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Retail Entitlement Offer Booklet
Fleetwood Corporation Limited ACN 009 205 261
1 for 2.9 pro rata accelerated non-renounceable entitlement offer of fully paid ordinary shares in Fleetwood
Corporation Limited at an Offer Price of $1.80 per New Share
The Retail Entitlement Offer closes at 5.00pm (Sydney time) on Monday, 13 August 2018.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

This is an important document that is accompanied by a personalised Entitlement and Acceptance Form,
and both should be read in their entirety. This document is not a prospectus under the Corporations Act
and has not been lodged with ASIC.
If you have any questions, you should seek advice from your stockbroker, accountant or other independent
and appropriately licenced professional adviser. For further information about the Entitlement Offer you can
call the Fleetwood Shareholder Information Line on 1300 850 505 (within Australia) or +61 3 9415 4000
(outside Australia) at any time between 8.30am and 5.00pm (Sydney time) on Monday to Friday during the
Retail Entitlement Offer period.

Important information
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Not a prospectus, not investment advice or financial product advice
The information in this Offer Booklet is not a prospectus, product disclosure statement, disclosure document
or other offering document under the Corporations Act (or any other law) and has not been lodged with ASIC.
This Offer Booklet does not purport to contain all the information that you may require to evaluate a possible
application for New Shares, nor does it contain all the information which would be required in a prospectus
or product disclosure statement prepared in accordance with the requirements of the Corporations Act (or
any other law). It should be read in conjunction with Fleetwood's other periodic statements and continuous
disclosure announcements lodged with ASX.
It is also not financial product advice and has been prepared without taking into account your investment
objectives, financial circumstances or particular needs. Fleetwood is not licensed to provide financial
product advice in respect of the New Shares. Neither ASIC nor ASX take responsibility for the contents of
this Offer Booklet.
The information in this Booklet does not take into account the investment objectives, financial situation or
needs of you or any particular investor. Before deciding whether to apply for New Shares, you should
consider whether they are a suitable investment for you in light of your own investment objectives and
financial circumstances and having regard to the merits or risks involved. You should conduct your own
independent review, investigation and analysis of Shares the subject of the Retail Entitlement Offer. If, after
reading this Offer Booklet, you have any questions about the Retail Entitlement Offer, you should contact
your stockbroker, accountant or other independent and appropriately licensed professional adviser.
By returning an Entitlement and Acceptance Form or otherwise paying for your New Shares and any
Additional New Shares through BPAY® in accordance with the instructions on the Entitlement and
Acceptance Form, you acknowledge that you have read this Offer Booklet and you have acted in
accordance with and agree to the terms of the Retail Entitlement Offer detailed in this Offer Booklet.
You should also consider the "Key risks" section of the Investor Presentation which is included in this Offer
Booklet at section 3.2.
Forward looking statements
This Offer Booklet contains certain "forward-looking statements". Forward looking statements can generally
be identified by the use of forward looking words such as "forecast", "estimate", "likely", "anticipate",
"believe", "expect", "future", "project", "opinion", "opportunity", "predict", "outlook", "guidance", "intend",
"should", "could", "may", "target", "plan", "propose", "to be", "foresee", "aim", "will" and other similar
expressions. Indications of, and guidance on, future earnings and financial position and performance are
also forward-looking statements, and include statements in this Offer Booklet regarding the conduct,
approximate size and outcome of the Offer, any discussions with lenders as part of any recapitalisation
proposal, the use of proceeds, and Fleetwood's outstanding debt. Actual results, performance or outcomes
may differ materially from any projections and forward-looking statements and the assumptions on which
those assumptions are based. You should not place undue reliance on forward-looking statements and
neither Fleetwood nor any of its directors, employees, servants, advisers or agents assume any obligation
to update such information.
Any forward-looking statements, opinions and estimates provided in this Offer Booklet are based on
assumptions and contingencies which are subject to change without notice, as are statements about market
and industry trends, which are based on interpretations of current market conditions. Forward-looking
statements including projections, guidance on future earnings and estimates, and guidance on industry
trends are provided as a general guide only and should not be relied upon as an indication or guarantee of
future performance and may involve significant elements of subjective judgment, assumptions as to future
events that may not be correct, known and unknown risks, uncertainties and other factors, many of which
are outside the control of Fleetwood. A number of factors could cause actual results, performance or
achievements to vary materially from any forward-looking statements and the assumptions on which
statements are based, including but not limited to the risk factors set out in this Offer Booklet. Except as
required by applicable law or regulation, Fleetwood undertakes no obligation to provide any additional or
updated information or update any forward-looking statements, whether as a result of new information,
future events or results or otherwise.
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To the maximum extent permitted by law, Fleetwood and its directors, officers, employees, agents,
associates and advisers disclaim any obligations or undertaking to release any updates or revisions to the
information to reflect any change in expectations or assumptions, do not make any representation or
warranty, express or implied, as to the accuracy, reliability or completeness of such information, or
likelihood of fulfilment of any forward looking statement or any event or results expressed or implied in any
forward looking statement, and disclaim all responsibility and liability for these forward looking statements
(including, without limitation, liability for negligence).
Past performance
Prospective investors should note that past performance in this Offer Booklet is given for illustrative
purposes only and cannot be relied upon as an indicator of (and provides no guidance as to) future
Fleetwood performance including future share price performance. The historical information is not
represented as being indicative of Fleetwood's views on its future financial condition and/or performance.
Disclaimer of representations
No person is authorised to give any information, or to make any representation, in connection with the Retail
Entitlement Offer that is not contained in this Offer Booklet. Any information or representation that is not in
this Offer Booklet may not be relied on as having been authorised by Fleetwood, or its related bodies
corporate, in connection with the Retail Entitlement Offer. Except as required by law, and only to the extent
so required, none of Fleetwood, or any other person, warrants or guarantees the future performance of
Fleetwood or any return on any investment made pursuant to this Offer Booklet.
Foreign jurisdictions
The information in this Offer Booklet does not constitute an offer in any jurisdiction in which, or to any person
to whom, it would not be lawful to make such an offer. No action has been taken to register or qualify the
Retail Entitlement Offer, the Entitlements, the New Shares (including any Additional New Shares), or
otherwise permit a public offering of the New Shares, in any jurisdiction outside of Australia unless
otherwise specified.
The distribution of this Offer Booklet (including an electronic copy) outside of those jurisdictions may be
restricted by law. If you come into possession of the information in this Offer Booklet, you should observe
such restrictions and seek your own advice on such restrictions.
Refer to section 5.10 for key further information in relation to certain foreign jurisdictions.
Miscellaneous
Unless otherwise stated, all dollar values in this booklet are in Australian dollars (AUD$).
Capitalised terms used in this Booklet have the meaning given in the Glossary in section 6 unless the
context requires otherwise.
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
This Offer Booklet, and any accompanying ASX announcements and the Entitlement and Acceptance Form
do not constitute an offer to sell, or the solicitation of an offer to buy, any securities in the United States.
Neither this Offer Booklet nor the Entitlement and Acceptance Form may be distributed or released in the
United States. The New Shares offered in the Entitlement Offer (including any Additional New Shares) have
not been, nor will be, registered under the U.S. Securities Act of 1933, as amended (U.S. Securities Act)
or the securities laws of any state or other jurisdiction of the United States. Accordingly, the Entitlements
may not be taken up by, and the New Shares (including any Additional New Shares) may not be offered or
sold to, persons in the United States or persons who are acting for the account or benefit of a person in the
United States unless they have been registered under the U.S. Securities Act or in a transaction exempt
from, or not subject to, the registration requirements of the U.S. Securities Act and any other applicable
U.S. state securities laws. The New Shares to be offered and sold in the Retail Entitlement Offer may only
be offered and sold outside the United States in "offshore transactions" (as defined in Rule 902(h) under
the U.S. Securities Act) in compliance with Regulation S under the U.S. Securities Act.
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Dear Shareholder,
As a valued shareholder of Fleetwood Corporation Limited (Fleetwood), I am delighted to invite
you to participate in a fully underwritten pro-rata accelerated non-renounceable entitlement offer of
new Fleetwood fully paid ordinary shares (New Shares) at an offer price of $1.80 (Offer Price) per
New Share (Entitlement Offer). Under the Entitlement Offer, eligible shareholders are entitled to acquire
1 New Share for every 2.9 existing Fleetwood shares held 7:00pm (Sydney time) on Friday, 27 July 2018
(Record Date) (Entitlement).
The Entitlement Offer, along with a fully underwritten placement to institutional shareholders (Placement)
(together, the Offer), will raise approximately $60 million and be used to expand Fleetwood into exciting new
market segments. As part of the expansion, Fleetwood has also recently launched the company’s new corporate
identity “Fleetwood Australia”. We believe the new branding better reflects the future direction of Fleetwood.
On Wednesday, 25 July 2018, Fleetwood announced that it had executed contracts to acquire two new
businesses, Modular Building Systems (MBS) and Northern RV (NRV) (Acquisitions), and its intention to
undertake the Entitlement Offer and Placement. The institutional component of the Entitlement Offer
(Institutional Entitlement Offer) and the Placement were successfully completed before trading in
Fleetwood shares recommenced on ASX on Friday, 27 July and raised approximately $43 million.
This retail entitlement offer booklet (Offer Booklet) relates to the retail component of the Entitlement Offer
(Retail Entitlement Offer) and contains important information, including ASX announcements relating to
the Offer and the Acquisitions. The Retail Entitlement Offer is expected to raise approximately $17 million
and is fully underwritten by Euroz Securities Limited.
Modular Building Systems
Fleetwood has executed a contract to acquire MBS for $34.15m (or 3.6 times FY18 EBITA), plus a
potential earnout.
MBS is based in New South Wales and specialises in the manufacture and installation of prefabricated
modular buildings.
In June 2016, the New South Wales Government announced a $3.8 billion budget allocation to build
7,000 prison beds over the four years to 2020 to address capacity concerns.
MBS is one of two builders on a panel appointed to build modular cells for the NSW Government.
MBS also has the Australian rights to use all patented steel prison cell designs belonging to US company
Maximum Security Systems for 10 years.
MBS’s location in Western Sydney is also ideal from the perspective of bidding for education work in NSW.
The Western Sydney corridor will be one of the largest markets in NSW, for the NSW Government’s
upcoming $6 billion, 170 school development program.
MBS’ FY18 revenue was $49.6m and EBITA was $9.4m before adjustment for likely costs under
Fleetwood’s ownership.
Northern RV
Fleetwood has executed a contract to acquire NRV for $10m (or 2.1 times FY18 EBITA), plus a potential earnout.
Founded in 2006, NRV is an established supplier of products and services to the Melbourne RV
manufacturing sector.
NRV’s core offering centres on providing specialised plumbing and electrical labour and parts to the
production lines of mid-tier caravan original equipment manufacturers (OEMs).

3

NRV provides plumbing kits and labour to over 6,000 of the 22,000 caravans manufactured annually in
Australia. The extension of these services to imports represents a growing part of its business given they
require certification to Australian plumbing and electrical standards.
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Secondary revenue streams are derived from repair and warranty services, and retailing RV parts and
accessories, from its 2,200sqm premises in Campbellfield.
FY18 revenue was $15.7m and EBITA was $4.7m before adjustment for likely costs under Fleetwood
ownership.
Alignment with Board Strategy
The Acquisitions represent medium to long-term compelling transactions that are consistent with
Fleetwood’s existing strategic growth objectives. Some of the strategic benefits include:
x

MBS provides Fleetwood with a strong foothold in the key NSW market where Fleetwood does not
currently have representation.

x

Near term modular cell pipeline of over 2,000 cells in NSW plus possible expansion into other
geographic regions.

x

Well positioned to take advantage of the large announced NSW Government school spend over the
medium term.

x

NRV is a bolt-on acquisition giving Camec the opportunity to further integrate with key OEM customers,
particularly in the Campbellfield production hub.

x

Benefits from the increasing trend towards direct caravan imports into Australia as all imports must be
certified to Australian plumbing and electrical standards.

Acquisition Funding
MBS's and NRV's combined enterprise value of $44.15 million (pre-adjustments for working capital and
other customary purchase price adjustments) will be funded through the $22 million Placement to
institutional shareholders and the $38 million Entitlement Offer.
The Offer will also be used to fund transaction costs associated with the Entitlement Offer and acquisitions,
and working capital requirements.
The Retail Entitlement Offer opens on Wednesday, 1 August 2018 and closes at 5.00pm (Sydney time) on
Monday, 13 August 2018 and is open to Eligible Retail Shareholders.
All shares offered under the Retail Entitlement Offer will be offered at the Offer Price of $1.80 per
New Share, which is the same price offered to Eligible Institutional Shareholders under the Institutional
Entitlement Offer and represents a:
x

11.8% discount to the last close price of $2.04 on Tuesday, 24 July 2018; and

x

7.9% discount to the theoretical ex-rights price of $1.96.

Approximately 33.3 million new Fleetwood shares will be issued under the Offer. Each New Share issued
under the Offer will rank equally with existing Fleetwood shares on issue. Fleetwood will, upon issue of the
New Shares under the Offer, seek quotation of the New Shares on the ASX.
The Entitlement Offer is non-renounceable and Entitlements will not be tradeable or otherwise transferrable.
If you do not take up your Entitlement in full, you will not receive any value in respect of that part of the
Entitlement that you do not take up. However, if you take up all of your Entitlement, you may apply for
Additional New Shares in excess of your Entitlement at the Offer Price, though there is no guarantee that
you will be allocated any.
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How to apply
If you would like to exercise your Entitlement and participate in the Retail Entitlement Offer (including if you
would also like to apply for Additional New Shares), you will need to complete and return your personalised
Entitlement and Acceptance Form together with the requisite accompanying payment (Application
Monies), or alternatively pay your Application Monies by BPAY®, in each case so that they are received
by the Registry by no later than 5.00pm (Sydney time) on Monday, 13 August 2018. Please refer to
section 2 for more information.
Please read this Offer Booklet carefully and in its entirety before making any investment decision. In
particular, you should read and consider the "Key risks" section of the Investor Presentation which is
included in this Offer Booklet at section 3.2.
If you have any questions, you should seek advice from your stockbroker, accountant or other independent
and appropriately licenced professional adviser or call the Fleetwood Shareholder Information Line on
1300 850 505 (within Australia) or +61 3 9415 4000 (outside Australia) at any time between 8.30am and
5.00pm (Sydney time) on Monday to Friday during the Retail Entitlement Offer period.
Conclusion
This offer represents an opportunity for shareholders to participate directly in an exciting new growth phase
for Fleetwood, and, on behalf of my fellow Fleetwood directors, I look forward to welcoming your
participation in the Retail Entitlement Offer.
Yours Sincerely,

Phillip Campbell
Chairman
Fleetwood Australia
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Key dates for Entitlement Offer

Event

Date

Entitlement Offer announced

Wednesday, 25 July 2018

Record Date to determine eligibility to participate in the Entitlement Offer

7.00pm (Sydney time) on
Friday, 27 July 2018

Retail Offer Booklet and Entitlement and Acceptance Forms despatched

Wednesday, 1 August 2018

Retail Entitlement Offer opens

Wednesday, 1 August 2018

Institutional Entitlement Offer and Placement Settlement Date

Thursday, 2 August 2018

Issue of New Shares under the Institutional Entitlement Offer
and Placement

Friday, 3 August 2018

Retail Entitlement Offer Closes

5.00pm (Sydney time) on
Monday, 13 August 2018

Issue of New Shares (including Additional New Shares) under the Retail
Entitlement Offer

Monday, 20 August 2018

Trading of New Shares issued under the Retail Entitlement Offer
expected to commence on ASX

Tuesday, 21 August 2018

Holding Statements Sent to Retail Shareholders

Wednesday, 22 August 2018

These dates are indicative only and are subject to change without notice. Subject to the requirements of
the Corporations Act, the Listing Rules and any other applicable laws, Fleetwood has the right, with the
consent of the Lead Manager, to amend the timetable. In particular, Fleetwood reserves the right to extend
the closing date of the Retail Entitlement Offer and to accept late applications under the Retail Entitlement
Offer (either generally or in particular cases) or to withdraw the Retail Entitlement Offer without prior notice.
Any extension of the closing date of the Retail Entitlement Offer will affect the date New Shares are issued.
The quotation of New Shares is subject to confirmation from the ASX.
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1.

Overview of the Entitlement Offer

1.1

Entitlement Offer
The Entitlement Offer is an offer of approximately 21.1 million New Shares at the Offer Price of
$1.80 per New Share. Under the Entitlement Offer, all Eligible Institutional Shareholders and all
Eligible Retail Shareholders are entitled to subscribe for 1 New Share for every 2.9 Shares held
at 7.00pm (Sydney time) on the Record Date.
The Entitlement Offer is comprised of two parts:
x

the Institutional Entitlement Offer – Eligible Institutional Shareholders were invited
to take up their Entitlements. The Institutional Entitlement Offer closed on
Wednesday, 25 July 2018; and

x

the Retail Entitlement Offer – Eligible Retail Shareholders are now being invited to
take up all or part of their Entitlements.

The Retail Entitlement Offer closes at 5.00pm (Sydney time) on Monday, 13 August 2018.
The Entitlement Offer is non-renounceable, which means that Entitlements are non-transferable
and cannot be sold or traded.
In addition, Eligible Retail Shareholders who take up their full Entitlement may also apply for
Additional New Shares in excess of their Entitlement, at the Offer Price.
Eligible Retail Shareholders who apply for Additional New Shares will be offered New Shares
equivalent to the number not taken up by Eligible Retail Shareholders. If you apply for Additional
New Shares, there is no guarantee that you will be allocated any Additional New Shares.
Fleetwood's decision on the number of Additional New Shares to be allocated to you will be final.
New Shares (including Additional New Shares) will be issued on a fully paid basis and will rank
equally with existing Shares on issue.
Euroz Securities Limited is the underwriter and lead manager to the fully underwritten Offer. A
summary of the key terms of the underwriting agreement is set out in section 5.13).

1.2

Who is eligible to participate in the Retail Entitlement Offer?
Under the Retail Entitlement Offer, Eligible Retail Shareholders are being offered the opportunity
to subscribe for 1 New Share for every 2.9 Shares held as at the Record Date, being
7:00pm (Sydney time) on Friday, 27 July 2018, at the Offer Price of $1.80 per New Share.
Eligible Retail Shareholders are those Shareholders who:
x

are not Eligible Institutional Shareholders or Ineligible Institutional Shareholders;

x

are registered as a holder of Shares as at the Record Date, being 7.00pm (Sydney time)
on Friday, 27 July 2018;

x

as at the Record Date, have a registered address in Australia or New Zealand; and

x

are not in the United States and are not acting for the account or benefit of a person
in the United States (to the extent they are holding Shares for the account or benefit
of such person in the United States).
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1.3

What is your Entitlement?
Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance Form
and has been calculated as 1 New Share for every 2.9 Shares you held as at the Record Date,
being 7.00pm (Sydney time) on Friday, 27 July 2018. If you have more than one registered
holding of Shares, you will be sent more than one personalised Entitlement and Acceptance
Form and you will have separate Entitlements for each separate holding. Any fractions arising
in the calculation of entitlements will be rounded up to the nearest whole number of New Shares.
Note: The Entitlement stated on your personalised Entitlement and Acceptance Form may be in
excess of the actual Entitlement you may be permitted to take up; for example, you are not
permitted to take up an Entitlement to the extent you are holding Shares for the account or
benefit of a person in the United States (see definition of Eligible Retail Shareholders in
section 1.2 of this Offer Booklet).

1.4

Can you trade your Entitlement?
The Entitlements are personal and cannot be traded on ASX, transferred, assigned or otherwise
dealt with. If you do not take up your entitlements by 5.00pm (Sydney time) on Monday,
13 August 2018, your rights will lapse.
By allowing your Entitlement to lapse you will forgo any exposure to increases or decreases in
the value of the New Shares had you taken up your Entitlement. Your interest in Fleetwood will
also be diluted.

1.5

What are the Additional New Shares?
If you take up all of your Entitlement, you may apply for Additional New Shares in excess of your
Entitlement at the Offer Price. If you wish to do so, you should follow the payment instructions
set out at section 2.3.
Applications for Additional New Shares will be satisfied to the extent there is a shortfall in the
Retail Entitlement Offer. The allocation of Additional New Shares will be subject to the availability
of Additional New Shares, and Fleetwood retains the flexibility to scale back applications for
Additional New Shares at its discretion. If you apply for Additional New Shares there is no
guarantee that you will be allocated any.
An Eligible Retail Shareholder will not be issued any Additional New Shares if the issue of such
Additional New Shares would cause Fleetwood or that Eligible Retail Shareholder to breach
certain laws, including section 606 of the Corporations Act.

1.6

Reconciliation
The Entitlement Offer is a complex structure and in some instances investors may believe that
they will own more Shares in Fleetwood than they actually do on the Record Date. This results
in a need for reconciliation. If reconciliation is required, it is possible that Fleetwood may need
to issue a small quantity of additional New Shares (Top-Up Shares) to ensure all Eligible
Shareholders receive their full Entitlement.
These Top-Up Shares would be issued at the Offer Price.
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Subject to approval being granted, quotation of the New Shares is expected to commence on:
x

Friday, 3 August 2018 for New Shares issued under the Institutional Entitlement Offer
and Placement (on a normal settlement basis); and

x

Tuesday, 21 August 2018 for New Shares issued under the Retail Entitlement Offer
(on a normal settlement basis) and any Additional New Shares.

Holding statements will be despatched in accordance with the Listing Rules. It is the
responsibility of each applicant to confirm their holding before trading in New Shares. Any
applicant who sells New Shares before receiving confirmation of their holding in the form of a
holding statement will do so at their own risk.
Fleetwood and the Lead Manager disclaim all liability (to the maximum extent permitted by law)
to persons who trade New Shares before receiving their holding statements, whether on the
basis of confirmation of the allocation provided by Fleetwood, the Lead Manager or the Registry
or otherwise.

1.8

Ineligible Retail Shareholders
All Shareholders who are not Eligible Retail Shareholders, Eligible Institutional Shareholders or
Ineligible Institutional Shareholders are ineligible retail Shareholders (Ineligible Retail
Shareholders). Ineligible Retail Shareholders will not be entitled to participate in the Retail
Entitlement Offer.
Fleetwood has determined that it would be unreasonable on this occasion to extend the Retail
Entitlement Offer to Ineligible Retail Shareholders, having regard to the number of securities
held by Ineligible Retail Shareholders, the number and value of New Shares that they would be
offered and the costs of complying with the legal and regulatory requirements which would apply
to an offer of securities to Ineligible Retail Shareholders in those places.

1.9

Rights of Fleetwood and the Lead Manager
(a)

Adjusting Entitlements and Additional New Shares

Fleetwood reserves the right (in its absolute sole discretion) to reduce the number of New Shares
allocated to Eligible Retail Shareholders, or persons claiming to be Eligible Retail Shareholders, if
their claims prove to be overstated or they fail to provide information to substantiate their claims.
Fleetwood also reserves the right to allocate any Additional New Shares or to scale-back your
application for Additional New Shares in its absolute discretion. Fleetwood's decision on the
number of Additional New Shares to be allocated to you will be final.
(b)

Acknowledgment

By accepting their Entitlements, Shareholders irrevocably acknowledge and agree to do any of
the above as required by Fleetwood and the Lead Manager in their absolute discretion.
Shareholders also acknowledge that:
x

there is no time limit on the ability of Fleetwood and the Lead Manager to require any
of the actions set out above; and

x

where Fleetwood and the Lead Manager exercise their right to correct a
Shareholder's Entitlement, the Shareholder is treated as continuing to accept or not
take up any remaining Entitlement (as the case may be).
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1.10

Effect of Placement and Entitlement Offer
The issue of New Shares under the Placement will have the effect of diluting Fleetwood
Shareholders. The potential effect that the Entitlement Offer will have on the control of
Fleetwood and the consequents of that effect will depend on a number of factors, including the
extent to which Shareholders participate in the Entitlement Offer, in particular:
x

Eligible Retail Shareholders who do not take up their Entitlement will have their
percentage holding in Fleetwood further diluted following the issue of New Shares
under the Entitlement Offer; and

x

Eligible Retail Shareholders who do take up their Entitlement in full will only be diluted
to the extent they do not participate in the Placement.

The dilutionary impact of the Placement will be reduced if an Eligible Retail Shareholder who
takes up its Entitlement in full, also takes up and is allocated Additional New Shares.
Given the structure of the Entitlement Offer as a pro rata issue and the size of the Placement,
the Offer is not expected to have any material effect on the control of Fleetwood.

2.

How to Apply

2.1

What you may do - choices available
If you have any questions, you should seek advice from your stockbroker, accountant or other
independent professional adviser.
You should also read this Offer Booklet in full, including the "Key Risks" section of the
Investor Presentation.
If you are an Eligible Retail Shareholder, you may do any one of the following:
x

take up all of your Entitlement (see section 2.2 of this Offer Booklet);

x

take up all of your Entitlement plus apply for Additional New Shares (see section 2.3
of this Offer Booklet);

x

take up part of your Entitlement (see section 2.4 of this Offer Booklet); or

x

not take up your Entitlement (see section 2.5 of this Offer Booklet).

You should note that if you do not take up all or part of your Entitlement, your percentage
shareholding in Fleetwood will be diluted under the Entitlement Offer.

2.2

If you wish to take up all your Entitlement
If you decide to take up all of your Entitlement and you wish to pay by cheque, bank draft or
money order you should:
x

complete the personalised Entitlement and Acceptance Form by following the
instructions set out on the personalised Entitlement and Acceptance Form;

x

attach payment for the full amount payable (being the Offer Price multiplied by the
number of New Shares comprising your Entitlement) to the form; and

x

return the Entitlement and Acceptance Form together with payment to the Registry
so that it is received by 5.00pm (Sydney time) on Monday, 13 August 2018.
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If you wish to take up all of your Entitlement and you wish to pay by BPAY® you should make
your payment by BPAY® for the full amount payable (being the Offer Price multiplied by the
number of New Shares comprising your Entitlement) so that it is received by 5:00pm (Sydney
time) on Monday, 13 August 2018.
If you choose to pay by BPAY® you are not required to submit the personalised Entitlement and
Acceptance Form but are taken to make the statements on that form.
If you take up and pay for your Entitlement before the closing date of the Retail Entitlement Offer,
being 5.00pm (Sydney time) on Monday, 13 August 2018, you will be allotted your New Shares
on Monday, 20 August 2018. Fleetwood's decision on the number of New Shares allotted to you
will be final.

2.3

If you wish to take up all your Entitlement plus Additional New Shares
If you decide to take up all of your Entitlement and apply for Additional New Shares in excess
of your Entitlement at the Offer Price, and if you wish to do so and pay by cheque, bank draft or
money order, you should:
x

complete the personalised Entitlement and Acceptance Form by following the
instructions set out on the personalised Entitlement and Acceptance Form;

x

attach payment for the full amount payable (being the Offer Price multiplied by the
number of New Shares comprising your Entitlement plus any amounts for Additional
New Shares) to the form; and

x

return the Entitlement and Acceptance Form together with payment to the Registry
so that it is received by 5.00pm (Sydney time) on Monday, 13 August 2018.

If you decide to take up all of your Entitlement and apply for Additional New Shares in excess
of your Entitlement at the Offer Price, and if you wish to do so and pay by BPAY® you should
make your payment by BPAY® for the full amount payable (being the Offer Price multiplied by
the number of New Shares comprising your Entitlement plus any amounts for Additional New
Shares) so that it is received by 5.00pm (Sydney time) on Monday, 13 August 2018.
If you choose to pay by BPAY® you are not required to submit the personalised Entitlement and
Acceptance Form but are taken to make the statements on that form.
Application Monies received for more than your final allocation of New Shares will be treated as
an application to apply for as many Additional New Shares as your overpayment will pay for in
full at the Offer Price.
If you take up and pay for your Entitlement plus any amounts for Additional New Shares before
the closing date of the Retail Entitlement Offer, being 5.00pm (Sydney time) on Monday,
13 August 2018, you will be allotted your New Shares (and any Additional New Shares) on
Monday, 20 August 2018. Fleetwood's decision on the number of New Shares (including any
Additional New Shares) allotted to you will be final.
Note: Additional New Shares will only be allocated to Eligible Retail Shareholders if there are
sufficient New Shares from Eligible Retail Shareholders who do not take up their full Entitlement,
subject to any scale-back that Fleetwood may apply (in its absolute discretion).
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If you decide to take up part of your Entitlement and reject the balance and you wish to pay by
cheque, bank draft or money order you should:
x

complete the personalised Entitlement and Acceptance Form by following the
instructions set out on the personalised Entitlement and Acceptance Form indicating
the number of New Shares you wish to take up. This will be less than your Entitlement
as specified on the Entitlement and Acceptance Form;

x

attach payment for the full amount payable (being the Offer Price multiplied by the
number of New Shares you are taking up – you will need to calculate this number
yourself) to the form; and

x

return the Entitlement and Acceptance Form to the Registry so that it is received by
5.00pm (Sydney time) on Monday, 13 August 2018.

If you wish to take up part of your Entitlement and reject the balance and you wish to pay by
BPAY® you should make your payment by BPAY® for the full amount payable (being the Offer
Price multiplied by the number of New Shares you are taking up – you will need to calculate this
number yourself).
If you choose to pay by BPAY® you are not required to submit the personalised Entitlement and
Acceptance Form but are taken to make the statements on that form.
If you take up and pay for part of your Entitlement before the closing date of the Retail Entitlement
Offer, being by 5.00pm (Sydney time) on Monday, 13 August 2018, you will be allotted your New
Shares on Monday, 20 August 2018. Fleetwood’s decision on the number of New Shares allotted
to you will be final.

2.5

If you do not wish to take up your Entitlement
If you do not wish to take up your Entitlement you should do nothing.

2.6

Payment
(a)

General

The Offer Price of $1.80 per New Share accepted is payable on acceptance of your Entitlement.
You can pay in the following ways:
x

BPAY®; or

x

cheque, bank draft or money order.

Cash payments will not be accepted. Receipts for payment will not be issued.
Fleetwood reserves the right to cancel the Entitlement Offer at any time prior to the allocation of
New Shares under the Institutional Entitlement Offer. If the Entitlement Offer is cancelled, all
Application Monies will be refunded without interest. To the fullest extent permitted by law, each
Eligible Retail Shareholder agrees that any Application Monies paid by them to Fleetwood will not
entitle them to any interest against Fleetwood and that any interest earned in respect of Application
Monies will belong to Fleetwood. This will be the case, whether or not all or none (if the Entitlement
Offer is withdrawn) of the New Shares applied for by a person are issued to that person.
Any Application Monies received for more than your final allocation of New Shares (including
any Additional New Shares) will be refunded (except for where the amount is less than $1.00 in
which case it will be donated to a charity chosen by Fleetwood). No interest will be paid on any
Application Monies received or refunded.
12

(b)

Payment by BPAY

For personal use only

For payment by BPAY®, please follow the instructions on the personalised Entitlement and
Acceptance Form (which includes the biller code and your unique reference number). You can
only make a payment via BPAY® if you are the holder of an account with an Australian financial
institution that supports BPAY® transactions.
If you are paying by BPAY®, please make sure to use the specific Biller Code and unique
Reference Number on your Entitlement and Acceptance Form. If you have multiple holdings and
receive more than one Entitlement and Acceptance Form, when taking up your Entitlement in
respect of one of those holdings, please only use the Reference Number specific to the
Entitlement on that Form. If you do not use the correct Reference Number specific to that
holding, or inadvertently use the same Reference Number for more than one of your
Entitlements, your application will not be recognised as valid.
Please note that should you choose to pay by BPAY®:
x

you do not need to submit the personalised Entitlement and Acceptance Form but
are taken to have made the statements on that personalised Entitlement and
Acceptance Form; and

x

if you do not pay for your full Entitlement, you are deemed to have taken up your
Entitlement in respect of such whole number of New Shares which is covered in full
by your Application Monies.

It is your responsibility to ensure that your BPAY® payment is received by the Registry by no
later than 5.00pm (Sydney time) on Monday, 13 August 2018 (subject to variation). You should
be aware that your financial institution may implement earlier cut-off times with regard to
electronic payment and you should therefore take this into consideration when making payment.
(c)

Payment by cheque, bank draft or money order

Your cheque, bank draft or money order must be:
x

for an amount equal to the Offer Price of $1.80 multiplied by the number of
New Shares and any Additional New Shares that you are applying for; and

x

in Australian currency drawn on an Australian branch of a financial institution; and

x

payable to "Fleetwood Corporation Limited" and crossed "Not Negotiable".

If you wish to pay by cheque, bank draft or money order, you must also complete your
personalised Entitlement and Acceptance Form in accordance with the instructions set out on
that form and return it to the Registry accompanied by a cheque, bank draft or money order.
You should ensure that sufficient funds are held in the relevant account(s) to cover the Application
Monies. If the amount of your cheque for Application Monies (or the amount for which the cheque
clears in time for allocation) is insufficient to pay in full for the number of New Shares you have
applied for in your personalised Entitlement and Acceptance Form, you will be taken to have
applied for such lower number of whole New Shares as your cleared Application Monies will pay
for (and you will be taken to have specified that number of New Shares on your personalised
Entitlement and Acceptance Form). Alternatively, your application will not be accepted.
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Shareholders who make payment via cheque, bank draft or money order should send their
completed personalised Entitlement and Acceptance Form together with Application Monies to:
Fleetwood Corporation Limited
c/o Computershare Investor Services Pty Ltd
GPO Box 505
Melbourne, VIC 3001

2.8

Effect of participating in the Entitlement Offer
By completing and returning your personalised Entitlement and Acceptance Form or making a
payment by BPAY®, or otherwise applying to participate in the Entitlement Offer, you:
x

x

x

x

declare that:
x

all details and statements made in the personalised Entitlement and
Acceptance Form are complete and accurate;

x

you are over 18 years of age and have full legal capacity and power to perform
all your rights and obligations under the Retail Entitlement Offer; and

x

you were the registered holder(s) at the Record Date of the Shares
indicated on the personalised Entitlement and Acceptance Form as being
held by you on the Record Date;

acknowledge that:
x

once Fleetwood receives the Entitlement and Acceptance Form with the
requisite Application Monies or your payment by BPAY®, you may not
withdraw it except as allowed by law;

x

you have read and understood this Offer Booklet and the personalised
Entitlement and Acceptance Form; and

x

the information contained in this Offer Booklet is not investment advice or
a recommendation that the New Shares are suitable for you, given your
investment objectives, financial situation or particular needs;

agree to:
x

apply for, and be issued with up to, the number of New Shares and
Additional New Shares that you apply for at the Offer Price of $1.80 per
New Share; and

x

be bound by the terms of this Offer Booklet and the provisions of
Fleetwood’s constitution;

authorise Fleetwood to register you as the holder of New Shares and any Additional
New Shares and authorise Fleetwood and its officers or agents to do anything on
your behalf necessary for the New Shares and any Additional New Shares to be
issued to you, including to act on instruction of the Registry by using the contact
details set out in the personalised Entitlement and Acceptance Form; and
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x

represent and warrant that:
x

the law of any place (other than Australia and New Zealand and other
selected foreign jurisdictions) does not prohibit you from being given this
Offer Booklet or making an application for New Shares or Additional New
Shares; and

x

you are an Eligible Retail Shareholder.

By completing and returning your Entitlement and Acceptance Form with the requisite
Application Monies or making a payment by BPAY® or otherwise applying to participate in the
Retail Entitlement Offer you will be deemed to have acknowledged, represented and warranted
on behalf of each person on whose account you are acting that:
x

you are not in the United States and you are not acting for the account or benefit of
a person in the United States and are not otherwise a person to whom it would be
illegal to make an offer of or issue of New Shares under the Retail Entitlement Offer
and under any applicable laws and regulations;

x

if you decide to sell or otherwise transfer any New Shares or Additional New Shares,
you will only do so in regular way transactions on ASX where neither you nor any
person acting on your behalf knows, or has reason to know, that the sale has been
pre-arranged with, or that the purchaser is, a person in the United States;

x

you and each person on whose account you are acting have not and will not send
any materials relating to the Entitlement Offer, including this Offer Booklet and the
Entitlement and Acceptance Form, to any person that is in the United States or that
is acting for the account or benefit of a person in the United States;

x

you understand and acknowledge that the New Shares (including Additional New
Shares) have not been, nor will be, registered under the U.S. Securities Act or the
securities laws of any state or other jurisdiction in the United States. Accordingly, you
understand and acknowledge that the New Shares may not be offered or sold to,
persons in the United States or persons who are acting for the account or benefit of
a person in the United States; and

x

if you are acting as a nominee or custodian, each beneficial holder on whose behalf
you are submitting the Entitlement and Acceptance Form is not in the United States,
and you have not sent this Offer Booklet, the Entitlement and Acceptance Form or
any information relating to the Retail Entitlement Offer to any such person in the
United States.
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3.

ASX Offer Announcements

3.1

ASX launch announcement

25 July 2018

ASX: FWD (‘FLEETWOOD’ OR ‘THE COMPANY’)
Fleetwood Expands Modular Accommodation and Parts and Accessories Segments Through
Strategic Acquisitions
•

Fleetwood has executed contracts to acquire:
o

Sydney based Modular Building Systems (MBS) for $34.15m (or 3.6x FY18 EBITA) plus a
potential earnout; and

o

Melbourne based caravan plumbing and electrical services and parts supplier Northern RV
(NRV) for $10m (or 2.1x FY18 EBITA) plus a potential earnout.

•

MBS provides a strong entry point for Fleetwood into the New South Wales corrections, education
and commercial sectors, through its large, modern facility in the key Western Sydney market.

•

NRV extends Camec’s reach into the key Campbellfield RV manufacturing market in Melbourne. It
also services the growing imported caravan market.

•

The acquisitions will be funded by a placement and pro-rata accelerated non-renounceable
entitlement offer, which are underwritten to $60m.

•

The combined transactions are strongly EPS and ROE accretive and will leave Fleetwood with a
balance sheet capable of funding future growth.

