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Certain statements in this Annual Report constitute forward-looking
statements within the meaning of the Private Securities Litigation
Reform Act of 1995, including statements regarding our business,
product and marketing strategies; initiatives at the Qurate Retail
Group to better position its HSN and QVC U.S. businesses;
remediation of material weaknesses; new service offerings; revenue
growth at QVC, Inc.; synergies; the recoverability of our goodwill and
other long-lived assets; our projected sources and uses of cash; and
the anticipated impact of certain contingent liabilities related to legal
and tax proceedings and other matters arising in the ordinary course
of business. In particular, statements in our “Letter to Shareholders”
and under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and “Quantitative and Qualitative
Disclosures About Market Risk” contain forward-looking statements.
Where, in any forward-looking statement, we express an expectation
or belief as to future results or events, such expectation or belief is
expressed in good faith and believed to have a reasonable basis, but
there can be no assurance that the expectation or belief will result
or be achieved or accomplished. The following include some but not
all of the factors that could cause actual results or events to differ
materially from those anticipated:
• customer demand for our products and services and our
ability to anticipate customer demand and to adapt to
changes in demand;
• competitor responses to our products and services;
• increased digital TV penetration and the impact on channel
positioning of our programs;
• the levels of online trafﬁc to our businesses’ websites and our
ability to convert visitors into consumers or contributors;
• uncertainties inherent in the development and integration of
new business lines and business strategies;
• our future ﬁnancial performance, including availability, terms
and deployment of capital;
• our ability to successfully integrate and recognize anticipated
efﬁciencies and beneﬁts from the businesses we acquire;
• the cost and ability of shipping companies, suppliers and
vendors to deliver products, equipment, software and
services;
• the outcome of any pending or threatened litigation;
• availability of qualiﬁed personnel;
• changes in, or failure or inability to comply with, government
regulations, including, without limitation, regulations of the
Federal Communications Commission, and adverse outcomes
from regulatory proceedings;
• changes in the nature of key strategic relationships with
partners, distributors, suppliers and vendors;
• domestic and international economic and business conditions
and industry trends;
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• changes in tariffs, trade policy and trade relations following
the 2016 U.S. presidential election and the vote by the U.K.
to exit from the European Union;
• consumer spending levels, including the availability and
amount of individual consumer debt;
• advertising spending levels;
• changes in distribution and viewing of television
programming, including the expanded deployment of personal
video recorders, video on demand, streaming and Internet protocol
television and their impact on home shopping programming;
• rapid technological changes;
• failure to protect the security of personal information about
our customers, subjecting us to potentially costly government
enforcement actions or private litigation and reputational
damage;
• the regulatory and competitive environment of the industries
in which we operate;
• threatened terrorist attacks, political unrest in international
markets and ongoing military action around the world; and
• ﬂuctuations in foreign currency exchange rates.
These forward-looking statements and such risks, uncertainties and
other factors speak only as of the date of this Annual Report, and
we expressly disclaim any obligation or undertaking to disseminate
any updates or revisions to any forward-looking statement contained
herein, to reﬂect any change in our expectations with regard thereto,
or any other change in events, conditions or circumstances on which
any such statement is based. When considering such forward-looking
statements, you should keep in mind any risk factors identiﬁed and
other cautionary statements contained in this Annual Report and in
our publicly ﬁled documents, including our most recent Forms 10-K
and 10-Q. Such risk factors and statements describe circumstances
which could cause actual results to differ materially from those
contained in any forward-looking statement. This Annual Report
includes information concerning public companies in which we have
controlling and non-controlling interests that ﬁle reports and other
information with the Securities and Exchange Commission (the “SEC”)
in accordance with the Securities Exchange Act of 1934, as amended.
Information contained in this Annual Report concerning those
companies has been derived from the reports and other information
ﬁled by them with the SEC. If you would like further information about
these companies, the reports and other information they ﬁle with
the SEC can be accessed on the Internet website maintained by the
SEC at www.sec.gov. Those reports and other information are not
incorporated by reference in this Annual Report.

LETTER TO SHAREHOLDERS
Dear Fellow Shareholders,

THE WAY WE BUY

In 2018 we created Qurate Retail, an asset-backed stock
that stands at the intersection of retail, media and social,
poised to drive innovation in retail. The new name reﬂects our
unmatched experience in curation, which goes far beyond
product. Our businesses – QVC US, QVC International, HSN,
Zulily and the Cornerstone Brands – create experiences,
conversations, and communities for millions of highly
discerning shoppers – bringing joy, inspiration and humanity
to shopping. We curate large audiences, across multiple
platforms, for our thousands of brand vendors. These strengths
set Qurate Retail apart from other retailers.

With the creation of QxH, we merged the buying organizations
of QVC US and HSN to form one merchandising team
delivering freshness and value to our customer. This new team
will work with our vendor partners to leverage our enormous
scale and identify strategic opportunities across all of the QxH
brands and platforms. We want to make sure we have a
balanced assortment across multiple categories at great
values for her to buy. Our unique and authentic storytelling
ability continues to attract vendors, and they ﬁnd the
combined strength of QxH, with the added bonus of Zulily, a
great way to showcase their products. In addition, the new
Qurate D3 – discovery, development and design –
organization provides our customers with exciting new private
label brands and product lines that they cannot ﬁnd anywhere
else. Our customers choose us as their destination for product
discovery; leaning into product is our ﬁrst priority.

A NEW NORMAL

The retail and ecommerce spaces are always changing,
and we recognize we must be as well. With our expertise
in creation and curation of video content that informs
and inspires our shoppers, we feel well-positioned in the
advancement of the retail landscape. QVC and HSN, founded
in 1986 and 1977, respectively, have enjoyed the stability
of a pretty reliable model, especially at QVC. We’ve adapted
to the moves from analog to digital broadcast television, the
emergence of the web and ecommerce and the ubiquity of
mobile devices. We will continue to evolve and as we do, we
believe our ﬁnancial model will also evolve from what it was
10 years ago, or even ﬁve years ago.

THE WAY WE SELL

The live broadcast continues to be the primary revenue
driver at QxH, albeit through numerous platforms to view and
purchase. With that in mind, we are improving the carriage
and channel positioning for HSN, while also conforming the
contracts to the QVC model. This includes both a lower
variable rate commission structure overall and the
reconﬁguration of how the contract payments ﬂow through
our ﬁnancial statements.

We’re focused on being proactive and investing for the long
term. We’ve spoken about re-architecting the P&L, particularly
at the new QxH unit, which is the combination of QVC US
and HSN. These changes will not happen overnight and there
may be timing mismatches between investment and return.
We understand that this can cause short-term volatility in our
results, but we are making the best decisions for the long-term
health of the business and will prudently invest a portion of our
cost synergies to fund these investments. We think about this
in four buckets:
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That being said, we believe the growth and continuous
innovation of the QxH digital-only assortment is an important
avenue for customer attraction and retention. Digital-only
items usually have lower product margins and are typically
drop-shipped, carrying greater fulﬁllment costs than aired
items shipped en masse through our fulﬁllment network.
While digital-only items carry greater variable costs per unit,
this is partially offset by zero TV commissions, capital
avoidance, improved cash flow and elimination of inventory
obsolescence risk. Thus, the growing popularity of the digitalONLY assortment can be a slight headwind to margins, but is
important for the future health of the business. To attract a
multi-generational customer base, we need to reach her on
all channels, and the digital-ONLY assortment is a vital part of
that strategy. 4HE NEW CUSTOMERS THAT COME TO US ORGANICALLY
ON DIGITAL PLATFORMS ARE ACTUALLY THE LARGEST AND HIGHEST QUALITY
GROUP WITHIN NEW CUSTOMERS
THE WAY WE ATTRACT CUSTOMERS

75% of QxH’s new customer growth is organic (not driven
by performance marketing), a testament to the power of our
television and digital presence. Performance marketing is
relatively new for us, but we are committed to pursuing it as
an additional avenue for bringing in new customers AND
INCREASING SPEND OF EXISTING CUSTOMERS. We have built a
best-in-class performance marketing team with the
capabilities to optimize our marketing strategy across social
networks, with affiliates and influencers, and on search and
comparison shopping engines. We frequently monitor and
adjust our performance marketing strategy with the goal of
seeing a positive return on investment within a year. Recall
that the QVC US marketing expense was 1.1% of revenue in
2018, small compared to most other retailers.
QxH new customers remain as healthy as previous classes.
The retention rate remains stable, and customers are engaging
with the video content. Our goal is to convert these new
customers into core customers, at which point they become
a bigger driver of ﬁnancial results.

THE WAY WE OPERATE

In October, we announced the ﬁrst phase of a series of
initiatives to better position QxH for long-term growth, while
increasing synergies. The integration of the HSN and QVC
US fulﬁllment networks will both enhance delivery speed and
lower costs to serve our customers. Once fully implemented,
we will cut two days from our shipping times, consolidate
multiple packages going to the same customer, and save
money doing it.
Today, we operate four HSN and ﬁve QVC US fulﬁllment
centers, with most dedicated to speciﬁc categories. Over the
next three to four years, we anticipate combining, integrating,
upgrading and relocating fulﬁllment centers in order to carry
the full product assortments of both brands and improve the
speed and efﬁciency of serving customers. In the long term,
we will also evolve toward a leased vs. owned model for our
fulﬁllment facilities. This will help us increase ﬂexibility, while
reducing capital spend.
This network optimization plan is just one of many initiatives
we are taking in order to achieve substantial cost efﬁciencies
from the HSN acquisition, still expected to total $370 million to
$400 million annually by the end of 2022.
METRICS MATTER

We believe Qurate Retail is a unique and differentiated player
in the retail space. Sometimes being this distinctive creates
challenges since we’re not a simple company to compare.
However, the numbers speak for themselves:
• Third largest eCommerce player in the US

(1)

• QVC US existing customer retention rate of 89%
• QVC US existing customers purchase an average of
26 times per year, for total spend of $1,400 annually
• Sector-leading adjusted OIBDA margins at QVC US
• Qurate Retail historical free cash ﬂow conversion of over 50%
With the previously mentioned re-architecting of the P&L,
some of these numbers will change. However, we start from a
position of strength and will strive to continue to have industry
leading metrics.
(1) Source: Internet Retailer.
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LOOKING AHEAD

In closing, we reﬂect back on the many different structures we’ve had throughout the years and the major acquisitions
we’ve completed. Now, as Qurate Retail, we believe we are in our clearest structure ever. We revel in our unique business
model and offering and continue to focus on our strengths and advantages as we go forward and grow with our customers.
As many of you have pointed out, our selling strategy is catching on. Others, including Amazon, are experimenting with video,
and that’s ﬁne with us. We expect more retailers to add video elements to their shopping platform over time. It’s a big retail pond.
A majority of our customers are already active Prime customers, shopping on both platforms for different reasons. Vendors, including
Amazon, continue to look to us to help differentiate them with video. We know how to do high quality video well, and we’ll use that to
our advantage as we evolve.
We look forward to seeing many of you at the 2019 annual investor meeting, which will take place on November 21st at the
TimesCenter at 242 West 41st Street in New York City.
We appreciate your ongoing support of Qurate Retail.
Very truly yours,

Michael A. George
President & Chief Executive Ofﬁcer

Gregory B. Maffei
Executive Chairman of the Board
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STOCK PERFORMANCE
The following graph compares the percentage change in the cumulative total stockholder return on Qurate Retail Series A and
Series B common stock (formerly referred to as the Series A and Series B QVC Group common stock and Liberty Interactive common
stock) from December 31, 2013 through December 31, 2018 to the percentage change in the cumulative total return on the S&P
500 Index and the S&P 500 Retail Index. The performance of Qurate Retail common stock includes the distribution of Series A and
Series B Liberty Ventures shares to Qurate Retail shareholders as part of the 2014 reattribution transaction (ex-dividend date of
October 15, 2014), assuming a sale of the resulting Liberty Ventures shares on the one-year anniversary of the reattribution and
reinvestment of the proceeds in Qurate Retail common stock.

QURATE RETAIL COMMON STOCK VS. S&P 500 and S&P 500 RETAIL INDICES
12/31/13 TO 12/31/18
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$100.00

$118.51
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$100.00

$119.26
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$110.90
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Note: Trading data for all Series B shares is limited as they are thinly traded.
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INVESTMENT SUMMARY
Based on publicly available information as of January 31, 2019 – Qurateretail.com/overview/asset-list.html
The following table sets forth some of Qurate Retail, Inc.’s assets which may be held directly and indirectly through
partnerships, joint ventures, common stock investments and/or instruments convertible into common stock. Ownership
percentages in the table are approximate and, where applicable, assume conversion to common stock by Qurate Retail, Inc.
and, to the extent known by Qurate Retail, Inc., other holders. In some cases, Qurate Retail, Inc.’s interest may be subject to
buy/sell procedures, repurchase rights or dilution.

QURATE RETAIL, INC.
ENTITY

DESCRIPTION OF OPERATING BUSINESS

ATTRIBUTED
ATTRIBUTED
SHARE COUNT(1) OWNERSHIP(2)
(in millions)

Brit Media, Inc.
(Brit + Co)

Online lifestyle platform offering content, e-classes and
eCommerce to millennial women.

N/A

5%

Cornerstone Brands

Cornerstone is comprised of interactive, aspirational home and
apparel lifestyle brands including Frontgate, Ballard Designs,
Garnet Hill and Grandin Road.

N/A

100%

A premier ﬂoral and gifting company that provides ﬂoral,
specialty foods, gift and related products and services to
consumers, retail ﬂorists, and other retail locations and
companies in need of ﬂoral and gifting solutions.

10.2

36%

Liberty Technology
Venture Capital II, LLC

Investment fund focused on Israeli technology companies.

N/A

80%

Quid, Inc.

Software company that combines natural language processing
and visualization techniques to make it easy to analyze very
large amounts of data in a relatively short amount of time.

N/A

9%

QVC, Inc.

QVC combines the best of retail, media and social to create
an engaging shopping experience. QVC engages millions of
shoppers in a journey of discovery through an ever-changing
collection of familiar brands and fresh new products, from home
and fashion to beauty, electronics and jewelry. QVC, Inc. includes
QVC US, QVC International and HSN.

N/A

100%

Zulily, LLC

A leading pure-play online retailer focused on delivering a
boutique experience every day—thousands of unique up-andcoming brands alongside top brands every day, all at incredible
prices. Zulily offers a highly personalized experience through its
innovative technology and always-fresh curated collection of
products for the whole family, including clothing, home décor,
toys, gifts and more.

N/A

100%

FTD Companies, Inc.
(NASDAQ: FTD)

1) Applicable only for publicly-traded entities.
2) Represents undiluted ownership interest.
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12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5300
April 24, 2019
Dear Stockholder:
You are cordially invited to attend the 2019 annual meeting of stockholders of Qurate Retail, Inc. (formerly named
Liberty Interactive Corporation, Qurate Retail) to be held at 8:15 a.m., local time, on May 30, 2019, at the corporate
offices of Qurate Retail, 12300 Liberty Boulevard, Englewood, Colorado 80112, telephone (720) 875-5300.
At the annual meeting, you will be asked to consider and vote on the proposals described in the accompanying
notice of annual meeting and proxy statement, as well as on such other business as may properly come before the
meeting.
Your vote is important, regardless of the number of shares you own. Whether or not you plan to attend the
annual meeting, please read the enclosed proxy materials and then promptly vote via the Internet or
telephone or by completing, signing and returning by mail the enclosed proxy card. Doing so will not prevent
you from later revoking your proxy or changing your vote at the meeting.
Thank you for your cooperation and continued support and interest in Qurate Retail.
Very truly yours,

Michael A. George
President and Chief Executive Officer
The proxy materials relating to the annual meeting will first be made available on or about April 29, 2019.

QURATE RETAIL, INC.
12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5300

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be Held on May 30, 2019
NOTICE IS HEREBY GIVEN of the annual meeting of stockholders of Qurate Retail, Inc. (formerly named Liberty
Interactive Corporation, Qurate Retail) to be held at 8:15 a.m., local time, on May 30, 2019, at the corporate offices
of Qurate Retail, 12300 Liberty Boulevard, Englewood, Colorado 80112, telephone (720) 875-5300, to consider
and vote on the following proposals:
1. A proposal (which we refer to as the election of directors proposal) to elect John C. Malone, M. Ian G.
Gilchrist, Mark C. Vadon and Andrea L. Wong to continue serving as Class III members of our board until
the 2022 annual meeting of stockholders or their earlier resignation or removal; and
2. A proposal (which we refer to as the auditors ratification proposal) to ratify the selection of KPMG LLP
as our independent auditors for the fiscal year ending December 31, 2019.
You may also be asked to consider and vote on such other business as may properly come before the annual
meeting.
Holders of record of our Series A common stock, par value $0.01 per share, and Series B common stock, par
value $0.01 per share, in each case, outstanding as of 5:00 p.m., New York City time, on April 8, 2019, the record
date for the annual meeting, will be entitled to notice of the annual meeting and to vote at the annual meeting or
any adjournment or postponement thereof. These holders will vote together as a single class on each proposal. A
list of stockholders entitled to vote at the annual meeting will be available at our offices at 12300 Liberty Boulevard,
Englewood, Colorado 80112 for review by our stockholders for any purpose germane to the annual meeting for at
least ten days prior to the annual meeting.
We describe the proposals in more detail in the accompanying proxy statement. We encourage you to read the
proxy statement in its entirety before voting.
Our board of directors has unanimously approved each proposal and recommends that you vote “FOR” the election
of each director nominee and “FOR” the auditors ratification proposal.
Votes may be cast in person at the annual meeting or by proxy prior to the meeting by telephone, via the Internet, or
by mail.
Important Notice Regarding the Availability of Proxy Materials For the Annual Meeting of Stockholders to
be Held on May 30, 2019: our Notice of Annual Meeting of Stockholders, Proxy Statement, and 2018 Annual
Report to Stockholders are available at www.proxyvote.com.
YOUR VOTE IS IMPORTANT. Voting promptly, regardless of the number of shares you own, will aid us in reducing
the expense of any further proxy solicitation in connection with the annual meeting.
By order of the board of directors,

Pamela L. Coe
Senior Vice President and Secretary
Englewood, Colorado
April 24, 2019
WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE ANNUAL MEETING, PLEASE VOTE PROMPTLY
VIA TELEPHONE OR ELECTRONICALLY VIA THE INTERNET. ALTERNATIVELY, PLEASE COMPLETE, SIGN
AND RETURN BY MAIL THE ENCLOSED PAPER PROXY CARD.
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PROXY STATEMENT SUMMARY
2019 ANNUAL MEETING OF STOCKHOLDERS
WHEN

ITEMS OF BUSINESS

8:15 a.m., local time, on May 30,
2019

1.

Election of directors proposal—To elect John C. Malone, M. Ian G.
Gilchrist, Mark C. Vadon and Andrea L. Wong to continue serving as
Class III members of our board until the 2022 annual meeting of
stockholders or their earlier resignation or removal.

2.

Auditors ratification proposal—To ratify the selection of KPMG LLP as our
independent auditors for the fiscal year ending December 31, 2019.

WHERE
The Corporate Offices of
Qurate Retail
12300 Liberty Boulevard
Englewood, Colorado 80112

RECORD DATE
5:00 p.m., New York City time, on
April 8, 2019

Such other business as may properly come before the annual meeting.

