
FOCUSING ON 
QUALITY AND GROWTH

ANNUAL REPORT 2013



Impax Laboratories is a technology-based, specialty pharmaceutical company  
applying formulation and development expertise, as well as our drug delivery 
technology, to the development, manufacture and marketing of generic and 
branded products.

• Our generic division focuses on high value, solid oral and alternative  
dosage form generic products that are difficult to formulate and  
manufacture, providing certain competitive advantages.

• Our branded division focuses on proprietary brand name pharmaceutical  
products to treat central nervous system and psychiatric disorders.

Our core values are integral to fostering a Quality Culture  
and maintaining a continual Quality Improvement Program

FOSTERING A QUALITY 
FIRST CULTURE...

...WITH A SUSTAINABLE 
QUALITY PROGRAM
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Pursue Results

 Excel through Quality

CORE VALUES KEY QUALITY SYSTEMS



 $1,696,271 
 2013

 $1,551,009 
 2012
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51% Other Solid Oral (24)
28% Controlled-Release Solid Oral (13)
21% Alternative Dosage Form (10)

37 Controlled-Release Solid Oral Dosage — 46% of Pipeline
25 Other Solid Oral Dosage — 31% of Pipeline
19 Alternative Dosage — 23% of Pipeline
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GENERIC PIPELINE OF 81 FUTURE OPPORTUNITIES   
REPRESENTING $26B IN CURRENT U.S. BRAND/GENERIC SALES**

51%
28%

21%

OPPORTUNITIES FOR GROWTH*

UNDER DEVELOPMENTPENDING AT FDA

41 40

PROJECT

Various  
Indications

Several Early  
Stage Projects

INDICATION PHASE I or POC PHASE II PHASE III REGISTRATION APPROVED

Zomig® Migraine

RYTARYTM/
IPX066(A)

Parkinson’s 
Disease

IPX239 Postherpetic 
Neuralgia (PHN)

Zolmitriptan

Bupivacaine

Carbidopa-Levodopa (CD-LD)

(A) On Jan. 21, 2013, the Company announced the receipt of a complete response letter from the FDA indicating that the FDA required 
a satisfactory re-inspection of the Company’s  Hayward manufacturing facility before the RYTARYTM NDA may be approved. On March 
4, 2013, the Company announced the receipt of a Form 483 following an inspection of Hayward that may hold up approval of  
RYTARYTM, as analytical method validation and a portion of the stability data were generated at the Hayward facility.

* Data as of February 2014

** Product sales data published by IMS for twelve months ending December 2013

Generic Products:

Branded Products:

47
Current generic 

products in market

MM
$413

Cash + cash
equivalents

41
Generic applications

pending at FDA



During 2013, we strengthened our financial 
resources, ending the year with $413  
million in cash and cash equivalents, an  
increase of $114 million over 2012. With 
significant financial resources and no debt, we 
continue to be well positioned to invest in our 
business internally, through facility expansion 
and improvements, to drive organic growth 
through investments, and to pursue external 
growth opportunities.  

While last year included a number of positive 
developments, we also received disappointing 
news from the U.S. Food and Drug  
Administration (FDA), including receipt of a 
complete response letter on RYTARYTM and a 

Form 483 at our Hayward facility. Our  
commitment is to tackle these challenges  
as opportunities to upgrade every aspect  
of our company.

FOCUSING ON QUALITY

Quality and compliance is a core value at 
Impax. Our sustainable quality organization is 
designed to meet both current and future FDA 
requirements. Although there is still work to 
be done in 2014 as we continue to implement 
our Quality Improvement Program (QIP), we 
have made a great deal of progress towards 
realizing this goal. 

The QIP is a comprehensive planning model 
designed to translate regulatory requirements 
and policies into measurable objectives. This 
is an ongoing program intended to identify 
current Good Manufacturing Practice (cGMP) 
enhancements to our quality systems. We are 
utilizing methods for discovering root causes 
and applying corrective and preventive actions 
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With significant financial resources 

and no debt, we continue to be well-

positioned to invest in our business 

 TO OUR STOCKHOLDERS

Throughout 2013, we focused on improving our global quality and manufacturing  

operations as part of our commitment to building a sustainable quality program. We also 

successfully launched five new generic products and our Brand Division sales force  

continued to grow Zomig’s® (zolmitriptan) nasal spray share of the total triptan segment. 

We continued to invest in generic and branded research and development (R&D). At the 

same time, we took a number of steps to align our business to better meet our current 

expectations and ensure that resources were allocated to future growth plans.

2013 — $97 MILLION REVENUE CONTRIBUTION FROM NEW PRODUCTS

• Oxymorphone Hydrochloride ER Tablets (First-to-File) 
• Authorized Generic Zomig® Tablets 
• Authorized Generic Zomig® Orally Disintegrating Tablets 
• Authorized Generic Trilipix® Delayed Release Capsules 
• Generic Solaraze® Gel 3% (First-to-File)



(non AB-rated generic Opana® ER). In  
addition, as a result of various agreements 
with third parties, we launched authorized 
generic Zomig tablets and Zomig orally  
disintegrating tablets, authorized generic 
Trilipx® capsules and generic Solaraze® Gel. 
These five new opportunities contributed 
more than $97 million to our 2013 revenues. 
We anticipate additional commercial  
success in 2014 with the planned launch of 
our authorized generic Renvela® 800 mg  
tablet in mid-April.

On the branded product side, our promotion 
of Zomig nasal spray beginning in April of 
2012 has resulted in share growth of  
approximately 25 percent (increased by 15  
percent in 2013) of the national nasal triptan 
segment. This performance far exceeds the 
other triptan products. We are not surprised 
by this performance. The commercial team in 
our Branded Division has considerable  
knowledge of this neurology segment and a 
proven track record in marketing and  
product sales. 

by identifying specific measures to be taken in 
an effort to preclude reoccurrence of known 
vulnerabilities in key quality systems. 

We continue to commit significant resources 
to quality and compliance operations and to 
fulfilling our commitments to the FDA. We are 
working closely with highly specialized  
external consultants to perform a complete 
evaluation of our overall quality and  
operational systems across the company. 

The output from this process ultimately results 
in organizational excellence. We believe it  
incentivizes positive cGMP behaviors at  
multiple levels of the organization and fosters 
positive growth in our Quality Culture. 

We are committed to resolving the Warning 
Letter at the Hayward facility and this should 
lead to new product approvals and launches. 

FOCUSING ON GROWTH

While we are appropriately focusing  
considerable attention on internal quality  
programs, we also continue to execute  
successful commercial and operational  
strategies. 

For example, in 2013, we launched our  
previously approved generic oxymorphone 
hydrochloride extended-release tablets  
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We continue to commit  

significant resources to quality 

and compliance operations

2013 ACHIEVEMENTS

• Launched five new generic products  
generating more than $97 million in revenue

• Grew cash and cash equivalents by more 
than $114 million

• Increased Zomig® Nasal Spray share of trip-
tan segment by 15%

• In-licensed IPX239 (bupivacaine) patch for 
Postherpetic Neuralgia (PHN) from DURECT
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WELL POSITIONED FOR  
THE FUTURE

In late June of last year, I announced 
that I would be retiring as President 
and CEO of Impax once a replacement 
is hired. As a co-founder and a  
significant stockholder of the company, 
I have more than a vested interest in 
the next phase of growth for Impax. I 
am extremely proud of the many  
accomplishments we have realized 
since the company’s inception in 1999. 

While we have encountered a few obstacles 
over the years, our incredibly talented,  
focused and dedicated employees have been 
instrumental in building a great company. 
Over this period, we have received approval 
of 64 ANDAs and have built a pipeline of 
future opportunities. We currently have a 
generic pipeline of 41 pending products at the 
FDA and another 40 under development. We 
continue to pursue the re-filing of RYTARY’s 
New Drug Application and have several brand 
products in various stages of development. 
This pipeline of opportunities combined with 
our strong balance sheet is why I believe  
Impax is well positioned for even greater  
success in the future.  

I would also like to take this opportunity to 
thank our employees, customers and investors 
for their support over the years in helping me 
to realize the dream of building a highly  
profitable pharmaceutical company and  
making meaningful contributions that  
benefit patients. 

Sincerely,
 
     
 
Larry Hsu, Ph.D.     
President and Chief Executive Officer

Our business development 
efforts continue to focus  
on obtaining currently  
marketed products to  
further leverage our brand 
infrastructure.

We are devoting  
significant efforts on our 
leading branded pipeline 
product RYTARY. For  
example, we are working 
with the FDA on  
appropriate next steps to re-file the New  
Drug Application and we have initiated  
the preparation of the required  
documents for a European Market  
Authorization Application (MAA) filing.  
We are currently targeting the MAA filing  
for the second half of 2014. 

Over the past several years, we have  
diversified our generic pipeline and are  
building a branded pipeline. With a track  
record of generic R&D and commercial  
success, we are committed to investing in 
R&D to generate future growth opportunities. 
We continue to pursue external high-value 
solid oral and alternative dosage form  
approved generic products and Abbreviated 
New Drug Applications (ANDAs). With our 
healthy financial position, we are evaluating 
potential generic and brand company  
acquisitions that offer desirable product  
opportunities. 

We currently have a generic pipeline of 

41 pending products at the FDA,  

another 40 under development
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UHEDWHV��DOORZDQFHV�DQG�FKDUJHEDFNV��WKH�XVH�RI�FRQWUROOHG�VXEVWDQFHV�LQ�RXU�SURGXFWV��WKH�HIIHFW�RI�FXUUHQW�HFRQRPLF�FRQGLWLRQV�RQ�RXU�LQGXVWU\��EXVLQHVV��UHVXOWV�RI
RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��GLVUXSWLRQV�RU�IDLOXUHV�LQ�RXU�LQIRUPDWLRQ�WHFKQRORJ\�V\VWHPV�DQG�QHWZRUN�LQIUDVWUXFWXUH��RXU�UHOLDQFH�RQ�DOOLDQFH�DQG�FROODERUDWLRQ
DJUHHPHQWV��RXU�UHOLDQFH�RQ�OLFHQVHV�WR�SURSULHWDU\�WHFKQRORJLHV��RXU�GHSHQGHQFH�RQ�FHUWDLQ�HPSOR\HHV��RXU�DELOLW\�WR�FRPSO\�ZLWK�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV
JRYHUQLQJ�WKH�KHDOWKFDUH�LQGXVWU\��WKH�UHJXODWRU\�HQYLURQPHQW��RXU�DELOLW\�WR�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\��H[SRVXUH�WR�SURGXFW�OLDELOLW\�FODLPV��ULVNV�UHODWLQJ�WR
JRRGZLOO�DQG�LQWDQJLEOHV��FKDQJHV�LQ�WD[�UHJXODWLRQV��RXU�DELOLW\�WR�PDQDJH�RXU�JURZWK��LQFOXGLQJ�WKURXJK�SRWHQWLDO�DFTXLVLWLRQV��WKH�UHVWULFWLRQV�LPSRVHG�E\�RXU�FUHGLW
IDFLOLW\��XQFHUWDLQWLHV�LQYROYHG�LQ�WKH�SUHSDUDWLRQ�RI�RXU�ILQDQFLDO�VWDWHPHQWV��RXU�DELOLW\�WR�PDLQWDLQ�DQ�HIIHFWLYH�V\VWHP�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��WKH
HIIHFW�RI�WHUURULVW�DWWDFNV�RQ�RXU�EXVLQHVV��WKH�ORFDWLRQ�RI�RXU�PDQXIDFWXULQJ�DQG�UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLWLHV�QHDU�HDUWKTXDNH�IDXOW�OLQHV��H[SDQVLRQ�RI�VRFLDO
PHGLD�SODWIRUPV�DQG�RWKHU�ULVNV�GHVFULEHG�EHORZ�LQ�³,WHP��$�5LVN�)DFWRUV�´�<RX�VKRXOG�QRW�SODFH�XQGXH�UHOLDQFH�RQ�IRUZDUG�ORRNLQJ�VWDWHPHQWV��6XFK�VWDWHPHQWV
VSHDN�RQO\�DV�WR�WKH�GDWH�RQ�ZKLFK�WKH\�DUH�PDGH��DQG�ZH�XQGHUWDNH�QR�REOLJDWLRQ�WR�XSGDWH�RU�UHYLVH�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQW��UHJDUGOHVV�RI�IXWXUH
GHYHORSPHQWV�RU�DYDLODELOLW\�RI�QHZ�LQIRUPDWLRQ��
�

5<7$5<��LV�D�WUDGHPDUN�RI�,PSD[�/DERUDWRULHV��,QF��2WKHU�QDPHV�DUH�IRU�LQIRUPDWLRQDO�SXUSRVHV�RQO\�DQG�DUH�XVHG�WR�LGHQWLI\�FRPSDQLHV�DQG�SURGXFWV�DQG
PD\�EH�WUDGHPDUNV�RI�WKHLU�UHVSHFWLYH�RZQHUV���
�

�
�



�
�

3$57�,
,WHP��������%XVLQHVV
2YHUYLHZ

:H�DUH�D�WHFKQRORJ\�EDVHG��VSHFLDOW\�SKDUPDFHXWLFDO�FRPSDQ\�DSSO\LQJ�IRUPXODWLRQ�DQG�GHYHORSPHQW�H[SHUWLVH��DV�ZHOO�DV�RXU�GUXJ�GHOLYHU\�WHFKQRORJ\��WR
WKH�GHYHORSPHQW��PDQXIDFWXUH�DQG�PDUNHWLQJ�RI�ELRHTXLYDOHQW�SKDUPDFHXWLFDO�SURGXFWV��FRPPRQO\�UHIHUUHG�WR�DV�³JHQHULFV�´�LQ�DGGLWLRQ�WR�WKH�GHYHORSPHQW�DQG
PDUNHWLQJ�RI�EUDQGHG�SURGXFWV��:H�RSHUDWH�LQ�WZR�VHJPHQWV��UHIHUUHG�WR�DV�WKH�³*OREDO�3KDUPDFHXWLFDOV�'LYLVLRQ´��³*OREDO�'LYLVLRQ´��DQG�WKH�³,PSD[�3KDUPDFHXWLFDOV
'LYLVLRQ´��³,PSD[�'LYLVLRQ´���7KH�*OREDO�'LYLVLRQ�FRQFHQWUDWHV�LWV�HIIRUWV�RQ�WKH�GHYHORSPHQW��PDQXIDFWXUH��VDOH�DQG�GLVWULEXWLRQ�RI�RXU�JHQHULF�SURGXFWV��ZKLFK�DUH
WKH�SKDUPDFHXWLFDO�DQG�WKHUDSHXWLF�HTXLYDOHQWV�RI�EUDQG�QDPH�GUXJ�SURGXFWV�DQG�DUH�XVXDOO\�PDUNHWHG�XQGHU�WKHLU�HVWDEOLVKHG�QRQSURSULHWDU\�GUXJ�QDPHV�UDWKHU�WKDQ
E\�D�EUDQG�QDPH��7KH�,PSD[�'LYLVLRQ�LV�HQJDJHG�LQ�WKH�GHYHORSPHQW�RI�SURSULHWDU\�EUDQG�SKDUPDFHXWLFDO�SURGXFWV�WKDW�ZH�EHOLHYH�UHSUHVHQW�LPSURYHPHQWV�WR�DOUHDG\�
DSSURYHG�SKDUPDFHXWLFDO�SURGXFWV�DGGUHVVLQJ�WKH�WUHDWPHQW�RI�FHQWUDO�QHUYRXV�V\VWHP��³&16´��GLVRUGHUV��7KH�,PSD[�'LYLVLRQ�LV�DOVR�HQJDJHG�LQ�WKH�VDOH�DQG
GLVWULEXWLRQ�RI�EUDQGHG�=RPLJ���]ROPLWULSWDQ��SURGXFWV��LQGLFDWHG�IRU�WKH�WUHDWPHQW�RI�PLJUDLQH�KHDGDFKHV��XQGHU�WKH�WHUPV�RI�D�'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW
DQG�6XSSO\�$JUHHPHQW��³$=�$JUHHPHQW´��ZLWK�$VWUD=HQHFD�8.�/LPLWHG��³$VWUD=HQHFD´���(DFK�RI�WKH�*OREDO�'LYLVLRQ�DQG�WKH�,PSD[�'LYLVLRQ�DOVR�JHQHUDWHV�UHYHQXH
IURP�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�SURYLGHG�WR�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�HQWLWLHV��6HH�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�²�1RWH
����6HJPHQW�,QIRUPDWLRQ�´�IRU�ILQDQFLDO�LQIRUPDWLRQ�DERXW�RXU�VHJPHQWV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������
�

7KH�IROORZLQJ�LQIRUPDWLRQ�VXPPDUL]HV�RXU�JHQHULF�SKDUPDFHXWLFDO�SURGXFW�GHYHORSPHQW�DFWLYLWLHV�VLQFH�LQFHSWLRQ�WKURXJK�)HEUXDU\���������
�

�
Ɣ ���$EEUHYLDWHG�1HZ�'UXJ�$SSOLFDWLRQV��³$1'$V´��DSSURYHG�E\�WKH�8�6��)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ��³)'$´���ZKLFK�LQFOXGH�JHQHULF�YHUVLRQV

RI�EUDQG�QDPH�SKDUPDFHXWLFDOV�VXFK�DV�%UHWKLQH���)ORULQHI���0LQRFLQ���&ODULWLQ�'�����KRXU��&ODULWLQ�'�����KRXU��:HOOEXWULQ�65���:HOOEXWULQ
;/���'LWURSDQ�;/���'HSDNRWH�(5��DQG�3ULORVHF��

� Ɣ ���DSSOLFDWLRQV�SHQGLQJ�DW�WKH�)'$�LQ�DGGLWLRQ�WR�RQH�WHQWDWLYHO\�DSSURYHG�DSSOLFDWLRQ��L�H���VDWLVI\LQJ�VXEVWDQWLYH�)'$�UHTXLUHPHQWV�EXW�UHPDLQLQJ
VXEMHFW�WR�VWDWXWRU\�SUH�DSSURYDO�UHVWULFWLRQV���WKDW�UHSUHVHQW�DSSUR[LPDWHO\�������ELOOLRQ�LQ������8�6��SURGXFW�VDOHV�

� Ɣ ���SURGXFWV�LQ�YDULRXV�VWDJHV�RI�GHYHORSPHQW�IRU�ZKLFK�DSSOLFDWLRQV�KDYH�QRW�\HW�EHHQ�ILOHG�
�

,Q�DGGLWLRQ��ZH�KDYH�RQH�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�ZKLFK�ZH�DUH�GHYHORSLQJ�LQWHUQDOO\��5<7$5<���,3;������DQ�H[WHQGHG�UHOHDVH
FDSVXOH�IRUPXODWLRQ�RI�FDUELGRSD�OHYRGRSD�IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��³5<7$5<�´�� �IRU�ZKLFK�D�1HZ�'UXJ�$SSOLFDWLRQ��³1'$´��ZDV
DFFHSWHG�IRU�ILOLQJ�E\�WKH�)'$�LQ�)HEUXDU\������DQG�IRU�ZKLFK�ZH�UHFHLYHG�D�&RPSOHWH�5HVSRQVH�/HWWHU�IURP�WKH�)'$�LQ�-DQXDU\�������:H�DUH�FXUUHQWO\�ZRUNLQJ�ZLWK
WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5<��1'$�LQ�UHVSRQVH�WR�WKH�&RPSOHWH�5HVSRQVH�/HWWHU�� :H�DOVR�KDYH�RWKHU�SURJUDPV�LQ�YDU\LQJ�VWDJHV�RI
GHYHORSPHQW�
�
2XU�6WUDWHJ\

:H�SODQ�WR�FRQWLQXH�WR�H[SDQG�RXU�*OREDO�'LYLVLRQ�WKURXJK�WDUJHWHG�$1'$V�DQG�D�ILUVW�WR�ILOH�DQG�ILUVW�WR�PDUNHW�VWUDWHJ\��2XU�SURGXFWV�DQG�SURGXFW
FDQGLGDWHV�DUH�JHQHUDOO\�GLIILFXOW�WR�IRUPXODWH�DQG�PDQXIDFWXUH��SURYLGLQJ�FHUWDLQ�FRPSHWLWLYH�DGYDQWDJHV��,Q�DGGLWLRQ�WR�RXU�SURGXFW�SLSHOLQH�RI����SHQGLQJ
DSSOLFDWLRQV�DW�WKH�)'$�DV�RI�)HEUXDU\����������ZH�DUH�FRQWLQXLQJ�WR�HYDOXDWH�DQG�SXUVXH�H[WHUQDO�JURZWK�LQLWLDWLYHV�LQFOXGLQJ�DFTXLVLWLRQV�DQG�SDUWQHUVKLSV�
�

$�FRUH�FRPSRQHQW�RI�RXU�VWUDWHJ\�LQFOXGHV�RXU�RQJRLQJ�IRFXV�LQ�RXU�,PSD[�'LYLVLRQ�RQ�SURSULHWDU\�EUDQG�QDPH�SKDUPDFHXWLFDO�SURGXFWV�WR�WUHDW�&16�DQG
SV\FKLDWULF�GLVRUGHUV��:H�EHOLHYH�WKDW�ZH�KDYH�WKH�UHVHDUFK��GHYHORSPHQW�DQG�IRUPXODWLRQ�H[SHUWLVH�WR�GHYHORS�EUDQGHG�SURGXFWV�WKDW�ZLOO�GHOLYHU�VLJQLILFDQW
LPSURYHPHQWV�RYHU�H[LVWLQJ�WKHUDSLHV��:H�SODQ�WR�FRQWLQXH�LQYHVWLQJ�LQ�RXU�GHYHORSPHQW�SLSHOLQH��ZKLFK�FRQVLVWV�RI�5<7$5<��DV�GHVFULEHG�DERYH�DQG�RWKHU�SURGXFW
FDQGLGDWHV�LQ�YDU\LQJ�VWDJHV�RI�GHYHORSPHQW�
�

�
�



�
�
*OREDO�'LYLVLRQ

,Q�WKH�JHQHULF�SKDUPDFHXWLFDO�PDUNHW��ZH�IRFXV�RXU�HIIRUWV�RQ�GHYHORSLQJ��PDQXIDFWXULQJ��VHOOLQJ�DQG�GLVWULEXWLQJ�FRQWUROOHG�UHOHDVH�JHQHULF�YHUVLRQV�RI
VHOHFWHG�EUDQG�QDPH�SKDUPDFHXWLFDOV�FRYHULQJ�D�EURDG�UDQJH�RI�WKHUDSHXWLF�DUHDV�DQG�KDYLQJ�WHFKQLFDOO\�FKDOOHQJLQJ�GUXJ�GHOLYHU\�PHFKDQLVPV�RU�XQLTXH�SURGXFW
GHYHORSPHQW�IRUPXODWLRQV��:H�HPSOR\�RXU�WHFKQRORJLHV�DQG�IRUPXODWLRQ�H[SHUWLVH�WR�GHYHORS�JHQHULF�SURGXFWV�WKDW�UHSURGXFH�EUDQG�QDPH�SURGXFWV¶�SK\VLRORJLFDO
FKDUDFWHULVWLFV�EXW�GR�QRW�LQIULQJH�DQ\�YDOLG�SDWHQWV�UHODWLQJ�WR�VXFK�EUDQG�QDPH�SURGXFWV��*HQHULF�SURGXFWV�FRQWDLQ�WKH�VDPH�DFWLYH�LQJUHGLHQW�DQG�DUH�RI�WKH�VDPH
URXWH�RI�DGPLQLVWUDWLRQ��GRVDJH�IRUP��VWUHQJWK�DQG�LQGLFDWLRQ�V��DV�EUDQG�QDPH�SURGXFWV�DOUHDG\�DSSURYHG�IRU�XVH�LQ�WKH�8QLWHG�6WDWHV�E\�WKH�)'$��:H�JHQHUDOO\
IRFXV�RXU�JHQHULF�SURGXFW�GHYHORSPHQW�RQ�EUDQG�QDPH�SURGXFWV�DV�WR�ZKLFK�WKH�SDWHQWV�FRYHULQJ�WKH�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQW�KDYH�H[SLUHG�RU�DUH�QHDU
H[SLUDWLRQ��DQG�ZH�HPSOR\�RXU�H[SHULHQFH�WR�GHYHORS�ELRHTXLYDOHQW�YHUVLRQV�RI�FRQWUROOHG�UHOHDVH�EUDQG�QDPH�SURGXFWV��:H�DOVR�GHYHORS��PDQXIDFWXUH��VHOO�DQG
GLVWULEXWH�VSHFLDOW\�JHQHULF�SKDUPDFHXWLFDOV�WKDW�ZH�EHOLHYH�SUHVHQW�FHUWDLQ�FRPSHWLWLYH�DGYDQWDJHV��VXFK�DV�GLIILFXOW\�LQ�UDZ�PDWHULDOV�VRXUFLQJ��FRPSOH[�IRUPXODWLRQ
RU�GHYHORSPHQW�FKDUDFWHULVWLFV�RU�VSHFLDO�KDQGOLQJ�UHTXLUHPHQWV��2XU�*OREDO�'LYLVLRQ�DOVR�JHQHUDWHV�UHYHQXHV�IURP�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�SURYLGHG�XQGHU
D�MRLQW�GHYHORSPHQW�DJUHHPHQW�ZLWK�DQ�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�HQWLW\��,Q�DGGLWLRQ�WR�RXU�IRFXV�RQ�VROLG�RUDO�GRVDJH�SURGXFWV��ZH�KDYH�H[SDQGHG�RXU
JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�SRUWIROLR�WR�LQFOXGH�DOWHUQDWLYH�GRVDJH�IRUP�SURGXFWV��SULPDULO\�WKURXJK�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�ZLWK�WKLUG�SDUWLHV��VXFK
DV�RXU�GHYHORSPHQW��VXSSO\�DQG�GLVWULEXWLRQ�DJUHHPHQW�ZLWK�72/0$5��,QF���³7ROPDU´��SXUVXDQW�WR�ZKLFK�ZH�UHFHLYHG�DQ�H[FOXVLYH�OLFHQVH�WR�FRPPHUFLDOL]H�XS�WR���
JHQHULF�WRSLFDO�SUHVFULSWLRQ�GUXJ�SURGXFWV��LQFOXGLQJ�WHQ�FXUUHQWO\�DSSURYHG�SURGXFWV�DQG�RQH�SURGXFW�SHQGLQJ�DW�WKH�)'$��LQ�WKH�8QLWHG�6WDWHV�DQG�LWV�WHUULWRULHV�
�

:H�VHOO�DQG�GLVWULEXWH�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�SULPDULO\�WKURXJK�IRXU�VDOHV�FKDQQHOV�
�

� Ɣ WKH�³*OREDO�3URGXFW´�VDOHV�FKDQQHO��JHQHULF�SKDUPDFHXWLFDO�SUHVFULSWLRQ�SURGXFWV�ZH�VHOO�GLUHFWO\�WR�ZKROHVDOHUV��ODUJH�UHWDLO�GUXJ�FKDLQV��DQG
RWKHUV�

�

� Ɣ WKH�³5[�3DUWQHU´�VDOHV�FKDQQHO��JHQHULF�SUHVFULSWLRQ�SURGXFWV�VROG�WKURXJK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�HQWLWLHV�SXUVXDQW�WR�DOOLDQFH�DQG
FROODERUDWLRQ�DJUHHPHQWV�

� � �

� Ɣ WKH�³3ULYDWH�/DEHO´�VDOHV�FKDQQHO��JHQHULF�SKDUPDFHXWLFDO�RYHU�WKH�FRXQWHU��³27&´��DQG�SUHVFULSWLRQ�SURGXFWV�ZH�VHOO�WR�XQUHODWHG�WKLUG�SDUWLHV
ZKR�LQ�WXUQ�VHOO�WKH�SURGXFW�XQGHU�WKHLU�RZQ�ODEHO��DQG

� � �

� Ɣ WKH�³27&�3DUWQHU´�VDOHV�FKDQQHO��VDOHV�RI�JHQHULF�SKDUPDFHXWLFDO�27&�SURGXFWV�VROG�WKURXJK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQLHV
SXUVXDQW�WR�DOOLDQFH��FROODERUDWLRQ�DQG�VXSSO\�DJUHHPHQWV�

�
$V�RI�)HEUXDU\����������ZH�PDUNHWHG�����JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�UHSUHVHQWLQJ�GRVDJH�YDULDWLRQV�RI����GLIIHUHQW�SKDUPDFHXWLFDO�FRPSRXQGV�WKURXJK

RXU�*OREDO�'LYLVLRQ��DQG�HLJKW�RWKHU�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV��UHSUHVHQWLQJ�GRVDJH�YDULDWLRQV�RI�WKUHH�GLIIHUHQW�SKDUPDFHXWLFDO�FRPSRXQGV��WKURXJK�RXU
DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQW�SDUWQHUV��$V�RI�)HEUXDU\����������RXU�PDUNHWHG�JHQHULF�SURGXFWV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��
DXWKRUL]HG�JHQHULF�7ULOLSL[��GHOD\HG�UHOHDVH�FDSVXOHV��IHQRILEUDWH��JHQHULF�WR�/RILEUD���DQG�R[\PRUSKRQH�K\GURFKORULGH�H[WHQGHG�UHOHDVH�WDEOHWV��QRQ�$%�UDWHG
JHQHULF�WR�23$1$��(5��
�

�
�



�
�

$V�RI�)HEUXDU\����������ZH�KDG����DSSOLFDWLRQV�SHQGLQJ�DW�WKH�)'$�DQG�RQH�DSSOLFDWLRQ�WHQDWLYHO\�DSSURYHG�E\�WKH�)'$��7KH�IROORZLQJ�WDEOH�OLVWV�RXU
SXEOLFO\�LGHQWLILHG�SURGXFW�DSSOLFDWLRQV�SHQGLQJ�DW�WKH�)'$��DV�RI�)HEUXDU\���������
�

3URGXFW � *HQHULF�RI
&ROHVHYHODP�7DEOHWV�����PJ � :HOFKRO�
'H[ODQVRSUD]ROH�'5�&DSVXOHV����DQG����PJ � 'H[LODQW�
'H[WURPHWKRUSKDQ�4XLQLGLQH�6XOIDWH�&DSVXOHV����DQG����PJ � 1XHGH[WD�
'R[\F\FOLQH�+\FODWH�'5�7DEOHWV�����PJ � 'RU\[�
'R[\F\FOLQH�863�&DSVXOHV���PJ � 2UDFHD�
'XWDVWHULGH�7DPVXORVLQ�&DSVXOHV����PJ�����PJ � -DO\Q�
(]HWLPLEH�6LPYDVWDWLQ�7DEOHWV������PJ�������PJ�������PJ��������PJ � 9\WRULQ�
)HQRILEUDWH�7DEOHWV����DQG����PJ � 7ULFRU�
)HQRILEUDWH�7DEOHWV��������PJ � )HQRJOLGH�
)HQRILEULF�$FLG�'5�&DSVXOHV����DQG�����PJ � 7ULOLSL[�
)HQWDQ\O�%XFFDO�7DEOHW�������������������������PFJ � )HQWRUD�
)HVRWHURGLQH�)XPDUDWH�(5�7DEOHWV���DQG���PJ � 7RYLD]�
*XDQIDFLQH�(5�7DEOHWV�����������PJ � ,QWXQLY�
0HWK\OSKHQLGDWH�+&,������������DQG����PJ�(5�7DEOHWV � &RQFHUWD�
0L[HG�$PSKHWDPLQH�6DOWV�(5�&DSVXOHV�����������������������PJ � $GGHUDOO�;5�
1LDFLQ�(5���6LPYDVWDWLQ�7DEOHWV��������PJ � 6LPFRU�
2[\FRGRQH�(5�7DEOHWV��QHZ�IRUPXODWLRQ����������������������������PJ � 2[\FRQWLQ�
2[\FRGRQH�+&O�7DEOHWV���PJ�DQG�����PJ � 2[HFWD�
2[\PRUSKRQH�(5�7DEOHWV�YHUVLRQ������������������������DQG���PJ��QHZ�IRUPXODWLRQ� � 2SDQD��(5
5LVHGURQDWH�6RGLXP�'5�7DEOHWV����PJ � $WHOYLD�
5RSLQLUROH�(5�7DEOHWV����������������PJ � 5HTXLS�;/�
6HYHODPHU�&DUERQDWH�7DEOHWV�����PJ � 5HQYHOD�
6HYHODPHU�+&,�7DEOHWV�����DQG�����PJ � 5HQDJHO�
6HYHODPHU�3RZGHU�����J������J � 5HQYHOD�
7ROWHURGLQH�7DUWUDWH�(5�&DSVXOHV������PJ � 'HWURO�/$�
7UDPDGRO�(5�7DEOHWV��8OWUDP�(5����������������PJ � 8OWUDP�(5�
�

�
�



�
��
,PSD[�'LYLVLRQ

7KH�,PSD[�'LYLVLRQ�LV�IRFXVHG�RQ�WKH�GHYHORSPHQW��DQG�SURPRWLRQ�WKURXJK�RXU�VSHFLDOW\�VDOHV�IRUFH��RI�SURSULHWDU\�EUDQGHG�SKDUPDFHXWLFDO�SURGXFWV�IRU�WKH
WUHDWPHQW�RI�&16�GLVRUGHUV��ZKLFK�LQFOXGH�PLJUDLQH��PXOWLSOH�VFOHURVLV��3DUNLQVRQ¶V�GLVHDVH�DQG�SRVWKHUSHWLF�QHXUDOJLD��:H�HVWLPDWH�WKHUH�DUH�DSSUR[LPDWHO\�������
QHXURORJLVWV�LQ�WKH�8QLWHG�6WDWHV��+LVWRULFDOO\��D�FRQFHQWUDWHG�QXPEHU�RI�WKHVH�QHXURORJLVWV�DUH�UHVSRQVLEOH�IRU�ZULWLQJ�WKH�PDMRULW\�RI�&16�SUHVFULSWLRQV��&16�LV�WKH
ODUJHVW�WKHUDSHXWLF�FDWHJRU\�LQ�WKH�8QLWHG�6WDWHV�ZLWK������VDOHV�RI�DERXW�������ELOOLRQ��RU�����RI�WKH������ELOOLRQ�8�6��SUHVFULSWLRQ�GUXJ�PDUNHW��&16�SURGXFW�VDOHV�JUHZ
�����LQ�������FRPSDUHG�WR����JURZWK�IRU�WKH�RYHUDOO�SKDUPDFHXWLFDO�PDUNHW��ZKLOH�WRWDO�&16�SUHVFULSWLRQV�LQFUHDVHG�������FRPSDUHG�WR������IRU�WKH�RYHUDOO
SKDUPDFHXWLFDO�LQGXVWU\���6RXUFH��,06�+HDOWK��

�
2XU�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�SRUWIROLR�FRQVLVWV�RI�FRPPHUFLDO�&16�SURGXFWV�DQG�GHYHORSPHQW�VWDJH�SURMHFWV��,Q�)HEUXDU\�������ZH�OLFHQVHG�IURP

$VWUD=HQHFD�WKH�H[FOXVLYH�8�6��FRPPHUFLDO�ULJKWV�WR�=RPLJ���]ROPLWULSWDQ��WDEOHW��RUDOO\�GLVLQWHJUDWLQJ�WDEOHW��DQG�QDVDO�VSUD\�IRUPXODWLRQV�SXUVXDQW�WR�WKH�WHUPV�RI�WKH
$=�$JUHHPHQW��DQG�EHJDQ�VDOHV�RI�WKH�EUDQGHG�=RPLJ��SURGXFWV�XQGHU�RXU�ODEHO�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������WKURXJK�RXU�VSHFLDOW\�VDOHV�IRUFH��$V�SDUW
RI�WKH�$=�$JUHHPHQW��ZH�DOVR�KDYH�QRQ�H[FOXVLYH�ULJKWV�WR�GHYHORS�QHZ�SURGXFWV�FRQWDLQLQJ�]ROPLWULSWDQ�DQG�WR�H[FOXVLYHO\�FRPPHUFLDOL]H�WKHVH�SURGXFWV�LQ�WKH
8QLWHG�6WDWHV�LQ�FRQQHFWLRQ�ZLWK�WKH�=RPLJ��EUDQG��:LWK�WKH�DGGLWLRQ�RI�=RPLJ��WR�WKH�SURPRWLRQDO�SURGXFW�SRUWIROLR��ZH�LQFUHDVHG�RXU�VSHFLDOW\�VDOHV�WHDP�GXULQJ
������,Q�0D\�������RXU�H[FOXVLYLW\�SHULRG�IRU�EUDQGHG�=RPLJ��WDEOHWV�DQG�RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV�H[SLUHG�DQG�ZH�ODXQFKHG�DXWKRUL]HG�JHQHULF�YHUVLRQV�RI�WKRVH
SURGXFWV�LQ�WKH�8QLWHG�6WDWHV�
�

,Q�WKH�GHYHORSPHQW�RI�RXU�SLSHOLQH�SURGXFWV��ZH�DSSO\�IRUPXODWLRQ�DQG�GHYHORSPHQW�H[SHUWLVH�WR�GHYHORS�GLIIHUHQWLDWHG��PRGLILHG��RU�FRQWUROOHG�UHOHDVH
YHUVLRQV�RI�GUXJ�VXEVWDQFHV�WKDW�DUH�FXUUHQWO\�PDUNHWHG�HLWKHU�LQ�WKH�8�6��RU�RXWVLGH�WKH�8�6��:H�FXUUHQWO\�KDYH�RQH�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW
FDQGLGDWH�ZKLFK�ZH�DUH�GHYHORSLQJ�LQWHUQDOO\��5<7$5<���,3;�����IRU�WKH�WUHDWPHQW�RI�V\PSWRPDWLF�3DUNLQVRQ¶V�GLVHDVH��IRU�ZKLFK�DQ�1'$�ZDV�DFFHSWHG�IRU�ILOLQJ�E\
WKH�)'$�LQ�)HEUXDU\�������,Q�-DQXDU\�������WKH�)'$�LVVXHG�D�&RPSOHWH�5HVSRQVH�/HWWHU�UHJDUGLQJ�WKH�1'$�IRU�5<7$5<���$�&RPSOHWH�5HVSRQVH�/HWWHU�LV�LVVXHG�E\
WKH�)'$¶V�&HQWHU�IRU�'UXJ�(YDOXDWLRQ�DQG�5HVHDUFK�ZKHQ�WKH�UHYLHZ�F\FOH�IRU�D�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�LV�FRPSOHWH�DQG�WKH�DSSOLFDWLRQ�LV�QRW�\HW�UHDG\�IRU
DSSURYDO��,Q�WKH�&RPSOHWH�5HVSRQVH�/HWWHU��WKH�)'$�LQGLFDWHG�WKDW�LW�UHTXLUHG�D�VDWLVIDFWRU\�UH�LQVSHFWLRQ�RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DV�D�UHVXOW�RI�WKH
ZDUQLQJ�OHWWHU�LVVXHG�WR�XV�LQ�0D\������EHIRUH�WKH�1'$�PD\�EH�DSSURYHG�E\�WKH�)'$�GXH�WR�WKH�IDFLOLW\¶V�LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RI�5<7$5<��DQG
VXSSRUWLYH�PDQXIDFWXULQJ�DQG�GLVWULEXWLRQ�DFWLYLWLHV��'XULQJ�WKH�DVVHVVPHQW�RI�WKH�1'$��ZH�ZLWKGUHZ�RXU�+D\ZDUG�VLWH�DV�DQ�DOWHUQDWLYH�VLWH�RI�FRPPHUFLDO�SURGXFWLRQ
DW�ODXQFK�IRU�5<7$5<���:H�DUH�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5<��1'$�DQG�RQ�UHVROYLQJ�WKH�ZDUQLQJ�OHWWHU��:H�KDYH
DOVR�LQLWLDWHG�WKH�SUHSDUDWLRQ�RI�UHTXLUHG�GRFXPHQWV�IRU�D�0DUNHW�$XWKRUL]DWLRQ�$SSOLFDWLRQ�WR�WKH�(XURSHDQ�0HGLFLQHV�$JHQF\�IRU�5<7$5<���FXUUHQWO\�WDUJHWHG�IRU
ILOLQJ�GXULQJ�WKH�VHFRQG�KDOI�RI������
�

7KH�5<7$5<� �1'$�ZDV�VXEPLWWHG�DV�D�����E�����DSSOLFDWLRQ�DQG�LQFOXGHV�GDWD�IURP�WKUHH�FRQWUROOHG�3KDVH�,,,�VWXGLHV�DQG�WZR�RSHQ�ODEHO�H[WHQVLRQV�RI
5<7$5<��LQ�HDUO\�DQG�DGYDQFHG�3DUNLQVRQ¶V�GLVHDVH��,Q�WKHVH�WULDOV��5<7$5<� �KDV�EHHQ�VWXGLHG�LQ�DSSUR[LPDWHO\�����3'�VXEMHFWV��2XU�3KDVH�,,,�FOLQLFDO�SURJUDP
IRU�5<7$5<��LQFOXGHG�WKH�$3(;�3'�FOLQLFDO�WULDO�LQ�VXEMHFWV�ZLWK�HDUO\�3DUNLQVRQ¶V�GLVHDVH��FRPSOHWHG�LQ�6HSWHPEHU�������WKH�$'9$1&(�3'�FOLQLFDO�WULDO�LQ�VXEMHFWV
ZLWK�DGYDQFHG�3DUNLQVRQ¶V�GLVHDVH��FRPSOHWHG�LQ�0DUFK�������DQG�WKH�$6&(1'�3'�FRPSDUDWLYH�VWXG\�RI�5<7$5<� �DQG�FDUELGRSD�OHYRGRSD��³&'�/'´��SOXV
HQWDFDSRQH�LQ�VXEMHFWV�ZLWK�DGYDQFHG�3DUNLQVRQ¶V�GLVHDVH��FRPSOHWHG�LQ�$XJXVW�������5<7$5<� �LV�DQ�H[WHQGHG�UHOHDVH�FDSVXOH�IRUPXODWLRQ�RI�&'�/'�ZKLFK�LV
LQWHQGHG�WR�PDLQWDLQ�FRQVLVWHQW�SODVPD�FRQFHQWUDWLRQ�RI�OHYRGRSD�IRU�D�ORQJHU�GXUDWLRQ�YHUVXV�LPPHGLDWH�UHOHDVH�OHYRGRSD��ZKLFK�PD\�KDYH�DQ�LPSDFW�RQ�IOXFWXDWLRQV
LQ�FOLQLFDO�UHVSRQVH�
�

2XU�EUDQGHG�SURGXFW�SKDUPDFHXWLFDO�SURJUDPV�LQ�WKH�,PSD[�'LYLVLRQ�SUHYLRXVO\�LQFOXGHG�D�SURJUDP�IRU�,3;�����DQ�RUDO�FRQWUROOHG�UHOHDVH�IRUPXODWLRQ�IRU�WKH
SRWHQWLDO�WUHDWPHQW�RI�PRGHUDWH�WR�VHYHUH�5HVWOHVV�/HJV�6\QGURPH��³5/6´���$IWHU�D�UHYLHZ�RI�WKH�UHVXOWV�IURP�WKH�3KDVH�,,E�FOLQLFDO�VWXG\�RI�,3;����LQ�SDWLHQWV��ZH
GHWHUPLQHG�WKDW�DOWKRXJK�WKH�UHVXOWV�VKRZHG�D�PRGHVW�LPSURYHPHQW�LQ�DGGUHVVLQJ�5/6�V\PSWRPV��VXFK�UHVXOWV�IURP�WKH�VWXG\�GLG�QRW�DFKLHYH�WKH�VWDWLVWLFDO�FULWHULD�IRU
LWV�SULPDU\�HIILFDF\�HQGSRLQWV�FRPSDUHG�WR�SODFHER��*LYHQ�WKHVH�UHVXOWV��LQ�PLG�)HEUXDU\�������ZH�GLVFRQWLQXHG�RXU�GHYHORSPHQW�SURJUDP�IRU�,3;����DQG�UHGLUHFWHG
RXU�UHVRXUFHV�WR�RXU�RWKHU�SURJUDPV��:H�DOVR�GLVFRQWLQXHG�GHYHORSPHQW�RI�RQH�RI�RXU�EUDQGHG�SURGXFW�FDQGLGDWHV�IRU�WKH�WUHDWPHQW�RI�HSLOHSV\�GXULQJ������DV�D�UHVXOW
RI�WHFKQLFDO�DQG�FRPSHWLWLYH�IDFWRUV��:H�KDYH�D�QXPEHU�RI�RWKHU�SURGXFW�FDQGLGDWHV�WKDW�DUH�LQ�YDU\LQJ�VWDJHV�RI�GHYHORSPHQW�DQG�FXUUHQWO\�LQWHQG�WR�H[SDQG�RXU
SRUWIROLR�RI�EUDQGHG�SKDUPDFHXWLFDO�SURGXFWV�WKURXJK�LQWHUQDO�GHYHORSPHQW�DQG�WKURXJK�OLFHQVLQJ�DQG�DFTXLVLWLRQ�

�
�
�



�
�
$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV

:H�KDYH�HQWHUHG�LQWR�VHYHUDO�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�ZLWK�UHVSHFW�WR�FHUWDLQ�RI�RXU�SURGXFWV�DQG�VHUYLFHV�DQG�PD\�HQWHU�LQWR�VLPLODU�DJUHHPHQWV
LQ�WKH�IXWXUH��7KHVH�DJUHHPHQWV�W\SLFDOO\�REOLJDWH�XV�WR�GHOLYHU�PXOWLSOH�JRRGV�DQG�RU�VHUYLFHV�RYHU�H[WHQGHG�SHULRGV��6XFK�GHOLYHUDEOHV�LQFOXGH�PDQXIDFWXUHG
SKDUPDFHXWLFDO�SURGXFWV��H[FOXVLYH�DQG�VHPL�H[FOXVLYH�PDUNHWLQJ�ULJKWV��GLVWULEXWLRQ�OLFHQVHV��DQG�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV��2XU�DOOLDQFH�DQG�FROODERUDWLRQ
DJUHHPHQWV�RIWHQ�LQFOXGH�PLOHVWRQHV�DQG�SURYLGH�IRU�SD\PHQWV�XSRQ�DFKLHYHPHQW�RI�WKHVH�PLOHVWRQHV��)RU�PRUH�LQIRUPDWLRQ�DERXW�WKH�W\SHV�RI�PLOHVWRQH�HYHQWV�LQ�RXU
DJUHHPHQWV�DQG�KRZ�ZH�FDWHJRUL]H�WKHP��VHH�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�²�1RWH�����$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV�´
�
*OREDO�'LYLVLRQ�±�$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV
�

/LFHQVH�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�6KLUH
,Q�-DQXDU\�������ZH�HQWHUHG�LQWR�D�/LFHQVH�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�DQ�DIILOLDWH�RI�6KLUH�/DERUDWRULHV��,QF���ZKLFK�ZDV�VXEVHTXHQWO\�DPHQGHG��³3ULRU

6KLUH�$JUHHPHQW´���XQGHU�ZKLFK�ZH�UHFHLYHG�D�QRQ�H[FOXVLYH�OLFHQVH�WR�PDUNHW�DQG�VHOO�DQ�DXWKRUL]HG�JHQHULF�RI�6KLUH¶V�$GGHUDOO�;5��SURGXFW��³$*�3URGXFW´��VXEMHFW
WR�FHUWDLQ�FRQGLWLRQV��EXW�LQ�DQ\�HYHQW�E\�QR�ODWHU�WKDQ�-DQXDU\����������:H�FRPPHQFHG�VDOHV�RI�WKH�$*�3URGXFW�LQ�2FWREHU�������2Q�)HEUXDU\����������ZH�HQWHUHG�LQWR
DQ�$PHQGHG�DQG�5HVWDWHG�/LFHQVH�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�6KLUH��WKH�³$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW´���ZKLFK�DPHQGHG�DQG�UHVWDWHG�WKH�3ULRU
6KLUH�$JUHHPHQW��7KH�$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW�ZDV�HQWHUHG�LQWR�E\�WKH�SDUWLHV�LQ�FRQQHFWLRQ�ZLWK�WKH�VHWWOHPHQW�RI�RXU�OLWLJDWLRQ�ZLWK�6KLUH�UHODWLQJ�WR
6KLUH¶V�VXSSO\�RI�WKH�$*�3URGXFW�WR�XV�XQGHU�WKH�3ULRU�6KLUH�$JUHHPHQW��'XULQJ�������ZH�UHFHLYHG�D�SD\PHQW�RI�������������IURP�6KLUH�LQ�FRQQHFWLRQ�ZLWK�VXFK
OLWLJDWLRQ�VHWWOHPHQW��ZKLFK�ZDV�UHFRUGHG�LQ�WKH�ILUVW�TXDUWHU�RI������XQGHU�WKH�OLQH�LWHP�³2WKHU�,QFRPH´�RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV�
�

7KH�$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW�SURYLGHV�IRU�6KLUH�WR�VXSSO\�WKH�$*�3URGXFW�DQG�IRU�XV�WR�PDUNHW�DQG�VHOO�WKH�$*�3URGXFW�VXEMHFW�WR�WKH�WHUPV
DQG�FRQGLWLRQV�WKHUHRI�XQWLO�WKH�HDUOLHU�RI��L��WKH�ILUVW�FRPPHUFLDO�VDOH�RI�RXU�JHQHULF�HTXLYDOHQW�SURGXFW�WR�$GGHUDOO�;5��DQG��LL��6HSWHPEHU�����������WKH�³6XSSO\
7HUP´���VXEMHFW�WR�FHUWDLQ�FRQWLQXLQJ�REOLJDWLRQV�RI�WKH�SDUWLHV�XSRQ�H[SLUDWLRQ�RU�HDUO\�WHUPLQDWLRQ�RI�WKH�6XSSO\�7HUP��LQFOXGLQJ�6KLUH¶V�REOLJDWLRQ�WR�GHOLYHU�$*
3URGXFWV�VWLOO�RZHG�WR�XV�DV�RI�WKH�HQG�RI�WKH�6XSSO\�7HUP��:H�DUH�UHTXLUHG�WR�SD\�D�SURILW�VKDUH�WR�6KLUH�RQ�VDOHV�RI�WKH�$*�3URGXFW��RI�ZKLFK�ZH�RZHG�D�SURILW�VKDUH
SD\DEOH�WR�6KLUH�RI��������������������������DQG��������������RQ�VDOHV�RI�WKH�$*�3URGXFW�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��ZLWK�D
FRUUHVSRQGLQJ�FKDUJH�LQFOXGHG�LQ�WKH�FRVW�RI�UHYHQXHV�OLQH�LQ�RXU�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��$W�WKH�HQG�RI�WKH�6XSSO\�7HUP��ZH�ZLOO�EH�SHUPLWWHG�WR�VHOO�DQ\
$*�3URGXFWV�LQ�RXU�LQYHQWRU\�RU�RZHG�WR�XV�E\�6KLUH�XQGHU�WKH�$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW�XQWLO�DOO�VXFK�SURGXFWV�DUH�VROG�DQG�ZH�ZLOO�FRQWLQXH�WR�SD\�D
SURILW�VKDUH�WR�6KLUH�RQ�VXFK�VDOHV��8QGHU�WKH�WHUPV�RI�WKH�$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW��6KLUH�LV�UHVSRQVLEOH�IRU�PDQXIDFWXULQJ�WKH�$*�3URGXFW��DQG�ZH�DUH
UHVSRQVLEOH�IRU�PDUNHWLQJ�DQG�VDOHV�RI�WKH�$*�3URGXFW�
�

'HYHORSPHQW��6XSSO\�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�7ROPDU��,QF�
,Q�-XQH�������ZH�HQWHUHG�LQWR�D�'HYHORSPHQW��6XSSO\�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�7ROPDU��³7ROPDU�$JUHHPHQW´���8QGHU�WKH�WHUPV�RI�WKH�7ROPDU

$JUHHPHQW��7ROPDU�JUDQWHG�XV�DQ�H[FOXVLYH�OLFHQVH�WR�FRPPHUFLDOL]H�XS�WR����JHQHULF�WRSLFDO�SUHVFULSWLRQ�GUXJ�SURGXFWV��LQFOXGLQJ�WHQ�FXUUHQWO\�DSSURYHG�SURGXFWV
DQG�RQH�SURGXFW�SHQGLQJ�DSSURYDO�DW�WKH�)'$��LQ�WKH�8QLWHG�6WDWHV�DQG�LWV�WHUULWRULHV��8QGHU�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��7ROPDU�LV�UHVSRQVLEOH�IRU�GHYHORSLQJ
DQG�PDQXIDFWXULQJ�WKH�SURGXFWV��DQG�ZH�DUH�UHVSRQVLEOH�IRU�PDUNHWLQJ�DQG�VDOH�RI�WKH�SURGXFWV��:H�DUH�UHTXLUHG�WR�SD\�D�SURILW�VKDUH�WR�7ROPDU�RQ�VDOHV�RI�HDFK
SURGXFW�FRPPHUFLDOL]HG�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��:H�SDLG�7ROPDU�D�������������XSIURQW�SD\PHQW�XSRQ�VLJQLQJ�RI�WKH�DJUHHPHQW�DQG�D
�����������PLOHVWRQH�SD\PHQW�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������8QGHU�WKH�7ROPDU�$JUHHPHQW��ZH�PD\�EH�UHTXLUHG�WR�SD\�XS�WR�DQ�DJJUHJDWH�RI�������������LQ
FRQWLQJHQW�PLOHVWRQH�SD\PHQWV�LI�FHUWDLQ�FRPPHUFLDOL]DWLRQ�HYHQWV�RFFXU��'XULQJ�WKH�IRXUWK�TXDUWHU�HQGHG�'HFHPEHU�����������ZH�PDGH�D�������������SD\PHQW�WR
7ROPDU�XSRQ�7ROPDU¶V�DFKLHYHPHQW�RI�D�UHJXODWRU\�PLOHVWRQH�HYHQW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�DJUHHPHQW�
�

�
�



�
�

5[�3DUWQHU�DQG�27&�3DUWQHU�$OOLDQFH�$JUHHPHQWV
:H�KDYH�HQWHUHG�LQWR�DOOLDQFH�DJUHHPHQWV�ZLWK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQLHV�SXUVXDQW�WR�ZKLFK�RXU�SDUWQHU�GLVWULEXWHV�D�VSHFLILHG�SURGXFW

RU�SURGXFWV�ZKLFK�ZH�GHYHORSHG�DQG��LQ�VRPH�FDVHV�PDQXIDFWXUH��3XUVXDQW�WR�WKHVH�DOOLDQFH�DJUHHPHQWV�ZH�W\SLFDOO\�UHFHLYH�SD\PHQW�RQ�GHOLYHU\�RI�WKH�SURGXFW��DQG
VKDUH�LQ�WKH�UHVXOWLQJ�SURILWV��RU�UHFHLYH�D�UR\DOW\�RU�UHFHLYH�RWKHU�SD\PHQWV�IURP�RXU�SDUWQHUV��2XU�DOOLDQFH�DJUHHPHQWV�DUH�VHSDUDWHG�LQWR�WZR�VDOHV�FKDQQHOV��WKH�³5[
3DUWQHU´�VDOHV�FKDQQHO��IRU�JHQHULF�SUHVFULSWLRQ�SURGXFWV�VROG�WKURXJK�RXU�SDUWQHUV�XQGHU�WKHLU�RZQ�ODEHO��DQG�WKH�³27&�3DUWQHU´�VDOHV�FKDQQHO��IRU�VDOHV�RI�JHQHULF
SKDUPDFHXWLFDO�27&�SURGXFWV�VROG�WKURXJK�RXU�SDUWQHU�XQGHU�WKHLU�RZQ�ODEHO��7KH�UHYHQXH�UHFRJQL]HG�DQG�WKH�SHUFHQWDJH�RI�JURVV�UHYHQXH�IRU�HDFK�RI�WKH�SHULRGV
QRWHG��IRU�WKH�5[�3DUWQHU�DQG�WKH�27&�3DUWQHU�DOOLDQFH�DJUHHPHQWV��ZDV�DV�IROORZV�
�

� � <HDU�(QGHG�'HFHPEHU���� �

�¶V�LQ����¶V � ���� � � ���� � � ���� �
*URVV�5HYHQXH�DQG���*URVV�5HYHQXH � � � � � � � � � � � �
5[�3DUWQHU � � �������������� � � ��������������� � � ��������������
27&�3DUWQHU � � ������������� � � ��������������� � � �������������
�

5[�3DUWQHU�$OOLDQFH�$JUHHPHQW�ZLWK�7HYD
:H�HQWHUHG�LQWR�D�6WUDWHJLF�$OOLDQFH�$JUHHPHQW�ZLWK�7HYD�3KDUPDFHXWLFDOV�&XUDFDR�1�9���D�VXEVLGLDU\�RI�7HYD�3KDUPDFHXWLFDO�,QGXVWULHV�/LPLWHG��LQ�-XQH

������ZKLFK�ZDV�VXEVHTXHQWO\�DPHQGHG��³7HYD�$JUHHPHQW´���8QGHU�WKH�7HYD�$JUHHPHQW��ZH�DJUHHG�WR�GHYHORS��PDQXIDFWXUH�DQG�VXSSO\�JHQHULF�YHUVLRQV�RI���
FRQWUROOHG�UHOHDVH�JHQHULF�SKDUPDFHXWLFDO�EUDQGHG�DQG�27&�SURGXFWV�DQG�D���WK�SURGXFW�ZH�KDYH�QRW�\HW�SXEOLFO\�LGHQWLILHG��DV�IROORZV�
�
� Ɣ :HOOEXWULQ�65������DQG�����PJ�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ =\EDQ������PJ�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ &ODULWLQ�'�����KRXU�����PJ����KRXU�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ &ODULWLQ�'�����KRXU�����PJ����KRXU�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ &ODULWLQ�5HGLWDEV�����PJ�RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV
� Ɣ 'LWURSDQ�;/��������DQG����PJ�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ *OXFRSKDJH�;5������PJ�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ &RQFHUWD�������������DQG����PJ�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ $OOHJUD�'���������PJ�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ :HOOEXWULQ�;/������DQG�����PJ�H[WHQGHG�UHOHDVH�WDEOHWV
� Ɣ 3ULORVHF�����PJ�����PJ����PJ�H[WHQGHG�UHOHDVH�WDEOHWV
�

7KH����FRYHUHG�SURGXFWV�XQGHU�WKH�7HYD�$JUHHPHQW�UHSUHVHQW����GLIIHUHQW�SURGXFW�VWUHQJWK�FRPELQDWLRQV��RI�ZKLFK��DV�RI�)HEUXDU\����������VHYHQ�DUH
FXUUHQWO\�EHLQJ�PDUNHWHG��2I�WKH����SURGXFW�VWUHQJWK�FRPELQDWLRQV�����DUH�SXEOLFO\�GLVFORVHG��$V�RI�)HEUXDU\�������������RI�VXFK�SXEOLFO\�GLVFORVHG�SURGXFW�VWUHQJWK
FRPELQDWLRQV�KDYH�EHHQ�DSSURYHG�E\�WKH�)'$�DQG�IRXU�DUH�DZDLWLQJ�)'$�DSSURYDO��,Q�-XO\�������ZH�DPHQGHG�WKH�7HYD�$JUHHPHQW�WR�WHUPLQDWH�LWV�SURYLVLRQV�ZLWK
UHVSHFW�WR�WKH�3ULORVHF��SURGXFWV��$GGLWLRQDOO\��LQ�H[FKDQJH�IRU�WKH�UHWXUQ�RI�SURGXFW�ULJKWV��WKH�&RPSDQ\�DJUHHG�WR�SD\�WR�7HYD�D�SURILW�VKDUH�RQ�IXWXUH�VDOHV�RI�WKH
$OOHJUD�'��SURGXFW��LI�DQ\��ZLWK�VXFK�SURILW�VKDUH�SD\PHQWV�QRW�WR�H[FHHG�DQ�DJJUHJDWH�DPRXQW�RI������PLOOLRQ��:LWK�WKH�H[FHSWLRQ�RI�*OXFRSKDJH�;5��ZKLFK�7HYD
HOHFWHG�WR�GHYHORS�DQG�PDQXIDFWXUH�LWVHOI��WKH�$OOHJUD�'��SURGXFWV�DQG�:HOOEXWULQ�;/������PJ��IRU�ZKLFK�WKH�SURGXFW�ULJKWV�KDYH�EHHQ�UHWXUQHG�WR�XV��:HOOEXWULQ
;/������PJ�ZKLFK�ZH�YROXQWDULO\�ZLWKGUHZ�IURP�WKH�PDUNHW�LQ�������WKH�&RQFHUWD��SURGXFWV�ZKLFK�KDYH�QRW�\HW�EHHQ�DSSURYHG�E\�WKH�)'$��WKH�3ULORVHF��SURGXFWV�
WKH�&ODULWLQ��SURGXFWV��DQG�WKH�ODVW�SURGXFW�ZKLFK�KDV�QRW�EHHQ�SXEOLFO\�LGHQWLILHG��ZH�PDQXIDFWXUH�DQG�VXSSO\�HDFK�RI�WKH�DERYH�UHIHUHQFHG�SURGXFWV�WR�7HYD�
�

�
�



�
�

8QGHU�WKH�7HYD�$JUHHPHQW��7HYD�LV�UHTXLUHG�WR�SD\�XV�D�IL[HG�SHUFHQWDJH�RI�GHILQHG�SURILWV�RQ�LWV�VDOHV�RI�SURGXFWV��H[FHSW�IRU�WKH�&ODULWLQ��SURGXFWV��DQG
UHLPEXUVHV�XV�IRU�RXU�PDQXIDFWXULQJ�FRVWV��IRU�D�WHUP�RI����\HDUV�IURP�WKH�LQLWLDO�FRPPHUFLDOL]DWLRQ�RI�HDFK�SURGXFW��$GGLWLRQDOO\��XQGHU�WKH�7HYD�$JUHHPHQW��ZH�VKDUH
ZLWK�7HYD�WKH�SURILWV��XS�WR�D�PD[LPXP�RI������IURP�WKH�VDOH�RI�WKH�JHQHULF�SKDUPDFHXWLFDO�27&�YHUVLRQV�RI�WKH�&ODULWLQ��SURGXFWV��VROG�WKURXJK�RXU�27&�3DUWQHUV¶
DOOLDQFH�DJUHHPHQW�
�

2XU�UHPDLQLQJ�REOLJDWLRQV�XQGHU�WKH�7HYD�$JUHHPHQW�DUH�WR�FRQWLQXH�RXU�HIIRUWV�WR�REWDLQ�)'$�DSSURYDO�RI�WKRVH�SURGXFWV�QRW�\HW�DSSURYHG��DQG
PDQXIDFWXUH�DQG�VXSSO\�WKH�DSSURYHG�SURGXFWV�WR�7HYD��2XU�REOLJDWLRQ�WR�PDQXIDFWXUH�DQG�VXSSO\�HDFK�SURGXFW�H[WHQGV�IRU����\HDUV�IROORZLQJ�WKH�FRPPHUFLDOL]DWLRQ
RI�WKH�SURGXFW��)RU�PRUH�LQIRUPDWLRQ�DERXW�WKH�7HYD�$JUHHPHQW��VHH�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�±�1RWH�����$OOLDQFH�DQG�&ROODERUDWLRQ
$JUHHPHQWV�´
�

27&�3DUWQHU�$OOLDQFH�$JUHHPHQWV
:H�KDYH�D�'HYHORSPHQW��/LFHQVH�DQG�6XSSO\�$JUHHPHQW�ZLWK�3IL]HU��,QF���IRUPHUO\�:\HWK�//&��³3IL]HU´��UHODWLQJ�WR�RXU�JHQHULF�&ODULWLQ�'�����KRXU�H[WHQGHG

UHOHDVH�SURGXFW��WKH�³3IL]HU�$JUHHPHQW´���8QGHU�WKH�3IL]HU�$JUHHPHQW��ZKLFK�ZDV�HQWHUHG�LQWR�LQ�������ZH�UHFHLYHG�DQ�XSIURQW�SD\PHQW�RI�������PLOOLRQ�DQG�SURGXFW
GHYHORSPHQW�PLOHVWRQH�SD\PHQWV�DJJUHJDWLQJ������PLOOLRQ��:H�DOVR�UHFHLYH�TXDUWHUO\�UR\DOW\�SD\PHQWV�ZKLFK�DUH�FDOFXODWHG�DV�D�SHUFHQWDJH��OHVV�WKDQ������RI�3IL]HU¶V
VDOHV�RI�SURGXFWV�FRYHUHG�E\�WKH�DJUHHPHQW��3IL]HU�ODXQFKHG�WKH����KRXU�SURGXFW�LQ�0D\������DV�LWV�27&�$ODYHUW�'����+RXU���:H�GR�QRW�H[SHFW�WR�UHFHLYH�DQ\
DGGLWLRQDO�PLOHVWRQH�SD\PHQWV�XQGHU�WKH�DJUHHPHQW��7KLV�DJUHHPHQW�ZLWK�3IL]HU�WHUPLQDWHV�LQ�$SULO�������,Q�'HFHPEHU�������ZH�DQG�3IL]HU�HQWHUHG�LQWR�DQ�DJUHHPHQW
ZLWK�/��3HUULJR�&RPSDQ\��³3HUULJR´��ZKHUHE\�WKH�SDUWLHV�DJUHHG�WKDW�ZH�ZRXOG�VXSSO\�RXU�JHQHULF�&ODULWLQ�'����PJ�����PJ����KRXU�H[WHQGHG�UHOHDVH�SURGXFW�WDEOHWV�WR
3HUULJR�LQ�WKH�8QLWHG�6WDWHV�DQG�LWV�WHUULWRULHV��7KH�DJUHHPHQWV�ZLWK�3IL]HU�DQG�3HUULJR�DUH�QR�ORQJHU�D�FRUH�DUHD�RI�RXU�EXVLQHVV�DQG�WKH�RYHU�WKH�FRXQWHU
SKDUPDFHXWLFDO�SURGXFWV�ZH�VHOO�WR�3IL]HU�DQG�3HUULJR�XQGHU�WKH�DJUHHPHQWV�DUH�ROGHU�SURGXFWV�ZKLFK�DUH�RQO\�VROG�WR�3IL]HU�DQG�3HUULJR��DQG�ZKLFK�DUH�VROG�DW�D�ORVV�
RQ�D�IXOO\�DEVRUEHG�EDVLV�
���

5HVHDUFK�3DUWQHU�$OOLDQFH�$JUHHPHQW
,Q�1RYHPEHU�������ZH�HQWHUHG�LQWR�D�-RLQW�'HYHORSPHQW�$JUHHPHQW�ZLWK�9DOHDQW�3KDUPDFHXWLFDOV�,QWHUQDWLRQDO��,QF���IRUPHUO\�0HGLFLV�3KDUPDFHXWLFDO

&RUSRUDWLRQ��³9DOHDQW´���SURYLGLQJ�IRU�FROODERUDWLRQ�LQ�WKH�GHYHORSPHQW�RI�ILYH�GHUPDWRORJLFDO�SURGXFWV��LQFOXGLQJ�IRXU�RI�RXU�JHQHULF�SURGXFWV�DQG�RQH�EUDQGHG
DGYDQFHG�IRUP�RI�9DOHDQW¶V�62/2'<1��SURGXFW��9DOHDQW�SDLG�XV�DQ�XSIURQW�IHH�RI�������PLOOLRQ�LQ�'HFHPEHU�������:H�KDYH�DOVR�UHFHLYHG�DQ�DJJUHJDWH�RI�������PLOOLRQ
LQ�PLOHVWRQH�SD\PHQWV�FRQVLVWLQJ�RI�WZR������PLOOLRQ�PLOHVWRQH�SD\PHQWV��SDLG�E\�9DOHDQW�LQ�0DUFK������DQG�6HSWHPEHU�������D������PLOOLRQ�PLOHVWRQH�SD\PHQW�UHFHLYHG
LQ�'HFHPEHU�������DQG�D������PLOOLRQ�PLOHVWRQH�SD\PHQW�UHFHLYHG�LQ�0DUFK�������:H�KDYH�WKH�SRWHQWLDO�WR�UHFHLYH�XS�WR�DQ�DGGLWLRQDO������PLOOLRQ�RI�FRQWLQJHQW
UHJXODWRU\�PLOHVWRQH�SD\PHQWV�DV�ZHOO�DV�WKH�SRWHQWLDO�WR�UHFHLYH�UR\DOW\�SD\PHQWV�IURP�VDOHV��LI�DQ\��E\�9DOHDQW�RI�LWV�DGYDQFHG�IRUP�62/2'<1��SURGXFW�XQGHU�WKLV
DJUHHPHQW��:H�EHOLHYH�WKDW�DOO�RI�WKH�PLOHVWRQHV�XQGHU�WKLV�DJUHHPHQW�DUH�VXEVWDQWLYH�DQG�H[SHFW�WR�UHFRJQL]H�WKH�SURFHHGV�IURP�WKHVH�UHJXODWRU\�PLOHVWRQHV�DV
UHYHQXH�ZKHQ�DFKLHYHG��:H�GR�QRW�H[SHFW�WR�UHFHLYH�DQ\�RI�WKHVH�DGGLWLRQDO�PLOHVWRQH�SD\PHQWV�GXULQJ�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU�����������7R�WKH�H[WHQW�ZH
FRPPHUFLDOL]H�DQ\�RI�WKH�IRXU�JHQHULF�GHUPDWRORJ\�SURGXFWV�FRYHUHG�E\�WKH�DJUHHPHQW��ZH�ZLOO�SD\�WR�9DOHDQW�D�JURVV�SURILW�VKDUH�RQ�VDOHV�RI�VXFK�SURGXFWV��:H
EHJDQ�VHOOLQJ�RQH�RI�WKH�IRXU�GHUPDWRORJ\�SURGXFWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������'XULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������ZH�H[WHQGHG�WKH
UHYHQXH�UHFRJQLWLRQ�SHULRG�IRU�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW�IURP�WKH�SUHYLRXV�UHFRJQLWLRQ�SHULRG�HQGLQJ�LQ�1RYHPEHU������WR�'HFHPEHU������GXH�WR�FKDQJHV�LQ
WKH�HVWLPDWHG�WLPLQJ�RI�FRPSOHWLRQ�RI�FHUWDLQ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV��7KLV�FKDQJH�ZDV�PDGH�RQ�D�SURVSHFWLYH�EDVLV��DQG�UHVXOWHG�LQ�D�UHGXFHG�TXDUWHUO\
DPRXQW�RI�UHYHQXH�UHFRJQL]HG�LQ�������DV�FRPSDUHG�WR�SULRU�\HDU�TXDUWHUV��DQG�D�UHGXFHG�SHULRGLF�DPRXQW�RI�UHYHQXH�WR�EH�UHFRJQL]HG�LQ�IXWXUH�SHULRGV�
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�
�
,PSD[�'LYLVLRQ�±�$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV
�

'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\�$JUHHPHQW�ZLWK�$VWUD=HQHFD�8.�/LPLWHG
,Q�-DQXDU\�������ZH�HQWHUHG�LQWR�WKH�$=�$JUHHPHQW�ZLWK�$VWUD=HQHFD��8QGHU�WKH�WHUPV�RI�WKH�$=�$JUHHPHQW��$VWUD=HQHFD�JUDQWHG�WR�XV�DQ�H[FOXVLYH�OLFHQVH

WR�FRPPHUFLDOL]H�WKH�WDEOHW��RUDOO\�GLVLQWHJUDWLQJ�WDEOHW�DQG�QDVDO�VSUD\�IRUPXODWLRQV�RI�=RPLJ���]ROPLWULSWDQ��SURGXFWV�IRU�WKH�WUHDWPHQW�RI�PLJUDLQH�KHDGDFKHV�LQ�WKH
8QLWHG�6WDWHV�DQG�LQ�FHUWDLQ�8�6��WHUULWRULHV��H[FHSW�GXULQJ�DQ�LQLWLDO�WUDQVLWLRQ�SHULRG�ZKHQ�$VWUD=HQHFD�IXOILOOHG�DOO�RUGHUV�RI�=RPLJ��SURGXFWV�RQ�RXU�EHKDOI�DQG�SDLG
XV�WKH�JURVV�SURILW�RQ�VXFK�=RPLJ��SURGXFW�VDOHV��:H�DUH�REOLJDWHG�WR�IXOILOO�FHUWDLQ�PLQLPXP�UHTXLUHPHQWV�ZLWK�UHVSHFW�WR�WKH�SURPRWLRQ�RI�FXUUHQWO\�DSSURYHG
=RPLJ��SURGXFWV�DV�ZHOO�DV�RWKHU�GRVDJH�VWUHQJWKV�RI�VXFK�SURGXFWV�DSSURYHG�E\�WKH�)'$�LQ�WKH�IXWXUH��:H�PD\��EXW�KDYH�QR�REOLJDWLRQ�WR��GHYHORS�DQG
FRPPHUFLDOL]H�DGGLWLRQDO�SURGXFWV�FRQWDLQLQJ�]ROPLWULSWDQ�DQG�DGGLWLRQDO�LQGLFDWLRQV�IRU�=RPLJ���VXEMHFW�WR�FHUWDLQ�UHVWULFWLRQV�DV�VHW�IRUWK�LQ�WKH�$=�$JUHHPHQW��:H
ZLOO�EH�UHVSRQVLEOH�IRU�FRQGXFWLQJ�FOLQLFDO�VWXGLHV�DQG�SUHSDULQJ�UHJXODWRU\�ILOLQJV�UHODWHG�WR�WKH�GHYHORSPHQW�RI�DQ\�VXFK�DGGLWLRQDO�SURGXFWV�DQG�ZRXOG�EHDU�DOO
UHODWHG�FRVWV��'XULQJ�WKH�WHUP�RI�WKH�$=�$JUHHPHQW��$VWUD=HQHFD�ZLOO�FRQWLQXH�WR�EH�WKH�KROGHU�RI�WKH�1'$�IRU�H[LVWLQJ�=RPLJ��SURGXFWV��DV�ZHOO�DV�DQ\�IXWXUH
GRVDJH�VWUHQJWKV�WKHUHRI�DSSURYHG�E\�WKH�)'$��DQG�ZLOO�EH�UHVSRQVLEOH�IRU�FHUWDLQ�UHJXODWRU\�DQG�TXDOLW\�UHODWHG�DFWLYLWLHV�IRU�VXFK�=RPLJ��SURGXFWV��$VWUD=HQHFD
ZLOO�PDQXIDFWXUH�DQG�VXSSO\�=RPLJ��SURGXFWV�WR�XV�DQG�ZH�ZLOO�SXUFKDVH�RXU�UHTXLUHPHQWV�RI�=RPLJ��SURGXFWV�IURP�$VWUD=HQHFD�XQWLO�D�GDWH�GHWHUPLQHG�LQ�WKH�$=
$JUHHPHQW��7KHUHDIWHU��$VWUD=HQHFD�PD\�WHUPLQDWH�LWV�VXSSO\�REOLJDWLRQV�XSRQ�FHUWDLQ�DGYDQFH�QRWLFH��LQ�ZKLFK�FDVH�ZH�ZRXOG�KDYH�WKH�ULJKW�WR�PDQXIDFWXUH�RU�KDYH
PDQXIDFWXUHG�RXU�RZQ�UHTXLUHPHQWV�IRU�WKH�DSSOLFDEOH�=RPLJ��SURGXFW�
�

8QGHU�WKH�WHUPV�RI�WKH�$=�$JUHHPHQW��$VWUD=HQHFD�ZDV�UHTXLUHG�WR�PDNH�SD\PHQWV�WR�XV�UHSUHVHQWLQJ������RI�WKH�JURVV�SURILW�RQ�VDOHV�RI�$VWUD=HQHFD�
ODEHOHG�=RPLJ��SURGXFWV�GXULQJ�WKH�VSHFLILHG�WUDQVLWLRQ�SHULRG��8QGHU�WKH�WHUPV�RI�WKH�$=�$JUHHPHQW��ZH�PDGH�TXDUWHUO\�SD\PHQWV�WRWDOLQJ��������PLOOLRQ�WR
$VWUD=HQHFD�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������%HJLQQLQJ�LQ�-DQXDU\�������ZH�ZHUH�REOLJDWHG�WR�SD\�$VWUD=HQHFD�WLHUHG�UR\DOW\�SD\PHQWV�EDVHG�RQ�QHW�VDOHV
RI�=RPLJ��SURGXFWV��GHSHQGLQJ�RQ�EUDQG�H[FOXVLYLW\�DQG�VXEMHFW�WR�FXVWRPDU\�UHGXFWLRQV�DQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�$=�$JUHHPHQW��:H�DUH�DOVR
REOLJDWHG�WR�SD\�WR�$VWUD=HQHFD�UR\DOWLHV�DIWHU�D�FHUWDLQ�VSHFLILHG�GDWH�EDVHG�RQ�JURVV�SURILW�IURP�VDOHV�RI�DXWKRUL]HG�JHQHULF�YHUVLRQV�RI�WKH�=RPLJ��SURGXFWV�VXEMHFW
WR�FHUWDLQ�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�$=�$JUHHPHQW��,Q�0D\�������RXU�H[FOXVLYLW\�SHULRG�IRU�EUDQGHG�=RPLJ��WDEOHWV�DQG�RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV�H[SLUHG
DQG�ZH�ODXQFKHG�DXWKRUL]HG�JHQHULF�YHUVLRQV�RI�WKRVH�SURGXFWV�LQ�WKH�8QLWHG�6WDWHV�
�

$IWHU�'HFHPEHU�����������ZH�PD\�WHUPLQDWH�WKH�$=�$JUHHPHQW�IRU�FRQYHQLHQFH�XSRQ�VSHFLILHG�QRWLFH��:H�PD\�DOVR�WHUPLQDWH�WKH�$=�$JUHHPHQW�LI�FHUWDLQ�RI
$VWUD=HQHFD¶V�DQQXDO�PDQXIDFWXULQJ�FRVWV�UHIOHFWHG�LQ�WKH�VXSSO\�SULFH�LQFUHDVH�E\�PRUH�WKDQ�D�FHUWDLQ�WKUHVKROG��7KH�$=�$JUHHPHQW�PD\�DOVR�EH�WHUPLQDWHG�XQGHU
FHUWDLQ�RWKHU�FLUFXPVWDQFHV��LQFOXGLQJ�IRU�PDWHULDO�EUHDFK��DV�VHW�IRUWK�LQ�WKH�$=�$JUHHPHQW�
�

/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZLWK�*OD[R�*URXS�/LPLWHG
,Q�'HFHPEHU�������ZH�HQWHUHG�LQWR�D�/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZLWK�*OD[R�*URXS�/LPLWHG��³*6.´���8QGHU�WKH�WHUPV�RI�WKH

DJUHHPHQW�ZLWK�*6.��*6.�UHFHLYHG�DQ�H[FOXVLYH�OLFHQVH�WR�GHYHORS�DQG�FRPPHUFLDOL]H�,3;�����EUDQG�QDPH�5<7$5<��LQ�WKH�8QLWHG�6WDWHV��WKURXJKRXW�WKH�ZRUOG�
H[FHSW�LQ�WKH�8�6��DQG�7DLZDQ��DQG�FHUWDLQ�IROORZ�RQ�SURGXFWV�DW�WKH�RSWLRQ�RI�*6.��8QGHU�WKH�WHUPV�RI�WKH�DJUHHPHQW��*6.�SDLG�DQ�������PLOOLRQ�XSIURQW�SD\PHQW�WR�XV
LQ�'HFHPEHU�������DQG�ZH�KDG�WKH�SRWHQWLDO�WR�UHFHLYH�XS�WR�DQ�DGGLWLRQDO��������PLOOLRQ�RI�FRQWLQJHQW�PLOHVWRQH�SD\PHQWV��,Q�$SULO�������ZH�DQQRXQFHG�WKDW�RXU
FROODERUDWLRQ�ZLWK�*6.�IRU�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�,3;����RXWVLGH�WKH�8QLWHG�6WDWHV�DQG�7DLZDQ�ZDV�EHLQJ�WHUPLQDWHG�DV�D�UHVXOW�RI�GHOD\V�LQ�WKH
DQWLFLSDWHG�UHJXODWRU\�DSSURYDO�DQG�ODXQFK�GDWHV�LQ�FRXQWULHV�LQ�ZKLFK�*6.�KDG�ULJKWV�WR�FRPPHUFLDOL]H�WKH�SURGXFW�DQG�WHUPLQDWHG�WKH�/LFHQVH��'HYHORSPHQW�DQG
&RPPHUFLDOL]DWLRQ�$JUHHPHQW��$W�WKH�HQG�RI�-XO\�������*6.¶V�ULJKWV�WR�GHYHORS�DQG�FRPPHUFLDOL]H�,3;����RXWVLGH�WKH�8QLWHG�6WDWHV�DQG�7DLZDQ�ZHUH�WUDQVIHUUHG�EDFN
WR�XV�
�

�
�



�
�

'HYHORSPHQW�DQG�&R�3URPRWLRQ�$JUHHPHQW�ZLWK�(QGR�3KDUPDFHXWLFDOV�,QF�
,Q�-XQH�������ZH�HQWHUHG�LQWR�D�'HYHORSPHQW�DQG�&R�3URPRWLRQ�$JUHHPHQW��³(QGR�$JUHHPHQW´��ZLWK�(QGR�3KDUPDFHXWLFDOV�,QF����(QGR���XQGHU�ZKLFK�ZH

KDYH�DJUHHG�WR�FROODERUDWH�LQ�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�D�QH[W�JHQHUDWLRQ�DGYDQFHG�IRUP�RI�5<7$5<���,3;�������(QGR�$JUHHPHQW�3URGXFW����8QGHU
WKH�SURYLVLRQV�RI�WKH�(QGR�$JUHHPHQW��LQ�-XQH�������(QGR�SDLG�WR�XV�D�������PLOOLRQ�XSIURQW�SD\PHQW��:H�KDYH�WKH�SRWHQWLDO�WR�UHFHLYH�XS�WR�DQ�DGGLWLRQDO�������PLOOLRQ
RI�FRQWLQJHQW�PLOHVWRQH�SD\PHQWV�ZKLFK�LQFOXGHV�������PLOOLRQ�FRQWLQJHQW�XSRQ�WKH�DFKLHYHPHQW�RI�FOLQLFDO�HYHQWV�������PLOOLRQ�FRQWLQJHQW�XSRQ�WKH�DFKLHYHPHQW�RI
UHJXODWRU\�HYHQWV��DQG�������PLOOLRQ�FRQWLQJHQW�XSRQ�WKH�DFKLHYHPHQW�RI�FRPPHUFLDOL]DWLRQ�HYHQWV��:H�EHOLHYH�WKDW�DOO�RI�WKH�PLOHVWRQHV�XQGHU�WKLV�DJUHHPHQW�DUH
VXEVWDQWLYH�DQG�H[SHFW�WR�UHFRJQL]H�WKH�SURFHHGV�IURP�WKHVH�PLOHVWRQHV�DV�UHYHQXH�ZKHQ�DFKLHYHG��:H�GR�QRW�H[SHFW�WR�UHFHLYH�DQ\�RI�WKHVH�DGGLWLRQDO�PLOHVWRQH
SD\PHQWV�GXULQJ�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU�����������8SRQ�FRPPHUFLDOL]DWLRQ�RI�WKH�(QGR�$JUHHPHQW�3URGXFW�LQ�WKH�8QLWHG�6WDWHV��(QGR�ZLOO�KDYH�WKH�ULJKW�WR�FR�
SURPRWH�VXFK�SURGXFW�WR�QRQ�QHXURORJLVWV��ZKLFK�ZLOO�UHTXLUH�XV�WR�SD\�(QGR�D�FR�SURPRWLRQ�VHUYLFH�IHH�RI�XS�WR������RI�WKH�JURVV�SURILWV�DWWULEXWDEOH�WR�SUHVFULSWLRQV
IRU�WKH�(QGR�$JUHHPHQW�3URGXFW�ZKLFK�DUH�ZULWWHQ�E\�WKH�QRQ�QHXURORJLVWV��8SRQ�)'$�DSSURYDO�RI�DQ�1'$�IRU�WKH�(QGR�$JUHHPHQW�3URGXFW��ZH�ZLOO�KDYH�WKH�ULJKW
�EXW�QRW�WKH�REOLJDWLRQ��WR�EHJLQ�PDQXIDFWXUH�DQG�VDOH�RI�VXFK�SURGXFW�
�

:H�DOVR�HQWHUHG�LQWR�D�6HWWOHPHQW�DQG�/LFHQVH�$JUHHPHQW�ZLWK�(QGR�LQ�-XQH�������WKH�³(QGR�6HWWOHPHQW�$JUHHPHQW´��SXUVXDQW�WR�ZKLFK�(QGR�DJUHHG�WR�PDNH
D�SD\PHQW�WR�XV�VKRXOG�SUHVFULSWLRQ�VDOHV�RI�2SDQD��(5��DV�GHILQHG�LQ�WKH�(QGR�6HWWOHPHQW�$JUHHPHQW��IDOO�EHORZ�D�SUHGHWHUPLQHG�FRQWUDFWXDO�WKUHVKROG�LQ�WKH�TXDUWHU
LPPHGLDWHO\�SULRU�WR�RXU�*OREDO�'LYLVLRQ�ODXQFKLQJ�D�JHQHULF�YHUVLRQ�RI�2SDQD��(5��$V�D�UHVXOW�RI�WKH�ODXQFK�RI�RXU�JHQHULF�YHUVLRQ�RI�2SDQD��(5�LQ�-DQXDU\������DQG
WKH�OHYHO�RI�VDOHV�RI�(QGR¶V�3UHVFULSWLRQ�2SDQD��(5�GXULQJ�WKH�IRXUWK�TXDUWHU�RI�������ZH�UHFRUGHG�D��������������VHWWOHPHQW�JDLQ�GXULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG
0DUFK�����������ZKLFK�LV�LQFOXGHG�LQ�³2WKHU�,QFRPH´�LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV�
�

&R�3URPRWLRQ�$JUHHPHQW�ZLWK�3IL]HU�,QF�
,Q�0DUFK�������ZH�HQWHUHG�LQWR�D�)LUVW�$PHQGPHQW�WR�RXU�&R�3URPRWLRQ�$JUHHPHQW���3IL]HU�&R�3URPRWLRQ�$JUHHPHQW���ZLWK�3IL]HU��2XU�REOLJDWLRQ�WR�SURYLGH

SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�XQGHU�WKH�3IL]HU�&R�3URPRWLRQ�$JUHHPHQW�HQGHG�RQ�-XQH�����������3ULRU�WR�VXFK�WLPH��ZH�UHFHLYHG�D�IL[HG�IHH�IRU�SURYLGLQJ�VXFK
SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�ZLWKLQ�D�FRQWUDFWXDOO\�GHILQHG�UDQJH�RI�DQ�DJJUHJDWH�QXPEHU�RI�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�UHQGHUHG��GHWHUPLQHG�RQ�D�TXDUWHUO\�EDVLV�
3IL]HU�RZQV�WKH�SURGXFW�DQG�ZDV�UHVSRQVLEOH�IRU�DOO�SULFLQJ�DQG�PDUNHWLQJ�OLWHUDWXUH�DV�ZHOO�DV�SURGXFW�PDQXIDFWXUH�DQG�IXOILOOPHQW��:H�UHFRJQL]HG�UHYHQXHV�RI�����
PLOOLRQ�DQG�������PLOOLRQ�LQ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\��XQGHU�WKH�3IL]HU�&R�3URPRWLRQ�$JUHHPHQW��ZLWK�VXFK�DPRXQWV�SUHVHQWHG�LQ�WKH
OLQH�LWHP�³2WKHU�5HYHQXHV´�LQ�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�±�1RWH������6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´
�

�
��



�
�
2XU�&RQWUROOHG�5HOHDVH�7HFKQRORJ\

:H�KDYH�GHYHORSHG�D�QXPEHU�RI�GLIIHUHQW�FRQWUROOHG�UHOHDVH�GHOLYHU\�WHFKQRORJLHV�ZKLFK�PD\�EH�XWLOL]HG�ZLWK�D�YDULHW\�RI�RUDO�GRVDJH�IRUPV�DQG�GUXJV�
&RQWUROOHG�UHOHDVH�GUXJ�GHOLYHU\�WHFKQRORJLHV�DUH�GHVLJQHG�WR�UHOHDVH�GUXJ�GRVDJHV�DW�VSHFLILF�WLPHV�DQG�LQ�VSHFLILF�ORFDWLRQV�LQ�WKH�ERG\�DQG�JHQHUDOO\�SURYLGH�PRUH
FRQVLVWHQW�DQG�DSSURSULDWH�GUXJ�OHYHOV�LQ�WKH�EORRGVWUHDP�WKDQ�LPPHGLDWH�UHOHDVH�GRVDJH�IRUPV��&RQWUROOHG�UHOHDVH�SKDUPDFHXWLFDOV�PD\�LPSURYH�GUXJ�HIILFDF\��HQVXUH
JUHDWHU�SDWLHQW�FRPSOLDQFH�ZLWK�WKH�WUHDWPHQW�UHJLPHQ��UHGXFH�VLGH�HIIHFWV�RU�LQFUHDVH�GUXJ�VWDELOLW\�DQG�EH�PRUH�SDWLHQW�IULHQGO\�E\�UHGXFLQJ�WKH�QXPEHU�RI�WLPHV�D
GUXJ�PXVW�EH�WDNHQ���
�

:H�EHOLHYH�RXU�FRQWUROOHG�UHOHDVH�GUXJ�GHOLYHU\�WHFKQRORJLHV�DUH�IOH[LEOH�DQG�FDQ�EH�DSSOLHG�WR�GHYHORS�D�YDULHW\�RI�SKDUPDFHXWLFDO�SURGXFWV��ERWK�JHQHULF
DQG�EUDQGHG��2XU�WHFKQRORJLHV�XWLOL]H�D�YDULHW\�RI�SRO\PHUV�DQG�RWKHU�PDWHULDOV�WR�HQFDSVXODWH�RU�HQWUDS�WKH�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQWV�DQG�WR�UHOHDVH�WKHP�DW
YDU\LQJ�UDWHV�RU�DW�SUHGHWHUPLQHG�ORFDWLRQV�LQ�WKH�JDVWURLQWHVWLQDO�WUDFW��

�
&RPSHWLWLRQ

7KH�SKDUPDFHXWLFDO�LQGXVWU\�LV�KLJKO\�FRPSHWLWLYH�DQG�LV�DIIHFWHG�E\�QHZ�WHFKQRORJLHV��QHZ�GHYHORSPHQWV��JRYHUQPHQW�UHJXODWLRQV��KHDOWK�FDUH�OHJLVODWLRQ�
DYDLODELOLW\�RI�ILQDQFLQJ��DQG�RWKHU�IDFWRUV��0DQ\�RI�RXU�FRPSHWLWRUV�KDYH�ORQJHU�RSHUDWLQJ�KLVWRULHV�DQG�VXEVWDQWLDOO\�JUHDWHU�ILQDQFLDO��UHVHDUFK�DQG�GHYHORSPHQW�
PDUNHWLQJ��DQG�RWKHU�UHVRXUFHV�WKDQ�ZH�KDYH��:H�FRPSHWH�ZLWK�QXPHURXV�RWKHU�FRPSDQLHV�WKDW�FXUUHQWO\�RSHUDWH��RU�LQWHQG�WR�RSHUDWH��LQ�WKH�SKDUPDFHXWLFDO�LQGXVWU\�
LQFOXGLQJ�FRPSDQLHV�WKDW�DUH�HQJDJHG�LQ�WKH�GHYHORSPHQW�RI�FRQWUROOHG�UHOHDVH�GUXJ�GHOLYHU\�WHFKQRORJLHV�DQG�SURGXFWV��DQG�RWKHU�PDQXIDFWXUHUV�WKDW�PD\�GHFLGH�WR
XQGHUWDNH�GHYHORSPHQW�RI�VXFK�SURGXFWV��2XU�SULQFLSDO�FRPSHWLWRUV�LQ�WKH�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�PDUNHW�DUH�7HYD�3KDUPDFHXWLFDO�,QGXVWULHV�/WG���$FWDYLV
SOF���0\ODQ�,QF���5DQED[\�/DERUDWRULHV�/WG���/DQQHWW�&RPSDQ\��,QF���/XSLQ�3KDUPDFHXWLFDOV��,QF��DQG�3DU�3KDUPDFHXWLFDO�&RPSDQLHV��,QF�
�

'XH�WR�RXU�IRFXV�RQ�UHODWLYHO\�KDUG�WR�UHSOLFDWH�FRQWUROOHG�UHOHDVH�SURGXFWV��FRPSHWLWLRQ�LQ�WKH�JHQHULF�SKDUPDFHXWLFDO�PDUNHW�LV�VRPHWLPHV�OLPLWHG�WR�WKRVH
FRPSHWLWRUV�ZKR�SRVVHVV�WKH�DSSURSULDWH�GUXJ�GHOLYHU\�WHFKQRORJ\��7KH�SULQFLSDO�FRPSHWLWLYH�IDFWRUV�LQ�WKH�JHQHULF�SKDUPDFHXWLFDO�PDUNHW�DUH��
�
� Ɣ WKH�DELOLW\�WR�LQWURGXFH�JHQHULF�YHUVLRQV�RI�SURGXFWV�SURPSWO\�DIWHU�D�SDWHQW�H[SLUHV�
� Ɣ SULFH�
� Ɣ SURGXFW�TXDOLW\�
� Ɣ FXVWRPHU�VHUYLFH��LQFOXGLQJ�PDLQWHQDQFH�RI�LQYHQWRULHV�IRU�WLPHO\�GHOLYHU\���DQG
� Ɣ WKH�DELOLW\�WR�LGHQWLI\�DQG�PDUNHW�QLFKH�SURGXFWV�
�

,Q�WKH�EUDQG�QDPH�SKDUPDFHXWLFDO�PDUNHW��ZH�DUH�QRW�FXUUHQWO\�PDUNHWLQJ�DQ\�LQWHUQDOO\�GHYHORSHG�SURGXFWV��+RZHYHU��LI�ZH�REWDLQ�)'$�DSSURYDO�IRU��DQG
VWDUW�PDUNHWLQJ��RXU�RZQ�&16�EUDQG�QDPH�SKDUPDFHXWLFDOV��ZH�H[SHFW�WKDW�FRPSHWLWLRQ�ZLOO�EH�OLPLWHG�WR�ODUJH�SKDUPDFHXWLFDO�FRPSDQLHV��RWKHU�GUXJ�GHOLYHU\
FRPSDQLHV��DQG�RWKHU�VSHFLDOW\�SKDUPDFHXWLFDO�FRPSDQLHV�WKDW�KDYH�IRFXVHG�RQ�&16�GLVRUGHUV�

�
$�GHVFULSWLRQ�RI�WKH�FRPSHWLWLRQ�ZH�IDFH�IURP�EUDQG�QDPH�DQG�JHQHULF�SKDUPDFHXWLFDO�FRPSDQLHV�LV�LQFOXGHG�LQ�³,WHP��$��5LVN�)DFWRUV´�

�
6DOHV�DQG�0DUNHWLQJ

:H�PDUNHW�DQG�VHOO�RXU�JHQHULF�SKDUPDFHXWLFDO�SUHVFULSWLRQ�GUXJ�SURGXFWV�ZLWKLQ�WKH�FRQWLQHQWDO�8QLWHG�6WDWHV�DQG�WKH�&RPPRQZHDOWK�RI�3XHUWR�5LFR��:H
KDYH�QRW�PDGH�VDOHV�LQ�DQ\�RWKHU�MXULVGLFWLRQV�RYHU�WKH�ODVW�WKUHH�ILVFDO�\HDUV��:H�GHULYH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�UHYHQXH�IURP�VDOHV�WR�D�OLPLWHG�QXPEHU�RI
FXVWRPHUV��7KH�FXVWRPHU�EDVH�IRU�RXU�SURGXFWV�FRQVLVWV�SULPDULO\�RI�GUXJ�ZKROHVDOHUV��ZDUHKRXVLQJ�FKDLQ�GUXJ�VWRUHV��PDVV�PHUFKDQGLVHUV��DQG�PDLO�RUGHU
SKDUPDFLHV��:H�PDUNHW�RXU�SURGXFWV�ERWK�GLUHFWO\��WKURXJK�RXU�*OREDO�'LYLVLRQ��DQG�LQGLUHFWO\�WKURXJK�RXU�5[�3DUWQHU�DQG�27&�3DUWQHU�DOOLDQFH�DQG�FROODERUDWLRQ
DJUHHPHQWV��7RJHWKHU��RXU�ILYH�PDMRU�FXVWRPHUV��0F.HVVRQ�&RUSRUDWLRQ��&DUGLQDO�+HDOWK��$PHULVRXUFH�%HUJHQ��&96�&DUHPDUN�&RUSRUDWLRQ�DQG�0HGFR�+HDOWK
6ROXWLRQV��DFFRXQWHG�IRU�����RI�RXU�JURVV�UHYHQXH�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������7KHVH�ILYH�FXVWRPHUV�LQGLYLGXDOO\�DFFRXQWHG�IRU�������������������DQG
����UHVSHFWLYHO\��RI�RXU�JURVV�UHYHQXH�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������:H�GR�QRW�KDYH�ORQJ�WHUP�FRQWUDFWV�LQ�HIIHFW�ZLWK�RXU�ILYH�PDMRU�FXVWRPHUV��$�UHGXFWLRQ
LQ�RU�ORVV�RI�EXVLQHVV�ZLWK�DQ\�RQH�RI�WKHVH�FXVWRPHUV��RU�DQ\�IDLOXUH�RI�D�FXVWRPHU�WR�SD\�XV�RQ�D�WLPHO\�EDVLV��ZRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�
�

:LWK�UHVSHFW�WR�RXU�EUDQGHG�SKDUPDFHXWLFDO�SURGXFWV��ZH�EHJDQ�PDUNHWLQJ�,PSD[�ODEHOHG�=RPLJ��SURGXFWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU���������
SXUVXDQW�WR�WKH�WHUPV�RI�WKH�$=�$JUHHPHQW�WKURXJK�RXU�VSHFLDOW\�VDOHV�IRUFH�
�

�
��



�
�
0DQXIDFWXULQJ�DQG�'LVWULEXWLRQ

:H�VRXUFH�RXU�ILQLVKHG�GRVDJH�IRUP�SURGXFWV�IURP�RXU�RZQ�IDFLOLWLHV�LQ�+D\ZDUG��&DOLIRUQLD�DQG�7DLZDQ��:H�DOVR�XVH�VHYHUDO�FRQWUDFW�PDQXIDFWXUHUV�IRU�WKLV
SXUSRVH��:H�SDFNDJH�RXU�SURGXFWV�DW�RXU�3KLODGHOSKLD��3HQQV\OYDQLD�IDFLOLW\�DQG�DW�VHYHUDO�FRQWUDFW�SDFNDJHUV��:H�RSHUDWH�RXU�RZQ�GLVWULEXWLRQ�FHQWHU�LQ�1HZ�%ULWDLQ�
3HQQV\OYDQLD�
�

:H�FRPSOHWHG�FRQVWUXFWLRQ�RI�D�QHZ�PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ��LQVWDOOHG�HTXLSPHQW�DQG�UHFHLYHG�)'$�DSSURYDO�RI�WKH�IDFLOLW\�GXULQJ�������:H�LQLWLDWHG
FRQVWUXFWLRQ�RI�DQ�H[SDQVLRQ�WR�WKH�7DLZDQ�IDFLOLW\�GXULQJ������DQG�KDYH�H[SDQGHG�WKH�IDFLOLW\�LQ�VWDJHV��$V�RI�)HEUXDU\�������WKH�VHFRQG�SKDVH�RI�WKH�H[SDQVLRQ�LV
QHDULQJ�FRPSOHWLRQ�DQG�ZH�LQWHQG�WR�EHJLQ�PDQXIDFWXULQJ�WULDO�EDWFKHV�RI�SURGXFWV�GXULQJ�WKH�ILUVW�KDOI�RI������DV�QHHGHG�WR�VXSSRUW�PDUNHW�GHPDQG�IRU�VXFK�SURGXFWV�
$�PDMRU�SRUWLRQ�RI�WKLV�VHFRQG�SKDVH�H[SDQVLRQ�ZDV�GHGLFDWHG�WR�WKH�SURGXFWLRQ�RI�RXU�LQWHUQDOO\�GHYHORSHG�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�
5<7$5<��IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��IRU�ZKLFK�WKH�1'$�ZDV�DFFHSWHG�IRU�ILOLQJ�E\�WKH�)'$�LQ�)HEUXDU\������DQG�ZKLFK�ZH�DUH�ZRUNLQJ
ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�LQ�UHVSRQVH�WR�WKH�&RPSOHWH�5HVSRQVH�/HWWHU�ZH�UHFHLYHG�IURP�WKH�)'$�LQ�-DQXDU\�������:H�FRPSOHWHG�WUDQVIHU�RI�D
VXEVWDQWLDO�SRUWLRQ�RI�RXU�+D\ZDUG��&DOLIRUQLD�SURGXFWLRQ�WR�WKH�ORZHU�FRVW�SURGXFWLRQ�VLWH�LQ�7DLZDQ�GXULQJ������WR�FUHDWH�FDSDFLW\�IRU�QHZ�SURGXFWV�EHLQJ�ODXQFKHG
IURP�WKH�+D\ZDUG�IDFLOLW\��:H�FXUUHQWO\�SODQ�WR�FRQWLQXH�WR�LQFUHDVH�DJJUHJDWH�SURGXFWLRQ�DW�RXU�7DLZDQ�IDFLOLW\�WR�XS�WR�����PLOOLRQ�WDEOHWV�DQG�FDSVXOHV��DV�ZHOO�DV
LQFUHDVH�WKH�QXPEHU�RI�GLIIHUHQW�SURGXFWV�PDQXIDFWXUHG�DW�WKH�IDFLOLW\�GXULQJ�������6HH�DOVR�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�²�1RWH�����6HJPHQW
,QIRUPDWLRQ�DQG�1RWH�����&RPPLWPHQWV�DQG�&RQWLQJHQFLHV´�IRU�D�GLVFXVVLRQ�RI�RXU�7DLZDQ�IDFLOLW\�
�

:H�EHOLHYH�ZH�KDYH�VXIILFLHQW�FDSDFLW\�WR�SURGXFH�RXU�SURGXFWV�IRU�WKH�IXWXUH��+RZHYHU��LI�WKH�FRPSOHWLRQ�RI�WKH�VHFRQG�SKDVH�H[SDQVLRQ�RI�WKH�7DLZDQ
IDFLOLW\�LV�VLJQLILFDQWO\�GHOD\HG��ZH�ZLOO��EDVHG�XSRQ�FXUUHQW�SURMHFWLRQV��UHDFK�IXOO�SURGXFWLRQ�FDSDFLW\�DW�RXU�7DLZDQ�PDQXIDFWXULQJ�IDFLOLW\�DQG�PD\�KDYH�LQDGHTXDWH
FDSDFLW\�WR�PHHW�RXU�SURGXFWLRQ�UHTXLUHPHQWV�IRU�5<7$5<��
�

:H�PDLQWDLQ�DQ�LQYHQWRU\�RI�RXU�SURGXFWV�LQ�FRQQHFWLRQ�ZLWK�RXU�REOLJDWLRQV�XQGHU�RXU�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV��,Q�DGGLWLRQ��IRU�SURGXFWV
SHQGLQJ�DSSURYDO��ZH�PD\�SURGXFH�EDWFKHV�IRU�LQYHQWRU\�LQ�DQWLFLSDWLRQ�RI�WKH�ODXQFK�RI�WKH�SURGXFWV��,Q�WKH�HYHQW�WKDW�)'$�DSSURYDO�LV�GHQLHG�RU�GHOD\HG�ZH�FRXOG
EH�H[SRVHG�WR�WKH�ULVN�RI�WKLV�LQYHQWRU\�EHFRPLQJ�REVROHWH�
�
5DZ�0DWHULDOV

7KH�DFWLYH�FKHPLFDO�UDZ�PDWHULDOV�HVVHQWLDO�WR�RXU�EXVLQHVV�DUH�JHQHUDOO\�UHDGLO\�DYDLODEOH�IURP�PXOWLSOH�VRXUFHV�LQ�WKH�8QLWHG�6WDWHV�DQG�WKURXJKRXW�WKH
ZRUOG��&HUWDLQ�UDZ�PDWHULDOV�XVHG�LQ�WKH�PDQXIDFWXUH�RI�RXU�SURGXFWV�DUH��KRZHYHU��DYDLODEOH�IURP�OLPLWHG�VRXUFHV�DQG��LQ�VRPH�FDVHV��D�VLQJOH�VRXUFH��$OWKRXJK�ZH
KDYH�QRW�H[SHULHQFHG�DQ\�PDWHULDO�GHOD\V�LQ�UHFHLSW�RI�UDZ�PDWHULDOV�WR�GDWH��DQ\�FXUWDLOPHQW�LQ�WKH�DYDLODELOLW\�RI�VXFK�UDZ�PDWHULDOV�FRXOG�UHVXOW�LQ�SURGXFWLRQ�RU�RWKHU
GHOD\V�RU��LQ�WKH�FDVH�RI�SURGXFWV�IRU�ZKLFK�RQO\�RQH�UDZ�PDWHULDO�VXSSOLHU�H[LVWV�RU�KDV�EHHQ�DSSURYHG�E\�WKH�)'$��D�PDWHULDO�ORVV�RI�VDOHV�ZLWK�FRQVHTXHQW�DGYHUVH
HIIHFWV�RQ�RXU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV��$OVR��EHFDXVH�UDZ�PDWHULDO�VRXUFHV�IRU�SKDUPDFHXWLFDO�SURGXFWV�PXVW�JHQHUDOO\�EH�LGHQWLILHG�DQG�DSSURYHG�E\
UHJXODWRU\�DXWKRULWLHV��FKDQJHV�LQ�UDZ�PDWHULDO�VXSSOLHUV�PD\�UHVXOW�LQ�SURGXFWLRQ�GHOD\V��KLJKHU�UDZ�PDWHULDO�FRVWV��DQG�ORVV�RI�VDOHV�DQG�FXVWRPHUV��:H�REWDLQ�D
SRUWLRQ�RI�RXU�UDZ�PDWHULDOV�IURP�IRUHLJQ�VXSSOLHUV��DQG�RXU�DUUDQJHPHQWV�ZLWK�VXFK�VXSSOLHUV�DUH�VXEMHFW�WR��DPRQJ�RWKHU�ULVNV��)'$�DSSURYDO��JRYHUQPHQWDO
FOHDUDQFHV��H[SRUW�GXWLHV��SROLWLFDO�LQVWDELOLW\��DQG�UHVWULFWLRQV�RQ�WKH�WUDQVIHUV�RI�IXQGV�
�

7KRVH�RI�RXU�UDZ�PDWHULDOV�WKDW�DUH�DYDLODEOH�IURP�D�OLPLWHG�QXPEHU�RI�VXSSOLHUV�LQFOXGH�%HQGURIOXPHWKLD]LGH��&KORURTXLQH��&ROHVWLSRO��'LJR[LQ��)HQRILEUDWH�
0HWK\OWHVWRVWHURQH��1DGRORO��3\ULGRVWLJPLQH�DQG�.OXFHO���DOO�RI�ZKLFK�DUH�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQWV�H[FHSW�.OXFHO���ZKLFK�LV�DQ�H[FLSLHQW�XVHG�LQ�VHYHUDO
SURGXFW�IRUPXODWLRQV��7KH�PDQXIDFWXUHUV�RI�VHYHUDO�RI�WKHVH�SURGXFWV�DUH�VROH�VRXUFH�VXSSOLHUV��:KLOH�QRQH�RI�WKH�DFWLYH�LQJUHGLHQWV�LV�LQGLYLGXDOO\�VLJQLILFDQW�WR�RXU
EXVLQHVV��WKH�H[FLSLHQW��ZKLFK�LV�QRW�FRYHUHG�E\�D�VXSSO\�DJUHHPHQW��LV�XWLOL]HG�LQ�D�QXPEHU�RI�VLJQLILFDQW�SURGXFWV��2QO\�D�FRXSOH�RI�WKH�DFWLYH�LQJUHGLHQWV�DUH�FRYHUHG
E\�ORQJ�WHUP�VXSSO\�DJUHHPHQWV�DQG��DOWKRXJK�WR�GDWH�ZH�KDYH�RQO\�H[SHULHQFHG�RFFDVLRQDO�LQWHUUXSWLRQV�LQ�VXSSOLHV��QR�DVVXUDQFH�FDQ�EH�JLYHQ�WKDW�ZH�ZLOO�FRQWLQXH
WR�UHFHLYH�XQLQWHUUXSWHG�RU�DGHTXDWH�VXSSOLHV�RI�VXFK�UDZ�PDWHULDOV�
�

$Q\�LQDELOLW\�WR�REWDLQ�UDZ�PDWHULDOV�RQ�D�WLPHO\�EDVLV��RU�DQ\�VLJQLILFDQW�SULFH�LQFUHDVHV�QRW�SDVVHG�RQ�WR�FXVWRPHUV��FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ
XV�
�

�
��



�
�
4XDOLW\�&RQWURO

,Q�ODWH�0D\�������ZH�UHFHLYHG�D�ZDUQLQJ�OHWWHU�IURP�WKH�)'$�UHODWHG�WR�DQ�RQ�VLWH�)'$�LQVSHFWLRQ�RI�RXU�+D\ZDUG��&DOLIRUQLD�PDQXIDFWXULQJ�IDFLOLW\�FLWLQJ
GHYLDWLRQV�IURP�FXUUHQW�*RRG�0DQXIDFWXULQJ�3UDFWLFHV��F*03���ZKLFK�DUH�H[WHQVLYH�UHJXODWLRQV�JRYHUQLQJ�PDQXIDFWXULQJ�SUDFWLFHV�IRU�ILQLVKHG�SKDUPDFHXWLFDO
SURGXFWV�DQG�ZKLFK�HVWDEOLVK�UHTXLUHPHQWV�IRU�PDQXIDFWXULQJ�SURFHVVHV��VWDELOLW\�WHVWLQJ��UHFRUG�NHHSLQJ�DQG�TXDOLW\�VWDQGDUGV�DQG�FRQWUROV��7KH�)'$�REVHUYDWLRQV
VHW�IRUWK�LQ�WKH�ZDUQLQJ�OHWWHU�UHODWHG�WR�VDPSOLQJ�DQG�WHVWLQJ�RI�LQ�SURFHVV�PDWHULDOV�DQG�GUXJ�SURGXFWV��SURGXFWLRQ�UHFRUG�UHYLHZ��DQG�RXU�SURFHVV�IRU�LQYHVWLJDWLQJ
WKH�IDLOXUH�RI�FHUWDLQ�PDQXIDFWXULQJ�EDWFKHV��RU�SRUWLRQV�RI�EDWFKHV��WR�PHHW�VSHFLILFDWLRQV�

�
'XULQJ�WKH�TXDUWHUV�HQGHG�0DUFK����������DQG�������WKH�)'$�FRQGXFWHG�LQVSHFWLRQV�RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DQG�DW�WKH�FRQFOXVLRQ�RI�HDFK

LQVSHFWLRQ��ZH�UHFHLYHG�D�)RUP������7KH�)RUP�����LVVXHG�GXULQJ�WKH�TXDUWHU�HQGHG�0DUFK����������FRQWDLQHG�REVHUYDWLRQV�SULPDULO\�UHODWLQJ�WR�RXU�4XDOLW\�&RQWURO
/DERUDWRU\�DQG�WKH�)RUP�����LVVXHG�GXULQJ�WKH�TXDUWHU�HQGHG�0DUFK����������FRQWDLQHG�VHYHUDO�REVHUYDWLRQV�SHUWDLQLQJ�WR�WKH�RSHUDWLRQV�RI�WKH�+D\ZDUG�IDFLOLW\��WKUHH
RI�ZKLFK�ZHUH�GHVLJQDWHG�E\�WKH�)'$�DV�UHSHDW�REVHUYDWLRQV�IURP�LQVSHFWLRQV�WKDW�RFFXUUHG�SULRU�WR�WKH�ZDUQLQJ�OHWWHU��:H�SURYLGHG�WKH�)'$�ZLWK�ZKDW�ZH�EHOLHYH�WR
EH�RXU�FRPSOHWH�ZULWWHQ�UHVSRQVHV�UHODWLQJ�WR�WKH�REVHUYDWLRQV�LQ�WKH�ZDUQLQJ�OHWWHU�DQG�WKH�)RUP�����LVVXHG�LQ�������,Q�FRQQHFWLRQ�ZLWK�WKH�)RUP�����LVVXHG�LQ������
ZH�SURYLGHG�RXU�ZULWWHQ�UHVSRQVH�WR�WKH�)'$�GXULQJ�WKH�ILUVW�TXDUWHU�HQGHG�0DUFK����������DQG�FRQWLQXH�WR�SURYLGH�WKH�)'$�ZLWK�XSGDWHV��,Q�ODWH�2FWREHU�������DW�WKH
)'$¶V�UHTXHVW��ZH�SDUWLFLSDWHG�LQ�D�UHJXODWRU\�PHHWLQJ�ZLWK�UHSUHVHQWDWLYHV�RI�WKH�)'$�WR�SURYLGH�DGGLWLRQDO�LQIRUPDWLRQ�DQG�FODULILFDWLRQV�RQ�RXU�UHVSRQVH�DQG
XSGDWHV�UHODWHG�WR�WKH�)RUP�����LVVXHG�LQ�������:H�ZLOO�FRQWLQXH�WR�SURYLGH�LQIRUPDWLRQ�WR�WKH�DJHQF\�DERXW�RXU�TXDOLW\�DQG�PDQXIDFWXULQJ�LPSURYHPHQW�SURJUDPV�DQG
KDYH�FRPPLWWHG�WR�DQVZHULQJ�DQ\�TXHVWLRQV�WKH�)'$�PLJKW�KDYH�RQ�DQ\�DSSOLFDWLRQV�RU�SURJUDPV��:H�EHOLHYH�WKDW�D�VDWLVIDFWRU\�UH�LQVSHFWLRQ�RI�RXU�+D\ZDUG
PDQXIDFWXULQJ�IDFLOLW\�ZRXOG�EH�UHTXLUHG�WR�FORVH�RXW�WKH�ZDUQLQJ�OHWWHU�DQG�UHVROYH�WKH������)RUP�����REVHUYDWLRQV��7KH�)'$�GLG�QRW�QRWLI\�XV�DW�WKH�PHHWLQJ�RI�DQ\
DGGLWLRQDO�HQIRUFHPHQW�DFWLRQV��KRZHYHU��QR�DVVXUDQFH�FDQ�EH�JLYHQ�DV�WR�ZKHWKHU�WKH�)'$�ZLOO�WDNH�DQ\�IXUWKHU�DFWLRQV��:H�DUH�FXUUHQWO\�FRRSHUDWLQJ�ZLWK�WKH�)'$
WR�FORVH�RXW�WKH�ZDUQLQJ�OHWWHU�DQG�UHVROYH�WKH�)RUP�����REVHUYDWLRQV��7KH�ZDUQLQJ�OHWWHU�DQG�)RUP�����REVHUYDWLRQV�GR�QRW�FXUUHQWO\�SODFH�UHVWULFWLRQV�RQ�RXU�DELOLW\
WR�PDQXIDFWXUH�DQG�VKLS�RXU�H[LVWLQJ�SURGXFWV�

�
:H�KDYH�WDNHQ�D�QXPEHU�RI�VWHSV�WR�WKRURXJKO\�UHYLHZ�RXU�TXDOLW\�FRQWURO�DQG�PDQXIDFWXULQJ�V\VWHPV�DQG�VWDQGDUGV�DQG�DUH�ZRUNLQJ�ZLWK�VHYHUDO�WKLUG�SDUW\

H[SHUWV�WR�DVVLVW�XV�ZLWK�RXU�UHYLHZ�DQG�DVVLVW�LQ�HQKDQFLQJ�VXFK�V\VWHPV�DQG�VWDQGDUGV��7KLV�ZRUN�LV�RQJRLQJ�DQG�ZH�DUH�FRPPLWWHG�WR�LPSURYLQJ�RXU�TXDOLW\�FRQWURO
DQG�PDQXIDFWXULQJ�SUDFWLFHV��:H�FDQQRW�EH�DVVXUHG��KRZHYHU��WKDW�WKH�)'$�ZLOO�EH�VDWLVILHG�ZLWK�RXU�FRUUHFWLYH�DFWLRQV�DQG�DV�VXFK��ZH�FDQQRW�EH�DVVXUHG�RI�ZKHQ
WKH�ZDUQLQJ�OHWWHU�ZLOO�EH�FORVHG�RXW��8QOHVV�DQG�XQWLO�WKH�ZDUQLQJ�OHWWHU�LV�FORVHG�RXW�DQG�WKH�)RUP�����REVHUYDWLRQV�UHVROYHG��LW�LV�SRVVLEOH�ZH�PD\�EH�VXEMHFW�WR
DGGLWLRQDO�UHJXODWRU\�DFWLRQ�E\�WKH�)'$�DV�D�UHVXOW�RI�WKH�FXUUHQW�RU�IXWXUH�)'$�REVHUYDWLRQV��LQFOXGLQJ��DPRQJ�RWKHUV��PRQHWDU\�VDQFWLRQV�RU�SHQDOWLHV��SURGXFW
UHFDOOV�RU�VHL]XUH��LQMXQFWLRQV��WRWDO�RU�SDUWLDO�VXVSHQVLRQ�RI�SURGXFWLRQ�DQG�RU�GLVWULEXWLRQ��DQG�VXVSHQVLRQ�RU�ZLWKGUDZDO�RI�UHJXODWRU\�DSSURYDOV��$GGLWLRQDOO\��WKH
)'$�KDV�ZLWKKHOG�DQG�PD\�FRQWLQXH�WR�ZLWKKROG�DSSURYDO�RI�SHQGLQJ�GUXJ�DSSOLFDWLRQV�OLVWLQJ�RXU�+D\ZDUG��&DOLIRUQLD�IDFLOLW\�DV�D�PDQXIDFWXULQJ�ORFDWLRQ�RI�ILQLVKHG
GRVDJH�IRUPV�XQWLO�WKH�ZDUQLQJ�OHWWHU�LV�FORVHG�RXW�DQG�WKH�)RUP�����REVHUYDWLRQV�DUH�UHVROYHG��)XUWKHU��RWKHU�IHGHUDO�DJHQFLHV��RXU�FXVWRPHUV�DQG�SDUWQHUV�LQ�RXU
DOOLDQFH��GHYHORSPHQW��FROODERUDWLRQ�DQG�RWKHU�SDUWQHUVKLS�DJUHHPHQWV�ZLWK�UHVSHFW�WR�RXU�SURGXFWV�DQG�VHUYLFHV�PD\�WDNH�WKH�ZDUQLQJ�OHWWHU�DQG�)RUP����
REVHUYDWLRQV�LQWR�DFFRXQW�ZKHQ�FRQVLGHULQJ�WKH�DZDUG�RI�FRQWUDFWV�RU�WKH�FRQWLQXDWLRQ�RU�H[WHQVLRQ�RI�VXFK�SDUWQHUVKLS�DJUHHPHQWV��,I�ZH�DUH�XQDEOH�WR�SURPSWO\
FRUUHFW�WKH�LVVXHV�UDLVHG�LQ�WKH�ZDUQLQJ�OHWWHU�DQG�)RUP�����REVHUYDWLRQV��RXU�EXVLQHVV��FRQVROLGDWHG�UHVXOWV�RI�RSHUDWLRQV�DQG�FRQVROLGDWHG�ILQDQFLDO�FRQGLWLRQ�FRXOG
EH�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFWHG��
�

�
��



�
�
5HVHDUFK�DQG�'HYHORSPHQW

:H�FRQGXFW�PRVW�RI�RXU�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�DW�RXU�IDFLOLWLHV�LQ�+D\ZDUG��&DOLIRUQLD��ZLWK�D�VWDII�RI�����HPSOR\HHV�DV�RI�'HFHPEHU�����������,Q
DGGLWLRQ��ZH�KDYH�RXWVRXUFHG�D�QXPEHU�RI�UHVHDUFK�DQG�GHYHORSPHQW�SURMHFWV�WR�RIIVKRUH�ODERUDWRULHV�
�

:H�VSHQW�DSSUR[LPDWHO\�������PLOOLRQ��������PLOOLRQ�DQG�������PLOOLRQ�RQ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU���������������
DQG�������DV�PRUH�IXOO\�VHW�RXW�LQ�WKH�WDEOHV�EHORZ�

�
�
� � *OREDO

'LYLVLRQ
� � ,PSD[

'LYLVLRQ
� � 7RWDO

,PSD[
�

� � ���LQ�PLOOLRQV� �
<HDU�(QGHG�'HFHPEHU��������� � � � � � � � � � � � �
� � � � � � � � � � � � �
&OLQLFDO�VWXG\�H[SHQVHV � � ����� � � ���� � � �����
3HUVRQQHO�H[SHQVHV � � ����� � � ����� � � �����
([SHULPHQWDO�PDWHULDOV � � ���� � � ���� � � ����
2XWVLGH�VHUYLFHV � � ���� � � ���� � � ����
)DFLOLW\�H[SHQVHV � � ���� � � ���� � � ����
/HJDO�H[SHQVHV � � ���� � � ���� � � ����
2WKHU � � ���� � � ���� � � ����
7RWDO � � ����� � � ����� � � �����
�
�
� � *OREDO

'LYLVLRQ
� � ,PSD[

'LYLVLRQ
� � 7RWDO

,PSD[
�

� � ���LQ�PLOOLRQV� �
<HDU�(QGHG�'HFHPEHU��������� � � � � � � � � � � � �
� � � � � � � � � � � � �
&OLQLFDO�VWXG\�H[SHQVHV � � ����� � � ����� � � �����
3HUVRQQHO�H[SHQVHV � � ����� � � ����� � � �����
([SHULPHQWDO�PDWHULDOV � � ���� � � ���� � � ����
2XWVLGH�VHUYLFHV � � ���� � � ���� � � ����
)DFLOLW\�H[SHQVHV � � ���� � � ���� � � ����
/HJDO�H[SHQVHV � � ���� � � ���� � � ����
2WKHU � � ���� � � ���� � � ����
7RWDO � � ����� � � ����� � � �����
��
�
� � *OREDO

'LYLVLRQ
� � ,PSD[

'LYLVLRQ
� � 7RWDO

,PSD[
�

� � ���LQ�PLOOLRQV� �
<HDU�(QGHG�'HFHPEHU��������� � � � � � � � � � � � �
� � � � � � � � � � � � �
&OLQLFDO�VWXG\�H[SHQVHV � � ����� � � ����� � � �����
3HUVRQQHO�H[SHQVHV � � ����� � � ����� � � �����
([SHULPHQWDO�PDWHULDOV � � ���� � � ���� � � ����
2XWVLGH�VHUYLFHV � � ���� � � ���� � � ����
)DFLOLW\�H[SHQVHV � � ���� � � ���� � � ����
/HJDO�H[SHQVHV � � ���� � � ���� � � ����
2WKHU � � ���� � � ���� � � ����
7RWDO � � ����� � � ����� � � �����
���

�
��



�
�

:H�GR�QRW�JHQHUDOO\�WUDFN�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVH�E\�LQGLYLGXDO�SURGXFW�LQ�HLWKHU�WKH�*OREDO�'LYLVLRQ�RU�WKH�,PSD[�'LYLVLRQ�
�

,Q�WKH�*OREDO�'LYLVLRQ��ZH�IRFXV�RXU�UHVHDUFK�DQG�GHYHORSPHQW�HIIRUWV�EDVHG�RQ�GUXJ�GHOLYHU\�WHFKQRORJ\�DQG�RQ�SURGXFWV�WKDW�ZH�EHOLHYH�PD\�KDYH�FHUWDLQ
FRPSHWLWLYH�DGYDQWDJHV��UDWKHU�WKDQ�RQ�DQ\�SDUWLFXODU�WKHUDSHXWLF�DUHD��$V�RI�)HEUXDU\����������WKH�*OREDO�'LYLVLRQ�KDG����SURGXFW�DSSOLFDWLRQV�SHQGLQJ�ZLWK�WKH�)'$�
RQH�SURGXFW�DSSOLFDWLRQ�WHQWDWLYHO\�DSSURYHG�E\�WKH�)'$�DQG�DQRWKHU����SURGXFWV�LQ�GHYHORSPHQW��$FFRUGLQJO\��ZH�EHOLHYH�WKDW�RXU�JHQHULF�SLSHOLQH�SURGXFWV�ZLOO��LQ
WKH�DJJUHJDWH��JHQHUDWH�D�VLJQLILFDQW�DPRXQW�RI�UHYHQXH�IRU�XV�LQ�WKH�IXWXUH��+RZHYHU��ZKLOH�D�JHQHULF�SURGXFW�LV�VWLOO�LQ�GHYHORSPHQW��ZH�DUH�XQDEOH�WR�SUHGLFW�WKH�OHYHO
RI�FRPPHUFLDO�VXFFHVV�WKDW�WKH�SURGXFW�PD\�XOWLPDWHO\�DFKLHYH�JLYHQ�WKH�XQFHUWDLQWLHV�UHODWLQJ�WR�WKH�VXFFHVVIXO�DQG�WLPHO\�FRPSOHWLRQ�RI�ELRHTXLYDOHQFH�VWXGLHV�
$1'$�ILOLQJ��UHFHLSW�RI�PDUNHWLQJ�DSSURYDO�DQG�UHVROXWLRQ�RI�DQ\�UHODWHG�SDWHQW�OLWLJDWLRQ��DV�ZHOO�DV�WKH�DPRXQW�RI�FRPSHWLWLRQ�LQ�WKH�PDUNHW�DW�WKH�WLPH�RI�SURGXFW
ODXQFK�DQG�WKHUHDIWHU�DQG�RWKHU�IDFWRUV�GHWDLOHG�LQ�³,WHP��$�5LVN�)DFWRUV�´�$GGLWLRQDOO\��ZH�GR�QRW�EHOLHYH�WKDW�DQ\�LQGLYLGXDO�JHQHULF�SLSHOLQH�SURGXFW�LV�FXUUHQWO\
VLJQLILFDQW�LQ�WHUPV�RI�DFFUXHG�RU�DQWLFLSDWHG�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVH�JLYHQ�WKH�ODUJH�YROXPH�RI�SURGXFWV�XQGHU�GHYHORSPHQW�LQ�WKH�*OREDO�'LYLVLRQ��DV
GHWDLOHG�DERYH��)XUWKHU��RQ�D�SHU�SURGXFW�EDVLV��GHYHORSPHQW�FRVWV�IRU�JHQHULF�SURGXFWV�WHQG�WR�EH�VLJQLILFDQWO\�ORZHU�WKDQ�IRU�EUDQGHG�SURGXFWV��DV�WKH�SURFHVV�IRU
HVWDEOLVKLQJ�ELRHTXLYDOHQFH�LV�VLJQLILFDQWO\�OHVV�H[WHQVLYH�WKDQ�WKH�VWDQGDUG�FOLQLFDO�WULDO�SURFHVV��7KH�UHJXODWRU\�DSSURYDO�SURFHVV�LV�VLJQLILFDQWO\�OHVV�RQHURXV�DV�ZHOO�
�

,Q�WKH�,PSD[�'LYLVLRQ��ZH�FXUUHQWO\�KDYH�RQH�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�ZKLFK�ZH�DUH�GHYHORSLQJ�LQWHUQDOO\��5<7$5<��IRU�WKH
V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��IRU�ZKLFK�WKH�1'$�ZDV�DFFHSWHG�IRU�ILOLQJ�E\�WKH�)'$�LQ�)HEUXDU\�������:H�UHFHLYHG�D�&RPSOHWH�5HVSRQVH�/HWWHU�IURP
WKH�)'$�LQ�-DQXDU\������LQGLFDWLQJ�WKDW�LW�UHTXLUHG�D�VDWLVIDFWRU\�UH�LQVSHFWLRQ�RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DV�D�UHVXOW�RI�WKH�ZDUQLQJ�OHWWHU�LVVXHG�WR�XV�LQ
0D\������EHIRUH�WKH�1'$�PD\�EH�DSSURYHG�E\�WKH�)'$�GXH�WR�WKH�IDFLOLW\¶V�LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RI�5<7$5<��DQG�VXSSRUWLYH�PDQXIDFWXULQJ�DQG
GLVWULEXWLRQ�DFWLYLWLHV��:H�DUH�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5<��1'$�DQG�RQ�UHVROYLQJ�WKH�ZDUQLQJ�OHWWHU�� :H�KDYH�D
QXPEHU�RI�RWKHU�SURGXFW�FDQGLGDWHV�WKDW�DUH�LQ�YDU\LQJ�VWDJHV�RI�GHYHORSPHQW��2I�WKHVH�SURGXFWV��ZH�FXUUHQWO\�FRQVLGHU�5<7$5<� �WR�EH�D�VLJQLILFDQW�SURGXFW��:KLOH
ZH�EHOLHYH�RWKHU�SLSHOLQH�SURGXFWV�LQ�WKLV�GLYLVLRQ�DUH�SRWHQWLDOO\�YLDEOH��SURILWDEOH�SURGXFW�FDQGLGDWHV�IRU�XV��JLYHQ�WKH�XQFHUWDLQWLHV�UHODWLQJ�WR�WKH�VXFFHVVIXO
FRPSOHWLRQ�RI�FOLQLFDO�WULDOV��WKH�)'$�DSSURYDO�SURFHVV�IRU�EUDQGHG�SURGXFWV��UHLPEXUVHPHQW�OHYHOV��WKH�DPRXQW�RI�FRPSHWLWLRQ�DW�WKH�WLPH�RI�SURGXFW�ODXQFK�DQG
WKHUHDIWHU�DQG�RWKHU�IDFWRUV�GHWDLOHG�LQ�³,WHP��$�5LVN�)DFWRUV�´�VXFK�SLSHOLQH�SURGXFWV�DUH�WRR�HDUO\�LQ�WKH�GHYHORSPHQW�SURFHVV�WR�EH�FRQVLGHUHG�VLJQLILFDQW�DW�WKLV
SRLQW�LQ�WLPH�
�

�
��



�
�
5HJXODWLRQ

7KH�PDQXIDFWXULQJ�DQG�GLVWULEXWLRQ�RI�SKDUPDFHXWLFDO�SURGXFWV�DUH�VXEMHFW�WR�H[WHQVLYH�UHJXODWLRQ�E\�WKH�IHGHUDO�JRYHUQPHQW��SULPDULO\�WKURXJK�WKH�)'$�DQG
WKH�'UXJ�(QIRUFHPHQW�$GPLQLVWUDWLRQ��³'($´���DQG�WR�D�OHVVHU�H[WHQW�E\�VWDWH�DQG�ORFDO�JRYHUQPHQWV��7KH�)RRG��'UXJ��DQG�&RVPHWLF�$FW��&RQWUROOHG�6XEVWDQFHV�$FW
DQG�RWKHU�IHGHUDO�VWDWXWHV�DQG�UHJXODWLRQV�JRYHUQ�RU�LQIOXHQFH�WKH�PDQXIDFWXUH��ODEHOLQJ��WHVWLQJ��VWRUDJH��UHFRUG�NHHSLQJ��DSSURYDO��DGYHUWLVLQJ�DQG�SURPRWLRQ�RI�RXU
SURGXFWV��)DFLOLWLHV�XVHG�LQ�WKH�PDQXIDFWXUH��SDFNDJLQJ��ODEHOLQJ�DQG�UHSDFNDJLQJ�RI�SKDUPDFHXWLFDO�SURGXFWV�PXVW�EH�UHJLVWHUHG�ZLWK�WKH�)'$�DQG�DUH�VXEMHFW�WR�)'$
LQVSHFWLRQ�WR�HQVXUH�WKDW�GUXJ�SURGXFWV�DUH�PDQXIDFWXUHG�LQ�DFFRUGDQFH�ZLWK�FXUUHQW�*RRG�0DQXIDFWXULQJ�3UDFWLFHV��1RQFRPSOLDQFH�ZLWK�DSSOLFDEOH�UHTXLUHPHQWV�FDQ
UHVXOW�LQ�SURGXFW�UHFDOOV��VHL]XUH�RI�SURGXFWV��LQMXQFWLRQV��VXVSHQVLRQ�RI�SURGXFWLRQ��UHIXVDO�RI�WKH�JRYHUQPHQW�WR�HQWHU�LQWR�VXSSO\�FRQWUDFWV�RU�WR�DSSURYH�GUXJ
DSSOLFDWLRQV��FLYLO�SHQDOWLHV�DQG�FULPLQDO�ILQHV��DQG�GLVJRUJHPHQW�RI�SURILWV�
�

)'$�DSSURYDO�LV�UHTXLUHG�EHIRUH�DQ\�³QHZ�GUXJ´�PD\�EH�PDUNHWHG��LQFOXGLQJ�QHZ�IRUPXODWLRQV��VWUHQJWKV��GRVDJH�IRUPV�DQG�JHQHULF�YHUVLRQV�RI�SUHYLRXVO\
DSSURYHG�GUXJV��*HQHUDOO\��WKH�IROORZLQJ�WZR�W\SHV�RI�DSSOLFDWLRQV�DUH�XVHG�WR�REWDLQ�)'$�DSSURYDO�RI�D�³QHZ�GUXJ�´
�

1HZ�'UXJ�$SSOLFDWLRQ��³1'$´���)RU�D�GUXJ�SURGXFW�FRQWDLQLQJ�DQ�DFWLYH�LQJUHGLHQW�QRW�SUHYLRXVO\�DSSURYHG�E\�WKH�)'$��D�SURVSHFWLYH�PDQXIDFWXUHU�PXVW
VXEPLW�D�FRPSOHWH�DSSOLFDWLRQ�FRQWDLQLQJ�WKH�UHVXOWV�RI�FOLQLFDO�VWXGLHV�VXSSRUWLQJ�WKH�GUXJ�SURGXFW¶V�VDIHW\�DQG�HIILFDF\��$Q�1'$�LV�DOVR�UHTXLUHG�IRU�D�GUXJ�ZLWK�D
SUHYLRXVO\�DSSURYHG�DFWLYH�LQJUHGLHQW�LI�WKH�GUXJ�ZLOO�EH�XVHG�WR�WUHDW�DQ�LQGLFDWLRQ�IRU�ZKLFK�WKH�GUXJ�ZDV�QRW�SUHYLRXVO\�DSSURYHG�RU�LI�WKH�GRVDJH�IRUP��VWUHQJWK�RU
PHWKRG�RI�GHOLYHU\�LV�FKDQJHG��7KH�SURFHVV�UHTXLUHG�E\�WKH�)'$�EHIRUH�D�SKDUPDFHXWLFDO�SURGXFW�PD\�EH�DSSURYHG�IRU�PDUNHWLQJ�LQ�WKH�8�6��JHQHUDOO\�LQYROYHV�WKH
VWHSV�OLVWHG�EHORZ��ZKLFK�FRXOG�WDNH�IURP�DSSUR[LPDWHO\�WKUHH�WR�PRUH�WKDQ�WHQ�\HDUV�WR�FRPSOHWH�
�
� Ɣ /DERUDWRU\�DQG�FOLQLFDO�WHVWV�
� Ɣ 6XEPLVVLRQ�RI�DQ�,QYHVWLJDWLRQDO�1HZ�'UXJ��³,1'´��DSSOLFDWLRQ��ZKLFK�PXVW�EHFRPH�HIIHFWLYH�EHIRUH�FOLQLFDO�VWXGLHV�PD\�EHJLQ�
� Ɣ $GHTXDWH�DQG�ZHOO�FRQWUROOHG�KXPDQ�FOLQLFDO�VWXGLHV�WR�HVWDEOLVK�WKH�VDIHW\�DQG�HIILFDF\�RI�WKH�SURSRVHG�SURGXFW�IRU�LWV�LQWHQGHG�XVH�

� Ɣ 6XEPLVVLRQ�RI�DQ�1'$�FRQWDLQLQJ�WKH�UHVXOWV�RI�WKH�SUHFOLQLFDO�WHVWV�DQG�FOLQLFDO�VWXGLHV�HVWDEOLVKLQJ�WKH�VDIHW\�DQG�HIILFDF\�RI�WKH�SURSRVHG
SURGXFW�IRU�LWV�LQWHQGHG�XVH��DV�ZHOO�DV�H[WHQVLYH�GDWD�DGGUHVVLQJ�VXFK�PDWWHUV�VXFK�DV�PDQXIDFWXULQJ�DQG�TXDOLW\�DVVXUDQFH�

� Ɣ 6FDOH�XS�WR�FRPPHUFLDO�PDQXIDFWXULQJ��DQG
� Ɣ )'$�DSSURYDO�RI�DQ�1'$�
�

$V�QRWHG�DERYH��WKH�VXEPLVVLRQ�RI�DQ�1'$�LV�QR�JXDUDQWHH�WKDW�WKH�)'$�ZLOO�ILQG�LW�FRPSOHWH�DQG�DFFHSW�LW�IRU�ILOLQJ��7KH�)'$�UHYLHZV�DOO�1'$V�VXEPLWWHG
EHIRUH�LW�DFFHSWV�WKHP�IRU�ILOLQJ��,W�PD\�UHIXVH�WR�ILOH�WKH�DSSOLFDWLRQ�DQG�LQVWHDG�UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ��LQ�ZKLFK�FDVH��WKH�DSSOLFDWLRQ�PXVW�EH�UHVXEPLWWHG�ZLWK
WKH�VXSSOHPHQWDO�LQIRUPDWLRQ��$IWHU�WKH�DSSOLFDWLRQ�LV�GHHPHG�ILOHG�E\�WKH�)'$��)'$�VWDII�ZLOO�UHYLHZ�DQ�1'$�WR�GHWHUPLQH��DPRQJ�RWKHU�WKLQJV��ZKHWKHU�D�SURGXFW�LV
VDIH�DQG�HIILFDFLRXV�IRU�LWV�LQWHQGHG�XVH�
�

,I��DIWHU�UHYLHZLQJ�WKH�1'$��WKH�)'$�GHWHUPLQHV�WKDW�WKH�DSSOLFDWLRQ�FDQQRW�EH�DSSURYHG�LQ�LWV�FXUUHQW�IRUP��WKH�)'$�VHQGV�WKH�1'$�DSSOLFDQW�D�&RPSOHWH
5HVSRQVH�/HWWHU�LGHQWLI\LQJ�DOO�RXWVWDQGLQJ�GHILFLHQFLHV�WKDW�SUHFOXGH�ILQDO�DSSURYDO��7KH�)'$�WKHQ�KDOWV�LWV�UHYLHZ�XQWLO�WKH�DSSOLFDQW�UHVXEPLWV�WKH�1'$�ZLWK�QHZ
LQIRUPDWLRQ�GHVLJQHG�WR�DGGUHVV�WKH�GHILFLHQFLHV��$Q�DSSOLFDQW�UHFHLYLQJ�D�&RPSOHWH�5HVSRQVH�/HWWHU�PD\�UHVXEPLW�WKH�DSSOLFDWLRQ�ZLWK�GDWD�DQG�LQIRUPDWLRQ
DGGUHVVLQJ�WKH�)'$¶V�FRQFHUQV�RU�UHTXLUHPHQWV��ZLWKGUDZ�WKH�DSSOLFDWLRQ�ZLWKRXW�SUHMXGLFH�WR�D�VXEVHTXHQW�VXEPLVVLRQ�RI�D�UHODWHG�DSSOLFDWLRQ�RU�UHTXHVW�D�KHDULQJ
RQ�ZKHWKHU�WKHUH�DUH�JURXQGV�IRU�GHQ\LQJ�DSSURYDO�RI�WKH�DSSOLFDWLRQ��,I�D�SURGXFW�UHFHLYHV�UHJXODWRU\�DSSURYDO��WKH�DSSURYDO�PD\�EH�VLJQLILFDQWO\�OLPLWHG�WR�VSHFLILF
GLVHDVHV�DQG�GRVDJHV�RU�WKH�LQGLFDWLRQV�IRU�XVH�PD\�RWKHUZLVH�EH�OLPLWHG��ZKLFK�FRXOG�UHVWULFW�WKH�FRPPHUFLDO�YDOXH�RI�WKH�SURGXFW��,Q�DGGLWLRQ��WKH�)'$�PD\�UHTXLUH
DQ�DSSOLFDQW�WR�FRQGXFW�3KDVH���WHVWLQJ�ZKLFK�LQYROYHV�FOLQLFDO�WULDOV�GHVLJQHG�WR�IXUWKHU�DVVHVV�D�GUXJ¶V�VDIHW\�DQG�HIIHFWLYHQHVV�DIWHU�1'$�DSSURYDO��DQG�PD\�UHTXLUH
VXUYHLOODQFH�SURJUDPV�WR�PRQLWRU�WKH�VDIHW\�RI�DSSURYHG�SURGXFWV�ZKLFK�KDYH�EHHQ�FRPPHUFLDOL]HG��2QFH�LVVXHG��WKH�)'$�PD\�ZLWKGUDZ�SURGXFW�DSSURYDO�LI�RQJRLQJ
UHJXODWRU\�UHTXLUHPHQWV�DUH�QRW�PHW�RU�LI�VDIHW\�RU�HIILFDF\�TXHVWLRQV�DUH�UDLVHG�DIWHU�WKH�SURGXFW�UHDFKHV�WKH�PDUNHW��7KH�DJHQF\�PD\�DOVR�LPSRVH�UHTXLUHPHQWV�WKDW
WKH�1'$�KROGHU�FRQGXFW�QHZ�VWXGLHV��PDNH�ODEHOLQJ�FKDQJHV��LPSOHPHQW�5LVN�(YDOXDWLRQ�DQG�0LWLJDWLRQ�6WUDWHJLHV��DQG�WDNH�RWKHU�FRUUHFWLYH�PHDVXUHV�
�

�
��



�
�

$EEUHYLDWHG�1HZ�'UXJ�$SSOLFDWLRQ��³$1'$´���)RU�D�JHQHULF�YHUVLRQ�RI�DQ�DSSURYHG�GUXJ�²�D�GUXJ�SURGXFW�WKDW�FRQWDLQV�WKH�VDPH�DFWLYH�LQJUHGLHQW�DV�D
GUXJ�SUHYLRXVO\�DSSURYHG�E\�WKH�)'$�DQG�LV�LQ�WKH�VDPH�GRVDJH�IRUP�DQG�VWUHQJWK��XWLOL]HV�WKH�VDPH�PHWKRG�RI�GHOLYHU\�DQG�ZLOO�EH�XVHG�WR�WUHDW�WKH�VDPH�LQGLFDWLRQV
DV�WKH�DSSURYHG�SURGXFW�²�WKH�)'$�UHTXLUHV�RQO\�DQ�DEEUHYLDWHG�QHZ�GUXJ�DSSOLFDWLRQ�WKDW�RUGLQDULO\�QHHG�QRW�LQFOXGH�FOLQLFDO�VWXGLHV�GHPRQVWUDWLQJ�VDIHW\�DQG
HIILFDF\��$Q�$1'$�W\SLFDOO\�UHTXLUHV�RQO\�GDWD�GHPRQVWUDWLQJ�WKDW�WKH�JHQHULF�IRUPXODWLRQ�LV�ELRHTXLYDOHQW�WR�WKH�SUHYLRXVO\�DSSURYHG�³UHIHUHQFH�OLVWHG�GUXJ�´
LQGLFDWLQJ�WKDW�WKH�UDWH�RI�DEVRUSWLRQ�DQG�OHYHOV�RI�FRQFHQWUDWLRQ�RI�WKH�JHQHULF�GUXJ�LQ�WKH�ERG\�GR�QRW�VKRZ�D�VLJQLILFDQW�GLIIHUHQFH�IURP�WKRVH�RI�WKH�UHIHUHQFH�OLVWHG
GUXJ��,Q�-XO\�������WKH�*HQHULF�'UXJ�)HH�8VHU�$PHQGPHQWV�RI�������³*'8)$´��ZDV�HQDFWHG�LQWR�ODZ��7KH�*'8)$�OHJLVODWLRQ�LPSOHPHQWHG�IHHV�IRU�QHZ�$1'$
DSSOLFDWLRQV��'UXJ�0DVWHU�)LOHV��SURGXFW�DQG�HVWDEOLVKPHQW�IHHV�DQG�D�RQH�WLPH�IHH�IRU�EDFN�ORJJHG�$1'$�DSSOLFDWLRQV�SHQGLQJ�DSSURYDO�DV�RI�2FWREHU����������,Q
UHWXUQ��WKH�SURJUDP�LV�LQWHQGHG�WR�SURYLGH�IDVWHU�DQG�PRUH�SUHGLFWDEOH�$1'$�UHYLHZV�E\�WKH�)'$�DQG�LQFUHDVHG�LQVSHFWLRQV�RI�GUXJ�IDFLOLWLHV��8QGHU�*'8)$��JHQHULF
SURGXFW�FRPSDQLHV�IDFH�VLJQLILFDQW�SHQDOWLHV�IRU�IDLOXUH�WR�SD\�WKH�QHZ�XVHU�IHHV��LQFOXGLQJ�UHQGHULQJ�DQ�$1'$�DSSOLFDWLRQ�QRW�³VXEVWDQWLDOO\�FRPSOHWH´�XQWLO�WKH�IHH�LV
SDLG��3ULRU�WR�WKH�LPSOHPHQWDWLRQ�RI�*'8)$��WKH�)'$�WRRN�DQ�DYHUDJH�RI�DSSUR[LPDWHO\����PRQWKV�WR�DSSURYH�DQ�$1'$�
�

8QGHU�WKH�'UXJ�3ULFH�&RPSHWLWLRQ�DQG�3DWHQW�7HUP�5HVWRUDWLRQ�$FW�RI�������FRPPRQO\�NQRZQ�DV�WKH�³+DWFK�:D[PDQ�$FW´��ZKLFK�HVWDEOLVKHG�WKH�SURFHGXUHV
IRU�REWDLQLQJ�DSSURYDO�RI�JHQHULF�GUXJV��DQ�$1'$�ILOHU�PXVW�PDNH�FHUWDLQ�SDWHQW�FHUWLILFDWLRQV�WKDW�FDQ�UHVXOW�LQ�VLJQLILFDQW�GHOD\V�LQ�REWDLQLQJ�)'$�DSSURYDO��,I�WKH
DSSOLFDQW�LQWHQGV�WR�FKDOOHQJH�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�DQ�H[LVWLQJ�SDWHQW�FRYHULQJ�WKH�UHIHUHQFH�OLVWHG�GUXJ�RU�DVVHUWV�WKDW�LWV�GUXJ�GRHV�QRW�LQIULQJH�VXFK
SDWHQW��WKH�DSSOLFDQW�ILOHV�D�VR�FDOOHG�³3DUDJUDSK�,9´�FHUWLILFDWLRQ�DQG�QRWLILHV�WKH�SDWHQW�KROGHU�WKDW�LW�KDV�GRQH�VR��H[SODLQLQJ�WKH�EDVLV�IRU�LWV�EHOLHI�WKDW�WKH�SDWHQW�LV
QRW�LQIULQJHG�RU�LV�LQYDOLG�RU�XQHQIRUFHDEOH��,I�WKH�SDWHQW�KROGHU�LQLWLDWHV�D�SDWHQW�LQIULQJHPHQW�VXLW�ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�WKH�3DUDJUDSK�,9�&HUWLILFDWLRQ��WKH
)'$�LV�DXWRPDWLFDOO\�SUHYHQWHG�IURP�DSSURYLQJ�DQ�$1'$�XQWLO�WKH�HDUOLHU�RI����PRQWKV�DIWHU�WKH�GDWH�WKH�3DUDJUDSK�,9�&HUWLILFDWLRQ�LV�JLYHQ�WR�WKH�SDWHQW�KROGHU�
H[SLUDWLRQ�RI�WKH�SDWHQWV�LQYROYHG�LQ�WKH�FHUWLILFDWLRQ��RU�ZKHQ�WKH�LQIULQJHPHQW�FDVH�LV�GHFLGHG�LQ�WKH�$1'$�DSSOLFDQW¶V�IDYRU��,Q�DGGLWLRQ��WKH�ILUVW�FRPSDQ\�WR�ILOH�DQ
$1'$�IRU�D�JLYHQ�GUXJ�FRQWDLQLQJ�D�3DUDJUDSK�,9�FHUWLILFDWLRQ�FDQ�EH�DZDUGHG�����GD\V�RI�PDUNHW�H[FOXVLYLW\�IROORZLQJ�DSSURYDO�RI�LWV�$1'$��GXULQJ�ZKLFK�WKH�)'$
PD\�QRW�DSSURYH�DQ\�RWKHU�$1'$V�IRU�WKDW�GUXJ�SURGXFW�
�

'XULQJ�DQ\�SHULRG�LQ�ZKLFK�WKH�)'$�LV�UHTXLUHG�WR�ZLWKKROG�LWV�DSSURYDO�RI�DQ�$1'$�GXH�WR�D�VWDWXWRULO\�LPSRVHG�QRQ�DSSURYDO�SHULRG��WKH�)'$�PD\�JUDQW
WHQWDWLYH�DSSURYDO�WR�DQ�DSSOLFDQW¶V�$1'$��$�WHQWDWLYH�DSSURYDO�UHIOHFWV�WKH�)'$¶V�SUHOLPLQDU\�GHWHUPLQDWLRQ�WKDW�D�JHQHULF�SURGXFW�VDWLVILHV�WKH�VXEVWDQWLYH
UHTXLUHPHQWV�IRU�DSSURYDO��VXEMHFW�WR�WKH�H[SLUDWLRQ�RI�DOO�VWDWXWRULO\�LPSRVHG�QRQ�DSSURYDO�SHULRGV��$�WHQWDWLYH�DSSURYDO�GRHV�QRW�DOORZ�WKH�DSSOLFDQW�WR�PDUNHW�WKH
JHQHULF�GUXJ�SURGXFW�
�

7KH�+DWFK�:D[PDQ�$FW�FRQWDLQV�DGGLWLRQDO�SURYLVLRQV�WKDW�FDQ�GHOD\�WKH�ODXQFK�RI�JHQHULF�SURGXFWV��$�ILYH�\HDU�PDUNHWLQJ�H[FOXVLYLW\�SHULRG�LV�SURYLGHG�IRU
QHZ�FKHPLFDO�FRPSRXQGV��DQG�D�WKUHH�\HDU�PDUNHWLQJ�H[FOXVLYLW\�SHULRG�LV�SURYLGHG�IRU�DSSURYHG�DSSOLFDWLRQV�FRQWDLQLQJ�QHZ�FOLQLFDO�LQYHVWLJDWLRQV�HVVHQWLDO�WR�DQ
DSSURYDO��VXFK�DV�D�QHZ�LQGLFDWLRQ�IRU�XVH��RU�QHZ�GHOLYHU\�WHFKQRORJLHV��RU�QHZ�GRVDJH�IRUPV��7KH�WKUHH�\HDU�PDUNHWLQJ�H[FOXVLYLW\�SHULRG�DSSOLHV�WR��DPRQJ�RWKHU
WKLQJV��WKH�GHYHORSPHQW�RI�D�QRYHO�GUXJ�GHOLYHU\�V\VWHP��DV�ZHOO�DV�D�QHZ�XVH��,Q�DGGLWLRQ��FRPSDQLHV�FDQ�REWDLQ�VL[�DGGLWLRQDO�PRQWKV�RI�H[FOXVLYLW\�LI�WKH\�SHUIRUP
SHGLDWULF�VWXGLHV�RI�D�UHIHUHQFH�OLVWHG�GUXJ�SURGXFW��7KH�PDUNHWLQJ�H[FOXVLYLW\�SURYLVLRQV�DSSO\�WR�ERWK�SDWHQWHG�DQG�QRQ�SDWHQWHG�GUXJ�SURGXFWV��7KH�$FW�DOVR
SURYLGHV�IRU�SDWHQW�WHUP�H[WHQVLRQV�WR�FRPSHQVDWH�IRU�SDWHQW�SURWHFWLRQ�ORVW�GXH�WR�WLPH�WDNHQ�LQ�FRQGXFWLQJ�)'$�UHTXLUHG�FOLQLFDO�VWXGLHV�DQG�GXULQJ�)'$�UHYLHZ�RI
1'$V���
�

7KH�*HQHULF�'UXJ�(QIRUFHPHQW�$FW�RI������HVWDEOLVKHV�SHQDOWLHV�IRU�ZURQJGRLQJ�LQ�FRQQHFWLRQ�ZLWK�WKH�GHYHORSPHQW�RU�VXEPLVVLRQ�RI�DQ�$1'$��,Q�JHQHUDO�
WKH�)'$�LV�DXWKRUL]HG�WR�WHPSRUDULO\�EDU�FRPSDQLHV��RU�WHPSRUDULO\�RU�SHUPDQHQWO\�EDU�LQGLYLGXDOV��IURP�VXEPLWWLQJ�RU�DVVLVWLQJ�LQ�WKH�VXEPLVVLRQ�RI�DQ�$1'$��DQG�WR
WHPSRUDULO\�GHQ\�DSSURYDO�DQG�VXVSHQG�DSSOLFDWLRQV�WR�PDUNHW�JHQHULF�GUXJV�XQGHU�FHUWDLQ�FLUFXPVWDQFHV��,Q�DGGLWLRQ�WR�GHEDUPHQW��WKH�)'$�KDV�QXPHURXV
GLVFUHWLRQDU\�GLVFLSOLQDU\�SRZHUV��LQFOXGLQJ�WKH�DXWKRULW\�WR�ZLWKGUDZ�DSSURYDO�RI�DQ�$1'$�RU�WR�DSSURYH�DQ�$1'$�XQGHU�FHUWDLQ�FLUFXPVWDQFHV�DQG�WR�VXVSHQG�WKH
GLVWULEXWLRQ�RI�DOO�GUXJV�DSSURYHG�RU�GHYHORSHG�LQ�FRQQHFWLRQ�ZLWK�FHUWDLQ�ZURQJIXO�FRQGXFW��7KH�)'$�PD\�DOVR�ZLWKGUDZ�SURGXFW�DSSURYDO�RU�WDNH�RWKHU�FRUUHFW
PHDVXUHV�LI�RQJRLQJ�UHJXODWRU\�UHTXLUHPHQWV�DUH�QRW�PHW�RU�LI�VDIHW\�RU�HIILFDF\�TXHVWLRQV�DUH�UDLVHG�DIWHU�WKH�SURGXFW�UHDFKHV�WKH�PDUNHW�
�

�
��



�
�

2WKHU�5HJXODWRU\�5HTXLUHPHQWV
:H�DUH�VXEMHFW�WR�WKH�0D[LPXP�$OORZDEOH�&RVW�5HJXODWLRQV��ZKLFK�OLPLW�UHLPEXUVHPHQWV�IRU�FHUWDLQ�JHQHULF�SUHVFULSWLRQ�GUXJV�XQGHU�0HGLFDUH��0HGLFDLG��DQG

RWKHU�SURJUDPV�WR�WKH�ORZHVW�SULFH�DW�ZKLFK�WKHVH�GUXJV�DUH�JHQHUDOO\�DYDLODEOH��,Q�PDQ\�LQVWDQFHV��RQO\�JHQHULF�SUHVFULSWLRQ�GUXJV�IDOO�ZLWKLQ�WKH�UHJXODWLRQV¶�OLPLWV�
*HQHUDOO\��WKH�SULFLQJ�DQG�SURPRWLRQ�RI��PHWKRG�RI�UHLPEXUVHPHQW�DQG�IL[LQJ�RI�UHLPEXUVHPHQW�OHYHOV�IRU��DQG�WKH�UHSRUWLQJ�WR�IHGHUDO�DQG�VWDWH�DJHQFLHV�UHODWLQJ�WR
GUXJ�SURGXFWV�LV�XQGHU�DFWLYH�UHYLHZ�E\�IHGHUDO��VWDWH�DQG�ORFDO�JRYHUQPHQWDO�HQWLWLHV��DV�ZHOO�DV�E\�SULYDWH�WKLUG�SDUW\�UHLPEXUVHUV�DQG�LQGLYLGXDOV�XQGHU�ZKLVWOHEORZHU
VWDWXWHV��$W�SUHVHQW��WKH�-XVWLFH�'HSDUWPHQW�DQG�8�6��$WWRUQH\V�2IILFHV�DQG�6WDWH�$WWRUQH\V�*HQHUDO�KDYH�LQLWLDWHG�LQYHVWLJDWLRQV��UHYLHZV��DQG�OLWLJDWLRQ�LQWR
LQGXVWU\�ZLGH�SKDUPDFHXWLFDO�SULFLQJ�DQG�SURPRWLRQDO�SUDFWLFHV��DQG�ZKLVWOHEORZHUV�KDYH�ILOHG�TXL�WDP�VXLWV��:H�FDQQRW�SUHGLFW�WKH�UHVXOWV�RI�WKRVH�UHYLHZV�
LQYHVWLJDWLRQV��DQG�OLWLJDWLRQ��RU�WKHLU�LPSDFW�RQ�RXU�EXVLQHVV�
�

9LUWXDOO\�HYHU\�VWDWH��DV�ZHOO�DV�WKH�'LVWULFW�RI�&ROXPELD��KDV�HQDFWHG�OHJLVODWLRQ�SHUPLWWLQJ�WKH�VXEVWLWXWLRQ�RI�HTXLYDOHQW�JHQHULF�SUHVFULSWLRQ�GUXJV�IRU�EUDQG�
QDPH�GUXJV�ZKHUH�DXWKRUL]HG�RU�QRW�SURKLELWHG�E\�WKH�SUHVFULELQJ�SK\VLFLDQ��DQG�VRPH�VWDWHV�PDQGDWH�JHQHULF�VXEVWLWXWLRQ�LQ�0HGLFDLG�SURJUDPV��
�

,Q�DGGLWLRQ��QXPHURXV�VWDWH�DQG�IHGHUDO�UHTXLUHPHQWV�H[LVW�IRU�D�YDULHW\�RI�FRQWUROOHG�VXEVWDQFHV��VXFK�DV�QDUFRWLFV��WKDW�PD\�EH�SDUW�RI�RXU�SURGXFW
IRUPXODWLRQV��7KH�'($��ZKLFK�KDV�DXWKRULW\�VLPLODU�WR�WKH�)'$¶V�DQG�PD\�DOVR�SXUVXH�PRQHWDU\�SHQDOWLHV��DQG�RWKHU�IHGHUDO�DQG�VWDWH�UHJXODWRU\�DJHQFLHV�KDYH�IDU
UHDFKLQJ�DXWKRULW\�
�

7KH�6WDWH�RI�&DOLIRUQLD�UHTXLUHV�WKDW�DQ\�PDQXIDFWXUHU��ZKROHVDOHU��UHWDLOHU�RU�RWKHU�HQWLW\�LQ�&DOLIRUQLD�WKDW�VHOOV��WUDQVIHUV��RU�RWKHUZLVH�IXUQLVKHV�FHUWDLQ�VR
FDOOHG�SUHFXUVRU�VXEVWDQFHV�PXVW�KDYH�D�SHUPLW�LVVXHG�E\�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�-XVWLFH��%XUHDX�RI�1DUFRWLF�(QIRUFHPHQW��7KH�VXEVWDQFHV�FRYHUHG�E\�WKLV
UHTXLUHPHQW�LQFOXGH�HSKHGULQH��SVHXGRHSKHGULQH��QRUSVHXGRHSKHGULQH��DQG�SKHQ\OSURSDQRODPLQH��DPRQJ�RWKHUV��7KH�%XUHDX�KDV�DXWKRULW\�WR�LVVXH��VXVSHQG�DQG
UHYRNH�SUHFXUVRU�SHUPLWV��DQG�D�SHUPLW�PD\�EH�GHQLHG��UHYRNHG�RU�VXVSHQGHG�IRU�YDULRXV�UHDVRQV��LQFOXGLQJ��L��IDLOXUH�WR�PDLQWDLQ�HIIHFWLYH�FRQWUROV�DJDLQVW�GLYHUVLRQ�RI
SUHFXUVRUV�WR�XQDXWKRUL]HG�SHUVRQV�RU�HQWLWLHV���LL��IDLOXUH�WR�FRPSO\�ZLWK�WKH�+HDOWK�DQG�6DIHW\�&RGH�SURYLVLRQV�UHODWLQJ�WR�SUHFXUVRU�VXEVWDQFHV��RU�DQ\�UHJXODWLRQV
DGRSWHG�WKHUHXQGHU���LLL��FRPPLVVLRQ�RI�DQ\�DFW�ZKLFK�ZRXOG�GHPRQVWUDWH�DFWXDO�RU�SRWHQWLDO�XQILWQHVV�WR�KROG�D�SHUPLW�LQ�OLJKW�RI�WKH�SXEOLF�VDIHW\�DQG�ZHOIDUH��ZKLFK
DFW�LV�VXEVWDQWLDOO\�UHODWHG�WR�WKH�TXDOLILFDWLRQV��IXQFWLRQV�RU�GXWLHV�RI�WKH�SHUPLW�KROGHU��RU��LY��LI�DQ\�LQGLYLGXDO�RZQHU��PDQDJHU��DJHQW��UHSUHVHQWDWLYH�RU�HPSOR\HH�RI
WKH�SHUPLW�DSSOLFDQW�SHUPLW�KROGHU�ZLOOIXOO\�YLRODWHV�DQ\�IHGHUDO��VWDWH�RU�ORFDO�FULPLQDO�VWDWXWH��UXOH��RU�RUGLQDQFH�UHODWLQJ�WR�WKH�PDQXIDFWXUH��PDLQWHQDQFH��GLVSRVDO�
VDOH��WUDQVIHU�RU�IXUQLVKLQJ�RI�DQ\�SUHFXUVRU�VXEVWDQFHV�
�

�
��



�
�
3DWHQWV��7UDGHPDUNV�DQG�/LFHQVHV�

:H�RZQ�RU�OLFHQVH�D�QXPEHU�RI�SDWHQWV�LQ�WKH�8�6��DQG�RWKHU�FRXQWULHV�FRYHULQJ�FHUWDLQ�SURGXFWV�DQG�SURGXFW�FDQGLGDWHV�DQG�KDYH�DOVR�GHYHORSHG�EUDQG�QDPHV
DQG�WUDGHPDUNV�IRU�RWKHU�SURGXFWV�DQG�SURGXFW�FDQGLGDWHV��*HQHUDOO\��WKH�EUDQG�SKDUPDFHXWLFDO�EXVLQHVV�UHOLHV�XSRQ�SDWHQW�SURWHFWLRQ�WR�HQVXUH�PDUNHW�H[FOXVLYLW\�IRU
WKH�OLIH�RI�WKH�SDWHQW��:H�FRQVLGHU�WKH�RYHUDOO�SURWHFWLRQ�RI�RXU�SDWHQWV��WUDGHPDUNV�DQG�OLFHQVH�ULJKWV�WR�EH�RI�PDWHULDO�YDOXH�DQG�DFW�WR�SURWHFW�WKHVH�ULJKWV�IURP
LQIULQJHPHQW��+RZHYHU��RXU�EXVLQHVV�LV�QRW�GHSHQGHQW�XSRQ�DQ\�VLQJOH�SDWHQW��WUDGHPDUN�RU�OLFHQVH���
�

,Q�WKH�EUDQGHG�SKDUPDFHXWLFDO�LQGXVWU\��WKH�PDMRULW\�RI�DQ�LQQRYDWLYH�SURGXFW¶V�FRPPHUFLDO�YDOXH�LV�XVXDOO\�UHDOL]HG�GXULQJ�WKH�SHULRG�LQ�ZKLFK�WKH�SURGXFW�KDV
PDUNHW�H[FOXVLYLW\��,Q�WKH�8�6��DQG�VRPH�RWKHU�FRXQWULHV��ZKHQ�PDUNHW�H[FOXVLYLW\�H[SLUHV�DQG�JHQHULF�YHUVLRQV�RI�D�SURGXFW�DUH�DSSURYHG�DQG�PDUNHWHG��WKHUH�FDQ�RIWHQ
EH�YHU\�VXEVWDQWLDO�DQG�UDSLG�GHFOLQHV�LQ�WKH�EUDQGHG�SURGXFW¶V�VDOHV��7KH�UDWH�RI�WKLV�GHFOLQH�YDULHV�E\�FRXQWU\�DQG�E\�WKHUDSHXWLF�FDWHJRU\��KRZHYHU��IROORZLQJ
SDWHQW�H[SLUDWLRQ��EUDQGHG�SURGXFWV�RIWHQ�FRQWLQXH�WR�KDYH�PDUNHW�YLDELOLW\�EDVHG�XSRQ�WKH�JRRGZLOO�RI�WKH�SURGXFW�QDPH��ZKLFK�W\SLFDOO\�EHQHILWV�IURP�WUDGHPDUN
SURWHFWLRQ���
�

$Q�LQQRYDWRU�SURGXFW¶V�PDUNHW�H[FOXVLYLW\�LV�JHQHUDOO\�GHWHUPLQHG�E\�WZR�IRUPV�RI�LQWHOOHFWXDO�SURSHUW\��SDWHQW�ULJKWV�KHOG�E\�WKH�LQQRYDWRU�FRPSDQ\�DQG�DQ\
UHJXODWRU\�IRUPV�RI�H[FOXVLYLW\�WR�ZKLFK�WKH�LQQRYDWRU�LV�HQWLWOHG���
�

3DWHQWV�DUH�D�NH\�GHWHUPLQDQW�RI�PDUNHW�H[FOXVLYLW\�IRU�PRVW�EUDQGHG�SKDUPDFHXWLFDOV��3DWHQWV�SURYLGH�WKH�LQQRYDWRU�ZLWK�WKH�ULJKW�WR�H[FOXGH�RWKHUV�IURP
SUDFWLFLQJ�DQ�LQYHQWLRQ�UHODWHG�WR�WKH�PHGLFLQH��3DWHQWV�PD\�FRYHU��DPRQJ�RWKHU�WKLQJV��WKH�DFWLYH�LQJUHGLHQW�V���YDULRXV�XVHV�RI�D�GUXJ�SURGXFW��SKDUPDFHXWLFDO
IRUPXODWLRQV��GUXJ�GHOLYHU\�PHFKDQLVPV�DQG�SURFHVVHV�IRU��RU�LQWHUPHGLDWHV�XVHIXO�LQ��WKH�PDQXIDFWXUH�RI�SURGXFWV��3URWHFWLRQ�IRU�LQGLYLGXDO�SURGXFWV�H[WHQGV�IRU
YDU\LQJ�SHULRGV�LQ�DFFRUGDQFH�ZLWK�WKH�H[SLUDWLRQ�GDWHV�RI�SDWHQWV�LQ�WKH�YDULRXV�FRXQWULHV��7KH�SURWHFWLRQ�DIIRUGHG��ZKLFK�PD\�DOVR�YDU\�IURP�FRXQWU\�WR�FRXQWU\�
GHSHQGV�XSRQ�WKH�W\SH�RI�SDWHQW��LWV�VFRSH�RI�FRYHUDJH�DQG�WKH�DYDLODELOLW\�RI�PHDQLQJIXO�OHJDO�UHPHGLHV�LQ�WKH�FRXQWU\���
�

0DUNHW�H[FOXVLYLW\�LV�DOVR�VRPHWLPHV�LQIOXHQFHG�E\�UHJXODWRU\�H[FOXVLYLW\�ULJKWV��0DQ\�GHYHORSHG�FRXQWULHV�SURYLGH�FHUWDLQ�QRQ�SDWHQW�LQFHQWLYHV�IRU�WKH
GHYHORSPHQW�RI�PHGLFLQHV��)RU�H[DPSOH��WKH�8�6���WKH�(8�DQG�-DSDQ�HDFK�SURYLGH�IRU�D�PLQLPXP�SHULRG�RI�WLPH�DIWHU�WKH�DSSURYDO�RI�D�QHZ�GUXJ�GXULQJ�ZKLFK�WKH
UHJXODWRU\�DJHQF\�PD\�QRW�UHO\�XSRQ�WKH�LQQRYDWRU¶V�GDWD�WR�DSSURYH�D�FRPSHWLWRU¶V�JHQHULF�FRS\��5HJXODWRU\�H[FOXVLYLW\�ULJKWV�DUH�DOVR�DYDLODEOH�LQ�FHUWDLQ�PDUNHWV�DV
LQFHQWLYHV�IRU�UHVHDUFK�RQ�QHZ�LQGLFDWLRQV��RQ�RUSKDQ�GUXJV�DQG�RQ�PHGLFLQHV�XVHIXO�LQ�WUHDWLQJ�SHGLDWULF�SDWLHQWV��5HJXODWRU\�H[FOXVLYLW\�ULJKWV�DUH�LQGHSHQGHQW�RI
DQ\�SDWHQW�ULJKWV�DQG�FDQ�EH�SDUWLFXODUO\�LPSRUWDQW�ZKHQ�D�GUXJ�ODFNV�EURDG�SDWHQW�SURWHFWLRQ��+RZHYHU��PRVW�UHJXODWRU\�IRUPV�RI�H[FOXVLYLW\�GR�QRW�SUHYHQW�D
FRPSHWLWRU�IURP�JDLQLQJ�UHJXODWRU\�DSSURYDO�SULRU�WR�WKH�H[SLUDWLRQ�RI�UHJXODWRU\�GDWD�H[FOXVLYLW\�RQ�WKH�EDVLV�RI�WKH�FRPSHWLWRU¶V�RZQ�VDIHW\�DQG�HIILFDF\�GDWD�RQ�LWV
GUXJ��HYHQ�ZKHQ�WKDW�GUXJ�LV�LGHQWLFDO�WR�WKDW�PDUNHWHG�E\�WKH�LQQRYDWRU���
�

:H�HVWLPDWH�WKH�OLNHO\�PDUNHW�H[FOXVLYLW\�SHULRG�IRU�HDFK�RI�RXU�EUDQGHG�SURGXFWV�RQ�D�FDVH�E\�FDVH�EDVLV��,W�LV�QRW�SRVVLEOH�WR�SUHGLFW�WKH�OHQJWK�RI�PDUNHW
H[FOXVLYLW\�IRU�DQ\�RI�RXU�EUDQGHG�SURGXFWV�ZLWK�FHUWDLQW\�EHFDXVH�RI�WKH�FRPSOH[�LQWHUDFWLRQ�EHWZHHQ�SDWHQW�DQG�UHJXODWRU\�IRUPV�RI�H[FOXVLYLW\��DQG�LQKHUHQW
XQFHUWDLQWLHV�FRQFHUQLQJ�SDWHQW�OLWLJDWLRQ��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�D�SDUWLFXODU�SURGXFW�ZLOO�HQMR\�PDUNHW�H[FOXVLYLW\�IRU�WKH�IXOO�SHULRG�RI�WLPH�WKDW�ZH�FXUUHQWO\
HVWLPDWH�RU�WKDW�WKH�H[FOXVLYLW\�ZLOO�EH�OLPLWHG�WR�WKH�HVWLPDWH���
�

,Q�DGGLWLRQ�WR�SDWHQWV�DQG�UHJXODWRU\�IRUPV�RI�H[FOXVLYLW\��ZH�DOVR�PDUNHW�SURGXFWV�ZLWK�WUDGHPDUNV��7UDGHPDUNV�KDYH�QR�HIIHFW�RQ�PDUNHW�H[FOXVLYLW\�IRU�D
SURGXFW��EXW�DUH�FRQVLGHUHG�WR�KDYH�PDUNHWLQJ�YDOXH��7UDGHPDUN�SURWHFWLRQ�FRQWLQXHV�LQ�VRPH�FRXQWULHV�DV�ORQJ�DV�XVHG��LQ�RWKHU�FRXQWULHV��DV�ORQJ�DV�UHJLVWHUHG�
5HJLVWUDWLRQ�LV�IRU�IL[HG�WHUPV�DQG�PD\�EH�UHQHZHG�LQGHILQLWHO\�
�

�
��



�
�
(QYLURQPHQWDO�/DZV

:H�DUH�VXEMHFW�WR�FRPSUHKHQVLYH�IHGHUDO��VWDWH�DQG�ORFDO�HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQV�WKDW�JRYHUQ��DPRQJ�RWKHU�WKLQJV��DLU�SROOXWLQJ�HPLVVLRQV��ZDVWH
ZDWHU�GLVFKDUJHV��VROLG�DQG�KD]DUGRXV�ZDVWH�GLVSRVDO��DQG�WKH�UHPHGLDWLRQ�RI�FRQWDPLQDWLRQ�DVVRFLDWHG�ZLWK�FXUUHQW�RU�SDVW�JHQHUDWLRQ�KDQGOLQJ�DQG�GLVSRVDO
DFWLYLWLHV��:H�DUH�VXEMHFW�SHULRGLFDOO\�WR�HQYLURQPHQWDO�FRPSOLDQFH�UHYLHZV�E\�YDULRXV�HQYLURQPHQWDO�UHJXODWRU\�DJHQFLHV��:KLOH�LW�LV�LPSRVVLEOH�WR�SUHGLFW�DFFXUDWHO\
WKH�IXWXUH�FRVWV�DVVRFLDWHG�ZLWK�HQYLURQPHQWDO�FRPSOLDQFH�DQG�SRWHQWLDO�UHPHGLDWLRQ�DFWLYLWLHV��FRPSOLDQFH�ZLWK�HQYLURQPHQWDO�ODZV�LV�QRW�H[SHFWHG�WR�UHTXLUH
VLJQLILFDQW�FDSLWDO�H[SHQGLWXUHV�DQG�KDV�QRW�KDG��DQG�LV�QRW�H[SHFWHG�WR�KDYH��D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��RSHUDWLRQV�RU�ILQDQFLDO�FRQGLWLRQ�
�
$YDLODEOH�,QIRUPDWLRQ

:H�PDLQWDLQ�DQ�,QWHUQHW�ZHEVLWH�DW�WKH�IROORZLQJ�DGGUHVV��ZZZ�LPSD[ODEV�FRP��:H�PDNH�DYDLODEOH�RQ�RU�WKURXJK�RXU�,QWHUQHW�ZHEVLWH�FHUWDLQ�UHSRUWV�DQG
DPHQGPHQWV�WR�WKRVH�UHSRUWV��DV�DSSOLFDEOH��WKDW�ZH�ILOH�ZLWK�RU�IXUQLVK�WR�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WKH�³6(&´��LQ�DFFRUGDQFH�ZLWK�WKH�6HFXULWLHV
([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�³([FKDQJH�$FW´���7KHVH�LQFOXGH�RXU�$QQXDO�5HSRUW�RQ�)RUP����.��RXU�4XDUWHUO\�5HSRUWV�RQ�)RUP����4�DQG�RXU�&XUUHQW
5HSRUWV�RQ�)RUP���.��2XU�ZHEVLWH�DOVR�LQFOXGHV�RXU�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�(WKLFV�DQG�WKH�FKDUWHUV�RI�RXU�$XGLW�&RPPLWWHH��1RPLQDWLQJ�&RPPLWWHH�
&RPSHQVDWLRQ�&RPPLWWHH�DQG�&RPSOLDQFH�&RPPLWWHH�RI�RXU�ERDUG�RI�GLUHFWRUV��:H�PDNH�WKLV�LQIRUPDWLRQ�DYDLODEOH�RQ�RXU�ZHEVLWH�IUHH�RI�FKDUJH��DV�VRRQ�DV
UHDVRQDEO\�SUDFWLFDEOH�DIWHU�ZH�HOHFWURQLFDOO\�ILOH�WKH�LQIRUPDWLRQ�ZLWK��RU�IXUQLVK�LW�WR��WKH�6(&��7KH�FRQWHQWV�RI�RXU�ZHEVLWH�DUH�QRW�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV
$QQXDO�5HSRUW�RQ�)RUP����.�DQG�VKDOO�QRW�EH�GHHPHG�³ILOHG´�XQGHU�WKH�([FKDQJH�$FW�
�
&RUSRUDWH�DQG�2WKHU�,QIRUPDWLRQ

:H�ZHUH�LQFRUSRUDWHG�LQ�WKH�6WDWH�RI�'HODZDUH�LQ�������2XU�FRUSRUDWH�KHDGTXDUWHUV�DUH�ORFDWHG�DW�������+XQWZRRG�$YHQXH��+D\ZDUG��&DOLIRUQLD���������:H
ZHUH�IRUPHUO\�NQRZQ�DV�*OREDO�3KDUPDFHXWLFDO�&RUSRUDWLRQ�XQWLO�'HFHPEHU�����������ZKHQ�,PSD[�3KDUPDFHXWLFDOV��,QF���D�SULYDWHO\�KHOG�GUXJ�GHOLYHU\�FRPSDQ\��PHUJHG
LQWR�*OREDO�3KDUPDFHXWLFDO�&RUSRUDWLRQ�DQG�WKH�QDPH�RI�WKH�UHVXOWLQJ�HQWLW\�ZDV�FKDQJHG�WR�,PSD[�/DERUDWRULHV��,QF�
�

8QOHVV�RWKHUZLVH�LQGLFDWHG��DOO�SURGXFW�VDOHV�GDWD�DQG�8�6��PDUNHW�VL]H�GDWD�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�DUH�EDVHG�RQ�LQIRUPDWLRQ�REWDLQHG�IURP
:ROWHUV�.OXZHU�+HDOWK�DQG�,06�+HDOWK��XQUHODWHG�WKLUG�SDUW\�SURYLGHUV�RI�SUHVFULSWLRQ�PDUNHW�GDWD��:H�GLG�QRW�LQGHSHQGHQWO\�HQJDJH�:ROWHUV�.OXZHU�+HDOWK�RU�,06
+HDOWK�WR�SURYLGH�WKLV�LQIRUPDWLRQ�
�
(PSOR\HHV

$V�RI�'HFHPEHU�����������ZH�KDG�����IXOO�WLPH�HPSOR\HHV��RI�ZKLFK�����ZHUH�LQ�RSHUDWLRQV������LQ�UHVHDUFK�DQG�GHYHORSPHQW������LQ�WKH�TXDOLW\�DUHD������LQ
OHJDO�DQG�DGPLQLVWUDWLRQ��DQG����LQ�VDOHV�DQG�PDUNHWLQJ��1RQH�RI�RXU�HPSOR\HHV�DUH�VXEMHFW�WR�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�ZLWK�ODERU�XQLRQV��DQG�ZH�EHOLHYH�RXU
HPSOR\HH�UHODWLRQV�DUH�JRRG�
�

�
��



�
�
,WHP��$������5LVN�)DFWRUV
�

$Q�LQYHVWPHQW�LQ�RXU�FRPPRQ�VWRFN�LQYROYHV�D�KLJK�GHJUHH�RI�ULVN��,Q�GHFLGLQJ�ZKHWKHU�WR�LQYHVW�LQ�RXU�FRPPRQ�VWRFN��\RX�VKRXOG�FRQVLGHU�FDUHIXOO\�WKH
IROORZLQJ�ULVN�IDFWRUV��DV�ZHOO�DV�WKH�RWKHU�LQIRUPDWLRQ�LQFOXGHG�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��7KH�PDWHULDOL]DWLRQ�RI�DQ\�RI�WKHVH�ULVNV�FRXOG�KDYH�D�PDWHULDO
DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��7KLV�$QQXDO�5HSRUW�RQ�)RUP����.�FRQWDLQV�IRUZDUG�ORRNLQJ�VWDWHPHQWV�WKDW�LQYROYH�ULVNV
DQG�XQFHUWDLQWLHV��2XU�DFWXDO�UHVXOWV�FRXOG�GLIIHU�PDWHULDOO\�IURP�WKH�UHVXOWV�GLVFXVVHG�LQ�WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��)DFWRUV�WKDW�FRXOG�FDXVH�RU�FRQWULEXWH�WR
WKHVH�GLIIHUHQFHV�LQFOXGH�WKRVH�GLVFXVVHG�LQ�WKLV�³5LVN�)DFWRUV´�VHFWLRQ��6HH�³)RUZDUG�/RRNLQJ�6WDWHPHQWV´�RQ�SDJH���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�
�
5LVNV�5HODWHG�WR�2XU�%XVLQHVV
�
2XU�UHYHQXHV�DQG�RSHUDWLQJ�LQFRPH�FRXOG�IOXFWXDWH�VLJQLILFDQWO\��
�

2XU�UHYHQXHV�DQG�RSHUDWLQJ�UHVXOWV�PD\�YDU\�VLJQLILFDQWO\�IURP�\HDU�WR�\HDU�DQG�TXDUWHU�WR�TXDUWHU�DV�ZHOO�DV�LQ�FRPSDULVRQ�WR�WKH�FRUUHVSRQGLQJ�TXDUWHU�RI
WKH�SUHFHGLQJ�\HDU��9DULDWLRQV�PD\�UHVXOW�IURP��DPRQJ�RWKHU�IDFWRUV�
�
� Ɣ WKH�WLPLQJ�RI�)'$�DSSURYDOV�ZH�UHFHLYH�
� Ɣ WKH�WLPLQJ�RI�SURFHVV�YDOLGDWLRQ�IRU�SDUWLFXODU�GUXJ�SURGXFWV�
� Ɣ WKH�WLPLQJ�RI�SURGXFW�ODXQFKHV��DQG�PDUNHW�DFFHSWDQFH�RI�VXFK�SURGXFWV�ODXQFKHG�
� Ɣ FKDQJHV�LQ�WKH�DPRXQW�ZH�VSHQG�WR�UHVHDUFK��GHYHORS��DFTXLUH��OLFHQVH�RU�SURPRWH�QHZ�SURGXFWV�
� Ɣ WKH�RXWFRPH�RI�RXU�FOLQLFDO�WULDO�SURJUDPV�
� Ɣ VHULRXV�RU�XQH[SHFWHG�KHDOWK�RU�VDIHW\�FRQFHUQV�ZLWK�RXU�SURGXFWV��WKH�EUDQG�SURGXFWV�ZH�KDYH�JHQHULFL]HG��RU�RXU�SURGXFW�FDQGLGDWHV�
� Ɣ WKH�LQWURGXFWLRQ�RI�QHZ�SURGXFWV�E\�RWKHUV�WKDW�UHQGHU�RXU�SURGXFWV�REVROHWH�RU�QRQFRPSHWLWLYH�
� Ɣ WKH�DELOLW\�WR�PDLQWDLQ�VHOOLQJ�SULFHV�DQG�JURVV�PDUJLQV�RQ�RXU�SURGXFWV�
� Ɣ FKDQJHV�LQ�RXU�SROLFLHV�UHJDUGLQJ�UHWXUQV��UHEDWHV��DOORZDQFHV�DQG�FKDUJHEDFNV�IRU�RXU�SURGXFWV�
� Ɣ WKH�RXWFRPH�RI�RXU�SDWHQW�LQIULQJHPHQW�OLWLJDWLRQ�DQG�RWKHU�OLWLJDWLRQ�PDWWHUV�DQG�H[SHQGLWXUHV�DV�D�UHVXOW�RI�VXFK�OLWLJDWLRQ�
� Ɣ WKH�DELOLW\�WR�FRPSO\�ZLWK�FRPSOH[�JRYHUQPHQWDO�UHJXODWLRQV�ZKLFK�GHDO�ZLWK�PDQ\�DVSHFWV�RI�RXU�EXVLQHVV�

� Ɣ FKDQJHV�LQ�FRYHUDJH�DQG�UHLPEXUVHPHQW�SROLFLHV�RI�KHDOWK�SODQV�DQG�RWKHU�KHDOWK�LQVXUHUV��LQFOXGLQJ�FKDQJHV�WR�0HGLFDUH��0HGLFDLG�DQG�VLPLODU�VWDWH
SURJUDPV�

� Ɣ LQFUHDVHV�LQ�WKH�FRVW�RI�UDZ�PDWHULDOV�XVHG�WR�PDQXIDFWXUH�RXU�SURGXFWV�
� Ɣ PDQXIDFWXULQJ�DQG�VXSSO\�LQWHUUXSWLRQV��LQFOXGLQJ�SURGXFW�UHMHFWLRQV�RU�UHFDOOV�GXH�WR�IDLOXUH�WR�FRPSO\�ZLWK�PDQXIDFWXULQJ�VSHFLILFDWLRQV�
� Ɣ WKH�DELOLW\�RI�RXU�EUDQG�OLFHQVH�SDUWQHU�V��WR�VHFXUH�UHJXODWRU\�DSSURYDO��JDLQ�PDUNHW�VKDUH��VDOHV�YROXPH��DQG�VDOHV�PLOHVWRQH�OHYHOV�
� Ɣ WLPLQJ�RI�UHYHQXH�UHFRJQLWLRQ�UHODWHG�WR�RXU�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�
� Ɣ WKH�DELOLW\�WR�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�DQG�DYRLG�LQIULQJLQJ�WKH�LQWHOOHFWXDO�SURSHUW\�RI�RWKHUV��DQG
� Ɣ WKH�DGGLWLRQ�RU�ORVV�RI�FXVWRPHUV�
�

$V�DQ�LOOXVWUDWLRQ��ZH�HDUQHG�VLJQLILFDQW�UHYHQXHV�DQG�JURVV�SURILW�IURP�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5 �DQG�IHQRILEUDWH�SURGXFWV�GXULQJ�WKH
\HDUV�HQGHG�'HFHPEHU����������DQG�������:LWK�UHVSHFW�WR�RXU�DXWKRUL]HG�JHQHULF�RI�$GGHUDOO�;5��SURGXFWV��ZH�DUH�GHSHQGHQW�RQ�DQRWKHU�XQUHODWHG�WKLUG�SDUW\
SKDUPDFHXWLFDO�FRPSDQ\�WR�VXSSO\�XV�ZLWK�VXFK�SURGXFWV�ZH�PDUNHW�DQG�VHOO�WKURXJK�RXU�*OREDO�'LYLVLRQ��$Q\�GHOD\�RU�LQWHUUXSWLRQ�LQ�WKH�VXSSO\�RI�RXU�DXWKRUL]HG
JHQHULF�RI�$GGHUDOO�;5��SURGXFWV�IURP�WKH�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�FRXOG�FXUWDLO�RU�GHOD\�RXU�SURGXFW�VKLSPHQWV�DQG�DGYHUVHO\�DIIHFW�RXU
UHYHQXHV��DV�ZHOO�DV�MHRSDUGL]H�RXU�UHODWLRQVKLSV�ZLWK�RXU�FXVWRPHUV��,Q�-XQH�������DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYHG�)'$�DSSURYDO�IRU�D�FRPSHWLWRU
SURGXFW�WR�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5 �SURGXFWV�DQG�EHJDQ�PDUNHWLQJ�WKLV�SURGXFW��:LWK�UHVSHFW�WR�RXU�IHQRILEUDWH�SURGXFWV��LQ�2FWREHU�������D�FRPSHWLWRU
SURGXFW�WR�RXU�IHQRILEUDWH�FDSVXOH�ZDV�DSSURYHG�IRU�VDOH�E\�WKH�)'$��$V�D�UHVXOW�RI�WKHVH�FRPSHWLQJ�SURGXFWV��ZH�KDYH�H[SHULHQFHG�VLJQLILFDQW�GLPLQXWLRQ�RI�RXU
VDOHV�UHYHQXH�DQG�JURVV�SURILW�IURP�RXU�JHQHULF�$GGHUDOO�;5��DQG�IHQRILEUDWH�SURGXFWV��$Q\�IXUWKHU�GLPLQXWLRQ�RI�VDOHV�UHYHQXH�DQG�RU�JURVV�SURILW�IURP�VXFK
SURGXFWV�RU�RXU�RWKHU�VLJQLILFDQW�SURGXFWV�GXH�WR�H[LVWLQJ�RU�DGGLWLRQDO�FRPSHWLWLRQ��SURGXFW�VXSSO\�RU�DQ\�RWKHU�UHDVRQV�LQ�IXWXUH�SHULRGV�PD\�PDWHULDOO\�DQG
DGYHUVHO\�DIIHFW�RXU�UHVXOWV�RI�RSHUDWLRQV�LQ�VXFK�SHULRGV�
�
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�

�



�
�

'XH�WR�WKH�IOXFWXDWLRQV�LQ�UHYHQXH�DQG�RSHUDWLQJ�UHVXOWV�GLVFXVVHG�LQ�JUHDWHU�GHWDLO�EHORZ��RXU�TXDUWHUO\�RSHUDWLQJ�UHVXOWV�DUH�GLIILFXOW�WR�SUHGLFW�DQG�PD\
IOXFWXDWH�VLJQLILFDQWO\�IURP�SHULRG�WR�SHULRG��:H�FDQQRW�SUHGLFW�ZLWK�DQ\�FHUWDLQW\�WKH�WLPLQJ�RU�OHYHO�RI�VDOHV�RI�RXU�SURGXFWV�LQ�WKH�IXWXUH��$V�D�UHVXOW��SHULRG�WR�
SHULRG�FRPSDULVRQV�RI�RXU�RSHUDWLQJ�UHVXOWV�VKRXOG�QRW�EH�UHOLHG�XSRQ�DV�LQGLFDWLRQV�RI�RXU�IXWXUH�SHUIRUPDQFH�DQG�DQ\�IXOO�\HDU�ILQDQFLDO�IRUHFDVW�VKRXOG�QRW�EH�UHOLHG
XSRQ�DV�D�JXDUDQWHH�RI�IXWXUH�SHUIRUPDQFH�IRU�WKDW�\HDU�RU�IRU�DQ\�JLYHQ�TXDUWHU�ZLWKLQ�WKDW�\HDU��,I�RXU�TXDUWHUO\�VDOHV�RU�RSHUDWLQJ�UHVXOWV�IDOO�EHORZ�WKH�H[SHFWDWLRQV
RI�LQYHVWRUV�RU�VHFXULWLHV�DQDO\VWV��WKH�YDOXH�RI�RXU�VHFXULWLHV�FRXOG�GHFOLQH�VXEVWDQWLDOO\�
�
:H�KDYH�UHFHLYHG�D�ZDUQLQJ�OHWWHU�DQG�)RUP�����REVHUYDWLRQV�IURP�WKH�)'$��,I�ZH�DUH�XQDEOH�WR�SURPSWO\�FRUUHFW�WKH�LVVXHV�UDLVHG�LQ�WKH�ZDUQLQJ�OHWWHU�DQG�RU
)RUP�����REVHUYDWLRQV��RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�FRXOG�EH�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFWHG�
�

,Q�ODWH�0D\�������ZH�UHFHLYHG�D�ZDUQLQJ�OHWWHU�IURP�WKH�)'$�UHODWHG�WR�DQ�RQ�VLWH�)'$�LQVSHFWLRQ�RI�RXU�+D\ZDUG��&DOLIRUQLD�PDQXIDFWXULQJ�IDFLOLW\�FLWLQJ
GHYLDWLRQV�IURP�FXUUHQW�*RRG�0DQXIDFWXULQJ�3UDFWLFHV��F*03���ZKLFK�DUH�H[WHQVLYH�UHJXODWLRQV�JRYHUQLQJ�PDQXIDFWXULQJ�SUDFWLFHV�IRU�ILQLVKHG�SKDUPDFHXWLFDO
SURGXFWV�DQG�ZKLFK�HVWDEOLVK�UHTXLUHPHQWV�IRU�PDQXIDFWXULQJ�SURFHVVHV��VWDELOLW\�WHVWLQJ��UHFRUG�NHHSLQJ�DQG�TXDOLW\�VWDQGDUGV�DQG�FRQWUROV��7KH�)'$�REVHUYDWLRQV
VHW�IRUWK�LQ�WKH�ZDUQLQJ�OHWWHU�UHODWHG�WR�VDPSOLQJ�DQG�WHVWLQJ�RI�LQ�SURFHVV�PDWHULDOV�DQG�GUXJ�SURGXFWV��SURGXFWLRQ�UHFRUG�UHYLHZ��DQG�RXU�SURFHVV�IRU�LQYHVWLJDWLQJ
WKH�IDLOXUH�RI�FHUWDLQ�PDQXIDFWXULQJ�EDWFKHV��RU�SRUWLRQV�RI�EDWFKHV��WR�PHHW�VSHFLILFDWLRQV��'XULQJ�WKH�TXDUWHUV�HQGHG�0DUFK����������DQG�������WKH�)'$�FRQGXFWHG
LQVSHFWLRQV�RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DQG�DW�WKH�FRQFOXVLRQ�RI�HDFK�LQVSHFWLRQ��ZH�UHFHLYHG�D�)RUP������7KH�)RUP�����LVVXHG�GXULQJ�WKH�TXDUWHU�HQGHG
0DUFK����������FRQWDLQHG�REVHUYDWLRQV�SULPDULO\�UHODWLQJ�WR�RXU�4XDOLW\�&RQWURO�/DERUDWRU\�DQG�WKH�)RUP�����LVVXHG�GXULQJ�WKH�TXDUWHU�HQGHG�0DUFK���������
FRQWDLQHG�VHYHUDO�REVHUYDWLRQV�SHUWDLQLQJ�WR�WKH�RSHUDWLRQV�RI�WKH�+D\ZDUG�IDFLOLW\��WKUHH�RI�ZKLFK�ZHUH�GHVLJQDWHG�E\�WKH�)'$�DV�UHSHDW�REVHUYDWLRQV�IURP
LQVSHFWLRQV�WKDW�RFFXUUHG�SULRU�WR�WKH�ZDUQLQJ�OHWWHU��:H�SURYLGHG�WKH�)'$�ZLWK�ZKDW�ZH�EHOLHYH�WR�EH�RXU�FRPSOHWH�ZULWWHQ�UHVSRQVHV�UHODWLQJ�WR�WKH�REVHUYDWLRQV�LQ
WKH�ZDUQLQJ�OHWWHU�DQG�WKH�)RUP�����LVVXHG�LQ�������,Q�FRQQHFWLRQ�ZLWK�WKH�)RUP�����LVVXHG�LQ�������ZH�SURYLGHG�RXU�ZULWWHQ�UHVSRQVH�WR�WKH�)'$�GXULQJ�WKH�ILUVW
TXDUWHU�HQGHG�0DUFK����������DQG�FRQWLQXH�WR�SURYLGH�WKH�)'$�ZLWK�XSGDWHV��,Q�ODWH�2FWREHU�������DW�WKH�)'$¶V�UHTXHVW��ZH�SDUWLFLSDWHG�LQ�D�UHJXODWRU\�PHHWLQJ�ZLWK
UHSUHVHQWDWLYHV�RI�WKH�)'$�WR�SURYLGH�DGGLWLRQDO�LQIRUPDWLRQ�DQG�FODULILFDWLRQV�RQ�RXU�UHVSRQVH�DQG�XSGDWHV�UHODWHG�WR�WKH�)RUP�����LVVXHG�LQ�������:H�ZLOO�FRQWLQXH
WR�SURYLGH�LQIRUPDWLRQ�WR�WKH�DJHQF\�DERXW�RXU�TXDOLW\�DQG�PDQXIDFWXULQJ�LPSURYHPHQW�SURJUDPV�DQG�KDYH�FRPPLWWHG�WR�DQVZHULQJ�DQ\�TXHVWLRQV�)'$�PLJKW�KDYH�RQ
DQ\�DSSOLFDWLRQV�RU�SURJUDPV��:H�EHOLHYH�WKDW�D�VDWLVIDFWRU\�UH�LQVSHFWLRQ�RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�ZRXOG�EH�UHTXLUHG�WR�FORVH�RXW�WKH�ZDUQLQJ�OHWWHU�DQG
UHVROYH�WKH������)RUP�����REVHUYDWLRQV��7KH�)'$�GLG�QRW�QRWLI\�XV�DW�WKH�PHHWLQJ�RI�DQ\�DGGLWLRQDO�HQIRUFHPHQW�DFWLRQV��KRZHYHU��QR�DVVXUDQFH�FDQ�EH�JLYHQ�DV�WR
ZKHWKHU�WKH�)'$�ZLOO�WDNH�DQ\�IXUWKHU�DFWLRQV��:H�DUH�FXUUHQWO\�FRRSHUDWLQJ�ZLWK�WKH�)'$�WR�FORVH�RXW�WKH�ZDUQLQJ�OHWWHU�DQG�UHVROYH�WKH�)RUP�����REVHUYDWLRQV��7KH
ZDUQLQJ�OHWWHU�DQG�)RUP�����REVHUYDWLRQV�GR�QRW�FXUUHQWO\�SODFH�UHVWULFWLRQV�RQ�RXU�DELOLW\�WR�PDQXIDFWXUH�DQG�VKLS�RXU�H[LVWLQJ�SURGXFWV�

�
:H�KDYH�WDNHQ�D�QXPEHU�RI�VWHSV�WR�WKRURXJKO\�UHYLHZ�RXU�TXDOLW\�FRQWURO�DQG�PDQXIDFWXULQJ�V\VWHPV�DQG�VWDQGDUGV�DQG�DUH�ZRUNLQJ�ZLWK�VHYHUDO�WKLUG�SDUW\

H[SHUWV�WR�DVVLVW�XV�ZLWK�RXU�UHYLHZ�DQG�DVVLVW�LQ�HQKDQFLQJ�VXFK�V\VWHPV�DQG�VWDQGDUGV��7KLV�ZRUN�LV�RQJRLQJ�DQG�ZH�DUH�FRPPLWWHG�WR�LPSURYLQJ�RXU�TXDOLW\�FRQWURO
DQG�PDQXIDFWXULQJ�SUDFWLFHV��:H�FDQQRW�EH�DVVXUHG��KRZHYHU��WKDW�WKH�)'$�ZLOO�EH�VDWLVILHG�ZLWK�RXU�FRUUHFWLYH�DFWLRQV�DQG�DV�VXFK��ZH�FDQQRW�EH�DVVXUHG�RI�ZKHQ
WKH�ZDUQLQJ�OHWWHU�ZLOO�EH�FORVHG�RXW��8QOHVV�DQG�XQWLO�WKH�ZDUQLQJ�OHWWHU�LV�FORVHG�RXW�DQG�WKH�)RUP�����REVHUYDWLRQV�UHVROYHG��LW�LV�SRVVLEOH�ZH�PD\�EH�VXEMHFW�WR
DGGLWLRQDO�UHJXODWRU\�DFWLRQ�E\�WKH�)'$�DV�D�UHVXOW�RI�WKH�FXUUHQW�RU�IXWXUH�)'$�REVHUYDWLRQV��LQFOXGLQJ��DPRQJ�RWKHUV��PRQHWDU\�VDQFWLRQV�RU�SHQDOWLHV��SURGXFW
UHFDOOV�RU�VHL]XUH��LQMXQFWLRQV��WRWDO�RU�SDUWLDO�VXVSHQVLRQ�RI�SURGXFWLRQ�DQG�RU�GLVWULEXWLRQ��DQG�VXVSHQVLRQ�RU�ZLWKGUDZDO�RI�UHJXODWRU\�DSSURYDOV��$GGLWLRQDOO\��WKH
)'$�KDV�ZLWKKHOG�DQG�PD\�FRQWLQXH�WR�ZLWKKROG�DSSURYDO�RI�SHQGLQJ�GUXJ�DSSOLFDWLRQV�FXUUHQWO\�RU�SUHYLRXVO\�OLVWLQJ�RXU�+D\ZDUG��&DOLIRUQLD�IDFLOLW\�DV�D
PDQXIDFWXULQJ�ORFDWLRQ�RI�ILQLVKHG�GRVDJH�IRUPV�XQWLO�WKH�ZDUQLQJ�OHWWHU�LV�FORVHG�RXW�DQG�WKH�)RUP�����REVHUYDWLRQV�DUH�UHVROYHG��)RU�LQVWDQFH��LQ�-DQXDU\�������WKH
)'$�LVVXHG�D�&RPSOHWH�5HVSRQVH�/HWWHU�UHJDUGLQJ�RXU�1'$�IRU�RXU�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH��5<7$5<���ZKLFK�ZH�DUH�GHYHORSLQJ
LQWHUQDOO\��IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��,Q�WKH�&RPSOHWH�5HVSRQVH�/HWWHU��WKH�)'$�LQGLFDWHG�WKDW�LW�UHTXLUHG�D�VDWLVIDFWRU\�LQVSHFWLRQ�RI�RXU
+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DV�D�UHVXOW�RI�WKH�ZDUQLQJ�OHWWHU�LVVXHG�WR�XV�LQ�0D\������EHIRUH�WKH�1'$�PD\�EH�DSSURYHG�E\�WKH�)'$�GXH�WR�WKH�IDFLOLW\¶V
LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RI�5<7$5<��DQG�VXSSRUWLYH�PDQXIDFWXULQJ�DQG�GLVWULEXWLRQ�DFWLYLWLHV��'XULQJ�WKH�DVVHVVPHQW�RI�WKH�1'$��ZH�KDG�DPHQGHG�WKH
1'$�WR�ZLWKGUDZ�WKH�+D\ZDUG�VLWH�DV�DQ�DOWHUQDWLYH�VLWH�RI�FRPPHUFLDO�SURGXFWLRQ�LQ�WKH�ODXQFK�RI�5<7$5<���:H�DUH�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH
DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5<��1'$�DQG��DV�QRWHG�DERYH��RQ�FORVLQJ�RXW�WKH�ZDUQLQJ�OHWWHU��KRZHYHU�ZH�FDQQRW�EH�DVVXUHG�RI�ZKHQ�WKDW�ZLOO�RFFXU��)XUWKHU�
RWKHU�IHGHUDO�DJHQFLHV��RXU�FXVWRPHUV�DQG�SDUWQHUV�LQ�RXU�DOOLDQFH��GHYHORSPHQW��FROODERUDWLRQ�DQG�RWKHU�SDUWQHUVKLS�DJUHHPHQWV�ZLWK�UHVSHFW�WR�RXU�SURGXFWV�DQG
VHUYLFHV�PD\�WDNH�WKH�ZDUQLQJ�OHWWHU�DQG�WKH�)RUP�����REVHUYDWLRQV�LQWR�DFFRXQW�ZKHQ�FRQVLGHULQJ�WKH�DZDUG�RI�FRQWUDFWV�RU�WKH�FRQWLQXDWLRQ�RU�H[WHQVLRQ�RI�VXFK
SDUWQHUVKLS�DJUHHPHQWV��$Q\�VXFK�DFWLRQV�FRXOG�VLJQLILFDQWO\�GLVUXSW�RXU�EXVLQHVV�DQG�KDUP�RXU�UHSXWDWLRQ��UHVXOWLQJ�LQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�
UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�

�
�
��



�
�
2XU�FRQWLQXHG�JURZWK�LV�GHSHQGHQW�RQ�RXU�DELOLW\�WR�FRQWLQXH�WR�VXFFHVVIXOO\�GHYHORS�DQG�FRPPHUFLDOL]H�QHZ�SURGXFWV�LQ�D�WLPHO\�PDQQHU�
�

2XU�ILQDQFLDO�UHVXOWV�GHSHQG�XSRQ�RXU�DELOLW\�WR�LQWURGXFH�DQG�FRPPHUFLDOL]H�DGGLWLRQDO�JHQHULF�DQG�EUDQGHG�SURGXFWV�LQ�D�WLPHO\�PDQQHU��,Q�WKH�JHQHULF
SKDUPDFHXWLFDO�SURGXFWV�PDUNHW��UHYHQXH�IURP�QHZO\�ODXQFKHG�JHQHULF�SURGXFWV�WKDW�ZH�DUH�WKH�ILUVW�WR�PDUNHW�LV�W\SLFDOO\�UHODWLYHO\�KLJK�GXULQJ�WKH�SHULRG�LPPHGLDWHO\
IROORZLQJ�ODXQFK�DQG�FDQ�EH�H[SHFWHG�JHQHUDOO\�WR�GHFOLQH�RYHU�WLPH��5HYHQXH�IURP�JHQHULF�GUXJV�LQ�JHQHUDO�FDQ�DOVR�EH�H[SHFWHG�WR�GHFOLQH�RYHU�WLPH��5HYHQXH�IURP
EUDQGHG�SKDUPDFHXWLFDO�SURGXFWV�FDQ�EH�H[SHFWHG�WR�GHFOLQH�DV�WKH�UHVXOW�RI�HQWU\�RI�QHZ�FRPSHWLWRUV��SDUWLFXODUO\�RI�FRPSDQLHV�SURGXFLQJ�JHQHULF�YHUVLRQV�RI�WKH
EUDQGHG�SURGXFWV��2XU�FRQWLQXHG�JURZWK�LV�WKHUHIRUH�GHSHQGHQW�XSRQ�RXU�DELOLW\�WR�FRQWLQXH�WR�VXFFHVVIXOO\�LQWURGXFH�DQG�FRPPHUFLDOL]H�QHZ�JHQHULF�DQG�EUDQGHG
SURGXFWV��$V�RI�)HEUXDU\����������ZH�KDG����SURGXFW�DSSOLFDWLRQV�SHQGLQJ�DW�WKH�)'$�DQG�RQH�SURGXFW�DSSOLFDWLRQ�WHQWDWLYHO\�DSSURYHG�E\�WKH�)'$�IRU�JHQHULF
YHUVLRQV�RI�EUDQG�QDPH�SKDUPDFHXWLFDOV��,Q�RXU�EUDQGHG�SURGXFWV�GLYLVLRQ��ZH�KDYH�RQH�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�ZKLFK�ZH�DUH
GHYHORSLQJ�LQWHUQDOO\��5<7$5<��IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH�IRU�ZKLFK�RXU�1'$�ZDV�DFFHSWHG�IRU�ILOLQJ�E\�WKH�1'$�LQ�)HEUXDU\������DQG
ZKLFK�ZH�DUH�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�LQ�LQ�UHVSRQVH�WR�D�&RPSOHWH�5HVSRQVH�/HWWHU�ZH�UHFHLYHG�IURP�WKH�)'$�LQ�-DQXDU\������
:H�DOVR�KDYH�D�QXPEHU�RI�RWKHU�SURGXFW�FDQGLGDWHV�WKDW�DUH�LQ�YDU\LQJ�VWDJHV�RI�GHYHORSPHQW��7KH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�SURFHVV�IRU�RXU�SURGXFWV�
SDUWLFXODUO\�RI�RXU�EUDQGHG�SURGXFWV��LV�WLPH�FRQVXPLQJ��FRVWO\�DQG�LQYROYHV�D�KLJK�GHJUHH�RI�EXVLQHVV�ULVN��7KH�)'$�DQG�WKH�UHJXODWRU\�DXWKRULWLHV�PD\�QRW�DSSURYH
RXU�SURGXFWV�VXEPLWWHG�WR�WKHP�RU�RXU�RWKHU�SURGXFWV�XQGHU�GHYHORSPHQW��$GGLWLRQDOO\��ZH�PD\�QRW�VXFFHVVIXOO\�FRPSOHWH�RXU�GHYHORSPHQW�HIIRUWV��(YHQ�LI�WKH�)'$
DSSURYHV�RXU�SURGXFWV��ZH�PD\�QRW�EH�DEOH�WR�PDUNHW�WKHP�VXFFHVVIXOO\�RU�SURILWDEO\�RU��ZLWK�UHVSHFW�WR�RXU�JHQHULFV�SURGXFWV��ZH�PD\�QRW�EH�DEOH�WR�PDUNHW�WKHP�DW�DOO
LI�ZH�GR�QRW�SUHYDLO�LQ�WKH�SDWHQW�LQIULQJHPHQW�OLWLJDWLRQ�LQ�ZKLFK�ZH�DUH�LQYROYHG��2XU�IXWXUH�UHVXOWV�RI�RSHUDWLRQV�ZLOO�GHSHQG�VLJQLILFDQWO\�XSRQ�RXU�DELOLW\�WR�WLPHO\
GHYHORS��UHFHLYH�)'$�DSSURYDO�IRU��DQG�PDUNHW�QHZ�SKDUPDFHXWLFDO�SURGXFWV�RU�RWKHUZLVH�DFTXLUH�QHZ�SURGXFWV�
�
$�VXEVWDQWLDO�SRUWLRQ�RI�RXU�WRWDO�UHYHQXHV�LV�GHULYHG�IURP�VDOHV�WR�D�OLPLWHG�QXPEHU�RI�FXVWRPHUV�
�

:H�GHULYH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�UHYHQXH�IURP�VDOHV�WR�D�OLPLWHG�QXPEHU�RI�FXVWRPHUV��,Q�������RXU�ILYH�PDMRU�FXVWRPHUV��0F.HVVRQ�&RUSRUDWLRQ�
&DUGLQDO�+HDOWK��$PHULVRXUFH�%HUJHQ��&96�&DUHPDUN�&RUSRUDWLRQ�DQG�0HGFR�+HDOWK�6ROXWLRQV�DFFRXQWHG�IRU�������������������DQG�����UHVSHFWLYHO\��RU�DQ
DJJUHJDWH�RI������RI�RXU�JURVV�UHYHQXH��
�

$�UHGXFWLRQ�LQ��RU�ORVV�RI�EXVLQHVV�ZLWK��DQ\�RQH�RI�WKHVH�FXVWRPHUV��RU�DQ\�IDLOXUH�RI�D�FXVWRPHU�WR�SD\�XV�RQ�D�WLPHO\�EDVLV��ZRXOG�DGYHUVHO\�DIIHFW�RXU
EXVLQHVV�
�
$�VXEVWDQWLDO�SRUWLRQ�RI�RXU�WRWDO�UHYHQXHV�LV�GHULYHG�IURP�VDOHV�RI�D�OLPLWHG�QXPEHU�RI�SURGXFWV�
�

:H�GHULYH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�UHYHQXH�IURP�VDOHV�RI�D�OLPLWHG�QXPEHU�RI�SURGXFWV��,Q�������RXU�WRS�ILYH�SURGXFWV�LQ�RXU�*OREDO�'LYLVLRQ�DFFRXQWHG�IRU
�����������������DQG�����RU�DQ�DJJUHJDWH�RI������RI�*OREDO�SURGXFW�VDOHV��QHW��,Q�RXU�,PSD[�'LYLVLRQ��UHYHQXH�IURP�VDOHV�RI�EUDQGHG�=RPLJ��SURGXFWV�SXUVXDQW�WR
RXU�'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\�$JUHHPHQW�ZLWK�$VWUD=HQHFD�DFFRXQWHG�IRU������RI�RXU�,PSD[�SURGXFW�VDOHV��QHW�� 7KH�VDOH�RI�RXU�SURGXFWV�FDQ�EH
VLJQLILFDQWO\�LQIOXHQFHG�E\�PDUNHW�FRQGLWLRQV��DV�ZHOO�DV�UHJXODWRU\�DFWLRQV��:H�PD\�H[SHULHQFH�GHFUHDVHV�LQ�WKH�VDOH�RI�RXU�SURGXFWV�LQ�WKH�IXWXUH�DV�D�UHVXOW�RI�DFWLRQV
WDNHQ�E\�RXU�FRPSHWLWRUV��VXFK�DV�SULFH�UHGXFWLRQV��RU�DV�D�UHVXOW�RI�UHJXODWRU\�DFWLRQV�UHODWHG�WR�RXU�SURGXFWV�RU�WR�FRPSHWLQJ�SURGXFWV��ZKLFK�FRXOG�KDYH�D�PDWHULDO
LPSDFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV��$FWLRQV�ZKLFK�FRXOG�EH�WDNHQ�E\�RXU�FRPSHWLWRUV��ZKLFK�PD\�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV
DQG�ILQDQFLDO�FRQGLWLRQ��PD\�LQFOXGH��ZLWKRXW�OLPLWDWLRQ��SULFLQJ�FKDQJHV�DQG�HQWHULQJ�RU�H[LWLQJ�WKH�PDUNHW�IRU�VSHFLILF�SURGXFWV�
��

�
��



�
�
6DOHV�RI�RXU�SURGXFWV�PD\�EH�DGYHUVHO\�DIIHFWHG�E\�WKH�FRQWLQXLQJ�FRQVROLGDWLRQ�RI�RXU�FXVWRPHU�EDVH�
�

$�VLJQLILFDQW�SURSRUWLRQ�RI�RXU�VDOHV�LV�PDGH�WR�UHODWLYHO\�IHZ�UHWDLO�GUXJ�FKDLQV��ZKROHVDOHUV��DQG�PDQDJHG�FDUH�SXUFKDVLQJ�RUJDQL]DWLRQV��7KHVH�FXVWRPHUV
DUH�FRQWLQXLQJ�WR�XQGHUJR�VLJQLILFDQW�FRQVROLGDWLRQ��6XFK�FRQVROLGDWLRQ�KDV�SURYLGHG�DQG�PD\�FRQWLQXH�WR�SURYLGH�WKHP�ZLWK�DGGLWLRQDO�SXUFKDVLQJ�OHYHUDJH��DQG
FRQVHTXHQWO\�PD\�LQFUHDVH�WKH�SULFLQJ�SUHVVXUHV�WKDW�ZH�IDFH��$GGLWLRQDOO\��WKH�HPHUJHQFH�RI�ODUJH�EX\LQJ�JURXSV�UHSUHVHQWLQJ�LQGHSHQGHQW�UHWDLO�SKDUPDFLHV��DQG�WKH
SUHYDOHQFH�DQG�LQIOXHQFH�RI�PDQDJHG�FDUH�RUJDQL]DWLRQV�DQG�VLPLODU�LQVWLWXWLRQV��HQDEOH�WKRVH�JURXSV�WR�H[WUDFW�SULFH�GLVFRXQWV�RQ�RXU�SURGXFWV�
�

2XU�QHW�VDOHV�DQG�TXDUWHUO\�JURZWK�FRPSDULVRQV�PD\�DOVR�EH�DIIHFWHG�E\�IOXFWXDWLRQV�LQ�WKH�EX\LQJ�SDWWHUQV�RI�UHWDLO�FKDLQV��PDMRU�GLVWULEXWRUV�DQG�RWKHU�WUDGH
EX\HUV��ZKHWKHU�UHVXOWLQJ�IURP�SULFLQJ��ZKROHVDOHU�EX\LQJ�GHFLVLRQV�RU�RWKHU�IDFWRUV��,Q�DGGLWLRQ��VLQFH�VXFK�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�UHYHQXHV�LV�GHULYHG�IURP
UHODWLYHO\�IHZ�FXVWRPHUV��DQ\�ILQDQFLDO�GLIILFXOWLHV�H[SHULHQFHG�E\�D�VLQJOH�FXVWRPHU��RU�DQ\�GHOD\�LQ�UHFHLYLQJ�SD\PHQWV�IURP�D�VLQJOH�FXVWRPHU��FRXOG�KDYH�D�PDWHULDO
DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�IDFH�LQWHQVH�FRPSHWLWLRQ�IURP�ERWK�EUDQG�QDPH�DQG�JHQHULF�SKDUPDFHXWLFDO�FRPSDQLHV�
�

7KH�SKDUPDFHXWLFDO�LQGXVWU\�LV�KLJKO\�FRPSHWLWLYH�DQG�PDQ\�RI�RXU�FRPSHWLWRUV�KDYH�ORQJHU�RSHUDWLQJ�KLVWRULHV�DQG�VXEVWDQWLDOO\�JUHDWHU�ILQDQFLDO��UHVHDUFK
DQG�GHYHORSPHQW��PDUNHWLQJ��DQG�RWKHU�UHVRXUFHV�WKDQ�ZH�KDYH��,Q�DGGLWLRQ��SKDUPDFHXWLFDO�PDQXIDFWXUHUV¶�FXVWRPHU�EDVH�FRQVLVWV�RI�DQ�LQFUHDVLQJO\�OLPLWHG�QXPEHU
RI�ODUJH�SKDUPDFHXWLFDO�ZKROHVDOHUV��FKDLQ�GUXJ�VWRUHV�WKDW�ZDUHKRXVH�SURGXFWV��PDVV�PHUFKDQGLVHUV��PDLO�RUGHU�SKDUPDFLHV��2XU�FRPSHWLWRUV�PD\�EH�DEOH�WR�GHYHORS
SURGXFWV�DQG�GHOLYHU\�WHFKQRORJLHV�FRPSHWLWLYH�ZLWK�RU�PRUH�HIIHFWLYH�RU�OHVV�H[SHQVLYH�WKDQ�RXU�RZQ�IRU�PDQ\�UHDVRQV��LQFOXGLQJ�WKDW�WKH\�PD\�KDYH�
�
� Ɣ SURSULHWDU\�SURFHVVHV�RU�GHOLYHU\�V\VWHPV�
� Ɣ JUHDWHU�UHVRXUFHV�LQ�WKH�DUHD�RI�UHVHDUFK�DQG�GHYHORSPHQW�DQG�PDUNHWLQJ�
� Ɣ ODUJHU�RU�PRUH�HIILFLHQW�SURGXFWLRQ�FDSDELOLWLHV�
� Ɣ PRUH�H[SHUWLVH�LQ�D�SDUWLFXODU�WKHUDSHXWLF�DUHD�
� Ɣ PRUH�H[SHUWLVH�LQ�SUHFOLQLFDO�WHVWLQJ�DQG�KXPDQ�FOLQLFDO�WULDOV�
� Ɣ PRUH�H[SHULHQFH�LQ�REWDLQLQJ�UHTXLUHG�UHJXODWRU\�DSSURYDOV��LQFOXGLQJ�)'$�DSSURYDO�
� Ɣ PRUH�SURGXFWV��RU
� Ɣ PRUH�H[SHULHQFH�LQ�GHYHORSLQJ�QHZ�GUXJV�DQG�ILQDQFLDO�UHVRXUFHV��SDUWLFXODUO\�ZLWK�UHJDUG�WR�EUDQG�PDQXIDFWXUHUV�
�

:LWK�UHVSHFW�WR�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV��WKH�)'$�DSSURYDO�SURFHVV�RIWHQ�UHVXOWV�LQ�WKH�)'$�JUDQWLQJ�ILQDO�DSSURYDO�WR�D�QXPEHU�RI�$1'$V�IRU�D
JLYHQ�SURGXFW�DW�WKH�WLPH�D�SDWHQW�FODLP�IRU�D�FRUUHVSRQGLQJ�EUDQG�SURGXFW�RU�RWKHU�PDUNHW�H[FOXVLYLW\�H[SLUHV��7KLV�RIWHQ�IRUFHV�XV�WR�IDFH�LPPHGLDWH�FRPSHWLWLRQ�ZKHQ
ZH�LQWURGXFH�D�JHQHULF�SURGXFW�LQWR�WKH�PDUNHW��$V�FRPSHWLWLRQ�IURP�RWKHU�JHQHULF�SKDUPDFHXWLFDO�FRPSDQLHV�LQWHQVLILHV��VHOOLQJ�SULFHV�DQG�JURVV�SURILW�PDUJLQV�RIWHQ
GHFOLQH��ZKLFK�KDV�EHHQ�RXU�H[SHULHQFH�ZLWK�RXU�H[LVWLQJ�SURGXFWV��0RUHRYHU��ZLWK�UHVSHFW�WR�SURGXFWV�IRU�ZKLFK�ZH�ILOH�D�3DUDJUDSK�,9�FHUWLILFDWLRQ��LI�ZH�DUH�QRW�WKH
ILUVW�$1'$�ILOHU�FKDOOHQJLQJ�D�OLVWHG�SDWHQW�IRU�D�SURGXFW��ZH�DUH�DW�D�VLJQLILFDQW�GLVDGYDQWDJH�WR�WKH�FRPSHWLWRU�WKDW�ILUVW�ILOHG�DQ�$1'$�IRU�WKDW�SURGXFW�FRQWDLQLQJ
VXFK�D�FKDOOHQJH��ZKLFK�LV�DZDUGHG�����GD\V�RI�PDUNHW�H[FOXVLYLW\�IRU�WKH�SURGXFW��:LWK�UHVSHFW�WR�RXU����SXEOLFO\�GLVFORVHG�SURGXFW�DSSOLFDWLRQV�SHQGLQJ�)'$
DSSURYDO�IRU�ZKLFK�ZH�KDYH�ILOHG�3DUDJUDSK�,9�FHUWLILFDWLRQV�DV�RI�)HEUXDU\����������ZH�EHOLHYH���L��XQUHODWHG�WKLUG�SDUWLHV�DUH�WKH�ILUVW�WR�ILOH�ZLWK�UHVSHFW�WR�SURGXFWV
ZLWK�ZKLFK����RI�RXU�SURGXFWV�FDQ�EH�H[SHFWHG�WR�FRPSHWH���LL��ZH�DUH�WKH�ILUVW�WR�ILOH�IRU�WZR�SURGXFWV���LLL��ZH�VKDUH�ILUVW�WR�ILOH�VWDWXV�ZLWK�RWKHU�ILOHUV�IRU
RQH�SURGXFW��DQG��LY��ZH�DUH�ILUVW�WR�ILOH�IRU�VRPH�VWUHQJWKV�RI�WZR�SURGXFWV�DQG�QRW�RQ�RWKHU�VWUHQJWKV�RI�VXFK�SURGXFWV��:H�KDYH�UHFHLYHG�WHQWDWLYH�DSSURYDO�IURP�WKH
)'$�RQ�RQH�SURGXFW�DSSOLFDWLRQ�IRU�ZKLFK�ZH�VKDUH�ILUVW�WR�ILOH�VWDWXV�ZLWK�RWKHU�ILOHUV��:LWK�UHVSHFW�WR�SXEOLFO\�GLVFORVHG�SURGXFWV�LQ�ZKLFK�WKH�DSSOLFDWLRQV�DUH�KHOG
E\�RXU�WKLUG�SDUW\�SDUWQHUV�SXUVXDQW�WR�DOOLDQFH��GHYHORSPHQW�RU�FROODERUDWLRQ�DJUHHPHQWV�DQG�IRU�ZKLFK�3DUDJUDSK�,9�FHUWLILFDWLRQV�KDYH�EHHQ�ILOHG��ZH�DUH�VKDUH�ILUVW
WR�ILOH�VWDWXV�RQ�RQH�SURGXFW�DQG�WKLUG�SDUWLHV�XQUHODWHG�WR�XV�RU�RXU�SDUWQHUV�DUH�ILUVW�WR�ILOH�ZLWK�UHVSHFW�WR�WZR�SURGXFWV��$FFRUGLQJO\��WKH�OHYHO�RI�PDUNHW�VKDUH�
UHYHQXH�DQG�JURVV�SURILW�DWWULEXWDEOH�WR�D�SDUWLFXODU�JHQHULF�SURGXFW�WKDW�ZH�GHYHORS�LV�JHQHUDOO\�UHODWHG�WR�WKH�QXPEHU�RI�FRPSHWLWRUV�LQ�WKDW�SURGXFW¶V�PDUNHW�DQG�WKH
WLPLQJ�RI�WKDW�SURGXFW¶V�UHJXODWRU\�DSSURYDO�DQG�ODXQFK��LQ�UHODWLRQ�WR�FRPSHWLQJ�DSSURYDOV�DQG�ODXQFKHV��$OWKRXJK�ZH�FDQQRW�DVVXUH��ZH�VWULYH�WR�GHYHORS�DQG
LQWURGXFH�QHZ�SURGXFWV�LQ�D�WLPHO\�DQG�FRVW�HIIHFWLYH�PDQQHU�WR�EH�FRPSHWLWLYH�LQ�RXU�LQGXVWU\��VHH�³,WHP���%XVLQHVV�²�5HJXODWLRQ´���$GGLWLRQDOO\��$1'$�DSSURYDOV
RIWHQ�FRQWLQXH�WR�EH�JUDQWHG�IRU�D�JLYHQ�SURGXFW�VXEVHTXHQW�WR�WKH�LQLWLDO�ODXQFK�RI�WKH�JHQHULF�SURGXFW��7KHVH�FLUFXPVWDQFHV�JHQHUDOO\�UHVXOW�LQ�VLJQLILFDQWO\�ORZHU
SULFHV�DQG�UHGXFHG�PDUJLQV�IRU�JHQHULF�SURGXFWV�FRPSDUHG�WR�EUDQG�SURGXFWV��1HZ�JHQHULF�PDUNHW�HQWUDQWV�JHQHUDOO\�FDXVH�FRQWLQXHG�SULFH�DQG�PDUJLQ�HURVLRQ�RYHU
WKH�JHQHULF�SURGXFW�OLIH�F\FOH�
�
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�

,Q�DGGLWLRQ�WR�WKH�FRPSHWLWLRQ�ZH�IDFH�IURP�RWKHU�JHQHULF�SKDUPDFHXWLFDO�FRPSDQLHV��ZH�IDFH�FRPSHWLWLRQ�IURP�EUDQG�QDPH�SKDUPDFHXWLFDO�FRPSDQLHV�UHODWHG
WR�RXU�JHQHULF�SURGXFWV��%UDQGHG�SKDUPDFHXWLFDO�FRPSDQLHV�RIWHQ�VHOO�WKHLU�EUDQGHG�SURGXFWV�DV�³DXWKRUL]HG�JHQHULFV´��DQ�LQGXVWU\�WHUP�WKDW�GHVFULEHV�LQVWDQFHV
ZKHQ�D�EUDQG�QDPH�PDQXIDFWXUHU�OLFHQVHV�D�JHQHULF�PDQXIDFWXUHU�WR�PDUNHW�WKH�EUDQG�SURGXFW�XQGHU�WKH�OLFHQVHH¶V�QDPH�DQG�UHJLVWUDWLRQ�DW�W\SLFDO�JHQHULF�GLVFRXQWV��
)XUWKHU��EUDQGHG�SKDUPDFHXWLFDO�FRPSDQLHV�PD\�VHHN�WR�GHOD\�)'$�DSSURYDO�RI�RXU�$1'$V�RU�UHGXFH�JHQHULF�FRPSHWLWLRQ�E\��IRU�H[DPSOH�REWDLQLQJ�QHZ�SDWHQWV�RQ
GUXJV�ZKRVH�RULJLQDO�SDWHQW�SURWHFWLRQ�LV�DERXW�WR�H[SLUH��ILOLQJ�SDWHQW�LQIULQJHPHQW�VXLWV�WKDW�DXWRPDWLFDOO\�GHOD\�)'$�DSSURYDO�RI�JHQHULFV��GHYHORSLQJ�³QH[W
JHQHUDWLRQ´�YHUVLRQV�RI�SURGXFWV�WKDW�UHGXFH�GHPDQG�IRU�JHQHULF�YHUVLRQV�ZH�DUH�GHYHORSLQJ��FKDQJLQJ�SURGXFW�FODLPV�DQG�ODEHOLQJ��DQG�PDUNHWLQJ�DV�27&�EUDQGHG
SURGXFWV��%UDQGHG�SKDUPDFHXWLFDO�FRPSDQLHV�KDYH�DOVR�LQFUHDVLQJO\�XVHG�VWDWH�DQG�IHGHUDO�OHJLVODWLYH�DQG�UHJXODWRU\�PHDQV�WR�GHOD\�RU�UHGXFH�JHQHULF�FRPSHWLWLRQ�
6XFK�HIIRUWV�KDYH�LQFOXGHG�

�
� Ɣ XVLQJ�WKH�&LWL]HQ�3HWLWLRQ�SURFHVV�WR�UHTXHVW�DPHQGPHQWV�WR�)'$�VWDQGDUGV�RU�RWKHUZLVH�GHOD\�JHQHULF�GUXJ�DSSURYDOV�
� Ɣ DWWDFKLQJ�SDWHQW�H[WHQVLRQ�DPHQGPHQWV�WR�QRQ�UHODWHG�IHGHUDO�OHJLVODWLRQ�
� Ɣ VHHNLQJ�FKDQJHV�WR�8�6��3KDUPDFRSHLD��DQ�RUJDQL]DWLRQ�ZKLFK�SXEOLVKHV�LQGXVWU\�UHFRJQL]HG�FRPSHQGLD�RI�GUXJ�VWDQGDUGV�
� Ɣ DWWHPSWLQJ�WR�XVH�WKH�OHJLVODWLYH�DQG�UHJXODWRU\�SURFHVV�WR�KDYH�GUXJV�UHFODVVLILHG�RU�UHVFKHGXOHG�
� Ɣ XVLQJ�WKH�OHJLVODWLYH�DQG�UHJXODWRU\�SURFHVV�WR�VHW�GHILQLWLRQV�RI�DEXVH�GHWHUUHQW�IRUPXODWLRQV�WR�SURWHFW�EUDQG�FRPSDQ\�SDWHQWV�DQG�SURILWV��DQG
� Ɣ HQJDJLQJ�LQ�VWDWH�E\�VWDWH�LQLWLDWLYHV�WR�HQDFW�OHJLVODWLRQ�WKDW�UHVWULFWV�WKH�VXEVWLWXWLRQ�RI�VRPH�JHQHULF�GUXJV�
�

2XU�SULQFLSDO�FRPSHWLWRUV�LQ�WKH�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�PDUNHW�DUH�7HYD�3KDUPDFHXWLFDO�,QGXVWULHV�/WG���$FWDYLV��SOF���0\ODQ�,QF���5DQED[\
/DERUDWRULHV�/WG���/DQQHWW�&RPSDQ\��,QF���/XSLQ�3KDUPDFHXWLFDOV��,QF��DQG�3DU�3KDUPDFHXWLFDO�&RPSDQLHV��,QF�
�

,Q�WKH�EUDQG�QDPH�SKDUPDFHXWLFDO�PDUNHW��ZH�PDUNHW�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��SURGXFWV�SXUVXDQW�WR�WKH�'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\
$JUHHPHQW�ZLWK�$VWUD=HQHFD��,Q�0D\�������RXU�H[FOXVLYLW\�SHULRG�IRU�EUDQGHG�=RPLJ��WDEOHWV�DQG�RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV�H[SLUHG�DQG�ZH�H[SHULHQFHG�GLPLQXWLRQ
RI�RXU�VDOHV�UHYHQXH�DQG�JURVV�SURILW�IURP�WKRVH�SURGXFWV�DV�D�UHVXOW�RI�LQFUHDVHG�FRPSHWLWLRQ��:H�ODXQFKHG�DXWKRUL]HG�JHQHULF�YHUVLRQV�RI�ERWK�SURGXFWV�LQ�WKH
8QLWHG�6WDWHV�LQ�0D\�������:H�DUH�QRW�FXUUHQWO\�PDUNHWLQJ�DQ\�LQWHUQDOO\�GHYHORSHG�SURGXFWV��KRZHYHU��ZLWK�UHVSHFW�WR�ERWK�SURGXFWV�WKDW�ZH�DUH�GHYHORSLQJ
LQWHUQDOO\�DQG�DQ\�DGGLWLRQDO�SURGXFWV�ZH�PD\�LQ�OLFHQVH�IURP�WKLUG�SDUWLHV��ZH�H[SHFW�WKDW�ZH�ZLOO�IDFH�LQFUHDVHG�FRPSHWLWLRQ�IURP�ODUJH�SKDUPDFHXWLFDO�FRPSDQLHV�
RWKHU�GUXJ�GHOLYHU\�FRPSDQLHV��DQG�RWKHU�VSHFLDOW\�SKDUPDFHXWLFDO�FRPSDQLHV�WKDW�KDYH�IRFXVHG�RQ�&16�GLVRUGHUV�

�
$Q\�RI�WKH�DFWLRQV�E\�RXU�FRPSHWLWRUV�DV�GHVFULEHG�DERYH�PD\�VLJQLILFDQWO\�LPSDFW�VDOHV�RI�RXU�JHQHULF�DQG�EUDQGHG�SURGXFWV��ZKLFK�FRXOG�KDYH�D�PDWHULDO

DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�KDYH�H[SHULHQFHG�RSHUDWLQJ�ORVVHV�DQG�QHJDWLYH�FDVK�IORZ�IURP�RSHUDWLRQV�LQ�WKH�SDVW��DQG�RXU�IXWXUH�SURILWDELOLW\�LV�XQFHUWDLQ�
�

$OWKRXJK������ZDV�RXU�ILUVW�SURILWDEOH�\HDU��DQG�ZH�FRQWLQXHG�WR�UHFRUG�QHW�LQFRPH�RQ�DQ�DQQXDO�EDVLV�WKURXJK�DQG�LQFOXGLQJ�������ZH�GR�QRW�NQRZ�ZKHWKHU
RXU�EXVLQHVV�ZLOO�FRQWLQXH�WR�EH�SURILWDEOH�RU�JHQHUDWH�SRVLWLYH�FDVK�IORZ��DQG�RXU�DELOLW\�WR�UHPDLQ�SURILWDEOH�RU�REWDLQ�SRVLWLYH�FDVK�IORZ�LV�XQFHUWDLQ��7R�UHPDLQ
RSHUDWLRQDO�DQG�SURILWDEOH��ZH�PXVW��DPRQJ�RWKHU�WKLQJV�
�
� Ɣ REWDLQ�)'$�DSSURYDO�RI�RXU�SURGXFWV�
� Ɣ VXFFHVVIXOO\�ODXQFK�DQG�PDUNHW�QHZ�SURGXFWV�
� Ɣ SUHYDLO�LQ�SDWHQW�LQIULQJHPHQW�OLWLJDWLRQ�LQ�ZKLFK�ZH�DUH�LQYROYHG�
� Ɣ FRQWLQXH�WR�JHQHUDWH�RU�REWDLQ�VXIILFLHQW�FDSLWDO�RQ�DFFHSWDEOH�WHUPV�WR�IXQG�RXU�RSHUDWLRQV��DQG
� Ɣ FRPSO\�ZLWK�WKH�PDQ\�FRPSOH[�JRYHUQPHQWDO�UHJXODWLRQV�WKDW�GHDO�ZLWK�YLUWXDOO\�HYHU\�DVSHFW�RI�RXU�EXVLQHVV�DFWLYLWLHV�
�
$Q\�GHOD\V�RU�XQDQWLFLSDWHG�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ�RI�RXU�OLPLWHG�QXPEHU�RI�IDFLOLWLHV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�
�

$�VXEVWDQWLDO�SRUWLRQ�RI�RXU�PDQXIDFWXULQJ�FDSDFLW\�DV�ZHOO�DV�RXU�FXUUHQW�SURGXFWLRQ�LV�DWWULEXWDEOH�WR�RXU�WZR�PDQXIDFWXULQJ�IDFLOLWLHV�ORFDWHG�LQ�+D\ZDUG�
&DOLIRUQLD�DQG�7DLZDQ�DQG�WR�FHUWDLQ�WKLUG�SDUW\�VXSSOLHUV��$�VLJQLILFDQW�GLVUXSWLRQ�DW�DQ\�RQH�RI�WKHVH�IDFLOLWLHV�ZLWKLQ�RXU�LQWHUQDO�RU�WKLUG�SDUW\�VXSSO\�FKDLQ��HYHQ�RQ
D�VKRUW�WHUP�EDVLV��ZKHWKHU�GXH�WR�DQ�DGYHUVH�TXDOLW\�RU�FRPSOLDQFH�REVHUYDWLRQ��LQFOXGLQJ�D�WRWDO�RU�SDUWLDO�VXVSHQVLRQ�RI�SURGXFWLRQ�DQG�RU�GLVWULEXWLRQ�E\�UHJXODWRU\
DXWKRULWLHV��DQ�DFW�RI�*RG��FLYLO�RU�SROLWLFDO�XQUHVW��RU�RWKHU�HYHQWV�FRXOG�LPSDLU�RXU�DELOLW\�WR�SURGXFH�DQG�VKLS�SURGXFWV�WR�WKH�PDUNHW�RQ�D�WLPHO\�EDVLV�DQG�FRXOG�
DPRQJ�RWKHU�FRQVHTXHQFHV��VXEMHFW�XV�WR�H[SRVXUH�WR�FODLPV�IURP�FXVWRPHUV��$Q\�RI�WKHVH�HYHQWV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI
RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�

��
�
��



�
�

:H�FRPSOHWHG�FRQVWUXFWLRQ�RI�D�QHZ�PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ��LQVWDOOHG�HTXLSPHQW��DQG�UHFHLYHG�)'$�DSSURYDO�GXULQJ�������:H�LQLWLDWHG�FRPPHUFLDO
PDQXIDFWXULQJ�RSHUDWLRQV�DW�WKH�IDFLOLW\�LQ������DQG�SURGXFHG�DSSUR[LPDWHO\�����PLOOLRQ�DQG�����PLOOLRQ�WDEOHWV�DQG�FDSVXOHV�LQ������DQG������UHVSHFWLYHO\��IRU�VDOH�LQ
WKH�8QLWHG�6WDWHV��:H�FXUUHQWO\�SODQ�WR�FRQWLQXH�WR�LQFUHDVH�DJJUHJDWH�SURGXFWLRQ�DW�RXU�7DLZDQ�IDFLOLW\�WR�XS�WR�����PLOOLRQ�WDEOHWV�DQG�FDSVXOHV��DV�ZHOO�DV�LQFUHDVH
WKH�QXPEHU�RI�GLIIHUHQW�SURGXFWV�PDQXIDFWXUHG�DW�WKH�IDFLOLW\�GXULQJ�������:H�KDYH�LQYHVWHG�DSSUR[LPDWHO\������PLOOLRQ�LQ�WKH�IDFLOLW\�WKURXJK�'HFHPEHU����������
�

:H�LQLWLDWHG�FRQVWUXFWLRQ�RI�DQ�H[SDQVLRQ�WR�RXU�PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ�GXULQJ������DQG�KDYH�H[SDQGHG�WKH�7DLZDQ�IDFLOLW\�LQ�VWDJHV��$V�RI
)HEUXDU\�������WKH�VHFRQG�SKDVH�RI�WKH�H[SDQVLRQ�LV�QHDULQJ�FRPSOHWLRQ�DQG�ZH�FXUUHQWO\�LQWHQG�WR�EHJLQ�PDQXIDFWXULQJ�WULDO�EDWFKHV�RI�SURGXFWV�GXULQJ�WKH�ILUVW�KDOI
RI������DV�QHHGHG�WR�VXSSRUW�PDUNHW�GHPDQG�IRU�VXFK�SURGXFWV��$�PDMRU�SRUWLRQ�RI�WKH�VHFRQG�SKDVH�RI�WKH�H[SDQVLRQ�ZDV�GHGLFDWHG�WR�WKH�SURGXFWLRQ�RI�RXU�ODWH
VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH��5<7$5<��IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH ��IRU�ZKLFK�WKH�1'$�ZDV�DFFHSWHG�IRU�ILOLQJ�E\�WKH
)'$�LQ�)HEUXDU\������DQG�ZKLFK�ZH�DUH�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�LQ�UHVSRQVH�WR�D�&RPSOHWH�5HVSRQVH�/HWWHU�ZH�UHFHLYHG�IURP�WKH
)'$�LQ�-DQXDU\�������:H�FRPSOHWHG�WUDQVIHU�RI�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�+D\ZDUG��&DOLIRUQLD�SURGXFWLRQ�WR�WKH�ORZHU�FRVW�SURGXFWLRQ�VLWH�LQ�7DLZDQ �GXULQJ������WR
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:KLOH�ZH�KDYH�WKXV�IDU�QRW�VXIIHUHG�DQ\�PDWHULDO�GHOD\V��VLJQLILFDQW�LQFUHDVHV�LQ�HVWLPDWHG�H[SHQVHV�RU�RWKHU�PDWHULDO�VHWEDFNV�DVVRFLDWHG�ZLWK�WKH
FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�WKH�PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ��ZH�FDQQRW�DVVXUH�WKDW�FRVWV�RI�SURGXFWLRQ�ZLOO�EH�ZLWKLQ�RXU�SURMHFWLRQV��'XULQJ�DQ\�SRWHQWLDO
GHOD\V�LQ�VFDOH�XS�RI�FRPPHUFLDO�RSHUDWLRQV��FKDQJLQJ�PDUNHW�FRQGLWLRQV�FRXOG�UHQGHU�SURMHFWLRQV�UHODWLQJ�WR�RXU�LQYHVWPHQW�LQ�WKH�QHZ�IDFLOLW\�LQDFFXUDWH�RU�XQUHOLDEOH�
:KLOH�WKH�IDFLOLW\�ZDV�DSSURYHG�E\�WKH�)'$�LQ������DQG�LQ�������ZH�FDQQRW�DVVXUH�WKDW�WKH�IDFLOLW\�ZLOO�FRQWLQXH�WR�UHFHLYH�)'$�DSSURYDO�LQ�IXWXUH�LQVSHFWLRQV��,Q
DGGLWLRQ��ZH�FDQQRW�DVVXUH�WKDW�WKH�SODQQHG�H[SDQVLRQ�RI�WKH�IDFLOLW\�ZLOO�EHFRPH�RSHUDWLRQDO�DV�DQWLFLSDWHG�RU�ZLOO�XOWLPDWHO\�UHVXOW�LQ�SURILWDEOH�RSHUDWLRQV��,I�WKH
FRPSOHWLRQ�RI�WKH�VHFRQG�SKDVH�RI�RXU�SODQQHG�H[SDQVLRQ�RI�WKH�7DLZDQ�IDFLOLW\�LV�VLJQLILFDQWO\�GHOD\HG��ZH�ZLOO��EDVHG�XSRQ�FXUUHQW�SURMHFWLRQV��UHDFK�IXOO�SURGXFWLRQ
FDSDFLW\�DW�RXU�7DLZDQ�PDQXIDFWXULQJ�IDFLOLW\�DQG�PD\�KDYH�LQDGHTXDWH�FDSDFLW\�WR�PHHW�RXU�SURGXFWLRQ�UHTXLUHPHQWV�IRU�5<7$5<� ��,I�RXU�PDQXIDFWXULQJ�FDSDFLW\
ZHUH�WR�EH�H[FHHGHG�E\�RXU�SURGXFWLRQ�UHTXLUHPHQWV��ZH�FRXOG�ORVH�FXVWRPHUV�DQG�PDUNHW�VKDUH�WR�FRPSHWLQJ�SURGXFWV��DQG�RWKHUZLVH�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW
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,Q�������ZH�FRPPHQFHG�VKLSPHQW�RI�FRPPHUFLDO�SURGXFW�IURP�RXU�QHZ�PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ��DQG�ZH�SODQ�WR�LQFUHDVH�RXU�FRPPHUFLDO�PDQXIDFWXULQJ
RSHUDWLRQV�LQ�7DLZDQ�LQ�WKH�IXWXUH��,Q�DGGLWLRQ��FHUWDLQ�FOLQLFDO�WULDOV�IRU�RXU�SURGXFW�FDQGLGDWHV�DUH�FRQGXFWHG�DW�PXOWLSOH�VLWHV�LQ�(XURSH��7KHVH�IRUHLJQ�RSHUDWLRQV�DUH
VXEMHFW�WR�ULVNV�LQKHUHQW�LQ�PDLQWDLQLQJ�RSHUDWLRQV�DQG�GRLQJ�EXVLQHVV�DEURDG��VXFK�DV�HFRQRPLF�DQG�SROLWLFDO�GHVWDELOL]DWLRQ��LQWHUQDWLRQDO�FRQIOLFWV��UHVWULFWLYH�DFWLRQV
E\�IRUHLJQ�JRYHUQPHQWV��H[SURSULDWLRQ�RU�QDWLRQDOL]DWLRQ�RI�SURSHUW\��FKDQJHV�LQ�ODZV�DQG�UHJXODWLRQV��FKDQJHV�LQ�UHJXODWRU\�UHTXLUHPHQWV��WKH�GLIILFXOW\�RI�HIIHFWLYHO\
PDQDJLQJ�GLYHUVH�JOREDO�RSHUDWLRQV��DGYHUVH�IRUHLJQ�WD[�RU�WDULII�ODZV��PRUH�OLPLWHG�LQWHOOHFWXDO�SURSHUW\�SURWHFWLRQ�LQ�FHUWDLQ�IRUHLJQ�MXULVGLFWLRQV��DQG�WKH�WKUHDW�SRVHG
E\�SRWHQWLDO�LQWHUQDWLRQDO�GLVHDVH�SDQGHPLFV�LQ�FRXQWULHV�WKDW�GR�QRW�KDYH�WKH�UHVRXUFHV�QHFHVVDU\�WR�GHDO�ZLWK�VXFK�RXWEUHDNV��)XUWKHU��DV�RXU�JOREDO�RSHUDWLRQV
UHTXLUH�FRPSOLDQFH�ZLWK�D�FRPSOH[�VHW�RI�IRUHLJQ�DQG�8�6��ODZV�DQG�UHJXODWLRQV��LQFOXGLQJ�GDWD�SULYDF\�UHTXLUHPHQWV��ODERU�UHODWLRQV�ODZV��WD[�ODZV��DQWL�FRPSHWLWLRQ
UHJXODWLRQV��LPSRUW�DQG�WUDGH�UHVWULFWLRQV��DQG�H[SRUW�UHTXLUHPHQWV��8�6��ODZV�VXFK�DV�WKH�)RUHLJQ�&RUUXSW�3UDFWLFHV�$FW�RI�������DV�DPHQGHG��DQG�ORFDO�ODZV�ZKLFK�DOVR
SURKLELW�FRUUXSW�SD\PHQWV�WR�JRYHUQPHQWDO�RIILFLDOV�RU�FHUWDLQ�SD\PHQWV�RU�UHPXQHUDWLRQV�WR�FXVWRPHUV��WKHUH�LV�D�ULVN�WKDW�VRPH�SURYLVLRQV�PD\�EH�LQDGYHUWHQWO\
EUHDFKHG��9LRODWLRQV�RI�WKHVH�ODZV�DQG�UHJXODWLRQV�FRXOG�UHVXOW�LQ�ILQHV��FULPLQDO�VDQFWLRQV�DJDLQVW�XV��RXU�RIILFHUV�RU�RXU�HPSOR\HHV��DQG�SURKLELWLRQV�RQ�WKH�FRQGXFW
RI�RXU�EXVLQHVV��7KHVH�IRUHLJQ�HFRQRPLF��SROLWLFDO��OHJDO�DQG�RWKHU�ULVNV�FRXOG�LPSDFW�RXU�RSHUDWLRQV�DQG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV
DQG�ILQDQFLDO�FRQGLWLRQ���
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%UDQG�QDPH�SKDUPDFHXWLFDO�PDQXIDFWXUHUV�URXWLQHO\�EULQJ�SDWHQW�LQIULQJHPHQW�OLWLJDWLRQ�DJDLQVW�$1'$�DSSOLFDQWV�VHHNLQJ�)'$�DSSURYDO�WR�PDQXIDFWXUH�DQG
PDUNHW�JHQHULF�IRUPV�RI�WKHLU�EUDQGHG�SURGXFWV��/LNHZLVH��SDWHQW�KROGHUV�PD\�EULQJ�SDWHQW�LQIULQJHPHQW�VXLWV�DJDLQVW�FRPSDQLHV�WKDW�DUH�FXUUHQWO\�PDUNHWLQJ�DQG
VHOOLQJ�WKHLU�DSSURYHG�JHQHULF�SURGXFWV��3DWHQW�LQIULQJHPHQW�OLWLJDWLRQ�LQYROYHV�PDQ\�FRPSOH[�WHFKQLFDO�DQG�OHJDO�LVVXHV�DQG�LWV�RXWFRPH�LV�RIWHQ�GLIILFXOW�WR�SUHGLFW�
DQG�WKH�ULVN�LQYROYHG�LQ�GRLQJ�VR�FDQ�EH�VXEVWDQWLDO��EHFDXVH�WKH�UHPHGLHV�DYDLODEOH�WR�WKH�RZQHU�RI�D�SDWHQW�LQ�WKH�HYHQW�RI�DQ�XQIDYRUDEOH�RXWFRPH�LQFOXGH�GDPDJHV
PHDVXUHG�E\�WKH�SURILWV�ORVW�E\�WKH�SDWHQW�RZQHU�UDWKHU�WKDQ�WKH�SURILWV�HDUQHG�E\�WKH�LQIULQJHU��6XFK�OLWLJDWLRQ�XVXDOO\�LQYROYHV�VLJQLILFDQW�H[SHQVH�DQG�FDQ�GHOD\�RU
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�

$V�RI�)HEUXDU\����������ZH�ZHUH�LQYROYHG�LQ�SDWHQW�LQIULQJHPHQW�VXLWV�LQYROYLQJ�WKH�IROORZLQJ�VHYHQ�JHQHULF�SURGXFWV��GH[ODQVRSUD]ROH�
GH[WURPHWKRUSKDQ�TXLQLGLQH��GXWDVWHULGH�WDPVXORVLQ��R[\PRUSKRQH�K\GURFKORULGH��IHVRWHURGLQH��D]HODVWLQH�+&/��DQG�ULVHGURQDWH��)RU�WKH�\HDU�HQGHG�'HFHPEHU����
������ZH�LQFXUUHG�FRVWV�RI�DSSUR[LPDWHO\�������PLOOLRQ�LQ�FRQQHFWLRQ�ZLWK�RXU�SDUWLFLSDWLRQ�LQ�WKHVH�PDWWHUV��ZKLFK�DUH�LQ�YDU\LQJ�VWDJHV�RI�OLWLJDWLRQ��DV�ZHOO�DV�IRU�RWKHU
PDWWHUV�WKDW�ZHUH�UHVROYHG�LQ�������,I�DQ\�RI�WKHVH�SDWHQW�OLWLJDWLRQ�PDWWHUV�DUH�UHVROYHG�XQIDYRUDEO\��ZH�RU�DQ\�DOOLDQFH�RU�FROODERUDWLRQ�SDUWQHUV�PD\�EH�HQMRLQHG�IURP
PDQXIDFWXULQJ��GHYHORSLQJ�RU�VHOOLQJ�WKH�SURGXFW�WKDW�LV�WKH�VXEMHFW�RI�VXFK�OLWLJDWLRQ�ZLWKRXW�D�OLFHQVH�IURP�WKH�RWKHU�SDUW\��,Q�DGGLWLRQ��LI�ZH�GHFLGH�WR�PDUNHW�DQG�VHOO
JHQHULF�SURGXFWV�SULRU�WR�WKH�UHVROXWLRQ�RI�SDWHQW�LQIULQJHPHQW�VXLWV��ZH�FRXOG�EH�KHOG�OLDEOH�IRU�ORVW�SURILWV�LI�ZH�DUH�IRXQG�WR�KDYH�LQIULQJHG�D�YDOLG�SDWHQW��RU�OLDEOH�IRU
WUHEOH�GDPDJHV�LI�ZH�DUH�IRXQG�WR�KDYH�ZLOOIXOO\�LQIULQJHG�D�YDOLG�SDWHQW��$OWKRXJK�LW�LV�QRW�FXUUHQWO\�SRVVLEOH�WR�TXDQWLI\�WKH�OLDELOLW\�ZH�FRXOG�LQFXU�LI�DQ\�RI�WKHVH
VXLWV�DUH�GHFLGHG�DJDLQVW�XV��DQ\�SDWHQW�OLWLJDWLRQ�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
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RWKHUV��PDWWHUV�DOOHJLQJ�SURGXFW�OLDELOLW\��RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�LQIULQJHPHQW��YLRODWLRQV�RI�VHFXULWLHV�ODZV��HPSOR\PHQW�GLVFULPLQDWLRQ�RU�EUHDFK�RI
FRPPHUFLDO�FRQWUDFW��,Q�JHQHUDO��OLWLJDWLRQ�FODLPV�FDQ�EH�H[SHQVLYH�DQG�WLPH�FRQVXPLQJ�WR�EULQJ�RU�GHIHQG�DJDLQVW�DQG�FRXOG�UHVXOW�LQ�VHWWOHPHQWV�RU�GDPDJHV�WKDW�FRXOG
KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
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:H�DUH�LQYROYHG�LQ�QXPHURXV�SDWHQW�OLWLJDWLRQV�LQ�ZKLFK�ZH�FKDOOHQJH�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�LQQRYDWRU�FRPSDQLHV¶�OLVWHG�SDWHQWV�DQG�RU�WKHLU
DSSOLFDELOLW\�WR�RXU�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�DQG�WKHUHIRUH�VHWWOLQJ�SDWHQW�OLWLJDWLRQV�KDV�EHHQ�DQG�LV�OLNHO\�WR�FRQWLQXH�WR�EH�DQ�LPSRUWDQW�SDUW�RI�RXU�EXVLQHVV�
3DUWLHV�WR�VXFK�VHWWOHPHQW�DJUHHPHQWV�LQ�WKH�8�6���LQFOXGLQJ�XV��DUH�UHTXLUHG�E\�ODZ�WR�ILOH�WKHP�ZLWK�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ��³)7&´��DQG�WKH�$QWLWUXVW�'LYLVLRQ
RI�WKH�'HSDUWPHQW�RI�-XVWLFH�IRU�UHYLHZ��7KH�)7&�KDV�SXEOLFO\�VWDWHG�WKDW��LQ�LWV�YLHZ��VRPH�RI�WKH�EUDQG���JHQHULF�VHWWOHPHQW�DJUHHPHQWV�YLRODWH�WKH�DQWLWUXVW�ODZV�DQG
KDV�EURXJKW�DFWLRQV�DJDLQVW�VRPH�EUDQG�DQG�JHQHULF�FRPSDQLHV�WKDW�KDYH�HQWHUHG�LQWR�VXFK�DJUHHPHQWV��,Q�-XQH�������WKH�8�6��6XSUHPH�&RXUW�LQ�LWV�GHFLVLRQ�LQ�)7&�Y�
$FWDYLV�GHWHUPLQHG�WKDW�³UHYHUVH�SD\PHQW´�VHWWOHPHQW�DJUHHPHQWV�EHWZHHQ�EUDQG�DQG�JHQHULF�FRPSDQLHV�FRXOG�YLRODWH�DQWLWUXVW�ODZV��7KH�6XSUHPH�&RXUW�KHOG�WKDW
VXFK�VHWWOHPHQW�DJUHHPHQWV�DUH�QHLWKHU�LPPXQH�IURP�DQWLWUXVW�DWWDFN�QRU�SUHVXPSWLYHO\�LOOHJDO�EXW�UDWKHU�VKRXOG�EH�DQDO\]HG�XQGHU�WKH�³5XOH�RI�5HDVRQ�´�,W�LV�FXUUHQWO\
XQFHUWDLQ�WKH�HIIHFW�WKH�6XSUHPH�&RXUW¶V�GHFLVLRQ�ZLOO�KDYH�RQ�RXU�H[LVWLQJ�VHWWOHPHQW�DJUHHPHQWV�RU�LWV�LPSDFW�RQ�RXU�DELOLW\�WR�HQWHU�LQWR�VXFK�VHWWOHPHQW�DJUHHPHQWV
LQ�WKH�IXWXUH�RU�WKH�WHUPV�WKHUHRI��7KH�6XSUHPH�&RXUW¶V�GHFLVLRQ�PD\�UHVXOW�LQ�KHLJKWHQHG�VFUXWLQ\�IURP�WKH�)7&�RI�VXFK�VHWWOHPHQW�DJUHHPHQWV�DQG�ZH�PD\�EHFRPH
VXEMHFW�WR�LQFUHDVHG�)7&�LQYHVWLJDWLRQV�RU�HQIRUFHPHQW�DFWLRQV�DULVLQJ�IURP�VXFK�VHWWOHPHQW�DJUHHPHQWV��)XUWKHU��SULYDWH�SODLQWLIIV��LQFOXGLQJ�GLUHFW�DQG�LQGLUHFW
SXUFKDVHUV�RI�RXU�SURGXFWV��PD\�DOVR�EHFRPH�PRUH�DFWLYH�LQ�EULQJLQJ�SULYDWH�OLWLJDWLRQ�FODLPV�DJDLQVW�XV�DQG�RWKHU�EUDQG�DQG�JHQHULF�SKDUPDFHXWLFDO�FRPSDQLHV
DOOHJLQJ�WKDW�VXFK�VHWWOHPHQW�DJUHHPHQWV�YLRODWH�DQWLWUXVW�ODZV�
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JHQHULF�HTXLYDOHQWV��7R�RXU�NQRZOHGJH��QR�SURFHHGLQJV�KDYH�EHHQ�LQLWLDWHG�DJDLQVW�XV�E\�WKH�)7&�DW�WKLV�WLPH��KRZHYHU�QR�DVVXUDQFH�FDQ�EH�JLYHQ�DV�WR�WKH�WLPLQJ�RU
RXWFRPH�RI�WKH�)7&¶V�LQYHVWLJDWLRQ��3ULYDWH�SODLQWLIIV�KDYH�DOVR�ILOHG�FODVV�DFWLRQ�FRPSODLQWV�DJDLQVW�XV�DQG�RWKHU�PDQXIDFWXUHUV�RI�62/2'<1��DQG�LWV�JHQHULF
HTXLYDOHQWV��$�GHWDLOHG�GHVFULSWLRQ�RI�WKH�62/2'<1��)7&�LQYHVWLJDWLRQ�DQG�FODVV�DFWLRQ�VXLWV�DUH�GHVFULEHG�LQ�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV
±�1RWH�����/HJDO�DQG�5HJXODWRU\�0DWWHUV�´�7KH�GHIHQVH�RI�DQWLWUXVW�OLWLJDWLRQ�LQYHVWLJDWLRQ�DQG�FODLPV�DUH�JHQHUDOO\�H[SHQVLYH�DQG�WLPH�FRQVXPLQJ��DQG�ZH�FDQ�JLYH�QR
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QHZ�GUXJV��DOVR�UHTXLUHV�VXEVWDQWLDO�WLPH��HIIRUW�DQG�ILQDQFLDO�UHVRXUFHV��7KH�SURFHVV�RI�REWDLQLQJ�)'$�DSSURYDO�WR�PDQXIDFWXUH�DQG�PDUNHW�QHZ�SKDUPDFHXWLFDO
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PDUNHW�DFFHSWDQFH�IRU�RXU�QHZ�SURGXFWV�FRXOG�EH�DIIHFWHG�E\�VHYHUDO�IDFWRUV��LQFOXGLQJ�
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� Ɣ WKH�WLPLQJ�RI�RXU�PDUNHW�HQWU\�
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SURGXFWV�FRPSDUHG�WR�WKRVH�RI�FRPSHWLQJ�SURGXFWV��DQG

� Ɣ WKH�DFFHSWDQFH�RI�RXU�SURGXFWV�E\�JRYHUQPHQW�DQG�SULYDWH�IRUPXODULHV�
�

6RPH�RI�WKHVH�IDFWRUV�DUH�QRW�ZLWKLQ�RXU�FRQWURO��DQG�RXU�SURGXFWV�PD\�QRW�DFKLHYH�H[SHFWHG�OHYHOV�RI�PDUNHW�DFFHSWDQFH��$GGLWLRQDOO\��FRQWLQXLQJ�DQG
LQFUHDVLQJO\�VRSKLVWLFDWHG�VWXGLHV�RI�WKH�SURSHU�XWLOL]DWLRQ��VDIHW\�DQG�HIILFDF\�RI�SKDUPDFHXWLFDO�SURGXFWV�DUH�EHLQJ�FRQGXFWHG�E\�WKH�LQGXVWU\��JRYHUQPHQW�DJHQFLHV
DQG�RWKHUV�ZKLFK�FDQ�FDOO�LQWR�TXHVWLRQ�WKH�XWLOL]DWLRQ��VDIHW\�DQG�HIILFDF\�RI�SUHYLRXVO\�PDUNHWHG�SURGXFWV��,Q�VRPH�FDVHV��VWXGLHV�KDYH�UHVXOWHG��DQG�PD\�LQ�WKH�IXWXUH
UHVXOW��LQ�WKH�GLVFRQWLQXDQFH�RI�SURGXFW�PDUNHWLQJ�RU�RWKHU�ULVN�PDQDJHPHQW�SURJUDPV�VXFK�DV�WKH�QHHG�IRU�D�SDWLHQW�UHJLVWU\���
�

�
��

��



�
�
�2XU�EXVLQHVV�LV�KLJKO\�GHSHQGHQW�RQ�PDUNHW�SHUFHSWLRQV�RI�XV�DQG�WKH�VDIHW\�DQG�TXDOLW\�RI�RXU�SURGXFWV��2XU�EXVLQHVV�RU�SURGXFWV�FRXOG�EH�VXEMHFW�WR�QHJDWLYH
SXEOLFLW\��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

0DUNHW�SHUFHSWLRQV�RI�RXU�EXVLQHVV�DUH�YHU\�LPSRUWDQW�WR�XV��HVSHFLDOO\�PDUNHW�SHUFHSWLRQV�RI�WKH�VDIHW\�DQG�TXDOLW\�RI�RXU�SURGXFWV��,I�DQ\�RI�RXU�SURGXFWV�RU
VLPLODU�SURGXFWV�WKDW�RWKHU�FRPSDQLHV�GLVWULEXWH�DUH�VXEMHFW�WR�PDUNHW�ZLWKGUDZDO�RU�UHFDOO�RU�DUH�SURYHQ�WR�EH��RU�DUH�FODLPHG�WR�EH��KDUPIXO�WR�FRQVXPHUV��WKHQ�WKLV
FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��$OVR��EHFDXVH�RXU�EXVLQHVV�LV�GHSHQGHQW�RQ�PDUNHW�SHUFHSWLRQV�
QHJDWLYH�SXEOLFLW\�DVVRFLDWHG�ZLWK�SURGXFW�TXDOLW\��LOOQHVV�RU�RWKHU�DGYHUVH�HIIHFWV�UHVXOWLQJ�IURP��RU�SHUFHLYHG�WR�EH�UHVXOWLQJ�IURP��RXU�SURGXFWV�FRXOG�KDYH�D�PDWHULDO
DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�PD\�GLVFRQWLQXH�WKH�PDQXIDFWXUH�DQG�GLVWULEXWLRQ�RI�FHUWDLQ�H[LVWLQJ�SURGXFWV��ZKLFK�PD\�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO
FRQGLWLRQ�

�
:H�FRQWLQXDOO\�HYDOXDWH�WKH�SHUIRUPDQFH�RI�RXU�SURGXFWV��DQG�PD\�GHWHUPLQH�WKDW�LW�LV�LQ�RXU�EHVW�LQWHUHVW�WR�GLVFRQWLQXH�WKH�PDQXIDFWXUH�DQG�GLVWULEXWLRQ�RI

FHUWDLQ�RI�RXU�SURGXFWV��)RU�H[DPSOH��GXULQJ�������ZH�GHFLGHG�WR�GLVFRQWLQXH�WKH�PDQXIDFWXUH�DQG�GLVWULEXWLRQ�RI�FHUWDLQ�SURGXFWV�DIWHU�ZH�FRQGXFWHG�D�VWUDWHJLF�UHYLHZ
RI�RXU�WKHQ�FXUUHQWO\�PDQXIDFWXUHG�JHQHULF�SURGXFW�SRUWIROLR��:H�FDQQRW�JXDUDQWHH�WKDW�ZH�KDYH�FRUUHFWO\�IRUHFDVWHG��RU�ZLOO�FRUUHFWO\�IRUHFDVW�LQ�WKH�IXWXUH��WKH
DSSURSULDWH�SURGXFWV�WR�GLVFRQWLQXH�RU�WKDW�RXU�GHFLVLRQ�WR�GLVFRQWLQXH�YDULRXV�SURGXFWV�LV�SUXGHQW�LI�PDUNHW�FRQGLWLRQV�FKDQJH��,Q�DGGLWLRQ��WKHUH�DUH�QR�DVVXUDQFHV
WKDW�WKH�GLVFRQWLQXDQFH�RI�SURGXFWV�ZLOO�UHGXFH�RXU�RSHUDWLQJ�H[SHQVHV�RU�ZLOO�QRW�FDXVH�XV�WR�LQFXU�PDWHULDO�FKDUJHV�DVVRFLDWHG�ZLWK�VXFK�D�GHFLVLRQ��)XUWKHUPRUH��WKH
GLVFRQWLQXDQFH�RI�H[LVWLQJ�SURGXFWV�HQWDLOV�YDULRXV�ULVNV��LQFOXGLQJ��LQ�WKH�HYHQW�WKDW�ZH�GHFLGH�WR�VHOO�WKH�GLVFRQWLQXHG�SURGXFW��WKH�ULVN�WKDW�ZH�ZLOO�QRW�EH�DEOH�WR�ILQG
D�SXUFKDVHU�IRU�VXFK�SURGXFWV�RU�WKDW�WKH�SXUFKDVH�SULFH�REWDLQHG�ZLOO�QRW�EH�HTXDO�WR�DW�OHDVW�WKH�ERRN�YDOXH�RI�WKH�QHW�DVVHWV�IRU�VXFK�SURGXFWV��2WKHU�ULVNV�LQFOXGH
PDQDJLQJ�WKH�H[SHFWDWLRQV�RI��DQG�PDLQWDLQLQJ�JRRG�UHODWLRQV�ZLWK��RXU�FXVWRPHUV�ZKR�SUHYLRXVO\�SXUFKDVHG�SURGXFWV�IURP�RXU�GLVFRQWLQXHG�SURGXFWV��ZKLFK�FRXOG
SUHYHQW�XV�IURP�VHOOLQJ�RWKHU�SURGXFWV�WR�WKHP�LQ�WKH�IXWXUH��0RUHRYHU��ZH�PD\�LQFXU�RWKHU�VLJQLILFDQW�OLDELOLWLHV�DQG�FRVWV�DVVRFLDWHG�ZLWK�RXU�GLVFRQWLQXDQFH�RI
SURGXFWV��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�H[SHQG�D�VLJQLILFDQW�DPRXQW�RI�UHVRXUFHV�RQ�UHVHDUFK�DQG�GHYHORSPHQW�HIIRUWV�WKDW�PD\�QRW�OHDG�WR�VXFFHVVIXO�SURGXFW�LQWURGXFWLRQV�RU�WKH�UHFRYHU\�RI�RXU
UHVHDUFK�DQG�GHYHORSPHQW�H[SHQGLWXUHV�
�

:H�FRQGXFW�UHVHDUFK�DQG�GHYHORSPHQW�SULPDULO\�WR�HQDEOH�XV�WR�PDQXIDFWXUH�DQG�PDUNHW�SKDUPDFHXWLFDOV�LQ�DFFRUGDQFH�ZLWK�)'$�UHJXODWLRQV��:H�VSHQW
DSSUR[LPDWHO\�������PLOOLRQ��������PLOOLRQ�DQG�������PLOOLRQ�RQ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������
UHVSHFWLYHO\��:H�DUH�UHTXLUHG�WR�REWDLQ�)'$�DSSURYDO�EHIRUH�PDUNHWLQJ�RXU�GUXJ�SURGXFWV��7KH�)'$�DSSURYDO�SURFHVV�LV�FRVWO\�DQG�WLPH�FRQVXPLQJ��7\SLFDOO\�
UHVHDUFK�H[SHQVHV�UHODWHG�WR�WKH�GHYHORSPHQW�RI�LQQRYDWLYH�FRPSRXQGV�DQG�WKH�ILOLQJ�RI�1'$V�DUH�VLJQLILFDQWO\�JUHDWHU�WKDQ�WKRVH�H[SHQVHV�DVVRFLDWHG�ZLWK�$1'$V�
$V�ZH�FRQWLQXH�WR�GHYHORS�QHZ�SURGXFWV��RXU�UHVHDUFK�H[SHQVHV�ZLOO�OLNHO\�LQFUHDVH��%HFDXVH�RI�WKH�LQKHUHQW�ULVN�DVVRFLDWHG�ZLWK�UHVHDUFK�DQG�GHYHORSPHQW�HIIRUWV�LQ
RXU�LQGXVWU\��RXU�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQGLWXUHV�PD\�QRW�UHVXOW�LQ�WKH�VXFFHVVIXO�LQWURGXFWLRQ�RI�)'$�DSSURYHG�SKDUPDFHXWLFDOV�
�

2XU�ELRHTXLYDOHQFH�VWXGLHV��RWKHU�FOLQLFDO�VWXGLHV�DQG�RU�RWKHU�GDWD�PD\�QRW�UHVXOW�LQ�)'$�DSSURYDO�WR�PDUNHW�RXU�QHZ�GUXJ�SURGXFWV��:KLOH�ZH�EHOLHYH�WKDW
WKH�)'$¶V�$1'$�SURFHGXUHV�ZLOO�DSSO\�WR�RXU�ELRHTXLYDOHQW�YHUVLRQV�RI�EUDQGHG�GUXJV��WKHVH�GUXJV�PD\�QRW�EH�VXLWDEOH�IRU��RU�DSSURYHG�DV�SDUW�RI��WKHVH
DEEUHYLDWHG�DSSOLFDWLRQV��,Q�DGGLWLRQ��HYHQ�LI�RXU�GUXJ�SURGXFWV�DUH�VXLWDEOH�IRU�)'$�DSSURYDO�E\�ILOLQJ�DQ�$1'$��WKH�DEEUHYLDWHG�DSSOLFDWLRQV�DUH�FRVWO\�DQG�WLPH
FRQVXPLQJ�WR�FRPSOHWH��$IWHU�ZH�VXEPLW�DQ�1'$�RU�$1'$��WKH�)'$�PD\�UHTXLUH�WKDW�ZH�FRQGXFW�DGGLWLRQDO�VWXGLHV��DQG�DV�D�UHVXOW��ZH�PD\�EH�XQDEOH�WR�UHDVRQDEO\
GHWHUPLQH�WKH�WRWDO�UHVHDUFK�DQG�GHYHORSPHQW�FRVWV�WR�GHYHORS�D�SDUWLFXODU�SURGXFW��$OVR��IRU�SURGXFWV�SHQGLQJ�DSSURYDO��ZH�PD\�REWDLQ�UDZ�PDWHULDOV�RU�SURGXFH
EDWFKHV�RI�LQYHQWRU\�WR�EH�XVHG�LQ�DQWLFLSDWLRQ�RI�WKH�SURGXFW¶V�ODXQFK��,Q�WKH�HYHQW�WKDW�)'$�DSSURYDO�LV�GHQLHG�RU�GHOD\HG��ZH�FRXOG�EH�H[SRVHG�WR�WKH�ULVN�RI�WKLV
LQYHQWRU\�EHFRPLQJ�REVROHWH��)LQDOO\��ZH�FDQQRW�EH�FHUWDLQ�WKDW�DQ\�LQYHVWPHQW�PDGH�LQ�GHYHORSLQJ�SURGXFWV�RU�SURGXFW�GHOLYHU\�WHFKQRORJLHV�ZLOO�EH�UHFRYHUHG��HYHQ
LI�ZH�DUH�VXFFHVVIXO�LQ�FRPPHUFLDOL]DWLRQ��7R�WKH�H[WHQW�WKDW�ZH�H[SHQG�VLJQLILFDQW�UHVRXUFHV�RQ�UHVHDUFK�DQG�GHYHORSPHQW�HIIRUWV�DQG�DUH�QRW�DEOH��XOWLPDWHO\��WR
LQWURGXFH�VXFFHVVIXO�QHZ�SURGXFWV�RU�QHZ�GHOLYHU\�WHFKQRORJLHV�DV�D�UHVXOW�RI�WKRVH�HIIRUWV��ZH�ZLOO�EH�XQDEOH�WR�UHFRYHU�WKRVH�H[SHQGLWXUHV�
�

�
��



�
�
7KH�WLPH�QHFHVVDU\�WR�GHYHORS�JHQHULF�GUXJV�PD\�DGYHUVHO\�DIIHFW�ZKHWKHU��DQG�WKH�H[WHQW�WR�ZKLFK��ZH�UHFHLYH�D�UHWXUQ�RQ�RXU�FDSLWDO�
�

:H�JHQHUDOO\�EHJLQ�RXU�GHYHORSPHQW�DFWLYLWLHV�IRU�D�QHZ�JHQHULF�GUXJ�SURGXFW�VHYHUDO�\HDUV�LQ�DGYDQFH�RI�WKH�SDWHQW�H[SLUDWLRQ�GDWH�RI�WKH�EUDQG�QDPH�GUXJ
HTXLYDOHQW��7KH�GHYHORSPHQW�SURFHVV��LQFOXGLQJ�GUXJ�IRUPXODWLRQ��WHVWLQJ��DQG�)'$�UHYLHZ�DQG�DSSURYDO��RIWHQ�WDNHV�WKUHH�RU�PRUH�\HDUV��7KLV�SURFHVV�UHTXLUHV�WKDW
ZH�H[SHQG�FRQVLGHUDEOH�FDSLWDO�WR�SXUVXH�DFWLYLWLHV�WKDW�GR�QRW�\LHOG�DQ�LPPHGLDWH�RU�QHDU�WHUP�UHWXUQ��$OVR��EHFDXVH�RI�WKH�VLJQLILFDQW�WLPH�QHFHVVDU\�WR�GHYHORS�D
SURGXFW��WKH�DFWXDO�PDUNHW�IRU�D�SURGXFW�DW�WKH�WLPH�LW�LV�DYDLODEOH�IRU�VDOH�PD\�EH�VLJQLILFDQWO\�OHVV�WKDQ�WKH�RULJLQDOO\�SURMHFWHG�PDUNHW�IRU�WKH�SURGXFW��,I�WKLV�ZHUH�WR
RFFXU��RXU�SRWHQWLDO�UHWXUQ�RQ�RXU�LQYHVWPHQW�LQ�GHYHORSLQJ�WKH�SURGXFW��LI�DSSURYHG�IRU�PDUNHWLQJ�E\�WKH�)'$��ZRXOG�EH�DGYHUVHO\�DIIHFWHG�DQG�ZH�PD\�QHYHU�UHFHLYH
D�UHWXUQ�RQ�RXU�LQYHVWPHQW�LQ�WKH�SURGXFW��,W�LV�DOVR�SRVVLEOH�IRU�WKH�PDQXIDFWXUHU�RI�WKH�EUDQG�QDPH�SURGXFW�IRU�ZKLFK�ZH�DUH�GHYHORSLQJ�D�JHQHULF�GUXJ�WR�REWDLQ
DSSURYDOV�IURP�WKH�)'$�WR�VZLWFK�WKH�EUDQG�QDPH�GUXJ�IURP�WKH�SUHVFULSWLRQ�PDUNHW�WR�WKH�27&�PDUNHW��,I�WKLV�ZHUH�WR�RFFXU��ZH�ZRXOG�EH�SURKLELWHG�IURP�PDUNHWLQJ
RXU�SURGXFW�RWKHU�WKDQ�DV�DQ�27&�GUXJ��LQ�ZKLFK�FDVH�UHYHQXHV�FRXOG�EH�VXEVWDQWLDOO\�OHVV�WKDQ�ZH�DQWLFLSDWHG�
�
5HVHDUFK�DQG�GHYHORSPHQW�HIIRUWV�LQYHVWHG�LQ�RXU�EUDQGHG�SKDUPDFHXWLFDO�SURGXFWV�PD\�QRW�DFKLHYH�H[SHFWHG�UHVXOWV�
�

:H�LQYHVW�LQFUHDVLQJO\�VLJQLILFDQW�UHVRXUFHV�WR�GHYHORS�RXU�EUDQGHG�SURGXFWV��ERWK�WKURXJK�RXU�RZQ�HIIRUWV�DQG�WKURXJK�FROODERUDWLRQV��LQ�OLFHQVLQJ�DQG
DFTXLVLWLRQ�RI�SURGXFWV�IURP�RU�ZLWK�WKLUG�SDUWLHV��7KH�GHYHORSPHQW�RI�SURSULHWDU\�EUDQGHG�GUXJV�LQYROYHV�SURFHVVHV�DQG�H[SHUWLVH�GLIIHUHQW�IURP�WKRVH�XVHG�LQ�WKH
GHYHORSPHQW�RI�JHQHULF�SURGXFWV��ZKLFK�LQFUHDVHV�WKH�ULVNV�RI�IDLOXUH�WKDW�ZH�IDFH��)RU�H[DPSOH��WKH�WLPH�IURP�GLVFRYHU\�WR�FRPPHUFLDO�ODXQFK�RI�D�EUDQGHG�SURGXFW�FDQ
EH����\HDUV�RU�HYHQ�ORQJHU��DQG�LQYROYHV�PXOWLSOH�VWDJHV��QRW�RQO\�LQWHQVLYH�SUHFOLQLFDO�DQG�FOLQLFDO�WHVWLQJ��EXW�DOVR�KLJKO\�FRPSOH[��OHQJWK\�DQG�H[SHQVLYH�DSSURYDO
SURFHVVHV�ZKLFK�FDQ�YDU\�IURP�FRXQWU\�WR�FRXQWU\��7KH�ORQJHU�LW�WDNHV�WR�GHYHORS�D�SURGXFW��WKH�ORQJHU�WLPH�LW�PD\�WDNH�IRU�XV�WR�UHFRYHU�RXU�GHYHORSPHQW�FRVWV�DQG
JHQHUDWH�SURILWV��LI�DW�DOO�
�

'XULQJ�HDFK�GHYHORSPHQW�VWDJH��ZH�PD\�HQFRXQWHU�REVWDFOHV�WKDW�GHOD\�WKH�SURFHVV�RU�DSSURYDO�DQG�LQFUHDVH�H[SHQVHV��OHDGLQJ�WR�VLJQLILFDQW�ULVNV�WKDW�ZH
ZLOO�QRW�DFKLHYH�RXU�JRDOV�DQG�PD\�EH�IRUFHG�WR�DEDQGRQ�D�SRWHQWLDO�SURGXFW�LQ�ZKLFK�ZH�KDYH�LQYHVWHG�VXEVWDQWLDO�DPRXQWV�RI�WLPH�DQG�PRQH\��7KHVH�REVWDFOHV�PD\
LQFOXGH��SUHFOLQLFDO�IDLOXUHV��GLIILFXOW\�HQUROOLQJ�SDWLHQWV�LQ�FOLQLFDO�WULDOV��GHOD\V�LQ�FRPSOHWLQJ�IRUPXODWLRQ�DQG�RWKHU�ZRUN�QHHGHG�WR�VXSSRUW�DQ�DSSOLFDWLRQ�IRU
DSSURYDO��DGYHUVH�UHDFWLRQV�RU�RWKHU�VDIHW\�FRQFHUQV�DULVLQJ�GXULQJ�FOLQLFDO�WHVWLQJ��LQVXIILFLHQW�FOLQLFDO�WULDO�GDWD�WR�VXSSRUW�WKH�VDIHW\�RU�HIILFDF\�RI�WKH�SURGXFW
FDQGLGDWH��DQG�IDLOXUH�WR�REWDLQ��RU�GHOD\V�LQ�REWDLQLQJ��WKH�UHTXLUHG�UHJXODWRU\�DSSURYDOV�IRU�WKH�SURGXFW�FDQGLGDWH�RU�WKH�IDFLOLWLHV�LQ�ZKLFK�LW�LV�PDQXIDFWXUHG��)RU
LQVWDQFH��LQ�-DQXDU\�������WKH�)'$�LVVXHG�D�&RPSOHWH�5HVSRQVH�/HWWHU�UHJDUGLQJ�RXU�1'$�IRU�RXU�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�WKDW�ZH�DUH
GHYHORSLQJ�LQWHUQDOO\��5<7$5<���IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��,Q�WKH�&RPSOHWH�5HVSRQVH�/HWWHU��WKH�)'$�LQGLFDWHG�WKDW�LW�UHTXLUHG�D
VDWLVIDFWRU\�UH�LQVSHFWLRQ�RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DV�D�UHVXOW�RI�WKH�ZDUQLQJ�OHWWHU�LVVXHG�WR�XV�LQ�0D\������EHIRUH�WKH�1'$�PD\�EH�DSSURYHG�E\�WKH
)'$�GXH�WR�WKH�IDFLOLW\¶V�LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RI�5<7$5<���DQG�VXSSRUWLYH�PDQXIDFWXULQJ�DQG�GLVWULEXWLRQ�DFWLYLWLHV��'XULQJ�WKH�DVVHVVPHQW�RI�WKH�1'$�
ZH�KDG�ZLWKGUDZQ�WKH�+D\ZDUG�VLWH�DV�DQ�DOWHUQDWLYH�VLWH�RI�FRPPHUFLDO�SURGXFWLRQ�LQ�WKH�ODXQFK�RI�5<7$5<���:H�DUH�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH
DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5<��1'$�DQG��DV�QRWHG�DERYH��RQ�FORVLQJ�RXW�WKH�ZDUQLQJ�OHWWHU��KRZHYHU�ZH�FDQQRW�EH�DVVXUHG�RI�ZKHQ�WKDW�ZLOO�RFFXU��'XULQJ
������ZH�GLVFRQWLQXHG�RXU�EUDQGHG�SKDUPDFHXWLFDO�GHYHORSPHQW�SURJUDPV�IRU�WKH�SRWHQWLDO�WUHDWPHQW�RI�PRGHUDWH�WR�VHYHUH�5HVWOHVV�/HJ�6\QGURPH��³5/6´��DIWHU�WKH
UHVXOWV�IURP�WKH�VWXG\�GLG�QRW�DFKLHYH�WKH�VWDWLVWLFDO�FULWHULD�IRU�LWV�SULPDU\�HIILFDF\�HQGSRLQWV�FRPSDUHG�WR�SODFHER�DQG�RXU�SURJUDP�IRU�WKH�SRWHQWLDO�WUHDWPHQW�RI
HSLOHSV\�DV�D�UHVXOW�RI�WHFKQLFDO�DQG�FRPSHWLWLYH�IDFWRUV��$V�D�UHVXOW�RI�WKH�REVWDFOHV�QRWHG�DERYH��RXU�LQYHVWPHQW�LQ�UHVHDUFK�DQG�GHYHORSPHQW�RI�EUDQGHG�SURGXFWV
FDQ�LQYROYH�VLJQLILFDQW�FRVWV�ZLWK�QR�DVVXUDQFHV�RI�IXWXUH�UHYHQXHV�RU�SURILWV�
�

�
��



�
�
$SSURYDOV�IRU�RXU�QHZ�JHQHULF�GUXJ�SURGXFWV�PD\�EH�GHOD\HG�RU�EHFRPH�PRUH�GLIILFXOW�WR�REWDLQ�LI�WKH�)'$�LQVWLWXWHV�FKDQJHV�WR�LWV�DSSURYDO�UHTXLUHPHQWV��
�

7KH�)'$�PD\�LQVWLWXWH�FKDQJHV�WR�LWV�$1'$�DSSURYDO�UHTXLUHPHQWV��ZKLFK�PD\�PDNH�LW�PRUH�GLIILFXOW�RU�H[SHQVLYH�IRU�XV�WR�REWDLQ�DSSURYDO�IRU�RXU�QHZ
JHQHULF�SURGXFWV��)RU�LQVWDQFH��LQ�-XO\�������WKH�*HQHULF�'UXJ�)HH�8VHU�$PHQGPHQWV�RI�������³*'8)$´��ZDV�HQDFWHG�LQWR�ODZ��7KH�*'8)$�OHJLVODWLRQ�LPSOHPHQWHG
IHHV�IRU�QHZ�$1'$V��'UXJ�0DVWHU�)LOHV��SURGXFW�DQG�HVWDEOLVKPHQW�IHHV�DQG�D�RQH�WLPH�IHH�IRU�EDFN�ORJJHG�$1'$V�SHQGLQJ�DSSURYDO�DV�RI�2FWREHU����������,Q�UHWXUQ�
WKH�SURJUDP�LV�LQWHQGHG�WR�SURYLGH�IDVWHU�DQG�PRUH�SUHGLFWDEOH�$1'$�UHYLHZV�E\�WKH�)'$�DQG�LQFUHDVHG�LQVSHFWLRQV�RI�GUXJ�IDFLOLWLHV��8QGHU�*'8)$��JHQHULF
SURGXFW�FRPSDQLHV�IDFH�VLJQLILFDQW�SHQDOWLHV�IRU�IDLOXUH�WR�SD\�WKH�QHZ�XVHU�IHHV��LQFOXGLQJ�UHQGHULQJ�DQ�$1'$�QRW�³VXEVWDQWLDOO\�FRPSOHWH´�XQWLO�WKH�IHH�LV�SDLG��,W�LV
FXUUHQWO\�XQFHUWDLQ�WKH�HIIHFW�WKH�QHZ�IHHV�DQG�QHZ�UHYLHZ�SURFHGXUHV�ZLOO�KDYH�RQ�RXU�$1'$�SURFHVV�DQG�EXVLQHVV��KRZHYHU��DQ\�IDLOXUH�E\�XV�RU�RXU�VXSSOLHUV�WR
SD\�WKH�IHHV�RU�WR�FRPSO\�ZLWK�WKH�RWKHU�SURYLVLRQV�RI�*')8$�PD\�LPSDFW�RU�GHOD\�RXU�DELOLW\�WR�ILOH�$1'$V��REWDLQ�DSSURYDOV�IRU�QHZ�JHQHULF�SURGXFWV��JHQHUDWH
UHYHQXHV�DQG�WKXV�PD\�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

6RPH�RI�RXU�$1'$�ILOLQJV�DUH�RU�PD\�DOVR�EHFRPH�WKH�VXEMHFW�RI�SHWLWLRQV�ILOHG�E\�EUDQG�QDPH�GUXJ�PDQXIDFWXUHUV�VHHNLQJ�FKDQJHV�IURP�WKH�)'$�LQ�WKH
DSSURYDO�UHTXLUHPHQWV�IRU�SDUWLFXODU�GUXJV��ZKLFK�FDQ�GHOD\�RU�PDNH�GHYHORSPHQW�RI�JHQHULF�GUXJV�PRUH�GLIILFXOW��:H�FDQQRW�SUHGLFW�ZKHWKHU�WKH�)'$�ZLOO�PDNH�DQ\
FKDQJHV�WR�LWV�DEEUHYLDWHG�DSSOLFDWLRQ�UHTXLUHPHQWV�DV�D�UHVXOW�RI�WKHVH�SHWLWLRQV��RU�WKH�HIIHFW�WKDW�DQ\�FKDQJHV�PD\�KDYH�RQ�XV��$Q\�FKDQJHV�LQ�)'$�UHTXLUHPHQWV�DV
D�UHVXOW�RI�WKHVH�SHWLWLRQV�RU�RWKHUZLVH�PD\�VLPLODUO\�PDNH�LW�PRUH�GLIILFXOW�IRU�XV�WR�ILOH�$1'$V�RU�REWDLQ�DSSURYDO�RI�RXU�$1'$V�DQG�JHQHUDWH�UHYHQXHV�DQG�WKXV
KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
7KH�ULVNV�DQG�XQFHUWDLQWLHV�LQKHUHQW�LQ�FRQGXFWLQJ�FOLQLFDO�WULDOV�FRXOG�GHOD\�RU�SUHYHQW�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�RXU�RZQ�EUDQGHG�SURGXFWV�
ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

:LWK�UHVSHFW�WR�RXU�EUDQGHG�SURGXFWV�ZKLFK�GR�QRW�TXDOLI\�IRU�WKH�)'$¶V�DEEUHYLDWHG�DSSOLFDWLRQ�SURFHGXUHV��ZH�PXVW�GHPRQVWUDWH�WKURXJK�FOLQLFDO�WULDOV
WKDW�WKHVH�SURGXFWV�DUH�VDIH�DQG�HIIHFWLYH�IRU�XVH��:H�KDYH�RQO\�OLPLWHG�H[SHULHQFH�LQ�FRQGXFWLQJ�DQG�VXSHUYLVLQJ�FOLQLFDO�WULDOV��7KH�SURFHVV�RI�FRPSOHWLQJ�FOLQLFDO
WULDOV�DQG�SUHSDULQJ�DQ�1'$�PD\�WDNH�VHYHUDO�\HDUV�DQG�UHTXLUHV�VXEVWDQWLDO�UHVRXUFHV��2XU�VWXGLHV�DQG�ILOLQJV�PD\�QRW�UHVXOW�LQ�)'$�DSSURYDO�WR�PDUNHW�RXU�QHZ�GUXJ
SURGXFWV�DQG��LI�WKH�)'$�JUDQWV�DSSURYDO��ZH�FDQQRW�SUHGLFW�WKH�WLPLQJ�RI�DQ\�DSSURYDO��7KHUH�DUH�VXEVWDQWLDO�ILOLQJ�IHHV�IRU�1'$V�WKDW�DUH�QRW�UHIXQGDEOH�LI�)'$
DSSURYDO�LV�QRW�REWDLQHG�
�

7KHUH�DUH�D�QXPEHU�RI�ULVNV�DQG�XQFHUWDLQWLHV�DVVRFLDWHG�ZLWK�FOLQLFDO�WULDOV��7KH�UHVXOWV�RI�FOLQLFDO�WULDOV�PD\�QRW�EH�LQGLFDWLYH�RI�UHVXOWV�WKDW�ZRXOG�EH�REWDLQHG
IURP�ODUJH�VFDOH�WHVWLQJ��&OLQLFDO�WULDOV�DUH�RIWHQ�FRQGXFWHG�ZLWK�SDWLHQWV�KDYLQJ�DGYDQFHG�VWDJHV�RI�GLVHDVH�DQG��DV�D�UHVXOW��GXULQJ�WKH�FRXUVH�RI�WUHDWPHQW�WKHVH
SDWLHQWV�FDQ�GLH�RU�VXIIHU�DGYHUVH�PHGLFDO�HIIHFWV�IRU�UHDVRQV�WKDW�PD\�QRW�EH�UHODWHG�WR�WKH�SKDUPDFHXWLFDO�DJHQWV�EHLQJ�WHVWHG��EXW�ZKLFK�QHYHUWKHOHVV�DIIHFW�WKH
FOLQLFDO�WULDO�UHVXOWV��,Q�DGGLWLRQ��VLGH�HIIHFWV�H[SHULHQFHG�E\�WKH�SDWLHQWV�PD\�FDXVH�GHOD\�RI�DSSURYDO�RU�OLPLW�WKH�SURILOH�RI�DQ�DSSURYHG�SURGXFW��0RUHRYHU��RXU�FOLQLFDO
WULDOV�PD\�QRW�GHPRQVWUDWH�VXIILFLHQW�VDIHW\�DQG�HIILFDF\�WR�REWDLQ�DSSURYDO�IURP�WKH�)'$�RU�IRUHLJQ�UHJXODWRU\�DXWKRULWLHV��7KH�)'$�RU�IRUHLJQ�UHJXODWRU\�DXWKRULWLHV
PD\�QRW�DJUHH�ZLWK�RXU�DVVHVVPHQW�RI�WKH�FOLQLFDO�GDWD�RU�WKH\�PD\�LQWHUSUHW�LW�GLIIHUHQWO\��6XFK�UHJXODWRU\�DXWKRULWLHV�PD\�UHTXLUH�DGGLWLRQDO�RU�H[SDQGHG�FOLQLFDO�WULDOV�
(YHQ�LI�WKH�)'$�RU�IRUHLJQ�UHJXODWRU\�DXWKRULWLHV�DSSURYH�FHUWDLQ�SURGXFWV�GHYHORSHG�E\�XV��WKHUH�LV�QR�DVVXUDQFH�WKDW�VXFK�UHJXODWRU\�DXWKRULWLHV�ZLOO�QRW�VXEMHFW
PDUNHWLQJ�RI�VXFK�SURGXFWV�WR�FHUWDLQ�OLPLWV�RQ�LQGLFDWHG�XVH�
�
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��



�
�

)DLOXUH�FDQ�RFFXU�DW�DQ\�WLPH�GXULQJ�WKH�FOLQLFDO�WULDO�SURFHVV�DQG��LQ�DGGLWLRQ��WKH�UHVXOWV�IURP�HDUO\�FOLQLFDO�WULDOV�PD\�QRW�EH�SUHGLFWLYH�RI�UHVXOWV�REWDLQHG�LQ
ODWHU�DQG�ODUJHU�FOLQLFDO�WULDOV��DQG�SURGXFW�FDQGLGDWHV�LQ�ODWHU�FOLQLFDO�WULDOV�PD\�IDLO�WR�VKRZ�WKH�GHVLUHG�VDIHW\�RU�HIILFDF\�GHVSLWH�KDYLQJ�SURJUHVVHG�VXFFHVVIXOO\
WKURXJK�HDUOLHU�FOLQLFDO�WHVWLQJ��$�QXPEHU�RI�FRPSDQLHV�LQ�WKH�SKDUPDFHXWLFDO�LQGXVWU\��LQFOXGLQJ�XV��KDYH�VXIIHUHG�VLJQLILFDQW�VHWEDFNV�LQ�FOLQLFDO�WULDOV��HYHQ�LQ
DGYDQFHG�FOLQLFDO�WULDOV�DIWHU�VKRZLQJ�SRVLWLYH�UHVXOWV�LQ�HDUOLHU�FOLQLFDO�WULDOV��)RU�H[DPSOH��ZH�KDG�SUHYLRXVO\�VRXJKW�WR�GHYHORS�DQ�HDUOLHU�SURGXFW�IRUPXODWLRQ
FRQWDLQLQJ�FDUELGRSD�OHYRGRSD�IRU�WKH�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��)ROORZLQJ�FRPSOHWLRQ�RI�WKH�FOLQLFDO�WULDOV�DQG�VXEPLVVLRQ�RI�WKH�1'$��WKH�1'$�ZDV�QRW
DSSURYHG�GXH�WR�WKH�)'$¶V�FRQFHUQV�RYHU�SURGXFW�QRPHQFODWXUH�DQG�WKH�SRWHQWLDO�IRU�PHGLFDWLRQ�HUURUV��,Q�HDUO\�������ZH�GLVFRQWLQXHG�RXU�EUDQGHG�SKDUPDFHXWLFDO
GHYHORSPHQW�SURJUDP�IRU�,3;�����DQ�RUDO�FRQWUROOHG�UHOHDVH�IRUPXODWLRQ�IRU�WKH�SRWHQWLDO�WUHDWPHQW�RI�PRGHUDWH�WR�VHYHUH�5/6��DIWHU�WKH�UHVXOWV�IURP�WKH�FOLQLFDO�VWXG\�LQ
SDWLHQWV�GLG�QRW�DFKLHYH�WKH�VWDWLVWLFDO�FULWHULD�IRU�LWV�SULPDU\�HIILFDF\�HQGSRLQWV�FRPSDUHG�WR�SODFHER��,Q�WKH�IXWXUH��WKH�FRPSOHWLRQ�RI�FOLQLFDO�WULDOV�IRU�RXU�SURGXFW
FDQGLGDWHV�PD\�EH�GHOD\HG�RU�KDOWHG�IRU�WKH�UHDVRQV�QRWHG�DERYH�LQ�DGGLWLRQ�WR�PDQ\�RWKHU�UHDVRQV��LQFOXGLQJ�
�
� Ɣ GHOD\V�LQ�SDWLHQW�HQUROOPHQW��DQG�YDULDELOLW\�LQ�WKH�QXPEHU�DQG�W\SHV�RI�SDWLHQWV�DYDLODEOH�IRU�FOLQLFDO�WULDOV�
� Ɣ UHJXODWRUV�RU�LQVWLWXWLRQDO�UHYLHZ�ERDUGV�PD\�QRW�DOORZ�XV�WR�FRPPHQFH�RU�FRQWLQXH�D�FOLQLFDO�WULDO�
� Ɣ RXU�LQDELOLW\��RU�WKH�LQDELOLW\�RI�RXU�SDUWQHUV��WR�PDQXIDFWXUH�RU�REWDLQ�IURP�WKLUG�SDUWLHV�PDWHULDOV�VXIILFLHQW�WR�FRPSOHWH�RXU�FOLQLFDO�WULDOV�
� Ɣ GHOD\V�RU�IDLOXUH�LQ�UHDFKLQJ�DJUHHPHQW�RQ�DFFHSWDEOH�FOLQLFDO�WULDO�FRQWUDFWV�RU�FOLQLFDO�WULDO�SURWRFROV�ZLWK�SURVSHFWLYH�FOLQLFDO�WULDO�VLWHV�

� Ɣ ULVNV�DVVRFLDWHG�ZLWK�WULDO�GHVLJQ��ZKLFK�PD\�UHVXOW�LQ�D�IDLOXUH�RI�WKH�WULDO�WR�VKRZ�VWDWLVWLFDOO\�VLJQLILFDQW�UHVXOWV�HYHQ�LI�WKH�SURGXFW�FDQGLGDWH�LV
HIIHFWLYH�

� Ɣ GLIILFXOW\�LQ�PDLQWDLQLQJ�FRQWDFW�ZLWK�SDWLHQWV�DIWHU�WUHDWPHQW�FRPPHQFHV��UHVXOWLQJ�LQ�LQFRPSOHWH�GDWD�
� Ɣ SRRU�HIIHFWLYHQHVV�RI�SURGXFW�FDQGLGDWHV�GXULQJ�FOLQLFDO�WULDOV�
� Ɣ VDIHW\�LVVXHV��LQFOXGLQJ�DGYHUVH�HYHQWV�DVVRFLDWHG�ZLWK�SURGXFW�FDQGLGDWHV�
� Ɣ WKH�IDLOXUH�RI�SDWLHQWV�WR�FRPSOHWH�FOLQLFDO�WULDOV�GXH�WR�DGYHUVH�VLGH�HIIHFWV��GLVVDWLVIDFWLRQ�ZLWK�WKH�SURGXFW�FDQGLGDWH��RU�RWKHU�UHDVRQV�
� Ɣ JRYHUQPHQWDO�RU�UHJXODWRU\�GHOD\V�RU�FKDQJHV�LQ�UHJXODWRU\�UHTXLUHPHQWV��SROLF\�DQG�JXLGHOLQHV��DQG
� Ɣ YDU\LQJ�LQWHUSUHWDWLRQ�RI�GDWD�E\�WKH�)'$�RU�IRUHLJQ�UHJXODWRU\�DXWKRULWLHV�
�

,Q�DGGLWLRQ��RXU�SURGXFW�FDQGLGDWHV�FRXOG�EH�VXEMHFW�WR�FRPSHWLWLRQ�IRU�FOLQLFDO�VWXG\�VLWHV�DQG�SDWLHQWV�IURP�RWKHU�WKHUDSLHV�XQGHU�GHYHORSPHQW�ZKLFK�PD\
GHOD\�WKH�HQUROOPHQW�LQ�RU�LQLWLDWLRQ�RI�RXU�FOLQLFDO�WULDOV�
�

7KH�)'$�RU�IRUHLJQ�UHJXODWRU\�DXWKRULWLHV�PD\�UHTXLUH�XV�WR�FRQGXFW�XQDQWLFLSDWHG�DGGLWLRQDO�FOLQLFDO�WULDOV��ZKLFK�FRXOG�UHVXOW�LQ�DGGLWLRQDO�H[SHQVH�DQG
GHOD\V�LQ�EULQJLQJ�RXU�SURGXFW�FDQGLGDWHV�WR�PDUNHW��$Q\�IDLOXUH�RU�GHOD\�LQ�FRPSOHWLQJ�FOLQLFDO�WULDOV�IRU�RXU�SURGXFW�FDQGLGDWHV�ZRXOG�SUHYHQW�RU�GHOD\�WKH
FRPPHUFLDOL]DWLRQ�RI�RXU�SURGXFW�FDQGLGDWHV��:H�FDQQRW�DVVXUH�WKDW�RXU�H[SHQVHV�UHODWHG�WR�FOLQLFDO�WULDOV�ZLOO�OHDG�WR�WKH�GHYHORSPHQW�RI�EUDQG�QDPH�GUXJV�WKDW�ZLOO
JHQHUDWH�UHYHQXHV�LQ�WKH�QHDU�IXWXUH��'HOD\V�RU�IDLOXUH�LQ�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�RXU�RZQ�EUDQGHG�SURGXFWV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ
RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�UHO\�RQ�WKLUG�SDUWLHV�WR�FRQGXFW�FOLQLFDO�WULDOV�DQG�WHVWLQJ�IRU�RXU�SURGXFW�FDQGLGDWHV��DQG�LI�WKH\�GR�QRW�SURSHUO\�DQG�VXFFHVVIXOO\�SHUIRUP�WKHLU�OHJDO�DQG
UHJXODWRU\�REOLJDWLRQV��DV�ZHOO�DV�WKHLU�FRQWUDFWXDO�REOLJDWLRQV�WR�XV��ZH�PD\�QRW�EH�DEOH�WR�REWDLQ�UHJXODWRU\�DSSURYDOV�IRU�RXU�SURGXFW�FDQGLGDWHV��
�

:H�GHVLJQ�WKH�FOLQLFDO�WULDOV�IRU�RXU�SURGXFW�FDQGLGDWHV��EXW�UHO\�RQ�FRQWUDFW�UHVHDUFK�RUJDQL]DWLRQV�DQG�RWKHU�WKLUG�SDUWLHV�WR�DVVLVW�XV�LQ�PDQDJLQJ�
PRQLWRULQJ�DQG�RWKHUZLVH�FDUU\LQJ�RXW�WKHVH�WULDOV��LQFOXGLQJ�ZLWK�UHVSHFW�WR�VLWH�VHOHFWLRQ��FRQWUDFW�QHJRWLDWLRQ��DQDO\WLFDO�WHVWLQJ�DQG�GDWD�PDQDJHPHQW��:H�GR�QRW
FRQWURO�WKHVH�WKLUG�SDUWLHV�DQG��DV�D�UHVXOW��WKH\�PD\�QRW�WUHDW�RXU�FOLQLFDO�VWXGLHV�DV�WKHLU�KLJKHVW�SULRULW\��RU�LQ�WKH�PDQQHU�LQ�ZKLFK�ZH�ZRXOG�SUHIHU��ZKLFK�FRXOG�UHVXOW
LQ�GHOD\V�
�

$OWKRXJK�ZH�UHO\�RQ�WKLUG�SDUWLHV�WR�FRQGXFW�RXU�FOLQLFDO�WULDOV�DQG�UHODWHG�DFWLYLWLHV��ZH�DUH�UHVSRQVLEOH�IRU�FRQILUPLQJ�WKDW�HDFK�RI�RXU�FOLQLFDO�WULDOV�LV
FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�RXU�JHQHUDO�LQYHVWLJDWLRQDO�SODQ�DQG�SURWRFRO��0RUHRYHU��WKH�)'$�DQG�IRUHLJQ�UHJXODWRU\�DJHQFLHV�UHTXLUH�XV�WR�FRPSO\�ZLWK�UHJXODWLRQV
DQG�VWDQGDUGV��FRPPRQO\�UHIHUUHG�WR�DV�JRRG�FOLQLFDO�SUDFWLFHV�DQG�JRRG�ODERUDWRU\�SUDFWLFHV��IRU�FRQGXFWLQJ��UHFRUGLQJ�DQG�UHSRUWLQJ�WKH�UHVXOWV�RI�FOLQLFDO�WULDOV�WR
HQVXUH�WKDW�WKH�GDWD�DQG�UHVXOWV�DUH�FUHGLEOH�DQG�DFFXUDWH�DQG�WKDW�WKH�WULDO�SDUWLFLSDQWV�DUH�DGHTXDWHO\�SURWHFWHG��2XU�UHOLDQFH�RQ�WKLUG�SDUWLHV�GRHV�QRW�UHOLHYH�XV�RI
WKHVH�UHVSRQVLELOLWLHV�DQG�UHTXLUHPHQWV��7KH�)'$�HQIRUFHV�JRRG�FOLQLFDO�SUDFWLFHV�DQG�JRRG�ODERUDWRU\�SUDFWLFHV�WKURXJK�SHULRGLF�LQVSHFWLRQV�RI�WULDO�VSRQVRUV�
SULQFLSDO�LQYHVWLJDWRUV�DQG�WULDO�VLWHV��,I�ZH��RXU�FRQWUDFW�UHVHDUFK�RUJDQL]DWLRQV�RU�RXU�VWXG\�VLWHV�IDLO�WR�FRPSO\�ZLWK�DSSOLFDEOH�JRRG�FOLQLFDO�SUDFWLFHV�DQG�JRRG
ODERUDWRU\�SUDFWLFHV��WKH�FOLQLFDO�GDWD�JHQHUDWHG�LQ�RXU�FOLQLFDO�WULDOV�PD\�EH�GHHPHG�XQUHOLDEOH�DQG�WKH�)'$�PD\�UHTXLUH�XV�WR�SHUIRUP�DGGLWLRQDO�FOLQLFDO�WULDOV�EHIRUH
DSSURYLQJ�RXU�PDUNHWLQJ�DSSOLFDWLRQV��:H�FDQQRW�DVVXUH�\RX�WKDW��XSRQ�LQVSHFWLRQ��WKH�)'$�ZLOO�GHWHUPLQH�WKDW�DQ\�RI�RXU�FOLQLFDO�WULDOV�FRPSO\�ZLWK�JRRG�FOLQLFDO
SUDFWLFHV�DQG�JRRG�ODERUDWRU\�SUDFWLFHV��,Q�DGGLWLRQ��RXU�FOLQLFDO�WULDOV�PXVW�EH�FRQGXFWHG�ZLWK�SURGXFW�PDQXIDFWXUHG�XQGHU�WKH�)'$¶V�FXUUHQW�*RRG�0DQXIDFWXULQJ
3UDFWLFHV��RU�F*03��UHJXODWLRQV��2XU�IDLOXUH�RU�WKH�IDLOXUH�RI�RXU�FRQWUDFW�PDQXIDFWXUHUV�LI�DQ\�DUH�LQYROYHG�LQ�WKH�SURFHVV��WR�FRPSO\�ZLWK�WKHVH�UHJXODWLRQV�PD\�UHTXLUH
XV�WR�UHSHDW�FOLQLFDO�WULDOV��ZKLFK�ZRXOG�GHOD\�WKH�UHJXODWRU\�DSSURYDO�SURFHVV�
��
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�

,I�WKLUG�SDUWLHV�GR�QRW�VXFFHVVIXOO\�FDUU\�RXW�WKHLU�GXWLHV�XQGHU�WKHLU�DJUHHPHQWV�ZLWK�XV��LI�WKH�TXDOLW\�RU�DFFXUDF\�RI�WKH�GDWD�WKH\�REWDLQ�LV�FRPSURPLVHG�GXH
WR�IDLOXUH�WR�DGKHUH�WR�RXU�FOLQLFDO�SURWRFROV�RU�UHJXODWRU\�UHTXLUHPHQWV��RU�LI�WKH\�RWKHUZLVH�IDLO�WR�FRPSO\�ZLWK�FOLQLFDO�WULDO�SURWRFROV�RU�PHHW�H[SHFWHG�GHDGOLQHV��RXU
FOLQLFDO�WULDOV�PD\�QRW�PHHW�UHJXODWRU\�UHTXLUHPHQWV��,I�RXU�FOLQLFDO�WULDOV�GR�QRW�PHHW�UHJXODWRU\�UHTXLUHPHQWV�RU�LI�WKHVH�WKLUG�SDUWLHV�QHHG�WR�EH�UHSODFHG��RXU�FOLQLFDO
WULDOV�PD\�EH�H[WHQGHG��GHOD\HG��VXVSHQGHG�RU�WHUPLQDWHG��,I�DQ\�RI�WKHVH�HYHQWV�RFFXU��ZH�PD\�QRW�EH�DEOH�WR�REWDLQ�UHJXODWRU\�DSSURYDO�RI�RXU�SURGXFW�FDQGLGDWHV�
ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�FXUUHQWO\�GR�QRW�KDYH�D�OLFHQVH�SDUWQHU�IRU�FRPPHUFLDOL]DWLRQ�RI�,3;����RXWVLGH�RI�WKH�8QLWHG�6WDWHV�
�

,Q�'HFHPEHU�������ZH�HQWHUHG�LQWR�D�/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZLWK�*OD[R�*URXS�/LPLWHG��³*6.´��ZKHUHE\�*6.�UHFHLYHG�DQ
H[FOXVLYH�OLFHQVH�WR�GHYHORS�DQG�FRPPHUFLDOL]H�,3;�����EUDQG�QDPH�5<7$5<��LQ�WKH�8QLWHG�6WDWHV��WKURXJKRXW�WKH�ZRUOG��H[FHSW�LQ�WKH�8QLWHG�6WDWHV�DQG�7DLZDQ�
DQG�FHUWDLQ�IROORZ�RQ�SURGXFWV�DW�WKH�RSWLRQ�RI�*6.��,Q�$SULO�������ZH�DQQRXQFHG�ZLWK�*6.�WKDW�ZH�ZHUH�WHUPLQDWLQJ�RXU�FROODERUDWLRQ�DV�D�UHVXOW�RI�GHOD\V�LQ�WKH
DQWLFLSDWHG�UHJXODWRU\�DSSURYDO�DQG�ODXQFK�GDWHV�LQ�FRXQWULHV�LQ�ZKLFK�*6.�KDG�ULJKWV�WR�FRPPHUFLDOL]H�WKH�SURGXFW�DQG�WKH�/LFHQVH��'HYHORSPHQW�DQG
&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZDV�WHUPLQDWHG��$W�WKH�HQG�RI�-XO\�������*6.¶V�ULJKWV�WR�GHYHORS�DQG�FRPPHUFLDOL]H�,3;����RXWVLGH�WKH�8QLWHG�6WDWHV�DQG�7DLZDQ�ZHUH
WUDQVIHUUHG�EDFN�WR�XV�
�

,Q�ODWH�������ZH�LQLWLDWHG�SUHSDUDWLRQ�RI�WKH�UHTXLUHG�GRFXPHQWV�IRU�D�0DUNHW�$XWKRUL]DWLRQ�$SSOLFDWLRQ��³0$$´��WR�WKH�(XURSHDQ�0HGLFLQHV�$JHQF\
�³(0$´��IRU�,3;����DQG�DUH�FXUUHQWO\�WDUJHWLQJ�ILOLQJ�RI�VXFK�UHTXLUHG�GRFXPHQWV�GXULQJ�WKH�VHFRQG�KDOI�RI�������:H�DUH��KRZHYHU��DOVR�FXUUHQWO\�VHHNLQJ�D�OLFHQVH
SDUWQHU�IRU�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�,3;����RXWVLGH�RI�WKH�8QLWHG�6WDWHV��1R�DVVXUDQFHV��KRZHYHU��FDQ�EH�PDGH�WKDW�ZH�ZLOO�EH�DEOH�WR�VXEPLW�WKH
0$$�WR�WKH�(0$�E\�RXU�WDUJHW�WLPHOLQH�RU�WKDW�ZH�ZLOO�ILQG�D�OLFHQVH�SDUWQHU�IRU�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�,3;����RXWVLGH�RI�WKH�8QLWHG�6WDWHV��,I�ZH
DUH�XQVXFFHVVIXO�LQ�HQWHULQJ�LQWR�D�WKLUG�SDUW\�FROODERUDWLRQ�DUUDQJHPHQW�IRU�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�DFWLYLWLHV�IRU�,3;����RXWVLGH�RI�WKH�8QLWHG�6WDWHV
DQG�RU�DUH�XQDEOH�WR�VDWLVI\�RXU�UHJXODWRU\�REOLJDWLRQV�ZLWK�UHVSHFW�WR�,3;����LQ�VXFK�WHUULWRULHV��ZH�ZLOO�EH�XQDEOH�WR�REWDLQ�UHJXODWRU\�DSSURYDO�IRU�,3;����LQ�FHUWDLQ
MXULVGLFWLRQV�RXWVLGH�RI�WKH�8QLWHG�6WDWHV��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

�
��



�
�
7KH�LOOHJDO�GLVWULEXWLRQ�DQG�VDOH�E\�WKLUG�SDUWLHV�RI�FRXQWHUIHLW�YHUVLRQV�RI�RXU�SURGXFWV�RU�RI�VWROHQ�SURGXFWV�FRXOG�KDYH�D�QHJDWLYH�LPSDFW�RQ�RXU�UHSXWDWLRQ�DQG
D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

7KLUG�SDUWLHV�FRXOG�LOOHJDOO\�GLVWULEXWH�DQG�VHOO�FRXQWHUIHLW�YHUVLRQV�RI�RXU�SURGXFWV��ZKLFK�GR�QRW�PHHW�WKH�ULJRURXV�PDQXIDFWXULQJ�DQG�WHVWLQJ�VWDQGDUGV�WKDW
RXU�SURGXFWV�XQGHUJR��&RXQWHUIHLW�SURGXFWV�DUH�IUHTXHQWO\�XQVDIH�RU�LQHIIHFWLYH��DQG�FDQ�EH�OLIH�WKUHDWHQLQJ��&RXQWHUIHLW�PHGLFLQHV�PD\�FRQWDLQ�KDUPIXO�VXEVWDQFHV�
WKH�ZURQJ�GRVH�RI�WKH�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQW�RU�QR�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQWV�DW�DOO��+RZHYHU��WR�GLVWULEXWRUV�DQG�XVHUV��FRXQWHUIHLW�SURGXFWV�PD\�EH
YLVXDOO\�LQGLVWLQJXLVKDEOH�IURP�WKH�DXWKHQWLF�YHUVLRQ�
�

5HSRUWV�RI�DGYHUVH�UHDFWLRQV�WR�FRXQWHUIHLW�GUXJV�RU�LQFUHDVHG�OHYHOV�RI�FRXQWHUIHLWLQJ�FRXOG�PDWHULDOO\�DIIHFW�SDWLHQW�FRQILGHQFH�LQ�WKH�DXWKHQWLF�SURGXFW��,W�LV
SRVVLEOH�WKDW�DGYHUVH�HYHQWV�FDXVHG�E\�XQVDIH�FRXQWHUIHLW�SURGXFWV�ZLOO�PLVWDNHQO\�EH�DWWULEXWHG�WR�WKH�DXWKHQWLF�SURGXFW��,Q�DGGLWLRQ��WKHIWV�RI�LQYHQWRU\�DW
ZDUHKRXVHV��SODQWV�RU�ZKLOH�LQ�WUDQVLW��ZKLFK�DUH�QRW�SURSHUO\�VWRUHG�DQG�ZKLFK�DUH�VROG�WKURXJK�XQDXWKRUL]HG�FKDQQHOV�FRXOG�DGYHUVHO\�LPSDFW�SDWLHQW�VDIHW\��RXU
UHSXWDWLRQ�DQG�RXU�EXVLQHVV��
�

3XEOLF�ORVV�RI�FRQILGHQFH�LQ�WKH�LQWHJULW\�RI�SKDUPDFHXWLFDO�SURGXFWV�DV�D�UHVXOW�RI�FRXQWHUIHLWLQJ�RU�WKHIW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�
UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�DUH�GHSHQGHQW�RQ�D�VPDOO�QXPEHU�RI�VXSSOLHUV�IRU�RXU�UDZ�PDWHULDOV�WKDW�ZH�XVH�WR�PDQXIDFWXUH�RXU�SURGXFWV�DQG�LQWHUUXSWLRQV�LQ�RXU�VXSSO\�FKDLQ�FRXOG
PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�
�

:H�W\SLFDOO\�SXUFKDVH�WKH�LQJUHGLHQWV��RWKHU�PDWHULDOV�DQG�VXSSOLHV�WKDW�ZH�XVH�LQ�WKH�PDQXIDFWXULQJ�RI�RXU�SURGXFWV��DV�ZHOO�DV�FHUWDLQ�ILQLVKHG�SURGXFWV�
IURP�D�VPDOO�QXPEHU�RI�IRUHLJQ�DQG�GRPHVWLF�VXSSOLHUV��7KH�)'$�UHTXLUHV�LGHQWLILFDWLRQ�RI�UDZ�PDWHULDO�VXSSOLHUV�LQ�DSSOLFDWLRQV�IRU�DSSURYDO�RI�GUXJ�SURGXFWV��,I�UDZ
PDWHULDOV�ZHUH�XQDYDLODEOH�IURP�D�VSHFLILHG�VXSSOLHU�RU�WKH�VXSSOLHU�ZDV�QRW�LQ�FRPSOLDQFH�ZLWK�)'$�RU�RWKHU�DSSOLFDEOH�UHTXLUHPHQWV��WKH�)'$�DSSURYDO�RI�D�QHZ
VXSSOLHU�FRXOG�GHOD\�WKH�PDQXIDFWXUH�RI�WKH�GUXJ�LQYROYHG��$V�D�UHVXOW��WKHUH�LV�QR�JXDUDQWHH�ZH�ZLOO�DOZD\V�KDYH�WLPHO\�DQG�VXIILFLHQW�DFFHVV�WR�D�UHTXLUHG�UDZ�PDWHULDO
RU�RWKHU�SURGXFW��,Q�DGGLWLRQ��VRPH�PDWHULDOV�XVHG�LQ�RXU�SURGXFWV�DUH�FXUUHQWO\�DYDLODEOH�IURP�RQO\�RQH�VXSSOLHU�RU�D�OLPLWHG�QXPEHU�RI�VXSSOLHUV��*HQHUDOO\��ZH�ZRXOG
QHHG�DV�PXFK�DV����PRQWKV�WR�ILQG�DQG�TXDOLI\�D�QHZ�VROH�VRXUFH�VXSSOLHU��,I�ZH�UHFHLYH�OHVV�WKDQ�RQH�\HDU¶V�WHUPLQDWLRQ�QRWLFH�IURP�D�VROH�VRXUFH�VXSSOLHU�WKDW�LW
LQWHQGV�WR�FHDVH�VXSSO\LQJ�UDZ�PDWHULDOV��LW�FRXOG�UHVXOW�LQ�GLVUXSWLRQ�RI�RXU�DELOLW\�WR�SURGXFH�WKH�GUXJ�LQYROYHG��)XUWKHU��D�VLJQLILFDQW�SRUWLRQ�RI�RXU�UDZ�PDWHULDOV�PD\
EH�DYDLODEOH�RQO\�IURP�IRUHLJQ�VRXUFHV��)RUHLJQ�VRXUFHV�FDQ�EH�VXEMHFW�WR�WKH�VSHFLDO�ULVNV�RI�GRLQJ�EXVLQHVV�DEURDG��LQFOXGLQJ�
�
� Ɣ JUHDWHU�SRVVLELOLW\�IRU�GLVUXSWLRQ�GXH�WR�WUDQVSRUWDWLRQ�RU�FRPPXQLFDWLRQ�SUREOHPV�
� Ɣ WKH�UHODWLYH�LQVWDELOLW\�RI�VRPH�IRUHLJQ�JRYHUQPHQWV�DQG�HFRQRPLHV�

� Ɣ LQWHULP�SULFH�YRODWLOLW\�EDVHG�RQ�ODERU�XQUHVW��PDWHULDOV�RU�HTXLSPHQW�VKRUWDJHV��H[SRUW�GXWLHV��UHVWULFWLRQV�RQ�WKH�WUDQVIHU�RI�IXQGV��RU�IOXFWXDWLRQV�LQ
FXUUHQF\�H[FKDQJH�UDWHV��DQG

� Ɣ XQFHUWDLQW\�UHJDUGLQJ�UHFRXUVH�WR�D�GHSHQGDEOH�OHJDO�V\VWHP�IRU�WKH�HQIRUFHPHQW�RI�FRQWUDFWV�DQG�RWKHU�ULJKWV�
�

7KRVH�RI�RXU�UDZ�PDWHULDOV�WKDW�DUH�DYDLODEOH�IURP�D�OLPLWHG�QXPEHU�RI�VXSSOLHUV�LQFOXGH�%HQGURIOXPHWKLD]LGH��&KORURTXLQH��&ROHVWLSRO��'LJR[LQ��)HQRILEUDWH�
0HWK\OWHVWRVWHURQH��1DGRORO��3\ULGRVWLJPLQH�DQG�.OXFHO���DOO�RI�ZKLFK�DUH�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQWV�H[FHSW�.OXFHO���ZKLFK�LV�DQ�H[FLSLHQW�XVHG�LQ�VHYHUDO
SURGXFW�IRUPXODWLRQV��7KH�PDQXIDFWXUHUV�RI�VHYHUDO�RI�WKHVH�SURGXFWV�DUH�VROH�VRXUFH�VXSSOLHUV��:KLOH�QRQH�RI�WKH�DFWLYH�LQJUHGLHQWV�LV�LQGLYLGXDOO\�VLJQLILFDQW�WR�RXU
EXVLQHVV��WKH�H[FLSLHQW��ZKLFK�LV�QRW�FRYHUHG�E\�D�VXSSO\�DJUHHPHQW��LV�XWLOL]HG�LQ�D�QXPEHU�RI�VLJQLILFDQW�SURGXFWV��2QO\�D�FRXSOH�RI�WKH�DFWLYH�LQJUHGLHQWV�DUH�FRYHUHG
E\�ORQJ�WHUP�VXSSO\�DJUHHPHQWV�DQG��DOWKRXJK�ZH�KDYH�WR�GDWH�RQO\�H[SHULHQFHG�RFFDVLRQDO�LQWHUUXSWLRQV�LQ�VXSSOLHV��QR�DVVXUDQFH�FDQ�EH�JLYHQ�WKDW�ZH�ZLOO�FRQWLQXH
WR�UHFHLYH�XQLQWHUUXSWHG�RU�DGHTXDWH�VXSSOLHV�RI�VXFK�UDZ�PDWHULDOV�
�

0DQ\�WKLUG�SDUW\�VXSSOLHUV�DUH�VXEMHFW�WR�JRYHUQPHQWDO�UHJXODWLRQ�DQG��DFFRUGLQJO\��ZH�DUH�GHSHQGHQW�RQ�WKH�UHJXODWRU\�FRPSOLDQFH�RI�WKHVH�WKLUG�SDUWLHV�
:H�DOVR�GHSHQG�RQ�WKH�VWUHQJWK��HQIRUFHDELOLW\�DQG�WHUPV�RI�RXU�YDULRXV�FRQWUDFWV�ZLWK�WKHVH�WKLUG�SDUW\�VXSSOLHUV��:H�DOVR�UHO\�RQ�FRPSOH[�VKLSSLQJ�DUUDQJHPHQWV
WKURXJKRXW�WKH�YDULRXV�IDFLOLWLHV�RI�RXU�VXSSO\�FKDLQ�VSHFWUXP��&XVWRPV�FOHDUDQFH�DQG�VKLSSLQJ�E\�ODQG��DLU�RU�VHD�URXWHV�UHO\�RQ�DQG�PD\�EH�DIIHFWHG�E\�IDFWRUV�WKDW
DUH�QRW�LQ�RXU�IXOO�FRQWURO�RU�DUH�KDUG�WR�SUHGLFW�
��

�
��



�
�

$Q\�LQDELOLW\�WR�REWDLQ�UDZ�PDWHULDOV�RQ�D�WLPHO\�EDVLV��RU�DQ\�VLJQLILFDQW�SULFH�LQFUHDVHV�ZKLFK�FDQQRW�EH�SDVVHG�RQ�WR�FXVWRPHUV��FRXOG�KDYH�D�PDWHULDO
DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
2XU�SROLFLHV�UHJDUGLQJ�UHWXUQV��UHEDWHV��DOORZDQFHV�DQG�FKDUJHEDFNV��DQG�PDUNHWLQJ�SURJUDPV�DGRSWHG�E\�ZKROHVDOHUV�PD\�UHGXFH�RXU�UHYHQXHV�LQ�IXWXUH�ILVFDO
SHULRGV�

�
%DVHG�RQ�LQGXVWU\�SUDFWLFH��JHQHULF�GUXJ�PDQXIDFWXUHUV�KDYH�OLEHUDO�UHWXUQ�SROLFLHV�DQG�KDYH�EHHQ�ZLOOLQJ�WR�JLYH�FXVWRPHUV�SRVW�VDOH�LQYHQWRU\�DOORZDQFHV�

8QGHU�WKHVH�DUUDQJHPHQWV��IURP�WLPH�WR�WLPH��ZH�JLYH�RXU�FXVWRPHUV�FUHGLWV�RQ�RXU�JHQHULF�SURGXFWV�WKDW�RXU�FXVWRPHUV�KROG�LQ�LQYHQWRU\�DIWHU�ZH�KDYH�GHFUHDVHG�WKH
PDUNHW�SULFHV�RI�WKH�VDPH�JHQHULF�SURGXFWV�GXH�WR�FRPSHWLWLYH�SULFLQJ��7KHUHIRUH��LI�QHZ�FRPSHWLWRUV�HQWHU�WKH�PDUNHWSODFH�DQG�VLJQLILFDQWO\�ORZHU�WKH�SULFHV�RI�DQ\�RI
WKHLU�FRPSHWLQJ�SURGXFWV��ZH�ZRXOG�OLNHO\�UHGXFH�WKH�SULFH�RI�RXU�SURGXFW��$V�D�UHVXOW��ZH�ZRXOG�EH�REOLJDWHG�WR�SURYLGH�FUHGLWV�WR�RXU�FXVWRPHUV�ZKR�DUH�WKHQ�KROGLQJ
LQYHQWRULHV�RI�VXFK�SURGXFWV��ZKLFK�FRXOG�UHGXFH�VDOHV�UHYHQXH�DQG�JURVV�PDUJLQ�IRU�WKH�SHULRG�WKH�FUHGLW�LV�SURYLGHG��/LNH�RXU�FRPSHWLWRUV��ZH�DOVR�JLYH�FUHGLWV�IRU
FKDUJHEDFNV�WR�ZKROHVDOHUV�WKDW�KDYH�FRQWUDFWV�ZLWK�XV�IRU�WKHLU�VDOHV�WR�KRVSLWDOV��JURXS�SXUFKDVLQJ�RUJDQL]DWLRQV��SKDUPDFLHV�RU�RWKHU�FXVWRPHUV��$�FKDUJHEDFN�LV
WKH�GLIIHUHQFH�EHWZHHQ�WKH�SULFH�WKH�ZKROHVDOHU�SD\V�DQG�WKH�SULFH�WKDW�WKH�ZKROHVDOHU¶V�HQG�FXVWRPHU�SD\V�IRU�D�SURGXFW��$OWKRXJK�ZH�HVWDEOLVK�UHVHUYHV�EDVHG�RQ
RXU�SULRU�H[SHULHQFH�DQG�RXU�EHVW�HVWLPDWHV�RI�WKH�LPSDFW�WKDW�WKHVH�SROLFLHV�PD\�KDYH�LQ�VXEVHTXHQW�SHULRGV��ZH�FDQQRW�HQVXUH�WKDW�RXU�UHVHUYHV�DUH�DGHTXDWH�RU�WKDW
DFWXDO�SURGXFW�UHWXUQV��DOORZDQFHV�DQG�FKDUJHEDFNV�ZLOO�QRW�H[FHHG�RXU�HVWLPDWHV�
�
&HUWDLQ�RI�RXU�SURGXFWV�XVH�FRQWUROOHG�VXEVWDQFHV��WKH�DYDLODELOLW\�RI�ZKLFK�PD\�EH�OLPLWHG�E\�WKH�'($�DQG�RWKHU�UHJXODWRU\�DJHQFLHV�
�

:H�XWLOL]H�FRQWUROOHG�VXEVWDQFHV�LQ�FHUWDLQ�RI�RXU�FXUUHQW�SURGXFWV�DQG�SURGXFWV�LQ�GHYHORSPHQW�DQG�WKHUHIRUH�PXVW�PHHW�WKH�UHTXLUHPHQWV�RI�WKH�&RQWUROOHG
6XEVWDQFHV�$FW�RI������DQG�WKH�UHODWHG�UHJXODWLRQV�DGPLQLVWHUHG�E\�WKH�'($�LQ�WKH�8QLWHG�6WDWHV��7KHVH�ODZV�UHODWH�WR�WKH�PDQXIDFWXUH��VKLSPHQW��VWRUDJH��VDOH�DQG
XVH�RI�FRQWUROOHG�VXEVWDQFHV��7KH�'($�DQG�RWKHU�UHJXODWRU\�DJHQFLHV�OLPLW�WKH�DYDLODELOLW\�RI�WKH�DFWLYH�LQJUHGLHQWV�XVHG�LQ�FHUWDLQ�RI�RXU�FXUUHQW�SURGXFWV�DQG
SURGXFWV�LQ�GHYHORSPHQW�DQG��DV�D�UHVXOW��RXU�SURFXUHPHQW�TXRWD�RI�WKHVH�DFWLYH�LQJUHGLHQWV�PD\�QRW�EH�VXIILFLHQW�WR�PHHW�FRPPHUFLDO�GHPDQG�RU�FRPSOHWH�FOLQLFDO
WULDOV��:H�PXVW�DQQXDOO\�DSSO\�WR�WKH�'($�IRU�SURFXUHPHQW�TXRWD�LQ�RUGHU�WR�REWDLQ�WKHVH�VXEVWDQFHV��$Q\�GHOD\�RU�UHIXVDO�E\�WKH�'($�LQ�HVWDEOLVKLQJ�RXU
SURFXUHPHQW�TXRWD�IRU�FRQWUROOHG�VXEVWDQFHV�FRXOG�GHOD\�RU�VWRS�RXU�FOLQLFDO�WULDOV�RU�SURGXFW�ODXQFKHV��RU�FRXOG�FDXVH�WUDGH�LQYHQWRU\�GLVUXSWLRQV�IRU�WKRVH�SURGXFWV
WKDW�KDYH�DOUHDG\�EHHQ�ODXQFKHG��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�

�
8QVWDEOH�HFRQRPLF�FRQGLWLRQV�PD\�DGYHUVHO\�DIIHFW�RXU�LQGXVWU\��EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�

�
7KH�JOREDO�HFRQRP\�KDV�XQGHUJRQH�D�SHULRG�RI�VLJQLILFDQW�YRODWLOLW\�ZKLFK�KDV�OHG�WR�GLPLQLVKHG�FUHGLW�DYDLODELOLW\��GHFOLQHV�LQ�FRQVXPHU�FRQILGHQFH�DQG

LQFUHDVHV�LQ�XQHPSOR\PHQW�UDWHV��7KHUH�UHPDLQV�FDXWLRQ�DERXW�WKH�VWDELOLW\�RI�WKH�8�6��HFRQRP\�GXH�WR�WKH�JOREDO�ILQDQFLDO�FULVLV��DQG�ZH�FDQQRW�DVVXUH�WKDW�IXUWKHU
GHWHULRUDWLRQ�LQ�WKH�ILQDQFLDO�PDUNHWV�ZLOO�QRW�RFFXU��7KHVH�HFRQRPLF�FRQGLWLRQV�KDYH�UHVXOWHG�LQ��DQG�FRXOG�OHDG�WR�IXUWKHU��UHGXFHG�FRQVXPHU�VSHQGLQJ�UHODWHG�WR
KHDOWKFDUH�LQ�JHQHUDO�DQG�SKDUPDFHXWLFDO�SURGXFWV�LQ�SDUWLFXODU�

�
,Q�DGGLWLRQ��ZH�KDYH�H[SRVXUH�WR�PDQ\�GLIIHUHQW�LQGXVWULHV�DQG�FRXQWHUSDUWLHV��LQFOXGLQJ�RXU�SDUWQHUV�XQGHU�RXU�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�

VXSSOLHUV�RI�UDZ�FKHPLFDO�PDWHULDOV��GUXJ�ZKROHVDOHUV�DQG�RWKHU�FXVWRPHUV�WKDW�PD\�EH�DIIHFWHG�E\�DQ�XQVWDEOH�HFRQRPLF�HQYLURQPHQW��$Q\�HFRQRPLF�LQVWDELOLW\�PD\
DIIHFW�WKHVH�SDUWLHV¶�DELOLW\�WR�IXOILOO�WKHLU�UHVSHFWLYH�FRQWUDFWXDO�REOLJDWLRQV�WR�XV��FDXVH�WKHP�WR�OLPLW�RU�SODFH�EXUGHQVRPH�FRQGLWLRQV�XSRQ�IXWXUH�WUDQVDFWLRQV�ZLWK�XV
RU�GULYH�XV�DQG�RXU�FRPSHWLWRUV�WR�GHFUHDVH�SULFHV��HDFK�RI�ZKLFK�FRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�

�
)XUWKHUPRUH��WKH�FDSLWDO�DQG�FUHGLW�PDUNHWV�KDYH�H[SHULHQFHG�H[WUHPH�YRODWLOLW\��'LVUXSWLRQV�LQ�WKH�FUHGLW�PDUNHWV�PDNH�LW�KDUGHU�DQG�PRUH�H[SHQVLYH�WR�REWDLQ

IXQGLQJ��,Q�WKH�HYHQW�FXUUHQW�UHVRXUFHV�GR�QRW�VDWLVI\�RXU�QHHGV��ZH�PD\�KDYH�WR�VHHN�DGGLWLRQDO�ILQDQFLQJ��7KH�DYDLODELOLW\�RI�DGGLWLRQDO�ILQDQFLQJ�ZLOO�GHSHQG�RQ�D
YDULHW\�RI�IDFWRUV�VXFK�DV�PDUNHW�FRQGLWLRQV�DQG�WKH�JHQHUDO�DYDLODELOLW\�RI�FUHGLW��)XWXUH�GHEW�ILQDQFLQJ�PD\�QRW�EH�DYDLODEOH�WR�XV�ZKHQ�UHTXLUHG�RU�PD\�QRW�EH
DYDLODEOH�RQ�DFFHSWDEOH�WHUPV��DQG�DV�D�UHVXOW�ZH�PD\�EH�XQDEOH�WR�JURZ�RXU�EXVLQHVV��WDNH�DGYDQWDJH�RI�EXVLQHVV�RSSRUWXQLWLHV��RU�UHVSRQG�WR�FRPSHWLWLYH�SUHVVXUHV�
�

�
��



�
�
:H�PD\�EH�VXEMHFW�WR�GLVUXSWLRQV�RU�IDLOXUHV�LQ�RXU�LQIRUPDWLRQ�WHFKQRORJ\�V\VWHPV�DQG�QHWZRUN�LQIUDVWUXFWXUHV�WKDW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU
EXVLQHVV�
��

:H�UHO\�RQ�WKH�HIILFLHQW�DQG�XQLQWHUUXSWHG�RSHUDWLRQ�RI�FRPSOH[�LQIRUPDWLRQ�WHFKQRORJ\�V\VWHPV�DQG�QHWZRUN�LQIUDVWUXFWXUHV�WR�RSHUDWH�RXU�EXVLQHVV��:H
DOVR�KROG�GDWD�LQ�YDULRXV�GDWD�FHQWHU�IDFLOLWLHV�XSRQ�ZKLFK�RXU�EXVLQHVV�GHSHQGV��$�GLVUXSWLRQ��LQILOWUDWLRQ�RU�IDLOXUH�RI�RXU�LQIRUPDWLRQ�WHFKQRORJ\�V\VWHPV�RU�DQ\�RI
RXU�GDWD�FHQWHUV�DV�D�UHVXOW�RI�VRIWZDUH�RU�KDUGZDUH�PDOIXQFWLRQV��V\VWHP�LPSOHPHQWDWLRQV�RU�XSJUDGHV��FRPSXWHU�YLUXVHV��WKLUG�SDUW\�VHFXULW\�EUHDFKHV��HPSOR\HH
HUURU��WKHIW�RU�PLVXVH��PDOIHDVDQFH��SRZHU�GLVUXSWLRQV��QDWXUDO�GLVDVWHUV�RU�DFFLGHQWV�FRXOG�FDXVH�EUHDFKHV�RI�GDWD�VHFXULW\��ORVV�RI�LQWHOOHFWXDO�SURSHUW\�DQG�FULWLFDO
GDWD�DQG�WKH�UHOHDVH�DQG�PLVDSSURSULDWLRQ�RI�VHQVLWLYH�FRPSHWLWLYH�LQIRUPDWLRQ��$Q\�RI�WKHVH�HYHQWV�FRXOG�UHVXOW�LQ�WKH�ORVV�RI�NH\�LQIRUPDWLRQ��LPSDLU�RXU�SURGXFWLRQ
DQG�VXSSO\�FKDLQ�SURFHVVHV��KDUP�RXU�FRPSHWLWLYH�SRVLWLRQ��FDXVH�XV�WR�LQFXU�VLJQLILFDQW�FRVWV�WR�UHPHG\�DQ\�GDPDJHV�DQG�XOWLPDWHO\�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW
RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

:KLOH�ZH�KDYH�LPSOHPHQWHG�D�QXPEHU�RI�SURWHFWLYH�PHDVXUHV��LQFOXGLQJ�ILUHZDOOV��DQWLYLUXV��SDWFKHV��GDWD�HQFU\SWLRQ��ORJ�PRQLWRUV��URXWLQH�EDFN�XSV�ZLWK
RIIVLWH�UHWHQWLRQ�RI�VWRUDJH�PHGLD��V\VWHP�DXGLWV��GDWD�SDUWLWLRQLQJ��URXWLQH�SDVVZRUG�PRGLILFDWLRQV�DQG�GLVDVWHU�UHFRYHU\�SURFHGXUHV��VXFK�PHDVXUHV�PD\�QRW�EH
DGHTXDWH�RU�LPSOHPHQWHG�SURSHUO\�WR�SUHYHQW�RU�IXOO\�DGGUHVV�WKH�DGYHUVH�HIIHFW�RI�VXFK�HYHQWV�
�
:H�PD\�EH�DGYHUVHO\�DIIHFWHG�E\�DOOLDQFH��FROODERUDWLRQ��VXSSO\��RU�OLFHQVH�DQG�GLVWULEXWLRQ�DJUHHPHQWV�ZH�HQWHU�LQWR�ZLWK�RWKHU�FRPSDQLHV�
�

:H�KDYH�HQWHUHG�LQWR�VHYHUDO�DOOLDQFH��FROODERUDWLRQ��VXSSO\�RU�OLFHQVH�DQG�GLVWULEXWLRQ�DJUHHPHQWV�ZLWK�UHVSHFW�WR�FHUWDLQ�RI�RXU�SURGXFWV�DQG�VHUYLFHV�DQG
PD\�HQWHU�LQWR�VLPLODU�DJUHHPHQWV�LQ�WKH�IXWXUH��7KHVH�DUUDQJHPHQWV�PD\�UHTXLUH�XV�WR�UHOLQTXLVK�ULJKWV�WR�FHUWDLQ�RI�RXU�WHFKQRORJLHV�RU�SURGXFW�FDQGLGDWHV��RU�WR�JUDQW
OLFHQVHV�RQ�WHUPV�WKDW�XOWLPDWHO\�PD\�SURYH�WR�EH�XQIDYRUDEOH�WR�XV��5HODWLRQVKLSV�ZLWK�DOOLDQFH�SDUWQHUV�PD\�DOVR�LQFOXGH�ULVNV�GXH�WR�UHJXODWRU\�UHTXLUHPHQWV�
LQFRPSOHWH�PDUNHWSODFH�LQIRUPDWLRQ��LQYHQWRULHV��DQG�FRPPHUFLDO�VWUDWHJLHV�RI�RXU�SDUWQHUV��DQG�RXU�DJUHHPHQWV�PD\�EH�WKH�VXEMHFW�RI�FRQWUDFWXDO�GLVSXWHV��,I�ZH�RU�RXU
SDUWQHUV�DUH�QRW�VXFFHVVIXO�LQ�FRPPHUFLDOL]LQJ�WKH�SURGXFWV�FRYHUHG�E\�WKH�DJUHHPHQWV��VXFK�FRPPHUFLDO�IDLOXUH�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�
�

3XUVXDQW�WR�OLFHQVH�DQG�GLVWULEXWLRQ�DJUHHPHQWV�ZLWK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQLHV��ZH�DUH�GHSHQGHQW�RQ�VXFK�FRPSDQLHV�WR�VXSSO\�XV�ZLWK
SURGXFW�WKDW�ZH�PDUNHW�DQG�VHOO��DQG�ZH�PD\�HQWHU�LQWR�VLPLODU�DJUHHPHQWV�LQ�WKH�IXWXUH��$Q\�GHOD\�RU�LQWHUUXSWLRQ�LQ�WKH�VXSSO\�RI�SURGXFW�XQGHU�VXFK�DJUHHPHQWV
FRXOG�FXUWDLO�RU�GHOD\�RXU�SURGXFW�VKLSPHQW�DQG�DGYHUVHO\�DIIHFW�RXU�UHYHQXHV��DV�ZHOO�DV�MHRSDUGL]H�RXU�UHODWLRQVKLSV�ZLWK�RXU�FXVWRPHUV�
�
)URP�WLPH�WR�WLPH�ZH�PD\�QHHG�WR�UHO\�RQ�OLFHQVHV�WR�SURSULHWDU\�WHFKQRORJLHV��ZKLFK�PD\�EH�GLIILFXOW�RU�H[SHQVLYH�WR�REWDLQ�
��

:H�PD\�QHHG�WR�REWDLQ�OLFHQVHV�WR�SDWHQWV�DQG�RWKHU�SURSULHWDU\�ULJKWV�KHOG�E\�WKLUG�SDUWLHV�WR�GHYHORS��PDQXIDFWXUH�DQG�PDUNHW�SURGXFWV��,I�ZH�DUH�XQDEOH�WR
WLPHO\�REWDLQ�WKHVH�OLFHQVHV�RQ�FRPPHUFLDOO\�UHDVRQDEOH�WHUPV��RXU�DELOLW\�WR�FRPPHUFLDOO\�PDUNHW�RXU�SURGXFWV�PD\�EH�LQKLELWHG�RU�SUHYHQWHG��ZKLFK�FRXOG�KDYH�D
PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

�
��



�
�
:H�GHSHQG�RQ�TXDOLILHG�VFLHQWLILF�DQG�WHFKQLFDO�HPSOR\HHV�DQG�DUH�LQFUHDVLQJO\�GHSHQGHQW�RQ�RXU�GLUHFW�VDOHV�IRUFH��DQG�RXU�OLPLWHG�UHVRXUFHV�PD\�PDNH�LW�PRUH
GLIILFXOW�WR�DWWUDFW�DQG�UHWDLQ�WKHVH�SHUVRQQHO�
�

%HFDXVH�RI�WKH�VSHFLDOL]HG�VFLHQWLILF�QDWXUH�RI�RXU�EXVLQHVV��ZH�DUH�KLJKO\�GHSHQGHQW�XSRQ�RXU�DELOLW\�WR�FRQWLQXH�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG�VFLHQWLILF�DQG
WHFKQLFDO�SHUVRQQHO��:H�DUH�QRW�DZDUH�RI�DQ\�SHQGLQJ��VLJQLILFDQW�ORVVHV�RI�VFLHQWLILF�RU�WHFKQLFDO�SHUVRQQHO��/RVV�RI�WKH�VHUYLFHV�RI��RU�IDLOXUH�WR�UHFUXLW��NH\�VFLHQWLILF
DQG�WHFKQLFDO�SHUVRQQHO��KRZHYHU��ZRXOG�EH�VLJQLILFDQWO\�GHWULPHQWDO�WR�RXU�SURGXFW�GHYHORSPHQW�SURJUDPV��$V�D�UHVXOW�RI�RXU�VPDOO�VL]H�DQG�OLPLWHG�ILQDQFLDO�DQG�RWKHU
UHVRXUFHV��LW�PD\�EH�GLIILFXOW�IRU�XV�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG�RIILFHUV�DQG�TXDOLILHG�VFLHQWLILF�DQG�WHFKQLFDO�SHUVRQQHO�
�

,Q�DGGLWLRQ��PDUNHWLQJ�RI�WKH�=RPLJ��SURGXFWV�SXUVXDQW�WR�RXU�'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\�$JUHHPHQW�ZLWK�$VWUD=HQHFD�DQG�IXWXUH
PDUNHWLQJ�RI�DQ\�LQWHUQDOO\�GHYHORSHG�EUDQGHG�SURGXFWV�DSSURYHG�E\�WKH�)'$�UHTXLUHV�DQG�ZLOO�FRQWLQXH�WR�UHTXLUH�PXFK�JUHDWHU�XVH�RI�D�GLUHFW�VDOHV�IRUFH�FRPSDUHG
WR�PDUNHWLQJ�RI�RXU�*OREDO�SURGXFWV��2XU�DELOLW\�WR�UHDOL]H�VLJQLILFDQW�UHYHQXHV�IURP�PDUNHWLQJ�DQG�VDOHV�DFWLYLWLHV�GHSHQGV�RQ�RXU�DELOLW\�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG
VDOHV�SHUVRQQHO��&RPSHWLWLRQ�IRU�TXDOLILHG�VDOHV�SHUVRQQHO�LV�LQWHQVH��$Q\�IDLOXUH�WR�DWWUDFW�RU�UHWDLQ�TXDOLILHG�VDOHV�SHUVRQQHO�RU�WR�HQWHU�LQWR�WKLUG�SDUW\�DUUDQJHPHQWV
RQ�IDYRUDEOH�WHUPV�IRU�D�FRQWUDFW�VDOHV�IRUFH�FRXOG�QHJDWLYHO\�LPSDFW�RXU�VDOHV�UHYHQXH�DQG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG
ILQDQFLDO�FRQGLWLRQ�
�

:H�KDYH�HQWHUHG�LQWR�HPSOR\PHQW�DJUHHPHQWV�ZLWK�RXU�H[HFXWLYH�RIILFHUV�DQG�FHUWDLQ�RWKHU�NH\�HPSOR\HHV��8QGHU�WKH�HPSOR\PHQW�DJUHHPHQWV��WKH�HPSOR\HH
PD\�WHUPLQDWH�KLV�RU�KHU�HPSOR\PHQW�XSRQ����GD\V�SULRU�ZULWWHQ�QRWLFH�WR�XV��$OO�RI�RXU�RWKHU�NH\�SHUVRQQHO�DUH�HPSOR\HG�RQ�DQ�DW�ZLOO�EDVLV�ZLWK�QR�IRUPDO
HPSOR\PHQW�DJUHHPHQWV��:H�SXUFKDVH�D�OLIH�LQVXUDQFH�SROLF\�DV�DQ�HPSOR\HH�EHQHILW�IRU�'U��+VX��EXW�GR�QRW�PDLQWDLQ�³.H\�0DQ´�OLIH�LQVXUDQFH�RQ�DQ\�H[HFXWLYHV�
�
:H�DUH�VXEMHFW�WR�VLJQLILFDQW�FRVWV�DQG�XQFHUWDLQWLHV�UHODWHG�WR�FRPSOLDQFH�ZLWK�WKH�H[WHQVLYH�UHJXODWLRQV�WKDW�JRYHUQ�WKH�PDQXIDFWXULQJ��ODEHOLQJ��GLVWULEXWLRQ�
DQG�SURPRWLRQ�RI�SKDUPDFHXWLFDO�SURGXFWV�DV�ZHOO�DV�HQYLURQPHQWDO��VDIHW\�DQG�KHDOWK�UHJXODWLRQV��
�

7KH�PDQXIDFWXULQJ��GLVWULEXWLRQ��SURFHVVLQJ��IRUPXODWLRQ��SDFNDJLQJ��ODEHOLQJ�DQG�DGYHUWLVLQJ�RI�RXU�SURGXFWV�DUH�VXEMHFW�WR�H[WHQVLYH�UHJXODWLRQ�E\�IHGHUDO
DJHQFLHV��LQFOXGLQJ�WKH�)'$��'($��)7&��&RQVXPHU�3URGXFW�6DIHW\�&RPPLVVLRQ�DQG�(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��DPRQJ�RWKHUV��:H�DUH�DOVR�VXEMHFW�WR�VWDWH�DQG
ORFDO�ODZV��UHJXODWLRQV�DQG�DJHQFLHV�LQ�&DOLIRUQLD��3HQQV\OYDQLD�DQG�HOVHZKHUH��DV�ZHOO�DV�WKH�ODZV�DQG�UHJXODWLRQV�RI�7DLZDQ��6XFK�UHJXODWLRQV�DUH�DOVR�VXEMHFW�WR
FKDQJH�E\�WKH�UHOHYDQW�IHGHUDO��VWDWH�DQG�LQWHUQDWLRQDO�DJHQFLHV��)RU�LQVWDQFH��&DOLIRUQLD�KDV�HQDFWHG�OHJLVODWLRQ�WKDW�UHTXLUHV�GHYHORSPHQW�RI�DQ�HOHFWURQLF�SHGLJUHH�WR
WUDFN�DQG�WUDFH�HDFK�SUHVFULSWLRQ�GUXJ�DW�WKH�VDOHDEOH�XQLW�OHYHO�WKURXJK�WKH�GLVWULEXWLRQ�V\VWHP��&DOLIRUQLD
V�HOHFWURQLF�SHGLJUHH�UHTXLUHPHQW�LV�VFKHGXOHG�WR�WDNH�HIIHFW
LQ�-DQXDU\�������,Q�ODWH�������WKH�3UHVLGHQW�VLJQHG�7KH�'UXJ�4XDOLW\�DQG�6HFXULW\�$FW��,W�LV�DQWLFLSDWHG�WKDW�WKH�QHZ�IHGHUDO�VWDWXWH��DQG�UXOHPDNLQJ�SXUVXDQW�WR�WKDW
VWDWXWH��ZLOO�GLVSODFH�&DOLIRUQLD�ODZ�RQ�HOHFWURQLF�SHGLJUHH��&RPSOLDQFH�ZLWK�&DOLIRUQLD¶V�RU�DQ\�IXWXUH�IHGHUDO�RU�VWDWH�HOHFWURQLF�SHGLJUHH�UHTXLUHPHQWV�PD\�LQFUHDVH�WKH
&RPSDQ\
V�RSHUDWLRQDO�H[SHQVHV�DQG�LPSRVH�VLJQLILFDQW�DGPLQLVWUDWLYH�EXUGHQV��&RPSOLDQFH�ZLWK�RWKHU�IHGHUDO�DQG�VWDWH�DQG�ORFDO�ODZ�UHJXODWLRQV��LQFOXGLQJ
FRPSOLDQFH�ZLWK�DQ\�QHZO\�HQDFWHG�UHJXODWLRQV��UHTXLUHV�VXEVWDQWLDO�H[SHQGLWXUHV�RI�WLPH��PRQH\�DQG�HIIRUW�WR�HQVXUH�IXOO�WHFKQLFDO�FRPSOLDQFH��)DLOXUH�WR�FRPSO\�ZLWK
WKH�)'$�DQG�RWKHU�JRYHUQPHQWDO�UHJXODWLRQV�FDQ�UHVXOW�LQ�ILQHV��GLVJRUJHPHQW��XQDQWLFLSDWHG�FRPSOLDQFH�H[SHQGLWXUHV��UHFDOO�RU�VHL]XUH�RI�SURGXFWV��H[SRVXUH�WR
SURGXFW�OLDELOLW\�FODLPV��WRWDO�RU�SDUWLDO�VXVSHQVLRQ�RI�SURGXFWLRQ�RU�GLVWULEXWLRQ��VXVSHQVLRQ�RI�WKH�)'$¶V�UHYLHZ�RI�1'$V�RU�$1'$V��HQIRUFHPHQW�DFWLRQV�
LQMXQFWLRQV�DQG�FLYLO�RU�FULPLQDO�SURVHFXWLRQ�
�

)RU�LQVWDQFH��LQ�������ZH�FRQGXFWHG�D�YROXQWDU\�PDUNHW�ZLWKGUDZDO�RI�RXU�EXSURSLRQ�;/�����PJ�SURGXFW��ZKLFK�ZH�PDQXIDFWXUHG�DQG�7HYD�3KDUPDFHXWLFDOV
86$��,QF��PDUNHWHG��DIWHU�WKH�)'$�GHWHUPLQHG�WKDW�WKH�SURGXFW�ZDV�QRW�WKHUDSHXWLFDOO\�HTXLYDOHQW�WR�WKH�UHIHUHQFHG�OLVWHG�GUXJ��:HOOEXWULQ�;/ �����PJ�
�

$V�GLVFXVVHG�DERYH��ZH�UHFHLYHG�D�ZDUQLQJ�OHWWHU�LQ�ODWH�0D\������IURP�WKH�)'$�UHODWHG�WR�DQ�RQ�VLWH�)'$�LQVSHFWLRQ�RI�RXU�+D\ZDUG��&DOLIRUQLD
PDQXIDFWXULQJ�IDFLOLW\�FLWLQJ�GHYLDWLRQV�IURP�F*03��'XULQJ�WKH�TXDUWHU�HQGHG�0DUFK����������DQG�WKH�TXDUWHU�HQGHG�0DUFK�����������WKH�)'$�FRQGXFWHG�LQVSHFWLRQV
RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DQG�DW�WKH�FRQFOXVLRQ�RI�HDFK�LQVSHFWLRQ��ZH�UHFHLYHG�D�)RUP������:H�KDYH�WDNHQ�D�QXPEHU�RI�VWHSV�WR�WKRURXJKO\�UHYLHZ�RXU
TXDOLW\�FRQWURO�DQG�PDQXIDFWXULQJ�V\VWHPV�DQG�VWDQGDUGV�DQG�DUH�ZRUNLQJ�ZLWK�VHYHUDO�WKLUG�SDUW\�H[SHUWV�WR�DVVLVW�XV�ZLWK�RXU�UHYLHZ�DQG�DVVLVW�LQ�HQKDQFLQJ�VXFK
V\VWHPV�DQG�VWDQGDUGV��:H�FDQQRW�EH�DVVXUHG��KRZHYHU��WKDW�WKH�)'$�ZLOO�EH�VDWLVILHG�ZLWK�RXU�FRUUHFWLYH�DFWLRQV�DQG�DV�VXFK��ZH�FDQQRW�EH�DVVXUHG�RI�ZKHQ�WKH
ZDUQLQJ�OHWWHU�ZLOO�EH�FORVHG�RXW��8QOHVV�DQG�XQWLO�WKH�ZDUQLQJ�OHWWHU�LV�FORVHG�RXW�DQG�WKH�)RUP�����REVHUYDWLRQV�UHVROYHG��LW�LV�SRVVLEOH�ZH�PD\�EH�VXEMHFW�WR
DGGLWLRQDO�UHJXODWRU\�DFWLRQ�E\�WKH�)'$�DV�D�UHVXOW�RI�WKH�FXUUHQW�RU�IXWXUH�)'$�REVHUYDWLRQV��LQFOXGLQJ��DPRQJ�RWKHUV��PRQHWDU\�VDQFWLRQV�RU�SHQDOWLHV��SURGXFW
UHFDOOV�RU�VHL]XUH��LQMXQFWLRQV��WRWDO�RU�SDUWLDO�VXVSHQVLRQ�RI�SURGXFWLRQ�DQG�RU�GLVWULEXWLRQ��DQG�VXVSHQVLRQ�RU�ZLWKGUDZDO�RI�UHJXODWRU\�DSSURYDOV��$GGLWLRQDOO\��WKH
)'$�KDV�ZLWKKHOG�DQG�PD\�FRQWLQXH�WR�ZLWKKROG�DSSURYDO�RI�SHQGLQJ�GUXJ�DSSOLFDWLRQV�FXUUHQWO\�RU�SUHYLRXVO\�OLVWLQJ�RXU�+D\ZDUG��&DOLIRUQLD�IDFLOLW\�DV�D
PDQXIDFWXULQJ�ORFDWLRQ�RI�ILQLVKHG�GRVDJH�IRUPV�XQWLO�WKH�ZDUQLQJ�OHWWHU�LV�FORVHG�RXW�DQG�WKH�)RUP�����REVHUYDWLRQV�DUH�UHVROYHG��)XUWKHU��RWKHU�IHGHUDO�DJHQFLHV��RXU
FXVWRPHUV�DQG�SDUWQHUV�LQ�RXU�DOOLDQFH��GHYHORSPHQW��FROODERUDWLRQ�DQG�RWKHU�SDUWQHUVKLS�DJUHHPHQWV�ZLWK�UHVSHFW�WR�RXU�SURGXFWV�DQG�VHUYLFHV�PD\�WDNH�WKH�ZDUQLQJ
OHWWHU�DQG�WKH�)RUP�����REVHUYDWLRQV�LQWR�DFFRXQW�ZKHQ�FRQVLGHULQJ�WKH�DZDUG�RI�FRQWUDFWV�RU�WKH�FRQWLQXDWLRQ�RU�H[WHQVLRQ�RI�VXFK�SDUWQHUVKLS�DJUHHPHQWV��$Q\�VXFK
DFWLRQV�FRXOG�VLJQLILFDQWO\�GLVUXSW�RXU�EXVLQHVV�DQG�KDUP�RXU�UHSXWDWLRQ��UHVXOWLQJ�LQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO
FRQGLWLRQ�
�
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��

�



�
�
�

:LWK�UHVSHFW��WR�HQYLURQPHQWDO��VDIHW\�DQG�KHDOWK�ODZV�DQG�UHJXODWLRQV��ZH�FDQQRW�DFFXUDWHO\�SUHGLFW�WKH�RXWFRPH�RU�WLPLQJ�RI�IXWXUH�H[SHQGLWXUHV�WKDW�ZH
PD\�EH�UHTXLUHG�WR�PDNH�LQ�RUGHU�WR�FRPSO\�ZLWK�VXFK�ODZV�DV�WKH\�DSSO\�WR�RXU�RSHUDWLRQV�DQG�IDFLOLWLHV��:H�DUH�DOVR�VXEMHFW�WR�SRWHQWLDO�OLDELOLW\�IRU�WKH�UHPHGLDWLRQ�RI
FRQWDPLQDWLRQ�DVVRFLDWHG�ZLWK�ERWK�SUHVHQW�DQG�SDVW�KD]DUGRXV�ZDVWH�JHQHUDWLRQ��KDQGOLQJ��DQG�GLVSRVDO�DFWLYLWLHV��:H�DUH�VXEMHFW�SHULRGLFDOO\�WR�HQYLURQPHQWDO
FRPSOLDQFH�UHYLHZV�E\�HQYLURQPHQWDO��VDIHW\��DQG�KHDOWK�UHJXODWRU\�DJHQFLHV��(QYLURQPHQWDO�ODZV�DUH�VXEMHFW�WR�FKDQJH�DQG�ZH�PD\�EHFRPH�VXEMHFW�WR�VWULFWHU
HQYLURQPHQWDO�VWDQGDUGV�LQ�WKH�IXWXUH�DQG�IDFH�ODUJHU�FDSLWDO�H[SHQGLWXUHV�LQ�RUGHU�WR�FRPSO\�ZLWK�HQYLURQPHQWDO�ODZV�
�
:H�PD\�H[SHULHQFH�UHGXFWLRQV�LQ�WKH�OHYHOV�RI�UHLPEXUVHPHQW�IRU�SKDUPDFHXWLFDO�SURGXFWV�E\�JRYHUQPHQWDO�DXWKRULWLHV��+02V�RU�RWKHU�WKLUG�SDUW\�SD\HUV��$Q\
VXFK�UHGXFWLRQV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

9DULRXV�JRYHUQPHQWDO�DXWKRULWLHV�DQG�SULYDWH�KHDOWK�LQVXUHUV�DQG�RWKHU�RUJDQL]DWLRQV��VXFK�DV�+02V��SURYLGH�UHLPEXUVHPHQW�WR�FRQVXPHUV�IRU�WKH�FRVW�RI
FHUWDLQ�SKDUPDFHXWLFDO�SURGXFWV��'HPDQG�IRU�RXU�SURGXFWV�GHSHQGV�LQ�SDUW�RQ�WKH�H[WHQW�WR�ZKLFK�VXFK�UHLPEXUVHPHQW�LV�DYDLODEOH��,Q�DGGLWLRQ��WKLUG�SDUW\�SD\HUV�DUH
DWWHPSWLQJ�WR�FRQWURO�FRVWV�E\�OLPLWLQJ�WKH�OHYHO�RI�UHLPEXUVHPHQW�IRU�PHGLFDO�SURGXFWV��LQFOXGLQJ�SKDUPDFHXWLFDOV��DQG�LQFUHDVLQJO\�FKDOOHQJH�WKH�SULFLQJ�RI�WKHVH
SURGXFWV�ZKLFK�PD\�DGYHUVHO\�DIIHFW�WKH�SULFLQJ�RI�RXU�SURGXFWV��0RUHRYHU��KHDOWK�FDUH�UHIRUP�KDV�EHHQ��DQG�LV�H[SHFWHG�WR�FRQWLQXH�WR�EH��DQ�DUHD�RI�QDWLRQDO�DQG
VWDWH�IRFXV��ZKLFK�FRXOG�UHVXOW�LQ�WKH�DGRSWLRQ�RI�PHDVXUHV�WKDW�FRXOG�DGYHUVHO\�DIIHFW�WKH�SULFLQJ�RI�SKDUPDFHXWLFDOV�RU�WKH�DPRXQW�RI�UHLPEXUVHPHQW�DYDLODEOH�IURP
WKLUG�SDUW\�SD\HUV�IRU�RXU�SURGXFWV�
�
5HSRUWLQJ�DQG�SD\PHQW�REOLJDWLRQV�XQGHU�WKH�0HGLFDLG�UHEDWH�SURJUDP�DQG�RWKHU�JRYHUQPHQW�SURJUDPV�DUH�FRPSOH[��DQG�IDLOXUH�WR�FRPSO\�FRXOG�UHVXOW�LQ
VDQFWLRQV�DQG�SHQDOWLHV�RU�ZH�FRXOG�EH�UHTXLUHG�WR�UHLPEXUVH�WKH�JRYHUQPHQW�IRU�XQGHUSD\PHQWV��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�
�

0HGLFDLG�DQG�RWKHU�JRYHUQPHQW�UHSRUWLQJ�DQG�SD\PHQW�REOLJDWLRQV�DUH�KLJKO\�FRPSOH[�DQG�VRPHZKDW�DPELJXRXV��6WDWH�DWWRUQH\V�JHQHUDO�DQG�WKH�8�6�
'HSDUWPHQW�RI�-XVWLFH�KDYH�EURXJKW�VXLWV�RU�LQVWLWXWHG�LQYHVWLJDWLRQV�DJDLQVW�D�QXPEHU�RI�RWKHU�SKDUPDFHXWLFDO�FRPSDQLHV�IRU�IDLOXUH�WR�FRPSO\�ZLWK�0HGLFDLG�DQG
RWKHU�JRYHUQPHQW�UHSRUWLQJ�REOLJDWLRQV��2XU�PHWKRGRORJLHV�IRU�PDNLQJ�WKHVH�FDOFXODWLRQV�DUH�FRPSOH[�DQG�WKH�MXGJPHQWV�LQYROYHG�UHTXLUH�XV�WR�PDNH�VXEMHFWLYH
GHFLVLRQV��VXFK�WKDW�WKHVH�FDOFXODWLRQV�DUH�VXEMHFW�WR�WKH�ULVN�RI�HUURUV��*RYHUQPHQW�DJHQFLHV�PD\�LPSRVH�FLYLO�RU�FULPLQDO�VDQFWLRQV��LQFOXGLQJ�ILQHV��SHQDOWLHV�DQG
SRVVLEOH�H[FOXVLRQ�IURP�IHGHUDO�KHDOWK�FDUH�SURJUDPV��LQFOXGLQJ�0HGLFDLG�DQG�0HGLFDUH��$Q\�VXFK�SHQDOWLHV�RU�VDQFWLRQV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU
EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
/HJLVODWLYH�RU�UHJXODWRU\�SURJUDPV�WKDW�PD\�LQIOXHQFH�SULFHV�RI�SUHVFULSWLRQ�GUXJV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�
�

&XUUHQW�RU�IXWXUH�IHGHUDO�RU�VWDWH�ODZV�DQG�UHJXODWLRQV�PD\�LQIOXHQFH�WKH�SULFHV�RI�GUXJV�DQG��WKHUHIRUH��FRXOG�DGYHUVHO\�DIIHFW�WKH�SULFHV�WKDW�ZH�UHFHLYH�IRU
RXU�SURGXFWV��3URJUDPV�LQ�H[LVWHQFH�LQ�FHUWDLQ�VWDWHV�VHHN�WR�VHW�SULFHV�RI�DOO�GUXJV�VROG�ZLWKLQ�WKRVH�VWDWHV�WKURXJK�WKH�UHJXODWLRQ�DQG�DGPLQLVWUDWLRQ�RI�WKH�VDOH�RI
SUHVFULSWLRQ�GUXJV��([SDQVLRQ�RI�WKHVH�SURJUDPV��LQ�SDUWLFXODU��VWDWH�0HGLFDLG�SURJUDPV��RU�FKDQJHV�UHTXLUHG�LQ�WKH�ZD\�LQ�ZKLFK�0HGLFDLG�UHEDWHV�DUH�FDOFXODWHG
XQGHU�VXFK�SURJUDPV��FRXOG�DGYHUVHO\�DIIHFW�WKH�SULFH�ZH�UHFHLYH�IRU�RXU�SURGXFWV�DQG�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG
ILQDQFLDO�FRQGLWLRQ��'HFUHDVHV�LQ�KHDOWK�FDUH�UHLPEXUVHPHQWV�FRXOG�OLPLW�RXU�DELOLW\�WR�VHOO�RXU�SURGXFWV�RU�GHFUHDVH�RXU�UHYHQXHV�
�

�
��



�
�
2XU�IDLOXUH�WR�FRPSO\�ZLWK�WKH�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV�JRYHUQLQJ�WKH�KHDOWKFDUH�LQGXVWU\�PD\�UHVXOW�LQ�VXEVWDQWLDO�ILQHV��VDQFWLRQV�DQG�UHVWULFWLRQV�RQ
RXU�EXVLQHVV�DFWLYLWLHV�
�

2XU�SUDFWLFHV�DQG�DFWLYLWLHV�UHODWHG�WR�WKH�VDOHV�DQG�PDUNHWLQJ�RI�RXU�SURGXFWV��DV�ZHOO�DV�WKH�SULFLQJ�RI�RXU�SURGXFWV��DUH�VXEMHFW�WR�H[WHQVLYH�UHJXODWLRQ�XQGHU
8�6��IHGHUDO�DQG�VWDWH�KHDOWKFDUH�VWDWXWHV�DQG�UHJXODWLRQV�LQWHQGHG�WR�FRPEDW�IUDXG�DQG�DEXVH�WR�IHGHUDO�DQG�VWDWH�KHDOWKFDUH�SD\PHQW�SURJUDPV��VXFK�DV�0HGLFDUH�DQG
0HGLFDLG��7UL�&DUH��&+$0386��DQG�'HSDUWPHQW�RI�'HIHQVH�SURJUDPV��7KHVH�ODZV�LQFOXGH�WKH�IHGHUDO�$QWL�.LFNEDFN�6WDWXWH��WKH�IHGHUDO�)DOVH�&ODLPV�$FW��DQG�VLPLODU
VWDWH�ODZV�DQG�LPSOHPHQWLQJ�UHJXODWLRQV��)RU�H[DPSOH��WKH�SD\PHQW�RI�DQ\�LQFHQWLYH�WR�D�KHDOWKFDUH�SURYLGHU�WR�LQGXFH�WKH�UHFRPPHQGDWLRQ�RI�RXU�SURGXFW�RU�WKH
SXUFKDVH�RI�RXU�SURGXFWV�UHLPEXUVDEOH�XQGHU�D�IHGHUDO�RU�VWDWH�SURJUDP�ZRXOG�EH�FRQVLGHUHG�D�SURKLELWHG�SURPRWLRQDO�SUDFWLFH�XQGHU�WKHVH�ODZV��6LPLODUO\��WKH
LQDFFXUDWH�UHSRUWLQJ�RI�SULFHV�OHDGLQJ�WR�LQIODWHG�UHLPEXUVHPHQW�UDWHV�ZRXOG�DOVR�EH�FRQVLGHUHG�D�YLRODWLRQ�RI�WKHVH�ODZV��7KHVH�ODZV�DQG�UHJXODWLRQV�DUH�HQIRUFHG�E\
WKH�8�6��'HSDUWPHQW�RI�-XVWLFH��WKH�8�6��'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��2IILFH�RI�,QVSHFWRU�*HQHUDO��VWDWH�0HGLFDLG�)UDXG�8QLWV�DQG�RWKHU�VWDWH
HQIRUFHPHQW�DJHQFLHV�
�

9LRODWLRQV�RI�WKHVH�ODZV�DQG�UHJXODWLRQV�DUH�SXQLVKDEOH�E\�FULPLQDO�DQG�FLYLO�VDQFWLRQV��LQFOXGLQJ�VXEVWDQWLDO�ILQHV�DQG�SHQDO�VDQFWLRQV��VXFK�DV
LPSULVRQPHQW��,W�LV�FRPPRQ�IRU�HQIRUFHPHQW�DJHQFLHV�WR�LQLWLDWH�LQYHVWLJDWLRQV�LQWR�VDOHV�DQG�PDUNHWLQJ�SUDFWLFHV��DV�ZHOO�DV�SULFLQJ�SUDFWLFHV��UHJDUGOHVV�RI�PHULW�
7KHVH�W\SHV�RI�LQYHVWLJDWLRQV�DQG�DQ\�UHODWHG�OLWLJDWLRQ�FDQ�UHVXOW�LQ���L��ODUJH�H[SHQGLWXUHV�RI�FDVK�IRU�OHJDO�IHHV��SD\PHQW�IRU�SHQDOWLHV��DQG�FRPSOLDQFH�DFWLYLWLHV���LL�
OLPLWDWLRQV�RQ�RSHUDWLRQV���LLL��GLYHUVLRQ�RI�PDQDJHPHQW�UHVRXUFHV���LY��LQMXU\�WR�RXU�UHSXWDWLRQ�DQG��Y��GHFUHDVHG�GHPDQG�IRU�RXU�SURGXFWV�
�

:KLOH�ZH�EHOLHYH�WKDW�RXU�SUDFWLFHV�DQG�DFWLYLWLHV�UHODWHG�WR�VDOHV�DQG�PDUNHWLQJ��DQG�WKH�SULFLQJ�RI�RXU�SURGXFWV��DUH�LQ�FRPSOLDQFH�ZLWK�WKHVH�IUDXG�DQG�DEXVH
ODZV��WKH�FULWHULD�IRU�FRPSOLDQFH�DUH�RIWHQ�FRPSOH[�DQG�VXEMHFW�WR�FKDQJH�DQG�LQWHUSUHWDWLRQ��$Q�LQYHVWLJDWLRQ�E\�DQ�HQIRUFHPHQW�DJHQF\�FRXOG�KDYH�D�PDWHULDO�DQG
DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

�
��



�
�
:H�KDYH�HQWHUHG�LQWR��DQG�DQWLFLSDWH�HQWHULQJ�LQWR��FRQWUDFWV�ZLWK�YDULRXV�8�6��JRYHUQPHQW�DJHQFLHV��8QIDYRUDEOH�SURYLVLRQV�LQ�JRYHUQPHQW�FRQWUDFWV��VRPH�RI
ZKLFK�PD\�EH�FXVWRPDU\��PD\�KDUP�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ�DQG�RSHUDWLQJ�UHVXOWV�
�

*RYHUQPHQW�FRQWUDFWV�FXVWRPDULO\�FRQWDLQ�SURYLVLRQV�WKDW�JLYH�WKH�JRYHUQPHQW�VXEVWDQWLDO�ULJKWV�DQG�UHPHGLHV��PDQ\�RI�ZKLFK�DUH�QRW�W\SLFDOO\�IRXQG�LQ
FRPPHUFLDO�FRQWUDFWV��LQFOXGLQJ�SURYLVLRQV�WKDW�DOORZ�WKH�JRYHUQPHQW�WR�
�
� Ɣ VXVSHQG�RU�GHEDU�WKH�FRQWUDFWRU�IURP�GRLQJ�EXVLQHVV�ZLWK�WKH�JRYHUQPHQW�RU�D�VSHFLILF�JRYHUQPHQW�DJHQF\�
� Ɣ WHUPLQDWH�H[LVWLQJ�FRQWUDFWV��LQ�ZKROH�RU�LQ�SDUW��IRU�DQ\�UHDVRQ�RU�QR�UHDVRQ�
� Ɣ UHGXFH�WKH�VFRSH�DQG�YDOXH�RI�FRQWUDFWV�
� Ɣ FKDQJH�FHUWDLQ�WHUPV�DQG�FRQGLWLRQV�LQ�FRQWUDFWV�
� Ɣ FODLP�ULJKWV�WR�SURGXFWV��LQFOXGLQJ�LQWHOOHFWXDO�SURSHUW\��GHYHORSHG�XQGHU�WKH�FRQWUDFW�
� Ɣ WDNH�DFWLRQV�WKDW�UHVXOW�LQ�D�ORQJHU�GHYHORSPHQW�WLPHOLQH�WKDQ�H[SHFWHG�
� Ɣ GLUHFW�WKH�FRXUVH�RI�D�GHYHORSPHQW�SURJUDP�LQ�D�PDQQHU�QRW�FKRVHQ�E\�WKH�JRYHUQPHQW�FRQWUDFWRU�
� Ɣ DXGLW�DQG�REMHFW�WR�WKH�FRQWUDFWRU¶V�FRQWUDFW�UHODWHG�FRVWV�DQG�IHHV��LQFOXGLQJ�DOORFDWHG�LQGLUHFW�FRVWV��DQG
� Ɣ FRQWURO�DQG�SRWHQWLDOO\�SURKLELW�WKH�H[SRUW�RI�WKH�FRQWUDFWRU¶V�SURGXFWV�
�

*HQHUDOO\��JRYHUQPHQW�FRQWUDFWV�FRQWDLQ�SURYLVLRQV�SHUPLWWLQJ�XQLODWHUDO�WHUPLQDWLRQ�RU�PRGLILFDWLRQ��LQ�ZKROH�RU�LQ�SDUW��DW�WKH�JRYHUQPHQW¶V�FRQYHQLHQFH�
8QGHU�JHQHUDO�SULQFLSOHV�RI�JRYHUQPHQW�FRQWUDFWLQJ�ODZ��LI�WKH�JRYHUQPHQW�WHUPLQDWHV�D�FRQWUDFW�IRU�FRQYHQLHQFH��WKH�WHUPLQDWHG�FRPSDQ\�PD\�UHFRYHU�RQO\�LWV
LQFXUUHG�RU�FRPPLWWHG�FRVWV��VHWWOHPHQW�H[SHQVHV�DQG�SURILW�RQ�ZRUN�FRPSOHWHG�SULRU�WR�WKH�WHUPLQDWLRQ�
�

,I�WKH�JRYHUQPHQW�WHUPLQDWHV�D�FRQWUDFW�IRU�GHIDXOW��WKH�GHIDXOWLQJ�FRPSDQ\�LV�HQWLWOHG�WR�UHFRYHU�FRVWV�LQFXUUHG�DQG�DVVRFLDWHG�SURILWV�RQ�DFFHSWHG�LWHPV�RQO\
DQG�PD\�EH�OLDEOH�IRU�H[FHVV�FRVWV�LQFXUUHG�E\�WKH�JRYHUQPHQW�LQ�SURFXULQJ�XQGHOLYHUHG�LWHPV�IURP�DQRWKHU�VRXUFH���6RPH�JRYHUQPHQW�FRQWUDFWV�JUDQW�WKH�JRYHUQPHQW
WKH�ULJKW�WR�XVH��IRU�RU�RQ�EHKDOI�RI�WKH�8�6��JRYHUQPHQW��DQ\�WHFKQRORJLHV�GHYHORSHG�E\�WKH�FRQWUDFWRU�XQGHU�WKH�JRYHUQPHQW�FRQWUDFW��,I�ZH�ZHUH�WR�GHYHORS
WHFKQRORJ\�XQGHU�D�FRQWUDFW�ZLWK�VXFK�D�SURYLVLRQ��ZH�PLJKW�QRW�EH�DEOH�WR�SURKLELW�WKLUG�SDUWLHV��LQFOXGLQJ�RXU�FRPSHWLWRUV��IURP�XVLQJ�WKDW�WHFKQRORJ\�LQ�SURYLGLQJ
SURGXFWV�DQG�VHUYLFHV�WR�WKH�JRYHUQPHQW�
�

$V�D�JRYHUQPHQW�FRQWUDFWRU��ZH�PD\�DOVR�EHFRPH�VXEMHFW�WR�SHULRGLF�DXGLWV�DQG�UHYLHZV��$V�SDUW�RI�DQ\�VXFK�DXGLW�RU�UHYLHZ��WKH�JRYHUQPHQW�PD\�UHYLHZ�WKH
DGHTXDF\�RI��DQG�RXU�FRPSOLDQFH�ZLWK��RXU�LQWHUQDO�FRQWURO�V\VWHPV�DQG�SROLFLHV��LQFOXGLQJ�WKRVH�UHODWLQJ�WR�RXU�SXUFKDVLQJ��SURSHUW\��FRPSHQVDWLRQ�DQG�RU
PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV��,Q�DGGLWLRQ��LI�DQ�DXGLW�RU�UHYLHZ�XQFRYHUV�DQ\�LPSURSHU�RU�LOOHJDO�DFWLYLW\��ZH�PD\�EH�VXEMHFW�WR�FLYLO�DQG�FULPLQDO�SHQDOWLHV�DQG
DGPLQLVWUDWLYH�VDQFWLRQV��LQFOXGLQJ�WHUPLQDWLRQ�RI�RXU�FRQWUDFWV��IRUIHLWXUH�RI�SURILWV��VXVSHQVLRQ�RI�SD\PHQWV��ILQHV�DQG�VXVSHQVLRQ�RU�SURKLELWLRQ�IURP�GRLQJ
EXVLQHVV�ZLWK�WKH�JRYHUQPHQW��:H�FRXOG�DOVR�VXIIHU�VHULRXV�KDUP�WR�RXU�UHSXWDWLRQ�LI�DOOHJDWLRQV�RI�LPSURSULHW\�ZHUH�PDGH�DJDLQVW�XV�
�
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�
�
/HJLVODWLYH�RU�UHJXODWRU\�UHIRUP�RI�WKH�KHDOWKFDUH�V\VWHP�LQ�WKH�8QLWHG�6WDWHV�PD\�KDUP�RXU�IXWXUH�EXVLQHVV�
�

+HDOWKFDUH�FRVWV�KDYH�ULVHQ�VLJQLILFDQWO\�RYHU�WKH�SDVW�GHFDGH��2Q�0DUFK�����������3UHVLGHQW�2EDPD�VLJQHG�WKH�³3DWLHQW�3URWHFWLRQ�DQG�$IIRUGDEOH�&DUH�$FW´
�3�/�����������DQG�RQ�0DUFK�����������WKH�3UHVLGHQW�VLJQHG�WKH��+HDOWK�&DUH�DQG�(GXFDWLRQ�5HFRQFLOLDWLRQ�$FW���3�/������������FROOHFWLYHO\�FRPPRQO\�UHIHUUHG�WR�DV�WKH
³+HDOWKFDUH�5HIRUP�$FW´�ZKLFK��DPRQJ�RWKHU�WKLQJV��UHTXLUHV�PRVW�LQGLYLGXDOV�WR�KDYH�KHDOWK�LQVXUDQFH��HIIHFWLYH�-DQXDU\����������HVWDEOLVKHV�QHZ�UHJXODWLRQV�RQ
KHDOWK�SODQV��ZLWK�WKH�HDUOLHVW�FKDQJHV�IRU�FHUWDLQ�EHQHILWV�EHJLQQLQJ�ZLWK�SODQ�\HDUV�FRPPHQFLQJ�DIWHU�6HSWHPEHU������������FUHDWHV�LQVXUDQFH�H[FKDQJHV��HIIHFWLYH
-DQXDU\�������DQG�LPSRVHV�QHZ�UHTXLUHPHQWV�DQG�FKDQJHV�LQ�UHLPEXUVHPHQW�RU�IXQGLQJ�IRU�KHDOWKFDUH�SURYLGHUV��GHYLFH�PDQXIDFWXUHUV�DQG�SKDUPDFHXWLFDO�FRPSDQLHV
�ZLWK�WKH�HDUOLHVW�FKDQJHV�HIIHFWLYH�RQ�0DUFK�����������DQG�RWKHU�FKDQJHV�VWDJHG�LQ�WKHUHDIWHU��7KH�+HDOWK�&DUH�5HIRUP�$FW�DOVR�DGGHG�VXEVWDQWLDO�QHZ�SURYLVLRQV
DIIHFWLQJ�FRPSOLDQFH��VRPH�RI�ZKLFK�PD\�UHTXLUH�XV�WR�PRGLI\�RXU�EXVLQHVV�SUDFWLFHV�ZLWK�KHDOWK�FDUH�SUDFWLWLRQHUV��3KDUPDFHXWLFDO�PDQXIDFWXUHUV�DUH�UHTXLUHG�
EHJLQQLQJ�IURP�������WR�FRPSO\�ZLWK�WKH�IHGHUDO�3K\VLFLDQ�3D\PHQWV�6XQVKLQH�$FW��ZKLFK�ZDV�SDVVHG�DV�SDUW�RI�WKH�+HDOWK�&DUH�5HIRUP�$FW�DQG�UHTXLUHV
SKDUPDFHXWLFDO�FRPSDQLHV�WR�PRQLWRU�DQG�UHSRUW�SD\PHQWV��JLIWV��WKH�SURYLVLRQ�RI�VDPSOHV�DQG�RWKHU�UHPXQHUDWLRQ�PDGH�WR�SK\VLFLDQV�DQG�RWKHU�KHDOWK�FDUH
SURIHVVLRQDOV�DQG�KHDOWK�FDUH�RUJDQL]DWLRQV��7KH�+HDOWKFDUH�5HIRUP�$FW�LPSRVHV�DGGLWLRQDO�UHTXLUHPHQWV�DQG�REOLJDWLRQV�XSRQ�RXU�FRPSDQ\��ZKLFK��WR�D�FHUWDLQ
H[WHQW��ZLOO�GHSHQG�XSRQ�WKH�PL[�RI�SURGXFWV�ZH�VHOO��7KHVH�FKDQJHV�LQFOXGH��DPRQJ�RWKHU�WKLQJV�
�

�

Ɣ UHYLVLRQV�WR�WKH�0HGLFDLG�UHEDWH�SURJUDP�E\���D��LQFUHDVLQJ�WKH�UHEDWH�SHUFHQWDJH�IRU�EUDQGHG�GUXJV�GLVSHQVHG�DIWHU�'HFHPEHU����������WR�������RI�WKH
DYHUDJH�PDQXIDFWXUHU�SULFH���$03����ZLWK�OLPLWHG�H[FHSWLRQV���E��LQFUHDVLQJ�WKH�UHEDWH�IRU�RXWSDWLHQW�JHQHULF��PXOWLSOH�VRXUFH�GUXJV�GLVSHQVHG�DIWHU
'HFHPEHU����������WR�����RI�$03���F��FKDQJLQJ�WKH�GHILQLWLRQ�RI�$03��DQG��G��H[WHQGLQJ�WKH�0HGLFDLG�UHEDWH�SURJUDP�HIIHFWLYH�-DQXDU\���������WR
0HGLFDLG�PDQDJHG�FDUH�SODQV��ZLWK�OLPLWHG�H[FHSWLRQ�

� Ɣ WKH�LPSRVLWLRQ�RI�DQQXDO�IHHV�XSRQ�PDQXIDFWXUHUV�RU�LPSRUWHUV�RI�EUDQGHG�SUHVFULSWLRQ�GUXJV��ZKLFK�IHHV�ZLOO�EH�LQ�DPRXQWV�GHWHUPLQHG�E\�WKH�6HFUHWDU\
RI�7UHDVXU\�EDVHG�XSRQ�PDUNHW�VKDUH�DQG�RWKHU�GDWD�

� Ɣ SURYLGLQJ�D�����GLVFRXQW�RQ�EUDQG�QDPH�SUHVFULSWLRQV�ILOOHG�LQ�WKH�0HGLFDUH�3DUW�'�FRYHUDJH�JDS�EHJLQQLQJ�LQ������
� Ɣ LPSRVLQJ�LQFUHDVHG�SHQDOWLHV�IRU�WKH�YLRODWLRQ�RI�IUDXG�DQG�DEXVH�ODZV�DQG�IXQGLQJ�IRU�DQWL�IUDXG�DFWLYLWLHV��DQG

� Ɣ FUHDWLQJ�D�QHZ�SDWKZD\�IRU�DSSURYDO�RI�ELRVLPLODU�ELRORJLFDO�SURGXFWV�DQG�JUDQWLQJ�DQ�H[FOXVLYLW\�SHULRG�RI����\HDUV�IRU�EUDQGHG�GUXJ�PDQXIDFWXUHUV�RI
ELRORJLFDO�SURGXFWV�EHIRUH�ELRVLPLODU�SURGXFWV�FDQ�EH�DSSURYHG�IRU�PDUNHWLQJ�LQ�WKH�8�6���DQG

� Ɣ H[SDQGV�WKH�GHILQLWLRQ�RI�³FRYHUHG�HQWLWLHV´�WKDW�SXUFKDVH�FHUWDLQ�RXWSDWLHQW�GUXJV�LQ�WKH����%�'UXJ�3ULFLQJ�3URJUDP�RI�6HFWLRQ����%�RI�WKH�3XEOLF�+HDOWK
6HUYLFH�$FW�

�
7KH�+HDOWKFDUH�5HIRUP�$FW�UHVWUXFWXUHV�SD\PHQWV�WR�0HGLFDUH�PDQDJHG�FDUH�SODQV�DQG�UHGXFHV�UHLPEXUVHPHQWV�WR�PDQ\�LQVWLWXWLRQDO�FXVWRPHUV�

$FFRUGLQJO\��WKH�FKDQJH�LQ�WKH�0HGLFDLG�UHEDWH�OHYHOV��WKH�DGGLWLRQDO�IHHV�LPSRVHG�XSRQ�RXU�FRPSDQ\�LI�LW�PDUNHWV�EUDQGHG�GUXJV��RWKHU�FRPSOLDQFH�REOLJDWLRQV��DQG
WKH�UHGXFHG�UHLPEXUVHPHQW�OHYHOV�WR�LQVWLWXWLRQDO�FXVWRPHUV�PD\�UHVXOW�LQ�D�ORVV�RI�UHYHQXH�DQG�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�

�
)XUWKHU��WKH�+HDOWKFDUH�5HIRUP�$FW�DOVR�DPHQGV�WKH�LQWHQW�UHTXLUHPHQW�RI�WKH�IHGHUDO�$QWL�.LFNEDFN�6WDWXWH��,Q�SDUWLFXODU��D�SHUVRQ�RU�HQWLW\�QR�ORQJHU�QHHGV

WR�KDYH�DFWXDO�NQRZOHGJH�RI�WKH�$QWL�.LFNEDFN�6WDWXWH�RU�VSHFLILF�LQWHQW�WR�YLRODWH�LW��,Q�DGGLWLRQ��WKH�+HDOWKFDUH�5HIRUP�$FW�SURYLGHV�WKDW�WKH�JRYHUQPHQW�PD\�DVVHUW
WKDW�D�FODLP�LQFOXGLQJ�LWHPV�RU�VHUYLFHV�UHVXOWLQJ�IURP�D�YLRODWLRQ�RI�WKH�IHGHUDO�$QWL�.LFNEDFN�6WDWXWH�FRQVWLWXWHV�D�IDOVH�RU�IUDXGXOHQW�FODLP�IRU�SXUSRVHV�RI�WKH�)DOVH
&ODLPV�$FW��$OWKRXJK�WKHUH�DUH�D�QXPEHU�RI�VWDWXWRU\�H[HPSWLRQV�DQG�UHJXODWRU\�VDIH�KDUERUV�SURWHFWLQJ�FHUWDLQ�FRPPRQ�DFWLYLWLHV�IURP�SURVHFXWLRQ��WKH�H[HPSWLRQV
DQG�VDIH�KDUERUV�DUH�GUDZQ�QDUURZO\��DQG�SUDFWLFHV�WKDW�LQYROYH�UHPXQHUDWLRQ�LQWHQGHG�WR�LQGXFH�SUHVFULELQJ��SXUFKDVLQJ��RU�UHFRPPHQGLQJ�PD\�EH�VXEMHFW�WR�VFUXWLQ\
LI�WKH\�GR�QRW�TXDOLI\�IRU�DQ�H[HPSWLRQ�RU�VDIH�KDUERU��)URP�WLPH�WR�WLPH�ZH�PD\�HQWHU�LQWR�EXVLQHVV�DUUDQJHPHQWV��H�J���ORDQV�RU�LQYHVWPHQWV��LQYROYLQJ�RXU�FXVWRPHUV
DQG�WKRVH�DUUDQJHPHQWV�PD\�EH�UHYLHZHG�E\�IHGHUDO�DQG�VWDWH�UHJXODWRUV��$OWKRXJK�ZH�EHOLHYH�WKDW�ZH�DUH�LQ�FRPSOLDQFH��RXU�SUDFWLFHV�PD\�EH�GHWHUPLQHG�WR�IDLO�WR
PHHW�DOO�RI�WKH�FULWHULD�IRU�VDIH�KDUERU�SURWHFWLRQ�IURP�DQWL�NLFNEDFN�OLDELOLW\�

�
7KH�+HDOWKFDUH�5HIRUP�$FW�FRQWHPSODWHV�WKH�SURPXOJDWLRQ�RI�VLJQLILFDQW�IXWXUH�UHJXODWRU\�DFWLRQ�ZKLFK�PD\�DOVR�IXUWKHU�DIIHFW�RXU�EXVLQHVV��7KH�$FW�DQG

DQ\�IXUWKHU�FKDQJHV�WR�KHDOWK�FDUH�ODZV�RU�UHJXODWRU\�IUDPHZRUN�WKDW�UHGXFH�RXU�UHYHQXHV�RU�LQFUHDVH�RXU�FRVWV�FRXOG�DOVR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU
EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

�
��



�
�
:H�GHSHQG�RQ�RXU�LQWHOOHFWXDO�SURSHUW\��DQG�RXU�IXWXUH�VXFFHVV�LV�GHSHQGHQW�RQ�RXU�DELOLW\�WR�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�DQG�QRW�LQIULQJH�RQ�WKH�ULJKWV�RI
RWKHUV�
�

:H�EHOLHYH�LQWHOOHFWXDO�SURSHUW\�SURWHFWLRQ�LV�LPSRUWDQW�WR�RXU�EXVLQHVV�DQG�WKDW�RXU�IXWXUH�VXFFHVV�ZLOO�GHSHQG��LQ�SDUW��RQ�RXU�DELOLW\�WR�REWDLQ�SDWHQW
SURWHFWLRQ��PDLQWDLQ�WUDGH�VHFUHW�SURWHFWLRQ�DQG�RSHUDWH�ZLWKRXW�LQIULQJLQJ�RQ�WKH�ULJKWV�RI�RWKHUV��:H�FDQQRW�DVVXUH�\RX�WKDW�
�
� Ɣ DQ\�RI�RXU�IXWXUH�SURFHVVHV�RU�SURGXFWV�ZLOO�EH�SDWHQWDEOH�
� Ɣ RXU�SURFHVVHV�RU�SURGXFWV�ZLOO�QRW�LQIULQJH�XSRQ�WKH�SDWHQWV�RI�WKLUG�SDUWLHV��RU

� Ɣ ZH�ZLOO�KDYH�WKH�UHVRXUFHV�WR�GHIHQG�DJDLQVW�FKDUJHV�RI�SDWHQW�LQIULQJHPHQW�E\�WKLUG�SDUWLHV�RU�WR�SURWHFW�RXU�RZQ�ULJKWV�DJDLQVW�LQIULQJHPHQW�E\�WKLUG
SDUWLHV�

�
:H�UHO\�RQ�WUDGH�VHFUHWV�DQG�SURSULHWDU\�NQRZOHGJH�UHODWHG�WR�RXU�SURGXFWV�DQG�WHFKQRORJ\�ZKLFK�ZH�JHQHUDOO\�VHHN�WR�SURWHFW�E\�FRQILGHQWLDOLW\�DQG�QRQ�

GLVFORVXUH�DJUHHPHQWV�ZLWK�HPSOR\HHV��FRQVXOWDQWV��OLFHQVHHV�DQG�SKDUPDFHXWLFDO�FRPSDQLHV��,I�WKHVH�DJUHHPHQWV�DUH�EUHDFKHG��ZH�PD\�QRW�KDYH�DGHTXDWH�UHPHGLHV
IRU�DQ\�EUHDFK��DQG�RXU�WUDGH�VHFUHWV�PD\�RWKHUZLVH�EHFRPH�NQRZQ�E\�RXU�FRPSHWLWRUV�
�
:H�DUH�VXEMHFW�WR�SRWHQWLDO�SURGXFW�OLDELOLW\�FODLPV�WKDW�FDQ�UHVXOW�LQ�VXEVWDQWLDO�OLWLJDWLRQ�FRVWV�DQG�OLDELOLW\�
�

7KH�GHVLJQ��GHYHORSPHQW�DQG�PDQXIDFWXUH�RI�SKDUPDFHXWLFDO�SURGXFWV�LQYROYH�DQ�LQKHUHQW�ULVN�RI�SURGXFW�OLDELOLW\�FODLPV�DQG�DVVRFLDWHG�DGYHUVH�SXEOLFLW\�
3URGXFW�OLDELOLW\�LQVXUDQFH�FRYHUDJH�LV�H[SHQVLYH��GLIILFXOW�WR�REWDLQ��DQG�PD\�QRW�EH�DYDLODEOH�LQ�WKH�IXWXUH�RQ�DFFHSWDEOH�WHUPV��RU�DW�DOO��$OWKRXJK�ZH�FXUUHQWO\�FDUU\
������PLOOLRQ�RI�VXFK�LQVXUDQFH��ZH�EHOLHYH�WKDW�QR�UHDVRQDEOH�DPRXQW�RI�LQVXUDQFH�FDQ�IXOO\�SURWHFW�DJDLQVW�DOO�VXFK�ULVNV�EHFDXVH�RI�WKH�SRWHQWLDO�OLDELOLW\�LQKHUHQW�LQ
WKH�EXVLQHVV�RI�SURGXFLQJ�SKDUPDFHXWLFDO�SURGXFWV�IRU�KXPDQ�FRQVXPSWLRQ�
�
:H�IDFH�ULVNV�UHODWLQJ�WR�RXU�JRRGZLOO�DQG�LQWDQJLEOHV�
�

$W�'HFHPEHU�����������RXU�JRRGZLOO��ZKLFK�ZDV�RULJLQDOO\�JHQHUDWHG�DV�D�UHVXOW�RI�WKH�'HFHPEHU������PHUJHU�RI�*OREDO�3KDUPDFHXWLFDOV�&RUSRUDWLRQ�DQG�,PSD[
3KDUPDFHXWLFDOV��,QF���ZDV�DSSUR[LPDWHO\�������PLOOLRQ��RU�DSSUR[LPDWHO\����RI�RXU�WRWDO�DVVHWV��DQG�WKH�FDUU\LQJ�YDOXH�RI�RXU�LQWDQJLEOH�DVVHWV��FRPSRVHG�SULPDULO\�RI
WKH�=RPLJ �DQG�7ROPDU�SURGXFW�ULJKWV�DFTXLUHG�E\�XV�SXUVXDQW�WR�WKH�$=�$JUHHPHQW�DQG�WKH�7ROPDU�$JUHHPHQW��ZDV�DSSUR[LPDWHO\�������PLOOLRQ��RU�DSSUR[LPDWHO\���
RI�RXU�WRWDO�DVVHWV��:H�PD\�QHYHU�UHDOL]H�WKH�YDOXH�RI�RXU�JRRGZLOO�DQG�LQWDQJLEOHV��:H�UHJXODUO\�HYDOXDWH�DQG�ZLOO�FRQWLQXH�WR�UHJXODUO\�HYDOXDWH�ZKHWKHU�HYHQWV�RU
FLUFXPVWDQFHV�KDYH�RFFXUUHG�WR�LQGLFDWH�DOO��RU�D�SRUWLRQ��RI�WKH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO�RU�LQWDQJLEOH�DVVHWV�PD\�QR�ORQJHU�EH�UHFRYHUDEOH��LQ�ZKLFK�FDVH�DQ
LPSDLUPHQW�FKDUJH�WR�HDUQLQJV�ZRXOG�EHFRPH�QHFHVVDU\��'XULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�6HSWHPEHU�����������ZH�UHFRUGHG�D�������PLOOLRQ�LPSDLUPHQW�FKDUJH�WR
FRVW�RI�UHYHQXHV�IRU�RXU�*OREDO�'LYLVLRQ�DV�D�UHVXOW�RI�GHWHULRUDWLQJ�PDUNHW�FRQGLWLRQV��'XULQJ�WKH�VDPH�SHULRG�LQ�������ZH�DOVR�UHFRUGHG�DQ�LQWDQJLEOH�DVVHW�LPSDLUPHQW
FKDUJH�RI������PLOOLRQ�LQ�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�DV�D�UHVXOW�RI�D�GHFLVLRQ�E\�PDQDJHPHQW�WR�ZLWKGUDZ�RQH�RI�RXU�$1'$V�DQG�QR�ORQJHU�VHHN�)'$
DSSURYDO��7KH�LPSDLUPHQW�FKDUJH�UHSUHVHQWHG�WKH�IXOO�FDUU\LQJ�YDOXH�RI�WKH�$1'$��2WKHU�WKDQ�WKH�LPSDLUPHQW�FKDUJHV�GLVFXVVHG�DERYH��DV�RI�'HFHPEHU�����������WKH
FDUU\LQJ�YDOXH�RI�RXU�JRRGZLOO�DQG�LQWDQJLEOH�DVVHWV�ZDV�QRW�LPSDLUHG�EDVHG�RQ�RXU�DVVHVVPHQW�SHUIRUPHG�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\
DFFHSWHG�LQ�WKH�8�6���³*$$3´���$Q\�IXWXUH�GHWHUPLQDWLRQ�UHTXLULQJ�WKH�ZULWH�RII�RI�D�VLJQLILFDQW�SRUWLRQ�RI�WKH�FDUU\LQJ�YDOXH�RI�RXU�JRRGZLOO�RU�LQWDQJLEOH�DVVHWV�
KRZHYHU��FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
&KDQJHV�LQ�WD[�UHJXODWLRQV�DQG�YDU\LQJ�DSSOLFDWLRQ�DQG�LQWHUSUHWDWLRQV�RI�WKHVH�UHJXODWLRQV�FRXOG�UHVXOW�LQ�DQ�LQFUHDVH�LQ�RXU�H[LVWLQJ�DQG�IXWXUH�WD[�OLDELOLWLHV���
�

:H�KDYH�SRWHQWLDO�WD[�H[SRVXUHV�UHVXOWLQJ�IURP�WKH�YDU\LQJ�DSSOLFDWLRQ�RI�VWDWXWHV��UHJXODWLRQV�DQG�LQWHUSUHWDWLRQV��LQFOXGLQJ�H[SRVXUHV�ZLWK�UHVSHFW�WR
PDQXIDFWXULQJ��UHVHDUFK�DQG�GHYHORSPHQW��PDUNHWLQJ��VDOHV�DQG�GLVWULEXWLRQ�IXQFWLRQV��$OWKRXJK�RXU�DUUDQJHPHQWV�DUH�EDVHG�RQ�DFFHSWHG�WD[�VWDQGDUGV��WD[�DXWKRULWLHV
LQ�YDULRXV�MXULVGLFWLRQV�LQFOXGLQJ�WKH�8QLWHG�6WDWHV�PD\�GLVDJUHH�ZLWK�DQG�VXEVHTXHQWO\�FKDOOHQJH�WKH�DPRXQW�RI�SURILWV�WD[HG��ZKLFK�PD\�LQFUHDVH�RXU�WD[�OLDELOLWLHV
DQG�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RXU�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ���
�

�
��

�



�
�
,I�ZH�DUH�XQDEOH�WR�PDQDJH�RXU�JURZWK��RXU�EXVLQHVV�ZLOO�VXIIHU�
�

:H�KDYH�H[SHULHQFHG�UDSLG�JURZWK�LQ�WKH�SDVW�VHYHUDO�\HDUV�DQG�DQWLFLSDWH�FRQWLQXHG�UDSLG�H[SDQVLRQ�LQ�WKH�IXWXUH��7KH�QXPEHU�RI�RXU�$1'$V�SHQGLQJ
DSSURYDO�DW�WKH�)'$�KDV�LQFUHDVHG�IURP����DW�'HFHPEHU����������WR����SHQGLQJ�DSSOLFDWLRQV�DQG�RQH�DSSOLFDWLRQ�WHQWDWLYHO\�DSSURYHG�E\�WKH�)'$�DW�)HEUXDU\���������
7KLV�JURZWK�KDV�UHTXLUHG�XV�WR�H[SDQG��XSJUDGH��DQG�LPSURYH�RXU�DGPLQLVWUDWLYH��RSHUDWLRQDO��DQG�PDQDJHPHQW�V\VWHPV��LQWHUQDO�FRQWUROV�DQG�UHVRXUFHV��:H�DQWLFLSDWH
DGGLWLRQDO�JURZWK�LQ�FRQQHFWLRQ�ZLWK�WKH�H[SDQVLRQ�RI�RXU�PDQXIDFWXULQJ�RSHUDWLRQV��GHYHORSPHQW�RI�RXU�EUDQG�QDPH�SURGXFWV��DQG�RXU�PDUNHWLQJ�DQG�VDOHV�HIIRUWV�IRU
WKH�SURGXFWV�ZH�GHYHORS��$OWKRXJK�ZH�FDQQRW�DVVXUH�\RX�WKDW�ZH�ZLOO��LQ�IDFW��JURZ�DV�ZH�H[SHFW��LI�ZH�IDLO�WR�PDQDJH�JURZWK�HIIHFWLYHO\�RU�WR�GHYHORS�D�VXFFHVVIXO
PDUNHWLQJ�DSSURDFK��RXU�EXVLQHVV�DQG�ILQDQFLDO�UHVXOWV�ZLOO�EH�PDWHULDOO\�KDUPHG��:H�PD\�DOVR�VHHN�WR�H[SDQG�RXU�EXVLQHVV�WKURXJK�FRPSOHPHQWDU\�RU�VWUDWHJLF
DFTXLVLWLRQV�RI�RWKHU�EXVLQHVVHV��SURGXFWV�RU�DVVHWV��RU�WKURXJK�MRLQW�YHQWXUHV��VWUDWHJLF�DJUHHPHQWV�RU�RWKHU�DUUDQJHPHQWV��$Q\�VXFK�DFTXLVLWLRQV��MRLQW�YHQWXUHV�RU
RWKHU�EXVLQHVV�FRPELQDWLRQV�PD\�LQYROYH�VLJQLILFDQW�LQWHJUDWLRQ�FKDOOHQJHV��RSHUDWLRQDO�FRPSOH[LWLHV�DQG�WLPH�FRQVXPSWLRQ�DQG�UHTXLUH�VXEVWDQWLDO�UHVRXUFHV�DQG
HIIRUW��,W�PD\�DOVR�GLVUXSW�RXU�RQJRLQJ�EXVLQHVVHV��ZKLFK�PD\�DGYHUVHO\�DIIHFW�RXU�UHODWLRQVKLSV�ZLWK�FXVWRPHUV��HPSOR\HHV��UHJXODWRUV�DQG�RWKHUV�ZLWK�ZKRP�ZH�KDYH
EXVLQHVV�RU�RWKHU�GHDOLQJV��)XUWKHU��LI�ZH�DUH�XQDEOH�WR�UHDOL]H�V\QHUJLHV�RU�RWKHU�EHQHILWV�H[SHFWHG�WR�UHVXOW�IURP�DQ\�DFTXLVLWLRQV��MRLQW�YHQWXUHV�RU�RWKHU�EXVLQHVV
FRPELQDWLRQV��RU�WR�JHQHUDWH�DGGLWLRQDO�UHYHQXH�WR�RIIVHW�DQ\�XQDQWLFLSDWHG�LQDELOLW\�WR�UHDOL]H�WKHVH�H[SHFWHG�V\QHUJLHV�RU�EHQHILWV��RXU�JURZWK�DQG�DELOLW\�WR�FRPSHWH
PD\�EH�LPSDLUHG��ZKLFK�ZRXOG�UHTXLUH�XV�WR�IRFXV�DGGLWLRQDO�UHVRXUFHV�RQ�WKH�LQWHJUDWLRQ�RI�RSHUDWLRQV�UDWKHU�WKDQ�RWKHU�SURILWDEOH�DUHDV�RI�RXU�EXVLQHVV��DQG�PD\
RWKHUZLVH�FDXVH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
:H�PD\�PDNH�DFTXLVLWLRQV�RI��RU�LQYHVWPHQWV�LQ��FRPSOHPHQWDU\�WHFKQRORJLHV��EXVLQHVVHV�RU�SURGXFWV��ZKLFK�PD\�EH�RQ�WHUPV�WKDW�DUH�QRW�FRPPHUFLDOO\
DGYDQWDJHRXV��PD\�UHTXLUH�DGGLWLRQDO�GHEW�RU�HTXLW\�ILQDQFLQJ��DQG�PD\�LQYROYH�QXPHURXV�ULVNV��LQFOXGLQJ�WKH�ULVNV�WKDW�ZH�PD\�EH�XQDEOH�WR�LQWHJUDWH�WKH
DFTXLUHG�EXVLQHVV�VXFFHVVIXOO\�DQG�WKDW�ZH�PD\�DVVXPH�OLDELOLWLHV�WKDW�DGYHUVHO\�DIIHFW�XV�
�

:H�UHJXODUO\�UHYLHZ�WKH�SRWHQWLDO�DFTXLVLWLRQ�RI�WHFKQRORJLHV��SURGXFWV��SURGXFW�ULJKWV�DQG�FRPSOHPHQWDU\�EXVLQHVVHV��:H�PD\�FKRRVH�WR�HQWHU�LQWR�VXFK
WUDQVDFWLRQV�DW�DQ\�WLPH��1RQHWKHOHVV��ZH�FDQQRW�SURYLGH�DVVXUDQFH�WKDW�ZH�ZLOO�EH�DEOH�WR�LGHQWLI\�VXLWDEOH�DFTXLVLWLRQ�RU�LQYHVWPHQW�FDQGLGDWHV��7R�WKH�H[WHQW�WKDW�ZH
GR�LGHQWLI\�FDQGLGDWHV�WKDW�ZH�EHOLHYH�WR�EH�VXLWDEOH��ZH�FDQQRW�SURYLGH�DVVXUDQFH�WKDW�ZH�ZLOO�EH�DEOH�WR�PDNH�VXFK�DFTXLVLWLRQV�RU�LQYHVWPHQWV�RQ�FRPPHUFLDOO\
DGYDQWDJHRXV�WHUPV�RU�DW�DOO�
�

,I�ZH�PDNH�DQ\�DFTXLVLWLRQV�RU�LQYHVWPHQWV��ZH�PD\�ILQDQFH�VXFK�DFTXLVLWLRQV�RU�LQYHVWPHQWV�WKURXJK�RXU�FDVK�UHVHUYHV��GHEW�ILQDQFLQJ��RU�E\�LVVXLQJ
DGGLWLRQDO�HTXLW\�VHFXULWLHV��ZKLFK�FRXOG�GLOXWH�WKH�KROGLQJV�RI�RXU�WKHQ�H[LVWLQJ�VWRFNKROGHUV��,I�ZH�UHTXLUH�ILQDQFLQJ��ZH�FDQQRW�SURYLGH�DVVXUDQFH�WKDW�ZH�ZLOO�EH
DEOH�WR�REWDLQ�UHTXLUHG�ILQDQFLQJ�ZKHQ�QHHGHG�RQ�DFFHSWDEOH�WHUPV�RU�DW�DOO��$Q\�VXFK�DFTXLVLWLRQV�RU�LQYHVWPHQWV�FRXOG�DOVR�UHVXOW�LQ�DQ�LQFUHDVH�LQ�JRRGZLOO�
LQWDQJLEOH�DVVHWV�DQG�DPRUWL]DWLRQ�H[SHQVHV�WKDW�FRXOG�XOWLPDWHO\�QHJDWLYHO\�LPSDFW�RXU�SURILWDELOLW\��,I�WKH�IDLU�YDOXH�RI�RXU�JRRGZLOO�RU�LQWDQJLEOH�DVVHWV�LV�GHWHUPLQHG
DW�VRPH�IXWXUH�GDWH�WR�EH�OHVV�WKDQ�LWV�UHFRUGHG�YDOXH��D�FKDUJH�WR�HDUQLQJV�PD\�EH�UHTXLUHG��6XFK�D�FKDUJH�FRXOG�EH�LQ�DQ�DPRXQW�WKDW�LV�PDWHULDO�WR�RXU�EXVLQHVV�
UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�

$GGLWLRQDOO\��DFTXLVLWLRQV�LQYROYH�QXPHURXV�ULVNV��LQFOXGLQJ�GLIILFXOWLHV�LQ�DVVLPLODWLQJ�WKH�SHUVRQQHO��RSHUDWLRQV�DQG�SURGXFWV�RI�WKH�DFTXLUHG�FRPSDQLHV��WKH
GLYHUVLRQ�RI�PDQDJHPHQW¶V�DWWHQWLRQ�IURP�RWKHU�EXVLQHVV�FRQFHUQV��ULVNV�RI�HQWHULQJ�PDUNHWV�LQ�ZKLFK�ZH�KDYH�OLPLWHG�RU�QR�SULRU�H[SHULHQFH��DQG�WKH�SRWHQWLDO�ORVV�RI
NH\�HPSOR\HHV�RI�WKH�DFTXLUHG�FRPSDQ\��7KHUH�PD\�EH�RYHUODS�EHWZHHQ�RXU�SURGXFWV�RU�FXVWRPHUV�DQG�WKRVH�RI�DQ�DFTXLUHG�HQWLW\�WKDW�PD\�FUHDWH�FRQIOLFWV�LQ
UHODWLRQVKLSV�RU�RWKHU�FRPPLWPHQWV�GHWULPHQWDO�WR�WKH�LQWHJUDWHG�EXVLQHVVHV��$V�D�UHVXOW�RI�DFTXLULQJ�EXVLQHVVHV��ZH�PD\�LQFXU�VLJQLILFDQW�WUDQVDFWLRQ�FRVWV��LQFOXGLQJ
VXEVWDQWLDO�IHHV�IRU�LQYHVWPHQW�EDQNHUV��DWWRUQH\V��DFFRXQWDQWV�DQG�ILQDQFLDO�SULQWLQJ��$Q\�DFTXLVLWLRQ�FRXOG�UHVXOW�LQ�RXU�DVVXPSWLRQ�RI�XQNQRZQ�DQG�RU�XQH[SHFWHG�
SHUKDSV�PDWHULDO�OLDELOLWLHV��$GGLWLRQDOO\��LQ�DQ\�DFTXLVLWLRQ�DJUHHPHQW��WKH�QHJRWLDWHG�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�DJUHHPHQWV�RI�WKH�VHOOLQJ�SDUWLHV�PD\�QRW�HQWLUHO\
SURWHFW�XV��DQG�OLDELOLWLHV�UHVXOWLQJ�IURP�DQ\�EUHDFKHV�FRXOG�H[FHHG�QHJRWLDWHG�LQGHPQLW\�OLPLWDWLRQV�
�

�
��



�
�
7KH�WHUPV�RI�RXU�UHYROYLQJ�FUHGLW�IDFLOLW\�LPSRVH�ILQDQFLDO�DQG�RSHUDWLQJ�UHVWULFWLRQV�RQ�XV�
�

:H�KDYH�D�UHYROYLQJ�FUHGLW�IDFLOLW\�LQ�WKH�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�����PLOOLRQ��2XU�UHYROYLQJ�FUHGLW�IDFLOLW\�FRQWDLQV�D�QXPEHU�RI�QHJDWLYH�FRYHQDQWV�WKDW
OLPLW�RXU�DELOLW\�WR�HQJDJH�LQ�DFWLYLWLHV��7KHVH�FRYHQDQWV�OLPLW�RU�UHVWULFW��DPRQJ�RWKHU�WKLQJV��RXU�DELOLW\�WR�
�
� Ɣ LQFXU�DGGLWLRQDO�LQGHEWHGQHVV�DQG�JUDQW�OLHQV�RQ�DVVHWV�
� Ɣ PDNH�FHUWDLQ�LQYHVWPHQWV�DQG�UHVWULFWHG�SD\PHQWV��LQFOXGLQJ�WKH�DELOLW\�WR�SD\�GLYLGHQGV�DQG�UHSXUFKDVH�VWRFN��
� Ɣ XQGHUWDNH�FHUWDLQ�DFTXLVLWLRQV�RU�VHOO�FHUWDLQ�DVVHWV��DQG
� Ɣ HQWHU�LQWR�FHUWDLQ�WUDQVDFWLRQV�ZLWK�RXU�DIILOLDWHV�
��

7KHVH�OLPLWDWLRQV�DQG�UHVWULFWLRQV�PD\�DGYHUVHO\�DIIHFW�RXU�DELOLW\�WR�ILQDQFH�RXU�IXWXUH�RSHUDWLRQV�RU�FDSLWDO�QHHGV�RU�HQJDJH�LQ�RWKHU�EXVLQHVV�DFWLYLWLHV�WKDW
PD\�EH�LQ�RXU�EHVW�LQWHUHVWV��)XUWKHU��WKH�UHYROYLQJ�FUHGLW�IDFLOLW\�VXEMHFWV�XV�WR�YDULRXV�ILQDQFLDO�FRYHQDQWV�ZKLFK�UHTXLUH�XV�WR�PDLQWDLQ�FHUWDLQ�OHYHOV�RI�GHEW�UDWLRV
DQG�OLPLW�RXU�FDSLWDO�H[SHQGLWXUHV��
�

2XU�DELOLW\�WR�ERUURZ�XQGHU�WKH�UHYROYLQJ�EDQN�IDFLOLW\�LV�VXEMHFW�WR�FRPSOLDQFH�ZLWK�WKH�QHJDWLYH�DQG�ILQDQFLDO�FRYHQDQWV��,I�ZH�EUHDFK�DQ\�RI�WKH�FRYHQDQWV
LQ�RXU�UHYROYLQJ�FUHGLW�IDFLOLW\��ZH�PD\�EH�LQ�GHIDXOW�XQGHU�RXU�UHYROYLQJ�FUHGLW�IDFLOLW\��,I�ZH�GHIDXOW��RXU�ERUURZLQJV�XQGHU�WKH�UHYROYLQJ�FUHGLW�IDFLOLW\�FRXOG�EH
GHFODUHG�GXH�DQG�SD\DEOH��LQFOXGLQJ�DFFUXHG�LQWHUHVW�DQG�RWKHU�IHHV��
�
7KHUH�DUH�LQKHUHQW�XQFHUWDLQWLHV�LQYROYHG�LQ�HVWLPDWHV��MXGJPHQWV�DQG�DVVXPSWLRQV�XVHG�LQ�WKH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�*$$3��$Q\
IXWXUH�FKDQJHV�LQ�HVWLPDWHV��MXGJPHQWV�DQG�DVVXPSWLRQV�XVHG�RU�QHFHVVDU\�UHYLVLRQV�WR�SULRU�HVWLPDWHV��MXGJPHQWV�RU�DVVXPSWLRQV�FRXOG�OHDG�WR�D�UHVWDWHPHQW�RI
RXU�UHVXOWV��
�

7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�DUH�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�*$$3��7KLV�LQYROYHV�PDNLQJ�HVWLPDWHV�
MXGJPHQWV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�UHSRUWHG�DPRXQWV�RI�DVVHWV��LQFOXGLQJ�LQWDQJLEOH�DVVHWV���OLDELOLWLHV��UHYHQXHV��H[SHQVHV�DQG�LQFRPH��(VWLPDWHV��MXGJPHQWV�DQG
DVVXPSWLRQV�DUH�LQKHUHQWO\�VXEMHFW�WR�FKDQJH�LQ�WKH�IXWXUH�DQG�DQ\�QHFHVVDU\�UHYLVLRQV�WR�SULRU�HVWLPDWHV��MXGJPHQWV�RU�DVVXPSWLRQV�FRXOG�OHDG�WR�D�UHVWDWHPHQW��$Q\
VXFK�FKDQJHV�FRXOG�UHVXOW�LQ�FRUUHVSRQGLQJ�FKDQJHV�WR�WKH�DPRXQWV�RI�DVVHWV��LQFOXGLQJ�JRRGZLOO�DQG�RWKHU�LQWDQJLEOH�DVVHWV���OLDELOLWLHV��UHYHQXHV��H[SHQVHV�DQG
LQFRPH�
�
,I�ZH�IDLO�WR�PDLQWDLQ�DQ�HIIHFWLYH�V\VWHP�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��ZH�PD\�QRW�EH�DEOH�WR�DFFXUDWHO\�UHSRUW�RXU�ILQDQFLDO�UHVXOWV��WLPHO\�ILOH�RXU
SHULRGLF�UHSRUWV��PDLQWDLQ�RXU�UHSRUWLQJ�VWDWXV�RU�SUHYHQW�IUDXG���
�

2XU�PDQDJHPHQW�RU�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�PD\�LGHQWLI\�PDWHULDO�ZHDNQHVVHV�LQ�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LQ�WKH
IXWXUH��7KH�H[LVWHQFH�RI�LQWHUQDO�FRQWURO�PDWHULDO�ZHDNQHVVHV�PD\�UHVXOW�LQ�FXUUHQW�DQG�SRWHQWLDO�VWRFNKROGHUV�DQG�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV¶�SDUWQHUV
ORVLQJ�FRQILGHQFH�LQ�RXU�ILQDQFLDO�UHSRUWLQJ��ZKLFK�FRXOG�KDUP�RXU�EXVLQHVV��WKH�PDUNHW�SULFH�RI�RXU�FRPPRQ�VWRFN��DQG�RXU�DELOLW\�WR�UHWDLQ�RXU�FXUUHQW��RU�REWDLQ�QHZ�
DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV¶�SDUWQHUV�
�

,Q�DGGLWLRQ��WKH�H[LVWHQFH�RI�PDWHULDO�ZHDNQHVVHV�LQ�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�PD\�DIIHFW�RXU�DELOLW\�WR�WLPHO\�ILOH�SHULRGLF�UHSRUWV�XQGHU�WKH
([FKDQJH�$FW��$OWKRXJK�ZH�UHPHGLHG�DQ\�SDVW�DFFRXQWLQJ�LVVXHV�DQG�GR�QRW�EHOLHYH�VLPLODU�DFFRXQWLQJ�SUREOHPV�DUH�OLNHO\�WR�UHFXU��DQ�LQWHUQDO�FRQWURO�PDWHULDO
ZHDNQHVV�PD\�GHYHORS�LQ�WKH�IXWXUH�DQG�DIIHFW�RXU�DELOLW\�WR�WLPHO\�ILOH�RXU�SHULRGLF�UHSRUWV��7KH�LQDELOLW\�WR�WLPHO\�ILOH�SHULRGLF�UHSRUWV�XQGHU�WKH�([FKDQJH�$FW�FRXOG
UHVXOW�LQ�WKH�6(&�UHYRNLQJ�WKH�UHJLVWUDWLRQ�RI�RXU�FRPPRQ�VWRFN��ZKLFK�ZRXOG�SURKLELW�XV�IURP�OLVWLQJ�RU�KDYLQJ�RXU�VWRFN�TXRWHG�RQ�DQ\�SXEOLF�PDUNHW��7KLV�ZRXOG
KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV�DQG�VWRFN�SULFH�E\�OLPLWLQJ�WKH�SXEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�XV�DQG�JUHDWO\�UHGXFLQJ�WKH�DELOLW\�RI�RXU�VWRFNKROGHUV
WR�VHOO�RU�WUDGH�RXU�FRPPRQ�VWRFN�
�
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�
�
7HUURULVW�DWWDFNV�DQG�RWKHU�DFWV�RI�YLROHQFH�RU�ZDU�PD\�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�
�

7HUURULVW�DWWDFNV�DW�RU�QHDUE\�RXU�IDFLOLWLHV�LQ�+D\ZDUG��&DOLIRUQLD��3KLODGHOSKLD��3HQQV\OYDQLD��RU�RXU�PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ�PD\�QHJDWLYHO\�DIIHFW
RXU�RSHUDWLRQV��:KLOH�ZH�GR�QRW�EHOLHYH�WKDW�ZH�DUH�PRUH�VXVFHSWLEOH�WR�VXFK�DWWDFNV�WKDQ�RWKHU�FRPSDQLHV��VXFK�DWWDFNV�FRXOG�GLUHFWO\�DIIHFW�RXU�SK\VLFDO�IDFLOLWLHV�RU
WKRVH�RI�RXU�VXSSOLHUV�RU�FXVWRPHUV�DQG�FRXOG�PDNH�WKH�WUDQVSRUWDWLRQ�RI�RXU�SURGXFWV�PRUH�GLIILFXOW�DQG�PRUH�H[SHQVLYH�DQG�XOWLPDWHO\�DIIHFW�RXU�VDOHV�
�

:H�FDUU\�LQVXUDQFH�FRYHUDJH�RQ�RXU�IDFLOLWLHV�RI�W\SHV�DQG�LQ�DPRXQWV�WKDW�ZH�EHOLHYH�DUH�LQ�OLQH�ZLWK�FRYHUDJH�FXVWRPDULO\�REWDLQHG�E\�RZQHUV�RI�VLPLODU
SURSHUWLHV��:H�FRQWLQXH�WR�PRQLWRU�WKH�VWDWH�RI�WKH�LQVXUDQFH�PDUNHW�LQ�JHQHUDO�DQG�WKH�VFRSH�DQG�FRVW�RI�FRYHUDJH�IRU�DFWV�RI�WHUURULVP�LQ�SDUWLFXODU��EXW�ZH�FDQQRW
DQWLFLSDWH�ZKDW�FRYHUDJH�ZLOO�EH�DYDLODEOH�RQ�FRPPHUFLDOO\�UHDVRQDEOH�WHUPV�LQ�IXWXUH�SROLF\�\HDUV��&XUUHQWO\��ZH�FDUU\�WHUURULVP�LQVXUDQFH�DV�SDUW�RI�RXU�SURSHUW\�DQG
FDVXDOW\�DQG�EXVLQHVV�LQWHUUXSWLRQ�FRYHUDJH��,I�ZH�H[SHULHQFH�D�ORVV�WKDW�LV�XQLQVXUHG�RU�WKDW�H[FHHGV�SROLF\�OLPLWV��ZH�FRXOG�ORVH�WKH�FDSLWDO�LQYHVWHG�LQ�WKH�GDPDJHG
IDFLOLWLHV��DV�ZHOO�DV�WKH�DQWLFLSDWHG�IXWXUH�QHW�VDOHV�IURP�WKRVH�IDFLOLWLHV�
�
%HFDXVH�RI�WKH�ORFDWLRQ�RI�RXU�PDQXIDFWXULQJ�DQG�UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLWLHV��RXU�RSHUDWLRQV�FRXOG�EH�LQWHUUXSWHG�E\�DQ�HDUWKTXDNH�RU�EH�VXVFHSWLEOH�WR
FOLPDWH�FKDQJHV��
�

2XU�FRUSRUDWH�KHDGTXDUWHUV�LQ�&DOLIRUQLD��PDQXIDFWXULQJ�RSHUDWLRQV�LQ�&DOLIRUQLD�DQG�7DLZDQ��DQG�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�UHODWHG�WR�SURFHVV
WHFKQRORJLHV�DUH�ORFDWHG�QHDU�PDMRU�HDUWKTXDNH�IDXOW�OLQHV��$OWKRXJK�ZH�KDYH�RWKHU�IDFLOLWLHV��ZH�SURGXFH�D�VXEVWDQWLDO�SRUWLRQ�RI�RXU�SURGXFWV�DW�RXU�&DOLIRUQLD�IDFLOLW\�
$�GLVUXSWLRQ�DW�WKHVH�&DOLIRUQLD�IDFLOLWLHV�GXH�WR�DQ�HDUWKTXDNH��RWKHU�QDWXUDO�GLVDVWHU��RU�GXH�WR�FOLPDWH�FKDQJHV��HYHQ�RQ�D�VKRUW�WHUP�EDVLV��FRXOG�LPSDLU�RXU�DELOLW\�WR
SURGXFH�DQG�VKLS�SURGXFWV�WR�WKH�PDUNHW�RQ�D�WLPHO\�EDVLV��,Q�DGGLWLRQ��ZH�FRXOG�H[SHULHQFH�D�GHVWUXFWLRQ�RI�IDFLOLWLHV�ZKLFK�ZRXOG�EH�FRVWO\�WR�UHEXLOG��RU�ORVV�RI�OLIH�
DOO�RI�ZKLFK�FRXOG�PDWHULDOO\�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV�
�

:H�SUHVHQWO\�FDUU\�������PLOOLRQ�RI�HDUWKTXDNH�FRYHUDJH�ZKLFK�FRYHUV�DOO�RI�RXU�IDFLOLWLHV�RQ�D�ZRUOGZLGH�EDVLV��:H�FDUU\�DQ�DGGLWLRQDO�������PLOOLRQ�RI
HDUWKTXDNH�FRYHUDJH�VSHFLILFDOO\�IRU�RXU�&DOLIRUQLD�IDFLOLWLHV��:H�EHOLHYH�WKH�DJJUHJDWH�DPRXQW�RI�HDUWKTXDNH�FRYHUDJH�ZH�FXUUHQWO\�FDUU\�LV�DSSURSULDWH�LQ�OLJKW�RI�WKH
ULVNV��KRZHYHU��WKH�DPRXQW�RI�RXU�HDUWKTXDNH�LQVXUDQFH�FRYHUDJH�PD\�QRW�EH�VXIILFLHQW�WR�FRYHU�ORVVHV�IURP�HDUWKTXDNHV��:H�PD\�GLVFRQWLQXH�VRPH�RU�DOO�RI�WKLV
LQVXUDQFH�FRYHUDJH�LQ�WKH�IXWXUH�LI�WKH�FRVW�RI�SUHPLXPV�H[FHHGV�WKH�YDOXH�RI�WKH�FRYHUDJH�GLVFRXQWHG�IRU�WKH�ULVN�RI�ORVV��,I�ZH�H[SHULHQFH�D�ORVV�WKDW�LV�XQLQVXUHG�RU
WKDW�H[FHHGV�SROLF\�OLPLWV��ZH�FRXOG�ORVH�WKH�FDSLWDO�LQYHVWHG�LQ�WKH�GDPDJHG�IDFLOLWLHV��DV�ZHOO�DV�WKH�DQWLFLSDWHG�IXWXUH�QHW�VDOHV�IURP�WKRVH�IDFLOLWLHV�
�
7KH�H[SDQVLRQ�RI�VRFLDO�PHGLD�SODWIRUPV�SUHVHQW�QHZ�ULVNV�DQG�FKDOOHQJHV��ZKLFK�FRXOG�FDXVH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG
ILQDQFLDO�FRQGLWLRQ�
�

7KH�LQDSSURSULDWH�XVH�RI�FHUWDLQ�PHGLD�YHKLFOHV�FRXOG�FDXVH�EUDQG�GDPDJH�RU�LQIRUPDWLRQ�OHDNDJH�RU�FRXOG�OHDG�WR�OHJDO�LPSOLFDWLRQV�IURP�WKH�LPSURSHU
FROOHFWLRQ�DQG�RU�GLVVHPLQDWLRQ�RI�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ��,Q�DGGLWLRQ��QHJDWLYH�SRVWV�RU�FRPPHQWV�DERXW�XV�RQ�DQ\�VRFLDO�QHWZRUNLQJ�ZHEVLWH�FRXOG
VHULRXVO\�GDPDJH�RXU�UHSXWDWLRQ��)XUWKHU��WKH�GLVFORVXUH�RI�QRQ�SXEOLF�FRPSDQ\�VHQVLWLYH�LQIRUPDWLRQ�WKURXJK�H[WHUQDO�PHGLD�FKDQQHOV�FRXOG�OHDG�WR�LQIRUPDWLRQ�ORVV
DV�WKHUH�PLJKW�QRW�EH�VWUXFWXUHG�SURFHVVHV�LQ�SODFH�WR�VHFXUH�DQG�SURWHFW�LQIRUPDWLRQ��,I�RXU�QRQ�SXEOLF�VHQVLWLYH�LQIRUPDWLRQ�LV�GLVFORVHG�RU�LI�RXU�UHSXWDWLRQ�LV
VHULRXVO\�GDPDJHG�WKURXJK�VRFLDO�PHGLD��LW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ�
�
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�
,WHP��%�����������8QUHVROYHG�6WDII�&RPPHQWV�

1RW�DSSOLFDEOH�
�
,WHP����������������3URSHUWLHV�

2XU�SULPDU\�SURSHUWLHV�FRQVLVW�RI�D�OHDVHG��������VT��IW��FRUSRUDWH�KHDGTXDUWHU�IDFLOLW\��DQ�RZQHG��������VT��IW��UHVHDUFK�DQG�GHYHORSPHQW�FHQWHU�DQG�DQ�RZQHG
�������VT��IW��PDQXIDFWXULQJ�IDFLOLW\��DOO�ORFDWHG�LQ�+D\ZDUG��&DOLIRUQLD��D���������VT��IW��SDFNDJLQJ�DQG�ZDUHKRXVLQJ�IDFLOLW\�ORFDWHG�LQ�3KLODGHOSKLD��3HQQV\OYDQLD��DOVR
RZQHG�E\�XV��DQG�D�OHDVHG��������VT��IW��IDFLOLW\�ORFDWHG�LQ�1HZ�%ULWDLQ��3HQQV\OYDQLD��ZKLFK�KRXVHV�VDOHV��PDUNHWLQJ�DQG�DGPLQLVWUDWLRQ�SHUVRQQHO�DQG�DOVR�VHUYHV�DV
RXU�GLVWULEXWLRQ�FHQWHU��,Q�DGGLWLRQ��ZH�RZQ�D��������VT��IW��RIILFH�EXLOGLQJ�FRQWDLQLQJ�DGGLWLRQDO�DGPLQLVWUDWLYH�DQG�ODERUDWRU\�IDFLOLWLHV�LQ�+D\ZDUG��D��������VT��IW�
ZDUHKRXVH�EXLOGLQJ�LQ�+D\ZDUG��DQG�D��������VT��IW��EXLOGLQJ�LQ�+D\ZDUG�ZKLFK�KRXVHV�DGGLWLRQDO�DGPLQLVWUDWLYH�VXSSRUW�VWDII��:H�DOVR�OHDVH�WZR�DGGLWLRQDO�IDFLOLWLHV
DJJUHJDWLQJ��������VT��IW��LQ�+D\ZDUG��&DOLIRUQLD��ZKLFK�DUH�XWLOL]HG�IRU�DGGLWLRQDO�UHVHDUFK�DQG�GHYHORSPHQW��DGPLQLVWUDWLYH�VHUYLFHV�DQG�HTXLSPHQW�VWRUDJH�DQG�RQH
������VT��IW��IDFLOLW\�LQ�+D\ZDUG��&DOLIRUQLD�XVHG�WR�VXSSRUW�PDQXIDFWXULQJ�DQG�TXDOLW\�DVVXUDQFH��7KH�H[SLUDWLRQ�GDWHV�RI�WKHVH�OHDVH�DJUHHPHQWV�UDQJH�EHWZHHQ�0DUFK
���������DQG�'HFHPEHU�����������:H�DOVR�RZQ�D���������VT��IW��PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ��2XU�SURSHUWLHV�DUH�JHQHUDOO\�XVHG�WR�VXSSRUW�WKH�RSHUDWLRQV�RI�ERWK�WKH
*OREDO�'LYLVLRQ�DQG�WKH�,PSD[�'LYLVLRQ�
�

,Q�RXU�YDULRXV�IDFLOLWLHV�ZH�PDLQWDLQ�DQ�H[WHQVLYH�HTXLSPHQW�EDVH�WKDW�LQFOXGHV�QHZ�RU�UHFHQWO\�UHFRQGLWLRQHG�HTXLSPHQW�IRU�WKH�PDQXIDFWXULQJ�DQG�SDFNDJLQJ
RI�FRPSUHVVHG�WDEOHWV��FRDWHG�WDEOHWV�DQG�FDSVXOHV��7KH�PDQXIDFWXULQJ�DQG�UHVHDUFK�DQG�GHYHORSPHQW�HTXLSPHQW�LQFOXGHV�PL[HUV�DQG�EOHQGHUV�IRU�FDSVXOHV�DQG
WDEOHWV��DXWRPDWHG�FDSVXOH�ILOOHUV��WDEOHW�SUHVVHV��SDUWLFOH�UHGXFWLRQ��VLIWLQJ�HTXLSPHQW��DQG�WDEOHW�FRDWHUV��7KH�SDFNDJLQJ�HTXLSPHQW�LQFOXGHV�ILOOHUV��FRWWRQHUV��FDSSHUV�
DQG�ODEHOHUV��:H�DOVR�PDLQWDLQ�WZR�ZHOO�HTXLSSHG��PRGHUQ�ODERUDWRULHV�XVHG�WR�SHUIRUP�DOO�WKH�UHTXLUHG�SK\VLFDO�DQG�FKHPLFDO�WHVWLQJ�RI�RXU�SURGXFWV��:H�DOVR�PDLQWDLQ
D�EURDG�YDULHW\�RI�PDWHULDO�KDQGOLQJ�DQG�FOHDQLQJ��PDLQWHQDQFH��DQG�VXSSRUW�HTXLSPHQW��:H�RZQ�VXEVWDQWLDOO\�DOO�RI�RXU�PDQXIDFWXULQJ�HTXLSPHQW�DQG�EHOLHYH�LW�LV�ZHOO
PDLQWDLQHG�DQG�VXLWDEOH�IRU�LWV�UHTXLUHPHQWV�
�

:H�PDLQWDLQ�SURSHUW\�DQG�FDVXDOW\�DQG�EXVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�LQ�DPRXQWV�ZH�EHOLHYH�DUH�VXIILFLHQW�DQG�FRQVLVWHQW�ZLWK�SUDFWLFHV�IRU�FRPSDQLHV�RI
FRPSDUDEOH�VL]H�DQG�EXVLQHVV�
�
,WHP����������������/HJDO�3URFHHGLQJV�

,QIRUPDWLRQ�SHUWDLQLQJ�WR�OHJDO�SURFHHGLQJV�FDQ�EH�IRXQG�LQ�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�±�1RWH�����/HJDO�DQG�5HJXODWRU\�0DWWHUV´
DQG�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�
�
,WHP����������������0LQH�6DIHW\�'LVFORVXUHV�

1RW�DSSOLFDEOH�
�

�
��
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�

3$57�,,
,WHP����������������0DUNHW�IRU�5HJLVWUDQW¶V�&RPPRQ�(TXLW\��5HODWHG�6WRFNKROGHU�0DWWHUV�DQG�,VVXHU�3XUFKDVHV�RI�(TXLW\�6HFXULWLHV�
������
6WRFN�3ULFH

2XU�FRPPRQ�VWRFN�LV�WUDGHG�RQ�WKH�1$6'$4�*OREDO�0DUNHW�XQGHU�WKH�V\PERO��,3;/���7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�KLJK�DQG�ORZ�VDOHV�SULFHV�IRU�RXU
FRPPRQ�VWRFN�DV�UHSRUWHG�E\�WKH�1$6'$4�*OREDO�0DUNHW��DV�IROORZV�
�

� � 3ULFH�5DQJH
SHU�6KDUH

�

� � +LJK � � /RZ �
<HDU�(QGLQJ�'HFHPEHU��������� � � � � � � � �
)LUVW�4XDUWHU � � ������ � � ������
6HFRQG�4XDUWHU � � ������ � � ������
7KLUG�4XDUWHU � � ������ � � ������
)RXUWK�4XDUWHU � � ������ � � ������

<HDU�(QGLQJ�'HFHPEHU��������� � � � � � � � �
)LUVW�4XDUWHU � � ������ � � ������
6HFRQG�4XDUWHU � � ������ � � ������
7KLUG�4XDUWHU � � ������ � � ������
)RXUWK�4XDUWHU � � ������ � � ������

�
�
��
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�
7KLV�SHUIRUPDQFH�JUDSK�VKDOO�QRW�EH�GHHPHG��VROLFLWLQJ�PDWHULDO��RU�WR�EH��ILOHG��ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�IRU�SXUSRVHV�RI�6HFWLRQ����RI

WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��RU�WKH�([FKDQJH�$FW��RU�RWKHUZLVH�VXEMHFW�WR�WKH�OLDELOLWLHV�XQGHU�WKDW�6HFWLRQ��DQG�VKDOO�QRW�EH�GHHPHG�WR�EH
LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�DQ\�ILOLQJ�RI�,PSD[�/DERUDWRULHV��,QF��XQGHU�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG��RU�WKH�([FKDQJH�$FW�
�
+ROGHUV

$V�RI�)HEUXDU\�����������WKHUH�ZHUH�DSSUR[LPDWHO\�����KROGHUV�RI�UHFRUG�RI�RXU�FRPPRQ�VWRFN��VROHO\�EDVHG�XSRQ�WKH�FRXQW�RXU�WUDQVIHU�DJHQW�SURYLGHG�XV�DV
RI�WKDW�GDWH�
�
'LYLGHQGV

:H�KDYH�QHYHU�SDLG�FDVK�GLYLGHQGV�RQ�RXU�FRPPRQ�VWRFN�DQG�KDYH�QR�SUHVHQW�SODQV�WR�GR�VR��2XU�FXUUHQW�SROLF\�LV�WR�UHWDLQ�DOO�HDUQLQJV��LI�DQ\��IRU�XVH�LQ�WKH
RSHUDWLRQ�RI�RXU�EXVLQHVV��7KH�SD\PHQW�RI�IXWXUH�FDVK�GLYLGHQGV��LI�DQ\��ZLOO�EH�DW�WKH�GLVFUHWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV�DQG�ZLOO�EH�GHSHQGHQW�XSRQ�RXU�HDUQLQJV�
ILQDQFLDO�FRQGLWLRQ��FDSLWDO�UHTXLUHPHQWV�DQG�RWKHU�IDFWRUV�DV�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHHP�UHOHYDQW��2XU�FUHGLW�DJUHHPHQW�ZLWK�:HOOV�)DUJR�SURKLELWV�WKH�SD\PHQW
RI�GLYLGHQGV�ZLWKRXW�WKHLU�FRQVHQW�
�
8QUHJLVWHUHG�6DOHV�RI�6HFXULWLHV

7KHUH�ZHUH�QR�VDOHV�RI�XQUHJLVWHUHG�VHFXULWLHV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU������������
�

�
��



�
�
3XUFKDVHV�RI�(TXLW\�6HFXULWLHV�E\�WKH�,VVXHU

7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�UHJDUGLQJ�WKH�SXUFKDVHV�RI�RXU�HTXLW\�VHFXULWLHV�E\�XV�GXULQJ�WKH�TXDUWHU�HQGHG�'HFHPEHU����������
�

3HULRG �

7RWDO
1XPEHU�RI�6KDUHV

�RU�8QLWV��
3XUFKDVHG��� � �

$YHUDJH
3ULFH�3DLG�3HU
6KDUH��RU�8QLW� � �

7RWDO
1XPEHU�RI
6KDUHV��RU
8QLWV�

3XUFKDVHG
DV�3DUW�RI
3XEOLFO\

$QQRXQFHG
3ODQV�RU
3URJUDPV � �

0D[LPXP
1XPEHU��RU

$SSUR[LPDWH�'ROODU
9DOXH��RI�6KDUHV��RU
8QLWV��WKDW�0D\�<HW
%H�3XUFKDVHG�8QGHU

WKH�3ODQV�RU
3URJUDPV �

2FWREHU���������WR�2FWREHU��������� � � �������� � � ������ � � ²� � � ²�
1RYHPEHU���������WR�1RYHPEHU��������� � � ²� � � ²� � � ²� � � ²�
'HFHPEHU���������WR�'HFHPEHU��������� � � ���� � � ������ � � ²� � � ²�
7RWDO �� �������� � � ������ � � ²� � � ²�
�
�
��� 5HSUHVHQWV�VKDUHV�RI�RXU�FRPPRQ�VWRFN�WKDW�ZH�DFFHSWHG�GXULQJ�WKH�LQGLFDWHG�SHULRGV�DV�D�WD[�ZLWKKROGLQJ�IURP�FHUWDLQ�RI�RXU�HPSOR\HHV�LQ�FRQQHFWLRQ�ZLWK�WKH

YHVWLQJ�RI�VKDUHV�RI�UHVWULFWHG�VWRFN�SXUVXDQW�WR�WKH�WHUPV�RI�RXU�6HFRQG�$PHQGHG�DQG�5HVWDWHG������(TXLW\�,QFHQWLYH�3ODQ��WKH�³�����3ODQ´��
�

�
��



�
�
(TXLW\�&RPSHQVDWLRQ�3ODQV

7KH�IROORZLQJ�WDEOH�GHWDLOV�LQIRUPDWLRQ�UHJDUGLQJ�RXU�H[LVWLQJ�HTXLW\�FRPSHQVDWLRQ�SODQV�DV�RI�'HFHPEHU����������

3ODQ�&DWHJRU\ �

1XPEHU�RI
6HFXULWLHV�WR�EH
,VVXHG�8SRQ
([HUFLVH�RI
2XWVWDQGLQJ

2SWLRQV��:DUUDQWV
DQG�5LJKWV

�
�D� � �

:HLJKWHG�$YHUDJH
([HUFLVH�3ULFH�RI
2XWVWDQGLQJ

2SWLRQV��:DUUDQWV
DQG�5LJKWV

�
�E� � �

1XPEHU�RI
6HFXULWLHV
5HPDLQLQJ
$YDLODEOH�IRU

)XWXUH�,VVXDQFH
8QGHU�(TXLW\
&RPSHQVDWLRQ
3ODQV��([FOXGLQJ

6HFXULWLHV�UHIOHFWHG
LQ�

&ROXPQ��D�
�
�F� �

(TXLW\�FRPSHQVDWLRQ�SODQV�DSSURYHG�E\�
VHFXULW\�KROGHUV � � ��������������� � ������ � � ����������

(TXLW\�FRPSHQVDWLRQ�SODQV�QRW�
DSSURYHG�E\�VHFXULW\�KROGHUV � � ���� �� ���� � � ������������

7RWDO� � � ���������� � � ������ � � ����������
�
�
� ��� 5HSUHVHQWV�RSWLRQV�LVVXHG�SXUVXDQW�WR�WKH������3ODQ��DQG�WKH�,PSD[�/DERUDWRULHV��,QF�������(TXLW\�,QFHQWLYH�3ODQ�
�

� ��� 5HSUHVHQWV���������VKDUHV�RI�FRPPRQ�VWRFN�DYDLODEOH�IRU�IXWXUH�LVVXDQFH�XQGHU�WKH�,PSD[�/DERUDWRULHV��,QF�������1RQ�4XDOLILHG�(PSOR\HH�6WRFN�3XUFKDVH
3ODQ�

�
6HH�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�²�1RWH�����(PSOR\HH�%HQHILW�3ODQV�DQG�1RWH�����6KDUH�%DVHG�&RPSHQVDWLRQ�´�IRU�LQIRUPDWLRQ

FRQFHUQLQJ�RXU�HPSOR\HH�EHQHILW�SODQV�DQG�HTXLW\�FRPSHQVDWLRQ�SODQV�
�

�
��
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�
,WHP����������������6HOHFWHG�)LQDQFLDO�'DWD

7KH�IROORZLQJ�VHOHFWHG�ILQDQFLDO�GDWD�VKRXOG�EH�UHDG�WRJHWKHU�ZLWK�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�DFFRPSDQ\LQJ�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQW
IRRWQRWHV�DQG�³0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV´�DSSHDULQJ�HOVHZKHUH�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�
7KH�VHOHFWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQW�GDWD�LQ�WKLV�VHFWLRQ�DUH�QRW�LQWHQGHG�WR�UHSODFH�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�DFFRPSDQ\LQJ
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQW�IRRWQRWHV��2XU�KLVWRULFDO�FRQVROLGDWHG�ILQDQFLDO�UHVXOWV�DUH�QRW�QHFHVVDULO\�LQGLFDWLYH�RI�RXU�IXWXUH�FRQVROLGDWHG�ILQDQFLDO�UHVXOWV�
�

7KH�VHOHFWHG�ILQDQFLDO�GDWD�VHW�IRUWK�EHORZ�DUH�GHULYHG�IURP�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��7KH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�GDWD�IRU�WKH
\HDUV�HQGHG�'HFHPEHU����������������DQG������DQG�WKH�FRQVROLGDWHG�EDODQFH�VKHHW�GDWD�DV�RI�'HFHPEHU����������DQG������DUH�GHULYHG�IURP�RXU�DXGLWHG�FRQVROLGDWHG
ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�HOVHZKHUH�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��7KHVH�DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGH��LQ�WKH�RSLQLRQ�RI�PDQDJHPHQW�
DOO�DGMXVWPHQWV�QHFHVVDU\�IRU�WKH�IDLU�SUHVHQWDWLRQ�RI�RXU�ILQDQFLDO�SRVLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�IRU�WKHVH�SHULRGV�
�
� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �
���LQ����V��H[FHSW�SHU�VKDUH�GDWD� � ���� � � ���� � � ���� � � ���� � � ���� �
� � � � � � � � � � � � � � � � � � � � �
6WDWHPHQWV�RI�2SHUDWLRQV�'DWD� � � � � � � � � � � � � � � � � � � � �
7RWDO�UHYHQXHV � � �������� � � �������� � � �������� � � �������� � � ��������
5HVHDUFK�DQG�GHYHORSPHQW � � ������� � � ������� � � ������� � � ������� � � �������
7RWDO�RSHUDWLQJ�H[SHQVHV � � �������� � � �������� � � �������� � � �������� � � ��������
�/RVV��LQFRPH�IURP�RSHUDWLRQV � � �������� � � ������� � � ������� � � �������� � � �������
1HW�LQFRPH � � �������� � � ������� � � ������� � � �������� � � �������
1HW�LQFRPH�SHU�VKDUH�²�EDVLF � � ����� � � ����� � � ����� � � ����� � � �����
1HW�LQFRPH�SHU�VKDUH�²�GLOXWHG � � ����� � � ����� � � ����� � � ����� � � �����

�
�

� � $V�RI�'HFHPEHU���� �
���LQ����V� � ���� � � ���� � � ���� � � ���� � � ���� �
� � � � � � � � � � � � � � � � � � � � �
%DODQFH�6KHHW�'DWD� � � � � � � � � � � � � � � � � � � � �
&DVK��FDVK�HTXLYDOHQWV�DQG
������VKRUW�WHUP�LQYHVWPHQWV � � �������� � � �������� � � �������� � � �������� � � �������
:RUNLQJ�FDSLWDO � � �������� � � �������� � � �������� � � �������� � � ��������
7RWDO�DVVHWV � � �������� � � �������� � � �������� � � �������� � � ��������
/RQJ�WHUP�GHEW � � ��� � � ��� � � ��� � � ��� � � ���
7RWDO�OLDELOLWLHV � � �������� � � �������� � � �������� � � �������� � � ��������
5HWDLQHG�HDUQLQJV � � �������� � � �������� � � �������� � � �������� � � ����
7RWDO�VWRFNKROGHUV¶�HTXLW\ � � �������� � � �������� � � �������� � � �������� � � ��������
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�
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,WHP�������0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV

7KH�IROORZLQJ�GLVFXVVLRQ�DQG�DQDO\VLV��DV�ZHOO�DV�RWKHU�VHFWLRQV�LQ�WKLV�UHSRUW��VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG
UHODWHG�1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�LQFOXGHG�HOVHZKHUH�KHUHLQ��$OO�UHIHUHQFHV�WR�\HDUV�PHDQ�WKH�UHOHYDQW����PRQWK�SHULRG�HQGHG�'HFHPEHU����
�
2YHUYLHZ

*HQHUDO
:H�DUH�D�WHFKQRORJ\�EDVHG��VSHFLDOW\�SKDUPDFHXWLFDO�FRPSDQ\�DSSO\LQJ�IRUPXODWLRQ�DQG�GHYHORSPHQW�H[SHUWLVH��DV�ZHOO�DV�RXU�GUXJ�GHOLYHU\�WHFKQRORJ\��WR

WKH�GHYHORSPHQW��PDQXIDFWXUH�DQG�PDUNHWLQJ�RI�FRQWUROOHG�UHOHDVH�DQG�QLFKH�JHQHULFV��LQ�DGGLWLRQ�WR�WKH�GHYHORSPHQW�RI�EUDQGHG�SURGXFWV��$V�RI�)HEUXDU\����������ZH
PDUNHWHG�����JHQHULF�SKDUPDFHXWLFDOV��ZKLFK�UHSUHVHQW�GRVDJH�YDULDWLRQV�RI����GLIIHUHQW�SKDUPDFHXWLFDO�FRPSRXQGV�WKURXJK�RXU�RZQ�*OREDO�3KDUPDFHXWLFDOV�GLYLVLRQ�
DQRWKHU�HLJKW�RI�RXU�JHQHULF�SKDUPDFHXWLFDOV�UHSUHVHQWLQJ�GRVDJH�YDULDWLRQV�RI�WKUHH�GLIIHUHQW�SKDUPDFHXWLFDO�FRPSRXQGV�DUH�PDUNHWHG�E\�RXU�DOOLDQFH�DQG
FROODERUDWLRQ�DJUHHPHQW�SDUWQHUV��$V�RI�)HEUXDU\����������ZH�KDG����DSSOLFDWLRQV�SHQGLQJ�DW�WKH�)'$��LQ�DGGLWLRQ�WR�RQH�DSSOLFDWLRQ�WHQWDWLYHO\�DSSURYHG�E\�WKH�)'$�
DQG����RWKHU�SURGXFWV�LQ�YDULRXV�VWDJHV�RI�GHYHORSPHQW�IRU�ZKLFK�DSSOLFDWLRQV�KDYH�QRW�\HW�EHHQ�ILOHG�
�

,Q�WKH�JHQHULF�SKDUPDFHXWLFDOV�PDUNHW��ZH�IRFXV�RXU�HIIRUWV�RQ�FRQWUROOHG�UHOHDVH�JHQHULF�YHUVLRQV�RI�VHOHFWHG�EUDQG�QDPH�SKDUPDFHXWLFDOV�FRYHULQJ�D�EURDG
UDQJH�RI�WKHUDSHXWLF�DUHDV�DQG�KDYLQJ�WHFKQLFDOO\�FKDOOHQJLQJ�GUXJ�GHOLYHU\�PHFKDQLVPV�RU�XQLTXH�SURGXFW�IRUPXODWLRQV��:H�HPSOR\�RXU�WHFKQRORJLHV�DQG�IRUPXODWLRQ
H[SHUWLVH�WR�GHYHORS�JHQHULF�SURGXFWV�WKDW�ZLOO�UHSURGXFH�WKH�EUDQG�QDPH�SURGXFW¶V�SK\VLRORJLFDO�FKDUDFWHULVWLFV�EXW�QRW�LQIULQJH�DQ\�YDOLG�SDWHQWV�UHODWLQJ�WR�WKH
EUDQG�QDPH�SURGXFW��:H�JHQHUDOO\�IRFXV�RQ�EUDQG�QDPH�SURGXFWV�DV�WR�ZKLFK�WKH�SDWHQWV�FRYHULQJ�WKH�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQW�KDYH�H[SLUHG�RU�DUH�QHDU
H[SLUDWLRQ��DQG�ZH�HPSOR\�RXU�IRUPXODWLRQ�H[SHUWLVH�WR�GHYHORS�FRQWUROOHG�UHOHDVH�YHUVLRQV�WKDW�GR�QRW�LQIULQJH�YDOLG�SDWHQWV�FRYHULQJ�WKH�EUDQG�QDPH�SURGXFWV��:H
GHYHORS�VSHFLDOW\�JHQHULF�SKDUPDFHXWLFDOV�WKDW�ZH�EHOLHYH�SUHVHQW�FHUWDLQ�FRPSHWLWLYH�DGYDQWDJHV��VXFK�DV�GLIILFXOW\�LQ�UDZ�PDWHULDOV�VRXUFLQJ��FRPSOH[�IRUPXODWLRQ�RU
GHYHORSPHQW�FKDUDFWHULVWLFV�RU�VSHFLDO�KDQGOLQJ�UHTXLUHPHQWV��:H�KDYH�DOVR�UHFHQWO\�H[SDQGHG�RXU�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�SRUWIROLR�WR�LQFOXGH�DOWHUQDWLYH
GRVDJH�IRUP�SURGXFWV�SULPDULO\�WKURXJK�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�ZLWK�WKLUG�SDUWLHV�
�

,Q�WKH�EUDQG�QDPH�SKDUPDFHXWLFDOV�PDUNHW��ZH�DUH�GHYHORSLQJ�SURGXFWV�IRU�WKH�WUHDWPHQW�RI�FHQWUDO�QHUYRXV�V\VWHP��³&16´��GLVRUGHUV��2XU�EUDQG�QDPH
SURGXFW�SRUWIROLR�FXUUHQWO\�FRQVLVWV�RI�RQH�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�ZKLFK�ZH�DUH�GHYHORSLQJ�LQWHUQDOO\��5<7$5<��IRU�WKH�WUHDWPHQW�RI
V\PSWRPDWLF�3DUNLQVRQ¶V�GLVHDVH��DQG�RWKHU�GHYHORSPHQW�VWDJH�SURMHFWV�WR�ZKLFK�ZH�DUH�DSSO\LQJ�RXU�IRUPXODWLRQ�DQG�GHYHORSPHQW�H[SHUWLVH�WR�GHYHORS
GLIIHUHQWLDWHG��PRGLILHG��RU�FRQWUROOHG�UHOHDVH�YHUVLRQV�RI�FXUUHQWO\�PDUNHWHG��HLWKHU�LQ�WKH�8�6��RU�RXWVLGH�WKH�8�6���GUXJ�VXEVWDQFHV��:H�DOVR�VHOO�DQG�SURPRWH�EUDQGHG
SKDUPDFHXWLFDO�SURGXFWV�GHYHORSHG�E\�DQ�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�WKURXJK�RXU�GLUHFW�VDOHV�IRUFH��:H�LQWHQG�WR�H[SDQG�RXU�EUDQG�QDPH�SURGXFWV
SRUWIROLR�SULPDULO\�WKURXJK�LQWHUQDO�GHYHORSPHQW�DQG�DOVR�WKURXJK�OLFHQVLQJ�DQG�DFTXLVLWLRQ�
�

:H�RSHUDWH�LQ�WZR�VHJPHQWV��UHIHUUHG�WR�DV�WKH�³*OREDO�3KDUPDFHXWLFDOV�'LYLVLRQ´�RU�³*OREDO�'LYLVLRQ´�DQG�WKH�³,PSD[�3KDUPDFHXWLFDOV�'LYLVLRQ´�RU�³,PSD[
'LYLVLRQ�´
�
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7KH�*OREDO�'LYLVLRQ�GHYHORSV��PDQXIDFWXUHV��VHOOV��DQG�GLVWULEXWHV�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�SULPDULO\�WKURXJK�WKH�IROORZLQJ�VDOHV�FKDQQHOV��WKH�*OREDO
3URGXFWV�VDOHV�FKDQQHO��IRU�VDOHV�RI�JHQHULF�SUHVFULSWLRQ�SURGXFWV�ZH�VHOO�GLUHFWO\�WR�ZKROHVDOHUV��ODUJH�UHWDLO�GUXJ�FKDLQV��DQG�RWKHUV��WKH�3ULYDWH�/DEHO�3URGXFW�VDOHV
FKDQQHO��IRU�JHQHULF�SKDUPDFHXWLFDO�RYHU�WKH�FRXQWHU�DQG�SUHVFULSWLRQ�SURGXFWV�ZH�VHOO�WR�XQUHODWHG�WKLUG�SDUW\�FXVWRPHUV�ZKR�LQ�WXUQ�VHOO�WKH�SURGXFW�WR�WKLUG�SDUWLHV
XQGHU�WKHLU�RZQ�ODEHO��WKH�5[�3DUWQHU�VDOHV�FKDQQHO��IRU�JHQHULF�SUHVFULSWLRQ�SURGXFWV�VROG�WKURXJK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�HQWLWLHV�XQGHU�WKHLU�RZQ�ODEHO
SXUVXDQW�WR�DOOLDQFH�DJUHHPHQWV��DQG�WKH�27&�3DUWQHU�VDOHV�FKDQQHO��IRU�VDOHV�RI�JHQHULF�SKDUPDFHXWLFDO�RYHU�WKH�FRXQWHU�SURGXFWV�VROG�WKURXJK�XQUHODWHG�WKLUG�SDUW\
SKDUPDFHXWLFDO�HQWLWLHV�XQGHU�WKHLU�RZQ�ODEHO�SXUVXDQW�WR�DOOLDQFH�DJUHHPHQWV��:H�VHOO�RXU�*OREDO�'LYLVLRQ�SURGXFWV�ZLWKLQ�WKH�FRQWLQHQWDO�8QLWHG�6WDWHV�DQG�WKH
&RPPRQZHDOWK�RI�3XHUWR�5LFR��:H�KDYH�QR�VDOHV�LQ�IRUHLJQ�FRXQWULHV��5HYHQXHV�IURP�*OREDO�3URGXFW�VDOHV�FKDQQHO�DQG�WKH�3ULYDWH�/DEHO�3URGXFW�VDOHV�FKDQQHO�DUH
UHSRUWHG�XQGHU�WKH�FDSWLRQ�³*OREDO�3URGXFW�6DOHV��QHW´�LQ�RXU�FRQVROLGDWHG�UHVXOWV�RI�RSHUDWLRQV��:H�DOVR�JHQHUDWH�UHYHQXH�LQ�RXU�*OREDO�'LYLVLRQ�IURP�UHVHDUFK�DQG
GHYHORSPHQW�VHUYLFHV�SURYLGHG�XQGHU�D�MRLQW�GHYHORSPHQW�DJUHHPHQW�ZLWK�DQRWKHU�SKDUPDFHXWLFDO�FRPSDQ\��DQG�ZH�UHSRUW�VXFK�UHYHQXH�XQGHU�WKH�FDSWLRQ�³2WKHU
5HYHQXHV´�LQ�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�±�1RWH������6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´
�

7KH�,PSD[�'LYLVLRQ�LV�HQJDJHG�LQ�WKH�GHYHORSPHQW�RI�SURSULHWDU\�EUDQGHG�SKDUPDFHXWLFDO�SURGXFWV�WKURXJK�LPSURYHPHQWV�WR�DOUHDG\�DSSURYHG
SKDUPDFHXWLFDO�SURGXFWV�WR�DGGUHVV�FHQWUDO�QHUYRXV�V\VWHP��&16��GLVRUGHUV��:H�KDYH�RQH�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�ZKLFK�ZH�DUH
GHYHORSLQJ�LQWHUQDOO\��5<7$5<��IRU�WKH�WUHDWPHQW�RI�V\PSWRPDWLF�3DUNLQVRQ¶V�GLVHDVH��IRU�ZKLFK�WKH�1'$�ZDV�DFFHSWHG�IRU�ILOLQJ�E\�WKH�)'$�LQ�)HEUXDU\�������,Q
-DQXDU\�������WKH�)'$�LVVXHG�D�&RPSOHWH�5HVSRQVH�/HWWHU�UHJDUGLQJ�WKH�1'$�IRU�5<7$5<� ��$�&RPSOHWH�5HVSRQVH�/HWWHU�LV�LVVXHG�E\�WKH�)'$¶V�&HQWHU�IRU�'UXJ
(YDOXDWLRQ�DQG�5HVHDUFK�ZKHQ�WKH�UHYLHZ�F\FOH�IRU�D�SKDUPDFHXWLFDO�SURGXFW�FDQGLGDWH�LV�FRPSOHWH�DQG�WKH�DSSOLFDWLRQ�LV�QRW�\HW�UHDG\�IRU�DSSURYDO��,Q�WKH�&RPSOHWH
5HVSRQVH�/HWWHU��WKH�)'$�LQGLFDWHG�WKDW�LW�UHTXLUHG�D�VDWLVIDFWRU\�UH�LQVSHFWLRQ�RI�RXU�+D\ZDUG�PDQXIDFWXULQJ�IDFLOLW\�DV�D�UHVXOW�RI�WKH�ZDUQLQJ�OHWWHU�LVVXHG�WR�XV�LQ
0D\������EHIRUH�WKH�1'$�PD\�EH�DSSURYHG�E\�WKH�)'$�GXH�WR�WKH�IDFLOLW\¶V�LQYROYHPHQW�LQ�WKH�GHYHORSPHQW�RI�5<7$5<��DQG�VXSSRUWLYH�PDQXIDFWXULQJ�DQG
GLVWULEXWLRQ�DFWLYLWLHV��'XULQJ�WKH�DVVHVVPHQW�RI�WKH�1'$��ZH�ZLWKGUHZ�RXU�+D\ZDUG�VLWH�DV�DQ�DOWHUQDWLYH�VLWH�RI�FRPPHUFLDO�SURGXFWLRQ�DW�ODXQFK�IRU�5<7$5<��� :H
DUH�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5<��1'$�DQG�RQ�UHVROYLQJ�WKH�ZDUQLQJ�OHWWHU��7KH�,PSD[�'LYLVLRQ�DOVR�KDV�D�QXPEHU
RI�RWKHU�SURGXFW�FDQGLGDWHV�WKDW�DUH�LQ�YDU\LQJ�VWDJHV�RI�GHYHORSPHQW��,Q�DGGLWLRQ��WKH�,PSD[�'LYLVLRQ�LV�HQJDJHG�LQ�SURGXFW�VDOHV�WKURXJK�D�GLUHFW�VDOHV�IRUFH�IRFXVHG
RQ�VHOOLQJ�WR�SK\VLFLDQV��SULPDULO\�LQ�WKH�&16�FRPPXQLW\��SKDUPDFHXWLFDO�SURGXFWV�GHYHORSHG�E\�DQ�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�SXUVXDQW�WR�D
'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\�$JUHHPHQW��$GGLWLRQDOO\��ZH�JHQHUDWH�UHYHQXH�LQ�WKH�,PSD[�'LYLVLRQ�IURP�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�SURYLGHG
XQGHU�D�GHYHORSPHQW�DQG�OLFHQVH�DJUHHPHQW�ZLWK�DQRWKHU�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\��DQG�ZH�UHSRUW�VXFK�UHYHQXH�LQ�WKH�OLQH�LWHP�³5HVHDUFK
3DUWQHU´�LQ�RXU�FRQVROLGDWHG�UHVXOWV�RI�RSHUDWLRQV�
�

:H�KDYH�HQWHUHG�LQWR�VHYHUDO�DOOLDQFH��FROODERUDWLRQ�RU�OLFHQVH�DQG�GLVWULEXWLRQ�DJUHHPHQWV�ZLWK�UHVSHFW�WR�FHUWDLQ�RI�RXU�SURGXFWV�DQG�VHUYLFHV�DQG�PD\�HQWHU
LQWR�VLPLODU�DJUHHPHQWV�LQ�WKH�IXWXUH��7KHVH�DJUHHPHQWV�PD\�UHTXLUH�XV�WR�UHOLQTXLVK�ULJKWV�WR�FHUWDLQ�RI�RXU�WHFKQRORJLHV�RU�SURGXFW�FDQGLGDWHV��RU�WR�JUDQW�OLFHQVHV�RQ
WHUPV�ZKLFK�XOWLPDWHO\�PD\�SURYH�WR�EH�XQIDYRUDEOH�WR�XV��5HODWLRQVKLSV�ZLWK�DOOLDQFH�DQG�FROODERUDWLRQ�SDUWQHUV�PD\�DOVR�LQFOXGH�ULVNV�GXH�WR�WKH�IDLOXUH�RI�D�SDUWQHU�WR
SHUIRUP�XQGHU�WKH�DJUHHPHQW��LQFRPSOHWH�PDUNHWSODFH�LQIRUPDWLRQ��LQYHQWRULHV��GHYHORSPHQW�FDSDELOLWLHV��UHJXODWRU\�FRPSOLDQFH�DQG�FRPPHUFLDO�VWUDWHJLHV�RI�RXU
SDUWQHUV�DQG�RXU�DJUHHPHQWV�PD\�EH�WKH�VXEMHFW�RI�FRQWUDFWXDO�GLVSXWHV��,I�ZH��RU�RXU�SDUWQHUV��DUH�QRW�VXFFHVVIXO�LQ�FRPPHUFLDOL]LQJ�WKH�SURGXFWV�FRYHUHG�E\�WKH
DJUHHPHQWV��VXFK�FRPPHUFLDO�IDLOXUH�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�
�

3XUVXDQW�WR�D�OLFHQVH�DQG�GLVWULEXWLRQ�DJUHHPHQW��ZH�DUH�GHSHQGHQW�RQ�DQ�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�WR�VXSSO\�XV�ZLWK�RXU�DXWKRUL]HG
JHQHULF�$GGHUDOO�;5���ZKLFK�ZH�PDUNHW�DQG�VHOO��:H�H[SHULHQFHG�GLVUXSWLRQV�UHODWHG�WR�WKH�VXSSO\�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��XQGHU�WKH�OLFHQVH�DQG
GLVWULEXWLRQ�DJUHHPHQW�GXULQJ�HDFK�RI�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������,Q�1RYHPEHU�������ZH�ILOHG�VXLW�DJDLQVW�WKH�WKLUG�SDUW\�VXSSOLHU�RI�RXU
DXWKRUL]HG�JHQHULF�RI�$GGHUDOO�;5��IRU�EUHDFK�RI�FRQWUDFW�DQG�RWKHU�UHODWHG�FODLPV�GXH�WR�D�IDLOXUH�WR�ILOO�RXU�RUGHUV�DV�UHTXLUHG�E\�WKH�OLFHQVH�DQG�GLVWULEXWLRQ
DJUHHPHQW��:H�HQWHUHG�LQWR�D�VHWWOHPHQW�DJUHHPHQW�ZLWK�WKH�WKLUG�SDUW\�VXSSOLHU�LQ�)HEUXDU\�������,I�ZH�VXIIHU�VXSSO\�GLVUXSWLRQV�UHODWHG�WR�RXU�DXWKRUL]HG�JHQHULF
$GGHUDOO�;5��SURGXFW�LQ�WKH�IXWXUH��RXU�UHYHQXHV�DQG�UHODWLRQVKLSV�ZLWK�RXU�FXVWRPHUV�PD\�EH�PDWHULDOO\�DGYHUVHO\�DIIHFWHG��)XUWKHU��ZH�PD\�HQWHU�LQWR�VLPLODU�OLFHQVH
DQG�GLVWULEXWLRQ�DJUHHPHQWV�LQ�WKH�IXWXUH�
�
�

�
��



�
�

&ULWLFDO�$FFRXQWLQJ�3ROLFLHV�DQG�8VH�RI�(VWLPDWHV
7KH�SUHSDUDWLRQ�RI�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV��*$$3��DQG�WKH

UXOHV�DQG�UHJXODWLRQV�RI�WKH�8�6��6HFXULWLHV�	�([FKDQJH�&RPPLVVLRQ��6(&��UHTXLUH�WKH�XVH�RI�HVWLPDWHV�DQG�DVVXPSWLRQV��EDVHG�RQ�FRPSOH[�MXGJPHQWV�FRQVLGHUHG
UHDVRQDEOH��DQG�DIIHFW�WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�GLVFORVXUH�RI�FRQWLQJHQW�DVVHWV�DQG�FRQWLQJHQW�OLDELOLWLHV�DW�WKH�GDWH�RI�WKH�FRQVROLGDWHG
ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�UHYHQXHV�DQG�H[SHQVHV�GXULQJ�WKH�UHSRUWLQJ�SHULRG��7KH�PRVW�VLJQLILFDQW�MXGJPHQWV�DUH�HPSOR\HG�LQ�HVWLPDWHV�XVHG
LQ�GHWHUPLQLQJ�YDOXHV�RI�WDQJLEOH�DQG�LQWDQJLEOH�DVVHWV��OHJDO�FRQWLQJHQFLHV��WD[�DVVHWV�DQG�WD[�OLDELOLWLHV��IDLU�YDOXH�RI�VKDUH�EDVHG�FRPSHQVDWLRQ�UHODWHG�WR�HTXLW\
LQFHQWLYH�DZDUGV�LVVXHG�WR�HPSOR\HHV�DQG�GLUHFWRUV��DQG�HVWLPDWHV�XVHG�LQ�DSSO\LQJ�WKH�&RPSDQ\¶V�UHYHQXH�UHFRJQLWLRQ�SROLF\�LQFOXGLQJ�WKRVH�UHODWHG�WR�DFFUXHG
FKDUJHEDFNV��UHEDWHV��GLVWULEXWLRQ�VHUYLFH�IHHV��SURGXFW�UHWXUQV��0HGLFDUH��0HGLFDLG��DQG�RWKHU�JRYHUQPHQW�UHEDWH�SURJUDPV��VKHOI�VWRFN�DGMXVWPHQWV��DQG�WKH�WLPLQJ
DQG�DPRXQW�RI�GHIHUUHG�DQG�UHFRJQL]HG�UHYHQXH�DQG�GHIHUUHG�DQG�DPRUWL]HG�SURGXFW�PDQXIDFWXULQJ�FRVWV�XQGHU�WKH�&RPSDQ\
V�VHYHUDO�DOOLDQFH�DQG�FROODERUDWLRQ
DJUHHPHQWV��$FWXDO�UHVXOWV�PD\�GLIIHU�IURP�HVWLPDWHG�UHVXOWV��&HUWDLQ�SULRU�\HDU�DPRXQWV�KDYH�EHHQ�UHFODVVLILHG�WR�FRQIRUP�WR�WKH�SUHVHQWDWLRQ�IRU�WKH�\HDU�HQGHG
'HFHPEHU����������
�

$OWKRXJK�ZH�EHOLHYH�RXU�HVWLPDWHV�DQG�DVVXPSWLRQV�DUH�UHDVRQDEOH�ZKHQ�PDGH��WKH\�DUH�EDVHG�XSRQ�LQIRUPDWLRQ�DYDLODEOH�WR�XV�DW�WKH�WLPH�WKH\�DUH�PDGH�
:H�SHULRGLFDOO\�UHYLHZ�WKH�IDFWRUV�KDYLQJ�DQ�LQIOXHQFH�RQ�RXU�HVWLPDWHV�DQG��LI�QHFHVVDU\��DGMXVW�VXFK�HVWLPDWHV��$OWKRXJK�KLVWRULFDOO\�RXU�HVWLPDWHV�KDYH�JHQHUDOO\
EHHQ�UHDVRQDEO\�DFFXUDWH��GXH�WR�WKH�ULVNV�DQG�XQFHUWDLQWLHV�LQYROYHG�LQ�RXU�EXVLQHVV�DQG�HYROYLQJ�PDUNHW�FRQGLWLRQV��DQG�JLYHQ�WKH�VXEMHFWLYH�HOHPHQW�RI�WKH
HVWLPDWHV�PDGH��DFWXDO�UHVXOWV�PD\�GLIIHU�IURP�HVWLPDWHG�UHVXOWV��7KLV�SRVVLELOLW\�PD\�EH�JUHDWHU�WKDQ�QRUPDO�GXULQJ�WLPHV�RI�SURQRXQFHG�HFRQRPLF�YRODWLOLW\�
�

*OREDO�3URGXFW�VDOHV��QHW��DQG�,PSD[�3URGXFW�VDOHV��QHW��:H�UHFRJQL]H�UHYHQXH�IURP�GLUHFW�VDOHV�LQ�DFFRUGDQFH�ZLWK�6(&�6WDII�$FFRXQWLQJ�%XOOHWLQ�1R������
7RSLF������5HYHQXH�5HFRJQLWLRQ���³6$%����´���:H�UHFRJQL]H�UHYHQXH�IURP�GLUHFW�SURGXFW�VDOHV�DW�WKH�WLPH�WLWOH�DQG�ULVN�RI�ORVV�SDVV�WR�FXVWRPHUV��ZKLFK�LV�JHQHUDOO\
ZKHQ�SURGXFW�LV�UHFHLYHG�E\�WKH�FXVWRPHU��:H�HVWDEOLVK�DFFUXHG�SURYLVLRQV�IRU�HVWLPDWHG�FKDUJHEDFNV��UHEDWHV��GLVWULEXWLRQ�VHUYLFH�IHHV��SURGXFW�UHWXUQV��VKHOI�VWRFN
DQG�RWKHU�SULFLQJ�DGMXVWPHQWV�LQ�WKH�SHULRG�ZH�UHFRUG�WKH�UHODWHG�VDOHV�
�

&RQVLVWHQW�ZLWK�LQGXVWU\�SUDFWLFH��ZH�UHFRUG�DQ�DFFUXHG�SURYLVLRQ�IRU�HVWLPDWHG�GHGXFWLRQV�IRU�FKDUJHEDFNV��UHEDWHV��GLVWULEXWLRQ�VHUYLFH�IHHV��SURGXFW
UHWXUQV��0HGLFDUH��0HGLFDLG��DQG�RWKHU�JRYHUQPHQW�UHEDWH�SURJUDPV��VKHOI�VWRFN�DGMXVWPHQWV��DQG�RWKHU�SULFLQJ�DGMXVWPHQWV��LQ�WKH�VDPH�SHULRG�ZKHQ�UHYHQXH�LV
UHFRJQL]HG��7KH�REMHFWLYH�RI�UHFRUGLQJ�SURYLVLRQV�IRU�WKHVH�GHGXFWLRQV�DW�WKH�WLPH�RI�VDOH�LV�WR�SURYLGH�D�UHDVRQDEOH�HVWLPDWH�RI�WKH�DJJUHJDWH�DPRXQW�ZH�H[SHFW�WR
XOWLPDWHO\�FUHGLW�RXU�FXVWRPHUV��6LQFH�DUUDQJHPHQWV�JLYLQJ�ULVH�WR�WKH�YDULRXV�VDOHV�FUHGLWV�DUH�W\SLFDOO\�WLPH�GULYHQ��L�H��SDUWLFXODU�SURPRWLRQV�HQWLWOLQJ�FXVWRPHUV�ZKR
PDNH�SXUFKDVHV�RI�RXU�SURGXFWV�GXULQJ�D�VSHFLILF�SHULRG�RI�WLPH��WR�FHUWDLQ�OHYHOV�RI�UHEDWHV�RU�FKDUJHEDFNV���WKHVH�GHGXFWLRQV�UHSUHVHQW�LPSRUWDQW�UHGXFWLRQV�RI�WKH
DPRXQWV�WKRVH�FXVWRPHUV�ZRXOG�RWKHUZLVH�RZH�XV�IRU�WKHLU�SXUFKDVHV�RI�WKRVH�SURGXFWV��&XVWRPHUV�W\SLFDOO\�SURFHVV�WKHLU�FODLPV�IRU�GHGXFWLRQV�LQ�D�UHDVRQDEO\
WLPHO\�PDQQHU��XVXDOO\�ZLWKLQ�WKH�HVWDEOLVKHG�SD\PHQW�WHUPV��:H�PRQLWRU�DFWXDO�FUHGLW�PHPRV�LVVXHG�WR�RXU�FXVWRPHUV�DQG�FRPSDUH�VXFK�DFWXDO�DPRXQWV�WR�WKH
HVWLPDWHG�SURYLVLRQV��LQ�WKH�DJJUHJDWH��IRU�HDFK�GHGXFWLRQ�FDWHJRU\�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�YDULRXV�UHVHUYHV�DW�HDFK�TXDUWHUO\�EDODQFH�VKHHW�GDWH�
'LIIHUHQFHV�EHWZHHQ�RXU�HVWLPDWHG�SURYLVLRQV�DQG�DFWXDO�FUHGLWV�LVVXHG�KDYH�QRW�EHHQ�VLJQLILFDQW��DQG�DUH�DFFRXQWHG�IRU�LQ�WKH�FXUUHQW�SHULRG�DV�D�FKDQJH�LQ�HVWLPDWH
LQ�DFFRUGDQFH�ZLWK�*$$3��:H�GR�QRW�KDYH�WKH�DELOLW\�WR�VSHFLILFDOO\�OLQN�DQ\�SDUWLFXODU�VDOHV�FUHGLW�WR�DQ�H[DFW�VDOHV�WUDQVDFWLRQ�DQG�VLQFH�WKHUH�KDYH�EHHQ�QR�PDWHULDO
GLIIHUHQFHV��ZH�EHOLHYH�RXU�V\VWHPV�DQG�SURFHGXUHV�DUH�DGHTXDWH�IRU�PDQDJLQJ�RXU�EXVLQHVV��$Q�HYHQW�VXFK�DV�WKH�IDLOXUH�WR�UHSRUW�D�SDUWLFXODU�SURPRWLRQ�FRXOG�UHVXOW
LQ�D�VLJQLILFDQW�GLIIHUHQFH�EHWZHHQ�WKH�HVWLPDWHG�DPRXQW�DFFUXHG�DQG�WKH�DFWXDO�DPRXQW�FODLPHG�E\�WKH�FXVWRPHU��DQG��ZKLOH�WKHUH�KDYH�EHHQ�QRQH�WR�GDWH��ZH�ZRXOG
HYDOXDWH�WKH�SDUWLFXODU�HYHQWV�DQG�IDFWRUV�JLYLQJ�ULVH�WR�DQ\�VXFK�VLJQLILFDQW�GLIIHUHQFH�LQ�GHWHUPLQLQJ�WKH�DSSURSULDWH�DFFRXQWLQJ�
�

�
��



�
�

&KDUJHEDFNV��:H�KDYH�DJUHHPHQWV�HVWDEOLVKLQJ�FRQWUDFW�SULFHV�IRU�VSHFLILHG�SURGXFWV�ZLWK�VRPH�RI�RXU�LQGLUHFW�FXVWRPHUV��VXFK�DV�PDQDJHG�FDUH
RUJDQL]DWLRQV��KRVSLWDOV��DQG�JRYHUQPHQW�DJHQFLHV�ZKR�SXUFKDVH�RXU�SURGXFWV�IURP�GUXJ�ZKROHVDOHUV��7KH�FRQWUDFW�SULFHV�DUH�ORZHU�WKDQ�WKH�SULFHV�WKH�FXVWRPHU
ZRXOG�RWKHUZLVH�SD\�WR�WKH�ZKROHVDOHU��DQG�WKH�GLIIHUHQFH�LV�UHIHUUHG�WR�DV�D�FKDUJHEDFN��ZKLFK�JHQHUDOO\�WDNHV�WKH�IRUP�RI�D�FUHGLW�PHPR�LVVXHG�E\�XV�WR�UHGXFH�WKH
JURVV�VDOHV�DPRXQW�ZH�LQYRLFHG�WR�RXU�ZKROHVDOHU�FXVWRPHU��:H�UHFRJQL]H�DQ�HVWLPDWHG�DFFUXHG�SURYLVLRQ�IRU�FKDUJHEDFN�GHGXFWLRQV�DW�WKH�WLPH�ZH�VKLS�WKH�SURGXFWV
WR�RXU�ZKROHVDOHU�FXVWRPHUV��7KH�SULPDU\�IDFWRUV�ZH�FRQVLGHU�ZKHQ�HVWLPDWLQJ�WKH�DFFUXHG�SURYLVLRQ�IRU�FKDUJHEDFNV�DUH�WKH�DYHUDJH�KLVWRULFDO�FKDUJHEDFN�FUHGLWV
JLYHQ��WKH�PL[�RI�SURGXFWV�VKLSSHG��DQG�WKH�DPRXQW�RI�LQYHQWRU\�RQ�KDQG�DW�WKH�PDMRU�GUXJ�ZKROHVDOHUV�ZLWK�ZKRP�ZH�GR�EXVLQHVV��:H�PRQLWRU�DJJUHJDWH�DFWXDO
FKDUJHEDFNV�JUDQWHG�DQG�FRPSDUH�WKHP�WR�WKH�HVWLPDWHG�DFFUXHG�SURYLVLRQ�IRU�FKDUJHEDFNV�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�FKDUJHEDFN�UHVHUYH�DW�HDFK�TXDUWHUO\
EDODQFH�VKHHW�GDWH��7KH�IROORZLQJ�WDEOH�LV�D�UROO�IRUZDUG�RI�WKH�DFWLYLW\�LQ�WKH�FKDUJHEDFN�UHVHUYH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������
�
� � $V�RI�'HFHPEHU���� �
� � ���� � � ���� � � ���� �
� � ���LQ����V� �
&KDUJHEDFN�UHVHUYH � � � � � � � � � � � �
� � � � � � � � � � � � �
%HJLQQLQJ�EDODQFH � � ������� � � ������� � � �������
3URYLVLRQ�UHFRUGHG�GXULQJ�WKH�SHULRG � � �������� � � �������� � � ��������
&UHGLWV�LVVXHG�GXULQJ�WKH�SHULRG � � ��������� � � ��������� � � ���������
(QGLQJ�EDODQFH � � ������� � � ������� � � �������
� � � � � � � � � � � � �
3URYLVLRQ�DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV � � ���� � ���� � ���

�
7KH�DJJUHJDWH�SURYLVLRQ�IRU�FKDUJHEDFNV��DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV��LQFUHDVHG�WR�����LQ������IURP�����LQ������SULPDULO\�DV�D�UHVXOW�RI�DQ�LQFUHDVH�LQ

WKH�HVWLPDWHG�SURYLVLRQ�IRU�FKDUJHEDFNV�UHODWHG�WR�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������GXH�WR�SULFH�HURVLRQ
UHVXOWLQJ�IURP�LQFUHDVHG�FRPSHWLWLRQ��,Q�-XQH�������DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYHG�)'$�DSSURYDO�IRU�D�FRPSHWLWRU�SURGXFW�WR�RXU�DXWKRUL]HG�JHQHULF
$GGHUDOO�;5��SURGXFWV�DQG�EHJDQ�PDUNHWLQJ�WKHLU�SURGXFW��6HH�³5HVXOWV�RI�2SHUDWLRQV´�EHORZ�IRU�DGGLWLRQDO�GLVFXVVLRQ�RQ�WKH�LPSDFW�RI�RXU�DXWKRUL]HG�JHQHULF�RI
$GGHUDOO�;5��SURGXFW�VDOHV�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�
�

7KH�DJJUHJDWH�SURYLVLRQ�IRU�FKDUJHEDFNV��DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV��GHFUHDVHG�VOLJKWO\�IURP������WR������SULPDULO\�DV�D�UHVXOW�RI�VDOHV�RI�,PSD[�
ODEHOHG�EUDQGHG�=RPLJ ��ZKLFK�ZH�EHJDQ�VHOOLQJ�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������DQG�ZKLFK�FDUULHV�D�ORZHU�DYHUDJH�FKDUJHEDFN�DPRXQW�UHODWLYH�WR�RXU�RWKHU
SURGXFWV��7KH�ORZHU�FKDUJHEDFNV�RQ�,PSD[�ODEHOHG�EUDQGHG�=RPLJ �ZHUH�SDUWLDOO\�RIIVHW�E\�KLJKHU�FKDUJHEDFNV�RQ�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��DQG
IHQRILEUDWH�SURGXFWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZKLFK�UHVXOWHG�LQ�ORZHU�QHW�VHOOLQJ�SULFHV�IRU�WKRVH�SURGXFWV��7KH�ORZHU�QHW�VHOOLQJ�SULFHV�RQ�RXU
DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��DQG�IHQRILEUDWH�SURGXFWV�ZHUH�WKH�UHVXOW�RI�LQFUHDVHG�FRPSHWLWLRQ�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������:LWK�UHVSHFW�WR�RXU
DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV��LQ�-XQH�������DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYHG�)'$�DSSURYDO�IRU�D�FRPSHWLWRU�SURGXFW�WR�RXUV�DQG�EHJDQ
PDUNHWLQJ�WKHLU�SURGXFW��:LWK�UHVSHFW�WR�RXU�IHQRILEUDWH�SURGXFWV��LQ�2FWREHU�������DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYHG�)'$�DSSURYDO�IRU�D�FRPSHWLWRU
SURGXFW�WR�RXU�IHQRILEUDWH�FDSVXOHV�DQG�EHJDQ�PDUNHWLQJ�WKHLU�SURGXFW��6HH�³5HVXOWV�RI�2SHUDWLRQV´�EHORZ�IRU�DGGLWLRQDO�GLVFXVVLRQ�RQ�WKH�LPSDFW�RI�RXU�DXWKRUL]HG
JHQHULF�RI�$GGHUDOO�;5��DQG�IHQRILEUDWH�SURGXFW�VDOHV�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�
�
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�

5HEDWHV��,Q�DQ�HIIRUW�WR�PDLQWDLQ�D�FRPSHWLWLYH�SRVLWLRQ�LQ�WKH�PDUNHWSODFH�DQG�WR�SURPRWH�VDOHV�DQG�FXVWRPHU�OR\DOW\��ZH�PDLQWDLQ�YDULRXV�UHEDWH�SURJUDPV
ZLWK�RXU�FXVWRPHUV�WR�ZKRP�ZH�PDUNHW�RXU�SURGXFWV�WKURXJK�RXU�*OREDO�'LYLVLRQ�*OREDO�3URGXFWV�VDOHV�FKDQQHO��7KH�UHEDWHV�JHQHUDOO\�WDNH�WKH�IRUP�RI�D�FUHGLW�PHPR
WR�UHGXFH�WKH�LQYRLFHG�JURVV�VDOHV�DPRXQW�FKDUJHG�WR�D�FXVWRPHU�IRU�SURGXFWV�VKLSSHG��:H�UHFRJQL]H�DQ�HVWLPDWHG�DFFUXHG�SURYLVLRQ�IRU�UHEDWH�GHGXFWLRQV�DW�WKH�WLPH
RI�SURGXFW�VKLSPHQW��7KH�SULPDU\�IDFWRUV�ZH�FRQVLGHU�ZKHQ�HVWLPDWLQJ�WKH�SURYLVLRQ�IRU�UHEDWHV�DUH�WKH�DYHUDJH�KLVWRULFDO�H[SHULHQFH�RI�DJJUHJDWH�FUHGLWV�LVVXHG��WKH
PL[�RI�SURGXFWV�VKLSSHG�DQG�WKH�KLVWRULFDO�UHODWLRQVKLS�RI�UHEDWHV�DV�D�SHUFHQWDJH�RI�WRWDO�JURVV�SURGXFW�VDOHV��WKH�FRQWUDFW�WHUPV�DQG�FRQGLWLRQV�RI�WKH�YDULRXV�UHEDWH
SURJUDPV�LQ�HIIHFW�DW�WKH�WLPH�RI�VKLSPHQW��DQG�WKH�DPRXQW�RI�LQYHQWRU\�RQ�KDQG�DW�WKH�PDMRU�GUXJ�ZKROHVDOHUV�ZLWK�ZKLFK�ZH�GR�EXVLQHVV��:H�DOVR�PRQLWRU�DJJUHJDWH
DFWXDO�UHEDWHV�JUDQWHG�DQG�FRPSDUH�WKHP�WR�WKH�HVWLPDWHG�DJJUHJDWH�SURYLVLRQ�IRU�UHEDWHV�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�DJJUHJDWH�UHEDWH�UHVHUYH�DW�HDFK
TXDUWHUO\�EDODQFH�VKHHW�GDWH��7KH�IROORZLQJ�WDEOH�LV�D�UROO�IRUZDUG�RI�WKH�DFWLYLW\�LQ�WKH�UHEDWH�UHVHUYH�IRU�WKH�\HDUV�'HFHPEHU����������������DQG������
�
� � $V�RI�'HFHPEHU���� �
� � ���� � � ���� � � ���� �
� � ��LQ����V� �
5HEDWH�UHVHUYH � � � � � � � � � � � �
� � � � � � � � � � � � �
%HJLQQLQJ�EDODQFH � � ������� � � ������� � � �������
3URYLVLRQ�UHFRUGHG�GXULQJ�WKH�SHULRG � � �������� � � �������� � � �������
&UHGLWV�LVVXHG�GXULQJ�WKH�SHULRG � � ��������� � � �������� � � ��������
(QGLQJ�EDODQFH � � ������� � � ������� � � �������
� � � � � � � � � � � � �
3URYLVLRQ�DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV � � ���� � ���� � ���

�
7KH�LQFUHDVH�LQ�WKH�SURYLVLRQ�IRU�UHEDWHV�DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV�IURP������WR������ZDV�SULQFLSDOO\�WKH�UHVXOW�RI�SURGXFW�VDOHV�PL[��DV�ZHOO�DV�KLJKHU

OHYHOV�RI�UHEDWHV�RIIHUHG�RQ�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV�
�

7KH�LQFUHDVH�LQ�WKH�SURYLVLRQ�IRU�UHEDWHV�DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV�IURP������WR������ZDV�SULQFLSDOO\�WKH�UHVXOW�RI�LQFUHDVHG�FRPSHWLWLRQ�RQ�RXU
DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��DQG�IHQRILEUDWH�SURGXFWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZKLFK�UHVXOWHG�LQ�ORZHU�QHW�VHOOLQJ�SULFHV��:LWK�UHVSHFW�WR�RXU
DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV��LQ�-XQH�������DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYHG�)'$�DSSURYDO�IRU�D�FRPSHWLWRU�SURGXFW�WR�RXUV�DQG�EHJDQ
PDUNHWLQJ�WKHLU�SURGXFW��:LWK�UHVSHFW�WR�RXU�IHQRILEUDWH�SURGXFWV��LQ�2FWREHU�������DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYHG�)'$�DSSURYDO�IRU�D�FRPSHWLWRU
SURGXFW�WR�RXU�IHQRILEUDWH�FDSVXOHV�DQG�EHJDQ�PDUNHWLQJ�WKHLU�SURGXFW��6HH�³5HVXOWV�RI�2SHUDWLRQV´�EHORZ�IRU�DGGLWLRQDO�GLVFXVVLRQ�RQ�WKH�LPSDFW�RI�RXU�DXWKRUL]HG
JHQHULF�RI�$GGHUDOO�;5��DQG�IHQRILEUDWH�SURGXFW�VDOHV�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�
�

�
��



�
�

5HWXUQV��:H�DOORZ�RXU�FXVWRPHUV�WR�UHWXUQ�SURGXFW��L��LI�DSSURYHG�E\�DXWKRUL]HG�SHUVRQQHO�LQ�ZULWLQJ�RU�E\�WHOHSKRQH�ZLWK�WKH�ORW�QXPEHU�DQG�H[SLUDWLRQ�GDWH
DFFRPSDQ\LQJ�DQ\�UHTXHVW�DQG��LL��LI�VXFK�SURGXFWV�DUH�UHWXUQHG�ZLWKLQ�VL[�PRQWKV�SULRU�WR��RU�XQWLO����PRQWKV�IROORZLQJ��WKH�SURGXFWV¶�H[SLUDWLRQ�GDWH��:H�HVWLPDWH
DQG�UHFRJQL]H�DQ�DFFUXHG�SURYLVLRQ�IRU�SURGXFW�UHWXUQV�DV�D�SHUFHQWDJH�RI�JURVV�VDOHV�EDVHG�XSRQ�KLVWRULFDO�H[SHULHQFH�RI�SURGXFW�VDOHV��:H�HVWLPDWH�WKH�SURGXFW
UHWXUQ�UHVHUYH�XVLQJ�D�KLVWRULFDO�ODJ�SHULRG��ZKLFK�LV�WKH�WLPH�EHWZHHQ�ZKHQ�WKH�SURGXFW�LV�VROG�DQG�ZKHQ�LW�LV�XOWLPDWHO\�UHWXUQHG��DQG�UHWXUQ�UDWHV��DGMXVWHG�E\
HVWLPDWHV�RI�WKH�IXWXUH�UHWXUQ�UDWHV�EDVHG�RQ�YDULRXV�DVVXPSWLRQV��ZKLFK�PD\�LQFOXGH�FKDQJHV�WR�LQWHUQDO�SROLFLHV�DQG�SURFHGXUHV��FKDQJHV�LQ�EXVLQHVV�SUDFWLFHV��DQG
FRPPHUFLDO�WHUPV�ZLWK�FXVWRPHUV��FRPSHWLWLYH�SRVLWLRQ�RI�HDFK�SURGXFW��DPRXQW�RI�LQYHQWRU\�LQ�WKH�ZKROHVDOHU�VXSSO\�FKDLQ��WKH�LQWURGXFWLRQ�RI�QHZ�SURGXFWV�DQG
FKDQJHV�LQ�PDUNHW�VDOHV�LQIRUPDWLRQ��:H�DOVR�FRQVLGHU�RWKHU�IDFWRUV��LQFOXGLQJ�VLJQLILFDQW�PDUNHW�FKDQJHV�ZKLFK�PD\�LPSDFW�IXWXUH�H[SHFWHG�UHWXUQV��DQG�DFWXDO
SURGXFW�UHWXUQV��:H�PRQLWRU�DJJUHJDWH�DFWXDO�SURGXFW�UHWXUQV�RQ�D�TXDUWHUO\�EDVLV�DQG�ZH�PD\�UHFRUG�VSHFLILF�SURYLVLRQV�IRU�SURGXFW�UHWXUQV�ZH�EHOLHYH�DUH�QRW
FRYHUHG�E\�KLVWRULFDO�SHUFHQWDJHV��7KH�IROORZLQJ�WDEOH�LV�D�UROO�IRUZDUG�RI�WKH�DFWLYLW\�LQ�WKH�DFFUXHG�SURGXFW�UHWXUQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG
�����
�
� � $V�RI�'HFHPEHU���� �
� � ���� � � ���� � � ���� �
� � ��LQ����V� �
5HWXUQV�UHVHUYH � � � � � � � � � � � �
� � � � � � � � � � � � �
%HJLQQLQJ�EDODQFH � � ������� � � ������� � � �������
3URYLVLRQ�UHFRUGHG�GXULQJ�WKH�SHULRG � � ������� � � ������ � � ����
&UHGLWV�LVVXHG�GXULQJ�WKH�SHULRG � � ������� � � ������� � � ��������
(QGLQJ�EDODQFH � � ������� � � ������� � � �������
� � � � � � � � � � � � �
3URYLVLRQ�DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV � � ����� � ����� � ����

�
7KH�SURYLVLRQ�IRU�UHWXUQV�DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV�LQFUHDVHG�WR������LQ������DV�FRPSDUHG�WR������LQ�������7KH�SULPDU\�IDFWRU�GULYLQJ�WKH������UDWH

LV�GXH�WR�D�VKLIWLQJ�VDOHV�PL[�ZLWKLQ�ERWK�WKH�JHQHULF�DQG�EUDQG�SURGXFW�GLYLVLRQV�
�

7KH�SURYLVLRQ�IRU�UHWXUQV�DV�D�SHUFHQW�RI�JURVV�SURGXFW�VDOHV�UHPDLQHG�UHODWLYHO\�ORZ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������DV�WKH�UHVXOW�RI�ORZ
OHYHOV�RI�UHWXUQV�IRU�KLJK�YROXPH�SURGXFWV�VXFK�DV�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��DQG�IHQRILEUDWH��&UHGLWV�LVVXHG�GXULQJ������LQFOXGHG������PLOOLRQ�UHODWHG�WR�D�UHFDOO
RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV�ZKLFK�ZDV�LQLWLDWHG�E\�RXU�XQUHODWHG�WKLUG�SDUW\�PDQXIDFWXUHU�RI�WKRVH�SURGXFWV��2WKHU�FUHGLWV�LVVXHG�GXULQJ�����
DPRXQWHG�WR������PLOOLRQ��VLPLODU�WR�WKH�WRWDO�FUHGLWV�LVVXHG�LQ������
�

0HGLFDLG�DQG�2WKHU�*RYHUQPHQW�3ULFLQJ�3URJUDPV��$V�UHTXLUHG�E\�ODZ��ZH�SURYLGH�D�UHEDWH�SD\PHQW�RQ�GUXJV�GLVSHQVHG�XQGHU�WKH�0HGLFDLG��0HGLFDUH�3DUW
'��75,&$5(��DQG�RWKHU�8�6��JRYHUQPHQW�SULFLQJ�SURJUDPV��:H�GHWHUPLQH�RXU�HVWLPDWHV�RI�WKH�DFFUXHG�UHEDWH�UHVHUYH�IRU�JRYHUQPHQW�SURJUDPV�SULPDULO\�EDVHG�RQ
KLVWRULFDO�H[SHULHQFH�RI�FODLPV�VXEPLWWHG�E\�WKH�YDULRXV�VWDWHV��DQG�RWKHU�MXULVGLFWLRQV��DQG�DQ\�QHZ�LQIRUPDWLRQ�UHJDUGLQJ�FKDQJHV�LQ�WKH�SULFLQJ�SURJUDPV�ZKLFK�PD\
LPSDFW�RXU�HVWLPDWH�RI�UHEDWHV��,Q�GHWHUPLQLQJ�WKH�DSSURSULDWH�DFFUXDO�DPRXQW��ZH�FRQVLGHU�KLVWRULFDO�SD\PHQW�UDWHV�DQG�SURFHVVLQJ�ODJ�IRU�RXWVWDQGLQJ�FODLPV�DQG
SD\PHQWV��:H�UHFRUG�HVWLPDWHV�IRU�JRYHUQPHQW�UHEDWH�SD\PHQWV�DV�D�GHGXFWLRQ�IURP�JURVV�VDOHV��ZLWK�FRUUHVSRQGLQJ�DGMXVWPHQWV�WR�DFFUXHG�OLDELOLWLHV��7KH�DFFUXDO�IRU
SD\PHQWV�XQGHU�JRYHUQPHQW�SULFLQJ�SURJUDPV�WRWDOHG�������������DQG�������������DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\�
�

6KHOI�6WRFN�$GMXVWPHQWV��%DVHG�XSRQ�FRPSHWLWLYH�PDUNHW�FRQGLWLRQV��ZH�PD\�UHGXFH�WKH�VHOOLQJ�SULFH�RI�VRPH�RI�RXU�SURGXFWV�WR�FXVWRPHUV�IRU�FHUWDLQ�IXWXUH
SURGXFW�VKLSPHQWV��:H�PD\�LVVXH�D�FUHGLW�DJDLQVW�WKH�VDOHV�DPRXQW�WR�D�FXVWRPHU�EDVHG�XSRQ�WKHLU�UHPDLQLQJ�LQYHQWRU\�RI�WKH�SURGXFW�LQ�TXHVWLRQ��SURYLGHG�WKH
FXVWRPHU�DJUHHV�WR�FRQWLQXH�WR�PDNH�IXWXUH�SXUFKDVHV�RI�SURGXFW�IURP�WKH�&RPSDQ\��7KLV�W\SH�RI�FXVWRPHU�FUHGLW�LV�UHIHUUHG�WR�DV�D�VKHOI�VWRFN�DGMXVWPHQW��ZKLFK�LV
WKH�GLIIHUHQFH�EHWZHHQ�WKH�VDOHV�SULFH�DQG�WKH�UHYLVHG�ORZHU�VDOHV�SULFH��PXOWLSOLHG�E\�DQ�HVWLPDWH�RI�WKH�QXPEHU�RI�SURGXFW�XQLWV�RQ�KDQG�DW�D�JLYHQ�GDWH��'HFUHDVHV�LQ
VHOOLQJ�SULFHV�DUH�GLVFUHWLRQDU\�GHFLVLRQV�PDGH�E\�XV�LQ�UHVSRQVH�WR�PDUNHW�FRQGLWLRQV��LQFOXGLQJ�HVWLPDWHG�ODXQFK�GDWHV�RI�FRPSHWLQJ�SURGXFWV�DQG�HVWLPDWHG�GHFOLQHV
LQ�PDUNHW�SULFH��7KH�DFFUXHG�UHVHUYH�IRU�VKHOI�VWRFN�DGMXVWPHQWV�WRWDOHG����������DQG����������DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\��+LVWRULFDOO\��GLIIHUHQFHV
EHWZHHQ�RXU�HVWLPDWHG�DQG�DFWXDO�FUHGLWV�LVVXHG�IRU�VKHOI�VWRFN�DGMXVWPHQWV�KDYH�QRW�EHHQ�VLJQLILFDQW�
�
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5[�3DUWQHU�DQG�27&�3DUWQHU� �(DFK�RI�RXU�5[�3DUWQHU�DQG�27&�3DUWQHU�DJUHHPHQWV�FRQWDLQ�PXOWLSOH�GHOLYHUDEOHV�LQ�WKH�IRUP�RI�SURGXFWV��VHUYLFHV�DQG�RU
OLFHQVHV�RYHU�H[WHQGHG�SHULRGV��)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG��³)$6%´��$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ ��³$6&´��7RSLF��������VXSSOHPHQWHG�6$%
����DQG�SURYLGHV�JXLGDQFH�IRU�DFFRXQWLQJ�IRU�VXFK�PXOWLSOH�HOHPHQW�UHYHQXH�DUUDQJHPHQWV��:LWK�UHVSHFW�WR�RXU�PXOWLSOH�HOHPHQW�UHYHQXH�DUUDQJHPHQWV�WKDW�DUH
PDWHULDO�WR�RXU�ILQDQFLDO�UHVXOWV��ZH�GHWHUPLQH�ZKHWKHU�DQ\�RU�DOO�RI�WKH�HOHPHQWV�RI�WKH�DUUDQJHPHQW�VKRXOG�EH�VHSDUDWHG�LQWR�LQGLYLGXDO�XQLWV�RI�DFFRXQWLQJ�XQGHU
)$6%�$6&�7RSLF���������,I�VHSDUDWLRQ�LQWR�LQGLYLGXDO�XQLWV�RI�DFFRXQWLQJ�LV�DSSURSULDWH��ZH�UHFRJQL]H�UHYHQXH�IRU�HDFK�GHOLYHUDEOH�ZKHQ�WKH�UHYHQXH�UHFRJQLWLRQ
FULWHULD�VSHFLILHG�E\�6$%�����DUH�DFKLHYHG�IRU�WKH�GHOLYHUDEOH��,I�VHSDUDWLRQ�LV�QRW�DSSURSULDWH��ZH�UHFRJQL]H�UHYHQXH�DQG�UHODWHG�GLUHFW�PDQXIDFWXULQJ�FRVWV�RYHU�WKH
HVWLPDWHG�OLIH�RI�WKH�DJUHHPHQW�RU�RXU�HVWLPDWHG�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�XVLQJ�HLWKHU�WKH�VWUDLJKW�OLQH�PHWKRG�RU�D�PRGLILHG�SURSRUWLRQDO�SHUIRUPDQFH�PHWKRG�
�

7KH�5[�3DUWQHUV�DQG�27&�3DUWQHUV�DJUHHPHQWV�REOLJDWH�XV�WR�GHOLYHU�PXOWLSOH�JRRGV�DQG�RU�VHUYLFHV�RYHU�H[WHQGHG�SHULRGV��6XFK�GHOLYHUDEOHV�LQFOXGH
PDQXIDFWXUHG�SKDUPDFHXWLFDO�SURGXFWV��H[FOXVLYH�DQG�VHPL�H[FOXVLYH�PDUNHWLQJ�ULJKWV��GLVWULEXWLRQ�OLFHQVHV��DQG�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV��,Q�H[FKDQJH�IRU
WKHVH�GHOLYHUDEOHV��ZH�UHFHLYH�SD\PHQWV�IURP�RXU�DJUHHPHQW�SDUWQHUV�IRU�SURGXFW�VKLSPHQWV�DQG�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV��DQG�PD\�DOVR�UHFHLYH�RWKHU
SD\PHQWV�LQFOXGLQJ�UR\DOW\��SURILW�VKDULQJ��XSIURQW�SD\PHQWV��DQG�SHULRGLF�PLOHVWRQH�SD\PHQWV��5HYHQXH�UHFHLYHG�IURP�RXU�SDUWQHUV�IRU�SURGXFW�VKLSPHQWV�XQGHU
WKHVH�DJUHHPHQWV�LV�JHQHUDOO\�QRW�VXEMHFW�WR�GHGXFWLRQV�IRU�FKDUJHEDFNV��UHEDWHV��SURGXFW�UHWXUQV��DQG�RWKHU�SULFLQJ�DGMXVWPHQWV��5R\DOW\�DQG�SURILW�VKDULQJ�DPRXQWV
ZH�UHFHLYH�XQGHU�WKHVH�DJUHHPHQWV�DUH�FDOFXODWHG�E\�WKH�UHVSHFWLYH�DJUHHPHQW�SDUWQHU��ZLWK�VXFK�UR\DOW\�DQG�SURILW�VKDUH�DPRXQWV�JHQHUDOO\�EDVHG�XSRQ�HVWLPDWHV�RI
QHW�SURGXFW�VDOHV�RU�JURVV�SURILW�ZKLFK�LQFOXGH�HVWLPDWHV�RI�GHGXFWLRQV�IRU�FKDUJHEDFNV��UHEDWHV��SURGXFW�UHWXUQV��DQG�RWKHU�DGMXVWPHQWV�WKH�DOOLDQFH�DJUHHPHQW
SDUWQHUV�PD\�QHJRWLDWH�ZLWK�WKHLU�FXVWRPHUV��:H�UHFRUG�WKH�DJUHHPHQW�SDUWQHU
V�DGMXVWPHQWV�WR�VXFK�HVWLPDWHG�DPRXQWV�LQ�WKH�SHULRG�WKH�DJUHHPHQW�SDUWQHU�UHSRUWV�WKH
DPRXQWV�WR�XV�
�

:H�DSSO\�WKH�XSGDWHG�JXLGDQFH�RI�$6&���������³0XOWLSOH�(OHPHQW�$UUDQJHPHQWV´��WR�WKH�6WUDWHJLF�$OOLDQFH�$JUHHPHQW�ZLWK�7HYD�3KDUPDFHXWLFDOV�&XUDFDR
1�9���D�VXEVLGLDU\�RI�7HYD�3KDUPDFHXWLFDO�,QGXVWULHV�/WG���³7HYD�$JUHHPHQW´���:H�ORRN�WR�WKH�XQGHUO\LQJ�GHOLYHU\�RI�JRRGV�DQG�RU�VHUYLFHV�ZKLFK�JLYH�ULVH�WR�WKH
SD\PHQW�RI�FRQVLGHUDWLRQ�XQGHU�WKH�7HYD�$JUHHPHQW�WR�GHWHUPLQH�WKH�DSSURSULDWH�UHYHQXH�UHFRJQLWLRQ��&RQVLGHUDWLRQ�UHFHLYHG�DV�D�UHVXOW�RI�UHVHDUFK�DQG
GHYHORSPHQW�UHODWHG�DFWLYLWLHV�SHUIRUPHG�XQGHU�WKH�7HYD�$JUHHPHQW�LV�LQLWLDOO\�GHIHUUHG�DQG�UHFRUGHG�DV�D�OLDELOLW\�FDSWLRQHG�³'HIHUUHG�UHYHQXH´��:H�UHFRJQL]H�WKH
GHIHUUHG�UHYHQXH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�RXU�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�IRU�VXFK�VHUYLFHV��&RQVLGHUDWLRQ�UHFHLYHG�DV�D�UHVXOW�RI�WKH�PDQXIDFWXUH�DQG�GHOLYHU\
RI�SURGXFWV�XQGHU�WKH�7HYD�$JUHHPHQW�LV�UHFRJQL]HG�DW�WKH�WLPH�WLWOH�DQG�ULVN�RI�ORVV�SDVVHV�WR�WKH�FXVWRPHU�ZKLFK�LV�JHQHUDOO\�ZKHQ�WKH�SURGXFW�LV�UHFHLYHG�E\�7HYD�
:H�UHFRJQL]H�SURILW�VKDUH�UHYHQXH�LQ�WKH�SHULRG�HDUQHG�
�

27&�3DUWQHU�UHYHQXH�LV�UHODWHG�WR�RXU�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQW�ZLWK�3IL]HU��,QF���IRUPHUO\�:\HWK�//&��³3IL]HU´��DQG�RXU�VXSSO\�DJUHHPHQW�ZLWK�/�
3HUULJR�&RPSDQ\��³3HUULJR´��ZLWK�UHVSHFW�WR�WKH�VXSSO\�RI�RYHU�WKH�FRXQWHU�SKDUPDFHXWLFDO�SURGXFWV��7KH�27&�3DUWQHU�VDOHV�FKDQQHO�LV�QR�ORQJHU�D�FRUH�DUHD�RI�RXU
EXVLQHVV��DQG�WKH�RYHU�WKH�FRXQWHU�SKDUPDFHXWLFDO�SURGXFWV�ZH�VHOO�WKURXJK�WKLV�VDOHV�FKDQQHO�DUH�ROGHU�SURGXFWV�ZKLFK�DUH�RQO\�VROG�WR�3IL]HU�DQG�3HUULJR��DQG�ZKLFK
ZH�VHOO�DW�D�ORVV��:H�DUH�FXUUHQWO\�RQO\�UHTXLUHG�WR�PDQXIDFWXUH�WKH�RYHU�WKH�FRXQWHU�SKDUPDFHXWLFDO�SURGXFWV�XQGHU�RXU�DJUHHPHQWV�ZLWK�3IL]HU�DQG�3HUULJR��,Q�RUGHU�WR
DYRLG�GHIHUULQJ�WKH�ORVVHV�ZH�LQFXU�XSRQ�VKLSPHQW�RI�WKHVH�SURGXFWV�WR�3IL]HU�DQG�3HUULJR��ZH�UHFRJQL]H�UHYHQXH��DQG�WKH�DVVRFLDWHG�PDQXIDFWXULQJ�FRVWV��DW�WKH�WLPH
WLWOH�DQG�ULVN�RI�ORVV�SDVVHV�WR�3IL]HU�RU�3HUULJR��DV�DSSOLFDEOH��ZKLFK�LV�JHQHUDOO\�ZKHQ�WKH�SURGXFW�LV�VKLSSHG�E\�XV��:H�UHFRJQL]H�SURILW�VKDUH�UHYHQXH�LQ�WKH�SHULRG
HDUQHG�
�

5HVHDUFK�3DUWQHU��:H�KDYH�HQWHUHG�LQWR�GHYHORSPHQW�DJUHHPHQWV�ZLWK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQLHV�XQGHU�ZKLFK�ZH�DUH�FROODERUDWLQJ�LQ
WKH�GHYHORSPHQW�RI�ILYH�GHUPDWRORJLFDO�SURGXFWV��LQFOXGLQJ�IRXU�JHQHULF�SURGXFWV�DQG�RQH�EUDQGHG�GHUPDWRORJLFDO�SURGXFW��DQG�RQH�EUDQGHG�&16�SURGXFW��8QGHU�HDFK
RI�WKH�GHYHORSPHQW�DJUHHPHQWV��ZH�UHFHLYHG�DQ�XSIURQW�IHH�ZLWK�WKH�SRWHQWLDO�WR�UHFHLYH�DGGLWLRQDO�PLOHVWRQH�SD\PHQWV�XSRQ�FRPSOHWLRQ�RI�FRQWUDFWXDOO\�VSHFLILHG
FOLQLFDO�DQG�UHJXODWRU\�PLOHVWRQHV��$GGLWLRQDOO\��ZH�PD\�DOVR�UHFHLYH�UR\DOW\�SD\PHQWV�IURP�WKH�VDOH��LI�DQ\��RI�D�VXFFHVVIXOO\�GHYHORSHG�DQG�FRPPHUFLDOL]HG�EUDQGHG
SURGXFW�XQGHU�RQH�RI�WKH�GHYHORSPHQW�DJUHHPHQWV��:H�GHIHU�DQG�UHFRJQL]H�UHYHQXH�UHFHLYHG�IURP�WKH�SURYLVLRQ�RI�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV��LQFOXGLQJ�WKH
XSIURQW�SD\PHQW�DQG�WKH�PLOHVWRQH�SD\PHQWV�UHFHLYHG�EHIRUH�-DQXDU\���������RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�RI�WKH�UHVHDUFK�DQG
GHYHORSPHQW�VHUYLFHV��:H�UHFRJQL]H�UHYHQXH�UHFHLYHG�IURP�WKH�DFKLHYHPHQW�RI�FRQWLQJHQW�UHVHDUFK�DQG�GHYHORSPHQW�PLOHVWRQHV�DIWHU�-DQXDU\���������FXUUHQWO\�LQ�WKH
SHULRG�VXFK�SD\PHQW�LV�HDUQHG��:H�ZLOO�UHFRJQL]H�UR\DOW\�IHH�LQFRPH��LI�DQ\��DV�FXUUHQW�SHULRG�UHYHQXH�ZKHQ�HDUQHG�
�

�
��
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3URPRWLRQDO�3DUWQHU��:H�HQWHUHG�LQWR�D�SURPRWLRQDO�VHUYLFHV�DJUHHPHQW�ZLWK�DQ�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�XQGHU�ZKLFK�ZH�SURYLGHG
SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�VHUYLFHV�WR�SURPRWH�FHUWDLQ�RI�WKH�XQUHODWHG�WKLUG�SDUW\�FRPSDQ\¶V�EUDQGHG�GUXJ�SURGXFWV��:H�UHFHLYHG�VHUYLFH�IHH�UHYHQXH�LQ�H[FKDQJH
IRU�SURYLGLQJ�WKLV�VHUYLFH��:H�UHFRJQL]HG�UHYHQXH�IURP�WKH�SURYLVLRQ�RI�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�DV�VXFK�VHUYLFHV�ZHUH�UHQGHUHG��2XU�REOLJDWLRQ�WR�SURYLGH
SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�XQGHU�WKH�SURPRWLRQDO�VHUYLFHV�DJUHHPHQW�HQGHG�RQ�-XQH����������
�

(VWLPDWHG�/LYHV�RI�$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV��%HFDXVH�ZH�PD\�GHIHU�UHYHQXH�ZH�UHFHLYH�XQGHU�RXU�DOOLDQFH�DJUHHPHQWV��DQG�UHFRJQL]H�LW�RYHU
WKH�HVWLPDWHG�OLIH�RI�WKH�UHODWHG�DJUHHPHQW��RU�RXU�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH��ZH�DUH�UHTXLUHG�WR�HVWLPDWH�WKH�UHFRJQLWLRQ�SHULRG�XQGHU�HDFK�VXFK�DJUHHPHQW�LQ
RUGHU�WR�GHWHUPLQH�WKH�DPRXQW�RI�UHYHQXH�WR�EH�UHFRJQL]HG�LQ�HDFK�SHULRG��6RPHWLPHV�WKLV�HVWLPDWH�LV�EDVHG�RQ�WKH�IL[HG�WHUP�RI�WKH�SDUWLFXODU�DOOLDQFH�DJUHHPHQW��,Q
RWKHU�FDVHV�WKH�HVWLPDWH�PD\�EH�EDVHG�RQ�PRUH�VXEMHFWLYH�IDFWRUV�DV�QRWHG�LQ�WKH�IROORZLQJ�SDUDJUDSKV��:KLOH�FKDQJHV�WR�WKH�HVWLPDWHG�UHFRJQLWLRQ�SHULRGV�KDYH�EHHQ
LQIUHTXHQW��VXFK�FKDQJHV��VKRXOG�WKH\�RFFXU��PD\�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�

$V�DQ�LOOXVWUDWLRQ��WKH�FRQVLGHUDWLRQ�UHFHLYHG�IURP�WKH�SURYLVLRQ�RI�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�XQGHU�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW�ZLWK�9DOHDQW
3KDUPDFHXWLFDOV�,QWHUQDWLRQDO��,QF���³9DOHDQW�$JUHHPHQW´���LQFOXGLQJ�WKH�XSIURQW�IHH�DQG�PLOHVWRQH�SD\PHQWV�UHFHLYHG�EHIRUH�-DQXDU\����������KDYH�EHHQ�LQLWLDOO\
GHIHUUHG�DQG�DUH�EHLQJ�UHFRJQL]HG�DV�UHYHQXH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�RXU�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�WR�SURYLGH�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�XQGHU�WKH
9DOHDQW�$JUHHPHQW��7KH�FRPSOHWLRQ�RI�WKH�ILQDO�GHOLYHUDEOH�XQGHU�WKH�9DOHDQW�$JUHHPHQW�UHSUHVHQWV�WKH�HQG�RI�RXU�HVWLPDWHG�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH��DV�ZH
ZLOO�KDYH�QR�IXUWKHU�FRQWUDFWXDO�REOLJDWLRQ�WR�SHUIRUP�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�XQGHU�WKH�9DOHDQW�$JUHHPHQW��DQG�WKHUHIRUH�WKH�HDUQLQJV�SURFHVV�ZLOO�EH
FRPSOHWH��7KH�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�ZDV�LQLWLDOO\�HVWLPDWHG�WR�EH�D����PRQWK�SHULRG��VWDUWLQJ�LQ�'HFHPEHU�������XSRQ�UHFHLSW�RI�WKH�������PLOOLRQ�XSIURQW
SD\PHQW��DQG�HQGLQJ�LQ�1RYHPEHU�������'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�H[WHQGHG�WKH�HQG�RI�WKH�UHYHQXH�UHFRJQLWLRQ�SHULRG�IRU�WKH�9DOHDQW�$JUHHPHQW
IURP�1RYHPEHU������WR�1RYHPEHU������DQG�GXULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������ZH�IXUWKHU�H[WHQGHG�WKH�HQG�RI�WKH�UHYHQXH�UHFRJQLWLRQ�SHULRG�IRU�WKH
DJUHHPHQW�IURP�1RYHPEHU������WR�'HFHPEHU������GXH�WR�FKDQJHV�LQ�WKH�HVWLPDWHG�WLPLQJ�RI�FRPSOHWLRQ�RI�FHUWDLQ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�XQGHU�WKH
DJUHHPHQW��7KLV�FKDQJH�LQ�HVWLPDWH�ZDV�PDGH�RQ�D�SURVSHFWLYH�EDVLV�DQG�UHVXOWHG�LQ�D�UHGXFHG�SHULRGLF�DPRXQW�RI�UHYHQXH�UHFRJQL]HG�LQ�FXUUHQW�DQG�IXWXUH�SHULRGV��,I
WKHUH�DUH�DGGLWLRQDO�FKDQJHV�LQ�WKH�HVWLPDWHG�WLPLQJ�RI�WKH�FRPSOHWLRQ�RI�WKH�ILQDO�GHOLYHUDEOH�XQGHU�WKH�9DOHDQW�$JUHHPHQW��WKH�UHYHQXH�UHFRJQLWLRQ�SHULRG�ZLOO�FKDQJH
RQ�D�SURVSHFWLYH�EDVLV�DW�VXFK�WLPH�WKH�HYHQW�RFFXUV��,I�ZH�ZHUH�WR�FRQFOXGH�VLJQLILFDQWO\�PRUH�WLPH�ZLOO�EH�UHTXLUHG�WR�IXOILOO�RXU�FRQWUDFWXDO�REOLJDWLRQV��WKHQ�ZH�ZRXOG
IXUWKHU�H[WHQG�WKH�UHYHQXH�UHFRJQLWLRQ�SHULRG��ZKLFK�ZRXOG�IXUWKHU�UHGXFH�WKH�DPRXQW�RI�UHYHQXH�UHFRJQL]HG�LQ�IXWXUH�SHULRGV�
�

7KLUG�3DUW\�5HVHDUFK�$JUHHPHQWV��,Q�DGGLWLRQ�WR�RXU�RZQ�UHVHDUFK�DQG�GHYHORSPHQW�UHVRXUFHV��ZH�PD\�XVH�XQUHODWHG�WKLUG�SDUW\�YHQGRUV��LQFOXGLQJ
XQLYHUVLWLHV�DQG�LQGHSHQGHQW�UHVHDUFK�FRPSDQLHV��WR�DVVLVW�LQ�RXU�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV��7KHVH�YHQGRUV�SURYLGH�D�UDQJH�RI�UHVHDUFK�DQG�GHYHORSPHQW
VHUYLFHV�WR�XV��LQFOXGLQJ�FOLQLFDO�DQG�ELR�HTXLYDOHQF\�VWXGLHV��:H�JHQHUDOO\�VLJQ�DJUHHPHQWV�ZLWK�WKHVH�YHQGRUV�ZKLFK�HVWDEOLVK�WKH�WHUPV�RI�HDFK�VWXG\�SHUIRUPHG�E\
WKHP��LQFOXGLQJ��DPRQJ�RWKHU�WKLQJV��WKH�WHFKQLFDO�VSHFLILFDWLRQV�RI�WKH�VWXG\��WKH�SD\PHQW�VFKHGXOH��DQG�WLPLQJ�RI�ZRUN�WR�EH�SHUIRUPHG��7KLUG�SDUW\�UHVHDUFKHUV
JHQHUDOO\�HDUQ�SD\PHQWV�HLWKHU�XSRQ�WKH�DFKLHYHPHQW�RI�D�PLOHVWRQH��RU�RQ�D�SUH�GHWHUPLQHG�GDWH��DV�VSHFLILHG�LQ�HDFK�VWXG\�DJUHHPHQW��:H�DFFRXQW�IRU�WKLUG�SDUW\
UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�DV�WKH\�DUH�LQFXUUHG�DFFRUGLQJ�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�UHVSHFWLYH�DJUHHPHQW�IRU�HDFK�VWXG\�SHUIRUPHG��ZLWK�DQ�DFFUXHG
H[SHQVH�DW�HDFK�EDODQFH�VKHHW�GDWH�IRU�HVWLPDWHG�IHHV�DQG�FKDUJHV�LQFXUUHG�E\�XV��EXW�QRW�\HW�ELOOHG�WR�XV��:H�PRQLWRU�DJJUHJDWH�DFWXDO�SD\PHQWV�DQG�FRPSDUH�WKHP�WR
WKH�HVWLPDWHG�SURYLVLRQV�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�DFFUXHG�H[SHQVH�EDODQFH�DW�HDFK�TXDUWHUO\�EDODQFH�VKHHW�GDWH�
�

6KDUH�%DVHG�&RPSHQVDWLRQ��:H�UHFRJQL]H�WKH�JUDQW�GDWH�IDLU�YDOXH�RI�HDFK�RSWLRQ�DQG�UHVWULFWHG�VKDUH�RYHU�LWV�YHVWLQJ�SHULRG��2SWLRQV�DQG�UHVWULFWHG�VKDUHV
JUDQWHG�XQGHU�WKH������3ODQ�JHQHUDOO\�YHVW�RYHU�D�WKUHH�RU�IRXU�\HDU�SHULRG�DQG�KDYH�D�WHUP�RI�WHQ�\HDUV��:H�HVWLPDWH�WKH�IDLU�YDOXH�RI�HDFK�VWRFN�RSWLRQ�DZDUG�RQ�WKH
JUDQW�GDWH�XVLQJ�WKH�%ODFN�6FKROHV�0HUWRQ�RSWLRQ�SULFLQJ�PRGHO��ZKHUHLQ�H[SHFWHG�YRODWLOLW\�LV�EDVHG�RQ�KLVWRULFDO�YRODWLOLW\�RI�RXU�FRPPRQ�VWRFN��:H�EDVH�WKH
H[SHFWHG�WHUP�FDOFXODWLRQ�RQ�WKH�³VLPSOLILHG´�PHWKRG�GHVFULEHG�LQ�6$%�1R�������6KDUH�%DVHG�3D\PHQW�DQG�6$%�1R�������6KDUH�%DVHG�3D\PHQW��EHFDXVH�LW�SURYLGHV�D
UHDVRQDEOH�HVWLPDWH�LQ�FRPSDULVRQ�WR�RXU�DFWXDO�H[SHULHQFH��:H�EDVH�WKH�ULVN�IUHH�LQWHUHVW�UDWH�RQ�WKH�8�6��7UHDVXU\�\LHOG�LQ�HIIHFW�DW�WKH�WLPH�RI�JUDQW�IRU�DQ�LQVWUXPHQW
ZLWK�D�PDWXULW\�WKDW�LV�FRPPHQVXUDWH�ZLWK�WKH�H[SHFWHG�WHUP�RI�WKH�VWRFN�RSWLRQV��7KH�GLYLGHQG�\LHOG�LV�]HUR�DV�ZH�KDYH�QHYHU�SDLG�FDVK�GLYLGHQGV�RQ�RXU�FRPPRQ
VWRFN��DQG�KDYH�QR�SUHVHQW�LQWHQWLRQ�WR�SD\�FDVK�GLYLGHQGV�
��
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,QFRPH�7D[HV��:H�DUH�VXEMHFW�WR�8�6��IHGHUDO��VWDWH�DQG�ORFDO�LQFRPH�WD[HV��1HWKHUODQGV�LQFRPH�WD[�DQG�7DLZDQ�5�2�&��LQFRPH�WD[HV��:H�FUHDWH�D�GHIHUUHG�WD[
DVVHW��RU�D�GHIHUUHG�WD[�OLDELOLW\��ZKHQ�ZH�KDYH�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�ILQDQFLDO�VWDWHPHQW�FDUU\LQJ�YDOXHV��*$$3��DQG�WKH�WD[�EDVHV�RI�RXU�DVVHWV�DQG
OLDELOLWLHV�
�

)DLU�9DOXH�RI�)LQDQFLDO�,QVWUXPHQWV� �2XU�FDVK�DQG�FDVK�HTXLYDOHQWV�LQFOXGH�D�SRUWIROLR�RI�KLJK�TXDOLW\�FUHGLW�VHFXULWLHV��LQFOXGLQJ�8�6��*RYHUQPHQW
VSRQVRUHG�HQWLW\�VHFXULWLHV��WUHDVXU\�ELOOV��FRUSRUDWH�ERQGV��VKRUW�WHUP�FRPPHUFLDO�SDSHU��DQG�RU�KLJK�UDWHG�PRQH\�PDUNHW�IXQGV��2XU�HQWLUH�SRUWIROLR�PDWXUHV�LQ�OHVV
WKDQ�RQH�\HDU��7KH�FDUU\LQJ�YDOXH�RI�WKH�SRUWIROLR�DSSUR[LPDWHG�WKH�PDUNHW�YDOXH�DW�'HFHPEHU�����������:H�FDUU\�RXU�GHIHUUHG�FRPSHQVDWLRQ�OLDELOLW\�DW�IDLU�YDOXH��EDVHG
XSRQ�REVHUYDEOH�PDUNHW�YDOXHV��:H�KDG�QR�GHEW�RXWVWDQGLQJ�DV�RI�'HFHPEHU�����������2XU�RQO\�UHPDLQLQJ�GHEW�LQVWUXPHQW�DW�'HFHPEHU����������ZDV�RXU�FUHGLW�IDFLOLW\
ZLWK�:HOOV�)DUJR�%DQN��1�$���ZKLFK�ZRXOG�EH�VXEMHFW�WR�YDULDEOH�LQWHUHVW�UDWHV�DQG�SULQFLSDO�SD\PHQWV�VKRXOG�ZH�GHFLGH�WR�ERUURZ�XQGHU�LW�
�

&RQWLQJHQFLHV��,Q�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��ZH�DUH�VXEMHFW�WR�ORVV�FRQWLQJHQFLHV��VXFK�DV�OHJDO�SURFHHGLQJV�DQG�FODLPV�DULVLQJ�RXW�RI�RXU�EXVLQHVV�
FRYHULQJ�D�ZLGH�UDQJH�RI�PDWWHUV��LQFOXGLQJ��DPRQJ�RWKHUV��SDWHQW�OLWLJDWLRQ��VWRFNKROGHU�ODZVXLWV��DQG�SURGXFW�DQG�FOLQLFDO�WULDO�OLDELOLW\��,Q�DFFRUGDQFH�ZLWK�)$6%�$6&
7RSLF�������&RQWLQJHQFLHV��ZH�UHFRUG�DFFUXHG�ORVV�FRQWLQJHQFLHV�ZKHQ�LW�LV�SUREDEOH�D�OLDELOLW\�ZLOO�EH�LQFXUUHG�DQG�WKH�DPRXQW�RI�ORVV�FDQ�EH�UHDVRQDEO\�HVWLPDWHG�DQG
ZH�GR�QRW�UHFRJQL]H�JDLQ�FRQWLQJHQFLHV�XQWLO�UHDOL]HG�
�

*RRGZLOO��,Q�DFFRUGDQFH�ZLWK�)$6%�$6&�7RSLF�������*RRGZLOO�DQG�2WKHU�,QWDQJLEOHV���UDWKHU�WKDQ�UHFRUGLQJ�SHULRGLF�DPRUWL]DWLRQ�RI�JRRGZLOO��JRRGZLOO�LV
VXEMHFW�WR�DQ�DQQXDO�DVVHVVPHQW�IRU�LPSDLUPHQW�E\�DSSO\LQJ�D�IDLU�YDOXH�EDVHG�WHVW��8QGHU�)$6%�$6&�7RSLF������LI�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�H[FHHGV�WKH
UHSRUWLQJ�XQLW¶V�FDUU\LQJ�YDOXH��LQFOXGLQJ�JRRGZLOO��WKHQ�JRRGZLOO�LV�FRQVLGHUHG�QRW�LPSDLUHG��PDNLQJ�IXUWKHU�DQDO\VLV�QRW�UHTXLUHG��:H�FRQVLGHU�HDFK�RI�RXU�*OREDO
'LYLVLRQ�DQG�,PSD[�'LYLVLRQ�RSHUDWLQJ�VHJPHQWV�WR�EH�D�UHSRUWLQJ�XQLW��DV�WKLV�LV�WKH�ORZHVW�OHYHO�IRU�HDFK�RI�ZKLFK�GLVFUHWH�ILQDQFLDO�LQIRUPDWLRQ�LV�DYDLODEOH��:H
DWWULEXWH�WKH�HQWLUH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO�WR�WKH�*OREDO�'LYLVLRQ��:H�FRQFOXGHG�WKH�FDUU\LQJ�YDOXH�RI�JRRGZLOO�ZDV�QRW�LPSDLUHG�DV�RI�'HFHPEHU����������DQG
������DV�WKH�IDLU�YDOXH�RI�WKH�*OREDO�'LYLVLRQ�H[FHHGHG�LWV�FDUU\LQJ�YDOXH�DW�HDFK�GDWH��:H�SHUIRUP�RXU�DQQXDO�JRRGZLOO�LPSDLUPHQW�WHVW�LQ�WKH�IRXUWK�TXDUWHU�RI�HDFK
\HDU��:H�HVWLPDWH�WKH�IDLU�YDOXH�RI�WKH�*OREDO�'LYLVLRQ�XVLQJ�D�GLVFRXQWHG�FDVK�IORZ�PRGHO�IRU�ERWK�WKH�UHSRUWLQJ�XQLW�DQG�WKH�HQWHUSULVH��DV�ZHOO�DV�HDUQLQJV�DQG
UHYHQXH�PXOWLSOHV�SHU�FRPPRQ�VKDUH�RXWVWDQGLQJ�IRU�HQWHUSULVH�IDLU�YDOXH��,Q�DGGLWLRQ��RQ�D�TXDUWHUO\�EDVLV��ZH�SHUIRUP�D�UHYLHZ�RI�RXU�EXVLQHVV�RSHUDWLRQV�WR
GHWHUPLQH�ZKHWKHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�KDYH�RFFXUUHG�WKDW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�HVWLPDWHG�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW��DQG
WKXV�LQGLFDWH�D�SRWHQWLDO�LPSDLUPHQW�RI�WKH�JRRGZLOO�FDUU\LQJ�YDOXH��,I�VXFK�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�ZHUH�GHHPHG�WR�KDYH�RFFXUUHG��ZH�ZRXOG�SHUIRUP�DQ
LQWHULP�LPSDLUPHQW�DQDO\VLV��ZKLFK�PD\�LQFOXGH�WKH�SUHSDUDWLRQ�RI�D�GLVFRXQWHG�FDVK�IORZ�PRGHO��RU�FRQVXOWDWLRQ�ZLWK�RQH�RU�PRUH�YDOXDWLRQ�VSHFLDOLVWV��WR�DQDO\]H�WKH
LPSDFW��LI�DQ\��RQ�RXU�DVVHVVPHQW�RI�WKH�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH��7R�GDWH��ZH�KDYH�QRW�GHHPHG�WKHUH�WR�EH�DQ\�VLJQLILFDQW�DGYHUVH�FKDQJHV�LQ�WKH�OHJDO��UHJXODWRU\�RU
EXVLQHVV�HQYLURQPHQW�LQ�ZKLFK�ZH�FRQGXFW�RXU�RSHUDWLRQV�
�
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5HVXOWV�RI�2SHUDWLRQV
<HDU�(QGHG�'HFHPEHU����������&RPSDUHG�WR�<HDU�(QGHG�'HFHPEHU���������
�
2YHUYLHZ�
�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�RXU�VXPPDUL]HG��FRQVROLGDWHG�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU����

����
� � 'HFHPEHU����

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � � � � � � � � � � � � �
7RWDO�UHYHQXHV � � �������� � � �������� � � �������� � � ������
*URVV�SURILW � � �������� � � �������� � � �������� � � ������
� � � � � � � � � � � � � � � � �
�/RVV��LQFRPH�IURP�RSHUDWLRQV � � �������� � � ������� � � �������� � � QP�
� � � � � � � � � � � � � � � � �
,QFRPH�EHIRUH�LQFRPH�WD[HV � � �������� � � ������� � � ������� � � ����
3URYLVLRQ�IRU�LQFRPH�WD[HV � � ������� � � ������� � � ������� � � ����
1HW�LQFRPH � � �������� � � ������� � � ������� � � ����
�
QP���QRW�PHDQLQJIXO
�

&RQVROLGDWHG�WRWDO�UHYHQXHV�IRU������GHFUHDVHG�������PLOOLRQ��RU������DV�FRPSDUHG�WR�������1HZ�SURGXFW�ODXQFKHV�LQFUHDVHG�UHYHQXHV�GXULQJ�WKH�\HDU�HQGHG
'HFHPEHU����������E\�������PLOOLRQ��RU�����FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��SULPDULO\�UHODWHG�WR�RXU�-DQXDU\������ODXQFK�RI�QRQ�$%�UDWHG�2[\PRUSKRQH
+\GURFKORULGH�([WHQGHG�5HOHDVH�7DEOHWV�DQG�RXU�-XO\������ODXQFK�RI�DXWKRUL]HG�JHQHULF�7ULOLSL[��GHOD\HG�UHOHDVH�FDSVXOHV��'HFUHDVHG�SURGXFW�YROXPHV��H[FOXGLQJ
QHZ�SURGXFW�ODXQFKHV��GHFUHDVHG�UHYHQXHV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������E\�������PLOOLRQ��RU�����FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��ZKLOH�VHOOLQJ�SULFH�DQG
SURGXFW�PL[�GHFUHDVHG�UHYHQXHV�E\�������PLOOLRQ��RU�����FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��5HYHQXHV�IURP�RXU�*OREDO�'LYLVLRQ�GHFUHDVHG�������PLOOLRQ�GXULQJ�WKH�\HDU
HQGHG�'HFHPEHU�����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��GULYHQ�SULPDULO\�E\�ORZHU�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��DQG�IHQRILEUDWH�SURGXFWV��DV
GLVFXVVHG�EHORZ��5HYHQXHV�IURP�RXU�,PSD[�'LYLVLRQ�GHFUHDVHG�������PLOOLRQ�LQ������DV�FRPSDUHG�WR�������DV�D�UHVXOW�RI�D�GHFOLQH�LQ�VDOHV�RI�RXU�,PSD[�ODEHOHG�EUDQGHG
=RPLJ��SURGXFWV��,Q�0D\�������RXU�H[FOXVLYLW\�SHULRG�IRU�EUDQGHG�=RPLJ��WDEOHWV�DQG�RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV�H[SLUHG�DQG�ZH�ODXQFKHG�DXWKRUL]HG�JHQHULF
YHUVLRQV�RI�WKRVH�SURGXFWV�LQ�WKH�8QLWHG�6WDWHV�

�
1HW�LQFRPH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV��������PLOOLRQ��DQ�LQFUHDVH�RI�������PLOOLRQ�DV�FRPSDUHG�WR�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����

������7KH�LQFUHDVH�IURP�WKH�SULRU�\HDU�SHULRG�LV�SULPDULO\�DWWULEXWDEOH�WR�D��������PLOOLRQ�JDLQ�LQ�FRQQHFWLRQ�ZLWK�WKH�VHWWOHPHQW�RI�OLWLJDWLRQ�XQGHU�WKH�-XQH������(QGR
6HWWOHPHQW�$JUHHPHQW�ZKLFK�ZH�UHFRUGHG�DV�2WKHU�,QFRPH�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������DV�ZHOO�DV�WKH�UHFHLSW�RI�D�������PLOOLRQ�SD\PHQW�IURP�6KLUH
LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������LQ�FRQQHFWLRQ�ZLWK�WKH�VHWWOHPHQW�RI�OLWLJDWLRQ�

�
�
��
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�
*OREDO�'LYLVLRQ
�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�*OREDO�'LYLVLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU����

����
� � 'HFHPEHU����

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � �� � � � � � � � � � �
5HYHQXHV � � �� � � � � � � � � � � � �
*OREDO�3URGXFW�VDOHV��QHW � � �������� � � �������� � � �������� � � �����
5[�3DUWQHU � � ������� � � ������ � � ������ � � ����
2WKHU�5HYHQXHV � � ������ � � ������� � � �������� � � ������

7RWDO�UHYHQXHV � � �������� � � �������� � � �������� � � ������
&RVW�RI�UHYHQXHV � � �������� � � �������� � � ������� � � ����
*URVV�SURILW � � �������� � � �������� � � �������� � � ������
� � � � � � � � � � � � � � � � �
2SHUDWLQJ�H[SHQVHV� � � � � � � � � � � � � � � � �
5HVHDUFK�DQG�GHYHORSPHQW � � ������� � � ������� � � ������� � � ������
3DWHQW�OLWLJDWLRQ � � ������� � � ������ � � ������ � � ����
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH � � ������� � � ������� � � ������ � � ����

7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � ������� � � ������ � � ���
,QFRPH�IURP�RSHUDWLRQV � � ������� � � �������� � � �������� � � ������
�

5HYHQXHV
7RWDO�UHYHQXHV�IRU�WKH�*OREDO�'LYLVLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������ZHUH��������PLOOLRQ��D�GHFUHDVH�RI�����IURP�������UHVXOWLQJ�IURP�GHFUHDVHV�LQ

*OREDO�3URGXFW�VDOHV��QHW��DQG�2WKHU�5HYHQXHV��DV�GLVFXVVHG�EHORZ�
�

*OREDO�3URGXFW�VDOHV��QHW��ZHUH��������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������D�GHFUHDVH�RI����IURP�WKH�VDPH�SHULRG�LQ�������SULPDULO\�DV�D�UHVXOW�RI
ORZHU�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��DQG�RXU�IHQRILEUDWH�SURGXFWV��:LWK�UHVSHFW�WR�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV��ZH�KDYH�H[SHULHQFHG
VLJQLILFDQW�GHFOLQHV�LQ�ERWK�PDUNHW�VKDUH�DQG�DYHUDJH�QHW�VHOOLQJ�SULFHV�DV�D�UHVXOW�RI�DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYLQJ�)'$�DSSURYDO�LQ�-XQH������IRU�D
FRPSHWLWRU�SURGXFW�WKDW�ZDV�ODXQFKHG�LQ�WKH�PDUNHW��:LWK�UHVSHFW�WR�VDOHV�RI�RXU�IHQRILEUDWH�SURGXFWV��WKH�HQWUDQFH�RI�D�FRPSHWLWRU�LQ�ODWH������WR�WKH�IHQRILEUDWH
FDSVXOHV�PDUNHW�DGYHUVHO\�LPSDFWHG�RXU������UHVXOWV��$Q\�IXUWKHU�VLJQLILFDQW�GLPLQXWLRQ�LQ�WKH�FRQVROLGDWHG�UHYHQXH�DQG�RU�JURVV�SURILW�RI�RXU�DXWKRUL]HG�JHQHULF
$GGHUDOO�;5��DQG�IHQRILEUDWH�SURGXFWV��RU�DQ\�RI�RXU�RWKHU�SURGXFWV��GXH�WR�FRPSHWLWLRQ�DQG�RU�SURGXFW�VXSSO\�RU�DQ\�RWKHU�UHDVRQV�LQ�IXWXUH�SHULRGV�PD\�PDWHULDOO\
DQG�DGYHUVHO\�DIIHFW�RXU�FRQVROLGDWHG�UHVXOWV�RI�RSHUDWLRQV�LQ�VXFK�IXWXUH�SHULRGV�
�

5[�3DUWQHU�UHYHQXHV�ZHUH�������PLOOLRQ�IRU�������DQ�LQFUHDVH�RI�����RYHU�WKH�SULRU�\HDU�SHULRG�UHVXOWLQJ�SULPDULO\�IURP�KLJKHU�SURILW�VKDUH�UHFHLSWV�HDUQHG�XQGHU
WKH�7HYD�$JUHHPHQW��5[�3DUWQHU�UHYHQXH�DOVR�LQFOXGHG�D�FKDUJH�RI������PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������UHODWHG�WR�WKH�YROXQWDU\�PDUNHW�ZLWKGUDZDO�RI�RXU
EXSURSULRQ�;/�����PJ�SURGXFWV�IRU�ZKLFK�WKHUH�ZDV�QR�VLPLODU�FKDUJH�LQ�WKH�FXUUHQW�\HDU�
�

2WKHU�5HYHQXHV�ZHUH������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������ZLWK�WKH�GHFUHDVH�IURP�WKH�SULRU�\HDU�SHULRG�UHVXOWLQJ�IURP�WKH�UHFRJQLWLRQ�RI�����
PLOOLRQ�RI�SUHYLRXVO\�GHIHUUHG�UHYHQXH�UHODWHG�WR�RXU�SURGXFW�PDUNHWHG�XQGHU�RXU�27&�3DUWQHU�DOOLDQFH�DJUHHPHQW�ZLWK�3IL]HU�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������
IRU�ZKLFK�WKHUH�ZDV�QR�VLPLODU�DPRXQW�LQ�WKH�FXUUHQW�\HDU��DV�ZHOO�DV�D������PLOOLRQ�GHFUHDVH�UHODWHG�WR�WKH�H[WHQVLRQ�RI�WKH�UHYHQXH�UHFRJQLWLRQ�SHULRG�IRU�WKH�9DOHDQW
$JUHHPHQW�IURP�1RYHPEHU������WR�1RYHPEHU������ZKLFK�UHVXOWHG�IURP�FKDQJHV�LQ�WKH�HVWLPDWHG�WLPLQJ�RI�FRPSOHWLRQ�RI�FHUWDLQ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV
XQGHU�WKH�DJUHHPHQW�
�
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&RVW�RI�5HYHQXHV
&RVW�RI�UHYHQXHV�ZDV��������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������DQG��������PLOOLRQ�IRU�WKH�SULRU�\HDU��DQ�LQFUHDVH�RI�������PLOOLRQ�FRPSDUHG�WR�WKH

SULRU�\HDU�SHULRG��&RVW�RI�UHYHQXHV�LQFUHDVHG�SULPDULO\�DV�D�UHVXOW�RI�DQ�LQWDQJLEOH�DVVHW�LPSDLUPHQW�FKDUJH�RI�������PLOOLRQ��DV�GLVFXVVHG�LQ�³1RWH���±�*RRGZLOO�DQG
,QWDQJLEOH�$VVHWV�´�LQ�DGGLWLRQ�WR�DQ�LQFUHDVH�LQ�UHPHGLDWLRQ�UHODWHG�FRVWV��PDQXIDFWXULQJ�LQHIILFLHQFLHV�UHODWHG�WR�ORZHU�SURGXFWLRQ�DFWLYLW\��VHSDUDWLRQ�H[SHQVHV�DQG
LQYHQWRU\�UHVHUYHV�IRU�SURGXFWV�GLVFRQWLQXHG�E\�WKH�&RPSDQ\�DQG�RWKHU�UHVHUYHV�IRU�SUH�ODXQFK�LQYHQWRU\�GXH�WR�GHOD\V�FDXVHG�E\�WKH�ZDUQLQJ�OHWWHU�UHODWHG�WR�RXU
+D\ZDUG��&DOLIRUQLD�PDQXIDFWXULQJ�IDFLOLW\��7KHVH�FRVWV�ZHUH�SDUWLDOO\�RIIVHW�E\�ORZHU�SURILW�VKDUH�H[SHQVH�UHODWHG�WR�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5�
GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�

�
*URVV�3URILW
*URVV�SURILW�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV��������PLOOLRQ��RU�DSSUR[LPDWHO\�����RI�WRWDO�UHYHQXHV��DV�FRPSDUHG�WR��������PLOOLRQ��RU�DSSUR[LPDWHO\

����RI�WRWDO�UHYHQXHV��LQ�WKH�SULRU�\HDU��*URVV�SURILW�DV�D�SHUFHQW�RI�WRWDO�UHYHQXHV�GHFUHDVHG�LQ������DV�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�SULPDULO\�DV�WKH�UHVXOW�RI�WKH
LQWDQJLEOH�DVVHW�LPSDLUPHQW�FKDUJH�QRWHG�DERYH�DQG�DQ�LQFUHDVH�LQ�H[SHQVHV�DVVRFLDWHG�ZLWK�QHZ�SURGXFW�ODXQFK�GHOD\V�FDXVHG�E\�WKH�ZDUQLQJ�OHWWHU�UHODWHG�WR�RXU
+D\ZDUG��&DOLIRUQLD�PDQXIDFWXULQJ�IDFLOLW\��LQFOXGLQJ�D������PLOOLRQ�FKDUJH�UHODWHG�WR�SUH�ODXQFK�LQYHQWRU\�IRU�SURGXFWV�ZKLFK�ZLOO�QR�ORQJHU�EH�PDUNHWHG�DQG�����
PLOOLRQ�RI�LQYHQWRU\�UHVHUYHV�UHFRUGHG�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK����������IRU�SURGXFWV�GLVFRQWLQXHG�E\�WKH�&RPSDQ\�GXULQJ�WKH�SHULRG��3DUWLDOO\
RIIVHWWLQJ�WKHVH�UHGXFWLRQV�LQ�JURVV�SURILW�PDUJLQ�ZDV�WKH�EHQHILW�RI�ORZHU�SURILW�VKDUH�H[SHQVHV�UHODWHG�WR�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��GXULQJ�WKH
\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�

�
5HVHDUFK�DQG�'HYHORSPHQW�([SHQVHV
7RWDO�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��D�GHFUHDVH�RI������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�RI�WKH

SULRU�\HDU��*HQHULF�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�GHFUHDVHG�LQ������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�SULPDULO\�GXH�WR�WKH�WLPLQJ�RI�FRPSOHWLRQ�RI�FHUWDLQ
UHVHDUFK�DQG�GHYHORSPHQW�SURMHFWV�
�

3DWHQW�/LWLJDWLRQ
3DWHQW�OLWLJDWLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��DQ�LQFUHDVH�RI������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�RI�WKH�SULRU�\HDU��7KH�LQFUHDVH�LQ

SDWHQW�OLWLJDWLRQ�H[SHQVHV�LQ������RI������PLOOLRQ�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�ZDV�SULPDULO\�WKH�UHVXOW�RI�WKH�UHFHLSW�RI������PLOOLRQ�LQ�WKH�SULRU�\HDU�SHULRG�IRU�WKH
UHLPEXUVHPHQW�RI�OHJDO�IHHV�UHFHLYHG�SXUVXDQW�WR�WKH�VHWWOHPHQW�RI�SDWHQW�OLWLJDWLRQ�

�
6HOOLQJ��*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��D�����LQFUHDVH�RYHU�WKH�SULRU�\HDU�SHULRG��7KH�LQFUHDVH

UHVXOWHG�SULPDULO\�IURP�DQ�LQFUHDVH�LQ�PDUNHWLQJ�H[SHQVHV�RI������PLOOLRQ��LQ�DGGLWLRQ�WR�DQ�LQFUHDVH�LQ�IUHLJKW�H[SHQVHV�RI������PLOOLRQ�GXH�WR�KLJKHU�SURGXFW�XQLW�YROXPH
FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�
�
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�
,PSD[�'LYLVLRQ

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�,PSD[�'LYLVLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�

� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU����

����
� � 'HFHPEHU����

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � � � � � � � � � � � � �
5HYHQXHV � � � � � � � � � � � � � � � �
,PSD[�3URGXFW�VDOHV��QHW � � �������� � � �������� � � ������� � � �����
2WKHU�5HYHQXHV � � ������ � � ������� � � �������� � � ������

7RWDO�UHYHQXH � � �������� � � �������� � � �������� � � ������
&RVW�RI�UHYHQXHV � � ������� � � ������� � � �������� � � ������
*URVV�SURILW � � ������� � � ������� � � ������� � � ������
� � � � � � � � � � � � � � � � �
2SHUDWLQJ�H[SHQVHV� � � � � � � � � � � � � � � � �
5HVHDUFK�DQG�GHYHORSPHQW � � ������� � � ������� � � ������� � � ������
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH � � ������� � � ������� � � ������ � � ����

7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � ������� � � ������ � � ���
/RVV�IURP�RSHUDWLRQV � � �������� � � ������� � � �������� � QP�
�
QP���QRW�PHDQLQJIXO
�

5HYHQXHV
7RWDO�UHYHQXHV�ZHUH��������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������D�GHFUHDVH�RI�������PLOOLRQ�FRPSDUHG�WR�������GXH�SULPDULO\�WR�D�GHFOLQH�LQ�VDOHV�RI

RXU�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��SURGXFWV��2WKHU�5HYHQXHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������LQFOXGHG������PLOOLRQ�LQ�UHYHQXH�IRU�DPRUWL]DWLRQ�RI�WKH������
PLOOLRQ�XSIURQW�SD\PHQW�UHFHLYHG�XQGHU�RXU�/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZLWK�*6.�LQ�'HFHPEHU�������ZKLFK�ZH�UHFRJQL]HG�DV�UHYHQXH�RQ
D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH����PRQWK�GHYHORSPHQW�SHULRG�WKDW�HQGHG�LQ�'HFHPEHU�������,Q�DGGLWLRQ��RXU�&R�3URPRWLRQ�$JUHHPHQW�ZLWK�3IL]HU�HQGHG�RQ�-XQH����������
UHVXOWLQJ�LQ�WKH������PLOOLRQ�GHFUHDVH�LQ�3URPRWLRQDO�3DUWQHU�UHYHQXH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
�

&RVW�RI�5HYHQXHV
&RVW�RI�UHYHQXHV�ZDV�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������D�GHFUHDVH�RI�������PLOOLRQ�RYHU�WKH�SULRU�\HDU�SHULRG�SULPDULO\�DV�D�UHVXOW�RI�D

GHFUHDVH�RI�������PLOOLRQ�LQ�FRVWV�GXULQJ������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�UHODWHG�WR�RXU�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��SURGXFWV�ZKLFK�ZH�FRPPHQFHG�VHOOLQJ
GXULQJ�������,Q�DGGLWLRQ��FRVW�RI�UHYHQXHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������LQFOXGHG������PLOOLRQ�LQ�FKDUJHV�UHODWHG�WR�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH��IRU�ZKLFK
WKHUH�ZHUH�QR�VLPLODU�DPRXQWV�LQFOXGHG�LQ�FRVW�RI�UHYHQXHV�LQ�WKH�FXUUHQW�\HDU�SHULRG��&KDUJHV�IRU�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH�KDG�EHHQ�LQFOXGHG�DV�D�FRPSRQHQW
RI�FRVW�RI�UHYHQXHV�LQ�WKH�SULRU�\HDU�SHULRG�DV�WKH�VDOHV�IRUFH�ZDV�SUHYLRXVO\�HQJDJHG�LQ�SURYLGLQJ�FR�SURPRWLRQ�VHUYLFHV�WR�3IL]HU�XQGHU�DQ�DJUHHPHQW�ZKLFK�HQGHG�RQ
-XQH�����������3DUWLDOO\�RIIVHWWLQJ�WKHVH�GHFUHDVHV�ZDV�D������PLOOLRQ�UHVHUYH�UHFRUGHG�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK����������IRU�SUH�ODXQFK�LQYHQWRU\�UHODWHG
WR�5<7$5<���DV�D�UHVXOW�RI�WKH�&RPSOHWH�5HVSRQVH�/HWWHU�ZH�UHFHLYHG�IURP�WKH�)'$�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������

�
*URVV�3URILW
*URVV�SURILW�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��D�GHFUHDVH�RI������PLOOLRQ�RYHU�WKH�SULRU�\HDU�SHULRG�SULPDULO\�UHVXOWLQJ�IURP�UHFRJQLWLRQ�RI

RWKHU�UHYHQXHV�DQG�UHODWHG�FKDUJHV�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������QRWHG�DERYH�
�

5HVHDUFK�DQG�'HYHORSPHQW�([SHQVHV
7RWDO�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��D�GHFUHDVH�RI������DV�FRPSDUHG�WR�������PLOOLRQ�LQ�WKH�SULRU

\HDU�SHULRG��7KH������PLOOLRQ�GHFUHDVH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�ZDV�SULQFLSDOO\�GULYHQ�E\�D�UHGXFWLRQ�LQ�UHVHDUFK�DQG
GHYHORSPHQW�H[SHQVHV�UHODWHG�WR�RXU�EUDQGHG�SURGXFW�LQLWLDWLYHV�
�

�
��



�
�

6HOOLQJ��*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�ZHUH�������PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������DV�FRPSDUHG�WR�������PLOOLRQ�LQ�WKH�SULRU�\HDU�SHULRG�

&KDUJHV�IRU�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH�RI������PLOOLRQ�KDG�EHHQ�LQFOXGHG�DV�D�FRPSRQHQW�RI�FRVW�RI�UHYHQXHV�LQ�WKH�SULRU�\HDU�SHULRG�DV�WKH�VDOHV�IRUFH�ZDV
SUHYLRXVO\�HQJDJHG�LQ�SURYLGLQJ�FR�SURPRWLRQ�VHUYLFHV�WR�3IL]HU�XQGHU�DQ�DJUHHPHQW�ZKLFK�HQGHG�RQ�-XQH�����������:H�DOVR�LQFXUUHG������PLOOLRQ�LQ�LQFUHDVHG
FRPSHQVDWLRQ�FRVWV�UHODWHG�WR�WKH�H[SDQVLRQ�RI�WKH�VDOHV��PDUNHWLQJ�DQG�DGPLQLVWUDWLYH�JURXS�DQG������PLOOLRQ�LQ�LQFUHDVHG�H[SHQVHV�IRU�DGPLQLVWUDWLYH�VXSSRUW��7KHVH
LQFUHDVHV�ZHUH�SDUWLDOO\�RIIVHW�E\�D������PLOOLRQ�DQG������PLOOLRQ�UHGXFWLRQ��UHVSHFWLYHO\��LQ�DGYHUWLVLQJ�DQG�SURPRWLRQ�H[SHQVHV�IRU�=RPLJ���GXH�WR�ORVV�RI�RXU
H[FOXVLYLW\�SHULRG�IRU�EUDQGHG�=RPLJ��WDEOHWV�DQG�RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV�GXULQJ�������DQG�SUH�ODXQFK�VXSSRUW�IRU�5<7$5<��
�

�
��



�
�
�

�
&RUSRUDWH�DQG�RWKHU
�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�FRUSRUDWH�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��DV�ZHOO�DV�RWKHU�LWHPV�RI�LQFRPH�DQG�H[SHQVH�SUHVHQWHG�EHORZ�LQFRPH�IURP
RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU����

����
� � 'HFHPEHU����

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � � � � � � � � � � � � �
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV � � ������� � � ������� � � ������ � � ���
7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � ������� � � ������ � � ���
/RVV�IURP�RSHUDWLRQV � � �������� � � �������� � � ������� � � �����
� � � � � � � � � � � � � � � � �
2WKHU�LQFRPH��H[SHQVH���QHW � � �������� � � ����� � � �������� � QP�
,QWHUHVW�LQFRPH � � ������ � � ������ � � ���� � � ����
,QWHUHVW�H[SHQVH � � ���� � � ���� � � ����� � � ������
,QFRPH��ORVV��EHIRUH�LQFRPH�WD[HV � � ������� � � �������� � � �������� � QP�
3URYLVLRQ�IRU�LQFRPH�WD[HV � � ������� � � ������� � � ������� � � ����
�
QP���QRW�PHDQLQJIXO
�

*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��D������PLOOLRQ�LQFUHDVH�RYHU�WKH�SULRU�SHULRG��7KH�LQFUHDVH�ZDV

SULQFLSDOO\�GULYHQ�E\�KLJKHU�H[HFXWLYH�VHYHUDQFH�RI������PLOOLRQ�DQG�DQ�LQFUHDVH�LQ�SHUVRQQHO�H[SHQVHV�RI������PLOOLRQ��LQ�DGGLWLRQ�WR�DQ�LQFUHDVH�LQ�LQIRUPDWLRQ
WHFKQRORJ\�UHVRXUFH�H[SHQVHV�RI������PLOOLRQ�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��SDUWLDOO\�RIIVHW�E\�D�GHFUHDVH�LQ�OLWLJDWLRQ�H[SHQVHV�RI������PLOOLRQ�DQG�D�GHFUHDVH�LQ
RXWVLGH�FRQVXOWLQJ�H[SHQVHV�RI������PLOOLRQ�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�
�

2WKHU�,QFRPH��([SHQVH���1HW
2WKHU�LQFRPH��QHW�RI��������PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU�����������DQ�LQFUHDVH�RI��������PLOOLRQ�IURP�WKH�SULRU�\HDU�SHULRG��SULPDULO\�GXH�WR�D�������

PLOOLRQ�JDLQ�LQ�FRQQHFWLRQ�ZLWK�WKH�VHWWOHPHQW�RI�OLWLJDWLRQ�XQGHU�WKH�-XQH������(QGR�6HWWOHPHQW�$JUHHPHQW�ZKLFK�ZH�UHFRUGHG�DV�2WKHU�,QFRPH�LQ�WKH�WKUHH�PRQWK
SHULRG�HQGHG�0DUFK�����������DV�ZHOO�DV�D�������PLOOLRQ�SD\PHQW�UHFHLYHG�IURP�6KLUH�LQ�FRQQHFWLRQ�ZLWK�WKH�VHWWOHPHQW�RI�OLWLJDWLRQ�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG
0DUFK�����������,Q�DGGLWLRQ��ZH�UHFRUGHG�D������PLOOLRQ�JDLQ�LQ�FRQQHFWLRQ�ZLWK�WKH�VHWWOHPHQW�RI�OLWLJDWLRQ�LQ�2WKHU�,QFRPH�GXULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�-XQH
����������3DUWLDOO\�RIIVHWWLQJ�WKLV�LQFRPH�ZDV�D������PLOOLRQ�ORVV�RQ�GLVSRVDO�RI�VRIWZDUH�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK����������
�

,QWHUHVW�,QFRPH
,QWHUHVW�LQFRPH�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��D�VOLJKW�LQFUHDVH�IURP�WKH�VDPH�SHULRG�LQ������

�
,QWHUHVW�([SHQVH
,QWHUHVW�H[SHQVH�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��D�VOLJKW�GHFUHDVH�IURP�WKH�VDPH�SHULRG�LQ������

�
,QFRPH�7D[HV
'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�UHFRUGHG�DQ�DJJUHJDWH�WD[�SURYLVLRQ�RI�������PLOOLRQ�IRU�8�6��GRPHVWLF�LQFRPH�WD[HV�DQG�IRU�IRUHLJQ�LQFRPH�WD[HV�

'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�UHFRUGHG�DQ�DJJUHJDWH�WD[�SURYLVLRQ�RI�������PLOOLRQ�IRU�8�6��GRPHVWLF�LQFRPH�WD[HV�DQG�IRU�IRUHLJQ�LQFRPH�WD[HV��7KH
LQFUHDVH�LQ�WKH�WD[�SURYLVLRQ�GXULQJ������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG�UHVXOWHG�IURP�KLJKHU�LQFRPH�EHIRUH�WD[HV�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������DV�FRPSDUHG
WR�WKH�SULRU�\HDU��7KH�HIIHFWLYH�WD[�UDWH�GHFUHDVHG�WR�����IRU�WKH�\HDU�HQGHG�'HFHPEHU����������DV�FRPSDUHG�WR�����IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
�

�
��



�
�
<HDU�(QGHG�'HFHPEHU����������&RPSDUHG�WR�<HDU�(QGHG�'HFHPEHU���������
�
2YHUYLHZ�
�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�RXU�VXPPDUL]HG��FRQVROLGDWHG�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU���

����
� � 'HFHPEHU���

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � � � � � � � � � � � � �
7RWDO�UHYHQXHV � � �������� � � �������� � � ������� � � ����
*URVV�SURILW � � �������� � � �������� � � ������� � � ���
� � � � � � � � � � � � � � � � �
,QFRPH�IURP�RSHUDWLRQV � � ������� � � ������� � � �������� � � ������
� � � � � � � � � � � � � � � � �
,QFRPH�EHIRUH�LQFRPH�WD[HV � � ������� � � ������� � � �������� � � ������
3URYLVLRQ�IRU�LQFRPH�WD[HV � � ������� � � ������� � � ������� � � ������
1HW�LQFRPH � � ������� � � ������� � � ������� � � ������
�

&RQVROLGDWHG�WRWDO�UHYHQXHV�IRU������LQFUHDVHG�������PLOOLRQ��RU������DV�FRPSDUHG�WR�������1HZ�SURGXFW�ODXQFKHV�LQFUHDVHG�UHYHQXHV�GXULQJ�WKH�\HDU�HQGHG
'HFHPEHU����������E\��������PLOOLRQ��RU�������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��SULPDULO\�UHODWHG�WR�WKH�ODXQFK�RI�WKH�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��SURGXFWV�
,QFUHDVHG�SURGXFW�YROXPHV��H[FOXGLQJ�QHZ�SURGXFW�ODXQFKHV��LQFUHDVHG�UHYHQXHV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������E\�������PLOOLRQ��RU�������FRPSDUHG�WR�WKH
SULRU�\HDU�SHULRG��ZKLOH�VHOOLQJ�SULFH�DQG�SURGXFW�PL[�GHFUHDVHG�UHYHQXHV�E\��������PLOOLRQ��RU�������FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��,Q�RXU�*OREDO�'LYLVLRQ��VDOHV�RI
RXU�JHQHULF�$GGHUDOO�;5��SURGXFWV�H[SHULHQFHG�VLJQLILFDQW�GHFOLQHV�LQ�DYHUDJH�QHW�VHOOLQJ�SULFHV�GXH�WR�LQFUHDVHG�FRPSHWLWLRQ��ZKLFK�ZHUH�SDUWLDOO\�RIIVHW�E\�KLJKHU
VDOHV�YROXPHV�RI�RXU�IHQRILEUDWH�SURGXFWV�

�
1HW�LQFRPH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��D�GHFUHDVH�RI������PLOOLRQ�DV�FRPSDUHG�WR�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����

������SULPDULO\�DWWULEXWDEOH�WR�KLJKHU�VHOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��DQG�SDUWLDOO\�RIIVHW�E\�VDOHV�RI�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��WDEOHWV�ZKLFK�ZH
EHJDQ�VHOOLQJ�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�-XQH�����������DQG�VDOHV�RI�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV�DQG�QDVDO�VSUD\�ZKLFK�ZH�EHJDQ
VHOOLQJ�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�6HSWHPEHU�����������DQG�ORZHU�LQFRPH�WD[HV��:H�FRQWLQXHG�WR�HDUQ�VLJQLILFDQW�UHYHQXHV�DQG�JURVV�SURILW�IURP�VDOHV�RI�RXU
DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV�DQG�IHQRILEUDWH�SURGXFWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������:LWK�UHVSHFW�WR�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5�
SURGXFWV�ZH�KDYH�H[SHULHQFHG�VLJQLILFDQW�GHFOLQHV�LQ�ERWK�PDUNHW�VKDUH�DQG�DYHUDJH�QHW�VHOOLQJ�SULFHV�DV�D�UHVXOW�RI�DQ�XQUHODWHG�SKDUPDFHXWLFDO�FRPSDQ\�UHFHLYLQJ
)'$�DSSURYDO�LQ�-XQH������IRU�D�FRPSHWLWRU�SURGXFW�DQG�EHJLQQLQJ�WR�PDUNHW�WKHLU�SURGXFW��)XUWKHUPRUH��ZH�DUH�GHSHQGHQW�RQ�D�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�WR
VXSSO\�XV�ZLWK�WKH�ILQLVKHG�SURGXFW�ZH�PDUNHW�DQG�VHOO�WKURXJK�RXU�*OREDO�'LYLVLRQ�DQG�ZH�KDYH�H[SHULHQFHG�GLVUXSWLRQV�UHODWHG�WR�WKH�VXSSO\�RI�RXU�DXWKRUL]HG
JHQHULF�$GGHUDOO�;5��IURP�WKLV�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\��:LWK�UHVSHFW�WR�RXU�IHQRILEUDWH�SURGXFWV��LQ�2FWREHU�������D�FRPSHWLWRU�SURGXFW�WR�RXU�IHQRILEUDWH
FDSVXOH�SURGXFW�ZDV�DSSURYHG�IRU�VDOH�E\�WKH�)'$�DQG�EHJDQ�EHLQJ�PDUNHWHG��
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�
�
*OREDO�'LYLVLRQ
�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�*OREDO�'LYLVLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU���

����
� � 'HFHPEHU���

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � � � � � � � � � � � � �
5HYHQXHV � � � � � � � � � � � � � � � �
*OREDO�3URGXFW�VDOHV��QHW � � �������� � � �������� � � �������� � � �����
5[�3DUWQHU � � ������ � � ������� � � �������� � � ������
2WKHU�5HYHQXHV � � ������� � � ������� � � ������� � � �����

7RWDO�UHYHQXHV � � �������� � � �������� � � �������� � � �����
&RVW�RI�UHYHQXHV � � �������� � � �������� � � �������� � � �����
*URVV�SURILW � � �������� � � �������� � � �������� � � ������
� � � � � � � � � � � � � � � � �
2SHUDWLQJ�H[SHQVHV� � � � � � � � � � � � � � � � �
5HVHDUFK�DQG�GHYHORSPHQW � � ������� � � ������� � � ������ � � ���
3DWHQW�OLWLJDWLRQ � � ������ � � ������ � � ������ � � ����
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH � � ������� � � ������� � � ������ � � ����

7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � ������� � � ������ � � ����
,QFRPH�IURP�RSHUDWLRQV � � �������� � � �������� � � �������� � � ������
�

5HYHQXHV
7RWDO�UHYHQXHV�IRU�WKH�*OREDO�'LYLVLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������ZHUH��������PLOOLRQ��D�GHFUHDVH�RI����IURP�������SULQFLSDOO\�UHVXOWLQJ�IURP�WKH

GHFUHDVH�LQ�*OREDO�3URGXFW�VDOHV��QHW�DQG�5[�3DUWQHU�UHYHQXHV��DV�GLVFXVVHG�EHORZ�
�

*OREDO�3URGXFW�VDOHV��QHW��ZHUH��������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������D�GHFUHDVH�RI����IURP�WKH�VDPH�SHULRG�LQ�������SULPDULO\�DV�D�UHVXOW�RI
ORZHU�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5���ZKLFK�ZHUH�SDUWLDOO\�RIIVHW�E\�KLJKHU�VDOHV�RI�RXU�IHQRILEUDWH�SURGXFWV��:LWK�UHVSHFW�WR�RXU�DXWKRUL]HG�JHQHULF
$GGHUDOO�;5��SURGXFWV�ZH�KDYH�H[SHULHQFHG�VLJQLILFDQW�GHFOLQHV�LQ�ERWK�PDUNHW�VKDUH�DQG�DYHUDJH�QHW�VHOOLQJ�SULFHV�DV�D�UHVXOW�RI�DQ�XQUHODWHG�SKDUPDFHXWLFDO
FRPSDQ\�UHFHLYLQJ�)'$�DSSURYDO�LQ�-XQH������IRU�D�FRPSHWLWRU�SURGXFW�DQG�EHJLQQLQJ�WR�PDUNHW�VXFK�SURGXFW��:LWK�UHVSHFW�WR�VDOHV�RI�RXU�IHQRILEUDWH�SURGXFWV��ZKLOH
ZH�H[SHULHQFHG�DQ�LQFUHDVH�UHVXOWLQJ�IURP�RYHUDOO�PDUNHW�JURZWK�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������D�FRPSHWLWRU�SURGXFW�WR�RXU�IHQRILEUDWH�FDSVXOH�SURGXFW�ZDV
DSSURYHG�IRU�VDOH�E\�WKH�)'$�LQ�2FWREHU�������DQG�EHJDQ�EHLQJ�PDUNHWHG�
�

5[�3DUWQHU�UHYHQXHV�ZHUH������PLOOLRQ�IRU�������D�GHFUHDVH�RI�����RYHU�WKH�SULRU�\HDU�UHVXOWLQJ�IURP�D�SURILW�VKDUH�DGMXVWPHQW�IURP�7HYD�XQGHU�WKH�7HYD
$JUHHPHQW�UHDOL]HG�E\�XV�LQ�WKH�\HDU�HQGHG�'HFHPEHU�����������IRU�ZKLFK�WKHUH�ZDV�QR�VLPLODU�DPRXQW�UHDOL]HG�LQ�������DV�ZHOO�DV�ORZHU�VDOHV�RI�RXU�JHQHULF�SURGXFWV
PDUNHWHG�WKURXJK�WKH�7HYD�$JUHHPHQW��5[�3DUWQHU�UHYHQXH�DOVR�LQFOXGHV�D�FKDUJH�RI������PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������UHODWHG�WR�WKH�YROXQWDU\�PDUNHW
ZLWKGUDZDO�RI�RXU�EXSURSULRQ�;/�����PJ�SURGXFWV�LQ������IRU�ZKLFK�WKHUH�ZDV�QR�VLPLODU�FKDUJH�LQ�WKH�SULRU�\HDU�
�

2WKHU�5HYHQXHV�ZHUH�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������D�GHFUHDVH�RI������PLOOLRQ�UHVXOWLQJ�IURP�WKH�UHFRJQLWLRQ�RI�D������PLOOLRQ�PLOHVWRQH
SD\PHQW�LQ�WKH�SULRU�\HDU�IRU�ZKLFK�WKHUH�ZDV�QR�VXFK�PLOHVWRQH�SD\PHQW�UHFRJQL]HG�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������DQG�D������PLOOLRQ�GHFUHDVH�UHODWHG�WR
WKH�H[WHQVLRQ�RI�WKH�UHYHQXH�UHFRJQLWLRQ�SHULRG�IRU�WKH�9DOHDQW�$JUHHPHQW�IURP�1RYHPEHU������WR�1RYHPEHU������ZKLFK�UHVXOWHG�IURP�FKDQJHV�LQ�WKH�HVWLPDWHG�WLPLQJ
RI�FRPSOHWLRQ�RI�FHUWDLQ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�XQGHU�WKH�DJUHHPHQW��3DUWLDOO\�RIIVHWWLQJ�WKLV�GHFUHDVH�ZDV�WKH�UHFRJQLWLRQ�RI������PLOOLRQ�RI�SUHYLRXVO\
GHIHUUHG�UHYHQXH�UHODWHG�WR�RXU�SURGXFW�PDUNHWHG�XQGHU�RXU�27&�3DUWQHU�DOOLDQFH�DJUHHPHQW�ZLWK�3IL]HU��)RU�DGGLWLRQDO�LQIRUPDWLRQ�RQ�WKH�27&�3DUWQHU�DJUHHPHQW�ZLWK
3IL]HU��VHH�³,WHP�����([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�²�1RWH�����$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV�²�27&�3DUWQHU�$OOLDQFH�$JUHHPHQW�´
��

�
��



�
�

&RVW�RI�5HYHQXHV
&RVW�RI�UHYHQXHV�ZDV��������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������DQG��������PLOOLRQ�IRU�WKH�SULRU�\HDU��D�GHFUHDVH�RI�������PLOOLRQ��SULPDULO\�DV�D�UHVXOW

RI�ORZHU�SURILW�VKDUH�H[SHQVH�UHODWHG�WR�VDOHV�RI�RXU�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5 �
�

*URVV�3URILW
*URVV�SURILW�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV��������PLOOLRQ��RU�DSSUR[LPDWHO\�����RI�WRWDO�UHYHQXHV��DV�FRPSDUHG�WR��������PLOOLRQ��RU�DSSUR[LPDWHO\

����RI�WRWDO�UHYHQXHV��LQ�WKH�SULRU�\HDU��*URVV�SURILW�LQ������GHFUHDVHG�FRPSDUHG�WR�JURVV�SURILW�LQ�WKH�SULRU�\HDU�SHULRG�SULPDULO\�DV�WKH�UHVXOW�RI�ORZHU�VDOHV�RI�RXU
DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��SURGXFWV�DQG�ORZHU�SURILW�VKDUH�UHFRJQL]HG�XQGHU�WKH�7HYD�$JUHHPHQW�ERWK�DV�GHVFULEHG�DERYH�
�

5HVHDUFK�DQG�'HYHORSPHQW�([SHQVHV
7RWDO�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��DQ�LQFUHDVH�RI�����DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�RI�WKH

SULRU�\HDU��*HQHULF�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�LQFUHDVHG�SULPDULO\�GXH�WR�D������PLOOLRQ�LQFUHDVH�LQ�VSHQGLQJ�RQ�)'$�UHPHGLDWLRQ�PDWWHUV�DQG�D������PLOOLRQ
LQFUHDVH�LQ�*HQHULF�'UXJ�8VHU�)HH�$FW��³*'8)$´��ILOLQJ�IHHV�LQFXUUHG�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������7KHUH�ZHUH�QR�*'8)$�IHHV�LQ�WKH�SULRU�\HDU�
�

3DWHQW�/LWLJDWLRQ
3DWHQW�OLWLJDWLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��DQ�LQFUHDVH�RI������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�RI�WKH�SULRU�\HDU��3DWHQW�OLWLJDWLRQ

H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������LQFOXGH�D������PLOOLRQ�UHLPEXUVHPHQW�RI�OHJDO�IHHV�UHFHLYHG�SXUVXDQW�WR�WKH�VHWWOHPHQW�RI�D�ODZVXLW��7KH�LQFUHDVH�LQ
SDWHQW�OLWLJDWLRQ�H[SHQVHV�EHIRUH�WKH������PLOOLRQ�UHLPEXUVHPHQW�ZDV�WKH�UHVXOW�RI�OHJDO�DFWLYLW\�UHODWHG�WR�VHYHUDO�FDVHV�ZKLFK�ZHUH�QRW�SUHVHQW�LQ�WKH�SULRU�\HDU�SHULRG�
�

6HOOLQJ��*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��D�����LQFUHDVH�RYHU�WKH�SULRU�\HDU��7KH�LQFUHDVH�UHVXOWHG

SULPDULO\�IURP�D������PLOOLRQ�LQFUHDVH�LQ�H[HFXWLYH�OHYHO�FRPSHQVDWLRQ�FRVWV�DV�D�UHVXOW�RI�KLULQJ�FRPSDUHG�WR�WKH�SULRU�\HDU�SHULRG��LQFUHDVHG�PDUNHWLQJ�H[SHQVHV�RI�����
PLOOLRQ�DQG�LQFUHDVHG�EXVLQHVV�GHYHORSPHQW�H[SHQVHV�RI������PLOOLRQ�
�

�
��

�



�
�
,PSD[�'LYLVLRQ

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�,PSD[�'LYLVLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU���

����
� � 'HFHPEHU���

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � � � � � � � � � � � � �
5HYHQXHV � � � � � � � � � � � � � � � �
,PSD[�3URGXFW�VDOHV��QHW � � �������� � � �� � � �������� � QP�
2WKHU�5HYHQXHV � � ������� � � ������� � � ������� � � ������

7RWDO�UHYHQXH � � �������� � � ������� � � �������� � � �����
&RVW�RI�UHYHQXHV � � ������� � � ������� � � ������� � � �����
*URVV�SURILW � � ������� � � ������ � � ������� � � �����
� � � � � � � � � � � � � � � � �
2SHUDWLQJ�H[SHQVHV� � � � � � � � � � � � � � � � �
5HVHDUFK�DQG�GHYHORSPHQW � � ������� � � ������� � � ������� � � ������
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH � � ������� � � ������ � � ������� � � �����

7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � ������� � � ������� � � ����
/RVV�IURP�RSHUDWLRQV � � ������� � � �������� � � ������� � � ����
QP�QRW�PHDQLQJIXO
�

5HYHQXHV
7RWDO�UHYHQXHV�ZHUH��������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������DQ�LQFUHDVH�RI��������PLOOLRQ�FRPSDUHG�WR�������GXH�WR�VDOHV�RI�RXU�,PSD[�ODEHOHG

EUDQGHG�=RPLJ��WDEOHWV�ZKLFK�ZH�EHJDQ�VHOOLQJ�GXULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�-XQH�����������DQG�RXU�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��RUDOO\�GLVLQWHJUDWLQJ
WDEOHWV�DQG�QDVDO�VSUD\�ZKLFK�ZH�EHJDQ�VHOOLQJ�GXULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�6HSWHPEHU�����������2WKHU�5HYHQXHV�LQFOXGHV�WKH�UHFRJQLWLRQ�RI�WKH�������PLOOLRQ
XSIURQW�SD\PHQW�UHFHLYHG�XQGHU�RXU�/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZLWK�*6.�LQ�'HFHPEHU�������ZKLFK�ZH�UHFRJQL]HG�DV�UHYHQXH�RQ�D
VWUDLJKW�OLQH�EDVLV�RYHU�WKH����PRQWK�GHYHORSPHQW�SHULRG�WKDW�HQGHG�LQ�'HFHPEHU�������DQG������PLOOLRQ�UHFHLYHG�IURP�*6.�IRU�FOLQLFDO�WULDO�EDWFKHV�ZKLFK�ZHUH�VKLSSHG
WR�*6.�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������,Q�DGGLWLRQ��XQGHU�D�'HYHORSPHQW�DQG�&R�3URPRWLRQ�$JUHHPHQW�ZLWK�(QGR�3KDUPDFHXWLFDOV��,QF��ZH�UHFHLYHG�DQ
LQLWLDO�������PLOOLRQ�XSIURQW�SD\PHQW�LQ�-XQH������ZKLFK�ZH�DUH�UHFRJQL]LQJ�DV�2WKHU�5HYHQXH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�RXU�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�GXULQJ
WKH�GHYHORSPHQW�SHULRG��ZKLFK�ZH�FXUUHQWO\�HVWLPDWH�WR�EH�WKH����PRQWK�SHULRG�HQGLQJ�'HFHPEHU�������)LQDOO\��RXU�&R�3URPRWLRQ�$JUHHPHQW�ZLWK�3IL]HU�HQGHG�RQ�-XQH
����������UHVXOWLQJ�LQ�WKH������PLOOLRQ�GHFUHDVH�LQ�2WKHU�5HYHQXH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
�

&RVW�RI�5HYHQXHV
&RVW�RI�UHYHQXHV�ZDV�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������DQ�LQFUHDVH�RI�������PLOOLRQ�RYHU�WKH�SULRU�\HDU�SHULRG�DV�D�UHVXOW�RI�������PLOOLRQ�LQ

FRVWV�UHODWHG�WR�RXU�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��SURGXFWV�ZKLFK�ZH�FRPPHQFHG�VHOOLQJ�GXULQJ�������'XULQJ�WKH�\HDU�HQGHG�������ZH�LQFOXGHG�������PLOOLRQ�LQ
FKDUJHV�UHODWHG�WR�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH�LQ�FRVW�RI�UHYHQXHV�ZKLOH�ZH�LQFOXGHG�FKDUJHV�UHODWHG�WR�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH�LQ�VHOOLQJ��JHQHUDO�DQG
DGPLQLVWUDWLYH�H[SHQVHV�GXULQJ�WKH�VL[�PRQWK�SHULRG�HQGHG�'HFHPEHU�����������&KDUJHV�IRU�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH�KDG�EHHQ�LQFOXGHG�DV�D�FRPSRQHQW�RI
FRVW�RI�UHYHQXHV�LQ�WKH�SULRU�\HDU�SHULRG�DV�WKH�VDOHV�IRUFH�ZDV�SUHYLRXVO\�HQJDJHG�LQ�SURYLGLQJ�FR�SURPRWLRQ�VHUYLFHV�WR�3IL]HU�XQGHU�DQ�DJUHHPHQW�ZKLFK�HQGHG�RQ
-XQH����������
�

*URVV�3URILW
*URVV�SURILW�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��DQ�LQFUHDVH�RI�������PLOOLRQ�RYHU�WKH�SULRU�\HDU�SHULRG�SULPDULO\�UHVXOWLQJ�IURP�WKH

FRPPHQFHPHQW�RI�VDOHV�RI�RXU�,PSD[�ODEHOHG�EUDQGHG�=RPLJ��SURGXFWV�GXULQJ������
�

5HVHDUFK�DQG�'HYHORSPHQW�([SHQVHV
7RWDO�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��D�GHFUHDVH�RI������DV�FRPSDUHG�WR�������PLOOLRQ�LQ�WKH�SULRU

\HDU�SHULRG��7KH������PLOOLRQ�GHFUHDVH�ZDV�SULQFLSDOO\�GULYHQ�E\�ORZHU�FOLQLFDO�VWXG\�FRVWV�RI������PLOOLRQ��DQG������PLOOLRQ�RI�)'$�IHHV�UHODWHG�WR�WKH�ILOLQJ�RI�WKH
5<7$5<��1'$�LQ�'HFHPEHU�������SDUWLDOO\�RIIVHW�E\�KLJKHU�RXWVLGH�GUXJ�GHYHORSPHQW�FRVWV�RI������PLOOLRQ�
�

�
��



�
�

6HOOLQJ��*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�ZHUH�������PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������DV�FRPSDUHG�WR������PLOOLRQ�LQ�WKH�SULRU�\HDU�SHULRG��7KH

LQFUHDVH�SULPDULO\�UHODWHG�WR�DQ������PLOOLRQ�FKDUJH�UHODWHG�WR�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH�DV�VHOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�GXULQJ�WKH�\HDU�HQGHG
'HFHPEHU�����������$V�QRWHG�DERYH�LQ�RXU�GLVFXVVLRQ�DERYH�UHJDUGLQJ�FRVW�RI�UHYHQXHV��ZH�KDG�LQFOXGHG�FKDUJHV�UHODWHG�WR�RXU�EUDQGHG�SURGXFWV�VDOHV�IRUFH�LQ�FRVW
RI�UHYHQXHV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������DV�WKH�EUDQGHG�SURGXFW�VDOHV�IRUFH�KDG�SUHYLRXVO\�EHHQ�HQJDJHG�LQ�SURYLGLQJ�FR�SURPRWLRQ�VHUYLFHV�WR�3IL]HU
XQGHU�DQ�DJUHHPHQW�ZKLFK�H[SLUHG�RQ�-XQH�����������7KH�LQFUHDVH�LQ�WRWDO�VHOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�ZDV�DOVR�GULYHQ�E\������PLOOLRQ�RI�KLJKHU�VDOHV
DQG�PDUNHWLQJ�H[SHQVHV�UHODWHG�WR�=RPLJ���ZKLFK�ZH�ODXQFKHG�LQ�$SULO������������PLOOLRQ�LQ�SUH�ODXQFK�PDUNHWLQJ�H[SHQVHV�UHODWHG�WR�5<7$5<���DQG�KLJKHU
FRPSHQVDWLRQ�FRVWV�RI������PLOOLRQ�UHODWHG�WR�WKH�H[SDQVLRQ�RI�WKH�VDOHV�DQG�PDUNHWLQJ�JURXS�
�

�
��



�
�
&RUSRUDWH�DQG�RWKHU
�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�FRUSRUDWH�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��DV�ZHOO�DV�RWKHU�LWHPV�RI�LQFRPH�DQG�H[SHQVH�SUHVHQWHG�EHORZ�,QFRPH�IURP
RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
� � <HDU�(QGHG � � � � � � � � �
� � 'HFHPEHU���

����
� � 'HFHPEHU���

����
� � ,QFUHDVH�

�'HFUHDVH�
�

�LQ�����¶V� � � � � � � � � � � � � � � � �
� � � � � � � � � � � � � � �
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV � � ������� � � ������� � � ������ � � ����
7RWDO�RSHUDWLQJ�H[SHQVHV � � ������� � � ������� � � ������ � � ����
/RVV�IURP�RSHUDWLRQV � � �������� � � �������� � � ������� � � ������
� � � � � � � � � � � � � � � � �
2WKHU�H[SHQVH��QHW � � ����� � � ������� � � ������ � � ������
,QWHUHVW�LQFRPH � � ������ � � ������ � � ���� � � �����
,QWHUHVW�H[SHQVH � � ���� � � ���� � � ���� � � �����
/RVV�EHIRUH�LQFRPH�WD[HV � � �������� � � �������� � � ������� � � �����
3URYLVLRQ�IRU�LQFRPH�WD[HV � � ������� � � ������� � � ������� � � ������
�

*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ��D������PLOOLRQ�LQFUHDVH�RYHU�WKH�SULRU�SHULRG��7KH�LQFUHDVH�ZDV

GULYHQ�E\�KLJKHU�HPSOR\HH�FRPSHQVDWLRQ�H[SHQVHV�RI������PLOOLRQ�SULQFLSDOO\�UHODWHG�WR�DQ�LQFUHDVH�LQ�WKH�QXPEHU�RI�HPSOR\HHV�RYHU�WKH�SULRU�\HDU�SHULRG�������PLOOLRQ
RI�VHYHUDQFH�UHODWHG�FKDUJHV�LQ�������KLJKHU�SURIHVVLRQDO�IHHV�DQG�,7�LQLWLDWLYHV�RI������PLOOLRQ�LQ�VXSSRUW�RI�VWUDWHJLF�JURZWK��SDUWLDOO\�UHGXFHG�E\�ORZHU�OLWLJDWLRQ
H[SHQVHV�RI������PLOOLRQ�
�

2WKHU�([SHQVH��1HW
2WKHU�H[SHQVH��QHW�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������GHFUHDVHG�SULPDULO\�GXH�WR�D�FKDUJH�RI������PLOOLRQ�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������UHODWHG�WR�WKH

VHWWOHPHQW�RI�WKH�%XGHSULRQ�;/�/LWLJDWLRQ�IRU�ZKLFK�WKHUH�ZDV�QR�VLPLODU�FKDUJH�LQ������
�

,QWHUHVW�,QFRPH
,QWHUHVW�LQFRPH�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��D�GHFUHDVH�RI������PLOOLRQ�IURP������UHVXOWLQJ�IURP�ORZHU�DYHUDJH�EDODQFHV�RI�VKRUW�WHUP

LQYHVWPHQWV�
�

,QWHUHVW�([SHQVH
,QWHUHVW�H[SHQVH�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��UHSUHVHQWLQJ�DQ�LQFUHDVH�RI������PLOOLRQ�RYHU�WKH�SULRU�\HDU�SHULRG�ZKLFK�ZDV�SULPDULO\

WKH�UHVXOW�RI�DQ�DFFUXDO�IRU�HVWLPDWHG�LQWHUHVW�SD\DEOH�WR�WKH�,56�UHODWHG�WR�DGMXVWPHQWV�WR�RXU������8�6��IHGHUDO�LQFRPH�WD[�UHWXUQ�
�

,QFRPH�7D[HV
'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�UHFRUGHG�DQ�DJJUHJDWH�WD[�SURYLVLRQ�RI�������PLOOLRQ�IRU�8�6��GRPHVWLF�LQFRPH�WD[HV�DQG�IRU�IRUHLJQ�LQFRPH�WD[HV�

,Q�WKH�\HDU�HQGHG�'HFHPEHU�����������ZH�UHFRUGHG�DQ�DJJUHJDWH�WD[�SURYLVLRQ�RI�������PLOOLRQ�IRU�8�6��GRPHVWLF�LQFRPH�WD[HV�DQG�IRU�IRUHLJQ�LQFRPH�WD[HV��7KH�GHFUHDVH
LQ�WKH�WD[�SURYLVLRQ�UHVXOWHG�IURP�ORZHU�LQFRPH�EHIRUH�WD[HV�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU��7KH�HIIHFWLYH�WD[�UDWH�UHPDLQHG
FRQVLVWHQW�DW�����IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�

�
��



�
�

/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV
:H�JHQHUDOO\�IXQG�RXU�RSHUDWLRQV�ZLWK�FDVK�IURP�RSHUDWLRQV��KRZHYHU��ZH�KDYH�XVHG�SURFHHGV�IURP�WKH�VDOH�RI�GHEW�DQG�HTXLW\�VHFXULWLHV�LQ�WKH�SDVW��2XU

FDVK�IURP�RSHUDWLRQV�FRQVLVWV�SULPDULO\�RI�WKH�SURFHHGV�IURP�WKH�VDOHV�RI�RXU�SURGXFWV�DQG�VHUYLFHV�
�

:H�H[SHFW�WR�LQFXU�VLJQLILFDQW�RSHUDWLQJ�H[SHQVHV��LQFOXGLQJ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�DQG�SDWHQW�OLWLJDWLRQ�H[SHQVHV��IRU�WKH�IRUHVHHDEOH�IXWXUH��,Q
DGGLWLRQ��ZH�DUH�JHQHUDOO\�UHTXLUHG�WR�PDNH�FDVK�H[SHQGLWXUHV�WR�PDQXIDFWXUH�RU�DFTXLUH�ILQLVKHG�SURGXFW�LQYHQWRU\�LQ�DGYDQFH�RI�VHOOLQJ�WKH�ILQLVKHG�SURGXFW�WR�RXU
FXVWRPHUV�DQG�FROOHFWLQJ�SD\PHQW��ZKLFK�PD\�UHVXOW�LQ�VLJQLILFDQW�SHULRGLF�XVHV�RI�FDVK��:H�EHOLHYH�RXU�H[LVWLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV�DQG�VKRUW�WHUP�LQYHVWPHQW
EDODQFHV��WRJHWKHU�ZLWK�FDVK�H[SHFWHG�WR�EH�JHQHUDWHG�IURP�RSHUDWLRQV��DQG�RXU�EDQN�UHYROYLQJ�OLQH�RI�FUHGLW��ZLOO�EH�VXIILFLHQW�WR�PHHW�RXU�ILQDQFLQJ�UHTXLUHPHQWV
WKURXJK�WKH�QH[W����PRQWKV��:H�PD\��KRZHYHU��VHHN�DGGLWLRQDO�ILQDQFLQJ�WKURXJK�DOOLDQFH��FROODERUDWLRQ��DQG�RU�OLFHQVLQJ�DJUHHPHQWV��DV�ZHOO�DV�IURP�WKH�GHEW�DQG
HTXLW\�FDSLWDO�PDUNHWV�WR�IXQG�FDSLWDO�H[SHQGLWXUHV��UHVHDUFK�DQG�GHYHORSPHQW�SODQV��SRWHQWLDO�DFTXLVLWLRQV��DQG�SRWHQWLDO�UHYHQXH�VKRUWIDOOV�GXH�WR�GHOD\V�LQ�QHZ
SURGXFW�LQWURGXFWLRQV�RU�RWKHUZLVH�
�

&DVK�DQG�&DVK�(TXLYDOHQWV
$W�'HFHPEHU�����������ZH�KDG��������PLOOLRQ�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV��DQ�LQFUHDVH�RI�������PLOOLRQ�DV�FRPSDUHG�WR�'HFHPEHU�����������$V�PRUH�IXOO\

GLVFXVVHG�EHORZ��WKH�LQFUHDVH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�GULYHQ�E\��������PLOOLRQ�RI�FDVK�SURYLGHG�E\�RSHUDWLQJ
DFWLYLWLHV�DQG������PLOOLRQ�UHFHLYHG�IURP�WKH�H[HUFLVH�RI�VWRFN�RSWLRQV�DQG�HPSOR\HH�VWRFN�SXUFKDVH�SODQ�FRQWULEXWLRQV��LQFOXGLQJ�WKH�UHODWHG�WD[�EHQHILW��SDUWLDOO\�RIIVHW
E\�QHW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�RI��������PLOOLRQ�
�

&DVK�)ORZV
<HDU�(QGHG�'HFHPEHU����������&RPSDUHG�WR�<HDU�(QGHG�'HFHPEHU����������

�
1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV��������PLOOLRQ��DQ�LQFUHDVH�RI�������PLOOLRQ�DV�FRPSDUHG�WR�WKH�SULRU�\HDU

�������PLOOLRQ�QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV��7KH�SHULRG�RYHU�SHULRG�FKDQJH�LQ�QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�ZDV�GULYHQ�E\�KLJKHU�QHW�LQFRPH
DV�D�UHVXOW�RI�WKH�SD\PHQWV�UHFHLYHG�LQ�FRQQHFWLRQ�ZLWK�YDULRXV�OHJDO�VHWWOHPHQWV�LQ������SDUWLDOO\�RIIVHW�E\�ORZHU�EXVLQHVV�OHYHOV��KLJKHU�UHPHGLDWLRQ�H[SHQVHV�DQG
FKDUJHV�IRU�LQYHQWRU\�UHVHUYHV�LQFXUUHG�LQ�UHODWLRQ�WR�WKH�)'$�ZDUQLQJ�OHWWHU�UHJDUGLQJ�RXU�+D\ZDUG�IDFLOLW\��,Q�DGGLWLRQ��ORZHU�FDVK�SD\PHQWV�UHODWHG�WR�RXU�SURILW
VKDUH�DUUDQJHPHQWV�ZHUH�ODUJHO\�RIIVHW�E\�DQ�LQYHVWPHQW�LQ�ZRUNLQJ�FDSLWDO�LQ������YHUVXV�D�UHGXFWLRQ�RI�ZRUNLQJ�FDSLWDO�LQ�������7KH�QHW�LQYHVWPHQW�LQ�ZRUNLQJ�FDSLWDO
FRPSDUHG�WR�WKH�SULRU�\HDU�ZDV�ODUJHO\�GULYHQ�E\�DFFRXQWV�UHFHLYDEOH�DQG�LQYHQWRU\��7KH������LQFUHDVH�LQ�DFFRXQWV�UHFHLYDEOH�ZDV�SULPDULO\�GXH�WR�ORZHU�FDVK
FROOHFWLRQV�DV�ZH�H[SHULHQFHG�VRPH�GHOD\V�LQ�SD\PHQWV��7KH������GHFUHDVH�LQ�DFFRXQWV�UHFHLYDEOH�ZDV�ODUJHO\�WKH�UHVXOW�RI�ORZHU�VDOHV�LQ�WKH�ODVW�WZR�PRQWKV�RI�WKH
\HDU�FRPSDUHG�WR������
�

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������ZDV��������PLOOLRQ�DV�FRPSDUHG�WR�������PLOOLRQ�IRU�WKH�SULRU�\HDU��7KH�LQFUHDVH�LQ
FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�ZDV�GXH�WR�D�\HDU�RYHU�\HDU�GHFUHDVH�LQ�FDVK�SURYLGHG�E\�QHW�PDWXULWLHV�RI�VKRUW�WHUP�LQYHVWPHQWV�RI��������PLOOLRQ��7KLV�GHFUHDVH�ZDV
SDUWLDOO\�RIIVHW�E\�D�GHFUHDVH�LQ�OLFHQVLQJ�SD\PHQWV�RI�������PLOOLRQ��UHSUHVHQWLQJ�D�GHFUHDVH�RI�������PLOOLRQ�RI�OLFHQVLQJ�SD\PHQWV�WR�$VWUD=HQHFD�XQGHU�WKH�$=
$JUHHPHQW��QHW�RI�DPRXQWV�UHFHLYHG�IURP�$VWUD=HQHFD�GXULQJ�WKH�WUDQVLWLRQ�SHULRG��DQG�D�GHFUHDVH�RI������PLOOLRQ�RI�OLFHQVLQJ�SD\PHQWV�WR�7ROPDU�XQGHU�WKH�7ROPDU
$JUHHPHQW��3XUFKDVHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�������PLOOLRQ�DV�FRPSDUHG�WR�������PLOOLRQ�IRU�WKH�SULRU�\HDU�SHULRG�
�

1HW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��UHSUHVHQWLQJ�D�GHFUHDVH�RI������PLOOLRQ�DV�FRPSDUHG�WR�WKH
SULRU�\HDU�������PLOOLRQ�RI�QHW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV��7KH�\HDU�RYHU�\HDU�GHFUHDVH�LQ�QHW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�ZDV�GXH�WR�D������PLOOLRQ
GHFUHDVH�LQ�WKH�FDVK�SURFHHGV�UHFHLYHG�IURP�WKH�H[HUFLVH�RI�VWRFN�RSWLRQV�DQG�FRQWULEXWLRQV�WR�WKH�HPSOR\HH�VWRFN�SXUFKDVH�SODQ�DQG�D������PLOOLRQ�GHFUHDVH�LQ�WD[
EHQHILWV�UHODWHG�WR�WKH�H[HUFLVH�RI�HPSOR\HH�VWRFN�RSWLRQV�
�

�
��



�
�

<HDU�(QGHG�'HFHPEHU����������&RPSDUHG�WR�<HDU�(QGHG�'HFHPEHU����������
�

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV��������PLOOLRQ��DQ�LQFUHDVH�RI�������PLOOLRQ�DV�FRPSDUHG�WR�WKH�SULRU�\HDU
�����PLOOLRQ�QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV��7KH�SHULRG�RYHU�SHULRG�LQFUHDVH�LQ�QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�SULQFLSDOO\�UHVXOWHG�IURP�KLJKHU
FDVK�FROOHFWLRQV�IURP�FXVWRPHUV�UHVXOWLQJ�LQ�ORZHU�OHYHOV�RI�DFFRXQWV�UHFHLYDEOH��SDUWLDOO\�RIIVHW�E\�KLJKHU�LQYHQWRU\��7KH�EDODQFH�RI�DFFRXQWV�UHFHLYDEOH�ZDV������
PLOOLRQ�DW�'HFHPEHU�����������UHVXOWLQJ�LQ�D�������PLOOLRQ�VRXUFH�RI�FDVK�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������FRPSDUHG�WR�WKH�SULRU�\HDU�ZKHQ�DFFRXQWV�UHFHLYDEOH
UHVXOWHG�LQ�D�������PLOOLRQ�XVH�RI�FDVK��7KH�LQFUHDVH�LQ�FDVK�SURYLGHG�E\�DFFRXQWV�UHFHLYDEOH�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������DV�FRPSDUHG�WR�WKH�SULRU�\HDU��ZDV
SULPDULO\�WKH�UHVXOW�RI�KLJKHU�VDOHV�RI�RXU�IHQRILEUDWH�SURGXFWV��DQG�WKH�FRPPHQFHPHQW�RI�VDOHV�RI�RXU�,PSD[�ODEHOHG�=RPLJ��SURGXFWV�LQ�������DV�GHVFULEHG�DERYH��,Q
DGGLWLRQ��KLJKHU�LQYHQWRU\��SULPDULO\�ILQLVKHG�JRRGV��DW�'HFHPEHU����������UHVXOWHG�LQ�D�������PLOOLRQ�XVH�RI�FDVK��DV�FRPSDUHG�WR�D������PLOOLRQ�XVH�RI�FDVK�LQ�WKH�SULRU
\HDU�SHULRG�
�

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������DPRXQWHG�WR�������PLOOLRQ��DQ�LQFUHDVH�RI�������PLOOLRQ�LQ�WKH�DPRXQW�RI�FDVK�XVHG
LQ�LQYHVWLQJ�DFWLYLWLHV�DV�FRPSDUHG�WR�WKH�SULRU�\HDU�RI�������PLOOLRQ��7KH�LQFUHDVH�LQ�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�ZDV�GXH�WR�������PLOOLRQ�RI�OLFHQVLQJ�SD\PHQWV�WR
$VWUD=HQHFD�XQGHU�WKH�$=�$JUHHPHQW��QHW�RI�DPRXQWV�UHFHLYHG�IURP�$VWUD=HQHFD�GXULQJ�WKH�WUDQVLWLRQ�SHULRG��������PLOOLRQ�RI�OLFHQVLQJ�SD\PHQWV�WR�7ROPDU�XQGHU�WKH
7ROPDU�$JUHHPHQW�DQG�KLJKHU�FDSLWDO�H[SHQGLWXUHV�RI�������PLOOLRQ��SDUWLDOO\�RIIVHW�E\�D�\HDU�RYHU�\HDU�LQFUHDVH�LQ�FDVK�SURYLGHG�E\�QHW�PDWXULWLHV�RI�VKRUW�WHUP
LQYHVWPHQWV�RI�������PLOOLRQ��1HW�PDWXULWLHV�RI�VKRUW�WHUP�LQYHVWPHQWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������UHVXOWHG�LQ�DQ�������PLOOLRQ�VRXUFH�RI�FDVK��DV�FRPSDUHG
WR�D�������PLOOLRQ�VRXUFH�RI�FDVK�IURP�QHW�PDWXULWLHV�GXULQJ�WKH�SULRU�\HDU��3XUFKDVHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH������
PLOOLRQ�DV�FRPSDUHG�WR�������PLOOLRQ�IRU�WKH�SULRU�\HDU�SHULRG��7KH�GHFUHDVH�LQ�LQYHQWRU\�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�GXH�WR�WKH�FKDUJHV�QRWHG�DERYH�DV
ZHOO�DV�UHGXFHG�EXVLQHVV�OHYHOV��7KH�LQFUHDVH�LQ�LQYHQWRU\�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�ODUJHO\�GXH�WR�WKH�ODXQFK�RI�R[\PRUSKRQH�LQ�WKH�TXDUWHU�HQGHG
0DUFK����������DV�ZHOO�DV�LQFUHDVHG�VDIHW\�VWRFN�OHYHOV�WR�DOOHYLDWH�VWRFN�RXWV�DV�ZHOO�DV�VXSSRUW�WUDQVIHUV�WR�RXU�7DLZDQ�IDFLOLW\�
�

1HW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��UHSUHVHQWLQJ�D�GHFUHDVH�RI������PLOOLRQ�DV�FRPSDUHG�WR�WKH
SULRU�\HDU�������PLOOLRQ�RI�QHW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV��7KH�\HDU�RYHU�\HDU�GHFUHDVH�LQ�QHW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�ZDV�GXH�WR�D������PLOOLRQ
GHFUHDVH�LQ�WKH�FDVK�SURFHHGV�UHFHLYHG�IURP�WKH�H[HUFLVH�RI�VWRFN�RSWLRQV�DQG�FRQWULEXWLRQV�WR�WKH�HPSOR\HH�VWRFN�SXUFKDVH�SODQ�DQG�D������PLOOLRQ�GHFUHDVH�LQ�WD[
EHQHILWV�UHODWHG�WR�WKH�H[HUFLVH�RI�HPSOR\HH�VWRFN�RSWLRQV�
�

�
��



�
�
&RPPLWPHQWV�DQG�&RQWUDFWXDO�2EOLJDWLRQV
�

2XU�FRQWUDFWXDO�REOLJDWLRQV�DV�RI�'HFHPEHU����������ZHUH�DV�IROORZV�
�

� � 3D\PHQWV�'XH�E\�3HULRG �

���LQ����V� � 7RWDO � �

/HVV
7KDQ��
<HDU � �

���
<HDUV � �

���
<HDUV � �

0RUH
7KDQ��
<HDUV �

� � � � � � � � � � � � � � � � � � � � �
&RQWUDFWXDO�2EOLJDWLRQV� � � � � � � � � � � � � � � � � � � � �
2SHQ�3XUFKDVH�2UGHU�&RPPLWPHQWV � � ������� � � ������� � � ���� � � ���� � � ����
2SHUDWLQJ�/HDVHV�D� � � ������ � � ������ � � ������ � � ���� � � ������
&RQVWUXFWLRQ�&RQWUDFWV�E� � � ������ � � ������ � � ���� � � ���� � � ����
7RWDO�F� � � ������� � � ������� � � ������ � � ��� � � ����

BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�
�D� :H�OHDVH�RIILFH��ZDUHKRXVH��DQG�ODERUDWRU\�IDFLOLWLHV�XQGHU�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVHV�WKURXJK�'HFHPEHU�������:H�DOVR�OHDVH�FHUWDLQ�HTXLSPHQW�XQGHU

YDULRXV�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVHV�ZLWK�YDULRXV�H[SLUDWLRQ�GDWHV�WKURXJK�0D\������
�
�E� &RQVWUXFWLRQ�FRQWUDFWV�DUH�UHODWHG�WR�RQJRLQJ�H[SDQVLRQ�DFWLYLWLHV�DW�RXU�PDQXIDFWXULQJ�IDFLOLW\�LQ�7DLZDQ�
�
�F� /LDELOLWLHV�IRU�XQFHUWDLQ�WD[�SRVLWLRQV�)$6%�$6&�7RSLF������6XE�WRSLF�����ZHUH�H[FOXGHG�DV�ZH�DUH�QRW�DEOH�WR�PDNH�D�UHDVRQDEO\�UHOLDEOH�HVWLPDWH�RI�WKH

DPRXQW�DQG�SHULRG�RI�UHODWHG�IXWXUH�SD\PHQWV��$V�RI�'HFHPEHU�����������ZH�KDG�D������PLOOLRQ�SURYLVLRQ�IRU�XQFHUWDLQ�WD[�SRVLWLRQV�
�
2II�%DODQFH�6KHHW�$UUDQJHPHQWV

:H�GLG�QRW�KDYH�DQ\�RII�EDODQFH�VKHHW�DUUDQJHPHQWV�DV�RI�'HFHPEHU����������
�

�
��



�
�
2XWVWDQGLQJ�'HEW�2EOLJDWLRQV

6HQLRU�/HQGHUV��:HOOV�)DUJR�%DQN��1�$�
�

:H�KDYH�D�&UHGLW�$JUHHPHQW��DV�DPHQGHG��WKH�³&UHGLW�$JUHHPHQW´��ZLWK�:HOOV�)DUJR�%DQN��1�$���DV�D�OHQGHU�DQG�DV�DGPLQLVWUDWLYH�DJHQW��WKH�³$GPLQLVWUDWLYH
$JHQW´���7KH�&UHGLW�$JUHHPHQW�SURYLGHV�XV�ZLWK�D�UHYROYLQJ�OLQH�RI�FUHGLW�LQ�WKH�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR��������������WKH�³5HYROYLQJ�&UHGLW�)DFLOLW\´��
8QGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\��XS�WR�������������LV�DYDLODEOH�IRU�OHWWHUV�RI�FUHGLW��WKH�RXWVWDQGLQJ�IDFH�DPRXQWV�RI�ZKLFK�UHGXFH�DYDLODELOLW\�XQGHU�WKH�5HYROYLQJ
&UHGLW�)DFLOLW\�RQ�D�GROODU�IRU�GROODU�EDVLV��3URFHHGV�XQGHU�WKH�&UHGLW�$JUHHPHQW�PD\�EH�XVHG�IRU�ZRUNLQJ�FDSLWDO��JHQHUDO�FRUSRUDWH�DQG�RWKHU�ODZIXO�SXUSRVHV��:H
KDYH�QRW�\HW�ERUURZHG�DQ\�DPRXQWV�XQGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\�

�
2XU�ERUURZLQJV�XQGHU�WKH�&UHGLW�$JUHHPHQW�DUH�VHFXUHG�E\�VXEVWDQWLDOO\�DOO�RI�RXU�SHUVRQDO�SURSHUW\�DVVHWV�SXUVXDQW�WR�D�6HFXULW\�$JUHHPHQW��WKH�³6HFXULW\

$JUHHPHQW´��HQWHUHG�LQWR�E\�XV�DQG�WKH�$GPLQLVWUDWLYH�$JHQW��$V�IXUWKHU�VHFXULW\��ZH�DOVR�SOHGJHG�WR�WKH�$GPLQLVWUDWLYH�$JHQW������RI�RXU�HTXLW\�LQWHUHVW�LQ�RXU
ZKROO\�RZQHG�VXEVLGLDU\�,PSD[�/DERUDWRULHV��7DLZDQ���,QF���DOO�RI�RXU�HTXLW\�LQWHUHVWV�LQ�RXU�ZKROO\�RZQHG�GRPHVWLF�VXEVLGLDULHV�DQG�PXVW�VLPLODUO\�SOHGJH�DOO�RU�D
SRUWLRQ�RI�RXU�HTXLW\�LQWHUHVW�LQ�IXWXUH�VXEVLGLDULHV��8QGHU�WKH�&UHGLW�$JUHHPHQW��DPRQJ�RWKHU�WKLQJV��
�

� Ɣ 7KH�RXWVWDQGLQJ�SULQFLSDO�DPRXQW�RI�DOO�UHYROYLQJ�FUHGLW�ORDQV��WRJHWKHU�ZLWK�DFFUXHG�DQG�XQSDLG�LQWHUHVW�WKHUHRQ��ZLOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�PDWXULW\�GDWH�
ZKLFK�ZLOO�RFFXU�IRXU�\HDUV�IROORZLQJ�WKH�)HEUXDU\����������FORVLQJ�GDWH�

�

�

Ɣ %RUURZLQJV�XQGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\�ZLOO�EHDU�LQWHUHVW��DW�RXU�RSWLRQ��DW�HLWKHU�DQ�$OWHUQDWH�%DVH�5DWH��DV�GHILQHG�LQ�WKH�&UHGLW�$JUHHPHQW��SOXV�WKH
DSSOLFDEOH�PDUJLQ�LQ�HIIHFW�IURP�WLPH�WR�WLPH�UDQJLQJ�IURP������WR�������RU�D�/,%25�5DWH��DV�GHILQHG�LQ�WKH�&UHGLW�$JUHHPHQW��SOXV�WKH�DSSOLFDEOH�PDUJLQ�LQ�HIIHFW
IURP�WLPH�WR�WLPH�UDQJLQJ�IURP������WR�������:H�DUH�DOVR�UHTXLUHG�WR�SD\�DQ�XQXVHG�FRPPLWPHQW�IHH�UDQJLQJ�IURP�������WR�������SHU�DQQXP�EDVHG�RQ�WKH�GDLO\
DYHUDJH�XQGUDZQ�SRUWLRQ�RI�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\��7KH�DSSOLFDEOH�PDUJLQ�GHVFULEHG�DERYH�DQG�WKH�XQXVHG�FRPPLWPHQW�IHH�LQ�HIIHFW�DW�DQ\�JLYHQ�WLPH�ZLOO
EH�GHWHUPLQHG�EDVHG�RQ�RXU�7RWDO�1HW�/HYHUDJH�5DWLR��DV�GHILQHG�LQ�WKH�&UHGLW�$JUHHPHQW���ZKLFK�LV�EDVHG�XSRQ�RXU�FRQVROLGDWHG�WRWDO�GHEW��QHW�RI�XQUHVWULFWHG
FDVK�LQ�H[FHVV�RI������PLOOLRQ��FRPSDUHG�WR�&RQVROLGDWHG�(%,7'$��DV�GHILQHG�LQ�WKH�&UHGLW�$JUHHPHQW��IRU�WKH�LPPHGLDWHO\�SUHFHGLQJ�IRXU�TXDUWHUV�

� Ɣ :H�PD\�SUHSD\�DQ\�RXWVWDQGLQJ�ORDQ�XQGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\�ZLWKRXW�SUHPLXP�RU�SHQDOW\�
� � �

�

Ɣ :H�DUH�UHTXLUHG�XQGHU�WKH�&UHGLW�$JUHHPHQW�DQG�WKH�6HFXULW\�$JUHHPHQW�WR�FRPSO\�ZLWK�D�QXPEHU�RI�DIILUPDWLYH��QHJDWLYH�DQG�ILQDQFLDO�FRYHQDQWV��$PRQJ
RWKHU�WKLQJV��WKHVH�FRYHQDQWV��L��UHTXLUH�XV�WR�SURYLGH�SHULRGLF�UHSRUWV��QRWLFHV�RI�PDWHULDO�HYHQWV�DQG�LQIRUPDWLRQ�UHJDUGLQJ�FROODWHUDO���LL��UHVWULFW�RXU�DELOLW\�
VXEMHFW�WR�FHUWDLQ�H[FHSWLRQV�DQG�EDVNHWV��WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV��JUDQW�OLHQV�RQ�DVVHWV��XQGHUJR�IXQGDPHQWDO�FKDQJHV��FKDQJH�WKH�QDWXUH�RI�LWV
EXVLQHVV��PDNH�LQYHVWPHQWV��XQGHUWDNH�DFTXLVLWLRQV��VHOO�DVVHWV��PDNH�UHVWULFWHG�SD\PHQWV��LQFOXGLQJ�WKH�DELOLW\�WR�SD\�GLYLGHQGV�DQG�UHSXUFKDVH�VWRFN��RU
HQJDJH�LQ�DIILOLDWH�WUDQVDFWLRQV�DQG��LLL��UHTXLUH�XV�WR�PDLQWDLQ�D�7RWDO�1HW�/HYHUDJH�5DWLR��ZKLFK�LV��JHQHUDOO\��WRWDO�IXQGHG�GHEW��QHW�RI�XQUHVWULFWHG�FDVK�LQ
H[FHVV�RI������PLOOLRQ��RYHU�(%,7'$�IRU�WKH�SUHFHGLQJ�IRXU�TXDUWHUV��RI�OHVV�WKDQ������WR�������D�6HQLRU�6HFXUHG�/HYHUDJH�5DWLR��ZKLFK�LV��JHQHUDOO\��WRWDO�VHQLRU
VHFXUHG�GHEW�RYHU�(%,7'$�IRU�WKH�SUHFHGLQJ�IRXU�TXDUWHUV��RI�OHVV�WKDQ������WR������DQG�D�)L[HG�&KDUJH�&RYHUDJH�5DWLR��ZKLFK�LV��JHQHUDOO\��(%,7'$�IRU�WKH
SUHFHGLQJ�IRXU�TXDUWHUV�RYHU�WKH�VXP�RI�FDVK�LQWHUHVW�H[SHQVH��FDVK�WD[�SD\PHQWV��VFKHGXOHG�IXQGHG�GHEW�SD\PHQWV�DQG�FDSLWDO�H[SHQGLWXUHV�GXULQJ�VXFK�IRXU
TXDUWHU�SHULRG��VXEMHFW�WR�FHUWDLQ�VSHFLILHG�H[FHSWLRQV��RI�DW�OHDVW������WR�������ZLWK�HDFK�VXFK�UDWLR�DV�PRUH�SDUWLFXODUO\�GHILQHG�DV�VHW�IRUWK�LQ�WKH�&UHGLW
$JUHHPHQW���$V�RI�'HFHPEHU�����������ZH�ZHUH�LQ�FRPSOLDQFH�ZLWK�WKH�YDULRXV�FRYHQDQWV�FRQWDLQHG�LQ�WKH�&UHGLW�$JUHHPHQW�DQG�WKH�6HFXULW\�$JUHHPHQW��:H
HQWHUHG�LQWR�DQ�DPHQGPHQW�WR�WKH�&UHGLW�$JUHHPHQW�RQ�)HEUXDU\����������ZKLFK�DPHQGHG�FHUWDLQ�RI�WKH�ILQDQFLDO�FRYHQDQWV�XQGHU�WKH�&UHGLW�$JUHHPHQW�DV
IROORZV���$��DGGLWLRQ�WR�WKH�FDOFXODWLRQ�RI�&RQVROLGDWHG�(%,7'$�RI��[��QRQ�UHFXUULQJ�UHPHGLDWLRQ�DQG�UHVWUXFWXULQJ�FKDUJHV�QRW�WR�H[FHHG�������PLOOLRQ�DQG��\�
QRQ�FDVK�FKDUJHV�UHODWHG�WR�WKH�LPSDLUPHQW�RI�LQWDQJLEOH�DVVHWV��LQ�HDFK�FDVH�DV�LQFXUUHG�E\�XV�DQG�RXU�VXEVLGLDULHV�GXULQJ�ILVFDO�\HDU��������%��UHYLVLRQ�WR�WKH
)L[HG�&KDUJH�&RYHUDJH�5DWLR�FRYHQDQW��DV�GHVFULEHG�DERYH��VXFK�WKDW�ZH�DUH�QRW�UHTXLUHG�WR�PDLQWDLQ�D�)L[HG�&KDUJH�5DWLR�DIWHU�WKH�\HDU�HQGHG�'HFHPEHU����
������DQG��&��DGGLWLRQ�RI�WZR�FRYHQDQWV�UHTXLULQJ�XV�WR�PDLQWDLQ�&RQVROLGDWHG�(%,7'$�RI�DW�OHDVW�������PLOOLRQ�DQG�0LQLPXP�/LTXLGLW\��ZKLFK�LV��JHQHUDOO\
XQUHVWULFWHG�FDVK�DQG�FDVK�HTXLYDOHQWV��RI�DW�OHDVW��������PLOOLRQ��LQ�HDFK�FDVH�EHJLQQLQJ�ZLWK�WKH�TXDUWHU�HQGHG�0DUFK����������

�

Ɣ 7KH�&UHGLW�$JUHHPHQW�FRQWDLQV�FXVWRPDU\�HYHQWV�RI�GHIDXOW��VXEMHFW�WR�FXVWRPDU\�JUDFH�SHULRGV��FXUH�ULJKWV�DQG�PDWHULDOLW\�WKUHVKROGV���LQFOXGLQJ��DPRQJ
RWKHUV��IDLOXUH�WR�SD\�SULQFLSDO��LQWHUHVW�RU�IHHV��YLRODWLRQ�RI�FRYHQDQWV��PDWHULDO�LQDFFXUDF\�RI�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��FURVV�GHIDXOW�DQG�FURVV�
DFFHOHUDWLRQ�RI�PDWHULDO�LQGHEWHGQHVV�DQG�RWKHU�REOLJDWLRQV��FHUWDLQ�EDQNUXSWF\�DQG�LQVROYHQF\�HYHQWV��FHUWDLQ�MXGJPHQWV��FHUWDLQ�HYHQWV�UHODWHG�WR�WKH
(PSOR\HH�5HWLUHPHQW�,QFRPH�6HFXULW\�$FW�RI�������DV�DPHQGHG��DQG�D�FKDQJH�RI�FRQWURO�

�

� Ɣ )ROORZLQJ�DQ�HYHQW�RI�GHIDXOW�XQGHU�WKH�&UHGLW�$JUHHPHQW��WKH�$GPLQLVWUDWLYH�$JHQW�ZRXOG�EH�HQWLWOHG�WR�WDNH�YDULRXV�DFWLRQV��LQFOXGLQJ�WKH�DFFHOHUDWLRQ�RI
DPRXQWV�GXH�XQGHU�WKH�&UHGLW�$JUHHPHQW�DQG�VHHN�RWKHU�UHPHGLHV�WKDW�PD\�EH�WDNHQ�E\�VHFXUHG�FUHGLWRUV�

�
�
��



�
�
'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������XQXVHG�OLQH�IHHV�LQFXUUHG�XQGHU�WKH�&UHGLW�$JUHHPHQW�DQG�RXU�IRUPHU�FUHGLW�DJUHHPHQW��ZKLFK�ZH

WHUPLQDWHG�LQ�)HEUXDU\�������ZHUH�������������������DQG�����������UHVSHFWLYHO\�
�

5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV
,Q�'HFHPEHU�������WKH�)$6%�LVVXHG�LWV�XSGDWHG�JXLGDQFH�RQ�EDODQFH�VKHHW�RIIVHWWLQJ��7KLV�QHZ�VWDQGDUG�SURYLGHV�JXLGDQFH�WR�GHWHUPLQH�ZKHQ�RIIVHWWLQJ�LQ

WKH�EDODQFH�VKHHW�LV�DSSURSULDWH��7KH�JXLGDQFH�LV�GHVLJQHG�WR�HQKDQFH�GLVFORVXUHV�E\�UHTXLULQJ�LPSURYHG�LQIRUPDWLRQ�DERXW�ILQDQFLDO�LQVWUXPHQWV�DQG�GHULYDWLYH
LQVWUXPHQWV��7KH�JRDO�LV�WR�SURYLGH�XVHUV�RI�WKH�ILQDQFLDO�VWDWHPHQWV�WKH�DELOLW\�WR�HYDOXDWH�WKH�HIIHFW�RU�SRWHQWLDO�HIIHFW�RI�QHWWLQJ�DUUDQJHPHQWV�RQ�DQ�HQWLW\
V
VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ��7KLV�JXLGDQFH�ZLOO�RQO\�LPSDFW�WKH�GLVFORVXUHV�ZLWKLQ�DQ�HQWLW\
V�ILQDQFLDO�VWDWHPHQWV�DQG�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�GRHV
QRW�UHVXOW�LQ�D�FKDQJH�WR�WKH�DFFRXQWLQJ�WUHDWPHQW�RI�ILQDQFLDO�LQVWUXPHQWV�DQG�GHULYDWLYH�LQVWUXPHQWV��:H�ZHUH�UHTXLUHG�WR�DGRSW�WKLV�JXLGDQFH�RQ�-DQXDU\���������DQG
LW�GLG�QRW�KDYH�D�PDWHULDO�HIIHFW�RQ�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

�
,Q�0DUFK�������WKH�)$6%�LVVXHG�XSGDWHG�JXLGDQFH�RQ�IRUHLJQ�FXUUHQF\�PDWWHUV��7KH�XSGDWH�DSSOLHV�WR�WKH�UHOHDVH�RI�WKH�FXPXODWLYH�WUDQVODWLRQ�DGMXVWPHQW