Fleetwood has entered into a binding agreement to acquire Sydney based modular building company
MBS for $34.15m (or 3.6x FY18 EBITA), plus a potential earnout.
Fleetwood is also acquiring Melbourne based caravan plumbing parts supplier NRV for $10m (or 2.1x
FY18 EBITA), plus a potential earnout.
Both the acquisition of MBS and NRV are subject to standard conditions precedent for transactions of
this nature.
Fleetwood Managing Director and CEO, Brad Denison, said “MBS provides Fleetwood with a large and
modern facility in the key Western Sydney market that has forward contracted government commitments
in the growing corrections sector. As well as allowing Fleetwood to enter a new sector that has economic
and political tailwinds, the acquisition will provide Fleetwood an opportunity to participate in the large
upcoming education spend in NSW.”
“NRV represents an exciting bolt-on opportunity for our Camec business which will increase integration
with our important OEM customers in Melbourne.”
“The attractive acquisition multiples will drive strong EPS accretion and substantially improved returns
on a pro-forma FY18 basis. In addition, Fleetwood will retain a strong balance sheet capable of funding
future growth.”

About Fleetwood
Fleetwood is a provider of innovative affordable modular accommodation solutions and parts and accessories.
Established in 1964 and employing people in Australia and New Zealand, Fleetwood aims to outperform by
providing genuine value. Our beliefs and commitment are outlined in the company’s statement of values
“Delivering the Promise”.
For more, please visit www.fleetwoodcorporation.com.au
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Mr Denison continued “We are pleased to welcome MBS founder, Murray Shaw, NRV founder,
David Slorach, and their respective teams to Fleetwood. Both businesses have excellent niches in their
respective markets which are a credit to the teams that have built them.”
About MBS
Murray Shaw commenced trading in 1998 as Site Establishments before a name change to Affordable
Portable Buildings in 2001 and to Modular Building Systems in 2007.
MBS is based in NSW and specialises in the manufacture and installation of prefabricated modular buildings.
In June 2016, the NSW Government announced a $3.8 billion budget allocation to build 7,000 prison
beds over the four years to 2020 to address capacity concerns.
MBS is one of two builders on a panel appointed to build modular cells for the NSW Government.
MBS also has the Australian rights to use all patented steel prison cell designs belonging to US company
Maximum Security Systems for 10 years.
MBS’s location in Western Sydney is ideal from the perspective of bidding for education work as the
Western Sydney corridor will be one of the largest markets in the upcoming $6 billion, 170 school
development program.
FY18 revenue was $49.6m and EBITA of $9.4m before adjustment for likely costs under
Fleetwood ownership.
About NRV
NRV is an established supplier of products and services to the Melbourne RV manufacturing sector,
having been founded in 2006 by licensed plumber David Slorach. David will remain with the business
post acquisition.
Its core offering centres on providing specialised plumbing and electrical labour and parts to the
production lines of mid-tier caravan OEMs.
NRV provides plumbing kits and labour to over 6,000 of the 22,000 caravans manufactured annually in
Australia. The extension of these services to imports represents a growing part of its business given
they require certification to Australian plumbing and electrical standards.
Secondary revenue streams are derived from repair and warranty services, and retailing RV parts and
accessories, from its 2,200sqm premises in Campbellfield.
FY18 revenue was $15.7m and EBITA was $4.7m before adjustment for likely costs under
Fleetwood ownership.
Acquisitions Aligned with Fleetwood’s Strategy
The acquisitions represent compelling transactions that are consistent with Fleetwood’s existing
strategic growth objectives. Strategic benefits include:
•

MBS gives Fleetwood a strong foothold in the key Sydney market where Fleetwood does not
currently have representation.

•

Near term modular cell pipeline of over 2,000 cells in NSW plus possible expansion into other
geographic regions.

Page | 2
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•

Well positioned to take advantage of the large announced NSW Government school spend over the
medium term.

•

NRV is a bolt-on acquisition giving Camec the opportunity to further integrate with key OEM
customers, particularly in the Campbellfield production hub.

•

Benefits from the increasing trend towards direct caravan imports into Australia as all imports must
be certified to Australian plumbing and electrical standards.

Fleetwood Managing Director and CEO, Brad Denison, said: “The acquisitions are strategically and
financially compelling for Fleetwood. MBS takes our MA business into a new geography and an expanding
market niche. NRV is a logical bolt-on for Camec which will drive improved returns and quality of earnings
in that business. We believe both acquisitions will deliver long term value to our shareholders.”
The MBS acquisition is conditional on completion of the Offer (described below) with completion of the
acquisition expected in early August 2018. Completion of the NRV acquisition is also expected in early
August 2018.
Acquisition Funding
MBS's and NRV's combined enterprise value of $44.15 million (pre-adjustments for working capital and
other customary purchase price adjustments) will be funded through a $22 million placement to
institutional shareholders and a $38 million pro-rata (1 for 2.9) accelerated non-renounceable
entitlement offer (Entitlement Offer) to raise a total of approximately $60 million (the Entitlement Offer
and placement together being referred to as the Offer). The Offer is fully underwritten by Euroz
Securities Limited.
The Offer will also be used to fund transaction costs associated with the Entitlement Offer and
acquisitions, and working capital requirements.
Each acquisition includes a potential earnout payment. In respect of MBS, the vendor is entitled to
50% of annual EBITA above $8.25m for a period of two years. In respect of NRV, the vendor is entitled
to a three year earnout of between $2m and $4m (total) based on EBIT ranging between $3.3m and
$4.5m. Any future earnout payments will also be funded by the Offer.
Under the Entitlement Offer, eligible shareholders are invited to subscribe for one new Fleetwood fully
paid share (New Share) for every 2.9 existing Fleetwood shares held as at 7:00pm (Sydney time) on
Friday, 27 July 2018 (Record Date).
All shares offered will be issued at a price of $1.80 per New Share, which represents a:
•

11.8% discount to the last close price of $2.04 on Tuesday, 24 July 2018; and

•

7.9% discount to the theoretical ex-rights price of $1.96.

Approximately 33.3 million new Fleetwood shares will be issued under the Offer. Each New Share
issued under the Offer will rank equally with existing Fleetwood shares on issue. Fleetwood will, upon
issue of the New Shares under the Offer, seek quotation of the New Shares on the ASX.
Eligible institutional shareholders will be invited to participate in the accelerated institutional component
of the Entitlement Offer (Institutional Entitlement Offer), which is expected to close on Wednesday,
25 July 2018.

Page | 3
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The retail component of the Entitlement Offer (Retail Entitlement Offer) will be open from Wednesday,
1 August 2018 to 5:00pm (Sydney time) on Monday, 13 August 2018 to eligible retail shareholders on
the Record Date. In addition to each shareholder's entitlement under the Retail Entitlement Offer, eligible
retail shareholders will also be offered the opportunity to subscribe for Additional New Shares to the
extent there is a shortfall in the Retail Entitlement Offer. An offer booklet in respect of the Retail
Entitlement Offer is expected to be mailed to eligible retail shareholders on Wednesday, 1 August 2018.
The Entitlement Offer is non-renounceable and entitlements will not be tradeable or otherwise transferrable.
Offer timetable
An indicative timetable of key dates in relation to the Entitlement Offer is set out below.
Announcement of the Offer

Wednesday, 25 July 2018

Institutional bookbuild opens and closes

Wednesday, 25 July 2018

Record date

Friday, 27 July 2018

Trading Halt lifted and return to trading on the ASX

Friday, 27 July 2018

Retail Entitlement Offer opens

Wednesday, 1 August 2018

Settlement of Placement and Institutional Entitlement Offer

Thursday, 2 August 2018

Shares issued in respect of the Placement and Institutional
Entitlement Offer

Friday, 3 August 2018

Retail Offer closes

Monday, 13 August 2018

Settlement of Retail Offer

Friday, 17 August 2018

Issue of new Shares under Retail Entitlement Offer

Monday, 20 August 2018

Note: The timetable above is indicative only and may be subject to change. Fleetwood reserves the right
to amend any or all of these dates and times without notice, subject to the Corporations Act, the ASX
Listing Rules and other applicable laws. In particular, Fleetwood reserves the right to extend the closing
date of the Entitlement Offer, to accept late applications under the Entitlement Offer (either generally or
in particular cases) and to withdraw the Entitlement Offer without prior notice. Any extension of the
closing date will have a consequential effect on the issue date of New Shares.

Page | 4
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Further information
Further details of the MBS and NRV acquisitions and the Entitlement Offer are set out in the Investor
Presentation also provided to the ASX today. The Investor Presentation contains important information
including key risks and foreign selling restrictions with respect to the Entitlement Offer.
If you have any questions, you should seek advice from your stockbroker, accountant or other
independent and appropriately licenced professional adviser. For further information about the
Entitlement Offer you can call the Fleetwood Shareholder Information Line on 1300 850 505 (within
Australia) or +61 3 9415 4000 (outside Australia) at any time between 8:30am and 5:00pm (Sydney
time) on Monday to Friday.
Euroz Securities Limited is acting as sole lead manager, underwriter and financial adviser to Fleetwood.
Clayton Utz is acting as legal adviser to Fleetwood.

– END –

Investor and media enquiries
Brad Denison
Managing Director and CEO

Andrew Wackett
Chief Financial Officer

+61 8 9323 3300

Disclaimer
Not for distribution to US newswire services or distribution in the United States.
This announcement has been prepared for publication in Australia and may not be released or
distributed in the United States. This announcement does not constitute an offer to sell, or a solicitation
of an offer to buy, securities in the United States or any other jurisdiction. Any securities described in
this announcement have not been, and will not be, registered under the US Securities Act of 1933 and
may not be offered or sold in the United States except in transactions exempt from, or not subject to,
the registration requirements of the US Securities Act and applicable US state securities laws.

Page | 5
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3.2

Investor Presentation

&ůĞĞƚǁŽŽĚƵƐƚƌĂůŝĂ͗
&ƌŽŵdƵƌŶĂƌŽƵŶĚƚŽ'ƌŽǁƚŚ
:ƵůǇϮϬϭϴ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ĐƋƵŝƐŝƚŝŽŶdĂƌŐĞƚ͗

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯ
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ĐƋƵŝƐŝƚŝŽŶdĂƌŐĞƚ͗

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϯ

ĐƋƵŝƐŝƚŝŽŶdĂƌŐĞƚ͗

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϰ
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/ŵƉŽƌƚĂŶƚ/ŶĨŽƌŵĂƚŝŽŶĂŶĚŝƐĐůĂŝŵĞƌ
EKd &KZ Z>^ KZ /^dZ/hd/KE /E d, hE/d ^dd^ K& DZ/
dŚŝƐ ŝŶǀĞƐƚŽƌ ƉƌĞƐĞŶƚĂƚŝŽŶ ;WƌĞƐĞŶƚĂƚŝŽŶͿ ŚĂƐ ďĞĞŶ ƉƌĞƉĂƌĞĚ ďǇ &ůĞĞƚǁŽŽĚ ŽƌƉŽƌĂƚŝŽŶ >ŝŵŝƚĞĚ ;&ůĞĞƚǁŽŽĚͿ͘ dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŚĂƐ ďĞĞŶ ƉƌĞƉĂƌĞĚ ŝŶ ƌĞůĂƚŝŽŶ ƚŽ ĂŶ ŝŶƐƚŝƚƵƚŝŽŶĂů ƉůĂĐĞŵĞŶƚ
;WůĂĐĞŵĞŶƚͿ ĂŶĚ ĂŶ ĂĐĐĞůĞƌĂƚĞĚ ŶŽŶͲƌĞŶŽƵŶĐĞĂďůĞ ĞŶƚŝƚůĞŵĞŶƚ ŽĨĨĞƌ ;ŶƚŝƚůĞŵĞŶƚ KĨĨĞƌͿ͕ ŝŶ ĞĂĐŚ ĐĂƐĞ͕ ŽĨ ŶĞǁ ĨƵůůǇ ƉĂŝĚ ŽƌĚŝŶĂƌǇ ƐŚĂƌĞƐ ŝŶ &ůĞĞƚǁŽŽĚ ;EĞǁ ^ŚĂƌĞƐͿ ;WůĂĐĞŵĞŶƚ ĂŶĚ ŶƚŝƚůĞŵĞŶƚ
KĨĨĞƌ͕ ƚŽŐĞƚŚĞƌ ƚŚĞ KĨĨĞƌͿ͘ dŚĞ WůĂĐĞŵĞŶƚ ŝƐ ƚŽ ďĞ ŵĂĚĞ ƵŶĚĞƌ ƐĞĐƚŝŽŶ ϳϬϴ ŽĨ ƚŚĞ ŽƌƉŽƌĂƚŝŽŶƐ Đƚ ϮϬϬϭ ;ƚŚͿ ;ŽƌƉŽƌĂƚŝŽŶƐ ĐƚͿ ĂŶĚ ƚŚĞ ŶƚŝƚůĞŵĞŶƚ KĨĨĞƌ ŝƐ ƚŽ ďĞ ŵĂĚĞ ƵŶĚĞƌ ƐĞĐƚŝŽŶ ϳϬϴ ŽĨ
ƚŚĞ ŽƌƉŽƌĂƚŝŽŶƐ Đƚ ĂƐ ŵŽĚŝĨŝĞĚ ďǇ ƵƐƚƌĂůŝĂŶ ^ĞĐƵƌŝƚŝĞƐ ĂŶĚ /ŶǀĞƐƚŵĞŶƚƐ ŽŵŵŝƐƐŝŽŶ ;^/Ϳ ŽƌƉŽƌĂƚŝŽŶƐ ;EŽŶͲdƌĂĚŝƚŝŽŶĂů ZŝŐŚƚƐ /ƐƐƵĞƐͿ /ŶƐƚƌƵŵĞŶƚ ϮϬϭϲͬϴϰ͘ dŚĞ WůĂĐĞŵĞŶƚ ǁŝůů ďĞ ĂǀĂŝůĂďůĞ ƚŽ
ĞůŝŐŝďůĞ ŝŶƐƚŝƚƵƚŝŽŶĂů ŝŶǀĞƐƚŽƌƐ ĂŶĚ ƚŚĞ ŶƚŝƚůĞŵĞŶƚ
KĨĨĞƌ ǁŝůů ďĞ ŵĂĚĞ ƚŽ͗
•
ĞůŝŐŝďůĞ ŝŶƐƚŝƚƵƚŝŽŶĂů ƐŚĂƌĞŚŽůĚĞƌƐ ŽĨ &ůĞĞƚǁŽŽĚ ĂŶĚ ŽƚŚĞƌ ĞůŝŐŝďůĞ ŝŶƐƚŝƚƵƚŝŽŶĂů ŝŶǀĞƐƚŽƌƐ ;/ŶƐƚŝƚƵƚŝŽŶĂů ŶƚŝƚůĞŵĞŶƚ KĨĨĞƌͿ͖ ĂŶĚ
•
ĞůŝŐŝďůĞ ƌĞƚĂŝů ƐŚĂƌĞŚŽůĚĞƌƐ ŽĨ &ůĞĞƚǁŽŽĚ ;ZĞƚĂŝů ŶƚŝƚůĞŵĞŶƚ KĨĨĞƌͿ͘
dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĐŽŶƚĂŝŶƐ ƐƵŵŵĂƌǇ ŝŶĨŽƌŵĂƚŝŽŶ ĂďŽƵƚ &ůĞĞƚǁŽŽĚ ĂŶĚ ŝƚƐ ĂĐƚŝǀŝƚŝĞƐ ǁŚŝĐŚ ŝƐ ĐƵƌƌĞŶƚ ĂƐ Ăƚ ƚŚĞ ĚĂƚĞ ŽĨ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ͘ dŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŝƐ ŽĨ Ă ŐĞŶĞƌĂů ŶĂƚƵƌĞ
ĂŶĚ ĚŽĞƐ ŶŽƚ ƉƵƌƉŽƌƚ ƚŽ ďĞ ĐŽŵƉůĞƚĞ ŶŽƌ ĚŽĞƐ ŝƚ ĐŽŶƚĂŝŶ Ăůů ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ǁŚŝĐŚ Ă ƉƌŽƐƉĞĐƚŝǀĞ ŝŶǀĞƐƚŽƌ ŵĂǇ ƌĞƋƵŝƌĞ ŝŶ ĞǀĂůƵĂƚŝŶŐ Ă ƉŽƐƐŝďůĞ ŝŶǀĞƐƚŵĞŶƚ ŝŶ &ůĞĞƚǁŽŽĚ Žƌ ƚŚĂƚ ǁŽƵůĚ ďĞ ƌĞƋƵŝƌĞĚ
ŝŶ Ă ƉƌŽƐƉĞĐƚƵƐ Žƌ ƉƌŽĚƵĐƚ ĚŝƐĐůŽƐƵƌĞ ƐƚĂƚĞŵĞŶƚ ƉƌĞƉĂƌĞĚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ŽƌƉŽƌĂƚŝŽŶƐ Đƚ͘
dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ƐŚŽƵůĚ ďĞ ƌĞĂĚ ŝŶ ĐŽŶũƵŶĐƚŝŽŶ ǁŝƚŚ &ůĞĞƚǁŽŽĚ͛Ɛ ŽƚŚĞƌ ƉĞƌŝŽĚŝĐ ĂŶĚ ĐŽŶƚŝŶƵŽƵƐ ĚŝƐĐůŽƐƵƌĞ ĂŶŶŽƵŶĐĞŵĞŶƚƐ ůŽĚŐĞĚ ǁŝƚŚ ƚŚĞ ^y͕ ǁŚŝĐŚ ĂƌĞ ĂǀĂŝůĂďůĞ Ăƚ ǁǁǁ͘ĂƐǆ͘ĐŽŵ͘ĂƵ͘ ĞƌƚĂŝŶ
ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚŝƐ ƉƌĞƐĞŶƚĂƚŝŽŶ ŚĂƐ ďĞĞŶ ƐŽƵƌĐĞĚ ĨƌŽŵ ƉĞƌƐŽŶƐ ŽƚŚĞƌ ƚŚĂŶ &ůĞĞƚǁŽŽĚ͘ tŚŝůĞ ƐƚĞƉƐ ŚĂǀĞ ďĞĞŶ ƚĂŬĞŶ ƚŽ ƌĞǀŝĞǁ ƚŚĂƚ ŝŶĨŽƌŵĂƚŝŽŶ͕ &ůĞĞƚǁŽŽĚ͕ ƚŚĞ ƵŶĚĞƌǁƌŝƚĞƌ͕ ĂŶĚ ƚŚĞŝƌ ĂĨĨŝůŝĂƚĞƐ
ĂƌĞ ŶŽƚ ŝŶ Ă ƉŽƐŝƚŝŽŶ ƚŽ ǁĂƌƌĂŶƚ ŝƚƐ ĂĐĐƵƌĂĐǇ͘
dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŝƐ ŶŽƚ ĂŶ ŽĨĨĞƌ Žƌ ĂŶ ŝŶǀŝƚĂƚŝŽŶ ƚŽ ĂĐƋƵŝƌĞ EĞǁ ^ŚĂƌĞƐ Žƌ ĂŶǇ ŽƚŚĞƌ ĨŝŶĂŶĐŝĂů ƉƌŽĚƵĐƚƐ ĂŶĚ ŝƐ ŶŽƚ Ă ƉƌŽƐƉĞĐƚƵƐ͕ ƉƌŽĚƵĐƚ ĚŝƐĐůŽƐƵƌĞ ƐƚĂƚĞŵĞŶƚ Žƌ ŽƚŚĞƌ ŽĨĨĞƌŝŶŐ ĚŽĐƵŵĞŶƚ ƵŶĚĞƌ
ƵƐƚƌĂůŝĂŶ ůĂǁ ;ĂŶĚ ǁŝůů ŶŽƚ ďĞ ůŽĚŐĞĚ ǁŝƚŚ ^/Ϳ Žƌ ĂŶǇ ŽƚŚĞƌ ůĂǁ͘ dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŝƐ ĨŽƌ ŝŶĨŽƌŵĂƚŝŽŶ ƉƵƌƉŽƐĞƐ ŽŶůǇ ĂŶĚ ŝƐ ŶŽƚ ĂŶ ŝŶǀŝƚĂƚŝŽŶ Žƌ ŽĨĨĞƌ ŽĨ ƐĞĐƵƌŝƚŝĞƐ ĨŽƌ ƐƵďƐĐƌŝƉƚŝŽŶ͕ ƉƵƌĐŚĂƐĞ Žƌ
ƐĂůĞ ŝŶ ĂŶǇ ũƵƌŝƐĚŝĐƚŝŽŶ͘ ĂĐŚ ƌĞĐŝƉŝĞŶƚ ŽĨ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ƐŚŽƵůĚ ŵĂŬĞ ŝƚƐ ŽǁŶ ĞŶƋƵŝƌŝĞƐ ĂŶĚ ŝŶǀĞƐƚŝŐĂƚŝŽŶƐ ƌĞŐĂƌĚŝŶŐ Ăůů ŝŶĨŽƌŵĂƚŝŽŶ ŝŶĐůƵĚĞĚ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ͘
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ϱ

