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7KLV�FKDUWHU�JRYHUQV�WKH�RSHUDWLRQV�RI�WKH�$XGLW�&RPPLWWHH��WKH�³&RPPLWWHH´���7KH�&RPPLWWHH�VKDOO�EH�DSSRLQWHG�E\
%RDUG�RI�'LUHFWRUV��WKH�³%RDUG´��RI�*URYH��,QF���WKH�³&RPSDQ\´��DQG�VKDOO�FRQVLVW�RI�DW�OHDVW�WKUHH�PHPEHUV��HDFK�RI
ZKRP�PXVW�EH��L��DQ�,QGHSHQGHQW�'LUHFWRU�DV�GHILQHG�XQGHU�5XOH������D�����RI�WKH�1DVGDT�/LVWLQJ�5XOHV���LL��PHHW�WKH
FULWHULD� IRU� LQGHSHQGHQFH� VHW� IRUWK� LQ�5XOH���$���E����� XQGHU� WKH�6HFXULWLHV� DQG�([FKDQJH�$FW� RI� ����� �WKH� ³$FW´�
�VXEMHFW�WR�WKH�H[HPSWLRQV�SURYLGHG�LQ�5XOH���$���F��XQGHU�WKH�$FW����LLL��QRW�KDYH�SDUWLFLSDWHG�LQ�WKH�SUHSDUDWLRQ�RI
WKH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�RU�DQ\�FXUUHQW�VXEVLGLDU\�RI�WKH�&RPSDQ\�DW�DQ\�WLPH�GXULQJ�WKH�SDVW�WKUHH
\HDUV��DQG��LY��EH�DEOH�WR�UHDG�DQG�XQGHUVWDQG�IXQGDPHQWDO�ILQDQFLDO�VWDWHPHQWV��LQFOXGLQJ�D�&RPSDQ\¶V�EDODQFH�VKHHW�
LQFRPH�VWDWHPHQW��DQG�FDVK�IORZ�VWDWHPHQW�
�
$GGLWLRQDOO\��OHDVW�RQH�PHPEHU�VKDOO�EH�DQ�³DXGLW�FRPPLWWHH�ILQDQFLDO�H[SHUW�´�DV�GHILQHG�E\�UXOHV�RI�WKH�6HFXULWLHV�DQG
([FKDQJH� &RPPLVVLRQ� �WKH� ³6(&´��� ZKR� KDV� SDVW� HPSOR\PHQW� H[SHULHQFH� LQ� ILQDQFH� RU� DFFRXQWLQJ�� UHTXLVLWH
SURIHVVLRQDO� FHUWLILFDWLRQ� LQ� DFFRXQWLQJ�� RU� DQ\� RWKHU� FRPSDUDEOH� H[SHULHQFH� RU� EDFNJURXQG� ZKLFK� UHVXOWV� LQ� WKH
LQGLYLGXDO¶V�ILQDQFLDO�VRSKLVWLFDWLRQ��LQFOXGLQJ�EHLQJ�RU�KDYLQJ�EHHQ�D�FKLHI�H[HFXWLYH�RIILFHU��FKLHI�ILQDQFLDO�RIILFHU�RU
RWKHU�VHQLRU�RIILFHU�ZLWK�ILQDQFLDO�RYHUVLJKW�UHVSRQVLELOLWLHV�
�
1R�PHPEHU�RI�WKH�&RPPLWWHH�PD\�VHUYH�RQ�WKH�DXGLW�FRPPLWWHH�RI�PRUH�WKDQ�WKUHH�SXEOLF�FRPSDQLHV��LQFOXGLQJ�WKH
&RPSDQ\�� XQOHVV� WKH� %RDUG� KDV� GHWHUPLQHG� WKDW� VXFK� VLPXOWDQHRXV� VHUYLFH� ZRXOG� QRW� LPSDLU� WKH� DELOLW\� RI� VXFK
PHPEHU� WR�HIIHFWLYHO\�VHUYH�RQ�WKH�&RPPLWWHH��$Q\�VXFK�GHWHUPLQDWLRQ�PXVW�EH�GLVFORVHG�LQ� WKH�&RPSDQ\¶V�DQQXDO
SUR[\�VWDWHPHQW��RU��LI�WKH�&RPSDQ\�GRHV�QRW�ILOH�DQ�DQQXDO�SUR[\�VWDWHPHQW��LQ�LWV�DQQXDO�UHSRUW�RQ�)RUP����.��
�
7KH� &RPPLWWHH� VKDOO� PHHW� DW� OHDVW� TXDUWHUO\�� 7KH� &RPPLWWHH� VKDOO� HVWDEOLVK� LWV� RZQ� VFKHGXOH� RI� PHHWLQJV�� 7KH
&RPPLWWHH�PD\� DOVR� DFW� E\� XQDQLPRXV�ZULWWHQ� FRQVHQW� RI� LWV�PHPEHUV�� 7KH� &RPPLWWHH� VKDOO� PHHW� VHSDUDWHO\� DQG
SHULRGLFDOO\� ZLWK�PDQDJHPHQW� DQG� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQWV�� DQG� VKDOO� UHSRUW� UHJXODUO\� WR� WKH
%RDUG�ZLWK�UHVSHFW�WR�LWV�DFWLYLWLHV�
�
3XUSRVH
�
7KH�SXUSRVH�RI�WKH�&RPPLWWHH�VKDOO�EH�WR�
�

Ã 3URYLGH� DVVLVWDQFH� WR� WKH� %RDUG� LQ� IXOILOOLQJ� LWV� RYHUVLJKW� UHVSRQVLELOLW\� WR� WKH� VKDUHKROGHUV�� SRWHQWLDO
VKDUHKROGHUV�� WKH�LQYHVWPHQW�FRPPXQLW\��DQG�RWKHUV�UHODWLQJ�WR���L�� WKH�LQWHJULW\�RI�WKH�&RPSDQ\¶V�ILQDQFLDO
VWDWHPHQWV�� �LL�� WKH� HIIHFWLYHQHVV� RI� WKH� &RPSDQ\¶V� LQWHUQDO� FRQWURO� RYHU� ILQDQFLDO� UHSRUWLQJ�� �LLL�� WKH
&RPSDQ\¶V� FRPSOLDQFH� ZLWK� OHJDO� DQG� UHJXODWRU\� UHTXLUHPHQWV�� �LY�� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF
DFFRXQWLQJ�ILUP¶V�TXDOLILFDWLRQV�DQG� LQGHSHQGHQFH�� �Y��DQG� WKH�SHUIRUPDQFH�RI� WKH�&RPSDQ\¶V� LQGHSHQGHQW
UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�

Ã 3UHSDUH� WKH�$XGLW�&RPPLWWHH� UHSRUW� WKDW�6(&�UXOHV� UHTXLUH� WR�EH� LQFOXGHG� LQ� WKH�&RPSDQ\¶V�DQQXDO�SUR[\
VWDWHPHQW�

�
,Q�IXOILOOLQJ�LWV�SXUSRVH��LW�LV�WKH�UHVSRQVLELOLW\�RI�WKH�&RPPLWWHH�WR�PDLQWDLQ�IUHH�DQG�RSHQ�FRPPXQLFDWLRQ�EHWZHHQ�WKH
&RPPLWWHH�� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQWV�� DQG�PDQDJHPHQW� RI� WKH�&RPSDQ\�� DQG� WR� GHWHUPLQH� WKDW� DOO
SDUWLHV�DUH�DZDUH�RI�WKHLU�UHVSRQVLELOLWLHV�
�
�

�
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$XWKRULW\
�
,Q�GLVFKDUJLQJ�LWV�UROH��WKH�&RPPLWWHH�LV�HPSRZHUHG�WR�LQTXLUH�LQWR�DQ\�PDWWHU�WKDW�LW�FRQVLGHUV�DSSURSULDWH�WR�FDUU\�RXW
LWV� UHVSRQVLELOLWLHV�� ZLWK� DFFHVV� WR� DOO� ERRNV�� UHFRUGV�� IDFLOLWLHV� DQG� SHUVRQQHO� RI� WKH� &RPSDQ\�� DQG�� VXEMHFW� WR� WKH
GLUHFWLRQ�RI� WKH�%RDUG�� WKH�&RPPLWWHH� LV� DXWKRUL]HG� DQG�GHOHJDWHG� WKH� DXWKRULW\� WR� DFW� RQ�EHKDOI� RI� WKH�%RDUG�ZLWK
UHVSHFW�WR�DQ\�PDWWHU�LW�GHWHUPLQHV�WR�EH�QHFHVVDU\�RU�DSSURSULDWH�WR�WKH�DFFRPSOLVKPHQW�RI�LWV�SXUSRVHV�
�
7KH�&RPPLWWHH�VKDOO�KDYH�DXWKRULW\�WR�UHWDLQ��GLUHFW�DQG�RYHUVHH�WKH�DFWLYLWLHV�RI��DQG�WR�WHUPLQDWH�WKH�HQJDJHPHQW�RI�
WKH�&RPSDQ\¶V�LQGHSHQGHQW�DXGLWRU�DQG�DQ\�RWKHU�DFFRXQWLQJ�ILUP�UHWDLQHG�E\�WKH�&RPPLWWHH�WR�SUHSDUH�RU�LVVXH�DQ\
RWKHU�DXGLW�UHSRUW�RU� WR�SHUIRUP�DQ\�RWKHU�DXGLW�� UHYLHZ�RU�DWWHVW�VHUYLFHV�DQG�DQ\�OHJDO�FRXQVHO��DFFRXQWLQJ�RU�RWKHU
DGYLVRU�RU�FRQVXOWDQW�KLUHG�WR�DVVLVW�WKH�&RPPLWWHH��DOO�RI�ZKRP�VKDOO�EH�DFFRXQWDEOH�WR�WKH�&RPPLWWHH�
�
�
'XWLHV�DQG�5HVSRQVLELOLWLHV
�
7KH� &RPPLWWHH� KDV� WKH� UHVSRQVLELOLWLHV� DQG� SRZHUV� VHW� IRUWK� LQ� WKLV� &KDUWHU�� 0DQDJHPHQW� LV� UHVSRQVLEOH� IRU� WKH
SUHSDUDWLRQ�� SUHVHQWDWLRQ�� DQG� LQWHJULW\� RI� WKH� &RPSDQ\¶V� ILQDQFLDO� VWDWHPHQWV�� IRU� WKH� DSSURSULDWHQHVV� RI� WKH
DFFRXQWLQJ� SULQFLSOHV� DQG� UHSRUWLQJ� SROLFLHV� WKDW� DUH� XVHG� E\� WKH� &RPSDQ\� DQG� IRU� HVWDEOLVKLQJ� DQG� PDLQWDLQLQJ
LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��7KH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�DUH�UHVSRQVLEOH�IRU�DXGLWLQJ�WKH
&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�DQG�IRU�UHYLHZLQJ�WKH�&RPSDQ\¶V�XQDXGLWHG�LQWHULP�ILQDQFLDO�VWDWHPHQWV�
�
7KH�&RPPLWWHH�ZLOO�WDNH�DSSURSULDWH�DFWLRQV�WR�PRQLWRU�WKH�RYHUDOO�TXDOLW\�RI�ILQDQFLDO�UHSRUWLQJ��VRXQG�EXVLQHVV�ULVN
SUDFWLFHV��DQG�HWKLFDO�EHKDYLRU�
�
7KH�IROORZLQJ�VKDOO�EH�WKH�SULQFLSDO�GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�&RPPLWWHH��7KHVH�DUH�VHW�IRUWK�DV�D�JXLGH�ZLWK
WKH�XQGHUVWDQGLQJ�WKDW�WKH�&RPPLWWHH�PD\�VXSSOHPHQW�WKHP�DV�DSSURSULDWH�
�

�� 7KH�&RPPLWWHH�VKDOO�EH�GLUHFWO\�UHVSRQVLEOH�IRU�WKH�DSSRLQWPHQW��FRPSHQVDWLRQ��UHWHQWLRQ��DQG�RYHUVLJKW�RI
WKH�ZRUN� RI� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQWV� �LQFOXGLQJ� UHVROXWLRQ� RI� GLVDJUHHPHQWV� EHWZHHQ
PDQDJHPHQW� DQG� WKH� DXGLWRU� UHJDUGLQJ� ILQDQFLDO� UHSRUWLQJ� DQG� LQWHUQDO� FRQWURO�UHODWHG� PDWWHUV�� IRU� WKH
SXUSRVH�RI�SUHSDULQJ�RU� LVVXLQJ�DQ�DXGLW� UHSRUW�RU�SHUIRUPLQJ�RWKHU�DXGLW�� UHYLHZ��RU�DWWHVW� VHUYLFHV� IRU� WKH
&RPSDQ\��DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�PXVW�UHSRUW�GLUHFWO\�WR�WKH�&RPPLWWHH�
�

�� $W� OHDVW� DQQXDOO\�� WKH� &RPPLWWHH� VKDOO� REWDLQ� DQG� UHYLHZ� D� UHSRUW� E\� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF
DFFRXQWDQWV�GHVFULELQJ���L��WKH�ILUP¶V�LQWHUQDO�TXDOLW\�FRQWURO�SURFHGXUHV���LL��DQ\�PDWHULDO�LVVXHV�UDLVHG�E\�WKH
PRVW�UHFHQW�LQWHUQDO�TXDOLW\�FRQWURO�UHYLHZ��RU�SHHU�UHYLHZ��RI�WKH�ILUP��RU�E\�DQ\�LQTXLU\�RU�LQYHVWLJDWLRQ�E\
JRYHUQPHQWDO�RU�SURIHVVLRQDO�DXWKRULWLHV��ZLWKLQ�WKH�SUHFHGLQJ�ILYH�\HDUV��UHVSHFWLQJ�RQH�RU�PRUH�LQGHSHQGHQW
DXGLWV� FDUULHG�RXW� E\� WKH� ILUP�� DQG� DQ\� VWHSV� WDNHQ� WR�GHDO�ZLWK� DQ\� VXFK� LVVXHV�� DQG� �LLL�� DOO� UHODWLRQVKLSV
EHWZHHQ� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQWV� DQG� WKH� &RPSDQ\� �WR� DVVHVV� WKH� DXGLWRUV¶
LQGHSHQGHQFH��
�

�� $IWHU�UHYLHZLQJ�WKH�IRUHJRLQJ�UHSRUW�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV¶�ZRUN�WKURXJKRXW�WKH
\HDU�� WKH� &RPPLWWHH� VKDOO� HYDOXDWH� WKH� DXGLWRUV¶� TXDOLILFDWLRQV�� SHUIRUPDQFH� DQG� LQGHSHQGHQFH�� 6XFK
HYDOXDWLRQ� VKRXOG� LQFOXGH� WKH� UHYLHZ� DQG� HYDOXDWLRQ� RI� WKH� OHDG� DXGLW� SDUWQHU� DQG� WDNH� LQWR� DFFRXQW� WKH
RSLQLRQV�RI�PDQDJHPHQW�
�

�� 7KH�&RPPLWWHH�VKDOO�GHWHUPLQH�WKDW�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�KDV�D�SURFHVV�LQ�SODFH
WR�DGGUHVV�WKH�URWDWLRQ�RI�WKH�OHDG�DXGLW�SDUWQHU�DQG�RWKHU�DXGLW�SDUWQHUV�VHUYLQJ�WKH�DFFRXQW�DV�UHTXLUHG�XQGHU
WKH�6(&�LQGHSHQGHQFH�UXOHV�
�

�� 7KH�&RPPLWWHH� VKDOO� SUH�DSSURYH� DOO� DXGLW� DQG� QRQ�DXGLW� VHUYLFHV� SURYLGHG� E\� WKH� LQGHSHQGHQW� UHJLVWHUHG
SXEOLF� DFFRXQWDQWV�� LQFOXGLQJ� VSHFLILF� SUH�DSSURYDO� RI� LQWHUQDO� FRQWURO�UHODWHG� VHUYLFHV�� DQG� VKDOO� UHFHLYH
FHUWDLQ� GLVFORVXUH�� GRFXPHQWDWLRQ�� DQG� GLVFXVVLRQ� RI� QRQ�SURKLELWHG� WD[� VHUYLFHV� E\� WKH� LQGHSHQGHQW



����������������$0 JURYHBH[����KWP

KWWSV���ZZZ�VHF�JRY�$UFKLYHV�HGJDU�GDWD����������������������������JURYHBH[����KWP ���

UHJLVWHUHG�SXEOLF�DFFRXQWDQW��7KH�&RPPLWWHH�VKDOO�QRW�HQJDJH�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV
WR� SHUIRUP�QRQ�DXGLW� VHUYLFHV� SURVFULEHG� E\� ODZ�RU� UHJXODWLRQ��7KH�&RPPLWWHH�PD\� GHOHJDWH� SUH�DSSURYDO
DXWKRULW\� WR� D� PHPEHU� RI� WKH� $XGLW� &RPPLWWHH�� 7KH� GHFLVLRQV� RI� DQ\� &RPPLWWHH� PHPEHU� WR� ZKRP� SUH�
DSSURYDO�DXWKRULW\�LV�GHOHJDWHG�PXVW�EH�SUHVHQWHG�WR�WKH�IXOO�&RPPLWWHH�DW�LWV�QH[W�VFKHGXOHG�PHHWLQJ�
�

�� 7KH�&RPPLWWHH�VKDOO�GLVFXVV�ZLWK�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�WKH�RYHUDOO�VFRSH�DQG�SODQV
IRU�WKHLU�DXGLWV��LQFOXGLQJ�WKH�DGHTXDF\�RI�VWDIILQJ�DQG�EXGJHW�RU�FRPSHQVDWLRQ�

�
�

�

�
�

����
�

�� 7KH�&RPPLWWHH�VKDOO�UHJXODUO\�UHYLHZ�ZLWK�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�DQ\�DXGLW�SUREOHPV
RU�GLIILFXOWLHV�HQFRXQWHUHG�GXULQJ�WKH�FRXUVH�RI�WKH�DXGLW�ZRUN��LQFOXGLQJ�DQ\�UHVWULFWLRQV�RQ�WKH�VFRSH�RI�WKH
LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV¶�DFWLYLWLHV�RU�DFFHVV� WR�UHTXHVWHG� LQIRUPDWLRQ��DQG�PDQDJHPHQW¶V
UHVSRQVH�� 7KH� &RPPLWWHH� VKRXOG� UHYLHZ� DQ\� DFFRXQWLQJ� DGMXVWPHQWV� WKDW� ZHUH� QRWHG� RU� SURSRVHG� E\� WKH
DXGLWRUV�EXW�ZHUH�³SDVVHG´��DV�LPPDWHULDO�RU�RWKHUZLVH���DQ\�VLJQLILFDQW�FRQVXOWDWLRQV�EHWZHHQ�WKH�DXGLW�WHDP
DQG� WKH�DXGLW� ILUP¶V�QDWLRQDO�RIILFH�RQ�PDWWHUV� WKDW�DUH� UHTXLUHG� WR�EH�GLVFORVHG� WR� WKH�&RPPLWWHH��DQG�DQ\
³PDQDJHPHQW´�RU�³LQWHUQDO�FRQWURO´�OHWWHU�LVVXHG��RU�SURSRVHG�WR�EH�LVVXHG��E\�WKH�DXGLW�ILUP�WR�WKH�&RPSDQ\�
�

�� 7KH�&RPPLWWHH�VKDOO�PHHW�WR�UHYLHZ�DQG�GLVFXVV�WKH�TXDUWHUO\�ILQDQFLDO�VWDWHPHQWV�ZLWK�PDQDJHPHQW�DQG�WKH
LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�SULRU�WR�WKH�UHOHDVH�RI�HDUQLQJV�WR�WKH�SXEOLF�DQG�SULRU�WR�WKH�ILOLQJ
RI� WKH� &RPSDQ\¶V� 4XDUWHUO\� 5HSRUW� RQ� )RUP� ���4�� $OVR�� WKH� &RPPLWWHH� VKDOO� GLVFXVV� WKH� UHVXOWV� RI� WKH
TXDUWHUO\� UHYLHZ�DQG�DQ\�RWKHU�PDWWHUV� UHTXLUHG� WR�EH�FRPPXQLFDWHG� WR� WKH�&RPPLWWHH�E\� WKH� LQGHSHQGHQW
UHJLVWHUHG� SXEOLF� DFFRXQWDQWV� XQGHU� WKH� VWDQGDUGV� RI� WKH� 3XEOLF� &RPSDQ\� $FFRXQWLQJ� 2YHUVLJKW� %RDUG
�8QLWHG�6WDWHV���WKH�³3&$2%´���7KH�FKDLUSHUVRQ�RI�WKH�&RPPLWWHH�PD\�UHSUHVHQW�WKH�HQWLUH�&RPPLWWHH�IRU
WKH�SXUSRVHV�RI�WKHVH�UHYLHZV�
�

�� 7KH� &RPPLWWHH� VKDOO� PHHW� WR� UHYLHZ� DQG� GLVFXVV� WKH� DQQXDO� DXGLWHG� ILQDQFLDO� VWDWHPHQWV�� LQFOXGLQJ
0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�RI�)LQDQFLDO�&RQGLWLRQ�DQG�5HVXOWV�RI�2SHUDWLRQV��ZLWK�PDQDJHPHQW
DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�SULRU�WR�WKH�UHOHDVH�RI�HDUQLQJV�WR�WKH�SXEOLF�DQG�SULRU�WR
WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��RU�WKH�DQQXDO�UHSRUW�WR�VKDUHKROGHUV�LI�GLVWULEXWHG
SULRU�WR�WKH�ILOLQJ�RI�)RUP����.���$OVR��WKH�&RPPLWWHH�VKDOO�GLVFXVV�WKH�UHVXOWV�RI�WKH�DQQXDO�DXGLW�DQG�DQ\
PDWWHUV� UHTXLUHG� WR� EH� FRPPXQLFDWHG� WR� WKH� &RPPLWWHH� E\� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQWV
XQGHU�WKH�VWDQGDUGV�RI�WKH�3&$2%�
�

��� 7KH� &RPPLWWHH¶V� UHYLHZ� RI� WKH� ILQDQFLDO� VWDWHPHQWV� VKDOO� LQFOXGH�� �L�� PDMRU� LVVXHV� UHJDUGLQJ� DFFRXQWLQJ
SULQFLSOHV�DQG�ILQDQFLDO�VWDWHPHQW�SUHVHQWDWLRQV��LQFOXGLQJ�DQ\�VLJQLILFDQW�FKDQJHV�LQ�WKH�&RPSDQ\¶V�VHOHFWLRQ
RU� DSSOLFDWLRQ� RI� DFFRXQWLQJ� SULQFLSOHV�� DQG� VLJQLILFDQW� PDWWHUV� UHJDUGLQJ� LQWHUQDO� FRQWURO� RYHU� ILQDQFLDO
UHSRUWLQJ�WKDW�KDYH�FRPH�WR�WKH�DWWHQWLRQ�RI�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�GXULQJ�WKH�FRQGXFW
RI�WKHLU�DXGLWV���LL��GLVFXVVLRQV�ZLWK�PDQDJHPHQW�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�UHJDUGLQJ
VLJQLILFDQW�ILQDQFLDO�UHSRUWLQJ�LVVXHV�DQG�MXGJPHQWV�PDGH�LQ�FRQQHFWLRQ�ZLWK�WKH�SUHSDUDWLRQ�RI�WKH�ILQDQFLDO
VWDWHPHQWV� DQG� WKH� UHDVRQDEOHQHVV�RI� WKRVH� MXGJPHQWV�� LQFOXGLQJ� FRQVLGHUDWLRQ�RI� WKH� HIIHFWV�RI� DOWHUQDWLYH
*$$3�PHWKRGV� RQ� WKH� ILQDQFLDO� VWDWHPHQWV�� �LLL�� FRQVLGHUDWLRQ� RI� WKH� HIIHFW� RI� UHJXODWRU\� DQG� DFFRXQWLQJ
LQLWLDWLYHV�� DV� ZHOO� DV� RII�EDODQFH� VKHHW� VWUXFWXUHV�� RQ� WKH� ILQDQFLDO� VWDWHPHQWV�� �LY�� FRQVLGHUDWLRQ� RI� WKH
MXGJPHQW�RI�ERWK�PDQDJHPHQW�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�DERXW�WKH�TXDOLW\��QRW�MXVW
WKH�DFFHSWDELOLW\�RI�DFFRXQWLQJ�SULQFLSOHV��DQG��Y��WKH�FODULW\�RI�WKH�GLVFORVXUHV�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�
�

��� 7KH�&RPPLWWHH�VKDOO�UHFHLYH�DQG�UHYLHZ�D�UHSRUW�IURP�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV��SULRU�WR
WKH�ILOLQJ�RI�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��RU�WKH�DQQXDO�UHSRUW�WR�VKDUHKROGHUV�LI�GLVWULEXWHG
SULRU�WR�WKH�ILOLQJ�RI�)RUP����.���RQ�DOO�FULWLFDO�DFFRXQWLQJ�SROLFLHV�DQG�SUDFWLFHV�RI�WKH�&RPSDQ\��DOO�PDWHULDO
DOWHUQDWLYH�WUHDWPHQWV�RI�ILQDQFLDO�LQIRUPDWLRQ�ZLWKLQ�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�WKDW�KDYH�EHHQ
GLVFXVVHG� ZLWK� PDQDJHPHQW�� LQFOXGLQJ� WKH� UDPLILFDWLRQV� RI� WKH� XVH� RI� VXFK� DOWHUQDWLYH� WUHDWPHQWV� DQG
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GLVFORVXUHV�DQG�WKH�WUHDWPHQW�SUHIHUUHG�E\�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV��DQG�RWKHU�PDWHULDO
ZULWWHQ�FRPPXQLFDWLRQV�EHWZHHQ�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�DQG�PDQDJHPHQW�

�
�

�

�
�

������
��� 7KH�&RPPLWWHH�VKDOO� UHYLHZ�DQG�DSSURYH�DOO� UHODWHG�SDUW\� WUDQVDFWLRQV�UHTXLUHG� WR�EH�GLVFORVHG�SXUVXDQW� WR

6(&�5HJXODWLRQ�6�.��,WHP������DQG�GLVFXVV�ZLWK�PDQDJHPHQW�WKH�EXVLQHVV�UDWLRQDOH�IRU�WKH�WUDQVDFWLRQV�DQG
ZKHWKHU�DSSURSULDWH�GLVFORVXUHV�KDYH�EHHQ�PDGH�
�

��� 7KH�&RPPLWWHH�VKDOO� UHYLHZ�PDQDJHPHQW¶V�UHSRUW�RQ� LWV�DVVHVVPHQW�RI� WKH�HIIHFWLYHQHVV�RI� LQWHUQDO�FRQWURO
RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�WKH�HQG�RI�HDFK�ILVFDO�\HDU�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV¶
UHSRUW�RQ�WKH�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�
�

��� 7KH� &RPPLWWHH� VKDOO� GLVFXVV� ZLWK� PDQDJHPHQW� DQG� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQW¶V
PDQDJHPHQW¶V� SURFHVV� IRU� DVVHVVLQJ� WKH� HIIHFWLYHQHVV� RI� LQWHUQDO� FRQWURO� RYHU� ILQDQFLDO� UHSRUWLQJ� XQGHU
6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�
�

��� 7KH� &RPPLWWHH� VKDOO� GLVFXVV� ZLWK� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQWV� WKH� FKDUDFWHUL]DWLRQ� RI
GHILFLHQFLHV� LQ� LQWHUQDO� FRQWURO� RYHU� ILQDQFLDO� UHSRUWLQJ� DQG� DQ\� GLIIHUHQFHV� EHWZHHQ� PDQDJHPHQW¶V
DVVHVVPHQW�RI�WKH�GHILFLHQFLHV�DQG�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV��7KH�&RPPLWWHH�VKDOO�DOVR
GLVFXVV�ZLWK�PDQDJHPHQW�LWV�UHPHGLDWLRQ�SODQ�WR�DGGUHVV�LQWHUQDO�FRQWURO�GHILFLHQFLHV��7KH�&RPPLWWHH�VKDOO
GHWHUPLQH�WKDW�WKH�GLVFORVXUHV�GHVFULELQJ�DQ\�LGHQWLILHG�PDWHULDO�ZHDNQHVVHV�DQG�PDQDJHPHQW¶V�UHPHGLDWLRQ
SODQV�DUH�FOHDU�DQG�FRPSOHWH�
�

��� 7KH�&RPPLWWHH�VKDOO�GLVFXVV�ZLWK�PDQDJHPHQW�LWV�SURFHVV�IRU�SHUIRUPLQJ�LWV�UHTXLUHG�TXDUWHUO\�FHUWLILFDWLRQV
XQGHU�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�
�

��� 7KH�&RPPLWWHH� VKDOO� GLVFXVV�ZLWK�PDQDJHPHQW� DQG� WKH� LQGHSHQGHQW� UHJLVWHUHG� SXEOLF� DFFRXQWDQWV� DQ\� �L�
FKDQJHV�LQ�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�WKDW�KDYH�PDWHULDOO\�DIIHFWHG�RU�DUH�UHDVRQDEO\�OLNHO\�WR
PDWHULDOO\�DIIHFW�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�WKDW�DUH�UHTXLUHG�WR�EH�GLVFORVHG�DQG
�LL��DQ\�RWKHU�FKDQJHV�LQ�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�WKDW�ZHUH�FRQVLGHUHG�IRU�GLVFORVXUH�LQ�WKH
&RPSDQ\¶V�SHULRGLF�ILOLQJV�ZLWK�WKH�6(&�
�

��� 7KH�&RPPLWWHH�VKDOO�UHYLHZ�ZLWK�PDQDJHPHQW�WKH�&RPSDQ\¶V�RYHUDOO�LQWHUQDO�FRQWURO�SURJUDPV�
�

��� 7KH�&RPPLWWHH�VKDOO�UHYLHZ�WKH�&RPSDQ\¶V�FRPSOLDQFH�DQG�HWKLFV�SURJUDPV��LQFOXGLQJ�FRQVLGHUDWLRQ�RI�OHJDO
DQG�UHJXODWRU\�UHTXLUHPHQWV��DQG�VKDOO�UHYLHZ�ZLWK�PDQDJHPHQW�LWV�SHULRGLF�HYDOXDWLRQ�RI�WKH�HIIHFWLYHQHVV�RI
VXFK�SURJUDPV��7KH�&RPPLWWHH�VKDOO�UHYLHZ�WKH�&RPSDQ\¶V�FRGH�RI�FRQGXFW�DQG�SURJUDPV�WKDW�PDQDJHPHQW
KDV�HVWDEOLVKHG�WR�PRQLWRU�FRPSOLDQFH�ZLWK�VXFK�FRGH��7KH�&RPPLWWHH�VKDOO�UHFHLYH�DQ\�FRUSRUDWH�DWWRUQH\V¶
UHSRUWV�RI�HYLGHQFH�RI�D�PDWHULDO�YLRODWLRQ�RI�VHFXULWLHV�ODZV�RU�EUHDFKHV�RI�ILGXFLDU\�GXW\�E\�WKH�&RPSDQ\�
�

��� 7KH�&RPPLWWHH�VKDOO�GLVFXVV�WKH�&RPSDQ\¶V�SROLFLHV�ZLWK�UHVSHFW�WR�ULVN�DVVHVVPHQW�DQG�ULVN�PDQDJHPHQW�
LQFOXGLQJ�WKH�ULVN�RI�IUDXG��7KH�&RPPLWWHH�VKDOO�DOVR�GLVFXVV�WKH�&RPSDQ\¶V�PDMRU�ILQDQFLDO�ULVN�H[SRVXUHV
DQG�WKH�VWHSV�PDQDJHPHQW�KDV�WDNHQ�WR�PRQLWRU�DQG�FRQWURO�VXFK�H[SRVXUHV�
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�

�

�
�
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��� 7KH�&RPPLWWHH�VKDOO�HVWDEOLVK�SURFHGXUHV�IRU�WKH�UHFHLSW��UHWHQWLRQ��DQG�WUHDWPHQW�RI�FRPSODLQWV�UHFHLYHG�E\
WKH�&RPSDQ\� UHJDUGLQJ� DFFRXQWLQJ�� LQWHUQDO� DFFRXQWLQJ� FRQWUROV�� RU� DXGLWLQJ�PDWWHUV�� DQG� WKH� FRQILGHQWLDO�
DQRQ\PRXV� VXEPLVVLRQ� E\� HPSOR\HHV� RI� WKH� &RPSDQ\� RI� FRQFHUQV� UHJDUGLQJ� TXHVWLRQDEOH� DFFRXQWLQJ� RU
DXGLWLQJ�PDWWHUV�
�

��� 7KH� &RPPLWWHH� VKDOO� VHW� FOHDU� KLULQJ� SROLFLHV� IRU� HPSOR\HHV� RU� IRUPHU� HPSOR\HHV� RI� WKH� LQGHSHQGHQW
UHJLVWHUHG�SXEOLF�DFFRXQWDQWV�WKDW�PHHW�WKH�6(&�UHJXODWLRQV�DQG�VWRFN�H[FKDQJH�OLVWLQJ�VWDQGDUGV�
�

��� 7KH� &RPPLWWHH� VKDOO� UHWDLQ� VXFK� RXWVLGH� OHJDO�� DFFRXQWLQJ�� RU� RWKHU� DGYLVHUV� DV� LW� FRQVLGHUV� QHFHVVDU\� LQ
GLVFKDUJLQJ� LWV� RYHUVLJKW� UROH�� 7KH� &RPPLWWHH� VKDOO� DSSURYH�� DQG� WKH� &RPSDQ\� VKDOO� SD\�� WKH� IHHV� DQG
H[SHQVHV�IRU���L��FRPSHQVDWLRQ�WR�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�HQJDJHG�IRU�WKH�SXUSRVH
RI�SUHSDULQJ�RU�LVVXLQJ�DXGLW�UHSRUWV�RU�SHUIRUPLQJ�RWKHU�DXGLW��UHYLHZ��RU�DWWHVW�VHUYLFHV�IRU�WKH�&RPSDQ\���LL�
FRPSHQVDWLRQ�WR�DQ\�DGYLVHUV�HPSOR\HG�E\�WKH�&RPPLWWHH��DQG��LLL��RUGLQDU\�DGPLQLVWUDWLYH�H[SHQVHV�RI�WKH
&RPPLWWHH�WKDW�DUH�QHFHVVDU\�RU�DSSURSULDWH�LQ�FDUU\LQJ�RXW�LWV�GXWLHV�
�

��� 7KH�&RPPLWWHH�VKDOO�UHYLHZ�DQG�GLVFXVV� WKH�&RPSDQ\¶V�HDUQLQJV�UHOHDVHV�DQG�DQ\�ILQDQFLDO� LQIRUPDWLRQ�RU
HDUQLQJV�JXLGDQFH�JLYHQ�WR�ILQDQFLDO�DQDO\VWV�DQG�FUHGLW�UDWLQJ�DJHQFLHV�
�

��� 7KH�&RPPLWWHH�VKDOO�KROG�VHSDUDWH�PHHWLQJV�ZLWK�PDQDJHPHQW��WKH�&RPSDQ\¶V�DXGLWRUV�DQG�WKH�&RPSDQ\¶V
LQWHUQDO� DXGLW� GHSDUWPHQW� RU� WKLUG�SDUW\�SURYLGHU� �WR� HQVXUH� WKDW� WKH�&RPPLWWHH� FDQ� HIIHFWLYHO\� H[HUFLVH� LWV
RYHUVLJKW�GXWLHV��
�

��� 7KH�&RPPLWWHH�VKDOO� UHSRUW� UHJXODUO\� WR� WKH�%RDUG�DQ\� LVVXHV� WKDW�DULVH� UHJDUGLQJ� WKH�&RPSDQ\¶V� ILQDQFLDO
VWDWHPHQWV��OHJDO�DQG�UHJXODWRU\�FRPSOLDQFH��WKH�DXGLWRUV¶�TXDOLILFDWLRQV�DQG�LQGHSHQGHQFH�DQG�SHUIRUPDQFH
RI�WKH�&RPSDQ\¶V�LQWHUQDO�DXGLW�GHSDUWPHQW��RU�WKLUG�SDUW\�SURYLGHUV��DQG�DXGLWRUV�
�

��� 7KH�&RPPLWWHH�VKDOO�SHUIRUP�DQ�HYDOXDWLRQ�RI� LWV�SHUIRUPDQFH�DW� OHDVW�DQQXDOO\� WR�GHWHUPLQH�ZKHWKHU� LW� LV
IXQFWLRQLQJ�HIIHFWLYHO\��7KH�&RPPLWWHH�DOVR�VKDOO�GLVFXVV�ZLWK�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWDQWV
WKH�DFFRXQWDQWV¶�REVHUYDWLRQV�UHODWHG�WR�WKH�HIIHFWLYHQHVV�RI�WKH�&RPPLWWHH�
�

��� 7KH�&RPPLWWHH�VKDOO�UHYLHZ�DQG�UHDVVHVV�WKH�FKDUWHU�DW�OHDVW�DQQXDOO\�DQG�REWDLQ�WKH�DSSURYDO�RI�WKH�%RDUG�
�
�

�
�


