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&RPPLVVLRQ ILOH QXPEHU

0$8, /$1' 3,1($33/( &203$1<1&

([DFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

+$:$,,
6WDWH RU RWKHU MXULVGLFWLRQ ,56 (PSOR\HU
RI LQFRUSRUDWLRQ RU RUJDQL]DWLRQ ,GHQWLILFDWLRQ 1R

9LOODIHDKODL@D XL +DZDLL
$GGUHVV RI SULQFLSDO H[HFXWLYH RIILFHV

SHILVIWWUWB®WHSKRQH QXPEHU LQFOXGLQJ DUHD FRGH

1RQH
JRUPHU QDPH IRUPHU DGGUHVY DQG IRUPHU ILVFDO \HDU LI FKDQJHG

,QGLFDWH E\ FKHFN PDUN ZKBW HHQHWKHOOHUHSWUWYWHTXLUHG WR EH ILOHG E\ 6HFWLRQ R
SUHFHGLQJ PRQWKV RU IRU VXFK VKRUWHU SHULRG WKDW WKH UHJLVWUDQW ZDV UHTXLUHC
GD\V O WS

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV VXEPLWWHG HOHFWURQLFDOO\ D
VXEPLWWHG DQG SRVWHRBI SHUXB®D@WRW R6 57X G H Rl WKLV FKDSWHU GXULQJ WKH SUHFHGLQ.
UHTXLUHG WR VXEPLW DI RSRVW VXFK ILOHV <HV

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV D ODUJH DFFHOHUDWHG ILOHU DQ I
FRPSDQ\ 6HH WKHO®WILH) DWFERQMUDWHG ILOHU ~ 3DFFHOHUDWHG ILOHU ~ 3VPDOOHU UHSRUWLQJ
$FW

/DUJH DFFHOOSUDWHG ILOHU $FFHOHUDWHG ILOHU
1RQ DFFHOHI$DWHG ILOHU 6PDOOHU UHSRO® LQJ FRPSDQ\
(PHUJLQJ JURZWX FRPSDQ\

,] DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDQW KDV HOHF\
ILQDQFLDO DFFRXQWLQJ VWDQGDUGY SURYLGH®SXUVXDQW WR 6HFWLRQ D RI WKH ([FKDQJ

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDRMWIKH [F KB QIHREMSDQHVDY GHILQHG LQ
,QGLFDWH WKH QXPEHU RI VKDUH VR XVDDW BB\ IRQ JFRP PRG K/ WR WK HDVWRXWHKH ODWHVW SUDF'

&ODVV 2XWVW D QQFIWREMW

&RPPRQ 6WRFN QR SDU YDOXH VKDUHYV




7DEOH RI &RQWHQWYV

0$8, /$1' 3,1($33/( &203%1<,1&
$1' 68%6,",$5,(6

7$%/( 2) &217(176

3$57 . ). 1$1&.$/ .1)2508%7,21

WHP JLODQFLDO 6WDWHPHQWY XQDXGLWHG

&RQGHQVHG &RQVROIL GOHSME PEMHOD QFH 6XKMHAH WFHPEHU

&ROGHQOVHG &ROVROLZPHIWHWEROWBHO 8 RRY RIHKHOVLYH  QFRPH /RVV 7KUHH ORQWKV (QGHG

&RQOGHQVHG &ROVROLGDWHG 6WDWHPHQOQWY RUH IRBDWKR QP @®HGE 68 MSHPHEKIHIQ VLY H D@FR P H

&RQGHQVHG &RQVROLGDWHG 16 (7 B WP H Q@H/ FRR QBMKR/F (NKFRHIGG 6HHHISWHP EH U DQG

&RQGHQVHG &RQVROLGDWHG16\WH VWRBMEW W R3 HED ¥ K S\WDRRZEH U DQG

I1RWHYVY WR &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

WHP ODODVHPWHWEXWYVLRQ DOG $QDO\VLY RI )J)LODQFLDO &RQGLWLRQ DQG 5HVXOWYV RI 2SHUDW

JRUZDUG /RRNLQJ 6WDWHPHQWY DQG 5LVNYV

WHP AXDOWLWDWLYH DOG 4XDOLWDWLYH 'LVFORVXUHV $ERXW ODUNHW 5LVN

WHP &ROQWUROV DQG 3URFHGXUHV

3$57 27+(5 .1)250%$7,21

WHP $ 5LVN )DFWRUV
WHP  ([KLELWV
6LJODWXUH
G+ %.7 .1

([KLELW

([KLELW

([KLELW

([KLELW
([KLELW




7DEOH RI &RQWHQWYV
3$57, ),1$1&,$/ ,1)250$7,21
,WHP )LQDQFLDO 6WDWHPHQWYV
0$8, /$1' 3,1($33/( &203%$1<,1& $1' 68%6,',$5,(6

&21'(16(' &2162/,"$7(" %$/$1&( 6+((76

81$8",7('
6HSWHPEHU 'HFHPEHU
LQ WKRXVDQGYV H[FHSW °
$66(76
&855(17 $66(76
&DVK
$FFRXQWV UHFHLYDEOH OHVV DOORZDQFH RI IRU GRXEWIXO DFFRXQWYV

B3UHSDLG H[SHQVHVY DQG RWKHU FXUUHQW DVVHWYV
$VVHWYV KHOG IRU VDOH
7TRWDO FXUUHQW DVVHWYV

3523(57<
$FFXPXODWHG GHSUHFLDWLRQ
1HW SURSHUW\

27+(5 $66(76

'"HIHUUHG GHYHORSPHQW FRVWYV
2WKHU QRQFXUUHQW DVVHWYV
7RWDO RWKHU DVVHWYV

727%/ $66(76

1,$%,/,7,(6 672&.+2/'(56 (48,7<

&855(17 /,$%,/,7,(6
$FFRXQWV SD\DEOH
3D\UROO DQG HPSOR\HH EHQHILWYV
&XUUHQW SRUWLRQ RI DFFUXHG UHWLUHPHQW EHQHILWYV
,QFRPH WD[HV SD\DEOH
"HIHUUHG UHYHQXH
2WKHU FXUUHQW OLDELOLWLHV
7RWDO FXUUHQW OLDELOLWLHV

[21* 7(50 /,$%,/,7,(6
/RQJ WHUP GHEW
$FFUXHG UHWLUHPHQW EHQHILWV
"HSRVLWYV
"HIHUUHG UHYHQXH
2WKHU QRQFXUUHQW OLDELOLWLHV
7RWDO ORQJ WHUP OLDELOLWLHV
&200,70(176 $1' &217,1*(1&,(6 1RWH

672&.+2/'(56 (48,7<
&RPPRQ VWRFN QR SDU YDOXH VIKQGHV DXWHKRULYHE LVVXHG DQG RXWVWDQGLQJ
$GGLWLRQDO SDLG LQ FDSLWDO
$FFXPXODWHG GHILFLW
$FFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV
7RWDO VWRFNKROGHUV HTXLW\

727$/ 1,$%,/,7,(6 672&.+2/'(56 (48,7<

6HH 1RWHV WR &RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWH




7DEOH RI &RQWHQWYV

0$8, /$1' 3,1($33/( &203$1<,1& $1' 68%6,',$5,(6

&21'(16(" &2162/,'$7(' 67$7(0(176 2) 23(5$7,216 $18&2035(+(16,9( ,1&20( /266

81$8',7('

23(5$7,1* 5(9(18(6

5HDO HVWDWH

/HDVLQJ

SWLOLWLHV

5HVRUW DPHQLWLHY DQG RWKHU
7RWDO RSHUDWLQJ UHYHQXHYV

23(5$7,1* &2676 $1' (;3(16(6

5HDO HVWDWH

/HDVLQJ

SWLOLWLHYV

5HVRUW DPHQLWLHY DQG RWKHU

*HQHUDO DQG DGPLQLVWUDWLYH

6KDUH EDVHG FRPSHQVDWLRQ

'"HSUHFLDWLRQ

3HQVLRQ DQG RWKHU SRVWUHWLUHPHQW H[SHQVHYV
7RWDO RSHUDWLQJ FRVWY DQG H[SHQVHV

23(5$7,1* ,1&20( /266

,QWHUHVW H[SHQVH

1(7 ,1&20( /266

3HQVLRQ QHW RI LQFRPH WD[HV RI
&2035(+(16,9( ,1&20( /266

1(7 ,1&20( /266 3(5 &20021 6+%56,& $1' ',/87("

7KUHH ORQWKYV (QGHG 6HS

LQ WKRXVDQGV H[FH!
SHU VKDUH DPRXQWV

6HH 1RMWRH¥RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQW




7DEOH RI &RQWHQWYV

0$8, /$1" 3,1($33/( &203%1<,1& $1' 68%6,"',$5,(6

&21'(16("' &2162/,'$7(' 67$7(0(176 2) 23(5%$7,216 $1&2035(+(16,9( ,1&20(

81$8',7('

23(5$7,1* 5(9(18(6

5HDO HVWDWH

/HDVLQJ

SWLOLWLHYV

5HVRUW DPHQLWLHY DQG RWKHU
7RWDO RSHUDWLQJ UHYHQXHYV

23(5$7,1* &2676 $1' (:3(16(6

5HDO HVWDWH

/HDVLQJ

S8WLOLWLHV

5HVRUW DPHQLWLHY DQG RWKHU

*HQHUDO DQG DGPLQLVWUDWLYH

6KDUH EDVHG FRPSHQVDWLRQ

'"HSUHFLDWLRQ

3HQVLRQ DQG RWKHU SRVWUHWLUHPHQW H[SHQVHYV
7RWDO RSHUDWLQJ FRVWY DQG H[SHQVHV

23(5$7,1* ,1&20(

,OQWHUHVW H[SHQVH

1(7 ,1&20(

3HQVLRQ QHW RI LQFRPH WD[HV RI
&2035(+(16,9( ,1&20(

1(7 ,1&20( 3(5 &20021 6+$%H$6,& $1' ',/87("

1LQH ORQWKYV (QGHG 6HSW

LQ WKRXVDQGV H[FH!
SHU VKDUH DPRXQWYV

6HH 1RWRH¥RQGHQVHG &RQVROLGDWHG )LOQDQFLDO 6WDWHPHQW




7DEOH RI &RQWHQWYV
0%$8, /$1' 3,1($33/( &203%$1<,1& $1' 68%6,',$5,(6
&21'(16(' &2162/,'$7(' 67$7(0(176 2) 672&.+2/'(56%(48,7<
81$8',7('
JRU WIKEBH PR@WIHSWHPEHU DQG

LQ WKRXVDQGYV

$FFXPXODWHG
$GGLWLRQDO 2WKHU
&RPPRQ 6WRFN 3DLG LQ $FFXPXODWERPSUHKHQVLYH
6KDUHYV $PRXQW &DSLWDO 'HILFLW /RVV 7RWDO

%DODQFH -DQXDU\

6KDUH EDVHG FRPSHQVDWLRQ

9HVWHG UHVWULFWHG VWRFN LVVXHG
6KDUHV FDQFHOOHG WR SD\ WD[ OLDELOLW\
2WKHU FRPSUHKHQVLYH LQFRPH SHQVLRQ
1HW LQFRPH

%DODQFH 6HSWHPEHU

%DODQFH -DQXDU\

6KDUH EDVHG FRPSHQVDWLRQ

9HVWHG UHVWULFWHG VWRFN LVVXHG
6KDUHV FDQFHOOHG WR SD\ WD[ OLDELOLW\
2WKHU FRPSUHKHQVLYH LQFRPH SHQVLRQ
1HW LQFRPH

%DODQFH 6HSWHPEHU

6HH 1RWRHERQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQW




7DEOH RI &RQWHQWYV
0$8, /$1' 3,1($33/( &203%1< ,1& $1' 68%6,',$5,(6
&21'(16(" &2162/,'$7(' 67$7(0(176 2) &$6+ )/2:6

81$8',7('