WHO MAY VOTE
Holders of shares of QRTEA and QRTEB

PROXY VOTING
Stockholders of record on the record date are entitled to vote by proxy in the following ways:

By calling 1-800-690-6903
(toll free) in the United States or
Canada

By returning a properly
completed, signed and dated
proxy card

Online at
www.proxyvote.com

ANNUAL MEETING AGENDA AND VOTING RECOMMENDATIONS
Proposal

Voting
Recommendation

Page Reference
(for more detail)

Election of directors proposal

✓ FOR EACH NOMINEE

8

Auditors ratification proposal

✓ FOR
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QURATE RETAIL, INC.
a Delaware corporation
12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5300

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
We are furnishing this proxy statement in connection with the board of directors’ solicitation of proxies for use at our
2019 Annual Meeting of Stockholders to be held at 8:15 a.m., local time, at the corporate offices of Qurate Retail,
12300 Liberty Boulevard, Englewood, Colorado 80112, on May 30, 2019, or at any adjournment or postponement
of the annual meeting. At the annual meeting, we will ask you to consider and vote on the proposals described in
the accompanying Notice of Annual Meeting of Stockholders. The proposals are described in more detail in this
proxy statement. We are soliciting proxies from holders of our Series A common stock, par value $0.01 per share
(QRTEA), and Series B common stock, par value $0.01 per share (QRTEB). We refer to QRTEA and QRTEB
together as our common stock.

THE ANNUAL MEETING
ELECTRONIC DELIVERY
Registered stockholders may elect to receive future notices and proxy materials by e-mail. To sign up for electronic
delivery, go to www.proxyvote.com. Stockholders who hold shares through a bank, brokerage firm or other nominee
may sign up for electronic delivery when voting by Internet at www.proxyvote.com, by following the prompts. Also,
stockholders who hold shares through a bank, brokerage firm or other nominee may sign up for electronic delivery
by contacting their nominee. Once you sign up, you will not receive a printed copy of the notices and proxy
materials, unless you request them. If you are a registered stockholder, you may suspend electronic delivery of the
notices and proxy materials at any time by contacting our transfer agent, Broadridge, at (888) 789-8461 (outside the
United States (626) 427-6421). Stockholders who hold shares through a bank, brokerage firm or other nominee
should contact their nominee to suspend electronic delivery.

TIME, PLACE AND DATE
The annual meeting of stockholders is to be held at 8:15 a.m., local time, on May 30, 2019, at the corporate offices
of Qurate Retail, 12300 Liberty Boulevard, Englewood, Colorado 80112, telephone (720) 875-5300.

PURPOSE
At the annual meeting, you will be asked to consider and vote on each of the following:
• the election of directors proposal, to elect John C. Malone, M. Ian G. Gilchrist, Mark C. Vadon and Andrea L.
Wong to continue serving as Class III members of our board until the 2022 annual meeting of stockholders or
their earlier resignation or removal; and
• the auditors ratification proposal, to ratify the selection of KPMG LLP as our independent auditors for the fiscal
year ending December 31, 2019.
You may also be asked to consider and vote on such other business as may properly come before the annual
meeting, although we are not aware at this time of any other business that might come before the annual meeting.

QUORUM
In order to conduct the business of the annual meeting, a quorum must be present. This means that the holders of
at least a majority of the aggregate voting power represented by the shares of our common stock outstanding on
the record date and entitled to vote at the annual meeting must be represented at the annual meeting either in
person or by proxy. For purposes of determining a quorum, your shares will be included as represented at the
meeting even if you indicate on your proxy that you abstain from voting. If a broker, who is a record holder of
shares, indicates on a form of proxy that the broker does not have discretionary authority to vote those shares on a
particular proposal or proposals, or if those shares are voted in circumstances in which proxy authority is defective
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or has been withheld, those shares (broker non-votes) will nevertheless be treated as present for purposes of
determining the presence of a quorum. See “—Voting Procedures for Shares Held in Street Name—Effect of
Broker Non-Votes” below.

WHO MAY VOTE
Holders of shares of our common stock, as recorded in our stock register as of 5:00 p.m., New York City time, on
April 8, 2019 (such date and time, the record date for the annual meeting), will be entitled to notice of the annual
meeting and to vote at the annual meeting or any adjournment or postponement thereof.

VOTES REQUIRED
Each director nominee who receives a plurality of the combined voting power of the outstanding shares of our
common stock present in person or represented by proxy at the annual meeting and entitled to vote on the election
of directors at the annual meeting, voting together as a single class, will be elected to the office.
Approval of the auditors ratification proposal requires the affirmative vote of a majority of the combined voting
power of the outstanding shares of our common stock that are present in person or by proxy, and entitled to vote at
the annual meeting, voting together as a single class.

VOTES YOU HAVE
At the annual meeting, holders of shares of QRTEA will have one vote per share and holders of shares of QRTEB
will have ten votes per share, in each case, that our records show are owned as of the record date.

RECOMMENDATION OF OUR
BOARD OF DIRECTORS

Our board of directors has unanimously approved each of the
proposals and recommends that you vote “FOR” the election of
each director nominee and “FOR” the auditors ratification proposal.

SHARES OUTSTANDING
As of the record date, an aggregate of approximately 400,256,000 shares of QRTEA and 29,386,000 shares of
QRTEB were issued and outstanding and entitled to vote at the annual meeting.

NUMBER OF HOLDERS
There were, as of the record date, 2,522 and 77 record holders of QRTEA and QRTEB, respectively (which
amounts do not include the number of stockholders whose shares are held of record by banks, brokers or other
nominees, but include each such institution as one holder).

VOTING PROCEDURES FOR RECORD HOLDERS
Holders of record of our common stock as of the record date may vote in person at the annual meeting, by
telephone or through the Internet. Alternatively, they may give a proxy by completing, signing, dating and returning
the proxy card by mail. Instructions for voting by using the telephone or the Internet are printed on the proxy voting
instructions attached to the proxy card. In order to vote through the Internet, holders should have their proxy cards
available so they can input the required information from the proxy card, and log onto the Internet website address
shown on the proxy card. When holders log onto the Internet website address, they will receive instructions on how
to vote their shares. The telephone and Internet voting procedures are designed to authenticate votes cast by use
of a personal identification number, which will be provided to each voting stockholder separately. Unless
subsequently revoked, shares of our common stock represented by a proxy submitted as described herein and
received at or before the annual meeting will be voted in accordance with the instructions on the proxy.
YOUR VOTE IS IMPORTANT. It is recommended that you vote by proxy even if you plan to attend the annual
meeting. You may change your vote at the annual meeting.
If you submit a properly executed proxy without indicating any voting instructions as to a proposal enumerated in
the Notice of Annual Meeting of Stockholders, the shares represented by the proxy will be voted “FOR” the election
of each director nominee and “FOR” the auditors ratification proposal.
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If you submit a proxy indicating that you abstain from voting as to a proposal, it will have no effect on the election of
directors proposal and will have the same effect as a vote “AGAINST” the auditors ratification proposal.
If you do not submit a proxy or you do not vote in person at the annual meeting, your shares will not be counted as
present and entitled to vote for purposes of determining a quorum, and your failure to vote will have no effect on
determining whether any of the proposals are approved (if a quorum is present).

VOTING PROCEDURES FOR SHARES HELD IN STREET NAME
General
If you hold your shares in the name of a broker, bank or other nominee, you should follow the instructions provided
by your broker, bank or other nominee when voting your shares or to grant or revoke a proxy. The rules and
regulations of the New York Stock Exchange and The Nasdaq Stock Market LLC (Nasdaq) prohibit brokers, banks
and other nominees from voting shares on behalf of their clients with respect to numerous matters, including, in our
case, the election of directors proposal. Accordingly, to ensure your shares held in street name are voted on these
matters, we encourage you to provide promptly specific voting instructions to your broker, bank or other nominee.

Effect of Broker Non-Votes
Broker non-votes are counted as shares of our common stock present and entitled to vote for purposes of
determining a quorum but will have no effect on any of the proposals. You should follow the directions your broker,
bank or other nominee provides to you regarding how to vote your shares of common stock or how to change your
vote or revoke your proxy.

REVOKING A PROXY
If you submitted a proxy prior to the start of the annual meeting, you may change your vote by voting in person at
the annual meeting or by delivering a signed proxy revocation or a new signed proxy with a later date to Vote
Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. Any signed proxy revocation or later-dated
proxy must be received before the start of the annual meeting. In addition, you may change your vote through the
Internet or by telephone (if you originally voted by the corresponding method) not later than 11:59 p.m., New York
City time, on May 29, 2019 for shares held directly and 11:59 p.m., New York City time, on May 27, 2019 for shares
held in the Liberty Media 401(k) Savings Plan.
Your attendance at the annual meeting will not, by itself, revoke a prior vote or proxy from you.
If your shares are held in an account by a broker, bank or other nominee, you should contact your nominee to
change your vote or revoke your proxy.

SOLICITATION OF PROXIES
We are soliciting proxies by means of our proxy statement and our annual report (together, the proxy materials) on
behalf of our board of directors. In addition to this mailing, our employees may solicit proxies personally or by
telephone. We pay the cost of soliciting these proxies. We also reimburse brokers and other nominees for their
expenses in sending paper proxy materials to you and getting your voting instructions.
If you have any further questions about voting or attending the annual meeting, please contact Qurate Retail
Investor Relations at (866) 876-0461 or Broadridge at (888) 789-8461.

OTHER MATTERS TO BE VOTED ON AT THE ANNUAL MEETING
Our board of directors is not currently aware of any business to be acted on at the annual meeting other than that
which is described in the Notice of Annual Meeting of Stockholders and this proxy statement. If, however, other
matters are properly brought to a vote at the annual meeting, the persons designated as proxies will have discretion
to vote or to act on these matters according to their best judgment. In the event there is a proposal to adjourn or
postpone the annual meeting, the persons designated as proxies will have discretion to vote on that proposal.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
The following table sets forth information concerning shares of our common stock beneficially owned by each
person or entity known by us to own more than five percent of the outstanding shares of each series of our
common stock. All of such information is based on publicly available filings, unless otherwise known to us from
other sources.
The security ownership information is given as of February 28, 2019 and, in the case of percentage ownership
information, is based upon (1) 402,269,579 QRTEA shares and (2) 29,244,243 QRTEB shares, in each case,
outstanding on that date. The percentage voting power is presented on an aggregate basis for both series of our
common stock.

Name and Address of Beneficial Owner

John C. Malone
c/o Qurate Retail, Inc.
12300 Liberty Boulevard
Englewood, CO 80112
Gregory B. Maffei
c/o Qurate Retail, Inc.
12300 Liberty Boulevard
Englewood, CO 80112
Dodge & Cox
555 California Street, 40th Floor
San Francisco, CA 94104
The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355
Harris Associates Inc.
111 S. Wacker Drive, Suite 4600
Chicago, IL 60606
*

Title of
Series

Amount and
Nature of
Beneficial
Ownership

Percent
of Series
(%)

QRTEA

394,698(1)

*

QRTEB

(1)

27,655,931

94.6

QRTEA

10,284,870(2)

2.5

QRTEB

(2)

2,072,364

6.7

QRTEA

54,022,174(3)

13.4

QRTEB
QRTEA
QRTEB
QRTEA
QRTEB

—
37,021,873(4)
—
27,610,598(5)
—

Voting
Power
(%)

39.9

4.3

7.8

—
9.2

5.3

—
6.9

4.0

—

Less than one percent

(1) Information with respect to shares of our common stock beneficially owned by Mr. Malone, a director of our board, is also set forth
in “—Security Ownership of Management.”
(2) Information with respect to shares of our common stock beneficially owned by Mr. Maffei, our Chairman of the Board, is also set
forth in “—Security Ownership of Management.”
(3) Based on Amendment No. 2 to Schedule 13G, filed February 14, 2019, by Dodge & Cox, which states that, with respect to QRTEA,
Dodge & Cox has sole voting power over 51,677,072 shares and sole dispositive power over 54,022,174 shares.
(4) Based on Amendment No. 2 to Schedule 13G, filed February 12, 2019, by The Vanguard Group (Vanguard), which states that,
with respect to QRTEA, Vanguard has sole voting power over 294,811 shares, shared voting power over 104,365 shares, sole
dispositive power over 36,639,808 shares and shared dispositive power over 382,065 shares.
(5) Based on Amendment No. 4 to Schedule 13G, filed February 14, 2019, jointly by Harris Associates L.P. (Harris L.P.) and Harris
Associates Inc. (Harris Inc.), which states that, with respect to QRTEA, each of Harris L.P. and Harris Inc. has sole voting power
over 25,825,518 shares and sole dispositive power over 27,610,598 shares.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

SECURITY OWNERSHIP OF MANAGEMENT
The following table sets forth information with respect to the ownership by each of our directors and named
executive officers (as defined herein) and by all of our directors and executive officers as a group of shares of each
series of our common stock (QRTEA and QRTEB). The security ownership information with respect to our common
stock is given as of February 28, 2019 and, in the case of percentage ownership information, is based upon
(1) 402,269,579 QRTEA shares and (2) 29,244,243 QRTEB shares, in each case, outstanding on that date.
The percentage voting power is presented in the table below on an aggregate basis for both series of common
stock.
The table also includes performance-based restricted stock units that had been certified as earned by our
compensation committee on or before February 28, 2019 that will be settled in shares of our common stock within
60 days of such date. Shares of common stock issuable upon exercise or conversion of options, warrants and
convertible securities that were exercisable or convertible on or within 60 days after February 28, 2019 are deemed
to be outstanding and to be beneficially owned by the person holding the options, warrants or convertible securities
for the purpose of computing the percentage ownership of that person and for the aggregate percentage owned by
the directors and named executive officers as a group, but are not treated as outstanding for the purpose of
computing the percentage ownership of any other individual person. For purposes of the following presentation,
beneficial ownership of shares of QRTEB, though convertible on a one-for-one basis into shares of QRTEA, are
reported as beneficial ownership of QRTEB only, and not as beneficial ownership of QRTEA. So far as is known to
us, the persons indicated below have sole voting and dispositive power with respect to the shares indicated as
owned by them, except as otherwise stated in the notes to the table.
The number of shares indicated as owned by the persons in the table includes interests in shares held by the
Liberty Media 401(k) Savings Plan as of February 28, 2019. The shares held by the trustee of the Liberty Media
401(k) Savings Plan for the benefit of these persons are voted as directed by such persons.

Name
Gregory B. Maffei
Chairman of the Board and
Director and Former President
and Chief Executive Officer
Michael A. George
President, Chief Executive Officer
and Director; President and
Chief Executive Officer, QVC, Inc.
John C. Malone
Director and Former Chairman of
the Board
Richard N. Barton
Director
Fiona P. Dias
Director
M. Ian G. Gilchrist
Director
Evan D. Malone
Director
David E. Rapley
Director
Larry E. Romrell
Director
Mark C. Vadon
Director

Title of
Series

Amount and Nature of
Beneficial Ownership
(In thousands)

Percent of
Series
(%)

Voting
Power
(%)
4.3

QRTEA

10,285(1)(2)(3)

2.5

QRTEB

2,072(2)(4)

6.7

QRTEA

1,743(4)

QRTEB

—

*
—

QRTEA

395(1)(5)(6)

*

QRTEB

(5)(7)(8)

94.6

27,656

(2)(9)

QRTEA

25

*

QRTEB

—

—
(10)

QRTEA

3

*

QRTEB

—

—

QRTEA

18(2)

*

QRTEB

—

—

QRTEA

51

*

QRTEB

—

—

QRTEA

(2)

26

*

QRTEB

—

—

QRTEA

72(2)

QRTEB

*

**
(2)

*

39.9

*
*
*
*
*
*

*

QRTEA

224

*

QRTEB

—

—

*
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Title of
Series

Name
Andrea L. Wong
Director
Richard N. Baer
Chief Legal Officer
Mark D. Carleton
Chief Financial Officer
Albert E. Rosenthaler
Chief Corporate Development
Officer
All directors and executive
officers as a group (14 persons)
*

Less than one percent

**

Less than 1,000 shares

Amount and Nature of
Beneficial Ownership
(In thousands)

Percent of
Series
(%)

QRTEA

30

*

QRTEB

—

—

(2)(4)

QRTEA
QRTEB

321

*

—

—

222(2)(4)

QRTEA
QRTEB

—

*
*

—
(1)(2)(4)

515

*

QRTEB

—

—

QRTEB

*

*

QRTEA

QRTEA

Voting
Power
(%)

(1)(2)(3)(4)(5)(6)(9)(10)

13,931

*

3.4

(2)(4)(5)(7)(8)

43.1

96.2

29,728

(1) Includes shares held in the Liberty Media 401(k) Savings Plan as follows:

QRTEA
Gregory B. Maffei

8,083

John C. Malone

1,968

Albert E. Rosenthaler

15,909

Total

25,960

(2) Includes beneficial ownership of shares that may be acquired upon exercise of, or which relate to, stock options exercisable within
60 days after February 28, 2019.

Gregory B. Maffei

QRTEA

QRTEB

5,670,630

1,521,264

Richard N. Barton

24,288

—

M. Ian G. Gilchrist

18,027

—

David E. Rapley

16,475

—

Larry E. Romrell

32,949

—

Mark C. Vadon

216,186

—

Richard N. Baer

246,288

—

Mark D. Carleton

174,428

—

Albert E. Rosenthaler

281,836

—

6,681,107

1,521,264

Total

(3) Includes 1,749,497 QRTEA shares pledged to Morgan Stanley Private Bank, National Association in connection with a loan facility.
(4) Includes performance-based restricted stock units that had been certified as earned by our compensation committee that will be
settled in shares of our common stock within 60 days of February 28, 2019, as follows:

Gregory B. Maffei
Michael A. George

QRTEA

QRTEB

—

142,147

130,880

—

Richard N. Baer

17,426

—

Mark D. Carleton

13,011

—

Albert E. Rosenthaler
Total
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13,011

—

174,328

142,147

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
(5) Includes 376,260 QRTEA shares and 852,358 QRTEB shares held by Mr. Malone’s wife, Mrs. Leslie Malone, as to which shares
Mr. Malone has disclaimed beneficial ownership.
(6) Includes (i) 16,470 QRTEA shares pledged to Fidelity Brokerage Services, LLC (Fidelity) in connection with a margin loan facility
extended by Fidelity and (ii) 376,260 QRTEA shares pledged to Merrill Lynch, Pierce, Fenner & Smith Incorporated (Merrill Lynch)
in connection with a margin loan facility extended by Merrill Lynch.
(7) Includes 458,946 QRTEB shares held by two trusts which are managed by an independent trustee, of which the beneficiaries are
Mr. Malone’s adult children and in which Mr. Malone has no pecuniary interest. Mr. Malone retains the right to substitute assets held
by the trusts and has disclaimed beneficial ownership of the shares held by the trusts.
(8) In February 1998, in connection with the settlement of certain legal proceedings relative to the Estate of Bob Magness, the late
founder and former Chairman of the Board of Tele-Communications, Inc. (TCI), TCI entered into a call agreement with Mr. Malone
and Mr. Malone’s wife. In connection with the acquisition by AT&T of TCI, TCI assigned Qurate Retail’s predecessor its rights under
this call agreement. We have since succeeded to these rights. As a result, we have the right, under certain circumstances, to
acquire QRTEB shares owned by the Malones. The call agreement also prohibits the Malones from disposing of their QRTEB
shares, except for certain exempt transfers (such as transfers to related parties or public sales of up to an aggregate of 5% of their
shares of QRTEB after conversion to shares of QRTEA) and except for transfers made in compliance with our call rights.
(9) Includes 66 QRTEA shares held by the Barton Descendants’ Trust 12/30/2004 over which Mr. Barton has investment power but not
voting power.
(10) Upon the completion of our acquisition of HSN, Inc., Qurate Retail assumed Ms. Dias’s outstanding deferred stock units with
respect to HSN, Inc. common stock and converted such deferred stock units into 9,045 restricted stock units with respect to
QRTEA shares. Ms. Dias’s restricted stock units will vest upon her termination of service from the board of directors.

CHANGES IN CONTROL
We know of no arrangements, including any pledge by any person of our securities, the operation of which may at
a subsequent date result in a change in control of our company.
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PROPOSALS OF OUR BOARD
The following proposals will be presented at the annual meeting by our board of directors.

PROPOSAL 1—THE ELECTION OF DIRECTORS PROPOSAL
BOARD OF DIRECTORS
Our board of directors currently consists of eleven directors, divided among three classes. Our Class III directors,
whose term will expire at the 2019 annual meeting, are John C. Malone, M. Ian G. Gilchrist, Mark C. Vadon and
Andrea L. Wong. These directors are nominated for election to our board to continue serving as Class III directors,
and we have been informed that Messrs. Malone, Gilchrist and Vadon and Ms. Wong are each willing to continue
serving as a director of our company. The term of the Class III directors who are elected at the annual meeting will
expire at the annual meeting of our stockholders in the year 2022. Our Class I directors, whose term will expire at
the annual meeting of stockholders in the year 2020, are Fiona P. Dias, Evan D. Malone, David E. Rapley and
Larry E. Romrell. Our Class II directors, whose term will expire at the annual meeting of our stockholders in the
year 2021, are Richard N. Barton, Michael A. George and Gregory B. Maffei.
If any nominee should decline election or should become unable to serve as a director of our company for any
reason before election at the annual meeting, votes will be cast by the persons appointed as proxies for a substitute
nominee, if any, designated by the board of directors.
The following lists the four nominees for election as directors at the annual meeting and the seven directors of our
company whose term of office will continue after the annual meeting, and includes as to each person how long
such person has been a director of our company, such person’s professional background, other public company
directorships and other factors considered in the determination that such person possesses the requisite
qualifications and skills to serve as a member of our board of directors. All positions referenced in the biographical
information below with our company include, where applicable, positions with our predecessors. The number of
shares of our common stock beneficially owned by each director is set forth in this proxy statement under the
caption “Security Ownership of Certain Beneficial Owners and Management.”

Nominees for Election as Directors
John C. Malone
• Age: 78
• A director of our company.
• Professional Background: Mr. Malone has served as a director of our company, including its predecessors,
since its inception in 1994, and served as our company’s Chairman of the Board from its inception in 1994 to
March 2018 and Chief Executive Officer from August 2005 to February 2006. Mr. Malone served as Chairman
of the Board of TCI from November 1996 until March 1999, when it was acquired by AT&T Corp. (AT&T), and
as Chief Executive Officer of TCI from January 1994 to March 1997.
Other Public Company Directorships: Mr. Malone has served as (i) Chairman of the Board of Liberty Media
Corporation (including its predecessor) since August 2011 and as a director since December 2010, (ii) the
Chairman of the Board of Liberty Broadband Corporation (Liberty Broadband) since November 2014, (iii) the
Chairman of the Board of Liberty Global plc (LGP) since June 2013, having previously served as Chairman of
the Board of Liberty Global, Inc. (LGI), LGP’s predecessor, from June 2005 to June 2013, Chairman of the
Board of LGI’s predecessor, Liberty Media International, Inc. (LMI) from March 2004 to June 2005 and a
director of UnitedGlobalCom, Inc., now a subsidiary of LGP, from January 2002 to June 2005, (iv) a director of
Discovery Inc., which was formerly known as Discovery Communications, Inc. (Discovery Communications),
since September 2008 and a director of Discovery Communications’ predecessor, Discovery Holding
Company, from May 2005 to September 2008 and as Chairman of the Board from March 2005 to September
2008, (v) Chairman of the Board of Liberty Expedia Holdings, Inc. (Liberty Expedia) since November 2016,
(vi) a director of Liberty Latin America Ltd. since December 2017 and (vii) Chairman of the Board of GCI
Liberty, Inc. (GCI Liberty) since March 2018. Previously, he served as (i) a director of Lions Gate
Entertainment Corp. from March 2015 to September 2018, (ii) a director of Charter Communications, Inc.
(Charter) from May 2013 to July 2018, (iii) a director of Expedia, Inc. from December 2012 to December 2017,
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having previously served as a director from August 2005 to November 2012, (iv) the Chairman of the Board of
Liberty TripAdvisor Holdings, Inc. (Liberty TripAdvisor) from August 2014 to June 2015, (v) a director of
Sirius XM Holdings Inc. (Sirius XM) from April 2009 to May 2013, (vi) a director of Ascent Capital Group, Inc.
from January 2010 to September 2012, (vii) a director of Live Nation Entertainment, Inc. (Live Nation) from
January 2010 to February 2011, (viii) Chairman of the Board of DIRECTV and its predecessors from
February 2008 to June 2010 and (ix) a director of IAC/InterActiveCorp from May 2006 to June 2010.
• Board Membership Qualifications: Mr. Malone, as President of TCI, co-founded our former parent company
and is considered one of the preeminent figures in the media and telecommunications industry. He is well
known for his sophisticated problem solving and risk assessment skills.
M. Ian G. Gilchrist
• Age: 69
• A director of our company.
• Professional Background: Mr. Gilchrist has served as a director of our company since July 2009 and as a
director and the President of Trine Acquisition Corp. since March 2019. Mr. Gilchrist held various officer
positions including Managing Director at Citigroup/Salomon Brothers from 1995 to 2008, CS First Boston
Corporation from 1988 to 1995, and Blyth Eastman Paine Webber from 1982 to 1988 and served as a Vice
President of Warburg Paribas Becker Incorporated from 1976 to 1982. Previously, he worked in the venture
capital field and as an investment analyst.
• Other Public Company Directorships: Mr. Gilchrist has served as a director of Liberty Media Corporation
(including its predecessor) since September 2011 and as a director of Trine Acquisition Corp. since
March 2019.
• Board Membership Qualifications: Mr. Gilchrist’s field of expertise is in the media and telecommunications
sector, having been involved with companies in this industry during much of his 32 years as an investment
banker. Mr. Gilchrist brings to our board significant financial expertise and a unique perspective on the
company and the media and telecommunications sector. He is also an important resource with respect to the
financial services firms that our company engages from time to time.
Mark C. Vadon
• Age: 49
• A director of our company.
• Professional Background: Mr. Vadon has served as a director of our company since October 2015. Mr. Vadon
co-founded zulily, inc. (zulily) and previously served as Chairman of zulily’s board of directors from October
2009 until October 2015 when we completed the acquisition of zulily. In addition, Mr. Vadon served as
Chairman of the Board of chewy.com, an internet retailer of pet food, from August 2014 to May 2017. Since
2013, Mr. Vadon also has served as a board member of the Vadon Foundation.
• Other Public Company Directorships: Mr. Vadon has served on the board of directors of The Home Depot, Inc.
since August 2012. From May 1999 to February 2008, Mr. Vadon was Chief Executive Officer of Blue Nile, Inc.,
which he founded in 1999 and also served as its Chairman of the board of directors from May 1999 to
December 2013.
• Board Membership Qualifications: Mr. Vadon brings extensive experience and in-depth knowledge of
commerce, retail and technology businesses to our board based on his prior public company experience in
senior policy-making positions at zulily and at Blue Nile, Inc. as its Chief Executive Officer. His background and
executive experience assist the board in evaluating strategic opportunities in the e-commerce and retail
industries.
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Andrea L. Wong
• Age: 52
• A director of our company.
• Professional Background: Ms. Wong has served as a director of our company since April 2010. Ms. Wong
served as President, International Production for Sony Pictures Television and President, International for
Sony Pictures Entertainment from September 2011 to March 2017. She previously served as President and
Chief Executive Officer of Lifetime Entertainment Services from 2007 to April 2010. Ms. Wong also served as
an Executive Vice President with ABC, Inc., a subsidiary of The Walt Disney Company, from 2003 to 2007.
• Other Public Company Directorships: Ms. Wong has served as a director of Liberty Media Corporation
(including its predecessor) since September 2011, as a director of Hudson’s Bay Company since
September 2014, as a director of Hudson Pacific Properties, Inc. since August 2017 and as a director of
Social Capital Hedosophia Holdings Corp. since September 2017.
• Board Membership Qualifications: Ms. Wong brings to our board significant experience in the media and
entertainment industry, having an extensive background in media programming across a variety of platforms,
as well as executive leadership experience with the management and operation of companies in the
entertainment sector. Her experience with programming development and production, brand enhancement and
marketing brings a pragmatic and unique perspective to our board. Her professional expertise, combined with
her continued involvement in the media and entertainment industry, makes her a valuable member of our
board.

Directors Whose Term Expires in 2020
Fiona P. Dias
• Age: 53
• A director of our company.
• Professional Background: Ms. Dias has served as a director of our company since December 2017. She has
served as Principal Digital Partner at Ryan Retail Consulting, LLC, a global consulting firm, since January
2015. She also served as Chief Strategy Officer of ShopRunner, an online shopping service, from August
2011 to October 2014 and as Executive Vice President, Strategy & Marketing, of GSI Commerce, Inc., a
provider of digital commerce solutions, from February 2007 to June 2011. Prior thereto, she was Executive
Vice President and Chief Marketing Officer of Circuit City Stores, Inc., a specialty retailer of consumer
electronics, and also held senior marketing positions with PepsiCo, Pennzoil-Quaker State Company and The
Procter & Gamble Company.
• Other Public Company Directorships: Ms. Dias has served on the boards of directors of Advance Auto Parts,
Inc., a specialty retailer, since September 2009 and Realogy Holdings Corp., a real estate brokerage company,
since June 2013. She previously served on the board of directors of HSN, Inc. from July 2016 to December
2017 and as a director for Choice Hotels from November 2004 to April 2012.
• Board Membership Qualifications: In connection with the closing of the HSN, Inc. acquisition and pursuant to
the terms of the merger agreement for the transaction, Ms. Dias was appointed to our board. Ms. Dias brings
to our board significant experience in senior policy-making roles both as a member of other public company
boards and as a senior marketing executive. She also brings extensive experience in digital commerce,
marketing and managing consumer and retail brands.
Evan D. Malone
• Age: 48
• A director of our company.
• Professional Background: Dr. Malone has served as a director of our company since August 2008. Since
June 2009, he has served as President of NextFab Studio, LLC, which provides manufacturing-related
technical training, product development, and business acceleration services. Since January 2008, Dr. Malone
has served as the owner and manager of a real estate property and management company, 1525 South Street
LLC. Dr. Malone has served as co-owner and director of Drive Passion PC Services, CC, an Internet café,
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telecommunications and document services company, in South Africa since 2007 and served as an applied
physics technician for Fermi National Accelerator Laboratory, part of the national laboratory system of the
Office of Science, U.S. Department of Energy, from 1999 until 2001. He also is a founding member of Jet Wine
Bar, a wine bar, and Rex 1516, a restaurant, both in Philadelphia. Since November 2016, he has served as
director and president of the NextFab Foundation, an IRS 501(c)(3) private operating foundation, which
provides manufacturing-related technology and education to communities affected by economic or
humanitarian distress.
• Other Public Company Directorships: Dr. Malone has served as a director of Liberty Media Corporation
(including its predecessor) since September 2011 and Sirius XM since May 2013.
• Board Membership Qualifications: Dr. Malone brings an applied science and engineering perspective to the
board. Dr. Malone’s perspectives assist the board in developing business strategies and adapting to
technological changes facing the industries in which our company competes. In addition, his entrepreneurial
experience assists the board in evaluating strategic opportunities.
David E. Rapley
• Age: 77
• A director of our company.
• Professional Background: Mr. Rapley has served as a director of our company since July 2002, having
previously served as a director during 1994. Mr. Rapley founded Rapley Engineering Services, Inc. (RESI) and
served as its Chief Executive Officer and President from 1985 to 1998. Mr. Rapley also served as Executive
Vice President of Engineering of VECO Corp. Alaska (a company that acquired RESI in 1998) from
January 1998 to December 2001. Mr. Rapley served as the President and Chief Executive Officer of Rapley
Consulting, Inc. from January 2000 to December 2014. From 2003 to 2013, Mr. Rapley was a director of
Merrick & Co., a private firm providing engineering and other services to domestic and international clients.
From 2008 to 2011, Mr. Rapley was chairman of the board of Merrick Canada ULC.
• Other Public Company Directorships: Mr. Rapley has served as a director of Liberty Media Corporation
(including its predecessor) since September 2011. He has served as a director of LGP since June 2013,
having previously served as a director of LGI, LGP’s predecessor, from June 2005 to June 2013 and as a
director of LGI’s predecessor, LMI from May 2004 to June 2005.
• Board Membership Qualifications: Mr. Rapley brings to our board the unique perspective of his lifelong career
as an engineer. The industries in which our company competes are heavily dependent on technology, which
continues to change and advance. Mr. Rapley’s perspectives assist the board in adapting to these changes
and developing strategies for our businesses.
Larry E. Romrell
• Age: 79
• A director of our company.
• Professional Background: Mr. Romrell has served as a director of our company since December 2011, having
previously served as a director from March 1999 to September 2011. Mr. Romrell held numerous executive
positions with TCI from 1991 to 1999. Previously, Mr. Romrell held various executive positions with Westmarc
Communications, Inc.
• Other Public Company Directorships: Mr. Romrell has served as a director of Liberty Media Corporation
(including its predecessor) since September 2011 and as a director of Liberty TripAdvisor since August 2014.
He has served as a director of LGP since June 2013, having previously served as a director of LGI, LGP’s
predecessor, from June 2005 to June 2013 and as a director of LMI, LGI’s predecessor, from May 2004 to
June 2005.
• Board Membership Qualifications: Mr. Romrell brings extensive experience, including venture capital
experience, in the telecommunications industry to our board and is an important resource with respect to the
management and operations of companies in the media and telecommunications sector.
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Directors Whose Term Expires in 2021
Richard N. Barton
• Age: 51
• A director of our company.
• Professional Background: Mr. Barton has served as a director of our company since December 2016.
Mr. Barton is a co-founder and Executive Chairman of Zillow Group, Inc. (Zillow Group) and was Chief
Executive Officer from December 2004 to September 2010. He also is a co-founder of Glassdoor.com and
Trover. Mr. Barton has served as a venture partner at Benchmark Capital, a venture capital firm, since
February 2005. Mr. Barton founded Expedia as a group within Microsoft Corporation (Microsoft) in 1994,
which was spun out as Expedia, Inc. in 1999. Mr. Barton served as Expedia, Inc.’s Chief Executive Officer and
President from 1999 to 2003.
• Other Public Company Directorships: Mr. Barton has served as Executive Chairman of Zillow Group since
September 2010 and has been a member of its board of directors since its founding in December of 2004.
Mr. Barton has served on the board of directors of Netflix, Inc. since 2002 and has served as Non-Executive
Chairman of Glassdoor.com since January 2008 and Trover since March 2010. Mr. Barton also served on the
board of directors of Expedia, Inc. from 1999 to 2003. Mr. Barton served on the board of directors of
Ticketmaster from December 2001 to August 2002.
• Board Membership Qualifications: Mr. Barton brings to our board a broad range of relevant leadership and
technical skills resulting from his roles as a founder and former chief executive officer of companies in the
mobile and Internet industries. Mr. Barton also provides experience in launching and promoting new
technologies and marketing internet-based products to consumers.
Michael A. George
• Age: 57
• Chief Executive Officer, President and a director of our company.
• Professional Background: Mr. George has served as Chief Executive Officer and President of our company
since March 2018 and as a director of our company since September 2011. He has served as the President of
QVC, Inc. (QVC), a subsidiary of our company, since November 2005 and as its Chief Executive Officer since
April 2006. Mr. George also serves on the board of directors of several non-profit organizations. Mr. George
previously held various positions with Dell, Inc. (Dell) from March 2001 to November 2005, most notably as the
chief marketing officer and general manager of Dell’s U.S. consumer business.
• Other Public Company Directorships: Mr. George has served as a director of Brinker International, Inc. since
March 2013 and a director of Ralph Lauren Corporation since May 2018.
• Board Membership Qualifications: Mr. George brings to our board significant experience with commerce, retail
and technology businesses based on his current executive position with QVC and his prior experience with
Dell, as well as in his capacity as a senior partner at McKinsey & Company, Inc. His background and executive
experience assist the board in evaluating strategic opportunities in the e-commerce and retail industries.
Gregory B. Maffei
• Age: 58
• Chairman of the Board and a director of our company.
• Professional Background: Mr. Maffei has served as Chairman of the Board of our company since March 2018
and as a director of our company since November 2005. He has also served as our company’s President and
Chief Executive Officer from February 2006 to March 2018 and CEO-Elect from November 2005 through
February 2006. Mr. Maffei has served as the President and Chief Executive Officer of Liberty Media
Corporation (including its predecessor) since May 2007, Liberty TripAdvisor since July 2013, Liberty
Broadband since June 2014 and GCI Liberty since March 2018. Prior thereto, Mr. Maffei served as President
and Chief Financial Officer of Oracle Corporation, Chairman, President and Chief Executive Officer of
360networks Corporation (360networks), and Chief Financial Officer of Microsoft.
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• Other Public Company Directorships: Mr. Maffei has served as (i) a director of Liberty Media Corporation
(including its predecessor) since May 2007, (ii) a director of Liberty TripAdvisor since July 2013 and as its
Chairman of the Board since June 2015, (iii) a director of Liberty Broadband since June 2014 and (iv) a
director of GCI Liberty since March 2018. He has served as (i) the Chairman of the Board of Sirius XM since
April 2013 and as a director since March 2009, (ii) the Chairman of the Board of Live Nation since March 2013
and as a director since February 2011, (iii) the Chairman of the Board of TripAdvisor, Inc. since February
2013, (iv) a director of Charter since May 2013 and (v) a director of Zillow Group since February 2015, having
previously served as a director of its predecessor, Zillow, Inc., from May 2005 to February 2015. Mr. Maffei
served as (i) Chairman of the Board of Starz from January 2013 until its acquisition by Lions Gate
Entertainment Corp. in December 2016, (ii) a director of Barnes & Noble, Inc. from September 2011 to
April 2014, (iii) a director of Electronic Arts, Inc. from June 2003 to July 2013, (iv) a director of DIRECTV and
its predecessors from February 2008 to June 2010 and (v) the Chairman of the Board of Pandora Media, Inc.
from September 2017 to February 2019.
• Board Membership Qualifications: Mr. Maffei brings to our board significant financial and operational
experience based on his current senior policy making positions at our company, Liberty Media Corporation,
GCI Liberty, Liberty TripAdvisor, and Liberty Broadband and his previous executive positions at Oracle
Corporation, 360networks and Microsoft. In addition, Mr. Maffei has extensive public company board
experience. He provides our board with an executive leadership perspective on the strategic planning for, and
operations and management of, large public companies and risk management principles.

VOTE AND RECOMMENDATION
A plurality of the combined voting power of the outstanding shares of our common stock present in person or
represented by proxy at the annual meeting and entitled to vote on the election of directors at the annual meeting,
voting together as a single class, is required to elect each of Messrs. Malone, Gilchrist and Vadon and Ms. Wong as
a Class III member of our board of directors.
Our board of directors unanimously recommends a vote
“FOR” the election of each nominee to our board of directors.
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PROPOSAL 2—THE AUDITORS RATIFICATION PROPOSAL
We are asking our stockholders to ratify the selection of KPMG LLP as our independent auditors for the fiscal year
ending December 31, 2019.
Even if the selection of KPMG LLP is ratified, the audit committee of our board of directors in its discretion may
direct the appointment of a different independent accounting firm at any time during the year if our audit committee
determines that such a change would be advisable. In the event our stockholders fail to ratify the selection of
KPMG LLP, our audit committee will consider it as a direction to select other auditors for the year ending
December 31, 2019.
A representative of KPMG LLP is expected to be available to answer appropriate questions at the annual meeting
and will have the opportunity to make a statement if he or she so desires.

AUDIT FEES AND ALL OTHER FEES
The following table presents fees for professional audit services rendered by KPMG LLP for the audit of our
consolidated financial statements for 2018 and 2017 and fees billed for other services rendered by KPMG LLP:
2018
Audit fees
Audit related fees(1)
Audit and audit related fees
Tax fees(2)
Total fees

2017

$8,571,000

7,334,000

—

1,456,000

8,571,000

8,790,000

1,260,000

1,489,000

$9,831,000

10,279,000

(1) Audit related fees consist of professional consultations and audits in connection with acquisitions, carve-out audits in connection
with divestitures, due diligence related to potential business combinations and audits of financial statements of certain employee
benefit plans.
(2) Tax fees consist of tax compliance and consultations regarding the tax implications of certain transactions.

Our audit committee has considered whether the provision of services by KPMG LLP to our company other than
auditing is compatible with KPMG LLP maintaining its independence and believes that the provision of such other
services is compatible with KPMG LLP maintaining its independence.

POLICY ON PRE-APPROVAL OF AUDIT AND PERMISSIBLE NON-AUDIT SERVICES OF
INDEPENDENT AUDITOR
Our audit committee has adopted a policy regarding the pre-approval of all audit and permissible non-audit
services provided by our independent auditor. Pursuant to this policy, our audit committee has approved the
engagement of our independent auditor to provide the following services (all of which are collectively referred to as
pre-approved services):
• audit services as specified in the policy, including (i) financial audits of our company and our subsidiaries,
(ii) services associated with registration statements, periodic reports and other documents filed or issued in
connection with securities offerings (including comfort letters and consents), (iii) attestations of management
reports on our internal controls and (iv) consultations with management as to accounting or disclosure
treatment of transactions;
• audit related services as specified in the policy, including (i) due diligence services, (ii) financial statement
audits of employee benefit plans, (iii) consultations with management as to the accounting or disclosure
treatment of transactions, (iv) attest services not required by statute or regulation, (v) certain audits
incremental to the audit of our consolidated financial statements, (vi) closing balance sheet audits related to
dispositions, and (vii) general assistance with implementation of the requirements of certain Securities and
Exchange Commission (SEC) rules or listing standards; and
• tax services as specified in the policy, including federal, state, local and international tax planning, compliance
and review services, and tax due diligence and advice regarding mergers and acquisitions.
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Notwithstanding the foregoing general pre-approval, if, in the reasonable judgment of Qurate Retail’s Chief
Financial Officer or Senior Vice President and Controller, an individual project involving the provision of
pre-approved services is likely to result in fees in excess of $100,000, or if individual projects under $100,000 are
likely to equal or exceed $500,000 during the period between the regularly scheduled meetings of the audit
committee, then such projects will require the specific pre-approval of our audit committee. Our audit committee
has delegated the authority for the foregoing approvals to the chairman of the audit committee, subject to his
subsequent disclosure to the entire audit committee of the granting of any such approval. M. Ian G. Gilchrist
currently serves as the chairman of our audit committee. In addition, the independent auditor is required to provide
a report at each regularly scheduled audit committee meeting on all pre-approved services incurred during the
preceding quarter. Any engagement of our independent auditors for services other than the pre-approved services
requires the specific approval of our audit committee.
Our pre-approval policy prohibits the engagement of our independent auditor to provide any services that are
subject to the prohibition imposed by Section 201 of the Sarbanes-Oxley Act.
All services provided by our independent auditor during 2018 were approved in accordance with the terms of the
policy in place.

VOTE AND RECOMMENDATION
The affirmative vote of a majority of the combined voting power of the outstanding shares of our common stock
that are present in person or by proxy, and entitled to vote at the annual meeting, voting together as a single class,
is required to approve the auditors ratification proposal.
Our board of directors unanimously recommends a vote
“FOR” the auditors ratification proposal.
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MANAGEMENT AND GOVERNANCE MATTERS
EXECUTIVE OFFICERS
The following lists the executive officers of our company (other than Michael A. George, our President and Chief
Executive Officer, and Gregory B. Maffei, our Chairman of the Board, each of whom also serve as directors of our
company and who are listed under “Proposals of Our Board—Proposal 1—The Election of Directors Proposal”),
their ages and a description of their business experience, including positions held with our company. All positions
referenced in the table below with our company include, where applicable, positions with our predecessors.
Name

Positions

Richard N. Baer
Age: 62

Mr. Baer has served as Chief Legal Officer of our company, Liberty Media Corporation, Liberty
TripAdvisor and Liberty Broadband since January 2016, Liberty Expedia since March 2016 and
of GCI Liberty since March 2018. He previously served as Senior Vice President and General
Counsel of our company and Liberty Media Corporation from January 2013 to December
2015, Liberty TripAdvisor from July 2013 to December 2015 and Liberty Broadband from
June 2014 to December 2015. Previously, Mr. Baer served as Executive Vice President and
Chief Legal Officer of UnitedHealth Group Incorporated from May 2011 to December 2012. He
served as Executive Vice President and General Counsel of Qwest Communications
International Inc. from December 2002 to April 2011 and Chief Administrative Officer from
August 2008 to April 2011.

Albert E. Rosenthaler
Age: 59

Mr. Rosenthaler has served as Chief Corporate Development Officer of our company, Liberty
Media Corporation, Liberty TripAdvisor, Liberty Broadband and Liberty Expedia since
October 2016 and of GCI Liberty since March 2018. He previously served as Chief Tax Officer
of our company, Liberty Media Corporation, Liberty TripAdvisor and Liberty Broadband from
January 2016 to September 2016 and Liberty Expedia from March 2016 to September 2016.
He previously served as a Senior Vice President of our company from April 2002 to December
2015, Liberty Media Corporation (including its predecessor) from May 2007 to December
2015, Liberty TripAdvisor from July 2013 to December 2015 and Liberty Broadband from
June 2014 to December 2015.

Mark D. Carleton
Age: 58

Mr. Carleton has served as Chief Financial Officer of our company, Liberty Media Corporation
and Liberty Broadband since October 2016. He has also served as Chief Financial Officer of GCI
Liberty since March 2018 and served as Treasurer from March 2018 to May 2018. He
previously served as Chief Development Officer of our company, Liberty Media Corporation,
Liberty Broadband and Liberty TripAdvisor from January 2016 to September 2016, as a Senior
Vice President of our company from November 2014 to December 2015, of Liberty Media
Corporation from January 2013 to December 2015, of Liberty Broadband from October 2014
to December 2015, and as a Senior Vice President of predecessors of Liberty Media
Corporation from December 2003 to January 2013. Prior to that time, Mr. Carleton served as
a partner at KPMG LLP.

Our executive officers will serve in such capacities until their respective successors have been duly elected and
have been qualified, or until their earlier death, resignation, disqualification or removal from office. There is no
family relationship between any of our executive officers or directors, by blood, marriage or adoption other than
Evan D. Malone, who is the son of John C. Malone.
During the past ten years, none of our directors and executive officers has had any involvement in such legal
proceedings as would be material to an evaluation of his or her ability or integrity.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Securities Exchange Act of 1934, as amended (the Exchange Act) requires our executive
officers and directors, and persons who own more than ten percent of a registered class of our equity securities, to
file reports of ownership and changes in ownership with the SEC. Officers, directors and greater than ten-percent
stockholders are required by SEC regulation to furnish us with copies of all Section 16 forms they file.
Based solely on a review of the copies of the Forms 3, 4 and 5 and amendments to those forms furnished to us
during our most recent fiscal year and written representations made to us by our executive officers and directors,
we believe that, during the year ended December 31, 2018, all Section 16(a) filing requirements applicable to our
officers, directors and greater than ten-percent beneficial owners were met.

CODE OF ETHICS
We have adopted a code of business conduct and ethics that applies to all of our employees, directors and officers,
which constitutes our “code of ethics” within the meaning of Section 406 of the Sarbanes-Oxley Act. Our code of
business conduct and ethics is available on our website at www.qurateretail.com.

DIRECTOR INDEPENDENCE
It is our policy that a majority of the members of our board of directors be independent of our management. For a
director to be deemed independent, our board of directors must affirmatively determine that the director has no
direct or indirect material relationship with us. To assist our board of directors in determining which of our directors
qualify as independent for purposes of Nasdaq rules as well as applicable rules and regulations adopted by the
SEC, the nominating and corporate governance committee of our board of directors follows Nasdaq’s corporate
governance rules on the criteria for director independence.
Our board of directors has determined that each of Richard N. Barton, Fiona P. Dias, M. Ian G. Gilchrist, David E.
Rapley, Larry E. Romrell, Mark C. Vadon and Andrea L. Wong qualifies as an independent director of our company.
Our board of directors also determined that M. LaVoy Robison, who retired from our board of directors in
May 2018, qualified as an independent director of our company during his service on our board.

BOARD COMPOSITION
As described above under “Proposals of Our Board—Proposal 1—The Election of Directors Proposal,” our board is
comprised of directors with a broad range of backgrounds and skill sets, including in media and
telecommunications, science and technology, venture capital, investment banking, auditing and financial
engineering. Our board is also chronologically diverse with our members’ ages spanning four decades. For more
information on our policies with respect to board candidates, see “—Committees of the Board of Directors—
Nominating and Corporate Governance Committee” below.

BOARD LEADERSHIP STRUCTURE
Our board has separated the positions of Chairman of the Board and Chief Executive Officer (principal executive
officer). Gregory B. Maffei holds the position of Chairman of the Board, leads our board and board meetings and
provides strategic guidance to our Chief Executive Officer. Michael A. George, our President, holds the position of
Chief Executive Officer, leads our management team and is responsible for driving the performance of our
company. We believe this division of responsibility effectively assists our board in fulfilling its duties.

BOARD ROLE IN RISK OVERSIGHT
The board as a whole has responsibility for risk oversight, with reviews of certain areas being conducted by the
relevant board committees. Our audit committee oversees management of financial risks and risks relating to
potential conflicts of interest. Our compensation committee oversees the management of risks relating to our
compensation arrangements with senior officers. Our nominating and corporate governance committee oversees
risks associated with the independence of the board. These committees then provide reports periodically to the full
board. The oversight responsibility of the board and its committees is enabled by management reporting processes
that are designed to provide visibility to the board about the identification, assessment, and management of critical
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risks. These areas of focus include strategic, operational, financial and reporting, succession and compensation,
legal and compliance, and other risks. Our management reporting processes include regular reports from our Chief
Executive Officer, which are prepared with input from our senior management team, and also include input from our
Internal Audit group.

COMMITTEES OF THE BOARD OF DIRECTORS
Executive Committee
Our board of directors has established an executive committee, whose members are John C. Malone, Gregory B.
Maffei and Michael A. George. Except as specifically prohibited by the General Corporation Law of the State of
Delaware, the executive committee may exercise all the powers and authority of our board of directors in the
management of our business and affairs, including the power and authority to authorize the issuance of shares of
our capital stock.

Compensation Committee
Our board of directors has established a compensation committee, whose chairman is Larry E. Romrell and whose
other members are Mark C. Vadon and Andrea L. Wong. See “—Director Independence” above.
The compensation committee reviews and approves corporate goals and objectives relevant to the compensation
of our Chief Executive Officer and our other executive officers. The compensation committee also reviews and
approves the compensation of our Chief Executive Officer, Chief Legal Officer, Chief Financial Officer and Chief
Corporate Development Officer, and oversees the compensation of the chief executive officers of our operating
subsidiaries. For a description of our processes and policies for consideration and determination of executive
compensation, including the role of our Chief Executive Officer and outside consultants in determining or
recommending amounts and/or forms of compensation, see “Executive Compensation—Compensation Discussion
and Analysis.” A subcommittee, whose members are Larry E. Romrell and Andrea L. Wong, was formed in 2017 to
review compensation matters for purposes of Section 16 of the Exchange Act and Section 162(m) of the Internal
Revenue Code of 1986, as amended (the Code).
Our board of directors has adopted a written charter for the compensation committee, which is available on our
website at www.qurateretail.com.

Compensation Committee Report
The compensation committee has reviewed and discussed with our management the “Compensation Discussion
and Analysis” included under “Executive Compensation” below. Based on such review and discussions, the
compensation committee recommended to our board of directors that the “Compensation Discussion and Analysis”
be included in this proxy statement.
Submitted by the Members of the Compensation Committee
Larry E. Romrell
Mark C. Vadon
Andrea L. Wong
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Compensation Committee Interlocks and Insider Participation
No member of our compensation committee during 2018 is or has been an officer or employee of our company, or
has engaged in any related party transaction during 2018 in which our company was a participant.

Nominating and Corporate Governance Committee
Our board of directors has established a nominating and corporate governance committee, whose chairman is
David E. Rapley and whose other members are Richard N. Barton and Mark C. Vadon. See “—Director
Independence” above.
The nominating and corporate governance committee identifies individuals qualified to become board members
consistent with criteria established or approved by our board of directors from time to time, identifies director
nominees for upcoming annual meetings, develops corporate governance guidelines applicable to our company
and oversees the evaluation of our board and management.
The nominating and corporate governance committee will consider candidates for director recommended by any
stockholder provided that such recommendations are properly submitted. Eligible stockholders wishing to
recommend a candidate for nomination as a director should send the recommendation in writing to the Corporate
Secretary, Qurate Retail, Inc., 12300 Liberty Boulevard, Englewood, Colorado 80112. Stockholder
recommendations must be made in accordance with our bylaws, as discussed under “Stockholder Proposals”
below, and contain the following information:
• the name and address of the proposing stockholder and the beneficial owner, if any, on whose behalf the
nomination is being made, and documentation indicating the number of shares of our common stock owned
beneficially and of record by such person and the holder or holders of record of those shares, together with a
statement that the proposing stockholder is recommending a candidate for nomination as a director;
• the candidate’s name, age, business and residence addresses, principal occupation or employment, business
experience, educational background and any other information relevant in light of the factors considered by the
nominating and corporate governance committee in making a determination of a candidate’s qualifications, as
described below;
• a statement detailing any relationship, arrangement or understanding between the proposing stockholder
and/or beneficial owner(s), if different, and any other person(s) (including their names) under which the
proposing stockholder is making the nomination and any affiliates or associates (as defined in Rule 12b-2 of
the Exchange Act) of such proposing stockholder(s) or beneficial owner (each a Proposing Person);
• a statement detailing any relationship, arrangement or understanding that might affect the independence of
the candidate as a member of our board of directors;
• any other information that would be required under SEC rules in a proxy statement soliciting proxies for the
election of such candidate as a director;
• a representation as to whether the Proposing Person intends (or is part of a group that intends) to deliver any
proxy materials or otherwise solicit proxies in support of the director nominee;
• a representation by each Proposing Person who is a holder of record of our common stock as to whether the
notice is being given on behalf of the holder of record and/or one or more beneficial owners, the number of
shares held by any beneficial owner along with evidence of such beneficial ownership and that such holder of
record is entitled to vote at the annual stockholders meeting and intends to appear in person or by proxy at the
annual stockholders meeting at which the person named in such notice is to stand for election;
• a written consent of the candidate to be named in the proxy statement and to serve as a director, if nominated
and elected;
• a representation as to whether the Proposing Person has received any financial assistance, funding or other
consideration from any other person regarding the nomination (a Stockholder Associated Person) (including
the details of such assistance, funding or consideration); and
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• a representation as to whether and the extent to which any hedging, derivative or other transaction has been
entered into with respect to our company within the last six months by, or is in effect with respect to, the
Proposing Person, any person to be nominated by the proposing stockholder or any Stockholder Associated
Person, the effect or intent of which transaction is to mitigate loss to or manage risk or benefit of share price
changes for, or increase or decrease the voting power of, the Proposing Person, its nominee, or any such
Stockholder Associated Person.
In connection with its evaluation, the nominating and corporate governance committee may request additional
information from the proposing stockholder and the candidate. The nominating and corporate governance
committee has sole discretion to decide which individuals to recommend for nomination as directors.
To be nominated to serve as a director, a nominee need not meet any specific minimum criteria. However, the
nominating and corporate governance committee believes that nominees for director should possess the highest
personal and professional ethics, integrity, values and judgment and should be committed to the long-term interests
of our stockholders. When evaluating a potential director nominee, including one recommended by a stockholder,
the nominating and corporate governance committee will take into account a number of factors, including, but not
limited to, the following:
• independence from management;
• his or her unique background, including education, professional experience and relevant skill sets;
• judgment, skill, integrity and reputation;
• existing commitments to other businesses as a director, executive or owner;
• personal conflicts of interest, if any; and
• the size and composition of the existing board of directors, including whether the potential director nominee
would positively impact the composition of the board by bringing a new perspective or viewpoint to the board of
directors.
The nominating and corporate governance committee does not assign specific weights to particular criteria and no
particular criterion is necessarily applicable to all prospective nominees. The nominating and corporate governance
committee does not have a formal policy with respect to diversity; however, our board and the nominating and
corporate governance committee believe that it is important that our board members represent diverse viewpoints.
When seeking candidates for director, the nominating and corporate governance committee may solicit suggestions
from incumbent directors, management, stockholders and others. After conducting an initial evaluation of a
prospective nominee, the nominating and corporate governance committee will interview that candidate if it
believes the candidate might be suitable to be a director. The nominating and corporate governance committee may
also ask the candidate to meet with management. If the nominating and corporate governance committee believes
a candidate would be a valuable addition to our board of directors, it may recommend to the full board that
candidate’s nomination and election.
Prior to nominating an incumbent director for re-election at an annual meeting of stockholders, the nominating and
corporate governance committee will consider the director’s past attendance at, and participation in, meetings of
the board of directors and its committees and the director’s formal and informal contributions to the various
activities conducted by the board and the board committees of which such individual is a member.
The members of our nominating and corporate governance committee have determined that Messrs. Malone,
Gilchrist and Vadon and Ms. Wong, who are nominated for election at the annual meeting, continue to be qualified
to serve as directors of our company and such nominations were approved by the entire board of directors.
Our board of directors has adopted a written charter for the nominating and corporate governance committee. Our
board of directors has also adopted corporate governance guidelines, which were developed by the nominating and
corporate governance committee. The charter and the corporate governance guidelines are available on our
website at www.qurateretail.com.

Audit Committee
Our board of directors has established an audit committee, whose chairman is M. Ian G. Gilchrist and whose other
members are David E. Rapley and Larry E. Romrell. See “—Director Independence” above.
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MANAGEMENT AND GOVERNANCE MATTERS
Our board of directors has determined that Mr. Gilchrist is our company’s “audit committee financial expert” under
applicable SEC rules and regulations. The audit committee reviews and monitors the corporate financial reporting
and the internal and external audits of our company. The committee’s functions include, among other things:
• appointing or replacing our independent auditors;
• reviewing and approving in advance the scope and the fees of our annual audit and reviewing the results of
our audits with our independent auditors;
• reviewing and approving in advance the scope and the fees of non-audit services of our independent auditors;
• reviewing compliance with and the adequacy of our existing major accounting and financial reporting policies;
• reviewing our management’s procedures and policies relating to the adequacy of our internal accounting
controls and compliance with applicable laws relating to accounting practices;
• confirming compliance with applicable SEC and stock exchange rules; and
• preparing a report for our annual proxy statement.
Our board of directors has adopted a written charter for the audit committee, which is available on our website at
www.qurateretail.com.
Audit Committee Report
Each member of the audit committee is an independent director as determined by our board of directors, based on
the listing standards of Nasdaq. Each member of the audit committee also satisfies the SEC’s independence
requirements for members of audit committees. Our board of directors has determined that Mr. Gilchrist is an “audit
committee financial expert” under applicable SEC rules and regulations.
The audit committee reviews our financial reporting process on behalf of our board of directors. Management has
primary responsibility for establishing and maintaining adequate internal controls, for preparing financial statements
and for the public reporting process. Our independent auditor, KPMG LLP, is responsible for expressing opinions on
the conformity of our audited consolidated financial statements with U.S. generally accepted accounting principles.
Our independent auditor also expresses its opinion as to the effectiveness of our internal control over financial
reporting.
Our audit committee has reviewed and discussed with management and KPMG LLP our most recent audited
consolidated financial statements, as well as management’s assessment of the effectiveness of our internal control
over financial reporting and KPMG LLP’s evaluation of the effectiveness of our internal control over financial
reporting. Our audit committee has also discussed with KPMG LLP the matters required to be discussed by the
Public Company Accounting Oversight Board Auditing Standard No. 1301, Communications with Audit Committees,
including that firm’s judgment about the quality of our accounting principles, as applied in its financial reporting.
KPMG LLP has provided our audit committee with the written disclosures and the letter required by the applicable
requirements of the Public Company Accounting Oversight Board regarding KPMG LLP’s communications with the
audit committee concerning independence, and the audit committee has discussed with KPMG LLP that firm’s
independence from the company and its subsidiaries.
Based on the reviews, discussions and other considerations referred to above, our audit committee recommended
to our board of directors that the audited financial statements be included in our Annual Report on Form 10-K for
the year ended December 31, 2018 (the 2018 Form 10-K), which was filed on February 28, 2019 with the SEC.
Submitted by the Members of the Audit Committee
M. Ian G. Gilchrist
David E. Rapley
Larry E. Romrell

Other
Our board of directors, by resolution, may from time to time establish other committees of our board of directors,
consisting of one or more of our directors. Any committee so established will have the powers delegated to it by
resolution of our board of directors, subject to applicable law.
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BOARD MEETINGS
During 2018, there were seven meetings of our full board of directors, no meetings of our executive committee, six
meetings of our compensation committee, one meeting of our nominating and corporate governance committee
and seven meetings of our audit committee.

DIRECTOR ATTENDANCE AT ANNUAL MEETINGS
Our board of directors encourages all members of the board to attend each annual meeting of our stockholders.
Ten of the twelve directors then serving attended our 2018 annual meeting of stockholders.

STOCKHOLDER COMMUNICATION WITH DIRECTORS
Our stockholders may send communications to our board of directors or to individual directors by mail addressed to
the Board of Directors or to an individual director c/o Qurate Retail, Inc., 12300 Liberty Boulevard, Englewood,
Colorado 80112. All such communications from stockholders will be forwarded to our directors on a timely basis.

EXECUTIVE SESSIONS
In 2018, the independent directors of our company, then serving, met at two executive sessions without
management participation.
Any interested party who has a concern regarding any matter that it wishes to have addressed by our independent
directors, as a group, at an upcoming executive session may send its concern in writing addressed to Independent
Directors of Qurate Retail, Inc., c/o Qurate Retail, Inc., 12300 Liberty Boulevard, Englewood, Colorado 80112. The
current independent directors of our company are Richard N. Barton, Fiona P. Dias, M. Ian G. Gilchrist, David E.
Rapley, Larry E. Romrell, Mark C. Vadon and Andrea L. Wong.
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EXECUTIVE COMPENSATION
This section sets forth information relating to, and an analysis and discussion of, compensation paid by our
company to the following persons (who we collectively refer to as our named executive officers):
• Gregory B. Maffei, our Chairman of the Board;
• Michael A. George, our Chief Executive Officer and President;
• Mark D. Carleton, our Chief Financial Officer; and
• Richard N. Baer and Albert E. Rosenthaler, our other two most highly compensated executive officers at the
end of 2018.
Mr. Maffei served as Chief Executive Officer and President until March 9, 2018, on which date he became
Chairman of the Board, and Mr. George was appointed Chief Executive Officer and President of our company as of
the same date.

COMPENSATION DISCUSSION AND ANALYSIS
Compensation Overview
Our compensation committee of our board of directors has responsibility for establishing, implementing and
regularly monitoring adherence to our compensation philosophy. That philosophy seeks to align the interests of the
named executive officers with those of our stockholders, with the ultimate goal of appropriately motivating our
executives to increase long-term stockholder value. To that end, the compensation packages provided to the
named executive officers include significant performance-based bonuses and significant equity incentive awards,
including equity awards that vest many years after initial grant.
Our compensation committee seeks to approve a compensation package for each named executive officer that is
commensurate with the responsibilities and proven performance of that executive and that is competitive relative to
the compensation packages paid to similarly situated executives in other companies. Our compensation committee
does not engage in any regular benchmarking analysis; rather, it is familiar with the range of total compensation
paid by other companies and periodically reviews survey information provided by Mercer (US) Inc. (Mercer) and
others. Our compensation committee uses this range and survey data as a guide to ensure that the named
executive officers receive attractive compensation packages. Our compensation committee believes that our
compensation packages should assist our company in attracting and retaining key executives critical to our
long-term success.
Our feedback from stockholders on this pay philosophy has been positive. At our 2017 annual stockholder meeting,
stockholders representing 88.8% of the aggregate voting power of Qurate Retail present and entitled to vote on our
say-on-pay proposal voted in favor of, on an advisory basis, our executive compensation disclosed in our proxy
statement for the 2017 annual meeting of stockholders. No material changes were implemented to our executive
compensation program as a result of this vote. At our 2017 annual stockholder meeting, stockholders elected to
hold a say-on-pay vote every three years and our board of directors adopted this as the frequency at which future
say-on-pay votes would be held.

Services Agreement
In September 2011, we entered into a services agreement with our former subsidiary (the services agreement),
which agreement was assumed in January 2013 by its former subsidiary, then-known as Liberty Spinco, Inc.
(currently known as Liberty Media). Pursuant to the services agreement, in 2018, we reimbursed Liberty Media for
the portion of the base salary and certain other compensation Liberty Media paid to our employees that was
allocable to us for time spent by each such employee related to our company. We do not reimburse Liberty Media
for time spent by Mr. Maffei on Qurate Retail matters. Rather, we pay Mr. Maffei directly pursuant to his employment
agreement with our company. All of Mr. George’s compensation was paid by QVC, and none of his time was
allocated to Liberty Media because Mr. George did not provide any services to Liberty Media in 2018. The 2018
performance-based bonuses earned by the named executive officers of our company were paid directly by our
company. During 2018, the estimate of the allocable percentages of time spent performing services for Liberty
Media, on the one hand, and our company, on the other hand, were reviewed quarterly by our audit committee for
appropriateness. The salaries and certain perquisite information included in the “Summary Compensation Table”
below (other than with respect to Mr. George, whose cash compensation is paid directly by QVC) include the portion
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of the compensation allocable to our company and for which we reimbursed Liberty Media and do not include the
portion of the compensation allocable to Liberty Media. During the year ended December 31, 2018, the weighted
average percentage of each such named executive officer’s time that was allocated to our company was:
Mr. Baer – 30%; Mr. Carleton – 25%; and Mr. Rosenthaler – 27%.

Setting Executive Compensation
In making its compensation decision for each named executive officer, our compensation committee considers the
following:
• each element of the named executive officer’s compensation, including salary, bonus, equity compensation,
perquisites and other personal benefits, and weights equity compensation most heavily;
• the financial performance of our company compared to internal forecasts and budgets;
• the scope of the named executive officer’s responsibilities;
• the competitive nature of the compensation packages offered based on general industry knowledge of the
media, telecommunications and entertainment industries and periodic use of survey information provided by
Mercer and others; and
• the performance of the group reporting to the named executive officer.
In addition, when setting compensation, our compensation committee considers the recommendations obtained
from Mr. Maffei as to all elements of the compensation packages of Messrs. George, Baer, Carleton and
Rosenthaler. To make these recommendations, Mr. Maffei evaluates the performance and contributions of each
such named executive officer. He also considers whether the pay packages afforded to such named executive
officers are competitive and are aligned internally. He also evaluates the named executive officer’s performance
against individual, department and corporate goals.
In December 2014, our compensation committee approved a five-year employment agreement with Mr. Maffei (as
amended, the Maffei Employment Agreement), which establishes his compensation for the term of the
agreement. See “—Executive Compensation Arrangements—Gregory B. Maffei” below. Prior to entering into the
Maffei Employment Agreement, our compensation committee reviewed information from Mercer with respect to
chief executive officer compensation packages at e-commerce and brick and mortar retailers, television shopping
networks, and entertainment, media, communications and travel companies and discussed this comparative
information and alternative equity award structures with Mercer.
In connection with the closing on March 9, 2018 of a series of transactions that effected (i) the acquisition and
split-off of GCI Liberty and (ii) the redemption of Qurate Retail’s Liberty Ventures common stock in exchange for
shares of GCI Liberty common stock (leaving QRTEA and QRTEB the only outstanding stock of Qurate Retail) (the
Transactions), Mr. Maffei was appointed as the Chairman of the Board of our company. At the same time,
Mr. George was appointed as Chief Executive Officer and President of our company. In connection with Mr. Maffei’s
change in role, our company and Mr. Maffei executed an amendment to the Maffei Employment Agreement to
reflect the change in role from Chief Executive Officer and President to Chairman of the Board and to reflect the
changes in our equity securities after the Transactions. Pursuant to the amendment, Mr. Maffei agreed that the
change in role would not constitute a good reason termination under the Maffei Employment Agreement.
In September 2015, our compensation committee approved a new five-year employment agreement with
Mr. George (the George Employment Agreement) and granted equity awards in connection with the execution of
the George Employment Agreement. See “—Executive Compensation Arrangements—Michael A. George—2015
Term Options” and “—Elements of 2018 Executive Compensation—Equity Incentive Compensation—Annual
Performance Awards—QVC CEO RSUs” below. Prior to entering into the George Employment Agreement, our
compensation committee considered the recommendation of Mr. Maffei with respect to Mr. George’s compensation
package. When considering Mr. Maffei’s recommendations concerning Mr. George’s compensation, our
compensation committee reviewed compensation data from companies similar to QVC, which was compiled by
Mercer, as a reference point for the proposed new compensation arrangement. Based on this review, our
compensation committee determined to confirm and approve the proposed arrangement. In addition, in connection
with granting the New CEO Term Options and New CEO Performance RSUs (each as defined below) to
Mr. George, the compensation committee and Mr. Maffei reviewed a compensation study prepared by Mercer that
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EXECUTIVE COMPENSATION
reviewed the compensation paid to CEOs of comparable retailers and e-Commerce companies. See “—Elements
of 2018 Executive Compensation—Equity Incentive Compensation—Annual Performance Awards—New Qurate
Retail CEO Awards” below.
In May 2016, our compensation committee approved a new four-year compensation arrangement with Mr. Baer (the
2016 Baer Employment Agreement), which establishes his compensation for the term of the agreement. See
“—Executive Compensation Arrangements—Richard N. Baer” below. Prior to entering into the 2016 Baer
Employment Agreement, our compensation committee considered the recommendation of Mr. Maffei with respect
to Mr. Baer’s compensation package. When considering Mr. Maffei’s recommendations concerning Mr. Baer’s
compensation, our compensation committee reviewed compensation data with respect to chief legal officer
compensation packages at media, telecommunications, e-commerce, and entertainment and travel companies.

Elements of 2018 Executive Compensation
For 2018, the principal components of compensation for the named executive officers were:
• base salary;
• a performance-based bonus, payable in cash;
• time-vested and performance-based stock option awards and restricted stock units (RSUs);
• additional grants of options and performance-based RSUs in the case of Mr. George in connection with his
appointment to Chief Executive Officer and President; and
• perquisites and other limited personal benefits.
Base Salary
Our compensation committee believes base salary should be a relatively smaller portion of each named executive
officer’s overall compensation package, thereby aligning the interests of our executives more closely with those of
our stockholders. The base salaries of the named executive officers are reviewed on an annual basis (other than
Mr. Maffei’s base salary, the increases of which are governed by his employment agreement), as well as at the time
of any change in responsibilities. Typically, after establishing a named executive officer’s base salary, salary
increases are limited to cost-of-living adjustments, adjustments based on changes in the scope of the named
executive officer’s responsibilities, and adjustments to align the named executive officer’s salary level with those of
our other named executive officers. After completion of the annual review in December 2017, the 2018 base
salaries of Messrs. Baer, Carleton and Rosenthaler were increased by 2%, reflecting a cost-of-living adjustment. In
2018, Mr. Maffei received the 5% base salary increase prescribed by the Maffei Employment Agreement.
Mr. George’s base salary has remained at the initial amount fixed in the George Employment Agreement.
2018 Performance-based Bonuses
Qurate Retail Awards—Overview. For 2018, our compensation committee adopted an annual, performancebased bonus program for each of the named executive officers (other than Mr. George, who participated in a
separate performance-based bonus program, described under “—QVC Bonus Award” below). The 2018 bonus
program was comprised of two components: a bonus amount payable based on each participant’s individual
performance (the Individual Performance Bonus) and a bonus amount payable based on the corporate
performance of our company (the Corporate Performance Bonus). No amounts would be payable under our 2018
bonus program unless a minimum corporate performance was achieved: the combined Adjusted OIBDA of QVC,
HSN, Inc. (HSN), Cornerstone Brands, Inc. and zulily (collectively, the Operating Companies) for the year ended
December 31, 2018 was required to exceed $750 million (the Bonus Threshold). If the Bonus Threshold was met,
the notional bonus pool for our company would be funded with 0.58% of the amount by which such combined
Adjusted OIBDA exceeded $750 million (the Cash Bonus Pool). If the Cash Bonus Pool was insufficient to cover
the aggregate maximum bonus amounts of all participants (as described in more detail below), each participant’s
maximum bonus amount would be reduced pro rata, for all purposes under the program, based upon his respective
maximum bonus amount. For purposes of the bonus program, Adjusted OIBDA is defined as revenue less cost of
sales, operating expense and selling, general and administrative expense (excluding stock compensation).
Each participant was assigned a maximum bonus under the performance-based bonus program for each of
Qurate Retail and Liberty Media. The maximum bonuses for the Qurate Retail program were as follows:
Mr. Maffei – $5,560,943; Mr. Baer – $937,921; Mr. Carleton – $910,870; and Mr. Rosenthaler – $910,870 (each
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participant’s Qurate Retail Maximum Performance Bonus). Liberty Media also established maximum
performance-based bonuses for our participants as follows: Mr. Maffei – $8,341,414; Mr. Baer – $1,406,882;
Mr. Carleton – $1,366,305; and Mr. Rosenthaler – $1,366,305.
To determine the Qurate Retail Maximum Performance Bonus for each of Messrs. Baer, Carleton and Rosenthaler,
our compensation committee divided the aggregate base salary paid by Liberty Media to the named executive
officers in half, recognizing that the other half would be subject to Liberty Media’s bonus program. Our
compensation committee then set the Qurate Retail Maximum Performance Bonus at two times the quotient above
for Mr. Baer, Mr. Carleton and Mr. Rosenthaler. Mr. Maffei’s Qurate Retail Maximum Performance Bonus was set at
five times the base salary paid by our company, which is consistent with the terms of the Maffei Employment
Agreement.
Assuming the Bonus Threshold was met (and after taking into account any reductions associated with a shortfall in
the Cash Bonus Pool), each participant was entitled to receive from our company an amount (the Qurate
Maximum Individual Bonus) equal to 60% of the Qurate Retail Maximum Performance Bonus for that participant.
The Qurate Retail Maximum Individual Bonus was subject to reduction based on a determination of the
participant’s achievement of qualitative criteria established with respect to the services to be performed by the
participant on behalf of our company. Under Liberty Media’s corollary program, each participant was entitled to
receive from Liberty Media a maximum individual bonus, equal to 60% of his Liberty Media maximum performance
bonus, subject to reduction based on a determination of the participant’s achievement of qualitative criteria
established with respect to the services to be performed by the participant on behalf of Liberty Media. Our
compensation committee believes this construct was appropriate in light of the services agreement and the fact
that each participant splits his professional time and duties.
Also, assuming the Bonus Threshold was met (and after taking into account any reductions associated with a
shortfall in the Cash Bonus Pool), each participant was entitled to receive from our company an amount (the
Qurate Retail Maximum Corporate Bonus) equal to 40% of his Qurate Retail Maximum Performance Bonus,
subject to reduction based on a determination of the corporate performance of our company. Liberty Media has a
corollary program pursuant to which each participant was entitled to receive from Liberty Media a bonus that is
40% of the Liberty Media maximum bonus, which was subject to reduction based on a determination of the
corporate performance of Liberty Media.
In December 2018, our compensation committee and the Liberty Media compensation committee reviewed
contemporaneously our respective named executive officers’ performance under each company’s program.
Notwithstanding this joint effort, our compensation committee retained sole and exclusive discretion with respect to
the approval of award terms and amounts payable under our bonus program.
Also, in December 2018, our compensation committee determined that the combined Adjusted OIBDA for the
Operating Companies was approximately $2,198.9 million using the formula described above, exceeding the Bonus
Threshold by approximately $1,448.9 million, thereby creating a notional Cash Bonus Pool of approximately
$8.404 million, which exceeded the amount necessary to cover the aggregate maximum bonus amounts of all the
participants and enabling each participant to receive a bonus under the performance-based bonus program up to
his maximum bonus amount. Our company’s Adjusted OIBDA was determined after the end of 2018 to be
$2,174.1 million, which determination did not affect the amounts payable or amounts actually paid under the
program. These calculations were done on a constant currency basis.
Individual Performance Bonus. Our compensation committee then reviewed the individual performance of each
participant to determine the reductions that would apply to each participant’s Qurate Retail Maximum Individual
Bonus. Our compensation committee took into account a variety of factors, without assigning a numerical weight to
any single performance measure. This determination was based on reports of our board, the observations of
committee members throughout the year, executive self-evaluations and, with respect to the participants other than
Mr. Maffei, the observations and input of Mr. Maffei. In evaluating the performance of each of the participants for
determining the reduction that would apply to each named executive officer’s Qurate Retail Maximum Individual
Bonus, our compensation committee considered the various performance objectives related to our company which
had been assigned to each participant for 2018, including:
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Individual

Performance Objectives

Gregory B. Maffei

• Provide leadership to new Qurate Retail Group to drive strategies, improve brand and
increase shareholder value
• Pursue corporate development initiatives; consider strategic acquisitions
• Assess capital allocation strategies and capital structure
• Complete GCI transaction and oversee post-closing integration of GCI
• Assist with hiring of senior officers at QVC
• Pursue additional capital funding strategies, particularly permanent capital alternatives
• Support development and goals of management team; conduct succession planning at all
levels

Richard N. Baer

• Oversee legal advice and representation of our company in connection with GCI transaction,
including closing the transaction
• Oversee integration of GCI’s legal department and compliance functions
• Assist subsidiaries with compliance programs and compliance issues
• Provide legal support in connection with mergers, acquisitions, investments and other
transactional matters
• Evaluate cybersecurity approach at portfolio companies
• Provide legal support to, and assess and appropriately manage significant legal matters of
subsidiaries, controlled companies, and spin-off companies
• Implement company-wide talent identification and development strategy; facilitate continued
professional development and engagement of legal department staff

Mark D. Carleton

• Actively manage Qurate Retail’s interest in QVC, including assisting with corporate
development opportunities and assisting with integration of Qurate Retail subsidiaries
• Support the accounting department to maintain timely and accurate internal and external
financial reports
• Participate in rationalization efforts pertaining to equity affiliate investments

Albert E. Rosenthaler

• Complete acquisition of GCI and split-off of former Liberty Ventures tracking stock group
• Obtain IRS issue resolution agreement in connection with Liberty Ventures tracking group
split-off
• Evaluate potential merger and acquisition opportunities
• Continue oversight of tax department
• Increase resources in corporate development department

Following a review of the participants’ performance and a review of the time allocated to matters for our company,
our compensation committee determined to pay each participant the following portion of his Qurate Retail
Maximum Individual Bonus:

Name

Gregory B. Maffei
Richard N. Baer
Mark D. Carleton
Albert E. Rosenthaler

Qurate Retail
Maximum
Individual Bonus

$934,238
$337,652
$273,261
$295,122

Percentage
Payable

62.5%
87.5%
75.0%
81.25%

Aggregate
Dollar Amount

$583,899
$295,445
$204,946
$239,786
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Corporate Performance Bonus. Our compensation committee then made a determination as to the reductions
that would apply to each participant’s Qurate Retail Maximum Corporate Bonus. In making this determination, our
compensation committee reviewed forecasts of 2018 Adjusted OIBDA, revenue and free cash flow (as defined
below) for the Operating Companies, all of which forecasts were prepared in December 2018 and are set forth in
the table below. Also set forth in the table below are the corresponding actual financial measures achieved for
2018, which were within one percent of our forecasts except that actual free cash flow was 11% below the forecast.
Although forecasted free cash flow deviated from the actual result, neither that deviation nor the Adjusted OIBDA
deviation would have materially affected the amounts paid under the corporate performance bonus portion of the
program.
In determining whether any reductions would be made to the Qurate Retail Maximum Corporate Bonus payable to
each participant, our compensation committee weighted the corporate performance metrics as follows: 25%
attributable to revenue growth, 50% attributable to Adjusted OIBDA growth and 25% attributable to free cash flow in
comparison to budget.
(dollar amounts in millions)
2018 Forecast

Actual/
Forecast

2018 Actual

Revenue(1)

$13,994.9

$13,993.8

Adjusted OIBDA(1)
Free Cash Flow(1)(2)

$ 2,198.9
$ 1,094.8

$ 2,174.1
$ 973.0

0%
(1.1)%
(11.1)%

(1) Revenue, Adjusted OIBDA and Free Cash Flow information represent the summation for QVC and Operating Companies. All
calculations were done on a constant currency basis.
(2) Defined for purposes of the bonus program as Adjusted OIBDA less all other operating and investing items on a constant currency
basis.