/ŵƉŽƌƚĂŶƚ/ŶĨŽƌŵĂƚŝŽŶĂŶĚŝƐĐůĂŝŵĞƌ;ĐŽŶƚŝŶƵĞĚͿ
dŚĞ ZĞƚĂŝů ŶƚŝƚůĞŵĞŶƚ KĨĨĞƌ ǁŝůů ďĞ ŵĂĚĞ ŽŶ ƚŚĞ ďĂƐŝƐ ŽĨ ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ƚŽ ďĞ ĐŽŶƚĂŝŶĞĚ ŝŶ ƚŚĞ ƌĞƚĂŝů ŽĨĨĞƌ ďŽŽŬůĞƚ ƚŽ ďĞ ƉƌĞƉĂƌĞĚ ĨŽƌ ĞůŝŐŝďůĞ ƌĞƚĂŝů ƐŚĂƌĞŚŽůĚĞƌƐ ŝŶ ƵƐƚƌĂůŝĂ ĂŶĚ EĞǁ ĞĂůĂŶĚ
;ZĞƚĂŝů KĨĨĞƌ ŽŽŬůĞƚͿ͕ ĂŶĚ ŵĂĚĞ ĂǀĂŝůĂďůĞ ĨŽůůŽǁŝŶŐ ŝƚƐ ůŽĚŐĞŵĞŶƚ ǁŝƚŚ ^y͘ ŶǇ ĞůŝŐŝďůĞ ƌĞƚĂŝů ƐŚĂƌĞŚŽůĚĞƌ ŝŶ ƵƐƚƌĂůŝĂ ĂŶĚ EĞǁ ĞĂůĂŶĚ ǁŚŽ ǁŝƐŚĞƐ ƚŽ ƉĂƌƚŝĐŝƉĂƚĞ ŝŶ ƚŚĞ ZĞƚĂŝů ŶƚŝƚůĞŵĞŶƚ KĨĨĞƌ
ƐŚŽƵůĚ ĐŽŶƐŝĚĞƌ ƚŚĞ ZĞƚĂŝů KĨĨĞƌ ŽŽŬůĞƚ ŝŶ ĚĞĐŝĚŝŶŐ ƚŽ ĂƉƉůǇ ƵŶĚĞƌ ƚŚĂƚ ŽĨĨĞƌ͘ ŶǇŽŶĞ ǁŚŽ ǁŝƐŚĞƐ ƚŽ ĂƉƉůǇ ĨŽƌ EĞǁ ^ŚĂƌĞƐ ƵŶĚĞƌ ƚŚĞ ZĞƚĂŝů ŶƚŝƚůĞŵĞŶƚ KĨĨĞƌ ǁŝůů ŶĞĞĚ ƚŽ ĂƉƉůǇ ŝŶ ĂĐĐŽƌĚĂŶĐĞ
ǁŝƚŚ ƚŚĞ ŝŶƐƚƌƵĐƚŝŽŶƐ ĐŽŶƚĂŝŶĞĚ ŝŶ ƚŚĞ ZĞƚĂŝů KĨĨĞƌ ŽŽŬůĞƚ ĂŶĚ ƚŚĞ ĞŶƚŝƚůĞŵĞŶƚ ĂŶĚ ĂƉƉůŝĐĂƚŝŽŶ ĨŽƌŵ͘
dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĚŽĞƐ ŶŽƚ ĐŽŶƐƚŝƚƵƚĞ ŝŶǀĞƐƚŵĞŶƚ Žƌ ĨŝŶĂŶĐŝĂů ƉƌŽĚƵĐƚ ĂĚǀŝĐĞ ;ŶŽƌ ƚĂǆ͕ ĂĐĐŽƵŶƚŝŶŐ Žƌ ůĞŐĂů ĂĚǀŝĐĞͿ Žƌ ĂŶǇ ƌĞĐŽŵŵĞŶĚĂƚŝŽŶ ƚŽ ĂĐƋƵŝƌĞ ĞŶƚŝƚůĞŵĞŶƚƐ Žƌ EĞǁ ^ŚĂƌĞƐ ĂŶĚ ĚŽĞƐ ŶŽƚ ĂŶĚ
ǁŝůů ŶŽƚ ĨŽƌŵ ĂŶǇ ƉĂƌƚ ŽĨ ĂŶǇ ĐŽŶƚƌĂĐƚ ĨŽƌ ƚŚĞ ĂĐƋƵŝƐŝƚŝŽŶ ŽĨ ĞŶƚŝƚůĞŵĞŶƚƐ Žƌ EĞǁ ^ŚĂƌĞƐ͘ ĂĐŚ ƌĞĐŝƉŝĞŶƚ ŽĨ ƚŚĞ WƌĞƐĞŶƚĂƚŝŽŶ ƐŚŽƵůĚ ŵĂŬĞ ŝƚƐ ŽǁŶ ĞŶƋƵŝƌŝĞƐ ĂŶĚ ŝŶǀĞƐƚŝŐĂƚŝŽŶƐ ƌĞŐĂƌĚŝŶŐ Ăůů
ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŝŶĐůƵĚŝŶŐ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ ƚŚĞ ĂƐƐƵŵƉƚŝŽŶƐ͕ ƵŶĐĞƌƚĂŝŶƚŝĞƐ ĂŶĚ ĐŽŶƚŝŶŐĞŶĐŝĞƐ ǁŚŝĐŚ ŵĂǇ ĂĨĨĞĐƚ ĨƵƚƵƌĞ ŽƉĞƌĂƚŝŽŶƐ ŽĨ &ůĞĞƚǁŽŽĚ ĂŶĚ ƚŚĞ ŝŵƉĂĐƚ ƚŚĂƚ ĚŝĨĨĞƌĞŶƚ
ĨƵƚƵƌĞ ŽƵƚĐŽŵĞƐ ŵŝŐŚƚ ŚĂǀĞ ŽŶ &ůĞĞƚǁŽŽĚ͘ /ŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŝƐ ŶŽƚ ŝŶƚĞŶĚĞĚ ƚŽ ďĞ ƌĞůŝĞĚ ƵƉŽŶ ĂƐ ĂĚǀŝĐĞ ƚŽ ŝŶǀĞƐƚŽƌƐ Žƌ ƉŽƚĞŶƚŝĂů ŝŶǀĞƐƚŽƌƐ ĂŶĚ ŚĂƐ ďĞĞŶ ƉƌĞƉĂƌĞĚ ǁŝƚŚŽƵƚ ƚĂŬŝŶŐ
ĂĐĐŽƵŶƚ ŽĨ ĂŶǇ ƉĞƌƐŽŶ͛Ɛ ŝŶĚŝǀŝĚƵĂů ŝŶǀĞƐƚŵĞŶƚ ŽďũĞĐƚŝǀĞƐ͕ ĨŝŶĂŶĐŝĂů ƐŝƚƵĂƚŝŽŶ Žƌ ƉĂƌƚŝĐƵůĂƌ ŶĞĞĚƐ͘ ĞĨŽƌĞ ŵĂŬŝŶŐ ĂŶ ŝŶǀĞƐƚŵĞŶƚ ĚĞĐŝƐŝŽŶ͕ ƉƌŽƐƉĞĐƚŝǀĞ ŝŶǀĞƐƚŽƌƐ ƐŚŽƵůĚ ĐŽŶƐŝĚĞƌ ƚŚĞ ĂƉƉƌŽƉƌŝĂƚĞŶĞƐƐ
ŽĨ ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ŚĂǀŝŶŐ ƌĞŐĂƌĚ ƚŽ ƚŚĞŝƌ ŽǁŶ ŽďũĞĐƚŝǀĞƐ͕ ĨŝŶĂŶĐŝĂů ƐŝƚƵĂƚŝŽŶ ĂŶĚ ŶĞĞĚƐ ĂŶĚ ƐĞĞŬ ĂƉƉƌŽƉƌŝĂƚĞ ĂĚǀŝĐĞ͕ ŝŶĐůƵĚŝŶŐ ĨŝŶĂŶĐŝĂů͕ ůĞŐĂů ĂŶĚ ƚĂǆĂƚŝŽŶ ĂĚǀŝĐĞ ĂƉƉƌŽƉƌŝĂƚĞ ƚŽ ƚŚĞŝƌ ũƵƌŝƐĚŝĐƚŝŽŶ͘
&ůĞĞƚǁŽŽĚ ŝƐ ŶŽƚ ůŝĐĞŶƐĞĚ ƚŽ ƉƌŽǀŝĚĞ ĨŝŶĂŶĐŝĂů ƉƌŽĚƵĐƚ ĂĚǀŝĐĞ ŝŶ ƌĞƐƉĞĐƚ ŽĨ ƚŚĞ EĞǁ ^ŚĂƌĞƐ͘ ŽŽůŝŶŐ ŽĨĨ ƌŝŐŚƚƐ ĚŽ ŶŽƚ ĂƉƉůǇ ƚŽ ƚŚĞ ĂĐƋƵŝƐŝƚŝŽŶ ŽĨ EĞǁ ^ŚĂƌĞƐ͘
dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŵĂǇ ŶŽƚ ďĞ ƌĞůĞĂƐĞĚ Žƌ ĚŝƐƚƌŝďƵƚĞĚ ŝŶ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ͘ dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĚŽĞƐ ŶŽƚ ĐŽŶƐƚŝƚƵƚĞ ĂŶ ŽĨĨĞƌ ƚŽ ƐĞůů͕ Žƌ Ă ƐŽůŝĐŝƚĂƚŝŽŶ ŽĨ ĂŶ ŽĨĨĞƌ ƚŽ ďƵǇ͕ ĂŶǇ ƐĞĐƵƌŝƚŝĞƐ ŝŶ ƚŚĞ hŶŝƚĞĚ
^ƚĂƚĞƐ Žƌ ŝŶ ĂŶǇ ŽƚŚĞƌ ũƵƌŝƐĚŝĐƚŝŽŶ ŝŶ ǁŚŝĐŚ ƐƵĐŚ ĂŶ ŽĨĨĞƌ ǁŽƵůĚ ďĞ ŝůůĞŐĂů͘ EĞŝƚŚĞƌ ƚŚĞ ĞŶƚŝƚůĞŵĞŶƚƐ ŶŽƌ ƚŚĞ EĞǁ ^ŚĂƌĞƐ ŚĂǀĞ ďĞĞŶ͕ Žƌ ǁŝůů ďĞ͕ ƌĞŐŝƐƚĞƌĞĚ ƵŶĚĞƌ ƚŚĞ h͘^͘ ^ĞĐƵƌŝƚŝĞƐ Đƚ ŽĨ ϭϵϯϯ͕ ĂƐ
ĂŵĞŶĚĞĚ ;h͘^͘ ^ĞĐƵƌŝƚŝĞƐ ĐƚͿ Žƌ ƚŚĞ ƐĞĐƵƌŝƚŝĞƐ ůĂǁƐ ŽĨ ĂŶǇ ƐƚĂƚĞ Žƌ ŽƚŚĞƌ ũƵƌŝƐĚŝĐƚŝŽŶ ŽĨ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ͘ ĐĐŽƌĚŝŶŐůǇ͕ ƚŚĞ ĞŶƚŝƚůĞŵĞŶƚƐ ĂŶĚ ƚŚĞ EĞǁ ^ŚĂƌĞƐ ŵĂǇ ŶŽƚ ďĞ ŽĨĨĞƌĞĚ Žƌ ƐŽůĚ͕ ĚŝƌĞĐƚůǇ Žƌ
ŝŶĚŝƌĞĐƚůǇ͕ ŝŶ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ Žƌ ƚŽ ƉĞƌƐŽŶƐ ƚŚĂƚ ĂƌĞ ĂĐƚŝŶŐ ĨŽƌ ƚŚĞ ĂĐĐŽƵŶƚ Žƌ ďĞŶĞĨŝƚ ŽĨ ƉĞƌƐŽŶƐ ŝŶ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ͕ ƵŶůĞƐƐ ƚŚĞǇ ŚĂǀĞ ďĞĞŶ ƌĞŐŝƐƚĞƌĞĚ ƵŶĚĞƌ ƚŚĞ h͘^͘ ^ĞĐƵƌŝƚŝĞƐ Đƚ͕ Žƌ ĂƌĞ
ŽĨĨĞƌĞĚ ĂŶĚ ƐŽůĚ ƉƵƌƐƵĂŶƚ ƚŽ ĂŶ ĞǆĞŵƉƚŝŽŶ ĨƌŽŵ͕ Žƌ ŝŶ Ă ƚƌĂŶƐĂĐƚŝŽŶ ŶŽƚ ƐƵďũĞĐƚ ƚŽ͕ ƚŚĞ ƌĞŐŝƐƚƌĂƚŝŽŶ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ h͘^͘ ^ĞĐƵƌŝƚŝĞƐ Đƚ ĂŶĚ ĂŶǇ ŽƚŚĞƌ ĂƉƉůŝĐĂďůĞ ƐƚĂƚĞ ƐĞĐƵƌŝƚŝĞƐ ůĂǁƐ͘
dŚĞ ĚŝƐƚƌŝďƵƚŝŽŶ ŽĨ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŵĂǇ ďĞ ƌĞƐƚƌŝĐƚĞĚ ďǇ ůĂǁ ŝŶ ĐĞƌƚĂŝŶ ŽƚŚĞƌ ĐŽƵŶƚƌŝĞƐ͘ zŽƵ ƐŚŽƵůĚ ƌĞĂĚ ƚŚĞ ŝŵƉŽƌƚĂŶƚ ŝŶĨŽƌŵĂƚŝŽŶ ƐĞƚ ŽƵƚ ŝŶ ƉƉĞŶĚŝǆ  ƚŽ ƚŚĞ WƌĞƐĞŶƚĂƚŝŽŶ ƵŶĚĞƌ ƚŚĞ ĐĂƉƚŝŽŶ
͞/ŶƚĞƌŶĂƚŝŽŶĂů KĨĨĞƌ ZĞƐƚƌŝĐƚŝŽŶƐ͘͟
Ǉ ĂĐĐĞƉƚŝŶŐ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ǇŽƵ ƌĞƉƌĞƐĞŶƚ ĂŶĚ ǁĂƌƌĂŶƚ ƚŚĂƚ ǇŽƵ ĂƌĞ ĞŶƚŝƚůĞĚ ƚŽ ƌĞĐĞŝǀĞ ƐƵĐŚ WƌĞƐĞŶƚĂƚŝŽŶ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ƚŚĞ ĂďŽǀĞ ƌĞƐƚƌŝĐƚŝŽŶƐ ĂŶĚ ĂŐƌĞĞ ƚŽ ďĞ ďŽƵŶĚ ďǇ ƚŚĞ ůŝŵŝƚĂƚŝŽŶƐ
ĐŽŶƚĂŝŶĞĚ ŚĞƌĞŝŶ͘
ůů ĚŽůůĂƌ ǀĂůƵĞƐ ĂƌĞ ŝŶ ƵƐƚƌĂůŝĂŶ ĚŽůůĂƌƐ ;ΨͿ͘ /ŶǀĞƐƚŽƌƐ ƐŚŽƵůĚ ŶŽƚĞ ƚŚĂƚ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĐŽŶƚĂŝŶƐ ƉƌŽ ĨŽƌŵĂ ŚŝƐƚŽƌŝĐĂů ĨŝŶĂŶĐŝĂů ŝŶĨŽƌŵĂƚŝŽŶ͘ dŚĞ ƉƌŽ ĨŽƌŵĂ ŚŝƐƚŽƌŝĐĂů ĨŝŶĂŶĐŝĂů ŝŶĨŽƌŵĂƚŝŽŶ
ƉƌŽǀŝĚĞĚ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ŝƐ ĨŽƌ ŝůůƵƐƚƌĂƚŝǀĞ ƉƵƌƉŽƐĞƐ ŽŶůǇ ĂŶĚ ŝƐ ŶŽƚ ƌĞƉƌĞƐĞŶƚĞĚ ĂƐ ďĞŝŶŐ ŝŶĚŝĐĂƚŝǀĞ ŽĨ &ůĞĞƚǁŽŽĚ͛Ɛ ǀŝĞǁƐ ŽŶ ŝƚƐ͕ ŶŽƌ ĂŶǇŽŶĞ ĞůƐĞ͛Ɛ͕ ĨƵƚƵƌĞ ĨŝŶĂŶĐŝĂů ĐŽŶĚŝƚŝŽŶ ĂŶĚͬŽƌ
ƉĞƌĨŽƌŵĂŶĐĞ͘ dŚĞ ƉƌŽ ĨŽƌŵĂ ŚŝƐƚŽƌŝĐĂů ĨŝŶĂŶĐŝĂů ŝŶĨŽƌŵĂƚŝŽŶ ŚĂƐ ďĞĞŶ ƉƌĞƉĂƌĞĚ ďǇ &ůĞĞƚǁŽŽĚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ƚŚĞ ŵĞĂƐƵƌĞŵĞŶƚ ĂŶĚ ƌĞĐŽŐŶŝƚŝŽŶ ƌĞƋƵŝƌĞŵĞŶƚƐ͕ ďƵƚ ŶŽƚ ƚŚĞ ĚŝƐĐůŽƐƵƌĞ
ƌĞƋƵŝƌĞŵĞŶƚƐ͕ ŽĨ ĂƉƉůŝĐĂďůĞ ĂĐĐŽƵŶƚŝŶŐ ƐƚĂŶĚĂƌĚƐ ĂŶĚ ŽƚŚĞƌ ŵĂŶĚĂƚŽƌǇ ƌĞƉŽƌƚŝŶŐ ƌĞƋƵŝƌĞŵĞŶƚƐ ŝŶ ƵƐƚƌĂůŝĂ͘
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/ŵƉŽƌƚĂŶƚ/ŶĨŽƌŵĂƚŝŽŶĂŶĚŝƐĐůĂŝŵĞƌ;ĐŽŶƚŝŶƵĞĚͿ
dŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĐŽŶƚĂŝŶƐ ĐĞƌƚĂŝŶ ͞ĨŽƌǁĂƌĚͲůŽŽŬŝŶŐ ƐƚĂƚĞŵĞŶƚƐ͟ ĂŶĚ ĐŽŵŵĞŶƚƐ ĂďŽƵƚ ĨƵƚƵƌĞ ŵĂƚƚĞƌƐ ŝŶĐůƵĚŝŶŐ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ ƉƌŽũĞĐƚŝŽŶƐ͕ ŐƵŝĚĂŶĐĞ ŽŶ ĨƵƚƵƌĞ ƌĞǀĞŶƵĞƐ͕ ĞĂƌŶŝŶŐƐ͕ ŵĂƌŐŝŶ
ŝŵƉƌŽǀĞŵĞŶƚ͕ ŽƚŚĞƌ ƉŽƚĞŶƚŝĂů ƐǇŶĞƌŐŝĞƐ ĂŶĚ ĞƐƚŝŵĂƚĞƐ͕ ƚŚĞ ƚŝŵŝŶŐ ĂŶĚ ŽƵƚĐŽŵĞ ŽĨ ƚŚĞ ĂĐƋƵŝƐŝƚŝŽŶƐ ĂŶĚ ƚƌĂŶƐĂĐƚŝŽŶƐ ĚŝƐĐƵƐƐĞĚ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ͕ ƚŚĞ ŽƵƚĐŽŵĞ ĂŶĚ ĞĨĨĞĐƚƐ ŽĨ ƚŚĞ ĞŶƚŝƚůĞŵĞŶƚ
ŽĨĨĞƌ ĂŶĚ ƚŚĞ ƵƐĞ ŽĨ ƉƌŽĐĞĞĚƐ͕ ĂŶĚ ƚŚĞ ĨƵƚƵƌĞ ƉĞƌĨŽƌŵĂŶĐĞ ŽĨ &ůĞĞƚǁŽŽĚ͘ &ŽƌǁĂƌĚͲůŽŽŬŝŶŐ ƐƚĂƚĞŵĞŶƚƐ ĐĂŶ ŐĞŶĞƌĂůůǇ ďĞ ŝĚĞŶƚŝĨŝĞĚ ďǇ ƚŚĞ ƵƐĞ ŽĨ ĨŽƌǁĂƌĚͲůŽŽŬŝŶŐ ǁŽƌĚƐ ƐƵĐŚ ĂƐ͕ ͞ĞǆƉĞĐƚ͕͟
͞ĂŶƚŝĐŝƉĂƚĞ͕͟ ͞ůŝŬĞůǇ͕͟ ͞ŝŶƚĞŶĚ͕͟ ͞ƐŚŽƵůĚ͕͟ ͞ĐŽƵůĚ͕͟ ͞ŵĂǇ͕͟ ͞ƉƌĞĚŝĐƚ͕͟ ͞ƉůĂŶ͕͟ ͞ƉƌŽƉŽƐĞ͕͟ ͞ǁŝůů͕͟ ͞ďĞůŝĞǀĞ͕͟ ͞ĨŽƌĞĐĂƐƚ͕͟ ͞ĞƐƚŝŵĂƚĞ͕͟ ͞ƚĂƌŐĞƚ͟ ͞ŽƵƚůŽŽŬ͕͟ ͞ŐƵŝĚĂŶĐĞ͟ ĂŶĚ ŽƚŚĞƌ ƐŝŵŝůĂƌ ĞǆƉƌĞƐƐŝŽŶƐ
ǁŝƚŚŝŶ ƚŚĞ ŵĞĂŶŝŶŐ ŽĨ ƐĞĐƵƌŝƚŝĞƐ ůĂǁƐ ŽĨ ĂƉƉůŝĐĂďůĞ ũƵƌŝƐĚŝĐƚŝŽŶƐ ĂŶĚ ŝŶĐůƵĚĞ͕ ďƵƚ ĂƌĞ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ ƚŚĞ ŽƵƚĐŽŵĞ ĂŶĚ ĞĨĨĞĐƚƐ ŽĨ ƚŚĞ KĨĨĞƌ ĂŶĚ ƚŚĞ ƵƐĞ ŽĨ ƉƌŽĐĞĞĚƐ͘ /ŶĚŝĐĂƚŝŽŶƐ ŽĨ͕ ĂŶĚ ŐƵŝĚĂŶĐĞ Žƌ
ŽƵƚůŽŽŬ ŽŶ͕ ĨƵƚƵƌĞ ĞĂƌŶŝŶŐƐ Žƌ ĨŝŶĂŶĐŝĂů ƉŽƐŝƚŝŽŶ Žƌ ƉĞƌĨŽƌŵĂŶĐĞ ĂƌĞ ĂůƐŽ ĨŽƌǁĂƌĚͲůŽŽŬŝŶŐ ƐƚĂƚĞŵĞŶƚƐ͘ zŽƵ ĂƌĞ ĐĂƵƚŝŽŶĞĚ ŶŽƚ ƚŽ ƉůĂĐĞ ƵŶĚƵĞ ƌĞůŝĂŶĐĞ ŽŶ ĨŽƌǁĂƌĚͲůŽŽŬŝŶŐ ƐƚĂƚĞŵĞŶƚƐ͘ ŶǇ ƐƵĐŚ
ƐƚĂƚĞŵĞŶƚƐ͕ ŽƉŝŶŝŽŶƐ ĂŶĚ ĞƐƚŝŵĂƚĞƐ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ƐƉĞĂŬ ŽŶůǇ ĂƐ ŽĨ ƚŚĞ ĚĂƚĞ ŚĞƌĞŽĨ ĂŶĚ ĂƌĞ ďĂƐĞĚ ŽŶ ĂƐƐƵŵƉƚŝŽŶƐ ĂŶĚ ĐŽŶƚŝŶŐĞŶĐŝĞƐ ƐƵďũĞĐƚ ƚŽ ĐŚĂŶŐĞ ǁŝƚŚŽƵƚ ŶŽƚŝĐĞ͕ ĂƐ ĂƌĞ ƐƚĂƚĞŵĞŶƚƐ
ĂďŽƵƚ ŵĂƌŬĞƚ ĂŶĚ ŝŶĚƵƐƚƌǇ ƚƌĞŶĚƐ͕ ƉƌŽũĞĐƚŝŽŶƐ͕ ŐƵŝĚĂŶĐĞ ĂŶĚ ĞƐƚŝŵĂƚĞƐ͘ &ŽƌǁĂƌĚͲůŽŽŬŝŶŐ ƐƚĂƚĞŵĞŶƚƐ ĂƌĞ ƉƌŽǀŝĚĞĚ ĂƐ Ă ŐĞŶĞƌĂů ŐƵŝĚĞ ŽŶůǇ͘ dŚĞ ĨŽƌǁĂƌĚͲůŽŽŬŝŶŐ ƐƚĂƚĞŵĞŶƚƐ ĐŽŶƚĂŝŶĞĚ ŝŶ ƚŚŝƐ
WƌĞƐĞŶƚĂƚŝŽŶ ĂƌĞ ŶŽƚ ŝŶĚŝĐĂƚŝŽŶƐ͕ ŐƵĂƌĂŶƚĞĞƐ Žƌ ƉƌĞĚŝĐƚŝŽŶƐ ŽĨ ĨƵƚƵƌĞ ƉĞƌĨŽƌŵĂŶĐĞ͘
Ŷ ŝŶǀĞƐƚŵĞŶƚ ŝŶ &ůĞĞƚǁŽŽĚ ŝŶǀŽůǀĞƐ ŬŶŽǁŶ ĂŶĚ ƵŶŬŶŽǁŶ ƌŝƐŬƐ ĂŶĚ ƵŶĐĞƌƚĂŝŶƚŝĞƐ ĂŶĚ ŽƚŚĞƌ ĨĂĐƚŽƌƐ͕ ŵĂŶǇ ŽĨ ǁŚŝĐŚ ĂƌĞ ďĞǇŽŶĚ ƚŚĞ ĐŽŶƚƌŽů ŽĨ &ůĞĞƚǁŽŽĚ͕ ŝƚƐ ĚŝƌĞĐƚŽƌƐ ĂŶĚ ŵĂŶĂŐĞŵĞŶƚ͕ ĂŶĚ ŵĂǇ
ŝŶǀŽůǀĞ ƐŝŐŶŝĨŝĐĂŶƚ ĞůĞŵĞŶƚƐ ŽĨ ƐƵďũĞĐƚŝǀĞ ũƵĚŐĞŵĞŶƚ ĂŶĚ ĂƐƐƵŵƉƚŝŽŶƐ ĂƐ ƚŽ ĨƵƚƵƌĞ ĞǀĞŶƚƐ ǁŚŝĐŚ ŵĂǇ Žƌ ŵĂǇ ŶŽƚ ďĞ ĐŽƌƌĞĐƚ͘ ZĞĨĞƌ ƚŽ ƚŚĞ ͞ZŝƐŬ &ĂĐƚŽƌƐ͟ ŝŶ ƉƉĞŶĚŝǆ  ŽĨ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĨŽƌ Ă
ŶŽŶͲĞǆŚĂƵƐƚŝǀĞ ƐƵŵŵĂƌǇ ŽĨ ĐĞƌƚĂŝŶ ŐĞŶĞƌĂů ĂŶĚ ƐƉĞĐŝĨŝĐ ƌŝƐŬƐ ƚŚĂƚ ŵĂǇ ĂĨĨĞĐƚ &ůĞĞƚǁŽŽĚ͘
/ŶǀĞƐƚŽƌƐ ƐŚŽƵůĚ ŶŽƚĞ ƚŚĂƚ ƉĂƐƚ ƉĞƌĨŽƌŵĂŶĐĞ͕ ŝŶĐůƵĚŝŶŐ ƉĂƐƚ ƐŚĂƌĞ ƉƌŝĐĞ ƉĞƌĨŽƌŵĂŶĐĞ͕ ŽĨ &ůĞĞƚǁŽŽĚ ĐĂŶŶŽƚ ďĞ ƌĞůŝĞĚ ƵƉŽŶ ĂƐ ĂŶ ŝŶĚŝĐĂƚŽƌ ŽĨ ;ĂŶĚ ƉƌŽǀŝĚĞƐ ŶŽ ŐƵŝĚĂŶĐĞ ĂƐ ƚŽͿ ĨƵƚƵƌĞ &ůĞĞƚǁŽŽĚ
ƉĞƌĨŽƌŵĂŶĐĞ ŝŶĐůƵĚŝŶŐ ĨƵƚƵƌĞ ƐŚĂƌĞ ƉƌŝĐĞ ƉĞƌĨŽƌŵĂŶĐĞ͘
EĞŝƚŚĞƌ ƚŚĞ ƵŶĚĞƌǁƌŝƚĞƌ͕ ŶŽƌ ĂŶǇ ŽĨ ƚŚĞŝƌ Žƌ &ůĞĞƚǁŽŽĚ͛Ɛ ƌĞƐƉĞĐƚŝǀĞ ĂĚǀŝƐĞƌƐ Žƌ ĂŶǇ ŽĨ ƚŚĞŝƌ ƌĞƐƉĞĐƚŝǀĞ ĂĨĨŝůŝĂƚĞƐ͕ ƌĞůĂƚĞĚ ďŽĚŝĞƐ ĐŽƌƉŽƌĂƚĞ͕ ĚŝƌĞĐƚŽƌƐ͕ ŽĨĨŝĐĞƌƐ͕ ƉĂƌƚŶĞƌƐ͕ ĞŵƉůŽǇĞĞƐ ĂŶĚ ĂŐĞŶƚƐ͕ ŚĂǀĞ
ĂƵƚŚŽƌŝƐĞĚ͕ ƉĞƌŵŝƚƚĞĚ Žƌ ĐĂƵƐĞĚ ƚŚĞ ŝƐƐƵĞ͕ ƐƵďŵŝƐƐŝŽŶ͕ ĚŝƐƉĂƚĐŚ Žƌ ƉƌŽǀŝƐŝŽŶ ŽĨ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĂŶĚ͕ ĞǆĐĞƉƚ ƚŽ ƚŚĞ ĞǆƚĞŶƚ ƌĞĨĞƌƌĞĚ ƚŽ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ͕ ŶŽŶĞ ŽĨ ƚŚĞŵ ŵĂŬĞƐ Žƌ ƉƵƌƉŽƌƚƐ ƚŽ
ŵĂŬĞ ĂŶǇ ƐƚĂƚĞŵĞŶƚ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĂŶĚ ƚŚĞƌĞ ŝƐ ŶŽ ƐƚĂƚĞŵĞŶƚ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ǁŚŝĐŚ ŝƐ ďĂƐĞĚ ŽŶ ĂŶǇ ƐƚĂƚĞŵĞŶƚ ďǇ ĂŶǇ ŽĨ ƚŚĞŵ͘ EĞŝƚŚĞƌ ƚŚĞ ƵŶĚĞƌǁƌŝƚĞƌ ŶŽƌ ĂŶǇ ŽĨ ƚŚĞŝƌ ƌĞƐƉĞĐƚŝǀĞ
ĂĨĨŝůŝĂƚĞƐ͕ ƌĞůĂƚĞĚ ďŽĚŝĞƐ ĐŽƌƉŽƌĂƚĞ͕ ĚŝƌĞĐƚŽƌƐ͕ ŽĨĨŝĐĞƌƐ͕ ƉĂƌƚŶĞƌƐ͕ ĞŵƉůŽǇĞĞƐ ĂŶĚ ĂŐĞŶƚƐ ĂĐĐĞƉƚƐ ĂŶǇ ĨŝĚƵĐŝĂƌǇ ŽďůŝŐĂƚŝŽŶƐ ƚŽ Žƌ ƌĞůĂƚŝŽŶƐŚŝƉ ǁŝƚŚ ĂŶǇ ŝŶǀĞƐƚŽƌ Žƌ ƉŽƚĞŶƚŝĂů ŝŶǀĞƐƚŽƌ ŝŶ ĐŽŶŶĞĐƚŝŽŶ
ǁŝƚŚ ƚŚĞ ŽĨĨĞƌ ŽĨ EĞǁ ^ŚĂƌĞƐ Žƌ ŽƚŚĞƌǁŝƐĞ͕ ŶŽƌ ĚŽ ƚŚĞǇ ŵĂŬĞ ĂŶǇ ƌĞĐŽŵŵĞŶĚĂƚŝŽŶ ĂƐ ƚŽ ǁŚĞƚŚĞƌ ĂŶǇ ƉŽƚĞŶƚŝĂů ŝŶǀĞƐƚŽƌ ƐŚŽƵůĚ ƉĂƌƚŝĐŝƉĂƚĞ ŝŶ ƚŚĞ KĨĨĞƌ ƌĞĨĞƌƌĞĚ ƚŽ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ͘
ĞƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ĞůŝŐŝďŝůŝƚǇ ŽĨ ŝŶǀĞƐƚŽƌƐ ĨŽƌ ƚŚĞ ƉƵƌƉŽƐĞƐ ŽĨ Ăůů Žƌ ĂŶǇ ƉĂƌƚ ŽĨ ƚŚĞ KĨĨĞƌ ŝƐ ĚĞƚĞƌŵŝŶĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ƚŽ Ă ŶƵŵďĞƌ ŽĨ ŵĂƚƚĞƌƐ͕ ŝŶĐůƵĚŝŶŐ ůĞŐĂů ƌĞƋƵŝƌĞŵĞŶƚƐ ĂŶĚ ƚŚĞ ĚŝƐĐƌĞƚŝŽŶ ŽĨ
&ůĞĞƚǁŽŽĚ ĂŶĚ ƚŚĞ ƵŶĚĞƌǁƌŝƚĞƌ͘ &ůĞĞƚǁŽŽĚ ĂŶĚ ƚŚĞ ƵŶĚĞƌǁƌŝƚĞƌ ĚŝƐĐůĂŝŵ ĂŶǇ ůŝĂďŝůŝƚǇ ŝŶ ƌĞƐƉĞĐƚ ŽĨ ƚŚĞ ĞǆĞƌĐŝƐĞ Žƌ ŽƚŚĞƌǁŝƐĞ ŽĨ ƚŚĂƚ ĚŝƐĐƌĞƚŝŽŶ͕ ƚŽ ƚŚĞ ŵĂǆŝŵƵŵ ĞǆƚĞŶƚ ƉĞƌŵŝƚƚĞĚ ďǇ ůĂǁ͘
dŽ ƚŚĞ ŵĂǆŝŵƵŵ ĞǆƚĞŶƚ ƉĞƌŵŝƚƚĞĚ ďǇ ůĂǁ͕ &ůĞĞƚǁŽŽĚ͕ ƚŚĞ ƵŶĚĞƌǁƌŝƚĞƌ ĂŶĚ ƚŚĞŝƌ ƌĞƐƉĞĐƚŝǀĞ ĂĚǀŝƐĞƌƐ͕ ĂĨĨŝůŝĂƚĞƐ͕ ƌĞůĂƚĞĚ ďŽĚŝĞƐ ĐŽƌƉŽƌĂƚĞ͕ ĚŝƌĞĐƚŽƌƐ͕ ŽĨĨŝĐĞƌƐ͕ ƉĂƌƚŶĞƌƐ͕ ĞŵƉůŽǇĞĞƐ ĂŶĚ ĂŐĞŶƚƐ ;ŝͿ
ĞǆĐůƵĚĞ ĂŶĚ ĚŝƐĐůĂŝŵ Ăůů ůŝĂďŝůŝƚǇ ĨŽƌ ĂŶǇ ĞǆƉĞŶƐĞƐ͕ ůŽƐƐĞƐ͕ ĚĂŵĂŐĞƐ Žƌ ĐŽƐƚƐ ŝŶĐƵƌƌĞĚ ďǇ ǇŽƵ ĂƐ Ă ƌĞƐƵůƚ ŽĨ ǇŽƵƌ ƉĂƌƚŝĐŝƉĂƚŝŽŶ ŝŶ Žƌ ĨĂŝůƵƌĞ ƚŽ ƉĂƌƚŝĐŝƉĂƚĞ ŝŶ ƚŚĞ KĨĨĞƌ ;Žƌ ĂŶǇ ĐŽŵƉŽŶĞŶƚ ŽĨ ƚŚĞ KĨĨĞƌͿ
ĂŶĚ ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ďĞŝŶŐ ŝŶĂĐĐƵƌĂƚĞ Žƌ ŝŶĐŽŵƉůĞƚĞ ŝŶ ĂŶǇ ǁĂǇ ĨŽƌ ĂŶǇ ƌĞĂƐŽŶ͕ ǁŚĞƚŚĞƌ ďǇ ŶĞŐůŝŐĞŶĐĞ Žƌ ŽƚŚĞƌǁŝƐĞ͖ ;ŝŝͿ ŵĂŬĞ ŶŽ ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ Žƌ ǁĂƌƌĂŶƚǇ͕ ĞǆƉƌĞƐƐ Žƌ
ŝŵƉůŝĞĚ͕ ĂƐ ƚŽ ƚŚĞ ĐƵƌƌĞŶĐǇ͕ ĂĐĐƵƌĂĐǇ͕ ƌĞůŝĂďŝůŝƚǇ Žƌ ĐŽŵƉůĞƚĞŶĞƐƐ ŽĨ ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ ĂŶĚ ;ŝŝŝͿ ǁŝƚŚ ƌĞŐĂƌĚƐ ƚŽ ƚŚĞ ƵŶĚĞƌǁƌŝƚĞƌ͕ ĂŶĚ ƚŚĞŝƌ ĂĚǀŝƐĞƌƐ͕ ĂĨĨŝůŝĂƚĞƐ͕ ƌĞůĂƚĞĚ ďŽĚŝĞƐ
ĐŽƌƉŽƌĂƚĞ͕ ĚŝƌĞĐƚŽƌƐ͕ ŽĨĨŝĐĞƌƐ͕ ƉĂƌƚŶĞƌƐ͕ ĞŵƉůŽǇĞĞƐ ĂŶĚ ĂŐĞŶƚƐ͕ ƚĂŬĞ ŶŽ ƌĞƐƉŽŶƐŝďŝůŝƚǇ ĨŽƌ ĂŶǇ ƉĂƌƚ ŽĨ ƚŚŝƐ WƌĞƐĞŶƚĂƚŝŽŶ Žƌ ƚŚĞ KĨĨĞƌ͘
ƵĞ ƚŽ ƌŽƵŶĚŝŶŐ͕ ŶƵŵďĞƌƐ ƉƌĞƐĞŶƚĞĚ ƚŚƌŽƵŐŚŽƵƚ ƚŚŝƐ ĚŽĐƵŵĞŶƚ ŵĂǇ ŶŽƚ ĂĚĚ ƵƉ ƉƌĞĐŝƐĞůǇ ƚŽ ƚŚĞ ƚŽƚĂůƐ ƉƌŽǀŝĚĞĚ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϳ

ϭ͘ƋƵŝƚǇZĂŝƐŝŶŐKǀĞƌǀŝĞǁ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϴ
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ƋƵŝƚǇZĂŝƐŝŶŐKǀĞƌǀŝĞǁ
KĨĨĞƌ^ŝǌĞĂŶĚ
^ƚƌƵĐƚƵƌĞ

•

•
KĨĨĞƌWƌŝĐĞ

/ŶƐƚŝƚƵƚŝŽŶĂůKĨĨĞƌ

ƋƵŝƚǇƌĂŝƐŝŶŐƚŽƌĂŝƐĞĂƉƉƌŽǆŝŵĂƚĞůǇΨϲϬ͘Ϭ ŵŝůůŝŽŶ͕ĐŽŵƉƌŝƐŝŶŐ͗
–

Ŷ/ŶƐƚŝƚƵƚŝŽŶĂůWůĂĐĞŵĞŶƚƚŽƌĂŝƐĞĂƉƉƌŽǆŝŵĂƚĞůǇΨϮϮ͘ϬŵŝůůŝŽŶ͖ƉůƵƐ

–

ŶĐĐĞůĞƌĂƚĞĚEŽŶͲZĞŶŽƵŶĐĞĂďůĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌƚŽƌĂŝƐĞĂƉƉƌŽǆŝŵĂƚĞůǇΨϯϴ͘ϬŵŝůůŝŽŶ

hŶĚĞƌƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌ͕ĞůŝŐŝďůĞƐŚĂƌĞŚŽůĚĞƌƐĂƌĞĞŶƚŝƚůĞĚƚŽϭEĞǁ^ŚĂƌĞĨŽƌĞǀĞƌǇϮ͘ϵϬĞǆŝƐƚŝŶŐŽƌĚŝŶĂƌǇƐŚĂƌĞƐŚĞůĚŽŶ&ƌŝĚĂǇ͕ Ϯϳ:ƵůǇ
ϮϬϭϴ;ZĞĐŽƌĚĂƚĞͿ͘

•

KĨĨĞƌƉƌŝĐĞŽĨΨϭ͘ϴϬƉĞƌEĞǁ^ŚĂƌĞƵŶĚĞƌďŽƚŚƚŚĞ/ŶƐƚŝƚƵƚŝŽŶĂůWůĂĐĞŵĞŶƚĂŶĚŶƚŝƚůĞŵĞŶƚKĨĨĞƌ

•

ZĞƉƌĞƐĞŶƚƐĂϭϭ͘ϴйĚŝƐĐŽƵŶƚƚŽůĂƐƚƉƌŝĐĞŽĨΨϮ͘ϬϰŽŶdƵĞƐĚĂǇ͕Ϯϰ:ƵůǇϮϬϭϴ

•

ZĞƉƌĞƐĞŶƚƐĂϳ͘ϵйĚŝƐĐŽƵŶƚƚŽdZWϭ ŽĨΨϭ͘ϵϲďĂƐĞĚŽŶĐůŽƐŝŶŐƉƌŝĐĞ ŽĨΨϮ͘ϬϰŽŶ dƵĞƐĚĂǇ͕Ϯϰ:ƵůǇϮϬϭϴ

•

dŚĞ/ŶƐƚŝƚƵƚŝŽŶĂůKĨĨĞƌĐŽŵƉƌŝƐĞƐďŽƚŚƚŚĞ/ŶƐƚŝƚƵƚŝŽŶĂůWůĂĐĞŵĞŶƚĂŶĚƚŚĞ/ŶƐƚŝƚƵƚŝŽŶĂůŶƚŝƚůĞŵĞŶƚKĨĨĞƌ

•

ŶƚŝƚůĞŵĞŶƚƐŶŽƚƚĂŬĞŶƵƉŝŶƚŚĞ/ŶƐƚŝƚƵƚŝŽŶĂůŶƚŝƚůĞŵĞŶƚKĨĨĞƌǁŝůůďĞŽĨĨĞƌĞĚƚŽĞůŝŐŝďůĞŝŶƐƚŝƚƵƚŝŽŶĂůŝŶǀĞƐƚŽƌƐĐŽŶĐƵƌƌĞŶƚůǇǁŝƚŚƚŚĞ
/ŶƐƚŝƚƵƚŝŽŶĂůKĨĨĞƌďǇǁĂǇŽĨĂŶ/ŶƐƚŝƚƵƚŝŽŶĂůŽŽŬďƵŝůĚ

•

dŚĞ/ŶƐƚŝƚƵƚŝŽŶĂůKĨĨĞƌĂŶĚ/ŶƐƚŝƚƵƚŝŽŶĂů ŽŽŬďƵŝůĚǁŝůůďĞĐŽŶĚƵĐƚĞĚŽŶtĞĚŶĞƐĚĂǇ͕Ϯϱ:ƵůǇϮϬϭϴ

ZĞƚĂŝůŶƚŝƚůĞŵĞŶƚ
KĨĨĞƌ

•

ZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌŽƉĞŶƐŽŶtĞĚŶĞƐĚĂǇ͕ϭƵŐƵƐƚϮϬϭϴĂŶĚŝƐƐĐŚĞĚƵůĞĚƚŽĐůŽƐĞŽŶDŽŶĚĂǇ͕ ϭϯƵŐƵƐƚϮϬϭϴ

•

ZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌǁŝůůŝŶĐůƵĚĞĂƚŽƉƵƉĨĂĐŝůŝƚǇƵŶĚĞƌǁŚŝĐŚůŝŐŝďůĞZĞƚĂŝů^ŚĂƌĞŚŽůĚĞƌƐǁŚŽƚĂŬĞƵƉƚŚĞŝƌŶƚŝƚůĞŵĞŶƚŝŶĨƵůůŵĂǇĂůƐŽ
ĂƉƉůǇĨŽƌĂĚĚŝƚŝŽŶĂůƐŚĂƌĞƐŝŶƚŚĞZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌƚŚĂƚǁĞƌĞŶŽƚƚĂŬĞŶƵƉďǇŽƚŚĞƌůŝŐŝďůĞZĞƚĂŝů^ŚĂƌĞŚŽůĚĞƌƐ

hƐĞŽĨWƌŽĐĞĞĚƐ

•

dŚĞŶĞƚƉƌŽĐĞĞĚƐƌĂŝƐĞĚĨƌŽŵƚŚĞƋƵŝƚǇ ZĂŝƐŝŶŐ ǁŝůůďĞƵƐĞĚďǇ&ůĞĞƚǁŽŽĚƚŽĨƵŶĚƚŚĞĂĐƋƵŝƐŝƚŝŽŶŽĨDŽĚƵůĂƌƵŝůĚŝŶŐ^ǇƐƚĞŵƐ;D^ͿĂŶĚ
EŽƌƚŚĞƌŶZs;EZsͿĂŶĚĂƐƐŽĐŝĂƚĞĚƚƌĂŶƐĂĐƚŝŽŶĐŽƐƚƐĂŶĚǁŽƌŬŝŶŐĐĂƉŝƚĂůƌĞƋƵŝƌĞŵĞŶƚƐ͘

ZĂŶŬŝŶŐ

•

EĞǁ^ŚĂƌĞƐŝƐƐƵĞĚǁŝůůƌĂŶŬĞƋƵĂůůǇǁŝƚŚĞǆŝƐƚŝŶŐŽƌĚŝŶĂƌǇƐŚĂƌĞƐŝŶĂůůƌĞƐƉĞĐƚƐĨƌŽŵĂůůŽƚŵĞŶƚ͘

>ĞĂĚ DĂŶĂŐĞƌĂŶĚ
hŶĚĞƌǁƌŝƚĞƌ

•

ƵƌŽǌ^ĞĐƵƌŝƚŝĞƐ>ŝŵŝƚĞĚʹ ^ŽůĞ>ĞĂĚDĂŶĂŐĞƌ͕hŶĚĞƌǁƌŝƚĞƌĂŶĚŽŽŬƌƵŶŶĞƌ͘

ϭ͘ dZWŵĞĂŶƐdŚĞŽƌĞƚŝĐĂůǆͲZŝŐŚƚƐWƌŝĐĞ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϵ

^ŽƵƌĐĞĂŶĚhƐĞƐŽĨ&ƵŶĚƐ
^ŽƵƌĐĞƐ

ΨD

hƐĞƐ

ΨD

'ƌŽƐƐWƌŽĐĞĞĚƐĨƌŽŵƚŚĞĞƋƵŝƚǇ ƌĂŝƐŝŶŐ

ϲϬ͘Ϭ

ĐƋƵŝƐŝƚŝŽŶŽĨD^

ϯϰ͘Ϯ

ĐƋƵŝƐŝƚŝŽŶŽĨEZs

ϭϬ͘Ϭ

dƌĂŶƐĂĐƚŝŽŶĐŽƐƚƐĂŶĚŐĞŶĞƌĂůǁŽƌŬŝŶŐĐĂƉŝƚĂů

ϭϱ͘ϴ

dŽƚĂůhƐĞŽĨ&ƵŶĚƐ

ϲϬ͘Ϭ

dŽƚĂů ^ŽƵƌĐĞƐŽĨĨƵŶĚƐ

ϲϬ͘Ϭ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϬ
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ƋƵŝƚǇZĂŝƐŝŶŐdŝŵĞƚĂďůĞ
^yŶŶŽƵŶĐĞŵĞŶƚŽĨKĨĨĞƌ

tĞĚŶĞƐĚĂǇ͕Ϯϱ:ƵůǇϮϬϭϴ

/ŶƐƚŝƚƵƚŝŽŶĂůKĨĨĞƌĂŶĚ/ŶƐƚŝƚƵƚŝŽŶĂůŽŽŬďƵŝůĚ

tĞĚŶĞƐĚĂǇ͕Ϯϱ:ƵůǇϮϬϭϴ

ZĞĐŽƌĚĂƚĞĨŽƌWĂƌƚŝĐŝƉĂƚŝŽŶŝŶEZK

&ƌŝĚĂǇ͕Ϯϳ:ƵůǇϮϬϭϴ

dƌĂĚŝŶŐ,Ăůƚ>ŝĨƚĞĚĂŶĚZĞƚƵƌŶƚŽdƌĂĚŝŶŐŽŶ^y

&ƌŝĚĂǇ͕Ϯϳ:ƵůǇϮϬϭϴ

ZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌKƉĞŶƐ
^ĞƚƚůĞŵĞŶƚŽĨWůĂĐĞŵĞŶƚĂŶĚ/ŶƐƚŝƚƵƚŝŽŶĂůŶƚŝƚůĞŵĞŶƚKĨĨĞƌ
ůůŽƚŵĞŶƚŽĨWůĂĐĞŵĞŶƚĂŶĚ/ŶƐƚŝƚƵƚŝŽŶĂůŶƚŝƚůĞŵĞŶƚKĨĨĞƌ^ĞĐƵƌŝƚŝĞƐ
ZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌůŽƐĞƐ
^ĞƚƚůĞŵĞŶƚŽĨ^ŚŽƌƚĨĂůů^ŚĂƌĞƐƵŶĚĞƌZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌ

tĞĚŶĞƐĚĂǇ͕ϭƵŐƵƐƚϮϬϭϴ
dŚƵƌƐĚĂǇ͕ϮƵŐƵƐƚϮϬϭϴ
&ƌŝĚĂǇ͕ϯƵŐƵƐƚϮϬϭϴ
DŽŶĚĂǇ͕ϭϯƵŐƵƐƚϮϬϭϴ
&ƌŝĚĂǇ͕ϭϳƵŐƵƐƚϮϬϭϴ

ůůŽƚŵĞŶƚŽĨZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌ^ĞĐƵƌŝƚŝĞƐ

DŽŶĚĂǇ͕ϮϬƵŐƵƐƚϮϬϭϴ

EŽƌŵĂů^ĞƚƚůĞŵĞŶƚdƌĂĚŝŶŐŽĨZĞƚĂŝůŶƚŝƚůĞŵĞŶƚKĨĨĞƌ^ĞĐƵƌŝƚŝĞƐ

dƵĞƐĚĂǇ͕ϮϭƵŐƵƐƚϮϬϭϴ

EŽƚĞ͗dŚĞƚŝŵĞƚĂďůĞĂďŽǀĞŝƐŝŶĚŝĐĂƚŝǀĞŽŶůǇĂŶĚŵĂǇďĞƐƵďũĞĐƚƚŽĐŚĂŶŐĞ͘&ůĞĞƚǁŽŽĚƌĞƐĞƌǀĞƐƚŚĞƌŝŐŚƚƚŽĂŵĞŶĚĂŶǇŽƌĂůůŽĨƚŚĞƐĞ ĚĂƚĞƐĂŶĚƚŝŵĞƐǁŝƚŚŽƵƚŶŽƚŝĐĞ͕ƐƵďũĞĐƚƚŽƚŚĞ
ŽƌƉŽƌĂƚŝŽŶƐĐƚ͕ƚŚĞ^y>ŝƐƚŝŶŐZƵůĞƐĂŶĚŽƚŚĞƌĂƉƉůŝĐĂďůĞůĂǁƐ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϭ

Ϯ͘dƵƌŶĂƌŽƵŶĚhƉĚĂƚĞ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϮ
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dƵƌŶĂƌŽƵŶĚhƉĚĂƚĞ
ŚĂůůĞŶŐĞƐϯǇĞĂƌƐĂŐŽ͗
• ,ŝŐŚĚĞďƚͲůĞǀĞů
• &ŽƵƌŽĨƚŚĞŐƌŽƵƉ͛ƐĨŝǀĞďƵƐŝŶĞƐƐĞƐůŽƐŝŶŐŵŽŶĞǇ
;^ĞĂƌŝƉƉůĞ͕tĞƐƚ ŽĂƐƚDŽĚƵůĂƌďƵƐŝŶĞƐƐ͕&ůĞǆŝŐůĂƐƐ ĂŶĚĂƌĂǀĂŶDĂŶƵĨĂĐƚƵƌŝŶŐͿ
&ůĞĞƚǁŽŽĚƚŽĚĂǇ͗
• DŝŶŝŵĂůĚĞďƚ
• &ůĞǆŝŐůĂƐƐ ĂŶĚĂƌĂǀĂŶDĂŶƵĨĂĐƚƵƌŝŶŐďƵƐŝŶĞƐƐĞƐƐŽůĚ
• ^ĞĂƌŝƉƉůĞ ƉƌŽĨŝƚĂďůĞ;хϯϬйZĞƚƵƌŶŽŶĂƉŝƚĂůͿ
• tĞƐƚŽĂƐƚDŽĚƵůĂƌďƵƐŝŶĞƐƐŶŽǁƉƌŽĨŝƚĂďůĞŝŶŽǁŶƌŝŐŚƚĂŶĚƉĂƌƚŽĨĂŶĂƚŝŽŶĂůďƵƐŝŶĞƐƐ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϯ

ϯ͘'ƌŽǁƚŚKƉƉŽƌƚƵŶŝƚǇ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϰ

27
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'ƌŽǁƚŚKƉƉŽƌƚƵŶŝƚǇ
&ůĞĞƚǁŽŽĚƉůĂŶƐƚŽĂĐƋƵŝƌĞƚǁŽďƵƐŝŶĞƐƐĞƐ͗
•
^ǇĚŶĞǇͲďĂƐĞĚDŽĚƵůĂƌƵŝůĚŝŶŐ^ǇƐƚĞŵƐ;D^ͿĨŽƌΨϯϰ͘Ϯŵ͘
•
DĞůďŽƵƌŶĞͲďĂƐĞĚEŽƌƚŚĞƌŶZs;EZsͿĨŽƌΨϭϬ͘Ϭŵ͘
ŽŵƉĞůůŝŶŐ^ƚƌĂƚĞŐŝĐZĂƚŝŽŶĂůĞ͗
•
D^ŐŝǀĞƐƚŚĞDŽĚƵůĂƌĐĐŽŵŵŽĚĂƚŝŽŶ;DͿďƵƐŝŶĞƐƐĂůĂƌŐĞĂŶĚŵŽĚĞƌŶĨĂĐŝůŝƚǇŝŶƚŚĞŬĞǇtĞƐƚĞƌŶ
^ǇĚŶĞǇDĂƌŬĞƚ͕ƐĞƌǀŝĐŝŶŐƚŚĞĞĚƵĐĂƚŝŽŶ͕ĚĞƚĞŶƚŝŽŶĂŶĚĐŽŵŵĞƌĐŝĂůŵĂƌŬĞƚƐ͘
•
EZsĞǆƚĞŶĚƐƚŚĞWĂƌƚƐĂŶĚĐĐĞƐƐŽƌŝĞƐ;WΘͿďƵƐŝŶĞƐƐƌĞĂĐŚŝŶƚŽƚŚĞŬĞǇĂŵƉďĞůůĨŝĞůĚ ĐĂƌĂǀĂŶ
ŵĂŶƵĨĂĐƚƵƌŝŶŐŵĂƌŬĞƚŝŶDĞůďŽƵƌŶĞ͘/ƚĂůƐŽƐĞƌǀŝĐĞƐƚŚĞŐƌŽǁŝŶŐŝŵƉŽƌƚĞĚĐĂƌĂǀĂŶŵĂƌŬĞƚ͘
ƋƵŝƚǇZĂŝƐŝŶŐ͗
•
ĐƋƵŝƐŝƚŝŽŶĨƵŶĚĞĚďǇĂĨƵůůǇƵŶĚĞƌǁƌŝƚƚĞŶƉůĂĐĞŵĞŶƚĂŶĚƉƌŽͲƌĂƚĂĂĐĐĞůĞƌĂƚĞĚŶŽŶͲƌĞŶŽƵŶĐĞĂďůĞ
ĞŶƚŝƚůĞŵĞŶƚŽĨĨĞƌƚŽƌĂŝƐĞŐƌŽƐƐƉƌŽĐĞĞĚƐŽĨΨϲϬŵ͘dŚĞƚƌĂŶƐĂĐƚŝŽŶƐŝŶĚŝǀŝĚƵĂůůǇĂŶĚƚŽŐĞƚŚĞƌĂƌĞƐƚƌŽŶŐůǇ
W^ĂŶĚZKĂĐĐƌĞƚŝǀĞϭ ǁŚŝůƐƚƌĞƚĂŝŶŝŶŐĂďĂůĂŶĐĞƐŚĞĞƚĐĂƉĂďůĞŽĨĨƵŶĚŝŶŐĨƵƚƵƌĞŐƌŽǁƚŚ͘
ϭ͘hŶĂƵĚŝƚĞĚĂŶĚƉƌĞĐŽŶƚƌĂĐƚŝŶƚĂŶŐŝďůĞĂŵŽƌƚŝƐĂƚŝŽŶ
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϱ

ĐƋƵŝƐŝƚŝŽŶ&ƵŶĚĂŵĞŶƚĂůƐ
DŽĚƵůĂƌƵŝůĚŝŶŐ
^ǇƐƚĞŵƐ&zϭϴ
ΨŵŝůůŝŽŶ

ϯ͕ϰ

;D^Ϳ

EŽƌƚŚĞƌŶZs
ϰ

&zϭϴ;EZsͿ

ŽŵďŝŶĞĚ

ĚĚŝƚŝŽŶĂůŽƐƚƐ
ƵŶĚĞƌ&t
KǁŶĞƌƐŚŝƉϭ

WƌŽͲ&ŽƌŵĂ
&zϮϬϭϴWΘ>
/ŵƉĂĐƚ

ZĞǀĞŶƵĞ

ϰϵ͘ϲ ϭϱ͘ϳ ϲϱ͘ϯ Ͳ

/d

ϵ͘ϰ ϰ͘ϳ ϭϰ͘ϭ ;ϭ͘ϵͿ ϭϮ͘Ϯ

/dDĂƌŐŝŶ

ϭϵй

ϯϬй

ϲϱ͘ϯ

ϮϮй

ϭϵй

ĐƋƵŝƐŝƚŝŽŶWƌŝĐĞ

ϯϰ͘Ϯ ϭϬ͘Ϭ

ϰϰ͘Ϯ

ĐƋƵŝƐŝƚŝŽŶDƵůƚŝƉůĞ

ϯ͘ϲ Ϯ͘ϭ

ϯ͘ϲ

EŽƚĞƐ
ϭ͘ĚĚŝƚŝŽŶĂůĐŽƐƚƐƵŶĚĞƌ&ůĞĞƚǁŽŽĚŽǁŶĞƌƐŚŝƉƌĞůĂƚĞƚŽĂĚĚŝƚŝŽŶĂůƐƚĂĨĨƌĞƋƵŝƌĞĚƉŽƐƚĂĐƋƵŝƐŝƚŝŽŶĂŶĚŝŵƉůĞŵĞŶƚĂƚŝŽŶŽĨƉƵďůŝĐ
ĐŽŵƉĂŶǇŐŽǀĞƌŶĂŶĐĞƐǇƐƚĞŵƐ͘
Ϯ͘ĂĐŚĂĐƋƵŝƐŝƚŝŽŶŝŶĐůƵĚĞƐĂŶĞĂƌŶŽƵƚ͘/ŶƌĞƐƉĞĐƚŽĨD^͕ƚŚĞǀĞŶĚŽƌŝƐĞŶƚŝƚůĞĚƚŽϱϬйŽĨĂŶŶƵĂů/dĂďŽǀĞΨϴ͘ϮϱŵĨŽƌĂƉĞƌŝŽĚŽĨ
ƚǁŽǇĞĂƌƐ͘/ŶƌĞƐƉĞĐƚŽĨEZs͕ƚŚĞǀĞŶĚŽƌŝƐĞŶƚŝƚůĞĚƚŽĂƚŚƌĞĞǇĞĂƌĞĂƌŶŽƵƚŽĨďĞƚǁĞĞŶΨϮŵĂŶĚΨϰŵ;ƚŽƚĂůͿďĂƐĞĚŽŶ/dƌĂŶŐŝŶŐ
ďĞƚǁĞĞŶΨϯ͘ϯŵĂŶĚΨϰ͘ϱŵ͘
ϯ͘/ŶƌĞƐƉĞĐƚŽĨD^͕ŐŽǀĞƌŶŵĞŶƚĐŽŶƚƌĂĐƚƐĂƌĞŝŶƉƌŽŐƌĞƐƐĂƐĂƚƚŚĞĚĂƚĞŽĨĂĐƋƵŝƐŝƚŝŽŶ͘ĐĐŽƌĚŝŶŐůǇĂŵŽƌƚŝƐĂƚŝŽŶŝŶƌĞƐƉĞĐƚŽĨƚŚĞƐĞ
ǁŝůůďĞƌĞƉŽƌƚĞĚŝŶ&zϭϵĨŝŶĂŶĐŝĂůƌĞƐƵůƚƐďĞůŽǁƚŚĞ/důŝŶĞ͘^ƵďũĞĐƚƚŽƌĞǀŝĞǁďǇƚŚĞĐŽŵƉĂŶǇΖƐĂƵĚŝƚŽƌƐ͕ƚŚĞƐĞĂƌĞĞǆƉĞĐƚĞĚƚŽďĞ
ĂƉƉƌŽǆŝŵĂƚĞůǇΨϯŵƉ͘Ă͘ĂŶĚǁŝůůďĞƚƌĞĂƚĞĚĂƐĂĐŚĂƌŐĞĂŐĂŝŶƐƚŐŽŽĚǁŝůůƉĂŝĚŽŶĂĐƋƵŝƐŝƚŝŽŶĨŽƌĂƉƉƌŽǆŝŵĂƚĞůǇĨŽƵƌǇĞĂƌƐ͘
ϰ͘D^ĂŶĚEZsĨŝŐƵƌĞƐĂďŽǀĞĂƌĞƵŶĂƵĚŝƚĞĚĂŶĚƉƌĞĐŽŶƚƌĂĐƚŝŶƚĂŶŐŝďůĞĂŵŽƌƚŝƐĂƚŝŽŶ
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϲ

28

For personal use only

ϰ͘DŽĚƵůĂƌƵŝůĚŝŶŐ^ǇƐƚĞŵƐ;D^Ϳ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϳ

DŽĚƵůĂƌƵŝůĚŝŶŐ^ǇƐƚĞŵƐ;D^Ϳ
•
•

ϵ͕ϬϬϬƐƋŵĨĂĐŝůŝƚǇŝŶ^ŵŝƚŚĨŝĞůĚ͕tĞƐƚĞƌŶ^ǇĚŶĞǇ
ƉƉƌŽǆŝŵĂƚĞůǇϴϬйŽĨ&zϭϴƌĞǀĞŶƵĞĚĞƌŝǀĞĚĨƌŽŵE^t'ŽǀĞƌŶŵĞŶƚŵŽĚƵůĂƌƉƌŝƐŽŶĐĞůůĐŽŶƚƌĂĐƚƐ͘ĂůĂŶĐĞŽĨƌĞǀĞŶƵĞ
ĨƌŽŵĞĚƵĐĂƚŝŽŶĂŶĚĐŽŵŵĞƌĐŝĂůŵĂƌŬĞƚƐ͘

^ƚƌĂƚĞŐŝĐZĂƚŝŽŶĂůĞ͗
WƌŽǀŝĚĞƐĂƐƚƌŽŶŐĞŶƚƌǇͲƉŽŝŶƚŝŶƚŽƚŚĞŬĞǇ^ǇĚŶĞǇŵĂƌŬĞƚǁŚĞƌĞ&ůĞĞƚǁŽŽĚĚŽĞƐŶŽƚƉƌĞƐĞŶƚůǇŽƉĞƌĂƚĞ͘
/ŶĚƵƐƚƌǇĚŝǀĞƌƐŝĨŝĐĂƚŝŽŶǁŝƚŚŶĞĂƌͲƚĞƌŵŵŽĚƵůĂƌƉƌŝƐŽŶĐĞůůƉŝƉĞůŝŶĞŽĨŽǀĞƌϮ͕ϬϬϬƵŶŝƚƐŝŶEĞǁ^ŽƵƚŚtĂůĞƐ;E^tͿ͕ƉůƵƐ
ƉŽƚĞŶƚŝĂůĞǆƉĂŶƐŝŽŶŝŶƚŽŽƚŚĞƌŐĞŽŐƌĂƉŚŝĐƌĞŐŝŽŶƐ͘&ƵŶĚĂŵĞŶƚĂůƉƌŝƐŽŶĐĞůůĐŽŶƐƚƌƵĐƚŝŽŶǀĞƌǇƐŝŵŝůĂƌƚŽŚŽƵƐŝŶŐĂŶĚ
ĐůĂƐƐƌŽŽŵƐ͘
ĞŵĂŶĚ͗
E^tŐŽǀĞƌŶŵĞŶƚƌĞĐĞŶƚůǇĂŶŶŽƵŶĐĞĚΨϯ͘ϴďŝŶƐƉĞŶĚƚŽŝŶĐƌĞĂƐĞĐĂƉĂĐŝƚǇĂĐƌŽƐƐŽǀĞƌĐƌŽǁĚĞĚƉƌŝƐŽŶƐ͘DŽĚƵůĂƌĐĞůů
ĐŽŶƐƚƌƵĐƚŝŽŶďĞŝŶŐƐŚĂƌĞĚďǇĂƚǁŽͲĐŽŵƉĂŶǇƉĂŶĞů͕ǁŝƚŚD^ƉƌĞƐĞŶƚůǇƌĞĐĞŝǀŝŶŐĐŝƌĐĂϱϬйƐŚĂƌĞŽĨĐŽŶƚƌĂĐƚƐ͘
E^tŐŽǀĞƌŶŵĞŶƚŚĂƐĂůƐŽĂŶŶŽƵŶĐĞĚΨϲďƐƉĞŶĚŽŶϭϳϬŶĞǁƐĐŚŽŽůƐ͘&ůĞĞƚǁŽŽĚĂŶĚD^ƉƌĞƐĞŶƚůǇďŝĚĚŝŶŐĨŽƌƚǁŽŽĨƚĞŶ
ƉŝůŽƚƐĐŚŽŽůƉƌŽũĞĐƚƐ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϴ

29
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KǀĞƌǀŝĞǁŽĨD^
DƵƌƌĂǇ^ŚĂǁĐŽŵŵĞŶĐĞĚƚƌĂĚŝŶŐŝŶϭϵϵϴĂƐ͚^ŝƚĞƐƚĂďůŝƐŚŵĞŶƚƐ͛ďĞĨŽƌĞĂŶĂŵĞĐŚĂŶŐĞƚŽ͚ĨĨŽƌĚĂďůĞ
WŽƌƚĂďůĞƵŝůĚŝŶŐƐ͛ŝŶϮϬϬϭĂŶĚƚŽ͚DŽĚƵůĂƌƵŝůĚŝŶŐ^ǇƐƚĞŵƐ͛ŝŶϮϬϬϳ͘
•
D^ŝƐďĂƐĞĚŝŶE^tĂŶĚƐƉĞĐŝĂůŝƐĞƐŝŶƚŚĞŵĂŶƵĨĂĐƚƵƌĞĂŶĚŝŶƐƚĂůůĂƚŝŽŶŽĨƉƌĞĨĂďƌŝĐĂƚĞĚŵŽĚƵůĂƌ
ďƵŝůĚŝŶŐƐ͘
•
/Ŷ:ƵŶĞϮϬϭϲ͕ƚŚĞE^tƐƚĂƚĞŐŽǀĞƌŶŵĞŶƚĂŶŶŽƵŶĐĞĚĂΨϯ͘ϴďďƵĚŐĞƚĂůůŽĐĂƚŝŽŶƚŽďƵŝůĚϳ͕ϬϬϬƉƌŝƐŽŶďĞĚƐ
ŽǀĞƌƚŚĞĨŽƵƌǇĞĂƌƐƚŽϮϬϮϬƚŽĂĚĚƌĞƐƐĐĂƉĂĐŝƚǇĐŽŶĐĞƌŶƐ͘dŚĞŝŵŵĞĚŝĂƚĞŵŽĚƵůĂƌĐĞůůŵĂƌŬĞƚĨŽƌE^tŝƐ
ĞƐƚŝŵĂƚĞĚĂƚϰ͕ϬϬϬĐĞůůƐ͘
•
D^ŝƐŽŶĞŽĨƚǁŽďƵŝůĚĞƌƐŽŶĂƉĂŶĞůĂƉƉŽŝŶƚĞĚƚŽďƵŝůĚŵŽĚƵůĂƌĐĞůůƐĨŽƌƚŚĞE^t'ŽǀĞƌŶŵĞŶƚ͘
•
D^ĂůƐŽŚĂƐƚŚĞƵƐƚƌĂůŝĂŶƌŝŐŚƚƐƚŽƵƐĞĂůůƉĂƚĞŶƚĞĚƐƚĞĞůƉƌŝƐŽŶĐĞůůĚĞƐŝŐŶƐďĞůŽŶŐŝŶŐƚŽhŶŝƚĞĚ^ƚĂƚĞƐ
ĐŽŵƉĂŶǇDĂǆŝŵƵŵ^ĞĐƵƌŝƚǇ^ǇƐƚĞŵƐĨŽƌϭϬǇĞĂƌƐ͘
•
D^͛ƐůŽĐĂƚŝŽŶŝŶtĞƐƚĞƌŶ^ǇĚŶĞǇŝƐŝĚĞĂůƚŽďŝĚĨŽƌĞĚƵĐĂƚŝŽŶǁŽƌŬĂƐƚŚĞtĞƐƚĞƌŶ^ǇĚŶĞǇĐŽƌƌŝĚŽƌǁŝůůďĞ
ŽŶĞŽĨƚŚĞůĂƌŐĞƐƚŵĂƌŬĞƚƐŝŶƚŚĞƵƉĐŽŵŝŶŐΨϲď͕ϭϳϬƐĐŚŽŽůĚĞǀĞůŽƉŵĞŶƚƉƌŽŐƌĂŵ͘
&ŝŶĂŶĐŝĂůƐ͗ &zϭϴƌĞǀĞŶƵĞŽĨΨϰϵ͘ϲŵĂŶĚ/dŽĨΨϵ͘ϰŵϭ ďĞĨŽƌĞĂĚũƵƐƚŵĞŶƚĨŽƌůŝŬĞůǇĐŽƐƚƐƵŶĚĞƌ&ůĞĞƚǁŽŽĚ
ŽǁŶĞƌƐŚŝƉ͘
ϭ͘hŶĂƵĚŝƚĞĚĂŶĚƉƌĞĐŽŶƚƌĂĐƚŝŶƚĂŶŐŝďůĞĂŵŽƌƚŝƐĂƚŝŽŶ
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϭϵ

DĂƌŬĞƚ^ĞŐŵĞŶƚƐdĂƌŐĞƚĞĚďǇD^
ĞƚĞŶƚŝŽŶ͗
DŽĚƵůĂƌďƵŝůĚŝŶŐƉƌŝƐŽŶƉƌŽũĞĐƚƐƐŽƵƌĐĞĚĨƌŽŵŐŽǀĞƌŶŵĞŶƚ͘ŽŶƚƌĂĐƚƐĂƌĞŐĞŶĞƌĂůůǇůĂƌŐĞĂŶĚ
ƐƚĂŶĚĂƌĚŝƐĞĚŝŶŶĂƚƵƌĞ͘
ĚƵĐĂƚŝŽŶ͗
DŽĚƵůĂƌďƵŝůĚŝŶŐƉƌŽũĞĐƚƐĨŽƌŝŶĚĞƉĞŶĚĞŶƚƐĐŚŽŽůƐĂƐǁĞůůĂƐƌĞŽĐĐƵƌƌŝŶŐƉƌŽũĞĐƚƐĨŽƌĂƚŚŽůŝĐ
ĂŶĚŶŐůŝĐĂŶĚŝŽĐĞƐĞƐĐŚŽŽůƐ͘
• D^ŝƐĂůƐŽďŝĚĚŝŶŐĨŽƌƚŚĞƌĞĐĞŶƚůǇĂŶŶŽƵŶĐĞĚE^tŐŽǀĞƌŶŵĞŶƚƐĐŚŽŽůƐǁŽƌŬ͘
ŽŵŵĞƌĐŝĂů͗
sĂƌŝŽƵƐĐŽŵŵĞƌĐŝĂůũŽďƐĨŽƌƚŚĞĐŽŶƐƚƌƵĐƚŝŽŶ͕ŵŝŶŝŶŐĂŶĚůĞŝƐƵƌĞŝŶĚƵƐƚƌŝĞƐ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϮϬ
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D^DĂŶĂŐĞŵĞŶƚdĞĂŵ
DƵƌƌĂǇ^ŚĂǁ ʹ &ŽƵŶĚĞƌĂŶĚDĂŶĂŐŝŶŐŝƌĞĐƚŽƌ͗ DƵƌƌĂǇŚĂƐŽǀĞƌϮϬǇĞĂƌƐĞǆƉĞƌŝĞŶĐĞĂŶĚĨŽƵŶĚĞĚD^͘DƵƌƌĂǇŝƐĂ
ůŝĐĞŶƐĞĚďƵŝůĚĞƌŝŶE^t͕dĂŶĚY>͘,ĞǁŝůůƌĞŵĂŝŶǁŝƚŚƚŚĞďƵƐŝŶĞƐƐƉŽƐƚͲĂĐƋƵŝƐŝƚŝŽŶĂƐĂĐŽŶƐƵůƚĂŶƚǁŝƚŚĂĨŽĐƵƐ
ŽŶŽǀĞƌƐŝŐŚƚ͕ďƵƐŝŶĞƐƐĚĞǀĞůŽƉŵĞŶƚĂŶĚŝŶŶŽǀĂƚŝŽŶ͘
>ĞǁĞĞŐĂŶ ʹ 'ĞŶĞƌĂůDĂŶĂŐĞƌ͗ >ĞǁŚĂƐŽǀĞƌϮϱǇĞĂƌƐĞǆƉĞƌŝĞŶĐĞǁŝƚŚĂĚĞĞƉƵŶĚĞƌƐƚĂŶĚŝŶŐŽĨƚŚĞďƵŝůĚŝŶŐĂŶĚ
ĐŽŶƐƚƌƵĐƚŝŽŶŝŶĚƵƐƚƌŝĞƐ͘>ĞǁŝƐƚŚĞĚĂǇͲƚŽͲĚĂǇŵĂŶĂŐĞƌŽĨƚŚĞďƵƐŝŶĞƐƐĂŶĚǁŝůůďĞĂƉƉŽŝŶƚĞĚƚŽŵĂŶĂŐĞD^ĨŽƌ
&ůĞĞƚǁŽŽĚ͘
ĂŶŶǇ^ŚĂǁʹ ŝƌĞĐƚŽƌŽĨKƉĞƌĂƚŝŽŶƐΘ&ĂĐŝůŝƚŝĞƐ͗ ĂŶŶǇŚĂƐŽǀĞƌϭϱǇĞĂƌƐĞǆƉĞƌŝĞŶĐĞŝŶƚŚĞƚƌĂŶƐƉŽƌƚĂƚŝŽŶĂŶĚ
ŝŶƐƚĂůůĂƚŝŽŶŽĨŵŽĚƵůĂƌďƵŝůĚŝŶŐƐ͕ŝŶĐůƵĚŝŶŐƚŚĞŝŶƐƚĂůůĂƚŝŽŶŽĨƚŚĞďƵůŬŽĨƚŚĞ^ǇĚŶĞǇϮϬϬϬKůǇŵƉŝĐsŝůůĂŐĞ͘
,ĞůĂŶĂƚŚ ŝƐƐĂŶĂǇĂŬĞ ʹ ŚŝĞĨ&ŝŶĂŶĐŝĂůKĨĨŝĐĞƌ͗ ,ĞůĂŶĂƚŚ ŝƐĂƋƵĂůŝĨŝĞĚĨŝŶĂŶĐŝĂůĐŽŶƚƌŽůůĞƌǁŝƚŚŽǀĞƌϭϱǇĞĂƌƐ
ĞǆƉĞƌŝĞŶĐĞ͘
:ŽƐŚŚĂƉůŝŶʹ ^ĂůĞƐŝƌĞĐƚŽƌ͗ :ŽƐŚŚĂƐďĞĞŶŝŶƚŚĞŵŽĚƵůĂƌďƵŝůĚŝŶŐŝŶĚƵƐƚƌǇĨŽƌŽǀĞƌϭϰǇĞĂƌƐ͘,ĞŚĂƐŚĞůĚǀĂƌŝŽƵƐ
ƌŽůĞƐƐƵĐŚĂƐƉƌŽĐƵƌĞŵĞŶƚ͕ƉƌŽĚƵĐƚŝŽŶ͕ƉƌŽũĞĐƚŵĂŶĂŐĞŵĞŶƚĂŶĚƐĂůĞƐ͘:ŽƐŚŚĂƐǁŽƌŬĞĚĂĐƌŽƐƐĂůůŵĂƌŬĞƚƐĞĐƚŽƌƐĂŶĚ
ƐƵĐĐĞƐƐĨƵůůǇŽǀĞƌƐĞĞŶĂŶƵŵďĞƌŽĨŵĂũŽƌƉƌŽũĞĐƚƐ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϭ

ϱ͘EŽƌƚŚĞƌŶZs;EZsͿ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϮϮ
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EŽƌƚŚĞƌŶZs;EZsͿ
•
•
•

Ϯ͕ϮϬϬƐƋŵƉƌĞŵŝƐĞƐŝŶĂŵƉďĞůůĨŝĞůĚ͕sŝĐƚŽƌŝĂ
WƌŽǀŝĚĞƐƉůƵŵďŝŶŐŬŝƚƐĂŶĚůĂďŽƵƌƚŽŽǀĞƌϲ͕ϬϬϬŽĨƚŚĞϮϮ͕ϬϬϬĐĂƌĂǀĂŶƐŵĂŶƵĨĂĐƚƵƌĞĚĂŶŶƵĂůůǇŝŶƵƐƚƌĂůŝĂ͘
^ĞĐŽŶĚĂƌǇƌĞǀĞŶƵĞƐƚƌĞĂŵƐĚĞƌŝǀĞĚĨƌŽŵƌĞƉĂŝƌĂŶĚǁĂƌƌĂŶƚǇƐĞƌǀŝĐĞƐ͕ĂŶĚƌĞƚĂŝůŝŶŐĐĂƌĂǀĂŶƉĂƌƚƐĂŶĚĂĐĐĞƐƐŽƌŝĞƐ͘

^ƚƌĂƚĞŐŝĐZĂƚŝŽŶĂůĞ͗
ŽůƚͲŽŶĂĐƋƵŝƐŝƚŝŽŶŐŝǀŝŶŐWΘƚŚĞŽƉƉŽƌƚƵŶŝƚǇƚŽĨƵƌƚŚĞƌŝŶƚĞŐƌĂƚĞǁŝƚŚŬĞǇĐĂƌĂǀĂŶŵĂŶƵĨĂĐƚƵƌŝŶŐĐƵƐƚŽŵĞƌƐ͕ƉĂƌƚŝĐƵůĂƌůǇ
ŝŶƚŚĞŬĞǇĂŵƉďĞůůĨŝĞůĚƉƌŽĚƵĐƚŝŽŶŚƵď͘&ŽƌĞǆĂŵƉůĞ͕ĚĞĞƉĞƌŝŶƚĞŐƌĂƚŝŽŶŽĨĂŵĞĐ ĐŽŵƉŽŶĞŶƚƐƉĂĐŬĂŐĞĚǁŝƚŚĞǆŝƐƚŝŶŐEZs
ŽĨĨĞƌŝŶŐŽŶĂŵƉďĞůůĨŝĞůĚƉƌŽĚƵĐƚŝŽŶůŝŶĞƐ;ϴϬŵĂŶƵĨĂĐƚƵƌĞƌƐůŽĐĂƚĞĚŝŶĂŵƉďĞůůĨŝĞůĚͿ͘
ĞŶĞĨŝƚƐĨƌŽŵŝŶĐƌĞĂƐŝŶŐƚƌĞŶĚƚŽǁĂƌĚƐĚŝƌĞĐƚĐĂƌĂǀĂŶŝŵƉŽƌƚƐŝŶƚŽƵƐƚƌĂůŝĂĂƐĂůůŝŵƉŽƌƚƐŵƵƐƚďĞĐĞƌƚŝĨŝĞĚƚŽƵƐƚƌĂůŝĂŶ
ƉůƵŵďŝŶŐĂŶĚĞůĞĐƚƌŝĐĂůƐƚĂŶĚĂƌĚƐ͘/ŵƉŽƌƚƐŚĂǀĞŐƌŽǁŶĐŝƌĐĂͲϯϬйŝŶƚŚĞůĂƐƚϭϮŵŽŶƚŚƐ͘
^ŝŐŶŝĨŝĐĂŶƚŝŶĐƌĞĂƐĞŝŶƌĞƚƵƌŶͲŽŶͲĐĂƉŝƚĂůĨŽƌWΘƉƌŽǀŝĚĞƐ&ůĞĞƚǁŽŽĚǁŝƚŚƐƚƌĂƚĞŐŝĐŽƉƚŝŽŶƐŶŽƚƉƌĞƐĞŶƚƚŽĚĂǇ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϯ

KǀĞƌǀŝĞǁŽĨEZs
EZsŝƐĂŶĞƐƚĂďůŝƐŚĞĚƐƵƉƉůŝĞƌŽĨƉƌŽĚƵĐƚƐĂŶĚƐĞƌǀŝĐĞƐƚŽƚŚĞDĞůďŽƵƌŶĞĐĂƌĂǀĂŶŵĂŶƵĨĂĐƚƵƌŝŶŐƐĞĐƚŽƌ͕ŚĂǀŝŶŐ
ďĞĞŶĨŽƵŶĚĞĚŝŶϮϬϬϲďǇůŝĐĞŶƐĞĚƉůƵŵďĞƌ͕ĂǀŝĚ^ůŽƌĂĐŚ͘ĂǀŝĚǁŝůůƌĞŵĂŝŶǁŝƚŚƚŚĞďƵƐŝŶĞƐƐƉŽƐƚͲĂĐƋƵŝƐŝƚŝŽŶ͘
•
ŽƌĞŽĨĨĞƌŝŶŐĐĞŶƚƌĞƐŽŶƉƌŽǀŝĚŝŶŐƐƉĞĐŝĂůŝƐĞĚƉůƵŵďŝŶŐůĂďŽƵƌĂŶĚƉĂƌƚƐƚŽƚŚĞƉƌŽĚƵĐƚŝŽŶůŝŶĞƐŽĨŵŝĚͲ
ƚŝĞƌĐĂƌĂǀĂŶŵĂŶƵĨĂĐƚƵƌĞƌƐ͘
•
WƌŽǀŝĚĞƐƉůƵŵďŝŶŐŬŝƚƐĂŶĚůĂďŽƵƌƚŽŽǀĞƌϲ͕ϬϬϬŽĨƚŚĞϮϮ͕ϬϬϬĐĂƌĂǀĂŶƐŵĂŶƵĨĂĐƚƵƌĞĚĂŶŶƵĂůůǇŝŶ
ƵƐƚƌĂůŝĂ͘
•
^ĞĐŽŶĚĂƌǇƌĞǀĞŶƵĞƐƚƌĞĂŵƐĂƌĞĚĞƌŝǀĞĚĨƌŽŵƌĞƉĂŝƌĂŶĚǁĂƌƌĂŶƚǇƐĞƌǀŝĐĞƐ͕ĂŶĚƌĞƚĂŝůŝŶŐĐĂƌĂǀĂŶƉĂƌƚƐĂŶĚ
ĂĐĐĞƐƐŽƌŝĞƐ͕ĨƌŽŵŝƚƐϮ͕ϮϬϬƐƋŵƉƌĞŵŝƐĞƐŝŶĂŵƉďĞůůĨŝĞůĚ͘
•
EZsƉůƵŵďƐŽǀĞƌϲ͕ϬϬϬŽĨƚŚĞϮϮ͕ϬϬϬĐĂƌĂǀĂŶƐŵĂŶƵĨĂĐƚƵƌĞĚĂŶŶƵĂůůǇŝŶƵƐƚƌĂůŝĂ͘dŚĞĞǆƚĞŶƐŝŽŶŽĨƚŚĞƐĞ
ƐĞƌǀŝĐĞƐƚŽŝŵƉŽƌƚƐ͕ƌĞƉƌĞƐĞŶƚƐĂŐƌŽǁŝŶŐƉĂƌƚŽĨŝƚƐďƵƐŝŶĞƐƐŐŝǀĞŶƚŚĞǇƌĞƋƵŝƌĞĐĞƌƚŝĨŝĐĂƚŝŽŶƚŽƵƐƚƌĂůŝĂŶ
ƐƚĂŶĚĂƌĚƐ͘
&ŝŶĂŶĐŝĂůƐ͗ &zϭϴƌĞǀĞŶƵĞŽĨΨϭϱ͘ϳŵĂŶĚ/dŽĨΨϰ͘ϳŵϭďĞĨŽƌĞĂĚũƵƐƚŵĞŶƚĨŽƌůŝŬĞůǇĐŽƐƚƐƵŶĚĞƌ&ůĞĞƚǁŽŽĚ
ŽǁŶĞƌƐŚŝƉ͘
ϭ͘hŶĂƵĚŝƚĞĚ
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϰ
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ϲ͘ŽŵďŝŶĞĚ'ƌŽƵƉWƌŽĨŝůĞ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϱ

ǆŝƐƚŝŶŐƵƐŝŶĞƐƐʹ ĂƐĞĂƌŶŝŶŐƐ
•
•
•
•

WŽƐƚͲƐĂůĞŽĨZsĂůůďƵƐŝŶĞƐƐĞƐĂƌĞƉƌŽĨŝƚĂďůĞ͘
dŚĞƉƌŽĨŝƚͲĂŶĚͲůŽƐƐŶŽǁƚƌĞĂƚƐZsĂƐĂĚŝƐĐŽŶƚŝŶƵĞĚďƵƐŝŶĞƐƐ͘
dƌĂĚŝŶŐƚŽDĂǇϮϬϭϴ/dŐƵŝĚĂŶĐĞŽĨΨϭϴ͘ϱŵϭŝŶ/dĞǆĐůƵĚŝŶŐZs͘
&ŝŶŝƐŚĞĚ&zϭϴǁŝƚŚŶŽŶĞƚĚĞďƚ͘
hŶĚĞƌůǇŝŶŐ/d;ΨŵŝůůŝŽŶͿ
WĂƌƚƐĂŶĚĐĐĞƐƐŽƌŝĞƐ
DŽĚƵůĂƌĐĐŽŵŵŽĚĂƚŝŽŶ
sŝůůĂŐĞKƉĞƌĂƚŝŽŶƐ
ŽƌƉŽƌĂƚĞĐŽƐƚƐ
dŽƚĂůƵŶĚĞƌůǇŝŶŐ/d

,ϭ&zϭϴĂĐƚƵĂů

,Ϯ&zϭϴĞƐƚŝŵĂƚĞ

&zϭϴĞƐƚŝŵĂƚĞ

ϭ͘ϲ
ϱ͘ϵ
ϰ͘ϰ
;Ϯ͘ϭͿ
ϵ͘ϴ

ϭ͘ϱͲϮ͘ϱ
ϯ͘ϱͲϰ͘ϱ
ϰ͘ϬͲϱ͘Ϭ
;ϭ͘ϱͿͲ;Ϯ͘ϱͿ
ϴ͘ϬͲϵ͘Ϭ

ϯ͘ϬͲϰ͘Ϭ
ϵ͘ϱͲϭϬ͘ϱ
ϴ͘ϱͲϵ͘ϱ
;ϯ͘ϱͿͲ;ϰ͘ϱͿ
ϭϴ͘ϬͲϭϵ͘Ϭ

ϭ͘hŶĂƵĚŝƚĞĚ
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϲ
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WƌŽ&ŽƌŵĂdƌĂŶƐĂĐƚŝŽŶ/ŵƉĂĐƚ
dŚĞĐŽŵďŝŶĞĚĞĨĨĞĐƚŽĨƚŚĞƚƌĂŶƐĂĐƚŝŽŶƐŝƐĂƉƉƌŽǆŝŵĂƚĞůǇϭϰйĞƉƐĂĐĐƌĞƚŝǀĞŽŶĂƉƌŽͲĨŽƌŵĂ&zϭϴďĂƐŝƐ

ϭ͘/ŶƚĞƌĞƐƚŝƐĂƐƐƵŵĞĚƚŽďĞϮǆ,ϭŝŶƚĞƌĞƐƚĐŽƐƚƐ͘
Ϯ͘dĂǆŝƐĂƉƉůŝĞĚĂƚϯϬйŝŶƚŚĞĂďŽǀĞĂŶĂůǇƐŝƐ͘
ϯ͘^ŚĂƌĞƐŽŶŝƐƐƵĞĂƐƐƵŵĞϯϯ͘ϯŵŶĞǁƐŚĂƌĞƐĂƌĞŝƐƐƵĞĚΨϭ͘ϴϬƉĞƌƐŚĂƌĞ͘
ϰ͘ůůĨŝŐƵƌĞƐĂƌĞƵŶĂƵĚŝƚĞĚĂŶĚƉƌĞĐŽŶƚƌĂĐƚŝŶƚĂŶŐŝďůĞĂŵŽƌƚŝƐĂƚŝŽŶ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϳ

WƌŽĨŝůĞŽĨƚŚĞŽŵďŝŶĞĚ'ƌŽƵƉ
DďĞĐŽŵĞƐƚŚĞĚŽŵŝŶĂŶƚďƵƐŝŶĞƐƐ;ƉƌŽĨŽƌŵĂ&zϭϴϭͿ

WƌĞĂĐƋƵŝƐŝƚŝŽŶ /dďǇĚŝǀŝƐŝŽŶϭ

WŽƐƚĂĐƋƵŝƐŝƚŝŽŶ/dďǇĚŝǀŝƐŝŽŶϭ

ϭ͘hŶĂƵĚŝƚĞĚĂŶĚƉƌĞĐŽŶƚƌĂĐƚŝŶƚĂŶŐŝďůĞĂŵŽƌƚŝƐĂƚŝŽŶ
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϴ
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WƌŽ&ŽƌŵĂĂůĂŶĐĞ^ŚĞĞƚ
/ƚĞŵΨŵ
ĂƐŚ
tŽƌŬŝŶŐĐĂƉŝƚĂůĂƐƐĞƚƐ
&ŝǆĞĚĂƐƐĞƚƐ
/ŶƚĂŶŐŝďůĞƐ
KƚŚĞƌ
dŽƚĂůĂƐƐĞƚƐ
tŽƌŬŝŶŐĐĂƉŝƚĂůůŝĂďŝůŝƚĞƐ
/ŶƚĞƌĞƐƚďĞĂƌŝŶŐůŝĂďŝůŝƚĞƐ
KƚŚĞƌ
dŽƚĂůůŝĂďŝůŝƚŝĞƐ
EĞƚĂƐƐĞƚƐ
EĞƚĚĞďƚ
WƌŽĨŽƌŵĂEWd
WƌŽĨƌŽŵĂZK

ĞĐͲϭϳ

D^Ăƚ
ĂĐƋƵŝƐŝƚŝŽŶ

EZsĂƚ
ĂĐƋƵŝƐŝƚŝŽŶ

Ψϵ͘ϯŵ
ΨϭϮϲ͘ϲŵ
Ψϰϳ͘ϰŵ
ΨϱϮ͘ϳŵ
Ψϯϱ͘Ϯŵ
ΨϮϳϭ͘ϯŵ

Ψ;ϯϰ͘ϮͿŵ
Ψϴ͘ϯŵ
Ψϭ͘ϴŵ
ΨϮϴ͘ϳŵ
ΨϬ͘Ϭŵ
Ψϰ͘ϳŵ

Ψ;ϭϬ͘ϬͿŵ
Ψϭ͘ϴŵ
ΨϬ͘ϭŵ
Ψϴ͘ϭŵ
ΨϬ͘Ϭŵ
ΨϬ͘Ϭŵ

Ψϱϴ͘ϳŵ
ΨϮϮ͘Ϭŵ
Ψϭ͘ϱŵ
ΨϴϮ͘Ϯŵ

Ψϱ͘ϵŵ
ΨϬ͘Ϭŵ
ΨϬ͘Ϭŵ
Ψϱ͘ϵŵ

Ψϭϴϵ͘ϭŵ
ΨϭϮ͘ϳŵ

Ψ;ϭ͘ϮͿŵ
Ψϯϰ͘Ϯŵ

KĨĨĞƌ
Ψϱϳ͘Ϭŵ

WƌŽͲĨŽƌŵĂ
ĞĐͲϭϳ

Ψϱϳ͘Ϭŵ

ΨϮϮ͘ϭŵ
Ψϭϯϲ͘ϳŵ
Ψϰϵ͘ϯŵ
Ψϴϵ͘ϱŵ
Ψϯϱ͘Ϯŵ
ΨϯϯϮ͘ϵŵ

ΨϬ͘Ϭŵ
ΨϬ͘Ϭŵ
ΨϬ͘Ϭŵ
ΨϬ͘Ϭŵ

ΨϬ͘Ϭŵ

Ψϲϰ͘ϱŵ
ΨϮϮ͘Ϭŵ
Ψϭ͘ϱŵ
Ψϴϴ͘ϭŵ

ΨϬ͘Ϭŵ
ΨϭϬ͘Ϭŵ

Ψϱϳ͘Ϭŵ
Ψ;ϱϳ͘ϬͿŵ

ΨϮϰϰ͘ϵŵ
Ψ;Ϭ͘ϭͿŵ

ΨϭϮ͘Ϯŵ
ϲ͘ϰй

ΨϮϭ͘ϱŵ
ϴ͘ϴй

ϭ͘&ƵŶĚƐƌĞĐĞŝǀĞĚĨƌŽŵƚŚĞKĨĨĞƌĂƌĞŶĞƚŽĨΨϯŵƌĂŝƐŝŶŐĐŽƐƚƐ͘
Ϯ͘/ŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞWƵƌĐŚĂƐĞŐƌĞĞŵĞŶƚƐ͕ƚŚĞD^ĂŶĚEZsƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶĚŽĞƐŶŽƚŝŶĐůƵĚĞĐĂƐŚĂŶĚĚĞďƚŽŶĂĐƋƵŝƐŝƚŝŽŶ͘
ϯ͘/ŶĚŝĐĂƚŝǀĞƉƵƌĐŚĂƐĞƉƌŝĐĞĂĐĐŽƵŶƚŝŶŐŚĂƐďĞĞŶĂƉƉůŝĞĚƚŽƚŚĞĂĐƋƵŝƐŝƚŝŽŶƐĂƐƐƵŵŝŶŐĂĐŽŶƐŝĚĞƌĂƚŝŽŶƉƌŝĐĞŽĨΨϯϰ͘ϮŵĨŽƌD^ĂŶĚΨϭϬŵĨŽƌEZs͘
ϰ͘dŚĞƌĞĐŽŐŶŝƚŝŽŶŽĨĂŶǇŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐ͕ŝŶĐůƵĚŝŶŐŐŽŽĚǁŝůůĂŶĚƚŚĞƌĞĐŽŐŶŝƚŝŽŶŽĨĂŶǇĚĞĨĞƌƌĞĚƚĂǆĂƐƐĞƚƐŽƌůŝĂďŝůŝƚŝĞƐǁŚŝĐŚ ŵĂǇĂƌŝƐĞĂƐĂƌĞƐƵůƚŽĨƚŚĞĨĂŝƌ
ǀĂůƵĞĂĚũƵƐƚŵĞŶƚƐŝƐƐƵďũĞĐƚƚŽ&ůĞĞƚǁŽŽĚĨŝŶĂůŝƐŝŶŐŝƚƐĨĂŝƌǀĂůƵĞĂƐƐĞƐƐŵĞŶƚŽĨĂůůĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐĂĐƋƵŝƌĞĚĂƐĂƚƚŚĞĂĐƋƵŝƐŝƚŝŽŶĚĂƚĞ͘ƐĂƌĞƐƵůƚƚŚĞƐĞ
ďĂůĂŶĐĞƐŵĂǇĐŚĂŶŐĞĂĨƚĞƌƚŚĞĨŝŶĂůŝƐĂƚŝŽŶŽĨƚŚĞƉƵƌĐŚĂƐĞƉƌŝĐĞĂĐĐŽƵŶƚŝŶŐďǇ&ůĞĞƚǁŽŽĚ͘
ϱ͘D^ĂŶĚEZsĨŝŐƵƌĞƐďĂƐĞĚŽŶƵŶĂƵĚŝƚĞĚŵĂŶĂŐĞŵĞŶƚĂĐĐŽƵŶƚƐ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

Ϯϵ

ϳ͘^ƵŵŵĂƌǇĂŶĚKƵƚůŽŽŬ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϯϬ
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^ƵŵŵĂƌǇĂŶĚKƵƚůŽŽŬ
•
•
•
•
•

&ŽůůŽǁŝŶŐƚŚĞƐĂůĞŽĨZsĂůů&ůĞĞƚǁŽŽĚďƵƐŝŶĞƐƐĞƐĂƌĞŶŽǁƉƌŽĨŝƚĂďůĞ͘
D^ŐŝǀĞƐƚŚĞDŽĚƵůĂƌĐĐŽŵŵŽĚĂƚŝŽŶ;DͿďƵƐŝŶĞƐƐĂůĂƌŐĞĂŶĚŵŽĚĞƌŶĨĂĐŝůŝƚǇŝŶƚŚĞŬĞǇ
tĞƐƚĞƌŶ^ǇĚŶĞǇDĂƌŬĞƚĂŶĚĂĐĐĞƐƐƚŽƚŚĞŐƌŽǁŝŶŐĚĞƚĞŶƚŝŽŶŵĂƌŬĞƚ͘
D^ĂůƐŽŚĞůƉƐ&ůĞĞƚǁŽŽĚ͛ƐƉŽƐŝƚŝŽŶŝŶŐĨŽƌƚŚĞůĂƌŐĞƵƉĐŽŵŝŶŐĞĚƵĐĂƚŝŽŶƐƉĞŶĚŝŶE^t͘
EZsĞǆƚĞŶĚƐĂŵĞĐ͛Ɛ ƌĞĂĐŚŝŶƚŽƚŚĞŬĞǇĂŵƉďĞůůĨŝĞůĚĐĂƌĂǀĂŶŵĂŶƵĨĂĐƚƵƌŝŶŐŵĂƌŬĞƚŝŶ
DĞůďŽƵƌŶĞ͘/ƚĂůƐŽƐĞƌǀŝĐĞƐƚŚĞŐƌŽǁŝŶŐŝŵƉŽƌƚĞĚĐĂƌĂǀĂŶŵĂƌŬĞƚ͘
dŚĞĐŽŵďŝŶĞĚƚƌĂŶƐĂĐƚŝŽŶƐĂƌĞƐƚƌŽŶŐůǇW^ĂŶĚZKͲĂĐĐƌĞƚŝǀĞϭ ǁŚŝůƐƚƌĞƚĂŝŶŝŶŐĂďĂůĂŶĐĞ
ƐŚĞĞƚĐĂƉĂďůĞŽĨĨƵŶĚŝŶŐĨƵƚƵƌĞŐƌŽǁƚŚ͘

ϭ͘hŶĂƵĚŝƚĞĚĂŶĚƉƌĞĐŽŶƚƌĂĐƚŝŶƚĂŶŐŝďůĞĂŵŽƌƚŝƐĂƚŝŽŶ
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϯϭ

͘ZŝƐŬ&ĂĐƚŽƌƐ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϯϮ
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝͿ

<zZ/^<^

dŚŝƐƐĞĐƚŝŽŶƐĞƚƐŽƵƚƐŽŵĞŽĨƚŚĞŬĞǇƌŝƐŬƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚ͗
•
&ůĞĞƚǁŽŽĚĂŶĚŝƚƐĞǆŝƐƚŝŶŐďƵƐŝŶĞƐƐ͖
•
ƚŚĞĐƋƵŝƐŝƚŝŽŶƐ͖ĂŶĚ
•
ƉĂƌƚŝĐŝƉĂƚŝŽŶŝŶƚŚĞKĨĨĞƌĂŶĚƐŚĂƌĞŽǁŶĞƌƐŚŝƉ͘
dŚĞƌŝƐŬƐƐĞƚŽƵƚŝŶƚŚŝƐƐĞĐƚŝŽŶĂƌĞŶŽƚůŝƐƚĞĚŝŶŽƌĚĞƌŽĨŝŵƉŽƌƚĂŶĐĞĂŶĚĚŽŶŽƚĐŽŶƐƚŝƚƵƚĞĂŶĞǆŚĂƵƐƚŝǀĞůŝƐƚŽĨĂůůƌŝƐŬƐ ŝŶǀŽůǀĞĚǁŝƚŚĂŶ
ŝŶǀĞƐƚŵĞŶƚŝŶ&ůĞĞƚǁŽŽĚ͘
ĞĨŽƌĞŝŶǀĞƐƚŝŶŐŝŶ&ůĞĞƚǁŽŽĚǇŽƵƐŚŽƵůĚďĞĂǁĂƌĞƚŚĂƚĂŶƵŵďĞƌŽĨƌŝƐŬƐĂŶĚƵŶĐĞƌƚĂŝŶƚŝĞƐ͕ǁŚŝĐŚĂƌĞďŽƚŚƐƉĞĐŝĨŝĐƚŽ&ůĞĞƚǁŽŽĚ ĂŶĚŽĨĂ
ŵŽƌĞŐĞŶĞƌĂůŶĂƚƵƌĞ͕ŵĂǇĂĨĨĞĐƚƚŚĞĨƵƚƵƌĞŽƉĞƌĂƚŝŶŐĂŶĚĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞŽĨ&ůĞĞƚǁŽŽĚĂŶĚƚŚĞǀĂůƵĞŽĨ&ůĞĞƚǁŽŽĚƐŚĂƌĞƐ͘zŽƵƐŚŽƵůĚ
ŶŽƚĞƚŚĂƚƚŚĞŽĐĐƵƌƌĞŶĐĞŽƌĐŽŶƐĞƋƵĞŶĐĞƐŽĨŵĂŶǇŽĨƚŚĞƌŝƐŬƐĚĞƐĐƌŝďĞĚŝŶƚŚŝƐƐĞĐƚŝŽŶĂƌĞƉĂƌƚŝĂůůǇŽƌĐŽŵƉůĞƚĞůǇŽƵƚƐŝĚĞŽĨƚŚĞĐŽŶƚƌŽůŽĨ
&ůĞĞƚǁŽŽĚ͕ŝƚƐĚŝƌĞĐƚŽƌƐĂŶĚƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͘
ĞĨŽƌĞŝŶǀĞƐƚŝŶŐŝŶ&ůĞĞƚǁŽŽĚƐŚĂƌĞƐ͕ǇŽƵƐŚŽƵůĚĐĂƌĞĨƵůůǇĐŽŶƐŝĚĞƌƚŚĞƌŝƐŬĨĂĐƚŽƌƐĂŶĚǇŽƵƌƉĞƌƐŽŶĂůĐŝƌĐƵŵƐƚĂŶĐĞƐ͘WŽƚĞŶƚŝĂůŝŶǀĞƐƚŽƌƐ
ƐŚŽƵůĚĐŽŶƐŝĚĞƌƉƵďůŝĐůǇĂǀĂŝůĂďůĞŝŶĨŽƌŵĂƚŝŽŶŽŶ&ůĞĞƚǁŽŽĚ;ƐƵĐŚĂƐƚŚĂƚĂǀĂŝůĂďůĞŽŶƚŚĞ^yǁĞďƐŝƚĞͿ͕ĂŶĚĐŽŶƐƵůƚƚŚĞŝƌƐƚŽĐŬďƌŽŬĞƌ͕
ƐŽůŝĐŝƚŽƌ͕ĂĐĐŽƵŶƚĂŶƚŽƌŽƚŚĞƌƉƌŽĨĞƐƐŝŽŶĂůĂĚǀŝƐŽƌďĞĨŽƌĞŵĂŬŝŶŐĂŶŝŶǀĞƐƚŵĞŶƚĚĞĐŝƐŝŽŶ͘
EŽƚŚŝŶŐŝŶƚŚŝƐƉƌĞƐĞŶƚĂƚŝŽŶŝƐĨŝŶĂŶĐŝĂůƉƌŽĚƵĐƚĂĚǀŝĐĞĂŶĚƚŚŝƐĚŽĐƵŵĞŶƚŚĂƐďĞĞŶƉƌĞƉĂƌĞĚǁŝƚŚŽƵƚƚĂŬŝŶŐŝŶƚŽĂĐĐŽƵŶƚǇŽƵƌ ŝŶǀĞƐƚŵĞŶƚ
ŽďũĞĐƚŝǀĞƐŽƌƉĞƌƐŽŶĂůĐŝƌĐƵŵƐƚĂŶĐĞƐ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϯϯ

͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝͿ

&>dtKKZ/^<^

ĐŽŶŽŵŝĐĐŽŶĚŝƚŝŽŶƐ
&ůĞĞƚǁŽŽĚΖƐŽƉĞƌĂƚŝŶŐĂŶĚĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞŝƐŝŶĨůƵĞŶĐĞĚďǇĂǀĂƌŝĞƚǇŽĨŐĞŶĞƌĂůĞĐŽŶŽŵŝĐĂŶĚďƵƐŝŶĞƐƐĐŽŶĚŝƚŝŽŶƐŝŶĐůƵĚŝŶŐ ƚŚĞůĞǀĞůŽĨ
ŝŶĨůĂƚŝŽŶ͕ŝŶƚĞƌĞƐƚƌĂƚĞƐĂŶĚĞǆĐŚĂŶŐĞƌĂƚĞƐĂŶĚŐŽǀĞƌŶŵĞŶƚĨŝƐĐĂů͕ŵŽŶĞƚĂƌǇĂŶĚƌĞŐƵůĂƚŽƌǇƉŽůŝĐŝĞƐ͘ƉƌŽůŽŶŐĞĚĚĞƚĞƌŝŽƌĂƚŝŽŶŝŶĚŽŵĞƐƚŝĐŽƌ
ŐĞŶĞƌĂůĞĐŽŶŽŵŝĐĐŽŶĚŝƚŝŽŶƐ͕ŝŶĐůƵĚŝŶŐĂŶŝŶĐƌĞĂƐĞŝŶŝŶƚĞƌĞƐƚƌĂƚĞƐŽƌĂĚĞĐƌĞĂƐĞŝŶĐŽŶƐƵŵĞƌĂŶĚďƵƐŝŶĞƐƐĚĞŵĂŶĚ͕ĐŽƵůĚďĞĞǆƉĞĐƚĞĚƚŽ
ŚĂǀĞĂŵĂƚĞƌŝĂůĂĚǀĞƌƐĞŝŵƉĂĐƚŽŶ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞ͘
>ŽƐƐŽĨŬĞǇƉĞƌƐŽŶŶĞůŽƌƐŬŝůůĞĚǁŽƌŬĞƌƐ
&ůĞĞƚǁŽŽĚ͛ƐĂďŝůŝƚǇƚŽƌĞŵĂŝŶƉƌŽĚƵĐƚŝǀĞ͕ƉƌŽĨŝƚĂďůĞĂŶĚĐŽŵƉĞƚŝƚŝǀĞĂŶĚƚŽŝŵƉůĞŵĞŶƚƉůĂŶŶĞĚŐƌŽǁƚŚŝŶŝƚŝĂƚŝǀĞƐĚĞƉĞŶĚƐŽŶƚŚĞĐŽŶƚŝŶƵĞĚ
ĞŵƉůŽǇŵĞŶƚĂŶĚƉĞƌĨŽƌŵĂŶĐĞŽĨƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƐĂŶĚŽƚŚĞƌŬĞǇŵĞŵďĞƌƐŽĨŵĂŶĂŐĞŵĞŶƚ͘&ůĞĞƚǁŽŽĚ͛ƐƉĞƌĨŽƌŵĂŶĐĞĂůƐŽĚĞƉĞŶĚƐŽŶŝƚƐ
ĂďŝůŝƚǇƚŽĂƚƚƌĂĐƚĂŶĚƌĞƚĂŝŶƐŬŝůůĞĚǁŽƌŬĞƌƐǁŝƚŚƚŚĞƌĞůĞǀĂŶƚŝŶĚƵƐƚƌǇĂŶĚƚĞĐŚŶŝĐĂůĞǆƉĞƌŝĞŶĐĞ͘
/ĨĂŶǇŽŶĞŽĨƚŚĞƐĞŝŶĚŝǀŝĚƵĂůƐƌĞƐŝŐŶƐŽƌďĞĐŽŵĞƐƵŶĂďůĞƚŽĐŽŶƚŝŶƵĞŝŶŚŝƐŽƌŚĞƌƉƌĞƐĞŶƚƌŽůĞĂŶĚŝƐŶŽƚĂĚĞƋƵĂƚĞůǇƌĞƉůĂĐĞĚŝŶĂƚŝŵĞůǇ
ŵĂŶŶĞƌ͕ďƵƐŝŶĞƐƐŽƉĞƌĂƚŝŽŶƐĂŶĚƚŚĞĂďŝůŝƚǇƚŽŝŵƉůĞŵĞŶƚ&ůĞĞƚǁŽŽĚ͛ƐƐƚƌĂƚĞŐŝĞƐĐŽƵůĚďĞŵĂƚĞƌŝĂůůǇĚŝƐƌƵƉƚĞĚ͘dŚĞůŽƐƐŽĨĂŶƵŵďĞƌŽĨŬĞǇ
ƉĞƌƐŽŶŶĞůŽƌƚŚĞŝŶĂďŝůŝƚǇƚŽĂƚƚƌĂĐƚĂĚĚŝƚŝŽŶĂůƉĞƌƐŽŶŶĞůŵĂǇŚĂǀĞĂŶĂĚǀĞƌƐĞŝŵƉĂĐƚŽŶ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞ͘
dŚĞƌĞĐĂŶďĞŶŽĂƐƐƵƌĂŶĐĞƚŚĂƚ&ůĞĞƚǁŽŽĚǁŝůůďĞĂďůĞƚŽĂƚƚƌĂĐƚĂŶĚƌĞƚĂŝŶƐŬŝůůĞĚĂŶĚĞǆƉĞƌŝĞŶĐĞĚĞŵƉůŽǇĞĞƐĂŶĚ͕ƐŚŽƵůĚŝƚůŽƐĞĂŶǇŽĨŝƚƐ
ŬĞǇŵĂŶĂŐĞŵĞŶƚƉĞƌƐŽŶŶĞůŽƌĨĂŝůƚŽĂƚƚƌĂĐƚƋƵĂůŝĨŝĞĚƉĞƌƐŽŶŶĞů͕ŝƚƐďƵƐŝŶĞƐƐŵĂǇďĞŚĂƌŵĞĚĂŶĚŝƚƐŽƉĞƌĂƚŝŽŶĂůĂŶĚĨŝŶĂŶĐŝĂů ƉĞƌĨŽƌŵĂŶĐĞ
ĐŽƵůĚďĞĂĚǀĞƌƐĞůǇĂĨĨĞĐƚĞĚ͘
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝͿ

&>dtKKZ/^<^

ŽŵƉĞƚŝƚŝŽŶƌŝƐŬ
/ŶĐƌĞĂƐĞĚĐŽŵƉĞƚŝƚŝŽŶŝŶƚŚĞĂƌĞĂƐŝŶǁŚŝĐŚ&ůĞĞƚǁŽŽĚŽƉĞƌĂƚĞƐĐŽƵůĚƌĞƐƵůƚŝŶƉƌŝĐĞƌĞĚƵĐƚŝŽŶƐ͕ƵŶĚĞƌͲƵƚŝůŝƐĂƚŝŽŶŽĨƉĞƌƐŽŶŶĞů͕ ĂƐƐĞƚƐŽƌ
ŝŶĨƌĂƐƚƌƵĐƚƵƌĞ͕ƌĞĚƵĐĞĚŽƉĞƌĂƚŝŶŐŵĂƌŐŝŶƐĂŶĚͬŽƌůŽƐƐŽĨŵĂƌŬĞƚƐŚĂƌĞ͕ǁŚŝĐŚŵĂǇŚĂǀĞĂŵĂƚĞƌŝĂůĂĚǀĞƌƐĞĞĨĨĞĐƚŽŶ&ůĞĞƚǁŽŽĚΖƐĨƵƚƵƌĞ
ĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞĂŶĚƉŽƐŝƚŝŽŶ͘
ĂƉŝƚĂůĞǆƉĞŶĚŝƚƵƌĞ
ĞƌƚĂŝŶŽĨ&ůĞĞƚǁŽŽĚΖƐďƵƐŝŶĞƐƐĂĐƚŝǀŝƚŝĞƐĂƌĞĐĂƉŝƚĂůŝŶƚĞŶƐŝǀĞĂŶĚƌĞƋƵŝƌĞŵĂƚĞƌŝĂůŝŶǀĞƐƚŵĞŶƚƚŽďĞŵĂĚĞŝŶĐĂƉŝƚĂůĞƋƵŝƉŵĞŶƚ͘/ŶƐŽŵĞ
ĐŝƌĐƵŵƐƚĂŶĐĞƐ͕ƚŚĞŶĞĞĚĨŽƌŵĂƚĞƌŝĂůŝŶǀĞƐƚŵĞŶƚŝŶĐĂƉŝƚĂůĞƋƵŝƉŵĞŶƚŵĂǇƌĞƐƵůƚŝŶĐĂƉŝƚĂůĞǆƉĞŶĚŝƚƵƌĞďĞŝŶŐďĞǇŽŶĚƚŚĂƚďƵĚŐĞƚĞĚďǇ
&ůĞĞƚǁŽŽĚ͕ǁŚŝĐŚĐŽƵůĚŚĂǀĞĂŶĂĚǀĞƌƐĞĞĨĨĞĐƚŽŶ&ůĞĞƚǁŽŽĚĂŶĚŝƚƐĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ͘ĂƉŝƚĂůĞǆƉĞŶĚŝƚƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐŵĂǇŝŵƉĂĐƚ
ƚŚĞĐĂƐŚĨůŽǁĂǀĂŝůĂďůĞƚŽƐĞƌǀŝĐĞĨŝŶĂŶĐŝŶŐŽďůŝŐĂƚŝŽŶƐ͕ƉĂǇĚŝǀŝĚĞŶĚƐŽƌŽƚŚĞƌǁŝƐĞŵĂŬĞĚŝƐƚƌŝďƵƚŝŽŶƐ͘
KƉĞƌĂƚŝŽŶĂůƌŝƐŬ
&ůĞĞƚǁŽŽĚŝƐƐƵďũĞĐƚƚŽŽƉĞƌĂƚŝŽŶĂůƌŝƐŬƐƌĞƐƵůƚŝŶŐĨƌŽŵŝŶĂĚĞƋƵĂƚĞŽƌĨĂŝůĞĚŝŶƚĞƌŶĂůƉƌŽĐĞƐƐĞƐ͕ƐǇƐƚĞŵƐ͕ƉŽůŝĐŝĞƐŽƌƉŽůŝĐŝĞƐ͕ ŝŶĂĚĚŝƚŝŽŶƚŽ
ƉŽƚĞŶƚŝĂůŚĂǌĂƌĚƐŶŽƌŵĂůůǇĞŶĐŽƵŶƚĞƌĞĚǁŝƚŚƚŚĞŵĂŶƵĨĂĐƚƵƌĞĂŶĚƐƵƉƉůǇͬĚŝƐƚƌŝďƵƚŝŽŶŽĨŵŽĚƵůĂƌďƵŝůĚŝŶŐƐĂŶĚƌĞĐƌĞĂƚŝŽŶĂůĂŶĚ
ĐŽŵŵĞƌĐŝĂůǀĞŚŝĐůĞƉĂƌƚƐĂŶĚĂĐĐĞƐƐŽƌŝĞƐ͕ŝŶĐůƵĚŝŶŐďƵƚŶŽƚůŝŵŝƚĞĚƚŽŝŶĐŝĚĞŶƚƐǁŚŝĐŚĐŽƵůĚƌĞƐƵůƚŝŶĚĂŵĂŐĞƚŽƉůĂŶƚŽƌĞƋƵŝƉŵĞŶƚŽƌ
ƉĞƌƐŽŶĂůŝŶũƵƌŝĞƐƚŽĞŵƉůŽǇĞĞƐĂŶĚͬŽƌŽƚŚĞƌŝŶĚŝǀŝĚƵĂůƐ͘/ĨƚŚĞƐĞƌŝƐŬƐŵĂƚĞƌŝĂůŝƐĞ͕&ůĞĞƚǁŽŽĚΖƐŽƉĞƌĂƚŝŽŶƐĐŽƵůĚďĞĚŝƐƌƵƉƚĞĚ ǁŚŝĐŚŵĂǇ
ŚĂǀĞĂŵĂƚĞƌŝĂůĂĚǀĞƌƐĞĞĨĨĞĐƚŽŶĨƵƚƵƌĞĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞĂŶĚƉŽƐŝƚŝŽŶ͘
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝͿ

&>dtKKZ/^<^

ƵƐƚŽŵĞƌƐĞƌǀŝĐĞ
&ůĞĞƚǁŽŽĚΖƐĂďŝůŝƚǇƚŽŵĂŝŶƚĂŝŶƌĞůĂƚŝŽŶƐŚŝƉƐǁŝƚŚŵĂũŽƌĐƵƐƚŽŵĞƌƐŝƐŝŶƚĞŐƌĂůƚŽŝƚƐĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ͘dŚŝƐŝŶƚƵƌŶĚĞƉĞŶĚƐŽŶŝƚƐĂďŝůŝƚǇƚŽ
ŽĨĨĞƌĐŽŵƉĞƚŝƚŝǀĞƐĞƌǀŝĐĞƐƚĂŶĚĂƌĚƐĂŶĚƉƌŝĐŝŶŐ͘WŽŽƌƉĞƌĨŽƌŵĂŶĐĞŝŶĞŝƚŚĞƌĂƌĞĂŵĂǇůĞĂĚƚŽĂůŽƐƐŽĨŵĂũŽƌĐƵƐƚŽŵĞƌƐǁŚŝĐŚŵĂǇ ŚĂǀĞĂ
ŵĂƚĞƌŝĂůŝŵƉĂĐƚŽŶ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ͘
>ŝĂďŝůŝƚǇĨŽƌĚĞĨĞĐƚŝǀĞǁŽƌŬĂŶĚŝŶƐƵƌĂŶĐĞ
&ůĞĞƚǁŽŽĚΖƐŽƉĞƌĂƚŝŽŶƐĐĂƌƌǇĂƌŝƐŬŽĨůŝĂďŝůŝƚǇĨŽƌůŽƐƐĞƐĂƌŝƐŝŶŐĨƌŽŵĚĞĨĞĐƚŝǀĞǁŽƌŬ͕ŝŶĐůƵĚŝŶŐŝŶƐŽŵĞŝŶƐƚĂŶĐĞƐŝŶĚŝƌĞĐƚ Žƌ ĐŽŶƐĞƋƵĞŶƚŝĂů
ůŽƐƐĞƐƐƵĨĨĞƌĞĚďǇƚŚŝƌĚƉĂƌƚŝĞƐ͘
&ůĞĞƚǁŽŽĚĂƚƚĞŵƉƚƐƚŽĚĞĐƌĞĂƐĞŝƚƐĞǆƉŽƐƵƌĞƚŽůŝĂďŝůŝƚǇĐŽŶƚƌĂĐƚƵĂůůǇĂŶĚŵĂŝŶƚĂŝŶƐǁŚĂƚŝƚĐŽŶƐŝĚĞƌƐƚŽďĞĂĚĞƋƵĂƚĞůĞǀĞůƐŽĨƉƌŽĨĞƐƐŝŽŶĂů
ŝŶĚĞŵŶŝƚǇŝŶƐƵƌĂŶĐĞ͖ŚŽǁĞǀĞƌ͕ƚŚŝƐǁŝůůŶŽƚƉƌŽƚĞĐƚ&ůĞĞƚǁŽŽĚĨƌŽŵĂůůĐůĂŝŵƐƚŚĂƚĐŽƵůĚďĞŵĂĚĞĂŐĂŝŶƐƚŝƚ͘/ƚŝƐŶŽƚĂůǁĂǇƐ ƉŽƐƐŝďůĞƚŽŽďƚĂŝŶ
ŝŶƐƵƌĂŶĐĞĂŐĂŝŶƐƚĂůůƌŝƐŬƐĂŶĚ&ůĞĞƚǁŽŽĚŵĂǇĚĞĐŝĚĞŶŽƚƚŽŝŶƐƵƌĞĂŐĂŝŶƐƚĐĞƌƚĂŝŶƌŝƐŬƐĂƐĂƌĞƐƵůƚŽĨŚŝŐŚƉƌĞŵŝƵŵƐŽƌŽƚŚĞƌƌĞĂƐŽŶƐ͘dŚĞ
ŽĐĐƵƌƌĞŶĐĞŽĨĂŶĞǀĞŶƚƚŚĂƚŝƐŶŽƚĨƵůůǇĐŽǀĞƌĞĚ͕ŽƌĐŽǀĞƌĞĚĂƚĂůů͕ďǇŝŶƐƵƌĂŶĐĞĐŽƵůĚŚĂǀĞĂŵĂƚĞƌŝĂůůǇĂĚǀĞƌƐĞĞĨĨĞĐƚŽŶ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂů
ƉŽƐŝƚŝŽŶ͘
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝͿ

&>dtKKZ/^<^

ŶǀŝƌŽŶŵĞŶƚĂůƌŝƐŬ
EĂƚŝŽŶĂůĂŶĚůŽĐĂůĞŶǀŝƌŽŶŵĞŶƚĂůůĂǁƐĂŶĚƌĞŐƵůĂƚŝŽŶƐŵĂǇĂĨĨĞĐƚ&ůĞĞƚǁŽŽĚΖƐŽƉĞƌĂƚŝŽŶƐ͘^ƚĂŶĚĂƌĚƐĂƌĞƐĞƚďǇƚŚĞƐĞůĂǁƐĂŶĚƌĞŐƵůĂƚŝŽŶƐ
ƌĞŐĂƌĚŝŶŐĐĞƌƚĂŝŶĂƐƉĞĐƚƐŽĨŚĞĂůƚŚĂŶĚĞŶǀŝƌŽŶŵĞŶƚĂůƋƵĂůŝƚǇ͕ĂŶĚƚŚĞǇƉƌŽǀŝĚĞĨŽƌƉĞŶĂůƚŝĞƐĂŶĚŽƚŚĞƌůŝĂďŝůŝƚŝĞƐŝĨƐƵĐŚƐƚĂŶĚĂƌĚƐĂƌĞ
ďƌĞĂĐŚĞĚ͘&ůĞĞƚǁŽŽĚŝŶĐƵƌƐĐŽƐƚƐƚŽĐŽŵƉůǇǁŝƚŚƚŚĞƐĞĞŶǀŝƌŽŶŵĞŶƚĂůůĂǁƐĂŶĚƌĞŐƵůĂƚŝŽŶƐ͕ĂŶĚĐŚĂŶŐĞƐƚŽƐƵĐŚůĂǁƐĂŶĚƌĞŐƵůĂƚŝŽŶƐ͕
ŝŶĐůƵĚŝŶŐĐŚĂŶŐĞƐƚŽŽƉĞƌĂƚŝŶŐůŝĐĞŶĐĞĐŽŶĚŝƚŝŽŶƐ͕ĐŽƵůĚƌĞƐƵůƚŝŶƉĞŶĂůƚŝĞƐĂŶĚŽƚŚĞƌůŝĂďŝůŝƚŝĞƐ͕ǁŚŝĐŚŵĂǇŚĂǀĞĂŵĂƚĞƌŝĂů ĂĚǀĞƌƐĞĞĨĨĞĐƚŽŶ
ĨƵƚƵƌĞĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞĂŶĚƉŽƐŝƚŝŽŶ͘
/ŶƚĞůůĞĐƚƵĂůƉƌŽƉĞƌƚǇ
dŚĞƌĞĐĂŶďĞŶŽĂƐƐƵƌĂŶĐĞƐƚŚĂƚƚŚĞǀĂůŝĚŝƚǇ͕ŽǁŶĞƌƐŚŝƉŽƌĂƵƚŚŽƌŝƐĞĚƵƐĞŽĨŝŶƚĞůůĞĐƚƵĂůƉƌŽƉĞƌƚǇ;ŝŶĐůƵĚŝŶŐƚĞĐŚŶŽůŽŐǇ͕ŬŶŽǁͲŚŽǁ͕
ƚƌĂĚĞŵĂƌŬƐ͕ĚĞƐŝŐŶƐĂŶĚƉĂƚĞŶƚƐ;ďŽƚŚŽǁŶĞĚĂŶĚůŝĐĞŶƐĞĚͿƌĞůĞǀĂŶƚƚŽ&ůĞĞƚǁŽŽĚΖƐďƵƐŝŶĞƐƐ;ŝŶĐůƵĚŝŶŐŝƚƐďƵƐŝŶĞƐƐƉŽƐƚͲĐŽŵƉůĞƚŝŽŶŽĨƚŚĞ
ĐƋƵŝƐŝƚŝŽŶƐͿǁŝůůŶŽƚďĞĐŚĂůůĞŶŐĞĚ͕ǁŚŝĐŚĐŽƵůĚĂĚǀĞƌƐĞůǇĂĨĨĞĐƚ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞ͘
>ŝƚŝŐĂƚŝŽŶĂŶĚĚŝƐƉƵƚĞƐ
&ůĞĞƚǁŽŽĚŵĂǇďĞĐŽŵĞŝŶǀŽůǀĞĚŝŶůŝƚŝŐĂƚŝŽŶŽƌĚŝƐƉƵƚĞƐ͕ǁŚŝĐŚĐŽƵůĚĂĚǀĞƌƐĞůǇĂĨĨĞĐƚĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞĂŶĚƌĞƉƵƚĂƚŝŽŶ͘
ŽƵŶƚĞƌƉĂƌƚǇƌŝƐŬ
&ůĞĞƚǁŽŽĚŝƐĞǆƉŽƐĞĚƚŽĐƌĞĚŝƚͲƌĞůĂƚĞĚůŽƐƐĞƐŝĨĐŽƵŶƚĞƌƉĂƌƚŝĞƐƚŽĐŽŶƚƌĂĐƚƐĨĂŝůƚŽŵĞĞƚƚŚĞŝƌŽďůŝŐĂƚŝŽŶƐ͘dŚŝƐĐŽƵůĚŽĐĐƵƌŝĨ ĐƵƐƚŽŵĞƌƐǁĞƌĞƚŽ
ďĞĐŽŵĞŝŶƐŽůǀĞŶƚŽƌŶŽƚŵĞĞƚƚŚĞŝƌĨŝŶĂŶĐŝĂůŽďůŝŐĂƚŝŽŶƐƚŽ&ůĞĞƚǁŽŽĚĂŶĚŵĂǇĂĚǀĞƌƐĞůǇŝŵƉĂĐƚ&ůĞĞƚǁŽŽĚ͛ƐƌĞǀĞŶƵĞ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ
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&ŽƌĞŝŐŶĞǆĐŚĂŶŐĞƌŝƐŬ
&ůĞĞƚǁŽŽĚŝƐĞǆƉŽƐĞĚƚŽĨŽƌĞŝŐŶĞǆĐŚĂŶŐĞƌŝƐŬĂŶĚŵŽǀĞŵĞŶƚƐŝŶƚŚĞĨŽƌĞŝŐŶĞǆĐŚĂŶŐĞƌĂƚĞŵĂǇĂĨĨĞĐƚƚŚĞƉƌŝĐĞŽĨĐĂƉŝƚĂůĞƋƵŝƉŵĞŶƚŽƌ
ŵĂƚĞƌŝĂůƐĂĐƋƵŝƌĞĚŽƵƚƐŝĚĞŽĨƵƐƚƌĂůŝĂ͘dŚĞƐĞƌŝƐŬƐŵĂǇĂĨĨĞĐƚ&ůĞĞƚǁŽŽĚ͛ƐĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ͘
&ŝŶĂŶĐŝŶŐƌŝƐŬ
&ůĞĞƚǁŽŽĚŚĂƐĂĐĐĞƐƐƚŽƐĞǀĞƌĂůĚĞďƚĨĂĐŝůŝƚŝĞƐ͕ǁŚŝĐŚŝƚƵƚŝůŝƐĞƐĨƌŽŵƚŝŵĞƚŽƚŝŵĞ͘^ƵĐŚŝŶĚĞďƚĞĚŶĞƐƐŵĂǇƌĞƐƵůƚŝŶ&ůĞĞƚǁŽŽĚďĞŝŶŐƐƵďũĞĐƚƚŽ
ĐĞƌƚĂŝŶĐŽǀĞŶĂŶƚƐƌĞƐƚƌŝĐƚŝŶŐŝƚƐĂďŝůŝƚǇƚŽĞŶŐĂŐĞŝŶĐĞƌƚĂŝŶƚǇƉĞƐŽĨĂĐƚŝǀŝƚŝĞƐŽƌƚŽƉĂǇĚŝǀŝĚĞŶĚƐƚŽ&ůĞĞƚǁŽŽĚƐŚĂƌĞŚŽůĚĞƌƐ͘
'ĞŶĞƌĂůĞĐŽŶŽŵŝĐĂŶĚďƵƐŝŶĞƐƐĐŽŶĚŝƚŝŽŶƐƚŚĂƚŝŵƉĂĐƚƚŚĞĚĞďƚŽƌĞƋƵŝƚǇŵĂƌŬĞƚƐĐŽƵůĚŝŵƉĂĐƚ&ůĞĞƚǁŽŽĚΖƐĂďŝůŝƚǇƚŽƌĞĨŝŶĂŶĐĞ ŝƚƐ
ŽƉĞƌĂƚŝŽŶƐ͘
ŝǀŝĚĞŶĚƐ
&ƵƚƵƌĞĚĞƚĞƌŵŝŶĂƚŝŽŶƐĂƐƚŽƚŚĞƉĂǇŵĞŶƚŽĨĚŝǀŝĚĞŶĚƐďǇ&ůĞĞƚǁŽŽĚǁŝůůďĞĂƚƚŚĞĚŝƐĐƌĞƚŝŽŶŽĨƚŚĞĚŝƌĞĐƚŽƌƐŽĨ&ůĞĞƚǁŽŽĚĂŶĚ ǁŝůůĚĞƉĞŶĚ
ƵƉŽŶƚŚĞĂǀĂŝůĂďŝůŝƚǇŽĨĚŝƐƚƌŝďƵƚĂďůĞĞĂƌŶŝŶŐƐĂŶĚĨƌĂŶŬŝŶŐĐƌĞĚŝƚƐ͕ƚŚĞŽƉĞƌĂƚŝŶŐƌĞƐƵůƚƐĂŶĚĨŝŶĂŶĐŝĂůĐŽŶĚŝƚŝŽŶŽĨ&ůĞĞƚǁŽŽĚ ĂŶĚŝƚƐ
ďƵƐŝŶĞƐƐĞƐ͕ĨƵƚƵƌĞĐĂƉŝƚĂůƌĞƋƵŝƌĞŵĞŶƚƐ͕ĐŽǀĞŶĂŶƚƐŝŶĂŶǇĨŝŶĂŶĐŝŶŐĂŐƌĞĞŵĞŶƚƐ͕ŐĞŶĞƌĂůďƵƐŝŶĞƐƐĂŶĚĨŝŶĂŶĐŝĂůĐŽŶĚŝƚŝŽŶƐĂŶĚ ŽƚŚĞƌĨĂĐƚŽƌƐ
ĐŽŶƐŝĚĞƌĞĚƌĞůĞǀĂŶƚďǇƚŚĞĚŝƌĞĐƚŽƌƐŽĨ&ůĞĞƚǁŽŽĚ͘EŽĂƐƐƵƌĂŶĐĞŝƐƚŚĞƌĞĨŽƌĞŐŝǀĞŶŝŶƌĞůĂƚŝŽŶƚŽƚŚĞƉĂǇŵĞŶƚŽĨĨƵƚƵƌĞĚŝǀŝĚĞŶĚƐŽƌƚŚĞ
ĞǆƚĞŶƚƚŽǁŚŝĐŚĂŶǇƐƵĐŚĚŝǀŝĚĞŶĚƐŵĂǇďĞĨƌĂŶŬĞĚ͘
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dĂǆĂƚŝŽŶ
ŚĂŶŐĞƐŝŶƚĂǆůĂǁ;ŝŶĐůƵĚŝŶŐŐŽŽĚƐĂŶĚƐĞƌǀŝĐĞƐƚĂǆĞƐĂŶĚƐƚĂŵƉĚƵƚŝĞƐͿ͕ŽƌĐŚĂŶŐĞƐŝŶƚŚĞǁĂǇƚĂǆůĂǁƐĂƌĞŝŶƚĞƌƉƌĞƚĞĚ͕ŵĂǇ ŝŵƉĂĐƚƚŚĞƚĂǆ
ůŝĂďŝůŝƚŝĞƐŽĨ&ůĞĞƚǁŽŽĚ͘/ŶĂĚĚŝƚŝŽŶ͕ƚŚĞĂďŝůŝƚǇŽĨ&ůĞĞƚǁŽŽĚƚŽŽďƚĂŝŶƚŚĞďĞŶĞĨŝƚŽĨĂŶǇƚĂǆůŽƐƐĞƐĂŶĚĐůĂŝŵŽƚŚĞƌďĞŶĞĨŝĐŝĂůƚĂǆĂƚƚƌŝďƵƚĞƐǁŝůů
ĚĞƉĞŶĚŽŶĨƵƚƵƌĞĐŝƌĐƵŵƐƚĂŶĐĞƐĂŶĚŵĂǇďĞĂĚǀĞƌƐĞůǇĂĨĨĞĐƚĞĚďǇĐŚĂŶŐĞƐŝŶŽǁŶĞƌƐŚŝƉ͕ďƵƐŝŶĞƐƐĂĐƚŝǀŝƚŝĞƐ͕ůĞǀĞůƐŽĨƚĂǆĂďůĞŝŶĐŽŵĞĂŶĚĂŶǇ
ŽƚŚĞƌĐŽŶĚŝƚŝŽŶƐƌĞůĂƚŝŶŐƚŽƚŚĞƵƐĞŽĨƚŚĞƚĂǆůŽƐƐĞƐŽƌŽƚŚĞƌĂƚƚƌŝďƵƚĞƐ͘
KĐĐƵƉĂƚŝŽŶĂůŚĞĂůƚŚĂŶĚƐĂĨĞƚǇ
/ĨƚŚĞƌĞǁĞƌĞƚŽďĞĂĨĂŝůƵƌĞƚŽĐŽŵƉůǇǁŝƚŚƚŚĞĂƉƉůŝĐĂďůĞŽĐĐƵƉĂƚŝŽŶĂůŚĞĂůƚŚĂŶĚƐĂĨĞƚǇůĞŐŝƐůĂƚŝǀĞƌĞƋƵŝƌĞŵĞŶƚƐĂĐƌŽƐƐƚŚĞũƵƌŝƐĚŝĐƚŝŽŶƐŝŶ
ǁŚŝĐŚ&ůĞĞƚǁŽŽĚŽƉĞƌĂƚĞƐ͕ƚŚĞƌĞŝƐĂƌŝƐŬƚŚĂƚŶŽŶͲĐŽŵƉůŝĂŶĐĞŵĂǇƌĞƐƵůƚŝŶĨŝŶĞƐ͕ƉĞŶĂůƚŝĞƐĂŶĚͬŽƌĐŽŵƉĞŶƐĂƚŝŽŶĨŽƌĚĂŵĂŐĞƐĂƐǁĞůůĂƐ
ƌĞƉƵƚĂƚŝŽŶĂůĚĂŵĂŐĞ͘
&ƵƌƚŚĞƌ͕&ůĞĞƚǁŽŽĚΖƐďƵƐŝŶĞƐƐĂĐƚŝǀŝƚŝĞƐĨƌĞƋƵĞŶƚůǇŝŶǀŽůǀĞƚŚĞƵƐĞŽĨŚĞĂǀǇƉůĂŶƚĂŶĚĞƋƵŝƉŵĞŶƚŝŶĂƉŽƚĞŶƚŝĂůůǇŚĂǌĂƌĚŽƵƐĞŶǀŝƌŽŶŵĞŶƚ
ǁŚĞƌĞƚŚĞƌĞŝƐĂŶŝŶĐƌĞĂƐĞĚƌŝƐŬŽĨĂĐĐŝĚĞŶƚĂŶĚŝŶũƵƌǇ͘tŚŝůĞ&ůĞĞƚǁŽŽĚŚĂƐĂƉƉƌŽƉƌŝĂƚĞƐǇƐƚĞŵƐƚŽŐƵĂƌĚĂŐĂŝŶƐƚĂĐĐŝĚĞŶƚƐ͕ĂƐĞƌŝŽƵƐ
ĂĐĐŝĚĞŶƚŝŶǀŽůǀŝŶŐŵĞŵďĞƌƐŽĨ&ůĞĞƚǁŽŽĚΖƐƐƚĂĨĨŽƌĐŽŶƚƌĂĐƚŽƌƐĐŽƵůĚŚĂǀĞůŽŶŐƚĞƌŵƌĞƉƵƚĂƚŝŽŶĂůŝŵƉůŝĐĂƚŝŽŶƐĨŽƌ&ůĞĞƚǁŽŽĚĂŶĚ͕ ŝĨƚŚĞ
ĂĐĐŝĚĞŶƚǁĂƐŽĨĂƐĞƌŝŽƵƐŶĂƚƵƌĞ͕ƉŽƐƐŝďůǇĨŝŶĂŶĐŝĂůĞĨĨĞĐƚƐ͘
ǇďĞƌƌŝƐŬ
dŚĞĨĂŝůƵƌĞŽĨ&ůĞĞƚǁŽŽĚΖƐŝŶĨŽƌŵĂƚŝŽŶƚĞĐŚŶŽůŽŐǇƐǇƐƚĞŵƐĂŶĚͬŽƌƐĞĐƵƌŝƚǇĐŽƵůĚƌĞƐƵůƚŝŶĨŝŶĂŶĐŝĂůůŽƐƐ͕ĚŝƐƌƵƉƚŝŽŶŽƌĚĂŵĂŐĞ ƚŽƚŚĞ
ƌĞƉƵƚĂƚŝŽŶŽĨƚŚĞďƵƐŝŶĞƐƐ͘
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'ŽǀĞƌŶŵĞŶƚƉŽůŝĐǇĂŶĚƌĞŐƵůĂƚŝŽŶ
&ůĞĞƚǁŽŽĚΖƐŽƉĞƌĂƚŝŽŶƐĂƌĞĂĨĨĞĐƚĞĚďǇŐŽǀĞƌŶŵĞŶƚƉŽůŝĐǇĂŶĚůĞŐĂůĂŶĚƌĞŐƵůĂƚŽƌǇŽǀĞƌƐŝŐŚƚ͘ŶǇĐŚĂŶŐĞƐƚŽƚŚĞƐĞŵĂƚƚĞƌƐŵĂǇ ŚĂǀĞĂ
ŵĂƚĞƌŝĂůĂĚǀĞƌƐĞĞĨĨĞĐƚŽŶ&ůĞĞƚǁŽŽĚΖƐĨƵƚƵƌĞĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞĂŶĚƉŽƐŝƚŝŽŶ͘
KƚŚĞƌĨĂĐƚŽƌƐ
KƚŚĞƌĨĂĐƚŽƌƐŽƌĞǀĞŶƚƐŵĂǇŝŵƉĂĐƚŽŶ&ůĞĞƚǁŽŽĚ͛ƐƉĞƌĨŽƌŵĂŶĐĞ͕ƐƵĐŚĂƐŶĂƚƵƌĂůĚŝƐĂƐƚĞƌƐ͕ĐŚĂŶŐĞƐŽƌĚŝƐƌƵƉƚŝŽŶƐƚŽƉŽůŝƚŝĐĂů͕ƌĞŐƵůĂƚŽƌǇ͕
ůĞŐĂůŽƌĞĐŽŶŽŵŝĐĐŽŶĚŝƚŝŽŶƐ͕ŽƌƚŽƵƐƚƌĂůŝĂŶŽƌŝŶƚĞƌŶĂƚŝŽŶĂůĨŝŶĂŶĐŝĂůŵĂƌŬĞƚƐ͕ŝŶĐůƵĚŝŶŐĂƐĂƌĞƐƵůƚŽĨƚĞƌƌŽƌŝƐŵŽƌǁĂƌ͘
ŚĂŶŐĞŝŶĂĐĐŽƵŶƚŝŶŐŽƌĨŝŶĂŶĐŝĂůƌĞƉŽƌƚŝŶŐƐƚĂŶĚĂƌĚƐ
ŚĂŶŐĞƐŝŶĂĐĐŽƵŶƚŝŶŐŽƌĨŝŶĂŶĐŝĂůƌĞƉŽƌƚŝŶŐƐƚĂŶĚĂƌĚƐŵĂǇĂĚǀĞƌƐĞůǇŝŵƉĂĐƚƚŚĞƌĞƉŽƌƚĞĚĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞŽĨ&ůĞĞƚǁŽŽĚ͘
EĞŐĂƚŝǀĞƉƵďůŝĐŝƚǇ
&ůĞĞƚǁŽŽĚŝƐƐƵďũĞĐƚƚŽƚŚĞƌŝƐŬƚŚĂƚŶĞŐĂƚŝǀĞƉƵďůŝĐŝƚǇ͕ǁŚĞƚŚĞƌƚƌƵĞŽƌŶŽƚ͕ŵĂǇĂĨĨĞĐƚƐƚĂŬĞŚŽůĚĞƌƉĞƌĐĞƉƚŝŽŶƐŽĨ&ůĞĞƚǁŽŽĚΖƐ ƉĂƐƚĂĐƚŝŽŶƐ
ĂŶĚĨƵƚƵƌĞƉƌŽƐƉĞĐƚƐ͘ĞŝŶŐůŝƐƚĞĚŽŶƚŚĞ^yŵĞĂŶƐƚŚĂƚƚŚĞ&ůĞĞƚǁŽŽĚŝƐƐƵďũĞĐƚƚŽƌŝƐŬƐƌĞůĂƚŝŶŐƚŽŵĂƌŬĞƚĞǆƉĞĐƚĂƚŝŽŶƐĨŽƌŝƚƐďƵƐŝŶĞƐƐĂŶĚ
ĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞ͘/Ĩ&ůĞĞƚǁŽŽĚĚŽĞƐŶŽƚŵĂŶĂŐĞƚŚĞƐĞĞǆƉĞĐƚĂƚŝŽŶƐŝŶĂŶĞĨĨĞĐƚŝǀĞŵĂŶŶĞƌ͕ŝƚĐŽƵůĚŐŝǀĞƌŝƐĞƚŽůŽƐƐŽĨ
ŝŶǀĞƐƚŽƌĐŽŶĨŝĚĞŶĐĞŝŶŝƚƐďƵƐŝŶĞƐƐĂŶĚŵĂŶĂŐĞŵĞŶƚĂŶĚŵĂǇĂĚǀĞƌƐĞůǇŝŵƉĂĐƚƚŚĞƚƌĂĚŝŶŐƉƌŝĐĞŽĨ&ůĞĞƚǁŽŽĚƐŚĂƌĞƐ͘
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝŝͿ

Yh/^/d/KEZ/^<^

ŽŵƉůĞƚŝŽŶƌŝƐŬƐ
&ůĞĞƚǁŽŽĚŵĂǇƚĞƌŵŝŶĂƚĞƚŚĞD^ƐŚĂƌĞƉƵƌĐŚĂƐĞĚĞĞĚĂŶĚƚŚĞEZsďƵƐŝŶĞƐƐƉƵƌĐŚĂƐĞĂŐƌĞĞŵĞŶƚŝŶĐĞƌƚĂŝŶĐŝƌĐƵŵƐƚĂŶĐĞƐ͕ŝŶĐůƵĚŝŶŐŝŶƚŚĞ
ĐŝƌĐƵŵƐƚĂŶĐĞǁŚĞƌĞĐĞƌƚĂŝŶĐŽŶĚŝƚŝŽŶƐƉƌĞĐĞĚĞŶƚŚĂǀĞŶŽƚďĞĞŶƐĂƚŝƐĨŝĞĚ͘/ĨƐƵĐŚƚĞƌŵŝŶĂƚŝŽŶƌŝŐŚƚƐĂƌĞĞǆĞƌĐŝƐĞĚ͕ĐŽŵƉůĞƚŝŽŶ ŽĨ ĞŝƚŚĞƌŽƌ
ďŽƚŚŽĨƚŚĞĐƋƵŝƐŝƚŝŽŶƐŵĂǇŶŽƚŽĐĐƵƌ͘
&ƵƌƚŚĞƌ͕ŝĨĐŽŵƉůĞƚŝŽŶŽĨĞŝƚŚĞƌŽƌďŽƚŚŽĨƚŚĞĐƋƵŝƐŝƚŝŽŶƐĚŽĞƐŶŽƚŽĐĐƵƌ͕&ůĞĞƚǁŽŽĚǁŝůůŶĞĞĚƚŽĐŽŶƐŝĚĞƌĂůƚĞƌŶĂƚŝǀĞƵƐĞƐ ĨŽƌƚŚĞƉƌŽĐĞĞĚƐ
ĨƌŽŵƚŚĞKĨĨĞƌ͕ŝŶĐůƵĚŝŶŐĂƉƉůǇŝŶŐƚŚĞŵƚŽǁĂƌĚƐǁŽƌŬŝŶŐĐĂƉŝƚĂů͕ƌĞǀŝĞǁŝŶŐĂůƚĞƌŶĂƚŝǀĞŝŶǀĞƐƚŵĞŶƚŽƉƉŽƌƚƵŶŝƚŝĞƐ͕ĂŶĚͬŽƌĐŽŶƐŝĚĞƌŝŶŐǁĂǇƐƚŽ
ƌĞƚƵƌŶƚŚĞƉƌŽĐĞĞĚƐĨƌŽŵƚŚĞKĨĨĞƌƚŽƐŚĂƌĞŚŽůĚĞƌƐ͘
ŶǇĨĂŝůƵƌĞƚŽĐŽŶƐƵŵŵĂƚĞƚŚĞĐƋƵŝƐŝƚŝŽŶƐĐŽƵůĚŵĂƚĞƌŝĂůůǇĂŶĚĂĚǀĞƌƐĞůǇĂĨĨĞĐƚ&ůĞĞƚǁŽŽĚĂŶĚƚŚĞƉƌŝĐĞŽĨŝƚƐƐŚĂƌĞƐ͘
ŽŶƚƌĂĐƚƌŝƐŬ
ŽƚŚD^ΖƐĂŶĚEZsΖƐƌĞǀĞŶƵĞƐĂƌĞƐƵďũĞĐƚƚŽƵŶĚĞƌůǇŝŶŐĐŽŶƚƌĂĐƚƐǁŝƚŚǀĂƌǇŝŶŐƚĞƌŵƐ͘dŚĞƌĞŝƐĂƌŝƐŬƚŚĂƚƚŚĞƐĞĐŽŶƚƌĂĐƚƐŵĂǇďĞĐĂŶĐĞůůĞĚ
ŽƌŵĂǇŶŽƚďĞƌĞŶĞǁĞĚŝĨĐƵƐƚŽŵĞƌƐĚĞĐŝĚĞƚŽƌĞĚƵĐĞƚŚĞŝƌůĞǀĞůƐŽĨƐƉĞŶĚŝŶŐ͕ƉŽƚĞŶƚŝĂůůǇƌĞĚƵĐŝŶŐƚŚĞŝƌƌĞǀĞŶƵĞ͘
/ĨĞŝƚŚĞƌD^ŽƌEZsĚŽĞƐŶŽƚƉĞƌĨŽƌŵŝƚƐŽďůŝŐĂƚŝŽŶƐƵŶĚĞƌĂĐŽŶƚƌĂĐƚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƚĞƌŵƐŽĨƚŚĞĐŽŶƚƌĂĐƚ͕ƚŚĂƚĞŶƚŝƚǇ ŝƐĂƚƌŝƐŬƚŚĂƚ
ƚŚĞĐŽŶƚƌĂĐƚǁŝůůďĞƚĞƌŵŝŶĂƚĞĚ͘ŶǇƐƵĐŚƉĞƌĨŽƌŵĂŶĐĞŝƐƐƵĞŵĂǇƌĞƐƵůƚŝŶĐŽŶƚƌĂĐƚŐƵĂƌĂŶƚĞĞƐďĞŝŶŐƌĞůŝĞĚƵƉŽŶďǇƚŚĂƚĞŶƚŝƚǇΖƐ ĐƵƐƚŽŵĞƌƐ
ĂŶĚĐŽƵůĚĂůƐŽĂĚǀĞƌƐĞůǇĂĨĨĞĐƚƚŚĞƌĞƉƵƚĂƚŝŽŶŽĨD^ŽƌEZs;ĂƐƌĞůĞǀĂŶƚͿŝŶƚŚĞŵĂƌŬĞƚƉůĂĐĞ͕ǁŚŝĐŚĐŽƵůĚĂĚǀĞƌƐĞůǇŝŵƉĂĐƚŝƚƐĂďŝůŝƚǇƚŽ
ƐĞĐƵƌĞŶĞǁĐŽŶƚƌĂĐƚƐ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϰϭ

͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝŝͿ

Yh/^/d/KEZ/^<^

ŽŶƚƌĂĐƚƌŝƐŬƐ;͘ĐŽŶƚͿ
/ŶĂĚĚŝƚŝŽŶ͕ĐĞƌƚĂŝŶŽĨD^ΖƐĂŶĚEZsΖƐĐŽŶƚƌĂĐƚƐŵĂǇďĞƐƵďũĞĐƚƚŽƚĞƌŵŝŶĂƚŝŽŶĨŽƌĐŽŶǀĞŶŝĞŶĐĞďǇĐƵƐƚŽŵĞƌƐǁŝƚŚŽƵƚĐĂƵƐĞ͘/ŶƚŚĞĞǀĞŶƚŽĨ
ĂĐŽŶƚƌĂĐƚƚĞƌŵŝŶĂƚŝŽŶ͕&ůĞĞƚǁŽŽĚŵĂǇŶŽƚďĞĂďůĞƚŽƌĞĚĞƉůŽǇƚŚĞĂƐƐĞƚƐĂŶĚƌĞƐŽƵƌĐĞƐƵƐĞĚŽŶƚŚĂƚƉƌŽũĞĐƚƚŽŽƚŚĞƌƉƌŽũĞĐƚƐ ŽŶ ƚŚĞƐĂŵĞ
ƚĞƌŵƐŽƌĂƚĂůůĂŶĚŵĂǇĞǆƉĞƌŝĞŶĐĞĚŽǁŶƚŝŵĞďĞƚǁĞĞŶĚĞŵŽďŝůŝƐĂƚŝŽŶĂŶĚƌĞĚĞƉůŽǇŵĞŶƚ͘
WŽƐƚͲĐŽŵƉůĞƚŝŽŶŽĨƚŚĞĐƋƵŝƐŝƚŝŽŶƐ͕ĂŶǇŽĨƚŚĞĂďŽǀĞĨĂĐƚŽƌƐĐŽƵůĚŵĂƚĞƌŝĂůůǇĂĚǀĞƌƐĞůǇĂĨĨĞĐƚ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐ
ƉĞƌĨŽƌŵĂŶĐĞ͘
D^ĐƵƐƚŽŵĞƌĐŽŶĐĞŶƚƌĂƚŝŽŶƌŝƐŬ
D^ƌĞůŝĞƐŽŶĂĐŽŶĐĞŶƚƌĂƚĞĚĐƵƐƚŽŵĞƌďĂƐĞ͕ǁŝƚŚŵƵĐŚŽĨŝƚƐƌĞǀĞŶƵĞĐŽŵŝŶŐĨƌŽŵŽŶĞĐƵƐƚŽŵĞƌ;ƚŚĞE^tĞƉĂƌƚŵĞŶƚŽĨ:ƵƐƚŝĐĞʹ :ƵƐƚŝĐĞ
/ŶĨƌĂƐƚƌƵĐƚƵƌĞͿ͘/ĨƚŚŝƐĐƵƐƚŽŵĞƌĚĞĨĂƵůƚƐ͕ĞǆĞƌĐŝƐĞƐƚĞƌŵŝŶĂƚŝŽŶƌŝŐŚƚƐŽƌĐĞĂƐĞƐĚĞĂůŝŶŐǁŝƚŚD^ŝŶƚŚĞĨƵƚƵƌĞ͕ƚŚĞŽƉĞƌĂƚŝŽŶĂůĂŶĚĨŝŶĂŶĐŝĂů
ƉĞƌĨŽƌŵĂŶĐĞŽĨD^ǁŽƵůĚďĞĂĚǀĞƌƐĞůǇĂĨĨĞĐƚĞĚĂŶĚǁŽƵůĚĚŝĨĨĞƌĨƌŽŵ&ůĞĞƚǁŽŽĚΖƐĞǆƉĞĐƚĂƚŝŽŶƐ͘
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝŝͿ

Yh/^/d/KEZ/^<^

ŚĂŶŐĞƐƚŽŐŽǀĞƌŶŵĞŶƚƉŽůŝĐǇ
ƐŝŐŶŝĨŝĐĂŶƚƉŽƌƚŝŽŶŽĨD^ΖƐďƵƐŝŶĞƐƐŝƐĚĞƉĞŶĚĞŶƚŽŶƚŚĞĚĞŵĂŶĚĨŽƌĞĚƵĐĂƚŝŽŶĂŶĚĚĞƚĞŶƚŝŽŶĨĂĐŝůŝƚŝĞƐ͕ǁŚŝĐŚĂƌĞĂĨĨĞĐƚĞĚ ďǇ ĂƌĂŶŐĞŽĨ
ůĂǁƐĂŶĚƌĞŐƵůĂƚŝŽŶƐĂŶĚĂƌĞŚŝŐŚůǇŝŶĨůƵĞŶĐĞĚďǇƚŚĞĐĂƉŝƚĂůĞǆƉĞŶĚŝƚƵƌĞƉŽůŝĐŝĞƐŽĨďŽƚŚĨĞĚĞƌĂůĂŶĚƐƚĂƚĞŐŽǀĞƌŶŵĞŶƚƐ͕ǁŚŝĐŚĂƌĞďĞǇŽŶĚ
D^ΖƐĐŽŶƚƌŽů͘ŶǇĚĞĐƌĞĂƐĞŝŶƚŚĞůĞǀĞůŽĨŐŽǀĞƌŶŵĞŶƚĐĂƉŝƚĂůĞǆƉĞŶĚŝƚƵƌĞ͕ƉĂƌƚŝĐƵůĂƌůǇŝŶƌĞůĂƚŝŽŶƚŽƚŚĞĞĚƵĐĂƚŝŽŶĂŶĚĚĞƚĞŶƚŝŽŶƐĞĐƚŽƌƐ͕
ǁŽƵůĚĂĚǀĞƌƐĞůǇĂĨĨĞĐƚD^ΖƐďƵƐŝŶĞƐƐ͘
ůŽŶŐǁŝƚŚĂĚĞĐƌĞĂƐĞŝŶůĞǀĞůƐŽĨŐŽǀĞƌŶŵĞŶƚĐĂƉŝƚĂůĞǆƉĞŶĚŝƚƵƌĞ͕ƚŚĞƌĞĂƌĞĂůƐŽĂŶƵŵďĞƌŽĨĂƐƐŽĐŝĂƚĞĚƌŝƐŬƐƚŽD^ΖƐďƵƐŝŶĞƐƐ ǁŚŝĐŚŵĂǇ
ĂƌŝƐĞĂƐĂƌĞƐƵůƚŽĨĂĐŚĂŶŐĞŝŶŐŽǀĞƌŶŵĞŶƚƉŽůŝĐǇŽƌƌĞŐƵůĂƚŝŽŶ͕ǁŚĞƚŚĞƌĂƐĂƌĞƐƵůƚŽĨďƵĚŐĞƚĚĞĨŝĐŝƚƐ͕ƉŽůŝƚŝĐĂůƐŚŝĨƚƐ͕ĞĐŽŶŽŵŝĐĐŽŶĚŝƚŝŽŶƐŽƌ
ĂŶǇŽƚŚĞƌƌĞĂƐŽŶƐŽƵƚƐŝĚĞŽĨ&ůĞĞƚǁŽŽĚΖƐĂŶĚD^ΖƐĐŽŶƚƌŽů͕ĂŶĚǁŚŝĐŚŵĂǇŚĂǀĞĂŵĂƚĞƌŝĂůĂĚǀĞƌƐĞŝŵƉĂĐƚŽŶD^ΖƐĨƵƚƵƌĞŽƉĞƌĂƚŝŽŶĂůĂŶĚ
ĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ;ĂŶĚǁŚŝĐŚǁŽƵůĚƚŚĞƌĞĨŽƌĞĂĨĨĞĐƚ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞƉŽƐƚͲĐŽŵƉůĞƚŝŽŶŽĨƚŚĞ
ĐƋƵŝƐŝƚŝŽŶƐͿ͘
/ŶƚĞŐƌĂƚŝŽŶƌŝƐŬƐ
dŚĞĐƋƵŝƐŝƚŝŽŶƐŝŶǀŽůǀĞƚŚĞŝŶƚĞŐƌĂƚŝŽŶŽĨďƵƐŝŶĞƐƐĞƐǁŚŝĐŚŚĂǀĞƉƌĞǀŝŽƵƐůǇŽƉĞƌĂƚĞĚŝŶĚĞƉĞŶĚĞŶƚůǇŽĨ&ůĞĞƚǁŽŽĚ͘ƐĂƌĞƐƵůƚ͕ƚŚĞƌĞŝƐĂƌŝƐŬ
ƚŚĂƚƚŚĞŝŶƚĞŐƌĂƚŝŽŶŽĨĞŝƚŚĞƌD^ŽƌEZs;ŽƌďŽƚŚŽĨƚŚĞŵͿŵĂǇďĞŵŽƌĞĐŽŵƉůĞǆƚŚĂŶĂŶƚŝĐŝƉĂƚĞĚ͕ĞŶĐŽƵŶƚĞƌƵŶĞǆƉĞĐƚĞĚĐŚĂůůĞŶŐĞƐŽƌ
ŝƐƐƵĞƐĂŶĚƚĂŬĞůŽŶŐĞƌƚŚĂŶĞǆƉĞĐƚĞĚ͕ĚŝǀĞƌƚŵĂŶĂŐĞŵĞŶƚΖƐĂƚƚĞŶƚŝŽŶŽƌŶŽƚĚĞůŝǀĞƌƚŚĞĞǆƉĞĐƚĞĚďĞŶĞĨŝƚƐĂŶĚƐǇŶĞƌŐŝĞƐ͘dŚŝƐŵĂǇ ĂĨĨĞĐƚ
&ůĞĞƚǁŽŽĚ͛ƐŽƉĞƌĂƚŝŶŐĂŶĚĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ͘&ƵƌƚŚĞƌ͕ƚŚĞŝŶƚĞŐƌĂƚŝŽŶŽĨD^ΖƐĂŶĚEZsΖƐĂĐĐŽƵŶƚŝŶŐĨƵŶĐƚŝŽŶƐŵĂǇůĞĂĚƚŽ ƌĞǀŝƐŝŽŶƐ͕
ǁŚŝĐŚŵĂǇŝŵƉĂĐƚŽŶ&ůĞĞƚǁŽŽĚΖƐƌĞƉŽƌƚĞĚĨŝŶĂŶĐŝĂůƌĞƐƵůƚƐ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϰϯ

͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝŝŝͿ

Yh/^/d/KEZ/^<^

ŶĂůǇƐŝƐŽĨĐƋƵŝƐŝƚŝŽŶƐ
&ůĞĞƚǁŽŽĚŚĂƐƵŶĚĞƌƚĂŬĞŶĨŝŶĂŶĐŝĂů͕ďƵƐŝŶĞƐƐĂŶĚŽƚŚĞƌĂŶĂůǇƐŝƐŽŶD^ĂŶĚEZsŝŶŽƌĚĞƌƚŽĚĞƚĞƌŵŝŶĞƚŚĞŝƌĂƚƚƌĂĐƚŝǀĞŶĞƐƐƚŽ&ůĞĞƚǁŽŽĚĂŶĚ
ǁŚĞƚŚĞƌƚŽƉƵƌƐƵĞƚŚĞĐƋƵŝƐŝƚŝŽŶƐ͘/ƚŝƐƉŽƐƐŝďůĞƚŚĂƚƐƵĐŚĂŶĂůǇƐŝƐ͕ĂŶĚƚŚĞďĞƐƚĞƐƚŝŵĂƚĞĂƐƐƵŵƉƚŝŽŶƐŵĂĚĞďǇ&ůĞĞƚǁŽŽĚ͕ĚƌĂǁƐ
ĐŽŶĐůƵƐŝŽŶƐĂŶĚĨŽƌĞĐĂƐƚƐƚŚĂƚĂƌĞŝŶĂĐĐƵƌĂƚĞŽƌǁŚŝĐŚĂƌĞŶŽƚƌĞĂůŝƐĞĚŝŶĚƵĞĐŽƵƌƐĞ͘
dŽƚŚĞĞǆƚĞŶƚƚŚĂƚƚŚĞĂĐƚƵĂůƌĞƐƵůƚƐ;ǁŚĞƚŚĞƌŚŝƐƚŽƌŝĐĂůƌĞƐƵůƚƐŽƌĨƵƚƵƌĞƌĞƐƵůƚƐͿĂĐŚŝĞǀĞĚďǇD^ŽƌEZsĂƌĞǁĞĂŬĞƌƚŚĂŶĂŶƚŝĐŝƉĂƚĞĚŽƌ
ǁĞƌĞǁĞĂŬĞƌƚŚĂŶĂƐŝŶĚŝĐĂƚĞĚďǇ&ůĞĞƚǁŽŽĚΖƐĂŶĂůǇƐŝƐ͕ŽƌĂŶǇĚŝĨĨŝĐƵůƚŝĞƐĂƌŝƐĞŝŶŝŶƚĞŐƌĂƚŝŶŐƚŚĞŽƉĞƌĂƚŝŽŶƐŽĨĞŝƚŚĞƌD^ŽƌEZs;ŽƌďŽƚŚŽĨ
ƚŚĞŵͿǁŝƚŚƚŚŽƐĞŽĨ&ůĞĞƚǁŽŽĚ͕ƚŚĞƌĞŝƐĂƌŝƐŬƚŚĂƚ&ůĞĞƚǁŽŽĚΖƐĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞŵĂǇĚŝĨĨĞƌ;ŝŶĐůƵĚŝŶŐŝŶĂŵĂƚĞƌŝĂůůǇ
ĂĚǀĞƌƐĞǁĂǇͿĨƌŽŵŝƚƐĞǆƉĞĐƚĞĚĨŝŶĂŶĐŝĂůĂŶĚŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞ͘ŝĨĨĞƌĞŶƚƌĞƐƵůƚƐĐŽƵůĚĂƌŝƐĞĂƐĂƌĞƐƵůƚŽĨĂŶǇŶƵŵďĞƌŽĨĐŝƌĐƵŵƐƚĂŶĐĞƐ͕
ŝŶĐůƵĚŝŶŐŝŶĐƌĞĂƐĞƐŝŶĐŽŵƉĞƚŝƚŝŽŶŝŶƚŚĞŵĂƌŬĞƚƐŝŶǁŚŝĐŚD^ĂŶĚEZsŽƉĞƌĂƚĞ͕ǁŚŝĐŚĐŽƵůĚƌĞƐƵůƚŝŶƉƌŝĐĞƌĞĚƵĐƚŝŽŶƐ͕ƵŶĚĞƌͲƵƚŝůŝƐĂƚŝŽŶŽĨ
ĞƋƵŝƉŵĞŶƚĂŶĚƉĞƌƐŽŶŶĞů͕ƌĞĚƵĐĞĚŽƉĞƌĂƚŝŶŐŵĂƌŐŝŶƐŽƌůŽƐƐŽĨŵĂƌŬĞƚƐŚĂƌĞ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ
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Yh/^/d/KEZ/^<^

ZĞůŝĂŶĐĞŽŶŝŶĨŽƌŵĂƚŝŽŶƉƌŽǀŝĚĞĚ
/ĨĂŶǇŽĨƚŚĞĚĂƚĂŽƌŝŶĨŽƌŵĂƚŝŽŶƉƌŽǀŝĚĞĚƚŽĂŶĚƌĞůŝĞĚƵƉŽŶďǇ&ůĞĞƚǁŽŽĚŝŶŝƚƐĚƵĞĚŝůŝŐĞŶĐĞƉƌŽĐĞƐƐĂŶĚŝƚƐƉƌĞƉĂƌĂƚŝŽŶŽĨƚŚŝƐƉƌĞƐĞŶƚĂƚŝŽŶ
ƉƌŽǀĞƐƚŽďĞŝŶĐŽŵƉůĞƚĞ͕ŝŶĐŽƌƌĞĐƚ͕ŝŶĂĐĐƵƌĂƚĞŽƌŵŝƐůĞĂĚŝŶŐ͕ƚŚĞƌĞŝƐĂƌŝƐŬƚŚĂƚƚŚĞĂĐƚƵĂůĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶĂŶĚƉĞƌĨŽƌŵĂŶĐĞ ŽĨ&ůĞĞƚǁŽŽĚ
ŵĂǇďĞŵĂƚĞƌŝĂůůǇĚŝĨĨĞƌĞŶƚĨƌŽŵŝƚƐĞǆƉĞĐƚĞĚĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶĂŶĚƉĞƌĨŽƌŵĂŶĐĞ͘
^ŚĂƌĞŚŽůĚĞƌƐƐŚŽƵůĚŶŽƚĞƚŚĂƚƚŚĞƌĞŝƐŶŽĂƐƐƵƌĂŶĐĞƚŚĂƚƚŚĞĚƵĞĚŝůŝŐĞŶĐĞĐŽŶĚƵĐƚĞĚŝŶƌĞƐƉĞĐƚŽĨĞŝƚŚĞƌD^ŽƌEZs;ŽƌďŽƚŚ ŽĨ ƚŚĞŵͿǁĂƐ
ĐŽŶĐůƵƐŝǀĞĂŶĚƚŚĂƚĂůůŵĂƚĞƌŝĂůŝƐƐƵĞƐĂŶĚƌŝƐŬƐŝŶƌĞƐƉĞĐƚŽĨƚŚĞĐƋƵŝƐŝƚŝŽŶƐŚĂǀĞďĞĞŶŝĚĞŶƚŝĨŝĞĚĂŶĚĂǀŽŝĚĞĚŽƌŵĂŶĂŐĞĚĂƉƉƌŽƉƌŝĂƚĞůǇ͘
dŚĞƌĞĨŽƌĞ͕ƚŚĞƌĞŝƐĂƌŝƐŬƚŚĂƚƵŶĨŽƌĞƐĞĞŶŝƐƐƵĞƐĂŶĚƌŝƐŬƐŵĂǇĂƌŝƐĞ͕ǁŚŝĐŚŵĂǇĂůƐŽŚĂǀĞĂŵĂƚĞƌŝĂůŝŵƉĂĐƚŽŶ&ůĞĞƚǁŽŽĚ;ĨŽƌĞǆĂŵƉůĞ͕
&ůĞĞƚǁŽŽĚŵĂǇůĂƚĞƌĚŝƐĐŽǀĞƌůŝĂďŝůŝƚŝĞƐŽƌĚĞĨĞĐƚƐǁŚŝĐŚǁĞƌĞŶŽƚŝĚĞŶƚŝĨŝĞĚƚŚƌŽƵŐŚĚƵĞĚŝůŝŐĞŶĐĞŽƌĨŽƌǁŚŝĐŚƚŚĞƌĞŝƐŶŽƉƌŽƚĞĐƚŝŽŶĨŽƌ
&ůĞĞƚǁŽŽĚͿ͘dŚŝƐĐŽƵůĚĂĚǀĞƌƐĞůǇĂĨĨĞĐƚƚŚĞŽƉĞƌĂƚŝŽŶƐ͕ĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞŽƌƉŽƐŝƚŝŽŶŽĨ&ůĞĞƚǁŽŽĚ͘&ƵƌƚŚĞƌ͕ƚŚĞŝŶĨŽƌŵĂƚŝŽŶ ƌĞǀŝĞǁĞĚďǇ
&ůĞĞƚǁŽŽĚŝŶĐůƵĚĞƐĨŽƌǁĂƌĚůŽŽŬŝŶŐŝŶĨŽƌŵĂƚŝŽŶ͕ǁŚŝĐŚŝƐŝŶŚĞƌĞŶƚůǇƵŶƌĞůŝĂďůĞĂŶĚďĂƐĞĚŽŶĂƐƐƵŵƉƚŝŽŶƐƚŚĂƚŵĂǇŶŽƚďĞĂĐŚŝĞǀĞĚ Žƌ
ƐĂƚŝƐĨŝĞĚŝŶƚŚĞĨƵƚƵƌĞ͘
>ŽƐƐŽĨŬĞǇƉĞƌƐŽŶŶĞů
tŚŝůĞ&ůĞĞƚǁŽŽĚŝƐĐŽŵŵŝƚƚĞĚƚŽƉƌŽǀŝĚŝŶŐĂƚƚƌĂĐƚŝǀĞĞŵƉůŽǇŵĞŶƚĐŽŶĚŝƚŝŽŶƐĂŶĚƉƌŽƐƉĞĐƚƐƚŽĂƐƐŝƐƚŝŶƚŚĞƌĞƚĞŶƚŝŽŶŽĨďŽƚŚD^ΖƐĂŶĚ
EZsΖƐŬĞǇŵĂŶĂŐĞŵĞŶƚƉĞƌƐŽŶŶĞůĂŶĚĞŵƉůŽǇĞĞƐ͕ƚŚĞƌĞĐĂŶďĞŶŽĂƐƐƵƌĂŶĐĞƚŚĂƚƚŚĞƌĞǁŝůůďĞŶŽůŽƐƐŽĨŬĞǇƐƚĂĨĨůĞĂĚŝŶŐƵƉƚŽ ĂŶĚĨŽůůŽǁŝŶŐ
ƚŚĞĐƋƵŝƐŝƚŝŽŶƐ͘^ŚŽƵůĚ&ůĞĞƚǁŽŽĚĨĂŝůƚŽƌĞƚĂŝŶD^ΖƐĂŶĚEZsΖƐŬĞǇŵĂŶĂŐĞŵĞŶƚƉĞƌƐŽŶŶĞůĂŶĚĞŵƉůŽǇĞĞƐ͕ŝƚƐŽƉĞƌĂƚŝŽŶĂůĂŶĚ ĨŝŶĂŶĐŝĂů
ƉĞƌĨŽƌŵĂŶĐĞĐŽƵůĚďĞĂĚǀĞƌƐĞůǇĂĨĨĞĐƚĞĚ͘
ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ
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ŝŝŝͿ

