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ANNUAL REPORT  

Aptera Motors Corp. 

5825 Oberlin Drive, Suite 7 

San Diego, CA 92121 

858-371-3151

www.aptera.us 

In this Annual Report, the terms “Aptera”, “the company”, “we”, “us” and “our” refer to Aptera Motors Corp. and its 

consolidated subsidiaries. The company, having offered and sold SAFE agreements pursuant to Regulation 

Crowdfunding under the Securities Act of 1933, as amended (the “Securities Act”) is filing this annual report pursuant 

to Rule 202 of Regulation Crowdfunding for the fiscal year ended December 31, 2021.  A copy of this report may be 

found on the company's website at www.aptera.us/ir. 

FORWARD-LOOKING STATEMENTS 

This report may contain forward-looking statements and information relating to, among other things, the 

company, its business plan and strategy, and its industry. These forward-looking statements are based on the 

beliefs of, assumptions made by, and information currently available to the company’s management. When 

used in this report, the words “estimate,” “project,” “believe,” “anticipate,” “intend,” “expect” and similar 

expressions are intended to identify forward-looking statements, which constitute forward looking 

statements. These statements reflect management’s current views with respect to future events and are 

subject to risks and uncertainties that could cause the company’s actual results to differ materially from 

those contained in the forward-looking statements. You are cautioned not to place undue reliance on these 

forward-looking statements, which speak only as of the date on which they are made. The Company does not 

undertake any obligation to revise or update these forward-looking statements to reflect events or 

circumstances after such date or to reflect the occurrence of unanticipated events. 
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BUSINESS 

 

Aptera Motors Corp. is a private automotive company with its principal place of business and corporate offices in 

San Diego, California. The Company’s principal business is the development, production, and distribution of 

energy efficient solar-powered vehicles. 
 

Our mission is to build the most efficient transportation on the planet. Science drives our approach to building better 

vehicles and the result is something that can travel as far as 1,000 miles on a single charge. We believe our focus on 

efficiency will benefit the planet by using our resources more wisely and polluting less. 

 
Throughout the year our testing and validation will help us launch into production with a reliable version of the 

Aptera in 2022. We plan to begin our earliest deliveries in late 2022 and ramp production in 2023. 
 
Our advantages 
 
We aim to modernize vehicle design and manufacturing. Steel stamping, the common method for manufacturing 

vehicles, makes the manufacturing process inefficient and is significantly more expensive. With additive 

manufacturing, the Company can scale production and launch new models quicker. With generative part design, 

we use artificial intelligence to optimize parts for the greatest strength with the least amount of material and 

weight. And our resin-infused sandwich-core construction produces lightweight composite structures many times 

stronger than typical steel-based vehicle designs.  

 

We believe that due to our different processes we can: 
 

• Lower manufacturing costs: We believe that we can lower manufacturing costs. This will allow us to use: 

o Inexpensive and simple tooling 

o Fewer robots 

o Fewer people 

o No welding 

• Rapid & inexpensive scaling: Aptera’s additive manufacturing strategy gives us the advantages of 3D 

printed tooling versus milled and finished metal tools. 

• Reduced part weights and count: Allows for humans to easily position parts making things easy and cheap 

to assemble. 

• Less labor and less space: Our modularized build and human positionable parts requires less labor and less 
space than traditional steel vehicle manufacturing. 

 
In addition, we will be using efficient powertrains where the motors are integrated inside our wheels. Designed to 

be aerodynamic and lightweight, these in-wheel motors are easier to install and service. 

 
Furthermore, solar power will be an integral part of our platform. 
 
Distribution Plan 
 
Aptera’s strategy leverages lessons from Tesla 

 

• Direct-to-consumer sales 

• Online promotion/test-drive scheduling & events in key markets 

• Regional pre-delivery warehousing in leased facility requires little CAPEX 

• Southern California rollout initially with Major Metro Areas soon after 

• Mobile service house calls (a model proven globally by Tesla) 

 

Our Products 
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When Aptera launches, our first vehicle will have the following features: 
 

• Size: 177” in overall length, 88” in overall width and 57” in overall height 

• Cargo Capacity: 25 cu. ft. volume 

• Passengers Seating for 2 Adults + Pet 

• Exterior Colors: 3 different options 

• Interior Colors: 3 different options 

• Pricing $25,900 - $46,900+ 

• Expected delivery: 2022-2024 depending on order timing and configuration 

• Premium features: 

o Custom Interior/ Exterior Colors to create an Aptera that’s unique for you. 

o Enhanced Audio gives you an extra 3 channels of audio for sound depth and deeper bass. 

o SafetyPilot makes travel easy with level 2 autonomy capabilities. 

o Safety divider and accessories to secure your pet while driving. 

o Integrated tent and rear awning for camping adventures. 

o Take Aptera off road with more ground clearance and tougher wheel covers. 
 
Environmental Impact 
 
If Aptera produces one million vehicles, we’ll reduce our C02 footprint by seven million tons per year. Each 

Aptera owner can reduce their carbon footprint by over 14,000 pounds of CO2 per year, what 884 twenty-five-

year-old pine trees can absorb in a year. If one out of every 20 ICE vehicles on the road were replaced with an 

Aptera, Americans would save 18 million gallons of gasoline every day or six billion gallons per year (assuming 

20mpg ICE vehicle). 
 
Market Size 
 
We believe our current addressable market is the roadster market which we estimate as 600,000 units per year. We 

currently have over 18,000 pre-orders for our vehicles. 
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Competition 
 
The automotive business is competitive. 
 

We face competition from a variety of automobile manufacturers, many of whom have significantly more 

resources than we do. These competitors include Tesla, BMW, Toyota, and Rivian. Traditional automobile 

manufacturers are increasingly devoting more resources to developing hybrid and electric vehicles. As a 

result of this competition, the Company may be unable to acquire significant market share. There can be no 

assurance that additional capital or other types of financing will be available or, if available, the terms of such 

financing will be favorable to the Company. 
 
Legal and Regulatory Environment 
 
Various aspects of our business and service areas are subject to U.S. federal, state, and local regulation, as well 

as regulation outside the United States. We are not aware of any pending or threatened legal actions that we 

believe would have a material impact on our business. 
 
Employees/Consultants 
 
We have 89 full-time employees and 14 part-time employees. We do not currently have any pension, annuity, 

profit sharing, or similar employee benefit plans, although we may choose to adopt such plans in the future. 

 
We plan to engage contractors from time to time on an as-needed basis to consult with us on specific corporate 

affairs, or to perform specific tasks in connection with our business development activities. 
 
Intellectual Property 
 
The Company is dependent on the following intellectual property: 

 

We have filed for nine patents and our patenting process is ongoing. Pending patent applications include three 

design patents, four provisional, and two non-provisional patent applications. These patents cover our 

aerodynamic shape, solar integration, and manufacturing techniques, and trade secrets currently cover other 

technologies such as our novel skin cooling methods. To date, we have relied on copyright, trademark and trade 

secret laws, as well as confidentiality procedures and licensing arrangements, to establish and protect intellectual 

property rights to our vehicle cooling method(s), process technologies and vehicle designs. We typically enter 

into confidentiality or license agreements with employees, consultants, consumers and vendors in an effort to 

control access to and distribution of technology, software, documentation and other information. Policing 

unauthorized use of this technology is difficult and the steps taken may not prevent misappropriation of the 

technology. In addition, effective protection may be unavailable or limited in some jurisdictions outside the 

United States, Canada and the United Kingdom. Litigation may be necessary in the future to enforce or protect 

our rights or to determine the validity and scope of the rights of others. Such litigation could cause us to incur 
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substantial costs and divert resources away from daily business, which in turn could materially adversely affect 

the business. 

DIRECTORS, EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES 

 

The Company’s officers and directors are as follows: 

 

Name     Position     Age        Term of Office        

Approximate hours per 

week for part-time 

employees  

Executive 

Officers:                                

Chris Anthony  

   

Co-Chief Executive Officer  

   46        

March 2019 –

Present        Full-time  

Steve Fambro     Co-Chief Executive Officer & 

Secretary  

   54        March 2019 – 

Present    

      Full-time  

Jannies Burlingame  Chief Financial Officer  46   March 2021 - 

Present 

  Full-time 

Directors:                    

 

         

Chris Anthony     Director     46        

March 2019 – 

Present        N/A  

Steve Fambro     Director     54        

March 2019 – 

Present        N/A  

Brian Snow  Director  47   

January 2022 – 

Present   N/A 

 
Chris Anthony, Co-Chief Executive Officer and Director: 
 
Chris Anthony is our Co-CEO. Chris was also a founder and former CEO of Flux Power, an advanced lithium-

battery technology company from October 2009 – December 2019. He was also the founder and CEO of Epic 

boats, a technology leader in the pleasure boat market, between July 2002 and December 2018. Chris has raised 

more than $100m in private equity, DPO, and grant funding for technology ventures. Chris holds a BS in Finance 

from the Cameron School of Business at UNC. 
 
Steve Fambro, Co-Chief Executive Officer and Director: 
 
Steve Fambro is currently our Co-CEO. Steve was a venture partner and COO of Ocean Holding, an investment 

and development company dedicated to advancing the use of clean, renewable energy from July 2015 to August 

2017. He was also the founder of Famgro; which built a superefficient pesticide/herbicide-free indoor food-

production system from January 2010 to March of 2015. Steve holds a BSEE from University of Utah with an 

emphasis in electromagnetics and antenna design. 
 
Jannies Burlingame, Chief Financial Officer: 
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Jannies Burlingame is our CFO. Prior to becoming our CFO, she founded and worked at SS&B Global Consulting 

in 2006, where she led dozens of IPOs specializing in risk management, compliance, and M&A’s. Jannies 

graduated from Leventhal School of Accounting, and holds board positions in the IIA, ACFCS, NACD, and is an 

Exceptional Women Awardee. She is a 2024 Doctoral Candidate at Emlyon/Durham University Business School. 

Brian Snow, Director 

Brian W. Snow is currently the Managing General Partner in Impala Ventures, a venture capital firm focused on the 

disruptive commercial real estate technology sectors.  He advises, mentors and invests in founders that he believes 

have the ability to build companies of scale and that are transforming the built environment.  Brian is also Vice 
Chairman of Eden Technologies, the largest Workplace Management software platform purposely built for global 

occupiers of space. From 2011 to  2017, Brian was the Co-Founder and CEO of Pristine Environments’,  an 

Integrated Facility Management and Building Intelligence technology company.  

 

INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS 

 

In March of 2020, the Company disbursed $300,000 to Michael Johnson, the beneficial owner of Michael Johnson 

Properties, Ltd. Mr. Johnson paid back the $300,000 in July of 2020.  



7 
 

 
 

RISK FACTORS 

 

The SEC requires the company to identify risks that are specific to its business and its financial condition. The 

company is still subject to all the same risks that all companies in its business, and all companies in the economy, 

are exposed to. These include risks relating to economic downturns, political and economic events and 
technological developments (such as cyber-attacks and the ability to prevent those attacks). Additionally, early-

stage companies are inherently more risky than more developed companies. You should consider general risks as 

well as specific risks when deciding whether to invest. 

 

Risks Related to our Business and Industry 

  

We have a limited operating history upon which you can evaluate our performance, and have not yet generated 

revenues or profits. Accordingly, our prospects must be considered in light of the risks that any new company 

encounters. 

  

The company was incorporated under the laws of the State of Delaware on March 4, 2019, and we have not yet 

generated revenue or profits. The likelihood of our creation of a viable business must be considered in light of the 
problems, expenses, difficulties, complications, and delays frequently encountered in connection with the growth of 

a business, operation in a competitive industry, and the continued development of our technology and platform. We 

anticipate that our operating expenses will increase in the near future, and there is no assurance that we will generate 

revenue or become profitable in the near future. You should consider our business, operations and prospects in light 

of the risks, expenses and challenges faced as an emerging growth company. 

   

Our auditor has issued a “going concern” opinion. 

  

The company lacks significant working capital and has only recently commenced operations. We will incur 

significant additional costs before significant revenue is achieved. These matters raise substantial doubt about the 

company’s ability to continue as a going concern. During the next 12 months, the company intends to fund its 
operations with funds received from our Regulation A offering and our proposed future campaign, and additional 

debt and/or equity financing as determined to be necessary. There are no assurances that management will be able to 

raise capital on terms acceptable to the company. If we are unable to obtain sufficient amounts of additional capital, 

we may be required to reduce the scope of our planned development, which could harm our business, financial 

condition and operating results. The financial statements do not include any adjustments that might result from these 

uncertainties. 

  

COVID-19 can materially impact our business. 

  

As the novel coronavirus (or “COVID-19”) continues to spread worldwide, its impact on international business 

operations, supply chains, travel, commodity prices, consumer confidence and business forecasts is becoming 

increasingly acute.  For example, it could complicate our ability to procure materials and partnerships. There may be 
other effects stemming from this pandemic that are deleterious to our company which we have not yet considered. 

The pandemic has created issues with shipping that have slowed down our supply chain. 

  

The company plans to raise significantly more capital and future fundraising rounds could result in dilution. 

  

Aperta will need to raise additional funds to finance its operations or fund its business plan. Even if the company 

manages to raise subsequent financing or borrowing rounds, the terms of those borrowing rounds might be more 

favorable to new investors or creditors than to existing investors such as you. New equity investors or lenders could 

have greater rights to the company’s financial resources (such as liens over its assets) compared to existing 

shareholders. Additional financings could also dilute your ownership stake, potentially drastically.  

  
The company operates in a capital-intensive industry. 

  



8 
 

 
 

The design, manufacture, sale and servicing of vehicles is a capital-intensive business. We will need to raise an 

additional capital. We will need to raise additional funds through the issuance of equity, equity-related, or debt 

securities or through obtaining credit from government or financial institutions. This capital will be necessary to 

fund ongoing operations, continue research, development and design efforts, establish sales centers, improve 

infrastructure, and make the investments in tooling and manufacturing equipment required to launch our vehicle. We 
cannot assure you that we will be able to raise additional funds when needed. 

  

The terms of any loan may not be favorable to the company. 

  

We may have to seek loans from financial institutions. Typical loan agreements might contain restrictive covenants 

which may impair the company's operating flexibility. A default under any loan agreement could result in a charging 

order that would have a material adverse effect on the company's business, results of operations or financial 

condition.  

  

Aperta operates in a highly competitive market. 

  

The company competes with many other automobile manufacturers that have substantially greater resources than the 
company. Such competition may result in the company being unable to compete effectively, recruit or retain 

qualified employees or obtain the capital necessary to fund the company’s operations and develop its vehicles. The 

company’s inability to compete with other automobile manufacturers for a share of the energy efficient vehicle 

market would have a material adverse effect on the company’s results of operations and business. 

  

We face significant technological and legal barriers to entry. 

  

We face significant barriers as we attempt to produce our vehicle. We do not yet have any prototypes and do not 

have a final design, a manufacturing facility or manufacturing processes. The automobile industry has traditionally 

been characterized by significant barriers to entry, including large capital requirements, investment costs of 

designing and manufacturing vehicles, long lead times to bring vehicles to market from the concept and design 
stage, the need for specialized design and development expertise, regulatory requirements and establishing a brand 

name and image and the need to establish sales and service locations. We must successfully overcome these and 

other manufacturing and legal barriers to be successful. 

  

Our success is dependent upon consumers’ willingness to adopt energy-efficient, solar-powered vehicles. 

  

If we cannot develop sufficient market demand for energy-efficient, solar powered vehicles, we will not be 

successful. Factors that may influence the acceptance of three-wheeled vehicles include: 

   
· perceptions about battery life, range and other performance factors; 

  · the availability of alternative fuel vehicles, including plug-in hybrid electric and all-electric vehicles; 

 
· improvements in the fuel economy of the internal combustion engine; 

 
· the environmental consciousness of consumers; 

 
· volatility in the cost of oil and gasoline; and 

 
· government regulations and economic incentives promoting fuel efficiency and alternate forms of 

transportation. 

Developments and improvements in alternative technologies such as hybrid engine or full electric vehicles, or in 

the internal combustion engine, or continued low retail gasoline prices may materially and adversely affect the 

demand for our energy-efficient, solar-powered vehicles. 
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Significant developments in alternative technologies, such as advanced diesel, ethanol, fuel cells or compressed 

natural gas, or improvements in the fuel economy of the internal combustion engine, may materially and adversely 

affect our business and prospects in ways that we do not currently anticipate. If alternative energy engines or low 

gasoline prices make existing vehicles less expensive to operate, we may not be able to compete with manufacturers 
of such vehicles. 

  

We face several regulatory hurdles. 

  

Our vehicles will need to comply with many governmental standards and regulations relating to vehicle safety, fuel 

economy, emissions control, noise control, and vehicle recycling, among others. In addition, manufacturing facilities 

are subject to stringent standards regulating air emissions, water discharges, and the handling and disposal of 

hazardous substances. Compliance with all of these requirements, though most are self-certified, may delay our 

production launch, thereby adversely affecting our business and financial condition. 

  

Motor vehicles, like those produced by the company, are highly regulated and are subject to regulatory changes. 

  
The company is aware that the National Highway Transportation Safety Administration is reviewing whether to 

adopt new safety regulations pertaining to three-wheeled motor vehicles. Currently, US motorcycle regulations 

apply to such vehicles. New regulations could impact the design of our vehicles and our ability to produce those 

vehicles, possibly negatively affecting our financial results. Additionally, state level regulations are inconsistent 

with regard to whether a helmet is required to operate one of our vehicles. Sales may be negatively impacted should 

any state alter its requirements with regard to customer use of helmets. 

  

Demand in the vehicle industry is highly volatile. 

  

Volatility of demand in the vehicle industry may materially and adversely affect our business prospects, operating 

results and financial condition. The markets in which we will be competing have been subject to considerable 
volatility in demand in recent periods. Demand for automobile sales depends to a large extent on general, economic, 

political and social conditions in a given market and the introduction of new vehicles and technologies. As a new 

start-up manufacturer, we will have fewer financial resources than more established vehicle manufacturers to 

withstand changes in the market and disruptions in demand. 

  

We may be affected by uncertainty over government purchase incentives. 

  

The company’s vehicle cost thesis strongly benefits from purchase incentives at the state and national government 

levels. The existence or lack of tax incentives will affect the adoption velocity of our products in the marketplace. 

An inability to take advantage of tax incentives may negatively affect our revenues. 

  

We may become subject to product liability claims, which could harm our financial condition and liquidity if 

we are not able to successfully defend or insure against such claims. 

  

We may become subject to product liability claims, which could harm our business, prospects, operating results and 

financial condition. The automobile industry experiences significant product liability claims and we face an inherent 

risk of exposure to claims in the event our vehicles do not perform as expected or malfunction resulting in personal 

injury or death. A successful product liability claim against us could require us to pay a substantial monetary award. 

Moreover, a product liability claim could generate substantial negative publicity about our vehicles and business and 

inhibit or prevent commercialization of other future vehicle candidates, which could have material adverse effect on 

our brand, business, prospects and operating results. Any lawsuit seeking significant monetary damages either in 

excess of our liability coverage, or outside of our coverage, may have a material adverse effect on our reputation, 

business and financial condition. We may not be able to secure product liability insurance coverage on commercially 
acceptable terms or at reasonable costs when needed, particularly if we do face liability for our products and are 

forced to make a claim under our policy. 
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Limited intellectual property protection may cause us to lose our competitive advantage and adversely affect our 

business. 

  

We have filed for five patents, two of which are design patents and the other three of which are for utility patents. 
The three utility patents are provisional applications. These patent applications and/or any patent applications we 

may file in the future may not be successful. To date, we have relied on copyright, trademark and trade secret laws, 

as well as confidentiality procedures and licensing arrangements, to establish and protect intellectual property rights 

to our technologies and vehicles. We typically enter into confidentiality or license agreements with employees, 

consultants, consumers and vendors in an effort to control access to and distribution of technology, software, 

documentation and other information. Policing unauthorized use of this technology is difficult and the steps taken 

may not prevent misappropriation of the technology. In addition, effective protection may be unavailable or limited 

in some jurisdictions outside the United States, Canada and the United Kingdom. Litigation may be necessary in the 

future to enforce or protect our rights or to determine the validity and scope of the rights of others. Such litigation 

could cause us to incur substantial costs and divert resources away from daily business, which in turn could 

materially adversely affect the business. 

  
Our failure to obtain or maintain the right to use certain intellectual property may negatively affect our business. 

  

Our future success and competitive position depends in part upon our ability to obtain or maintain certain 

proprietary intellectual property used in our principal products. This may be achieved, in part, by prosecuting claims 

against others who we believe are infringing our rights and by defending claims of intellectual property infringement 

brought by others. While we are not currently engaged in any material intellectual property litigation, in the future 

we may commence lawsuits against others if we believe they have infringed our rights, or we may become subject to 

lawsuits alleging that we have infringed the intellectual property rights of others. For example, to the extent that we 

have previously incorporated third-party technology and/or know-how into certain products for which we do not 

have sufficient license rights, we could incur substantial litigation costs, be forced to pay substantial damages or 

royalties, or even be forced to cease sales in the event any owner of such technology or know-how were to challenge 
our subsequent sale of such products (and any progeny thereof). In addition, to the extent that we discover or have 

discovered third-party patents that may be applicable to products or processes in development, we may need to take 

steps to avoid claims of possible infringement, including obtaining non-infringement or invalidity opinions and, 

when necessary, re-designing or re-engineering products. However, we cannot assure you that these precautions will 

allow us to successfully avoid infringement claims. Our involvement in intellectual property litigation could result in 

significant expense to us, adversely affect the development of sales of the challenged product or intellectual property 

and divert the efforts of our technical and management personnel, whether or not such litigation is resolved in our 

favor. In the event of an adverse outcome in any such litigation, we may, among other things, be required to: 

   
· pay substantial damages;  

 
· cease the development, manufacture, use, sale or importation of products that infringe upon other patented 

intellectual property; 

 
· expend significant resources to develop or acquire non-infringing intellectual property; 

 
· discontinue processes incorporating infringing technology; or 

 
· obtain licenses to the infringing intellectual property. 

We cannot assure you that we would be successful in any such development or acquisition or that any such licenses 

would be available upon reasonable terms, if at all. Any such development, acquisition or license could require the 
expenditure of substantial time and other resources and could have a material adverse effect on our business, results 

of operations and financial condition. 
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The company’s insurance may not be sufficient.  

  

There can be no assurance that its insurance is sufficient to cover the full extent of all of its losses or liabilities for 

which it is insured. Further, insurance policies expire annually, and the company cannot guarantee that it will be able 

to renew insurance policies on favorable terms, or at all. In addition, if it, or other leisure facilities, sustain 
significant losses or make significant insurance claims, then its ability to obtain future insurance coverage at 

commercially reasonable rates could be materially adversely affected. If the company’s insurance coverage is not 

adequate, or it becomes subject to damages that cannot by law be insured against, such as punitive damages or 

certain intentional misconduct by their employees, this could adversely affect the company’s financial condition or 

results of operations. 

 

Aperta depends on a small management team and may need to hire more people to be successful.  

  

The success of the company will greatly depend on the skills, connections and experiences of the executives, Chris 

Anthony, Steve Fambro, and Jannies Burlingame. The company has not entered into employment agreements with 

any of the aforementioned executives. There is no guarantee that the executives will agree to terms and execute 

employment agreements that are favorable to the company. Should any of them discontinue working for the 
company, there is no assurance that the company will continue. Further, there is no assurance that the company will 

be able to identify, hire and retain the right people for the various key positions. 

  

The company relies on outside parties to provide technological and manufacturing expertise. 

  

The company has relied upon consultants, engineers and others and intends to rely on these parties for technological 

and manufacturing expertise. Substantial expenditures are required to develop and produce energy efficient, solar-

powered automobiles. If such parties’ work is deficient or negligent or is not completed in a timely manner, it could 

have a material adverse effect on the company. 

 

As a growing company, we have to develop reliable accounting resources. Failure to achieve and maintain 

effective internal accounting controls could prevent us from producing reliable financial reports. 

  

Effective internal controls and accounting resources are necessary for us to provide reliable financial reports, which, 

as a growing company, we are still building out. Failure to achieve and maintain an effective internal accounting and 

control environment could cause us to face regulatory action and also cause investors to lose confidence in our 

reported financial information, either of which could have an adverse effect on our business and financial results. 

  

Risks Related to Our Securities 

  

You will need to keep records of your investment for tax purposes. 

  

As with all investments in securities, if you sell the Securities, you will probably need to pay tax on the long- or 
short-term capital gains that you realize if sold at a profit or set any loss against other income. If you do not have a 

regular brokerage account, or your regular broker will not hold the Securities for you (and many brokers refuse to 

hold Regulation A securities for their customers) there will be nobody keeping records for you for tax purposes and 

you will have to keep your own records, and calculate the gain on any sales of any securities you sell. 

  

Our officers control the company and we currently have no independent directors. 

  

Two of our executive officers and directors are currently also our controlling shareholders. As holders of 55.00% of 

the outstanding Class A Common Stock, they will continue to hold a majority of the voting power of all our equity 

stock and therefore control the board. This could lead to unintentional subjectivity in matters of corporate 

governance, especially in matters of compensation and related party transactions. We also do not benefit from the 
advantages of having any independent directors, including bringing an outside perspective on strategy and control, 
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adding new skills and knowledge that may not be available within the company, having extra checks and balances to 

prevent fraud and produce reliable financial reports. 

  

Our executive officers and directors may be subject to potential conflicts of interest arising from outside business 

activities. 
  

We may be subject to various potential conflicts of interest because of the fact that some of our officers and 

directors may be engaged in a range of business activities. In addition, our executive officers and directors may 

devote time to their outside business interests, so long as such activities do not materially or adversely interfere with 

their duties to the company. In some cases, our executive officers and directors may have fiduciary obligations 

associated with these business interests that interfere with their ability to devote time to our business and affairs and 

that could adversely affect our operations. These business interests could require significant time and attention of 

our executive officers and directors. 

  

We do not intend to pay dividends on our Securities and, consequently, your ability to achieve a return on your 

investment will depend on appreciation in the price of our Securities. 

  
We have never declared or paid any cash dividend on our Securities and do not currently intend to do so in the 

foreseeable future. We currently anticipate that we will retain future earnings for the development, operation and 

expansion of our business and do not anticipate declaring or paying any cash dividends in the foreseeable future. 

Therefore, the success of an investment in the Securities will depend upon any future appreciation in their value. 

There is no guarantee that the Securities will appreciate in value or even maintain the price at which you purchased 

them. 

  

Our Certificate of Incorporation has a forum selection provision that requires disputes be resolved in the Court 

of Chancery in the State of Delaware, regardless of convenience or cost to you, the investor. 

Our Certificate of Incorporation contains an exclusive forum provision for certain lawsuits including any derivative 

action brought on behalf of the company. Section 22 of the Securities Act creates concurrent jurisdiction for federal 

and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and 

regulations thereunder. We believe that this exclusive forum provision applies to claims arising under the Securities 

Act, but there is uncertainty as to whether a court would enforce such a provision in this context. 

The exclusive forum provision in the certificate of incorporation does not apply to suits brought to enforce any duty 

or liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. 

This forum selection provision may limit an investor’s ability to obtain a favorable judicial forum for disputes with 

us.   Alternatively, if a court were to find a provision inapplicable to, or unenforceable in an action, we may incur 

additional costs associated with resolving such matters in other jurisdictions, which could adversely affect our 

business, financial condition or results of operations. 

The company’s Board of Directors may require stockholders to participate in certain future events, including our 

sale or the sale of a significant amount of our assets.  

  

Our bylaws contain a drag-along provision and if enforceable, our stockholders will be subject that provision related 

to the sale of the company. If the Board of Directors receives and accepts a bona fide written offer to engage in a 

sale of the company, or agrees to a liquidation or winding down of the company, in one transaction or a series of 

related transactions, stockholders will be required to sell their shares at the that or otherwise participate in the 

transaction even if they don’t want to sell their shares at that price or participate in that transaction. Specifically, 

investors will be forced to sell their stock in that transaction regardless of whether they believe the transaction is the 

best or highest value for their shares, and regardless of whether they believe the transaction is in their best interests. 
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Our SAFE Agreements may never convert into equity or result in payments to investors.   

 

Our SAFE Agreements do not have maturity dates and only convert or result in payment to investors in limited 

circumstances.  If there is a merger, buyout, or other corporate transaction that occurs before a qualified equity 

financing, investors may receive at their option: a) a cash payment equal to their investment amount or b) the 
number of common shares equal to the conversion amount under the terms of the SAFE Agreement.  If there is a 

qualified equity financing (and only a financing involving the preferred securities of Aptera), the SAFE Agreements 

will convert into a non-voting class of that preferred security. 

 

Investors have limited rights under the SAFE Agreements and certain SAFE agreements grant an irrevocable 

proxy to a Lead Investor.   

 

Investors in our Regulation CF offering, that are not major investors, which is defined as accredited investors who 

invest $25,000 or more, were required to appoint a lead investor who is responsible for acting in their interests to 

execute documentation pertaining to conversion of payment under the SAFE Agreements. These investors will have 

no ability to modify these terms. 

 

We have not assessed the tax implications of using the SAFE Agreements.  

The SAFE Agreements are a type of security that does not include a set maturity date. As such, there has been 

inconsistent treatment under state and federal tax law as to whether the SAFE Agreements can be considered a debt 

of the company, or the issuance of equity. Investors should consult their tax advisers. 
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITYHOLDERS 

 

The following table sets out, as of December 31, 2021, the securities of the Company that are owned by 

executive officers and directors, and other persons holding more than 10% of the Company’s voting securities 

or having the right to acquire those securities. The table assumes that all options have vested. 

 

Name and Address of Beneficial Owner (1)     

Amount and Nature of 

Beneficial Ownership 

 

Amount 

and 

nature of 

beneficial 

ownership 

acquirable 

(2) 

  

Percent of 

Class 

(3)(4)    

Michael Johnson Properties, Ltd.     

15,249,750 shares of Class 

A Common Stock        0           28.08  %  

Chris Anthony     

15,000,000 shares of Class 

A Common Stock        0          27.62  %  

Steve Fambro     

15,000,000 shares of Class 

A Common Stock        0          27.62  %  

Patrick H Quilter Trust    

15,000,000 shares of Class 

A Common Stock        0          10.54  %  

All executive officers and directors as a group    

30,000,000 shares of Class 

A Common Stock        0          55.24  %  

 
 
(1)  The address for all the executive officers, directors, and beneficial owners is c/o Aptera Motors Corp., 5818 

El Camino Real Carlsbad, CA 92008.  

(2)  Options are not vested. 

(3)  Based on 54,304,361 shares of Class A Common Stock outstanding. 

(4)       This calculation is the amount the person owns now, plus the amount that person is entitled to acquire. That 

amount is then shown as a percentage of the outstanding amount of securities in that class if no other person 

exercised their rights to acquire those securities. The result is a calculation of the maximum amount that person 

could ever own based on their current and acquirable ownership, which is why the amounts in this column may not 

add up to 100% for each class.  
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RECENT OFFERINGS OF SECURITIES 

We have made the following issuances of securities within the last three years*: 

• Since May of 2019 through April 2021, the company sold 52,634,820shares of Class A Common Stock in 

reliance on Section 4(a)(2) of the Securities Act, for consideration of $4,550,000.  The proceeds were used 

for working capital. 

• From August 2019 through June 2020, the company sold SAFE Agreements in reliance on Regulation 

Crowdfunding of the Securities Act for consideration of $519,622. The proceeds of these offerings were 

used for working capital. 

• In 2020, we issued SAFE Agreements in the amount of $1,111,661 in reliance on Section 4(a)(2) of the 

Securities Act to certain of our service providers for consideration of approximately $109,000 and services 

performed. 

• From January 2021 through February 2021, the company sold SAFE Agreements in reliance on Regulation 

Crowdfunding of the Securities Act for consideration of $550,000. The proceeds of these offerings were 

used for working capital. 

• From February 2021 through December 31, 2021, the company sold SAFE Agreements in reliance on 

Regulation D of the Securities Act for consideration of $1,672,576.  The proceeds of this offering were 

used for working capital. 

• As of December 31, 2021 in our Regulation A offering which commenced on May 19th, 2021, the company 

sold 5,271,841 shares of Class B Common Stock in reliance on Regulation A of the Securities Act for 

consideration of $28,008,481.  The proceeds of this offering were used for working capital. 

• Since May of 2021 through December 31, 2021, the company sold 1,169,811 shares of Class A Common 

Stock in reliance on Section 4(a)(2) of the Securities Act, for consideration of $4,299,000.  The proceeds 

were used for working capital. 

• In 2021, the Company sold 26,316 shares of Class B Common Stock in reliance on Section 4(a)(2) of the 

Securities Act, to certain service providers for $100,000 of services performed. 

*the number of shares is described on a post-split basis. 
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DESCRIPTION OF CAPITAL STOCK 

  

The following descriptions summarize important terms of our capital stock. This summary reflects Aptera’s 

Amended and Restated Certificate of Incorporation and does not purport to be complete and is qualified in its 

entirety by the Amended and Restated Certificate of Incorporation and the Amended and Bylaws. For a complete 
description Aptera’s capital stock, you should refer to our Amended and Restated Certificate of Incorporation and 

our Bylaws and applicable provisions of the Delaware General Corporation Law. 

  

General 

  

As of December 31, 2021, the company has 54,304,361 shares of Class A Common Stock issued and outstanding. 

  

The company’s Amended and Restated Certificate of Incorporation provides that our authorized capital consists of 

75,000,000 shares of Class A Common Stock, par value $0.0001 per share and 115,000,000 shares of Class B 

Common Stock, par value $0.0001 per share. Class B Common Stock has the same rights and powers of, ranks 

equally to, shares ratably with and is identical in all respects, and as to all matters to Class B Common Stock; except 

that our Class B Common Stock is non-voting and is not entitled to any votes on any matter that is submitted to a 
vote of our stockholders, except as required by Delaware law.  

 

In June 2021, the Company adopted a Stock Option and Incentive Plan known as the Company’s “2021 Stock 

Option and Incentive Plan” (the “Plan”). The number of shares of common stock that remain available for issuance 

under the Plan, was 8,937,056 as of December 31, 2021. 

  

Voting Rights 

  

Our Class B Common Stock is non-voting and is not entitled to any votes on any matter that is submitted to a vote 

of our stockholders, except as required by Delaware law. Delaware law would permit holders of Class B Common 

Stock to vote, with one vote per share, on a matter if we were to: 
   

· change the par value of the common stock; or 

  · amend our certificate of incorporation to alter the powers, preferences, or special rights of the common 

stock as a whole in a way that would adversely affect the holders of our Class B Common Stock. 

 In addition, Delaware law would permit holders of Class B Common Stock to vote separately, as a single class, if 

an amendment to our certificate of incorporation would adversely affect them by altering the powers, preferences, or 

special rights of the Class B Common Stock, but not the Class A Common Stock. As a result, in these limited 

instances, the holders of a majority of the Class B Common Stock could defeat any amendment to our certificate of 

incorporation. For example, if a proposed amendment of our certificate of incorporation provided for the Class B 

Common Stock to rank junior to the Class A Common Stock with respect to (i) any dividend or distribution, (ii) the 
distribution of proceeds were we to be acquired, or (iii) any other right, Delaware law would require the vote of the 

Class B Common Stock, with each share of Class B Common Stock entitled to one vote per share. In this instance, 

the holders of a majority of Class B Common Stock could defeat that amendment to our certificate of incorporation. 

  

Our certificate of incorporation provides that the number of authorized shares of common stock or any class of 

common stock, including our Class B Common Stock, may be increased or decreased (but not below the number of 

shares of common stock then outstanding) by the affirmative vote of the holders of a majority of the Class A 

Common Stock. As a result, the holders of a majority of the outstanding Class A Common Stock can approve an 

increase or decrease in the number of authorized shares of Class B Common Stock without a separate vote of the 

holders of Class B Common Stock. This could allow us to increase and issue additional shares of Class B Common 

Stock beyond what is currently authorized in our certificate of incorporation without the consent of the holders of 

our Class B Common Stock. 
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Each holder of shares of Class A Common Stock will be entitled to one vote for each share thereof held at the record 

date for the determination of the stockholders entitled to vote on such matters or, if no such record date is 

established, the date such vote is taken or any written consent of stockholders is solicited. 

  

Election of Directors 
  

The holders of the Class A Common Stock shall be entitled to elect, remove and replace all directors of the 

company. 

  

Dividend Rights 

  

The holders of the Class A Common Stock and the Class B Common Stock shall be entitled to receive, on a pari 

passu basis, when and as declared by the Board of Directors, out of any assets of the company legally available 

therefore, such dividends as may be declared from time to time by the Board of Directors. 

  

Liquidation Rights 

  
In the event of the company’s liquidation, or winding up, whether voluntary or involuntary, subject to the rights of 

any Preferred Stock that may then be outstanding, the assets of the company legally available for distribution to 

stockholders shall be distributed on an equal priority, pro rata basis to the holders of Class A and Class B Common 

Stock, treated as a single class. 

   

Conversion Rights 

  

Each share of Class A Common Stock is convertible at any time at the option of the holder into one share of Class B 

Common Stock. 

  

On any transfer of shares of Class A Common Stock, whether or not for value, each such transferred share will 
automatically convert into one share of Class B Common Stock, except for certain transfers described in our 

certificate of incorporation, including certain transfers for tax and estate planning purposes, transfers approved by 

our Board, and transfers to certain family members. 

  

Right of First Refusal 

  

754,464 shares of the company’s Class A Common Stock are subject to transfer restrictions. Should the holders of 

those shares wish to sell or transfer their securities, except under certain limited circumstances, the company has a 

right of first refusal to purchase those shares. 

  

Drag-Along Rights 

  
Our bylaws contain a drag-along provision. If the Board of Directors receives and accepts a bona fide written offer 

to engage in a sale of the company, or agrees to a liquidation or winding down of the company, in one transaction or 

a series of related transactions, stockholders will be required to sell their shares at the price offered or otherwise 

participate in such transaction even if they don’t want to sell their shares at that price or participate in the 

transaction. Specifically, investors will be forced to sell their stock in that transaction regardless of whether they 

believe the transaction is the best or highest value for their shares, and regardless of whether they believe the 

transaction is in their best interests. 

  

Other Rights 

  

Holders of Aptera’s Class A and Class B Common Stock have no preemptive, subscription or other rights, and there 

are no redemption or sinking fund provisions applicable to Aptera’s Class A or Class B Common Stock. 
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What it means to be a minority holder 

 

As an investor in convertible promissory note of the company, you do not have any rights in regards to the corporate 

actions of the company, including additional issuances of securities, company repurchases of securities, a sale of the 

company or its significant assets, or company transactions with related parties. Even if your securities convert to 

equity of the company, holders of convertible promissory notes will hold minority interests, potentially with rights 

less than those of other investors, and will have limited influence on the corporate actions of the company. 

Dilution 

 

Dilution means a reduction in value, control or earnings of the shares the investor owns. 

Immediate dilution 

 An early-stage company typically sells its shares (or grants options over its shares) to its founders and early 

employees at a very low cash cost, because they are, in effect, putting their “sweat equity” into the company. When 

the company seeks cash investments from outside investors, like you, the new investors typically pay a much larger 

sum for their shares than the founders or earlier investors, which means that the cash value of your stake is diluted 

because all the shares are worth the same amount, and you paid more than earlier investors for your shares. 

Future dilution 

Another important way of looking at dilution is the dilution that happens due to future actions by the company. The 

investor’s stake in a company could be diluted due to the company issuing additional shares. In other words, when 

the company issues more shares, the percentage of the company that you own will go down, even though the value 

of the company may go up. You will own a smaller piece of a larger company. This increase in number of shares 

outstanding could result from a stock offering (such as an initial public offering, another crowdfunding round, a 

venture capital round, or an investment by a private equity investor), employees exercising stock options, or by 

conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. 

If the company decides to issue more shares, an investor could experience value dilution, with each share being 

worth less than before, and control dilution, with the total percentage an investor owns being less than before. There 

may also be earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if 

the company offers dividends, and most early stage companies are unlikely to offer dividends, preferring to invest 

any earnings into the company). 

The type of dilution that hurts early-stage investors most occurs when the company sells more shares in a “down 

round,” meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows 

(numbers are for illustrative purposes only): 

 ● In June 2019 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million. 

 ● In December the company is doing very well and sells $5 million in shares to venture capitalists 

on a valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her stake 

is worth $200,000. 

 ● In June 2020 the company has run into serious problems and in order to stay afloat it raises $1 

million at a valuation (before the new investment) of only $2 million (the “down round”). Jane now owns only 

0.89% of the company and her stake is worth only $26,660.  
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This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of 

convertible notes issued by early-stage companies provide that in the event of another round of financing, the 

holders of the convertible notes get to convert their notes into equity at a “discount” to the price paid by the new 

investors, i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes 

may have a “price cap” on the conversion price, which effectively acts as a share price ceiling. Either way, the 

holders of the convertible notes get more shares for their money than new investors. In the event that the financing is 

a “down round” the holders of the convertible notes will dilute existing equity holders, even more than the new 

investors do, because they get more shares for their money. Investors should pay careful attention to the amount of 

convertible notes that the company has issued (and may issue in the future), and the terms of those notes. 

If you are making an investment expecting to own a certain percentage of the company or expecting each share to 

hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions taken 

by the company. Dilution can make drastic changes to the value of each share, ownership percentage, voting control, 

and earnings per share. 

Valuation 

 

The company determined the valuation cap and discount of the SAFE agreements in its Regulation CF offerings 

internally based on its own assessment of the company's current and future value, as well as relative risk for 

investors investing in similarly situated companies. The SAFE agreements may convert to equity securities of the 

company in the future if the company engages in prescribed future equity financings, as described therein. At that 

time, the valuation of the company will be determined through negotiations with prospective investors. Those 

prospective investors may determine the value of the company through one or multiple methods which include: 

Liquidation Value — The amount for which the assets of the company can be sold, minus the liabilities owed; 

Book Value — This is based on analysis of the company’s financial statements, usually looking at the company’s 

balance sheet; and 

Earnings Approach — This is based on what the prospective investor will pay (the present value) for what the 

prospective investor expects to obtain in the future. 

Transfer Restrictions – Regulation Crowdfunding 

  

Securities purchased through a Regulation Crowdfunding offering, including any securities into which they convert, 

are not freely transferable for one year after the date of purchase of the securities, except in the case where they are 
transferred: 

 

1. To the company that sold the securities 

2. To an accredited investor 

3. As part of an offering registered with the Commission  

4. To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust 

created for the benefit of a member of the family of the purchaser, or in connection with the death or divorce 

of the purchaser. 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 

OPERATIONS  

 

You should read the following discussion and analysis of our financial condition and results of our operations together 

with our financial statements and related notes included in this Annual Report. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the 

timing of events may differ materially from those contained in these forward-looking statements due to a number of 

factors, including those discussed in the section entitled “Risk Factors” and elsewhere in this Annual Report. 

  

General 
 
We were formed as a Delaware corporation on March 4, 2019. The Company was formed to engage in the 

production of energy-efficient, solar powered vehicles. The Company first began receiving orders for its product 

in pre-sales in December 2020. We have not delivered any products, and to date we have not recognized any 

revenue. 

 

Operating Expenses 
 
Operating expenses are classified as general, selling and administrative and research and development. 
 

General, Selling and Administrative 
 
General, selling and administrative expenses consist of administrative, compliance, legal, investor relations, 

financial operations, and information technology services. They include related department salaries, office 

expenses, meals and entertainment costs, software/applications for operational use, and other general and 

administrative expenses, including but not limited to technology subscriptions and travel expenses. These 

expenses account for a significant portion of our operating expenses. We anticipate that our general and 

administrative expenses will increase in the future to support our continued growth and the costs associated with 

increased reporting requirements. 
 

Research and Development 
 
The Company spends significant money on engineering expenses to further its product design and capabilities. 

Research and development expenses consist primarily of personnel costs for our teams in engineering and 

research, supply chain, quality, and manufacturing engineering. 
 
Results of Operations 
 
Comparison of the results of operations for the years ended December 31, 2021, and 2020. 
 
General, Selling and Administrative Expenses 
 
A $6.5 million (or 761%) increase in general, selling and administrative expenses related to: 
 

• An increase in stock-based compensation of $3.8 million due to the hiring of key management and 

executive positions as well as stock options for additional administrative, finance and marketing 

headcount. 

• An increase in salary and wages of $1.0 million due to increased headcount. 

• An overall increase in marketing expenses of $0.6 million due to additional costs associated with 

marketing our vehicle and Regulation A offering. 

• An increase in outside services including legal and professional fees $1.2 million as a result of 

outsourced legal, accounting, business development and information technology services to operate 

and expand the business. 

 

Research and Development Expenses 
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A $8.1 million (or 245%) increase in research and development costs related to 
 

• An increase in stock-based compensation of $1.3 million due to the hiring of key management and 

positions as well as stock options for the increase in headcount for the engineering department, 

• An increase in salary and wages of $2.1 million due to increased headcount, 

• An increase in outside services $3.4 million due to significant increase in engineering services, 

• An increase in equipment materials of $0.8 million to further develop the vehicle and its capabilities, 

• An increase of $0.3 million for facilities costs due to additional leased space, and 

• An increase of $0.1 million in supplies and logistics costs. 
 
 

Change in Fair Value of SAFE Liability 
 
The fair value of SAFE liability increased by $77.7 million for the year ended December 31, 2021, compared to 

the year ended December 31, 2020. This was primarily due to the increase in the fair value of the Company’s stock 

that was used in estimating the fair value of the SAFE liabilities. SAFEs are not currently a cash obligation of the 

company, see Note 5 of the Audited Financial Statements. Like many early-stage companies, the Company used 

SAFEs as an investment vehicle for early investors. 
 
As a result of the foregoing, the Company’s net loss for the year ended December 31, 2021, was $96.5 million 

compared to $4.2 million for the year ended December 31, 2020. 
 
Liquidity and Capital Resources 
 
As of December 31, 2021, the Company had $23.3 million in total assets, including $19.3 million in cash and cash 

equivalents $0.8 million in prepaids and others, which relates to software and refunds due from vendors and $18.6 

thousand in merchant receivables, which relates to amounts receivable from pre-orders received through the 

Company’s merchant processor. As of December 31, 2021, the Company had $84.8 million in total liabilities 

including $1.4 million in accounts payable, $0.5 million in accrued liabilities, $1.2 million in unearned reservation 

fees, and $81.5 million in SAFE agreements. In March 2022, the Company entered into a new lease agreement for 

land and building. The lease is due to commence on July 1, 2022, for a term of 84 months. As part of the terms of 

the lease agreement the Company received a $0.9 million tenant improvement allowance. 

 
To date, the Company has primarily been funded from the sale of our common stock as well as the sale of SAFE 

agreements.  

 

During the year ended December 31, 2021, the Company issued: 

 

• 3,105,881 shares of our Class A common stock at a weighted average price of $1.75 per share for total 

proceeds of $5.4 million; 

• 5,298,157 shares of its Class B Common Stock at a weighted average price of $5.31 per share for total 

proceeds of $28.1 million; 

• SAFE agreements in exchange for cash investments totaling $2.2 million. 

 

The Company has enough capital to last up to and through its Regulation A offering, to sustain its current 

operations. The Company has no bank lines or other financing arranged. We believe that the proceeds from the 

offering, together with our cash and cash equivalent balances will be adequate to meet our liquidity and capital 

expenditure requirements for the next 12 months. We anticipate that we will need at least $50 million, in addition 

to the amounts previously raised, to reach the vehicle production stage. If these sources are not sufficient to meet 

our cash requirements, we will need to seek additional capital, potentially through private placements of equity or 

debt, to fund our plan of operations. 
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Trend Information 
 
Our focus in 2022 is in completing a production intent vehicle design and validation by the end of the year. We 

will be engaging with many new partners to supply validated production parts in 2022/2023. We will also engage 

with validation and durability testing partners to assure the reliability of our production intent design. Along with 

these activities, we will continue to build our internal team and acquire facilities for production trials and vehicle 

and parts testing. Our marketing team will be actively engaging with the public to educate them on our brand 

proposition and to garner as many vehicle orders as possible. These orders help us determine our production mix 

and the speed at which we need to ramp our production numbers. As a result of the above the company will 

experience increased spending across the organization including general, selling, and administrative as well as 

research and development expenses. 
 
Impact of COVID-19 
 
The COVID-19 pandemic is having widespread, rapidly evolving, and unpredictable impacts on global society, 

economies, financial markets, and business practices. Federal and state governments have implemented measures 

to contain the virus, including social distancing, travel restrictions, border closures, limitations on public 

gatherings, work from home, and closure of non-essential businesses. Although work from home and remote 

learning have increased the relevance of the Company’s products and services, management is uncertain what 

effects a prolonged economic downturn would have on demand for the Company’s products and services and its 

access to capital. Additionally, the Company could face supply chain and shipping issues as a result of the COVID-

19 pandemic that could impact its ability to meet customer demand. If the Company is not able to respond to and 

manage the impact of such events effectively and if the macroeconomic conditions that affect the global supply 

chain do not improve or if they deteriorate further, the Company’s business, operating results, financial condition 

and cash flows could be adversely affected. 
 
 
Off-Balance Sheet Arrangements 
 
We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or 

future effect on our financial condition, changes in in financial condition, revenue or expenses, results of 

operations, liquidity, capital expenditure or capital resources that are material to investors. 

 

REGULATORY INFORMATION 

 

Disqualification and Compliance Failure 

Neither the company nor any of our officers or managing members is disqualified from relying on Regulation 

Crowdfunding. The company has not previously failed to comply with the requirements of Regulation 

Crowdfunding. 

Regulation A filings 

 

The company also makes filings under Regulation A under the Securities Act. You can find those filings, including 

exhibits such as corporate documents and material contracts, at www.sec.gov. 
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FINANCIAL STATEMENTS OF APTERA MOTORS CORP.  
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�³3&$2%´��DQG�DUH�UHTXLUHG�WR�EH�LQGHSHQGHQW�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKH�8�6��IHGHUDO�VHFXULWLHV�ODZV�DQG�WKH�DSSOLFDEOH�UXOHV
DQG�UHJXODWLRQV�RI�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DQG�WKH�3&$2%�

:H�FRQGXFWHG�RXU�DXGLWV�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3&$2%��7KRVH�VWDQGDUGV�UHTXLUH�WKDW�ZH�SODQ�DQG�SHUIRUP�WKH�DXGLW�WR�REWDLQ
UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�IUHH�RI�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��7KH�&RPSDQ\�LV�QRW
UHTXLUHG�WR�KDYH��QRU�ZHUH�ZH�HQJDJHG�WR�SHUIRUP��DQ�DXGLW�RI�LWV�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��$V�SDUW�RI�RXU�DXGLWV�ZH�DUH�UHTXLUHG�WR�REWDLQ
DQ�XQGHUVWDQGLQJ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�EXW�QRW�IRU�WKH�SXUSRVH�RI�H[SUHVVLQJ�DQ�RSLQLRQ�RQ�WKH�HIIHFWLYHQHVV�RI�WKH�&RPSDQ\¶V
LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��$FFRUGLQJO\��ZH�H[SUHVV�QR�VXFK�RSLQLRQ�

2XU�DXGLWV�LQFOXGHG�SHUIRUPLQJ�SURFHGXUHV�WR�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�ILQDQFLDO�VWDWHPHQWV��ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��DQG
SHUIRUPLQJ�SURFHGXUHV�WKDW�UHVSRQG�WR�WKRVH�ULVNV��6XFK�SURFHGXUHV�LQFOXGHG�H[DPLQLQJ��RQ�D�WHVW�EDVLV��HYLGHQFH�UHJDUGLQJ�WKH�DPRXQWV�DQG�GLVFORVXUHV
LQ�WKH�ILQDQFLDO�VWDWHPHQWV��2XU�DXGLWV�DOVR�LQFOXGHG�HYDOXDWLQJ�WKH�DFFRXQWLQJ�SULQFLSOHV�XVHG�DQG�VLJQLILFDQW�HVWLPDWHV�PDGH�E\�PDQDJHPHQW��DV�ZHOO�DV
HYDOXDWLQJ�WKH�RYHUDOO�SUHVHQWDWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV��:H�EHOLHYH�WKDW�RXU�DXGLWV�SURYLGH�D�UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ�
¬
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6WRFNKROGHUV¶�'HILFLW �� �

&ODVV�$�&RPPRQ�6WRFN����������SDU�YDOXH�������������VKDUHV�DXWKRUL]HG�������������DQG������������VKDUHV
LVVXHG�DQG�RXWVWDQGLQJ��UHVSHFWLYHO\ �� � ������ � � ������

&ODVV�%�&RPPRQ�6WRFN����������SDU�YDOXH��������������VKDUHV�DXWKRUL]HG������������DQG���VKDUHV�LVVXHG�DQG
RXWVWDQGLQJ��UHVSHFWLYHO\ �� � ���� � � ²���

$GGLWLRQDO�SDLG�LQ�FDSLWDO �� � ����������� � � ����������
6XEVFULSWLRQ�UHFHLYDEOH �� � ����������� � ²���
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$SWHUD�0RWRUV�&RUS��ZDV�LQFRUSRUDWHG�RQ�0DUFK����������µ,QFHSWLRQ´��LQ�WKH�6WDWH�RI�'HODZDUH��7KH�ILQDQFLDO�VWDWHPHQWV�RI�$SWHUD�0RWRUV�&RUS���ZKLFK
PD\�EH�UHIHUUHG�WR�DV�WKH�³&RPSDQ\´��³ZH�´�³XV�´�RU�³RXU´��DUH�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG
6WDWHV�RI�$PHULFD��³86�*$$3´���7KH�&RPSDQ\¶V�KHDGTXDUWHUV�DUH�ORFDWHG�LQ�6DQ�'LHJR��&DOLIRUQLD�

7KH�&RPSDQ\�LV�GHYHORSLQJ�DQ�HOHFWULF�YHKLFOH�IRFXVHG�RQ�HIILFLHQF\��:H�EHJDQ�GHVLJQLQJ�D�%HWD�YHUVLRQ�RI�WKLV�YHKLFOH�ZKLOH�FROOHFWLQJ�SUH�RUGHUV�IRU
LWV�VDOH�LQ�������DQG�ZH�LQWHQG�WR�HQWHU�LQWR�SURGXFWLRQ�RI�WKLV�YHKLFOH�LQ�������VXEMHFW�WR�PDQ\�YDULDEOHV�

5LVNV�DQG�8QFHUWDLQWLHV

7KH�&RPSDQ\�KDV�QR�UHYHQXH�IURP�RSHUDWLRQV��7KH�&RPSDQ\¶V�EXVLQHVV�DQG�RSHUDWLRQV�DUH�VHQVLWLYH�WR�JHQHUDO�EXVLQHVV�DQG�HFRQRPLF�FRQGLWLRQV�LQ�WKH
8�6��DQG�ZRUOGZLGH�DORQJ�ZLWK�ORFDO��VWDWH��DQG�IHGHUDO�JRYHUQPHQWDO�SROLF\�GHFLVLRQV��$�KRVW�RI�IDFWRUV�EH\RQG�WKH�&RPSDQ\¶V�FRQWURO�FRXOG�FDXVH
IOXFWXDWLRQV�LQ�WKHVH�FRQGLWLRQV��$GYHUVH�FRQGLWLRQV�PD\�LQFOXGH��RXU�OLPLWHG�RSHUDWLQJ�KLVWRU\��FKDQJHV�LQ�RXU�VPDOO�PDQDJHPHQW�DQG�GHYHORSPHQW
WHDP��WKH�FDSLWDO�LQWHQVLYH�QDWXUH�RI�YHKLFOH�PDQXIDFWXULQJ��EDUULHUV�WR�PDUNHW�HQWU\��FRPSHWLQJ�WHFKQRORJLHV��UHJXODWRU\�FRQGLWLRQV��YRODWLOLW\�LQ
GHPDQG��DQG�LQIODWLRQ�RI�SURGXFWLRQ�DQG�VKLSSLQJ�FRVWV��7KHVH�DGYHUVH�FRQGLWLRQV�FRXOG�DIIHFW�WKH�&RPSDQ\¶V�ILQDQFLDO�FRQGLWLRQ�DQG�WKH�UHVXOWV�RI�LWV
RSHUDWLRQV��7KH�&RPSDQ\�PD\�DOVR�EH�DGYHUVHO\�DIIHFWHG�E\�WKH�LPSDFW�RI�&29,'����RQ�RXU�JOREDO�VXSSO\�FKDLQ�

*RLQJ�&RQFHUQ�DQG�0DQDJHPHQW¶V�3ODQV

:H�ZLOO�UHO\�RQ�H[WHUQDO�ILQDQFLQJV�WR�RSHUDWH�LQ�WKH�&RPSDQ\¶V�HDUO\�VWDJHV��:H�ZLOO�LQFXU�VLJQLILFDQW�DGGLWLRQDO�FRVWV�EHIRUH�VLJQLILFDQW�UHYHQXH�LV
DFKLHYHG��7KH�&RPSDQ\�LQYHVWV�KHDYLO\�LQ�UHVHDUFK�DQG�GHYHORSPHQW�WR�EULQJ�WKH�YHKLFOH�WR�SURGXFWLRQ�DQG�ZLOO�LQFXU�ORVVHV�IURP�RSHUDWLRQV��7KHVH
PDWWHUV�UDLVH�VXEVWDQWLDO�GRXEW�DERXW�WKH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��'XULQJ�WKH�QH[W����PRQWKV��WKH�&RPSDQ\�LQWHQGV�WR�IXQG�LWV
RSHUDWLRQV�ZLWK�IXQGV�UHFHLYHG�IURP�RXU�5HJXODWLRQ���$�RIIHULQJ��DQG�DGGLWLRQDO�GHEW�DQG�RU�HTXLW\�ILQDQFLQJ�DV�GHWHUPLQHG�WR�EH�QHFHVVDU\��7KHUH�DUH
QR�DVVXUDQFHV�WKDW�PDQDJHPHQW�ZLOO�EH�DEOH�WR�UDLVH�FDSLWDO�RQ�WHUPV�DFFHSWDEOH�WR�WKH�&RPSDQ\��,I�ZH�DUH�XQDEOH�WR�REWDLQ�VXIILFLHQW�DPRXQWV�RI
DGGLWLRQDO�FDSLWDO��ZH�PD\�EH�UHTXLUHG�WR�UHGXFH�WKH�VFRSH�RI�RXU�SODQQHG�GHYHORSPHQW��ZKLFK�FRXOG�KDUP�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG
RSHUDWLQJ�UHVXOWV��7KH�ILQDQFLDO�VWDWHPHQWV�GR�QRW�LQFOXGH�DQ\�DGMXVWPHQWV�WKDW�PLJKW�UHVXOW�IURP�WKHVH�XQFHUWDLQWLHV�

127(��²6800$5<�2)�6,*1,),&$17�$&&2817,1*�32/,&,(6

8VH�RI�(VWLPDWHV

7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�8�6��*$$3�UHTXLUHV�PDQDJHPHQW�WR�PDNH�FHUWDLQ�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH
UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�GLVFORVXUH�RI�FRQWLQJHQW�DVVHWV�DQG�OLDELOLWLHV�DW�WKH�GDWH�RI�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHSRUWHG
DPRXQW�RI�H[SHQVHV�GXULQJ�WKH�UHSRUWLQJ�SHULRGV��0DQDJHPHQW�XVHV�KLVWRULFDO�DQG�RWKHU�SHUWLQHQW�LQIRUPDWLRQ�WR�GHWHUPLQH�WKRVH�HVWLPDWHV��$FWXDO
UHVXOWV�FRXOG�PDWHULDOO\�GLIIHU�IURP�WKHVH�HVWLPDWHV��7KH�PRVW�VLJQLILFDQW�HVWLPDWHV�PDGH�LQ�SUHSDULQJ�WKH�DFFRPSDQ\LQJ�ILQDQFLDO�VWDWHPHQWV��IRU�ZKLFK
LW�LV�UHDVRQDEO\�SRVVLEOH�WKDW�FKDQJHV�LQ�HVWLPDWHV�ZLOO�RFFXU�LQ�WKH�QHDU�WHUP��LQFOXGH�WKH�IROORZLQJ�
¬

� � � )DLU�YDOXH�PHDVXUHPHQW�RI�6$)(�FRQWUDFWV�
¬

� � � 5HFRYHUDELOLW\�RI�ORQJ�OLYHG�DVVHWV�
¬

� � � 6WRFN�EDVHG�FRPSHQVDWLRQ
¬

� � � 'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV
¬

)��
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¬
)DLU�9DOXH�RI�)LQDQFLDO�,QVWUXPHQWV

)DLU�YDOXH�LV�GHILQHG�DV�WKH�H[FKDQJH�SULFH�WKDW�ZRXOG�EH�UHFHLYHG�IRU�DQ�DVVHW�RU�SDLG�WR�WUDQVIHU�D�OLDELOLW\��DQ�H[LW�SULFH��LQ�WKH�SULQFLSDO�RU�PRVW
DGYDQWDJHRXV�PDUNHW�IRU�WKH�DVVHW�RU�OLDELOLW\�LQ�DQ�RUGHUO\�WUDQVDFWLRQ�EHWZHHQ�PDUNHW�SDUWLFLSDQWV�DV�RI�WKH�PHDVXUHPHQW�GDWH��$SSOLFDEOH�DFFRXQWLQJ
JXLGDQFH�SURYLGHV�DQ�HVWDEOLVKHG�KLHUDUFK\�IRU�LQSXWV�XVHG�LQ�PHDVXULQJ�IDLU�YDOXH�WKDW�PD[LPL]HV�WKH�XVH�RI�REVHUYDEOH�LQSXWV�DQG�PLQLPL]HV�WKH�XVH�RI
XQREVHUYDEOH�LQSXWV�E\�UHTXLULQJ�WKDW�WKH�PRVW�REVHUYDEOH�LQSXWV�EH�XVHG�ZKHQ�DYDLODEOH��2EVHUYDEOH�LQSXWV�DUH�LQSXWV�WKDW�PDUNHW�SDUWLFLSDQWV�ZRXOG
XVH�LQ�YDOXLQJ�WKH�DVVHW�RU�OLDELOLW\�DQG�DUH�GHYHORSHG�EDVHG�RQ�PDUNHW�GDWD�REWDLQHG�IURP�VRXUFHV�LQGHSHQGHQW�RI�WKH�&RPSDQ\��8QREVHUYDEOH�LQSXWV�DUH
LQSXWV�WKDW�UHIOHFW�WKH�&RPSDQ\¶V�DVVXPSWLRQV�DERXW�WKH�IDFWRUV�WKDW�PDUNHW�SDUWLFLSDQWV�ZRXOG�XVH�LQ�YDOXLQJ�WKH�DVVHW�RU�OLDELOLW\��7KHUH�DUH�WKUHH�OHYHOV
RI�LQSXWV�WKDW�PD\�EH�XVHG�WR�PHDVXUH�IDLU�YDOXH�

/HYHO��²4XRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�RU�OLDELOLWLHV�WKDW�WKH�HQWLW\�KDV�WKH�DELOLW\�WR�DFFHVV�

/HYHO��²2EVHUYDEOH�LQSXWV�RWKHU�WKDQ�SULFHV�LQFOXGHG�LQ�/HYHO����VXFK�DV�TXRWHG�SULFHV�IRU�VLPLODU�DVVHWV�DQG�OLDELOLWLHV�LQ�DFWLYH�PDUNHWV��TXRWHG
SULFHV�IRU�LGHQWLFDO�RU�VLPLODU�DVVHWV�DQG�OLDELOLWLHV�LQ�PDUNHWV�WKDW�DUH�QRW�DFWLYH��RU�RWKHU�LQSXWV�WKDW�DUH�REVHUYDEOH�RU�FDQ�EH�FRUURERUDWHG�ZLWK
REVHUYDEOH�PDUNHW�GDWD�

/HYHO��²8QREVHUYDEOH�LQSXWV�WKDW�DUH�VXSSRUWHG�E\�OLWWOH�RU�QR�PDUNHW�DFWLYLW\�DQG�WKDW�DUH�VLJQLILFDQW�WR�WKH�IDLU�YDOXH�RI�WKH�DVVHWV�DQG�OLDELOLWLHV�
7KLV�LQFOXGHV�FHUWDLQ�SULFLQJ�PRGHOV��GLVFRXQWHG�FDVK�IORZ�PHWKRGRORJLHV��DQG�VLPLODU�WHFKQLTXHV�WKDW�XVH�VLJQLILFDQW�XQREVHUYDEOH�LQSXWV�

7KH�IDLU�YDOXH�KLHUDUFK\�DOVR�UHTXLUHV�DQ�HQWLW\�WR�PD[LPL]H�WKH�XVH�RI�REVHUYDEOH�LQSXWV�DQG�PLQLPL]H�WKH�XVH�RI�XQREVHUYDEOH�LQSXWV�ZKHQ�PHDVXULQJ
IDLU�YDOXH�

)DLU�YDOXH�HVWLPDWHV�GLVFXVVHG�KHUHLQ�DUH�EDVHG�XSRQ�FHUWDLQ�PDUNHW�DVVXPSWLRQV�DQG�SHUWLQHQW�LQIRUPDWLRQ�DYDLODEOH�WR�PDQDJHPHQW�DV�RI�'HFHPEHU����
������DQG������

$V�RI�'HFHPEHU�����������DQG�������WKH�UHVSHFWLYH�FDUU\LQJ�YDOXH�RI�FDVK�DQG�FDVK�HTXLYDOHQWV��UHFHLYDEOHV��RWKHU�FXUUHQW�DVVHWV��DFFRXQWV�SD\DEOH�
XQHDUQHG�UHVHUYDWLRQ�IHHV�DQG�VKRUW�WHUP�GHEW�DSSUR[LPDWHG�WKHLU�IDLU�YDOXHV�

7KH�IROORZLQJ�DUH�WKH�FODVVHV�RI�DVVHWV�DQG�OLDELOLWLHV�PHDVXUHG�DW�IDLU�YDOXH�DW�'HFHPEHU�����������XVLQJ�TXRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO
DVVHWV��/HYHO�����VLJQLILFDQW�RWKHU�REVHUYDEOH�LQSXWV��/HYHO�����DQG�VLJQLILFDQW�XQREVHUYDEOH�LQSXWV��/HYHO����
¬

� �� )DLU�9DOXH�+LHUDUFK\�DV�RI�'HFHPEHU��������� � �� � �

'HVFULSWLRQ ��

/HYHO����4XRWHG
�3ULFHV�LQ�$FWLYH
�0DUNHWV�IRU

,GHQWLFDO�$VVHWV � ��

/HYHO���
�6LJQLILFDQW�2WKHU

�2EVHUYDEOH
�,QSXWV � ��

/HYHO���
�6LJQLILFDQW
�8QREVHUYDEOH
�,QSXWV � ��

7RWDO�DW�'HFHPEHU����
����� �

'HULYDWLYHV� �� �� �� ��
6$)(�DJUHHPHQWV �� � ²����� � ²����� �������������� � �����������

�� � �

�

�� � �

�

�� � �

�

�� � �

�

7RWDO�UHFXUULQJ�IDLU�YDOXH�PHDVXUHPHQWV �� � ²����� � ²����� �������������� � �����������
�� � �

�

�� � �

�

�� � �

�

�� � �

�

¬
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¬
� �� )DLU�9DOXH�+LHUDUFK\�DV�RI�'HFHPEHU��������� � �� � �

'HVFULSWLRQ ��

/HYHO����4XRWHG
�3ULFHV�LQ�$FWLYH
�0DUNHWV�IRU

,GHQWLFDO�$VVHWV � ��

/HYHO���
�6LJQLILFDQW�2WKHU

�2EVHUYDEOH
�,QSXWV � ��

/HYHO���
�6LJQLILFDQW
�8QREVHUYDEOH
�,QSXWV � ��

7RWDO�DW�'HFHPEHU����
����� �

'HULYDWLYHV� �� �� �� ��
6$)(�DJUHHPHQWV �� � ²����� � ²����� ������������� � ����������

�� � �
�

�� � �
�

�� � �
�

�� � �
�

7RWDO�UHFXUULQJ�IDLU�YDOXH�PHDVXUHPHQWV �� � ²����� � ²����� ������������� � ����������
�� � �

�

�� � �

�

�� � �

�

�� � �

�

7KH�&RPSDQ\�PHDVXUHV�WKH�IDLU�YDOXH�RI�WKH�6LPSOH�$JUHHPHQWV�IRU�)XWXUH�(TXLW\��³6$)(´��DW�WKHLU�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV��VHH�1RWH�����7KH
IDLU�YDOXH�RI�WKH�6$)(V�ZDV�GHWHUPLQHG�EDVHG�RQ�/HYHO���LQSXWV�DV�WKHUH�DUH�QR�REVHUYDEOH�GLUHFW�RU�LQGLUHFW�LQSXWV��7KH�&RPSDQ\�HVWLPDWHG�WKH�IDLU
YDOXH�RI�WKH�6$)(�OLDELOLW\�EDVHG�RQ�WKH�ZHLJKWHG�SUREDELOLW\�RI�VHWWOLQJ�WKH�6$)(V�XQGHU�WKH�GLIIHUHQW�VHWWOHPHQW�VFHQDULRV��7KH�YDOXDWLRQ�HPSOR\HG�WKH
HVWLPDWHG�IDLU�YDOXH�RI�WKH�&RPSDQ\¶V�&RPPRQ�6WRFN��WKHQ�DSSOLHG�D�EDFNVROYH�PHWKRG��ZKLFK�XWLOL]HV�WKH�RSWLRQ�SULFLQJ�PHWKRG��WKH�%ODFN�6KROHV
RSWLRQ�SULFLQJ�PRGHO���WR�FDOFXODWH�WKH�LPSOLHG�HQWHUSULVH�YDOXH�RI�WKH�&RPSDQ\��7KH�RSWLRQ�SULFLQJ�PHWKRG�WUHDWV�FODVVHV�RI�VWRFN��LQFOXGLQJ�WKH�6$)(
LQVWUXPHQWV��KDYLQJ�WKH�DWWULEXWHV�RI�FRPPRQ�VWRFN�DQG�SUHIHUUHG�VWRFN�VHFXULWLHV��DV�FDOO�RSWLRQV�RQ�WKH�YDOXH�RI�WKH�&RPSDQ\¶V�HTXLW\��ZLWK�H[HUFLVH
SULFHV�EDVHG�RQ�WKH�OLTXLGDWLRQ�SUHIHUHQFHV�RI�SUHIHUUHG�VWRFNKROGHUV�DQG�6$)(�KROGHUV��6LJQLILFDQW�LQSXWV�WR�WKH�YDOXDWLRQ�RI�WKH�6$)(V�LQFOXGHG�WKH
YDOXH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��HVWLPDWHG�YRODWLOLW\�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��HVWLPDWHG�OLIH�DQG�PDQDJHPHQW¶V�HVWLPDWH�RI�WKH
SUREDELOLW\�RI�VHWWOLQJ�WKH�6$)(V�XQGHU�WKH�SRVVLEOH�VHWWOHPHQW�DOWHUQDWLYHV�

7KH�IROORZLQJ�LV�D�UHFRQFLOLDWLRQ�RI�WKH�RSHQLQJ�DQG�FORVLQJ�EDODQFHV�IRU�DVVHWV�DQG�OLDELOLWLHV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�XVLQJ
VLJQLILFDQW�XQREVHUYDEOH�LQSXWV��/HYHO����GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU�����������DQG������
¬

� �� /HYHO���/LDELOLWLHV�
6$)(V��'HFHPEHU��������� �� � ��������
$GGLWLRQV �� � ����������
&KDQJHV�LQ�IDLU�YDOXH �� � ²���

�� � �
�

6$)(V��'HFHPEHU��������� �� � ����������
$GGLWLRQV �� � ����������
&KDQJHV�LQ�IDLU�YDOXH �� � �����������

�� � �
�

6$)(V��'HFHPEHU��������� �� � �����������
�� � �

�

¬
)��
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¬
&DVK�DQG�&DVK�(TXLYDOHQWV

)RU�SXUSRVH�RI�WKH�VWDWHPHQWV�RI�FDVK�IORZV��WKH�&RPSDQ\�FRQVLGHUV�DOO�KLJKO\�OLTXLG�GHEW�LQVWUXPHQWV�SXUFKDVHG�ZLWK�DQ�RULJLQDO�PDWXULW\�RI�WKUHH
PRQWKV�RU�OHVV�WR�EH�FDVK�HTXLYDOHQWV�

0HUFKDQW�5HFHLYDEOH

0HUFKDQW�UHFHLYDEOH�LV�UHODWHG�WR�DPRXQWV�UHFHLYDEOH�IURP�SUH�RUGHUV�UHFHLYHG�WKURXJK�WKH�&RPSDQ\¶V�PHUFKDQW�SURFHVVRU��0HUFKDQW�UHFHLYDEOH�LV
VKRZQ�QHW�RI�IHHV�FKDUJHG�E\�WKH�PHUFKDQW�SURFHVVRU�

'HIHUUHG�2IIHULQJ�&RVWV

7KH�&RPSDQ\�KDG�GHIHUUHG�FHUWDLQ�FRVWV�UHODWHG�WR�LWV�5HJXODWLRQ���$�RIIHULQJ�DV�RI�'HFHPEHU����������LQ�DFFRUGDQFH�ZLWK�$6&��������6������7KH
&RPSDQ\�KDV�XVHG�D�SRUWLRQ�RI�WKRVH�GHIHUUHG�FRVWV�WR�RIIVHW�DGGLWLRQDO�SDLG�LQ�FDSLWDO�DV�SURFHHGV�DUH�UHFHLYHG�IURP�WKH�UDLVH��'XULQJ������WKH
&RPSDQ\�UHFHLYHG�WKH�SURFHHGV�DQG�RIIVHW�WKHP�DJDLQVW�DGGLWLRQDO�SDLG�LQ�FDSLWDO�

3URSHUW\�DQG�(TXLSPHQW

3URSHUW\�DQG�HTXLSPHQW�DUH�UHFRUGHG�DW�FRVW��'HSUHFLDWLRQ�LV�FRPSXWHG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�RYHU�WKH�HVWLPDWHG�XVHIXO�OLIH�RI�WKH�DVVHWV��7KH
HVWLPDWHG�XVHIXO�OLIH�RI�UHVHDUFK�DQG�GHYHORSPHQW�HTXLSPHQW��RWKHU�HTXLSPHQW��DQG�FRQVWUXFWLRQ�LQ�SURJUHVV�LV�ILYH�\HDUV��VHH�1RWH���

/RQJ�/LYHG�$VVHWV

/RQJ�OLYHG�DVVHWV��VXFK�DV�SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�UHYLHZHG�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH
FDUU\LQJ�DPRXQW�RI�DQ�DVVHW�PD\�QRW�EH�UHFRYHUDEOH��,I�FLUFXPVWDQFHV�UHTXLUH�D�ORQJ�OLYHG�DVVHW�RU�DVVHW�JURXS�EH�WHVWHG�IRU�SRWHQWLDO�LPSDLUPHQW��WKH
&RPSDQ\�ILUVW�FRPSDUHV�XQGLVFRXQWHG�FDVK�IORZV�H[SHFWHG�WR�EH�JHQHUDWHG�E\�WKDW�DVVHW�RU�DVVHW�JURXS�WR�LWV�FDUU\LQJ�DPRXQW��,I�WKH�FDUU\LQJ�DPRXQW�RI
WKH�ORQJ�OLYHG�DVVHW�RU�DVVHW�JURXS�LV�QRW�UHFRYHUDEOH�RQ�DQ�XQGLVFRXQWHG�FDVK�IORZ�EDVLV��DQ�LPSDLUPHQW�LV�UHFRJQL]HG�WR�WKH�H[WHQW�WKH�FDUU\LQJ�DPRXQW
RI�WKH�XQGHUO\LQJ�DVVHW�H[FHHGV�LWV�IDLU�YDOXH��1R�LPSDLUPHQW�ORVV�ZDV�UHFRJQL]HG�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������

6LPSOH�$JUHHPHQWV�IRU�)XWXUH�(TXLW\��6$)(�

7KH�&RPSDQ\�KDV�LVVXHG�6$)(�LQVWUXPHQWV�LQ�H[FKDQJH�IRU�FDVK�ILQDQFLQJ�ZLWK�RXWVLGH�LQYHVWRUV��7KH�&RPSDQ\�KDV�DOVR�LVVXHG�6$)(V�LQ�H[FKDQJH�IRU
ZRUN�SHUIRUPHG�E\�LQGHSHQGHQW�FRQWUDFWRUV��7KHVH�6$)(V�KDYH�EHHQ�FODVVLILHG�DV�ORQJ�WHUP�OLDELOLWLHV��VHH�1RWH���

7KH�&RPSDQ\�KDV�DFFRXQWHG�IRU�LWV�6$)(�LQYHVWPHQWV�DV�OLDELOLW\�GHULYDWLYHV�XQGHU�WKH�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG¶V��³)$6%´��$FFRXQWLQJ
6WDQGDUGV�&RGLILFDWLRQ��³$6&´��7RSLF������'HULYDWLYHV�DQG�+HGJLQJ��,I�DQ\�FKDQJHV�LQ�WKH�IDLU�YDOXH�RI�WKH�6$)(V�RFFXU��WKH�&RPSDQ\�UHFRUGV�VXFK
FKDQJHV�WKURXJK�HDUQLQJV�

,QFRPH�7D[HV

7KH�&RPSDQ\�DSSOLHV�$6&�����,QFRPH�7D[HV��'HIHUUHG�LQFRPH�WD[HV�DUH�UHFRJQL]HG�IRU�WKH�WD[�FRQVHTXHQFHV�LQ�IXWXUH�\HDUV�RI�GLIIHUHQFHV�EHWZHHQ�WKH
WD[�EDVHV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�WKHLU�ILQDQFLDO�VWDWHPHQW�UHSRUWHG�DPRXQWV�DW�HDFK�SHULRG�HQG��EDVHG�RQ�HQDFWHG�WD[�ODZV�DQG�VWDWXWRU\�WD[�UDWHV
DSSOLFDEOH�WR�WKH�SHULRGV�LQ�ZKLFK�WKH�GLIIHUHQFHV�DUH�H[SHFWHG�WR�DIIHFW�WD[DEOH�LQFRPH��9DOXDWLRQ�DOORZDQFHV�DUH�HVWDEOLVKHG��ZKHQ�QHFHVVDU\��WR�UHGXFH
GHIHUUHG�WD[�DVVHWV�WR�WKH�DPRXQW�H[SHFWHG�WR�EH�UHDOL]HG��7KH�SURYLVLRQ�IRU�LQFRPH�WD[HV�UHSUHVHQWV�WKH�WD[�H[SHQVH�IRU�WKH�SHULRG��LI�DQ\��DQG�WKH�FKDQJH
GXULQJ�WKH�SHULRG�LQ�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�

$6&�����DOVR�SURYLGHV�FULWHULD�IRU�WKH�UHFRJQLWLRQ��PHDVXUHPHQW��SUHVHQWDWLRQ�DQG�GLVFORVXUH�RI�XQFHUWDLQ�WD[�SRVLWLRQV��$�WD[�EHQHILW�IURP�DQ�XQFHUWDLQ
SRVLWLRQ�LV�UHFRJQL]HG�RQO\�LI�LW�LV�³PRUH�OLNHO\�WKDQ�QRW´�WKDW�WKH�SRVLWLRQ�LV�VXVWDLQDEOH�XSRQ�H[DPLQDWLRQ�E\�WKH�UHOHYDQW�WD[LQJ�DXWKRULW\�EDVHG�RQ�LWV
WHFKQLFDO�PHULW�

7KH�&RPSDQ\�LV�VXEMHFW�WR�WD[�LQ�WKH�8QLWHG�6WDWHV��³8�6�´��DQG�ILOHV�WD[�UHWXUQV�LQ�WKH�8�6��)HGHUDO�MXULVGLFWLRQ�DQG�&DOLIRUQLD�VWDWH�MXULVGLFWLRQ��7KH
&RPSDQ\�LV�VXEMHFW�WR�8�6��)HGHUDO��VWDWH�DQG�ORFDO�LQFRPH�WD[�H[DPLQDWLRQV�E\�WD[�DXWKRULWLHV�IRU�DOO�SHULRGV�VLQFH�,QFHSWLRQ��7KH�&RPSDQ\�KDV�HOHFWHG
D�\HDU�HQG�RI�'HFHPEHU����DQG�KDV�\HW�WR�ILOH�DQ\�WD[�ILOLQJV��DOO�SHULRGV�UHPDLQ�RSHQ�WR�H[DPLQDWLRQ�
¬
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¬
6WRFN�%DVHG�&RPSHQVDWLRQ

7KH�&RPSDQ\�DFFRXQWV�IRU�VWRFN�EDVHG�FRPSHQVDWLRQ�LQ�DFFRUGDQFH�ZLWK�)$6%�$6&�����&RPSHQVDWLRQ�±�6WRFN�&RPSHQVDWLRQ��³$6&����´���ZKLFK
HVWDEOLVKHV�DFFRXQWLQJ�IRU�HTXLW\�LQVWUXPHQWV�H[FKDQJHG�IRU�HPSOR\HH�VHUYLFHV��8QGHU�VXFK�SURYLVLRQV��VWRFN�EDVHG�FRPSHQVDWLRQ�FRVW�LV�PHDVXUHG�DW
WKH�JUDQW�GDWH��EDVHG�RQ�WKH�FDOFXODWHG�IDLU�YDOXH�RI�WKH�DZDUG��DQG�LV�UHFRJQL]HG�DV�DQ�H[SHQVH��XQGHU�WKH�VWUDLJKW�OLQH�PHWKRG��RYHU�WKH�HPSOR\HH¶V
UHTXLVLWH�VHUYLFH�SHULRG��JHQHUDOO\�WKH�YHVWLQJ�SHULRG�RI�WKH�HTXLW\�JUDQW��

7KH�&RPSDQ\�DFFRXQWV�IRU�HTXLW\�LQVWUXPHQWV��LQFOXGLQJ�VWRFN�RSWLRQV��LVVXHG�WR�QRQ�HPSOR\HHV�LQ�DFFRUGDQFH�ZLWK�DXWKRULWDWLYH�JXLGDQFH�IRU�HTXLW\�
EDVHG�SD\PHQWV�WR�QRQ�HPSOR\HHV��6WRFN�RSWLRQV�LVVXHG�WR�QRQ�HPSOR\HHV�DUH�DFFRXQWHG�IRU�DW�WKHLU�FDOFXODWHG�IDLU�YDOXH�RI�WKH�DZDUG�

5HVHDUFK�DQG�'HYHORSPHQW

7KH�&RPSDQ\�LQFXUV�UHVHDUFK�DQG�GHYHORSPHQW�FRVWV�GXULQJ�WKH�SURFHVV�RI�UHVHDUFKLQJ�DQG�GHYHORSLQJ�QHZ�WHFKQRORJLHV�WR�IXUWKHU�LWV�SURGXFW�GHVLJQ
DQG�FDSDELOLWLHV��6XFK�FRVWV�DUH�H[SHQVHG�DV�LQFXUUHG�

&RQFHQWUDWLRQ�RI�&UHGLW�5LVN

7KH�&RPSDQ\�PDLQWDLQV�LWV�FDVK�ZLWK�D�PDMRU�ILQDQFLDO�LQVWLWXWLRQ�ORFDWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD�ZKLFK�LW�EHOLHYHV�WR�EH�FUHGLW�ZRUWK\�
%DODQFHV�DUH�LQVXUHG�E\�WKH�)HGHUDO�'HSRVLW�,QVXUDQFH�&RUSRUDWLRQ�XS�WR�����������$W�WLPHV��WKH�&RPSDQ\�PD\�PDLQWDLQ�EDODQFHV�LQ�H[FHVV�RI�WKH
IHGHUDOO\�LQVXUHG�OLPLWV�

/RVV�3HU�6KDUH

:H�FRPSXWH�QHW�ORVV�SHU�VKDUH�RI�&ODVV�$�DQG�&ODVV�%�FRPPRQ�VWRFN�XVLQJ�WKH�WZR�FODVV�PHWKRG��%DVLF�QHW�ORVV�SHU�VKDUH�LV�FRPSXWHG�XVLQJ�WKH
ZHLJKWHG�DYHUDJH�QXPEHU�RI�VKDUHV�RXWVWDQGLQJ�GXULQJ�WKH�SHULRG��'LOXWHG�QHW�ORVV�SHU�VKDUH�LV�FRPSXWHG�XVLQJ�WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�VKDUHV
DQG�WKH�HIIHFW�RI�SRWHQWLDOO\�GLOXWLYH�VHFXULWLHV�RXWVWDQGLQJ�GXULQJ�WKH�SHULRG��)RU�SHULRGV�LQ�ZKLFK�ZH�LQFXU�D�QHW�ORVV��WKH�HIIHFWV�RI�SRWHQWLDOO\�GLOXWLYH
VHFXULWLHV�ZRXOG�EH�DQWLGLOXWLYH�DQG�ZRXOG�EH�H[FOXGHG�IURP�GLOXWHG�FDOFXODWLRQV��'LOXWLYH�VHFXULWLHV�FRQVLVW�RI�RSWLRQV�XQGHU�WKH�&RPSDQ\¶V������6WRFN
2SWLRQ�DQG�,QFHQWLYH�3ODQ��1RWH����DQG�LWV�FRQYHUWLEOH�6$)(V��1RWH�����7KH�&RPSDQ\¶V�6$)(�DJUHHPHQWV�GR�QRW�FRQYHUW�LQWR�FRPPRQ�VKDUHV�XQOHVV�D
FHUWDLQ�WULJJHULQJ�HYHQW�RFFXUV�

)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������WKH�ORVV�SHU�VKDUH�ZDV�������DQG�������UHVSHFWLYHO\��EDVHG�RQ�ZHLJKWHG�DYHUDJH�VKDUHV�RXWVWDQGLQJ�RI
&ODVV�$�FRPPRQ�VWRFN�RI������������DQG������������DQG�&ODVV�%�FRPPRQ�VWRFN�RI�����������DQG���UHVSHFWLYHO\�

7KH�RXWVWDQGLQJ�GLOXWLYH�VHFXULWLHV�DV�RI�'HFHPEHU����������FRQVLVWV�RI�RXWVWDQGLQJ�RSWLRQV�RI������������

5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV

7KH�)$6%�LVVXHV�$FFRXQWLQJ�6WDQGDUGV�8SGDWHV��³$68´��WR�DPHQG�WKH�DXWKRULWDWLYH�OLWHUDWXUH�LQ�WKH�$6&��7KHUH�KDYH�EHHQ�D�QXPEHU�RI�$68V�WR�GDWH
WKDW�DPHQG�WKH�RULJLQDO�WH[W�RI�$6&��7KH�&RPSDQ\�EHOLHYHV�WKRVH�LVVXHG�WR�GDWH��RWKHU�WKDQ�WKH�XSGDWH�QRWHG�EHORZ��HLWKHU��L��SURYLGH�VXSSOHPHQWDO
JXLGDQFH���LL��DUH�WHFKQLFDO�FRUUHFWLRQV���LLL��DUH�QRW�DSSOLFDEOH�WR�WKH�&RPSDQ\�RU��LY��DUH�QRW�H[SHFWHG�WR�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�WKH�&RPSDQ\�

,Q�)HEUXDU\�������WKH�)$6%�LVVXHG�$68�1R�����������/HDVHV��7RSLF�������7KLV�$68�UHTXLUHV�OHVVHHV�WR�UHFRJQL]H�ULJKW�RI�XVH�DVVHWV�DQG�FRUUHVSRQGLQJ
OHDVH�OLDELOLWLHV�IRU�DOO�OHDVHV�QRW�FRQVLGHUHG�VKRUW�WHUP�OHDVHV��5HFRJQLWLRQ��PHDVXUHPHQW��DQG�SUHVHQWDWLRQ�RI�H[SHQVHV�ZLOO�GHSHQG�RQ�FODVVLILFDWLRQ�DV
HLWKHU�D�ILQDQFH�RU�RSHUDWLQJ�OHDVH��$68���������DOVR�UHTXLUHV�FHUWDLQ�TXDQWLWDWLYH�DQG�TXDOLWDWLYH�GLVFORVXUHV��$68���������GHIHUUHG�WKH�HIIHFWLYH�GDWH
RI�WKH�DGRSWLRQ�RI�$68���������IRU�WKH�&RPSDQ\�XQWLO�-DQXDU\����������7KH�DGRSWLRQ�RI�$68���������ZLOO�UHVXOW�LQ�DQ
¬

)���
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¬
LQFUHDVH�WR�WKH�&RPSDQ\¶V�EDODQFH�VKHHWV�IRU�OHDVH�OLDELOLWLHV�DQG�ULJKW�RI�XVH�DVVHWV��7KH�&RPSDQ\�LV�FXUUHQWO\�HYDOXDWLQJ�WKH�RWKHU�HIIHFWV�WKH�DGRSWLRQ
RI�WKLV�$68�ZLOO�KDYH�RQ�LWV�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�GLVFORVXUHV�

127(���±�0(5&+$17�5(&(,9$%/(�$1'�81($51('�5(6(59$7,21�)((6

,Q�'HFHPEHU�������WKH�&RPSDQ\�ODXQFKHG�LWV�SUH�RUGHUV�XVLQJ�D�WKLUG�SDUW\�PHUFKDQW�SURFHVVRU��7KH�&RPSDQ\�UHFRUGHG�WKH�XQHDUQHG�UHVHUYDWLRQ�IHHV
RI������PLOOLRQ�DV�WKH�JURVV�DPRXQW�GXH�WR�WKH�FXVWRPHUV��VKRXOG�WKH\�UHTXLUH�D�UHIXQG��7KH�IHHV�FKDUJHG�E\�WKH�PHUFKDQW�SURFHVVRU�RI�������WKRXVDQG
IRU�WKH�\HDU�HQGHG�'HFHPEHU������ZHUH�UHFRUGHG�WR�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��7KH�QHW�DPRXQW�UHFHLYDEOH�RI������PLOOLRQ�IURP�WKH�PHUFKDQW
SURFHVVRU�LV�UHFRUGHG�DV�D�PHUFKDQW�UHFHLYDEOH�DV�RI�'HFHPEHU�����������7KH�PHUFKDQW�SURFHVVRU�KDV�D�FHUWDLQ�UHVHUYH�RQ�WKH�IXQGV�WR�FRYHU�SRWHQWLDO
UHIXQGV�WR�FXVWRPHUV�

$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDV�UHFRUGHG�XQHDUQHG�UHVHUYDWLRQ�IHHV�RI������PLOOLRQ�DV�WKH�JURVV�DPRXQW�GXH�WR�FXVWRPHUV��VKRXOG�WKH\
UHTXLUH�D�UHIXQG��7KH�IHHV�FKDUJHG�E\�WKH�PHUFKDQW�SURFHVVRU�RI�������WKRXVDQG�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������ZHUH�UHFRUGHG�WR�JHQHUDO�DQG
DGPLQLVWUDWLYH�H[SHQVHV��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDV�D�QHW�DPRXQW�UHFHLYDEOH�RI�������WKRXVDQG�IURP�WKH�PHUFKDQW�SURFHVVRU�ZKLFK�LV
UHFRUGHG�DV�D�PHUFKDQW�UHFHLYDEOH�

127(���±�3523(57<�$1'�(48,30(17��1(7

3URSHUW\�DQG�HTXLSPHQW��QHW�DV�RI�'HFHPEHU����������DQG������FRQVLVWHG�RI�WKH�IROORZLQJ�
¬

� ��
'HFHPEHU����

����� � ��
'HFHPEHU����

����� �
5HVHDUFK�DQG�GHYHORSPHQW�HTXLSPHQW �� � �������� �� � ������
2WKHU�HTXLSPHQW �� � ������� �� � ²���
&RQVWUXFWLRQ�LQ�SURJUHVV �� � ������� �� � ²���

�� � �
�

�� � �
�

�� � �������� �� � ������
/HVV�DFFXPXODWHG�GHSUHFLDWLRQ �� � ����������� � ��������

�� � �
�

�� � �
�

7RWDO�SURSHUW\�DQG�HTXLSPHQW��QHW �� � �������� �� � ������
�� � �

�

�� � �

�

'HSUHFLDWLRQ�RI�SURSHUW\�DQG�HTXLSPHQW�KHOG�IRU�XVH�DPRXQWHG�WR�������WKRXVDQG�DQG������WKRXVDQG�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
UHVSHFWLYHO\�

127(���±�6,03/(�$*5((0(17�)25�)8785(�(48,7<��³6$)(´�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������DQG�WKH�SHULRG�IURP�,QFHSWLRQ�WR�'HFHPEHU�����������WKH�&RPSDQ\�HQWHUHG�LQWR�6$)(�DJUHHPHQWV�ZLWK
YDULRXV�LQYHVWRUV�LQ�H[FKDQJH�IRU�FDVK�SURFHHGV�WRWDOLQJ������PLOOLRQ�DQG������PLOOLRQ��UHVSHFWLYHO\��$OVR��GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������
DQG�������WKH�&RPSDQ\�HQWHUHG�LQWR�6$)(�DJUHHPHQWV�ZLWK�FHUWDLQ�LQGHSHQGHQW�FRQWUDFWRUV�DV�FRPSHQVDWLRQ�IRU�WKH�VHUYLFHV�SHUIRUPHG�E\�WKHP��LQ�WKH
DPRXQW�RI����DQG������PLOOLRQ��UHVSHFWLYHO\��7KH�DJUHHPHQWV�SURYLGH�WKH�LQYHVWRUV��DQG�LQGHSHQGHQW�FRQWUDFWRUV��FHUWDLQ�ULJKWV�WR�IXWXUH�HTXLW\�LQ�WKH
&RPSDQ\�XQGHU�WKH�WHUPV�RI�WKH�6$)(�DJUHHPHQWV��7KH�6$)(�DJUHHPHQWV�KDYH�QR�PDWXULW\�GDWH�DQG�EHDU�QR�LQWHUHVW��7KH�WHUPV�RI�WKH�6$)(
DJUHHPHQWV�KDYH�PDWHULDOO\�FRQVLVWHQW�WHUPV��H[FHSW�IRU�GLIIHUHQFHV�LQ�WKH�³9DOXDWLRQ�&DS´��DV�GHILQHG�LQ�WKH�6$)(�DJUHHPHQW��DQG�GLVFRXQW�UDWH�

7KH�6$)(�$JUHHPHQWV�PXVW�EH�VHWWOHG�SULPDULO\�XSRQ�WKH�IROORZLQJ�HYHQWV���D��D�TXDOLILHG�HTXLW\�ILQDQFLQJ��DV�GHILQHG�LQ�WKH�6$)(�DJUHHPHQWV��D
³4()´����E��D�FKDQJH�RI�FRQWURO�RU�LQLWLDO�SXEOLF�RIIHULQJ��D�³/LTXLGLW\�(YHQW´���RU��F��DQ\�RWKHU�OLTXLGDWLRQ��GLVVROXWLRQ�RU�ZLQGLQJ�XS�RI�WKH�&RPSDQ\��D
³'LVVROXWLRQ�(YHQW´��
¬

)���
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¬
8SRQ�D�4()��WKHVH�6$)(�DJUHHPHQWV�EHFRPH�FRQYHUWLEOH�LQWR�VKDUHV�RI�D�VSHFLDO�FODVV�RI�WKH�&RPSDQ\¶V�SUHIHUUHG�VWRFN��7KH�QXPEHU�RI�VKDUHV�WKH
6$)(�DJUHHPHQWV�DUH�FRQYHUWLEOH�LQWR�LV�GHWHUPLQHG�E\�WKH�DPRXQW�UHFHLYHG�IURP�LQYHVWRUV��RU�WKH�YDOXH�RI�VHUYLFHV�UHQGHUHG�E\�LQGHSHQGHQW
FRQWUDFWRUV��LQ�WKH�6$)(��WKH�³6$)(�$PRXQW´���GLYLGHG�E\�WKH�ORZHU�RI�����4()��DQG�����WKH�SULFH�DW�ZKLFK�WKH�&RPSDQ\�LVVXHV�VKDUHV�LQ�WKH�4()�
PXOWLSOLHG�E\�D�GLVFRXQW�UDWH��DV�VWDWHG�LQ�WKH�6$)(�DJUHHPHQW���ZKLFK�YDULHV�SHU�DJUHHPHQW�IURP�����WR������

,Q�WKH�FDVH�RI�D�/LTXLGLW\�(YHQW��6$)(�KROGHUV�DUH�UHSDLG��DW�WKHLU�RSWLRQ��HLWKHU��D��FDVK�HTXDO�WR�WKHLU�6$)(�$PRXQW��RU��E��WKH�QXPEHU�RI�FRPPRQ
VKDUHV�HTXDO�WR�WKH�6$)(�$PRXQW�GLYLGHG�E\�WKH�SULFH�SHU�VKDUH�HTXDO�WR�WKH�9DOXDWLRQ�&DS�GLYLGHG�E\�WKH�QXPEHU�RI�VKDUHV�RI�FDSLWDO�VWRFN�RXWVWDQGLQJ
LPPHGLDWHO\�SULRU�WR�WKH�/LTXLGLW\�(YHQW�

,Q�WKH�FDVH�RI�D�'LVVROXWLRQ�(YHQW��WKH�&RPSDQ\�ZLOO�ILUVW�SD\�VHQLRU�SUHIHUUHG�VWRFNKROGHUV�DQ\�DPRXQWV�GXH�DQG�SD\DEOH�WR�WKHP�LQ�DFFRUGDQFH�ZLWK
WKH�&RPSDQ\¶V�FHUWLILFDWH�RI�LQFRUSRUDWLRQ��DQG�WKHQ�SD\�6$)(�KROGHUV�DQ�DPRXQW�WR�WKH�6$)(�$PRXQW�

,Q�DGGLWLRQ��XQGHU�FHUWDLQ�6$)(�DJUHHPHQWV��WKH�&RPSDQ\�KDV�WKH�RSWLRQ�WR�UHSXUFKDVH�WKH�6$)(V�LI�LW�GHWHUPLQHV�WKDW�LW�LV�OLNHO\�WKDW�ZLWKLQ�VL[�PRQWKV
IURP�WKH�GDWH�RI�GHWHUPLQDWLRQ�WKDW�WKH�VHFXULWLHV�RI�WKH�&RPSDQ\�ZLOO�EH�KHOG�RI�UHFRUG�E\�D�QXPEHU�RI�SHUVRQV�WKDW�ZRXOG�UHTXLUH�WKH�&RPSDQ\�WR
UHJLVWHU�D�FODVV�RI�LWV�HTXLW\�VHFXULWLHV�XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DW�WKH�JUHDWHU�RI��D��6$)(�$PRXQW�RU�E��WKH�IDLU�PDUNHW�YDOXH�RI�WKH
6$)(�LQVWUXPHQW�DV�GHWHUPLQHG�E\�D�WKLUG�SDUW\�YDOXDWLRQ�

7KH�6$)(�DJUHHPHQWV�LVVXHG�WR�LQYHVWRUV�DQG�LQGHSHQGHQW�FRQWUDFWRUV�DUH�UHFRUGHG�DV�³6$)(�OLDELOLW\´�RQ�WKH�EDODQFH�VKHHW��PHDVXUHG�DW�IDLU�YDOXH�RQ�D
UHFXUULQJ�EDVLV��7KH�FKDQJH�LQ�WKH�IDLU�YDOXH�RI�WKH�6$)(V�GXULQJ�WKH�SHULRG�LV�UHFRUGHG�DV�³FKDQJH�LQ�IDLU�YDOXH�RI�6$)(�OLDELOLW\´�LQ�WKH�VWDWHPHQW�RI
RSHUDWLRQV�

7KH�YDOXDWLRQ�RI�WKH�6$)(�OLDELOLW\�DV�RI�'HFHPEHU�����������ZKLFK�ZDV�SHUIRUPHG�E\�D�WKLUG�SDUW\�ZLWK�WKH�DVVLVWDQFH�RI�PDQDJHPHQW��UHOLHG�XSRQ�WKH
IDLU�PDUNHW�YDOXH�RI�FRPPRQ�VWRFN�DV�RI�'HFHPEHU���VW�������RI�������EDVHG�RQ�WKH�5HJXODWLRQ�$�RIIHULQJ�SULFH�RQ�WKDW�GDWH��7KH�IDLU�PDUNHW�YDOXH�RI
FRPPRQ�VWRFN�VHUYHV�DV�DQ�LQSXW�IRU�WKH�%ODFN�6FKROHV�PHWKRG��ZKLFK�XWLOL]HV�WKH�2SWLRQ�3ULFLQJ�0HWKRG��230��WR�FDOFXODWH�WKH�LPSOLHG�YDOXH�RI�HDFK
VHFXULW\�EDVHG�RQ�WKH�UHFHQW�WUDQVDFWLRQ�SULFH�

7KLV�YDOXDWLRQ�PHWKRG�HVWLPDWHG�WKH�IDLU�YDOXH�RI�WKH�6$)(V�ZLWKLQ�WKH�230��ZKLFK�WUHDWV�FODVVHV�RI�VWRFN��LQFOXGLQJ�WKH�6$)(�LQVWUXPHQWV��KDYLQJ�WKH
DWWULEXWHV�RI�FRPPRQ�VWRFN�DQG�SUHIHUUHG�VWRFN�VHFXULWLHV�DV�FDOO�RSWLRQV�RQ�WKH�YDOXH�RI�WKH�FRPSDQ\�HTXLW\��ZLWK�H[HUFLVH�SULFHV�EDVHG�RQ�WKH
OLTXLGDWLRQ�SUHIHUHQFHV�RI�SUHIHUUHG�VWRFNKROGHUV�DQG�6$)(�KROGHUV��7KH�230�FRQVLGHUV�WKH�YDULRXV�WHUPV�RI�WKH�VWRFNKROGHU�DQG�6$)(�KROGHUV�XSRQ
OLTXLGDWLRQ�RI�WKH�HQWHUSULVH��LQFOXGLQJ�WKH�OHYHO�RI�VHQLRULW\�DPRQJ�WKH�VHFXULWLHV��GLYLGHQG�SROLF\��FRQYHUVLRQ�UDWLRV��DQG�FDVK�DOORFDWLRQV��,Q�DGGLWLRQ�
WKH�PHWKRG�LPSOLFLWO\�FRQVLGHUV�WKH�HIIHFW�RI�OLTXLGDWLRQ�SUHIHUHQFHV�DV�RI�WKH�IXWXUH�OLTXLGDWLRQ�GDWH��QRW�DV�RI�WKH�YDOXDWLRQ�GDWH�

$Q�LQSXW�WR�WKH�230�LV�YRODWLOLW\��7R�HVWLPDWH�YRODWLOLW\�IRU�WKH�&RPSDQ\¶V�YDOXDWLRQ�VSHFLDOLVW�XVHG�WKH�KLVWRULFDO�YRODWLOLW\�RI�JXLGHOLQH�SXEOLF
FRPSDQLHV��$�PHGLDQ�YRODWLOLW\�IURP�WKH�SHHU�JURXS�ZDV�VHOHFWHG��$QRWKHU�LQSXW�WR�WKH�230�LV�WKH�&RPSDQ\¶V�H[SHFWHG�WLPH�WR�H[LW��/DVWO\��HDFK�RI�WKH
FRQYHUVLRQ�HYHQWV�ZDV�SUREDELOLW\�ZHLJKWHG�EDVHG�RQ�PDQDJHPHQW¶V�H[SHFWDWLRQ�IRU�WKH�SUREDELOLW\�RI�HDFK�RXWFRPH�RFFXUULQJ�DV�RI�WKH�YDOXDWLRQ�GDWH�

7KH�DJJUHJDWH�DPRXQW�RI�WKH�6$)(�OLDELOLW\�LV�������PLOOLRQ�DQG������PLOOLRQ�DV�RI�'HFHPEHU�����������DQG�������UHVSHFWLYHO\��'XULQJ�WKH�\HDUV�HQGHG
'HFHPEHU�����������DQG�������WKH�FKDQJH�LQ�WKH�IDLU�YDOXH�RI�WKH�6$)(�OLDELOLW\�ZDV�������PLOOLRQ�DQG������PLOOLRQ��UHVSHFWLYHO\��$V�RI�'HFHPEHU����
������QRQH�RI�WKH�6$)(�DJUHHPHQWV�KDYH�EHHQ�VHWWOHG��DV�D�WULJJHULQJ�HYHQW�KDV�QRW�\HW�RFFXUUHG�

'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU�����������DQG�������WKH�&RPSDQ\�SDLG�FRPPLVVLRQV�WR�D�FURZGIXQGLQJ�SURYLGHU�LQ�WKH�DPRXQW�RI�������WKRXVDQG�DQG
������WKRXVDQG��UHVSHFWLYHO\��UHSUHVHQWLQJ�DSSUR[LPDWHO\������DQG�������UHVSHFWLYHO\��RI�WKH�JURVV�6$)(�SURFHHGV�LVVXHG�WR�LQYHVWRUV�IRU�RULJLQDWLQJ
WKH�6$)(�DJUHHPHQWV�ZLWK�LQYHVWRUV�
¬

)���
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¬
6XEVHTXHQW�WR�'HFHPEHU�����������WKH�&RPSDQ\�LVVXHG�6$)(�DJUHHPHQWV�WR�RXWVLGH�LQYHVWRUV�IRU�SURFHHGV�RI�������WKRXVDQG��$OVR��VXEVHTXHQW�WR
'HFHPEHU�����������WKH�&RPSDQ\�LVVXHG�6$)(�DJUHHPHQWV�WR�LQGHSHQGHQW�FRQWUDFWRUV�LQ�H[FKDQJH�IRU�VHUYLFHV�ZLWK�D�6$)(�$PRXQWV�WRWDOLQJ
�����PLOOLRQ��7KHVH�DJUHHPHQWV�KDYH�PDWHULDOO\�FRQVLVWHQW�WHUPV�ZLWK�SUHYLRXVO\�LVVXHG�6$)(�DJUHHPHQWV�

127(���±�&200,70(176�$1'�&217,1*(1&,(6

7KH�&RPSDQ\�LV�VXEMHFW�WR�OHJDO�SURFHHGLQJV�ZKLFK�DULVH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��7KH�&RPSDQ\�KDV�D�JHQHUDO�UHVHUYH�RI������WKRXVDQG�DV�RI
'HFHPEHU����������

,Q�-DQXDU\�������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�DJUHHPHQW�WR�VXEOHDVH�VSDFH�IRU�LWV�RIILFHV�DQG�IRU�UHVHDUFK�DQG�GHYHORSPHQW��7KH�WHUP�RI�WKH�VXEOHDVH�LV
���PRQWKV��EHJLQQLQJ�)HEUXDU\����������ZLWK�RQH�PRQWK�RI�UHQW�DEDWHPHQW��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�QRW�\HW�PDGH�DQ\�SD\PHQWV�RQ
WKH�VXEOHDVH�EXW�KDV�DFFUXHG�WKH�SD\PHQWV�GXH�ZLWKLQ�DFFRXQWV�SD\DEOH�DQG�DFFUXHG�OLDELOLWLHV�

,Q�2FWREHU�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�QHZ�OHDVH�DJUHHPHQW�IRU�ODQG�DQG�EXLOGLQJ��7KH�OHDVH�LV�GXH�WR�FRPPHQFH�LQ�0D\������IRU�D�WHUP�RI���
PRQWKV��$V�SDUW�RI�WKH�WHUPV�RI�WKH�OHDVH�DJUHHPHQW�WKH�&RPSDQ\�UHFHLYHG�D������PLOOLRQ�WHQDQW�LPSURYHPHQW�DOORZDQFH��7KH�&RPSDQ\�SDLG
�����PLOOLRQ�DV�D�VHFXULW\�GHSRVLW�RQ�WKH�OHDVH�RI�WKH�SURSHUW\�

)XWXUH�PLQLPXP�OHDVH�DQG�VXEOHDVH�SD\PHQWV�XQGHU�WKH�QRQFDQFHODEOH�OHDVHV�DUH�DV�IROORZV�
¬

<HDUV�HQGLQJ�'HFHPEHU���� �� � �
���� �� � ��������
���� �� � ����������
���� �� � ����������
���� �� � ����������
���� �� � ����������
7KHUHDIWHU �� � ��������

�� � �
�

7RWDO�PLQLPXP�OHDVH�SD\PHQWV �� �����������
�� � �

�

127(���±�,1&20(�7$;(6

7KH�&RPSDQ\�QR�QHW�RSHUDWLQJ�ORVVHV��12/��DV�LW�LV�FDSLWDOL]LQJ�LWV�VWDUWXS�FRVWV�DQG�UHVHDUFK�DQG�GHYHORSPHQW��5	'��FRVWV�XQWLO�LW�EHJLQV�WR�JHQHUDWH
UHYHQXH��$V�RI�'HFHPEHU����������DQG�������WKH�&RPSDQ\�SURYLGHG�D������YDOXDWLRQ�DOORZDQFH�DJDLQVW�WKH�QHW�GHIHUUHG�WD[�DVVHWV��'XULQJ�WKH�\HDUV
HQGHG�'HFHPEHU����������DQG�������WKH�YDOXDWLRQ�DOORZDQFH�LQFUHDVHG�E\�DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ�UHVSHFWLYHO\�

$�UHFRQFLOLDWLRQ�RI�WKH�8�6�IHGHUDO�VWDWXWRU\�LQFRPH�WD[�UDWH�WR�WKH�&RPSDQ\¶V�HIIHFWLYH�LQFRPH�WD[�UDWH�LV�DV�IROORZV�
¬

)���
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¬

� ��
'HFHPEHU����

����� � �
'HFHPEHU����

����� �
([SHFWHG�WD[�H[SHQVH��EHQHILW� �� � �������� � �������
6WDWH�,QFRPH�WD[�H[SHQVH��EHQHILW� �� � ���� � � ����
6$)(�OLDELOLW\�FKDQJH�LQ�)09 �� � ������� � � ������
'HIHUUHG�WUXH�XS �� � ���� � � ²���
'HIHUUHG�FRPSHQVDWLRQ �� � ������ � � ²���
&KDQJH�LQ�YDOXDWLRQ�DOORZDQFH �� � ������ � � �������

�� � �
�

� � �
�

(IIHFWLYH�LQFRPH�WD[�UDWH �� � ���� � ���
�� � �

�

� � �

�

$SSUR[LPDWH�GHIHUUHG�WD[�DVVHWV�UHVXOWLQJ�IURP�WLPLQJ�GLIIHUHQFHV�EHWZHHQ�ILQDQFLDO�DQG�WD[�EDVHV�ZHUH�DVVRFLDWHG�ZLWK�WKH�IROORZLQJ�LWHPV�
¬

� ��
'HFHPEHU����

����� � ��
'HFHPEHU����

����� �
'HIHUUHG�WD[�DVVHWV �� � � �� � �
6WDUW�XS�FRVW �� � �������� �� � ��������
5HVHDUFK�DQG�GHYHORSPHQW�FUHGLW �� � ���������� �� � ��������
6WRFN�FRPSHQVDWLRQ �� � ���������� �� � ²���
2WKHU �� � ���� �� � ²���

�� � �
�

�� � �
�

7RWDO�GHIHUUHG�WD[�DVVHWV �� � ���������� �� � ��������
�� � �

�

�� � �

�

9DOXDWLRQ�DOORZDQFH �� ��������������� � ����������
�� � �

�
�� � �

�

1HW�GHIHUUHG�WD[�DVVHWV �� � ²��� �� � ²���
�� � �

�

�� � �

�

$W�'HFHPEHU����������DQG�������WKH�&RPSDQ\�KDG�JURVV�GHIHUUHG�WD[�DVVHWV�RI������PLOOLRQ�DQG������PLOOLRQ�UHVSHFWLYHO\��'XH�WR�XQFHUWDLQWLHV
VXUURXQGLQJ�WKH�&RPSDQ\¶V�DELOLW\�WR�JHQHUDWH�IXWXUH�WD[DEOH�LQFRPH�WR�UHDOL]H�WKHVH�DVVHWV��D�IXOO�YDOXDWLRQ�DOORZDQFH�KDV�EHHQ�HVWDEOLVKHG�WR�RIIVHW�WKH
JURVV�GHIHUUHG�WD[�DVVHW�

127(���±�672&.+2/'(56¶�'(),&,7

6WRFN�6SOLW

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�ILOHG�LWV�&HUWLILFDWH�RI�$PHQGPHQW�WR�WKH�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�ZLWK�WKH�VWDWH�RI
'HODZDUH�WR�HIIHFW�D�VWRFN�VSOLW�IRU�LWV�&RPPRQ�6WRFN�DW�D�UDWLR�RI���IRU�����WKH�³6WRFN�6SOLW´���7KH�VWRFN�VSOLW�FRQYHUWHG�HDFK�VKDUH�RI�&ODVV�$�&RPPRQ
6WRFN�RXWVWDQGLQJ�LQWR�WKLUW\������VKDUHV�RI�&ODVV�$�&RPPRQ�6WRFN�DQG�HDFK�VKDUH�RI�&ODVV�%�&RPPRQ�6WRFN�RXWVWDQGLQJ�LQWR�WKLUW\������VKDUHV�RI
&ODVV�%�&RPPRQ�6WRFN��ZLWKRXW�DQ\�IXUWKHU�DFWLRQ�RQ�WKH�SDUW�RI�WKH�KROGHUV��7KH�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�DV�RI�'HFHPEHU���������
ZDV�LQFUHDVHG�IURP�����������WR�������������7KH�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�DGMXVWHG�WR�UHIOHFW�WKH�VWRFN�VSOLW�

&ODVV�$�&RPPRQ�6WRFN

:H�KDYH�DXWKRUL]HG�WKH�LVVXDQFH�RI������������VKDUHV�RI�RXU�&ODVV�$�FRPPRQ�VWRFN�ZLWK���������SDU�YDOXH��'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������
WKH�&RPSDQ\�LVVXHG�����������VKDUHV�RI�RXU�&ODVV�$�FRPPRQ�VWRFN�DW�D�ZHLJKWHG�DYHUDJH�SULFH�RI�DSSUR[LPDWHO\�������SHU�VKDUH�IRU�WRWDO�SURFHHGV�RI
�����PLOOLRQ��'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU
¬

)���
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¬
����������WKH�&RPSDQ\�LVVXHG�����������VKDUHV�RI�RXU�&ODVV�$�FRPPRQ�VWRFN�DW�SULFH�RI�DSSUR[LPDWHO\�������SHU�VKDUH�IRU�QHW�SURFHHGV�RI������PLOOLRQ�

&ODVV�%�&RPPRQ�6WRFN

:H�KDYH�DXWKRUL]HG�WKH�LVVXDQFH�RI�������������VKDUHV�RI�RXU�&ODVV�%�FRPPRQ�VWRFN�ZLWK���������SDU�YDOXH��7KHVH�VKDUHV�GR�QRW�KDYH�YRWLQJ�ULJKWV�
'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�LVVXHG�����������VKDUHV�RI�RXU�&ODVV�%�FRPPRQ�VWRFN�DW�D�ZHLJKWHG�DYHUDJH�SULFH�RI�������SHU
VKDUH�IRU�QHW�SURFHHGV�RI�������PLOOLRQ�

7KH�&RPSDQ\�KDV�HQJDJHG�'DOPRUH�*URXS��//&��PHPEHU�),15$�6,3&��³'DOPRUH´���WR�SHUIRUP�DGPLQLVWUDWLYH�DQG�WHFKQRORJ\�UHODWHG�IXQFWLRQV�LQ
FRQQHFWLRQ�ZLWK�LWV���$�RIIHULQJ��EXW�QRW�IRU�XQGHUZULWLQJ�RU�SODFHPHQW�DJHQW�VHUYLFHV��7KLV�DJUHHPHQW�LQFOXGHV�D����FRPPLVVLRQ��$V�RI�'HFHPEHU����
������WKH�&RPSDQ\�KDV�DOVR�HQJDJHG�,VVXDQFH��,QF��WR�SHUIRUP�PDUNHWLQJ�VHUYLFHV�LQ�UHODWLRQ�WR�LWV���$�RIIHULQJ��)HHV�SDLG�WR�DQG�DFFUXHG�DV�RI
'HFHPEHU�����������IRU�,VVXDQFH��,QF��KDYH�EHHQ�RIIVHW�DJDLQVW�DGGLWLRQDO�SDLG�LQ�FDSLWDO�DV�RI�'HFHPEHU����������

127(���±�672&.�%$6('�&203(16$7,21

6WRFN�2SWLRQ�3ODQ

,Q�-XQH�������WKH�&RPSDQ\�DGRSWHG�D�6WRFN�2SWLRQ�DQG�,QFHQWLYH�3ODQ�NQRZQ�DV�WKH�&RPSDQ\¶V�³�����6WRFN�2SWLRQ�DQG�,QFHQWLYH�3ODQ´��WKH�³3ODQ´��
7KH�3ODQ�DOORZV�WKH�&RPSDQ\�DQG�DQ\�IXWXUH�VXEVLGLDULHV�WR�JUDQW�VHFXULWLHV�RI�WKH�&RPSDQ\�WR�HPSOR\HHV��GLUHFWRUV��DQG�FRQVXOWDQWV��7KH�REMHFWLYH�RI
WKH�LVVXDQFH�RI�RSWLRQV�DQG�DZDUGV�LV�WR�SURPRWH�WKH�JURZWK�DQG�SURILWDELOLW\�RI�WKH�&RPSDQ\�EHFDXVH�WKH�JUDQWHHV�ZLOO�EH�SURYLGHG�ZLWK�DQ�DGGLWLRQDO
LQFHQWLYH�WR�DFKLHYH�WKH�&RPSDQ\¶V�REMHFWLYHV�WKURXJK�SDUWLFLSDWLRQ�LQ�LWV�VXFFHVV�DQG�JURZWK�DQG�E\�HQFRXUDJLQJ�WKHLU�FRQWLQXHG�DVVRFLDWLRQ�ZLWK�RU
VHUYLFH�WR�WKH�&RPSDQ\�

7KH�3ODQ�LV�DGPLQLVWHUHG�E\�WKH�&RPSDQ\¶V�&RPPLWWHH�DV�GHILQHG�LQ�WKH�3ODQ��7KH�PD[LPXP�DJJUHJDWH�QXPEHU�RI�FRPPRQ�VWRFN�VKDUHV�WKDW�PD\�EH
JUDQWHG�XQGHU�WKH�3ODQ�LV�������������7KH�3ODQ�JHQHUDOO\�SURYLGHV�IRU�WKH�JUDQW�RI�LQFHQWLYH�VWRFN�RSWLRQV��QRQ�LQFHQWLYH�VWRFN�RSWLRQV�DQG�UHVWULFWHG
VWRFN��7KH�&RPPLWWHH�KDV�IXOO�GLVFUHWLRQ�WR�VHW�WKH�YHVWLQJ�FULWHULD��7KH�H[HUFLVH�SULFH�RI�WKH�VWRFN�RSWLRQ�PD\�QRW�EH�OHVV�WKDQ������RI�WKH�IDLU�PDUNHW
YDOXH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW��7KH�3ODQ�SURKLELWV�WKH�UHSULFLQJ�RI�RXWVWDQGLQJ�VWRFN�RSWLRQV�ZLWKRXW�SULRU�VKDUHKROGHU
DSSURYDO��7KH�WHUP�RI�VWRFN�RSWLRQV�JUDQWHG�XQGHU�WKH�3ODQ�PD\�QRW�H[FHHG�WHQ�\HDUV��7KH�%RDUG�PD\�DPHQG��DOWHU��RU�GLVFRQWLQXH�WKH�3ODQ��EXW�VKDOO
REWDLQ�VKDUHKROGHU�DSSURYDO�RI�DQ\�DPHQGPHQW�DV�UHTXLUHG�E\�DSSOLFDEOH�ODZ�

7KH�QXPEHU�RI�VKDUHV�RI�FRPPRQ�VWRFN�WKDW�UHPDLQ�DYDLODEOH�IRU�LVVXDQFH�XQGHU�WKH�3ODQ��ZDV�����������DV�RI�'HFHPEHU����������

7KH�&RPSDQ\¶V�RXWVWDQGLQJ�VWRFN�RSWLRQV�JHQHUDOO\�H[SLUH����\HDUV�IURP�WKH�GDWH�RI�JUDQW�DQG�DUH�H[HUFLVDEOH�ZKHQ�WKH�RSWLRQV�YHVW��6WRFN�RSWLRQV
JHQHUDOO\�YHVW�RYHU�IRXU�\HDUV��RQH�TXDUWHU�RI�VXFK�VKDUHV�YHVWLQJ�RQ�HDFK�\HDU�DQQLYHUVDU\�RI�WKH�YHVWLQJ�FRPPHQFHPHQW�GDWH��$�VXPPDU\�RI�VWRFN
RSWLRQ�DFWLYLW\�LV�DV�IROORZV�
¬

� �� 2SWLRQV � ��

:HLJKWHG
�DYHUDJH
�H[HUFLVH
�SULFH � ��

$JJUHJDWH
�,QWULQVLF
�YDOXH � ��

:HLJKWHG
�DYHUDJH
�JUDQW�GDWH
�IDLU�YDOXH � ��

:HLJKWHG
�DYHUDJH
�UHPDLQLQJ
�FRQWUDFWXDO
�WHUP �

2XWVWDQGLQJ�DW�'HFHPEHU��������� �� � ²����� � ²����� � ²����� � ²�����
*UDQWHG �� �������������� � ������� � ���� � �������
([HUFLVHG �� � ²����� �� �� ��
&DQFHOOHG �� � ²����� �� �� ��
2XWVWDQGLQJ�DQG�H[SHFWHG�WR�YHVW�DW�'HFHPEHU��������� �� �������������� � ������� �������������� � ������� � ����

�� � �

�

�� � �

�

�� � �

�

�� � �

�

�� � �

�

9HVWHG�DQG�H[HUFLVDEOH�DW�'HFHPEHU��������� �� � ���������� � ������� � ���������� � ������� � ����
�� � �

�

�� � �

�

�� � �

�

�� � �

�

�� � �

�

¬
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¬
6XEVHTXHQW�WR�'HFHPEHU�����������WKH�&RPSDQ\�LVVXHG���������RSWLRQV�WR�D�ERDUG�PHPEHU�DQG�HPSOR\HHV�

7KH�WRWDO�IDLU�YDOXH�RI�VWRFN�RSWLRQV�JUDQWHG�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU�����������ZDV�DSSUR[LPDWHO\�������PLOOLRQ��ZKLFK�LV�UHFRJQL]HG�RYHU�WKH
UHVSHFWLYH�YHVWLQJ�SHULRGV��7KH�WRWDO�IDLU�YDOXH�RI�VWRFN�RSWLRQV�YHVWHG�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�DSSUR[LPDWHO\������PLOOLRQ�

7KH�&RPSDQ\�HVWLPDWHV�WKH�IDLU�YDOXH�RI�WKH�RSWLRQV�XWLOL]LQJ�WKH�%ODFN�6FKROHV�RSWLRQ�SULFLQJ�PRGHO��ZKLFK�LV�GHSHQGHQW�XSRQ�VHYHUDO�YDULDEOHV�
LQFOXGLQJ�H[SHFWHG�RSWLRQ�WHUP��H[SHFWHG�YRODWLOLW\�RI�WKH�&RPSDQ\¶V�VKDUH�SULFH�RYHU�WKH�H[SHFWHG�WHUP��H[SHFWHG�ULVN�IUHH�LQWHUHVW�
¬

� ��

<HDU�(QGHG
�'HFHPEHU����
����� �

:HLJKWHG�DYHUDJH�ULVN�IUHH�LQWHUHVW�UDWH �� � ������
:HLJKWHG�DYHUDJH�H[SHFWHG�YRODWLOLW\ �� � ������
:HLJKWHG�DYHUDJH�H[SHFWHG�WHUP��LQ�\HDUV� �� � �����
([SHFWHG�GLYLGHQG�\LHOG �� � �����
([HUFLVH�SULFH �� � �����

7KH�DOORFDWLRQ�RI�VWRFN�EDVHG�FRPSHQVDWLRQ�H[SHQVH�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������ZDV�DV�IROORZV�
¬

� ��

<HDU
(QGHG

�'HFHPEHU����
����� �

*HQHUDO��VHOOLQJ��DQG�DGPLQLVWUDWLYH �� � ����������
5HVHDUFK�DQG�GHYHORSPHQW �� � ����������

�� � �
�

7RWDO�VWRFN�EDVHG�FRPSHQVDWLRQ �� � ����������
�� � �

�

7KH�QXPEHU�RI�VWRFN�RSWLRQV�JUDQWHG�WR�RIILFHUV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������ZDV�DV�IROORZV�
¬

� ��

<HDU�(QGHG
�'HFHPEHU����
����� �

&KULV�$QWKRQ\��&(2�'LUHFWRU� �� � ��������
6WHYH�)DPEUR��&)2�'LUHFWRU� �� � ��������
-DQQLHV�%XUOLQJDPH��&)2� �� � ����������

$V�RI�'HFHPEHU�����������WKH�WRWDO�XQUHFRJQL]HG�FRPSHQVDWLRQ�FRVW�UHODWHG�WR�RXWVWDQGLQJ�WLPH�EDVHG�RSWLRQV�ZDV�������PLOOLRQ��ZKLFK�LV�H[SHFWHG�WR
EH�UHFRJQL]HG�RYHU�D�ZHLJKWHG�DYHUDJH�SHULRG�RI�����\HDUV�

127(����±�5(/$7('�3$57<�75$16$&7,216

)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�SDLG������PLOOLRQ�LQ�PDUNHWLQJ�VHUYLFHV�SURYLGHG�E\�D�YHQGRU�FRQWUROOHG�E\�WKH�&KLHI�0DUNHWLQJ
2IILFHU�
¬

)���
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¬
)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�SDLG������PLOOLRQ�LQ�HQJLQHHULQJ�VHUYLFHV�SURYLGHG�E\�D�YHQGRU�FRQWUROOHG�E\�WKH�&KLHI
7HFKQRORJ\�2IILFHU�

127(����±�68%6(48(17�(9(176

5HJXODWLRQ�$�,QYHVWPHQW

6XEVHTXHQW�WR�'HFHPEHU�����������WKH�&RPSDQ\�KDV�FORVHG�����PLOOLRQ�VKDUHV�RI�&ODVV�%�FRPPRQ�VWRFN�IRU�������PLOOLRQ�RI�LQYHVWPHQW�WKURXJK�WKH
5HJXODWLRQ�$�RIIHULQJ�

�����6DOHV�RI�&ODVV�$�&RPPRQ�6WRFN

6XEVHTXHQW�WR�'HFHPEHU�����������WKH�&RPSDQ\�KDV�VROG�����PLOOLRQ�VKDUHV�RI�&ODVV�$�FRPPRQ�VWRFN�IRU�JURVV�SURFHHGV�RI�������PLOOLRQ�

&KHU\�/LFHQVH�$JUHHPHQW

2Q�-DQXDU\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�7HFKQRORJ\�/LFHQVH�$JUHHPHQW��³7/$´��ZLWK�&KHU\�1HZ�(QHUJ\�$XWRPRELOH�&R��/WG���D�OLPLWHG
OLDELOLW\�FRPSDQ\�LQFRUSRUDWHG�LQ�WKH�3HRSOH¶V�5HSXEOLF�RI�&KLQD��³&KHU\´���7KLV�HQDEOHV�WKH�FRPSDQ\�WR�REWDLQ�D�QRQ�WUDQVIHUDEOH�OLFHQVH�WR�XVH
&KHU\¶V�DXWRPRELOH�SDUWV�WHFKQRORJ\��UHODWHG�WHFKQRORJLFDO�NQRZ�KRZ��DQG�GDWD�

,Q�FRQVLGHUDWLRQ��WKH�&RPSDQ\�ZLOO�SD\�&KHU\�OLFHQVH�IHH�LQ�WZR�SDUWV�����IL[HG�IHH�RI���0�LQ�FDVK�SDLG�LQ�IRXU�LQVWDOOPHQWV�RI�����0�HDFK�XSRQ
H[HFXWLRQ�RI�7/$�DQG�3DUWV�6XSSO\�$JUHHPHQW��³36$´��DIWHU�GHOLYHU\�RI�ILUVW�EDWFK��DQG����IL[HG�DPRXQW�UR\DOWLHV�EDVHG�RQ�ZKROHVDOH�XQLW�RI�YHKLFOHV
FRQWDLQLQJ�SDUWV�VRXUFHG�IURP�&KHU\�

)XUWKHU��WKH�&RPSDQ\�DJUHHG�WR�LVVXH�VKDUHV�RI�&ODVV�%�1RQ�9RWLQJ�&RPPRQ�6WRFN�LQ�DQ�DPRXQW�HTXLYDOHQW�WR������PLOOLRQ��LQ�IRXU�LQVWDOOPHQWV
FRUUHVSRQGLQJ�ZLWK�WKH�SD\PHQWV�VHW�RXW�LQ�WKH�7/$��7KH�&RPSDQ\�KDV�WKH�ULJKW�RI�ILUVW�UHIXVDO�WR�UHSXUFKDVH�VKDUHV�RQ�WKH�VDPH�WHUPV�

7KURXJK�$SULO�������WKH�&RPSDQ\�SDLG�����0�RI�WKH�IL[HG�OLFHQVH�IHH�DQG�LVVXHG���������VKDUHV�RI�&ODVV�%�&RPPRQ�VWRFN�WR�&KHU\�

9LVWD�/HDVH

,Q�0DUFK�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�QHZ�OHDVH�DJUHHPHQW�IRU�ODQG�DQG�EXLOGLQJ��7KH�OHDVH�LV�GXH�WR�FRPPHQFH�RQ�-XO\���������IRU�D�WHUP�RI���
PRQWKV��$V�SDUW�RI�WKH�WHUPV�RI�WKH�OHDVH�DJUHHPHQW�WKH�&RPSDQ\�UHFHLYHG�D������PLOOLRQ�WHQDQW�LPSURYHPHQW�DOORZDQFH��7KH�VHFXULW\�GHSRVLW�ZLOO�EH�LQ
WKH�IRUP�RI�DQ�XQFRQGLWLRQDO�DQG�LUUHYRFDEOH�OHWWHU�RI�FUHGLW�IRU������PLOOLRQ��7KH�OHDVH�KDV�PRQWKO\�SD\PHQWV�UDQJLQJ�IURP������WKRXVDQG�WR
�����WKRXVDQG�

$FTXLVLWLRQ�RI�$QGURPHGD�,QWHUIDFHV��,QF�

2Q�$SULO����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�3ODQ�RI�0HUJHU��WKH�³$,�0HUJHU�$JUHHPHQW´��ZLWK�$QGURPHGD�,QWHUIDFHV��,QF���D�&DOLIRUQLD�FRUSRUDWLRQ
�³$,´���8SRQ�FRPSOHWLRQ�RI�WKH�$,�$FTXLVLWLRQ���³$,�$FTXLVLWLRQ´��$,�EHFDPH�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�WKH�&RPSDQ\��7KH�PHUJHU�HQDEOHV�DQ
H[SHGLWHG�LQWHJUDWLRQ�RI�$,¶V�&HQWUDO�,QIRWDLQPHQW�'LVSOD\��&,'��VROXWLRQ�DQG�8,�8;�IXQFWLRQDOLW\�ZLWKLQ�WKH�&RPSDQ\¶V�SURGXFWLRQ�YHKLFOHV��ZKLFK
ZLOO�DGYDQFH�WKH�&RPSDQ\¶V�VWUDWHJLF�DQG�UHYHQXH�JURZWK�

7KH�&RPSDQ\�FRPSOHWHG�WKH�$,�$FTXLVLWLRQ�RQ�$SULO����������³$,�&ORVLQJ�'DWH´��DQG�DFTXLUHG�DOO�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�$,��,Q�DFFRUGDQFH
ZLWK�WKH�DJUHHPHQW���$��$,�VWRFN�ZDV�FRQYHUWHG�LQWR�ULJKWV�WR�UHFHLYH���������&ODVV�$�&RPPRQ�6WRFN�IRU�D�WRWDO�IDLU�YDOXH�RI������PLOOLRQ���%��0HUJHU
6XE�HTXLW\�XQLWV�LVVXHG�DQG�RXWVWDQGLQJ�FRQYHUWHG�LQWR�����FRPPRQ�VKDUHV��QR�SDU�YDOXH�RI�$,���&������FRPPRQ�VKDUHV�RI�$,�ZHUH�LVVXHG�WR�WKH
&RPSDQ\���'��HDFK�XQH[HUFLVHG�$,�RSWLRQ�WR�SXUFKDVH�$,�6WRFN��ZKHWKHU�RU�QRW�YHVWHG��ZHUH�DXWRPDWLFDOO\�FDQFHOOHG��DQG��(��IRUPHU�$,�VWRFNKROGHUV
ZHUH�DZDUGHG�VWRFN�RSWLRQV�XQGHU�WKH�&RPSDQ\¶V������6WRFN�2SWLRQ�DQG�,QFHQWLYH�3ODQ�

7KH�0HUJHU�LV�LQWHQGHG�WR�EH�D�UHRUJDQL]DWLRQ�ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ�����D��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��WKH�³&RGH´��
DQG�WKH�0HUJHU�$JUHHPHQW�LV�D�³SODQ�RI�UHRUJDQL]DWLRQ´�ZLWKLQ�WKH�PHDQLQJ�RI�WKH
¬

)���



7DEOH�RI�&RQWHQWV

$37(5$�027256�&253�
127(6�72�7+(�),1$1&,$/�67$7(0(176

¬
UHJXODWLRQV�XQGHU�6HFWLRQ�����D��RI�WKH�&RGH�DQG�IRU�WKH�SXUSRVH�RI�TXDOLI\LQJ�DV�D�WD[�IUHH�WUDQVDFWLRQ�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�

7KH�DFTXLVLWLRQ�ZLOO�EH�DFFRXQWHG�IRU�DV�EXVLQHVV�FRPELQDWLRQ��7KH�SXUFKDVH�SULFH�DOORFDWLRQ�ZLOO�EH�ILQDOL]HG�DV�VRRQ�DV�SUDFWLFDEOH�ZLWKLQ�WKH
PHDVXUHPHQW�SHULRG��EXW�QRW�ODWHU�WKDQ�RQH�\HDU�IROORZLQJ�WKH�DFTXLVLWLRQ�GDWH�

7KH�&RPSDQ\�KDV�HYDOXDWHG�VXEVHTXHQW�HYHQWV�WKDW�KDYH�RFFXUUHG�WKURXJK�0D\����������ZKLFK�LV�WKH�GDWH�WKDW�WKH�ILQDQFLDO�VWDWHPHQWV�ZHUH�DYDLODEOH�WR
EH�LVVXHG�DQG�GHWHUPLQHG�WKDW�WKHUH�ZHUH�QR�VXEVHTXHQW�HYHQWV�RU�WUDQVDFWLRQV�WKDW�UHTXLUHG�UHFRJQLWLRQ�RU�GLVFORVXUH�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�
¬

)���
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Pursuant to the requirements of Regulation Crowdfunding, the issuer has duly caused this report to be 

signed on its behalf by the undersigned, thereunto duly authorized. 

 
  

APTERA MOTORS CORP.   

 

/s/ Chris Anthony                  

By Chris Anthony   

Title: CEO   

  

This annual report has been signed by the following persons in the capacities and on the dates indicated. 

  

 

/s/ Chris Anthony    

Chris Anthony, Co-Chief Executive Officer and Director   

Date: May 2, 2022   

    

/s/ Steve Fambro    

Steve Fambro, Co-Chief Executive Officer and Director   

Date: May 2, 2022   

  

/s/ Jannies Burlingame  

Jannies Burlingame, Principal Financial Officer, Principal 

Accounting Officer 

Date: May 2, 2022 

 

 

 


