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5HSRUW�RI�,QGHSHQGHQW�5HJLVWHUHG�3XEOLF�$FFRXQWLQJ�)LUP�

7R WKH 0DQDJLQJ�0HPEHU�RI�-03�6HFXULWLHV�//&�

2SLQLRQ�RQ�WKH�)LQDQFLDO�6WDWHPHQW�±�6WDWHPHQW�RI�)LQDQFLDO�&RQGLWLRQ

:H�KDYH�DXGLWHG�WKH�DFFRPSDQ\LQJ�VWDWHPHQW�RI�ILQDQFLDO�FRQGLWLRQ�RI -03�6HFXULWLHV�//& �WKH�
³&RPSDQ\´��DV�RI�'HFHPEHU���������� LQFOXGLQJ WKH�UHODWHG�QRWHV��FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³ILQDQFLDO�
VWDWHPHQW´���,Q�RXU�RSLQLRQ��WKH�ILQDQFLDO�VWDWHPHQW�SUHVHQWV�IDLUO\��LQ�DOO�PDWHULDO�UHVSHFWV��WKH�ILQDQFLDO�
SRVLWLRQ�RI WKH�&RPSDQ\�DV�RI 'HFHPEHU�����������LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�
DFFHSWHG�LQ WKH�8QLWHG�6WDWHV�RI�$PHULFD���

%DVLV�IRU�2SLQLRQ

7KH�ILQDQFLDO�VWDWHPHQW�LV�WKH�UHVSRQVLELOLW\�RI�WKH�&RPSDQ\¶V�PDQDJHPHQW��2XU�UHVSRQVLELOLW\�LV�WR�
H[SUHVV�DQ�RSLQLRQ�RQ�WKH�&RPSDQ\¶V ILQDQFLDO�VWDWHPHQW�EDVHG�RQ�RXU�DXGLW� :H�DUH�D�SXEOLF�DFFRXQWLQJ�
ILUP�UHJLVWHUHG�ZLWK�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���3&$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�DXGLW�RI�WKLV�ILQDQFLDO�VWDWHPHQW�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�VWDWHPHQW�LV�IUHH�RI�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�HUURU�RU�IUDXG���

2XU�DXGLW�LQFOXGHG�SHUIRUPLQJ�SURFHGXUHV�WR�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH ILQDQFLDO�
VWDWHPHQW��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 VWDWHPHQW��2XU�DXGLW�DOVR�LQFOXGHG�HYDOXDWLQJ�WKH DFFRXQWLQJ�SULQFLSOHV�XVHG�DQG�VLJQLILFDQW�
HVWLPDWHV�PDGH�E\�PDQDJHPHQW��DV�ZHOO�DV��HYDOXDWLQJ�WKH�RYHUDOO�SUHVHQWDWLRQ�RI�WKH ILQDQFLDO�VWDWHPHQW��
:H�EHOLHYH�WKDW�RXU�DXGLW�SURYLGHV�D�UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ�

6DQ�)UDQFLVFR��&DOLIRUQLD
)HEUXDU\���������

:H�KDYH�VHUYHG�DV�WKH�&RPSDQ\
V�DXGLWRU�VLQFH�������
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$VVHWV
&DVK�DQG�FDVK�HTXLYDOHQWV ���������������
0DUNHWDEOH�VHFXULWLHV�RZQHG��DW�IDLU�YDOXH ����������
,QYHVWPHQW�EDQNLQJ�IHHV�UHFHLYDEOH��QHW��DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV ���������
RI����DW�'HFHPEHU����������

5HFHLYDEOH�IURP�FOHDULQJ�EURNHU �������
'XH�IURP�DIILOLDWHV ���������
'HIHUUHG�WD[�DVVHW ���������
2WKHU�DVVHWV ���������

7RWDO�DVVHWV ���������������

/LDELOLWLHV�DQG�0HPEHU
V�(TXLW\
/LDELOLWLHV
0DUNHWDEOH�VHFXULWLHV�VROG��EXW�QRW�\HW�SXUFKDVHG��DW�IDLU�YDOXH ���������
$FFUXHG�FRPSHQVDWLRQ�DQG�EHQHILWV ����������
$FFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV ���������
'XH�WR�DIILOLDWHV �������
2WKHU�OLDELOLWLHV ���������

7RWDO�OLDELOLWLHV ����������

/LDELOLWLHV�VXERUGLQDWHG�WR�FODLPV�RI�JHQHUDO�FUHGLWRUV��1RWH��� ����������

&RPPLWPHQWV�DQG�FRQWLQJHQFLHV��1RWH���

0HPEHU
V�HTXLW\ ����������

7RWDO�OLDELOLWLHV�DQG�PHPEHU
V�HTXLW\ ���������������
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�� 2UJDQL]DWLRQ�DQG�'HVFULSWLRQ�RI�%XVLQHVV

-03�6HFXULWLHV�//&��WKH�³&RPSDQ\´���LV�D�IXOO�VHUYLFH�LQYHVWPHQW�EDQN�WKDW�SURYLGHV�HTXLW\�UHVHDUFK��
LQVWLWXWLRQDO�EURNHUDJH�DQG�LQYHVWPHQW�EDQNLQJ�VHUYLFHV WR�JURZWK�FRPSDQLHV�DQG�WKHLU�LQYHVWRUV��7KH�
&RPSDQ\�LV�D�ZKROO\�RZQHG��LQGLUHFW VXEVLGLDU\�RI�-03�*URXS�//& �WKH�³3DUHQW´���LV�D�EURNHU�GHDOHU�
UHJLVWHUHG�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��³6(&´��DQG�LV�D�PHPEHU�RI�WKH�)LQDQFLDO�
,QGXVWU\�5HJXODWRU\�$XWKRULW\��³),15$´� DQG�6HFXULWLHV�,QYHVWRU�3URWHFWLRQ�&RUSRUDWLRQ��³6,3&´���7KH�
&RPSDQ\�RSHUDWHV�DV�DQ�LQWURGXFLQJ�EURNHU�DQG�GRHV QRW�KROG�IXQGV�RU�VHFXULWLHV�IRU�FXVWRPHUV��GRHV�
QRW�RZH�DQ\�PRQH\�RU�VHFXULWLHV�WR�FXVWRPHUV��DQG�GRHV�QRW�FDUU\�FXVWRPHU�DFFRXQWV��$OO�FXVWRPHU�
WUDQVDFWLRQV�DUH�FOHDUHG�WKURXJK�DQRWKHU�EURNHU�GHDOHU�RQ�D�IXOO\�GLVFORVHG�EDVLV��DQG�WKH�&RPSDQ\�
FODLPV�H[HPSWLRQ�IURP�5XOH���F����RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI������

�� 6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV

8VH�RI�(VWLPDWHV
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�
8QLWHG�6WDWHV�RI�$PHULFD��³*$$3´��UHTXLUHV�WKH�XVH�RI�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�ERWK�WKH�
UHSRUWHG�DPRXQW�RI�DVVHWV�DQG�OLDELOLWLHV� WKH�GLVFORVXUH�RI�FRQWLQJHQW�DVVHWV�DQG�OLDELOLWLHV�DW�WKH�GDWH�RI�
WKH�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�UHYHQXHV�DQG�H[SHQVHV�GXULQJ�WKH�UHSRUWLQJ�SHULRG��
$FWXDO�UHVXOWV�PD\�GLIIHU�IURP�WKRVH�HVWLPDWHV�

)DLU�9DOXH�RI�)LQDQFLDO�,QVWUXPHQWV

)DLU�YDOXH�LV�GHILQHG�DV�WKH�SULFH�WKDW�ZRXOG�EH�UHFHLYHG�WR�VHOO�DQ�DVVHW�RU�SDLG�WR�WUDQVIHU�D�OLDELOLW\�LQ�DQ�
RUGHUO\�WUDQVDFWLRQ�EHWZHHQ�PDUNHW�SDUWLFLSDQWV�DW�WKH�PHDVXUHPHQW�GDWH��6XEVWDQWLDOO\�DOO�RI�WKH�
&RPSDQ\¶V�ILQDQFLDO�LQVWUXPHQWV�DUH�UHFRUGHG�DW�IDLU�YDOXH�RU�DPRXQWV�WKDW�DSSUR[LPDWH�IDLU�YDOXH��
0DUNHWDEOH�VHFXULWLHV�RZQHG�DQG�0DUNHWDEOH�VHFXULWLHV�VROG��EXW�QRW�\HW�SXUFKDVHG��DUH�VWDWHG�DW�IDLU�
YDOXH��ZLWK�UHODWHG�FKDQJHV�LQ�XQUHDOL]HG�DSSUHFLDWLRQ�RU�GHSUHFLDWLRQ�UHIOHFWHG�LQ�WKH�OLQH�LWHP�³3ULQFLSDO�
WUDQVDFWLRQV´�LQ�WKH�DFFRPSDQ\LQJ�6WDWHPHQW�RI�2SHUDWLRQV�

7KH�IDLU�YDOXH�RI�WKH�&RPSDQ\¶V�ILQDQFLDO�LQVWUXPHQWV�LV�JHQHUDOO\�REWDLQHG�IURP�TXRWHG�PDUNHW�SULFHV�RU�
DOWHUQDWLYH�SULFLQJ�PHWKRGRORJLHV�WKDW�WKH�&RPSDQ\�EHOLHYHV�RIIHU�UHDVRQDEOH�OHYHOV�RI�SULFH�
WUDQVSDUHQF\��7R�WKH�H[WHQW�WKDW�FHUWDLQ�ILQDQFLDO�LQVWUXPHQWV�WUDGH�LQIUHTXHQWO\�RU�DUH�QRQPDUNHWDEOH�
VHFXULWLHV�DQG��WKHUHIRUH��GR�QRW�KDYH�UHDGLO\�GHWHUPLQDEOH�IDLU�YDOXHV��WKH�&RPSDQ\�HVWLPDWHV�WKH�IDLU�
YDOXH�RI�WKHVH�LQVWUXPHQWV�XVLQJ�YDULRXV�SULFLQJ�PRGHOV�DQG�WKH�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�&RPSDQ\�
WKDW�LW�GHHPV�PRVW�UHOHYDQW��$PRQJ�WKH�IDFWRUV�FRQVLGHUHG�E\�WKH�&RPSDQ\�LQ�GHWHUPLQLQJ�WKH�IDLU�YDOXH�
RI�ILQDQFLDO�LQVWUXPHQWV�DUH�GLVFRXQWHG�DQWLFLSDWHG�FDVK�IORZV��WKH�FRVW��WHUPV�DQG�OLTXLGLW\�RI�WKH�
LQVWUXPHQW��WKH�ILQDQFLDO�FRQGLWLRQ��RSHUDWLQJ�UHVXOWV�DQG�FUHGLW�UDWLQJV�RI�WKH�LVVXHU�RU�XQGHUO\LQJ�
FRPSDQ\��WKH�TXRWHG�PDUNHW�SULFH�RI�SXEOLFO\�WUDGHG�VHFXULWLHV�ZLWK�VLPLODU�GXUDWLRQ�DQG�\LHOG��WKH�%ODFN�
6FKROHV�2SWLRQV�9DOXDWLRQ�PHWKRGRORJ\��DQG�RWKHU�IDFWRUV�JHQHUDOO\�SHUWLQHQW�WR�WKH�YDOXDWLRQ�RI�ILQDQFLDO�
LQVWUXPHQWV�

0DUNHWDEOH�VHFXULWLHV�RZQHG�DQG�VHFXULWLHV�VROG��EXW�QRW�\HW�SXUFKDVHG��FRQVLVW�RI�8�6��OLVWHG�DQG�27&�
VHFXULWLHV�ZKRVH�YDOXH�LV�GHWHUPLQHG�EDVHG�RQ�TXRWHG�PDUNHW�SULFHV�6HH�1RWH�� IRU�WKH�GLVFORVXUHV�
UHODWHG�WR�WKH�IDLU�YDOXH�RI�WKH�&RPSDQ\¶V�PDUNHWDEOH�VHFXULWLHV�DQG�RWKHU�LQYHVWPHQWV�
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&DVK�DQG�&DVK�(TXLYDOHQWV
7KH�&RPSDQ\�FRQVLGHUV�KLJKO\�OLTXLG�LQYHVWPHQWV�ZLWK�RULJLQDO�PDWXULWLHV�RI����GD\V RU�OHVV�WR�EH�FDVK�
HTXLYDOHQWV��7KH�&RPSDQ\�KROGV�FDVK�LQ�ILQDQFLDO�LQVWLWXWLRQV�LQ�H[FHVV�RI�)',&�LQVXUHG�OLPLWV���7KH�
&RPSDQ\�SHULRGLFDOO\�UHYLHZV�WKH�ILQDQFLDO�FRQGLWLRQ�RI�WKH�LQVWLWXWLRQV�DQG�DVVHVVHV�WKH�FUHGLW�ULVN�

,QYHVWPHQW�%DQNLQJ�)HHV�5HFHLYDEOH
,QYHVWPHQW�EDQNLQJ�IHHV�UHFHLYDEOH�LQFOXGH�UHFHLYDEOHV�UHODWLQJ�WR�WKH &RPSDQ\¶V�LQYHVWPHQW�EDQNLQJ�RU�
DGYLVRU\�HQJDJHPHQWV��7KH�&RPSDQ\�UHFRUGV�DQ�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�RQ�WKHVH�UHFHLYDEOHV�
RQ�D�VSHFLILF�LGHQWLILFDWLRQ�EDVLV��,QYHVWPHQW�EDQNLQJ�IHHV�UHFHLYDEOH�ZKLFK�DUH�GHHPHG�WR�EH�
XQFROOHFWLEOH DUH�FKDUJHG�RII�DQG GHGXFWHG�IURP�WKH�DOORZDQFH� 7KHUH�ZDV�QR�DOORZDQFH�IRU�GRXEWIXO�
DFFRXQW�UHODWHG�WR�LQYHVWPHQW�EDQNLQJ�IHHV�UHFHLYDEOH�DV�RI 'HFHPEHU����������

5HFHLYDEOH�IURP�&OHDULQJ�%URNHU�
7KH�&RPSDQ\�FOHDUV�FXVWRPHU�WUDQVDFWLRQV�WKURXJK�DQRWKHU�EURNHU�GHDOHU�RQ�D�IXOO\�GLVFORVHG�EDVLV��
,QFOXGHG�LQ�UHFHLYDEOHV�IURP�FOHDULQJ�EURNHU�DUH��L��FRPPLVVLRQV�UHODWHG�WR�VHFXULWLHV�WUDQVDFWLRQV�
JHQHUDWHG�LQ�'HFHPEHU ���� DQG�SDLG�LQ�-DQXDU\�������QHW�RI�FOHDULQJ�FRVWV���LL��FDVK�RQ�GHSRVLW�RI�
���������ZLWK�WKH�&RPSDQ\¶V�FOHDULQJ�EURNHU DQG��LLL��QHW�UHFHLYDEOH�DULVLQJ�IURP�XQVHWWOHG�WUDGHV��

'XH�IURP�WR�$IILOLDWHV
'XH�IURP�DIILOLDWHV�LQFOXGHV�UHFHLYDEOHV�IURP�WKH�3DUHQW�DQG�RWKHU�DIILOLDWHV�IRU�FHUWDLQ�RSHUDWLQJ�
H[SHQVHV�SDLG�RQ�WKH�&RPSDQ\¶V EHKDOI��'XH�WR�DIILOLDWHV�PDLQO\�FRQVLVWV�RI�SD\DEOHV�WR�WKH�3DUHQW�DQG�
RWKHU�DIILOLDWHV�IRU�UHQW�DQG�GHSUHFLDWLRQ�H[SHQVHV�DV�ZHOO�DV�LQWHUHVW�RQ�WKH�VXERUGLQDWHG�ERUURZLQJ�
GHVFULEHG�LQ�1RWH����'XH�IURP�WR�DIILOLDWHV�EDODQFHV�DUH�VHWWOHG�LQ�FDVK�WKURXJK�LQWHUFRPSDQ\�DFFRXQWV�

,QFRPH 7D[HV
7KH�&RPSDQ\�LV�D�VLQJOH�PHPEHU�OLPLWHG�OLDELOLW\�FRPSDQ\��ZKLFK�LV�WUHDWHG�DV�D�GLVUHJDUGHG�HQWLW\�IRU�
IHGHUDO�LQFRPH�WD[�SXUSRVHV��$V�D�UHVXOW��WKH�&RPSDQ\�LV�HIIHFWLYHO\�WUHDWHG�DV�D�GLYLVLRQ�RI�WKH�3DUHQW�
IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV��)RU�WKH�\HDU HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�UHFRJQL]HG�
LQFRPH�WD[HV�DV�LI�LW�ZHUH�D�VWDQG�DORQH�WD[SD\HU��$OO�FXUUHQW�WD[�OLDELOLWLHV�RU�UHFHLYDEOHV�UHFRUGHG E\�WKH�
&RPSDQ\�DUH�VHWWOHG�LQ FDVK�ZLWK�WKH�3DUHQW�

7KH�&RPSDQ\�UHFRJQL]HV�D�WD[�EHQHILW�IURP�DQ�XQFHUWDLQ�SRVLWLRQ�RQO\�LI�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�
SRVLWLRQ�LV�VXVWDLQDEOH��EDVHG�VROHO\�RQ�LWV�WHFKQLFDO�PHULWV�DQG�FRQVLGHUDWLRQ�RI�WKH�UHOHYDQW�WD[LQJ�
DXWKRULWLHV�ZLGHO\�XQGHUVWRRG�DGPLQLVWUDWLYH�SUDFWLFHV�DQG�SUHFHGHQWV��,I�WKLV�WKUHVKROG�LV�PHW��WKH�
&RPSDQ\�PHDVXUHV�WKH�WD[�EHQHILW�DV�WKH�ODUJHVW�DPRXQW�RI�EHQHILW�WKDW�LV�JUHDWHU�WKDQ�ILIW\�SHUFHQW�OLNHO\�
RI�EHLQJ�UHDOL]HG�XSRQ�XOWLPDWH�VHWWOHPHQW�

7KH�3DUHQW ILOHG�LQFRPH�WD[�UHWXUQV�ZLWK�WKH�IHGHUDO�JRYHUQPHQW�DQG�YDULRXV�VWDWH�DQG�ORFDO�MXULVGLFWLRQV
DQG GRHV�QRW�DQWLFLSDWH�DQ\�WD[�DGMXVWPHQWV�WKDW�ZLOO�UHVXOW�LQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�
ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��RU�FDVK�IORZV��

7KH�&RPSDQ\¶V�SROLF\�IRU�UHFRUGLQJ�LQWHUHVW�DQG�SHQDOWLHV�DVVRFLDWHG�ZLWK�WKH�WD[�DXGLWV�RU�XQUHFRJQL]HG�
WD[�EHQHILWV��LI�DQ\��LV�WR�UHFRUG�VXFK�LWHPV�DV�D�FRPSRQHQW�RI�LQFRPH�WD[HV�

6KDUH�%DVHG�&RPSHQVDWLRQ
6KDUH�EDVHG�FRPSHQVDWLRQ�DZDUGV�LQFOXGH�UHVWULFWHG�VKDUH�XQLWV��³568V´���VKDUH�RSWLRQV��DQG�VKDUH�
DSSUHFLDWLRQ�ULJKWV��³6$5V´� JUDQWHG�E\�WKH�3DUHQW�WR�WKH�&RPSDQ\
V�HPSOR\HHV� 7KHVH�DZDUGV�JHQHUDOO\�
KDYH�WZR�WR�WKUHH�\HDU�UHTXLVLWH�VHUYLFH�SHULRGV�DQG��LQ�VRPH�FDVHV��KDYH�SRVW�YHVWLQJ�VDOH�DQG�WUDQVIHU
UHVWULFWLRQV���,Q�WKH�HYHQW�RI�D�FKDQJH�LQ�FRQWURO�RU�FRUSRUDWH�WUDQVDFWLRQV��WKHVH�DZDUGV�ZLOO�YHVW�
LPPHGLDWHO\�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�VXFK�DQ�HYHQW��
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2WKHU�$VVHWV�DQG�/LDELOLWLHV�
%HORZ�WDEOH�SUHVHQWV�FRPSRQHQWV�RI�RWKHU�DVVHWV�DQG�RWKHU�OLDELOLWLHV�DV�RI�'HFHPEHU����������

5HFHQWO\�$GRSWHG�$FFRXQWLQJ�*XLGDQFH

2Q�-DQXDU\����������WKH�&RPSDQ\�DGRSWHG�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG�$FFRXQWLQJ 6WDQGDUGV�
8SGDWH �³$68´�����������/HDVHV��7RSLF��������7KH�$68 ZDV�LVVXHG�WR�LQFUHDVH�WUDQVSDUHQF\�DQG�
FRPSDUDELOLW\�DPRQJ�RUJDQL]DWLRQV�E\�UHFRJQL]LQJ�OHDVH�DVVHWV�DQG�OHDVH�OLDELOLWLHV�RQ�WKH�EDODQFH�VKHHW�
DQG�GLVFORVLQJ�LQIRUPDWLRQ�DERXW�OHDVLQJ�DUUDQJHPHQWV��7KH�QHZ�VWDQGDUG�UHTXLUHV�OHVVHHV�WR�UHFRJQL]H�
WKH�DVVHWV�DQG�OLDELOLWLHV�DULVLQJ�IURP�RSHUDWLRQDO�OHDVHV�RQ�WKH�EDODQFH�VKHHW��7KH�&RPSDQ\�UHYLHZHG�
WKH�VWDQGDUG DQG�GHWHUPLQHG�WKDW�WKH�&RPSDQ\¶V�DUUDQJHPHQWV ZLWK�LWV�DIILOLDWH�-03�*URXS�,QF��UHODWHG�WR�
WKH�RIILFH�VSDFH�WKH�&RPSDQ\�RFFXSLHV��1RWH����ZHUH�QRW�UHTXLUHG�WR�EH�DFFRXQWHG�IRU�XQGHU�7RSLF�����
DV�WKH�DUUDQJHPHQWV�GLG�QRW�FRQWDLQ�OHDVHV�EDVHG�RQ�WKH�JXLGDQFH�ZLWKLQ�WKH�7RSLF��7KH�&RPSDQ\�GRHV�
QRW�KDYH�DQ\�RWKHU�OHDVLQJ�DUUDQJHPHQWV���$V�D�UHVXOW��WKH�DGRSWLRQ�RI�$68���������GLG�QRW�KDYH�DQ\�
LPSDFW�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�

�� &RQWULEXWLRQV DQG�'LVWULEXWLRQV�IURP�WR�3DUHQW

)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�UHFRUGHG�GLVWULEXWLRQV�WR�WKH�3DUHQW�ZKLFK�FRQVLVWV�
RI�ZLWKKROGLQJ�WD[HV�RQ�568�YHVWLQJ��ZKHUHE\�WKH�3DUHQW¶V�VKDUHV�ZHUH�LVVXHG�WR�WKH�&RPSDQ\¶V�
HPSOR\HHV�QHW�RI�DSSOLFDEOH�ZLWKKROGLQJ�WD[HV��DQG�WKHUHIRUH��VXFK�ZLWKKHOG�VKDUHV�ZHUH�GHHPHG�WR�
KDYH�EHHQ�SXUFKDVHG�E\�WKH�3DUHQW��)RU�WKH�VDPH�SHULRG��WKH�&RPSDQ\�UHFRUGHG�FRQWULEXWLRQV�IURP�WKH�
3DUHQW�UHODWHG WR �L��PDUNHWDEOH�VHFXULWLHV�FRQWULEXWHG �LL��568V JUDQWHG�E\�WKH�3DUHQW�WR�WKH�HPSOR\HHV�
RI�WKH�&RPSDQ\ DQG��LLL� D�GHIHUUHG�WD[�DVVHW�RQ�D�VWDQG�DORQH�EDVLV��6HH�1RWH��� IRU�LQFRPH�WD[HV�

�� )LQDQFLDO�,QVWUXPHQWV

)DLU�YDOXH�LV�WKH�SULFH�WKDW�ZRXOG�EH�UHFHLYHG�WR�VHOO�DQ�DVVHW�RU�SDLG�WR�WUDQVIHU�D�OLDELOLW\�LQ�DQ�RUGHUO\�
WUDQVDFWLRQ�EHWZHHQ�PDUNHW�SDUWLFLSDQWV�DW�WKH�PHDVXUHPHQW�GDWH��,Q�GHWHUPLQLQJ�IDLU�YDOXH��WKH�
&RPSDQ\�XVHV�YDULRXV�PHWKRGV�LQFOXGLQJ�PDUNHW��LQFRPH�DQG�FRVW�DSSURDFKHV��%DVHG�RQ�WKHVH�
DSSURDFKHV��WKH�&RPSDQ\�RIWHQ�XWLOL]HV�FHUWDLQ�DVVXPSWLRQV�WKDW�PDUNHW�SDUWLFLSDQWV�ZRXOG�XVH�LQ�SULFLQJ�
WKH�DVVHW�RU�OLDELOLW\��LQFOXGLQJ�DVVXPSWLRQV�DERXW�ULVN�DQG�RU�WKH�ULVNV�LQKHUHQW�LQ�WKH�LQSXWV�WR�WKH�
YDOXDWLRQ�WHFKQLTXH��7KHVH�LQSXWV�FDQ�EH�UHDGLO\�REVHUYDEOH��PDUNHW�FRUURERUDWHG��RU�JHQHUDOO\�
XQREVHUYDEOH�ILUP�LQSXWV��7KH�&RPSDQ\�XWLOL]HV�YDOXDWLRQ�WHFKQLTXHV�WKDW�PD[LPL]H�WKH�XVH�RI�
REVHUYDEOH�LQSXWV�DQG�PLQLPL]H�WKH�XVH�RI�XQREVHUYDEOH�LQSXWV��%DVHG�RQ�WKH�REVHUYDELOLW\�RI�WKH�LQSXWV�
XVHG�LQ�WKH�YDOXDWLRQ�WHFKQLTXHV� WKH�&RPSDQ\�SURYLGHV�WKH�IROORZLQJ�LQIRUPDWLRQ�DFFRUGLQJ�WR�WKH�IDLU�
YDOXH�KLHUDUFK\��7KH�IDLU�YDOXH�KLHUDUFK\�UDQNV�WKH�TXDOLW\�DQG�UHOLDELOLW\�RI�WKH�LQIRUPDWLRQ�XVHG�WR�
GHWHUPLQH�IDLU�YDOXHV��)LQDQFLDO�LQVWUXPHQW�DVVHWV�DQG�OLDELOLWLHV�FDUULHG�DW�IDLU�YDOXH�KDYH�EHHQ�FODVVLILHG�
DQG�GLVFORVHG�LQ�RQH�RI�WKH�IROORZLQJ�WKUHH�FDWHJRULHV��

2WKHU�$VVHWV
,QGHPQLILFDWLRQ�SD\PHQW�UHFHLYDEOH��1RWH��� � ���������
3UHSDLG�H[SHQVHV ���������
2WKHU �������

�������7RWDO�RWKHU�DVVHWV � ���������

2WKHU�/LDELOLWLHV
/LWLJDWLRQ�VHWWOHPHQW�SD\DEOH��1RWH��� � ����������
'HIHUUHG�FRPSHQVDWLRQ�OLDELOLW\ ����������

�������7RWDO�RWKHU�OLDELOLWLHV � ���������
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/HYHO���� 4XRWHG�PDUNHW�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�RU�OLDELOLWLHV�

/HYHO���� 2EVHUYDEOH�PDUNHW�EDVHG�LQSXWV�RU�XQREVHUYDEOH�LQSXWV�WKDW�DUH�FRUURERUDWHG�E\�PDUNHW�GDWD�

/HYHO���� 8QREVHUYDEOH�LQSXWV�WKDW�DUH�QRW�FRUURERUDWHG�E\�PDUNHW�GDWD�

/HYHO���SULPDULO\�FRQVLVWV�RI�ILQDQFLDO�LQVWUXPHQWV�ZKRVH�YDOXH�LV�EDVHG�RQ�TXRWHG�PDUNHW�SULFHV�DOO�RI�
ZKLFK�DUH�FDUULHG�DW�IDLU�YDOXH�

/HYHO���LQFOXGHV�WKRVH�ILQDQFLDO�LQVWUXPHQWV�WKDW�DUH�YDOXHG�XVLQJ�PRGHOV�RU�RWKHU�YDOXDWLRQ�
PHWKRGRORJLHV��7KHVH�PRGHOV�DUH�SULPDULO\�LQGXVWU\�VWDQGDUG�PRGHOV�WKDW�FRQVLGHU�YDULRXV�DVVXPSWLRQV��
LQFOXGLQJ�GLVFRXQWHG�DQWLFLSDWHG�FDVK�IORZV��WKH�FRVW��WHUPV�DQG�OLTXLGLW\�RI�WKH�LQVWUXPHQW��WKH�ILQDQFLDO�
FRQGLWLRQ��RSHUDWLQJ�UHVXOWV�DQG�FUHGLW�UDWLQJV�RI�WKH�LVVXHU�RU�XQGHUO\LQJ�FRPSDQ\��WKH�TXRWHG�PDUNHW�
SULFH�RI�SXEOLFO\�WUDGHG�VHFXULWLHV�ZLWK�VLPLODU�GXUDWLRQ�DQG�\LHOG��WLPH�YDOXH��\LHOG�FXUYH��SUHSD\PHQW�
VSHHGV��GHIDXOW�UDWHV��ORVV�VHYHULW\��DV�ZHOO�DV�RWKHU�PHDVXUHPHQWV� 6XEVWDQWLDOO\�DOO�RI�WKHVH�
DVVXPSWLRQV�DUH�REVHUYDEOH�LQ�WKH�PDUNHWSODFH��FDQ�EH�GHULYHG�IURP�REVHUYDEOH�GDWD�RU�DUH�VXSSRUWHG�
E\�REVHUYDEOH�OHYHOV�DW�ZKLFK�WUDQVDFWLRQV�DUH�H[HFXWHG�LQ�WKH�PDUNHWSODFH��7KH�&RPSDQ\�GLG�QRW�RZQ�
DQ\�/HYHO���ILQDQFLDO�LQVWUXPHQWV�DW�'HFHPEHU����������

/HYHO���LV�FRPSULVHG�RI�ILQDQFLDO�LQVWUXPHQWV�ZKRVH�IDLU�YDOXH�LV�HVWLPDWHG�EDVHG�RQ�LQWHUQDOO\�GHYHORSHG�
PRGHOV�RU�PHWKRGRORJLHV�XWLOL]LQJ�VLJQLILFDQW�LQSXWV�WKDW�DUH�JHQHUDOO\�OHVV�UHDGLO\�REVHUYDEOH�IURP�
REMHFWLYH�VRXUFHV��7KH�&RPSDQ\�GLG�QRW�RZQ�DQ\�/HYHO���ILQDQFLDO�LQVWUXPHQWV�DW�'HFHPEHU����������

7KH�IROORZLQJ�WDEOHV�SURYLGH�IDLU�YDOXH�LQIRUPDWLRQ�UHODWHG�WR�WKH�&RPSDQ\¶V�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�
DV�RI 'HFHPEHU����������

$VVHWV
&DVK�DQG�FDVK�HTXLYDOHQWV � ���������� � ����������
0DUNHWDEOH�VHFXULWLHV�RZQHG ���������� ����������

�������7RWDO�DVVHWV � ���������� � ����������

/LDELOLWLHV
0DUNHWDEOH�VHFXULWLHV�VROG��EXW�QRW�\HW�SXUFKDVHG � ��������� � ���������

�������7RWDO�OLDELOLWLHV � ��������� � ���������

)DLU�9DOXH
&DUU\LQJ�
9DOXH�

/HYHO�� /HYHO�� /HYHO�� 7RWDO

$VVHWV
������&DVK�DQG�FDVK�HTXLYDOHQWV � ���������� � � � � � ����������
������0DUNHWDEOH�VHFXULWLHV�RZQHG ���������� � � ����������
����������������7RWDO�DVVHWV � ���������� � � � � � ����������

/LDELOLWLHV
������0DUNHWDEOH�VHFXULWLHV�VROG�
���������EXW�QRW�\HW�SXUFKDVHG � ��������� � � � � � ���������
�����������������7RWDO�OLDELOLWLHV � ��������� � � � � � ���������
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$V�RI�'HFHPEHU�����������ERWK�PDUNHWDEOH�VHFXULWLHV�RZQHG�DQG�PDUNHWDEOH�VHFXULWLHV�VROG��EXW�QRW�\HW�
SXUFKDVHG��ZHUH�SULPDULO\�FRPSULVHG�RI�8�6��OLVWHG�HTXLW\�VHFXULWLHV�

7UDQVIHUV�EHWZHHQ�OHYHOV�RI�WKH�IDLU�YDOXH�KLHUDUFK\�UHVXOW�IURP�FKDQJHV�LQ�WKH�REVHUYDELOLW\�RI�IDLU�YDOXH�
LQSXWV�XVHG�LQ�GHWHUPLQLQJ�IDLU�YDOXHV�IRU�GLIIHUHQW�W\SHV�RI�ILQDQFLDO�DVVHWV�DQG�DUH�UHFRJQL]HG�DW�WKH�
EHJLQQLQJ�RI�WKH�UHSRUWLQJ�SHULRG�LQ�ZKLFK�WKH�HYHQW�RU�FKDQJH�LQ�FLUFXPVWDQFHV�WKDW�FDXVHG�WKH�WUDQVIHU�
RFFXUV� 7KHUH�ZHUH�QR�DVVHWV�RU�OLDELOLWLHV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�QRQUHFXUULQJ�EDVLV�

7KHUH�ZHUH�QR�WUDQVIHUV�LQ�RXW�RI�/HYHO����/HYHO���RU�/HYHO���GXULQJ�WKH�\HDU�HQGHG 'HFHPEHU����������

�� /LDELOLWLHV�6XERUGLQDWHG�WR�&ODLPV�RI�*HQHUDO�&UHGLWRUV

-03�&DSLWDO�//&��D�ZKROO\�RZQHG��LQGLUHFW�VXEVLGLDU\�RI�WKH�3DUHQW��KDV�PDGH�IRXU�ORDQV�WR�WKH�&RPSDQ\�
XQGHU�FHUWDLQ�VXERUGLQDWHG�ORDQ�DJUHHPHQWV��6XFK�VXERUGLQDWHG�ORDQ�DJUHHPHQWV�DQG�VXEVHTXHQW�
DPHQGPHQWV�H[WHQGLQJ�WKH�PDWXULW\�GDWH�ZHUH�DSSURYHG�E\�),15$��

%RUURZLQJV�XQGHU�WKH�VXERUGLQDWHG�ORDQ�DJUHHPHQWV�DV�RI�'HFHPEHU����������ZHUH WKH�IROORZLQJ�

/LDELOLWLHV�VXERUGLQDWHG�WR�FODLPV�RI�JHQHUDO�FUHGLWRUV�DUH�FRYHUHG�E\�DJUHHPHQWV�DSSURYHG�E\�WKH�),15$�
DQG�TXDOLI\�DV�HTXLW\�FDSLWDO�LQ�FRPSXWLQJ�QHW�FDSLWDO�XQGHU�WKH�6(&¶V�8QLIRUP�1HW�&DSLWDO�5XOH��³5XOH�
��F���´���7R�WKH�H[WHQW�WKDW�WKH�VXERUGLQDWHG�OLDELOLW\�LV�UHTXLUHG�IRU�WKH�&RPSDQ\¶V�FRQWLQXHG�FRPSOLDQFH�
ZLWK�PLQLPXP�QHW�FDSLWDO�UHTXLUHPHQWV��LW�PD\�QRW�EH�UHSDLG�

�� 5HODWHG�3DUW\�7UDQVDFWLRQV

7KH�&RPSDQ\�SD\V�FHUWDLQ�RSHUDWLQJ�H[SHQVHV�RQ�EHKDOI�RI�LWV�DIILOLDWHV�DQG�LV�VXEVHTXHQWO\�UHLPEXUVHG�
IRU�VXFK�SD\PHQWV��,Q�DGGLWLRQ��WKH�&RPSDQ\�LV�DOORFDWHG�E\��RU�FKDUJHV�WR��LWV�DIILOLDWHV�FRPSHQVDWLRQ��
GHSUHFLDWLRQ�DQG�UHQWDO�H[SHQVHV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��6XFK�DOORFDWLRQ�DQG�FKDUJH�
DPRXQWV�DUH�GHWHUPLQHG�EDVHG�RQ�WKH�&RPSDQ\¶V�SUR�UDWD�VKDUH�RI�WKH�DFWXDO�FRVWV�

$OO�RI�WKH�DERYH�UHODWHG�SDUW\�WUDQVDFWLRQV�DUH�VHWWOHG�WKURXJK�LQWHUFRPSDQ\�DFFRXQWV�

7KH�&RPSDQ\¶V REOLJDWLRQV�XQGHU�WKH�OLQH�RI�FUHGLW�DUH�JXDUDQWHHG�E\�WKH�DVVHWV�RI�D�PDMRULW\�RI�WKH�
3DUHQW¶V�ZKROO\�RZQHG�VXEVLGLDULHV�DQG�FHUWDLQ�DVVHWV�RI�WKH�3DUHQW��5HIHU�WR�1RWH���IRU�GHWDLOV�

�� &RPPLWPHQWV�DQG�&RQWLQJHQFLHV

7KH�&RPSDQ\¶V�DIILOLDWH��-03�*URXS�,QF�� OHDVHV�RIILFH�VSDFH�LQ�&DOLIRUQLD��,OOLQRLV��0DVVDFKXVHWWV��
0LQQHVRWD��)ORULGD��DQG�1HZ�<RUN�IRU�WKH�EHQHILW�RI�LWV�DIILOLDWHV��$�ODUJH�SRUWLRQ�RI�VXFK�RIILFH�VSDFH�LV�
RFFXSLHG�E\�WKH�&RPSDQ\��DQG�WKH�&RPSDQ\�LV�DOORFDWHG�UHQWDO�H[SHQVH�DQG�RSHUDWLQJ�H[SHQVHV�

-03�&DSLWDO�//&
,QWHUHVW�DW�����PDWXUHV�RQ�-DQXDU\��������� ������������

-03�&DSLWDO�//&
,QWHUHVW�DW�����PDWXUHV�RQ�6HSWHPEHU��������� ���������

-03�&DSLWDO�//&
,QWHUHVW�DW�����PDWXUHV�RQ�2FWREHU��������� ���������

-03�&DSLWDO�//&
,QWHUHVW�DW�����PDWXUHV�RQ�2FWREHU��������� ���������

�����������
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DVVRFLDWHG�ZLWK�WKH�VSDFH�LW�RFFXSLHV LQ�DFFRUGDQFH�ZLWK�DQ�DOORFDWLRQ�DJUHHPHQW�EHWZHHQ�WKH�&RPSDQ\�
DQG�-03�*URXS��,QF��7KH�DOORFDWLRQ�DJUHHPHQW�LV�FDQFHOODEOH�DW�DQ\�WLPH�E\�HLWKHU�SDUW\�DQG�WKHUHIRUH�QR�
HQIRUFHDEOH�OHDVH�DJUHHPHQW�RU�IXWXUH�FRPPLWPHQW�H[LVWV�EHWZHHQ�WKH�SDUWLHV�

7KH�&RPSDQ\�KROGV�D�UHYROYLQJ�OLQH�RI�FUHGLW�ZLWK�&LW\�1DWLRQDO�%DQN��WKH�³/HQGHU´��WR�EH�XVHG�IRU�
UHJXODWRU\�FDSLWDO�SXUSRVHV�GXULQJ�LWV�VHFXULWLHV�XQGHUZULWLQJ�DFWLYLWLHV� 7KH�XQXVHG�SRUWLRQ�RI�WKH�OLQH�
EHDUV�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�DQQXP��SDLG�PRQWKO\� (IIHFWLYH�DV�RI�-XQH����������WKH�&RPSDQ\�
HQWHUHG�LQWR�DQ�DPHQGPHQW�WR�LWV�FUHGLW�DJUHHPHQW�ZLWK�WKH�/HQGHU��WKH�³$PHQGPHQW´�� 3XUVXDQW�WR�WKH�
$PHQGPHQW��WKH�������PLOOLRQ�OLQH�RI�FUHGLW�ZDV�UHQHZHG�IRU�RQH�\HDU� 7KH�$PHQGPHQW�ZDV�DSSURYHG�E\�
),15$�RQ�-XQH���������DQG�DQ\�ERUURZLQJ�RQ�WKLV�OLQH�RI�FUHGLW�ZRXOG�TXDOLI\�DV�HTXLW\�FDSLWDO�LQ�
FRPSXWLQJ�QHW�FDSLWDO�XQGHU�5XOH���F���� 2Q�-XQH����������DQ\�H[LVWLQJ�RXWVWDQGLQJ�DPRXQW�ZLOO�FRQYHUW�
WR�D�ORDQ�PDWXULQJ�WKH�IROORZLQJ�\HDU� 7KHUH�ZHUH�QR�ERUURZLQJV�RQ�WKLV�OLQH�RI�FUHGLW�DV�RI 'HFHPEHU�����
������7KH�&RPSDQ\¶V REOLJDWLRQV�XQGHU�WKH�OLQH�RI�FUHGLW�DUH�JXDUDQWHHG�E\�WKH�DVVHWV�RI�D�PDMRULW\�RI�
WKH�3DUHQW¶V�ZKROO\�RZQHG�VXEVLGLDULHV�DQG�FHUWDLQ�DVVHWV�RI�WKH�3DUHQW�

,Q�FRQQHFWLRQ�ZLWK�LWV�XQGHUZULWLQJ�DFWLYLWLHV��WKH�&RPSDQ\�PD\��IURP�WLPH�WR�WLPH��HQWHU�LQWR�ILUP�
FRPPLWPHQWV�IRU�WKH�SXUFKDVH�RI�VHFXULWLHV�LQ�UHWXUQ�IRU�D�IHH��7KHVH�FRPPLWPHQWV�UHTXLUH�WKH�&RPSDQ\�
WR�SXUFKDVH�VHFXULWLHV�DW�D�VSHFLILHG�SULFH��6HFXULWLHV�XQGHUZULWLQJ�H[SRVHV�WKH�&RPSDQ\�WR�PDUNHW�DQG�
FUHGLW�ULVN��SULPDULO\�LQ�WKH�HYHQW�WKDW��IRU�DQ\�UHDVRQ��VHFXULWLHV�SXUFKDVHG�E\�WKH�&RPSDQ\�FDQQRW�EH�
GLVWULEXWHG�DW�DQWLFLSDWHG�SULFH�OHYHOV��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�QR�RSHQ�XQGHUZULWLQJ�
FRPPLWPHQWV�

7KH�VHFXULWLHV�RZQHG�DUH�RQ�GHSRVLW�ZLWK�WKH�FOHDULQJ�EURNHU�DQG� WRJHWKHU�ZLWK�WKH�FDVK�KHOG�E\�WKH�
FOHDULQJ�EURNHU��PD\�EH�XVHG�WR�PDLQWDLQ�PDUJLQ�UHTXLUHPHQWV��)XUWKHUPRUH��WKH�VHFXULWLHV�RZQHG�PD\�
EH�K\SRWKHFDWHG�RU�ERUURZHG�E\�WKH�FOHDULQJ�EURNHU�

�� /LWLJDWLRQ

7KH�&RPSDQ\�LV�LQYROYHG�LQ�D�QXPEHU�RI�MXGLFLDO��UHJXODWRU\�DQG�DUELWUDWLRQ�PDWWHUV�DULVLQJ�LQ�FRQQHFWLRQ�
ZLWK�RXU�EXVLQHVV��7KH�RXWFRPH�RI�PDWWHUV�WKH�&RPSDQ\�KDV�EHHQ�DQG�FXUUHQWO\�LV�LQYROYHG�LQ�FDQQRW�EH�
GHWHUPLQHG�DW�WKLV�WLPH��DQG�WKH�UHVXOWV�FDQQRW�EH�SUHGLFWHG�ZLWK�FHUWDLQW\��7KHUH�FDQ�EH�QR�DVVXUDQFH�
WKDW�WKHVH�PDWWHUV�ZLOO�QRW�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�LQ�DQ\�IXWXUH�SHULRG�
DQG�D�VLJQLILFDQW�MXGJPHQW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�LPSDFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�
RSHUDWLRQV�DQG�FDVK�IORZV��7KH�&RPSDQ\�PD\�LQ�WKH�IXWXUH�EHFRPH�LQYROYHG�LQ�DGGLWLRQDO�OLWLJDWLRQ�LQ�WKH�
RUGLQDU\�FRXUVH�RI�RXU�EXVLQHVV��LQFOXGLQJ�OLWLJDWLRQ�WKDW�FRXOG�EH�PDWHULDO�WR�RXU�EXVLQHVV�

,Q�'HFHPEHU�������SODLQWLIIV�LQ�D�FODVV�DFWLRQ�ODZVXLW�DQG�WKH�&RPSDQ\��DV�GHIHQGDQW��HQWHUHG�LQWR�DQ�
DJUHHPHQW�WR�VHWWOH�VXFK�ODZVXLW�E\�SD\LQJ������PLOOLRQ��WKH�³6HWWOHPHQW�$PRXQW´��LQWR�D�VHWWOHPHQW�IXQG�
HVFURZ�DFFRXQW�IROORZLQJ�WKH�SUHOLPLQDU\�DSSURYDO�RI�VXFK�VHWWOHPHQW�E\�WKH�FRXUW���&RQFXUUHQWO\�ZLWK�
HQWHULQJ�LQWR�WKH�VHWWOHPHQW�DJUHHPHQW��WKH�&RPSDQ\ HQWHUHG�LQWR�DQ�DJUHHPHQW�ZLWK�D�WKLUG�SDUW\�
LQGHPQLI\LQJ�WKH�&RPSDQ\ ZLWK�UHVSHFW�WR�VXFK�ODZVXLW�ZKHUHE\�VXFK LQGHPQLI\LQJ�SDUW\�ZRXOG�SD\�WKH�
6HWWOHPHQW�$PRXQW�LQWR�WKH�VHWWOHPHQW�IXQG�HVFURZ�DFFRXQW�RQ�EHKDOI�RI�WKH�&RPSDQ\ DW�WKH�WLPH�VXFK�
SD\PHQW�FRPHV GXH���7KH�WLPHO\�SHUIRUPDQFH�RI�WKHVH�WZR�DJUHHPHQWV�LV�H[SHFWHG�WR�UHVXOW�LQ�QR�LPSDFW�
RQ�WKH�UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�RI�WKH�&RPSDQ\��7KH�LQGHPQLILFDWLRQ�SD\PHQW UHFHLYDEOH�DQG�
VHWWOHPHQW�OLDELOLW\�KDYH�EHHQ�VHSDUDWHO\�UHFRUGHG�DQG�LQFOXGHG�LQ�WKH�6WDWHPHQW�RI�)LQDQFLDO�&RQGLWLRQ�
ZLWKLQ�RWKHU�DVVHWV�DQG�RWKHU�OLDELOLWLHV�

7KH�&RPSDQ\�UHYLHZV�WKH�QHHG�IRU�DQ\�ORVV�FRQWLQJHQF\�UHVHUYHV�DQG�HVWDEOLVKHV�UHVHUYHV�ZKHQ��LQ�WKH�
RSLQLRQ�RI�PDQDJHPHQW��LW�LV�SUREDEOH�WKDW�D�PDWWHU�ZRXOG�UHVXOW�LQ�OLDELOLW\�DQG�WKH�DPRXQW�RI�ORVV��LI�DQ\��
FDQ�EH�UHDVRQDEO\�HVWLPDWHG��0DQDJHPHQW��DIWHU�FRQVXOWDWLRQ�ZLWK�OHJDO�FRXQVHO��EHOLHYHV�WKDW�WKH�
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FXUUHQWO\�NQRZQ�DFWLRQV�RU�WKUHDWV�ZLOO�QRW�UHVXOW�LQ�DQ\�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�
FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�FDVK�IORZV�

�� 5HJXODWRU\�5HTXLUHPHQWV

7KH�&RPSDQ\�LV�VXEMHFW�WR�5XOH���F�����ZKLFK�UHTXLUHV�WKH�PDLQWHQDQFH�RI�PLQLPXP�QHW�FDSLWDO��DV�
GHILQHG��DQG�UHTXLUHV�WKDW�WKH�UDWLR�RI�DJJUHJDWH�LQGHEWHGQHVV�WR�QHW�FDSLWDO��ERWK�DV�GHILQHG��VKDOO�QRW�
H[FHHG����WR����$V�RI 'HFHPEHU�����������WKH�&RPSDQ\�KDG�QHW�FDSLWDO�RI������������ ZKLFK�ZDV�
����������� LQ�H[FHVV�RI�LWV�UHTXLUHG�QHW�FDSLWDO�RI�������������7KH�&RPSDQ\¶V�UDWLR�RI�DJJUHJDWH�
LQGHEWHGQHVV�WR�QHW�FDSLWDO�ZDV����� WR���

$OO�FXVWRPHU�WUDQVDFWLRQV�DUH�FOHDUHG�WKURXJK�DQRWKHU�EURNHU�GHDOHU�RQ�D�IXOO\�GLVFORVHG�EDVLV��7KHUHIRUH��
WKH�&RPSDQ\�LV�QRW�UHTXLUHG�WR�PDLQWDLQ�D�VHSDUDWH�EDQN�DFFRXQW�IRU�WKH�H[FOXVLYH�EHQHILW�RI�FXVWRPHUV�
RU�WR�VHJUHJDWH�FXVWRPHU�VHFXULWLHV�LQ�DFFRUGDQFH�ZLWK�5XOH���F����RI�WKH�6(&�

7KH�&RPSDQ\�FODLPV�H[HPSWLRQ�IURP�WKH�SURYLVLRQV�RI�5XOH���F����SXUVXDQW�WR�SDUDJUDSK�N������LL��RI�
VXFK�5XOH�XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI������DV�LW�LV�DQ�LQWURGXFLQJ�EURNHU�RU�GHDOHU� FOHDUV�DOO�
WUDQVDFWLRQV�ZLWK�DQG�IRU�FXVWRPHUV�RQ�D�IXOO\�GLVFORVHG�EDVLV�ZLWK�D�FOHDULQJ�EURNHU�RU�GHDOHU��DQG�GRHV�
QRW�RWKHUZLVH�KROG�IXQGV�RU�VHFXULWLHV�IRU��RU�RZH�PRQH\�RU�VHFXULWLHV�WR��FXVWRPHUV��2SHUDWLQJ�XQGHU�WKLV�
H[HPSWLRQ��WKH�&RPSDQ\�KDV�QRW�SUHSDUHG�D�'HWHUPLQDWLRQ�RI�5HVHUYH�5HTXLUHPHQWV�IRU�%URNHUV�RU�
'HDOHUV�

��� *XDUDQWHHV

7KH�&RPSDQ\�KDV�DJUHHG�WR�LQGHPQLI\�LWV�FOHDULQJ�EURNHU�IRU�ORVVHV�WKDW�WKH�FOHDULQJ�EURNHU�PD\�VXVWDLQ�
IURP�WKH�FXVWRPHU�DFFRXQWV�LQWURGXFHG�E\�WKH�&RPSDQ\��6KRXOG�D�FXVWRPHU�QRW�IXOILOO�LWV REOLJDWLRQ�RQ�D�
WUDQVDFWLRQ��WKH�&RPSDQ\�PD\�EH�UHTXLUHG�WR�EX\�RU�VHOO�VHFXULWLHV�DW�SUHYDLOLQJ�PDUNHW�SULFHV�LQ�WKH�
IXWXUH�RQ�EHKDOI�RI�LWV�FXVWRPHUV��7KH�&RPSDQ\¶V�REOLJDWLRQ�XQGHU�WKH�LQGHPQLILFDWLRQ�KDV�QR�PD[LPXP�
DPRXQW��$OO�XQVHWWOHG�WUDGHV�DW 'HFHPEHU����������KDYH�VHWWOHG�ZLWK�QR�UHVXOWLQJ�OLDELOLW\�WR�WKH�
&RPSDQ\��)RU�WKH�\HDU HQGHG 'HFHPEHU�����������WKH�&RPSDQ\�GLG�QRW�KDYH�D�ORVV�GXH�WR�FRXQWHUSDUW\�
IDLOXUH��DQG�KDV�QR�REOLJDWLRQV�RXWVWDQGLQJ�XQGHU�WKH�LQGHPQLILFDWLRQ�DV�RI�'HFHPEHU����������

7KH�&RPSDQ\�LV�HQJDJHG�LQ�YDULRXV�LQYHVWPHQW�EDQNLQJ�DQG�EURNHUDJH�DFWLYLWLHV�ZKRVH�FRXQWHUSDUWLHV�
SULPDULO\�LQFOXGH�EURNHU�GHDOHUV��EDQNV�DQG�RWKHU�ILQDQFLDO�LQVWLWXWLRQV��,Q�WKH�HYHQW�FRXQWHUSDUWLHV�GR�QRW�
IXOILOO�WKHLU�REOLJDWLRQV��WKH�&RPSDQ\�PD\�EH�H[SRVHG�WR�ULVN��7KH�ULVN�RI�GHIDXOW�GHSHQGV�RQ�WKH�
FUHGLWZRUWKLQHVV�RI�WKH�FRXQWHUSDUW\�RU�LVVXHU�RI�WKH�LQVWUXPHQW��,W�LV�WKH�&RPSDQ\¶V�SROLF\�WR�UHYLHZ��DV�
QHFHVVDU\��WKH�FUHGLW�VWDQGLQJ�RI�HDFK�FRXQWHU SDUW\�ZLWK�ZKLFK�LW�FRQGXFWV�EXVLQHVV�
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ϭϬ

��� )LQDQFLDO�,QVWUXPHQWV�ZLWK�2II�%DODQFH�6KHHW�5LVN��&UHGLW�5LVN�RU�0DUNHW�5LVN

7KH�PDMRULW\�RI�WKH�&RPSDQ\¶V�WUDQVDFWLRQV��DQG�FRQVHTXHQWO\�WKH�FRQFHQWUDWLRQ�RI�LWV�FUHGLW�H[SRVXUH��LV�
ZLWK�LWV�FOHDULQJ�EURNHU��1DWLRQDO�)LQDQFLDO�6HUYLFHV�//&� 7KH�FOHDULQJ�EURNHU�LV�DOVR�WKH�SULPDU\�VRXUFH�
RI�VKRUW�WHUP�ILQDQFLQJ�IRU�WKH�&RPSDQ\¶V�VHFXULW\�WUDGLQJ��ZKLFK�LV�FROODWHUDOL]HG�E\�FDVK�DQG�VHFXULWLHV�
RZQHG�E\�WKH�&RPSDQ\�DQG�KHOG�E\�WKH�FOHDULQJ�EURNHU��7KH�&RPSDQ\¶V�VHFXULWLHV�RZQHG�PD\�EH�
SOHGJHG�E\�WKH�FOHDULQJ�EURNHU� $V�RI 'HFHPEHU�����������WKHUH�ZHUH�QR�ERUURZLQJV�IURP�WKH�FOHDULQJ�
EURNHU��7KH�DPRXQW�UHFHLYDEOH�IURP�WKH�FOHDULQJ�EURNHU�LQFOXGHV DPRXQWV�UHFHLYDEOH�UHODWHG�WR�XQVHWWOHG�
WUDGHV�DQG�FRPPLVVLRQV�HDUQHG�IURP�FXVWRPHU�WUDQVDFWLRQV� $V�RI�'HFHPEHU����������WKH�&RPSDQ\¶V�
FDVK�RQ�GHSRVLW�ZLWK�WKH�FOHDULQJ�EURNHU�ZDV�QRW�FROODWHUDOL]LQJ�DQ\�OLDELOLWLHV�WR�WKH�FOHDULQJ�EURNHU�

,Q�DGGLWLRQ�WR�WKH�FOHDULQJ�EURNHU��WKH�&RPSDQ\�LV�H[SRVHG�WR�FUHGLW�ULVN�IURP�RWKHU�EURNHUV��GHDOHUV� DQG�
RWKHU�ILQDQFLDO�LQVWLWXWLRQV�ZLWK�ZKLFK�LW�WUDQVDFWV�EXVLQHVV��,Q�WKH�HYHQW�FRXQWHUSDUWLHV�GR�QRW�IXOILOO�WKHLU�
REOLJDWLRQV��WKH�&RPSDQ\�PD\�EH�H[SRVHG�WR�FUHGLW�ULVN�

7KH�&RPSDQ\¶V�WUDGLQJ�DFWLYLWLHV�LQFOXGH�SURYLGLQJ�VHFXULWLHV�EURNHUDJH�VHUYLFHV�WR�LQVWLWXWLRQDO�FOLHQWV��
7R�IDFLOLWDWH�WKHVH�FXVWRPHU�WUDQVDFWLRQV��WKH�&RPSDQ\�SXUFKDVHV�SURSULHWDU\�VHFXULWLHV�SRVLWLRQV��³ORQJ�
SRVLWLRQV´��LQ�HTXLW\�VHFXULWLHV��7KH�&RPSDQ\�DOVR�HQWHUV�LQWR�WUDQVDFWLRQV�WR�VHOO�VHFXULWLHV�QRW�\HW�
SXUFKDVHG��³VKRUW�SRVLWLRQV´���ZKLFK�DUH�UHFRUGHG�DV�OLDELOLWLHV�RQ�WKH�VWDWHPHQW�RI�ILQDQFLDO�FRQGLWLRQ��7KH�
&RPSDQ\�LV�H[SRVHG�WR�PDUNHW�ULVN�RQ�WKHVH�ORQJ�DQG�VKRUW�VHFXULWLHV�SRVLWLRQV�DV�D�UHVXOW�RI�GHFUHDVHV�
LQ�PDUNHW�YDOXH�RI�ORQJ�SRVLWLRQV�DQG�LQFUHDVHV�LQ�PDUNHW�YDOXH�RI�VKRUW�SRVLWLRQV��6KRUW�SRVLWLRQV�FUHDWH�
D�OLDELOLW\�WR�SXUFKDVH�WKH�VHFXULW\�LQ�WKH�PDUNHW�DW�SUHYDLOLQJ�SULFHV��6XFK�WUDQVDFWLRQV�UHVXOW�LQ�PDUNHW�
ULVN�DV�WKH�&RPSDQ\¶V�XOWLPDWH�REOLJDWLRQ�WR�VDWLVI\�WKH�VDOH�RI�VHFXULWLHV�VROG��QRW�\HW�SXUFKDVHG�PD\�
H[FHHG�WKH�DPRXQW�UHFRUGHG�LQ�WKH�6WDWHPHQW�RI�)LQDQFLDO�&RQGLWLRQ��7KHVH�VHFXULWLHV�SRVLWLRQV�DUH�
PDUNHG�WR�PDUNHW�GDLO\�DQG�DUH�PRQLWRUHG�E\�PDQDJHPHQW�WR�DVVXUH�FRPSOLDQFH�ZLWK�OLPLWV�HVWDEOLVKHG�
E\�WKH�&RPSDQ\�

��� ,QFRPH�7D[HV

$V�GHVFULEHG�LQ�1RWH����WKH�&RPSDQ\�UHFRJQL]HV�LWV�8�6��)HGHUDO�DQG�VWDWH�LQFRPH�WD[HV�DV�LI�LW�ZHUH�D�
VWDQG�DORQH�WD[SD\HU��$OO�WD[�OLDELOLWLHV�RU�UHFHLYDEOHV�DFFUXHG�E\�WKH�&RPSDQ\�DUH�VHWWOHG�LQ�FDVK�
WKURXJK�LQWHUFRPSDQ\�DFFRXQWV��

7KH�&RPSDQ\ SURYLGHV�GHIHUUHG�LQFRPH�WD[HV�RQ�WHPSRUDU\�GLIIHUHQFHV�XVLQJ�WKH�DVVHW�DQG�OLDELOLW\�
PHWKRG��8QGHU�WKLV�PHWKRG��GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�UHFRJQL]HG�IRU�WKH�IXWXUH�WD[�
FRQVHTXHQFHV�DWWULEXWDEOH�WR GLIIHUHQFHV�EHWZHHQ�WKH�VWDQG�DORQH ILQDQFLDO�VWDWHPHQW�FDUU\LQJ�DPRXQWV�
RI�H[LVWLQJ�DVVHWV�DQG�OLDELOLWLHV�DQG�WKHLU�UHVSHFWLYH�WD[�EDVLV�

$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�FRPSXWHG�D�GHIHUUHG�WD[�DVVHW�RQ�D�VWDQG�DORQH�EDVLV�RI�
������������7KH�VLJQLILFDQW�FRPSRQHQWV�RI�WKH�GHIHUUHG�WD[HV�LQFOXGH�WHPSRUDU\ GLIIHUHQFHV�UHODWHG�WR�
FRPSHQVDWLRQ�DFFUXDOV DQG�QHW�RSHUDWLQJ�ORVVHV��

$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�QRW�DFFUXHG�DQ\�LQWHUHVW�RU�SHQDOWLHV�UHODWHG�WR�
XQUHFRJQL]HG�WD[�EHQHILWV��7KH�&RPSDQ\�LV�VXEMHFW�WR�IHGHUDO�DQG�VWDWH�LQFRPH�WD[�DVVHVVPHQW�IRU�\HDUV�
EHJLQQLQJ�������7KH�&RPSDQ\�GRHV�QRW�EHOLHYH�WKDW�WKHUH�ZLOO�EH�D�PDWHULDO�FKDQJH�LQ�LWV XQUHFRJQL]HG�
WD[�SRVLWLRQV�RYHU�WKH�QH[W�WZHOYH�PRQWKV�
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��� (PSOR\HH�%HQHILWV

$OO�VDODULHG�HPSOR\HHV�RI�WKH�&RPSDQ\�DUH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�-03�*URXS�����N��3ODQ�DIWHU�\HDU
RI�HPSOR\PHQW��3DUWLFLSDQWV�PD\�FRQWULEXWH�XS�WR�WKH�OLPLWV�VHW�E\�WKH�8�6��,QWHUQDO�5HYHQXH�6HUYLFH��7KH�
&RPSDQ\�FRQWULEXWHV�D�PDWFK�RI������RI�HDFK�SDUWLFLSDQW¶V�FRQWULEXWLRQV�WR�WKH�-03�*URXS�����N��3ODQ�
XS�WR�D�PD[LPXP�RI����RI�WKH�SDUWLFLSDQW¶V�FRPSHQVDWLRQ�SOXV�����RI�WKH�SDUWLFLSDQW¶V�HOHFWLYH�GHIHUUDOV�
EHWZHHQ����DQG�����$OO�SDUWLFLSDQWV�DUH�LPPHGLDWHO\�YHVWHG������RQ�PDWFKHG�FRQWULEXWLRQV��

��� 6XEVHTXHQW�(YHQWV

7KH�&RPSDQ\�KDV�SHUIRUPHG�DQ�HYDOXDWLRQ�RI�VXEVHTXHQW�HYHQWV�WKURXJK )HEUXDU\�����������ZKLFK�LV�
WKH�GDWH�WKH�VWDWHPHQW RI�ILQDQFLDO�FRQGLWLRQ ZDV LVVXHG��

2Q�-DQXDU\�����������DQ�DPHQGPHQW�H[WHQGLQJ�WKH�PDWXULW\�GDWH�RI�WKH������������VXERUGLQDWHG�
ERUURZLQJ��1RWH��� IURP�-DQXDU\����������WR�-DQXDU\��������� ZDV�DSSURYHG�E\�),15$�


