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�
&KDLUPDQ¶V�VWDWHPHQW� ������
�
�
%RDUG�RI�GLUHFWRUV� ��
�
�
'LUHFWRUV¶�UHSRUW� �������
�
�
6WDWHPHQW�RI�GLUHFWRUV¶�UHVSRQVLELOLWLHV� ��������
�
�
,QGHSHQGHQW�DXGLWRU¶V�UHSRUW� ��������
�
�
6WDWHPHQW�RI�FRPSUHKHQVLYH�LQFRPH� ���
�
�
6WDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ� ���
�
�
6WDWHPHQW�RI�FKDQJHV�LQ�HTXLW\� ���
�
�
6WDWHPHQW�RI�FDVKIORZV� ���
�
�
1RWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV� ��������
�
�
&RUSRUDWH�LQIRUPDWLRQ� ���
�
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7KH�&RPSDQ\�
,QODQG�='3�SOF��µWKH�&RPSDQ\¶��ZDV�LQFRUSRUDWHG�RQ����1RYHPEHU������DQG�KDV�D�FDSLWDO�
VWUXFWXUH� FRPSULVLQJ� XQOLVWHG� RUGLQDU\� VKDUHV� DQG� ]HUR� GLYLGHQG� SUHIHUHQFH� VKDUHV� �µ='3�
VKDUHV¶��OLVWHG�RQ�WKH�2IILFLDO�/LVW�DQG�WUDGHG�RQ�WKH�/RQGRQ�6WRFN�([FKDQJH��7KH�&RPSDQ\¶V�
RUGLQDU\�VKDUH�FDSLWDO�LV�ZKROO\�RZQHG�E\�,QODQG�+RPHV������/LPLWHG�ZKLFK�LV�D�ZKROO\�RZQHG�
VXEVLGLDU\�RI�,QODQG�+RPHV�SOF��µ,QODQG¶�RU�µ*URXS¶���ZKLFK�KDV�D�SULQFLSDO�DFWLYLW\�RI�DFTXLULQJ�
UHVLGHQWLDO� DQG� PL[HG�XVH� VLWHV� DQG� VHHNLQJ� SODQQLQJ� FRQVHQW� IRU� GHYHORSPHQW�� ,QODQG�
GHYHORSV�D�QXPEHU�RI�WKH�SORWV�IRU�SULYDWH�VDOH�DQG�VHOOV�FRQVHQWHG�SORWV�WR�KRXVHEXLOGHUV��
�
)ROORZLQJ�WKH�SXEOLFDWLRQ�RI�D�SURVSHFWXV�RQ����'HFHPEHU������DQG�LVVXH�RI�����������='3�
VKDUHV�DW����S�SHU�VKDUH�WKHUH�KDV�EHHQ�D�VHULHV�RI�IXUWKHU�SODFLQJV�RI�QHZ�='3�6KDUHV�LQ�
VXFFHVVLYH�\HDUV�UHVXOWLQJ�LQ�WKHUH�EHLQJ������������='3�VKDUHV�LQ�LVVXH�DV�DW����6HSWHPEHU�
������ �1R�QHZ�='3�VKDUHV�ZHUH� LVVXHG�GXULQJ� WKH�\HDU�HQGHG����6HSWHPEHU������������
����������QHZ�='3�VKDUHV����
�
3XUVXDQW�WR�D�ORDQ�DJUHHPHQW�EHWZHHQ�WKH�&RPSDQ\�DQG�,QODQG��WKH�&RPSDQ\�KDV�OHQW�,QODQG�
WKH�JURVV�SURFHHGV�RI�LWV�SODFLQJV�WR�SXUVXH�IXWXUH�RSSRUWXQLWLHV�DQG�DOO�LVVXH�FRVWV�ZHUH�ERUQH�
E\�,QODQG��7KLV�ORDQ�LV�RQ�WHUPV�UHTXLULQJ�LWV�UHSD\PHQW�E\�,QODQG�WR�WKH�&RPSDQ\�RQ�WKH�='3�
VKDUHV�UHSD\PHQW�GDWH�ZKHQ�WKH�&RPSDQ\�PXVW�EH�ZRXQG�XS��7KH�='3�UHSD\PHQW�GDWH�ZDV�
LQLWLDOO\����$SULO�������EXW� WKLV�ZDV�H[WHQGHG�E\���\HDUV�WR����$SULO������E\�WKH�SDVVLQJ�RI�
UHVROXWLRQV�DW�JHQHUDO�DQG�FODVV�PHHWLQJV�RQ����$XJXVW�������
�
2EMHFWLYH�DQG�LQYHVWPHQW�SROLF\�
7KH�REMHFWLYH�RI� WKH�&RPSDQ\� LV� WR�PDNH� ORDQV� WR� ,QODQG�RQ� WHUPV�ZKLFK�SURYLGH� WKH� ILQDO�
FDSLWDO�HQWLWOHPHQW�GXH�WR� WKH�KROGHUV�RI� WKH�='3�VKDUHV�DW� WKH�UHSD\PHQW�GDWH�RI����$SULO�
������
�
3ULQFLSDO�ULVNV�DQG�XQFHUWDLQW\�DQG�ULVN�PDQDJHPHQW�
7KH�ERDUG�EHOLHYHV�WKDW�WKH�SULQFLSDO�ULVN�IDFHG�E\�WKH�&RPSDQ\�LV�WKH�FUHGLW�ULVN�DVVRFLDWHG�
ZLWK�WKH�ORDQ�PDGH�WR�,QODQG����
�
7KH�VSHFLILF�ULVNV�IDFHG�E\�,QODQG��ZKLFK�PD\�LPSDFW�WKH�FUHGLW�ULVN�WKH�&RPSDQ\�KDV�ZLWK�WKH�
ORDQ�PDGH�WR�,QODQG��DUH�LQFOXGHG�ZLWKLQ�LWV�ILQDQFLDO�VWDWHPHQWV��7KHVH�SULQFLSDOO\�FRPSULVH��
PDMRU� LQFLGHQWV� RU� HYHQWV� �VXFK� DV� WKH� &29,'� SDQGHPLF��� DGYHUVH� HFRQRPLF� FRQGLWLRQV�
DIIHFWLQJ�WKH�KRXVLQJ�PDUNHW��DGYHUVH�JRYHUQPHQW�SROLF\�DQG�SODQQLQJ�UHJXODWLRQV��FOLPDWH�
UHODWHG� ULVN�� WKH� LQDELOLW\� WR� VRXUFH� DQG� GHYHORS� VXLWDEOH� ODQG� DW� WKH� DSSURSULDWH� FRVW� DQG�
TXDOLW\��DFFHVV� WR�VLWH� ODERXU�DQG�PDWHULDOV�� IDLOXUH� WR�HIIHFWLYHO\�PDQDJH�PDMRU�SURMHFWV� WR�
LQGXVWU\�VWDQGDUG�PDUJLQV��KHDOWK�DQG�VDIHW\�ULVNV��WKH�LQDELOLW\�WR�UHWDLQ�RU�VRXUFH�KLJK�FDOLEUH�
DQG�H[SHULHQFHG�VWDII��VROYHQF\�DQG�GLIILFXOW\�LQ�SURFXULQJ�ERUURZLQJ�IDFLOLWLHV�DW�FRPSHWLWLYH�
UDWHV�DQG�PDLQWDLQ�VXIILFLHQW�FDVK�KHDGURRP��DQG�F\EHU�DQG�EXVLQHVV�FRQWLQXLW\�ULVNV��
�
7KH�'LUHFWRUV�RI�WKH�&RPSDQ\�DUH�DOVR�GLUHFWRUV�RI�,QODQG�DQG�DUH�WKHUHIRUH�LQ�D�SRVLWLRQ�WR�
DVVHVV�WKH�UHFRYHUDELOLW\�RI�DPRXQWV�GXH�IURP�,QODQG��
�
7KH�&RPSDQ\�LV�DOVR�H[SRVHG�WR�ULVNV�LQ�UHODWLRQ�WR�LWV�ILQDQFLDO�LQVWUXPHQWV���)XUWKHU�GHWDLOV�
RI�WKHVH�ULVNV�DQG�WKH�ZD\�LQ�ZKLFK�WKH\�DUH�PDQDJHG�DUH�FRQWDLQHG�LQ�QRWH���RI�WKH�ILQDQFLDO�
VWDWHPHQWV��
� �
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5LVN�DQG�GHVFULSWLRQ� &RQVHTXHQFHV�RI�ULVN� ([LVWLQJ�PLWLJDWLRQV�DQG�LQWHUQDO�
FRQWUROV�

&RXQWHUSDUW\�ORDQ�ULVN�
$�GHFOLQH�LQ�WKH�FUHGLWZRUWKLQHVV�RI�
,QODQG�+RPHV�3/&�FRXOG�OHDG�WR�
DQ�LQDELOLW\�WR�UHSD\�WKH�ORDQ�PDGH�
E\�WKH�&RPSDQ\��
�

��6HYHUH�LPSDFW�RQ�FDVK�IORZ��
�

��5HJXODU�UHYLHZ�DW�%RDUG�OHYHO�RI�
GHWDLOHG�FDVK�IORZ�IRUHFDVWV�ZKLFK�
DUH�VXEMHFW�WR�VHQVLWLYLW\�DQDO\VLV��
��6WURQJ�UHODWLRQVKLSV�DV�SDUW�RI�
WKH�,QODQG�+RPHV�3/&�*URXS�
WKURXJK�UHJXODU�HQJDJHPHQW��
ZKLFK�LQFOXGHV�PRQLWRULQJ�WKH�ULVNV�
IDFHG�E\�WKH�,QODQG�+RPHV�3/&�
*URXS�
�
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.H\�SHUIRUPDQFH�LQGLFDWRUV�
7KH�NH\�SHUIRUPDQFH�LQGLFDWRUV�XVHG�E\�WKH�%RDUG�WR�PHDVXUH�WKH�&RPSDQ\¶V�VXFFHVV�DUH�
WKH�DVVHW�FRYHU��ZKLFK�LV�GHVFULEHG�LQ�GHWDLO�LQ�WKH�FKDLUPDQ¶V�VWDWHPHQW���WKH�DVVHW�YDOXH�SHU�
='3�VKDUH��WKH�DFFUXHG�FDSLWDO�HQWLWOHPHQW�DQG�WKH�SULFH�RI�WKH�='3�VKDUHV��
�
� ���

6HSWHPEHU�
�����

����
6HSWHPEHU�
�����

� � �
$VVHW�FRYHU�
$VVHW�YDOXH�SHU�='3�VKDUH�

����
������S�

����
������S�

$FFUXHG�FDSLWDO�HQWLWOHPHQW�SHU�='3�6KDUH�
='3�VKDUH�SULFH�

������S�
������S�

������S�
������S�

�
7KH�DVVHW�YDOXH�DQG�WKH�DFFUXHG�FDSLWDO�HQWLWOHPHQW�ZLOO�FRQWLQXH�WR�LQFUHDVH�DV�WKH�UHSD\PHQW�
GDWH�DSSURDFKHV��7KH�ERRN�YDOXH�RI�='3�6KDUHV�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�LV�GHULYHG�IURP�
WKH� YDULRXV� LVVXH� SULFHV� XVLQJ� WKH� HIIHFWLYH� LQWHUHVW�PHWKRG�� ZKHUHDV� WKH� DFFUXHG� FDSLWDO�
HQWLWOHPHQW�LV�EDVHG�RQ�WKH�LQLWLDO�LVVXH�SULFH�����S��DQG�LWV�DFFUXDO�RYHU�WLPH�WR�WKH�UHGHPSWLRQ�
SULFH�DQG�LV�QRW�DIIHFWHG�E\�WKH�SULFHV�RI�VXEVHTXHQW�LVVXHV��$V�DW�WKH�UHSD\PHQW�GDWH��WKH�
ERRN�YDOXH�DQG�DFFUXHG�FDSLWDO�HQWLWOHPHQW�ZLOO�EH�HTXDO�WR�RQH�DQRWKHU��
�
7KH�='3�VKDUH�SULFH�GURSSHG�LQ�OLQH�ZLWK�WKH�IDOO�LQ�PDUNHWV�LQ�0DUFK������FDXVHG�E\����7KH�
='3�6KDUH�SULFH� LQFUHDVHG�E\�������ULVLQJ�DERYH�SUH�&29,'� OHYHOV��GXULQJ� WKH�\HDU�WR����
6HSWHPEHU� ������ � $W� WKDW� GDWH� LW� ZDV� WUDGLQJ� DW� D� ����� GLVFRXQW� WR� WKH� DFFUXHG� FDSLWDO�
HQWLWOHPHQW���7KH�='3�VKDUH�SULFH�LV�H[SHFWHG�WR�WUDGH�DW�D�SUHPLXP�WR�WKH�DFFUXHG�FDSLWDO�
HQWLWOHPHQW�ZKHQ�WKH�DFFUXLQJ�UHWXUQ� LV�KLJKHU� WKDQ� LV�JHQHUDOO\�DYDLODEOH�IURP� LQYHVWPHQWV�
ZLWK�D�VLPLODU� ULVN�SURILOH�HOVHZKHUH�� ,W� LV�XQOLNHO\� WKDW� WKH�='3�VKDUH�SULFH�ZLOO�H[FHHG� WKH�
XOWLPDWH�UHSD\PHQW�SULFH�RI������S�ZKLFK�LV�GXH�RQ����$SULO���������
�
6����UHSRUWLQJ�
�
7KH�%RDUG�UHFRJQLVHV�WKDW�WKH�ORQJ�WHUP�VXFFHVV�RI�,QODQG�='3�3/&�LV�GHSHQGHQW�RQ�WKDW�RI�
,QODQG��$FFRUGLQJO\��WKH�V����UHSRUW�PDGH�E\�,QODQG�LV�LQFOXGHG�ZLWKLQ�LWV�ILQDQFLDO�VWDWHPHQWV��
�
$GGLWLRQDOO\��WKH�%RDUG�RI�,QODQG�='3�SOF�PDNH�GHFLVLRQV�RQ�IXQGUDLVLQJ�EDVHG�RQ�WKH�QHHGV�
RI� VKDUHKROGHUV� DQG� WKH� IXWXUH� GHPDQG� IRU� ORDQV� IURP� ,QODQG�� � � 7KH� 'LUHFWRUV� OLVWHQ� WR�
VWDNHKROGHUV� DQG� FRQVLGHU� WKHLU� LQWHUHVWV� DQG� UHTXLUHPHQWV� EHIRUH� DQ\� IXQGUDLVLQJ� LV�
XQGHUWDNHQ��%DVHG�RQ�WKLV��WKHUH�ZDV�QR�IXQGUDLVLQJ�XQGHUWDNHQ�LQ�WKH�\HDU��
�
$SSURYDO�
7KH�6WUDWHJLF�5HSRUW�ZDV�DSSURYHG�RQ�EHKDOI�RI�WKH�%RDUG�RQ����-DQXDU\�������
�
�
�
�
�
%\�RUGHU�RI�WKH�%RDUG�
1LVKLWK�0DOGH�
'LUHFWRU�
�
���-DQXDU\������

was



,1/$1'�='3�3/&�
�
&+$,50$1¶6�67$7(0(17�
)25�7+(�<($5�(1'('����6(37(0%(5������
�
�

� � �
������

,�DP�SOHDVHG�WR�SUHVHQW�WKH�&RPSDQ\¶V�DQQXDO�UHSRUW�DQG�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�
HQGHG����6HSWHPEHU��������
�
7KH�&RPSDQ\�LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�,QODQG�+RPHV������/LPLWHG�ZKLFK�LV�D�ZKROO\�
RZQHG�VXEVLGLDU\�RI�,QODQG�+RPHV�SOF��³,QODQG´��DQG�ZDV�HVWDEOLVKHG�VROHO\�IRU�WKH�SXUSRVH�
RI�LVVXLQJ�='3�VKDUHV�DQG�OHQGLQJ�WKH�SURFHHGV�WR�,QODQG���
�
$V�DW����6HSWHPEHU������ WKH�='3�VKDUH�SULFH�ZDV������S� ����6HSWHPEHU������������S���
UHSUHVHQWLQJ�D�GLVFRXQW�RI����������6HSWHPEHU�������GLVFRXQW�RI�������WR�WKH�DFFUXHG�FDSLWDO�
HQWLWOHPHQW�SHU�='3�VKDUH�RI�������S�����6HSWHPEHU�������������S���
�
7KH� RULJLQDO� ORDQ� DQG� FRQWULEXWLRQ� DJUHHPHQWV� EHWZHHQ� WKH� &RPSDQ\� DQG� ,QODQG� FRQWDLQ�
FHUWDLQ�SURWHFWLRQV�IRU�WKH�&RPSDQ\�ZKLFK�DUH�LQWHQGHG�WR�EHQHILW�LWV�='3�VKDUHKROGHUV��7KHVH�
LQFOXGH�ILUVW�FKDUJHV�RYHU�SOHGJHG�DVVHWV�DQG�SOHGJHG�FDVK�LQ�D�FKDUJHG�EDQN�DFFRXQW��7KH�
SOHGJHG�DVVHWV��VXFK�DV�SURSHUW\�DQG�LQWHUHVWV�LQ�SURSHUW\�GHYHORSPHQW�MRLQW�YHQWXUHV��PXVW�
KDYH�D�ERRN�YDOXH�RI�DW�OHDVW������RI�WKH�DFFUXHG�YDOXH�RI�WKH�='3�VKDUHV�QHW�RI�WKH�SOHGJHG�
FDVK�� $V� DW� ��� 6HSWHPEHU� ������ WKH� DFFUXHG� DPRXQW� GXH� WR� ='3� VKDUHKROGHUV� ZDV�
������������ ���� 6HSWHPEHU� ������ �������������� WKH� SOHGJHG� FDVK� ZDV� ����������� ����
6HSWHPEHU�������������������DQG�WKH�SOHGJHG�DVVHWV�KDG�D�ERRN�YDOXH�RI�����������������
6HSWHPEHU����������������������WKHUHE\�VDWLVI\LQJ�WKLV�UHTXLUHPHQW��
�
7KH�ORDQ�DJUHHPHQW�DOVR�FRQWDLQV�D�FRYHQDQW�UHODWLQJ�WR�DVVHW�FRYHU��ZKLFK�LV�VKRZQ�EHORZ�
DV�DW����6HSWHPEHU�������7KH�GHILQLWLRQV�RI�$VVHWV�DQG�)LQDQFLDO�,QGHEWHGQHVV�DUH�VHW�RXW�LQ�
WKH�SURVSHFWXV�SXEOLVKHG�LQ�FRQQHFWLRQ�ZLWK�WKH�LVVXH�RI�WKH�='3�VKDUHV�ZKLFK�LV�DYDLODEOH�DW�
ZZZ�LQODQGKRPHVSOF�FRP�LQODQG�]GS�SOF��7KH�GHILQLWLRQ�RI�)LQDQFLDO�,QGHEWHGQHVV�H[FOXGHV�
LQGHEWHGQHVV�ZKLFK�IDOOV�GXH�PRUH�WKDQ���PRQWKV�DIWHU�WKH�ILQDO�='3�5HSD\PHQW�'DWH�RI����
$SULO�������
�
$VVHW�FRYHU��
$VVHWV���)LQDQFLDO� ,QGHEWHGQHVV�SOXV�='3�)LQDO�5HGHPSWLRQ�/LDELOLW\� �����WLPHV�FRYHU�����
6HSWHPEHU�����������WLPHV�FRYHU���
�
7KH�DVVHW�FRYHU�VKRXOG�EH�DW�OHDVW�����WLPHV��VR�WKLV�FRYHQDQW��ZKLFK�LV�WHVWHG�TXDUWHUO\��ZDV�
VDWLVILHG�DW����6HSWHPEHU�������
�
7KH� ERDUG� EHOLHYHV� WKDW� WKH� XVH� RI� ERRN� YDOXHV� LV� JHQHUDOO\� FRQVHUYDWLYH�� EHFDXVH� D�
VXEVWDQWLDO�SURSRUWLRQ�RI� WKH�JURXS¶V�DVVHWV�DUH�SURSHUWLHV� IRU�ZKLFK�SODQQLQJ�FRQVHQWV�DUH�
VRXJKW��7KH�SODQQLQJ�SURFHVV�WDNHV�WLPH�DQG�DQ\�SURJUHVV�WRZDUGV�UHDFKLQJ�WKH�VWDJH�ZKHQ�
EXLOGLQJ�FDQ�FRPPHQFH�LV�QRW�UHIOHFWHG�LQ�DQ�LQFUHDVH�LQ�WKH�ERRN�YDOXHV�EH\RQG�WKH�FRVWV�
DWWULEXWDEOH� WR� WKH� UHOHYDQW� VLWHV�� ZKHUHDV� DQ\� GLPLQXWLRQ� LQ� YDOXH� LV� UHIOHFWHG� E\� ZD\� RI�
LPSDLUPHQW� SURYLVLRQV�� VXFK� WKDW� SODQQLQJ� JDLQV� DUH� QRW� JHQHUDOO\� UHFRJQLVHG� LQ� ,QODQG¶V�
ILQDQFLDO�VWDWHPHQWV�XQWLO�VDOHV�DUH�FRQWUDFWHG��,I�WKH�FRYHQDQW�UDWLRV�ZHUH�WR�EH�FDOFXODWHG�E\�
UHIHUHQFH�WR�WKH�PDUNHW�YDOXHV�RI�WKH�DVVHWV��WKH�FRYHU�ZRXOG�EH�KLJKHU�DQG�WKH�JHDULQJ�ORZHU��
� �
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7KH�&29,'����SDQGHPLF�FRQWLQXHG�WR�DIIHFW�WKH�,QODQG�+RPHV�SOF�JURXS�LQ�D�YDULHW\�RI�ZD\V�
DV� GHVFULEHG� LQ� LWV� DQQXDO� UHSRUW� IRU� WKH� \HDU� HQGHG� ��� 6HSWHPEHU� ������ 7KH� ILQDQFLQJ�
DUUDQJHPHQWV�IRU�WKH�JURXS�DUH�GHVLJQHG�WR�VSUHDG�ORDQ�DQG�='3�VKDUH�PDWXULWLHV�RYHU�WLPH�
VR�WKDW�WKH�ULVN�RI�KDYLQJ�WR�UHILQDQFH�DQ�H[FHVVLYH�DPRXQW�ZKHQ�ILQDQFLDO�DQG�FUHGLW�PDUNHWV�
DUH�VWUHVVHG�LV�UHGXFHG��7KH�IXQGLQJ�FRPHV�IURP�VHYHUDO�VRXUFHV��EXW�ZLWK�FRPSDWLEOH�WHUPV�
DQG�VHFXULW\�DUUDQJHPHQWV��UHGXFLQJ�WKH�JURXS¶V�UHOLDQFH�RQ�DQ\�VLQJOH�OHQGHU��6RPH�RI�WKH�
JURXS¶V�ILQDQFLDO�FRPPLWPHQWV�DUH�DW�IL[HG�UDWHV�DQG�RWKHUV��PDLQO\�UHYROYLQJ�FUHGLW��DUH�DW�
IORDWLQJ�UDWHV�RI�LQWHUHVW��7KLV�DFKLHYHV�D�EDODQFH�EHWZHHQ�GHIHUULQJ�WKH�LPSDFW�RI�FKDQJHV�LQ�
LQWHUHVW� UDWHV� DQG� SURYLGLQJ� IOH[LELOLW\� WR� GUDZ� GRZQ� DQG� UHSD\� VRPH� GHEW� ZLWKRXW� HDUO\�
UHSD\PHQW� SHQDOWLHV�� 7KH� ='3� 6KDUHV� UHSUHVHQW� DQ� LPSRUWDQW� HOHPHQW� RI� WKH� *URXS¶V�
ILQDQFLQJ�VWUXFWXUH�DQG�EHQHILW�IURP�WKH�JURXS¶V�GHEW�SROLFLHV�ZKLFK�PLWLJDWH�DQG�VSUHDG�FHUWDLQ�
ILQDQFLQJ�ULVNV��='3�6KDUHKROGHUV¶�RQJRLQJ�VXSSRUW�IRU�WKH�JURXS�LV�PXFK�DSSUHFLDWHG�E\�WKH�
%RDUG��
�
�
�
�
�
1LVKLWK�0DOGH�
&KDLUPDQ�
���-DQXDU\������
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7KH�FXUUHQW�GLUHFWRUV�RI�,QODQG�='3�3/&�DUH��
�
1LVKLWK�0DOGH�
&KDLUPDQ�
0U�0DOGH�TXDOLILHG�DV�D�&KDUWHUHG�$FFRXQWDQW�LQ������ZLWK�.30*�DQG�VSHFLDOLVHG�LQ�DGYLVLQJ�
RZQHU�PDQDJHG�EXVLQHVVHV�� �+H�KDV�RYHU����\HDUV�H[SHULHQFH� LQ�WKH�SURSHUW\�VHFWRU�ZLWK�
ZLGH�SURIHVVLRQDO�NQRZOHGJH�DQG�XQGHUVWDQGLQJ�RI�ERWK�OLVWHG�DQG�XQOLVWHG�FRPSDQLHV�����0U�
0DOGH�ZDV�)LQDQFH�'LUHFWRU�RI�&RXQWU\�	�0HWURSROLWDQ�SOF�ZKLFK�IORDWHG�RQ�WKH�PDLQ�PDUNHW�
RI�WKH�/RQGRQ�6WRFN�([FKDQJH�LQ�������XQWLO�LWV�GLVSRVDO�LQ�$SULO������WR�*ODGHGDOH�+ROGLQJV�
SOF���0U�0DOGH�LV�RQ�WKH�ERDUG�RI�'UXP]�SOF�DQG�LV�WKH�*URXS�)LQDQFH�'LUHFWRU�RI�,QODQG��
�
�
6WHSKHQ�:LFNV�
'LUHFWRU�
0U�:LFNV�ZDV�WKH�IRXQGLQJ�VKDUHKROGHU�DQG�&KLHI�([HFXWLYH�RI�&RXQWU\�	�0HWURSROLWDQ�SOF��
ZKLFK�IORDWHG�RQ�WKH�PDLQ�PDUNHW�RI�WKH�/RQGRQ�6WRFN�([FKDQJH�LQ�'HFHPEHU������ZLWK�D�
PDUNHW�FDSLWDOLVDWLRQ�RI�����P���+H�GLUHFWHG�WKH�JURZWK�RI�&RXQWU\�	�0HWURSROLWDQ�SOF�XQWLO�LWV�
GLVSRVDO� LQ� $SULO� ����� WR� *ODGHGDOH� +ROGLQJV� SOF� IRU� DSSUR[LPDWHO\� ���P�� �0U�:LFNV� KDV�
ZRUNHG�LQ�WKH�FRQVWUXFWLRQ�DQG�KRXVHEXLOGLQJ�VHFWRU�DOO�RI�KLV�ZRUNLQJ�OLIH�DQG�KDV�H[WHQVLYH�
NQRZOHGJH�RI�ORFDO�DQG�QDWLRQDO�SROLFLHV�RQ�ERWK�JUHHQILHOG�DQG�EURZQILHOG�VLWHV���+H�LV�DOVR�
WKH�&KLHI�([HFXWLYH�RI�,QODQG��
�
�
*DU\�6NLQQHU��
'LUHFWRU�
0U�6NLQQHU��KDV�RYHU����\HDUV¶�H[SHULHQFH�LQ�WKH�KRXVHEXLOGLQJ�VHFWRU��KDYLQJ�IRUPHUO\�EHHQ�
2SHUDWLRQV�'LUHFWRU�DW�:LOOPRWW�'L[RQ�+RXVLQJ��D�SULYDWHO\�RZQHG�FRQWUDFWLQJ�DQG�LQWHULRU�ILW�
RXW�JURXS��ZKHUH�KH�ZDV�UHVSRQVLEOH�IRU�WKH�VRXUFLQJ��SODQQLQJ�DQG�WKH�FRPPHUFLDO�GHOLYHU\�
RI�XS�WR�������XQLWV�SHU�DQQXP��0U�6NLQQHU�LV�DOVR�0DQDJLQJ�'LUHFWRU�RI�,QODQG��
�
�
$OO�WKH�FXUUHQW�GLUHFWRUV�DUH�DOVR�GLUHFWRUV�RI�WKH�&RPSDQ\¶V�XOWLPDWH�SDUHQW�FRPSDQ\��,QODQG�
+RPHV�3/&��
�
7KH�RSHUDWLRQV�RI� WKH�&RPSDQ\�DUH� XQGHUWDNHQ�E\�VWDII� HPSOR\HG�E\� ,QODQG� IRU�ZKLFK� QR�
FKDUJH�LV�PDGH�
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7KH�GLUHFWRUV�VXEPLW�WKH�DQQXDO�UHSRUW�DQG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�IRU�WKH�\HDU�
HQGHG����6HSWHPEHU��������
�
7KH� ILQDQFLDO� VWDWHPHQWV� KDYH�EHHQ� SUHSDUHG� LQ� DFFRUGDQFH�ZLWK� ,QWHUQDWLRQDO�$FFRXQWLQJ�
6WDQGDUGV�LQ�FRQIRUPLW\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RPSDQLHV�$FW�������7KHUH�ZDV�QR�SURILW�
DYDLODEOH�IRU�GLYLGHQGV�IRU�WKH�\HDU��
�
3ULQFLSDO�DFWLYLW\�DQG�VWDWXV�
7KH�&RPSDQ\�LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�,QODQG�+RPHV������/LPLWHG�ZKLFK�LV�D�ZKROO\�
RZQHG�VXEVLGLDU\�RI�,QODQG�+RPHV�SOF��µ,QODQG¶���LQFRUSRUDWHG�LQ�(QJODQG�	�:DOHV��ZKLFK�KDV�
D�SULQFLSDO�DFWLYLW\�RI�DFTXLULQJ�UHVLGHQWLDO�DQG�PL[HG�XVH�VLWHV�DQG�VHHNLQJ�SODQQLQJ�FRQVHQW�
IRU�GHYHORSPHQW���,QODQG�GHYHORSV�D�QXPEHU�RI�WKH�SORWV�IRU�SULYDWH�VDOH�DQG�VHOOV�FRQVHQWHG�
SORWV� WR�KRXVHEXLOGHUV�� � ,QODQG�+RPHV������/LPLWHG�RZQV� WKH�HQWLUH� LVVXHG�RUGLQDU\�VKDUH�
FDSLWDO�RI�WKH�&RPSDQ\��7KH�SULQFLSDO�DFWLYLW\�RI�WKH�&RPSDQ\�LV�WR�UDLVH�FDSLWDO�IRU�LWV�XOWLPDWH�
SDUHQW�IRU�WKH�SXUSRVH�RI�WKHLU�SULQFLSDO�DFWLYLW\��
�
6KDUH�FDSLWDO�
2UGLQDU\�VKDUHV�
7KH�LVVXHG�RUGLQDU\�VKDUH�FDSLWDO�RI�WKH�&RPSDQ\�DW����6HSWHPEHU������DPRXQWHG�WR��������
RUGLQDU\�VKDUHV�RI����HDFK�����6HSWHPEHU����������������
�
2Q�D�ZLQGLQJ�XS�RI� WKH�&RPSDQ\��DIWHU�VDWLVI\LQJ�DOO� OLDELOLWLHV�� LQFOXGLQJ�REOLJDWLRQV� WR� WKH�
KROGHUV�RI�='3�VKDUHV��RUGLQDU\�VKDUHKROGHUV�DUH�HQWLWOHG�WR�UHFHLYH�WKH�VXUSOXV�DVVHWV�RI�WKH�
&RPSDQ\�DYDLODEOH�IRU�GLVWULEXWLRQ���2UGLQDU\�VKDUHKROGHUV�KDYH�WKH�ULJKW�WR�UHFHLYH�QRWLFH�RI�
DQG�DWWHQG�DQG�YRWH�DW�DQ\�JHQHUDO�PHHWLQJV�RI�WKH�&RPSDQ\��
�
=HUR�GLYLGHQG�SUHIHUHQFH�VKDUHV�
$W����6HSWHPEHU������WKHUH�ZHUH�D�WRWDO�RI������������='3�VKDUHV�RI���S�HDFK�LQ�LVVXH�����
6HSWHPEHU������������������='3�VKDUHV���
�
,Q�DFFRUGDQFH�ZLWK�WKH�&RPSDQ\¶V�$UWLFOHV�RI�$VVRFLDWLRQ��WKH�='3�VKDUHV�FDUU\�QR�HQWLWOHPHQW�
WR�DQ\�GLYLGHQGV�RU�RWKHU�GLVWULEXWLRQV�RU�WR�SDUWLFLSDWH�LQ�WKH�UHYHQXH�RU�DQ\�RWKHU�SURILWV�RI�
WKH�&RPSDQ\���7KH�='3�VKDUHKROGHUV�KDYH�QR�ULJKW�WR�UHFHLYH�QRWLFH�RI��RU�WR�DWWHQG�RU�YRWH�
DW�� DQ\� JHQHUDO� PHHWLQJ� RI� WKH� &RPSDQ\� H[FHSW� LQ� WKRVH� FLUFXPVWDQFHV� VHW� RXW� LQ� WKH�
&RPSDQ\¶V� $UWLFOHV� RI� $VVRFLDWLRQ�� ZKLFK� ZRXOG� EH� OLNHO\� WR� DIIHFW� WKHLU� ULJKWV� RU� JHQHUDO�
LQWHUHVWV���7KH�ILQDO�FDSLWDO�HQWLWOHPHQW�IRU�WKH�='3�VKDUHV�LV�QRW�JXDUDQWHHG�VKRXOG�,QODQG¶V�
QHW�DVVHWV�EH�LQVXIILFLHQW�RQ�WKH�UHSD\PHQW�GDWH���7KH�VHFXULW\�SURYLGHG�WR�WKH�&RPSDQ\��IURP�
ZKLFK�='3�VKDUHKROGHUV�EHQHILW��DQG�WKH�FRYHQDQWV�WKDW�,QODQG�PXVW�DGKHUH�WR�DUH�GHWDLOHG�LQ�
WKH�FKDLUPDQ¶V�VWDWHPHQW��
�
%RDUG�RI�GLUHFWRUV�
7KH�ERDUG�RI�GLUHFWRUV� LV� UHVSRQVLEOH� IRU� WKH�RYHUDOO�VWHZDUGVKLS�RI� WKH�&RPSDQ\� LQFOXGLQJ�
LQYHVWPHQW� DQG� GLYLGHQG� SROLFLHV�� FRUSRUDWH� VWUDWHJ\�� FRUSRUDWH� JRYHUQDQFH� DQG� ULVN�
PDQDJHPHQW���%LRJUDSKLFDO�GHWDLOV�RI�DOO�WKH�GLUHFWRUV��DOO�RI�ZKRP�DUH�QRQ�H[HFXWLYH��FDQ�EH�
IRXQG�RQ�SDJH�����
�
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%RDUG�RI�GLUHFWRUV��FRQWLQXHG��
1RQH�RI�WKH�GLUHFWRUV�KDV�KDG�DQ\�LQWHUHVW� LQ�WKH�RUGLQDU\�VKDUHV�RU�WKH�='3�VKDUHV�RI�WKH�
&RPSDQ\�DW�DQ\�WLPH�GXULQJ� WKH�\HDU�� �7KH�GLUHFWRUV¶� LQWHUHVWV� LQ� WKH�VKDUHV�RI� ,QODQG�� WKH�
&RPSDQ\¶V� XOWLPDWH� SDUHQW� &RPSDQ\�� DUH� VKRZQ� LQ� ,QODQG¶V� DQQXDO� UHSRUW� DQG� ILQDQFLDO�
VWDWHPHQWV�IRU�WKH�\HDU�HQGHG����6HSWHPEHU�������
�
7KH�ERDUG� KDV� FDUHIXOO\� FRQVLGHUHG� WKH� LQGHSHQGHQFH� RI� HDFK�GLUHFWRU�DQG� LQ� YLHZ�RI� WKH�
FURVV�GLUHFWRUVKLSV� GHWDLOHG� DERYH�� KDV� FRQFOXGHG� QRQH� RI� WKH� � GLUHFWRUV� DUH� ZKROO\�
LQGHSHQGHQW�� � 7KH� GLUHFWRUV� EHOLHYH� WKDW� WKH� ERDUG� KDV� DQ� DSSURSULDWH� EDODQFH� RI� VNLOOV��
H[SHULHQFH� DQG� NQRZOHGJH� RI� WKH� &RPSDQ\� WR� HQDEOH� LW� WR� SURYLGH� HIIHFWLYH� VWUDWHJLF�
OHDGHUVKLS�DQG�SURSHU�JRYHUQDQFH�RI�WKH�&RPSDQ\��
�
*LYHQ�WKH�QDWXUH�RI�WKH�&RPSDQ\¶V�EXVLQHVV�DQG�WKH�QXPEHU�RI�GLUHFWRUV��WKH�GLUHFWRUV�KDYH�
QRW�HVWDEOLVKHG�VHSDUDWH�FRPPLWWHHV�RI�WKH�ERDUG�EXW�GHDO�ZLWK�DOO�EXVLQHVV�WKHPVHOYHV��
�
1RQH�RI�WKH�GLUHFWRUV�UHFHLYH�D�VDODU\�DQG�DFFRUGLQJO\�LW�LV�DSSURSULDWH�WKDW�QR�UHPXQHUDWLRQ�
UHSRUW�LV�LQFOXGHG�ZLWKLQ�WKH�ILQDQFLDO�VWDWHPHQWV��
�
7KH�ERDUG�FRQILUPV�WKDW�WKH�SHUIRUPDQFH�RI�HDFK�RI�WKH�GLUHFWRUV�FRQWLQXHV�WR�EH�HIIHFWLYH��
ZKLFK�LV�LOOXVWUDWHG�E\�WKH�HIIHFWLYH�UHODWLRQVKLS�ZLWK�WKH�,QODQG�+RPHV�3/&�*URXS��ZKHUHE\�
ULVNV�DUH�PRQLWRUHG�DQG�FRPSOLDQFH�ZLWK�WKH�FRYHQDQWV�LV�HQVXUHG�DW�HDFK�TXDUWHU�HQG���7KH�
ERDUG�WKHUHIRUH�EHOLHYHV�WKDW�LW�LV�LQ�WKH�LQWHUHVW�RI�VKDUHKROGHUV�WKDW�WKHVH�GLUHFWRUV�UHPDLQ�LQ�
RIILFH��
�
'LUHFWRUV¶�LQGHPQLWLHV�
$V�DW�WKH�GDWH�RI�WKLV�UHSRUW��LQGHPQLWLHV�KDYH�EHHQ�JUDQWHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RPSDQ\¶V�
$UWLFOHV�RI�$VVRFLDWLRQ�LQGHPQLI\LQJ�HDFK�GLUHFWRU��WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��LQ�UHVSHFW�RI�
FHUWDLQ�OLDELOLWLHV�LQFXUUHG�DV�D�UHVXOW�RI�FDUU\LQJ�RXW�KLV�RU�KHU�UROH�DV�D�GLUHFWRU�RI�,QODQG�DQG�
WKH�&RPSDQ\���7KH�LQGHPQLWLHV�DUH�TXDOLI\LQJ�WKLUG�SDUW\�LQGHPQLW\�SURYLVLRQV�IRU�WKH�SXUSRVHV�
RI�WKH�&RPSDQLHV�$FW���������
�
&RQIOLFWV�RI�LQWHUHVW�
8QGHU�WKH�&RPSDQLHV�$FW������D�GLUHFWRU�PXVW�DYRLG�D�VLWXDWLRQ�ZKHUH�KH�RU�VKH�KDV��RU�FDQ�
KDYH��D�GLUHFW�RU�LQGLUHFW�LQWHUHVW�WKDW�FRQIOLFWV��RU�SRVVLEO\�PD\�FRQIOLFW�ZLWK�WKH�&RPSDQ\¶V�
LQWHUHVWV���7KH�UHTXLUHPHQW�LV�YHU\�EURDG�DQG�FRXOG�DSSO\��IRU�H[DPSOH��LI�D�GLUHFWRU�EHFRPHV�
D�GLUHFWRU�RI�DQRWKHU�FRPSDQ\�RU�D�WUXVWHH�RI�DQRWKHU�RUJDQLVDWLRQ���7KH�&RPSDQLHV�$FW������
DOORZV� GLUHFWRUV� RI� SXEOLF� FRPSDQLHV� WR� DXWKRULVH� FRQIOLFWV� DQG� SRWHQWLDO� FRQIOLFWV�� ZKHUH�
DSSURSULDWH��ZKHUH�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�FRQWDLQ�D�SURYLVLRQ�WR�DSSURYH�VXFK�VLWXDWLRQV��
�
7KH�&RPSDQ\�PDLQWDLQV�D�UHJLVWHU�RI�GLUHFWRUV¶�FRQIOLFWV�RI�LQWHUHVW�ZKLFK�KDYH�EHHQ�GLVFORVHG�
DQG�DSSURYHG�E\�WKH�RWKHU�GLUHFWRUV�� �7KLV�UHJLVWHU� LV�NHSW�XS�WR�GDWH�DQG�WKH�GLUHFWRUV�DUH�
UHTXLUHG�WR�GLVFORVH�WR�WKH�ERDUG�RI�GLUHFWRUV�DQ\�FKDQJHV�WR�FRQIOLFWV�RU�DQ\�SRWHQWLDO�QHZ�
FRQIOLFWV��
� �
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&RUSRUDWH�JRYHUQDQFH�VWDWHPHQW�
$V�D�&RPSDQ\�ZKRVH�SUHIHUHQFH� VKDUHV�KDYH�EHHQ�DGPLWWHG� WR�D� VWDQGDUG� OLVWLQJ�RQ� WKH�
2IILFLDO�/LVW��,QODQG�='3�3OF�LV�QRW�REOLJHG�WR�FRPSO\�ZLWK�WKH�8.�&RUSRUDWH�*RYHUQDQFH�&RGH�
DQG�GRHV�QRW�GR�VR���
��
,QODQG�='3�3OF� LV�D�VSHFLDO�SXUSRVH�&RPSDQ\�IRUPHG�VROHO\� WR� LVVXH�WKH�='3�6KDUHV�DQG�
OHQG� WKH�SURFHHGV� WR� ,QODQG��� ,WV�FRVWV�DUH�DOO�ERUQH�E\� ,QODQG�SXUVXDQW� WR� WKH�&RQWULEXWLRQ�
$JUHHPHQW�VXFK�WKDW�LW�KDV�QR�WUDQVDFWLRQV�RU�FDVK�IORZV�RI�LWV�RZQ��H[FHSW�IRU�DQG�XQWLO�FDVK�
LV�SDLG� WR� LW�ZKHQ� �RU�VKRUWO\�SULRU� WR��FDVK� IDOOV�GXH� WR�EH�SDLG� WR�='3�6KDUHKROGHUV��7KH�
&RPSDQ\�KDV�QR�EXVLQHVV�DQG�QR�HPSOR\HHV�RU�H[HFXWLYH�GLUHFWRUV�DQG�DOO�WKH�YRWLQJ�ULJKWV�
DWWDFKLQJ�WR�LWV�VKDUHV�DUH�KHOG�E\�,QODQG�+RPHV������/LPLWHG��VDYH�LQ�FHUWDLQ�FLUFXPVWDQFHV�
UHODWLQJ�WR�WKH�ULJKWV�DWWULEXWDEOH�WR�WKH�='3�6KDUHV�ZKHUH�='3�6KDUHKROGHUV¶�SULRU�DSSURYDO�
ZLOO� EH� UHTXLUHG�� ,WV� RQO\� DVVHWV� DUH� LWV� ULJKWV� SXUVXDQW� WR� WKH� /RDQ�1RWH� DQG�&RQWULEXWLRQ�
$JUHHPHQW���$FFRUGLQJO\��WKH�RQO\�ULVN�WR�ZKLFK�LW�LV�VXEMHFW�LV�WKH�ULVN�WKDW�,QODQG�IDLOV�WR�FRPSO\�
ZLWK�LWV�REOLJDWLRQV�XQGHU�WKH�/RDQ�1RWH�DQG�&RQWULEXWLRQ�$JUHHPHQW��
�
,Q�WKH�RSLQLRQ�RI�WKH�&RPSDQ\�'LUHFWRUV��WKH�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�='3�6KDUHKROGHUV�
DUH�DGHTXDWHO\�FRYHUHG�E\�WKH�JRYHUQDQFH�SURFHGXUHV�DQG�GLYHUVLW\�SROLFLHV�DSSOLFDEOH�WR�LWV�
XOWLPDWH�KROGLQJ�FRPSDQ\��,QODQG��VDYH�IRU�FHUWDLQ�VSHFLILF�UHVSRQVLELOLWLHV�RI�WKH�&RPSDQ\¶V�
%RDUG� ZKR� UHFHLYH� QR� UHPXQHUDWLRQ� IURP� WKH� &RPSDQ\��� )RU� H[DPSOH�� ,QODQG¶V� DXGLW�
FRPPLWWHH� FRQVLGHUV� WKH� ILQDQFLDO� UHSRUWLQJ� SURFHGXUHV� IRU� WKH�*URXS� DV� D�ZKROH� DQG� WKH�
&RPSDQ\�'LUHFWRUV�VHH�QR�EHQHILW�LQ�FRQYHQLQJ�D�VHSDUDWH�DXGLW�FRPPLWWHH�IRU�,QODQG�='3�
3OF���7KH�UHPLW�RI�WKH�DXGLW�FRPPLWWHH�RI�,QODQG�FRYHUV�DOO�LWV�VXEVLGLDULHV�LQFOXGLQJ�,QODQG�='3�
3OF�DQG� WKH� ULVN�PDQDJHPHQW�SURFHGXUHV� DSSOLHG� E\� ,QODQG� FRYHU� WKH� ULVN�RI� ,QODQG�EHLQJ�
XQDEOH�WR�FRPSO\�ZLWK�LWV�REOLJDWLRQV�XQGHU�WKH�/RDQ�1RWH�DQG�&RQWULEXWLRQ�$JUHHPHQW����
�
7KH�%RDUG�FRQVLGHUV�WKH�DGHTXDF\�RI�WKH�3OHGJHG�$VVHWV�DQG�FRPSOLDQFH�ZLWK�WKH�RWKHU�WHUPV�
RI� WKH�/RDQ�1RWH�� WKH�&RQWULEXWLRQ�$JUHHPHQW�DQG�VHFXULW\�GRFXPHQWDWLRQ�� WKH� LQWHULP�DQG�
DQQXDO�UHSRUWV�DQG�DFFRXQWV�DQG�DQ\�RWKHU�PDWWHUV�ZKLFK�PD\�DULVH��IRU�H[DPSOH�WR�FRQVLGHU�
DQ\�SURSRVDOV�IRU�WKH�VXEVWLWXWLRQ�RI�3OHGJHG�$VVHWV���$V�WKH�&RPSDQ\�KDV�QR�HPSOR\HHV�DOO�
GHFLVLRQV�DUH�WDNHQ�E\�WKH�%RDUG��
�
1RQH� RI� WKH� 'LUHFWRUV� DUH� LQGHSHQGHQW� E\� YLUWXH� RI� WKHLU� UROHV� DV� ,QODQG� 'LUHFWRUV� DQG�
HPSOR\HHV���7KH�H[SODQDWLRQ�IRU�WKH�&RPSDQ\�QRW�KDYLQJ�DQ\�LQGHSHQGHQW�GLUHFWRUV�LV�WKDW�LWV�
%RDUG�FRQVLGHUV� WKDW�� LQ� WKH�FRQWH[W�RI� WKH�&RPSDQ\�KDYLQJ�QR�EXVLQHVV��VWUDWHJ\�RU�FDVK�
IORZV�� WKH� RQO\� PDWWHUV� UHTXLULQJ� %RDUG� GHFLVLRQV� FDQ� EH� SURSHUO\� DGGUHVVHG� E\� QRQ�
LQGHSHQGHQW�GLUHFWRUV��ZKR�KDYH�GXH�UHJDUG�WR�WKH�LQWHUHVWV�RI�='3�6KDUHKROGHUV����
�
,Q�SUHSDULQJ� WKH�&RPSDQ\¶V�DQQXDO� UHSRUW�DQG�ILQDQFLDO�VWDWHPHQWV�� WKH�'LUHFWRUV�FRQVLGHU�
WKDW�MXGJHPHQW�LV�UHTXLUHG�LQ�DVVHVVLQJ�WKH�UHFRYHUDELOLW\�RI�WKH�LQWHUFRPSDQ\�UHFHLYDEOH�DQG�
ZKHUH�UHTXLUHG�DV�WR�JRLQJ�FRQFHUQ���$V�,QODQG�LV�UHVSRQVLEOH�IRU�DOO�RI�WKH�&RPSDQ\¶V�OLDELOLWLHV�
LQFOXGLQJ� LWV�REOLJDWLRQV� WR�='3�6KDUHKROGHUV��SXUVXDQW� WR� WKH�/RDQ�1RWH�DQG�&RQWULEXWLRQ�
$JUHHPHQW��WKH�'LUHFWRUV�EDVH�WKHLU�DVVHVVPHQW�RQ�WKH�IDFW�WKDW�,QODQG¶V�RZQ�DVVHVVPHQW�WKDW�
LW�LV�D�JRLQJ�FRQFHUQ�KDV�EHHQ�SURSHUO\�FRQGXFWHG�DQG�UHYLHZHG�E\�,QODQG¶V�DXGLW�FRPPLWWHH���
�
� �
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&RPPXQLW\��HPSOR\HH�DQG�HQYLURQPHQWDO�LVVXHV�
,Q�FDUU\LQJ�RXW�LWV�DFWLYLWLHV�DQG�LQ�LWV�UHODWLRQVKLSV�ZLWK�WKH�FRPPXQLW\��WKH�&RPSDQ\�DLPV�WR�
FRQGXFW�LWVHOI�UHVSRQVLEO\��HWKLFDOO\�DQG�IDLUO\���7KH�&RPSDQ\�KDV�QR�HPSOR\HHV��DQG�WKH�ERDUG�
LV� FRPSULVHG� HQWLUHO\� RI� QRQ�H[HFXWLYH� GLUHFWRUV�� � � ,QODQG� ='3� SOF� LV� H[HPSW� IURP� WKH�
UHTXLUHPHQW�WR�GLVFORVH�LWV�FDUERQ�HPLVVLRQV�GXH�WR�LW�EHLQJ�EHORZ�WKH��������N:K�WKUHVKROG��
�
*RLQJ�FRQFHUQ�
7KH�GLUHFWRUV�EHOLHYH�WKDW�WKH�&RPSDQ\�KDV�WKH�DELOLW\�WR�PHHW�LWV�ILQDQFLDO�REOLJDWLRQV�DV�WKH\�
IDOO� GXH� IRU� D� SHULRG� RI� DW� OHDVW� WZHOYH�PRQWKV� IURP� WKH� GDWH� RI� DSSURYDO� RI� WKH� ILQDQFLDO�
VWDWHPHQWV�� �$FFRUGLQJO\��WKH�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�RQ�D�JRLQJ�FRQFHUQ�
EDVLV�DV�RXWOLQHG�RQ�SDJHV��������
�
)LQDQFLDO�LQVWUXPHQWV�
7KH�&RPSDQ\¶V�ILQDQFLDO�LQVWUXPHQWV�FRPSULVH�GHEWRUV�DQG�FUHGLWRUV�WKDW�DULVH�GLUHFWO\�IURP�
LWV�RSHUDWLRQV���7KH�ILQDQFLDO�ULVN�PDQDJHPHQW�REMHFWLYHV�DQG�SROLFLHV�DULVLQJ�IURP�LWV�ILQDQFLDO�
LQVWUXPHQWV�DQG�WKH�H[SRVXUH�RI�WKH�&RPSDQ\�WR�ULVN�DUH�GLVFORVHG�LQ�QRWH���WR�WKH�ILQDQFLDO�
VWDWHPHQWV��
�
6LJQLILFDQW�DJUHHPHQWV�
3XUVXDQW� WR� WKH� LQWUD�JURXS� ORDQ�DJUHHPHQW� EHWZHHQ� WKH�&RPSDQ\�DQG� ,QODQG�+RPHV�SOF�
GRFXPHQWLQJ� WKH� ORDQ� IURP�WKH�&RPSDQ\� WR� ,QODQG�+RPHV�SOF�RI� WKH�SURFHHGV�RI� WKH�='3�
VKDUH� SODFLQJ�� WKH� ORDQ� LV� RQ� WHUPV� UHTXLULQJ� LWV� UHSD\PHQW� E\� ,QODQG� +RPHV� SOF� WR� WKH�
&RPSDQ\�LPPHGLDWHO\�SULRU�WR�WKH�='3�UHSD\PHQW�GDWH��EHLQJ����$SULO��������7KHVH�IXQGV�
DUH�WR�EH�PDQDJHG�LQ�DFFRUGDQFH�ZLWK�WKH�LQYHVWPHQW�SROLF\�RI�,QODQG�+RPHV�SOF��
�
3RVW�%DODQFH�6KHHW�(YHQWV�
7KHUH�DUH�QR�SRVW�EDODQFH�VKHHW�HYHQWV��
�
'LVFORVXUH�RI�LQIRUPDWLRQ�WR�DXGLWRUV�
7KH� GLUHFWRUV� FRQILUP� WKDW�� VR� IDU� DV� HDFK� RI� WKHP� DUH� DZDUH�� WKHUH� LV� QR� UHOHYDQW� DXGLW�
LQIRUPDWLRQ�RI�ZKLFK� WKH�&RPSDQ\¶V�DXGLWRUV�DUH�XQDZDUH�DQG�WKH�GLUHFWRUV�KDYH�WDNHQ�DOO�
VWHSV�WKDW�WKH\�RXJKW�WR�KDYH�WDNHQ�DV�GLUHFWRUV�LQ�RUGHU�WR�PDNH�WKHPVHOYHV�DZDUH�RI�DQ\�
UHOHYDQW� DXGLW� LQIRUPDWLRQ� DQG� WR� HVWDEOLVK� WKDW� WKH�&RPSDQ\¶V� DXGLWRUV� DUH� DZDUH� RI� WKDW�
LQIRUPDWLRQ��
�
�
�
�
�
%\�RUGHU�RI�WKH�%RDUG�
1LVKLWK�0DOGH�
'LUHFWRU�
���-DQXDU\������
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6WDWHPHQW�RI�GLUHFWRUV¶�UHVSRQVLELOLWLHV�LQ�UHODWLRQ�WR�WKH�ILQDQFLDO�VWDWHPHQWV�
7KH�GLUHFWRUV�DUH�UHVSRQVLEOH�IRU�SUHSDULQJ�WKH�DQQXDO�UHSRUW�DQG�WKH�ILQDQFLDO�VWDWHPHQWV�LQ�
DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ�DQG�UHJXODWLRQV���
�
&RPSDQ\�ODZ�UHTXLUHV�WKH�GLUHFWRUV�WR�SUHSDUH�ILQDQFLDO�VWDWHPHQWV�IRU�HDFK�ILQDQFLDO�\HDU���
8QGHU�WKDW�ODZ�WKH�GLUHFWRUV�DUH�UHTXLUHG�WR�SUHSDUH�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�
WKH� &RPSDQLHV� $FW� ����� DQG� ,QWHUQDWLRQDO� $FFRXQWLQJ� 6WDQGDUGV� LQ� FRQIRUPLW\� ZLWK� WKH�
UHTXLUHPHQWV�RI�WKH�&RPSDQLHV�$FW��������8QGHU�&RPSDQ\�ODZ�WKH�GLUHFWRUV�PXVW�QRW�DSSURYH�
WKH�ILQDQFLDO�VWDWHPHQWV�XQOHVV�WKH\�DUH�VDWLVILHG�WKDW�WKH\�JLYH�D�WUXH�DQG�IDLU�YLHZ�RI�WKH�VWDWH�
RI�DIIDLUV�RI�WKH�&RPSDQ\�DQG�RI�WKH�SURILW�RU�ORVV�IRU�WKH�&RPSDQ\�IRU�WKDW�SHULRG����
�
,Q�SUHSDULQJ�WKHVH�ILQDQFLDO�VWDWHPHQWV��WKH�GLUHFWRUV�DUH�UHTXLUHG�WR��
�
x� VHOHFW�VXLWDEOH�DFFRXQWLQJ�SROLFLHV�DQG�WKHQ�DSSO\�WKHP�FRQVLVWHQWO\��
x� PDNH�MXGJHPHQWV�DQG�DFFRXQWLQJ�HVWLPDWHV�WKDW�DUH�UHDVRQDEOH�DQG�SUXGHQW��
x� VWDWH�ZKHWKHU�WKH\�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RPSDQLHV�$FW������DQG�

,QWHUQDWLRQDO�$FFRXQWLQJ�6WDQGDUGV�LQ�FRQIRUPLW\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RPSDQLHV�
$FW� ������ VXEMHFW� WR� DQ\�PDWHULDO� GHSDUWXUHV� GLVFORVHG� DQG� H[SODLQHG� LQ� WKH� ILQDQFLDO�
VWDWHPHQWV���

x� SUHSDUH�WKH�ILQDQFLDO�VWDWHPHQWV�RQ�WKH�JRLQJ�FRQFHUQ�EDVLV�XQOHVV�LW�LV�LQDSSURSULDWH�WR�
SUHVXPH�WKDW�WKH�&RPSDQ\�ZLOO�FRQWLQXH�LQ�EXVLQHVV��DQG�

x� SUHSDUH�D�GLUHFWRU¶V�UHSRUW�DQG�D�VWUDWHJLF�UHSRUW�ZKLFK�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�
WKH�&RPSDQLHV�$FW�������
�

7KH�GLUHFWRUV�DUH�UHVSRQVLEOH�IRU�NHHSLQJ�DGHTXDWH�DFFRXQWLQJ�UHFRUGV�WKDW�DUH�VXIILFLHQW�WR�
VKRZ�DQG�H[SODLQ�WKH�&RPSDQ\¶V�WUDQVDFWLRQV�DQG�GLVFORVH�ZLWK�UHDVRQDEOH�DFFXUDF\�DW�DQ\�
WLPH� WKH� ILQDQFLDO� SRVLWLRQ� RI� WKH� &RPSDQ\� DQG� HQDEOH� WKHP� WR� HQVXUH� WKDW� WKH� ILQDQFLDO�
VWDWHPHQWV�FRPSO\�ZLWK�WKH�&RPSDQLHV�$FW�������7KH\�DUH�DOVR�UHVSRQVLEOH�IRU�VDIHJXDUGLQJ�
WKH�DVVHWV�RI� WKH�&RPSDQ\�DQG�KHQFH� IRU� WDNLQJ� UHDVRQDEOH� VWHSV� IRU� WKH�SUHYHQWLRQ� DQG�
GHWHFWLRQ�RI�IUDXG�DQG�RWKHU�LUUHJXODULWLHV���
�
:HEVLWH�SXEOLFDWLRQ�
7KH�GLUHFWRUV�DUH�UHVSRQVLEOH�IRU�HQVXULQJ�WKH�DQQXDO�UHSRUW�DQG�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�
PDGH�DYDLODEOH�RQ�D�ZHEVLWH���)LQDQFLDO�VWDWHPHQWV�DUH�SXEOLVKHG�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�
LQ� DFFRUGDQFH� ZLWK� OHJLVODWLRQ� LQ� WKH� 8QLWHG� .LQJGRP� JRYHUQLQJ� WKH� SUHSDUDWLRQ� DQG�
GLVVHPLQDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV��ZKLFK�PD\�YDU\�IURP�OHJLVODWLRQ�LQ�RWKHU�MXULVGLFWLRQV���
7KH�PDLQWHQDQFH�DQG�LQWHJULW\�RI�WKH�&RPSDQ\
V�ZHEVLWH�LV�WKH�UHVSRQVLELOLW\�RI�WKH�GLUHFWRUV���
7KH�GLUHFWRUV
�UHVSRQVLELOLW\�DOVR�H[WHQGV�WR�WKH�RQJRLQJ�LQWHJULW\�RI�WKH�ILQDQFLDO�VWDWHPHQWV�
FRQWDLQHG�WKHUHLQ��
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'LUHFWRUV¶�UHVSRQVLELOLWLHV�SXUVXDQW�WR�'75��
7KH�GLUHFWRUV�FRQILUP�WR�WKH�EHVW�RI�WKHLU�NQRZOHGJH��
�
x� WKH� ILQDQFLDO� VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG� LQ�DFFRUGDQFH�ZLWK� WKH� DSSOLFDEOH� VHW� RI�

DFFRXQWLQJ� VWDQGDUGV�� DQG� JLYH� D� WUXH� DQG� IDLU� YLHZ� RI� WKH� DVVHWV�� OLDELOLWLHV�� ILQDQFLDO�
SRVLWLRQ�DQG�SURILW�DQG�ORVV�RI�WKH�&RPSDQ\��DQG�

x� WKH�VWUDWHJLF� UHSRUW� LQFOXGHV�D� IDLU� UHYLHZ�RI� WKH�GHYHORSPHQW�DQG�SHUIRUPDQFH�RI� WKH�
EXVLQHVV�DQG� WKH� ILQDQFLDO�SRVLWLRQ�RI� WKH�&RPSDQ\�� WRJHWKHU�ZLWK�D�GHVFULSWLRQ�RU� WKH�
SULQFLSDO�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�LW�IDFHV��

�
�
�
�
�
2Q�EHKDOI�RI�WKH�%RDUG�
1LVKLWK�0DOGH�
'LUHFWRU�
���-DQXDU\������
�
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2SLQLRQ�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�
,Q�RXU�RSLQLRQ�WKH�ILQDQFLDO�VWDWHPHQWV��

�� JLYH�D�WUXH�DQG�IDLU�YLHZ�RI�WKH�VWDWH�RI�WKH�&RPSDQ\¶V�DIIDLUV�DV�DW����6HSWHPEHU������
DQG�RI�LV�UHVXOW�IRU�WKH�\HDU�WKHQ�HQGHG��

�� KDYH�EHHQ� SURSHUO\� SUHSDUHG� LQ� DFFRUGDQFH�ZLWK� LQWHUQDWLRQDO� DFFRXQWLQJ� VWDQGDUGV� LQ�
FRQIRUPLW\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RPSDQLHV�$FW�������DQG�

�� KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RPSDQLHV�$FW�������
�
:H�KDYH�DXGLWHG�WKH�ILQDQFLDO�VWDWHPHQWV�RI�,QODQG�='3�SOF��WKH�µ&RPSDQ\¶��IRU�WKH�\HDU�HQGHG�
���6HSWHPEHU������ZKLFK�FRPSULVH�WKH�VWDWHPHQW�RI�FRPSUHKHQVLYH�LQFRPH��WKH�VWDWHPHQW�
RI�ILQDQFLDO�SRVLWLRQ��WKH�VWDWHPHQW�RI�FDVK�IORZV��WKH�VWDWHPHQW�RI�FKDQJHV�LQ�HTXLW\�DQG�QRWHV�
WR� WKH� ILQDQFLDO� VWDWHPHQWV�� LQFOXGLQJ� D� VXPPDU\� RI� VLJQLILFDQW� DFFRXQWLQJ� SROLFLHV�� 7KH�
ILQDQFLDO�UHSRUWLQJ�IUDPHZRUN�WKDW�KDV�EHHQ�DSSOLHG�LQ�WKHLU�SUHSDUDWLRQ�LV�DSSOLFDEOH�ODZ�DQG�
LQWHUQDWLRQDO�DFFRXQWLQJ�VWDQGDUGV�LQ�FRQIRUPLW\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RPSDQLHV�$FW�
������

%DVLV�IRU�RSLQLRQ�
:H�FRQGXFWHG�RXU�DXGLW�LQ�DFFRUGDQFH�ZLWK�,QWHUQDWLRQDO�6WDQGDUGV�RQ�$XGLWLQJ��8.���,6$V�
�8.���DQG�DSSOLFDEOH�ODZ��2XU�UHVSRQVLELOLWLHV�XQGHU�WKRVH�VWDQGDUGV�DUH�IXUWKHU�GHVFULEHG�LQ�
WKH�$XGLWRU¶V�UHVSRQVLELOLWLHV�IRU�WKH�DXGLW�RI�WKH�ILQDQFLDO�VWDWHPHQWV�VHFWLRQ�RI�RXU�UHSRUW��:H�
EHOLHYH� WKDW� WKH�DXGLW�HYLGHQFH�ZH�KDYH�REWDLQHG� LV�VXIILFLHQW�DQG�DSSURSULDWH�WR�SURYLGH�D�
EDVLV�IRU�RXU�RSLQLRQ��2XU�DXGLW�RSLQLRQ�LV�FRQVLVWHQW�ZLWK�WKH�DGGLWLRQDO�UHSRUW�WR�WKH�%RDUG�RI�
'LUHFWRUV���

,QGHSHQGHQFH�

:H�ZHUH�DSSRLQWHG�E\�WKH�'LUHFWRUV�RQ����-DQXDU\������WR�DXGLW�WKH�ILQDQFLDO�VWDWHPHQWV�IRU�
WKH�\HDU�HQGLQJ����6HSWHPEHU������DQG�VXEVHTXHQW� ILQDQFLDO�SHULRGV��7KH�SHULRG�RI� WRWDO�
XQLQWHUUXSWHG�HQJDJHPHQW�LQFOXGLQJ�UHWHQGHUV�DQG�UHDSSRLQWPHQWV� LV���\HDUV��FRYHULQJ�WKH�
\HDUV� HQGLQJ� ��� 6HSWHPEHU� ����� WR� ��� 6HSWHPEHU� ������:H� UHPDLQ� LQGHSHQGHQW� RI� WKH�
&RPSDQ\� LQ�DFFRUGDQFH�ZLWK� WKH�HWKLFDO� UHTXLUHPHQWV� WKDW�DUH� UHOHYDQW� WR�RXU�DXGLW�RI� WKH�
ILQDQFLDO�VWDWHPHQWV�LQ�WKH�8.��LQFOXGLQJ�WKH�)5&¶V�(WKLFDO�6WDQGDUG�DV�DSSOLHG�WR�OLVWHG�SXEOLF�
LQWHUHVW�HQWLWLHV��DQG�ZH�KDYH�IXOILOOHG�RXU�RWKHU�HWKLFDO�UHVSRQVLELOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKHVH�
UHTXLUHPHQWV��7KH�QRQ�DXGLW� VHUYLFHV�SURKLELWHG�E\� WKDW�VWDQGDUG�ZHUH�QRW�SURYLGHG� WR� WKH�
&RPSDQ\���

&RQFOXVLRQV�UHODWLQJ�WR�JRLQJ�FRQFHUQ�
,Q�DXGLWLQJ�WKH�ILQDQFLDO�VWDWHPHQWV��ZH�KDYH�FRQFOXGHG�WKDW�WKH�'LUHFWRUV¶�XVH�RI�WKH�JRLQJ�
FRQFHUQ�EDVLV�RI�DFFRXQWLQJ�LQ�WKH�SUHSDUDWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�LV�DSSURSULDWH��:H�
KDYH�GHWHUPLQHG� JRLQJ� FRQFHUQ� WR� EH�D� NH\� DXGLW�PDWWHU��2XU� HYDOXDWLRQ� RI� WKH�'LUHFWRUV¶�
DVVHVVPHQW� RI� WKH� &RPSDQ\¶V� DELOLW\� WR� FRQWLQXH� WR� DGRSW� WKH� JRLQJ� FRQFHUQ� EDVLV� RI�
DFFRXQWLQJ�DQG�RXU�UHVSRQVH�WR�WKH�NH\�DXGLW�PDWWHU�LV�VHW�RXW�EHORZ�LQ�WKH�.H\�$XGLW�0DWWHUV�
VHFWLRQ�RI�RXU�UHSRUW��

�
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%DVHG� RQ� WKH�ZRUN�ZH� KDYH� SHUIRUPHG�� ZH� KDYH� QRW� LGHQWLILHG� DQ\�PDWHULDO� XQFHUWDLQWLHV�
UHODWLQJ�WR�HYHQWV�RU�FRQGLWLRQV�WKDW��LQGLYLGXDOO\�RU�FROOHFWLYHO\��PD\�FDVW�VLJQLILFDQW�GRXEW�RQ�
WKH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�IRU�D�SHULRG�RI�DW�OHDVW�WZHOYH�PRQWKV�
IURP�ZKHQ�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�DXWKRULVHG�IRU�LVVXH���

2XU�UHVSRQVLELOLWLHV�DQG�WKH�UHVSRQVLELOLWLHV�RI�WKH�'LUHFWRUV�ZLWK�UHVSHFW�WR�JRLQJ�FRQFHUQ�DUH�
GHVFULEHG�LQ�WKH�UHOHYDQW�VHFWLRQV�RI�WKLV�UHSRUW��

2YHUYLHZ�

�

�

�

�

.H\�DXGLW�PDWWHUV�

�

� ����� �����

*RLQJ� FRQFHUQ�
DQG�
UHFRYHUDELOLW\�RI�
LQWHUFRPSDQ\�
UHFHLYDEOHV�

� �

�

�

0DWHULDOLW\�

��������������������������EDVHG�RQ���������������RI�
WRWDO�DVVHWV�

�
$Q�RYHUYLHZ�RI�WKH�VFRSH�RI�RXU�DXGLW�

2XU�DXGLW�ZDV�VFRSHG�E\�REWDLQLQJ�DQ�XQGHUVWDQGLQJ�RI�WKH�&RPSDQ\�DQG�LWV�HQYLURQPHQW��LQFOXGLQJ�
WKH�&RPSDQ\¶V� V\VWHP� RI� LQWHUQDO� FRQWURO�� DQG� DVVHVVLQJ� WKH� ULVNV� RI�PDWHULDO�PLVVWDWHPHQW� LQ� WKH�
ILQDQFLDO�VWDWHPHQWV��:H�DOVR�DGGUHVVHG�WKH�ULVN�RI�PDQDJHPHQW�RYHUULGH�RI�LQWHUQDO�FRQWUROV��LQFOXGLQJ�
DVVHVVLQJ�ZKHWKHU�WKHUH�ZDV�HYLGHQFH�RI�ELDV�E\�WKH�'LUHFWRUV�WKDW�PD\�KDYH�UHSUHVHQWHG�D�ULVN�RI�
PDWHULDO�PLVVWDWHPHQW��$OO�ZRUN�ZDV�SHUIRUPHG�E\�%'2�//3��

.H\�DXGLW�PDWWHUV�

.H\� DXGLW� PDWWHUV� DUH� WKRVH� PDWWHUV� WKDW�� LQ� RXU� SURIHVVLRQDO� MXGJHPHQW�� ZHUH� RI� PRVW�
VLJQLILFDQFH�LQ�RXU�DXGLW�RI�WKH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�FXUUHQW�SHULRG�DQG�LQFOXGH�WKH�PRVW�
VLJQLILFDQW� DVVHVVHG� ULVNV� RI�PDWHULDO�PLVVWDWHPHQW� �ZKHWKHU� RU� QRW� GXH� WR� IUDXG�� WKDW� ZH�
LGHQWLILHG�� LQFOXGLQJ� WKRVH�ZKLFK� KDG� WKH� JUHDWHVW� HIIHFW� RQ�� WKH� RYHUDOO� DXGLW� VWUDWHJ\�� WKH�
DOORFDWLRQ�RI�UHVRXUFHV�LQ�WKH�DXGLW��DQG�GLUHFWLQJ�WKH�HIIRUWV�RI�WKH�HQJDJHPHQW�WHDP��7KHVH�
PDWWHUV�ZHUH�DGGUHVVHG�LQ�WKH�FRQWH[W�RI�RXU�DXGLW�RI�WKH�ILQDQFLDO�VWDWHPHQWV�DV�D�ZKROH��DQG�
LQ�IRUPLQJ�RXU�RSLQLRQ�WKHUHRQ��DQG�ZH�GR�QRW�SURYLGH�D�VHSDUDWH�RSLQLRQ�RQ�WKHVH�PDWWHUV��

�

�

Y Y
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.H\�DXGLW�PDWWHU�� +RZ�WKH�VFRSH�RI�RXU�DXGLW�DGGUHVVHG�WKH�
NH\�DXGLW�PDWWHU�

*RLQJ� &RQFHUQ� DQG� UHFRYHUDELOLW\� RI�
LQWHUFRPSDQ\�UHFHLYDEOHV��QRWH�����DQG�
���

�

7KH� DELOLW\� RI� WKH� FRPSDQ\� WR� UHSD\� WKH�
]HUR� GLYLGHQG� SUHIHUHQFH� VKDUHV� RQ� RU�
EHIRUH�WKH�UHGHPSWLRQ�GDWH� LV�GHSHQGHQW�
RQ� UHFRYHUDELOLW\� RI� WKH� LQWHUFRPSDQ\�
UHFHLYDEOH� GXH� IURP� WKH� FRPSDQ\¶V�
XOWLPDWH� SDUHQW� FRPSDQ\� ,QODQG� +RPHV�
SOF���

,Q�RXU�DXGLW�RI�WKH�ILQDQFLDO�VWDWHPHQWV�RI�
,QODQG�+RPHV�3OF� IRU� WKH�\HDU�HQGHG����
6HSWHPEHU� ����� ZH� FRQVLGHUHG� JRLQJ�
FRQFHUQ�WR�EH�D�NH\�PDWWHU�DQG�DV�D�UHVXOW�
ZH�FRQVLGHUHG�WKLV�WR�EH�D�NH\�DXGLW�PDWWHU�
UHODWLQJ� WR� RXU� DXGLW� RI� ,QODQG� ='3� SOF��
DIIHFWLQJ� ERWK� UHFRYHUDELOLW\� RI� WKH�
LQWHUFRPSDQ\� UHFHLYDEOH� DQG� WKH�
FRPSDQ\¶V� DELOLW\� WR� FRQWLQXH� DV� JRLQJ�
FRQFHUQ��
�

:H�SHUIRUPHG�WKH�IROORZLQJ�SURFHGXUHV��

�

�� :H�DVVHVVHG�WKH�DSSURSULDWHQHVV�RI�WKH�
&RPSDQ\¶V�FDVK�IORZ�IRUHFDVWV�LQ�WKH�
FRQWH[W�RI�WKH����6HSWHPEHU������
ILQDQFLDO�SRVLWLRQ��

�� :H�REWDLQHG�DQG�UHYLHZHG�WKH�/RDQ�
1RWH�DQG�&RQWULEXWLRQ�$JUHHPHQW�WR�
FRQILUP�WKDW�WKH�,QODQG�+RPHV�3OF�JURXS�
KDV�DJUHHG�WR�IXQG�WKH�UXQQLQJ�FRVWV�RI�
WKH�&RPSDQ\�DQG�FRQWULEXWH�WR�WKH�
&RPSDQ\�VXFK�DQ�DPRXQW�WKDW�ZLOO�UHVXOW�
LQ�WKH�&RPSDQ\�KDYLQJ�VXIILFLHQW�FDVK�
IXQGV�WR�VDWLVI\�WKH�WKHQ�FXUUHQW�RU��DV�
WKH�FDVH�PD\�EH��ILQDO�FDSLWDO�HQWLWOHPHQW�
RI�WKH�='3�6KDUHV��

�� :H�SHUIRUPHG�SURFHGXUHV�RYHU�WKH�
*URXS¶V�JRLQJ�FRQFHUQ��7KLV�LQFOXGHG�
UHYLHZLQJ�WKH�'LUHFWRUV¶�DVVHVVPHQW�RI�
WKH�YDOXH�RI�WKH�SOHGJHG�WDQJLEOH�DVVHWV�
KHOG�E\�WKH�*URXS�DV�VHFXULW\�DQG�WKH�
VXIILFLHQF\�RI�LWV�YDOXH�IRU�IXOO�
UHFRYHUDELOLW\�RI�WKH�LQWHUFRPSDQ\�
UHFHLYDEOH��

�� :H�FKHFNHG�WKDW�WKH�LQIRUPDWLRQ�XVHG�LQ�
WKH�FRYHQDQW�FRPSOLDQFH�FDOFXODWLRQV�
UHODWHG�WR�WKH�LQWHUFRPSDQ\�UHFHLYDEOH�
ZDV�FRQVLVWHQW�ZLWK�WKH�*URXS�IRUHFDVWV�
WR����-DQXDU\��������

�� :H�UHYLHZHG�WKH�GLVFORVXUHV�SURYLGHG�
UHODWLQJ�WR�WKH�JRLQJ�FRQFHUQ�EDVLV�RI�
SUHSDUDWLRQ�DQG�FRQVLGHUHG�ZKHWKHU�
WKHVH�ZHUH�FRQVLVWHQW�ZLWK�WKH�'LUHFWRUV�
JRLQJ�FRQFHUQ�DVVHVVPHQW�DQG�RXU�
SURFHGXUHV�SHUIRUPHG���
�

.H\�2EVHUYDWLRQV�
�

:H�GLG�QRW�LGHQWLI\�DQ\�LQGLFDWRUV�WR�VXJJHVW�WKDW�
WKH�LQWHUFRPSDQ\�UHFHLYDEOH�LV�QRW�UHFRYHUDEOH�DW�
WKH�DPRXQW�UHFRUGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV���
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2XU�REVHUYDWLRQV�LQ�UHODWLRQ�WR�JRLQJ�FRQFHUQ�
DUH�VHW�RXW�LQ�WKH�FRQFOXVLRQV�UHODWLQJ�WR�JRLQJ�
FRQFHUQ�VHFWLRQ�RI�RXU�UHSRUW��
�

�
�
2XU�DSSOLFDWLRQ�RI�PDWHULDOLW\�
:H� DSSO\� WKH� FRQFHSW� RI� PDWHULDOLW\� ERWK� LQ� SODQQLQJ� DQG� SHUIRUPLQJ� RXU� DXGLW�� DQG� LQ�
HYDOXDWLQJ�WKH�HIIHFW�RI�PLVVWDWHPHQWV��:H�FRQVLGHU�PDWHULDOLW\�WR�EH�WKH�PDJQLWXGH�E\�ZKLFK�
PLVVWDWHPHQWV�� LQFOXGLQJ�RPLVVLRQV��FRXOG� LQIOXHQFH� WKH�HFRQRPLF�GHFLVLRQV�RI� UHDVRQDEOH�
XVHUV�WKDW�DUH�WDNHQ�RQ�WKH�EDVLV�RI�WKH�ILQDQFLDO�VWDWHPHQWV���

,Q�RUGHU�WR�UHGXFH�WR�DQ�DSSURSULDWHO\�ORZ�OHYHO�WKH�SUREDELOLW\�WKDW�DQ\�PLVVWDWHPHQWV�H[FHHG�
PDWHULDOLW\��ZH�XVH�D�ORZHU�PDWHULDOLW\�OHYHO��SHUIRUPDQFH�PDWHULDOLW\��WR�GHWHUPLQH�WKH�H[WHQW�
RI� WHVWLQJ� QHHGHG�� ,PSRUWDQWO\�� PLVVWDWHPHQWV� EHORZ� WKHVH� OHYHOV� ZLOO� QRW� QHFHVVDULO\� EH�
HYDOXDWHG�DV� LPPDWHULDO�DV�ZH�DOVR�WDNH�DFFRXQW�RI� WKH�QDWXUH�RI� LGHQWLILHG�PLVVWDWHPHQWV��
DQG� WKH� SDUWLFXODU� FLUFXPVWDQFHV� RI� WKHLU� RFFXUUHQFH�� ZKHQ� HYDOXDWLQJ� WKHLU� HIIHFW� RQ� WKH�
ILQDQFLDO�VWDWHPHQWV�DV�D�ZKROH���

%DVHG�RQ�RXU�SURIHVVLRQDO�MXGJHPHQW��ZH�GHWHUPLQHG�PDWHULDOLW\�IRU�WKH�ILQDQFLDO�VWDWHPHQWV�
DV�D�ZKROH�DQG�SHUIRUPDQFH�PDWHULDOLW\�DV�IROORZV��

�
�
� &RPSDQ\�ILQDQFLDO�VWDWHPHQWV�

� ����� �����

0DWHULDOLW\� ��������� ���������

%DVLV� IRU�
GHWHUPLQLQJ�
PDWHULDOLW\�

���RI�WRWDO�DVVHWV�
�

5DWLRQDOH�IRU�WKH�
EHQFKPDUN�
DSSOLHG�

:H�GHWHUPLQHG� WRWDO�DVVHWV� WR�EH� WKH�PRVW�DSSURSULDWH�EDVLV� IRU�
GHWHUPLQLQJ� PDWHULDOLW\� DV� ZH� FRQVLGHU� WKLV� WR� EH� RQH� RI� WKH�
SULQFLSDO� FRQVLGHUDWLRQV� IRU� XVHUV� RI� WKH� ILQDQFLDO� VWDWHPHQWV� LQ�
DVVHVVLQJ�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�&RPSDQ\��

3HUIRUPDQFH�
PDWHULDOLW\�

��������� ���������

%DVLV� IRU�
GHWHUPLQLQJ�
SHUIRUPDQFH�
PDWHULDOLW\�

���� RI�PDWHULDOLW\� ±� LQ� GHWHUPLQLQJ� SHUIRUPDQFH� �PDWHULDOLW\�ZH�
KDYH�FRQVLGHUHG�WKH�IROORZ�IDFWRUV��

�� 2XU� ULVN� DVVHVVPHQW�� LQFOXGLQJ� RXU� DVVHVVPHQW� RI� WKH�
&RPSDQ\¶V�RYHUDOO�FRQWURO�HQYLURQPHQW��DQG�
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�� 2XU�SDVW�H[SHULHQFH�RI� WKH�DXGLW�� LQFOXGLQJ�H[SHFWHG�WRWDO�
YDOXH�RI�NQRZQ�RU�OLNHO\�PLVVWDWHPHQWV����

�
5HSRUWLQJ�WKUHVKROG���
�
:H� DJUHHG� ZLWK� WKH� %RDUG� RI� 'LUHFWRUV� WKDW� ZH� ZRXOG� UHSRUW� WR� WKHP� DOO� LQGLYLGXDO� DXGLW�
GLIIHUHQFHV�LQ�H[FHVV�RI������������������������:H�DOVR�DJUHHG�WR�UHSRUW�GLIIHUHQFHV�EHORZ�
WKLV�WKUHVKROG�WKDW��LQ�RXU�YLHZ��ZDUUDQWHG�UHSRUWLQJ�RQ�TXDOLWDWLYH�JURXQGV��
�
2WKHU�LQIRUPDWLRQ�
7KH�GLUHFWRUV�DUH�UHVSRQVLEOH�IRU�WKH�RWKHU�LQIRUPDWLRQ��7KH�RWKHU�LQIRUPDWLRQ�FRPSULVHV�WKH�
LQIRUPDWLRQ�LQFOXGHG�LQ�WKH�DQQXDO�UHSRUW�RWKHU�WKDQ�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�RXU�DXGLWRU¶V�
UHSRUW�WKHUHRQ��2XU�RSLQLRQ�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�GRHV�QRW�FRYHU�WKH�RWKHU�LQIRUPDWLRQ�
DQG��H[FHSW�WR�WKH�H[WHQW�RWKHUZLVH�H[SOLFLWO\�VWDWHG�LQ�RXU�UHSRUW��ZH�GR�QRW�H[SUHVV�DQ\�IRUP�
RI�DVVXUDQFH�FRQFOXVLRQ� WKHUHRQ��2XU�UHVSRQVLELOLW\� LV� WR�UHDG�WKH�RWKHU� LQIRUPDWLRQ�DQG�� LQ�
GRLQJ�VR��FRQVLGHU�ZKHWKHU�WKH�RWKHU�LQIRUPDWLRQ�LV�PDWHULDOO\�LQFRQVLVWHQW�ZLWK�WKH�ILQDQFLDO�
VWDWHPHQWV�RU�RXU�NQRZOHGJH�REWDLQHG�LQ�WKH�FRXUVH�RI�WKH�DXGLW��RU�RWKHUZLVH�DSSHDUV�WR�EH�
PDWHULDOO\� PLVVWDWHG�� ,I� ZH� LGHQWLI\� VXFK� PDWHULDO� LQFRQVLVWHQFLHV� RU� DSSDUHQW� PDWHULDO�
PLVVWDWHPHQWV�� ZH� DUH� UHTXLUHG� WR� GHWHUPLQH� ZKHWKHU� WKLV� JLYHV� ULVH� WR� D� PDWHULDO�
PLVVWDWHPHQW� LQ� WKH� ILQDQFLDO� VWDWHPHQWV� WKHPVHOYHV�� ,I�� EDVHG� RQ� WKH� ZRUN� ZH� KDYH�
SHUIRUPHG��ZH�FRQFOXGH�WKDW�WKHUH�LV�D�PDWHULDO�PLVVWDWHPHQW�RI�WKLV�RWKHU�LQIRUPDWLRQ��ZH�DUH�
UHTXLUHG�WR�UHSRUW�WKDW�IDFW��

:H�KDYH�QRWKLQJ�WR�UHSRUW�LQ�WKLV�UHJDUG��

2WKHU�&RPSDQLHV�$FW������UHSRUWLQJ�

%DVHG�RQ�WKH�UHVSRQVLELOLWLHV�GHVFULEHG�EHORZ�DQG�RXU�ZRUN�SHUIRUPHG�GXULQJ�WKH�FRXUVH�RI�
WKH�DXGLW��ZH�DUH�UHTXLUHG�E\�WKH�&RPSDQLHV�$FW������DQG�,6$V��8.��WR�UHSRUW�RQ�FHUWDLQ�
RSLQLRQV�DQG�PDWWHUV�DV�GHVFULEHG�EHORZ����

6WUDWHJLF�
UHSRUW� DQG�
'LUHFWRUV¶�
UHSRUW��

�

,Q�RXU�RSLQLRQ��EDVHG�RQ�WKH�ZRUN�XQGHUWDNHQ�LQ�WKH�FRXUVH�RI�WKH�DXGLW��

x� WKH� LQIRUPDWLRQ� JLYHQ� LQ� WKH� 6WUDWHJLF� UHSRUW� DQG� WKH� 'LUHFWRUV¶�
UHSRUW�IRU�WKH�ILQDQFLDO�\HDU�IRU�ZKLFK�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�
SUHSDUHG�LV�FRQVLVWHQW�ZLWK�WKH�ILQDQFLDO�VWDWHPHQWV��DQG�

x� WKH�6WUDWHJLF�UHSRUW�DQG�WKH�'LUHFWRUV¶�UHSRUW�KDYH�EHHQ�SUHSDUHG�
LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�OHJDO�UHTXLUHPHQWV��
�

,Q�WKH�OLJKW�RI�WKH�NQRZOHGJH�DQG�XQGHUVWDQGLQJ�RI�WKH�&RPSDQ\�DQG�
LWV� HQYLURQPHQW� REWDLQHG� LQ� WKH� FRXUVH� RI� WKH� DXGLW�� ZH� KDYH� QRW�
LGHQWLILHG� PDWHULDO� PLVVWDWHPHQWV� LQ� WKH� VWUDWHJLF� UHSRUW� RU� WKH�
'LUHFWRUV¶�UHSRUW��

0DWWHUV� RQ�
ZKLFK�ZH�DUH�
UHTXLUHG� WR�

:H�KDYH�QRWKLQJ�WR�UHSRUW�LQ�UHVSHFW�RI�WKH�IROORZLQJ�PDWWHUV�LQ�
UHODWLRQ�WR�ZKLFK�WKH�&RPSDQLHV�$FW������UHTXLUHV�XV�WR�UHSRUW�WR�\RX�
LI��LQ�RXU�RSLQLRQ��
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UHSRUW� E\�
H[FHSWLRQ�

�

x� DGHTXDWH� DFFRXQWLQJ� UHFRUGV� KDYH� QRW� EHHQ� NHSW� E\� WKH�
&RPSDQ\�� RU� UHWXUQV� DGHTXDWH� IRU� RXU� DXGLW� KDYH� QRW� EHHQ�
UHFHLYHG�IURP�EUDQFKHV�QRW�YLVLWHG�E\�XV��RU�

x� WKH� ILQDQFLDO� VWDWHPHQWV� DUH� QRW� LQ� DJUHHPHQW� ZLWK� WKH�
DFFRXQWLQJ�UHFRUGV�DQG�UHWXUQV��RU�

x� FHUWDLQ�GLVFORVXUHV�RI�'LUHFWRUV¶�UHPXQHUDWLRQ�VSHFLILHG�E\�ODZ�
DUH�QRW�PDGH��RU�

x� ZH�KDYH�QRW�UHFHLYHG�DOO�WKH�LQIRUPDWLRQ�DQG�H[SODQDWLRQV�ZH�
UHTXLUH�IRU�RXU�DXGLW��

�

�

5HVSRQVLELOLWLHV�RI�'LUHFWRUV�
$V� H[SODLQHG� PRUH� IXOO\� LQ� WKH� 6WDWHPHQW� RI� 'LUHFWRUV¶� UHVSRQVLELOLWLHV�� WKH� 'LUHFWRUV� DUH�
UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�IRU�EHLQJ�VDWLVILHG�WKDW�WKH\�JLYH�
D�WUXH�DQG�IDLU�YLHZ��DQG�IRU�VXFK�LQWHUQDO�FRQWURO�DV�WKH�'LUHFWRUV�GHWHUPLQH�LV�QHFHVVDU\�WR�
HQDEOH� WKH� SUHSDUDWLRQ� RI� ILQDQFLDO� VWDWHPHQWV� WKDW� DUH� IUHH� IURP� PDWHULDO� PLVVWDWHPHQW��
ZKHWKHU�GXH�WR�IUDXG�RU�HUURU��

,Q� SUHSDULQJ� WKH� ILQDQFLDO� VWDWHPHQWV�� WKH� 'LUHFWRUV� DUH� UHVSRQVLEOH� IRU� DVVHVVLQJ� WKH�
&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��GLVFORVLQJ��DV�DSSOLFDEOH��PDWWHUV�UHODWHG�WR�
JRLQJ�FRQFHUQ�DQG�XVLQJ�WKH�JRLQJ�FRQFHUQ�EDVLV�RI�DFFRXQWLQJ�XQOHVV�WKH�'LUHFWRUV�HLWKHU�
LQWHQG�WR�OLTXLGDWH�WKH�&RPSDQ\�RU�WR�FHDVH�RSHUDWLRQV��RU�KDYH�QR�UHDOLVWLF�DOWHUQDWLYH�EXW�WR�
GR�VR��

$XGLWRU¶V�UHVSRQVLELOLWLHV�IRU�WKH�DXGLW�RI�WKH�ILQDQFLDO�VWDWHPHQWV�
2XU�REMHFWLYHV�DUH�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�WKH�ILQDQFLDO�VWDWHPHQWV�DV�
D�ZKROH�DUH�IUHH�IURP�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�IUDXG�RU�HUURU��DQG�WR�LVVXH�DQ�
DXGLWRU¶V�UHSRUW�WKDW�LQFOXGHV�RXU�RSLQLRQ��5HDVRQDEOH�DVVXUDQFH�LV�D�KLJK�OHYHO�RI�DVVXUDQFH��
EXW�LV�QRW�D�JXDUDQWHH�WKDW�DQ�DXGLW�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�,6$V��8.��ZLOO�DOZD\V�GHWHFW�
D�PDWHULDO�PLVVWDWHPHQW�ZKHQ�LW�H[LVWV��0LVVWDWHPHQWV�FDQ�DULVH�IURP�IUDXG�RU�HUURU�DQG�DUH�
FRQVLGHUHG�PDWHULDO�LI��LQGLYLGXDOO\�RU�LQ�WKH�DJJUHJDWH��WKH\�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�
LQIOXHQFH�WKH�HFRQRPLF�GHFLVLRQV�RI�XVHUV�WDNHQ�RQ�WKH�EDVLV�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV��

([WHQW�WR�ZKLFK�WKH�DXGLW�ZDV�FDSDEOH�RI�GHWHFWLQJ�LUUHJXODULWLHV��LQFOXGLQJ�IUDXG�

,UUHJXODULWLHV��LQFOXGLQJ�IUDXG��DUH�LQVWDQFHV�RI�QRQ�FRPSOLDQFH�ZLWK�ODZV�DQG�UHJXODWLRQV��:H�
GHVLJQ� SURFHGXUHV� LQ� OLQH� ZLWK� RXU� UHVSRQVLELOLWLHV�� RXWOLQHG� DERYH�� WR� GHWHFW� PDWHULDO�
PLVVWDWHPHQWV�LQ�UHVSHFW�RI�LUUHJXODULWLHV��LQFOXGLQJ�IUDXG��7KH�H[WHQW�WR�ZKLFK�RXU�SURFHGXUHV�
DUH�FDSDEOH�RI�GHWHFWLQJ�LUUHJXODULWLHV��LQFOXGLQJ�IUDXG�LV�GHWDLOHG�EHORZ��

:H�REWDLQHG�DQ�XQGHUVWDQGLQJ�RI�WKH�OHJDO�DQG�UHJXODWRU\�IUDPHZRUN�DSSOLFDEOH�WR�WKH�HQWLW\�
DQG�WKH�LQGXVWU\�LQ�ZKLFK�LW�RSHUDWHV�DQG�FRQVLGHUHG�WKH�ULVN�RI�DFWV�E\�WKH�&RPSDQ\�ZKLFK�
ZHUH� FRQWUDU\� WR� DSSOLFDEOH� ODZV� DQG� UHJXODWLRQV�� LQFOXGLQJ� IUDXG�� :H� FRQVLGHUHG� WKH�
VLJQLILFDQW�ODZV�DQG�UHJXODWLRQV�WR�EH�WKH�&RPSDQLHV�$FW�������WKH�/LVWLQJ�5XOHV��'75�UXOHV�
DQG�WKH�DSSOLFDEOH�DFFRXQWLQJ�IUDPHZRUN��
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2XU�SURFHGXUHV�LQFOXGHG��

�� $JUHHPHQW� RI� WKH� ILQDQFLDO� VWDWHPHQW� GLVFORVXUHV� WR� XQGHUO\LQJ� VXSSRUWLQJ�
GRFXPHQWDWLRQ�WR�DVVHVV�FRPSOLDQFH�ZLWK�WKRVH�ODZV�DQG�UHJXODWLRQV�KDYLQJ�DQ�LPSDFW�
RQ�WKH�ILQDQFLDO�VWDWHPHQWV���

�� (QTXLULHV�RI�PDQDJHPHQW�DQG�WKH�%RDUG�RI�'LUHFWRUV�DV�WR�WKHLU�LGHQWLILFDWLRQ�RI�DQ\�
QRQ�FRPSOLDQFH�ZLWK�ODZV�RU�UHJXODWLRQV��RU�DQ\�DFWXDO�RU�SRWHQWLDO�FODLPV���

�� 2EWDLQLQJ�DQ�XQGHUVWDQGLQJ�RI�WKH�FRQWURO�HQYLURQPHQW�LQ�PRQLWRULQJ�FRPSOLDQFH�ZLWK�
ODZV� DQG� UHJXODWLRQV� DQG� SHUIRUPLQJ� RXU� RZQ� FKHFNV� RI� FRPSOLDQFH� ZLWK� UHOHYDQW�
UHTXLUHPHQWV���

�

:H�DVVHVVHG�WKH�VXVFHSWLELOLW\�RI�WKH�ILQDQFLDO�VWDWHPHQWV�WR�PDWHULDO�PLVVWDWHPHQW��LQFOXGLQJ�
IUDXG� DQG� FRQVLGHUHG� WKH� IUDXG� ULVN� DUHDV� WR� EH� ZLWK� UHVSHFW� WR� WKH� UHFRYHUDELOLW\� RI� WKH�
LQWHUFRPSDQ\� UHFHLYDEOH� ZKLFK� KDYH� EHHQ� LQFOXGHG� DV� NH\� DXGLW� PDWWHUV� DQG� RXU� DXGLW�
UHVSRQVH� LV� VHW� RXW� LQ� WKDW� VHFWLRQ� RI� RXU� DXGLW� UHSRUW� DV�ZHOO� DV�PDQDJHPHQW� RYHUULGH� RI�
FRQWUROV���

:H� UHVSRQGHG� WR� WKH� ULVN� RI� PDQDJHPHQW� RYHUULGH� RI� FRQWUROV�� E\� WHVWLQJ� MRXUQDOV� DQG�
HYDOXDWLQJ�ZKHWKHU� WKHUH�ZDV�HYLGHQFH�RI� ELDV�E\� WKH�'LUHFWRUV� WKDW� UHSUHVHQWHG�D� ULVN�RI�
PDWHULDO�PLVVWDWHPHQW�GXH�WR�IUDXG��:H�VHOHFWHG�D�VDPSOH�RI�MRXUQDO�HQWULHV�ZKLFK�PHW�RXU�
ULVN�FULWHULD�DQG�DJUHHG�WKH�HQWU\�WR�VXSSRUWLQJ�GRFXPHQWDWLRQ�DQG�WR�GHWHUPLQH�LI�WKH�HQWU\�
ZDV�DSSURSULDWH�

:H� FRPPXQLFDWHG� UHOHYDQW� LGHQWLILHG� ODZV� DQG� UHJXODWLRQV� DQG� SRWHQWLDO� IUDXG� ULVNV� WR� DOO�
HQJDJHPHQW�WHDP�PHPEHUV�DQG�UHPDLQHG�DOHUW�WR�DQ\�LQGLFDWLRQV�RI�IUDXG�RU�QRQ�FRPSOLDQFH�
ZLWK�ODZV�DQG�UHJXODWLRQV�WKURXJKRXW�WKH�DXGLW��

2XU� DXGLW� SURFHGXUHV� ZHUH� GHVLJQHG� WR� UHVSRQG� WR� ULVNV� RI� PDWHULDO� PLVVWDWHPHQW� LQ� WKH�
ILQDQFLDO�VWDWHPHQWV��UHFRJQLVLQJ�WKDW�WKH�ULVN�RI�QRW�GHWHFWLQJ�D�PDWHULDO�PLVVWDWHPHQW�GXH�WR�
IUDXG�LV�KLJKHU�WKDQ�WKH�ULVN�RI�QRW�GHWHFWLQJ�RQH�UHVXOWLQJ�IURP�HUURU��DV�IUDXG�PD\�LQYROYH�
GHOLEHUDWH� FRQFHDOPHQW� E\�� IRU� H[DPSOH�� IRUJHU\�� PLVUHSUHVHQWDWLRQV� RU� WKURXJK� FROOXVLRQ��
7KHUH�DUH�LQKHUHQW�OLPLWDWLRQV�LQ�WKH�DXGLW�SURFHGXUHV�SHUIRUPHG�DQG�WKH�IXUWKHU�UHPRYHG�QRQ�
FRPSOLDQFH�ZLWK� ODZV�DQG� UHJXODWLRQV� LV� IURP� WKH� HYHQWV� DQG� WUDQVDFWLRQV� UHIOHFWHG� LQ� WKH�
ILQDQFLDO�VWDWHPHQWV��WKH�OHVV�OLNHO\�ZH�DUH�WR�EHFRPH�DZDUH�RI�LW��

$�IXUWKHU�GHVFULSWLRQ�RI�RXU�UHVSRQVLELOLWLHV�LV�DYDLODEOH�RQ�WKH�)LQDQFLDO�5HSRUWLQJ�&RXQFLO¶V�
ZHEVLWH�DW��ZZZ�IUF�RUJ�XN�DXGLWRUVUHVSRQVLELOLWLHV��7KLV�GHVFULSWLRQ�IRUPV�SDUW�RI�RXU�DXGLWRU¶V�
UHSRUW��

�

�

�

�
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8VH�RI�RXU�UHSRUW�
7KLV�UHSRUW�LV�PDGH�VROHO\�WR�WKH�&RPSDQ\¶V�PHPEHUV��DV�D�ERG\��LQ�DFFRUGDQFH�ZLWK�&KDSWHU�
��RI�3DUW����RI�WKH�&RPSDQLHV�$FW�������2XU�DXGLW�ZRUN�KDV�EHHQ�XQGHUWDNHQ�VR�WKDW�ZH�PLJKW�
VWDWH�WR�WKH�&RPSDQ\¶V�PHPEHUV�WKRVH�PDWWHUV�ZH�DUH�UHTXLUHG�WR�VWDWH�WR�WKHP�LQ�DQ�DXGLWRU¶V�
UHSRUW�DQG�IRU�QR�RWKHU�SXUSRVH��7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��ZH�GR�QRW�DFFHSW�RU�
DVVXPH�UHVSRQVLELOLW\�WR�DQ\RQH�RWKHU�WKDQ�WKH�&RPSDQ\�DQG�WKH�&RPSDQ\¶V�PHPEHUV�DV�D�
ERG\��IRU�RXU�DXGLW�ZRUN��IRU�WKLV�UHSRUW��RU�IRU�WKH�RSLQLRQV�ZH�KDYH�IRUPHG��
�
�
�
�
&KULVWRSKHU�<RXQJ��6HQLRU�6WDWXWRU\�$XGLWRU���
)RU�DQG�RQ�EHKDOI�RI�%'2�//3��6WDWXWRU\�$XGLWRU�
/RQGRQ��8.�
���-DQXDU\������
�
%'2�//3� LV�D� OLPLWHG� OLDELOLW\�SDUWQHUVKLS�UHJLVWHUHG� LQ�(QJODQG�DQG�:DOHV� �ZLWK� UHJLVWHUHG�
QXPEHU�2&��������
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�
�
�
� � <HDU�

HQGHG�
<HDU��
HQGHG�

� � ���
6HSWHPEHU�

�����

����
6HSWHPEHU��

�����
&RQWLQXLQJ�RSHUDWLRQV� 1RWH� ����� �����
5HYHQXH� � � �
,QWHUHVW�LQFRPH� �� ������� �������
7RWDO�LQFRPH� � ������� �������
� � � �
([SHQGLWXUH� � � �
([SHQVHV� �� ���������� ���������
7RWDO�H[SHQGLWXUH� � ���������� ���������
3URILW�EHIRUH�ILQDQFH�FRVWV�DQG�WD[DWLRQ� � ������� �������
� � � �
)LQDQFH�FRVWV� �� �������� ��������
3URILW�EHIRUH�WD[� � � ���������
,QFRPH�WD[�� �� ���������� ���������
3URILW�IRU�WKH�\HDU�DQG�WRWDO�FRPSUHKHQVLYH�
LQFRPH�

� ���������� ���������

(DUQLQJV�SHU�VKDUH�IRU�SURILW�DWWULEXWDEOH�WR�
WKH�HTXLW\�KROGHUV�RI�WKH�FRPSDQ\�GXULQJ�WKH�
\HDU� �� ����������S� ��������S�
�
�
7KH�DFFRPSDQ\LQJ�DFFRXQWLQJ�SROLFLHV�DQG�QRWHV�RQ�SDJHV�������IRUP�DQ�LQWHJUDO�SDUW�RI�
WKHVH�ILQDQFLDO�VWDWHPHQWV��
�
�
�
�
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�
� � � �
� � ���

6HSWHPEHU�
�����

����
6HSWHPEHU��

�����
DV�UHVWDWHG�

�
� 1RWH� ����� �����
� � � �
1RQ�FXUUHQW�DVVHWV� � ���������� �
,QWHUFRPSDQ\�UHFHLYDEOH� ����� �������� ��������
� � �������� ��������
1RQ�FXUUHQW�OLDELOLWLHV� � � �
=HUR�'LYLGHQG�3UHIHUHQFH�6KDUHV� �� ������������ ���������
� � ������������ ���������
1HW�DVVHWV� � ���������� �����������
� � � �
(TXLW\� � � �
2UGLQDU\�VKDUH�FDSLWDO� �� ���������� �����������
6KDUHKROGHUV¶�IXQGV� � ���������� �����������
�
�
7KH�ILQDQFLDO�VWDWHPHQWV�ZHUH�DSSURYHG�DQG�DXWKRULVHG�IRU�LVVXH�E\�WKH�%RDUG�RI�'LUHFWRUV�
RQ����-DQXDU\������DQG�VLJQHG�RQ�WKHLU�EHKDOI�E\��
�
�
�
�
1LVKLWK�0DOGH�
&KDLUPDQ�
�
�
7KH�DFFRPSDQ\LQJ�DFFRXQWLQJ�SROLFLHV�DQG�QRWHV�RQ�SDJHV�������IRUP�DQ�LQWHJUDO�SDUW�RI�
WKHVH�ILQDQFLDO�VWDWHPHQWV��
�
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� � �
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�
� 6KDUH� �
� FDSLWDO� 7RWDO�
� ����� �����
$W����6HSWHPEHU������ ��� ���
5HVXOW�DQG�WRWDO�FRPSUHKHQVLYH�LQFRPH�IRU�WKH�\HDU� ���� ����
$W����6HSWHPEHU������ ��� ���
5HVXOW�DQG�WRWDO�FRPSUHKHQVLYH�LQFRPH�IRU�WKH�\HDU� ���� ����
$W����6HSWHPEHU������ ��� ���
�
�
7KH�DFFRPSDQ\LQJ�DFFRXQWLQJ�SROLFLHV�DQG�QRWHV�RQ�SDJHV���±���IRUP�DQ�LQWHJUDO�SDUW�RI�
WKHVH�ILQDQFLDO�VWDWHPHQWV��
�
�
�
�
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� � � � � � � � � � � �����������
� <HDU�HQGHG� <HDU�HQGHG�
� ���6HSWHPEHU�

�����
���6HSWHPEHU�

�����
� ����� �����
&DVK�IORZ�IURP�RSHUDWLQJ�DFWLYLWLHV� � �
3URILW�IRU�WKH�\HDU���SHULRG�EHIRUH�WD[� ���������� ���������
$GMXVWPHQWV�IRU�� � �
±�LQWHUHVW�H[SHQVH� ������� �������
±�LQWHUHVW�DQG�VLPLODU�LQFRPH� �������� ��������
1HW�FDVK�IORZ�IURP�RSHUDWLQJ�DFWLYLWLHV� ���������� ���������
1HW�LQFUHDVH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV� ���������� ���������
1HW�FDVK�DQG�FDVK�HTXLYDOHQWV�DW�EHJLQQLQJ�RI�WKH�
\HDU���SHULRG�

���������
����������

��������
���������

1HW�FDVK�DQG�FDVK�HTXLYDOHQWV�DW�WKH�HQG�RI�WKH�\HDU�
��SHULRG�

���������
�����������

������
����������

�
�
7KH�����P�SURFHHGV�IURP�WKH�VKDUH�LVVXH�GXULQJ�WKH�\HDU�HQGHG����6HSWHPEHU������ZHUH�
SDLG� GLUHFWO\� WR� ,QODQG� +RPHV� SOF� E\� WKH� EURNHUV� WR� WKH� LVVXH� DQG� DUH� LQFOXGHG� LQ� WKH��
LQWHUFRPSDQ\�UHFHLYDEOH�RQ�WKH�6WDWHPHQW�RI�)LQDQFLDO�3RVLWLRQ���
�
7KH�DFFRPSDQ\LQJ�DFFRXQWLQJ�SROLFLHV�DQG�QRWHV�RQ�SDJHV�������IRUP�DQ�LQWHJUDO�SDUW�RI�
WKHVH�ILQDQFLDO�VWDWHPHQWV��
�
�
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�� $FFRXQWLQJ�SROLFLHV��
7KH�SULQFLSDO�DFFRXQWLQJ�SROLFLHV�DGRSWHG�LQ�WKH�SUHSDUDWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�
DUH�VHW�RXW�EHORZ��

�
���� %DVLV�RI�SUHSDUDWLRQ�

7KH�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RPSDQLHV�$FW������
DQG� ,QWHUQDWLRQDO� $FFRXQWLQJ� 6WDQGDUGV� LQ� FRQIRUPLW\� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�
&RPSDQLHV�$FW��������7KH�SULQFLSDO�DFFRXQWLQJ�SROLFLHV�DGRSWHG�E\�WKH�&RPSDQ\�DUH�VHW�
RXW�EHORZ��
�
7KH�ILQDQFLDO�VWDWHPHQWV�DUH�SUHSDUHG�LQ�VWHUOLQJ��ZKLFK�LV�WKH�IXQFWLRQDO�FXUUHQF\�RI�WKH�
&RPSDQ\��0RQHWDU\�DPRXQWV�LQ�WKHVH�ILQDQFLDO�VWDWHPHQWV�DUH�URXQGHG�WR�WKH�QHDUHVW�
�¶�����

� �
7KHVH�DFFRXQWLQJ�SROLFLHV�FRPSO\�ZLWK�HDFK�DFFRXQWLQJ�VWDQGDUG�WKDW� LV�PDQGDWRU\�IRU�
DFFRXQWLQJ�\HDU�HQGHG����6HSWHPEHU���������
�
$W�WKH�GDWH�RI�DSSURYDO�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV��FHUWDLQ�QHZ�VWDQGDUGV��DPHQGPHQWV�
DQG�LQWHUSUHWDWLRQV�WR�H[LVWLQJ�VWDQGDUGV�KDYH�EHHQ�SXEOLVKHG�E\�WKH�,$6%�EXW�DUH�QRW�\HW�
HIIHFWLYH�DQG�KDYH�QRW�EHHQ�DGRSWHG�HDUO\�E\�WKH�&RPSDQ\��
�
0DQDJHPHQW�DQWLFLSDWHV�WKDW�DOO�RI�WKH�UHOHYDQW�SURQRXQFHPHQWV�ZLOO�EH�DGRSWHG�LQ�WKH�
&RPSDQ\¶V�DFFRXQWLQJ�SROLFLHV�IRU�WKH�ILUVW�SHULRG�EHJLQQLQJ�DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKH�
SURQRXQFHPHQW���,QIRUPDWLRQ�RQ�QHZ�VWDQGDUGV��DPHQGPHQWV�DQG�LQWHUSUHWDWLRQV�WKDW�DUH�
H[SHFWHG�WR�EH�UHOHYDQW�WR�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�LV�SURYLGHG�EHORZ��
�
&HUWDLQ�RWKHU�QHZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�KDYH�EHHQ�LVVXHG�EXW�DUH�QRW�H[SHFWHG�
WR�KDYH�D�PDWHULDO�LPSDFW�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV��
�
7KH�&RPSDQ\¶V�EXVLQHVV�DFWLYLWLHV�SULQFLSDO�ULVNV�DQG�XQFHUWDLQW\��DQG�ULVN�PDQDJHPHQW�
DUH�VHW�RXW�LQ�WKH�VWUDWHJLF�UHSRUW�RQ�SDJHV���WR����7KH�&RPSDQ\�LV�UHOLDQW�RQ�WKH�DELOLW\�RI�
,QODQG�+RPHV� 3OF� WR� FRQWLQXH� DV� D� JRLQJ� FRQFHUQ� DV� GHWDLOHG� LQ� WKH� VWUDWHJLF� UHSRUW���
)XUWKHU�GLVFORVXUHV�UHJDUGLQJ�WKH�&RPSDQ\¶V�ILQDQFLDO�LQVWUXPHQWV�DQG�H[SRVXUH�WR�FUHGLW�
DQG�OLTXLGLW\�ULVN�DUH�VHW�RXW�LQ�QRWH���RI�WKH�)LQDQFLDO�6WDWHPHQWV��
�
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���� %DVLV�RI�SUHSDUDWLRQ��FRQWLQXHG��
�
�

*LYHQ� WKH� GHSHQGHQF\� RQ� ,QODQG� +RPHV� 3OF�� GHWDLOV� UHJDUGLQJ� WKHLU� JRLQJ� FRQFHUQ�
DVVXPSWLRQV�DUH�JLYHQ�EHORZ��

�
6WDQGDUGV�LQ�LVVXH�EXW�QRW�\HW�HIIHFWLYH�
�
x� ,)56����,$6����DQG�,)56���µ,QWHUHVW�5DWH�%HQFKPDUN�5HIRUP¶��$PHQGPHQWV�WR�,)56�

���,$6����DQG�,)56�����
x� &ODVVLILFDWLRQ�RI�/LDELOLWLHV�DV�&XUUHQW�RU�1RQ�FXUUHQW��$PHQGPHQWV�WR�,$6�����
x� $PHQGPHQWV�WR�,)56���µ%XVLQHVV�&RPELQDWLRQV¶
��
x� $PHQGPHQWV�WR�,$6����µ3URSHUW\��3ODQW�DQG�(TXLSPHQW¶
��
x� $PHQGPHQWV�WR�,$6����µ3URYLVLRQV��&RQWLQJHQW�/LDELOLWLHV�DQG�&RQWLQJHQW�$VVHWV¶
��
x� 5HIHUHQFH�WR�WKH�&RQFHSWXDO�)UDPHZRUN��$PHQGPHQWV�WR�,)56���
��
x� 'LVFORVXUH�RI�$FFRXQWLQJ�3ROLFLHV��$PHQGPHQWV�WR�,$6���DQG�,)56�3UDFWLFH�6WDWHPHQW�

��
��
x� 'HILQLWLRQ�RI�$FFRXQWLQJ�(VWLPDWHV��$PHQGPHQWV�WR�,$6���
��
x� $QQXDO� ,PSURYHPHQWV� ����������� &\FOH�� ,)56� ��� ,)56� ��� ,$6� ��� DQG� ,OOXVWUDWLYH�

([DPSOHV�DFFRPSDQ\LQJ�,)56���
��DQG�
x� ,)56����,$6�����,)56����,)56���DQG�,)56����,QWHUHVW�5DWH�%HQFKPDUN�5HWXUQ�5HIRUP�

±�3KDVH����$PHQGPHQWV�WR�,)56����,$6�����,)56����,)56���DQG�,)56������
�

6WDQGDUGV�DQG�DPHQGPHQWV�QRW�\HW�HQGRUVHG�E\�WKH�(8��
�

1RQH�RI�WKH�VWDQGDUGV�DERYH�DUH�H[SHFWHG�WR�KDYH�DQ�LPSDFW�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�
VWDWHPHQWV���
�
*RLQJ�FRQFHUQ�
�
7KH�'LUHFWRUV�DUH�UHTXLUHG�WR�DVVHVV�WKH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�
IRU�D�SHULRG�RI�DW�OHDVW�WKH�QH[W�WZHOYH�PRQWKV��7KH�JRLQJ�FRQFHUQ�DVVHVVPHQW�FRQVLGHUV�
WKH�&RPSDQ\¶V�SULQFLSDO�ULVNV�DQG�WKH�DELOLW\�WR�UHSD\�WKH�='3�VKDUHV�RQ����$SULO�������
��
)RU�WKH�GXUDWLRQ�RI�WKH�JRLQJ�FRQFHUQ�SHULRG�WKH�&RPSDQ\�KDV�QR�REOLJDWLRQV�RU�ILQDQFLDO�
OLDELOLWLHV�WR�VHWWOH���+RZHYHU��WKH�GLUHFWRUV�QRWH�WKDW�WKH�FRPSDQ\�LV�UHTXLUHG�WR�UHSD\�WKH�
='3�VKDUHV�RQ����$SULO������DQG�LW�GRHV�QRW�KDYH�WKH�DYDLODEOH�UHVRXUFHV�WR�VHWWOH�WKH�
EDODQFH�DW� WKH�UHSRUWLQJ�GDWH���7KH�FRPSDQ\�LV�UHOLDQW�RQ�,QODQG�+RPHV�SOF�EHLQJ�LQ�D�
SRVLWLRQ�WR�UHSD\�WKH�LQWHU�FRPSDQ\�UHFHLYDEOH�RQ�RU�EHIRUH�WKH����$SULO������VXFK�WKDW�
WKH� &RPSDQ\� LV� DEOH� WR� VHWWOH� WKH� REOLJDWLRQ� RI� WKH� ='3� VKDUHV�� � 7KH� ILQDO� FDSLWDO�
HQWLWOHPHQW� IRU� WKH� ='3� VKDUHV� LV� QRW� JXDUDQWHHG� VKRXOG� WKH� SURFHHGV� UHFHLYHG� IURP�
,QODQG�+RPHV�3OF�EH�LQVXIILFLHQW��7KH�GLUHFWRUV�KDYH�EDVHG�WKHLU�DVVHVVPHQW�RQ�WKH�IDFW�
WKDW�,QODQG¶V�RZQ�DVVHVVPHQW�WKDW�LW�LV�D�JRLQJ�FRQFHUQ�KDV�EHHQ�SURSHUO\�FRQGXFWHG�DQG�
UHYLHZHG� E\� ,QODQG¶V� DXGLW� FRPPLWWHH�� 7KH� JRLQJ� FRQFHUQ� DVVHVVPHQW� IRU� ,QODQG� LV�
LQFOXGHG�ZLWKLQ�LWV�$QQXDO�5HSRUW��
��
7KH�LQWHUFRPSDQ\�UHFHLYDEOH�LPSRVH�D�QXPEHU�RI�FRYHQDQWV�WKDW�PXVW�EH�FRPSOLHG�ZLWK�
DQG�DUH�GLVFXVVHG�ZLWKLQ� WKH�&KDLUPDQ¶V�6WDWHPHQW��$V�DW����6HSWHPEHU������ ,QODQG�
+RPHV�SOF�LV�FRPSOLDQW�ZLWK�DOO�FRYHQDQWV�DQG�WKHUH�DUH�QR�IRUHFDVWHG�FRYHQDQW�EUHDFKHV�
LQ�WKH�JRLQJ�FRQFHUQ�SHULRG��
��
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7KH�='3�VKDUHV�DUH�FXUUHQWO\�GXH�IRU�UHSD\PHQW�RQ����$SULO�������,Q�DGYDQFH�RI�WKLV�GDWH�
WKH�'LUHFWRUV�ZLOO�FRQVLGHU�ZKHWKHU�WR�UHSD\�WKH�='3�VKDUHV�RU�SURSRVH�D�UHVROXWLRQ�WR�
DSSURYH� WKH� FRQWLQXDWLRQ�RI� WKH� OLIH� RI� WKH�='3�6KDUHV� IRU�DQ� DGGLWLRQDO� ILYH� \HDUV�DV�
RFFXUUHG�SUHYLRXVO\�RQ����$XJXVW������ZKHQ� WKH�='3�6KDUHV�ZHUH�H[WHQGHG� IRU� ILYH�
\HDUV�IURP����$SULO������WR����$SULO�������
��
$W� WKH� WLPH� RI� DSSURYLQJ� WKHVH� ILQDQFLDO� VWDWHPHQWV� DQG� DIWHU� PDNLQJ� DSSURSULDWH�
HQTXLULHV��WKH�'LUHFWRUV�KDYH�D�UHDVRQDEOH�H[SHFWDWLRQ�WKDW�WKH�&RPSDQ\�KDV�DGHTXDWH�
UHVRXUFHV�WR�FRQWLQXH�LQ�RSHUDWLRQDO�H[LVWHQFH�IRU�WKH�IRUHVHHDEOH�IXWXUH��7KH�'LUHFWRUV�
WKHUHIRUH�FRQVLGHU�LW�DSSURSULDWH�WR�SUHSDUH�WKH�ILQDQFLDO�VWDWHPHQWV�RQ�WKH�JRLQJ�FRQFHUQ�
EDVLV��

�
���� ,QFRPH�

,QFRPH�LV�UHFRJQLVHG�LQ�UHYHQXH�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG�RQ�DQ�DFFUXDOV�EDVLV��
�
���� ([SHQVHV�

$OO�H[SHQVHV�DUH�ERUQH�E\�WKH�&RPSDQ\¶V�SDUHQW�&RPSDQ\��,QODQG�+RPHV������/LPLWHG��
�
���� =HUR�GLYLGHQG�SUHIHUHQFH�VKDUHV�

=HUR�GLYLGHQG�SUHIHUHQFH�VKDUHV�DUH�UHFRJQLVHG�DV�OLDELOLWLHV�LQ�WKH�6WDWHPHQW�RI�)LQDQFLDO�
3RVLWLRQ�LQ�DFFRUGDQFH�ZLWK�,)56����)LQDQFLDO�,QVWUXPHQWV���$IWHU�LQLWLDO�UHFRJQLWLRQ��WKHVH�
OLDELOLWLHV�DUH�PHDVXUHG�DW�DPRUWLVHG�FRVW��ZKLFK� UHSUHVHQWV� WKH� LQLWLDO�SURFHHGV�RI� WKH�
LVVXDQFH� SOXV� WKH� DFFUXHG� LQWHUHVW� EDVHG� RQ� WKH� HIIHFWLYH� LQWHUHVW� PHWKRG� WR� ���
6HSWHPEHU�������

�
���� ,QWHUFRPSDQ\�UHFHLYDEOH�

,QWHUFRPSDQ\�UHFHLYDEOHV�DUH�UHFRJQLVHG�DV�DVVHWV�LQ�WKH�6WDWHPHQW�RI�)LQDQFLDO�3RVLWLRQ�
LQ� DFFRUGDQFH� ZLWK� ,)56� ��� )LQDQFLDO� ,QVWUXPHQWV�� � $IWHU� LQLWLDO� UHFRJQLWLRQ� WKH\� DUH�
PHDVXUHG�DW�DPRUWLVHG�FRVW�ZKLFK�UHSUHVHQWV� WKH� LQLWLDO� ORDQ�SOXV� WKH�DFFUXHG� LQWHUHVW�
UHFHLYDEOH�DW� WKH�UHSRUWLQJ�GDWH��'LUHFWRUV�KDYH�DVVHVVHG� LQWHUFRPSDQ\�UHFHLYDEOHV�WR�
PHHW�WKH�UHTXLUHPHQWV�XQGHU�WKH�EXVLQHVV�PRGHO�WHVW�DQG�633,�WHVW��7KH�REMHFWLYH�RI�WKH�
EXVLQHVV�PRGHO�LV�WR�KROG�ILQDQFLDO�DVVHWV�WR�FROOHFW�WKHLU�FRQWUDFWXDO�FDVK�IORZV��7KH�FDVK�
IORZV�DUH�VROHO\�SD\PHQWV�RI�SULQFLSDO�DQG�LQWHUHVW�RQ�WKH�SULQFLSDO�DPRXQWV�RXWVWDQGLQJ���
�
7KH� &RPSDQ\� DSSOLHV� WKH� JHQHUDO� DSSURDFK� WR� SURYLGLQJ� IRU� H[SHFWHG� FUHGLW� ORVVHV�
SUHVFULEHG�E\�,)56���IRU�LQWHUFRPSDQ\�UHFHLYDEOHV��7KH�H[SHFWHG�FUHGLW�ORVV�SURYLVLRQ�LQ�
WKH�FXUUHQW�\HDU�DQG�SULRU�SHULRG�KDYH�EHHQ�DVVHVVHG�DV��QLO���
�
3XUVXDQW� WR� D� ORDQ� DJUHHPHQW� EHWZHHQ� WKH� &RPSDQ\� DQG� ,QODQG� +RPHV� SOF�� WKH�
&RPSDQ\�KDV�OHQW�,QODQG�+RPHV�SOF�WKH�JURVV�SURFHHGV�RI�LWV�SODFLQJV��7KLV�ORDQ�LV�RQ�
WHUPV�UHTXLULQJ�LWV�UHSD\PHQW�E\�,QODQG�+RPHV�SOF�WR�WKH�&RPSDQ\�RQ�WKH�='3�VKDUHV�
UHSD\PHQW�GDWH�ZKHQ�WKH�FRPSDQ\�PXVW�EH�ZRXQG�XS��

�
���� ��)LQDQFH�FRVWV�

)LQDQFH�FRVWV�DUH�FDOFXODWHG�DV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�SURFHHGV�RQ�WKH� LVVXH�RI�
]HUR�GLYLGHQG�SUHIHUHQFH�VKDUHV�DQG�WKH�ILQDO�OLDELOLW\�DQG�DUH�FKDUJHG�DV�ILQDQFH�FRVWV�
RYHU�WKH�WHUP�RI�WKH�OLIH�RI�WKHVH�VKDUHV�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG��
�

���� )LQDQFH�LQFRPH�
)LQDQFH� LQFRPH� LV�FDOFXODWHG�RQ� WKH�DPRXQW� OHQW� WR� ,QODQG�+RPHV������/LPLWHG�DQG�����
UHSUHVHQWV� WKH� GLIIHUHQFH� EHWZHHQ� WKH� DPRXQWV� DGYDQFHG� �ZKLFK� ZDV� HTXDO� WR� WKH�
SURFHHGV�RQ�WKH�LVVXH�RI�]HUR�GLYLGHQG�SUHIHUHQFH�VKDUHV��DQG�WKH�ILQDO�DPRXQWV�GXH�
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�ZKLFK� LV�HTXDO� WR� WKH� OLDELOLW\�SD\DEOH�RQ�UHGHPSWLRQ�RI� WKH�]HUR�GLYLGHQG�SUHIHUHQFH�
VKDUHV���,W�LV�UHFRJQLVHG�DV�UHYHQXH�DV�LQWHUHVW�LQFRPH�RYHU�WKH�WHUP�RI�WKH�]HUR�GLYLGHQG�
SUHIHUHQFH�VKDUHV�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG���
�

���� 7D[DWLRQ�
7KH�FKDUJH�IRU�WD[DWLRQ�LV�EDVHG�RQ�WKH�WD[DEOH�SURILWV�IRU�WKH�\HDU��7D[DEOH�SURILW�GLIIHUV�
IURP�SURILW�EHIRUH�WD[�DV�UHSRUWHG�LQ�WKH�6WDWHPHQW�RI�&RPSUHKHQVLYH�,QFRPH�EHFDXVH�
LW� H[FOXGHV� LWHPV� RI� LQFRPH� RU� H[SHQVHV� WKDW� DUH� QHYHU� WD[DEOH� RU� GHGXFWLEOH�� � 7KH�
&RPSDQ\¶V� OLDELOLW\� IRU� WD[� LV� FDOFXODWHG� XVLQJ� UDWHV� WKDW� KDYH� EHHQ� HQDFWHG� RU�
VXEVWDQWLYHO\�HQDFWHG�E\�WKH�UHSRUWLQJ�GDWH��

�
���� (TXLW\�

$Q�HTXLW\�LQVWUXPHQW�LV�D�FRQWUDFW�ZKLFK�HYLGHQFHV�D�UHVLGXDO�LQWHUHVW�LQ�WKH�DVVHWV�DIWHU�
GHGXFWLQJ�DOO�OLDELOLWLHV���(TXLW\�FRPSULVHV�µ6KDUH�FDSLWDO¶��ZKLFK�UHSUHVHQWV�WKH�QRPLQDO�
YDOXH�RI�HTXLW\�VKDUHV��

�
����� .H\�HVWLPDWHV�DQG�DVVXPSWLRQV�

(VWLPDWHV�DQG� MXGJHPHQWV�XVHG� LQ�SUHSDULQJ� WKH� ILQDQFLDO� VWDWHPHQWV�DUH�FRQWLQXDOO\�
HYDOXDWHG� DQG� DUH� EDVHG� RQ� KLVWRULFDO� H[SHULHQFH� DQG� RWKHU� IDFWRUV�� LQFOXGLQJ�
H[SHFWDWLRQV�RI�IXWXUH�HYHQWV�WKDW�DUH�EHOLHYHG�UHDVRQDEOH���7KH�UHVXOWLQJ�HVWLPDWHV�ZLOO��
E\�GHILQLWLRQ��VHOGRP�HTXDO�WKH�UHODWHG�DFWXDO�UHVXOWV��
�
-XGJHPHQW�LV�UHTXLUHG�LQ�DVVHVVLQJ�WKH�UHFRYHUDELOLW\�RI�WKH�LQWHUFRPSDQ\�UHFHLYDEOH��
5HFRYHUDELOLW\�LV�XQGHUSLQQHG�E\�WKH�SURILWDELOLW\�RI�,QODQG¶V�GHYHORSPHQW�DQG�VWUDWHJLF�
ODQG�VLWHV���

����� 6HJPHQW�LQIRUPDWLRQ�
,Q� DFFRUGDQFH�ZLWK� ,)56� ��� LQIRUPDWLRQ� LV� GLVFORVHG� WR� HQDEOH� WKH� XVHUV� RI� ILQDQFLDO�
VWDWHPHQWV�WR�HYDOXDWH�WKH�QDWXUH�DQG�ILQDQFLDO�HIIHFWV�RI�WKH�EXVLQHVV�DFWLYLWLHV�LQ�ZKLFK�
WKH�&RPSDQ\�HQJDJHV���7KH�ERDUG�KDV�LGHQWLILHG�WKDW�WKH�VROH�RSHUDWLQJ�VHJPHQW�LV�WR�
SURYLGH�WKH�ILQDO�FDSLWDO�HQWLWOHPHQW�RI�WKH�&RPSDQ\¶V�='3�VKDUHV�WR�WKH�KROGHUV�RI�WKH�
='3�VKDUHV�DW�WKH�ILQDO�UHSD\PHQW�GDWH�RI����$SULO��������&RQVHTXHQWO\��DOO�LQIRUPDWLRQ�
SUHVHQWHG�LQ�WKHVH�ILQDQFLDO�VWDWHPHQWV�UHODWH�WR�WKDW�VHJPHQW��
�

����� 5HVWDWHPHQW�RI�SULRU�\HDU�ILJXUHV�
7KH�SULRU�\HDU�ILJXUHV�KDYH�EHHQ�UHVWDWHG�GXH�WR�WKH�UHFODVVLILFDWLRQ�RI�ILQDQFLDO�DVVHWV��
)XUWKHU�GHWDLOV�FDQ�EH�IRXQG�LQ�QRWH�����
�
�
�

�� ,QWHUHVW�LQFRPH�
� <HDU�

HQGHG�
<HDU��
HQGHG�

� ���
6HSWHPEHU�

�����

���
6HSWHPEHU�

�����
� ����� �����
,QWHUHVW�LQFRPH�IURP�JURXS�XQGHUWDNLQJV� ������ ������

�
�

�
�
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�� ([SHQVHV�
$GPLQLVWUDWLRQ� H[SHQVHV� RI� �QLO� ZHUH� VXIIHUHG� GXULQJ� WKH� \HDU� �\HDU� HQGHG� ���
6HSWHPEHU��������QLO����$OO�DGPLQLVWUDWLRQ�H[SHQVHV�GXULQJ�WKH�\HDU��LQFOXGLQJ�DXGLWRU¶V�
UHPXQHUDWLRQ�RI�������������������������ZHUH�ERUQH�E\�WKH�XOWLPDWH�SDUHQW�&RPSDQ\��
,QODQG�+RPHV�SOF��7KH�GLUHFWRUV�UHFHLYHG�QR�UHPXQHUDWLRQ�IRU�WKHLU�VHUYLFHV�LQ�UHODWLRQ�
WR�,QODQG�='3�3/&��)XUWKHU�GLVFORVXUHV�ZLWK�UHJDUGV�WR�WKH�DXGLWRUV¶�UHPXQHUDWLRQ�FDQ�
EH�IRXQG�LQ�WKH�JURXS�ILQDQFLDO�VWDWHPHQWV��
�
7KHUH�ZHUH�QR�HPSOR\HHV�RWKHU�WKDQ�GLUHFWRUV�LQ�WKH�FXUUHQW�\HDU�RU�WKH�SULRU�\HDU��

�
�� )LQDQFH�FRVWV�

� <HDU�
HQGHG�

<HDU��
HQGHG�

� ���
6HSWHPEHU�

�����

���
6HSWHPEHU�

�����
� ����� �����
='3�VKDUH�ILQDQFH�FRVWV� ������ ������

�
�
�� 7D[DWLRQ��

� <HDU�
HQGHG�

<HDU��
HQGHG�

� ���
6HSWHPEHU�

�����

���
6HSWHPEHU�

�����
� ����� �����
3URILW�EHIRUH�WD[� ������ ������
3URILW�RQ�RUGLQDU\�DFWLYLWLHV�PXOWLSOLHG�E\�WKH�VWDQGDUG�� � �
UDWH�RI�FRUSRUDWLRQ�WD[�LQ�WKH�8.�RI���������������
��������
='3�VKDUH�LQWHUHVW�FRVWV�GLVDOORZHG�
*URXS�UHOLHI� �

�
�����
����
������

�
������
�����
������

7D[�FKDUJH� ������� �������
�
�

�� (DUQLQJV�SHU�RUGLQDU\�VKDUH�
7KH�FDOFXODWLRQ�RI�HDUQLQJV�SHU�VKDUH�LV�EDVHG�RQ�D�SURILW�DIWHU�WD[�ILJXUH�IRU�WKH�\HDU�RI�
�QLO��\HDU�HQGHG����6HSWHPEHU��������QLO��DQG�WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI��������
RUGLQDU\�VKDUHV�LQ�LVVXH�GXULQJ�WKH�\HDU���7KH�EDVLF�DQG�GLOXWHG�HDUQLQJV�SHU�VKDUH�DUH�
WKH�VDPH��
�

�������=HUR�GLYLGHQG�SUHIHUHQFH�VKDUHV�
� $W����

6HSWHPEHU�
�����

$W����
6HSWHPEHU�

�����

$W����
6HSWHPEHU�

�����

$W����
6HSWHPEHU�

������
� 1R�� ����� 1R�� �����
='3�VKDUHV� � � � �
2SHQLQJ�='3�VKDUHV� ����������� ������� �������������� ��������
,VVXH�FRVWV�DGMXVWPHQW�
,VVXHG�GXULQJ�WKH�\HDU��

��
��

����
��

���
�����������

��
����������
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='3�VKDUH�LQWHUHVW�FRVW� ������������ ������ ������������������� ������
� ����������� ������� ������������� ��������������
�
'HWDLOV�RI�WKH�LVVXH�RI�WKH�='3�VKDUHV�FDQ�EH�IRXQG�LQ�WKH�VWUDWHJLF�UHSRUW�RQ�SDJHV���WR�
����&HUWDLQ�='3�6KDUH�LVVXH�FRVWV�LQFOXGHG�LQ�WKH�ERRN�YDOXH�EURXJKW�IRUZDUG�KDYH�EHHQ�
FKDUJHG� WR� WKH� LQWHUFRPSDQ\� DFFRXQW� EHWZHHQ� WKH� &RPSDQ\� DQG� ,QODQG� +RPHV� SOF�
EHFDXVH�WKH\�DUH�ERUQH�E\�,QODQG�+RPHV�SOF�XQGHU�WKH�&RQWULEXWLRQ�$JUHHPHQW��

�
�
�
������2UGLQDU\�VKDUH�FDSLWDO�
�������$XWKRULVHG�FDOOHG�XS�DOORWWHG�IXOO\�SDLG�

� $W����
6HSWHPEHU�

�����

$W����
6HSWHPEHU�

�����

$W����
6HSWHPEHU�

�����

$W����
6HSWHPEHU�

�����
� 1R�� ����� 1R�� �����
2SHQLQJ�RUGLQDU\�VKDUHV� ������� ��� ������� ���
,VVXHG�GXULQJ�WKH�\HDU���SHULRG� ����������� ���� ����������� ����
�������LVVXHG�RUGLQDU\�VKDUHV�
RI����HDFK�

������� ��� ������� ���

�
$OO�RUGLQDU\�VKDUHV�DUH�RZQHG�E\�WKH�&RPSDQ\¶V�SDUHQW�&RPSDQ\��,QODQG�+RPHV������
/LPLWHG��
�
(DFK�RUGLQDU\�VKDUH�LV�HQWLWOHG�WR�RQH�YRWH�DW�D�JHQHUDO�PHHWLQJ��

�
,Q� DGGLWLRQ� WR� UHFHLYLQJ� DQ\� LQFRPH� GLVWULEXWHG� E\� ZD\� RI� GLYLGHQG�� WKH� RUGLQDU\�
VKDUHKROGHUV�ZLOO�EH�HQWLWOHG�WR�DOO�VXUSOXV�DVVHWV�DIWHU�SD\PHQW�RI�DOO�GHEWV��LQFOXGLQJ�WKH�
='3�VKDUHV��

�
�
�� )LQDQFLDO�LQVWUXPHQWV�

7KH� &RPSDQ\¶V� ILQDQFLDO� LQVWUXPHQWV� FRPSULVH� IL[HG� LQWHUHVW� FUHGLWRUV� FODVVLILHG� DV�
ILQDQFLDO�OLDELOLWLHV�DW�DPRUWLVHG�FRVW�DQG�ILQDQFLDO�DVVHWV�FODVVLILHG�DV�DPRUWLVHG�FRVW��

�
7KH�PDLQ� ULVNV�DULVLQJ� IURP� WKH�&RPSDQ\¶V� ILQDQFLDO� LQVWUXPHQWV�DUH� OLTXLGLW\� ULVN�DQG�
IXQGLQJ�ULVN�DQG�FUHGLW�ULVN��
�
/LTXLGLW\�DQG�IXQGLQJ�ULVN�
7KLV�LV�WKH�ULVN�WKDW�WKH�&RPSDQ\�ZLOO�HQFRXQWHU�GLIILFXOW\�LQ�PHHWLQJ�REOLJDWLRQV�DVVRFLDWHG�
ZLWK�ILQDQFLDO�OLDELOLWLHV��

�
/LTXLGLW\�ULVN�LV�FRQVLGHUHG�WR�EH�VLJQLILFDQW�DV�WKH�&RPSDQ\�LV�UHOLDQW�XSRQ�UHSD\PHQW�
IURP� LWV� XOWLPDWH� SDUHQW� &RPSDQ\�� 7KH� SDUHQW� &RPSDQ\� PDQDJHV� OLTXLGLW\� ULVN� E\�
PDLQWDLQLQJ� VXIILFLHQW� FDVK� EDODQFHV� DQG� HQVXULQJ� DYDLODELOLW\� RI� IXQGLQJ� WKURXJK� DQ�
DGHTXDWH�DPRXQW�RI�FUHGLW�IDFLOLWLHV��7KH�SDUHQW�&RPSDQ\�DLPV�WR�PDLQWDLQ�IOH[LELOLW\�LQ�
IXQGLQJ�E\�NHHSLQJ�FUHGLW�OLQHV�DYDLODEOH��
�
�
�
�
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�
�� )LQDQFLDO�LQVWUXPHQWV��FRQWLQXHG��

�
&RQWUDFWXDO�PDWXULW\�DQDO\VLV�IRU�ILQDQFLDO�OLDELOLWLHV�
� $W����

6HSWHPEHU�
�����

$W����
6HSWHPEHU�

�����
� ����� �����
� ='3�VKDUHV�

ILQDO�
UHGHPSWLRQ�

ILJXUH�

='3�VKDUHV�
ILQDO�

UHGHPSWLRQ�
ILJXUH�

� � �
/HVV�WKDQ�RQH�\HDU� ����������� �����������
0RUH�WKDQ�RQH�\HDU�DQG�OHVV�WKDQ�ILYH�\HDUV� ������� �������
2YHU�ILYH�\HDUV� ����������� �����������
� ������� �������

�
&UHGLW�ULVN�
7KLV� LV� WKH� ULVN� WKDW� D� FRXQWHUSDUW\� WR� D� ILQDQFLDO� LQVWUXPHQW� ZLOO� IDLO� WR� GLVFKDUJH� DQ�
REOLJDWLRQ�RU�FRPPLWPHQW�WKDW�LW�KDV�HQWHUHG�ZLWK�WKH�&RPSDQ\��&UHGLW�ULVN�LV�PDQDJHG�
E\�ZD\�RI�D�VHFXULW\�RYHU�WKH�ORDQ��7KH�VHFXULW\�UHODWHV�WR�SOHGJHG�WDQJLEOH�DVVHWV��VXFK�
DV�SURSHUW\�DQG�LQWHUHVWV�LQ�SURSHUW\�GHYHORSPHQW�MRLQW�YHQWXUHV��DQG�SOHGJHG�FDVK�LQ�D�
FKDUJHG�EDQN�DFFRXQW���

�
$W�WKH�UHSRUWLQJ�GDWH��WKH�&RPSDQ\¶V�ILQDQFLDO�DVVHWV�H[SRVHG�WR�FUHGLW�ULVN�DPRXQWHG�
WR�WKH�IROORZLQJ��

�
$PRUWLVHG�&RVW�
� $W����

6HSWHPEHU�
�����

$W����
6HSWHPEHU�

�����
�

� ����� �����
$PRXQWV�GXH�IURP�XOWLPDWH�SDUHQW�FRPSDQ\� ������� �������

�
7KH�GLUHFWRUV� FRQVLGHU� WKH� FDUU\LQJ� DPRXQWV� WR� EH�D� UHDVRQDEOH� DSSUR[LPDWLRQ� RI� IDLU�
YDOXH��
�
7KH� &RPSDQ\� DSSOLHV� WKH� JHQHUDO� DSSURDFK� WR� SURYLGLQJ� IRU� H[SHFWHG� FUHGLW� ORVVHV�
SUHVFULEHG�E\� ,)56��� IRU�DPRXQWV�GXH� IURP�XOWLPDWH�SDUHQW�&RPSDQ\��7KHUH�ZHUH�QR�
H[SHFWHG�FUHGLW�ORVV�SURYLVLRQV�LQ�WKH�FXUUHQW�\HDU�DQG�SULRU�SHULRG��7KH�VHFXULW\�WKDW�LV�
SOHGJHG�LV�PRUH�WKDQ�VXIILFLHQW�WR�FRYHU�WKH�DPRXQWV�GXH��7KH�'LUHFWRUV�KDYH�DVVHVVHG�
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D� SRVVLEOH� GRZQWXUQ� LQ� WKH� YDOXH� RI� WKH� SOHGJHG� DVVHWV� E\� ���� DQG� IROORZLQJ� WKDW�
DVVHVVPHQW�QR�FUHGLW�ORVV��DV�GHILQHG�E\�,)56����ZRXOG�DULVH���

� �
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�� )LQDQFLDO�LQVWUXPHQWV��FRQWLQXHG��
7KH� IROORZLQJ� WDEOH� SUHVHQWV� WKH� IDLU� YDOXH� RI� ILQDQFLDO� OLDELOLWLHV� WKDW� DUH� FDUULHG� DW�
DPRUWLVHG�FRVW� LQ�WKH�6WDWHPHQW�RI�)LQDQFLDO�3RVLWLRQ� LQ�DFFRUGDQFH�ZLWK�WKH�IDLU�YDOXH�
KLHUDUFK\�� 7KLV� KLHUDUFK\� JURXSV� ILQDQFLDO� OLDELOLWLHV� LQWR� WKUHH� OHYHOV� EDVHG� RQ� WKH�
VLJQLILFDQFH�RI�LQSXWV�XVHG�LQ�PHDVXULQJ�WKH�IDLU�YDOXH�RI�WKH�ILQDQFLDO�OLDELOLWLHV��7KH�IDLU�
YDOXH�KLHUDUFK\�KDV�WKH�IROORZLQJ�OHYHOV��
�
x� /HYHO����TXRWHG�SULFHV��XQDGMXVWHG��LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�OLDELOLWLHV��
x� /HYHO����LQSXWV�RWKHU�WKDQ�TXRWHG�SULFHV�LQFOXGHG�ZLWKLQ�/HYHO���WKDW�DUH�REVHUYDEOH�IRU�

WKH�OLDELOLW\��HLWKHU�GLUHFWO\��L�H���DV�SULFHV��RU�LQGLUHFWO\��L�H��GHULYHG�IURP�SULFHV���DQG��
x� /HYHO� ��� LQSXWV� IRU� WKH� OLDELOLW\� WKDW� DUH� QRW� EDVHG� RQ� REVHUYDEOH� PDUNHW� GDWD�

�XQREVHUYDEOH�LQSXWV���
�
7KH�OHYHO�ZLWKLQ�ZKLFK�WKH�ILQDQFLDO�OLDELOLW\�LV�FODVVLILHG�LV�GHWHUPLQHG�EDVHG�RQ�WKH�ORZHVW�
OHYHO�RI�VLJQLILFDQW�LQSXW�WR�WKH�IDLU�YDOXH�PHDVXUHPHQW��
�
,I�WKH�ILQDQFLDO�OLDELOLWLHV�ZHUH�PHDVXUHG�DW�IDLU�YDOXH�LQ�WKH�*URXS�6WDWHPHQW�RI�)LQDQFLDO�
3RVLWLRQ��WKH\�ZRXOG�EH�JURXSHG�LQWR�WKH�IDLU�YDOXH�KLHUDUFK\�DV�IROORZV��

�

�
/HYHO���
�����

/HYHO���
�����

/HYHO���
�����

7RWDO�
�����

1HW�IDLU�YDOXH�DW���2FWREHU������� ������� ������ ������ �������
)DLU�YDOXH�PRYHPHQWV�GXULQJ�WKH�\HDU� ������ ������ ������ �������

1HW�IDLU�YDOXH�DW����6HSWHPEHU������ ������� ������ ������ �������
�

�
/HYHO���
�����

/HYHO���
�����

/HYHO���
�����

7RWDO�
�����

1HW�IDLU�YDOXH�DW���2FWREHU������ ������� ������ ������ �������
$GGLWLRQV� �������� ������ ������ ��������
)DLU�YDOXH�PRYHPHQWV�GXULQJ�WKH�\HDU� �������� ������ ������ ��������

1HW�IDLU�YDOXH�DW����6HSWHPEHU������ ������� ������ ������ �������
�

7KH�='3�VKDUHV�DUH�FDUULHG�DW�WKHLU�DFFUXHG�YDOXH�RI�������S�SHU�VKDUH�����6HSWHPEHU�
������ ������S�� KRZHYHU� WKHLU� FORVLQJ� SULFH� RQ� WKH�PDLQ�PDUNHW� RI� WKH� /RQGRQ� 6WRFN�
([FKDQJH�RQ����6HSWHPEHU������ZDV������S�����6HSWHPEHU������������S�����
�
� �
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��� &DSLWDO�PDQDJHPHQW�SROLFLHV�DQG�SURFHGXUHV�
7KH�&RPSDQ\¶V�REMHFWLYHV�ZKHQ�PDQDJLQJ�FDSLWDO�DUH��
�
x� WR�VDIHJXDUG�LWV�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��DQG�
x� WR�HQVXUH�VXIILFLHQW�OLTXLG�UHVRXUFHV�DUH�DYDLODEOH�WR�PHHW�WKH�IXQGLQJ�UHTXLUHPHQW�RI�

LWV�='3�VKDUHKROGHUV��
�
7KH� GLUHFWRUV� FRQVLGHU� WKDW� WKH� FDSLWDO� PDQDJHPHQW� SROLFLHV� DQG� SURFHGXUHV� RI� WKH�
XOWLPDWH�SDUHQW�FRPSDQ\�ZLOO�HQDEOH�WKH�&RPSDQ\�WR�PHHW�LWV�REMHFWLYHV���)XUWKHU�GHWDLOV�
RI� WKH� SROLFLHV� DQG� SURFHGXUHV� RI� ,QODQG� +RPHV� SOF� FDQ� EH� IRXQG� ZLWKLQ� LWV� ILQDQFLDO�
VWDWHPHQWV�DQG�LQFOXGH�D�WDUJHW�FDSLWDO�WR�RYHUDOO�ILQDQFLQJ�UDWLR�RI�RYHU������
�
7KH�FDSLWDO�RI�WKH�&RPSDQ\�FRPSULVHV������������RUGLQDU\�VKDUHV�DQG�='3�SUHIHUHQFH�
VKDUHV�� DQG� WKH� QRPLQDO� YDOXH� RI� WKHVH� DPRXQWHG� WR� �������� DQG� �����������
UHVSHFWLYHO\��
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��� 5HODWHG�SDUW\�WUDQVDFWLRQV�

7KH�ORDQ�WR�,QODQG�+RPHV�3/&�LV�UHSD\DEOH�DORQJ�ZLWK�DOO�DFFUXHG�LQWHUHVW��WRJHWKHU�ZLWK�
D�FRQWULEXWLRQ�IRU�VXFK�DPRXQW�WKDW�ZLOO�UHVXOW�LQ�WKH�&RPSDQ\�KDYLQJ�VXIILFLHQW�FDVK�IXQGV�
WR�VDWLVI\�WKH�WKHQ�FXUUHQW��RU�DV� WKH�FDVH�PD\�EH��ILQDO�FDSLWDO�HQWLWOHPHQW�RI� WKH�='3�
VKDUHV� RQ� WKH� ='3� UHSD\PHQW� GDWH� �VHH� WKH� VWUDWHJLF� UHSRUW� RQ� SDJHV� �� WR� �� RU�
LPPHGLDWHO\�XSRQ�DQ�HYHQW�RI�GHIDXOW��$W����6HSWHPEHU�������WKH�WRWDO�DPRXQW�GXH�IURP�
WKH�XOWLPDWH�SDUHQW�&RPSDQ\�ZDV�����������������6HSWHPEHU���������������������
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��� 5HVWDWHPHQW�RI�SULRU�\HDU�ILJXUHV�
7KH�&RPSDQ\�KDV�DQ�LQWHUFRPSDQ\�UHFHLYDEOH�ZLWK�,QODQG�+RPHV�3/&��7KH�WRWDO�YDOXH�
RI�WKH�UHFHLYDEOH�DW����6HSWHPEHU������ZDV�������������DQG�WKLV�ZDV�SUHVHQWHG�LQ�WKH�
6WDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�ZLWKLQ�FXUUHQW�DVVHWV��7KH�UHFHLYDEOH�VKRXOG�QRW�KDYH�
EHHQ�FODVVLILHG�DV�FXUUHQW�EHFDXVH�RQ����6HSWHPEHU������PDQDJHPHQW�GLG�QRW�H[SHFW�
WR�UHDOLVH�WKH�DVVHW�ZLWKLQ�WZHOYH�PRQWKV�RI�WKH�UHSRUWLQJ�GDWH��
�
7KH�SULRU�\HDU�FRPSDUDWLYHV�KDYH�EHHQ�UHVWDWHG�WR�GHFUHDVH�FXUUHQW�DVVHWV�LQ�WKH�
6WDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�E\�������������DQG�LQFUHDVH�QRQ�FXUUHQW�DVVHWV�LQ�WKH�
6WDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�E\��������������
�
7KH�DGMXVWPHQW�KDV�QR�RYHUDOO�HIIHFW�RQ�WKH�WRWDO�QHW�DVVHWV�RI�WKH�&RPSDQ\�DW����
6HSWHPEHU������RU�RQ�WKH�SURILW�IRU�WKH�\HDU�HQGHG����6HSWHPEHU�������
�
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��� 8OWLPDWH�FRQWUROOLQJ�SDUW\�
� 7KH�GLUHFWRUV�UHJDUG�,QODQG�+RPHV�3/&�DV�WKH�XOWLPDWH�SDUHQW�DQG�FRQWUROOLQJ�SDUW\��
�
�
��� +ROGLQJ�FRPSDQ\�

7KH�&RPSDQ\� LV�D�ZKROO\�RZQHG�VXEVLGLDU\�RI� ,QODQG�+RPHV������/LPLWHG�ZKLFK� LV�D�
ZKROO\�RZQHG�VXEVLGLDU\�RI�,QODQG�+RPHV�SOF��D�OLVWHG�&RPSDQ\�ZKRVH�VKDUHV�DUH�WUDGHG�
RQ�WKH�$,0�PDUNHW�RI�WKH�/RQGRQ�6WRFN�([FKDQJH���&RSLHV�RI�LWV�DFFRXQWV�IRU�WKH�\HDU�
HQGHG� ��� 6HSWHPEHU� ����� ZLOO� VKRUWO\� EH� DYDLODEOH� WR� YLHZ� RQ� ,QODQG¶V� ZHEVLWH�
�ZZZ�LQODQGKRPHVSOF�FRP�
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