1LQH ORQWKY (QGHG B6HSW

LQ WKRXVDQGV
1(7 &$6+ 3529,'(" %< 23(5$7,1* $&7,9,7,(6
,19(67,1* $&7,9,7,(6

3D\PHQWV IRU GHIHUUHG GHYHORSPHQW FRVWYV
1(7 &$6+ 86(' ,1 ,19(67,1* $&7,9,7,(6

),1$1&,1* $&7,9,7,(6

BURFHHGYV IURP ORQJ WHUP GHEW

3D\PHQWV RI ORQJ WHUP GHEW

'"HEW DQG FRPPRQ VWRFN LVVXDQFH FRVW DQG RWKHU
1(7 &%6+ 86(' ,1 ),1%1&,1* $&7,9,7,(6

1(7 ,1&5($6( '(&5($6( ,1 &$6+
&$6+ $7 %(*,11,1* 2) 3(5,2'
&$6+ $7 (1' 2) 3(5,2"

&DVK SDLG GXULQJ WKH SHULRG
,QWHUHVW
,QFRPH WD[HV

6833/(0(17$/ 121 &$6+ $&7,9,7,(6
" &RPPRQ VWRFN LVVXHG WR FHUWDLQ PHPEHUV RI WKH &RPSDQ\TV PDQDJHPHQW WRWDOHG
UHVSHFWLYHO\

" $FFRXQWV SD\DEOH DW 6HSWHPEHU LQFOXGHV IRU WKH HVWLPDWHG FRVW RI VX

6HH 1RWRH¥RQGHQVHG &RQVROLGDWHG )LOQDQFLDO 6WDWHPHQW




7DEOH RI &RQWHQWYV
0$8, /$1' 3,1($33/( &203$1<,1& $1' 68%6,",$5,(6
127(6 72 &21'(16(' &2162/,'$7("' ),1$1&,%$/ 67$7(0(176

81$8',7('

%$6,6 2) 35(6(17$7,21

7KH DFFRPSDQ\LQJ LQWHULP XQDXGLWHG FRQGHQVHG FRQVROLGDM BEDSHD P RRIPS VOWD W
LWV VXEVLGLDULHV WKH *&RPSDQ\" LQ DFFRUGDQFH ZLWK 8 6 JHQHUDOO\ DFFHSWHG DFFRXQ\
UHVSHFWV ZLWK WKRVH DSSOLHG LQ WKH &RPSDQ\TV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILV
$UWLFOH SURPXOJDWHG E\ 5HIXODWLRQ 6 ; RI WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ 6
VWDWHPHQWY UHTXLUHG E\ *$$3 IRU FRPSOHWH ILOQDQFLDO VWDWHPHQWYV ,Q WKH RSLQLRQ RI
QRUPDO DQG UHFXUULQJ DGMXVWPHQWY QHFHVVDU\ WR IDLUO\ SUHVHQW WKH &RPSDQ\fV ILQL
6HSWHPEHU DQG 7KH FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG QI
QRWHYV WKHUHWR LQFOXGHG LQ WKH &RPSDQ\TV )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU

86( 2) (67,087(6 $1' 5(&/$66,),&$7,216
7KH &RPPBOQHSRUWY IRU LOQOWHULP SHULRGV XWLOL]H QXPHURXV HVWLPDWHV RI JHQHUDO
DPRXQWV PD\ GLIIHU IURP WKHVH HVWLPDWHY $PRXQWYV UHIOHFWHG LQ LQWHULP UHSRUWYV DU

FRQGHQVHG FRQVROLGDWHG EDODQFH VKHHW ZHUH UHFODVVLILHG WR FRQIRUP WR WKH F
QHW LQFRPH DQG FRPSUHKHQVLYH LQFRPH SUHYLRXVO\ UHSRUWHG

%%$6,& $1' ',/87(' 6+$5(6

%DVLF DQG GLOXWHG ZHLJKWHG DSHUDREBVHKQGHGE &REKSWWHPERGLQJ IRW WXKH ZHUH DV IRO

TKUBRQWRBHG 1LQH PRQWHKE
6HSWHPEHU 6HSWHPEHU

%DVLF DQG GLOXWHG
SRWHQWLDOO\ GLOXWLYH

%DVLF QHW LQFRPH SHU VKDUH LV FRPSXWHDBYEHUBLUWHL QX E HH W LFRAFRPARHD B KVID KIHH \Z HRLXIW VWM £
FRPSXWHG VLPLODU WR EDVLF QHW LQFRPH SHU VKDUH H[FHSW WKDW WKH GHQRPLQDWRU LV 1
RXWVWDQGLQJ LI WKH GLOXWLYH SRWHQWLDO FRPPRQ VKDUHV IURP VKDUH EDVHG FRPSHQVD

BRWHQWLDOO\ GLOXWLYH VKDUHV DULVH IURP QRQ TXDOLILHG VWRFN RSWLRQV WR SXUF
DSSOLHG WR GHWHUPLQH WKH QXPEHU RI SRWHQWLDOO\ GLOXWLYH VKDUHV IRU QRQ YHVWHG
LVVXHG IRU DQ DPRXQW EDVHG RQ WKH JUDQW GDWH PDUNHW SULFH RI WKH VKDUHYV DQG WK




