYHU ILQD Q Fi DWW LIYHHSRHWW LRI L QW B UG D AL WR QDAVIVRI® \RPYHHQUWI LRQ
30DQDJIHPHOMM PO 5HSRUW RQ ,QWHUQDO &RQWURO 2YHU )LQDQFLDO 5HSRUWL QQW EKQ LM VF RRGMLEQ |
EDVHG RQ RXU DXGLW

:H FRQGXFWHG RXU DXGLW LQ DFFRUGD QF H $ARRKK QA HQU VLY ® G U U BRAWRHKIRINUHG ¥ YXREIOME BEGRENS D @V FHYL
SHUIRUP WKH DXGLW WR REWDLQ UHBY¥RQ DB CH WYX F R QDAERKOY RKHHIW KD 8 FLDO UHSRUWLQJ ZD
REWDLQLQJ DQ XQGHUVWDQGLQJ RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DVVHVVLQ.
HIHFWLYHQHVV RI LQWHUQDO FRQWURO EDVHG RQ WKH DVVHVVHG ULVN DQG SHUHR BEADQH YK FKKRW
SURYLGHV D UHDVRQDEOH EDVLV IRU RXU RSLQLRQ

$ FRPSBPQ@UWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LV D SURFHVV GHVLJQHG WR SURYL
RI ILQDQFLDO VWDWHPHQWY IRU H{WHUQDO SXUSRVHV LQ PFRREBQUMHDIOWIO FROHUDROM R B ABPHISW B (
SROLFLHY DQG SURFHGXUHV WKDW SHUWDLQ WR WKH PDLQWHQDQFH Rl UHFRUGVY WKDW LQ UHD
FRPSDQ\ SURYLGH UHDVRQDEOH DVVXUDQFH WKDW WUDQVDFWLRQV DUH UHFRUGHG DV QHFHVVI
DFFRXQWLQJ SULQFLSOHY DQG WKDW UHFHLSWV DQG H[SHQGLWXUHV RI WKH FRPSDQ\ DUH EHLQJ |

SURYLGH UHDVRQDEOH DVVXUDQFH UHJDUGLQJ SUHYHQWLRQ RU WLP HO\VGIHWWHHRYWL R/G IRW Y@ DX OB
WKH ILQDQFLDO VWDWHPHQWYV

%HFDXVH RI LWV LOQOKHUHQW OLPLWDWLRQV LQWHUQDO FRQWURNDRRHSUR ¥HGWILRQ \U RS @WYHET
IXWXUH SHULRGYV DUH VXEMHFW WR WKH ULVN WKDW FRQWUROV PD\ EHFRPH LQDGHTXDWH EHFDXV}F
GHWHULRUDWH

,Q RXU RSLQLRXL UBROXQMKZER WPDLQWDLQHGIHFWNDD® PEWHWQRDO BRYBWHWRWVRHHU ILQDQFLDO UHSF
FULWHULD

:H DOVR KDYH DXGLWHG LQ DFFRUGDQFH ZARFR X\KHLQW 2P B DVIGINK W | WMROH &X BQLLW @ BPBEWRQW H V
$LUOLQHV &R DV RI 'HFHPEHU DQG DQG WKH UHODWHX IBRBLY RDV K D@WRGY MR D WHKRHH DV R IR
HQGHG 'HFHPEHU $ LRICGRHW KZRIVIMQ G RXU UHSRUW GDWHG -DQXDU\ H[SUHVVHG DQ XQTXD

V 5147 <281* //3

'DOOMBIYDV
-DQXDU\
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48$57(5/<),1$1&,$/$7$
B8QDXGLWHG

,Q PLOOLRQV VKB (PR XSHUY 7KHH ORQWKV (QGHG
0DBK “XQH BHSW HF

2SHUDWLQJ UHYHQXHV

2SHUDWLQJ LQFRPH

,QFRPH ORVV EHIRUH LQFRPH WD[HV
IHW LQFRPH ORVV

I1HW LQFRPH ORVV SHU VKDUH EDVLF
1HW LQFRPH ORVV SHU VKDUH GLOXWHG

0DBK -XQH 6HSW 'HF
2SHUDWLQJ UHYHQXHV
2SHUDWLQJ LQFRPH
,QFRPH EHIRUH LQFRPH WD[HV
1HW LQFRPH
1HW LQFRPH SHU VKDUH EDVLF
1HW LQFRPH SHU VKDUH GLOXWHG
,WHP &KDQJHV LQ DQG 'LMBEFRNPMBPBOMRXA@WLQJ DQG )LQDQFLDO 'LVFORVXUH

1RQH

,WHP $ &RQWUROV DQG 3URFHGXUHV

(YDOXDWLRQ H & REYOAR/D BRFGUBY U 6RXWKZHVW PDLQWDLQV GLVFORVXUH FRQWUROV DQG SURF HGX
GHVLJQHG WR SURYLGH UHDVRQDEOH DVVXUDQFH WKDW WKH LQIRUPDWLRQ UHTXLUH G5 RWR LEVH UGHAREL
SURFHVVHG VXPPDUL]JHG DQG UHSRUWHG ZLW KIX® MK BANH PRIUSIIQ RGN FB B MURIOY DQ GV KH BREE XU F
LV DFFXPXODWHG DQG FRPP X OLFDMIPE QIR 6R¥FW K B iH QWA BXGE HIK(U H E RMRNY@SEL®R QULDWH WR DOOR
UHTXLUHG GLVFORVXUH ODQDJHPHQW ZLWK IWRKHUSD®Q 8/ LSO\ HEQOFX O RHE G KHHD { M ¥ XRAEERK &R KV
DQG SURFHGXUHV DV RI '"HFHPEHU % B VBHKG. HRIQ( WM B X MHELY 1D Q & DVKIL RIQ [§ 18 @ DIQIRIZBA®Y RQ F O X & HGEL WIKDR
FRQWUROV DQG SIHERMHIGNHUBV RHUHFHPEHU DW WKH UHDVRQDEOH DVVXUDQFH OHYHO

ODQDJHPHIMXPO 5HSRUW RRD, R WHHW QLDAD Q R QYW G B SRPMQW IR 6RXWKZHVW LV UHVSRQVLEOH IRU
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ D\$EW ILQRXWKZWWODD® FRQVRYRK R YHUK DLQUHQFLDO UHSRL
DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW)\ Rl ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUDWLRQ RI IL
DFFHSWHG LQ WKH 8QLWHG 6WDWHYV

%HFDXVH RI LWV LQKHUHQW OLPLWDWLRQV LQWHUQDO FRQWURKRY H LR UH DHYFH® OV K R'S R UANL\G B
HIHFWLYH FDQ SURYLGH RQO\ UHDVRQDEOH DVVXUDQFH RI DFKLHYLQJ WKHLU FRQWURO REMHFWLY}

ODQDJHPHQW ZLWK WKH SDUWLFLISEFW URIQ R KK H LEFHIQPDIMAF K B XRHEGY MYKRHD H V V \R L @ RHHW IQDHV BWRIQ W U
UHSRUWLQJ DV RI '"HFHPEHU ,Q PDNLQJ WKLV DVVHVVPHQW PDQDJH PO ]PW.E QKON E\lU K WR P
&262 LQ ,QWHUQDO &RQWURO 2 ,QWHJUDWHG JUDPHZRUN %DVHG RQ WKLV HYDRHD WQ R Q& KFLIMQ B HEE
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FRQFOXGHG WKDW DV RI '"HFNPEHWHUQDO BRAQWKROVRMHFWIQTHOFLDO UHSRUWLQJ ZDV HI

(UQV¥RXQJ /¥BKH LQGHSHQGHQW UHJLVWHUHG SXEOLF RFFRIKQMEIN H GUIR ZE@ FI B G L W BEWEHRPKHAQEZ
UHSRUW RQV6RQWHKEZBDWIFRQWURO RYHU ILQDQFLDO UHSRUWLQJ ZKLFK LV LQFOXGHG KHUHLQ

&KDQJHV LQ ,QR\CHE QPO R RXDWQE L7IXKG! BH ZRIWWMLQR FKD WJHYWIQUERDOVKREEWWRO RYHU ILQDQFLDO UH
(IFKD@FM GXULQJ WKH TXDUWHU HQGHG 'HFHIEFMWHG R U DAJKID WH BN RIQ [P EDEWQE FDXDEDRANRY BV /G UF IRIDOAD
UHSRUWLQJ

,WHP % 2WKHU ,QIRUPDWLRQ
1RQH

3$57 ,,,
,2WHP 'LUHFWRUV ([HFXWMLYBIQQ3 &RUSRUDWH *RYHUQDQFH
'LBUFWRUV DQG ([HFXWLYH 2IILFHUV

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLELWHFRVRUMI ZDOGLEH 8 RWWRIMMWAIQGHU WKH KHDGLQJ 3(WH
$QQXDO OHHWLQJ RI 6KDUHKROGHUV DQGKH LQRRPEOIRVULRWHEHRK M UBHGQ E\ WH/ILHH) HANTR E Y Y MIIDW 8 H@
WKH KHDGLQJ #{[HHFXWRYWMEH 5HJLVWUDQW” LQ 3DUW , RI WKLV )RUP . DQG LV LQFRUSRUDWHG KH

6HFWLRQ D &RPSOLDQFH

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV ,WHP  UHJD UG LSFWFRIPGO LEHQ ¥ H W LIl R/KWeH] K\Y GRIQ W BH KIHE
2ZQHUVKLS 5HSRUWLQJ &RPSOLDQFH" LQVW K $Q3QR] O 60/MBIWH BH QRW 6 R D USHRKRMOKZHHWW P QG LV LQFRUSRU

&RUSRUDWH *RYHUQDQFH

([FHSW DV VHW IRUWK LQ WKH IROORZLQJ SDUDJUDSK WKH UHPDLQLQJ LQIRUPDWLRQ UHTXLUH
6WDWHPHQW IRU SRQXBDDHYAMHIWLQJ RI 6KDUHKROGHUY DQG LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQ

BRXWKZHVW KDV DGRSWHG D &RGH RI (WKL FIVA/HIDMWQ B SSDA H ¥ AEBRGE BN §RF L © BIDFBIOF R MHIFR RQOMIRRE
&RGH RI (WKLFV DV ZHOO DV LWV &RUSRUDWH $RBHWQRAPBHEVOWOQRQHD Q@ G RPKIQ FWRQW B QG RIRIV
RQ 6 RXWKZHEIBNHR X WK ZHERSERRP Rl WKHVH GRFXPHQWY DUH DOVR DYDLOD BQHOSRHY WHRT KB VINOWP

BRXWKZHVW LOQWHQGV WR GLVFORVH DQ\ DPHQGPHQWYV WR &KLHD L{ YHHAXFHREX HWN ) & R OFF FRUR QUWEIDR]
SHUVRQV SHUIRUPLQJ VLPLOW ZHEQEWHRVWKZ H\REB FRPHVKH S$ERXW 6RXWKZHVW  FDSWLRQ SURPS
RU ZDLYHU

,WHP ([HEXWLYH &RPSHQVDWLRQ

7KH LQIRUPDWLRQ UHTZLOKMGE B\ WHKAL VR UWMWR XQGHU WKH KH DGRIQU V& RE® SMIQH B WR R G \R\D W HiRMYKIDYG
OHHWLQJ Rl 6KDUHKROGHUV DQG LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH

,2WHP 6HFXULW\ 2ZQHUVKLS RI &§HUWDLQ %HQHILFLDO 2ZQHUV DQG ODQDJHPHQW DQG 5HODWHG ¢

([FHSW DV VHW IRUWK EHORZ UHJDUGLQJ VHFXULWLHY DXWKRUL]JHG IRU LVVXDQFH XQGHU HTXL
KHDGLRWEQJ 6HFXULWLHY DQG 3ULQFLSDO 6KDUHKROGHQQYXD® WHKHWIUR]\REWEW®HR KR WGIHRWY6RQY & KX
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6HFXUSXWMIKRUL]NGEXRQFH TOQGHWRPSHQVDWLRQ 30DQV

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ DV RI " HFHPEHU UHJDUGLQJ FRPSHQVDW
VHEXULWLHV RI 6RXWKZHVW DUH DXWKRUL]JHG IRU LVVXDQFH

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

IXPEHUI 6HFXULWLHV

1XPEHU 6HFXULWLHV WR EH S HLIKWH® BJIH $YDLODEXMHKRMY XDQF I
,VVXHG 8SRRQVHHU ([HELVH 3ULFH RI (TXLW\ &RPSHQVDW
2XWVWDQGLQJ 2SWLRQV 2XWVWDQGLQJ 2SWLRQV ([FOXGLQJ 6HFXU
:DUUDQWV DQG 5LIKWV : DUUDQWYVY DQG 5LIJKWV 5HIOHFWHG LQ &RC
30DQ &DWHJIRU\ D E F
Q WKRXVDQGV Q WKRXVDQGV

(TXLW\ &RPSHQ$B®WURQHIDBQV
BHFXULW\ +ROGHUV

(TXLW\ &RPSHQVDMELIRUIRSBBQV QRW
E\ 6HFXULW\ +ROGHUV

7RWD O

$V DGMXVWHG IRU VWRFN VSOLWYV

6HH IRWH WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYVY IRU LQIRUPDWLRQ UHJDUGLQJ \
VKDUHV ZLWK UHVSHFW WR ZKLFK RSWLRQV PD\ EH JUDQWHG DQG WKH QXPEHU RI VKDUHV RI FRPP
VXEGLYLVLRQ RU FRQVROLGDWLRQ RI VKDUHV RU WKH SD\PHQW RI D VWRFN GLYLGHQG RQ FRPPRQ
,WHP &HUWDLQ 5HODWLRQUVBOQYY MWICRNWODWBGLUHFWRU ,QGHSHQGHQFH

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV ,WHP ZLOO EH VHW IRUIWEVDFGH R QWK HD RIGD'G U @ F W&HIU VI
6WDWHPHQW IRU SRXQXBDDHYAMHIWLQJ RI 6KDUHKROGHUY DQG LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQ

JWHP 3ULQRLFFRXQWLQJ JHHY DQG 6HUYLFHV

7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV ,WHP ZLOO EH VHW$REMKRYYGHQ WKH RHR [ L6W D\BRHEY
OHHWLQJ Rl 6KDUHKROGHUV DQG LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH
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3$57 ,9
,2WHP ([KLELWV DQG )LQDQFLDO 6WDWHPHQW 6FKHGXOHV
D )LODQFLDO 6WDWHPHQWYV
7KH ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ ,WHP JLODQFLDO 6WDWHPHQWY DQG 6XS!¢

JLODQFLDO 6WDWHPHQW 6FKHGXOHV

7KHUH DUH QR ILQDQFLDO VWDWHPHQW VFKHGXOHV ILOHG DV SDUW RI WKLV DQQXDO Ul
LQFOXGLQJ WKH QRWHV WKHUHWR RU WKH FLUFXPVWDQFHV UHTXLULQJ LQFOXVLRQ RI VXF

([KLELWYV

5HVWPUWHGEOHY RI ,QFRUSRUDWLRQ RI 6RXWKZHVW LQFRW SR UDMH®D W\ R € | 6\W B QFHHP MQRW( [KQ E
$PHQGPHQW V8RB HNVOMDWRIG, QFRUSRUDWLRQ RI 6RXWKZHVW LQFRWUS&RD DW H GO \5biiS IRIUM QRFH )
TXDUWHU HQGHG -XQH $PHQOMHIRV VBR VB HVOMHDWHRIG, QFRUSRUDWLRQ RI 6RXWKZHVW LQFF
BRXWKZHMXIVYWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUMPH) GRIGOIE VERI\E HVOHWY RIIGOGIF RRJ S R L
LQFRUSRUDWHG E\ UHIHUHQFN WHRJ L\KW B DW L R QV RWEIR MAKFZGI W VRIG P R Q B F6H Q WL IR \B R WV OHDWRIIG ,
Rl 6RXWKZHVW LQFRUSRUDWHG E\ UHVHAXDQUAHHW R\ (FHILSEFR W R QVRRBERXW K ARVUWMKH TXDUWHU
$UWLFEAHOQBIP HKQW WFROHV RI ,QFRUSRUDWLRQ RI BRXWKZHVW LQFRWU8&RD DW H GO \5biiS IRIULM R

TXDUWHU HQGHG -XQH JLOH 1R
$PHQGHG DQG 5HVWDWHG PH\PEWEZYHRIDERMONMKZHVW HIQFRUSRUDWHG E\ W RMHUHOFW SRS RIKWES
-DQXDU\ JLOH 1R

&RP SH¥GIWDIQWH DQG 5HYRO YEJQUH& P HGMWNVG)BIWWHIBLBNY Rl LQFRUSRUDWHG E\ UHIHUMQF
A4XDUWHUO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWH U MGGRBH QW HS DIKWGY PO R 11 RV R $SGRYPISGIAML
5HYROYLQWJRHHBH®W LQFRUSRUDWHG E\ UHIHVYHQAH WRW [KH ERWW SKAQKRRWR X W KZDIWWH 1R

6SHFLPHQ FHUWLILFDWH UHSUHVHQWLQJ FRPPRQ VWRFN RI 6RXWEQBXWO L5SRIUSR RDW) RE FE'

HQGHG 'HFHPEHU JLOH 1R

,QGHQWXUH GDWHG DV RI )HEUXD®LU O L QH VE&RYZBRE RIURIMR/AK \&\R R SSTQXVWHH LQFRUSRUDW
([KLELW W RV6&XWKHEZGWWHSRUW RQ )RUP . GDWHG )HEUXDU\ JLOH 1R

,QGHQWXUH GDWHG DV Rl 6HSWHPEIHUOLQHV HEG QMR BID GRIUNXK MMV LQFRUSRUDWHG E\ UHIH
FRXWKZBHMWIVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GDWHG 2FWREHU JLOH 1R
,QGHQWXUH GDWHG DV RI )HEUXDU\ 7U XEVWAV & R PIRDIYK RIGR P SRR DYRBUD WHG E\ UHIHUMQF
$QQXDO 5HSRUW RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU JLOH 1R

6RXWKZHVW LV QRW ILOLQJ DQ\ RWKHU LQVWUXPHQWY HYLGHQFLQJ DQ\ LQGHEWHGQHVV EF
H[FHHG SHUFHQW RI LWV WRWDO FRQVROLGDWHG DVVHWV &RSLHV RI VXFK LQVWUXPHQW
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3XUFBDVHHPHQW 1R GDWHG -DQKBWARHLQJ &ERPBDHH D QG 6RXWKZHVW LQFRUSRUDWHG
$QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEKMWMWHPHQW )LROH 1RQFRUSRUIXESO
6RXWKBOVWMPO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPMBEWBHPHQWYLDRV1IR DQG
UHIHUHQFH WR ([KLELXQQXWR BHRXRUKEZ ROMRUP . IRU WKH \HDU HQGHG 'HFHPBENWBHPHQWY
DQG LQFRUSRUDWHG E\ UHIHUHQB 8 QXD Q[ KHSIRWW R @ RREAFPXWKZRVWMKH \HDU HQGHG 'HFHF
6XSSOHBBHQMDPAHQWY 1RV DQG LOQFRUSRUDWHG B4 QOXDOHRHFFHRWR FRLERWP . WRUGW]
JLOH 1R 6%I89E8HPHQWEARVDQG LQFRUSRUDWHG E\ UHIHUNQPD VR HUIOLEZMS R (
IRU WKH TXDUWHU HQGHG 6HSWHPEHU $JUHHPHOMRY 1RV 6XSSOHPBHQ@WDO LQFRUSRUDW
BRXWKZHMXIVYJWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQ G H G JBHBHWPHIRBMW 1RV YLOH
LQFRUSRUDWHG E\ UHIHUHQFHVWIK QUW B UW)\ 5H FRUBRRQY KRHPWT 4 IRU WKH TXDUWHU HQGHG
$JUHHPHQWV 1RV DQG LQFRUSRUDWH G \E ¥ XIBIWAMHUDA H5 WRR ( WL R QW) R U P W R46 IR/
JLOH 1R 6 X$SISIHHHPHH@WVIVOL R V DQG LOQFRUSRUDWHG B\QKIBO BEB5R R R [X )
\HDU HQGHG 'HFHPEHU JLOH SRUHHPHQBXSSRWPHQWDO DQG LQFRUSRUDWHGVE\
AXDUWHUO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGH®HKO@HQWYV 1RYLOHDIRG LQFRBRXS
([KLELW W RVERXIMKEZ HVOAM5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQ G H G J0HBHPHHREM U R
LQFRUSRUDWHG E\ UHIHUHQ F HV$RO K[KQ ESLH\S R U WWRQ6 RRAWPK ZH VIR WKH \HDU HQGHG 'HFHPEH!
$JUHHPHQWV 1RV DQG LQFRUSRUDWHG B WXDHWHHLFH WIRSHKME RW )RUR R BIRDRWKE KV
1R 6X S S ® HPHIKQPWHIDOW 1R LQFRUSRUDWHG E\ UHIMNMUNDB W KMRO{[EHERWW R @ RRERXW K
JLOH 1R 6 K BUSHOHHFPHHEDWWD OR V DQG LQFRUSRUDWHG EW UKIDIWW BB B \VWBRI $ FKU\E
WKH TXDUWHU HQGHG ODUFK YISOHHHRPHQW 1R6XS S@MHFRWGWDODWHG E\ UH I UKD B W KMURO|
YJRUP 4 IRU WKH TXDUWHU HQGHG -XQH $IJUHIORHQRVYV 1RV 6XDSBOHPHQMWOWSRUDWHG E\
BRXWKZHMXIVYWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQG H G JBHSHPHIREM U R LQERY
UHIHUHQFH WR ([KLELYQQXWR BHRXRUKEZ ROVMRUP . IRU WKH \HDU HQGHG 'HFHPBEMWBHPHQW )
LQFRUSRUDWHG E\ UHIHUHQFHVWIK QUMW EBUW) 5HOWRUBRRQY KRHPWT 4 IRU WKH TXDUWHU HQGHGC
$JUHHPHQW 1R LQFRUSRUDWHG E\ UHIMUNDRB W MRO{[EHERWW RQWRREPXWHKZRVWYIKH TXDUV
6XSSOHBBHOMLPFHQWY 1RV DQG LQFRUSRUDWHG E\ UHIHWHR) R XWAOZBHUVEIE WO\ 5H DROBN R
TXDUWHU HQGHG 6HSWHPEHU YESOWHHPHQW 1R 6XSEQHARHSMDIOWHG E\ UH IVEQIXMPID 8 R <
YJRUP . IRU WKH \HDU HQGHG 'HFHPEHU $JUBHPIHRQWY 1RV6XSSOHRHOWDIOQFRUSRUDW|
DQG UHWSR FB\WR XWEKEBIVWEH UO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQGHGE HBDRIFR'
LOQFRUSRUDWHG E\ UHIHUHQFH/ WRD(JRLEW®\ 5H SRR WRKQV KEWR W4 IRU WKH TXDUWHU HQGH
$JUHHPHQW 1R LQFRUSRUDWHG E\ UHIMMUNDBWMRO{[EHERWW RQVRRERXWKZRVUWYIKH TXDUV
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3IXUVXDQW WR &)5 E FRQILGHQWLDO LQIRUPDWLRQ KDV EHHQ RPLWWHG DQG KDV E
&RQILGHMHDVWIHS@WFDWLRQ ILOHG ZLWK WKH &RPPLVVLRQ

JRUPS®PIHQGHG DQG 5HVWDWHG ([HFXWLYH 6HUYLFHS$IHHARMPHQW FE@ \§ 2B B Q( [6HRXWVH. Z il fRHIDAZR0 |
6WRFN 8SWHHRRHQWY EHWZHHQ 6RXWKZHVW DQG +HUEHUW ' .HOOHKHU4XQWFRHERU BWSIR

4 IRU WKH TXDUWHU HQGHG ODUFK JLOH 1R
,QFHQWLYH 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHGEEDO HIHIROW R Y BRUPLELWMRU WWKRH 8\R
JLOH 1R
1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDMGIGXDOUFHERHOFRIQWR YPKLELWRU W WH
JLOH 1R
(PSOR\HH 6WRFN 3XUFKDVH 30DQ DV DPHQGHG ODUFK LQFRUSRUDWHG E\ UHIHUF

6RXWKMHNOWQHY &R 3URILWEKDULQJ 30DQ

6RXWKSHNOW QHV &R N 30DQ
6RXWKHHNOWQHY &R3 1R@:4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDW® XD @ 15 HERLYF R
WKH \HDU HQGHG 'HFHPEHU JLOH 1R
,QFHQWLYH 6WRFN 2SWLRQ 30DQ LQFRUSRUD W G CEXDWOHBHSRQMH RMDR) RIKPELW IRU WWRH 6\F
JLOH 1R
1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWO® XD Q BHBRUW R WRRURLELWRU WW
JLOH 1R

(PSOR\PHQW &RQWUDFW EHWZHHQ 6RX\ERWHYW DQ®RI+HUEBEHUW ' .BQOGHKHHQGHG DQG UHVW
(PSOR\PHQW &RQWUDFW EHWZHHQ BRKWIKZHH VW RREXODU\ & .HDQ& DPHQGHG DQG UHVWDWI
(PSOR\PHQW &RQWUDFW EHWZHHQ 6R XKWFKWZIMMHVDIVQRS &R@OHHQ & DWQMUDRMQOGHGE DQG UHVWD
6RXWKMMHNOWQHY &R 6HYHUDQFH 30DQ IRU 'LUHFWRUV LQFR VUS®RYPMH 6HB\RWAM HRUH DREHPW R . (

'"HFHPEHU JLOH 1R
6RXWKMMHNOWQHYV &R 2XWVLGH 'LUHFWRU ,QFHQMAWHYSOMIQ DV D P HIQEAHRG) DRIGD WHNGNBWUHE b
4XDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

6$($1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWR® XD Q@ 3 HBRLQF R @ RRURLELWRU
'"HFHPEHU JLOH 1R

6:$3,$1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDVSKR® EDQ 5 HBRLQF R QW RRURLELWR
'"HFHPEHU JLOH 1R

/89 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW
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SLUFSYPIWD UBRKQBLFLDQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIH
1R $PHQGPHQW 1R$LUNEDIWD UBRKQLFLDQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQ
6RXWKZHEXYWHUON 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

6WRFN &OHUNV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH W
$PHQGPHQW 1R WR 6WRFN &OHUNV 1RQ 4XDOLILHG 6WRFN 2SWLRQVIOXPQUWEBERYSRSR
4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

JOLIKW 6IHPKXIOPWRDQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUF
$PHQGPHQW 1R WR THF KXW DR X ARWRAXDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSR
4XDUWHUO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

6:$3% 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW

%RQX¥WIRQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLE
6:$33,$1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW
OHFKDQLFV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([k
5DPS 2SHUDWLRQV 3URYLVLRQLQJ DQG )UHLJKW 1RQ 4XDOLILHG 6WRFN 2 S¥QLCR(D @ O5HG

YRUP . IRU WKH \HDU HQGHG 'HFHPEHU JLOH 1R
&XVWRPHU 6HUYLFH 5HVHUYDWLRQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ/S@®QD A GFABSRIRWUR!
WKH \HDU HQGHG 'HFHPEHU $PHQ@EPHIQMR 1R WR &XVWRPHU 6HUYLFH 5HVHUYDWLRQ)

E\ UHIHUHQFH WR ([KLELW WR 5HILVWUDWLRQ 6WDWHPHQW RQ )RUP 6 JLOH 1R

1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDMWAXD EWHHOAUFHERUWR QKREIPW 4 WL
JLOH 1R

6RXWKIHNOW QHYV &R (TXLW\ ,QFHQWLYH 30DQ LQFRUSRVYDWKG HEQ W HIHIRIOW R @ RRYRLE L
1R

(TXLW\ ,QFHQWLYH 30DQ )RURUPIVIR®GFRRGLWI@®W\W R 6WRFN 2SWLRQ *UDQW LQFRU
$QQXDO 5HSRUW RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU JLOH 1R

6RXWKMHNWQHYV &R ([FHVV %HQHILW 30DQ

$PHQGPHQW 1R SURIGREWWZRRVW[FHVYV %HQHILW 30DQ

$PHQGPHQW 1R SURGREWWZRRVW[FHVYV %HQHILW 30DQ

$PHQGHG DQG 5HVWDWHIG BRXMRKZHVWFHVV %HQHILW 3 QW IDYWH DI RIQSSCHIEQ D\@ 6 UM E WG (

YRUP Rl ,QGHPSJUIHAPWQRQEHWZHHQ WKH &RPSDQ\ DQG LWV 'LUHFWRUV L\WQERUBR QWIS E!
GDWHG -DQXDU\ YLOH
1R
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6XEVLGLDULHV RI 6RXWKZHVW LQFRUSRUDWWQ EX DU BFHEHRYAM RV R)FKPELW IRWR KR XWKZ H\WQ

&RQVHQW RREKDIVWHGHSHQGHQW 5HBERWGIWHGIINEPL F
5XOH D D &HUWLILFDWLRIQFRU&KLHI ([HFXWLYH 21
5XOH D D &HUWLILFDWLR@HU &KLHI )LQDQFLDO 21
6HFWLRQ &HUWLILFDWLRG HRU IQLCH & K[HFLDGWHDD RLD O 2|
"~ O0DQDJHPHQW FRQWUDFW RU FRPSHQVDWRU\ SODQ RU DUUDQJHPHQW

$ FRS\ Rl HDFK H[KLELW PD\ EH REWDLQHG DW D SULFH RULWLHIWWYRS HQ YSHIVMARLL 6 H QPRI QAR [ 3RAF
'DOOTHIYDV
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6,*1%85(6

3XUVXDQW WR WKH UHTXLUHPHQWYV RI 6HFWIERQRI RU WE&HRJIHMKWWHBEFQ@WLKNDLWG X[FKPXWHG WKL
XQGHUVLIQHG WKHUHXQWR GXO\ DXWKRULJHG

6287+: (679,5/,1(6 &
-DQXDU\

%\ V  $89%: 5*+7
/IDXUDLJKW
6HQLIRAHI¥3YWGHQW )LQDQFH
&KLHI )LQDQFLDO 2IILFHU

3XUVXDQW WR WKH UHTXLUHPHEPW RRI WKHVEHFXWHSRBHW KBYXEMHHQ VLIQHG EHORZ E\ WKH IROO
UHJLVWUDQW DQG LQ WKH FDSDFLWLHV LQGLFDWHG

6LIQMWXU TLWOH
6 $5< & (/i< &KDLUPDQ RI WKH %RDUG 3UHVYLEBHQW &
*DU\ & .HOO\ 3ULQFLSDO ([HFAXWLYH 21
6 $85%: 5%+7 6HQRRAH 3UHVLGHQW )L QDQFIi F H8K L3 L)@ B IDSSFIEIRDQ
IDXUDLJKW 2IILFHU
6 $9) :  %*/(5 ‘LUHFWRU

'‘DYLG %LHJOHU

6 & (9% &2&. (77 'LUHFWRU
& : HEE &URFNHWW

6 : 1,50 + 1,1*+$0 "LUHFWRU
T LOOLDP + &XQQLQJKDP

6 2+1 * {1,621 "LUHFWRU
-RKQ * 'HQLVRQ

6 75$9,6 & 2+1621 'LUHFWRU
7UDYLV & -RKQVRQ

6 $1&< % 2())/ (5 'LUHFWRU
1DQF\ %IORMI

6 2+17 (®17)25 '"LUHFWRU
“-RKQORQWIRUG

6 $1.0/ ' 9.//$18(9% 'LUHFWRU
"DQLHELOODQXHYD




7CEGIR & ROMOWV
1 727+( (5+,%,76

5HVWPUWHGEOHY RI ,QFRUSRUDWLRQ RI 6RXWKZHVW LQFRWSRUDMH®D W\ R & 6W B QFHP MERW([KQ B
$PHQGPHQW VER VB HNOMDWRIG,QFRUSRUDWLRQ RI 6RXWKZHVW LQFRW 8RDDW H GOE \5biiS IRIUM QRFH ) ¥
HQGHG -XQH JLGRH@GPHQW V8RB HWOHDWRIIG, QFRUSRUDWLRQ RI 6RXWKZHVW LQFRWSRL
4XDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXD U VR Y GIRRHHDBW- XERHS HFVOHDWRIGH) ERUSRUDWLRQ
E\ UHIHUHQFH WR ([KLELSHJLW\WIBRN\RRZEMWDBMHPHQW RGPRQ 8 FBH Q WL B \BRIFOHDWRIG, QFRUSRU
LQFRUSRUDWHG E\ UHIHUHQFN WRDUWIHELOY 5HSRUBRR Y KRHPWT 4 IRU WKH TXDUMWHVUL FQIBH ® I-
$PHQGP HQW WRHY Rl ,QFRUSRUDWLRQ RI 6RXWKZHVW LQFRW SRIDDW H GO \ 515 IRIUM REH ) R P([ k

-XQH JLOH 1R
$PHQGHG DQG 5HVWDWHG M\WDEZYHRIDERXOWKZHVW HIQFRUSRUDWHG E\ W EHUHQFW SRS IKWER'
-DQXDU\ JLOH 1R

&RP SHMGIWDIQWH DQG 5HYRO YEQUHABPHGQMWNVG)SWHBLBAY RI LQFRUSRUDWHG E\ UHIHUNQFI
AXDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWH Us PIOGGIRSH QM HG DIKVGY PO R 11 RV R $GRYPLSQIRMLW
SHYROYLQWJEHHBHWW LQFRUSRUDWHG E\ UHIHVHQMH WRW [KHERWW SKAKRWR X W KZBIM WS 1R

6SHFLPHQ FHUWLILFDWH UHSUHVHQWLQJ FRPPRQ VWRFN RI 6RXWE@ZRXWO L5HERWSR RDW)IRG FE\

"HFHPEHU JLOH 1R

,QGHQWXUH GDWHG DV RI )HEUXDSLUO L Q H VE&RYZB@E RAMMANR/AM &R 2 SIOQXVWHH LQFRUSRUDWF
([KLELW W RVERXWKEZGWWHSRUW RQ JRUP . GDWHG )HEUXDU\ JLOH 1R

,QGHQWXUH GDWHG DV RI 6HSWHPEHLOLQHV HEG QU BI) GIRIUXE DHMN LQFRUSRUDWHG E\ UHIHU
BRXWKZBHWWMIVWUDWLRQ 6WDWHPHQW RQ )RUP 6 GDWHG 2FWREHU JLOH 1R
,QGHQWXUH GDWHG DV RI )HEUXD U\ 7U XEVWW & R PIRDIVK IR1IER P EROR DYRBUDWHG E\ UHIHUMQFH
$QQXDO 5HSRUW RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU JLOH 1R

6RXWKZHVW LV QRW ILOLQJ DQ\ RWKHU LQVWUXPHQWY HYLGHQFLQJ DQ\ LQGHEWHGQHVV EHI
H[FHHG SHUFHQW RI LWV WRWDO FRQVROLGDWHG DVVHWV &RSLHV RI VXFK LQVWUXPHQW\
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3XUFBDVHHPHQW 1R GDWHG -DQKBWARHLQJ &ERPBDHH D QG 6RXWKZHVW LQFRUSRUDWHG
$QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPBEKMWBWHPHQW )LROH 1RQFRUSRUIXESO
6RXWKBOVWMPO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPMBEWBHPHQWYLDRV1IR DQG
UHIHUHQFH WR ([KLELXQQXWR BHRXRUKEZ ROMRUP . IRU WKH \HDU HQGHG 'HFHPBEHNWBHPHQWY
DQG LQFRUSRUDWHG E\ UHIHUHQB 8 QXP Q[ KHSIRWW R @ RREFPXWKARVWMKH \HDU HQGHG 'HFHF
6XSSOHBBHQMDPAHQWY 1RV DQG LOQFRUSRUDWHG B4 QOXDOHRHFFHRWR FRLERWP . WRUGW]
JLOH 1R 6%I89E8HPHQWEARVDQG LQFRUSRUDWHG E\ UHIHUNQPD UW\R HUIOLEZMS R (
IRU WKH TXDUWHU HQGHG 6HSWHPEHU $JUHHPHOMRY 1RV 6XSSOHPBHQ@WDO LQFRUSRUDW
BRXWKZHMXIVYJWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQ G H G BHBHPHIRBMW 1RV YLOH
LQFRUSRUDWHG E\ UHIHUHQFHVWIK QUWEBUW)\ 5H FRUBRRQY KRHPWT 4 IRU WKH TXDUWHU HQGHGC
$JUHHPHQWV 1RV DQG LQFRUSRUDWH G \E ¥ XBIWAHUDA H5 WRR (J WL R QW) R U P W R46 IR/
JLOH 1R 6 X$SISIHHHPHH@WVIVOL R V DQG LOQFRUSRUDWHG B\QKIBO BEB5R WR R [X )
\HDU HQGHG 'HFHPEHU JLOH SRUHHPHQBXSSRWPHQWDO DQG LQFRUSRUDWHGVE\
AXDUWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQGH®HKO@HQWYV 1RYLOHDIRG LQFRBXS
([KLELW W RVERXIMKEZ HVOAMSHSRUW RQ )RUP 4 IRU WKH TXDUWHU HQ G H G JOHBHPHIREM U R
LQFRUSRUDWHG E\ UHIHUHQ F HV$RO K[HKQ ESLH\S R U WWRQ6 RRAWPK ZH VIR WKH \HDU HQGHG 'HFHPEH!
$JUHHPHQWV 1RV DQG LQFRUSRUDWHG B WXDHWHLFH BWIRSHKME RW )RUR R GIRDRWKE KV
1R 6X S S ® HPHIKQRWHIDOW 1R LQFRUSRUDWHG E\ UHIMNMUNDB W MRO{[EHERWW R @ RRERXW K
JLOH 1R 6 K BUSHOHHFPHHEDWWD OR V DQG LQFRUSRUDWHG EW UKIDIWW BB B \VWBRI § FKU\E
WKH TXDUWHU HQGHG ODUFK YISOHHHRPHQW 1R6XS S@MHFRHWGWDODWHG E\ UH I UKD B W KMRO|
YJRUP 4 IRU WKH TXDUWHU HQGHG -XQH $IJUHIORHQRVYV 1RV 6XDSBOHPHQMWOWSRUDWHG E\
BRXWKZHMXIVYWHUO\ 5HSRUW RQ JRUP 4 IRU WKH TXDUWHU HQG H G JBHSHPHIREM U R LQERY
UHIHUHQFH WR ([KLELYQQXWR BHRXRUKEZ ROVMRUP . IRU WKH \HDU HQGHG 'HFHPBEMWBHPHQW )
LQFRUSRUDWHG E\ UHIHUHQFHVWIK QUW B UW) 5H WFRUBRR QY KRHPWT 4 IRU WKH TXDUWHU HQGHGC
$JUHHPHQW 1R LQFRUSRUDWHG E\ UHIMUNDRB W MRO{[EHERWW RWRREPXWHKZRVWYIKH TXDUV
6XSSOHBBHOMLPFHQWY 1RV DQG LQFRUSRUDWHG E\ UHIHWHR)ERXWAOZBHUVEIE WO\ 5H DROBN R
TXDUWHU HQGHG 6HSWHPEHU YESOWHHPHQW 1R 6XSESQHARHSMDIOWHG E\ UH IS QMBI 8 R <
YJRUP . IRU WKH \HDU HQGHG 'HFHPEHU $JUBHPIHRQWY 1RV6XSSOHRHOWDIOQFRUSRUDW|
DQG UHWB R FBWR XWWHKEBIVWI UO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGHGE HBRIFR"
LOQFRUSRUDWHG E\ UHIHUHQFH/ WRD(JRLEW®\ 5H SRR WRKQV KEBR W4 IRU WKH TXDUWHU HQGH
$JUHHPHQW 1R LQFRUSRUDWHG E\ UHIMMUNDRBWMRO{[EHERWW RQVRRERXWKZRVUWYIKH TXDUV
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3IXUVXDQW WR &)5 E FRQILGHQWLDO LQIRUPDWLRQ KDV EHHQ RPLWWHG DQG KDV E
&RQILGCHMHDVWIHS@WFDWLRQ ILOHG ZLWK WKH &RPPLVVLRQ

JRUPSPIHQGHG DQG 5HVWDWHG ([HFXWLYH 6HUYLFHS$YMHRPHQW. FEEQ 8 @ B ) Q [6HREXXW/KH. & Hi . (APHEDORRG |
6WRFN @SUWHHRRHQWY EHWZHHQ 6RXWKZHVW DQG +HUEHUW ' .HOOHKHU4XQWWRHSERUBWSIR

4 IRU WKH TXDUWHU HQGHG ODUFK JLOH 1R
,QFHQWLYH 6WRFN 2SWLRQ 30DQ LQFRUSRUDWH EDO HIHSIRIOW R Y BRUPLELWMRU WWRH 6\R
JLOH 1R
1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDMGIGXPOUFHERHWFRIQWR YPKLELVWRU W WH
JLOH 1R
(PSOR\HH 6WRFN 3XUFKDVH 30DQ DV DPHQGHG ODUFK LQFRUSRUDWHG E\ UHIHUF

BRXWKMHNOWQHY &R 3URILWBKDULQJ 30DQ

BRXW KMHNOW QHV &R N 30DQ
BRXWKHMOW QHYV &B3 1R@:4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDSIO® ED @ 15 HBRLYF IR
WKH \HDU HQGHG 'HFHPEHU JLOH 1R
,QFHQWLYH 6WRFN 2SWLRQ 30DQ LQFRUSRUD W GQEADUCHBHBIRYMH ROR) RIKP EL W IRU WWRH 6\
JLOH 1R
1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWSIO® XD @ 13HBRLUW IR RRURLELWRU WW
JLOH 1R

(PSOR\PHQW &RQWUDFW EHWZHHQ 6RX¥WWRWHYW DQ®I+HURHUW ' .BQOHKHHQGHG DQG UHVW
(PSOR\PHQW &RQWUDFW EHWZHHQ BRKWIKYZH OW RQGXODU\ & .HDQE DPHQGHG DQG UHVWDWI
(PSOR\PHQW &RQWUDFW EHWZHHQ 6RKWRZIMHVDIYQRS &ROOHHQ & DWQIBUDIMKQNG HE DQG UHVWD
6RXWKMHMWQHY &R 6HYHUDQFH 30DQ IRU 'LUHFWRUV LQFR VSQRYPMH 6HB\RWH HRUIH DREBIPW R . |

'"HFHPEHU JLOH 1R
6RXWKMHWOWQHY &R 2XWVLGH 'LUHFWRU ,QFHOQMAWIHYSBO®mX DV D P HIQEHRGA &RGED WHMGN D\WHHE M
4XDUWHUO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

6$($1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWIO® XD @ 3 HBRLUQWF R Q@ RRURLELWRU
'"HFHPEHU JLOH 1R

6:$3,31RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWI® XD Q@ BHBRUW RQ RRURLELWR
'"HFHPEHU JLOH 1R

/89 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW
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SLUFSPIWD UBRKQBLFLDQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIH
1R $PHQGPHQW 1R$LUNEDIWD UBRKQLFLDQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQ
6RXWKZHEXYgWHUON 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

6WRFN &OHUNV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH W
$PHQGPHQW 1R WR 6WRFN &OHUNV 1RQ 4XDOLILHG 6WRFN 2SWLRQVIOXQUWEBERYSRSR
4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

JOLIJKW 6IHPKIODPWRDQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUF
$PHQGPHQW 1R WR THF KXW DR X ARWRAXDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSR
4XDUWHUO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGHG -XQH JLOH 1R

6:$3% 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW

%RQX¥IIRQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLE
6:$33,$1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW
OHFKDQLFV 1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDWHG E\ UHIHUHQFH WR ([k
5DPS 2SHUDWLRQV 3URYLVLRQLQJ DQG )UHLJKW 1RQ 4XDOLILHG 6WRFN 2 S3QLCRD @ OAHG

YRUP . IRU WKH \HDU HQGHG 'HFHPEHU JLOH 1R
&XVWRPHU 6HUYLFH 5HVHUYDWLRQV 1RQ 4XDOLILHG 6WRFN 2SWLRQ/S@®QD A GFABSRIRW R!
WKH \HDU HQGHG 'HFHPEHU $PHQEPHIQMR 1R WR &XVWRPHU 6HUYLFH 5HVHUYDWLRQ)

E\ UHIHUHQFH WR ([KLELW WR 5HILVWUDWLRQ 6WDWHPHQW RQ )RUP 6 JLOH 1R

1RQ 4XDOLILHG 6WRFN 2SWLRQ 30DQ LQFRUSRUDMWAXD BEWHHOMUFHERUWR QKREIPW 4 WL
JLOH 1R

6RXWKIHNOW QHV &R (TXLW\ ,QFHQWLYH 30DQ LQFRUSRVYDWKG HEQ W HIHIRIOW R @ RRPRLE L
1R

(TXLW\ ,QFHQWLYH 30DQ )RURUPIVIR®/GFRRGLWI@®W\W R 6WRFN 2SWLRQ *UDQW LQFRU
$QQXDO 5HSRUW RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU JLOH 1R

6RXWKMHNOWQHY &R ([FHVV %HQHILW 30DQ

$PHQGPHQW 1R SURGREWWKZRRVW[FHVV %HQHILW 30DQ

$PHQGPHQW 1R SURGREWWZRRVW[FHVV %HQHILW 30DQ

$PHQGHG DQG 5HVWDWHIGBRXMRKZHVWFHVV %HQHILW 3 QW IDWH DI RKQSSCHIEQ D\@ 6 UM E WG (
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JRUP RI ,QGHPRQJUHRAPWQRQEHWZHHQ WKH &RPSDQ\ DQG LWV 'LUHFWRUV LQE&RUBRQWWIHHE K
GDWHG -DQXDU\ JLOH
1R

6XEVLGLDULHV RI 6RXWKZHVW LQFRUSRUDWBQ @EX UM BFHBEHRQUAM RPVR)FKPELW IRWR/ KR X WKXZ Hiv

&RQVHQW RREKOQIVWDGHSHQGHQW 5$BERWRWHGJIINEPLF
5XOH D D &HUWLILFDWLRIGFRU&KLHI ([HEXWLYH 21
5XOH D D &HUWLILFDWLR@HU &KLHI )LQDQFLDO 2|
6HFWLRQ &HUWLILFDWLREHRU &IQCH & K[HFOOHDDIQ RLDO 21

ODQDJHPHQW FRQWUDFW RU FRPSHQVDWRU\ SODQ RU DUUDQJHPHQW

$ FRS\ Rl HDFK H[KLELW PD\ EH REWDLQHG DW D SULFH RULWLHIWWYRS HQ YSHIVMARLL 6 H QPRI QAR [ 3RAF
'DOOTBIYDV
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(PSOR\PHQW 3HULRG
3RVLWLRQ DQG 'XWLHV
&RPSHQVDWLRQ
7HUPLQDWLRQ
2EOLJDWLRQV Rl WKFHERUSRWDRRWQRQ XSRQ
1RQ H[FOXVLYLW\ RI 5LIJKWV
YXO00 6HWWOHPHQW

&HUWDLQ 5HGXFWLRQ RI 3D\PHQWV E\ WKH &RUSRUDWLRQ

&RQILGHQWLDO ,QIRUPDWLRQ
6XFFHVVRUV
OLVFHOODQHRXV
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(;(&87.9( (03/2<0(17$*5((0(17

7+,6 (;(&87,9( (03/2<0@B((0(17 WKLV *$JUHHPHQW  EHWBHHQ6 6RBTHI(E7TFRUSRUDWLRQ WKH 2&RL
WKH 3([HFXWLY HHA F W LMY G DWRHES_R

L, 71(66(7+

:+(5($6 WKH &RUSRUDWLRQ RQ EHKDOI RI LWVHOI DQG LWV VKDUHKROGHUV ZLVKHV WR L FR!
LQWHJUDO SDUW RI WKH PDQDJHPHQW RI WKH &RUSRUDWLRQ VXFK DV WKH ([HEFXWLYH DQG LL WI
WKH HYHQW RI DQ\ DFWXDO RU WKUHDWHQHG &$D@QHH PRI QR QRV WRIOH B R GSRUQWGE L@ BE EWWRQV XR K W
$PHQGHG DQG 5HVWDWHG ([HFXWLYH 6HUYLF HS$3 M FHRPMOW RRU3 B Q QY U | HFXWR. EHH WIZSHR\ RMIKHV& R U SR U T
&RUSRUDWLRQ LQFOXGLQJ WKH ([HFXWLYH

12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH SUHPLVHVY DQG IRU RWKHU JRRG DQG YDOXDEOH FRQ

2SHUDWSRDHRHQW
D'HILOQL WKHR®HIFWLYH 'DWH” VKDOO EH WKH GDWH GXULQJ WKH 3&KDQJH RI &RQWURO 3HULR!

E$SGGLWLRQODO7KHLQ@KBIORBVRI &RQWURO 3HULRG " LV WKH SHULRG FRPPHQFLQJ RQ WKH GDV
DQQLYHUVDU\ RI VXFK GDWH RU LL WKH ILUVW GD\ Rl WKW PWRVEK IFRKQBLGLXXWXHILEK B H VQH[ WP
WKDW FRPPHQFLQJ RQ WKH GDWH RQH \HDU

35 (



DIWHU WKH GDWH KHUHRI DQG RQ HDFK DQQXDO DQQLYHUVDU\ RI VXFK GDWH WKH GDWH RQH
DV WKH 35HQHZDO 'DWH" WKH &KDQJH Rl &RQWURO 3HULRG VKDOO EH DXWRPDWLFDOO\ HIWHQ
ILUVW GD\ RI WKH PRQWK FRLQFLGLQJ ¥ LXK RUGG HY WW ROIHOFRRZQ @ J' DWKH (XX WNVYBIW OHDVW GD

JLYH QRWLFH WR WKH ([HFXWLYH WKDW WKH &KDQJH Rl &R QWK 3WKLR G WVKDIOL R \WR B HD X R/ Rif
DSSOLFDWLRQ IROORZLQJ D &KDQJH RI &RQWURO

&KDOJH RRORUWUKH SX USSIRIVIH RH QWKLY *&KDQJH RI &RQWURO~ VKDOO PHDQ D FKDQJH RI FRQW
EH UHTXLUHG WR EH UHSRUWHG RQ D &XUUHQW 5HSRUW RQ )RUP $FWSRUV XD @W SR 6 KPWIRYLG IRE '
OLPLWDWLRQ VXFK D *&KDQJH RI &RQWURO"~ VKDOO EH GHHPHG WR KDYH RFFXUUHG LI L D WRWUC
EHFRPHV WKH EHGHIWLIFE O \RRRIHQ RW RRWB\RI WKH FRPELQHG YRWRGW 8 RDHAG RO IV KRIVELRUIS R DXALLRY
YRWH IRU WKH HOHFWLRQ Rl GLUHFWRUV RI WKH &RUSRUDWLRQ RU LL LQGLYLGXDOV ZKR DV RI \
Rl WKH GDWH KHUHRI WKH 3, QFXPEHQW %RDUG" FHDVH IRU DQ\ UHDVRQ WR FRQVWLWXWH DW OHD
KHUHRI ZKRVH HOHFWLRQ RU QRPLQDW VRO U R K ROGHUWL RZD ¥ \D\8 & H RYRUGS EU DWRRQI RI DW OHDVW W
%RDUG RWKHU WKDQ DQ HOHFWLRQ RU QRPLQDW LIRRH RIVDLQ LRRGLOYHEWDRQZKRW K DQL VA ®DIV R X PV8 Ky
RI WKH GLUHFWRUV RI WKH &RUSR UWDW HR® HQMD F® WL GR U & DYRW K R XRIKWKIAK SHUVRQ ZHUH D PHP

35 (



(PSOR\PHOW7XHU&ERGSRUDWLRQ KHUHE\ DJUHHV WR RGNV WGEXKH(WE MW LHHX WH Y HENQD 0 WWHINVPW & RU
IRU WKH SHULRG FRPIRPHWEYR JRWQYHWKHG(HQGLQJ RQ WKH HDUOLHU WR RFFXU RI L WKH ILUVW DQQL
IROORZLQJ WKH2KWNXEHYSHHIWLUHPHQW 'DWH WKH 3(PSOR\PHQW 3HULRG"

3RVLWLRQ DQG 'XWLHV
D3RVLWLRRUIHMWFWKH (PSOR\PHQW 3MNUSRGLWLRW K HQ(F DFGGW QW BMWTHVXYQ & IUH S R U WA QW LLHAT R |
UHVSRQVLELOLWLHY VKDOO EH DW OHDVW FRPPHQVXUDWH LQ DOO PDWHULDO UHVSHFWV ZLWK
WKHHEWLYH 'DWH DQG VLY H WKL NH WX\ OVHEH SHUIRUPHG DW WKH ORFDWLRQ ZKHUH PAWHYHHBYW
SRVLWLRQ ®XWLKHRWUDWG UHVSRQVLELOLWLHY VKDOO EH UHJDUGHG DV QRW FRPPHQVXUDWH LI
VXEVLGLDU\ Rl DQRWKHU FRUSRUDWLRQ RU FRUSR U EW RRMVRRIUPRHUAR R B Y (FFRRVS B RO /MG  HEQ W iH A
XQLQFRUSRUDWHG HQWLW\ RZQLQJ RW KR Q WHIRW BY WJID BR X6 WWRI\ HRTX LY G LEAHFRWON RI WKH &RUS
&RPSDQ\" RU LL DOO RU VXEVWDQWLDOO\ DOO RI WKH DVVHWV Rl WKH &RUSRUDWLRQ DUH DF
XQLQFRUSRUDWHG HQWLWLHYV RZQHGER D GROYWHR GFAHS R GDWH RW R LR ¥ QU@MGFIRUMSFRUOWHG HQW LW\
XQLQFRUSRUDWHG HQWLW\ LV KHUHLQDIWHU UHIHUUHG WR DV D 3VXFFHVVRU’ XQOHVV LQ WK

35 (



LL [ WKH VHFRQG SDUDJYDBSHHRIHEHF WKRQO KOYWKEMHQ FRP SOSRNG WIL\R R CORNIVHIR WIKME (J H V5 W (
SDUHQW FRPSDQ\DFFUWXF FBYWRRD\ EH DUH DW OHDVW FRPPHQVXUDWH LQ DOO PDWHULDO UHVE
GXULQJ WKH GD\ SHULRG L P PHRGA IDYWHH ®\WSHJ) HFFWH GLLLIQ) WRKBH(W KDQ RQH XQUHODWHG FRUSRUDWIL
DVVHWV RI WKH &RUSRUDWLRQ

E(IWHOWRRIW[FOXGLQJ SHULRGV RI YDFDWLRQ DQG VLFN OHDYH WR ZKLFK WKH ([HEXWLYH I
UHDVRQDEOH DWWHQWLRQ DQG WLPH GXULQUDQRV FRD OVEXV& R bl &R UKDRNXLLR/QWDRD @ KW FE/XAAHLHD H Y\B' ROQOK
DVVLIQHG WR WKH ([MRXWVYNH KBYRRQEEGMRE S N W RIUFL FD HW WI\0DOX FOKQTHHVIS RIFXMELLOL WDM VL VHUY
RU FKDULWDEOH ERDUGV RU FRPPLWWHHYV LL GHOLYHU OHFWXUHV IXOILOO VSHDNLQJ HQJDJ
VXFK DFWLYLWLHY GR QRW VLJQLILFDQWO\ L QAMH-UM B R 8 VALEA © WKLHH % H UV R B [BRHH R V OAK X Q(G XM
DFWLYLWLHYV KDYH EHHQ FRQG XFWHG VEL WHK'D \M[H F X WK 15 SIURR F R\QRG WKW RII DFWLYLWLHYV DQG D
VFRSH VKDOO QRW WKHUHDIWHU EH GHHPHG W RV LIQMWISRIGIWUILE Z OWW LW K HWSRH WIKR-U B B Q B R LRD WALKRH (

3% (



&RPSHOVBMEAMIPFW WR 6HFWLRQ KHUHRI ZKLWF K RMFMQRIWL RIDOIOQ JWK MUHY BIBEDXRILL K € FRAWHPYSL|
(PSOR\PHQW 3HULRG ZKLOH HPSOR\HG GXULQJ WKH (PSOR\PHQW 3HULRG ([HFXWL¥HMKBEQWEH HC

D%DVH 6DIOD YMHFXWLYH VKDOO UHFHLYH D EDVH VDODU\ WKH 3%DVH 6DODU\" DW D PRQWK
WKH &RUSRUDWLRQ WRILOWRWY & AR DIQ LRIVLVEK DLQJ WKH WZHOYH PRQWK SH UHRVBL Y PP HDGWHIW I
%DVH 6DODU\ VKDOO EH LQFUHDVHG DW DQ\ WLPH DQG IURP WLPH WR WLPH WR UHIOHFW L®GUF
LQFUHDVH LQ WKH %DVH 6DODU\ VKDOO QRW VHUYH WR O L FSLIW HRHPTHKEHG B M HD @D ROIMK HWK R DOLQ R W
LQF UKD \KY H G $LUQ MHKFALIWVQ W  W.IOH DWWHI® FRPSDQLHYV  LQFOXGHV DQ\ FRPSDQ\ FRQWUROOLQJ FRQW

E$QOXDO %R@OGGLWLRQ WRWKKH(PHBXMW I6VIO VKDOO EH DZDUGHG IRU DQ\ ILVFDO \HDU WKDW
33QQXDO %RQXV™ ZKLFK PD\ EH SXUVXDQW WR DQ HVWDEOLVKHG ERQXV RU LQFHQWLYH SODQ
WR WKH ([HFXWLYH LQ UHVSHFW Rl HLWKHU RI WKH WZR ILVFDO \HDUV RI WKH &RUSRUDWLRQ L
RQO\ GXULQJ D SRUWLRQ WKHUHRI LPPHGLDWR®L $H L R UK Q KIOKM % REXY WHODJOIOQEHK E BKDW R H (It
IROORZLQJ WKH ILVFEQQXDO PRRQ2XLEN WEXBIUGHG

F3URILW 6KDULOQJ .QFHOWLY,® DGG L5MMRQ MR & @ E3XBMY ¥ R@XWD 8D IDE®H DV KHUHLQDERYH Sl
WR SDUWLFLSDWH LQ DOO SURILW VKDULQJ LQFHQWLYH DQG UHWLUHPHQW SODQV DQG SURJUI
DJJUHJDWH SURYLGH WKH ([HFXWLYH ZLWK FRPSHQVDWLRQ EHQHILWY DQG UHZDU® RS R G WXR(
WKH ([HEFXWLYH XQGHU VXFK B{FD\Q D VD @® \SWRPHDEXUD QLY KH GD\ SHEWRGHLAPMIELDWHO\ SUHF
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G:HOIDUH %HQKH \\BEROQMWYH DQG R U WIKBA (WHHXMOLWH P D\ EH VKDOO EH HOLJLEOH IRU SDU\
HDFK ZHOIDUH EHQHILW SODQ RI WKH &RUSRUDWLRQ LQFQXE&KGJO ZIHV KX WGCHICPU /O & HQV KD DQ
SURJUDPV RI WKH &R LSRR DIMWHICR BRPEHBEMANHBAMD DV L & IHHH GXULQJ WKH GD\ $HRW R GHL DPVRIR IRBW B ©
WKH ([HFEXWLMAWDMLQ HIWLPH WKHUHDIWHU ZLWK UHVSHFW WR RWKHU NH\ HIHFXWLYHV

H([SHQVKW ([HFXWLYH VKDOO EH HQWLWOHG WR UHFHLYH SURPSW UHLPEXUVHPHQW IRU DC
DQG SURFHGXUHV RI W KHiF&RDWRD@\WL RRHDEXIUQ G W KH GD\ SHRWRGHL EDPVRIB IRBDW BOYR SDEHG HGALR J
HIHFW DW DQ\ WLPH WKHUHDIWHU ZLWK UHVSHFW WR RWKHU NH\ HIHFXWLYHV

IJULQJH %HKQH ([MWWXWLYH VKDOO EH HQWLWOHG WR IULQJH EHQHILWY LQFOXGLQJ XVH RI C
ZLWK WKH SROLFLHV RI WRW OSRWBRUDMIUPRQGHV LLQQI WYK H GD\ $SHRWRGHL DP/RR IRBMW BOYR SDEHGH GALR
HIHFW DW DQ\ WLPH WKHUHDIWHU ZLWK UHVSHFW WR RWKHU NH\ HIHFXWLYHYV

J2ILFH DQG 6XTEKRUWHEWWILYH VKDOOLEH ROWNWRIOHGWRHDDPRBIZLWK IXUQLVKLQJY DQG RWK
DVVLVWDQFH DW OHDVW HTXDO WR WKRVH SURYLGHG WR WKH ([HFXWHMMLYW 'DQWHRVRE HDG RWIDE.
([HEXWLYH DV SURYLGHG DW DQ\ WLPH WKHUHDIWHU ZLWK UHVSHFW WR RWKHU NH\ H[HFXWLY}
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KODEFD WIKRIQ([HFXWLYH VKDOO EH HQWLWOHG WR SDLG YDFDWLRQIH@W BDMR DG D Q/RH H LGAKKJ MKI
LPPHGLDWHO\ SUHFWGYR JDWRHR KK IDYRUDEOH WR H¥KH DWW BXOW MYLH HDW KHQUHD IWHU ZLWK UHVSHF\

/HUPLOQDWLRQ

D'HDWK RU 'ZKIBBUGIHMVPHQW VKDOO WHUPLQDWH DX\®RPHIMERDGS R U B WR Q QVR B\ (\WFUKRRLEXDIRY A HA
WKH (PSOR\PHQW 3HULRG DIWHU KW YIL\QDEH QW E O3 XWIKWHGD W WHWRHW X W LFHHIL QLWLRQ RI 3'LVDELOL
LWV LQWHQWLRQ WR W HUPFSLODRD WHI QWK H Q [VX KKV DYFHETS 6 R VPKIKY ([ FZEXWKL WHH & R UIS RW DYWH. RQ@ WKKDHD O W
RI VXFK QRWLFH WHKHVLYWD'PMOHW\SURYLGHG WKDW ZLWKLQ GD\V DIWHU VXFK UHFHLSW WXI
GXWLHV )RU SHUSBRMAM@W WKLWDELOLW\” PHDQV GLVDELOLW\ ZKLFK DIWHU WKH H[SLUDWLRQ F
SHUPDQHQW E\ D SK\VLFLDQ VHOHFWHG E\ WKH &RUSRUDWLRQ RV OWYDIOQU X B H H V HIDOGD DVRFYHIS W L
QRW WR EH ZLWKKHOG XQUHDVRQDEO\

E&DXVKH &RUSRUDWLRQ PD\ WNUPRDRYAHQKH IHH FROKIMWH G XULQJ WKH (P SO RHHRHD WH B& B
L DQ DFW RU DFWV RI GLVKRQHVW\ WDNHQ E\ WKH ([HFXWLYH DQG LQWHQGHG WR UHVXOW LQ
LL YLRODWLRQV E\ WKH (M RXEWLYBWIRWYKHX( BBEKWHHFIRWR @ K IRFIKWKUY $ JURVVO\ QHJOLJHQW F
([HEXWLSBIWW DQG ZKLFK LQ DQ\ FDVH UHVXOW LQ PDWHULDO LQMXU\ WR WKH &RUSRUDWLRQ
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F*RRG SHDNRQ[HFXWIPSHOIR\PHQW PD\ EH WHUPLQDWHG E\ WKH ([HFXWLYH IRU *RRG 5%HIDN-RHP
3*RRG 5HDVRQ"™ PHDQV

L $ WKH DVVLIQPHQW WR WKH ([HFXWLYH RI DQ\ GXWLSIRVILQWR@V LLVON KDRMNELLOW [KPEDMANRSIHEEI
UHTXLUHPHQW@ X WDIXWMWKRU LWHAVSRQVLELOLWLHYV BIUFRI@WE WSRUD W GDE\ GRAFKHIR @ FVRILRMKEY WKH &
LQ VXFK SRVLW GRW LBIXWRKR UHWSRQVLELOLWLHY RWKHU WKDQ DQ LQVXEVWDQWLDO DQG LQDGY
WKHUHRI JLYHQ E\ WKH ([HFXWLYH

LL DQ\IDLOXUH E\ WKH &RUSRUDWLRQ WR FRPSO$JUHWEP DQW RRWKHUS WRDIQV DRQMIR X E M AW
UHPHGLHG E\ WKH &RUSRUDWLRQ SURPSWO\ DIWHU UHFHLSW RI QRWLFH WKHUHRI JLYHQ E\ WKt

LLL WKH QRWIRXDWLRO WKH ([HFXWILYH \RR BR EDW HRBEQDRWEKEGWURW KD Q WK D WI HDRW Z K HF'HO W/H H
WUDYHO UHDVRQDEO\ UHTXLUHG LY WHKWYSRHWIREIFCOQWHHRI WKH ([HFXWLYHY

LY DQ\ SXUSRUWHG WHUPLQDWLRQ E\HPISID R\PIHIRY RW KRIQ R VM $8 K(5 BPINNG BHHIFPWL WMWHGE K\Q\G
SXUSRUWHG WHUPLQBRW RQHVIKRLODQOFSK BEBHR VKD \W | R/ LV

Y$Q\ IDLOXUH E\ WKH &RUSRUDWLRQ WR FRPSO\ ZLWK D Q& WHDMPLWQWWKH VHFRQG SDUDJUDES
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JRU SXUSRVHV RI WKLV 6HFWLRQ F DQ\JRRG IDLWK GHWHUPLQDWLRQ RI 3*RRG 5HDVRQ" PDG

GLRWLFHUPILOBQN RO UPLQDWLRQ E\ WKH &RUSRUDWLRQ IRU &DXVH RU E\ WKH ([HHAXWLY B WE
RWKHU SDUW\ KHUHWR JLYHQ LQ DFFRUGIPGIRHNZ JWH SINEERIPBN) WE TRE MR WQBWIRRQ  PHDQV D ZUL
L LQGLFDWHV WKH VSHFLILF$WHUPRIQOW WRHD SHE YXSA®Q LIQ WHWY IRUWK LQ UHDVRQDEOH GHW
WHUPLQDWLRQ R/I MPSD RWPHQW KOG HU WKH SURYLVLRQ VR LQGLFDWHG DQG LLL LI WKH WHUPL
WHUPLQDWLRQ GDWH ZKLFK GDWH VKDOO EH QRW PRUH WKDQ GD\V DIWHU WKH JLYLQJ RI VX

HDWH/HRUPLQOQDWIWBBPLQDWLRQ” PHDQV WKH GDWHURLQBHWHROWR B IDIQKHO DRMWUFEDRVH VSHFLI
([HEXWLNPSOR\PHQW LV WHUPLQDWHG E\ SN KH RRIUGWK U HHR. QW QY IFRIH VKRR RO WHLWKH GDWH RQ Z
([HEXWLYH RI VXFK WHUPLQDWLRQ

2EOQOLJDWLRQV RI WKH ARPERDIWWRRQ XSRQ

D)HDWHK WKH ([WAXPSIORAPHQW LV WHUPLQDWHG GHDMVERDYIRIQRMIQWKWKOBPXWHYRIQDWH ZLWKR:
$IJUHHPHQW WR WRHJDOFMXWEYHYHQWDWLYHY RWKHU WKDQ WKRVH REWQ IGHRQUY K & V QQF FQERMREHYQ MU '
FRQWUDU\ QRWZLWKVWDIQ@BLQY VNEABQ[BAXWWIWHWOHG WR UHFHLYH EHQHILWY DW OHDVW HTXDO
WKH &RUSRUDWLRQ XQGHU VXFK SODQV SURJUDPV DQ@¢ SHROWIFMLW W QM GMDLWHQGEXW RQD MKH G HIDN |
(IHFWLYH 'DWHRBHW IDYRUDEOH WR WKH ([ FXMDOAHLHFRME (RW DVE\HW LPHXWKMHMHDIWHU ZLWK UHVSHI
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ELVDELOLWKH ([YWAHABEORAPHQW LV WHUPLQDWHG'EV VEWXRQ[RF XYW HYH VRO EH HIHW WAL ® H
UHFHLYH GLVDELOLW\ DQG RWKHU EHQHILWY DW OHDVW HTXDO WR WKRVH SURYLGHG E\ WKH &t
DQG SROLFLHV UHOIDWLIIN MIRWE G E QQ LWK H GD\ SHULRGIHF®WHG HD'NI WRER B83H) HOPYHRALLIMEB OW KW R( IW K +
([HEXWLNHIDOA LHFWI DW DQ\ WLPH WKHUHDIWHU ZLWK UHVSHFW WR RWKHU NH\ HIHFXWLYHV DQC(

F&DXVH WKH ([YWHABIORHPHQW VKDOO EH WHUPLQDWHG IRU &DXVH WKH &RUSRUDW LMRQ R/IKDD
DW WKH IHFWHDMQ VHKH THIUFPH QBWLREB RV JLYHQ DQG VKDOO KDYH QR I'$UWHKHRHREBOLIJDWLRQV WR

G*RRG 5HDVRAKDXWKHU &DXVH RUGXWRBLUOWWM (PSOR\PHQW 3HULRG WKH &R UEPEORWLHR@QWRY
&DXVH RU 'LRDBNIOHWMPSOR\PHQW RI WKH ([HFXWLYH VKDOO EH WHUPLQDWHG E\ WKH ([HFXWLYH

L WKH &RUSRUDWLRQ VKDOO SD\ WR WKH ([HFXWLYH LQ D OXPS VXPVLWHWDIPLKQ CWU RQJIRW KiHP
DFWXDO GDWH GXULQJ VXFK GD\ SHULRG EHLQJ LQ WKH VROH GLVFUHWLRQ RI WKH &RUSRUD\

$ LI QRW WKHUHWRIRVYVHBVIHG6 DVNOKIHU § [ W KXARLCILKIY W H R Q WDIHA/RW KRHQ U\ RiAHY FDIOR B MLl RKQL BAMA W K
KLIKHVW IHBPWHDMQ DHJ\ WLPH ZLWKLQ WKHIHF®LYSHDMWHG BQBFHGLQJ WKH (I
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% WKH SURGXFW RI [ WKH DQQXDO ERQXV SDLG WR WEKHUHHPXW WY R U ZRAM MHUHAL BB U MRXU
WKH &RUSRUDWLRQ SULRU WR WKRHURNVGDWLRQ REBXIMLFE WIQK 'DWWKRI IUDFWLRQ REWDLQH
FXUUHQW ILVFDO \HDUZHWRURXWK ROKEQBWH RI DQG

& WKH VXP RI [ WK QPHIFX WolDWHH 6 D O B BW DDA WKHH TBIVRHL Q@ WILR D RO VK 1 MM QVRH K L J KR
DW DQ\ WLPH ZLWKLQ WKH  GHDRVSIHYUH RIGWSSLB@EEA. QURAIK M SIDLG WR WKH ([HEXWLYH IRU WKF
WKH ILVFDO \HD UHLFQVE K HF'O W HE XMH QRMQ VW HR Q VRHFFRXUUH G S X UN/IXDHHWR HAORMBORIMVDR @RR & X R I\
EHHQ SDHQE XDIOH%RQXV ZKLFK ZRXOG KDYH EHHQ SD\DEOH WR WKH ([HEXWLYH IRU WHKWPWE&B
RFFXUUHG SXUVXDQW $VR HHFEMWQWQ SUR YRIGMKGLWKDW LQ QR HYHQW VKDOO WKH ([HEXWLYH I
REWDLQHG E\ PXOWLSO\LQJ WKH DPRXQW GHWHUPLQHG DV KHUHLQDERYH SURYLGHG LQ WK
LQFOXGLQJ IUDFWLRQV RI D ARIPW R D BWIRK DHP BVIKH XQWHGRWKH ILUVW GD\ RI WKH P\R Q¥ VA
5HWLUHPHQW 'DWH DQG WKH GHQRPLQDWRU RI ZKLFK VKDOO EH DQG
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LL XQWLO WKH HDUOLHU RI $ WKH ILUVW GD\ RI WKHWRRWWKLERILFWGEUGP ZQWK' RW HQRIPW %
(HIHFWLYH 'DWH VXFK QXPEHU RI PRQWKY UHPDLQLQJ XQWLO WKH HDUOQHHB RI W R B X\RH SIR URDUWV 1°
XSRQ VXEPLVVLRQ E\ WKH ([HFXWLYH RI VXSSRUWLQJ GRFXPHQWDWLRQ EXW LQ QR HYHQW ODV
LQFXUUHG SD\ RU UHLPEXUVH WR WKH ([HFXWLYH DQ\ FRVWV DQG H[SHQVHV LQFOXGLQJ PRYL
SD\DEOH XQGHU 6HFWLRY HRHSAR\WKQW[KBXSWQLRWIWHUPLQDWHG DQG

LLL IRU WKAHIPHMKHHERUSRUDWLRQ VKDOO FRQWLQXH EWMQBEPLWYV DWR OWKIHV (f HHFTXXADLOY BV R Q\G
SURYLGHG WR WKHP LQ DFFRUGDQFH ZLWK WKH SODQV SURJ$DPVHP G Q VS RO MFKHHP\H 6 RIXPRHLIQYE KD (
WHUPLQDWHG IHFW @& IDWQLWHPH GXULQJ WKH GD\ $SHRWRGHL DPVRKR IRBMW B O R S D HG H G R VAKK E(\H B
WKHUHDIWHU ZLWK UHVSHFW WR RWKHU NH\ HITHFXWLYHY DQG WKHLU IDPLOLHV

:LWK WKH H[FHSWLRQ RI WKH IRUHJRLQJ LI WKHH&R 08 RRIHDQN RQV K K D O/OK IV @& W RW R&EIVH{HY S\CRRYI R E
([HEXWLYH VKDOO EH WHUPLQDWHG E\ WKH ([HFXWLYH IRU *RRG 5HDVRQ WERHUERIPERWOWLRQ Z

H&RPSOLDOFH ZLWHR I6 WKW LRW H UQ DTK B HYDH G KB V& B GUHHPH QW LD/UH LQWHQGHG WR FRPSO\ ZI
RI WKH ,QWHUQDO 5HYHQXH &RGH RI $ DV HHPPHHEDGAH & L VK I H 8LRGAHH U SIUGIGV W® G IV KR U 16 DXQOFHWA
WKHUHXRGISXUSRVHY RI DQ\ SD\PHQW WR ZKLFK ([HFXWLYH EHFRPHV HQWLW O H G5 ROQH B PFHROXQ W )
WHUPLQDWLRQ RI HPSOR\PHQW VKDOO EH GHHPHG WR UHIHU RQO\ WR D WHUPLQDWLRQ RI HPSC
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DPRXQWV XQGHU 6HFWLRQ G ZLOO EH GHIHUUHG WR WKH H[WHQW QHFHVVDU\ WR FDXVH VXFK
WKH ,QWHUQDO 5HYHQXH &RGH LI ([HFXWLYH LV DW WKH WLPH RI WHUPLQDWLRQ RI HPSOR\PHQ
VKDOO PHDQ D UHDVRQDEO\ DQWLFLSDWHG SHUPDQHQW UHGXFWLRQ LQ WKH O HMHO LMWERQ IV RL
WKH DYHUDJH OHYHO RI ERQD ILGH VHUYLFHV SHUIRBUWUPE GDEWHWK H K HMFKRL DI IIRQY MPKSHO B RHHS RU DI
LPPHGLDWHO\ SUHFHGLQJ WKLUW\ VL[ PRQWKY R U$WKH DXWDHOV S H WLHR\GY RW KIHQ) WKEIHUWR WLKH &
SDUDJUDSK WIKOH DWHHPPISDQV HDFK HQWLW\ WKDW ZRXOG EH FRQVLGHUHG D VLQJOH HPSOR\HU
5HYHQXH &RGH H[FHSW WKDW WKH SKUDVH 3DW OHDVW " VKDOO EH VXEVWLWXWHG IRU WKH !

1RQ H[FOXVIYLWR®KLEQIKMDHAWRHQW VKDOO SUHYHQWRRUNO QXILW JIWRAH I WEKXWLYHYWLFLSDWLRQ

SODQ RU SURJUDP SURYLGHG E\ WIOH Z&W H SRADREGIDRQ. RW @G RR W VE KQIRK W K B Q' OH B QWL K HQR DK HTKKHDIQVI®
ULJKWV DV WKH ([HFXWLYH PD\ KDYH XQGHU DQ\ VWRFN RSWLRIQ RDWRHGEK $ B REBDIFHHHEA/HK Q MKV DALNV K HAY K\
WKH ([HFXWLYH LV RWKHUZLVH HQWLWOHG WR UHFHLYH XQLGHW b G FRIPG RQL 8 ¥V RIW DRAHRY XU B IRXRR CE
SD\DEOH LQ DFFRUGDQFH ZLWK VXFK SODQ RU SURJUDP

)XOO0 6HWWKOIHRRQ®R REWLBRRWLRQ WR PDNH WKH SDUAHRWYWS DRGLRWE&HRBDLVE WIRLSHUIRUP LW

DIHFWHG E\ DQ\ FLUFXPVWDQFHV LQFOXGRXQRWHWKEIXMP OUPEWRRSAHR@WDQHMHW HRIRU RWKHU
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ULJKW ZKLFK WKH &RUSRUDWLRQ PD\ KDYH DJDLQVW WKH ([HFXWLYH RU RWKHUV ,Q QR HYHQW VKT
SD\DEOH WR WKH ([HFXWLYH XQ G$IW I R7HRPI\WE: IR i) SSRIWRDYW V. R OB/ M K -NKMYR $IDW H QW OS BH P D W WHIKEY ED (D® 2
([HEXWLYH PD\ UHDVRQDEO\ LQFXU DV D UHVXOW RI DQ\ FRQWHVW UHJDUGOHVV RI WKH RXWFRPBQ
SURYLVLRBRQUHHPKIQOW RU DQ\ JXDUDQWHH RI SHUIRUPDQFH WKHUHRI RU DV D UHVXOW RI DQ\ FRQWH
$IJUHHPHQW SOXV LQ HDFK FDVH LOQWHUHVW GXULQJ WKH SHULRG RI VXFK QRDWBDHPHQW RWX PKK H QM
FDOFXODWHG EDVHG XSRQ WKH UDWH RI LQWHUHVW SXEOLFO\ DQQRXQFHT B\V% DY N. W HJ HDQCHUMWO U
ZKLFK UDWH PD\ QRW EH WKH D& EN WAX RKD BVMDHQRI LQWHUHVW FKDU

&HUWDLQ 5HGXEWLROQ RI 3D\P HEDNW KEL\ QUEKIHD URRIEDR W DWMR. RVKH FRQWUDU\ QRWZLWKVWDQGLQJ |
RU GLVWULEXWLRQ E\ WKH &RUSRUDWLRQ WR RU IRU WKH EHQHILW RI WKH ([HFEXWLY $J ZHKHRHKHY B
D *3D\PHQW ~ ZRXOG EH QRQGHGXFWLEOH E\ WKH &RUSRUDWLRQ IRU JHGHUDO LQFRPH WD[ SXUSRV
3&RGH” WKHQ WKH DJJUHJDWH SUHVHQW YDOXH RI DPRXQWYV SD\DEOH RUUE HPW Q IWE XWXF K OSD W W
SX UV XD Q3N UMRI RMKQW DUH KHUHLQDIWHU UHIHUUHG WR DV *$JUHHPHQW 3D $PIRQEMH ABHIIEREREEGR W H\GKK
DPRXQW H[SUHVVHG LQ SUHVHQW YDOXH ZKLFKI BB HFPH QN 3 KRHH QI Y FZLIWKHIR XSW HADKYW QUDIXH3BAP H Q
EHFDXVH

35 *(



RI 6HFWLRQ * BQWKKHL@RGMIR WKH FRQWUDU\ QRB®RKQYWVMDIGIEIRQD QI WK HV5 BEMFHLP LQHG $3 U WIKPIHIC
3D\PHQW ZRXOG QHYHUWKHOHVV EH QRQGHGXFWLEOH E\ WKH &RUSRUDWLRQ IRU )HGHUDO LQFRPH
3D\PHQWYV ZKE$BK HDHAHQRWED\PHQWY VKDOO DOVR EH UHGXFHG EXW QRW EHORZ JHUR WR DQ DPRX(
3D\PHQWY ZLWKRXW FDXVLQJ DQ\ 3D\PHQW WR EH QRQGHGXFWLEOH E\ WKH &RUSRUDWLRQ EHFDXVI
GHWHUPLQHG LQ DFFRUGDQFH ZLWK 6HFWLRQ * G RI WKH &RGH

$00 GHWHUPLQDWLRQV UHTXLUHG WR EH PDGH XQG NWUH\SH.YVEH FEW VRIDH 'RI@RNEYE IR B DG \DX\F R\
3I$FFRXQWLQJ J)LUP" ZKLFK VKDOO SURYLGH GHWDLOHG VXSSRUWLQJ FDOFXODWLRQV ERWK WR WK
WKH ([HFXWLYH RU VXFK HDUOLHU WLEBKB\DWXEWK (GHHiTKHHLYFAFGER K D RVK GEJ )R KNP RUKDDMOLR BH ELQGLQJ XSRQ
DEVHQW P D @LKIH \8WR IHSRIRIUWLRQ VKDOO GHW H UPIUHH B K QAWK T00 8 HCQRIZVP B © K JR MK R I Q3/D \PIA G WQ W MVKIIIY H
VKDOO EH HOLPLQDWHG RU UHGXFHG FRQVLVWHQW ZLWK WKH UHTXLUHPHQWYVY RI WKLV 6HFWLRQ

:LWKLQ ILYH EXVLQHWYX G RRUBKUDWDRWHWKDOO SD\ WR RU GLVWULEXWH WR RU IRU WKH EHQHI
$IJUHHPHQW DQG VKDOO SURPSWO\ SD\ WR RU GLVWULEXWH IRU WKH EHQHILW Rl WRERHUHHPXKWWH L(
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$V D UHVXOW RI WKH XQFHUWDLQW\ LQ WKH DSSOLFDWLRQ Rl 6HFVSERQXQWRQ W KH BRKEHNW BXRYVE K
3D\PHQWY ZLOO KDYH EHHQ PDGH E\ WKH &RUSRUDWLRQ ZKLFK VKRXOG QRW KDYH EHHQ PDGH 32YI
&RUSRUDWLRQ FRXOG KDYH EHHQ PDGH 38QGHUSD\PHQW  LQ HDFK FDVHQ RRCH HW\& B RQRMEUMM WHH
GHWHUPLQHV WKDW DQ 2YHUSD\PHQW KDV EHHQ PDGH WKH ([HFXWLYH VKDOO UHSD\ VXFK 2YHUSD"
BHFWLRQ | RI WKH &R G M KDWR QIRGBIBR XREHWKHDO O EH SD\DEOH E\ WKH ([HEFXWLYH WR WKH &RU!
UHWXUQHG WR WKH ([HEXWLYH LI DQG WR WKH H[WHQW VXFK SD\PHQW ZRXOG QRW UHGXFH WKH DI
$FFRXQWLQJ )LUP GHWHUPLQHYV WKDW DQ 8QGHUSD\PHQW KDV RFFXUUHG DQ\ VXFK 8QGHUSD\PHQW
EHQHILW RI WKH ([HEFXWLYH WRJHWKHU ZLWK LQWHUHVW DW WKH DSSOLFDEOH )HGHUDO UDWH SUR

&ROILGHQWLDO7IQHRUIPBPXW.RYH VKDOO KROG LQ D ILGXFLDU\ FDSDFLW\ IRU WKH EHQHILW RI W
UHODWLQJ WR WKH &RUSRUDWHE®& ¢ RRISDQL RY LWFGDWKHLU UHVSHFWLYH EXVLQHVVHV ZKLFKHPISD®RO!
E\ WKH &RUSRUDWILRQLRW D@ \FRPBEWLMY DQG ZKLFK VKDOO QRW EH SXEOLF NQRZOHGJH RWKHU Wt
$IJUHHPHOMWMU WHUPLQDWLRQHRBE WK\H K [Q\W XA MYKA BHK [ BRIV RYBD WKRQO QRW ZLWKRXW WKH SULRU ZU
GLYXOJH DQ\ VXFK LQIRUPDWLRQ NQRZOHGJH RU GDWD WR DQ\RQH RWKHU WKDQ WKH &RUSRUDWLI
6HFWLRRQVWLWXWH D EDVLV IRU GHIHUULQJ RU ZLWKKROGLQJ BQU DIRXQWY RWKHUZLVH SD\DEOH
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6XFFHVMR®M HHPHQW LV SHUVRQDO WR WKH ([HFXWLYH DQG ZLWKRXW WKH SULRU ZULWWHQ
E\ ZLOO RU WKH ODZV RI GHBHEWPBHQG/ &/KVDVOWLERWULR Q@R WKH EHQHILWWORINDQ GJ I SITUKHSUHRNHA B BYEVH VE
WR WKH EHQHILW RI DQG EH ELQGLQJ XSRQ WKH &RUSRUDWLRQ DQG LWV VXFFHVVRUV

,Q WKH HYHQW RI D &KDQJH Rl &RQWURO Rl WKH &RUSRUDWLRQ D QE\SDQ IQ WHHPMEDN) L @ U RUXFE B
WR WKH ([HFXWLYH H[SUHVVO\ D$VXAH FHIGEVDD Q 8 H LW RWSHU FREWPD | KDDMSHDHRHHOOWFIR® SBQR DQG VXEVW
JXDUDQWHH DQG DJUHH WR FHIMNHH WHKGIWS HLLQ RHDPAXQFBIVRI MOKWKH VDPH PDQQHU DQG WR WKH VDPH F
&KDQJH Rl &RQWURO KDG WDNHQ SODFH

OLVFHOODQHRXYV

D *RYHUQLIQWREEIUHHPHQW VKDOO EH JRYHUQHG E\ DQG FRQVWUXHOMGDERARBGRROM HQW?
WKW HHPHQW DUH QRW SDUW RI WKH SURY LIVHFRIQIW KIHIWHHRHI PBIQGY WKKIDADM K/DXYSHH QVRHIGRH PH) R D Q-3 D ¢
WKH &RPSDQ\ DQG ([HFXWLYH UHJD UG ISQ U MHEH § WE RIBIF QRRD B/MV B B HGHAHH®R RU PRGLILHG RWKHUZL
SDUWLHV KHUHWR RU WKHLU UHVSHFWLYH VXFFHVVRUV RU OHJDO UHSUHVHQWDWLYHV
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EIRWIFMHY QRWLFHY DQG RWKHU FRPPXQLFDWLRQV KHUHXQGHU VKDOO EH LQ ZULWLQJ DQC
PDLO UHWXUQ UHFHLSW UHTXHVWHG SRVWDJH SUHSDLG DGGUHVVHG DV IROORZV
| WR WKH ([HFXWLYH

$W WKH DGGUHVV LQGLFDWHG

RQ WKH VLIQDWXUH SDJH
KHUHRI

| WR WKH &RUSRUDWLRQ
32 %R]

/RYH )LHOG

‘DO OTBYD V

RU WR VXFK RWKHU DGGUHVY DV HLWKHU SDUW\ VKDOO KDYH
WKH DGGUHVVHH

IXUQLVKHG WR WHHFRW.KHUZ K@ & DIFWL>

FEHYHUDBUOLWYDOLGLW) RU XQHQIRUF HPJELHOH R\H QRV  DHRIFDV® GVRRYR. WICPOQ. RUWMKRYW HQIRUFHDELO]
$JUHHPHQW

G LWKKRTKFLRRUSRUDWLRQ PD\ ZLWKKROG |URP] DQN DHERW QVXV KS PHBEWHD X Q\G\WM D WHKRY ORFD
SXUVXDQW WR DQ\ DSSOLFDEOH ODZ RU UHJXODWLRQ

H.OWHJ UKWMBBHPHQW FRQWDLQV WKH HOQWLUH XQGHUVWDQGLQJ Rl WKH &RUSRUDWLRQ DC

I(PSOR\PHQW KW JJWRKXWLYH DQG WKH &RUSRUDWLRQ DFNQRZOHGJH WKDW WKH HPSOR\PHQ!
(IHFWLYH 'DWH PD\ EH WHUPLQDWHG E\ HLWKHU WKH ([HFXWLYH RU WKH &RUSRUDWLRQ DW DQ

>5HPDLQGHU RI SDJH LQWHQWLRQDOO\ OHIW EODQN@
3% (



,1:,71(66:+(5(2) WKH ([HFEXWLYH KDV KHUHXQWR VHW KLV KDQG DQG SXUVXDQW WR WKH DXWKR
WR EH H[HFXWHG LQ LWV QDPH DQG RQ LWV EHKDOI DOO DV RI WKH GD\ DQG \HDU ILUVW DERYH ZU
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6287+:(6%,5/,1(6 &2
352),76+$5,1* 3/$1

35($0%/(

:+(5($6 6287+:(6%,5/,1(6 &2 D FRUSRUDWLRQ IRUPHG XHIOMUWKKH3@R B 'Y [CRJ\W KD ¥ VB M LRRIX V O\ D
DV WKH 6B XWXIZGINWS&R 3URILWBEKDULQHBWDYH WIKGIXTBWLRU 30ZRLFKHEZDYV VXEVHTXHQWHFDRNEGBG:

DJDLQ DPHQGHG DQG UHMPMDMWHG- DQ XM HQW L UMM Q D P H Q GHHHEF W QGHUHD\OXDWHG LQ LOVQYGHIMILL
LWV HQRWIFWIWWH -DQXDU\

+(5($6 WKH &RPSDQ\ QRZ GHVLUHV WR FRQWLQXH WKH SODQ E\ DJDLQ DPHQGLQJ DQG UHVWDW
+HURHV (BYQLWVWY Q F H/IOEFA 5RIOLHI WR UHYLVH WKH GHILQLWLRQ RI RSHUDWLQJ SURILW WR LQFOXG
DQG WR UHIOHFW FHUWDLQ RWKHU RSHUDWLRQDO DQG DGPLQLVWUDWLYH SUDFWLFHV

12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH SUHPLVHVY DQG WR FDUU\ RXW WKH SXUSRVHV DQG L(
HQWLUKSHUVHGHG DQG UHSODFHG E\ WKLV SODEFWHYHLQ@RMXDHUWY UHIHUHHGI SWR DV RWMC K HABBLDWH 2L8BH0
JDS RU ODSVHHRWWHHWZRHHB IVXFK SODQV DQG WKH H[LVWHQFH RI D TXDOLILHG SODQ DQG WUXVW

7KH WHUPV DQG FRQGLWLRQV RI WKLY UHVWDWHG 30DQ DUH DV IROORZV

$57,&/( ,
385326(

7KH SXUSRVH RI WKLV 30DQ LV WR UHZDUG (PSOR\HHV RI WKH &RPSDQ\ IRU WKHLU OR\DO DQG |
IRU WKHLU EHQHILFLDULHV LQ TAKKH EHHYQHHQ MWW/ SELHFDWIL 5 HRG S\ L W) XWGRIONX @Q & LHOVOW Bl CBIDWKCH U R P VDK H & R P
EHQHILWY (PSOR\HHV DUH HQWLWOHG WR UHFHLYH XQGHU DQ\ RFWKHU SURJUDPV RI WKH &RPSDQ\ D

7KLV 30DQ DQG WKH XWWDRDWHQUHO BWWHWE KHUHRI DUH HVWDEOLVKHG DQG VKDOO EH PDLQWDL¢
%HQHILFLDULHV7UDRY B/D)XW R IFIVEHHYHU U HHY A SWWRY VKK BRIRPBIDMHU SURYLGHG RU EH XVHG IRU RU G
OHPEHUV RI WKLV 30DQ DQG WKHLU %HQHILFLDULHV



$57,&/( ,,
"(),1,7,21651' &216758&7,21

'HILOQLWKIRQN WKH IROORZLQJ ZRUGY DQG SKUDVHV DSSHDU LQ WKLV 30030 HWKRHW K K DO & RK@W +
WKH FRQWUDU\

D$ILOWOAMHPEHU RI D FRQWUROOHG JURXS RI FRUSRUDWLRQV DV GHILQHG LQ 6HFWLRQ t
ZKLFK DUH XQGHU FRPPRQ FRQWURO DV GHILQHG. DY HERPWLRQFH FURX SV KHY &GRHEHQ HRAU LIQG6BIIF W L
LV D PHREHDQ\ HOQOWLW\ RWKHUZLVH UHTXLUHG WR EH DJJUHJDWHG ZLWK WKH &RPSDQ\ SXUVXD:

ESOORFDWIRR GDWH RQ ZKLFK &RPSDQ\ &RQWULEXWLRQV DQG IRUIHLWXUH¥HDWH WR EH DC

F$QOXDQ &RP THOAVWRWRQ DPRXQWYV SDLG E\ KB LSRPS QR BQ DRB QPHH EOMHUHPXQHUDWLR(
HDFK SHODUQQFOXGLQJ H[SHQVH DOORZDQFHV WR WKH H[WHQW LQFOXGLEOH LQ WKH JURVV LQFR
(PSOR\HH SXUVXDQW WR 6HFWLRQV H D X RU W IHHVRI WH[S BQGH UEN W EXKE DX BH Q
DOORZDQFHYV SUL]HV DQG DZDUGYV H[SDWULDWH ERQXVHYV LWHPV RI LPSXWHG LQFRPF
EHQHILW SODQ RU SURJUDP LW PDLQWDLQV VXFK DV JURXS LQVXUDQFH KRVSLWDOL]DWLRQ Rl
RSWLRQV RU ZKHQ UHVWULFWHG VWRFN RU SURSHUW\ KHOG E\ WKH (PSOR\HH HLWKHU EHFRPH)\
FRQWULEXWLRQV WR D SODQ RI GHIHUUHG FRP SHQVRWL R Q FRIRBIW FOW W/ IQHR W D [DEMXHGHH® U Q @V R K L
GHIHUUHG FRPSHQVDWLRQ SODG WR DPRMPSWR\HH RQ\OLHX RI D &RPSDQ\ &RQWULEXWLRQ WR W
FROVWLWXWH DQ DQQXDO DGGLWLRQ DV GHILQHG LQ 6HFWLRQ F RI WKH &RGH LQ H[FHV\
SXUSRVHV RI WKLV 6HFWLRQ F  VHYHUBRQFXHQSME HQROT XDEDIXEB GHYHUDKE HF BPSHQVDWLRQ
(PSORVHWMYHUDQFH IURP HPSOR\PHQW EXW VKDOO QRW LQ F O XBRIQIWKR/X ROD R IV U L\EKKYNHDUEDGH MV
D VHYHUDQFH IURP HPSOR\PHQW ZRXOG KDYH EHHQ SDLG WR WKH (PSOR\HH IRU VHUYLFHV UH(
YDFDWLRQ RU RWKHU OHDYH WR WKH H[WHQW WKH (PSOR\HH ZRX®GQKDYHERPHEG QEMMLER XKB
RWKHUZLVH LQFOXGLEOH DV SURYLGHG DERYH $AKOER DK M RDW & HE { P& IOHR \&HRHP /X QR R K DIQ FOW. B IHE
SURYLVLRQV RI 6HFWLRQ V DQG S RI WKH &RGH



TKHQQXDO &RPSHQVDWLRQ RI HDFK OHPEHU RU IRUPHU OHPEHDWDIKIBPQ @ @QRR HHFRKXQGW XQG
6HFUHWDUAHDIVWKHIRU LQFUHDVHY LQ WKH FRVW RI OLYLQJ DW WKH WLPH DQG kH)DW KRR ®@ B Q\QWY
WZHOYH PRQWKY WKHQ WKH GROODU OLPLWDWLRQ LQ WKH SUHFHGLQJ VHQWHQFH ZLQWDEH
DQG WKH GHQRPLQDWRU RI ZKLFK LV WZHOYH JXUWKHUPRUGHQAROD & RP SHRYQND\R L &ERP B IOQ\RF\N |
LQFOXGH DPRXQWYV DWWULEXWDEOH WR WKH SHULRG DQ (PSOR\HH LV D OHPEHU RI WKH 30DQ

C»HOQHILWESEBUVRQ GHVLIQDWHG E\ D OHPEHU RU IRUPHU OHPEHU WR UHFHLYH EHQHILWYV KH

H%UHDN LQ$QHWWSIFR\HH VKDOO KDYH D %UKBDNULRQ6BKIYEK K HRERRSPKIWEB N Q@HVYV WKDQ +R
(OLJ$SHOBGILDWH XQOHVY KH LV RQ D OHDYH RI DEVHGRHOLODWKHRUQ]BEEBFRUWRER RRHR2BW Q \ LRV DOH DO

| &RGHKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG

J&RPPLWWHISHUVRQV ZKR PD\ EH DSSRLQWHG WR BGEWLFIOHVHYU WKH 30DQ LQ DFFRUGDQFH
K&RPPRQ 6MKRIFRRPPRQ VWRFN RI WKH &RPSDQ\

L&RPSDORXWEIZHOMQHY &R RU LWV VXFFHVVRU RU VXFFHVVRUYV

M&RPSDOQ\ EROWYREGWWLERWLRQV WKDW DUH PD&HD B\ SAXKIN XR@WDWR \WKHHOBRYILO/LAQV RI 6H

NHGXFWLEOH &RQWRHEHY¥WRORQWDU\ FRQ WR BMLRQNVQ LPD@M SULRU WR -DQXDU\ DQG
LQFRPH WD[ SXUSRVHV LQ DFFRUGDQFH ZLWK 6HFWLRHFW RI WKH ,QWHUQDO 5HYHQXH &RGH D’

OHGXEFWLEOH &KE6RMMEDSDUPDWH VXEDFFRXQW W RIVZ KLGXFMVL E O H GSLRAGHABUIECBM@ ERI@W QLLIQD @\ D\
DGMXVWHG WR UHIOHFW DQ\ ZLWKGUDZDOV GLVWULEXWLRQV RU LQYHVWPHQW ORVVHV DWWUL

P/ LVDEISOSKNVLFDO RU PHQWDO FRQGLWLRQ WKDW LQ WKH MXGJPHQW RI WKH &RPPLWWHH
DQ\ VXEVWDQWLDO JDLQIXO HPSOR\P HKIWOADEBKHWHUHP & R B SIL@\QRRJ DIV DELILEO\HVKDOO EH EDVHG
WKH &RPPKW\WRHAPLWWHH VKDOO DSSO\ WKH UXOHV ZLWK UHVSHFW WR 'LVDELOLW\ XQLIRUPO\




QUIHFWLYHDDWBU\ H[FHSW DV RWKHUZLVH VSHFLILFDOO\ SURYLGHG KHUHLQ

R(PSOR$H SHUVRQ ZKR LV UHFHLYLQJ UHPXQHUDWLRQ IRU SHUV QDML UWHY LIRAH ¥ KR DEXWE!
UHPXQHUDWLRQ H[FHSW IRU DQ DXWKRUL]MGDW DG RQ G EYH@FBO ZKRYIHGFREQ GREHREY RI1DHLRIQ
DJUHHPHQW EHWZHHQ WKH &RPSDQ\ DQG D ODERU XQLRQ VKD ODL QRWI BH FIRIQV/H G W USHER B RG(HP\S ©
XQGHU WKH 30DQ ,Q QR HYHQW VK 3@ DORQ WIHQ B U WOGEAOLA HPB\ORN MK B \&RE\S D Q\ EIH. 6 RQW HGRIW WG
VSHFLILFDOO\ EHHQ GHVLJQDWH G IE\OWBW H& RIFFSD DL VWKRN V@ QGLOEWK H IRUHIJRLQJ LQGLYLGXDOV
FROOHFMLYH EDDJUHHPHQW WKDW GRHV QRW SURYLGH IRU FRYHUDJH RI VXFK LQGLYLGXDO XQ
FUHGLWLQJ VHUYLFH SXUVXDQW WR WKH SURYLVLRQV RI VXEVHFWLRQV W JJ DQG NN KHI

7KH WHUP 3(PSOR\HH" VKDOO DOVR LQFOXGH DQ\ 3OHBGWHB H{P 3YBRREHHD QDHNP B XORK HHH IR DL HE B
LQ 6HFWLRQV Q RUKHR WRIIUW KO RRVGHHG HPSOR\HH™ PHDQV DQ\ SHUVRQ RWKHU WKDQ DQ HPSO
UHFLSLHQW DQG DQ\ RWRRU]BWULRRQ HOMHMDBHQIRRIPHG VHUYLFHV IRU WKH UHFLSLHQW RU IRU \
6HFWLRQ Q RI WKH &RGH RQ D VXEVWDQWLDOO\DIX® & XN\FIKP ¥ HEDNLIFH VRIVUB SHWL R G PRHIGD XWQ G
UHFLSLHQW &RQWULEXWLRQV RUJBDHQHDMWNER @ WRKYDL\G HDG BE\DWKWHUQBERPWDED RUWR VHUYLFHV SHUIR
UHFLSLHQW 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ D OHDVHG HPSOR\HH VKDOO QRW EH FRQVLGL!

SHQVLRQ SODQ WKDW SURYLGHYV D QRQLQWHJUDWHG HPSOR\HU FRQWULEXWLRQ UDWH RI DV
LQFOXGLQJ DPRXQWY FRQWULEXWHG SXUVXDQW WR D VDODUY UHBWXY¥ W DR® FH XIQMHHIQMH PAVKIDRAQ D
6HFWLRQ K % RU 6HFWLRQ E RI WKH &RGH LPPHGLDWH YHVWLQJ DQG LL OHDVWHG H

QRQKLJKO\ FRPSHQVDWHG ZRUN IRUFH
7KH WHUP *(PSOR\HH " VKDOO LQFOXGUHHIM@WLDOLADIHXBD\PHEMLXDGHD GHFWLRQ X RI WKH

S(PSOR\HU GBFRGBOWHSDUDWH VXEDFFRXQW WRIVZE&RPIS D§\ FEREBA WIHEK I LORKPE BH ® QR UH Bl QY IXQ.
WKHUHWR DGMXVWHG WR UHIOHFW DQ\ ZLWKGUDZDOV GLVWULEXWLRQV RU LQYHVWPHQW ORV

T(QWU\ 'BIMHXDUN VW RI HDFK \HDU



U5.6$7KH (PSOR\HH 5HWLUHPHBGW RQJFRPHD&/HBRHQWBHG

V)XQG7/BXYVW $ROQCGDVVHWY RI ZKDWVRHYHU NLQG R U7WQOWVHIH XA G R U RIPQW LDP B DRV VRIL PMHKE V V!
LQFRPH DQG SULQFLSDO DQG ZLWKRXW UHJDUG WR VRXUFH HJ DOORFDWLRQV &RPSDQ\ FRQ

WRXU RI 6HQ ¥RXU RI 6HUYLFH VKDOO LQFOXGH DOO KRXUV IRU ZKLFK SD\ LV UHFHLYHG RL
VHUYLFH FUHGLW RQ WKH EDVLV RI WKH QXPEHU RI KLV UHJXODUO\ VFKHGXOHG ZRUNLQJ KRXU"
WKDW LV DXWKRUL]JHG E\ WKH &RPSDQ\ LQ DFFRUGD QFHVAIFWKOIHVDY K QLLO FOMHRAH O'Y\W DSER @LHW Y B B HI
HYHQW VKDOO FUHGLW IRU WKH QXPEHU RI +RXUV RI 6HUYLFH DWWULEXWDEOH WR D VLQJOH FtF
JLYHQ IRU HDFK RWKHU OHDYH RI DEVHQFH DXWKRUL]JHG E\ WKH &RPSDQ\ IRU ZKLFK WKH (PSOR

+RXUV RI 6HUYLFH VKDOO EH FRPSXWHG RQ DQ HTXLYDOHQF\ EDVLVY ZKHUHE\ IRU HDFK PR(
RULQ WKH FDVH RI IOLJKW DWWHQGDQWY RU SLORWV RQH WULS VXFK (PSOR\HH VKDOO EH FU

7KHVH KRXUV PXVW EH FUHGLWHG WR (PSOR\HHV LQ WKH FRPSXW O\WLE&RQWIHLL RIGUGXSH QURDH
DSSOLFDEOH SHULRG RI DEVHQFH RABKQUH & UBGGE V) RWVAK D@ 6D IEG 1UYEFHQ ZLWKRXW GXSOLFDW
EDFN $DWHVSHFWLYH RI PLWLIJDWLRQ RI GDPDJHV KDV EHHQ$DEO UMBME HR K RDIUWWH R & WWR EE\ FAUKHG ¢
SHULRG RU SHULRGV WR ZKLFK WKH DZDUG RU DJUHHPHQW SHUWDLQVY UDWKHU WKDQ WKDW LQ

,Q GHWHUPLQLQJ WKH QXPEHU RI +RXUV Rl 6HUYLFH WR EH FUHGLWHG WR DQ (PSOR\HH LQ
WKH SDUDJUDSKVY DERYH WKH &RPPLWWHH VKDOO DSSO\ WKH UXOHV VHW IRUWK LQ 'HSDUWPH(
D SDUW RI WKLV 30DQ E\ UHIHUHQFH

JRU SXUSRVHV Rl GHWHUPLQLQJ ZKHWKHU DQ (PSOR\HH KDV LQFXUUHG D %UHDN LQ 6HUYLF
6HUYLFH GXULQJ DEVHQFH IURP ZRUN IRU PDWHUQLW\ RU SDWHUQLW\ UHDVRQV ZKLFK ZRXOG R
30DQ DQ (PSOR\HH VKDOO EH GHHPHG WR EH RQ WP DBWH@ANV | IRRP ZIRW N ULQL W\ B\HDHN Bi VIR QVKIHW R E
UHDVRQ Rl WKH ELUWK RI D FKLOG RI WKH (PSOR\HH E\ UHDVRQ RI WKH SODFHPHQW RI D FK



IRU SXUSRVHV RI FDULQJ IRU VXFK FKLOG IRU D SHULRG EHWKI® @ RYU Y PRAIHEGDYA I B \ FIRID®IREZ H Q IX\
OLPLWHG WR WKH OHVVHU RI WKH QXPEHU QHFHVVDU\ WR SUHYHQW WKH (PSOR\HH IURP LQF
SDUDJUDSK VKDOO EHKHNWHGQWHGE ALK WKKHH BBEMHD FH EHJLQV EXW LI WKH (PSOR\HH GRHV QRW QF
<HDU LQ ZKLFK WKH DEVHQFH EHJDQ WKHQ WKH\ VKBKODBDUEH FUHGLWHG LQ WKH LPPHGLDWHO\ IF

X QGLYSEXPXEW DFFRXQW RU UHFRUG PDLQWDLQHG E\ WKH &RPPLWWHH VRKRZLW J) XWKE RIRID
IRUPHU OHPEHU DQG %HQHILFLDU\

Y_.QYHVWPHOWHKBXDHOUYLHG DQG DFWLQJ ,QYHVWPHQW ODQDJHUV DV GHILQHG LQ (5,6% Z
PDQDJH 30DQ DVVHWY DV ILGXFLDULHV

ZOHPEBMQ (PSOR\HH ZKR KDV PHW WKH HOLJLELOLW\ UHTXLUMBRMQWOHRU, ESBIUWRFLSDWLRQ |
[IDPHG )LGKXKEHL BRPPLWWHH VKDOO EH WKH 1DPHG )LGXFLDU\ GHVLJQDWHG WR PDQDJH WKI

\1IRQOGHGXFWLEOH &R 6 AUl ROW DRDW\ FRQWIR BMMLRONQ LPDGH SULRU WR -DQXDU\ z
IRU IHGHUDO LQFRPH WD[ SXUSRVHV

]LRQOGHGXFEWLEOSIF&R BYHISDXMMRO VXEDFFRXQW W RIVZ KR BIG H @ XFUMHICE OVHH & RIAMEUMDER WA IDRIG\L QLI
WKHUHWR DGMXVWHG WR UHIOHFW DQ\ ZLWKGUDZDOV GLVWULEXWLRQV RU LQYHVWPHQW ORV

DORUPDO S5HWL VKMHH@MVIBD WK ZKLFK D OHPEHU DWWDLQV WRHDM RI ILIW\N QLQH DQG RQH ¥

EEBBODQRXWEEZHOMQHY &R 3URILW6KDULQJ 30DQ DV DPHQGHG IURP WLPH WR WLPH

FRBOBGPLOLVWXPRWRHUVRQ RU SHUVRQV DV GHVLJQDWHG E\ WKH &RPPLWWHH ZKLFK VKDO!
SHUVRQV

GBORWDIKH DQQXDO SHULRG EHJLQQLQJ -DQXDU\ VW DQG HQGLQJ 'HFHPEHU VW ERWK G
HEBULRU7XODERXWKZEBNV@HYV &R 3UR IIHFMKIDAH. QDQDOLQ  HI DV KHUHWRIRUH DPHQGHG DQG



I'SHWLUHPHSDMDWLRQ IURP VHUYLFH DIWHU D OHPEHU KDV UHDFKHG KLV 1RUPDO 5HWLUHP
LPPHGLDWHO\ IRO O\ DIDYWDGOH PREEHWHU Y LFH

JI6HUYEBHULRG RU SHULRGV RI HPSOR\PHQW E\ DQ (PSOR\HH XVHG LQ GHWHUPLQLQJ HOLJ
&RPSDQ\ LV D PHPEHU RI D FRQWUROOHG JURXS RI FRUSRUDWLRQV DV GHILQHG LQ 6HFWLRQ
LQFRUSRUDWHG ZKLFK DUH XQGHU FRPPRQ FRQWURO DV GHIL@QHGNHEG oHFWILFQ JURX K| WK B Rl
&RGH RU LV RWKHUZLVH UHTXLUHG WR EH DJJUHJDWHG ZLWK DQ\ HQWLW\ SXWWWKHDE SHW R LE&HHF Wt
HPSOR\PHQW ZIBWKODRDQWWXIFMRP DQG DIWHU WKS8II GO MHVWX -LKQ HQX\VG W\ BEHHRWRYPLMANH TBAV-HR U W R WKH (I

KKIUXVBR XWEZBOMQHY &R IZURVMWNEKWDODDPROGHG | URKWWAL HY WREWLFKH®B KHR KROG DQG LQYH\
3ULRU 30DQ IRU WKH H[FOXVLYH EHQHILW RI WKH OHPEHUV LQFOXGHG LQ WKH 30DQ IURP ZKLFt

LZUXVWKIHH TXDOLILHB PQWHH MWW KR VKDOO EH WKH ILGXFLDU\ GHVLJQDWHG WR LQYH\
EH PDQDJHG H[FOXVLYHO\ E\ DQGQNR\RBPAHQW HMPHBEW PFRQA®LVWHU WKH

MODOXDWLRQFRENVLQHVY GD\ RQ ZKLFK WKH ILQDQFLDO PDUNHWY DUH RSHQ IRU WUDGLQ.
NNMHVWLQJ sHHWWLRHR 6HUYLFH LV WKH SHULRG RI HPSOR\PH @M HD/BHMIVMQ GH SWHUYRLLFQHL § B DHADQ. J

<HDU LQ ZKLFK DQ (PSOR\HH KDV FRPSOHWHG RU PRI K BWHYV \RX BBMK Y\ F\W RZ MWKK \WRKGIOKRRZ IR QD
LOHVWLQJ 6HUYLFH SULRU WR -DQXDU\ VKDOO EH H[FOXGHG
LOHVWLQJ 6HUYLFH FRPSOHWHG DIWHU '"HFHPEHU DQG SULRU WR -DQXDU\ \Y

EUHDN LQ VHUYLFH UXOHV RIHWWH BRULRUKBO BFUBRWHK HEFQU HQNHLQ VHUYLFH UXOHYV DUH WKR\
VHUYLFH WHUPLQDWLRQ RU IDLOXUH WR FRPSOHWH D UHTXLUHG SHULRG RI VHUYLFH ZLWKI

LLL ,Q WKH FDVH RI DQ (PSOR\HH ZKR KRBVWL QU EBUNYLE 6 HEHYREH WLVK\PDWD RILQ 6HUY
KDV FRPSOHWHGEWLMHDOHRIYLFH IROORZLQJ KLV UHHPSOR\PHQW 3ULRU WR -DQXDU\ Lt
IHVWLQJ 6HUYLFH LQFXUUHG DIWHU VXFK %UHDN VKDOHVEH @ILEHHYDPIG HEG [IRWHSKURKRVHY R



%UHDN +RHHHPWHIUYH -DQXDU\ L QD @& HVKMHWHH RIMDHU (PSOR\VHH ZKR KDV ILYH RU PRHWWIR
6HUYLFH LQFXUUHG DIWHU VXFK %UHDNV LQ 6HUYLFH Z3-OWONER JGEN U HLIPH & H GR LRU VSXHEKS RV H'

O@MLIBHOBIOWHOLDWH WKH HPSORVHHV RI ZKLFK WKH &RPSDQ\ KDV VSHFLILFDOO\ GHVLJQ

&RQVWUMXAWRRBRQFXOL@QKHWHY GHBEHDULQJ LQ WKH 30DQ VKDOO EMQGEHHPH® KR FIR@ADEK[GWH D KK D KII
ZRUGV 3KHUHRI ~ 3SKHUMWIQG RWKHHX\QLPHODU FRPSRXQGV RI WKH ZRUG 3KHUH" VKDOO PHDQ DQ@&HUBO
DQ®XVW VKDOO HDFK IRUP D SDUW RI WKH RWKHU E\ UHIHUHQFH DQG WHUPV VKDOO EH XVHG WKHL
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(OLJLELOLW\ 5HYMUUHPSIQRAYH ZKR ZDV D OHPEHU LQ WK H BEWR YH3 (DAHRWK VG 6 BRQ \E HORKHHWRI
RWKHUZLVH SURYLGHG KHUHLQ HYHU\ RWKHU (PSOR\HH VKDOO EHFRPH D OHPEHU LQ WKH 30DQ DV
GDWH RU WKH GDWH RQ ZKLFK K&VLORS®R\HIKE FRE-P H BISQVROMINEND ARPPHQFHPHQW GDWH LV WKH ILU
FUHGLWHG KHUHXQGHU ZLWK DQ +RXU RI 6HUYLFH 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ QRQ UHVLC
VRXUFHV ZLWKLQ WKH 8QLWHG 6WDWHV VKDOO QRW EH HOLJLEOH WR SDUWLFLSDWH LQ WKH 30DQ
FODVVLILHG E\ WKH &RPSDQ\ DV LQWHUQV VKB GE LDMRQ ZK R 0V JQRYHWIR B\D H &/ LA EBTRAHY STERBHGHH B3R 0
SHUVRQ ZKR DV D PDWWHU RI SUDFWLFH LV WUH D WG EAKWR KIH/ &RPVS B Q@ \GIHW Bl @ ALLGDAHHES W@RGEHHD W OF RRB/T
(PSOR\HH GXULQJ DQNBDUY RHKLFRYXEK SHUVRQ ZDV QRW WUHDWHG DV DQ (PSOR\HH GHVSLWH DQ

IRWLILFDWLRQ7RH (ORBPEWONAH VKDOO QRWLI\ LQ ZULWLQJ HDFK (PSOR\HH RI WKH TXDOLILFD
H[SODQDWLRQ RI WKH 30DQ DV WKH &RPPLWWHH VKDOO SURYLGH IRU WKDW SXUSRVH

5HHOWU\ Rl 3UISRU(PEORMHN ZKR WHUPLQDWHY HPSOR\PHQW DIWHU EHFRPLQJ D OHPEHU KHUH
FRPSOHWLRQ RI RQH +RXU RI 6HUYLFH IROORZLQJ KI$V LLOHSIGD ROMRH B M/ 7K RV H LBARLFSTDVDH \R Ul FDSD ROP Bi
RI 6HFWLRQ KHUHRI EXW SULRU WR WKH ILUVW (QWU\ 'DWH IROORZLQJ WKH VDWLVIDFWLRQ RI V
RI 6HUYLFH IROORZLQJ KLV UHHP SOR\PHIQW LE\VIHKHRNEEHRISIDUDA VR JQMVQU Y ODWLHE ORIOORZLQJ WKH VDWLVID
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&RPSDQ\ &ROWHKHEXRWFRDQOWRRDADFK RI LWV WD[DE OM XM DU QFER § WRKL BX\R H. W R/ KMDOOMH\WQ K H R Q R
GHWHUPLQH E\ UHVROXW L RIK HR IDIPWR X GEW [RU GV R H GSLWRH EWRWRODQ Q JEFR@MWHEBRWQR®@ LI WRH VROH DQG
GLUHFWRUV RI WKH &RPSDWKDSWRY LV KIE DIERAHKFHURI DQ\ DFWLRQ RIKW KIHP RR QD WGRR IWKIHJ B B W RUW WKB
DPRXQW HTXDBA3WWRHGXRHG E\ WKH FRQWULEXMURQ PHD\GBRWR W KHH HRXMWEK ZHRPEHQVDWHRQ 3S& D@ XIRQW

RI VXFK SODQ

JRU SXUSRVHV RI WKH IRUHJRLQJ 3$13" LV WKH RSHODWXQH G KRILML @ | WKH W R R $D®R\S HRUD WALEX]
<HDU VKDOO PHDQ LWV<HQBERPHI RRH VRFRB®O®WD[HY GHULYHG LQ DFFRUGDQFH ZLWK JHQHUDO/OD DGE
VWDWHPHQW RI LQFRPH LQFOXGHG LQ WKH DQQXDO UHSRUW WR VKDUHKROGHUV EHIRUH SURYLVLF
DULVLQJ IURP WKH XBR® HXQWYQHVYV RSHUDWLRQV LQFOXGLQJ WKRVH JPERRXRW DRV GWD QGPRGYLIRG
WKH &RFSPUHYHQWDWLRQ RI 3 HFRQRPLF" UHVXOWY DQG JDLQV RU ORVVHV |URPDW&HWHD® ¥ VRDWHPK
GLVFORVHG LQ WKH QRWHV WKHUHWRIDIRPHEG/D U RULRDLQN W R 8§ DUURDWWHHO\ IGHAX QD HG HE'G LW KD MR Q RRW 2N KWK &
IRUHJRLQJ SURILWY DQG GRVWHRWERBOWLIR® B\KDORWU EWHDLINVHBHLD Q Y@L QB FIRIXVHW 'R B HFROECHQ K DHVF VAL B}
-DQXDU\ QRWZLWKVWDQGLQJ WKH IRUHJRLQJ JDLQV DQG ORVVHV IURP WKH VDOH RI DLUFUD

7KH FRQWULEXWLRQ VKDOO EH PDGH HLWKHU LQ FDVK LQ &RPPRQ 6WRFN KDYLQJ D IDLU
KDYLQJ DQ DJJUHJDWH IDLU PDUNHW YD O X H KHT KIDLOU VP R WANKHN DYPIRCCQHY RR | VDK H: R R DRVQ b BXRF INRIOR Q W U L
KLJK DQG ORZ VDOHV SULFHV R4R&RP &R R FAWR® F K DRIXD S\HK R PASYWM HWGD\ R1 WKH FRQWULEXWILW® HV&RRW K B
&RPPRQ 6WRFN RQ WKH RSHQ PDUNHW DQG FRQWULEXWHV LW WR WKH 30DQ LPPHGLDWHO\ IROORZL
SDLG E\ WKH &RPSDQ\ IRU WKH &RPPRQ 6WRFN LQFOXGURVWRRZRXLE QD DXQG LROWK KK B FTH R V B ERK
WKH &RPPRQ 6WRANSBUWHRWORI WKH FRQWULEXWLRQ PDGH LQ &RPPRQ 6WRFN PD\ EH PDGH LQ WKH
UHDFTXLUHG E\ WKH &RPSDQ\

&RPSDQ\ &RQWULEXWLRQV VKDOO EH7DX\G\WM G XRS5 DDGGEHPRRIRWM HEDE RDWHR IVWE 6 O ESifF FFRMHEBAL W IRG W
DV SURYLGHG LQ 6HFWLRQ KHUHRI
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QGLYBERBXIK¥MVE&RPPLWWHH VKDOO $IFRMRXEON VR WD BD,RIG DUPEXDOVKRZLQJI WKH P RQ H VIDXMW DX
HDFK (PSOR\HH IRUPHU (PSORYH HQD GHEIRRMKDEM LFILBDFK OHPEHU VKDOO EH FRPISFRVGME RV RD R K(LPFIO & RHPL
DQG IRUIHLWXKUBQOLEWGUHGLWHG ,Q DGGLWLRQ LIIBFOMIPYEH UD BVIHV DD WHP @ H W IRR HVEUWIL RWL W R NOKOHY (I |
YROXQWDU\ '"HGXFWLEOH &RQWULEXWLRQV RUS$ERRGG\E XVAWDLEAD H QRFROQME i L I FXFARERIEN (DE)IA RICRGIRVQE K B
$FFRXQW DV DSSOLFDEOH 6XFK DFFRXQWYVY DUH SULPDULO\ IRUD¥\FRXE WG Q H [FHESR DN VR IEKE! G \QH

OHWKRGRKVWPFHRQWDOXKDWLRQ 'DWH EHIRUH DQ\ UHVWRUDWLRQ RI DFFRXQWYV DV UHTXLUHG
FROQOWULEXWLRQV RI WKH &RPSDQ\ DQG IRUIHLYDXOXDW LRRW WKW HS WK XRMRP HRHE \NW DWHKBHLROUB MAR HESU B & M/ IHQ
DVVHWYV RI HDFK LQYHVWPHQW$SIKERX Q@WE RGC NMRKQOW MAEH UQ/GZKRR GODYAH HOHFWHG WR SDUWLFLSDWH L

D7KH &RPPLWWHH VKDOO GHWHUPLQH WKH PDUNHM FD QX H RS HQ K/ I \L RY HD\G/P R KD VWl X EDAG) R\ F
LQYHVWPHQW | X QGOXIDQFIER @ K BWOHD V W

E7KH &RPPLWWHH VKDOO GHWHUPLQH WKKEFAFRWQ@W \D 3 DWHIIDAX IS DAVDIOXH LRI WR B |.QG HYMGRHDIDW
9D O XD W LRIQH' DOMGHISFIFRXMAVY EDODQFHYV RI (PSOR\HHV IRUPHU (PSOR\HHV DQG %HQHILFLDULHV Vi
IXQG VLQFD WXPIWARWW DWH

F7KH &RPPLWWHH VKDOO WKHQ DG BIKNVRK @W HS ¥ D WX ALBID MR OK LG0G WKLHE XQ OH % FPRDQW | X VB KE
Rl WKHUWHQFH EHWZHHQ D DBG RELEXDDWLELWKH WD BBWRIS® BNV ER @ RH FOK HDGHUQ GV KEH SIU FES R.WWOLD
RU FKMUWR HDFISFORXDYMGXRDOO EH FDOFXQ B WHGFE\ PHWAHISO\IDQ DWE&HEGLH\ D IUDFWLRQ WKH
,QGLYBBKPOQW DQG WKH GHQRPLQDWRU RI ZKLFK L¥RFRN QWKH S COUWWU A 1 5 BAM LD ODCH VRAFIKOLAD Y b
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&RPSDO\ &aROWW REXIDERRFDWLRQ 'DWH EXW DIWH $ EFQR\X DG X \DW PSHORAY IRG HQ ALY BERIVOR Q D
WKH &RPPLWWHH VKDOO FUHGLW WKH &RPSDQ\ &RQW U L EXBWL RIQ GL \Q RY/FIKDEMHIBGL D BHE AHRRWE W VIR
OHPEHUV DQG



IRUPHU OHPEHUV H[FHSW WKRVH OHPEHUVY DQG IRUPHU OHPEHUV ZKR IDLOHOWR PRREQWWH WWHOB
&RQWULEXWLRQ DOORFBOAMRK® W R IWHIOHF KQIBQ Y LIGEX®DH OHPEHU RU IRUP H U$SQHPEHU /RKFSHM ¥ BIW.IOR @ KGHX S L
<HDU EHDUV $QR) XMKXMH A RFPEQVDWLRQ RI DOO HOLJLEOH OHPEHUV<BIQG IRUPHU OHPEHUV GXULQJ WKH

$OORFDWLRQ RIIROHABHUWRY IRUPHU OHPEHU IR U IFHAMRK QWS BYWSLRRY RG KEWV. QQEHFWG R Q O KH
EH XVHG ILUVW WR UHWVWRROQWWRHUGQELYHGXCHPEHUY DV UHTXLUHG XQGHU 6HFWLRQ KHUHRI DC
6HFWLR®HUHRI KRID B3O BQLRKMRIWRHZEQBIQ D OHPEHU UHWXUQV IURP TXDOLILHG PLOLWDU\ VHUYLF
WKHHAWLYH GB@HUKHPWDHRILQJ IRUIHLWXUHY VKDOO EH DOORFBHWHIGLRVZXR RIQ \DIVL S UIRFRWHL IF\D K O H F RRREX®]
RI WKH OHPEHUV DQG IRUPHU OHPEHUVY ZKR DUH HOLJLEOH WR KDYH €HRBRSDIQW AR QW K LIEXWH-R Y PRE
WKH IRUIHLWXUH DOORFDWHG XQG$HRFRXQW &HPXERQHP BHU VRKHI RQ® HYUL GXPBHBIQ) Y XDO & FEMSIH@ WKL {
<HDU EHDUYV $QR) XMXMH &MRFP\E B Q VD WHHRDQ) IRIUDVOXTF K/ PMDQHPEHUY DQG IRUPHU OHPEHUYV

, DOHPEHU RU IRUPHU OHPEHU ZKR GRHV QRW KD Y&F BROX Q/R QUIR U PH QW VEHY/HKW VI K WS W R\ R H QBWHRX
WKHQ LQ WKH HYHQW VXFK OHPEHU RU IRUPHU OHPEHU LV UHHPSOR\HG EHIRUH KH$KBRXQ@QWXWKDI\G I
VKDOO EH UHVWRUHG E\ WKH &RPSDQ\ DW WKH WLPH RI KLV UHHPSOR\PHQW

IRWLILFDWLRGW R 9B P?®HNUMD XROOLWWHH VKDOORNEWHILVHHIPEFHK OHPE HHQHILFLPRRRRQW KR PKE
RI WKH WKHQ EDODQFH LQ VXFK DFFRXQW

OD[LPR QBTG LWERERWBRW RU %HQHILW

D/LPLWDWILR®Y (PSOR\HU PDLQWDLQV WKLV 30DQ DQG RQH RUSRRUSTE W\ HR QX DO IG H IG GGHHC
E EHORZ DOORFDWHG XQG WU, QKILYEEXRQ W R KIDID\CO EPAEGILPLWHG LQ DFFRUGDQFH ZLWK WKH DC

7KH DPRX Q@ RBMIKIHWLRQV WKDW PD\ EH DOORFDWS$RF RRGW IR WHKQV GHEDEE R/ADW R R Q Q B WD G/XH
$GGLWLRQV DOORFDWHG RQ EHKDOI RI DQ\ VXFK OHPEHU XQGHU DQ\ RWOHU DV IG O H® F & QW@ WLEE
ZKLFK ¥XBRFDWLRQ 'DWH RFFXUV VKDOO QRW PIRKHMG I/K i 18 DQ PAGPLRHVREVM E QR D& B RPHSOIR [
VXBIOORFDWLRQ 'DWH IRMDUXFK /LPLWDWLRQ




I WHHY 3G LWLRQV DOORFDWHG RQ EHKDOI RI D OHPEHU RU IRUPHU OHPEHU XQGHU WKLV 3¢
DV RISD@QRFDWLRQ 'DWH DV D UHVXOW RI H[FHHGLQJ WKH OLPLWDWLRQV GHVFULEHG LQ WHVAE
ILUVW UHGQRMDIGWWHRQV WR EH DOORFDWHG RQ EHKDOI RI VXFK 0PBHREF RWLIRQYPBIWHHPEHU X(

I DV D UHVXOW RI WKH ILUVW WKUHH SDUDJWBHRSKSBRILWKRY W XENGHWWRKQYV 3O®D WKW WRORFL
WR D VXVSHQVH DFGRREDWIR@I' YWFHKDQG KHOG WHKEOREQ VKIQRV)L CDW K HR Q H ML F K RARFA-SELQRJ& R QW U
DOORFDWHG XQGHU WKH SURYLVLRQV RI WKH 30DQ DW ZKLFK WLP 8 PFRKQ WK GRIF WHLAREH U i KO 18
ZLWK WKH SURYLVLRQV RI 6HFWLRQ KHUHRI DQG VXEMHFW WR WKH OLPLWDWLRQV RI WKLV 6
HQGLQJ BQORMIXWLRQ 'DWH ,Q WKH HYHQW RI WHUPLQDWLRQ RI WKH 30DQ WKH VXVSHQVH DFF
,QGLYSBK®OQW ,I D VXVSHQVH DFFRXQW LV LQ H{HDW QU DDA QW RV WAH. \G % H EQ/L RQ L B WWALKIOR/
YXQBLQYHVWPHQW JDLQV DQG ORVVHV

EHILOLWIROQOWFDEOH WRRAHBWWUWRBRVHYV RI 6HFWLRQ WKH IROORZLQJ GHILQLWLRQV VKDOC
LSQQOXDG L WMRISMOGLWLRQVY DUH WKH VXP RI WKH IROORZLQJ DPRXQWY DOORFDWHISUR Q
DOO (PSOR\HU FRQWULEXWLRQV
IRUIHLWXUHV LI DQ\
DOO (PSOR\HH FRQWULEXWLRQV DQG

DPRXQWVY DOORFDWHG DIWHU ODUFK WR DQ LQGLYLGXDO PHGLFDO EHQHII
DQQXLW\ SODQ PDLQWD ID@QHG DIPRW R YPSBBRLNHG [URP FRQWULEXWLRQV SDLG RU DFFU)
VXFK GDWH WKDW DUH DWWULEXWDEOH WR SRVW UHWLUHPHQW PHGLFDO EHQHILWV D
XQGHU D ZHOIDUH EHQHILW SODQ DV GHILQHG LQ &RGH 6HFWLRQ H PDLQWDLQHG E

7KBQQ DG LWLRQV IRU BIQ\WU/ EMUWQQIL@RDEHIRUH -DQXDU\ VKDOO QRW EH |$KRRFSX )
$GGLWLRQV



LLPSOR\HRBOR\HU VKDOO PHDQ LQ DGGLWLRQ WR WKH &RPSDQ\ DV GHILQHG LQ 6HFWL
GHILQHG LQ 6HFWLRQ E RI WKH &RGH DV PRGLILHG E\ 6HFWLRQ K DOO FRPPRQO\ FR
6HFWLRQ IKOLBWHG VHUYLFH JURXSY DV GHILQHG LQ 6HFWLRQ P RI ZKLFK WKH &RPS
&RPSDQ\ SXUVXDQW WR UHJXODWLRQV XQGHU 6HFWLRQ R RI WKH &RGH

LULPLWRBMDAK® /LPLYWHDWLRKDOO EH WKH WZHOYH FRQVHFXWLYH PRQWK SHULRG HQGC
FRQVHFXWLYH PRQWK SHULRG IRU DOO TXDOLILHG SODQV RI WKH &RPSDQ\ SXUVXDQW W

LYOD[LPXP 3HUPL$FREQMHED[LPXP 3HURPRXEWHRE D JLYHRU LLRL WDMDLR QR WKH OHVVH
RU LL DV DGMXVWHG IRU LQFUHDVHV LQ WKH FRVW RI OLYLQJ XQGHU BHFWLRQ G
FRPSHQVDWLRQ DV GHILQHG LQ 6HFWLRQ D RI WKH &RGH DQG DOO RWKHU SD\PHQWW RI
WUDGH RU EXVLQHVV IRU ZKLFK WKH &RPSDQ\ LV UHTXLUHG WR IXUQLVK WKH (PSOR\HH D :
UHJDUG WR DQ\ UXOHV XQGHU 6HFWLRQ D WKDW OLPLW WKH UHPXQHUDWLRQ LQFOXGH:(
WRJIJHWKHU ZLWK DQ\ DPRXQWY QRW LQFOXGDEOH LQ WKH JURVV LQFRPH RI DQ (PSOR\HH S
DSSOLFDEOH WR<MREK DL\PHRUDWMHERRL WD WURQWHG EHFDXVH RI DQ DRHQ G MR WHBKD QZLHXIY\W K
PRQWK SHULRG WKH GROODU OLPLWDWLRQ UHIHUUHG WR DERYH LV PXOWLSOLHG E\ D KUIDA
DQG WKH GHQRPLQDWRUWRFRERBHIQVIWROYHPLW UHIHUUHG WR LQ WKLV VXESDUDJUDSK L
VHSDUDWLRQ IURP VHUYLFH ZLWKLQ WKH PHDQLQJ RI VHFWLRQ K SRUQWEBRBLMR®Q BHUH X
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1RUPDO RU /DWH GHREIIMBEREB QM DFKLQJ KLY 1RUPDO 5HWLUHPHQW 'DWH IRU WKH SXUSRVHV RI
,QGLYEBK®XQW DQG VXFK DPRXQW FRQWDLQHG WKHUHLQ VKDOO EH QRQIRUIHLWDEOH ,I D OHPEHU
FROWLQXH WR SDUWLFLSDWH LQ WKH 30DQ




Y%HQHBSWQ 5HWLUHPHQW ZKHWKHU QRUPDO RU ODWH 5HWLUHPHQW LQ DFFRUGDQFH ZLWK 6H
,QGLYEEK®XOQW DINVOXIDWKRQ 'DWH FRQFXUUHQW ZLWK RU QH[W IROORZLQRIK&ERPGDW H SRR (B\W WLLEXWR IHRX
DOORFDWHG DIWHU KLV GDWH RI 5HWLUHPHQKD VD ®¥ SVOUKHDEWRRRMKHD W@ LIORIR/HEBEQ 0 VOHRW\V SIVH EH BRI VKK
5HWLUHPHQWUNWRFOWWKPEHU VKDOO UHFHLYH WKH EHQHILWY WR ZKLFK KHJ WV FHIHWISMROH G DW WKH
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'"HDWK RI OBBRQUWKH GHDWK RI D OHPEHU ZKL®XFKPERFEHIE € 6/RRQWRPKSDA® WKHUHXSRQ EHF

YHVWHG DQG WKH DPRXQW FRQWDLQHEBWAWKHUBRQX VKD OO EHXGRQ@! RUKH LGMHDEMKH R(ID OHPEHU ZK

VHUYLFH DV GHILQHG LQ 6HFWLRQ X RI WKH &RGH WKH VXUYLYRUV RI WKH OHPEHU DUH HQWL)\
WHUPLQDWHG HPSOR\PHQW RQ DFFRXQW RI GHDWK

HVLIJODWLRQ RI(BHQBHFEBMWDQG IRURKB O MRPHUWRD WLPH GHVLIQDWH RQH RU PRUH %HQHIL
EHQHILWYV SXBYWDE&WHWMR WKL HYHQW RI WKH GHDWEXRK \GHKLIQGPWHB RVKROPHEHOMPEHWQ ZULWLQ
VKDOO RIGIGWEMHEZKHQ ILOHG ZKWIKO WKW $RPRIGMVHHQDWLRQ ILOHG ZLWK WKH &RPPLWWHH VKDOO F

.1 D OHPEHU LV PDUULHG KLV VSRXVH VKDOO DXWRPDWLFDO®HEHIGHMLUQBW KB UK WAK Do G VL FISE
VSRXVH FRQVHQWYV LQ ZULWLQJ WR VXFK GHMER RWVYRBK B KMLIROWL@W D BIGOW K 8 HZFI\HM QIKWM LIRIQ LV
SXEOLF RU LW LV HYWDEOLVKHG WR WKH IV BMHLYW BWD R R CR Z KM KW K&IR PR Q WM FOK DGR W KEHJ R BLW DM
WKH ILOLQJ RI D GHVLJQDWLRQ RU GHVLJQDWLRQV WKDW QDPH WKH VSRXVH DV EHQHILFLDU\ VKDO
UHFHLYHG E\ WKH &RPPLWWHH EHIRUH SD\PHQW KDV EHHQ PDGH LQ DFFRUGDQFH ZLWK WKH H[LVW!I

%HOHXWMHFW WR WKH UHTXLUHPHQWYVY RI 6HFWLRQ KHUKRY &I$RIQI QIXW HIGH BWR HR L PLOWR B
DPRXQW WR WKH FUHGEWR XK VK DY ORIGWMIAGX COOVH FRQFXUUHQW ZLWK RU QH[W IROOR RIQIRRIS\D G D &RIG
DQG IRUIHLWXUHY DOORFDWHG DIWHU WKH GDWH RNKOW B FENGRKDINE RN M WG ILIRPP HOG UMW E O B QIGFE R
3D\PHQW VKDOO EH PDGH DW WKH WEUPW LFEQEE UBRWKH PDQQHU SURYLGHG LQ

1R HQHILFDDOHPEHU RU IRUPHU OHPEHU GLHV ZLWKRXW D GHVLIJQDWHG %HQHILFLDU\ VXUYL
WKH\ DUH HQWLWOHG WKHQ DQ\ DRPRPHQUNVHW RHAK RRKWHKEKIDHPEWWULY HQWLWOHG KHUHXQGHU VKDO



JRU WKH SXUSRVH RI WKLV 30DQ WKH SURGXFWLRQ RI D FHUWLILHG FRI$\FRH @MW H GIH®MNKF A HRIWG
&RPPLWWHH VKDOO EH IXO0\ SURWHFWHG LQ UHO\LQJ WKHUHRQ ,Q WKH DEVHQFH RI VXFK SURRI \
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'LVDELOLWOHWEBEHWBSOR\PHQW ZLWK WKH &RPSDQ\ WH UPWQRXKWIDAWRNQFELLEHHGR ® QR V K DO OL WIKEHLWH>
KXQGUHG SHUFHQW YHVWHG DQG WKH DPRXQM FRRIQWHD 1 0HCD W\K H U H L QWM\KKLIYOSD B B JID @ KR ¥ KHDLONT
SHUIRUPLQJ TXDOLILHG PLOLWDU\ VHUYLFH DV GHILQHG LQ 6HFWLRQ X RI WKH &RGH

YBHQHIQWKH HYHQW RI WKH 'LVDELOLW\KRI \DKOMREBH RQWR WRHIG MR BMHKUH H Q \WE B RIXIMMR By ORKNNW
'DWH FRQFXUUHQW ZLWK RU QH[W IROORZLQJ WKH GDWH RQ ZKLFK KL @ ROXKWGR IQQ DRALLVRRIR & RVALEREXQ R 8D
DQG IRUIHLWXUHYVY DOORFDWHG DIWHU WKH GDWH RI KLV WHUPWKDWL B RSFBOCKPVER RNOR HDQWWH  IDFGAMHDOAVID My
GLVWULEXWEB8RPHQVWDWKDOO EH PDGH DW WKH $WWHFX@HGHRI WKH PDQQHU SURYLGHG LQ
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(OLJIELOLW\ DQG BHREHABOR\PHQW ZLWK WKH &RIRSDQWHYG/RDOOWHURPOGDWH IRU DQ\ SWHDL
9,, GHDWKUWREBHRU 'LVDEBOUWMLFEBGHWXFK OHPEHU VKDOO EH HQW LW O$HG RXRQ IVOQRS! 'IKHIGUX E BE B R B!
DQG WR D SHUFHQWDJH RI WKH BFERRGYW GIKIDURKSO® \'IDW BDFR@REXUUHQW ZLWK RU QH[W IROORZLQ.
RFFXUV LQFOXGLQJ RL%BRIMUDREORQWDDEXWLRQV DQG IRUIHLWXUHY DOORFDWHG DIWHU WKH GDWF
WKDW D F FDXOK BWRLR®HDWH LPPHGLDWHO\ SUHF HBGKIQ B MKFHH G DA BIMR RAGIDBMIP EESTVRINTNV W RO DMK KH |
GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH IROORZLQJ VFKHGXOH

SHRHQWDJH
&RPSOKMHOIHRIWLQJ 6HUYLFH 3D\DEOH

/IHVV WKDQ \HDUV
\HDUV RU PRUH




IRWZLWKVWDQGLQIHAWHYIRR ZHWRKLQBVBHFW WR FRMUWL EXWLER@MD RMRBQ® HDGWR U 3D@XD UV
(PSOR\HU GPFREOW WR ZKLFK KH LV HQWLWOHG VKDOO EH GHWHUPLQHG LQ DFFRUGDQFH ZLWK WK}

3HRHQWDJH
&RPSOHAMHGIHR/IWLQJ 6HUYLFH 3D\DEOH

/HVV WKDQ \HDU
\HDU EXW OHVV WKDQ \HDUV
\HDUV EXW OHVV WKDQ \HDUV
\HDUV EXW OHVV WKDQ \HDUV
\HDUV EXW OHVV WKDQ \HDUV
\HDUV RU PRUH

7KH SURYLVLRQV RI WKLY 6HFWLRQ VKDOO EH VXEMHFW WR WKKHFPRBWRYLVLRQV RI 6HFWLRQ K
7LPH RI 3DTRHQDWPRXQW WR ZKLFK D OHPEHU VKDOO EH HQWLWOHG XQGHU 6HFWLRQUWLNEB QY

JRUIHLWEMREHU WR ZKRP 6HFWLRQ LV DSSOLFDEOH VKDOO BEERNOWWKD & K3 K K VKLER DVRQ RW
6HFWLRQ DQG WKH DPRXQW WKXXVRU)YKQ® H® & KLKDMD O HFAFD DQ QA RFWWH G S XOUHPEIHQWZ KR GVRHHY SQURRW
QRQIRUIHLWDEOH U LYKAR XWRVKU KD QG LEH. GXMH®HG WR KDYH UHFHLYHG D FDVKRXW GLVWULEXWLRQ S
$FFRXQW LQHWKH QOZKQFK KLV WHUPLQDWLRQ Rl HPSOR\PHQW RFFEXUYV

JRUIHLWXUH |@WEBXWHQW D OHPEHU ZKR KDV QRW9FAR WS @H VWi G YOLW 6D &R MOWWRE KD M HG L V KRB
E\ FRQFOXVLYH HYLGHQFH WR WKH XQDQLPRXV VDWLVIDFWLRQ Rl WKH &RPPLWWHH RU GXH WR HPI
IRU VXFKIBLWYEFMFRQILUPHG E\ UHVROXWLRQ Rl WKH ERDUG RI G L WHKFHWHRQW LRIH FOW R X Q W RFUHLUG)LLVOR GD !
KLV (PSOR\HSYFFRXIQQUWKDOO EH IRUIHLWHG DQG QHLWKHU KH QRU KLV %HQHILFLDU\ VKDOO EH HQW
FUHGLWHG WR EXW QRW GLVWUBERRXGW RRPD WRKIP HRISOHRREH b ZXRQKDYV Q R VOHARP IS@H SHHGY D FMH O/HKID\O
WKH GLVFRYHU\ RI DQ\ HPEH]]JOHPHQW IUDXG RU GLVKRQHVW\ RI VDR ZIRVRWW DOHEPEGIU WK B LR UW IR
KHDY\ IRU BHDWBSRQVXDQW WR 6HFWLRQ KHUHRI WKH SURYLVLRQV RI 6HFWLRQ VKDOO VXSH
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: LWKGUDZDOV

DIRQGHGXFWLEOH DQG 'HEPHRNXIGIDHWE R @ VWBI/ORKIDWIR@ 'DWH BSRPEHURRDYULWWHQ QRWLFH
WLPH SHULRG HVWDEOLVKHG E\ WKH &RPPLWWHH IRU VXFK HOHFWLRQV $FFRKXWY WAR IXQ WKIEG DDD
WKHUHR| DIVOXIDWARKQ 'DWH ,I D OHPEHU WLPHO\ HOHFWYV VXFK D ZLWKGUDZDO 900OXWWLRXQW DRW

E(PSOR\HU _GSB¥FREAMEMHFW WR WKH UHTXLUHPHQWY RI 6HFWLRQ KHUHRI D OHPEHU ZKF
ZLWKLQ WKH WLPH SHULRG HVWDEOLVKHG E\ WKH &RPPLWWHH IRU VXFK HOHFWLBGVFRXMRWZ LMRKE
RQH VXFK ZLWKGUDZDO PD\ EH PDGH <H\DWWK-H DDAHRERW OXDLQD BN BRWALWKGUDE R DWIKRD® M W ®
WKH GDWH RQ ZKLFK WKH &RP®LMWHKHK UBEBQ YHHOYHWWH RO PERG WKH ZLWKGUDZDO DPRXQW VKDO
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OHPEHU 'LUHFWLRQ RI ,QYHVWPHQW

D.OYHVWPHOW R| &REMXNUHLEKMWLEDOO KDYH WKH ULJKW ZLWKLQ WKH JXLGHOLQHV HVWWXE/(
WR LOQYHVW DQ\ ZKROH SHUFHQWDJH XS WR RRH XXQBQWG.RASEARWR QW U LEIX WALRQ VHPEG URU I H
PHGLD DV WKH &RPPLWWHH PD\ GKIN LLIROFCAL MW/ \MHRP WK IOROHD NER IVBISTOW. MCKEHOH DQ ,QYHVWPHQW 0DQD.
OHPEHUV PDVKIWRPRPLWWHH PD\HWHDNW UBLYGHY WRHRW PHGLD DQ\ LQYHVWPHQW IXQG SURJUDP F
LOYHVWPHQW RI FRQWULEXWLRQV PDGH WR D UHWLUHPHQW SODQ TXHEBWILHEG -DXQU\DXD QW WR V8 K
$LUOLQHV &R B6WRFN )XQG VKDOO EH7 K8 AGXGH/G PM @ & QLY HFAWLPRIGMWYRR SVKLHYQ B ¥ BHHLIY REKSIDQ. 6 DI
,QYHVWPHQW 0DQDJHU \& ¥ RAWXA/MEHHKRESGHIUDEOH DQ ,QYHVWPHQW 0DQDJHU VKDOO QRW EH RE
VXFK GLUHFWLRQ ZRXOG UHVXOW LQ D SURKLELWRG BHFAN\RF W L RR)I &HHF & R BHG ZROX OHF WH.@IQU D
30DQ RU

L ZRXOG QRW EH LQ DFFRUGDQFH ZLWK WKH GRFXPHQWY DQG LQVWUXPHQWY JRYHUQL
SURYLVIIRQ®HR] RI (5,6$

LL ZRXOG FDXVH D ILGXFLDU\ WR PDLQWDLQ WKH LQGLFLD RI RZQHUVKLS RI DQ\ DVVH\
WKDQ DV SHUPLWWHG E\ 6BIG®/ LREDUWP HHQWS5R6 ¥ DERU 5HIXODWLRQV f E




LLL ZRXOG MHRYDWDL [FK WXIH LB WDWXV XQGHU WKH &RGH
LY FRXOG UHVXOW LQ D ORRV 1%H Q\HHVA/RRIOW EDRHEHQUFH RU
Y ZRXOG UHVXOW LQ D GLUHFW RU LQGLUHFW

VDOH H[FKDQJH RU OHDVH RI SURSHUGWLDEMHWRHMWX W &R PSSORBED QQ RWBRIQ\3DDQ H
RI DQ\ LQWHUHVW LQ D IXQG VXEIXQG RU SRUWIBWHRRPDMXH K& FESD/MKH B B PVBRIP\S XRUF R
VHEXULW\ DV GHILQHG LQ 6HFWLRQ G Rl (5,6%$ ZKLFK PREBWAAXEVKHUBRQOGEM/ LR EWH €

ORDQ WR WKH &RPIDWHRRI DMK D ERPSDQ\
DFTXLVLWLRQ RU VDOH RI DQ\ HPSOR\HU UHDO SURSHUW\ DV GHILQHG LQ 6HFWI

DFTXLVLWLRQ RU VDOH RI DQ\ HPSOR\HU VHFEXULW\ H[FHSW WR WKH H[WHQW WKI
UHTXLUHPHQWY RI '"HSDUWPHQW RI /DERU 5HIXODWLRQV t F G

EORGLILFDWLRQ RI , Q' XHVARFPRRQAWWHELWKDOO EH DXWKRUL]JHG DW DQWMDMHWBQRUIDEBB WRPW
LQYHVWPHQW DW WKH GQUMWKM HR@ ®RW D AHRPEIHUFDWLRQ RFFXUV WKH &RPPLWWHH VKDOO QRWL
GLVFUHWLRQ GHWWHBLRHWIKHIRKDQJH DQG VKDOO JLYH VXFK SHUVRQV VXFK DGGLWLRQDO WL
SHUFHQWDJH LQ ZKLFK DPRXQWYV LIHFMWHNGH GKID®D @&/ EERIVIHQ IWHMWHWKHUHE\ DI

7KH &RPPLWWHH VKDOO QRW EH REOLJDWHG WR VXEVWLWXWH IXQGV RI VLPLODU LQYHVWPI
SUHVHQWO\ DYDLODEOH WR WKH OHPEHUV 1RWKLQJ FRQWDLQHG KHUHLQ VKDOO FRQVWLWXWH
VXFK GLUHFWLRQ

F.OYHVWPHOWOQLOHPERRRU EHIRUH KLV HOQWU\ LOQWR WKH 30DQ ZLWKLQ WKH WLPH SHULR
SHUFHQWDJH LQ ZKLFK WK M \VOMRHE HRSSHVADEOHWEES ,QYHVWPHQW 0DQDJHU WR LQYHVW KLV FXUI
SURYLVLRQV VHW IRUWK DERYH ZKLFERW XQ@MIQDWHRRNKD Q0 PIRI WH BIEHEBL (W KO VOWREGHYVLIQD Wt
&RPSDQ\ &RQWULEXWLRQV DQG IRUIHLWXUHYVY RQ RU EHIRUH KLV HQWU\ LQWR WKH 30DQ RU LI
FKDQJH ZLWKLQ WKH WLPH SHULRG HVW DHEFAVKH GREN BMK®! & RPPLWWHH WR EHFRPH HI