Yh/^/d/KEZ/^<^

,ŝƐƚŽƌŝĐĂůůŝĂďŝůŝƚǇŝŶƌĞƐƉĞĐƚŽĨD^
ƐƚŚĞĂĐƋƵŝƐŝƚŝŽŶŽĨD^ŝƐƐƚƌƵĐƚƵƌĞĚĂƐĂƐŚĂƌĞƐĂůĞ͕&ůĞĞƚǁŽŽĚŵĂǇďĞĐŽŵĞĚŝƌĞĐƚůǇŽƌŝŶĚŝƌĞĐƚůǇůŝĂďůĞĨŽƌĂŶǇůŝĂďŝůŝƚŝĞƐƚŚĂƚD^ŚĂƐ
ŝŶĐƵƌƌĞĚŝŶƚŚĞƉĂƐƚĂƐĂƌĞƐƵůƚŽĨƉƌŝŽƌĂĐƚƐŽƌŽŵŝƐƐŝŽŶƐ͕ŝŶĐůƵĚŝŶŐůŝĂďŝůŝƚŝĞƐǁŚŝĐŚǁĞƌĞŶŽƚŝĚĞŶƚŝĨŝĞĚĚƵƌŝŶŐ&ůĞĞƚǁŽŽĚ͛ƐĚƵĞĚŝůŝŐĞŶĐĞŽƌ
ǁŚŝĐŚĂƌĞŐƌĞĂƚĞƌƚŚĂŶĞǆƉĞĐƚĞĚ͕ĂŶĚĨŽƌǁŚŝĐŚƚŚĞǀĂƌŝŽƵƐĨŽƌŵƐŽĨƉƌŽƚĞĐƚŝŽŶƐŶĞŐŽƚŝĂƚĞĚďǇ&ůĞĞƚǁŽŽĚŝŶŝƚƐĂŐƌĞĞŵĞŶƚƚŽĂĐƋƵŝƌĞD^;ŝŶ
ƚŚĞĨŽƌŵŽĨƌĞƉƌĞƐĞŶƚĂƚŝŽŶƐĂŶĚǁĂƌƌĂŶƚŝĞƐĂŶĚŝŶĚĞŵŶŝƚŝĞƐͿƚƵƌŶŽƵƚƚŽďĞŝŶĂĚĞƋƵĂƚĞŝŶƚŚĞĐŝƌĐƵŵƐƚĂŶĐĞƐ͘^ƵĐŚůŝĂďŝůŝƚŝĞƐŵĂǇ ĂĚǀĞƌƐĞůǇ
ĂĨĨĞĐƚƚŚĞĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞŽƌƉŽƐŝƚŝŽŶŽĨ&ůĞĞƚǁŽŽĚƉŽƐƚͲĂĐƋƵŝƐŝƚŝŽŶŽĨD^͘
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝǀͿ

Z/^<^Z>d/E'dKd,K&&ZE^,ZKtEZ^,/W

dƌĂĚŝŶŐƉƌŝĐĞŽĨ&ůĞĞƚǁŽŽĚƐŚĂƌĞƐ
dŚĞƌĞĂƌĞƌŝƐŬƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚĂŶǇƐŚĂƌĞŵĂƌŬĞƚŝŶǀĞƐƚŵĞŶƚ͘/ƚŝƐŝŵƉŽƌƚĂŶƚƚŽƌĞĐŽŐŶŝƐĞƚŚĂƚƐŚĂƌĞƉƌŝĐĞƐĂŶĚĚŝǀŝĚĞŶĚƐŵŝŐŚƚĨĂůůŽƌƌŝƐĞ͘
&ĂĐƚŽƌƐĂĨĨĞĐƚŝŶŐƚŚĞŽƉĞƌĂƚŝŶŐĂŶĚĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞŽĨ&ůĞĞƚǁŽŽĚĂŶĚƚŚĞ^yƚƌĂĚŝŶŐƉƌŝĐĞŽĨ&ůĞĞƚǁŽŽĚƐŚĂƌĞƐŝŶĐůƵĚĞĚŽŵĞƐƚŝĐĂŶĚ
ŝŶƚĞƌŶĂƚŝŽŶĂůĞĐŽŶŽŵŝĐĐŽŶĚŝƚŝŽŶƐĂŶĚŽƵƚůŽŽŬ͕ĐŚĂŶŐĞƐŝŶŐŽǀĞƌŶŵĞŶƚĨŝƐĐĂů͕ŵŽŶĞƚĂƌǇĂŶĚƌĞŐƵůĂƚŽƌǇƉŽůŝĐŝĞƐ͕ĐŚĂŶŐĞƐŝŶŝŶƚĞƌĞƐƚƌĂƚĞƐĂŶĚ
ŝŶĨůĂƚŝŽŶƌĂƚĞƐ͕ƚŚĞĂŶŶŽƵŶĐĞŵĞŶƚŽĨŶĞǁƚĞĐŚŶŽůŽŐŝĞƐĂŶĚǀĂƌŝĂƚŝŽŶƐŝŶŐĞŶĞƌĂůŵĂƌŬĞƚĐŽŶĚŝƚŝŽŶƐĂŶĚͬŽƌŵĂƌŬĞƚĐŽŶĚŝƚŝŽŶƐǁŚŝĐŚ ĂƌĞ
ƐƉĞĐŝĨŝĐƚŽĂƉĂƌƚŝĐƵůĂƌŝŶĚƵƐƚƌǇ͘
&ƵƌƚŚĞƌŵŽƌĞ͕ƐŚĂƌĞƉƌŝĐĞƐŽĨŵĂŶǇĐŽŵƉĂŶŝĞƐĂƌĞĂĨĨĞĐƚĞĚďǇĨĂĐƚŽƌƐǁŚŝĐŚŵŝŐŚƚďĞƵŶƌĞůĂƚĞĚƚŽƚŚĞŽƉĞƌĂƚŝŶŐƉĞƌĨŽƌŵĂŶĐĞŽĨƚŚĞƌĞůĞǀĂŶƚ
ĐŽŵƉĂŶǇ͘^ƵĐŚĨĂĐƚŽƌƐŵŝŐŚƚĂĚǀĞƌƐĞůǇĂĨĨĞĐƚƚŚĞŵĂƌŬĞƚƉƌŝĐĞŽĨ&ůĞĞƚǁŽŽĚƐŚĂƌĞƐ͘
EŽĂƐƐƵƌĂŶĐĞƐĐĂŶďĞŐŝǀĞŶƚŚĂƚƚŚĞŶĞǁƐŚĂƌĞƐǁŝůůƚƌĂĚĞĂƚŽƌĂďŽǀĞƚŚĞKĨĨĞƌƉƌŝĐĞ͘EĞŝƚŚĞƌ&ůĞĞƚǁŽŽĚ͕ŝƚƐĚŝƌĞĐƚŽƌƐŶŽƌĂŶǇŽƚŚĞƌƉĞƌƐŽŶ
ŐƵĂƌĂŶƚĞĞƐƚŚĞŵĂƌŬĞƚƉĞƌĨŽƌŵĂŶĐĞŽĨƚŚĞŶĞǁƐŚĂƌĞƐ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ
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Z/^<^Z>d/E'dKd,K&&ZE^,ZKtEZ^,/W

hŶĚĞƌǁƌŝƚŝŶŐƌŝƐŬ
&ůĞĞƚǁŽŽĚŚĂƐĞŶƚĞƌĞĚŝŶƚŽĂŶƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚƵŶĚĞƌǁŚŝĐŚƚŚĞhŶĚĞƌǁƌŝƚĞƌŚĂƐĂŐƌĞĞĚƚŽĨƵůůǇƵŶĚĞƌǁƌŝƚĞƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌ͕
ƐƵďũĞĐƚƚŽƚŚĞƚĞƌŵƐĂŶĚĐŽŶĚŝƚŝŽŶƐŽĨƚŚĞƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚďĞƚǁĞĞŶƚŚĞƉĂƌƚŝĞƐ͘/ĨĐĞƌƚĂŝŶĐŽŶĚŝƚŝŽŶƐĂƌĞŶŽƚƐĂƚŝƐĨŝĞĚŽƌĐĞƌƚĂŝŶ
ĞǀĞŶƚƐŽĐĐƵƌ͕ƚŚĞhŶĚĞƌǁƌŝƚĞƌŵĂǇƚĞƌŵŝŶĂƚĞƚŚĞƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚ͘dĞƌŵŝŶĂƚŝŽŶŽĨƚŚĞƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚǁŽƵůĚŚĂǀĞĂŶ
ĂĚǀĞƌƐĞŝŵƉĂĐƚŽŶƚŚĞƉƌŽĐĞĞĚƐƌĂŝƐĞĚƵŶĚĞƌƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌ͘/ĨƚŚĞƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚŝƐƚĞƌŵŝŶĂƚĞĚ&ůĞĞƚǁŽŽĚǁŽƵůĚŶĞĞĚƚŽ
ĨŝŶĚĂůƚĞƌŶĂƚŝǀĞĨƵŶĚŝŶŐĨŽƌƚŚĞĐƋƵŝƐŝƚŝŽŶƐ͕ǁŚŝĐŚĐŽƵůĚŵĂƚĞƌŝĂůůǇĂĚǀĞƌƐĞůǇĂĨĨĞĐƚ&ůĞĞƚǁŽŽĚΖƐďƵƐŝŶĞƐƐ͕ĐĂƐŚĨůŽǁ͕ĨŝŶĂŶĐŝĂůĐŽŶĚŝƚŝŽŶĂŶĚ
ƌĞƐƵůƚƐŽĨŽƉĞƌĂƚŝŽŶƐ͘
dŚĞhŶĚĞƌǁƌŝƚĞƌΖƐŽďůŝŐĂƚŝŽŶƐƚŽƵŶĚĞƌǁƌŝƚĞƚŚĞKĨĨĞƌĂƌĞĐŽŶĚŝƚŝŽŶĂůŽŶĐĞƌƚĂŝŶŵĂƚƚĞƌƐ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ
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͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝǀͿ

Z/^<^Z>d/E'dKd,K&&ZE^,ZKtEZ^,/W

hŶĚĞƌǁƌŝƚŝŶŐƌŝƐŬ;͘ĐŽŶƚͿ
dŚĞĞǀĞŶƚƐǁŚŝĐŚŵĂǇƚƌŝŐŐĞƌƚĞƌŵŝŶĂƚŝŽŶŽĨƚŚĞƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚŝŶĐůƵĚĞǁŚĞƌĞ͗
•
•
•
•
•
•
•
•

ĂƐƚĂƚĞŵĞŶƚĐŽŶƚĂŝŶĞĚŝŶƚŚĞŽĨĨĞƌŵĂƚĞƌŝĂůƐ;ŝŶĐůƵĚŝŶŐƚŚŝƐƉƌĞƐĞŶƚĂƚŝŽŶĂŶĚĂůů^yĂŶŶŽƵŶĐĞŵĞŶƚƐŵĂĚĞŝŶĐŽŶŶĞĐƚŝŽŶǁŝƚŚƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌŽƌWůĂĐĞŵĞŶƚͿŝƐ
ŽƌďĞĐŽŵĞƐŵŝƐůĞĂĚŝŶŐŽƌĚĞĐĞƉƚŝǀĞ͕ŽƌƚŚĞŽĨĨĞƌŵĂƚĞƌŝĂůƐŽŵŝƚƌĞƋƵŝƌĞĚŝŶĨŽƌŵĂƚŝŽŶŽƌŽƚŚĞƌǁŝƐĞĨĂŝůƚŽĐŽŵƉůǇǁŝƚŚĂƉƉůŝĐĂďůĞ ůĂǁƐ͖
&ůĞĞƚǁŽŽĚǁŝƚŚĚƌĂǁƐĂůůŽƌƉĂƌƚŽĨƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌŽƌWůĂĐĞŵĞŶƚ͖
&ůĞĞƚǁŽŽĚŝƐƉƌĞǀĞŶƚĞĚĨƌŽŵŝƐƐƵŝŶŐƚŚĞŶĞǁƐŚĂƌĞƐƵŶĚĞƌƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌŽƌWůĂĐĞŵĞŶƚ͖
ƚŚĞƌĞĂƌĞĐĞƌƚĂŝŶĚĞůĂǇƐŝŶƚŚĞƚŝŵĞƚĂďůĞĨŽƌƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌŽƌWůĂĐĞŵĞŶƚǁŝƚŚŽƵƚƚŚĞhŶĚĞƌǁƌŝƚĞƌΖƐĐŽŶƐĞŶƚ͖
&ůĞĞƚǁŽŽĚĐĞĂƐĞƐƚŽďĞĂĚŵŝƚƚĞĚƚŽƚŚĞŽĨĨŝĐŝĂůůŝƐƚŽĨƚŚĞ^yŽƌŝƚƐƐŚĂƌĞƐĂƌĞƐƵƐƉĞŶĚĞĚĨƌŽŵƚƌĂĚŝŶŐŽŶ͕ŽƌĐĞĂƐĞƚŽďĞƋƵŽƚĞĚŽŶ͕^y͖
&ůĞĞƚǁŽŽĚŽƌĂŶǇŽĨŝƚƐĚŝƌĞĐƚŽƌŽƌŽĨĨŝĐĞƌƐĞŶŐĂŐĞ͕ŽƌŚĂǀĞĞŶŐĂŐĞĚŝŶĂŶǇĨƌĂƵĚƵůĞŶƚĐŽŶĚƵĐƚŽƌĂĐƚŝǀŝƚǇ;ǁŚĞƚŚĞƌĐŽŶŶĞĐƚĞĚ ƚŽ ƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌŽƌWůĂĐĞŵĞŶƚ
ŽƌŶŽƚͿŽƌŽƚŚĞƌǁŝƐĞĐŽŵŵŝƚĐĞƌƚĂŝŶŽĨĨĞŶĐĞƐ͖
&ůĞĞƚǁŽŽĚŝƐŝŶďƌĞĂĐŚŽĨŽƌĨĂŝůƐƚŽƉĞƌĨŽƌŵĂŶǇŽĨŝƚƐŽďůŝŐĂƚŝŽŶƐƵŶĚĞƌƚŚĞƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚŽƌ&ůĞĞƚǁŽŽĚĐŽŶƚƌĂǀĞŶĞƐƚŚĞŽƌƉŽƌĂƚŝŽŶƐĐƚ͕ƚŚĞ>ŝƐƚŝŶŐ
ZƵůĞƐŽƌŽƚŚĞƌĂƉƉůŝĐĂďůĞůĂǁƐ͖Žƌ
ƚŚĞƌĞĂƌĞĐĞƌƚĂŝŶĚŝƐƌƵƉƚŝŽŶƐƚŽĨŝŶĂŶĐŝĂůŵĂƌŬĞƚƐŝŶƐƉĞĐŝĨŝĞĚũƵƌŝƐĚŝĐƚŝŽŶƐ͕ŝŶĐůƵĚŝŶŐĂŐĞŶĞƌĂůŵŽƌĂƚŽƌŝƵŵŽŶĐŽŵŵĞƌĐŝĂůďĂŶŬŝŶŐĂĐƚŝǀŝƚŝĞƐ͕ŽƌĂŵĂƚĞƌŝĂůƐƵƐƉĞŶƐŝŽŶ
ŽƌůŝŵŝƚĂƚŝŽŶŝŶƚƌĂĚŝŶŐŽŶƚŚĞ^y͘

dŚĞĂďŝůŝƚǇŽĨƚŚĞhŶĚĞƌǁƌŝƚĞƌƚŽƚĞƌŵŝŶĂƚĞƚŚĞƵŶĚĞƌǁƌŝƚŝŶŐĂŐƌĞĞŵĞŶƚŝŶƌĞƐƉĞĐƚŽĨƐŽŵĞĞǀĞŶƚƐǁŝůůĚĞƉĞŶĚŽŶǁŚĞƚŚĞƌƚŚĞĞǀĞŶƚŚĂƐŽƌŝƐ
ůŝŬĞůǇƚŽŚĂǀĞĂŵĂƚĞƌŝĂůĂĚǀĞƌƐĞĞĨĨĞĐƚŽŶƚŚĞƐƵĐĐĞƐƐ͕ŵĂƌŬĞƚŝŶŐŽƌƐĞƚƚůĞŵĞŶƚŽĨƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌ͕ƚŚĞǀĂůƵĞŽĨƚŚĞƐĞĐƵƌŝƚŝĞƐ͕ŽƌƚŚĞ
ǁŝůůŝŶŐŶĞƐƐŽĨŝŶǀĞƐƚŽƌƐƚŽƐƵďƐĐƌŝďĞĨŽƌƐĞĐƵƌŝƚŝĞƐ͕ŽƌǁŚĞƌĞƚŚĞǇŵĂǇŐŝǀĞƌŝƐĞƚŽůŝĂďŝůŝƚǇĨŽƌƚŚĞhŶĚĞƌǁƌŝƚĞƌ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϰϵ

͘ZŝƐŬ&ĂĐƚŽƌƐ
ŝǀͿ

Z/^<^Z>d/E'dKd,K&&ZE^,ZKtEZ^,/W

ZŝƐŬŽĨĚŝůƵƚŝŽŶ
zŽƵƐŚŽƵůĚĂůƐŽŶŽƚĞƚŚĂƚŝĨǇŽƵĚŽŶŽƚƚĂŬĞƵƉĂůůŽĨǇŽƵƌĞŶƚŝƚůĞŵĞŶƚƵŶĚĞƌƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌ͕ƚŚĞŶǇŽƵƌƉĞƌĐĞŶƚĂŐĞƐĞĐƵƌŝƚǇŚŽůĚŝŶŐŝŶ
&ůĞĞƚǁŽŽĚǁŝůůďĞĚŝůƵƚĞĚďǇŶŽƚƉĂƌƚŝĐŝƉĂƚŝŶŐƚŽƚŚĞĨƵůůĞǆƚĞŶƚŝŶƚŚĞŶƚŝƚůĞŵĞŶƚKĨĨĞƌ;ŝŶĂĚĚŝƚŝŽŶƚŽĂŶǇĚŝůƵƚŝŽŶĂƐĂƌĞƐƵůƚŽĨƚŚĞ
WůĂĐĞŵĞŶƚͿ͘

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ
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͘/ŶƚĞƌŶĂƚŝŽŶĂůKĨĨĞƌZĞƐƚƌŝĐƚŝŽŶƐ

ΞŽƉǇƌŝŐŚƚϮϬϭϴ&ůĞĞƚǁŽŽĚŽƌƉŽƌĂƚŝŽŶ

ϱϭ

/ŶƚĞƌŶĂƚŝŽŶĂůKĨĨĞƌZĞƐƚƌŝĐƚŝŽŶƐ
dŚŝƐĚŽĐƵŵĞŶƚĚŽĞƐŶŽƚĐŽŶƐƚŝƚƵƚĞĂŶŽĨĨĞƌŽĨŶĞǁŽƌĚŝŶĂƌǇƐŚĂƌĞƐ;ΗEĞǁ^ŚĂƌĞƐΗͿŽĨƚŚĞŽŵƉĂŶǇŝŶĂŶǇũƵƌŝƐĚŝĐƚŝŽŶŝŶǁŚŝĐŚŝƚǁŽƵůĚďĞƵŶůĂǁĨƵů͘
/ŶƉĂƌƚŝĐƵůĂƌ͕ƚŚŝƐĚŽĐƵŵĞŶƚŵĂǇŶŽƚďĞĚŝƐƚƌŝďƵƚĞĚƚŽĂŶǇƉĞƌƐŽŶ͕ĂŶĚƚŚĞEĞǁ^ŚĂƌĞƐŵĂǇŶŽƚďĞŽĨĨĞƌĞĚŽƌƐŽůĚ͕ŝŶĂŶǇĐŽƵŶƚƌǇ ŽƵƚƐŝĚĞƵƐƚƌĂůŝĂ
ĞǆĐĞƉƚƚŽƚŚĞĞǆƚĞŶƚƉĞƌŵŝƚƚĞĚďĞůŽǁ͘
,ŽŶŐ<ŽŶŐ
tZE/E'͗dŚŝƐĚŽĐƵŵĞŶƚŚĂƐŶŽƚďĞĞŶ͕ĂŶĚǁŝůůŶŽƚďĞ͕ƌĞŐŝƐƚĞƌĞĚĂƐĂƉƌŽƐƉĞĐƚƵƐƵŶĚĞƌƚŚĞŽŵƉĂŶŝĞƐ;tŝŶĚŝŶŐhƉĂŶĚDŝƐĐĞůůĂŶĞŽƵƐ
WƌŽǀŝƐŝŽŶƐͿKƌĚŝŶĂŶĐĞ;ĂƉ͘ϯϮͿŽĨ,ŽŶŐ<ŽŶŐ͕ŶŽƌŚĂƐŝƚďĞĞŶĂƵƚŚŽƌŝƐĞĚ ďǇƚŚĞ^ĞĐƵƌŝƚŝĞƐĂŶĚ&ƵƚƵƌĞƐŽŵŵŝƐƐŝŽŶŝŶ,ŽŶŐ<ŽŶŐƉƵƌƐƵĂŶƚƚŽƚŚĞ
^ĞĐƵƌŝƚŝĞƐĂŶĚ&ƵƚƵƌĞƐKƌĚŝŶĂŶĐĞ;ĂƉ͘ϱϳϭͿŽĨƚŚĞ>ĂǁƐŽĨ,ŽŶŐ<ŽŶŐ;ƚŚĞΗ^&KΗͿ͘EŽĂĐƚŝŽŶŚĂƐďĞĞŶƚĂŬĞŶŝŶ,ŽŶŐ<ŽŶŐƚŽĂƵƚŚŽƌŝƐĞ ŽƌƌĞŐŝƐƚĞƌ
ƚŚŝƐĚŽĐƵŵĞŶƚŽƌƚŽƉĞƌŵŝƚƚŚĞĚŝƐƚƌŝďƵƚŝŽŶŽĨƚŚŝƐĚŽĐƵŵĞŶƚŽƌĂŶǇĚŽĐƵŵĞŶƚƐŝƐƐƵĞĚŝŶĐŽŶŶĞĐƚŝŽŶǁŝƚŚŝƚ͘ĐĐŽƌĚŝŶŐůǇ͕ƚŚĞEĞǁ ^ŚĂƌĞƐŚĂǀĞŶŽƚ
ďĞĞŶĂŶĚǁŝůůŶŽƚďĞŽĨĨĞƌĞĚŽƌƐŽůĚŝŶ,ŽŶŐ<ŽŶŐŽƚŚĞƌƚŚĂŶƚŽΗƉƌŽĨĞƐƐŝŽŶĂůŝŶǀĞƐƚŽƌƐΗ;ĂƐĚĞĨŝŶĞĚŝŶƚŚĞ^&KĂŶĚĂŶǇƌƵůĞƐŵĂĚĞƵŶĚĞƌƚŚĂƚ
ŽƌĚŝŶĂŶĐĞͿ͘
EŽĂĚǀĞƌƚŝƐĞŵĞŶƚ͕ŝŶǀŝƚĂƚŝŽŶŽƌĚŽĐƵŵĞŶƚƌĞůĂƚŝŶŐƚŽƚŚĞEĞǁ^ŚĂƌĞƐŚĂƐďĞĞŶŽƌǁŝůůďĞŝƐƐƵĞĚ͕ŽƌŚĂƐďĞĞŶŽƌǁŝůůďĞŝŶƚŚĞ ƉŽƐƐĞƐƐŝŽŶŽĨĂŶǇ
ƉĞƌƐŽŶĨŽƌƚŚĞƉƵƌƉŽƐĞŽĨŝƐƐƵĞ͕ŝŶ,ŽŶŐ<ŽŶŐŽƌĞůƐĞǁŚĞƌĞƚŚĂƚŝƐĚŝƌĞĐƚĞĚĂƚ͕ŽƌƚŚĞĐŽŶƚĞŶƚƐŽĨǁŚŝĐŚĂƌĞůŝŬĞůǇƚŽďĞĂĐĐĞƐƐĞĚŽƌƌĞĂĚďǇ͕ƚŚĞ
ƉƵďůŝĐŽĨ,ŽŶŐ<ŽŶŐ;ĞǆĐĞƉƚŝĨƉĞƌŵŝƚƚĞĚƚŽĚŽƐŽƵŶĚĞƌƚŚĞƐĞĐƵƌŝƚŝĞƐůĂǁƐŽĨ,ŽŶŐ<ŽŶŐͿŽƚŚĞƌƚŚĂŶǁŝƚŚƌĞƐƉĞĐƚƚŽEĞǁ^ŚĂƌĞƐƚŚĂƚĂƌĞŽƌĂƌĞ
ŝŶƚĞŶĚĞĚƚŽďĞĚŝƐƉŽƐĞĚŽĨŽŶůǇƚŽƉĞƌƐŽŶƐŽƵƚƐŝĚĞ,ŽŶŐ<ŽŶŐŽƌŽŶůǇƚŽƉƌŽĨĞƐƐŝŽŶĂůŝŶǀĞƐƚŽƌƐ͘EŽƉĞƌƐŽŶĂůůŽƚƚĞĚEĞǁ^ŚĂƌĞƐ ŵĂǇƐĞůů͕ŽƌŽĨĨĞƌƚŽ
ƐĞůů͕ƐƵĐŚƐĞĐƵƌŝƚŝĞƐŝŶĐŝƌĐƵŵƐƚĂŶĐĞƐƚŚĂƚĂŵŽƵŶƚƚŽĂŶŽĨĨĞƌƚŽƚŚĞƉƵďůŝĐŝŶ,ŽŶŐ<ŽŶŐǁŝƚŚŝŶƐŝǆŵŽŶƚŚƐĨŽůůŽǁŝŶŐƚŚĞĚĂƚĞŽĨŝƐƐƵĞŽĨƐƵĐŚ
ƐĞĐƵƌŝƚŝĞƐ͘
dŚĞĐŽŶƚĞŶƚƐŽĨƚŚŝƐĚŽĐƵŵĞŶƚŚĂǀĞŶŽƚďĞĞŶƌĞǀŝĞǁĞĚďǇĂŶǇ,ŽŶŐ<ŽŶŐƌĞŐƵůĂƚŽƌǇĂƵƚŚŽƌŝƚǇ͘zŽƵĂƌĞĂĚǀŝƐĞĚƚŽĞǆĞƌĐŝƐĞĐĂƵƚŝŽŶŝŶƌĞůĂƚŝŽŶƚŽƚŚĞ
ŽĨĨĞƌ͘/ĨǇŽƵĂƌĞŝŶĚŽƵďƚĂďŽƵƚĂŶǇĐŽŶƚĞŶƚƐŽĨƚŚŝƐĚŽĐƵŵĞŶƚ͕ǇŽƵƐŚŽƵůĚŽďƚĂŝŶŝŶĚĞƉĞŶĚĞŶƚƉƌŽĨĞƐƐŝŽŶĂůĂĚǀŝĐĞ͘
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/ŶƚĞƌŶĂƚŝŽŶĂůKĨĨĞƌZĞƐƚƌŝĐƚŝŽŶƐ
EĞǁĞĂůĂŶĚ
dŚŝƐĚŽĐƵŵĞŶƚŚĂƐŶŽƚďĞĞŶƌĞŐŝƐƚĞƌĞĚ͕ĨŝůĞĚǁŝƚŚŽƌĂƉƉƌŽǀĞĚďǇĂŶǇEĞǁĞĂůĂŶĚƌĞŐƵůĂƚŽƌǇĂƵƚŚŽƌŝƚǇƵŶĚĞƌƚŚĞ&ŝŶĂŶĐŝĂůDĂƌŬĞƚƐŽŶĚƵĐƚĐƚ
ϮϬϭϯ;ƚŚĞΗ&DĐƚΗͿ͘
dŚĞEĞǁ^ŚĂƌĞƐĂƌĞŶŽƚďĞŝŶŐŽĨĨĞƌĞĚƚŽƚŚĞƉƵďůŝĐǁŝƚŚŝŶEĞǁĞĂůĂŶĚŽƚŚĞƌƚŚĂŶƚŽĞǆŝƐƚŝŶŐƐŚĂƌĞŚŽůĚĞƌƐŽĨƚŚĞŽŵƉĂŶǇǁŝƚŚ ƌĞŐŝƐƚĞƌĞĚ
ĂĚĚƌĞƐƐĞƐŝŶEĞǁĞĂůĂŶĚƚŽǁŚŽŵƚŚĞŽĨĨĞƌŽĨƚŚĞƐĞƐĞĐƵƌŝƚŝĞƐŝƐďĞŝŶŐŵĂĚĞŝŶƌĞůŝĂŶĐĞŽŶƚŚĞ&DĐƚĂŶĚƚŚĞ&ŝŶĂŶĐŝĂůDĂƌŬĞƚƐŽŶĚƵĐƚ
;/ŶĐŝĚĞŶƚĂůKĨĨĞƌƐͿǆĞŵƉƚŝŽŶEŽƚŝĐĞϮϬϭϲ͘
KƚŚĞƌƚŚĂŶŝŶƚŚĞĞŶƚŝƚůĞŵĞŶƚŽĨĨĞƌ͕ƚŚĞEĞǁ^ŚĂƌĞƐŵĂǇŽŶůǇďĞŽĨĨĞƌĞĚŽƌƐŽůĚŝŶEĞǁĞĂůĂŶĚ;ŽƌĂůůŽƚƚĞĚǁŝƚŚĂǀŝĞǁƚŽďĞŝŶŐŽĨĨĞƌĞĚĨŽƌƐĂůĞŝŶ
EĞǁĞĂůĂŶĚͿƚŽĂƉĞƌƐŽŶǁŚŽ͗
•
ŝƐĂŶŝŶǀĞƐƚŵĞŶƚďƵƐŝŶĞƐƐǁŝƚŚŝŶƚŚĞŵĞĂŶŝŶŐŽĨĐůĂƵƐĞϯϳŽĨ^ĐŚĞĚƵůĞϭŽĨƚŚĞ&DĐƚ͖
•
ŵĞĞƚƐƚŚĞŝŶǀĞƐƚŵĞŶƚĂĐƚŝǀŝƚǇĐƌŝƚĞƌŝĂƐƉĞĐŝĨŝĞĚŝŶĐůĂƵƐĞϯϴŽĨ^ĐŚĞĚƵůĞϭŽĨƚŚĞ&DĐƚ͖
•
ŝƐůĂƌŐĞǁŝƚŚŝŶƚŚĞŵĞĂŶŝŶŐŽĨĐůĂƵƐĞϯϵŽĨ^ĐŚĞĚƵůĞϭŽĨƚŚĞ&DĐƚ͖
•
ŝƐĂŐŽǀĞƌŶŵĞŶƚĂŐĞŶĐǇǁŝƚŚŝŶƚŚĞŵĞĂŶŝŶŐŽĨĐůĂƵƐĞϰϬŽĨ^ĐŚĞĚƵůĞϭŽĨƚŚĞ&DĐƚ͖Žƌ
•
ŝƐĂŶĞůŝŐŝďůĞŝŶǀĞƐƚŽƌǁŝƚŚŝŶƚŚĞŵĞĂŶŝŶŐŽĨĐůĂƵƐĞϰϭŽĨ^ĐŚĞĚƵůĞϭŽĨƚŚĞ&DĐƚ͘
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ϱϯ