7DEOH RI &RQWHQWYV

3523(57<
3URSIDUWBHSWHPEHU DQG 'HFHPEHU FRQVLVWHG RI WKH IROORZLQJ
6HSWHPEHU '"HFHPEHU
LQKRXVDQGV
/DQG
/IDQG LPSURYHPHQWYV
%XLOGLQJV
ODFKLQHU\ DQG HTXLSPHQW
7RWDO SURSHUW\
/HVV DFFXPXODWHG GHSUHFLDWLRQ
1HW SURSHUW\
/IDQG
ORVW RI WKHV&RPSDOPWUHYV Rl ODQG ZHUH DFTXLUHG EHWZHHQ DQG DQG LV FDUULHG

DUH ORFDWHG LQ :HVW ODXL DQG FRPSULVH D ODUJHO\ FRQWLJXRXV SDUFHO WKDW H[WHQGV Il
DSSUR[LPDWHO\ DFUHV ZLWKLQ WKH .DSDOXD 5HVRUW D PDVWHU SODQQHG GHVWLQDWLRQ
DFUHV 7KH &RPSDQ\fV UHPDLQLQJ DFUHV Rl ODQG DUH ORFDWHG LQ 8SFRXQWU\ ODXL LQ DC
DJULFXOWXUDO ILHOGYV LQFOXGLQJ UHODWHG SURFHVVLQJ DQG PDLQWHQDQFH IDFLOLWLHYV

/IDQG ,PSURYHPHQWYV

/IDQG LPSURYHPHQWY DUH FRPSULVHG SULPDULO\ RI URDGV XWLOLWLHY DQG ODQGVFDSL
&RPSHQ\SRWDEOH DQG QRQ SRWDEOH ZDWHU V\VWHPV LQ :HVW 0DXL 7KH PDMRULW\ Rl WKH &F
ODWH TV RU FRQYH\HG LQ "HSUHFLDWLRQ H[SHQVH ZRXOG EH FRQVLGHUDEO\ KLJKHU LI

%XLOGLQJV

%XLOGLQJYV DUH FRPSULVHG RI UHVWDXUDQW UHWDLO DQG OLJKW LQGXVWULDO fAS DHIDW IC
RSHUDWLRQV 7KH PDMRULW\ Rl WKH EXLOGLQJYV ZHUH FRQVWUXFWHG DQG SODFHG LQ VHUYLFI
DVVHWY ZHUH VWDWHG DW FXUUHQW UHSODFHPHQW FRVW

ODFKLQHU\ DQG (TXLSPHQW

ODFKLQHU\ DQG HTXLSPHQW DUH PDLQO\ FRPSULVHG RI JLSOLQH FRXUVH HTXLBWP B® W VLAV
$OVR LQFOXGHG DUH PDFKLQHU\ DQG HTXLSPHQW XVHG LQ WKH &RPSDQ\TV XWLOLWLHV RSHUD

$66(76 +( )25 6$/( $1' 5($/ (67$7( 23(5$7,1* 5(9(18(6

$VVHWYV KHOGHERUHPE®W DW DQG 'HFHPEHU FRQVLVWHG Rl WKH IROORZLQJ
6HSWHPEHU  'HFHPEHU
LKRXVDQGV
8SFRXQWU\ 0DXL DFUH SDUFHO RI DJULFXOWXUDO ODQG
8SFRXQWU\ 0DXL DFUH SDUFHO RI DJULFXOWXUDO ODQG DQG ZDVWHZDWHU WUHDWPHQW
.DSDOXD 5HVRUW DFUH .DSDOXD *ROI $FDGHP\ SUDFWLFH FRXUVH

$VVHWV KHOG IRU VDOH

1RQH RI WKH DERYH DVVHWYVY KHOG IRU VDOH KD Y®HEHH® ISV HIRHOGE. WY FROODWHUDO XQG




7DEOH RI &RQWHQWYV

,Q $SULO DSSUR[LPDWHO\ PLOOLRQ RI ODQG LPSURYHPHQWYV ZHUH FRQYH\HG WR WK
ODXND SURMHFW 7KH RZQHU SXUFKDVHG WKH DFUH SURSHUW\ FRPPRQO\ NQRZQ DV O0DKDQ
DQG FRQYH\ WR WKH &RPSDQ\ XSRQ FRPSOHWLRQ FHUWDLQ HDVHPHQWY VXEGLYLVLRQ DQG X

,Q JHEUXDU\ WKH &RPSDQ\ VROG WKH DFUH .DSDOXD *ROI $FDGHP\ SUDFWLFH FRXUV}
3ODQWDWLRQ DQG %D\ *ROIlI &RXUVHV 7KH SURSHUW\ ZDV VROG ZLWKRXW DQ\ GHYHORSPHQW H
DSSOLHG PLOOLRQ RI WKH VDOH SURFHHGVY WRZDUG LWV UHYROYLQJ OLQH RI FUHGLW IDFLOI

,Q $XIXVW WKH &RPSDQ\ VROG D ILYH DFUH IXOO\ HQWLWOHG XQLW ZRUNIRUFH KRX

EX\HU DOVR DJUHHG WR SURYLGH WR WKH &RPSDQ\ UHVLGHQWLDO ZRUNIRUFH KRXVLQJ FUHG
&RPSDQ\ XWLOL]JHG WKH SURFHHGV IURP WKH VDOH WR SD\ GRZQ LWV )LUVW +DZDLLDQ %DQN FU

,Q -XQH WKH &RPSDQ\ VROG D IXOO\ HQWLWOHG DFUH ZRUNLQJ FODVV FRPPXQLW\ SL
PLOOLRQ 7KH VDOH UHVXOWHG LQ D JDLQ RI DSSUR[LPDWHO\ PLOOLRQ 7KH &RPSDQ\ XWLOI

/21* 7(50 (%7

7KH &RPSDQ\ KDV D PLOOLRQ UHYROYLQJ OLQH RI FUHGLW IDFLOLW\ ZLWK )LUVW +DZDLL
SURYLGHV IRU WZR RSWLRQDO RQH \HDWHYWNOQDM R P35 BIOXKFY ,QWHU DWV6R QWERAEBEHRJZ L 7
.DSDOXD ODXND SURMHFW DQG DSSUR[LPDWHO\ VTXDUH IHHW RI FRPPHUFLDO OHDVHG VSDt
RI DQ\ FROODWHUDO DUH UHTXLUHG WR EH UHSDLG WRZDUG RXWVWDQGLQJ ERUURZLQJV DQG Z
FRPPLWPHQW IHHV RQ WKH XQXVHG SRUWLRQ RI WKH &UHGLW )DFLOLW\

7KH WHUPV RI WKH &UHGLW )DFLOLW\ LQFOXGH YDULRXV UHSUHVHQWDWLRQV ZDUUDQWLI
ILQDQFLQJV RI WKLV W\SH )LQD QP L®IOT FIR& MDD QWG HIQPBEGRID PLRUGPX.RQ D PD[LPXP RI PLI
LQGHEWHGQHVV 7KH &RPSDQ\ EHOLHYHV LW LV LQ FRPSOLDQFH ZLWK WKH FRYHQDQWV XQGHU

6+$5( %$6(' &203(16$7,21

7KH &RPSWOQ@LUHFWRUV RIILFHUV DQG FHUWDLQ PHPEHUV RI PDQDJHPHQW UHFHLYH D SRU
XQGHU WKH (TXLW\ DQG ,QFHQWLYH $ZDUG 30DQV (TXLW\ 30DQV 6KDUH EDVHG FRPSHQVDWL
6KDUHV DUH LVVXHG XSRQ H[HFXWLRQ RI DJUHHPHQWV UHIOHFWLQJ WKH JUDQWHHTYV DFFHSW
5HVWULFWHG VKDUHV LVVXHG XQGHU WKH (TXLW\ 30DQV YHVW TXDUWHUO\ DQG KDYH YRWLQ.
$00 XQYHVWHG UHVWULFWHG VKDUHY DUH IRUIHLWHG XSRQ WKH JUDQWHHTVY WHUPLQDWLRQ R

(DFK Rl WKHI&RPBQ@ ®\PSOR\HH GLUHFWRUV DQG FHUWDLQ PHPEHUV RI PDQDJHPHQW UHFHL
FRPSHQVDWLRQV WRWDOHG DQG IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU [

7KH &RPBDORMLFHUY DQG FHUWDLQ PHPEHUV RI PDQDJHPHQW UHFHLYH VKDUH EDVHG FRPES
JRDOV DQG REMHFWLYHV XQGHU DQ LQFHQWLYH FRPSHQVDWLRQ SODQ 6XFK VKDUH EDVHG FR
ORQJ WHUP LQFHQWLYH SDLG LQ UHVWULFWHG VKDUHY YHVWLQJ TXDUWHUO\ RYHU D SHULRG R
HQGHG BHSWHPEHU DQG UHVSHFWLYHO\ IRU VKDUHV LVVXHG DQG WKH YHVWLQJ RI |
PDQDJHPHQW




7DEOH Rl &RQWHQWYV
$&&58(" 5(7,5(0(17 %(1(),76
$FFUXHG UHWLUHP 68 S/WEHPEHIWL W V DQG 'HFHPEHU FRQVLVWHG RI WKH IROORZLQJ

6HSWHPEHU  'HFHPEHU

LQ WKRXVDQGV

'"HILQHG EHQHILW SHQVLRQ SODQV
1RQ TXDOLILHG UHWLUHPHQW SODQV
7RWDO

/HVV FXUUHQW SRUWLRQ

1RQ FXUUHQW SRUWLRQ RI DFFUXHG UHWLUHPHQW EHOHILWYV

7KH QHW SHULRGLF EHQQIG V8 FRRWWHWIRIHBHQWLRKQHILWY IRU WKH WKUHH DQG QLQH PRQV

7KUHH ORQWKYV 1LQH ORQWKYV
(QGHG 6HSWHPEHU (QGHG BHSWHPEHU
LQ WKRXVDQGV LQ WKRXVDQGYV

,QWHUHVW FRVW

(ISHFWHG UHWXUQ RQ SODQ DVVHWYV
$PRUWL]DWLRQ RI QHW ORVV

5HFRJQL]JHG JDLQ GXH WR VHWWOHPHQWYV

3HQVLRQ DQG RWKHU SRVWUHWLUHPHQW H[SHOVHYV L QFRPH

2WKHU FKDQJHV LQ SODQ DVVHWY DQG EHQHILW REOLJDWLRQV UHFRJQL]HG LQ
FRPSUHKHQVLYH LQFRPH

1HW ORVYV

5HFRJQL]HG DFWXDULDO ORVV GXH WR VHWWOHPHQW

7TRWDO UHFRJQL]J]HG ORVV LQ FRPSUHKHQVLYH LQFRPH

,1&20( 7$;(6

7KH &RPSDQ\ XVHV D UHFRJQLWLRQ WKUHVKROG DQG PHDVXUHPHQW DWWULEXWH IRU WK
WR EH WDNHQ Y& H &RPSORWIXUKIIHFWLYH WD[ UDWH IRU DQG UHIOHFWV WKH UHFRJQLWLR
SHULRG WD[ EHQHILWY DQG FKDQJHV WR LWV WD[ YDOXDWLRQ DOORZDQFH ,Q WKH &RPSDQ
FDUU\IRUZDUG IURP ZKLFK DOORZV IRU RIT'VHW WR WKH DOWHUQDWLYH PLQLPXP WD[DEOH
FDUU\IRUZDUG EDODQFH WKH &RPSDQ\ FDQ RQO\ RIIVHW WKH QRUPDOO\ DOORZHG RI DOWHU