VXFK IXWXUH FRQWULEXWLRQV DQG IRUIHLWXUHYV DV VRRQ DV SUDFWLFDEOH IROORZLQJ WKH G
VKDOO FRQWRQXXQWQMHIUHYRNHG E\ WKH OHPEHU LQ DFFRUGDQFH ZLWK WKLV 30DQ

$Q\ DPRXQWYV ZLWK UHYEMPAWHVREBIOILFOBNKH DQ ,QYHVWPHQW O0DQDJHU IDLOV WR UHFHLYH
LQYHVWHG DV GLUHFWHG E\ WKH &RPPLWWHH LQ D TXDOLILHG GHIDXOW LQYHVWPHQW DOWHU
JXLGDQFH DV PD\ EH SURPXOJDWH® @G VLKW KHSBDVWSNHFWWREZKRERUWKH RWKHU FRQGLWLRQV VHV
PHW LQFOXGLQJ EXW QRW OLPLWHG WR WKH GHOLYHU\ WR WKH 0HF BHHY RV WU R QD WNMOHHDIA. B H
GHVLJQDWLRQV VKDOO EH PDGH LQ WKH PDQQHU SUHVFULEHG E\ WKH &RPPLWWHH

7KH &RPPLWWHH VKDOO PDLQWDLQ VHSDUDWH VXEDFFR @ W XIQQVW\KR QHDI D ARNF F/OCK K GD H IF EHHU
WR KLV GLUHFWHG LQYHVWPHQW LQ WKH DERYH LQYHVWPHQW PHGLD

&RQYHUVLRQ RI ,QYHVWPHQWYV

DOHPEWMUOQOGLS$EERRQ@MFWLYH DIVORIDIMQRQ 'DWH ZLWKLQ WKH WLPH SHULRG SULRU WKHUHWI
UHVWULFWLRQV RQ WUDQVIHU LPSRVHG XQG H $ SIDVU/DLGAX OADRJ JXQGHHON B H @ WH VYADEO LIV KH G EEH UVKI
7JUXVWHH WR FRQYHUW DQ\ ZKROH SHUFHQWDJH XS WR ROQMVKRGGE ¥EHGRBQUWF WEWDW LV LRIY WKW HX
PHGLIHBHG IRU LOYHVWPHQW XQGHU WKH 30DQ LQWR RQH RU PRUH FRVKHUDR I WRKE® D § YSHMVWFRH.]
UHFHLSW E\ WKH &RPPLWWHH Rl VXFK GLUHFWLRQ WR FRQY ID$\WO L R\VEZQ W KXQ® Q6 GHL.P SWL BQ DY
LPSRVHG XSRQWKHGLMEERRQOW LQ FRQQHFWLRQ ZLWK DQ\ GLUHFWLRQ E\ VXFK OHPEHU WR FRQ

E&RQOYHUVLRQS IGLMWHFUWRAB®RY WR FRQYHUW E\ DQ\ HOLJLEOH OHPEHU VKDOO EH LUUHYRFDEO
WKH WLPH SHULRG HVW D E@L VRRHEGY B U WIKRHQ &RIPIPQ WHAVIEP HQ WV S X UNDFDQ I OWARGEMEI ¥ VB HR @/ RR Q Q Y H'
WR KLV IXWXUH FRQWULEXWLRQV DQG IRUIHLWXUHV SXUVXDQW WR 6HFWLRQ

F'LUHFWLRQ RI BSRMWVEHEIRXVH ZKR LV QRW D OHPEHU LQ WKLV OD®LSEERRQHMW DXV VB BVGIW HA
GRPHVWLF UHOMDKMH®R QKR WEREMH PD\ GLUHFW WKH &RPPLWWHH WR FRQYHUW WKH LQYHVWPHQV
PDQQHU DQG DW WKH VDPH WLPH DV WKH OHPEHU PD\ GLUHFW D FRQYHUVLRQ RI LQYHVWPHQW\
HOQWLWOHG WR FRQYHUW VXFK LQOYHVWPHQWY LQ DFFRUGDQFH ZLWK WKH ULJKWV RI OHPEHUV 1|




GOLVFHOODKHRRPPLWWHH LV DXWKRUL]JHG WR HVWDEOLVK VXFK RWKHU UXOHY DQG UHJXO
GHWHUPLQHY DUH QHFHVVDU\ WR FDUU\ RXW WKH SURYLVLRQV RI 6HFWLRQ DQG WKLV 6HFW
HDUQLQJV RQWKMYHYRMERHHIQWY DIWHU VXFK GDWHYV VKD O OVEH O R\RIDBHIARX@AV D B F RDJEGNDXQUWWM HAS \R
&RPPLWWHH VKDOO EH DXWKRUL]JHG WR PRGLI\ WKH DOORFDWLRQV RI HDUQLQJV SURYLGHG VX
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$SSRLOWPHQW RKEERFPLQWKBIOO EH DGPLQLVWHUHG E\ D &RPPLWWHH FRQVLVWLQJ RI DW OH
SOHDVXUH RI WKH ERDUG RI$GDUX\FX\DRIU D RG W K B VERRPISEDAH H[SHQ V H V7RX WWKHH &RRPW LR WMKHH \SKUT (ML ES8HD
WR WKH HIWHQW QRW VR SDLG7KKDP®IE® EHU S DRIGWE HWKRIPRRWIHH VKDOO QRW UHFHLYH FRPSHRNDWIL
PHPEHUV RI WKH &RPPLWWHH PD\ VHUYH ZLWKRXW ERQG RU VHFXULW\ IRU WKH SHUIRUPDQFH RI Wt
PDQGDWRU\ RU XQOHVV UBDXIPHPEHYV WKW KR RRPLWWHH PD\ UHVLJQ E\ GHOLYHULQJ KLV ZULWWH:
&RPPLWWHH

&RPPLWWHH 3RZHAKHDKRE PXWMWHH VKDOO KDYH VXFK SRZHUWWD VGRDL HN) B6HEE X@QIUHHIWR GRW FE
WKH IROORZLQJ SRZHUV DQG GXWLHV

D WR FRQVWUXH DQG LOQWHUSUHW WKH 30DQ GHFLGH DOO TXHVWLRQV Rl HOLJLELOLW\ D¢
WR SUHVFULEH SURFHGXUHV WR EH IROORZHG E\ GLVWULEXWHHY LQ REWDLQLQJ EHQHIL
WR PDNH D GHWHUPLQDWLRQ DV WR WKR W& IKQ% BHDQR G HULWRQ WWR/ I HEG @ H WKV \DXFE \§ R VL
WR UHFHLYH IURP IWKHGHRPSBQ\ DQG IURP OHPEHUV VXFK LQIRUPDWLRQ DV VKDOO EH QF
WR GHOHJDWH WR RQH RU PRUH Rl WKH PHPEHUV Rl WKH &RPPLWWHH WKH ULJKW W RV
WR UHFHLYH DQG UHYLHZ UHSRUWY Rl WKH ILQDQFLD®URKR QG)XQIGRIXE¥GHRHWKH UHFHLSYV
J WR DSSRLQW RU HPSOR\ IRU WKH 30DQ DQ\ DJHQWY LW GHHPV DGYLVDEOH LQFOXGLQJ
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K WR WDNH DQ\ DQG DOO IXUWKHU DFWLRQV IURP WLPH WR WLPH DV WKH &RPPLWWHH LQ
30DQ

7KH &RPPLWWHH VKDOO KDYH QR SRZHU WR DGG WR VXEWUDFW IURP RU PRGLI\ DQ\ RI WKH WH
RU IDLO WR DSSO\ DQ\ UHTXLUHPHQWYV RTHKHD RRIPEALLONVWHN HRWK BI®@QHKDW M XQGEMH D MK B BBVORDGOXWH GLVFUt
DXWKRULW\ XQGHU WKLV 30DQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DOO RI WKH ULJKWV SRZHUV C

$ PDMRULW\ RI WKH PHPEHUV RI WKH &RPPLWWHH VKDOO FRQVWLWXWH D TXRUXP IRU WKH WUD
RI WKH &RPPLWWHH PHPEHUV RWKHU WKD@GBOQW GEVFIUELEBGC VY RDWOXE QRW YRWIKRH @MHERYGH XSRQ DQ\
LQ ZKLFK KLV LQGLYLGXDO ULJKW RU FODLP WR DQ\ EHQHILW XQGHU WKH 30DQ LV SDUWLFXODUO\
PHPEHUVY FDQQRW DJUHH WKH ERDUG RI GLUHFWRUV RI WKH &RPSDQ\ ZLOO DSSRLQW D WHPSRUDU'
PDWWHU LQ ZKLFK KH LV GLVTXDOLILHG

'XWLHY DQG 3RZHGWVIR) IWKKHBIEH)] QLVWUDWRU VKDOO KDYH VXFK SRZHWW X WD H BHK GG M@ X
E\ ZD\ Rl OLPLWDWLRQ WKH IROORZLQJ SRZHUVY DQG GXWLHYV
WR ILOH ZLWK WKH 6HFUHWDU\ RI /DERU WKH DQQXDO UHSRUW DQG RWKHU SHUWLQHQW
WR ILOH ZLWK WKH 6HFUHWDU\ RI /IDERU VXFK WHUPLQDO DQG VXSSOHPHQWDU\ UHSRUW
WR IXUQLVK HRBRHMIHPHRBHU DQG HDFK %HQHILFLDU\ UHFHLYLQJ EHQHILWY KHUHXQGHU

G WR IXUQLVK IRQ\PHHPEMREHU RDKRHOHTXAVDWA LQ ZULWLQJ VW DWW HR H B MU/ LHFCELPER QX LR M
DFFUXHG EHQHILWY DQG QRQIRUIHLWDEOH EHQHILWV LI DQ\

H WR IXUQLVK WR D OHPEHU D VWDWHPHQW FRQWDLQLQJ LQIRUPDWLRQ FRQWDLQHG LQ D
| WR PDLQWDLQ DOO UHFRUGY QHFHVVDU\ IRU YHULILFDWLRQ Rl LQIRUPDWLRQ UHTXLUHG
J WR DOORFDWH WKH DVVHWYV Rl WKH 30DQ DYDLODEOH WR SURYLGH EHQHILWY WR OHPEH

K WR UHSRXWWWHH WKW DYDLODEOH LQIRUPDWLRQ UHJDUGLQWYWKHKHRP BRXWPW IRR GE\H @ HM KV WV HE
DVVHWYV DQG DQ\ RWKHWXVWMRH FPDW IWRHY XMKMWL Y RKUGHU WR WHUPLQDWH WKH 30DQ
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5XOHV DQG 7THKHLERPRYWWHH PD\ DGRSW VXFK UXOH¥®@¥ WX E M HPQYGQGIHF HWWIRQ VR R | GHWVH. &REP®
FRQVLVWHQWO\ DSSOLHG WR DOO (KSOKRRIPRYW®W HH RVODKMTXILWHCGC WVIWRDSQUFRRMLGH D QRWLFH LQ ZULWL
EHHQ GHQLHG VHWWLQJ IRUWK WKKHY&RPFPLWWHHD VRKQ® ORUGRSMK IBXHEHW U SURFHGXUHYV WR FDUU'
DQG IDLU UHYLHZ E\ WKH &RPPLWWHH RI WKH GHFLVLRQ GHQ\LQJ WKH FODLP DQG SURYLGH VXFK S

&RPPLWWHH FURIFHERBXRIHVWHH PD\ DGRSW VXFK BB RRP B VW WHGE HHPD/OG@HNWQ H B W ORAH R IR P\R VAPV
DGYLVMXWKRHHH RI VXFK HOKHVERP@ LWQPWHHWKQDO NHHS D UHFRUG RI DOO PHHWLRQUXVWRHGE IRUZDUG [

SXWKRULIDWLRQ RI %4HQ & RIPVP L3 WPHHHD WK/D O O AWNXWXNHH Gl LRI MH.IR@LMVQ W B VK H H Q HLULDW/ W WK Q & XU\
SURYLVLRQV7/KIHWRPBOWYHH VKDOO NHHS RQ ILOH LQ VXFK MPID@Q UK SHRWWW WERFPGWKA FRQYHQLHQW

3D\PHOW RI I GEQMBEMQVHY LQFLGHQW WR W KK >XD\GP L RQ F ONGMLREXR QKW @0 P IOWIHGGWR DFW|
LQYHVWPHQW HG XF D WDRMW HHAFVR DEEHBOL RIWKHU SODQ DGPLQLVAWYDWHWHWHR QNGOG U RGO & (EMLED!
ILUVW DQG SULRU FODILPX DY GROWK® Bl )0 HQWWVY KK H[S HOQXN W B AURPWVERBLG BN KWHKH/KDOO EH SDLG

LQGHPQLILFDWLRQ RI OHPEMWH GRPERYP\&RLCPQY WHRI WKH PD[LPXP H[WHQW 3% UPQ®MMHEBL X Q/GHIH
&RPPLWWHH DJDLQVW OLDELOLW\ RU ORVV VXVWDLQHG E\ WKHP E\ DQ DFW RU IDLOXUH WR DFW LQ
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IRWLFHXWBMHMRRQ DV SUDFWLFDEOH DIWHU D OHPEHU FHDVHV WR EH LQ WK MW IFCSMNR U RX VKK;H
WKH &RPPLWWHH VKDWXWWHH QRW EKHOQW R WWKHVKDOO LQFOXGH VXFK RI WKH IROORZLQJ LQIRUPDWL
D QDPH DQG DGGUHVV RI WKH OHPEHU
E QDPH DQG DGGUHVV RI WKH %HQHILFLDM\GHDWHKQHILFLDULHYVY LQ FDVH RI D OHPEHU



F DPRXQW WR ZKLFK WKH OHPEHU LV HQWLWOHG LSURDVO R WHUPLQDWLRQ Rl HPSOR\PHQ
G PDQQHU DQG DPRXQW RI SD\PHOQMW @R ;BH PDGH SXUVXDQW WR

,] DIRUPHU OHPEHU GLHV WKH &RPPLWWHHNVHKD EXWLREOOD DILWKHBRRRPFHWMWHWIOHHDUQV RI KLV ¢

6XEVHTXHQ®WLRYLMWHWH DQG IURP WLPH WR WLPH DIWHU JLYLQJ WKH QRWLFH DV SURYLGHG
VXEVHTXHQW QRWLFH E\ PHDQV R TJXXYWMKIH LE QW WL @ H IRFRUNQ R @/ LW K UMW RV RM IR H AY R Y\W € HR B8 XSDARBIQW v
VKDOO OWRMWHIE BEN D VXEVHTXHQW QRWLFH

S5HOLDQFH XSRIRORWHFHLSW RI DQ\ Q RbW MAH GX SAMHRHAL G KIGOIOQ SWIRIPSW O\ WDNH ZKDWHYHU DFV
IRU WKHUHLQ LW EHAWUXY WEHW HRDG HIGH QAKDSWR Y HKH LQIRUPDWLRQ DQG GLUHFWLRQ WIK@KWX\AKH QFRDN LF+
DWWHQWLRQ RI WKH &RPPLWWHH PQW HH EERIW RAYRYHW R LKW VW KQ VD WAKHRW L FH
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OHWKRG RI $P\PRR® DV SUDFWLF DIRQUH DUWHRREPHMRMEHELD U\ EHFRPHVY HQWLW OGS WR $WBHBELM
9,,, ,: RU ; DPQUGVMWACOWK;9 & RPPLWWHH VKDOO ALY\HWHH W\ A BHRWHIEMW W R KDIOWP BEH 6 BEBKMAR %/HKGIH0 HPL
VXBQ\ EHQHILW SD\DEOH KHUHXQGHU ZLOO EH SDLG LQ FDVK RU LQIRKRBYH VHKPEHY RU &RAPHR Q FANKRL
VXFK EHQHILW VKDOO LQ DQ\ HYHQW EH SDLG LQ ZKROH VKD IR R U WRFAERKH QW ROFRALDFUREW K © W LW HLQY/
&RPPRQ 6WRFN $SULWOHO WQVNRAUBRWLRQDO VKDUHV Rl &RPPRQ 6WRFN VKDOO EH FRQYHUWHG WR D

7LPH RI 3D\RNQWLEXWLRQ VKDOO EH PDGH DV VRRQ DV DGPLQLVWUDWL Y3$DDXDOWDLFRRDL ADVE B H R
LPPHGLDWHO\ IROORZLQJ WKH VHS D UPDWPLRY Ol B BEWWHUHY L F HDRIN I FOR R & HHUQ W L W O 1 & WWZR_ W K ¥ WIDYQHS DQBIF
QRQIRUIHLWDEOH SWURVL RRURHW QBIBEWEERRQW H[FKREVRQGE DQG 1R "ROODUV QR GLVWI
XSRQ WKH GHDWK RI VXFK OHPEH B RPWP HRUFMHIL WHKREM WKH FRQVHQW RI WKH OHPEHU RU IRUPHU OHF
GLVWULEXWLRQ VKDOO EH PDGH 6XFK FRQVHQW PXVW EH REWDLQHG ZLWKL Q@ KK B RPPH W W E 8 WHK®D @
OHPEHU RU IRUPHU OHPEHU RI WKH ULJKW WR GHIHU DQ\ GLVWULEXWLRQ XQWLO WKH GDWH RQ ZKL
PDWHULDO IHDWXUHV DQG DQ H[SODQDWLRQ RI WKH UHODWLYH YDOXHV RI WKH RSWLRQDO IRUPV
6HFWLRQ D Rl WKH &RGH DQG VKDOO EH SURYLGHG QR OHVV WKDQ WKLUW\



GD\V DQG QR PRUH WKDQ RQH KXQGUHG HLIJKWVKH DXL S L\RWDW R/ MOKIHGIDOHX L W WKW DI W QY J G®I
KHUHXQBWULWKVWDQGLQJ WKH IRUHJRLQJ WKH FRQVHQW RI WKH OHPEHU RU IRUPHU OHPEHU VKDC
WKH &RGH ,Q DGGLWLRQ XSRQ WHUPLQDWLRQ RQ \URIQXBYWD Q@ MR & R VB ROIDID BEFEHENYEERE QU IR QY WRR X W
FRQVHQW EH GLVWULEXWHG WR WKH OHPEHU RU IRUPHU OHPEHU RU $MUDQMWHUUHG WR DQRWKHU G

'LVWULEXWLRQ VKDOO EH PDGH QR ODWHUS$SWHKD®@ W WHRU FTKH. FID® HE® G DUQIHDIUGRWE R ZKQ B KWIK\H C
DWWDLQVRUWHE WKH FDOHQGDU \HDU LQ ZKLFK WKH OHPEHU UHWLUHV SURYLGHG WKDW LI D OHPEF}
UHTXLUHG EHJ$OOQLQ IV WHWKH FDOHQGDU \HDU IROORZLQJ WKH FD®NEMEBWHDR WE H ISIUFRKY VX ER Q0
GLVWULEXWLRQ R WKHRNQWLRIHD, QBPEH®XDIODOO EH PDGH LQ D VLI IOHT BIXPIBSGYER JR Q RUD E HEIBW B WS
FDVH RI D OHPEHU ZKR BWMRDL @YRG6BSM HPEH U RU LQ WKH FDVH RRQODRMPEHBLAKP XF OLVWHM LE
FDOHQGDU \HDU LPPHGLDW RVOU BTMHAHEL GHWIQH DBIP BDWH PXVW EH PDGH RQ RU EHIRUH KLV UHTXLI
FDOHQGDU \HDUV LQFOXGLQJ WKH PLQLPXP GLVWULFXWRQ URG \E K BILBIQA 9Q GIDUNHH R B AXU ¥ K PKK/ W X
FDOHQGHWO\PDYLPXP GLVWULEXWLREGVFOHDA O HEG XGRHEHHLU MKQANG DQG P DG H 7UG MEX R BHIXOD WILR K W

RI WKH &RGH DQG WK$HUWHTFOHBPGIQ WAD RH WKHFHGHQFH RYHU DQ\ LQFRQVLVWHQW SURYLVLRQV
EHJLQQLQJ ZLWK WKH ILUVW GLVWULEXWLRQ FDOHQGDU \HDU DQG XS WRGDWHLRIFGXBWEJI MK QI W
WKH PLQLPXP DPRXQW WKDW ZLOO EH GLVWULEXWHG IRU HDFK GLVWULEXWLRQ FDOHQGDU \HDU LV

D WKH TXRWLHQW REWDLQWHGQB\L$ESR® DWW BADIOD QFAEEFN\UWKH GLVWULEXIVER® & HWL RRGU WX W €
RI WKIBVXU\ 5HIXODWLRQWV DXWLDV WIKWIOHRLRBPEGDN LQ WKH GLVWULEXWLRQ FDOHQGDU \HDU

E LI WKHIOWRBHUGHVLIQDWHG EHQHILFLDU\ IRU WKV &IS\RW Y HE XWKIHR DX RIMAHH@GD B E\W/D LEGYOM
$FFRXQW EDODQFH E\ WKH QXPEH WDLED W K/HH WR LROUWAW Bl L@ /\DH RV &R@KIUY RS J X O DRV LVRIQN DXV QS BWKWR
DJHV DV Rl WIKID Q6 PESIRKVYWKGD\V LQ WKH GLVWULEXWLRQ FDOHQGDU \HDU

1IRWZLWKVWDQGLQJ DQ\ SURY ID/QROHRIEH HLDK W D WP BLRRMAMKEGD U \HDU DIWHU DQG SULRU W|
HOHFW LQ WKH PDQQHU HVWB3BOLDK HRS B KWKHD &RIFE DMUMD UENROORZLQJ WKHRUB EY 'HF HREARK WKH
D OHPEHU ZKR DWWRLQV DNR GHIHU G 3 WIUQ EXRW IWRIQH/ POQOMIQDG DU \HDU IROORZLQJ WKH FDOHQGDU \F
PDGH WKH OHPEHU ZLOO EHJLQ



UHFHLYLQJ GLVVSSUEXW LRIQWKEH WIKBHHQGDU \HDU IROORZLQJ WKHRW EVY HF ZREAK WKH 0HBEW K H WDWD
DJH LQ DQG DQ\ VXFK GLVWULEXWLRQV VKDOO FRPSO\ ZLWK WKH SURYLVLRQV RIQVEH BOH®B

WR PD\ LUUHYRFDEO\ HOHFW LQ WKH PDQQHU HVWDEOLVKHG E\ WKH &RPPLWWRHWWKR NFWRSQGEL
FDOHQGDU \HDU LQ ZKLFK VXFK OHPEHU UHWLUHYV

,| GLVWULEXWLRQV KDYH FRPPHQFHG VR WKDW SD\PHHD@WVKBIUGLENLEHIRDB HKRW HQ WIKUHHOLLQ M/ IRW K
SRUWLRQ RI VXFK LQWHUHVW VKDOO EH GLVWULEXWHG DW OHDVW DV UDSLGO\ DV XQGHU WKH PHW
9IDOXDWLRQ 'DWH FRLQFLGHQW ZLWK RU LPPHGLDWHO\ IROORZLQJ KLV GHDWK 2Q WKH RWKHU KDQ!
LOQWHUHVW ZLOO EH GLVWULEXVBGX@RVOPQV HOUN\W KHRQ RELHG HHDW DUWK RWKAPHGLDWHO\ IROOR¥LQJ K
VXUYLYLQJ VSRXVH DQG VXFK VXUYLYERW E$SRRVH SDHPHDQDMW WWR WKHKOMREMUYLQJ VSRXVH LV PDGH \
DSSOLHG DV LI WKH VXUYLYLQXUSRNVARAHUH WWKH BPEHUQDWHG %HQHILFWEHBWQLGE LW WH IVEOUW LR QQW |
ZLOO QRW EH UHTXLUHG HDUOLHU WKDQ WKH ODWHU RI D 'HFHPEHU Rl WKFHHPWKHRQG® UE\H'HEF H.P
FDOHQGDU \HDU LQ ZKLFK WKH OHPEHW\WZ\W X DEXKMWDRI) RWWBQEHWMIH FRQVLGHUHG WR KDYH EHJXQ
GDWH SURYLGHGWG&GBWLURDVHEBBERMMWQHILFLDUY LV KLV VXUYLYLQJ VSRXVH DQG VXFK VXUYLYLQJ V&
KDYH EHIJXQ WKHQ GLVWULEXWLRQ RI EHQHILWY LV FRQVLGHUHG WR KDYH EHIJXQ RQ WKH GDWH Gl
SDUDJUDSK

1IRWZLWKVWDQGLQJ DQ\ SURY LXVQA®IPVKHI 9 HP BMHR WRKH FEROMW DMWPEHU HOHFWV RWKHUZLVH LQ Zl
DIWHU WKH FO&RMH RIQWAKH BIODMKH ODVW WR RFFXU Rl WKH IROORZLQJ RFFXUV

D WKH OHPEHU RU IRUPHU OHPEH®JBWWDLQV 1RUPDO 5HWLUHPHQW
E WKH WK DQQLYHUVDU\ RI WKH \HDU LQ ZKLFK WKH OHPEHU RU IRUPHU OHPEHU FRPPHQF
F WKH OHPEHU RU IRUPHU OHPEHU WHUPLQDWHYV VHUYLFH ZLWK WKH &RPSDQ\
&DVK 2XW 'LVWWLENWERQ RU IRUPHU OHPEHU ZKR KDV UHFHLYHG D GLVWULEXWLRQ RI<KDW E}
IROORZLQJ WKH \HDU LQ ZKLFK KLV VHSDUDWLRQ IURP VHENRXEGVRFWXHY KD W KRHU HYHOIG VIX BIR O WR R

UHKLUHG E\ WKH &RP $DIQ0 LPWB QS UQRIL BMRHWKH GDWH RQ ZKLFK KH LQFXUV ILYH FOR/D \DHDR XWLLPYHH A
HDUOLHU Rl L WKH GDWH ZKLFK LV ILYH \HDUV DIWHU WKH ILUVW GDWH RQ ZKLFK KH LV VXEVH



(OLJ$SBHOGILDWH DQG LL WKH GDWH RQ ZKLFK KH LQFXUV ILYH FRQVHFXWLYH %WBHBPRXQW GBSKRYQL VI
UHSD\PHQW WKH M HRKL URGP 6IPEHBEBREERRQW VKDOO EH FUHGLWHG ZLWK WKH H[DFW DPRXQW WKDW
UHKLUHG OHPEHU RU IRUPHU OHPEHU ZKR KDV UHFHLYHG D GLVWULEXWLRQ $FHFBRNXQWG HDYW GRIRY LQERG
DPRXQW KH IRUIHLWHG DW WKH WLPH RI KLV GLVWULEXWLRQ SXUVXDQW VR WW.H W6HPYLRH 6\HENOLAR
KRZHYIHRRW SXUSRVHV RI GHWHUPLQLQJ KLV YHVWHG LQWHUHVW LQ FRQWULEXWLRQV IROORZLQJ UH}t
,QGLYEEK®XQW DQG WKXV LV GHHPHG WR KDYH UHFHLYHG D FDVKRXW GLVWULEXWLRQ SXUVXDQW'
(OLJ$SHOBGILDWH SULRU WR LQFXUULQJ ILYH FRQVHFXWLYH %UHDNYV QR &HIBRYULPAHHY WEKEHERH KSREQWX F K
FUHGLWHG ZLWK WKH H[DFW DPRXQW WKDW ZDV QRQYHVWHG DW WKH WLPH RI WHUPLQDWLRQ

OLOQRULW\ RU 'LVDETXQUUW\V IWKMHHRVO\RULW\ RU 'LVDELOLW\ RI DQ\ SHVUKHR @ RHRPV. WWWOHHAG AN IRVAILH AA
SD\PHQWYVY GXH VXFK SHUVRQ GLUHFWO\ WR KLP RU WR KLV VSRXVH RU D UHODWLYH RU WR DUXVIWH
EH UHTXLUHG WR VHH WR WKH DSSOLFDWLRQ RI SD\PHQWYVY VR PDGH DQG WKH UHFHLSW RI WKH SD'
SDUWLHYV

'LVWULEXWLRQV 80GHU 'RPHRWEKE GHPR@MW R DY HXG G @ UNKLWWHID Q ¢ KIFE @ LBGBHY HQ WLWKHWKH Gl
FRPSO\LQJ ZLWK WKH SURYLVLRQV RI D TXDOLILHG GRPHVWLF7kHCIDVWIOR QFHEWL CLHFD OMY S HUIPQ MG/ 1GQ.°
XQGHU D TXDOLILHG GRPHVWLF UHODWLRQV RUGHU DW DQ\ WLPH LUUHVSHFWLYH RI ZKHWKHU WKH
6HFWLRQ S RI WKH &R G NVKIUR DLG HGW KRZXWHRQ WR DQ DOWHUQDVHHDSDWIH GPHRW \RR WMDKUD DHF B
RQO\ LI WKH RUGHU VSHFLILHY GLVWULEXWLRQ DW WKDW WLPH RU SHUPLWV DQ DJUHHPHQW EH
WKDW VXFK GLVWULEXWLRQ ZLOO EH LQ WKH IRUP RI D VLQJOH OXPS VXP SD\PHQW DQG LI WKH
VR UHTXLUHV WKH DOWHUQDWH SD\HH FRQVHQWYV W R/ IDQWWELIVAPHEW VRL FOQ R FEXWUMZRSULRU V@ DU
D GLVWULEXWLRQ RI WKH HOQWLUH LOQWHUHVW W®RLXKLFIKE X WAR @ O/\K B O Q DEMHP SIS\ KMV RVVH 6 K IDVD VHHE & E
DOWH U Q MVWDH SMM\HGMHQW RI DJH VL[W\ WZR 1IRWKLQJ LQ WKLV 6HFWLRQ JLYHV D OHPEHU RU
XQGHU WKH 30DQ QRU GRHV LW SHUPLW WKH DOWHUQDWH SD\HH WR UHFHLYH D IRUP RI SD\PHQW ¢(

7KH 3®RLQLVWUDWRU VKDOO HVWDEOLVK UHDVRQDEOH SURFHGXUH¥SWRR G H WHIIUYPLLGRIH DWGKRIP TAKKS
30BQPLQLVWUDWRU VKDOO SURPSWO\ QRWLI\ WKH OHPEHU RU IRU® HW IDW P @ Bl URD QWK B Q)\HIF ! WSS (GFR FAR
IRU



GHWHUPLQLQJ WKH TXDO:LUIWKE &/ \I UMW RQ VEKHHRIIMGIHIR G R1 WLPH D | WWHKUA $B8RIQLLNM VD U DANKRHU GVRKFCHOVOW G|
VWDWXV RI WKH RUGHU DQG VKDOO QRWLI\ WKH OHPEHU RU IRUPHU DKH BSERD Q G VIDFIKWIRQMAHKLDGDON S
SDUDJUDSK E\ PDLOL@JDVGR WHMYV NOSHALGH G AN W KR G RPB \PWD DR H H CFIRVY VR § W HRQ\E HZW WIKK HH SIDEDRY B H QW
PD\ WUHDW DV TXDOLILHG DQ\ GRPHVWLF UHODWLRQV RUGHU HQWHUHG SULRU WR -DQXDU\ L

.l DQ\ SRUWLRQ RIFBRXQE LW SRDIEOH G X $IGPL QKHVSIDWLRG IWKPHDNQARQ LWV GHWHUPLQDWLRQ R
WKH &RPPLWWHH7VKD®E H5 WRH¥ WJI WHIDWH WKH DPRXQWY WKDW DUH SD\DEOH LQWR D VHSDUDWH DF
WKH SGPIQQLVWUDWRU GHWHUPLQHYV WKH RUGHU LV D TXDOLILHG GRPH VW WVFKBIHORRPLLRAQN HRTUNGHDIOHDH |
GLVWULEXWH WKH VHJUHJDWHG D F FIRW @ WGFDIMFFR U G W & BHGRHWVK QR MWH PRDINGIHILWY GHWHUPLQDWLRQ R

PRQWKY DIWHU UHW K HY&RR PW WAV R  GAWDAD-CH G R FGALW WMKLHE XWH WKH VHJUHJDWHG DFFRXQW LQ WK
RUGHU GLG QRW H[LVW DQG VKDOO D S$S®\L W KHWRIDGHRIU SURW B H FGVHW HOP ILQ MWK W BB IRWGHU LV D TXDC

7R WKH HIWHQW LW LV QRW LQFRQVLVWHQW ZLWK WKMK$SHUKNRF L ®QAH RU IR K\ IFAXHD RV /MBI VAR B )V \E
EHLQJ SDLG WR DQ DOWHUQDWH SD\HH SXUVXDQW WR VDLG RUGHU LQWR D VHJUHJDWHG VXEDFFRX

DFFRXQW V RU WLPH GHSRVLW V RU D FRPELQDWLRQHRUHBBRIMKH GRVXIED RRRKHQUNT IV HIERO IOGEKRWP BAIQD [DHS
DQ\ LQFRPH LW HDUQVY DQG LW DORQH VKDOO EHDU DQ\ H[SHQVH RU ORVV LW LQFXUV

7TKAUXVWHH VKDOO PDNH DQ\ SD\PHQWYVY RU GLVWULEXWLRQV UHTXLUHG XQGHU WKLYV 6HFWLRQ

'LUHFW 5ROORYHU RI (OLJLEXGHLERILOYRSGHD OLYKR LEXHMOLMWRIOVOHG WR D EHQHIYIW KE D WSRGMH |
VSRXVH RU IRUPHU VSRXVH ZKR LV WKH DOWHUQDWEHEVSBHHHQHIEG HY ®HFMI®IQ L HGS G R P MAKW L& RIGHHO MW
DFFRUGDQFH ZLWK 6HFWLRQ KHUHRI WKH GLVWULEXWLRQ RI ZKLFK ZRXOG TXDOLLQD® LMY FHOLE
SD\PHQW RU SD\PHQWYV |URPXWWH H @/RQW GD QM FMU VDIOKO RU DQ\ SRUWLRQ RI VXFK SD\PHQW RU SD\PH
VXFK WHUP LV KHUHLQDIWHU GHILQHG )RU SXUSRVHV RI WKLV 6HFWLRQ WKH WHUP *HOLJLEOH
FUHGLW Rl WKH GLVWULEXWHH LQFOXGLQJ DQ\ SRUWLRQ RI VXFK EDODQFH WKDW FRQVLVWYV RI DP
LQFOXGH DQ\ GLVWULEXWLRQ WKDW LV RQH RI D VHULHV RI VXEVWDQWLDOO\ HTXDO SHULRGLF SD'
WKH MRLQW OLYHY RU MRLQW OLIH H[SHFWDQFLHV RI WKH GLVWULEXWHH DQG



WKH GLWWGHEXKWHHYH®RBHQHIDFYSHFLILHG SHULRG RI WHQ \HDUV RU PRUH DQG DQ\ GLVWULEXWLRC
JRU SXUSRVHV RI WKLV 6HFWLRQ WKH WHUP SHOLJLEOH UHWLUHPHQW SODQ" VKDOO PHDQ L Dt
UHWLUHPHQW DQQXLW\ GHVFULEHG LQ 6HFWLRQ E RI WKH &RGH RWKHU WKDQ DQ HQGRZPHQW
SODQ GHVFULEHG LQ 6HFWLRQ D RI WKH &RGH Y DQ DQQOXLW\ FRQWUDFW GHVFULEHG LQ 6HFW
PDLQWDLQHG E\ D VWDWH SROLWLFDO VXEGLYLVLRQ RI D VWDWH RU DQ\ DJHQF\ RU LQVWUXPHQW
WUDQVIHUUHG LQWR VXFK SODQ IURP WKLV 30DQ 1RWZLWKVWWELWB WKH+HHRUHERIHQU H WY WHHRH € B
GHVFULEHG LQ FODXVHV L DQG LL DERYH WKDW LV HVWDEOLVKHG RQ EHKDOI R&XWKHX B & WL WRD W K
6HFWLRQ RFWKHSQRBHLQ WKLY FDVH WKH GHWHUPLQDWLRQ RI DQ\ UHTXLUHG PLQLPXP GLVWULE)>
PDGH LQ DFFRUGDQFH ZLWK ,5®QRBWLFH , 5 %$

$ SRUWLRQ RI D GLVWULEXWDRRRBPWRBRW ARRQW WMVERWDRQWUPD\ EH WUDQVIHUUHG RQO\ WR DQ Lt
6HFWLRQ D RU E RI WKH &¢RGH RU WR D TXDOLILHG GHILQHG FRQWULEXWLRQ RU GHILQHG EHQ
&RGH WKDW DJUHHV WR VHSDUDWHO\ DFFRXQW IRU DPRXQWVY VR WUDQVIHUUHG LQFOXGLQJ VHSDU
SRUWLRQ RI VXFK GLVWULEXWLRQ WKDW LV QRW VR LQFOXGLEOH DV GHILQHG LQ 6HFWLRQ D

$Q\ VXFK HOHFWLRQ RI D GLUHFW UROORYHU PXVW EH PDGH RQ D IRUP SURYLGHG E\ WKH &RPP
E\ WKH &RPPLWWHH SUHFHGLQJ WKH GD V8 \RIQOHKEIW IKRW KA-D G HVSWUULVEXOMLVR QV RVWKR VRERRW LR Q PD\
E\ WKH &RPPLWWHH SUHFHGLQJ WKH GDWH RQ Z&GEK MBEKKHD G LAKRULLE X\R LRQWLLWW R R RBXUQRW HOHFW
IRUWK DERYH VXFK GLVW UL E XI\W ¥ PIDWKLDYCH® \E A DG M H £ KEE GARU K BWWIHRD DR WV KHY WR HOHFW D GLUHF
ZLWKLQ WKH WLPH DQG LQ WKH PDQQHU SUHVFULEHG E\ WKH &RPPLWWHH VXFK LQIRUPDWLRQ DV \
WKH SD\PHQW RU SD\PHQW¥HD &R P/PR VEW HMHUDIQD/O O UEJHH G QWLWOHG WR UHO\ RQ WKH LQIRUPDWLRQ VF
LQIRUPDMH. RAEPPLWWHH VKDOO EH HQWLWOHG WR GHOD\ WKH WUDQVIHU RI DQ\ SD\PHQW RU SD\PH(
UHTXHVWHG LQ DFFRUGDQFH ZLWK WKLV 6HFWLRQ

$57,&/( ;9,
75867 ((
$SSRLOWPHOMVRKYVWRAHKVRWHHY VKDOO EH DSSRLQWHG EHU KM RXEREX MMM H HY WIROMGWPH Q Y W WDHW

&RPPLWWHH DQG VKDOO KDYH VXFK ULJKWR X/RZHHH) X QEREU GEEVISISHY YW \D B H QB RY LDGVH/GH WRURY &/ XD G



$SSRLOWPHOW RI ,Q Y$HV VOPYHHOW PIBQWJIHNQDJIJHU RU ,QYHVWPHQW ODQDJHUV PD\ EH DSSRLQW
DFTXLUH DQG GLVSRVH RI DQ\ SDXWWRIKBDG®®YRN W R H @V \0ID\Y D RIUMKED OO VHUYH DW WKH SOHDVXUH
GXWLHV SURYLGHG WR D QDPRIG WX E QLY BV WPGIQW (B |6WKH DVVHWY DVVLIQHG WR LW 7KH ,QYHVWI
SWKHRU LW ~ RU PD\ EH UHIHUUHG WR LQ WKH VLQJXODU RU SOXUDO EXW DOO VXFK UHIHUHQFHV "

S5HVSROVLELDOMHIRDOG . QY HAO/OP FROWLDLEXIHIRQV XQGHU WKLV BOOWHRMIDOY/WEH ¥R DG OV R DY
WKH LQYHVWPHQW D QF X\HW Q X B'GW-[IH 8 BWREZ MAKKH UHVSHFW WR WKH PDQDJHPHQW RI WKRVH DVVHWYV
SXUVXDQW WR WKH SURWNKW L R®MVRVBHEW LOD@DJHU VKDOO KDYH H[FOXVLYH PDQDJHPHQW DQG TRQYW
)XQG DVVLIQHG WR ZWXV@EY SWRGHEWWEBEVWQEQ Rl MIEHOXGLQJ LQFRPH IURP LQYHVWPHQWYV DQG
H[FOXVLYH EHQHILW RI OHPEHUV RU IRUPHU OHPEHUV DV SURYLGHG KHUHLQ DQG VKDOO EH XVHG
DGPLQLVWUDW LRI RVYW KMQEODQ DQG

7KLV 30DQ DQGYWMWM DBHODLWWBEHQGHG WR DOORFDWH WR HDFK ILGXFLDU\ WKH LQGLYLGXDO UHVE
DOORFDWHG UHVSRQVLELOLWLHY RU DQ\ RWKHU UHMSRQHH BEA@AMMW KR BPIO \EKDVK DR U /& EO OV EH HUGRYF
U H O DUNXXKWVGV

NWROGLQXRWHH DQG . QYHYWIPWKMYAMMHHIBRU WKH ,QYHVWPHQW ODQDJHU VKDOO EH UHTXLU}
WKHLU SRZHUV DQG GXWLHV KHUHXQGHU XQOHVV WKH DSSOLFDEOH ODZ PDNHV WKH IXUQLVKLQJ R

$57,&/( ;9,,
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$PHOGPHOW/RH RRPFDQALRDKRXW WKH DVVH®@WDNH DURPRWIKMHU VR UMW\PH DQ\ DPHQGPHQW RU D
DQ\ SDUWIRVWEKNXQG WRREHGLWHIEWRIG WR DQ\ SXUSRVH RWKHU WKDQ WKH H[FOX®L WK EH QRHMGRHQ
ZULWWHQ LQVWUXPHQW HPHFX W K B OFDH BAMER BIRPMIIRO\WKH GDWH VSHFLILHG LQ VXFK LQVWUXPHQW 1F
EHIHFWLYH WR WKH H[WH@WRW & Bl WULHVDINKLBQD BRKOF RFHRFFERB G EHQHILW H[FHSW DV SURYLGHG LQ 6H
WKH SUHFHGLQJ VHQWHQFH D IHBW HRJ GPHHRQWH DK LRALK IR DV REK-BIBIBIEHEE RRQW RU HOLPLQDWLQJ DQ RSW
UHVSHFW WR EHQHILWY DWWULEXWDEOH WR VHUYLFH SULRU WR VXFK DPHQGPHQW VKDOO EH WUHEL
6HFWLRQ W IKH Q@ WD | RPEIVUQHRRERU IHLWDEOH SHUBHORMQAW EQ KDLXVH GLYVLEKDQJH WR WKH YHVWL
QRQIRUIHLWDEOH SHUFHQWDJH FRP S XMAHG XOLGRHUWRKW KHHVWLQJ VFKHGXOH LQ HI



DPHQGPHQW )XUWKHUPRUH LI DQ\ DPHQGPHQW FKDQJHV WKH YHVWLQJ VFKHGXOH VHW KRDWYHR® I
6HUYLFH PD\ HOHFW WR EH JRYHUQHG XQGHU WKH YHVWLQJ VFKKI& X6 RBHWRIR URMKP HQ WK IPEHWD RXXL
ZLWK WKH &RPPLWWHH ZLWKLQ VL[W\ GD\V TKMW & B RIAHRHW 8 W RK IDOFR B4 URY LW K HV K PIHCHFPREHQWR U IR U
ZLWK QRWLFH RI WKH WLPH ZLWKLQ ZKLFK KLV HOHFWLRQ PXVW EH UHWXUQHG WR WKH &RPPLWWHI

HUPLODWLRQHR&BROPSQQ\ PD\ DW PMLYWLPW VBBHFLILHG WHUPLQDWH WKH 8$@&BQ VEL U HGRRRON IRR
VKDOO EH GHOUWXYWHWHB WR WKH

&RPSOHWH 'LVFROWLOXDQ@FWKRH SRNQQYWLWXKWLERRPSDQ\ GHFLGHYV LW LV LPSRVVLEOH RU LQDG)
$UWLFQMW @YKDOO KDYH WKH SRZHU E\ DSSURSULDWH UHVROXWLRQ WR HLWKHU

D GLVFRQWLQXH LWV FRQWULEXWLRQV WR WKH 30DQ RU
E WHUPLQDWH WKH 30DQ

$ FRPSOHWH GLVFRQWLQXDQFH RI FRQWULEXWLRQV E\ WKH &RPSDQ\ VKDOO QRW FRQVWLWXWH
$FFRXQWV RI OHPEHUV RU IRUPHU OHPEHUV QRW WKHUHWRIRUH IXOO\ YHVWHG VKDOO EH DQG EHFF
LUUHVSHFWLYH RI WKH SURYLVLRQV RI 6HFWLRQ ,Q VXFK HYHQW (PSOR\HHV ZKR EHFRPH HOLJ
DGGLWLRQDO EHQHILWY VKDOO DFFUXH WR DQ\ RI VXFIKVHB &K\ W W § GRH WD/ FRAFKO FHRACHV G TERRYWE. W BQ@.
LQ H[LVWHQFH DV SURYLGHG LQ WKLV 6HFWTWRQ/W V KDY WHKIHP BIUQR Y. QV LRWAH RO WWKIH\ EGIDQHBPR 8V DU\ L

JLIXLGDWDRWREIRY) WHUPLQDWLRQ RU SDUWLDO WHFRIX@DVWWL R Q DRO OVKHPEGIDY  WRKUP HQGAK R E
WKHUHXSRQ EH DQG EHFRPH | XO@HYHXSRIE \INCKEH QR WX HBY)DUEEIEN WARK FID V K D JW W LD G & G B W RREP\P D\W
WKHQ DGMXVW WKH ED{FFQRKIQWR | DO G URS LABHEXHDIVBMIRWLIRI) VKDOO GLVWULEXWH WHHWHRR X BRNE BIHRU
OHPEHU DQG %HMQHIEFRDGEDQFH ZLWHEWLKIKBURRLVLRQV RI

&ROVROLGDWBKQ \REB MY VKDEG RBW EGVRIOLGDWHG ZLWK QRU VKDOO DQ\ DVVHWV RU OLDE
SD\DEOH RQ EHKDOI Rl HDFK OHPEHU RU IRUPHU OHPEHU LI WKH 30DQ ZHUH WHUPLQDWHG LPPHGLD
OHPEHU RU IRUPHU OHPEHU ZRXOG KDYH EHHQ HQWLWOHG LI WK L¥KHO0X\DWHHG VEKHDIO®D \QRWP DO B WSVE D
SODQ VXEMHFW WR WKH UHTXLUHPHQWYVY Rl 6HFWLRQ RI WKH &RGH



$57,&/( ;9,,,
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1R (PSOR\PHOQWIRRMWODAFPRQWDLQHG LQ WKLV 30DQ VKDOO EH FRQVWUXHG DV JLYLQJ DQ\ S|
&RPSDQWYV VWRFINRROG HWY G RUH FWERUWMVRILH DH PALHQSMW DWKWKH VDPH VKDOO EH VSHFLILFDOO\ SURYLG
OHPEHIWRUPHU OHPEHU RU RWKHU (PSOR\HH WKH ULJKW WR EH #®HMWDL D@HHG DLEG WAKKH VHHRIS'QARHP RQ W KRH &
(OLJ$SBHOBGILDWH VKDOO UHPDLQ VXEMHFW WR WHURDQDWHRWREWWHKH BRRIF SO YHRW \DX\F K | (KLLVE®GID Q K

0DQOHU RI 3OMRHHQYWU DQG ZKHQHYHU LW LV KHUHLQ SURYLGHG IRU SD\PHQWYV RU GLVWULEX"'
GLVWULEXWLRQV VKDOO EH PDGH GLUHFWO\ LQMR/ WokiH) KDL GOBELR L QALKAAOMD RERHER) U RIUX DRIUGALHDW) 0 R P EMQ C
6HFWLRQ KHUHLQ ® MWK FWWARPWKHHUHGLW RI D SHUVRQ HQWLWOHG WR SD\PHQW LQ DQ\ ED
KLY KDQGV DQG SURYLGHG IXUWKHU WKDW LQ WKH HYHQW DQ\ SHUVRQ RWKHUZLVH HQWLWOHG WF
GLVWULEXWLRQ PD\ EH PDGH WR KLV JXDUGLDQ RU RWKHU SHUVRQ DV PD\ EH GHWHUPLQHG E\ WKH

1RODOLHOQDWL REXRM BHFWQ MWRWARGH 6HFWLRQ S DQG 6HFWLRQ KHUHLQ UHODWLQJIWRBRPH
OHPEHU RU %HQHILFLDU\ KHUHXQGHU VKDOO QRW EH VXEMHFW LQEDRQO W D QWM MKP B QWA G 6 B &/Q/RNIKG
UHFHLYHUVKLS QRU VKDOO VXFK LQWHWHGNEE HD QMWEQD @RI UFRIQE XFBIGFRIU WDOH HQFXPEUDQFH
LQFLGHQWDO DQWLFLSDWRU\ RUIRWKHIW DINPHE HRI RIVOMEHROWHL D QBPEGURI WKHP VKDOO RO WL |
HQFXPEHU VDLG EHQHILWYV DQG WKHLU LOQWHUHVW WKHUHLQ OHJDO RU HTXLWDEOH GXULQJ WKH I
HQIRUFHPHQW RI D )HGHUDO WD[ OHY\ PDGH SXUVXDQW WR 6HFWLRQ Rl WKH &RGH RU FROOHFW

ZLWOHV IRU &R QYH\QQ MG RMW MB®HY DQG 6HFWLRQV KHUHRI DUH IRU FRQYHQLHQF H$RY®\ ZRIGS V
WKH VLQJXODU RU WKH SOXUDO PD\ EH FRQVWUXHG DV WKRXJK LQ WKH SOXUDO RU VLQJXODU ZKH!

9DOLGLW\7TRLBBD@Q DQG HDFK RI LWV SURYLVLRQV VKDOO EH FRQVW UZXHBVD QG GV R B DUSYIRY L
DGPLQLVWHUHG LQ DFFRUGDQFH ZLWK WKH ODZV RI VDLG 6W DWHKD GQ FRIQGMHERWKDW LQ FDVH RI FRC




30DQ %IYEGY®ODQ VKDOO EH ELQGLQJ XSRQ WKH VXFRUXWWHHY DQG R RDIQYK R KWKBHYVLRES B¢
LQGLYLGXDOV ZKR EHFRPH OHPEHUV KHUHXQGHU

S5HWXUQ RI & RTKUYVLEXNL PQWE YWNW DBIO BWNGIQHG WR TXDOLI\ XQGHU SG\RMWKILRIVFRQW DRQEG
QRWZLWKVWDQGLQJ LI WKH LQLWLDO GHWHUPLQDWLRQ OHWMIRW M/KDWW XVHG VENXWY BUR KDHQGY ENH FEVDHNDRIGH
SULRU WR WKH UHFGR SRR IPHHWK WKWWHUOXLUHPHQWY RI 6HFWLRQ D DQG D RI WKH &RGH Wt
WKHUHWRIRUH PDGH LQ ZKKKNK HYKD@DW WHEKH Q ONDHQU P Q@D W H

(DFK FRQWULEXWLRQ WR WKH 30DQ LV VSHFLILFDOO\ FRQGLWIZRK@HXGY G WV K4S B @ GXIRWMEH Q LUNNKA
UHWXUQ WR WKH &RPSDQ\ WKH RRRXQEXMLRQH RBASDW I UHVXOW RI D P IVWROQNWUR E MDFIMR @ U WKIHO D
6HFWLRQ RI WKH &RGH 6XFK UHWXUQ RI FRQWULEXWLRQ PXVW EH PDGH ZLWKLQ RQH \HDU DI"
FRQWULEXWLRQ7RNM DPREK@XWFWRLRAOQWULEXWLRQ VXEMHFW WR EHLQJ UHWXUQHG KHUHXQGHU VKDOO
VXEMHFW WR EHLQJ UHWXUQHG VKDOO EH GHFUHDVHG E\ DQ\ ORVVHVY DWWULEXWDEOH WR LW

OLVVLOQOJ OHPEHUV RYDFKQHREHDULKNOO ILOH ZLWK WKH &RPPLWWHH IURP WLPH WR WLPH LC
KLPVHOI DQG KLV GHV$QQ B RMHEX @ HRDHVILRID MWDWHPHQW RU QRWLFH DGGUHVVHG WR D OHPEHU RU
VXFK DGGUHVV LV ILOHG ZLWK WKH &RPPLWWHH WKHQVDWHRRWY ®\D VWK PO DOHI) E DGGEIHN R @ W K REHP
WKH FJEEQRRPPLWWHH VKDOO QRW EH UHTXLUHG WR VHWYWKFK&IRRP RW VOHRIF IVRAY DI DHW DY RKWPE HQ HRIU F
GLVWULEXWLRQ DQG DOVR QRWLILHV KLP RI WKH SUIRYM MRR V R QWW LY\ 8AXFW LRHP E H U RRU RAHNQHAD LUBHHD
UHTXHVWHG WR WKH ODVW NQRZQ DGRBUWYVV QR 0 XOXFXJ RWR QI X O YMDMKHRD GILGVLKI MW ISAEVP 1 Q DD\ USTHW H
WKH ZKHUHDERXWV Rl VXFK OHPEHU RU %HQHILFLDU\ DV WKH &RPPLWWHH GHHPV DSSURSULDWH D!
NQRZQ WR WKH &RPPLWWHH Z LWHH @G MWNBILHE XMDLUNH WIKBUMHDRWWXFK OHPEHU RU %HQHILFLDU\ ZLOOLE
WKH OHPEHU RU KLV %HQHILFDRNH\DVERROBU WROMWUADRWHWUXFK VKDUH LW VKDOO EH GLVWULEXWHG W

IRWLQJ 5LIKWYV

D (DFK OHPEHU VKDOO EHUXYW H\W COH/G WRR WK H IR D\ QHKHL Q ZKLFK D Q\ RRFPFFRRX® /W RFKND B B OFR
&RPPLWWHH VKDOO IXUQLVK WR HDFK O0HPEKBURVSAUHRH\ VIK®HOTX Y WW H RUS M K E K. BXOB RAGEY Y IKAEWG IRC
Rl VXFK O ZEKRROH VKDUHV DQG VKDOO WR WKH H[WHQW SRVVLEOH YRWH WKH FRPELQHG



IUDFWLRQDO VKDUHV RI VXFK OHPEHUV LQ NKXRKHFD G GRHAMIDN IR QWO B A W P\ WENE/SNPHEGH GINKID 03] 6%R
&RPPRQ 6WRFN ZLWK UHVSHFW WR ZKLFK LW GRHV QRW UHFHLYH LQVWUXFW L RSFV DXQEBNWKOQGE M L
WKH VDPH SURSRUWLRQ DV DUH YRWHG WKH VKDUHV RI &RPPRQ 6WRFN KHOW XWQGHK WRR 8EPR

E IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWWDRUY FHR DKVIDLRMH B/IKDUWK R BRBEP R D 06 WRVFK
DOORFDWHG WR BPFRXTHPE KQGHU WKH 30DQ VK D TUXEW FNHH §XGUHUX-DE) R/UWRLPVROFGH [FABMEQRYPHOR G IQUDR
ZLWK WKH ZULWWHQ LQVWUXFWLR Q V7/IDXQ\GNG IHUW RWLR @\H @ G N X FRKU 0 H EFER-DIQHHRKY @RFUDAVIK DW H @ GRH LE |
PDGH 7TMWXAVHW HH VKD OKR YW MARYVEBNW WKRVH VWHSY UHDVRQDEO\ QHFH V VIR KWRH PEHQL ¥ K WK ILRHU
WHQGHU RU H[AKDQIGGRWKH VKDUHV Rl &RPPRQ 6W FOFA\F B XOQ@\WR ¥ DVQHEG W RY K/X F3I0 DIDPLEGI Y X EVW D QW
WR KROGHUV RI &RP P RIDQEN R BDNWIKIMW TBIR@@AH FWLKRIO OV K H

L ,QIRUP HDFK OHPEHU DV WR WKHIHWLRWHJARKIRQIJHXRK FDVK WHQGHU RI

LZUDQVPLW WR HDFK OHPEHU DV VRRQ DV SUDFWLFDEOH VXFK ZULWWHQ LQIRWPRW HRRk
RIHU DV DUH PDGH DYDLODEOH E\ WKH &RPSDQ\ RU E\ WHWH BH HWRONOF B REW LKARIOH/HRIYNR QY
JHQHUDOO\

LLL 5HTXHVW GHWDLOHG ZULWWHQ LQVWUXFWLRQV DQG GLUHFWLRQV IURP HDFK OHPE
OHPEWWFFRXQWY XQGHU WKH 30DQ DQG DV WR WKH WLPH DQG PDQQHU RI VXFK WHQGHU R

LY 8VH LWRW®NMBERHRIQ D QRQGLVFULPLQDWRU\ EDVLY WKH WHQGHU RU H[FKDQJH RI &R
RIHU RU H[AKDQUJRORIO\ LQ DFFRUGDQFH ZLWK ZULWWHQ LQVWUXFWLRQV DQG GLUHFWLRQYV
UHFHLYHG IURPVB H WKBHWBY Rl &RPPRQ 6WRFN DOORFDWHG WR KLV DFFRXQWV XQGHU WKHU
RU H[FKDHUH RI

YRU SXUSRVHV RI WKLY VXESDUDJUDE K KB O QVK® FWHUG FR BDWHITWGHE RRW RIQYLWDWLRQ IRU W
H[FKDQJH IRU FDVK DV PDGH WR WKH 30DQ RU WR KROGHUV RH W KKDIOW R IQ& RPUGRRIDE WHRTEAS-HVE\
LOYLWDWLRQ IRU WHQGHUV RI DQ\ VKDUHV RI &RPPRQ 6WRFN LQ H[FKDQJH IRU DQ\ FRQVLGH
6WRFN JHQHUDOO\



F ,1 DQ\ VKDUHV RI &RPPRQ 6WRFN KHOG XQGHU WKH 30DQ IPIUHRW H{J BRIIWEGL.EH BRE AR B & D Q FH Gz
E DERYH DQ\ FDVK SURPFBX\GVHREMWD EQRQ HERWLKRH) WKHUHZLWK VKDOO EH WH P 3WRUWWH B \PLDQ YGH
VXFK WLPH DV VXFK WHPSRUDULO\ LQYHVWHG FBQK BWRHAMHHIUR B H H MKR/EWHEH & M G VEXDV@ENRHPWP R/ BHA
WHPSRUDULO\ KHOUX VY HNH QXCQBX LMOKWHX FK WLPH DV VXFK WHPSRUDULO\ KHOG SURSHUW\ LV VROG

SUHUHWLUHPHQW 'LYHUWMLRFIDWERREHUKWYV D OHPEHU KDV DWWDLQHG DJH ILIW\ ILYH
LQ WKH 30bQ KHUHLQDIWHU UHIHUUHG WR DV D 34XDOLILHG OHPEHU™ QRWZLWKVWDQGLQJ WKH SL
WKH 30DQ WR RU RQ EHKDOI RI VXFK 4XDOLILHG OHPEHU

D$SOOXLW\ 'LVWULEXWLROQVZ MR &RBOLLWIMHEH O POBEWDINGIL W R FG\WL VW BVL E KW H | VW M KKGHORE H QIVD, @ 6D &
$FFRXQW LQ WKH IRUP RI D TXDOLGIGHWR L\@ KWHDAX® ® XILHIGY RMPEGQXKDWM D YDOLG ZDLY HUI MM FV
TXDOLILHG MRLQW DQG VXUYLYRU DQQXLW\ LV DQ LPPHGLDWH DDIOXKK WL BV KW KIDX\Y QLM LS-DG DOBHOPHE Hi
VWDUWLQJ GDWH DV)>XAHILYRIG EGQREZW\ IRU WK OXIBIYR Y MKH VARO/MH LM IGDOM REHUTXDO WR ILIW\
SD\DEOH GXULQJ WKH MRLQW OLYHV Rl WKH 4XDOLILHG OHPEHU DQG KLV VSRXVH DQG E WIQDR
EHIRUH WKH DQQXLW\ VWDUWLQJ GDWH WKH ILUVW GD\ Rl WKH ILUVW SHULRG IRU ZKLFK WKH ¢
VKDOO GIUXYFMH W KAMR SD\ WK M/ BXDOHIILWEG DEFEBMPS VXP LQ OLHX RI RITWEB LQRGRWRH QWDEQE
OHPEWMUQGLYEERRQW LV QRW 7 KRBDWHUGWKD® IFQH 'ROODUV

| D 4XDOLILHG OHPEHU ZKR LV PDUULHG GLHV SULRU WR FRPPHQFH PFQW VRH I5 DM R HELW R U KE 3
OHPEWMUQGLYEERRQW DV FDHFNOEMHAR XOIGH U X DW LV XHGE LOHREHWSRXVH LQ WKH IRUP RIXIDGHKMUH
4XDOLILHG OHPEHU KDV D YDOLG ZDLYHU HOHFWLR® FDSUG HWRULLEHHRCH Q@Y BHFUAVVILR @ U D QR XK MU HLRY
WKH 4XDOLI M & XOHPEH G B I YRXWHYLQJ VSRXVH PD\ HOHFW WR KDYH WKH SUHUHWLUHPHQW VXU
4XDOLILHGIVOBABPMMK&RPPLWWHH VEODWDHELWRFS\D WK K i 4 RBQ BHGRRQMPEG W OXPS VXP LQ OLHX R
DQOXLWWKH QRQIRUIHLWDEOH S RWWLRIQ$ RE RO OV | DIRGV WHIFRERMAIHQGWIKD® 20 H 'ROODUYV

7KH &RPPLWWHH LV QRW UHTXLUHG WR GLVWULEXWH DQ\ VXUYLYRU DQQXLW\ GHVFULEHG K
ZHUH PDUULHG WKURXJKRXW WKH RQH \HDU SHULRW HQGLQJ RQ WKH HDUOLHU RI WKH 4XDOLILI




DQQXLW\ VWDUWLQJ GDWH BU DWKK SURYLWKIGY OKHRFAHMMIURQ VKDOO QRW DSSO\ LI WKH 4XDOLILH:
VWDUWLQJ GDWH DQG KDV EHHQ PDUULHG IRU DW OHDVW D RQH WHOGMHDSMWULRG HQGLQJ RQ RU EI

, ] WKH 4XDOLILHG DHAPVE HDUYIODDM GQZBILYHU HOHFWLRQ UHJDUGLQJ WKH TXDOLILHG MRQ QW DW (
HOHFWHG WR UHFHLYH D TXDOWVHSURSWERQ DQ \BOW RIBNEREHP QEY X M BRZVDNOHH G R FCAW WMIREHE R & HY W
$FFRXQW LQ DFFRUGDQFH ZLWK 6HFWLRQ W VXUMKHQPNSRXWHH BXBOHIEW @ OHFEHULHG RSWL
GHVFULEHG LQ 6HFWLRQ LQ OLHX RI) WK I$ >SWHRMWLEBEHP B Q &\ VXU WIKNLR/U6 B @ @ XK RW\ WKH &R
4XDOLILHGWVOMBENKVYH RU VXUYLYLQJ VSRXVH WR WKH H[WHQW UHTXLUHG XQGHU D TXDOLILHG GF

E:DLYHU (OHFWLRQ + 4XDOBRGGLWALQW DOQGHEOXRQIDERAH SHULRG RI WLPH QR OHVV WKDQ V

GD\V EHIRUH WKH W XD@QXILLMG UMPEHVULQJ GDWH WKH &RPPLWWHH VKDOO SURYLGH WKH 4XI
TXDOLILHG MRLQW DQG VXUYLYRU DQQXLW\ IVEGE WXDPHOT XIDHOEL 10 KNBE\R B WP LIRIGHD/RY % DV KHHGHUIF DVQ. @ QL W
MRLQW DQG VXUYLYRU IRUP RI EHQHILW WKWSRXMHWWYHR D D GLOQUUWKE ZDD D HILL HE 19 ERER QV R (PO MF
RI D UHYRFDWLRQ RI D ZDLYHU HOHFWLRQ

$ 4XDOLILHGVOHPIEYHU HOHFWLRQ LV QRW YDOLG XQOHVV
L WKH 4XDOLILHG OHPEHU PDNHV WKH ZDLYHU HOHFWLRQ ZLWKLQ WKH RQH KXQGUHG

LL LQ WKH HYHQW WKH QRQIRUIHLWBEQB LSYEER RRY R FHKHRGAN)IHDLAG DRPEHBEOODUV
AXDOLILHGVOMBEKVYH WR ZKRP WKH VXUYLYRU DQQXLW\ LV SD\DEOH XQGHU WKH TXDOLILHG
VSRXVHIQVHQW DFNQREWHAIJWKHVKBHFIWLRQ DQG D QRWDU\ SXEOLF RU D &RPPVWAR BN HPGIW |

LLL LQ WKH HYHQW WKH QRQIRUIHLW DE®IHS 5 8 R IVQ W H RVHORGWD)MIH HEBGOHP EHUROOD UV
VSRXVH LV WKH 4%DOROH S WHFBEHUWHQHILFLDU\ RU WKH V STR YVHQFR QRLHDQUW \G WAL WKOHN A RIDOR |
4XDOLILHGVO®WPBHULFLDU\ '"HVLIQDWLRQ

$GGLWLPQDXDDLILMGZIHPEHURI WKH TXDOLILHG MRLQWI HRVELY K UXYQE RV VDW R M LMD HVFRADLARE) @R
ZKLFK PD\ LQFOXGH D TXDOLILH@KR$W LFROQ DR WX BN LFYKFOLD DH® ZLWWK RXW VSRXVDO FRQVHQW RU W
OHPEHU ZLWKRXW DQ\ IXUWKHU VSRXVDO FRQVHQW




7KH &RPPLWWHH PD\ DFFHSW DV YDOLG D ZDLYHU HOHFWLRQ WKDW GRHV QRW VDWLVI\ WKF
&RPPLWWHH HVWDEOLVKHY WKDW WKH 4XDOLILHG OHPEHU GRHV QRW KD HYBRXSRKRX VU WWHK R F
SUHVFUZEHBVXWU\ '"HSDUWPHQW UHJXODWLRQV

$Q\ FRQVHQW E\ D VSRXVH REWDLQHG XQGHU WKLY 6HFWLRQ RU WKH HVWBEWLY K PRH@QO MK
VXFK VERPRUHWHQW WKDW SHUPLWYV GHVLIJQDWLRQV E\ WKH 4XDOLILHG OHPEHU ZLWKRXW DQ\ UH
WKH ULJKW WR OLPLW FRQVHID@W W R/SHFSHLIFL IIIRFU 7% HRQ HEL@G HDIW ZKHUH DSSOLFDEOH DQG WKDW )
ULIBWMYRFDWLRQ RI D SULRU ZDLYHU PD\ EH PDGH E\ D 4XDOLILHG OHPEHU ZLWKRXW WKH RX®
RI UHYRFDWLRQV VKDOO QRW EH OLPLWHG 1R FRQVHQW REWDLQHG XQGHU WKLV 6HFWLRQ VKD
FRQGLWLRQV RI WKH TXDOLILHG MRLQW DQG VXUYLYRDVDRURMMEHBQIGHW K HQT Y RO LSIXHIG R\EWWL RQ §
VXUYLYRU DQQXLW\ LV DQ LPPHGLDWH DQQXLW\ D WEDWKLW SDADHE @ KD & Ul MHKCH 0PI EHHRJI WMWK IPDANMU
VXUYLYRU DQQXLW\ IRU WKH WLYHWRYLWKQI4AXDRXYVIHH® IOHWHHRUHTXDO WR VHYHQW\ ILYH SHUFHQW
OLYHV RI WKH 4XDOLILHG OHPEHU DQG KLV VSRXVH DQG E WKDW LV WKH DFWXDULDO HTXLYD(

F2DLYHU (OHFWLRQ 3USQOXIMIHERRM 8XUHH WRKWD OO SURY LBIHWHD RKDAXM B DV RMBEOHPEHULR C
4XDOLILHG DHPEIHWWHQ H[SODQDWLRQ RI WKH WHUPV DQG PRRI: 4 DR Q MV RGLW K W ESRH B BINFHW BR@ 6 Q
HOHFWLRQ WR ZDLYH WKH S U NAWKHHWUW IUHPAH\NQ W1 WXKIW MYSHRI® WH) I & LOMPEIHQ)) WKH ZDLYHU HMWOHEWMWR QV|
DQG WHHWHRI D UHYRFDWLRQ RI D ZDLYHU HOHFWLRQ

JRU SXUSRVHV RI DSSO\LQJ WKLV VXEVHFWLRQ D UHDVRQDEOH SHULRG LV WKH HQG RI WKF
4XDOLILHG D®EREHQGLQJ RQH \HDU DIWHU WKDW GDWH

$ 4XDOLILHGYOHPEHHU HOHFWLRQ RI WKH SUHUHWLUHPHQW VXUYLYRU DQQXLW\ LV QRW YDO
6HFWLRQ E

AXDOLILHG OLOLMRWRALAHKMW BB GLQJ DQ\ SURYLV ER@ R U MBXW LRAOD/Q EVRQ WKLY ¥ RIQQMGUDMU Y LFH |
VHUYLFH ZLOO EH SURYLGHG LQ DFFRUGDQFH ZLWK 6HFWLRQ X RI WKH &RGH




,Q DGGLWLRQ D OHPEHU ZKR GLHV RU LQFXUV D 'LVDELOLW\ ZKLOH SHUIRUPLQJ TXDOLILHG PLOLWL
EHQHILW DFFUXDOV DV LI WKH OHPEHU UHVXPHGIWH B H & R SROHRQ WH IQQV DFLIRIRKWG/D ¥ @ 8 HZW W K DV KVHH OH P IRH WV L
SUHFHGLQJ GHDWK RU 'LVDELOLW\ DQG WHUPLQDWHG BREQRRRARYPM VR @ FFKIEK DEW X B O G3ZD W GHWWGHD R
WKH &RGH

$57,&/1( ;,;
723 +(®<58/(6

'HILOQLWIRRRSXUSRVHYVY RI DSSO\LQUWIKHDBURYLVLRQV RI WKLV

D 3.H\ (PSOR\HH" VKDOO PHDQ DV RI DQ\ '"HWHUPLQDWLRQ 'DWH DV GHILQHG EHORZ DQ\
DQ\ WLPH GXU4HDIUWKKIDIODQFOXGHV WKH 'HWHIWPR D BV\W H RERIFBMMED KRR P@HRIVDWLRQ JUHDWHU W
VHFWLRQ L RI VKD &R EH JRYQIQD@RQ RU DIWHU -DQXDU\ RUDD  SSHUFFHHQWY RRZZHHU Rt QWK
&RPSHQVDWLRQ RI PRUH WKDQ$Q QXD O) R RBHIQN SXWMLRRNVPHDQV FRPSHQVDWLRQ ZLW KILKMH VEKIRY A H
Rl ZKR LV D .H\ (PSOR\HH ZLOO EH PDGH LQ DFFRUGDQFH ZLWK VHFWLRQ L Rl WKH &RGH D
WK H UHMXQGHRIQVWUXFWLYH RZQHUVKLS UXOHV RI 6HFWLRQ Rl WKH &RGH ZLOO DSSO\ WR GHW

E 31RQ .H\ (PSOR\HH" LV DQ (PSOR\HH ZKR GRHV QRW PHHW WKH GHILQLWLRQ RI .H\ (PSOR
F S5HTXIUHBIDWLRQ *URXS™ PHDQV

L (DFK TXDOLILHG SODQ$RLONOKM BB PKMLMRUMWQGHILQHG EHORZ LQ ZKLFK DW OHDVW F
WLPH GXULQHDVWKWIBIDWQQFOXGHY WKH 'HWHUPLQDW L RKD'DW H HID GXOH QY WIK B KSWWHFHHG IWKH

LBEQ\ RWKHU TXDOLILHG SODQ RI WKH &RPSDQ\ WKDW HQDEOHV D SODQ GHVFULEHG LQ

G 33HUPLMWIHIDWLRQ *URXS$IIW MIOWERDXLWARNGS SOXV DQ\ RWKHU TXDO LBKWGRRMD QV PORK'
VDWLVI\ LQ WKH DJJUHJDWH WKH UHTXLUHPHQWYV RKIRRPPRYWHB VKDQG GHPAMURQQH RK WHKHS!
WKH 3HUPILMMANDHNVLRQ *URXS



H 3*HWHUPLQDWLRQ <BDWH LHIRYRIFO WIRDWQ'DWH R KKMIKH RUW K H GALOMH3 RIDEMK 1R |1 MUIKMMWB@EDE) VWMLKRH,
W K D W&FBDWD Q

| 3)LYH 3HUFHQW 2ZQHU" LV DQ\ SHUVRQ ZKR RZQV PRUH WKDQ ILYH SHUFHQW RI Wt
SHUFHQW Rl WKH WRWDO FRPELQHG YRWLQJ SRZHU RI DOO VWRFN Rl WKH &RPSDQ\

J 32QH 3HUFHQW 2ZQHU" LV DQ\ SHUVRQ ZKR RZQV PRUH WKDQ RQH SHUFHQW RI WK
SHUFHQW Rl WKH WRWDO FRPELQHG YRWLQJ SRZHU RI DOO VWRFN Rl WKH &RPSDQ\

K SBIOLDWHG (QWLW\" VKDOO PHDQ DOO WKH PHPEHUV RI L D FRQWUROOHG JURXS RI FRU
RI WUDGHV RU EXVLQHVVHYV ZKHWKHU RU QRW LQFRUSRUDWIHGN DG/ \GHHUYQ HIG LQRXEBFPN REGIILQH C
ZKLFK WKH &RPSDQ\ LV D SDUW RU LY D JURXS RI HQWLWLHYV UHTXLUHG WR EH DJJUHJDWHG ¢

'HWHUPLOTRBLRHD KR! gWHDWENVQ LV WRS 4HDIUYL | RUK B WRBQKHDY\ UDWLR DV RI WKH '"HWHUPLQDV
VL[W\ SHUFHRW WRS KHDY\ UDWLR LV D IUDFWLRQ WKH QXPHUDWRU BRFEZKXQK YVRWEEA O/ XH\ R P S\OKR kI
6HFWLRQ DERYH DV RI WKH '"HWHUPLQDWLRQ 'DWH DQG WKH GHQRPLQDWKUWY RIUHAKIHRKKWL VY DO XHPR
$FFRXQW EDODQFH RI DQ (PSOR\HH DV RI WKH '"HWHUPLQDWLRQ 'DWH VKDOO EH LQFUHDVHG E\ WKH
ZLWK WKH 30DQ XQGHU VHFWLRQ J Rl WKH &RGH GXULQKMWEHHRHGUQIHWH @W HHIFGEL @ K ORG0 WDKOHY
WHUPLQDWHG SODQ ZKLFK KDG LW QRW EHHQ WHUPLQDWHG ZRXOG KDYH EHHQ DJJUHJDWHG ZLWK
UHDVRQ RWKHU WKDQ VHSDUDWLR®WKURPSVYRYYVERQGHIDWIO RM B3YOEH G LEN\V X ETRAH. WOXCGNEYIRIR A DAV DRII
LQGLYLGXDO ZKR KDV QRW SHUIRUPHG VHUYLFHV IRU WKH (PSOR\HU GXULQJ WKH 7AKD W&BSPRILW® HH
FDOFXODWH WKH WRS KHDY\ UDWLR ZLWKRXW UHJDUG WR DQ\ 1RQ .H\ (PSOR\HHKHD&R® R LMW & HL @ K&H
KHDY\ UDWLR LQFOXGLQJ WKH H[WHQW WR ZKLFK LW PXVW WDNH LQWR DFFRXQW GLVWULEXWLRQV
&RGH 6HFWLRQ

.l WKH &RPSDQ\ PDLQWDLQV RWKHU TXDOLILHG SODQV LQFOXGLQJ D VLPSOLILHG $URSGRDMWL BA
GHILQHG LQ 6HFWLRQ DERYH DQG WK M BB JONMILRQUDWRLES | BBQ HERNKBHWBHRUEP &N BXIBH DY GHILQHG L
VL[W\ SHUFHRMW &RPPLWWHH ZLOO FDOFXODWH WKH WRS KHDY\ UDWLR LQ WKH VDPH PDQQHU DV UH
WKH DJJUHJDWHRORPPRWIWHH VKDOO FDOFXODWH WKH SUHVHQW YDOXH RI DFFUXHG EHQHILWY DQG
RU VLPSOLILHG HPSOR\HH SHQVLRQ



SODQV LQFOXGHG ZLWKLQ WKH JURXS LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKRAH SKRIPE V. WEMHHFNV VK
WRS KHDY\ UDWLR ZLWK UHIHUHQFH WR WKH '"HWHUPLQDWLRQ 'DWHV WKDW IDOO ZLWKLQ WKH VDPF

OLOLPXP &RPSDQ\ &RRWDLEKWWRQGLQJ DQ\WKLQJ FRRW D RHDAKGU HK IOF W RV WLKH 3FORDQVILAD G H W

SXUVXDQW WR 6HFWLRQ KHUHRI HDFK 1RQ .H\ (PSOR\HH ZKR LV DQ HOLJLEOH OHPEHU VKDOO EI
(PSORVWHR®XDO &RPSHQVDWLRQ UHGXFHG E\ L WKH DPRXQW RO &RMDON HICH & BB MHOHFHNCLY FHW & R QREUR
XQGHU WKHS$GERXOW ® BN VAR N 30DQ IHDWBI®SSIOLWBRHOHP BRARY RI 31RQ OOCHIFRWFDWHHSIN @F B/ DD B/M WE BRI

(OHFW®WHFRIXQW ™ XQGHUSWKGE LEQRIWHKZAHRMWW 5HWLUHPHQW 6BNDQPRYV 3ADQRRHVWRKIHWKI YOG HBW DRIQ3OD QD ¢
(PSOR\HH ZKR LV HPSOR\HG E\ WKH &RPSDQ\ R@QDWKH ODVW GD\ RI WKH DSSOLFDEOH 30DQ

7KH SHUFHQWDJH UHIHUUHG WR LQ WKH SUHFHGEQ® $DO RRASHQVEMNLB @ PW H KALHH G& RIKSIDRN FR
WKLV 30DQ DQG DOO RWKHU TXDOLILHG GHILQHGLEDROWGLE X WARMDSO B & & XPrDA RAVD K G/ & L BAKKYHLERR] ¥
DQG *(OHFWLYH &RQWULEXVSLRQVQ XY GH 0 RYK\H S5-RXMKZHYQW 6DYLQJIYV 30DQ WR WHKN WH\SPRSYOLRG MK |
VHQWHQFH VKDOO QRW DSSO\ LI WKH BOUHIDWLRTXUEXE DMRGEMQIDERNGE G HQLQBG EHQHILW SODQ
UHTXLUHPHQWY RI &RGH 6HFWLRQV D RU .l WKH PLQLPXP DOORFDWLRQ LV PDGH IRU D WK®
WKH PLQLPXP DOORFDWLRQ UHTXLUHPHQW ZLOO EH FRQVLGHUHG VDWLVILHG IRUS$EXOSRWMNVVERI WK D
SPDWFKLQJ FRQWULEXWLRQWOXQE M B MIRHVERXMWKIZBIWMH QW 6DYLQJV 30DQ VKDOO EH WDNHQ LQWR D
RI VHFWLRQ F Rl WKH &RGH DQG WKH 30DQ DQG VKDOO EH WUHDWHG DV PDWFKLQJ FRQWULEX
P RI WKH &RGH

$57,&/( ;;
),'8&,$% 3529,6,216

*HOHSJDMRFDWLRQIRAKXIWEKFLDU\ ZLWK UHVSHFW WR WKH 30DQ VKDOO KDYH RQO\ WKRVH VSt
JLYHQ KLP XQGHKMW WREHWB®BRQ GLUHFWRUV Rl WKH &RPSDQ\ VKDOO KDYH WKH VRORKHHER RSN Q E IV&KIDWD)
DXWKRULW\ WR DSSRLQW DQG UHPRYH WKH PHPEHUV RI WKH &R P PLRHWERP P D\E WHRH D/AKID@® KD YWHH WKL
UHPRYRUWWWHH DQG ,QYHVWPHQWHDIW®HB UHW K H+RZHYE WRU WKH &RPPLWWHH VEDOW HEH RQUL PECHY WRRJ-
XQGHU DQ\ REOLJDWLRQ WR LQYHVW RUXRWKKQAL ZK LFKQDUH B RE ND N BARDIVAYR RV KRKIF IO THMANFRHHENY ROVDVRH
VSHFLILFDOO\ SURYLGHG WKH &RPPLWWHH VKDOO KDYH WKH VROH UHVSRQVLELOLW\ IRU WKH DGP




GHVFULEHG KHUHLQ ([FHSW DV RWRHWAMUMH VE&BPBIOUWKDODODWEBHRWROHWHWEBRQVLELOLW\ IRU WKH DGP
XQGHU WKH 30DQ ,W LV LQWHQGHG XQGHU WKH 30DQ WKDW HDFK ILGXFLDU\ VKDOO EH UHVSRQVLE
VKDOO QRW EH UHVSRQVLEOH IRU DQ\ DH\WRSW DLR XWKHWHR VWDHFQWR $ IDRMRMVEKIFGUEIL G RELPW\DYV VSHFLILF

)LGXELDUYDRWVAULGXFLDU\ XQGHUJWKMWYO®XWLKIIVOIDQGLVAKBRQVLELOLWLHY ZLWK UHVSHFW WF

D VROHO\ LQ WKH LQWHUHVW RI WKH OHPEHUV RI WKH 30DQ IRU WKH H[FOXVLYH SXUSRVH
UHDVRQDEOH H[SHQVHV RI DGPLQLVWHULQJ WKH 30DQ

E ZLWK WKH FDUH VNLOO SUXGHQFH DQG GLOLJHQFH XQGHU WKH FLUFXPVWDQFHV WKHQ
ZRX0OG XVH LQ WKH FRQGXFW RI DQ HQWHUSULVH RI D OLNH FKDUDFWHU DQG ZLWK OLNH DLPV

F E\ GLYHUVLI\LQJ WKH LQYHVWPHQWYV RIJMKBRIVBY VRQDW WR XRLGH B LWH MV K HUF XWPN \R D Q BH)'

G LQ DFFRUGDQFH ZLWK WKH GRFXPHQWY DQG LQVWUXPHQWY JRYHUQLQJ WKH 30DQ LQVR

JLGXELDU\ $LILBIXFLWU\ VKDOO QRW EH OLDEOH LQ DQ\ ZD\ IRU DQ\ DFWV RU RPLVVLRQV FRQ\
EHFRPHV D ILGXFLDU\ RU DIWHU WKH GDWH LW FHDVHV WR EH D ILGXFLDU\

&R JLGXFLDUS /ILBXIFQRDW\ VKDOO QRW EH OLDEOH IRU DQ\ EUHDFK RI ILGXFLDU\ UHVSRQVLELC

D LW SDUWLFLSDWHY NQRZLQJO\ LQ RU NQRZLQJO\ XQGHUWBRQRYLWR FREM DEW MO DRFIW \RL

E E\ LWV IDLOXUH WR FRPSO\ ZLW® YHKFWRLEBRLQLDWUDRWLUBBERI LWV VSHFLILF UHVSRQWLEDG
HQDEOHG VXFK RWKHU ILGXFLDU\ WR FRPPLW D EUHDFK RU

F KDYLQJ NQRZOHGJH RI D EUHRD®RKIBEL OX WVKRRRVIRHAWM® J BIEMOEBOKHHALUFXPVWDQFHY WR UHP




_HOHJDWE$8QRFP&H RRPPLWWHH PD\ DSSRLQW VXEFRPPLWWHHY LQGLYLGXDOV RU DQ\ RWKHL
DSSRLQWHHY DQ\ RU DOO RI WKH SRZHUV DQG GXWLHV RI WKH &RPPLWWHH 6XFK DSSRLQWPHQW D!
DQG GHOHJDWLRQ WKH GHOHJDWLQJ &RPPLWWHH PHPEHUVY VKDOO KDYH QR OLDELOLW\ IRU WKH DI
YLRODWH WKHLU ILGXFLDU\ UHVSRQVLELOLW\ LQ PDNLQJ RU FRQWLQXLQJ VXFK GHOHJDWLRQ

,1:,71(66:+(5(2) 6RXWEZBOMQHY &R KDV FDXVHGILWG RRAUBRUBR W R & MWCKIH WHR EHHBHQWY WR EH G)
SURSHWBFHRUV WKHUHXQWR GXX3D\DRAIWKIBWHRE HUK L V
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6287+:(6%,5/,1(6 &2
N 3/$1

35($0%/(

:+(5($6 6287+:(6%,5/,1(6 &2 D FRUSRUDWLRQ IRUPHG RJOMUWKKH*@RES DR)\W KD G WSIIW M LRRIXV O\ D
WUXVW GHVLJQDWHGUDVY Q\HKWH &R X3WIRZHWFRKIDMH. Q¥ RODDQ KD U\ ZKLFK ZDV VXEVHTXHIMWWYL DI HDQ
-DQXDU\ ZKLFK ZDV DJDLQ DPHQGHHIGFI/QBEHUBY VRD WIHEGX DQ \L W V7B QBRI WHRW SFOI\ Z L VWK & KIXEVHTXH
FROQWLQXH WKH FDVK RU GHIHUUHG IHDWXUH RI WKH SODQ DV D VHS DHHFWH Y30 BQ MG\ ZKLFK ®BVFE
SURWHKFWLRIQ WR DGG DQ DXWRPDWLF HQUROOPHQW IHDWXUH WR LQFRUSRUDWH DPHQGPHQWYV
SUDFWLFHV WKH 33ULRU 30DQ° DQG

:+(5($6 WKH &RPSDQ\ QRZ GHVLUHV WR DJDLQ DPHQG DQG UHVWDWH WKH 3ULRU 30DQ LQ LWV
(DUQIBQYYVWDQFHIFFGV5MIOLHIDQG WR UHIOHFW FHUWDLQ RWKHU RSHUDWLRQDO DQG DGPLQLVWUD

12: 7+(5()25( LQ FRQVLGHUDWLRQ Rl WKH SUHPLVHV DQG WR FDHEWRXMW DWKRI SRQSBYKNY DQG M
VSHFLILFDOO\ SURYLGHG KHUHLQ WKH 3ULRU 30 D/X &M UMHEHEG D BGWDHSID® DHGS B PMIQIGH 6§ OLD0 L\ M UH
&RPSDQ\ GRHV KHUHE\ DGRSW WKLV UHVWDWHG7XGDG@ IR & EH BHRQHD 5WR BWWOLBAEWIE B IDDWE GPRHKIRRIS B IR VH
TXDOLILHG SODQ VKDOO EH FRQWLQXRXV DQG XQLQWHUUXSWHG

7KH WHUPV DQG FRQGLWLRQV RI WKLY UHVWDWHG 30DQ DUH DV IROORZV

$57,&/( ,
385326(

7KH SXUSRVH RI WKLV 30DQ LV WR UHZDUG (PSOR\HHV RI WKH &RPSDQ\ IRU WKHLU OR\DO DQG |
SURYLGH IXQGV IRU WKHLU %HQHILFLDUKHVEHQMWKWW SHRWLEHGHD WKRW B)XQ ELLIAWW D i# GLIDAKCGH U R P )
DGGLWLRQ WR WKH EHQHILWY (PSOR\HHVY DUH HQWLWOHG WR UHFHLYH X®QMHU DQ\ RWKHU SURJUDP

7KLY 30DQ DQG WKHI XWWDRDWHQUHO BWWHW KHUHRI DUH HVWDEOLVKHG DQG VKDOO EH PDLQWDL(
%HQHILFLDULHV7UDRY B/D)XW R IFIVEHHYH U U HHY A SWWRY VKKH BRIRPBIDMHU SURYLGHG RU EH XVHG IRU RU G
OHPEHUV RI WKLV 30DQ DQG WKHLU %HQHILFLDULHV



$57,&/( ,,
"(),1,7,21651' &216758&7,21

'HILOQLWKIRQN WKH IROORZLQJ ZRUGY DQG SKUDVHV DSSHDU LQ WKLV 30030 HWKRHW K K DO & RK@W +
WKH FRQWUDU\

D$ILOWOAMHPEHU RI D FRQWUROOHG JURXS RI FRUSRUDWLRQV DV GHILQHG LQ 6HFWLRQ t
ZKLFK DUH XQGHU FRPPRQ FRQWURO DV GHILQHG. DY HERPWLRQFH FURX SV KHY &GRHEHQ HRAU LIQG6BIIF W L
LV D PHREHDQ\ HOQOWLW\ RWKHUZLVH UHTXLUHG WR EH DJJUHJDWHG ZLWK WKH &RPSDQ\ SXUVXD:

ESOORFDWLRWKDUWWHY SHFW WR 4XDOLILHG 1R QWKMHG /W HCLRORW WQEX QR Q@ W HVY SHRAW WR 6DOI
&RPSDQ\ ODWFKLQJ &RDOXNOW XR/QRQWHWRHQFLGHQW ZLWK RU QH[W IROORZLQJ WKIKWBWWH RQ Z

F$OOXDQ &RP THKOWIRWRQ DPRXQWY SDLG E\ SIKB LSORPIS VR B Q DRS O(RVHIM EDOVHUHP X QHUDW LR ¢
HDFK SHODUQ FOXGLQJ H[SHQVH DOORZDQFHVY WR WKH H[WHQW LQFOXGLEOH LQ WKH JURVV LQFR
(PSORVHH SXUVXDQW WR 6HFWLRQV H D X RU W IHHVRI| WK[SBQGH UEDL\W EXKE DX BH Q
DOORZDQFHV SUL]JHV DQG DZDUGYV H[SDWULDWH ERQXVHV LWHPV RI LPSXWHG LQFRPF
EHQHILW SODQ RU SURJUDP LW PDLQWDLQV VXFK DV JURXS LQVXUDQFH KRVSLWDOL]DWLRQ RL
RSWLRQV RU ZKHQ UHVWULFWHG VWRFN RU SURSHUW\ KHOG E\ WKH (PSOR\HH HLWKHU EHFRPH\
FROQWULEXWLRQV WR D SODQ RI GHIHUUHG FRPSHQURWL R Q FRIRBIW FOU W KHR W . [DEMHGH® U Q @ R K L
GHIHUUHG FRPSHQVDWLRQ SODG WR DPRMPSWR\HH DQ\OLHX RI D &RBSDQL@RQ\EE L BXW LLRAD6 WIRU W(
VXFK &RPSDQ\ &RQWULEXWLRQ ZRXOG FRQVWLWXWH DQ DQQXDO DGGLWLRQ DV GHILQHG LQ 6H
DQG VHYHUDQFH SD\PHQWV )RU SXUSRVHV RI WKLV 6HFWXBXQGHRG QROANMDQEH. SG\BHQWWW k
SDUDFKXWH SD\PHQWYV PNGWHH B HUIBDIQ BH | (PRSFORPSIOIR\PHQW EXW VKDOO QRW L QF O XBRIQBVKR/X RIDD
VHYHUDQFH IURP HPSOR\PHQW WKDW DEVHQW D VHYHUDQFH IURP HPSOR\PHQW ZRXOG KDYH E
HPSOR\PHQW DQG IRU DFFUXHG ERQD ILGH VLFN YDFDWLRQ RU RWKHU OHDYH WR WKH H[WHQ
$QQXDO &RPSHQVDWLRQ VKDOO LQFOXGH DPRXQWYV RWKHUZLVH LQFOXG $H DGIL DW HS WRYW® H G FOE
DORWKHU SHUVRQ SXUVXDQW WR WKH FRPPRQ SD\PDVWHU SURYLVLRQV RI 6HFWLRQV V DOQ



TKHQQXDO &RPSHQVDWLRQ RI HDFK OHPEHU RU IRUPHU OHPEHDWDIKIBPQ @ @QRR HHFRKXQGW XQG
6HFUHWDUAHDIVWKHIRU LQFUHDVHY LQ WKH FRVW RI OLYLQJ DW WKH WLPH DQG kH)DW KRR ®@ B Q\QWY
WZHOYH PRQWKY WKHQ WKH GROODU OLPLWDWLRQ LQ WKH SUHFHGLQJ VHQWHQFH ZLO® BK
WKH GHQRPLQDWRU RI ZKLFK LV WZHOYH ([FHSW DV RWKHUZLVH SURQGXEOK&RIMHIE DKW ISKK
&RPSHQVDWLRQ VKDOO RQO\ LQFOXGH DPRXQWYV DFWXDOO\ SDLG WR DQ (PSOR\HH GXULQJ WKH

VHQWHQFH IRU SXUSRVHV Rl DQ DOORFDWiRQXPIOD&KRRSSMY\DWLWRBKY WD GR QWHQE W ICRRRXQWV [
DSSOLFDEOHI30DQ

C%HOQHIWESEBUVRQ GHVLIJQDWHG E\ D OHPEHU RU IRUPHU OHPEHU WR UHFHLYH EHQHILWYV KH

H%UHDN LQ$QHWWSIFR\HH VKDOO KDYH D %UKBDNULQQ6 BKIYEK K HRERRBPKIWEBNMNQHZHU WKDQ +F
KH LY RQ D OHDYH RI DEVHQFH DXWKRUL]JHG E\ WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK LWV OHDYH

| &RGHKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG
J&RPPLWWHISHUVRQV ZKR PD\ EH DSSRLQWHG WR BEWLFIOHV,HYU WKH 30DQ LQ DFFRUGDQFH
K&RPSDORXWEEZHOMQHY &R RU LWV VXFFHVVRU RU VXFFHVVRUV

L&RPSDO\ ODWFKLOJ ERQWULEXWLRQY WKDW PD\ EH PXBBLERY KH KROSBQD | RWPEG U 3DKCRQ K L
5HGXFWLRQ &RQWULEHWURDY SRR WXGFHKGIDQ BHFWLRQ KHUHRI &RPSDQ\ ODWFKLQJ &RQWULE X
FRQGLWLRQV RI HPSOR\PHQW DU URNY®GL Q BIGHENPB W CEHWAH G L RH &RPSDQ\ DQG D ODERU XQl
EDDLQLQJ DIJUHHPHEWW DB QWBKWIKDIO® HHEH GHWHUPLQHG RQ EHKDOI Rl OHPEHUV ZKRVH FRQGLWLF
GLVFUHWLRQ RI WKH ERDUG RI GLUHFWRUV RI WKH &RPSDOQ\

M&RPSDQ\ ODWFKLQOIRIRFOFDIMERWDWE VXEDFFRXQW WRIWVZERPIS DY\ FODHGAKNIQE R ROPVE B HEQ WH R |
DWWULEXWDEOH WKHUHWR DGMXVWHG WR UHIOHFW DQ\ ZLWKGUDZDOV GLVWULEXWLRQV RU 1




N'HHPHG (OHFWIRQSWWN RWKHUZLVH SURYLGHG KHUHLQ WKH (QWU\ 'DWH RQ ZKLFK DQ HC
DIWHU -DQXDU\ LQ DFFRUGDQFH ZLWK 6HFWLRQ KHUHRI 1RWY LMPIS\ORDRIGQWY JZWW K VWRAUH
$ILOLDWHY WHUPLQDWHY DQ\ GHHPHG IHG WFWLRMQOWIOMR B R W 6 DRO/DK MW B HQEHV HODIDIG VXFK (P!
VKDOO EH WKH ILUVW GD\ Rl WKH FDOHQGDU PRQWK FR®BOHWHERWY RILWHKK RUMWQH[W FRQUREXQ/L Y
RQ ZKLFK VXFK (PSOR\HH LV UHHPSOR\HG )XEW K WKRWHIV DHEWHW R @ €0 BlIFf REIRY) \LIQDI®IO DXWRP D
IURP VXFK WHEHIU\ 5HGXFW BR B RKRWNVIUQ DAFRRIGDQFH ZLWK WK H HRIDRRALS/Q R\GNH RILBHHBNVE BIOR U W
QRW KDYH D 'HHPHG (OHFWLRQ 'DWH XQOHVV VXFK (PSOR\HH WHUPLQDWHYV HPSOR\PHQW DQG L

QOLVDEISCSKMVLFDO RU PHQWDO FRQGLWLRQ ZKLFK LQ WKH MXGJPHQW RI WKH &RPPLWWHH
DQ\ VXEVWDQWLDO JDLQIXO HRS®RWHUPW QZD W KRW KRH &R @\LW\ VKDOO EH EDVHG XSRQ FRKSIH
&RPPLWWHH VKDOO DSSO\ WKH UXOHV ZLWK UHVSHFW WR 'LVDELOLW\ XQLIRUPO\ DQG FRQVLVW

P(IHFWLYHDDWBU\ H[FHSW DV RWKHUZLVH VSHFLILFDOO\ SURYLGHG KHUHLQ

Q(PSORSM SHUVRQ ZKR LV UHFHLYLQJ UHPXQHUDWLRQ IREUSBEKR RERXO® & HEWY U AR W LYHQG HAXH
DXWKRUL]JHG OHDYH RI DEVMWXDW SOQRYQGHGELERBBYZKRVH FRQGLWLRQV RIDHRIQR\PHQMHBHBEWR
&RPSDQ\ DQG D ODERU XQLRQ VKDOO QRW EH FRQULGHU S ® JUQ HPSH@RN HHJ R § OGIVY M KHFRR € 0B FM
HYHQW VKDOO DQ\ LQG L ILIGXIDIONHPS® R/VHEY EG DU\ RI WKH &RPSDQ\ EH FRQVLGHUHG DQ (PSOR\F
Rl HPSOR\PHQW DUH JRYHURHGLBV D FROHHFOW. YWWHKBIWGRHY QRW SURYLGH IRU FRYHUDJH RI VXI
(PSOR\HH IRU SXUSRVHV Rl FUHGLWLQJ VHUYLFH SXUVXDQW WR WKH SURYLVLRQV RI VXEVHFWL

7KH WHUP *(PSOR\HH" VKDOO DOVR LQFOXGH DQ\ 2OHOBWHB H{P S/GRREHHD QDHPGXORK It RIP DLY HEGH
LQ 6HFWLRQV Q RUKH WRIUW KB RIRGHG HPSOR\HH" PHDQV DQ\ SHUVRQ RWKHU WKDQ DQ HPSO
UHFLSLHQW DQG DQ\ RWRBU]BWULRRQ IHOMDBHQIRRIPHG VHUYLFHV IRU WKH UHFLSLHQW RU IRU \
6HFWLRQ Q RI WKH &RGH RQ D VXEVWDQWLDO O\DIX® & X¥FIKP ¥ HEDALIPH VRIDUB SHIWL R G PRHIGD XWQ G
WKH UHFLSLHQW &RQWULEXWLRQV RQE HIML RV VWKUDRAY IDGHHGDEW WWUKLHE OMDE Q@ JWRRUVHUYLFHV SHU
UHFLSLHQW 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ D OHDVHG HPSOR\HH VKDOO QRW EH FRQVLG!



WKH UHFLSLHQW LI L VXFK HPSOR\HH LV FRYHUHG E\ D PRQH\ SXUFKDVH SHQVLRQ SODQ WKD\
FRPSHQVDWLRQ DV GHILQHG LQ 6HFWLRQ F RI WKH &RGH EXW LQFOXGLQJ DPRXQWV FRQ'
HPSORAHHRVV LQFRPH XQGHU 6HFWLRQ 6HFWLRQ H 6HFWLRQ K % RU 6HFWLRQ

YHVWLQJ DQG LL OHDVHG HPSOR\HHV GR QRW FRQVWVYVORWK LRKON MRFPEH QAZHWQMWE SRUNHIQRW FH

7KH WHUP 3(PSOR\HH" VKDOO LQFOXBUHHIXWLQGLDIGXBD\PHEMLXDGHD 6GHFWLRQ X RI WKH
R(QWU\ MXWMHLUVW GD\ RI HDFK FDOHQGDU PRQWK
S(5.6$7KH (PSOR\HH 5HWLUHPHBGW RQFRPHD&/HBRHQWBHG

TIXQG7BXVW $RQEDVVHWY RI ZKDWVRHYHU NLQG R U7TWQWOWMXHFKHWEKQEB A RVUIPAHQ WR 3D BPW RV X
DV WR LQFRPH DQG SULQFLSDO DQG ZLWKRXW UHJDUG WR VRXUFH HJ DOORFDWLRQV FRQWL

U+tLJKO\ &RPSHQVDWKIG VWVRSIPRYHBKO\ &RPSHQVDWHG (PSORVHH LQFOXGHV KLJKO\ FRPSHQVD
HPSOR$HHVKO\ FRPSHQVDWHG DFWLYH HPSOR\HH LQFOXGHV DQ\ (PSOR\HH ZKR SHUIRUPV 6HUYI
EDFN \HDU UHFHLYHG FRPSHQVDWLRQ IURP WKH &RPSDQ\ LQ H[FHVV RI7TKH WHWDN {1GC K&V WRIES & X
DOVR LQFOXGHV (PSOR\HHV ZKR DUH )LYH 3HUFHQW 2ZQHUV DV GHILQHG LQ 6HFWLR®U SXU
RI WKLV 6HFWLRQ V WKH GHWHHPUQDO®RRN EHFY YHKDO ¢ KHOWKEH3WRKY WZHOYH PRQWK SH)URUL
SXUSRVHV RI WKLV 6HFWLRQ U WKH WHUP 3FRPSHQVDWLRQ" VKDOO KDYH WKH VDPH PHDQL(

$ KLJKO\ FRPSHQVDWHG IRUPHU HPSOR\HH LQFOXGHVY DQ\ (PSOR\HH ZKR VHSDUDWHG IURP V
GHWHUPLQDIMILRRUAD QR 6HUYLFH IRU WKH &RPSIDI@GCG XDV QU RALK KO3 HARIP S P IQYDWIHRGQ DFWUYH HPS
GHWHUPLQDWLRQ \HDU HQGLYJ W® E LUNHWGIDWWMKR L (@BW®RROHR!I WKH LGHQWLW\ Rl +LJKO\ &RPSH!
6HFWLRQ T RI WKH &RGH DQG WKH UHJXODWLRQV WKHUHXQGHU

V+RXU RI 6$1@ ¥R RI 6HUYLFH VKDOO LQFOXGH DOO KRXUV IRU ZKLFK SD\ LV UHFHLYHG Rl
SOXV VHUYLFH FUHGLW RQ WKH EDVLV RI WKH QXPEHU RI KLV UHJXODUO\ VFKHGXOHG ZRUNLQJ
DQG ZKLFK



LV DXWKRUL]JHG E\ WKH &RPSDQ\ LQ DFFRUGDQFH ZLWKLEN VKDY HR WA OQ BRAY CSLIRACD B\ @ IRIW W LDRHDOAR
HYHQW VKDOO FUHGLW IRU WKH QXPEHU RI +RXUV RI 6HUYLFH DWWULEXWDEOH WR D VLQJOH FtF
JLYHQ IRU HDFK RWKHU OHDYH RI DEVHQFH DXWKRUL]JHG E\ WKH &RPSDQ\ IRU ZKLFK WKH (PSOR

+RXUV RI 6HUYLFH VKDOO EH FRPSXWHG RQ DQ HTXLYDOHQF\ EDVLVY ZKHUHE\ IRU HDFK PRC
RULQ WKH FDVH RI IOLJKW DWWHQGDQWY RQH WULS VXFK (PSOR\HH VKDOO EH FUHGLWHG ZL)\

7KHVH KRXUV PXVW EH FUHGLWHG WR (PSOR\HHV LQ WKH FRPSXWDWLRQ SHULRG GXULQJ Zk
DSSOLFDEOH SHULRG RI DEVHQFH RABKQUH & UBHGGE V) RWVAK D@ &M IEG 1UYEFHQ ZLWKRXW GXSOLFDW
EDFN $DWHVSHFWLYH RI PLWLIJDWLRQ RI GDPDJHV KD¥HWHHRKRRXADMUBX\GWREHDBUHE GVWHRS B \QWAKHKIH!¢
WKH DZDUG RU DJUHHPHQW SHUWDLQV UDWKHU WKDQ WKDW LQ ZKLFK WKH SD\PHQW DZDUG R

,Q GHWHUPLQLQJ WKH QXPEHU RI +RXUV Rl 6HUYLFH WR EH FUHGLWHG WR DQ (PSOR\HH LQ
SDUDJUDSKY DERYH WKH &RPPLWWHH VKDOO DSSO\ WKH UXOHV VHW IRUWK LQ '"HSDUWPHQW RI
SDUW RI WKLV 30DQ E\ UHIHUHQFH

JRU SXUSRVHV RI GHWHUPLQLQJ ZKHWKHU DQ (PSOR\HH KDV LQFXUUHG D %YUHDN LQ 6HUYLF
6HUYLFH GXULQJ DEVHQFH IURP ZRUN IRU PDWHUQLW\ RU SDWHUQLW\ UHDVRQV WKDW ZRXOG R
30DQ DQ (PSOR\HH VKDOO EH GHHPHG WR EH RQ W D®WHU@RAVIURRP ZIRW N ULQAL W\ B\HDH BI VIR QVKIHW R E

UHDVRQ RI WKH ELUWK RI D FKLOG RI WKH (PSOR\HH E\ UHDVRQ RI WKH SODFHPHQW RI D FK
IRU SXUSRVHV RI FDULQJ IRU VXFK FKLOG IRU D SHULRG ERKHQ«ROQIUVLRPHIBU D WHHOF URIG Q WHIAQ
OLPLWHG WR WKH OHVVHU RI WKH QXPEHU QHFHVVDU\ WR SUHYHQW WKH (PSOR\HH IURP LQF

SDUDJUDSK VKDOO EHHDWHGOWHGE ALK WKKH DBEMHD FH EHJLQV EXW LI WKH (PSOR\HH GRHV QRW QF
<HDU LQ ZKLFK WKH DEVHQFH EHJDQ WKHQ WKH\ VKBHIUEH FUHGLWHG LQ WKH LPPHGLDWHO\ IFf

WOGLYBEXPXPEW DFFRXQW RU UHFRUG PDLQWDLQHG E\ WKH &RPPLWWHH VRRZ\LW J) XKG RIRIQL
IRUPHU OHP@E WHQHILFLDU\



X.OYHVWPHOW KB JXDHOUYLHG DQG DFWLQJ ,QYHVWPHQW O0DQDJHUV DV GHILQHG LQ (5,6% Z
PDQDJH 30DQ DVVHWYV DV ILGXFLDULHV

YOHPE®MQ (PSOR\HH ZKR KDV PHW WKH HOLJLELOLW\ UHTXL U FRIMQW S H R, KBl RIMUR FL-SPEEW UR QV L
KDV WHUPLQDWHG HPSOR\PHQW ZLWK W KIF RRRESED X\QEXW IKRHKIDW RQ 0 QG LWH X0 @ Q F O % EHRWE& R
WKH 30DQ DQG ZKR ZHUH QRW EHRWORKR @ IEU MV KRIUZR P DB BIP 8 8 B SR EWQLRQU LV

Z1DPHG )LGXEH EBRPPLWWHH VKDOO EH WKH 1DPHG )LGXFLDU\ GHVLJQDWHG WR PDQDJH WK
[IRUPDO 5HWL UKMH@DW'BDWE ZKLFK D OHPEHU DWWDLQV WKH DJH RI VL[W\ \HDUV
\3ODORXWEEZHOMQHYV &R N 30DQ DV DPHQGHG IURP WLPH WR WLPH

]3OBGQPLOLVWYPKVNEHUVRQ RU SHUVRQV DV GHVLIJQDWHG E\ WKH &RPPLWWHH ZKLFK VKDOC
SHUVRQV

DB ORKDIKH DQQXDO SHULRG EHJLQQLQJ -DQXDU\ VW DQG HQGLQJ 'HFHPEHU VW ERWK GI
EBBULRU7XODERXWKZEBV@QHY &R |IHRWBOB QDE®XDU\ DV KHUHWRIRUH DPHQGHG DQG UH\

FFAXDOLILHG 1RQHOHFWIRQWIREGWW L RRW LXRRN K ® B FW L REH RA DVGKIHVWR MKIHQ3ODQ EV WKH &RPS
DVVXUH WKHRB®OIONOFH ZLWK WKH GHIHUUDO SHUFHQWDJH WHVW GHVFULEHG LQ 6HFWLRQ Kt

GGHWLUHPHSDWMDWLRQ IURP VHUYLFH DIWHU D OHPEHU KDV UHDFKHG KLV 1RUPDO 5HWLUHP
LPPHGLDWHO\ IRO O\ DIDYWDGOH PREEHWHU Y LFH

HEBEROORYHU &RQAWQWHEXWKRQRQV WKDW PD\ EH PDGH WR WKH 30DQ E\ D OHPEHU RU (PSOR\

I 5ROORYHU &RONVRUBMEDBRWH VXEDFFRXQW W RWVZR UF (K S\ BFRHEHR WHILG &R QMAEMEX Q. RBOD U QL
DWWULEXWDEOH WKHUHWR DGMXVWHG WR UHIOHFW DQ\ ZLWKGUDZDOV GLVWULEXWLRQV RU 1




JJ6DODU\ SHGXFWLRQ@RRWWIUHXWIWRRQYWDGH WRDVWKMW BB HD H F WKRQRRIR B B\ FBNK FRPSHQVD
UHGXFWLRQ DJUHHPHQW DV SURYLGHG LQ 6HFWLRQV DQG KHUHRI

KKEDODU\ 5SHGXFWL RBF&KRIQWHSICBEXDW.IR Y XEDFFRXQW WRWVZEDBIO WYV SHEXEFIWLHR® B RGWEHE XWLR!
&RQWULEXW IR/ DO\ H@QWQLQJY DWWULEXWDEOH WKHUHWR DGMXVWHG WR UHIOHFW DQ\ ZLWK(

LBHUYE§ SHULRG RU SHULRGV RI HPSOR\PHQW E\ DQ (PSOR\HH XVHG LQ GHWHUPLQLQJ HOLJI
&RPSDQ\ LV D PHPEHU RI D FRQWUROOHG JURXS RI FRUSRUDWLRQV DV GHILQHG LQ 6HFWLRQ
LQFRUSRUDWHG ZKLFK DUH XQGHU FRPPRQ FRQWURO DV GHIL@QHGONHEG oHFWILFQ JURX K| WK B Rl
&RGH RU LV RWKHUZLVH UHTXLUHG WR EH DJJUHJDWHG ZLWK DQ\ HQWLW\ SXWNKXDQG&H WL B H F¥
HPSOR\PHQW ZLWK DQ\ PHPEHU RI VXFK FRQWUROOHG JURXS RI FRUSRUDWLIRQVY D WXFKX JRWBRKISF R
RWKHU HQWLW\ UHTXLUHG WR EH VR DJJWHFIVDMYHHG' DMH OXGLQJ 6HUYLFH SULRU WR WKH (I

MRU X VB/R X W EZBIOMQHY &BXVWNDV DPHQGHG IURP WLPH WR WLPH ZKLFK ZDV HVWDEOLVKHG
ODWFKLQJ &RQWULEXWLRQV DQG 4XDOLIPBGH KQEHUFWKNYH @R Q WDIE SWILRQ\BODIQDIRU WKH H[F!
IURP ZKLFK WKH EHQHILWY ZLOO EH GLVWULEXWHG

N NUXVWKHHH TXDOLILHB B\Q\G HHF WQGBW VEKR VKDOO EH WKH ILGXFLDU\ GHVLJQDWHG WR LQYH
PDQDJHG H[FOXVLYHO\ E\ D® QGYW RWRFSHQ\D U B TOIRIGWD BRA® LVWHU WKH

OSDOXDWLROFREKVLQHVV GD\ RQ ZKLFK WKH ILQDQFLDO PDUNHWYVY DUH RSHQ IRU WUDGLQ.
PPOHVWLOQOJ SHWWLEH 6HUYLFH LV WKH SHULRG RI HPSOR\P H QW HO/BIHRM MR (BH BWHHIUYPLLFGHL § B DHADQ.

30BKDU LQ ZKLFK DQ (PSOR\HH KDV FRPSOHWHG RUVIXEWMHH F\R XWR WK BIHIBRYLFRIZEZ DW K W K B V& IRFP
LOHVWLQJ 6HUYLFH SULRU WR -DQXDU\ VKDOO EH H[FOXGHG
LOHVWLQJ 6HUYLFH FRPSOHWHG DIWHU '"HFHPEHU DQG SULRU WR -DQXDU\ \%

EUHDN LQ VHUYLFH UXOHV RIHWWH BRIUL RUKBY BFUBRWHK HFQU HQNHLQ VHUYLFH UXOHYV DUH WKR\
VHUYLFH WHUPLQDWLRQ RU IDLOXUH WR FRPSOHWH D UHTXLUHG SHULRG RI VHUYLFH ZLWKI



LLL 3ULRU WR -DQXDU\ LQ WKH FDVH RI DQ (PSOGRVWHL QK KDYLBR\L®B XD NHG D51
GLVUHJIJDUGHG IRU SXUSRVHYWL@PHBNNXNYLRK EHD RV HRIHERMKL Yo HDRIXBBEYHYHU @ QWK MW REVH IRWI
KDV D %UHDN LQ 6 HAHMWHQ KIBMUNDBN RHIRUH VXFK %UHDN LQ 6HUYLFH VKDOO QRWWVE B JWEH\
IROORZLQJ KLV UHHPSOR\PHQW ,Q WKH FDVH RI DQ (PSOR\HH ZKR KDMMWYLK)J 6 RUYRRHH. @R}
%UHDNYV LQ 6HUYLFH ZLOO EH GLVUHJDUSHH/GVLRU 8N U ¥ RFH \E RIRRJHHDY XK QuUHHDNUW IR} 6 HUYLF

LY 3ULRU WR -DQXDU\ LI DQ (PSOR\HH ZKR GRHV QRW KDYH DQ\$@RRXROW HIQFXB®
FRQVHFXWLYH %UHDNV LQ 6HUYLFH WKDW HTXDIHWWUQH[BHH & VFW KIHQ DX DWHID WHil RXIP VK IR 1S
9HVWLQJ 6HUYLFH EHIRUH VXFK SHULRG VKD ®®FUR VR QD 8 ¥DAH F U H G L INGEGE( RISRD R\HFD| ERERH G R H
QRQIRUIHLWDEOH ULJKW WR KLV SFRFRXIW CRWXKY @ KIROVREL RKWLYRIQRU PRUH FRQVHFEXWLY!
9HVWLQJ 6HUYLFH EHIRUH VXFK SHULRG VKDOO QR ORQJHU EH FUHGLWHG WR KLP

&ROQVWUMXAWRRBRQFXOL@QKHWHY GHBHDULQJ LQ WKH 30DQ VKDOO EMQ@HHPH® KMR FIR@ADEK[GH D KK D KII
ZRUGV 3KHUHRI ~ 3SKHUMWIQG RWKHHX\QLPHODU FRPSRXQGV RI WKH ZRUG 3KHUH" VKDOO PHDQ DQ@&HUBO
DQ®W XVW VKDOO HDFK IRUP D SDUW RI WKH RWKHU E\ UHIHUHQFH DQG WHUPV VKDOO EH XVHG WKH
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(OLJLELOLW\ 5HYMUUHPSIQRMA¥WH ZKR ZDV D OHPEHU LQ WK H BMEWR YH3 (WDAHRWK VG 6 BRQ \E HORKHHWRI
RWKHUZLVH SURYLGHG KHUHLQ HYHU\ RWKHU (PSOR\HH VKDOO EHFRPH D OHPEHU LQ W KH FRROPIE® BW
WKLUW\ FRQVHFEXWLYH GD\V Rl 6HUYLFH EHJL QXLH B RSY R LXHDR\E © R PFPPHHIWE HFRPP\W QFW H QW & BUW H
WR EH FUHGLWHG KHUHXQGHU ZLWK DQ +RXU RI 6HUYLFH 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ QRC
VRXUFHV ZLWKLQ WKH 8QLWHG 6WDWHV VKDOO QRW EH HOLJLEOH WR SDUWLFLSDWH LQ WKH 30DQ
FODVVLILHG E\ WKH &RPSDQ\ DV LQWHUQV VKB GE ULDARQ ZK R 0V JQRYHWUR B\U H &/ LA EBTRAHY STERBHGHH B3R 0
SHUVRQ ZKR DV D PDWWHU RI SUDFWLFH LV WUH D WG EAKWR KLH/ &RPVS B Q@ \GIHW Bl @ ALLGDAHHES W@ GEHHD I OF RROB/T
(PSOR\HH GXULQJ DQNBDUY RHKLFRBXEK SHUVRQ ZDV QRW WUHDWHG DV DQ (PSOR\HH GHVSLWH DQ



IRWLILFDWLRQ7RH (ORBPEWONAMH VKDOO QRWLIV LQ ZULWLQJ HDFK (PSOR\HH RI WKH TXDOLILFD
H[SODQDWLRQ RI WKH 30DQ DV WKH &RFKHVMRPH WKYEIE 8 KB ®OGHUIRYL &/H DWQARXUKIARY B[Q G RIEXLLQD W E
HQUROOPHQW DUUDQJHPHQM I AR IGAHS VX@®HDU HWKB RAIQXQD VWRKHHOMHPEW RQRWIWR KDYH 6DODU\ 5HGXF
KHUHRI PDGH RQVWHEHKDRICRRUHMR HOHFW WR KDYH 6DODUMBHQWFIHBREOHORPWH LERWORQVQIDEM HQHI
6DODU\ 5HGXFWLRQ &RQWULEXWLRQV PDGH XQGHU WKH DUUDQJHPHQW ZLOO EH LQYHVWHG LQ WKH
7KH QRWLFH VKDOO DOVR H[SODLQ WKDW WKH (PSOR\HH VKDOO EH JLYHQ DLWHDWRYMEDOHFNULIRRYG ZF
SHUFHQWDJH RI 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV WR EH PDGH LQFOXGLQJ DQ HOHFWIRRVRIHF
LQYHVW VXFK FRQWULEXWLRQV

5H HOWU\ RI 3BUBRU PSCEWHH ZKR WHUPLQDWHY HPSOR\PHQW DIWHU EHFRPLQJ D OHPEHU KHUF
FRPSOHWLRQ RI RQH +RXU RI 6HUYLFH IRO O RMYL QB SKOLRA K H K&OW HRIHPQ W DEW MWK H PSSFOFRS P QW DIWHU VL
EXW SULRU WR WKH ILUVW (QWU\ 'DWH IROORZLQJ WKH VDWLVIDFWLRQ RI VXFK UHTXLUHPHQWYV VK
KLY UHHPSOR\PHQW EBUWKMW RERWAHBDWW (QWU\ 'DWH IROORZLQJ WKH VDWLVIDFWLRQ RI VXFK UHTXLUH

$57,&/( ,9
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6DODU\ 5HGXFWLR QDERKQUHPIEFUWRBQNOHFW WR KDYH FRQWW )IER®HBQRD UM BHK [EDIVWROW RD @
&RPSHQVDWLRQ WKDW LV QRW OHVV WKDQ RQH SHUFHQW DQG WKDW GRHV QRW H[FHHG ILIW\ St
HOHFWLRQ LQ DFFRUGDQFH ZLWK 6HFWLRQ |LKHDARRUGDIRFHORZW®RJIGERWLRD WRDERN HHREHU&RP P
OHPEHU SULRU WR'WHPHIHPEHEWLRQ 'DWH WKH OHPEHU VKDOO RQ KLV 'HHPHG (OHFWLRQ 'DWH EF
FROWULEXWHG RQ KLV EHGQRDO SRPSHQWDWHR HIXDO WR WKUHH SHUFHQW 1IRQM ZS. MM KRV QIPOOEIIE
&RPSHQVDWLRQ HOHFWHG RU GHHP HGXNOH FXNDHG R QRVERHK @R R EXRWH IG[ FHRH & KHKH DS SO kDB O HS GR
LQ 6HFWLRQ J RI WKH &RGH DGMXVWHG IRU LQFUHDVHY LQ WKH FRVW RI OLYLQJ DV SURYLGHG
SHUFHQW YHVWHG DQG QRQIRUIHLWDEOH 6DODU\ 5HGXFWLRQ &RIQWWLECQWEGLRY W RRG H R G EBKY
D OHPWHSD\FKHFN DQG VKDOO EH FUHGLWHG $# R RXIQNV 6PIOW KN DHEFORFRAIRVY [RIRIQMAKIHE XONWLBQRYLGHG L




&DWFK 8S &RQWIHAKERWRRIQYW ZKR KDV DWWDLQHG RU ZRXOG KDYH DWWW% LWB[® BM®H) CHIAK\RL KB B W
HOHFWHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ WR KDYH 6DODU\ 5HGXFWLRQ &F
&RQWULEXWLRQV FRQWULIBXWWGXRIGKRY EHKDODWWREDKHY LQ DFFRUGDQFH ZLWK DQG VXEMHFW W
SURYLGHG XQGHU 6HFWLRQV DQG KHUHRI &DWFK 8S &RQWULEXWLRQV VKDOO EH PDGH
&RQWULEXWLRQV DUH DW DOO WLPHVY RQH KXQGUHG SHUFHQW YHVWHG DQG QRQIRW NVYWDKQI&
DV SUDFWLFDEOH DIWHU B HODXFWHRNY INRE VKOHOREEH FUHGLWHG$SWRRWQ W 60 ONDKUH 5 HHEDECHRAFLDRIDIRE EH WP
SURYLGHG LQ7&KHFW.RQ VKDOO QRW EH WUHDWHG DV IDLOLQJ WR VDWLVI\ DQ\ SURYLVLRQ LPSOHPH
RI WKH &RGH DV DSSOLFDEOH E\ UHDVRQ RI WKH PDNLQJ RI VXFK &DWFK 8S &RQWULEXWLRQV

&RPSDO\ ODWEKLOQJ BRQIRAEXGDMREWR Y L GHREQ BHIQ BZA W WV R /& HD & RPSDQ\ ODWFKLQJ &RQWULE
&RQWULEXWLRQV VKDOO EH GHWHUPLQHG RQ EHKDOI Rl OHPEHUV ZXRMH 6R @G UW HR € Q \R | EHRMEZOHRAG H
XQLRQ LQ DFFRUGDQFH ZLWK WXH @/HUP B IRIHWPHE FVOO IQEAM PBIOEDEH GHWHUPLQHG RQ EHKDOI RI 0
QRW VR JRYHUQHG LQ WKH VROH DQG DEVROXWH G LIVB WBRPISPQ@ \RO DWMKAK EQ D &R W GILEDEW WRQ Y \R P VG
SHUFHQWDJH RV WKGDIHPEHIXFWLRQ &RQWULEXWLRQV LQFOXGLQJ LI DSSOLFDEOH &DWFK 8S &RQ
EDDLQLQJ DIUHHPHQW LI DSSOLFDEOH RU RWKHUZLVH HY/R\PISEHML VIKH/EF K L @K B RERDWIGE RAY & B Q/M PR
DV SUDFWLFDEOH DIWHU GHGXFWLRQ Rl WKH DSSOLFDEOH 6DODU\ 5HGXFWLRQ WRIDNEK E KM DREVF U |
$OORFDWLRQ 'DWH WR WKH &R BSDRX @\ VRF KHIMAK&RQMW UEDXWILHRREHU ZKR KDV HOHFWHG WR KDYH 6D
8S 8RQWULEXWLROQXVADHQ &R @ KHY EHKDOIl GXULQJ WKH DSSOLFDEOH SHULRG

AXDOLILHG 1RQOHOHFWHHN H R RQMQUR EDHDIRAQIORDMW U L XMW WWVRK @K H XDOLILHG 1RQHOHFWLYH &R!
&RQWULEXWLRQV DUH DW DOO WLPHV RQH KXQGUHG SHUFHQW YHVWHG DQG QRQIRUIHUWDWE QN
DQG DV ROGRFBEWLRQ 'DWH VKDOO BBH FRMHEGW W IRG WKRH VKPP EBGVY D/XPWRYLGHG LQ 6HFWLRQ




S5HGXFWLRQ RI ([FHVYN OMfHEBDDOY\ SHGXFWLRQ &RQWULEXWLRQV KHUHXQGHU VKRXOG H[FHHG
&RGH DGMXVWHG IRU LQFUHDVHV LQ WKH FRVW RI OLYLQJ DV VHW IRUWK LQ 6HFWLRQ J RI W

D7TR WKH H[WHQW WKDW VXFK H[FHVV 6DODU\ 5SHGXFWLRQ &RQWULEXWLRQV GR QRW H[FHHG
&RQWULEXWLRQV SUHYLRXVO\ PDGH DQG 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV SUHYLRXVO\ WU
SODQ DV GHILQHG LQ 6HFWLRQ Y $ RI WKH &RGH WKH DPRXQW RI VXFK H[FHVV 6DODU\ ¢
OHPEHU LV RWKHUZLVH HOLJLEOH WR PDNH &DWFK 8S &RQWULEXWDRQ\Q LAK DFf F/XE B GHH A HALW & H

E ,1] WKH OHPEHU LV QRW HOLJLEOH WR PDNH &DWFK 8S &RQWULEXWLRQV DV SURYLGHG Lt
5HGXFWLRQ &RQWULEXWLRQV WRJIJHWKHU ZLWK &DWFK 8S &RQWULEXWLRQV SUHYLRXVO\ PDGH
XQGHU WKLY 30DQ RU DQRWKHU DSSOLFDEOH HPSOR\HU SODQ DV GHILQHG LQ 6HFWLRQ Y
DPRXQW RI VXFK H[FHVYV 6DODU\ 5HGXFWLRQ &RQWQL BXWWRQ ¥ XWKIDRO® XHCE IUVW KILE XSWH G JW R SKK
WKD@SVWKI® WK LPPHGLDWHO\ IROOR¥LWD [WE & H OHRD/MH RIVWKKBIHOASRHEHW WR ZKLFK VXFK H[FHVV Gt

,] WKH OHPEHU DOVR SDUWLFLSDWHY LQ DQRWKHU HOHFWLYH GHIHUUDO SURJUDP ZLWKLQ WKF
XQGHU DOO VXFK SURJUDPV DQ H[FHVV RI GHIHUUDO FRQWULEXWLRQV DULVHV X%@&H W MAEH B RMKDID
ODUFK VW IROORZLQJ WHKH WD RFOEHOIR WIKHWKH®P BHRRPPLWWHH DV WR WKH SRUWLRQ RI VXFK H[FHVV G}
WR WKLV 30DQ ZLWK HDUQLQJV WKHUHRQ VKDOO EH GHHPHG D &DWFK 8S &RQWULEXWLRQ LQ DFFI
DFFRUGDQFH ZLWK VXESDUDJUDSK E KHUHLQ ,Q WKH HYHQW WKHUH LV D ORVV DOORFDEOH WR D
WKH OHVVHU RI L WKM ¢DOXH\ BIHG K HWBHRPERMEWVRUE X WLRRH VWY FABHHH U UBIOVY IRU WKH 30DQ

'HIHUUDO 3AHMWMQWDJIH

DHWHUPLQDWLRQ R|_'H$MUARIR® IV PBQWEPUWWUDWLYHO\ IHIDD/ULERH RWWKHIW WEKEB AHE® RO HH B HK
GHWHUPLQH

LHIHUUDO 3HUFAH@WDHHUDO SHUFHQWDJH  IRU HDFK (PSOR\HH ZKR LV WKHQ HOLJLEOH
&RQWULEXWLRQV LI DSSOLFDEOH ZKLFK VKD OW 6D BVK\H5 U GW E R/ LRR QN & R QEIUBIMEQ@AHIRAVNK FRILY |
5HGXFWLRQ &RQWULEXWLRQV WUHDWHGHDW &IVF KFRI & R Q WHJ IZE XWK L RHKPWINRRERPISHD @ @D W L RVGR
6HFWLRQ U KHUKRDURU VXFK 30DQ




LELIJKO\ &RPSHQVDWHG_'HAKHUIKDR O KIH UFRHRBMQMDWHG GHIHUUDO SHUFHQWDJH = ZKLFK Vi
+LJKO\ &RPSHQVDWHG (PSOR\HHV WKHQ HOLJLEOH IRU 6DODU\ 5HGXFWLRQ &RQWULEXWLRQ

LLURQKLIJKO\ &RPSHQVDWHG/ KKHHQBD® LIKOF FRWHBBKWVDWHG GHIHUUDO SHUFHQWDJH ~ Z¥F
IRU DOO (PSOR\HHV WKHQ HOLJLEOH IRU 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV ZKR ZHUH QI

,/ D +LJKO\ &RPSHQVDWHG (PSOR\HH SDUWLFLSDWHYV LQ WZRILORNWHHR WH 3\W DQM PDXEMWHD-WQ |
WKHQ VXFK \{PEHIRWHHNO SHUFHQWDJH VKDOO EH GHWHUPLQHG E\ DJJUHJDWLQJ KLV SDUWLFLSD
VXEMHFW WR WKH GHIHUUDO SHUFHQWDJH WHVW DQG VXFK SODQV DUH WUHDWHG DV D VLQJOH

D WKHQ VXFK SODQVY DUH WUHDWHG DV D VLQJOH SODQ IRU SXUSRVHV RI WKH GHIHUUDO
GHIHUUDOV WUHDWHG DV &DWFK 8S &RQWUWKHNE RBRYDWVK CHIOHEW\GWRUBSBOGCBEBFWLEK®ZHYEHU %
UHTXLUHPHQWY RI 6HFWLRQ E RIL V& H W IRGHL QLIOH R RRYEQA@UPWKH 30DQ PHHWY WKH UHTXLL
IURP FRQVLGHUDWLRQ DOO HOLJLEOH (PSOR\HHV RWKHU WKDQ +LJKO\ &RPSHQVDWHG (PSOR\H
$ RI WKH &RGH RU % SHUIRUP WKH GHIHUUDO SHUFHQWDJH WHVW VHSDUDWHO\ IRU WKH JUR.
6HFWLRQ D $ RI WKH &RGH DQG WKH JURXS RI (PSOR\HHV ZKR KDYH QRW PHW WKH PLQLP:

E/LPLWDWILRO RQ +LJKO\ &RPSHQVY®WRGHYH ) WUWDIKOD DHOUWHRWRIBKO\ FRPSHQVDWHG GHIHUUL
SHUFHQWDJH HTXDO WR R@HPHYGCWKHHEQRROKWKKO\ FRPSHQVDWHG GHIHUUDO SHUFHQWDJH" RU
FRPSHQVDWHG GHIHUUDO SHUFHQWDJH ~ EXW QRW PRUH WKDQ WZR SHUFHQWDJH SRLQWYV JL

FEHFKDUDFWHULIDWLRQ RI ([FHVYV 6DIOWKMN SHERXYMHVGR(HE R Q & BIHAXPMIORMD/IH WHVW ZRXBIO6 \RW
WR WKH HIWHQW WKDW WKH H[FHVVY 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV RI VXFK +LJKO\ &RPS
UHGXFHG E\ HOHFWLYH GHIHUUDOV SUHYLRXVO\ WUHDWHG DV &DWFK 8S &RQWULEXWLRQV ZKH
WKH DPRXQW RI WKH H[FHVVY 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV RI VXFK +LJKO\




&RPSHQVDWHG (PSOR\HHV VKDOO EH UHFKDUDFWHUL]JHG DV &DWFK 8S &RQWULEXWLRQV LI VXF
6HFWLRQ KHUHRHDAW L QJIZWKHK3WRIY H[FHVV GHIHUUDO DULVHYV

G$SSOLFDWLRQ RI 4XDOLILHG 1,R QBIOWHUNU M A KSORDW WIHEXWRWQRQ RI WKH H[FHVV 6DODU\ 5HC
(PSOR\HHV WKH GHIHUUDO SHUFHQWDJH WHVW ZHRXW & HQV LVOXE NE H FY\L RVORD WIHVBL D/ VD R WWRE R IQW KR
Rl KDV XU\ 5HIXODWLRQV WKH 3GHIHUUDO SHUFHQWDJH ~ DV GHILQHG IVQ6 DO DU \DEREXF W KR
OHVV H[FHVV 6DODU\ 5HGXFWLRQ &RQWULEXW LR Q¥ DV H B XML O\H @ DI\ DK G B FYRIBUAME i WILKR-D M Y
VDWLVI\ WKH GHIHUUDO SHUFHQWDJH WHVW &RPSDWR 0D\ FRRPGRAGERWILEQ WL R G\H IRUH\GXE® 88
<HDIR\ &RPSDQ\ ODWFKLQJ &RQWULEXWLRQV VR XWLOL]HG WR VDWLVI\ WKH GHIHUUDO SHUFHQV
VKDOO EH H[FOXGHG IURP FRQVLGHUDWLRQ IRU SXUSRVHV Rl WKH FRQWULEXWLRQ SHUFHQWDJ

H'LVWULEXWLROQ RI ([FHV\DBRQW BRBXWERQBWLRQ Rl 4XDOLILHGGL RS SOHFDNELOMH &RREMDL EDXOW
GHVFULEHG DERYH WKH GHIHUUDO SHUFHQWDJH W<HDW B R ®OER W\Z L & & VADDLAR AYDWOHIS B W IRH W B H
&RQWULEXWLRQ RWKHU WKDQ H[FHVV 6DODU\ 5HGXFWLRQ &R LEXMILRGYGWOH YW H G KDL\ K&D\\WF
SHUFHQWDJH  IRU D OHPEHU ZKRVH GHIHUUDO SHUFHQWDJH LV JUHDWHU WKDQ WKH SHUPLWWH
SHUFHQWDJH WHVW DQG WKH DPRXQW RI VXFK 6DODU\ 5HGXFWLRQ &RQWULEXWLRQ RWKHU WK
<HDU WR WKH H[WHQW UHYRNHG VKDOO FRQVWLWXWH DQ *H[FHVV FRQWULEXW{HRIU W BRZG&Q
<HDU ZLWK UHVSHFW WR ZKLFK VXFK FRQWULEXWLRQ ZDV PDGH ([FHVV FRQW WH E ¥WLRRXQBMYHRI
FROQWULEXWLRQV WDNHQ LQWR DFFRXQW LQ FDOHXW® DWW LZXKL MK W IGH H{EH D ® SBHRYH Q BHILHY @ HYW:
ZLWK WHHWWODBRXQW RI VXFK (PSOR\HU FRQWULEXWLRQV DQG FRQWLQXLQJ LQ GHVFHQGLQJ RU(
VHQWH Q FHH WK HDFOFOXQW LV GHWHUPLQHG DIWHU GLVWULEXWLRQ RI DQ\ DPRXQWYV GLVWULEXWF
H[FHVV FROQWULEXWLRQ DQ\ GLVWULEXWLRQ WR D OHPEHU DV UHTXLUHG E\ W F/L & DEOHIFWN LIRH)G X R
&RQWUBEXWXRY ZLWKRXW UHJDUG WR &DW FK 18 H BFRQW UFLFEEQXWI U R B3R RRIQ @ RHUY AU/ HBRBEBW U L E X W L
OHPEHU LQ DFFRUGDQFH ZLWK WKH IRUHJRLQJ DQ\ &RPSDQ\ ODWFKLQJ &RQWULEXWLRQ UHODW
6HFWLRQ KHUHRI DQG VKDOO QRW EH WD MNHERMWR BXWRRQWS i Q FGIQWHDU PILXQ G Bl W & H FOHLAREH L




&ROWULEXWLROPVIHUFHQWDJH

DHWHUPLODWLRQ RI &ROBWIVRRWLRY BEREQOQOWDUBWLYHO\ KDV ERYH RWKHHW WKB HFG RO H E
GHWHUPLQH

LEROWULEXWLRKBHBRRYWWDHKNWLRQ SHUFHQWDJH” IRU HDFK (PSOR\HH ZKR LV WKHQ HC

WKH UDWLR RI WKH DPRXQRPRD @XBR WEEQ | IHENQ W LH.EX WWR @ X FIR (FRECEFMGIDOLRQ DV GHILQ
KHUHRI IRU<MREK 30DOQ

LELIJKO\ &RPSHQVDWHG &RQWH BKXWRQFRPBHHYWWHE FROQWULEXWLRQ SHUFHQWDJH -~
SHUFHQWDJHV® IRU DOO +LJKO\ &RPSHQVDWHG (PSOR\HHV WKHQ HOLJLEOH IRU &RPSDQ\ 0D

LURQKLIJKO\ &RPSHQVDWHG &RIOWUQEFWIIKOBABPBRAQYWOWHG FRQWULEXWLRQ SHUFHQW
SHUFHQWDJHV® IRU DOO (PSOR\HHV WKHQ HOLJLEOH IRU &RPSDQ\ ODWFKLQJ &RQWULEXWLR
LL DERYH

./ D +LIJKO\ &RPSHQVDWHG (PSOR\HH SDUWLFLSDWHY LQ WZRILORDWHR WH S\ [DANH PDAEMWIFMD |
WHVW WKHQ WXFRQRIQEXWHIRQ SHUFHQWDJH VKDOO EH GHWHUPLQHG E\ DJJUHJDWLQJ KLV SD!
PRUH SODQV VXEMHFW WR WKH FRQWULEXWLRQ SHUFHQWDJH WHVW DQG VXFK SODQV DUH WUH
6HFWLRQ E RU D WKHQ VXFK SODQV DUH WUHDWHG DV D VLQJOHVK®ID&R FRSD O X bl ©RINFRWY
6HFWLRQ E % LQ GHWHUPLQLQJ ZKHWKHU WKH 30DQ PHHWV WKH UHQZ >AHMWRHPMOL QJ &K FHW
WKH UHTXLUHPHQWYV RI WKLV 6HFWLRQ HLWKHU HOHFW WR $ H[FOXGH IURP FRQVLGHUDWLI
PLQLPXP DJH DQG VHUYLFH UHTXLUHPHQWYV RI 6HFWLRQ D $ RI WKH &RGH RU % SHUIRUP
PHW WKH PLQLPXP DJH DQG VHUYLFH UHTXLUHPHQWY RI 6HFWLRQ D $ RI WKH &RGH DQG \
UHTXLUHPHQWY Rl 6HFWLRQ D $ RI WKH &RGH

E/LPLWDWLRO RQ +LJKO\ &RPSHQYDWHGR&R QMUW EWDLRD VBKH FKQWKIDAHFRPSHQVDWHG FRQW
FROQWULEXWLRQ SHUFHQWDJH HTWR®O®HWRWKMH:QRGKRQK®\RPRIPABK QVDWHG FRQWULEXWLRQ SHUFF

WLPHV WKH 3QRQKLJKO\ FRPSHQVDWHG FRQWULEXWLRQ SHUFHQWDJH"™ EXW QRW PRUH WKDQ
SHUFHQWDJH ~




F$SSOLFDWLRQ RI 4XDOLILHG 1RMKHHBPBRRYH BRRQWWILEXWILRQWHUFHQWDJH WHVW ZHRDXWY & HRQ)
VXEMHFW WR VDWLVIDFWLRQ RI WKH FRQGLWLRMHWD GXVFBEHEXGDVW)IL RQWVW WRKGH 3FR @W UEE X WRIRW KS-
LQVWHDG EH WKH UDWLR R/ S\RASURP (RO WHRKH QB SS(RROWKHTEXWLRQV 4XDOD QLG GVRRQKHKD HEFWH QMW &R
FROQWULEXWLRQ SHUFHQWDJH WHVW 6DODU\ 5<H®XFW R RAQK &R ERIPCEREPRMELVRICRQ | ROV WEKHH LSS0 L © DEH
DSSOLFDEMBOEOPO DU 5SHGXFWLRQ &RQWULEXWLRQV RU 4XDOLILHG 1RQHOHFWLYH &RQWULEXW
IURP FRQVLGHUDWLRQ IRU SXUSRVHV RI WKH GHIHUUDO SHUFHQWDJH WHVW GHVFULEHG LQ 6HF

G LVWULEXWLBQIBHJPWMM\W R QWNIMEKKWERQVLGHUDWLRQ RI DSSOLFDEOH 6DODU\ 5SHGXFWLRCQC
DQ\DV GHVFULEHG DERYH WKH FRQWULEXWLRQ SHUFHQ W<MIHWKH\QWQ RRWQ @&/ KWW D Q GALH) ¥ IDRQA RWMWH
&RPSDQ\ ODWFKLQJ &RQWULEXWLRQ LQFOXGHG LQ WKH 3KLJKO\ FRPSHQVDWHG FRQWULEXWLRQ
PD[LPXP VKDOO DXWRPDWLFDOO\ EH UHYRNHG WR WKH H{WHQW QHFHVVDU\ WR FRPSO\ ZLWK VX
UHYRNHG VKDOO FRQVWLWXWH DQ 3H[FHVV DJJUHJDWH FRQWULEXWLRQ"™ WR EH GLVWULEXWHG
WKH 0D IROORZI<QD W KRHU3DKOLFK VXFK FRQWULEXWLRQ ZDV PDGH ([FHVV DJJUHJDWH FRQWULE
ODHWVW DPRXQWYV RI (PSOR\HU FRQWULEXWLRQV WDNHQ LQWR DFFRNQDW L@ AOCLFGKXW R W IH) B HVK/HDF
+LIJKO\ &RPSHQVDWHG (REHOURNDH XYW WKWXFBYUPSOR\HU FRQWULEXWLRQV DQG FRQWLQXLQJ LG
EHHQ DOORFDWHG )RU SXUSRVHV RHWWK B FSR)XHFW G L Q@ IGHNAVQHWIRQEHGWKHKWHODUUVW GHWHUPLQLQJ
GHWHUPLQLQJ H[FHVV FRQWULEXWLRQV XQGHU 6HFWLRQ ,Q WKH HYHQW WKHUH LV D ORVV I
6HFWLRQ VKDOO EH QR JUHDWHU WKDQ WK&RO®BED QM 0 LRV F KO CRAF AR XM YREUXRAE LYRMDK] HG-BNAVE BIUU H J D W

WKH 3HmuD

5ROORYHU &RQWULEXWLRQV

D'LUHFEW 5ROIHPEHIWZKR LV HQWLWOHG WR UHFHLYH DQ *HOLJLEOH UROORYHU GLVWULEXW
GHVFULEHG LQ VHFWLRQ D RU D RI WKH &RGH LL DQ DQQXLW\ FRQWUDFW GHVFULEHG 1
WKDW LV PDLQWDLQHG E\ D VWDWH SROLWLFDO VXEGLYLVLRQ RI D VWDWH RW@QFPRHGPQRH
DSSURYHG E\ WKH &RPPLWWHH HOXFWHMR DWUD QWU X ¥ WEHN FBRVDE WERMIINW H DYNYOHWR DOO RU D
SURYLGHG WRDMYWWHKH PD[LPXP DPRXQW RI VXFK WUDQVIHU VKDOO EH WKH IDLU PDUNHW YDOXF
VR WUDQVIHUUHG GHWHUPLQHG ZLWKRXW UHJDUG WR 6HFWLRQ F RI WKH &RGH




EOHPEHU S5ROORYHU &RQWUL EXQW IORIQ ¥ HU RZAK RVWKIDWUGAO/MQM EXWHG WR KLP DQ DPRXQW WKDV
WHUP LV GHILQHG LQ 6HFWLRQ KHUHRI IURP L D TXDOLILHG SODQ GHVFULEHG LQ VHFWLR(
&RGH LLL DQ HOLJLEOH SODQ XQGHU VHFWLRQ E RI WKH &RGH WKDW LV PDLQWDLQHG E\ C
SROLWLFDO VXEGLYLVLRQ RI D VWDWH RU LY DQ\ SRUWLRQ RI D GLVWULEXWLRQ IURP DQ LQQG
DFFRUGDQFH ZLWK SURFHGXUHV DSSURYHG EDQ IOHP RR®@ WLMWNVXIDKD W R QDAOLOL RXWIHQ \LRBUDMMKR Q QRO \V )
DQG WKDW ZRXOG RWKHUZLVH EH LQFOXGLEOH LQ JURVV LQFRPH LI QRW VR WUDQVIHUUHG GH
WKM GD\ IROORZLQIVWKH BH8WHRI VXFK GLVWULEXWLRQ RU VXFK ODWHU GDWH DV SHUPLWWHG

FOHWKRIGIRQVKH &RPPLWWHH VKDOO GHYHORS VXFK SURFHGXUHV DQG PD\ UHTXLUH MXHRN|
QHFHVVDU\ RU GHVLUDEOH WR GHWHUPLQH WKDW WKH SURSRVHG WUDQVIHU ZLOO PHHW WKH U
GHSRVLWHXVLW /EE VKDOO E$DONB®ILWAGDWW RIHWK HROR BZ5 R0 /K Y S BVWEBRXQMUHEX WIKRHQOHPEH U

G5ROORYHU &RQWULEXWLRQV 3 QR UPWER\GIHLEUOR W \WRV VD WHREHQJ WKH HOLJLELOLW\ FRC
PD\ PDNH D 5ROORY HU BURYW/ULDEXEV WRQWWKR WRFAH H[WHQW DQG DQ \WKS-D R DHPHH FPINHQVH D B R OTDLRR\PAE
YXQG SULRU WR VDMH® LMLEL QKW FARIBIL W TIRQAN MK M KEDRIP® MW B W DAKGH (PSOR\HH DV D OHPEHU |
VKDULQJ LQ &RPSDQ\ ODWFKLQJ &RQWULEXWLRQV 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV RU 4X
WKH (PSOR\HH WHUPLQDWHYV HPSOR\P MGEWK 8 WHRUZW® OF B E R WIUQ E OWSHA IKIE X QB/R OVIRR K HRJ 18R Q WRR E & I
$SUWLFEMUYBRI DV LI VXFK (PSOR\HH ZHUH D OHPEHU RI WKH 30DQ

HOHVWLQJ DQG 'LVWULEXWLR®FRR X RIFXRYHIRBERRDDVR Y HEX $VRBRPULE XWVKIDRO® E H YHVWHG DQ!
DQG VKDOO VKDUH LQ DVVHW DGMXVWPHQWY SXUVXDQW WR 6HFWLRQ KHUHLQ EXW VKDOO
OHPEMWROORYHU &RRRXOQLWE XWKDRO® EH GLVW WBIUBXWIBE UBROFFRUGDQFH ZLWK
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QOGLYBERBXIKMVE&RPPLWWHH VKDOO $IFRMRXEON VR WD BD,RIG DUPEXDOVKRZLQJI WKH PR Q H VIDXMW DX
HDFK (PSOR\VHH IRUPHU (PS O\ HQ G ¥EFGRXIMY| RA LIWDDAK OHPEHU VKDOO EH FRPSRV HEF RRDQ&R PBM @K (
ODWFKLQJ &RQWULKOMLR @M AUMGIWHG D 6 DHMAR XTHE XWWR LRKQ RIR 6 VAL B X BH & RRW DX G LARIQ DM E K \8 B
DQWRJIJHWKHU ZLWK 4XDOLILHG 1RQHOHFWLYH &RQWULEXWLRQ VHDBQER&RP DPN VDKV GIHQ B BRI S H B
WHVW DV VHW IRUWK LQ 6HFWLRIYO EH GG H G LKHHUGI RD QIG D.Q\D $F6 RKIEND Hs X[F 16 DT O R X & W \& BQ W USLLELA,
DQG GR QRW UHTXLUHUXVWIXHIG WH[FG KW WKHRWKHUZLVH SURYLGHG KHUHLQ

OHWKRGRKVWPFHRQWDOXKDWLRQ 'DWH EHIRUH DQ\ UHVWRUDWLRQ RI DFFRXQWYV DV UHTXLUHG
FROQOWULEXWLRQV RI WKH &RPSDQ\ IRUMAXD B/H RIQR'® W HQ MH7H/ 3 QMRADHYDWS BBHREBHGAMQHIG E\ WKH &RPPLWYV
LOQYHVWPHQW IXQG D Q G EFRNOAWWY WRKID OQGAHRBXKDW ZKR KDYH HOHFWHG WR SDUWLFLSDWH LQ VXFK

D7KH &RPPLWWHH VKDOO GHWHUPLQH WKH PDUNHM FD QX H RS HQK/ I \L RY HD\VG/P P KD VWl X EDAG) R\ F
LQYHVWPHQW | X QGOXIDQFIER @ K BIWOHD V W

E7KH &RPPLWWHH VKDOO GHWHUPLQH WK $RFRWQW VDS DWHIIDAA IS DAVDIOXH LR WR B QG HYMEPHDIW
9D O X DW L RIQH' DQVGHISFIFRXMAW EDODQFHYV RI (PSOR\HHV IRUPHU (PSOR\HHV DQG %HQHILFLDULHV V
IXQG VLQF$D O/ XBWILIRVOW D W H

F7KH &RPPLWWHH VKDOO WKHQ DG BIKNVRK @W HS ¥ D WX ALBID MK LG WKLHE XQ OH % FPRDQW | X VB KE
Rl WKHUWHOQFH EHWZHHQ D DBG RELEXDDWLELWKH WD BBWRIS® BNV ER @ RH FOK HDGDUQ GV KEH SIU FES R.WWOLD
RU FKMUWR HDFISFORXDYMGXRDOO EH FDOFXQO B WHGFE\ PHWMHISO\IDQ DWE&HEGLH\ D IUDFWLRQ WKH
,QGLYBBKP®OQW DQG WKH GHQRPLQDWRU RI ZKLFK L¥R#RN QWKH S COUWWU A 1 5 BAM LD ODCH VRAFOLAD Y b

6DODU\ 5SHGXFWLRBKOHPWHE @KR GHVLUHYV WR PDNH 6DODU\ 5HGXFWLRQ &R QWQQE R W LERRP\S HIC
VKDOO LQGLFDWH VXFK LOQWHQW E\ PDNiHBW DY MDIOD R\ WK 6 X(MWLLR Q DHDH R\ LRIQL KR VEXHF K 10 H P ESHUUN ILLRUO/A
KHUHRI RU DV Rl DQ\ VXEVHTXHQW SD\UROO SHULRG 6XFK HOHFWLRQ PXVW EH PDGH LQ WKH PDQQ
SUHVFULEHG E\ WKH &RPPLWWHH



(DFK OHPEHU ZLWK UHVSHFW WR ZKRP D GHHPHG HOHFWLRQ KDV EHHQ PDGH SXUVXDQW W RHEFMFLW IHF
WKH '"HHPHG (OHFWLRQ 'DWH (DFK OHPEHU ZLWK UHVSHFW WR ZKRP D GHHPHG HOHFWLRQ KDV EHH!
HOHFWLR®PWR EM HUIWK UHVSHFW WR &DWFK 8S &RQWULEXWLRQV PDGH RQ KLV EHKDFONLBEBARU\HDHC
WKHUHDIWHU XQWLO PRGLILHG RU DPHQGHG DV SURYLGHG EHORZ

6DODU\ UHGXFWLRQ HOHFWLRQV LQFOXGLQJ GHHPHG HOHFWLRQV VKDOO FRQVINQ® X\K B DO SR (
DXWKRUL]DWLRQ |BQ QXD BRESHQVDW L B® HE WWRWPIVE R G VIXERKYMO HFW L R @ \LIQMCHI W YW & HCOPYHH WAKK-H 0&IFPR
FRPSHQVDWLRQ HDFK SD\UROO SHYQRG D®MKRRE A H VEIHVIERQ WDIEMR IF UM FOKH , R 8 8 6 DD EZQ B @ PINML
WRHXVW )XQG RQ EHKDOI Rl WKH OHPEHU IRU HDFK SD\UROO SHULRGMQ@ @XDDPRXRSH BV B D/Q RIQR | WRKR
UHGXFHG GXULQJ VXFK SD\UROO SHULRG SXUVXDQW WR D VDODU\ UHGXFWLRQ HOHFWLRQ

IRWZLWKVWDQGLQJ DQ\ SURYLVLRQ RDWBUV BHGEWEWDRQ MIRHWWHRFKRQWKUDQO EH JRYHUQHG E\ W

D$ VDODU\ UHGXFWLRQ HOHFWLRQ VKDOO EH P DGO OQVIVG B UR DUHEGHF \B HRVQH U BIHF MG, FEQ W KLH B
HDFK SD\UROO SHULRG GXULQIHEWLFBIS R® PN HUPHEOWMWA® QWRLBGMSOR\PHQW VXFK HOHFWLRQ ZLOC

E$ OHPEHU PD\ UHYRNH D VDODU\ UHGXFWLRQ HOHFWLRQ LQFOXGLQJ D GHHPHG HOHFWLR(
WLPH SHULRG HVWDEOLVKHG E\ WKH &RPPLWWHH D Q% UMK RV IBA VR R RV DQ X B CCOOA UXVBXE M ZR O Kk
DXWRPDWLFDOO\ UHYRNH DQ\ GHHPHG HOHFWLRQ XQGHU 6HFWLRQ YROORZLQJ WKH UHMRRAD'
RI WKH ILUVW GD\ RI WKH ILUVW IX0O0 SD\UROO SHULRG QH[W IROORZLQJ WKH SD\UROO SHULRG
IROORZLQJ WLPHO\ UHFHLSW E\ SVHHV&RPSRLVRWYHY RLWXKRKR @QRMWILFHROORZLQJ WKH UHYRFDWLRQ |
DGYDQFH QRWLFH WR WKH &RPPLWWHH ZLWKLQ$VIKR BMIUP A DS HQLARUGH Bl VW DVEKOHL 8 K H € KEQ QAROHD S8ARFP |
&RPSHQVDWLRQ RU GHFUHDVH WKH $80QKBQVWRRS WRVDHVZRW KKSHRIGDGRPQRAH QRWLFH WR WKH &
&RPPLWWHH DQG LQ WKH PDQQHU SUHVFULEHG E\ WHKFHW&ER PPDRW R H W KWXIFK V@ FEB\DRHWKHGHB Y ¥
UHFHLSW E\ WKH &RPP&Q¥WHHYRFUWER @ RWREAIHFKDQJH LQ WKH WHUPV RI D VDODU\ UHGXFWLRQ



F7KH &RPSDQ\ PD\ XQLODWHUDOO\ DPHQG RU UHYRNH D VDODU\ UHGXFWLRQ HOHFWLRQ L
DQ HOHFWLRQ RI 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV DV DQ HOHFWLRQ RI &DWFK 8S &RQWULE
WKDW D UHPESBGLWLRQV DV GHILQHG LQ VXEVHADNURQOO B RKH H HRH I$ GRARIDIR D 28 B \GHIMW X R G VWRID
BHFWLRQ N RI WKH &RGH DQG 6HFWLRQV DQG KHUHRI KDYH EHHQ VDWLVILHG ZLWK UH\
YXUWKHUPRUH D GHHFHG ZLOWKF Wi R QHIFQV HWR DQ\ OHPEHU VKDOO DXWRPDWLFD O O\fWHUEL QD WG
&RQWUBEXWXRY LQ DFFRUGDQFH ZLWK WK K IBWHRRILVLRQV Rl 6HFWLRQ
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6DODU\ SHGXFWLRQ &RPSDQ\ ODWFKL@DODQEG SHRE)XCRAYLIHRQ &SRROQWVWULIEEXWALIRRIQN DQG &RPSDQ\ 0DV
,QGLYEBEK®DXQWY RI WKH OHPEHUY DQGdBORRDWIHPEHDWHDY QR DAPMKE&D QR ZH W & HFOEHUW OBIPE KW L R Q
&RPSDQ\ ODWFKLQJ &R QAMDGLHE X W R QJ HM SIHFW WR VXFK 6DODU\ 5SHGXFWLRQ &RQWULEXWSRER/X @GR ® GRA
DV SURYLGHG LQ 6HFWLRQ KHUHRI

AXDOLILHG 1RQHOHF®SAL \RH BBRWEUDWXWQROQOWH EXW DIWHBHAFRXDQGMWXYWBHQWLBH ) GQ YALHGRADICR
SURYLVLRQV KHUHLQ WKH &RPPLWWHH VKDOO DO OIRBRDW KHDIO B Q G HG$ RGEHKO WE IR Y'ID \& REJARRR YWEBOAW, (R
OHPEHUV DQG IRUPHU OHPEHUV ZKR DUH QRW +L JKHODAK R PCSAHROMDW R G WK SIORR ) MAU LIE X WMKRHD 3IMMMR F D W

$FFRXQW RI HDFK VXFK OHPEHU RU IRUPHU OHBEBMXD/X B®O SEHD I Q WK GHRB RER\PERITKMKW RRADLE | DO C
OHPEHUV

JRUIHLWKXDHMWPEHU RU IRUPHU OHPEHU IR U I$HARRX QWS BYWLLRRY RG HKG WL QQ GHIVWIGIRQIOR | R/X FoKd FRL
EH XVHG ILUVW WR UHFFRRQWWRHUBKBLYHGXTHPEHUV DV U8 DX UHP® IXQIGHUIRH FFLMWRQUHYV XKDEAIEH X
&RQWULEXWLRQ ,I D OHPEHU RU IRUPHU OHPEHU ZKR GRH \$ DR W YWHL@\L Q B @ HRW KHMVIDEDHR URH R W
$FFRXQW WKHQ LQ WKH HYHQW VXFK OHPEHU RU IRUPHU OHPEHU LV UHHPSOR\HG EHIR UH FKRX R BW W
IRUIHLWHG VKDOO EH UHVWRUHG E\ WKH &RPSDQ\ DW WKH WLPH RI KLV UHHPSOR\PHQW

IRWLILFDWLRGW R BB P &N XROOLWWHH VKDO ORDE® VIV 6IBHEF B B EHALD U\ IRUSERRRQM LQ KLt
KHUHXQGHU RI WKH WKHQ EDODQFH LQ VXFK DFFRXQW




OD[LPROBTBCGLWERERWBW RU %HQHILW

D/LPLWDWILW®W (PSOR\HU PDLQWDLQV RU KDV HYHU PDLQWDLQHG WKLV 309QQIEE R\VY HRROL
GHILQHG LQ VXEVHFWLRQ E EHORZ DO R FIGAKEEOREOMU WKIDIOWO 30H Q VPR VWDH)G LHPEFRRUGDQFH Z
VXEVHFWLRQ D

7KH DPRX W ®RBMMKIHWLRQV WKDW PD\ EH DOORFDWS$RF RRGW IRWEKQV GBI R/FEDW R R Q Q B WD Q/XA
$GGLWLRQV DOORFDWHG RQ EHKDOI Rl DQ\ VXFK PHPEHU XQGHU DQ\ RMMPMU [E\H GIPIH G HFR Q @ WDE
ZKLFK ¥XGRFDWLRQ 'DWH RFFXUV VKDOO QRW PRKXIQMG DK K6 18 DUQ PGPLYHVRE VM ERQR D& E& REPHSOIRY [
VXBIOORFDWLRQ 'DWH IHMDVUXFK /LPLWDWLRQ

I W) $0G LWLRQVY DOORFDWHG RQ EHKDOI RI D OHPEHU RU IRUPHU OHPEHU XQGHU WKLV 3¢
DV RISD@QRFDWLRQ 'DWH DV D UHVXOW RI H[FHHGLQJ WKH OLPLWDWLRQV GHVFULEHG LQ WHVBE
ILUVW UHGQRDIGWWHRQVY WR EH DOORFDWHG RQ EHKDOI RI VXFK OHPEHU RU IRUPHU OHPEHU X
$OORFDWLRQ 'DWH

.,/ DV D UHVXOW RI WKH ILUVW WKUHH SDUDJUWRSK$EREILWK R W XEMHAWWRKQV 3ODWKH WBORFL
IROORZV

L7R WKH H[WHQW $\QIQDOE GMKWHL RQAHRY VXFK OHPEHU GR QRW H[FHHG WKH DSSOLFDEOH GR
&DWFK 85 &RQWULEXWLRQV SUHYLRXVO\ PDGH DQG 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV S
<HDU HQGV ZKHWKHU XQGHU WKLV 30DQ RU DQRWKHU HOHFWLYH GHIHUUDO SURQU®BT® VWC
RI VXFK OHPEHU VKDOO EH UHFKDUDFWHUL]HG DV &DWFK 8S &RQWULEXWLRQV LI VXFK OHPI
WKH WD[DEOH \HDU $Q @&E&K WK H{BHVNV

LZR WKH HIWHQW SHUPLTWWHGXXUQ GHUXDISOLFPEOWKH DPRXQW RI VXFK UHGXFWLRQ FR(
DWWULEXWDEOH WKHUHWR VKDOO EH SDLG WR WKH OHPEHU RU IRUPHU OHPEHU DV VRRQ D

LLL ,I DQ H[FHVV DPRXQW VWLOO H[LVWV DIWHU DSSO\LQJ VXESDUDJUDSK $0 O R/KMWH.[FE(
KHOG WKHUHLQ XQW 90 OXIDNY QRIQW DAXH FRIH GLWQHY RQ ZKLFK &RPSDQ\ ODWFKLQJ &RQW UREXBH
DOORFDWHG XQGHU WKH SURYLVLRQV Rl WKH 30DQ DW ZKLFK WLPH VXFK H[FHVV DPRXQW
1RQHOHFWLYH &RQWQ WVEKHVHREQW.RD@HUPLQDWLRQ RI WKH 30DQ WKH VXVSHQVH DFFRXQ\



LY ,1 D VXVSHQVH DFFRXQW LV LQ H[LV4MB Q FS{X D WX D QWWW R HWE& X V LEHIF BY I RROL W. BWZIRAQU V) F
YXQBLQYHVWPHQW JDLQV DQG ORVVHV

E'HILOLWIROQOWFDEOH WRRAHBWWURRVHYV RI 6HFWLRQ WKH IROORZLQJ GHILQLWLRQV VKDOC
L3QQOXDG L WMIRISMMOGLWLRQY DUH WKH VXP RI WKH IROORZLQJ DPRXQWYV DOORFDWHIIBUR Q
DOO (PSOR\HU FRQWULEXWLRQV
IRUIHLWXUHV LI DQ\
DOO (PSOR\HH FRQWULEXWLRQV RWKHU WKDQ &DWFK 8S &RQWULEXWLRQV DQG

DPRXQWY DOORFDWHG DIWHU ODUFK WR DQ LQGLYLGXDO PHGLFDO EHQHII
RU DQQXLW\ SODQ PDLQWDQGQGHXPEX QWM GASOR\HE® IURP FRQWULEXWLRQV SDLG RU DFFI
VXFK GDWH ZKLFK DUH DWWULEXWDEOH WR SRVW UHWLUHPHQW PHGLFDO EHQHILWYV D
6HFWLRQ $ G XQGHU D ZHOIDUH EHQHILW SODQ DV GHILQHG LQ &RGH 6HFWLRQ

7TKHQQ¥BGLWLRQV IRU MW/ EMUWQQLEDEHIRUH -DQXDU\ VKDOO QRW EH $IDRRMDIXK\
$GGLWLRQV 1RWKLQJ$OMm MEE VWAL QY LWKIIRIDREH FRQVWUXHG DV UHT XL U LEFF RXGW\O RR 6B ME
OHPEHUV RU %HQHILFLDULHY UDWKHU WKDQ WR UHGXFH &RPSDQ\ ODWFKLQJ &RQWULEXWLF

LLPSOR\HRBOR\HU VKDOO PHDQ LQ DGGLWLRQ WR WKH &RPSDQ\ DV GHILQHG LQ 6HFWL
GHILQHG LQ 6HFWLRQ E RI WKH &RGH DV PRGLILHG E\ 6HFWLRQ K DOO FRPPRQO\ FR
6HFWLRQ IKOLBWHG VHUYLFH JURXSVY DV GHILQHG LQ 6HFWLRQ P RI ZKLFK WKH &RPS
&RPSDQ\ SXUVXDQW WR UHJXODWLRQV XQGHU 6HFWLRQ R RI WKH &RGH



LULPLWRBMDAK® /LPLYWHDWLRKDOO EH WKH WZHOYH FRQVHFXWLYH PRQWK SHULRG HQGC
FRQVHFXWLYH PRQWK SHULRG IRU DOO TXDOLILHG SODQV RI WKH &RPSDQ\ SXUVXDQW W

LYD[LPXP 3HUPLSVNRRKQMHED[LPXP 3HURPRXEWHRE D JLXHQU LFLWDXMDLR® R WKH OHVVH
RU LL DV DGMXVWHG IRU LQFUHDVHV LQ WKH7KRIVWMRR$ FDQ YD QL KQ ®H B LMH FOW LIRQU H GGV
DSSO\ WR DQ\ FRQWULEXWLRQ IRU PHGLFDO EHQHILWY DIWHU VHSDUDWLRQ IURP VHUYLFH
WUHDWSGORDBO® OQWLRQ )RU SXUSRVHV RI WKLV VXESDUDJUDSK E LY FRPSHQVDWLRQ VKDC
RWKHU SD\PHQWV RI FRPSHQVDWLRQ WR DQ (PSOR\HH BN WDKGFH &RP EXYL QIHY WKIR FRXUF K WK
(PSOR\HH D ZULWWHQ VWDWHPHQW XQGHU 6HFWLRQV G D DQG RI WKH &RGH
LQFOXGHG LQ ZDJHV EDVHG RQ WKH QDWXUH RU ORFDWLRQ RHWKW HHPBGRPAD W WU W 'KH N
FRPSHQVDWLRQ VKDOO LQFOXGH DQ\ DPRXQWYV QRW LQFOXGDEOH LQ WKH JURVV LQFRPH RI
% RI WKH &RGH DSSOLFBXHEDHI \WR/KRBKIHEPUWYWLIRRDWHG EHFDXVH RI DQ DRKHQ G PR WHBKD §

FRQVHFXWLYH PRQWK SHULRG WKH GROODU OLPLWDWLRQ UHIHUUHG WR DERYH LV PXO'
/ILPLWBMDBR@®QG WKH GHQRPLQDWRU RI ZKLFK LV WZHOYH
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1RUPDO RU /DWH GHREIIMBEREB QM DFKLQJ KLY 1RUPDO 5HWLUHPHQW 'DWH IRU WKH SXUSRVHV RI
,QGLYEBK®XQW DQG VXFK DPRXQW FRQWDLQHG WKHUHLQ VKDOO EH QRQIRUIHLWDEOH ,I D OHPEHU
FROWLQXH WR SDUWLFLSDWH LQ WKH 30DQ

%HOQOHSSWQ 5HWLUHPHQW ZKHWKHU QRUPDO RU ODWH 5HWLUHPHQW LQ DFFRUGDQFH ZLWK 6H
,QGLYSEBKP®XOQW DIVOKIDWKRQ 'DWH FRQFXUUHQW ZLWK RU QH[W IROORZLQRBIKAXDGDRW H R I1 RQW DB AWH.Y
DIWHU KLV GDWH RI 5HWLUHPHQW D G MX\DWH [5F BRICCHIMMWRRNKID VDI & FPRAGLHDW HO \DRV H F H BISRD VKK N 6 BY
XQGH$UMWKHERO® OHPEHU VKDOO UHFHLYH WKH EHQHILWY WR ZKLFK KU WV FHEHMI9WROHG DW WKH WLPH
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'HDWK RI OBBRRQUWKH GHDWK RI D OHPEHU ZKL®XFKPERFEHIE € 6/RRQWRPKSDA® WKHUHXSRQ EHF

YHVWHG DQG WKH DPRXQW FRQWDLQHEBWAKHUBORXINVKD OO EHXGRQ@!I RUKH LGHDEMKH R(ID OHPEHU ZK

VHUYLFH DV GHILQHG LQ 6HFWLRQ X RI WKH &RGH WKH VXUYLYRUV RI WKH OHPEHU DUH HQWL)\
WHUPLQDWHG HPSOR\PHQW RQ DFFRXQW RI GHDWK

HVLIJODWLRQ RI(BHQBHFEBRMWDQG IRUARKB O MAPHUWRD WLPH GHVLIQDWH RQH RU PRUH %HQHIL
EHQHILWYV SXBYWDE&WHWMR WKL HYHQW RI WKH GHDWEXRK \GHKLIQGPWHB RVKROPHEHOMPEHWQ ZULWLQ
VKDOOHEM HYH RQO\ ZKHQ ILOH® H LODK W WK BRI BHMLWHIHWLRQ ILOHG ZLWK WKH &RPPLWWHH VKDOO F

.1 D PHPEHU LV PDUULHG KLV VSRXVH VKDOO DXWRPDWLF DO @ H | IGFH\DLLI\Q R W KIHEU KW K DAH R HYL¥ 8§ E
VSRXVH FRQVHQWYV LQ ZULWLQJ WR VXFK GHMERM BRWYRBK B KMLEROWLQ@WY DFQ® RZKIH G BNV MM HRQ L)
SXEOLF RU LW LV HYWDEOLVKHG WR WKH IV BMWL@W BWDR R R Z KM KW K&R PR QWM MOIKNDOWR W KEHU R BLW Du
WKH ILOLQJ RI D GHVLJQDWLRQ RU GHVLJQDWLRQV WKDW QDPH WKH VSRXVH DV EHQHILFLDU\ VKDO
UHFHLYHG E\ WKH &RPPLWWHH EHIRUH SD\PHQW KDV EHHQ PDGH LQ DFFRUGDQFH ZLWK H[LVWLQJ G

%HQH8SWQ WKH GHDWK RI D OHPEHVY &HVIRUPHAUHEH BEKWH ILFLDU\ VKDOO EH HQW LW O%G RO W KC
9DOXDWLRQ 'DWH FRQFXUUHQW ZLWK RU QH[W IROORRLGXEKOY|GHE # RRY HEOHFWHK. Y1) RERQMLQLIEK ML B R Y
IRU HDUQLQJV D QW KRV \DHF$DJOKDWWR RK HDWH LPPHGLDWHO\ SUHF HGIDYB HDKWH \GUDVOKD FEIHGR. I @/HU IDEAK WY IKRY
SURYLGH® LLRIKH USRI

1R %HOHILFDDOAHPEHU RU IRUPHU OHPEHU GLHV ZLWKRXW D GHVLJQDWHG %HQHILFLDU\ VXUYL
WKH\ DUH HOQOWLWOHG WKHQ DQ\ DRPURRXHUN /IRRIRHAKQ HF K. F/XOFWK\ AWPEGWLWOHG KHUHXQGHU VKDOO EH S|

JRU WKH SXUSRVH RI WKLV 30DQ WKH SURGXFWLRQ RI D FHUWLILHG FRIS\FRH @MW H GIH®MNCKF A HRIWG
&RPPLWWHH VKDOO EH IXO0\ SURWHFWHG LQ UHO\LQJ WKHUHRQ ,Q WKH DEVHQFH RI VXFK SURRI \
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'LVDELOQLWOHWEBHBSOR\PHQW ZLWK WKH &RPSDQ\ WH UPLDQREXWHRIP BMAD SEIBRRQW R KR DWW "WAKIHEBJLHOX <
SHUFHQW YHVWHG DQG WKH DPRXQW FRRMWSEQHBIWREKHIKD @ RKDISE 6H VR @ RUM B E WDLBE/O\HL Q F X L
GHILQHG LQ 6HFWLRQ X RI WKH &RGH

YBHQHIQWKH HYHQW RI WKH 'LVDELOLW\KRI \DKOKREBH RQWR WRHIG MR BMHKUH H Q \W E BRIXIMMR B Y ORKNW
'DWH FRQFXUUHQW ZLWK RU QH[W IROORZLQJ WKH GDWH RQ ZKLFK KLV WHUPLQDWLRQ RXCHPISORGPH
&RQWULEXWLRQV DOORFDWHG DIWHU WKH GDWH RI KLV WHU P MWXDMW. B @ SRIXHP\BUER RAFKHDWH D B REXE MDHAE
GLVWULEXWEBRPHQVWDWKDOO EH PDGH DW WKH $SWWHFX@HGHRI WKH PDQQHU SURYLGHG LQ

$57,&1( ;
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(OLJLELOLW\ DQG %HQHILWYV

D6DQDU\ 5SHGXFWLRQ 5ROORYHU DQG 4 X,D ®L0HPEHES@HROPH @MW YA &R QWKUH. RRWSRQV VKDOO W
5HWLUH P HQW KRQOEGIHD WKUMW@EBHRU 'LVDEBOWUFERGHWXFK OHPEHU VKDOO EH HQWLW O HEF RRRX R
DOO RI KLV 5RO0B¥HRXCRQ ONOERWKRQ 'DWH FRQFXUUHQW ZLWK RU QH[W IROORZLQJ WKH GDWI
SRUWLRQRILED@DU\ 5SHGXFWLRQ &RQWULEXWLRQV DQG 4XDOLILHG 1RQHOHFWLYH &RQWULEXWLER
DQG ORVVHWK DLW DORSDOXMDWR RVKHDWH LPPHGLDWHO\ SUHFHGLQJ WKH GDWH RI GLVWULEXWLRQ

E&RPSDOQO\ ODWFKLQJ &R @WGLBMXWOR WXFK OHPEHU VKDOO EH HQWLWOHG WR D SHUBHBRMIW
WKBOXDWLRQ 'DWH FRQFXUUHQW ZLWK RU QH[W IROORZLQJ WKH GDWH RQ ZKRFKRRRYD\®M 0B WFK
&RQWULEXWLRQV DOORFDWHG DIWHU WKH GDWH RI KLV WHUP MXDW. PG SRIXHDSE RAKHDWH D B MXE
GDWH RI GLVW ULKEK \WHR BH Q WODW RER BSOHP EGDUN F K L GBF RRXQQWW MERK W KRBK KH LV HQWLWOHG VKDOO
IROORZLQJ VFKHGXOH

SHRHQWDJH
&RPSOHKMMHLG/ RI 6HUYLFH 3D\DEOH

/HVV WKDQ \HDU
\HDU EXW OHVV WKDQ \HDUV
\HDUV EXW OHVV WKDQ \HDUV
\HDUV EXW OHVV WKDQ \HDUYV
\HDUV EXW OHVV WKDQ \HDUYV
\HDUV RU PRUH




7KH SURYLVLRQV RI WKLY SDUDJUDSK E VKDOO EH VXEMHFW WR WKKNSURYLVLRQV RI 6HFWLRC
7LPH RI 3DTRHQDWPRXQW WR ZKLFK D OHPEHU VKDOO EH HQWLWOHG XQGHU 6HFWLRQUWLNEB QY

JRUIHLWEMPEHU WR ZKRP 6HFWLRQ LV DSSOLFDEOH VKDOO BREERX.QWWKM & K3 K VKLER DVRO RW
6HFWLRQ DQG WKH DPRXQW WKXV IRUIHLWHG VKDOO EH XVHG WR UHGXFH $BRBBBU IXRFERAY &
QRQIRUIHLWDEOH U LEKVR YWRVKY KD, QG LEH GXDI® HG WR KDYH UHFHLYHG D FDVKRXW GLVWULEXWLRQ S
$FFRXQW L@HWKH QOZKQFK KLV VHSDUDWQLIRREHIR E KRH U MEFI YRAF DUMDVKRXW GLVWULEXWLRQ LQ DFFF
VKDOO IRUIHLW WKDW $RAURKIRQ K R KIKL F@ GUY ILE XQRW HQW KW DU G X @& HEK6W RW LFFDQ K R XMPEENMWIICDX]
WR D SRUWLRQ BFRRYQWGLYWGKROLY QRW RQH KXQGUHG S$HRFRIMOW D Q G YAHRVG BHIMQ QRVF KU HEEI L Y HGD
6BHFWLRQ VKDOO IRUIHLW WHKERX GWUMR Z® LEIKKKN LY GLRWGKOW KWDU G X & HEK6KIFWDR®@UY | LQHW k
6HUYLFH

YRUIHLWXUHV, QRWKEDKYHQW D OHPEHU ZKR KDV QRWO9FAR MI@H V6 G YOLW 6D &R NoWWRF KDL M HG L V KIRIDBIW
E\ FRQFOXVLYH HYLGHQFH WR WKH XQDQLPRXV VDWLVIDFWLRQ RI WKH &RPPLWWHH RU GXH WR HPI
IRU VXFKIBLWVEKFRQILUPHG E\ UHVROXWLRQ Rl WKH ERDUG RI G L WHKFHWHRQW LRIH FOW R Q W RFUHHUGLLVOR GD !
KLY &RPSDQ\ 0DWFKISGF RRQW VKDXO/MLRY IRUIHLWHG DQG QHLWKHU KH QRU KLV %HQHILFLDU\ VKDOC
DQ\ DPRXQWY FUHGLWHG WR EXW QRW GLVWULBXWRIGQM RRR DWIRH RRE DHE E bl WK & D \& RGEWIHAR/KIBEL]
6HUYLFH VKDOO EH IRUIHLWHG XSRQ WKH GLVFRYHU\ Rl DQ\ HPEH]]JOHPHQW IUDXG IRUNG L WHKKR/QWDWQN
IRUHJRLQJ LQ WKH HYHQW WKH<BEDBRUWXWAQS K\HD 8 HFRW PQ\ 30RPKMUHRI WKH SURYLVLRQV RI 6HFWL
FROQWUROOLQJ IRU DOO SXUSRVHV KHUHXQGHU
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/IRDQV WR OHPEHUV

D*HOHUWXEMHFW WR VXFK UXOHV DQG UHJXODWLRQV DV PD\ IURP WLPH WR WLPH EH SURRX
LWV VROH DQG DEVROXWMNVALNIFUHRVERQH @OL ORPW WKHORDQV WR VXFKFRXRBEHUWD QPR X KRY GRIGORY
5ROORYHU &REARXICBEXWURP@ KLV 6DODU\STFHFRXERML R Q RER @ WRK. BHWIPRQDY WKH &RPPLWWHH GHHPV
UHTXLUHPHQWYV

7KH PD[LPXP DPRXQW WKDW PD\ EH ORDQHG LV WKH OHVWAHULRI RIQH KDOI RIUWGE KFHGPTRS BUIKE
&RQWUBEXWXRY DQG WKH Y IVOKHO R IU W K H GOHFRAEHRD R&FOQWY DIV GRIDMIRRQ 'DWH QH[W SUHFHGLQJ WKF
UHFHLYHV VK I© RBI®@ E-SBCHL FDWLRQOLPLWDWLRQ VKDOO EH UHGXFHG E\ WKH H[FHVV LI DQ\ RI

L WKH KLIKHVW RXWVWDQGLQJ EDODQFH RI ORDQV IURP WKH 30DQ WR WKH OHPEHU G>
PDGH RYHU

LL WKH RXWVWDQGLQJ EDODQFH RI ORDQV IURP WKH 30DQ WR WKH OHPEHU RQ WKH GI

7KH PLQLPXP DPRXQW WKDW PD\ EH7RRPOOMEGGLP QK HRVXP'ROODUYQH DQGVLQRDQ DBRK
IHH UBFW RQ WKH GDWH RQ ZKLFK WKH ORDQ LV PDGH 2QO\ RQH ORDQ IURRPGVRR PADE BHKWD @ R
RXWVWDQGLQJ DW DQ\ WLPH 1RWZLWKVWDQGLQHWKH WRKHH DRELRILS/R U DLW PRIG L( B &/6 R\HSHU 5 WY UMERDI
LQWR WKLY 30DQ D OHPEHU KDG DQ RXWVWDQGLQJ ORDQ XIQUS BO DVPK MWKHMD BRMKGVIXE KR R WY @\D €
VKDOO EH JUDQWHG E\ WKH &RPPLWWHH LQ DDRRLORD® V@O AXR 68 DVFL IWAH IMDR\MIEORMD QW H R1 L
WHUPV UHTXLUH UHSD\PHQW LQ QR ODWHU WKDQ ILYH \HDUV XQOHVV VXFK ORDQ LV XVHG WR |
WKH ORDQ LV PDGH DV D SULQ RIOSD 0 RIHOAL &K Q PK FEIHWKHS DHBESHLUR UDWD WR WKH DSSOLFDEOH
VDODU\ GHGXFWLRQ SURFHGXUH HVWDEOLVKHG E\ WKH &RPSDQ\ XQOHVV WKH OHPEHU LV RQ DC
GHGXFWLRQ SURFHGXUH LQ ZKLFK FDVH SID¥H R WWWKGD @ RPESH @DBHFKRPANKH SULQFLSDO RI

$00 ORDQV WR OHPEHUV JUDQWHG XQGHU WKLV SURYLVLRQ DKH @RDBHVKP@\OL G HBEGOND@ELD
H[WHQW



RI WKH RXWVWDQGLQJ EDODQFH RI DQ\ VXFK ©FFRX QW DQG WL PHS SAOKHF RO REFBHER &R &/WRE X\E W/ R0
ZKRP VXFK ORDQ LV PDGH DORQH VKDOO VKDUH LQ DQ\ LQWHUHVW SDLG RQ VXFK O RDKRADXQGNVBIE
UHWDLQ DQ\ SULQFLSDO RU LQWHUHVW SDLG RQ DQ\ VXFK ORDQ LQ DQ LQWHUHVW EH D UTWDXIVWWH
GHHPV LW DSSURSULDWH WR DN GROCFKYBRRERQGRKGR XIVQBREHWS SOLFDEOH §BBDRXQ WH GXFKY DRO
UHFHLYH D FOHDU VMANMWKPHR@W FHRG W Hi BRE. W MWD WHP DY IVFWKIRAO LQFOXGH WKH GROODUJBPRX
RXWVWDQGLQJ ORDQ RU ORDQV WR D OHPEHU VKDOO LI QRW SDLG ZKHQ G Y\HK DR Q@R TWOLREKD O/ IHTGX
SULRU WR WKH WLPH D OHPEHU LV HQWLWEFHEG W R; RHF H K DR G RWWI IZE XWK IGRED KD KRIG H B G FW
PDGH WR DQ\ OHPEHU RBURURP HUYOHPEHEFELDU\ RU %HQHILFLDULHY RU WKH HVWDWH RW DJ B MKEH.
LQWHUHVW KDYH EHHQ OLTXLGDWHG DV GHVFULEHG DERYH RU SDLG LQ IX0O

EAXDOLILHG +XUULFWRHWRVDWOIQGLQJ DQ\ SURYLVIDRQ &H REKHLY BIORVH VBRI WVOKH FIR WO DEN R
'LVDWWHD RQ WKH GDWH DSSOLFDEOH WRDWXGF K KX WVXVRDELH HIGV L@ GERDMVWIRGFEBIRRYZ E\ UHDVRQ F
4XDOLILHG +XUULFDQH /RDQ UHJDUGOHVV RI DQ\ RWKHU RXWVWDQGLQJ ORDQV IURP WKLV 30D

$SSOLFDEOH 'DWH IRU /REDWERQHI 3ULQFLSDO 30DFH RI

+XUULFDQH .DWULQD $XIXVW
+XUULFDQH 5LWD 6HSWHPEHU
+ X U U L:FIDGAD 2FWREHU

JRU SXUSRVHV RI WKLV VXEVHFWLRQ E D OHPEHU VKDOO EH GHHPHG WR KDYH VXVWDLQHC
SURSHUW\ IURP ILUH IORRGLQJ ORRWLQJ YDQGDOLVP WKHIW ZLQW KRB MR VOKRHAY RD XO/WHY HIDRAKWR
SHUPDQHIQW @DWIFK RWKHU HFRQRPLF ORVV DV WKH &RPPUWDNHHLHG t WYUVRDEHGIR/FQ HW LR QR
OHPEHU RQ RU EHIRUH '"HFHPEHU LQ DQ DPRXQW WKDW GRHV QRW H[FWHGHWWH ® HF BRIXQR
EDODQFH RU UHGXFHG E\ WKH H[FHVV RI

L WKH KLIKHVW RXWVWDQGLQJ EDODQFH RQ ORDQV IURP WKH 30DQ WR WKH OHPEHU G
PDGH RYHU

LL WKH RXWVWDQGLQJ EDODQFH RI ORDQV IURP WKH 30DQ WR WKH OHPEHU RQ WKH GI



$ 4XDOLILHG +XUULFDQH /RDQ PDGH ZLWK UHVSHFW WR +XUULFDQH .DWULQD PXVW EH PDGF
WR +XUULFDQHOWBLRKXD/RUEH PDGH RQ RU DIWHU '"HFHPEHU

FEXVSHQOQVLRO REQODPIRIDWYY KR LV HOLJLEOH WR UHFHLYH D 4XDOLILHG +XUULFDQH /RDQ
ORDQ SD\PHQWV XQGHU DQ RXWVWDQGLQJ ORDQ IURP WKH 30DQ WR VXFK OHPEHU RULJLQDOO\

L$XIXVW WKURXJK "HFHPEHU IRU OHPEHUV ZKRVH SULQFLSDO SGDMHHD RI DEF
LL 6HSWHPEHU WKURXJK "HFHPEHU IRU OHPEHUV ZKRVH SULQFL $0DBDS MBFH
LLL 2FWREHU WKURXJK '"HFHPEHU IRU OHPEHUV ZKRVH SUIOQHL SII® MW B BH F

$IWHU DQ\ SHULRG GXULQJ ZKLFK D OHPEHU HOHFWV WR VXVSHQG WKH SD\PHQW V RQ DQ R
LQFOXGH WKH LQWHUHVW ©FFGMKDQ@) BR®HYHEYH @ XEF\KDGHOTEHU VKDOO LQFUHDVH WKH UHSD\PHQW
GHWHUPLQHG XQGHU VXEVHFWLRQ D DERYH IRU VXFK ORDQ VKDOO EH LQFUHDVHG E\ WKH SHL
D OHPEHU PD\ SOHGJH XS WR$FFRKIQWL W VOFROQBWBODO IRU D 4XDOLILHG +XUULFDQH /RDQ

G+XUULFDQHBUIMPRWEHKYUSRVHY RI VXEVHFWLRQV E DQG F $DEHRYHVKRODIOHD IRO®ORZLQJ +XUUL
+XUULFDQH .DWUIHPOH L6WDHWBHDRPID )ORULGD /RXLVLDQD DQG OLVVLVVLSSL
+XUULFDQH 58 WHKIHVBWWWHY RI 7HRPOIWLDQD DQG
+XUULFIDAAD 'L $ONMKHU6WDWH RI )ORULGD

: LWKGUDZDOV

D)LODOQFLDOQ $+DHIFEHKL RBRQ WKH DSSURYDO RI WKH &RPPLWWHH ZLWKGUDZ RQ DFFRXQW R
$FFRXQW DQG XSRQ GHSOHWLRQ RI WKHFR® QW L D QK LYRIRNLARR)Y R U KELR/Q ASDETEIRX\QAN-REM/AWM IUR W KSCRID I
AXDOLILHG 1RQHOHFWLY H @ B QW REXWR GMYXF GIDIHPEHWX FWLRQ &RQWULEXWLRQV DQG $)XOMPILEIM H (
QRW ZLWKG DFERXQW RI KDUGVKLS DPRXQWYV L@ RFRISQRPSTHL PRR ZK VB H & RGRVUHEXMALR D KD U (



ZLWK WKH &RPPLWWHH D ZULWWHQ UHTXHVW IRU ZIKMKGRIMDZID/OWRM ¥ KROP DGRYSME X IHRWRHD QB
JUDQWLQJ RI VXFK UHTXHVWY DQG VKDOO HYDOXDWH KDUGVKLS UHTXHVWY PDGH XQGHU WKLYV
ILQDQFLDO QHHG RI WKH OHPEHU IRU ZKLFK IXQGV DUH QRW WKHVERKQWHOP DY DWQ B B) ORIl HAFARNROA &
KDUGVKLS WR MXVWLI\ WKH JUDQWLQJ RI KLV ZULWWHQ UHTXHVW DQG RI WKH DPRXQW SHUPLW
&RPPLWWHH DIWHU D I X0 JHMWH @ IUMKMHWP QLG HYLGHQFH SUHVHQWHG E\ W K{WH WHPHEIHUNVK IR
IRU ILQDQFLDO KDUGVKLS VXFK OHPEHU VKDOO EH SURKLELWHG IURP PDNLQJ 6DODU\ 5HGXFWL
OHDVW VL] PRQWKY EHJLQQLQJ RQ WKH GDWHOR BEAKUL P \WHKGHK WU G R KW IS VX PAHK GRJMI D\OS5 H\G R B\
&RQWULEXWLRQV LI DSSOLFDEOH XQGHU WKLV 30DQ DV RI WKH ILUVW GD\ RI DQ\ QHZ SD\URO
HOHFWLRQ ZLWKLQ WKH WLPH SHULRG SULRU WR WKH ILUVW GD\ RI VXFK SD\UROO SHULRG HVW

,] DSSURYHG E\ WKH &RPPLWWHH DQ\ ZLWKGUDZDO IRU ILQDQFLDO KDUGVKLS PD\ QRW H[F}
WKH KDUGVKLS LQFOXGLQJ DQ\ DPRXQWYV QHFHVVDU\ WR SD\ DQ\ IHGHUDO VWDWH RU7®&R RDHT
RI DQ\ OHPEHU IRU D KDUGVKLS ZLWKGUDZDO VKDOO EH GHHPHG QHFHVVDU\ WR PHHW WKH LPP
FXUUHQWO\ DYDLODEOH GLVWULEXWLRQV RWKHU WKDQ KDUGVKLS GLVWULEXWLRQV LL REWEL
VXVSHQG KLV RU KHU 6DODU\ 5SHGXFWLRQ &RQWULEXWLRQV LQFOXGLQJ &DWFK 8S &RQWULEXW
XQGHU DOO RWKHU sSsODQV RWKHU WKDQ D KHDOWK RU ZHOIDUH EHQHILW SODQ PDLQWDLQHG
GLVWUBEXWER® PD\ HOHFW WR UHVXPH 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV LQFOXGLQJ &DW
KHUHLQDERYH DQG PD\ HOHFW WR UHVXPH HOHFWLYH FRQWULEXWLRQV DQG HPSOR\HH FRQWUL

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ D UHTXHVW IRU D KDUGVKLS ZLWKGUDZDO ZLOO JHQHL
WKH OHPBHHBUHVHQWDWLRQ PDGH LQ ZULWLQJ RU VXFK RWKHU IRUP DV PD\ EH SUHVFULEHG E\
WKDW WKH KDUGVKLS FDQQRW UHDVRQDEO\ EH UHOLHYHG

L WKURXJK UHLPEXUVHPHQW RU FRPSHQVDWLRQ E\ LQVXUDQFH RU RWKHUZLVH
LL E\ OLTXLGDWLR@RYMMWY OHPEHU



LLL E\ FHVVDWLRQ RI 6DODU\ 5SHGXFWLRQ &RQWULEXWLRQV LQFOXGLQJ &DWFK 8S &R(

LY E\ RWKHU GLVWULEXWLRQV RU QRQWD[DEOH GHWHUPLQHG DW WHKH @Q\LRW KRH UWWKPISQ@
OHPEHRU

Y E\ ERUURZLQJ IURP FRPPHUFLDO VRXUFHV RQ UHILCALRIQME /IR WROR\PLH F MOKOH WIHQUIPQ/FILQ d
([SHQVHVY WKDW PD\ ZDUUD @WUBISSHRWDIRR B IDDKOHIFGEMKLL S ZLWKGUDZDO LQFOXGH

YL ([SHQVHV IRU RU QHFHVVDU\ WR REWDLQ PHGLFDO FDUH WKDW ZRXOG EH GHGXFW
H[SHQVHV H[FHHG RI DGMXVWHG JURVV LQFRPH

YLL ([SHQVHV H[FOXGLQJ PRUWJIDJH SD\PHQWV LQFXUUHG WR SXUFKDVH D SULQFLSD!

YLLL 3D\PHQW RI WXLWLRQ UHODWHG HGXFDWLRQDO IHHV DQG URRP DQG ERDUG H[SI
KLY RU KHU VSRXVH RU FKLOGUHQ RU GHSHQGHQWYVY DV GHILQHG LQ 6HFWLRQ RI WKH &

L[ 3D\PHQWYV QHFHVVDU\ WR SUHYHQW WKH HYLFWLRQ RI WKH OHPEHU IURMVKSWLRBLKQP
UHVLGHQFH

[ 3D\PHQWV LQFXUUHG IRU EXULDO RW GXIGHDD & GH BTHIHVHV RIRWKH OFHABHBUHQ RU GHS

ZLWKRXW UHJDUG WR 6HFWLRQ E E DQG G % RI WKH &RGH
[L ([SHQVHV IRU WKH UHSDLW RIUGRFDSB OWBHWVKB HORIPHE WMKDW ZRXOG TXDOLI\ IRU WKH F
GHWHUPLQHG ZLWKRXW UHJDUG WR ZKHWKHU WKH ORVYV H[FHHGV RI DGMXVWHG JURVV |

[LL 6XFK RWKHU H[SHQVHVY DV WKH &RPPLWWHH PD\ GHWHUPLQH WR EH ZLWKLQ WKH L

ESWWDLOPHOW RIOHPEHU ZKR KDV DWWDLQHG WKH DJHPO\IHOMF@L QH) QG VRIQH KDIOVKLQ Wt
&RPPLWWHH IRU VXFK HOHFWLRQV WR ZLWKGUDZ DOO RU DQ\ SRUWLRQ RI KLVS$FFREOW I MUWWHLLE

ZLWKGUDZDO VKDOO EH WDNHIL $EB R ROQW KD ¥HIRBHOR ZV WIDJ \D/P R XUREQNK K EDPWBBHBEERRQW X QWL
DPRXQWV DUH



IXOO\ GHSOHWHG VHFRQIRAOR F HUK&RERNEMXVOMRLD VXFK DFFRXQW LV | XM CAD®DIO W 8 & F WIKR Q
$FFRXQW XQWLO VXFK DFFRXQW LV X0 O{WG&SRI-DAH @ DIVFE Ll 65X BRI IREXNWKR @XFKEBBFRXQW LV
RQH VXFK ZLWKGUDZDO PD\ EH PDGH <E\DRK<H DORPXEGIW BGXDLQD BN 8OW ZLWK G YDA R D WLKR®D M Wi @
WKH GDWH RQ ZKLFK WKH &RP®LIMWHKHE UB EB O YHIHW Wi ROGI PEGG WKH ZLWKGUDZDO DPRXQW VKDO

F: LWKGUDZDOV IURP 5REOMFRYGOIMEEQW WPILEXMALHRFEW LQ ZULWLQJ ZLWKLQ WKH WLPH SHULRG
ZLWKGUDZ DOO RU DQ\ SRUWLRSFRRXQW 5RR @ RYHUWKRD@WRIQ B XWXIFKQZLWKGUDZDO RBDDAKH BDPRX E
DYDLODEOH IRU ZLWKGUDZD O 9DIOXOW ERIQG'IDW/HU@H DM GRODW RZ WVQKIHWKH GDWH MQZZKLKEUWER B G RIPF
ZLWKGUDZDO DPRXQW VKDOO EH GLVWULEXWHG WR WKH OHPEHU DV VRRQ DV SUDFWLFDEOH WK

GAXDOLILHG +XUULFBQHPEHWUREXY MVRKHVDSSURYDO RI WKH &RPPLWWHH WDNH D 4SBRORXQMW

LSPRXQ@MH 4XDOLILHG +XUULFDQH 'LVWULEXWLRQ VKDOO W RW \HWVHHGHER BROKHD G/'NEB' D6 D QRFIH
RI $ RYHU % WKH DJJUHJDWH DPRXQWYVY WUHDWHG DV 4XDOLILHG +XUULFDQH 'LVWU

LEHFROWUBBRXWQRWYPH GXULQJ WKH WKUHH \HDU SHULRG EHJLQQLQJ RQ WKH GD\ DIWF
‘LVWULEXWLRQ IURP WKH 30DQ VXFK OHPEHU PD\ UHFRQWULEXWH WKH DPRXQW RI WKH 4XI
FRQWULEXWLRQV ZLOO EH WUHDWHG LQ WKH VDPH PDQQHU DV 5ROORYHU &RQIROERVWHR GY
$FFRXQW

LLHILQLWLRQV
AXDOLILHG +XUULFDQH 'LVWULEXWLRQ PHDQV

$$0\ GLVWULEXWLRQ IURP V8XHX3OWDQ PDGHDRG EW IRIWHHLD QXD U\ WR D OH
RGXIXVW ZDV ORFDWHG LQ WISHHXDWGZR&R KDWULODWDVQOM® W HFRQRPLF

%$Q\ GLVWULEXWLRQ IURP WKH 30DQ PDGH RQ RU DIWHU 6HSWHPEHU DI
DERGH RQ 6HSWHPEHU ZDV ORFDWHB DL O Q\GK BKRX K D ¥ F\DXQHVDLLVDB GL B R VIFHRYD R
DQG




&$Q\ GLVWULEXWLRQ IURP WKH 30DQ PDGH RQ RU DIWHU 2FWREHU DQG
RQ 2FWREHU ZDV OREFDWRG LB OWKIMHHY G LIKFD REY VXVWDLQHG DQ HFRD®PDF

JRU SXUSRVHV RI WKLV VXESDUDJUDSK L D OHPEHU VKDOO EH GHHPHG WR KDYH \
UHDO RU SHUVRQDO SURSHUW\ IURP ILUH IORRGLQJ ORRWLQJ YDQGDOLVP WKRIPW D
OLYHOLKRRG GXH WR WHPISRUDPA VRBEKSRWRBQHHFR @ORRF ORVYV DV WKH &RPPLVWWE BH DIVQ
OHPEHU KDV VXVWDLQHG DQ HFRQRPLF ORVV E\ UHDVRQ RORPRUWXBDQH HIBWHXLQL FDXQQHJ
ZLWKRXW UHJDUW WRHGKH QGPWKH DPRXQWY RI VXFK GLVWULEXWLRQV DUH QRW HE TEA|
OHPEHU

TKHXUULFDQH .DWWIHPRQNMYBWW HUSE R BDADD WHRURIGD /RXLVLDQD DQG OLVVLVVLS
TKHMXUULFDQH 58 WHBDRIQADMMWWHURIT WKH 6 WBIWHW RI /RXLVLDQD DQG

7TKHMXUULFIDARD 'L $OMAIRWYW LVWY RI WKH 6WDWH RI )ORULGD
HEXWRPDWLE (QUROORHQWHRAFREHWUREXMWRQRRBRW ZLWKLQ WKH QLQHW\ GD\ SHULRG IROORZ

EHKDOI SXUVXDQW WR D GHHPHG HOHFWLRQ XQGHU 6HFWLRQ KHUHRI DQG LQ WKH PDQQHU

&RQWULEXWLRQV PDGH SULRU WR WKH GDWH RI VXFK ZLWKGUDZD O7 Ki® DFPWR XRQV D & MXO/MEHH | FRW
GHWHUPLQHG ®WIDRILWRAHDWH QH[W IROORZLQJ WKH GDWH RWQZIKLKGUWE B G RIDMHIPAMW. R B UHFG LW KN
GLVWULEXWHG WR WKH OHPEHU DM WRRHK) HDYWHSWD B WIHFCEHIH HVOKIHFWHDWWRHEILWKGUDZ WKH 6DODUN !
GHHPHG HOHFWLRQ DV SURYLGHG DERYH DOO &RPSDQ\ ODWFKLQJ &RQWULEXWLRQV DGMXVWEF
DWWULEXWDEOH WR WKH 6DODU\ 5HGXFWLRQ &RQWULEXWLRQV ZLWKGUDZQ XQGHU WKLV VXESEL
ODWFKLQJ &RQWULEXWLRQV SXUVXDQW WR WKH SURYLVLRQV RI 6HFWLRQ JXUWKHUPRUH Wk
GDWH RI DQ HOHFWLRQ WR ZLWKGUDZ XQGHU WKLV VXESDUDJUDSK H DQG QR IXUWKHU 6DODU
GDWH RQ ZKLFK WKH OHWPEMNHWLFYHNHOHFQ/ DRQ XQGHU 6HFWLRQ KHUHRI WR KDYH 6DODU\ 5HGXF
(OHFWLRQ 'DWH RI VXFK OHPEHU



|AXDOLILHG SIHWKEY@EBMWLYH 1RYHPEHU D OHPEHU ZKR E\ UHDVRQ RI EHLQJ D PHPEL!
6HFWLRQLWGH 8QLWHG 6WDWHYV &RGH LV RUGHUHG R UDARPDG® S HGRW RNRFWEWIR EB- XUV DIWHR B H/
IRUWK LQ 6HFWLRQ w * LY RI WKH &RGH |IRU D SHULRG LQ H[FHVV RI R X K@ QGUH B S\SHUYRHY
&RPPLWWHH WDNH D 34XDIOGUIDH® GHVIHW Y XVW WHBP KYVG6DIOPHIG EHG®IRZNROR@WWEDROL WLLH G X8 WWKREJUYDD. 2
ZLWKGUDZDO RI DOO RU ®Q6 CBGRMWK LFHEG R F \V WIRHFRRAEIPW W KEPXWILR @ DGH GXULQJ WKH SHWLRGGHHI RQ
DFWLYHD& XWHW IRUWK DERYH DQG HQGLQJ R Q7 KWK B FORDAMQQW GCDM DRIOW E B HD FRWUL ' H WEKXGA DERZHRUDIVRLERDQD O
IROORZLQJ WKH GDWH RQ ZKLFK WKW ZRWRIGWWHBIOUH® HE WH\R @V KIHQ@GH WKHUZLWKGUDZDO DPRXQW
WKHUHDIWHU

$57,&/( 5.,
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OHPEHU 'LUHFWLRQ RI ,QYHVWPHQW

D.OYHVWPHOW RI| &REXNUHLEXKMWLEDOO KDYH WKH ULJKW ZLWKLQ WKH JXLGHOLQHV HVWWXE/(
WR LQYHVW DQ\ ZKROH SHUFHQWDJH XS WR RQH KXQGUHG SHUFHQW RI WKH FRQWULEXWI
WKH &RPPLWWHH PD\ GHVLJ®E V&R PERW WH P H/WXROMWHR RSSO MOKEOH DQ ,QYHVWPHQW ODQDJHU D
PD\ LQYKMV&RPPLWWHH PD\HHDW WBLYGHN WRHRW PHGLD DQ\ LQYHVWPHQW IXQG SURJUDP RU RV
LOYHVWPHQW RI FRQWULEXWLRQV PDGH WR D UHWLUHPHQWM § QP B VIXDHOQ W BE& LBHKAW IXP@W RW RV K H
WRHUXVWHH RESOLFDEOH DQ ,QYHVWPHQ W KDNY RN ML HSRESYQ IGRHDE OR ZHY HRY HVWPHQW O0DQDJHU \
LOYHVWPHQW GLUHFWLRQ RI D OHPEHU LI VXFK GLUHFWLRQ ZRXOG UHRAX®WFMQ PQS UR KRIEW\W H G& |
LQFRPH WKDW ZRXOG EH WD[DEOH WR WKH 30DQ RU

L ZRXOG QRW EH LQ DFFRUGDQFH ZLWK WKH GRFXPHQWYV DQG LQVWUXPHQWY JRYHUQL
SURYLVIIRQ®HR] RI (5,6%

LL ZRXOG FDXVH D ILGXFLDU\ WR PDLQWDLQ WKH LQGLFLD Rl RZQHUVKLS RI DQ\ DVVH\
WKDQ DV SHUPLWWHG E\ 6BIG®/ LRDUWP HRIWSR6$YDERU 5HIXODWLRQV t E




LLL ZRXOG MHRYDWDL [FK WXIH LB WDWXV XQGHU WKH &RGH

LY FRXOG UHVXOW LQ D ORRV 1%H Q\HHVA/RRIOW EDRHEHQUFH RU
Y ZRXOG UHVXOW LQ D GLUHFW RU LQGLUHFW

VDOH H[FKDQJH RU OHDVH RI SURSHUGWLDEMHWRHMWX W KR PSSORED QQ RWBRIQ\3DDQ H
RI DQ\ LOQWHUHVW LQ D IXQG VXEIXQG RU SRUWIBWHRRPDMXH K& FESD/MKH B B PVBRIP\S XRUF R |
VHEXULW\ DV GHILQHG LQ 6HFWLRQ G Rl (5,6%$ ZKLFK PREBWAKXEKHUBRQOGEM/ LR EWH €

ORDQ WR WKH &RPIDWHRRI DMK D ERPSDQ\
DFTXLVLWLRQ RU VDOH RI DQ\ HPSOR\HU UHDO SURSHUW\ DV GHILQHG LQ 6HFWI
DFTXLVLWLRQ RU VDOH RI DQ\ HPSOR\HU VHFEXULW\

EORGLILFDWLRQ RI ,QXHVARFPRHRQAWWHELWKDOO EH DXWKRUL]J]HG DW DBOWH®HWBQR U WDRPGWALR +
LQYHVWPHQW DW WKH GQUMWKM HR@ ®RW D AHRPEIHUFDWLRQ RFFXUV WKH &RPPLWWHH VKDOO QRWL
GLVFUHWLRQ GHWWUHBLEHWIKHIRKDQJH DQG VKDOO JLYH VXFK SHUVRQV VXFK DGGLWLRQDO WLF
LQ ZKLFK DPRXQWV LQYHVWHBFWH® KWRADHO OX 18 \L QWKHHAVUMWHEG D |

7KH &RPPLWWHH VKDOO QRW EH REOLJDWHG WR VXEVWLWXWH IXQGV RI VLPLODU LQYHVWPI
SUHVHQWO\ DYDLODEOH WR WKH OHPEHUV 1RWKLQJ FRQWDLQHG KHUHLQ VKDOO FRQVWLWXWH
VXFK GLUHFWLRQ

F.OYHVWPHOWOQLOHPERRRU EHIRUH HQWU\ LQWR WKH 30DQ ZLWKLQ WKH WLPH SHULRG H\
SHUFHQWDJH LQ ZKLFK WK M \VOMRHE IS SHVDEOHWEES ,QYHVWPHQW 0DQDJHU WR LQYHVW KLV FXUI
ZKLFK GHVLJQDWLRQINR®O WRQWLHOWRNHG RIU PIRIS DH.MEBH B\ IWKGVOWREGHYLIQDWH WKH LQYHVWI
KLY HOQWU\ LQWR WKH 30DQ RU LI D OHPEHU ZLVKHY WR FKDQJH VXFK GHVLJQDWLRQ WKH OHPE
&RPPLWWHH WRFEHFRPIRWIDOO IXWXUH FRQWULEXWLRQV DV VRRQ DV SUDFWLFDEOH IROORZLQ
GHVLJQDWLRQ RU FKD QBif W KOQOAOL 6 RIHAY IRQUHHG LK) WIKH OHPEHU LQ DFFRUGDQFH ZLWK WKLV 30DQ




$Q\ DPRXQWYV ZLWK UHYEMPAWHVREBIOILFOBNKH DQ ,QYHVWPHQW O0DQDJHU IDLOV WR UHFHLYH
LQYHVWHG DV GLUHFWHG E\ WKH &RPPLWWHH LQ D TXDOLILHG GHIDXOW LQYHVWPHQW DOWHU
JXLGDQFH DV PD\ EH SURPXOJDWH® @G VLKW KHSBDWSNHFFWWREZKRERUWKH RWKHU FRQGLWLRQV VHV
PHW LQFOXGLQJ EXW QRW OLPLWHG WR WKH GHOLYHU\ WR WKH 0HF BHHY RV \U R QD WMOHHDIA. B H
GHVLJQDWLRQV VKDOO EH PDGH LQ WKH PDQQHU SUHVFULEHG E\ WKH &RPPLWWHH

7KH &RPPLWWHH VKDOO PDLQWDLQ VHSDUDWH VXEDFF R X@ W XIQQVW\KR QHDI D ARNF F/OCK K GD H IF EHHU
WR KLV GLUHFWHG LQYHVWPHQW LQ WKH DERYH LQYHVWPHQW PHGLD

&RQYHUVLRQ RI ,QYHVWPHQWYV

DOHPEWUOQGLY$EERR@MWFWLYH BDIVORIDIMQRQ 'DWH ZLWKLQ WKH WLPH SHULRG SULRU WKHUHWI
UHVWULFWLRQV RQ WUDQVIHU LPSRVHG XQGHU SDUWLFXODU LQY H\$WPRR@W XQGH/[FB \O\M RE HD) \Z k
VXFK OHPEHIXPOUXDQW WR JXLGHOLQHV HVWDEOLVKHG E\ W KH XQRPIPI WWRHFR GYLHWW WD QAKZK & PP &
SHUFHQW Rl VXFK DPROFGRXIQWK IL\D ,IQ[E HWVGRDWKH ORDQ UHFHLYDEOHV WHIHG LR U Q)N VW
30DQ LQWR RQH RU PRUH RWKHU RI VXFK LQWARWWPH@W FRE&DDD6)XSFUD EWILHB®OR Q RMKORZL @H WK |
GLUHFWLRQ WR FRQYHUW 1RWZLWKVWDQDGS 8O LIFQP\EDWHRINKLQ/AGE RIG & H B $WQ RIORD\WY IGHY KRQWUD WP W L
,QGLYSBK®OQW LQ FRQQHFWLRQ ZLWK DQ\ GLUHFWLRQ E\ VXFK OHPEHU WR FRQYHUW LQYHVWPF

E&ROYHUVLRQS IGLHWHFIUWRA®Y WR FRQYHUW E\ DQ\ HOLJLEOH OHPEHU VKDOO EH LUUHYRFDEO
WKH WLPH SHULRG HVW D E@L VRRHEGY B U WIKRHQ &RIPIPQ WHAVIEP H QW V S X UNDFDQ I OWARGEMEI ¥ V6 HR @/ RR Q Q Y H'
WR KLV IXWXUH FRQWULEXWLRQV SXUVXDQW WR 6HFWLRQ

F'LUHFWLRQ Rl BSRMWVEHEIRXVH ZKR LV QRW D OHPEHU LQ WKLV OD®LSEERRQHW DXV VB BVGIW HA
GRPHVWLF UHOMDKMH®R QKR WEREMH PD\ GLUHFW WKH &RPPLWWHH WR FRQYHUW WKH LQYHVWPHQV
PDQQHU DQG DW WKH VDPH WLPH DV WKH OHPEHU PD\ GLUHFW D FRQYHUVLRQ RI LQYHVWPHQW\
HOQWLWOHG WR FRQYHUW VXFK LQYHVWPHQWY LQ DFFRUGDQFH ZLWK WKH ULJKWV RI OHPEHUV 1

GOLVFHOODKHBRRYPPLWWHH LV DXWKRUL]JHG WR HVWDEOLVK VXFK RWKHU UXOHYVY DQG UHJXO
GHWHUPLQHYVY DUH QHFHVVDU\ WR FDUU\ RXW WKH SURYLVLRQV RI 6HFWLRQ DQG WKLV 6HFW




WKH VSHFLILF GDWHV RI FRQYHUVLRQ WR EH GHWHUP L ®HX EYH WW A HXRPWV IDVWHB VXEE&E GDW HM VR
OHPEWUQGLY$YEERRQWY DV DGMXVK\H &RP@ MWXWK K6 VWBIOO EH DXWKRUL]JHG WR PRGLI\ WKH DOORF
UHDVRQDEOH DQG QRQGLVFULPLQDWRU\ EDVLYV

$57,&/1( ;..
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$SSRLOWPHQW RKEERFPLQWKIBIOO EH DGPLQLVWHUHG E\ D &RPPLWWHH FRQVLVWLQJ RI DW OH
SOHDVXUH RI WKH ERDUG RI$GDUX\FX\DRIU D RG W K B VERRPISEDAH H[SHQV H V7RX WWKHHH &RRPW LR WMKHH \SKUT (ML ES8HD
WR WKH HIWHQW QRW VR SDLG7KKDP®IE® EHSDRIGWE HWVKRIPRRWIHH VKDOO QRW UHFHLYH FRPSHRNDWIL
PHPEHUV RI WKH &RPPLWWHH PD\ VHUYH ZLWKRXW ERQG RU VHFXULW\ IRU WKH SHUIRUPDQFH RI Wt
PDQGDWRU\ RU XQOHVV UBDXIPHPEHYV WKW KR RRPLWWHH PD\ UHVLJQ E\ GHOLYHULQJ KLV ZULWWH:
&RPPLWWHH

&RPPLWWHH 3RZHAKHDKR® PXWMWHH VKDOO KDYH VXFK SRZHUWWD VGRDL HN) B6HEE X@IUHEHWR GRW FE
WKH IROORZLQJ SRZHUV DQG GXWLHV

D WR FRQVWUXH DQG LOQWHUSUHW WKH 30DQ GHFLGH DO®Q&HWVMPIHR RV SO\ ABQ I RI LA \ EDH
WR SUHVFULEH SURFHGXUHV WR EH IROORZHG E\ GLVWULEXWHHY LQ REWDLQLQJ EHQHIL
WR PDNH D GHWHUPLQDWLRQ DV WR WKR W& IKQ% BHDQR G HULWRQ WLR/ D HEG @H W KV \DXFE \§ R VL
WR UHFHLYH IURP WKH &RPSDQ\ DQG IURP OHPEHUV VXFK LQIRUPDWLRQ DV VKDOO EH Qt
WR GHOHJDWH WR RQH RU PRUH Rl WKH PHPEHUV Rl WKH &RPPLWWHH WKH ULJKW W RV
WR UHFHLYH DQG UHYLHZ UHSRUWY Rl WKH ILQDQFLD®URR QG)XQIGRIXEYGHRHWKH UHFHLSYV
WR DSSRLQW RU HPSOR\ IRU WKH 30DQ DQ\ DJHQWVY LW GHHPV DGYLVDEOH LQFOXGLQJ

WR WDNH DQ\ DQG DOO IXUWKHU DFWLRQV IURP WLPH WR WLPH DV WKH &RPPLWWHH LQ
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7KH &RPPLWWHH VKDOO KDYH QR SRZHU WR DGG WR VXEWUDFW IURP RU PRGLI\ DQ\ RI WKH WH
RU IDLO WR DSSO\ DQ\ UHTXLUHPHQWYV RTHKHD RRIPEALLONWHN HRWK B @QHKDW M XQGEMH D MK B BBVORDGOXWH GLVFUt
DXWKRULW\ XQGHU WKLV 30DQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DOO RI WKH ULJKWV SRZHUV C

$ PDMRULW\ RI WKH PHPEHUV RI WKH &RPPLWWHH VKDOO FRQVWLWXWH D TXRUXP IRU WKH WUD
RI WKH &RPPLWWHH PHPEHUV RWKHU WKDQ$RQRVLGBYFUGEBG V& D/XE SRV MRHK RMW GHERLYGH XSRQ DQ\
ZKLFK KLV LQGLYLGXDO ULJKW RU FODLP WR DQ\ EHQHILW XQGHU WKH 30DQ LV SDUWLFXODUO\ LQY
PHPEHUVY FDQQRW DJUHH WKH ERDUG RI GLUHFWRUV RI WKH &RPSDQ\ ZLOO DSSRLQW D WHPSRUDU'
PDWWHU LQ ZKLFK KH LV GLVTXDOLILHG

'XWLHY DQG 3RZHGWVIR) IWKKHBIEH)] QLVWUDWRU VKDOO KDYH VXFK SRZHWW K WD H BHK GG M@ X
E\ ZD\ Rl OLPLWDWLRQ WKH IROORZLQJ SRZHUVY DQG GXWLHYV
WR ILOH ZLWK WKH 6HFUHWDU\ RI /DERU WKH DQQXDO UHSRUW DQG RWKHU SHUWLQHQW
WR ILOH ZLWK WKH 6HFUHWDU\ RI /DERU VXFK WHUPLQDO DQG VXSSOHPHQWDU\ UHSRUW
WR IXUQLVK HRBRHMIHPBPHEHRBHU DQG HDFK %HQHILFLDU\ UHFHLYLQJ EHQHILWY KHUHXQGHU

G WR IXUQLVK IRQ\PHHPEMREHU RDKRHOHTIXAVBWA LQ ZULWLQJ VW W HR H B MY HFCELPBUB QNH LR M
DFFUXHG EHQHILWY DQG QRQIRUIHLWDEOH EHQHILWYV LI DQ\

H WR IXUQLVK WR D OHPEHU D VWDWHPHQW FRQWDLQLQJ LQIRUPDWLRQ FRQWDLQHG LQ D
| WR PDLQWDLQ DOO UHFRUGYV QHFHVVDU\ IRU YHULILFDWLRQ Rl LQIRUPDWLRQ UHTXLUHG
J WR DOORFDWH WKH DVVHWYVY Rl WKH 30DQ DYDLODEOH WR SURYLGH EHQHILWY WR OHPEH

K WR UHSRXWWWR WO DYDLODEOH LQIRUPDWLRQ UHJDUG L QWKHKFHRP B R XWDW [RR G\H @ HWKNV Y HE
DVVHWY DQG DQ\ RWK HWXIVQM R H FFCDW LURHYY XMKUDMWL Y RKUGHU WR WHUPLQDWH WKH 30DQ

m m O



5XOHV DQG 7THKHLERPRYWWHH PD\ DGRSW VXFK UXOH¥®@¥ WXWOE M HPYGQGIHF HWWIRQ VR R | GHWVH. &REP®
FRQVLVWHQWO\ DSSOLHG WR DOO (KSHOKRRIPRYW®W HH RVODKMTXILWHGC WVIWRDSUFRRMLGH D QRWLFH LQ ZULWL
EHHQ GHQLHG VHWWLQJ IRUWK WKKHY&RPFPLWWHHD VRKQ® ORUGRSMK IBXHTHW U SURFHGXUHYV WR FDUU'
DQG IDLU UHYLHZ E\ WKH &RPPLWWHH RI WKH GHFLVLRQ GHQ\LQJ WKH FODLP DQG SURYLGH VXFK S

&RPPLWWHH FURIFHERBXRIHVWHH PD\ DGRSW VXFK BB RRP B VW WHGEHHPD/OG@HNVQ H B W ORAH R IR P\R VAPV
DGYLVMXWKHHH RI VXFK HOKHFVERP@ LWQPWHHWKQDO NHHS D UHFRUG RI DOO PHHWLRQUXVWHGE IRUZDUG [

SXWKRULIDWLRQ RI %AHQ & RIPVP L3 WPHHHQ WK/D O O WNXWXNHH Gl LIIRIE MH.IR@LMVQ W B VK H H Q HLULDW/W WK Q & XU\
SURYLVLRQV7/KIHWRPBOWYHH VKDOO NHHS RQ ILOH LQ VXFK MPID@QUIKSHRWWW WERFPGWKHA FRQYHQLHQW

3D\PHOW RI I GEQMBEMQVHY LQFLGHQW WR W KK >XD\GP L RQ F ONUGMLIREXR QKW @0 P IOWIHGGWR DFW|
LQYHVWPHQW HG XF D WDRMW HHAFVR DEEHBOL BIWKHU SODQ DGPLQLVAYDWHWHUHRPHQKGD\G U R GO0 BH. G [
ILUVW DQG SULRU FODILPX DYy GROWK® Bl )0 HQWW VY RK H[S HOQXNW B AURPWVERBLG BN KWHKH/KDOO EH SDLG

LQGHPQLILFDWLRQ RI OHPEMWH GRPERYP\&\RCPQY WHRI WKH PD[LPXP H[WHQW 3% UPQ® ML X Q/GHH
&RPPLWWHH DJDLQVW OLDELOLW\ RU ORVV VXVWDLQHG E\ WKHP E\ DQ DFW RU IDLOXUH WR DFW LQ

$57,&/( ;.9
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IRWIL FHXWBMHNMRRQ DV SUDFWLFDEOH DIWHU D OHPEHU FHDVHV WR EH LQ V%KMW IFRSMARUY RX VKK;H
WKH &RPPLWWHH VKD \WHH QRW EKHOW R/ MFKIHVKDOO LQFOXGH VXFK RI WKH IROORZLQJ LQIRUPDWL
D QDPH DQG DGGUHVV Rl WKH OHPEHU
E QDPH DQG DGGUHVV Rl WKH %HQHILFLDM\GHDWHKQHILFLDULHYV LQ FDVH RI D OHPEHU
F DPRXQW WR ZKLFK WKH OHPEHU LV HQWLWOHG LSURDRVE R WHUPLQDWLRQ Rl HPSOR\PHQ



G PDQQHU DQG DPRXQW RI SD\PHOQMWW @R ;BH PDGH SXUVXDQW WR
.0 D IRUPHU OHPEHU GLHV WKH &RPPLWW¥NAVWKID EXWLRGOD DILWHK H) B R/ P HWMWRH WIOHDUQV RI KLV ¢

6XEVHTXHQ®WLRYLMWHWH DQG IURP WLPH WR WLPH DIWHU JLYLQJ WKH QRWLFH DV SURYLGHG
VXEVHTXHQW QRWLFH E\ PHDQV R TJXXYWHHKIH LE QW VIDIOR HD R W/ LCRRQV W KHH\W MWR RWRKUIHH T XN MG HR S XSIDW R B Q W W
QRW HHFWHG E\ D VXEVHTXHQW QRWLFH

S5HOLDQFH XSRIRORWHFHLSW RI DQ\ Q RbW MAH GWX SAMHRHAL G KIGOIOQ SWIRIPSW O\ WDNH ZKDWHYHU DFV
IRU WKHUHLQ LW EHAWUXY WEHW HRDG HIGH QAKDSWR Y HKKH LQIRUPDWLRQ DQG GLUHFWLR Q WIK@KWX\HAKH QFRDN LF+
DWWHQWLRQ RI WKH &RPPLWWHH PQW HMH EERIW RAYRYHW R LKW VW KQ VD WAKHRW L FH
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OHWKRG Rl $U\PRR® DV SUDFWLFDEOH DIWHU WKH NHSHID WMRBEW HIRP MAHDYL FAK R I LY HHOPMEIHWWO
DV SURYSGWMIGFD®Y, ,; DQG ; 6HFWLRQWLFOMX® WRPPLWWHH VKDOO DLXYHWHH WW AIKQ EHRQHIE MW W R DK
IRUPHU OHRPEHKWY %HQHILFLQ\ IE(H QHOXW SSBXPEOH KHUHXQGHU ZLOO EH SDLG LQ FDVK

7LPH Rl 3D\RN@WLEXWLRQ VKDOO EH PDGH DV VRRQ DV DGPLQLVWUDW L YD XDWOLFR\DL FIDVE B H R|
LPPHGLDWHO\ IROORZLQJ WKH VHS D URWPLHRUD Ol il REHWHUHY L F HDRIN 2 ORI & HHUQ W L W O M & W\ZR. W K ¥ WIDYQHS DQBI-
QRQIRUIHLWDEOH SWURML RRURHY 0BBEWEERXRQW H[FHKIREVRQGE DQG 1R 'ROODUV QR GLVWI
XSRQ WKH GHDWK RI VXFK OHPBEH B RPWP HROFMHIL MHKREM WKH FRQVHQW RI WKH OHPEHU RU IRUPHU OHF
GLVWULEXWLRQ VKDOO EH PDGH B6XFK FRQVHQW PXVW EH REWDLQHG ZLWKLQ KK B RPPH WK WG 8 WH®D @
OHPEHU RU IRUPHU OHPEHU RI WKH ULJKW WR GHIHU DQ\ GLVWULEXWLRQ XQWLO WKH GDWH RQ ZKL
PDWHULDO IHDWXUHV DQG DQ H[SODQDWLRQ Rl WKH UHODWLYH YDOXHV RI WKH RSWLRQDO IRUPV
6HFWLRQ D Rl WKH &RGH DQG VKDOO EH SURYLGHG QR OHVV WKDQ WKLUW\ GD\V DQG QR |
WKH IRUHJRLQJ WKH FRQVHQW RI WKH OHPEHU RU IRUPHU OHPEHU VKDOO QRW EH UHTXLUHG WR W
RI WKH &RGH ,Q DGGLWLRQ XSRQ WHUPLQDWURDQRD QXX M3 DIV BB QNRUHR BIMDIR & RWING RB®/ WKH Q



$FFRXQWZEPWKRXW KLV FRQVHQW EH GLVWULEXWHG WR WKH OHPEHU RU IRUPHU OHBEHOLRW M/ U)XQW
GLVWULEXWLRQ LV RQH WRDZXE FK BRHRKIRQRGWUXER QRWDNEERXRWLRQ PD\ FRPPHQFH OHVV WKDQ WKLI
6HFWLR®@ F RITWKBVXU\ 5HIXODWLRQV LV JLYHQ SURYLGHG WKDW L WKH &RPPLWWHH FOHDUO\
WKLUW\ GD\V DIWHU UHFHLYLQJ WKH QRWLFH WR FRQVLGHU WKH GHFLVLRQ RI ZKHWKHU RU QRVW
IRUPHU OHPIBAHHW UHFHLY LIQUPW WH YHON LHFAIHIWY D GLVWULEXWLRQ

‘LVWULEXWLRQ VKDOO EH PDGH QR ODWHUSWKD® W WHRU MTKKH FID® HE®IG DQUQ\HDI G RWE R ZKQ B KWK\ C
DWWDLQVFRUHE WKH FDOHQGDU \HDU LQ ZKLFK WKH OHPEHU UHWLUHV SURYLGHG WKDW LI D OHPE}
UHTXLUHG EHJ$8QLQJVGDWHWNKH FDOHQGDU \HDU IROORZLQJ WKH FDQHE®DY HHDURIQLRKHPKE WX FK 0
OHPEWMWHQWLUH $PRRYQEXDKD OO0 EH PDGH LQ D VLQJOH 0 XMT XIXPHEQE R ULBHIRQYH G/DW K 0P/ Y F DSAH.
WR 1RYHPEHU RU LQ WKH FDVH RI D OHP BWKHZKIRQLY XOP I GY M VBHIUEEHOMR Q UREZRMHIHG IRU WKHYF
UHTXLUHG EHJLQQLQJ GDWH PXVW EH PDGH TR RPW ELHRRP K5 KWW WLHEDNWL URIG 1IRHUJ RQUXLIHQ FIDOMM) GD U \H I
FDOHQGDU \HDU LQ W KLFKXWHKHGOHEAEH@QLQJ GDWH RFFXUV PXVW EH P DG BORQPRQ [ERX R WGH. VRVFUHLFEBHNL
$UWLFOMKD®DO EH GHWHUPLQHG DQG P DG H 7UG ID\FXR\UBHIXOHD WILWR K WX 6 GHEE 6 H F E® D D $RWMACH &
SUHFHGHQFH RYHU DQ\ LQFRQVLVWHQW SURYLVLRQV RI WKH 30DQ S5HTXLUHG PLQLPXP GLVWULEXMW
LQFOXGLQJ WKH GLVWULEXWLRQ FDWH®RISDK RH ESBVDM BV D QFDX\G HV W KGRXOBURYENWIXFFHK OMKPHE IPUQL P XP T
GLVWULEXWHG IRU HDFK GLVWULEXWLRQ FDOHQGDU \HDU LV WKH OHVVHU RI

D WKH TXRWLHQW REWDLQWHGQOE\L §E&R® DWW BDOD QI PEEFN\UWKH GLVWULEXADER®G & HWL RFGU WK W €
RI KB VXU\ 5HIXODWLRQIV DXWLDV WIKWIOBREMEGDA LQ WKH GLVWULEXWLRQ FDOHQGDU \HDU
E LI WKHWNRBHUGHVLIQDWHG EHQHILFLDU\ IRU WKV &ISWRW Y HE XWKIHR DX RMO_HH@G\D R B\ WD LIGYGM

$FFRXQW EDODQFH E\ WKH QXPE H FDLED W R/HH WR LROUAW B QLE /\DIV I BRI KIUY RSB J X O DRV LR IQIY DXQVG. QS BWKWA
DJHV DV RI WKID QEPERKYWKGD\V LQ WKH GLVWULEXWLRQ FDOHQGDU \HDU

1IRWZLWKVWDQGLQJ DQ\ SURY ID/QROHRIEH H LK W D WP BLRRMAMHEGD U \HDU DIWHU DQG SULRU W|
HOHFW LQ WKH PDQQHU HVWB3BOLDK HRS B KWKHD &RIFEDVMARID UENROORZLQJ WKHRUB EY '"HF HREAK WKH
D OHPEHU ZKR DWWRLQV DNR GHIHU G§3WIUQ EXRW IWRIQH/ FOQOMILQOG DU \HDU IROORZLQJ WKH



FDOHQGDU \HDU LQ ZKLFK WKH OHPEHU UHWLUHV ,I QR VXFK HOHFW&RKQLDV mRD GHK HVKBIOHHPEMHW \HLDO
WKH OHPEHU DWW®RWUEY THRHPEHU LQ WKH FDVH RI LQHPEHWD Q& ROQWWORIKQ & IDIMWMULEXWLRQV VK
SUHFHGLQJ SDUDJUDSK )XUWKHUPRUHLQ@ PE®HRG ZKRHDWWIULRW DV R PD\ LUUHYRFDEO\ HOHF
GLVWULEXWLRQV DQG UHFRP®SQIFH GRNW KHEPONOLHRQG/DDVIIRD WKRHOORZLQJ WKH FDOHQGDU \HDU LQ ZI

,] GLVWULEXWLRQV KDYH FRPPHQFHG VR WKDW SD\PHHD@WVKBIUGLENLEHIRDB KK RW HQ WIKUHH OLLQ M/ IRW K
SRUWLRQ RI VXFK LQWHUHVW VKDOO EH GLVWULEXWHG DW OHDVW DV UDSLGO\ DV XQGHU WKH PHW
9DOXDWLRQ 'DWH FRLQFLGHQW ZLWK RU LPPHGLDWHO\ IROORZLQJ KLV GHDWK 2Q WKH RWKHU KDQ!
LOQWHUHVW ZLOO EH GLVWULEXVBGX@RV D@V HOUN\W KHRQ RELHG HHDW DUWK RWKAPHGLDWHO\ IROOR¥LQJ K
VXUYLYLQJ VSRXVH DQG VXFK VXUYLYERW E$SRRVH SDHPHDQDMW WIR WKHAKOMREMUYLQJ VSRXVH LV PDGH \
DSSOLHG DV LI WKH VXUYLYLQXUVVSRNVARAHUH WWKH BPEHUQDWHG %HQHILFWEHBWQLGE LW WH IVEOUW LR QQW |
ZLOO QRW EH UHTXLUHG HDUOLHU WKDQ WKH ODWHU RI D 'HFHPEHU Rl WKGFHHPWKHRQG® UE\H'HEF HP
FDOHQGDU \HDU LQ ZKLFK WKH OHPEHW\WZ\W X DEXKMWDRI) RWWBQEHWMIH FRQVLGHUHG WR KDYH EHJXQ
GDWH SURYLGHGWG&GBWLURDVHEBBERMMQHILFLDUY LV KLV VXUYLYLQJ VSRXVH DQG VXFK VXUYLYLQJ V¢
KDYH EHIJXQ WKHQ GLVWULEXWLRQ RI EHQHILWY LV FRQVLGHUHG WR KDYH EHIJIXQ RQ WKH GDWH Gl
SDUDJUDSK

1IRWZLWKVWDQGLQJ DQ\ SURY LXVQA®PVKHI 9 HP BMHR WRKH FEROMW DMWPEHU HOHFWV RWKHUZLVH LQ Zl
DIWHU WKH FO&RMH RIQWAKH BIODMKH ODVW WR RFFXU Rl WKH IROORZLQJ RFFXUV
D WKH OHPEHU RU IRUPHU OHPEH®JBWWDLQV 1RUPDO 5HWLUHPHQW
E WHHDQQLYHUVDU\ Rl WKH \HDU LQ ZKLFK WKH OHPEHU RU IRUPHU OHPEHU FRPPHQFHG SD
F WKH OHPEHU RU IRUPHU OHPEHU WHUPLQDWHY VHUYLFH ZLWK WKH &RPSDQ\
&DVK 2XW 'LVWWLENWERQ RU IRUPHU OHPEHU ZKR KDV UHFHLYHG D GLVWULEXWLRQ RI<KDW E}
IROORZLQJ WKH \HDU LQ ZKLFK KLV VHSDUDWLRQ IURP VHENRXEGVRFWXHY KO W KRHU HYHOIG VIX BIR OWR R

UHKLUHG E\ WKH &RPSDQ\ SULRU WR WKH GDWH RQ ZKLFK KH LQFXUV IIDWVA DQVFRQFH FSXUNIRYUH VWRU WIKM
LV ILYH



\HDUV DIWHU WKH ILUVW GDWH RQ ZKLFK KH LV VXEVHTXHQWO\ UHHPSOR\HG E\ WKH &RPSDQ\ DQG

GLVWULEXWLRQ WR K&PFIRR@WKL8/S RIG VXEGXWDHOS D\ P QR MRKIP HUWH R Q@ I @ EBHREREHW VKDOO EH FUHGLWHG
ZDV QRQYHVWHG DW WKH WLPH RI WHUPLQDWLRQ ,Q WKH HYHQW D UHKLUHG OHPEHU RU IRUPHU OF
KLV ,QGEFERXQW DV SURYLGHG DERYH WKHQ WKH DPRXQW KH IRUIHLWHG DW WKH WLPH RI KLV GL
\HDUYHRWLQJ 6HUYLFH VKDOO EH WBNHXUQR\RHVFFREZAAWHHKREZAYQAWU KLY YHVWHG LQWHUHVW LQ FRQ
OHPEHU ZKR GRHV QRW KDYH DQ\ QRQ SFFIRMN.QM BDAHGC VLK XKW MWRGKHHP HEGWWR.&R¥B UHFHLYHG D FDVKR
KHUHRI LV VXEVHTXHQWO\ UHHPSOR\HG E\ WKH &RPSDQ\ DQG ILYH FRQVHFXWLYH %UHDMNW R I&RH
OHPEWUQGL$YEERRQW VKDOO EH FUHGLWHG ZLWK WKH H[DFW DPRXQW WKDW ZDV QRQYHVWHG DW W

OLOQRULW\ RU 'LVDEIXQUUWV IWKMHHRVO\RULW\ RU 'LVDELOLW\ RI DQ\ SHVUK/HR @ RHRPV. WWWCOHHAG AN IRVAILH AA
SD\PHQWYVY GXH VXFK SHUVRQ GLUHFWO\ WR KLP RU WR KLV VSRXVH RU D UHODWLYH RU WR DUXVIWH
EH UHTXLUHG WR VHH WR WKH DSSOLFDWLRQ RI SD\PHQWY VR PDGH DQG WKH UHFHLSW RI WKH SD'
SDUWLHYV

'LVWULEXWLRQV 80GHU 'RPHRWEKE GHPR@MW R DY HXG G @ UNKLWWHID Q ¢ KIFE @ LBGBHY HQ WLWKHWKH Gl
FRPSO\LQJ ZLWK WKH SURYLVLRQV RI D TXDOLILHG GRPHVWLF7kHCIDVWIORQFHEWL CLHFD OMY S HUIPQ MW/ 1GQ.°
XQGHU D TXDOLILHG GRPHVWLF UHODWLRQV RUGHU DW DQ\ WLPH LUUHVSHFWLYH RI ZKHWKHU WKH
6HFWLRQ S RI WKH &R G NVKIUR DLG HGW KRZXWHRQ WR DQ DOWHUQDVHHDSDWIH SPHRW \RR WMDKUD DHF B
RQO\ LI WKH RUGHU VSHFLILHY GLVWULEXWLRQ DW WKDW WLPH RU SHUPLWYV DQ DJUHHPHQW EH
VXFK GLVWULEXWLRQ WR EH LQ WKH IRUP RI D VLQJOH OXPS VXP SD\PHQW DQG LI WKH DPRXQW
UHTXLUHV WKH DOWHUQDWH SD\HH FRQVHQWY WR DQ\ GLWWW BRXOW DRE RF FRXIUKD QO LSHMWR W MVRLW K A +
SUHYLRXVO\ UHFHLYHG D GLVWULEXWLRQ RI WKH HQWLUH IGQWW UHEXMWW R @ K KBKO 8 XEEHK PDIDGAHH W @ DWAKHF
IROORZLQJ WKH D ®WAWDQLMWH B \RIHPJH VL[W\ WZR 1RWKLQJ LQ WKLV 6HFWLRQ JLYHV D OHP
QRW SHUPLWWHG XQGHU WKH 30DQ QRU GRHV LW SHUPLW WKH DOWHUQDWH SD\HH WR UHFHLYH D |

7KH 3®RLQLVWUDWRU VKDOO HVWDEOLVK UHDVRQDEOH SURFHGXUH¥SWRR G H WH1IUYPLLGRIH DWGKRIP TAKKS
30BQPLQLVWUDWRU VKDOO SURPSWO\ QRWLI\ WKH OHPEHU RU IRU® HW IDW P @ Bl URD QWK B Q)\HIF ! WSS (GFR FAR
IRU



GHWHUPLQLQJ WKH TXDO:LUIWKE &/ \I UMW RQ VEKHHRSIIGIHIR G R1 WLPH D | WWHKUA $B6FRIQLLM VD U DAKRHU GVRKFCHOVOW G|
VWDWXV RI WKH RUGHU DQG VKDOO QRWLI\ WKH OHPEHU RU IRUPHU DKH BSERD Q G VIDFIKWIRQMAHKLDGDON S
SDUDJUDSK E\ D PDLO LMD GA\GRU WKW L RIGALYILE SDIOY W R GRPBI \P\B DR H H GFIRVY VR § W IRQ\G HZW WKK HH SIDEDRW B H Q
PD\ WUHDW DV TXDOLILHG DQ\ GRPHVWLF UHODWLRQV RUGHU HQWHUHG SULRU WR -DQXDU\ L

.l DQ\ SRUWLRQ RIFBRXQE LW SRDIEOH G X $IGPL QKHVSIDWLRG IWKPHDNQARQ LWV GHWHUPLQDWLRQ R
WKH &RPPLWWHH7VKD®E H5 WRH¥ WJI WHKIDWH WKH DPRXQWY WKDW DUH SD\DEOH LQWR D VHSDUDWH DF
WKH SGPIQQLVWUDWRU GHWHUPLQHYV WKH RUGHU LV D TXDOLILHG GRPH VW WVFKBIHORRPLRAQN HRTUNGHDIOHDH |
GLVWULEXWH WKH VHJUHJDWHG D F FIRW @ WGFDIMFFR U G W& BHGRHWK QR MH PRDINGIHILWY GHWHUPLQDWLRQ R

PRQWKY DIWHU UHW K HY&RR PW WAV R I GAWDAD-CH G R FGALW WMKLHE XWH WKH VHJUHJDWHG DFFRXQW LQ WK
RUGHU GLG QRW H[LVW DQG VKDOO D S$SP\L W KHWRIDGHRIU SURW B H FGVHW HOP ILQ MWK W BB IRWGHU LV D TXDC

7R WKH HIWHQW LW LV QRW LQFRQVLVWHQW ZLWK WHKMK$SHUKNRF L ®QAH RU IR K\ IAXHD RV /MBI VAR P )V \E
EHLQJ SDLG WR DQ DOWHUQDWH SD\HH SXUVXDQW WR VDLG RUGHU LQWR D VHJUHJDWHG VXEDFFRX
DFFRXQW V RU WLPH GHSRVLW V RU D FRPELQDWLRQHRUHBBRIMKH GRVXIED RRMRKHQUNT Y HIERO IOGEKRWP BAIQD DHS
DQ\ LQFRPH LW HDUQVY DQG LW DORQH VKDOO EHDU DQ\ H[SHQVH RU ORVV LW LQFXUV

7TKAUXVWHH VKDOO PDNH DQ\ SD\PHQWY RU GLVWULEXWLRQV UHTXLUHG XQGHU WKLY 6HFWLRQ

'"LUHFW 5ROQRYHU RI (OLJLEQIHBROVRYRYHPEWWLEXWLRIY LQGLYLGXDO ZKR LV HQWLWOHG
VXUYLYLQJ VSRXWHY DRXVHWRFLUBDOWY VSRXVH ZKR LV WKH DOWHUQD DN SBHIHBD K® GO W BFWKIRILILHS
VSRXVH %HQHILFLDU\ GHVLJQDWHG LQ DFFRUGDQFH ZLWK 6HFWLRQ KHUHRI WKH GLVWULEXWLR
GHILQHGL®D\LHX Rl UHFHLYLQJ DQ\ SD\PHQW RAW S\DWAHHQOWR VWIRIPQW K+HJ 30DD® RELDGFBRWWHRQ RI VXF
RU PRUH *HOLJLEOH UHWLUHPHQW SODQV’ DV VXFK WHUP LV KHUHLQDIWHU GHILQHG )RU SXUSRVF
RU DQ\ SRUWLRQ RI WKH EDODQFH WR WKH FUHGLW RI WKH GLVWULEXWHH LQFOXGLQJ DQ\ SRUWLEF

HOLJLEOH UROORYHU GLVWULEXWLRQ GRHVY QRW LQFOXGH DQ\ GLVWULEXWLRQ WKDW LV RQH RI D
OLIH H[SHFWDQF\ RI WKH



GLVWULEXWHH RU WKH MRLQW OLYHV RU MRLQW QLGH WI[$QBW B GFEHE H FOIF WBHF GILL\HWE US HE O MRHGH FDI QUEH!
WR WKH HIWHQW VXFK GLVWULEXWLRQ LV UHTXLUHG XQGHU &RGH 6HFWLRQ D DQG DQ\ KDUG\
WKH WHUP SHOLJLEOH UHWLUHPHQW SODQ" VKDOO PHDQ L DQ LQGLYLGXDO UHWLUHPHQW DFFRXQ)\
6HFWLRQ E RI WKH &RGH RWKHU WKDQ DQ HQGRZPHQW FRQWUDFW LLL D TXDOLILHG WUXVW
WKH &RGH Y DQ DQQXLW\ FRQWUDFW GHVFULEHG LQ 6HFWLRQ E RI WKH &RGH DQG YL DQ HO
VXEGLYLVLRQ RI D VWDWH RU DQ\ DJHQF\ RU LQVWUXPHQWDOLW\ RI D VWDWH RU SROLWLFDO VXEC
WKLV 30DQ 1RWZLWKVWDQGLQJ WKH IRUHJRLWKHLWHVMRHHFOVH RO B QR LWFHRXNHN ¥SHODH) L MIKIDWD O UH
WKDW LV HVWDEOLVKHG RQ EHKDOI RI WKH GHVLJQDWHG % HGKIULY¥XDQWDWR WKBD V8 URYU MR HER W/ R
WKLV FDVH WKH GHWHUPLQDWLRQ RI DQ\ UHTXLUHG PLQLPXP GLVWULEXWLRQ XQGHU 6HFWLRQ [
4% DQG , 5 %

$ SRUWLRQ RI D GLVWULEXWRRRBPWRBRW ARRQW WIVERWDRQWUPD\ EH WUDQVIHUUHG RQO\ WR DQ Lt
6HFWLRQ D RU E RI WKH &¢RGH RU WR D TXDOLILHG GHILQHG FRQWULEXWLRQ SODQ RU GHILQH
RI WKH &RGH WKDW DJUHHV WR VHSDUDWHO\ DFFRXQW IRU DPRXQWV VR WUDQVIHUUHG LQFOXGLQ.
WKH SRUWLRQ RI VXFK GLVWULEXWLRQ WKDW LV QRW VR LQFOXGLEOH DV GHILQHG LQ 6HFWLRQ

$Q\ VXFK HOHFWLRQ RI D GLUHFW UROORYHU PXVW EH PDGH RQ D IRUP SURYLGHG E\ WKH &RPP
E\ WKH &RPPLWWHH SUHFHGLQJ WKH GDV$ \RIQOHKEIW IKRW KA-D G HVSWULLVEXOMLVR QV RVWKR VRERRW LR Q PD\
E\ WKH &RPPLWWHH SUHFHGLQJ WKH GDWH RQ EQGEK MBKKHD G LAKRULLE X\R LRQWLWW R R RBXUQRW HOHFW
IRUWK DERYH VXFK GLVW UL E XI\W ¥ PIDWKLDYCH® \E A DG M H £ G GARU K BWWIHRD DR WV KHY WR HOHFW D GLUHF
ZLWKLQ WKH WLPH DQG LQ WKH PDQQHU SUHVFULEHG E\ WKH &RPPLWWHH VXFK LQIRUPDWLRQ DV \
WKH SD\PHQW RU SD\PHQW ¥ HD &R P/PR VEW HMHUDIQD/O M UEJHH G QWLWOHG WR UHO\ RQ WKH LQIRUPDWLRQ VF
LQIRUPDMH. REPPLWWHH VKDOO EH HQWLWOHG WR GHOD\ WKH WUDQVIHU RI DQ\ SD\PHQW RU SD\PH(
UHTXHVWHG LQ DFFRUGDQFH ZLWK WKLV 6HFWLRQ
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$SSRLOWPHOM/REKYVWAHXVWHHY VKDOO EH DSSRLQWHG EU KW EXRREX VWM H HY WIROGWVH Q ¥ W VWDHAU
&RPPLWWHH DQG VKDOO KDYH VXFK ULJKW YU\REHH VX QDBRHAU @XM HLHY/Y B V VDRJHHQSW R ¥ D& N & WMRIDDY &/ XD @

$SSRLOWPHOW RI ,Q Y$HV VOPYHHOYW PIBQWJIHNQDJIJHU RU ,QYHVWPHQW ODQDJHUV PD\ EH DSSRLQW
DFTXLUH DQG GLVSRVH RI DQ\ SDXWWRJKBDG®®@YRN W R H @OV \0ID\Y D RIUMKED OO0 VHUYH DW WKH SOHDVXUH
GXWLHV SURYLGHG WR D QDPRIG WHHX E DY BV WPEIQW (B |6WKH DVVHWY DVVLIQHG WR LW 7KH ,QYHVWI
SWKHRU 3LW ~ RU PD\ EH UHIHUUHG WR LQ WKH VLQJXODU RU SOXUDO EXW DOO VXFK UHIHUHQFHV "

S5HVSROVLELDOMHIRDOG . QY H\O/OP FROWLDLEXIHIRQV XQGHU WKLV BOOAWHRIDY/WEH ¥R DG OV R DY
WKH LOYHVWPHQW D QM X\HW Q X B'GWH[IF 8 BWREZ MAKKH UHVSHFW WR WKH PDQDJHPHQW RI WKRVH DVVHWYV
SXUVXDQW WR WKH SURWNKWLR®MVRVBHEW LOD@®DJHU VKDOO KDYH H[FOXVLYH PDQDJHPHQW DQG TRQYW
)XQG DVVLIQHG WR ZWXV@EY SWRGHEWWEBEVWQEQ Rl MIEHOXGLQJ LQFRPH IURP LQYHVWPHQWYV DQG
H[FOXVLYH EHQHILW RI OHPEHUV RU IRUPHU OHPEHUV DV SURYLGHG KHUHLQ DQG VKDOO EH XVHG
DGPLQLVWUDW LRI RVYW KMQEODQ DQG

7KLV 30DQ DQGIYWMWM DBHODWWBEHQGHG WR DOORFDWH WR HDFK ILGXFLDU\ WKH LQGLYLGXDO UHVE
DOORFDWHG UHVSRQVLELOLWLHYVY RU DQ\ RWKHU UHNMSRQHH BEAOAMMW KR BPIO \EKDVK QU /& [EO OV EH HGRYF
U H O DUNXKWVGV

%ROGLIWXRWHH DOG . QYH Y WIPW KR VMBI BRU WKH ,QYHVWPHQW 0DQDJHU VKDOO EH UHTXLUt
WKHLU SRZHUV DQG GXWLHV KHUHXQGHU XQOHVV WKH DSSOLFDEOH ODZ PDNHV WKH IXUQLVKLQJ R

$57,&/( ;9,,
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$PHOGPHOW/RH RRPFDQALRDKRXW WKH DVVH®WDNH DIRPRWIKMHU VR UMWPH DQ\ DPHQGPHQW RU D
DO\ SDUWURVWERKNXQG WRREHGLWHE WRIG WR DQ\ SXUSRVH RWKHU WKDQ WKH H[FOX®L WK EH QRHQGRHQ



ZULWWHQ LQVWUXPHQW HPHFX W K G OFDH BMIER IRPMIIRQ\WKH GDWH VSHFLILHG LQ VXFK LQVWUXPHQW 1F
EHIHFWLYH WR WKH H[WHF@MWRW & Bl WULVDNKLBQD VIRKOA R HRIFFEMB G EHQHILW H[FHSW DV SURYLGHG LQ 6H
WKH SUHFHGLQJ VHQWHQFH DI B\W HRY GEPHRQMA DINK IRALK IR DV AK-BQIBIE HEE RRQW RU HOLPLQDWLQJ DQ RSW
UHVSHFW WR EHQHILWY DWWULEXWDEOH WR VHUYLFH SULRU WR VXFK DPHQGPHQW VKDOO EH WUH

6HFWLRQ WHWHRW | RWPEHMWUQHRRERU IHLWDEOH SHUBRRIODQW EQ KDLXYVH) BLYVLEKDQJH WR WKH YHVWL
QRQIRUIHLWDEOH SHUFHQWDJH FRPSXMANG XQARHUUWRKW KHH DWHQ G RIHRQMG X OUWIKHHPRUH LI DQ\ DPHQ
6HFWLRQ WKHQ HDFK OHPEHU RU IR U P<HHWD 0 #HRAM UQK DEYHLUQYIL B W FRODADWVOWH AWK UMRI EH JRYHUQHG XQGFH

ZLWKRXW UHJDUG WRHWHKH BIRH R&PHRQWHU OHPEHU PXVW ILOH KLV ZULWWHQ HOHFWLRQ ZLWK WKH ¢
7KH &RPPLWWHH VKDOO IXUQLVK WKH OHPEHU RU IRUPHU OHPEHU ZLWK D FRS\ RI WKH DPHQGPHQW
&RPPLWWHH

/HUPLODWLRQHR&BROPSQQ\ PD\ DW ML YWLPW VBBHFLILHG WHUPLQDWH WKH 8$&BIQ VEL IUHGRRRSN IRR
VKDOO EH GHOWXYWHWHKB WR WKH

6XVSHQVLRQ DQG 'LVFRQWL QX DWQHAH HRY HQRAD WIKIHE & IR R\ GHFLGHYV LW LV LPSRVVLEOH RU LQ
SURYLGH® ULFRDOMW WKDOO KDYH WKH SRZHU E\ DSSURSULDWH UHVROXWLRQ WR HLWKHU
D VXVSHQG LWV FRQWULEXWLRQV WR WKH 30DQ
E GLVFROQWLQXH LWV FRQWULEXWLRQV WR WKH 30DQ RU
F WHUPLQDWH WKH 30DQ

6XVSHQVLRQ VKDOO EH D WHPSRUDU\ FHVVDWLRQ Rl FROQWULEXWLRQV DQG VKDOO QRW FRQVWI
FRPSOHWH GLVFRQWLQXDQFH VKDOO QRW FRGWXMW RW HD R U YUHVIVKIE. I FHXAY W/RHGEPYM GEEXD IDRIQD R | DAVK B U3HO/IR(
6HFWLR®FRPSOHWH GLVFRQWLQXDQFH Rl FRQWULEXWLRQV E\ WKH &RPSDQ\ VKDOO QRW FRQVWLW X
,QGLYSEBK®XQWY Rl OHPEHUV RU IRUPHU OHPEHUV QRW WKHUHWRIRUH IXO0\ YHVWHG VKDOO EH DQC
OHPEHUV LUUHVSHFWLYH RI WKH SURYLVLRQV RI 6HFWLRQ ,Q VXFK HYHQW (PSOR\HHV ZKR EHF
DQG QR DGGLWLRQDO EHQHILWY VKDOO DFFUXH WR DQ\ R8I WXMKW R B ORD WHHYRX @O FHR/F/S\DXRKHF @ DMFWRME
UHPDLQ LQ H[LVWHQFH DV SURYLGHG LQ WKLV 6H/XWMR QKD O ODQIGPWK® SQ RR U¥HRDW MRD \WEKH BHOFCHY Y@
&RPPLWWHH



JLIXLGDWORWREIRY WHUPLQDWLRQ RU SDUWLDO WHFRIX@QDVWWL R Q DRO OVKHPEGIDY  WRKUP HQGAK R E
WKHUHXSRQ EH DQG EHFRPH | XTEHYH X SR \INKSH QR @WX N BY)DUEIEN WRK FID V K D IW W LD G & G B W RSP\ D\W
WKHQ DGMXVW WKH EDSFFRKIQWR| DO G URS LAGHEEXHDEVBIVLIRI) VKDOO GLVWULEXWH WHFHWHRR B DRNE BIHRU
OHPEHDQG %HQHQ PFFRUGDQFH ZLWHKWLKKBURRLVLRQV RI

&ROVROLGDMUMO®QOQOMHHUSRY NP 30DQ VKDEG REWERVRIOULGDWHG ZLWK QRU VKDOO DQ\ DVV
XQOHVV WKH EHQHILWY SD\DEOH RQ EHKDO WRKIHHDGBKQ AABHUWRIW PRQYQPMWHGHFPEPHHGLDWHO\ DIWHU VXF
ZKLFK VXFK OHPEHU RU IRUPHU OHPEHU ZRXOG KDYH EHHQ HQWLWOHG LI WK IH RBOD/Q) W R GV K H HHY WWHH]
FROQVWLWXWHY D GLUHFW UROORYHU RI DQ 3*HOLJLEOH UROORYHU GLVW D VEXM\LRUWHESMGUMITHIW ONDRV ¢
6HFWLR @ 4% E WR DQRWKHU TXDOLILHG FDVK RU GHIHUUHG DUUDQJHPHQW XQGHU &RGH 6H
&RPPLWWHH GHPRQXWWBWHPVYRWR BOKHVDWLVIDFWLRQ WKDW DQ\ SRUWLRQ RI WKH WUDQVIHU DWWUL
DSSOLFDEOH 4XDOLILHG 1RQHOHFWLYH &RQWULEXWLRQV DQG 4XDOLILHG ODWFKLQJ & RQMMDIWVOEXWELH
6HFWLRQ 7THNAUX&WHH VKDOO QRW DFFHSW D GLUHFW WUDQVIHU RI DVVHWYV IURP D SODQ VXEMHF
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1R (PSOR\PHOW I&R\QDFPRQWDLQHG LQ WKLV 30DQ VKDOO EH FRQVWUXHG DV JLYLQJ DQ\ S|
&RPSDQWY VWRFINERROGHRUWGRUHFWBXVYWRH DH[FIHGWVDW KWMKH VDPH VKDOO EH VSHFLILFDOO\ SURYLG
OHPEHIRUPHU ORRERWKHU (PSOR\HH WKH ULJKW WR EH DHMEDW® H CGH P S O/RK FIH\QHA RIL DHO R | S RQ P D Q
WHUPLQDWLRQ E\ WKH &RPSDQ\ WR WKH VDPH H[WHQW DV LI WKLV 30DQ KDG QHYHU EHHQ H[HFXWH

0DOOQHU_RI 3PMRHQYWU DQG ZKHQHYHU LW LV KHUHLQ SURYLGHG IRU SD\PHQWYV RU GLVWULEX®
GLVWULEXWLRQV VKDOO EH PDGH GLUHFWO\ LQMLR/ WoKHHD K DL GRGLR L GUKAR UM RERHRIURILX DRAGALHDWD) 0 R P EBIQ) C
6HFWLRQ KHUHLQ 9 ¢ HSRY FWWARPWKEH UHGLW RI D SHUVRQ HQWLWOHG WR SD\PHQW LQ DQ\ ED:
KLV KDQGV DQG SURYLGHG IXUWKHU WKDW LQ WKH HYHQW DQ\ SHUVRQ RWKHUZLVH HQWLWOHG WF
GLVWULEXWLRQ PD\ EH PDGH WR KLV JXDUGLDQ RU RWKHU SHUVRQ DV PD\ EH GHWHUPLQHG E\ WKH



1RODOLHQDWL REXRMBHFWQ WRWARGH 6HFWLRQ S DQG 6HFWLRQ KHUHLQ UHODWLQJIWRPH
OHPEHRU %HQHILFLDU\ KHUHXQGHU VKDOO QRW EH VXEMHFW LQ D@L ®DYQBWWRF RPN Q Q- H E BMGERK\
UHFHLYHUVKLS QRU VKDOO VXFK LQWHWHGNEE HD QIWEQD @RI UFRIQE XFBIGFRIU WDOH HQFXPEUDQFH
LQFLGHQWDO DQWLFLSDWRU\ RUIRWKHIW DIRRHE HRIQRID QFRERIMMEH\GD QP BBV R1 WKHP VKD OO KRYQHDOY LI
HQFXPEHU VDLG EHQHILWYV DQG WKHLU LQWHUHVW WKHUHLQ OHJDW KROUNHIT YW B B O HP DG XO0M\QLY @/ RIY E
WKH )XQG DV VHFXULW\ IRU D ORDQ PDGH S XWBIWHRQ WL R\R ZW WK \SWR @ GV QR QVKRIl IRIFHMBRRQJ QR SURYL
YJHGHUDO WD[ OHY\ PDGH SXUVXDQW WR 6HFWLRQ Rl WKH &RGH RU FROOHFWLRQ E\ WKH 8QLWHC

ZLWOHV IRU &R QVLHAQ MG BRMW REENY DQG 6HFWLRQV KHUHRI DUH IRU FRQYHQLHQF H$RVY®\ RS V
WKH VLQJXODU RU WKH SOXUDO PD\ EH FRQVWUXHG DV WKRXJK LQ WKH SOXUDO RU VLQJXODU ZKH!L

IDOLGLW\V7TRLBGBD@Q DQG HDFK RI LWV SURYLVLRQV VKDOO EH FRQVWUXHBGYVD QQ GVE B DUSYRYIL!
DGPLQLVWHUHG LQ DFFRUGDQFH ZLWK WKH ODZV RI VDLG 6 WDWKD GW® RFRIQGMHERWY KDW LQ FDVH RI FRC

30DQ %IEGY®ODQ VKDOO EH ELQGLQJ XSRQ WKH VXFRUXWWHHY DQG RS RDIQYK IR KWKHVIRES C5Q-
LQGLYLGXDOV ZKR EHFRPH OHPEHUV KHUHXQGHU

5HWXUQ RI &RTKIUY LEXIW PQWBJ YAKM DHIO BWMNGIQHG WR TXDOLI\ XQGHU SG\FWKILRIVFRQI DRQEG |
QRWZLWKVWDQGLQJ LI WKH LQLWLDO GHWHUPLQDWLRQ OHWMFW M/KDWW XHKGE VXD BUR KDHQ®Y ENH FVDHNDHGH
SULRU WR WKH UHFGR SYR\W | PHXPK WKHWWHUXLUHPHQWY RI 6HFWLRQ D DQG D RI WKH &RGH Wt
WKHUHWRIRUH PDGH LQ ZKXFKVHYK-DIDVO WHHH G ONDH)U B D@D W H

(DFK FRQWULEXWLRQ WR WKH 30DQ LV VSHFLILFDOO\ FRQGLW IZR@UHCV R/GI W K45 B 6 GXURW/INEH Q LUKKE
UHWXUQ WR WKH &RPSDQ\ WKH RORXNQEXRILRRH RBPSDW ] UHVXOW RI D P M AW UR E MDFIMR @ UG IMKIHO D
6HFWLRQ Rl WKH &RGH 6XFK UHWXUQ RI FRQWULEXWLRQ PXVW EH PDGH ZLWKLQ RQH \HDU DI
FROQWULEXWLRQ7RM DPRK®WWLRAQWULEXWLRQ VXEMHFW WR EHLQJ UHWXUQHG KHUHXQGHU VKDOO
VXEMHFW WR EHLQJ UHWXUQHG VKDOO EH GHFUHDVHG E\ DQ\ ORVVHV DWWULEXWDEOH WR LW



0LVVLQJ OHPEHUV RUDFKQHHREHDUVYKINVOO ILOH ZLWK WKH &RPPLWWHH IURP WLPH WR WLPH L(C
KLPVHOI DQG KLV GHV$QQ bRMHREX @ HEDHVILRID WMWDWHPHQW RU QRWLFH DGGUHVVHG WR D OHPEHU RU !
VXFK DGGUHVV LV ILOHG ZLWK WKH &RPPLWWHH WKHQVDWHRRY ®\D VWK PO OOHK) E DGGLHV R (D W KK RHP
WKH FJBBQRQRPPLWWHH VKDOO QRW EH UHTXLUHG WR VHWWKHK&IRRRIP RW VOHRH DQVRAV DI DMWY BDHQY RKPEHQ HRUFC
GLVWULEXWLRQ DQG DOVR QRWLILHV KLP RI WKH SURYMW MRV R QW®WWILV\ /XM LRHP EHU RUW PAANEHD LUBHHO
UHTXHVWHG WR WKH ODVW NQRZQ DGRUWYV VY QRO XXFKI RFRRIQNVX O XMDWMKLHRID EILOKI VKW Q5P H Q QDWW USCHWY H
WKH ZKHUHDERXWYV RI VXFK OHPEHU RU %HQHILFLDU\ DV WKH &RPPLWWHH GHHPVY DSSURSULDWH D!
NQRZQ WR WKH &RPPLWWHH ZLWHKH @ WHWHIHE XWADLUWH WKIBDUHDRWHWXFK OHPEHU RU %HQHILFLDU\ ZLOO E
&RQWULEXWLRQ WVHREBMWHIREHU RU KLV %HQHRDMNUHD D\ SUKRSHIG F WIKIHHU HOUWKBK VKDUH LW VKDOO EH GL

AXDOLILHG OLOLMRMWALMKMWALBRGLQJ DQ\ SURYLVIFR@ W U MBXW LRMD/Q BMHROWKMWFROYGDMUHUYLFH |
VHUYLFH ZLOO EH SURYLGHG LQ DFFRUGDQFH ZLWK 6HFWLRQ X RI WKH &RGH

,Q DGGLWLRQ D OHPEHU ZKR GLHV RU LQFXUV D 'LVDELOLW\ ZKLOH SHUIRUPLQJ TXDOLILHG PLOLWTL
EHQHILW DFFUXDOV DV LI WKH OHPEHU UHVXPHGIWH B H & R SROHRQ WH IQQV DIFLIRIKWOD ¥ @ 8 HZW W K DV KVHH OH P IRH WV L
SUHFHGLQJ GHDWK RU 'LVDELOLW\ DQG WHUPLQDWHG BREQRRRABPM VR @ FFKIX DEW X B O G3D Wi GHWHD R
WKH &RGH

IRWZLWKVWDQGLQJ WKH UHTXLUHPHQW WKDW WKH WHUHR WIPEO® R HH $ Q\PODQANHY LXU@E M U GoHIFOWL RVGK D W
DV KDYLQJ EHHQ VHYHUHG IURP HPSOR\PHQW GXULQJ DQ\ SHULRG WKH OHPEHU LV SHUIRUPLQJ VHU
OHPEHU HOHFWV WR UHF HIUYWAL B GHILYSA\XDLEW WWLR @ X®I6IRBG VHYHUDQFH DV GHVFULEHG LQ WKH SUHFF
6DODU\ 5HGXFWLRQ &RQWULEXWLRQV DQG &DWFK XS &RQWULEXWLRQV GXULQJ WKH VL[ PRQWK SHU
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'HILOQLWIRRRQRSXUSRVHY RI DSSO\LQUWIKHDBURYLVLRQV RI WKLV

D 3.H\ (PSOR\HH" VKDOO PHDQ DV RI DQ\ '"HWHUPLQDWLRQ 'DWH DV GHILQHG EHORZ DQ\
DQ\ WLPH GXU4HDIUWKKIDIODQFOXGHV WKH 'HWHIWPR D BV\W H RERIFBMMD KRR P@HRIVDWLRQ JUHDWHU W
VHFWLRQ L RI VKD B\R G H JRWQIQD@RQ RU DIWHU -DQXDU\ RUDD  SSHUFFHHQWY RRZZHHU Rt QRK
&RPSHQVDWLRQ RI PRUH WKDQ$QQXD O) RERBHIQN SXWLRRNVPHDQV FRPSHQVDWLRQ ZLW KILKMH VEKINY A K
Rl ZKR LV D .H\ (PSOR\HH ZLOO EH PDGH LQ DFFRUGDQFH ZLWK VHFWLRQ L RI WKH &RGH D
WK H UHMXQG HRIQVWUXFWLYH RZQHUVKLS UXOHV RI 6HFWLRQ Rl WKH &RGH ZLOO DSSO\ WR GHW

E 31RQ .H\ (PSOR\HH" LV DQ (PSOR\HH ZKR GRHV QRW PHHW WKH GHILQLWLRQ RI .H\ (PSOR
F S5HTXIUHBIDWLRQ *URXS™ PHDQV

L (DFK TXDOLILHG SODQ$RUON DN BB P EOMAWRUMWQGHILQHG EHORZ LQ ZKLFK DW OHDVW F
WLPH GXULQGHDVUKWIBBDDW QQFOXGHYV WKH "HWHUPLQDWLRKD'DW H HHD IGXOHQV WIKHKSHWHHRHG WEKH

LBEQ\ RWKHU TXDOLILHG SODQ RI WKH &RPSDQ\ WKDW HQDEOHV D SODQ GHVFULEHG LQ

G 33HUPLMWIHIDWLRQ *URXS$ I MIOWERDXLWARNGS SOXV DQ\ RWKHU TXDO LBKWGRRMD QV PORK'
VDWLVI\ LQ WKH DJJUHJDWH WKH UHTXLUHPHQWYV RKIRRPPRYWHB VKDQG GHPAMURQQH RK WHKHS!
WKH 3HUPILMMANDHVLRQ *URXS

H **HWHUPLQDWLRQ <BBMH L VRW KIHQ © B 8 WQG D kHRD WIR® \8 K H FR-DG/LHY R IBEBE R || MUGHN 3DDIMQ WK KHO DV

I *)LYH 3HUFHQW 2ZQHU LV DQ\ SHUVRQ ZKR RZQV PRUH WKDQ ILYH SHUFHQW RI Wt
SHUFHQW RI WKH WRWDO FRPELQHG YRWLQJ SRZHU RI DOO VWRFN Rl WKH &RPSDQ\

J 320H 3HUFHQW 2ZQHU LV DQ\ SHUVRQ ZKR RZQV PRUH WKDQ RQH SHUFHQW RI WK
SHUFHQW RI WKH WRWDO FRPELQHG YRWLQJ SRZHU RI DOO VWRFN Rl WKH &RPSDQ\

K SBIOLDWHG (QWLW\" VKDOO PHDQ DOO WKH PHPEHUV RI L D FRQWUROOHG JURXS RI FRU
RI WUDGHV RU EXVLQHVVHYV ZKHWKHU RU QRW LQFRUSRUDWIHXGN D& GHHUYQHIG LQRKESFEAN REGIILQH C
ZKLFK WKH &RPSDQ\ LV D SDUW RU LY D JURXS RI HQWLWLHYV UHTXLUHG WR EH DJJUHJDWHG ¢



'HWHUPLOTREBLRHD KR! gWHDWEPVQ LV WRS «HDIUYL I RUK B WRBQKHDY\ UDWLR DV RI WKH '"HWHUPLQDV
VL[W\ SHUFHRW WRS KHDY\ UDWLR LV D IUDFWLRQ WKH QXPHUDWRU BRFEZKXQK YVWVWEEa O/ XH\ R P S\OKR HI
6HFWLRQ DERYH DV RI WKH '"HWHUPLQDWLRQ 'DWH DQG WKH GHQRPLQDWKUWY RIUHAKIHRKWL VY DO XHPR
$FFRXQW EDODQFH RI DQ (PSOR\HH DV RI WKH '"HWHUPLQDWLRQ 'DWH VKDOO EH LQFUHDVHG E\ WKH
ZLWK WKH 30DQ XQGHU VHFWLRQ J Rl WKH &RGH GXULQKWEHHRHGUQIHWH @W HHFGEL @ K ORG0 WDKOHY
WHUPLQDWHG SODQ ZKLFK KDG LW QRW EHHQ WHUPLQDWHG ZRXOG KDYH EHHQ DJJUHJDWHG ZLWK
UHDVRQ RWKHU WKDQ VHSDUDWLR@WKWRPSVRYYVERQGHIDWIO RM 33O EH G LEN\V X ETVRAH WOXGNIYIRIR A DAV DRJI
LQGLYLGXDO ZKR KDV QRW SHUIRUPHG VHUYLFHV IRU WKH (PSOR\HU GXULQJ WKH 7AKD W&BPRILW®S HH
FDOFXODWH WKH WRS KHDY\ UDWLR ZLWKRXW UHJDUG WR DQ\ 1RQ .H\ (PSOR\HKHD&R® R LMW & HL @ K&H
KHDY\ UDWLR LQFOXGLQJ WKH H[WHQW WR ZKLFK LW PXVW WDNH LQWR DFFRXQW GLVWULEXWLRQV
&RGH 6HFWLRQ

,| WKH &RPSDQ\ PDLQWDLQV RWKHU TXDOLILHG SODQV LQFOXGLQJ D VLPSOLILHG $PISOR\HMLRIE
GHILQHG LQ 6HFWLRQ DERYH DQG WKHIWWRIEIRWDLRQUWRKXS MRWEGHWR REHWAHUEP BYRXEY B8 GHILQHG L
VL[W\ SHUFHRQW &RPPLWWHH ZLOO FDOFXODWH WKH WRS KHDY\ UDWLR LQ WKH VDPH PDQQHU DV UH
WKH DJJUHJDWHRRPPRWIWHH VKDOO FDOFXODWH WKH SUHVHQW YDOXH RI DFFUXHG EHQHILWY DQG
RU VLPSOLILHG HPSOR\HH SHQVLRQ SODQV LQFOXGHG ZLWKLQ WKH JURXS LQ DFFRUGDQFH ZLWK W
7KH &RPPLWWHH VKDOO FDOFXODWH WKH WRS KHDY\ UDWLR ZLWK UHIHUHQFH WR WKH '"HWHUPLQDV

OLOLPXP &RPSDQ\ &RRWDLEKWWRQGLQJ DQ\WKLQJ FRRW D DRHDANGRU HK IOF W RV WLKH 3FORDQVILAD G H W
GHWHUPLQHG XQGHU 6HFWLRQ KHUHRI HDFK 1RQ .H\ (PSOR\HH ZKR LV DQ HOLJLEOH OHPEHU VI
1RQ .H\ (PSTROEMNDO &RPSHQVDWLRQ UHGXFHG E\ WKH DPRXQW RO ORFOW HEGWLR @& H'O 6 D\U BB FRXREIE
DSSOLFDE&OH)ROBBXUSRVHYV RI WKLV 6HFWLRQ DQ HOLJLEOH OHPEHU LV D 1RQ .H\ (PSOR\HH<EBR



7KH SHUFHQWDJH UHIHUUHG WR LQ WKH SUHFHGBEQ® $DU RRMASSHQVERWALBG @ PW H KAHKGS WKSDHRH FRI
&RQWULEXWLRQV DUH PDGH RU DOORFDWHG XQGHU WKLYV 30DQ DQG DOWRWKHUHN\NXOPGIORHGHARLLC
LV WEHVOW BURYLG MEKLNRZHYWHQFH VKDOO QRW DSSO\ LISWKWHH3IOD/QRY *UWHRNNA DIQG W R CEEHO HY FI XGGIH K
LQFOXGHG LQ VXFK JURXS WR PHHW WKH UHTXLUHPHQWY RI &RGH 6HFWLRQV D RU I WKH |
PDLQWDLQHG E\ WKH@ERWKIDRLQLPXP DOORFDWLRQ UHTXLUHPHQW ZLOO EH FRQVLGHUHG VDWLVILH(
DFFRXQW IRU SXUSRVHV RI VDWLVI\LQJ WKH PLQLPXP FRQWULEXWLRQ UHTXLUHPHQWY RI 6HFWLRQ
WKH DFWXDO FRQWULEXWLRQ SHUFHQWDJH WHVW DQG RWKHU UHTXLUHPHQWY RI 6HFWLRQ P RI
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*HQHIDMRFDWLRQIRAK XWEKMNLD U\ ZLWK UHVSHFW WR WKH 30DQ VKDOO KDYH RQO\ WKRVH VSt
JLYHQ KLP XQGHW WRBEW® RQ GLUHFWRUV Rl WKH &RPSDQ\ VKDOO KDYH WKH VRORKH{¥BREOVQE VKD
DXWKRULW\ WR DSSRLQW DQG UHPRYH WKH PHPEHUV RI WKH &R P PLEKMWERP B D\B WHRH D/KID@® KU YHH WKL
UHPRYRUWKWWHH DQG ,QYHVWPHQWHDIWE B UHW i H +RZBIYE DRU WKH &RPPLWWHH VHD\OW HEHH RQL DEOHY WRRJ-
XQGHU DQ\ REOLJDWLRQ WR LQYHVW RUXRWK)XQAL 7K LFKQDUH B RE NDN RARMVIR Rk KRKR , TDCY T MANFRHHGIMY ROD/RE
VSHFLILFDOO\ SURYLGHG WKH &RPPLWWHH VKDOO KDYH WKH VROH UHVSRQVLELOLW\ IRU WKH DGP
VSHFLILFDOO\ WXRWHGH 8 K WK® KDYH WKH VROH UHVSRQVLELOLW)\ IRU WKH DGPLQLVWUDWLRQ LQYF
30DQ WKDW HDFK ILGXFLDU\ VKDOO EH UHVSRQVLEOH IRU WKH SURSHU H[HUFLVH RI LWV RZQ SRZH
IDLOXUH WR DFW R IHDRHRIWK MR WEXFHDUWH QW SURYLGHG E\ ODZ RU DV VSHFLILFDOO\ SURYLGHG KHU

J)LGXELDUYDXWVALGXFLDU\ XQGHUJWKHMWYO®XWLKIVOIDQGLYVAKBRERQVLELOLWLHY ZLWK UHVSHFW WF

D VROHO\ LQ WKH LOWHUHVW RI WKH OHPEHUV RI WKH 30DQ IRU WKH H[FOXVLYH SXUSRVH
UHDVRQDEOH H[SHQVHV RI DGPLQLVWHULQJ WKH 30DQ

E ZLWK WKH FDUH VNLOO SUXGHQFH DQG GLOLJHQFH XQGHU WKH FLUFXPVWDQFHYVY WKHQ
ZRXOG XVH LQ WKH FRQGXFW RI DQ HQWHUSULVH RI D OLNH FKDUDFWHU DQG ZLWK OLNH DLPV



F E\GLYHUVLI\LQJ WKH LQYHVWPHQWYV RIWKMRIYVBHY VRQDW WWR XFL&H. B LWWH W R HUEF XN VR D Q BH)'

G LQ DFFRUGDQFH ZLWK WKH GRFXPHQWY DQG LQVWUXPHQWY JRYHUQLQJ WKH 30DQ LQVR

)LGXELDU\ $LIDBXFLWUN VKDOO QRW EH OLDEOH LQ DQ\ ZD\ IRU DQ\ DFWV RU RPLVVLRQV FRQ\
EHFRPHV D ILGXFLDU\ RU DIWHU WKH GDWH LW FHDVHV WR EH D ILGXFLDU\

&R JLGXFLDUS ILBXIFQRDW\ VKDOO QRW EH OLDEOH IRU DQ\ EUHDFK RI ILGXFLDU\ UHVSRQVLELC

D LW SDUWLFLSDWHY NQRZLQJO\ LQ RU NQRZLQJO\ XQGHUWPRQRYLWR VFREF DEQ WO MFFIW \RL

E E\ LWV IDLOXUH WR FRPSO\ ZLW® YHFHWRLEBRLQLDWUDRWLUBBRI LWV VSHFLILF UHVSRQWLEDG
HQDEOHG VXFK RWKHU ILGXFLDU\ WR FRPPLW D EUHDFK RU

F KDYLQJ NQRZOHGJH RI D EUHDRD®RKIEL OX AWKRRRVIRHAWMM ® § BETDBOKHHALUFXPVWDQFHYV WR UHP
_HOHJDW$8Q RFP&H RERPPLWWHH PD\ DSSRLQW VXEFRPPLWWHHY LQGLYLGXDOV RU DQ\ RWKH
DSSRLQWHHY DQ\ RU DOO RI WKH SRZHUV DQG GXWLHV RI WKH &RPPLWWHH 6XFK DSSRLQWPHQW D!

DQG GHOHJDWLRQ WKH GHOHJDWLQJ &RPPLWWHH PHPEHUV VKDOO KDYH QR OLDELOLW\ IRU WKH DI
YLRODWH WKHLU ILGXFLDU\ UHVSRQVLELOLW\ LQ PDNLQJ RU FRQWLQXLQJ VXFK GHOHJDWLRQ

,1:,71(66:+(5(2) 6RXWEZBHOMQHY &R KDV FDXVHGILWG RRAUBRUBR W QY & MWCKIH WHR EHHBHQWY WR EH G)
SURSHWBHRUV WKHUHXQWR GX3D\DRAIWKIBBWHRE HUK LV

6287+:(67$,5/,1(6 &2

%\ V *DU\ & .HOO\
*DU\ & .HKQWHI| ([HAXWHUYH 2|




(IKLELW

(03/2<0(17 &2175%&7
DV DPHQGHSWMWHWG 1RYHPEHU

7+,6 (03/2<0(17&2175$&7KHUHLQDIWHU UHIHUUHG IWRWLW M BVVRI$ IXGIHP HQW D GiGI HDFPW IQYGHH G VD R IG 1U
E\ DQG EHBOEEHDQ .(//(+(5 KHUHLQDIWHU UHIHUUHG WR DV W RH[BN\P SR@EH H 6 7$D5 U, i (oL & B Q@ WURIIL (DIC
UHIHUUHG WR DV *6RXWKZHVW  ZKLFK WHUP VKDOO LQFOXGHM [[DWVFRY¥BRUBDWDILR FRPSDQLHYV ZKHUH !

. 71 (6 67(+
:+(5($6 WKH (PSOR\HH KDV LFHWYRIGERXWRZRIVW VLQFH )HEUXDU\ LQLWLDOO\ SXUVXDQW W
SXUVXDQW WR (PSOR\PHQW &RQWUDFWYVY GDWHG DV RI -DQXDU\ -DQXDU\ -DQXDU\
&RQWUDFW GDWHG DV RI -XO\ VXFK (PSOR\PHQW &RQWUDFWV EHLQJ UHIHUUHG WR FROOHFW
:+(5($6 HHFWLYH DV RI -XO\ WKH (PSOR\HH DQG 6RXWKZHVW HQWHUHG LQWR WKLV VXFF

$JUHHPHQW’ ZKLFK DOVR DPHQGHG DQG UHVWDWHG FHUWDLQ SURYLVLRQV RI WKH 20G &RQWUDF)\

‘+(5($6 WKH (PSOR\HH DQG 6RXWKZHVW GHVEUBHMRHPWM QG DEBRUS\DWBW H MWAKKH WKH SURYLVLRQ
WR 6HFWLRIQVKK ,QWHUQDO 5HYHQXH &R G H7UB\D Z X ®\ODIM\G R @/W H U QB ODENWRHHQMW BHUYLFH JXLGDQFH



%

12: 7+(5()25( IRU DQG LQ FRQVLGHUDWLRQ Rl WKH SUHPLVHYV DQG WKH PXWXDO FRYHQDQWYV D(
, 326,7,21 '87$(6$87+25,7<

326,7,216 5(7,5(0()320 2)),&($1' &217,18(' (03/2<0(177KH (PSOR\HH VKDOO SHUIRUP VXFX! PRAFKREF
UHVSRQVLELOLWLHV DV DUH GHVLJQDWHG E\ WKH %RDUG RI 'LUHFWRUV DQG KH VKDOO VHUYH |
DGGLWLRQDO FRPSHQNBWLRRQAKBMKGHWLQJ Rl 6KDUHKROGHUV IRU 6RXWKZHVW WR EH KHOG

'LUHFWRUV Rl 6RXWKZHVW DQG IURP KLV SRVLWLRQV DV &KDLUPDQ RI WKH %RDUG DQG &KDLUP
(PSOR\VHH VKDOO UHPDLQ DQ HPSOR\HH RI 6RXWKZHVW WKURXJK -XO\ D QG @KU RE ALK B \E
3DUDJUDSK $ 24 HRH FAKGW P SOR\HH PD\ HOHFW WR WHUPLQDWH KLV HPSOR\PHQW DV8 PR} WKRMHSPWH

'87,(6 )RU VR ORQJ DV (PSOR\HH UHPDLQV &KDLUPDWKRI (PSORKREABE RKOLQG A\QROX KHUHXSBBVI
LPSOHPHQWDWLRQFRUBRXWKZEGWIRQJ UDQJH EXVLQHVV SROLFLHV DQG SURJUD PV EXYE& KH\QG DY
GLUHFWHG IURP WLPH WR WLRFKHUHDNW HAFPSO®R \RiH IDUKWAHMR UVKDW KH VKDOO RDRHIVKRIP¥RXOWKABD'
FRQVXOW XSRQ UHTXHVW ZLRHKUWRK H RXWHIZ H{WWXWUYKLYI GHVLIJQHHY DV WR WEW DX\ @H PW VSae
HPSOR\PHQW WKH (PSOR\HH VKDOO JHQHUDOO\ FRQIRUP WR DOO SROLFLHV RI 6RXWKZHVW DV V



%

$87+25,7¢KH (PSOR\HH VKDOO EH YHVWHG ZLWK DOO DXWKRULW\ UHDVRQDEO\ Q$iLWVYNOH\, WR F

1(&(66%$5 683326%1"' (19,5210(177KURXIJKRXW WEHUMHE A QW WWKW (PSOR\HH VKIR6EB Z2KLSWR P DGHBSZ
WKDW KH RFFXSLHG DQG XWLOL]HA WK@SROW WKDWRKRB UHWKLWKE BDWHRI VXFK GDWH

., (03/2<((16 2%/7%816

7,0(%1' ())2576 'XULQJ WKH WHUP RI KLV HWPISID RRBI®@WH K MKDXO0G 3 B Y RWIHV VIXF K BT HY ID® GVRNVE HYFH

121 &203(7,7,2TKH (PSOR\HH UHFRJQL]HV DQG XQGHUVWDQGYV WKDW LQ SHUIRUPLQJ WSKIK HGHKRWHLQH
SXUVXDQW WR KLV HPSOR\PHQW DW 6RKMIKZHPMD \8 U IWRKUH WRSW R HH H [ KB X WRIFFQX RUIHBKD®G ZLOO RFI
ZKLFK WKH (PSOR\HH KDV GHYHORSHG DQG DFTXLUHG DQG ZLOO GHYHORS DQG DFTXLUH H[SHU|
WKH PDQQHU LQ ZKLFK VXFK EXVLQHVV LV FRQGXFWHG ,W LV WKH H[SUHVVHG LQWHQW DQG DJ
LQ WKH IXUWKHUDQFH RI WKH EXVLQHVV LQWHUHVWV RI 6RXWKZHVW DQG QRW LQ KH(FPOORQHH
DJUHHV WKDW VR ORQJ DV WKH (PS®RIHHPLHQ WP SXGRD H G VS I X DDW WWHE XWKHW WKH FRQVHQW RI \
QRW LQYHVW HQJDJH RU SDUWLFHSDWH UL © HIUQARRIDMDPDH (R 2 KDWYBHYWDW XV RU FDSDFLW\ RWKH
FDSLWDO VWRFN RI D SXEOLFO\ RZQHG FRUSRUDWLRQ LQ DQ\



EXVLQHVV RU ROMXIHH GI QRULWURILW HQJIDJHG LQ VLIJQLILFDQW FRPSHWLWLRQ ZLWK 6RXWKZHDW
/JRXLVLDQD 2NODKRPD 1HMJDH{QBR 1HMDGRHUNDGOIREMADQOHVVHH OMHEWXFNY ,QGLDQD 2KLR 0D
:DVKLQJWRQ 2UHJRQ 1HEUDVND )ORULGD ,ePKWR DHRGEHV,WIOTEQG 18R GQABWE E N W3 HLERD W K WD
$OWKRXJIK WKH (PSOR\HH DQG 6RXWKZHVW UHJDUG VXFK UHVWULFWLRQV DV UHDVRQDEOH IRU '
SURYLVLRQV RI WKLV 3DUDJUDSK ,, % VKRXOG HYHU EH GHHPHG WR H[FHHG WKH WLPH RU JHRJ
WKH PD[LPXP WLPH RU JHRJUDSKLF OLPLWDWLRQV SHUPLWWHG E\ DSSOLFDEOH ODZV

,,, 7(50

7(50 7TKISMUHHPHQW DQG WHKPIS(FB\®R\GWIKHUHXQGHU VKDIORWER PPRIQ BH O (OG7 BRH AR PHR I VXFK HP
H[SLUH RQ -XO\ XQOHVVY HIWHQGHG E\ FRQVHQW Rl WKH SDUWUWRBKAHHUHWR RU HDUOLHU )\

,9 (03/2<((16 &203 (18,21

%$6( 6$/%57KH (PSORDHHIXDO %DVH 6DODU\ IRU HDBEUWHBDRH@X\W V& D GVEKHE (IR B OR YRIMHKED OD U\ VKD (
WKH (PSOR\HH LQ HTXDO VHPL PRQWKO\ LQVWDOOPHQWY DQG VKDOO EH VXEMHFW WR VXFK SD\



%

3(5)250%$1&( %218BKH %RDUG RI 'LUHFWRUV RI 6RXWKZHVW RU WKH &RPSHQVDWLRQ &RPPLWWHH
WR KLV %D \DHRVEDXOAKUWLPHY DQG LQ VXFK DPRXQWYV DV VXFK %YRDUG RU &RPPLWWHH PD\ GHWHI

"()(55(" &203(16%7,21 ,Q DGGLWLRQ WR WKH %DVH 6DO®PDERBYRY &R XS KRMWVMQ \OLDA FIREIKW,19Q XH WF
SDUDJURSRKRI,BDFK RI WKH 20G &RQWUDFWYV D VSHRIDO@WO WEKIH BSFHARXQWG &RE SHQH DRSLARRQAHH D
&RPSHQVDWLRQ GHWHUPLQHG DV KHUHLQDIWHU SURYLGHG G6RXWKZHVW DW LWV HOHFWLRQ PL
6RXWKZHVW PD\ IURP WLPH WR WLPH GHW HFFRXI® WL HX WH HFW MGV H @ W B E OH NHKURHHIBVEARIPWKE V D W L
VKDOO EH GHHPHG WR FUHDWH D WUXVW /HJDO DQG HTXLWDEOH WLWOH WR DQ\ IXQGV VHW DV
IXQ8Y\ IXQGV VR VHW DVLGH RU LQYHVWHG VKDOO UHPDLQ VXEMHFW WR WKH FODLPV RI WKH F
(PSOR\HH VKDOO UHPDLQ LQ WKH HP SORNMHPRIW VR | '6IRX WKHE \&/R XSHIHMD WKR®QY VKDOO DFFXPXODW
IRUIHLWXUHV EXW H[FOXGLQJ DQ\ HOHFWLYH GHIHUUDOV DFWXDOO\ UHWXUQHG WR WKH (PSOR\
6RXWKHMHWOWQHY &R 3URILWVKDYILQALIODQEMRQG 6RXMKEZA VBVXW ZKLFK H[FHHG WKH DPRXQW SHU
6HFWLRQV F WKHPRXEW ([ DHYE D RI WKH ,QWHUQWD & B&HYR\PXH WRWGKHD Q D (WSHORWHHNIWH S
FDOHQGDMIHHUWWHG &RPSHQVDWLRQ VKDOO QRQHWKHOHVY DFFXPXODWH IRU VXFK \HDU WR WKH



H[WHQW WKDW (PSOR\HH LV RWKHUZLVH HQWLWOHG WR DQ$LOO0OREBW LBRRQ RUR KW GKRRPSQDB8ABQ
WKH WHUPV RI WKH 3URILW6KDULQJ 30DQ ,Q VXFK FDVH 'HIHUUHG &RPSHQVDWLRQ VKDOO EH I
F ([FERRXQW LQ BRXWHKEZFHAWT%HQHILW 30DQ RU DQ\ VXFRHVWRIPBQWQ GXULQJ WKH WHUP F

7KH '"HIHUUHG &RPSHQV B3WERRQM HIGLFOXGE MR WHHH ,QWHUHVW KHUHLQDIWHU SURYLGHG VK
Rl KLV HYWDWH DW WKH UDWH RI SHU FDOHQGDU \HDU VXEMHFW WR VXFK SD\UROO DQG
IROORZLQJ WKH \HDU LQ ZKLFK L WKH (PSOR\HH VKDOO DWARBDR\WHK B VD ZH WRK RXIMK2\WMZR/ VK R
WHUPLQDWLRQJUHNPIEGIW REIRWKHUZLVH DQG ZKHWKHU LW LV EHIRUH RQ RU DIMERY MW KHQK[ % LU
WKH FDXVH WKHUHRI| ZKLBQEY FRIQWKLDIX2 ®F KXW DO WKW HQWLUH DPRXQW RIS$THARXQWGYERPHHII
$OWKRXJIK WKH WRWDO DPRXQW RI 'HIHUUHG &RPSHQVDWLRQ XOWLPDWHO\ SD\DEOH WR WKH (P
WKHUH VKDOO EH DFFUPFHF® O@ME FEWHH G QW HGJ WRR) WG X D U\ LI QRW VR DFFUXHG DQG FUHGLV
WKHQ EHJLQQLQJ RQ -DQXDU\ DQG FRQWLQXLQJ DQQXDOO\ WKHUHDIWHU XQWLO WKH HQV
GXULQJ WKH$VUHRPRIQMKRY WKHUHDIWHU DPRXQWV HTXDO WR VLPSOH LQWHUHVW DW WKH UD



S, QWHUHVW’ RQ WKH DFFUXHG DQG XQSDLG EDODEFFHR RQ W KOH/ "Rill W\UKUH 6 USHRRIHSIHHIDY D)W H B RERIRIS &
,QWHUHVW WR EH SDLG LQ DQ\ RQH FDOHQGDU \HDU VKDOO EH SDLGVRKQDWKIH M KN W EKYWQW M ¥/ J(
SD\PHQW RI '"HIHUUHG &RPSHQVDWL RVH DRICQ BOMLHRIQH R WHIP\S ORRSPROQWHEZLWK 6RXWKZHVW SD\PHQW
,QWHUHVW SD\PHQWY VKDOO EH GHIHUUHG WR WKH H[WHQW QHFHVVDU\ WR FDXVH VXFK SD\PHC
,QWHUQDO 5HYHQXH &RGH LI (PSOR\HH DW KLV WHUPLQDWLRQ RI HPSOR\PHQW ZLWK 6RXWKZHV
RU EHQHILW XQGHUWKKIVOXD H B Bl UDEBHI D& DAOWHK IR Q\RRJI MKKCHUWRUWY RU REOLJDWLRQV RI WKH (PS
WR VHL]XUH E\ DQ\ FUHGLWRU RI WKH (PSOR\HH RU DQ\ SHUVRQ FODLPLQJ XQGHU KLP 1HLWKHI
GLVSRVH RI DQ\ ULJKW WLWOH LQWH&HWOWD RV FEMH@AHHIUWX R ®/G D UMKKLYDFHUDKDDOKK.BYH EHHQ DF

([FHSW ZLWK UHVSHFWS$WRXWMHH O HF W LRHMR I3BDPK RO SIKKK¥ 206G &RQWUDFWYV LV KHUHE\ DPH(
VHW IRUWK KHUHLQ

',6$%,/,751685%$1&(XULQJ WKH WHIHHRHQY@WLWRXWKZHVW VKDOO SURYLGH ORQJ WHUP GLVDELOLYV
WKH (PSOR\HH RI SHU PRQWK WR DJH HLJKW\ WZR ([FHSW DV WR DPRXQWY SD\DEOH
WR WKH GLVDELOLW\ LQVXUDQFH SURYUWGWH B VER b6 REIMKEHBRHAD FR UDWWKWY RWKHU R



0(',&%$/ $1" '(17%/ (;3(16(6'XULQJ WKH WHIHHRHYWLWKH (PSOR\HH VKDOO UHPDLQ HOLJLEOH WR S
6RXWKZHVW PDNHV DYDLODEOH MR LWHUIRRQO RAIHRHY RHREHWBGSOR\PHQW ZLWK 6RXWKZHVW WKF
UHWLUHH PHGLFDO EHQHILW SODQ RU SURJUDP WKDW 6 R X6/ARKZNWHVAM WP\ \ WK D IDQ@ RJBINL IR EDXMDAHD BVEKBIH(
H[SHQVHV LQFOXGLQJ VSHFLILFDOO\ DOO SUHPLXPV DQG GHGXFWLEOHV WKDW WKH (PSOR\HH
WHUP BUDWKHRHQW

672&. 237,21 *5%$17Q FRQQHFWLRQ ZLWK LWV BSSHRFBOWVWIRAKHWHUPYV RWWKLRPSHQVDWLRQ &R
JUDQWHG WR WKH (PSOR\HH WHQ \HDU RSWLRQV WR SXUFKDVH VKDUHV RVLWV(FREPWR QQVW
DQG EHFDPH H[HUFLVDEOH ZLWK UHVSHFW WR RI WKH VKDUHV RI &RPPRQ 6WRFN FRYHUHG V
PD[LPXP HIWHQW SHUPLVVLEOH XQGHU WKH MKHHUIR MW B F M/KHH S U L AT XRLIWM X R RG W IL RI \B Y [KQVOOR B R RA
VWRFEN RQ -XO\ RU WKH GDWH$RUBBBHRWDBE\ RMKWMK&RFRSHQRDWKR® &RPPLWWHH ZKLFKHYH

27+(5 %(1(),78KH (PSOR\HH VKDOO EH HOLJLEOH WR FRQWLQXH WR SDUWLFLSDWH LQ DOO HPSO
SODQV RU SURFWOPRULERMWKZHVW PDQDJHULDO HPSOR\HHV JHQHUDOO\ WR WKH H[WHQW RI DQ(



%

DFFRUGDQFH ZLWK WKH UXOHV DQG DJUHHPHQWY JRYHUQLRBW XEKWO DXZD\O RUH B Y RB H OFRI\H GULRV Q7R
SULRU HPSOR\PHQW E\ 6RXWKZHVW 6RXWKZHVW VKDOO UHLPEXUVH WKH (PSOR\HH IRU UHDVRQ
KHUHXTKEHHWP SOR\HH VKDOO EH HQWLWOHG WR YDFDWLRQ RI WKUHH ZHHNV SHU \HDU RU VXFl
PDQDJHULDO HPSOR\HHV JHQHUDOO\

97(50,1%7,21 3529,6,216

(;3,5$7,21 25 '($+ 7KH (PSORHPSPR\PHQW KHUHXQGHU VKDOO WHUPLQDWH RQ -XO$JUHHP HRUNVKXE
H[WHQGHG E\ FRQVHQW RI WKH SDUWLHV KHUHWR V LSU HY WXH{JH ADR H H P W IK® OV SIPIS KD R GHIF HR WERR Y
(PSORVHBMDWK ZKLFKHY HUZLWKORMWI LYVYWKRIFFREOLIJDWLRQ R Ui [6HS B ORWW6 RE SIKFIHNAWRIG DAURV § BH
&RPSHQVDWLRQ DV SURWLEBH®MHINIPHQWUDSK ,9

7(50,1%7,21 )25 &$86GRXWKZHVW PD\ WHUPVY GiPW B8 RVRKHQWSKOHRUHMQGHU XSRQ WKH GHWHUPLQDWLF
WKDW WKH (PSOR\HH KDV ZLOOIXOO\ IDLOHG DQ@B KHVYXYHI\GS RR VS I B SREMPIGKHHAWKIEUNPHW 0 @ @/HDE(E WK G (
WKH %RDUG RI 'LUHFWRUV RI 6RXWKZHVW PDNHV VXFK GHWHUP ISQRWAHRERWL6rRHK MWAKPZHHG/IVD \R B 'O \DR WV
E FRQGLWLRQ KLV FRQWLQXHG HPSOR\PHQW XSRQ WKH FLUFXPVWDQFHY DQG SODFH D UHDVR!
FRQVLGHUDWLRQV RU UHTXLUHFW@W YV 6 RIXWHUZPANVOD WRQOLKDWRHHIR IXUWKHU OLDELOLW\ WR WK
&RPSHQVDWLRQ DV SUR¥MLEHGHR) 3DUDJUDSK ,9



7(50,1$7,21 )25 ',6$%,/, BRXWKZHVW PD\ WHUPV QIP\S 8 RVRHQWSICRIHKQGHU RQ DFFRXQW RI DQ\ GL'
HPRWLRQDO RU PHQWDO GLVRUGHUV SK\VLFDO GLVHDVHV RU LQMXULHV DV D UHVXOW RI ZKLFI
KHUHX@BXWKZHVW VKDOO JLYH WR WERW PBH RIHHNQH ESAMAXFW N8 BUPRQDWLRQ S XU VIX ZQWKLR WX
SHULRG WKH (PSOR\HH VKDOO KDY HLB HRRWHU G OORW RS IUH GX F'B ESLHOLLIR U B BIRE ) R WKILD & R W Q MA/ R
BRXWKZHVW VKDOO Q RHFW DANXF KV WHI WRURWWAR QI ,| VXFK GLVDEOLQJ LOOQHVV RFFXUV DV D UHV
UHJXODU LQVWDOOPHQWNFRV B IW VE4DHV W 16D B U W X® KHW H U P L Q DW $ RUQH HRRUH O W HL Q HPFOFLRQUGS DUDRIH) YK B
SD\UROO SUDFWLFHVY SURYLGHG WKDW SD\PHQW VKDOO EH GHIHUUHG WR WKH H[WHQW QHFHV
6HFWLRQ $ D % RI WKH ,QWHUQDO 5HYHQXH &RGH LI (PSOR\HH DW KLV WHUPLQDWLRQ RI H
H[SUHVVO\ XQGHUVWRRGWKDPG® [IQY\HRIBO IKFOAMIYRIQ R1 6RXWKZHVW WR FRQWLQXH WR D& WKBIO®
E\ WKH DPRXQW RI DQ\ SURFHHGV RI ORQJ WHUP GLVDELOLW\ LQVRERYHAH BUR VIKOH® | RO VMR KEH (
WKH SURFHHG VIRFPRS HRWINMURQ RU RWKHU EHQHILWY ZKLFK WKH (PSOR\HH UHFHLYHV DV D UH



&+$1*( 2)&217527(50,1%7,21 ,Q WKH HYHQW RI DQ\ FKDQJH RI FRQW UR®D RL6 RSWKRIDYV W HWRHQP W6
JLYLQJ WR 6RXWKZHVW QRWLFH WKHUHRI QR ODWHU WKDQ VL[W\ GD\V DIWHU WKH (PSOR\HH
BRXWKZHVW VKDOO KDYH S$UWIRIPMIQE D RWH K U\PX.IKO WHH@MLEXW SULRU WRYEBWFIGL SV8 RO WHFKP Q@
VKDOO SD\ WKH (PSOR\HH DV 3VHYHUDQFH SD\" D OXPS VXP HTXDO WR L S O XM FML DIVQ WDIE
VXFK WHUPLQDWLRQ IRU V$KHHHPROIQD L © U RWYHAGPD®R/ MRCEBGIRAHH LV DW KLV WHUPLQDWLRQ RI HP!
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $ D % RI WKH ,QWHUQDO 5HYHQXH &RGH SD\PHQW RI W
WR FRPSO\ ZLWK WKH VL[ PRQWK GHIHUUDO UXOHIBHWHGL BHRX W Q 2ZHVAK VKF®/Q K@ Y H WR (RALRBDW |
H[FHSW IRU LWV REOLJDWLRQ WR SD\ '"HIHUUH G DERYHQ YR W ISKQ DRV SV RR7IL TFHEML DB SRIUBREHIIR O
EH GHHPHG WR RFFXU LI L D WKLUG SHUVRQ LQFOXGLQJ D *JURXS" DV GHVWHWPRRQHG LEHBRPRU
EHQHILFLDO RZQHU RI VKDUHV RI 6RXWKZHVW KDYLQJ WZHQW\ SHUFHQW RU PRUH RI WKH W
LL DV D UHVXOW RI RU LQ FRQQHFW L RHUPZHMK R D RWIDVK BMHQOHY \R BRAEKQDWHRRQ VDOH RI D\
WKH IRUHJRLQJ WUDQV D W QRQWV WHIRIQH L QVKHODHIGY R GY ZKR Z H BBID®MDHRN R QV VK ID ©FOX HKIZ AN WY [ |
%RDUG RI 'LUHFWRUV RI 6RXWKZHVW RU DQ\ VXFFHVVRU WR 6RXWKZHVW



92/817$5<7(50,1%7,217KH (PSORHPHBODR\PHQW KHUHXQGHU VKDOO WHUPLQDWH IRUWKZLWK XSRQ K
REOLJDWLRQ RU OLDELOLWH[RHBEWWMRKY6R B ONKTHWWREX §Y&RHID\ '"HIHUUHG &RPSHQVIDBEARLYRHQ DV SUR)D

7(50,1%7,21 2)(03/2<0(17 *(1(5%//< )RU SXUSRVHV RI DQ\ SIDARHBRMQXQ G H Ul MR NHPLS DHR G H &1 RIFFSFHRQAMQDWY
(PSORVH¥#®HDVH 6DODU\ GXH WR D GLVDEOLQJ LOOQHVYV RFFXUULQJ DV D UHVXOW RI D MRE UHODV
Rl ZKLFK (PSOR\HH EHFRPHVY HQWLWOHG WR UHFHLYH RQ DFFRXQW RI KLV WHUPLQDWLRQ RI HP
RI HPSOR\PHQW WKDW FRQVWLWXWHYV D 36HSDUDWLRQ IURP 6HUYLFH ~ )RU WKLV SXUSRVH 36H¢S
ERQD ILGH VHUYLFHVY SHUIRUPHG E\ WKIHHLQRB@W/RI\WHMW RRU 6RRXWKYMVWVN WREB DOYWWUDJIJH OHYHO RI ER
6RXWKZHVW IDDQ®WBY ZKHWKHU DV DQ HPSOR\HH RU DQ LQGHSHQGHQW FRQWUDFWRU LQ WKH
WHURLBGLDWH" PHDQV HDFK HQWLW\ WKDW ZRXOG EH FRQVLGHUHG D VLQJOH HPSOR\HU ZLWK 6t
WKDW WKH SKUDVH 3DW OHDVW " VKDOO EH VXEVWLWXWHG IRU WKH SKUDVH 3DW OHDVW "~ C



%

9, 0,6&(//$1(286

$66,*1%%,/,7€7& KH ULJKWV DQG REOLJDWLRQV RI 6RXWKZHVW KHUHXQGHU VKDOO LQXUH WR Wk
SURYLGHG &RXWNMAMEOWMPYDWLRQV KHUHXQGHU PD\ QRW EH DVVLJQHGSEUWHKRMNYWVIKWH SHIURRQMSS !
PD\ QRW EH DVVLJQHG E\ KLP

12: $,9(56 )DLOXUH WR LQVLVW XSRQ VWULFW FRPSOLDQFH ZLWK DQ\ SURYLVLRQ KHUHRI VKDOO
$0(1'0(176 7KISMUHHPHQW PD\ QRW EH PRGLILHG H[FHSW E\ DQ DJUHHPHQW LQ ZULWLQJ H[HFXW

127,&(6%Q\ QRWLFH UHTXLUHG RU SHUPILUWHWMIRE QVWR \VEKD OIOY HR XQ ZHUWLIKQIVD QG VKD O O |HA VGHIG FEN (
QRWLFH ZKHQ SHUVRQDOO\ GHOLYHUHG RU ZKHQ GHSRVLWHG LQ WKH 8QLWHG 6WDWHYV PDLIMHFNF
E\ VXFK QRWLFH DW WKH DGGUHVV LQGLFDWHG RQ WKH VLIQDWXUH SDJH KHUHRI

6(9(5%%,/,72KH LQYDOLGLW\ RU XQHQIRUFHDELOLWFWIWIQN SDORY GULMRQRKHHUMIRIUFKDE O OQRW MBIl Dt

&2817(58576 7KISMUHHPHQW PD\ EH H[HFXWHG LQ PXOWLSOH FRXQWHUSDUWY HDFK RI ZKLFK VKL
VLQJOH LQVWUXPHQW

(17,5($*5((0(17 7KISMUHHPHQW FRQWDLQV DOO Rl WKH WHUPV DQG FRQGLWLRQV DJUHHG XSRQ E
DJUHHPHQWYV RUDO RU RWKHUZLVH $UHBBI®E QW WKKHD @ XEEHV B FI\W PR-DGA WY RI UESR IV W IEH M @ WGBIGGDY RRV
SDUWLHV KHUHWR



+ *29(51,1* /& 7KISMUHHPHQW VKDOO EH VXEMHFW WR DQME[DR'YHUQHG E\ WKH ODZV RI WKH 6WDWH

,1:,71(66:+(5(2) WKH (PSOR\HH KDV VHW KLV KDQG KH®JHUW R FDHIBWE WRWEKH NV IWQ K B VL BDIXW ¥ & RAUKSLR/
RI WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI 'LUHF¥@/RUNI 2R HFEMKHUHXQWR GXO\ DXWKR

6287+:(67$,5/,1(6 &2

%\ V *DU\ & .HOO\
*DUN & .HKQWHI ([HRAXWHYH 21

7+( (03/2<((

V +HUEHUW ' HOOHKHU
+HUEHUW ' .HOOHKHU

$GGUHY V%R
'DOO/MBYDV



(IKLELW

(03/2<0(17 &2175%&7
DV DPHQGHSWMWHWG 1RYHPEHU

7+,6 (03/2<0(17&2175%$&7TKHUHLQDIWHU UHIHUUHG IWRWLW W BVVRISIXIBIHPHQW D®G DPHQGHG DQG L
DQG EHWBHKQ.(/K KHUHLQDIWHU UHIHUUHG WR DV WKH[OP SS2QB+H(6 705U HVE &R W URHL'QDIGMHW UHIHL
36 RXWKZHVW" ZKLFK WHUP VKDOO LQFOXGH LWV VXEMLEBL FRUSRRPMQAIRHY ZKHUH WKH FRQWH[W VR

. 71 (6 67(+

:+(5($6 WKH (PSOR\HH KDV VHUYHGE PWU&RLBRXMWRKXMVYWHVERQFH -XO\ SXUVXDQW WR DQ (PS
&RQWUDFW’ DQG

:+(5($6 HIHFWLYH DV RI -XO\ WKH (PSOR\HH DQG 6RXWKZHVW HQWHUHG LQWR WKLV VXFF
3 $IJUHHPHQW’ ZKLFK DOVR DPHQGHG DQG UHVWDWHG FHUWDLQ SURYLVLRQV RI WKH 20G &RQWL

‘+(5($6 WKH (PSOR\HH DQG 6RXWKZHVW GHVEUBHMRHPWM QG DEBRUBS\DWBW H MWKKH WKH SURYLVLRQ
WR 6HFWLRIQVKK ,QWHUQDO 5HYHQXH &R G H7UB\D Z X @\ODIM\G R @/W H U QB ®DEHWRHHQMW BHUYLFH JXLGDQFH

12: 7+(5()25( IRU DQG LQ FRQVLGHUDWLRQ Rl WKH SUHPLVHV DQG WKH PXWXDO FRYHQDQWYV D(
, 326,7,21 '87$(6$87+25,7<

$ 326,7,216 '87HB 5(63216,%,/,7,18EH (PSOR\HH VKDOO VHU YIH FCHW &RIL GR X PHKEKHWWIW HDXI G IRU VR ORC
%RDUG RI



%

'LUHFWRUV RI 6RXWKZHVW DQG VR GHVLIJQDWHG E\ WKH %RDUG KH VKDOO VHWWHDYO&KKBMNLPH\W
UHVSRQVLELOLWLHV ID¥HIK VKIDQ B FIXQ\FLOYHG I JHQHUDO RYHUVLIJKW RI WKH RSHUDWLRQDO SHUIRI
DFKLHYH H[FHOOHQW ILQDQFLDO SHUIRUPDQFH UHSUHVHQWLQJ 6RXWKZM WX UNWR QW VD RGO WR ®/IX
SROLFLHVY DQG SURJUDPV KDQGOLQJ RU RYHUVHHLQJ PDMRU FRQWUDFIW QWM JENER WEWR DR/Q DIQK
VXFK RWKHU FRUSRUDWH GHKKWR WK D) 6 RALS/HFKDWH UHVSRQVLELOLWLHY DV DUH VSHFLILHG LQ W
'LUHFWRUV RI 6RXWKZHVW

$87+25,7¢KH (PSOR\HH VKDOO EH YHVWHG ZLWK DOO DXWKRULW\ UHDVRQDEO\ Q$iFPWVYNOH\,WR F

1(&(66%5 68332h%$1"' (19,5210(177KH (PSOR\HH VKDOO EH SURYLGHG ZLWK WKH VHFUHWDULDO DQG
DVVLVWDQW DQG JHQHUDO ZRUNLQJ HQYLUWURRPHRWWRQ@PFPBEXGQEFHVIDUYDRWKH KDPUR RVKBIGUR IR X W
$UWLFOH ,

., (03/2<((16 2%/7%816

7,0($1' ())257 'XULQJ WKH WHUP RI KLV H\PKSHD RRBID@WH K HKHDXOG B B Y RWDHY VIXF K FMTIXALHW D@ GV R IS H UHR
KLV UHVSRQVLELDOUW (FHS/ORNMIH YEB®BO® JHQHUDOO\ FRQIRUP ZLWK DOO SROLFLHV RI 6RXWKZHVW



%

121 &203(7,7,2ZTKH (PSOR\HH UHFRJQL]HYV DQG XQGHUVWDQGY WKDW LQ SHUIRUPLQJ WK K HEHKRAHLH
SXUVXDQW WR KLV HPSOR\PHQW DW 6 RKXMIKZHP\HMD \8 U IWRKWH WRSW R HH H [ K B X VRIFEQ RUHWEKDRYG ZLOO RFI
ZKLFK WKH (PSOR\HH KDV GHYHORSHG DQG DFTXLUHG DQG ZLOO GHYHORS DQG DFTXLUH H[SHUI
WKH PDQQHU LQ ZKLFK VXFK EXVLQHVV LV FRQGXFWHG ,W LV WKH H[SUHVVHG LQWHQW DQG DJ
LQ WKH IXUWKHUDQFH RI WKH EXVLQHVYV LQWHUHVWY RI 6RXWKZHVW DQG QRW L@ KH){FPIORQHH
DJUHHV WKDW VR ORQJ DV WKH (P S®RIHH PLHVQMP SXAFROH BVSKI I XDDW WWHE XMKHW WKH FRQVHQW RI \
QRW LQYHVW HQJDJH RU SDUWLFHSWWH UL © HIUQARRDM®MA (R 2 KIVYRHYWD WXV RU FDSDFLW\ RWKH
FDSLWDO VWRFN RI D SXEOLFO\ RZQHG FRUSROQDWMIGR(RULSURMLWE KQUOBNE RQ RMIQHUL A QAW WARRL
FDUULHU RSHUDWLRQV DBIBEXHIRXLQLWRD 62WDVWDKRRD $ UH RO L ER Y D C\BVRDGOIREMADQ HVVHH . H
OLFKLJDQ ,QGLDQD 2KLR ODDV&DQIEWRQOLQRURQSWHEUDVND )ORULGD ,eMKR IHYPVVOYBSLDI
&RQQHFWLFXW 9RILW K D& MURHANDKRRMIG RV KH (PSOR\VHH DQG 6RXWKZHVW UHJDUG VXFK UHVWULF
DQG LWV SURSULHWDU\ ULJKWV LQ WKH HYHQW WKDW WKH SURYLVLRQV RI WKLV 3DUDJUDSK ,,
ODZV WKHQ VXFK SURYLVLRQV VKDOO EH UHIRUPHG WR WKH PD[LPXP WLPH RU JHRJUDSKLF OL}I



%

+, 7(50

7(50 7TKISMUHHPHQW DQG WHKPIS(PB\®R\GWIKHUHXQGHU VKDIORPWER PIPRIQ BH O (OG7 BRH AR PHR I VXFK HP
H[SLUH RQ )HEUX@QWHVY H[WHQGHG E\ FRQVHQW RI WKH SDUWLHV KHYHMWRFROHHDUOLHU WHUPL(

9 (03/2<((16 &203(1B,R1

%$6( 6$/&57KH (PSORPHHIXDO %DVH 6DODUKNWRECRDAUEGHRI 'LUHFWRUV RI 6RXWKZHVW RU WKH &RP¢
WR WKH (PSOR\HH DW VXFK WLPHV DQG LQ VXFK DPRXQKH (P'% OWRWEAHRO@D IRUV KR PRL B/HV B BI \ DFEX
VHPL PRQWKO\ TRN WDMAWBIRNMH/6DODU\N LQVWDOOPHQW SD\PHQWYV VKDOO EH VXEMHFW WR VXFK

3(5)250%$1&( %218BKH %RDUG RI 'LUHFWRUV RI 6RXWKZHVW RU WKH &RPSHQVDWLRQ &RPPLWWHH
WR KLV %D \DHRVEDXOAKUWLPHY DQG LQ VXFK DPRXQWYV DV VXFK %YRDUG RU &RPPLWWHH PD\ GHWHI

"()(55(" &203(16%7,21 ,Q DGGLWLRQ WR WKH %DVH 6DO®PDERYRY &RXS KRWVMQ \ZOIDA FIRSIW,19Q XH WF
SDUDJURSRI , WKH 20G &RQWUDFW D VSHFLPRFRXGWH W KH H8RHGX @ AP S HQOW DWW HR(@SOR\HH DQG V
GHWHUPLQHG DV KHUHLQDIWHU SURYLGHG 6RXWKZHVW DW LWV HOHFWLRQ PD\ IXQG WKH SD\F
IURP WLPH WR WLPH GHWHUPLQH $IRFIRXIQMU WKH RVWGEWLY &K RH QM HRU WHKCH& RPSHQVDWLRQ WKHL
FUHDWH D WUXVW



/HIJDO DQG HTXLWDEOH WLWOH WR DQ\ IXQGYV VHW DVLGH VKDOO UHPDLQ LQ 6R3$WKIXQY®V DG/}
LQYHVWHG VKDOO UHPDLQ VXEMHFW WR WKH FODLPV RI WKH FUHGLWRUV RI 6RXWKZHVW SUHV
HPSOR\PHQW RI 6 RXWKZHNMHRYQGCHMIMKLNG &RPSHQVDWLRQ VKDOO DFFXPXODWH LQ DQ DPRXQW
HOHFWLYH GHIHUUDOV DFWXDOO\ UHWXUQHG WR WKH (PSOR\HH ZKLFK ZRXOG RWKS$IUZQVRHRD&I
BSURILWVKDULQJ 3CHLQ MIQEEHERKRVKZHYWODQ EXW ZKLFK H[FHHG WKH DPRXQW SHUPLWWHG WR
3 F ([F$RR'XQW™ DQG D RI WKH ,QWHUQWD & B&HY RPXH WRWGKHD Q D (WHORWHIHNIWH SULR UH WAR) UHH
&RPSHQVDWLRQ VKDOO QRQHWKHOHVY DFFXPXODWH IRU VXFK \HDU WR WKH H[WHQW WKDW (PS
$LUOLQHV &R 3URILW6KDULQJ 30DQ IRU VXFK \HDU LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH 3
DV SURYLGHG DERYH (PSOR\HH KHUHE\ HEPHRRVQW QRIWBRRWKFHHANA /HKGIH | L VF 3@PHVVRU DQ\ VXFFF
$IJUHHPIHKGWHIHUUHG &RPSHQVIWERRQMU HIGQ FADHKG MQR) WHKKHH ,QWHUHVW KHUHLQDIWHU SURYLGHG

FDOHQGDU \HDU VXEMHFW WR VXFK SD\UROO DQG ZLWKKROGLQJ GHGXFWLRQV DV PD\ EH UHTX
(PSOR\HH VKDOO EHFRPH VL[W\ IMWHPSORWHQW VZKWKPEROXPRNKAERVW VKDOO WHUP B QUIHEP HAKWM VRKI
DQG ZKHWKHU LW LV EHIRUH RQ



RU DIWHU WKH H[SLUDWLRQ RI WKH L @BERIDO MHL B WHIW $RIE W K YLH) R3DW B H UFCCEXDHD, BSKE IR QRRIQ XZ.IQLI
DPRXQW RI '"HIHUUHG &RPSHQVDW L$FEG RGN, ¥ WHIOQ 6 WWHKIREE H@MEDIWRRWIOW DPRXQW RI 'HIHUUHG
(PSOR\HH KHUHXQGHU VKDOO EH FRPSXWHG LQ DFFRUGDQFH ZLWK WKH SHRRNLYWR EW MWD LR U W
LI QRW VR DFFUXHG DQG FUHGLWHG SXUVXDQW WR WKH 20G &RQWUDFW DQG LI VR DFFUXHG C
HQWLUH EDODQFH RI WKH DFFRXQW KDV EHHQ GLVWULEXWH G JDKHW KB W \RUF W IGH V WIMEKW L B@ R
WKH UDWH RI WHQ SHUFHQW SHU DQQXP FRPSRXQGHG DQQXDOO\ 3 QWHUHVW  RGRRKIQ\UI
WKH SUHFHGLQJY KHFHPEMUHG &RPSHQVDWLRQ DQG ,QWHUHVW WR EH SDLG LQ DQ\ RQH FDOHQG
SURYLGHG WRDMYHIUUWKH HYHQW WULJJHULQJ FRPPHQFHPHQW RI SD\PYQUW¥ BRP L' B DMW IURIG RIRPSSIQ
SD\PHQW RI WKH ILUVW RI VXFK DQQXDO 'HIHUUHG &RPSHQVDWLRQ DQG ,QWHUHVW SD\PHQWV V
PRQWK GHIHUUDO UXOH GHVFULEHG LQ 6HFWLRQ $ D % RI WKH ,QWHUQDO 5HYHQXH &RGH
HPSOR\HH  ZLWKLQ WKH PHDQLQJ RI VXFK VHFWLRQ 1RWZLW IGHDMNXG VDK HKW K IR XHUSROLIQE EIDAD BV
WRJIJHWKHU ZLWK DQ\ DFFUXHG ,QWHUHVW WKHUHRQ VKDOU BEMVBDWGE WER FDKHK H [ RQMRO X PRSUV X
FDOHQGDU



\HDU QH[W IROORZLQJ WKH FDOHQGDU \HDU LQ ZKLFK WKH (PSOR\HH VKDO& KWIX&IOGHMEBU 1EHRHIAG!
ZLWK DQ\ RI WKH WRUWV RU REOLJDWLRQV RI WKH (PSOR\HH RU DQ\ SHUVRQ FODLPLQJ XQGHU
KLP 1HLWKHU WKH (PSOR\HH QRU DQ\ SHUVRQ FODLPLQJ XQGHU KLP VKDOO KDYH WKH SRZHW& W
DQ\ PDQQHU XQWLO WKH VDPH VKDOO KDYH EHHQ DFWXDOO\ GLVWULEXWHG E\ 6RXWKZHVW

([FHSW ZLWK UHVSHFWS$WRXWYMHH O HF W LRHAMR 130K B JDDS K ROQWUDFW LV KHUHE\ DPHQGHG DQG
KHUHLQ

',6$%,/,751685%$1&(XULQJ WKH WHIHHRHQWLWRXWKZHVW VKDOO SURYLGH ORQJ WHUP GLVDELOLYV
WKH (PSOR\HH RI SHU PRQWK WR DJH VHYHQW\ ([FHSW DV WR DPRXQWY SD\DEOH WM
WKH GLVDELOLW\ LQVXUDQFH SURNMIFGHGE B\ 6RIX WHIH HOADRNHR &/ | LWKLRWKHU R

0(',&%$/ $1" "(17%/ (;3(16(6'XULQJ WKH WHIHHRHYQWLWKH (PSOR\HH VKDOO UHPDLQ HOLJLEOH WR S
6RXWKZHVW PDNHV DYDLODEOH MR LWHUIRR QO RAHRHY RHRHWB®GOSOR\PHQW ZLWK 6RXWKZHVW WKF
UHWLUHH PHGLFDO EHQHILW SODQ RU SURJUDP WKDW 6 R X6/ARKKZNWHKAN WP\ \ WK IDIDQ@ RJBINL IR EDXMDAHD BVEKBIH(
H[SHQVHV LQFOXGLQJ VSHFLILFDOO\ DOO SUHPLXPV DQG GHGXFWLEOHV WKDW WKH (PSOR\HH
SURJUDP GXULQJ WKH



WHUP BUWKHLRHQW ,Q DGGLWLRQ 6RXWKZHVW VKDOO SD\ (PSOR\HH WKH VXP RI SHU \HDU
DPRXQW WR E$IXSRVINEORIRMDFK \HDU G XU KK PWMIQRV VEEHIRMED MQKL V

672&. 237,21 *5%$17Q FRQQHFWLRQ ZLWK LWV BSSHRFBOQWRYKHWHUPYV RWWKL¥RPSHQVDWLRQ &R
JUDQWHG WR WKH (PSOR\HH WHQ \HDU RSWLRQV WR SXUFKDVH VKDUHV RVLWV(FREPWR QQWV
DQG RQH WKLUG RI VXFK RSWLRQV ZHUH H[HUFLVDEOH LPPHGLDWHO\ DQG RQH WKLUG ZLOO EHI
LQFHQWLYH VWRFN RSWLRQV WR WKH PD[LPXP H[WHQW SHUPLW HEOBFX¥B W WHKHRWNXFYX REWK
YDOXH RI 6RXHRRPRQWAWRFN RQ -XO\ RU WKH GPMWH HRR HDEWE LER WDIOH R& RAWPISH QR/DRV RR QV B RWP P L\

27+(5 %(1(),76KH (PSOR\HH VKDOO EH HOLJLEOH WR FRQWLQXH WR SDUWLFLSDWH LQ DOO HPSO
SODQV RU SURFWOPRULERMWKZHVW PDQDJHULDO HPSOR\HHV JHQHUDOO\ WR WKH H[WHQW RI DQ(
SURJUDPV VR ORQJ DMIVFWPH LMWK OXO0BHVIHY YLFH FUHGLW 32KHRYH HPRASGRIPUY WREN WRNMWR 3B RWH HoTl
(PSOR\HH IRU UHDVRQDEOH H[SHQVHV LQFXUUHG E\ KLP LQ WKHKSIH URR O RDHH ¥ KRD K@ \E I& XD MHMNVT

ZHHNV SHU \HDU RU VXFK ORQJHU SHULRG DV PD\ EH HVYWDEOLVKHG IURP WLPH WR WLPH E\ ¢



%

97(50,1%7,21 3529,6,216

(;3,5%$7,21 25 '($+ 7KH (PSORHPBPODR\PHQW KHUHXQGHU VKDOORWHWPRIK) DWW HRWD G B BVMHXIWB\Z KPR A K W K
HIWHQGHG E\ FRQVHQW RI WKH SDUWLHY KHUHWRYV LSUHY WXH{JH ADR HU A R WIKR XOWQ SIS REGHIF R WERR Y
(PSORVHEIDWK ZKLFKHYHUZ LWKIORDONI LYVWKRIFFREOLIJDWLRQ RU [6 HB B OR W6 RE GAKMHNVAWRIG DAURV & BH
&RPSHQVDWLRQ DV SURYLEH®HIVBPHQWUDSK ,9

7(50,1%7,21 )25 &$866RXWKZHVW PD\ WHUPVY PS8 RVRKHQWSKOCHUHMQGHU XSRQ WKH GHWHUPLQDWLF
WKDW WKH (PSOR\HH KDV ZLOOIXOO\ IDLOHG DQB KHVYXYH\GS R@ VS I# B EBREMPIGKHHMWKIENPT D Q@ WHDEGE WK G (
WKH %RDUG RI 'LUHFWRUV Rl 6RXWKZHVW PDNHV VXFK GHWWH H P ISQ RWHAHREWL 6rRHX MWAKPZHHG/IWD \R' BI'YO \DR WV
E FRQGLWLRQ KLV FRQWLQXHG HPSOR\PHQW XSRQ WKH FLUFXPVWDQFHY DQG SODFH D UHDVR!
FRQVLGHUDWLRQV RU UHTXLUHFW@W YV 6 RIXWHUZRAVQD WRQOLKDWRHHIR IXUWKHU OLDELOLW\ WR WK
&RPSHQVDWLRQ DV SURMLEHGHR) 3DUDJUDSK ,9



7(50,1$7,21 )25 ',6$%,/, BRXWKZHVW PD\ WHUPV QIP\S 8 RVRHQWSICRIHKQGHU RQ DFFRXQW RI DQ\ GL'
HPRWLRQDO RU PHQWDO GLVRUGHUV SK\VLFDO GLVHDVHV RU LQMXULHV DV D UHVXOW RI ZKLFI
KHUHX@BXWKZHVW VKDOO JLYH WR WERW PBH RIHHNQH ESAMAXFW N8 BUPRQDWLRQ S XU VIX ZQWKLR WX
SHULRG WKH (PSOR\HH VKDOO KDY HLB HRRWHU G OORW RS IUH GX F'B ESLHOLLIR U B BIRE ) R WKILD & R W Q MA/ R
BRXWKZHVW VKDOO Q RHFW DANXF KV WHI WRURWWAR QI ,| VXFK GLVDEOLQJ LOOQHVV RFFXUV DV D UHV
UHJXODU LQVWDOOPHQWNFRV B IW VE4DHV W 16D B U W X® KHW H U P L Q DW $ RUQH HRRUH O W HL Q HPFOFLRQUGS DUDRIH) YK B
SD\UROO SUDFWLFHVY SURYLGHG WKDW SD\PHQW VKDOO EH GHIHUUHG WR WKH H[WHQW QHFHV
6HFWLRQ $ D % RI WKH ,QWHUQDO 5HYHQXH &RGH LI (PSOR\HH DW KLV WHUPLQDWLRQ RI H
H[SUHVVO\ XQGHUVWRRGWKDPG® [IQY\HRIBO IKFOAMIYRIQ R1 6RXWKZHVW WR FRQWLQXH WR D& WKBIO®
E\ WKH DPRXQW RI DQ\ SURFHHGV RI ORQJ WHUP GLVDELOLW\ LQVRERYHAH BUR VIKOH® | RO VMR KEH (
WKH SURFHHG VIRFPRS HRWINMURQ RU RWKHU EHQHILWY ZKLFK WKH (PSOR\HH UHFHLYHV DV D UH

&+$1*( 2)&217527(50,1%7,21 ,Q WKH HYHQW RI DQ\ FKDQJH RI FRQWURW RLWRSWKRIQVW HWRHQPW®
JLYLQJ WR 6RXWKZHVW QRWLFH WKHUHRI QR ODWHU WKDQ VL[W\ GD\V DIWHU WKH (PSOR\HH
6RXWKZHVW



VKDOO KDYH SXUSR UG HPRI @M DR WRHIWMX PKK W HQW EXW SULRU WRHBWHRIGL VB FRQ WX-FKP Q@ BAVER (
(PSOR\HH DV *VHYHUDQFH SD\" D OXPS VXP HTXDO WR L SOXV LL D QI PR XOQW WHKTEK ML R
WHUPLQDWLRQ IRU WK H JUHPDRLHQ W J SWU-RIYANKIDEY KK R ZRHSYIRAHH LV DW KLV WHUPLQDWLRQ RI HPSOF
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $ D % RI WKH ,QWHUQDO 5HYHQXH &RGH SD\PHQW RI W
WR FRPSO\ ZLWK WKH VL[ PRQWK GHIHUUDO UXOHIBHWHGL BHRX W Q 2ZHVAK VKHF®/Q K@ Y.H WR (RALRBDW |
H[FHSW IRU LWV REOLJDWLRQ WR SD\ '"HIHUUH G DERYHQ YR W ISKQ DRV SV RROIL TFHEML DB SRIUBEHIIR O
EH GHHPHG WR RFFXU LI L D WKLUG SHUVRQ LQFOXGLQJ D *JURXS" DV GHVWHRWPRQHG LEHBRPRU
EHQHILFLDO RZQHU RI VKDUHV RI 6RXWKZHVW KDYLQJ WZHQW\ SHUFHQW RU PRUH RI WKH W
LL DV D UHVXOW RI RU LQ FRQQHFW L RHUPZHMK R D RWIDVK BWHQOHY \R BRPAEKQDWH RRQ) VDOH RI D\
WKH IRUHJRLQJ WUDQV D W QRQV WHIRIQH L QVKBHODHIGEY R GY ZKR Z H BBID®MDHRN R QV VK ID ©FOX HKIZ AN WY [ |
%RDUG RI 'LUHFWRUV RI 6RXWKZHVW RU DQ\ VXFFHVVRU WR 6RXWKZHVW



92/817$5<7(50,1%7,217KH (PSORHPHBODR\PHQW KHUHXQGHU VKDOO WHUPLQDWH IRUWKZLWK XSRQ K
REOLJDWLRQ RU OLDELOLWH[RHBEWWMRKY6R B ONKTHWWREX §Y&RHID\ '"HIHUUHG &RPSHQVIDBEARLYRHQ DV SUR)D

7(50,1%7,21 2)(03/2<0(17 *(1(5%//< )RU SXUSRVHV RI DQ\ SIDARHBRMQXQ G H Ul MR NHPLS DHR G H &1 RIFFSFHRQAMQDWY
(PSORVH¥#®HDVH 6DODU\ GXH WR D GLVDEOLQJ LOOQHVYV RFFXUULQJ DV D UHVXOW RI D MRE UHODV
Rl ZKLFK (PSOR\HH EHFRPHVY HQWLWOHG WR UHFHLYH RQ DFFRXQW RI KLV WHUPLQDWLRQ RI HP
RI HPSOR\PHQW WKDW FRQVWLWXWHYV D 36HSDUDWLRQ IURP 6HUYLFH ~ )RU WKLV SXUSRVH 36H¢S
ERQD ILGH VHUYLFHVY SHUIRUPHG E\ WKIHHLQRB@W/RI\WHMW RRU 6RRXWKYMVWVN WREB DOYWWUDJIJH OHYHO RI ER
6RXWKZHVW IDDQ®WBY ZKHWKHU DV DQ HPSOR\HH RU DQ LQGHSHQGHQW FRQWUDFWRU LQ WKH
WHURLBGLDWH" PHDQV DOO FRPSDQLHV WKDW ZRXOG EH FRQVLGHUHG D VLQJOH HPSOR\HU ZLWK
H[FHSW WKDW WKH SKUDVH 3DW OHDVW " VKDOO EH VXEVWLWXWHG IRU WKH SKUDVH 3DW OHD

9, 0,6&(//$1(286
$66,*1%%,/,7¢7& KH ULJKWYV DQG REOLJDWLRQV RI 6RXWKZHVW KHUHXQGHU VKDOO LQXUH WR WE

SURYLGHG &RZWNYAHMEOMPDWLRQV KHUHXQGHU PD\ QRW EH DVVLJQHGSEUWHKRMIWVKWH SHIURRQDIS !
PD\ QRW EH DVVLIJQHG E\ KLP



%

12: $,9(56 )DLOXUH WR LQVLVW XSRQ VWULFW FRPSOLDQFH ZLWK DQ\ SURYLVLRQ KHUHRI VKDOO
$0(1'0(176 7TKISMUHHPHQW PD\ QRW EH PRGLILHG H[FHSW E\ DQ DJUHHPHQW LQ ZULWLQJ H[HFXW

127,&(6%Q\ QRWLFH UHTXLUHG RU SHUPILWHWMIRE QVWR VKD OIOY ER) XQ ZHUWLIQIVLQ WKH (QJOLVK ODQJ»
SHUVRHFWHG E\ VXFK QRWLFH ZKHQ SHUVRQDOO\ GHOLYHUHG RU ZKHQ GHSRVLWHG LQ WKH 8QL
DGGUHVVHG WHRFWKIE ED YWXFIOIQRWLFH DW WKH DGGUHVYV LQGLFDWHG RQ WKH VLIQDWXUH SDJH

6(9(5%%,/,72KH LQYDOLGLW\ RU XQHQIRUFHDELOLMWFW®IWIQN SDRY GLMRQRKHHMIRIUFKDEOOQRW MBIl Dt

&2817(53576 7TKISMUHHPHQW PD\ EH H[HFXWHG LQ PXOWLSOH FRXQWHUSDUWYV HDFK RI ZKLFK VKL
VLQJOH LQVWUXPHQW

(17,5($*5((0(17 7TKISMUHHPHQW FRQWDLQV DOO RI WKH WHUPV DQG FRQGLWLRQV DJUHHG XSRQ E
DJUHHPHQWY RUDO RU RWKHUZLVH $0HBBPEQW WKKHD U XEEHV B H\W PR-OGNVW R ESR VWEH KM § WGHIGGDQ RRN ¥
SDUWLHV KHUHWR

*29(51,1* /& 7KISMUHHPHQW VKDOO EH VXEMHFW WR DQME[DR'YHUQHG E\ WKH ODZV RI WKH 6WDWH



,1:,71(66:+(5(2) WKH (PSOR\HH KDV VHW KLV KDQG K HEJHM R FDHIBA6 W RWEKHZ NV I\Q K G VL BDLXW ¥ G RMUKSLR/
Rl WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI 'LUHF®MRURI ZKRK HFEMKHUHXQWR GXO\ DXWKR

6287+:(67$,5/,1(6 &2
%\ V FHDPE

-HI/DPE
6HQRRAH 3UHKGIRKAKQWWUDWLRQ |L&KIU-

7+( (03/2<((

V *DU\ & .HOO\
*DU\ & .HOO\

$GGUHY V%R
"‘DOOTBYD V



(IKLELW

(03/2<0(17 &2175%&7
DV DPHQGHSWMWHWG 1RYHPEHU

7+,6 (03/2<0(17&2175%$&7KHUHLQDIWHU UHIHUUHG IWRWLW W RMVRI$ IXNGIHPHQW D GIGI HDFPW IQ\GH B VDR G 1U
E\ DQG E&PW/ZHH&® %$55(7RHUHLQDIWHU UHIHUUHG WR DV W K7H [T{ ¥ SA2® B+H('6 790 5U HY 6 G2 W URH L'QDIA
UHIHUUHG WR DV 36RXWKZHVW’ ZKLFK WHUP VKDOO LQFOXGH [DWVFRXYBRIUBWVDILR FRPSDQLHV ZKHUH !

. 71 (6 67(+
:+(5($6 WKH (PSOR\HH KDV VHUYHG 6RXWKZHVW VLQFH ODUFK LQ YDULRXYV H[HFXWLYH FDSDI
&RQWUDFWY GDWHG DV RI -XQH DQG -XO\ VXFK (PSOR\PHQW &RQWUDFWYV EHLQJ UHIHU
:+(5($6 HHFWLYH DV RI -XO\ WKH (PSOR\HH DQG 6RXWKZHVW HQWHUHG LQWR WKLV VXFF

$IJUHHPHQW’ ZKLFK DOVR DPHQGHG DQG UHVWDWHG FHUWDLQ SURYLVLRQV RI WKH 20G &RQWUDF)\

:+(5($6 WKH (PSOR\HH DQG 6RXWKZHVW GHV$JUH WRHDRMH QG DRRRUBDWDMW A LWKHWKH SURYLVLRQ
WR 6HFWLRIQVKK ,QWHUQDO 5HYHQXH &R G H7UB\D Z X ®\ODIM\G R @/W H U QB ODENWRHQMW BHUYLFH JXLGDQFH

12: 7+(5()25( IRU DQG LQ FRQVLGHUDWLRQ Rl WKH SUHPLVHV DQG WKH PXWXDO FRYHQDQWYV D(
, 326,7,21 '87$(6$87+25,7<

$ 326,7,216 5(7,5(0()1%20 2)),&($1' &217,18(' (03/2<0(177KH (PSOR\HH VKDOO VHUYH DV 3UHVLGHQW
VKDOO EH D



%

PHPEHU RI WKH %RDUG RI 'LUHFWRUV RI 6RXWKZHVW VKH VKDOO VHUYH LQ VXFK FDSDFLW\ DQ!
(HHFWLYHQ@DOXMNWKHEHHWLQJ RI 6KDUHKROGHUV RI 6RXWKZHVW WR EH KHOG LQ 0D\ WKH (PSOF
SRVLWLRQ DV &RUSREBWWHH6BEF IRHWRO\ HI WKH (PSOR\HH VKDOO UHVIRWEHW IKSRVDQYERQJIDWX:
UHVLIJQDWLRQV (PSOR\HH VKDOO UHPDLQ DQ HPSOR\HH RI 6RXWKZHVW WKURXJK -XO\JH WKH D(
REOLJDWLRQV VHW IRUWXJ UG BBHKEWPEOR\HKH RDWKOWFW WR WHUPLQDWH KHU HPSOR\PHQW DW
9 ( RI WKUMHPHQW SURY MWXHD& KQ2AHYHAHKUHYHQW 6RXWKZHVW VKDOO EH UHOLHYHG RI DQ\ REOLSE
KHUHXQGHU

'87,(6 )RU VR ORQJ DV (PSOR\HH UHPWK®V(BYaRXMHRW VKDUHXQQAROXGH PDQDJLQJ WKH &XVWRPEF
6RXWKZHVW DFKLHYLQJ H[FHOOHQW &XVWRPHU DQG (PSOR\HH VHUYLFH TXDOLW\ SUHVYHRHUYLIQQ
LPSOHPHQWLQY BRYXWHKEWVINIG ORQJ UDQJH EXVLQHVY SROLFLHVY DQG SURJUDPV DQG LQ JHQHL
SHUIRUP VXFK RWKHU FRUSHR VXWK RBWKWH B FRPQOSREDWAKDBWVYSRQVLELOLWLHY DV DUH VSHFLILHG
RI WKH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUWFH R IREGR W\ K ZIK\D\® 7PAURKDAB SRR LE B BRWHND 2UHHY W
KHUVHOI JHQHUDOQ\L BH\W IRO BRXMW BXHWWH R IRUGHU WR FREHX B W6 RXMWKK IVHKHWE KRLUH K ([[\H BXXHW LY € HHI
RSHUDWLRQV RW 6RXAV WAHWW GXULQJ KHU HPSOR\PHQW WKH (PSOR\HH VKDOO JHQHUDOO\ FRQIR
OHYHO RI GXWLHVY DQG REOLJDWLRQV



%

$87+25,7¢KH (PSOR\HH VKDOO EH YHVWHG ZLWK DOO DXWKRULW\ UHDVRQDEO\ QHBWV¥DH\ , WR F

1(&(66%$5 683326%1"' (19,5210(177KURXIJKRXW WEHUMHE A QW WWKW (PSOR\HH VKIR6EB Z2KLSWR P DGHBSZ
WKDW VKH RFFXSLHG DQG XWLOL]JHGVRSRWON WKDW DUXKEH UHFK MWYKIHG \DWDRI VXFK GDWH

., (03/2<((16 2%/7%816

7,0(%1' ())2576 'XULQJ WKH WHUP RI KHU MPSO RRBB R WH K HAKHDXOM®G & B Y RAWIHV VIXF K WWTRALHY D@ @/ RWG IHWF

121 &203(7,7,2TKH (PSOR\HH UHFRJQL]HV DQG XQGHUVWDQGYV WKDW LQ SHUIRUPLQJ WSKIH KBEKR\H.QH
SXUVXDQW WR KHU HPSOR\PHQW DW 6RW KHHPWE V8 UWKB WRS &RHH H [KB X VRIFEQ® SRIHGKRYG ZLOO RF
WR ZKLFK WKH (PSOR\HH KDV GHYHORSHG DQG DFTXLUHG DQG ZLOO GHYHORS DQG DFTXLUH HJS
WKH PDQQHU LQ ZKLFK VXFK EXVLQHVV LV FRQGXFWHG ,W LV WKH H[SUHVVHG LQWHQW DQG DJ
LQ WKH IXUWKHUDQFH RI WKH EXVLQHVV LQWHUHVWV RI 6RXWKZHVW DQG QRW LQ KH(FPOORQHH
DJUHHV WKDW VR ORQJ DV WKH (P S®RIHHPLHQ WP SXAR0 H @ VSXKIN X DQWWWRH MUY WKH FRQVHQW RI



%RDUG RI 'LUHFWRUV RI 6RXWKZHVW WKH (PSOR\HH ZLOO QRW IL\@KHV V8 HYY RIDIHORUY B WW LFQ'S |
VKDUHKROGHU RI OHVV WKDQ RQH SHUFHQW > @ RI WKH FDSLWDO VWRFQLRH ® ISVUESURONR EHQH |
FRPSHWLWLRQ ZLWK 6RXWKZHVW LQ WKH FRQGXFW RAH[DAV DRXLFD D QDH 2 NRCSHIRDLRIGHZRIAL Z E R Y
&DOLIBUQDMBVME FARQHVVHH OHOWXFN) ,QGLDQD 2KLR 0DWWLIJ® R@ OLWMHRIR/Q SWHEUDVND )OR
+DPSVKLU4RUMNZ5KRGH ,VODQG &R QQeLAWQ E B W3 HRQ W K RDQHRIMKIRDG] K. RAOKH DREFOR\HH DQG 6RXWK
UHDVRQDEOH IRU WKH SXUSRVH RI SUHVHUYLQJ 6RXWKZHVW DQG LWV SURSULHWDU\ ULJKWV L
RU JHRJUDSKLF OLPLWDWLRQV SHUPLWWHG E\ DSSOLFDEOH ODZV WKHQ VXFK SURYLVLRQV VKL

,,, 7(50

7(50 7TKISMVUHHPHQW DQG WHKPISFB\®R\GWIKHUHXQGHU VKDORWER PPRIQ BH 0 OG7 BRH AR PHR I VXFK HP
H[SLUH RQ -XO\ XQOHVVY HIWHQGHG E\ FRQVHQW Rl WKH SDUWUWRBKAHHUHWR RU HDUOLHU )\

,9 (03/2<((16 &203 (1821

%$6( 6$/&57KH (PSORPHHIXDO %DVH 6DODU\ VKDOO EH IRU WKH \HDV BI@Q@XIS0- %®\VH 6D O DWMI
WKH WHUWR RH WWPKILQ/W VKD O®HE HP SORWIHMMH 6 DODU\ VKDOO EH SD\DEOH WR WKH (PSOR\HH LQ HTXI
SD\UROO DQG ZLWKKROGLQJ GHGXFWLRQV DV PD\ EH UHTXLUHG E\ ODZ



%

3(5)250%$1&( %218BKH %RDUG RI 'LUHFWRUV RI 6RXWKZHVW RU WKH &RPSHQVDWLRQ &RPPLWWHH
WR KHU %DDMW 6WXFIKUWLPHY DQG LQ VXFK DPRXQWYV DV VXFK %RDUG RU &RPPLWWHH PD\ GHWH!I

"()(55(" &203(16%7,21 ,Q DGGLWLRQ WR WKH %DVH 6DO®PDERBYRY &R XS KRMWVMQ \OLDA FIREIKW,19Q XH WF
SDUDJURSRKRI,BDFK RI WKH 20G &RQWUDFWYV D VSHRIDO@WO WEKIH BSFHARXQWG &RE SHQH DRSLARRQAHH D
&RPSHQVDWLRQ GHWHUPLQHG DV KHUHLQDIWHU SURYLGHG G6RXWKZHVW DW LWV HOHFWLRQ PL
6RXWKZHVW PD\ IURP WLPH WR WLPH GHW HFFRXI® WL HX WH HFW MGV H @ W B E OH NHKURHHIBVEARIPWKE V D W L
VKDOO EH GHHPHG WR FUHDWH D WUXVW /HJDO DQG HTXLWDEOH WLWOH WR DQ\ IXQGV VHW DV
IXQ8Y\ IXQGV VR VHW DVLGH RU LQYHVWHG VKDOO UHPDLQ VXEMHFW WR WKH FODLPV RI WKH F
(PSOR\HH VKDOO UHPDLQ LQ WKH HP SORNMHPRIW VR | '6IRX WKHE \&/R XSHIHMD WKR®QY VKDOO DFFXPXODW
IRUIHLWXUHV EXW H[FOXGLQJ DQ\ HOHFWLYH GHIHUUDOV DFWXDOO\ UHWXUQHG WR WKH (PSOR\
6RXWKMHOWQHY &R 3URILWVKDYLWQALIODQEMRQG 6RXMKIZR\EWW ZKLFK H[FHHG WKH DPRXQW SHUP
6HFWLRQV F  WKHBPRXEW ([ AHYE D RI WKH



,QWHUQDO 5HYHQXH \WRE&8OR\PHIORVWKDIOO WHUPLQDWH SULR W WR UHFRHBRRRBHQRD W QR & DAKHD@®D
\HDU WR WKH H[WHQW WKDW (PSOR\HH LV RWKHUZLVH HQWLWOH G MUFO DQHLOLR FOUWRL R\WY 6KIDW K® J
DFFRUGDQFH ZLWK WKH WHUPV RI WKH 3URILW6KDULQJ 30DQ ,Q VXFK FDVH 'HIHUUHG &RPSHQ’
LQYHVW WKH $PRXQWHWY 6RXWKIZHHAMWIT%HQHILW 30DQ RU DQ\ VXFRHVUWRIPIBSOQWQ GXULQJ WKH W

7KH '"HIHUUHG &RPSHQV BWERRQM HIGLFAOXGE MR WHKHH ,QWHUHVW KHUHLQDIWHU SURYLGHG VK
Rl KHU HYWDWH DW WKH UDWH RI SHU FDOHQGDU \HDU VXEMHFW WR VXFK SD\UROO DQG
IROORZLQJ WKH \HDU LQ ZKLFK L WKH (PSOR\HH VKDOO DWW BO®\WKEW ZH \RK \6 RIXW KZHKW V K DR
WHUPLQDWLRQJUHNPIEGIW REIRWKHUZLVH DQG ZKHWKHU LW LV EHIRUH RQ RU DIMERY MW KHQK[ % LU
WKH FDXVH WKHUHRI| ZKLBQEY HRIQWKLDIX2 ®F KXW DO WHKB HQWLUH DPRXQW RIS$THARXQWGYERPHHIQI
$OWKRXJIK WKH WRWDO DPRXQW RI 'HIHUUHG &RPSHQVDWLRQ XOWLPDWHO\ SD\DEOH WR WKH (P
WKHUH VKDOO EH DFFUPFHF® O@ME FEWHH G QW HGJ WRR) WIK® X D U\ LI QRW VR DFFUXHG DQG FUHGLV
WKHQ EHJLQQLQJ RQ -DQXDU\ DQG FRQWLQXLQJ DQQXDOO\ WKHUHDIWHU XQWLO WKH HQV



GLVWULEXWLRQ WDNHV S@DFHHEXQMY R W KK WHHPI WH W KIDPRXQWY HTXDO WR VLPSOH LQWHUHV)
S, QWHUHVW’ RQ WKH DFFUXHG DQG XQSDLG EDODEFFHR RQ W KOH/ "Rill W\UKUHH 6 USHRRIHSIHHIY D)W H B RERIRIS &
,QWHUHVW WR EH SDLG LQ DQ\ RQH FDOHQGDU \HDU VKDOO EH SDLGVRKQDWKIH M KN W EKYWQW MV J(
SD\PHQW RI '"HIHUUHG &RPSHQVDWL RVH DRICQ BOMLHRIQH R WHIP\S ORRSPROQWHEZLWK 6RXWKZHVW SD\PHQW
,QWHUHVW SD\PHQWY VKDOO EH GHIHUUHG WR WKH H[WHQW QHFHVVDU\ WR FDXVH VXFK SD\PHC
,QWHUQDO 5HYHQXH &RGH LI (PSOR\HH DW KHU WHUPLQDWLRQ RI HPSOR\PHQW ZLWK 6RXWKZHYV
RU EHQHILW XQGHU & WKIDIOWN 3DYHDU LHHS B GBAOHK IR Q\RRI MKKCHUWRUWY RU REOLJDWLRQV RI RAKHH B!
WR VHL]XUH E\ DQ\ FUHGLWRU RI WKH (PSORNHW RHUUDWKIHRPSYAR\A B DQLRPU @IXFEHVRMHBODLPLQJ
GLVSRVH RI DQ\ ULJKW WLWOH LQWH&HWOWD RV FEMH@AHHIUWX R @/GE D UMKKLYDFIFHUDKODDOKK.BYH EHHQ DF

([FHSW ZLWK UHVSHFWS$WRXWMHH O HF W LRMR I3BDDPK RO SIKKK¥ 206G &RQWUDFWYV LV KHUHE\ DPH(
VHW IRUWK KHUHLQ

',6$%,/,751685%$1&(XULQJ WKH WHIHHRHQY@WLWRXWKZHVW VKDOO SURYLGH ORQJ WHUP GLVDELOLYV
WKH (PSOR\HH RI SHU PRQWK WR DJH VHYHQW\ ([FHSW DV WR DPRXQWYVY SD\DEOH WM
WKH GLVDELOLW\ LQVXUDQFH SURNMIFGHGE B\ 6RIX WHIH HBADRNHR &/ | LWKLRWKHU R



0(',&%$/ $1" '(17%/ (;3(16(6'XULQJ WKH WHIHHRHYWLWKH (PSOR\HH VKDOO UHPDLQ HOLJLEOH WR S
6RXWKZHVW PDNHV DYDLODEOH MR LWHUIRE QO RAIHRHY RHRHU HPGOR\PHQW ZLWK 6RXWKZHVW WKt
FROQWUDFW UHWLUHH PHGLFDO EHQHILW SODQ RU SURJUDP WK BRXBRXW K XIVHV KD P\ WKLHPE PUWNHH
SRFNHW H[SHQVHV LQFOXGLQJ VSHFLILFDOO\ DOO SUHPLXPV DQG GHGXFWLEOHVY WKDW WKH (}
$IJUHHPHQW

672&. 237,21 *5%$17Q FRQQHFWLRQ ZLWK LWV BSSHRFBOWVWIRAKHWHUPYV RWWKLRPSHQVDWLRQ &R
JUDQWHG WR WKH (PSOR\HH WHQ \HDU RSWLRQV WR SXUFKDVH VKDUHV RVLWV(FREPWR QQVW
DQG EHFDPH H[HUFLVDEOH ZLWK UHVSHFW WR RI WKH VKDUHV RI &RPPRQ 6WRFN FRYHUHG V
PD[LPXP HIWHQW SHUPLVVLEOH XQGHU WKH MKHHUIR MW B F M/KHH S U L AT XRLIWM X R RG W IL RI \B Y [KQVOOR B R RA
VWRFEN RQ -XO\ RU WKH GDWH$RUBBBHRWDBE\ RMKWMK&RFRSHQRDWKR® &RPPLWWHH ZKLFKHYH

27+(5 %(1(),78KH (PSOR\HH VKDOO EH HOLJLEOH WR FRQWLQXH WR SDUWLFLSDWH LQ DOO HPSO
SODQV RU SURFWOPRULERMWKZHVW PDQDJHULDO HPSOR\HHV JHQHUDOO\ WR WKH H[WHQW RI DQ(



%

DFFRUGDQFH ZLWK WKH UXOHV DQG DJUHHPHQWY JRYHUQLRBW XEKWO DXZD\O RUH B Y RB H OFRI\H GULRV Q7R
SULRU HPSOR\PHQW E\ 6RXWKZHVW 6RXWKZHVW VKDOO UHLPEXUVH WKH (PSOR\HH IRU UHDVRQ
KHUHXTKEHHWP SOR\HH VKDOO EH HQWLWOHG WR YDFDWLRQ RI WKUHH ZHHNV SHU \HDU RU VXFl
PDQDJHULDO HPSOR\HHV JHQHUDOO\

97(50,1%7,21 3529,6,216

(;3,5$7,21 25 '($+ 7KH (PSORHPSPR\PHQW KHUHXQGHU VKDOO WHUPLQDWH RQ -XO$JUHHP HRUNVKXE
H[WHQGHG E\ FRQVHQW RI WKH SDUWLHV KHUHWR V LSU HY WXH{JH ADR H H P W IK® OV SIPIS KD R GHIF HR WERR Y
(PSORVHBMDWK ZKLFKHY HUZLWKORMWI LYVYWKRIFFREOLIJDWLRQ R Ui [6HS B ORWW6 RE SIKFIHNAWRIG DAURV § BH
&RPSHQVDWLRQ DV SURWLEBH®MHINIPHQWUDSK ,9

7(50,1%7,21 )25 &$86GRXWKZHVW PD\ WHUPVY GiPW B8 RVRKHQWSKOHRUHMQGHU XSRQ WKH GHWHUPLQDWLF
WKDW WKH (PSOR\HH KDV ZLOOIXOO\ IDLOHG DQ@8 KHUXVHE SRR \GLHEIFREM? IGKHNW KIEPW R 1) &/ IDEE WK G(
WKH %RDUG RI 'LUHFWRUV RI 6RXWKZHVW PDNHV VXFK GHWHUP ISQRWAHRERWL6rRHK MWAKPZHHG/IVD \R B 'O \DR WV
E FRQGLWLRQ KHU FRQWLQXHG HPSOR\PHQW XSRQ WKH FLUFXPVWDQFHYVY DQG SODFH D UHDVR
FRQVLGHUDWLRQV RU UHTXLUHFW@W YV 6 RIXWHUZPANVOD WRQOLKDWRHHIR IXUWKHU OLDELOLW\ WR WK
&RPSHQVDWLRQ DV SUR¥MLEHGHR) 3DUDJUDSK ,9



7(50,1$7,21 )25 ',6$%,/, BRXWKZHVW PD\ WHUPV QIP\S 8 RVRHQWSICRIHKQGHU RQ DFFRXQW RI DQ\ GL'
HPRWLRQDO RU PHQWDO GLVRUGHUV SK\VLFDO GLVHDVHV RU LQMXULHV DV D UHVXOW RI ZKLFI
KHUHX@BXWKZHVW VKDOO JLYH WR WERW PBH RIHHNQH ESAMAXFW N8 BUPRQDWLRQ S XU VIX ZQWKLR WX
SHULRG WKH (PSOR\HH VKDOO KDY HLEFH AR YW HG! OLOR W K MW \GXR/ID ESLHAL W U R DUGRALHD R WHKUHHD W R WQ WV R
BRXWKZHVW VKDOO Q RHFW DANXF KV WHI WRURWWAR QI ,| VXFK GLVDEOLQJ LOOQHVV RFFXUV DV D UHV
UHJXODU LQVWDOOPHQWNFRY R MWUWKMHVW LEFD-D R UV KO KHW HU P L Q D W $ RUDH HRRUH O W HL Q@ HCPFOFLRQUGEHZUDRIH Y B
SD\UROO SUDFWLFHVY SURYLGHG WKDW SD\PHQW VKDOO EH GHIHUUHG WR WKH H[WHQW QHFHV
6HFWLRQ $ D % RI WKH ,QWHUQDO 5HYHQXH &RGH LI (PSOR\HH DW KHU WHUPLQDWLRQ RI |
H[SUHVVO\ XQGHUVWRRGWKDPG® [IQY\HRIEO IKFOAMIYRIQ R1 6RXWKZHVW WR FRQWLQXH WR SD& WKBQ® K
UHGXFHG E\ WKH DPRXQW RI DQ\ SURFHHGV Rl ORQJ WHUP GLVDELOLWDERVYXUDQEHVEDRYLGBEF
DPRXQW RI WKH SURPHFRP SRHQ/MWARUNRU RWKHU EHQHILWY ZKLFK WKH (PSOR\HH UHFHLYHV D\



&+$1*( 2)&217527(50,1$7,21 ,Q WKH HYHQW RI DQ\ FKDQJH RI FRQW UR®D RH 6 FRSWKRHY WV HUIPH @ B $/0

EVJLYLQJ WR 6RXWKZHVW QRWLFH WKHUHRI QR ODWHU WKDQ VL[W\ GD\V DIWHU WKH (PSOR\
ZKHWKHU 6RXWKZHVW VKDOO KBYBHSIPUHISRY W HVEHW RV WAHURAYQ QWHEWWLYULRU WR1{PWHIGL SV8 ARQ WX
6RXWKZHVW VKDOO SD\ WKH (PSOR\HH DV 3VHYHUDQFH SD\" D OXPS VXP HTXDO WR L IHFS\O|I

WKH WLPH RI VXFK WHUPLQDW LRI URH PHIQWU IS P R Y QGEHEWERIEHRGIREKHVLY DW KHU WHUPLQDWLR(
3VSHFLILHG HPSOR\HH” ZLWKLQ WKH PHDQLQJ Rl 6HFWLRQ $ D % RI WKH ,QWHUQDO 5HYHQ
WR FDXVH VXFK SD\PHQW WR FRPSO\ ZLWK WKH VL[ PRQWK GHIHBWBG UsFOHNE A M F WL E K GO KDNFH
(PSOR\HH KHUHXQGHU H[FHSW IRU LWV REOLJDWLRQ WR SR\DERYUWUHRUXBRSERVBW RR QFENG LERLF
Rl 6RXWKZHVW  VKDOO EH GHHPHG WR RFFXU LI L D WKLUG SHUVRQ LQFOXGLQJ D 3JU§FPUS RDV
EHFRPHV WKH EHQHILFLDO RZQHU RI VKDUHV Rl 6RXWKZHVW KDYLQJ WZHQW\ SHUFHQW RU

BRXWKZHVW RU LL DV D UHVXOW RI RU LQ FRB@EPHBMVULRQ RWK K U DEXVEDWHY W AR BEILQ R W IHE DK /@
FRPELQDWLRQ RI WKH IRUHJRL QJ WDD/@FDVLVRIQR Q WY IKHH BHILY KOO AHE D HEBBID@MDHRN R QV VK ID ©FOX BH
PDMRULW\ Rl WKH %RDUG RI 'LUHFWRUV Rl 6RXWKZHVW RU DQ\ VXFFHVVRU WR BRXWKZHVW



92/817$5<7(50,1%7,217KH (PSORHPHBODR\PHQW KHUHXQGHU VKDOO WHUPLQDWH IRUWKZLWK XSRQ K
REOLJDWLRQ RU OLDELOLWH[RHBEWWMRKY6R B ONKTHWWREX §Y&RHID\ '"HIHUUHG &RPSHQVIDBEARLYRHQ DV SUR)D

7(50,1%7,21 2)(03/2<0(17 *(1(5%//< )RU SXUSRVHV RI DQ\ SIDARHBRMQXQ G H Ul MR NHPLS DHR G H &1 RIFFSFHRQAMQDWY
(PSORVH¥#®HDVH 6DODU\ GXH WR D GLVDEOLQJ LOOQHVYV RFFXUULQJ DV D UHVXOW RI D MRE UHODV
Rl ZKLFK (PSOR\HH EHFRPHY HQWLWOHG WR UHFHLYH RQ DFFRXQW RI KHU WHUPLQDWLRQ RI HP
RI HPSOR\PHQW WKDW FRQVWLWXWHYV D 36HSDUDWLRQ IURP 6HUYLFH ~ )RU WKLV SXUSRVH 36H¢S
ERQD ILGH VHUYLFHVY SHUIRUPHG E\ WKIHHLQRB@W/RI\WHMW RRU 6RRXWKYMVWVN WREB DOYWWUDJIJH OHYHO RI ER
6RXWKZHVW IDDQ®WBY ZKHWKHU DV DQ HPSOR\HH RU DQ LQGHSHQGHQW FRQWUDFWRU LQ WKH
WHURLBGLDWH" PHDQV DOO HQWLWLHYV WKDW ZRXOG EH FRQVLGHUHG D VLQJOH HPSOR\HU ZLWK
WKDW WKH SKUDVH 3DW OHDVW " VKDOO EH VXEVWLWXWHG IRU WKH SKUDVH 3DW OHDVW "~ C



%

9, 0,6&(//$1(286

$66,*1%%,/,7€7& KH ULJKWV DQG REOLJDWLRQV RI 6RXWKZHVW KHUHXQGHU VKDOO LQXUH WR Wk
SURYLGHG &RXWNMAMEOWMPYDWLRQV KHUHXQGHU PD\ QRW EH DVVLJQHGSEUWHKRMNYWVIKWH SHIURRQMSS !
PD\ QRW EH DVVLIQHG E\ KHU

12: $,9(56 )DLOXUH WR LQVLVW XSRQ VWULFW FRPSOLDQFH ZLWK DQ\ SURYLVLRQ KHUHRI VKDOO
$0(1'0(176 7KISMUHHPHQW PD\ QRW EH PRGLILHG H[FHSW E\ DQ DJUHHPHQW LQ ZULWLQJ H[HFXW

127,&(6%Q\ QRWLFH UHTXLUHG RU SHUPILUWHWMIRE QVWR \VEKD OIOY HR XQ ZHUWLIKQIVD QG VKD O O |HA VGHIG FEN (
QRWLFH ZKHQ SHUVRQDOO\ GHOLYHUHG RU ZKHQ GHSRVLWHG LQ WKH 8QLWHG 6WDWHYV PDLIMHFNF
E\ VXFK QRWLFH DW WKH DGGUHVV LQGLFDWHG RQ WKH VLIQDWXUH SDJH KHUHRI

6(9(5%%,/,72KH LQYDOLGLW\ RU XQHQIRUFHDELOLWFWIWIQN SDORY GULMRQRKHHUMIRIUFKDE O OQRW MBIl Dt

&2817(58576 7KISMUHHPHQW PD\ EH H[HFXWHG LQ PXOWLSOH FRXQWHUSDUWY HDFK RI ZKLFK VKL
VLQJOH LQVWUXPHQW

(17,5($*5((0(17 7KISMUHHPHQW FRQWDLQV DOO Rl WKH WHUPV DQG FRQGLWLRQV DJUHHG XSRQ E
DJUHHPHQWYV RUDO RU RWKHUZLVH $UHBBI®E QW WKKHD @ XEEHV B FI\W PR-DGA WY RI UESR IV W IEH M @ WGBIGGDY RRV
SDUWLHV KHUHWR



+ *29(51,1* /& 7KISMUHHPHQW VKDOO EH VXEMHFW WR DQME[DR'YHUQHG E\ WKH ODZV RI WKH 6WDWH

,1:,71(66:+(5(2) WKH (PSOR\HH KDV VHW KHU KDQG KH3JH/W R PCHIGN 6 RVEKZ M iV IWQ K G VL @ DDWW & RVKSLRY
RI WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI 'LUHF¥@/RUNI 2R HFEMKHUHXQWR GXO\ DXWKR
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6287+:(67$,5/,1(6 &2
(;&(66 %(1(),3/$1

35($0%/(

+(5($6 G6RXWEIZHZMWQHY &R D FRUSRUDWLRQ IRUMHBVX GEHNWU UVMHR/HWRD BV VRD BACKLH/ 1§ VDWHH FRHV V. E H (
HPSOR\HHV WR UHVWRUH UHWLUHPHQW EHQHILWY GHFUHDVHG GXH WR OLPLWDWLRQV LPSRVHG E\ |

(+(5($6 BRXWEZWIMQOHY &R LQWHQGYV WKDW DQ\ 3DUWLFLSDQW RU %HQHILFLDU\ XQGHU WKH 30
DQG IUXWVW )XQG

12: 7+(5()25( 6RXWKDOVWHY &R KHUHE\ HV WIDIE@LLQHW & RV K(IHF 61~/ KNWBPARIGMWHAAD BXOMWD  H |

$57,&/1( .,

'Q).1.7.216

3$FFRXQW” VKDOO PHDQ WKH UHFRUG PDLQWDLQHG E\ WKH &RPPLWWHH VKRZLQJ WKH PRTQXHV
WHUP 3$FFRXQW"~ VKDOO UHIHU RQO\ WR D ERRNNHHSLQJ HQWU\ DQG VKDOO QRW EH FRQVWUXHG W

3%HQHILFLDU\" VKDOO PHDQ ZLWK UHVSHFW WR HDFK 3DUWLFESDQW HVK&RE B QR I L A6IXID\WUR Q ¥
3% RDUG” VKDOO PHDQ WKH %RBUGORQHVWKBRWRUYV RI 6RXWKZHVW

3&RGH” VKDOO PHDQ WKH ,QWHUQDO 5HYHQXH &RGH RI DV LW PD\ EH DPHQGHG IURP WLP
3& RPPLWWHH" VKDOO PHDQ WKH FRPPLWWHH GHVLIQDWHG E\ WKH %RDUG WR DGPLQLVWHU W
3& RPSDQ\" VKDOO BHDQLERXWEKRHWW LWV VXFFHVVRU RU VXFFHVVRUV

S(HFWLYH 'DWH” VKDOO PHDQ -DQXDU\

S([FPRXQW™ VKDOO PHDQ <{RDWIK$IDDMRXYWDHEN ZB&DRK WKH DOORFDWLRQ V RI D 3DUWLFLSDGQC
30BKDU DUH UHGXFHG E\ UHDVRQ RI WKH DSSOLFDWLRQ RI WKH OLPLWDWLRQV VHW IRUWK LQ 6HFW



S0DQGDWRU\ H$HW MKHDFOHRQ W LWK UHV SHFRW WERHM DBFRK GRROIWWZ PHWD Q W KH P IDRSEIRDAM B UE \ UHD WHLER ],
$IJHQF\

33DUWLFLSDQW” VKDOO PHDQ DQ (PSOR\HH ZKR KDV PHW WKH HOLMWEWOEWN UHRKXUHRPHQWYV
330DQ” VKDOO PHBQUWOKK R XWRKZHWHWY %HQHILW 30DQ DV VHW IRUWK LQ WKLV GRFXPHQW

33CBQU” VKDOO PHDQ WKH DQQXDO SHULRG EHJLQQLQJ RQ -DQXDU\ DQG HQGLQJ RQ 'HFHP
S5HWLUHPHQW 30DQV™ VEDOUOOLRHIVQ&W KBUFRR KWEEBVMWQJ 30DQ WKSILUBWIRIHW 68KkFD UL QN 333Dy D
$LUOLQHV &R 3LORWYV 5HWLUHPHQW 6DYLQJV 30DQ

SPXYMHHPHQW  VKDOO PHDQ VKD DG UG H P B P HQGEHQWY WKHUHWR HQUWHWHGE MRWRD B KW E
RI WKH 30DQ
IPXVW )XQG” VKDOO PHDQ WKH FDVK DQG RW KHX VSRS IS M W KVPAM BVERHIDKGI DGPLQLVWHUHG E

SOXVWHH" VKDOO PHDQ WKH GHVLJQDWHXMWMKYWHRWFWLQJ DW DQ\ WLPH XQGHU WKH

SPOXDWLRQ 'DWH” VKDOO PHDQ HDFK EXVLQHVYVY GD\ RQ ZKLFK WKH ILQDQFLDO PDUNHWYV DU

$57,&/( ,,
L% J.7<

(DFK HPSOR\HH Rl WKH &RPSDQ\ ZKR TXDOLILHV IRU DQ DOORFDWLRQ XEFRXDWDIPK RW OBD R\ H
WR SDUWLFLSDWH LQ WKLV 30DQ
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JRU HDRHDBDY Y¥RRQ DV SUDFWLFDEOH IROORZLQJ WKH GDWH RW RZ WIKAK 3WRKRHL AMFEEKDLQ Q UX GIVOL
WIEHFRXQW RI HDFK 3DUWLFLSDQW ZKR LV DFWLYHO\ HPSOR\HG RQ WKH GDWH RQ ZKIPRK§WFRI3WRAE
IRU WKH SUHHDALQJ 30DQ

$V Rl WDOKDWLRQ 'DWH WKH &RPPLWW HW FKRXOMWF WK G LEGH W RHHED E® FRPUHWR B LER\DWHY DWW U L ED
ZHOO DV DQ\ RW K HUHNUBIIDLVHW RIR X GRRK FLICORD X G L Q/J SAXFE KU B IVDWIFU WD R @ R | 3 00000 DEDR P 6 QWK IRMEPWEIDK
9DOXDWLRQ 'DWBNGYRDDIBFERMUKNHD YV R| 9DIOX BWHR QG DQH

(DFK 3DUWLFLSDQW SULRU WR LQLW L\WIOHSPLOWIF USDUHNRFQ ILBHE KEH SWKHQ& RPRLWWHH GHVLJIQ
3DUWLBFIRYXWW SXUVXDQW WR 6HFWLRQ DERYH VKDOO EH GHHPHG WR EH LQYHVWHG DPRQJ WKI
EH FKDQJHGID® XPIWLRQ 'DWH VROHO\ ZLWK UHVSHFW WR DPRXQWYV FUHGLWHG RVQIEE E\6HPW DR D Q H
&RPPLWWHH LQ WKH PDQQHU SUHVFULEHG E\ WKH &FORPLIMWLHRID DLW IHQY WK EORKMH Bl R GERLVAM B DSIRA I
VXFK PLQLPXP SHUFHQWDJHV RU DPRXQWYV DV PD\ EH SUHVFULEHG E\ $\FKIR X@\W PRIMAKHFIK 3D KDWY FLFSUD\
WR HDFK LQYHVMWRHGW RSWVBRIGHIEVHQFH RI DQ\ VXFK LQYHVWPHQW G N&ARRDWWL R/ DIDIOR K ) & A HF R Hi(
SURSHUW\ DV WKH &RPPLWWHH LQ LWV VROH DQG DEVROXWH GLVFUHWLRQ VKDOO GHWHBPRREW,C
RU RWKHU VHFXULWLKH &R PPKWWRWSBENOO QRW EH REOLJDWHG WR VEFPFHRXWQ WD LRXDMAR B G B G EW HG \
GHVLJQDWLRQV RI VXFK 3DWSWERXSMO R \DHYKH BIBUKM IOFH\B\D QMK MKDOO EH FUHGLWHG ZLWK WKH DPRXC
FUHGLWHSF MRX@WFKD G E HRAIQHV&RIPE®Y MAMWWHHHGY KDOO EH DXWKRUL]JHG DW DQ\WMDMWBQRU IDE B WRPW KHR
KHUHXQ@MWKH HYHQW D PRGLILFDWLRQ RFFXIBWVWANKH &R AL WMWWHHF K KIKD@ BH LR R WAL R WHKHR Vi 3D UW L F
GLVFUHWLRQ GIH\WWUBLBH WK FRKEPPLWWHH VKDOO QRW EH REOLJDWHG WR VXEVWLWXWH RSWLRQV
REOLJDWHG WR FRQWLQXH WKH W\SHV RI LQYHVWPHQW RSWLRQV SUHVHQWO\ DYDLODEOH WR WKH



$57,&/(,9
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8SRQ WKH GHDWK RI D 3DUWLFLSDQW WKH %HQHILFLDU\ Rl VXFK 3DUWLFLSDQW$VRROQWE HDM
9DOXDWLRQ 'DWH FRLQFLGHQW ZLWK RU SUHFHGLQJ WKH GDWH RI GLVWULEXWLRQ

8SRQ D 3DV WIHRLSIDIDWLRQ RI HPSOR\PHQW RU DWW DD Q M@\ LFFIDEDGHGC YW RK \3DHWWILEHBEHQW V K
DPRXQWYV FUKBGEWRXGWVRI WKHK 3DOWOQXDSDLRW 'DWHRIFRIKMFLGHQW ZLWK RU SUHFHGLQJ WKH GDWH R

$57,&/(9
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3D\PHQW RI DV3DHQ@HIAVE RQWIFFRXQW RI WKH DW$\ BILRE MG R @DV IGRQV R UH B IS W R UHPRMY W K D O
RU LQ FDVK SD\PHQWYV LQ DQQXDO LQVWDOOPHQWY RYHU D SHULRG FHUWDLQ QRW H[FHHGLQJ ILYH
SDUWLFLSDWLRQ LQ WKH 30DQ LQ WKH PDQQHU SWHKBPWUS BHG @ WAZK IO @ FERP P @/HH i Q ST RKIPGHGEX FK R@ H
$FFRXQW LV WR FRPPHQFH VSKARDARRXQW FUHGRWHGHWR WKHNVKHUPRUH QRWZLWKVWDQGLQJ WKH F
DOO UHPDLQLQJ DPRXQW VVEEFHRXLOWH & DR O B H USN.IVAYL.SDEXWHG LQ D OXPS VXP LQ FDVK DW VXFK WL
3D\PHQW VKDOO FRPPHQFH DW WKH WLPH VSHFLILHG E\ WKH 3DUWLFLSDQW XSRQ LQLWLD® S\HUPLE
HPSOR\PHQW ZLWK WKH &RPSDQ\ RU DWSNEBLQPBQWORFDEQB D IV@RE \GHHM DU HP K19 W D O HO & R UH\HHDFMWIHE 2
3DUWLFLSDQW DV VRRQ DV SUDFWLFDEOH GXULQJ WKH FDOHQGDU \HDU IROORZLQJ WKH \HDUHGQS @
UDWD WR WKH LQGLYLGXDO LQYHVWPHQW RSWVRIOARKQ VZ KOLFH GR R KB @ W R UG L O VISV W R GV KEXBW MR |
6HFWLRQ KHUHRI )XUWKHUPRUH WKH &RPPLWWHH VKDO ®$FRRXN\QW XH WHR W K H GELMH MHKG! LXQDFSRORLIG [E
DFFRUGDQFH ZLWKVVIXG® KF3IDILRMDM SXDYWHEQW WR WKH SURYLVLRQV Rl 6HFWIRQ DJIKHUHR W PN XE8DL
$FFRXQW GXULQJ WKH SHULRG IRU ZKLFK LQVWDOOPHQW SD\PHQWY DUH PDGH

3D\PHQW RI| DV3IDH@HIEW RQWIFFRXQW RI GHDWK VKDOO EH PDGH LGQHD WK FEEH @ ¥ PL WQVKID\WOKO BB\
VXFK 3DUWLFLSDQW DV VRRQ DV SUWD ®BWEHDE WHRIRDWRIZH @ JQ WREHEIRRP VW RMKHBIMUWLFLSDQW



1IRWZLWKVWDQGLQJ DQ\ RWKHU SUROYH.WV. FDQ 3I0HIWWHLLIFQ SADR) W KHHD A R O WH B W DRW KWRP W & B HEWH DLAE) DG
E\ WKH &RPPLWWHH WR GHIHU WKH UHFHLSW R| D®RF RXQIV SRR UWKLFKQ3 R U W K FIL B PRIXYQUN/E WIR XEIRSGIW HIGRI\
VXFK DPRXQW VKDOO EH SDLG WR VXFK 3DUWLFLSDQW LQ D FDVK OXPS VXRS$F¥RMR@WQHIDHBEWDR®Y L\VFR
Rl DOO RU D SRUWLRQ RI WKH DPRXQW FUHGLWHG LQ DFFRUGDQFH ZLWK 6HFWLRQ VX VK BOG FEM HEE
IRU DOO VXEVYHDIMWQWQO®MYY SULRU W RHW KNK B HID QW UBLISMIOBHIN FKD QJHY VXFK HOHFWLRQ LQ WKH P

IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI VHFWLRQV RU WKH EHQHILWY SD\DEOH KHUH)>
IHGHUDO RU DSSOLFDEOH VWDWH WD[ RU UHYHQXH ODZV D SXEOLVKHG UXOLQJ RU VLPLODU DQQR?
7JUHDVRUGHFLVLRQ E\ D FRXUW RI FRPSHWHQW MXULVGREFWLRQRVQ QR MYILHHP BE@W WIDFE K XQW HRW 60H Bok
WKH ,QWHUQDO 5HYHQXH 6HUYLFH DQG LQYROYHV D 3DUWLFLSDQW WKH &RPPLWWHH GHWHUPLQHYV
UHVSHFW WR DPRXQWYVY WKDW DUH RU ZLOO EH SD\DEOHK KX @®RX QWK H 13D Q 'Q SEHH PRIWHV W KSEK\UR/W B  WZ \W\RH
OHVVHU RI D WKH DPRERAMRXQWVRH 3B UMK LIBFORXQW RI WD[DEOH LQFRPH ZLWK UHVSHFW WR ZKLFI

7KH SD\PHQW RI EHQHILWV XQGHU WKH 30DQ VKDOO EHJLQ DW WKH GDWH VSHFLILHG LQ DFFF
DGPLQLVWUDWWXH @WHDHMWYILOW GDWH RI SD\PHQW RI EHQHILWY PD\ EH GHOD\HG XS WR WKLUW\ G
UHFHLYLQJ WKH GLVWHQLWE XWOPE QY M BUIWKDQ LI QR VXFK GHOD\ KDG RFFXUUHG
$57,&/(9,

1 6(89.&C.7+'5%: $/6%1"' /281

,Q WKH HYHQW RI DQH@ARBBVWHBE®BOQMPRD\ PDNH D UHTXHVW W R$WRRX&RW RIWWFIK 3RUVDLEL
WKLV 6HFWLRQ WKH WHHRPFEFXQMRDEYHHIEDD MAMHUH ILQDQFLDO KDUGVKLS WR WKH 3DUWLFLSDQW
3DUWLFLSDQW RU RI D GHSHQGHQW DV GHILQHG LQ 6HFWLRQV S DR RH UMK HG & RIGWHRVRHCNWK Bl CR\OWD UF H £
XQIRUHVHHDEOH FLUFXPVWDQFHV DULVLQJ DV D UH¥®0 @&HRV HUYFH. QW W ERIQRRIGWH K HHF RDW\ELERFCH GRE VIMGH
EH ZLWKGUDZQ RQ DFFRXQW WKHUHRI VKDOO EH PDGH E\ W K HQ&R\PZALLWMW MD QL@L QW W K R O R LHI® LOCEV F
WKH HIWHQW WKDW WKH ILQDQFLDO KDUGVKLS LV RU PD\ EH UHOLHYHG L WKURXJK UHLPEXUVHPF



3DUWLY¥LDB\DMVHWMY WR WKH HIWHQW WKDW OLTXLGDWLRQ RI VXFK DVVHWY ZRXOG QRW LWVHOI FDXV}H
QHHG WR VHQG D 3DUWLFLSDQWYV FKLOG WR FROOHJH RU WKH GHVUWH MR BXNBEKDVRI DVKR PR E R LGH
XSRQ DQ\ PDWWHU UHODWLQJ WR WKH GHWM WRZIQ DLW IDRYF IR0 OV KBl UKV ¥ WSH R B HWKIH VX ROFUINA BN EW ZR U
ZLWKGUDZDO PXVW EH PDGH LQ WKH PDQQHU SUHVFULEHG E\ WKH RRH DIPRWEW MIQIS KPIXWGEW K HSHZ & W
DPRXQW UHTXLUHG WR PHHW W&H8 KBYBVHKLSE ZRYKIIDUDEKDOGWKIDEOO EH SDLG LQ D OXPS VXP LQ FDV

$ SADUWLFLSDWOQWWP MR WKH EHIHDQQQWKRH PRQAEBDEBUHVFULEHG E\ WKH &RPPLWWHH UHTXHVW
DPRXQWY ZKLFK KDYH SHHFARXRDWHRBIL WXEKVBR WKIHFLSDQW SXUVXDQW WR 6HFWLRQ DERYH IRRBIIDW O
WRIJHWKHU ZLWK DQ\ LQFRPH DWWULBXWWE®HKHVEPIRXIQMR RS IDRMLVGHFX KIREKEHDZDO VKDOO QHYHU H
LQFRPH RU ORVVHV DWWULEXWDEOH WKHUHWR 6XFK UHTXHVW PXVW VHW IRUWK WKHKWS&FR PLLAN@/R4
VROH DQG DEVROXWH GLVFUHWLRQ VKDOO XSRQ UHYLHZ RI WKH IDFWV SHUWLQHQW WR VXFK UHT
VKDOO YRWH XSRQ GHFLGH RU SDUWLFLSDWH LQ DQ\ RWKHU ZD\ LQ D$QHELWKRBUDQPROXYQ®HKH WD WKWV
PDGH LQ D VLQJOH OXPS VXP LQ FDVK

1IRWZLWKVWDQGLQJ DQ\ RWKHU SURD UWLLREQ SKKHIM#A P WHROW RW BRWQ IVQDWLPH LQ WKH PDQQHU
ZKLFK SD\PHQW RI WXEK@BHDIUWLEHBBERYGHU ZRXOG RWKHUZLVH EH PDGH 8SRQ VXFK HOHFWLRQ WK
RI WKH EHQHILW RWK H U ZIK\HF K5 D' WODEODOH EKHH GH Y WG HEXWHG LQ RQH OXPS VXP LQ FDVK DV VRRQ

" LWKGUDZDOVIJYKGDDUOREHDPKD WR WKH LQGLYLGXDO LQYHVWPHQWIRFRXROW DLOH Z&H A R HG RWRD B/
VXFK 3DUWBGHMDQWWLRQ XQGHU 6HFWLRQ KHUHRI

,Q QR HYHQW PD\ D 3DUWLFLSDQW UHFHLYH D ORDQ RI DQ\ SRUWLRQ RI KLV EHQHILW KHUHX!