/ŶƚĞƌŶĂƚŝŽŶĂůKĨĨĞƌZĞƐƚƌŝĐƚŝŽŶƐ
^ŝŶŐĂƉŽƌĞ
dŚŝƐĚŽĐƵŵĞŶƚĂŶĚĂŶǇŽƚŚĞƌŵĂƚĞƌŝĂůƐƌĞůĂƚŝŶŐƚŽƚŚĞEĞǁ^ŚĂƌĞƐŚĂǀĞŶŽƚďĞĞŶ͕ĂŶĚǁŝůůŶŽƚďĞ͕ůŽĚŐĞĚŽƌƌĞŐŝƐƚĞƌĞĚĂƐĂƉƌŽƐƉĞĐƚƵƐŝŶ^ŝŶŐĂƉŽƌĞ
ǁŝƚŚƚŚĞDŽŶĞƚĂƌǇƵƚŚŽƌŝƚǇŽĨ^ŝŶŐĂƉŽƌĞ͘ĐĐŽƌĚŝŶŐůǇ͕ƚŚŝƐĚŽĐƵŵĞŶƚĂŶĚĂŶǇŽƚŚĞƌĚŽĐƵŵĞŶƚŽƌŵĂƚĞƌŝĂůƐŝŶĐŽŶŶĞĐƚŝŽŶǁŝƚŚƚŚĞ ŽĨĨĞƌŽƌƐĂůĞ͕Žƌ
ŝŶǀŝƚĂƚŝŽŶĨŽƌƐƵďƐĐƌŝƉƚŝŽŶŽƌƉƵƌĐŚĂƐĞ͕ŽĨEĞǁ^ŚĂƌĞƐ͕ŵĂǇŶŽƚďĞŝƐƐƵĞĚ͕ĐŝƌĐƵůĂƚĞĚŽƌĚŝƐƚƌŝďƵƚĞĚ͕ŶŽƌŵĂǇƚŚĞEĞǁ^ŚĂƌĞƐďĞŽĨĨĞƌĞĚŽƌƐŽůĚ͕Žƌ
ďĞŵĂĚĞƚŚĞƐƵďũĞĐƚŽĨĂŶŝŶǀŝƚĂƚŝŽŶĨŽƌƐƵďƐĐƌŝƉƚŝŽŶŽƌƉƵƌĐŚĂƐĞ͕ǁŚĞƚŚĞƌĚŝƌĞĐƚůǇŽƌŝŶĚŝƌĞĐƚůǇ͕ƚŽƉĞƌƐŽŶƐŝŶ^ŝŶŐĂƉŽƌĞĞǆĐĞƉƚƉƵƌƐƵĂŶƚƚŽĂŶĚŝŶ
ĂĐĐŽƌĚĂŶĐĞǁŝƚŚĞǆĞŵƉƚŝŽŶƐŝŶ^ƵďĚŝǀŝƐŝŽŶ;ϰͿŝǀŝƐŝŽŶϭ͕WĂƌƚy///ŽĨƚŚĞ^ĞĐƵƌŝƚŝĞƐĂŶĚ&ƵƚƵƌĞƐĐƚ͕ŚĂƉƚĞƌϮϴϵŽĨ^ŝŶŐĂƉŽƌĞ;ƚŚĞΗ^&ΗͿ͕ŽƌĂƐ
ŽƚŚĞƌǁŝƐĞƉƵƌƐƵĂŶƚƚŽ͕ĂŶĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞĐŽŶĚŝƚŝŽŶƐŽĨĂŶǇŽƚŚĞƌĂƉƉůŝĐĂďůĞƉƌŽǀŝƐŝŽŶƐŽĨƚŚĞ^&͘
dŚŝƐĚŽĐƵŵĞŶƚŚĂƐďĞĞŶŐŝǀĞŶƚŽǇŽƵŽŶƚŚĞďĂƐŝƐƚŚĂƚǇŽƵĂƌĞ;ŝͿĂŶĞǆŝƐƚŝŶŐŚŽůĚĞƌŽĨƚŚĞŽŵƉĂŶǇ͛ƐƐŚĂƌĞƐ͕;ŝŝͿĂŶΗŝŶƐƚŝƚƵƚŝŽŶĂůŝŶǀĞƐƚŽƌΗ;ĂƐ
ĚĞĨŝŶĞĚŝŶƚŚĞ^&ͿŽƌ;ŝŝŝͿĂΗƌĞůĞǀĂŶƚƉĞƌƐŽŶΗ;ĂƐĚĞĨŝŶĞĚŝŶƐĞĐƚŝŽŶϮϳϱ;ϮͿŽĨƚŚĞ^&Ϳ͘/ŶƚŚĞĞǀĞŶƚƚŚĂƚǇŽƵĂƌĞŶŽƚĂŶŝŶǀĞƐƚŽƌĨĂůůŝŶŐǁŝƚŚŝŶĂŶǇŽĨ
ƚŚĞĐĂƚĞŐŽƌŝĞƐƐĞƚŽƵƚĂďŽǀĞ͕ƉůĞĂƐĞƌĞƚƵƌŶƚŚŝƐĚŽĐƵŵĞŶƚŝŵŵĞĚŝĂƚĞůǇ͘zŽƵŵĂǇŶŽƚĨŽƌǁĂƌĚŽƌĐŝƌĐƵůĂƚĞƚŚŝƐĚŽĐƵŵĞŶƚƚŽĂŶǇŽƚŚĞƌƉĞƌƐŽŶŝŶ
^ŝŶŐĂƉŽƌĞ͘
ŶǇŽĨĨĞƌŝƐŶŽƚŵĂĚĞƚŽǇŽƵǁŝƚŚĂǀŝĞǁƚŽƚŚĞEĞǁ^ŚĂƌĞƐďĞŝŶŐƐƵďƐĞƋƵĞŶƚůǇŽĨĨĞƌĞĚĨŽƌƐĂůĞƚŽĂŶǇŽƚŚĞƌƉĂƌƚǇ͘dŚĞƌĞĂƌĞŽŶͲƐĂůĞƌĞƐƚƌŝĐƚŝŽŶƐŝŶ
^ŝŶŐĂƉŽƌĞƚŚĂƚŵĂǇďĞĂƉƉůŝĐĂďůĞƚŽŝŶǀĞƐƚŽƌƐǁŚŽĂĐƋƵŝƌĞEĞǁ^ŚĂƌĞƐ͘ƐƐƵĐŚ͕ŝŶǀĞƐƚŽƌƐĂƌĞĂĚǀŝƐĞĚƚŽĂĐƋƵĂŝŶƚƚŚĞŵƐĞůǀĞƐǁŝƚŚ ƚŚĞ^&
ƉƌŽǀŝƐŝŽŶƐƌĞůĂƚŝŶŐƚŽƌĞƐĂůĞƌĞƐƚƌŝĐƚŝŽŶƐŝŶ^ŝŶŐĂƉŽƌĞĂŶĚĐŽŵƉůǇĂĐĐŽƌĚŝŶŐůǇ͘
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/ŶƚĞƌŶĂƚŝŽŶĂůKĨĨĞƌZĞƐƚƌŝĐƚŝŽŶƐ
hŶŝƚĞĚ<ŝŶŐĚŽŵ
EĞŝƚŚĞƌƚŚŝƐĚŽĐƵŵĞŶƚŶŽƌĂŶǇŽƚŚĞƌĚŽĐƵŵĞŶƚƌĞůĂƚŝŶŐƚŽƚŚĞŽĨĨĞƌŚĂƐďĞĞŶĚĞůŝǀĞƌĞĚĨŽƌĂƉƉƌŽǀĂůƚŽƚŚĞ&ŝŶĂŶĐŝĂůŽŶĚƵĐƚƵƚŚŽƌŝƚǇŝŶƚŚĞhŶŝƚĞĚ
<ŝŶŐĚŽŵĂŶĚŶŽƉƌŽƐƉĞĐƚƵƐ;ǁŝƚŚŝŶƚŚĞŵĞĂŶŝŶŐŽĨƐĞĐƚŝŽŶϴϱŽĨƚŚĞ&ŝŶĂŶĐŝĂů^ĞƌǀŝĐĞƐĂŶĚDĂƌŬĞƚƐĐƚϮϬϬϬ͕ĂƐĂŵĞŶĚĞĚ;Η&^DΗͿͿ ŚĂƐďĞĞŶ
ƉƵďůŝƐŚĞĚŽƌŝƐŝŶƚĞŶĚĞĚƚŽďĞƉƵďůŝƐŚĞĚŝŶƌĞƐƉĞĐƚŽĨƚŚĞEĞǁ^ŚĂƌĞƐ͘
dŚŝƐĚŽĐƵŵĞŶƚŝƐŝƐƐƵĞĚŽŶĂĐŽŶĨŝĚĞŶƚŝĂůďĂƐŝƐƚŽΗƋƵĂůŝĨŝĞĚŝŶǀĞƐƚŽƌƐΗ;ǁŝƚŚŝŶƚŚĞŵĞĂŶŝŶŐŽĨƐĞĐƚŝŽŶϴϲ;ϳͿŽĨƚŚĞ&^DͿŝŶ ƚŚĞhŶŝƚĞĚ<ŝŶŐĚŽŵ͕
ĂŶĚƚŚĞEĞǁ^ŚĂƌĞƐŵĂǇŶŽƚďĞŽĨĨĞƌĞĚŽƌƐŽůĚŝŶƚŚĞhŶŝƚĞĚ<ŝŶŐĚŽŵďǇŵĞĂŶƐŽĨƚŚŝƐĚŽĐƵŵĞŶƚ͕ĂŶǇĂĐĐŽŵƉĂŶǇŝŶŐůĞƚƚĞƌŽƌĂŶǇ ŽƚŚĞƌĚŽĐƵŵĞŶƚ͕
ĞǆĐĞƉƚŝŶĐŝƌĐƵŵƐƚĂŶĐĞƐǁŚŝĐŚĚŽŶŽƚƌĞƋƵŝƌĞƚŚĞƉƵďůŝĐĂƚŝŽŶŽĨĂƉƌŽƐƉĞĐƚƵƐƉƵƌƐƵĂŶƚƚŽƐĞĐƚŝŽŶϴϲ;ϭͿŽĨƚŚĞ&^D͘dŚŝƐĚŽĐƵŵĞŶƚƐŚŽƵůĚŶŽƚďĞ
ĚŝƐƚƌŝďƵƚĞĚ͕ƉƵďůŝƐŚĞĚŽƌƌĞƉƌŽĚƵĐĞĚ͕ŝŶǁŚŽůĞŽƌŝŶƉĂƌƚ͕ŶŽƌŵĂǇŝƚƐĐŽŶƚĞŶƚƐďĞĚŝƐĐůŽƐĞĚďǇƌĞĐŝƉŝĞŶƚƐƚŽĂŶǇŽƚŚĞƌƉĞƌƐŽŶŝŶƚŚĞhŶŝƚĞĚ<ŝŶŐĚŽŵ͘
ŶǇŝŶǀŝƚĂƚŝŽŶŽƌŝŶĚƵĐĞŵĞŶƚƚŽĞŶŐĂŐĞŝŶŝŶǀĞƐƚŵĞŶƚĂĐƚŝǀŝƚǇ;ǁŝƚŚŝŶƚŚĞŵĞĂŶŝŶŐŽĨƐĞĐƚŝŽŶϮϭŽĨƚŚĞ&^DͿƌĞĐĞŝǀĞĚŝŶĐŽŶŶĞĐƚŝŽŶǁŝƚŚƚŚĞŝƐƐƵĞ
ŽƌƐĂůĞŽĨƚŚĞEĞǁ^ŚĂƌĞƐŚĂƐŽŶůǇďĞĞŶĐŽŵŵƵŶŝĐĂƚĞĚŽƌĐĂƵƐĞĚƚŽďĞĐŽŵŵƵŶŝĐĂƚĞĚĂŶĚǁŝůůŽŶůǇďĞĐŽŵŵƵŶŝĐĂƚĞĚŽƌĐĂƵƐĞĚƚŽďĞ
ĐŽŵŵƵŶŝĐĂƚĞĚŝŶƚŚĞhŶŝƚĞĚ<ŝŶŐĚŽŵŝŶĐŝƌĐƵŵƐƚĂŶĐĞƐŝŶǁŚŝĐŚƐĞĐƚŝŽŶϮϭ;ϭͿŽĨƚŚĞ&^DĚŽĞƐŶŽƚĂƉƉůǇƚŽƚŚĞŽŵƉĂŶǇ͘
/ŶƚŚĞhŶŝƚĞĚ<ŝŶŐĚŽŵ͕ƚŚŝƐĚŽĐƵŵĞŶƚŝƐďĞŝŶŐĚŝƐƚƌŝďƵƚĞĚŽŶůǇƚŽ͕ĂŶĚŝƐĚŝƌĞĐƚĞĚĂƚ͕ƉĞƌƐŽŶƐ;ŝͿǁŚŽŚĂǀĞƉƌŽĨĞƐƐŝŽŶĂůĞǆƉĞƌŝĞŶĐĞŝŶŵĂƚƚĞƌƐ
ƌĞůĂƚŝŶŐƚŽŝŶǀĞƐƚŵĞŶƚƐĨĂůůŝŶŐǁŝƚŚŝŶƌƚŝĐůĞϭϵ;ϱͿ;ŝŶǀĞƐƚŵĞŶƚƉƌŽĨĞƐƐŝŽŶĂůƐͿŽĨƚŚĞ&ŝŶĂŶĐŝĂů^ĞƌǀŝĐĞƐĂŶĚDĂƌŬĞƚƐĐƚϮϬϬϬ;&ŝŶĂŶĐŝĂůWƌŽŵŽƚŝŽŶƐͿ
KƌĚĞƌϮϬϬϱ;Η&WKΗͿ͕;ŝŝͿǁŚŽĨĂůůǁŝƚŚŝŶƚŚĞĐĂƚĞŐŽƌŝĞƐŽĨƉĞƌƐŽŶƐƌĞĨĞƌƌĞĚƚŽŝŶƌƚŝĐůĞϰϵ;ϮͿ;ĂͿƚŽ;ĚͿ;ŚŝŐŚŶĞƚǁŽƌƚŚĐŽŵƉĂŶŝĞƐ͕ƵŶŝŶĐŽƌƉŽƌĂƚĞĚ
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3.3

Successful completion of Institutional Entitlement Offer and Placement

NOT FOR RELEASE OR DISTRIBUTION IN THE UNITED STATES

27 July 2018

SUCCESSFUL COMPLETION OF INSTITUTIONAL PLACEMENT AND INSTITUTIONAL
ENTITLEMENT OFFER
Completion of Institutional Placement and Institutional Entitlement Offer
Fleetwood Corporation Limited ACN 009 205 261 (ASX: FWD) (Fleetwood) is pleased to announce the
successful completion of the institutional component of its equity raising announced on 25 July 2018.
Funds raised via the equity raising will be used to fund the acquisitions of Modular Building Systems
and Northern RV and for working capital purposes. The institutional placement (Placement) and the
1 for 2.9 pro-rata accelerated non-renounceable entitlement offer (ANREO) are fully underwritten. The
institutional component of the equity raising, being the Placement and the institutional component of the
ANREO, (Institutional Entitlement Offer) raised approximately $43 million.
Fleetwood Managing Director and CEO, Brad Denison, said that both the MBS and Northern RV
acquisitions were compelling commercial opportunities for Fleetwood,
“I am very pleased that the market has supported these two acquisitions in such a firm manner, with
strong institutional support for our capital raising to fund the acquisitions. We expect both these
acquisitions to be solidly EPS accretive.
“With the support of the market now in hand, we are very much looking forward to completing these two
transactions, and to the substantially improved returns for our shareholders they are expected to
deliver,” Mr Denison said.
The Institutional Entitlement Offer raised approximately $20.9 million and the Placement raised
approximately $22 million at an offer price of $1.80 per new share. Approximately 12.2 million new
shares will be issued under the Placement and no shareholder approval is required in connection with
the issue of new shares under the Placement.
New shares to be issued under the Placement and Institutional Entitlement Offer will rank equally with
existing Fleetwood shares in all respects from the date of issue.
Settlement of new shares issued as part of the Placement and the Institutional Entitlement Offer is
expected to occur on Thursday, 2 August 2018. The issue of those new shares is expected to occur on
Friday, 3 August 2018.

About Fleetwood
Fleetwood is a provider of innovative affordable modular accommodation solutions and parts and accessories.
Established in 1964 and employing people in Australia and New Zealand, Fleetwood aims to outperform by
providing genuine value. Our beliefs and commitment are outlined in the company’s statement of values
“Delivering the Promise”.
For more, please visit www.fleetwoodcorporation.com.au
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Retail Entitlement Offer
The retail component of the ANREO (Retail Entitlement Offer) is expected to raise approximately
$17.1 million. The Retail Entitlement Offer will open at 9.00am (Sydney time) on Wednesday,
1 August 2018 and close at 5.00pm (Sydney time) on Monday, 13 August 2018.
Under the Retail Entitlement Offer, eligible retail shareholders who subscribe for their full entitlement to
new shares may also apply for additional new shares in excess of their entitlement (Additional Shares).
Additional Shares will only be available to the extent that there are entitlements that are not taken up by
eligible retail shareholders. Allocations for Additional Shares will be determined by Fleetwood in its
absolute discretion and any allotment of Additional Shares is not guaranteed.
Eligible retail shareholders are encouraged to carefully read the retail offer booklet for further details
relating to the Retail Entitlement Offer, which Fleetwood expects to despatch to shareholders on
Wednesday, 1 August 2018.
Further Information
Further details of the Placement, ANREO and the acquisitions are set out in the investor presentation
released to the ASX on 25 July 2018. The investor presentation contains important information including
key risks and foreign selling restrictions with respect to the ANREO.
For further information about the ANREO you can call the Fleetwood Shareholder Information Line on
1300 850 505 (within Australia) or +61 3 9415 4000 (outside Australia) at any time between 8.30am and
5.00pm (Sydney time) on Monday to Friday. For other questions, you should consult your stockbroker,
solicitor, accountant, financial adviser, or other professional adviser.

Brad Denison
Managing Director and CEO
+61 9323 3300

Page | 2
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4.

Australian taxation considerations

4.1

General
Set out below is a general summary of the Australian income tax, goods and services tax (GST)
and stamp duty implications associated with the subscription of New Shares and the subscription
of Additional New Shares for certain Eligible Retail Shareholders (for the purposes of this section
4, these transactions are collectively referred to as the Transactions).
The summary does not take account of the individual circumstances of particular Eligible Retail
Shareholders and does not constitute tax advice. It does not take into account any financial
objectives, tax positions or investment needs of Eligible Retail Shareholders. The tax
implications associated with the Transactions will vary depending on your particular
circumstances. Neither Fleetwood nor any of its officers or employees, nor its taxation or other
advisers, accept any liability or responsibility in respect of any statement concerning taxation
consequences, or in respect of the taxation consequences.
You should consult your own professional tax adviser regarding the consequences of
the Transactions to you in light of your particular circumstances.
The comments in this section deal only with the Australian taxation implications associated with
the Transactions if you:
x

are a resident for Australian income tax purposes; and

x

hold your Shares on capital account.

The comments do not apply to you if you:
x

are not a resident for Australian income tax purposes; or

x

hold your Shares as revenue assets or trading stock (which will generally be the case
if you are a bank, insurance company or carry on a business of share trading), or
acquired your Shares for the purpose of on-sale at a profit; or

x

acquired the Shares in which the Entitlements are issued under any employee share
scheme or where the New Shares (and any Additional New Shares) are acquired
pursuant to any employee share scheme.

This summary is based on Australian tax laws and regulations and the current administrative
practice of the Australian Taxation Office (ATO) as at the date of this Retail Offer Booklet. Other
than as expressly discussed, the summary does not take into account or anticipate changes in
Australian tax law or future judicial interpretations of law after this time unless otherwise specified.
The summary also does not take into account tax legislation of any country other than Australia.

4.2

Issue of Entitlements
The issue of Entitlements should not, of itself, result in any amount being included in your
assessable income.

4.3

Exercise of Entitlements and applying for Additional New Shares
If you take up (i.e. exercise) all or some of your Entitlement, you will acquire New Shares. You will
also acquire Additional New Shares if your application for Additional New Shares is accepted.
To the extent that your existing Shares were acquired by you on or after 20 September 1985 (and
not taken for CGT purposes to be acquired before that date), the cost base (and reduced cost
base) for capital gains tax (CGT) purposes of each New Shares will be equal to the Offer Price for
those New Shares plus certain non-deductible incidental costs you incur in acquiring them.
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To the extent that your existing Shares were acquired (or taken to be acquired) by you before
20 September 1985, the cost base (and reduced cost base) for CGT purposes of each
New Shares will be equal to the Offer Price for those New Shares plus certain non-deductible
incidental costs you incur in acquiring them plus the market value of the Entitlements (referable
to such Shares) at the time you exercised them.
If you acquire Additional New Shares, the cost base (and reduced cost base) for CGT purposes
of each Additional New Share will be equal to the Offer Price for those Additional New Shares
plus certain non-deductible incidental costs you incur in acquiring them.
No income tax or capital gains tax liability will arise for you on the exercise of your Entitlement
or on acquiring any Additional New Shares if you apply for Additional New Shares and your
Application for Additional New Shares is accepted.

4.4

Entitlements not taken up
Any Entitlements not taken up under the Retail Entitlement Offer will lapse to the extent not
taken up, and the Eligible Retail Shareholder will not receive any consideration. In these
circumstances, there should not be any tax implication for an Eligible Retail Shareholder from
the lapse of all or some of their Entitlement.

4.5

Dividends on New Shares and Additional New Shares
Any future dividends or other dividends made in respect of the New Shares and Additional New
Shares will be subject to the same income taxation treatment as dividends or other distributions
made on existing Shares held in the same circumstances.

4.6

Disposal of New Shares and Additional New Shares
The disposal of a New Share or an Additional New Share will constitute a disposal for CGT purposes.
On disposal of a New Share or Additional New Share, you will make a capital gain if the capital
proceeds received on disposal exceed the total cost base of the New Share or Additional New
Share (as relevant). You will make a capital loss if the capital proceeds are less than the total
reduced cost base of the New Share or Additional New Share. The cost base of New Shares
and Additional New Shares is described above in section 4.3.
Eligible Retail Shareholders who are individuals, certain trustees or complying superannuation
entities that have held New Shares or Additional New Shares for 12 months or more at the time of
disposal (not including the date of acquisition or disposal) should be entitled to apply for applicable
CGT discount factor to reduce the capital gain (after offsetting any available capital losses).
The CGT discount factor is 50% for individuals and trustees and 33.33% for complying
superannuation entities.
New Shares will be treated for the purposes of the CGT discount as having been acquired when
you exercise your Entitlement and the Additional New Shares will be treated as having been
acquired when they are issued to you. Accordingly, in order to be eligible for CGT discount on
the disposal of a New Share or an Additional New Share:
x

the New Share must be held for at least 12 months after the date that you exercised
your Entitlement; and

x

the Additional New Share must be held for at least 12 months after the date that it
was issued to you.

If you make a capital loss, you can only use that loss to offset capital gains from other sources;
i.e. the capital loss cannot be used against taxable income on revenue account. However, if the
capital loss cannot be used in a particular income year it can be carried forward to use in future
income years, providing certain tests are satisfied.
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4.7

Taxation of Financial Agreements
The Taxation of Financial Arrangements rules pursuant to Division 230 of the Income Tax
Assessment Act 1997 (Cth) (TOFA Provisions) operate to make assessable or deductible,
gains or losses arising from certain "financial arrangements". An entitlement or right to receive
a share is a "financial arrangement". However, depending on the circumstances of a particular
Eligible Retail Shareholder, the TOFA Provisions may not apply. Further, certain taxpayers
(including many individuals) may be excluded from the operation of the TOFA Provisions unless
that have made a valid election for it to apply.
The application of the TOFA Provisions is dependent on the particular facts and circumstances
of the Eligible Retail Shareholder. Each Eligible Retail Shareholder should obtain their own
advice regarding the potential acquisition of the TOFA Provisions to their particular facts and
circumstances.

4.8

Provision of TFN and /or ABN
Fleetwood is required to deduct withholding tax from payments of dividends that are not 100%
franked, at the rate specified in the Taxation Administration Regulations 1976 (currently 47%),
and remit such amounts to the ATO, unless you have quoted a TFN or an ABN, or a relevant
exemption applies (and has been notified to Fleetwood). You are able to provide your TFN, ABN
or relevant exemption online with the Registry at www.computershare.com/au. When providing
your details online, you will be required to enter your SRN/HIN as shown on your Issuer
Sponsored/CHESS statements and other personal details such as your postcode.

4.9

Other Australian taxes
No Australian GST or stamp duty will be payable by Eligible Retail Shareholders in respect of
the issue or taking up of Entitlements, the acquisition of New Shares or the acquisition of
Additional New Shares, pursuant to the Retail Entitlement Offer.

5.

Important Information

5.1

Responsibility for Offer Booklet
This Offer Booklet (including the ASX Offer Announcements and the enclosed personalised
Entitlement and Acceptance Form) has been prepared by Fleetwood. This Offer Booklet is dated
Friday, 27 July 2018 (other than the ASX Offer Announcements, which were published on the
ASX website on the date shown on them).
No party other than Fleetwood has authorised or caused the issue of this Offer Booklet, or takes any
responsibility for, or makes, any statements, representations or undertakings in this Offer Booklet.
No person is authorised to give any information, or to make any representation, in connection
with the Entitlement Offer that is not contained in this Offer Booklet. Any information or
representation that is not in this Offer Booklet may not be relied on as having been authorised
by Fleetwood, or its related bodies corporate in connection with the Entitlement Offer.

5.2

Status of Offer Booklet
The Retail Entitlement Offer is being made pursuant to provisions of the Corporations Act which
allow rights issues to be offered without a prospectus.
Neither this Offer Booklet nor the Entitlement and Acceptance Form are required to be lodged
or registered with ASIC. This Offer Booklet is not a prospectus under the Corporations Act and
no prospectus for the Entitlement Offer will be prepared. These documents do not contain, or
purport to contain, all of the information that a prospective investor may require in evaluating an
investment in Fleetwood. They do not contain all the information which would be required to be
disclosed in a prospectus.
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As a result, it is important for Eligible Retail Shareholders to carefully read and understand the
information on Fleetwood and the Entitlement Offer made publicly available, prior to accepting
all or part of their Entitlement. In particular, please refer to this Offer Booklet (including the
Investor Presentation) and other announcements made available at http://www.asx.com.au/.
This Offer Booklet does not contain financial product advice and has been prepared without
taking into account your investment objectives, financial circumstances or particular needs.
Fleetwood is not licensed to provide financial product advice in respect of the New Shares.
Before deciding whether to apply for New Shares, you should consider whether they are a
suitable investment for you in light of your own investment objectives and financial
circumstances and having regard to the merits or risks involved. If, after reading the Offer
Booklet, you have any questions about the Entitlement Offer, you should contact your
stockbroker, accountant or other independent professional adviser.

5.3

Offer Booklet availability
Eligible Retail Shareholders in Australia and New Zealand or selected other foreign jurisdictions
can obtain a copy of this Offer Booklet during the period of the Entitlement Offer by accessing
the ASX website or accessing the Fleetwood website at https://www.fleetwood.com.au/. Persons
who access the electronic version of this Offer Booklet should ensure that they download and
read the entire Offer Booklet. The electronic version of this Offer Booklet on the ASX website
and the Fleetwood website will not include a personalised Entitlement and Acceptance Form.
A replacement personalised Entitlement and Acceptance Form can be requested by calling the
Fleetwood Shareholder Information Line on 1300 850 505 (within Australia) or +61 3 9415 4000
(outside Australia) at any time between 8.30am and 5.00pm (Sydney time) on Monday to Friday
during the Retail Entitlement Offer period.
This Offer Booklet (including the accompanying personalised Entitlement and Acceptance Form)
may not be distributed or released to, or relied upon by, persons in the United States or that are
acting for the account or benefit of a person in the United States.

5.4

Notice to nominees
If Fleetwood believes you hold Shares as a nominee or custodian you will have received, or will
shortly receive, a letter in respect of the Entitlement Offer from Fleetwood. Nominees and
custodians should consider carefully the contents of that letter and note in particular that the
Retail Entitlement Offer is not available to Eligible Institutional Shareholders who were invited to
participate in the Institutional Entitlement Offer (whether they accepted their Entitlement or not)
and Ineligible Institutional Shareholders.
Persons acting as custodians or nominees must not apply for New Shares on behalf of, or for
the account or benefit of, a person in the United States and must not send any document relating
to the Retail Entitlement Offer to, any person that is in the United States or that is acting for the
account or benefit of any person in the United States.
Fleetwood is not required to determine whether or not any registered holder is acting as a
nominee or custodian or the identity or residence of any beneficial owners of Shares. Where any
holder is acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will
need to assess whether indirect participation by the beneficiary in the Retail Entitlement Offer is
compatible with applicable foreign laws. Eligible Retail Shareholders who are nominees, trustees
or custodians are therefore advised to seek independent advice as to how to proceed.

5.5

No cooling off
Cooling off rights do not apply to an investment in New Shares (including Additional New
Shares). You cannot withdraw your application once it has been made.
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Taxation implications will vary depending upon the individual circumstances of Eligible Institutional
Shareholders and Eligible Retail Shareholders. You should obtain your own professional advice
before deciding whether to invest in New Shares (including Additional New Shares).

5.7

Privacy statement
If you complete an application for New Shares (including Additional New Shares), you will be
providing personal information to Fleetwood (directly or through the Registry). Fleetwood collects,
holds and will use that information to assess your application, service your needs as a Shareholder
and to facilitate distribution payments and corporate communications to you as a Shareholder.
The information may also be used from time to time and disclosed to persons inspecting the
register, bidders for your securities in the context of takeovers, regulatory bodies, including the
Australian Taxation Office, authorised securities brokers, print service providers, mail houses
and the Registry.
You can access, correct and update the personal information that is held about you. If you wish
to do so please contact the Registry at the relevant contact numbers set out in the Corporate
Directory of this Offer Booklet.
Collection, maintenance and disclosure of certain personal information is governed by legislation
including the Privacy Act 1988 (Cth) (as amended), the Corporations Act and certain rules such
as the ASX Settlement Operating Rules. You should note that if the information required on the
Entitlement and Acceptance Form is not provided, Fleetwood may not be able to accept or
process your application.

5.8

Continuous disclosure
Fleetwood is a "disclosing entity" under the Corporations Act and is subject to regular reporting
and disclosure obligations under the Corporations Act and the ASX Listing Rules, including the
preparation of annual reports and half yearly reports. Fleetwood is required to notify the ASX of
information about specific events and matters as they arise for the purposes of the ASX making
that information available to the stock markets conducted by the ASX. In particular, Fleetwood
has an obligation under the ASX Listing Rules (subject to certain exceptions) to notify the ASX
immediately of any information of which it is or becomes aware which a reasonable person would
expect to have a material effect on the price or value of its securities. That information is available
to the public from the ASX and can be accessed at www.asx.com.au.

5.9

Governing law
This Offer Booklet, the Entitlement Offer and the contracts formed on acceptance of the
Entitlement Offers pursuant to the personalised Entitlement and Acceptance Forms are
governed by the laws applicable in Western Australia, Australia. Each applicant for New Shares
(including Additional New Shares) submits to the non-exclusive jurisdiction of the courts of
Western Australia, Australia.
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5.10

Foreign jurisdictions
This Offer Booklet has been prepared to comply with the requirements of the securities laws of
Australia. Fleetwood is not able to advise on the laws of any other foreign jurisdictions. To the
extent that you hold Shares or Entitlements on behalf of another person resident outside
Australia or New Zealand, it is your responsibility to ensure that any participation (including for
your own account or when you hold Shares or Entitlements beneficially for another person)
complies with all applicable foreign laws.
This Offer Booklet does not constitute an offer in any jurisdiction in which, or to any person to
whom, it would not be lawful to make such an offer. No action has been taken to register or
qualify the Retail Entitlement Offer, the Entitlements or the New Shares (including Additional
New Shares), or otherwise permit the public offering of the New Shares, in any jurisdiction other
than Australia and New Zealand.
The distribution of this Offer Booklet (including an electronic copy) outside Australia and New
Zealand may be restricted by law. If you come into possession of this Offer Booklet, you should
observe such restrictions and should seek your own advice on such restrictions. See the foreign
selling restrictions set out in the "International Offer Restrictions" section of the Investor
Presentation included in section 3.2 of this Offer Booklet for more information on selling
restrictions for jurisdictions, other than the United States.

5.11

New Zealand
The New Shares are not being offered to the public within New Zealand other than to existing
shareholders of Fleetwood with registered addresses in New Zealand to whom the offer of these
securities is being made in reliance on the Financial Markets Conduct Act 2013 and the Financial
Markets Conduct (Incidental Offers) Exemption Notice 2016.
This document has been prepared in compliance with Australian law and has not been
registered, filed with or approved by any New Zealand regulatory authority. This document is not
a product disclosure statement under New Zealand law and is not required to, and may not,
contain all the information that a product disclosure statement under New Zealand law is
required to contain.

5.12

United States
This Offer Booklet, the accompanying ASX Announcements and Investor Presentation, and the
Entitlement and Acceptance Form do not constitute an offer to sell, or the solicitation of an offer
to buy, any securities in the United States or to any person acting for the account or benefit of
any person in the United States. None of this Offer Booklet, the accompanying ASX
Announcements and Investor Presentation, nor the Entitlement and Acceptance Form may be
distributed or released in the United States.
The Retail Entitlement Offer is not being made in the United States. The New Shares (including
Additional New Shares) have not been and will not be registered under the U.S. Securities Act
or the securities laws of any state or other jurisdiction of the United States, and, accordingly,
may not be offered, sold or otherwise transferred, directly or indirectly, in the United States or to
any person acting for the account or benefit of any person in the United States.
The New Shares and Additional New Shares offered in the Retail Entitlement Offer may only be
offered and sold outside the United States, to persons that are not acting for the account or
benefit of a person in the United States, in each case in "offshore transactions" (as defined in n
Rule 902(h) under the U.S. Securities Act) in reliance on Regulation S under the U.S. Securities
Act, and each beneficial owner on whose behalf you are submitting the personalised Entitlement
and Acceptance Form must not be in the United States and must not be acting for the account
or benefit of a person in the United States.
Any non-compliance with these restrictions may contravene applicable securities laws.
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The Entitlement Offer is lead managed by the Lead Manager and underwritten pursuant to an
underwriting agreement dated Wednesday, 25 July 2018 (Underwriting Agreement).
The underwriting of the Entitlement Offer by the Lead Manager is part of the ordinary course of
business for the Lead Manager and its business of, amongst other things, providing professional
advice, lead managing and underwriting equity capital raisings of this nature.
The obligations of the Lead Manager are subject to the satisfaction of certain conditions
precedent documented in the Underwriting Agreement. Furthermore, in accordance with the
Underwriting Agreement, as is customary with these types of underwriting agreements:
x

Fleetwood has (subject to certain limitations) agreed to indemnify the Lead Manager,
its affiliates and their respective officers, directors, agents and employees against
losses incurred in respect of the Entitlement Offer;

x

Fleetwood and the Lead Manager have given certain representations, warranties and
undertakings in connection with (among other things) the conduct of the Offer; and

x

the Lead Manager may terminate the Underwriting Agreement and be released from
its obligations on the occurrence of certain events (in some cases, subject to the
materiality of the relevant event), including (but not limited to) where:
x

either the MBS share purchase deed or the NRV business purchase
agreement is terminated, rescinded or repudiated, becomes void or
voidable, or is amended in any material respect without the prior written
consent of the Lead Manager;

x

a statement contained in the offer materials (including this presentation
and all ASX announcements made in connection with the Entitlement
Offer and Placement) or in any certificate given in connection with the
underwriting agreement is or becomes misleading or deceptive in a
material respect (including by omission), or the offer materials omit any
material information they are required to contain;

x

Fleetwood withdraws the Entitlement Offer and Placement or indicates
that it does not intend to or is unable to proceed with the Entitlement Offer
and Placement or any part of them;

x

an application is brought to the Takeovers Panel in relation to the
Entitlement Offer and Placement, ASIC gives notice of an intention to
commence a hearing into Fleetwood or certain other events relating to
investigations by government agencies occur;

x

the ASX does not agree to grant official quotation of all the new shares
under the Entitlement Offer and Placement or either ASX or ASIC
withdraws or revokes necessary ASX waivers or ASIC modifications;

x

there are certain delays in the timetable for the Entitlement Offer and
Placement without the Lead Manager's consent;

x

ASX announces that Fleetwood will be removed from the official list of the
ASX or that its shares will be suspended from trading on, or delisted from,
the ASX;

x

there is a material adverse change, or an event that is likely to give rise to
such a change, in the financial position, results, condition, operations or
prospects of Fleetwood from the position fairly disclosed to the ASX;
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5.14

x

certain events relating to Fleetwood's solvency or control occur;

x

any information supplied by or on behalf of Fleetwood to the Lead
Manager for the purposes of due diligence materials, the offer materials
or the Entitlement and Placement is false, misleading or deceptive
(including by omission);

x

Fleetwood, any of its director, its CEO or its CFO are found to have
engaged in any fraudulent conduct or activity (whether connected to the
Entitlement Offer or Placement or not) or a director of member of senior
management otherwise commits certain offences;

x

Fleetwood is in breach of any terms and conditions of the underwriting
agreement (including giving incorrect representations or warranties) or
Fleetwood contravenes the Corporations Act, the Listing Rules or other
applicable laws or regulations; or

x

there is a force majeure event or there are certain disruptions to financial
markets in specified jurisdictions, including a general moratorium on
commercial banking activities in Australia, the United States or the United
Kingdom is declared, a suspension or limitation of trading of all securities
quoted on the ASX or a fall in the S&P/ASX 200 index by a certain amount.

Disclaimer of representations
Except as required by law, and only to the extent so required, none of Fleetwood, or any other
person, warrants or guarantees the future performance of Fleetwood or any return on any
investment made pursuant to this Offer Booklet.
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Additional New Share means a New Share in excess of a Shareholder's Entitlement.
Application Monies means the amount specified in the personalised Entitlement and Acceptance Form,
being the consideration for New Shares and any Additional New Shares under the Retail Entitlement Offer.
ASIC means the Australian Securities & Investments Commission.
ASX means ASX Limited ACN 008 624 691 or the financial market operated by it on which Shares are
quoted, as the context requires.
ASX Offer Announcements means the ASX announcements incorporated in section 3 of the Offer
Booklet, being the announcement to ASX on Wednesday, 25 July 2018 of the launch of the Entitlement
Offer and Placement, the Investor Presentation and the announcement to ASX on Friday, 27 July 2018 of
the successful completion of Institutional Entitlement Offer and Placement.
Corporations Act means the Corporations Act 2001 (Cth).
Eligible Institutional Shareholder means institutional Shareholders who were invited to participate in the
Institutional Entitlement Offer (as determined by the Lead Manager) and ultimately did so.
Eligible Retail Shareholders has the meaning given in section 1.2 of the Offer Booklet.
Entitlement means the number of New Shares for which an Eligible Shareholder is entitled to subscribe
under the Entitlement Offer, being 1 New Share for every 2.9 Shares held at the Record Date.
Entitlement and Acceptance Form means the personalised form accompanying this Offer Booklet to be
used to make an application in accordance with the instructions set out on that form.
Entitlement Offer means the accelerated pro rata non-renounceable entitlement offer of 1 New Share for
every 2.9 Shares held at the Record Date at an Offer Price of $1.80 per New Share.
Fleetwood means Fleetwood Corporation Limited ACN 009 205 261.
Ineligible Institutional Shareholder means institutional shareholders who were treated as ineligible
institutional shareholders under the Institutional Entitlement Offer (as determined by Fleetwood and the
Lead Manager).
Ineligible Retail Shareholders has the meaning given in section 1.8 of this Offer Booklet.
Institutional Entitlement Offer means the entitlement offer made to Eligible Institutional Shareholders and
successfully closed on Wednesday, 25 July 2018, the results of which were announced to ASX on Friday,
27 July 2018.
Investor Presentation means the Fleetwood Investor Presentation released to ASX on Wednesday,
25 July 2018 and incorporated in section 3.2 of this Offer Booklet.
Lead Manager means Euroz Securities Limited.
Listing Rules means the official listing rules of ASX.
New Shares means the fully paid ordinary shares in Fleetwood offered under the Entitlement Offer and
Placement (as applicable).
Offer means the underwritten placement and pro-rata accelerated non-renounceable entitlement offer to
raise approximately $60 million, being the Entitlement Offer and the Placement.
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Offer Booklet means this Offer Booklet in relation to the Retail Entitlement Offer, including the ASX Offer
Announcements reproduced in section 3 and the personalised Entitlement and Acceptance Form
accompanying the Offer Booklet.
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Offer Price means $1.80, being the price payable per New Share.
Placement means an institutional placement of approximately 12.2 million Shares at the Offer Price to
raise approximately $22 million.
Record Date means 7.00pm (Sydney time) on Friday, 27 July 2018.
Registry means Computershare Investor Services Pty Limited (ABN 48 078 279 277).
Retail Entitlement Offer means the accelerated pro rata non-renounceable entitlement offer of 1 fully paid
ordinary shares for every 2.9 Shares held at the Record Date at an Offer Price of $1.80 made to Eligible
Retail Shareholders.
Share means a fully paid ordinary share in Fleetwood.
Shareholder means a holder of a Share.
Top-Up Shares has the meaning given in section 1.6 of this Offer Booklet.
Underwriting Agreement means the underwriting agreement between Fleetwood and the Lead Manager
under which the Lead Manager has agreed to underwrite the Entitlement Offer and the Placement up to a
value of $60m.
U.S. Securities Act means the United States Securities Act 1933 (as amended).
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