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Jinan Acetate Chemical Co., LTD. 

2021 Annual Shareholders’ Meeting Minutes 

(Translation) 

Time and Date: 9:00 a.m., April 15, 2021  

Place: No. B2 meeting room, 176, Sec. 1, Keelung Rd., Xinyi Dist., Taipei City        

(B2 Conference Room of Concord Securities Corp) 

Total outstanding shares: 49,992,700 shares 

Total shares represented by shareholders present in person or by proxy: 36,094,393 shares 

Percentage of shares held by shareholders present in person or by proxy: 72.19% 

Directors present: Wang, Ko-Chang、Hsu, Cheng-Tsai、Meng, Ching-Li、Lin, Tzer-Jong、 

                Lin, Wen-Cheng、Yu, Ching-Hsien 

Chairman: Wang, Ko-Chang, the Chairman of the Borad of Directors 

Recorder: Yu, Chih-Lin 

The aggregate shareholding of the shareholders present in person or by proxy constituted a 

quorum, The Chairman called the meeting to order. 

Chair’s Address: omitted 

A.Matters to Report 

1. Business Report of 2020 

Explanation: Business Report of 2020, please refer to Attachment 1.  

   

2. Audit Committee’s Review Report of 2020 

Explanation: Audit report issued by Audit Committee for of 2020, please refer to 

Attachment 2. 

 

3. The Status report on the First and Second Domestic Unsecured Convertible 

Corporate Bonds 

Explanation: 
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i. To repay the loans issued by the bank and expand working capital, the 

Company was approved, through with Ref. No.: Jin-Guan-Zheng-Fa-Tzu No. 

1060016481 dated May 19, 2017 from Financial Supervisory Commission, 

Executive Yuan, to issue 5-year unsecured convertible bonds in the amount 

of NT$500,000,000, which were exchange-traded from June 9, 2017. As of 

February 17, 2021, no creditor exercised the conversion right. 

ii. To repay the loans issued by the bank and expand working capital, the 

Company was approved, through with Ref. No.: Jin-Guan-Zheng-Fa-Tzu No. 

1090353890 dated August 28, 2020 from Financial Supervisory Commission, 

Executive Yuan, to issue 5-year unsecured convertible bonds in the amount 

of NT$600,000,000, which were exchange-traded from September 25, 2020. 

As of February 17, 2021, no creditor exercised the conversion right. 

iii. The Status report on the First and Second Domestic Unsecured Convertible 

Corporate Bonds is attached. Please refer to Attachment 3. 

 

4. The distribution of employees' and directors' remuneration of 2020 

Explanation: 

i. According to the Articles of Incorporation, when the Company has any profit 

in any fiscal year, it shall allocate no less than 1% of the profit to be 

employees’ remuneration. The persons to whom the employees’ remuneration 

is allocated shall include the employees of its affiliate who have met the 

requirements provided. The Company shall also allocate no more than 3% of 

the aforementioned profit to be directors’ remuneration. 

ii. The directors’ remuneration and the employees’ remuneration allocated by 

the Company in 2020 were NT$1,000,000 and NT$5,122,000 respectively. 

Both were allocated in cash. 

B.Matters for Approval 

Case 1 

Subject: Adoption of the 2020 Business Report and Consolidated Financial 
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Statements. 

Explanation:  

1. The Company’s business report and consolidated financial statements of 2020 

have been prepared, and the financial statements have been audited and certified 

by CPAs. The financial statements and the business report have also been 

reviewed by audit committee and adopted by the board of directors through its 

resolution, and are hereby presented to the shareholders’ meeting for recognition. 

2. For the aforementioned statements and report, please refer to Attachments 1, 2, 4.  

Resolution:  

Voting Results: 

Shares represented at the time of voting: 36,094,393 

Voting Results* %of the total represented 

share present 

Votes in favor：35,995,059 votes 

（23,565,759 votes） 
99.72% 

Votes against：2,235 votes 

（2,235 votes） 
0. 00% 

Votes invalid：0 votes 0. 00% 

Votes abstained：97,099 votes 

（11,089 votes） 
0. 26% 

*including votes cated electronically（numbers in brackets） 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

Case 2 

Subject: Adoption of the Proposal for Distribution of 2020 Profits. 

Explanation:  

1. The Company’s statement of earning distribution of 2020 is provided below. 

2. It is proposed to distribute a stock dividend of NT$74,989,050, and an allotment 
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of NT$1.5 per share, that is, a stock dividend of 150 shares per 1,000 shares; and a 

cash dividend of NT$274,959,850, that is, a new allotment per share. NT$5.5, 

rounded to the nearest integer, shall be allocated and that the total of any fractional 

amount less than NT$1 shall be listed as other incomes of the Company. 

3. It is proposed that the chairman of the board of directors shall be authorized at the 

shareholders’ meeting to adjust the distribution yield in case that the distribution 

yield needs to be amended due to outstanding shares influenced by any change of 

capital stock in the future. 

4. It is proposed that the chairman of the board of directors shall be authorized at the 

shareholders’ meeting to determine ex-dividend date, distribution date and other 

matters relevant to distribution of cash dividends. 

 

Jinan Acetate Chemical Co., LTD. 

Earning Distribution Statement 

Year 2020 

Unit: NT$ 

Item Amount 

Beginning balance of undistributed earnings 4,967,535 

 Add: Net profit this year 504,557,580 

      Allocated legal reserve (10%) (50,455,758) 

Turnover special reserve  15,389,960 

Earnings distributable 474,459,317 

Allocated items: 

Bonuses to shareholders × Cash dividend NT$5.5 (274,959,850) 

Bonuses to shareholders × Stock dividend NT$1.5 (74,989,050) 

Ending balance of undistributed earnings 124,510,417 

Note 1: The number of shares is calculated based on the number of the shares 

outstanding upon the board meeting convened on March 5, 2021, i.e. 
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49,992,700 shares. The treasury stock of 1,084,000 shares was excluded. 

Note 2: In the earning distribution, the earnings distributable in 2020 were 

distributed first, and in case of any insufficiency, the distributable earnings 

accumulated from previous years are distributed by using the first in first 

out method based on the year when earnings have been generated. 

  

Chairman: Wang, Ko-Chang  Manager: Wang, Ko-Chang Accounting Supervisor: Chen, Chieh-Jui 

Resolution: 

Voting Results: 

Shares represented at the time of voting: 36,094,393 

Voting Results* %of the total represented 

share present 

Votes in favor：35,983,060 votes 

（23,553,760 votes） 
99.69% 

Votes against：14,234 votes 

（14,234 votes） 
0. 03% 

Votes invalid：0 votes 0. 00% 

Votes abstained：97,099 votes 

（11,089 votes） 
0. 26% 

*including votes cated electronically（numbers in brackets） 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

C.Matters for Discussion 

Case 1  

Subject: Amendment to the Regulations Governing Derivatives Transactions 

Conducted. Please proceed to discuss. 

Explanation: 

Since the company has already replaced the function of supervisor with 
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independent directors, it is proposed to amend some of the “Regulations Governing 

Derivatives Transactions Conducted ".Please refer to Attachment 5 for the 

comparison table between the proposed amendments and the original Regulations 

Governing Derivatives Transactions Conducted (this handbook pp 26). 

Resolution: 

Voting Results: 

Shares represented at the time of voting: 36,094,393 

Voting Results* %of the total represented 

share present 

Votes in favor：35,960,772 votes 

（23,531,472 votes） 
99.62% 

Votes against：20,235 votes 

（20,235 votes） 
0. 05% 

Votes invalid：0 votes 0. 00% 

Votes abstained：113,386 votes 

（27,376 votes） 
0. 31% 

*including votes cated electronically（numbers in brackets） 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

Case 2 

Subject: Amendment to the Rules of Procedure for Shareholder Meetings. Please 

proceed to discuss. 

Explanation: 

In order to comply with laws and regulations, improve corporate governance and 

safeguard shareholders’ rights, the company plans to amend the "Rules of 

Procedures for Shareholders’ Meetings".Please refer to Attachment 6 for the 

comparison table between the proposed amendments and the original Rules of 

Procedure for Shareholder Meetings (this handbook pp 27~29). 
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Resolution: 

Voting Results: 

Shares represented at the time of voting: 36,094,393 

Voting Results* %of the total represented 

share present 

Votes in favor：35,975,059 votes 

（23,545,759 votes） 
99.66% 

Votes against：17,235votes 

（17,235 votes） 
0. 04% 

Votes invalid：0 votes 0. 00% 

Votes abstained：102,099 votes 

（16,089 votes） 
0. 28% 

*including votes cated electronically（numbers in brackets） 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 
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Case 3 

Subject: Increase Capital through Transferring Retained Earnings and Issuing 

of New Shares. 

Explanation: 

1. The company intends to increase capital of NT$74,989,050 by transferring 

retained earnings, and issue 7,498,905 new shares with a par value of NT$10 per 

share. After the issuance of new shares, the paid-in capital will be 

NT$585,756,050. 

2. The new share issuance of this capital increase is based on the number of shares 

held by shareholders as recorded in the shareholder register on the base date of the 

allotment. 150 new shares will be allotted for every thousand shares. The 

allotment of odd shares will be changed to cash (rounded to the nearest integer). 

The shares shall be subscribed by the board of directors authorized by the 

chairman of the board to contact a specific person at face value. 

3. It is proposed that the chairman of the board of directors shall be authorized at the 

shareholders’ meeting to adjust the allotment ratio in case that the allotment ratio 

needs to be amended due to outstanding shares influenced by any change of 

capital stock in the future. 

4. The shareholder rights and obligations of the new shares are the same as those of 

existing shares.  

5. After the approval of the Annual Meeting of Shareholders, the new shares will be 

distributed on a record date determined by the Board. 
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Resolution: 

VOTING RESULTS:  

Voting Results: 

Shares represented at the time of voting: 36,094,393 

Voting Results* %of the total represented 

share present 

Votes in favor：35,969,059 votes 

（23,539,759 votes） 
99.65% 

Votes against：29,235 votes 

（29,235 votes） 
0. 08% 

Votes invalid：0 votes 0. 00% 

Votes abstained：96,099 votes 

（10,089 votes） 
0. 26% 

*including votes cated electronically（numbers in brackets） 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

D.Questions and Motions: None 

 

E.Adjournment: The meeting was adjourned at 9:45 a.m. 
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$WWDFKPHQW��

-LQDQ�$FHWDWH�&KHPLFDO�&R���/7'�
%XVLQHVV�5HSRUW�RI�����

'HDU�6KDUHKROGHUV��0DGDPV�DQG�6LUV�

)LUVW��ZH�ZRXOG�OLNH�WR�WKDQN�DOO�RI�\RX�IRU�\RXU�VXSSRUW�DQG�HQFRXUDJHPHQW�IRU�WKH�SDVW�
\HDU��7KH�&RPSDQ\¶V�EXVLQHVV�UHVXOW�RI����� LV�KHUHE\�UHSRUWHG�DV�IROORZV�

,� %XVLQHVV�5HVXOW�RI�����

�L� 5HVXOW�RI�,PSOHPHQWDWLRQ�RI�%XVLQHVV�3ODQ

,Q�������WKH�FRQVROLGDWHG�UHYHQXH�RI�WKH�&RPSDQ\�ZDV�17���������� WKRXVDQG��
ZKLFK�LV������ PRUH WKDQ�17���������� WKRXVDQG�RI�ODVW�\HDU��7KH�FRQVROLGDWHG�QHW�
SURILW�DIWHU�WD[�ZDV�17�������� WKRXVDQG��ZKLFK�LV��������PRUH�WKDQ�17��������
WKRXVDQG�RI� ODVW�\HDU� 5HYHQXHV�IURP�WRZ�DQG�IODNH�LQ�WKLV�SHULRG�ERWK�KLW�D�UHFRUG�
KLJK�� $OWKRXJK� WKH� ZRUOG� LV� DIIHFWHG� E\� &29,'����� RYHUDOO�� WKH� FKDQJHV� LQ� WKH�
FRPSDQ\
V� SURGXFW� SRUWIROLR DUH� FRQGXFLYH� WR� SURILWDELOLW\� 7KH� LQFUHDVH� LQ� JURVV�
SURILW� PDUJLQ� LV� PDLQO\� GXH� WR� WKH� FRQWLQXRXV� RSWLPL]DWLRQ� RI� WKH� PDQXIDFWXULQJ�
SURFHVV DQG�SURGXFWLRQ�HIILFLHQF\�LPSURYHPHQW�DQG�H[SDQGLQJ�HFRQRPLHV�RI�VFDOH �
7RZ� UHYHQXH� LQFUHDVHG� E\� ������ FRPSDUHG� ZLWK� ODVW� \HDU�� DQG� YLQHJDU� WDEOHWV�
LQFUHDVHG�E\�������FRPSDUHG�ZLWK�ODVW�\HDU�

7KHUHIRUH�� WKH� &RPSDQ\� ZLOO� FRQWLQXH� WR� GHYHORS� EHWWHU� VSHFLILFDWLRQV� IRU�
SURGXFWV� DQG� EH� GHYRWHG� WR� LQWHJUDWH� XSVWUHDP�PDWHULDOV� WR� UHGXFH� FRVW� IXUWKHU�� ,Q�
DGGLWLRQ� WR� PDLQWDLQLQJ� H[LVWLQJ� FXVWRPHUV�� WKH� &RPSDQ\� ZLOO� DOVR� GHYHORS� QLFKH�
PDUNHW�� ORRN� IRU� VWUDWHJLF� DOOLDQFH� DQG� H[SDQG� VXSSO\�� %DVLFDOO\�� WKH� &RPSDQ\�
UHPDLQV�RSWLPLVWLF�IRU�WKH�JURZWK�RI�EXVLQHVV�LQ�WKH�IXWXUH�

�LL�$QDO\VLV�RI�)LQDQFLDO�,QFRPHV�DQG�([SHQVHV�DQG�3URILWDELOLW\

,WHPV <HDU����� <HDU�����

)LQDQFLDO�
VWUXFWXUH
���

'HEW�5DWLR ����� �����

5DWLR�RI�ORQJ�WHUP�FDSLWDO�WR�SURSHUW\��SODQW�DQG�
HTXLSPHQW

������ ������

3URILWDELOLW\

5HWXUQ�RQ�DVVHW���� ����� �����

5HWXUQ�RQ�HTXLW\ ��� ����� �����

3UH�WD[�LQFRPH�WR�SDLG�LQ�FDSLWDO ��� ����� ������

3URILW�UDWLR ��� ����� �����

(DUQLQJV�SHU�VKDUH��17�� ���� �����

7KH�UDWLR�RI�OLDELOLWLHV�WR�DVVHWV�LQ����� LV�VOLJKWO\�KLJKHU�WKDQ�WKDW�LQ�������DQG
WKH� UDWLR� RI� ORQJ�WHUP� FDSLWDO� WR� UHDO� HVWDWH�� SODQW� DQG� HTXLSPHQW� LQ� ����� LV� KLJKHU�
WKDQ� WKDW� LQ� ������ ZKLFK� LV�PDLQO\� GXH� WR� FRQYHUWLEOH� FRUSRUDWH� ERQGV DQG� HQULFK�
ZRUNLQJ�FDSLWDO�

7KH� UHWXUQ� RQ� DVVHWV�� UHWXUQ� RQ� HTXLW\�� 3UH�WD[� LQFRPH� WR� SDLG�LQ� FDSLWDO�� DQG
3URILW�UDWLR�DQG�(DUQLQJV�SHU�VKDUH LQ������DUH�DOO�EHWWHU�WKDQ�������PDLQO\�GXH�WR�WKH�
FRPSDQ\¶V������SUH�WD[� DQG� WD[�7KH�QHW�SURILW� DIWHUZDUGV�KDV� LPSURYHG�FRPSDUHG�
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ZLWK������

�LLL� 6WDWXV�RI�5	'

$V� IRU� WKH� 5	'� GLUHFWLRQ�� WKH� *URXS� QRW� RQO\� FRQWLQXHV� WR� GHYHORS� DQG�
LPSURYH� PDQXIDFWXULQJ� SURFHVV� WR� VWUHQJWKHQ� LWV� DELOLW\� RI� SURGXFWLRQ� DQG�
PDQXIDFWXULQJ�� EXW� DOVR� GHVLJQV� GLIIHUHQW� SURFHVV� FRQGLWLRQV�� ,Q� DGGLWLRQ� WR�
DSSO\LQJ� LWV� H[SHULHQFH� REWDLQHG� IURP� FXUUHQW� SURGXFWV�� WKH� *URXS� DOVR� GHYHORSV�
UHOHYDQW�PDWHULDO�SDUDPHWHUV�� HTXLSPHQW�SDUDPHWHUV�DQG�FUDIWZRUN�SDUDPHWHUV��7R�
GHYHORS� QHZ� SURGXFWV�� D� FRPSDQ\� KDV� WR� DFFXPXODWH� QHFHVVDU\� WHFKQRORJ\� DQG�
H[SHULHQFH�� :LWK� VXFK� WHFKQRORJ\� DQG� H[SHULHQFH�� D� FRPSDQ\� LV� WKHQ� DEOH� WR�
PDVV�SURGXFH� QHZ� SURGXFWV� ZLWK� KLJK� \LHOG� DQG� KLJK� TXDOLW\� WR� HQKDQFH� WKH�
WHFKQLFDO� WKUHVKROG� IRU� WKH� LQGXVWU\�� 7KH�&RPSDQ\�� DIWHU�PDNLQJ� HIIRUW� IRU�PDQ\�
\HDUV�� KDV�REWDLQHG� D�KLJK� OHYHO�RI� WHFKQRORJ\�PDWXULW\�� DQG� LWV� UHOHYDQW�SURGXFWV�
KDYH� DOVR�EHHQ� UHFRJQL]HG�E\� ORWV�RI� FRPSDQLHV� LQ�PRUH� WKDQ��� FRXQWULHV� LQ� WKH�
ZRUG�

,,� 6XPPDU\�RI�%XVLQHVV�3ODQ�RI�����

�L� *XLGHOLQHV�IRU�0DQDJHPHQW

�� )RFXV�WKH�QLFKH�PDUNHW�ZLWK�JURZWK�SRWHQWLDO�LQ�DQ�HPHUJLQJ�FRXQWU\��DQG�PDNH�
UHYHQXH�JURZ�VWDEO\�

�� )RFXV� RQ� GHYHORSPHQW� RI� WKH� SURGXFWV�ZLWK� VSHFLDO� VSHFLILFDWLRQV� RI� FHOOXORVH�
GLDFHWDWH� WRZ�� LQ�DGGLWLRQ� WR� WKH�SURGXFWV�ZLWK�JHQHUDO�VSHFLILFDWLRQV�� WR� VDWLVI\�
WKH�UHTXLUHPHQWV�RI�VSHFLILFDWLRQV�UHTXLUHG�E\�FXVWRPHUV�LQ�WKH�ZRUOG�

�� 6WUHQJWKHQ�RQ�WKH�MRE�WUDLQLQJ�IRU�H[LVWLQJ�HPSOR\HHV��HQKDQFH�5	'�DELOLW\��DQG�
FRRSHUDWH�ZLWK�H[WHUQDO�UHVRXUFHV��LQFOXGLQJ�LQVWLWXWH�RI�VFLHQFH�DQG�WHFKQRORJ\�
DQG� UHOHYDQW� DJHQFLHV�� WR� SRVLWLYHO\� UHVHDUFK� DQG� GHYHORS� WKH� VWUDWHJ\� RI�
DSSO\LQJ�DFHWDWH� ILEHU�PDWHULDOV� WR�SURGXFWV�� LQ�RUGHU� WR�DFFXPXODWH� H[SHULHQFH�
DQG�GHYHORS�QHZ�WHFKQRORJ\�UDSLGO\�DQG�HQVXUH�DQG�HQKDQFH�FRPSHWLWLYHQHVV�LQ�
UHVHDUFK�DQG�GHYHORSPHQW�

�� 3URYLGH�VRXQG�WHFKQLFDO�VHUYLFH��DQG�FXVWRPL]H�GLYHUVLILHG�SURGXFWV�ZLWK�VWDEOH�
TXDOLW\� DQG� D� VPDOO� TXDQWLW\� EDVHG� RQ� WKH� QHHG� IRU� SURGXFWV� UHTXLUHG� E\� WKH�
FXVWRPHU�

�� &RQWLQXH� WR� ORRN� IRU� RSSRUWXQLWLHV� RI� LQWHJUDWLQJ� XSVWUHDP� DQG� GRZQVWUHDP�
VXSSOLHUV�YHUWLFDOO\��UHGXFH�FRVW�DQG�H[SDQG�GRZQVWUHDP�VXSSO\�

�LL�,PSRUWDQW�3URGXFWLRQ�DQG�0DUNHWLQJ�3ROLFLHV

�� 'HYHORS� QLFKH� PDUNHWV� LQ� $IULFD��0LGGOH� (DVW�� 6RXWK� $PHULFD� DQG� 6RXWKHDVW�
$VLD� E\� SDUWLFLSDWLQJ� LQWHUQDWLRQDO� DQG� IDPRXV� WUDGH� VKRZV�� DSSO\LQJ� WKH�
H[SHULHQFH�REWDLQHG�IURP�WUDQVDFWLRQV�ZLWK�HPHUJLQJ�HFRQRPLHV�DQG�FRXQWULHV��
RU�WKURXJK�WKH�VHUYLFHV�SURYLGHG�E\�WKH�DJHQW�

�� 3RVVHVV� WKH� DELOLW\� RI� PDQXIDFWXULQJ� WKH� SURGXFWV� ZLWK� JHQHUDO� VSHFLILFDWLRQV��
DQG� DOVR� IRFXV� RQ� GHYHORSPHQW� RI� WKH� SURGXFWV� ZLWK� VSHFLDO� VSHFLILFDWLRQV� WR�
VDWLVI\�WKH�UHTXLUHPHQWV�RI�VSHFLILFDWLRQV�UHTXLUHG�E\�FXVWRPHUV�LQ�WKH�ZRUOG�

�� )RUPXODWH�D� ORQJ�WHUP�SODQ� WR�DSSO\�DFHWDWH� ILEHUV� WR�RWKHU�DSSOLHG�SURGXFWV� WR�
H[SDQG�WKH�OHYHO�RI�DSSOLFDWLRQ�RI�SURGXFWV�

,,,� &RUSRUDWH�)XWXUH�'HYHORSPHQW�6WUDWHJ\
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�L� 'HYHORSPHQW�RI�3URGXFWV

'XH� WR� DGYDQFHG� SURGXFWLRQ� WHFKQRORJ\�� RQO\� VHYHUDO� ODUJH�PDQXIDFWXUHUV� SURGXFH�
FHOOXORVH� DFHWDWH� WRZ�� ,W� KDV� EHHQ� DQ� ROLJRSRO\�PDUNHW��$V� DFHWLF� DQK\GULGH WDEOHWV�
KDYH� EHHQ� PDVV�SURGXFHG� LQ� UHFHQW� \HDUV�� SURGXFWV� KDYH� HYHQ� EHHQ� GHYHORSHG�
WRZDUGV� VSHFWDFOH� IUDPHV�� KDQGOHV� RI� KDQG� WRROV� DQG� RWKHU� DSSOLFDWLRQV�� 7KH�
&RPSDQ\� ZLOO� FRQWLQXH� WR� FXOWLYDWH� UHVHDUFK� LQ� WHFKQRORJ\� RI� FHOOXORVH� DFHWDWH� WR�
VWUHQJWKHQ�LWV�SURGXFW�FRPSHWLWLYHQHVV�DQG�HQKDQFH�LWV�PDUNHW�VKDUH�

�LL�0DUNHWLQJ�6WUDWHJ\

0DLQWDLQ�H[LVWLQJ�FXVWRPHUV��SRVLWLYHO\�ORRN�IRU�SRWHQWLDO�FXVWRPHUV�E\�SDUWLFLSDWLQJ�
WUDGH�VKRZV�RYHUVHDV��GHYHORS�LQ�DQ�HPHUJLQJ�FRXQWU\�WKH�PDUNHW�WKDW�KDV�SRWHQWLDO�LQ�
RUGHU� WR� H[SDQG� EXVLQHVV�� DQG� FKRRVH� TXDOLW\� FXVWRPHUV� WR� EH� SDUWQHUV� LQ� EXVLQHVV�
DQG�JURZ�ZLWK�WKH�SDUWQHUV�

�LLL� 3URGXFWLRQ�6WUDWHJ\

7KH�&RPSDQ\� IRUPXODWHV�PDQ\�5	'�SODQV�HYHU\�\HDU�DLPLQJ� WR�QRW�RQO\�GHYHORS�
QHZ�SURGXFW�VSHFLILFDWLRQV��EXW�DOVR�IRFXV�RQ�LPSURYHPHQW�RI�FUDIWZRUN�RI�SURFHVV��
HQKDQFHPHQW� RI� HIILFLHQF\�� DQG� LQFUHDVH� RI� SHUFHQWDJH� RI� DXWRPDWHG� SURGXFWLRQ�� ,W�
DOVR�LQWHJUDWHV�XSVWUHDP�VXSSOLHUV�WR�UHGXFH�SURGXFWLRQ�FRVW�SHU�XQLW�

,9� ,QIOXHQFH� RI� ([WHUQDO� &RPSHWLWLYH� (QYLURQPHQW�� 5HJXODWRU\� (QYLURQPHQW� DQG�
2YHUDOO�%XVLQHVV�(QYLURQPHQW

7KH� &RPSDQ\�� ZKLFK� KDV� DXWRQRPRXV� WHFKQRORJ\� RI� FHOOXORVH� DFHWDWH� WRZ� DQG�
FHOOXORVH� DFHWDWH� �WDEOHW��� LV� DEOH� WR� FRRSHUDWH� ZLWK� WKH� WREDFFR� FRPSDQ\� LQ� WKH�
PRQRSROLVWLF� RU� ROLJRSRO\� PDUNHW� RI� HYHU\� FRXQWU\�� ,Q� UHFHQW� \HDUV�� WKH� &RPSDQ\� KDV�
H[SDQGHG� H[SRUW� EXVLQHVV� SRVLWLYHO\� DQG� EURNHQ� LQWR� WKH� QLFKH�PDUNHW� VXFFHVVIXOO\�� ,Q�
DGGLWLRQ� WR� WKH� SURGXFWV� ZLWK� JHQHUDO� VSHFLILFDWLRQV�� VSHFLDO� VSHFLILFDWLRQV� DUH� DOVR�
UHVHDUFKHG�DQG�GHYHORSHG�LQ�RUGHU�WR�VDWLVI\�WKH�GHPDQGV�VSHFLILHG�E\�GLIIHUHQW�FXVWRPHUV��
7KH�&RPSDQ\�DOVR�FRQWLQXHV� WR�GHYHORS�HQYLURQPHQW�IULHQGO\�SURGXFWV�� HQKDQFH�DELOLW\�
RI�SURGXFWLRQ�DQG�TXDOLW\�FRQWURO�DQG�LQFUHDVH�LWV�PDUNHW�VKDUH�

/DVW�EXW�QRW� OHDVW��ZH�ZRXOG�OLNH�WR�WKDQN�DOO� WKH�VKDUHKROGHUV��FXVWRPHU��DQG�FROOHDJXHV�
IRU� \RXU� ORQJ�WHUP�FRQWULEXWLRQV DQG�HIIRUWV� WR� WKH�GHYHORSPHQW�RI� WKH� FRPSDQ\�� DQG� WR�
WKDQN� \RX� IRU� \RXU� HQFRXUDJHPHQW� DQG� VXSSRUW�� VR� WKDW� WKH� FRPSDQ\� FDQ� FRQWLQXH� WR�
WKULYH�

:H�ZLVK�\RX�JRRG�KHDOWK�DQG�DOO�WKH�EHVW�

&KDLUPDQ� :DQJ��.R�&KDQJ

*HQHUDO�0DQDJHU� :DQJ��.R�&KDQJ

&)2� &KHQ� &KLHK�-XL
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$WWDFKPHQW���

-LQDQ�$FHWDWH�&KHPLFDO�&R���/7'�

$XGLW�&RPPLWWHH¶V�5HYLHZ�5HSRUW

7KH� ERDUG� RI� GLUHFWRUV� KDV� SUHSDUHG� WKH� FRPSDQ\¶V� EXVLQHVV� UHSRUW�� FRQVROLGDWHG� ILQDQFLDO�

VWDWHPHQWV� DQG� VWDWHPHQW� RI� HDUQLQJ� GLVWULEXWLRQ� RI� ������ 7KH FRQVROLGDWHG� ILQDQFLDO�

VWDWHPHQWV�KDYH� DOUHDG\�EHHQ�DXGLWHG� DQG�FHUWLILHG�E\�/HH�7XQJ�)HQJ� DQG�+XDQJ�<DR�/LQ��

&3$V�RI�'HORLWWH�7DLZDQ��DQG�WKH�DXGLWRUV¶�UHSRUW�KDV�EHHQ�LVVXHG��7KH�DXGLW�FRPPLWWHH�KDV�

UHYLHZHG� WKH� DERYH� EXVLQHVV� UHSRUW�� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� DQG� VWDWHPHQW� RI�

HDUQLQJ�GLVWULEXWLRQ� DQG�EHOLHYHG� WKDW�QRWKLQJ� LQ� WKRVH� VWDWHPHQWV�ZDV�QRQ�FRPSOLDQW��7KLV�

UHSRUW� LV�KHUHE\� LVVXHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH������RI� WKH�6HFXULWLHV�DQG�([FKDQJH�$FW�

DQG�$UWLFOH�����RI�WKH�&RPSDQ\�$FW��

7KLV�UHSRUW�LV�KHUHE\�VXEPLWWHG�WR�WKH�JHQHUDO�PHHWLQJ�RI�VKDUHKROGHUV�RI�������

-LQDQ�$FHWDWH�&KHPLFDO�&R���/7'��

&KDLUPDQ�RI�WKH�$XGLW�&RPPLWWHH� /LQ��7]HU�-RQJ

2Q�WKH�'DWH�RI�0DUFK��������
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$WWDFKPHQW���

7UDGLQJ�RI�)LUVW�DQG�6HFRQG�8QVHFXUHG�&RQYHUWLEOH�%RQGV�RI�WKH�&RPSDQ\�LQ����� LQ�

WKH�5�2�&�

7\SH�RI�%RQGV� �UG�8QVHFXUHG�&RQYHUWLEOH�&RUSRUDWH�%RQG�

'DWH�RI�,VVXH��7UDGLQJ� ,VVXHG�RQ�-XQH���������

'HQRPLQDWLRQ� 17�����WKRXVDQG�

3ODFH�RI�,VVXH�DQG�7UDGLQJ 7DLSHL�([FKDQJH��27& 0DUNHW�

7RWDO�$PRXQW
$PRXQW�LVVXHG��17������������

$PRXQW�UDLVHG��17�������������

,QWHUHVW�5DWH $QQXDO�LQWHUHVW�UDWH���

3HULRG ��\HDU�SHULRG��'DWH�RI�PDWXULW\��-XQH���������

&DSLWDO�1RW�5HSDLG�<HW 17���������WKRXVDQG�

2
WK
HU
�5
LJ
KW
V�
$
WW
DF
KH
G $PRXQW� RI� FRQYHUWHG�

�H[FKDQJHG� RU� VXEVFULEHG��

FRPPRQ� VKDUHV�� RYHUVHDV�

GHSRVLWDU\� UHFHLSWV� RU� RWKHU�

PDUNHWDEOH�VHFXULWLHV�DV�RI�WKH�

GDWH� RI� SXEOLFDWLRQ� RI� WKH�

DQQXDO�UHSRUW

$PRXQW� RI� FRQYHUWLEOH� ERQGV� DIWHU� H[HUFLVH� RI�

FRQYHUVLRQ� ULJKW�� 17���� 7RWDO� FRQYHUWHG�

FRPPRQ�VKDUHV����VKDUH

3RVVLEOH�GLOXWLRQ�RI�VKDUH�ULJKWV�DQG�

FXUUHQW� VKDUHKROGHUV¶� HTXLW\�

LQIOXHQFHG� E\� UHJXODWLRQV� RI�

LVVXDQFH�� FRQYHUVLRQ�� H[FKDQJH� RU�

VXEVFULSWLRQ� RU� FRQGLWLRQV� RI�

LVVXDQFH

,I� DOO� DUH� FRQYHUWHG� WR� FRPPRQ� VKDUHV� DW� WKH�

FXUUHQW� FRQYHUVLRQ� SULFH� 17�������� WKHQ�

���������� VKDUHV� KDYH� WR� EH� LVVXHG�� ZKLFK� DUH�

������ RI� WRWDO� LVVXHG� VKDUHV�� ,WV� LQIOXHQFH� RQ�

VKDUHKROGHUV¶�HTXLW\�LV�OLPLWHG��
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7\SH�RI�%RQGV� �UG�8QVHFXUHG�&RQYHUWLEOH�&RUSRUDWH�%RQG�

'DWH�RI�,VVXH��7UDGLQJ� ,VVXHG�RQ�6HSWHPEHU����������

'HQRPLQDWLRQ� 17�����WKRXVDQG�

3ODFH�RI�,VVXH�DQG�7UDGLQJ 7DLSHL�([FKDQJH��27&�0DUNHW�

7RWDO�$PRXQW
$PRXQW�LVVXHG��17������������

$PRXQW�UDLVHG��17�������������

,QWHUHVW�5DWH $QQXDO�LQWHUHVW�UDWH���

3HULRG ��\HDU�SHULRG��'DWH�RI�PDWXULW\��6HSWHPEHU����������

&DSLWDO�1RW�5HSDLG�<HW 17���������WKRXVDQG�

2
WK
HU
�5
LJ
KW
V�
$
WW
DF
KH
G $PRXQW� RI� FRQYHUWHG�

�H[FKDQJHG� RU� VXEVFULEHG��

FRPPRQ� VKDUHV�� RYHUVHDV�

GHSRVLWDU\� UHFHLSWV� RU� RWKHU�

PDUNHWDEOH�VHFXULWLHV�DV�RI�WKH�

GDWH� RI� SXEOLFDWLRQ� RI� WKH�

DQQXDO�UHSRUW

$PRXQW� RI� FRQYHUWLEOH� ERQGV� DIWHU� H[HUFLVH� RI�

FRQYHUVLRQ� ULJKW�� 17���� 7RWDO� FRQYHUWHG�

FRPPRQ�VKDUHV����VKDUH

3RVVLEOH�GLOXWLRQ�RI�VKDUH�ULJKWV�DQG�

FXUUHQW� VKDUHKROGHUV¶� HTXLW\�

LQIOXHQFHG� E\� UHJXODWLRQV� RI�

LVVXDQFH�� FRQYHUVLRQ�� H[FKDQJH� RU�

VXEVFULSWLRQ� RU� FRQGLWLRQV� RI�

LVVXDQFH

,I� DOO� DUH� FRQYHUWHG� WR� FRPPRQ� VKDUHV� DW� WKH�

FXUUHQW� FRQYHUVLRQ� SULFH� 17�������� WKHQ�

���������� VKDUHV� KDYH� WR� EH� LVVXHG�� ZKLFK� DUH�

������ RI� WRWDO� LVVXHG� VKDUHV�� ,WV LQIOXHQFH� RQ�

VKDUHKROGHUV¶�HTXLW\�LV�OLPLWHG��
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,1'(3(1'(17�$8',7256¶�5(3257

7KH�%RDUG�RI�'LUHFWRUV�DQG�6KDUHKROGHUV�
-LQDQ�$FHWDWH�&KHPLFDO�&R���/WG�� �

2SLQLRQ

:H�KDYH� DXGLWHG� WKH� DFFRPSDQ\LQJ�FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�RI� -LQDQ�$FHWDWH�&KHPLFDO�
&R��� /WG�� �WKH� ³&RPSDQ\´�� DQG� LWV� VXEVLGLDULHV� �FROOHFWLYHO\� UHIHUUHG� WR� DV� WKH� ³*URXS´��� ZKLFK�
FRPSULVH�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV�DV�RI�'HFHPEHU����������DQG�������DQG�WKH�FRQVROLGDWHG�
VWDWHPHQWV�RI�FRPSUHKHQVLYH� LQFRPH��FKDQJHV�LQ�HTXLW\�DQG�FDVK�IORZV�IRU� WKH�\HDUV� WKHQ�HQGHG��
DQG� WKH� QRWHV� WR� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�� LQFOXGLQJ� D� VXPPDU\� RI� VLJQLILFDQW�
DFFRXQWLQJ�SROLFLHV��FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV´��

,Q�RXU�RSLQLRQ�� WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�SUHVHQW� IDLUO\�� LQ�DOO�PDWHULDO�
UHVSHFWV��WKH�FRQVROLGDWHG�ILQDQFLDO�SRVLWLRQ�RI�WKH�*URXS�DV�RI�'HFHPEHU����������DQG�������DQG�
LWV�FRQVROLGDWHG�ILQDQFLDO�SHUIRUPDQFH�DQG�LWV�FRQVROLGDWHG�FDVK�IORZV�IRU�WKH�\HDUV�WKHQ�HQGHG�LQ�
DFFRUGDQFH� ZLWK� WKH� 5HJXODWLRQV� *RYHUQLQJ� WKH� 3UHSDUDWLRQ� RI� )LQDQFLDO� 5HSRUWV� E\� 6HFXULWLHV�
,VVXHUV�� DQG� ,QWHUQDWLRQDO� )LQDQFLDO� 5HSRUWLQJ� 6WDQGDUGV� �,)56��� ,QWHUQDWLRQDO� $FFRXQWLQJ�
6WDQGDUGV��,$6���,)5,&�,QWHUSUHWDWLRQV��,)5,&���DQG�6,&�,QWHUSUHWDWLRQV��6,&��HQGRUVHG�DQG�LVVXHG�
LQWR�HIIHFW�E\�WKH�)LQDQFLDO�6XSHUYLVRU\�&RPPLVVLRQ�RI�WKH�5HSXEOLF�RI�&KLQD��

%DVLV�IRU�2SLQLRQ

:H�FRQGXFWHG�RXU�DXGLWV�LQ�DFFRUGDQFH�ZLWK�WKH�5HJXODWLRQV�*RYHUQLQJ�$XGLWLQJ�DQG�$WWHVWDWLRQ�
RI�)LQDQFLDO�6WDWHPHQWV�E\�&HUWLILHG�3XEOLF�$FFRXQWDQWV�DQG�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�
LQ� WKH�5HSXEOLF� RI�&KLQD��2XU� UHVSRQVLELOLWLHV� XQGHU� WKRVH� VWDQGDUGV� DUH� IXUWKHU� GHVFULEHG� LQ� WKH�
$XGLWRUV¶�5HVSRQVLELOLWLHV� IRU� WKH�$XGLW� RI� WKH�&RQVROLGDWHG�)LQDQFLDO� 6WDWHPHQWV� VHFWLRQ� RI� RXU�
UHSRUW��:H�DUH�LQGHSHQGHQW�RI�WKH�*URXS�LQ�DFFRUGDQFH�ZLWK�7KH�1RUP�RI�3URIHVVLRQDO�(WKLFV�IRU�
&HUWLILHG� 3XEOLF� $FFRXQWDQW� RI� WKH� 5HSXEOLF� RI� &KLQD�� DQG� ZH� KDYH� IXOILOOHG� RXU� RWKHU� HWKLFDO�
UHVSRQVLELOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKHVH�UHTXLUHPHQWV��:H�EHOLHYH�WKDW�WKH�DXGLW�HYLGHQFH�ZH�KDYH�
REWDLQHG�LV�VXIILFLHQW�DQG�DSSURSULDWH�WR�SURYLGH�D�EDVLV�IRU�RXU�RSLQLRQ��

.H\�$XGLW�0DWWHUV

.H\�DXGLW�PDWWHUV�DUH�WKRVH�PDWWHUV�WKDW��LQ�RXU�SURIHVVLRQDO�MXGJPHQW��ZHUH�RI�PRVW�VLJQLILFDQFH�LQ�
RXU� DXGLW� RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� IRU� WKH� \HDU� HQGHG�'HFHPEHU� ���� ������7KHVH�
PDWWHUV�ZHUH� DGGUHVVHG� LQ� WKH� FRQWH[W� RI� RXU� DXGLW� RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� DV� D�
ZKROH�� DQG� LQ� IRUPLQJ� RXU� RSLQLRQ� WKHUHRQ�� DQG�ZH� GR� QRW� SURYLGH� D� VHSDUDWH� RSLQLRQ� RQ� WKHVH�
PDWWHUV�
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.H\�DXGLW�PDWWHUV�RI�WKH�*URXS¶V�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����
�����DUH�VWDWHG�DV�IROORZV�

2FFXUUHQFH�RI�2SHUDWLQJ�5HYHQXH�5HFRJQL]H�LQ�6XEVWDQWLDO�*URZWK�RI�&XVWRPHUV�6DOHV

$W�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�*URXS¶V�UHYHQXH�LQFUHDVHG�FRPSDUH�WR�WKH�\HDU�HQGHG�
'HFHPEHU� ���� ������ ,Q� ������ DPRQJ� SDUW� RI� WKH� *URXS¶V� FXVWRPHUV� KDYH� VXEVWDQWLDO� JURZWK� LQ�
RSHUDWLQJ�UHYHQXH�WKDQ�SUHYLRXV�\HDU��:H��WKHUHIRUH��FRQVLGHU�WKH�UHFRJQLWLRQ�RI�RSHUDWLQJ�UHYHQXH�
JURZWK�ZLWK� FXVWRPHUV� VDOHV��ZKLFK� KDYH� VXEVWDQWLDO� JURZWK� LQ� RSHUDWLQJ� UHYHQXH� WKDQ� SUHYLRXV�
\HDU�DV�D�NH\�DXGLW�PDWWHU��3OHDVH�UHIHU�WR�1RWHV���DQG����WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
IRU�WKH�UHOHYDQW�DFFRXQWLQJ�SROLF\�

7KH�NH\�DXGLW�SURFHGXUHV�SHUIRUPHG�LQ�UHVSHFW�RI�WKH�DERYH�DUHD�LQFOXGHG�WKH�IROORZLQJ�

�� :H� REWDLQHG� RQ� XQGHUVWDQGLQJ� RI� WKH� *URXS¶V� SROLFLHV� SURFHGXUHV� DQG� LQWHUQDO� FRQWUROV� IRU�
UHYHQXH� UHFRJQLWLRQ� DQG� WHVWHG� WKH� HIIHFWLYHQHVV� DQG� HIILFLHQF\� RI� RSHUDWLRQV� RI� WKH� NH\�
FRQWUROV�RYHU�WKH�RFFXUUHQFH�RI�UHYHQXH�UHFRJQL]H�

�� :H�DQDO\]HG� WKH�VDOHV�FXVWRPHUV��ZKLFK�PHQWLRQHG�DERYH��ZLWK� WKH�UHDVRQ�IRU� WKH�FKDQJH� LQ�
RSHUDWLQJ�UHYHQXH�

�� :H� VHOHFWHG� WKH� VDPSOH� WUDQVDFWLRQV� RI� WKH� VDOHV� FXVWRPHUV��ZKLFK�PHQWLRQHG� DERYH�� LQ� WKH�
VDOHV�UHFRUGV�IRU�VXEVWDQWLYH�WHVWV�DQG�FRQILUPHG�WKHP�ZLWK�WKH�VXSSRUWLQJ�VKLSSLQJ�GRFXPHQWV��
DQG�YHULILHG�WKH�FROOHFWLRQ�DIWHU�WKH�UHSRUWLQJ�SHULRG�

�� :H�LQVSHFWHG�DQ\�PDMRU�VDOHV�UHWXUQ�DQG�GLVFRXQW�ZLWKLQ�WKH�VDOHV�FXVWRPHU�DIWHU�WKH�UHSRUWLQJ�
SHULRG�

5HVSRQVLELOLWLHV�RI�0DQDJHPHQW�DQG�7KRVH�&KDUJHG�ZLWK�*RYHUQDQFH�IRU�WKH�&RQVROLGDWHG�
)LQDQFLDO�6WDWHPHQWV

0DQDJHPHQW� LV� UHVSRQVLEOH�IRU� WKH�SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ�RI� WKH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�5HJXODWLRQV�*RYHUQLQJ�WKH�3UHSDUDWLRQ�RI�)LQDQFLDO�5HSRUWV�E\�
6HFXULWLHV� ,VVXHUV�� DQG� WKH� ,)56�� ,$6�� ,)5,&�� DQG� 6,&� HQGRUVHG� DQG� LVVXHG� LQWR� HIIHFW� E\� WKH�
)LQDQFLDO� 6XSHUYLVRU\� &RPPLVVLRQ� RI� WKH� 5HSXEOLF� RI� &KLQD�� DQG� IRU� VXFK� LQWHUQDO� FRQWURO� DV�
PDQDJHPHQW�GHWHUPLQHV�LV�QHFHVVDU\�WR�HQDEOH�WKH�SUHSDUDWLRQ�RI�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
WKDW�DUH�IUHH�IURP�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�IUDXG�RU�HUURU�

,Q� SUHSDULQJ� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV��PDQDJHPHQW� LV� UHVSRQVLEOH� IRU� DVVHVVLQJ� WKH�
*URXS¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��GLVFORVLQJ��DV�DSSOLFDEOH��PDWWHUV�UHODWHG�WR�JRLQJ�
FRQFHUQ� DQG� XVLQJ� WKH� JRLQJ� FRQFHUQ� EDVLV� RI� DFFRXQWLQJ� XQOHVV� PDQDJHPHQW� HLWKHU� LQWHQGV� WR�
OLTXLGDWH�WKH�*URXS�RU�WR�FHDVH�RSHUDWLRQV��RU�KDV�QR�UHDOLVWLF�DOWHUQDWLYH�EXW�WR�GR�VR�

7KRVH� FKDUJHG� ZLWK� JRYHUQDQFH�� LQFOXGLQJ� PHPEHUV� RI� WKH� DXGLW� FRPPLWWHH� DUH� UHVSRQVLEOH� IRU�
RYHUVHHLQJ�WKH�*URXS¶V�ILQDQFLDO�UHSRUWLQJ�SURFHVV�
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$XGLWRUV¶�5HVSRQVLELOLWLHV�IRU�WKH�$XGLW�RI�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV

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

$V�SDUW�RI�DQ�DXGLW�LQ�DFFRUGDQFH�ZLWK�WKH�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�5HSXEOLF�RI�
&KLQD�� ZH� H[HUFLVH� SURIHVVLRQDO� MXGJPHQW� DQG� PDLQWDLQ� SURIHVVLRQDO� VNHSWLFLVP� WKURXJKRXW� WKH�
DXGLW��:H�DOVR�

�� ,GHQWLI\�DQG�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
ZKHWKHU�GXH�WR�IUDXG�RU�HUURU��GHVLJQ�DQG�SHUIRUP�DXGLW�SURFHGXUHV�UHVSRQVLYH�WR�WKRVH�ULVNV��
DQG�REWDLQ�DXGLW�HYLGHQFH�WKDW�LV�VXIILFLHQW�DQG DSSURSULDWH�WR�SURYLGH�D�EDVLV�IRU�RXU�RSLQLRQ��
7KH�ULVN�RI�QRW�GHWHFWLQJ�D�PDWHULDO�PLVVWDWHPHQW�UHVXOWLQJ�IURP�IUDXG�LV�KLJKHU� WKDQ�IRU�RQH�
UHVXOWLQJ� IURP� HUURU�� DV� IUDXG� PD\� LQYROYH� FROOXVLRQ�� IRUJHU\�� LQWHQWLRQDO� RPLVVLRQV��
PLVUHSUHVHQWDWLRQV��RU�WKH�RYHUULGH�RI�LQWHUQDO�FRQWURO�

�� 2EWDLQ� DQ� XQGHUVWDQGLQJ� RI� LQWHUQDO� FRQWURO� UHOHYDQW� WR� WKH� DXGLW� LQ� RUGHU� WR� GHVLJQ� DXGLW�
SURFHGXUHV�WKDW�DUH�DSSURSULDWH�LQ�WKH�FLUFXPVWDQFHV��EXW�QRW�IRU�WKH�SXUSRVH�RI�H[SUHVVLQJ�DQ�
RSLQLRQ�RQ�WKH�HIIHFWLYHQHVV�RI�WKH�*URXS¶V�LQWHUQDO�FRQWURO�

�� (YDOXDWH�WKH�DSSURSULDWHQHVV�RI�DFFRXQWLQJ�SROLFLHV�XVHG�DQG�WKH�UHDVRQDEOHQHVV�RI�DFFRXQWLQJ�
HVWLPDWHV�DQG�UHODWHG�GLVFORVXUHV�PDGH�E\�PDQDJHPHQW�

�� &RQFOXGH� RQ� WKH� DSSURSULDWHQHVV� RI� PDQDJHPHQW¶V� XVH� RI� WKH� JRLQJ� FRQFHUQ� EDVLV� RI�
DFFRXQWLQJ� DQG�� EDVHG� RQ� WKH� DXGLW� HYLGHQFH� REWDLQHG��ZKHWKHU� D�PDWHULDO� XQFHUWDLQW\� H[LVWV�
UHODWHG� WR� HYHQWV� RU� FRQGLWLRQV� WKDW� PD\� FDVW� VLJQLILFDQW� GRXEW� RQ� WKH� *URXS¶V� DELOLW\� WR�
FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��,I�ZH�FRQFOXGH�WKDW�D�PDWHULDO�XQFHUWDLQW\�H[LVWV��ZH�DUH�UHTXLUHG�
WR�GUDZ�DWWHQWLRQ�LQ�RXU�DXGLWRUV¶�UHSRUW�WR�WKH�UHODWHG�GLVFORVXUHV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�RU��LI�VXFK�GLVFORVXUHV�DUH�LQDGHTXDWH��WR�PRGLI\�RXU�RSLQLRQ��2XU�FRQFOXVLRQV�DUH�
EDVHG�RQ� WKH�DXGLW�HYLGHQFH�REWDLQHG�XS� WR� WKH�GDWH�RI�RXU�DXGLWRUV¶� UHSRUW��+RZHYHU�� IXWXUH�
HYHQWV�RU�FRQGLWLRQV�PD\�FDXVH�WKH�*URXS�WR�FHDVH�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�

�� (YDOXDWH�WKH�RYHUDOO�SUHVHQWDWLRQ��VWUXFWXUH�DQG�FRQWHQW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
LQFOXGLQJ� WKH� GLVFORVXUHV�� DQG� ZKHWKHU� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� UHSUHVHQW� WKH�
XQGHUO\LQJ�WUDQVDFWLRQV�DQG�HYHQWV�LQ�D�PDQQHU�WKDW�DFKLHYHV�IDLU�SUHVHQWDWLRQ�

�� 2EWDLQ�VXIILFLHQW�DQG�DSSURSULDWH�DXGLW�HYLGHQFH�UHJDUGLQJ�WKH�ILQDQFLDO�LQIRUPDWLRQ�RI�HQWLWLHV�
RU� EXVLQHVV� DFWLYLWLHV� ZLWKLQ� WKH� *URXS� WR� H[SUHVV� DQ� RSLQLRQ� RQ� WKH� FRQVROLGDWHG� ILQDQFLDO�
VWDWHPHQWV��:H� DUH� UHVSRQVLEOH� IRU� WKH� GLUHFWLRQ�� VXSHUYLVLRQ�� DQG� SHUIRUPDQFH� RI� WKH� JURXS�
DXGLW��:H�UHPDLQ�VROHO\�UHVSRQVLEOH�IRU�RXU�DXGLW�RSLQLRQ�

:H�FRPPXQLFDWH�ZLWK�WKRVH�FKDUJHG�ZLWK�JRYHUQDQFH�UHJDUGLQJ��DPRQJ�RWKHU�PDWWHUV��WKH�SODQQHG�
VFRSH�DQG�WLPLQJ�RI�WKH�DXGLW�DQG�VLJQLILFDQW�DXGLW�ILQGLQJV��LQFOXGLQJ�DQ\�VLJQLILFDQW�GHILFLHQFLHV�
LQ�LQWHUQDO�FRQWURO�WKDW�ZH�LGHQWLI\�GXULQJ�RXU�DXGLW�

:H� DOVR� SURYLGH� WKRVH� FKDUJHG� ZLWK� JRYHUQDQFH� ZLWK� D� VWDWHPHQW� WKDW� ZH� KDYH� FRPSOLHG� ZLWK�
UHOHYDQW� HWKLFDO� UHTXLUHPHQWV� UHJDUGLQJ� LQGHSHQGHQFH�� DQG� WR� FRPPXQLFDWH� ZLWK� WKHP� DOO�
UHODWLRQVKLSV�DQG�RWKHU�PDWWHUV�WKDW�PD\�UHDVRQDEO\�EH� WKRXJKW�WR�EHDU�RQ�RXU� LQGHSHQGHQFH� DQG�
ZKHUH�DSSOLFDEOH��UHODWHG�VDIHJXDUGV�
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)URP�WKH�PDWWHUV�FRPPXQLFDWHG�ZLWK�WKRVH�FKDUJHG�ZLWK�JRYHUQDQFH��ZH�GHWHUPLQH�WKRVH�PDWWHUV�
WKDW�ZHUH� RI�PRVW� VLJQLILFDQFH� LQ� WKH� DXGLW� RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� IRU� WKH� \HDU�
HQGHG�'HFHPEHU����������DQG�DUH�WKHUHIRUH�WKH�NH\�DXGLW�PDWWHUV��:H�GHVFULEH�WKHVH�PDWWHUV�LQ�RXU�
DXGLWRUV¶�UHSRUW�XQOHVV�ODZ�RU�UHJXODWLRQ�SUHFOXGHV�SXEOLF�GLVFORVXUH�DERXW�WKH�PDWWHU�RU�ZKHQ��LQ�
H[WUHPHO\�UDUH�FLUFXPVWDQFHV��ZH�GHWHUPLQH�WKDW�D�PDWWHU�VKRXOG�QRW�EH�FRPPXQLFDWHG�LQ�RXU�UHSRUW�
EHFDXVH� WKH� DGYHUVH� FRQVHTXHQFHV� RI� GRLQJ� VR� ZRXOG� UHDVRQDEO\� EH� H[SHFWHG� WR� RXWZHLJK� WKH�
SXEOLF�LQWHUHVW�EHQHILWV�RI�VXFK�FRPPXQLFDWLRQ�

7KH�HQJDJHPHQW�SDUWQHUV�RQ�WKH�DXGLW�UHVXOWLQJ�LQ�WKLV�LQGHSHQGHQW�DXGLWRUV¶�UHSRUW�DUH�7XQJ�)HQJ�
/HH�DQG�<DR�/LQJ�+XDQJ�

'HORLWWH�	�7RXFKH
7DLSHL��7DLZDQ
5HSXEOLF�RI�&KLQD

0DUFK��������

1RWLFH�WR�5HDGHUV

7KH�DFFRPSDQ\LQJ�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�LQWHQGHG�RQO\�WR�SUHVHQW�WKH�FRQVROLGDWHG�
ILQDQFLDO�SRVLWLRQ��ILQDQFLDO�SHUIRUPDQFH�DQG�FDVK�IORZV�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�
DQG�SUDFWLFHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�5HSXEOLF�RI�&KLQD�DQG�QRW�WKRVH�RI�DQ\�RWKHU�MXULVGLFWLRQV��
7KH�VWDQGDUGV��SURFHGXUHV�DQG�SUDFWLFHV�WR�DXGLW�VXFK�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�WKRVH�
JHQHUDOO\�DSSOLHG�LQ�WKH�5HSXEOLF�RI�&KLQD��

)RU� WKH� FRQYHQLHQFH� RI� UHDGHUV�� WKH� LQGHSHQGHQW� DXGLWRUV¶� UHSRUW� DQG� WKH� DFFRPSDQ\LQJ�
FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� KDYH� EHHQ� WUDQVODWHG� LQWR� (QJOLVK� IURP� WKH� RULJLQDO� &KLQHVH�
YHUVLRQ�SUHSDUHG�DQG�XVHG� LQ� WKH�5HSXEOLF�RI�&KLQD�� ,I� WKHUH� LV�DQ\�FRQIOLFW�EHWZHHQ� WKH�(QJOLVK�
YHUVLRQ�DQG�WKH�RULJLQDO�&KLQHVH�YHUVLRQ�RU�DQ\�GLIIHUHQFH�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKH�WZR�YHUVLRQV��
WKH� &KLQHVH�ODQJXDJH� LQGHSHQGHQW� DXGLWRUV¶� UHSRUW� DQG� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� VKDOO�
SUHYDLO��
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&2162/,'$7('�%$/$1&(�6+((76
'(&(0%(5����������$1'�����
�,Q�7KRXVDQGV�RI�1HZ�7DLZDQ�'ROODUV�

���� ����
$66(76 $PRXQW � $PRXQW �

&855(17�$66(76
&DVK�DQG�FDVK�HTXLYDOHQWV��1RWHV���DQG��� � ������� �� � ������� ��
)LQDQFLDO�DVVHWV�DW�DPRUWL]HG�FRVW�� FXUUHQW��1RWHV������DQG���� ����� � ������ �
1RWHV�DQG�DFFRXQWV�UHFHLYDEOH��QHW��1RWHV�������DQG���� ������� �� ������� ��
$FFRXQWV�UHFHLYDEOH�IURP�UHODWHG�SDUWLHV��1RWHV�����������DQG���� ������ � ������ �
2WKHU�UHFHLYDEOHV��1RWH��� ������ � ������ �
&XUUHQW�WD[�DVVHWV��1RWHV���DQG���� ����� � ������ �
,QYHQWRULHV��QHW��1RWHV���DQG���� ������� � ������� �
3UHSD\PHQWV��1RWHV����DQG���� ������ � ������ �
2WKHU�FXUUHQW�DVVHWV��1RWHV�������DQG���� ������ � ������ �

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

121�&855(17�$66(76
)LQDQFLDO�DVVHWV�DW�IDLU�YDOXH�WKURXJK�RWKHU�FRPSUHKHQVLYH�LQFRPH�� QRQ�FXUUHQW��1RWHV���DQG��� ������ � ������ �
3URSHUW\��SODQW�DQG�HTXLSPHQW��1RWHV�������DQG���� ������� �� ������� ��
5LJKW�RI�XVH�DVVHWV��1RWHV�������DQG���� ������ � ������ �
,QYHVWPHQW�SURSHUWLHV��QHW��1RWHV�������DQG���� ������� � ������� �
'HIHUUHG�WD[�DVVHWV��1RWHV���DQG���� ������ � ������ �
2WKHU�QRQ�FXUUHQW�DVVHWV��1RWH���DQG���� ������ � ������ �

7RWDO�QRQ�FXUUHQW�DVVHWV ��������� �� ��������� ��

727$/ � ��������� ��� � ��������� ���

/,$%,/,7,(6�$1'�(48,7<

&855(17�/,$%,/,7,(6
6KRUW�WHUP�ERUURZLQJV��1RWH���� � ������ � � ������� ��
)LQDQFLDO�OLDELOLWLHV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV�� FXUUHQW��1RWHV������DQG���� ������ � ������ �
&RQWUDFW�OLDELOLWLHV�� FXUUHQW��1RWH���� ������ � ������ �
1RWHV�DQG�DFFRXQWV�SD\DEOH��QHW��1RWH���� ������� � ������� �
2WKHU�SD\DEOHV��1RWHV����DQG���� ������� � ������� �
&XUUHQW�SRUWLRQ�RI�ERQGV�SD\DEOH��1RWHV���DQG���� ������� �� ������� ��
2WKHU�FXUUHQW�OLDELOLWLHV ����� � ����� �

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

121�&855(17�/,$%,/,7,(6
)LQDQFLDO�OLDELOLWLHV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV�� QRQ�FXUUHQW��1RWHV������DQG���� ������ � � �
%RQGV�SD\DEOH��1RWHV���DQG���� ������� �� � �
'HIHUUHG�WD[�OLDELOLWLHV��1RWHV���DQG���� ����� � ����� �

7RWDO�QRQ�FXUUHQW�OLDELOLWLHV ������� �� ����� �

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

(48,7<�$775,%87$%/(�72�2:1(56�2)�7+(�&203$1<��1RWHV���DQG����
6KDUH�FDSLWDO
2UGLQDU\�6KDUHV ������� �� ������� ��

&DSLWDO�VXUSOXV ������� �� ������� ��
5HWDLQHG�HDUQLQJV
/HJDO�UHVHUYH ������� � ������� �
6SHFLDO�UHVHUYH ������ � ������ �
8QDSSURSULDWHG�HDUQLQJV ������� �� ������� ��
7RWDO�UHWDLQHG�HDUQLQJV ������� �� ������� ��

2WKHU�HTXLW\
([FKDQJH�GLIIHUHQFHV�RQ�WUDQVODWLQJ WKH�ILQDQFLDO�VWDWHPHQWV�RI�IRUHLJQ�RSHUDWLRQV ��������� ��� ��������� ���
8QUHDOL]HG�YDOXDWLRQ�ORVV�RQ�ILQDQFLDO�DVVHWV�DW�IDLU�YDOXH�WKURXJK�RWKHU�FRPSUHKHQVLYH�LQFRPH �������� � �������� �
5HYDOXDWLRQ�VXUSOXV ������ � ������ �
7RWDO�RWKHU�HTXLW\ �������� ��� �������� ���

7UHDVXU\�VKDUHV ��������� ��� �������� ���

7RWDO�HTXLW\�DWWULEXWDEOH�WR�RZQHUV�RI�WKH�&RPSDQ\ ��������� �� ��������� ��

121�&21752//,1*�,17(5(676 ������� � ������� �

7RWDO�HTXLW\ ��������� �� ��������� ��

727$/ � ��������� ��� � ��������� ���

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
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&2162/,'$7('�67$7(0(176�2)�&2035(+(16,9(�,1&20(
)25�7+(�<($56�(1'('�'(&(0%(5����������$1'�����
�,Q�7KRXVDQGV�RI�1HZ�7DLZDQ�'ROODUV��([FHSW�(DUQLQJV�3HU�6KDUH�

���� ����
$PRXQW � $PRXQW �

23(5$7,1*�5(9(18(��1RWHV�������DQG���� � ��������� ��� � ��������� ���

23(5$7,1*�&2676��1RWHV��������DQG���� ����������� ���� ����������� ����

*5266�352),7 ������� �� ������� ��

23(5$7,1*�(;3(16(6��1RWHV����DQG����
6HOOLQJ�DQG�PDUNHWLQJ�H[SHQVHV ��������� ��� ��������� ���
*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV �������� ��� �������� ���
5HVHDUFK�DQG�GHYHORSPHQW�H[SHQVHV �������� ��� �������� ���

7RWDO�RSHUDWLQJ�H[SHQVHV ��������� ���� ��������� ����

352),7�)520�23(5$7,216 ������� �� ������� ��

121�23(5$7,1*�,1&20(�$1'�(;3(16(6
�1RWH����
2WKHU�LQFRPH ������ � ������ �
2WKHU�JDLQV�DQG�ORVVHV �������� ��� �������� ���
)LQDQFH�FRVWV �������� ��� �������� ���
,QWHUHVW�LQFRPH ����� � ����� �
1HW�JDLQ�RQ�IDLU�YDOXH�FKDQJHV�RI�ILQDQFLDO�OLDELOLWLHV�
DW�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV��1RWH���� ������ � ��� �

7RWDO�QRQ�RSHUDWLQJ�LQFRPH�DQG�H[SHQVHV ������ � �������� ���

352),7�%()25(�,1&20(�7$; ������� �� ������� ��

,1&20(�7$;�(;3(16(��1RWHV���DQG���� �������� ��� �������� ���

1(7�352),7�)25�7+(�<($5 ������� �� ������� ��
�&RQWLQXHG�
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&2162/,'$7('�67$7(0(176�2)�&2035(+(16,9(�,1&20(
)25�7+(�<($56�(1'('�'(&(0%(5����������$1'�����
�,Q�7KRXVDQGV�RI�1HZ�7DLZDQ�'ROODUV��([FHSW�(DUQLQJV�3HU�6KDUH�

���� ����
$PRXQW � $PRXQW �

27+(5�&2035(+(16,9(�,1&20(��/266�
�1RWH���
,WHPV�WKDW�ZLOO�QRW�EH�UHFODVVLILHG�VXEVHTXHQWO\�WR�
SURILW�RU�ORVV
8QUHDOL]HG�ORVV�RQ�LQYHVWPHQWV�LQ�HTXLW\�
LQVWUXPHQWV�DW�IDLU�YDOXH�WKURXJK�RWKHU�
FRPSUHKHQVLYH�LQFRPH � ������� � � �������� ���

([FKDQJH�GLIIHUHQFHV�DULVLQJ�RQ�WUDQVODWLRQ�WR�WKH�
SUHVHQWDWLRQ�FXUUHQF\ ������ � �������� ���

7RWDO�RWKHU�FRPSUHKHQVLYH�LQFRPH��ORVV� ������ � �������� ���

727$/�&2035(+(16,9(�,1&20(�)25�7+(�
<($5 � ������� �� � ������� ��

1(7�352),7�$775,%87$%/(�72�
2ZQHUV�RI�WKH�&RPSDQ\ � ������� �� � ������� ��
1RQ�FRQWUROOLQJ�LQWHUHVWV ����� � ����� �

� ������� �� � ������� ��

727$/�&2035(+(16,9(�,1&20(��/266��
$775,%87$%/(�72�
2ZQHUV�RI�WKH�&RPSDQ\ � ������� �� � ������� ��
1RQ�FRQWUROOLQJ�LQWHUHVWV ����� � ������� �

� ������� �� � ������� ��

($51,1*6�3(5�6+$5(��17���1RWH����
%DVLF � ����� � ����
'LOXWHG � ���� � ����

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV� �&RQFOXGHG�



23

-,1$1�$&(7$7(�&+(0,&$/�&2���/7'��$1'�68%6,',$5,(6

&2162/,'$7('�67$7(0(176�2)�&+$1*(6�,1�(48,7<
)25�7+(�<($56�(1'('�'(&(0%(5����������$1'�����
�,Q�7KRXVDQGV�RI�1HZ�7DLZDQ�'ROODUV�

(TXLW\�$WWULEXWDEOH�WR�2ZQHUV�RI�WKH�&RPSDQ\
2WKHU�(TXLW\

6KDUH�&DSLWDO 5HWDLQHG�(DUQLQJV

([FKDQJH�
'LIIHUHQFHV�RQ�
7UDQVODWLQJ�WKH�

)LQDQFLDO�
6WDWHPHQWV�RI

8QUHDOL]HG�
9DOXDWLRQ�*DLQ�

�/RVV��RQ�
)LQDQFLDO�

$VVHWV�DW�)DLU�
9DOXH�7KURXJK�

2WKHU *DLQV�RQ 1RQ�
6KDUHV��,Q &DSLWDO 8QDSSURSULDWHG )RUHLJQ &RPSUHKHQVLYH 3URSHUW\ 7UHDVXU\ FRQWUROOLQJ
7KRXVDQGV� $PRXQW 6XUSOXV /HJDO�5HVHUYH 6SHFLDO�5HVHUYH (DUQLQJV 7RWDO 2SHUDWLRQV ,QFRPH 5HYDOXDWLRQ 7RWDO 6KDUHV 7RWDO ,QWHUHVWV 7RWDO�(TXLW\

%$/$1&(�$7�-$18$5<�������� ������ � ������� � ������� � ������ � ����� � ������� � ������� � �������� � � � ������ � �������� � �������� � ��������� � ������� � ���������

$SSURSULDWLRQ�RI������HDUQLQJV
/HJDO�UHVHUYH � � � ������ � �������� � � � � � � � � �
6SHFLDO�UHVHUYH � � � � ������ �������� � � � � � � � � �
&DVK�GLYLGHQGV�GLVWULEXWHG�E\�WKH�&RPSDQ\ � � � � � ��������� ��������� � � � � � ��������� � ���������

� � � ������ ������ ��������� ��������� � � � � � ��������� � ���������

1HW�SURILW��ORVV��IRU�WKH�\HDU�HQGHG
'HFHPEHU��������� � � � � � ������� ������� � � � � � ������� ����� �������

2WKHU�FRPSUHKHQVLYH�LQFRPH��ORVV��IRU�WKH�\HDU�
HQGHG�'HFHPEHU�����������QHW�RI�LQFRPH�WD[ � � � � � � � �������� �������� � �������� � �������� ������� ��������

7RWDO�FRPSUHKHQVLYH�LQFRPH��ORVV��IRU�WKH�\HDU�
HQGHG�'HFHPEHU��������� � � � � � ������� ������� �������� �������� � �������� � ������� ������� �������

,VVXDQFH�RI�VKDUH�GLYLGHQGV�IURP�FDSLWDO�VXUSOXV ����� ������ �������� � � � � � � � � � � � �

%X\�EDFN�RI�RUGLQDU\�VKDUHV � � � � � � � � � � � �������� �������� � ��������

1RQ�FRQWUROOLQJ�LQWHUHVWV � � � � � � � � � � � � � ����� �����

%$/$1&(�$7�'(&(0%(5��������� ������ ������� ������� ������� ������ ������� ������� ��������� �������� ������ �������� �������� ��������� ������� ���������

$SSURSULDWLRQ�RI������HDUQLQJV
/HJDO�UHVHUYH � � � ������ � �������� � � � � � � � � �
6SHFLDO�UHVHUYH � � � � ������ �������� � � � � � � � � �
&DVK�GLYLGHQGV�GLVWULEXWHG�E\�WKH�&RPSDQ\ � � � � � ��������� ��������� � � � � � ��������� � ���������

� � � ������ ������ ��������� ��������� � � � � � ��������� � ���������

1HW�SURILW��ORVV��IRU�WKH�\HDU�HQGHG
'HFHPEHU��������� � � � � � ������� ������� � � � � � ������� ����� �������

2WKHU�FRPSUHKHQVLYH�LQFRPH��ORVV��IRU�WKH�\HDU�
HQGHG�'HFHPEHU�����������QHW�RI�LQFRPH�WD[ � � � � � � � ������ ������� � ������ � ������ ��� ������

7RWDO�FRPSUHKHQVLYH�LQFRPH��ORVV��IRU�WKH�\HDU�
HQGHG�'HFHPEHU��������� � � � � � ������� ������� ������ ������� � ������ � ������� ����� �������

%X\�EDFN�RI�RUGLQDU\�VKDUHV � � � � � � � � � � � �������� �������� � ��������

%$/$1&(�$7�'(&(0%(5��������� ������ � ������� � ������� � ������� � ������ � ������� � ������� � ��������� � �������� � ������ � �������� � ��������� � ��������� � ������� � ���������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
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-,1$1�$&(7$7(�&+(0,&$/�&2���/7'��$1'�68%6,',$5,(6

&2162/,'$7('�67$7(0(176�2)�&$6+�)/2:6
)25�7+(�<($56�(1'('�'(&(0%(5����������$1'�����
�,Q�7KRXVDQGV�RI 1HZ�7DLZDQ�'ROODUV�

���� ����

&$6+�)/2:6�)520�23(5$7,1*�$&7,9,7,(6
,QFRPH�EHIRUH�LQFRPH�WD[ � ������� � �������
$GMXVWPHQWV�IRU�
'HSUHFLDWLRQ�H[SHQVHV ������� ������
1HW�JDLQ�RQ�IDLU�YDOXH�FKDQJHV�RI�ILQDQFLDO�OLDELOLWLHV�DW�IDLU�YDOXH�
WKURXJK�SURILW�RU�ORVV �������� �����

)LQDQFH�FRVWV ������ ������
,QWHUHVW�LQFRPH ������� �������
/RVV�RQ�GLVSRVDO�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW �� ��
:ULWH�GRZQV�RI�LQYHQWRULHV ��� ���
&KDQJHV�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV
1RWHV�UHFHLYDEOH ��������� ��������
$FFRXQWV�UHFHLYDEOH �������� ��������
$FFRXQWV�UHFHLYDEOH�IURP�UHODWHG�SDUWLHV ������ ��������
2WKHU�UHFHLYDEOHV ������� �������
,QYHQWRULHV ������ ������
3UHSD\PHQWV ������� ������
2WKHU�FXUUHQW�DVVHWV �������� ������
&RQWUDFW�OLDELOLWLHV ������ �����
1RWHV�DQG�DFFRXQWV�SD\DEOH �������� ��������
2WKHU�SD\DEOHV ����� ����
2WKHU�FXUUHQW�OLDELOLWLHV ������� �����

&DVK�JHQHUDWHG�IURP�RSHUDWLRQV ������� �������
,QWHUHVW�SDLG ������� �������
,QFRPH�WD[HV�SDLG �������� ��������

1HW�FDVK�JHQHUDWHG�IURP�RSHUDWLQJ�DFWLYLWLHV ������� �������

&$6+�)/2:6�)520�,19(67,1*�$&7,9,7,(6
3XUFKDVH�RI�ILQDQFLDO�DVVHWV�DW�IDLU�YDOXH�WKURXJK�RWKHU�FRPSUHKHQVLYH�
LQFRPH � ��������

3XUFKDVH�RI�ILQDQFLDO�DVVHWV�DW�DPRUWL]HG�FRVW ������� ��������
3URFHHGV�IURP�GLVSRVDO�RI�ILQDQFLDO�DVVHWV�DW�DPRUWL]HG�FRVW ������ ���
3D\PHQWV�IRU�SURSHUW\��SODQW�DQG�HTXLSPHQW ��������� ��������
3URFHHGV�IURP�GLVSRVDO�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW � ��
'HFUHDVH�LQ�UHIXQGDEOH�GHSRVLWV � ��
'HFUHDVH�LQ�RWKHU�QRQ�FXUUHQW�DVVHWV ����� ������
,QFUHDVH�LQ�SUHSD\PHQWV�IRU�HTXLSPHQW �������� ��������
,QWHUHVW�UHFHLYHG ����� �����

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV ��������� ���������

&$6+�)/2:6�)520�),1$1&,1*�$&7,9,7,(6
3URFHHGV�IURP��UHSD\PHQWV�RI��VKRUW�WHUP�ERUURZLQJV ��������� �������
3URFHHGV�IURP�LVVXDQFH�RI�FRQYHUWLEOH�ERQGV ������� �

�&RQWLQXHG�
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&2162/,'$7('�67$7(0(176�2)�&$6+�)/2:6
)25�7+(�<($56�(1'('�'(&(0%(5����������$1'�����
�,Q�7KRXVDQGV�RI�1HZ�7DLZDQ�'ROODUV�

���� ����

3URFHHGV�IURP��UHIXQG�RI��JXDUDQWHH�GHSRVLWV�UHFHLYHG � ������� � �����
'LYLGHQGV�SDLG�WR�RZQHUV�RI�WKH�&RPSDQ\ ��������� ���������
3D\PHQWV�IRU�EX\�EDFN�RI�RUGLQDU\�VKDUHV �������� ��������
,QFUHDVH�LQ�QRQ�FRQWUROOLQJ�LQWHUHVWV � �����

1HW�FDVK�JHQHUDWHG�IURP�ILQDQFLQJ�DFWLYLWLHV ������ �����

())(&76�2)�(;&+$1*(�5$7(�&+$1*(6�21�7+(�%$/$1&(�
2)�&$6+�+(/'�,1�)25(,*1�&855(1&,(6 ������� ��������

1(7�,1&5($6(�,1�&$6+�$1'�&$6+�(48,9$/(176 ������� �������

&$6+�$1'�&$6+�(48,9$/(176�$7�7+(�%(*,11,1*�2)�7+(�
<($5 ������� �������

&$6+�$1'�&$6+�(48,9$/(176�$7�7+(�(1'�2)�7+(�<($5 � ������� � �������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV� �&RQFOXGHG�
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$WWDFKPHQW��

&RPSDULVRQ�7DEOH�EHWZHHQ WKH�3URSRVHG�$PHQGPHQWV�DQG�WKH�2ULJLQDO�5HJXODWLRQV�*RYHUQLQJ�'HULYDWLYHV�

7UDQVDFWLRQV�&RQGXFWHG�

,WHP 2ULJLQDO� 3URSRVHG�$PHQGPHQW 5HDVRQ�IRU�$PHQGPHQW

�a���a�����

���&RQWHQW

����,QWHUQDO�DXGLW

������ 7KH� LQWHUQDO� DXGLWRUV VKRXOG� UHJXODUO\�

XQGHUVWDQG� WKH� DGHTXDF\� RI� WKH� LQWHUQDO� FRQWURO� RI�

GHULYDWLYH� FRPPRGLW\� WUDQVDFWLRQV�� FKHFN� WKH�

FRPSOLDQFH� RI� WKH� WUDGLQJ� GHSDUWPHQW� ZLWK� WKHVH�

PHDVXUHV� RQ� D� PRQWKO\� EDVLV�� DQDO\]H� WKH�

WUDQVDFWLRQ� F\FOH�� DQG� SUHSDUH� DQ� DXGLW� UHSRUW�� ,I� D�

PDMRU� YLRODWLRQ� LV� IRXQG�� WKH� VXSHUYLVRU VKRXOG� EH�

QRWLILHG�LQ�ZULWLQJ��

���&RQWHQW

����,QWHUQDO�DXGLW

������ 7KH� LQWHUQDO� DXGLWRUV� VKRXOG� UHJXODUO\�

XQGHUVWDQG� WKH� DGHTXDF\� RI� WKH� LQWHUQDO� FRQWURO� RI�

GHULYDWLYH� FRPPRGLW\� WUDQVDFWLRQV�� FKHFN� WKH�

FRPSOLDQFH� RI� WKH� WUDGLQJ� GHSDUWPHQW� ZLWK� WKHVH�

PHDVXUHV� RQ� D� PRQWKO\� EDVLV�� DQDO\]H� WKH�

WUDQVDFWLRQ� F\FOH�� DQG� SUHSDUH� DQ� DXGLW� UHSRUW�� ,I� D�

PDMRU� YLRODWLRQ� LV� IRXQG�� WKH� LQGHSHQGHQW� GLUHFWRU

VKRXOG�EH�QRWLILHG�LQ�ZULWLQJ��

7KH� FRPSDQ\� UHSODFHV� WKH�

VXSHUYLVRU\� IXQFWLRQ� ZLWK�

LQGHSHQGHQW�GLUHFWRUV

���
7KHVH�5XOHV�ZHUH�HVWDEOLVKHG�RQ�'HFHPEHU����

����
7KHVH�5XOHV�ZHUH�HVWDEOLVKHG�RQ�$SULO���������

8SGDWH� WKH� UHYLVLRQ� GDWH� RI�

WKH�VKDUHKROGHUV�PHHWLQJ
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$WWDFKPHQW �

&RPSDULVRQ�7DEOH�EHWZHHQ�WKH�3URSRVHG�$PHQGPHQWV�DQG�WKH�2ULJLQDO�5XOHV�RI�3URFHGXUH�IRU�6KDUHKROGHU�

0HHWLQJV�

,WHP 2ULJLQDO� 3URSRVHG�$PHQGPHQW 5HDVRQ�IRU�$PHQGPHQW

$UWLFOH��

��7KH� HOHFWLRQ� RU� GLVPLVVDO� RU� GLUHFWRUV�� FKDQJH� WR�

WKH� $UWLFOHV� RI� $VVRFLDWLRQ�� FRPSDQ\� GLVVROXWLRQ��

PHUJHU�RU�GHPHUJHU�DQG�DQ\�PDWWHU�OLVWHG�XQGHU�DQ\�

VXESDUDJUDSK�� ILUVW� SDUDJUDSK�� $UWLFOH� ���� RI� WKH�

&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�&KLQD��KHUHLQDIWHU�

WKH� ³&RPSDQ\�$FW´�� RU� $UWLFOHV� ����� DQG� ����� RI�

WKH� 6HFXULWLHV� 7UDQVDFWLRQ� $FW� RI� WKH� 5HSXEOLF� RI�

&KLQD� PXVW EH� OLVWHG� LQ� WKH� DJHQGD� DQG� VKDOO� QRW�

SURSRVHG�XQGHU�4XHVWLRQV�DQG�0RWLRQV�

��$� VKDUHKROGHU� KROGLQJ� �� SHUFHQW� RU� PRUH� RI� WKH�

WRWDO� QXPEHU� RI� LVVXHG� VKDUHV� PD\� VXEPLW� WR� WKLV�

&RUSRUDWLRQ� D� ZULWWHQ� SURSRVDO� IRU� GLVFXVVLRQ� DW� D�

UHJXODU� VKDUHKROGHUV� PHHWLQJ�� 6XFK� SURSRVDOV��

KRZHYHU�� DUH� OLPLWHG� WR� RQH� LWHP� RQO\�� DQG� QR�

SURSRVDO� FRQWDLQLQJ� PRUH� WKDQ� RQH� LWHP� ZLOO� EH�

LQFOXGHG� LQ� WKH�PHHWLQJ� DJHQGD�� ,Q� DGGLWLRQ��ZKHQ�

WKH� FLUFXPVWDQFHV� RI� DQ\� VXESDUDJUDSK� RI� $UWLFOH�

�������SDUDJUDSK���RI� WKH�&RPSDQ\�$FW�DSSO\�WR�D�

SURSRVDO�SXW�IRUZDUG�E\�D�VKDUHKROGHU��WKH�ERDUG�RI�

��7KH� HOHFWLRQ� RU� GLVPLVVDO� RU� GLUHFWRUV�� FKDQJH� WR�

WKH� $UWLFOHV� RI� $VVRFLDWLRQ�� FRPSDQ\� GLVVROXWLRQ��

PHUJHU�RU�GHPHUJHU�DQG�DQ\�PDWWHU�OLVWHG�XQGHU�DQ\�

VXESDUDJUDSK�� ILUVW� SDUDJUDSK�� $UWLFOH� ���� RI� WKH�

&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�&KLQD��KHUHLQDIWHU�

WKH�³&RPSDQ\�$FW´��RU�$UWLFOHV����� RU������RI WKH�

6HFXULWLHV�7UDQVDFWLRQ�$FW�RI�WKH�5HSXEOLF�RI�&KLQD�

DQG� ����� RU� ���� RI� 5HJXODWLRQV� *RYHUQLQJ� WKH�

2IIHULQJ� DQG� ,VVXDQFH� RI� 6HFXULWLHV� E\� 6HFXULWLHV�

,VVXHUV PXVW� EH� OLVWHG� LQ� WKH� DJHQGD� DQG� VKDOO� QRW

SURSRVHG�XQGHU�4XHVWLRQV�DQG�0RWLRQV�

��$� VKDUHKROGHU� KROGLQJ� �� SHUFHQW� RU� PRUH� RI� WKH�

WRWDO� QXPEHU� RI� LVVXHG� VKDUHV� PD\� VXEPLW� WR� WKLV�

&RUSRUDWLRQ� D� ZULWWHQ� SURSRVDO� IRU� GLVFXVVLRQ� DW� D�

UHJXODU� VKDUHKROGHUV� PHHWLQJ�� 6XFK� SURSRVDOV��

KRZHYHU�� DUH� OLPLWHG� WR� RQH� LWHP� RQO\�� DQG� QR�

SURSRVDO� FRQWDLQLQJ� PRUH� WKDQ� RQH� LWHP� ZLOO� EH�

LQFOXGHG� LQ� WKH�PHHWLQJ� DJHQGD�� ,Q� DGGLWLRQ��ZKHQ�

WKH� FLUFXPVWDQFHV� RI� DQ\� VXESDUDJUDSK� RI� $UWLFOH�

��$GGHG� RWKHU� ODZV� DQG�

UHJXODWLRQV� WKDW� FDQQRW� EH�

SURSRVHG� DV� WHPSRUDU\�

PRWLRQV�

�� &RRSHUDWH� ZLWK� WKH�

DPHQGPHQW� WR� $UWLFOH� ������

RI�WKH�&RPSDQ\�/DZ��DQG�WKH�

-LQJVKDQJ]L�1R�������������

/HWWHU�� WR� DPHQG� WKH� VL[WK�

SDUDJUDSK�RI�WKLV�DUWLFOH�
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GLUHFWRUV�PD\�H[FOXGH�LW�IURP�WKH�DJHQGD� �������SDUDJUDSK���RI� WKH�&RPSDQ\�$FW�DSSO\�WR�D�

SURSRVDO�SXW�IRUZDUG�E\�D�VKDUHKROGHU��WKH�ERDUG�RI�

GLUHFWRUV�PD\�H[FOXGH�LW�IURP�WKH�DJHQGD�

6KDUHKROGHUV� PD\� VXEPLW� SURSRVHG� SURSRVDOV� WR�

XUJH�WKH�FRPSDQ\�WR�SURPRWH�WKH�SXEOLF� LQWHUHVW�RU�

IXOILOO� LWV� VRFLDO� UHVSRQVLELOLWLHV�� 7KH� SURFHGXUHV�

VKDOO�EH�OLPLWHG�WR�RQH�LWHP�LQ�DFFRUGDQFH�ZLWK�WKH�

UHOHYDQW� SURYLVLRQV� RI� $UWLFOH� ������ RI� WKH�

&RPSDQ\� /DZ�� $Q\� SURSRVDO� ZLWK� PRUH� WKDQ� RQH�

LWHP�VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�SURSRVDO�

$UWLFOH��

��7KH� FKDLUPDQ� VKDOO� DQQRXQFH� WKH� VWDUW� RI� WKH�

PHHWLQJ� DW� WKH� PHHWLQJ� WLPH�� +RZHYHU�� LI� WKH�

DWWHQGLQJ� VKDUHKROGHUV� UHSUHVHQW� OHVV� WKDQ� WKH�

PDMRULW\� RI� DOO� RXWVWDQGLQJ� VKDUHV�� WKH� FKDLUPDQ�

PD\�DQQRXQFH�WKH�PHHWLQJ�DGMRXUQHG�� � 7KHUH�PD\�

EH�XS�WR���DGMRXUQPHQWV�� � 7KH�WLPH�RI�DGMRXUQPHQW�

VKDOO� QRW� H[FHHG� D� WRWDO� RI� RQH� KRXU�� � ,I� WKH�

DWWHQGLQJ� VKDUHKROGHUV� DIWHU� �� DGMRXUQPHQWV� VWLOO�

UHSUHVHQW�OHVV�WKDQ�����RI�DOO�RXWVWDQGLQJ�VKDUHV��WKH�

FKDLUPDQ�VKDOO�DQQRXQFH�WKH�PHHWLQJ�IDLOHG�

��7KH� FKDLUPDQ� VKDOO� DQQRXQFH� WKH� VWDUW� RI� WKH�

PHHWLQJ� DW� WKH� PHHWLQJ� WLPH DQG� DQQRXQFH� WKH�

UHOHYDQW� LQIRUPDWLRQ� VXFK� DV� WKH� QXPEHU� RI�

QRQ�YRWLQJ�ULJKWV�DQG�WKH�QXPEHU�RI�VKDUHV�SUHVHQW��

+RZHYHU�� LI� WKH� DWWHQGLQJ� VKDUHKROGHUV� UHSUHVHQW

OHVV�WKDQ�WKH�PDMRULW\�RI�DOO�RXWVWDQGLQJ�VKDUHV��WKH�

FKDLUPDQ� PD\� DQQRXQFH� WKH� PHHWLQJ� DGMRXUQHG�� �

7KHUH�PD\�EH�XS� WR���DGMRXUQPHQWV�� � 7KH� WLPH�RI�

DGMRXUQPHQW� VKDOO� QRW� H[FHHG� D� WRWDO� RI� RQH� KRXU�� �

,I� WKH� DWWHQGLQJ� VKDUHKROGHUV� DIWHU� �� DGMRXUQPHQWV�

VWLOO�UHSUHVHQW�OHVV�WKDQ�����RI�DOO�RXWVWDQGLQJ�VKDUHV��

WKH�FKDLUPDQ�VKDOO�DQQRXQFH�WKH�PHHWLQJ�IDLOHG�

7R� LPSURYH� FRUSRUDWH�

JRYHUQDQFH� DQG� VDIHJXDUG�

VKDUHKROGHU�ULJKWV�
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$UWLFOH���

��7KH� HOHFWLRQ� RI� GLUHFWRUV DW� D� VKDUHKROGHUV�

PHHWLQJ� VKDOO� EH� KHOG� LQ� DFFRUGDQFH� ZLWK� WKH�

DSSOLFDEOH� HOHFWLRQ� DQG� DSSRLQWPHQW� UXOHV� DGRSWHG�

E\� WKLV�&RUSRUDWLRQ��DQG� WKH�YRWLQJ�UHVXOWV�VKDOO�EH�

DQQRXQFHG� RQ�VLWH� LPPHGLDWHO\�� LQFOXGLQJ� WKH�

QDPHV�RI�WKRVH�HOHFWHG�DV�GLUHFWRUV�DQG�WKH�QXPEHUV�

RI�YRWHV�ZLWK�ZKLFK�WKH\�ZHUH�HOHFWHG�

��7KH� HOHFWLRQ� RI� GLUHFWRUV� DW� D� VKDUHKROGHUV�

PHHWLQJ� VKDOO� EH� KHOG� LQ� DFFRUGDQFH� ZLWK� WKH�

DSSOLFDEOH� HOHFWLRQ� DQG� DSSRLQWPHQW� UXOHV� DGRSWHG�

E\�WKLV�&RUSRUDWLRQ��DQG�WKH�YRWLQJ�UHVXOWV�VKDOO�EH�

DQQRXQFHG� RQ�VLWH� LPPHGLDWHO\�� LQFOXGLQJ� WKH�

QDPHV�RI�WKRVH�HOHFWHG�DV�GLUHFWRUV�DQG�WKH�QXPEHUV�

RI�YRWHV�ZLWK�ZKLFK�WKH\�ZHUH�HOHFWHG�DQG�WKH�OLVW�RI�

XQVXFFHVVIXO�GLUHFWRUV�DQG�WKHLU�YRWLQJ�ULJKWV�

7R� LPSURYH� FRUSRUDWH�

JRYHUQDQFH� DQG� VDIHJXDUG�

VKDUHKROGHU�ULJKWV�

� 7KHVH�5XOHV�ZHUH�HVWDEOLVKHG�RQ�'HFHPEHU������� 7KHVH�5XOHV�ZHUH�HVWDEOLVKHG�RQ�$SULO��������
8SGDWH� WKH� UHYLVLRQ� GDWH� RI�

WKH�VKDUHKROGHUV�PHHWLQJ