$57,&/(9,,
$'0.1.675%.21 2y)7+( 3/%$1

7KH &RPPLWWHH PDXYWWWREGLNRK DWKH SXUSRVH RI UHWDLQLQJ DWVVNXNMW NHRHQ WL (R ES DVKHHQS&A
RI WKH EHQHILWY SD\DE®@\ HMXD YW QRWKIHL\BIOMMRP BH SDLE JHR P WDKK BMABDYX\JG LI VXFK VKDO
EH VXEMHFW WR WKH FODLPV RI JHQHUDO FUHGLWRUV Rl WKH &RPSDQ\VURVIMKHHAMBYW WKH &RPSD(

7KH 30DQ VKDOO EH DGPLQUIKWHWHPE HVUWRH VERP RIRPRHWWHH VKDOO QRW UHFHLYH FRPSHRNI
PHPEHUV RI WKH &RPPLWWHH VKDOO VHUYH ZLWKRXW ERQG RU VHFXULW\ IRU WKH SHUIRUPDQFH R
PDQGDWRU\ RU XQOHVV UBDXIPHPEHY WKW KR RRPLWWHH PD\ UHVLJQ E\ GHOLYHULQJ D ZULWWHQ |
&RPPLWWHH

7KH &RPPLWWHH VKDOO SHUIRUP DQ\ DFW ZKLFK WKH 30DQ DXWKRUL]JHV H[SUHVVHG E\ D YRW
7KH &RPPLWWHB RPDLWLQJ VLIQHG E\ D PDMRULW\ RI LWV PHPEHUV DSSRLQW DQQVPHREMB@REZKNRKHV&
WKH &RPPLWWHH VKDOO QRW YRWH RU GHFLGH XSRQ DQ\ PDWWHU UHODWLQJ VROHO\ WR VXFK PHP
XQGHU WKH 30DQ LV SDUWLFXODUO\ LQYROYHG ,I LQ DQ\ PDWWHU RU FDVH LQ ZKLFK D SHUVRQ L\
PDWWHU RU FDVH WKH %RDUG ZLOO DSSRLQW D WHPSRUDU\ VXEVWLWXWH WR H[HUFLVH DOO WKH

7KH &RPPLWWHH PD\ GHVLJQDWH LQ ZULWLQJ RWKHU SHUVRQV WR FDUU\ RXW LWV UHVSRQVL
UHVSRQVLELOLWLHVY XQGHU WKH 30 DRHE& RPNV MAM HHD FZDU LML RW 8 FAUKIRD \B MRV BB QG H U B®YOL RN XD &V
UHDVRQDEOH H[SHQVHV Rl WKH &RPPLMWMH&RPISDQO \EKD ODL GOB\HWRHI & RPEDIKROG KDUPOHVYV HDFK P
FODLPV DQG H[SHQVHV LQFOXGL®JHHWKRE W HQ B WM B WLRRQV \D WMR BRBQMHFWLRQ ZLWK WKHRWKHLRW
Rl WKH IRUHJRLQJ DULVLQJ LQ FRQQHFWLRQ ZLWK WKH ZLOOIXO QHJOHFW RU ZLOOIXO PLVFRQGXF\

7KH &RPPLWWHH VKDOO HVWDEOLVK UXOHV DQG SURFHGXUHVY QRW FRQWUDU\ WR WKH SURMI
&RPPLWWHH VKDOO GHWHUPLQH WKH HOLJLELOLW\ RI DQ\ LQGLYLGXDO WR SDUWLFLSDWH LQ WKH ¢
DULVLQJ LQ WKH DGPLQLVWUDWLRQ LQ¥0DHUS H W\ D WIL@RDW DRV DFSISW K FD&R AR WIWWKH/ BDODQ EH FRQF
%HQHILFLDULHY VXEMHFW WR WKH SURYLVLRQV RI WKLV 30DQ DQG DSSOLFDEOH ODZ



$Q\ DFWLRQ WR EH WDNHQ KHUHXQGHU E\ WKH &RPSDQ\ VKDOO EH WDNHQ E\ UHV RXKDWL B Q LDH
%RDUG RU D FRPPLWWHH WKHUHRI RDWE& H OHRISADH W\R KIHQ D RW K R U L W \RWHK KD N/H M@ WM K ROZFHNUL V@R VDH
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7KH HVYWDEOLVKPHQW RI WKLV 30DQ VKDOO QRW EH FRQVWUXHG DV JLYLQJDMR ORJIDBOD UMILFIL\S D
DJDLQVW WKRRRPASHD®Y GLUHFWRUV DJHQWY RU VKDUHKROGHUV RU DV JLYLQJ WR DQ\ 3DUWLFLSI
&RPSDQ\ RU VKDUHV RI &RPSDQ\ VWRFN RU DV JLYLQJ DQ\ HPSOR\HH $WIOHHPISIXRY HHK RH WKW BIRPOG |
EH VXEMHFWHWARRGWKAK\DPH HIWHQW WKH\ ZRXOG KDYH7EKHH®@QL LKW LR ®OIDU WD E6LG D QMW KEFHHX QGRS
JHQHUDO FUHGLWRU RI WKH &RPSDQ\

$57,&/( ,;
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1R EHQHILWYV ZKLFK VKDOO EH SD\DEOH XQGHU WKH 30DQ WR DQ\ SHUVRQ VKWDIOI® FEHQWK ESHH
HQFXPEUDQFH RQGKDU DWWHPSW WR DQWDNLVIDWHS OOG HFi§ DIRIRE XPHEGE UMMH G LWISRVH RI WKH VDPF
PDQQHU EH VXEMHFW WR WKH GHEWY FRQWUDFWY OLDELOLWLHY HQJDJHPHQWVY RU WRUWV RI DQ
H[WHQW UHTXLUHG E\ ODZ

"KHQHYHU DQ\ EHQHILW ZKLFK VKDOO EH SD\DEOH XQGHU WKH 30DQ LV WR EH SDLG WR RU IR
EDVLV Rl TXDOLILHG PHGLFDO DGYLFH WR EH LQFRPSHWHQW WKH &RPPLWWHH QHHG QRW UHTXLU
SDLG RYHU WR WKH SHUVRQ KDYLQJ FXVWRG\ Rl WKH PLQRU RU LQFRPSHWHQW RU WR FDXVH WKH
RU WR FDXVH WKH VDPH WR EH SDLG WR D OHJDO JXDUGLDQ RU FXVWRGLDQ RI WKH PLQRU RU LQFF
RU LQFRPSHWHQW
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7KH &RPSDQ\ UHVHUYHV WKH ULJKW DW DQ\ WLPH WR DPHQG RU WHUPLQDWH WKH 30BHOW ®IZKR

UHWURDFWLYHO\ FKDQJLQJ RU GHSULYLQJ 3DUWLFLSDQWY RU %HQHILFLDULHV RI U LIXWWW VDORGID G\

GLVFUHWLRQ DQG QRWZLWKVWDQGLQJ DQ\RWHKIFW SURDWVREQ KHQHXMWGH K HW R XGH BRAL®ODEN SDL
$57.&/( ;,
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$00 EHQHILWY XQGHU WKH 30DQ VKDOO EH WKH XQVHFXUHG REOLJDWLR@X\RW WXPCE&RPWDEO DY

ZLWK WKLV 30DQ QR DVVHWV ZLOO EH SODFHG LQ WUXVW RU RWKHUZLVH VHJUHJDWR & KWRH[ WK W

SHUVRQ DFTXLUHV D ULJKW WRVMHARKHLLYHK\SDARE QW \E K HQRH XQHHWHU WKDQ WKH ULJKW RI DQ\ XQVHF)>
$57,&/( ;,,
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6HYHUDEQONKH HYHQW WKDW DQ\ SURYLVLRQ RI WKLY 30DQ VKDOO EH GHFOD UHZF WOWKHDJUH F
SURYLVLRQV RI WKLV 30DQ EXW VKDOO EH IXOO\ VHYHUDEOH DQG WKLY 30DQ VKDOO EH FRQVWUXFE

&ROVWUXRWERPWLRQ KHDGLQJY DQG QXPEHUV DUH LQFOXGHG RQO\ IRU FRQYHQLHQFH RI UH
WKH WHUPV DQG SURXHQHRHURD SBKIRSBODWH ZRUGVYV XVHG LQ WKH VLQJXODU VKDOO LQFOXGH WK

*RYHUQL@XHDYDOLGIHFWDRIGMKILY 30DQ DQG WKH ULJK\WMYVDIE KREWHED WLRQY RH FERQ \SWUXRG
WKH ODZV RI7WKH/ GYOIWN\RVXSHUVHGHG E\ IHGHUDO ODZ



1R SHTXLUHPHOQKHVERAEQG\ LV QRW UHTXLUHG WR VHW DVLGH DQ\ DVVHWYV IRUWDRPHGW® RR \i
LQ WUNFIMWHHPHQW 3DIUBVQFLSDQW VKDOO KDYH QR VHFXULW\ LQW HQ W@ W QRIDQW K & WK VDIPLR/X @OVD/Q B |
XQIXQGHG DQG PDLQWDLQHG SULPDULO\ IRU WKH SXUSRVH Rl SURYLGLQJ GHIHUUHG FRPSHQVDWLR

/ID[H®OO DPRXQWY SD\DEOH KHUHXQGHU VKDOO EH UHGXFHG E\ DQ\ DQG DOO IHGHUDO VWDW
EH SDLG RU ZLWKKHOG E\ WKH &RPSDQ\

,1:,71(66:+(5(2) 6RXWEZBOMQHYV &R VKON &RRSBG\LWYV F RU[$IREU OMIUHH WHRD D QW RWEKHH YH SUHVHQWYV '\
EHKDOI E\ LMMFBURSKHW RXQWR GXO\ DXWKRULJHG WKLV WK GD\ RI 1IRYHPEHU

&203B1<
6287+:(6%,5/,1(6 &2

%\ V +HUEHUW ' HOOHKHU

$77(67

V &ROOHHQ & %DUUHWW

(93+ &XVWRPHUV &RUSRUDWH 6HFUHWDU\

>8&2532%6 6($/@
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3XUVXDQW WR WKH DXWKRULW\ RI MKHOARBIVGE R 'DQHEE WR H ROBRR 6 ROKNRAR RWE KOIHOR ER/ KEAMWY %
KHUHE\ DP HQRMIGY HDV RI '"HFHPEHU LQ WKH IROORZLQJ UHVSHFWYV RQO\
$UWLFOH ;,, LV KHUHE\ DPHQGHG WR DGG 6HFWLRQ WR UHDG DV IROORZV

3 6XVSHOVLRQ RI &HBWBEBLYRKRWWWMGBQENVQJ DQ\ SURY LYV MRKH RIOW KL VKIADA BMRI WR] H ¢ @\e UIDQO
ZRXOG RWKHUZLVH EH FUHGLWHG SXUVXDQW WR 6HFWLRQ KHUHRI VKDOO EH VXVSHQGH(
ZKLFK 6HFWRR® KH$&RGH DSSOLHV ~

,1:,71(66:+(5(2) DQG DV FRQFOXVLYH HYLGHQFH RI WKH DGR SHP HRE RH QWK H RR U EWAE B & W& RMRUK[FE
30DQ WKH &RPSDQ\ KDV FDXVHG WKHVH SUHVHQWYV WR HHFGX®\KHEXWX B &/ RHE WE ¥ BODHPRHRI D\VRIEHE {4 B
6287+:(6%,5/,1(6 &2

%\ V *DU\ & .HOO\
*DUN & .HKQWHI ([HAXWHUYH 21

$77(67

V 'HERPOKUPDQ

'HERWGBPKHUBDQLVWDQW 6HFUHWDU\
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%()25( 0( WKH XQGHUVLJQHG D 1RWDU\ 3XEOLF LY GR\GRIRIP ¥ B UG KHRXDR\Q DIDIDG <P HNVEU WRED PHK N
WR EH WKH LGHQWLFDO SHUVRQ ZKR VXEV,E(G R2G DK H \QWD RH R) G2&887:0672)),&(5 WR WKH IRUHJRLQJ
WKDW KH H[HFXWHG WKH VDPH DV KLV IUHH DQG YROXQWDU\ DFWDRQ® WHRG [RAGWKH WKK/HH VUBGIGD G

* 9(1 81'(5 0<+$1'$1' 6($/2) 2)),&( WKH GD\ DQG \HDU ODVW DERYH ZULWWHQ

V7/HUL /HH /DPEHUW
1IRWDU\ 3XEOLF LQ DMWGDMRU WKH 6WDWH

0\ &RPPLVVLRQ ([SLUHV -XQH
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3XUVXDQW WR WKH DXWKRULW\ RI MKHOARBIVGE R 'DQHEE WR H ROBRR 6 ROKNRAR RWE KOIHOR ER/ KEAMWY %
KHUHE\ DPHQFOMIGY HHDV RI 1RYHPEHU LQ WKH IROORZLQJ UHVSHFWYV RQO\

$UWBFOBHFWLRQ LV KHUHE\ GHOHWHG LQ LWV HQWLUHW\

,1:,71(66:+(5(2) DQG DV FRQFOXVLYH HYLGHQFH RI WKH DGR SR HREG RH QM H RR U MR LGERRXNEURZH
%HQHILW 30DQ WKH &RPSDQ\ KDV FDXVHG WKHVH SUHVHQWMLW¥R E M IGKKION X MRX &% G DLDIR WWKHFURLD B I8 U

6287+:(67%,5/,1(6 &2
%\ V *DU\ & .HOO\

IDPH*DU\N & .HOO\
,WV  &KLHI ([HFXMWLWMH 21




(IKLELW

$0(1'(" $1' 5(6B7("
6287+:(67$,5/,1(6 &2
(;&(66 %(1(),F/$1

DV DPHQGHG DG WIHWW DRWHESOW®IQ \HDUV EHJLQQLQJ RQ DQG DIWHU -DQXD
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DV DPHQGHG DIGIGE W IHWHW CRVWHEOIMIQ \HDUV EHJLQQLQJ -DQXDU\

/DEOH RI &RQWHQWYV
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$0(1'(" $1' 5(6B7("
6287+:(67$,5/,1(6 &2
(;&(66 %(1(),3/$1
DV DPHQGHG DIQGE W IHWHW CRUHEOMIQ \HDUV EHJLQQLQJ RQ DQG DIWHU -DQXD

35($0%/(

+(5($6 G6RXWEIZHZMWQHY &R D FRUSRUDWLRQ IRUMHBVX @EHY LVR KN @\DHE W WRE B KON KBWGED WIRI HR 6 R X[W K
DV DPHQGHG DI[HF WHYM BIMHD U\ DQ H[FHVV EHQHILW SODQ IRU WKH H[FOXVLYH EHQHILW RI D
GHFUHDVHG GXH WR OLPLWDWLRQV LPSRVHG E\ 6HFWLRQ RI WKH ,QWHUQDO 5HYHQXH &RGH RI

:+(5($6 VXFK SODQ KDV EHHQ GHVLJQH®RMWRKARPEWMUIZQWR 6HYWQRE &RGH

+(5($6 B6RXWEIZHYMWQHYV &R QRZ GHVLUHV WR DPHQG DQG UHVWDWH VXFK SODQ LQ DFFRUGDQF!
6HFWLR®I WKH ,QWHUQDO 5HYHQXH &R G H7UMD ¥V KO\ODONG R YWHU QB ®ODIHYAHHOW BHUYLFH JXLGDQFH D

+(5($6 B6RXWEIZHZMWQHY &R LQWHQGV WKDW DQ\ 3DUWLFLSDQW RU %HQHILFLDU\ XQGHU VXFK St
DQG DIXWW )XQG DQG

12: 7+(5()25( WKH ([FHVV %HQHILW 30DQ LV KHUHE HBPW DGHHGRIQAE FEPAMIW HG J LRIQL DY GH R MV
IROORZV
$57.&/( ,
“(),1,7,216

3$FFRXQW™ VKDOO PHDQ WKH UHFRUG PDLQWDLQHG E\ WKH &RPPLWWHH VKRZLQJ WKH PRTQXHV
WHUP 3$FFRXQW"~ VKDOO UHIHU RQO\ WR D ERRNNHHSLQJ HQWU\ DQG VKDOO QRW EH FRQVWUXHG W

S4LOLDWH" PHDQV HDFK HQWLW\ WKDW ZRXOG EH FRQVLGHUHG D VLQJOH HPSOR\HU ZLWK Wk
SDW OHDVW " VKDOO EH VXEVWLWXWHG IRU WKH SKUDVH 3DW OHDVW "DV XVHG WKHUHLQ

3$JJUHJDWHG 30DQ” PHDQV DOO DJUHHPHQWY PHWKRGV SURJUDPV DQG RWKHU DUWUDB®YXRAN
5HIXODWLRQV

3%HQHILFLDU\" VKDOO PHDQ ZLWK UHVSHFW WR HDFK 3DUWLFESDQW HVK&RE B QR I L A6IXID\WUR Q ¥



3% RDUG” VKDOO PHDQ WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\

3&RGH” VKDOO PHDQ WKH ,QWHUQDO 5HYHQXH &RGH RI DV LW PD\ EH DPHQGHG IURP WLP
3&RPPLWWHH" VKDOO PHDQ WKH FRPPLWWHH GHVLIJQDWHG E\ WKH %RDUG WR DGPLQLVWHU W
3& RPSDQ\" VKDOO BHDQLERXWEKRHWW LWV VXFFHVVRU RU VXFFHVVRUV

S'HIHERDXOQW ™ VKDOO PHDQ WKDW REWRRQWRE DVVODUMWNVLEHE VQWHR ZKLFK VXFK 3DUWLFLSDQW ¥
6HFWLRQ KHUHRI

S([FBPRXQW™ VKDOO PHDQ <{RDWIK$DDMRXXWDAE) Z&DRK WKH DOORFDWLRQ V RI D 3DUWLFLSD!
30BKWDU DUH UHGXFHG E\ UHDVRQ Rl WKH DSSOLFDWLRQ RI WKH OLPLWDWLRQV VHW IRUWK LQ 6HFW

S0DQGDWRU\ $HW LWUKHPHIQWZLWK UHYV SHFRW WFRH M BAK SROWWZHPHWQ WKH PDQGDWRU\ UHWILIPISREF
E\ WKH )$VGBDWB®QQLVWUDWLRQ RU DSSOLFDEOH ODZ

3S3DUWLFLSDQW™ VKDOO PHDQ DQ HPSOR\HH RI WKH &RPSDQ\ ZKR KDV PHW VKNV HBOQHL,E LKCH W
KDV PDGH D GHIHUUDO HOHFWLRQ XQGHU WKH 30DQ DV SURYLGHG LQ 6HFWLRQ KHUHRI

330DQ " VKD ®PHRMHE WIQK 5HV VEDWHE R XMRKZHVWFHVYYV %HQHILW 30DQ DV VHW IRUWK LQ W
330<BIQU" VKDOO PHDQ WKH DQQXDO SHULRG EHJLQQLQJ RQ -DQXDU\ DQG HQGLQJ RQ 'HFHP

33ULRU 30DQ° VKDOOSPHORQQWKH:BRXW KZFHNWW %HQHILW 3 OHRW IDWHDPIOEGHE DQG YHYEYIDOMHH/GE
(IFHVV %HQ HIHAWLOMGHREUYOBRP PHQFLQJ RQ DQG DIWHU -DQXDU\

SISHWLUHPHQW 30DQV’ VISDDOLOHVQEW K BUFRR XWEZBVMQJ 30DQ W KS$IL U3ULRI HW 6KFD UL QN 3300007 [
$LUOLQHV &R 3LORWY S5HWLUHPHQW 6DYLQJV 30DQ HDFK DV DPHQGHG IURP WLPH WR WLPH

S6HSDUDWLRQ IURP 6HUYLFH" VKDOO PHDQ D UHDVRQDEO\ DQWLFLSDWHG SHUPDQHQW UHGX
D@DLOLDWHV WR RU OHVV RI WKH DYHUDJH OHYHO RI ERQD ILGH ¥HWODYLIDAMANVS HZKHRWIRHG BV IR HH PI
FRQWUDFWRU RYHU WKH LPPHGLDWHO\ SUHFHGLQJ WKLUW\ VL[ $ILOROQWKYW IRUOWYXWY WKDOP BMHKILLIRWE\
GHWHUPLQDWLRQ RI ZKHWKHU D 6HSDUDWLRQ IURP 6HUYLFH KDV RFFXUUHG VKDO®&|BMKPMD&RIGEN WK



36SHFLILHG (PSOR\HH® VKDOO PHDQ D NH\ HPSOR\HH DV GHILQHG LQ 6HFWLRQ D VRHA RAMQKAHH
LQ 6HFWLRQWKS$ &RGH

36SRXVH" PHDQV DQ LQGLYLGXDO RI WKH RSSRVLWH VH[ ZKR LV PDUULHG WR WKH 3DUWLFLS

SOXYMHHPHQW  VKDOO PHDQ VKD DG UG H P \B P HQGEHQWY WKHUHWR HIUWHMWHG MRWVRD B KW E
RI WKH 30DQ

SOXVW )XQG” VKDOO PHDQ WKH FDVK DQG RWHKRHXVIURS IS X UV KYRIH BMRHIDQKEGI DGPLQLVWHUHG E
SOXVWHH" VKDOO PHDQ WKH GHVLJQDWHXMWMKYWHRW FWLQJ DW DQ\ WLPH XQGHU WKH

SPOXDWLRQ 'DWH” VKDOO PHDQ HDFK EXVLQHVYV GD\ RQ ZKLFK WXAK IRQYBE BL6G DWHW BMW\K DO/
&RPPLWWHH

$57,&/( .,
(1, % %, 1,7<

3ULRU WR WKH HBDUVRKH BRP BOWWHH VKDOQ@RWQI'DWKRPHOL@ORQHIXDOV ZKRP LW KPXQGWH VRIUW K
30BIDU DQ 3(OIHIDAOHVBRDW HTXDOV RU H[FHHGV ZKLFK LQGLYLGXDOV VKDOO FRQVWLEWAKH C
LQGLYLGXDOV PD\ HOHFW WR SDUWLFLSDW+HE HQHXRIG PD QWY S U NS F & MHWMRHBYGWIOH. & EMER HODNHW R
LQGLYLGXDO WR SDUWLFLSDWH LQ WKH 30DQ RU WR FRQWLQXH WR SDUWLFLSDWH VKDOO EH LQ Wk
ELQGLQJ IRU DOO SXUSRVHV KHUHXQGHU

$57,&/1( ,,,
&5(',7672$&&2817

(IHEFWLYH -DQXDU\ DQG KR QW MKHHBDKRAIMD YK GODQ ZKR KDV EHHQ QRWLILHG RI KLV R
UHVSHFW WR D<Q{DOLBIDE OWHK BIOMIQ QHU SUHVFULEHG E\ WKH &RPRX QW HSHU R VIUGH @R FADKEIDW WG H R WH O H FI\M
ODVW GD\ Rl '"HFHPEHU LPPHGLDWH&HEWU BRKBGEQURWXWR (\WABKEHIHJ®QBEQ GDWH DV PD\ EH HVYWDEOLV!
LOQGLYLGXDOV (DFK GHIHUUDO HO HF¥HIDRIQVALDADKO LEHHY B R & W LVOR HXBR (G DEPLHD & © PR G MHK\FK G H | H UIHIFOV
LI WKH 3DW \([EBPSOXDMW |RU W K DaM [ O L. EOGHH/ \38 GADKD Q 6XEMHFW WR W IGH ISHUUHFAIHGE HQH F WQ RVG! XOHG |
HIHFWLYH ZLWK UHVSHFW WR<BOOW KEW ZKXAR W X P BIEOMLEFOSRQW LV HOLJLEOH WR PDNH D G HdHHIW
WKH 3DUWLBEPBWQWHD\ FKDQJHY VXFK HOHFWLRQ LQ WKH PDQQHU SUHVFULEHG E\ WKH &RPPLWWHH



$V VRRQ DV SUDFWLFDEOH IROORZLQJ WKH GDWH RQIRKLF® WKKHEERIFE B QDN BEIR ILLWWG KR QML
FUHGLW D ¥D HVHSRIRSOQW TW RB®KRIXQW RI VXFK 3DUWLFLSDQW 1RWZLWKVWDQGLQJ WKH SUHFHGLQJ
ZKLFK VXFK 3URILW6KDULQJ FRQWULEXWLRQ W(IRBERIGQRU I RQ WX FKSHDHIQINE TDHK [ W DHDK B Q3 HRIMKLGAX TG
SDLG WR WKH 3DUWLFLSDQW LQ D FDVK OXPS VXP GXULQJ WHMMUFDOHQGDU \HDU LPPHGLDWHO\ IROO

$V Rl WDOKDWLRQ 'DWH WKH &RPPLWW HW FKRXOMWF WG LEGH W RHHED E® FRPUHVR B LER\DWHY DWW U L ED
ZHOO DV DQ\ RW K HUHNUBI DLW RIR X GRRK FLICOAD X G L Q/J SAXFE K B VDWIFU WD R @ R | 3 00000 DSDR P 6 QWK IRMEPWEIDK
9DOXDWLRQ 'DWBNGYRDDIBFERMUKMHDV R| 9DIOX BWH R QG DQUH

(DFK 3DUWLFLSDQW SULRU WR LQLW L\WIOHSPLOWF USDUHMFQ ILBHE KEH SWKHQ& RBRLWWHH GHVLJIQ
3DUWLWFARXWY DV SURYLGHG DERYH VKDOO EH GHHPHG WR EH LQYHVWHG DPRQJ WKH YDWK®XW F
GHVLJQDWLARQ XQGHU WKH 3ULRU 30DQ RQ 'HFHPEHU V K D O O HFXWALR DD QIDAQO \ F D U UX QRAYIHA BTKQ
3DUWLFLSDQW PD\ FKDQJH WKH L OY®IXDWP HRQW ' GWWLV R O WQ R @ LBWK RI HI/G\H F WVSFRE FDPERUM DWW HW MGKIHVGI IS
ZKLFK FKDQJHHADIO® EHIHOLQJ DQ HOHFWLRQ ZLWK WKH &RPPLWWHH LQ WKH PDQQHED6YBWHRICE H)
HVWDEOLVKHG E\7WH I8 RRWPEWSDIW PXVW GHVLIJQDWH LQ VXFK PLQLPXP SHUFHQWDJHYV RU DPRXQV
FUHGLWHBFWROMKRI VXFK 3DUWLFLSDQW WKDW LV WRUES KE0&RDGH B ENVR QIH R ILR @ H VWPK Q QY RIS/ WL
WR D 3DUMHAFRSQWWIEKDOO EH GHHPHG WR EH LQYHVWHG LQ VXFK SURSHUW\ DV WKH &RPPLWWHH L
GHVLJQDWH WKH LQYHVWP H®RFRX QW RXQD WW RFNH B UVRHAGK WIRK B KX PR MV WM VR IRBR B G RRS\D @ REOLJIDWI
WR D 3DUBHAFRSQOWWY DFFRUGDQFH ZLWK WKH LQYHVWPHQW SRR QW WRL RQOF R 1310 XMKL B DSIMQ W L\SHOmM
LQFRPH JDLQV DQG ORVVHV DWWULEXW D E GH FRKWH WRG [EH B KNV ERR PIPR RXQAMHE VIUDHIED. \B H @ YWR K\RURLK H
WR PROIOWHOHWH RU DGG WR WKH LQYHWVMHP i WORN IV LIRROG/L KLHFUDLQREH R F F X IV VWALRY B SSFORNPHL VR W W K F\KK F
3DUWLFLSDQWY ZKRP WKH &RPPLWWHH LQ LWVIMRWH ® @& VIPHNA FEBREAPHLNG W VAU Y MO0 RQ QMR EHY RIEGDH\ O
LQYHVWPHQW FULWHULD IRU H[LVWLQJ RSWLRQV QRU VKDOO LW EH REOLJDWHG WR FRQWLQXH WK
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(IFHSW DV RWKHUZLVH SURYLGH G QMUKHIL DD VD RK GBI DWIKF V8B W HRW ILFLDU\ RI VXFK 3DUWLFLSD
L VXFK 3DWWHSDSID@WRQ IURP 6HUYVFHWWDL KA K VSR VO DFLSBDWE BT\ \6X MK/ GEIMQRL RDQWY WKH RFF)
XQIRUHVHHBERFEN WKEWMHFW WR DISISH RRPE LRV VI HUHHIT W IR ¥ & HSOREZW XU DRH VDR G IRUP R1 WKH SD\PHQW RI E
Rl 6HSDUDWLRQ IURP 6HUYLFH DWWDHQ RWQGH R WKDDLEION R \L §HDVAFUSHPGAREABHHDRIWKD WPKHD BURIY E W QRIQ!
3DUWLFLSDQW XSRQ WKH RFFXUBIQEF K LRI M 6 HX DORD FFVRIHEE@BMHERMIKOWEH SURYLVLRQV RI

(DFK 3BDUWLERSWRW ROWH RI WKH GHDWK RI D 3DUWLFLSDQW WKH %HQHILFLDU\ RI VXFK 3DUWLF
SDUWLWFRXWW @DWRDWKRQ 'DWH FRLQFLGHQW ZLWK WKH GDWH RI GLVWULEXWLRQ KHUHXQGHU

$57,&/(9
3$<0(17 2) % (1(),76

7ZLPH RI 3D$PBHDQWLFLSDQW PD\ HOHFW WR UHFHLYH RUSFRREXQOF B W HRRH. RIL QUKSDIRE Q RiZ R Q K ML
D GXULQJ WKH FDOHQGDU \NDBH 5Q WKW E R QV KR B DELHWLYAIESD R MFAX U V
GXULQJ WKH FDOHQGDU \HDU IROORZLQJ W&HSPROMQKRDQUI VRFP U6 HQ YZLKALH IR FFKK BDUWLFLSI

GXULQJ WKH FDOHQGDU \HDU LQ ZKLFK WK$J I3 DU W D BICIDVQRUS D B/HRIDE DOW/F GIFNE © MHRAYWEHEINDLW
IURP 6HUYLFH DQG LI QRW GXULQJ WKHVFBOSMBIDWLRD UURP BKIUFK. MH R FAXUWNVL RIS D QW T

G GXULQJ WKH FDOHQGDU \HDU IROORZLQJ WKH FDOHQGDU $ 5D W |LGQD DIGLOAK RASK 15 HRIF B WML IF 60
WKH 3DUWEBRS®OWIRQ IURP 6HUYLFH DQG LI QRW GXULQJ WKH FDO HQ/G®HIS CHILOUWIRRO RIR ) B M

1IRWZLWKVWDQGIMQB @HFIMLWR QF LS D BMJUWLFLSDQW KDV HOHFWHG WR UHFHLYH SD\PHQW EDVHG |
WKH WLPH RI KLV RU KHU 6HSDUDWY RQ YWRR BXW Y RBHZ LMXGF K 13 DBHMDICAHSD R@WLO WKH GDWH WKDW LV
HIWHQW UHTXLUHGREWEKHFWREH ,BDGGLWLRQ QRMIH MKLVRWD QGL @K BVAE® H YWKR SSIDQFHMOML Z L OQEH] P
\HDU RI WKH \3 BUHW WK REOWELQ WKH QLQHW\ GD\ SHULRG NRGEBRMKQJ WKH GDWH RI WKH 3DUWLFL

YRUP Rl 3D$PBHQWLFLSDQW PD\ HOHFW WRS$BFRXQWHLSDMR MM LR D KALXPBUVKRUQ FDVK RU LQ VXE
SHULRG FHUWDLQ QRW H[FHHGLQJ ILYH \HDUV ,Q WKH HYHQW D 3DUWLFLSDQW ZKR KDV HOHFWH
DERYH VXFK BDUWLWLSDO@WOW ZLOO LQFOXGH DOO LQVWDOOPHQW SD\PHQWV WKDV3ZRW DEL 8 VW UH
LOQVWDOOPHQW SD\PHQWYV



WKH &RPPLWWHH VKDOO FRQWLQXH WR F WHIGLRK @\ HZ X\§ B DV IGHE® DIDRHFG RQ FARKPHH TDQUGN O RIVS/DHYWIIW W U |
BHFWLRQ DERYH DV ZHOO DV ZIMWKDD QL @WK MUK A UXHESHW RG\VE BY RIBQRERIORI WXHKSHULRG IRU ZKLFK LG
1RWZLWKVWD QG IVQH @HEMLWR QF L § D Q@ W K HV HOHHIWWK R B BARHH @ VUZALIOFD. EBIQRDIGH LQ D OXPS VXP LQ FDVK
SD\PHQWY ZLOO UHFHLYH D OXPS VXP GLVWULEXWLR Q$EF FOYW DW VXFKRULBDHDN WKH YDOXH RI Wk

JLPLOJ Rl (OHFWRIR PV GV RVR BISDDARHRMEDQW PXVW HOHFW WKH WBFRRX@QRM®IRBUPRRI 8B\ WHKGEGIMD
ZLWK UHVSHFW WR ZKLFK WKH 3DUWLFLSDQW ILUVW PDNHV KLV RU KHU LQLWLDO GHIHUUDO HOHFW
HOHFWLRQ ZLOO EH LUUHYRFDEOY Q¥ IHARPOQ@WDO EB OD QVRHW 8W R3IMWGVE IGE RSB XHRYTHJQ X D U\ HDFK 3Dl
RSSRUWXQLW\ WWR. @ DONHH HDORGIFIVLRQ DV WR WKH WLPH DQG IRUP RI SD$FHFRWQRN DIDVO ZIHROROX Q W \D IBRIXQ A
FUHGLWHG WKH 3 (OHFWLRIQRZHY@GDSW RY LG HOHKXW WK PD\ QRW GHOD\ DQ\ SD\PHQWYV D 3DUWLFL
FDOHQGDU \HDU DQG PD\ QRW DFFHOHUDWH LQWR DQ\ SD\PHQWYV D 3DUWLFLSDQW ZRXOG QRW K

'"HIDXOW (OHPMWQR®WBDUWLFLSDQW LQ WKH 30DQ IDLOV WR HOHFW D WLPH RU IRUP RI SD\PHQ)
3DUWLFLSD QWS RUFDEOHV WK IBOLFWDBLSDIQWT UHFHLYH KLV RU KHU SD\PHQW LQ D OXPS VXP LQ FD)\
3DUWLY LESDSPWPWLRQ IURP B UAYKIF HH R BXW R | RMIOHY KD GW UE QI D@ KMH] F D O HQ G B D VIt K TREDR\M KMKCH VE B i V@ L)L
SHULRG IROORZLQW GHMHWED UWDFiBSDWMWILSDQW ZKR KDV PDGH DQ HOHFWLRQ XQGHV S$AKLIR BUH G M F3\DLL
WR DSSO\ ZLWK UHVSHFW WR WKH IROORZLQJ L ZKHWKHU SD\PHQW ZLOO EH WULJJHUHGH DVHGZR
SD\PHQW ZLOO EH PDGH RU FRPPHQFH GXULQJ WKH FDOHQGDU \HDU Rl RU IROORZL®JIHK DN FO5 86 UFE
LLL ZKHWKHU SD\PHQW ZLOO EH PDGH LQ DDORXPBWKHPURSU RY LA \RW I ORD PM QWY 3 KR@ HYKIVW JRYHUQ \
HOHFWLRQ DQG DQ\ UHIHUHQFH WR 3*WHUP LSQUL\R URIQORIIF WR.RQRYRKIDQW * ELH) GH BIP bI\E LW RSPV 6HSDUDV

&KDOQJH R RI 3D\RRQENWKVWDQGLQJ HIOW SRAFRY KR BRRHABIKDQA | LWV S D\ DE @ HWHKHHU H DUOHEHW 1R DB\
6HFWLRQ EH SDLG SULRU WR RU ODWHU WKDQ WKH GDWH RQ ZKLFK WKH\ ZRXOG RWKHUZLVH EH

D'LVWULEXWLRO LO WKH (YHOW Rl .QFRPH ,IQFQ\X YRR ¥ ISRG B BRGNS HFMEERIENL.Y 8G WR EH L
3DUWLFLSDQW SULRU WR UHFHLSWJGXHJW®R HG| B OO RQUW R F RKIW\ ZAWXK RUKBQA\HTXLUHPHQWYV RI &
VXFK 3DUWLFLSDQW VKDOO UHFHLYH D GLVWULEXWLRQ IURP WKH SPOPRX Q® GI DXPLRMBNWHRT EBIOL §
UHVXOW RI WKH |IDLOSWIK HRI DWKHS 33000000 RWRDERP SO\ ZLWK WKH UHTXLUHPHQWYV RI EG R X6G\W W LR ¢




ELVWULEXWIRQ 1HBISYOD BDMMRNEBEKR OBWEH &RPSDQ\ LV UHTXLUHG WR ZLW KKRROWGWD RRXRIWNV
,QVXUDQFH &BEWU) REWWDQPLPSRVHG XQGHU &RGH 6HFWLRQV D RU Y ZLWK UHVStH
WKH 30DQ EHIRUH WKH\ RWKHUZLVH ZRXOG EH SDLG WKH &RPPLWWHH PD\ GHWHUPLQH WKDW \
R L WKH DPRXQWWEFRKR VS CRUN LLRL S/DIQHVDWIDJH YDIWHS RV HMGKBHQ W KH LQFRPH WD[ ZLWKKROGLQ

F'HOD\ IRU 3D9PROWWIRXY RI )HGHUDO 6% S5-XQLIADIFHM MIEAM RYHQWK MKH &RPSDQ\ UHDVRQDEO\
EHQHILWYV DV VSHFLILHG KHUHXQGHU ZRXOG YLRODWHKH HR&®PPD® W H R XRIOL\WGEH @ DRUDN K IRREHMIBABIIN HX
GDWH DW ZKLFK WKH &RPSDQ\ UHDVRQDEO\ DQWLFLSDWHV WKDW WKH PDNLQJ RI VXFK SD\PHQW

G'HOD\ IRU ,.QVROYHQF\ RU &RPSROMKIY HY%XYWQWKW BRPERQV GHWHUPLQHYV WKDW WKH PDNI
KHUHXQGHU ZRXOG MHRSDUGL]H WKH DELOLW\ RI WKH &RPSDQ\ WR FRQWLQXH DV$DW REXPIHVERQW
FDOHQGDU \HDU LQ ZKLFK WKH &RPSDQ\ QRWLILHV WKH &RPPLWARWYWHH WKDW WKH SD\PHQW RI EH

HEGPLOQLVWUDWLYH HAKMDSDRPRBOWHRQEWHQHILWY KHUHXQGHU VKDOO EHJLQ DW WKH GDWH V¢
SDUDJUDSEVWRAIFWHMRYLGHG WKDW LQ WKH FDWWHKRISDGPHQW WIUDXAKY B HHHFIHWWLWD\ EH GHOD\HG
\HDU LQ ZKLFK SD\PHQW ZRXO0OG RWBHREZ WHKHBMKRDGHFROHQKGIDU PRQWK IROORZLQJ WKH GDWH
UHVXOW RI HYHQWYV EH\RQG WKH FRQWURO RY \GKBWRUW KVLS D QWILLARITIRWIRVZ LY J QRKH CBG®RIWVDLLAL
&RPPLWWHH WR FDOFXODWH WKH DPRXQW RI EHQHILWY GXH WR 3DUWLFLSDQW DV RI WKH GDWt}
FDOHQGDU \HDU LQ ZKLFK FDOFXODWLRQ RI WKH DPRXQW LV DGPLQLVWUDWLYHO\ SUDFWLFDEO

I1R 3SDUWLFLSDIRWIZOAMAKWMRDR GLQJ WKH IRUHJRLQJ SURYLVLRQV LI WKH SHULRG GXULQJ Lz
WZR FDOHQGDU \HDUV WKH 3DUWLFLSDQW VKDOO QRW EH SHUPLWWHG WR HOHFW WKH FDOHQC




$57,&/(9,
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,Q WKH HYHQW R| DQH@ARBEVWHBESBQW RD\ PDNH D UHTXHVW WR WK$F&RRBMNV \WRIG SRUIRYE
WKH WHUP 3XQIRWHQMHPEDEMPHDQ D VHYHUH ILQDQFLDO KDUGVKLS WR WKH 3DUWLFLSD V8 SIRKWHO
GHSHQGHQW DV GHILQHG LQ 6HFWLRQ D RI WKH &RGH ZLWKRXW UHJDUG WR 6HFWLRQW SURSH
WR FDVXDOW\ LQFOXGLQJ WKH QHHG WR UHEXLOG D KRPH IROORZLQJ GDPDJH WR D KRPH QRW RWE
DQG XQIRUHVHHDEOH FLUFXPVWDQFHY DULVLQJ DV D ¥8VSeW HRY QDWW R @ HR R @ & HVIKH. \FF @ RAFUERGBA R
DPRXQW WR EH ZLWKGUDZQ RQ DFFRXQW WKHUHRI VKDOO EH PDGH WKW IO RREWLWR/ IEH ZLQN K\S U VA
XQIRUHVHHBMOFN MPHQYRW H[FHHG WKH DPRXQWM QAFBOXD UD PRK (V\I W IQH F WX ¥ B UL PRI SD\ WD[HV UHD
DIWHU WDNLQJ LQWR DFFRXQW WKH H[WHQW WR ZKLFK VXFK KDUGVKLS LV RU PD\ EH UHOLHYHG L
3DUWLYLB\DWGHMWY WR WKH H[WHQW WKDW OLTXLGDWLRQ RI VXFK DVVHWY ZRXOG QRW LWVHOI FDXV}F
QHHG WR VHQG/ [F BDOGV WR FROWHIH RU WKH GHVLUH WR SXUFKDVH DHRRPRI EHPGHH PRAGAVW R ER O K ML
XSRQ DQ\ PDWWHU UHODWLQJ WR WKH G H W WRFZIQQ DLVQ DR ISDLOW K B HIEW MIIRH (OF B LRM K\GXFIKZ P O PE® DIFOR X €
EH PDGH LQ WKH PDQQHU SUHVFULEHG E\ WKH &RPP LW W HHO OD R BURSXAKW SE ELM[S G H D Y B G VDVKID © S HFH IS

:LWKGUDZDOVIHKDOUOREHDMKDWR WKH LQGLYLGXDO LQYHVWPHQWIRFWRXRGW OLUWH Z&H AR HDG RVRQ B/
VXFK 3DUWGHMDQWWLRQ XQGHU 6HFWLRQ KHUHRI

,Q QR HYHQW PD\ D 3DUWLFLSDQW UHFHLYH D ORDQ RI DQ\ SRUWLRQ RI KLV EHQHILW KHUHX!
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7KH &RPPLWWHH FDXWWWREGLNRK DVKH SXUSRVHV Rl UHWDLQLQJ DIMNXSAMYHWIPW DV UBYH SDWPKIQ\
Rl WKH EHQHILWYV SD\DE®G\ DHOHID YW Q/RINEIHLGOMMERP BH SDLE JHR P WRKEMRBADXX\IJG LI VXFK VKDO
EH VXEMHFW WR WKH FODLPV RI JHQHUDO FUHGLWRUV Rl WKH &RPSDQVURVMUIHHAMBYW WKH &RPSD!

7KH 30DQ VKDOO EH DGPLQUIKWHWHPE HVUWRH VERP RIRPRWHWWHH VKDOO QRW UHFHLYH FRPSHRNI
PHPEHUV RI WKH &RPPLWWHH VKDOO VHUYH ZLWKRXW ERQG RU VHFXULW\ IRU WKH SHUIRUPDQFH R



GXWLHV KHUHXQGHU XQOHVY DSSOLFDEOH ODZ PDNHV WKH IXUQLVKLQJ BRQVRHARHERDK|IRUVKHHERBR M
GHOLYHULQJ D ZULWWHQ UHVLIQDWLRQ WR WKH &RPSDQ\ DQG WR WKH RWKHU PHPEHUV RI WKH &R

7KH &RPPLWWHH VKDOO SHUIRUP DQ\ DFW WKDW WKH 30DQ DXWKRUL]JHV H[SUHVVHG E\ D YR&®
&RPPLWWHH PAULWLQJ VLIQHG E\ D PDMRULW\ RI LWV PHPEHUV DSSRLQW DOQQVPHREMBE@RENKHVERHA
&RPPLWWHH VKDOO QRW YRWH RU GHFLGH XSRQ DQ\ PDWWHU UHODWLQJ VROHO\ WR VXFK PHPEHU
WKH 30DQ LV SDUWLFXODUO\ LQYROYHG ,I LQ DQ\ PDWWHU RU FDVH LQ ZKLFK D SHUVRQ LV VR GL
FDVH WKH %RDUG ZLOO DSSRLQW D WHPSRUDU\ VXEVWLWXWH WR H[HUFLVH DOO WKH SRZHUV RI W

7KH &RPPLWWHH PD\ GHVLJQDWH LQ ZULWLQJ RWKHU SHUVRQV WR FDUU\ RXW LWV UHVSRQVL
UHVSRQVLELOLWLHY XQGHU WKH 30 DRHE& RRPYLMAM HHY PZDALMALS)XIRW B HWUKIRWY \6 MRVB R Q GHU DF®YOL KN XZD @&V
UHDVRQDEOH H[SHQVHV RI WKH &RPPLWWH&RPISDQO \EKD DL GOB\HWRHI & RREDIOROG KDUPOHVY HDFK P
FODLPV DQG H[SHQVHV LQFOXGLQUHHRELWRQREXWHODPALM®D WRRYVDWY RFR@DNEWLRQ ZLWK WKHRSHKH R U
RI WKH IRUHJRLQJ DULVLQJ LQ FRQQHFWLRQ ZLWK WKH ZLOOIXO QHJOHFW RU ZLOOIXO PLVFRQGXF\

7KH &RPPLWWHH VKDOO HVWDEOLVK UXOHV DQG SURFHGXUHV QRW FRQWUDU\ WR WKH SURMI
&RPPLWWHH VKDOO GHWHUPLQH WKH HOLJLELOLW\ RI DQ\ LQGLYLGXDO WR SDUWLFLSDWH LQ WKH =
DULVLQJ LQ WKH DGPLQLVWUDWLRQ L G\WBUSHW WDRMLICRIDVD R G VDB B W/IKA-D &R RBL VIV KIHVXDD® EH FRQF
%HQHILFLDULHV VXEMHFW WR WKH SURYLVLRQV RI WKLV 30DQ DQG DSSOLFDEOH ODZ

$Q\ DFWLRQ WR EH WDNHQ KHUHXQGHU E\ WKH &RPSDQ\ VKDOO EH WDNHQ E\ UHVRIDOWML EQ UK
%RDUG RU D FRPPLWWHH WK HUHRI RD W& H CSHRIPS\DH W\R KIHQ D JRW K R U L W \RWVRK RLD WHK ID@ WK & FOZFHNJL R/ VDH
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,Q WKH HYHQW WKDW D 3DUWLFLSDQW RU %HQHILFLDU\ WKH 3&ODLPDQW" LV GHQLHG D FOD
QRW ODWHU WKDQ QLQHW\ GD\V DIWHU LWV UHFHLSW RI WKH FODLP SURYLGH WKH &ODLPDQW I
PDLO WR KLV RU KHU ODVW NQRZQ DGGUHVYV DQG ZKLFK ZLOO FRQWDLQ WKH IROORZLQJ

D WKH VSHFLILF UHDVRQ RU UHDVRQV IRU WKH GHQLDO RI EHQHILWYV



E D VSHFLILF UHIHUHQFH WR WKH SHUWLQHQW SURYLVLRQV RI WKH 30DQ XSRQ ZKLFK WKF

F D GHVFULSWLRQ RI DQ\ DGGLWLRQDO PDWHULDO RU LQIRUPDWLRQ WKDW LV QHFHVVDU\
LQIRUPDWLRQ LV QHFHVVDU\ DQG

G DQ H[SODQDWLRQ RI WKH UHYLHZ SURFHGXUHY DQG WKH WILRH @XLE LYY D ¥ DI B EUDIRIVAIR
EULQJ D FLYLO DFWLRQ XQG HROBOFRFMODRDLQ ICYHUBHEHQHILW GHWHUPLQDWLRQ RQ UHYLHZ

,Q WKH HYHQW WKDW WKH &RPPLWWHH GHWHUPLQHY WKDW DQ H[WHQVLRQ LV QHFHVVDU\ GXH "
ZULWWHQ VWDWHPHQW GHVFULEHG DERYH QRW ODWHU WKD/QFRQ@H PKXEXGW HGE LK RW\HY H QGAD \ W I HWBHR
ZLWKLQ QLQHW\ GD\V DIWHU LWV UHFHLSW RI WKH FODLP ZULWWHQ QRWLILFDWLRQ RI WKH H[W
&RPPLWWHH H[SHFWV WR UHQGHU D GHFLVLRQ

P LWKLQ VL[W\ GD\V DIWHU UHFHLSW RI D QRWLFH RI D GHQLDO RI EHQHILWY DV SURYLGHC
DXWKRUL]JHG UHSUHVHQWDWLYH PD\ UHTXHVW LQVZEQWLR) D QGKDIN WK HX&RMP VWRWHSS W B Y [HEHH RRUEHD 1W8H
ZLOO EH JLYHQ WKH RSSRUWXQLW\ WR VXEPLW ZULWWHQ FRPPHQWY GRFXRHQGWWODLBERRUBNMO @ GH E
DQG IUHRHRIWFAKDWRQDEOH DFFHVV WR DQG FRSLHV RI DOO GRFXPHQWWODHPRRBRG VE HDEHI LRAWK HDW/ LSQI
/IDERU UHJXODWLRQV ,Q WRg GRRFPPLAWHHVZUBOLARQVLGHU DOO FRPPHQWY GRFXPHQWY UHFRUGV
KLV RU KHU DXWKRUL]J]HG UHSUHVHQWDWLYH ZKHWKHU RU QRW VXFK LQIRUPDWLRQ ZDV VXEPLWWH

:LWKLQ D UHDVRQDEOH SHULRG RI WLPH EXW QRW ODWHU WKDQ VL[W\ GD\V D IW FODWPF K
&RPPLWWHH ZLOO QRWLI\ WKH &ODLPDQW RI LWV GHFLVLRQ RQ UHYLEREN GIQRIZYHD & & U HBAVDHBNMRAY |1
VSHFLDO FLUFXPVWDQFHVY UHTXLUH DQ H[WHQVLRQ Rl WLPH IRU SURFHVVLQJ VXFK DSSOLFDWLRQ

GD\V DIWHU UHFHLSW RI VXFK DSSOLFDWLRQ EXW LQ WKDW HYHQW WKH &RPPLWWHH ZLOO IX
QRWLILFDWLRQ RI WKH H[WHQVLRQ H[SODLQLQJ WKH VSHFLDO FLUFXPVWDQFHV UHT X L7KIHQ G MFKLI LHF ¢
&RPPLWWHH ZLOO EH LQ ZULWLQJ DQG ZLOO LQFOXGH WKH VSHFLILF UHDVRQV IRU WKH GHFLVLRQ !
DOO UHOHYDQW 30DQ SURYLVLRQV RQ ZKLFK WKH GHFLVLRQ ZDV EDVHG DV ZHOO DM DUWWDRGHPEHDI



DFFHVV WR DQG FRSLHV RI DOO GRFXPHQWYV UHFRVG\0ODLEG RW EH Q HIQ VWRW PIDA\A. QY MHEWHYFTREW WRR.
BHFWLRQ D RI WKH (PSOR\VHH SHW/LR HPKI\E H BIE\RIPRHQ 6RIF WKIHW&A RPPLWWHH ZLOO EH ILQDO DQG FRI
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7KH HVYWDEOLVKPHQW RI WKLV 30DQ VKDOO QRW EH FRQVWUXHG DV JLYLQJDMR ORJIBOD UMILFIL\S D
DJDLQVW WKRRRPASHD®Y GLUHFWRUV DJHQWY RU VKDUHKROGHUV RU DV JLYLQJ WR DQ\ 3DUWLFLSI
&RPSDQ\ RU VKDUHV RI &RPSDQ\ VWRFN RU DV JLYLQJ DQ\ HPSOR\HH $WIOHHPISIXRY HHK RH WKW BIRPOG
EH VXEMHFWHWARRGWKAK\DPH HIWHQW WKH\ ZRXOG KDYH7KHH®@QL LKW LR ®OIDU WD E6LG D QMW KEFHHX QGRS
JHQHUDO FUHGLWRU RI WKH &RPSDQ\
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1R EHQHILWYV ZKLFK VKDOO EH SD\DEOH XQGHU WKH 30DQ WR DQ\ SHUVRQ VKWDIOJ® FEHQWK ES/OH
HQFXPEUDQFH RQGKDW DWWHPSW WR DQWDNLVIDWHS OOG HFig BRIRE XPHEGE UMMH G LWISRVH RI WKH VDPF
PDQQHU EH VXEMHFW WR WKH GHEWY FRQWUDFWY OLDELOLWLHY HQJDJHPHQWVY RU WRUWYV RI DQ
H[WHQW UHTXLUHG E\ ODZ

:KHQHYHU DQ\ EHQHILW ZKLFK VKDOO EH SD\DEOH XQGHU WKH 30DQ LV WR EH SDLG WR RU II
EDVLV Rl TXDOLILHG PHGLFDO DGYLFH WR EH LQFRPSHWHQW WKH &RPPLWWHH QHHG QRW UHTXLU
SDLG RYHU WR WKH SHUVRQ KDYLQJ FXVWRG\ Rl WKH PLQRU RU LQFRPSHWHQW RU WR FDXVH WKH
RU WR FDXVH WKH VDPH WR EH SDLG WR D OHJDO JXDUGLDQ RU FXVWRGLDQ RI WKH PLQRU RU LQFF
RU LQFRPSHWHQW

$57,&/( ;,
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$PHOGPHOMUPDGDMWH RRPSDQ\ UHVHUYHV WKH ULJKW DW DQ\ WLPH WR DPHQG RU WHUPLQDW!
VKDOO KDNWHWWKIHUMKHIWURDFWLYHO\ FKDQJLQJ RU GHSULYLQJ 3DUWLFLSDQWY RU %HQHILFLDULHV RI



(IIHFWHRIPLODWWX®MH 30DQ LV WHUPLQDWHG DOO GHIHUUDOV VKDOO WKHUHXSRQ FHDWHFRX®
DFFRUGDQFH ZLWK 6HFWLRQ KHUHRI 1RWZLWKVWDQGLQIJWKKH3ORDUH PRLEH @O RTWKGEDR WE QRO O RE "
IROORZLQJ FLUFXPVWDQFHV

D WKH WHUPLQDWLRQ DQG OLTXLGDWLRQ RI WKH 30DQ ZLWKLQ WZHOYH PRQWKY RI D
DSSURYDO RI D EDQNUXSVBF8 ERXUW BEXUWXDRWRWIRGHG WKDW WKH DPRXQWYV GHIHUUBHGRXY QMU R
WKH ODWHVW RI WKH I ROMRBIHHWD\IBEOW \WWDU LQ ZKLFK WKH DPRXQW LV DFWXDOO\ RU FRQVWU X
WHUPLQDWHG LL WKH ILUVW FDOHQGDU \HDU LQ ZKLFK WKH DPRXQW LV QR ORQJHU VXEMHFW
DGPLQLVWUDWLYHO\ SUDFWLFDEOH

E WKH WHUPLQDWLRQ DQG OLTXLGDWLRQ RI WKH 30DQ SXUVXDQW WR LUUHYRFDEOH DFWL
IROORZLQJ D FKDQJH RI FRQWURO ZLMMKW®& HV&R GRHH CEQABYIL g HIBWW WD QB DUH WHUPLQDWHG DQ
SBDUWLFLSDQW WKDW H[SHULHQFHG VXFK FKDQJH RI FRQWURO VR WKDW XQGHU WKH WHUPV RI
GHIHUUHG FRPSHQVDWLRQ X@GHUHWXWWY G GDO @\Q @G LMK\ LRWKHHO Y H PRQWKY RI WKH GDWH WK
WHUPLQDWH DQG OLTXLGDWHUMKDWHGDI®PDQB VXFK RWKHU

F WKH WHUPLQDWLRQ DQG OLTXLGDWLRQ RI WKH 30DQ SURYLGHG WKDW L WKH WHUFQ
KHDOWK WKH &RPSDQ\ WHSPILLGDWW\H® GG IDQW XL G QDW WD TPAHHMWY LQ OLTXLGDWLRQ RI WKLV 31
&RPSDQ\ LUUHYRFDEO\ WDNHYV DOO QHFHVVDU\ DFWLRQ WR WHUPLQDWH DQG OLTXLGDWH WKLV
WHUPLQDWH DQG OLTXLGDWH WKLV 30DQ KDG QRW RFFXUUHG DOO SD\PHQWY DUH PDGH ZLV
QHFHVVDU\ WR WHUPLQDWH DQG OLTXLGDWH W K L$J BOHDI® WOHXSS 3 O DV KBIWE R S MVQ\P G RHW R RQV WD IGRI
&RPSDQ\ LUUHYRFDEO\ WDNHY DOO DFWLRQ QHFHVVDU\ WR WHUPLQDWH DQG OLTXLGDWH WKH
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$00 EHQHILWY XQGHU WKH 30DQ VKDOO EH WKH XQVHFXUHG REOLJDWLRIQVWI)WEKE ERWHEQL DK
WKLV 30DQ QR DVVHWV ZLOO EH SODFHG LQ WUXVW RU RWKHUZLVH VHJUHJDWH GR WRKPHWHK{ W H € @ HW |
DFTXLUHV D ULJKW WR UHPHLFK SIDARW QMY &O LEHHXQB HUHDWHU WKDQ WKH ULJKW RI DQ\ XQVHFXUHC
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6HYHUDEQONKHY HYHQW WKDW DQ\ SURYLVLRQ RI WKLY 30DQ VKDOO EH GHFODUHZF WOWKHKDJUH F
SURYLVLRQV RI WKLV 30DQ EXW VKDOO EH IXOO\ VHYHUDEOH DQG WKLV 30DQ VKDOO EH FRQVWUX

&ROVWUMXAWEREWLRQ KHDGLQJY DQG QXPEHUV DUH LQFOXGHG RQO\ IRU FRQYHQLHQFH RI UH
WKH WHUPV DQG SURXHQHRQMWRISBKIRSBODWH ZRUGV XVHG LQ WKH VLQJXODU VKDOO LQFOXGH WKt

*RYHUQLQ@XKHDYDOLGHWWDRIGWHKILY 30DQ DQG WKH ULJKWVWHGE RHECHED WKRQO RH FERQ \SWUX RQ@
WKH ODZV RI WK+ 6¥QIDWNWRNVXSHUVHGHG E\ IHGHUDO ODZ

1R SHTXLUHPHODKHVWERAZQG) LV QRW UHTXLUHG WR VHW DVLGH DQ\ DVVHWYV IRUWDRPHGW® RR \i
LQ WUKNSIMWHHPHQW 3DIUBVQFLSDQW VKDOO KDYH QR VHFXULW\ LQW HQ W@ W QRIQW K & WK VDIPLR/X @OVD/Q B |
DQG PDLQWDLQHG SULPDULO\ IRU WKH SXUSRVH RI SURYLGLQJ GHIHUUHG FRPSHQVDWLRQ IRU D VH

LQGHPQLIZRDVWKIHRB[WHQW SHUPLWWKH &R IsSISO\L¥FPEOE DPEHPQLI\ DQG KROG KDUPOHVYV WKH
DOO OLDELOLWLHV FRVWV DQG H[SHQVHV LQFXUUHG E\ VXFK SHUVRQV DV D UHVX®VERW DX DIFWWV SR
REOLJDWLRQV XQGHU WKH 30DQ RWKHU WKDQ VXFK OLDELOLWLHV FRVWV DQG H[SHQVHV DV PD\ U

/D[H$O0O DPRXQWYVY FUHGLWHG DQG SD\DEOH KHUHXQGHU VKDOO EH UHGXFHG E\ DQ\ DQG DOO
UHTXLUHG WR EH SDLG RU ZLWKKHOG E\ WKH &RPSDQ\

86(55%$ IRWZLWKVWDQGLQJ DQ\ SURYLVEFR@ KU MKW LRIMD/Q EWHRQ WIKNV F RIOQMGUDKHWUYLFH FUHGLW Z|
SURYLGHG WR WKH H[WHQW QHFHVVDU\ WR FRPSO\ ZLWK WKH SOWIRUPHG SHBEYEFHV (PSOR\PHQW D



,1:,71(66:+(5(2) 6RXWEEZBOMQHYV &R WION &ERXRSBIG\WKHVH SUHVHQWY WR EH GXO\ HI[IHFRXKWWH W KLHU
DXWKRULJHGDNRUVHFHPEHU
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([KLEL\
&RQVHQW RI ,QGHSHQGHRMR 58 WIMMHWHE 3XEOLF

:H FRQVHQW WR WKH LQFRUSRUDWLRQ E\ UHIHUHQFH LQ WKH 5HILVWUDWLRQ 6WDWHPHQW )RUPYV

DQG
6 1RV DQG RBILIRXQYHKYHMW DQG LQ WKH UHODWHG 3URVSHFWXV RI RXU UHSRUWV G
VWDWHPHQW VS RU G RYMAK ZHRNAWDMLGY MEHHIVMIRI LQWHUQDO FRQWUR G LRYOHQ HYQ&R) F LLEIG-@KKIRIR G MSFOW\KRL V&R
WKH \HDU HQGHG 'HFHPEHU

V. (UQRWQJ |

'DOOTBIYD V
-DQXDU\
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, *DU\ & .HIOMMUPDQ RI WKH %RDUG 3UHNIFGKHQRN 6 R&KNOHAHYMFRRV L ¥FH LW LI\ WKDW
, KDYH UHYLHZHG WKLY DQQXDO UHSRUW RQ )RUP . I BUWOKIY NWD&RHQGHG '"HFHPEHU R

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D
Rl WKH FLUFXPVWDQFHV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK UHV

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWL
UHVXOWYV RI RSHUDWLRQV DQG FDVK VOKRHZ\& HRU WRIGH/ SHH WHQUDHGY LIV VWK L ¥ WE SRU W

7KH UHJVVRVWKDHUNE HLAMUIW. QD QRS , DUH UHVSRQVLEOH IRU HYWDEOLVKLQJ DQG PDLQWBERLRXOA
D H DQG G H DQG LQWHUQDO FRQWURO RYHIFW. 6RPQRVDCDUHSRDGG QI DVI G HRIUQW & HL Q HJEN

D GHVLJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLGLDULHV L
LV EHLQJ SUHSDUHG

E GHVLIJQHG VXFK LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU FDXVHG VXFK LQWH
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHS
DFFRXQWLQJ SULQFLSOHYV

F HYDOXDWF\ELWKAHMY RV W KWFORIAMWHUPRGWIUROV DQG SURFHGXUHV DQG SHFWHQMHEY VQRWWI
FRQWUROV DQG SURFHGXUHV DV Rl WKH HQG Rl WKH SHULRG FRYHUHG E\ WKLV UHSRUW EDVHG RQ

G GLVFORVHG LQ WKLV UHSRUW @W@N FED QJFR QW WRE RWEUVMQDQRLIDO WHBRUW LGLF WD WLR FBX
UHJLVWVIRDXQWK ILVFDO TXDUWHU LQ WKH FDVHIRF\EGD XD WHIS\RRIGD EVDK\TDW WKKCEWLE y
UHSRUWLQJ DQG

7KH UHJVVRVWIDHQUVE HLAMUI\W. QD QRG , KDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW HYDO/XDMWG&LI
DQG WKH DXGLW FRPPIMWBERDH & IRV IGH WHEWRWMDRWBHUVRQV SHUIRUPLQJ WKH HTXLYDOHQW IXQFWL

D DOO VLIJQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUINWVY
WKH UHYLMMUDDQWWR UHFRUG SURFHVV VXPPDUL]JH DQG UHSRUW ILQDQFLDO LQIRUPDWLRQ DQG

E DQ\IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHRHIQQWRU RMNWKHARCHPIR® \F
'DWH -DQXDU\

%\ V *DU\ & .HOO\
*DUV & .HOO\
&KDLUPDQ RI WKH %RDUG 3UHVYLBHW®
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, IDXUDUtJKW &KLHIIMFHMQRL B R XMXKLZGWW & R FHUWLI\ WKDW
, KDYH UHYLHZHG WKLY DQQXDO UHSRUW RQ )RUP . I BUWOKIY NWD&RHQGHG '"HFHPEHU R

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D
Rl WKH FLUFXPVWDQFHV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK UHV

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWL
UHVXOWYV RI RSHUDWLRQV DQG FDVK VOKRHZ\& HRU WRIGH/ SHH WHQUDHGY LIV VWK L ¥ WE SRU W

7KH UHJVVRVWKDHUNE HLAMUIW. QD QRS , DUH UHVSRQVLEOH IRU HYWDEOLVKLQJ DQG PDLQWBERLRXOA
D H DQG G H DQG LQWHUQDO FRQWURO RYHIFW. 6RPQRVDCDUHSRDGG QI DVI G HRIUQW & HL Q HJEN

D GHVLJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLGLDULHV L
LV EHLQJ SUHSDUHG

E GHVLIJQHG VXFK LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU FDXVHG VXFK LQWH
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHS
DFFRXQWLQJ SULQFLSOHYV

F HYDOXDWF\ELWKAHMY RV W KWFORIAMWHUPRGWIUROV DQG SURFHGXUHV DQG SHFWHQMHEY VQRWWI
FRQWUROV DQG SURFHGXUHV DV Rl WKH HQG Rl WKH SHULRG FRYHUHG E\ WKLV UHSRUW EDVHG RQ

G GLVFORVHG LQ WKLV UHSRUW @W@N FED QJFR QW WRE RWEUVMQDQRLIDO WHBRUW LGLF WD WLR FBX
UHJLVWVIRDXQWK ILVFDO TXDUWHU LQ WKH FDVHIRF\EGD XD WHIS\RRIGD EVDK\TDW WKKCEWLE y
UHSRUWLQJ DQG

7KH UHJVVRVWIDHQUVE HLAMUI\W. QD QRG , KDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW HYDO/XDMWG&LI
DQG WKH DXGLW FRPPIMWBERDH & IRV IGH WHEWRWMDRWBHUVRQV SHUIRUPLQJ WKH HTXLYDOHQW IXQFWL

D DOO VLIJQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUINWVY
WKH UHYLMMUDDQWWR UHFRUG SURFHVV VXPPDUL]JH DQG UHSRUW ILQDQFLDO LQIRUPDWLRQ DQG

E DQ\IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHRHIQQWRU RMNWKHARCHPIR® \F
'DWH -DQXDU\
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,Q FROQOOQHFWISR@ ZDW K WSKRHUW RQ J)RUSLUOLRIHOWR B W K AHK/MV3&RPSDQ\" IRU WKH SHULRG HQGHG 'HI
([FKDQJH &RPPLVVLRQ RQ WKH GDWH KHRHKBIL UPIDK) BHWRKBWLRDDG\ 3UHNGEMQRN W KRHOLMREP ((IEEXDV K YWH
JLODQFILFE L2 IRI WKHHORRKSBPHUWLIV SXUVXDQW WR 86 & 6HFWLRQ DV DGRBEWHRE S XU WKW WR

7KH 5HSRUW IXO0O\ FRPSOLHV ZLWK WKH UHTXLUHPHQWWRW 6HFWLRDY DPHRBHGGDRIGWKH 6HF
7KH LQIRUPDWLRQ FRQWDLQHG LQ WKH 5HSRUW IDLUO\ SUHVHQWY LQ DOO PDWHULDO UHVSH
'DWH -DQXDU\
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