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���

!7DEOH�RI�FRQWHQWV�
�
!7DEOH�RI�FRQWHQWV������������������������������������������������������������������������������������������������������������������������������������������������
!*URXS�SURILOH�������������������������������������������������������������������������������������������������������������������������������������������������������
!,QWHUYLHZ�ZLWK�WKH�&KDLUPDQ������������������������������������������������������������������������������������������������������������������������������
!.H\�ILJXUHV����������������������������������������������������������������������������������������������������������������������������������������������������������
!&DUERQH�/RUUDLQH�DQG�WKH�VWRFN�PDUNHW�����������������������������������������������������������������������������������������������������������
!&RUSRUDWH�JRYHUQDQFH ��������������������������������������������������������������������������������������������������������������������������������������
!6XVWDLQDEOH�GHYHORSPHQW ���������������������������������������������������������������������������������������������������������������������������������
!2YHUYLHZ�RI�&DUERQH�/RUUDLQH·V�EXVLQHVVHV��������������������������������������������������������������������������������������������������
!(OHFWULFDO�$SSOLFDWLRQV��������������������������������������������������������������������������������������������������������������������������������������
!0DJQHWV��������������������������������������������������������������������������������������������������������������������������������������������������������������
!(OHFWULFDO�3URWHFWLRQ������������������������������������������������������������������������������������������������������������������������������������������
!$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV �����������������������������������������������������������������������������������������������������������
!%RDUG�RI�'LUHFWRUV·�PDQDJHPHQW�5HSRUW���������������������������������������������������������������������������������������������������������
!&RQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV ������������������������������������������������������������������������������������������������������������������

6FRSH�RI�FRQVROLGDWLRQ�DW����'HFHPEHU��������/H�&DUERQH�/RUUDLQH�6$���������������������������������������������������������������������������������� ����
&KDQJHV�LQ�WKH�VFRSH�RI�FRQVROLGDWLRQ�RYHU�WKH�ODVW�WKUHH�\HDUV ����������������������������������������������������������������������������������������������� ����
(DUQLQJV�SHU�VKDUH ��������������������������������������������������������������������������������������������������������������������������������������������������������������������� ����
&RQVROLGDWHG�EDODQFH�VKHHW ��������������������������������������������������������������������������������������������������������������������������������������������������������� ���
&RQVROLGDWHG�LQFRPH�VWDWHPHQW����*URXSH�&DUERQH�/RUUDLQH ������������������������������������������������������������������������������������������������������ ���
&RQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV ������������������������������������������������������������������������������������������������������������������������������������������ ���
1RWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV �������������������������������������������������������������������������������������������������������������������������� ����

!6WDWXWRU\�$XGLWRUV·�UHSRUW��������������������������������������������������������������������������������������������������������������������������������
!6XPPDU\�SDUHQW�FRPSDQ\
V�ILQDQFLDO�VWDWHPHQWV ����������������������������������������������������������������������������������������

&RQGHQVHG�LQFRPH�VWDWHPHQW���������������������������������������������������������������������������������������������������������������������������������������������������� ����
&RQGHQVHG�EDODQFH�VKHHW���������������������������������������������������������������������������������������������������������������������������������������������������������� ����
)LYH�\HDU�ILQDQFLDO�VXPPDU\������������������������������������������������������������������������������������������������������������������������������������������������������� ����
&KDQJH�LQ�/H�&DUERQH�/RUUDLQH¶V�VKDUHKROGHUV¶�HTXLW\ ������������������������������������������������������������������������������������������������������������� ����
/LVW�RI�VXEVLGLDULHV�DQG�VKDUHKROGLQJV���������������������������������������������������������������������������������������������������������������������������������������� ����

!/HJDO�DQG�ILQDQFLDO�LQIRUPDWLRQ�����������������������������������������������������������������������������������������������������������������������
!�6SHFLDO�5HSRUW�RI�WKH�6WDWXWRU\�$XGLWRUV��RQ�FHUWDLQ�UHODWHG�SDUW\�WUDQVDFWLRQV���������������������������������������
!�5HSRUW�RI�WKH�6WDWXWRU\�$XGLWRUV��RQ�WKH�LQFUHDVH�LQ�FDSLWDO�ZLWK�FDQFHOODWLRQ�RI�SUHIHUHQWLDO�
VXEVFULSWLRQ�ULJKWV�UHVHUYHG�IRU�HPSOR\HH�PHPEHUV�RI�WKH�*URXS
V�VDYLQJV�VFKHPH ��������������������������������
!2IILFHU�UHVSRQVLEOH�IRU�WKH�ILQDQFLDO�UHSRUW�DQG�WKH�DXGLWRUV �����������������������������������������������������������������������
!6WDWHPHQW�E\�WKH�6WDWXWRU\�$XGLWRUV ��������������������������������������������������������������������������������������������������������������
�
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*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB���� �

!*URXS�SURILOH�
���
�

)RU�PRUH�WKDQ�D�FHQWXU\��&DUERQH�/RUUDLQH�KDV�VSHFLDOLVHG�LQ�WZR�PDLQ�DUHDV��
� HOHFWULFDO�FRPSRQHQWV�IRU�LQGXVWULDO�HOHFWULF�DQG�HOHFWURQLF�HTXLSPHQW��
� VSHFLILF�DSSOLFDWLRQV�RI�JUDSKLWH�DQG�RWKHU�DGYDQFHG�PDWHULDOV��

�
,WV�FXVWRPHUV�DUH�SULPDULO\�KLJK�WHFK�FRPSDQLHV�RSHUDWLQJ�LQ�WKH�DHURVSDFH��DXWRPRELOH��HOHFWURQLFV��HOHFWULFDO�FRQVWUXFWLRQ��
FKHPLFDOV��UDLOZD\�DQG�SURFHVVLQJ�LQGXVWULHV��:HOO�HVWDEOLVKHG�ZRUOGZLGH��WKH�*URXS�KROGV�ZRUOG�FODVV�SRVLWLRQV�LQ�DOO�LWV�PDLQ�
PDUNHWV��
�
1XPEHU�RQH�ZRUOGZLGH�
)OX[�SDFNDJHV�IRU�HOHFWULF�PRWRUV�
$QWL�FRUURVLRQ�HTXLSPHQW�
�
1XPEHU�WZR�ZRUOGZLGH�
%UXVKHV�DQG�EUXVK�KROGHUV�IRU�HOHFWULF�PRWRUV�
+LJK�WHPSHUDWXUH�DSSOLFDWLRQV�RI�JUDSKLWH�
,QGXVWULDO�IXVHV�
�
1XPEHU�WKUHH�ZRUOGZLGH�
0DJQHWV�IRU�DXWRPRELOH�DSSOLFDWLRQV�

�
�

.H\�LQGLFDWRUV�IRU������
6DOHV�RI� ����PLOOLRQ�
������HPSOR\HHV�
$�GLYHUVLILHG�VKDUHKROGLQJ�
$�ZRUOGZLGH�SUHVHQFH�RQ�ILYH�FRQWLQHQWV�DQG�DERXW����FRXQWULHV�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

$OO�LQIRUPDWLRQ�FRQWDLQHG�KHUHLQ�UHJDUGLQJ�WKH�*URXS
V�ZRUOG�UDQNLQJ�LQ�LWV�EXVLQHVVHV�DV�ZHOO�DV�WKH�*URXS
V�FRPSHWLWRUV�DUH�&DUERQH�
/RUUDLQH
V�HVWLPDWHV��
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!,QWHUYLHZ�ZLWK�WKH�&KDLUPDQ�
�

)ROORZLQJ�D�ODFNOXVWUH�������WKH�SUHGLFWHG�HFRQRPLF�UHFRYHU\�IDLOHG�WR�PDWHULDOLVH�GXULQJ�������:KDW�LPSDFW�GLG�WKHVH�
FRQGLWLRQV�KDYH�RQ�&DUERQH�/RUUDLQH"��
&ODXGH�&RFR]]D��'XULQJ�WKH�ILUVW�KDOI�RI�������&DUERQH�/RUUDLQH¶V�VDOHV�SHUIRUPDQFH�ZDV�LQ�OLQH�ZLWK�RXU�IRUHFDVWV��L�H��EURDGO\�
VWDEOH�FRPSDUHG�ZLWK�WKH�VHFRQG�KDOI�RI�������&RQYHUVHO\��WKH�UHFRYHU\�SUHGLFWHG�E\�HFRQRPLVWV�IRU�WKH�VHFRQG�KDOI�RI�WKH�\HDU�
IDLOHG�WR�PDWHULDOLVH��DQG�RXU�VDOHV�FRQWLQXHG�WR�FRQWUDFW��,Q�WKLV�PRUH�GHSUHVVHG�WKDQ�H[SHFWHG�HQYLURQPHQW��WKH�*URXS�VKRZHG�
JRRG�UHVLOLHQFH�DQG�PDQDJHG�WR�NHHS�LWV�PDUJLQV�DW�D�GHFHQW�OHYHO��WKHUHE\�LOOXVWUDWLQJ�WKH�HIIHFWLYHQHVV�RI�RXU�VWUDWHJ\�RI�
SURILWDEOH�JURZWK��
:H�VHL]HG�WKH�RSSRUWXQLW\�GXULQJ������WR�LPSOHPHQW�VWUXFWXUDO�UHIRUPV�DLPHG�DW�ERRVWLQJ�RXU�SURILWDELOLW\��7KH\�ZLOO�HQDEOH�XV�WR�
NHHS�RQ�H[WHQGLQJ�RXU�FRPSHWLWLYLW\�E\�FRQWLQXLQJ�RXU�PHWLFXORXV�HIIRUWV�RI�UHFHQW�\HDUV�WR�NHHS�D�WLJKW�JULS�RQ�RXU�FRVW�EDVH�DQG�
RXU�PDQXIDFWXULQJ�SURFHVVHV��WR�LPSURYH�RXU�TXDOLW\�VWDQGDUGV��WR�LQQRYDWH�DQG�WR�IRUJH�FORVH�UHODWLRQVKLSV�ZLWK�RXU�FXVWRPHUV��

�
$VLGH�IURP�WKLV�VWUDWHJ\��ZKDW�VSHFLILF�PHDVXUHV�KDYH�\RX�WDNHQ�WR�LQFUHDVH�WKH�*URXS¶V�UHVLOLHQFH"�
&��&���7KH�HPSKDVLV�ZH�SODFHG�RQ�RXU�FRVW�VDYLQJV�SODQ�DQG�RQ�FDVK�PDQDJHPHQW�VXPV�XS�RXU�DSSURDFK�GXULQJ�������7KH�FRVW�
VDYLQJV�SODQ��ZKLFK�ZDV�ODXQFKHG�DW�WKH�VWDUW�RI�WKH�\HDU��WDUJHWV�DQQXDO�VDYLQJV�RI� ���PLOOLRQ�S�D��E\�������7KH�UHVXOWV�DFKLHYHG�
VR�IDU�KDYH�OLYHG�XS�WR�RXU�H[SHFWDWLRQV��ERWK�LQ�WHUPV�RI�WLPLQJ�DQG�VDYLQJV�XQORFNHG��:H�KDYH�UHGXFHG�RXU�RYHUKHDGV��SRROHG�
FHUWDLQ�DFWLYLWLHV�DW�PRUH�HIILFLHQW�VLWHV�DQG�RXWVRXUFHG�FHUWDLQ�PDQXIDFWXULQJ�SURFHVVHV��
$W�WKH�VDPH�WLPH��ZH�KDYH�VRXJKW�WR�SURPRWH�FDVK�JHQHUDWLRQ�WKURXJKRXW�WKH�*URXS��DV�WKLV�KDV�EHFRPH�D�NH\�DVSHFW�RI�RXU�
VWUDWHJ\��2XU�WDUJHW�LV�WR�JHQHUDWH�QHW�FDVK�IORZ�IURP�RSHUDWLQJ�DQG�LQYHVWLQJ�DFWLYLWLHV�RI� ���PLOOLRQ�S�D��&RQVHTXHQWO\��ZH�QHHG�
WR�WUDLQ�RXU�PDQDJHUV�WR�DFKLHYH�WKLV�JRDO��2SHUDWLRQDO�PDQDJHUV�QRZ�KDYH�WR�WDNH�LQWR�DFFRXQW�RXU�REMHFWLYH�RI�FRQWLQXRXVO\�
PD[LPLVLQJ�WKH�*URXS¶V�FDVK�JHQHUDWLRQ�LQ�WKHLU�GDLO\�EXVLQHVV�GHFLVLRQV��&DUERQH�/RUUDLQH��ZKLFK�KDV�DOZD\V�EHHQ�D�SURILW�
GULYHQ�RUJDQLVDWLRQ��LV�WKXV�PDNLQJ�FDVK�JHQHUDWLRQ�DQRWKHU�RI�LWV�VWUDWHJLF�SULRULWLHV��

�
�

&DUERQH� /RUUDLQH� FODLPV� WR� EH� UHDG\� WR� FDSLWDOLVH� RQ� DQ� HFRQRPLF� UHFRYHU\�� %XW� ZKDW� DUH� \RXU� SULRULWLHV� LQ� WKH�
PHDQWLPH"��
&��&���:H�DUH�FRQWLQXLQJ�WR�SXUVXH�RXU�VWUDWHJ\�RI�SURILWDEOH�JURZWK��ZKLFK�PHDQV�FRQWLQXLQJ�WR�UXQ�D�YHU\�WLJKW�VKLS�LQ�WKH�VKRUW�
WHUP��ZKLOH�LQYHVWLQJ�IRU�WKH�PHGLXP�DQG�ORQJ�WHUP��$V�SDUW�RI�WKH�VDYLQJV�SODQ��ZH�ZLOO�IRFXV�RXU�HIIRUWV�GXULQJ������RQ�0DJQHWV��
ZKLFK�DUH�VXIIHULQJ�IURP�WKH�HIIHFWV�RI�KHDY\�SULFLQJ�SUHVVXUHV��DQG�RQ�(OHFWULFDO�3URWHFWLRQ��ZKHUH�ZH�DUH�PDNLQJ�IUHVK�SURJUHVV��
:H�ZLOO�DOVR�FRQWLQXH�WR�IRFXV�RQ�FDVK�JHQHUDWLRQ��ZKLFK�LV�QRWDEO\�KHOSLQJ�WR�ILQDQFH�RXU�JURZWK�ZRUNVKRSV��7KHVH�HQFRPSDVV�
FRPPHUFLDO�H[SDQVLRQ��DV�ZHOO�DV�SURGXFW�LQQRYDWLRQ�LQ�HDFK�RI�RXU�EXVLQHVV�VHJPHQWV��2XU�SDVW�HIIRUWV�LQ�WKHVH�DUHDV�KDYH�
PDGH�XV�PRUH�UHVLOLHQW�WR�WKH�WRXJK�FRQGLWLRQV�FXUUHQWO\�SUHYDLOLQJ��/LNHZLVH��RXU�FXUUHQW�HIIRUWV�DQG�WKRVH�WKDW�ZH�ZLOO�PDNH�LQ�WKH�
IXWXUH�ZLOO�HQDEOH�XV�WR�FDSLWDOLVH�WR�WKH�IXOO�RQ�WKH�UHFRYHU\�RQFH�LW�DUULYHV��

�
7KH�FRQFHSW�RI�VXVWDLQDEOH�GHYHORSPHQW�LV�ILQGLQJ�LQFUHDVLQJ�IDYRXU�LQ�WKH�FRUSRUDWH�ZRUOG��:KDW�LV�&DUERQH�/RUUDLQH�
GRLQJ�LQ�WKHVH�DUHDV"�
&��&���&DUERQH�/RUUDLQH�KDV�IRU�D�YHU\�ORQJ�WLPH�DGRSWHG�D�UHVSRQVLEOH�DWWLWXGH�LQ�VRFLDO�DQG�HQYLURQPHQWDO�PDWWHUV��7KLV�LV�ILUPO\�
HQWUHQFKHG�LQ�RXU�FRUSRUDWH�FXOWXUH��DQG�WKHUH�LV�QR�GLIIHUHQFH�LQ�WKH�ZD\�ZH�WUHDW�RXU�YDULRXV�XQLWV��:H�GR�H[DFWO\�WKH�VDPH�LQ�
0H[LFR�DQG�$VLD�DV�ZH�GR�LQ�(XURSH��LQ�IXOO�FRPSOLDQFH�ZLWK�ORFDO�UHJXODWLRQV��)RU�LQVWDQFH��RXU�VDIHW\�VWDQGDUGV�DIIHFW�DOO�RXU�
HPSOR\HHV�LQ�WKH�VDPH�ZD\��$V�IDU�DV�WKH�HQYLURQPHQW�LV�FRQFHUQHG��D�ODUJH�QXPEHU�RI�RXU�SURGXFWV�GLUHFWO\�KHOS�WR�SURPRWH�
VXVWDLQDEOH�GHYHORSPHQW��7KLV�QRWDEO\�DSSOLHV�WR�RXU�EUDNHV�IRU�WKH�HQYLURQPHQWDOO\�IULHQGO\�WUDQVSRUWDWLRQ�RI�WUXFNV�RQ�ZDJRQV��
DV�ZHOO�DV�RXU�EUXVKHV�DQG�EUXVK�KROGHUV�IRU�ZLQG�SRZHU�JHQHUDWRUV��ZKLFK�WDS�LQWR�D�UHQHZDEOH�VRXUFH�RI�HQHUJ\���
2XU�FRPPLWPHQW�LQ�WKLV�DUHD�LV�DOVR�UHIOHFWHG�E\�RXU�WDUJHW�RI�DFKLHYLQJ�,62�������FHUWLILFDWLRQ�IRU�DOO�WKH�*URXS¶V�VWUDWHJLF�VLWHV�
ZLWKLQ�WKUHH�\HDUV��

�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB���� �

�
(WKLFDO� EXVLQHVV� SUDFWLFHV� ILJXUH� DPRQJ� \RXU� FRUSRUDWH� YDOXHV�� DQG� \HW� WKH�*URXS� UHFHQWO\� ODQGHG�D� ILQH� IRU�DQWL�
FRPSHWLWLYH�SUDFWLFHV��:KDW�GR�\RX�KDYH�WR�VD\�RQ�WKLV�PDWWHU"�
&�&���7KH�ILQH�OHYLHG�E\�WKH�(XURSHDQ�DXWKRULWLHV�WKDW�\RX�DUH�UHIHUULQJ�WR�LV�WKH�UHVXOW�RI�D�SURFHGXUH�WKDW�ZDV�LQLWLDWHG�LQ�WKH�86�
GXULQJ������DQG�VHWWOHG�LQ�������2QH�ILQDO�H[WHQVLRQ�WR�WKLV�SURFHGXUH�LV�FXUUHQWO\�LQ�SURJUHVV�LQ�(XURSH��6LQFH�������ZH�KDYH�
WDNHQ�H[WUHPHO\�EROG�PHDVXUHV�WR�HQVXUH�WKDW�ZH�FRPSO\�ZLWK�WKH�UHJXODWLRQV�LQ�IRUFH��2XU�FRPSOLDQFH�SURJUDPPH�LV�RQH�RI�WKH�
PRVW�H[WHQVLYH�LQ�WKH�LQGXVWU\�DQG�LQFOXGHV�WUDLQLQJ�IRU�D�YHU\�ODUJH�QXPEHU�RI�PDQDJHUV��DV�ZHOO�DV�ZULWWHQ�XQGHUWDNLQJV�E\�
VHQLRU�H[HFXWLYHV�DQG�H[WHUQDO�DXGLWV��:H�DUH�WKXV�GUDZLQJ�D�OLQH�XQGHU�WKH�FRQVHTXHQFHV�RI�SUDFWLFHV�WKDW�ZH�KDYH�QR�ORQJHU�
HQJDJHG�LQ�VLQFH�������

�
:KDW�PDNHV�\RX�VR�FRQILGHQW�DERXW�WKH�IXWXUH"�
&�&���7KH�ILUVW�IDFWRU²DQG�WKH�PRVW�LPSRUWDQW�DV�IDU�DV�,�DP�FRQFHUQHG²LV�WKH�PRWLYDWLRQ�RI�RXU�HPSOR\HHV��:KHQHYHU�,�YLVLW�
&DUERQH�/RUUDLQH¶V�YDULRXV�XQLWV��,�FRPH�DFURVV�G\QDPLF�WHDPV��ZKR�EHOLHYH�LQ�WKHLU�DELOLW\�WR�VXFFHHG�DQG�DUH�IXOO\�FRPPLWWHG�WR�
WKHLU�SURMHFWV��6HFRQGO\��ZH�ZLOO�FRQWLQXH�WR�UHDS�WKH�UHZDUGV�RI�WKH�VWUHDPOLQLQJ�PHDVXUHV�WKDW�ZH�WRRN�LQ������DQG�ZLOO�FRQWLQXH�
WR�LPSOHPHQW�GXULQJ�������DV�ZHOO�DV�EHQHILWLQJ�IURP�WKH�JURZWK�ZRUNVKRSV�LQ�DOO�RXU�EXVLQHVVHV��,Q�DGGLWLRQ��ZH�DUH�VHHLQJ�WKH�
ILUVW�VLJQV�RI�UHFRYHU\�LQ�FHUWDLQ�PDUNHWV��HVSHFLDOO\�LQ�WKH�HOHFWURQLFV�VHFWRU��/DVWO\��RXU�KLJK�HQHUJ\�EUDNLQJ�EXVLQHVV�LV�
FRQWLQXLQJ�WR�H[SDQG�DW�D�YHU\�UDSLG�FOLS��
%DVHG�RQ�WKHVH�IDFWRUV��,�DP�FXUUHQWO\�ORRNLQJ�WR�WKH�IXWXUH�ZLWK�RSWLPLVP��
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!.H\�ILJXUHV�
&RQGHQVHG�LQFRPH�VWDWHPHQW�
�P� ����� ����� ����� ����� �����
6DOHV� ������ ������ ������ ������ ������
2SHUDWLQJ�LQFRPH� � ����� ����� ������ ����� �����
1HW�ILQDQFLDO�LQFRPH��H[SHQVH�� ������ ������� ������� ������� �������
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV� ����� ����� ����� ����� �����
1HW�LQFRPH�EHIRUH�QRQ�UHFXUULQJ�LWHPV��
*URXS�VKDUH�

����� ����� ����� ����� �����
1HW�LQFRPH��*URXS�VKDUH� ����� ����� ����� ������ �������

&RQGHQVHG�EDODQFH�VKHHW�
�P� ����� ����� ����� ����� �����
$VVHWV� � � � � �
,QWDQJLEOH�IL[HG�DVVHWV� � ������ ������ ������ ������ ������
3URSHUW\��SODQW�DQG�HTXLSPHQW� ������ ������ ������ ������ ������
)LQDQFLDO�DVVHWV� � ����� ����� ����� ����� �����
&XUUHQW�DVVHWV�DQG�FDVK� ������ ������ ������ ������ ������
7RWDO�DVVHWV� ������ ������ ������ ������ ������
/LDELOLWLHV� � � � � �
6KDUHKROGHUV¶�HTXLW\� � � ������ ������ ������ ������ ������
/RQJ�WHUP�SURYLVLRQV� ����� ����� ����� ����� �����
/RQJ�WHUP�GHEW� � ������ ������ ������ ������ ������
2WKHU�OLDELOLWLHV�DQG�VKRUW�WHUP�SURYLVLRQV� ������ ������ ������ ������ ������
7RWDO�OLDELOLWLHV�DQG�VKDUHKROGHUV·�HTXLW\� ������ ������ ������ ������ ������

1HW�FDVK�IORZ�JHQHUDWHG�E\�RSHUDWLQJ�DQG�LQYHVWLQJ�DFWLYLWLHV�
�P� ����� ����� ����� ����� �����

� ����� ����� ����� ����� �����
�

7KH�*URXS¶V�VWURQJ�FDVK�JHQHUDWLRQ�ZDV�DWWULEXWDEOH�WR�WKH�IDOO�LQ�WKH�ZRUNLQJ�FDSLWDO�UHTXLUHPHQW��SDUWLFXODUO\�WKH�VXEVWDQWLDO�
UHGXFWLRQ�LQ�LQYHQWRULHV��ORZHU�FDSLWDO�H[SHQGLWXUH�RZLQJ�WR�HFRQRPLF�FRQGLWLRQV�DQG�WKH�LQLWLDO�EHQHILWV�RI�WKH�FDVK�PDQDJHPHQW�
DFWLRQ�SODQ��

*HDULQJ�
� ����� ����� ����� ����� �����
1HW�GHEW�VKDUHKROGHUV¶�HTXLW\� ����� ����� ����� ����� �����
�

7KH�GHFOLQH�LQ�JHDULQJ�GXULQJ������ZDV�DWWULEXWDEOH�WR�WKH�*URXS¶V�VWURQJ�FDVK�JHQHUDWLRQ�GXULQJ�WKH�\HDU��DV�ZHOO�DV�WKH�LPSDFW�
RI�WKH�GHSUHFLDWLRQ�LQ�WKH�86�GROODU�EHWZHHQ�\HDU�HQG������DQG�\HDU�HQG������RQ�WKH�*URXS¶V�GHEW��

5HWXUQ�RQ�HTXLW\��
,Q��� ����� ����� ����� ����� �����
1HW�LQFRPH��*URXS�VKDUH�VKDUHKROGHUV¶�
HTXLW\�

����� ���� ����� ������ ������

�
7KH�QHJDWLYH�UHWXUQ�RQ�HTXLW\�ZDV�DWWULEXWDEOH�LQ������DQG������WR�WKH�FKDUJHV�WKDW�SXVKHG�WKH�*URXS¶V�QHW�LQFRPH�LQWR�QHJDWLYH�
WHUULWRU\��

52&(��
�,Q��� ����� ����� ����� ����� �����
2SHUDWLQJ�LQFRPH�FDSLWDO�HPSOR\HG��
�QHW�IL[HG�DVVHWV���:&5��

����� ����� ����� ����� ����
�

7KH�GHWHULRUDWLRQ�LQ�WKH�HFRQRPLF�HQYLURQPHQW�GHSUHVVHG�RSHUDWLQJ�LQFRPH��EXW�WKH�QHJDWLYH�RI�WKLV�RQ�52&(�ZDV�RIIVHW�SDUWLDOO\�
E\�D�VXEVWDQWLDO�LPSURYHPHQW�LQ�WKH�*URXS¶V�ZRUNLQJ�FDSLWDO�UHTXLUHPHQW�DQG�LWV�WLJKW�JULS�RQ�FDSLWDO�H[SHQGLWXUH��
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$QDO\VLV�RI�VDOHV�E\�EXVLQHVV�VHJPHQW�
��,Q���
(OHFWULFDO�$SSOLFDWLRQV� ���
3HUPDQHQW�0DJQHWV� ���
(OHFWULFDO�3URWHFWLRQ� ���
$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV� ���
�
�

$QDO\VLV�RI�VDOHV�E\�JHRJUDSKLFDO�UHJLRQ��
�,Q���
(XURSH� ���
1RUWK�$PHULFD� � ���
$VLD� � ��
5HVW�RI�WKH�ZRUOG� ��
�

&DVK�PDQDJHPHQW�
2QH�RI�WKH�NH\�HYHQWV�RI������ZDV�WKH�ODXQFK�RI�D�ZLGH�UDQJLQJ�SURJUDPPH�WR�UDLVH�PDQDJHUV¶�DZDUHQHVV�RI�DQG�WUDLQ�WKHP�LQ�
WKH�WHFKQLTXHV�RI�FDVK�PDQDJHPHQW��7KLV�GULYH��ZKLFK�KHOSV�WR�HQVXUH�WKDW�FDVK�LV�V\VWHPDWLFDOO\�WDNHQ�LQWR�DFFRXQW�LQ�GD\�WR�
GD\�GHFLVLRQV��LV�LQWHQGHG�WR�PD[LPLVH�WKH�*URXS¶V�FDVK�JHQHUDWLRQ��ZKLFK�LV�D�YLWDO�DVSHFW�RI�RXU�RUJDQLF�DQG�H[WHUQDO�JURZWK�
VWUDWHJ\���
,QLWLDOO\��WKH�*URXS¶V�PDQDJHUV�ZHUH�FRQVXOWHG�WR�GHFLGH�ZKLFK�WRROV�DUH�EHVW�VXLWHG�WR�HDFK�DUHD��*XLGHV�ZHUH�WKHQ�SXEOLVKHG�WR�
KHOS�HDFK�PDQDJHU�LPSOHPHQW�WKLV�SROLF\��
,Q�FRQFUHWH�WHUPV��WKH�SURJUDPPH�KDV�OHG�WR�WKH�LQWURGXFWLRQ�RI�D�V\VWHP�RI�GDLO\�FDVK�IRUHFDVWV�IRU�WKH�IROORZLQJ�PRQWK��(DFK�VLWH�
PDQDJHU�NQRZV�DW�WKH�VWDUW�RI�WKH�PRQWK�KRZ�PXFK�FDVK�ZLOO�EH�UHTXLUHG�IRU�WKH�QH[W����GD\V��(DFK�GD\��PDQDJHUV�FDQ�WUDFN�
WKHLU�DFWXDO�FDVK�SRVLWLRQ��ZKLFK�FDQ�EH�FRPSDUHG�WR�EXGJHW�VR�WKDW�WKH�DSSURSULDWH�EXVLQHVV�GHFLVLRQV�FDQ�EH�PDGH��
&DVK�JHQHUDWLRQ�WDUJHWV�ZLOO�EH�XVHG�WR�FDOFXODWH�WKH�ERQXVHV�SDLG�WR�DOO�PDQDJHUV�IURP������RQZDUGV���
,Q�DGGLWLRQ�����DQG���PRQWK�FDVK�SRVLWLRQ�IRUHFDVWV�DUH�FXUUHQWO\�EHLQJ�LQWURGXFHG�DW�DOO�WKH�*URXS¶V�VLWHV�DURXQG�WKH�ZRUOG��

9DOXH�FUHDWLRQ�
9DOXH�FUHDWLRQ�LV�WUDFNHG�XVLQJ�WZR�LQGLFDWRUV��L�H��HFRQRPLF�SURILW�DQG�UHWXUQ�RQ�FDSLWDO�HPSOR\HG��
(FRQRPLF�SURILW�LV�FDOFXODWHG�E\�GHGXFWLQJ�WKH�FRVW�RI�FDSLWDO�HPSOR\HG�IURP�RSHUDWLQJ�LQFRPH�OHVV�QRUPDOLVHG�WD[��2SHUDWLQJ�
LQFRPH�LV�DGMXVWHG�WR�JLYH�LW�D�PRUH�HFRQRPLF�DQG�OHVV�DFFRXQWLQJ�RULHQWHG�GHILQLWLRQ��7KH�FRVW�RI�FDSLWDO�HPSOR\HG�WDNHV�LQWR�
DFFRXQW�WKH�FRVW�RI�GHEW�DQG�WKH�UHWXUQV�UHTXLUHG�E\�VKDUHKROGHUV��(FRQRPLF�SURILW�LV�DQ�LQWHUQDO�PDQDJHPHQW�LQGLFDWRU�WKDW�LV�
QRWDEO\�XVHG�WR�FDOFXODWH�WKH�YDULDEOH�SRUWLRQ�RI�WKH�UHPXQHUDWLRQ�SDLG�WR�WKH�PDQDJHUV�RI�HDFK�EXVLQHVV�VHJPHQW��ZKLFK�WDNHV�
LQWR�DFFRXQW�DFWXDO�HFRQRPLF�SURILW�FRPSDUHG�ZLWK�WKH�WDUJHW�VHW�DV�SDUW�RI�WKH�EXGJHWLQJ�SURFHGXUH��
5HWXUQ�RQ�FDSLWDO�HPSOR\HG�LV�RSHUDWLQJ�LQFRPH�GLYLGHG�E\�FDSLWDO�HPSOR\HG��,W�LV�PRQLWRUHG�RQ�D�*URXS�ZLGH�OHYHO�DV�D�YDOXH�
FUHDWLRQ�LQGLFDWRU��,Q�������WKH�*URXS¶V�FDSLWDO�HPSOR\HG�FDPH�WR�������FRPSDUHG�ZLWK�������LQ�������7KLV�GHFOLQH�ZDV�
DWWULEXWDEOH�WR�WKH�GHWHULRUDWLRQ�LQ�HFRQRPLF�FRQGLWLRQV��ZKLFK�OHG�WR�D�IDOO�LQ�RSHUDWLQJ�LQFRPH�LQ�VSLWH�RI�WKH�SURGXFWLYLW\�JDLQV�
DFKLHYHG�
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!&DUERQH�/RUUDLQH�DQG�WKH�VWRFN�PDUNHW�
�

3HUIRUPDQFH�RI�&DUERQH�/RUUDLQH�VKDUHV�
$OWKRXJK�WKH\�ZHUH�FDXJKW�XS�LQ�WKH�JHQHUDO�GRZQWXUQ�LQ�WKH�VWRFN�PDUNHW��&DUERQH�/RUUDLQH�VKDUHV�IDUHG�VOLJKWO\�EHWWHU�RYHUDOO�
WKDQ�WKH�OHDGLQJ�)UHQFK�LQGLFHV��7KH\�IHOO�E\������FRPSDUHG�ZLWK�WKH�����GHFOLQH�LQ�WKH�6%)�����LQGH[��
7DNLQJ�LQWR�DFFRXQW�WKH�SRRU�ZRUOGZLGH�HFRQRPLF�FRQGLWLRQV�DQG�SROLWLFDO�XQFHUWDLQWLHV��&DUERQH�/RUUDLQH�VKDUHV�KHOG�XS�
UHODWLYHO\�ZHOO�GXULQJ������FRPSDUHG�ZLWK�RWKHU�PLG�FDS�LQGXVWULDO�VWRFNV�DQG�WKH�*URXS¶V�PDLQ�ULYDOV��

�

6KDUHKROGHU�UHODWLRQV�
&DUERQH�/RUUDLQH¶V�JRDO�LV�WR�SURYLGH�WUDQVSDUHQW�LQIRUPDWLRQ��ZKLFK�LV�DOVR�WDLORUHG�WR�WKH�QHHGV�RI�GLIIHUHQW�W\SHV�RI�VKDUHKROGHU��
VR�WKDW�WKH\�DOO�KDYH�WKH�DSSURSULDWH�LQIRUPDWLRQ�IRU�WKHLU�LQYHVWPHQW�GHFLVLRQV��
(YHU\�\HDU��WKH�*URXS�RUJDQLVHV�WKUHH�RU�IRXU�SUHVHQWDWLRQV�IRU�LQGLYLGXDO�VKDUHKROGHUV��,Q�DGGLWLRQ��WKH�*URXS�SXEOLVKHV�WZR�
OHWWHUV�IRU�VKDUHKROGHUV�XSGDWLQJ�WKHP�RQ�WKH�ODWHVW�VDOHV�DQG�HDUQLQJV�WUHQGV�DQG�SURYLGLQJ�LQVLJKW�LQWR�WKH�*URXS¶V�EXVLQHVV�
DFWLYLWLHV��/DVWO\��WKH�*URXS¶V�$QQXDO�*HQHUDO�0HHWLQJ�LQ�3DULV�LV�DOZD\V�D�KLJKOLJKW�RI�WKH�FDOHQGDU�DV�IDU�DV�UHODWLRQV�ZLWK�
LQGLYLGXDO�VKDUHKROGHUV�DUH�FRQFHUQHG�EHFDXVH�WKH\�DUH�DEOH�WR�PHHW�WKH�PDQDJHPHQW�WHDP�DQG�DVN�RSHQ�TXHVWLRQV��
7KH�*URXS¶V�������HPSOR\HH�VKDUHKROGHUV�DUH�LQYROYHG�LQ�WKH�HYHQWV�WKDW�DUH�RUJDQLVHG�IRU�LQGLYLGXDO�VKDUHKROGHUV��7KH\�UHFHLYH�
WKH�*URXS¶V�OHWWHUV�WR�VKDUHKROGHUV��7R�LPSURYH�WKHLU�NQRZOHGJH�RI�WKH�ILQDQFLDO�PDUNHWV��WKH�*URXS�RIIHUV�WKHP�IUHH�LQWURGXFWRU\�
FRXUVHV�DERXW�WKH�VWRFN�PDUNHW�DQG�GLVSOD\V�WKH�VWRFN�PDUNHW�SHUIRUPDQFH�RI�&DUERQH�/RUUDLQH�VKDUHV�DW�DOO�LWV�VLWHV�DORQJ�ZLWK��
D�FRPPHQWDU\��/DVWO\��WKH\�UHFHLYH�DQ�³(PSOR\HH�,QYHVWPHQW�1HZVIODVK´��ZKLFK�LV�LQWHQGHG�WR�KHOS�WKHP�LPSURYH�WKHLU�NQRZOHGJH�
RI�KRZ�WKH�VWRFN�PDUNHW�ZRUNV�DQG�KRZ�WR�PD[LPLVH�WKHLU�VDYLQJV��
)RU�LQVWLWXWLRQDO�LQYHVWRUV��WKH�*URXS�RUJDQLVHV�UHJXODU�LQIRUPDWLRQ�PHHWLQJV�ZKHQ�LW�SXEOLVKHV�LWV�VDOHV�DQG�HDUQLQJV�ILJXUHV��
0DQDJHPHQW�DOVR�PHHWV�LQVWLWXWLRQDO�LQYHVWRUV�DW�URDGVKRZV�LQ�(XURSH�DQG�1RUWK�$PHULFD��$W�WKH�HQG�RI�'HFHPEHU��������
)UHQFK�LQVWLWXWLRQDO�LQYHVWRUV�KHOG�����RI�WKH�*URXS¶V�VKDUH�FDSLWDO��ZLWK�%13�3DULEDV�RZQLQJ�D�����LQWHUHVW���ZKLOH�LQVWLWXWLRQDO�
LQYHVWRUV�RXWVLGH�)UDQFH�KHOG�����RI�WKH�VKDUH�FDSLWDO��
,Q�DGGLWLRQ��&DUERQH�/RUUDLQH¶V�ZHE�VLWH�LV�D�YDOXDEOH�VRXUFH�RI�LQ�GHSWK�LQIRUPDWLRQ�DERXW�WKH�*URXS¶V�EXVLQHVV�DFWLYLWLHV��,W�LV�
UHJXODUO\�NHSW�XS�WR�GDWH�ZLWK�WKH�ODWHVW�SUHVV�UHOHDVHV�DQG�GRFXPHQWV�SXEOLVKHG�E\�WKH�*URXS��,W�JLYHV�YLVLWRUV�DFFHVV�WR�VWRFN�
PDUNHW�DQG�ILQDQFLDO�GDWD�FRQFHUQLQJ�&DUERQH�/RUUDLQH�DQG�DOORZV�WKHP�WR�SURGXFH�FXVWRPLVHG�VWRFN�PDUNHW�FKDUWV��

�
&DUERQH�/RUUDLQH�UHFHLYHG�6HFRQG�3UL]H�DW�WKH�)LOV�G¶2U�DZDUGV��ZKLFK�ZHUH�RUJDQLVHG�E\�)UHQFK�LQYHVWPHQW�ZHHNO\��
/D�9LH�)LQDQFLqUH��7KH�SUL]HV�ZHUH�DZDUGHG�WR�FRPSDQLHV�ZLWK�WKH�EHVW�LQYHVWRU�UHODWLRQV�ZLWK�LQGLYLGXDO�VKDUHKROGHUV�
EDVHG�QDPHO\�RQ�WKH�TXDOLW\�RI�WKHLU�LQIRUPDWLRQ�DQG�WKHLU�UHVSRQVLYHQHVV��
&DUERQH�/RUUDLQH�ZDV�DOVR�QRPLQDWHG�IRU�WKH�3UL[�&ULVWDO�DZDUG�IRU�ILQDQFLDO�WUDQVSDUHQF\��ZKLFK�ZDV�RUJDQLVHG�E\�
)UHQFK�LQYHVWPHQW�ZHHNO\�,QYHVWLU�XQGHU�WKH�DHJLV�RI�WKH�)UHQFK�1DWLRQDO�$VVRFLDWLRQ�RI�6WDWXWRU\�$XGLWRUV���
7KLV�QRPLQDWLRQ�ZDV�WKH�UHVXOW�RI�D�VHOHFWLRQ�SURFHVV�FRQGXFWHG�E\�D�SDQHO�FRPSULVLQJ����RU�VR�SHUVRQDOLWLHV��
IURP�WKH�EXVLQHVV�DQG�ILQDQFLDO�ZRUOG�EDVHG�RQ�DQ�H[DPLQDWLRQ�RI�DOO�GRFXPHQWV�SXEOLVKHG�E\�WKH�*URXS��

�
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.H\�GDWHV�LQ�WKH������ILQDQFLDO�FRPPXQLFDWLRQ�FDOHQGDU��
�

3UHVHQWDWLRQV�IRU�LQGLYLGXDO�VKDUHKROGHUV�
0DUFK��$L[�HQ�3URYHQFH��
2FWREHU��%RUGHDX[�
'HFHPEHU��3DULV�

�
0HHWLQJV�IRU�ILQDQFLDO�DQDO\VWV�DQG�SUHVV�FRQIHUHQFHV�
0DUFK�DQG�6HSWHPEHU�
4XDUWHUO\�FRQIHUHQFH�FDOOV�RQ�VDOHV�ILJXUHV�

�
0HHWLQJV�IRU�)UHQFK�DQG�LQWHUQDWLRQDO�LQVWLWXWLRQDO�LQYHVWRUV�
0DUFK��$SULO��6HSWHPEHU��2FWREHU��3DULV��/RQGRQ��(GLQEXUJK��1HZ�<RUN�DQG�%RVWRQ�

�
*HQHUDO�0HHWLQJ�RI�WKH�6KDUHKROGHUV�
0D\��3DULV�

�
6LWH�YLVLW�
2FWREHU��3DJQ\�VXU�0RVHOOH��FRLQFLGLQJ�ZLWK�WKH�SODQW¶V�2SHQ�'D\�

6KDUH�SULFH�SHUIRUPDQFH�DW�HQG�)HEUXDU\������

�7UDGLQJ�YROXPHV�DW�HQG�)HEUXDU\������

�
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&DUERQH�/RUUDLQH�VKDUH�LQIRUPDWLRQ�
� /LVWLQJ��3UHPLHU�0DUFKp�'HIHUUHG�VHWWOHPHQW�
� 0DLQ�UHIHUHQFH�LQGLFHV��6%)�����DQG�(XURQH[W������ 5HXWHUV�FRGH��&%/3�3$�
� %ORRPEHUJ�FRGH��&5/�)3�
� 6LFRYDP�FRGH�������
� 7KH�VKDUH�LV�OLVWHG�RQ�1H[W3ULPH�VHJPHQW�RI�(XURQH[W�

�
�

6KDUH�SULFH�GDWD�
� ����� ����� ����� -DQ������� )HE�������

6KDUH�SULFH�� �� � � � � �
���������+LJK� ������ ������ ������ ������ ������
���������/RZ� ������ ������ ������ ������ ������
���������$YHUDJH� ������ ������ ������ ������ ������
6KDUH�SULFH�DW�HQG�RI�SHULRG�� �� ������ ������ ������ ������ ������
1XPEHU�RI�VKDUHV�DW�HQG�RI�SHULRG� ����������� ����������� ����������� ����������� �����������
0DUNHW�FDSLWDOLVDWLRQ�DW�HQG�RI�SHULRG�� �P�� ������� ������� ������� ������� �������
$YHUDJH�QXPEHU�RI�VKDUHV�WUDGHG�SHU�PRQWK� �������� �������� �������� �������� ��������

�
1HW�GLYLGHQG�SHU�VKDUH�
,Q� � ����� ����� ����� ����� �����

� ����� ����� ����� ����� �����

�
1HW�LQFRPH�EHIRUH�QRQ�UHFXUULQJ�LWHPV��*URXS�VKDUH��SHU�VKDUH�
,Q� � ����� ����� ����� ����� �����

� ����� ����� ����� ����� �����

�
2ZQHUVKLS�RI�WKH�VKDUH�FDSLWDO�DW����'HFHPEHU������
,Q���
,QGLYLGXDO�VKDUHKROGHUV� �����
(PSOR\HH�VKDUHKROGHUV� ����
)UHQFK�LQVWLWXWLRQDO�LQYHVWRUV� �����
��LQFOXGLQJ�%13�3DULEDV� �����
,QWHUQDWLRQDO�LQVWLWXWLRQDO�LQYHVWRUV� �����
7UHDVXU\�VKDUHV� ����
�
�
�
�
�
�
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!&RUSRUDWH�JRYHUQDQFH�
�

,Q�������&DUERQH�/RUUDLQH�VHW�XS�WZR�VSHFLDOLVW�FRPPLWWHHV�ZLWKLQ�LWV�%RDUG�RI�'LUHFWRUV��QDPHO\�WKH�$FFRXQWV�&RPPLWWHH��
DQG�WKH�5HPXQHUDWLRQ�DQG�$SSRLQWPHQWV�&RPPLWWHH��7KHVH�OHDQ�FRPPLWWHHV��ZKLFK�PDNH�SURSRVDOV�DQG�SHUIRUP�D�VXSHUYLVRU\�
UROH��SDUWLFLSDWH�LQ�D�FROOHFWLYH�DSSURDFK�WR�GHFLVLRQ�PDNLQJ��,Q�������WKH�WXUQRXW�RI�WKH�PHPEHUV�DW�WKH�%RDUG�RI�'LUHFWRUV�DQG�WKH�
WZR�FRPPLWWHHV�LV�RI�������$�WKLUG�FRPPLWWHH�IRFXVLQJ�RQ�WKH�*URXS¶V�VWUDWHJ\�ZDV�VHW�XS�LQ�HDUO\�������

�

%RDUG�RI�'LUHFWRUV�
(LJKW�GLUHFWRUV�VLW�RQ�WKH�%RDUG��ILYH�RI�ZKRP�DUH�LQGHSHQGHQW��7KH�%RDUG�RI�'LUHFWRUV�PHW�VL[�WLPHV�GXULQJ�������
'XULQJ�WKH�FRXUVH�RI�LWV�YDULRXV�PHHWLQJV��WKH�%RDUG�RI�'LUHFWRUV�V\VWHPDWLFDOO\�VWXGLHG�WKH�WUHQG�LQ�WKH�*URXS¶V�VDOHV�DQG�
HDUQLQJV��$V�SDUW�RI�WKLV�DQDO\VLV��LW�QRWDEO\�H[DPLQHG�WKH�VDYLQJV�PHDVXUHV�LPSOHPHQWHG�WR�EROVWHU�WKH�*URXS¶V�UHVLOLHQFH��
WR�WKH�GHWHULRUDWLRQ�LQ�WKH�HFRQRPLF�HQYLURQPHQW��
7KH�%RDUG�DOVR�H[DPLQHG�VHYHUDO�DFTXLVLWLRQ�SODQV�LQ�RUGHU�WR�OD\�GRZQ�WKH�EDVLV�RQ�ZKLFK�WKHVH�GHDOV�FRXOG�JR�DKHDG��,W�
DSSURYHG�D�VWRFN�RSWLRQ�SURJUDPPH��,W�DOVR�DXWKRULVHG�LQGLYLGXDO�SDFNDJHV�IRU�PDQDJHUV�ZKR�ZHUH�SURPRWHG�RU�GLVPLVVHG��
7KH�%RDUG�ZDV�NHSW�LQIRUPHG�RI�GHYHORSPHQWV�LQ�WKH�LQYHVWLJDWLRQV�FRQFHUQLQJ�WKH�DSSOLFDWLRQ�RI�FRPSHWLWLRQ�ODZ��DV�ZHOO�DV�RI�
WKH�FRPSOLDQFH�SURJUDPPH�ODXQFKHG�LQ������WR�HQVXUH�WKDW�WKH�*URXS¶V�FRPSHWLWLYH�SUDFWLFHV�DUH�LQ�OLQH�ZLWK�WKH�UHJXODWLRQV�LQ�
IRUFH��

0HPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV�
&ODXGH�&RFR]]D��

&KDLUPDQ�DQG�&(2�
-HDQ�3DXO�%HUQDUGLQL�
-HDQ�3LHUUH�&DSURQ�
5REHUW�&KDXSUDGH�
+HUYp�&RXIILQ�
-HDQ�3DXO�-DFDPRQ�
-HDQ�&ODXGH�.DUSHOHV�
3DWULFN�.URQ��XQWLO����'HFHPEHU�������
:DOWHU�3L]]DIHUUL�

�
�&R�RSWHG�DW�WKH�%RDUG�RI�'LUHFWRUV¶�PHHWLQJ�RI����-DQXDU\������WR�UHSODFH�3DWULFN�.URQ��ZKR�UHVLJQHG��

0HPEHUV�RI�WKH�([HFXWLYH�&RPPLWWHH�
&ODXGH�&RFR]]D�
0LFKHO�&RQLJOLR�

([HFXWLYH�9LFH�3UHVLGHQW�
*URXS�9LFH�3UHVLGHQW��$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV�DQG�(OHFWULFDO�$SSOLFDWLRQV�DFWLYLWLHV�

%HUQDUG�/HGXF�
*URXS�9LFH�3UHVLGHQW��+XPDQ�5HVRXUFHV�
4XDOLW\�DQG�&RQWLQXRXV�,PSURYHPHQW�

0DUF�5HQDUW�
*URXS�9LFH�3UHVLGHQW��(OHFWULFDO�3URWHFWLRQ�DFWLYLW\�

-HDQ�&ODXGH�6XTXHW�
*URXS�9LFH�3UHVLGHQW��)LQDQFH�DQG�$GPLQLVWUDWLRQ�
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7KH�$FFRXQWV�&RPPLWWHH�
7KH�$FFRXQWV�&RPPLWWHH�FRPSULVHV�WKUHH�GLUHFWRUV��QDPHO\�0HVVUV�%HUQDUGLQL��&KDXSUDGH�DQG�.DUSHOHV��WZR�RI�ZKRP�DUH�
LQGHSHQGHQW��,W�PHW�RQ�WKUHH�RFFDVLRQV�GXULQJ�������)URP����0DUFK�������0U�&DSURQ�LV�GXH�WR�UHSODFH�0U�&KDXSUDGH��DV�D�
PHPEHU�DQG�3UHVLGHQW�RI�WKH�&RPPLWWHH��7KH�FRPPLWWHH�ZLOO�EH�NQRZQ�DV�WKH�$XGLW�DQG�$FFRXQWV�&RPPLWWHH��
7KH�$FFRXQWV�&RPPLWWHH�VWXGLHG�LQ�GHSWK�WKH�FRQWHQWV�RI�WKH�*URXS¶V�ILQDQFLDO�VWDWHPHQWV�DQG�JDYH�LWV�VHDO�RI�DSSURYDO��
WR�WKH�SXEOLFDWLRQ�RI�WKH�LQWHULP�DQG�DQQXDO�UHSRUWV�DIWHU�PDNLQJ�WKH�LPSURYHPHQWV�WKDW�LW�GHHPHG�QHFHVVDU\��7R�WKLV�HIIHFW��WKH�
$FFRXQWV�&RPPLWWHH�PHW�WZLFH�WKH�6WDWXWRU\�$XGLWRUV���
7KH�$FFRXQWV�&RPPLWWHH�DOVR�DQDO\VHG�WKH�ILQGLQJV�RI�WKH�WZHOYH�LQWHUQDO�DXGLW�DVVLJQPHQWV�FDUULHG�RXW�GXULQJ�������7KHVH�
DVVLJQPHQWV�ZHUH�FDUULHG�RXW�LQ�OLQH�ZLWK�WKH�SURJUDPPH�WKDW�LW�KDG�VHW�DW�WKH�VWDUW�RI�WKH�\HDU��7KH\�ZHUH�LQWHQGHG�WR�DQDO\VH��
WKH�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�DW�VHYHQ�LQGXVWULDO�VLWHV�DQG�RI�WKH�FHQWUDOLVHG�PDQDJHPHQW�RI�WKH�*URXS¶V�WUHDVXU\���
7KH\�DOVR�FRYHUHG�IRXU�FURVV�IXQFWLRQDO�LVVXHV�UHODWLQJ�WR�WKH�*URXS�DV�D�ZKROH��QDPHO\�GHSHQGHQFH�RQ�PLVVLRQ�FULWLFDO�VXSSOLHUV��
PDQDJHPHQW�RI�SDWHQWV��EUDQGV�DQG�ZHE�VLWH�GRPDLQ�QDPHV��FXVWRPHU�ULVN�PDQDJHPHQW�DQG�WKH�FRPSOLDQFH�RI�RXWVRXUFHG�
RSHUDWLRQV�ZLWK�ORFDO�DQG�LQWHUQDWLRQDO�UHJXODWLRQV��7KH�$FFRXQWV�&RPPLWWHH�ZLOO�HQVXUH�WKDW�WKH�DFWLRQ�SODQV�GHILQHG�IROORZLQJ�
WKHVH�DXGLWV�ZLOO�EH�HIIHFWLYHO\�LPSOHPHQWHG��
$�GHWDLOHG�SUHVHQWDWLRQ�ZDV�PDGH�PDSSLQJ�RXW�WKH�ULVNV�WR�ZKLFK�&DUERQH�/RUUDLQH�LV�H[SRVHG�IROORZLQJ�DQ�LQ�GHSWK�DQDO\VLV�
SHUIRUPHG�ZLWK�WKH�DVVLVWDQFH�RI�H[WHUQDO�H[SHUWV��LQ�OLDLVRQ�ZLWK�WKH�*URXS¶V�RSHUDWLRQDO�DQG�IXQFWLRQDO�VWDII��7KLV�DQDO\VLV�GLG�QRW�
UHYHDO�DQ\�PDMRU�ULVNV�IRU�WKH�*URXS�DQG�KDV�KHOSHG�UDLVH�DZDUHQHVV�RI�WKH�PHDVXUHV�WKDW�QHHG�WR�EH�WDNHQ�WR�HQKDQFH�WKH�
FRQWURO�RI�H[LVWLQJ�ULVNV��7KH�5LVN�&RPPLWWHH�FUHDWHG�ZLWKLQ�&DUERQH�/RUUDLQH�IROORZLQJ�WKLV�GHWDLOHG�LQYHVWLJDWLRQ�UHSRUWV�RQ�LWV�
DFWLRQV�WR�WKH�$FFRXQWV�&RPPLWWHH��ZKLFK�LV�LQYROYHG�LQ�VHWWLQJ�LWV�DQQXDO�ZRUN�SURJUDPPH��
7KH�$FFRXQWV�&RPPLWWHH�KDV�DOVR�VWXGLHG�WKH�DUUDQJHPHQWV�IRU�WKH�LPSOHPHQWDWLRQ�RI�QHZ�FRQVROLGDWLRQ�VRIWZDUH��DV�ZHOO�DV�WKH�
PHDVXUHV�DOUHDG\�EHLQJ�LQWURGXFHG�E\�WKH�*URXS�VR�WKDW�LW�LV�UHDG\�WR�SUHSDUH�LWV�ILQDQFLDO�VWDWHPHQWV�LQ�OLQH�ZLWK�,)56�IURP�������
LQ�DFFRUGDQFH�ZLWK�WKH�JXLGHOLQHV�ODLG�GRZQ�E\�WKH�(XURSHDQ�8QLRQ�DQG�(XURQH[W��

7KH�$SSRLQWPHQWV�DQG�5HPXQHUDWLRQV�&RPPLWWHH�
7KH�$SSRLQWPHQWV�DQG�5HPXQHUDWLRQV�&RPPLWWHH�KDV�IRXU�PHPEHUV��WKUHH�RI�ZKRP�GR�QRW�KDYH�DQ\�RSHUDWLRQDO�UHVSRQVLELOLW\�
ZLWKLQ�WKH�*URXS��,W�PHW�WZLFH�GXULQJ�������,WV�PHPEHUV�DUH�0HVVUV�&DSURQ��&RFR]]D��&RXIILQ�DQG�.URQ��)URP����0DUFK�������LWV�
PHPEHUV�ZLOO�EH�0HVVUV�&KDXSUDGH��3UHVLGHQW���&RFR]]D��&RXIILQ�DQG�-DFDPRQ��
7KH�&RPPLWWHH�PHW�RQ�WKH�ILUVW�RFFDVLRQ�WR�GHFLGH�RQ�WKH�OHYHO�RI�ERQXVHV�WR�EH�SDLG�RXW�IRU������DQG�WR�VWXG\�WKH�SURSRVHG�
FKDQJHV�WR�WKH�*URXS¶V�ERQXV�V\VWHP��,W�DOVR�DQDO\VHG�WKH�&KDLUPDQ¶V�SURSRVDOV�FRQFHUQLQJ�WKH�ERQXV�WDUJHWV�IRU������DQG�WKH�
([HFXWLYH�&RPPLWWHH¶V�VDODULHV��H[FOXGLQJ�WKH�&KDLUPDQ¶V��IRU�������DIWHU�UHDGLQJ�WKH�UHSRUW�FDUULHG�RXW�DQQXDOO\�E\�DQ�
LQGHSHQGHQW�FRQVXOWDQW�LQWR�WKH�VDODULHV�SDLG�WR�PHPEHUV�RI�WKH�([HFXWLYH�&RPPLWWHH�DQG�WKH�&KDLUPDQ��,W�VXEPLWWHG�LWV�RZQ�
SURSRVDOV�RQ�WKHVH�LVVXHV�WR�WKH�%RDUG�RI�'LUHFWRUV��LQFOXGLQJ�UHFRPPHQGDWLRQV�UHJDUGLQJ�WKH�&KDLUPDQ¶V�VDODU\��,W�DOVR�
SURSRVHG�D�QHZ�VWRFN�RSWLRQ�SODQ��WR�EH�DSSURYHG�E\�VKDUHKROGHUV�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ��
,W�WKHQ�PHW�D�VHFRQG�WLPH�WR�DSSURYH�WUDQVDFWLRQV�EHWZHHQ�WKH�*URXS�DQG�VHQLRU�H[HFXWLYHV�ZKR�KDYH�EHHQ�PDGH�UHGXQGDQW��
7KH�&RPPLWWHH�ZDV�DOVR�FRQVXOWHG�UHJDUGLQJ�FKDQJHV�LQ�WKH�*URXS¶V�RUJDQLVDWLRQ�VWUXFWXUH��HOLPLQDWLRQ�RI�JHRJUDSKLFDO�UHJLRQV���
D�VHQLRU�H[HFXWLYH¶V�GHSDUWXUH�IURP�WKH�([HFXWLYH�&RPPLWWHH�DQG�WKH�DZDUG�RI�VWRFN�RSWLRQV�EDVHG�RQ�WKH�SODQ�DXWKRULVHG�E\��
WKH�*HQHUDO�0HHWLQJ�RI�WKH�6KDUHKROGHUV��
/DVWO\��WKH�&RPPLWWHH�FDUULHG�RXW�D�FRQVXOWDWLRQ�SURFHVV�ZLWK�D�YLHZ�WR�UHSODFLQJ�D�GLUHFWRU�ZKR�KDG�UHVLJQHG��



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

�

!6XVWDLQDEOH�GHYHORSPHQW�
�

&RUSRUDWH�FXOWXUH�DQG�UHVSRQVLELOLW\�KROG�WKH�NH\�WR�VXVWDLQDEOH�GHYHORSPHQW�
2XU�*URXS�GHILQHV�VXVWDLQDEOH�GHYHORSPHQW�DV�WKH�QHHG�WR�PDNH�D�FRQWULEXWLRQ�WR�EDODQFHG�HFRQRPLF�DQG�VRFLDO�GHYHORSPHQW�
WKDW�SURWHFWV�WKH�HQYLURQPHQW��7KLV�LPSHUDWLYH�LV�RQH�RI�WKH�SLOODUV�RI�&DUERQH�/RUUDLQH¶V�FRUSRUDWH�FXOWXUH��L�H��D�UHVSRQVLEOH�
DWWLWXGH�VKDUHG�E\�WKH�HQWLUH�PDQDJHPHQW�WHDP�RQ�D�GDLO\�EDVLV��)RU�LQVWDQFH��WKH�*URXS�KDV�IRU�VRPH�FRQVLGHUDEOH�WLPH�SXUVXHG�
D�UHVSRQVLEOH�VRFLDO�SROLF\��ZKLFK�LV�QRWDEO\�UHIOHFWHG�E\�WKH�YHU\�ORZ�QXPEHU�RI�KRXUV�ORVW�WR�LQGXVWULDO�DFWLRQ�DW�LWV�VLWHV�LQ�VSLWH�RI�
WKH�SDFH�RI�UHVWUXFWXULQJ�QHFHVVLWDWHG�E\�HFRQRPLF�WUHQGV��7KH�*URXS�DOVR�SURYHV�WR�EH�SURDFWLYH�LQ�HQYLURQPHQWDO�LVVXHV��DV�
LOOXVWUDWHG�E\�LWV�FRPPLWPHQW�WR�JDLQ�,62�������FHUWLILFDWLRQ�IRU�LWV�VWUDWHJLF�VLWHV�ZLWKLQ�WKH�QH[W�WKUHH�\HDUV�DQG�E\�WKH�UHFHQW�
ODXQFK�RI�OHDG�IUHH�EUXVKHV�DQG�RI�OHDG��DQG�FDGPLXP�IUHH�IXVHV��ZKLFK�UHSUHVHQWV�D�ZRUOGZLGH�ILUVW��

2XU�HFRQRPLF�UHVSRQVLELOLWLHV�
&XVWRPHUV��VKDUHKROGHUV�DQG�HPSOR\HHV�DOO�FRQWULEXWH�LQ�WKHLU�RZQ�ZD\�WR�WKH�*URXS¶V�GHYHORSPHQW��%\�IRUJLQJ�JHQXLQH�
SDUWQHUVKLSV�ZLWK�WKHP��&DUERQH�/RUUDLQH�HQVXUHV�WKDW�LWV�HFRQRPLF�SHUIRUPDQFH�LV�VXVWDLQDEOH��

�
3DUWQHUVKLSV�ZLWK�FXVWRPHUV�
)RU�&DUERQH�/RUUDLQH��FXVWRPHU�VDWLVIDFWLRQ�LV�WKH�WRS�FRQFHUQ�DQG�WKH�*URXS�KDV�PDGH�LW�D�NH\�SULRULW\�DPRQJ�WKH�WHQ�RI�LWV�
4XDOLW\�DQG�&RQWLQXRXV�,PSURYHPHQW�SODQ��,W�UHODWHV�WR�WKH�TXDOLW\�RI�LWV�SURGXFWV��DV�ZHOO�DV�WKH�VHUYLFH�LW�SURYLGHV��)RU�LQVWDQFH��
WKH�VHUYLFH�UDWH��ZKLFK�UHIOHFWV�LWV�DELOLW\�WR�PHHW�GHOLYHU\�WLPHV��LQFUHDVHG�DW�DOO�WKH�*URXS¶V�VLWHV�DQG�DYHUDJHG�����GXULQJ�������
ZLWK�VRPH�XQLWV�DOUHDG\�KDYLQJ�DFKLHYHG�WKH�WDUJHW�RI�������7KHVH�ILJXUHV�DUH�SHUKDSV�EHVW�LOOXVWUDWHG�E\�WKH�ODVWLQJ�UHODWLRQVKLSV�
WKDW�&DUERQH�/RUUDLQH�KDV�EXLOW�ZLWK�LWV�PDLQ�FXVWRPHUV��0RVW�RI�WKHP��LQFOXGLQJ�WKH�ODUJHVW�RQHV��ZHUH�DOUHDG\�RQ�LWV�FXVWRPHU�
URVWHU�ILYH�\HDUV�DJR��9DOHR��6LHPHQV��,PDUN��*HQHUDO�(OHFWULF��$%%��$SSOLHG�0DWHULDOV��HWF����&DUERQH�/RUUDLQH¶V�HIIRUWV��
WR�GHYHORS�LQQRYDWLYH�VROXWLRQV�LQ�HOHFWULFDO�FRPSRQHQWV�DQG�VSHFLDOW\�JUDSKLWH�SURGXFWV�KDYH�EHHQ�LQVWUXPHQWDO�LQ�VHFXULQJ��
WKHLU�OR\DOW\��7KH�HQWLUH�SURFHVV�RI�GHYHORSLQJ�LQQRYDWLYH�QHZ�SURGXFWV�DQG�EXLOGLQJ�SDUWQHUVKLSV�ZLWK�FXVWRPHUV�LV�JXLGHG�E\��
WKH�*URXS¶V�UHVROYH�WR�VXSSRUW�LWV�FXVWRPHUV¶�H[SDQVLRQ�DQG�WR�DQWLFLSDWH�WKHLU�QHHGV��

�
3DUWQHUVKLSV�ZLWK�HPSOR\HHV�
)RVWHULQJ�WKH�SHUVRQDO�DQG�FROOHFWLYH�FRPPLWPHQW�RI�HPSOR\HHV�WR�PHHWLQJ�FRPPRQ�REMHFWLYHV�LV�D�FHQWUDO�SODQN�RI�&DUERQH�
/RUUDLQH¶V�KXPDQ�UHVRXUFHV�SROLF\��3URILW�UHODWHG�LQFHQWLYH�SD\PHQWV�DUH�DQ�DGGLWLRQDO�ZD\�IRU�WKH�*URXS�RI�IRUJLQJ�VWURQJHU�
UHODWLRQVKLSV�ZLWK�LWV�HPSOR\HHV��7KH�UHPXQHUDWLRQ�RI�DOO�WKH�*URXS¶V�PDQDJHUV�LV�SHUIRUPDQFH�UHODWHG��,Q�������ERQXVHV�
DFFRXQWHG�IRU�D�ODUJHU�SURSRUWLRQ�RI�WKHLU�UHPXQHUDWLRQ��ZKLOH�WKH�QXPEHU�RI�HPSOR\HHV�UHFHLYLQJ�SHUIRUPDQFH�UHODWHG�SD\�DOVR�
LQFUHDVHG��3HUIRUPDQFH�UHODWHG�SD\�LV�LQGH[HG�WR�HDUQLQJV��DFKLHYHPHQW�RI�SHUVRQDO�WDUJHWV�DQG��DV�IURP�������FDVK�JHQHUDWLRQ��
3URILW�UHODWHG�LQFHQWLYHV�DQG�HPSOR\HH�SURILW�VKDULQJ�DOVR�IRUP�D�NH\�FRPSRQHQW�RI�&DUERQH�/RUUDLQH¶V�UHPXQHUDWLRQ�SROLF\���
DV�GRHV�WKH�SURPRWLRQ�RI�VKDUH�RZQHUVKLS�DPRQJ�LWV�HPSOR\HHV��
�

.H\�,QGLFDWRUV�
+HDGFRXQW�E\�JHRJUDSKLFDO�UHJLRQ��DW�HQG�'HFHPEHU��
�����
7RWDO��������LQFOXGLQJ�(XURSH��������������LQ�)UDQFH��±�1RUWK�$PHULFD��������±�$VLD������±�
5HVW�RI�WKH�ZRUOG������
�
�����
7RWDO��������LQFOXGLQJ�(XURSH��������������LQ�)UDQFH��±�1RUWK�$PHULFD��������±�$VLD������±�
5HVW�RI�WKH�ZRUOG������
�
�����
7RWDO��������LQFOXGLQJ�(XURSH��������������LQ�)UDQFH��±�1RUWK�$PHULFD��������±�$VLD������±�
5HVW�RI�WKH�ZRUOG������
�
�����RI�WKH�VKDUH�FDSLWDO�LV�RZQHG�E\�HPSOR\HHV�
����RI�HPSOR\HHV�DUH�VKDUHKROGHUV�LQ�FRXQWULHV�ZKHUH�VKDUHV�KDYH�EHHQ�RIIHUHG�IRU�VDOH�

�
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3DUWQHUVKLSV�ZLWK�VKDUHKROGHUV�
&DUERQH�/RUUDLQH�PDLQWDLQV�D�G\QDPLF�UHODWLRQVKLS�ZLWK�LWV�VKDUHKROGHUV�WKURXJK�DQ�H[WHQVLYH�ILQDQFLDO�FRPPXQLFDWLRQV�
SURJUDPPH�WKDW�LV�LQWHQGHG�WR�IRVWHU�EURDGHU�XQGHUVWDQGLQJ�RI�WKH�*URXS�DQG�HQKDQFH�DZDUHQHVV�RI�LWV�EXVLQHVV�DFWLYLWLHV���
7KH�*URXS¶V�VKDUHKROGHU�SUHVHQWDWLRQV�WKDW�DUH�KHOG�DFURVV�WKH�OHQJWK�DQG�EUHDGWK�RI�)UDQFH��YLVLWV�WR�LQGXVWULDO�VLWHV��SUHVV�
UHOHDVHV�DQG�ZHE�VLWH�DUH�DOO�JHDUHG�WR�DFKLHYLQJ�WKH�VDPH�JRDO��GHOLYHULQJ�KLJK�TXDOLW\�LQIRUPDWLRQ�WR�KHOS�LQYHVWRUV�PDNH�
LQIRUPHG�GHFLVLRQV��7KH�*URXS¶V�HPSKDVLV�RQ�WUDQVSDUHQF\�ODQGHG�LW�D�QRPLQDWLRQ�IRU�WKH�3UL[�&ULVWDO�DZDUG�IRU�WKH�WUDQVSDUHQF\�
RI�LWV�ILQDQFLDO�LQIRUPDWLRQ�GXULQJ�������DV�ZHOO�DV�6HFRQG�3UL]H�LQ�WKH�)LOV�G¶2U�DZDUGV�IRU�WKH�TXDOLW\�RI�WKH�FRPSDQ\¶V�LQYHVWRU�
UHODWLRQV�ZLWK�LWV�LQGLYLGXDO�VKDUHKROGHUV��

2XU�VRFLDO�UHVSRQVLELOLWLHV�
6HYHUDO�*URXS�LQLWLDWLYHV�UHIOHFW�WKH�HPSKDVLV�SODFHG�E\�&DUERQH�/RUUDLQH�RQ�LWV�VRFLDO�UHVSRQVLELOLWLHV��ZKLFK�LV�VKDUHG�E\�
�WKH�HQWLUH�PDQDJHPHQW�WHDP��7KHVH�LQLWLDWLYHV�IDOO�LQWR�WKUHH�FDWHJRULHV��VDIHW\��EXVLQHVV�HWKLFV�DQG�WKH�FRQWLQXRXV�GHYHORSPHQW�
RI�VNLOOV��

�
6DIHW\�

.H\�LQGLFDWRUV�
l7m�npoAq'r�s't�u!v!v'w x�q'y!z {|w y}z ~Aq��;s1r �!��� u!v!q}v!u'mA{'w yA�p{'w v'�}� q!uE�Aq�z s�oAq�z u'��q'yp�Aq'r1npw � � w s1yp~As1m�r {��;s1r ��q!x
�����������
���������
������������l7m�npoAq'r�s't�x�uE�A{}{'w v'�}� q!uE�Aq�z u'��q'y}t s1� � s'�}w yA�pu'y-u!v!v'w x�q'y!z1w y}z ~Aq��;s1r �!��� u!v!q|�Aq'r'z ~As1mA{!u'yAx�~As1m�r {��;s1r ��q!x
������������
������������
������������

�
�
7KHVH�WZR�LQGLFDWRUV��ZKLFK�DUH�FDOFXODWHG�IRU�DOO�FRQVROLGDWHG�FRPSDQLHV�ZLWKLQ�WKH�*URXS��FRPSDUH�IDYRXUDEO\�ZLWK�WKRVH�
�LQ�WKH�FKHPLFDOV�DQG�PHWDO�ZRUNLQJ�LQGXVWULHV��

�
$�FRPPLWPHQW�WR�VDIHW\�LQ�WKH�ZRUNSODFH�KDV�EHHQ�SDUW�RI�WKH�*URXS¶V�VWUDWHJ\�IRU�DOPRVW�D�GHFDGH��.HHSLQJ�D�JULS�RQ�VDIHW\�
LVVXHV�KHOSV�WR�EROVWHU�&DUERQH�/RUUDLQH¶V�HIILFLHQF\��SURIHVVLRQDOLVP�DQG�FRQWURO�RYHU�LWV�SURFHVVHV��,W�DOVR�PDNHV�D�VLJQLILFDQW�
FRQWULEXWLRQ�WR�WKH�GHYHORSPHQW�DQG�PRWLYDWLRQ�RI�LWV�ZRUNIRUFH��,WV�XOWLPDWH�JRDO�LV�RI�FRXUVH�WR�DFKLHYH�D�]HUR�DFFLGHQW�UDWH��
�
7KH�*URXS¶V�VDIHW\�SROLF\�ZDV�IRUPDOO\�GHILQHG�GXULQJ������LQ�D�ZLGHO\�GLVWULEXWHG�QHZ�VDIHW\�KDQGERRN�WKDW�OD\V�GRZQ��
WKH�PHWKRGV�WR�EH�LPSOHPHQWHG�ZLWK�WKH�EDFNLQJ�RI�WKH�HQWLUH�ZRUNIRUFH��7KH\�LQFOXGH��

� FORVH�LQYROYHPHQW�RI�PDQDJHPHQW�RQ�D�GDLO\�EDVLV��
� SUHYHQWLRQ�LQ�WKH�ILHOG�WKURXJK�WKH�RUJDQLVDWLRQ�DQG�IROORZ�XS�RI�VHFXULW\�LQVSHFWLRQV�E\�GLUHFW�VXSHULRUV��
� V\VWHPDWLF�DQDO\VLV�RI�DFFLGHQWV�XVLQJ�WKH�WUHH�RI�FDXVHV�PHWKRG�WR�DYRLG�DQ\�UHSHWLWLRQV��
� SUHSDUDWLRQ�DQG�LPSOHPHQWDWLRQ�RI�DQ�DQQXDO�SODQ�WR�LPSURYH�VDIHW\�DW�HDFK�VLWH��

(DFK�PRQWK��WKH�([HFXWLYH�&RPPLWWHH�DQDO\VHV�WKH�VDIHW\�SHUIRUPDQFH�RI�WKH�*URXS�DQG�RI�HDFK�RI�LWV�VLWHV��LQFLGHQFH�RI�
DFFLGHQWV�LUUHVSHFWLYH�RI�ZKHWKHU�VLFN�OHDYH�LV�WDNHQ��GHJUHH�RI�VHYHULW\���,W�LV�DOVR�NHSW�LQIRUPHG�RI�DQ\�DFFLGHQW�LQ�WKH�ZRUNSODFH�
ZKHUH�VLFN�OHDYH�LV�WDNHQ��
7KH�([HFXWLYH�&RPPLWWHH¶V�VWURQJ�FRPPLWPHQW�WR�LPSURYLQJ�VDIHW\�LQ�WKH�ZRUNSODFH�SURPSWHG�LW�WR�PDNH�D�VDIHW\�UHODWHG�YLVLW�WR�
WKH�(YUHX[�VLWH�GXULQJ�-XO\�������,W�VSHQW�WKH�GD\�XQGHUVWDQGLQJ�DQG�DQDO\VLQJ�WKH�VLWH¶V�VDIHW\�LVVXHV�DQG�FRQVLGHULQJ�PHDVXUHV�
WR�LPSURYH�VDIHW\�DW�WKLV�DQG�DOO�WKH�*URXS¶V�VLWHV��7KLV�³VDIHW\�GD\´�ZLOO�EH�UHSHDWHG�GXULQJ������DW�WZR�RWKHU�*URXS�VLWHV��
7KH�([HFXWLYH�&RPPLWWHH�KDV�DOVR�VWHSSHG�XS�WKH�DWWHQWLRQ�SDLG�WR�VDIHW\�LVVXHV�DW�*URXS�OHYHO�E\�PDNLQJ�DGMXVWPHQWV�WR��
WKH�*URXS�6DIHW\�&RPPLWWHH��7KH�UROH�RI�WKLV�FRPPLWWHH�ZLOO�QRZ�EH�WR�VKDUH�PHWKRGV�DQG�EHVW�SUDFWLFHV�JURXS�ZLGH�E\�GUDZLQJ�
RQ�WKH�H[SHULHQFHV��FXOWXUH�DQG�SUDFWLFHV�RI�WKH�*URXS¶V�YDULRXV�XQLWV�DURXQG�WKH�ZRUOG��
7KH�LPSURYHPHQW�RI�VDIHW\�LQ�WKH�ZRUNSODFH�ZDV�DOVR�D�PDMRU�WKHPH�DGGUHVVHG�GXULQJ�WKH�DQQXDO�PHHWLQJ�RI�WKH�(XURSHDQ�:RUN�
&RPPLWWHH�ZLWK�WKH�ODERXU�UHSUHVHQWDWLYHV�RI�WKH�(XURSHDQ�VXEVLGLDULHV��
$�QXPEHU�RI�DUHDV�RI�LPSURYHPHQW�ZHUH�VHOHFWHG�WKDW�ZLOO�KHOS�LPSURYH�VDIHW\��VXFK�DV�WKH�GHVLJQDWLRQ��VLJQSRVWLQJ�DQG�
REVHUYDQFH�RI�VSHFLDO�]RQHV��VWRUDJH��PRYHPHQWV��HWF���DQG�WKH�GHILQLWLRQ�RI�UXOHV�FRQFHUQLQJ�WKH�PDQXDO�KDQGOLQJ�RI�FRQWDLQHUV�
�ZHLJKW��VL]H��VWDFNLQJ�KHLJKWV�DQG�PDQLSXODWLRQV����

�
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%XVLQHVV�HWKLFV��
&DUERQH�/RUUDLQH��D�JURXS�ZLWK�ZRUOGZLGH�UHDFK��DELGHV�E\�WKH�ORFDO�UHJXODWLRQV�DQG�UHVSHFWV�WKH�FXOWXUH�RI�WKH�FRXQWULHV�LQ�ZKLFK�
LW�LV�HVWDEOLVKHG��/LNHZLVH��LW�ZLVKHV�WR�ZRUN�RQO\�ZLWK�WKRVH�FRPSDQLHV�WKDW�KDYH�WKH�VDPH�HWKLFDO�VWDQGDUGV��&RQVHTXHQWO\��
LW�FDUULHG�RXW�D�ZRUOGZLGH�DXGLW�RI�LWV�VXEFRQWUDFWRUV�GXULQJ�������7KLV�DXGLW�GLG�QRW�UHYHDO�DQ\�PDMRU�IDLOLQJV��7KH�*URXS�UHIXVHV�
WR�FRQGRQH�FKLOG�ODERXU�RU�WKH�XVH�RI�FODQGHVWLQH�ZRUNHUV��,W�LV�FDUHIXO�QRW�WR�LPSRVH�H[FHVVLYHO\�KLJK�ZRUNORDGV�RQ�LWV�HPSOR\HHV�
DQG�QRW�WR�HQJDJH�LQ�DQ\�GLVFULPLQDWLRQ��,Q�WKH�86��LW�KDV�VLJQHG�VHYHUDO�FKDUWHUV�DJDLQVW�GLVFULPLQDWLRQ��6LQFH�LW�ZLVKHV�WR�UHVSHFW�
LQGLYLGXDOV¶�ULJKWV��WKH�*URXS�UHVSHFWV�LWV�ZRUNHUV¶�ULJKW�WR�MRLQ�D�XQLRQ��*LYHQ�WKH�ODFN�RI�UHOHYDQW�LQGLFDWRUV�IRU�HDFK�FRXQWU\��
&DUERQH�/RUUDLQH�LQWHQGV�WR�GUDZ�XS�D�FKDUWHU�VHWWLQJ�RXW�LWV�FRPPLWPHQWV�DQG�OD\LQJ�GRZQ�UXOHV�WKDW�DUH�DSSOLFDEOH�WR�DOO�*URXS�
HPSOR\HHV��
&DUERQH�/RUUDLQH�LV�YHU\�NHHQ�WKDW�LWV�HPSOR\HHV�VKRXOG�DELGH�E\�DQ�HWKLFDO�FRGH�RI�LQGLYLGXDO�DQG�VRFLDO�UHVSRQVLELOLW\��
&RQVHTXHQWO\��LW�ZDV�H[WUHPHO\�GLVPD\HG�E\�WKH�SHQDOWLHV�IRU�DQWL�FRPSHWLWLYH�SUDFWLFHV�KDQGHG�GRZQ�E\�WKH�86�DXWKRULWLHV�
GXULQJ������DQG�E\�WKH�(XURSHDQ�DXWKRULWLHV�GXULQJ�ODWH�������7KHVH�DQWL�FRPSHWLWLYH�SUDFWLFHV�UHVXOWHG�IURP�HIIRUWV�WR�FRXQWHU�
XQIDLU�FRPSHWLWLRQ�QDPHO\�IURP�$VLD��6LQFH�������WKH�*URXS�KDV�LPSOHPHQWHG�D�ZRUOGZLGH�WUDLQLQJ�SURJUDPPH�IRU�LWV�PDQDJHUV�WR�
HQVXUH�WKDW�WKH\�IXOO\�FRPSO\�ZLWK�WKH�OHJLVODWLRQ�LQ�WKLV�DUHD��7HDPV�RI�H[WHUQDO�ODZ\HUV�FDUU\�RXW�VSRW�FKHFNV��
DQG�DXGLWV�UHJXODUO\���
�
&RQWLQXRXV�GHYHORSPHQW�RI�VNLOOV�
&DUERQH�/RUUDLQH�HQGHDYRXUV�WR�DGDSW�DQG�HQKDQFH�WKH�VNLOOV�RI�LWV�HPSOR\HHV�WR�NHHS�SDFH�ZLWK�HFRQRPLF�GHYHORSPHQWV�DQG�
WHFKQRORJLFDO�DGYDQFHV��WR�IDFLOLWDWH�WKHLU�SURIHVVLRQDO�GHYHORSPHQW�DQG�WR�LQFUHDVH�WKH�HPSOR\DELOLW\�RI�LWV�ZRUNIRUFH��,W�
LQWURGXFHG�D�IRUPDO�DSSURDFK�WR�WKH�FRQWLQXRXV�GHYHORSPHQW�RI�VNLOOV�VHYHUDO�\HDUV�DJR��ZKLFK�KDV�WKUHH�NH\�JRDOV��

� LGHQWLI\LQJ�VNLOOV��
� SHUVRQDO�LQWHUYLHZV��
� SURIHVVLRQDO�WUDLQLQJ��

�

,GHQWLI\LQJ�VNLOOV�
*URXS�FRPSDQLHV�KDYH�LQWURGXFHG�D�SURJUDPPH�WR�GHILQH�IXQFWLRQV�DQG�EXVLQHVV�DFWLYLWLHV�DQG�WR�SUHSDUH�D�OLVW�RI�VNLOOV�QHHGHG�
IRU�HDFK�RI�WKHP��
7KLV�DSSURDFK�HQDEOHV�HPSOR\HHV�WR�OHDUQ�DQG�WKHQ�PDVWHU�WKH�VNLOOV�UHTXLUHG�WR�SHUIRUP�SDUWLFXODU�GXWLHV�RU�WR�ILOO�D�FHUWDLQ�
SRVLWLRQ��WR�NHHS�SDFH�ZLWK�WKH�FKDQJLQJ�QDWXUH�RI�WKHLU�EXVLQHVV�DFWLYLWLHV�RU�HYHQ�WR�PRYH�LQWR�QHZ�DUHDV��

�

$QQXDO�UHYLHZV�
7KH�DQQXDO�UHYLHZ�KHOG�EHWZHHQ�HPSOR\HHV�DQG�WKHLU�GLUHFW�VXSHULRU�DOORZV�WR��

� UHYLHZ�WKHLU�DFKLHYHPHQWV�GXULQJ�WKH�SDVW�\HDU�DQG�WR�VHW�JRDOV�IRU�WKH�FRPLQJ�\HDU��
� HVWDEOLVK�WKH�HPSOR\HH¶V�H[LVWLQJ�VNLOOV�DQG�WR�HQKDQFH�WKHP�E\�LGHQWLI\LQJ�QHZ�WUDLQLQJ�QHHGV��
� HQVXUH�WKDW�WKH�HPSOR\HH¶V�SHUVRQDO�WDUJHWV�DUH�LQ�NLOWHU�ZLWK�WKRVH�RI�WKH�*URXS��

�
7KH�*URXS¶V�JRDO�LV�WR�HQVXUH�WKDW�DOO�LWV�PDQDJHUV�KDYH�DQ�DQQXDO�UHYLHZ��,W�DFKLHYHG�WKLV�WDUJHW�DW�PRVW�RI�LWV�VLWHV�LQ�)UDQFH�
GXULQJ�������,W�WKXV�UHPDLQV�DQ�REMHFWLYH�IRU�������DQG�WKH�ORQJHU�WHUP�JRDO�LV�WR�H[WHQG�WKHVH�DQQXDO�UHYLHZV�WR�DOO�*URXS¶V�
HPSOR\HHV��'XULQJ�������DQ�DYHUDJH�RI�RQH�RXW�RI�HYHU\�WZR�RI�WKH�*URXS¶V�HPSOR\HHV�LQ�)UDQFH�KDG�DQ�DQQXDO�UHYLHZ��

�

3URIHVVLRQDO�WUDLQLQJ�
(QKDQFLQJ�DQG�GHYHORSLQJ�HPSOR\HHV¶�VNLOO�VHW�HQWDLOV�SURIHVVLRQDO�WUDLQLQJ��7KH�*URXS�DUUDQJHV�DQ�DYHUDJH�RI����KRXUV�WUDLQLQJ�
SHU�HPSOR\HH�LQ�)UDQFH�HDFK�\HDU��ZKLFK�DFFRXQWV�IRU�RYHU����RI�WRWDO�SD\UROO�FRVWV��
3URIHVVLRQDO�WUDLQLQJ��UHVSRQVLELOLW\�IRU�ZKLFK�LV�GHFHQWUDOLVHG�WR�WKH�YDULRXV�EXVLQHVV�XQLWV��VKRXOG�KHOS�WR�ERRVW�HPSOR\HH¶V�
SHUIRUPDQFH�E\��

� UHGXFLQJ�RU�HOLPLQDWLQJ�WKH�JDS�EHWZHHQ�WKH�VNLOOV�UHTXLUHG�DQG�WKRVH�DFWXDOO\�SRVVHVVHG�LQ�D�SDUWLFXODU�IXQFWLRQ��
RU�EXVLQHVV�DUHD��

� IRVWHULQJ�WKH�GHYHORSPHQW�RI�D�PXOWL�VNLOOHG�ODERXU�IRUFH��
� HQVXULQJ�WKDW�HPSOR\HHV¶�VNLOO�VHW�NHHSV�SDFH�ZLWK�FKDQJH�DQG�SURPRWLQJ�HPSOR\DELOLW\��

�

�
�
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2XU�HQYLURQPHQWDO�UHVSRQVLELOLW\�
3URWHFWLQJ�WKH�HQYLURQPHQW�LV�D�FRQVWDQW�SULRULW\�IRU�*URXSH�&DUERQH�/RUUDLQH��2YHU�WKH�\HDUV��ZH�KDYH�PDGH�D�VWULQJ�RI�PDMRU�
LQYHVWPHQWV�WR�LGHQWLI\�DQG�UHGXFH�WKH�SROOXWLRQ�UHODWHG�LPSDFW�RI�RXU�EXVLQHVV�DFWLYLWLHV���
�
&DUERQH�/RUUDLQH¶V�HQYLURQPHQWDO�SROLF\�
2XU�HQYLURQPHQWDO�SROLF\�ZDV�SUHVHQWHG�IRUPDOO\�LQ�D�GRFXPHQW�IRU�LQWHUQDO�FLUFXODWLRQ�LQ�)HEUXDU\������OD\LQJ�GRZQ�WKH�*URXS¶V�
JXLGLQJ�SULQFLSOHV��2YHU�WKH�SDVW�ILYH�\HDUV��WKH�*URXS¶V�HIIRUWV�KDYH�IRFXVHG�RQ�DFKLHYLQJ�D�IUHVK�UHGXFWLRQ�LQ�UHVLGXDO�SROOXWLRQ�
�HPLVVLRQV�RI�GXVW�DQG�RI�JDV�SROOXWDQWV��DV�ZHOO�DV�UHGXFWLRQ�LQ�ZDWHU�FRQVXPSWLRQ��7KH�FXUUHQW�SULRULWLHV�DUH�WR�PLQLPLVH�
LQGXVWULDO�ULVNV�DQG�WR�LQWURGXFH�DQ�(QYLURQPHQWDO�0DQDJHPHQW�6\VWHP�DW�WKH�*URXS¶V�VLWHV�EDVHG�RQ�,62�������FHUWLILFDWLRQ��
7KH\�DOVR�LQFOXGH�IDFWRULQJ�HQYLURQPHQWDO�LVVXHV�LQWR�WKH�GHYHORSPHQW�RI�QHZ�SURGXFWV�DQG�UDLVLQJ�DZDUHQHVV�DPRQJ�HPSOR\HHV�
DERXW�WKH�FDVH�IRU�VXVWDLQDEOH�GHYHORSPHQW��$�5LVN�&RPPLWWHH�ZDV�VHW�XS�GXULQJ�������DQG�LWV�ILUVW�FRQWULEXWLRQ�ZDV�WR�PDS�WKH�
RSHUDWLRQDO��ILQDQFLDO�DQG�LQIRUPDWLRQ�UHODWHG�ULVNV�IDFLQJ�&DUERQH�/RUUDLQH��0HDQZKLOH��D�*URXS�,QGXVWULDO�5LVN��(QYLURQPHQWDO�
DQG�6DIHW\�3URJUDPPH�LGHQWLILHG�DUHDV�IRU�LPSURYHPHQW��ZKLFK�LQFOXGHG�WKH�VXSSO\�RI�DOWHUQDWLYH�SURGXFWV�WKDW�DUH�HQWLUHO\�OHDG��
DQG�FDGPLXP�IUHH��&DUERQH�/RUUDLQH¶V�FRPPLWPHQW�WR�DFKLHYLQJ�,62�������FHUWLILFDWLRQ�DV�SDUW�RI�LWV�43&��4XDOLW\�DQG�
&RQWLQXRXV�,PSURYHPHQW��SODQ�UHPDLQV�WKH�WRS�DFWLRQ�RI�LWV�HQYLURQPHQWDO�SROLF\��)RXU�PDMRU�VLWHV�KDYH�DOUHDG\�EHHQ�FHUWLILHG��
QDPHO\�3DJQ\�VXU�0RVHOOH��*HQQHYLOOLHUV�DQG�$PLHQV�LQ�)UDQFH�DQG�*HE]H�LQ�7XUNH\��7KH�*URXS�DLPV�IRU�DOO�LWV�ODUJHVW�VLWHV�
DURXQG�WKH�ZRUOG�WR�DFKLHYH�FHUWLILFDWLRQ�E\�ODWH������HDUO\�������

�
$�GHFHQWUDOLVHG�RUJDQLVDWLRQ�
:KLOH�LW�LV�XS�WR�WKH�*URXS�WR�VHW�WKH�JHQHUDO�GLUHFWLRQ��VLWH�PDQDJHUV�DUH�UHVSRQVLEOH�IRU�GUDZLQJ�XS�DQ�HQYLURQPHQWDO�SROLF\�
JHDUHG�WR�ORFDO�FRQGLWLRQV�DQG�FRQVLVWHQW�ZLWK�&DUERQH�/RUUDLQH¶V�FRPPLWPHQWV��0DQDJHUV�DW�WKH�*HQQHYLOOLHUV�DQG�$PLHQV�VLWHV��
ZKLFK�KDYH�WDNHQ�D�OHDG�RQ�WKH�FHUWLILFDWLRQ�IURQW��KDYH�DOUHDG\�GUDZQ�XS�D�GRFXPHQW�WKDW�ZLOO�VHUYH�DV�D�EHQFKPDUN�LQ�WKLV�
UHVSHFW��)RU�LQVWDQFH��WKH�*HQQHYLOOLHUV�VLWH�SOHGJHV�WR�UHYLHZ�LWV�HQHUJ\�FRQVXPSWLRQ�DQG�WR�UHGXFH�LWV�FRQVXPSWLRQ�RI�ZDWHU�DQG�
JDV�E\�����RYHU�WKH�QH[W�WKUHH�\HDUV��0HDQZKLOH��WKH�$PLHQV�VLWH�KDV�UHVROYHG�WR�PLQLPLVH�HPLVVLRQV�DQG�SROOXWLRQ�LQ�ZKDWHYHU�
IRUP�WKH\�WDNH��/LNHZLVH��)HUUD]�6KDZPXW¶V�VLWH�DW�1HZEXU\SRUW��86��KDV�PDGH�PLQLPLVLQJ�LWV�HQHUJ\�FRQVXPSWLRQ�DQG�
HQFRXUDJLQJ�UHF\FOLQJ�DQG�ZDVWH�WR�HQHUJ\�FRQYHUVLRQ�LWV�WRS�SULRULW\��

�
7KH�GHYHORSPHQW�RI�DQ�HQYLURQPHQWDOO\�IULHQGO\�DSSURDFK�
&DUERQH�/RUUDLQH¶V�SURGXFWV�DQG�FRPSRQHQWV�FRQWULEXWH�WR�WKH�SURWHFWLRQ�RI�WKH�HQYLURQPHQW��)RU�LQVWDQFH��WKH�*URXS�KDV�SOD\HG�
D�UROH�LQ�WKH�GHYHORSPHQW�RI�HQYLURQPHQWDOO\�IULHQGO\�UDLO�URDG�WUDQVSRUWDWLRQ�DQG�UHQHZDEOH�VRXUFHV�RI�HQHUJ\��ZLQG�SRZHU�
JHQHUDWRUV���/LNHZLVH��LWV�IHUULWH�PDJQHWV�XVH�LURQ�R[LGHV�WKDW�DUH�D�E\�SURGXFW�UHFRYHUHG�IURP�WKH�PDQXIDFWXUH�RI�VWHHO�VKHHWV��
2XU�EUXVKHV�IRU�VPDOO�HOHFWULF�PRWRUV�DQG�RXU�EUDNLQJ�FRPSRQHQWV��VKRHV��SDGV��GLVNV��DUH�GHVLJQHG�WR�PD[LPLVH�WKHLU�GXUDELOLW\�
VR�WKH\�ODVW�IRU�ORQJHU���
$W�SUHVHQW��WKH�*URXS¶V�HQYLURQPHQW�SROLF\�KDV�ILYH�PDLQ�JRDOV��

��� UHGXFH�DQG�FRQWURO�HQYLURQPHQWDO�DQG�VDQLWDU\�ULVNV�WR�HQVXUH�WKH�ORQJ�WHUP�VXUYLYDO�RI�EXVLQHVVHV�LQ�WKHLU�FXUUHQW�
ORFDWLRQV�LQ�KDUPRQ\�ZLWK�WKHLU�QHLJKERXUV�DQG�QDWXUDO�VXUURXQGLQJV��

��� GHYHORS�HQYLURQPHQWDOO\�IULHQGO\�QHZ�SURGXFWV�DQG�WKXV�PDNH�DQ�DFWLYH�FRQWULEXWLRQ�WR�VXVWDLQDEOH�GHYHORSPHQW��
��� WDNH�PHDVXUHV�WR�UHGXFH�WKH�FRQVXPSWLRQ�RI�HQHUJ\��ZDWHU�DQG�UDZ�PDWHULDOV�LQ�DQ�HIIRUW�WR�KHOS�SUHVHUYH�UHVRXUFHV��

IRU�IXWXUH�JHQHUDWLRQV��
��� LQWURGXFH�WKH�SUH�VRUWLQJ�RI�ZDVWH�ULJKW�DFURVV�WKH�ERDUG�WR�IDFLOLWDWH�ZDVWH�WR�HQHUJ\�FRQYHUVLRQ�RU�UHF\FOLQJ�DQG�UHGXFH�

WKH�XVH�RI�QDWXUDO�UHVRXUFHV��
��� FDUU\�RXW�D�UHYLHZ�RI�SHUIRUPDQFH�LQ�HQYLURQPHQWDO�PDWWHUV�WR�TXDQWLI\�ZKHUH�D�VLJQLILFDQW�LPSDFW�KDV�EHHQ�PDGH��

DQG�WR�DVVHVV�WKH�LPSURYHPHQW�LQ�WKH�SHUIRUPDQFH�RI�VLWHV��
�
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�

*URXSH�&DUERQH�/RUUDLQH·V�(QYLURQPHQWDO�3ROLF\�
�
&DUERQH�/RUUDLQH�HQGHDYRXUV�WR�SURWHFW�WKH�HQYLURQPHQW�DQG�XQGHUWDNHV�WR��

��� &RPSO\�ZLWK�WKH�UHJXODWLRQV�LQ�IRUFH��LQ�WKH�IRUP�RI�OHJDO�DQG�RWKHU�UHTXLUHPHQWV�UHODWHG�WR�LWV�SURGXFWV�DQG�H[LVWLQJ�
LQVWDOODWLRQV��

��� &DWDORJXH�SRWHQWLDO�ULVNV�DIIHFWLQJ�LWV�LQVWDOODWLRQV�DQG�SURGXFWV��H[DPLQH�ZKHWKHU�SUHYHQWLRQ�LV�VXIILFLHQW�WR�DYRLG�DQ\�
DFFLGHQWV�WKDW�PD\�SRVH�D�WKUHDW�WR�SHRSOH�LQ�WKH�QHLJKERXUKRRG�RU�WR�WKH�VXUURXQGLQJ�DUHD��SDUWLFXODUO\�WR�FXVWRPHUV���
WKH�FRPSDQ\¶V�ZRUNIRUFH�DQG�WKRVH�OLYLQJ�FORVH�WR�SURGXFWLRQ�VLWHV���

��� 9LVLW�LQVWDOODWLRQV�SHULRGLFDOO\�WR�GHWHFW�DQRPDOLHV��
��� 8VH�LQFLGHQWV�DQG�EHVW�LQWHUQDO�DQG�H[WHUQDO�SUDFWLFHV�WR�SURPRWH�D�TXDOLW\�DQG�FRQWLQXRXV�LPSURYHPHQW�DSSURDFK�

EDVHG�RQ�VKDULQJ�H[SHULHQFHV��
��� 0LQLPLVH�HPLVVLRQV�DQG�SROOXWDQWV�LQ�DOO�HQYLURQPHQWV��
��� 0LQLPLVH�FRQVXPSWLRQ�RI�ZDWHU��HQHUJ\��UDZ�PDWHULDOV�DQG�SDFNDJLQJ�DQG�HQFRXUDJH�UHF\FOLQJ�RU�ZDVWH�WR�HQHUJ\�

FRQYHUVLRQ��
��� )RVWHU�SURJUHVV�WKURXJK�FRQWLQXRXV�LPSURYHPHQW�E\�UROOLQJ�RXW�D�,62�������(QYLURQPHQWDO�0DQDJHPHQW�6\VWHP��

DW�DOO�WKH�*URXS¶V�PDMRU�VLWHV��
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!(OHFWULFDO�$SSOLFDWLRQV�
�

3HUWLQHQW�VWUDWHJLF�GHFLVLRQV�
&DUERQH�/RUUDLQH��ZKLFK�UDQNV�VHFRQG�ZRUOGZLGH�LQ�EUXVKHV�DQG�EUXVK�KROGHUV�IRU�HOHFWULF�PRWRUV��RSHUDWHV�LQ�WZR�PDUNHWV���
,Q�LQGXVWULDO�PRWRUV��D�VHJPHQW�WKDW�LV�FXUUHQWO\�PDWXULQJ��WKH�*URXS�LV�WKH�OHDGHU�LQ�H[SDQGLQJ�VHJPHQWV�DQG�LV�ZLQQLQJ�PDUNHW�
VKDUHV�ZKHUH�LWV�JHRJUDSKLFDO�DQG�FRPPHUFLDO�SRVLWLRQV�ZHUH�QRW�SUHYLRXVO\�DV�VWURQJ�WKDQNV�WR�WKH�H[FHOOHQFH�RI�LWV�
GHYHORSPHQW�WHDPV��
,Q�WKH�PDUNHW�IRU�VPDOO�HOHFWULF�PRWRUV��ZKLFK�DUH�GHVWLQHG�SULPDULO\�IRU�DXWRPRELOH�DSSOLFDWLRQV��VPDOO�KRXVHKROG�DSSOLDQFHV�
DQG�SRUWDEOH�SRZHU�WRROV��&DUERQH�/RUUDLQH¶V�SUHVHQFH�LQ�DVVHPEOLHV�WKURXJK�LWV�$92�VXEVLGLDU\�UHSUHVHQWV�D�QHZ�VRXUFH�RI�
JURZWK�IRU�EUXVKHV�DQG�EUXVK�KROGHUV��
*URZWK�LQ�VDOHV�RI�DVVHPEOLHV�DQG�PDUNHW�VKDUH�JDLQV�SDUWO\�RIIVHW�WKH�LPSDFW�RI�WKH�ZHDNQHVV�LQ�VDOHV�RI�EUXVKHV�DQG��
EUXVK�KROGHUV�IRU�LQGXVWULDO�PRWRUV�LQ�(XURSH�DQG�1RUWK�$PHULFD��
�

$�GULYH�WR�ILQG�H[SDQGLQJ�VHJPHQWV�
7KH�EUXVKHV�IRU�LQGXVWULDO�HOHFWULF�PRWRUV�VXE�VHJPHQW�UHSUHVHQWV�D�PDWXUH�PDUNHW��LQ�ZKLFK�GHPDQG�IRU�UHSODFHPHQW�
SURGXFWV�LV�PXFK�VWURQJHU�WKDQ�IRU�RULJLQDO�HTXLSPHQW��&DUERQH�/RUUDLQH�KDV�SRVLWLRQHG�LWVHOI�LQ�IRXU�PDUNHW�VHJPHQWV��QDPHO\�
WUDFWLRQ��JHQHUDO�LQGXVWU\��DHURVSDFH�DQG�HOHFWULFLW\�JHQHUDWLRQ��7KH�*URXS�KDV�UHFHQWO\�FRQVROLGDWHG�LWV�SRVLWLRQV�LQ�WKHVH�
YDULRXV�VHJPHQWV��VFRULQJ�JDLQV�LQ�IRUN�OLIW�WUXFNV��SRZHU�JHQHUDWLRQ��ZLQG�SRZHU�JHQHUDWRUV�DQG�DHURVSDFH�DSSOLFDWLRQV��
0HDQZKLOH��EUXVKHV�IRU�VPDOO�HOHFWULF�PRWRUV�IRU�DXWRPRELOH�DSSOLFDWLRQV�FRQWLQXHG�WR�JHQHUDWH�EULVN�GHPDQG��H[FHSW�GXULQJ�
WKH�ILQDO�TXDUWHU��&DUERQH�/RUUDLQH�ZDV�XQDEOH�WR�FDSLWDOLVH�IXOO\�RQ�WKLV�WUHQG�RZLQJ�WR�WKH�GLIILFXOWLHV�H[SHULHQFHG�E\�LWV�ODUJHVW�
FXVWRPHU�LQ�WKH�86��EXW�VWLOO�ZRQ�QHZ�EXVLQHVV�LQ�WKH�UHJLRQ��%\�EXLOGLQJ�QHZ�IXQFWLRQDOLWLHV�LQWR�EUXVK�KROGHUV��&DUERQH�
/RUUDLQH�OD\V�WKH�IRXQGDWLRQV�IRU�JURZWK�GULYHUV�LQ�WKH�PHGLXP�WHUP��
�

)RUJLQJ�FORVHU�UHODWLRQVKLSV�ZLWK�FXVWRPHUV�
&DUERQH�/RUUDLQH�LV�VWUHQJWKHQLQJ�LWV�SRVLWLRQV�ZLWK�LWV�FXVWRPHUV�E\�IRFXVLQJ�RQ�WKH�TXDOLW\�RI�LWV�VHUYLFH�DQG�WKH�H[FHOOHQFH�RI�
LWV�SURGXFWV��ZKLOH�PDLQWDLQLQJ�D�KHDOWK\�OHYHO�RI�SURILWDELOLW\��,Q�LQGXVWULDO�PRWRUV��&DUERQH�/RUUDLQH�FRQWLQXHV�WR�VXSSRUW�WKH�
LQWHUQDWLRQDO�H[SDQVLRQ�RI�LWV�FXVWRPHUV��7KH�*URXS�LV�H[SDQGLQJ�LQ�$VLD��SDUWLFXODUO\�LQ�&KLQD��DV�ZHOO�DV�LQ�1RUWK�$PHULFD�E\�
VKRULQJ�XS�LWV�VDOHV�QHWZRUN�DQG�OHYHUDJLQJ�WKH�)HUUD]�6KDZPXW�DJHQWV�VSHFLDOLVLQJ�LQ�LQGXVWULDO�HOHFWULFDO�SURWHFWLRQ��
,WV�SURGXFW�UDQJH�KDV�EHHQ�H[WHQGHG�WR�LQFOXGH�QHZ�DSSOLFDWLRQV�LQ�KLJK�LQWHQVLW\�UDLO�FXUUHQW�FROOHFWLRQ��H�J��7*9��DQG�ZLUH�
FRQWDFWV��
�

(IIRUWV�WR�LPSURYH�SURGXFWLYLW\�
7KH�*URXS¶V�GULYH�WR�PRGHUQLVH�HTXLSPHQW�DW�LWV�DXWRPRELOH�EUXVK�SURGXFWLRQ�VLWH�KDV�VWDUWHG�WR�SD\�RII�LQ�*HUPDQ\�DQG�1RUWK�
$PHULFD��ZKHUH�WKH�LPSURYHPHQW�LQ�TXDOLW\�VWDQGDUGV�HQDEOHG�WKH�*URXS�WR�FRQVROLGDWH�LWV�SRVLWLRQ��7KH�4XDOLW\�DQG�
&RQWLQXRXV�,PSURYHPHQW�SODQ��ZKLFK�KDV�EHHQ�LPSOHPHQWHG�DFURVV�WKH�*URXS�VLQFH�������LQFOXGHV�D�VHULHV�RI�PHDVXUHV�
GHVLJQHG�WR�EULQJ�LW�FORVHU�WR�D�]HUR�GHIHFW�UDWH��$V�SDUW�RI�WKHVH�HIIRUWV��WKH�DXWRPDWLF�TXDOLW\�FRQWURO�RI�HDFK�XQLW�ZDV�
LQWURGXFHG�DW�WKH�WKUHH�PDLQ�SURGXFWLRQ�VLWHV�IRU�VPDOO�HOHFWULF�PRWRUV��L�H��)DUPYLOOH��$PLHQV�DQG�)UDQNIXUW��7KH�%UD]LOLDQ�VLWH�LV�
OLNHO\�WR�EH�HTXLSSHG�ZLWK�WKH�VDPH�TXDOLW\�FRQWURO�V\VWHPV�YHU\�VKRUWO\���
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7KH�WUDQVIHU�RI�WKH�6SDQLVK�DQG�6RXWK�.RUHDQ�ZRUNVKRSV�WR�$PLHQV�LQFUHDVHG�WKH�VLWH¶V�SURGXFWLYLW\�E\������
7KH�V\QHUJLHV�IRUHFDVW�XSRQ�WKH�DFTXLVLWLRQ�RI�$92��D�VSHFLDOLVW�LQ�WKH�DVVHPEO\�RI�HOHFWULFDO�FRPSRQHQWV�IRU�DXWRPRELOH�
DSSOLFDWLRQV��KDYH�QRZ�EHHQ�XQORFNHG��,Q�SDUWLFXODU��WKH\�KDYH�KHOSHG�WR�ERRVW�WKH�SHUIRUPDQFH�RI�WKH�0RQWHUUH\�VLWH�LQ�
0H[LFR���
$�SODQ�WR�VHW�XS�IDFLOLWLHV�LQ�&KLQD�LV�FXUUHQWO\�EHLQJ�FRQVLGHUHG��7KH�JRDO�LV�WR�IROORZ�WKH�*URXS¶V�FXVWRPHUV�ZKHUHYHU�WKH\�
H[SDQG�DQG�WR�FRQWLQXH�WR�VXSSO\�WKHP�XVLQJ�ORFDO�VRXUFLQJ��8OWLPDWHO\��WKLV�SODWIRUP�ZLOO�HQDEOH�WKH�*URXS�WR�HVWDEOLVK�LWVHOI�
ULJKW�DFURVV�WKH�$VLDQ�PDUNHW��
�

7KH�(OHFWULFDO�$SSOLFDWLRQV�LQ�EULHI�
��1XPEHU�WZR�ZRUOGZLGH�
�
��$FWLYLWLHV��EUXVKHV�DQG�EUXVK�KROGHUV�IRU�LQGXVWULDO�PRWRUV�DQG�VPDOO�HOHFWULF�PRWRUV�IRU�FRQVXPHU�SURGXFWV�
�
��0DUNHWV��JHQHUDO�LQGXVWU\��DHURVSDFH��UDLO�WUDFWLRQ��HQHUJ\��DXWRPRELOH�DSSOLFDWLRQV��HWF��
�
��5HSODFHPHQW�PDUNHW������RI�VDOHV�
�
��6WUHQJWKV��WHFKQRORJLFDO�OHDGHUVKLS�DQG�FXVWRPHU�VHUYLFH�
�
��6DOHV�RI� ����PLOOLRQ�

�
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�

!0DJQHWV�
�

5HFRYHU\�LQ�PDUJLQV�
&DUERQH�/RUUDLQH��WKH�ZRUOG¶V�WKLUG�ODUJHVW�PDQXIDFWXUHU�RI�PDJQHWV�IRU�FDUV��KDV�PDQDJHG�WR�LPSURYH�LWV�RSHUDWLQJ�
SHUIRUPDQFH�LQ�VSLWH�RI�KHDY\�SULFLQJ�SUHVVXUHV�DQG�WKH�SUREOHPV�DIIHFWLQJ�LWV�PDLQ�FXVWRPHU�LQ�1RUWK�$PHULFD��'XULQJ�������
WKH�*URXS�SRVWHG�D�SRVLWLYH�RSHUDWLQJ�PDUJLQ�WKDQNV�WR�GUDVWLF�FRVW�UHGXFWLRQV�DQG�GLYHUVLILFDWLRQ�RI�LWV�FXVWRPHU�SRUWIROLR��

$�PDUNHW�H[SHULHQFLQJ�VWUXFWXUDO�JURZWK�
7KH�*URXS�LV�EHQHILWLQJ�IURP�VWUXFWXUDO�JURZWK�DV�D�UHVXOW�RI�WKH�JURZLQJ�DPRXQW�RI�HOHFWULFDO�HTXLSPHQW�EXLOW�LQWR�FDUV�LQ�DQ�
DXWRPRELOH�PDUNHW�WKDW�LV�IRUHFDVW�WR�H[SDQG�E\�DQ�DYHUDJH�RI������S�D��LQ�WKH�FRPLQJ�\HDUV��7KLV�WUHQG�LV�EHLQJ�GULYHQ�E\�
FRPIRUW�RULHQWHG��VHDW�PRWRUV��HWF����EXW�ILUVW�DQG�IRUHPRVW�VDIHW\�UHODWHG�FRQVLGHUDWLRQV��ZLGHVSUHDG�LQWURGXFWLRQ�RI�$%6��HWF���
DQG�HQYLURQPHQWDO�SULRULWLHV��HQJLQH�FRQWUROV��HWF����7KHVH�QHZ�DSSOLFDWLRQV�FRPSOHPHQW�WKH�WUDGLWLRQDO�XVHV�LQ�VWDUWHU�PRWRUV��
ZLSHUV�DQG�ZLQGRZ�OLIWV��7KH�QXPEHU�RI�VPDOO�HOHFWULF�PRWRUV�XVHG�LQ�DXWRPRELOH�DSSOLFDWLRQV�LV�WKXV�LQFUHDVLQJ�E\������S�D��
ZLWK�JURZWK�UDWHV�YDU\LQJ�IURP�RQH�DSSOLFDWLRQ�WR�DQRWKHU��

6RXWK�.RUHD�DQG�%UD]LO�ZHUH�JURZWK�GULYHUV�GXULQJ������
%XVLQHVV�JURZWK�ZDV�YHU\�EULVN�LQ�6RXWK�.RUHD�DQG�%UD]LO��,Q�6RXWK�.RUHD��DXWRPRELOH�RXWSXW�LQFUHDVHG�E\������
DQG�&DUERQH�/RUUDLQH�ZDV�DEOH�WR�PDWFK�WKLV�JURZWK�ZLWKRXW�DQ\�VLJQLILFDQW�LQYHVWPHQW��,Q�%UD]LO��WKH�ZHDNQHVV�RI�WKH�ORFDO�
PDUNHWV�ZDV�WR�D�JUHDW�H[WHQW�RIIVHW�E\�JURZWK�LQ�H[SRUWV�RI�HOHFWULF�PRWRUV�DQG�RI�YHKLFOHV�WULJJHUHG�E\�WKH�ORFDO�FXUUHQF\�
GHSUHFLDWLRQ��
&RQYHUVHO\��LQ�1RUWK�$PHULFD��VDOHV�ZHUH�GHSUHVVHG�E\�WKH�ZRHV�RI�9HVL��D�VXEVLGLDU\�RI�9DOHR�DQG�WKH�PDLQ�FXVWRPHU��
RI�&DUERQH�/RUUDLQH¶V�0DJQHW�GLYLVLRQ�LQ�WKH�UHJLRQ��1RQHWKHOHVV��9HVL�HPHUJHG�IURP�&KDSWHU����SURWHFWLRQ�IURP�LWV�FUHGLWRUV��
LQ�2FWREHU������DQG�KRQRXUHG�PRVW�RI�LWV�GHEWV��,Q�DGGLWLRQ��WKH�*URXS�KDV�FRQWLQXHG�WKH�UDSLG�GLYHUVLILFDWLRQ�RI�LWV�1RUWK�
$PHULFDQ�FXVWRPHU�EDVH��
,Q�(XURSH��VDOHV�GHFOLQHG�UHODWLYHO\�OLWWOH�WKDQNV�WR�VWURQJ�GHPDQG�IRU�IOX[�SDFNDJHV��PDJQHWV�SUH�DVVHPEOHG�LQ�WKH�PRWRU�
FDVLQJ���D�PDUNHW�LQ�ZKLFK�&DUERQH�/RUUDLQH�KDV�HVWDEOLVKHG�LWVHOI�DV�WKH�ZRUOG�OHDGHU��

6LJQLILFDQW�LQGXVWULDO�VWUHDPOLQLQJ�
7KH�1XHYR�/DUHGR�SODQW�LQ�0H[LFR�ZDV�WKH�IRFXV�IRU�WKH�GLYLVLRQ¶V�VWUHDPOLQLQJ�DQG�FRVW�UHGXFWLRQ�HIIRUWV�GXULQJ�������,W�ZDV�
PRGHUQLVHG�DQG�UHRUJDQLVHG�EDVHG�WKH�RQOLQH�SURGXFWLRQ�FRQFHSW�DQG�QRZ�FRQVWLWXWHV�D�PDMRU�FRPPHUFLDO�DGYDQWDJH��
6XEVWDQWLDO�SURGXFWLYLW\�JDLQV�ZHUH�DFKLHYHG�DW�RWKHU�VLWHV�WKDQNV�WR�WLJKWHU�FRQWURO�RI�SURGXFWLRQ�SURFHVVHV�DQG�
LPSOHPHQWDWLRQ�RI�WKH�VDYLQJV�SODQ�LQLWLDWHG�E\�WKH�*URXS��7KLV�VDLG��VDYLQJV�ZHUH�SDUWO\�RIIVHW�E\�WKH�VWURQJ�SULFLQJ�SUHVVXUHV�
EURXJKW�WR�EHDU�E\�6RXWK�.RUHDQ�DQG�&KLQHVH�SURGXFHUV��7KLV�WUHQG�ZLOO�PHDQ�WKDW�WKH�GLYLVLRQ�QHHGV�WR�PDNH�IXUWKHU�
DGMXVWPHQWV��SDUWLFXODUO\�LQ�(XURSH��
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�
'LYHUVLILFDWLRQ�RI�WKH�FXVWRPHU�SRUWIROLR�

&DUERQH�/RUUDLQH��ZKLFK�PDLQWDLQV�D�FORVH�UHODWLRQVKLS�ZLWK�LWV�FXVWRPHUV�IURP�D�FRPPHUFLDO��WHFKQLFDO�DQG�JHRJUDSKLFDO�
VWDQGSRLQW��LV�FRQWLQXLQJ�WR�GLYHUVLI\�LWV�FXVWRPHU�SRUWIROLR�LQ�1RUWK�$PHULFD��(XURSH�DQG�$VLD��7KH�OHDGLQJ�DXWRPRWLYH�
HTXLSPHQW�VXSSOLHUV�DUH�LWV�SULRULW\�WDUJHWV��/LNHZLVH��&DUERQH�/RUUDLQH�LV�FRQWLQXLQJ�LWV�VWUDWHJ\�RI�H[SDQVLRQ�LQ�IOX[�SDFNDJHV��
ZKLFK�LV�EHLQJ�XQGHUSLQQHG�E\�DQ�LQFUHDVLQJO\�VWURQJ�WUHQG�WRZDUGV�WKH�RXWVRXUFLQJ�RI�DVVHPEOLHV�E\�HTXLSPHQW�VXSSOLHUV��
(IIRUWV�WR�KDUQHVV�UHYHQXH�V\QHUJLHV�EHWZHHQ�GLYLVLRQV�ZHUH�VWHSSHG�XS�GXULQJ�������ZLWK�WKH�FUHDWLRQ�RI�D�SHUPDQHQW�ZRUN�
JURXS�SURYLGLQJ�D�OLQN�EHWZHHQ�WKH�PDJQHWV�DQG�WKH�EUXVK�EUXVK�KROGHU�DFWLYLWLHV��,WV�WDUJHW�LV�WR�FRQVROLGDWH�PDUNHWLQJ�
UHVHDUFK�LQ�WKH�DXWRPRELOH�PDUNHW�DQG�WR�IRVWHU�WKH�VKDULQJ�RI�LQIRUPDWLRQ�WKDW�GLUHFWO\�KHOSV�WR�GHHSHQ�WKH�*URXS¶V�NQRZOHGJH��
RI�LWV�FXVWRPHUV�DQG�WKHLU�QHHGV�DQG�WKXV�IDFLOLWDWHV�JURZWK��

�

7KH�0DJQHWV�LQ�EULHI�
��1XPEHU�WKUHH�ZRUOGZLGH�LQ�PDJQHWV�IRU�DXWRPRELOH�DSSOLFDWLRQV�
�
��1XPEHU�RQH�ZRUOGZLGH�LQ�IOX[�SDFNDJHV�IRU�DXWRPRELOH�HOHFWULF�PRWRUV�
�
��$FWLYLWLHV��PDJQHWV�DQG�IOX[�SDFNDJHV�IRU�VPDOO�HOHFWULF�PRWRUV�
�
��0DUNHW��DXWRPRELOH�
�
��&XVWRPHUV��%RVFK��'HOSKL��0HULWRU��6LHPHQV��9DOHR��9LVWHRQ��HWF��
�
��6WUHQJWKV��XQLTXH�ZRUOGZLGH�FRYHUDJH�
�
��6DOHV�RI� ����PLOOLRQ�

�
�
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�

!(OHFWULFDO�3URWHFWLRQ��
�

(OHFWULFDO�3URWHFWLRQ�KDV�EHHQ�FRQVROLGDWLQJ�LWV�SRVLWLRQV�
:KLOH�H[SHULHQFLQJ�WKH�IDLUO\�XQSUHFHGHQWHG�SKHQRPHQRQ�RI�D�EXVLQHVV�VORZGRZQ�DIIHFWLQJ�DOO�LWV�FXVWRPHU�VHJPHQWV���
)HUUD]�6KDZPXW��&DUERQH�/RUUDLQH¶V�VXEVLGLDU\�VSHFLDOLVLQJ�LQ�LQGXVWULDO�IXVHV��KDV�VXFFHVVIXOO\�VWUHQJWKHQHG�LWV�PDUNHW�
SRVLWLRQV�DQG�FRQVROLGDWHG�LWV�LQGXVWULDO�IDFLOLWLHV��,Q�SDUWLFXODU��VDOHV�ZHUH�DIIHFWHG�E\�WKH�GHFOLQH�LQ�VSHQGLQJ�RQ�HOHFWULFDO�
HTXLSPHQW�LQ�1RUWK�$PHULFD�DQG�(XURSH��$OO�LQ�DOO��WKH�FRQWUDFWLRQ�LQ�LWV�EXVLQHVV�ZDV�VPDOOHU�WKDQ�WKDW�LQ�WKH�PDUNHW�DW�ODUJH��

6WLOO�RQ�WUDFN��
,Q�WKH�ORQJ�WHUP�H[SDQGLQJ�HQHUJ\�PDUNHW��WKH�(OHFWULFDO�3URWHFWLRQ�DFWLYLW\�KDV�FRQWLQXHG�WR�VWUHQJWKHQ�LWV�SRVLWLRQV�LQ�LWV�FRUH�
EXVLQHVV��L�H��WKH�IXVH�EDVHG�SURWHFWLRQ�RI�LQGXVWULDO�HOHFWULFDO�DQG�HOHFWURQLF�HTXLSPHQW��,W�FDWHUV�WR�WKH�QHHGV�RI�PDQXIDFWXUHUV�
LQ�WKH�RULJLQDO�HTXLSPHQW�VHJPHQW��DV�ZHOO�DV�WR�WKRVH�RI�GLVWULEXWRUV��ZLWK�WKH�UHSODFHPHQW�PDUNHW�DFFRXQWLQJ�IRU�FORVH�WR�����
RI�LWV�VDOHV��,WV�VWUDWHJ\�LV�WR�IRFXV�RQ�EXLOGLQJ�FXVWRPHU�OR\DOW\��HQULFKLQJ�LWV�SURGXFW�UDQJH��FRQVLVWHQWO\�LPSURYLQJ�LWV�
SURGXFWLYLW\�DQG�UDPSLQJ�XS�LWV�SUHVHQFH�LQ�$VLD��ZKHUH�VDOHV�FRQWLQXHG�WR�H[SDQG�GXULQJ�������

6WUHDPOLQHG�PDQXIDFWXULQJ�EDVH�
,Q�YLHZ�RI�WKH�GHWHULRUDWLRQ�LQ�WKH�HFRQRPLF�HQYLURQPHQW��D�VDYLQJV�SODQ�ZDV�LQWURGXFHG�LQ������DQG�ZLOO�FRQWLQXH�WR�EH�DSSOLHG�
GXULQJ�������7KH�(XURSHDQ�ORJLVWLFV�SODWIRUP�DW�6DLQW�%RQQHW�GH�0�UH��)UDQFH��HQWHUHG�VHUYLFH��DIWHU�FRPSOH[�HIIRUWV�WR�
KDUPRQLVH�WKH�(XURSHDQ�LQIRUPDWLRQ�V\VWHPV��$OO�WKH�SURGXFWLRQ�VLWHV��DV�ZHOO�DV�FXVWRPHUV�DUH�QRZ�OLQNHG�XS��
,Q�D�GULYH�WR�IRFXV�RQ�LWV�FRUH�EXVLQHVV��)HUUD]�6KDZPXW�FRQWLQXHG�WR�RXWVRXUFH�FHUWDLQ�DFWLYLWLHV��VXFK�DV�WKH�PDQXIDFWXUH�RI�
SODVWLF�FRPSRQHQWV��ILEUHJODVV�WXEHV�DQG�PHWDO�FRPSRQHQWV��,Q�WKLV�ZD\��WKH�VXEVLGLDU\�XQORFNHG�VXEVWDQWLDO�VDYLQJV�LQ�WKH�86�
DQG�(XURSH��5HIRFXVLQJ�RI�WKH�EXVLQHVV�SRUWIROLR�DOVR�PDGH�IXUWKHU�SURJUHVV�ZLWK�WKH�GLVSRVDO�RI�OLJKWQLQJ�DUUHVWRUV�IRU��
PHGLXP�YROWDJH�JULGV�DQG�S\UREUHDNHUV��YHU\�UDSLG�FXUUHQW�OLPLWHUV�IRU�PHGLXP�YROWDJH�DSSOLFDWLRQV���
$W�WKH�VDPH�WLPH��)HUUD]�6KDZPXW�FRQWLQXHG�LWV�GULYH�WR�VWUHDPOLQH�LWV�SURGXFWLRQ�IDFLOLWLHV�E\�SRROLQJ�LWV�PDQXIDFWXULQJ�OLQHV�DW�
0DQQKHLP��*HUPDQ\��DQG�3URYLQV��)UDQFH���VKXWWLQJ�GRZQ�WKH�/D�9HUSLOOLqUH�SODQW��)UDQFH��DQG�WUDQVIHUULQJ�D�SURGXFWLRQ�OLQH�
DW�1HZEXU\SRUW��86��WR�-XDUH]��0H[LFR���7KH�ZRUNVKRSV�LQ�7XQLVLD�DQG�,QGLD�DUH�UDPSLQJ�XS�LQ�OLQH�ZLWK�WKHLU�VWDWHG�WDUJHWV���
/DVWO\��)HUUD]�6KDZPXW�KDV�FRQWLQXHG�WR�LPSOHPHQW�WKH�*URXS¶V�³4XDOLW\�DQG�&RQWLQXRXV�,PSURYHPHQW´�SODQ��0DMRU�
DFKLHYHPHQWV�GXULQJ������LQFOXGH�WKH�UHGXFWLRQ��IURP�VHYHUDO�PRQWKV�WR�WKUHH�ZHHNV��LQ�WKH�WLPH�UHTXLUHG�WR�GHVLJQ�DQG�
PDQXIDFWXUH�FXVWRPLVHG�IXVHV�DW�WKH�6DLQW�%RQQHW�ZRUNVKRS�LQ�)UDQFH��WKH�FUHDWLRQ�RI�DXWRQRPRXV�XQLWV�DQG�WKH�LQWURGXFWLRQ�
RI�D�7RS�6WDU�FDWDORJXH�RI�����LWHPV�WKDW�DUH�JXDUDQWHHG�DOZD\V�WR�EH�DYDLODEOH��
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&RPPHUFLDO�VXFFHVV�VWRULHV�
,Q�1RUWK�$PHULFD��)HUUD]�6KDZPXW�ZRQ�PDUNHW�VKDUH�WKDQNV�WR�WKH�FRQWUDFW�LW�VLJQHG�ODVW�\HDU�ZLWK�$IILOLDWHG�'LVWULEXWRUV���
7KH�VXEVLGLDU\�LV�QRZ�OLVWHG�E\�RYHU�����RI�WKH�QHWZRUN¶V�GLVWULEXWRUV�DQG�UHFHLYHG�WKH�9HQGRU�RI�WKH�<HDU�DZDUG��,W�KDV�DOVR�
EHFRPH�D�NH\�VXSSOLHU�WR�%RPEDUGLHU�XQGHU�D�QHZ�FRQWUDFW�WR�GHVLJQ�DQG�VXSSO\��XQWLO�������UDLO�HTXLSPHQW�ZRUWK� ��PLOOLRQ��
,Q�,QGLD��)HUUD]�6KDZPXW¶V�FRPPHUFLDO�FORXW�ZDV�LQFUHDVHG�DV�D�UHVXOW�RI�WZR�DJUHHPHQWV�VLJQHG�ZLWK�*HQHUDO�(OHFWULF���
7KH�ILUVW�ZDV�WR�VXSSO\�VHPLFRQGXFWRU�IXVHV�WR�*HQHUDO�(OHFWULF��ZKLOH�WKH�VHFRQG�ZDV�DQ�H[FOXVLYH�GLVWULEXWLRQ�DJUHHPHQW�
DOORZLQJ�)HUUD]�6KDZPXW�WR�VHOO�LWV�IXOO�UDQJH�RI�VHPLFRQGXFWRU�IXVHV�WKURXJK�*HQHUDO�(OHFWULF¶V�H[WHQVLYH�GLVWULEXWLRQ�QHWZRUN�
LQ�,QGLD�FRXQWLQJ�RYHU�����GLVWULEXWRUV��)HUUD]�6KDZPXW�DOVR�DFKLHYHG�IXUWKHU�VXFFHVV�GXULQJ�WKH�\HDU��LQFOXGLQJ�RUGHUV�IURP�
7RVKLED�IRU�IXVHV�IRU�ZLQG�SRZHU�JHQHUDWRUV�DQG�RUGHUV�IRU�WUDFWLRQ�SURMHFWV�LQ�&KLQD�DQG�7DLZDQ��
,Q�DGGLWLRQ��$OVWRP�7UDQVSRUW��6LHPHQV��7KDOHV��3LQWVFK�%DPDJ�DQG�/HUR\�6RPHU�SODFHG�WKHLU�ILUVW�RUGHUV�IRU�FRROHUV�LQ�
(XURSH��WKHUHE\�EDFNLQJ�XS�WKH�ZLVGRP�RI�)HUUD]�6KDZPXW¶V�GHFLVLRQ�WR�SRVLWLRQ�LWVHOI�LQ�WKLV�SURGXFW�WKDW�QHDWO\�FRPSOHPHQWV�
IXVHV�IRU�LQGXVWULDO�VHPLFRQGXFWRUV��&RROHUV��VDOHV�RI�ZKLFK�DUH�JURZLQJ�DW�D�IDVWHU�SDFH�WKDQ�IXVHV��JHQXLQHO\�DGG�YDOXH�IRU�
HTXLSPHQW�VXSSOLHUV�E\�DOORZLQJ�WKHP�WR�RSWLPLVH�WKH�RSHUDWLRQ�RI�VHPLFRQGXFWRUV��/DVWO\�������DOVR�VDZ�WKH�UDSLG�WDNH�RII�LQ�
1RUWK�$PHULFDQ�VDOHV�RI�6PDUW�6SRW�IXVHV�ZLWK�LQGLFDWRUV��DV�ZHOO�DV�WKH�ODXQFK�RI�73029�YDULVWRUV�DQG�)LQJHU�6DIH�IXVH�
KROGHUV��
/DVWO\��LQ�FXUUHQW�FROOHFWLRQ��)HUUD]�6KDZPXW�VLJQHG�D�PDMRU�FRQWUDFW�ZLWK�%RPEDUGLHU�7UDQVSRUW�WR�GHVLJQ�DQG�VXSSO\�FXUUHQW�
FROOHFWRUV�DQG�FXUUHQW�UHWXUQ�GHYLFHV�IRU�QHZ�PHWUR�XQLWV�GHVWLQHG�IRU�WKH�3DULV�UHJLRQDO�WUDQVSRUW�DXWKRULW\��
,QGXVWULDO�WDUJHWV�IRU�WKHVH�HQKDQFHG�DQG�QHZ�SURGXFWV�ZHUH�DFKLHYHG�LQ�VSLWH�RI�WKH�HFRQRPLF�VOXPS��
�

7KH�(OHFWULFDO�3URWHFWLRQ�LQ�EULHI�
��1XPEHU�WZR�ZRUOGZLGH�LQ�LQGXVWULDO�IXVHV�
�
��$FWLYLWLHV��GHVLJQ��PDQXIDFWXUH�DQG�PDUNHWLQJ�RI�LQGXVWULDO�IXVHV�DQG�SURWHFWLRQ�V\VWHPV�IRU�PRWRUV�DQG�RWKHU�HOHFWULFDO�DQG�
HOHFWURQLF�HTXLSPHQW�
�
��5HSODFHPHQW�PDUNHW������RI�VDOHV�
�
��6WUHQJWKV��WHFKQRORJLFDO�OHDGHUVKLS��H[WHQVLYH�SURGXFW�UDQJH��ZRUOGZLGH�SUHVHQFH�
�
��6DOHV�RI� ����PLOOLRQ�
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!$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV�
�

$�EXR\DQW�GHYHORSPHQW�GHVSLWH�D�WRXJK�HFRQRPLF�HQYLURQPHQW��
$IWHU�DQRWKHU�HQFRXUDJLQJ�\HDU�IRU�DOO�WKH�DFWLYLWLHV�GXULQJ������������EURXJKW�PRUH�PL[HG�WUHQGV��%UDNHV�DJDLQ�GHPRQVWUDWHG�
WKHLU�H[SDQVLRQ�SRWHQWLDO�ZLWK�D�VWHHS�LQFUHDVH�LQ�VDOHV��0HDQZKLOH��FKHPLFDO�HQJLQHHULQJ�HTXLSPHQW�DQG�KLJK�WHPSHUDWXUH�
DSSOLFDWLRQV�EHQHILWHG�IURP�WKH�UHVSRQVLYHQHVV�RI�WKHLU�VDOHV�WHDPV��WKHLU�WHFKQLFDO�H[SHUWLVH�DQG�WKHLU�ZRUOGZLGH�SUHVHQFH��
ZKLFK�KHOSHG�WKHP�ZHDWKHU�WKH�HFRQRPLF�VORZGRZQ��$V�D�UHVXOW��&DUERQH�/RUUDLQH�LQFUHDVHG�LWV�PDUNHW�VKDUH�DQG�FRQWLQXHG�
WR�ODQG�QHZ�FRQWUDFWV���

3XWWLQJ�KLJK�JUDGH�PDWHULDOV�WR�JRRG�XVH�LQ�DQWL�FRUURVLRQ�HTXLSPHQW�
&DUERQH�/RUUDLQH�GHVLJQV�DQG�PDQXIDFWXUHV�HTXLSPHQW�WKDW�FDQ�ZLWKVWDQG�FRUURVLRQ�E\�KRW�IOXLGV��LQFOXGLQJ�KHDW�H[FKDQJHUV�
PDQXIDFWXUHG�XVLQJ�JUDSKLWH�RU�QREOH�PHWDOV��QREOH�PHWDO�UHDFWRUV�DQG�37)(�FRDWHG�SLSLQJ�V\VWHPV��6LQFH�WKH\�DUH�VHQVLWLYH��
WR�WUHQGV�LQ�FDSLWDO�VSHQGLQJ��VDOHV�RI�DQWL�FRUURVLRQ�HTXLSPHQW�PLUURUHG�WKH�GRZQWXUQ�LQ�VSHQGLQJ�LQ�WKH�1RUWK�$PHULFDQ�
FKHPLFDOV�DQG�SKDUPDFHXWLFDOV�VHFWRUV��
$V�SDUW�RI�WKH�*URXS¶V�VDYLQJV�SODQ��WKH�QREOH�PHWDOV�HTXLSPHQW�EXVLQHVV�ZDV�SRROHG�DW�D�VLQJOH�VLWH�LQ�&DOLIRUQLD��
([SDQVLRQ�FRQWLQXHG�LQ�&KLQD�ERWK�LQ�WKH�ORFDO�PDUNHW�DV�D�SODWIRUP�IRU�SHQHWUDWLQJ�WKH�-DSDQHVH�PDUNHW��7KH�6KDQJKDL�
ZRUNVKRS�QRZ�ERDVWV�HIILFLHQW�SURGXFWLRQ�IDFLOLWLHV�PDQXIDFWXULQJ�KLJK�TXDOLW\�SURGXFWV��,Q�,QGLD��WKH�*URXS�ZRQ�PDUNHW�VKDUH�
WKDQNV�WR�LWV�ZRUNVKRS�ORFDWHG�FORVH�WR�0DGUDV��
&DUERQH�/RUUDLQH�FRQWLQXHG�WR�H[WHQG�LWV�JHRJUDSKLFDO�FRYHUDJH��ZKLFK�IRU�LQVWDQFH�KHOSHG�LW�WR�ODQG�D�PDMRU�FRQWUDFW�ZLWK�
$XVWUDOLDQ�0DJQHVLXP�2SHUDWLRQV�WR�FRYHU�PRVW�RI�WKH�JUDSKLWH�QHHGV�RI�WKH�QHZ�PDJQHVLXP�SURGXFWLRQ�SODQW�EHLQJ�EXLOW�LQ�
4XHHQVODQG��

4XDOLW\�LV�WKH�*URXS¶V�PDLQ�FRPSHWLWLYH�DGYDQWDJH�LQ�KLJK�WHPSHUDWXUH�DSSOLFDWLRQV�
&DSLWDOLVLQJ�RQ�WKH�H[FHSWLRQDO�UHVLVWDQFH�RI�JUDSKLWH�WR�YHU\�KLJK�WHPSHUDWXUHV��&DUERQH�/RUUDLQH�PDQXIDFWXUHV�DQG�
SURFHVVHV�LVRVWDWLF�JUDSKLWH�WR�PHHW�WKH�QHHGV�RI�OHDGLQJ�HGJH�WHFKQRORJ\�VHFWRUV��,Q�������DOO�WKH�PDUNHWV�LQ�ZKLFK�WKH�*URXS�
ZDV�SUHVHQW�H[SHULHQFHG�VLJQLILFDQW�YROXPH�FRQWUDFWLRQV��,Q�WKLV�GHSUHVVHG�HQYLURQPHQW��&DUERQH�/RUUDLQH�PDQDJHG�WR�ZLQ�
VXEVWDQWLDO�PDUNHW�VKDUH��SDUWLFXODUO\�LQ�HOHFWULFDO�GLVFKDUJH�PDFKLQLQJ��7KH�*URXS¶V�H[SDQVLRQ�LQ�6RXWK�.RUHD�DOVR�JDLQHG�
PRPHQWXP��SDUWLFXODUO\�LQ�HOHFWURQLFV��DQG�LW�UHFRUGHG�LWV�ILUVW�VDOHV�LQ�WKH�-DSDQHVH�VHPLFRQGXFWRU�PDUNHW��6HYHUDO�ODUJH�
FRQWUDFWV�ZHUH�VLJQHG�GXULQJ�WKH�\HDU��WKH�IXOO�EHQHILW�RI�ZKLFK�LV�SULPDULO\�OLNHO\�WR�EH�IHOW�GXULQJ�������)RU�LQVWDQFH��&DUERQH�
/RUUDLQH�ZDV�VHOHFWHG�E\�86�DHURVSDFH�JURXS�1RUWKURS�IRU�LWV�FRPSHWLWLYHQHVV�DQG�IRU�LWV�DELOLW\�WR�SURGXFH�ODUJH�VL]HG�EORFNV�
RI�FRQVLVWHQW�TXDOLW\�IRU�WKH�PDQXIDFWXUH�RI�PRXOGV��,WV�H[FOXVLYH�(XURSH�ZLGH�GLVWULEXWLRQ�GHDO�IRU�JUDSKLWH�FRPSRQHQWV�ZLWK�
$JLp�&KDUPLOOHV��WKH�ZRUOGZLGH�OHDGHU�LQ�HOHFWULFDO�GLVFKDUJH�PDFKLQLQJ��EHDUV�WHVWLPRQ\�WR�WKH�TXDOLW\�DQG�EUHDGWK�RI�&DUERQH�
/RUUDLQH¶V�UDQJH�RI�XOWUD�ILQH�JUDSKLWH�SURGXFWV��
$W�WKH�VDPH�WLPH��WKH�*URXS�KDV�FRQWLQXHG�WR�GHYHORS�LWV�H[SHUWLVH�LQ�VSHFLDOW\�JUDSKLWH�WR�PHHW�WKH�QHHGV�RI�LWV�FXVWRPHUV��
VWHSSHG�XS�LWV�DFWLYLWLHV�LQ�(XURSH�DQG�EURDGHQHG�LWV�RXWOHWV��/DVWO\��WKH�RQJRLQJ�HIIRUWV�WR�LPSURYH�WKH�TXDOLW\�RI�LWV�VDOHV�
QHWZRUN�KDYH�EHHQ�DFFRPSDQLHG�E\�WKH�RUJDQLVDWLRQ�RI�H[FKDQJH�IRUXPV�HQDEOLQJ�WKH�VDOHV�WHDPV�WR�JDLQ�D�EHWWHU�
XQGHUVWDQGLQJ�RI�WKHLU�FXVWRPHUV¶�UHTXLUHPHQWV��
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�

+LJK�HQHUJ\�EUDNLQJ�LV�RQ�D�UROO�
+LJK�HQHUJ\�EUDNLQJ�KDV�OLYHG�XS�WR�WKH�*URXS¶V�KRSHV�RI�UDSLG�H[SDQVLRQ��HVSHFLDOO\�LQ�VLQWHUHG�PDWHULDOV��L�H��FRPSRVLWH�
PDWHULDOV�PDGH�IURP�SRZGHUHG�IRUPV�RI�JUDSKLWH��FHUDPLFV�DQG�PHWDO�RIIHULQJ�WKH�SHUIRUPDQFH�UHTXLUHG�IRU�WKHLU�DSSOLFDWLRQV�
DQG�YHU\�KLJK�UHVLVWDQFH�WR�ZHDU�DQG�WHDU��)RU�LQVWDQFH��&DUERQH�/RUUDLQH�FRYHUHG�PRVW�RI�61&)¶V�UHTXLUHPHQWV�GXULQJ������
E\�VXSSO\LQJ�KLJK�SHUIRUPDQFH�SDGV�WKDW�DUH�FRPSDWLEOH�ZLWK�H[LVWLQJ�UROOLQJ�VWRFN�DW�FRPSHWLWLYH�SULFHV��&DUERQH�/RUUDLQH�DOVR�
ODQGHG�D�WZR�\HDU�FRQWUDFW�ZLWK�g%%��WKH�$XVWULDQ�QDWLRQDO�UDLO�RSHUDWRU��7KLV�GHDO��ZKLFK�KDV�VWUHQJWKHQHG�&DUERQH�/RUUDLQH¶V�
OHDGHUVKLS�LQ�UDLO�URDG�WUDQVSRUW�V\VWHPV�LQ�$XVWULD��FRYHUV�WKH�VDOH�RI�EUDNH�SDGV�IRU�ZDJRQV�VSHFLDOO\�GHVLJQHG�WR�FDUU\�
WUXFNV��
,Q�DGGLWLRQ��QHZ�VROXWLRQV�HPSOR\LQJ�VLQWHUHG�PDWHULDOV�KDYH�EHHQ�GHYHORSHG�WR�UHGXFH�QRLVH�HPLVVLRQV�DQG�ERRVW�WKH�EUDNLQJ�
FDSDFLWLHV�RI�ZDJRQV��0RUH�WKDQ�HYHU�EHIRUH�LQ�WKLV�VHJPHQW��&DUERQH�/RUUDLQH�LV�JHDULQJ�XS�WR�PDNH�WKH�PRVW�RI�IXWXUH�
FRPPHUFLDO�GHYHORSPHQW�RSSRUWXQLWLHV��
,Q�WKH�DHURVSDFH�VHJPHQW��VDOHV�RI�EUDNH�GLVNV�PDGH�IURP�FDUERQ�FDUERQ�FRPSRVLWH�PDWHULDOV��ZKLFK�DUH�SDUWLFXODUO\�ZHOO�
VXLWHG�WR�DEVRUELQJ�DQG�UDSLGO\�GLVVLSDWLQJ�KLJK�OHYHOV�RI�HQHUJ\��KHOG�XS�ZHOO�LQ�VSLWH�RI�WKH�LQGXVWU\�VOXPS��
/DVWO\��WKH�GHYHORSPHQW�RI�KLJK�HQG�SURGXFWV�IRU�PRWRUELNHV�KDV�FRQWLQXHG��OHDGLQJ�WR�H[SDQVLRQ�LQWR�SURPLVLQJ�QHZ�PDUNHWV��
VXFK�DV�PRXQWDLQ�ELNHV�DQG�UDOO\�FDUV��

�
�

7KH�$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV�LQ�EULHI�
��1XPEHU�RQH�ZRUOGZLGH�LQ�DQWL�FRUURVLRQ�HTXLSPHQW�
�
��1XPEHU�WZR�ZRUOGZLGH�LQ�KLJK�WHPSHUDWXUH�DSSOLFDWLRQV�
�
��$FWLYLW\��HTXLSPHQWV�DQG�SURGXFWV�EDVHG�RQ�FDUERQ�DQG�VSHFLDOW\�JUDSKLWH�
�
��0DUNHWV��ILQH�FKHPLFDOV��SKDUPDFHXWLFDOV��UHIUDFWRULHV��HOHFWURQLFV��KLJK�HQHUJ\�EUDNLQJ��DHURVSDFH��UDLO��PRWRUELNHV��
�
��5HSODFHPHQW�PDUNHW����������RI�VDOHV��YDU\LQJ�IURP�SURGXFW�WR�SURGXFW�
�
��6WUHQJWKV��PDMRU�H[SHUWLVH�LQ�JUDSKLWH�DSSOLFDWLRQV��([FHOOHQW�FRVW�SRVLWLRQV�
�
��6DOHV�RI� ����PLOOLRQ�
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�
%RDUG�RI�'LUHFWRUV·�PDQDJHPHQW�5HSRUW�
�

�
!0DQDJHPHQW�5HSRUW���5HYLHZ�RI�RSHUDWLRQV���������������������������������������������������������������������������������������������������
!&RQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV ������������������������������������������������������������������������������������������������������������������
!6WDWXWRU\�DXGLWRUV·�UHSRUW ���������������������������������������������������������������������������������������������������������������������������������
!6XPPDU\�SDUHQW�FRPSDQ\
V�)LQDQFLDO�6WDWHPHQWV ����������������������������������������������������������������������������������������
!/HJDO�DQG�ILQDQFLDO�LQIRUPDWLRQ������������������������������������������������������������������������������������������������������������������������
!&RPELQHG�*HQHUDO�0HHWLQJ�RI���0D\�������ILUVW�QRWLFH� ��������������������������������������������������������������������������������

%RDUG�RI�'LUHFWRUV¶�UHSRUW ������������������������������������������������������������������������������������������������������������������������������������������������������������� ���
'UDIW�UHVROXWLRQV ��������������������������������������������������������������������������������������������������������������������������������������������������������������������������� ���

!&KHFNOLVW ��������������������������������������������������������������������������������������������������������������������(UUHXU���6LJQHW�QRQ�GpILQL��
�
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�!0DQDJHPHQW�5HSRUW���5HYLHZ�RI�RSHUDWLRQV�
�
,QWURGXFWLRQ�

&DUERQH�/RUUDLQH�SRVWHG������VDOHV�RI� ������PLOOLRQ��GRZQ�������FRPSDUHG�ZLWK�WKH�SUHYLRXV�\HDU��7KLV�VDOHV�FRQWUDFWLRQ�
ZDV�DWWULEXWDEOH�SULPDULO\�WR�WKH�GRZQWXUQ�LQ�HFRQRPLF�FRQGLWLRQV�LQ�1RUWK�$PHULFD��WKHQ�LQ�(XURSH�GXULQJ�WKH�VHFRQG�KDOI�RI�
WKH�\HDU��WRJHWKHU�ZLWK�XQIDYRXUDEOH�FXUUHQF\�HIIHFWV��ZHDNHQLQJ�LQ�WKH�86�GROODU�DJDLQVW�WKH�HXUR���,W�DIIHFWHG�SUDFWLFDOO\�DOO�
WKH�*URXS¶V�EXVLQHVVHV��2Q�D�OLNH�IRU�OLNH�EDVLV��L�H��RQ�D�FRPSDUDEOH�VWUXFWXUH�EDVLV�DQG�DW�FRQVWDQW�H[FKDQJH�UDWHV���VDOHV�
IHOO�E\�������
1RWZLWKVWDQGLQJ�WKLV�VLJQLILFDQW�VDOHV�FRQWUDFWLRQ��WKH�GUDVWLF�HIILFLHQF\�LPSURYHPHQWV�DQG�FRVW�UHGXFWLRQ�PHDVXUHV�LQWURGXFHG�
GXULQJ������HQDEOHG�WKH�*URXS�WR�NHHS�LWV�RSHUDWLQJ�PDUJLQ�XS�DW������FRPSDUHG�ZLWK������LQ��������

�

'LYLVLRQDO�UHYLHZ�
6DOHV�LQ�WKH�(OHFWULFDO�$SSOLFDWLRQV�VHJPHQW�UHPDLQHG�DOPRVW�VWDEOH�DW� ����PLOOLRQ��7KH�VWURQJ�JURZWK�LQ�EUXVK�DQG�EUXVK�
KROGHU�DVVHPEOLHV�IRU�VPDOO�HOHFWULF�PRWRUV�RIIVHW�VRIWHU�GHPDQG�IRU�EUXVKHV�IRU�LQGXVWULDO�PRWRUV��ZKLFK�ZDV�FDXVHG�E\�
HFRQRPLF�FRQGLWLRQV��(YHQ�WKRXJK�DXWRPRELOH�EXVLQHVV�ZDV�VWURQJHU�RYHUDOO��ZHDN�LQGXVWULDO�GHPDQG�GXULQJ�WKH�VHFRQG�KDOI��
SDUWLFXODUO\�LQ�(XURSH��FDXVHG�GLYLVLRQDO�VDOHV�WR�GHFOLQH�E\����OLNH�IRU�OLNH�RYHU�WKH�IXOO�\HDU���
$JDLQVW�WKLV�EDFNGURS��WKH�FRVW�FXWWLQJ�PHDVXUHV�KHOSHG�FXUE�WKH�LPSDFW�RQ�RSHUDWLQJ�LQFRPH�ERWK�RI�WKH�FRQWUDFWLRQ�LQ�VDOHV�
YROXPHV�DQG�RI�KDUVK�FRPSHWLWLRQ�LQ�EUXVKHV�DQG�EUXVK�KROGHUV�IRU�VPDOO�HOHFWULF�PRWRUV��'LYLVLRQDO�RSHUDWLQJ�LQFRPH�FDPH�WR�
�����PLOOLRQ�FRPSDUHG�ZLWK� �����PLOOLRQ�LQ�������RU�����RI�VDOHV��
6DOHV�LQ�WKH�3HUPDQHQW�0DJQHWV�VHJPHQW�IHOO�E\�����WR� ����PLOOLRQ�LQ�������7KH�FRQWUDFWLRQ�LQ�VDOHV�ZDV�SULPDULO\�GULYHQ�E\�
WKH�GLIILFXOWLHV�DIIHFWLQJ�RXU�PDLQ�FXVWRPHU�LQ�1RUWK�$PHULFD�DQG�WKH�GLVSRVDO�RI�WKH�VSHFLDOW\�PDJQHWV�XQLW�GXULQJ�WKH�ILUVW�KDOI�
RI�������2Q�D�OLNH�IRU�OLNH�EDVLV��VDOHV�GURSSHG�E\�����7KLV�GHFOLQH�ZDV�DWWULEXWDEOH�WR�ZHDN�GHPDQG�LQ�(XURSH�DQG�WKH�IDFW�
WKDW�WKH�GLYLVLRQ�ZDV�XQDEOH�WR�UHDS�WKH�IXOO�EHQHILW�RI�WKH�H[SDQVLRQ�LQ�WKH�86�DXWRPRELOH�PDUNHW��ZKLFK�ZDV�SDUWLFXODUO\�
EXR\DQW�GXULQJ������JLYHQ�WKH�VLWXDWLRQ�DIIHFWLQJ�LWV�PDLQ�FXVWRPHU�LQ�WKH�UHJLRQ��7KH�PDUNHW�DOVR�H[SHULHQFHG�KHDY\�SULFLQJ�
SUHVVXUHV��
7KH�GLYLVLRQ�FDSLWDOL]HG�RQ�LWV�LQGXVWULDO�EDVH�LQ�6RXWK�.RUHD�DQG�SRVWHG�VWURQJ�JDLQV�LQ�$VLD�RQ�WKH�EDFN�RI�WKH�EXR\DQW�
PDUNHW�FRQGLWLRQV��OLNH�IRU�OLNH�JURZWK�RI�RYHU�������
7KH�IOX[�SDFNDJHV�EXVLQHVV��PDJQHW�DVVHPEOLHV�LQ�PRWRU�FDVLQJ��FRQWLQXHG�WR�SRVW�EULVN�JURZWK�LQ�(XURSH��
'UDVWLF�FRVW�FXWWLQJ�PHDVXUHV��SDUWLFXODUO\�LQ�1RUWK�$PHULFD��ZKLFK�ZHUH�LQWURGXFHG�GXULQJ������DQG�FRQWLQXHG�GXULQJ������
�YHU\�ODUJH�ZRUNIRUFH�UHGXFWLRQV��PRGHUQL]DWLRQ�RI�LQGXVWULDO�IDFLOLWLHV��JHQHUDWHG�RSHUDWLQJ�LQFRPH�RI� ��PLOOLRQ�LQ����������RI�
VDOHV���XS�IURP�D�ORVV�RI� ��PLOOLRQ�LQ�������
7KH�(OHFWULFDO�3URWHFWLRQ�VHJPHQW�SRVWHG�D�����GHFOLQH�LQ�LWV������VDOHV�WR� ����PLOOLRQ��2Q�D�OLNH�IRU�OLNH�EDVLV��GLYLVLRQDO�
VDOHV�IHOO�E\������7KLV�GRZQWXUQ�ZDV�VHHQ�DFURVV�DOO�WKH�*URXS¶V�JHRJUDSKLFDO�UHJLRQV��$IWHU�D�UHODWLYHO\�VWDEOH�SHUIRUPDQFH�
GXULQJ�WKH�ILUVW�KDOI��HOHFWULFDO�HTXLSPHQW�GLVWULEXWRUV��SDUWLFXODUO\�WKRVH�LQ�WKH�86��UHDFWHG�WR�WKH�]HUR�YLVLELOLW\�SUHYDLOLQJ�LQ�WKHLU�
PDUNHWV�E\�UXQQLQJ�GRZQ�WKHLU�LQYHQWRULHV�DQG�DGRSWLQJ�DQ�H[WUHPHO\�FDXWLRXV�UHVWRFNLQJ�VWUDWHJ\��/LNHZLVH��WKH�JHQHUDO�
ZHDNQHVV�RI�VSHQGLQJ�RQ�HOHFWULFDO�HTXLSPHQW�DURXQG�WKH�ZRUOG�ZDV�LQVWUXPHQWDO�LQ�WKH�GLYLVLRQ¶V�VDOHV�FRQWUDFWLRQ��
,Q�WKHVH�FKDOOHQJLQJ�FRQGLWLRQV��WKH�GLYLVLRQ�UHVROXWHO\�LQWURGXFHG�WKH�VDYLQJV�SODQ�LQLWLDWHG�LQ�������UHVWUXFWXULQJ�RI�ORJLVWLFV�LQ�
(XURSH��FORVXUH�RI�D�VLWH�LQ�)UDQFH��ZRUNIRUFH�UHGXFWLRQV�LQ�WKH�86�DQG�WUDQVIHUV�RI�EXVLQHVVHV��DQG�WRRN�RWKHU�PHDVXUHV�WR�
ORZHU�LWV�EUHDNHYHQ�SRLQW�HYHQ�IXUWKHU��,Q�VSLWH�RI�WKHVH�VDYLQJV��WKH�GLYLVLRQ�ZDV�XQDEOH�WR�NHHS�LWV�RSHUDWLQJ�LQFRPH�DW�WKH�
VDPH�OHYHO�DV�LQ�WKH�SUHYLRXV�\HDU��,W�FDPH�WR� �����PLOOLRQ��RU����RI�VDOHV��GRZQ�IURP� �����PLOOLRQ�LQ�������
6DOHV�LQ�WKH�$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV�VHJPHQW�IHOO�EDFN�����WR� ����PLOOLRQ��2Q�D�OLNH�IRU�OLNH�EDVLV��GLYLVLRQDO�
VDOHV�GURSSHG�E\�����7KH�FKHPLFDOV��DHURVSDFH�DQG�VHPLFRQGXFWRU�LQGXVWULHV��ZKLFK�UHSUHVHQW�WKH�GLYLVLRQ¶V�PDLQ�FOLHQW�
PDUNHWV��FRQWUDFWHG�YHU\�VLJQLILFDQWO\�GXULQJ�������$V�D�UHVXOW��VDOHV�LQ�WKH�KLJK�WHPSHUDWXUH�DSSOLFDWLRQV�RI�JUDSKLWH�DQG�DQWL�
FRUURVLRQ�HTXLSPHQW�IRU�FKHPLFDOV�DQG�SKDUPDFHXWLFDOV�SRVWHG�D�OLNH�IRU�OLNH�FRQWUDFWLRQ�RI�FORVH�WR������
6DOHV�RI�KLJK�HQHUJ\�EUDNLQJ�FRPSRQHQWV�FRQWLQXHG�WR�SRVW�EULVN�JURZWK�LQ�UDLO�DQG�PRWRUF\FOH�DSSOLFDWLRQV��EXW�ZHUH�KLW�E\�WKH�
ZHDNQHVV�RI�WKH�DHURVSDFH�PDUNHW��1RQHWKHOHVV��WKLV�EXVLQHVV�SRVWHG�OLNH�IRU�OLNH�VDOHV�JURZWK�RI�RYHU������
&RVW�UHGXFWLRQV�LQ�WKLV�DOUHDG\�KLJKO\�SURILWDEOH�GLYLVLRQ�FXUEHG�WKH�LPSDFW�RI�WKH�VXEVWDQWLDO�YROXPH�GHFOLQH�RQ�WKH�RSHUDWLQJ�
PDUJLQ��2SHUDWLQJ�LQFRPH�FDPH�WR� �����PLOOLRQ��GRZQ�IURP� �����PLOOLRQ�LQ�������,W�DFFRXQWHG�IRU�������RI�VDOHV���
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&RQVROLGDWHG�UHVXOWV��
� 6DOHV�

7KH�FRQVROLGDWHG�VDOHV�SRVWHG�E\�WKH�*URXSH�&DUERQH�/RUUDLQH�WRWDOOHG� ������PLOOLRQ�LQ�������&KDQJHV�LQ�WKH�VFRSH�RI�
FRQVROLGDWLRQ�KDG�OLWWOH�LPSDFW�RQ�VDOHV�GXULQJ�WKH�\HDU��ZLWK�D�QHW�LPSDFW�RI�� ��PLOOLRQ�VWHPPLQJ�IURP�WKH�DFTXLVLWLRQ�RI�$92¶V�
DVVHPEOLHV�XQLW�LQ�0D\������DQG�WKH�VDOH�RI�WKH�VSHFLDOW\�PDJQHWV�EXVLQHVV�LQ�-XQH��������
&XUUHQF\�HIIHFWV�FDPH�WR������7KH\�ZHUH�PDLQO\�DWWULEXWDEOH�WR�DSSUHFLDWLRQ�LQ�WKH�HXUR�DJDLQVW�WKH�86�GROODU��2Q�D�OLNH�IRU�OLNH�
EDVLV��WKH�*URXS¶V�VDOHV�GHFOLQHG�E\�������
�
2SHUDWLQJ�LQFRPH�
2SHUDWLQJ�LQFRPH�FDPH�WR� �����PLOOLRQ��GRZQ�IURP� �����PLOOLRQ�LQ�������7KLV�GHFOLQH�ZDV�DWWULEXWDEOH�SULPDULO\�WR�WKH�
ZHDNQHVV�LQ�VDOHV�YROXPHV�DQG�SULFLQJ�SUHVVXUHV�LQ�FHUWDLQ�DFWLYLWLHV��7KHLU�LPSDFW�ZDV�UHGXFHG�E\�WKH�LPSOHPHQWDWLRQ�RI�D�
PDMRU�VDYLQJV�SODQ��
2SHUDWLQJ�LQFRPH�DFFRXQWHG�IRU������RI�VDOHV��GRZQ�IURP������LQ�������
�
1HW�ILQDQFLDO�H[SHQVH�
1HW�ILQDQFLDO�H[SHQVH�GHFOLQHG�VLJQLILFDQWO\�WR� �����PLOOLRQ�IURP� �����PLOOLRQ�LQ�������7KLV�GHFUHDVH�ZDV�DWWULEXWDEOH�SULPDULO\�
WR�WKH�GHFOLQH�LQ�LQWHUHVW�UDWHV�DQG�WKH�UHGXFWLRQ�LQ�WKH�*URXS¶V�DYHUDJH�QHW�GHEW��7KH�GHFOLQH�ZDV�DFFHQWXDWHG�E\�SRVLWLYH�
FXUUHQF\�HIIHFWV�GHULYLQJ�IURP�WKH�GHSUHFLDWLRQ�LQ�WKH�86�GROODU�DJDLQVW�WKH�HXUR��
,QWHUHVW�FRYHU��L�H��WKH�UDWLR�RI�ILQDQFLDO�H[SHQVH�WR�RSHUDWLQJ�LQFRPH��LPSURYHG�WR����[�LQ�������XS�IURP����[�LQ�������
�
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV�DQG�QHW�LQFRPH��*URXS�VKDUH�
7KH�IDOO�LQ�RSHUDWLQJ�LQFRPH�WUDQVODWHG�LQWR�ORZHU�LQFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV��ZKLFK�GURSSHG�WR� �����PLOOLRQ�
IURP� �����PLOOLRQ�LQ�������
1HW�LQFRPH��*URXS�VKDUH�EHIRUH�QRQ�UHFXUULQJ�LWHPV�DIWHU�WKH�GHGXFWLRQ�RI�WD[�SD\DEOH�DQG�PLQRULW\�LQWHUHVWV�LQ�IRUHLJQ�
FRPSDQLHV�FDPH�WR� �����PLOOLRQ��GRZQ�IURP� �����PLOOLRQ�LQ�������7KH�DIRUHPHQWLRQHG�FRVW�FXWWLQJ�PHDVXUHV�FXUEHG�WR�D�
YHU\�JUHDW�H[WHQW�WKH�GHFOLQH�LQ�QHW�LQFRPH�EHIRUH�QRQ�UHFXUULQJ�LWHPV��ZKLFK�FDPH�WR������RI�VDOHV�FRPSDUHG�ZLWK������LQ�
�����LQ�VSLWH�RI�KLJKO\�XQIDYRXUDEOH�HFRQRPLF�FRQGLWLRQV��
1RQ�UHFXUULQJ�LWHPV�UHSUHVHQWHG�DQ�RYHUDOO�QHW�FKDUJH�RI� �����PLOOLRQ��FRPSDUHG�ZLWK�D�QHW�FKDUJH�RI� �����PLOOLRQ�LQ�������
1HW�QRQ�UHFXUULQJ�FKDUJHV�SULPDULO\�LQFOXGHG�D�SURYLVLRQ�IRU�OLWLJDWLRQ�RI� �����PLOOLRQ��ZKLFK�LV�WKH�HVWLPDWHG�DPRXQW�RI�DOO�WKH�
ILQDQFLDO�SHQDOWLHV�OLNHO\�WR�DULVH�IURP�WKH�SURFHHGLQJV�XQGHUZD\�LQ�(XURSH�DQG�WKH�86�UHJDUGLQJ�DQWL�FRPSHWLWLYH�SUDFWLFHV�WKDW�
PD\�DIIHFW�FHUWDLQ�*URXS�DFWLYLWLHV�� �����PLOOLRQ�LQ�QHW�UHVWUXFWXULQJ�FKDUJHV��PDLQO\�WKH�(OHFWULFDO�3URWHFWLRQ�DQG�0DJQHWV�
VHJPHQWV��DQG� ����PLOOLRQ�LQ�DVVHW�ZULWH�GRZQV��7KH�IDYRXUDEOH�RXWFRPH�RI�WKH�GLVSXWH�ZLWK�9DOHR�(OHFWULFDO�6\VWHPV�,QF��LQ�
WKH�86�OHG�WR�WKH�ZULWH�EDFN�RI� ��PLOOLRQ�IURP�SURYLVLRQV��7KH�GLVSRVDO�RI�LQGXVWULDO�DVVHWV�JHQHUDWHG�DQ�DIWHU�WD[�FDSLWDO�JDLQ�
RI� ����PLOOLRQ��SUHPLVHV�LQ�0LODQ��OLJKWQLQJ�DUUHVWRU�EXVLQHVV��HWF���
7KHVH�QRQ�UHFXUULQJ�FKDUJHV�OHG�WR�D�QHW�ORVV�EHIRUH�JRRGZLOO�DPRUWL]DWLRQ�RI� ����PLOOLRQ��FRPSDUHG�ZLWK�QHW�LQFRPH�RI�
����PLOOLRQ�LQ�������
$IWHU� ����PLOOLRQ�LQ�JRRGZLOO�DPRUWL]DWLRQ��WKH�*URXS�SRVWHG�D�QHW�ORVV�RI� �����PLOOLRQ�FRPSDUHG�ZLWK�D�ORVV�RI� ����PLOOLRQ�LQ�
������

�
�
�

,QYHVWPHQW�SROLF\�
� ,QYHVWPHQWV�PDGH�GXULQJ�WKH�SDVW�WKUHH�ILVFDO�\HDUV�

&DUERQH�/RUUDLQH�VORZHG�GRZQ�WKH�SDFH�RI�LWV�FDSLWDO�VSHQGLQJ�GXULQJ������WR�FRQWHQG�ZLWK�WKH�XQIDYRXUDEOH�EXVLQHVV�
FRQGLWLRQV�DQG�WKH�ODFN�RI�YLVLELOLW\��0RVW�RI�LWV�LQYHVWPHQW�ZDV�GHYRWHG�WR�PRGHUQL]LQJ�LWV�SURGXFWLRQ�IDFLOLWLHV��VR�WKDW�LWV�FRVW�
FXWWLQJ�PHDVXUHV�UHVXOWHG�LQ�HIILFLHQF\�LPSURYHPHQWV��
,Q�������WKH�*URXS�VROG�LWV�FRPSXWHU�PDJQHWV�DFWLYLW\��)UDQFH��IRU� ���PLOOLRQ��
,Q�������WKH�*URXS�VROG�LWV�VSHFLDOW\�PDJQHWV�DFWLYLW\��)UDQFH��IRU� ��PLOOLRQ�DQG�DFTXLUHG�WKH�EUXVK�DQG�EUXVK�KROGHU�
DVVHPEOLHV�DFWLYLW\�IRU�VPDOO�HOHFWULF�PRWRUV�RI�$92��)UDQFH��(OHFWULFDO�$SSOLFDWLRQV��IRU� ���PLOOLRQ��SD\DEOH�ZLWKLQ���\HDUV��
'XULQJ�������WKH�*URXS�VROG�WZR�VPDOO�PHGLXP�YROWDJH�HOHFWULFDO�SURWHFWLRQ�EXVLQHVVHV�IRU� ��PLOOLRQ��
�
�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

�P� ����� ����� �����
,QFUHDVH�LQ�LQWDQJLEOH�IL[HG�DVVHWV� ������ ������ ������
,QFUHDVH�LQ�SURSHUW\��SODQW�DQG�HTXLSPHQW� ������� ������� �������
,QFUHDVH�LQ�ILQDQFLDO�DVVHWV� ������ ������ ������
�3URFHHGV�IURP�VDOHV�RI�SURSHUW\��SODQW�DQG�
�HTXLSPHQW� ���� ���� ����
7RWDO� ������� ������� �������
1HW�LQYHVWPHQW�UHODWHG�WR�WKH�LPSDFW�RI�FKDQJHV�LQ�WKH�
VFRSH�RI�FRQVROLGDWLRQ� ������ ������ �����

1HW�GHEW��
&RQVROLGDWHG�QHW�GHEW�SRVWHG�D�VWHHS�GHFOLQH�WR� ������PLOOLRQ�DW�\HDU�HQG������IURP� ������PLOOLRQ�DW�\HDU�HQG�������2I�WKLV�
���PLOOLRQ�GHFUHDVH�� �����PLOOLRQ�ZDV�DWWULEXWDEOH�WR�WKH�*URXS¶V�VXEVWDQWLDO�QHW�FDVK�IORZ�JHQHUDWHG�E\�RSHUDWLQJ�DQG�
LQYHVWLQJ�DFWLYLWLHV�SULRU�WR�WKH�ILQDQFLQJ�RI�DFTXLVLWLRQV�DQG�GLYLGHQG�SD\PHQWV�DQG�DURXQG� ���PLOOLRQ�WR�WKH�LPSDFW�RI�
FXUUHQF\�IOXFWXDWLRQV��SULPDULO\�WKH�IDOO�LQ�WKH�86�GROODU��1HW�GHEW�IHOO�E\�����GXULQJ������DQG�VWRRG�DW�����RI�VKDUHKROGHUV¶�
HTXLW\�DW�\HDU�HQG�������FRPSDUHG�ZLWK������DW�\HDU�HQG�������
�
� ����� ����� �����
7RWDO�QHW�GHEW�� �P�� ������ ������ ������
1HW�GHEW�VKDUHKROGHUV¶�HTXLW\� ����� ����� �����

�

3DUHQW�FRPSDQ\�UHVXOWV��
)ROORZLQJ�WKH�VSLQ�RII�RI�LWV�LQGXVWULDO�SODQWV�DQG�IXQFWLRQDO�DFWLYLWLHV�LQWR�QHZ�OHJDO�HQWLWLHV�GXULQJ�������WKH�SDUHQW�FRPSDQ\�
KRXVHV�WKH�*URXS¶V�ORQJ�WHUP�LQYHVWPHQW�VHFXULWLHV�DQG�ILQDQFLQJ�DFWLYLWLHV��ZKLOH�FKDUJLQJ�VXEVLGLDULHV�IRU�VHUYLFHV�UHODWHG�WR�
WKH�LQWDQJLEOH�IL[HG�DVVHWV�DQG�SURSHUW\��SODQW�DQG�HTXLSPHQW�WKDW�LW�RZQV���
,Q�������LW�SRVWHG�DQ�RSHUDWLQJ�ORVV�RI� ����PLOOLRQ��FRPSDUHG�ZLWK�D�ORVV�RI� ����PLOOLRQ�LQ�WKH�SUHYLRXV�\HDU��
1HW�ILQDQFLDO�LQFRPH�RI� �����PLOOLRQ�ZDV�KLJKHU�WKDQ�WKH� ����PLOOLRQ�UHFRUGHG�ODVW�\HDU��7KLV�LQFUHDVH�GHULYHG�SULPDULO\�IURP�
GLYLGHQG�SD\PHQWV�IURP�WKH�SODQWV�WKDW�ZHUH�VSXQ�RII�LQ�������WKH�UHGXFWLRQ�LQ�LQWHUHVW�UDWHV�DQG�WKH�IDOO�LQ�FXUUHQF\�ORVVHV�
RZLQJ�WR�WKH�DSSUHFLDWLRQ�LQ�WKH�HXUR�DJDLQVW�WKH�86�GROODU��
1RQ�UHFXUULQJ�LWHPV�VKRZHG�D�QHW�FKDUJH�RI� �����PLOOLRQ�RZLQJ�SULPDULO\�WR�D�SURYLVLRQ�IRU�OLWLJDWLRQV�DQG�LPSDLUPHQW�ORVVHV�RQ�
LQYHVWPHQWV�LQ�VXEVLGLDULHV�DQG�DIILOLDWHV�DQG�UHODWHG�ORDQV��
7KH�SDUHQW�FRPSDQ\�VKRZHG�D�WD[�JDLQ�RI� ����PLOOLRQ�LQ������FRPSDUHG�ZLWK� ����PLOOLRQ�LQ�WKH�SUHYLRXV�\HDU�UHVXOWLQJ�IURP�
WKH�WD[�FRQVROLGDWLRQ�RI�/H�&DUERQH�/RUUDLQH�6�$��DQG�LWV�)UHQFK�VXEVLGLDULHV��
1HW�LQFRPH�IRU�WKH�SHULRG�FDPH�WR� ����PLOOLRQ��GRZQ�IURP� ����PLOOLRQ�LQ�WKH�SUHYLRXV�\HDU��

5HODWLRQV�EHWZHHQ�WKH�SDUHQW�FRPSDQ\�DQG�LWV�VXEVLGLDULHV�
/H�&DUERQH�/RUUDLQH�6$�LV�D�KROGLQJ�FRPSDQ\�WKDW�PDQDJHV�LWV�LQYHVWPHQWV�LQ�VXEVLGLDULHV�DQG�DIILOLDWHV�DQG�WKH�*URXS¶V�
ILQDQFLQJ�DFWLYLWLHV�DQG�FKDUJHV�VXEVLGLDULHV�IRU�VHUYLFHV�UHODWHG�WR�WKH�LQWDQJLEOH�IL[HG�DVVHWV�DQG�SURSHUW\��SODQW�DQG�
HTXLSPHQW�WKDW�LW�RZQV��
7KH�*URXSH�&DUERQH�/RUUDLQH�LV�RUJDQLVHG�LQ�IRXU�EXVLQHVV�VHJPHQWV��QDPHO\�(OHFWULFDO�$SSOLFDWLRQV��3HUPDQHQW�0DJQHWV��
(OHFWULFDO�3URWHFWLRQ�DQG�$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV��$�PHPEHU�RI�WKH�([HFXWLYH�&RPPLWWHH�KHDGV�XS�HDFK�
VHJPHQW�DQG�KDV�ZRUOGZLGH�UHVSRQVLELOLW\�IRU�WKH�UHOHYDQW�EXVLQHVV��7KH�PHPEHUV�RI�WKH�([HFXWLYH�&RPPLWWHH�LQ�VRPH�FDVHV�
KROG�GLUHFWRUVKLSV�LQ�FRPSDQLHV�UHODWHG�WR�WKHLU�DFWLYLWLHV��
�7KH�*URXSH�&DUERQH�/RUUDLQH�FRPSULVHV����FRPSDQLHV�ZRUOGZLGH��LQFOXGLQJ�/H�&DUERQH�/RUUDLQH�6$��DFURVV����FRXQWULHV��
7KH�*URXS¶V�ODUJHVW�SODQWV�DUH�ORFDWHG�LQ�)UDQFH�DQG�WKH�86��
,Q�������/H�&DUERQH�/RUUDLQH�6�$��VROG�WKH�HQWLUH�DPRXQW�RI�LWV�VKDUHV�LQ�&DUERQH�/RUUDLQH�0DURF��0RURFFR���,W�DOVR�VROG�WZR�
VPDOO�PHGLXP�YROWDJH�(OHFWULFDO�3URWHFWLRQ�EXVLQHVVHV�IRU� ��PLOOLRQ��1R�RWKHU�DFTXLVLWLRQV�RU�DVVHW�GLVSRVDOV�WRRN�SODFH�GXULQJ�
������
7KH�*URXSH�&DUERQH�/RUUDLQH�SODQV�WR�PDNH�DQ�DFTXLVLWLRQ�LQ�DQWLFRUURVLRQ�HTXLSPHQW��D�XQLW�RI�WKH�3ODVWLF�2PQLXP�*URXS��
VHH�QRWH�����6XEVHTXHQW�HYHQWV��LQ�WKH�QRWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV���
/DVWO\��GXULQJ�������/H�&DUERQH�/RUUDLQH�6$�HQWHUHG�LQWR�D�VKDUH�VDOH�DJUHHPHQW�ZLWK�RQH�RI�LWV�*HUPDQ�VXEVLGLDULHV��
&DUERQH�/RUUDLQH�*PE+��
0RUHRYHU��&DUERQH�/RUUDLQH�1RUWK�$PHULFD�VHW�XS�LQ�HDUO\������DQ�RSHUDWLRQ�LQ�WKH�PDQXIDFWXUH�RI�DXWRPRELOH�EUXVKHV�LQ�WKH�
86��MRLQW�YHQWXUH�ZLWK�.LUNZRRG���
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,QWHUQDWLRQDO�
7KH�VDOHV�FRQWULEXWLRQ�PDGH�E\�WKH�*URXS¶V�FRQVROLGDWHG�VXEVLGLDULHV�RXWVLGH�)UDQFH�FDPH�WR� ����PLOOLRQ�LQ�������GRZQ�����
FRPSDUHG�ZLWK�������2Q�D�OLNH�IRU�OLNH�EDVLV��WKH�VDOHV�FRQWULEXWHG�E\�WKH�*URXS¶V�IRUHLJQ�VXEVLGLDULHV�GHFOLQHG�E\�����
,Q�������WKH�*URXS�GHULYHG�����RI�LWV�VDOHV�IURP�RXWVLGH�)UDQFH��L�H��VDOHV�JHQHUDWHG�E\�IRUHLJQ�FRPSDQLHV�DQG�H[SRUWV�E\�
)UHQFK�FRPSDQLHV���

+XPDQ�UHVRXUFHV�
7KH�*URXS¶V�FRQVROLGDWHG�KHDGFRXQW�DW�\HDU�HQG������VWRRG�DW�������HPSOR\HHV��������������RI�ZKRP�ZRUN�RXWVLGH�)UDQFH��
7KH�UHGXFWLRQ�LQ�WKH�KHDGFRXQW�EHWZHHQ������DQG������FDPH�WR������DIWHU�WDNLQJ�LQWR�DFFRXQW�FKDQJHV�LQ�WKH�VFRSH�RI�
FRQVROLGDWLRQ��DQ�DGGLWLRQDO����VWDII���$GMXVWHG�IRU�FKDQJHV�LQ�WKH�VFRSH�RI�FRQVROLGDWLRQ��WKH�\HDU�HQG�KHDGFRXQW�ZDV�����
ORZHU��D�UHGXFWLRQ�RI������FRPSDUHG�ZLWK��������
�
(PSOR\HHV�DW����'HFHPEHU� ����� ����� �����
)UDQFH� ������ ������ ������
(XURSH��RXWVLGH�)UDQFH��DQG�7XQLVLD� ������ ������ ������
1RUWK�$PHULFD��LQFOXGLQJ�0H[LFR�� ������ ������ ������
5HVW�RI�WKH�ZRUOG� ���� ���� ����
7RWDO�FRQVROLGDWHG�FRPSDQLHV� ������ ������ ������

�

'LVFORVXUH�RI�GLUHFWRUV¶�UHPXQHUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH�/����������RI�WKH�)UHQFK�
&RPPHUFLDO�&RGH��
7KH�WRWDO�DPRXQW�RI�FRPSHQVDWLRQ�RI�EHQHILWV�RI�DQ\�NLQG�SDLG�GXULQJ������WR�WKH�HLJKW�GLUHFWRUV�RI�/H�&DUERQH�/RUUDLQH��
LQFOXGLQJ�WKH�&KDLUPDQ�DQG�&(2��FDPH�WR� ���������ZKLFK�EUHDNV�GRZQ�DV�IROORZV��

� UHPXQHUDWLRQ�SDLG�WR�WKH�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV��H[FOXGLQJ�WKH�&KDLUPDQ�DQG�&(2��WRWDOOLQJ� �������LQ�
GLUHFWRUV¶�IHHV��RU� ������SDLG�WR�HDFK�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV��

� UHPXQHUDWLRQ�SDLG�WR�WKH�&KDLUPDQ�DQG�&(2�IRU������FRPSULVLQJ�D�EDVLF�VDODU\�RI� ��������� ��������DV�D�
SHUIRUPDQFH�UHODWHG�ERQXV�IRU�������WR�EH�SDLG�LQ�������� ������LQ�GLUHFWRU¶V�IHHV�DQG� ������LQ�EHQHILWV�LQ�NLQG��7KH�
EHQHILWV�LQ�NLQG�UHFHLYHG�E\�WKH�&KDLUPDQ�DQG�&(2�LQFOXGH�FRQWULEXWLRQV�WRZDUGV�WKH�FRUSRUDWH�H[HFXWLYHV�VRFLDO�
JXDUDQWHH��JDUDQWLH�VRFLDOH�GHV�GLULJHDQWV�G¶HQWUHSULVH���

,Q�������������VKDUH�VXEVFULSWLRQ�RSWLRQV�ZHUH�JUDQWHG�WR�WKH�&KDLUPDQ�DQG�&(2��$V�IRU�DOO�WKH�JUDQWHHV��WKHVH�RSWLRQV�ZHUH�
FRQWLQJHQW�XSRQ�WKH�DWWDLQPHQW�RI�D�QHW�LQFRPH�SHU�VKDUH�WDUJHW�EHIRUH�QRQ�UHFXUULQJ�LWHPV��6LQFH�WKLV�WDUJHW�ZDV�QRW�PHW��WKH�
RSWLRQV�ZHUH�FDQFHOOHG��

�

,Q�DSSOLFDWLRQ�RI�WKH�SURYLVLRQV�RI�'HFUHH�QR�����������RI����)HEUXDU\������WDNHQ�LQ�DSSOLFDWLRQ�RI��$UWLFOH�/������������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH��
$W����'HFHPEHU�������WKH�FRQVROLGDWHG�KHDGFRXQW�LQ�)UDQFH�RI�WKH�*URXSH�&DUERQH�/RUUDLQH�VWRRG�DW�������VWDII��LQFOXGLQJ�
VL[�HPSOR\HHV�RQ�IL[HG�WHUP�FRQWUDFWV��$W�WKH�VDPH�GDWH��WKH�QXPEHU�RI�WHPSRUDU\�VWDII�HPSOR\HG�E\�WKH�*URXS�ZDV������
,Q�)UDQFH�����VWDII�ZHUH�KLUHG�GXULQJ�������LQFOXGLQJ����RQ�SHUPDQHQW�FRQWUDFWV��(QJLQHHUV�DQG�H[HFXWLYHV�DFFRXQWHG�IRU�
DURXQG�����RI�WKH�QHZ�KLUHV�����VWDII���
'XULQJ�������WKH�/D�9HUSLOOLqUH�VLWH������HPSOR\HHV��ZDV�VKXW�GRZQ�LQ�RUGHU�WR�PDLQWDLQ�)HUUD]�6KDZPXW¶V�FRPSHWLWLYHQHVV��
7KLV�SODQW�FORVXUH�ZDV�DWWULEXWDEOH�WR�WKH�VWUXFWXUDO�ODFN�RI�FRPSHWLWLYHQHVV�RI�WKH�VLWH¶V�PDLQ�DFWLYLWLHV��OLJKWQLQJ�DUUHVWRUV��
PDFKLQLQJ�DQG�HOHFWULFDO�HTXLSPHQW���ZKLFK�ZDV�H[DFHUEDWHG�E\�DQ�DEUXSW�GRZQWXUQ�LQ�EXVLQHVV�YROXPHV�GXULQJ�WKH�VHFRQG�
KDOI�RI�������$JDLQVW�WKLV�EDFNGURS��D�SODQ�WR�SUHVHUYH�MREV�ZDV�SXW�LQ�SODFH�LQ�FRQMXQFWLRQ�ZLWK�WKH�XQLRQ�DQG�HPSOR\HH�
UHSUHVHQWDWLYHV�LQ�D�ELG�WR�PLQLPL]H�WKH�QXPEHU�RI�UHGXQGDQFLHV��$OO�LQ�DOO������HPSOR\HHV�ZHUH�WUDQVIHUUHG�WR�WKH�QHDUE\�
6DLQW�%RQQHW�GH�0�UH�VLWH�����WRRN�HDUO\�UHWLUHPHQW����GHFLGHG�WR�OHDYH�WKH�FRPSDQ\�WR�SXUVXH�SHUVRQDO�SURMHFWV�DQG����ZHUH�
PDGH�UHGXQGDQW�RQ�HFRQRPLF�JURXQGV�DIWHU�UHIXVLQJ�D�WUDQVIHU�WR�WKH�6DLQW�%RQQHW�GH�0�UH�VLWH��7KH�UHGXQGDQFLHV�ZHUH�
DFFRPSDQLHG�E\�LQGLYLGXDO�PHDVXUHV�WR�ILQG�QHZ�MREV�IRU�HDFK�RI�WKH�UHOHYDQW�HPSOR\HHV��)HUUD]�6KDZPXW�XQGHUWRRN�WR�ILQG�
WKUHH�RIIHUV�RI�D�SHUPDQHQW�MRE�ZLWKLQ���NP�RI�WKHLU�KRPH�SD\LQJ�URXJKO\�WKH�VDPH�VDODU\�IRU�HDFK�RI�WKH�DIIHFWHG�HPSOR\HHV��
0RVW�RI�WKH�*URXS¶V�)UHQFK�VLWHV�VLJQHG�DJUHHPHQWV�FRQFHUQLQJ�PRUH�IOH[LEOH�ZRUNLQJ�DUUDQJHPHQWV�DQG�D�UHGXFWLRQ�LQ�WKH�
ZRUNLQJ�ZHHN��
,Q�������RYHUWLPH�WRWDOOHG��������KRXUV��ZKLFK�UHSUHVHQWV�OHVV�WKDQ������RI�WKH�WRWDO�QXPEHU�RI�KRXUV�ZRUNHG�LQ�)UDQFH��
7KH�DEVHQWHH�UDWH��DOO�SURIHVVLRQDO�FDWHJRULHV�FRPELQHG��VWRRG�DW�������7KH�PDLQ�FDXVH�RI�DEVHQWHHLVP�ZDV�LOOQHVV��
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7KH�*URXS¶V�GHFHQWUDOL]HG�PDQDJHPHQW�DSSURDFK�KDV�QRW�SUHYHQWHG�LW�IURP�LQWURGXFLQJ�VLQFH������ERGLHV�IRU�LQIRUPLQJ�DQG�
FRQVXOWLQJ�WKH�HPSOR\HH�UHSUHVHQWDWLYHV�RI�DOO�LWV�)UHQFK�DQG�(XURSHDQ�VXEVLGLDULHV��'XULQJ�������WKH�PHHWLQJV�RI�WKH�*URXS�
:RUNV�&RXQFLO�LQ�)UDQFH�DQG�WKH�(XURSHDQ�:RUNV�&RXQFLO�SURYLGHG�D�IRUXP�IRU�GLDORJXH�ZLWK�HPSOR\HH�UHSUHVHQWDWLYHV�
FRQFHUQLQJ�WKH�*URXS¶V�VLWXDWLRQ�DQG�VWUDWHJLF�GLUHFWLRQ��
,Q�������WKH�PDLQ�DJUHHPHQWV�VLJQHG�UHODWHG�WR�HDUO\�UHWLUHPHQW�WDNHQ�E\�HPSOR\HHV��
7KH�SHUFHQWDJH�RI�WRWDO�SD\UROO�FRVWV�GHYRWHG�WR�WUDLQLQJ�DYHUDJHG������LQ�)UDQFH��
$92�HPSOR\V�DURXQG�RQH�KXQGUHG�KDQGLFDSSHG�HPSOR\HHV�DW�D�VSHFLDO�ZRUNVKRS�LQ�3RLWLHUV��)UDQFH���
7KH�*URXS�LV�FXUUHQWO\�LQWURGXFLQJ�LQGLFDWRUV�WKDW�ZLOO�SURYLGH�D�PRUH�GHWDLOHG�RYHUYLHZ�RI�WKH�VRFLDO�LPSOLFDWLRQV�RI�LWV�EXVLQHVV�
DFWLYLWLHV�LQ�)UDQFH��
7KH�*URXS�KDV�EHHQ�SXUVXLQJ�D�VDIHW\�LPSURYHPHQW�SROLF\�IRU�PDQ\�\HDUV��ZKLFK�KDV�OHG�WR�D�VWHDG\�GHFOLQH�LQ�WKH�LQFLGHQFH�
RI�DFFLGHQWV�LQ�WKH�ZRUNSODFH��,Q�������WKHUH�ZHUH����RFFXSDWLRQDO�DFFLGHQWV�FDXVLQJ�VLFN�OHDYH�WR�EH�WDNHQ�DFURVV�WKH�*URXS�
DV�D�ZKROH��FRPSDUHG�ZLWK�����LQ�������DQG�D�WRWDO�RI�������GD\V�VLFN�OHDYH��������LQ�������ZDV�WDNHQ��7KH�QXPEHU�RI�
DFFLGHQWV�LQ�WKH�ZRUNSODFH�FDXVLQJ�VLFN�OHDYH�WR�EH�WDNHQ�SHU�PLOOLRQ�KRXUV�ZRUNHG�LPSURYHG�VLJQLILFDQWO\�IURP�����DW�\HDU�HQG�
�����WR�����DW�\HDU�HQG�������7KH�UDWH�LQFOXGLQJ�DFFLGHQWV�WKDW�GLG�QRW�FDXVH�VLFN�OHDYH�WR�EH�WDNHQ�DOVR�GHFOLQHG�IURP�������
DW�\HDU�HQG������WR������DW�\HDU�HQG�������7KH�QXPEHU�RI�GD\V�RI�VLFN�OHDYH�WDNHQ�IROORZLQJ�DQ�DFFLGHQW�LQ�WKH�ZRUNSODFH�SHU�
WKRXVDQG�KRXUV�ZRUNHG�UHPDLQHG�VWDEOH�DW�������
7KH�*URXS�FDOOV�RQ�VXEFRQWUDFWRUV�WR�PDQXIDFWXUH�LWV�SURGXFWV�WR�D�OLPLWHG�H[WHQW��,QGXVWULDO�RXWVRXUFLQJ�FKDUJHV�DPRXQWHG�WR�
���PLOOLRQ�LQ�������$Q�DXGLW�FDUULHG�RXW�LQ������GLG�QRW�UHYHDO�DQ\�EUHDFKHV�RI�WKH�SURYLVLRQV�RI�WKH�NH\�,QWHUQDWLRQDO�/DERXU�
2UJDQL]DWLRQ�DJUHHPHQWV��

(QYLURQPHQWDO�LQIRUPDWLRQ��
,Q�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�'HFUHH�QR�����������RI����)HEUXDU\������LQ�DSSOLFDWLRQ�RI�$UWLFOH�/������������RI�WKH�
)UHQFK�&RPPHUFLDO�&RGH��

�
,QGLFDWRUV�FRQFHUQLQJ�WKH�*URXS¶V�FRQVXPSWLRQ�RI�ZDWHU��UDZ�PDWHULDOV�DQG�HQHUJ\��DV�ZHOO�DV�WKH�YROXPH�RI�ZDVWH�DQG�
HPLVVLRQV�LW�SURGXFHG�LQ�)UDQFH�GXULQJ������DUH�VKRZQ�LQ�WKH�IROORZLQJ�WDEOH��
�
,QGLFDWRUV� ����� 8QLW� ��FKJ��YV������
:DWHU�FRQVXPSWLRQ� �������� P Ø � �����
(QHUJ\�FRQVXPSWLRQ� � � �
(OHFWULFLW\� � ������� 0:K� �����
*DV� ������� 0:K� ������
&RQVXPSWLRQ�RI�UDZ�PDWHULDOV�DQG�PHWDOV� Ù Ú Û � � � �
:RRG � ���� 7RQV� �����
%R[HV� ���� 7RQV� �����
&RSSHU� ���� 7RQV� ����
:DVWH� � � �
:RRG������UHF\FOHG� ���� 7RQV� �����
2ZQ�ER[HV�UHF\FOHG� ���� 7RQV� �����
(PLVVLRQV� � � �
:DVWHZDWHU� �������� P Ü � �����
Ý Þ ß7à�áEâ!ã�ä�å�æ'ç è áEâ-á!éEá!ç êAëEì'å-ë!ç íEî ã;ï
íEãðî ëEãPãñç êAíEâ|ò�ç áEâ!ãñóAä�ì è â!ô-õAö!öEõ!÷

��
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$V�SDUW�RI�LWV�HQYLURQPHQWDO�SURWHFWLRQ�VWUDWHJ\��&DUERQH�/RUUDLQH�LPSOHPHQWHG�D�QXPEHU�RI�PHDVXUHV�GXULQJ������WR�EULQJ�
DERXW�D�VLJQLILFDQW�UHGXFWLRQ�LQ�HPLVVLRQV�LQWR�WKH�DWPRVSKHUH��ZDWHU�FRXUVH�DQG�VRLO��,W�WRRN�LQWURGXFHG�WZR�PHDVXUHV�RI�
SDUWLFXODU�QRWH�GXULQJ�������)LUVWO\��WKH�*HQQHYLOOLHUV�SODQW��)UDQFH��LQVWDOOHG�D�ILOWHU�WR�HOLPLQDWH�HPLVVLRQV�RI�PHWDOOLF�SDUWLFOHV�
�3E��6E��&X��$J�DQG�6Q��EHIRUH�WKH\�UHDFKHG�WKH�LQFLQHUDWRU��7KH�SODQW�DOVR�HQGHG�WKH�RXWVLGH�VWRUDJH�RI�SRZGHUV�WR�DYRLG�WKH�
ULVN�RI�FDUERQ�DQG�PHWDO�GXVW�EHLQJ�EORZQ�DZD\��6HFRQGO\��WKH�3DJQ\�VXU�0RVHOOH�SODQW��)UDQFH��LQWURGXFHG�D�VHFRQG�GXVW�
H[WUDFWLRQ�V\VWHP�WR�LPSURYH�ZDVWH�UHF\FOLQJ��
$OO�WKHVH�PHDVXUHV�WDNHQ�E\�&DUERQH�/RUUDLQH�WR�FXUE�KDUPIXO�HPLVVLRQV�KDYH�PDGH�D�VLJQLILFDQW�FRQWULEXWLRQ�WR�SUHVHUYLQJ�
WKH�QDWXUDO�HTXLOLEULXP�DQG�WR�SURWHFWLQJ�IDXQD�DQG�IORUD�LQ�VXUURXQGLQJ�DUHDV��
&DUERQH�/RUUDLQH�KDV�HPEDUNHG�RQ�D�GULYH�WR�VHFXUH�,62�������FHUWLILFDWLRQ��ZKLFK�UHSUHVHQWV�RQH�RI�WKH�NH\�SODQNV�RI�LWV�
HQYLURQPHQWDO�SROLF\��%\�WKH�HQG�RI�������IRXU�PDMRU�SODQWV��L�H��WKUHH�LQ�)UDQFH�DQG�RQH�LQ�7XUNH\��KDG�DOUHDG\�DFKLHYHG�
FHUWLILFDWLRQ��2WKHU�VLWHV�LQ�)UDQFH�DUH�JHDULQJ�XS�WR�DFKLHYH�,62�������DFFUHGLWDWLRQ��QDPHO\�(YUHX[��6DLQW�%RQQHW�GH�0�UH�
DQG�6DLQW�3LHUUH�G¶$OOHYDUG��7KH�*URXS�KDV�VHW�LWVHOI�WKH�WDUJHW�RI�DFKLHYLQJ�,62�������FHUWLILFDWLRQ�E\������IRU�DOO�LWV�PDMRU�
VLWHV�DURXQG�WKH�ZRUOG��
$W�WKH�VDPH�WLPH��&DUERQH�/RUUDLQH�KDV�PDGH�SURJUHVV�ZLWK�HQVXULQJ�WKDW�DOO�LWV�DFWLYLWLHV�FRQIRUP�SHUIHFWO\�WR�WKH�VWDQGDUGV�
ODLG�GRZQ�LQ�HQYLURQPHQWDO�OHJLVODWLRQ�DQG�UHJXODWLRQV��,Q�SDUWLFXODU��UHWHQWLRQ�HTXLSPHQW�ZDV�DGGHG�WR�DOO�OLTXLG�VWRUDJH�
IDFLOLWLHV��WKH�GDLO\�VHOHFWLYH�VRUWLQJ�RI�RUGLQDU\�DQG�KD]DUGRXV�LQGXVWULDO�ZDVWH�ZDV�LQWURGXFHG�DW�WKH�$PLHQV�SODQW��)UDQFH���D�
VHWWOLQJ�DUHD�ZDV�EURXJKW�LQWR�VHUYLFH�IRU�HIIOXHQWV�RULJLQDWLQJ�IURP�WKH�HTXLSPHQW�XVHG�WR�FOHDQ�WKH�VRLO�DW�WKH�*HQQHYLOOLHUV�
VLWH��DQG�OLJKWQLQJ�SURWHFWLRQ�V\VWHPV�DQG�DQ�DFWLRQ�SODQ�IRU�WKH�WUDQVSRUWDWLRQ�RI�KD]DUGRXV�PDWHULDOV�ZHUH�LQWURGXFHG�DW�WKH�
3DJQ\�VXU�0RVHOOH�SODQW��)UDQFH���
0DQDJHPHQW�RI�HQYLURQPHQWDO�LVVXHV�LV�GHOLEHUDWHO\�GHFHQWUDOL]HG�ZLWKLQ�WKH�&RPSDQ\�WR�WDNH�LQWR�DFFRXQW�WKH�GLYHUVLW\�RI�
ORFDO�FLUFXPVWDQFHV��7KH�'LUHFWRU�RI�,QGXVWULDO�5LVNV��(QYLURQPHQWDO�$IIDLUV�DQG�6DIHW\�FRRUGLQDWHV�WKH�PHDVXUHV�WDNHQ�DW�HDFK�
VLWH��3URJUDPPHV�KDYH�EHHQ�LPSOHPHQWHG�WR�WUDLQ�DQG�UDLVH�WKH�DZDUHQHVV�RI�WKH�HQWLUH�ZRUNIRUFH�RI�SODQWV�WKDW�KDYH�UHFHLYHG�
,62�������FHUWLILFDWLRQ��([HFXWLYHV�KDYH�DOVR�UHFHLYHG�VSHFLILF�WUDLQLQJ�IURP�RXWVLGH�WUDLQLQJ�RUJDQLVDWLRQV��7KHVH�SURJUDPPHV�
ZLOO�DOVR�EH�UROOHG�RXW�DW�RWKHU�SODQWV��
([SHQGLWXUH�RQ�PLWLJDWLQJ�WKH�LPSDFW�RI�WKH�&RPSDQ\¶V�DFWLYLWLHV�RQ�WKH�HQYLURQPHQW�LV�PDQDJHG�JOREDOO\�DV�SDUW�RI�WKH�
*URXS¶V�FDSLWDO�H[SHQGLWXUH��7KH�VL]H�RI�WKLV�VSHQGLQJ�LV�QRW�VLJQLILFDQW�EHFDXVH�&DUERQH�/RUUDLQH�KDV�DOUHDG\�WDNHQ�
DSSURSULDWH�PHDVXUHV�WR�FXUE�LWV�HQYLURQPHQWDO�ULVNV��,W�GLG�QRW�VHW�DVLGH�DQ\�QRWDEOH�SURYLVLRQV�IRU�WKH�HQYLURQPHQW�GXULQJ�
������7KH�&RPSDQ\�GLG�QRW�KDYH�WR�SD\�DQ\�ILQHV�GXULQJ�WKH�SHULRG�DV�D�UHVXOW�RI�D�GHFLVLRQ�E\�WKH�FRXUWV�UHODWLQJ�WR�
HQYLURQPHQWDO�LVVXHV��

2XWORRN�IRU�������
7KH�HFRQRPLF�SURVSHFWV�LQ�HDUO\������ORRN�YHU\�XQFHUWDLQ�LQGHHG��HYHQ�GLVUHJDUGLQJ�WKH�WKUHDW�RI�ZDU�LQ�,UDT��$OWKRXJK�VRPH�
HFRQRPLVWV�KDYH�FODLPHG�WR�KDYH�VHHQ�WKH�ILUVW�VLJQV�RI�UHFRYHU\�LQ�WKH�86��WKH�HFRQRP\�VWLOO�KDV�D�ORQJ�ZD\�WR�JR�EHIRUH�LW�
KDV�DEVRUEHG�WKH�FRQVHTXHQFHV�RI�WKH�ILQDQFLDO�DQG�LQWHUQHW�EXEEOHV��ZKLFK�KDYH�EHHQ�FOHDUO\�WDQJLEOH�IRU�&DUERQH�/RUUDLQH�
EHFDXVH�WKH\�KDYH�FXUEHG�FDSLWDO�VSHQGLQJ�E\�LQGXVWULDO�FRPSDQLHV��0RVW�RI�WKH�PDLQ�FRXQWULHV�LQ�(XURSH�KDYH�VHHQ�D�PDUNHG�
HFRQRPLF�VORZGRZQ��ZKLFK�KDV�VLJQLILFDQWO\�GHSUHVVHG�RXU�VDOHV���
$JDLQVW�WKLV�EDFNGURS��ZH�DUH�FRQWLQXLQJ�WR�VWUHDPOLQH�RXU�LQGXVWULDO�EDVH��DV�ZHOO�DV�WDNLQJ�PHDVXUHV�WR�ERRVW�FDVK�
JHQHUDWLRQ��7KH�VXFFHVV�ZH�DFKLHYHG�GXULQJ������LV�VHW�WR�FRQWLQXH�GXULQJ�������7KH� ���PLOOLRQ�VDYLQJV�SODQ�LV�GXH�WR�UHDFK�
LWV�WDUJHWV�RQ�VFKHGXOH��7KLV�VDYLQJV�SODQ�ZLOO�EH�EROVWHUHG�E\�IXUWKHU�VWUHDPOLQLQJ�DQG�SURFHVV�LPSURYHPHQWV��3ODQV�WR�
UHRUJDQL]H�WKH�LQGXVWULDO�DFWLYLWLHV�RI�WKH�(OHFWULFDO�3URWHFWLRQ�VHJPHQW�DQG�RI�WKH�*HUPDQ�EUXVK�IRU�VPDOO�HOHFWULF�PRWRU�
EXVLQHVV�ZHUH�DQQRXQFHG�DW�WKH�EHJLQQLQJ�RI�������8QGHU�WKHVH�SODQV��SURGXFWLRQ�ZLOO�EH�WUDQVIHUUHG�WR�RWKHU�*URXS�VLWHV��
�
,Q�OLQH�ZLWK�LWV�SROLF\�RI�FRQVROLGDWLQJ�LWV�SRVLWLRQV��&DUERQH�/RUUDLQH�PDGH�WZR�VPDOO�DFTXLVLWLRQV�LQ�HDUO\�������ZKLFK�ZLOO�KDYH�
D�PDMRU�LPSDFW�RQ�WKH�UHOHYDQW�DFWLYLWLHV��7KH�ILUVW�GHDO�ZLOO�UHOHDVH�VLJQLILFDQW�HFRQRPLHV�RI�VFDOH�DW�RXU�)DUPYLOOH�SODQW��86��
WKURXJK�WKH�DEVRUSWLRQ�RI�.LUNZRRG¶V�DXWRPRELOH�EUXVK�PDQXIDFWXULQJ�EXVLQHVV��7KH�VHFRQG�ZLOO�VWUHQJWKHQ�RXU�SRVLWLRQV�LQ�
FKHPLFDO�HQJLQHHULQJ�E\�DGGLQJ�D�7HIORQ�OLQHG�SURGXFWV�EXVLQHVV�WR�RXU�3DJQ\�VXU�0RVHOOH�VLWH��)UDQFH���
/DVWO\��WKH�*URXS�KDV�VHW�DVLGH�D�SURYLVLRQ�WKLV�\HDU�IRU�WKH�OLNHO\�ILQDQFLDO�FRQVHTXHQFHV�RI�LWV�DQWL�WUXVW�OLWLJDWLRQ��,W�LV�
FRRSHUDWLQJ�IXOO\�ZLWK�WKH�(XURSHDQ�&RPPLVVLRQ�WR�SXW�D�UDSLG�HQG�WR�WKH�OLWLJDWLRQ�FXUUHQWO\�XQGHUZD\�DQG�WR�GUDZ�D�OLQH�RQFH�
DQG�IRU�DOO�XQGHU�WKLV�OHJDF\�RI�WKH�SDVW��7KH�YHU\�VWULQJHQW�FRPSOLDQFH�SURJUDPPH�ILUVW�LQWURGXFHG�LQ������HQVXUHV�WKDW�WKH�
*URXS�DELGHV�E\�WKH�FRPSHWLWLRQ�UHJXODWLRQV�LQ�DOO�WKH�FRXQWULHV�ZKHUH�LW�RSHUDWHV���
7R�VXP�XS��DOWKRXJK�WKH�HQYLURQPHQW�UHPDLQV�XQIDYRXUDEOH��ZH�DUH�VWLOO�FRQILGHQW�DERXW�RXU�IXWXUH�SURVSHFWV��:H�KDYH�DOUHDG\�
VKRZQ��SDUWLFXODUO\�GXULQJ�������WKDW�ZH�KDYH�VXEVWDQWLDO�UHVLOLHQFH�DW�WKH�RSHUDWLQJ�OHYHO��:H�KDYH�D�SURYHQ�DELOLW\�WR�JHQHUDWH�
FDVK��DQG�WKLV�KDV�EHHQ�VHFXUHG�LQ�WKH�ORQJ�WHUP�WKURXJK�WKH�LQWURGXFWLRQ�RI�DSSURSULDWH�PHWKRGV�ULJKW�DFURVV�WKH�*URXS��
/DVWO\��WKH�XQFHUWDLQWLHV�DULVLQJ�IURP�RXU�DQWL�WUXVW�OHJLVODWLRQ�KDYH�QRZ�OLIWHG�WR�D�JUHDW�H[WHQW��&RQVHTXHQWO\��RXU�*URXS�LV�YHU\�
ZHOO�SODFHG�WR�FDSLWDOL]H�IXOO\�RQ�DQ\�UHFRYHU\�LQ�WKH�HFRQRP\�RU�WKH�VWRFN�PDUNHW��
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������ILQDQFLDO�FRPPXQLFDWLRQ�DJHQGD�
5HOHDVH�RI�VDOHV�ILJXUHV�
���0D\�±�� ø ù �TXDUWHU�VDOHV�
���-XO\�±�� úSû �TXDUWHU�VDOHV�
��1RYHPEHU�±�� ü û �TXDUWHU�VDOHV�
�
5HOHDVH�RI�UHVXOWV�
���0DUFK�±������DQQXDO�UHVXOWV�
���6HSWHPEHU�±������KDOI�\HDU�UHVXOWV�
�
3UHVHQWDWLRQ�WR�LQGLYLGXDO�VKDUHKROGHUV�
���0D\�±�6WUDVERXUJ�
��1RYHPEHU�±�0DUVHLOOHV�
���'HFHPEHU�±�0RQWSHOOLHU�
�
$QQXDO�*HQHUDO�0HHWLQJ�
��0D\�LQ�3DULV��ILUVW�QRWLFH��
�
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&RQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�

�
!6FRSH�RI�FRQVROLGDWLRQ�DW����'HFHPEHU������������������������������������������������������������������������������������������������������
!(DUQLQJV�SHU�VKDUH��������������������������������������������������������������������������������������������������������������������������������������������
!&RQVROLGDWHG�EDODQFH�VKHHW �����������������������������������������������������������������������������������������������������������������������������
!&RQVROLGDWHG�LQFRPH�VWDWHPHQW����*URXSH�&DUERQH�/RUUDLQH�����������������������������������������������������������������������
!&RQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV ������������������������������������������������������������������������������������������������������������
!1RWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV ���������������������������������������������������������������������������������������������
!6WDWXWRU\�DXGLWRUV·�UHSRUW ���������������������������������������������������������������������������������������������������������������������������������
�

�
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�
6FRSH�RI�FRQVROLGDWLRQ�DW����'HFHPEHU��������/H�&DUERQH�/RUUDLQH�6$�
�

��
�
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/LVW�RI�FRQVROLGDWHG�FRPSDQLHV�
� ��RI�YRWLQJ�ULJKWV�KHOG�E\�

WKH�*URXS�
��RI�WKH�VKDUH�FDSLWDO�RZQHG�

E\�WKH�*URXS�
���/H�&DUERQH�/RUUDLQH�6$��)UDQFH�� ���� ����
���&DUERQH�/RUUDLQH�$SSOLFDWLRQV�(OHFWULTXHV��)UDQFH�� ���� ����
���&DUERQH�/RUUDLQH�&RPSRVDQWV��)UDQFH�� ���� ����
���&DUERQH�/RUUDLQH�(TXLSHPHQW�*pQLH�&KLPLTXH��)UDQFH�� ���� ����
���&DUERQH�/RUUDLQH�&RUSRUDWH�6HUYLFHV��)UDQFH�� ���� ����
����$92�,QGXVWULHV��)UDQFH�� ���� ����
� ��$92�6$��)UDQFH�� ���� ����
� ��$92��6SDLQ�� ���� ����
� ��6&((7��7XQLVLD�� ���� ����
���)HUUD]�6KDZPXW�6$��)UDQFH�� ���� ����
� ��)',�� ���� ����
���8JLPDJ�6$��)UDQFH�� ���� ����
���)HUUR[GXUH��)UDQFH�� ���� ����
����3RO\JUDSKLWH��)UDQFH�� ���� ����
�����&DUERQH�/RUUDLQH�+ROGLQJV�.*��*HUPDQ\�� ���� ����
� ��'HXWVFKH�&DUERQH�$*� ���� ����
� ��%HODQRYD�.DOEDFK�*PE+� ���� ����
� ��.DOLQRYD�.DOEDFK�*PE+� ���� ����
� ��)HUUD]�6KDZPXW�*PE+��H[�%HUJ�� ���� ����
� ��&RPHWHF� ���� ����
����&DUERQH�'DQPDUN�6$� ���� ����
����*��'LHWULFK�*PE+��*HUPDQ\�� ���� ����
����'LHWULFK�$*��6ZLW]HUODQG�� ���� ����
����'LHWULFK�*HV���$XVWULD�� ���� ����
����&DUERQH�/RUUDLQH�*PE+��*HUPDQ\�� ���� ����
����6RIDFHO��6SDLQ�� ��� ���
����)HUUD]�6KDZPXW�(VSDxD� ���� ����
� ��)HUUD]�6KDZPXW�,EHULFD� ���� ����
�����/H�&DUERQH�+ROGLQJV�/WG�*%� ���� ����
� ��/H�&DUERQH�*%�/WG� ���� ����
� ��5DOSK�&RLGDQ�(TXLSPHQW�/WG� ���� ����
� ��5DOSK�&RLGDQ�/WG� ���� ����
����,O�&DUERQLR�6SD��,WDO\�� ���� ����
����/H�&DUERQH�/RUUDLQH��1HWKHUODQGV��%9� ���� ����
����6YHQVND�/H�&DUERQH��6ZHGHQ�� ���� ����
����&DUERQH�RI�$PHULFD��/&/��/WG��&DQDGD�� ���� ����
����)HUUD]�6KDZPXW�&DQDGD� ���� ����

���� ����
���� ����
���� ����
���� ����
���� ����

����&DUERQH�/RUUDLQH�1RUWK�$PHULFD��86$��
� ��&DUERQH�&RUS��
� ��&DUERQH�2I�$PHULFD�,QGXVWULHV�&RUS��
� ��$VWURFRVPRV�0HWDOOXUJLFDO�,QF��
� ��0LGODQGV�0DWHULDOV� ���� ����

���� ����
���� ����

����)HUUD]�)XVH�&RUS���86��
� ��)HUUD]�6KDZPXW�,QF���86$��
� ��)HUUD]�6KDZPXW�GH�0H[LFR��0H[LFR�� ���� ����

���� ����
���� ����
���� ����

����8JLPDJQHW�&RUS��86$�
� ��8JLPDJ�,QF��86�
� ��)HUPDJ�,QF��
� ��8JLPDJ�6$�GH�&9� ���� ����
����/H�&DUERQH�/RUUDLQH�$XVWUDOLD� ���� ����
����/H�&DUERQH�..��-DSDQ�� ���� ����
����)HUUD]�6KDZPXW�-DSDQ� ���� ����

����� �����
����� �����

����/H�&DUERQH��6RXWK�$IULFD��37<�/WG��56$��
� ��6WDWFRU�(OHFWULFDO�
� ��'XVWULD�,QYHVWPHQW� ����� �����
����&DUERQR�/RUHQD��%UD]LO�� ���� ����
����&DUERQH�/RUUDLQH�.RUHD� ���� ����

�

7KH�ILVFDO�\HDU�RI�DOO�WKHVH�FRPSDQLHV�LV�WKH�VDPH�DV�WKH�FDOHQGDU�\HDU��
�
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&KDQJHV�LQ�WKH�VFRSH�RI�FRQVROLGDWLRQ�RYHU�WKH�ODVW�WKUHH�\HDUV�
7KH�PDMRU�FKDQJHV�WKDW�DIIHFWHG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ������������DQG������DUH�SUHVHQWHG�EHORZ���

ý 7KH�IROORZLQJ�DVVHWV�ZHUH�IXOO\�FRQVROLGDWHG�IRU�WKH�ILUVW�WLPH�GXULQJ�ILVFDO�������
þ WKH�HOHFWULFDO�DSSOLFDWLRQV�DFWLYLW\�RI�86�FRPSDQ\�6XSHULRU�&DUERQ��ZKLFK�ZDV�DFTXLUHG�LQ�������
þ &DUERQH�/RUUDLQH�.RUHD��DV�D�UHVXOW�RI�WKH�DFTXLVLWLRQ�LQ������RI�WKH�PDJQHWV�DFWLYLW\�RI�7RQJNRRN�RI�6RXWK�

.RUHD��
7KH�FRPSXWHU�PDJQHWV�DVVHWV�RI�8JLPDJ�,QF��DQG�8JLPDJ�$*��6ZLW]HUODQG���8JLPDJ�6LQJDSRUH�DQG�8JLPDJQHWLFV�
�6LQJDSRUH��ZHUH�GHFRQVROLGDWHG�IROORZLQJ�WKHLU�GLVSRVDO�DW�WKH�HQG�RI�2FWREHU��������ý 7KH�IROORZLQJ�DVVHWV�ZHUH�IXOO\�FRQVROLGDWHG�IRU�WKH�ILUVW�WLPH�GXULQJ�ILVFDO�������

þ $92¶V�EUXVK�EUXVK�KROGHU�DVVHPEOLHV�DFWLYLW\��ZKLFK�ZDV�DFTXLUHG�RQ���0D\�������
þ WKH�IROORZLQJ�FRPSDQLHV��ZKLFK�ZHUH�VSXQ�RII�E\�/H�&DUERQH�/RUUDLQH�6$��)UDQFH���
þ &DUERQH�/RUUDLQH�$SSOLFDWLRQV�(OHFWULTXHV��(OHFWULFDO�$SSOLFDWLRQV���
þ &DUERQH�/RUUDLQH�&RPSRVDQWV��&RPSRQHQWV���
þ &DUERQH�/RUUDLQH�(TXLSHPHQW�*pQLH�&KLPLTXH��&KHPLFDO�(QJLQHHULQJ�(TXLSPHQW���
þ &DUERQH�/RUUDLQH�&RUSRUDWH�6HUYLFHV��

8JLPDJ�6$¶V�VSHFLDOW\�PDJQHWV�DVVHWV�ZHUH�GHFRQVROLGDWHG�IROORZLQJ�WKHLU�VDOH�DW�WKH�HQG�RI�-XQH�������
ý 3RO\JUDSKLWH��ZKLFK�ZDV�DFTXLUHG�DW�WKH�HQG�RI�������ZDV�IXOO\�FRQVROLGDWHG�IRU�WKH�ILUVW�WLPH�GXULQJ�ILVFDO�������
*LYHQ�WKH�QRQ�VLJQLILFDQW�VL]H�RI�WKLV�DFTXLVLWLRQ��QR�SUR�IRUPD�DFFRXQWV�KDYH�EHHQ�HVWDEOLVKHG��

�

(DUQLQJV�SHU�VKDUH�
*URXSH�&DUERQH�/RUUDLQH� ����� ����� �����
1XPEHU�RI�VKDUHV� ����������� ����������� �����������
P�
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV� ����� ����� �����
1HW�LQFRPH�EHIRUH�QRQ�UHFXUULQJ�LWHPV� ����� ����� �����
1HW�LQFRPH�EHIRUH�JRRGZLOO�DPRUWL]DWLRQ� ������ ���� �����
1HW�LQFRPH��*URXS�VKDUH� ������� ������ �����
�SHU�VKDUH� � � �
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV� ���� ���� ����
1HW�LQFRPH�EHIRUH�QRQ�UHFXUULQJ�LWHPV� ����� ���� ����
1HW�LQFRPH�EHIRUH�JRRGZLOO�DPRUWL]DWLRQ� ������ ���� ����
1HW�LQFRPH��*URXS�VKDUH� ������ ������ ����
)XOO\�GLOXWHG�QHW�HDUQLQJV� Ù Ú Û � ������ ������ ����Ý Þ ß�ÿ7ë!ç�è â��PáEå-ë����7ì áAäcæ-ãPêAíEì ë�� â'ä�å	�AëEì�á!é�ãPêAíEì ëEãñáAäEç ãcç íEâAóEè â!ô�
}ãPêAíEì ë�ã�ä��!ã�Dì è æ'ç è áEâ-á�æ'ç è áEâ!ãðãcç è î îcç á��Aë}ë���ëEì �Dè ãcë!ó}í!çEç êAë	�Dî áEãcë}á!éEç êAë}é è ã�PíEî���ë!íEì ÷

�
/H�&DUERQH�/RUUDLQH�
�SDUHQW�FRPSDQ\�� ����� ����� �����
1XPEHU�RI�VKDUHV� ����������� ����������� �����������
P�
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV� ����� ���� �����
1HW�LQFRPH� ���� ���� �����
�SHU�VKDUH�
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV� ����� ����� ����
1HW�LQFRPH� ����� ����� ����

�
'LYLGHQGV�SDLG��
GXULQJ�WKH�SDVW�WKUHH��
ILVFDO�\HDUV�

����� ����� �����
'LYLGHQG�SDLG�� �P�� ���� ����� �����
1HW�GLYLGHQG�LQ� �SHU�VKDUH� ���� ���� ���������íEè ó}óAä�ì è â!ô-ç êAë}é áEî î áAï�è â!ô-é è ã�PíEî���ë!íEì ÷

�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

&RQVROLGDWHG�EDODQFH�VKHHW�
$66(76�
� �P�� ����� ����� �����
) � ��������������� � � � � �
,QWDQJLEOH�IL[HG�DVVHWV� � � �
±�*RRGZLOO� ������ ������ ������
±�2WKHU�LQWDQJLEOH�DVVHWV� ����� ����� �����
3URSHUW\��SODQW�DQG�HTXLSPHQW� � � �
±�/DQG� ����� ����� �����
±�%XLOGLQJV� ����� ����� �����
±�3ODQW��HTXLSPHQW�DQG�RWKHU�WDQJLEOH�DVVHWV� ����� ������ ������
±�)L[HG�DVVHWV�LQ�SURJUHVV� ����� ����� �����
)LQDQFLDO�DVVHWV� � � �
±�,QYHVWPHQWV�LQ�XQFRQVROLGDWHG�VXEVLGLDULHV�DQG�DIILOLDWHV� ����� ����� �����
±�2WKHU�ILQDQFLDO�DVVHWV� ����� ����� �����
727$/�),;('�$66(76� ������ ������ ������
& !#"�"�$�%'&)( *�*�$�&�* � � � �
±�,QYHQWRULHV� ������ ������ ������
±�7UDGH�DFFRXQWV�DQG�UHODWHG�UHFHLYDEOHV� ������ ������ ������
±�2WKHU�UHFHLYDEOHV� ����� ����� �����
±�)LQDQFLDO�UHFHLYDEOHV� ���� ���� ����
±�0DUNHWDEOH�VHFXULWLHV� ���� ���� ����
±�&DVK�DQG�HTXLYDOHQWV� ����� ����� �����
727$/�&855(17�$66(76� ������ ������ ������
727$/�$66(76� ������ ������ ������

�
�

/,$%,/,7,(6�$1'�6+$5(+2/'(56·�(48,7<�
� �P�� ����� ����� �����
6+$5(+2/'(56·�(48,7<� � � �
±�6KDUH�FDSLWDO� ����� ����� �����
±�$GGLWLRQDO�SDLG�LQ�FDSLWDO��UHVHUYHV�DQG�UHWDLQHG�HDUQLQJV� ������ ������ ������
±�1HW�LQFRPH�IRU�WKH�\HDU��*URXS�VKDUH�� ������� ������ �����
±�&XPXODWLYH�WUDQVODWLRQ�DGMXVWPHQW��*URXS�VKDUH�� ������ ����� �����
727$/�6+$5(+2/'(56·�(48,7<� ������ ������ ������
±�0LQRULW\�LQWHUHVWV� ���� ���� ����
6+$5(+2/'(56·�(48,7<�$1'�0,125,7<�,17(5(676� ������ ������ ������
±�/RQJ�WHUP�SURYLVLRQV� ����� ����� �����
/,$%,/,7,(6� � � �
±�/RQJ�WHUP�GHEW� ������ ������ ������
±�7UDGH�DFFRXQWV�DQG�UHODWHG�SD\DEOHV� ����� ����� �����
±�2WKHU�SD\DEOHV� ����� ����� �����
±�&XUUHQW�SRUWLRQ�RI�ORQJ�WHUP�SURYLVLRQV� ����� ����� �����
±�2WKHU�OLDELOLWLHV� ����� ����� �����
±�&XUUHQW�SRUWLRQ�RI�ORQJ�WHUP�GHEW� ����� ����� �����
±�6KRUW�WHUP�ORDQV� ���� ���� ����
±�%DQN�RYHUGUDIWV� ����� ����� �����
727$/�/,$%,/,7,(6�$1'�3529,6,216� ������ ������ ������
727$/�/,$%,/,7,(6�$1'�6+$5(+2/'(56·�(48,7<� ������ ������ ������

�
�
�
�
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�
&RQVROLGDWHG�LQFRPH�VWDWHPHQW����*URXSH�&DUERQH�/RUUDLQH�

� �P�� ����� ����� �����
6DOHV��QHW� ������ ������ ������
&RVW�RI�VDOHV� �������� �������� ��������
*URVV�LQFRPH� ������ ������ ������
6HOOLQJ�DQG�PDUNHWLQJ�H[SHQVH� ������� ������� �������
$GPLQLVWUDWLYH�DQG�UHVHDUFK�H[SHQVH� ������� ������� �������
2WKHU�RSHUDWLQJ�H[SHQVHV�DQG�SURYLVLRQV� ������ ������ ������
2SHUDWLQJ�LQFRPH�EHIRUH�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� ����� ������ ������
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� ������� ������� �������
2SHUDWLQJ�LQFRPH� ����� ����� ������
1HW�ILQDQFLDO�H[SHQVH� ������� ������� �������
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV� ����� ����� �����
,QFRPH�WD[� ������� ������� �������
0LQRULW\�LQWHUHVWV� ������ ������ ����
1HW�LQFRPH�EHIRUH�QRQ�UHFXUULQJ�LWHPV��*URXS�VKDUH� ����� ����� �����
1RQ�UHFXUULQJ�LWHPV��DIWHU�WD[�� ������� ������� ������
1HW�LQFRPH�EHIRUH�JRRGZLOO�DPRUWL]DWLRQ� ������ ���� �����
*RRGZLOO�DPRUWL]DWLRQ� ������ ������� ������
1HW�LQFRPH��*URXS�VKDUH� ������� ������ �����

�
&RQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV�

� �P�� ����� ����� �����
&$6+�)/2:� ����� ����� �����
&KDQJHV�LQ�WKH�ZRUNLQJ�FDSLWDO�UHTXLUHPHQW� ����� ������ �������
2WKHU�FKDQJHV� ������ ������ ������
�$��1HW�FDVK�IORZ�JHQHUDWHG�E\�RSHUDWLQJ�DFWLYLWLHV� ����� ����� �����
,19(67,1*�$&7,9,7,(6� � � �
,QFUHDVH�LQ�LQWDQJLEOH�IL[HG�DVVHWV� ������ ������ ������
,QFUHDVH�LQ�SURSHUW\��SODQW�DQG�HTXLSPHQW� ������� ������� �������
,QFUHDVH�LQ�ILQDQFLDO�DVVHWV� ������ ������ ������
'LVSRVDOV�RI�IL[HG�DVVHWV� ���� ���� ����
�%��1HW�FDVK�IORZ�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV� ������� ������� �������
�&��1HW�FDVK�IORZ�JHQHUDWHG�E\�RSHUDWLQJ�DQG�LQYHVWLQJ�DFWLYLWLHV� ����� ����� �����
1HW�LQYHVWPHQWV�UHODWHG�WR�WKH�LPSDFW�RI�FKDQJHV�LQ�WKH�VFRSH�RI�
FRQVROLGDWLRQ� ������ ������ �����
1RQ�UHFXUULQJ�GLVSRVDOV�RI�IL[HG�DVVHWV� ���� � �
�'��1HW�FDVK�IORZ� ����� ����� �����
3URFHHGV�RI�FDSLWDO�LQFUHDVH� ���� ���� ����
1HW�GLYLGHQGV�SDLG�WR�VKDUHKROGHUV�DQG�PLQRULW\�LQWHUHVWV� ������� ������� �������
1RQ�RSHUDWLQJ�FDVK�IORZV� ������ ������ ������
�(��1HW�FKDQJH�LQ�ORQJ�WHUP�GHEW� ����� ���� �����

�

�
�
�
�
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1RWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
� 1RWH�����$FFRXQWLQJ�SROLFLHV�DQG�SULQFLSOHV�RI�FRQVROLGDWLRQ�

7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�*URXSH�&DUERQH�/RUUDLQH�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�DFFRXQWLQJ�
UHJXODWLRQV�DV�VHW�IRUWK�LQ�&5&�UXOH�������SHUWDLQLQJ�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�)UHQFK�FRPPHUFLDO�DQG�SXEOLF�
FRPSDQLHV��

�

$�±�&RQVROLGDWLRQ�EDVLV�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�*URXS�LQFOXGH�/H�&DUERQH�/RUUDLQH�DQG�DOO�VLJQLILFDQW�VXEVLGLDULHV�LQ�ZKLFK�WKH�
*URXS�GLUHFWO\�RU�LQGLUHFWO\�KROGV�D�FRQWUROOLQJ�LQWHUHVW��
$OO�FRPSDQLHV�ZLWKLQ�WKH�VFRSH�RI�FRQVROLGDWLRQ�DUH�IXOO\�FRQVROLGDWHG��

�

%�±�)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�
7KH�ILQDQFLDO�VWDWHPHQWV�RI�IRUHLJQ�VXEVLGLDULHV�DUH�WUDQVODWHG�LQWR�HXURV�DFFRUGLQJ�WR�WKH�IROORZLQJ�PHWKRG��

ý � EDODQFH�VKHHW�LWHPV�DUH�WUDQVODWHG�LQWR�HXURV�DW�\HDU�HQG�H[FKDQJH�UDWHV��
ý � LQFRPH�VWDWHPHQW�LWHPV�DUH�WUDQVODWHG�DW�WKH�DYHUDJH�DQQXDO�H[FKDQJH�UDWH��
ý � WUDQVODWLRQ�GLIIHUHQFHV��WKH�*URXS¶V�VKDUH�RI�ZKLFK�LV�ERRNHG�XQGHU�VKDUHKROGHUV¶�HTXLW\��LQFOXGH�WKH�IROORZLQJ��

þ WKH�HIIHFW�RI�FKDQJHV�LQ�IRUHLJQ�H[FKDQJH�UDWHV�RQ�EDODQFH�VKHHW�LWHPV��
þ WKH�GLIIHUHQFH�EHWZHHQ�QHW�LQFRPH�FDOFXODWHG�DW�WKH�DYHUDJH�H[FKDQJH�UDWH�DQG�QHW�LQFRPH�FDOFXODWHG�DW�

WKH�\HDU�HQG�H[FKDQJH�UDWH��
�

&�²�$VVHWV�DQG�OLDELOLWLHV�GHQRPLQDWHG�LQ�IRUHLJQ�FXUUHQFLHV�
7UDQVDFWLRQV�GHQRPLQDWHG�LQ�D�FXUUHQF\�RWKHU�WKDQ�WKH�*URXS¶V�IXQFWLRQDO�FXUUHQF\�DUH�ERRNHG�DW�WKH�H[FKDQJH�UDWH�UXOLQJ�RQ�
WKH�WUDQVDFWLRQ�GDWH��$VVHWV�DQG�OLDELOLWLHV�GHULYLQJ�IURP�WKHVH�WUDQVDFWLRQV�DQG�DSSHDULQJ�RQ�WKH�EDODQFH�VKHHW�DUH�WUDQVODWHG�
DW�WKH�H[FKDQJH�UDWH�UXOLQJ�RQ�WKH�EDODQFH�VKHHW�GDWH��$Q\�JDLQV�DQG�ORVVHV�DULVLQJ�IURP�FXUUHQF\�WUDQVODWLRQ�DUH�WDNHQ�WR�WKH�
LQFRPH�VWDWHPHQW�IRU�WKH�SHULRG��

�

'�±�,QWDQJLEOH�IL[HG�DVVHWV�
D��*RRGZLOO��
*RRGZLOO��ZKLFK�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�SXUFKDVH�SULFH�RI�WKH�VKDUHV�DQG�WKH�PDUNHW�YDOXH�RI�WKH�QHW�XQGHUO\LQJ�DVVHWV�
SXUFKDVHG��LV�UHFRUGHG�DV�JRRGZLOO�DQG�DPRUWL]HG�RYHU�D�SHULRG�QRW�H[FHHGLQJ����\HDUV��7KH�FXUUHQW�DPRUWL]DWLRQ�SHULRGV�XVHG�
DUH�EHWZHHQ���DQG����\HDUV��

�

E��6WDUW�XS�FRVWV�
6WDUW�XS�FRVWV�DUH�DPRUWL]HG�RYHU�D�SHULRG�QRW�H[FHHGLQJ���\HDUV��

�

F��3DWHQWV�DQG�OLFHQFHV�
3DWHQWV�DQG�OLFHQFHV�DUH�DPRUWL]HG�RYHU�WKH�SHULRG�GXULQJ�ZKLFK�WKH\�DUH�SURWHFWHG�E\�ODZ��6RIWZDUH�LV�DPRUWL]HG�RYHU�LWV�
SUREDEOH�VHUYLFH�OLIH��ZKLFK�PD\�QRW�H[FHHG���\HDUV��

�

(�±�3URSHUW\��SODQW�DQG�HTXLSPHQW�
3URSHUW\��SODQW�DQG�HTXLSPHQW�LV�VWDWHG�DW�DFTXLVLWLRQ�RU�SURGXFWLRQ�FRVW��
'HSUHFLDWLRQ�LV�FDOFXODWHG�IRU�SURSHUW\��SODQW�DQG�HTXLSPHQW�XQGHU�WKH�VWUDLJKW�OLQH�PHWKRG�EDVHG�WKH�H[SHFWHG�VHUYLFH�OLIH�RI�
WKH�DVVHW��
7KH�SHULRGV�XVHG�DUH�DV�IROORZV��

�� %XLOGLQJV� ����WR����\HDUV�
�� )L[WXUHV�DQG�ILWWLQJV� ����WR����\HDUV�
�� 3ODQW�DQG�PDFKLQHU\� ���WR����\HDUV�
�� 9HKLFOHV� ���WR���\HDUV�

�

3URSHUW\��SODQW�DQG�HTXLSPHQW�ILQDQFHG�E\�ORQJ�WHUP�OHDVHV�ZLWK�D�YDOXH�RI�RYHU� ��PLOOLRQ�LV�ERRNHG�XQGHU�DVVHWV�DQG�
DPRUWL]HG�LQ�OLQH�ZLWK�WKH�*URXS¶V�DFFRXQWLQJ�SULQFLSOHV�IRU�SURSHUW\��SODQW�DQG�HTXLSPHQW��7KH�ILQDQFLDO�FRPPLWPHQWV�UHVXOWLQJ�
IURP�WKHVH�OHDVHV�DUH�DFFRXQWHG�IRU�XQGHU�ORQJ�WHUP�GHEW��
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�

)�±�)LQDQFLDO�DVVHWV�
,QYHVWPHQWV�LQ�XQFRQVROLGDWHG�VXEVLGLDULHV�DQG�DIILOLDWHV�DUH�FDUULHG�DW�FRVW��,Q�WKH�HYHQW�RI�D�ODVWLQJ�GHFOLQH�LQ�YDOXH��DQ�
LPSDLUPHQW�ORVV�LV�UHFRJQL]HG�LI�ERRN�YDOXH�H[FHHGV�IDLU�YDOXH��ZKLFK�LV�GHWHUPLQHG�E\�UHIHUHQFH�WR�WKH�VKDUH�RI�QHW�DVVHWV�
KHOG�DQG�WDNLQJ�LQWR�DFFRXQW�WKH�PHGLXP�WHUP�GHYHORSPHQW�SURVSHFWV��
7KHUH�DUH����XQFRQVROLGDWHG�VXEVLGLDULHV��7KHLU�SULPDU\�EXVLQHVV�LV�WR�GLVWULEXWH�JRRGV�SURGXFHG�E\�WKH�FRQVROLGDWHG�
FRPSDQLHV��DQG�LQFOXGLQJ�WKHP�LQ�WKH�VFRSH�RI�FRQVROLGDWLRQ�ZRXOG�QRW�KDYH�D�PDWHULDO�LPSDFW�RQ�*URXS�VDOHV��

�

*�±�,QYHQWRULHV�
,QYHQWRULHV�DUH�VWDWHG�DW�WKH�ORZHU�RI�FRVW��DV�GHWHUPLQHG�E\�WKH�ZHLJKWHG�DYHUDJH�FRVW�PHWKRG��DQG�PDUNHW�SULFH��
7KH�RQO\�LQGLUHFW�FRVWV�WDNHQ�LQWR�DFFRXQW�LQ�WKH�YDOXDWLRQ�RI�ZRUN�LQ�SURJUHVV�DQG�ILQLVKHG�SURGXFWV�DUH�SURGXFWLRQ�UHODWHG�
H[SHQVHV��
3URYLVLRQ�LV�PDGH�IRU�VORZ�PRYLQJ�LQYHQWRULHV�ZKHUH�HFRQRPLFDOO\�MXVWLILHG��

�
�

+�±�&RQVROLGDWHG�VDOHV�
1HW�VDOHV�LQFOXGHV�VDOHV�RI�ILQLVKHG�SURGXFWV�DQG�WKH�UHODWHG�VHUYLFHV��VDOHV�RI�VFUDS��VDOHV�RI�JRRGV�SXUFKDVHG�IRU�UHVDOH�DQG�
LQYRLFHG�VKLSSLQJ�FRVWV��
�
,QFRPH�IURP�RWKHU�RSHUDWLRQV�LV�UHFRUGHG�XQGHU�WKH�DSSURSULDWH�KHDGLQJ�RI�WKH�LQFRPH�VWDWHPHQW��L�H��RWKHU�UHYHQXHV��ILQDQFLDO�
LQFRPH��QRQ�UHFXUULQJ�LQFRPH�RU��DV�D�GHGXFWLRQ�IURP��VHOOLQJ��JHQHUDO��DGPLQLVWUDWLYH�RU�UHVHDUFK��H[SHQVHV��

�

,�±�5HVHDUFK�FRVWV�
5HVHDUFK�FRVWV�DUH�H[SHQVHG�DV�LQFXUUHG���

�

-±�3HQVLRQ�SODQV�DQG�UHWLUHPHQWV�LQGHPQLWLHV�
*URXS�FRPPLWPHQWV�XQGHU�GHILQHG�EHQHILW�SHQVLRQ�SODQV�DQG�UHWLUHPHQW�LQGHPQLWLHV�DUH�GHWHUPLQHG�E\�RQ�DQ�DFWXDULDO�EDVLV�
XVLQJ�WKH�SURMHFWHG�EHQHILW�REOLJDWLRQ�PHWKRG��ZKLFK�WDNHV�LQWR�DFFRXQW�WKH�HFRQRPLF�FRQGLWLRQV�SUHYDLOLQJ�LQ�HDFK�FRXQWU\��
7KHVH�FRPPLWPHQWV�DUH�IXQGHG�E\�SHQVLRQ�SODQV�RU�SURYLVLRQV�UHFRUGHG�RQ�WKH�EDODQFH�VKHHW�DV�ULJKWV�DUH�DFTXLUHG�E\�
HPSOR\HHV��
:LWK�UHVSHFW�WR�WKH�)UHQFK�FRPSDQLHV��

ý SHQVLRQV�DQG�UHWLUHPHQW�LQGHPQLWLHV�DUH�SDLG�E\�WKH�DSSURSULDWH�DJHQFLHV��ZKLFK�DUH�IXQGHG�E\�HPSOR\HU�
FRQWULEXWLRQV�DV�D�SURSRUWLRQ�RI�WRWDO�SD\UROO�FRVWV��7KHVH�HPSOR\HU�FRQWULEXWLRQV�DUH�DFFRXQWHG�IRU�LQ�WKH�LQGLYLGXDO�
ILQDQFLDO�VWDWHPHQWV�RI�WKH�UHOHYDQW�FRPSDQLHV��,Q�FHUWDLQ�FDVHV��FRPSDQLHV�PD\�RIIHU�DGGLWLRQDO�UHWLUHPHQW�
EHQHILWV�WKDW�DUH�DGGHG�WR�WKH�SHQVLRQ�SDLG�E\�WKH�VSHFLDOL]HG�DJHQFLHV���

ý SURYLVLRQV�IRU�XQIXQGHG�UHWLUHPHQW�LQGHPQLWLHV�VWLSXODWHG�E\�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�DUH�DFFUXHG�LQ�WKH�
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��D�SRUWLRQ�RI�WKHVH�SURYLVLRQV�ZDV�SDLG�LQ������WR�D�JXDUDQWHH�IXQG�PDQDJHG�E\�
D�VSHFLDOL]HG�RUJDQL]DWLRQ��

ý DOO�WKHVH�FRPPLWPHQWV�ZHUH�FDOFXODWHG�RQ�WKH�EDVLV�RI�DQ�DFWXDULDO�VWXG\�FRQGXFWHG�LQ�������7KH�SULPDU\�
DVVXPSWLRQV�XVHG�ZHUH�DQ�LQWHUHVW�UDWH�RI������DQG�D�JHQHUDO�UDWH�RI�LQFUHDVH�LQ�VDODULHV�RI�����

�

.�±�2SHUDWLQJ�LQFRPH�
2SHUDWLQJ�LQFRPH�LV�VKRZQ�EHIRUH�QHW�ILQDQFLDO�H[SHQVH��WD[HV�DQG�QRQ�UHFXUULQJ�LWHPV��7KH�RSHUDWLQJ�LQFRPH�IRU�HDFK�
EXVLQHVV�VHJPHQW�GRHV�QRW�LQFOXGH�DQ\�FRUSRUDWH�RYHUKHDGV��7KHVH�DUH�GHGXFWHG�IURP�WKH�*URXS¶V�RSHUDWLQJ�LQFRPH��
&RUSRUDWH�RYHUKHDGV�FRUUHVSRQG�WR�WKH�*URXS¶V�H[SHQGLWXUH�RQ�FHQWUDO�FRUSRUDWH�IXQFWLRQV��ZKLFK�FDQQRW�EH�DOORFDWHG�GLUHFWO\�
WR�DFWLYLWLHV��

�

/�±�'HIHUUHG�WD[HV�
$FFRXQWLQJ�UHVWDWHPHQWV�RU�FRQVROLGDWLRQ�DGMXVWPHQWV��GHSUHFLDWLRQ��SURYLVLRQV��WD[�GHGXFWLRQV��PD\�DIIHFW�WKH�UHVXOWV�RI�WKH�
FRQVROLGDWHG�FRPSDQLHV��7LPLQJ�GLIIHUHQFHV�EHWZHHQ�WD[DEOH�LQFRPH�DQG�UHVWDWHG�DFFRXQWLQJ�LQFRPH�JLYH�ULVH�WR�WKH�
FDOFXODWLRQ�RI�GHIHUUHG�WD[HV�XQGHU�WKH�OLDELOLW\�PHWKRG��
'HIHUUHG�WD[HV�DUH�UHFRUGHG�XQGHU�DVVHWV�RU�OLDELOLWLHV�DV�D�ORQJ�RU�VKRUW�WHUP�LWHP�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW�DV�
DSSOLFDEOH��
1R�SURYLVLRQ�IRU�ZLWKKROGLQJ�WD[HV�LV�HVWDEOLVKHG�IRU�HDUQLQJV�IRU�ZKLFK�QR�GLVWULEXWLRQ�LV�SODQQHG��

�
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0�±�1RQ�UHFXUULQJ�LWHPV�
1RQ�UHFXUULQJ�LWHPV�FRUUHVSRQG�WR�WKH�FKDUJHV�DQG�LQFRPH�JHQHUDWHG�WKDW�GR�QRW�UHODWH�WR�WKH�GD\�WR�GD\�PDQDJHPHQW�RI�WKH�
*URXS��7KH\�DUH�FKDUDFWHUL]HG�LQ�JHQHUDO�E\�WKHLU�XQXVXDO�DQG�RQH�RII�QDWXUH��

� 1RWH�����,QWDQJLEOH�IL[HG�DVVHWV�
� �P�� ����� ����� �����
*RRGZLOO� � � �
*URVV� ������ ������ ������
±�$PRUWL]DWLRQ� ������� ������� �������
 �1HW� ������ ������ ������
2WKHU�LQWDQJLEOH�IL[HG�DVVHWV� �

�����
�

�����
�

�����
'HIHUUHG�FRVWV� ���� ���� ����
7RWDO� ������ ������ ������

�

*RRGZLOO��ZKLFK�UHODWHV�SULPDULO\�WR�DFTXLVLWLRQV�PDGH�E\�WKH�*URXS�LQ�1RUWK�$PHULFD�� ������PLOOLRQ�DW�\HDU�HQG�������DQG�LQ�
WKH�8.�� �����PLOOLRQ���LV�DPRUWL]HG�RYHU�D�SHULRG�RI����\HDUV��2WKHU�JRRGZLOO�UHODWHG�WR�VPDOOHU�DFTXLVLWLRQV�LV�DPRUWL]HG�RYHU�D�
SHULRG�RI����\HDUV��
7KH�JURVV�FKDQJH�LQ�JRRGZLOO�GXULQJ������LV�DWWULEXWDEOH�SDUWO\�WR�DFTXLVLWLRQV�PDGH�GXULQJ�WKH�SHULRG�� ����PLOOLRQ��DQG�SDUWO\�
WR�WKH�LPSDFW�RI�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV��QHJDWLYH�LPSDFW�RI� �����PLOOLRQ���
$�EUHDNGRZQ�E\�EXVLQHVV�VHJPHQW�LV�VKRZQ�LQ�WKH�IROORZLQJ�WDEOH��

�
� �P�� 2SHQLQJ�EDODQFH� 0RYHPHQWV� &ORVLQJ�EDODQFH�

� *URVV�
�

$PRUW�� 1HW� $FTXLVLW�� 7UDQV��DGM�� $PRUW�� *URVV�
�

$PRUW�� 1HW�
(OHFWULFDO�$SSOLFDWLRQV� ����� ������ ����� ���� ������ ������ ����� ������ �����
(OHFWULFDO�3URWHFWLRQ� ����� ������ ����� ���� ������� ������ ����� ������ �����
0DJQHWV� ����� ������� ���� ���� ������ ������ ����� ������� ����
$GYDQFHG�0DWHULDOV�DQG�
7HFKQRORJLHV�

������ ������� ������ ���� ������� ������ ������ ������� �����
7RWDO�� ������ ������� ������ ���� ������� ������ ������ ������� ������
�
�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

1RWH�����3URSHUW\��SODQW�DQG�HTXLSPHQW�
� �P�� ����� $GGLWLRQV� 'LVSRVDOV�

DQG�RWKHU�
&KDQJHV�LQ�
VFRSH�RI�

FRQVROLGDWLRQ�
7UDQVODWLRQ�
DGMXVWPHQW� �����

/DQG� ����� ���� ������ ���� ���� �����
%XLOGLQJV� ����� ���� ������� ����� ���� ������
3ODQW��HTXLSPHQW�DQG�RWKHU�IL[HG�DVVHWV� ������ ����� ������� ����� ���� ������
)L[HG�DVVHWV�LQ�SURJUHVV� ����� ���� ������� ���� ���� �����
*URVV�WRWDO� ������ ����� �������� ������ ���� ������
� � � � � � �

� ����� $GGLWLRQV� :ULWH�EDFNV�
DQG�RWKHU�

&KDQJHV�LQ�
VFRSH�RI�

FRQVROLGDWLRQ�
7UDQVODWLRQ�
DGMXVWPHQW� �����

/DQG� ���� ���� ������ ���� ���� ����
%XLOGLQJV� ����� ���� ������� ����� ���� �����
3ODQW��HTXLSPHQW�DQG�RWKHU�IL[HG�DVVHWV� ������ ����� ������� ����� ���� ������
7RWDO�GHSUHFLDWLRQ� ������ ����� ������� ����� ���� ������
1HW�YDOXH�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ������ ���� ������� ����� ���� ������

�

�
� �P��

�
�����

�
$GGLWLRQV�

'LVSRVDOV�
DQG�RWKHU�

&KDQJHV�LQ�
VFRSH�RI�

FRQVROLGDWLRQ�
7UDQVODWLRQ�
DGMXVWPHQW�

�
�����
�

/DQG� ����� ���� ������ ���� ������ �����
%XLOGLQJV� ������ ���� ������ ���� ������ �����
3ODQW��HTXLSPHQW�DQG�RWKHU�IL[HG�DVVHWV� ������ ����� ������ ���� ������� ������
)L[HG�DVVHWV�LQ�SURJUHVV� ����� ���� ������ ���� ������ �����
*URVV�WRWDO� ������ ����� ������� ���� ������� ������
� � � � � � �

� �
�����
�

�
$GGLWLRQV�

:ULWH�EDFNV�
DQG�RWKHU�

&KDQJHV�LQ�
VFRSH�RI�

FRQVROLGDWLRQ�
7UDQVODWLRQ�
DGMXVWPHQW�

�
�����
�

/DQG� ���� ���� ������ ���� ���� ����
%XLOGLQJV� ����� ���� ������ ������ ������ �����
3ODQW��HTXLSPHQW�DQG�RWKHU�IL[HG�DVVHWV� ������ ����� ������� ���� ������� ������
7RWDO�GHSUHFLDWLRQ� ������ ����� ������� ���� ������� ������
1HW�YDOXH�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ������ ������ ������ ���� ������� ������

�
�
� 1RWH�����,QYHVWPHQWV�LQ�XQFRQVROLGDWHG�VXEVLGLDULHV�DQG�DIILOLDWHV�

� �P�� ����� ����� �����
$W�\HDU�HQG��WKH�XQFRQVROLGDWHG�VKDUHKROGLQJV�KHOG�E\�FRQVROLGDWHG�FRPSDQLHV�UHSUHVHQWHG�D�JURVV�
ERRN�YDOXH�RI��

�
�����

�
�����

�
�����

/HVV�DQ�LPSDLUPHQW�ORVV�RI�� ������ ������ ������
1HW�ERRN�YDOXH� ����� ����� �����
2WKHU�KROGLQJV� �� �� ��

7KH�LPSDLUPHQW�ORVVHV�DW�\HDU�HQG������RQ�LQYHVWPHQWV�LQ�XQFRQVROLGDWHG�VXEVLGLDULHV�DQG�DIILOLDWHV�UHODWH�SULPDULO\�WR�WKH�
VXEVLGLDULHV�LQ�7XUNH\�DQG�$UJHQWLQD��
�
�
�
�
�
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�
7KH�PDLQ�LQYHVWPHQWV�LQ�XQFRQVROLGDWHG�VXEVLGLDULHV�DQG�DIILOLDWHV�DUH�DV�IROORZV��
1DPH� ��KHOG� *URVV�YDOXH�

� �P��
1HW�ERRN�YDOXH�

� �P��
&DUERQH�/RUUDLQH�6DQD\L�8U�QOHUL�$�6��7XUNH\�� ���� ���� ����
(OFD�&DUERQH�/RUUDLQH��,QGLD�� ���� ���� ����
&DUERQH�/RUUDLQH�$UJHQWLQD�6$��$UJHQWLQD�� ���� ���� ����
8JLPDJ�3ROVND��3RODQG�� ���� ���� ����
&DUERQH�/RUUDLQH�+ROGLQJ��6LQJDSRUH�� ���� ���� ����
&DUERQH�/RUUDLQH�,QGLD� ���� ���� ����
1RUWUROO��1RUZD\�� ��� ���� ����
&OLVD��0H[LFR�� ��� ���� ����
&DUERQH�/RUUDLQH�*UHHFH� ���� ���� ����
&DUERQH�/RUUDLQH�,QIRUPDWLRQ�6\VWHPV��)UDQFH�� ���� ���� ����
0DGUDV�&DUERQH� ��� ���� ����
&DUERQH�/RUUDLQH��0DOD\VLD��6'1�%+'� ��� ���� ����
3&/�+XQJDU\� ���� ���� ����
&DUERQH�/RUUDLQH�&KLOH� ���� ���� ����
&DUERQH�/RUUDLQH�6KDQJKDL��&KLQD�� ���� ���� ����
&DUERQH�/RUUDLQH�0H[LFR� ���� ���� ����
&DUERQH�/RUUDLQH�&RORPELD� ��� ���� ����
&DUERQH�0DWHULDOV�-DSDQ� ���� ���� ����
2WKHU�KROGLQJV� ±� ���� ����
7RWDO� � ����� �����

�

7KH�DV�\HW�XQDXGLWHG�VDOHV�DQG�WRWDO�QHW�LQFRPH�RI�WKHVH�FRPSDQLHV�VWDQG�UHVSHFWLYHO\�DW�DURXQG� �����PLOOLRQ�DQG�
����PLOOLRQ��

� 1RWH�����,QYHQWRULHV�
� �P�� ����� ����� �����
5DZ�PDWHULDOV�DQG�RWKHU�VXSSOLHV� ����� ����� �����
:RUN�LQ�SURJUHVV� ����� ����� �����
)LQLVKHG�JRRGV� ����� ����� �����
*URVV�YDOXH� ������ ������ ������
,PSDLUPHQW�ORVV� ������� ������� �������
1HW�ERRN�YDOXH� ������ ������ ������

�

7KH�QHW�ERRN�YDOXH�RI�LQYHQWRULHV�IHOO�E\� �����PLOOLRQ�GXULQJ�������2I�WKLV�DPRXQW�� �����PLOOLRQ�LV�DWWULEXWDEOH�WR�FXUUHQF\�
HIIHFWV��$W�FRQVWDQW�H[FKDQJH�UDWHV��LQYHQWRULHV�GHFUHDVHG�E\�������RU� �����PLOOLRQ��

�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

1RWH�����6KDUHKROGHUV¶�HTXLW\��*URXS�VKDUH��
� �P�� 1XPEHU�RI�

VKDUHV� 6KDUH�FDSLWDO�
$GGLWLRQDO�

SDLG�LQ�FDSLWDO��
5HVHUYHV�

�
1HW�LQFRPH�IRU�

WKH�\HDU�
&XPXODWLYH�
WUDQVODWLRQ�
DGMXVWPHQW�

7RWDO�
6KDUHKROGHUV·�HTXLW\�DW����'HF������� ����������� ����� ������ ����� ���� ������
3ULRU�\HDU¶V�QHW�LQFRPH� � � ����� ������� � ����
'LYLGHQGV�SDLG� � � ������ � � ������
&DSLWDO�LQFUHDVH� �������� ���� ���� � � ����
1HW�LQFRPH��*URXS�VKDUH�� � � � ����� � �����
7UDQVODWLRQ�DGMXVWPHQW� � � � � ���� ����
6KDUHKROGHUV·�HTXLW\�DW����'HF������� ����������� ����� ������ ����� ����� ������
3ULRU�\HDU¶V�QHW�LQFRPH� � � ����� ������� � ����
'LYLGHQGV�SDLG� � � ������� � � �������
&DSLWDO�LQFUHDVH� ������� ���� ���� � � ����
1HW�LQFRPH��*URXS�VKDUH�� � � � ������ � ������
7UDQVODWLRQ�DGMXVWPHQW�DQG�RWKHU� � � ���� � ���� ����
6KDUHKROGHUV·�HTXLW\�DW����'HF������� ����������� ����� ������ ������ ����� ������
3ULRU�\HDU¶V�QHW�LQFRPH� � � ������ ���� � ����
'LYLGHQGV�SDLG� � � ������� � � �������
&DSLWDO�LQFUHDVH� ������� ���� ���� � � ����
1HW�LQFRPH��*URXS�VKDUH�� � � � ������� � �������
7UDQVODWLRQ�DGMXVWPHQW� � � ���� � ������� �������
6KDUHKROGHUV·�HTXLW\�DW����'HF������� ����������� ����� ������ ������� ������ ������

�

,Q�������WKH�FDSLWDO�LQFUHDVH�UHVXOWHG�IURP��
ý WKH�FDSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV��OHDGLQJ�WR�WKH�LVVXDQFH�RI���������QHZ�VKDUHV��
ý WKH�FDSLWDO�LQFUHDVH�WULJJHUHG�E\�WKH�H[HUFLVH�RI�VXEVFULSWLRQ�RSWLRQV�JUDQWHG�WR�HPSOR\HHV��OHDGLQJ�WR�WKH�LVVXDQFH�
RI��������QHZ�VKDUHV��

,Q�������WKH�FDSLWDO�LQFUHDVH�UHVXOWHG�IURP�WKH�H[HUFLVH�RI�VXEVFULSWLRQ�RSWLRQV�JUDQWHG�WR�HPSOR\HHV��OHDGLQJ�WR�WKH�LVVXDQFH�
RI��������QHZ�VKDUHV��
,Q�������WKH�FDSLWDO�LQFUHDVH�UHVXOWHG�IURP�WKH�H[HUFLVH�RI�VXEVFULSWLRQ�RSWLRQV�JUDQWHG�WR�HPSOR\HHV��OHDGLQJ�WR�WKH�LVVXDQFH�
RI��������QHZ�VKDUHV��
�
1RWH�����6KDUH�FDSLWDO��
$W����'HFHPEHU�������WKH�VKDUH�FDSLWDO��ZKLFK�FRPSULVHG������������VKDUHV��HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ���ZDV�KHOG�DV�
IROORZV��
,Q��� �
%13�3DULEDV� �����
)UHH�IORDW� �����
�
1RWH�����&KDQJHV�LQ�PLQRULW\�LQWHUHVWV�
� �P�� �
0LQRULW\�LQWHUHVWV�DW�VWDUW�RI�WKH�\HDU� ����
'LYLGHQGV�SDLG� ������
1HW�LQFRPH� ����
&KDQJHV�LQ�WKH�VFRSH�RI�FRQVROLGDWLRQ� ����
7UDQVODWLRQ�DGMXVWPHQW� ����
0LQRULW\�LQWHUHVWV�DW����'HF������� ����

�
�
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1RWH�����/RQJ��DQG�VKRUW�WHUP�SURYLVLRQV�
7KH�EDVLV�IRU�DQG�WKH�HYDOXDWLRQ�RI�SURYLVLRQV�ZHUH�EDVHG�RQ�WKH�IDFWV�NQRZQ�DW����0DUFK�������L�H��WKH�GDWH�RI�WKH�%RDUG�RI�
'LUHFWRUV¶� PHHWLQJ� FDOOHG� WR� FORVH� WKH� ERRNV�� $Q\� VXEVHTXHQW� HYHQWV� WKDW� ZHUH� QRW� NQRZQ� DW� WKLV� GDWH� ZRXOG� EH� OLDEOH� WR�
XQGHUPLQH�LQ�D�SRWHQWLDOO\�VLJQLILFDQW�PDQQHU�WKH�FRUH�DVVXPSWLRQV�XQGHUSLQQLQJ�WKHVH�SURYLVLRQV��DV�ZHOO�DV�WKHLU�HYDOXDWLRQ��

����� ����� ������ �P�� /7� &7� /7� &7� /7� &7�
3URYLVLRQ�IRU�GHIHUUHG�LQFRPH�WD[� ���� ���� ����� ���� ����� ����
3URYLVLRQV�IRU�SHQVLRQV�DQG�UHWLUHPHQW�LQGHPQLWLHV� ����� ���� ����� ���� ����� ����
2WKHU�SURYLVLRQV�IRU�OLDELOLWLHV� ���� ����� ���� ����� ���� �����
�LQFOXGLQJ�� � � � � � �
��������SURYLVLRQ�IRU�UHVWUXFWXULQJ� ���� ���� ���� ���� ���� ����
��������SURYLVLRQ�IRU�OLWLJDWLRQ� �� ����� �� ���� �� ����
��������LPSDLUPHQW�ORVVHV�RQ�IL[HG�DVVHWV� �� ���� �� ���� �� ��
��������SURYLVLRQ�IRU�VXPV�RZHG�WR�PLQRULW\�LQWHUHVWV� �� �� ���� �� �� ��
��������RWKHU�SURYLVLRQV� ���� ���� ���� ���� ���� ����
,QYHVWPHQW�JUDQWV� ���� �� ���� ���� ���� ����
7RWDO� ����� ����� ����� ����� ����� �����
3URYLVLRQV�IRU�SHQVLRQV�DQG�UHWLUHPHQW�LQGHPQLWLHV�UHODWH�SULPDULO\�WR�XQIXQGHG�EHQHILWV�FRQFHUQLQJ�)UHQFK�DQG�*HUPDQ�
FRPSDQLHV��
1RWH������1HW�GHEW�
� �P�� ����� ����� �����
/RQJ�DQG�PHGLXP�WHUP�GHEW� ������ ������ ������
&XUUHQW�SRUWLRQ�RI�ORQJ�WHUP�GHEW��
�H[FOXGLQJ�DFFUXHG�LQWHUHVW�� ����� ���� ����
6KRUW�WHUP�ORDQV� ���� ����� �����
%DQN�RYHUGUDIWV� ����� ����� �����
7RWDO�JURVV�GHEW� ������ ������ ������
0DUNHWDEOH�VHFXULWLHV + , - � ������ ������ ������
6KRUW�WHUP�DGYDQFHV� ������ ������ ������
&DVK�DQG�HTXLYDOHQWV� ������� ������� �������
7RWDO�QHW�GHEW� ������ ������ ��������.}íEì /cë!ç í��!î ë�ãcë'�cä�ì è ç è ëEãðè â��Dî äEó!ë}ç ì ë!íEã�ä�ì �ñãPêAíEì ëEãðêAëEî ó}é áEì�ç êAë;æ�ä�ì æ'áEãcë}á!é�ãcç í��!è î è 0cè â!ô-ç êAë�ãPêAíEì ë;æAì è �Pë!÷�1�êAëEãcë}ç ì ë!íEã�ä�ì �ñãPêAíEì ëEãñí'�2�PáAä�âAç ë!ó}é áEì
ÞD÷ 3�4�5 á!éEç êAë�ãPêAíEì ë

�Pí�æAè ç íEîcí!ç�41Þ)67ë'�PëEå	�AëEì�õAö!öEõ!÷�1�êAë���ï
ëEì ë-ï�ì è ç ç ëEâ-ó!áAï�â-ç á}ç êAë}í�7DëEì íEôAë�ãPêAíEì ë;æAì è �Pë}é áEì�67ë'�PëEå	�AëEì�õAö!öEõ!÷
7RWDO�QHW�GHEW�VWRRG�DW� ������PLOOLRQ�DW�\HDU�HQG������FRPSDUHG�ZLWK� ������PLOOLRQ�DW�\HDU�HQG�������7KLV�GHFUHDVH�LV�
SULPDULO\�DWWULEXWDEOH�WR�WKH�*URXS¶V�VWURQJ�FDVK�JHQHUDWLRQ�GXULQJ�WKH�\HDU�� �����PLOOLRQ�DIWHU�WKH�ILQDQFLQJ�RI�LQYHVWPHQWV��
SULRU�WR�WKH� �����PLOOLRQ�GLYLGHQG�SD\PHQW��DQG�WKH�GHSUHFLDWLRQ�LQ�WKH�86�GROODU�EHWZHHQ����'HFHPEHU������DQG����
'HFHPEHU�������ZKLFK�KDG�D�QHJDWLYH�LPSDFW�RI� �����PLOOLRQ��
1HW�GHEW�UHSUHVHQWHG�����RI�VKDUHKROGHUV¶�HTXLW\�DW�\HDU�HQG������FRPSDUHG�ZLWK������DW�\HDU�HQG�������

� ����� ����� �����
7RWDO�QHW�GHEW�� �P�� ������ ������ ������
1HW�GHEW�VKDUHKROGHUV¶�HTXLW\� ����� ����� �����
$W����'HFHPEHU�������WKHUH�ZHUH�QR�PDWHULDO�ERUURZLQJV�RU�OLDELOLWLHV�VHFXUHG�E\�DVVHWV�RU�JXDUDQWHHG�E\�WKLUG�SDUWLHV��
7KH�FKDQJH�LQ�QHW�GHEW�VKRZQ�RQ�WKH�EDODQFH�VKHHW�FDQ�EH�UHFRQFLOHG�ZLWK�WKH�FKDQJH�LQ�QHW�GHEW�VKRZQ�LQ�WKH�VWDWHPHQW�RI�
FDVK�IORZV�DV�IROORZV��
� �P�� ����� ����� �����
1HW�GHEW�DW�HQG�RI�SULRU�\HDU� ������ ������ ������
1HW�FDVK�IORZ�JHQHUDWHG�E\�RSHUDWLQJ�DQG�
LQYHVWLQJ�DFWLYLWLHV� ������� ������� �������
&DSLWDO�LQFUHDVH� ������ ������ ������
'LYLGHQGV�SDLG� ����� ����� �����
,PSDFW�RI�FKDQJHV�LQ�WKH�VFRSH�RI�
FRQVROLGDWLRQ� ������ ���� �������
1RQ�RSHUDWLQJ�FDVK�IORZV� ���� ���� ����
7UDQVODWLRQ�DGMXVWPHQWV�DQG�RWKHU� ������� ����� �����
1HW�GHEW�DW�HQG�RI�\HDU� ������ ������ ������
�
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,Q�'HFHPEHU�������WKH�*URXS�UHILQDQFHG�LWV�GHEW�ZLWK�D�86'�����PLOOLRQ�FUHGLW�OLQH�V\QGLFDWHG�ZLWK�DQ�LQWHUQDWLRQDO�SRRO�RI�
EDQNV��$W����'HFHPEHU�������WKLV�FUHGLW�OLQH�VWRRG�DW� ������PLOOLRQ��LQFOXGLQJ�D�WUDQFKH�RI�86'�����PLOOLRQ�H[SLULQJ�LQ�
'HFHPEHU������DQG�D�WUDQFKH�RI�86'������PLOOLRQ�H[SLULQJ�LQ�'HFHPEHU�������
7KH�V\QGLFDWHG�ORDQ�DJUHHPHQW�VWLSXODWHV�WKDW�WKH�*URXS¶V�QHW�GHEW�WR�VKDUHKROGHUV¶�HTXLW\�DQG�QHW�GHEW�WR�(%,7'$�UDWLRV�PXVW�
UHPDLQ�UHVSHFWLYHO\�EHORZ����[�DQG�����[�IRU�WKH�HQWLUH�GXUDWLRQ�RI�WKH�DJUHHPHQW��7KH�FUHGLW�PDUJLQ�YDULHV�DFFRUGLQJ�WR�WKH�
OHYHO�RI�WKH�QHW�GHEW�WR�VKDUHKROGHUV¶�HTXLW\�UDWLR��
�
$W����'HFHPEHU�������WKH�WRWDO�DPRXQW�RI�FRQILUPHG�FUHGLW�OLQHV�FDPH�WR�86'�������PLOOLRQ��RI�ZKLFK�86'������PLOOLRQ�KDV�QRW�
EHHQ�GUDZQ�GRZQ��ZLWK�WKH�IROORZLQJ�H[SLU\�GDWHV��

ý 86'������PLOOLRQ��HQG�$SULO�������
ý 86'������0LOOLRQ��'HFHPEHU�������
ý 86'�����PLOOLRQ��'HFHPEHU�������
ý 86'������PLOOLRQ��-DQXDU\�������

�

%UHDNGRZQ�RI�ORQJ��DQG�PHGLXP�WHUP�GHEW��LQFOXGLQJ�WKH�FXUUHQW�SRUWLRQ�DW����'HFHPEHU������
� �P�� 7RWDO� ����\HDU� !��DQG����\HDUV� !���\HDUV�
'HQRPLQDWHG�LQ�86'� ������ ����� ������ �
'HQRPLQDWHG�LQ�(85� ����� ���� ����� ��
'HQRPLQDWHG�LQ�*%3� ����� �� ����� ��
'HQRPLQDWHG�LQ�.5:� ���� ���� �� ��
'HQRPLQDWHG�LQ�&$'� ���� �� �� ����
7RWDO� ������ ����� ������ ����
�
$QDO\VLV�RI�WRWDO�QHW�GHEW�DW����'HFHPEHU������
%\�FXUUHQF\� �P� �� � %\�LQWHUHVW�UDWH� �P� ��
(852� ����� ����� � )L[HG� ����� �����
86'� ������ ����� � 9DULDEOH� ������ �����
*%3� ���� ���� �
2WKHU� ���� ���� �
�
7KH�*URXS¶V�SROLF\�IRU�PDQDJLQJ�LQWHUHVW�UDWH�ULVN�FRQVLVWV�VROHO\�LQ�WDNLQJ�OLPLWHG�IL[HG�UDWH�SRVLWLRQV�IURP�WLPH�WR�WLPH�
GHSHQGLQJ�RQ�WUHQGV�LQ�ERUURZLQJ�UDWHV��
,Q�'HFHPEHU�������WKH�*URXS�SXUFKDVHG�D���\HDU�FDS�RQ�WKH���PRQWK�/LERU�GROODU�UDWH�IRU�D�QRPLQDO�DPRXQW�RI�86'����
PLOOLRQ��JXDUDQWHHLQJ�LW�D�UDWH�FDS�RYHU�WKH�SHULRG�RI��������7KH�SUHPLXP�DJUHHG�LQ�'HFHPEHU������IRU�WKH�FDS�ZDV�
UHFRJQL]HG�RYHU�WKH�GXUDWLRQ�RI�WKH�FRQWUDFW��ZKLFK�LV���\HDUV��7KLV�FRQWUDFW�H[SLUHG�LQ�'HFHPEHU�������
,Q�-XQH�������WKH�*URXS�SXUFKDVHG�DQ�LQWHUHVW�UDWH�VZDS�IRU�D�QRPLQDO�DPRXQW�RI�86'����PLOOLRQ��7KH�WHUPV�RI�WKLV�VZDS�ZHUH�
WKDW�WKH�&RPSDQ\�SDLG�D�IL[HG�UDWH�RI�������DQG�UHFHLYHG���PRQWK�86'�/LERU��7KH�VWDUW�GDWH�IRU�WKH�VZDS�ZDV����$XJXVW�
������DQG�LW�KDG�D�PDWXULW\�RI���\HDUV��7KLV�FRQWUDFW�H[SLUHG�LQ�$XJXVW�������
,Q�)HEUXDU\�������WKH�*URXS�SXUFKDVHG�D�VZDS�IRU�D�QRPLQDO�DPRXQW�RI�86'����PLOOLRQ��8QGHU�WKH�WHUPV�RI�WKLV�VZDS��WKH�
&RPSDQ\�SD\V�D�IL[HG�UDWH�RI���������DQG�UHFHLYHV���PRQWK�86'�/LERU��7KH�VWDUW�GDWH�IRU�WKH�VZDS�ZDV����)HEUXDU\�������
DQG�LW�KDV�D�PDWXULW\�RI���\HDUV��
$OO�WKH�*URXS¶V�LQWHUHVW�UDWH�KHGJLQJ�DFWLYLWLHV�DUH�FDUULHG�RXW�E\�WKH�SDUHQW�FRPSDQ\��/&/�)UDQFH���

�
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1RWH������6DOHV��
$QDO\VLV�RI�VDOHV�E\�EXVLQHVV�VHJPHQW��

� ����� ����� �����8 9 8 9 8 9
(OHFWULFDO�$SSOLFDWLRQV� ���� ����� ���� ����� ���� �����
3HUPDQHQW�0DJQHWV� ���� ����� ���� ����� ���� �����
(OHFWULFDO�3URWHFWLRQ� ���� ����� ���� ����� ���� �����
$GYDQFHG�0DWHULDOV�DQG�
7HFKQRORJLHV� ���� ����� ���� ����� ���� �����
7RWDO� ���� ���� ���� ���� ���� ����

�
�

$QDO\VLV�RI�VDOHV�E\�JHRJUDSKLFDO�UHJLRQ�
� ����� ����� �����
� �P� �� �P� �� �P� ��

)UDQFH� ���� ����� ���� ����� ���� �����
5HVW�RI�(XURSH� ���� ����� ���� ����� ���� �����
1RUWK�$PHULFD� ���� ����� ���� ����� ���� �����
$VLD� ��� ���� ��� ���� ���� �����
5HVW�RI�WKH�ZRUOG� ��� ���� ��� ���� ��� ����
7RWDO� ���� ���� ���� ���� ���� ����

� �
1RWH������2SHUDWLQJ�LQFRPH�
$QDO\VLV�RI�RSHUDWLQJ�LQFRPH�DQG�WKH�RSHUDWLQJ�PDUJLQ�E\�EXVLQHVV�VHJPHQW�

� ����� ����� �����
� 2��,��

� �P��
2��,���

VDOHV�����
2��,��
� �P��

2��,���
VDOHV�����

2��,��
� �P��

2��,���
VDOHV�����

(OHFWULFDO�&RPSRQHQWV� � � � � � �
(OHFWULFDO�$SSOLFDWLRQV�� ����� ����� ����� ����� ����� �����
3HUPDQHQW�0DJQHWV� ���� ���� ������ ������ ���� ����
(OHFWULFDO�3URWHFWLRQ�� ����� ���� ����� ���� ����� �����
$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV� ����� ����� ����� ����� ����� �����
&RUSRUDWH�RYHUKHDGV� ������� ������ ������� ������ ������� ������
7RWDO� ����� ���� ����� ���� ������ ������ : ÷ ; ÷ � ãcíEî ëEã<Eá�æ'ëEì í!ç è â!ô}è â��PáEå-ë�� ãcíEî ëEã
7KH�ZD\�FRUSRUDWH�RYHUKHDGV�DUH�DFFRXQWHG�IRU�ZDV�DOWHUHG�GXULQJ������RZLQJ�WR�WKH�VSLQ�RII�RI�&DUERQH�/RUUDLQH¶V�)UHQFK�
EXVLQHVVHV�LQWR�VHSDUDWH�VXEVLGLDULHV��
�
1RWH������&DSLWDO�HPSOR\HG���

� �P�� ����� ����� �����
(OHFWULFDO�&RPSRQHQWV� � � �
(OHFWULFDO�$SSOLFDWLRQV�� ������ ������ ������
3HUPDQHQW�0DJQHWV� ����� ����� �����
(OHFWULFDO�3URWHFWLRQ�� ������ ������ ������
$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV� ������ ������ ������
2WKHU� ����� ����� �����
7RWDO� ������ ������ ������

�

&DSLWDO�HPSOR\HG�UHSUHVHQWV�WKH�VXP�RI�LQWDQJLEOH�IL[HG�DVVHWV��SURSHUW\��SODQW�DQG�HTXLSPHQW��DQG�WKH�ZRUNLQJ�FDSLWDO�
UHTXLUHPHQW��
7KH�GHFUHDVH�LQ�FDSLWDO�HPSOR\HG�GXULQJ�������E\� ������PLOOLRQ��LV�SULPDULO\�DWWULEXWDEOH�WR�FXUUHQF\�HIIHFWV��
�UHGXFWLRQ�RI� �����PLOOLRQ���WKH�GHFOLQH�LQ�IL[HG�DVVHWV��E\� �����PLOOLRQ��DQG�WKH�FRQWUDFWLRQ�LQ�WKH�ZRUNLQJ�FDSLWDO�UHTXLUHPHQW�
�E\� �����PLOOLRQ���
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1RWH������3D\UROO�FRVWV�DQG�KHDGFRXQW������
*URXS�SD\UROO�FRVWV��LQFOXGLQJ�VRFLDO�VHFXULW\�FRQWULEXWLRQV��SURYLVLRQV�IRU�SHQVLRQ�SODQV�DQG�UHWLUHPHQW�LQGHPQLWLHV��WRWDOOHG�
������PLOOLRQ�LQ������FRPSDUHG�ZLWK� ������PLOOLRQ�LQ�������
7KH�GHFUHDVH�LQ�SD\UROO�FRVWV�DWWULEXWDEOH�WR�FKDQJHV�LQ�WKH�VFRSH�RI�FRQVROLGDWLRQ��GLVSRVDOV�DQG�DFTXLVLWLRQV��FDPH�WR�
����PLOOLRQ��2Q�D�FRPSDUDEOH�VWUXFWXUH�EDVLV�DQG�DW�FRQVWDQW�H[FKDQJH�UDWHV��SD\UROO�FRVWV�IHOO�E\������DV�D�UHVXOW�RI�
ZRUNIRUFH�UHGXFWLRQV�LQ�1RUWK�$PHULFD��
,Q�������WKH�FRPSHQVDWLRQ�DQG�EHQHILWV�SDLG�WR�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV�DQG�WKH�([HFXWLYH�&RPPLWWHH�FDPH�WR�
����PLOOLRQ��

�
�

%UHDNGRZQ�RI�FRQVROLGDWHG�DYHUDJH�KHDGFRXQW�E\�HPSOR\HH�FDWHJRU\�
&DWHJRULHV� ����� ����� �����
(QJLQHHUV�DQG�PDQDJHUV� ���� ���� ����
7HFKQLFLDQV�DQG�VXSHUYLVRUV� ���� ���� ������
(PSOR\HHV� ������ ������ ������
3ODQW�ZRUNHUV� ������ ������ ������
7RWDO� ������ ������ ������
R�Z�WKH�LPSDFW�RI�FKDQJHV�LQ�WKH�VFRSH�
RI�FRQVROLGDWLRQ� ���� ������ ������
�
%UHDNGRZQ�RI�FRQVROLGDWHG�DYHUDJH�KHDGFRXQW�E\�JHRJUDSKLFDO�UHJLRQ��
&DWHJRULHV� ����� ����� �����
)UDQFH� ������ ������ ������
5HVW�RI�(XURSH� ������ ������ ������
1RUWK�$PHULFD��LQFOXGLQJ�0H[LFR�� ������ ������ ������
$VLD� ���� ���� ����
5HVW�RI�WKH�ZRUOG� ���� ���� ����
7RWDO� ������ ������ ������

�

7KH�DYHUDJH�KHDGFRXQW�IHOO�E\�����HPSOR\HHV�LQ�������$W�FRPSDUDEOH�VWUXFWXUH��WKH�GHFUHDVH�ZDV�������
� 1RWH������2WKHU�RSHUDWLQJ�H[SHQVHV�DQG�SURYLVLRQV�

� �P�� ����� ����� �����
3URYLVLRQV�IRU�SODQW��PRGHUQL]DWLRQ�DQG�DGDSWDWLRQ� ���� � ������
(PSOR\HH�SURILW�VKDULQJ�DQG�RWKHU�LQFHQWLYHV� ������ ������ ������
2WKHU�FKDQJHV�LQ�RSHUDWLQJ�SURYLVLRQV� ������ ���� ������
7RWDO� ������ ������ ������

� 1RWH������'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�
� �P�� ����� ����� �����
,QWDQJLEOH�IL[HG�DVVHWV� ������ ������ ������
3URSHUW\��SODQW�DQG�HTXLSPHQW� ������� ������� �������
7RWDO� ������� ������� �������

�
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1RWH������)LQDQFLDO�H[SHQVH�
� �P�� ����� ����� �����
,QWHUHVW�RQ�ORQJ�DQG�PHGLXP�WHUP�GHEW� ������ ������� �������
,QWHUHVW�RQ�VKRUW�WHUP�GHEW�DQG�RWKHU�
H[SHQVHV� ������ ������ ������
$PRUWL]DWLRQ�RI�GHEW�LVVXDQFH�FRVWV� ������ ������ ������
7RWDO�ILQDQFLDO�H[SHQVH� ������� ������� �������
)LQDQFLDO�LQFRPH� ���� ���� ����
&XUUHQF\�JDLQV��ORVVHV�� ���� ������ ������
7RWDO�QHW�ILQDQFLDO�H[SHQVH� ������� ������� �������

�
�

7KH�UHGXFWLRQ�LQ�ILQDQFLDO�H[SHQVH�LV�SULPDULO\�DWWULEXWDEOH�WR�WKH�UHGXFWLRQ�LQ�LQWHUHVW�UDWHV�DQG�LQ�WKH�OHYHO�RI�DYHUDJH�GHEW��
,QVRIDU�DV�WKH�YDULRXV�*URXS�FRPSDQLHV�UHDOL]H�DOPRVW�DOO�WKHLU�VDOHV�LQ�WKHLU�ORFDO�FXUUHQF\��FXUUHQF\�ULVN�SULPDULO\�DIIHFWV�LQWUD�
*URXS�WUDQVDFWLRQV��
6DOHV�WUDQVDFWLRQV�DUH�JHQHUDOO\�KHGJHG�ZLWK�LQVWUXPHQWV�ZKRVH�PDWXULW\�PDWFKHV�WKH�FXVWRPDU\�SD\PHQW�WHUPV��7KLV�
FXUUHQF\�H[SRVXUH�LV�FRYHUHG�PDLQO\�E\�WKH�SDUHQW�FRPSDQ\�/H�&DUERQH�/RUUDLQH�)UDQFH��ZKLFK�FHQWUDOL]HV�KHGJLQJ�
UHTXLUHPHQWV�DQG�SHUIRUPV�WKH�QHFHVVDU\�WUDQVDFWLRQV�XVLQJ�FRQYHQWLRQDO�IRUZDUG�FXUUHQF\�WUDQVDFWLRQV�WR�D�JUHDW�H[WHQW��7KH�
RWKHU�W\SHV�RI�WUDQVDFWLRQ�GR�QRW�FDUU\�DQ\�ULVNV��

�
([SRVXUH�WR�LQWHUHVW�UDWH�ULVNV�
$�PDWXULW\�DQDO\VLV�RI�WKH�*URXS¶V�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�DW����'HFHPEHU������LV�VKRZQ�LQ�WKH�IROORZLQJ�WDEOH��
� P�� ����\HDU� !��DQG����\HDUV� !���\HDUV�
)LQDQFLDO�/LDELOLWLHV� ����� ������ ����
)LQDQFLDO�DVVHWV� ������� �� ��
1HW�SRVLWLRQ�EHIRUH�KHGJLQJ� ����� ������ ����
,QWHUHVW�UDWH�VZDSV� �� ������� ��
1HW�SRVLWLRQ�DIWHU�KHGJLQJ� ����� ������ ����

�
,I�LQWHUHVW�UDWHV�LQFUHDVHG�E\���������EDVLV�SRLQWV���ILQDQFLDO�H[SHQVH�UHODWHG�WR�QHW�GHEW�ZRXOG�LQFUHDVH�E\� ����PLOOLRQ��
SRWHQWLDOO\�OHDGLQJ�WR�D�������LQFUHDVH�RQ�WKH�QHW�ILQDQFLDO�H[SHQVH�SRVWHG�GXULQJ�������

� 1RWH������&XUUHQW�DQG�GHIHUUHG�WD[�
� �P�� ����� ����� �����
&XUUHQW�LQFRPH�WD[HV� ������� ������� �������
'HIHUUHG�LQFRPH�WD[HV� ���� ������ ������
:LWKKROGLQJ�WD[HV� ������ ������ ������
7RWDO�WD[�RQ�RSHUDWLQJ�LWHPV� ������� ������� �������
1RQ�UHFXUULQJ�FXUUHQW�DQG�GHIHUUHG�WD[��� ���� ���� ����
7RWDO�WD[�H[SHQVH� ������ ������� �������

�

/H�&DUERQH�/RUUDLQH�6$��&DUERQH�/RUUDLQH�$SSOLFDWLRQV�(OHFWULTXHV��&DUERQH�/RUUDLQH�&RPSRVDQWV��&DUERQH�/RUUDLQH�
(TXLSHPHQW�*pQLH�&KLPLTXH��&DUERQH�/RUUDLQH�&RUSRUDWH�6HUYLFHV��)HUUD]�6KDZPXW�6$��8JLPDJ��)HUUR[GXUH�DQG�$92�DUH�
FRQVROLGDWHG�IRU�WD[�SXUSRVHV��7KHUH�DUH�WZR�FRQVROLGDWHG�WD[�JURXSV�LQ�WKH�86��ZLWK�RQH�HQFRPSDVVLQJ�&DUERQH�/RUUDLQH�
1RUWK�$PHULFD�DQG�LWV�VXEVLGLDULHV��VHH�VFRSH�RI�FRQVROLGDWLRQ��DQG�WKH�RWKHU�HQFRPSDVVLQJ�8JLPDJQHW��8JLPDJ�,QF��DQG�
)HUPDJ�,QF���DV�ZHOO�DV�WZR�FRQVROLGDWHG�WD[�JURXSV�LQ�*HUPDQ\��ZLWK�RQH�FRPSULVLQJ�/H�&DUERQH�+ROGLQJV�.*�DQG�&RPHWHF�
DQG�WKH�RWKHU�VSDQQLQJ�'&$*��'LHWULFK�*PE+�DQG�)HUUD]�6KDZPXW�*PE+��
7KH�*URXS¶V�HIIHFWLYH�WD[�UDWH�H[FOXGLQJ�QRQ�UHFXUULQJ�LWHPV�ZDV�������LQ������FRPSDUHG�ZLWK�������LQ������DQG�������LQ�
������
7KH�GHFOLQH�LQ�WKH�HIIHFWLYH�WD[�UDWH�GXULQJ������LV�DWWULEXWDEOH�WR�WKH�UHVHDUFK�WD[�FUHGLW�LQ�)UDQFH�DQG�WKH�SDUWLDO�XVH�RI�WD[�
ORVVHV�WKDW�ZHUH�QRW�DFFRXQWHG�IRU�DV�DVVHWV�LQ������DJDLQVW�WKH�HDUQLQJV�SRVWHG�E\�WKH�0DJQHWV�EXVLQHVV�LQ�WKH�86��
([FOXGLQJ�WKHVH�QRQ�UHFXUULQJ�LWHPV��WKH�HIIHFWLYH�UDWH�RI�FXUUHQW�LQFRPH�WD[�IRU������ZRXOG�KDYH�EHHQ�������



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

'HWDLO�RI�WD[�H[SHQVH�
5HFRQFLOLDWLRQ�RI�WKH�WD[DWLRQ�UDWH�

� �P�� �����
1HW�LQFRPH��*URXS�VKDUH� �������
*RRGZLOO�DPRUWL]DWLRQ� ����
0LQRULW\�LQWHUHVWV� ����
7D[�H[SHQVH��EHQHILW�� ����
7D[DEOH�LQFRPH� ����
&XUUHQW�LQFRPH�WD[�UDWH�LQ�)UDQFH� �������
7KHRUHWLFDO�WD[�EHQHILW��H[SHQVH���WD[DEOH�LQFRPH�[�FXUUHQW�LQFRPH�WD[�UDWH�LQ�)UDQFH�� ������
'LIIHUHQFH�EHWZHHQ�WKH�LQFRPH�WD[�UDWH�LQ�)UDQFH�DQG�RWKHU�MXULVGLFWLRQV� ����
7UDQVDFWLRQV�TXDOLI\LQJ�IRU�D�UHGXFHG�UDWH�RI�WD[DWLRQ� ������
3HUPDQHQW�WLPLQJ�GLIIHUHQFHV� ������
,PSDFW�RI�OLPLWLQJ�GHIHUUHG�WD[�DVVHWV� ������
2WKHU� ����
$FWXDO�WD[�EHQHILW��H[SHQVH�� ������

�

7KH�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�UHFRUGHG�RQ�WKH�EDODQFH�VKHHW�DUH�DV�IROORZV���
� �P�� ����� ����� �����
'HIHUUHG�WD[�DVVHWV��UHFRUGHG�XQGHU�ILQDQFLDO�DQG�FXUUHQW�DVVHWV�� ����� ����� �����
'HIHUUHG�WD[�OLDELOLWLHV��UHFRUGHG�XQGHU�SURYLVLRQV�� ������� ������� �������
1HW�SRVLWLRQ� ���� ���� ����

�

7KH�PRYHPHQWV�GXULQJ������ZHUH�DV�IROORZV��
� �P��� ����� (DUQLQJV� 2WKHU� 7UDQV��

DGM�� �����
3URYLVLRQV�IRU�UHWLUHPHQW�EHQHILWV� ���� ���� � � ����
3URYLVLRQV�IRU�UHVWUXFWXULQJ� ���� ���� � � ����
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� ������ ������ ���� ���� ������
5HJXODWHG�SURYLVLRQV� ������ ������ � � ������
,PSDFW�RI�WD[�ORVVHV�	�RWKHU� ����� ���� ������ ���� �����
'HIHUUHG�WD[�²�1HW�SRVLWLRQ� ���� ���� ������ ���� ����

�
1RWH������1RQ�UHFXUULQJ�LWHPV�DIWHU�WD[�
� �P�� ����� ����� �����
,PSDLUPHQW�ORVV�RQ�LQYHVWPHQW�VHFXULWLHV� ������ ������ ������
5HWLUHPHQW�LQGHPQLW\� ������ ������ ������
$IWHU�WD[�FDSLWDO�JDLQV�RQ�EXVLQHVV�GLVSRVDOV� ���� ���� ����
([SHQVH�DQG�SURYLVLRQ�IRU�OLWLJDWLRQ� ������� ������ ������
2WKHU�QRQ�UHFXUULQJ�LQFRPH�DQG�H[SHQVH�� ������ ������� ����
7RWDO�QRQ�UHFXUULQJ�LWHPV� ������� ������� ������

�

,Q�������WKH�FDSLWDO�JDLQ�GHULYHG�IURP�WKH�VDOH�RI�WKH�UDUH�HDUWKV�PDJQHWV�DFWLYLW\�IRU�,7�DQG�LQGXVWULDO�DSSOLFDWLRQV��
,Q�������WKH�LPSDLUPHQW�ORVVHV�RQ�LQYHVWPHQWV�UHODWHG�SULPDULO\�WR�VKDUHKROGLQJV�LQ�$UJHQWLQD�DQG�7XUNH\���
7KH�DIWHU�WD[�FDSLWDO�JDLQV�ZHUH�UHFRJQL]HG�RQ�WKH�VDOH�RI�WKH�VSHFLDOW\�PDJQHWV�DFWLYLW\��DV�ZHOO�DV�RQ�WKH�VDOH�RI�WKH�
UHPDLQGHU�RI�WKH�UDUH�HDUWKV�PDJQHWV�DFWLYLW\�IRU�,7�DQG�LQGXVWULDO�DSSOLFDWLRQV��
2WKHU�QRQ�UHFXUULQJ�LQFRPH�DQG�H[SHQVH�FRPSULVHG�LPSDLUPHQW�ORVVHV�RQ�DVVHWV�� �����PLOOLRQ��FRQFHUQLQJ�PDLQO\�WKH�
PDJQHWV�DFWLYLW\�LQ�1RUWK�$PHULFD��UHVWUXFWXULQJ�FRVWV�� ����PLOOLRQ��DQG�LPSDLUPHQW�ORVVHV�RQ�WUHDVXU\�VKDUHV�� ����PLOOLRQ���
,Q�������WKH�DIWHU�WD[�FDSLWDO�JDLQV�GHULYHG�PDLQO\�IURP�WKH�VDOH�RI�WKH�,WDOLDQ�VXEVLGLDU\¶V�KHDG�RIILFH�LQ�0LODQ�� ����PLOOLRQ���
([SHQVH�DQG�SURYLVLRQV�IRU�OLWLJDWLRQ�LQFOXGH�DQ�HVWLPDWH�RI�DOO�WKH�ILQDQFLDO�SHQDOWLHV�WKDW�PD\�DULVH�IURP�WKH�SURFHHGLQJV�
FXUUHQWO\�LQ�SURJUHVV�UHJDUGLQJ�DQWL�FRPSHWLWLYH�SUDFWLFHV�SRWHQWLDOO\�DIIHFWLQJ�VRPH�RI�WKH�*URXS¶V�DFWLYLWLHV��7KH\�WKXV�LQFOXGH�
WKH� ��PLOOLRQ�ILQH�WKDW�WKH�(XURSHDQ�&RPPLVVLRQ�PHWHG�RXW�WR�WKH�LVRVWDWLF�JUDSKLWH�EXVLQHVV�LQ�'HFHPEHU�������7KH\�DOVR�
LQFOXGH�DQ�HVWLPDWH�RI�WKH�OLNHO\�FRQVHTXHQFHV�RI�WKH�LQYHVWLJDWLRQ�WKDW�WKH�(XURSHDQ�&RPPLVVLRQ�UHFHQWO\�ODXQFKHG�LQWR�WKH�
EUXVKHV�DQG�PHFKDQLFDO�SURGXFWV�LQGXVWU\�DQG�RI�WKH�FODVV�DFWLRQ�ODZVXLWV�IRU�FRPSHQVDWLRQ�EURXJKW�LQ�WKH�86�E\�FHUWDLQ�
FXVWRPHUV�RI�WKH�LVRVWDWLF�JUDSKLWH�DQG�EUXVKHV�DFWLYLWLHV��
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7KH�RWKHU�QRQ�UHFXUULQJ�LQFRPH�DQG�H[SHQVH�FRPSULVHV�SULPDULO\�UHVWUXFWXULQJ�FRVWV�� �����PLOOLRQ���WKH�UHSD\PHQW�RI�WKH�
9DOHR�UHFHLYDEOHV�� ����PLOOLRQ��WKDW�ZHUH�ZULWWHQ�RII�DW�WKH�HQG�RI�������WKH�QHJDWLYH�LPSDFW�RI�WKH�LPSDLUPHQW�ORVVHV�RQ�
WUHDVXU\�VKDUHV�DQG�RQ�VKDUH�SXUFKDVH�RSWLRQV�� ����PLOOLRQ���

� �
1RWH������2II�EDODQFH�VKHHW�FRPPLWPHQWV��
��±�)LQDQFLDO�FRPPLWPHQWV�DQG�OLDELOLWLHV�
� �P��� ����� ����� �����
&RPPLWPHQWV�UHFHLYHG� � � �
'LVFRXQWHG�QRWHV�QRW�\HW�PDWXUHG� ���� ���� ����
*XDUDQWHHV�DQG�HQGRUVHPHQWV� ���� ���� ����
2WKHU�FRPPLWPHQWV�UHFHLYHG� ���� ���� ����
%DQN�FRPPLWPHQWV� ���� ���� ����
7RWDO� ���� ���� �����
&RPPLWPHQWV�JLYHQ� � � �
'LVFRXQWHG�QRWHV�QRW�\HW�PDWXUHG� ���� ���� ����
&ROODWHUDOL]HG�GHEWV�DQG�FRPPLWPHQWV� ���� ���� ����
*XDUDQWHHV�DQG�HQGRUVHPHQWV� ���� ���� ����
/HDVH�FRPPLWPHQWV� ���� ���� ����
*XDUDQWHHV�� ����� ����� �����
3D\PHQW�JXDUDQWHH�RQ�DFTXLVLWLRQ� ���� ���� ����
2WKHU�FRPPLWPHQWV�JLYHQ� ���� ���� ����
7RWDO� ����� ����� �����

�

7KH�WDEOH�DERYH�VXPPDULVHV�WKH�*URXS¶V�RII�EDODQFH�VKHHW�FRPPLWPHQWV��7KH�ODUJHVW�FDSWLRQ��WRWDOOLQJ� ����P��UHODWHV�WR�
µ*XDUDQWHHV¶��DQG�LQFOXGHV�D� ��P�JXDUDQWHH�FRYHULQJ�WKH�PD[LPXP�GDLO\�GUDZLQJV�E\�VXEVLGLDULHV�XQGHU�WKH�(XURSHDQ�FDVK�
SRROLQJ�DUUDQJHPHQWV��

� ��±�7LWOH�UHWHQWLRQ�FODXVH�
� 1RQH�

�
� 1RWH������9DOXDWLRQ�RI�ILQDQFLDO�LQVWUXPHQWV�

)DLU�YDOXH�ZDV�HVWLPDWHG�IRU�WKH�PDMRULW\�RI�WKH�ILQDQFLDO�LQVWUXPHQWV�KHOG�E\�WKH�*URXS�EDVHG�RQ�WKH�\HDU�HQG�PDUNHW�UDWHV��,W�
ZDV�HLWKHU�FDOFXODWHG�E\�WKH�*URXS�RU�REWDLQHG�IURP�EDQNLQJ�FRXQWHUSDUWLHV�ZLWK�ZKLFK�WKH�ILQDQFLDO�WUDQVDFWLRQV�ZHUH�HQWHUHG�
LQWR��7KHVH�LQVWUXPHQWV�DUH�EDFNHG�E\�ERUURZLQJV��LQWHUHVW�UDWHV��RU�VDOHV�WUDQVDFWLRQV�WKDW�DUH�FHUWDLQ�RU�DOPRVW�FHUWDLQ�
�FXUUHQF\��WR�RFFXU��7KH�QRPLQDO�DPRXQWV�VKRZQ�IRU�FXUUHQF\�LQVWUXPHQWV�UHSUHVHQW�WKH�VXP�RI�QHW�SRVLWLRQV�IRU�HDFK�
FXUUHQF\��

9DOXH�DW�
����������� 1RPLQDO�YDOXH� 1RPLQDO�YDOXH� 1RPLQDO�YDOXH�� �P��

� ����� ����� ����� �����
,QWHUHVW�UDWH�LQVWUXPHQWV� ������ ����� ������ ������
&XUUHQF\�LQVWUXPHQWV� ���� ����� ����� �����

�
� 1RWH������6XEVHTXHQW�HYHQWV��

&DUERQH�/RUUDLQH�1RUWK�$PHULFD�HQWHUHG�LQWR�D�MRLQW�YHQWXUH�DJUHHPHQW�ZLWK�.LUNZRRG�RQ����-DQXDU\�������XQGHU�ZKLFK�WKH�
DXWRPRELOH�DQG�KRXVHKROG�DSSOLDQFH�EUXVK�DFWLYLWLHV��H[FOXGLQJ�EUXVKFDUGV��RI�ERWK�FRPSDQLHV�DUH�WR�EH�SRROHG��.LUNZRRG¶V�
EXVLQHVV��ZKLFK�SRVWHG������VDOHV�RI�86'����PLOOLRQ��ZLOO�EH�WUDQVIHUUHG�WR�)DUPYLOOH��86��E\�WKH�HQG�RI������DW�WKH�ODWHVW��
&DUERQH�/RUUDLQH�SODQV�WR�DFTXLUH�WKH�IOXRULQDWHG�SRO\PHU�OLQHG�SLSLQJ�V\VWHPV�RI�WKH�3HUIRUPDQFH�3ODVWLFV�3URGXFWV���3��
GLYLVLRQ�RI�WKH�3ODVWLF�2PQLXP�JURXS��7KLV�EXVLQHVV��ZKLFK�SRVWHG�VDOHV�RI� ��PLOOLRQ�LQ�������ZLOO�EH�WUDQVIHUUHG�WR�WKH�3DJQ\�
VXU�0RVHOOH��)UDQFH��VLWH��7KH�WUDQVDFWLRQ�LV�OLNHO\�WR�EH�ILQDOL]HG�RYHU�WKH�FRPLQJ�PRQWKV��DIWHU�FRQVXOWDWLRQ�RI�WKH�UHOHYDQW�
HPSOR\HH�ERGLHV��
3ODQV�WR�UHRUJDQL]H�VRPH�RI�WKH�LQGXVWULDO�DFWLYLWLHV�RI�WKH�(OHFWULFDO�3URWHFWLRQ�VHJPHQW�DQG�WKH�*HUPDQ�EUXVK�IRU�VPDOO�
HOHFWULF�PRWRUV�EXVLQHVV�ZHUH�DQQRXQFHG�LQ�HDUO\�������7KHVH�SODQV�PD\�OHDG�WR�WKH�WUDQVIHU�RI�VRPH�SURGXFWLRQ�WR�RWKHU�
*URXS�VLWHV��
�
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!6WDWXWRU\�DXGLWRUV¶�UHSRUW�
�

$QQXDO�ILQDQFLDO�VWDWHPHQWV��\HDU�HQGHG����'HFHPEHU�������
�
�
,Q�DFFRUGDQFH�ZLWK�RXU�DSSRLQWPHQW�DV�DXGLWRUV�E\�\RXU�$QQXDO�*HQHUDO�0HHWLQJ��ZH�KDYH�DXGLWHG�WKH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�RI�/H�&DUERQH�/RUUDLQH�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������SUHVHQWHG�RQ�SDJHV����WR�����
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�DSSURYHG�E\�WKH�%RDUG�RI�'LUHFWRUV��2XU�UROH�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�
WKHVH�ILQDQFLDO�VWDWHPHQWV��EDVHG�RQ�RXU�DXGLW��
:H�FRQGXFWHG�RXU�DXGLW�LQ�DFFRUGDQFH�ZLWK�SURIHVVLRQDO�VWDQGDUGV�DSSOLFDEOH�LQ�)UDQFH��7KRVH�VWDQGDUGV�UHTXLUH�WKDW�ZH�SODQ�
DQG�SHUIRUP�WKH�DXGLW�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�IUHH�RI�PDWHULDO�
PLVVWDWHPHQW��$Q�DXGLW�LQFOXGHV�H[DPLQLQJ��RQ�D�WHVW�EDVLV��HYLGHQFH�VXSSRUWLQJ�WKH�DPRXQWV�DQG�GLVFORVXUHV�LQ�WKH�ILQDQFLDO�
VWDWHPHQWV���$Q�DXGLW�DOVR�LQFOXGHV�DVVHVVLQJ�WKH�DFFRXQWLQJ�SULQFLSOHV�XVHG�DQG�VLJQLILFDQW�HVWLPDWHV�PDGH�E\�PDQDJHPHQW��
DV�ZHOO�DV�HYDOXDWLQJ�WKH�RYHUDOO�ILQDQFLDO�VWDWHPHQW�SUHVHQWDWLRQ��:H�EHOLHYH�WKDW�RXU�DXGLW�SURYLGHV�D�UHDVRQDEOH�EDVLV�IRU�RXU�
RSLQLRQ��
,Q�RXU�RSLQLRQ��WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�JLYH�D�WUXH�DQG�IDLU�YLHZ�RI�WKH�ILQDQFLDO�SRVLWLRQ�DQG�WKH�DVVHWV�DQG�
OLDELOLWLHV�RI�WKH�*URXS�DV�DW�'HFHPEHU�����������DQG�WKH�UHVXOWV�RI�LWV�RSHUDWLRQV�IRU�WKH�\HDU�WKHQ�HQGHG�LQ�DFFRUGDQFH�ZLWK�
DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�)UDQFH��
:H�KDYH�DOVR�SHUIRUPHG�WKH�SURFHGXUHV�UHTXLUHG�E\�ODZ�RQ�WKH�*URXS�ILQDQFLDO�LQIRUPDWLRQ�JLYHQ�LQ�WKH�UHSRUW�RI�WKH�%RDUG�RI�
'LUHFWRUV��:H�KDYH�QR�FRPPHQW�WR�PDNH�DV�WR�WKH�IDLU�SUHVHQWDWLRQ�RI�WKLV�LQIRUPDWLRQ�QRU�LWV�FRQVLVWHQF\�ZLWK�WKH�FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV��
�
�7KLV�LV�D�IUHH�WUDQVODWLRQ�RI�WKH�RULJLQDO�)UHQFK�WH[W�IRU�LQIRUPDWLRQ�SXUSRVHV�RQO\���
�
�
�
�

�
3DULV�DQG�1HXLOO\����0DUFK������
�
7KH�6WDWXWRU\�$XGLWRUV�
�
(UQVW�	�<RXQJ�$XGLW� � � � � 'HORLWWH�7RXFKH�7RKPDWVX�
*LOOHV�5$%,(5� � � � -HDQ�/XF�3280$5('(�����$ODLQ�3(1$1*8(5�
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6XPPDU\�SDUHQW�FRPSDQ\
V�)LQDQFLDO�6WDWHPHQWV�
�
�
�
�
!&RQGHQVHG�LQFRPH�VWDWHPHQW��������������������������������������������������������������������������������������������������������������������������
!&RQGHQVHG�EDODQFH�VKHHW ��������������������������������������������������������������������������������������������������������������������������������
!)LYH�\HDU�ILQDQFLDO�VXPPDU\ ����������������������������������������������������������������������������������������������������������������������������
!&KDQJH�LQ�/H�&DUERQH�/RUUDLQH·V�VKDUHKROGHUV·�HTXLW\ ��������������������������������������������������������������������������������
!/LVW�RI�VXEVLGLDULHV�DQG�VKDUHKROGLQJV �����������������������������������������������������������������������������������������������������������
�
�
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&RQGHQVHG�LQFRPH�VWDWHPHQW�
2Q���0D\�������/H�&DUERQH�/RUUDLQH�GHFLGHG�WR�VSLQ�RII�LWV�WKUHH�LQGXVWULDO�SODQWV�DW�*HQQHYLOOLHUV��3DJQ\�VXU�0RVHOOH�DQG�
$PLHQV��DV�ZHOO�DV�LWV�IXQFWLRQDO�DFWLYLWLHV��LQWR�QHZO\�FUHDWHG�VXEVLGLDULHV��$V�D�UHVXOW��WKH�YDULRXV�LQFRPH�VWDWHPHQW�OLQH�LWHPV�
IRU������������DQG������DUH�QRW�GLUHFWO\�FRPSDUDEOH�ZLWK�WKRVH�IRU�SUHYLRXV�\HDUV��7KH�VDPH�JRHV�IRU�WKH�EDODQFH�VKHHW�OLQH�
LWHPV�IRU������DQG�������

�

� �P�� ����� ����� �����
6DOHV�DQG�RWKHU�UHYHQXHV� ���� ����� ������
3XUFKDVHV�DQG�FKDQJHV�LQ�LQYHQWRULHV� ������ ������ �������
6DODULHV��ZDJHV�DQG�SD\UROO�WD[HV� ������ ������ �������
2WKHU�RSHUDWLQJ�H[SHQVH� ������ ������ �������
'HSUHFLDWLRQ��DPRUWL]DWLRQ�DQG�SURYLVLRQV� � ������ ������ ������
2SHUDWLQJ�LQFRPH� ������ ������ �����
1HW�ILQDQFLDO�H[SHQVH� ����� ���� ����
,QFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV� � ����� ���� �����
1RQ�UHFXUULQJ�LWHPV� ������� ������ ������
,QFRPH�WD[�DQG�HPSOR\HH�SURILW�VKDULQJ� ���� ���� ����
1HW�LQFRPH� ���� ���� �����

�
�

&RQGHQVHG�EDODQFH�VKHHW�
$VVHWV� � � �
� �P�� ����� ����� �����
,QWDQJLEOH�IL[HG�DVVHWV�DQG�SURSHUW\��SODQW�DQG�HTXLSPHQW� ���� ���� �����
)LQDQFLDO�DVVHWV� ������ ������ ������
)L[HG�DVVHWV� ������ ������ ������
,QYHQWRULHV� ±� ±� �����
7UDGH�UHFHLYDEOHV� ���� ���� �����
2WKHU�UHFHLYDEOHV� ����� ����� �����
&DVK�DQG�PDUNHWDEOH�VHFXULWLHV� ���� ���� �����
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�ORVVHV� ����� ����� �����
7RWDO�DVVHWV� ������ ������ ������

�
/LDELOLWLHV�$QG�6KDUHKROGHUV·�(TXLW\� � � �
6KDUH�FDSLWDO� ����� ����� �����
$GGLWLRQDO�SDLG�LQ�FDSLWDO�DQG�UHVHUYHV� ������ ������ ������
5HWDLQHG�HDUQLQJV� ���� ���� ������
1HW�LQFRPH�IRU�WKH�SHULRG� ���� ���� �����
6KDUHKROGHUV¶�HTXLW\� ������ ������ ������
3URYLVLRQV�IRU�OLDELOLWLHV�DQG�FKDUJHV� ����� ���� ����
/RQJ�WHUP�GHEW� ������ ������ ������
2WKHU�OLDELOLWLHV� ����� ����� �����
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�JDLQV� ����� ���� ����
7RWDO�OLDELOLWLHV�DQG�VKDUHKROGHUV·�HTXLW\� ������ ������ ������ÿ7÷ =�÷Aà�áEå�æAî ë!ç ë}é è âAíEâ��Dè íEîPãcç í!ç ëEå-ëEâAç ãñá!éEç êAë;æ'íEì ëEâAç��PáEå�æ'íEâ��?>Aë|à�íEì �AáEâAë�@ >AáEì ì íEè âAë}íEì ë}í�7DíEè î í��!î ë}é ì áEå à�áEå�æ'íEâ��ñêAë!í!ó'AAäEíEì ç ëEì ãñí!ç

; å}å-ëAä��!î ë�>Aí	B�í���ë!ç ç ë��!õ�@ 4;æAî í'�Pë}ó!ëEã�C'áEãPôAëEã2��DEõ'EAö!ö-à�áAä�ì �Aë�7DáEè ë-Ý B'ì íEâ��PëDß ÷



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

)LYH�\HDU�ILQDQFLDO�VXPPDU\�
� ����� ����� ����� ����� �����
���6KDUH�FDSLWDO�DW�\HDU�HQG� � � � � � �
6KDUH�FDSLWDO�� �P�� ����� ����� ����� ����� �����
1XPEHU�RI�VKDUHV�RXWVWDQGLQJ� + F - � ����������� ������������ ����������� ����������� �����������
1RPLQDO�YDOXH�SHU�VKDUH� + F - �� �� �� �� �� �� �����
���2YHUDOO�UHVXOW�RI�RSHUDWLRQV�� �P�� � � � � �
,QFRPH�EHIRUH�WD[��GHSUHFLDWLRQ��DPRUWL]DWLRQ��
SURYLVLRQV�DQG�HPSOR\HH�SURILW�VKDULQJ� ����� ���� ����� ����� �����
,QFRPH�WD[� ������ ������ ������ ������ ����
1HW�LQFRPH�DIWHU�WD[��HPSOR\HH�SURILW�VKDULQJ��
GHSUHFLDWLRQ��DPRUWL]DWLRQ�DQG�SURYLVLRQV� ���� ���� ����� ����� ����
(DUQLQJV�GLVWULEXWHG� + G - � ����� ����� ����� ���� ����
���2YHUDOO�UHVXOW�RI�RSHUDWLRQV�SHU�VKDUH�� �� � � � � �
1HW�LQFRPH�DIWHU�WD[�DQG�HPSOR\HH�SURILW�VKDULQJ��EXW�
EHIRUH�GHSUHFLDWLRQ��DPRUWL]DWLRQ�DQG�SURYLVLRQV� � ����� ����� ����� ����� �����
1HW�LQFRPH�DIWHU�WD[��GHSUHFLDWLRQ��DPRUWL]DWLRQ�DQG�
SURYLVLRQV� ����� ����� ����� ����� �����
'LYLGHQG�SDLG�RQ�HDFK�VKDUH� ����� ����� ����� ����� �����
���(PSOR\HHV� Ù Ø Û � � � � � �
$YHUDJH�KHDGFRXQW� �� �� ������ ������ ������
7RWDO�SD\UROO�FRVWV�� �P�� ���� ���� ����� ����� �����
$PRXQW�SDLG�IRU�ZHOIDUH�EHQHILWV�� �P�� ���� ���� ����� ����� �����Ý Þ ß�:7â ÞPòIH�ä�âAë�Þ2D'D!ò��!ç êAë�âAáEå}è âAíEî�7DíEî äEë}á!é�ãPêAíEì ëEã;ä�âAó!ëEì ï
ëEâAçEí}é è 7Dë�@ é áEì @ áEâAë�ãDæAî è çEé ì áEåJB�K�B#3!ö�ç á	B�K�B
ÞPö��!íEâAó}áEâL3�.}í��pÞ2D'D'D��!ç êAë�âAáEå}è âAíEî�7DíEî äEë-ï
íEã

�PáEâ�7DëEì ç ë!ó�è âAç á}ëAä�ì áEã����I�DêAíEâ!ô!è â!ô}è ç ãI7DíEî äEë}é ì áEåJB�K�B
ÞPö�ç á õ!÷�1�êAë�â'ä�å	�AëEì�á!é�ãPêAíEì ëEãñíEâAó}ç êAë}ó!í!ç í�ì ëEî í!ç è â!ô-ç á}ç êAë;æ'ëEì @ ãPêAíEì ë	�PíEî �cä�î í!ç è áEâ!ãðêAí�7Dë��Aë!ëEâ}ì ëEãcç í!ç ë!ó
é áEì�ç êAëI��ë!íEì ã æAì è áEì�ç á�Þ2D'D'D�ç á}ëEâAí��!î ë	�PáEå�æ'íEì è ãcáEâ!ãñç á��Aë�å-í!ó!ë!÷
Ý õDß�1�êAë}ë!íEì â!è â!ô!ãñóEè ãcç ì è �'äEç ë!ó�è â��Dî äEó!ë}ç êAë;æ'í��cå-ëEâAçEá!é E!÷ õ�å}è î î è áEâ'� E!÷ 4�å}è î î è áEâ-íEâAó õ!÷ Mñå}è î î è áEâ}è â-óEè 7]è ó!ëEâAó-ï�è ç ê!êAáEî óEè â!ô-ç í��;é áEì�õAö!ö!ö��!õAö!ö�Þ íEâAó}õAö!öEõ
ì ëEãDæ'ë'�Pç è 7DëEî ��÷
Ý 4Dß�1�êAë�ãDæAè â'@ á!é éEá!éAà�íEì �AáEâAë�>AáEì ì íEè âAë|à�áEì æ'áEì í!ç ë�N1ëEì 7]è �PëEãñç á!á�/ æAî í'�Pë}áEâ Þ).}í��;õAö!ö�ÞD÷2O
ãñí�ì ëEã�ä�î ç �!ç êAë}é è ô'ä�ì ëEãñé áEì1à�íEì �AáEâAë�>AáEì ì íEè âAë�N1÷ O7÷Eé áEì�õAö!öEõ}íEì ë�âAá!ç
óEè ì ë'�Pç î �I�PáEå�æ'íEì í��!î ë-ï�è ç ê-ç êAáEãcë}é áEì�õAö!ö�ÞD÷

�

&KDQJH�LQ�/H�&DUERQH�/RUUDLQH¶V�VKDUHKROGHUV¶�HTXLW\�
� �P�� ����� ����� �����
2SHQLQJ�VKDUHKROGHUV¶�HTXLW\�DW���-DQXDU\� ������ ������ ������
&DSLWDO�LQFUHDVH� �� �� ��
&DSLWDO�LQFUHDVH�VXEVFULEHG�E\�HPSOR\HHV� ���� ���� ����
'LYLGHQG�SD\PHQW� ������ ������� ������
'LYLGHQG�ZLWKKROGLQJ�WD[� ������ ������ ��
1HW�LQFRPH�IRU�WKH�SHULRG� ���� ���� �����
&KDQJH�LQ�UHJXODWHG�SURYLVLRQV� ���� ������ ������
,QYHVWPHQW�JUDQWV� ������ ������ ������
$PRUWL]DWLRQ�RI�FDSLWDO�LQFUHDVH�H[SHQVHV�DJDLQVW��
DGGLWLRQDO�SDLG�LQ�FDSLWDO� ������ ������ ������
([FHVV�RI�UHVWDWHG�DVVHWV�RYHU������KLVWRULFDO�FRVW� ������ ������ ������
3URYLVLRQ�VHW�DVLGH�IRU�SHQVLRQ�SODQV�DQG�
UHWLUHPHQW�LQGHPQLWLHV�E\�GUDZLQJ�RQ�VKDUHKROGHUV¶�HTXLW\� �� �� ������
&ORVLQJ�VKDUHKROGHUV·�HTXLW\�DW����'HFHPEHU� ������ ������ ������

�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

/LVW�RI�VXEVLGLDULHV�DQG�VKDUHKROGLQJV�
�

&DSLWDO�
�

$GGLWLRQDO�
SDLG�LQ�

FDSLWDO�DQG�
UHVHUYHV�

��RI�
VKDUH�
FDSLWDO�
RZQHG�

%RRN�YDOXH�LQ�
&DUERQH�/RUUDLQH�
6$·V�ILQDQFLDO�
VWDWHPHQWV�

/RDQV�DQG�
DGYDQFHV�

*XDUDQWHH
V�

DQG�
VXUHWLHV�
JLYHQ�

'HWDLOHG�,QIRUPDWLRQ�
�LQ�PLOOLRQV�RI�HXURV��

� *URVV� 1HW� �
&2162/,'$7('�68%6,',$5,(6�
�&2162/,'$7('�6+$5(+2/'(56·�(48,7<�$7�������������
&DUERQH�/RUUDLQH�&RUSRUDWH�6HUYLFHV��)UDQFH�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�$SSOLFDWLRQV�(OHFWULTXHV��)UDQFH�� ����� ���� ���� ����� ����� � �
&DUERQH�/RUUDLQH�&RPSRVDQWV��)UDQFH�� ����� ���� ���� ����� ����� � �
&DUERQH�/RUUDLQH�(TXLSHPHQW�*pQLH�&KLPLTXH��)UDQFH�� ����� ���� ���� ����� ����� � �
$92�6�$���)UDQFH�� ���� ����� ���� ����� ����� � �
)HUUD]�6KDZPXW�6�$���)UDQFH�� ���� ���� ���� ���� ���� ���� �
8JLPDJ�6�$���)UDQFH�� ����� ������� ���� ����� ���� ����� �
/H�&DUERQH�+ROGLQJVJHVHOOVFKDIW�.*��*HUPDQ\�� ����� ���� ���� ����� ����� ���� �
&DUERQH�/RUUDLQH�*PE+��*HUPDQ\�� ���� ���� ���� ���� ���� � �
6RIDFHO��6SDLQ�� ���� ���� ��� ���� ���� � �
)HUUD]�6KDZPXW�(VSDxD��6SDLQ�� ���� ���� ���� ���� ���� ���� �
/H�&DUERQH�+ROGLQJV��8.�� ���� ���� ���� ���� ���� ����� �
,O�&DUERQLR��,WDO\�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�1HGHUODQG��1HWKHUODQGV�� ���� ���� ���� ���� ���� � �
6YHQVND�/H�&DUERQH��6ZHGHQ�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�$XVWUDOLD��$XVWUDOLD�� ���� ���� ���� ���� ���� � �
&DUERQH�..��-DSDQ�� ���� ������ ���� ���� ���� � ����
&DUERQH�/RUUDLQH�.RUHD��6RXWK�.RUHD�� ����� ���� ���� ����� ����� � �
&DUERQH�RI�$PHULFD��&DQDGD�� ����� ������ ���� ���� ���� ���� �
&/1$��86�� ����� ����� ���� ������ ������ ���� �
)HUUD]�)XVH�&RUS���86�� ����� ���� ���� ����� ����� ����� �
&DUERQR�/RUHQD��%UD]LO�� ����� ������� ���� ����� ����� � �
&DUERQH�6RXWK�$IULFD��5HSXEOLF�RI�6RXWK�$IULFD�� ���� ���� ����� ���� ���� � �
81&2162/,'$7('�68%6,',$5,(6�
�6+$5(+2/'(56·�(48,7<�$6�3(5�,1',9,'8$/�),1$1&,$/�67$7(0(176�$7����'(&(0%(5�������
&DUERQH�/RUUDLQH�6$,&��$UJHQWLQD�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�,QIRUPDWLRQ�6\VWHPV��)UDQFH�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�6KDQJKDL��&KLQD�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�*UqFH��*UHHFH�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�+XQJDULD��+XQJDU\�� ���� ������ ���� ���� ���� � �
&DUERQH�/RUUDLQH�,QGLD��,QGLD�� ���� ���� ���� ���� ���� � �
(OFD�&DUERQH�/RUUDLQH�397�/WG��,QGLD�� ���� ���� ���� ���� ���� � �
&DUERQH�/RUUDLQH�0DGUDV��,QGLD�� ���� ���� ��� ���� ���� � �
&DUERQH�/RUUDLQH�0DOD\VLD��0DOD\VLD�� ���� ���� ��� ���� ���� � �
&DUERQH�/RUUDLQH�6LQJDSRUH�+ROGLQJ�37(�/WG��6LQJDSRUH�� ���� ������ ��� ���� ���� � �
&DUERQH�/RUUDLQH�6DQD\L�8U�QOHUL�$6��7XUNH\�� ���� ���� ���� ���� ���� � �
0RUJDQLWH�/RUUDLQH�GH�9HQH]XHOD��9HQH]XHOD�� ���� ���� ���� ���� ���� � �
27+(5�81&2162/,'$7('�68%6,',$5,(6� � � � � � � �
6XEVLGLDULHV��RYHU�����RZQHG�� ���� ���� � ���� ���� ���� �
6KDUHKROGLQJV������WR�����RZQHG�� ���� ���� � ���� ���� � ����
2WKHU�VKDUHKROGLQJV��OHVV�WKDQ�����RZQHG�� ���� ���� � ���� � � �
727$/� � � � ������ ������ � �

�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

/HJDO�DQG�ILQDQFLDO�LQIRUPDWLRQ��
��
!$GGLWLRQDO�LQIRUPDWLRQ ��������������������������������������������������������������������������������������������������������������������������������������

*HQHUDO�LQIRUPDWLRQ�DERXW�&DUERQH�/RUUDLQH ������������������������������������������������������������������������������������������������������������������������������� ���
*HQHUDO�LQIRUPDWLRQ�DERXW�WKH�VKDUH�FDSLWDO��������������������������������������������������������������������������������������������������������������������������������� ���
%RDUG�RI�'LUHFWRUV��([HFXWLYH�&RPPLWWHH�DQG�$GYLVRU\�&RPPLWWHHV������������������������������������������������������������������������������������������� ���

!&RPELQHG�*HQHUDO�0HHWLQJ�RI���0D\�������ILUVW�QRWLFH� ��������������������������������������������������������������������������������
%RDUG�RI�'LUHFWRUV¶�UHSRUW ������������������������������������������������������������������������������������������������������������������������������������������������������������� ���
'UDIW�UHVROXWLRQV ��������������������������������������������������������������������������������������������������������������������������������������������������������������������������� ���

!�6SHFLDO�5HSRUW�RI�WKH�6WDWXWRU\�$XGLWRUV��RQ�FHUWDLQ�UHODWHG�SDUW\�WUDQVDFWLRQV����������������������������������������
!�5HSRUW�RI�WKH�6WDWXWRU\�$XGLWRUV��RQ�WKH�LQFUHDVH�LQ�FDSLWDO�ZLWK�FDQFHOODWLRQ�RI�SUHIHUHQWLDO�
VXEVFULSWLRQ�ULJKWV�UHVHUYHG�IRU�HPSOR\HH�PHPEHUV�RI�WKH�*URXS
V�VDYLQJV�VFKHPH ��������������������������������
!2IILFHU�UHVSRQVLEOH�IRU�WKH�ILQDQFLDO�UHSRUW�DQG�WKH�DXGLWRUV ������������������������������������������������������������������������
�
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�
�!$GGLWLRQDO�LQIRUPDWLRQ�
�
�

*HQHUDO�LQIRUPDWLRQ�DERXW�&DUERQH�/RUUDLQH�
&RUSRUDWH�QDPH�DQG�KHDGTXDUWHUV�
/(�&$5%21(�/255$,1(��
,PPHXEOH�/D�)D\HWWH�
�����SODFH�GHV�9RVJHV�
/D�'pIHQVH�����������&RXUEHYRLH���)UDQFH�

� )RUP��QDWLRQDOLW\�DQG�ODZ�
7KH�&RPSDQ\�LV�D�6RFLpWp�$QRQ\PH�LQFRUSRUDWHG�XQGHU�)UHQFK�ODZ�DQG�JRYHUQHG�QRWDEO\�E\�WKH�ODZ�RI����-XO\�������

� ,QFRUSRUDWLRQ�DQG�FRUSRUDWH�OLIH�
7KH�&RPSDQ\�ZDV�LQFRUSRUDWHG�RQ���-DQXDU\������DQG�VKDOO�EH�GLVVROYHG�RQ����'HFHPEHU������XQOHVV�LWV�OLIH�LV�H[WHQGHG�RU�
LW�LV�GLVVROYHG�HDUO\�E\�D�YRWH�RI�DQ�([WUDRUGLQDU\�*HQHUDO�0HHWLQJ��

� &RUSRUDWH�SXUSRVH��$UWLFOH���RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��
7KH�&RPSDQ\¶V�SXUSRVH�LQ�)UDQFH�DQG�LQ�DOO�FRXQWULHV�LV�WR�FDUU\�RXW�DOO�RSHUDWLRQV�FRQFHUQLQJ�WKH�GHVLJQ��PDQXIDFWXUH��
SURFHVVLQJ��XVH�DQG�VDOH�RI��

ý �FDUERQ�EDVHG�SURGXFWV��DUWLFOHV�RU�HTXLSPHQW��ZKHWKHU�RU�QRW�WKH\�DUH�FRPELQHG�ZLWK�RWKHU�PDWHULDOV��
ý �PHWDO�SRZGHUV��DUWLFOHV�PDGH�IURP�WKHVH�SRZGHUV��VSHFLDO�DOOR\V�DQG�DUWLFOHV�PDGH�IURP�WKHVH�DOOR\V��
ý �HOHFWUR�PHFKDQLFDO�DQG�HOHFWURQLF�SURGXFWV��
ý �DOO�LQGXVWULDO�SURGXFWV��HVSHFLDOO\�PHWDOOXUJLFDO��PHFKDQLFDO��SODVWLF�DQG�HODVWRPHU�SURGXFWV��
ý �DOO�RWKHU�SURGXFWV��DUWLFOHV�RU�HTXLSPHQW�WKDW�PD\�EH�UHODWHG�WR�WKH�DERYH�SURGXFWV��

þ �HLWKHU�E\�XVLQJ�WKH�ODWWHU�WR�PDNH�WKH�IRUPHU��
þ �RU�E\�GHYHORSLQJ�UHVHDUFK�DFWLYLWLHV��
þ �RU�WKURXJK�PDQXIDFWXULQJ�SURFHVVHV��LQGXVWULDO�DSSOLFDWLRQV�RU�GLVWULEXWLRQ�QHWZRUNV��

,Q�WKH�DUHD�GHILQHG�DERYH��WKH�&RPSDQ\�PD\�FDUU\�RXW�DOO�DFWLYLWLHV�UHODWHG�WR��
þ �UDZ�PDWHULDOV��SUHSDUHG�PDWHULDOV��FRPSRQHQWV�DQG�HOHPHQWV��VSDUH�SDUWV��VHPL�ILQLVKHG�DQG�ILQLVKHG�

SURGXFWV��HTXLSPHQW��FRPELQDWLRQV�RI�HTXLSPHQW��DVVHPEOLHV�RI�DOO�NLQGV�DQG�VL]HV�FRPELQLQJ�HTXLSPHQW��
þ �DOO�ZRUNV��
þ �DOO�WHFKQLFDO�PHWKRGV��

7KH�&RPSDQ\�PD\�DOVR�LQGLUHFWO\�FDUU\�RXW�RSHUDWLRQV�UHODWHG�WR�WHFKQLFDO��LQGXVWULDO�DQG�FRPPHUFLDO�DFWLYLWLHV��7R�WKLV�HQG��LW�
PD\�IRUP�DQ\�FRPSDQLHV�DQG�JURXSV�RI�FRPSDQLHV��DFTXLUH�KROGLQJV�LQ�DQ\�FRPSDQLHV�DQG�SDUWQHUVKLSV��FRQWULEXWH�DVVHWV�WR�
WKH�FDSLWDO�RI�DQ\�FRPSDQ\�DQG�VXEVFULEH�WR�WKH�VKDUHV�RI�DQ\�FRPSDQ\��SXUFKDVH�RU�VHOO�DQ\�VKDUHV��SDUWQHUVKLS�VKDUHV��RU�
FRUSRUDWH�ULJKWV��
,Q�JHQHUDO��WKH�&RPSDQ\�PD\�FDUU\�RXW�DQ\�LQGXVWULDO��FRPPHUFLDO��ILQDQFLDO��VHFXULWLHV�RU�UHDO�HVWDWH�RSHUDWLRQV�FRQQHFWHG�
SULQFLSDOO\�RU�LQFLGHQWDOO\�WR�WKHVH�DFWLYLWLHV��
)XUWKHUPRUH��WKH�&RPSDQ\�PD\�DFTXLUH�DQ\�LQWHUHVW��LQ�DQ\�IRUP��LQ�DQ\�)UHQFK�RU�IRUHLJQ�FRPSDQLHV�RU�RUJDQL]DWLRQV��

� 7UDGH�DQG�&RPSDQLHV�5HJLVWHU�&RGH�
5&6�1$17(55(�%���������������$3(�&2'(������&��

�
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&RQVXOWDWLRQ�RI�FRUSRUDWH�GRFXPHQWV�
&RUSRUDWH�GRFXPHQWV��HVSHFLDOO\�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��ILQDQFLDO�VWDWHPHQWV�DQG�UHSRUWV�WR�*HQHUDO�0HHWLQJV�E\�WKH�
%RDUG�RI�'LUHFWRUV�DQG�WKH�6WDWXWRU\�$XGLWRUV��PD\�EH�FRQVXOWHG�DW�WKH�KHDGTXDUWHUV�E\�FRQWDFWLQJ��
-HDQ�&ODXGH�6XTXHW�
*URXS�9LFH�3UHVLGHQW��)LQDQFH�DQG�$GPLQLVWUDWLRQ�
/(�&$5%21(�/255$,1(�
,PPHXEOH�/D�)D\HWWH�
�����SODFH�GHV�9RVJHV�
/D�'pIHQVH����������&RXUEHYRLH��)UDQFH��
7HO���������������������

� )LQDQFLDO�\HDU�
7KH�ILVFDO�\HDU�EHJLQV�RQ���-DQXDU\�DQG�HQGV�RQ����'HFHPEHU�RI�HDFK�\HDU��

� 6WDWXWRU\�GLVWULEXWLRQ�RI�LQFRPH��$UWLFOH����RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��
$W�WKH�HQG�RI�HDFK�ILVFDO�\HDU��WKH�%RDUG�RI�'LUHFWRUV�SUHSDUHV�DQ�LQYHQWRU\�DQG�WKH�DQQXDO�ILQDQFLDO�VWDWHPHQWV�DV�VHW�IRUWK�LQ�
6HFWLRQ�,,�%RRN�,�RI�WKH�)UHQFK�&RPPHUFLDO�&RGH��
1HW�LQFRPH�IRU�WKH�ILVFDO�\HDU��DV�VKRZQ�RQ�WKH�LQFRPH�VWDWHPHQW��FRPSULVHV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�LQFRPH�DQG�H[SHQVH�
IRU�WKH�\HDU��OHVV�GHSUHFLDWLRQ��DPRUWL]DWLRQ�DQG�SURYLVLRQV��
$W�OHDVW�RQH�WZHQWLHWK�RI�QHW�LQFRPH�IRU�WKH�ILVFDO�\HDU��OHVV�DQ\�SULRU�ORVVHV��LI�DQ\��LV�DOORFDWHG�WR�D�UHVHUYH�DFFRXQW�NQRZQ�DV�
WKH�³OHJDO�UHVHUYH´��
:KHQ�WKH�DPRXQW�LQ�WKLV�UHVHUYH�DFFRXQW�UHDFKHV�RQH�WHQWK�RI�WKH�VKDUH�FDSLWDO��WKLV�GHGXFWLRQ�FHDVHV�WR�EH�PDQGDWRU\�EXW�LI��
IRU�DQ\�UHDVRQ��WKH�UHVHUYH�DFFRXQW�IDOOV�EHORZ�RQH�WHQWK�RI�WKH�VKDUH�FDSLWDO��WKH�GHGXFWLRQ�UHVXPHV��
,QFRPH�DYDLODEOH�IRU�GLVWULEXWLRQ�FRQVLVWV�RI�QHW�LQFRPH�IRU�WKH�ILVFDO�\HDU�OHVV�DQ\�SULRU�ORVVHV�DQG�WKH�DPRXQWV�WR�EH�DOORFDWHG�
WR�UHVHUYH�DFFRXQWV�DV�VWLSXODWHG�E\�ODZ��SOXV�DQ\�UHWDLQHG�HDUQLQJV��
$Q�LQLWLDO�GLYLGHQG�RI����RI�WKH�SDLG�XS�DQG�XQUHGHHPHG�QRPLQDO�YDOXH�RI�WKH�VKDUHV�LV�GLVWULEXWHG�IURP�LQFRPH���
7KH�VKDUHKROGHUV�PD\�QRW�GHPDQG�SD\PHQW�RI�WKH�GLYLGHQG�RXW�RI�VXEVHTXHQW�\HDUV¶�LQFRPH��VKRXOG�WKH�LQFRPH�IURP�RQH�
\HDU��DIWHU�WKH�DIRUHPHQWLRQHG�GHGXFWLRQ��PDNH�LW�LPSRVVLEOH�WR�PDNH�VXFK�D�SD\PHQW��,Q�DGGLWLRQ��WKH�*HQHUDO�0HHWLQJ�RI�WKH�
6KDUHKROGHUV��XSRQ�WKH�SURSRVDO�RI�WKH�%RDUG�RI�'LUHFWRUV��KDV�WKH�ULJKW�WR�GHFLGH�WR�GHGXFW�VXFK�DPRXQWV�DV�LW�GHHPV�
VXLWDEOH��HLWKHU�IRU�UHWDLQHG�HDUQLQJV�RU�IRU�UHVHUYHV�WR�EH�XVHG�DV�GLUHFWHG�E\�WKH�%RDUG��
7KH�EDODQFH�LV�WKHQ�GLYLGHG�DPRQJ�WKH�VKDUHKROGHUV�ZLWKRXW�GLVWLQFWLRQ��
7KH�2UGLQDU\�*HQHUDO�0HHWLQJ�YRWLQJ�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�KDV�WKH�RSWLRQ�RI�JUDQWLQJ�HDFK�VKDUHKROGHU��
D�FKRLFH�EHWZHHQ�UHFHLYLQJ�DOO�RU�SDUW�RI�WKH�GLYLGHQG�RU�LQWHULP�GLYLGHQG�LQ�FDVK�RU�LQ�VKDUHV��
7KH�2UGLQDU\�*HQHUDO�0HHWLQJ�RI�WKH�6KDUHKROGHUV�PD\�LQ�DGGLWLRQ�UHVROYH�WR�GLVWULEXWH�VXPV�GUDZQ�IURP�WKH�UHVHUYH�DFFRXQWV�
DW�LWV�GLVSRVDO��,Q�WKLV�FDVH��WKH�GHFLVLRQ�PXVW�LQGLFDWH�H[SOLFLWO\�WKH�UHVHUYH�DFFRXQWV�IURP�ZKLFK�WKH�DPRXQWV�DUH�WR�EH�GUDZQ��
+RZHYHU��GLYLGHQGV�DUH�WDNHQ�LQ�SULRULW\�IURP�WKH�\HDU¶V�LQFRPH�DYDLODEOH�IRU�GLVWULEXWLRQ��

� *HQHUDO�0HHWLQJV�RI�6KDUHKROGHUV��$UWLFOH����RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��
1RWLFH�RI�PHHWLQJV���$GPLVVLRQ�
*HQHUDO�0HHWLQJV�RI�VKDUHKROGHUV�DUH�FRQYHQHG�XQGHU�WKH�FRQGLWLRQV�ODLG�GRZQ�LQ�ODZ��DQG�WKHLU�SURFHHGLQJV�DUH�JRYHUQHG�E\�
WKH�TXRUXP�DQG�PDMRULW\�YRWLQJ�UHTXLUHPHQWV�VWLSXODWHG�LQ�ODZ��
7KH�PHHWLQJV�DUH�KHOG�DW�&RPSDQ\�KHDGTXDUWHUV�RU�DW�DQ\�RWKHU�ORFDWLRQ�VSHFLILHG�LQ�WKH�QRWLFH�FRQYHQLQJ�WKH�PHHWLQJ��$OO�
VKDUHKROGHUV�RZQLQJ�DW�OHDVW�RQH�IXOO\�SDLG�XS�VKDUH�PD\�DWWHQG�*HQHUDO�0HHWLQJV��
7R�EH�HQWLWOHG�WR�DWWHQG�WKH�*HQHUDO�0HHWLQJ��KROGHUV�RI�EHDUHU�VKDUHV�PXVW�SUHVHQW�D�FHUWLILFDWH�VKRZLQJ�WKDW�WKHLU�VKDUHV�
KDYH�EHHQ�SODFHG�LQ�D�EORFNHG�DFFRXQW�ILYH�GD\V�DKHDG�RI�WKH�VFKHGXOHG�GDWH�RI�WKH�PHHWLQJ��
7KH�%RDUG�RI�'LUHFWRUV�PD\�DOZD\V�HOHFW�WR�VKRUWHQ�WKHVH�WLPH�OLPLWV��
7KH�*HQHUDO�0HHWLQJ�LV�FKDLUHG�E\�WKH�&KDLUPDQ�RI�WKH�%RDUG�RI�'LUHFWRUV�RU��LQ�KLV�DEVHQFH��E\�WKH�9LFH�3UHVLGHQW�RU�RQH�RI�
WKH�9LFH�3UHVLGHQWV��RU�LQ�WKHLU�DEVHQFH��E\�D�GLUHFWRU�ZKR�KDV�EHHQ�VSHFLDOO\�GHVLJQDWHG�E\�WKH�%RDUG��2WKHUZLVH��WKH�*HQHUDO�
0HHWLQJ�VKDOO�HOHFW�LWV�RZQ�&KDLUPDQ��
0LQXWHV�RI�WKH�0HHWLQJV�DUH�GUDZQ�XS�DQG�WKH�&KDLUPDQ�RI�WKH�%RDUG��WKH�0DQDJLQJ�'LUHFWRU��WKH�6HFUHWDU\�RI�WKH�%RDUG�RU�D�
GXO\�DXWKRUL]HG�SHUVRQ�FHUWLILHV�FRSLHV�RI�WKH�PLQXWHV��
�
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'LVFORVXUH�WKUHVKROGV��$UWLFOH���WHU�RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��
3XUVXDQW�WR�WKH�&RPSDQ\¶V�$UWLFOHV�RI�$VVRFLDWLRQ��VKDUHKROGHUV�DUH�REOLJHG�WR�GLVFORVH�DQ\�LQFUHDVH�WR�DERYH�RU�GHFUHDVH�WR�
EHORZ����RI�WKH�VKDUH�FDSLWDO�RU�RI�YRWLQJ�ULJKWV��RU�DQ\�PXOWLSOH�RI�WKLV�SHUFHQWDJH��

�
3XUFKDVH�E\�WKH�&RPSDQ\�RI�LWV�RZQ�VKDUHV�
�DSSURYHG�E\�WKH�&2%�XQGHU�QR���������GDWHG����$SULO�������
7KH�&RPELQHG�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�RI����0D\������DXWKRUL]HG�WKH�&RPSDQ\��SXUVXDQW�WR�$UWLFOHV�/���������HW�
VHT��RI�WKH�)UHQFK�&RPPHUFLDO�&RGH��WR�WUDGH�LQ�LWV�RZQ�VKDUHV�RQ�WKH�VWRFN�H[FKDQJH�LQ�RUGHU��

ý WR�VWDELOL]H�WKH�VKDUH�SULFH��
ý WR�DOORFDWH�RU�WUDQVIHU�VKDUHV�WR�HPSOR\HHV�XQGHU�HPSOR\HH�SURILW�VKDULQJ�SODQV��HPSOR\HH�VKDUH�RZQHUVKLS�SODQV�
RU�FRUSRUDWH�VDYLQJV�SODQV��

ý WR�XVH�WKHP�LQ�FRQQHFWLRQ�ZLWK�DFTXLVLWLRQV�RU��PRUH�JHQHUDOO\��WR�XVH�WKHP�DV�SDUW�RI�WKH�*URXS¶V�DVVHW�DQG�
LQYHVWPHQW�PDQDJHPHQW�SROLF\��

7KH�SXUFKDVH�SULFH�PXVW�QRW�H[FHHG� ���SHU�VKDUH�DQG�WKH�VDOH�SULFH�PXVW�EH�QR�ORZHU�WKDQ� ���SHU�VKDUH��VXEMHFW�WR�WKH�
DGMXVWPHQWV�DVVRFLDWHG�ZLWK�DQ\�FDSLWDO�WUDQVDFWLRQV�UHODWHG�WR�WKH�&RPSDQ\¶V�FDSLWDO��
'XULQJ�������WKH�&RPSDQ\�PDGH�XVH�RI�WKLV�DXWKRUL]DWLRQ�WR�VWDELOL]H�WKH�VKDUH�SULFH��8QGHU�WKH�DXWKRUL]DWLRQ���������VKDUHV�
ZHUH�SXUFKDVHG�DW�DQ�DYHUDJH�VKDUH�SULFH�RI� ������DQG�QRQH�ZHUH�VROG��7KH�QXPEHU�RI�VKDUHV�KHOG�E\�WKH�&RPSDQ\�DW�
���'HFHPEHU������VWRRG�DW����������ZKLFK�UHSUHVHQWV�������RI�WKH�&RPSDQ\¶V�VKDUH�FDSLWDO���
$QRWKHU�DXWKRUL]DWLRQ�WR�EX\�EDFN�VKDUHV�ZLOO�EH�SURSRVHG�DW�WKH�&RPELQHG�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�RI���0D\������
�ILUVW�QRWLFH���

� 'RXEOH�YRWLQJ�ULJKWV�
1R�VKDUHV�FDUU\�GRXEOH�YRWLQJ�ULJKWV��

� 5LVN�PDQDJHPHQW�
&DUERQH�/RUUDLQH�LPSOHPHQWV�D�ULVN�PDQDJHPHQW�SROLF\�WR�SURWHFW�LWV�HPSOR\HHV��LWV�HQYLURQPHQW�DQG�DOO�LWV�DVVHWV��7KH�5LVN�
&RPPLWWHH��ZKLFK�ZDV�VHW�XS�LQ�������SXUVXHV�D�SROLF\�RI�LGHQWLI\LQJ�ULVNV�DQG�GHWHUPLQLQJ�SUHYHQWDWLYH�PHDVXUHV�WKDW�DUH�
LQWHQGHG�WR�UHGXFH�WKHLU�LPSDFW��

�

,QGXVWULDO�ULVNV�
7KH�LQGXVWULDO�SURFHVVHV�XVHG�E\�WKH�*URXS�DUH�QRW�RI�D�KD]DUGRXV�QDWXUH�OLDEOH�WR�WULJJHU�ODUJH�VFDOH�FKHPLFDO�UHDFWLRQV��,WV�
SODQWV�GR�QRW�KDYH�VLJQLILFDQW�VWRUDJH�LQVWDOODWLRQV�IRU�JDV�RU�FKHPLFDO�SURGXFWV��DQG�QRQH�LV�FODVVLILHG�XQGHU�WKH�6HYHVR�
(XURSHDQ�GLUHFWLYH��7KH�VLWHV�VXEMHFW�WR�RSHUDWLQJ�DXWKRUL]DWLRQV��QRWDEO\�FRQFHUQLQJ�WKH�UHJXODWLRQ�RI�,&3(V��FODVVLILHG�
LQVWDOODWLRQV��LQ�)UDQFH��FRPSO\�IXOO\�ZLWK�WKHP��
'XULQJ�������WKH�*URXS�FDUULHG�RXW�D�VXUYH\�RI�LWV�VWUDWHJLF�LQVWDOODWLRQV�DQG�LV�JUDGXDOO\�GUDZLQJ�XS�FRQWLQJHQF\�SODQV�WR�
VKRUWHQ�DV�IDU�DV�SRVVLEOH�WKH�WLPH�LW�ZRXOG�WDNH�WR�UROO�RXW�DQ�DOWHUQDWLYH�VROXWLRQ�LQ�WKH�HYHQW�RI�D�GLVDVWHU��

�

(QYLURQPHQWDO�ULVNV�
7KH�*URXS�KDV�SXW�LQ�SODFH�DQ�,62�������FRPSOLDQW�HQYLURQPHQWDO�SROLF\��$V�SDUW�RI�WKLV�SROLF\��LW�FDWDORJXHV�SRWHQWLDO�ULVNV�
UHODWLQJ�WR�LWV�LQGXVWULDO�SODQWV�DQG�SURGXFWV�DQG�FDUULHV�RXW�FKHFNV�WR�HQVXUH�WKDW�WKH�SUHYHQWDWLYH�PHDVXUHV�LPSOHPHQWHG�DUH�
VXIILFLHQW�WR�DYRLG�DQ\�DFFLGHQWV�SRWHQWLDOO\�DIIHFWLQJ�WKH�SHRSOH�DQG�WKH�HQYLURQPHQW�LQ�WKH�VXUURXQGLQJ�DUHD��6RPH�RI�LWV�VLWHV�
KDYH�DOUHDG\�VHFXUHG�,62�������FHUWLILFDWLRQ��DQG�HIIRUWV�DUH�FRQWLQXLQJ�WR�HQVXUH�WKDW�WKH�*URXS¶V�PRVW�LPSRUWDQW�SODQWV�
UHFHLYH�FHUWLILFDWLRQ�E\�������
,Q�GHSWK�HQYLURQPHQWDO�DXGLWV�DUH�FDUULHG�RXW�ZLWK�WKH�DVVLVWDQFH�RI�VSHFLDOL]HG�ILUPV�SULRU�WR�WKH�DFTXLVLWLRQ�RI�DQ\�QHZ�VLWH�LQ�
)UDQFH�RU�DEURDG��

�

5DZ�PDWHULDOV�ULVNV�
'XULQJ�������WKH�*URXS�FDUULHG�RXW�D�VWXG\�WR�GHWHUPLQH�LWV�UDZ�PDWHULDOV�ULVNV��DV�ZHOO�DV�LWV�UHOLDQFH�RQ�DQ\�VXSSOLHUV�ZKRVH�
IDLOXUH�ZRXOG�GLUHFWO\�DIIHFW�LWV�SURGXFWLRQ�DQG�WKH�TXDOLW\�RI�GHOLYHULHV�WR�LWV�FXVWRPHUV��
7KLV�VXUYH\�GLG�QRW�UHYHDO�DQ\�VLJQLILFDQW�GHSHQGHQFLHV�RU�VHQVLWLYLW\�WR�WKH�UDZ�PDWHULDOV�XVHG��7KLV�VDLG��VSHFLILF�DFWLRQ�SODQV�
WR�GLYHUVLI\�LWV�VRXUFLQJ�DQG�WR�VHFXUH�VXSSOLHU�UHODWLRQVKLSV�ZLOO�EH�LPSOHPHQWHG�GXULQJ�������
�
�
�
�



*URXSH�&DUERQH�/RUUDLQH�������B$QQXDO�UHSRUWB����� �

&RXQWU\�ULVNV�
7KH�*URXS�KDV�LQGXVWULDO�SODQWV�LQ�FRXQWULHV�FRQVLGHUHG�WR�EH�DW�KLJK�ULVN��EDVHG�RQ�&RIDFH¶V�FODVVLILFDWLRQ���L�H��LQ�7XUNH\�DQG�
9HQH]XHOD��&RORPELD�DQG�$UJHQWLQD��7KHVH�XQFRQVROLGDWHG�VXEVLGLDULHV�SRWHQWLDOO\�UHSUHVHQW�D�ULVN�IDFWRU��DOEHLW�D�YHU\�PRGHVW�
RQH�JLYHQ�WKHLU�VL]H��
�
,QVXUDQFH�
7KH�*URXS�KDV�SXW�LQ�SODFH�ZRUOGZLGH�LQVXUDQFH�SURJUDPPHV�ZLWK�SULPH�LQVXUDQFH�FRPSDQLHV�WR�FRYHU�LWV�PDLQ�
SURSHUW\�EXVLQHVV�LQWHUUXSWLRQ��FLYLO�OLDELOLW\��DQG�FLYLO�DYLDWLRQ�DQG�WUDQVSRUW�OLDELOLWLHV��7KHVH�ZRUOGZLGH�SURJUDPPHV�SURYLGH�DOO�
WKH�*URXS¶V�VXEVLGLDULHV�ZLWK�JXDUDQWHHV�DQG�FRYHU�WDLORUHG�WR�WKHLU�QHHGV��
7KH�*URXS¶V�FLYLO�OLDELOLW\��EHIRUH�DQG�DIWHU�GHOLYHU\��DQG�HQYLURQPHQWDO�LQVXUDQFH�SURJUDPPH�QRWDEO\�FRYHUV�ERGLO\�LQMXU\��
SK\VLFDO�DQG�FRQVHTXHQWLDO�GDPDJH��VLWH�FOHDUDQFH�DQG�UHEXLOGLQJ�FRVWV��ZLWKGUDZDO�FRVWV��GDPDJH�WR�SURSHUW\�HQWUXVWHG�WR�WKH�
*URXS�DQG�SROOXWLRQ�DEDWHPHQW�FRVWV�VXEMHFW�WR�WKH�XVXDO�GHGXFWLEOHV��H[FOXVLRQV�DQG�UHVWULFWLRQV��7KH�SURJUDPPH�FRPSULVHV�
D�PDVWHU�SROLF\�LQ�)UDQFH�DQG�ORFDO�SROLFLHV�LQ�FHUWDLQ�FRXQWULHV��
7KH�*URXS¶V�SURSHUW\�EXVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�SURJUDPPH�QRWDEO\�FRYHUV�ERGLO\�LQMXU\�DQG�SK\VLFDO�GDPDJH��DV�ZHOO�DV�
ORVVHV�FDXVHG�E\�WKH�LQWHUUXSWLRQ�RI�EXVLQHVV�DW�WKH�*URXS¶V�PDLQ�VLWHV�DV�D�UHVXOW�RI�DQ\�VXGGHQ�DQG�DFFLGHQWDO�HYHQWV��VXFK�
DV�D�ILUH��VWRUP��H[SORVLRQ��HOHFWULFDO�GDPDJH��WKHIW��VXEMHFW�WR�WKH�XVXDO�GHGXFWLEOHV��H[FOXVLRQV�DQG�UHVWULFWLRQV��7KH�
SURJUDPPH�FRPSULVHV�D�PDVWHU�SROLF\�LQ�)UDQFH�DQG�ORFDO�SROLFLHV�LQ�FHUWDLQ�FRXQWULHV��
7KH�*URXS¶V�LQVXUDQFH�SROLF\�LV�GHWHUPLQHG�E\�WKH�*HQHUDO�0DQDJHPHQW��,Q�WKH�KDUVK�FRQWH[W�RI�LQVXUDQFH�PDUNHW��WKH�OHYHOV�
RI�FRYHU�DUH�VHW�GHSHQGLQJ�RQ�DQ�DVVHVVPHQW�RI�WKH�ULVNV�LQFXUUHG�IRU�HDFK�VXEVLGLDU\�RI�WKH�*URXS��LQ�RUGHU�WR�HQVXUH�WKH�
&RPSDQ\¶V�FRQWLQXHG�VXUYLYDO��

�

/DERXU�ULVNV�
7KH�&RPSDQ\�SD\V�SDUWLFXODU�DWWHQWLRQ�WR�WKH�TXDOLW\�RI�LWV�ODERXU�UHODWLRQV�DQG�WR�WKH�GHYHORSPHQW�RI�GLDORJXH�ZLWK�HPSOR\HHV�
DQG�XQLRQV��)RU�LQVWDQFH��XQLRQ�UHSUHVHQWDWLYHV��HPSOR\HH�UHSUHVHQWDWLYHV�DQG�WKH�*URXS¶V�0DQDJHPHQW�PHHW�HDFK�\HDU�DV�
SDUW�RI�WKH�*URXS�:RUNV�&RPPLWWHH�LQ�)UDQFH�DQG�WKH�(XURSHDQ�:RUNV�&RPPLWWHH��,Q�DGGLWLRQ��WKH�OHDGHUV�RI�HDFK�RI�WKH�
XQLRQV�DW�WKH�*URXS¶V�)UHQFK�SODQWV�PHHW�ZLWK�WKH�*URXS¶V�9LFH�3UHVLGHQW�IRU�+XPDQ�5HVRXUFHV�DW�OHDVW�RQFH�HDFK�\HDU��
:KHQ�UHVWUXFWXULQJ�PHDVXUHV�OLDEOH�WR�KDYH�DQ�LPSDFW�RQ�WKH�ZRUNIRUFH�DUH�FRQWHPSODWHG��WKH�SODQQHG�VROXWLRQV�DUH�VWXGLHG�LQ�
FRQMXQFWLRQ�ZLWK�WKH�XQLRQV�DQG�HPSOR\HH�UHSUHVHQWDWLYHV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�ODZ��$SSURSULDWH�PHDVXUHV�DUH�
WDNHQ�WR�UHDVVLJQ�DIIHFWHG�HPSOR\HHV�WR�QHZ�SRVLWLRQV�ZLWKLQ�RU�RXWVLGH�WKH�*URXS��
7R�JXDUG�DV�EHVW�LW�FDQ�DJDLQVW�WKH�ULVN�RI�ORVLQJ�H[SHUWLVH��WKH�*URXS�LGHQWLILHV�WKH�NH\�PHQ�DQG�ZRPHQ�ZLWKLQ�LWV�RUJDQL]DWLRQ�
DQG�SXUVXHV�D�KXPDQ�UHVRXUFHV�SROLF\�WKDW�LV�VXLWHG�WR�PDLQWDLQLQJ�WKHLU�OR\DOW\�DQG�RU�HQVXULQJ�WKDW�WKH\�FDQ�EH�UHSODFHG��

�

)LQDQFLDO�PDUNHW�DQG�ILQDQFLQJ�ULVNV�
7KH�*URXS¶V�XVXDO�EXVLQHVV�SROLF\�LV�WR�KHGJH�FXUUHQF\�ULVNV�DV�VRRQ�DV�RUGHUV�DUH�WDNHQ�RU�WR�KHGJH�DQ�DQQXDO�EXGJHW��7KH�
PDLQ�FXUUHQF\�ULVN�UHODWHV�WR�LQWUD�*URXS�VDOHV�WUDQVDFWLRQV��7KHVH�ULVNV�DUH�KHGJHG�E\�PHDQV�RI�D�QHWWLQJ�V\VWHP�HQDEOLQJ�WKH�
SDUHQW�FRPSDQ\�WR�KHGJH�LWV�QHW�H[SRVXUH�WR�HDFK�FXUUHQF\�ZLWK�SULPH�ILQDQFLDO�LQVWLWXWLRQV��7R�FRYHU�LWVHOI�DJDLQVW�WKHVH�
FXUUHQF\�ULVNV��WKH�*URXS�SULPDULO\�XVHV�IXWXUHV�FRQWUDFWV��
%RUURZLQJV�DUH�DUUDQJHG�E\�WKH�UHOHYDQW�FRPSDQLHV�LQ�ORFDO�FXUUHQFLHV��H[FHSW�LQ�VSHFLDO�FLUFXPVWDQFHV��%RUURZLQJV�LQ�IRUHLJQ�
FXUUHQFLHV�DUUDQJHG�E\�WKH�SDUHQW�FRPSDQ\�PDWFK�ORDQV�LQ�WKH�VDPH�FXUUHQFLHV�WR�LWV�VXEVLGLDULHV��
7R�KHGJH�LWV�LQWHUHVW�UDWH�H[SRVXUH��WKH�SDUHQW�FRPSDQ\�HQWHUV�LQWR�KHGJLQJ�WUDQVDFWLRQV�ZLWK�SULPH�ILQDQFLDO�LQVWLWXWLRQV��
SULPDULO\�VWUXFWXUHG�DV�VZDSV�DQG�FDSV��ZKLFK�PDWFK�H[LVWLQJ�ERUURZLQJV��
+HGJLQJ�WUDQVDFWLRQV�DUH�FHQWUDOL]HG�E\�WKH�*URXS¶V�)LQDQFH�'HSDUWPHQW�DQG�DUH�FDUULHG�RXW�XQGHU�SURFHGXUHV�ODLG�GRZQ�E\�
WKH�*HQHUDO�0DQDJHPHQW��
7KH�*URXS�KDV�QRW�PDGH�DQ\�VLJQLILFDQW�LQYHVWPHQWV�DQG�LV�QRW�H[SRVHG�WR�DQ\�LQYHVWPHQW�UHODWHG�PDUNHW�ULVNV��
7KH�*URXS¶V�SROLF\�ZLWK�UHJDUG�WR�EDQN�ILQDQFLQJ�LV�WR�FRYHU�WKH�HQWLUH�DPRXQW�RI�LWV�ERUURZLQJ�UHTXLUHPHQW�ZLWK�FRQILUPHG�
FUHGLW�OLQHV��$W����'HFHPEHU�������WKH�JURXS�KDG�86'����P�LQ�FRQILUPHG�FUHGLW�OLQHV��LQFOXGLQJ�86'���P�GXH�WR�H[SLUH�LQ�OHVV�
WKDQ�RQH�\HDU��ZLWK�WKH�UHPDLQGHU�GXH�WR�H[SLUH�LQ�ODWH������HDUO\�������
�
(TXLW\�ULVNV�
0DUNHWDEOH�VHFXULWLHV�FRQVLVW�H[FOXVLYHO\�RI���������&DUERQH�/RUUDLQH�VKDUHV�KHOG�DV�WUHDVXU\�VWRFN��$�����IDOO�LQ�WKH�
&DUERQH�/RUUDLQH�VKDUH�SULFH�ZLWK�UHVSHFW�WR�WKH�DYHUDJH�HQG������SULFH�RI� ������ZRXOG�GUDJ�SUH�WD[�SURILW�GRZQ�E\� ���P��

�
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/HJDO�ULVNV�
'HSHQGHQFH�RI�WKH�&RPSDQ\��
&DUERQH�/RUUDLQH�LV�QRW�GHSHQGHQW�RQ�DQ\�SDWHQW��OLFHQFH�RU�VXSSO\�FRQWUDFW�WKDW�PD\�PDWHULDOO\�DIIHFW�LWV�EXVLQHVV�DFWLYLWLHV�RU�
SURILWDELOLW\��
9DOHR�UDQNV�DPRQJ�WKH�*URXS¶V�PDLQ�FXVWRPHUV��HVSHFLDOO\�WKH�0DJQHWV�GLYLVLRQ�LQ�1RUWK�$PHULFD��9DOHR�DFFRXQWV�IRU����RI�
FRQVROLGDWHG�VDOHV��'XULQJ�������9DOHUR¶V�86�VXEVLGLDU\��9(6,��HPHUJHG�IURP�&KDSWHU����SURWHFWLRQ�IURP�FUHGLWRUV�WKDW�LW�
HQWHUHG�LQ�'HFHPEHU�������ZKLFK�SDYHG�WKH�ZD\�IRU�WZR�86�VXEVLGLDULHV�RI�*URXSH�&DUERQH�/RUUDLQH�WR�UHFRYHU�����RI�WKH�
DPRXQW�RI�WKH�FODLPV�WKDW�WKH\�KDG�GHFODUHG�DV�SDUW�RI�WKLV�SURFHGXUH���
1R�RWKHU�FXVWRPHU�DFFRXQWV�IRU�PRUH�WKDQ������RI�VDOHV��
�

/LWLJDWLRQ�
,Q�'HFHPEHU�������&DUERQH�/RUUDLQH�UHFHLYHG�D�ILQH�RI� �����PLOOLRQ�IURP�WKH�(XURSHDQ�&RPPLVVLRQ�IROORZLQJ�DQ�LQYHVWLJDWLRQ�
LQWR�DQWL�FRPSHWLWLYH�SUDFWLFHV�LQ�WKH�VSHFLDOW\�JUDSKLWH�LQGXVWU\�GXULQJ�WKH�SHULRG�EHWZHHQ������DQG��������
,Q�������&DUERQH�/RUUDLQH�ZDV�LQIRUPHG�E\�WKH�(XURSHDQ�&RPPLVVLRQ�WKDW�DQ�LQYHVWLJDWLRQ�ZDV�EHLQJ�FDUULHG�RXW�FRQFHUQLQJ�
WKH�PDUNHW�IRU�EUXVKHV�IRU�HOHFWULF�PRWRUV�DQG�PHFKDQLFDO�SURGXFWV��7KLV�ODWHVW�LQYHVWLJDWLRQ��DV�ZHOO�DV�WKH�RQH�FRQFHUQLQJ�WKH�
VSHFLDOW\�JUDSKLWH�LQGXVWU\�ZHUH�ODXQFKHG�IROORZLQJ�WKH�LQYHVWLJDWLRQ�LQLWLDWHG�E\�WKH�86�-XVWLFH�'HSDUWPHQW�GXULQJ������LQWR�
JUDSKLWH�SURGXFWV��ZKLFK�ZDV�EURXJKW�WR�D�GHILQLWLYH�HQG�LQ������E\�WKH�VLJQDWXUH�RI�D�VHWWOHPHQW�EHWZHHQ�&2$,&�DQG�WKH�86�
-XVWLFH�'HSDUWPHQW��
&2$,&�LV�FXUUHQWO\�IDFLQJ�FODVV�DFWLRQ�ODZVXLWV�EURXJKW�E\�FHUWDLQ�86�FXVWRPHUV�LQ�WKH�86�FRXUWV��7KH�ODZVXLWV�IROORZLQJ�WKH�
VHWWOHPHQW�UHDFKHG�GXULQJ������EHWZHHQ�&DUERQH�2I�$PHULFD�,QGXVWULHV�&RUS���&2$,&��DQG�WKH�86�-XVWLFH�'HSDUWPHQW�DUH�
OLNHO\�WR�EH�FRQFOXGHG�VKRUWO\��2WKHU�ODZVXLWV�ZHUH�WULJJHUHG�E\�WKH�DQQRXQFHPHQW�LQ�1RYHPEHU������WKDW�0RUJDQ�&UXFLEOH�/WG�
KDG�UHDFKHG�D�VHWWOHPHQW�ZLWK�WKH�86�-XVWLFH�'HSDUWPHQW�LQ�FRQQHFWLRQ�ZLWK�DQ�LQYHVWLJDWLRQ�LQWR�DQWL�FRPSHWLWLYH�SUDFWLFHV�LQ�
WKH�86�LQ�FHUWDLQ�W\SHV�RI�EUXVKHV�IRU�HOHFWULF�PRWRUV���
%DVHG�RQ�WKH�LQIRUPDWLRQ�DYDLODEOH��WKH�UHTXLVLWH�SURYLVLRQV�KDYH�EHHQ�VHW�DVLGH�IRU�DOO�WKH�LGHQWLILHG�OLWLJDWLRQ�LQ�SURJUHVV�
FRQFHUQLQJ�ZKLFK�D�UHDVRQDEOH�HVWLPDWH�RI�WKH�OLNHO\�FRVW�FDQ�EH�PDGH��3URYLVLRQ�KDV�EHHQ�PDGH�IRU�DOO�WKH�OLWLJDWLRQ�UHIHUUHG�
WR�DERYH��
6LQFH�������WKH�*URXS�KDV�LPSOHPHQWHG�D�ZRUOGZLGH�SURJUDPPH�WR�SURYLGH�WUDLQLQJ�IRU�DQG�UDLVH�WKH�DZDUHQHVV�RI�RSHUDWLRQDO�
DQG�FRPPHUFLDO�PDQDJHUV�DERXW�FRPSHWLWLRQ�OHJLVODWLRQ��9HU\�VWULQJHQW�LQWHUQDO�FRQWURO�PHDVXUHV�DQG�H[WHUQDO�DXGLWV�HQVXUH�
WKDW�FRPSHWLWLRQ�OHJLVODWLRQ�LV�VFUXSXORXVO\�DGKHUHG�WR�LQ�DOO�WKH�FRXQWULHV�ZKHUH�WKH�*URXS�LV�SUHVHQW��
1R�RWKHU�ULVN�IDFWRU�KDV�EHHQ�LGHQWLILHG�RI�DQ\�QDWXUH�ZKDWVRHYHU�WKDW�ZRXOG�KDYH�KDG�RU�ZRXOG�EH�OLNHO\�WR�KDYH�PDWHULDO�
DGYHUVH�HIIHFWV�RQ�WKH�*URXS¶V�ILQDQFLDO�SRVLWLRQ��EXVLQHVV�DFWLYLWLHV�RU�HDUQLQJV��
7KHUH�DUH�QR�H[FHSWLRQDO�IDFWRUV�RU�GLVSXWHV�OLNHO\�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�ZLWK�D�KLJK�GHJUHH�RI�SUREDELOLW\�RQ�WKH�
HDUQLQJV��ILQDQFLDO�SRVLWLRQ��DVVHWV�RU�EXVLQHVV�DFWLYLWLHV�RI�WKH�&RPSDQ\�RU�WKH�*URXSH�&DUERQH�/RUUDLQH��

�
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*HQHUDO�LQIRUPDWLRQ�DERXW�WKH�VKDUH�FDSLWDO�
&RQGLWLRQV�
&KDQJHV�LQ�WKH�VKDUH�FDSLWDO�DQG�WKH�UHVSHFWLYH�ULJKWV�RI�WKH�YDULRXV�FDWHJRULHV�RI�VKDUHV�DUH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�
SURYLVLRQV�ODLG�GRZQ�LQ�ODZ��

� $PRXQW�DQG�VWUXFWXUH�RI�WKH�VKDUH�FDSLWDO��$UWLFOH���RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��
2Q����'HFHPEHU�������WKH�VKDUH�FDSLWDO�ZDV�VHW�DW� ������������GLYLGHG�LQWR������������VKDUHV��HDFK�ZLWK�D�QRPLQDO�YDOXH�RI�
��DQG�EHORQJLQJ�WR�WKH�VDPH�FDWHJRU\��

� $XWKRUL]DWLRQV�WR�FDUU\�RXW�D�FDSLWDO�LQFUHDVH�
� &RPELQHG�*HQHUDO�0HHWLQJ�RI����0D\������

7KH�&RPELQHG�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�RI����0D\������DXWKRUL]HG�WKH�%RDUG�RI�'LUHFWRUV�WR��
ý LVVXH�VKDUHV�DQG�VHFXULWLHV�JLYLQJ�LPPHGLDWH�RU�IXWXUH�DFFHVV�WR�VKDUHV�RI�WKH�&RPSDQ\�ZLWK�SUHIHUHQWLDO�
VXEVFULSWLRQ�ULJKWV��ý LVVXH��ZLWK�QR�SUHIHUHQWLDO�VXEVFULSWLRQ�ULJKWV��FRQYHUWLEOH�ERQGV��ERQGV�ZLWK�HTXLW\�ZDUUDQWV�DWWDFKHG�DQG�DQ\�
VHFXULWLHV�JLYLQJ�LPPHGLDWH�DQG�RU�IXWXUH�DFFHVV�WR�VKDUHV�LQ�WKH�&RPSDQ\��

7KH�PD[LPXP�QRPLQDO�DPRXQW�RI�WKH�LPPHGLDWH�DQG�RU�IXWXUH�FDSLWDO�LQFUHDVHV�WKDW�PD\�EH�FDUULHG�RXW�XQGHU�WKLV�
DXWKRUL]DWLRQ�LV� ���PLOOLRQ��7KLV�DXWKRUL]DWLRQ��ZKLFK�FDQFHOV�DOO�SUHYLRXV�DXWKRUL]DWLRQV��LV�YDOLG�XQWLO����-XO\�������,W�ZDV�QRW�
XVHG�GXULQJ�������
7KH�&RPELQHG�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�RI����0D\������DOVR�DXWKRUL]HG�WKH�%RDUG�RI�'LUHFWRUV�WR�JUDQW�RSWLRQV�JLYLQJ�
WKH�ULJKW�WR�VXEVFULEH�WR�QHZ�VKDUHV�WR�DOO�RU�VRPH�RI�WKH�FRUSRUDWH�H[HFXWLYHV�DQG�HPSOR\HHV�RI�*URXSH�&DUERQH�/RUUDLQH��
7KH�PD[LPXP�QXPEHU�RI�QHZ�VKDUHV�WKDW�PD\�EH�LVVXHG�WKURXJK�WKH�H[HUFLVH�RI�WKH�RSWLRQV�JUDQWHG�LV�OLPLWHG�WR���������
VKDUHV��HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ���DQG�DW��WKH�PRVW�WR�WKH�FRUUHVSRQGLQJ�QXPEHU�RI�DQQXDO�RSWLRQV�FDQFHOOHG�XQGHU�WKH�
SODQ�DXWKRUL]HG�RQ����0D\�������7KH�%RDUG�RI�'LUHFWRUV�GHFLGHG�DW�LWV�PHHWLQJ�RQ����0D\������WR�PDNH�XVH�RI�WKLV�
DXWKRUL]DWLRQ�E\�JUDQWLQJ�FHUWDLQ�&RPSDQ\�PDQDJHUV�RSWLRQV��DOORZLQJ�WKHP�WR�VXEVFULEH�WR�D�WRWDO�RI���������VKDUHV��HDFK�
ZLWK�D�QRPLQDO�YDOXH�RI� ���$V�UHJDUGV�WKLV�DXWKRUL]DWLRQ��WKH�UHPDLQGHU�WKDW�KDV�QRW�EHHQ�XVHG�LV�RI���������RSWLRQV��7KH�
DXWKRUL]DWLRQ�UHPDLQV�YDOLG�XQWLO����-XO\�������([HUFLVH�RI�WKHVH�RSWLRQV�ZDV�FRQWLQJHQW�XSRQ�WKH�DWWDLQPHQW�RI�D�WDUJHW�IRU�QHW�
LQFRPH�SHU�VKDUH�EHIRUH�QRQ�UHFXUULQJ�LWHPV�LQ�������7KLV�WDUJHW�KDYLQJ�QRW�EHHQ�UHDFKHG��WKHVH�RSWLRQV�FDQQRW�EH�UDLVHG�DQG�
DUH�WKHUHIRUH�FDQFHOOHG��

� &RPELQHG�*HQHUDO�0HHWLQJ�RI����0D\������
7KH�&RPELQHG�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�RI����0D\������DXWKRUL]HG�WKH�%RDUG�RI�'LUHFWRUV�WR��

ý �LVVXH�VKDUHV�DQG�VHFXULWLHV�JLYLQJ�LPPHGLDWH�RU�IXWXUH�DFFHVV�WR�VKDUHV�RI�WKH�&RPSDQ\�ZLWK�SUHIHUHQWLDO�
VXEVFULSWLRQ�ULJKWV��

ý �LVVXH��ZLWK�QR�SUHIHUHQWLDO�VXEVFULSWLRQ�ULJKWV��FRQYHUWLEOH�ERQGV��ERQGV�ZLWK�HTXLW\�ZDUUDQWV�DWWDFKHG�DQG�DQ\�
VHFXULWLHV�JLYLQJ�LPPHGLDWH�DQG�RU�IXWXUH�DFFHVV�WR�VKDUHV�LQ�WKH�&RPSDQ\��

7KH�PD[LPXP�QRPLQDO�DPRXQW�RI�WKH�LPPHGLDWH�DQG�RU�IXWXUH�FDSLWDO�LQFUHDVHV�WKDW�PD\�EH�FDUULHG�RXW�XQGHU�WKLV�
DXWKRUL]DWLRQ�LV� ���PLOOLRQ��LW�EHLQJ�VSHFLILHG�WKDW�WKH�QRPLQDO�DPRXQW�RI�WKH�DGGLWLRQDO�VKDUHV�WR�EH�LVVXHG�WR�SUHVHUYH�WKH�
ULJKWV�RI�WKH�KROGHUV�RI�VHFXULWLHV�JLYLQJ�ULJKW�WR�VKDUHV�PD\�EH�DGGHG�WR�WKLV�QRPLQDO�DPRXQW��LQ�DFFRUGDQFH�ZLWK�WKH�ODZ��
7KLV�DXWKRUL]DWLRQ�ZDV�QRW�XVHG�DQG�EHFDPH�QXOO�DQG�YRLG�DV�D�UHVXOW�RI�WKH�ODWHVW�&RPELQHG�*HQHUDO�0HHWLQJ�RQ�
���0D\�������
7KH�&RPELQHG�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�RI����0D\������DOVR�DXWKRUL]HG�WKH�%RDUG�RI�'LUHFWRUV�WR�LVVXH�VKDUHV�
UHVHUYHG�IRU�HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ��7KH�PD[LPXP�QRPLQDO�DPRXQW�RI�WKH�LPPHGLDWH�DQG�RU�
IXWXUH�LQFUHDVHV�LQ�WKH�VKDUH�FDSLWDO�WKDW�PD\�EH�FDUULHG�RXW�XQGHU�WKLV�DXWKRUL]DWLRQ�LV� ���������7KLV�DXWKRUL]DWLRQ�LV�YDOLG�
XQWLO����0D\�������,W�KDV�QRW�EHHQ�XVHG�WR�GDWH��
7KH�&RPELQHG�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�RI����0D\������DOVR�DXWKRUL]HG�WKH�%RDUG�RI�'LUHFWRUV�WR�JUDQW�RSWLRQV�JLYLQJ�
WKH�ULJKW�WR�VXEVFULEH�WR�QHZ�VKDUHV�WR�DOO�RU�VRPH�RI�WKH�PDQDJHUV�DQG�HPSOR\HHV�RI�WKH�*URXS��7KH�PD[LPXP�QRPLQDO�
DPRXQW�RI�WKH�FDSLWDO�LQFUHDVHV�DXWKRUL]HG�E\�WKLV�LVVXH�LV�OLPLWHG�WR� ���������WKDW�LV���������QHZ�VKDUHV��HDFK�ZLWK�D�
QRPLQDO�YDOXH�RI� ���7KH�%RDUG�RI�'LUHFWRUV�XVHG�WKLV�DXWKRUL]DWLRQ�LQ������WR�JUDQW���������RSWLRQV��5LJKWV�WR�H[HUFLVH�WKHVH�
RSWLRQV�ZHUH�DFTXLUHG�LQ�WKUHH�HTXDO�LQVWDOPHQWV�GXULQJ������������DQG������VXEMHFW�WR�WKH�DWWDLQPHQW�RI�DQQXDO�WDUJHWV�IRU�
QHW�LQFRPH�SHU�VKDUH�EHIRUH�QRQ�UHFXUULQJ�LWHPV��7KH�WDUJHW�IRU������ZDV�UHDFKHG��DQG�VR�RQH�WKLUG�RI�WKH�RSWLRQV�ZHUH�
JUDQWHG��7KH�UHPDLQGHU��L�H����������RSWLRQV��ZDV�FDQFHOOHG�DQG�UHSODFHG�SDUWLDOO\�E\�WKH�ODWHVW�SODQ�GHFLGHG�E\�WKH�%RDUG�RI�
'LUHFWRUV�RQ����0D\�������7KH�DXWKRUL]DWLRQ�RI����0D\������EHFDPH�QXOO�DQG�YRLG�DV�D�UHVXOW�RI�WKH�ODWHVW�&RPELQHG�*HQHUDO�
0HHWLQJ�KHOG�RQ����0D\�������
�
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6XPPDU\�RI�FKDQJHV�LQ�WKH�VKDUH�FDSLWDO�
'DWHV� 'HVFULSWLRQ�RI�WKH�WUDQVDFWLRQ�

6KDUH�FDSLWDO�
IROORZLQJ�WKH�
WUDQVDFWLRQ�

$GGLWLRQDO��
SDLG�LQ�FDSLWDO�

7RWDO�QXPEHU�RI�
VKDUHV�DIWHU�WKH�
WUDQVDFWLRQ�

����������� ,VVXH�RI��������QHZ�VKDUHV�HDFK�ZLWK�D�QRPLQDO�YDOXH�RI�
)5)���DV�D�UHVXOW�RI�D�FDSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV� ����������� ����������� ����������

����������� &RQYHUVLRQ�RI��������FRQYHUWLEOH�ERQGV��������LQWR��������
QHZ�VKDUHV��HDFK�ZLWK�D�QRPLQDO�YDOXH�RI�)5)��� ����������� ����������� ����������

����������� &RQYHUVLRQ�RI��������FRQYHUWLEOH�ERQGV��������LQWR��������
QHZ�VKDUHV� ������������ ����������� ����������

����������� 6WRFN�VSOLW��VHH�WKH�(OHYHQWK�5HVROXWLRQ�RI�WKH�&RPELQHG�
*HQHUDO�0HHWLQJ�RI����$SULO������ � � �����������

�����������
&RQYHUVLRQ�SULRU�WR�WKH�VSOLW�RI���������FRQYHUWLEOH�ERQGV�
�������LQWR���������QHZ�VKDUHV��HDFK�ZLWK�D�QRPLQDO�YDOXH�RI�
)5)���

������������ ����������� �����������

�����������
([HUFLVH�RI�������RSWLRQV�WR�SULRU�WR�WKH�VSOLW�DQG�������RSWLRQV�
DIWHU�WKH�VWRFN�VSOLW��OHDGLQJ�WR�WKH�LVVXDQFH�RI��������VKDUHV��
HDFK�ZLWK�D�QRPLQDO�YDOXH�RI�)5)���

������������ ���������� �����������

�����������
&RQYHUVLRQ�RI�WKH�QRPLQDO�YDOXH�RI�WKH�)5)���VKDUHV�WR� ���
VHH�WKH�6HYHQWK�5HVROXWLRQ�RI�WKH�&RPELQHG�*HQHUDO�0HHWLQJ�
RI���0D\������

����������� ������������ �����������

����������� ,VVXH�RI��������QHZ�VKDUHV�HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ��DV�
D�UHVXOW�RI�D�FDSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV� ����������� ���������� �����������

����������� ,VVXH�RI�������QHZ�VKDUHV�HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ��
WKURXJK�WKH�H[HUFLVH�RI�VXEVFULSWLRQ�RSWLRQV� ����������� �������� �����������

����������� ,VVXH�RI���������QHZ�VKDUHV�HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ��
DV�D�UHVXOW�RI�D�FDSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV� ����������� ���������� �����������

����������� ,VVXH�RI��������QHZ�VKDUHV�HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ��
WKURXJK�WKH�H[HUFLVH�RI�VXEVFULSWLRQ�RSWLRQV� ����������� �������� �����������

����������� ,VVXH�RI��������QHZ�VKDUHV�HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ��
WKURXJK�WKH�H[HUFLVH�RI�VXEVFULSWLRQ�RSWLRQV� ����������� �������� �����������

����������� ,VVXH�RI��������QHZ�VKDUHV�HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ��
WKURXJK�WKH�H[HUFLVH�RI�VXEVFULSWLRQ�RSWLRQV� ����������� �������� �����������

� B�áEì�ó!í!ç ëEãñí!é ç ëEì#3�.}í��pÞ2D'D'D��Aï�êAëEâ-ç êAë�ãPêAíEì ë	�Pí�æAè ç íEî�ï
íEã?�PáEâ�7DëEì ç ë!ó�è âAç á}ëAä�ì áEã2�!ç êAë}íEå-áAä�âAç ãñíEì ë�ãPêAáAï�â}è â-ëAä�ì áEãc÷
�
9RWLQJ�ULJKW�FHUWLILFDWHV�
,QYHVWPHQW�FHUWLILFDWHV�
1RQH��
�
6HFXULWLHV�JLYLQJ�DFFHVV�WR�WKH�VKDUH�FDSLWDO�
%HWZHHQ�-XO\������DQG�'HFHPEHU�������VKDUH�VXEVFULSWLRQ�RSWLRQV�ZHUH�JUDQWHG���������RI�ZKLFK�ZHUH�H[HUFLVHG�GXULQJ�
������7KH�RSWLRQV�VWLOO�WR�EH�H[HUFLVHG�DW����'HFHPEHU�������DIWHU�WDNLQJ�LQWR�DFFRXQW�FDQFHOODWLRQV��HQWLWOH�WKHLU�KROGHUV�WR�
DFTXLUH�D�WRWDO�QXPEHU�RI���������VKDUHV��HDFK�ZLWK�D�QRPLQDO�YDOXH�RI� ���$VLGH�IURP�VXEVFULSWLRQ�RSWLRQV��WKHUH�DUH�QR�RWKHU�
VHFXULWLHV�JLYLQJ�DFFHVV�WR�&DUERQH�/RUUDLQH¶V�VKDUH�FDSLWDO��

� &KDQJHV�LQ�WKH�RZQHUVKLS�RI�WKH�*URXS¶V�VKDUH�FDSLWDO�
��LQWHUHVW�� ��������� ��������� ���������
%13�3DULEDV� ����� ����� �����
)UHH�IORDW� ����� ����� �����
7UHDVXU\�VKDUHV� ���� ���� ����
7RWDO� ������ ������ ������

� 6KDUH�FDSLWDO�
$W����'HFHPEHU�������WKH�&RPSDQ\¶V�VKDUH�FDSLWDO�DPRXQWHG�WR� ������������GLYLGHG�LQWR������������VKDUHV�HDFK�ZLWK�D�
QRPLQDO�YDOXH�RI� ���
7KH�QXPEHU�RI�YRWLQJ�ULJKWV�VWRRG�DW�������������
7KH�&RPSDQ\�UHTXHVWHG�D�VXUYH\�E\�6LFRYDP�RI�WKH�KROGHUV�RI�LWV�EHDUHU�VKDUHV�DW����'HFHPEHU�������ZKLFK�LGHQWLILHG�
�������VKDUHKROGHUV��

�
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2ZQHUVKLS�RI�VKDUHV�DQG�YRWLQJ�ULJKWV�DW����'HFHPEHU������
� 1XPEHU�RI�VKDUHV� ��RI�VKDUH�FDSLWDO�

RZQHG�
��FDSLWDO�RZQHG�

KHOG�
%13�3DULEDV� ���������� ����� �����
)UHH�IORDW��R�Z�� ���������� ����� �����
��&'&� �������� ���� ����
��$UQKROG�DQG�6��%OHLFKURHGHU� �������� ���� ����
��(PSOR\HH�VKDUHKROGHUV� �������� ���� ����
7UHDVXU\�VKDUHV� �������� ���� ��
7RWDO� ����������� ������ ������

� 2ZQHUVKLS�RI�VKDUHV�DQG�YRWLQJ�ULJKWV�DW����'HFHPEHU������
� 1XPEHU�RI�VKDUHV� ��RI�VKDUH�FDSLWDO�

RZQHG�
��FDSLWDO�RZQHG�

KHOG�
%13�3DULEDV� ���������� ����� �����
)UHH�IORDW��R�Z�� ���������� ����� �����
��&'&� � �������� ���� ����
��(PSOR\HH�VKDUHKROGHUV� � �������� ���� ����
7UHDVXU\�VKDUHV� � �������� ���� ��
7RWDO� ����������� ������ ������

� 2ZQHUVKLS�RI�VKDUHV�DQG�YRWLQJ�ULJKWV�DW����'HFHPEHU������
� 1XPEHU�RI�VKDUHV� ��RI�VKDUH�FDSLWDO�

RZQHG�
��FDSLWDO�RZQHG�

KHOG�
%13�3DULEDV� ���������� ����� �����
)UHH�IORDW��R�Z�� ���������� ����� �����
��/D]DUG�$VVHW�0DQDJHPHQW� �������� ���� ����
��(PSOR\HH�VKDUHKROGHUV� �������� ���� ����
7UHDVXU\�VKDUHV� ������� ���� ��
7RWDO� ����������� ������ ������

�

7R�WKH�EHVW�RI�WKH�&RPSDQ\¶V�NQRZOHGJH��%13�3DULEDV��&DLVVH�GHV�'pS{WV�HW�&RQVLJQDWLRQV��&'&��DQG�$UQKROG�DQG�6��
%OHLFKURHGHU�$GYLVHUV��,QF��DUH�WKH�RQO\�VKDUHKROGHUV�ZLWK�D�VWDNH�DQG�YRWLQJ�ULJKWV�RI�RYHU�����
'LUHFWRUV�DQG�FRPSDQ\�RIILFHUV�KROG�������VKDUHV��(PSOR\HHV�RZQ������RI�WKH�VKDUH�FDSLWDO��$W����'HFHPEHU�������WKH�
QXPEHU�RI�VKDUHV�KHOG�E\�HPSOR\HHV�WKURXJK�WKH�&RPSDQ\¶V�PXWXDO�IXQG��IRQGV�FRPPXQ�GH�SODFHPHQW��VWRRG�DW���������
VKDUHV��RU�������RI�WKH�VKDUH�FDSLWDO��
$�WRWDO�RI���������VKDUH�VXEVFULSWLRQ�RSWLRQV�KDYH�EHHQ�JUDQWHG�WR�FRPSDQ\�RIILFHUV��L�H��PHPEHUV�RI�WKH�([HFXWLYH�
&RPPLWWHH���$VLGH�IURP�WKHVH�VXEVFULSWLRQ�RSWLRQV��QR�RWKHU�VHFXULWLHV�JLYH�DFFHVV�WR�&DUERQH�/RUUDLQH¶V�VKDUH�FDSLWDO��

� &URVVLQJ�RI�RZQHUVKLS�GLVFORVXUH�WKUHVKROGV�
2Q���0D\�������WKH�6RFLpWp�*pQpUDOH�JURXS�PRYHG�EHORZ�WKH����FDSLWDO�RZQHUVKLS�WKUHVKROG��2Q����1RYHPEHU�������
$UQKROG�DQG�6��%OHLFKURHGHU�$GYLVHUV��,QF��PRYHG�DERYH�WKH����FDSLWDO�RZQHUVKLS�WKUHVKROG��
%DVHG�RQ�WKH�VKDUHV�GHSRVLWHG�ZLWK�6LFRYDP�DW����'HFHPEHU�������WKH�JURXS�KDG��������VKDUHKROGHUV��
7R�WKH�EHVW�RI�WKH�&RPSDQ\¶V�NQRZOHGJH��RZQHUVKLS�RI�WKH�&RPSDQ\¶V�FDSLWDO�DW����'HFHPEHU������ZDV�DV�IROORZV��
,QGLYLGXDO�VKDUHKROGHUV���������LQFOXGLQJ�HPSOR\HH�VKDUHKROGHUV���������%13�3DULEDV���������2WKHU�)UHQFK�LQYHVWRUV���������
2WKHU�LQVWLWXWLRQDO�LQYHVWRUV����������86�DQG�8.�LQYHVWRUV�UHVSHFWLYHO\�RZQ�����DQG�����RI�WKH�VKDUH�FDSLWDO���
7KH�&RPSDQ\�LV�QRW�DZDUH�RI�DQ\�VKDUHKROGHUV¶�DJUHHPHQWV�RU�RWKHU�DJUHHPHQWV�FRQFHUQLQJ�LWV�VKDUH�FDSLWDO��
7KH�&RPSDQ\�GLUHFWO\�RZQV������RI�LWV�RZQ�VKDUHV��
,Q�DGGLWLRQ��QR�SXEOLF�WHQGHU�RU�H[FKDQJH�RIIHU��QRU�DQ\�JXDUDQWHHG�VKDUH�SULFH�RIIHU�KDV�EHHQ�PDGH�FRQFHUQLQJ�WKH�
&RPSDQ\¶V�VKDUHV�RYHU�WKH�SDVW�WKUHH�\HDUV��7KH�&RPSDQ\�KDV�QRW�LQLWLDWHG�DQ\�VXFK�RIIHUV�ZLWK�UHJDUG�WR�RWKHU�FRPSDQLHV�
RYHU�WKH�VDPH�SHULRG��
�
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0DUNHW�LQ�WKH�&RPSDQ\¶V�VKDUHV�
/LVWLQJ�DQG�VKDUH�FDWHJRULHV��
6KDUHV�DUH�DGPLWWHG�IRU�WUDGLQJ�RQ�WKH�3UHPLHU�0DUFKp�RI�WKH�3DULV�6WRFN�([FKDQJH�DQG�DUH�HOLJLEOH�IRU�WKH�65'��'HIHUUHG�
6HWWOHPHQW��VHUYLFH��&DUERQH�/RUUDLQH�VKDUHV�DOVR�EHORQJ�WR�WKH�6%)�����DQG�(XURQH[W�����LQGLFHV�DQG�LV�OLVWHG�RQ�1H[W3ULPH�
VHJPHQW�RI�(XURQH[W���
�����������VKDUHV�DUH�OLVWHG��

�

7UDGLQJ�RYHU�WKH�SDVW����PRQWKV����
1EU��RI�VKDUHV�WUDGHG� 7UDGLQJ�YROXPH� 7UDGLQJ�UDQJH� Ù PSÛ �

+LJK� /RZ�&DUERQH�/RUUDLQH�VKDUHV� �XQLWV�� � P�� Ù Ú Û � � �� � ��
����� � � � �
-XO\� �������� ������ ������ ������
$XJXVW� �������� ����� ������ ������
6HSWHPEHU� �������� ������ ������ ������
2FWREHU� �������� ������ ������ ������
1RYHPEHU� �������� ������ ������ ������
'HFHPEHU� �������� ������ ������ ������
����� � � � �
-DQXDU\� �������� ������ ������ ������
)HEUXDU\� �������� ������ ������ ������
0DUFK� �������� ����� ������ ������
$SULO� �������� ������ ������ ������
0D\� �������� ������ ������ ������
-XQH� �������� ����� ������ ������
-XO\� �������� ����� ������ ������
$XJXVW� �������� ����� ������ ������
6HSWHPEHU� �������� ����� ������ ������
2FWREHU� �������� ����� ������ ������
1RYHPEHU� �������� ������ ������ ������
'HFHPEHU� �������� ����� ������ ������
������ � � � �
-DQXDU\� �������� ����� ������ ������
)HEUXDU\� �������� ����� ������ ������N1áAä�ì �Pë'<�=1î á!áEå	�AëEì ôA÷
Ý Þ ßQ=�íEãcë!ó}áEâ-ç êAë�å-áEâAç ê!î �;í�7DëEì íEôAë�ãPêAíEì ë;æAì è �Pë!÷
Ý õDßR=�íEãcë!ó}áEâ}å-áEâAç ê!î �ñè âAç ì í�@ ó!í��ñê!è ô!ê!ãñíEâAó�î áAï�ãc÷

'LYLGHQG�KLVWRU\�
(DUQLQJV�SHU�VKDUH�� �� 6KDUH�SULFH�� ��

�
1EU�RI�

VKDUHV�DW�
\HDU�HQG�

1HW�
GLYLGHQG�

�
7D[�FUHGLW� 7RWDO�

DPRXQW� +LJK� /RZ� <HDU�HQG�
2YHUDOO�\LHOG�EDVHG�
RQ�\HDU�HQG�VKDUH�

SULFH�
�

����� ����������� ����� ����� ����� ������ ������ ������ ������
����� + F - � ����������� ����� ����� ����� ������ ������ ������ ������
����� ����������� ����� ����� ����� ������ ������ ������ ������
����� ����������� ����� ����� ����� ������ ������ ������ ������
����� ����������� ����� ����� ����� ������ ������ ������ ������Ý Þ ß�S�é é ë'�Pç è 7Dë�3�.}í��pÞ2D'D'D��!ç êAë�âAáEå}è âAíEî�7DíEî äEë}á!é�ãPêAíEì ëEã;ï
íEãðè â��Dì ë!íEãcë!ó}ç á õ;æ'ëEì'ãPêAíEì ë!÷

�

'LYLGHQG�SD\PHQWV�DUH�WLPH�EDUUHG�DV�SUHVFULEHG�E\�ODZ��WKDW�LV�ILYH�\HDUV�DIWHU�WKHLU�SD\PHQW��$IWHU�WKLV�WLPH��SD\PHQWV�DUH�
PDGH�WR�WKH�)UHQFK�7D[�$GPLQLVWUDWLRQ��
7KH�7KLUG�UHVROXWLRQ�RI�WKH�&RPELQHG�*HQHUDO�0HHWLQJ�GXH�WR�EH�KHOG�RQ���0D\�������ILUVW�QRWLFH��SURSRVHV�WKDW�D�GLYLGHQG�RI�
�����SHU�VKDUH�EH�SDLG�IRU�ILVFDO�������7KLV�GLYLGHQG�ZLOO�FDUU\�D�WD[�FUHGLW�RI� �����SHU�VKDUH��LQFUHDVLQJ�WKH�WRWDO�UHYHQXH�WR�
������
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%RDUG�RI�'LUHFWRUV��([HFXWLYH�&RPPLWWHH�DQG�$GYLVRU\�&RPPLWWHHV�
&RPSRVLWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV�DW���0DUFK������T�U�V�W X 8 V�Y#Z
T�[ V�\�]�^	T�_�`'_�a2aV b�c d e'f�g h�d'i�j�k�l)m�i�c d nIi�jIh�o p
q�r'r h�c jg e'k	h�jIsLtIi�d f�mLu2v'v'w l q�x�y zI{�|�}�zIx�x�q)~ {�|�{�zIx�����q t |�x)~ l q�������~ t q����#q

b�c d e'f�g h�d'h�o p
| jg d e r d c �e ���)~ ��|�{�������zI�'q l |�}
tIe�n	��e�d'h�o�g m�e ���'r e�d ��c �h�d � y h'i�d k	h�o p
l�h�n r i���j'c e	k'e �#~ ��| � � }�~ }'}'|��

� W X ^'`�� _ X ��Z� ^'V�Y�� ��W ^�X X ^	T�V���X _ YL� � �
q�r'r h�c jg e'k	h�jLu'u)� �'� ��u2v'v'� tIe�n	��e�d'h�o�g m�e ���'r e�d ��c �h�d � y h'i�d k�p

��| l ��{)~ l � l zI��}'|��)~ �
� _  �^�X ��T�U�V�\���X V']�^�� � � tIi�j�i���e�d'h�o p
q�r'r h�c jg e'k	h�jLu'u)� �'� ��u2v'v'� �#q�x�}	x h���e�d g�l ��q�����x�q b | l�h�j� �'� g i�jg

� h�d nIe�d�b�e r'� g ��tIi�j�i���c j�¡b�c d e'f�g h�d'h�o p
t q���x�q b |���|�{���|
� h�d nIe�d�l)m�i�c d nIi�jIi�j�k�l)m'c e�o |�¢ e'f � g c �e z o o c f2e�d'h�o p
t q���x�q£|�}'| l ��x�zI{)~ ¤I��|

¥ ^�X ¦�§	T�_ \'¨ ¨ W Y l)m�i�c d nIi�jIh�o p
q�r'r h�c jg e'k	h�jLu'u)� �'� ��u2v'v'� �#~ {�q�{ l ~ |�x�|���|�}�~ �©�#q����2q��)ª�� h � k�c j�

tIe�n	��e�d'h�o�g m�e |�¢ e'f � g c �e�l�h�n	n	c g g e'e	h�o p
��q�x)~ y�q��«q����'q)~ x�| �©~ { b ���#��x)~ |�}'}'| ��¬ ��q)~ 
b�c d e'f�g h�d'h�o p
l |#� q©�#q�{���|¡q�{)~ t q�}'|��2q�{���q�x��)q�ª����I|�x��#~ {©�#q���¬ � d h �'r e �I|�x���}�zIx� ��|�{���x�|���}�zIx©¬ ��� q)�
}'�¢ e�n	��h � d ��e'h�c �e�® � d h �'r e �I|�x���}�zIx� � t q�¯�x�z)¯©¬ ��� q)��}'�¢ e�n	��h � d ��e'h�c �e�® � d h �'r e y�|�q�����zI��x��
~ � ��|�{�
tIe�n	��e�d'h�o�g m�e ���'r e�d ��c �h�d � y h'i�d k	h�o p
y�|�q�����zI��x�� ~ � ��|�{©�#q��
� e�d nIi�j�e�jg�d e r d e��e�jg i�g c �e	h�o p
��q�x)~ y�q��°��q�x l ~ l ~ ��q���~ zI{��
��r e'f�c i �±q k���c �h�d�g h�g m�e y h'i�d k	h�o�b�c d e'f�g h�d �?h�o p
y zI��¯��I��| �«��|�}'| l z t ¬ � d i�j�f2e 

� ^'V�Y�� T�[ V�\�]�^L²�V�X ��^�[ ^'��� � � b�c d e'f�g h�d � e�j�e�d i � h�o p
q�r'r h�c jg e'k	h�jI�LtIi���u2v'v'v �#~ |�| l ����~ t |�}'| l

tIi�j�i���e�d'h�o p
|�}'| l � d h�nIh�g c h�j �#q�x�}'����~ t |�}'| l � d h�nIh�g c h�j �#q�x�}
b�c d e'f�g h�d'h�o p
l ��~ tIe'k�c i ��� l x�|�}'| l ����� q)� l)m�³�g e'i � k'e�l�i�n r'� � � e�g

�#V�� X W `�´	²�X _ YL� � � l)m�i�c d nIi�jIh�o�g m�eLtIi�j�i���e�nIe�jg y h'i�d k	h�o p
q�r'r h�c jg e'k	h�jLu'u)� �'� ��u2v'v'� ~ t |�x�¯��
x e���c ��j�e'k	h�jIµ#uIb�e'f2e�n	��e�d'¶'·'·'¶ l)m�i�c d nIi�jIh�o p

t ~ x l q�}�¬ � d i�j�f2e  �'~ t |�x�¯��°��¸�} g k ¬ ��¸# �'~ t |�x�¯��°���#q��'~ j�f �¬ ���#q� ����}�~ y�x)~ l z��#q©¬ }'�¢ e�n	��h � d �  i�j�k
��}�~ y�x)~ l z�� n	� �©¬ � e�d nIi�j� 
b�c d e'f�g h�d'h�o p
7,0&$/�6�$��6ZLW]HUODQG���75(,%$&+(5��$XVWULD���$/6720��)UDQFH��� ^'V�Y�� �#V�\�[ � V'`'V 8 _ YL� � � l)m�i�c d nIi�jIh�o p

q�r'r h�c jg e'k	h�jLu)�i�j � i�d �?¶'·'·'µ ��| l �)~ {�|�¯©¬ � d i�j�f2e  ���#��q l ~¬ � d i�j�f2e  �2q t | l ¬ � d e'i�g y d c g i�c j 
tIi�j�i���e�d'h�o p
t q�x�}¯ l zI{���|�~ }'� t q�x�}¯£��~ l ����x�| �����#q�x�} � q l q t zI{

¹ V�[ � ^�X ��W a2aV�¨ ^�X X W�� � � tIi�j�i���e�d'h�o p
q�r'r h�c jg e'k	h�jI�LtIi���u2v'v'v �#��x�q�� zIx��
� ^'V�Y�� �#V�\�[�º�^�X Y�V�X ] W Y�W b�c d e'f�g h�d'h�o p
q�r'r h�c jg e'k	h�jI�Lb�e'f2e�n	��e�d'¶'·'·#u ~ {���z���~ �#��q©¬ � d i�j�f2e  ��zIx�q�{��I|�� h � k�c j� q�» ��¬ b�e�j'nIi�d ¼ 

� e�d nIi�j�e�jg�d e r d e��e�jg i�g c �e	h�o p
y�q�{�|��)~ l�h�n	n � j'c f2i�g c h�j ¬ � d i�j�f2e  i�� ��r e'f�c i �±q k���c �h�d�g h y zI��¯��I��| �«��|�}'| l z t ¬ � d i�j�f2e  ����q)~
tIi�j�i���e�nIe�jg ¬ � d i�j�f2e  i�� ��r e'f�c i �±q k���c �h�d�g h } b©l z t ¬ � d i�j�f2e 
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�

$W�LWV�PHHWLQJ�RI����-XO\�������WKH�%RDUG�RI�'LUHFWRUV�DGRSWHG�DQ�LQWHUQDO�UHJXODWLRQ�VWDWLQJ�WKDW�LQ�DGGLWLRQ�WR�LWV�OHJDO�SRZHUV�
WKH�%RDUG�RI�'LUHFWRUV�VKDOO��L��DSSURYH�WKH�PDLQ�VWUDWHJLF�SULRULWLHV�HDFK�\HDU�DQG�WKH�PHGLXP�WHUP�REMHFWLYHV�DV�SDUW�RI�D�
WKUHH�\HDU�SODQ��LL��H[DPLQH�WKH�EXGJHW�SODQV�IRU�WKH�IROORZLQJ�\HDU��LLL��VWXG\�DFWLRQ�SODQV�EHLQJ�FRQVLGHUHG��LY��VHW�WKH�RYHUDOO�
LQYHVWPHQW�EXGJHW�DQG�Y��EH�NHSW�LQIRUPHG�RI�PDMRU�LQYHVWPHQW�SURJUDPPHV��
7KLV�LQWHUQDO�UHJXODWLRQ�DOVR�OD\V�GRZQ�WKH�UHVSRQVLELOLWLHV�RI�WKH�$FFRXQWV�&RPPLWWHH�DQG�RI�WKH��$SSRLQWPHQWV�DQG�
5HPXQHUDWLRQV�&RPPLWWHH��ZKLFK�DUH�VHW�IRUWK�EHORZ��
7KH�%RDUG�RI�'LUHFWRUV�PHW�VL[�WLPHV�GXULQJ�������

� &RPPLWWHHV�VHW�XS�E\�WKH�%RDUG�RI�'LUHFWRUV�
7KH�$FFRXQWV�&RPPLWWHH�
,Q�������WKH�%RDUG�RI�'LUHFWRUV�VHW�XS�DQ�$FFRXQWV�&RPPLWWHH��ZKLFK�LV�SODFHG�XQGHU�LWV�UHVSRQVLELOLW\��7KH�$FFRXQWV�
&RPPLWWHH�FRPSULVHV�DW�OHDVW�WKUHH�DQG�DW�PRVW�ILYH�PHPEHUV��ZKR�DUH�DSSRLQWHG�IURP�DPRQJ�WKH�PHPEHUV�RI�WKH�%RDUG��7KH�
GXWLHV�RI�WKLV�&RPPLWWHH��ZKLFK�PHHWV�DW�OHDVW�WZLFH�HDFK�\HDU��DUH��

ý �WR�H[DPLQH�DQG�DVVHVV�WKH�ILQDQFLDO�GRFXPHQWV�UHOHDVHG�E\�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�LWV�DQQXDO�ILQDQFLDO�
VWDWHPHQWV��

ý �WR�HQVXUH�WKDW�UHFRPPHQGDWLRQV�PDGH�E\�WKH�6WDWXWRU\�$XGLWRUV�DQG�WKH�LQWHUQDO�DXGLW�WHDP�DUH�IROORZHG�XS��
ý �PRUH�JHQHUDOO\��WR�H[DPLQH�DQ\�RWKHU�LVVXH�UHODWHG�WR�WKH�SUHSDUDWLRQ��YHULILFDWLRQ�RU�SXEOLFDWLRQ�RI�WKH�&RPSDQ\¶V�
DQQXDO�DQG�LQWHULP��LQGLYLGXDO�DQG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��

ý �WR�PRQLWRU�WKH�HIIHFWLYHQHVV�RI�WKH�LQWHUQDO�FRQWURO�DQG�H[WHUQDO�DXGLWV�RI�WKH�&RPSDQ\��
ý �WR�DSSULVH�LWVHOI�RI�WKH�5HSRUW�RI�WKH�*URXS¶V�5LVN�&RPPLWWHH��

$W����'HFHPEHU�������WKH�&RPPLWWHH�FRPSULVHG�-HDQ�3DXO�%HUQDUGLQL��-HDQ�&ODXGH�.DUSHOHV��DQ�LQGHSHQGHQW�GLUHFWRU��DQG�
5REHUW�&KDXSUDGH��DOVR�DQ�LQGHSHQGHQW�GLUHFWRU��ZKR�FKDLUV�WKH�&RPPLWWHH��)URP����0DUFK�������-HDQ�3LHUUH�&DSURQ��
LQGHSHQGDQW�GLUHFWRU��VKDOO�UHSODFH��5REHUW�&KDXSUDGH�DV�D��PHPEHU�&KDLUPDQ�RI�WKH�&RPPLWWHH��ZKLFK�ZLOO�EH�NQRZQ�DV��
$XGLW�DQG�$FFRXQWV�&RPPLWWHH��
7KH�$FFRXQWV�&RPPLWWHH�PHW�WKUHH�WLPHV�GXULQJ�������

�

7KH��$SSRLQWPHQWV�DQG�5HPXQHUDWLRQV�&RPPLWWHH�
,Q�������WKH�%RDUG�RI�'LUHFWRUV�VHW�XS�D�$SSRLQWPHQWV�DQG�5HPXQHUDWLRQV�&RPPLWWHH��ZKLFK�LV�SODFHG�XQGHU�LWV�UHVSRQVLELOLW\��
7KH�$SSRLQWPHQWV�DQG�5HPXQHUDWLRQV�&RPPLWWHH�FRPSULVHV�DW�OHDVW�WKUHH�DQG�DW�PRVW�ILYH�PHPEHUV��ZKR�DUH�DSSRLQWHG�IURP�
DPRQJ�WKH�PHPEHUV�RI�WKH�%RDUG��
7KH�&RPPLWWHH�LVVXHV�UHFRPPHQGDWLRQV�FRQFHUQLQJ��

ý �WKH�DSSRLQWPHQW�RI�QHZ�GLUHFWRUV�DQG�QHZ�PHPEHUV�RI�WKH�([HFXWLYH�&RPPLWWHH��
ý �WKH�UHPXQHUDWLRQ�SDLG�WR�WKH�&KDLUPDQ�DQG�&(2�DQG�WR�PHPEHUV�RI�WKH�([HFXWLYH�&RPPLWWHH��
ý �WKH�YDULRXV�DGGLWLRQDO�EHQHILWV��SHQVLRQ��LQVXUDQFH�FRYHU��WKDW�PD\�EH�LQFOXGHG�LQ�WKHVH�SDFNDJHV��
ý �WKH�SRWHQWLDO�DOORFDWLRQ�RI�VKDUH�VXEVFULSWLRQ�RU�SXUFKDVH�RSWLRQV��EHQHILFLDULHV��QXPEHU�RI�VKDUHV��SULFH��WR�VHQLRU�
H[HFXWLYHV��

$W����'HFHPEHU�������WKH�&RPPLWWHH�ZDV�PDGH�XS�RI�-HDQ�3LHUUH�&DSURQ�DQG�+HUYp�&RXIILQ��ERWK�LQGHSHQGHQW�GLUHFWRUV�ZLWK�
QR�RSHUDWLRQDO�GXWLHV��DORQJVLGH�&ODXGH�&RFR]]D��ZKR�SDUWLFLSDWHV�LQ�GLVFXVVLRQV�DERXW�LVVXHV�WKDW�GR�QRW�FRQFHUQ�KLP�
SHUVRQDOO\��,W�ZDV�FKDLUHG�E\�3DWULFN�.URQ�XQWLO�KH�UHVLJQHG�IURP�WKH�%RDUG�RI�'LUHFWRUV�RQ����'HFHPEHU�������)URP����0DUFK�
������LW�ZLOO�EH�FKDLUHG�E\�5REHUW�&KDXSUDGH��LQGHSHQGHQW�GLUHFWRU��
7KH�$SSRLQWPHQWV�DQG�5HPXQHUDWLRQV�&RPPLWWHH�PHW�WZLFH�DQG�ZDV�FRQVXOWHG�IRXU�WLPHV�GXULQJ�������

�

�
([HFXWLYH�&RPPLWWHH�
7KH�([HFXWLYH�&RPPLWWHH��ZKLFK�GHILQHV�WKH�*URXS¶V�VWUDWHJ\��KDV�ILYH�PHPEHUV��

�

&��&RFR]]D� &KDLUPDQ�DQG�&KLHI�([HFXWLYH�2IILFHU�
0��&RQLJOLR� ([HFXWLYH�9LFH�3UHVLGHQW�

*URXS�9LFH�3UHVLGHQW��$GYDQFHG�0DWHULDOV�DQG�7HFKQRORJLHV�DQG�(OHFWULFDO�$SSOLFDWLRQV�GLYLVLRQV�
%��/HGXF� *URXS�9LFH�3UHVLGHQW��+XPDQ�5HVRXUFHV�

4XDOLW\�DQG�&RQWLQXRXV�,PSURYHPHQW�
0��5HQDUW� *URXS�9LFH�3UHVLGHQW��(OHFWULFDO�3URWHFWLRQ�GLYLVLRQ�
-��&��6XTXHW� *URXS�9LFH�3UHVLGHQW��)LQDQFH�DQG�$GPLQLVWUDWLRQ�

�
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)HHV�SDLG�WR�WKH�6WDWXWRU\�$XGLWRUV�DQG�PHPEHUV�RI�WKHLU�QHWZRUNV�LQFXUUHG�E\�WKH�*URXS�
�� 'HORLWWH�7RXFKH�7RKPDWVX� (UQVW�	�<RXQJ���

,Q� �PLOOLRQ� �� 0RQWDQW� �� 0RQWDQW� ��
6WDWXWRU\�DXGLW��FHUWLILFDWLRQ��UHYLHZ�RI�
WKH�LQGLYLGXDO�DQG�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV��

���� ��� ���� ���
$XGLW�

2WKHU�DFFHVVRU\�DQG�DXGLW�HQJDJHPHQWV� ���� ��� ���� ���
6XE�WRWDO� �� ���� ��� ���� ���

/HJDO��WD[��ODERXU�ODZ� ���� ��� ���� ���2WKHU�VHUYLFHV��HWF��
�
�� ,QIRUPDWLRQ�WHFKQRORJ\� ���� ��� ���� ��
6XE�WRWDO� �� ���� ��� ���� ���
�7RWDO� � ���� ���� ���� ����
� 6KDUHV�LQ�WKH�&RPSDQ\¶V�FDSLWDO�KHOG�E\�GLUHFWRUV�DQG�RIILFHUV�

7KH�GLUHFWRUV�DQG�RIILFHUV�KROG�D�WRWDO�RI�������VKDUHV�LQ�WKH�&RPSDQ\¶V�FDSLWDO��
)RU�WKH�KROH�GXUDWLRQ�RI�KLV�WHUP��RI�RIILFH��HDFK�GLUHFWRU�PXVW�KROG�DW�OHDVW������RQH�KXQGUHG�DQG�WZHQW\��IXOO\�SDLG�XS�VKDUHV�
LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�DUWLFOH����RI�WKH�&RPSDQ\¶V�$UWLFOHV�RI�$VVRFLDWLRQ��7KHVH�VKDUHV�PXVW�EH�KHOG�LQ�
UHJLVWHUHG�IRUP��

�

&RPSHQVDWLRQ�DQG�EHQHILWV�
,Q�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH���������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH��WKH�DJJUHJDWH�DPRXQW�RI�FRPSHQVDWLRQ�
DQG�EHQHILWV�RI�DQ\�NLQG�SDLG�GXULQJ������WR�WKH�HLJKW�GLUHFWRUV�RI�/H�&DUERQH�/RUUDLQH��LQFOXGLQJ�WKH�&KDLUPDQ�DQG�&(2��
FDPH�WR� ���������ZKLFK�EUHDNV�GRZQ�DV�IROORZV��

ý UHPXQHUDWLRQ�SDLG�WR�WKH�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV��H[FHSW�WKH�&KDLUPDQ�DQG�&(2��WRWDOOLQJ� �������LQ�
GLUHFWRUV¶�IHHV��RU� �������SDLG�WR�HDFK�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV��H[FHSW�WKH�&KDLUPDQ�DQG�&(2���

ý UHPXQHUDWLRQ�SDLG�WR�WKH�&KDLUPDQ�DQG�&(2�IRU������FRPSULVLQJ� ��������DV�EDVLF�UHPXQHUDWLRQ�� ��������DV�D�
SHUIRUPDQFH�UHODWHG�ERQXV�IRU�������WR�EH�SDLG�LQ�������� �������LQ�GLUHFWRU¶V�IHHV�DQG� ������LQ�EHQHILWV�LQ�NLQG��
7KH�EHQHILWV�LQ�NLQG�UHFHLYHG�E\�WKH�&KDLUPDQ�DQG�&(2�LQFOXGH�FRQWULEXWLRQV�WRZDUGV�WKH�FRUSRUDWH�H[HFXWLYHV�
VRFLDO�JXDUDQWHH��JDUDQWLH�VRFLDOH�GHV�GLULJHDQWV�G¶HQWUHSULVH��*6&���

7KH�DJJUHJDWH�DPRXQW�RI�UHPXQHUDWLRQ�DOORFDWHG�WR�FRPSDQ\�RIILFHUV��L�H��PHPEHUV�RI�WKH�([HFXWLYH�&RPPLWWHH��ZKR�DUH�QRW�
GLUHFWRUV�FDPH�WR� ����������LQ�������
7KH�UHPXQHUDWLRQ�SDLG�WR�WKH�FRPSDQ\�RIILFHUV�ZKR�DUH�QRW�GLUHFWRUV�FRPSULVHG�D�EDVLF�UHPXQHUDWLRQ�RI� ��������SOXV�
EHQHILWV�LQ�NLQG�ZLWK�D�YDOXH�RI� ������DQG�YDULDEOH�DPRXQWV�RI� ��������FRUUHVSRQGLQJ�WR�SHUIRUPDQFH�UHODWHG�ERQXVHV�IRU�
������WR�EH�SDLG�LQ��������%DVLF�UHPXQHUDWLRQ�LV�VHW�E\�WKH�$SSRLQWPHQWV�DQG�5HPXQHUDWLRQV�&RPPLWWHH��DIWHU�VHHNLQJ�DGYLFH�
IURP�VSHFLDOLVW�FRQVXOWDQWV�FRQFHUQLQJ�PDUNHW�UDWHV��7KH�V\VWHP�IRU�FDOFXODWLQJ�ERQXVHV�SDLG�WR�WKH�([HFXWLYH�&RPPLWWHH�
WDNHV�LQWR�DFFRXQW�DFKLHYHPHQWV�LQ�UHODWLRQ�WR��

þ �WKH�*URXS¶V�(FRQRPLF�3URILW�WDUJHWV��L�H��RSHUDWLQJ�LQFRPH�DIWHU�WD[�OHVV�WKH�FRVW�RI�FDSLWDO�HPSOR\HG���
þ �FHUWDLQ�LQGLYLGXDO�WDUJHWV��
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2SWLRQV�RQ�WKH�&RPSDQ\¶V�VKDUHV�JUDQWHG�WR�H[LVWLQJ�PHPEHUV�RI�WKH�([HFXWLYH�&RPPLWWHH�
$�WRWDO�RI���������VKDUH�VXEVFULSWLRQ�RSWLRQV�KDYH�EHHQ�JUDQWHG�WR�FRPSDQ\�RIILFHUV��
$�WRWDO�RI��������RSWLRQV�ZHUH�H[HUFLVHG�DW�D�ZHLJKWHG�DYHUDJH�SULFH�RI� ������������DQG������SODQV���
&RPSDQ\�RIILFHUV�GR�QRW�KROG�DQ\�VXEVFULSWLRQ�RU�SXUFKDVH�RSWLRQV�RQ�VKDUHV�LQ�*URXS�VXEVLGLDULHV��

�
6KDUH�VXEVFULSWLRQ�RU�SXUFKDVH�RSWLRQV�JUDQWHG�WR�WKH�&(2��WKH�RQO\�PHPEHU�RI�ERWK�WKH�([HFXWLYH�&RPPLWWHH�DQG�WKH�%RDUG�RI�
'LUHFWRUV�
�� �����SODQ� �����SODQ������SODQ������SODQ������SODQ������SODQ� 7RWDO�
'DWH�RI�%RDUG�RI�'LUHFWRUV¶�PHHWLQJ� ���-XO\���� ���-XQH���� ���-XQH���� ���0DUFK���� ���0D\���� ���0D\���� �
1XPEHU�RI�VKDUHV�DYDLODEOH�IRU�VXEVFULSWLRQ� ������� ������ ������� ������� ������� ������ �������
6WDUW�RI�H[HUFLVH�SHULRG� -DQ����� -XO\���� -XQH���� 0DUFK���� 0DUFK���� 0D\���� �
(QG�RI�H[HUFLVH�SHULRG� -XQH���� -XQH���� -XQH���� 0DUFK���� 0DUFK��� 0D\���� �
6XEVFULSWLRQ�SULFH� ������ ������ ������ ������ ������ ������ �
1XPEHU�RI�VKDUHV�VXEVFULEHG�DW����'HF������� � � � �� ��
2SWLRQV�FDQFHOOHG�LQ������ �� �� �� ������� ������ �������
2SWLRQV�WKDW�PD\�VWLOO�EH�H[HUFLVHG� ������� ������ ������� ������� ������� �� �������

�
�

6KDUH�VXEVFULSWLRQ�RU�SXUFKDVH�RSWLRQV�JUDQWHG�WR�WKH����*URXS�HPSOR\HHV�ZKR�DUH�QRW�GLUHFWRUV�WR�KDYH�EHHQ�JUDQWHG�RU�WR�KDYH�
H[HUFLVHG�WKH�ODUJH�QXPEHU�RI�RSWLRQV�

�� �����SODQ������SODQ������SODQ������SODQ������SODQ������SODQ� 7RWDO�
'DWH�RI�%RDUG�RI�'LUHFWRUV¶�PHHWLQJ� ���-XO\���� ���-XQH���� ���-XQH���� ��0DUFK���� ���0D\���� ���0D\���� �
1XPEHU�RI�VKDUHV�DYDLODEOH�IRU�VXEVFULSWLRQ� ������� ������� ������� ������� �������� ������� ��������
6WDUW�RI�H[HUFLVH�SHULRG� -DQ����� -XO\���� -XQH���� 0DUFK���� 0DUFK���� 0D\���� �
(QG�RI�H[HUFLVH�SHULRG� -XQH���� -XQH���� -XQH���� 0DUFK���� 0DUFK���� 0D\���� �
6XEVFULSWLRQ�SULFH� ������ ������ ������ ������ ������ ������ �
1XPEHU�RI�VKDUHV�VXEVFULEHG�DW�
���'HF������� ������� ������ �� � � � �������
2SWLRQV�FDQFHOOHG�LQ������ �� �� �� ������ ������� ������� ��������
2SWLRQV�WKDW�PD\�VWLOO�EH�H[HUFLVHG� ������ ������� ������� ������� ������� �� ��������

Þ ß�1�êAë}õAö!ö!ö�íEâAó}õAö!öEõ-ï
ëEì ë�å-í!ó!ë	�PáEâAç è â!ôAëEâAç!äcæ'áEâ-ç êAë}í!ç ç íEè â!å-ëEâAçEá!éEç íEì ôAë!ç ã��AíEãcë!ó}áEâ}âAë!ç�è â��PáEå-ë;æ'ëEì'ãPêAíEì ë��Aë!é áEì ë�âAáEâ'@ ì ë'�cä�ì ì è â!ô}è ç ëEå}ãc÷ �
õDß õ�� 4}á!éEç êAë}õAö!ö!öñæAî íEâ|ï
ëEì ë	�PíEâ��PëEî î ë!ó}íEâAó}ç êAë}õAö!öEõ;æAî íEâ|ï
íEã?�PíEâ��PëEî î ë!ó��Aë'�PíAä�ãcë}ç êAë}ç íEì ôAë!çEé áEì'âAë!ç�è â��PáEå-ë;æ'ëEì'ãPêAíEì ë��Aë!é áEì ë�âAáEâ'@ ì ë'�cä�ì ì è â!ô}è ç ëEå}ã;ï
íEãðâAá!ç
ì ë!í'�DêAë!ó!÷ �

�

$JUHHPHQWV�UHJXODWHG�E\�$UWLFOH�/��������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH�
,Q�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�VHUYLFH�DJUHHPHQW�ZLWK�D�GLUHFWRU�IRU�D�FRQVXOWLQJ�DVVLJQPHQW�JLYLQJ�ULVH�WR�D�GDLO\�IHH��
7KLV�DVVLJQPHQW�ZDV�H[WHQGHG�WR�DQRWKHU�*URXS�DFWLYLW\�GXULQJ�������DQG�LW�FRQWLQXHG�GXULQJ������������DQG�������
�
/RDQV�DQG�JXDUDQWHHV�JUDQWHG�WR�RIILFHUV�DQG�GLUHFWRUV�
1RQH��

� (PSOR\HH�LQFHQWLYH�SODQV�
,QFHQWLYH�DQG�SURILW�VKDULQJ�SODQV�
�
(PSOR\HH�LQFHQWLYH�DJUHHPHQW�
)XUWKHU�WR�WKH�VSLQ�RII�RI�LWV�VXEVLGLDULHV�RQ���0D\�������&DUERQH�/RUUDLQH�6$�DQG�&DUERQH�/RUUDLQH�&RUSRUDWH�6HUYLFHV�
HQWHUHG�LQWR�D�QHZ�MRLQW�HPSOR\HH�LQFHQWLYH�DJUHHPHQW�IRU������������DQG������GDWHG����-XQH�������
7KH�DJJUHJDWH�DPRXQW�RI�HPSOR\HH�LQFHQWLYHV�GHSHQGV�RQ�WKH�OHYHO�RI�WKH�FRQVROLGDWHG�LQFRPH�SRVWHG�E\�WKH�*URXSH�
&DUERQH�/RUUDLQH�DV�D�SHUFHQWDJH�RI�*URXS�VDOHV��
)RU�WKH�SXUSRVH�RI�FDOFXODWLQJ�HPSOR\HH�LQFHQWLYHV��FRQVROLGDWHG�LQFRPH�EHIRUH�WD[�DQG�QRQ�UHFXUULQJ�LWHPV�LV�FDSSHG�DW����
RI�VDOHV��
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� ����V�� ����� ����� ����� �����
$PRXQWV�DOORFDWHG�WR�HPSOR\HHV� ���� ���� ������ ������
1XPEHU�RI�HPSOR\HHV�FRQFHUQHG� ��� ��� ������ ��������1�êAë�ã�Pá�æ'ë}á!éEç êAë�âAëAï íEô!ì ë!ëEå-ëEâAç ãðè âAç ì á!óAä��Pë!ó}é áEî î áAï�è â!ô-ç êAë�ãDæAè â'@ á!é éEç ì íEâ!ãcí'�Pç è áEâ-á!éEõ	.}í��;õAö!ö�Þ7êAíEã?�DêAíEâ!ôAë!ó�ì ëEî í!ç è 7Dë}ç á;æAì ë�7]è áAä�ãñíEô!ì ë!ëEå-ëEâAç ãc÷

�

(PSOR\HH�SURILW�VKDULQJ�
)XUWKHU�WR�WKH�VSLQ�RII�RI�LWV�VXEVLGLDULHV�RQ���0D\�������&DUERQH�/RUUDLQH�&RUSRUDWH�6HUYLFHV�HQWHUHG�LQWR�D�QHZ�HPSOR\HH�
SURILW�VKDULQJ�SODQ�GDWHG����-XQH������LQ�DFFRUGDQFH�ZLWK�$UWLFOHV�/�������DQG�5�������RI�WKH�)UHQFK�/DERXU�&RGH��
� ����V�� � ����� �����
$PRXQWV�DOORFDWHG�WR�HPSOR\HHV� ��� ���
1XPEHU�RI�HPSOR\HHV�FRQFHUQHG� ��� ���

�

7KH�WRWDO�DPRXQWV�SDLG�WR�HPSOR\HHV�XQGHU�WKH�LQFHQWLYH�SODQ�DQG�WKH�HPSOR\HH�SURILW�VKDULQJ�SODQ�PD\�QRW�H[FHHG������RI�
WKH�&RPSDQ\¶V�WRWDO�DQQXDO�SD\UROO�FRVW�IRU�WKH�UHOHYDQW�\HDU��

�

2SWLRQV�DQG�*URXS�,QYHVWPHQW�3ODQ�
7KH�&RPELQHG�*HQHUDO�0HHWLQJV�RI�6KDUHKROGHUV�RI����0D\����������$SULO����������$SULO������DQG����0D\������JUDQWHG�
ILQDQFLDO�DXWKRUL]DWLRQV�WR�GHYHORS�VWRFN�RZQHUVKLS�DPRQJ�HPSOR\HHV�WKURXJK�D�*URXS�,QYHVWPHQW�3ODQ�DQG�WKURXJK�VKDUH�
VXEVFULSWLRQ�RSWLRQV�SODQV��
&DSLWDO�LQFUHDVHV�UHVHUYHG�IRU�HPSOR\HHV�DUH�DOORFDWHG�WR�HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ�WKURXJK�D�
)&3(��FRUSRUDWH�PXWXDO�IXQG��IRU�)UHQFK�HPSOR\HHV�DQG�WKURXJK�GLUHFW�VKDUHKROGLQJV�IRU�QRQ�)UHQFK�HPSOR\HHV��
�
*URXS�,QYHVWPHQW�3ODQ�
$W�WKH�([WUDRUGLQDU\�*HQHUDO�0HHWLQJ�RI����$SULO�������WKH�%RDUG�RI�'LUHFWRUV�ZDV�DXWKRUL]HG�WR�LQFUHDVH�WKH�VKDUH�FDSLWDO��RQ�
RQH�RU�PRUH�RFFDVLRQV��WKURXJK�WKH�LVVXH�RI�VKDUHV�UHVHUYHG�IRU�HPSOR\HHV��QRWDEO\�DV�SDUW�RI�D�*URXS�,QYHVWPHQW�3ODQ��7KH�
PD[LPXP�QRPLQDO�DPRXQW�DXWKRUL]HG�ZDV�)5)��PLOOLRQ��HTXLYDOHQW�WR� �������������
2Q����-DQXDU\�������WKH�%RDUG�RI�'LUHFWRUV�PDGH�XVH�RI�WKH�XQXVHG�EDODQFH�RI�WKH�DXWKRUL]DWLRQ�LW�ZDV�JUDQWHG�DW�WKH�
([WUDRUGLQDU\�*HQHUDO�0HHWLQJ�RI����$SULO������E\�ODXQFKLQJ�WKH�VXEVFULSWLRQ�RI�D�UHVHUYHG�FDSLWDO�LQFUHDVH�UHSUHVHQWLQJ�
��������QHZ�VKDUHV�DW�D�SULFH�RI� ���HDFK��7KH�FDSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV�GXULQJ������ZDV�SUHVHQWHG�LQ�D�&2%�
DSSURYHG�SURVSHFWXV��DSSURYHG�XQGHU�QR���������GDWHG����$SULO��������7KH�VXEVFULSWLRQ�SHULRG�EHWZHHQ����$SULO������DQG����
0D\������OHG�WR�WKH�VXEVFULSWLRQ�RI���������QHZ�VKDUHV��UHSUHVHQWLQJ�D�FDSLWDO�LQFUHDVH�RI� ���������ZLWK�DGGLWLRQDO�SDLG�LQ�
FDSLWDO�DPRXQWLQJ�WR� �����������7KH�VKDUHV�TXDOLILHG�IRU�GLYLGHQG�ULJKWV�IURP����-XQH�������WKH�GDWH�RI�FRPSOHWLRQ�RI�WKH�
FDSLWDO�LQFUHDVH��
$W�WKH�&RPELQHG�*HQHUDO�0HHWLQJ�RI����0D\�������WKH�%RDUG�RI�'LUHFWRUV�ZDV�DXWKRUL]HG�WR�LQFUHDVH�WKH�VKDUH�FDSLWDO��RQ�RQH�
RU�PRUH�RFFDVLRQV��WKURXJK�WKH�LVVXH�RI�VKDUHV�UHVHUYHG�IRU�HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ��7KH�
PD[LPXP�QRPLQDO�DPRXQW�DXWKRUL]HG�ZDV� ���������7KLV�DXWKRUL]DWLRQ�ZDV�QRW�XVHG�DQG�H[SLUHV�RQ���0D\�������
1R�LVVXH�RI�VKDUHV�UHVHUYHG�IRU�HPSOR\HHV�WRRN�SODFH�GXULQJ�HLWKHU������RU��������

�
2SWLRQV�
$W�WKH�([WUDRUGLQDU\�*HQHUDO�0HHWLQJV�RI����0D\����������$SULO����������0D\������DQG����0D\�������WKH�%RDUG�RI�'LUHFWRUV�
ZDV�DXWKRUL]HG�WR�JUDQW��RQ�RQH�RU�PRUH�RFFDVLRQV��VKDUH�VXEVFULSWLRQ�RSWLRQV�WR�DOO�RU�VRPH�PDQDJHUV�LQ�WKH�&RPSDQ\�RU�
DIILOLDWHG�FRPSDQLHV��
7KH�HPSOR\HH�FDWHJRULHV�EHQHILWLQJ�IURP�WKHVH�RSWLRQV�DUH�GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV�HDFK�WLPH�WKDW�LW�PDNHV�XVH�
RI�WKH�DXWKRUL]DWLRQ��
8SRQ�WKH�SURSRVDO�RI�WKH�5HPXQHUDWLRQ�DQG�$SSRLQWPHQWV�&RPPLWWHH��WKH�%RDUG�RI�'LUHFWRUV�KDV�RIIHUHG�����*URXS�
PDQDJHUV�VLQFH������WKH�SRVVLELOLW\�RI�DFTXLULQJ���������VKDUHV��DIWHU�WDNLQJ�LQWR�DFFRXQW�FDQFHOODWLRQV��VHH�WKH�IROORZLQJ�
WDEOH���
%DVHG�RQ�WKH�DXWKRUL]DWLRQV�JUDQWHG��WKH�XQXVHG�EDODQFH�RI�QHZ�RSWLRQV�JUDQWHG�DW����'HFHPEHU������VWRRG�DW���������
VKDUHV��
�
�
�
�
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6KDUH�VXEVFULSWLRQ�RSWLRQV�
�� �����

�SODQ�
������
SODQ�

������
SODQ�

�����
�SODQ�

������
SODQ��

������
SODQ��

������
SODQ�

������
SODQ�

������
SODQ� 7RWDO�

'DWH�RI�%RDUG�RI�
'LUHFWRUV¶�PHHWLQJ� ���-XO\���� ���-XQH���� ���-XQH���� ���-DQ����� ��0DUFK���� ���0D\���� ���6HSW����� ���-DQ����� ���0D\���� �
1XPEHU�RI�VKDUHV�
DYDLODEOH�IRU�VXEVFULSWLRQ� �������� ������� �������� ������� �������� �������� ������ ������ �������� ����������
6WDUW�RI�H[HUFLVH�SHULRG� -DQ���� -XO\���� -XQH���� -DQ����� 0DUFK���� 0DUFK���� 6HSW����� -DQ����� 0D\���� �
(QG�RI�H[HUFLVH�SHULRG� -XQH���� -XQH���� -XQH���� -DQ����� 0DUFK���� 0DUFK���� 6HSW����� -DQ����� 0D\���� �
6XEVFULSWLRQ�SULFH� ������ ������ ������ ������ ������ ������ ������ ������ ������ �
1XPEHU�RI�VKDUHV�
VXEVFULEHG�DW�
���'HF�������

������� ������� � � � � � � � �������

2SWLRQV�FDQFHOOHG�LQ������ ������ � ������ ������� ������� �������� + , - � ������ ������ �������� ��������
2SWLRQV�WKDW�PD\�VWLOO�EH�
H[HUFLVHG� ������������������������������������������� ��������������� ������������������������������������������� ��������������� ������������������� ��������
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!&RPELQHG�*HQHUDO�0HHWLQJ�RI���0D\�������ILUVW�QRWLFH��
�
%RDUG�RI�'LUHFWRUV¶�UHSRUW�

/DGLHV�DQG�*HQWOHPHQ��
�
:H�KDYH�FRQYHQHG�WKLV�&RPELQHG�*HQHUDO�0HHWLQJ�LQ�RUGHU�WR��

ý DSSURYH�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU������DQG�DSSURSULDWH�
QHW�LQFRPH���

ý DXWKRUL]H�WKH�&RPSDQ\�WR�WUDGH�LQ�LWV�RZQ�VKDUHV�LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�LQ�IRUFH��
ý PRGLI\�WKH�DJJUHJDWH�DPRXQW�RI�WKH�DQQXDO�DOORFDWLRQ�RI�GLUHFWRUV¶�IHHV��
ý UDWLI\�WKH�DSSRLQWPHQW�RI�D�GLUHFWRU�ZKR�KDV�EHHQ�FR�RSWHG��ý DXWKRUL]H�WKH�%RDUG�RI�'LUHFWRUV�WR�FDUU\�RXW�FDSLWDO�LQFUHDVHV�WKURXJK�DQ�LVVXH�RI�VKDUHV�UHVHUYHG�IRU�HPSOR\HHV�
SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ��

�
� 0HHWLQJ�WR�EH�KHOG�LQ�RUGLQDU\�VHVVLRQ�

$SSURSULDWLRQ�RI�QHW�LQFRPH�
7KH�%RDUG�RI�'LUHFWRUV�SURSRVHV�WKH�SD\PHQW�RI�D�QHW�GLYLGHQG�RI� �����SHU�VKDUH��,I�DSSURYHG��QHW�LQFRPH�IRU�ILVFDO������
ZRXOG�EH�DSSURSULDWHG�DV�IROORZV��
� �
6RXUFH� � � ����V��
5HWDLQHG�HDUQLQJV� ����
1HW�LQFRPH�IRU�WKH�SHULRG��SURILW�� ������
'HGXFWLRQ�IURP�DGGLWLRQDO�SDLG�LQ�FDSLWDO� ������
7RWDO� ������
$SSURSULDWLRQ� � ����V��
/HJDO�UHVHUYH� ��
'LYLGHQG�DV�SHU�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�
����RI�WKH�VKDUH�FDSLWDO�� ������
$GGLWLRQDO�GLYLGHQG� ������
'LYLGHQG�ZLWKKROGLQJ�WD[� �������
7RWDO� ������

�

7KH�GLYLGHQG�ZLOO�EH�SDLG�IURP����-XQH�������
$�FRPSDULVRQ�ZLWK�GLYLGHQGV�SDLG�LQ�SUHYLRXV�\HDUV�LV�VKRZQ�LQ�WKH�IROORZLQJ�WDEOH��
� �� 1HW�GLYLGHQG� 7D[�FUHGLW� 7RWDO�GLYLGHQG�

����� ����� ����� �����
����� ����� ����� �����
����� ����� ����� �����
����� ����� ����� �����

�
�
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5HJXODWHG�DJUHHPHQWV�
3XUVXDQW�WR�WKH�SURYLVLRQV�RI�$UWLFOH�/��������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH��WKH�6WDWXWRU\�$XGLWRUV�KDYH�SUHVHQWHG�D�VSHFLDO�
UHSRUW�RQ�DJUHHPHQWV�UHJXODWHG�E\�$UWLFOH��������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH��

�

6KDUH�UHSXUFKDVHV�E\�WKH�&RPSDQ\�
$W�WKH�2UGLQDU\�*HQHUDO�0HHWLQJ�RI����0D\�������WKH�&RPSDQ\�ZDV�DXWKRUL]HG�WR�WUDGH�LQ�LWV�RZQ�VKDUHV�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH�/���������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH��

�

'XULQJ�������WKH�&RPSDQ\�PDGH�XVH�RI�WKLV�DXWKRUL]DWLRQ�WR�VWDELOL]H�WKH�VKDUH�SULFH��8QGHU�WKH�DXWKRUL]DWLRQ���������VKDUHV�
ZHUH�SXUFKDVHG�DW�DQ�DYHUDJH�VKDUH�SULFH�RI� ������DQG�QRQH�ZHUH�VROG��7KH�QXPEHU�RI�VKDUHV�KHOG�E\�WKH�&RPSDQ\�DW�
���'HFHPEHU������VWRRG�DW����������ZKLFK�UHSUHVHQWV�������RI�WKH�&RPSDQ\¶V�VKDUH�FDSLWDO��7UDGLQJ�FRVWV�DPRXQWHG�WR�
����������
7KH�%RDUG�RI�'LUHFWRUV�ZLVKHV�WR�UHQHZ�WKH�DXWKRUL]DWLRQ�JUDQWHG�E\�WKH�2UGLQDU\�*HQHUDO�0HHWLQJ�RI����0D\������WR�WUDGH�LQ�
WKH�&RPSDQ\¶V�RZQ�VKDUHV�XQGHU�WKH�FRQGLWLRQV�SURYLGHG�IRU�$UWLFOH�/���������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH�DQG�WR�
GHOHJDWH�UHVSRQVLELOLW\�WR�WKH�&RPSDQ\¶V�*HQHUDO�0DQDJHPHQW�IRU�SXUFKDVLQJ�VKDUHV�EHWZHHQ�D�PD[LPXP�SXUFKDVH�SULFH�RI�
���SHU�VKDUH�DQG�D�PLQLPXP�VHOOLQJ�SULFH�RI� ���SHU�VKDUH��7KH�SURSRVHG�SULFH�UDQJH�UHIOHFWV�WKH�SHUIRUPDQFH�RI�WKH�VKDUH�
SULFH�RYHU�WKH�SDVW�WZR�\HDUV��7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�XVH�WKH�DXWKRUL]HG�SURJUDPPH�LQ�LWV�HQWLUHW\��
�
7KH�%RDUG�RI�'LUHFWRUV�LQWHQGV�WR�XVH�WKLV�DXWKRUL]DWLRQ��LQ�RUGHU�RI�SULRULW\��WR��

ý VWDELOL]H�WKH�VKDUH�SULFH��WKURXJK�V\VWHPDWLF�WUDGHV�DJDLQVW�WKH�FXUUHQW�WUHQG�LQ�WKH�VKDUH�SULFH��
ý JUDQW�RU�WUDQVIHU�VKDUHV�WR�HPSOR\HHV�XQGHU�HPSOR\HH�SURILW�VKDULQJ��HPSOR\HH�VKDUH�RZQHUVKLS�RU�WKH�FRUSRUDWH�
VDYLQJV�SODQV��ý XVH�WKH�VKDUHV�LQ�FRQQHFWLRQ�ZLWK�DFTXLVLWLRQV��

ý LPSOHPHQW�DQ�DVVHW�DQG�LQYHVWPHQW�PDQDJHPHQW�SROLF\��
�

7KLV�DXWKRUL]DWLRQ�ZRXOG�EH�YDOLG�XQWLO�WKH�*HQHUDO�0HHWLQJ�RI�WKH�6KDUHKROGHUV�FDOOHG�WR�DSSURYH�WKH�DFFRXQWV�IRU�������,Q�QR�
FDVH�VKDOO�WKLV�DXWKRUL]DWLRQ�UHPDLQ�YDOLG�IRU�PRUH�WKDQ����PRQWKV��

�
$JJUHJDWH�DPRXQW�RI�WKH�DQQXDO�DOORFDWLRQ�RI�GLUHFWRUV¶�IHHV�
7KH�*HQHUDO�0HHWLQJ�RI����$SULO������VHW�WKH�DJJUHJDWH�DPRXQW�RI�WKH�DQQXDO�DOORFDWLRQ�RI�GLUHFWRUV¶�IHHV�DW�)5)���������L�H��
���������7KLV�DPRXQW�KDV�WKHUHIRUH�UHPDLQHG�XQFKDQJHG�IRU�WKH�SDVW�VL[�\HDUV��7KH�%RDUG�RI�'LUHFWRUV�SURSRVHV�LQFUHDVLQJ�
WKH�DJJUHJDWH�DPRXQW�RI�WKH�DQQXDO�DOORFDWLRQ�RI�GLUHFWRUV¶�IHHV�WR� ��������WR�UHIOHFW�WKH�LQFUHDVHG�LQYROYHPHQW�UHTXLUHG�RI�
GLUHFWRUV�DV�D�UHVXOW�RI�WKH�GHYHORSPHQW�RI�FRUSRUDWH�JRYHUQDQFH��

�
5DWLILFDWLRQ�RI�D�FR�RSWHG�GLUHFWRU�
7KH�%RDUG�RI�'LUHFWRUV�SURSRVHV�WKDW�WKH�SURYLVLRQDO�DSSRLQWPHQW�RI�-HDQ�3DXO�-DFDPRQ�DV�D�GLUHFWRU�PDGH�E\�WKH�%RDUG�RI�
'LUHFWRUV�DW�LWV�PHHWLQJ�RQ����-DQXDU\�������WR�UHSODFH�3DWULFN�.URQ�ZKR�KDV�WHQGHUHG�KLV�UHVLJQDWLRQ��EH�UDWLILHG�IRU�WKH�
UHPDLQLQJ�GXUDWLRQ�RI�WKH�ODWWHU¶V�WHUP�RI�RIILFH��WKDW�LV�XQWLO�WKH�*HQHUDO�0HHWLQJ�FDOOHG�WR�YRWH�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�IRU�
WKH�\HDU�HQGLQJ����'HFHPEHU�������-HDQ�3DXO�-DFDPRQ�KHOG�YDULRXV�SRVLWLRQV�ZLWKLQ�WKH�)UHQFK�SXEOLF�DGPLQLVWUDWLRQ��EHIRUH�
PRYLQJ�WR�WKH�6FKQHLGHU�JURXS��ZKHUH�KH�ZDV�0DQDJLQJ�'LUHFWRU�DQG�([HFXWLYH�9LFH�3UHVLGHQW�XQWLO�2FWREHU�������
&RQVHTXHQWO\��KH�KDV�D�ZHDOWK�RI�H[SHULHQFH�LQ�WKH�HOHFWUR�PHFKDQLFDO�DQG�HOHFWURQLFV�LQGXVWU\�WKDW�LV�LQYDOXDEOH�IRU�WKH�
*URXS��

� 0HHWLQJ�WR�EH�KHOG�LQ�H[WUDRUGLQDU\�VHVVLRQ�
&DSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV�
7KH�([WUDRUGLQDU\�*HQHUDO�0HHWLQJ�RI����0D\������GHOHJDWHG�WR�WKH�%RDUG�RI�'LUHFWRUV�WKH�SRZHUV�UHTXLUHG�WR�FDUU\�RXW�FDSLWDO�
LQFUHDVHV�WKURXJK�DQ�LVVXH�RI�VKDUHV�UHVHUYHG�IRU�HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ��7KH�PD[LPXP�
DJJUHJDWH�DPRXQW�RI�WKH�FDSLWDO�LQFUHDVHV�ZDV�VHW�DW� ���������7KH�%RDUG�RI�'LUHFWRUV�KDV�QRW�XVHG�WKLV�DXWKRUL]DWLRQ�DQG�KDV�
QRW�WKHUHIRUH�FDUULHG�RXW�DQ\�FDSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ��
,Q�D�ELG�WR�H[SDQG�HPSOR\HH�VKDUH�RZQHUVKLS�IXUWKHU�DQG�DV�DQ�LQFHQWLYH�IRU�HPSOR\HHV�WR�DFKLHYH�VXFFHVV�IRU�WKH�&RPSDQ\��
ZH�DJDLQ�SURSRVH�GHOHJDWLQJ�WR�WKH�%RDUG�RI�'LUHFWRUV�WKH�SRZHUV�UHTXLUHG�WR�FDUU\�RXW�FDSLWDO�LQFUHDVHV�WKURXJK�DQ�LVVXH�RI�
VKDUHV�UHVHUYHG�IRU�HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ��
7KH�PD[LPXP�DJJUHJDWH�DPRXQW�RI�WKH�FDSLWDO�LQFUHDVHV�ZRXOG�EH�IL[HG�DW� ���������7KLV�DXWKRUL]DWLRQ�ZRXOG�EH�YDOLG�IRU�D�
SHULRG�RI����PRQWKV���

�
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'UDIW�UHVROXWLRQV�
� 5HVROXWLRQV�WR�EH�YRWHG�RQ�LQ�RUGLQDU\�VHVVLRQ�

)LUVW�UHVROXWLRQ�±�$SSURYDO�RI�WKH�FRPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�
$IWHU�UHDGLQJ�WKH�%RDUG�RI�'LUHFWRUV¶�PDQDJHPHQW�UHSRUW�DQG�KHDULQJ�WKH�UHSRUWV�RI�WKH�6WDWXWRU\�$XGLWRUV�RQ�WKH�EDODQFH�VKHHW�
DQG�WKH�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�&RPSDQ\¶V������ILVFDO�\HDU��WKH�*HQHUDO�0HHWLQJ�DSSURYHV�WKH�ILQDQFLDO�VWDWHPHQWV�DV�
SUHVHQWHG��DOO�WKH�WUDQVDFWLRQV�UHIOHFWHG�E\�WKHVH�ILQDQFLDO�VWDWHPHQWV��WKH�YDOXDWLRQV�LQFOXGHG�WKHUHLQ�DQG�WKH�DOORZDQFHV�
PDGH�WR�GHSUHFLDWLRQ�DFFRXQWV�DQG�SURYLVLRQV��
,W�WKHUHIRUH�UHFRUGV�WKH�QHW�LQFRPH�IRU�WKH�SHULRG�DV� ��������������

�

6HFRQG�UHVROXWLRQ�±�$SSURYDO�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
$IWHU�UHDGLQJ�WKH�%RDUG�RI�'LUHFWRUV¶�PDQDJHPHQW�UHSRUW�DQG�KHDULQJ�WKH�UHSRUWV�RI�WKH�6WDWXWRU\�$XGLWRUV�RQ�WKH�EDODQFH�VKHHW�
DQG�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�������WKH�*HQHUDO�0HHWLQJ�DSSURYHV�WKH�VWDWHPHQWV�DV�SUHVHQWHG��DOO�WKH�
WUDQVDFWLRQV�UHIOHFWHG�E\�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��WKH�YDOXDWLRQV�LQFOXGHG�WKHUHLQ�DQG�WKH�DOORZDQFHV�PDGH�WR�
GHSUHFLDWLRQ�DFFRXQWV�DQG�SURYLVLRQV���
,W�WKHUHIRUH�UHFRUGV�D�FRQVROLGDWHG�QHW�ORVV�IRU�WKH�SHULRG�RI� ������������

�

7KLUG�UHVROXWLRQ����$SSURSULDWLRQ�RI�WKH�FRPSDQ\¶V�QHW�LQFRPH�
8SRQ�WKH�SURSRVDO�RI�WKH�%RDUG�RI�'LUHFWRUV��WKH�*HQHUDO�0HHWLQJ�UHVROYHV�WR�DSSURSULDWH�QHW�LQFRPH�IRU�WKH�SHULRG��ZKLFK�
DPRXQWV�WR� ��������������SOXV�UHWDLQHG�HDUQLQJV�RI� ������������UHSUHVHQWLQJ�D�WRWDO�DPRXQW�RI� �������������DV�IROORZV��

ý /HJDO�UHVHUYH�� � ���������
ý ,QFRPH�DYDLODEOH�IRU�GLVWULEXWLRQ������ � �������������

�

7KH�*HQHUDO�0HHWLQJ�VHWV�WKH�GLYLGHQG�IRU�WKH�\HDU�DW� �����SHU�VKDUH��WR�ZKLFK�LV�DGGHG��XQGHU�WKH�FRQGLWLRQV�ODLG�GRZQ�E\�
WKH�UHJXODWLRQV�LQ�IRUFH��DQ�DYRLU�ILVFDO�WD[�FUHGLW�RI� ������UDLVLQJ�WKH�WRWDO�DPRXQW�RI�WKH�GLYLGHQG�WR� ������2I�WKH�DPRXQWV�
GLVWULEXWHG�DV�D�GLYLGHQG�� �������������ZLOO�EH�GUDZQ�IURP�LQFRPH�DYDLODEOH�IRU�GLVWULEXWLRQ�DQG� �������������IURP�DGGLWLRQDO�
SDLG�LQ�FDSLWDO��7KH�GLYLGHQG�ZLWKKROGLQJ�WD[�RI� �������������SD\DEOH�DV�D�UHVXOW�RI�WKLV�GLVWULEXWLRQ�ZLOO�EH�GUDZQ�IURP�
DGGLWLRQDO�SDLG�LQ�FDSLWDO��
�

7KH�GLYLGHQG�ZLOO�EH�SDLG�IURP����-XQH�������
�

$�FRPSDULVRQ�LV�VKRZQ�EHWZHHQ�WKLV�GLYLGHQG�DQG�GLYLGHQG�SD\PHQWV�PDGH�LQ�WKH�SUHYLRXV�WKUHH�ILVFDO�\HDUV��DGMXVWHG�IRU�WKH�
ILYH�IRU�RQH�VWRFN�VSOLW��LQ�WKH�IROORZLQJ�WDEOH��
� �� 1HW�GLYLGHQG� 7D[�FUHGLW� 7RWDO�GLYLGHQG�
����� ����� ����� �����
����� ����� ����� �����
����� ����� ����� �����

�

)RXUWK�UHVROXWLRQ�±�$SSURYDO�RI�WKH�6WDWXWRU\�$XGLWRUV¶�UHSRUW�
$IWHU�KHDULQJ�WKH�UHSRUW�SUHSDUHG�E\�WKH�6WDWXWRU\�$XGLWRUV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH�/��������RI�WKH�)UHQFK�
&RPPHUFLDO�&RGH��WKH�*HQHUDO�0HHWLQJ�DFNQRZOHGJHV�DQG�DSSURYHV�LWV�FRQWHQWV��

�

)LIWK�UHVROXWLRQ�±�3XUFKDVH�RI�&DUERQH�/RUUDLQH�VKDUHV�
$IWHU�KHDULQJ�WKH�%RDUG�RI�'LUHFWRUV¶�UHSRUW�DQG�KDYLQJ�IDPLOLDUL]HG�LWVHOI�ZLWK�WKH�&2%�DSSURYHG�SURVSHFWXV��WKH�*HQHUDO�
0HHWLQJ�DXWKRUL]HV�WKH�%RDUG�RI�'LUHFWRUV�XQGHU�WKH�FRQGLWLRQV�VWLSXODWHG�LQ�$UWLFOH�/���������RI�WKH�)UHQFK�&RPPHUFLDO�&RGH�
WR�DFTXLUH�D�QXPEHU�RI�VKDUHV�UHSUHVHQWLQJ�XS�WR�����RI�WKH�VKDUHV�FRPSULVLQJ�WKH�&RPSDQ\¶V�VKDUH�FDSLWDO��RU�����������
VKDUHV��
7KH�*HQHUDO�0HHWLQJ�UHVROYHV�WKDW�VKDUH�SXUFKDVHV�PD\�EH�FDUULHG�RXW�WR�VWDELOL]H�WKH�VKDUH�SULFH��WR�JUDQW�RU�WUDQVIHU�VKDUHV�
WR�HPSOR\HHV�LQ�FRQQHFWLRQ�ZLWK�WKH�HPSOR\HH�SURILW�VKDULQJ�SODQ��HPSOR\HH�VKDUH�RZQHUVKLS�SODQ�RU�WKH�FRUSRUDWH�VDYLQJV�
SODQ��WR�XVH�VKDUHV�LQ�FRQQHFWLRQ�ZLWK�DFTXLVLWLRQV�RU��PRUH�JHQHUDOO\��WR�XVH�WKHP�DV�SDUW�RI�DQ�DVVHW�DQG�LQYHVWPHQW�
PDQDJHPHQW�SROLF\��
7KH�PD[LPXP�SXUFKDVH�SULFH�LV�VHW�DW� ���SHU�VKDUH�DQG�WKH�PLQLPXP�VHOOLQJ�SULFH�LV�VHW�DW� ���SHU�VKDUH��7KHVH�SULFHV�DUH�
VHW�VXEMHFW�WR�DGMXVWPHQWV�UHODWHG�WR�DQ\�FDSLWDO�WUDQVDFWLRQV�DIIHFWLQJ�WKH�&RPSDQ\¶V�FDSLWDO��,Q�YLHZ�RI�WKH�PD[LPXP�
SXUFKDVH�SULFH�VHW��WKH�DJJUHJDWH�DPRXQW�RI�VKDUH�SXUFKDVHV�PD\�QRW�H[FHHG� ������������
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6KDUH�SXUFKDVHV��VDOHV�DQG�WUDQVIHUV�PD\�EH�FDUULHG�RXW�DW�DQ\�WLPH�DQG�E\�DQ\�PHDQV��LQFOXGLQJ�WKH�XVH�RI�RSWLRQV�DQG�
WKURXJK�DFTXLVLWLRQV�IURP�LGHQWLILHG�WKLUG�SDUWLHV��
6KDUHV�DFTXLUHG�LQ�DFFRUGDQFH�ZLWK�WKLV�UHVROXWLRQ�PD\��LQ�SDUW�RU�LQ�WKHLU�HQWLUHW\��EH�NHSW��VROG�RU�WUDQVIHUUHG�E\�DQ\�PHDQV��
7KH\�PD\�DOVR�EH�FDQFHOOHG�WKURXJK�D�FDSLWDO�UHGXFWLRQ�XQGHU�WKH�FRQGLWLRQV�ODLG�GRZQ�LQ�ODZ��
7KLV�DXWKRUL]DWLRQ�LV�YDOLG�XQWLO�WKH�*HQHUDO�0HHWLQJ�FDOOHG�WR�YRWH�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�IRU�������,Q�QR�FDVH�ZLOO�WKLV�
DXWKRUL]DWLRQ�UHPDLQ�YDOLG�IRU�PRUH�WKDQ����PRQWKV��
7KH�*HQHUDO�0HHWLQJ�JUDQWV�IXOO�SRZHUV�WR�WKH�%RDUG�RI�'LUHFWRUV��ZLWK�WKH�RSWLRQ�RI�GHOHJDWLQJ�WKHP�WR�WKH�&KDLUPDQ��WR�SODFH�
DOO�VWRFN�PDUNHW�RUGHUV��HQWHU�DQ\�LQWR�DJUHHPHQWV��FDUU\�RXW�DOO�IRUPDOLWLHV�DQG��JHQHUDOO\�VSHDNLQJ��GR�ZKDWHYHU�LV�UHTXLUHG�WR�
DSSO\�WKLV�DXWKRUL]DWLRQ��

�

6L[WK�UHVROXWLRQ�±�$QQXDO�DOORFDWLRQ�RI�GLUHFWRUV¶�IHHV�
,Q�DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��WKH�*HQHUDO�0HHWLQJV�UHVROYHV�WR�VHW�DW� ��������WKH�DJJUHJDWH�
DPRXQW�RI�WKH�DQQXDO�DOORFDWLRQ�RI�GLUHFWRUV¶�IHHV�IRU�\HDUV�IURP�ILVFDO������LQFOXVLYH��7KLV�GHFLVLRQ�VKDOO�UHPDLQ�YDOLG�XQWLO�WKH�
*HQHUDO�0HHWLQJ�GHFLGHV�RWKHUZLVH��

�

6HYHQWK�UHVROXWLRQ�±�5DWLILFDWLRQ�RI�D�FR�RSWHG�GLUHFWRU�
7KH�*HQHUDO�0HHWLQJ�UDWLILHV�WKH�SURYLVLRQDO�DSSRLQWPHQW�RI�0U�-DFDPRQ�DV�D�GLUHFWRU�PDGH�E\�WKH�%RDUG�RI�'LUHFWRUV�DW�LWV�
PHHWLQJ�RQ����-DQXDU\�������WR�UHSODFH�3DWULFN�.URQ�ZKR�KDV�WHQGHUHG�KLV�UHVLJQDWLRQ��IRU�WKH�UHPDLQLQJ�GXUDWLRQ�RI�WKH�
ODWWHU¶V�WHUP�RI�RIILFH��WKDW�LV�XQWLO�WKH�*HQHUDO�0HHWLQJ�FDOOHG�WR�YRWH�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGLQJ����
'HFHPEHU�������

�
(LJKWK�UHVROXWLRQ�±�3RZHUV�WR�FDUU\�RXW�WKH�IRUPDOLWLHV�
)XOO�SRZHUV�DUH�JUDQWHG�WR�WKH�EHDUHU�RI�D�FRS\�RU�H[FHUSWV�RI�WKHVH�PLQXWHV�WR�FDUU\�RXW�DOO�WKH�OHJDO�IRUPDOLWLHV��

� 5HVROXWLRQV�WR�EH�YRWHG�RQ�LQ�H[WUDRUGLQDU\�VHVVLRQ�
�
1LQWK�UHVROXWLRQ�±�&DSLWDO�LQFUHDVH�UHVHUYHG�IRU�HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�LQYHVWPHQW�SODQ�
,Q�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH�/�������RI�WKH�)UHQFK�/DERXU�&RGH�DQG�$UWLFOH���������9,,�RI�WKH�)UHQFK�
&RPPHUFLDO�&RGH�DQG�DIWHU�KHDULQJ�WKH�%RDUG�RI�'LUHFWRUV¶�PDQDJHPHQW�UHSRUW�DQG�WKH�VSHFLDO�UHSRUW�RI�WKH�6WDWXWRU\�
$XGLWRUV��WKH�*HQHUDO�0HHWLQJ�DXWKRUL]HV�WKH�%RDUG�RI�'LUHFWRUV�WR�LQFUHDVH��RQ�RQH�RU�PRUH�RFFDVLRQV�EDVHG�VROHO\�RQ�WKHVH�
GHOLEHUDWLRQV��WKH�VKDUH�FDSLWDO�WKURXJK�DQ�LVVXH�RI�VKDUHV�LQ�FDVK��VXEVFULSWLRQ�RI�ZKLFK�ZLOO�EH�UHVHUYHG�IRU�SDUWLFLSDQWV�LQ�WKH�
*URXS�,QYHVWPHQW�3ODQ��
7KH�*HQHUDO�0HHWLQJ�UHVROYHV�WKDW�WKH�QRPLQDO�DPRXQW�RI�WKH�FDSLWDO�LQFUHDVHV�WKDW�PD\�EH�FDUULHG�RXW�SXUVXDQW�WR�WKLV�
DXWKRUL]DWLRQ�PD\�QRW�H[FHHG�D�PD[LPXP�DPRXQW�RI� ���������RU�����DSSUR[��RI�WKH�FDSLWDO�RI�WKH�&RPSDQ\��
7KH�*HQHUDO�0HHWLQJ�UHVROYHV�WR�ZDLYH�WKH�SUHIHUHQWLDO�VXEVFULSWLRQ�ULJKWV�RI�VKDUHKROGHUV�WR�DQ\�QHZ�VKDUHV�WR�EH�LVVXHG�WR�
HPSOR\HHV�SDUWLFLSDWLQJ�LQ�WKH�*URXS�,QYHVWPHQW�3ODQ��
7KH�VL]H�RI�HDFK�FDSLWDO�LQFUHDVH�PD\�QRW�H[FHHG�WKH�DPRXQW�RI�WKH�VKDUHV�VXEVFULEHG�E\�HPSOR\HHV�LQGLYLGXDOO\�RU�WKURXJK�
WKH�PXWXDO�IXQG��
7KH�*HQHUDO�0HHWLQJ�JUDQWV�IXOO�SRZHUV�WR�WKH�%RDUG�RI�'LUHFWRUV��ZKLFK�PD\�EH�GHOHJDWHG�WR�WKH�&KDLUPDQ��XQGHU�WKH�
FRQGLWLRQV�ODLG�GRZQ�LQ�ODZ��WR�FDUU\�RXW�WKLV�DXWKRUL]DWLRQ��RQ�RQH�RU�PRUH�RFFDVLRQV��QRWDEO\�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�
ZKHWKHU�WKH�LVVXHV�VKDOO�EH�PDGH�GLUHFWO\�WR�WKH�DIRUHPHQWLRQHG�EHQHILFLDULHV�RU�WKURXJK�FROOHFWLYH�LQYHVWPHQW�XQGHUWDNLQJV��
GHILQLQJ�WKH�DPRXQWV�WR�EH�LVVXHG��VHWWLQJ�WKH�GDWHV�IRU�WKH�LVVXHV��LQFOXGLQJ�WKH�RSHQLQJ�DQG�FORVLQJ�GDWHV�IRU�VXEVFULSWLRQV��
GHWHUPLQLQJ�WKH�LVVXH�SULFH�RI�WKH�VKDUHV�LQ�DFFRUGDQFH�ZLWK�WKH�OHJLVODWLRQ�DQG�UHJXODWLRQV�LQ�IRUFH��VHWWLQJ�WKH�GDWH�IURP�ZKLFK�
WKH�VKDUHV�WR�EH�LVVXHG�ZLOO�FDUU\�GLYLGHQG�ULJKWV�DQG�KRZ�WKH\�VKDOO�EH�SDLG�XS��LW�EHLQJ�VSHFLILHG�WKDW�WKH\�PXVW�EH�SDLG�XS�
ZLWKLQ�D�SHULRG�QRW�H[FHHGLQJ�WKUHH�\HDUV��UHFRJQL]LQJ�WKH�FRPSOHWLRQ�RI�WKH�FDSLWDO�LQFUHDVH�SURSRUWLRQDWHO\�WR�WKH�QXPEHU�RI�
VKDUHV�DFWXDOO\�VXEVFULEHG��UHTXHVWLQJ�WKH�OLVWLQJ�RI�WKH�VKDUHV�WR�EH�LVVXHG�RQ�WKH�VWRFN�PDUNHW�HYHU\ZKHUH�UHTXLUHG��PDNLQJ�
WKH�UHTXLVLWH�DPHQGPHQWV�WR�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�UHVXOWLQJ�IURP�XVH�RI�WKLV�DXWKRUL]DWLRQ�DQG��PRUH�JHQHUDOO\��
GHWHUPLQLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WUDQVDFWLRQV�FDUULHG�RXW�SXUVXDQW�WR�WKLV�UHVROXWLRQ��PDNLQJ�DQ\�DGMXVWPHQWV�QHHGHG�LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�ODZ�DQG�WKH�UHJXODWLRQV�DQG�WDNLQJ�DQ\�DSSURSULDWH�PHDVXUHV�DQG�HQWHULQJ�LQWR�DQ\�
DJUHHPHQWV�WR�HQVXUH�WKH�VXFFHVVIXO�FRPSOHWLRQ�RI�WKH�SODQQHG�LVVXHV��
7KH�SHULRG�GXULQJ�ZKLFK�WKH�%RDUG�RI�'LUHFWRUV�PD\��RQ�RQH�RU�PRUH�RFFDVLRQV��XVH�WKLV�DXWKRUL]DWLRQ�LV�VHW�DW����PRQWKV�IURP�
WKH�SUHVHQW�GD\��
7KH�%RDUG�RI�'LUHFWRUV�VKDOO�DOVR�KDYH�IXOO�SRZHUV��VKRXOG�LW�GHHP�QHFHVVDU\��WR�VHW�RII�DQ\�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�
ZLWK�WKH�FDSLWDO�LQFUHDVHV�DJDLQVW�DGGLWLRQDO�SDLG�LQ�FDSLWDO�DQG�WR�GUDZ�IURP�WKLV�DFFRXQW�WKH�DPRXQWV�UHTXLUHG�WR�UDLVH�WKH�
OHJDO�UHVHUYH�WR�WKH�OHYHO�RI�RQH�WHQWK�RI�WKH�VKDUH�FDSLWDO�DIWHU�WKH�FDSLWDO�LQFUHDVH��
7KLV�DXWKRUL]DWLRQ�UHSODFHV�DQG�VXSHUVHGHV�WKDW�JUDQWHG�E\�WKH�&RPELQHG�*HQHUDO�0HHWLQJ�RI����0D\������LQ�LWV�1LQWK�
5HVROXWLRQ��
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!�6SHFLDO�5HSRUW�RI�WKH�6WDWXWRU\�$XGLWRUV��
RQ�FHUWDLQ�UHODWHG�SDUW\�WUDQVDFWLRQV�

�
�\HDU�HQGHG����'HFHPEHU�������
�
,Q�RXU�FDSDFLW\�RI�VWDWXWRU\�DXGLWRUV�RI�\RXU�&RPSDQ\��ZH�DUH�UHTXLUHG�WR�UHSRUW�RQ�FHUWDLQ�FRQWUDFWXDO�DJUHHPHQWV�ZLWK�FHUWDLQ�
UHODWHG�SDUWLHV�RI�ZKLFK�ZH�KDYH�EHHQ�DGYLVHG���
:H�DUH�QRW�UHTXLUHG�WR�DVFHUWDLQ�ZKHWKHU�DQ\�RWKHU�FRQWUDFWXDO�DJUHHPHQWV�H[LVW�EXW�WR�LQIRUP�\RX��RQ�WKH�EDVLV�RI�WKH�
LQIRUPDWLRQ�SURYLGHG�WR�XV��RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�DJUHHPHQWV�LQGLFDWHG�WR�XV��,W�LV�QRW�RXU�UROH�WR�FRPPHQW�DV�WR�
ZKHWKHU�WKH\�DUH�EHQHILFLDO�RU�DSSURSULDWH��,W�LV�\RXU�UHVSRQVLELOLW\��XQGHU�WKH�WHUPV�RI�$UWLFOH����RI�WKH�0DUFK����������'HFUHH��
WR�HYDOXDWH�WKH�EHQHILWV�UHVXOWLQJ�IURP�WKHVH�DJUHHPHQWV�SULRU�WR�WKHLU�DSSURYDO��
�
:H�KHUHE\� LQIRUP�\RX� WKDW�ZH�KDYH�QRW� EHHQ�DGYLVHG�RI� DQ\�DJUHHPHQWV� FRQFOXGHG�GXULQJ� WKH� \HDU�HQGHG����
'HFHPEHU������ZKLFK�ZRXOG�EH�FRYHUHG�E\�$UWLFOH�/��������RI�)UHQFK�&RPSDQ\�/DZ��
�
,Q�DFFRUGDQFH�ZLWK�WKH�0DUFK����������'HFUHH��ZH�KDYH�EHHQ�DGYLVHG�WKDW�WKH�IROORZLQJ�DJUHHPHQWV��DSSURYHG�LQ�
SULRU�\HDUV��UHPDLQHG�HIIHFWLYH�LQ�WKH�\HDU�HQGHG����'HFHPEHU�������
�
:LWK�5REHUW�&KDXSUDGH��'LUHFWRU��
1DWXUH�DQG�SXUSRVH��
$JUHHPHQW�EHWZHHQ�/H�&DUERQH�/RUUDLQH�DQG�5REHUW�&KDXSUDGH�FRQFHUQLQJ�D�VXSSRUW�DQG�FRQVXOWLQJ�DVVLJQPHQW�IRU�WKH�
(OHFWULFDO�3URWHFWLRQ�GLYLVLRQ��
�
7HUPV�DQG�FRQGLWLRQV�
7KH�WRWDO�DPRXQW�SDLG�WR�5REHUW�&KDXSUDGH�GXULQJ�WKH�ILQDQFLDO�\HDU�LQ�UHVSHFW�RI�KLV�DVVLJQPHQW�ZDV��������HXURV��
:H�FRQGXFWHG�RXU�ZRUN�LQ�DFFRUGDQFH�ZLWK�)UHQFK�SURIHVVLRQDO�VWDQGDUGV��7KHVH�VWDQGDUGV�UHTXLUH�WKDW�ZH�SHUIRUP�WKH�
QHFHVVDU\�SURFHGXUHV�WR�YHULI\�WKDW�WKH�LQIRUPDWLRQ�SURYLGHG�WR�XV�LV�FRQVLVWHQW�ZLWK�WKH�GRFXPHQWDWLRQ�IURP�ZKLFK�LW�KDV�EHHQ�
H[WUDFWHG��
�
�
3DULV�DQG�1HXLOO\�����0DUFK������
�
7KH�6WDWXWRU\�$XGLWRUV�
�
(UQVW�	�<RXQJ�$XGLW� � � � 'HORLWWH�7RXFKH�7RKPDWVX� �
*LOOHV�5$%,(5� � � $ODLQ�3(1$1*8(5� -HDQ�/XF�3280$5('(��
�
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!�5HSRUW�RI�WKH�6WDWXWRU\�$XGLWRUV��
RQ�WKH�LQFUHDVH�LQ�FDSLWDO�ZLWK�FDQFHOODWLRQ�RI�SUHIHUHQWLDO�VXEVFULSWLRQ�ULJKWV�UHVHUYHG�IRU�HPSOR\HH�PHPEHUV�
RI�WKH�*URXS
V�VDYLQJV�VFKHPH�
�

�1LQWK�5HVROXWLRQ��
�
,Q�RXU�FDSDFLW\�DV�VWDWXWRU\�DXGLWRUV�RI�/H�&DUERQH�/RUUDLQH�6�$��DQG�LQ�FRPSOLDQFH�ZLWK�$UWLFOH�/���������DQG�/����������RI�
)UHQFK�&RPSDQ\�/DZ��&RGH�GH�&RPPHUFH���ZH�KHUHE\�UHSRUW�RQ�WKH�SURSRVHG�UHVHUYHG�LQFUHDVH�LQ�FDSLWDO�RI� ��������XSRQ�
ZKLFK�\RX�DUH�FDOOHG�WR�YRWH��
7KLV�LQFUHDVH�LQ�FDSLWDO��ZKLFK�LV�VXEPLWWHG�IRU�\RXU�DSSURYDO�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�/����������9,,�RI�)UHQFK�&RPSDQ\�/DZ�
�&RGH�GH�&RPPHUFH���LV�UHVHUYHG�IRU�WKH�HPSOR\HHV�RI�&DUERQH�/RUUDLQH��6�$��DQG�DIILOLDWHG�HQWLWLHV��PHPEHUV�RI�WKH�JURXS
V�
VDYLQJV�VFKHPH��
<RXU�%RDUG�RI�'LUHFWRUV��RQ�WKH�EDVLV�RI�LWV�UHSRUW��SURSRVHV�WKDW�LW�EH�HPSRZHUHG�WR�GHWHUPLQH�WKH�FRQGLWLRQV�RI�WKLV�RSHUDWLRQ�
DQG�UHTXHVWV�WKDW�\RX�ZDLYH�\RXU�SUHIHUHQWLDO�VXEVFULSWLRQ�ULJKWV��
:H�KDYH�UHYLHZHG�WKH�SURSRVHG�LQFUHDVH�LQ�FDSLWDO�LQ�DFFRUGDQFH�ZLWK�)UHQFK�SURIHVVLRQDO�VWDQGDUGV���7KHVH�VWDQGDUGV�
UHTXLUH�WKDW�ZH�SHUIRUP�D�UHYLHZ�RI�WKH�PHWKRGV�XVHG�WR�GHWHUPLQH�WKH�DPRXQW�RI�H[HUFLVH�SULFH��
8QGHU�$UWLFOH�/�������RI�)UHQFK�&RPSDQ\�/DZ��&RGH�GH�&RPPHUFH���WKH�H[HUFLVH�SULFH�RI�WKH�QHZ�LVVXH�ZLOO�EH�HTXDO�WR�WKH�
DYHUDJH�VKDUH�SULFH�WDNHQ�RYHU����WUDGLQJ�GD\V�RI�WKH�UHJXODWHG�PDUNHW�RQ�ZKLFK�WKH�&RPSDQ\�VKDUHV�DUH�OLVWHG��SUHFHGLQJ�WKH�
GDWH�WKH�%RDUG�RI�'LUHFWRUV�PHHW�WR�GHWHUPLQH�WKH�RSHQLQJ�GDWH�IRU�VXEVFULSWLRQV��DQG�PD\�QRW�EH�UHGXFHG�E\�PRUH�WKDQ�����
>RU�����LQ�WKH�FDVH�RI�D�YROXQWDU\�VDYLQJV�VFKHPH�LPSOHPHQWHG�XQGHU�$UWLFOH�/���������RI�)UHQFK�&RPSDQ\�/DZ��&RGH�GH�
&RPPHUFH�@��
6XEMHFW�WR�D�VXEVHTXHQW�UHYLHZ�RI�WKH�FRQGLWLRQV�IRU�WKH�SURSRVHG�LQFUHDVH�LQ�FDSLWDO��ZH�KDYH�QRWKLQJ�WR�UHSRUW�RQ�WKH�
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