Based on a review of these forecasts and our compensation committee’s consideration of our company’s
performance against plan for these measures, our compensation committee determined that the growth metrics
were achieved to the extent described below:
Growth Factor

Qurate Retail

Revenue
Adjusted OIBDA

7.5% of a possible 25%
0% of a possible 50%

Free Cash Flow

0% of a possible 25%

Our compensation committee then translated the achievement of these growth metrics into a percentage payable
to each participant of his Qurate Retail Maximum Corporate Bonus, as follows:

Name

Gregory B. Maffei
Richard N. Baer
Mark D. Carleton
Albert E. Rosenthaler

Qurate Retail
Maximum
Corporate Bonus

$1,436,826
$ 242,338
$ 235,349
$ 235,349

Percentage
Payable

7.5%
7.5%
7.5%
7.5%

Aggregate Dollar
Amount

$107,762
$ 18,175
$ 17,651
$ 17,651

Aggregate Results. The following table presents information concerning the aggregate 2018 performance-based
bonus amounts payable to each named executive officer by our company (other than Mr. George), after giving effect
to the determinations described above.

Name

Gregory B. Maffei
Richard N. Baer
Mark D. Carleton
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Individual
Performance
Bonus

Corporate
Performance
Bonus

Total Bonus

$583,899
$295,445
$204,946

$107,762
$ 18,175
$ 17,651

$691,661
$313,620
$222,597

EXECUTIVE COMPENSATION

Name

Albert E. Rosenthaler

Individual
Performance
Bonus

Corporate
Performance
Bonus

Total Bonus

$239,786

$ 17,651

$257,438

Our compensation committee then noted that, when combined with the total 2018 performance-based bonus
amounts paid by Liberty Media to the overlapping named executive officers, each of our named executive officers
received the following payments:
Name

Combined Performance Bonus

Gregory B. Maffei
Richard N. Baer
Mark D. Carleton

$7,064,502
$1,472,891
$1,293,780

Albert E. Rosenthaler

$1,362,095

For more information regarding these bonus awards, please see the “Grants of Plan-Based Awards” table below.
QVC Bonus Award. Mr. George’s 2018 performance-based bonus was structured to align with the 2018
performance-based bonus program established at QVC for QVC senior global officers. Pursuant to the program,
Mr. George would be paid a cash bonus based upon 2018 Adjusted OIBDA performance on a constant currency
basis. His target bonus amount would be 100% of his base salary as required by the terms of his employment
agreement and his maximum bonus amount would be 240% of his base salary.
For any bonus to be paid, 2018 Adjusted OIBDA would need to equal or exceed $2,129.6 million. If 2018 Adjusted
OIBDA equaled or exceeded $2,129.6 million, then Mr. George would be eligible to receive a maximum bonus of
240% of his base salary, subject to reduction in the discretion of our compensation committee based on 2018
Adjusted OIBDA performance and individual performance, among other things. 2018 Adjusted OIBDA was
$2,175.3 million, which exceeded the threshold for receiving a bonus payment. Our compensation committee then
reviewed Mr. George’s individual performance and the 2018 Adjusted OIBDA performance and awarded Mr. George
a bonus of $412,500.
Equity Incentive Compensation
The Qurate Retail, Inc. 2016 Omnibus Incentive Plan, as amended (the 2016 incentive plan) provides, and prior to
their expiration, the Liberty Interactive Corporation 2012 Incentive Plan and the Liberty Interactive Corporation 2010
Incentive Plan (As Amended and Restated Effective November 7, 2011) (each as amended) provided, for the grant
of a variety of incentive awards, including stock options, restricted shares, RSUs, stock appreciation rights and
performance awards. Our compensation committee has a preference for grants of stock-based incentive awards
(RSUs, restricted stock and options) as compared with cash incentive awards based on the belief that they better
promote retention of key employees through the continuing, long-term nature of an equity investment. It is the
policy of our compensation committee that stock options be awarded with an exercise price equal to fair market
value on the date of grant, typically measured by reference to the closing price on the grant date.
As in prior years, our named executive officers received equity grants in 2018 with respect to QRTEB and LVNTB
shares in Mr. Maffei’s case and QRTEA and LVNTA shares in the case of Messrs. Baer, Carleton and Rosenthaler
prior to the completion of the Transactions, which are described above. Upon completion of the Transactions, all
option awards and RSU awards held by the named executive officers with respect to LVNTA and LVNTB shares
were adjusted pursuant to the anti-dilution provisions of the incentive plan under which the awards were granted,
such that each option award and RSU award was exchanged for an option award and an RSU award, respectively,
with respect to an equivalent number of shares of the corresponding series of GCI Liberty common stock.
Maffei Performance-based Equity Awards. In December 2014, we entered into the Maffei Employment
Agreement which provides Mr. Maffei with the opportunity to earn annual equity incentive awards during the
employment term. See “—Executive Compensation Arrangements—Gregory B. Maffei” for additional information
about the annual awards to be provided under the Maffei Employment Agreement.
The Maffei Employment Agreement provides that Mr. Maffei was entitled to receive from our company and Liberty
Media in 2018 a combined target value equity award of $19 million and contemplates that the equity awards would
be structured to qualify as performance-based compensation under Section 162(m) of the Code. The Maffei
Employment Agreement contemplated that the $19 million equity award would be divided between our company
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and Liberty Media according to relative market capitalization. Mr. Maffei is also eligible to receive above-target
equity awards from our company and Liberty Media equaling in the aggregate $9.5 million (split by relative market
capitalization) that would be granted at the end of the performance period in each compensation committee’s sole
discretion. The Maffei Employment Agreement also sets forth provisions for determining and establishing any
performance criteria for equity awards.
In 2018, our compensation committee, with the consent of Mr. Maffei, decided to grant a combination of
time-vested stock options and performance-based RSUs that the parties agreed were in satisfaction of our
obligations under the Maffei Employment Agreement. Our compensation committee believes that time-vested stock
options are consistent with its philosophy of aligning the interests of the named executive officers with those of our
stockholders, with the ultimate goal of appropriately motivating our executives to increase long-term stockholder
value. In addition, our compensation committee believed that Mr. Maffei’s RSU grants should be subject to
performance metrics that incentivize and reward Mr. Maffei for successful completion of our company’s strategic
initiatives. Our compensation committee determined to grant 25% of the total award value of $19 million in QRTEB
awards and 13% of the total award value of $19 million in LVNTB awards in accordance with the relative market
capitalization of our two tracking stocks groups and Liberty Media’s three tracking stock groups. The parties did not
amend the Maffei Employment Agreement and made no decision as to whether to formalize the above process for
future grants.
As a result, our compensation committee granted to Mr. Maffei 175,281 QRTEB time-vested options, 143,044
LVNTB time-vested options and 123,606 QRTEB performance-based RSUs (the 2018 Maffei RSUs). The stock
options had a grant date of March 5, 2018 and had a term of seven years. The QRTEB stock options had a base
price of $27.77, and the LVNTB stock options had a base price of $54.01. Pursuant to our policy of determining fair
market value in the absence of sufficient trading volume on the day in question, these base prices were set at
1.0075 times the closing price of the corresponding Series A tracking stock group stock. In addition, the stock
options vested in full on December 31, 2018, and were subject to other applicable terms and conditions for option
grants as set forth in the Maffei Employment Agreement. Our compensation committee also granted to Mr. Maffei
the 2018 Maffei RSUs on March 5, 2018. The 2018 Maffei RSUs would vest only upon attainment of the
performance objectives described below.
Our compensation committee adopted an annual, performance-based program for payment of the 2018 Maffei
RSUs. None of the 2018 Maffei RSUs would vest unless a minimum corporate performance was achieved: the
combined Adjusted OIBDA of the Operating Companies for the year ended December 31, 2018 was required to
exceed $750 million (the Maffei RSU Threshold). If the Maffei RSU Threshold was met, the notional pool for
payment of the 2018 Maffei RSUs would be funded with 0.50% of the amount by which such combined Adjusted
OIBDA exceeded $750 million (the Maffei RSU pool). A maximum payout equal to 1.5 times the target number of
2018 Maffei RSUs or $6.935 million of grant value was established.
For purposes of the Maffei RSU pool, Adjusted OIBDA was defined in the same manner as the cash performance
bonus program. See “—2018 Performance-based Bonuses—Liberty Awards—Overview” above. Assuming the
Maffei RSU Threshold of $750 million was met and the Maffei RSU pool was funded, the amount earned would be
subject to reduction from the maximum amount payable by our compensation committee based on performance
criteria. After review of our company’s 2018 Adjusted OIBDA results, our compensation committee determined and
certified that the maximum Maffei RSU awards could be paid to Mr. Maffei.
Our compensation committee then determined to review Mr. Maffei’s performance to determine what portion of the
maximum award would be paid. Our compensation committee considered Mr. Maffei’s 2018 performance, including
his efforts in assisting management of our company. After considering Mr. Maffei’s performance in these areas, our
compensation committee determined to vest 100% of the previously issued 2018 Maffei RSUs.
In addition, for the same reasons, and after consultation with the Liberty Media compensation committee, our
compensation committee awarded Mr. Maffei above-target awards for his performance in 2018. As a result of the
discussions with the Liberty Media compensation committee, the Liberty Media compensation committee, the GCI
Liberty compensation committee and our compensation committee awarded Mr. Maffei above-target awards with a
grant value aggregating $2.7 million. The compensation committees split the grant value by each granting an
additional 15% of the target number of restricted stock units and stock options granted to Mr. Maffei in March 2018.
In the case of GCI Liberty, such grant related to awards of LVNTB on an as-converted basis as a result of the
Transactions. Accordingly, our compensation committee granted 26,292 QRTEB stock options and 18,541 QRTEB
RSUs. For more information regarding the target equity and above-target equity awards, see the “Grants of
Plan-Based Awards” table below and “—Executive Compensation—Compensation Discussion and Analysis—
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Elements of 2018 Executive Compensation—Equity Incentive Compensation—Maffei Performance-based Equity
Awards” in Liberty Media’s Definitive Proxy Statement on Schedule 14A filed April 24, 2019.
Multiyear Stock Options. Consistent with its previous practices, our compensation committee has made larger
stock option grants (equaling approximately four to five years’ value of the named executive officer’s annual grants)
that vest between four and five years after grant, rather than making annual grants over the same period. These
multiyear grants provide for back-end weighted vesting and generally expire seven to ten years after grant to
encourage executives to remain with the company over the long-term and to better align their interests with those of
the stockholders. Our compensation committee made such an award to Mr. Maffei in connection with the execution
of the Maffei Employment Agreement. See “—Executive Compensation Arrangements—Gregory B. Maffei” below.
Also, in March 2015, our compensation committee granted to each of Messrs. Carleton and Rosenthaler multiyear
stock options that equaled the value of the named executive officer’s annual grants that were expected to be
granted to them for the period from January 1, 2016 through December 31, 2020. See “Summary Compensation
Table” below. Also, Mr. Baer received a multi-year stock option award in June 2016 in connection with entering into
the 2016 Baer Employment Agreement. See “—Executive Compensation Arrangements—Richard N. Baer—2016
Baer Employment Agreement—2016 Term Options” below. Mr. Baer’s grant equaled the value of his annual grants
that were expected to be granted to him for the period from January 1, 2017 through December 31, 2020. In
September 2015, Mr. George received a multiyear stock option grant that equaled the value of his annual grants
that were expected to be granted to him for the period from January 1, 2016 through December 31, 2020.
Annual Performance Awards
Chief RSU Awards. Consistent with our practice since December 2014 of granting a combination of multiyear
stock options and annual performance awards to senior officers, our compensation committee granted annual
performance RSUs to Messrs. Baer, Carleton and Rosenthaler in March 2018. Our compensation committee
granted to each of Messrs. Baer, Carleton and Rosenthaler 17,426, 13,011, and 13,011 QRTEA performancebased RSUs and 4,171, 3,114 and 3,114 LVNTA performance-based RSUs, respectively, on March 5, 2018 (the
2018 Chief RSUs). The 2018 Chief RSUs would vest only upon attainment of the performance objectives
described below.
Our compensation committee adopted an annual, performance-based program for payment of the 2018 Chief
RSUs. None of the 2018 Chief RSUs would vest unless a minimum corporate performance was achieved: the
combined Adjusted OIBDA of the Operating Companies for the year ended December 31, 2018 was required to
exceed $750 million (the Chief Threshold). If the Chief Threshold was met, the notional pool for payment of the
2018 Chief RSUs would be funded with 0.36% of the amount by which such combined Adjusted OIBDA exceeded
$750 million (the Chief RSU pool). If the Chief RSU pool was not funded so that the maximum awards could be
paid to all participants, each participant’s maximum award would be reduced pro rata. The maximum payout set for
each of Messrs. Baer, Carleton and Rosenthaler was $1.875 million, $1.4 million and $1.4 million, respectively.
For purposes of the Chief RSU pool, Adjusted OIBDA was defined in the same manner as the performance cash
bonus program. See “—2018 Performance-based Bonuses—Liberty Awards—Overview” above. Assuming the
Chief Threshold of $750 million was met and the Chief RSU pool was fully funded, the amount earned would be
subject to reduction from the maximum amount payable by our compensation committee based on performance
criteria. After review of our company’s 2018 Adjusted OIBDA results, our compensation committee determined and
certified that the maximum Chief RSU awards could be paid to Messrs. Baer, Carleton and Rosenthaler. Our
compensation committee then determined to review each named executive officer’s performance to determine what
portion of the maximum award would be paid. Our compensation committee reviewed Messrs. Baer, Carleton and
Rosenthaler’s performance and also considered the recommendations from Mr. Maffei. Mr. Maffei recommended
that our committee vest 100% of the 2018 Chief RSUs previously granted to each of Messrs. Baer, Carleton and
Rosenthaler based on his assessment of their individual performance against the goals established in connection
with the performance cash bonus program and his general observation of their leadership and executive
performance. Accordingly, our compensation committee determined to reduce the payouts down to the target award
levels and then approved vesting of all of the 2018 Chief RSUs previously granted to Messrs. Baer, Carleton and
Rosenthaler.
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QVC CEO RSUs. Pursuant to the George Employment Agreement, Mr. George is eligible for an annual
$4.125 million target grant of performance-based RSUs with respect to QRTEA stock. Accordingly, our
compensation committee granted to Mr. George 150,164 QRTEA performance-based RSUs (the 2018 George
RSUs) on March 5, 2018. The 2018 George RSUs would vest only upon attainment of the performance objectives
described below.
Our compensation committee adopted an annual, performance-based program for payment of the 2018 George
RSUs, which was structured to qualify as performance-based compensation under Section 162(m) of the Code.
None of the 2018 George RSUs would vest unless a minimum corporate performance was achieved: the 2018
Adjusted OIBDA was required to exceed $750 million (the George Threshold). If the George Threshold was met,
the notional pool for payment of the 2018 George RSUs would be funded with 0.55% of the amount by which such
2018 Adjusted OIBDA exceeded $750 million (the George RSU pool). A maximum payout equal to 1.5 times the
target number of 2018 George RSUs or $6,187,500 of grant value was established.
For purposes of the George RSU pool, 2018 Adjusted OIBDA was defined in the same manner as the cash
performance bonus program for Mr. George. See “—2018 Performance-based Bonuses—QVC Bonus Award”
above. Assuming the George Threshold of $750 million was met and the George RSU pool was funded, the amount
earned would be subject to reduction from the maximum amount payable under the program based 60% on
subjective performance criteria and 40% on objective performance criteria.
After review of our company’s 2018 Adjusted OIBDA results, our compensation committee determined and certified
that the maximum George RSU awards could be paid to Mr. George. Our compensation committee then determined
to review Mr. George’s performance on the objective criteria discussed below to determine what portion of the
maximum award would be paid. In addition, our compensation committee adopted the recommendation of
Mr. Maffei as to the payout of the subjective portion of the 2018 George RSUs. Mr. Maffei recommending 100%
payout of the 60% of the 2018 George RSUs.
In addition, our compensation committee established objective criteria for determining the payout of 40% of any
award. For any payout to be made, 2018 Adjusted OIBDA would need to exceed $2,128 million. Assuming that the
threshold was achieved, Mr. George would be eligible for higher payouts based on 2018 Adjusted OIBDA
performance. Based on these subjective and objective metrics, our compensation committee reduced down to the
target award level represented by the 2018 George RSUs and then determined to vest 87.2% of the 2018 George
RSUs.
New Qurate Retail CEO Awards. On August 13, 2018, the compensation committee approved a one-time grant of
stock options (the New CEO Term Options) and performance-based restricted stock units (the New CEO
Performance RSUs) to Mr. George in recognition of his appointment as Chief Executive Officer and President of
our company. The New CEO Term Options consist of 577,358 options to purchase shares of QRTEA with an
exercise price of $22.18 per share, which was the closing price on August 15, 2018, the grant date for the New
CEO Term Options. One-half of the options will vest on December 15, 2019, with the remaining options vesting on
December 15, 2020. The New CEO Term Options have a term of seven years. The New CEO Performance RSUs
consist of 182,983 performance-based RSUs with respect to QRTEA. The grant date for the New CEO
Performance RSUs was August 15, 2018. The New CEO Performance RSUs will vest on December 21, 2020 in the
discretion of the compensation committee based on its determination with respect to the performance of our
company and Mr. George.
Perquisites and Other Personal Benefits.
The perquisites and other personal benefits available to our executives (that are not otherwise available to all of our
salaried employees) consist of:
• limited personal use of Liberty Media’s corporate aircraft (pursuant to aircraft time sharing agreements
between our company and Liberty Media);
• in the case of Mr. Carleton, reimbursement for use of private housing while on New York City business trips;
• occasional, personal use of Liberty Media’s apartment in New York City (pursuant to a sharing arrangement
between our company and Liberty Media), which is primarily used for business purposes, and occasional,
personal use of a company car and driver; and
• in the case of Mr. George, a tax gross-up relating to certain out of state income taxes to which Mr. George was
subject in connection with the performance of his duties outside of QVC’s headquarters.
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Taxable income may be incurred by our executives in connection with their receipt of perquisites and personal
benefits. Other than with respect to Mr. George, as described below, we have not provided gross-up payments to
our executives in connection with any such taxable income incurred during the past three years.
Aircraft Usage. On occasion, and with the approval of our Chairman, executives may have family members and
other guests accompany them on Liberty Media’s corporate aircraft when traveling on business. Under the terms of
the employment arrangements with our Chairman, our Chairman and his guests may use the corporate aircraft we
share with Liberty Media for non-business purposes subject to specified limitations.
Pursuant to a February 5, 2013 letter agreement between Liberty Media and Mr. Maffei, Mr. Maffei was entitled to
120 hours per year of personal flight time through the first to occur of (i) the termination of his employment, subject
to any continued right to use the corporate aircraft as described below or pursuant to the terms of his employment
arrangement in effect at the time of the termination or (ii) the cessation of ownership or lease of corporate aircraft.
Effective November 11, 2015, pursuant to a letter agreement between Liberty Media and Mr. Maffei of the same
date, Mr. Maffei is entitled to 30 additional hours per year of personal flight time if he reimburses Liberty Media for
such usage through the first to occur of (i) the termination of his employment or (ii) the cessation of ownership or
lease of corporate aircraft. Under the Maffei Employment Agreement, if Mr. Maffei’s employment had been
terminated due to disability, for good reason or without cause, Mr. Maffei would have been entitled to continued use
of the corporate aircraft under the terms of the February 5, 2013 letter agreement for 12 months after termination
of his employment under the Maffei Employment Agreement. Mr. Maffei incurs taxable income, calculated in
accordance with the Standard Industry Fare Level (SIFL) rates, for all personal use of the corporate aircraft under
the February 5, 2013 letter agreement. Mr. Maffei incurs taxable income at the SIFL rates minus amounts paid
under time sharing agreements with Liberty Media for travel pursuant to the November 11, 2015 letter agreement.
Flights where there are no passengers on company-owned aircraft were not charged against the 120 hours of
personal flight time per year allotted to Mr. Maffei if the flight department determines that the use of a NetJets, Inc.
supplied aircraft for a proposed personal flight would be disadvantageous to our company due to (i) use of
budgeted hours under the then current Liberty Media fractional ownership contract with NetJets, Inc. or (ii) higher
flight cost as compared to the cost of using company owned aircraft.
For disclosure purposes, we determine incremental cost using a method that takes into account:
• landing and parking expenses;
• crew travel expenses;
• supplies and catering;
• aircraft fuel and oil expenses per hour of flight;
• any customs, foreign permit and similar fees; and
• passenger ground transportation.
Because the company’s aircraft is used primarily for business travel, this methodology excludes fixed costs that do
not change based on usage, such as salaries of pilots and crew, purchase or lease costs of aircraft and costs of
maintenance and upkeep.
Pursuant to our aircraft time sharing agreements with Liberty Media, we pay Liberty Media for any costs, calculated
in accordance with Part 91 of the Federal Aviation Regulations, associated with Mr. Maffei using Liberty Media’s
corporate aircraft that are allocable to our company. Pursuant to aircraft time sharing agreements between Liberty
Media and Mr. Maffei, Mr. Maffei reimburses Liberty Media for costs associated with his up to 30 hours of personal
use of its corporate aircraft under the November 11, 2015 letter agreement, and such costs include the expenses
listed above, insurance obtained for the specific flight and an additional charge equal to 100% of the aircraft fuel
and oil expenses for the specific flight.
For purposes of determining an executive’s taxable income, personal use of Liberty Media’s aircraft is valued using
a method based on SIFL rates, as published by the Treasury Department. The amount determined using the SIFL
rates is typically lower than the amount determined using the incremental cost method. Under the American Jobs
Creation Act of 2004, the amount we may deduct for a purely personal flight is limited to the amount included in the
taxable income of the executives who took the flight. Also, the deductibility of any non-business use will be limited
by Section 162(m) of the Code to the extent that the named executive officer’s compensation that is subject to that
limitation exceeds $1 million. See “—Deductibility of Executive Compensation” below.
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Gross-Up. In 2018, Mr. George received a tax gross-up from QVC relating to certain out of state income taxes to
which he was subject in connection with the performance of his duties outside of QVC’s headquarters.

Changes for 2019
Maffei Employment Agreement Grant Process. In March 2019, our compensation committee determined, with
the consent of Mr. Maffei, to set performance criteria for Mr. Maffei’s 2019 annual performance awards in a manner
similar to those set in 2018, which the parties agreed was in satisfaction of the obligations under the Maffei
Employment Agreement. Our compensation committee determined to implement the same general process as
used since 2016.
Equity from Spin-off and Split-off Companies. In the past, except for the 2014 stock option grants from Liberty
Broadband and Liberty TripAdvisor to Mr. Maffei, our company has not allocated any portion of the costs of the
named executive officers’ (other than Mr. George) equity awards to Liberty Broadband, Liberty TripAdvisor, GCI
Liberty, or Liberty Expedia. After the closing of the Transactions, our compensation committee reviewed this
practice and determined that it would be appropriate to request each of these entities (other than Liberty Expedia
due to its pending merger with a wholly owned subsidiary of Expedia Group, Inc.) to grant a portion of the equity
awards granted to our named executive officers other than Mr. George, who receives equity awards from our
company only. Our compensation committee determined to allocate to each of Liberty Media, Liberty Broadband,
Liberty TripAdvisor and GCI Liberty, a proportionate share of the aggregate equity grant value given to each named
executive officer other than Mr. George based 50% on relative market capitalization and 50% on relative time spent
by our company’s employees working for such issuer.

Deductibility of Executive Compensation
In developing the 2018 compensation packages for the named executive officers, the deductibility of executive
compensation under Section 162(m) of the Code is considered. That provision prohibits the deduction of
compensation of more than $1 million paid to certain executives, subject to certain exceptions. Following the
enactment of the Tax Cuts and Jobs Act of 2017 (Tax Act), beginning with the 2018 calendar year, the executives
potentially affected by the limitations of Section 162(m) of the Code has been expanded and there is no longer any
exception for qualified performance-based compensation. Although some performance-based awards will not result
in a compensation deduction until after 2017, we believe the transition rules in effect for binding contracts in effect
on November 2, 2017 should continue to allow certain of these awards to maintain their exemption from the
$1 million annual deduction limitation for so long as such contracts are not materially modified. However, portions of
the compensation we pay to the named executive officers may not be deductible due to the application of
Section 162(m) of the Code. Our compensation committee believes that the lost deduction on compensation
payable in excess of the $1 million limitation for the named executive officers is not material relative to the benefit of
being able to attract and retain talented management.

Policy on Restatements
In those instances where we grant cash or equity-based incentive compensation, we include in the related
agreement with the executive a right, in favor of our company, to require the executive to repay or return to the
company any cash, stock or other incentive compensation (including proceeds from the disposition of shares
received upon exercise of options or stock appreciation rights). That right will arise if (1) a material restatement of
any of our financial statements is required and (2) in the reasonable judgment of our compensation committee,
(A) such restatement is due to material noncompliance with any financial reporting requirement under applicable
securities laws and (B) such noncompliance is a result of misconduct on the part of the executive. In determining
the amount of such repayment or return, our compensation committee may take into account, among other factors
it deems relevant, the extent to which the market value of the applicable series of our common stock was affected
by the errors giving rise to the restatement. The cash, stock or other compensation that we may require the
executive to repay or return must have been received by the executive during the 12-month period beginning on the
date of the first public issuance or the filing with the SEC, whichever occurs earlier, of the financial statement
requiring restatement. The compensation required to be repaid or returned will include (1) cash or company stock
received by the executive (A) upon the exercise during that 12-month period of any stock appreciation right held by
the executive or (B) upon the payment during that 12-month period of any incentive compensation, the value of
which is determined by reference to the value of company stock, and (2) any proceeds received by the executive
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from the disposition during that 12-month period of company stock received by the executive upon the exercise,
vesting or payment during that 12-month period of any award of equity-based incentive compensation.

Stock Ownership Guidelines
Our board of directors adopted stock ownership guidelines that require each named executive officer to own shares
of our company’s stock equal to (i) at least three times the base salary paid by our company to Mr. Maffei, with
respect to Mr. Maffei’s requirement, (ii) at least three times 50% of the base salary paid by our company to
Messrs. Baer, Carleton and Rosenthaler, in the case of Messrs. Baer, Carleton and Rosenthaler, and (iii) at least
three times the base salary paid to Mr. George by Qurate Retail, in the case of Mr. George. The named executive
officers other than Mr. George have a similar stock ownership requirement at Liberty Media with respect to the base
salary paid by Liberty Media, in the case of Mr. Maffei, or allocated to Liberty Media per our company’s stock
ownership guidelines, in the case of Messrs. Baer, Carleton and Rosenthaler. The named executive officers will
have until March 2021 to comply with these guidelines.
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SUMMARY COMPENSATION TABLE

Name and Principal
Position
(as of 12/31/18)
Gregory B. Maffei
Chairman of the Board

Michael A. George
President and Chief
Executive Officer

Richard N. Baer
Chief Legal Officer

Mark D. Carleton
Chief Financial Officer

Albert E. Rosenthaler
Chief Corporate
Development Officer

Change in
Pension
Value and
Non-Equity
Nonqualified
Incentive
Deferred
Plan
Compensation
Compensation
Earnings
($)
($)(5)

Bonus
($)

Stock
Awards
($)(2)

Option
Awards
($)(3)(4)

2018 1,112,188

—

3,406,581

3,917,379

691,661

—

164,431(9)(10)

9,292,240

2017 1,059,227

—

2,292,619

41,792,609

2,500,933

—

164,368(9)(10)

47,809,756

2016 1,045,739

—

1,969,633

8,064,242

2,006,909

—

186,194(9)(10)

13,272,717

Year

Salary
($)(1)

All Other
Compensation
($)(6)(7)(8)

37,406(11)(12)

Total
($)

13,993,061

2018 1,250,000

—

8,197,083

4,096,072

412,500

—

2017 1,250,000

—

4,262,063

—

2,000,000

—

2016 1,254,788

—

4,075,940

—

—

—

97,707(11)(12)(13)

5,428,435

2018

281,376

—

703,868

—

313,620

—

10,507

1,309,371

2017

432,179

—

706,695

1,462,847

619,045

—

16,226

3,236,992

2016

327,307

—

—

4,415,468

372,379

—

11,057

5,126,211

2018

227,718

—

525,525

—

222,597

5,262

11,226(10)

992,328

2017

223,253

—

527,625

779,982

361,418

7,285

11,076(10)

1,910,639

2016

127,147

—

1,630,734

—

145,058

4,434

5,655(10)

1,913,028

171,432(11)

7,683,495

2018

245,935

—

525,525

—

257,438

—

14,059(10)(12)

2017

339,344

—

527,625

1,313,221

491,351

—

12,058

2,683,599

2016

336,031

—

1,630,734

—

380,024

—

16,689(12)

2,363,478

1,042,957

(1) The amounts set forth in the table reflect compensation paid to our named executive officers by Liberty Media but allocable to our
company under the services agreement (except with respect to Mr. Maffei’s 2018, 2017 and 2016 base salary, which we paid
directly pursuant to the Maffei Employment Agreement, and Mr. George, whose compensation reported above was paid directly by
QVC with respect to the entire year, neither of which is covered by the services agreement). See “—Compensation Discussion and
Analysis—Services Agreement.”
(2) Reflects the grant date fair value of restricted stock and RSUs granted to our named executive officers during 2018, 2017 and
2016. The table reflects the grant date fair value of the 2016 performance-based RSUs granted to Messrs. Maffei, Carleton,
George and Rosenthaler, the performance-based RSUs granted to each of Messrs. Maffei, George, Baer, Carleton and
Rosenthaler during 2017 and the 2018 Maffei RSUs, the 2018 George RSUs, Mr. George’s New CEO Performance RSUs and the
2018 Chief RSUs as described in “—Compensation Discussion and Analysis—Elements of 2018 Executive Compensation—Equity
Incentive Compensation.” A maximum payout equal to 1.5 times the target number of 2018 Maffei RSUs, or $6.935 million of grant
value was established. The maximum payout set for Mr. Baer was $1.875 million of grant value, and the maximum payout set for
each of Messrs. Carleton and Rosenthaler was $1.4 million of grant value of the 2018 Chief RSUs. A maximum payout equal to
1.5 times the target number of 2018 George RSUs or $6.188 million of grant value was also established. The grant date fair value
of these awards has been computed in accordance with FASB ASC Topic 718, but (pursuant to SEC regulations) without reduction
for estimated forfeitures. For a description of the assumptions applied in these calculations, see Note 12 to our consolidated
financial statements for the year ended December 31, 2018 (which are included in the 2018 Form 10-K).
(3) The option awards set forth in this column with respect to the year ended December 31, 2017 include options received by our
named executive officers (other than Mr. George) in connection with our 2017 option modification program (the Option
Modification Program). Included in the Option Awards column is the grant date fair value of supplemental stock options awarded
to the named executive officers during 2017 for incremental tax liability to be incurred by them in connection with the Option
Modification Program. See footnote 2, “—Options Exercised and Stock Vested” below for additional information regarding the
Option Modification Program.
(4) The grant date fair value of Mr. Maffei’s 2018, 2017 and 2016 stock option awards, Mr. Baer’s 2016 Term Options and Mr. George’s
New CEO Term Options (or, in the case of awards granted pursuant to the Option Modification Program, the incremental fair value)
has been computed in accordance with FASB ASC Topic 718, but (pursuant to SEC regulations) without reduction for estimated
forfeitures. For a description of the assumptions applied in these calculations, see Note 12 to our consolidated financial statements
for the year ended December 31, 2018 (which are included in the 2018 Form 10-K).
(5) Reflects the above-market earnings credited to Mr. Carleton’s deferred compensation accounts. See “—Executive Compensation
Arrangements— 2006 Deferred Compensation Plan” and “—Nonqualified Deferred Compensation Plans” below.
(6) The Liberty Media 401(k) Savings Plan provides employees with an opportunity to save for retirement. The Liberty Media 401(k)
Savings Plan participants may contribute up to 75% of their eligible compensation on a pre-tax basis to the plan and an additional
10% of their eligible compensation on an after-tax basis (subject to specified maximums and IRS limits), and Liberty Media
contributed a matching contribution based on the participants’ own contributions up to the maximum matching contribution set forth
in the plan. Our company reimburses Liberty Media under the services agreement for our allocable portion of the matching
contribution. Participant contributions to the Liberty Media 401(k) Savings Plan are fully vested upon contribution.
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Generally, participants acquire a vested right in our matching contributions as follows:
Vesting
Percentage

Years of Service
Less than 1

0%

1–2

33%

2–3

66%

3 or more

100%

Included in this column, with respect to each named executive officer (except with respect to Mr. George, to whom matching
contributions of $12,375, $12,150 and $16,411 were made by QVC under its 401(k) savings plan in 2018, 2017 and 2016,
respectively), are the following matching contributions made by Liberty Media to the Liberty Media 401(k) Savings Plan and
allocated to our company under the services agreement in each of 2018, 2017 and 2016 respectively:
Amounts ($)
Name

2018

2017

2016

Gregory B. Maffei

3,850

8,100

8,480

Richard N. Baer

8,250

12,690

9,275

Mark D. Carleton

6,875

6,750

3,710

Albert E. Rosenthaler

7,425

10,195

9,805

With respect to these matching contributions, all of our named executive officers are fully vested.
(7) Included in this column are the following life insurance premiums paid by Liberty Media (with the exception of Mr. George, whose
life insurance premium was paid by QVC), on behalf of each of the named executive officers and allocated to our company under
the services agreement:
Amounts ($)
Name

2018

2017

2016

686

1,471

1,629

Michael A. George

2,322

2,322

2,709

Richard N. Baer

2,257

3,536

1,782

Gregory B. Maffei

Mark D. Carleton

1,226

1,226

713

Albert E. Rosenthaler

1,324

1,863

1,884

(8) Liberty Media makes available to our personnel, including our named executive officers, tickets to various sporting events with no
aggregate incremental cost attributable to any single person.
(9) Includes the following:
Amounts ($)

Compensation related to personal use of corporate aircraft

(a)

2018

2017

2016

157,406

152,900

174,853

(a) Calculated based on aggregate incremental cost of such usage to our company.
(10) Liberty Media owns an apartment in New York City which is primarily used for business purposes. Messrs. Maffei, Carleton and
Rosenthaler occasionally used this apartment for personal reasons. From time to time, we reimburse Mr. Carleton for his use of
private housing while on New York City business trips, and we also pay the cost of miscellaneous shipping and catering expenses
for Mr. Maffei.
(11) Includes tax gross-ups in the following amounts relating to certain out of state income taxes to which Mr. George was subject as a
result of the performance of his duties outside of QVC’s headquarters:
Amounts ($)
2018