5(3257$%/( 23(5$7,1* 6(*0(176
7KH &RPIOQHSRUWDEOH RSHUDWLQJ VHIPHQWY DUH FRPSULVHG RI WKH GLVFUHWH EXVL(
&KLHI ([HEFXWLYH 21ILFHU = LWV FKLHI GHFLVLRQ PDNHU * LQ DVVHVVLQJ SHUIRUPDQFH DQG GH
DUH DV IROORZV

$ 5HDO (VWDWH *+ LQFOXGHYV ODQG SODQQLQJ DQG HQWLWOHPHQW GHYHORSPHQW DQG \
&RPSDQ\ /WG D JHQHUDO EURNHUDJH UHDO HVWDWH FRPSDQ\ ORFDWHG LQ WKH .DSDO




7DEOH RI &RQWHQWYV

¥ /HDVLQJ £+ LQFOXGHYVY UHVLGHQWLDO UHVRUW FRPPHUFLDO DJULFXOWXUDO DQG LQGX"
WUDGH QDPHVY DQG VWHZDUGVKLS DQG FRQVHUYDWLRQ HIIRUWYV

¥ 8WLOLWLHV *+ LQFOXGHVY WKH RSHUDWLRQV RI WKH &RPSDQ\fV WZR +DZDLL 3XEOLF 8WL
ZDWHU DQG ZDVWHZDWHU WUDQVPLVVLRQ VHUYLFHV WR WKH .DSDOXD 5HVRUW ,Q DGC
ZKLFK SURYLGH QRQ SRWDEOH LUULJDWLRQ ZDWHU V\VWHPV LQ :HVW DQG 8SFRXQWU\

¥ 5HVRUW $PHQLWLHYV # LQFOXGH WKH RSHUDWLRQV RI WKH .DSDOXD &0OXE D SULYDWH
SULYLOHJHVY DW FHUWDLQ RI WKH DPHQLWLHY DW WKH .DSDOXD 5HVRUW

7KH &RPSMOQHSRUWDEOH RSHUDWLQJ VHIPHQW UHVXOWY DUH PHDVXUHG EDVHG RQ RSHUL
VKDUH EDVHG FRPSHQVDWLRQ SHQVLRQ DQG RWKHU SRVWUHWLUHPHQW H[SHQVHV

5HSRUWDEOH RSHUDWLQJ VHIRFAHQYWHUWKHBNHHWQ D0 QA QB PRRHVKY HQGHG 6HSWHPEHU

7KUHWRQWKYV 1LQH ORQWKYV
(QGHEHSWHPEHU (QGHEHSWHPEHU
LQ WKRXVDQGV LQ WKRXVDQGYV

2SHUDWLQJ 6HIJPHQW 5HYHQXHYV
5HDO HVWDWH

/HDVLQJ

SWLOLWLHV

5HVRUW DPHQLWLHY DQG RWKHU
7RWDO 2SHUDWLQJ 6HJPHQW 5HYHQXHV
2SHUDWLQJ 6HJPHQW ,QFRPH /RVYV
5HDO HVWDWH

/HDVLQJ

SWLOLWLHV

5HVRUW DPHQLWLHY DQG RWKHU
7RWDO 2SHUDWLQJ 6HJPHQW ,QFRPH

&200,70(176 $1' &217,1*(1&,(6
7KHUH KDYH EHHQ QR FKDQJHV LQ WKH VWDWXV RW KR RARASDOTVV$QQ & CFAR @ WIRUW CRFQ HR L
'"HFHPEHU 7KHUH DUH YDULRXV RWKHU FODLPV DQG OHJDO DFWLRQV SHQGLQJ DJDLQVW
UHVROXWLRQ RI WKHVH RWKHU PDWWHUV LV QRW H[SHFWHG WR KDYH D PDWHULDO DGYHUVH
)$,5 9$/8( 0($685(0(176
*$$3 HYWDEOLVKHYV D IUDPHZRUN IRU PHDVXULQJ IDLU YDOXH DQG UHTXLUHV FHUWDLQ Gl
VWDWHPHQWY WR DVVHVV WKH LQSXWV XVHG WR GHYHORS WKRVH PHDVXUHPHQWYV E\ HVWDEC
IDLU YPOXHUVHTXLUHV WKDW ILQDQFLDO DVVHWV DQG OLDELOLWLHY EH FODVVLILHG DQG GLVF(
/HYHGIXRWHG PDUNHW SULFHV LQ DFWLYH PDUNHWYV IRU LGHQWLFDO DVVHWY RU OLDELOLW
/HYH@R®EVHUYDEOH PDUNHW EDVHG LQSXWV RU XQREVHUYDEOH LQSXWV WKDW DUH FRUUR

/HYHBQREVHUYDEOH LQSXWV WKDW DUH QRW FRUURERUDWHG E\ PDUNHW GDWD




7DEOH RI &RQWHQWYV

7KH IDLU FDOXH RHFHLYDEOHY DQG SD\DEOHV DSSUR[LPDWH WKHLU FDUU\LQJ YDOXH GXH
VHWWOHPHQWY RI VLPLODU ILQDQFLDO LQVWUXPHQWY DOO RI ZKLFK DUH VKRUW WHUP LQ QDW
EDVHG RQ ERUURZLQJ UDWHYV FXUUHQWO\ DYDLODEOH WR WKH &RPSDQ\ IRU ORQJ WHUP GHEW 2Z
DQG 'HFHPEHU ZDV PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\ ZKLFK DSSUR[LPDWH
FDWHJRU\