LQWR�QHW�LQFRPH�ZKHQ�D�SDUHQW�HLWKHU�VHOOV�D�SDUW�RU�DOO�RI�LWV�LQYHVWPHQW�LQ�D�IRUHLJQ�HQWLW\�RU�QR�ORQJHU�KROGV�D�FRQWUROOLQJ�ILQDQFLDO�LQWHUHVW�LQ�D�VXEVLGLDU\�RU�JURXS�RI
DVVHWV�ZLWKLQ�D�IRUHLJQ�HQWLW\��:H�DUH�UHTXLUHG�WR�DGRSW�WKLV�JXLGDQFH�RQ�-DQXDU\���������DQG�ZH�GR�QRW�H[SHFW�WKH�DGRSWLRQ�WR�KDYH�D�PDWHULDO�HIIHFW�RQ�LWV
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

�
,Q�-XO\�������WKH�)$6%�LVVXHG�XSGDWHG�JXLGDQFH�UHODWHG�WR�SUHVHQWDWLRQ�RI�DQ�XQUHFRJQL]HG�WD[�EHQHILW��7KH�JXLGDQFH�UHTXLUHV�DQ�HQWLW\�WR�SUHVHQW�DQ

XQUHFRJQL]HG�WD[�EHQHILW�DV�D�UHGXFWLRQ�RI�D�GHIHUUHG�WD[�DVVHW�IRU�D�QHW�RSHUDWLQJ�ORVV��12/��FDUU\IRUZDUG��RU�VLPLODU�WD[�ORVV��RU�WD[�FUHGLW�FDUU\IRUZDUG��UDWKHU�WKDQ�DV�D
OLDELOLW\�XQGHU�FHUWDLQ�FLUFXPVWDQFHV��:H�DUH�UHTXLUHG�WR�DGRSW�WKLV�JXLGDQFH�RQ�-DQXDU\���������DQG�ZH�GR�QRW�H[SHFW�WKH�DGRSWLRQ�RI�WKLV�JXLGDQFH�WR�KDYH�D�PDWHULDO
HIIHFW�RQ�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�

�
,WHP��$�����������4XDQWLWDWLYH�DQG�4XDOLWDWLYH�'LVFORVXUHV�DERXW�0DUNHW�5LVN

2XU�FDVK�DQG�FDVK�HTXLYDOHQWV��DQG�VKRUW�WHUP�LQYHVWPHQWV�LQFOXGH�D�SRUWIROLR�RI�KLJK�FUHGLW�TXDOLW\�VHFXULWLHV��LQFOXGLQJ�8�6��JRYHUQPHQW�VHFXULWLHV��WUHDVXU\
ELOOV��VKRUW�WHUP�FRPPHUFLDO�SDSHU��DQG�KLJKO\�UDWHG�PRQH\�PDUNHW�IXQGV��2XU�HQWLUH�SRUWIROLR�PDWXUHV�LQ�OHVV�WKDQ�RQH�\HDU��7KH�FDUU\LQJ�YDOXH�RI�WKH�SRUWIROLR
DSSUR[LPDWHV�WKH�PDUNHW�YDOXH�DW�'HFHPEHU����������
�

2XU�SRUWIROLR�LV�VXEMHFW�WR�LQWHUHVW�UDWH�ULVN��%DVHG�RQ�WKH�DYHUDJH�GXUDWLRQ�RI�RXU�LQYHVWPHQWV�DV�RI�'HFHPEHU����������DQG�������DQ�LQFUHDVH�RI�RQH
SHUFHQWDJH�SRLQW�LQ�LQWHUHVW�UDWHV�ZRXOG�KDYH�UHVXOWHG�LQ�LQFUHDVHV�LQ�LQWHUHVW�LQFRPH�RI�DSSUR[LPDWHO\������PLOOLRQ�DQG������PLOOLRQ��UHVSHFWLYHO\�
�

)LQDQFLDO�LQVWUXPHQWV�WKDW�SRWHQWLDOO\�VXEMHFW�XV�WR�FRQFHQWUDWLRQV�RI�FUHGLW�ULVN�FRQVLVW�SULQFLSDOO\�RI�FDVK�DQG�FDVK�HTXLYDOHQWV��VKRUW�WHUP�LQYHVWPHQWV�DQG
DFFRXQWV�UHFHLYDEOH��:H�OLPLW�RXU�FUHGLW�ULVN�DVVRFLDWHG�ZLWK�FDVK�DQG�FDVK�HTXLYDOHQWV�DQG�VKRUW�WHUP�LQYHVWPHQWV�E\�SODFLQJ�LQYHVWPHQWV�ZLWK�KLJK�FUHGLW�TXDOLW\
VHFXULWLHV��LQFOXGLQJ�8�6��JRYHUQPHQW�VHFXULWLHV��WUHDVXU\�ELOOV��FRUSRUDWH�GHEW��VKRUW�WHUP�FRPPHUFLDO�SDSHU�DQG�KLJKO\�UDWHG�PRQH\�PDUNHW�IXQGV��:H�OLPLW�RXU�FUHGLW
ULVN�ZLWK�UHVSHFW�WR�DFFRXQWV�UHFHLYDEOH�E\�SHUIRUPLQJ�FUHGLW�HYDOXDWLRQV�ZKHQ�GHHPHG�QHFHVVDU\��:H�GR�QRW�UHTXLUH�FROODWHUDO�WR�VHFXUH�DPRXQWV�RZHG�WR�XV�E\�RXU
FXVWRPHUV�
�

:H�KDG�QR�GHEW�RXWVWDQGLQJ�DV�RI�'HFHPEHU�����������2XU�RQO\�UHPDLQLQJ�GHEW�LQVWUXPHQW�DW�'HFHPEHU����������ZDV�WKH�:HOOV�)DUJR�UHYROYLQJ�FUHGLW�IDFLOLW\�
ZKLFK�ZRXOG�EH�VXEMHFW�WR�YDULDEOH�LQWHUHVW�UDWHV�DQG�SULQFLSDO�SD\PHQWV�VKRXOG�ZH�GHFLGH�WR�ERUURZ�DJDLQVW�LW�
�

:H�GR�QRW�XVH�GHULYDWLYH�ILQDQFLDO�LQVWUXPHQWV�DQG�KDYH�QR�PDWHULDO�IRUHLJQ�FXUUHQF\�H[FKDQJH�H[SRVXUH��RU�FRPPRGLW\�SULFH�ULVNV��6HH�³,WHP�����([KLELWV�DQG
)LQDQFLDO�6WDWHPHQW�6FKHGXOHV�±�1RWH�����6HJPHQW�,QIRUPDWLRQ´�IRU�PRUH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�YDOXH�RI�RXU�LQYHVWPHQW�LQ�,PSD[�/DERUDWRULHV��7DLZDQ���,QF�
�

�
��



�
�
,WHP����������������)LQDQFLDO�6WDWHPHQWV�DQG�6XSSOHPHQWDU\�'DWD

7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�VFKHGXOH�OLVWHG�LQ�WKH�,QGH[�WR�)LQDQFLDO�6WDWHPHQWV�EHJLQQLQJ�RQ�SDJH�)���DUH�ILOHG�DV�SDUW�RI�WKLV�$QQXDO�5HSRUW
RQ�)RUP����.�DQG�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ��
�
,WHP����������������&KDQJHV�LQ�DQG�'LVDJUHHPHQWV�ZLWK�$FFRXQWDQWV�RQ�$FFRXQWLQJ�DQG�)LQDQFLDO�'LVFORVXUH

1RW�DSSOLFDEOH�
�

�
��



�
�
,WHP��$�����������&RQWUROV�DQG�3URFHGXUHV�'LVFORVXUH�&RQWUROV�DQG�3URFHGXUHV

7KH�&RPSDQ\�PDLQWDLQV�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�GHILQHG�LQ�5XOH���D����H��RI�WKH�([FKDQJH�$FW��GHVLJQHG�WR�HQVXUH�LQIRUPDWLRQ�UHTXLUHG�WR�EH
GLVFORVHG�E\�WKH�&RPSDQ\�LQ�UHSRUWV�LW�ILOHV�RU�VXEPLWV�XQGHU�WKH�([FKDQJH�$FW�LV�UHFRUGHG��SURFHVVHG��VXPPDUL]HG�DQG�UHSRUWHG�ZLWKLQ�WKH�WLPH�SHULRGV�VSHFLILHG�LQ
WKH�6(&¶V�UXOHV�DQG�IRUPV��DQG�VXFK�LQIRUPDWLRQ�LV�DFFXPXODWHG�DQG�FRPPXQLFDWHG�WR�WKH�&RPSDQ\¶V�PDQDJHPHQW��LQFOXGLQJ�LWV�SULQFLSDO�H[HFXWLYH�RIILFHU�DQG
SULQFLSDO�ILQDQFLDO�RIILFHU��DV�DSSURSULDWH��WR�DOORZ�WLPHO\�GHFLVLRQV�UHJDUGLQJ�UHTXLUHG�GLVFORVXUH�
�

7KH�&RPSDQ\¶V�PDQDJHPHQW��ZLWK�WKH�SDUWLFLSDWLRQ�RI�WKH�&RPSDQ\¶V�&KLHI�([HFXWLYH�2IILFHU�DQG�&KLHI�)LQDQFLDO�2IILFHU��HYDOXDWHG�WKH�HIIHFWLYHQHVV�RI�WKH
&RPSDQ\¶V�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV�DV�RI�WKH�HQG�RI�WKH�SHULRG�FRYHUHG�E\�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��%DVHG�XSRQ�WKLV�HYDOXDWLRQ��WKH�&RPSDQ\¶V
&KLHI�([HFXWLYH�2IILFHU�DQG�&KLHI�)LQDQFLDO�2IILFHU�FRQFOXGHG�WKH�&RPSDQ\¶V�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�GHILQHG�LQ�5XOH���D����H��RI�WKH�([FKDQJH�$FW�
ZHUH�HIIHFWLYH�DW�WKH�UHDVRQDEOH�DVVXUDQFH�OHYHO�DV�RI�'HFHPEHU����������
�
0DQDJHPHQW�5HSRUW�RQ�,QWHUQDO�&RQWURO�2YHU�)LQDQFLDO�5HSRUWLQJ

0DQDJHPHQW�LV�UHVSRQVLEOH�IRU�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�DGHTXDWH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DV�GHILQHG�LQ�([FKDQJH�$FW�5XOH���D����I���WR
SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�UHOLDELOLW\�RI�RXU�ILQDQFLDO�UHSRUWLQJ�DQG�WKH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�IRU�H[WHUQDO�SXUSRVHV�LQ�DFFRUGDQFH�ZLWK
JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�XVHG�LQ�WKH�8QLWHG�6WDWHV��*$$3���,QWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LQFOXGHV�WKRVH�SROLFLHV�DQG�SURFHGXUHV�ZKLFK��L�
SHUWDLQ�WR�WKH�PDLQWHQDQFH�RI�UHFRUGV��LQ�UHDVRQDEOH�GHWDLO��WR�DFFXUDWHO\�DQG�IDLUO\�UHFRUG�WKH�WUDQVDFWLRQV�DQG�GLVSRVLWLRQV�RI�RXU�DVVHWV���LL��SURYLGH�UHDVRQDEOH
DVVXUDQFH�WUDQVDFWLRQV�DUH�UHFRUGHG�DV�QHFHVVDU\�WR�SHUPLW�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�*$$3��DQG�RXU�UHFHLSWV�DQG�H[SHQGLWXUHV�DUH�EHLQJ
PDGH�RQO\�LQ�DFFRUGDQFH�ZLWK�DXWKRUL]DWLRQV�RI�RXU�PDQDJHPHQW�DQG�GLUHFWRUV��DQG��LLL��SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�SUHYHQWLRQ�RU�WLPHO\�GHWHFWLRQ�RI
XQDXWKRUL]HG�DFTXLVLWLRQ��XVH�RU�GLVSRVLWLRQ�RI�RXU�DVVHWV�ZKLFK�FRXOG�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�ILQDQFLDO�VWDWHPHQWV��,QWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ
LQFOXGHV�WKH�FRQWUROV�WKHPVHOYHV��PRQLWRULQJ�RI�WKRVH�FRQWUROV��LQWHUQDO�DXGLW�SUDFWLFHV��DQG�DFWLRQV�WDNHQ�WR�FRUUHFW�GHILFLHQFLHV�DV�LGHQWLILHG��%HFDXVH�RI�LWV�LQKHUHQW
OLPLWDWLRQV��LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�PD\�QRW�SUHYHQW�RU�GHWHFW�PLVVWDWHPHQWV��3URMHFWLRQV�RI�DQ\�HYDOXDWLRQ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ
HIIHFWLYHQHVV�WR�IXWXUH�SHULRGV�DUH�VXEMHFW�WR�ULVNV��2YHU�WLPH��FRQWUROV�PD\�EHFRPH�LQDGHTXDWH�EHFDXVH�RI�FKDQJHV�LQ�FRQGLWLRQV�RU�GHWHULRUDWLRQ�LQ�WKH�GHJUHH�RI
FRPSOLDQFH�ZLWK�SROLFLHV�RU�SURFHGXUHV�
�

0DQDJHPHQW�DVVHVVHG�WKH�HIIHFWLYHQHVV�RI�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU�����������WKH�HQG�RI�RXU�ILVFDO�\HDU��DQG�KDV�UHYLHZHG
WKH�UHVXOWV�RI�WKLV�DVVHVVPHQW�ZLWK�WKH�$XGLW�&RPPLWWHH�RI�RXU�%RDUG�RI�'LUHFWRUV��0DQDJHPHQW�EDVHG�LWV�DVVHVVPHQW�RQ�FULWHULD�HVWDEOLVKHG�LQ�,QWHUQDO�&RQWURO�
,QWHJUDWHG�)UDPHZRUN�LVVXHG�E\�WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\�&RPPLVVLRQ��0DQDJHPHQW¶V�DVVHVVPHQW�LQFOXGHG�HYDOXDWLRQ�RI�VXFK
HOHPHQWV�DV�WKH�GHVLJQ�DQG�RSHUDWLQJ�HIIHFWLYHQHVV�RI�NH\�ILQDQFLDO�UHSRUWLQJ�FRQWUROV��SURFHVV�GRFXPHQWDWLRQ��DFFRXQWLQJ�SROLFLHV��DQG�RXU�RYHUDOO�FRQWURO
HQYLURQPHQW��%DVHG�RQ�WKH�DVVHVVPHQW��PDQDJHPHQW�KDV�FRQFOXGHG�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZDV�HIIHFWLYH�DV�RI�WKH�HQG�RI�WKH�ILVFDO�\HDU�WR
SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�UHOLDELOLW\�RI�ILQDQFLDO�UHSRUWLQJ�DQG�WKH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�IRU�H[WHUQDO�UHSRUWLQJ�SXUSRVHV�LQ�DFFRUGDQFH
ZLWK�*$$3��7KH�HIIHFWLYHQHVV�RI�RXU�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU�����������KDV�EHHQ�DXGLWHG�E\�.30*�//3��DQ�LQGHSHQGHQW�UHJLVWHUHG
SXEOLF�DFFRXQWLQJ�ILUP��DV�VWDWHG�LQ�WKHLU�UHSRUW�ZKLFK�LV�LQFOXGHG�LPPHGLDWHO\�EHORZ�
�

�
��



�
�

5HSRUW�RI�,QGHSHQGHQW�5HJLVWHUHG�3XEOLF�$FFRXQWLQJ�)LUP
�
7KH�%RDUG�RI�'LUHFWRUV�DQG�6WRFNKROGHUV
,PSD[�/DERUDWRULHV��,QF�
�

:H�KDYH�DXGLWHG�,PSD[�/DERUDWRULHV��,QF�¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU�����������EDVHG�RQ�FULWHULD�HVWDEOLVKHG�LQ�,QWHUQDO�&RQWURO
²,QWHJUDWHG�)UDPHZRUN��������LVVXHG�E\�WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\�&RPPLVVLRQ��&262���,PSD[�/DERUDWRULHV��,QF�¶V�PDQDJHPHQW�LV
UHVSRQVLEOH�IRU�PDLQWDLQLQJ�HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DQG�IRU�LWV�DVVHVVPHQW�RI�WKH�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�
LQFOXGHG�LQ�WKH�DFFRPSDQ\LQJ�0DQDJHPHQW�5HSRUW�RQ�,QWHUQDO�&RQWURO�2YHU�)LQDQFLDO�5HSRUWLQJ��2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKH�&RPSDQ\¶V�LQWHUQDO
FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�EDVHG�RQ�RXU�DXGLW�

�
:H�FRQGXFWHG�RXU�DXGLW�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���7KRVH�VWDQGDUGV�UHTXLUH�WKDW

ZH�SODQ�DQG�SHUIRUP�WKH�DXGLW�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZDV�PDLQWDLQHG�LQ�DOO�PDWHULDO�UHVSHFWV�
2XU�DXGLW�LQFOXGHG�REWDLQLQJ�DQ�XQGHUVWDQGLQJ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DVVHVVLQJ�WKH�ULVN�WKDW�D�PDWHULDO�ZHDNQHVV�H[LVWV��DQG�WHVWLQJ�DQG
HYDOXDWLQJ�WKH�GHVLJQ�DQG�RSHUDWLQJ�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�EDVHG�RQ�WKH�DVVHVVHG�ULVN��2XU�DXGLW�DOVR�LQFOXGHG�SHUIRUPLQJ�VXFK�RWKHU�SURFHGXUHV�DV�ZH
FRQVLGHUHG�QHFHVVDU\�LQ�WKH�FLUFXPVWDQFHV��:H�EHOLHYH�WKDW�RXU�DXGLW�SURYLGHV�D�UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ�

�
$�FRPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LV�D�SURFHVV�GHVLJQHG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�UHOLDELOLW\�RI�ILQDQFLDO�UHSRUWLQJ

DQG�WKH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�IRU�H[WHUQDO�SXUSRVHV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��$�FRPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU
ILQDQFLDO�UHSRUWLQJ�LQFOXGHV�WKRVH�SROLFLHV�DQG�SURFHGXUHV�WKDW�����SHUWDLQ�WR�WKH�PDLQWHQDQFH�RI�UHFRUGV�WKDW��LQ�UHDVRQDEOH�GHWDLO��DFFXUDWHO\�DQG�IDLUO\�UHIOHFW�WKH
WUDQVDFWLRQV�DQG�GLVSRVLWLRQV�RI�WKH�DVVHWV�RI�WKH�FRPSDQ\������SURYLGH�UHDVRQDEOH�DVVXUDQFH�WKDW�WUDQVDFWLRQV�DUH�UHFRUGHG�DV�QHFHVVDU\�WR�SHUPLW�SUHSDUDWLRQ�RI
ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��DQG�WKDW�UHFHLSWV�DQG�H[SHQGLWXUHV�RI�WKH�FRPSDQ\�DUH�EHLQJ�PDGH�RQO\�LQ
DFFRUGDQFH�ZLWK�DXWKRUL]DWLRQV�RI�PDQDJHPHQW�DQG�GLUHFWRUV�RI�WKH�FRPSDQ\��DQG�����SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�SUHYHQWLRQ�RU�WLPHO\�GHWHFWLRQ�RI
XQDXWKRUL]HG�DFTXLVLWLRQ��XVH��RU�GLVSRVLWLRQ�RI�WKH�FRPSDQ\¶V�DVVHWV�WKDW�FRXOG�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�

�
%HFDXVH�RI�LWV�LQKHUHQW�OLPLWDWLRQV��LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�PD\�QRW�SUHYHQW�RU�GHWHFW�PLVVWDWHPHQWV��$OVR��SURMHFWLRQV�RI�DQ\�HYDOXDWLRQ�RI

HIIHFWLYHQHVV�WR�IXWXUH�SHULRGV�DUH�VXEMHFW�WR�WKH�ULVN�WKDW�FRQWUROV�PD\�EHFRPH�LQDGHTXDWH�EHFDXVH�RI�FKDQJHV�LQ�FRQGLWLRQV��RU�WKDW�WKH�GHJUHH�RI�FRPSOLDQFH�ZLWK�WKH
SROLFLHV�RU�SURFHGXUHV�PD\�GHWHULRUDWH�

�
,Q�RXU�RSLQLRQ��,PSD[�/DERUDWRULHV��,QF��PDLQWDLQHG��LQ�DOO�PDWHULDO�UHVSHFWV��HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU�����������EDVHG

RQ�FULWHULD�HVWDEOLVKHG�LQ�,QWHUQDO�&RQWURO²,QWHJUDWHG�)UDPHZRUN��������LVVXHG�E\�WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\�&RPPLVVLRQ�
�
:H�DOVR�KDYH�DXGLWHG��LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���WKH�FRQVROLGDWHG�EDODQFH

VKHHWV�RI�,PSD[�/DERUDWRULHV��,QF��DQG�VXEVLGLDULHV�DV�RI�'HFHPEHU����������DQG�������DQG�WKH�UHODWHG�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��FRPSUHKHQVLYH�LQFRPH�
FKDQJHV�LQ�VWRFNKROGHUV¶�HTXLW\��DQG�FDVK�IORZV�IRU�HDFK�RI�WKH�\HDUV�LQ�WKH�WKUHH�\HDU�SHULRG�HQGHG�'HFHPEHU�����������DQG�RXU�UHSRUW�GDWHG�)HEUXDU\����������
H[SUHVVHG�DQ�XQTXDOLILHG�RSLQLRQ�RQ�WKRVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV���
�
�
�V��.30*�//3
�
3KLODGHOSKLD��3HQQV\OYDQLD
)HEUXDU\���������
�

�
��



�
�
&KDQJHV�LQ�,QWHUQDO�&RQWURO�RYHU�)LQDQFLDO�5HSRUWLQJ

'XULQJ�WKH�TXDUWHU�HQGHG�'HFHPEHU�����������WKHUH�ZHUH�QR�FKDQJHV�LQ�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DV�GHILQHG�LQ�5XOH���D����I��RI
WKH�([FKDQJH�$FW��ZKLFK�PDWHULDOO\�DIIHFWHG��RU�DUH�UHDVRQDEO\�OLNHO\�WR�PDWHULDOO\�DIIHFW��WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�
�
,WHP��%�����������2WKHU�,QIRUPDWLRQ

1RQH��
�

�
��



�
�

3$57�,,,
�
,WHP���������������'LUHFWRUV��([HFXWLYH�2IILFHUV�DQG�&RUSRUDWH�*RYHUQDQFH�&RGH�RI�(WKLFV

:H�KDYH�DGRSWHG�D�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�(WKLFV��³&RGH�RI�(WKLFV´��WKDW�DSSOLHV�WR�DOO�RI�RXU�GLUHFWRUV�DQG�HPSOR\HHV��LQFOXGLQJ�RXU�&KLHI�([HFXWLYH
2IILFHU��&KLHI�)LQDQFLDO�2IILFHU�DQG�DQ\�RWKHU�DFFRXQWLQJ�RIILFHU��FRQWUROOHU�RU�SHUVRQV�SHUIRUPLQJ�VLPLODU�IXQFWLRQV��7KH�&RGH�RI�(WKLFV�LV�DYDLODEOH�RQ�RXU�ZHEVLWH
�ZZZ�LPSD[ODEV�FRP��DQG�DFFHVVLEOH�YLD�WKH�³,QYHVWRU�5HODWLRQV´�SDJH��$Q\�DPHQGPHQWV�WR��RU�ZDLYHUV�RI��WKH�&RGH�RI�(WKLFV�ZLOO�EH�GLVFORVHG�RQ�RXU�ZHEVLWH�ZLWKLQ
IRXU�EXVLQHVV�GD\V�IROORZLQJ�WKH�GDWH�RI�VXFK�DPHQGPHQW�RU�ZDLYHU�
�

$GGLWLRQDO�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�RXU�GHILQLWLYH�SUR[\�VWDWHPHQW�IRU�WKH�$QQXDO�0HHWLQJ�RI�6WRFNKROGHUV�WR�EH�KHOG
RQ�0D\�����������³3UR[\�6WDWHPHQW´��
�
,WHP���������������([HFXWLYH�&RPSHQVDWLRQ

7KH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�3UR[\�6WDWHPHQW��
�
,WHP���������������6HFXULW\�2ZQHUVKLS�RI�&HUWDLQ�%HQHILFLDO�2ZQHUV�DQG�0DQDJHPHQW�DQG�5HODWHG�6WRFNKROGHU�0DWWHUV

7KH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�3UR[\�6WDWHPHQW��H[FHSW�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�HTXLW\�FRPSHQVDWLRQ�SODQV�WDEOH
ZKLFK�LV�VHW�IRUWK�LQ�³,WHP����0DUNHW�IRU�5HJLVWUDQW¶V�&RPPRQ�(TXLW\��5HODWHG�6WRFNKROGHU�0DWWHUV�DQG�,VVXHU�3XUFKDVHV�RI�(TXLW\�6HFXULWLHV´�DQG�ZKLFK�LV
LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�
�
,WHP���������������&HUWDLQ�5HODWLRQVKLSV�DQG�5HODWHG�7UDQVDFWLRQV��DQG�'LUHFWRU�,QGHSHQGHQFH

7KH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�3UR[\�6WDWHPHQW��
�
,WHP���������������3ULQFLSDO�$FFRXQWLQJ�)HHV�DQG�6HUYLFHV

7KH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�LWHP�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�3UR[\�6WDWHPHQW�
�

�
��



�
�

3$57�,9
�
,WHP���������������([KLELWV�DQG�)LQDQFLDO�6WDWHPHQW�6FKHGXOHV

�
�D�����&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�OLVWHG�LQ�WKH�,QGH[�WR�)LQDQFLDO�6WDWHPHQWV�EHJLQQLQJ�RQ�SDJH�)���DUH�ILOHG�DV�SDUW�RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��

�
�D�����)LQDQFLDO�6WDWHPHQW�6FKHGXOHV
7KH�ILQDQFLDO�VWDWHPHQW�VFKHGXOH�OLVWHG�LQ�WKH�,QGH[�WR�)LQDQFLDO�6WDWHPHQWV�RQ�SDJH�)���LV�ILOHG�DV�SDUW�RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�
�
�D�����([KLELWV

�
([KLELW�1R� 'HVFULSWLRQ�RI�'RFXPHQW
� � �
����� � 5HVWDWHG�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\��GDWHG�$XJXVW�������������
� � �
����� � &HUWLILFDWH�RI�'HVLJQDWLRQ�RI�6HULHV�$�-XQLRU�3DUWLFLSDWLQJ�3UHIHUUHG�6WRFN��DV�ILOHG�ZLWK�WKH�6HFUHWDU\�RI�6WDWH�RI�'HODZDUH�RQ�-DQXDU\�������������
� � �
��� � $PHQGHG�DQG�5HVWDWHG�%\ODZV�RI�WKH�&RPSDQ\��HIIHFWLYH�DV�RI�-XO\������������
� � �
��� � 6SHFLPHQ�RI�&RPPRQ�6WRFN�&HUWLILFDWH����
� � �
��� � 3UHIHUUHG�6WRFN�5LJKWV�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\�����������E\�DQG�EHWZHHQ�WKH�&RPSDQ\�DQG�6WRFN7UDQV��,QF���DV�5LJKWV�$JHQW����
� � �
���� � &UHGLW�$JUHHPHQW��GDWHG�DV�RI�)HEUXDU\�����������E\�DQG�DPRQJ�WKH�&RPSDQ\��WKH�*XDUDQWRUV�QDPHG�WKHUHLQ��WKH�/HQGHUV�QDPHG�WKHUHLQ�DQG�:HOOV

)DUJR�%DQN��1DWLRQDO�$VVRFLDWLRQ��DV�$GPLQLVWUDWLYH�$JHQW����
� � �
������ � $PHQGPHQW�GDWHG�DV�RI�0DUFK����������WR�WKH�&UHGLW�$JUHHPHQW��GDWHG�DV�RI�)HEUXDU\�����������E\�DQG�DPRQJ�WKH�&RPSDQ\��WKH�*XDUDQWRUV�QDPHG

WKHUHLQ��WKH�/HQGHUV�QDPHG�WKHUHLQ�DQG�:HOOV�)DUJR�%DQN��1DWLRQDO�$VVRFLDWLRQ�DV�$GPLQLVWUDWLYH�$JHQW����
� � �
������ � 6HFRQG�$PHQGPHQW�WR�&UHGLW�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\�����������WR�WKH�&UHGLW�$JUHHPHQW��GDWHG�DV�RI�)HEUXDU\�����������DV�DPHQGHG��E\�DQG

DPRQJ�WKH�&RPSDQ\��WKH�*XDUDQWRUV�QDPHG�WKHUHLQ��WKH�/HQGHUV�QDPHG�WKHUHLQ�DQG�:HOOV�)DUJR�%DQN��1DWLRQDO�$VVRFLDWLRQ��DV�$GPLQLVWUDWLYH
$JHQW����

� � �
���� � 6HFXULW\�$JUHHPHQW��GDWHG�DV�RI�)HEUXDU\�����������E\�DQG�DPRQJ�WKH�&RPSDQ\��WKH�*XDUDQWRUV�QDPHG�WKHUHLQ��WKH�/HQGHUV�QDPHG�WKHUHLQ�DQG�:HOOV

)DUJR�%DQN��1DWLRQDO�$VVRFLDWLRQ��DV�$GPLQLVWUDWLYH�$JHQW����
� � �
������ � ,PSD[�/DERUDWRULHV��,QF�������(TXLW\�,QFHQWLYH�3ODQ����
� � �
������ � )RUP�RI�6WRFN�2SWLRQ�*UDQW�XQGHU�WKH�,PSD[�/DERUDWRULHV��,QF�������(TXLW\�,QFHQWLYH�3ODQ����
� � �
���� � ,PSD[�/DERUDWRULHV��,QF�������1RQ�4XDOLILHG�(PSOR\HH�6WRFN�3XUFKDVH�3ODQ����
� � �
������ � ,PSD[�/DERUDWRULHV��,QF��6HFRQG�$PHQGHG�DQG�5HVWDWHG������(TXLW\�,QFHQWLYH�3ODQ����
� � �
������ � )RUP�RI�6WRFN�2SWLRQ�$JUHHPHQW�XQGHU�WKH�,PSD[�/DERUDWRULHV��,QF��6HFRQG�$PHQGHG�DQG�5HVWDWHG������(TXLW\�,QFHQWLYH�3ODQ�����
� � �
������ � )RUP�RI�5HVWULFWHG�6WRFN��6WRFN�%RQXV��$JUHHPHQW�XQGHU�WKH�,PSD[�/DERUDWRULHV��,QF��6HFRQG�$PHQGHG�DQG�5HVWDWHG������(TXLW\�,QFHQWLYH�3ODQ�

����
��

�
��



�
�
������ � ,PSD[�/DERUDWRULHV��,QF��([HFXWLYH�1RQ�4XDOLILHG�'HIHUUHG�&RPSHQVDWLRQ�3ODQ��DPHQGHG�DQG�UHVWDWHG�HIIHFWLYH�-DQXDU\�������������
� � �
������ � $PHQGPHQW�WR�,PSD[�/DERUDWRULHV��,QF��([HFXWLYH�1RQ�4XDOLILHG�'HIHUUHG�&RPSHQVDWLRQ�3ODQ��HIIHFWLYH�DV�RI�-DQXDU\��������������
� � �
������ � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\����������EHWZHHQ�WKH�&RPSDQ\�DQG�/DUU\�+VX��3K�'�����
� � �
������ � 6HSDUDWLRQ�$JUHHPHQW��GDWHG�DV�RI�-XQH�����������EHWZHHQ�WKH�&RPSDQ\�DQG�/DUU\�+VX��3K�'�����
� � �
������ � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\����������EHWZHHQ�WKH�&RPSDQ\�DQG�&KDUOHV�9��+LOGHQEUDQG�����
� � �
������ � &RQILGHQWLDO�6HSDUDWLRQ�DQG�5HOHDVH�$JUHHPHQW��GDWHG�DV�RI�-XO\����������EHWZHHQ�WKH�&RPSDQ\�DQG�&KDUOHV�9��+LOGHQEUDQG�����
� � �
������ � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\����������EHWZHHQ�WKH�&RPSDQ\�DQG�$UWKXU�$��.RFK��-U�����
� � �
������ � *HQHUDO�5HOHDVH�DQG�:DLYHU��HIIHFWLYH�DV�RI�-XO\�����������EHWZHHQ�WKH�&RPSDQ\�DQG�$UWKXU�$��.RFK��-U������
� � �
����� � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\����������EHWZHHQ�WKH�&RPSDQ\�DQG�0LFKDHO�-��1HVWRU�����
� � �
������� � 2IIHU�RI�(PSOR\PHQW�/HWWHU��HIIHFWLYH�DV�RI�-DQXDU\����������EHWZHHQ�WKH�&RPSDQ\�DQG�&KULVWRSKHU�0HQJOHU����
� � �
������� � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\����������EHWZHHQ�WKH�&RPSDQ\�DQG�&KULVWRSKHU�0HQJOHU��5�3K�����
� � �
������� � 6HSDUDWLRQ�$JUHHPHQW�DQG�*HQHUDO�5HOHDVH��GDWHG�2FWREHU�����������EHWZHHQ�WKH�&RPSDQ\�DQG�&KULVWRSKHU�0HQJOHU��5�3K�����
� � �
������� � 2IIHU�RI�(PSOR\PHQW�/HWWHU��GDWHG�DV�RI�0DUFK�����������EHWZHHQ�WKH�&RPSDQ\�DQG�0DUN�$��6FKORVVEHUJ�����
� � �
������� � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�0D\���������EHWZHHQ�WKH�&RPSDQ\�DQG�0DUN�$��6FKORVVEHUJ�����
� � �
������� � 2IIHU�RI�(PSOR\PHQW�/HWWHU��GDWHG�DV�RI�$XJXVW�����������EHWZHHQ�WKH�&RPSDQ\�DQG�&DUROH�%HQ�0DLPRQ��0�'�����
� � �
������� � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�1RYHPEHU����������EHWZHHQ�WKH�&RPSDQ\�DQG�&DUROH�%HQ�0DLPRQ��0�'�����
� � �
����� � (PSOR\PHQW�$JUHHPHQW��GDWHG�DV�RI�'HFHPEHU�����������EHWZHHQ�WKH�&RPSDQ\�DQG�%U\DQ�0��5HDVRQV�����
� � �
����� � $PHQGHG�DQG�5HVWDWHG�/LFHQVH�DQG�'LVWULEXWLRQ�$JUHHPHQW��GDWHG�DV�RI�)HEUXDU\����������EHWZHHQ�WKH�&RPSDQ\�DQG�6KLUH�//&�����
� � �
������� � -RLQW�'HYHORSPHQW�$JUHHPHQW��GDWHG�DV�RI�1RYHPEHU�����������EHWZHHQ�WKH�&RPSDQ\�DQG�0HGLFLV�3KDUPDFHXWLFDO�&RUSRUDWLRQ����
��

�
��



�
�
������� � 6HWWOHPHQW�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\�����������EHWZHHQ�WKH�&RPSDQ\�DQG�0HGLFLV�3KDUPDFHXWLFDO�&RUSRUDWLRQ�����
� � �
������� � )LUVW�$PHQGPHQW��GDWHG�DV�RI�-DQXDU\�����������WR�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW��GDWHG�DV�RI�1RYHPEHU�����������EHWZHHQ�WKH�&RPSDQ\�DQG

0HGLFLV�3KDUPDFHXWLFDO�&RUSRUDWLRQ�����
� � �
����� � 'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\�$JUHHPHQW��GDWHG�DV�RI�-DQXDU\�����������EHWZHHQ�WKH�&RPSDQ\�DQG�$VWUD=HQHFD�8.�/LPLWHG�����
� � �
���� � 6WDWHPHQW�UH�FRPSXWDWLRQ�RI�SHU�VKDUH�HDUQLQJV��LQFRUSRUDWHG�E\�UHIHUHQFH�WR�1RWH����WR�WKH�1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�LQ�WKLV

$QQXDO�5HSRUW�RQ�)RUP����.��
� � �
���� � 6XEVLGLDULHV�RI�WKH�UHJLVWUDQW�
� � �
���� � &RQVHQW�RI�,QGHSHQGHQW�5HJLVWHUHG�3XEOLF�$FFRXQWLQJ�)LUP�
� � �
���� � &HUWLILFDWLRQ�RI�WKH�&KLHI�([HFXWLYH�2IILFHU�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV��2[OH\�$FW�RI������
� � �
���� � &HUWLILFDWLRQ�RI�WKH�&KLHI�)LQDQFLDO�2IILFHU�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI������
� � �
���� � &HUWLILFDWLRQ�RI�WKH�&KLHI�([HFXWLYH�2IILFHU�3XUVXDQW�WR����8�6�&��6HFWLRQ�������DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI������
� � �
���� � &HUWLILFDWLRQ�RI�WKH�&KLHI�)LQDQFLDO�2IILFHU�3XUVXDQW�WR����8�6�&��6HFWLRQ�������DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI������
� � �
��� � 7KH�IROORZLQJ�PDWHULDOV�IURP�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������IRUPDWWHG�LQ�;%5/��H;WHQVLEOH

%XVLQHVV�5HSRUWLQJ�/DQJXDJH����L��&RQVROLGDWHG�%DODQFH�6KHHWV�DV�RI�'HFHPEHU����������DQG��������LL��&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�IRU�HDFK
RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU������������LLL��&RQVROLGDWHG�6WDWHPHQWV�RI�&RPSUHKHQVLYH�,QFRPH�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH
SHULRG�HQGHG�'HFHPEHU�������������LY��&RQVROLGDWHG�6WDWHPHQWV�RI�&KDQJHV�LQ�6WRFNKROGHUV¶�(TXLW\�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG
'HFHPEHU������������Y��&RQVROLGDWHG�6WDWHPHQWV�RI�&DVK�)ORZV�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU����������DQG��YL��1RWHV�WR
&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU����������

�
� �
���0DQDJHPHQW�FRQWUDFW��FRPSHQVRU\�SODQ�RU�DUUDQJHPHQW�
�&RQILGHQWLDO�WUHDWPHQW�JUDQWHG�IRU�FHUWDLQ�SRUWLRQV�RI�WKLV�H[KLELW�SXUVXDQW�WR�5XOH���E���XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�³([FKDQJH
$FW´���ZKLFK�SRUWLRQV�DUH�RPLWWHG�DQG�ILOHG�VHSDUDWHO\�ZLWK�WKH�6(&�
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�$PHQGPHQW�1R����WR�WKH�&RPSDQ\¶V�5HJLVWUDWLRQ�6WDWHPHQW�RQ�)RUP����ILOHG�RQ�'HFHPEHU����������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�-DQXDU\����������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�-XO\���������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�5HJLVWUDWLRQ�6WDWHPHQW�RQ�)RUP����ILOHG�RQ�2FWREHU����������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�0DUFK����������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�0DUFK����������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�-DQXDU\����������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�$SSHQGL[�$�WR�WKH�&RPSDQ\¶V�'HILQLWLYH�3UR[\�6WDWHPHQW�RQ�6FKHGXOH���$�ILOHG�RQ�$SULO����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�5HJLVWUDWLRQ�6WDWHPHQW�RQ�)RUP�6����ILOH�1R��������������ILOHG�RQ�-XQH����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�0DUFK����������
�

�
��
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�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�-DQXDU\����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�-XQH����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�-XO\����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�-XO\����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�2FWREHU����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�6HSWHPEHU����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�1RYHPEHU���������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�ILOHG�RQ�'HFHPEHU����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�0DUFK����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
�����,QFRUSRUDWHG�E\�UHIHUHQFH�WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.�$�ILOHG�RQ�$SULO���������
�
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,PSD[�/DERUDWRULHV��,QF�
,1'(;�72�),1$1&,$/�67$7(0(176

�
5HSRUW�RI�,QGHSHQGHQW�5HJLVWHUHG�3XEOLF�$FFRXQWLQJ�)LUP )��
&RQVROLGDWHG�%DODQFH�6KHHWV�DV�RI�'HFHPEHU����������DQG����� )��
&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU��������� )��
&RQVROLGDWHG�6WDWHPHQWV�RI�&RPSUHKHQVLYH�,QFRPH�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU��������� �)��
&RQVROLGDWHG�6WDWHPHQWV�RI�&KDQJHV�LQ�6WRFNKROGHUV¶�(TXLW\�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU��������������� )��
&RQVROLGDWHG�6WDWHPHQWV�RI�&DVK�)ORZV�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU�������������� )��
1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�IRU�HDFK�RI�WKH�WKUHH�\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU�������������� �)��
6FKHGXOH�,,��9DOXDWLRQ�DQG�4XDOLI\LQJ�$FFRXQWV 6��

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

7KH�%RDUG�RI�'LUHFWRUV�DQG�6WRFNKROGHUV
,PSD[�/DERUDWRULHV��,QF�
�

:H�KDYH�DXGLWHG�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�EDODQFH�VKHHWV�RI�,PSD[�/DERUDWRULHV��,QF��DQG�VXEVLGLDULHV�DV�RI�'HFHPEHU����������DQG�������DQG�WKH
UHODWHG�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��FRPSUHKHQVLYH�LQFRPH��FKDQJHV�LQ�VWRFNKROGHUV¶�HTXLW\��DQG�FDVK�IORZV�IRU�HDFK�RI�WKH�\HDUV�LQ�WKH�WKUHH�\HDU�SHULRG
HQGHG�'HFHPEHU�����������,Q�FRQQHFWLRQ�ZLWK�RXU�DXGLWV�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��ZH�KDYH�DOVR�DXGLWHG�WKH�UHODWHG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH��7KHVH
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHODWHG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH�DUH�WKH�UHVSRQVLELOLW\�RI�WKH�&RPSDQ\¶V�PDQDJHPHQW��2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ
RSLQLRQ�RQ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH�EDVHG�RQ�RXU�DXGLWV�

�
:H�FRQGXFWHG�RXU�DXGLWV�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���7KRVH�VWDQGDUGV�UHTXLUH

WKDW�ZH�SODQ�DQG�SHUIRUP�WKH�DXGLW�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�WKH�ILQDQFLDO�VWDWHPHQWV�DUH�IUHH�RI�PDWHULDO�PLVVWDWHPHQW��$Q�DXGLW�LQFOXGHV
H[DPLQLQJ��RQ�D�WHVW�EDVLV��HYLGHQFH�VXSSRUWLQJ�WKH�DPRXQWV�DQG�GLVFORVXUHV�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��$Q�DXGLW�DOVR�LQFOXGHV�DVVHVVLQJ�WKH�DFFRXQWLQJ�SULQFLSOHV
XVHG�DQG�VLJQLILFDQW�HVWLPDWHV�PDGH�E\�PDQDJHPHQW��DV�ZHOO�DV�HYDOXDWLQJ�WKH�RYHUDOO�ILQDQFLDO�VWDWHPHQW�SUHVHQWDWLRQ��:H�EHOLHYH�WKDW�RXU�DXGLWV�SURYLGH�D
UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ�

�
,Q�RXU�RSLQLRQ��WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�UHIHUUHG�WR�DERYH�SUHVHQW�IDLUO\��LQ�DOO�PDWHULDO�UHVSHFWV��WKH�ILQDQFLDO�SRVLWLRQ�RI�,PSD[�/DERUDWRULHV��,QF�

DQG�VXEVLGLDULHV�DV�RI�'HFHPEHU����������DQG�������DQG�WKH�UHVXOWV�RI�WKHLU�RSHUDWLRQV�DQG�WKHLU�FDVK�IORZV�IRU�HDFK�RI�WKH�\HDUV�LQ�WKH�WKUHH�\HDU�SHULRG�HQGHG
'HFHPEHU�����������LQ�FRQIRUPLW\�ZLWK�8�6��JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��$OVR�LQ�RXU�RSLQLRQ��WKH�UHODWHG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH��ZKHQ�FRQVLGHUHG�LQ
UHODWLRQ�WR�WKH�EDVLF�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�WDNHQ�DV�D�ZKROH��SUHVHQWV�IDLUO\��LQ�DOO�PDWHULDO�UHVSHFWV��WKH�LQIRUPDWLRQ�VHW�IRUWK�WKHUHLQ�

�
:H�DOVR�KDYH�DXGLWHG��LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���,PSD[�/DERUDWRULHV��,QF�¶V

LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU�����������EDVHG�RQ�FULWHULD�HVWDEOLVKHG�LQ�,QWHUQDO�&RQWURO�±�,QWHJUDWHG�)UDPHZRUN��������LVVXHG�E\�WKH
&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI�WKH�7UHDGZD\�&RPPLVVLRQ��&262���DQG�RXU�UHSRUW�GDWHG�)HEUXDU\����������H[SUHVVHG�DQ�XQTXDOLILHG�RSLQLRQ�RQ�WKH
HIIHFWLYHQHVV�RI�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��
�
�
�V��.30*�//3
�
3KLODGHOSKLD��3HQQV\OYDQLD
)HEUXDU\���������
�
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�LQ�WKRXVDQGV��H[FHSW�VKDUH�DQG�SHU�VKDUH�GDWD�
�

� � 'HFHPEHU����
����

� � 'HFHPEHU����
����

�

$66(76 � � � � � � � �
&XUUHQW�DVVHWV� � � � � � � � �
&DVK�DQG�FDVK�HTXLYDOHQWV �� �������� �� ��������
6KRUW�WHUP�LQYHVWPHQWV �� �������� �� ��������
$FFRXQWV�UHFHLYDEOH��QHW �� �������� �� �������
,QYHQWRU\��QHW �� ������� �� �������
'HIHUUHG�LQFRPH�WD[HV �� ������� �� �������
3UHSDLG�H[SHQVHV�DQG�RWKHU�FXUUHQW�DVVHWV �� ������� �� �������

7RWDO�FXUUHQW�DVVHWV �� �������� �� ��������
� � � � � � � � �
3URSHUW\��SODQW�DQG�HTXLSPHQW��QHW �� �������� �� ��������
2WKHU�DVVHWV �� ������� �� �������
'HIHUUHG�LQFRPH�WD[HV �� ������� �� �������
,QWDQJLEOH�DVVHWV��QHW �� ������� �� �������
*RRGZLOO �� ������� �� �������

7RWDO�DVVHWV �� �������� �� ��������
� � � � � � � � �
/,$%,/,7,(6�$1'�672&.+2/'(56¶�(48,7< � � � � � � � �
&XUUHQW�OLDELOLWLHV� � � � � � � � �
$FFRXQWV�SD\DEOH �� ������� �� �������
$FFUXHG�H[SHQVHV �� �������� �� �������
$FFUXHG�SURILW�VKDULQJ�DQG�UR\DOW\�H[SHQVHV �� ������� �� ������
'HIHUUHG�UHYHQXH �� ������ �� ������

7RWDO�FXUUHQW�OLDELOLWLHV �� �������� �� ��������
� � � � � � � � �
'HIHUUHG�UHYHQXH �� ������ �� ������
2WKHU�OLDELOLWLHV �� ������� �� �������

7RWDO�OLDELOLWLHV �� �������� �� ��������
� � � � � � � � �
&RPPLWPHQWV�DQG�FRQWLQJHQFLHV��1RWHV����DQG���� � � � � � � � �
� � � � � � � � �
6WRFNKROGHUV¶�HTXLW\� �� ��� �� ���
3UHIHUUHG�6WRFN��������SDU�YDOXH������������VKDUHV�DXWKRUL]HG��QR�VKDUHV�RXWVWDQGLQJ�DW�'HFHPEHU���������
DQG�����

� � � � � � � �

&RPPRQ�VWRFN��������SDU�YDOXH�������������VKDUHV�DXWKRUL]HG�DQG������������DQG������������VKDUHV�LVVXHG�DW
'HFHPEHU����������DQG�������UHVSHFWLYHO\ �� ���� �� ����

$GGLWLRQDO�SDLG�LQ�FDSLWDO �� �������� �� ��������
7UHDVXU\�VWRFN�����������VKDUHV �� ������� �� �������
$FFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH �� ������ �� ������
5HWDLQHG�HDUQLQJV �� �������� �� ��������
7RWDO�VWRFNKROGHUV¶�HTXLW\ �� �������� �� ��������

7RWDO�OLDELOLWLHV�DQG�VWRFNKROGHUV¶�HTXLW\ �� �������� �� ��������

�

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
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�DPRXQWV�LQ�WKRXVDQGV��H[FHSW�VKDUH�DQG�SHU�VKDUH�GDWD�

�
� � <HDUV�(QGHG�'HFHPEHU���� �
� � ���� � � ���� � � ���� �
5HYHQXHV� � � � � � � � � � � � �
*OREDO�'LYLVLRQ�UHYHQXHV��QHW �� �������� �� �������� �� ��������
,PSD[�'LYLVLRQ�UHYHQXHV��QHW �� �������� �� �������� �� �������

7RWDO�UHYHQXHV �� �������� �� �������� �� ��������
&RVW�RI�UHYHQXHV �� �������� �� �������� �� ��������
*URVV�SURILW �� �������� �� �������� �� ��������
2SHUDWLQJ�H[SHQVHV� � � � � � � � � � � � �
5HVHDUFK�DQG�GHYHORSPHQW �� ������� �� ������� �� �������
3DWHQW�OLWLJDWLRQ �� ������� �� ������ �� ������
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH �� �������� �� �������� �� �������

7RWDO�RSHUDWLQJ�H[SHQVHV �� �������� �� �������� �� ��������
�/RVV��LQFRPH�IURP�RSHUDWLRQV �� �������� �� ������� �� �������
2WKHU�LQFRPH��H[SHQVH���QHW �� �������� �� ����� �� �������
,QWHUHVW�LQFRPH �� ������ �� ������ �� ������
,QWHUHVW�H[SHQVH �� ����� �� ����� �� �����
,QFRPH�EHIRUH�LQFRPH�WD[HV �� �������� �� ������� �� �������
3URYLVLRQ�IRU�LQFRPH�WD[HV �� ������� �� ������� �� �������
1HW�LQFRPH �� �������� �� ������� �� �������
1HW�,QFRPH�SHU�VKDUH� � � � � � � � � � � � �

%DVLF �� ����� �� ����� �� �����
'LOXWHG �� ����� �� ����� �� �����

:HLJKWHG�DYHUDJH�FRPPRQ�VKDUHV�RXWVWDQGLQJ� � � � � � � � � � � � �
%DVLF �� ����������� �� ����������� �� �����������
'LOXWHG �� ����������� �� ����������� �� �����������

�
7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
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�DPRXQWV�LQ�WKRXVDQGV�
�

&RPSUHKHQVLYH�,QFRPH � <HDUV�(QGHG�'HFHPEHU���� �
� � ���� � � ���� � � � ����� �
1HW�LQFRPH � � �������� � � ������� � � �������
&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV � � ������� � � ������ � � �������

&RPSUHKHQVLYH�LQFRPH � � ������� � � ������� � � �������
�

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�
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�DPRXQWV�LQ�WKRXVDQGV�
�

� �

&RPPRQ�6WRFN

� �
$GGLWLRQDO
3DLG�,Q

� �

7UHDVXU\

� � $FFXPXODWHG
2WKHU

&RPSUHKHQVLYH

� �

5HWDLQHG

� � � �

6WRFNKROGHUV¶�(TXLW\ � 6KDUHV � � 3DU�9DOXH � � &DSLWDO � � 6WRFN � � ,QFRPH � � (DUQLQJV � � 7RWDO �
%DODQFH�DW�'HFHPEHU��������� � � ������� � � ���� � � �������� � � ������� � � ������ � � �������� � � ��������
� � � � � � � � � � � � � � � � � � � � � � � � � � � � �
���� � � � � � � � � � � � � � � � � � � � � � � � � � � � �
([HUFLVH�RI�VWRFN�RSWLRQV��LVVXDQFH�RI�UHVWULFWHG
VWRFN�DQG�VDOH�RI�FRPPRQ�VWRFN�XQGHU�(633 � � ������ � � ��� � � �������

� � � � � � � � � � � �
� � �������

6KDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH � � � � � � � � � � ������� � � � � � � � � � � � � � � �������
7D[�EHQHILW�UHODWHG�WR�H[HUFLVH�RI�VWRFN�RSWLRQV
DQG�UHVWULFWHG�VWRFN

� � � � � � � �
� � ������

� � � � � � � � � � � �
� � ������

&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV � � � � � � � � � � � � � � � � � � ������� � � � � � � �������
1HW�LQFRPH � � � � � � � � � � � � � � � � � � � � � � ������� � � �������
%DODQFH�DW�'HFHPEHU��������� � � ������� � � ���� � � �������� � � ������� � � ������ � � �������� � � ��������
� � � � � � � � � � � � � � � � � � � � � � � � � � � � �
���� � � � � � � � � � � � � � � � � � � � � � � � � � � � �
([HUFLVH�RI�VWRFN�RSWLRQV��LVVXDQFH�RI�UHVWULFWHG
VWRFN�DQG�VDOH�RI�FRPPRQ�VWRFN�XQGHU�(633 � � ������ � � ��� � � ������

� � � � � � � � � � � �
� � ������

6KDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH � � � � � � � � � � ������� � � � � � � � � � � � � � � �������
7D[�EHQHILW�UHODWHG�WR�H[HUFLVH�RI�VWRFN�RSWLRQV
DQG�UHVWULFWHG�VWRFN

� � � � � � � �
� � ������

� � � � � � � � � � � �
� � ������

&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV � � � � � � � � � � � � � � � � � � ������ � � � � � � ������
1HW�LQFRPH � � � � � � � � � � � � � � � � � � � � � � ������� � � �������
%DODQFH�DW�'HFHPEHU��������� � � ������� � � ���� � � �������� � � ������� � � ������ � � �������� � � ��������
� � � � � � � � � � � � � � � � � � � � � � � � � � � � �
���� � � � � � � � � � � � � � � � � � � � � � � � � � � � �
([HUFLVH�RI�VWRFN�RSWLRQV��LVVXDQFH�RI�UHVWULFWHG
VWRFN�DQG�VDOH�RI�FRPPRQ�VWRFN�XQGHU�(633 � � ������ � � ��� � � ������

� � � � � � � � � � � �
� � ������

6KDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH � � � � � � � � � � ������� � � � � � � � � � � � � � � �������
7D[�EHQHILW�UHODWHG�WR�H[HUFLVH�RI�VWRFN�RSWLRQV
DQG�UHVWULFWHG�VWRFN

� � � � � � � �
� � ����

� � � � � � � � � � � �
� � ����

&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV � � � � � � � � � � � � � � � � � � ������� � � � � � � �������
1HW�LQFRPH � � � � � � � � � � � � � � � � � � � � � � �������� � � ��������
%DODQFH�DW�'HFHPEHU��������� � � ������� � � ���� � � �������� � � ������� � � ������ � � �������� � � ��������

�
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�GROODUV�LQ�WKRXVDQGV�
�

� � <HDUV�(QGHG�'HFHPEHU���� �
� � ���� � � ���� � � ���� �

&DVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV� � � � � � � � � � � � �
1HW�LQFRPH �� �������� �� ������� �� �������
$GMXVWPHQWV�WR�UHFRQFLOH�QHW�LQFRPH�WR�QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV� � � � � � � � � � � � �

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ �� ������� �� ������� �� �������
,Q�SURFHVV�UHVHDUFK�DQG�GHYHORSPHQW�FKDUJH �� ��� �� ������ �� ���
,QWDQJLEOH�DVVHW�LPSDLUPHQW �� ������� �� ��� �� ���
3URYLVLRQ�IRU�LQYHQWRU\�UHVHUYHV �� ������� �� ����� �� �������
$FFUHWLRQ�RI�LQWHUHVW�LQFRPH�RQ�VKRUW�WHUP�LQYHVWPHQWV �� ����� �� ����� �� �����
'HIHUUHG�LQFRPH�WD[HV����QHW�DQG�XQFHUWDLQ�WD[�SRVLWLRQV �� �������� �� �������� �� ������
7D[�EHQHILW�UHODWHG�WR�WKH�H[HUFLVH�RI�HPSOR\HH�VWRFN�RSWLRQV �� ����� �� ������� �� �������
'HIHUUHG�UHYHQXH �� ��� �� ������ �� ������
'HIHUUHG�SURGXFW�PDQXIDFWXULQJ�FRVWV �� ��� �� ������� �� �������
5HFRJQLWLRQ�RI�GHIHUUHG�UHYHQXH �� ������� �� �������� �� ��������
$PRUWL]DWLRQ�RI�GHIHUUHG�SURGXFW�PDQXIDFWXULQJ�FRVWV �� ��� �� ������� �� ������
$FFUXHG�SURILW�VKDULQJ�DQG�UR\DOW\�H[SHQVH �� ������� �� ������� �� ��������
3D\PHQWV�RI�SURILW�VKDULQJ�DQG�UR\DOW\�H[SHQVH �� �������� �� ��������� �� ��������
6KDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH �� ������� �� ������� �� �������
%DG�GHEW�H[SHQVH �� ��� �� ��� �� ����
&KDQJHV�LQ�FHUWDLQ�DVVHWV�DQG�OLDELOLWLHV� � � � � � � � � � � � �

$FFRXQWV�UHFHLYDEOH �� �������� �� ������� �� ��������
,QYHQWRU\ �� ������ �� �������� �� �������
3UHSDLG�H[SHQVHV�DQG�RWKHU�DVVHWV �� ������� �� �������� �� ��������
$FFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV �� ������ �� ������� �� ������
2WKHU�OLDELOLWLHV �� ������ �� ������ �� ������

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV �� �������� �� �������� �� ������
� �� �� �� �� �� ��
&DVK�IORZV�IURP�LQYHVWLQJ�DFWLYLWLHV� � � � � � � � � � � � �

3XUFKDVH�RI�VKRUW�WHUP�LQYHVWPHQWV �� ��������� �� ��������� �� ���������
0DWXULWLHV�RI�VKRUW�WHUP�LQYHVWPHQWV �� �������� �� �������� �� ��������
3XUFKDVHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW �� �������� �� �������� �� ��������
3D\PHQWV�IRU�SURGXFW�OLFHQVLQJ�ULJKWV��QHW �� �������� �� ��������� �� ���

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV �� ��������� �� �������� �� ��������
� �� �� �� �� �� ��
&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV� � � � � � � � � � � � �

3URFHHGV�IURP�H[HUFLVH�RI�VWRFN�RSWLRQV�DQG�(633 �� ������ �� ������� �� �������
7D[�EHQHILW�UHODWHG�WR�WKH�H[HUFLVH�RI�HPSOR\HH�VWRFN�RSWLRQV�DQG

UHVWULFWHG�VWRFN �� ���� �� ������ �� ������
1HW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV �� ������ �� ������� �� �������

� �� �� �� �� �� ��
(IIHFW�RI�H[FKDQJH�UDWH�FKDQJHV�RQ�FDVK�DQG�FDVK�HTXLYDOHQWV �� ����� �� ���� �� ����
� �� �� �� �� �� ��

1HW�LQFUHDVH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV �� ������� �� ������� �� �������
&DVK�DQG�FDVK�HTXLYDOHQWV��EHJLQQLQJ�RI�\HDU �� �������� �� �������� �� �������
&DVK�DQG�FDVK�HTXLYDOHQWV��HQG�RI�\HDU �� �������� �� �������� �� ��������

�
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6XSSOHPHQWDO�GLVFORVXUH�RI�QRQ�FDVK�LQYHVWLQJ�DQG�ILQDQFLQJ�DFWLYLWLHV�
�

� � <HDUV�(QGHG�'HFHPEHU���� �
� � ���� � � ���� � � ���� �
�LQ�����V� � � � � � � � � � � � �

&DVK�SDLG�IRU�LQWHUHVW �� ��� � � ���� � � ����
&DVK�SDLG�IRU�LQFRPH�WD[HV��QHW �� �������� � � ������� � � �������
�
�

8QSDLG�YHQGRU�LQYRLFHV�RI�DSSUR[LPDWHO\�������������������������DQG����������ZKLFK�ZHUH�DFFUXHG�DV�RI�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��DUH
H[FOXGHG�IURP�WKH�SXUFKDVH�RI�SURSHUW\��SODQW��DQG�HTXLSPHQW�DQG�WKH�FKDQJH�LQ�DFFRXQWV�SD\DEOH�DQG�DFFUXHG�H[SHQVHV�
�
�

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�
�
)��



�
�

�,03$;�/$%25$725,(6��,1&�
127(6�72�&2162/,'$7('�),1$1&,$/�67$7(0(176

<($56�(1'('�'(&(0%(5���������������������
�
���7+(�&203$1<

,PSD[�/DERUDWRULHV��,QF���³,PSD[´�RU�³&RPSDQ\´��LV�D�WHFKQRORJ\�EDVHG��VSHFLDOW\�SKDUPDFHXWLFDO�FRPSDQ\��7KH�&RPSDQ\�KDV�WZR�UHSRUWDEOH�VHJPHQWV�
UHIHUUHG�WR�DV�WKH�*OREDO�3KDUPDFHXWLFDOV�'LYLVLRQ��³*OREDO�'LYLVLRQ´��DQG�WKH�,PSD[�3KDUPDFHXWLFDOV�'LYLVLRQ��³,PSD[�'LYLVLRQ´��

�
7KH�*OREDO�'LYLVLRQ�GHYHORSV��PDQXIDFWXUHV��VHOOV��DQG�GLVWULEXWHV�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�SULPDULO\�WKURXJK�IRXU�VDOHV�FKDQQHOV��WKH�³*OREDO7KH�*OREDO�'LYLVLRQ�GHYHORSV��PDQXIDFWXUHV��VHOOV��DQG�GLVWULEXWHV�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�SULPDULO\�WKURXJK�IRXU�VDOHV�FKDQQHOV��WKH�³*OREDO

SURGXFWV´�VDOHV�FKDQQHO��IRU�JHQHULF�SKDUPDFHXWLFDO�SUHVFULSWLRQ�SURGXFWV�WKH�&RPSDQ\�VHOOV�GLUHFWO\�WR�ZKROHVDOHUV��ODUJH�UHWDLO�GUXJ�FKDLQV��DQG�RWKHUV��WKH�³3ULYDWH
/DEHO´�VDOHV�FKDQQHO��IRU�JHQHULF�SKDUPDFHXWLFDO�RYHU�WKH�FRXQWHU��³27&´��DQG�SUHVFULSWLRQ�SURGXFWV�WKH�&RPSDQ\�VHOOV�WR�XQUHODWHG�WKLUG�SDUW\�FXVWRPHUV�ZKR�LQ�
WXUQ�VHOO�WKH�SURGXFW�XQGHU�WKHLU�RZQ�ODEHO��WKH�³5[�3DUWQHU´�VDOHV�FKDQQHO��IRU�JHQHULF�SUHVFULSWLRQ�SURGXFWV�VROG�WKURXJK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�HQWLWLHV
XQGHU�WKHLU�RZQ�ODEHO�SXUVXDQW�WR�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV��DQG�WKH�³27&�3DUWQHU´�VDOHV�FKDQQHO��IRU�JHQHULF�SKDUPDFHXWLFDO�27&�SURGXFWV�VROG�WKURXJK
XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�HQWLWLHV�XQGHU�WKHLU�RZQ�ODEHO�SXUVXDQW�WR�DOOLDQFH��FROODERUDWLRQ�DQG�VXSSO\�DJUHHPHQWV���5HYHQXHV�IURP�WKH�³*OREDO�3URGXFWV´
VDOHV�FKDQQHO�DQG�WKH�³3ULYDWH�/DEHO´�VDOHV�FKDQQHO�DUH�UHSRUWHG�XQGHU�WKH�FDSWLRQ�³*OREDO�3URGXFW�VDOHV��QHW´�LQ�³1RWH������6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´�
7KH�&RPSDQ\�DOVR�JHQHUDWHV�UHYHQXH�IURP�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�SURYLGHG�XQGHU�D�MRLQW�GHYHORSPHQW�DJUHHPHQW�ZLWK�DQ�XQUHODWHG�WKLUG�SDUW\
SKDUPDFHXWLFDO�FRPSDQ\��DQG�UHSRUWV�VXFK�UHYHQXH�XQGHU�WKH�FDSWLRQ�³2WKHU�5HYHQXHV´�LQ�³1RWH������6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´��7KH�&RPSDQ\�SURYLGHV
WKHVH�VHUYLFHV�WKURXJK�WKH�UHVHDUFK�DQG�GHYHORSPHQW�JURXS�LQ�WKH�*OREDO�'LYLVLRQ��
�

7KH�,PSD[�'LYLVLRQ�LV�HQJDJHG�LQ�WKH�GHYHORSPHQW�RI�SURSULHWDU\�EUDQG�SKDUPDFHXWLFDO�SURGXFWV�WKURXJK�LPSURYHPHQWV�WR�DOUHDG\�DSSURYHG�SKDUPDFHXWLFDO
SURGXFWV�WR�DGGUHVV�FHQWUDO�QHUYRXV�V\VWHP��³&16´��GLVRUGHUV��7KH�,PSD[�'LYLVLRQ�FXUUHQWO\�KDV�RQH�LQWHUQDOO\�GHYHORSHG�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO�SURGXFW
FDQGLGDWH��5<7$5< ��,3;������DQ�H[WHQGHG�UHOHDVH�FDSVXOH�IRUPXODWLRQ�RI�FDUELGRSD�OHYRGRSD�IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��IRU�ZKLFK�WKH
1HZ�'UXJ�$SSOLFDWLRQ��³1'$´��ZDV�DFFHSWHG�IRU�ILOLQJ�E\�WKH�8�6��)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ��³)'$´��LQ�)HEUXDU\������DQG�ZKLFK�WKH�&RPSDQ\�UHFHLYHG�D
&RPSOHWH�5HVSRQVH�/HWWHU�IURP�WKH�)'$�LQ�-DQXDU\�������7KH�&RPSDQ\�LV�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5< �1'$��,Q
DGGLWLRQ�WR�5<7$5< ��WKH�,PSD[�'LYLVLRQ�KDV�D�QXPEHU�RI�RWKHU�SURGXFW�FDQGLGDWHV�WKDW�DUH�LQ�YDU\LQJ�VWDJHV�RI�GHYHORSPHQW��7KH�,PSD[�'LYLVLRQ�LV�DOVR�HQJDJHG
LQ�SURGXFW�VDOHV�DQG�SURPRWLRQ�WKURXJK�D�GLUHFW�VDOHV�IRUFH�IRFXVHG�RQ�SURPRWLQJ�WR�SK\VLFLDQV��SULPDULO\�LQ�WKH�&16�FRPPXQLW\��SKDUPDFHXWLFDO�SURGXFWV�GHYHORSHG
E\�DQ�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\��$GGLWLRQDOO\��WKH�&RPSDQ\�JHQHUDWHV�UHYHQXH�LQ�WKH�,PSD[�'LYLVLRQ�IURP�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV
SURYLGHG�XQGHU�D�GHYHORSPHQW�DQG�OLFHQVH�DJUHHPHQW�ZLWK�DQRWKHU�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�
�

,Q�&DOLIRUQLD��WKH�&RPSDQ\�XWLOL]HV�D�FRPELQDWLRQ�RI�RZQHG�DQG�OHDVHG�IDFLOLWLHV�PDLQO\�ORFDWHG�LQ�+D\ZDUG��7KH�&RPSDQ\¶V�SULPDU\�SURSHUWLHV�LQ�&DOLIRUQLD
FRQVLVW�RI�D�OHDVHG�RIILFH�EXLOGLQJ�XVHG�DV�WKH�&RPSDQ\¶V�FRUSRUDWH�KHDGTXDUWHUV��LQ�DGGLWLRQ�WR�ILYH�SURSHUWLHV�LW�RZQV��LQFOXGLQJ�D�UHVHDUFK�DQG�GHYHORSPHQW�FHQWHU
IDFLOLW\�DQG�D�PDQXIDFWXULQJ�IDFLOLW\��$GGLWLRQDOO\��WKH�&RPSDQ\�OHDVHV�WKUHH�IDFLOLWLHV�LQ�+D\ZDUG��XWLOL]HG�IRU�DGGLWLRQDO�UHVHDUFK�DQG�GHYHORSPHQW��DGPLQLVWUDWLYH
VHUYLFHV��HTXLSPHQW�VWRUDJH�DQG�TXDOLW\�DVVXUDQFH�VXSSRUW��,Q�3HQQV\OYDQLD��WKH�&RPSDQ\�RZQV�D�SDFNDJLQJ��ZDUHKRXVLQJ��DQG�GLVWULEXWLRQ�FHQWHU�ORFDWHG�LQ
3KLODGHOSKLD�DQG�OHDVHV�D�IDFLOLW\�LQ�1HZ�%ULWDLQ�XVHG�IRU�VDOHV�DQG�PDUNHWLQJ��ILQDQFH��DQG�DGPLQLVWUDWLYH�SHUVRQQHO��DV�ZHOO�DV�SURYLGLQJ�DGGLWLRQDO�ZDUHKRXVH�VSDFH�
2XWVLGH�WKH�8QLWHG�6WDWHV��LQ�7DLZDQ��5�2�&���WKH�&RPSDQ\�RZQV�D�PDQXIDFWXULQJ�IDFLOLW\�
�

:RUNIRUFH�UHGXFWLRQ
2Q�-XQH����������WKH�&RPSDQ\�FRPPLWWHG�WR�D�UHGXFWLRQ�LQ�WKH�&RPSDQ\¶V�ZRUNIRUFH��HOLPLQDWLQJ�DSSUR[LPDWHO\�����SRVLWLRQV��ZLWK�WKH�PDMRULW\�RI�WKHVH

SRVLWLRQV�DW�WKH�&RPSDQ\¶V�+D\ZDUG��&DOLIRUQLD�PDQXIDFWXULQJ�IDFLOLW\��7KH�UHGXFWLRQ�LQ�ZRUNIRUFH�LV�SDUW�RI�WKH�&RPSDQ\¶V�HIIRUWV�WR�VWUHDPOLQH�LWV�RSHUDWLRQV�LQ
UHVSRQVH�WR�WKH�QHHG�WR�UHGXFH�H[SHQVHV�DQG�DGDSW�WR�FKDQJLQJ�PDUNHW�FRQGLWLRQV��7KH�&RPSDQ\�UHFRUGHG�DQ�DFFUXDO�IRU�VHYHUDQFH�DQG�UHODWHG�WHUPLQDWLRQ�FRVWV�RI
�����PLOOLRQ�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�-XQH����������DV�D�UHVXOW�RI�WKLV�ZRUNIRUFH�UHGXFWLRQ��$V�RI�'HFHPEHU�����������DOO�DFFUXHG�VHYHUDQFH�DQG�UHODWHG
WHUPLQDWLRQ�FRVWV�KDG�EHHQ�SDLG�DQG�WKH�&RPSDQ\�FXUUHQWO\�GRHV�QRW�H[SHFW�WR�SD\�DQ\�DGGLWLRQDO�DPRXQWV���
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&(2�WUDQVLWLRQ
2Q�-XQH�����������WKH�&RPSDQ\�DQQRXQFHG�WKDW�'U��/DUU\�+VX�SODQV�WR�UHWLUH�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�,PSD[��'U��+VX�LV�H[SHFWHG�WR�UHPDLQ

ZLWK�WKH�&RPSDQ\�LQ�KLV�FXUUHQW�SRVLWLRQ�XQWLO�D�UHSODFHPHQW�KDV�EHHQ�DSSRLQWHG��'U��+VX�LV�DOVR�H[SHFWHG�WR�UHPDLQ�DV�D�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�DIWHU�KLV
UHWLUHPHQW�IURP�WKH�&RPSDQ\��,Q�FRQQHFWLRQ�ZLWK�KLV�UHWLUHPHQW��'U��+VX�HQWHUHG�LQWR�D�6HSDUDWLRQ�$JUHHPHQW�ZLWK�WKH�&RPSDQ\�GDWHG�-XQH�����������WKH�³6HSDUDWLRQ
$JUHHPHQW´���3XUVXDQW�WR�WKH�6HSDUDWLRQ�$JUHHPHQW��WKH�&RPSDQ\�ZLOO�SURYLGH�'U��+VX�ZLWK�FHUWDLQ�WHUPLQDWLRQ�EHQHILWV�DQG�SD\PHQWV��7KH�&RPSDQ\�UHFRUGHG�D�����
PLOOLRQ�DFFUXDO�IRU�FRVWV�DVVRFLDWHG�ZLWK�'U��+VX¶V�UHWLUHPHQW�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�-XQH�����������FRPSULVHG�RI������PLOOLRQ�RI�VHSDUDWLRQ�SD\�DQG�EHQHILWV
DQG������PLOOLRQ�RI�DFFHOHUDWHG�H[SHQVH�UHODWHG�WR�'U��+VX¶V�RXWVWDQGLQJ�VWRFN�RSWLRQV�DQG�UHVWULFWHG�VWRFN��5HIHU�WR�³1RWH����±�6KDUH�EDVHG�&RPSHQVDWLRQ´�IRU�PRUH
LQIRUPDWLRQ�RQ�WKH�DFFHOHUDWLRQ�RI�'U��+VX¶V�HTXLW\�DZDUGV�
�

�
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8VH�RI�(VWLPDWHV
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV��³*$$3´��DQG�WKH�UXOHV�DQG

UHJXODWLRQV�RI�WKH�8�6��6HFXULWLHV�	�([FKDQJH�&RPPLVVLRQ��³6(&´��UHTXLUHV�WKH�XVH�RI�HVWLPDWHV�DQG�DVVXPSWLRQV��EDVHG�RQ�FRPSOH[�MXGJPHQWV�FRQVLGHUHG
UHDVRQDEOH��DQG�DIIHFW�WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�GLVFORVXUH�RI�FRQWLQJHQW�DVVHWV�DQG�FRQWLQJHQW�OLDELOLWLHV�DW�WKH�GDWH�RI�WKH�FRQVROLGDWHG
ILQDQFLDO�VWDWHPHQWV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�UHYHQXHV�DQG�H[SHQVHV�GXULQJ�WKH�UHSRUWLQJ�SHULRG��7KH�PRVW�VLJQLILFDQW�MXGJPHQWV�DUH�HPSOR\HG�LQ�HVWLPDWHV�XVHG
LQ�GHWHUPLQLQJ�YDOXHV�RI�WDQJLEOH�DQG�LQWDQJLEOH�DVVHWV��OHJDO�FRQWLQJHQFLHV��WD[�DVVHWV�DQG�WD[�OLDELOLWLHV��IDLU�YDOXH�RI�VKDUH�EDVHG�FRPSHQVDWLRQ�UHODWHG�WR�HTXLW\
LQFHQWLYH�DZDUGV�LVVXHG�WR�HPSOR\HHV�DQG�GLUHFWRUV��DQG�HVWLPDWHV�XVHG�LQ�DSSO\LQJ�WKH�&RPSDQ\¶V�UHYHQXH�UHFRJQLWLRQ�SROLF\�LQFOXGLQJ�WKRVH�UHODWHG�WR�DFFUXHG
FKDUJHEDFNV��UHEDWHV��SURGXFW�UHWXUQV��0HGLFDUH��0HGLFDLG��DQG�RWKHU�JRYHUQPHQW�UHEDWH�SURJUDPV��VKHOI�VWRFN�DGMXVWPHQWV��DQG�WKH�WLPLQJ�DQG�DPRXQW�RI�GHIHUUHG
DQG�UHFRJQL]HG�UHYHQXH�DQG�GHIHUUHG�DQG�DPRUWL]HG�SURGXFW�PDQXIDFWXULQJ�FRVWV�UHODWHG�WR�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV��$FWXDO�UHVXOWV�PD\�GLIIHU�IURP
HVWLPDWHG�UHVXOWV��&HUWDLQ�SULRU�\HDU�DPRXQWV�KDYH�EHHQ�UHFODVVLILHG�WR�FRQIRUP�WR�WKH�SUHVHQWDWLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������7KH�&RPSDQ\¶V�UHVXOWV�IRU
WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�SRVLWLYHO\�LPSDFWHG�E\�D�FUHGLW�RI�DSSUR[LPDWHO\�����������QHW�RI�WD[���RU�������SHU�GLOXWHG�VKDUH��UHODWHG�WR�FHUWDLQ�SDUWLDOO\
RIIVHWWLQJ�SULRU�SHULRG�DGMXVWPHQWV��7KH�DGMXVWPHQWV�UHODWHG�WR�D�QRQ�*$$3�GHSUHFLDWLRQ�SROLF\�DQG�D�EHVW�SULFH�DGMXVWPHQW�IRU�JRYHUQPHQW�UHEDWHV��7KH�&RPSDQ\
KDV�GHWHUPLQHG�WKDW�WKH�LPSDFW�RI�WKHVH�DGMXVWPHQWV�LV�QRW�PDWHULDO�WR�WKH�&RPSDQ\¶V�FRUUHVSRQGLQJ�DQQXDO�RU�TXDUWHUO\�ILQDQFLDO�VWDWHPHQWV�

�
3ULQFLSOHV�RI�&RQVROLGDWLRQ
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�LQFOXGH�WKH�DFFRXQWV�RI�WKH�RSHUDWLQJ�SDUHQW�FRPSDQ\��,PSD[�/DERUDWRULHV��,QF���LWV�ZKROO\�RZQHG

VXEVLGLDULHV��LQFOXGLQJ�,PSD[�/DERUDWRULHV��7DLZDQ��,QF���DQG�DQ�HTXLW\�LQYHVWPHQW�LQ�3URKHDOWK�%LRWHFK��,QF���³3URKHDOWK´���LQ�ZKLFK�WKH�&RPSDQ\�KHOG�D�������
PDMRULW\�RZQHUVKLS�LQWHUHVW�DW�'HFHPEHU�����������$OO�VLJQLILFDQW�LQWHUFRPSDQ\�DFFRXQWV�DQG�WUDQVDFWLRQV�KDYH�EHHQ�HOLPLQDWHG��
�

&DVK�DQG�&DVK�(TXLYDOHQWV
7KH�&RPSDQ\�FRQVLGHUV�DOO�VKRUW�WHUP�LQYHVWPHQWV�ZLWK�PDWXULW\�RI�WKUHH�PRQWKV�RU�OHVV�DW�WKH�GDWH�RI�SXUFKDVH�WR�EH�FDVK�HTXLYDOHQWV��&DVK�DQG�FDVK

HTXLYDOHQWV�DUH�VWDWHG�DW�FRVW��ZKLFK��IRU�FDVK�HTXLYDOHQWV��DSSUR[LPDWHV�IDLU�YDOXH�GXH�WR�WKHLU�VKRUW�WHUP�PDWXULW\��7KH�&RPSDQ\�LV�SRWHQWLDOO\�VXEMHFW�WR�ILQDQFLDO
LQVWUXPHQW�FRQFHQWUDWLRQ�RI�FUHGLW�ULVN�WKURXJK�LWV�FDVK�DQG�FDVK�HTXLYDOHQWV��7KH�&RPSDQ\�PDLQWDLQV�FDVK�DQG�FDVK�HTXLYDOHQWV�ZLWK�VHYHUDO�PDMRU�ILQDQFLDO
LQVWLWXWLRQV��6XFK�DPRXQWV�IUHTXHQWO\�H[FHHG�)HGHUDO�'HSRVLW�,QVXUDQFH�&RUSRUDWLRQ��³)',&´��OLPLWV�
�

6KRUW�7HUP�,QYHVWPHQWV
6KRUW�WHUP�LQYHVWPHQWV�UHSUHVHQW�LQYHVWPHQWV�LQ�IL[HG�UDWH�ILQDQFLDO�LQVWUXPHQWV�ZLWK�PDWXULWLHV�RI�JUHDWHU�WKDQ�WKUHH�PRQWKV�EXW�OHVV�WKDQ����PRQWKV�DW�WKH

WLPH�RI�SXUFKDVH��7KH�&RPSDQ\¶V�VKRUW�WHUP�LQYHVWPHQWV�DUH�KHOG�LQ�8�6��7UHDVXU\�VHFXULWLHV��FRUSRUDWH�ERQGV��DQG�KLJK�JUDGH�FRPPHUFLDO�SDSHU��ZKLFK�DUH�QRW
LQVXUHG�E\�WKH�)',&��7KH\�DUH�VWDWHG�DW�DPRUWL]HG�FRVW��ZKLFK�DSSUR[LPDWHV�IDLU�YDOXH�GXH�WR�WKHLU�VKRUW�WHUP�PDWXULW\��JHQHUDOO\�EDVHG�XSRQ�REVHUYDEOH�PDUNHW�YDOXHV
RI�VLPLODU�VHFXULWLHV�
�

)DLU�9DOXH�RI�)LQDQFLDO�,QVWUXPHQWV
7KH�&RPSDQ\¶V�GHIHUUHG�FRPSHQVDWLRQ�OLDELOLW\�LV�FDUULHG�DW�WKH�YDOXH�RI�WKH�DPRXQW�RZHG�WR�SDUWLFLSDQWV��DQG�LV�GHULYHG�IURP�REVHUYDEOH�PDUNHW�GDWD�E\

UHIHUHQFH�WR�K\SRWKHWLFDO�LQYHVWPHQWV��7KH�FDUU\LQJ�YDOXHV�RI�RWKHU�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�VXFK�DV�DFFRXQWV�UHFHLYDEOH��DFFRXQWV�SD\DEOH�DQG�DFFUXHG
H[SHQVHV�DSSUR[LPDWH�WKHLU�IDLU�YDOXHV�GXH�WR�WKHLU�VKRUW�WHUP�QDWXUH�
�

�
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&RQWLQJHQFLHV
,Q�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��WKH�&RPSDQ\�LV�VXEMHFW�WR�ORVV�FRQWLQJHQFLHV��VXFK�DV�OHJDO�SURFHHGLQJV�DQG�FODLPV�DULVLQJ�RXW�RI�LWV�EXVLQHVV��FRYHULQJ�D

ZLGH�UDQJH�RI�PDWWHUV��LQFOXGLQJ��DPRQJ�RWKHUV��SDWHQW�OLWLJDWLRQ��VWRFNKROGHU�ODZVXLWV��DQG�SURGXFW�DQG�FOLQLFDO�WULDO�OLDELOLW\��,Q�DFFRUGDQFH�ZLWK�)LQDQFLDO�$FFRXQWLQJ
6WDQGDUGV�%RDUG��³)$6%´��$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ ��³$6&´��7RSLF�������&RQWLQJHQFLHV���WKH�&RPSDQ\�UHFRUGV�DFFUXDOV�IRU�VXFK�ORVV�FRQWLQJHQFLHV
ZKHQ�LW�LV�SUREDEOH�D�OLDELOLW\�ZLOO�EHHQ�LQFXUUHG�DQG�WKH�DPRXQW�RI�ORVV�FDQ�EH�UHDVRQDEO\�HVWLPDWHG��7KH�&RPSDQ\��LQ�DFFRUGDQFH�ZLWK�)$6%�$6&�7RSLF������GRHV
QRW�UHFRJQL]H�JDLQ�FRQWLQJHQFLHV�XQWLO�UHDOL]HG��7KH�&RPSDQ\�UHFRUGV�DQ�DFFUXDO�IRU�OHJDO�FRVWV�LQ�WKH�SHULRG�LQFXUUHG��$�GLVFXVVLRQ�RI�FRQWLQJHQFLHV�LV�LQFOXGHG�LQ
WKH�³&RPPLWPHQWV�DQG�&RQWLQJHQFLHV�´�DQG�³/HJDO�DQG�5HJXODWRU\�0DWWHUV´�IRRWQRWHV�EHORZ�
�

$OORZDQFH�IRU�'RXEWIXO�$FFRXQWV
7KH�&RPSDQ\�PDLQWDLQV�DOORZDQFHV�IRU�GRXEWIXO�DFFRXQWV�IRU�HVWLPDWHG�ORVVHV�UHVXOWLQJ�IURP�DPRXQWV�GHHPHG�WR�EH�XQFROOHFWLEOH�IURP�LWV�FXVWRPHUV��WKHVH

DOORZDQFHV�DUH�IRU�VSHFLILF�DPRXQWV�RQ�FHUWDLQ�DFFRXQWV�EDVHG�RQ�IDFWV�DQG�FLUFXPVWDQFHV�GHWHUPLQHG�RQ�D�FDVH�E\�FDVH�EDVLV�
�

&RQFHQWUDWLRQ�RI�&UHGLW�5LVN
)LQDQFLDO�LQVWUXPHQWV�WKDW�SRWHQWLDOO\�VXEMHFW�WKH�&RPSDQ\�WR�FRQFHQWUDWLRQV�RI�FUHGLW�ULVN�DUH�FDVK��FDVK�HTXLYDOHQWV��VKRUW�WHUP�LQYHVWPHQWV��DQG�DFFRXQWV

UHFHLYDEOH��7KH�&RPSDQ\�OLPLWV�LWV�FUHGLW�ULVN�DVVRFLDWHG�ZLWK�FDVK��FDVK�HTXLYDOHQWV�DQG�VKRUW�WHUP�LQYHVWPHQWV�E\�SODFLQJ�LWV�LQYHVWPHQWV�ZLWK�KLJK�TXDOLW\�PRQH\
PDUNHW�IXQGV��FRUSRUDWH�GHEW��DQG�VKRUW�WHUP�FRPPHUFLDO�SDSHU�DQG�LQ�VHFXULWLHV�EDFNHG�E\�WKH�8�6��*RYHUQPHQW��7KH�&RPSDQ\�OLPLWV�LWV�FUHGLW�ULVN�ZLWK�UHVSHFW�WR
DFFRXQWV�UHFHLYDEOH�E\�SHUIRUPLQJ�FUHGLW�HYDOXDWLRQV�ZKHQ�GHHPHG�QHFHVVDU\��7KH�&RPSDQ\�GRHV�QRW�UHTXLUH�FROODWHUDO�WR�VHFXUH�DPRXQWV�RZHG�WR�LW�E\�LWV
FXVWRPHUV�
�

7KH�IROORZLQJ�WDEOHV�SUHVHQW�WKH�SHUFHQWDJH�RI�WRWDO�DFFRXQWV�UHFHLYDEOH�DQG�JURVV�UHYHQXHV�UHSUHVHQWHG�E\�WKH�&RPSDQ\¶V�ILYH�ODUJHVW�FXVWRPHUV�DV�RI�DQG
IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������

�
3HUFHQW�RI�7RWDO�$FFRXQWV�5HFHLYDEOH � ���� � � ���� � � ���� �
� � � �� � � �� � � ��
&XVWRPHU��� � � ������ � � ������ � � ������
&XVWRPHU��� � � ������ � � ������ � � ������
&XVWRPHU��� � � ������ � � ������ � � ������
&XVWRPHU��� �� ���� �� ���� � � �����
&XVWRPHU��� �� ���� � � ����� � � �����
&XVWRPHU��� �� ���� � � ����� �� ����
&XVWRPHU��� � � ����� �� ���� �� ����
&XVWRPHU��� � � ����� �� ���� �� ����
7RWDO�)LYH�ODUJHVW�FXVWRPHUV � � ������ � � ������ � � ������
�
3HUFHQW�RI�*URVV�5HYHQXHV � ���� � � ���� � � ���� �
� � � �� � � �� � � ��
&XVWRPHU��� � � ������ � � ������ � � ������
&XVWRPHU��� � � ������ � � ������ � � ������
&XVWRPHU��� � � ������ � � ������ � � ������
&XVWRPHU��� �� ���� � � ����� � � ������
&XVWRPHU��� � � ����� �� ���� �� ����
&XVWRPHU��� � � ����� � � ����� � � �����
7RWDO�)LYH�ODUJHVW�FXVWRPHUV � � ������ � � ������ � � ������

�
'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������WKH�&RPSDQ\¶V�WRS�WHQ�JHQHULF�SURGXFWV�DFFRXQWHG�IRU����������DQG������UHVSHFWLYHO\��RI�*OREDO

3URGXFW�VDOHV��QHW���,Q�RXU�,PSD[�'LYLVLRQ��UHYHQXH�IURP�VDOHV�RI�EUDQGHG�=RPLJ��SURGXFWV�SXUVXDQW�WR�RXU�'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\
$JUHHPHQW�ZLWK�$VWUD=HQHFD�DFFRXQWHG�IRU������RI�RXU�,PSD[�3URGXFW�VDOHV��QHW��5HIHU�WR�³1RWH������6XSSOHPHQWDO�)LQDQFLDO�,QIRUPDWLRQ´�IRU�PRUH�LQIRUPDWLRQ�
�
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,QYHQWRU\
,QYHQWRU\�LV�VWDWHG�DW�WKH�ORZHU�RI�FRVW�RU�PDUNHW��&RVW�LV�GHWHUPLQHG�XVLQJ�D�VWDQGDUG�FRVW�PHWKRG��DQG�WKH�FRVW�IORZ�DVVXPSWLRQ�LV�ILUVW�LQ��ILUVW�RXW��³),)2´�

IORZ�RI�JRRGV��6WDQGDUG�FRVWV�DUH�UHYLVHG�DQQXDOO\��DQG�VLJQLILFDQW�YDULDQFHV�EHWZHHQ�DFWXDO�FRVWV�DQG�VWDQGDUG�FRVWV�DUH�DSSRUWLRQHG�WR�LQYHQWRU\�DQG�FRVW�RI
JRRGV�VROG�EDVHG�XSRQ�LQYHQWRU\�WXUQRYHU��&RVWV�LQFOXGH�PDWHULDOV��ODERU��TXDOLW\�FRQWURO��DQG�SURGXFWLRQ�RYHUKHDG��,QYHQWRU\�LV�DGMXVWHG�IRU�VKRUW�GDWHG�
XQPDUNHWDEOH�LQYHQWRU\�HTXDO�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�FRVW�RI�LQYHQWRU\�DQG�WKH�HVWLPDWHG�YDOXH�EDVHG�XSRQ�DVVXPSWLRQV�DERXW�IXWXUH�GHPDQG�DQG�PDUNHW
FRQGLWLRQV��,I�DFWXDO�PDUNHW�FRQGLWLRQV�DUH�OHVV�IDYRUDEOH�WKDQ�WKRVH�SURMHFWHG�E\�WKH�&RPSDQ\��DGGLWLRQDO�LQYHQWRU\�ZULWH�GRZQV�PD\�EH�UHTXLUHG��&RQVLVWHQW�ZLWK
LQGXVWU\�SUDFWLFH��WKH�&RPSDQ\�PD\�EXLOG�SUH�ODXQFK�LQYHQWRULHV�RI�FHUWDLQ�SURGXFWV�ZKLFK�DUH�SHQGLQJ�UHTXLUHG�DSSURYDO�IURP�WKH�)'$�DQG�RU�UHVROXWLRQ�RI�SDWHQW
LQIULQJHPHQW�OLWLJDWLRQ��ZKHQ��LQ�WKH�&RPSDQ\¶V�DVVHVVPHQW��VXFK�DFWLRQ�LV�DSSURSULDWH�WR�SUHSDUH�IRU�WKH�DQWLFLSDWHG�FRPPHUFLDO�ODXQFK�DQG�)'$�DSSURYDO�LV�H[SHFWHG
LQ�WKH�QHDU�WHUP�DQG�RU�WKH�UHODWHG�OLWLJDWLRQ�ZLOO�EH�UHVROYHG�LQ�WKH�&RPSDQ\¶V�IDYRU��7KH�&RPSDQ\�DFFRXQWV�IRU�DOO�FRVWV�RI�LGOH�IDFLOLWLHV��H[FHVV�IUHLJKW�DQG�KDQGOLQJ
FRVWV��DQG�ZDVWHG�PDWHULDOV��VSRLODJH��DV�D�FXUUHQW�SHULRG�FKDUJH�LQ�DFFRUGDQFH�ZLWK�*$$3�
�

3URSHUW\��3ODQW�DQG�(TXLSPHQW
3URSHUW\��SODQW�DQG�HTXLSPHQW�DUH�UHFRUGHG�DW�FRVW��0DLQWHQDQFH�DQG�UHSDLUV�DUH�FKDUJHG�WR�H[SHQVH�DV�LQFXUUHG�DQG�FRVWV�RI�LPSURYHPHQWV�DQG�UHQHZDOV�DUH

FDSLWDOL]HG��&RVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�FRQVWUXFWLRQ�RU�PDMRU�UHQRYDWLRQ�RI�IDFLOLWLHV��LQFOXGLQJ�LQWHUHVW�GLUHFWO\�UHODWHG�WR�VXFK�SURMHFWV��DUH�FDSLWDOL]HG�DV
FRQVWUXFWLRQ�LQ�SURJUHVV��'HSUHFLDWLRQ�LV�UHFRJQL]HG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG�EDVHG�RQ�WKH�HVWLPDWHG�XVHIXO�OLYHV�RI�WKH�UHODWHG�DVVHWV��ZKLFK�DUH�JHQHUDOO\���
\HDUV�IRU�EXLOGLQJV�����WR����\HDUV�IRU�EXLOGLQJ�LPSURYHPHQWV��HLJKW�WR����\HDUV�IRU�HTXLSPHQW��DQG�IRXU�WR����\HDUV�IRU�RIILFH�IXUQLWXUH�DQG�HTXLSPHQW��/DQG�DQG
FRQVWUXFWLRQ�LQ�SURJUHVV�DUH�QRW�GHSUHFLDWHG�
�

*RRGZLOO
,Q�DFFRUGDQFH�ZLWK�)$6%�$6&�7RSLF�������*RRGZLOO�DQG�2WKHU�,QWDQJLEOHV���UDWKHU�WKDQ�UHFRUGLQJ�SHULRGLF�DPRUWL]DWLRQ��JRRGZLOO�LV�VXEMHFW�WR�DQ�DQQXDO

DVVHVVPHQW�IRU�LPSDLUPHQW�E\�DSSO\LQJ�D�IDLU�YDOXH�EDVHG�WHVW��8QGHU�)$6%�$6&�7RSLF������LI�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�H[FHHGV�WKH�UHSRUWLQJ�XQLW¶V�FDUU\LQJ
YDOXH��LQFOXGLQJ�JRRGZLOO��WKHQ�JRRGZLOO�LV�FRQVLGHUHG�QRW�LPSDLUHG��PDNLQJ�IXUWKHU�DQDO\VLV�QRW�UHTXLUHG��7KH�&RPSDQ\�FRQVLGHUV�WKH�*OREDO�'LYLVLRQ�DQG�WKH�,PSD[
'LYLVLRQ�RSHUDWLQJ�VHJPHQWV�WR�HDFK�EH�D�UHSRUWLQJ�XQLW��7KH�&RPSDQ\�DWWULEXWHV�WKH�HQWLUH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO�WR�WKH�*OREDO�'LYLVLRQ�
�

7KH�&RPSDQ\�FRQFOXGHG�WKH�FDUU\LQJ�YDOXH�RI�JRRGZLOO�ZDV�QRW�LPSDLUHG�DV�RI�'HFHPEHU����������DQG������DV�WKH�IDLU�YDOXH�RI�WKH�*OREDO�'LYLVLRQ�H[FHHGHG
LWV�FDUU\LQJ�YDOXH�DW�HDFK�GDWH��7KH�&RPSDQ\�SHUIRUPV�LWV�DQQXDO�JRRGZLOO�LPSDLUPHQW�WHVW�LQ�WKH�IRXUWK�TXDUWHU�RI�HDFK�\HDU��7KH�&RPSDQ\�HVWLPDWHG�WKH�IDLU�YDOXH�RI
WKH�*OREDO�'LYLVLRQ�XVLQJ�D�GLVFRXQWHG�FDVK�IORZ�PRGHO�IRU�ERWK�WKH�UHSRUWLQJ�XQLW�DQG�WKH�HQWHUSULVH��,Q�DGGLWLRQ��RQ�D�TXDUWHUO\�EDVLV��WKH�&RPSDQ\�SHUIRUPV�D
UHYLHZ�RI�LWV�EXVLQHVV�RSHUDWLRQV�WR�GHWHUPLQH�ZKHWKHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�KDYH�RFFXUUHG�ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�HVWLPDWHG
IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW��DQG�WKXV�LQGLFDWH�D�SRWHQWLDO�LPSDLUPHQW�RI�WKH�JRRGZLOO�FDUU\LQJ�YDOXH��,I�VXFK�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�ZHUH�GHHPHG�WR
KDYH�RFFXUUHG��WKH�&RPSDQ\�ZRXOG�SHUIRUP�DQ�LQWHULP�LPSDLUPHQW�DQDO\VLV��ZKLFK�PD\�LQFOXGH�WKH�SUHSDUDWLRQ�RI�D�GLVFRXQWHG�FDVK�IORZ�PRGHO��RU�FRQVXOWDWLRQ�ZLWK
RQH�RU�PRUH�YDOXDWLRQ�VSHFLDOLVWV��WR�GHWHUPLQH�WKH�LPSDFW��LI�DQ\��RQ�WKH�&RPSDQ\¶V�DVVHVVPHQW�RI�WKH�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH��7KH�&RPSDQ\�KDV�QRW�WR�GDWH
GHHPHG�WKHUH�WR�KDYH�EHHQ�DQ\�VLJQLILFDQW�DGYHUVH�FKDQJHV�LQ�WKH�OHJDO��UHJXODWRU\��RU�JHQHUDO�HFRQRPLF�HQYLURQPHQW�LQ�ZKLFK�WKH�&RPSDQ\�FRQGXFWV�LWV�EXVLQHVV
RSHUDWLRQV�
�
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5HYHQXH�5HFRJQLWLRQ
7KH�&RPSDQ\�UHFRJQL]HV�UHYHQXH�ZKHQ�WKH�HDUQLQJV�SURFHVV�LV�FRPSOHWH��ZKLFK�XQGHU�6(&�6WDII�$FFRXQWLQJ�%XOOHWLQ�1R�������7RSLF�1R������³5HYHQXH

5HFRJQLWLRQ´��³6$%����´���LV�ZKHQ�UHYHQXH�LV�UHDOL]HG�RU�UHDOL]DEOH�DQG�HDUQHG��WKHUH�LV�SHUVXDVLYH�HYLGHQFH�D�UHYHQXH�DUUDQJHPHQW�H[LVWV��GHOLYHU\�RI�JRRGV�RU
VHUYLFHV�KDV�RFFXUUHG��WKH�VDOHV�SULFH�LV�IL[HG�RU�GHWHUPLQDEOH��DQG�FROOHFWDELOLW\�LV�UHDVRQDEO\�DVVXUHG�
�

7KH�&RPSDQ\�DFFRXQWV�IRU�PDWHULDO�UHYHQXH�DUUDQJHPHQWV�ZKLFK�FRQWDLQ�PXOWLSOH�GHOLYHUDEOHV�LQ�DFFRUGDQFH�ZLWK�)$6%�$6&�7RSLF���������UHYHQXH
UHFRJQLWLRQ�IRU�DUUDQJHPHQWV�ZLWK�PXOWLSOH�HOHPHQWV��ZKLFK�DGGUHVVHV�WKH�GHWHUPLQDWLRQ�RI�ZKHWKHU�DQ�DUUDQJHPHQW�LQYROYLQJ�PXOWLSOH�GHOLYHUDEOHV�FRQWDLQV�PRUH�WKDQ
RQH�XQLW�RI�DFFRXQWLQJ��$�GHOLYHUHG�LWHP�ZLWKLQ�DQ�DUUDQJHPHQW�LV�FRQVLGHUHG�D�VHSDUDWH�XQLW�RI�DFFRXQWLQJ�RQO\�LI�ERWK�RI�WKH�IROORZLQJ�FULWHULD�DUH�PHW�
�
� Ɣ� WKH�GHOLYHUHG�LWHP�KDV�YDOXH�WR�WKH�FXVWRPHU�RQ�D�VWDQG�DORQH�EDVLV��DQG

� Ɣ LI�WKH�DUUDQJHPHQW�LQFOXGHV�D�JHQHUDO�ULJKW�RI�UHWXUQ�UHODWLYH�WR�WKH�GHOLYHUHG�LWHP��GHOLYHU\�RU�SHUIRUPDQFH�RI�WKH�XQGHOLYHUHG�LWHP�LV�FRQVLGHUHG�SUREDEOH
DQG�VXEVWDQWLDOO\�LQ�WKH�FRQWURO�RI�WKH�YHQGRU�

�
8QGHU�)$6%�$6&�7RSLF���������LI�ERWK�RI�WKH�FULWHULD�DERYH�DUH�QRW�PHW��WKHQ�VHSDUDWH�DFFRXQWLQJ�IRU�WKH�LQGLYLGXDO�GHOLYHUDEOHV�LV�QRW�DSSURSULDWH��5HYHQXH

UHFRJQLWLRQ�IRU�DUUDQJHPHQWV�ZLWK�PXOWLSOH�GHOLYHUDEOHV�FRQVWLWXWLQJ�D�VLQJOH�XQLW�RI�DFFRXQWLQJ�LV�UHFRJQL]HG�JHQHUDOO\�RYHU�WKH�JUHDWHU�RI�WKH�WHUP�RI�WKH�DUUDQJHPHQW
RU�WKH�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH��HLWKHU�RQ�D�VWUDLJKW�OLQH�EDVLV�RU�RQ�D�PRGLILHG�SURSRUWLRQDO�SHUIRUPDQFH�PHWKRG�
�

7KH�&RPSDQ\�DFFRXQWV�IRU�PLOHVWRQHV�UHODWHG�WR�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�)$6%�$6&�7RSLF���������PLOHVWRQH�PHWKRG�RI
UHYHQXH�UHFRJQLWLRQ��)$6%�$6&�7RSLF��������DOORZV�IRU�WKH�UHFRJQLWLRQ�RI�FRQVLGHUDWLRQ��ZKLFK�LV�FRQWLQJHQW�RQ�WKH�DFKLHYHPHQW�RI�D�VXEVWDQWLYH�PLOHVWRQH��LQ�LWV
HQWLUHW\�LQ�WKH�SHULRG�WKH�PLOHVWRQH�LV�DFKLHYHG��$�PLOHVWRQH�LV�FRQVLGHUHG�WR�EH�VXEVWDQWLYH�LI�DOO�RI�WKH�IROORZLQJ�FULWHULD�DUH�PHW��WKH�PLOHVWRQH�LV�FRPPHQVXUDWH�ZLWK
HLWKHU������WKH�SHUIRUPDQFH�UHTXLUHG�WR�DFKLHYH�WKH�PLOHVWRQH��RU�����WKH�HQKDQFHPHQW�RI�WKH�YDOXH�RI�WKH�GHOLYHUHG�LWHPV�UHVXOWLQJ�IURP�WKH�SHUIRUPDQFH�UHTXLUHG�WR
DFKLHYH�WKH�PLOHVWRQH��WKH�PLOHVWRQH�UHODWHV�VROHO\�WR�SDVW�SHUIRUPDQFH��DQG��WKH�PLOHVWRQH�SD\PHQW�LV�UHDVRQDEOH�UHODWLYH�WR�DOO�RI�WKH�GHOLYHUDEOHV�DQG�SD\PHQW�WHUPV
ZLWKLQ�WKH�DJUHHPHQW�
�
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*OREDO�3URGXFW�VDOHV��QHW��DQG�,PSD[�3URGXFW�VDOHV��QHW�
7KH�*OREDO�3URGXFW�VDOHV��QHW�DQG�,PSD[�3URGXFW�VDOHV��QHW�LQFOXGH�UHYHQXH�UHFRJQL]HG�UHODWHG�WR�VKLSPHQWV�RI�JHQHULF�DQG�EUDQGHG�SKDUPDFHXWLFDO�SURGXFWV

WR�WKH�&RPSDQ\¶V�FXVWRPHUV��SULPDULO\�GUXJ�ZKROHVDOHUV�DQG�UHWDLO�FKDLQV��*URVV�VDOHV�UHYHQXH�LV�UHFRJQL]HG�DW�WKH�WLPH�WLWOH�DQG�ULVN�RI�ORVV�SDVVHV�WR�WKH�FXVWRPHU�
ZKLFK�LV�JHQHUDOO\�ZKHQ�SURGXFW�LV�UHFHLYHG�E\�WKH�FXVWRPHU��*OREDO�DQG�,PSD[�3URGXFW�UHYHQXH��QHW�PD\�LQFOXGH�GHGXFWLRQV�IURP�WKH�JURVV�VDOHV�SULFH�UHODWHG�WR
HVWLPDWHV�IRU�FKDUJHEDFNV��UHEDWHV��GLVWULEXWLRQ�VHUYLFH�IHHV��UHWXUQV��VKHOI�VWRFN��DQG�RWKHU�SULFLQJ�DGMXVWPHQWV��7KH�&RPSDQ\�UHFRUGV�DQ�HVWLPDWH�IRU�WKHVH
GHGXFWLRQV�LQ�WKH�VDPH�SHULRG�ZKHQ�UHYHQXH�LV�UHFRJQL]HG��$�VXPPDU\�RI�HDFK�RI�WKHVH�GHGXFWLRQV�LV�DV�IROORZV�
�

&KDUJHEDFNV
7KH�&RPSDQ\�KDV�DJUHHPHQWV�HVWDEOLVKLQJ�FRQWUDFW�SULFHV�IRU�FHUWDLQ�SURGXFWV�ZLWK�FHUWDLQ�LQGLUHFW�FXVWRPHUV��VXFK�DV�PDQDJHG�FDUH�RUJDQL]DWLRQV�

KRVSLWDOV�DQG�JRYHUQPHQW�DJHQFLHV�ZKR�SXUFKDVH�SURGXFWV�IURP�GUXJ�ZKROHVDOHUV��7KH�FRQWUDFW�SULFHV�DUH�ORZHU�WKDQ�WKH�SULFHV�WKH�FXVWRPHU�ZRXOG�RWKHUZLVH�SD\�WR
WKH�ZKROHVDOHU��DQG�WKH�SULFH�GLIIHUHQFH�LV�UHIHUUHG�WR�DV�D�FKDUJHEDFN��ZKLFK�JHQHUDOO\�WDNHV�WKH�IRUP�RI�D�FUHGLW�PHPR�LVVXHG�E\�WKH�&RPSDQ\�WR�UHGXFH�WKH�LQYRLFHG
JURVV�VHOOLQJ�SULFH�FKDUJHG�WR�WKH�ZKROHVDOHU��$Q�HVWLPDWHG�DFFUXHG�SURYLVLRQ�IRU�FKDUJHEDFN�GHGXFWLRQV�LV�UHFRJQL]HG�DW�WKH�WLPH�RI�SURGXFW�VKLSPHQW��7KH�SULPDU\
IDFWRUV�FRQVLGHUHG�ZKHQ�HVWLPDWLQJ�WKH�SURYLVLRQ�IRU�FKDUJHEDFNV�DUH�WKH�DYHUDJH�KLVWRULFDO�FKDUJHEDFN�FUHGLWV�JLYHQ��WKH�PL[�RI�SURGXFWV�VKLSSHG��DQG�WKH�DPRXQW�RI
LQYHQWRU\�RQ�KDQG�DW�WKH�PDMRU�GUXJ�ZKROHVDOHUV�ZLWK�ZKRP�WKH�&RPSDQ\�GRHV�EXVLQHVV��7KH�&RPSDQ\�DOVR�PRQLWRUV�DFWXDO�FKDUJHEDFNV�JUDQWHG�DQG�FRPSDUHV
WKHP�WR�WKH�HVWLPDWHG�SURYLVLRQ�IRU�FKDUJHEDFNV�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�FKDUJHEDFN�UHVHUYH�DW�HDFK�TXDUWHUO\�EDODQFH�VKHHW�GDWH�
�

5HEDWHV
7KH�&RPSDQ\�PDLQWDLQV�YDULRXV�UHEDWH�SURJUDPV�ZLWK�LWV�FXVWRPHUV�LQ�DQ�HIIRUW�WR�PDLQWDLQ�D�FRPSHWLWLYH�SRVLWLRQ�LQ�WKH�PDUNHWSODFH�DQG�WR�SURPRWH�VDOHV

DQG�FXVWRPHU�OR\DOW\��7KH�UHEDWHV�JHQHUDOO\�WDNH�WKH�IRUP�RI�D�FUHGLW�PHPR�WR�UHGXFH�WKH�LQYRLFHG�JURVV�VHOOLQJ�SULFH�FKDUJHG�WR�D�FXVWRPHU�IRU�SURGXFWV�VKLSSHG��$Q
HVWLPDWHG�DFFUXHG�SURYLVLRQ�IRU�UHEDWH�GHGXFWLRQV�LV�UHFRJQL]HG�DW�WKH�WLPH�RI�SURGXFW�VKLSPHQW��7KH�SULPDU\�IDFWRUV�WKH�&RPSDQ\�FRQVLGHUV�ZKHQ�HVWLPDWLQJ�WKH
SURYLVLRQ�IRU�UHEDWHV�DUH�WKH�DYHUDJH�KLVWRULFDO�H[SHULHQFH�RI�DJJUHJDWH�FUHGLWV�LVVXHG��WKH�PL[�RI�SURGXFWV�VKLSSHG�DQG�WKH�KLVWRULFDO�UHODWLRQVKLS�RI�UHEDWHV�DV�D
SHUFHQWDJH�RI�WRWDO�JURVV�SURGXFW�VDOHV��WKH�FRQWUDFW�WHUPV�DQG�FRQGLWLRQV�RI�WKH�YDULRXV�UHEDWH�SURJUDPV�LQ�HIIHFW�DW�WKH�WLPH�RI�VKLSPHQW��DQG�WKH�DPRXQW�RI
LQYHQWRU\�RQ�KDQG�DW�WKH�PDMRU�GUXJ�ZKROHVDOHUV�ZLWK�ZKRP�WKH�&RPSDQ\�GRHV�EXVLQHVV��7KH�&RPSDQ\�DOVR�PRQLWRUV�DFWXDO�UHEDWHV�JUDQWHG�DQG�FRPSDUHV�WKHP�WR
WKH�HVWLPDWHG�SURYLVLRQ�IRU�UHEDWHV�WR�DVVHVV�WKH�UHDVRQDEOHQHVV�RI�WKH�UHEDWH�UHVHUYH�DW�HDFK�TXDUWHUO\�EDODQFH�VKHHW�GDWH�
�

'LVWULEXWLRQ�6HUYLFH�)HHV
7KH�&RPSDQ\�SD\V�GLVWULEXWLRQ�VHUYLFH�IHHV�WR�VHYHUDO�RI�LWV�ZKROHVDOHU�FXVWRPHUV�UHODWHG�WR�VDOHV�RI�LWV�,PSD[�3URGXFWV��7KH�ZKROHVDOHUV�DUH�JHQHUDOO\

REOLJDWHG�WR�SURYLGH�WKH�&RPSDQ\�ZLWK�SHULRGLF�RXWERXQG�VDOHV�LQIRUPDWLRQ�DV�ZHOO�DV�LQYHQWRU\�OHYHOV�RI�WKH�&RPSDQ\¶V�,PSD[�3URGXFWV�KHOG�LQ�WKHLU�ZDUHKRXVHV�
$GGLWLRQDOO\��WKH�ZKROHVDOHUV�KDYH�DJUHHG�WR�PDQDJH�WKH�YDULDELOLW\�RI�WKHLU�SXUFKDVHV�DQG�LQYHQWRU\�OHYHOV�ZLWKLQ�VSHFLILHG�GD\V�RQ�KDQG�OLPLWV��$Q�DFFUXHG
SURYLVLRQ�IRU�GLVWULEXWLRQ�VHUYLFH�IHHV�LV�UHFRJQL]HG�DW�WKH�WLPH�SURGXFWV�DUH�VKLSSHG�WR�ZKROHVDOHUV�
�

5HWXUQV
7KH�&RPSDQ\�DOORZV�LWV�FXVWRPHUV�WR�UHWXUQ�SURGXFW�LI�DSSURYHG�E\�DXWKRUL]HG�SHUVRQQHO�LQ�ZULWLQJ�RU�E\�WHOHSKRQH�ZLWK�WKH�ORW�QXPEHU�DQG�H[SLUDWLRQ�GDWH

DFFRPSDQ\LQJ�DQ\�UHTXHVW�DQG�LI�VXFK�SURGXFWV�DUH�UHWXUQHG�ZLWKLQ�VL[�PRQWKV�SULRU�WR�RU�XQWLO�WZHOYH�PRQWKV�IROORZLQJ��WKH�SURGXFWV¶�H[SLUDWLRQ�GDWH��7KH�&RPSDQ\
HVWLPDWHV�DQG�UHFRJQL]HV�DQ�DFFUXHG�SURYLVLRQ�IRU�SURGXFW�UHWXUQV�DV�D�SHUFHQWDJH�RI�JURVV�VDOHV�EDVHG�XSRQ�KLVWRULFDO�H[SHULHQFH��7KH�SURGXFW�UHWXUQ�UHVHUYH�LV
HVWLPDWHG�XVLQJ�D�KLVWRULFDO�ODJ�SHULRG��ZKLFK�LV�WKH�WLPH�EHWZHHQ�ZKHQ�WKH�SURGXFW�LV�VROG�DQG�ZKHQ�LW�LV�XOWLPDWHO\�UHWXUQHG��DQG�HVWLPDWHG�UHWXUQ�UDWHV�ZKLFK�PD\�EH
DGMXVWHG�EDVHG�RQ�YDULRXV�DVVXPSWLRQV�LQFOXGLQJ�FKDQJHV�WR�LQWHUQDO�SROLFLHV�DQG�SURFHGXUHV��FKDQJHV�LQ�EXVLQHVV�SUDFWLFHV��DQG�FRPPHUFLDO�WHUPV�ZLWK�FXVWRPHUV�
FRPSHWLWLYH�SRVLWLRQ�RI�HDFK�SURGXFW��DPRXQW�RI�LQYHQWRU\�LQ�WKH�ZKROHVDOHU�VXSSO\�FKDLQ��WKH�LQWURGXFWLRQ�RI�QHZ�SURGXFWV��DQG�FKDQJHV�LQ�PDUNHW�VDOHV�LQIRUPDWLRQ�
7KH�&RPSDQ\�DOVR�FRQVLGHUV�RWKHU�IDFWRUV��LQFOXGLQJ�VLJQLILFDQW�PDUNHW�FKDQJHV�ZKLFK�PD\�LPSDFW�IXWXUH�H[SHFWHG�UHWXUQV��DQG�DFWXDO�SURGXFW�UHWXUQV��7KH�&RPSDQ\
PRQLWRUV�DFWXDO�UHWXUQV�RQ�D�TXDUWHUO\�EDVLV�DQG�PD\�UHFRUG�VSHFLILF�SURYLVLRQV�IRU�UHWXUQV�LW�EHOLHYHV�DUH�QRW�FRYHUHG�E\�KLVWRULFDO�SHUFHQWDJHV�
�
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6KHOI�6WRFN�$GMXVWPHQWV
%DVHG�XSRQ�FRPSHWLWLYH�PDUNHW�FRQGLWLRQV��WKH�&RPSDQ\�PD\�UHGXFH�WKH�VHOOLQJ�SULFH�RI�FHUWDLQ�*OREDO�'LYLVLRQ�SURGXFWV��7KH�&RPSDQ\�PD\�LVVXH�D�FUHGLW

DJDLQVW�WKH�VDOHV�DPRXQW�WR�D�FXVWRPHU�EDVHG�XSRQ�WKHLU�UHPDLQLQJ�LQYHQWRU\�RI�WKH�SURGXFW�LQ�TXHVWLRQ��SURYLGHG�WKH�FXVWRPHU�DJUHHV�WR�FRQWLQXH�WR�PDNH�IXWXUH
SXUFKDVHV�RI�SURGXFW�IURP�WKH�&RPSDQ\��7KLV�W\SH�RI�FXVWRPHU�FUHGLW�LV�UHIHUUHG�WR�DV�D�VKHOI�VWRFN�DGMXVWPHQW��ZKLFK�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�VDOHV�SULFH�DQG
WKH�UHYLVHG�ORZHU�VDOHV�SULFH��PXOWLSOLHG�E\�DQ�HVWLPDWH�RI�WKH�QXPEHU�RI�SURGXFW�XQLWV�RQ�KDQG�DW�D�JLYHQ�GDWH��'HFUHDVHV�LQ�VHOOLQJ�SULFHV�DUH�GLVFUHWLRQDU\�GHFLVLRQV
PDGH�E\�WKH�&RPSDQ\�LQ�UHVSRQVH�WR�PDUNHW�FRQGLWLRQV��LQFOXGLQJ�HVWLPDWHG�ODXQFK�GDWHV�RI�FRPSHWLQJ�SURGXFWV�DQG�GHFOLQHV�LQ�PDUNHW�SULFH��7KH�&RPSDQ\�UHFRUGV
DQ�HVWLPDWH�IRU�VKHOI�VWRFN�DGMXVWPHQWV�LQ�WKH�SHULRG�LW�DJUHHV�WR�JUDQW�VXFK�D�FUHGLW�PHPR�WR�D�FXVWRPHU�
�

0HGLFDLG�DQG�2WKHU�*RYHUQPHQW�3ULFLQJ�3URJUDPV
$V�UHTXLUHG�E\�ODZ��WKH�&RPSDQ\�SURYLGHV�D�UHEDWH�RQ�GUXJV�GLVSHQVHG�XQGHU�WKH�0HGLFDLG�SURJUDP��0HGLFDUH�3DUW�'��75,&$5(��DQG�RWKHU�8�6�

JRYHUQPHQW�SULFLQJ�SURJUDPV��7KH�&RPSDQ\�GHWHUPLQHV�LWV�HVWLPDWHG�JRYHUQPHQW�UHEDWH�DFFUXDO�SULPDULO\�EDVHG�RQ�KLVWRULFDO�H[SHULHQFH�RI�FODLPV�VXEPLWWHG�E\�WKH
YDULRXV�VWDWHV�DQG�RWKHU�MXULVGLFWLRQV�DQG�DQ\�QHZ�LQIRUPDWLRQ�UHJDUGLQJ�FKDQJHV�LQ�WKH�YDULRXV�SURJUDPV�ZKLFK�PD\�LPSDFW�WKH�&RPSDQ\¶V�HVWLPDWH�RI�JRYHUQPHQW
UHEDWHV��,Q�GHWHUPLQLQJ�WKH�DSSURSULDWH�DFFUXDO�DPRXQW��WKH�&RPSDQ\�FRQVLGHUV�KLVWRULFDO�SD\PHQW�UDWHV�DQG�SURFHVVLQJ�ODJ�IRU�RXWVWDQGLQJ�FODLPV�DQG�SD\PHQWV��7KH
&RPSDQ\�UHFRUGV�HVWLPDWHV�IRU�JRYHUQPHQW�UHEDWHV�DV�D�GHGXFWLRQ�IURP�JURVV�VDOHV��ZLWK�D�FRUUHVSRQGLQJ�DGMXVWPHQW�WR�DFFUXHG�OLDELOLWLHV�
�

&DVK�'LVFRXQWV
7KH�&RPSDQ\�RIIHUV�FDVK�GLVFRXQWV�WR�LWV�FXVWRPHUV��JHQHUDOO\����RI�WKH�JURVV�VHOOLQJ�SULFH��DV�DQ�LQFHQWLYH�IRU�SD\LQJ�ZLWKLQ�LQYRLFH�WHUPV��ZKLFK�JHQHUDOO\

UDQJH�IURP����WR����GD\V��$Q�HVWLPDWH�RI�FDVK�GLVFRXQWV�LV�UHFRUGHG�LQ�WKH�VDPH�SHULRG�ZKHQ�UHYHQXH�LV�UHFRJQL]HG�
�
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5[�3DUWQHU�DQG�27&�3DUWQHU�
7KH�5[�3DUWQHU�DQG�27&�3DUWQHU�FRQWUDFWV�LQFOXGH�UHYHQXH�UHFRJQL]HG�XQGHU�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�EHWZHHQ�WKH�&RPSDQ\�DQG�XQUHODWHG

WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQLHV��7KH�&RPSDQ\�KDV�HQWHUHG�LQWR�WKHVH�DOOLDQFH�DJUHHPHQWV�WR�GHYHORS�PDUNHWLQJ�DQG�RU�GLVWULEXWLRQ�UHODWLRQVKLSV�ZLWK�LWV
SDUWQHUV�WR�IXOO\�OHYHUDJH�LWV�WHFKQRORJ\�SODWIRUP�
�

7KH�5[�3DUWQHUV�DQG�27&�3DUWQHUV�DOOLDQFH�DJUHHPHQWV�REOLJDWH�WKH�&RPSDQ\�WR�GHOLYHU�PXOWLSOH�JRRGV�DQG�RU�VHUYLFHV�RYHU�H[WHQGHG�SHULRGV��6XFK
GHOLYHUDEOHV�LQFOXGH�PDQXIDFWXUHG�SKDUPDFHXWLFDO�SURGXFWV��H[FOXVLYH�DQG�VHPL�H[FOXVLYH�PDUNHWLQJ�ULJKWV��GLVWULEXWLRQ�OLFHQVHV��DQG�UHVHDUFK�DQG�GHYHORSPHQW
VHUYLFHV��,Q�H[FKDQJH�IRU�WKHVH�GHOLYHUDEOHV�WKH�&RPSDQ\�UHFHLYHV�SD\PHQWV�IURP�LWV�DJUHHPHQW�SDUWQHUV�IRU�SURGXFW�VKLSPHQWV�DQG�UHVHDUFK�DQG�GHYHORSPHQW
VHUYLFHV��DQG�PD\�DOVR�UHFHLYH�RWKHU�SD\PHQWV�LQFOXGLQJ�UR\DOW\��SURILW�VKDULQJ��XSIURQW��DQG�SHULRGLF�PLOHVWRQH�SD\PHQWV��5HYHQXH�UHFHLYHG�IURP�WKH�DOOLDQFH
DJUHHPHQW�SDUWQHUV�IRU�SURGXFW�VKLSPHQWV�XQGHU�WKHVH�DJUHHPHQWV�LV�QRW�VXEMHFW�WR�GHGXFWLRQV�IRU�FKDUJHEDFNV��UHEDWHV��SURGXFW�UHWXUQV��DQG�RWKHU�SULFLQJ
DGMXVWPHQWV��5R\DOW\�DQG�SURILW�VKDULQJ�DPRXQWV�WKH�&RPSDQ\�UHFHLYHV�XQGHU�WKHVH�DJUHHPHQWV�DUH�FDOFXODWHG�E\�WKH�UHVSHFWLYH�DJUHHPHQW�SDUWQHU��ZLWK�VXFK�UR\DOW\
DQG�SURILW�VKDUH�DPRXQWV�JHQHUDOO\�EDVHG�XSRQ�HVWLPDWHV�RI�QHW�SURGXFW�VDOHV�RU�JURVV�SURILW�ZKLFK�LQFOXGH�HVWLPDWHV�RI�GHGXFWLRQV�IRU�FKDUJHEDFNV��UHEDWHV��SURGXFW
UHWXUQV��DQG�RWKHU�DGMXVWPHQWV�WKH�DOOLDQFH�DJUHHPHQW�SDUWQHUV�PD\�QHJRWLDWH�ZLWK�WKHLU�UHVSHFWLYH�FXVWRPHUV��7KH�&RPSDQ\�UHFRUGV�WKH�DJUHHPHQW�SDUWQHU
V
DGMXVWPHQWV�WR�VXFK�HVWLPDWHG�DPRXQWV�LQ�WKH�SHULRG�WKH�DJUHHPHQW�SDUWQHU�UHSRUWV�WKH�DPRXQWV�WR�WKH�&RPSDQ\�
�

7KH�&RPSDQ\�DSSOLHV�WKH�XSGDWHG�JXLGDQFH�RI�$6&��������³0XOWLSOH�(OHPHQW�$UUDQJHPHQWV´�WR�WKH�6WUDWHJLF�$OOLDQFH�$JUHHPHQW�ZLWK�7HYD
3KDUPDFHXWLFDOV�&XUDFDR�1�9���D�VXEVLGLDU\�RI�7HYD�3KDUPDFHXWLFDO�,QGXVWULHV�/LPLWHG��³7HYD�$JUHHPHQW´���7KH�&RPSDQ\�ORRNV�WR�WKH�XQGHUO\LQJ�GHOLYHU\�RI�JRRGV
DQG�RU�VHUYLFHV�ZKLFK�JLYH�ULVH�WR�WKH�SD\PHQW�RI�FRQVLGHUDWLRQ�XQGHU�WKH�7HYD�$JUHHPHQW�WR�GHWHUPLQH�WKH�DSSURSULDWH�UHYHQXH�UHFRJQLWLRQ��7KH�&RPSDQ\�LQLWLDOO\
GHIHUV�FRQVLGHUDWLRQ�UHFHLYHG�DV�D�UHVXOW�RI�UHVHDUFK�DQG�GHYHORSPHQW�UHODWHG�DFWLYLWLHV�SHUIRUPHG�XQGHU�WKH�7HYD�$JUHHPHQW��7KH�&RPSDQ\�UHFRJQL]HV�GHIHUUHG
UHYHQXH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�IRU�VXFK�VHUYLFHV��&RQVLGHUDWLRQ�UHFHLYHG�DV�D�UHVXOW�RI�WKH�PDQXIDFWXUH�DQG�GHOLYHU\�RI
SURGXFWV�XQGHU�WKH�7HYD�$JUHHPHQW�LV�UHFRJQL]HG�DW�WKH�WLPH�WLWOH�DQG�ULVN�RI�ORVV�SDVVHV�WR�WKH�FXVWRPHU�ZKLFK�LV�JHQHUDOO\�ZKHQ�SURGXFW�LV�UHFHLYHG�E\�7HYD��7KH
&RPSDQ\�UHFRJQL]HV�SURILW�VKDUH�UHYHQXH�LQ�WKH�SHULRG�HDUQHG�
�

27&�3DUWQHU�UHYHQXH�LV�UHODWHG�WR�DJUHHPHQWV�ZLWK�3IL]HU��,QF���IRUPHUO\�:\HWK�//&��³3IL]HU´��DQG�/��3HUULJR�&RPSDQ\��³3HUULJR´��ZLWK�UHVSHFW�WR�WKH�VXSSO\
RI�RYHU�WKH�FRXQWHU�SKDUPDFHXWLFDO�SURGXFWV��7KH�27&�3DUWQHU�VDOHV�FKDQQHO�LV�QR�ORQJHU�D�FRUH�DUHD�RI�WKH�EXVLQHVV��DQG�WKH�RYHU�WKH�FRXQWHU�SKDUPDFHXWLFDO
SURGXFWV�WKH�&RPSDQ\�VHOOV�WKURXJK�WKLV�VDOHV�FKDQQHO�DUH�ROGHU�SURGXFWV�ZKLFK�DUH�RQO\�VROG�WR�3IL]HU�DQG�3HUULJR��DQG�ZKLFK�DUH�FXUUHQWO\�VROG�DW�D�ORVV��RQ�D�IXOO\
DEVRUEHG�EDVLV��7KH�&RPSDQ\�LV�FXUUHQWO\�RQO\�UHTXLUHG�WR�PDQXIDFWXUH�WKH�RYHU�WKH�FRXQWHU�SKDUPDFHXWLFDO�SURGXFWV�XQGHU�LWV�DJUHHPHQWV�ZLWK�3IL]HU�DQG�3HUULJR��,Q
RUGHU�WR�DYRLG�GHIHUULQJ�WKH�ORVVHV�LQFXUUHG�XSRQ�VKLSPHQW�RI�WKHVH�SURGXFWV�WR�3IL]HU�DQG�3HUULJR��WKH�&RPSDQ\�UHFRJQL]HV�UHYHQXH��DQG�WKH�DVVRFLDWHG
PDQXIDFWXULQJ�FRVWV��DW�WKH�WLPH�WLWOH�DQG�ULVN�RI�ORVV�SDVVHV�WR�3IL]HU�RU�3HUULJR��DV�DSSOLFDEOH��ZKLFK�LV�JHQHUDOO\�ZKHQ�WKH�SURGXFW�LV�VKLSSHG��7KH�&RPSDQ\
UHFRJQL]HV�SURILW�VKDUH�UHYHQXH�LQ�WKH�SHULRG�HDUQHG�
�
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5HVHDUFK�3DUWQHU�
7KH�5HVHDUFK�3DUWQHU�FRQWUDFW�LQFOXGHV�UHYHQXH�UHFRJQL]HG�XQGHU�GHYHORSPHQW�DJUHHPHQWV�ZLWK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQLHV��7KH

GHYHORSPHQW�DJUHHPHQWV�JHQHUDOO\�REOLJDWH�WKH�&RPSDQ\�WR�SURYLGH�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�RYHU�PXOWLSOH�SHULRGV��,Q�H[FKDQJH�IRU�WKLV�VHUYLFH��WKH
&RPSDQ\�UHFHLYHG�XSIURQW�SD\PHQWV�XSRQ�VLJQLQJ�RI�HDFK�GHYHORSPHQW�DJUHHPHQW�DQG�LV�HOLJLEOH�WR�UHFHLYH�FRQWLQJHQW�PLOHVWRQH�SD\PHQWV��EDVHG�XSRQ�WKH
DFKLHYHPHQW�RI�FRQWUDFWXDOO\�VSHFLILHG�HYHQWV��$GGLWLRQDOO\��WKH�&RPSDQ\�PD\�DOVR�UHFHLYH�UR\DOW\�SD\PHQWV�IURP�WKH�VDOH��LI�DQ\��RI�D�VXFFHVVIXOO\�GHYHORSHG�DQG
FRPPHUFLDOL]HG�SURGXFW�XQGHU�RQH�RI�WKHVH�GHYHORSPHQW�DJUHHPHQWV��7KH�&RPSDQ\�UHFRJQL]HV�UHYHQXH�UHFHLYHG�IURP�WKH�SURYLVLRQ�RI�UHVHDUFK�DQG�GHYHORSPHQW
VHUYLFHV��LQFOXGLQJ�WKH�XSIURQW�SD\PHQW�DQG�WKH�PLOHVWRQH�SD\PHQWV�UHFHLYHG�EHIRUH�-DQXDU\���������RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH
RI�WKH�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV��5HYHQXH�UHFHLYHG�IURP�WKH�DFKLHYHPHQW�RI�FRQWLQJHQW�UHVHDUFK�DQG�GHYHORSPHQW�PLOHVWRQHV�DIWHU�-DQXDU\���������ZLOO�EH
UHFRJQL]HG�FXUUHQWO\�LQ�WKH�SHULRG�VXFK�SD\PHQW�LV�HDUQHG��5R\DOW\�IHH�LQFRPH��LI�DQ\��ZLOO�EH�UHFRJQL]HG�DV�FXUUHQW�SHULRG�UHYHQXH�ZKHQ�HDUQHG�
�

3URPRWLRQDO�3DUWQHU�
7KH�3URPRWLRQDO�3DUWQHU�FRQWUDFW�LQFOXGHV�UHYHQXH�UHFRJQL]HG�XQGHU�D�SURPRWLRQDO�VHUYLFHV�DJUHHPHQW�ZLWK�DQ�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO

FRPSDQ\��7KH�SURPRWLRQDO�VHUYLFHV�DJUHHPHQW�REOLJDWHG�WKH�&RPSDQ\�WR�SURYLGH�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�VHUYLFHV�WR�SURPRWH�FHUWDLQ�RI�WKH�XQUHODWHG�WKLUG�
SDUW\�FRPSDQ\¶V�EUDQGHG�GUXJ�SURGXFWV��7KH�&RPSDQ\�UHFHLYHG�VHUYLFH�IHH�UHYHQXH�LQ�H[FKDQJH�IRU�SURYLGLQJ�WKLV�VHUYLFH��7KH�&RPSDQ\�UHFRJQL]HG�UHYHQXH�IURP
SURYLGLQJ�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�VHUYLFHV�DV�WKH�VHUYLFHV�ZHUH�SURYLGHG��7KH�&RPSDQ\¶V�REOLJDWLRQ�WR�SURYLGH�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�XQGHU�WKH
SURPRWLRQDO�VHUYLFHV�DJUHHPHQW�HQGHG�RQ�-XQH����������
�

6KLSSLQJ�DQG�+DQGOLQJ�)HHV�DQG�&RVWV
6KLSSLQJ�DQG�KDQGOLQJ�IHHV�UHODWHG�WR�VDOHV�WUDQVDFWLRQV�DUH�UHFRUGHG�DV�VHOOLQJ�H[SHQVH��6KLSSLQJ�FRVWV�ZHUH������������������������DQG������������IRU�WKH

\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\�
�

5HVHDUFK�DQG�'HYHORSPHQW
5HVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�DUH�H[SHQVHG�DV�LQFXUUHG�DQG�FRQVLVW�RI�VHOI�IXQGHG�UHVHDUFK�DQG�GHYHORSPHQW�FRVWV�DQG�FRVWV�DVVRFLDWHG�ZLWK�ZRUN

SHUIRUPHG�E\�RWKHU�SDUWLFLSDQWV�XQGHU�FROODERUDWLYH�UHVHDUFK�DQG�GHYHORSPHQW�DJUHHPHQWV�
�

'HULYDWLYHV�
7KH�&RPSDQ\�GRHV�QRW�HQJDJH�LQ�KHGJLQJ�WUDQVDFWLRQV�IRU�WUDGLQJ�RU�VSHFXODWLYH�SXUSRVHV�RU�WR�KHGJH�H[SRVXUH�WR�FXUUHQF\�RU�LQWHUHVW�UDWH�IOXFWXDWLRQV�

)URP�WLPH�WR�WLPH��WKH�&RPSDQ\�PD\�HQJDJH�LQ�WUDQVDFWLRQV�WKDW�UHVXOW�LQ�HPEHGGHG�GHULYDWLYHV��H�J��FRQYHUWLEOH�GHEW�VHFXULWLHV���,Q�DFFRUGDQFH�ZLWK�)$6%�$6&
7RSLF������GHULYDWLYHV�DQG�KHGJLQJ��WKH�&RPSDQ\�UHFRUGV�WKH�HPEHGGHG�GHULYDWLYH�DW�IDLU�YDOXH�RQ�WKH�EDODQFH�VKHHW�DQG�UHFRUGV�DQ\�UHODWHG�JDLQV�RU�ORVVHV�LQ
FXUUHQW�HDUQLQJV�LQ�WKH�VWDWHPHQW�RI�RSHUDWLRQV�
�

6KDUH�%DVHG�&RPSHQVDWLRQ
7KH�&RPSDQ\�DFFRXQWV�IRU�VWRFN�EDVHG�HPSOR\HH�FRPSHQVDWLRQ�DUUDQJHPHQWV�LQ�DFFRUGDQFH�ZLWK�SURYLVLRQV�RI�)$6%�$6&�7RSLF������VWRFN�FRPSHQVDWLRQ�

8QGHU�)$6%�$6&�7RSLF������WKH�&RPSDQ\�UHFRJQL]HV�WKH�JUDQW�GDWH�IDLU�YDOXH�RI�VWRFN�EDVHG�HPSOR\HH�FRPSHQVDWLRQ�DV�H[SHQVH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH
YHVWLQJ�SHULRG�RI�WKH�JUDQW��7KH�&RPSDQ\�XVHV�WKH�%ODFN�6FKROHV�RSWLRQ�SULFLQJ�PRGHO�WR�GHWHUPLQH�WKH�JUDQW�GDWH�IDLU�YDOXH�RI�HPSOR\HH�VWRFN�RSWLRQV��WKH�IDLU�YDOXH
RI�UHVWULFWHG�VWRFN�DZDUGV�LV�HTXDO�WR�WKH�FORVLQJ�SULFH�RI�WKH�&RPSDQ\¶V�VWRFN�RQ�WKH�GDWH�VXFK�DZDUG�ZDV�JUDQWHG�
�
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,QFRPH�7D[HV
7KH�&RPSDQ\�SURYLGHV�IRU�LQFRPH�WD[HV�XVLQJ�WKH�DVVHW�DQG�OLDELOLW\�PHWKRG�DV�UHTXLUHG�E\�)$6%�$6&�7RSLF������LQFRPH�WD[HV��7KLV�DSSURDFK�UHFRJQL]HV

WKH�DPRXQW�RI�IHGHUDO��VWDWH��ORFDO�WD[HV��DQG�IRUHLJQ�WD[HV�SD\DEOH�RU�UHIXQGDEOH�IRU�WKH�FXUUHQW�\HDU��DV�ZHOO�DV�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�IRU�WKH�IXWXUH�WD[
FRQVHTXHQFHV�RI�HYHQWV�UHFRJQL]HG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�LQFRPH�WD[�UHWXUQV��'HIHUUHG�LQFRPH�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�DGMXVWHG�WR
UHFRJQL]H�WKH�HIIHFWV�RI�FKDQJHV�LQ�WD[�ODZV�RU�HQDFWHG�WD[�UDWHV�LQ�WKH�SHULRG�GXULQJ�ZKLFK�WKH\�DUH�VLJQHG�LQWR�ODZ��8QGHU�)$6%�$6&�7RSLF������D�YDOXDWLRQ
DOORZDQFH�LV�UHTXLUHG�ZKHQ�LW�LV�PRUH�OLNHO\�WKDQ�QRW�DOO�RU�VRPH�SRUWLRQ�RI�WKH�GHIHUUHG�WD[�DVVHWV�ZLOO�QRW�EH�UHDOL]HG�WKURXJK�JHQHUDWLQJ�VXIILFLHQW�IXWXUH�WD[DEOH
LQFRPH�
�

)$6%�$6&�7RSLF������6XE�WRSLF�����WD[�SRVLWLRQV��GHILQHV�WKH�FULWHULRQ�DQ�LQGLYLGXDO�WD[�SRVLWLRQ�PXVW�PHHW�IRU�DQ\�SDUW�RI�WKH�EHQHILW�RI�WKH�WD[�SRVLWLRQ�WR
EH�UHFRJQL]HG�LQ�ILQDQFLDO�VWDWHPHQWV�SUHSDUHG�LQ�FRQIRUPLW\�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��8QGHU�)$6%�$6&�7RSLF������6XE�WRSLF�����WKH�&RPSDQ\
PD\�UHFRJQL]H�WKH�WD[�EHQHILW�IURP�DQ�XQFHUWDLQ�WD[�SRVLWLRQ�RQO\�LI�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKH�WD[�SRVLWLRQ�ZLOO�EH�VXVWDLQHG�RQ�H[DPLQDWLRQ�E\�WKH�WD[LQJ�DXWKRULWLHV�
EDVHG�VROHO\�RQ�WKH�WHFKQLFDO�PHULWV�RI�WKH�WD[�SRVLWLRQ��7KH�WD[�EHQHILWV�UHFRJQL]HG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�IURP�VXFK�D�WD[�SRVLWLRQ�VKRXOG�EH�PHDVXUHG�EDVHG�RQ
WKH�ODUJHVW�EHQHILW�KDYLQJ�D�JUHDWHU�WKDQ�����OLNHOLKRRG�RI�EHLQJ�UHDOL]HG�XSRQ�XOWLPDWH�VHWWOHPHQW�ZLWK�WKH�WD[�DXWKRULW\��$GGLWLRQDOO\��)$6%�$6&�7RSLF������6XE�
WRSLF����SURYLGHV�JXLGDQFH�RQ�PHDVXUHPHQW��GH�UHFRJQLWLRQ��FODVVLILFDWLRQ��LQWHUHVW�DQG�SHQDOWLHV��DFFRXQWLQJ�LQ�LQWHULP�SHULRGV��GLVFORVXUH��DQG�WUDQVLWLRQ��,Q
DFFRUGDQFH�ZLWK�WKH�GLVFORVXUH�UHTXLUHPHQWV�RI�)$6%�$6&�7RSLF������6XE�WRSLF�����WKH�&RPSDQ\¶V�SROLF\�RQ�LQFRPH�VWDWHPHQW�FODVVLILFDWLRQ�RI�LQWHUHVW�DQG�SHQDOWLHV
UHODWHG�WR�LQFRPH�WD[�REOLJDWLRQV�LV�WR�LQFOXGH�VXFK�LWHPV�DV�SDUW�RI�WRWDO�LQWHUHVW�H[SHQVH�DQG�RWKHU�H[SHQVH��UHVSHFWLYHO\�
�

(DUQLQJV�SHU�6KDUH
%DVLF�HDUQLQJV�SHU�VKDUH�LV�FRPSXWHG�E\�GLYLGLQJ�QHW�LQFRPH�E\�WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�FRPPRQ�VKDUHV�RXWVWDQGLQJ�IRU�WKH�SHULRG��'LOXWHG

HDUQLQJV�SHU�VKDUH�LV�FRPSXWHG�E\�GLYLGLQJ�QHW�LQFRPH�E\�WKH�ZHLJKWHG�DYHUDJH�QXPEHU�RI�FRPPRQ�VKDUHV�DGMXVWHG�IRU�WKH�GLOXWLYH�HIIHFW�RI�FRPPRQ�VWRFN
HTXLYDOHQWV�RXWVWDQGLQJ�GXULQJ�WKH�SHULRG�
�

2WKHU�&RPSUHKHQVLYH�,QFRPH
7KH�&RPSDQ\�IROORZV�WKH�SURYLVLRQV�RI�)$6%�$6&�7RSLF������FRPSUHKHQVLYH�LQFRPH��ZKLFK�HVWDEOLVKHV�VWDQGDUGV�IRU�WKH�UHSRUWLQJ�DQG�GLVSOD\�RI

FRPSUHKHQVLYH�LQFRPH�DQG�LWV�FRPSRQHQWV��&RPSUHKHQVLYH�LQFRPH�LV�GHILQHG�WR�LQFOXGH�DOO�FKDQJHV�LQ�HTXLW\�GXULQJ�D�SHULRG�H[FHSW�WKRVH�UHVXOWLQJ�IURP�LQYHVWPHQWV
E\�RZQHUV�DQG�GLVWULEXWLRQV�WR�RZQHUV��7KH�&RPSDQ\�UHFRUGHG�IRUHLJQ�FXUUHQF\�WUDQVODWLRQ�JDLQV�DQG�ORVVHV��ZKLFK�DUH�UHSRUWHG�DV�FRPSUHKHQVLYH�LQFRPH��)RUHLJQ
FXUUHQF\�WUDQVODWLRQ�JDLQV��ORVVHV��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������ZHUH��������������������������DQG���������������UHVSHFWLYHO\�
�

'HIHUUHG�)LQDQFLQJ�&RVWV
7KH�&RPSDQ\�FDSLWDOL]HV�GLUHFW�FRVWV�LQFXUUHG�ZLWK�REWDLQLQJ�GHEW�ILQDQFLQJ��ZKLFK�DUH�LQFOXGHG�LQ�RWKHU�DVVHWV�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW��'HIHUUHG

ILQDQFLQJ�FRVWV��LQFOXGLQJ�FRVWV�LQFXUUHG�LQ�REWDLQLQJ�GHEW�ILQDQFLQJ��DUH�DPRUWL]HG�WR�LQWHUHVW�H[SHQVH�RYHU�WKH�WHUP�RI�WKH�XQGHUO\LQJ�GHEW�RQ�D�VWUDLJKW�OLQH�EDVLV�
ZKLFK�DSSUR[LPDWHV�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG��7KH�&RPSDQ\�UHFRJQL]HG�DPRUWL]DWLRQ�RI������������������DQG���������LQ�WKH�\HDUV�HQGHG�'HFHPEHU���������������
DQG�������UHVSHFWLYHO\�
�

)RUHLJQ�&XUUHQF\�7UDQVODWLRQ
7KH�&RPSDQ\�WUDQVODWHV�WKH�DVVHWV�DQG�OLDELOLWLHV�RI�WKH�7DLZDQ�GROODU�IXQFWLRQDO�FXUUHQF\�RI�LWV�PDMRULW\�RZQHG�DIILOLDWH�3URKHDOWK�%LRWHFK��,QF��DQG�LWV

ZKROO\�RZQHG�VXEVLGLDU\�,PSD[�/DERUDWRULHV��7DLZDQ���,QF��LQWR�WKH�8�6��GROODU�UHSRUWLQJ�FXUUHQF\�XVLQJ�H[FKDQJH�UDWHV�LQ�HIIHFW�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG�
7KH�UHYHQXH�DQG�H[SHQVH�RI�WKHVH�HQWLWLHV�DUH�WUDQVODWHG�XVLQJ�DQ�DYHUDJH�RI�WKH�UDWHV�LQ�HIIHFW�GXULQJ�WKH�UHSRUWLQJ�SHULRG��*DLQV�DQG�ORVVHV�IURP�WKHVH�WUDQVODWLRQV
DUH�UHFRUGHG�DV�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�FRPSUHKHQVLYH�LQFRPH�DQG�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�FKDQJHV�LQ
VWRFNKROGHUV¶�HTXLW\�
�

�
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�

,Q�'HFHPEHU�������WKH�)$6%�LVVXHG�LWV�XSGDWHG�JXLGDQFH�RQ�EDODQFH�VKHHW�RIIVHWWLQJ��7KLV�QHZ�VWDQGDUG�SURYLGHV�JXLGDQFH�WR�GHWHUPLQH�ZKHQ�RIIVHWWLQJ�LQ
WKH�EDODQFH�VKHHW�LV�DSSURSULDWH��7KH�JXLGDQFH�LV�GHVLJQHG�WR�HQKDQFH�GLVFORVXUHV�E\�UHTXLULQJ�LPSURYHG�LQIRUPDWLRQ�DERXW�ILQDQFLDO�LQVWUXPHQWV�DQG�GHULYDWLYH
LQVWUXPHQWV��7KH�JRDO�LV�WR�SURYLGH�XVHUV�RI�WKH�ILQDQFLDO�VWDWHPHQWV�WKH�DELOLW\�WR�HYDOXDWH�WKH�HIIHFW�RU�SRWHQWLDO�HIIHFW�RI�QHWWLQJ�DUUDQJHPHQWV�RQ�DQ�HQWLW\
V
VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ��7KLV�JXLGDQFH�ZLOO�RQO\�LPSDFW�WKH�GLVFORVXUHV�ZLWKLQ�DQ�HQWLW\
V�ILQDQFLDO�VWDWHPHQWV�DQG�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�GRHV
QRW�UHVXOW�LQ�D�FKDQJH�WR�WKH�DFFRXQWLQJ�WUHDWPHQW�RI�ILQDQFLDO�LQVWUXPHQWV�DQG�GHULYDWLYH�LQVWUXPHQWV��7KH�&RPSDQ\�ZDV�UHTXLUHG�WR�DGRSW�WKLV�JXLGDQFH�RQ�-DQXDU\
��������DQG�LW�GLG�QRW�KDYH�D�PDWHULDO�HIIHFW�RQ�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�

,Q�0DUFK�������WKH�)$6%�LVVXHG�XSGDWHG�JXLGDQFH�RQ�IRUHLJQ�FXUUHQF\�PDWWHUV��7KH�XSGDWH�DSSOLHV�WR�WKH�UHOHDVH�RI�WKH�FXPXODWLYH�WUDQVODWLRQ�DGMXVWPHQW
LQWR�QHW�LQFRPH�ZKHQ�D�SDUHQW�HLWKHU�VHOOV�D�SDUW�RU�DOO�RI�LWV�LQYHVWPHQW�LQ�D�IRUHLJQ�HQWLW\�RU�QR�ORQJHU�KROGV�D�FRQWUROOLQJ�ILQDQFLDO�LQWHUHVW�LQ�D�VXEVLGLDU\�RU�JURXS�RI
DVVHWV�ZLWKLQ�D�IRUHLJQ�HQWLW\��7KH�&RPSDQ\�LV�UHTXLUHG�WR�DGRSW�WKLV�JXLGDQFH�RQ�-DQXDU\���������DQG�GRHV�QRW�H[SHFW�WKH�DGRSWLRQ�RI�WKLV�JXLGDQFH�WR�KDYH�D
PDWHULDO�HIIHFW�RQ�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�

,Q�-XO\�������WKH�)$6%�LVVXHG�XSGDWHG�JXLGDQFH�UHODWHG�WR�SUHVHQWDWLRQ�RI�DQ�XQUHFRJQL]HG�WD[�EHQHILW��7KH�JXLGDQFH�UHTXLUHV�DQ�HQWLW\�WR�SUHVHQW�DQ
XQUHFRJQL]HG�WD[�EHQHILW�DV�D�UHGXFWLRQ�RI�D�GHIHUUHG�WD[�DVVHW�IRU�D�QHW�RSHUDWLQJ�ORVV��12/��FDUU\IRUZDUG��RU�VLPLODU�WD[�ORVV��RU�WD[�FUHGLW�FDUU\IRUZDUG��UDWKHU�WKDQ�DV
D�OLDELOLW\�XQGHU�FHUWDLQ�FLUFXPVWDQFHV��7KH�&RPSDQ\�LV�UHTXLUHG�WR�DGRSW�WKLV�JXLGDQFH�RQ�-DQXDU\���������DQG�GRHV�QRW�H[SHFW�WKH�DGRSWLRQ�RI�WKLV�JXLGDQFH�WR�KDYH
D�PDWHULDO�HIIHFW�RQ�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
�
�������,19(670(176
�

,QYHVWPHQWV�FRQVLVW�RI�FRPPHUFLDO�SDSHU��FRUSRUDWH�ERQGV��PHGLXP�WHUP�QRWHV��JRYHUQPHQW�VSRQVRUHG�HQWHUSULVH�REOLJDWLRQV�DQG�FHUWLILFDWHV�RI�GHSRVLW��7KH
&RPSDQ\¶V�SROLF\�LV�WR�LQYHVW�LQ�RQO\�KLJK�TXDOLW\�³$$$�UDWHG´�RU�LQYHVWPHQW�JUDGH�VHFXULWLHV��,QYHVWPHQWV�LQ�GHEW�VHFXULWLHV�DUH�DFFRXQWHG�IRU�DV�³KHOG�WR�PDWXULW\¶
DQG�DUH�UHFRUGHG�DW�DPRUWL]HG�FRVW��ZKLFK�DSSUR[LPDWHV�IDLU�YDOXH��JHQHUDOO\�EDVHG�XSRQ�REVHUYDEOH�PDUNHW�YDOXHV�RI�VLPLODU�VHFXULWLHV��7KH�&RPSDQ\�KDV�KLVWRULFDOO\
KHOG�DOO�LQYHVWPHQWV�LQ�GHEW�VHFXULWLHV�XQWLO�PDWXULW\��DQG�KDV�WKH�DELOLW\�DQG�LQWHQW�WR�FRQWLQXH�WR�GR�VR��$OO�RI�WKH�&RPSDQ\¶V�LQYHVWPHQWV�KDYH�UHPDLQLQJ�FRQWUDFWXDO
PDWXULWLHV�RI�OHVV�WKDQ����PRQWKV�DQG�DUH�FODVVLILHG�DV�VKRUW�WHUP��8SRQ�PDWXULW\�WKH�&RPSDQ\�XVHV�D�VSHFLILF�LGHQWLILFDWLRQ�PHWKRG�
�
$�VXPPDU\�RI�VKRUW�WHUP�LQYHVWPHQWV�DV�RI�'HFHPEHU����������DQG�'HFHPEHU����������IROORZV�
�

�LQ�����¶V� � $PRUWL]HG � �
*URVV

8QUHFRJQL]HG � �
*URVV

8QUHFRJQL]HG � � )DLU �
'HFHPEHU��������� � &RVW � � *DLQV � � /RVVHV � � 9DOXH �
&RPPHUFLDO�SDSHU �� ������� �� ��� �� ��� �� �������
&RUSRUDWH�ERQGV �� �������� �� ��� �� ���� �� ��������
7RWDO�VKRUW�WHUP�LQYHVWPHQWV �� �������� �� ��� �� ���� �� ��������

�
�
�

�LQ�����¶V� � $PRUWL]HG � �
*URVV

8QUHFRJQL]HG � �*URVV8QUHFRJQL]HG � � )DLU �
'HFHPEHU��������� � &RVW � � *DLQV � � /RVVHV � � 9DOXH �
&RPPHUFLDO�SDSHU �� ������� �� ��� �� ��� �� �������
*RYHUQPHQW�VSRQVRUHG�HQWHUSULVH�REOLJDWLRQV �� ������ �� �� �� ��� �� ������
&RUSRUDWH�ERQGV �� ������� �� ��� �� ���� �� �������
7RWDO�VKRUW�WHUP�LQYHVWPHQWV �� �������� �� ��� �� ���� �� ��������

�
�

)���
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�
7KH�FRPSRVLWLRQ�RI�DFFRXQWV�UHFHLYDEOH��QHW�LV�DV�IROORZV�
�

�LQ�����¶V�
� 'HFHPEHU����

���� � � 'HFHPEHU����
���� �

*URVV�DFFRXQWV�UHFHLYDEOH �� �������� �� ��������
/HVV��5HEDWH�UHVHUYH �� �������� �� ��������
/HVV��&KDUJHEDFN�UHVHUYH �� �������� �� ��������
/HVV��2WKHU�GHGXFWLRQV �� ������� �� ��������
$FFRXQWV�UHFHLYDEOH��QHW �� �������� �� �������
�

$�UROO�IRUZDUG�RI�WKH�FKDUJHEDFN�DQG�UHEDWH�UHVHUYHV�DFWLYLW\�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������LV�DV�IROORZV�
�
�LQ�����¶V� � 'HFHPEHU���� � � 'HFHPEHU���� � � 'HFHPEHU���� �
5HEDWH�UHVHUYH � ���� � � ���� � � ���� �
� �� �� �� �� �� ��
%HJLQQLQJ�EDODQFH �� ������� �� ������� �� �������
3URYLVLRQ�UHFRUGHG�GXULQJ�WKH�SHULRG �� �������� �� �������� �� �������
&UHGLWV�LVVXHG�GXULQJ�WKH�SHULRG �� ��������� �� �������� �� ��������
(QGLQJ�EDODQFH �� ������� �� ������� �� �������
�
�LQ�����¶V� � 'HFHPEHU���� � � 'HFHPEHU���� � � 'HFHPEHU���� �
&KDUJHEDFN�UHVHUYH � ���� � � ���� � � ���� �
� �� �� �� �� �� ��
%HJLQQLQJ�EDODQFH �� ������� �� ������� �� �������
3URYLVLRQ�UHFRUGHG�GXULQJ�WKH�SHULRG �� �������� �� �������� �� ��������
&UHGLWV�LVVXHG�GXULQJ�WKH�SHULRG �� ��������� �� ��������� �� ���������
(QGLQJ�EDODQFH �� ������� �� ������� �� �������
�

2WKHU�GHGXFWLRQV�LQFOXGH�DOORZDQFH�IRU�XQFROOHFWLEOH�DPRXQWV�DQG�FDVK�GLVFRXQWV��7KH�&RPSDQ\�PDLQWDLQV�DQ�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�IRU�HVWLPDWHG
ORVVHV�UHVXOWLQJ�IURP�DPRXQWV�GHHPHG�WR�EH�XQFROOHFWLEOH�IURP�LWV�FXVWRPHUV��ZLWK�VXFK�DOORZDQFHV�IRU�VSHFLILF�DPRXQWV�RQ�FHUWDLQ�DFFRXQWV��7KH�&RPSDQ\�UHFRUGHG
DQ�DOORZDQFH�IRU�XQFROOHFWLEOH�DPRXQWV�RI����������DQG����������DW�'HFHPEHU����������DQG�������UHVSHFWLYHO\�
�

�
)���
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�
,QYHQWRU\��QHW�RI�FDUU\LQJ�YDOXH�UHVHUYHV�DW�'HFHPEHU����������DQG������FRQVLVWHG�RI�WKH�IROORZLQJ�
�

�LQ�����¶V�
� 'HFHPEHU����

���� � � 'HFHPEHU����
���� �

5DZ�PDWHULDOV �� ������� �� �������
:RUN�LQ�SURFHVV �� ������ �� ������
)LQLVKHG�JRRGV �� ������� �� �������
7RWDO�LQYHQWRU\ �� ������� �� �������
� �� �� �� ��

/HVV��1RQ�FXUUHQW�LQYHQWRU\ �� ������ �� ������
7RWDO�LQYHQWRU\�FXUUHQW �� ������� �� �������

�
,QYHQWRU\�FDUU\LQJ�YDOXH�UHVHUYHV�ZHUH�������������DQG������������DW�'HFHPEHU����������DQG�������UHVSHFWLYHO\��'XULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK

����������WKH�&RPSDQ\�GHFLGHG�WR�GLVFRQWLQXH�WKH�PDQXIDFWXUH�DQG�GLVWULEXWLRQ�RI�FHUWDLQ�XQSURILWDEOH�SURGXFWV�DIWHU�WKH�&RPSDQ\�FRQGXFWHG�D�VWUDWHJLF�UHYLHZ�RI�LWV
FXUUHQWO\�PDQXIDFWXUHG�JHQHULF�SURGXFW�SRUWIROLR��$V�D�UHVXOW�RI�WKLV�GHFLVLRQ��WKH�&RPSDQ\�UHFRUGHG�DQ�LQYHQWRU\�UHVHUYH�RI������������UHODWHG�WR�WKH�GLVFRQWLQXHG
SURGXFWV��,Q�DGGLWLRQ��XSRQ�UHFHLSW�RI�WKH�&RPSOHWH�5HVSRQVH�/HWWHU�IRU�5<7$5< LQ�-DQXDU\�������WKH�&RPSDQ\�HYDOXDWHG�WKH�LPSDFW�RI�WKH�H[SHFWHG�GHOD\�RI
)'$�DSSURYDO�RQ�LWV�DELOLW\�WR�VHOO�WKH�DVVRFLDWHG�LQYHQWRU\��7KH�&RPSDQ\�GHWHUPLQHG�WKDW�D�UHVHUYH�RI������������ZDV�DSSURSULDWH�DQG�UHFRUGHG�WKLV�DPRXQW�LQ�WKH
WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������'XULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������WKH�&RPSDQ\�DOVR�UHFRUGHG�D������������UHVHUYH�IRU�SUH�ODXQFK
LQYHQWRU\�RI�D�SURGXFW�PDQXIDFWXUHG�IRU�DQRWKHU�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\�GXH�WR�WKH�DQWLFLSDWHG�GHOD\HG�ODXQFK�RI�VXFK�SURGXFW�DV�D�UHVXOW�RI�WKH�ZDUQLQJ
OHWWHU�UHODWHG�WR�RXU�+D\ZDUG��&DOLIRUQLD�PDQXIDFWXULQJ�IDFLOLW\��7KH�FDUU\LQJ�YDOXH�RI�XQDSSURYHG�LQYHQWRU\�OHVV�UHVHUYHV�ZDV������������DQG�������������DW�'HFHPEHU
���������DQG�������UHVSHFWLYHO\�
�

7KH�&RPSDQ\�UHFRJQL]HV�SUH�ODXQFK�LQYHQWRULHV�DW�WKH�ORZHU�RI�LWV�FRVW�RU�WKH�H[SHFWHG�QHW�VHOOLQJ�SULFH��&RVW�LV�GHWHUPLQHG�XVLQJ�D�VWDQGDUG�FRVW�PHWKRG�
ZKLFK�DSSUR[LPDWHV�DFWXDO�FRVW��DQG�DVVXPHV�D�),)2�IORZ�RI�JRRGV��&RVWV�RI�XQDSSURYHG�SURGXFWV�DUH�WKH�VDPH�DV�DSSURYHG�SURGXFWV�DQG�LQFOXGH�PDWHULDOV��ODERU�
TXDOLW\�FRQWURO��DQG�SURGXFWLRQ�RYHUKHDG��:KHQ�WKH�&RPSDQ\�FRQFOXGHV�)'$�DSSURYDO�LV�H[SHFWHG�ZLWKLQ�DSSUR[LPDWHO\�VL[�PRQWKV��WKH�&RPSDQ\�ZLOO�JHQHUDOO\
EHJLQ�WR�VFKHGXOH�PDQXIDFWXULQJ�SURFHVV�YDOLGDWLRQ�VWXGLHV�DV�UHTXLUHG�E\�WKH�)'$�WR�GHPRQVWUDWH�WKH�SURGXFWLRQ�SURFHVV�FDQ�EH�VFDOHG�XS�WR�PDQXIDFWXUH
FRPPHUFLDO�EDWFKHV��&RQVLVWHQW�ZLWK�LQGXVWU\�SUDFWLFH��WKH�&RPSDQ\�PD\�EXLOG�TXDQWLWLHV�RI�SUH�ODXQFK�LQYHQWRULHV�RI�FHUWDLQ�SURGXFWV�SHQGLQJ�UHTXLUHG�ILQDO�)'$
DSSURYDO�DQG�RU�UHVROXWLRQ�RI�SDWHQW�LQIULQJHPHQW�OLWLJDWLRQ��ZKHQ��LQ�WKH�&RPSDQ\¶V�DVVHVVPHQW��VXFK�DFWLRQ�LV�DSSURSULDWH�WR�SUHSDUH�IRU�WKH�DQWLFLSDWHG�FRPPHUFLDO
ODXQFK��)'$�DSSURYDO�LV�H[SHFWHG�LQ�WKH�QHDU�WHUP��DQG�RU�WKH�UHODWHG�OLWLJDWLRQ�ZLOO�EH�UHVROYHG�LQ�WKH�&RPSDQ\¶V�IDYRU��7KH�FDSLWDOL]DWLRQ�RI�XQDSSURYHG�SUH�ODXQFK
LQYHQWRU\�LQYROYHV�ULVNV��LQFOXGLQJ��DPRQJ�RWKHU�LWHPV��)'$�DSSURYDO�RI�SURGXFW�PD\�QRW�RFFXU��DSSURYDOV�PD\�UHTXLUH�DGGLWLRQDO�RU�GLIIHUHQW�WHVWLQJ�DQG�RU
VSHFLILFDWLRQV�WKDQ�XVHG�IRU�XQDSSURYHG�LQYHQWRU\��DQG��LQ�FDVHV�ZKHUH�WKH�XQDSSURYHG�LQYHQWRU\�LV�IRU�D�SURGXFW�VXEMHFW�WR�OLWLJDWLRQ��WKH�OLWLJDWLRQ�PD\�QRW�EH
UHVROYHG�RU�VHWWOHG�LQ�IDYRU�RI�WKH�&RPSDQ\��,I�DQ\�RI�WKHVH�ULVNV�ZHUH�WR�PDWHULDOL]H�DQG�WKH�ODXQFK�RI�WKH�XQDSSURYHG�SURGXFW�GHOD\HG�RU�SUHYHQWHG��WKHQ�WKH�QHW
FDUU\LQJ�YDOXH�RI�XQDSSURYHG�LQYHQWRU\�PD\�EH�SDUWLDOO\�RU�IXOO\�UHVHUYHG��*HQHUDOO\��WKH�VHOOLQJ�SULFH�RI�D�JHQHULF�SKDUPDFHXWLFDO�SURGXFW�LV�DW�GLVFRXQW�IURP�WKH
FRUUHVSRQGLQJ�EUDQG�SURGXFW�VHOOLQJ�SULFH��7\SLFDOO\��D�JHQHULF�GUXJ�LV�HDVLO\�VXEVWLWXWHG�IRU�WKH�FRUUHVSRQGLQJ�EUDQG�SURGXFW��DQG�RQFH�D�JHQHULF�SURGXFW�LV
DSSURYHG��WKH�SUH�ODXQFK�LQYHQWRU\�LV�W\SLFDOO\�VROG�ZLWKLQ�WKH�QH[W�WKUHH�PRQWKV��,I�WKH�PDUNHW�SULFHV�EHFRPH�ORZHU�WKDQ�WKH�SURGXFW�LQYHQWRU\�FDUU\LQJ�FRVWV��WKHQ
WKH�SUH�ODXQFK�LQYHQWRU\�YDOXH�LV�UHGXFHG�WR�VXFK�ORZHU�PDUNHW�YDOXH��,I�WKH�LQYHQWRU\�SURGXFHG�H[FHHGV�WKH�HVWLPDWHG�PDUNHW�DFFHSWDQFH�RI�WKH�JHQHULF�SURGXFW�DQG
EHFRPHV�VKRUW�GDWHG��D�FDUU\LQJ�YDOXH�UHVHUYH�ZLOO�EH�UHFRUGHG��,Q�DOO�FDVHV��WKH�FDUU\LQJ�YDOXH�RI�WKH�&RPSDQ\
V�SUH�ODXQFK�SURGXFW�LQYHQWRU\�LV�ORZHU�WKDQ�WKH
UHVSHFWLYH�HVWLPDWHG�QHW�VHOOLQJ�SULFHV�

�
7R�WKH�H[WHQW�LQYHQWRU\�LV�QRW�VFKHGXOHG�WR�EH�XWLOL]HG�LQ�WKH�PDQXIDFWXULQJ�SURFHVV�DQG�RU�VROG�ZLWKLQ�WZHOYH�PRQWKV�RI�WKH�EDODQFH�VKHHW�GDWH��LW�LV

LQFOXGHG�DV�D�FRPSRQHQW�RI�RWKHU�QRQ�FXUUHQW�DVVHWV��$PRXQWV�FODVVLILHG�DV�QRQ�FXUUHQW�LQYHQWRU\�FRQVLVW�RI�UDZ�PDWHULDOV��QHW�RI�YDOXDWLRQ�UHVHUYHV��5DZ�PDWHULDOV
JHQHUDOO\�KDYH�D�VKHOI�OLIH�RI�DSSUR[LPDWHO\�WKUHH�WR�ILYH�\HDUV��ZKLOH�ILQLVKHG�JRRGV�JHQHUDOO\�KDYH�D�VKHOI�OLIH�RI�DSSUR[LPDWHO\�WZR�\HDUV�
�

�
)���
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�
3URSHUW\��SODQW�DQG�HTXLSPHQW��QHW�FRQVLVWHG�RI�WKH�IROORZLQJ�
�

�LQ�����¶V�
� 'HFHPEHU����

����
� � 'HFHPEHU����

����
�

/DQG �� ������ �� ������
%XLOGLQJV�DQG�LPSURYHPHQWV �� �������� �� ��������
(TXLSPHQW �� �������� �� ��������
2IILFH�IXUQLWXUH�DQG�HTXLSPHQW �� ������� �� �������
&RQVWUXFWLRQ�LQ�SURJUHVV �� ������� �� ������
3URSHUW\��SODQW�DQG�HTXLSPHQW��JURVV �� �������� �� ��������
� �� �� �� ��
/HVV��$FFXPXODWHG�GHSUHFLDWLRQ �� �������� �� ��������
3URSHUW\��SODQW�DQG�HTXLSPHQW��QHW �� �������� �� ��������
�

'HSUHFLDWLRQ�H[SHQVH�ZDV��������������������������DQG�������������IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\�
��

�
)���
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�

*RRGZLOO�ZDV�������������DW�'HFHPEHU����������DQG�������DQG�WKH�&RPSDQ\�DWWULEXWHV�WKH�HQWLUH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO�WR�WKH�*OREDO�'LYLVLRQ��*RRGZLOO
LV�WHVWHG�DW�OHDVW�DQQXDOO\�IRU�LPSDLUPHQW�RU�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�KDYH�RFFXUUHG�ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�HVWLPDWHG
IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW��DQG�WKXV�LQGLFDWH�D�SRWHQWLDO�LPSDLUPHQW�RI�WKH�JRRGZLOO�FDUU\LQJ�YDOXH�7KH�&RPSDQ\�FRQFOXGHG�WKH�FDUU\LQJ�YDOXH�RI�JRRGZLOO�ZDV�QRW
LPSDLUHG�DV�RI�'HFHPEHU����������DQG������
�
�
�LQ�����¶V� � ,QLWLDO � � $FFXPXODWHG � � � � � &DUU\LQJ �

'HFHPEHU���������
� &RVW

�
� � $PRUWL]DWLRQ

�
�
� ,PSDLUPHQW �

� 9DOXH
�

�

$PRUWL]HG�LQWDQJLEOH�DVVHWV� � � � � � � � � � � � � � � � �
=RPLJ �SURGXFW�ULJKWV �� ������� �� �������� �� ���� �� �������
7ROPDU�SURGXFW�ULJKWV �� ������� �� ������� �� �������� �� �������
2WKHU�SURGXFW�ULJKWV �� ������ �� ���� �� ����� �� ������
7RWDO�LQWDQJLEOH�DVVHWV �� ������� �� �������� �� �������� �� �������

�
�LQ�����¶V� � ,QLWLDO � � $FFXPXODWHG � � � � � &DUU\LQJ �
'HFHPEHU��������� � &RVW � � $PRUWL]DWLRQ � � ,PSDLUPHQW � � 9DOXH �
$PRUWL]HG�LQWDQJLEOH�DVVHWV� � � � � � � � � � � � � � � � �
=RPLJ �SURGXFW�ULJKWV �� ������� �� �������� �� ���� �� �������
7ROPDU�SURGXFW�ULJKWV �� ������� �� ����� �� ���� �� �������
2WKHU�SURGXFW�ULJKWV �� ������ �� ���� �� ���� �� ������
7RWDO�LQWDQJLEOH�DVVHWV �� ������� �� �������� �� ���� �� �������

��
7KH�=RPLJ��SURGXFW�ULJKWV�XQGHU�WKH�'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\�$JUHHPHQW��³$=�$JUHHPHQW´��ZLWK�$VWUD=HQHFD�8.�/LPLWHG

�³$VWUD=HQHFD´��ZHUH�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�D�SHULRG�RI����PRQWKV�VWDUWLQJ�LQ�$SULO������DQG�HQGLQJ�XSRQ�WKH�H[SLUDWLRQ�RI�WKH�XQGHUO\LQJ�SDWHQW�IRU
WKH�WDEOHW�DQG�RYHU�D�SHULRG�RI����PRQWKV�VWDUWLQJ�LQ�-XO\������DQG�HQGLQJ�XSRQ�WKH�H[SLUDWLRQ�RI�WKH�XQGHUO\LQJ�SDWHQW�IRU�WKH�RUDOO\�GLVLQWHJUDWLQJ�WDEOHW��7KH�=RPLJ�
SURGXFW�ULJKWV�XQGHU�WKH�$=�$JUHHPHQW�DUH�DOVR�EHLQJ�DPRUWL]HG�RYHU�D�SHULRG�RI����PRQWKV�VWDUWLQJ�LQ�-XO\������IRU�WKH�QDVDO�VSUD\��7KH�&RPSDQ\�UHFRUGHG�D
�����������DGMXVWPHQW�WR�UHGXFH�WKH�LQLWLDO�FRVW�RI�WKH�=RPLJ��SURGXFW�ULJKWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������DV�D�UHVXOW�RI�FHUWDLQ�JURVV�WR�QHW�DGMXVWPHQWV
ZKLFK�ZHUH�UHFRUGHG�GXULQJ�WKH�VHFRQG�TXDUWHU�RI������DV�PRUH�LQIRUPDWLRQ�EHFDPH�DYDLODEOH��,Q�-XQH�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�'HYHORSPHQW��6XSSO\�DQG
'LVWULEXWLRQ�$JUHHPHQW��WKH�³7ROPDU�$JUHHPHQW´��ZLWK�72/0$5��,QF���³7ROPDU´���8QGHU�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��7ROPDU�JUDQWHG�WR�WKH�&RPSDQ\�DQ
H[FOXVLYH�OLFHQVH�WR�FRPPHUFLDOL]H�XS�WR����JHQHULF�WRSLFDO�SUHVFULSWLRQ�GUXJ�SURGXFWV��LQFOXGLQJ�WHQ�FXUUHQWO\�DSSURYHG�SURGXFWV�DQG�RQH�SURGXFW�SHQGLQJ�DSSURYDO
DW�WKH�)'$��LQ�WKH�8QLWHG�6WDWHV�DQG�LWV�WHUULWRULHV��8QGHU�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��7ROPDU�LV�UHVSRQVLEOH�IRU�GHYHORSLQJ�DQG�PDQXIDFWXULQJ�WKH�SURGXFWV�
DQG�WKH�&RPSDQ\�LV�UHVSRQVLEOH�IRU�WKH�PDUNHWLQJ�DQG�VDOH�RI�WKH�SURGXFWV��'XULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�6HSWHPEHU�����������DV�D�UHVXOW�RI�WKH�PRVW�UHFHQW
PDUNHW�VKDUH�GDWD�REWDLQHG�E\�WKH�&RPSDQ\�DQG�WKH�&RPSDQ\¶V�UHYLVHG�ILYH�\HDU�SURMHFWLRQV�IRU�WKH�7ROPDU�SURGXFW�OLQHV��WKH�&RPSDQ\�SHUIRUPHG�DQ�LQWDQJLEOH�DVVHW
LPSDLUPHQW�WHVW�RQ�WKH�7ROPDU�SURGXFWV�DQG�UHFRUGHG�D�������������LPSDLUPHQW�FKDUJH�WR�FRVW�RI�UHYHQXHV�IRU�WKH�*OREDO�'LYLVLRQ��ZKLFK�EURXJKW�WKH�LQWDQJLEOH�DVVHW
GRZQ�WR�LWV�HVWLPDWHG�IDLU�YDOXH��'XULQJ�WKH�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�PDGH�D�������������SD\PHQW�WR�7ROPDU�XSRQ�7ROPDU¶V�DFKLHYHPHQW�RI�D�UHJXODWRU\
PLOHVWRQH�HYHQW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��7KLV�DPRXQW�ZDV�FDSLWDOL]HG�DV�DQ�LQWDQJLEOH�DVVHW�GXULQJ�WKH�TXDUWHU�HQGHG�'HFHPEHU����
������7KH�FDUU\LQJ�YDOXH�RI�WKH�7ROPDU�SURGXFW�ULJKWV�DUH�EHLQJ�DPRUWL]HG�RYHU�WKH�UHPDLQLQJ�HVWLPDWHG�XVHIXO�OLYHV�RI�WKH�XQGHUO\LQJ�SURGXFWV�RYHU�D�SHULRG�UDQJLQJ
IURP�ILYH�WR����\HDUV��VWDUWLQJ�XSRQ�FRPPHQFHPHQW�RI�FRPPHUFLDOL]DWLRQ�DFWLYLWLHV�E\�WKH�&RPSDQ\�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������,QIRUPDWLRQ�FRQFHUQLQJ
WKH�$=�$JUHHPHQW�DQG�WKH�7ROPDU�$JUHHPHQW�FDQ�EH�IRXQG�LQ�³1RWH������$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV�´�2WKHU�SURGXFW�ULJKWV�FRQVLVW�RI�$EEUHYLDWHG�1HZ
'UXJ�$SSOLFDWLRQV��³$1'$V´��ZKLFK�KDYH�EHHQ�ILOHG�ZLWK�WKH�)'$��'XULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�6HSWHPEHU�����������DV�D�UHVXOW�RI�D�GHFLVLRQ�E\
PDQDJHPHQW�WR�ZLWKGUDZ�RQH�RI�WKHVH�$1'$V�DQG�QR�ORQJHU�VHHN�)'$�DSSURYDO��WKH�&RPSDQ\�UHFRUGHG�DQ�LQWDQJLEOH�DVVHW�LPSDLUPHQW�FKDUJH�RI����������LQ
UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVH��UHSUHVHQWLQJ�WKH�IXOO�FDUU\LQJ�YDOXH�RI�WKH�$1'$��)RU�WKH�UHPDLQLQJ�$1'$V��WKH�&RPSDQ\�ZLOO�HLWKHU�FRPPHQFH�DPRUWL]DWLRQ
XSRQ�)'$�DSSURYDO�DQG�FRPPHUFLDOL]DWLRQ�RYHU�WKH�HVWLPDWHG�XVHIXO�OLIH�RI�WKH�SURGXFW�ULJKWV��RU�ZLOO�H[SHQVH�WKH�UHODWHG�FRVWV�LPPHGLDWHO\�XSRQ�IDLOXUH�WR�REWDLQ
)'$�DSSURYDO��$PRUWL]DWLRQ�H[SHQVH�LV�LQFOXGHG�DV�D�FRPSRQHQW�RI�FRVW�RI�UHYHQXHV�RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV�DQG�ZDV�������������DQG
������������IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\��1R�DPRUWL]DWLRQ�H[SHQVH�ZDV�LQFXUUHG�UHODWHG�WR�WKH�&RPSDQ\¶V�LQWDQJLEOH�DVVHWV�GXULQJ�WKH
\HDU�HQGHG�'HFHPEHU����������
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7KH�IROORZLQJ�VFKHGXOH�VKRZV�WKH�H[SHFWHG�DPRUWL]DWLRQ�RI�WKH�=RPLJ �DQG�7ROPDU�SURGXFW�ULJKWV�IRU�WKH�QH[W�ILYH�\HDUV�DQG�WKHUHDIWHU�
�

�LQ�����¶V�
� $PRUWL]DWLRQ

([SHQVH
�

���� � � ������
���� � � ������
���� � � ������
���� � � ������
���� � � ������
7KHUHDIWHU � � ������
7RWDO � � �������
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7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�&RPSDQ\¶V�DFFUXHG�H[SHQVHV�
�

�LQ�����¶V�
� 'HFHPEHU����

����
� � 'HFHPEHU����

����
�

3D\UROO�UHODWHG�H[SHQVHV �� ������� �� �������
3URGXFW�UHWXUQV �� ������� �� �������
*RYHUQPHQW�UHEDWHV �� ������� �� �������
/HJDO�DQG�SURIHVVLRQDO�IHHV �� ������ �� ������
&OLQLFDO�WULDO�FRVWV �� ����� �� ������
,QFRPH�WD[HV�SD\DEOH �� ������� �� ������
3K\VLFLDQ�GHWDLOLQJ�VDOHV�IRUFH�IHHV �� ������ �� ������
2WKHU �� ������ �� ������
7RWDO�DFFUXHG�H[SHQVHV �� �������� �� �������
�

3URGXFW�5HWXUQV
�

7KH�&RPSDQ\�PDLQWDLQV�D�UHWXUQ�SROLF\�WR�DOORZ�FXVWRPHUV�WR�UHWXUQ�SURGXFW�ZLWKLQ�VSHFLILHG�JXLGHOLQHV��7KH�&RPSDQ\�HVWLPDWHV�D�SURYLVLRQ�IRU�SURGXFW
UHWXUQV�DV�D�SHUFHQWDJH�RI�JURVV�VDOHV�EDVHG�XSRQ�KLVWRULFDO�H[SHULHQFH�IRU�VDOHV�PDGH�WKURXJK�LWV�*OREDO�3URGXFWV�DQG�,PSD[�3URGXFWV�VDOHV�FKDQQHOV��6DOHV�RI
SURGXFW�XQGHU�WKH�3ULYDWH�/DEHO��5[�3DUWQHU�DQG�27&�3DUWQHU�DOOLDQFH��FROODERUDWLRQ�DQG�VXSSO\�DJUHHPHQWV�DUH�QRW�VXEMHFW�WR�UHWXUQV��$�UROO�IRUZDUG�RI�WKH�UHWXUQ
UHVHUYH�DFWLYLW\�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������LV�DV�IROORZV�
�
�LQ�����
V� � 'HFHPEHU���� � � 'HFHPEHU���� � � 'HFHPEHU���� �
5HWXUQV�5HVHUYH � ���� � � ���� � � ���� �
� �� �� �� �� �� ��
%HJLQQLQJ�EDODQFH �� ������� �� ������� �� �������
3URYLVLRQ�UHODWHG�WR�VDOHV�UHFRUGHG�LQ�WKH�SHULRG �� ������� �� ������ �� ����
&UHGLWV�LVVXHG�GXULQJ�WKH�SHULRG �� ������� �� ������� �� ��������
(QGLQJ�EDODQFH �� ������� �� ������� �� �������

�
�
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7KH�&RPSDQ\�LV�VXEMHFW�WR�IHGHUDO��VWDWH�DQG�ORFDO�LQFRPH�WD[HV�LQ�WKH�8QLWHG�6WDWHV��DQG�LQFRPH�WD[HV�LQ�7DLZDQ��5�2�&��7KH�SURYLVLRQ�IRU�LQFRPH�WD[HV�LV
FRPSULVHG�RI�WKH�IROORZLQJ�

�
� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �
�LQ�����¶V� � ���� � � ���� � � ���� �
&XUUHQW� � � � � � � � � � � � �
)HGHUDO�WD[HV �� ������� �� ������� �� �������
6WDWH�WD[HV �� ������ �� ������ �� ������
)RUHLJQ�WD[HV �� ���� �� ���� �� ������

7RWDO�FXUUHQW�WD[�H[SHQVH �� ������� �� ������� �� �������
� � � � � � � � � � � � �
'HIHUUHG� � � � � � � � � � � � �
)HGHUDO�WD[HV �� �������� �� �������� �� ������
6WDWH�WD[HV �� ������� �� ������� �� ����
)RUHLJQ�WD[HV �� ������� �� ����� �� ����

7RWDO�GHIHUUHG�WD[��EHQHILW��H[SHQVH �� �������� �� �������� �� ������
� �� �� �� �� �� ��
3URYLVLRQ�IRU�LQFRPH�WD[HV �� ������� �� ������� �� �������
�

$�UHFRQFLOLDWLRQ�RI�WKH�GLIIHUHQFH�EHWZHHQ�WKH�WD[�SURYLVLRQ�DW�WKH�IHGHUDO�VWDWXWRU\�UDWH�DQG�DFWXDO�LQFRPH�WD[HV�RQ�LQFRPH�EHIRUH�LQFRPH�WD[HV��ZKLFK
LQFOXGHV�IHGHUDO��VWDWH��DQG�RWKHU�LQFRPH�WD[HV��LV�DV�IROORZV�
�
� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �
�LQ�����¶V� � ���� � � ���� � � ���� �
,QFRPH�EHIRUH�LQFRPH�WD[HV �� �������� � � � � �� ������� � � � � �� ������� � � � �
7D[�SURYLVLRQ�DW�WKH�IHGHUDO�VWDWXWRU\�UDWH �� ������� �� ����� �� ������� �� ����� �� ������� �� �����
� � � � � � � � � � � � � � � � � � � � � � � � �
,QFUHDVH��GHFUHDVH��LQ�WD[�UDWH�UHVXOWLQJ�IURP� � � � � � � � � � � � � � � � � � � � � � � � �
7D[�UDWH�GLIIHUHQWLDO�DQG�SHUPDQHQW�LWHPV�RQ�IRUHLJQ�LQFRPH �� ���� �� ���� �� ������� �� ������ �� ���� �� ����
6WDWH�LQFRPH�WD[HV��QHW�RI�IHGHUDO�EHQHILW �� ������ �� ���� �� ������ �� ���� �� ������ �� ����
6WDWH�UHVHDUFK�DQG�GHYHORSPHQW�FUHGLWV �� ������� �� ������ �� ������� �� ������ �� ������� �� ������
)HGHUDO�UHVHDUFK�DQG�GHYHORSPHQW�FUHGLWV �� ������� �� ������ �� ���� �� ��� �� ������� �� ������
6KDUH�EDVHG�FRPSHQVDWLRQ �� ��� �� ���� �� ���� �� ���� �� ��� �� ����
([HFXWLYH�FRPSHQVDWLRQ �� ���� �� ���� �� ���� �� ���� �� ���� �� ����
'RPHVWLF�PDQXIDFWXULQJ�GHGXFWLRQ �� ������� �� ������ �� ������� �� ������ �� ������� �� ������
2WKHU�SHUPDQHQW�ERRN�WD[�GLIIHUHQFHV �� ����� �� ������ �� ����� �� ������ �� ����� �� ������
3URYLVLRQ�IRU�XQFHUWDLQ�WD[�SRVLWLRQV �� ������ �� ���� �� ���� �� ���� �� ���� �� ����
5HYLVLRQ�RI�SULRU�\HDUV¶�HVWLPDWHV �� ������� �� ������ �� ����� �� ������ �� ����� �� ������
3ULRU�\HDU�)HGHUDO�UHVHDUFK�DQG�GHYHORSPHQW�FUHGLWV �� ������� �� ������ � � ��� � � � ���� � � ��� � � � ���
2WKHU��QHW �� ����� �� ������ �� ����� �� ������ �� ����� �� ������

3URYLVLRQ�IRU�LQFRPH�WD[HV �� ������� �� ����� �� ������� �� ����� �� ������� �� �����
�

2Q�-DQXDU\����������WKH�UHVHDUFK�DQG�GHYHORSPHQW�FUHGLW��WKH�³5	'�FUHGLW´��ZDV�UHLQVWDWHG�UHWURDFWLYHO\�DV�D�SDUW�RI�7KH�$PHULFDQ�7D[SD\HU�5HOLHI�$FW�RI
�����IRU�H[SHQVHV�SDLG�RU�LQFXUUHG�IURP�-DQXDU\���������WKURXJK�'HFHPEHU������������'XH�WR�WKH�IDFW�WKDW�WKLV�OHJLVODWLRQ�ZDV�QRW�HQDFWHG�SULRU�WR�WKH�&RPSDQ\¶V�����
\HDU�HQG��QR�WD[�EHQHILW�UHODWHG�WR�SRWHQWLDO�5	'�FUHGLWV�ZDV�UHIOHFWHG�ZLWKLQ�WKH������\HDUHQG�WD[�SURYLVLRQ��7KH������5	'�FUHGLW�ZDV�UHIOHFWHG�ZLWKLQ�WKH�&RPSDQ\¶V
ILUVW�TXDUWHU�WD[�SURYLVLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
�

�
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'HIHUUHG�LQFRPH�WD[HV�UHVXOW�IURP�WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�ILQDQFLDO�VWDWHPHQW�FDUU\LQJ�YDOXHV�DQG�WKH�WD[�EDVHV�RI�WKH�&RPSDQ\¶V�DVVHWV�DQG
OLDELOLWLHV��'HIHUUHG�WD[�DVVHWV�SULQFLSDOO\�UHVXOW�IURP�GHIHUUHG�UHYHQXH�UHODWHG�WR�FHUWDLQ�RI�WKH�&RPSDQ\¶V�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV��VHH�³1RWH����±
$OOLDQFH�DQG�&ROODERUDWLRQ�$JUHHPHQWV´�EHORZ�IRU�D�GLVFXVVLRQ�RI�WKH�&RPSDQ\
V�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV���FHUWDLQ�DFFUXDOV�DQG�UHVHUYHV�FXUUHQWO\�QRW
GHGXFWLEOH�IRU�WD[�SXUSRVHV��DFTXLUHG�SURGXFW�ULJKWV�DQG�LQWDQJLEOHV��FDSLWDOL]HG�OHJDO�DQG�VKDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH��'HIHUUHG�WD[�OLDELOLWLHV�SULQFLSDOO\�UHVXOW
IURP�WKH�XVH�RI�DFFHOHUDWHG�GHSUHFLDWLRQ�PHWKRGV�IRU�LQFRPH�WD[�SXUSRVHV��7KH�FRPSRQHQWV�RI�WKH�&RPSDQ\¶V�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�DV�IROORZV�

�
� � 'HFHPEHU���� �
�LQ�����¶V� � ���� � � ���� �
'HIHUUHG�WD[�DVVHWV� � � � � � � � �
'HIHUUHG�UHYHQXHV �� ������ �� ������
$FFUXHG�H[SHQVHV �� ������� �� �������
,QYHQWRU\�UHVHUYHV �� ������ �� ������
1HW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV �� ��� �� ����
'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ �� ���� �� ����
$FTXLUHG�SURGXFW�ULJKWV�DQG�LQWDQJLEOHV �� ������� �� ������
&DSLWDOL]HG�OHJDO�IHHV �� ������� �� ������
5	'�FUHGLW�FDUU\IRUZDUGV �� ������ �� ������
6KDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH �� ������ �� ������
2WKHU �� ���� �� ����

'HIHUUHG�WD[�DVVHWV �� ������� �� �������
� �� �� �� ��
'HIHUUHG�WD[�OLDELOLWLHV� � � � � � � � �
7D[�GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ�LQ�H[FHVV�RI�ERRN�DPRXQWV �� ������ �� ������
'HIHUUHG�PDQXIDFWXULQJ�FRVWV �� ��� �� ���

2WKHU �� ������ �� ������
'HIHUUHG�WD[�OLDELOLWLHV �� ������ �� ������
� �� �� �� ��
'HIHUUHG�WD[�DVVHWV��QHW �� ������� �� �������
�

7KH�EUHDNGRZQ�EHWZHHQ�FXUUHQW�DQG�ORQJ�WHUP�GHIHUUHG�WD[�DVVHWV�DQG�WD[�OLDELOLWLHV�LV�DV�IROORZV�
�

� � 'HFHPEHU���� �
�LQ�����¶V� � ���� � � ���� �
&XUUHQW�GHIHUUHG�WD[�DVVHWV �� ������� �� �������
&XUUHQW�GHIHUUHG�WD[�OLDELOLWLHV �� ������� �� �������
&XUUHQW�GHIHUUHG�WD[�DVVHWV��QHW �� ������� �� �������
� �� �� �� ��
1RQ�FXUUHQW�GHIHUUHG�WD[�DVVHWV �� ������� �� �������
1RQ�FXUUHQW�GHIHUUHG�WD[�OLDELOLWLHV �� ������� �� �������
1RQ�FXUUHQW�GHIHUUHG�WD[�DVVHWV��QHW �� ������� �� �������
� �� �� �� ��
'HIHUUHG�WD[�DVVHWV��QHW �� ������� �� �������
�

&HUWDLQ�FXUUHQW�GHIHUUHG�WD[�OLDELOLWLHV�DUH�LQFOXGHG�LQ�$FFUXHG�([SHQVHV�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW�DV�RI�'HFHPEHU�����������

�
�



�
�
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�

$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�JURVV�IRUHLJQ�QHW�RSHUDWLQJ�ORVV��12/��FDUU\IRUZDUGV�RI�����������ZLWK�D�QLQH�\HDU�FDUU\IRUZDUG�SHULRG��H[SLULQJ
LQ������
�

$�UROOIRUZDUG�RI�XQUHFRJQL]HG�WD[�EHQHILWV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������LV�DV�IROORZV�
�
�LQ�����¶V� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �

� � ���� � � ���� � � ���� �
8QUHFRJQL]HG�WD[�EHQHILWV�EHJLQQLQJ�RI�\HDU �� ������ �� ������ �� ������
*URVV�FKDQJH�IRU�FXUUHQW�\HDU�SRVLWLRQV �� ���� �� ���� �� ����
*URVV�FKDQJH�IRU�SULRU�SHULRG�SRVLWLRQV �� ������ �� ������ �� ���
'HFUHDVH�GXH�WR�VHWWOHPHQWV�DQG�SD\PHQWV �� ��� �� ����� �� ���
'HFUHDVH�GXH�WR�VWDWXWH�H[SLUDWLRQV �� ��� �� ��� �� ���

8QUHFRJQL]HG�WD[�EHQHILWV�HQG�RI�\HDU �� ������ �� ������ �� ������
�

7KH�DPRXQW�RI�XQUHFRJQL]HG�WD[�EHQHILWV�DW�'HFHPEHU����������������DQG������ZDV������PLOOLRQ�������PLOOLRQ�DQG������PLOOLRQ�UHVSHFWLYHO\��RI�ZKLFK������PLOOLRQ�
�����PLOOLRQ�DQG������PLOOLRQ�ZRXOG�LPSDFW�WKH�&RPSDQ\¶V�HIIHFWLYH�WD[�UDWH��UHVSHFWLYHO\��LI�UHFRJQL]HG��7KH�&RPSDQ\�FXUUHQWO\�GRHV�QRW�EHOLHYH�WKDW�WKH�WRWDO�DPRXQW
RI�XQUHFRJQL]HG�WD[�EHQHILWV�ZLOO�LQFUHDVH�RU�GHFUHDVH�VLJQLILFDQWO\�RYHU�WKH�QH[W�WZHOYH�PRQWKV��,QWHUHVW�H[SHQVH�UHODWHG�WR�LQFRPH�WD[HV�LV�LQFOXGHG�LQ�³,QWHUHVW
H[SHQVH´�RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��1HW�LQWHUHVW�H[SHQVH�UHODWHG�WR�XQUHFRJQL]HG�WD[�EHQHILWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV����������
FRPSDUHG�WR��������LQ�������SULQFLSDOO\�GXH�WR�WKH�VHWWOHPHQW�RI�WKH�����������,QWHUQDO�5HYHQXH�6HUYLFH��µµ,56¶¶��DXGLW��FRPSDUHG�WR�DQ�H[SHQVH�RI���������LQ������
$FFUXHG�LQWHUHVW�H[SHQVH�DV�RI�'HFHPEHU����������DQG������ZDV����������DQG�����������UHVSHFWLYHO\��,QFRPH�WD[�SHQDOWLHV�DUH�LQFOXGHG�LQ�³2WKHU�LQFRPH��H[SHQVH�´�RQ
WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��$FFUXHG�WD[�SHQDOWLHV�DUH�QRW�VLJQLILFDQW�
�

7KH�&RPSDQ\�LV�FXUUHQWO\�QRW�XQGHU�DXGLW�IRU�LWV�IHGHUDO�LQFRPH�WD[��EXW�LV�FXUUHQWO\�XQGHU�DXGLW�E\�WKH�6WDWH�RI�&DOLIRUQLD�)UDQFKLVH�7D[�%RDUG�IRU�WKH�WD[
\HDUV�HQGHG�'HFHPEHU�����������������������'XULQJ�������WKH�&RPSDQ\�EHJDQ�DQG�VHWWOHG�D������DXGLW�E\�WKH�3HQQV\OYDQLD�'HSDUWPHQW�RI�5HYHQXH�
�

1R�SURYLVLRQ�KDV�EHHQ�PDGH�IRU�8�6��IHGHUDO�GHIHUUHG�LQFRPH�WD[HV�RQ�DFFXPXODWHG�HDUQLQJV�RQ�IRUHLJQ�VXEVLGLDULHV�VLQFH�LW�LV�WKH�FXUUHQW�LQWHQWLRQ�RI
PDQDJHPHQW�WR�LQGHILQLWHO\�UHLQYHVW�WKH�XQGLVWULEXWHG�HDUQLQJV�LQ�WKH�IRUHLJQ�VXEVLGLDU\�
�

�
)���



�
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7KH�&RPSDQ\�KDV�D�&UHGLW�$JUHHPHQW��DV�DPHQGHG��WKH�³&UHGLW�$JUHHPHQW´��ZLWK�:HOOV�)DUJR�%DQN��1�$���DV�D�OHQGHU�DQG�DV�DGPLQLVWUDWLYH�DJHQW��WKH
³$GPLQLVWUDWLYH�$JHQW´���7KH�&UHGLW�$JUHHPHQW�SURYLGHV�WKH�&RPSDQ\�ZLWK�D�UHYROYLQJ�OLQH�RI�FUHGLW�LQ�WKH�DJJUHJDWH�SULQFLSDO�DPRXQW�RI�XS�WR��������������WKH
³5HYROYLQJ�&UHGLW�)DFLOLW\´���8QGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\��XS�WR�������������LV�DYDLODEOH�IRU�OHWWHUV�RI�FUHGLW��WKH�RXWVWDQGLQJ�IDFH�DPRXQWV�RI�ZKLFK�UHGXFH
DYDLODELOLW\�XQGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\�RQ�D�GROODU�IRU�GROODU�EDVLV��3URFHHGV�XQGHU�WKH�&UHGLW�$JUHHPHQW�PD\�EH�XVHG�IRU�ZRUNLQJ�FDSLWDO��JHQHUDO�FRUSRUDWH
DQG�RWKHU�ODZIXO�SXUSRVHV��7KH�&RPSDQ\�KDV�QRW�\HW�ERUURZHG�DQ\�DPRXQWV�XQGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\�
�

7KH�&RPSDQ\¶V�ERUURZLQJV�XQGHU�WKH�&UHGLW�$JUHHPHQW�DUH�VHFXUHG�E\�VXEVWDQWLDOO\�DOO�RI�WKH�SHUVRQDO�SURSHUW\�DVVHWV�RI�WKH�&RPSDQ\�SXUVXDQW�WR�D
6HFXULW\�$JUHHPHQW��WKH�³6HFXULW\�$JUHHPHQW´��HQWHUHG�LQWR�E\�WKH�&RPSDQ\�DQG�WKH�$GPLQLVWUDWLYH�$JHQW��$V�IXUWKHU�VHFXULW\��WKH�&RPSDQ\�DOVR�SOHGJHG�WR�WKH
$GPLQLVWUDWLYH�$JHQW������RI�WKH�&RPSDQ\¶V�HTXLW\�LQWHUHVW�LQ�LWV�ZKROO\�RZQHG�VXEVLGLDU\�,PSD[�/DERUDWRULHV��7DLZDQ���,QF���DOO�RI�WKH�&RPSDQ\¶V�HTXLW\�LQWHUHVWV
LQ�LWV�ZKROO\�RZQHG�GRPHVWLF�VXEVLGLDULHV�DQG�PXVW�VLPLODUO\�SOHGJH�DOO�RU�D�SRUWLRQ�RI�LWV�HTXLW\�LQWHUHVW�LQ�IXWXUH�VXEVLGLDULHV��8QGHU�WKH�&UHGLW�$JUHHPHQW��DPRQJ
RWKHU�WKLQJV�
�

� Ɣ 7KH�RXWVWDQGLQJ�SULQFLSDO�DPRXQW�RI�DOO�UHYROYLQJ�FUHGLW�ORDQV��WRJHWKHU�ZLWK�DFFUXHG�DQG�XQSDLG�LQWHUHVW�WKHUHRQ��ZLOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�PDWXULW\
GDWH��ZKLFK�ZLOO�RFFXU�IRXU�\HDUV�IROORZLQJ�WKH�)HEUXDU\����������FORVLQJ�GDWH�

�

�

Ɣ %RUURZLQJV�XQGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\�ZLOO�EHDU�LQWHUHVW��DW�WKH�&RPSDQ\¶V�RSWLRQ��DW�HLWKHU�DQ�$OWHUQDWH�%DVH�5DWH��DV�GHILQHG�LQ�WKH�&UHGLW
$JUHHPHQW��SOXV�WKH�DSSOLFDEOH�PDUJLQ�LQ�HIIHFW�IURP�WLPH�WR�WLPH�UDQJLQJ�IURP������WR�������RU�D�/,%25�5DWH��DV�GHILQHG�LQ�WKH�&UHGLW�$JUHHPHQW��SOXV�WKH
DSSOLFDEOH�PDUJLQ�LQ�HIIHFW�IURP�WLPH�WR�WLPH�UDQJLQJ�IURP������WR�������7KH�&RPSDQ\�LV�DOVR�UHTXLUHG�WR�SD\�DQ�XQXVHG�FRPPLWPHQW�IHH�UDQJLQJ�IURP�������WR
������SHU�DQQXP�EDVHG�RQ�WKH�GDLO\�DYHUDJH�XQGUDZQ�SRUWLRQ�RI�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\��7KH�DSSOLFDEOH�PDUJLQ�GHVFULEHG�DERYH�DQG�WKH�XQXVHG
FRPPLWPHQW�IHH�LQ�HIIHFW�DW�DQ\�JLYHQ�WLPH�ZLOO�EH�GHWHUPLQHG�EDVHG�RQ�WKH�&RPSDQ\¶V�7RWDO�1HW�/HYHUDJH�5DWLR��DV�GHILQHG�LQ�WKH�&UHGLW�$JUHHPHQW���ZKLFK�LV
EDVHG�XSRQ�WKH�&RPSDQ\¶V�FRQVROLGDWHG�WRWDO�GHEW��QHW�RI�XQUHVWULFWHG�FDVK�LQ�H[FHVV�RI������PLOOLRQ��FRPSDUHG�WR�&RQVROLGDWHG�(%,7'$��DV�GHILQHG�LQ�WKH
&UHGLW�$JUHHPHQW��IRU�WKH�LPPHGLDWHO\�SUHFHGLQJ�IRXU�TXDUWHUV�

�
� Ɣ 7KH�&RPSDQ\�PD\�SUHSD\�DQ\�RXWVWDQGLQJ�ORDQ�XQGHU�WKH�5HYROYLQJ�&UHGLW�)DFLOLW\�ZLWKRXW�SUHPLXP�RU�SHQDOW\�
� � �

�

Ɣ 7KH�&RPSDQ\�LV�UHTXLUHG�XQGHU�WKH�&UHGLW�$JUHHPHQW�DQG�WKH�6HFXULW\�$JUHHPHQW�WR�FRPSO\�ZLWK�D�QXPEHU�RI�DIILUPDWLYH��QHJDWLYH�DQG�ILQDQFLDO�FRYHQDQWV�
$PRQJ�RWKHU�WKLQJV��WKHVH�FRYHQDQWV��L��UHTXLUH�WKH�&RPSDQ\�WR�SURYLGH�SHULRGLF�UHSRUWV��QRWLFHV�RI�PDWHULDO�HYHQWV�DQG�LQIRUPDWLRQ�UHJDUGLQJ�FROODWHUDO���LL�
UHVWULFW�WKH�&RPSDQ\¶V�DELOLW\��VXEMHFW�WR�FHUWDLQ�H[FHSWLRQV�DQG�EDVNHWV��WR�LQFXU�DGGLWLRQDO�LQGHEWHGQHVV��JUDQW�OLHQV�RQ�DVVHWV��XQGHUJR�IXQGDPHQWDO
FKDQJHV��FKDQJH�WKH�QDWXUH�RI�LWV�EXVLQHVV��PDNH�LQYHVWPHQWV��XQGHUWDNH�DFTXLVLWLRQV��VHOO�DVVHWV��PDNH�UHVWULFWHG�SD\PHQWV��LQFOXGLQJ�WKH�DELOLW\�WR�SD\
GLYLGHQGV�DQG�UHSXUFKDVH�VWRFN��RU�HQJDJH�LQ�DIILOLDWH�WUDQVDFWLRQV��DQG��LLL��UHTXLUH�WKH�&RPSDQ\�WR�PDLQWDLQ�D�7RWDO�1HW�/HYHUDJH�5DWLR��ZKLFK�LV��JHQHUDOO\�
WRWDO�IXQGHG�GHEW��QHW�RI�XQUHVWULFWHG�FDVK�LQ�H[FHVV�RI������PLOOLRQ��RYHU�(%,7'$�IRU�WKH�SUHFHGLQJ�IRXU�TXDUWHUV��RI�OHVV�WKDQ������WR�������D�6HQLRU�6HFXUHG
/HYHUDJH�5DWLR��ZKLFK�LV��JHQHUDOO\��WRWDO�VHQLRU�VHFXUHG�GHEW�RYHU�(%,7'$�IRU�WKH�SUHFHGLQJ�IRXU�TXDUWHUV��RI�OHVV�WKDQ������WR������DQG�D�)L[HG�&KDUJH
&RYHUDJH�5DWLR��ZKLFK�LV��JHQHUDOO\��(%,7'$�IRU�WKH�SUHFHGLQJ�IRXU�TXDUWHUV�RYHU�WKH�VXP�RI�FDVK�LQWHUHVW�H[SHQVH��FDVK�WD[�SD\PHQWV��VFKHGXOHG�IXQGHG�GHEW
SD\PHQWV�DQG�FDSLWDO�H[SHQGLWXUHV�GXULQJ�VXFK�IRXU�TXDUWHU�SHULRG��VXEMHFW�WR�FHUWDLQ�VSHFLILHG�H[FHSWLRQV��RI�DW�OHDVW������WR�������ZLWK�HDFK�VXFK�UDWLR�DV�PRUH
SDUWLFXODUO\�GHILQHG�DV�VHW�IRUWK�LQ�WKH�&UHGLW�$JUHHPHQW���$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�ZDV�LQ�FRPSOLDQFH�ZLWK�WKH�YDULRXV�FRYHQDQWV�FRQWDLQHG�LQ
WKH�&UHGLW�$JUHHPHQW�DQG�WKH�6HFXULW\�$JUHHPHQW��7KH�&RPSDQ\�HQWHUHG�LQWR�DQ�DPHQGPHQW�WR�WKH�&UHGLW�$JUHHPHQW�RQ�)HEUXDU\����������ZKLFK�DPHQGHG
FHUWDLQ�RI�WKH�ILQDQFLDO�FRYHQDQWV�XQGHU�WKH�&UHGLW�$JUHHPHQW�DV�IROORZV���$��DGGLWLRQ�WR�WKH�FDOFXODWLRQ�RI�&RQVROLGDWHG�(%,7'$�RI��[��QRQ�UHFXUULQJ
UHPHGLDWLRQ�DQG�UHVWUXFWXULQJ�FKDUJHV�QRW�WR�H[FHHG�������PLOOLRQ�DQG��\��QRQ�FDVK�FKDUJHV�UHODWHG�WR�WKH�LPSDLUPHQW�RI�LQWDQJLEOH�DVVHWV��LQ�HDFK�FDVH�DV
LQFXUUHG�E\�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV�GXULQJ�ILVFDO�\HDU��������%��UHYLVLRQ�WR�WKH�)L[HG�&KDUJH�&RYHUDJH�5DWLR�FRYHQDQW��DV�GHVFULEHG�DERYH��VXFK�WKDW
WKH�&RPSDQ\�LV�QRW�UHTXLUHG�WR�PDLQWDLQ�D�)L[HG�&KDUJH�5DWLR�DIWHU�WKH�\HDU�HQGHG�'HFHPEHU�����������DQG��&��DGGLWLRQ�RI�WZR�FRYHQDQWV�UHTXLULQJ�WKH
&RPSDQ\�WR�PDLQWDLQ�&RQVROLGDWHG�(%,7'$�RI�DW�OHDVW�������PLOOLRQ�DQG�0LQLPXP�/LTXLGLW\��ZKLFK�LV��JHQHUDOO\�XQUHVWULFWHG�FDVK�DQG�FDVK�HTXLYDOHQWV��RI�DW
OHDVW��������PLOOLRQ��LQ�HDFK�FDVH�EHJLQQLQJ�ZLWK�WKH�TXDUWHU�HQGHG�0DUFK����������

�

�

Ɣ 7KH�&UHGLW�$JUHHPHQW�FRQWDLQV�FXVWRPDU\�HYHQWV�RI�GHIDXOW��VXEMHFW�WR�FXVWRPDU\�JUDFH�SHULRGV��FXUH�ULJKWV�DQG�PDWHULDOLW\�WKUHVKROGV���LQFOXGLQJ��DPRQJ
RWKHUV��IDLOXUH�WR�SD\�SULQFLSDO��LQWHUHVW�RU�IHHV��YLRODWLRQ�RI�FRYHQDQWV��PDWHULDO�LQDFFXUDF\�RI�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��FURVV�GHIDXOW�DQG�FURVV�
DFFHOHUDWLRQ�RI�PDWHULDO�LQGHEWHGQHVV�DQG�RWKHU�REOLJDWLRQV��FHUWDLQ�EDQNUXSWF\�DQG�LQVROYHQF\�HYHQWV��FHUWDLQ�MXGJPHQWV��FHUWDLQ�HYHQWV�UHODWHG�WR�WKH
(PSOR\HH�5HWLUHPHQW�,QFRPH�6HFXULW\�$FW�RI�������DV�DPHQGHG��DQG�D�FKDQJH�RI�FRQWURO�

� � �

� Ɣ )ROORZLQJ�DQ�HYHQW�RI�GHIDXOW�XQGHU�WKH�&UHGLW�$JUHHPHQW��WKH�$GPLQLVWUDWLYH�$JHQW�ZRXOG�EH�HQWLWOHG�WR�WDNH�YDULRXV�DFWLRQV��LQFOXGLQJ�WKH�DFFHOHUDWLRQ�RI
DPRXQWV�GXH�XQGHU�WKH�&UHGLW�$JUHHPHQW�DQG�VHHN�RWKHU�UHPHGLHV�WKDW�PD\�EH�WDNHQ�E\�VHFXUHG�FUHGLWRUV�

�
�

)���



�
�

'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������XQXVHG�OLQH�IHHV�LQFXUUHG�XQGHU�WKH�&UHGLW�$JUHHPHQW�DQG�RXU�IRUPHU�FUHGLW�DJUHHPHQW��ZKLFK�ZH
WHUPLQDWHG�LQ�)HEUXDU\�������ZHUH�������������������DQG�����������UHVSHFWLYHO\�
�

�
)���
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7KH�&RPSDQ\�KDV�HQWHUHG�LQWR�VHYHUDO�DOOLDQFH��FROODERUDWLRQ��OLFHQVH�DQG�GLVWULEXWLRQ�DJUHHPHQWV��DQG�VLPLODU�DJUHHPHQWV�ZLWK�UHVSHFW�WR�FHUWDLQ�RI�LWV
SURGXFWV�DQG�VHUYLFHV��ZLWK�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQLHV��7KH�VWDWHPHQW�RI�RSHUDWLRQV�LQFOXGHV�UHYHQXH�UHFRJQL]HG�XQGHU�DJUHHPHQWV�WKH
&RPSDQ\�KDV�HQWHUHG�LQWR�WR�GHYHORS�PDUNHWLQJ�DQG�RU�GLVWULEXWLRQ�UHODWLRQVKLSV�ZLWK�LWV�SDUWQHUV�WR�IXOO\�OHYHUDJH�LWV�WHFKQRORJ\�SODWIRUP��UHYHQXH�UHFRJQL]HG�XQGHU
GHYHORSPHQW�DJUHHPHQWV�ZKLFK�JHQHUDOO\�REOLJDWH�WKH�&RPSDQ\�WR�SURYLGH�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�RYHU�PXOWLSOH�SHULRGV��DQG�UHYHQXH�UHFRJQL]HG�XQGHU�D
SURPRWLRQDO�VHUYLFHV�DJUHHPHQW�ZKLFK�REOLJDWHV�WKH�&RPSDQ\�WR�SURYLGH�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�VHUYLFHV�WR�SURPRWH�LWV�SURPRWLRQDO�SDUWQHU¶V�EUDQGHG�GUXJ
SURGXFWV�RYHU�PXOWLSOH�SHULRGV�
�

7KH�&RPSDQ\¶V�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�RIWHQ�LQFOXGH�PLOHVWRQHV�DQG�SURYLGH�IRU�PLOHVWRQH�SD\PHQWV�XSRQ�DFKLHYHPHQW�RI�WKHVH�PLOHVWRQHV�
*HQHUDOO\��WKH�PLOHVWRQH�HYHQWV�FRQWDLQHG�LQ�WKH�&RPSDQ\¶V�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�FRLQFLGH�ZLWK�WKH�SURJUHVVLRQ�RI�WKH�&RPSDQ\¶V�SURGXFWV�DQG
WHFKQRORJLHV�IURP�SUH�FRPPHUFLDOL]DWLRQ�WR�FRPPHUFLDOL]DWLRQ�
�

7KH�&RPSDQ\�JURXSV�SUH�FRPPHUFLDOL]DWLRQ�PLOHVWRQHV�LQ�LWV�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�LQWR�FOLQLFDO�DQG�UHJXODWRU\�FDWHJRULHV��HDFK�RI�ZKLFK�PD\
LQFOXGH�WKH�IROORZLQJ�W\SHV�RI�HYHQWV�
�

&OLQLFDO�0LOHVWRQH�(YHQWV�

� Ɣ 'HVLJQDWLRQ�RI�D�GHYHORSPHQW�FDQGLGDWH��)ROORZLQJ�WKH�GHVLJQDWLRQ�RI�D�GHYHORSPHQW�FDQGLGDWH��JHQHUDOO\��,1'�HQDEOLQJ�DQLPDO�VWXGLHV
IRU�D�QHZ�GHYHORSPHQW�FDQGLGDWH�WDNH����WR����PRQWKV�WR�FRPSOHWH�

�
� Ɣ ,QLWLDWLRQ�RI�D�3KDVH�,�FOLQLFDO�WULDO��*HQHUDOO\��3KDVH�,�FOLQLFDO�WULDOV�WDNH�RQH�WR�WZR�\HDUV�WR�FRPSOHWH�
�
� Ɣ ,QLWLDWLRQ�RU�FRPSOHWLRQ�RI�D�3KDVH�,,�FOLQLFDO�WULDO��*HQHUDOO\��3KDVH�,,�FOLQLFDO�WULDOV�WDNH�RQH�WR�WKUHH�\HDUV�WR�FRPSOHWH�
�
� Ɣ ,QLWLDWLRQ�RU�FRPSOHWLRQ�RI�D�3KDVH�,,,�FOLQLFDO�WULDO��*HQHUDOO\��3KDVH�,,,�FOLQLFDO�WULDOV�WDNH�WZR�WR�IRXU�\HDUV�WR�FRPSOHWH�
�
� Ɣ &RPSOHWLRQ�RI�D�ELRHTXLYDOHQFH�VWXG\��*HQHUDOO\��ELRHTXLYDOHQFH�VWXGLHV�WDNH�WKUHH�PRQWKV�WR�RQH�\HDU�WR�FRPSOHWH�
�

5HJXODWRU\�0LOHVWRQH�(YHQWV�

�
Ɣ )LOLQJ�RU�DFFHSWDQFH�RI�UHJXODWRU\�DSSOLFDWLRQV�IRU�PDUNHWLQJ�DSSURYDO�VXFK�DV�D�1HZ�'UXJ�$SSOLFDWLRQ�LQ�WKH�8QLWHG�6WDWHV�RU

0DUNHWLQJ�$XWKRUL]DWLRQ�$SSOLFDWLRQ�LQ�(XURSH��*HQHUDOO\��LW�WDNHV�VL[�WR����PRQWKV�WR�SUHSDUH�DQG�VXEPLW�UHJXODWRU\�ILOLQJV�DQG
DSSUR[LPDWHO\�WZR�PRQWKV�IRU�D�UHJXODWRU\�ILOLQJ�WR�EH�DFFHSWHG�IRU�VXEVWDQWLYH�UHYLHZ�

�

� Ɣ 0DUNHWLQJ�DSSURYDO�LQ�D�PDMRU�PDUNHW��VXFK�DV�WKH�8QLWHG�6WDWHV�RU�(XURSH��*HQHUDOO\�LW�WDNHV�RQH�WR�WKUHH�\HDUV�DIWHU�DQ�DSSOLFDWLRQ�LV
VXEPLWWHG�WR�REWDLQ�DSSURYDO�IURP�WKH�DSSOLFDEOH�UHJXODWRU\�DJHQF\�

�

�
Ɣ 0DUNHWLQJ�DSSURYDO�LQ�D�PDMRU�PDUNHW��VXFK�DV�WKH�8QLWHG�6WDWHV�RU�(XURSH�IRU�D�QHZ�LQGLFDWLRQ�RI�DQ�DOUHDG\�DSSURYHG�SURGXFW�

*HQHUDOO\�LW�WDNHV�RQH�WR�WKUHH�\HDUV�DIWHU�DQ�DSSOLFDWLRQ�IRU�D�QHZ�LQGLFDWLRQ�LV�VXEPLWWHG�WR�REWDLQ�DSSURYDO�IURP�WKH�DSSOLFDEOH�UHJXODWRU\
DJHQF\�
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&RPPHUFLDOL]DWLRQ�PLOHVWRQHV�LQ�WKH�&RPSDQ\¶V�DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV�PD\�LQFOXGH�WKH�IROORZLQJ�W\SHV�RI�HYHQWV�
�
� Ɣ )LUVW�FRPPHUFLDO�VDOH�LQ�D�SDUWLFXODU�PDUNHW��VXFK�DV�LQ�WKH�8QLWHG�6WDWHV�RU�(XURSH�
�

�
Ɣ 3URGXFW�VDOHV�LQ�H[FHVV�RI�D�SUH�VSHFLILHG�WKUHVKROG��VXFK�DV�DQQXDO�VDOHV�H[FHHGLQJ������PLOOLRQ��7KH�DPRXQW�RI�WLPH�WR�DFKLHYH�WKLV�W\SH

RI�PLOHVWRQH�GHSHQGV�RQ�VHYHUDO�IDFWRUV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�GROODU�DPRXQW�RI�WKH�WKUHVKROG��WKH�SULFLQJ�RI�WKH�SURGXFW�DQG�WKH
SDFH�DW�ZKLFK�FXVWRPHUV�EHJLQ�XVLQJ�WKH�SURGXFW�

�
/LFHQVH�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�6KLUH

�
,Q�-DQXDU\�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�/LFHQVH�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�DQ�DIILOLDWH�RI�6KLUH�/DERUDWRULHV��,QF���ZKLFK�ZDV�VXEVHTXHQWO\

DPHQGHG��³3ULRU�6KLUH�$JUHHPHQW´���XQGHU�ZKLFK�WKH�&RPSDQ\�UHFHLYHG�D�QRQ�H[FOXVLYH�OLFHQVH�WR�PDUNHW�DQG�VHOO�DQ�DXWKRUL]HG�JHQHULF�RI�6KLUH¶V�$GGHUDOO�;5�
SURGXFW��³$*�3URGXFW´��VXEMHFW�WR�FHUWDLQ�FRQGLWLRQV��EXW�LQ�DQ\�HYHQW�E\�QR�ODWHU�WKDQ�-DQXDU\����������7KH�&RPSDQ\�FRPPHQFHG�VDOHV�RI�WKH�$*�3URGXFW�LQ�2FWREHU
������2Q�)HEUXDU\����������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�$PHQGHG�DQG�5HVWDWHG�/LFHQVH�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�6KLUH��WKH�³$PHQGHG�DQG�5HVWDWHG�6KLUH
$JUHHPHQW´���ZKLFK�DPHQGHG�DQG�UHVWDWHG�WKH�3ULRU�6KLUH�$JUHHPHQW��7KH�$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW�ZDV�HQWHUHG�LQWR�E\�WKH�SDUWLHV�LQ�FRQQHFWLRQ�ZLWK
WKH�VHWWOHPHQW�RI�WKH�&RPSDQ\¶V�OLWLJDWLRQ�ZLWK�6KLUH�UHODWLQJ�WR�6KLUH¶V�VXSSO\�RI�WKH�$*�3URGXFW�WR�WKH�&RPSDQ\�XQGHU�WKH�3ULRU�6KLUH�$JUHHPHQW��'XULQJ�������WKH
&RPSDQ\�UHFHLYHG�D�SD\PHQW�RI�������������IURP�6KLUH�LQ�FRQQHFWLRQ�ZLWK�VXFK�OLWLJDWLRQ�VHWWOHPHQW��ZKLFK�ZDV�UHFRUGHG�LQ�WKH�ILUVW�TXDUWHU�RI������XQGHU�WKH�OLQH�LWHP
³2WKHU�,QFRPH´�RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��7KH�$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW�SURYLGHV�IRU�6KLUH�WR�VXSSO\�WKH�$*�3URGXFW�DQG�IRU�WKH
&RPSDQ\�WR�PDUNHW�DQG�VHOO�WKH�$*�3URGXFW�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�WKHUHRI�XQWLO�WKH�HDUOLHU�RI��L��WKH�ILUVW�FRPPHUFLDO�VDOH�RI�WKH�&RPSDQ\¶V�JHQHULF
HTXLYDOHQW�SURGXFW�WR�$GGHUDOO�;5��DQG��LL��6HSWHPEHU�����������WKH�³6XSSO\�7HUP´���VXEMHFW�WR�FHUWDLQ�FRQWLQXLQJ�REOLJDWLRQV�RI�WKH�SDUWLHV�XSRQ�H[SLUDWLRQ�RU�HDUO\
WHUPLQDWLRQ�RI�WKH�6XSSO\�7HUP��LQFOXGLQJ�6KLUH¶V�REOLJDWLRQ�WR�GHOLYHU�$*�3URGXFWV�VWLOO�RZHG�WR�WKH�&RPSDQ\�DV�RI�WKH�HQG�RI�WKH�6XSSO\�7HUP��7KH�&RPSDQ\�LV
UHTXLUHG�WR�SD\�D�SURILW�VKDUH�WR�6KLUH�RQ�VDOHV�RI�WKH�$*�3URGXFW��RI�ZKLFK�WKH�&RPSDQ\�RZHG�D�SURILW�VKDUH�SD\DEOH�WR�6KLUH�RI��������������������������DQG
�������������RQ�VDOHV�RI�WKH�$*�3URGXFW�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��ZLWK�D�FRUUHVSRQGLQJ�FKDUJH�LQFOXGHG�LQ�WKH�FRVW�RI
UHYHQXHV�OLQH�LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��$W�WKH�HQG�RI�WKH�6XSSO\�7HUP��WKH�&RPSDQ\�ZLOO�EH�SHUPLWWHG�WR�VHOO�DQ\�$*�3URGXFWV�LQ�RXU�LQYHQWRU\�RU
RZHG�WR�WKH�&RPSDQ\�E\�6KLUH�XQGHU�WKH�$PHQGHG�DQG�5HVWDWHG�6KLUH�$JUHHPHQW�XQWLO�DOO�VXFK�SURGXFWV�DUH�VROG�DQG�WKH�&RPSDQ\�ZLOO�FRQWLQXH�WR�SD\�D�SURILW�VKDUH
WR�6KLUH�RQ�VXFK�VDOHV�
�

'HYHORSPHQW��6XSSO\�DQG�'LVWULEXWLRQ�$JUHHPHQW�ZLWK�72/0$5��,QF�
�
,Q�-XQH�������WKH�&RPSDQ\�HQWHUHG�LQWR�WKH�7ROPDU�$JUHHPHQW�ZLWK�7ROPDU���8QGHU�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��7ROPDU�JUDQWHG�WR�WKH�&RPSDQ\�DQ

H[FOXVLYH�OLFHQVH�WR�FRPPHUFLDOL]H�XS�WR����JHQHULF�WRSLFDO�SUHVFULSWLRQ�GUXJ�SURGXFWV��LQFOXGLQJ�WHQ�FXUUHQWO\�DSSURYHG�SURGXFWV�DQG�RQH�SURGXFW�SHQGLQJ�DSSURYDO
DW�WKH�)'$��LQ�WKH�8QLWHG�6WDWHV�DQG�LWV�WHUULWRULHV���8QGHU�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��7ROPDU�LV�UHVSRQVLEOH�IRU�GHYHORSLQJ�DQG�PDQXIDFWXULQJ�WKH�SURGXFWV�
DQG�WKH�&RPSDQ\�LV�UHVSRQVLEOH�IRU�PDUNHWLQJ�DQG�VDOH�RI�WKH�SURGXFWV���7KH�&RPSDQ\�LV�UHTXLUHG�WR�SD\�D�SURILW�VKDUH�WR�7ROPDU�RQ�VDOHV�RI�HDFK�SURGXFW
FRPPHUFLDOL]HG�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW��7KH�&RPSDQ\�SDLG�7ROPDU�D�������������XSIURQW�SD\PHQW�XSRQ�VLJQLQJ�RI�WKH�DJUHHPHQW�DQG�D
�����������PLOHVWRQH�SD\PHQW�LQ�WKH�\HDU�HQGHG�'HFHPEHU�����������'XULQJ�WKH�IRXUWK�TXDUWHU�HQGHG�'HFHPEHU�����������WKH�&RPSDQ\�PDGH�D�������������SD\PHQW�WR
7ROPDU�XSRQ�7ROPDU¶V�DFKLHYHPHQW�RI�D�UHJXODWRU\�PLOHVWRQH�HYHQW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�DJUHHPHQW��8QGHU�WKH�7ROPDU�$JUHHPHQW��WKH�&RPSDQ\�KDV�WKH
SRWHQWLDO�WR�SD\�XS�WR�DQ�DJJUHJDWH�RI�������������LQ�DGGLWLRQDO�FRQWLQJHQW�PLOHVWRQH�SD\PHQWV�LI�FHUWDLQ�FRPPHUFLDOL]DWLRQ�HYHQWV�RFFXU���7KH�XSIURQW�SD\PHQW�IRU�WKH
7ROPDU�SURGXFW�ULJKWV�KDV�EHHQ�DOORFDWHG�WR�WKH�XQGHUO\LQJ�WRSLFDO�SURGXFWV�EDVHG�XSRQ�WKH�UHODWLYH�IDLU�YDOXH�RI�HDFK�SURGXFW�DQG�ZLOO�EH�DPRUWL]HG�RYHU�WKH
UHPDLQLQJ�HVWLPDWHG�XVHIXO�OLIH�RI�HDFK�XQGHUO\LQJ�SURGXFW��UDQJLQJ�IURP�ILYH�WR����\HDUV��VWDUWLQJ�XSRQ�FRPPHQFHPHQW�RI�FRPPHUFLDOL]DWLRQ�DFWLYLWLHV�E\�WKH�&RPSDQ\
GXULQJ�WKH�VHFRQG�KDOI�RI��������7KH�DPRUWL]DWLRQ�RI�WKH�7ROPDU�SURGXFW�ULJKWV�KDV�EHHQ�LQFOXGHG�DV�D�FRPSRQHQW�RI�FRVW�RI�UHYHQXHV�RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI
RSHUDWLRQV���7KH�&RPSDQ\�LQLWLDOO\�DOORFDWHG������������RI�WKH�XSIURQW�SD\PHQW�WR�WZR�SURGXFWV�ZKLFK�DUH�VWLOO�LQ�GHYHORSPHQW�DQG�KDV�UHFRUGHG�VXFK�DPRXQW�DV�LQ�
SURFHVV�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVH�LQ�LWV�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������7KH�&RPSDQ\�VLPLODUO\�UHFRUGHG�WKH������������PLOHVWRQH
SDLG�LQ�WKH�\HDU�HQGHG�'HFHPEHU����������DV�D�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVH�
�
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&RQWLQJHQW�PLOHVWRQH�SD\PHQWV�ZLOO�EH�LQLWLDOO\�UHFRJQL]HG�LQ�WKH�SHULRG�WKH�WULJJHULQJ�HYHQW�RFFXUV���0LOHVWRQH�SD\PHQWV�ZKLFK�DUH�FRQWLQJHQW�XSRQ
FRPPHUFLDOL]DWLRQ�HYHQWV�ZLOO�EH�DFFRXQWHG�IRU�DV�DQ�DGGLWLRQDO�FRVW�RI�DFTXLULQJ�WKH�SURGXFW�OLFHQVH�ULJKWV���0LOHVWRQH�SD\PHQWV�ZKLFK�DUH�FRQWLQJHQW�XSRQ
UHJXODWRU\�DSSURYDO�HYHQWV�ZLOO�EH�FDSLWDOL]HG�DQG�DPRUWL]HG�RYHU�WKH�UHPDLQLQJ�HVWLPDWHG�XVHIXO�OLIH�RI�WKH�DSSURYHG�SURGXFW���$V�GLVFXVVHG�LQ�³1RWH���±�*RRGZLOO�DQG
,QWDQJLEOH�$VVHWV�´�WKH�&RPSDQ\�UHFRUGHG�D�������PLOOLRQ�LQWDQJLEOH�DVVHW�LPSDLUPHQW�FKDUJH�WR�FRVW�RI�UHYHQXHV�LQ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�6HSWHPEHU���������
UHODWHG�WR�WKH�7ROPDU�SURGXFW�ULJKWV�DFTXLUHG�XQGHU�WKH�7ROPDU�$JUHHPHQW��'XULQJ�WKH�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�PDGH�D�������PLOOLRQ�SD\PHQW�WR�7ROPDU
XSRQ�7ROPDU¶V�DFKLHYHPHQW�RI�D�UHJXODWRU\�PLOHVWRQH�HYHQW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�7ROPDU�$JUHHPHQW�

�
7KH�&RPSDQ\�HQWHUHG�LQWR�D�/RDQ�DQG�6HFXULW\�$JUHHPHQW�ZLWK�7ROPDU�LQ�0DUFK�������WKH�³7ROPDU�/RDQ�$JUHHPHQW´���XQGHU�ZKLFK�WKH�&RPSDQ\�KDV

DJUHHG�WR�OHQG�WR�7ROPDU�RQH�RU�PRUH�ORDQV�WKURXJK�'HFHPEHU�����������LQ�DQ�DJJUHJDWH�DPRXQW�QRW�WR�H[FHHG��������������$V�RI�'HFHPEHU�����������7ROPDU�KDV
ERUURZHG�������������XQGHU�WKH�7ROPDU�/RDQ�$JUHHPHQW��ZKLFK�LV�LQFOXGHG�LQ�³2WKHU�$VVHWV´�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW��7KH�RXWVWDQGLQJ�SULQFLSDO�DPRXQW
RI��LQFOXGLQJ�DQ\�DFFUXHG�DQG�XQSDLG�LQWHUHVW�RQ��WKH�ORDQV�XQGHU�WKH�7ROPDU�/RDQ�$JUHHPHQW�DUH�SD\DEOH�E\�7ROPDU�EHJLQQLQJ�IURP�0DUFK����������WKURXJK�0DUFK
���������RU�WKH�PDWXULW\�GDWH��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�WKHUHLQ��7ROPDU�PD\�SUHSD\�DOO�RU�DQ\�SRUWLRQ�RI�WKH�RXWVWDQGLQJ�EDODQFH�RI�WKH�ORDQV�SULRU�WR�WKH�PDWXULW\
GDWH�ZLWKRXW�SHQDOW\�RU�SUHPLXP�
�

6WUDWHJLF�$OOLDQFH�$JUHHPHQW�ZLWK�7HYD
�

7KH�&RPSDQ\�HQWHUHG�LQWR�D�6WUDWHJLF�$OOLDQFH�$JUHHPHQW�ZLWK�7HYD�3KDUPDFHXWLFDOV�&XUDFDR�1�9���D�VXEVLGLDU\�RI�7HYD�3KDUPDFHXWLFDO�,QGXVWULHV�/LPLWHG�
LQ�-XQH�������³7HYD�$JUHHPHQW´���7KH�7HYD�$JUHHPHQW�FRPPLWV�WKH�&RPSDQ\�WR�GHYHORS�DQG�PDQXIDFWXUH��DQG�7HYD�WR�GLVWULEXWH��D�VSHFLILHG�QXPEHU�FRQWUROOHG
UHOHDVH�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV��³JHQHULF�SURGXFWV´���HDFK�IRU�D����\HDU�SHULRG��7KH�&RPSDQ\�LV�UHTXLUHG�WR�GHYHORS�WKH�SURGXFWV��REWDLQ�)'$�DSSURYDO�WR
PDUNHW�WKH�SURGXFWV��DQG�PDQXIDFWXUH�WKH�SURGXFWV�IRU�7HYD��7KH�UHYHQXH�WKH�&RPSDQ\�HDUQV�IURP�WKH�VDOH�RI�SURGXFW�XQGHU�WKH�7HYD�$JUHHPHQW�FRQVLVWV�RI�7HYD¶V
UHLPEXUVHPHQW�RI�WKH�&RPSDQ\¶V�PDQXIDFWXULQJ�FRVWV�SOXV�D�SURILW�VKDUH�RQ�7HYD¶V�VDOHV�RI�WKH�SURGXFW�WR�LWV�FXVWRPHUV��7KH�&RPSDQ\�LQYRLFHV�7HYD�IRU�WKH
PDQXIDFWXULQJ�FRVWV�RU�SURGXFWV�LW�VKLSV�WR�7HYD�DQG�SD\PHQW�LV�GXH�ZLWKLQ����GD\V��7HYD�KDV�WKH�ULJKW�WR�GHWHUPLQH�DOO�WHUPV�DQG�FRQGLWLRQV�RI�WKH�SURGXFW�VDOHV�WR
LWV�FXVWRPHUV��:LWKLQ����GD\V�RI�WKH�HQG�RI�HDFK�FDOHQGDU�TXDUWHU��7HYD�LV�UHTXLUHG�WR�SURYLGH�WKH�&RPSDQ\�ZLWK�D�UHSRUW�RI�LWV�QHW�VDOHV�DQG�SURILWV�GXULQJ�WKH�TXDUWHU
DQG�WR�SD\�WKH�&RPSDQ\�LWV�VKDUH�RI�WKH�SURILWV�UHVXOWLQJ�IURP�WKRVH�VDOHV��1HW�VDOHV�DUH�7HYD¶V�JURVV�VDOHV�OHVV�GLVFRXQWV��UHEDWHV��FKDUJHEDFNV��UHWXUQV��DQG�RWKHU
DGMXVWPHQWV��DOO�RI�ZKLFK�DUH�EDVHG�XSRQ�IL[HG�SHUFHQWDJHV��H[FHSW�FKDUJHEDFNV��ZKLFK�DUH�HVWLPDWHG�E\�7HYD�DQG�VXEMHFW�WR�D�WUXH�XS�UHFRQFLOLDWLRQ��7KH�&RPSDQ\
LGHQWLILHG�WKH�IROORZLQJ�GHOLYHUDEOHV�XQGHU�WKH�7HYD�$JUHHPHQW���L��WKH�PDQXIDFWXUH�DQG�GHOLYHU\�RI�JHQHULF�SURGXFWV���LL��WKH�SURYLVLRQ�RI�UHVHDUFK�DQG�GHYHORSPHQW
DFWLYLWLHV��LQFOXGLQJ�UHJXODWRU\�VHUYLFHV��UHODWHG�WR�HDFK�SURGXFW��DQG��LLL��PDUNHW�H[FOXVLYLW\�DVVRFLDWHG�ZLWK�WKH�SURGXFWV�
�

,Q�-XO\�������WKH�7HYD�$JUHHPHQW�ZDV�DPHQGHG�WR�WHUPLQDWH�WKH�SURYLVLRQV�RI�WKH�7HYD�$JUHHPHQW�ZLWK�UHVSHFW�WR�WKH�2PHSUD]ROH��JHQHULF�WR�3ULORVHF �
��PJ����PJ�DQG���PJ�SURGXFWV��$GGLWLRQDOO\��LQ�H[FKDQJH�IRU�WKH�UHWXUQ�RI�SURGXFW�ULJKWV��WKH�&RPSDQ\�DJUHHG�WR�SD\�WR�7HYD�D�SURILW�VKDUH�RQ�IXWXUH�VDOHV�RI�WKH
IH[RIHQDGLQH�+&,�SVXHGRHSKHGULQH��JHQHULF�WR�$OOHJUD�' ��SURGXFWV��LI�DQ\��EXW�LQ�QR�HYHQW�ZLOO�VXFK�SURILW�VKDUH�SD\PHQWV�H[FHHG�DQ�DJJUHJDWH�DPRXQW�RI
������������$V�WKH�-XO\������DPHQGPHQW�PDWHULDOO\�PRGLILHG�WKH�7HYD�$JUHHPHQW��WKH�&RPSDQ\�HOHFWHG�WR�DSSO\�WKH�XSGDWHG�JXLGDQFH�RI�)$6%�$6&��������0XOWLSOH
(OHPHQW�$UUDQJHPHQWV��³$6&�������´��WR�WKH�DPHQGHG�7HYD�$JUHHPHQW�EHJLQQLQJ�LQ�WKH�WKUHH�PRQWKV�HQGHG�6HSWHPEHU�����������7KH�&RPSDQ\�HYDOXDWHG�WKH
GHOLYHUDEOHV�RI�WKH�DPHQGHG�7HYD�$JUHHPHQW�XQGHU�WKH�XSGDWHG�JXLGDQFH�RI�$6&��������DQG�GHWHUPLQHG�WKHUH�DUH�WZR�XQLWV�RI�DFFRXQWLQJ��LQFOXGLQJ��D�FRPELQHG
XQLW�FRQVLVWLQJ�RI�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�SOXV�PDUNHW�H[FOXVLYLW\��DQG�WKH�PDQXIDFWXUH�DQG�GHOLYHU\�RI����SURGXFWV��L�H��FRQWUDFW�PDQXIDFWXULQJ���7KH
PDUNHW�H[FOXVLYLW\�GHOLYHUDEOH�GRHV�QRW�PHHW�WKH�FULWHULD�IRU�VHSDUDWLRQ�DV�LW�GRHV�QRW�KDYH�VWDQGDORQH�YDOXH�WR�7HYD��$V�WKH�SURGXFWV�FRQWHPSODWHG�E\�WKH�7HYD
$JUHHPHQW�ZHUH�WR�EH�GHYHORSHG�E\�WKH�&RPSDQ\��WKH�PDUNHW�H[FOXVLYLW\�KDV�QR�YDOXH�WR�7HYD�ZLWKRXW�WKH�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�QHHGHG�WR�FRPSOHWH
WKH�SURGXFWV��7KH�FRQWUDFW�PDQXIDFWXULQJ�GHOLYHUDEOH�KDV�VWDQGDORQH�YDOXH�WR�7HYD�DV�LW�LV�DEOH�WR�UHVHOO�WKH�GHOLYHUHG�LWHPV��L�H��ILQLVKHG�SURGXFW��WR�WKLUG�SDUWLHV��
�
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7KH�FRQVLGHUDWLRQ�UHFHLYHG�E\�WKH�&RPSDQ\�IURP�7HYD�XQGHU�WKH�7HYD�$JUHHPHQW�LV�FRQWLQJHQW�XSRQ�IXWXUH�SHUIRUPDQFH��DV�VXFK�WKH�&RPSDQ\�ZDV�XQDEOH
WR�DOORFDWH�DQ\�RI�WKH�FRQVLGHUDWLRQ�UHFHLYHG�WR�GHOLYHUHG�LWHPV��DQG�WKHUHIRUH�WKH�&RPSDQ\�ORRNHG�WR�WKH�XQGHUO\LQJ�VHUYLFHV�ZKLFK�JLYH�ULVH�WR�WKH�SD\PHQW�RI
FRQVLGHUDWLRQ�E\�7HYD�WR�GHWHUPLQH�WKH�DSSURSULDWH�UHFRJQLWLRQ�RI�UHYHQXH�DV�IROORZV�

�

�

� 5HVHDUFK�DQG�GHYHORSPHQW�UHODWHG�DFWLYLWLHV��WKH�&RPELQHG�8QLW��±�&RQVLGHUDWLRQ�UHFHLYHG�DV�D�UHVXOW�RI�UHVHDUFK�DQG�GHYHORSPHQW�UHODWHG�DFWLYLWLHV
SHUIRUPHG�XQGHU�WKH�7HYD�$JUHHPHQW�LV�LQLWLDOO\�GHIHUUHG�DQG�UHFRJQL]HG�RQ�WKH�VWUDLJKW�OLQH�PHWKRG�RYHU�WKH�&RPSDQ\¶V�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�RI
WKH�UHVHDUFK�DQG�GHYHORSPHQW�UHODWHG�VHUYLFHV��HVWLPDWHG�WR�EH�IURP�-XO\������WR�2FWREHU�������ZLWK�)'$�DSSURYDO�RI�WKH�$1'$�IRU�WKH�ILQDO�SURGXFW�XQGHU
WKH�7HYD�$JUHHPHQW��

� � �

� � 0DQXIDFWXUH�DQG�GHOLYHU\�RI�WKH�SURGXFWV�±�&RQVLGHUDWLRQ�UHFHLYHG�DV�D�UHVXOW�RI�WKH�PDQXIDFWXUH�DQG�GHOLYHU\�RI�WKH�SURGXFWV�XQGHU�WKH�7HYD�$JUHHPHQW�LV
UHFRJQL]HG�XQGHU�WKH�&RPSDQ\¶V�UHYHQXH�UHFRJQLWLRQ�SROLF\�DSSOLFDEOH�WR�LWV�*OREDO�SURGXFWV�

� � �
� � 3URILW�VKDUH�±�7KH�&RPSDQ\�UHFRJQL]HV�SURILW�VKDUH��LI�DQ\��DV�FXUUHQW�SHULRG�UHYHQXH�ZKHQ�HDUQHG�
�

�
)���
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�

7KH�&RPSDQ\�DSSOLHG�WKH�XSGDWHG�JXLGDQFH�RI�$6&��������WR�WKH�7HYD�$JUHHPHQW�RQ�D�SURVSHFWLYH�EDVLV�EHJLQQLQJ�LQ�WKH�TXDUWHU�HQGHG�6HSWHPEHU����
������7KH�IROORZLQJ�WDEOHV�VKRZ�WKH�DGGLWLRQV�WR�DQG�GHGXFWLRQV�IURP�WKH�GHIHUUHG�UHYHQXH�XQGHU�WKH�7HYD�$JUHHPHQW�

�
� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �

�LQ�����¶V� � � � � � � � � � � � �
'HIHUUHG�UHYHQXH � ���� � � ���� � � ���� �
%HJLQQLQJ�EDODQFH �� ������ �� ������ �� ������
� � � � � � � � � � � � �
$GGLWLRQV �� ���� �� ���� �� ����
� � � � � � � � � � � � �
/HVV�DPRXQWV�UHFRJQL]HG �� ������� �� ������� �� �������
� �� �� �� �� �� ��
(QGLQJ�GHIHUUHG�UHYHQXH �� ������ �� ������ �� ������
�

7KH�IROORZLQJ�VFKHGXOH�VKRZV�WKH�H[SHFWHG�UHFRJQLWLRQ�RI�GHIHUUHG�UHYHQXH��IRU�WUDQVDFWLRQV�UHFRUGHG�WKURXJK�'HFHPEHU�����������IRU�WKH�QH[W�ILYH�\HDUV�DQG
WKHUHDIWHU�XQGHU�WKH�7HYD�$JUHHPHQW�

�

�LQ�����V�
'HIHUUHG�5HYHQXH

5HFRJQLWLRQ
�

���� � ������
���� � ����
���� � ����
���� � ����
���� � ����
7KHUHDIWHU � ����
7RWDO � ������

�
�

)���



�
�
����$//,$1&(�$1'�&2//$%25$7,21�$*5((0(176��FRQWLQXHG�
�

27&�3DUWQHU�$OOLDQFH�$JUHHPHQW
�

,Q�-XQH�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�'HYHORSPHQW��/LFHQVH�DQG�6XSSO\�$JUHHPHQW�ZLWK�3IL]HU��,QF���IRUPHUO\�:\HWK�//&��³3IL]HU´���IRU�D�WHUP�RI
DSSUR[LPDWHO\����\HDUV��UHODWLQJ�WR�WKH�&RPSDQ\¶V�/RUDWDGLQH�DQG�3VHXGRHSKHGULQH�6XOIDWH���PJ�����PJ����KRXU�([WHQGHG�5HOHDVH�7DEOHWV�DQG�/RUDWDGLQH�DQG
3VHXGRHSKHGULQH�6XOIDWH����PJ�����PJ����KRXU�([WHQGHG�5HOHDVH�7DEOHWV�IRU�WKH�27&�PDUNHW��7KH�&RPSDQ\�SUHYLRXVO\�GHYHORSHG�WKH�SURGXFWV��DQG�LV�FXUUHQWO\�RQO\
UHVSRQVLEOH�IRU�PDQXIDFWXULQJ�WKH�SURGXFWV��DQG�3IL]HU�LV�UHVSRQVLEOH�IRU�PDUNHWLQJ�DQG�VDOH��7KH�DJUHHPHQW�LQFOXGHG�SD\PHQWV�WR�WKH�&RPSDQ\�XSRQ�DFKLHYHPHQW�RI
GHYHORSPHQW�PLOHVWRQHV��DV�ZHOO�DV�UR\DOWLHV�SDLG�WR�WKH�&RPSDQ\�E\�3IL]HU�RQ�LWV�VDOHV�RI�WKH�SURGXFW��3IL]HU�ODXQFKHG�WKLV�SURGXFW�LQ�0D\������DV�$ODYHUW��'���
+RXU��,Q�)HEUXDU\�������WKH�DJUHHPHQW�ZDV�SDUWLDOO\�FDQFHOOHG�ZLWK�UHVSHFW�WR�WKH����KRXU�([WHQGHG�5HOHDVH�3URGXFW�GXH�WR�ORZHU�WKDQ�SODQQHG�VDOHV�YROXPH��,Q
'HFHPEHU�������3IL]HU�DQG�WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�DJUHHPHQW�ZLWK�/��3HUULJR�&RPSDQ\��³3HUULJR´��ZKHUHE\�WKH�SDUWLHV�DJUHHG�WKDW�WKH�&RPSDQ\�ZRXOG�VXSSO\
WKH�&RPSDQ\¶V�JHQHULF�&ODULWLQ�'����PJ�����PJ����KRXU�H[WHQGHG�UHOHDVH�SURGXFW�WDEOHWV�WR�3HUULJR�LQ�WKH�8QLWHG�6WDWHV�DQG�LWV�WHUULWRULHV��7KH�DJUHHPHQWV�ZLWK�3IL]HU
DQG�3HUULJR�DUH�QR�ORQJHU�D�FRUH�DUHD�RI�WKH�&RPSDQ\¶V�EXVLQHVV��DQG�WKH�RYHU�WKH�FRXQWHU�SKDUPDFHXWLFDO�SURGXFWV�WKH�&RPSDQ\�VHOOV�WR�3IL]HU�DQG�3HUULJR�XQGHU�WKH
DJUHHPHQWV�DUH�ROGHU�SURGXFWV�ZKLFK�DUH�RQO\�VROG�WR�3IL]HU�DQG�3HUULJR��DQG�ZKLFK�DUH�VROG�DW�D�ORVV��RQ�D�IXOO\�DEVRUEHG�EDVLV��$V�QRWHG�DERYH��WKH�&RPSDQ\�LV
FXUUHQWO\�RQO\�UHTXLUHG�WR�PDQXIDFWXUH�WKH�SURGXFWV�XQGHU�LWV�DJUHHPHQWV�ZLWK�3IL]HU�DQG�3HUULJR��,Q�RUGHU�WR�DYRLG�GHIHUULQJ�WKH�ORVVHV�LQFXUUHG�XSRQ�VKLSPHQW�RI
WKHVH�SURGXFWV�WR�3IL]HU�DQG�3HUULJR��WKH�&RPSDQ\�UHFRJQL]HV�UHYHQXH��DQG�WKH�DVVRFLDWHG�PDQXIDFWXULQJ�FRVWV��DW�WKH�WLPH�WLWOH�DQG�ULVN�RI�ORVV�SDVVHV�WR�3IL]HU�RU
3HUULJR��DV�DSSOLFDEOH��ZKLFK�LV�JHQHUDOO\�ZKHQ�WKH�SURGXFW�LV�VKLSSHG��7KH�&RPSDQ\�UHFRJQL]HV�SURILW�VKDUH�UHYHQXH�LQ�WKH�SHULRG�HDUQHG�
�

�
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$JUHHPHQWV�ZLWK�9DOHDQW�3KDUPDFHXWLFDOV�,QWHUQDWLRQDO��,QF�

,Q�1RYHPEHU�������WKH�&RPSDQ\�DQG�9DOHDQW�3KDUPDFHXWLFDOV�,QWHUQDWLRQDO��,QF���IRUPHUO\�0HGLFLV�3KDUPDFHXWLFDO�&RUSRUDWLRQ��³9DOHDQW´���HQWHUHG�LQWR�D
-RLQW�'HYHORSPHQW�$JUHHPHQW�DQG�D�/LFHQVH�DQG�6HWWOHPHQW�$JUHHPHQW��³-RLQW�'HYHORSPHQW�$JUHHPHQW´��
�

-RLQW�'HYHORSPHQW�$JUHHPHQW
�

7KH�-RLQW�'HYHORSPHQW�$JUHHPHQW�SURYLGHV�IRU�WKH�&RPSDQ\�DQG�9DOHDQW�WR�FROODERUDWH�LQ�WKH�GHYHORSPHQW�RI�D�WRWDO�RI�ILYH�GHUPDWRORJ\�SURGXFWV�
LQFOXGLQJ�IRXU�RI�WKH�&RPSDQ\¶V�JHQHULF�SURGXFWV�DQG�RQH�EUDQGHG�DGYDQFHG�IRUP�RI�9DOHDQW¶V�62/2'<1��SURGXFW��8QGHU�WKH�SURYLVLRQV�RI�WKH�-RLQW�'HYHORSPHQW
$JUHHPHQW�WKH�&RPSDQ\�UHFHLYHG�D�������������XSIURQW�SD\PHQW��SDLG�E\�9DOHDQW�LQ�'HFHPEHU�������7KH�&RPSDQ\�KDV�DOVR�UHFHLYHG�DQ�DJJUHJDWH�RI�������������LQ
PLOHVWRQH�SD\PHQWV�FRPSRVHG�RI�WZR������������PLOHVWRQH�SD\PHQWV��SDLG�E\�9DOHDQW�LQ�0DUFK������DQG�6HSWHPEHU�������D������������PLOHVWRQH�SD\PHQW�SDLG�E\
9DOHDQW�LQ�'HFHPEHU�������DQG�D������������PLOHVWRQH�SD\PHQW�SDLG�E\�9DOHDQW�LQ�0DUFK�������7KH�&RPSDQ\�KDV�WKH�SRWHQWLDO�WR�UHFHLYH�XS�WR�DQ�DGGLWLRQDO�����������
RI�FRQWLQJHQW�UHJXODWRU\�PLOHVWRQH�SD\PHQWV�HDFK�RI�ZKLFK�WKH�&RPSDQ\�EHOLHYHV�WR�EH�VXEVWDQWLYH��DV�ZHOO�DV�WKH�SRWHQWLDO�WR�UHFHLYH�UR\DOW\�SD\PHQWV�IURP�VDOHV��LI
DQ\��E\�9DOHDQW�RI�LWV�DGYDQFHG�IRUP�62/2'<1��EUDQG�SURGXFW��)LQDOO\��WR�WKH�H[WHQW�WKH�&RPSDQ\�FRPPHUFLDOL]HV�DQ\�RI�LWV�IRXU�JHQHULF�GHUPDWRORJ\�SURGXFWV
FRYHUHG�E\�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW��WKH�&RPSDQ\�ZLOO�SD\�WR�9DOHDQW�D�JURVV�SURILW�VKDUH�RQ�VDOHV�RI�VXFK�SURGXFWV��7KH�&RPSDQ\�EHJDQ�VHOOLQJ�RQH�RI�WKH
IRXU�JHQHULF�GHUPDWRORJ\�SURGXFWV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������
�

7KH�-RLQW�'HYHORSPHQW�$JUHHPHQW�UHVXOWV�LQ�WKUHH�LWHPV�RI�UHYHQXH�IRU�WKH�&RPSDQ\��DV�IROORZV�
�

�������5HVHDUFK�	�'HYHORSPHQW�6HUYLFHV
5HYHQXH�UHFHLYHG�IURP�WKH�SURYLVLRQ�RI�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�LQFOXGLQJ�WKH�������������XSIURQW�SD\PHQW�DQG�WKH�������������RI�PLOHVWRQH

SD\PHQWV�UHFHLYHG�SULRU�WR�-DQXDU\����������KDYH�EHHQ�GHIHUUHG�DQG�DUH�EHLQJ�UHFRJQL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�RI�WKH
UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV��'XULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������WKH�&RPSDQ\�H[WHQGHG�WKH�UHYHQXH�UHFRJQLWLRQ�SHULRG�IRU�WKH�-RLQW
'HYHORSPHQW�$JUHHPHQW�IURP�WKH�SUHYLRXV�UHFRJQLWLRQ�SHULRG�HQGLQJ�LQ�1RYHPEHU������WR�'HFHPEHU�������GXH�WR�FKDQJHV�LQ�WKH�HVWLPDWHG�WLPLQJ�RI�FRPSOHWLRQ�RI
FHUWDLQ�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV��7KLV�FKDQJH�ZDV�PDGH�RQ�D�SURVSHFWLYH�EDVLV��DQG�UHVXOWHG�LQ�D�UHGXFHG�SHULRGLF�DPRXQW�RI�UHYHQXH�UHFRJQL]HG�LQ
FXUUHQW�DQG�IXWXUH�SHULRGV��5HYHQXH�IURP�WKH�UHPDLQLQJ������������RI�FRQWLQJHQW�PLOHVWRQH�SD\PHQWV��LQFOXGLQJ�WKH������������UHFHLYHG�IURP�9DOHDQW�LQ�0DUFK������
ZLOO�EH�UHFRJQL]HG�XVLQJ�WKH�0LOHVWRQH�0HWKRG�RI�DFFRXQWLQJ��'HIHUUHG�UHYHQXH�LV�UHFRUGHG�DV�D�OLDELOLW\�FDSWLRQHG�³'HIHUUHG�UHYHQXH�´�5HYHQXH�UHFRJQL]HG�XQGHU
WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW�LV�LQFOXGHG�LQ�³1RWH������6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ´��LQ�WKH�OLQH�LWHP�FDSWLRQHG�³2WKHU�5HYHQXHV´��7KH�&RPSDQ\
GHWHUPLQHG�WKH�VWUDLJKW�OLQH�PHWKRG�EHWWHU�DOLJQV�UHYHQXH�UHFRJQLWLRQ�ZLWK�SHUIRUPDQFH�DV�WKH�OHYHO�RI�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�GHOLYHUHG�XQGHU�WKH�-RLQW
'HYHORSPHQW�$JUHHPHQW�DUH�H[SHFWHG�WR�EH�SURYLGHG�RQ�D�UHODWLYHO\�FRQVWDQW�EDVLV�RYHU�WKH�SHULRG�RI�SHUIRUPDQFH�
�

�������5R\DOW\�)HHV�(DUQHG�²�9DOHDQW¶V�6DOH�RI�$GYDQFHG�)RUP�62/2'<1���%UDQG��3URGXFW
8QGHU�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW��WKH�&RPSDQ\�JUDQWHG�9DOHDQW�D�OLFHQVH�IRU�WKH�DGYDQFHG�IRUP�RI�WKH�62/2'<1��SURGXFW��ZLWK�WKH�&RPSDQ\

UHFHLYLQJ�UR\DOW\�IHH�LQFRPH�XQGHU�VXFK�OLFHQVH�IRU�D�SHULRG�HQGLQJ�HLJKW�\HDUV�DIWHU�WKH�ILUVW�FRPPHUFLDO�VDOH�RI�WKH�DGYDQFHG�IRUP�62/2'<1��SURGXFW��&RPPHUFLDO
VDOHV�RI�WKH�QHZ�62/2'<1��SURGXFW��LI�DQ\��DUH�H[SHFWHG�WR�FRPPHQFH�XSRQ�)'$�DSSURYDO�RI�9DOHDQW¶V�1'$��7KH�UR\DOW\�IHH�LQFRPH��LI�DQ\��IURP�WKH�QHZ
62/2'<1��SURGXFW��ZLOO�EH�UHFRJQL]HG�E\�WKH�&RPSDQ\�DV�FXUUHQW�SHULRG�UHYHQXH�ZKHQ�HDUQHG�
�

�
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�

�������$FFRXQWLQJ�IRU�6DOHV�RI�WKH�&RPSDQ\¶V�)RXU�*HQHULF�'HUPDWRORJ\�3URGXFWV
8SRQ�)'$�DSSURYDO�RI�WKH�&RPSDQ\¶V�$1'$�IRU�HDFK�RI�WKH�IRXU�JHQHULF�SURGXFWV�FRYHUHG�E\�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW��WKH�&RPSDQ\�ZLOO�KDYH

WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�EHJLQ�PDQXIDFWXUH�DQG�VDOH�RI�LWV�IRXU�JHQHULF�GHUPDWRORJ\�SURGXFWV��7KH�&RPSDQ\�VHOOV�LWV�PDQXIDFWXUHG�JHQHULF�SURGXFWV�WR�DOO
*OREDO�'LYLVLRQ�FXVWRPHUV�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�WKURXJK�LWV�*OREDO�3URGXFW�VDOHV�FKDQQHO��7KH�&RPSDQ\�DFFRXQWV�IRU�WKH�VDOH��LI�DQ\��RI�WKH�JHQHULF
SURGXFWV�FRYHUHG�E\�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW�DV�FXUUHQW�SHULRG�UHYHQXH�DFFRUGLQJ�WR�WKH�&RPSDQ\¶V�UHYHQXH�UHFRJQLWLRQ�SROLF\�DSSOLFDEOH�WR�LWV�*OREDO
SURGXFWV��7R�WKH�H[WHQW�WKH�&RPSDQ\�VHOOV�DQ\�RI�WKH�IRXU�JHQHULF�GHUPDWRORJ\�SURGXFWV�FRYHUHG�E\�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW��WKH�&RPSDQ\�SD\V�9DOHDQW�D
JURVV�SURILW�VKDUH��ZLWK�VXFK�SURILW�VKDUH�SD\PHQWV�DFFRXQWHG�IRU�DV�D�FXUUHQW�SHULRG�FRVW�RI�JRRGV�VROG�
�

7KH�IROORZLQJ�WDEOH�VKRZV�WKH�DGGLWLRQV�WR�DQG�GHGXFWLRQV�IURP�GHIHUUHG�UHYHQXH�XQGHU�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW�ZLWK�9DOHDQW�
�
�LQ�����¶V� )RU�WKH�<HDUV�(QGHG�'HFHPEHU������ �
'HIHUUHG�UHYHQXH ���� � ���� � ���� �
%HJLQQLQJ�EDODQFH � ������ � ������� � �������
/HVV�DPRXQW�UHFRJQL]HG � ������� � ������� � ��������
(QGLQJ�GHIHUUHG�UHYHQXH � ������ � ������ � �������
�

7KH�IROORZLQJ�VFKHGXOH�VKRZV�WKH�H[SHFWHG�UHFRJQLWLRQ�RI�GHIHUUHG�UHYHQXH��IRU�WUDQVDFWLRQV�UHFRUGHG�WKURXJK�'HFHPEHU�����������IRU�WKH�QH[W�ILYH�\HDUV�DQG
WKHUHDIWHU�XQGHU�WKH�-RLQW�'HYHORSPHQW�$JUHHPHQW�ZLWK�9DOHDQW�

�

�LQ�����¶V� � �

'HIHUUHG
5HYHQXH

5HFRJQLWLRQ �
���� � � ������
���� � � ����
���� � � ����
���� � � ����
���� � � ����
7KHUHDIWHU � � ����
7RWDO � � ������
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'HYHORSPHQW�DQG�&R�3URPRWLRQ�$JUHHPHQW�ZLWK�(QGR�3KDUPDFHXWLFDOV�,QF�

,Q�-XQH�������WKH�&RPSDQ\�DQG�(QGR�3KDUPDFHXWLFDOV��,QF����(QGR���HQWHUHG�LQWR�D�'HYHORSPHQW�DQG�&R�3URPRWLRQ�$JUHHPHQW��³(QGR�$JUHHPHQW´��XQGHU
ZKLFK�WKH�&RPSDQ\�DQG�(QGR�KDYH�DJUHHG�WR�FROODERUDWH�LQ�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�D�QH[W�JHQHUDWLRQ�DGYDQFHG�IRUP�RI�WKH�&RPSDQ\¶V�OHDG
EUDQGHG�SURGXFW�FDQGLGDWH���(QGR�$JUHHPHQW�3URGXFW����8QGHU�WKH�SURYLVLRQV�RI�WKH�(QGR�$JUHHPHQW��LQ�-XQH�������(QGR�SDLG�WR�WKH�&RPSDQ\�D�������������XSIURQW
SD\PHQW��7KH�&RPSDQ\�KDV�WKH�SRWHQWLDO�WR�UHFHLYH�XS�WR�DQ�DGGLWLRQDO�������������RI�FRQWLQJHQW�PLOHVWRQH�SD\PHQWV�ZKLFK�LQFOXGHV�������������FRQWLQJHQW�XSRQ�WKH
DFKLHYHPHQW�RI�FOLQLFDO�HYHQWV�������������FRQWLQJHQW�XSRQ�WKH�DFKLHYHPHQW�RI�UHJXODWRU\�HYHQWV��DQG�������������XSRQ�WKH�DFKLHYHPHQW�RI�FRPPHUFLDOL]DWLRQ�HYHQWV�
7KH�&RPSDQ\�EHOLHYHV�DOO�PLOHVWRQHV�XQGHU�WKH�(QGR�$JUHHPHQW�DUH�VXEVWDQWLYH��8SRQ�FRPPHUFLDOL]DWLRQ�RI�WKH�(QGR�$JUHHPHQW�3URGXFW�LQ�WKH�8QLWHG�6WDWHV��(QGR
ZLOO�KDYH�WKH�ULJKW�WR�FR�SURPRWH�VXFK�SURGXFW�WR�QRQ�QHXURORJLVWV��ZKLFK�ZLOO�UHTXLUH�WKH�&RPSDQ\�WR�SD\�(QGR�D�FR�SURPRWLRQ�VHUYLFH�IHH�RI�XS�WR������RI�WKH
JURVV�SURILWV�DWWULEXWDEOH�WR�SUHVFULSWLRQV�IRU�WKH�(QGR�$JUHHPHQW�3URGXFW�ZKLFK�DUH�ZULWWHQ�E\�WKH�QRQ�QHXURORJLVWV�
�

7KH�&RPSDQ\�LV�UHFRJQL]LQJ�WKH�������������XSIURQW�SD\PHQW�DV�UHYHQXH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�D�SHULRG�RI����PRQWKV��ZKLFK�LV�WKH�HVWLPDWHG�H[SHFWHG
SHULRG�RI�SHUIRUPDQFH�RI�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�XQGHU�WKH�(QGR�$JUHHPHQW��FRPPHQFLQJ�ZLWK�WKH�-XQH������HIIHFWLYH�GDWH�RI�WKH�(QGR�$JUHHPHQW�DQG
HQGLQJ�LQ�'HFHPEHU�������WKH�HVWLPDWHG�GDWH�RI�)'$�DSSURYDO�RI�WKH�&RPSDQ\
V�1'$��7KH�)'$�DSSURYDO�RI�WKH�(QGR�$JUHHPHQW�3URGXFW�1'$�UHSUHVHQWV�WKH�HQG�RI
WKH�&RPSDQ\¶V�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH��DV�WKH�&RPSDQ\�ZLOO�KDYH�QR�IXUWKHU�FRQWUDFWXDO�REOLJDWLRQ�WR�SHUIRUP�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�XQGHU�WKH
(QGR�$JUHHPHQW��DQG�WKHUHIRUH�WKH�HDUQLQJV�SURFHVV�ZLOO�EH�FRPSOHWHG��'HIHUUHG�UHYHQXH�LV�UHFRUGHG�DV�D�OLDELOLW\�FDSWLRQHG�³'HIHUUHG�UHYHQXH´�RQ�WKH�FRQVROLGDWHG
EDODQFH�VKHHW�DQG�GHIHUUHG�UHYHQXH�XQGHU�WKH�(QGR�$JUHHPHQW�ZDV������������DV�RI�'HFHPEHU�����������5HYHQXH�UHFRJQL]HG�XQGHU�WKH�(QGR�$JUHHPHQW�LV�UHSRUWHG
RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��LQ�WKH�OLQH�LWHP�FDSWLRQHG�5HVHDUFK�3DUWQHU��7KH�&RPSDQ\�GHWHUPLQHG�WKH�VWUDLJKW�OLQH�PHWKRG�DOLJQV�UHYHQXH
UHFRJQLWLRQ�ZLWK�SHUIRUPDQFH�DV�WKH�OHYHO�RI�UHVHDUFK�DQG�GHYHORSPHQW�DFWLYLWLHV�SHUIRUPHG�XQGHU�WKH�(QGR�$JUHHPHQW�DUH�H[SHFWHG�WR�EH�SHUIRUPHG�RQ�D�UDWDEOH�EDVLV
RYHU�WKH�&RPSDQ\¶V�HVWLPDWHG�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH��8SRQ�)'$�DSSURYDO�RI�WKH�&RPSDQ\¶V�(QGR�$JUHHPHQW�3URGXFW�1'$��WKH�&RPSDQ\�ZLOO�KDYH�WKH
ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�EHJLQ�PDQXIDFWXUH�DQG�VDOH�RI�VXFK�SURGXFW��7KH�&RPSDQ\�ZLOO�VHOO�LWV�PDQXIDFWXUHG�EUDQGHG�SURGXFW�WR�FXVWRPHUV�LQ�WKH�RUGLQDU\
FRXUVH�RI�EXVLQHVV�WKURXJK�LWV�,PSD[�3KDUPDFHXWLFDOV�'LYLVLRQ��7KH�&RPSDQ\�ZLOO�DFFRXQW�IRU�DQ\�VDOH�RI�WKH�SURGXFW�FRYHUHG�E\�WKH�(QGR�$JUHHPHQW�DV�FXUUHQW
SHULRG�UHYHQXH��7KH�FR�SURPRWLRQ�VHUYLFH�IHH�SDLG�WR�(QGR��DV�GHVFULEHG�DERYH��LI�DQ\��ZLOO�EH�DFFRXQWHG�IRU�DV�D�FXUUHQW�SHULRG�VHOOLQJ�H[SHQVH�DV�LQFXUUHG�
�

7KH�&RPSDQ\�DQG�(QGR�DOVR�HQWHUHG�LQWR�D�6HWWOHPHQW�DQG�/LFHQVH�$JUHHPHQW�LQ�-XQH�������WKH�³(QGR�6HWWOHPHQW�$JUHHPHQW´��SXUVXDQW�WR�ZKLFK�(QGR
DJUHHG�WR�PDNH�D�SD\PHQW�WR�WKH�&RPSDQ\�VKRXOG�SUHVFULSWLRQ�VDOHV�RI�2SDQD��(5��DV�GHILQHG�LQ�WKH�(QGR�6HWWOHPHQW�$JUHHPHQW��IDOO�EHORZ�D�SUHGHWHUPLQHG
FRQWUDFWXDO�WKUHVKROG�LQ�WKH�TXDUWHU�LPPHGLDWHO\�SULRU�WR�WKH�&RPSDQ\�ODXQFKLQJ�D�JHQHULF�YHUVLRQ�RI�2SDQD��(5��$V�D�UHVXOW�RI�WKH�&RPSDQ\¶V�ODXQFK�RI�LWV�JHQHULF
YHUVLRQ�RI�2SDQD�(5�LQ�-DQXDU\������DQG�(QGR¶V�SUHVFULSWLRQ�VDOHV�RI�2SDQD�(5�GXULQJ�WKH�IRXUWK�TXDUWHU�RI�������WKH�&RPSDQ\�UHFRUGHG�D��������������VHWWOHPHQW
JDLQ�GXULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�0DUFK�����������ZKLFK�LV�LQFOXGHG�LQ�³2WKHU�,QFRPH´�LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��3D\PHQW�RI�WKH
�������������VHWWOHPHQW�ZDV�UHFHLYHG�IURP�(QGR�LQ�$SULO������
�

�
)���
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�

/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZLWK�*OD[R�*URXS�/LPLWHG
�

,Q�'HFHPEHU�������WKH�&RPSDQ\�HQWHUHG�LQWR�D�/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW�ZLWK�*OD[R�*URXS�/LPLWHG��³*6.´���8QGHU�WKH�WHUPV
RI�WKH�DJUHHPHQW�ZLWK�*6.��*6.�UHFHLYHG�DQ�H[FOXVLYH�OLFHQVH�WR�GHYHORS�DQG�FRPPHUFLDOL]H�,3;�����EUDQG�QDPH�5<7$5<70�LQ�WKH�8QLWHG�6WDWHV��WKURXJKRXW�WKH
ZRUOG��H[FHSW�LQ�WKH�8QLWHG�6WDWHV�DQG�7DLZDQ��DQG�FHUWDLQ�IROORZ�RQ�SURGXFWV�DW�WKH�RSWLRQ�RI�*6.��8QGHU�WKH�WHUPV�RI�WKH�DJUHHPHQW��*6.�SDLG�DQ������������
XSIURQW�SD\PHQW�LQ�'HFHPEHU�������DQG�WKH�&RPSDQ\�KDG�WKH�SRWHQWLDO�WR�UHFHLYH�XS�WR��������������RI�FRQWLQJHQW�PLOHVWRQH�SD\PHQWV��7KH�XSIURQW�SD\PHQW�ZDV
UHFRJQL]HG�DV�UHYHQXH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�&RPSDQ\¶V�H[SHFWHG�SHULRG�RI�SHUIRUPDQFH�WR�SURYLGH�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�ZKLFK�HQGHG�RQ
'HFHPEHU�����������,Q�$SULO�������WKH�&RPSDQ\�DQG�*6.�DQQRXQFHG�WKDW�WKH\�ZHUH�WHUPLQDWLQJ�WKHLU�FROODERUDWLRQ�IRU�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI
,3;����RXWVLGH�WKH�8QLWHG�6WDWHV�DQG�7DLZDQ�DV�D�UHVXOW�RI�GHOD\V�LQ�WKH�DQWLFLSDWHG�UHJXODWRU\�DSSURYDO�DQG�ODXQFK�GDWHV�LQ�FRXQWULHV�LQ�ZKLFK�*6.�KDG�ULJKWV�WR
FRPPHUFLDOL]H�WKH�SURGXFW�DQG�WHUPLQDWHG�WKH�/LFHQVH��'HYHORSPHQW�DQG�&RPPHUFLDOL]DWLRQ�$JUHHPHQW��$W�WKH�HQG�RI�-XO\�������*6.¶V�ULJKWV�WR�GHYHORS�DQG
FRPPHUFLDOL]H�,3;����RXWVLGH�WKH�8QLWHG�6WDWHV�DQG�7DLZDQ�ZHUH�WUDQVIHUUHG�EDFN�WR�WKH�&RPSDQ\�
�

'LVWULEXWLRQ��/LFHQVH��'HYHORSPHQW�DQG�6XSSO\�$JUHHPHQW�ZLWK�$VWUD=HQHFD�8.�/LPLWHG
�

,Q�-DQXDU\�������WKH�&RPSDQ\�HQWHUHG�LQWR�WKH�$=�$JUHHPHQW�ZLWK�$VWUD=HQHFD��8QGHU�WKH�WHUPV�RI�WKH�$=�$JUHHPHQW��$VWUD=HQHFD�JUDQWHG�WR�WKH
&RPSDQ\�DQ�H[FOXVLYH�OLFHQVH�WR�FRPPHUFLDOL]H�WKH�WDEOHW��RUDOO\�GLVLQWHJUDWLQJ�WDEOHW�DQG�QDVDO�VSUD\�IRUPXODWLRQV�RI�=RPLJ���]ROPLWULSWDQ��SURGXFWV�IRU�WKH�WUHDWPHQW
RI�PLJUDLQH�KHDGDFKHV�LQ�WKH�8QLWHG�6WDWHV�DQG�LQ�FHUWDLQ�8�6��WHUULWRULHV��H[FHSW�GXULQJ�DQ�LQLWLDO�WUDQVLWLRQ�SHULRG�ZKHQ�$VWUD=HQHFD�IXOILOOHG�DOO�RUGHUV�RI�=RPLJ�
SURGXFWV�RQ�WKH�&RPSDQ\¶V�EHKDOI�DQG�$VWUD=HQHFD�SDLG�WR�WKH�&RPSDQ\�WKH�JURVV�SURILW�RQ�VXFK�=RPLJ��SURGXFWV��7KH�&RPSDQ\�LV�REOLJDWHG�WR�IXOILOO�FHUWDLQ
PLQLPXP�UHTXLUHPHQWV�ZLWK�UHVSHFW�WR�WKH�SURPRWLRQ�RI�FXUUHQWO\�DSSURYHG�=RPLJ��SURGXFWV�DV�ZHOO�DV�RWKHU�GRVDJH�VWUHQJWKV�RI�VXFK�SURGXFWV�DSSURYHG�E\�WKH
)'$�LQ�WKH�IXWXUH��7KH�&RPSDQ\�PD\��EXW�KDV�QR�REOLJDWLRQ�WR��GHYHORS�DQG�FRPPHUFLDOL]H�DGGLWLRQDO�SURGXFWV�FRQWDLQLQJ�]ROPLWULSWDQ�DQG�DGGLWLRQDO�LQGLFDWLRQV�IRU
=RPLJ���VXEMHFW�WR�FHUWDLQ�UHVWULFWLRQV�DV�VHW�IRUWK�LQ�WKH�$=�$JUHHPHQW��7KH�&RPSDQ\�ZLOO�EH�UHVSRQVLEOH�IRU�FRQGXFWLQJ�FOLQLFDO�VWXGLHV�DQG�SUHSDULQJ�UHJXODWRU\
ILOLQJV�UHODWHG�WR�WKH�GHYHORSPHQW�RI�DQ\�VXFK�DGGLWLRQDO�SURGXFWV�DQG�ZRXOG�EHDU�DOO�UHODWHG�FRVWV��'XULQJ�WKH�WHUP�RI�WKH�$=�$JUHHPHQW��$VWUD=HQHFD�ZLOO�FRQWLQXH
WR�EH�WKH�KROGHU�RI�WKH�1'$�IRU�H[LVWLQJ�=RPLJ��SURGXFWV��DV�ZHOO�DV�DQ\�IXWXUH�GRVDJH�VWUHQJWKV�WKHUHRI�DSSURYHG�E\�WKH�)'$��DQG�ZLOO�EH�UHVSRQVLEOH�IRU�FHUWDLQ
UHJXODWRU\�DQG�TXDOLW\�UHODWHG�DFWLYLWLHV�IRU�VXFK�=RPLJ��SURGXFWV��$VWUD=HQHFD�ZLOO�PDQXIDFWXUH�DQG�VXSSO\�=RPLJ��SURGXFWV�WR�WKH�&RPSDQ\�DQG�WKH�&RPSDQ\
ZLOO�SXUFKDVH�LWV�UHTXLUHPHQWV�RI�=RPLJ��SURGXFWV�IURP�$VWUD=HQHFD�XQWLO�D�GDWH�GHWHUPLQHG�LQ�WKH�$=�$JUHHPHQW��7KHUHDIWHU��$VWUD=HQHFD�PD\�WHUPLQDWH�LWV�VXSSO\
REOLJDWLRQV�XSRQ�FHUWDLQ�DGYDQFH�QRWLFH�WR�WKH�&RPSDQ\��LQ�ZKLFK�FDVH�WKH�&RPSDQ\�ZRXOG�KDYH�WKH�ULJKW�WR�PDQXIDFWXUH�RU�KDYH�PDQXIDFWXUHG�LWV�RZQ�UHTXLUHPHQWV
IRU�WKH�DSSOLFDEOH�=RPLJ��SURGXFW�

�
8QGHU�WKH�WHUPV�RI�WKH�$=�$JUHHPHQW��$VWUD=HQHFD�ZDV�UHTXLUHG�WR�PDNH�SD\PHQWV�WR�WKH�&RPSDQ\�UHSUHVHQWLQJ������RI�WKH�JURVV�SURILW�RQ�VDOHV�RI

$VWUD=HQHFD�ODEHOHG�=RPLJ��SURGXFWV�GXULQJ�WKH�VSHFLILHG�WUDQVLWLRQ�SHULRG��7KH�&RPSDQ\�UHFHLYHG�WUDQVLWLRQ�SD\PHQWV�IURP�$VWUD=HQHFD�DJJUHJDWLQJ������������
GXULQJ�������DQG�DFFRXQWHG�IRU�WKHVH�SD\PHQWV�DV�D�UHGXFWLRQ�RI�WKH��������������LQ�TXDUWHUO\�SD\PHQWV�PDGH�WR�$VWUD=HQHFD�GXULQJ�������7KH�&RPSDQ\�DOORFDWHG
������������RI�WKH�������������QHW�SD\PHQWV�PDGH�WR�$VWUD=HQHFD�WR�DQ�LQWDQJLEOH�DVVHW��DQG�WKH�UHPDLQLQJ�������������WR�SUHSDLG�UR\DOW\�H[SHQVH�UHODWHG�WR�VDOHV�RI
,PSD[�ODEHOHG�=RPLJ �SURGXFWV�GXULQJ�������ZLWK�VXFK�UR\DOW\�H[SHQVH�LQFOXGHG�LQ�FRVW�RI�UHYHQXHV�RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��%HJLQQLQJ�LQ
-DQXDU\�������WKH�&RPSDQ\�LV�REOLJDWHG�WR�SD\�$VWUD=HQHFD�WLHUHG�UR\DOWLHV�RQ�QHW�VDOHV�RI�EUDQGHG�=RPLJ��SURGXFWV��GHSHQGLQJ�RQ�EUDQG�H[FOXVLYLW\�DQG�VXEMHFW�WR
FXVWRPDU\�UHGXFWLRQV�DQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�$=�$JUHHPHQW��7KH�&RPSDQ\�LV�DOVR�REOLJDWHG�WR�SD\�$VWUD=HQHFD�UR\DOWLHV�DIWHU�D�FHUWDLQ
VSHFLILHG�GDWH�EDVHG�RQ�JURVV�SURILW�IURP�VDOHV�RI�DXWKRUL]HG�JHQHULF�YHUVLRQV�RI�WKH�=RPLJ��SURGXFWV�VXEMHFW�WR�FHUWDLQ�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�$=
$JUHHPHQW��,Q�0D\�������WKH�&RPSDQ\¶V�H[FOXVLYLW\�SHULRG�IRU�EUDQGHG�=RPLJ��WDEOHWV�DQG�RUDOO\�GLVLQWHJUDWLQJ�WDEOHWV�H[SLUHG�DQG�WKH�&RPSDQ\�ODXQFKHG
DXWKRUL]HG�JHQHULF�YHUVLRQV�RI�WKRVH�SURGXFWV�LQ�WKH�8QLWHG�6WDWHV�
�
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&R�3URPRWLRQ�$JUHHPHQW�ZLWK�3IL]HU

,Q�0DUFK�������WKH�&RPSDQ\�DQG�3IL]HU��,QF���³3IL]HU´��HQWHUHG�LQWR�WKH�)LUVW�$PHQGPHQW�WR�WKH�&R�3URPRWLRQ�$JUHHPHQW��RULJLQDOO\�HQWHUHG�LQWR�ZLWK�:\HWK
//&��QRZ�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�3IL]HU����3IL]HU�&R�3URPRWLRQ�$JUHHPHQW����7KH�&RPSDQ\¶V�REOLJDWLRQ�WR�SURYLGH�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�XQGHU�WKH
3IL]HU�&R�3URPRWLRQ�$JUHHPHQW�HQGHG�RQ�-XQH�����������3ULRU�WR�VXFK�WLPH��WKH�&RPSDQ\�KDG�UHFHLYHG�D�IL[HG�IHH��HIIHFWLYH�-DQXDU\����������IRU�SURYLGLQJ�VXFK
SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�ZLWKLQ�D�FRQWUDFWXDOO\�GHILQHG�UDQJH�RI�DQ�DJJUHJDWH�QXPEHU�RI�SK\VLFLDQ�GHWDLOLQJ�VDOHV�FDOOV�UHQGHUHG��GHWHUPLQHG�RQ�D�TXDUWHUO\�EDVLV�
7KH�&RPSDQ\�UHFRJQL]HG�WKH�SK\VLFLDQ�GHWDLOLQJ�VDOHV�IRUFH�IHH�UHYHQXH�DV�WKH�UHODWHG�VHUYLFHV�ZHUH�SHUIRUPHG�DQG�WKH�SHUIRUPDQFH�REOLJDWLRQV�ZHUH�PHW��7KH
&RPSDQ\�UHFRJQL]HG������������DQG�������������LQ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������UHVSHFWLYHO\��ZLWK�VXFK�DPRXQWV�LQFOXGHG�LQ�WKH�OLQH�LWHP�³2WKHU
5HYHQXHV´�LQ�³1RWH������6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´
�
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����N��'HILQHG�&RQWULEXWLRQ�3ODQ
�

7KH�&RPSDQ\�VSRQVRUV�D�����N��GHILQHG�FRQWULEXWLRQ�SODQ�FRYHULQJ�DOO�HPSOR\HHV��3DUWLFLSDQWV�DUH�SHUPLWWHG�WR�FRQWULEXWH�XS�WR�����RI�WKHLU�HOLJLEOH�DQQXDO
SUH�WD[�FRPSHQVDWLRQ�XS�WR�HVWDEOLVKHG�IHGHUDO�OLPLWV�RQ�DJJUHJDWH�SDUWLFLSDQW�FRQWULEXWLRQV��7KH�&RPSDQ\�PDWFKHV�����RI�WKH�HPSOR\HH�FRQWULEXWLRQV�XS�WR�D
PD[LPXP�RI����RI�HPSOR\HH�FRPSHQVDWLRQ��'LVFUHWLRQDU\�SURILW�VKDULQJ�FRQWULEXWLRQV�PDGH�E\�WKH�&RPSDQ\��LI�DQ\��DUH�GHWHUPLQHG�DQQXDOO\�E\�WKH�%RDUG�RI
'LUHFWRUV��3DUWLFLSDQWV�DUH������YHVWHG�LQ�GLVFUHWLRQDU\�SURILW�VKDULQJ�DQG�PDWFKLQJ�FRQWULEXWLRQV�PDGH�E\�WKH�&RPSDQ\�DIWHU�WKUHH�\HDUV�RI�VHUYLFH��DQG�DUH�����DQG
����YHVWHG�DIWHU�RQH�DQG�WZR�\HDUV�RI�VHUYLFH��UHVSHFWLYHO\��7KHUH�ZHUH������������������������DQG������������LQ�PDWFKLQJ�FRQWULEXWLRQV�DQG�QR�GLVFUHWLRQDU\�SURILW�
VKDULQJ�FRQWULEXWLRQV�PDGH�XQGHU�WKLV�SODQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\�
�

(PSOR\HH�6WRFN�3XUFKDVH�3ODQ
�

,Q�)HEUXDU\�������WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DSSURYHG�WKH������1RQ�4XDOLILHG�(PSOR\HH�6WRFN�3XUFKDVH�3ODQ��³(633´���ZLWK�D���������VKDUH
UHVHUYDWLRQ��7KH�SXUSRVH�RI�WKH�(633�LV�WR�HQKDQFH�HPSOR\HH�LQWHUHVW�LQ�WKH�VXFFHVV�DQG�SURJUHVV�RI�WKH�&RPSDQ\�E\�HQFRXUDJLQJ�HPSOR\HH�RZQHUVKLS�RI�FRPPRQ
VWRFN�RI�WKH�&RPSDQ\��7KH�(633�SURYLGHV�WKH�RSSRUWXQLW\�WR�SXUFKDVH�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�DW�D�����GLVFRXQW�WR�WKH�PDUNHW�SULFH�WKURXJK�SD\UROO
GHGXFWLRQV�RU�OXPS�VXP�FDVK�LQYHVWPHQWV��8QGHU�WKH�(633�SODQ��IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������WKH�&RPSDQ\�VROG�VKDUHV�RI�LWV�FRPPRQ�VWRFN
WR�LWV�HPSOR\HHV�LQ�WKH�DPRXQW�RI����������������DQG���������UHVSHFWLYHO\��IRU�QHW�SURFHHGV�RI��������������������DQG�����������UHVSHFWLYHO\�
�

'HIHUUHG�&RPSHQVDWLRQ�3ODQ
�

,Q�)HEUXDU\�������WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DSSURYHG�WKH�([HFXWLYH�1RQ�4XDOLILHG�'HIHUUHG�&RPSHQVDWLRQ�3ODQ��³(14'&3´��HIIHFWLYH�$XJXVW
���������FRYHULQJ�H[HFXWLYH�OHYHO�HPSOR\HHV�RI�WKH�&RPSDQ\�DV�GHVLJQDWHG�E\�WKH�%RDUG�RI�'LUHFWRUV��3DUWLFLSDQWV�FDQ�GHIHU�XS�WR�����RI�WKHLU�EDVH�VDODU\�DQG
TXDUWHUO\�VDOHV�ERQXV�DQG�XS�WR������RI�WKHLU�DQQXDO�SHUIRUPDQFH�EDVHG�ERQXV��7KH�&RPSDQ\�PDWFKHV�����RI�HPSOR\HH�GHIHUUDOV�XS�WR�����RI�EDVH�VDODU\�DQG
ERQXV�FRPSHQVDWLRQ��7KH�PD[LPXP�WRWDO�PDWFK�E\�WKH�FRPSDQ\�FDQQRW�H[FHHG����RI�WRWDO�EDVH�DQG�ERQXV�FRPSHQVDWLRQ��3DUWLFLSDQWV�DUH�YHVWHG�LQ�WKH�HPSOR\HU
PDWFK�FRQWULEXWLRQ�DW�����HDFK�\HDU��ZLWK������YHVWLQJ�DIWHU�ILYH�\HDUV�RI�HPSOR\PHQW��3DUWLFLSDQWV�FDQ�HDUQ�D�UHWXUQ�RQ�WKHLU�GHIHUUHG�FRPSHQVDWLRQ�EDVHG�RQ
K\SRWKHWLFDO�LQYHVWPHQWV�LQ�LQYHVWPHQW�IXQGV��&KDQJHV�LQ�WKH�PDUNHW�YDOXH�RI�WKH�SDUWLFLSDQW�GHIHUUDOV�DQG�HDUQLQJV�WKHUHRQ�DUH�UHIOHFWHG�DV�DQ�DGMXVWPHQW�WR�WKH
OLDELOLW\�IRU�GHIHUUHG�FRPSHQVDWLRQ�ZLWK�DQ�RIIVHW�WR�FRPSHQVDWLRQ�H[SHQVH��7KHUH�ZHUH��������������������DQG����������LQ�PDWFKLQJ�FRQWULEXWLRQV�XQGHU�WKH�(14'&3
IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\�
�

7KH�GHIHUUHG�FRPSHQVDWLRQ�OLDELOLW\�LV�D�QRQ�FXUUHQW�OLDELOLW\�UHFRUGHG�DW�WKH�YDOXH�RI�WKH�DPRXQW�RZHG�WR�WKH�(14'&3�SDUWLFLSDQWV��ZLWK�FKDQJHV�LQ�WKH�YDOXH
RI�VXFK�DPRXQWV�UHFRJQL]HG�DV�D�FRPSHQVDWLRQ�H[SHQVH�LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV��7KH�FDOFXODWLRQ�RI�WKH�GHIHUUHG�FRPSHQVDWLRQ�REOLJDWLRQ�LV
GHULYHG�IURP�REVHUYDEOH�PDUNHW�GDWD�E\�UHIHUHQFH�WR�K\SRWKHWLFDO�LQYHVWPHQWV�VHOHFWHG�E\�WKH�SDUWLFLSDQWV�DQG�LV�LQFOXGHG�LQ�WKH�OLQH�LWHP�FDSWLRQHG�³2WKHU�OLDELOLWLHV´
RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW��7KH�&RPSDQ\�LQYHVWV�LQ�FRUSRUDWH�RZQHG�OLIH�LQVXUDQFH��³&2/,´��SROLFLHV��RI�ZKLFK�WKH�FDVK�VXUUHQGHU�YDOXH�LV�LQFOXGHG�LQ�WKH�OLQH
LWHP�FDSWLRQHG�³2WKHU�DVVHWV´�RQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW��$V�RI�'HFHPEHU����������DQG�������WKH�&RPSDQ\�KDG�D�FDVK�VXUUHQGHU�YDOXH�DVVHW�RI������������
DQG��������������UHVSHFWLYHO\��DQG�D�GHIHUUHG�FRPSHQVDWLRQ�OLDELOLW\�RI�������������DQG��������������UHVSHFWLYHO\��ZKLFK�DSSUR[LPDWHG�IDLU�YDOXH��7KH�DVVHW�UHSUHVHQWLQJ
WKH�FDVK�VXUUHQGHU�YDOXH�RI�WKH�FRUSRUDWH�RZQHG�OLIH�LQVXUDQFH�DQG�WKH�GHIHUUHG�FRPSHQVDWLRQ�OLDELOLW\�DUH�ERWK�/HYHO���IDLU�YDOXH�PHDVXUHPHQWV�
�

�
)���



�
�
����6+$5(�%$6('�&203(16$7,21
�

7KH�&RPSDQ\�UHFRJQL]HV�WKH�JUDQW�GDWH�IDLU�YDOXH�RI�HDFK�RSWLRQ�DQG�UHVWULFWHG�VKDUH�RYHU�LWV�YHVWLQJ�SHULRG��2SWLRQV�DQG�UHVWULFWHG�VKDUHV�JUDQWHG�XQGHU
WKH�&RPSDQ\¶V�6HFRQG�$PHQGHG�DQG�5HVWDWHG������(TXLW\�,QFHQWLYH�3ODQ��³�����3ODQ´��JHQHUDOO\�YHVW�RYHU�D�WKUHH�RU�IRXU�\HDU�SHULRG�DQG�RSWLRQV�KDYH�D�WHUP�RI�WHQ
\HDUV�
�

,PSD[�/DERUDWRULHV��,QF�������(TXLW\�,QFHQWLYH�3ODQ
,Q�2FWREHU�������WKH�&RPSDQ\¶V�VWRFNKROGHUV�DSSURYHG�DQ�LQFUHDVH�LQ�WKH�DJJUHJDWH�QXPEHU�RI�VKDUHV�RI�FRPPRQ�VWRFN�WR�EH�LVVXHG�SXUVXDQW�WR�WKH

&RPSDQ\¶V������(TXLW\�,QFHQWLYH�3ODQ�IURP�����������WR�����������VKDUHV��8QGHU�WKH������(TXLW\�,QFHQWLYH�3ODQ�������������������DQG���������VWRFN�RSWLRQV�ZHUH
RXWVWDQGLQJ�DW�'HFHPEHU����������������DQG�������UHVSHFWLYHO\�
�

,PSD[�/DERUDWRULHV��,QF��$PHQGHG�DQG�5HVWDWHG������(TXLW\�,QFHQWLYH�3ODQ
8QGHU�WKH�&RPSDQ\¶V������3ODQ��WKH�DJJUHJDWH�QXPEHU�RI�VKDUHV�RI�FRPPRQ�VWRFN�IRU�LVVXDQFH�SXUVXDQW�WR�VWRFN�RSWLRQ�JUDQWV�DQG�UHVWULFWHG�VWRFN�DZDUGV

ZDV�LQFUHDVHG�E\�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�IURP������������WR������������VKDUHV�GXULQJ������DQG�ZDV�DSSURYHG�E\�WKH�&RPSDQ\¶V�VWRFNKROGHUV��8QGHU�WKH
�����3ODQ��VWRFN�RSWLRQV�RXWVWDQGLQJ�ZHUH����������������������DQG�����������DW�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��DQG�XQYHVWHG�UHVWULFWHG�VWRFN�DZDUGV
RXWVWDQGLQJ�ZHUH����������������������DQG�����������DW�'HFHPEHU����������������DQG�������UHVSHFWLYHO\�
�

7KH�VWRFN�RSWLRQ�DFWLYLW\�IRU�DOO�RI�WKH�&RPSDQ\¶V�HTXLW\�FRPSHQVDWLRQ�SODQV�QRWHG�DERYH�LV�VXPPDUL]HG�DV�IROORZV�
�

6WRFN�2SWLRQV �
1XPEHU�RI�6KDUHV
8QGHU�2SWLRQ �

� :HLJKWHG�
$YHUDJH
([HUFLVH
3ULFH

SHU�VKDUH

�

2XWVWDQGLQJ�DW�'HFHPEHU��������� � � ���������� � � ������
2SWLRQV�JUDQWHG � � �������� � � ������
2SWLRQV�H[HUFLVHG � � ����������� � � ������
2SWLRQV�IRUIHLWHG � � ��������� � � �����

2XWVWDQGLQJ�DW�'HFHPEHU��������� � � ���������� � � ������
2SWLRQV�JUDQWHG � � �������� � � ������
2SWLRQV�H[HUFLVHG � � ����������� � � ������
2SWLRQV�IRUIHLWHG � � ��������� � � ������

2XWVWDQGLQJ�DW�'HFHPEHU��������� � � ���������� � � ������
2SWLRQV�JUDQWHG � � �������� � � ������
2SWLRQV�H[HUFLVHG � � ��������� � � �����
2SWLRQV�IRUIHLWHG � � �������� � � ������

2XWVWDQGLQJ�DW�'HFHPEHU��������� � � ���������� � � ������
� � � �� � � ��
2SWLRQV�H[HUFLVDEOH�DW�'HFHPEHU��������� � � ���������� � � ������
�

�
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$V�RI�'HFHPEHU�����������VWRFN�RSWLRQV�RXWVWDQGLQJ�DQG�H[HUFLVDEOH�KDG�DYHUDJH�UHPDLQLQJ�FRQWUDFWXDO�OLYHV�RI������\HDUV�DQG������\HDUV��UHVSHFWLYHO\��$OVR�
DV�RI�'HFHPEHU�����������VWRFN�RSWLRQV�RXWVWDQGLQJ�DQG�H[HUFLVDEOH�HDFK�KDG�DJJUHJDWH�LQWULQVLF�YDOXHV�RI�������������DQG��������������UHVSHFWLYHO\�DQG�UHVWULFWHG
VWRFN�DZDUGV�RXWVWDQGLQJ�KDG�DQ�DJJUHJDWH�LQWULQVLF�YDOXH�RI�������������$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�HVWLPDWHG�����������VWRFN�RSWLRQV�DQG����������
UHVWULFWHG�VKDUHV�JUDQWHG�WR�HPSOR\HHV�ZKLFK�ZHUH�YHVWHG�RU�H[SHFWHG�WR�YHVW�
�

7KH�&RPSDQ\�JUDQWV�UHVWULFWHG�VWRFN�WR�FHUWDLQ�HOLJLEOH�HPSOR\HHV�DV�D�FRPSRQHQW�RI�LWV�ORQJ�WHUP�LQFHQWLYH�FRPSHQVDWLRQ�SURJUDP��7KH�UHVWULFWHG�VWRFN
DZDUG�JUDQWV�DUH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�&RPSDQ\¶V������3ODQ��$�VXPPDU\�RI�WKH�QRQ�YHVWHG�UHVWULFWHG�VWRFN�DZDUGV�LV�DV�IROORZV�

�

5HVWULFWHG�6WRFN�$ZDUGV

� 1RQ�9HVWHG
5HVWULFWHG
$ZDUGV

�

�

:HLJKWHG�
$YHUDJH

*UDQW�'DWH
)DLU�9DOXH �

1RQ�YHVWHG�DW�'HFHPEHU��������� � � ���������� � � ������
*UDQWHG � � �������� � � ������
9HVWHG � � ��������� � � ������
)RUIHLWHG � � ��������� � � ������

1RQ�YHVWHG�DW�'HFHPEHU��������� � � ���������� � � ������
*UDQWHG � � ���������� � � ������
9HVWHG � � ��������� � � ������
)RUIHLWHG � � ��������� � � ������

1RQ�YHVWHG�DW�'HFHPEHU��������� � � ���������� � � ������
*UDQWHG � � ���������� � � ������
9HVWHG � � ��������� � � ������
)RUIHLWHG � � ��������� � � ������

1RQ�YHVWHG�DW�'HFHPEHU��������� � � ���������� � � ������
�

,QFOXGHG�LQ�WKH���������VKDUHV�RI�UHVWULFWHG�VWRFN�YHVWHG�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU����������DUH���������VKDUHV�ZLWK�D�ZHLJKWHG�DYHUDJH�IDLU�YDOXH�RI
�������SHU�VKDUH�WKDW�ZHUH�ZLWKKHOG�IRU�PLQLPXP�ZLWKKROGLQJ�WD[�SXUSRVHV�XSRQ�YHVWLQJ�RI�VXFK�DZDUGV�IURP�VWRFNKROGHUV�ZKR�HOHFWHG�WR�QHW�VKDUH�VHWWOH�VXFK�WD[
ZLWKKROGLQJ�REOLJDWLRQ�

�
$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�����������VKDUHV�DYDLODEOH�IRU�LVVXDQFH�RI�HLWKHU�VWRFN�RSWLRQV�RU�UHVWULFWHG�VWRFN�DZDUGV��LQFOXGLQJ����������

VKDUHV�IURP�WKH������3ODQ����������VKDUHV�IURP�WKH������3ODQ��DQG���������VKDUHV�IURP�WKH�(633�3ODQ�
�

$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�WRWDO�XQUHFRJQL]HG�VKDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH��QHW�RI�HVWLPDWHG�IRUIHLWXUHV��RI�������������UHODWHG�WR�DOO
RI�LWV�VKDUH�EDVHG�DZDUGV��ZKLFK�ZLOO�EH�UHFRJQL]HG�RYHU�D�ZHLJKWHG�DYHUDJH�SHULRG�RI������\HDUV��7KH�LQWULQVLF�YDOXH�RI�RSWLRQV�H[HUFLVHG�GXULQJ�WKH�\HDUV�HQGHG
'HFHPEHU����������������DQG������ZDV�������������������������DQG��������������UHVSHFWLYHO\��7KH�WRWDO�IDLU�YDOXH�RI�UHVWULFWHG�VKDUHV�ZKLFK�YHVWHG�GXULQJ�WKH�\HDUV
HQGHG�'HFHPEHU����������������DQG������ZDV�������������������������DQG�������������UHVSHFWLYHO\�
�

7KH�&RPSDQ\�HVWLPDWHG�WKH�IDLU�YDOXH�RI�HDFK�VWRFN�RSWLRQ�DZDUG�RQ�WKH�JUDQW�GDWH�XVLQJ�WKH�%ODFN�6FKROHV�RSWLRQ�SULFLQJ�PRGHO�ZLWK�WKH�IROORZLQJ
DVVXPSWLRQV�

�
� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �
� � ���� � � ���� � � ���� �
9RODWLOLW\��UDQJH� � � ����� �� � ������ � ����� � � ������ � ����� �
9RODWLOLW\��ZHLJKWHG�DYHUDJH� � � ����� �� � � ����� �� � � ����� ��
5LVN�IUHH�LQWHUHVW�UDWH��UDQJH� � ����� � ���� � � ����� � ���� � � ����� � ���� �
5LVN�IUHH�LQWHUHVW�UDWH��ZHLJKWHG�DYHUDJH� � � ���� �� � � ���� �� � � ���� ��
'LYLGHQG�\LHOG � � �� �� � � �� �� � � �� ��
([SHFWHG�OLIH��\HDUV� � � ���� �� � � ���� �� � � ���� ��
:HLJKWHG�DYHUDJH�JUDQW�GDWH�IDLU�YDOXH � � ����� �� � � ����� �� � � ������ ��
�

�
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7KH�&RPSDQ\�HVWLPDWHG�WKH�IDLU�YDOXH�RI�HDFK�VWRFN�RSWLRQ�DZDUG�RQ�WKH�JUDQW�GDWH�XVLQJ�WKH�%ODFN�6FKROHV�RSWLRQ�SULFLQJ�PRGHO��ZKHUHLQ�H[SHFWHG�YRODWLOLW\
LV�EDVHG�RQ�KLVWRULFDO�YRODWLOLW\�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��7KH�H[SHFWHG�WHUP�FDOFXODWLRQ�LV�EDVHG�RQ�WKH�³VLPSOLILHG´�PHWKRG�GHVFULEHG�LQ�6$%�1R�������6KDUH�
%DVHG�3D\PHQW�DQG�6$%�1R�������6KDUH�%DVHG�3D\PHQW��DV�WKH�UHVXOW�RI�WKH�VLPSOLILHG�PHWKRG�SURYLGHV�D�UHDVRQDEOH�HVWLPDWH�LQ�FRPSDULVRQ�WR�DFWXDO�H[SHULHQFH��7KH
ULVN�IUHH�LQWHUHVW�UDWH�LV�EDVHG�RQ�WKH�8�6��7UHDVXU\�\LHOG�DW�WKH�GDWH�RI�JUDQW�IRU�DQ�LQVWUXPHQW�ZLWK�D�PDWXULW\�WKDW�LV�FRPPHQVXUDWH�ZLWK�WKH�H[SHFWHG�WHUP�RI�WKH�VWRFN
RSWLRQV��7KH�GLYLGHQG�\LHOG�RI�]HUR�LV�EDVHG�RQ�WKH�IDFW�WKDW�WKH�&RPSDQ\�KDV�QHYHU�SDLG�FDVK�GLYLGHQGV�RQ�LWV�FRPPRQ�VWRFN��DQG�KDV�QR�SUHVHQW�LQWHQWLRQ�WR�SD\
FDVK�GLYLGHQGV��2SWLRQV�JUDQWHG�XQGHU�HDFK�RI�WKH�DERYH�SODQV�JHQHUDOO\�YHVW�IURP�WKUHH�WR�IRXU�\HDUV�DQG�KDYH�D�WHUP�RI�WHQ�\HDUV��:LWK�OLPLWHG�H[FHSWLRQV��WKH
&RPSDQ\¶V�VKDUHV�RI�FRPPRQ�VWRFN�WUDGHG�RQ�WKH�³3LQN�6KHHWV´�EHJLQQLQJ�LQ�$XJXVW������WKURXJK�0D\�������6XEVHTXHQW�WR�WKH�&RPSDQ\¶V�0D\�����
GHUHJLVWUDWLRQ��DQG�EHIRUH�LWV�VWRFN�ZDV�UH�OLVWHG�LQ�0DUFK�������WKH�&RPSDQ\�JUDQWHG�VWRFN�RSWLRQV�DQG�UHVWULFWHG�VWRFN�DZDUGV��$V�WKHUH�ZHUH�QR�TXRWHG�PDUNHW
SULFHV�GXULQJ�WKH�SHULRG�ZKHQ�WKH�&RPSDQ\¶V�VKDUHV�RI�FRPPRQ�VWRFN�ZDV�QRW�SXEOLFO\�WUDGHG��WKH�&RPSDQ\�HQJDJHG�D�YDOXDWLRQ�ILUP�WR�DVVLVW�ZLWK�LWV�GHWHUPLQDWLRQ
RI�WKH�IDLU�YDOXH�RI�WKH�VKDUHV�RI�FRPPRQ�VWRFN�DW�WKH�VWRFN�RSWLRQ�DQG�UHVWULFWHG�VWRFN�DZDUG�JUDQW�GDWHV��,Q�WKLV�UHJDUG��WKH�PHWKRGV�XVHG�WR�DUULYH�DW�WKH�IDLU�YDOXH�RI
WKH�XQGHUO\LQJ�VWRFN�SULFH�LQFOXGHG�D�UHJUHVVLRQ�DQDO\VLV��DORQJ�ZLWK�PDUNHW�PXOWLSOHV�DQG�GLVFRXQWHG�QHW�FDVK�IORZ�DQDO\VHV��7KH�UHVXOWLQJ�IDLU�YDOXH�RQ�HDFK
UHVSHFWLYH�JUDQW�GDWH�ZDV�XVHG�WR�HVWDEOLVK�WKH�VWRFN�RSWLRQ�H[HUFLVH�SULFH�DQG�WKH�IDLU�YDOXH�RI�WKH�UHVWULFWHG�VWRFN�
�

7KH�DPRXQW�RI�VKDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH�UHFRJQL]HG�E\�WKH�&RPSDQ\�LV�DV�IROORZV�
�

� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �
�LQ�����¶V� � ���� � � ���� � � ���� �
&RVW�RI�UHYHQXHV �� ������ �� ������ �� ������
5HVHDUFK�DQG�GHYHORSPHQW �� ������ �� ������ �� ������
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH �� ������� �� ������ �� ������
7RWDO �� ������� �� ������� �� �������

�
$V�GLVFXVVHG�LQ�³1RWH�����7KH�&RPSDQ\�´�LQ�-XQH�������WKH�&RPSDQ\�DQQRXQFHG�WKDW�'U��/DUU\�+VX�SODQV�WR�UHWLUH�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU

RI�,PSD[��3XUVXDQW�WR�KLV�6HSDUDWLRQ�$JUHHPHQW��DOO�RSWLRQ�JUDQWV�DQG�UHVWULFWHG�VWRFN�JUDQWV�H[SHFWHG�WR�YHVW�LQ�WKH����PRQWK�SHULRG�IROORZLQJ�KLV�UHWLUHPHQW�GDWH�ZLOO
YHVW�DV�RI�WKH�UHWLUHPHQW�GDWH��$V�D�UHVXOW��WKH�&RPSDQ\�UHFRUGHG�DFFHOHUDWHG�H[SHQVH�RI������PLOOLRQ�GXULQJ�WKH�WKUHH�PRQWK�SHULRG�HQGHG�-XQH����������DVVRFLDWHG
ZLWK�'U��+VX¶V�RXWVWDQGLQJ�RSWLRQV�DQG�UHVWULFWHG�VWRFN�
�

7KH�DIWHU�WD[�LPSDFW�RI�UHFRJQL]LQJ�WKH�VKDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH�UHODWHG�WR�)$6%�$6&�7RSLF�����RQ�EDVLF�HDUQLQJV�SHU�FRPPRQ�VKDUH�ZDV�������
������DQG�������IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��DQG�GLOXWHG�HDUQLQJV�SHU�FRPPRQ�VKDUH�ZDV��������������DQG�������IRU�WKH�\HDUV
HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��7KH�&RPSDQ\�UHFRJQL]HG�D�GHIHUUHG�WD[�EHQHILW�RI������������������������DQG������������LQ������������DQG������
UHVSHFWLYHO\��UHODWHG�WR�VKDUH�EDVHG�FRPSHQVDWLRQ�H[SHQVH�UHFRUGHG�IRU�QRQ�TXDOLILHG�HPSOR\HH�VWRFN�RSWLRQV�DQG�UHVWULFWHG�VWRFN�DZDUGV�

�
7KH�&RPSDQ\¶V�SROLF\�LV�WR�LVVXH�QHZ�VKDUHV�WR�VDWLVI\�VWRFN�RSWLRQ�H[HUFLVHV�DQG�WR�JUDQW�UHVWULFWHG�VKDUH�DZDUGV��7KHUH�ZHUH�QR�PRGLILFDWLRQV�WR�DQ\�VWRFN

RSWLRQV�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������RU������
�

�
)���
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�
3UHIHUUHG�6WRFN

�
3XUVXDQW�WR�LWV�FHUWLILFDWH�RI�LQFRUSRUDWLRQ��WKH�&RPSDQ\�LV�DXWKRUL]HG�WR�LVVXH�����������VKDUHV��������SDU�YDOXH�SHU�VKDUH��³EODQN�FKHFN´�SUHIHUUHG�VWRFN�

ZKLFK�HQDEOHV�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\��IURP�WLPH�WR�WLPH��WR�FUHDWH�RQH�RU�PRUH�QHZ�VHULHV�RI�SUHIHUUHG�VWRFN��(DFK�VHULHV�RI�SUHIHUUHG�VWRFN�LVVXHG�FDQ
KDYH�WKH�ULJKWV��SUHIHUHQFHV��SULYLOHJHV�DQG�UHVWULFWLRQV�GHVLJQDWHG�E\�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV��7KH�LVVXDQFH�RI�DQ\�QHZ�VHULHV�RI�SUHIHUUHG�VWRFN�FRXOG
DIIHFW��DPRQJ�RWKHU�WKLQJV��WKH�GLYLGHQG��YRWLQJ��DQG�OLTXLGDWLRQ�ULJKWV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN��'XULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������
WKH�&RPSDQ\�GLG�QRW�LVVXH�DQ\�SUHIHUUHG�VWRFN�
�

&RPPRQ�6WRFN
�

7KH�&RPSDQ\¶V�&HUWLILFDWH�RI�,QFRUSRUDWLRQ��DV�DPHQGHG��DXWKRUL]HV�WKH�&RPSDQ\�WR�LVVXH������������VKDUHV�RI�FRPPRQ�VWRFN�ZLWK�������SDU�YDOXH�
�

�
)���
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%DVLF�HDUQLQJV�SHU�FRPPRQ�VKDUH�LV�FRPSXWHG�E\�GLYLGLQJ�QHW�HDUQLQJV�E\�WKH�ZHLJKWHG�DYHUDJH�FRPPRQ�VKDUHV�RXWVWDQGLQJ�IRU�WKH�SHULRG��'LOXWHG
HDUQLQJV�SHU�FRPPRQ�VKDUH�LV�FRPSXWHG�E\�GLYLGLQJ�QHW�LQFRPH�E\�WKH�ZHLJKWHG�DYHUDJH�FRPPRQ�VKDUHV�RXWVWDQGLQJ�DGMXVWHG�IRU�WKH�GLOXWLYH�HIIHFW�RI�VWRFN�RSWLRQV�
UHVWULFWHG�VWRFN�DZDUGV��VWRFN�SXUFKDVH�ZDUUDQWV�DQG�FRQYHUWLEOH�GHEW��H[FOXGLQJ�DQWL�GLOXWLYH�VKDUHV�

�
$�UHFRQFLOLDWLRQ�RI�EDVLF�DQG�GLOXWHG�HDUQLQJV�SHU�VKDUH�LV�DV�IROORZV�
�

� � )RU�WKH�<HDUV�(QGHG�'HFHPEHU���� �
�LQ�����¶V��H[FHSW�VKDUH�DQG�SHU�VKDUH�DPRXQWV� � ���� � � ���� � � ���� �
1XPHUDWRU� � � � � � � � � � � � �
1HW�LQFRPH �� �������� �� ������� �� �������
� � � � � � � � � � � � �
'HQRPLQDWRU� � � � � � � � � � � � �
:HLJKWHG�DYHUDJH�FRPPRQ�VKDUHV�RXWVWDQGLQJ �� ����������� �� ����������� �� �����������
(IIHFW�RI�GLOXWLYH�VWRFN�RSWLRQV�DQG�DQG�UHVWULFWHG�VWRFN �� ���������� �� ���������� �� ����������
'LOXWHG�ZHLJKWHG�DYHUDJH�FRPPRQ�VKDUHV�RXWVWDQGLQJ �� ����������� �� ����������� �� �����������
� �� �� �� �� �� ��
%DVLF�QHW�LQFRPH�SHU�VKDUH �� ����� �� ����� �� �����
'LOXWHG�QHW�LQFRPH�SHU�VKDUH �� ����� �� ����� �� �����
�

)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������WKH�&RPSDQ\�H[FOXGHG��������������������DQG������������UHVSHFWLYHO\��RI�VWRFN�RSWLRQV�IURP�WKH
FRPSXWDWLRQ�RI�GLOXWHG�QHW�LQFRPH�SHU�FRPPRQ�VKDUH�DV�WKH�HIIHFW�RI�WKHVH�RSWLRQV�ZRXOG�KDYH�EHHQ�DQWL�GLOXWLYH�
�

�
)���
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7KH�&RPSDQ\�KDV�WZR�UHSRUWDEOH�VHJPHQWV��WKH�*OREDO�'LYLVLRQ�DQG�WKH�,PSD[�'LYLVLRQ��7KH�*OREDO�'LYLVLRQ�GHYHORSV��PDQXIDFWXUHV��VHOOV��DQG�GLVWULEXWHV
JHQHULF�SKDUPDFHXWLFDO�SURGXFWV��SULPDULO\�WKURXJK�WKH�IROORZLQJ�VDOHV�FKDQQHOV��WKH�*OREDO�3URGXFWV�VDOHV�FKDQQHO�IRU�VDOHV�RI�JHQHULF�SUHVFULSWLRQ�SURGXFWV�GLUHFWO\
WR�ZKROHVDOHUV��ODUJH�UHWDLO�GUXJ�FKDLQV��DQG�RWKHUV��WKH�3ULYDWH�/DEHO�3URGXFW�VDOHV�FKDQQHO�IRU�JHQHULF�RYHU�WKH�FRXQWHU�DQG�SUHVFULSWLRQ�SURGXFWV�VROG�WR�XQUHODWHG
WKLUG�SDUW\�FXVWRPHUV�ZKR��LQ�WXUQ��VHOO�WKH�SURGXFWV�XQGHU�WKHLU�RZQ�ODEHO��WKH�5[�3DUWQHU�VDOHV�FKDQQHO�IRU�JHQHULF�SUHVFULSWLRQ�SURGXFWV�VROG�WKURXJK�XQUHODWHG�WKLUG�
SDUW\�SKDUPDFHXWLFDO�HQWLWLHV�XQGHU�WKHLU�RZQ�ODEHO�SXUVXDQW�WR�DOOLDQFH�DJUHHPHQWV��DQG�WKH�27&�3DUWQHU�VDOHV�FKDQQHO�IRU�RYHU�WKH�FRXQWHU�SURGXFWV�VROG�WKURXJK
XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�HQWLWLHV�XQGHU�WKHLU�RZQ�ODEHOV�SXUVXDQW�WR�DOOLDQFH�DQG�VXSSO\�DJUHHPHQWV��5HYHQXHV�IURP�WKH�³*OREDO�3URGXFWV´�VDOHV�FKDQQHO
DQG�WKH�³3ULYDWH�/DEHO´�VDOHV�FKDQQHO�DUH�UHSRUWHG�XQGHU�WKH�FDSWLRQ�³*OREDO�3URGXFW�VDOHV��QHW´�LQ�³1RWH����±�6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´�7KH�&RPSDQ\
DOVR�JHQHUDWHV�UHYHQXH�LQ�LWV�*OREDO�'LYLVLRQ�IURP�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�SURYLGHG�XQGHU�D�MRLQW�GHYHORSPHQW�DJUHHPHQW�ZLWK�DQRWKHU�XQUHODWHG�WKLUG�
SDUW\�SKDUPDFHXWLFDO�FRPSDQ\��DQG�UHSRUWV�VXFK�UHYHQXH�XQGHU�WKH�FDSWLRQ�³2WKHU�5HYHQXHV´�LQ�³1RWH����±�6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´�5HYHQXHV�IURP
WKH�³27&�3DUWQHU´�VDOHV�FKDQQHO�DUH�DOVR�UHSRUWHG�XQGHU�WKH�FDSWLRQ�³2WKHU�5HYHQXHV´�LQ�³1RWH����±�6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´�$V�RI�)HEUXDU\���������
WKH�&RPSDQ\�PDUNHWHG�����JHQHULF�SKDUPDFHXWLFDO�SURGXFWV�UHSUHVHQWLQJ�GRVDJH�YDULDWLRQV�RI����GLIIHUHQW�SKDUPDFHXWLFDO�FRPSRXQGV�WKURXJK�WKH�*OREDO�'LYLVLRQ�
DQG�HLJKW�RWKHU�JHQHULF�SKDUPDFHXWLFDO�SURGXFWV��UHSUHVHQWLQJ�GRVDJH�YDULDWLRQV�RI�WKUHH�GLIIHUHQW�SKDUPDFHXWLFDO�FRPSRXQGV��WKURXJK�WKH�&RPSDQ\¶V�DOOLDQFH�DQG
FROODERUDWLRQ�DJUHHPHQW�SDUWQHUV��$V�RI�)HEUXDU\����������WKH�&RPSDQ\¶V�PDUNHWHG�JHQHULF�SURGXFWV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�DXWKRUL]HG�JHQHULF�$GGHUDOO�;5��
DXWKRUL]HG�JHQHULF�7ULOLSL[��GHOD\HG�UHOHDVH�FDSVXOHV��IHQRILEUDWH��JHQHULF�WR�/RILEUD���DQG�R[\PRUSKRQH�K\GURFKORULGH�H[WHQGHG�UHOHDVH�WDEOHWV��QRQ�$%�UDWHG�WR
23$1$��(5���2Q�)HEUXDU\�����������WKH�&RPSDQ\�DQQRXQFHG�WKDW�LW�FXUUHQWO\�SODQV�WR�EHJLQ�PDUNHWLQJ�DQG�VHOOLQJ�LWV�DOORWPHQW�RI�D�VSHFLILHG�QXPEHU�RI�ERWWOHV�RI
DXWKRUL]HG�JHQHULF�5(19(/$��WDEOHWV�EHJLQQLQJ�LQ�PLG�$SULO�������7KH�&RPSDQ\�FRQWLQXHV�WR�SXUVXH�WKH�DSSURYDO�RI�LWV�SHQGLQJ�$1'$�IRU�JHQHULF�5(19(/$�
ZLWK�WKH�)'$�
�

7KH�,PSD[�'LYLVLRQ�LV�HQJDJHG�LQ�WKH�GHYHORSPHQW�RI�SURSULHWDU\�EUDQG�SKDUPDFHXWLFDO�SURGXFWV�WKDW�WKH�&RPSDQ\�EHOLHYHV�UHSUHVHQW�LPSURYHPHQWV�WR
DOUHDG\�DSSURYHG�SKDUPDFHXWLFDO�SURGXFWV�DGGUHVVLQJ�&16�GLVRUGHUV��7KH�,PSD[�'LYLVLRQ�FXUUHQWO\�KDV�RQH�LQWHUQDOO\�GHYHORSHG�ODWH�VWDJH�EUDQGHG�SKDUPDFHXWLFDO
SURGXFW�FDQGLGDWH��5<7$5< ��DQ�H[WHQGHG�UHOHDVH�FDSVXOH�IRUPXODWLRQ�RI�FDUELGRSD�OHYRGRSD�IRU�WKH�V\PSWRPDWLF�WUHDWPHQW�RI�3DUNLQVRQ¶V�GLVHDVH��IRU�ZKLFK�WKH
1'$�ZDV�DFFHSWHG�IRU�ILOLQJ�E\�WKH�)'$�LQ�)HEUXDU\������DQG�IRU�ZKLFK�WKH�&RPSDQ\�UHFHLYHG�D�&RPSOHWH�5HVSRQVH�/HWWHU�IURP�WKH�)'$�LQ�-DQXDU\�������7KH
&RPSDQ\�LV�FXUUHQWO\�ZRUNLQJ�ZLWK�WKH�)'$�RQ�WKH�DSSURSULDWH�QH[W�VWHSV�IRU�WKH�5<7$5< �1'$��7KH�&RPSDQ\�KDV�DOVR�LQLWLDWHG�WKH�SUHSDUDWLRQ�RI�UHTXLUHG
GRFXPHQWV�IRU�D�0DUNHW�$XWKRUL]DWLRQ�$SSOLFDWLRQ�WR�WKH�(XURSHDQ�0HGLFLQHV�$JHQF\�IRU�5<7$5< ��FXUUHQWO\�WDUJHWHG�IRU�ILOLQJ�GXULQJ�WKH�VHFRQG�KDOI�RI�������,Q
DGGLWLRQ�WR�5<7$5< ��WKH�,PSD[�'LYLVLRQ�KDV�D�QXPEHU�RI�RWKHU�SURGXFW�FDQGLGDWHV�WKDW�DUH�LQ�YDU\LQJ�VWDJHV�RI�GHYHORSPHQW��7KH�,PSD[�'LYLVLRQ�LV�DOVR�HQJDJHG
LQ�WKH�VDOH�DQG�GLVWULEXWLRQ�RI�EUDQGHG�=RPLJ���]ROPLWULSWDQ��SURGXFWV��LQGLFDWHG�IRU�WKH�WUHDWPHQW�RI�PLJUDLQH�KHDGDFKHV��XQGHU�WKH�WHUPV�RI�WKH�$=�$JUHHPHQW�ZLWK
$VWUD=HQHFD�LQ�WKH�8QLWHG�6WDWHV�DQG�LQ�FHUWDLQ�8�6��WHUULWRULHV��5HYHQXHV�IURP�,PSD[ODEHOHG�EUDQGHG�=RPLJ��SURGXFWV�DUH�UHSRUWHG�XQGHU�WKH�FDSWLRQ�³,PSD[�3URGXFW
VDOHV��QHW´�LQ�³1RWH����±�6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´�)LQDOO\��WKH�&RPSDQ\�JHQHUDWHV�UHYHQXH�LQ�WKH�,PSD[�'LYLVLRQ�IURP�UHVHDUFK�DQG�GHYHORSPHQW
VHUYLFHV�SURYLGHG�XQGHU�D�GHYHORSPHQW�DQG�OLFHQVH�DJUHHPHQW�ZLWK�DQRWKHU�XQUHODWHG�WKLUG�SDUW\�SKDUPDFHXWLFDO�FRPSDQ\��DQG�UHSRUWV�VXFK�UHYHQXH�XQGHU�WKH
FDSWLRQ�³2WKHU�5HYHQXHV´�LQ�³1RWH����±�6XSSOHPHQWDU\�)LQDQFLDO�,QIRUPDWLRQ�´
�

7KH�&RPSDQ\¶V�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHU�HYDOXDWHV�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�&RPSDQ\¶V�VHJPHQWV�EDVHG�XSRQ�VHJPHQW�LQFRPH��ORVV��EHIRUH
LQFRPH�WD[HV��,WHPV�EHORZ�LQFRPH��ORVV��IURP�RSHUDWLRQV�DUH�QRW�UHSRUWHG�E\�VHJPHQW��H[FHSW�OLWLJDWLRQ�VHWWOHPHQWV��VLQFH�WKH\�DUH�H[FOXGHG�IURP�WKH�PHDVXUH�RI
VHJPHQW�SURILWDELOLW\�UHYLHZHG�E\�WKH�&RPSDQ\¶V�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHU��$GGLWLRQDOO\��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��FHUWDLQ�VHOOLQJ�H[SHQVHV��FHUWDLQ
OLWLJDWLRQ�VHWWOHPHQWV��DQG�QRQ�RSHUDWLQJ�LQFRPH�DQG�H[SHQVHV�DUH�LQFOXGHG�LQ�³&RUSRUDWH�DQG�2WKHU�´�7KH�&RPSDQ\�GRHV�QRW�UHSRUW�EDODQFH�VKHHW�LQIRUPDWLRQ�E\
VHJPHQW�VLQFH�LW�LV�QRW�UHYLHZHG�E\�WKH�&RPSDQ\¶V�FKLHI�RSHUDWLQJ�GHFLVLRQ�PDNHU��7KH�DFFRXQWLQJ�SROLFLHV�IRU�WKH�&RPSDQ\¶V�VHJPHQWV�DUH�WKH�VDPH�DV�WKRVH
GHVFULEHG�DERYH�LQ��1RWH�����6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV�±�5HYHQXH�5HFRJQLWLRQ�´�7KH�&RPSDQ\�KDV�QR�LQWHU�VHJPHQW�UHYHQXH�
�

�
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7KH�WDEOHV�EHORZ�SUHVHQW�VHJPHQW�LQIRUPDWLRQ�UHFRQFLOHG�WR�WRWDO�&RPSDQ\�ILQDQFLDO�UHVXOWV��ZLWK�VHJPHQW�RSHUDWLQJ�LQFRPH�RU�ORVV�LQFOXGLQJ�JURVV�SURILW
OHVV�GLUHFW�UHVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV��DQG�GLUHFW�VHOOLQJ�H[SHQVHV�DV�ZHOO�DV�DQ\�OLWLJDWLRQ�VHWWOHPHQWV��WR�WKH�H[WHQW�VSHFLILFDOO\�LGHQWLILHG�E\�VHJPHQW�

�
�LQ�����¶V� � *OREDO � � ,PSD[ � � &RUSRUDWH � � 7RWDO �
<HDU�(QGHG�'HFHPEHU��������� � 'LYLVLRQ � � 'LYLVLRQ � � DQG�2WKHU � � &RPSDQ\ �
5HYHQXHV��QHW �� �������� �� �������� �� ��� �� ��������
&RVW�RI�UHYHQXHV �� �������� �� ������� �� ��� �� ��������
5HVHDUFK�DQG�GHYHORSPHQW �� ������� �� ������� �� ��� �� �������
3DWHQW�OLWLJDWLRQ �� ������� �� ��� �� ��� �� �������
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH �� ������� �� ������� �� ������� �� ��������
,QFRPH��ORVV��EHIRUH�LQFRPH�WD[HV �� ������� �� �������� �� ������� �� ��������
�

<HDU�(QGHG�'HFHPEHU���������
� *OREDO

'LYLVLRQ � � ,PSD[
'LYLVLRQ � � &RUSRUDWH

DQG�2WKHU � � 7RWDO
&RPSDQ\ �

5HYHQXHV��QHW �� �������� �� �������� �� ��� �� ��������
&RVW�RI�UHYHQXHV �� �������� �� ������� �� ��� �� ��������
5HVHDUFK�DQG�GHYHORSPHQW �� ������� �� ������� �� ��� �� �������
3DWHQW�OLWLJDWLRQ �� ������ �� ��� �� ��� �� ������
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH �� ������� �� ������� �� ������� �� ��������
,QFRPH��ORVV��EHIRUH�LQFRPH�WD[HV �� �������� �� ������� �� �������� �� �������

�

<HDU�(QGHG�'HFHPEHU���������
� *OREDO

'LYLVLRQ � � ,PSD[
'LYLVLRQ � � &RUSRUDWH

DQG�2WKHU � � 7RWDO
&RPSDQ\ �

5HYHQXHV��QHW �� �������� �� ������� �� ��� �� ��������
&RVW�RI�UHYHQXHV �� �������� �� ������� �� ��� �� ��������
5HVHDUFK�DQG�GHYHORSPHQW �� ������� �� ������� �� ��� �� �������
3DWHQW�OLWLJDWLRQ �� ������ �� ��� �� ��� �� ������
6HOOLQJ��JHQHUDO�DQG�DGPLQLVWUDWLYH �� ������� �� ������ �� ������� �� �������
,QFRPH��ORVV��EHIRUH�LQFRPH�WD[HV �� �������� �� �������� �� �������� �� �������
�
)RUHLJQ�2SHUDWLRQV
7KH�&RPSDQ\¶V�ZKROO\�RZQHG�VXEVLGLDU\��,PSD[�/DERUDWRULHV��7DLZDQ��,QF���KDV�FRQVWUXFWHG�D�IDFLOLW\�LQ�7DLZDQ�ZKLFK�LV�XWLOL]HG�IRU�PDQXIDFWXULQJ��UHVHDUFK

DQG�GHYHORSPHQW��ZDUHKRXVH��DQG�DGPLQLVWUDWLYH�IXQFWLRQV��ZLWK�DSSUR[LPDWHO\���������������DQG��������������RI�QHW�FDUU\LQJ�YDOXH�RI�DVVHWV��FRPSRVHG�SULQFLSDOO\�RI
D�EXLOGLQJ�DQG�HTXLSPHQW��LQFOXGHG�LQ�WKH�&RPSDQ\
V�FRQVROLGDWHG�EDODQFH�VKHHW�DW�'HFHPEHU����������DQG�������UHVSHFWLYHO\�
�

�
)���
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�

7KH�&RPSDQ\�OHDVHV�ODQG��RIILFH��ZDUHKRXVH�DQG�ODERUDWRU\�IDFLOLWLHV�XQGHU�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVHV�H[SLULQJ�EHWZHHQ�0DUFK������DQG�'HFHPEHU
������5HQW�H[SHQVH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG������ZDV������������������������DQG�������������UHVSHFWLYHO\��7KH�&RPSDQ\�UHFRJQL]HV�UHQW
H[SHQVH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�OHDVH�SHULRG��7KH�&RPSDQ\�DOVR�OHDVHV�FHUWDLQ�HTXLSPHQW�XQGHU�YDULRXV�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVHV�ZLWK�YDULRXV
H[SLUDWLRQ�GDWHV�EHWZHHQ�'HFHPEHU������DQG�0D\�������)XWXUH�PLQLPXP�OHDVH�SD\PHQWV�XQGHU�WKH�QRQ�FDQFHODEOH�RSHUDWLQJ�OHDVHV�DUH�DV�IROORZV�

�

�LQ�����V� �
<HDUV�(QGHG
'HFHPEHU������ �

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

�
3XUFKDVH�2UGHU�&RPPLWPHQWV

�
$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�KDG�DSSUR[LPDWHO\�������������RI�RSHQ�SXUFKDVH�RUGHU�FRPPLWPHQWV��SULPDULO\�IRU�UDZ�PDWHULDOV��7KH�WHUPV�RI�WKHVH

SXUFKDVH�RUGHU�FRPPLWPHQWV�DUH�JHQHUDOO\�OHVV�WKDQ�RQH�\HDU�LQ�GXUDWLRQ�
�

7DLZDQ�)DFLOLW\
�

7KH�&RPSDQ\�KDV�HQWHUHG�LQWR�VHYHUDO�FRQWUDFWV�UHODWHG�WR�RQJRLQJ�H[SDQVLRQ�DFWLYLWLHV�DW�LWV�7DLZDQ�PDQXIDFWXULQJ�IDFLOLW\��$V�RI�'HFHPEHU�����������WKH
&RPSDQ\�KDG�UHPDLQLQJ�REOLJDWLRQV�XQGHU�WKHVH�FRQWUDFWV�RI�DSSUR[LPDWHO\������������
�

�
)���
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3DWHQW�,QIULQJHPHQW/LWLJDWLRQ
�

7KHUH�LV�VXEVWDQWLDO�OLWLJDWLRQ�LQ�WKH�SKDUPDFHXWLFDO��ELRORJLFDO��DQG�ELRWHFKQRORJ\�LQGXVWULHV�ZLWK�UHVSHFW�WR�WKH�PDQXIDFWXUH��XVH��DQG�VDOH�RI�QHZ�SURGXFWV
ZKLFK�DUH�WKH�VXEMHFW�RI�FRQIOLFWLQJ�SDWHQW�DQG�LQWHOOHFWXDO�SURSHUW\�FODLPV��2QH�RU�PRUH�SDWHQWV�W\SLFDOO\�FRYHU�PRVW�RI�WKH�EUDQG�QDPH�FRQWUROOHG�UHOHDVH�SURGXFWV�IRU
ZKLFK�WKH�&RPSDQ\�LV�GHYHORSLQJ�JHQHULF�YHUVLRQV�
�

8QGHU�IHGHUDO�ODZ��ZKHQ�D�GUXJ�GHYHORSHU�ILOHV�DQ�$1'$�IRU�D�JHQHULF�GUXJ�VHHNLQJ�DSSURYDO�EHIRUH�H[SLUDWLRQ�RI�D�SDWHQW��ZKLFK�KDV�EHHQ�OLVWHG�ZLWK�WKH
)'$�DV�FRYHULQJ�WKH�EUDQG�QDPH�SURGXFW��WKH�GHYHORSHU�PXVW�FHUWLI\�LWV�SURGXFW�ZLOO�QRW�LQIULQJH�WKH�OLVWHG�SDWHQW�V��DQG�RU�WKH�OLVWHG�SDWHQW�LV�LQYDOLG�RU
XQHQIRUFHDEOH��FRPPRQO\�UHIHUUHG�WR�DV�D�³3DUDJUDSK�,9´�FHUWLILFDWLRQ���1RWLFHV�RI�VXFK�FHUWLILFDWLRQ�PXVW�EH�SURYLGHG�WR�WKH�SDWHQW�KROGHU��ZKR�PD\�ILOH�D�VXLW�IRU
SDWHQW�LQIULQJHPHQW�ZLWKLQ����GD\V�RI�WKH�SDWHQW�KROGHU¶V�UHFHLSW�RI�VXFK�QRWLFH��,I�WKH�SDWHQW�KROGHU�ILOHV�VXLW�ZLWKLQ�WKH����GD\�SHULRG��WKH�)'$�FDQ�UHYLHZ�DQG
DSSURYH�WKH�$1'$��EXW�LV�SUHYHQWHG�IURP�JUDQWLQJ�ILQDO�PDUNHWLQJ�DSSURYDO�RI�WKH�SURGXFW�XQWLO�D�ILQDO�MXGJPHQW�LQ�WKH�DFWLRQ�KDV�EHHQ�UHQGHUHG�LQ�IDYRU�RI�WKH
JHQHULF�GUXJ�GHYHORSHU��RU����PRQWKV�IURP�WKH�GDWH�WKH�QRWLFH�ZDV�UHFHLYHG��ZKLFKHYHU�LV�VRRQHU��/DZVXLWV�KDYH�EHHQ�ILOHG�DJDLQVW�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK
WKH�&RPSDQ\¶V�3DUDJUDSK�,9�FHUWLILFDWLRQV�VHHNLQJ�DQ�RUGHU�GHOD\LQJ�WKH�DSSURYDO�RI�WKH�&RPSDQ\¶V�$1'$�XQWLO�H[SLUDWLRQ�RI�WKH�SDWHQW�V��DW�LVVXH�LQ�WKH�OLWLJDWLRQ�
�

6KRXOG�D�SDWHQW�KROGHU�FRPPHQFH�D�ODZVXLW�ZLWK�UHVSHFW�WR�DQ�DOOHJHG�SDWHQW�LQIULQJHPHQW�E\�WKH�&RPSDQ\��WKH�XQFHUWDLQWLHV�LQKHUHQW�LQ�SDWHQW�OLWLJDWLRQ
PDNH�WKH�RXWFRPH�RI�VXFK�OLWLJDWLRQ�GLIILFXOW�WR�SUHGLFW��7KH�GHOD\�LQ�REWDLQLQJ�)'$�DSSURYDO�WR�PDUNHW�WKH�&RPSDQ\¶V�SURGXFW�FDQGLGDWHV�DV�D�UHVXOW�RI�OLWLJDWLRQ��DV
ZHOO�DV�WKH�H[SHQVH�RI�VXFK�OLWLJDWLRQ��ZKHWKHU�RU�QRW�WKH�&RPSDQ\�LV�XOWLPDWHO\�VXFFHVVIXO��FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�UHVXOWV�RI
RSHUDWLRQV�DQG�ILQDQFLDO�SRVLWLRQ��,Q�DGGLWLRQ��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�DQ\�SDWHQW�OLWLJDWLRQ�ZLOO�EH�UHVROYHG�SULRU�WR�WKH�HQG�RI�WKH����PRQWK�SHULRG��$V�D�UHVXOW�
HYHQ�LI�WKH�)'$�ZHUH�WR�DSSURYH�D�SURGXFW�XSRQ�H[SLUDWLRQ�RI�WKH����PRQWK�SHULRG��WKH�&RPSDQ\�PD\�HOHFW�WR�QRW�FRPPHQFH�PDUNHWLQJ�WKH�SURGXFW�LI�SDWHQW�OLWLJDWLRQ
LV�VWLOO�SHQGLQJ�
�

7KH�&RPSDQ\�LV�JHQHUDOO\�UHVSRQVLEOH�IRU�DOO�RI�WKH�SDWHQW�OLWLJDWLRQ�IHHV�DQG�FRVWV�DVVRFLDWHG�ZLWK�FXUUHQW�DQG�IXWXUH�SURGXFWV�QRW�FRYHUHG�E\�LWV�DOOLDQFH
DQG�FROODERUDWLRQ�DJUHHPHQWV��7KH�&RPSDQ\�KDV�DJUHHG�WR�VKDUH�OHJDO�H[SHQVHV�ZLWK�UHVSHFW�WR�WKLUG�SDUW\�DQG�&RPSDQ\�SURGXFWV�XQGHU�WKH�WHUPV�RI�FHUWDLQ�RI�WKH
DOOLDQFH�DQG�FROODERUDWLRQ�DJUHHPHQWV��)RU�LQVWDQFH��WKH�&RPSDQ\�LV�FXUUHQWO\�VKDULQJ�OLWLJDWLRQ�FRVWV�ZLWK�UHVSHFW�WR�WKUHH�SURGXFWV�XQGHU�WKH�WHUPV�RI�VHSDUDWH
DJUHHPHQWV�ZLWK�WZR�WKLUG�SDUWLHV��7KH�&RPSDQ\�UHFRUGV�WKH�FRVWV�RI�SDWHQW�OLWLJDWLRQ�DV�H[SHQVH�LQ�WKH�SHULRG�ZKHQ�LQFXUUHG�IRU�SURGXFWV�LW�KDV�GHYHORSHG��DV�ZHOO�DV
IRU�SURGXFWV�ZKLFK�DUH�WKH�VXEMHFW�RI�DQ�DOOLDQFH�RU�FROODERUDWLRQ�DJUHHPHQW�ZLWK�D�WKLUG�SDUW\�
�

$OWKRXJK�WKH�RXWFRPH�DQG�FRVWV�RI�WKH�DVVHUWHG�DQG�XQDVVHUWHG�FODLPV�LV�GLIILFXOW�WR�SUHGLFW��WKH�&RPSDQ\�GRHV�QRW�H[SHFW�WKH�XOWLPDWH�OLDELOLW\��LI�DQ\��IRU
VXFK�PDWWHUV�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�LWV�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��RU�FDVK�IORZV�
�

7KH�5HVHDUFK�)RXQGDWLRQ�RI�6WDWH�8QLYHUVLW\�RI�1HZ�<RUN�HW�DO��Y��,PSD[�/DERUDWRULHV��,QF���*DOGHUPD�/DERUDWRULHV�,QF���HW�DO��Y��,PSD[�/DERUDWRULHV��,QF�
�'R[\F\FOLQH�0RQRK\GUDWH�
�

,Q�6HSWHPEHU�������7KH�5HVHDUFK�)RXQGDWLRQ�RI�6WDWH�8QLYHUVLW\�RI�1HZ�<RUN��1HZ�<RUN�8QLYHUVLW\��*DOGHUPD�/DERUDWRULHV�,QF���DQG�*DOGHUPD�/DERUDWRULHV�
/�3���FROOHFWLYHO\��³*DOGHUPD´��ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�'HODZDUH��WKH�³'LVWULFW�&RXUW´��DOOHJLQJ�SDWHQW�LQIULQJHPHQW
IRU�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�'R[\F\FOLQH�0RQRK\GUDWH�'HOD\HG�5HOHDVH�&DSVXOHV�����PJ��JHQHULF�WR�2UDFHD ��,Q�0D\�������*DOGHUPD
/DERUDWRULHV�,QF���*DOGHUPD�/DERUDWRULHV��/�3��DQG�6XSHUQXV�3KDUPDFHXWLFDOV��,QF��ILOHG�D�VHFRQG�ODZVXLW�LQ�'HODZDUH�DOOHJLQJ�LQIULQJHPHQW�RI�DQ�DGGLWLRQDO�SDWHQW
UHODWHG�WR�2UDFHD ��7KH�&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLPV�LQ�ERWK�PDWWHUV��,Q�2FWREHU������IRU�WKH�ILUVW�ODZVXLW�DQG�LQ�-XO\������IRU�WKH�VHFRQG�ODZVXLW��WKH
SDUWLHV�DJUHHG�WR�EH�ERXQG�E\�WKH�ILQDO�MXGJPHQW�FRQFHUQLQJ�LQIULQJHPHQW��YDOLGLW\�DQG�HQIRUFHDELOLW\�RI�WKH�SDWHQWV�DW�LVVXH�LQ�DQ�HDUOLHU�ILOHG�FDVH�EURXJKW�E\
*DOGHUPD�DQG�6XSHUQXV�DJDLQVW�DQRWKHU�JHQHULF�GUXJ�PDQXIDFWXUHU��3URFHHGLQJV�LQ�WKH�ODZVXLWV�LQYROYLQJ�WKH�&RPSDQ\�ZHUH�VWD\HG�SHQGLQJ�UHVROXWLRQ�RI�WKH�UHODWHG
PDWWHU��,Q�-XO\�������D�IRXU�GD\�WULDO�ZDV�KHOG�LQ�WKH�FDVH�LQYROYLQJ�WKH�RWKHU�JHQHULF�PDQXIDFWXUHU�LQ�WKH�'LVWULFW�&RXUW�RQ�WKH�LVVXHV�RI�SDWHQW�LQIULQJHPHQW�DQG
YDOLGLW\��,Q�$XJXVW�������WKH�'LVWULFW�&RXUW�LVVXHG�LWV�GHFLVLRQ�ILQGLQJ�IRXU�RI�WKH�ILYH�SDWHQWV�LQYDOLG�DQG�RU�QRW �LQIULQJHG��DQG�WKH�ILIWK�SDWHQW��ZKLFK�H[SLUHV�LQ
'HFHPEHU�������LQIULQJHG�DQG�QRW�LQYDOLG��$IWHU�SURFHHGLQJV�UHODWHG�WR�WKH�UHPHG\��RQ�-XQH����������WKH�'LVWULFW�&RXUW�HQWHUHG�ILQDO�MXGJPHQW�ZLWK�UHVSHFW�WR�WKDW
OLWLJDWLRQ��2Q�-XQH�����������WKH�'LVWULFW�&RXUW�HQWHUHG�LWV�ILQDO�MXGJPHQW�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\��$OO�SDUWLHV�ILOHG�QRWLFHV�RI�DSSHDO�DQG�RU�FURVV�DSSHDO�LQ�-XO\
������7KH�EULHILQJ�DW�WKH�8QLWHG�6WDWHV�&RXUW�RI�$SSHDOV�IRU�WKH�)HGHUDO�&LUFXLW��WKH�³)HGHUDO�&LUFXLW´��ZDV�FRPSOHWHG�IRU�DOO�SDUWLHV�RQ�-DQXDU\�����������7KH�GHFLVLRQ
RI�WKH�'LVWULFW�&RXUW�ZLOO�EH�ELQGLQJ�RQ�WKH�&RPSDQ\�XQOHVV�UHYHUVHG�RU�PRGLILHG�RQ�DSSHDO�RU�LQ�VXEVHTXHQW�OLWLJDWLRQ��2Q�$XJXVW����������WKH�)HGHUDO�&LUFXLW
DIILUPHG�LQ�SDUW��UHYHUVHG�LQ�SDUW��DQG�UHPDQGHG�WKH�FDVH�WR�WKH�'LVWULFW�&RXUW��7KH�ILQGLQJ�WKDW�WKH�ILIWK�SDWHQW�ZDV�LQIULQJHG�DQG�QRW�LQYDOLG�ZDV�DIILUPHG��DV�ZDV�WKH
ILQGLQJ�WKDW�WKH�DVVHUWHG�LQGHSHQGHQW�FODLPV�RI�WKH�RWKHU�IRXU�SDWHQWV�ZHUH�LQYDOLG�DQG�RU�QRW�LQIULQJHG��7KH�)HGHUDO�&LUFXLW�UHYHUVHG�WKH�'LVWULFW�&RXUW¶V�ILQGLQJ�WKDW
VRPH�RI�WKH�GHSHQGHQW�FODLPV�RI�WKH�IRXU�SDWHQWV�ZHUH�LQYDOLG�DQG�UHPDQGHG�IRU�IXUWKHU�SURFHHGLQJV��2Q�-DQXDU\����������WKH�SDUWLHV�HQWHUHG�LQWR�D�6WLSXODWLRQ�RI
'LVPLVVDO��DQG�RQ�-DQXDU\����������WKH�FRXUW�HQWHUHG�DQ�2UGHU�JUDQWLQJ�WKH�6WLSXODWLRQ�RI�'LVPLVVDO�
�

�
)���

�

�



�
�
����/(*$/�$1'�5(*8/$725<�0$77(56��FRQWLQXHG�
�

7DNHGD�3KDUPDFHXWLFDO�&R���/WG��HW�DO��Y��,PSD[�/DERUDWRULHV��,QF���'H[ODQVRSUD]ROH�
�

,Q�$SULO�������7DNHGD�3KDUPDFHXWLFDO�&R���/WG���7DNHGD�3KDUPDFHXWLFDOV�1RUWK�$PHULFD��,QF���7DNHGD�3KDUPDFHXWLFDOV�//&��DQG�7DNHGD�3KDUPDFHXWLFDOV
$PHULFD��,QF���FROOHFWLYHO\��³7DNHGD´��ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD��WKH�³'LVWULFW�&RXUW´��DOOHJLQJ
SDWHQW�LQIULQJHPHQW�EDVHG�RQ�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�'H[ODQVRSUD]ROH�'HOD\HG�5HOHDVH�&DSVXOHV�����DQG����PJ��JHQHULF�WR�'H[LODQW ��7KH
&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLPV��7KH�WULDO�FRXUW�LVVXHG�D�FODLP�FRQVWUXFWLRQ�UXOLQJ�RQ�$SULO�����������,Q�1RYHPEHU�������WKH�&RPSDQ\�DQG�7DNHGD�ILOHG
FURVV�PRWLRQV�IRU�VXPPDU\�MXGJPHQW�UHJDUGLQJ�LQIULQJHPHQW�DQG�YDOLGLW\�RI�WKH�SDWHQWV�DW�LVVXH��2Q�$SULO����������WKH�'LVWULFW�&RXUW�UXOHG�RQ�WKH�VXPPDU\�MXGJPHQW
PRWLRQV�DV�IROORZV���L��JUDQWHG�WKH�&RPSDQ\¶V�PRWLRQ�IRU�QRQ�LQIULQJHPHQW�RI�8�6��3DWHQW�1R��������������LL��JUDQWHG�7DNHGD¶V�PRWLRQ�RI�LQIULQJHPHQW�RI�8�6��3DWHQW
1RV�����������������������DQG�����������DQG��LLL��GHQLHG�WKH�&RPSDQ\¶V�PRWLRQ�RI�LQYDOLGLW\�IRU�8�6��3DWHQW�1R�������������$�EHQFK�WULDO�ZDV�FRQGXFWHG�EHJLQQLQJ�RQ
-XQH����������DQG�D�GHFLVLRQ�ZDV�UHQGHUHG�RQ�2FWREHU�����������ILQGLQJ�WKH�DVVHUWHG�FODLPV�RI�8�6��3DWHQW�1RV������������������������DQG�����������LQIULQJHG�DQG�QRW
LQYDOLG��7KH�&RPSDQ\�ILOHG�D�QRWLFH�RI�DSSHDO�RI�WKH�'LVWULFW�&RXUW¶V�GHFLVLRQ�RQ�WKH�����������������������DQG�����������SDWHQWV�WR�WKH�IHGHUDO�FLUFXLW��DQG�7DNHGD�ILOHG�D
QRWLFH�RI�DSSHDO�RI�WKH�GLVWULFW�FRXUW�GHFLVLRQ�RQ�WKH�����������SDWHQW�WR�WKH�IHGHUDO�FLUFXLW�
�

,Q�0D\�������7DNHGD�ILOHG�DQRWKHU�FRPSODLQW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�'LVWULFW�&RXUW��DOOHJLQJ�LQIULQJHPHQW�RI�8�6��3DWHQW�1R������������EDVHG�RQ�WKH�ILOLQJ
RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�'H[ODQVRSUD]ROH�'HOD\HG�5HOHDVH�&DSVXOHV�����DQG����PJ��JHQHULF�WR�'H[LODQW���7DNHGD�ILOHG�DQ�DPHQGHG�FRPSODLQW�LQ�-XO\������
DOOHJLQJ�LQIULQJHPHQW�RI�DQRWKHU�SDWHQW��8�6��3DWHQW�1R�������������7KH�&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLPV��'LVFRYHU\�LV�SURFHHGLQJ��DQG�D�KHDULQJ�RQ�FODLP
FRQVWUXFWLRQ�LV�VFKHGXOHG�IRU�-XQH�����������7ULDO�LV�VFKHGXOHG�IRU�$SULO����������
�

3XUGXH�3KDUPD�/�3���7KH�3�)��/DERUDWRULHV��,QF���3XUGXH�3KDUPDFHXWLFDOV�/�3���5KRGHV�7HFKQRORJLHV��%RDUG�RI �5HJHQWV�RI�WKH�8QLYHUVLW\�RI�7H[DV�6\VWHP�
DQG�*UXQHQWKDO�*PE+�Y��,PSD[�/DERUDWRULHV��,QF���2[\FRGRQH�

�
,Q�$SULO�������3XUGXH�3KDUPD�/�3���7KH�3�)��/DERUDWRULHV��,QF���3XUGXH�3KDUPDFHXWLFDOV�/�3���5KRGHV�7HFKQRORJLHV��%RDUG�RI�5HJHQWV�RI�WKH�8QLYHUVLW\�RI

7H[DV�6\VWHP��DQG�*UXQHQWKDO�*PE+�ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN�DOOHJLQJ�SDWHQW�LQIULQJHPHQW�EDVHG
RQ�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�2[\FRGRQH�+\GURFKORULGH��&RQWUROOHG�5HOHDVH�WDEOHWV�������������������������DQG����PJ��JHQHULF�WR�2[\FRQWLQ ��UHODWHG
WR�1'$����������7KH�&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLPV��$�EHQFK�WULDO�ZDV�KHOG�LQ�6HSWHPEHU�DQG�2FWREHU�������DQG�D�GHFLVLRQ�LV�SHQGLQJ��,Q�)HEUXDU\������
3XUGXH�3KDUPD�/�3��DQG�*UXQHQWKDO�*PE+�ILOHG�D�VHSDUDWH�ODZVXLW�DJDLQVW�WKH�&RPSDQ\�LQYROYLQJ�WKH�VDPH�SURGXFW�DQG�$1'$��DVVHUWLQJ�LQIULQJHPHQW�RI�WZR�QHZO\
LVVXHG�SDWHQWV��3XUGXH�3KDUPD�/�3��ILOHG�D�WKLUG�ODZVXLW�LQ�0D\������DJDLQVW�WKH�&RPSDQ\�LQYROYLQJ�WKH�VDPH�SURGXFW�DQG�$1'$��DVVHUWLQJ�LQIULQJHPHQW�RI�D�WKLUG
QHZO\�LVVXHG�SDWHQW��7KH�SDUWLHV�KDYH�VHWWOHG�DQG�WKH�FDVH�ZDV�GLVPLVVHG�LQ�'HFHPEHU������
�
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$YDQLU�3KDUPDFHXWLFDOV��,QF��HW�DO��Y��,PSD[�/DERUDWRULHV��,QF���'H[WURPHWKRUSKDQ�4XLQLGLQH�
�

,Q�$XJXVW�������$YDQLU�3KDUPDFHXWLFDOV��,QF���$YDQLU�+ROGLQJ�&R���DQG�&HQWHU�IRU�1HXURORJLFDO�6WXG\�ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW
&RXUW�IRU�WKH�'LVWULFW�RI�'HODZDUH�DOOHJLQJ�SDWHQW�LQIULQJHPHQW�EDVHG�RQ�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�'H[WURPHWKRUSKDQ�4XLQLGLQH�&DSVXOHV����
PJ����PJ��JHQHULF�RI�1XHGH[WD ��7KH�&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLPV��2Q�2FWREHU����������$YDQLU�3KDUPDFHXWLFDOV��,QF��ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ
WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�'HODZDUH�DOOHJLQJ�SDWHQW�LQIULQJHPHQW�RI�D�QHZ�SDWHQW��86�3DWHQW������������LVVXHG�-XO\�����������DOVR�EDVHG�RQ�WKH�ILOLQJ�RI
WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�'H[WURPHWKRUSKDQ�4XLQLGLQH�&DSVXOHV�����PJ����PJ��JHQHULF�RI�1XHGH[WD��7KH�&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLPV�RQ
2FWREHU�����������$�EHQFK�WULDO�ZDV�FRQGXFWHG�EHJLQQLQJ�RQ�6HSWHPEHU����������DQG�D�GHFLVLRQ�LV�SHQGLQJ�
�

*OD[R6PLWK.OLQH�//&��HW�DO��Y��,PSD[�/DERUDWRULHV��,QF���HW�DO���'XWDVWHULGH�7DPVXORVLQ�
�
,Q�6HSWHPEHU�������*OD[R6PLWK.OLQH�//&�DQG�6PLWK.OLQH�%HHFKDP�&RUS��ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�'HODZDUH

DOOHJLQJ�SDWHQW�LQIULQJHPHQW�EDVHG�RQ�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�'XWDVWHULGH�7DPVXORVLQ�&DSVXOHV������PJ�����PJ��JHQHULF�RI�-DO\Q ��7KH
&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLP��7KH�WULDO�FRXUW�LVVXHG�D�FODLP�FRQVWUXFWLRQ�UXOLQJ�RQ�1RYHPEHU�����������$�EHQFK�WULDO�ZDV�FRQGXFWHG�VWDUWLQJ�RQ�-DQXDU\
����������DQG�D�GHFLVLRQ�ZDV�UHQGHUHG�RQ�$XJXVW����������ILQGLQJ�WKH�DVVHUWHG�FODLPV�RI�WKH�SDWHQW�LQ�VXLW�LQIULQJHG�DQG�QRW�LQYDOLG��7KH�&RPSDQ\�KDV�DSSHDOHG�WKH
GHFLVLRQ�WR�WKH�IHGHUDO�FLUFXLW�DQG�D�GHFLVLRQ�RQ�DSSHDO�LV�SHQGLQJ��2Q�)HEUXDU\�����������WKH�GHFLVLRQ�ZDV�DIILUPHG�RQ�DSSHDO�
�

$FXUD�3KDUPDFHXWLFDOV��,QF��Y��,PSD[�/DERUDWRULHV��,QF���2[\FRGRQH�+&O�
�

,Q�2FWREHU�������$FXUD�3KDUPDFHXWLFDOV��,QF��ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�'HODZDUH�DOOHJLQJ�SDWHQW�LQIULQJHPHQW
IRU�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�2[\FRGRQH�+\GURFKORULGH�7DEOHWV����PJ�DQG�����PJ��JHQHULF�WR�2[HFWD���,Q�1RYHPEHU�������WKH�&RPSDQ\�ILOHG�LWV
DQVZHU�DQG�FRXQWHUFODLPV��7KH�SDUWLHV�KDYH�VHWWOHG�DQG�WKH�FDVH�ZDV�GLVPLVVHG�LQ�1RYHPEHU������
�

(QGR�3KDUPDFHXWLFDOV�,QF��DQG�*UXQHQWKDO�*PE+�Y��,PSD[�/DERUDWRULHV��,QF��DQG�7KR5[�/DERUDWRULHV��,QF���2[\PRUSKRQH�K\GURFKORULGH���(QGR
3KDUPDFHXWLFDOV�,QF��DQG�*UXQHQWKDO�*PE+�Y��,PSD[�/DERUDWRULHV��,QF���2[\PRUSKRQH�K\GURFKORULGH�

�
,Q�1RYHPEHU�������(QGR�3KDUPDFHXWLFDOV��,QF��DQG�*UXQHQWKDO�*PE+��FROOHFWLYHO\��³(QGR´��ILOHG�VXLW�DJDLQVW�7KR5[�/DERUDWRULHV��,QF���D�ZKROO\�RZQHG

VXEVLGLDU\�RI�WKH�&RPSDQ\��³7KR5[´���DQG�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN�DOOHJLQJ�SDWHQW�LQIULQJHPHQW�EDVHG�RQ�WKH
ILOLQJ�RI�7KR5[¶V�$1'$�UHODWLQJ�WR�2[\PRUSKRQH�+\GURFKORULGH��([WHQGHG�5HOHDVH�WDEOHWV�������������������������DQG����PJ��JHQHULF�WR�2SDQD�(5���,Q�-DQXDU\������
(QGR�ILOHG�D�VHSDUDWH�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN�DOOHJLQJ�SDWHQW�LQIULQJHPHQW�EDVHG�RQ�WKH�ILOLQJ�RI�WKH
&RPSDQ\¶V�$1'$�UHODWLQJ�WR�WKH�VDPH�SURGXFWV��7KR5[�DQG�WKH�&RPSDQ\�ILOHG�DQ�DQVZHU�DQG�FRXQWHUFODLPV�WR�WKH�1RYHPEHU������VXLW�DQG�WKH�&RPSDQ\�ILOHG�DQ
DQVZHU�DQG�FRXQWHUFODLPV�ZLWK�UHVSHFW�WR�WKH�-DQXDU\������VXLW��'LVFRYHU\�LV�SURFHHGLQJ��1R�WULDO�GDWH�KDV�EHHQ�VHW�
�

3IL]HU�,QF��DQG�8&%�3KDUPD�*0%+�Y��,PSD[�/DERUDWRULHV��,QF���)HVRWHURGLQH�
�

,Q�-XQH�������3IL]HU�,QF��DQG�8&%�3KDUPD�*0%+�ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�'HODZDUH�DOOHJLQJ�SDWHQW
LQIULQJHPHQW�EDVHG�RQ�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�)HVRWHURGLQH�)XPDUDWH�([WHQGHG�5HOHDVH�7DEOHWV����DQG���PJ��JHQHULF�WR�7RYLD]���7KH�&RPSDQ\
ILOHG�LWV�DQVZHU�DQG�FRXQWHUFODLPV��'LVFRYHU\�LV�SURFHHGLQJ��DQG�WULDO�LV�VFKHGXOHG�IRU�-XO\����������
�

�
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0HGD�3KDUPDFHXWLFDOV�,QF��Y��3HUULJR�,VUDHO�3KDUPDFHXWLFDOV�/WG���3HUULJR�&RPSDQ\��/��3HUULJR�&RPSDQ\�DQG�,PSD[�/DERUDWRULHV��,QF���$]HODVWLQH�+&O�
�

,Q�0D\�������0HGD�3KDUPDFHXWLFDOV��,QF���³0HGD´��ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�1HZ�-HUVH\��DOOHJLQJ
WKDW�WKH�&RPSDQ\�SDUWLFLSDWHG�LQ��FRQWULEXWHG�WR��DLGHG��DEHWWHG��DQG�RU�LQGXFHG�LQIULQJHPHQW�RI�0HGD¶V�8QLWHG�6WDWHV�3DWHQW�1R������������EDVHG�RQ�WKH�VXEPLVVLRQ
E\�3HUULJR�,VUDHO�3KDUPDFHXWLFDO�/WG���3HUULJR�&RPSDQ\�DQG�/��3HUULJR�&RPSDQ\�RI�DQ�$1'$�UHODWLQJ�WR�$]HODVWLQH�+\GURFKORULGH�1DVDO�6SUD\���������HT���������PJ
EDVH�VSUD\���JHQHULF�WR�$VWHSUR���7KH�&RPSDQ\�ILOHG�LWV�DQVZHU��DQG�GLVFRYHU\�LV�RQJRLQJ��1R�WULDO�GDWH�KDV�EHHQ�VHW�
�

:DUQHU�&KLOFRWW�&R���//&�DQG�:DUQHU�&KLOFRWW��86���//&�Y��,PSD[�/DERUDWRULHV��,QF���5LVHGURQDWH�
�

,Q�2FWREHU�������:DUQHU�&KLOFRWW�&R���//&�DQG�:DUQHU�&KLOFRWW��86���//&��WRJHWKHU��³:DUQHU�&KLOFRWW´��ILOHG�VXLW�DJDLQVW�WKH�&RPSDQ\�LQ�WKH�8QLWHG�6WDWHV
'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�1HZ�-HUVH\��DOOHJLQJ�SDWHQW�LQIULQJHPHQW�EDVHG�RQ�WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$1'$�UHODWLQJ�WR�5LVHGURQDWH�6RGLXP�'HOD\HG
5HOHDVH�7DEOHWV�����PJ��JHQHULF�WR�$WHOYLD���7KH�&RPSDQ\�ILOHG�LWV�DQVZHU��DQG�GLVFRYHU\�LV�SURFHHGLQJ�
�

2WKHU�/LWLJDWLRQ�5HODWHG�WR�WKH�&RPSDQ\¶V�%XVLQHVV
�
&LYLO�,QYHVWLJDWLYH�'HPDQG�IURP�WKH�)7&

�
2Q�0D\����������WKH�&RPSDQ\�UHFHLYHG�D�&LYLO�,QYHVWLJDWLYH�'HPDQG��³&,'´��IURP�WKH�8QLWHG�6WDWHV�)HGHUDO�7UDGH�&RPPLVVLRQ��³)7&´��FRQFHUQLQJ�LWV

LQYHVWLJDWLRQ�LQWR�WKH�GUXJ�62/2'<1 �DQG�LWV�JHQHULF�HTXLYDOHQWV��$FFRUGLQJ�WR�WKH�)7&��WKH�LQYHVWLJDWLRQ�LV�WR�GHWHUPLQH�ZKHWKHU�0HGLFLV�3KDUPDFHXWLFDO
&RUSRUDWLRQ��QRZ�D�ZKROO\�RZQHG�VXEVLGLDU\�RI�9DOHDQW�3KDUPDFHXWLFDOV�,QWHUQDWLRQDO��,QF���³0HGLFLV´���WKH�&RPSDQ\��DQG�VL[�RWKHU�FRPSDQLHV�KDYH�HQJDJHG�RU�DUH
HQJDJHG�LQ�XQIDLU�PHWKRGV�RI�FRPSHWLWLRQ�LQ�RU�DIIHFWLQJ�FRPPHUFH�E\��L��HQWHULQJ�LQWR�DJUHHPHQWV�UHJDUGLQJ�62/2'<1 �RU�LWV�JHQHULF�HTXLYDOHQWV�DQG�RU��LL�
HQJDJLQJ�LQ�RWKHU�FRQGXFW�UHJDUGLQJ�WKH�VDOH�RU�PDUNHWLQJ�RI�62/2'<1 �RU�LWV�JHQHULF�HTXLYDOHQWV��7KH�&RPSDQ\�LV�FRRSHUDWLQJ�ZLWK�WKH�)7&�LQ�SURGXFLQJ
GRFXPHQWV�DQG�LQIRUPDWLRQ�LQ�UHVSRQVH�WR�WKH�LQYHVWLJDWLRQ��7R�WKH�NQRZOHGJH�RI�WKH�&RPSDQ\��QR�)7&�SURFHHGLQJV�KDYH�EHHQ�LQLWLDWHG�DJDLQVW�WKH�&RPSDQ\�WR
GDWH��KRZHYHU�QR�DVVXUDQFH�FDQ�EH�JLYHQ�DV�WR�WKH�WLPLQJ�RU�RXWFRPH�RI�WKLV�LQYHVWLJDWLRQ�
�

6RORG\Q��$QWLWUXVW�&ODVV�$FWLRQV
�
)URP�-XO\�WR�2FWREHU�������WKLUWHHQ�FODVV�DFWLRQ�FRPSODLQWV�ZHUH�ILOHG�DJDLQVW�PDQXIDFWXUHUV�RI�WKH�EUDQG�GUXJ�6RORG\Q��DQG�LWV�JHQHULF�HTXLYDOHQWV�

LQFOXGLQJ�WKH�&RPSDQ\�
�

2Q�-XO\�����������3ODLQWLII�8QLWHG�)RRG�DQG�&RPPHUFLDO�:RUNHUV�/RFDO������	�3DUWLFLSDWLQJ�(PSOR\HUV�+HDOWK�DQG�:HOIDUH�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D
FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�-XO\�����������3ODLQWLII�5RFKHVWHU�'UXJ�&R�2SHUDWLYH��,QF���D�GLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH
(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�$XJXVW����������3ODLQWLII�,QWHUQDWLRQDO�8QLRQ�RI�2SHUDWLQJ�(QJLQHHUV�/RFDO�����+HDOWK�DQG�:HOIDUH�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ
FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG��2Q�$XJXVW�����������WKLV�3ODLQWLII
ZLWKGUHZ�LWV�FRPSODLQW�IURP�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD��DQG�RQ�$XJXVW�����������UH�ILOHG�WKH�VDPH�FRPSODLQW�LQ�WKH�8QLWHG
6WDWHV�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD��RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�$XJXVW����������3ODLQWLII�/RFDO�����+HDOWK�	�:HOIDUH�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH
(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

�
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2Q�$XJXVW�����������3ODLQWLII�6KHHW�0HWDO�:RUNHUV�/RFDO�1R�����+HDOWK�	�:HOIDUH�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG
6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�$XJXVW�����������3ODLQWLII�)UDWHUQDO�2UGHU�RI�3ROLFH��)RUW�/DXGHUGDOH�/RGJH�����,QVXUDQFH�7UXVW�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW
LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�$XJXVW�����������3ODLQWLII�+HDWKHU�0RUJDQ��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW
RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�$XJXVW�����������3ODLQWLII�3OXPEHUV�	�3LSHILWWHUV�/RFDO�����+HDOWK�	�:HOIDUH�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG
6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�6HSWHPEHU����������3ODLQWLII�$KROG�86$��,QF���D�GLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI
0DVVDFKXVHWWV�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�6HSWHPEHU�����������3ODLQWLII�&LW\�RI�3URYLGHQFH��5KRGH�,VODQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU
WKH�'LVWULFW�RI�$UL]RQD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�2FWREHU����������3ODLQWLII�,QWHUQDWLRQDO�8QLRQ�RI�2SHUDWLQJ�(QJLQHHUV�6WDWLRQDU\�(QJLQHHUV�/RFDO����+HDOWK�	�:HOIDUH�7UXVW�)XQG��DQ�LQGLUHFW�SXUFKDVHU�
ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�0DVVDFKXVHWWV�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�2FWREHU����������3DLQWHUV�'LVWULFW�&RXQFLO�1R�����+HDOWK�DQG�:HOIDUH�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV
'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�0DVVDFKXVHWWV�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

2Q�2FWREHU�����������3ODLQWLII�0DQ�8�6HUYLFH�&RQWUDFW�7UXVW�)XQG��DQ�LQGLUHFW�SXUFKDVHU��ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU
WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�RQ�EHKDOI�RI�LWVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG�
�

7KH�HLJKW�LQGLUHFW�SXUFKDVHU�DFWLRQV�WKDW�KDYH�EHHQ�ILOHG�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�KDYH�EHHQ�FRQVROLGDWHG
IRU�SUHWULDO�SXUSRVHV�DV�,Q�UH�6RORG\Q�(QG�3D\RU�$QWLWUXVW�/LWLJDWLRQ�
�

,Q�HDFK�FDVH��WKH�FRPSODLQWV�DOOHJH�WKDW�0HGLFLV�HQJDJHG�LQ�DQ�RYHUDUFKLQJ�DQWLFRPSHWLWLYH�VFKHPH�E\��DPRQJ�RWKHU�WKLQJV��ILOLQJ�IULYRORXV�SDWHQW�OLWLJDWLRQ
ODZVXLWV��VXEPLWWLQJ�IULYRORXV�&LWL]HQ�3HWLWLRQV��DQG�HQWHULQJ�LQWR�DQWLFRPSHWLWLYH�VHWWOHPHQW�DJUHHPHQWV�ZLWK�VHYHUDO�JHQHULF�PDQXIDFWXUHUV��LQFOXGLQJ�WKH�&RPSDQ\�
WR�GHOD\�JHQHULF�FRPSHWLWLRQ�RI�6RORG\Q��DQG�LQ�YLRODWLRQ�RI�VWDWH�DQG�IHGHUDO�DQWLWUXVW�ODZV��3ODLQWLIIV�VHHN��DPRQJ�RWKHU�WKLQJV��XQVSHFLILHG�PRQHWDU\�GDPDJHV�DQG
HTXLWDEOH�UHOLHI��LQFOXGLQJ�GLVJRUJHPHQW�DQG�UHVWLWXWLRQ�
�

2Q�2FWREHU�����������GHIHQGDQWV�LQ�WKHVH�DFWLRQV��LQFOXGLQJ�WKH�&RPSDQ\��PRYHG�WKH�8QLWHG�6WDWHV�-XGLFLDO�3DQHO�RQ�0XOWLGLVWULFW�/LWLJDWLRQ��³-30/´��WR
FRQVROLGDWH�WKHVH�DFWLRQV�LQ�HLWKHU�WKH�'LVWULFW�RI�$UL]RQD�RU�WKH�(DVWHUQ�'LVWULFW�RI�3HQQV\OYDQLD�IRU�FRRUGLQDWHG�SUHWULDO�SURFHHGLQJV�DQG�D�GHFLVLRQ�LV�SHQGLQJ��

�
�

)���



�
�
����/(*$/�$1'�5(*8/$725<�0$77(56��FRQWLQXHG�
�

6HFXULWLHV�DQG�'HULYDWLYH�&ODVV�$FWLRQV
�

2Q�0DUFK���������DQG�$SULO����������WZR�FODVV�DFWLRQ�FRPSODLQWV�ZHUH�ILOHG�DJDLQVW�WKH�&RPSDQ\�DQG�FHUWDLQ�FXUUHQW�DQG�IRUPHU�RIILFHUV�DQG�GLUHFWRUV�RI�WKH
&RPSDQ\�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD�E\�'HQLV�0XOOLJDQ��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�RWKHUV�VLPLODUO\�VLWXDWHG��DQG
+DYHUKLOO�5HWLUHPHQW�6\VWHP��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�RWKHUV�VLPLODUO\�VLWXDWHG��UHVSHFWLYHO\��³6HFXULWLHV�&ODVV�$FWLRQV´���DOOHJLQJ�WKDW�WKH�&RPSDQ\�DQG�WKRVH
QDPHG�RIILFHUV�DQG�GLUHFWRUV�YLRODWHG�WKH�IHGHUDO�VHFXULWLHV�ODZ�E\�PDNLQJ�PDWHULDOO\�IDOVH�DQG�PLVOHDGLQJ�VWDWHPHQWV�DQG�RU�IDLOHG�WR�GLVFORVH�PDWHULDO�DGYHUVH�IDFWV�WR
WKH�SXEOLF�LQ�FRQQHFWLRQ�ZLWK�PDQXIDFWXULQJ�GHILFLHQFLHV�DW�WKH�+D\ZDUG��&DOLIRUQLD�PDQXIDFWXULQJ�IDFLOLW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�LPSDFW�WKH�GHILFLHQFLHV
ZRXOG�KDYH�RQ�WKH�&RPSDQ\¶V�DELOLW\�WR�JDLQ�DSSURYDO�IURP�WKH�)'$�IRU�WKH�&RPSDQ\¶V�EUDQGHG�SURGXFW�FDQGLGDWH��5<7$5< �DQG�LWV�JHQHULF�YHUVLRQ�RI
&RQFHUWD���7KHVH�WZR�6HFXULWLHV�&ODVV�$FWLRQV�KDYH�VXEVHTXHQWO\�EHHQ�FRQVROLGDWHG��DVVLJQHG�WR�WKH�VDPH�MXGJH��DQG�OHDG�SODLQWLII�KDV�EHHQ�FKRVHQ��7KH�SODLQWLII¶V
FRQVROLGDWHG�DPHQGHG�FRPSODLQW�ZDV�ILOHG�RQ�6HSWHPEHU�����������7KH�&RPSDQ\�ILOHG�D�PRWLRQ�WR�GLVPLVV�WKH�FRQVROLGDWHG�DPHQGHG�FRPSODLQW�RQ�1RYHPEHU����������
DQG�WKDW�PRWLRQ�LV�SHQGLQJ�
�

2Q�0DUFK�����������9LUHQGHU�6LQJK��GHULYDWLYHO\�RQ�EHKDOI�RI�WKH�&RPSDQ\��ILOHG�D�VWDWH�FRXUW�DFWLRQ�DJDLQVW�FHUWDLQ�FXUUHQW�DQG�IRUPHU�RIILFHUV�DQG�ERDUG�RI
GLUHFWRUV�IRU�EUHDFK�RI�ILGXFLDU\�GXW\�DQG�XQMXVW�HQULFKPHQW�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD�&RXQW\�RI�6DQWD�&ODUD��DVVHUWLQJ�VLPLODU�DOOHJDWLRQV�DV
WKRVH�LQ�WKH�6HFXULWLHV�&ODVV�$FWLRQV��7KDW�DFWLRQ�KDV�EHHQ�VWD\HG�SHQGLQJ�UHVROXWLRQ�RI�WKH�6HFXULWLHV�&ODVV�$FWLRQV��,Q�DGGLWLRQ��WKH�&RPSDQ\�LV�DZDUH�RI�WZR
OHWWHUV�IURP�VWRFNKROGHUV�GHPDQGLQJ�DFWLRQ�E\�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV��LQFOXGLQJ�WR���L��XQGHUWDNH�DQ�LQGHSHQGHQW�LQWHUQDO�LQYHVWLJDWLRQ�LQWR�PDQDJHPHQW¶V
DOOHJHG�YLRODWLRQV�RI�'HODZDUH�DQG�RU�IHGHUDO�ODZ���LL��FRPPHQFH�D�FLYLO�DFWLRQ�DJDLQVW�PHPEHUV�RI�PDQDJHPHQW�WR�UHFRYHU�GDPDJHV�VXVWDLQHG�DV�D�UHVXOW�RI�DOOHJHG
EUHDFKHV�RI�ILGXFLDU\�GXWLHV��DQG�RU��LLL��VSHDUKHDG�PHDQLQJIXO�FRUSRUDWH�UHIRUP�WR�DGGUHVV�DOOHJHG�LQWHUQDO�FRQWURO�LQDGHTXDFLHV��(DFK�OHWWHU�IXUWKHU�VWDWHV�WKDW�LI�VXFK
DFWLRQ�LV�QRW�FRPPHQFHG�ZLWKLQ�D�UHDVRQDEOH�SHULRG�RI�WLPH��WKH�VWRFNKROGHU�ZLOO�FRPPHQFH�D�VWRFNKROGHU¶V�GHULYDWLYH�DFWLRQ�RQ�EHKDOI�RI�WKH�&RPSDQ\�
�

�
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�
6HOHFWHG�ILQDQFLDO�LQIRUPDWLRQ�IRU�WKH�TXDUWHUO\�SHULRGV�QRWHG�LV�DV�IROORZV�
�
� � �����4XDUWHUV�(QGHG� �
�LQ�����¶V�H[FHSW�VKDUHV�DQG�SHU�VKDUH�DPRXQWV� � 0DUFK��� � � -XQH��� � � 6HSWHPEHU��� � � 'HFHPEHU��� �
5HYHQXH� � � � � � � � � � � � � � � � �
*OREDO�3URGXFW�VDOHV��JURVV �� �������� �� �������� �� �������� �� ��������
/HVV� � � � � � � � � � � � � � � � �
&KDUJHEDFNV �� ������� �� ������� �� ������� �� ��������
5HEDWHV �� ������� �� ������� �� ������� �� �������
3URGXFW�5HWXUQV �� ��� �� ������ �� ������ �� ������
2WKHU�FUHGLWV �� ������ �� ������ �� ������� �� �������

*OREDO�3URGXFW�VDOHV��QHW �� ������� �� ������� �� �������� �� �������
� � � � � � � � � � � � � � � � �
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