1(: $&&2817,1* 3521281&(0(176

,Q 0D\ WKH )$6% LVVXHG586MHOXH IURP &RQWUDFWYV ZL WKL X$\6W RIHHXVYUAHRSWRKDW DQ HC
SURFHVV WR UHFRJQL]JH UHYHQXH 7KH $68 DOVR UHTXLUHVY DGGLWLRQDO GLVFORVXUHV DQG L
ZLWKLQ WKDW UHSRUWLQJ SHULRG :KLOH WKH &RPSDQ\ FRQWLQXHV WR DVVHVV LWV FRQWUD
FDVK IORZV RU ILQDQFLDO SRVLWLRQ 7KH &RPSDQ\ H[SHFWV WKH FRQVROLGDWHG ILQDQFLDO
$68

,Q ODUFK )$6% LVVXHG $68 1R &RPSHQVDWLRQ 5HWLUHPHQW %HQHILWY 7KLV $6
DQG QHW SHULRGLIHQSRVW BFRWWUHPHPMKIEULQJ WKH UHSRUWLQJ RI WKH VHUYLFH FRVW FRPSRC
IURP VHUYLFHV UHQGHUHG E\ HPSOR\HHV GXULQJ WKH SHULRG 7KH RWKHU FRPSRQHQWYV RI Q
VHUYLFH FRVW FRPSRQHQW DQG RXWVLGH D VXEWRWDO RI LQFRPH IURP RSHUDWLRQV 7KLV $6
'"HFHPEHU 7KH &RPSDQ\ LV LQ WKH SURFHVV RI DVVHVVLQJ WKH LPSDFW RI $68 1R F

,Q 0D\ WKH )$6% LVVXHG $68 1R &RPSHQVDWLRQ 6WRFN &RPSHQVHKWL 68 FRODLFLI
FKDQJHV WR WKH WHUPV RU FRQGLWLRQV RI D VKDUH EDVHG SD\PHQW DZDUG UHTXLUH DQ HQV
DQG DQQXDO UHSRUWLQJ SHULRGV EHJLQQLQJ DIWHU 'HFHPEHU ZLWK HDUO\ DGRSWLRQ
RQ LWV ILQDQFLDO VWDWHPHQWYV

,WHP $105*(0(1716 ',6&866,21 $1' $1$/<6,6 2) ),1$1&,$/ &21',7,21 $1' 5(68/76 2) 23(5$7,216

7KH IROORZLQJ GLVFXVVLRQ DQG DQDO\VLV RI RXU ILQDQFLDO FRQGLWLRQ DQG UHVXOW:'
VWDWHPHQWY DQG UHODWHG QRWHV LQFOXGHG LQ'RRKMPEMYXDO 5HORGWWREG MXRIIPXGLWRG WKGIC
VWDWHPHQWY DQG UHODWHG QRWHV LQFOXGHG LQ WKLV 4XDUWHUO\ 5HSRUW RQ JRUP 4 'HS
ODXL /DQG 3LQHDSSOH &RPSDQ\ ,QF DORQH RU WR ODXL /DQG 3LQHDSSOH &RPSDQ\ ,QF DQ
2YHUYLHZ

ODXL /D@EQHDSSOH &RPSDQ\ ,QF LV D +DZDLL FRUSRUDWLRQ DQG WKH VXFFHVVRU WR D
RSHUDWLQJ SDUHQW FRPSDQ\ LWV SULQFLSDO VXEVLGLDU\ .DSDOXD /DQG &RPSDQ\ /WG DQG

‘H RZQ DSSUR[LPDMFHIGAY RlI ODQG RQ 0DXL DQG GHYHORS VHOO DQG PDQDJH UHVLGHQWLD
WKH IROORZLQJ EXVLQHVYV VHIJPHQWYV

$ 5HDO P2WDWHDO HVWDWH RSHUDWLRQV FRQVLVW RI ODQG SODQQLQJ DQG HQWLWOHP!

¥ /HDVA2QXU OHDVLQJ DFWLYLWLHYVY LQFOXGH UHVLGHQWLDO UHVRUW FRPPHUFLDO DJULF
WUDGHPDUNYVY DQG WUDGH QDPHV DQG VWHZDUGVKLS DQG FRQVHUYDWLRQ HIIRUWYV

tf 8WLCLWRBMUDWH WZR SXEOLFO\ UHJXODWHG XWLOLW\ FRPSDQLHYV ZKLFK SURYLGH SR\
.DSDOXD 5HVRUW ,Q DGGLWLRQ ZH DOVR PDQDJH VHYHUDO PDMRU QRQ SRWDEOH LUUI




7DEOH RI &RQWHQWYV

f 5SHVRUW ®PH @PDWDHW WKH RSHUDWLRQV RI WKH .DSDOXD &0XE D SULYDWH QRQ HTXLW
SULYLOHJHYVY DW FHUWDLQ DPHQLWLHY DW WKH .DSDOXD 5HVRUW

&ULWLFDO $FFRXQWLQJ 3ROLFLHV DQG (VWLPDWHV
7KH SUHSDUDWLRQ RI FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK DF

RI DFFRXQWLQJ HVWLPDWHV &KDQJHV LQ WKHVH HVWLPDWHY DQG DVVXPSWLRQV DUH FRQVLC

VWDWHPHQWY DQG WKXV DFWXDO UHVXOWV FRXOG GLIIHU IURP WKH DPRXQWY UHSRUWHG DQC

DVVXPSWLRQV ZHUH GLVFXVVHG LQ GHWDLO LQ RXU PRVW UHFHQWO\ ILOHG )RUP . 7KHUGLKI

PRQWKV RI

5(68/76 2) 23(5$7,216

7KUHHLIDQB PRQWHESWHPEHU FRPSDUHG WR QK UFFRIQIE@IES W H P EH U

&2162/,'$7(

7KUHH ORQWKV (QGHG 6HSMMHPBERQWKY (QGHG 6HSV

LQ WKRXVDQGYV LQ WKRXVDQGYV

2SHUDWLQJ UHYHQXHV
2SHUDWLQJ FRVWY DQG H[SHQVHYV
*HQHUDO DQG DGPLQLVWUDWLYH
6KDUH EDVHG FRPSHQVDWLRQ
'"HSUHFLDWLRQ

3HQVLRQ DQG RWKHU SRVWUHWLUHPHQW H[SHQVHYV
2SHUDWLQJ LQFRPH
,QWHUHVW H[SHQVH

1HW LQFRPH /RVV

1HW LQFRPH /RVV SHU FRPPRQ VKDUH

7KH LQFUKDWYH ERVMG FRPSHQVDWLRQ GXULQJ WKH WKUHH DQG QLQH PRQWKY HQGHG 6HS
KLJKHU SHUIRUPDQFH EDVHG DZDUGV XQGHU RXU HTXLW\ DQG LQFHQWLYH DZDUG SODQ 7KH G
FRPSDUHG WR WKH VDPH SHULRGV LQ UHIOHFWYV RXU VDOH RI D VTXDUH IRRW EXLOGLQJ
LQ LQWHUHVW H[SHQVH GXULQJ WKH WKUHH DQG QLQH PRQWKY HQGHG 6HSWHPEHU FRPS
ORQJ WHUP GHEW ,QFOXGHG LQ SHQVLRQ DQG RWKHU SRVWUHWLUHPHQW H[SHQVHV IRU WKH W
UHVXOWLQJ IURP D RQH WLPH SD\PHQW VHWWOHPHQW ZLWK FHUWDLQ SDUWLFLSDQWYVY RI RXU Q




7DEOH RI &RQWHQWYV

5(%/ (67$7(

7KUHH ORQWKV (QGHG 6HSMHPBRQWKY (QGHG 6HSV

LQ WKRXVDQGYV LQ WKRXVDQGYV
2SHUDWLQJ UHYHQXHYV
2SHUDWLQJ FRVWY DQG H[SHQVHYV
2SHUDWLQJ LQFRPH ORVYV
,Q $SULO DSSUR[LPDWHO\ PLOOLRQ RI ODQG LPSURYHPHQWY ZHUH FRQYH\HG WR XV
SXUFKDVHG WKH DFUH SURSHUW\ FRPPRQO\ NQRZQ DV 0DKDQD (VWDWHV LQ $V SDUW
FRPSOHWLRQ FHUWDLQ HDVHPHQWY VXEGLYLVLRQ DQG XWLOLW\ LPSURYHPHQWY UHODWHG W
,Q JHEUXDU\ ZH VROG WKH DFUH .DSDOXD *ROI $FDGHP\ SUDFWLFH FRXUVH ORFDWHG
DQG %D\ *ROI &RXUVHV 7KH SURSHUW\ ZDV VROG ZLWKRXW DQ\ GHYHORSPHQW HQWLWOHPHQW
SOHGJHG DV FROODWHUDO XQGHU RXU UHYROYLQJ OLQH RI FUHGLW IDFLOLW\ :H DSSOLHG P
,Q $XIXVW ZH VROG D ILYH DFUH IXOO\ HQWLWOHG XQLW ZRUNIRUFH KRXVLQJ SURM

DOVR DJUHHG WR SURYLGH XV ZLWK UHVLGHQWLDO ZRUNIRUFH KRXVLQJ FUHGLWYV E\ $XJXVW
ZHUH XVHG WR SD\ GRZQ RXU )LUVW +DZDLLDQ %DQN FUHGLW IDFLOLW\

,Q -XQH ZH VROG D IXOO\ HQWLWOHG DFUH ZRUNLQJ FODVV FRPPXQLW\ SURNMHFOM R
VDOH UHVXOWHG LQ D JDLQ RI DSSUR[LPDWHO\ PLOOLRQ :H XWLOL]J]HG WKH SURFHHGV IURP

$OVR LQFOXGHG LQ RXU UHDO HVWDWH R SHUINDDNL@U UHYHQOX®GE® ZHUH MIOOWYXH RVIKRIHWVH PRQ"
UHVSHFWLYHO\ DQG DQG IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU DQG
WKH .DSDOXD 5HVRUW DQG VXUURXQGLQJ DUHDV E\ RXU ZKROO\ RZQHG VXEVLGLDU\ .DSDOXD

5HDO HVWDWH VDOHVY DQG GHYHORSPHQW DUH F\FOLFDO DQG GHSHQG RQ D QXPEHU RI ID
QHFHVVDULO\ LQGLFDWLYH RI IXWXUH SHUIRUPDQFH WUHQGY LQ WKLV EXVLQHVY VHIPHQW

1($6,1*

7KUHH ORQWKY (QGHG 6HSMIRREMHRQWKY (QGHG 6HSWHPEH

LQ WKRXVDQGYV LQ WKRXVDQGYV

2SHUDWLQJ UHYHQXHV
2SHUDWLQJ FRVWY DQG H[SHQVHV
2SHUDWLQJ LQFRPH

&RPPHUFLDO DQG ,QGXVWULDO /HDVLQJ 2FFXSDQF\
.DSDOXD 5HVRUW
2WKHU :HVW O0DXL
8SFRXQWU\ 0DXL

7KH GHFUHDVH LQ RSHUDWLQJ UHYHQXH DQG RSHUDWLQHQFERVNGNG/HBQE AHEHIBSBQVHV GRPIS@L
HQGHG 6HSWHPEHU ZHUH SULPDULO\ GXH WR WKH VDOH RI WKH .DSDOXD 9LOODJH &HQWH
PRQWKY HQGHG 6HSWHPEHU LQFOXGHG D ZULWH RIlI RI DSSUR[LPDWHO\ PLOOLRQ RI OH

2XU OHDVLQJ RSHUDWLRQV IDFH VXEVWDQWLDO FRPSHWLWLRQ IURP RWKHU SURSHUW\ RZ






