2017

2016

12,709

156,960

64,333

(12) Includes $10,000 in each of 2018 and 2016 in charitable contributions made on behalf of Mr. George and $5,000 in each of 2018
and 2016 in charitable contributions made on behalf of Mr. Rosenthaler pursuant to our political action committee matching
contribution program.
(13) Includes a reimbursement for legal services in 2016.
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EXECUTIVE COMPENSATION ARRANGEMENTS
Gregory B. Maffei
December 2014 Employment Arrangement
On December 24, 2014, our compensation committee approved a new compensation arrangement with Mr. Maffei.
The arrangement provides for a five year employment term beginning January 1, 2015 and ending December 31,
2019, with an annual base salary of $960,750, increasing annually by 5% of the prior year’s base salary, and an
annual target cash bonus equal to 250% of the applicable year’s base salary. The arrangement also provides
Mr. Maffei with the opportunity to earn annual performance-based equity incentive awards during the employment
term, as described in more detail below. In connection with the approval of his compensation arrangement,
Mr. Maffei was granted options with respect to shares of QRTEB and LVNTB, also as described in more detail
below. Mr. Maffei’s compensation arrangement was memorialized in the Maffei Employment Agreement executed
on December 29, 2014, which, unlike his previous employment arrangement, is directly with our company (while
Mr. Maffei has a substantially similar employment agreement with Liberty Media). However, we are still obligated to
reimburse Liberty Media for our allocable portion of certain perquisite payments made to Mr. Maffei under his
employment agreement with Liberty Media.
The arrangement provides that, in the event Mr. Maffei is terminated for cause (as defined in the Maffei
Employment Agreement), he will be entitled to only his accrued base salary and any amounts due under applicable
law. If Mr. Maffei is terminated by our company without cause or if Mr. Maffei terminates his employment for good
reason (as defined in the Maffei Employment Agreement), he is entitled to his accrued base salary, his accrued but
unpaid bonus and any amounts due under applicable law (the Standard Entitlements), a severance payment of
1.5 times his base salary during the year of his termination to be paid in equal installments over 18 months, a
payment equal to $11,750,000 pro rated based upon the elapsed number of days in the calendar year of
termination (including the date of termination), with (subject to certain exceptions) up to 25% of such amount
payable in shares of QRTEB and LVNTB, at the discretion of our company and with the remainder of such amount
paid in cash (the Pro Rated Amount), a payment equal to $17,500,000, with (subject to certain exceptions) up to
25% of such amount payable in shares of QRTEB and LVNTB at the discretion of our company and with the
remainder of such amount paid in cash (the Un-Pro Rated Amount), and continued use of certain services and
perquisites provided by our company, including continued aircraft benefits consistent with those provided to him
during the period of his employment (the Services). If Mr. Maffei terminates his employment without good reason,
he will be entitled to the Standard Entitlements and a payment of the Pro Rated Amount. Lastly, in the case of
Mr. Maffei’s death or disability, he is entitled to the Standard Entitlements, a payment of 1.5 times his base salary
during the year of his termination, payments of the Pro Rated Amount and the Un-Pro Rated Amount, and, only in
the case of his termination for disability, the Services. The Maffei Employment Agreement also contains other
customary terms and conditions.
Term Options
Also on December 24, 2014, in connection with the approval of his compensation arrangement, Mr. Maffei received
a one-time grant of 646,352 options to purchase shares of QRTEB at an exercise price of $29.87 per share (the
QRTEB Term Options), and a one-time grant of 1,406,463 options to purchase shares of LVNTB at an exercise
price of $37.63 (the LVNTB Term Options and together with the QRTEB Term Options, the Term Options).
Mr. Maffei’s LVNTB Term Options were adjusted in connection with the Liberty Expedia split-off transaction (the
Expedia Holdings Split-Off) that was completed in November 2016 and the CommerceHub spin-off transaction
that was completed in July 2016 (the CommerceHub Spin-Off). In connection with the completion of the
Transactions, all option awards held by Mr. Maffei with respect to our former Liberty Ventures common stock,
including the LVNTB Term Options, were adjusted pursuant to the anti-dilution provisions of the incentive plan
under which the option awards were granted, such that each option award with respect to our former Liberty
Ventures common stock was exchanged for an option to purchase an equivalent number of shares of the
corresponding class of GCI Liberty common stock.
One-half of the QRTEB Term Options vested on the fourth anniversary of the grant date with the remaining
QRTEB Term Options vesting on the fifth anniversary of the grant date, subject to Mr. Maffei being employed on
such date. The QRTEB Term Options have a term of seven years.
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Upon a change in control (as defined in the Maffei Employment Agreement) prior to Mr. Maffei’s termination or in
the event of Mr. Maffei’s termination for death or disability, all of his unvested Term Options will become
exercisable. If Mr. Maffei is terminated for cause, all of his unvested Term Options will terminate immediately. If
Mr. Maffei is terminated by our company without cause or if he terminates his employment for good reason, then
each unvested tranche of each type of Term Options will vest pro rata based on the number of days elapsed in the
vesting period for such tranche since the grant date plus 548 calendar days; however, in the event (i) all members of
the Malone Group (as defined in the Maffei Employment Agreement) cease to beneficially own securities of
our company representing at least 20% of our company’s voting power, (ii) within 90 to 210 days of clause
(i) Mr. Maffei’s employment is terminated by our company without cause or by Mr. Maffei for good reason and (iii) at
the time of clause (i) Mr. Maffei does not beneficially own securities of our company representing at least 20% of
our company’s voting power, then all unvested Term Options will vest in full as of the date of Mr. Maffei’s
termination. If Mr. Maffei terminates his employment without good reason, then a portion of each unvested tranche
of each type of Term Options will vest pro rata based on the number of days elapsed in the vesting period for such
tranche since the grant date. In the event of a change in control prior to Mr. Maffei’s termination, all of the Term
Options will remain exercisable until the end of the term. If Mr. Maffei is terminated for cause prior to December 31,
2019 (without a prior change in control occurring), then all vested Term Options will expire on the 90th day following
such termination. In all other events of termination or if Mr. Maffei has not been terminated prior to December 31,
2019, all vested Term Options will expire at the end of the term.
Annual Awards
Pursuant to the Maffei Employment Agreement, Mr. Maffei receives annual grants of options to purchase shares of
QRTEB and LVNTB with a term of seven years (the Annual Options) and RSUs with respect to QRTEB and
LVNTB (the Annual RSUs and together with the Annual Options, the Annual Awards), and Mr. Maffei may elect
the portions of his Annual Award that he desires to be issued in the form of Annual RSUs and Annual Options. For
a description of Mr. Maffei’s target Annual Awards, see “—Compensation Discussion and Analysis—Elements of
2018 Compensation—Equity Incentive Compensation—Maffei Performance-based Equity Awards.” Pursuant to the
Maffei Employment Agreement, Mr. Maffei receives upfront grants of the Annual Awards and awards from Liberty
Media in the following combined target amounts: $16 million for 2015, $17 million for calendar year 2016,
$18 million for calendar year 2017, $19 million for calendar year 2018 and $20 million for calendar year 2019. The
combined target amounts for 2015 to 2018 were allocated between Liberty Media and our company based on
relative market capitalization, and, for 2019, will be based among Liberty Media, GCI Liberty, Liberty Broadband,
Liberty TripAdvisor and our company based 50% on relative market capitalization and 50% on time allocation. In
our compensation committee’s sole discretion, Mr. Maffei is also eligible to receive additional awards each year
from Qurate Retail up to a maximum of 50% of the Qurate Retail target award grant amount for such year as an
above-target award. Subject to certain exceptions, the grants of Annual Awards made by our company before
March 9, 2018 were further allocated under the Maffei Employment Agreement between Annual Awards with
respect to QRTEB and Annual Awards with respect to LVNTB based on the relative market capitalization of all
series of our QVC Group common stock on the one hand, and all series of our Liberty Ventures common stock, on
the other hand. For a discussion of the allocation between QRTEB and LVNTB for 2018, see “—Compensation
Discussion and Analysis—Elements of 2018 Executive Compensation—Equity Incentive Compensation—Maffei
Performance-based Equity Awards” above. Pursuant to the amendment to the Maffei Employment Agreement,
dated effective as of March 9, 2018, all equity awards to be granted pursuant to the Maffei Employment Agreement
after March 9, 2018 will be QRTEB awards.
Upon Mr. Maffei’s termination for any reason, his unvested Annual Awards (including any “dividend equivalents”
related to any unvested Annual RSUs) will terminate at the close of business on the day of the separation, except
that, in the case of performance-based Annual RSUs, if Mr. Maffei remains employed through the end of the
relevant grant year but his termination occurs prior to the date as of which any performance criteria has been
determined to have been met or not with respect to the Annual RSUs relating to such grant year, such Annual
RSUs will remain outstanding until such determination date and would vest to the extent determined by the
compensation committee. Upon a change in control prior to Mr. Maffei’s termination, all vested Annual Options (and
any Annual Options that vest after such change in control) will terminate at the expiration of the original term. If
Mr. Maffei is terminated by our company for cause (without a prior change in control) prior to December 31, 2019,
all vested Annual Options will terminate at the close of business on the 90th day following the termination. In all
other events of termination or if Mr. Maffei has not been terminated prior to December 31, 2019, all vested Annual
Options will terminate at the expiration of the original term.
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Aircraft Usage
Pursuant to a February 5, 2013 letter agreement between Mr. Maffei and Liberty Media, Mr. Maffei is entitled to 120
hours per year of personal flight time through the first to occur of (i) the termination of his employment, subject to
any continued right to use the corporate aircraft as described below or pursuant to the terms of his employment
arrangement in effect at the time of the termination or (ii) the cessation of ownership or lease of corporate aircraft.
Effective November 11, 2015, pursuant to a letter agreement between Liberty Media and Mr. Maffei of the same
date, Mr. Maffei is entitled to 30 additional hours per year of personal flight time if he reimburses Liberty Media for
such usage through the first to occur of (i) the termination of his employment or (ii) the cessation of ownership or
lease of corporate aircraft. Mr. Maffei will continue to incur taxable income, calculated in accordance with SIFL, for
all personal use of Liberty Media’s corporate aircraft under the February 5, 2013 letter agreement. Mr. Maffei incurs
taxable income at the SIFL rates minus amounts paid under time sharing agreements with Liberty Media for travel
pursuant to the November 11, 2015 letter agreement. Pursuant to aircraft time sharing agreements with Liberty
Media, we pay Liberty Media for any costs, calculated in accordance with Part 91 of the Federal Aviation
Regulations, associated with Mr. Maffei using its corporate aircraft that are allocable to our company. Pursuant to
Liberty Media’s aircraft time sharing agreements with Mr. Maffei, Mr. Maffei reimburses Liberty Media for costs
associated with his up to 30 hours of personal use of its corporate aircraft under the November 11, 2015 letter
agreement. Flights where there are no passengers on company-owned aircraft are not charged against the 120
hours of personal flight time per year allotted to Mr. Maffei if the flight department determines that the use of a
NetJets, Inc. supplied aircraft for a proposed personal flight would be disadvantageous to our company due to
(i) use of budgeted hours under the then current Liberty Media fractional ownership contract with NetJets, Inc. or
(ii) higher flight cost as compared to the cost of using company owned aircraft.
In connection with Mr. Maffei’s appointment as the Chairman of the Board of our company, our company and
Mr. Maffei executed an amendment to the Maffei Employment Agreement. See “—Compensation Discussion and
Analysis—Setting Executive Compensation.”

Michael A. George
September 2015 Employment Arrangement
On September 27, 2015, the compensation committee approved a new compensation arrangement with Michael A.
George, then President and Chief Executive Officer of QVC. The arrangement provides for a five year employment
term beginning December 16, 2015 and ending December 31, 2020, with an annual base salary of $1.25 million
and an annual target cash bonus equal to 100% of Mr. George’s annual base salary. The arrangement also
provides Mr. George with the opportunity to earn annual performance-based equity incentive awards during the
employment term, as described in more detail below. In connection with the approval of his compensation
arrangement, Mr. George was granted the 2015 Term Options with respect to shares of QRTEA, also as described
in more detail below. Mr. George’s compensation arrangement was memorialized in the George Employment
Agreement executed on December 16, 2015.
The arrangement also provides that, in the event Mr. George is terminated for cause (as defined in the George
Employment Agreement) or he terminates his employment without good reason (as defined in the George
Employment Agreement), he will be entitled only to his accrued base salary and any amounts due under applicable
law, and he will forfeit all rights to his unvested performance-based equity incentive awards and unvested 2015
Term Options. Upon a termination for cause, his vested options remain exercisable for 90 days. In addition, if
Mr. George terminates his employment without good reason, he will be entitled to any awarded but unpaid annual
bonus. If, however, Mr. George is terminated by QVC without cause or if he terminates his employment for good
reason, the arrangement provides (i) for him to receive one year of base salary, a $1.5 million lump sum
payment, and any awarded but unpaid annual bonus, (ii) for his unvested 2015 Term Options to vest pro rata on a
tranche-by-tranche basis based on the portion of the term that has elapsed through the termination date plus
12 months and for all vested and accelerated options to remain exercisable until the earlier of (x) their original
expiration date or (y) two years from the termination (except if Mr. George dies during such two-year period, the
later of (a) the end of such two-year period and (b) the end of the one-year period that began on his date of death)
and (iii) for any performance-based equity awards that are issued and outstanding but unvested as of the date of
termination to remain outstanding until the end of the applicable performance period, for the compensation
committee to then determine whether the performance criteria for such performance period were met, and to the
extent such criteria were met, for payment of a pro rata portion of such performance-based equity incentive awards
based on the number of days he was employed during the applicable performance period. If Mr. George’s
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employment is terminated by QVC without cause or if he terminates his employment for good reason within
six months after a change in control of QVC then he will receive the same payments as if his termination had
occurred absent the change in control, except that Mr. George will also be entitled to full vesting of (i) any unvested
2015 Term Options as of his termination date, which will remain exercisable through the original expiration date,
and (ii) any unvested performance-based equity incentive awards that are issued and outstanding as of his
termination date. Lastly, in the case of Mr. George’s death or disability, the arrangement provides for (i) a payment
of one year of base salary and any awarded but unpaid annual bonus, (ii) full vesting of unvested 2015 Term
Options, with such options remaining exercisable through the original expiration date and (iii) full vesting of any
then issued and outstanding but unvested performance-based equity incentive awards.
As a condition to Mr. George’s receipt of any severance payments as a result of his termination, as well as any
acceleration of vesting or extension of exercise periods for his equity grants, Mr. George must execute a severance
agreement and release in favor of QVC in accordance with the procedures set forth in the George Employment
Agreement. Mr. George’s receipt of severance benefits is also conditioned on his compliance with the
post-termination non-compete restrictions in his employment agreement.
2015 Term Options
Also, on September 27, 2015, in connection with the approval of his compensation arrangement, the compensation
committee approved a one-time grant of 1,680,065 stock options to Mr. George to purchase shares of QRTEA with
an exercise price of $26.00 per share (the 2015 Term Options), which was the closing price of QRTEA on
September 28, 2015, the grant date for these options. The 2015 Term Options expire on December 31, 2022.
One-half of the options will vest on December 31, 2019, with the remaining options vesting on December 31, 2020,
in each case, subject to Mr. George being employed by QVC on the applicable vesting date.
Annual Performance-Based Awards
Since 2016, Mr. George has received an annual $4.125 million grant of performance-based RSUs with respect to
QRTEA. The compensation committee will establish performance metrics with respect to each grant of
performance-based RSUs that will determine, in the compensation committee’s sole discretion, the extent to which
such grant will vest. For a description of Mr. George’s 2018 performance-based RSU award, see “—Compensation
Discussion and Analysis—Elements of 2018 Executive Compensation—Equity Incentive Compensation—Annual
Performance Awards—QVC CEO RSUs.”
New Qurate Retail CEO Awards
On August 13, 2018, the compensation committee approved a one-time grant of New CEO Term Options and New
CEO Performance RSUs to Mr. George in recognition of his appointment as Chief Executive Officer and President
of our company. The New CEO Term Options consist of 577,358 options to purchase shares of QRTEA with an
exercise price of $22.18 per share, which was the closing price on August 15, 2018, the grant date for the New
CEO Term Options. One-half of the options will vest on December 15, 2019, with the remaining options vesting on
December 15, 2020. The New CEO Term Options have a term of seven years. The New CEO Performance RSUs
consist of 182,983 performance-based RSUs with respect to QRTEA. The grant date for the New CEO
Performance RSUs was August 15, 2018. The New CEO Performance RSUs will vest on December 21, 2020 in the
discretion of the compensation committee based on the compensation committee’s determination with respect to
the performance of our company and Mr. George.
Upon a change in control (as described under “—Potential Payments Upon Termination or Change-in-Control—
Change-in-Control”) or in the event of Mr. George’s termination for death or disability, the New CEO Term Options
and New CEO Performance RSUs will vest in full (except as otherwise described below in “—Potential Payments
Upon Termination or Change-in-Control”). If Mr. George is terminated without cause (as defined in the George
Employment Agreement) or if he terminates his employment for good reason (as defined in the George
Employment Agreement), then (i) the new CEO Performance RSUs will be forfeited and (ii) the New CEO Term
Options will vest pro rata on a tranche-by-tranche basis based on the number of days elapsed in the vesting period
for such tranche since the grant date. If Mr. George’s employment is terminated for cause or if he voluntarily
terminates his employment without good reason, any unvested New CEO Term Options and New CEO
Performance RSUs will be forfeited.
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Richard N. Baer
2016 Baer Employment Agreement
On May 24, 2016, the compensation committee of each of our company and Liberty Media approved a new
compensation arrangement with Mr. Baer, which was memorialized in the 2016 Baer Employment Agreement,
dated effective as of August 18, 2016. The 2016 Baer Employment Agreement provides for a four year employment
term beginning January 1, 2017 and ending December 31, 2020 during which Mr. Baer will continue to serve as
Chief Legal Officer of our company, Liberty Media, GCI Liberty, Liberty Broadband, Liberty Expedia and Liberty
TripAdvisor. The 2016 Baer Employment Agreement memorialized Mr. Baer’s 2016 annual base salary of $901,500
and provides for its adjustment from time to time. Mr. Baer’s annual target cash bonus of 100% of base salary
remains unchanged from prior years. The arrangement also provides Mr. Baer with the opportunity to earn annual
performance-based equity incentive awards from our company and Liberty Media during the employment term, as
described in more detail below. In connection with the approval of his compensation arrangement with Liberty
Media, the compensation committee of our company granted options to Mr. Baer with respect to QRTEA and
LVNTA (together, the 2016 Term Options), each as described in more detail below.
The 2016 Baer Employment Agreement governs any termination of Mr. Baer’s employment that occurs on or after
January 1, 2017 during the term of such agreement. The 2016 Baer Employment Agreement provides that, in the
event Mr. Baer is terminated for cause (as defined in the 2016 Baer Employment Agreement), he will be entitled to
his accrued but unpaid base salary through the date of termination, any unpaid expenses and other amounts
required to be paid by law. In addition, all unexercised 2016 Term Options, whether vested or unvested, will be
forfeited.
If, however, Mr. Baer terminates his employment for good reason (as defined in the 2016 Baer Employment
Agreement) or if his employment is terminated without cause (as defined in the 2016 Baer Employment
Agreement), then he is entitled to receive his (i) accrued but unpaid base salary, (ii) any unpaid expenses and other
amounts required to be paid by law, (iii) a lump sum payment of any declared but unpaid bonus from the prior year
and (iv) if such termination occurs (x) between January 1, 2017 and March 31, 2018, a lump sum cash payment of
$5.3 million, (y) between April 1, 2018 and March 31, 2019, a lump sum cash payment of $3.5 million or
(z) between April 1, 2019 and the close of business on December 31, 2020, a lump sum cash payment of
$1.9 million. In addition, if his employment is terminated by us without cause or by Mr. Baer for good reason (a
protected termination), (a) between January 1, 2017 and December 31, 2019, he will vest in 75% of the original
number of 2016 Term Options (less any options that have previously vested) or (b) during 2020, the unvested
portion of his 2016 Term Options will vest in full, in each case on the date of his termination, and such options will
remain exercisable for the period specified in the applicable award agreement. The award agreements for
Mr. Baer’s annual grants of Performance RSUs (as defined below) will provide that if a protected termination
occurs during the employment period, any Performance RSUs that are outstanding and unvested on the
termination date will remain outstanding until the date that our compensation committee determines whether the
performance criteria applicable to such Performance RSUs were met and will vest to the extent determined by the
committee on the date of such determination.
If Mr. Baer terminates his employment without good reason (as defined in the 2016 Baer Employment Agreement),
he is entitled to receive any accrued but unpaid base salary, any declared but unpaid bonus from the prior year and
any unpaid expenses and other amounts required to be paid by law. In addition, Mr. Baer will forfeit any 2016 Term
Options and Performance RSUs that are unvested on the date of such termination. Any vested 2016 Term Options
will remain exercisable for 90 days after Mr. Baer’s termination without good reason, or, if such termination occurs
after December 31, 2020, for the remainder of the term of such options.
In the case of Mr. Baer’s death or disability (as defined in the 2016 Baer Employment Agreement), such
employment agreement provides for the right for his estate or him, as applicable, to receive any accrued but unpaid
base salary, any unpaid expenses and other amounts required to be paid by law, any declared but unpaid bonus
from the prior year and a lump sum cash payment of $1.9 million. In addition, the 2016 Term Options will vest in full
and remain exercisable for a one year period following his death or, if such termination occurs after December 31,
2020, for the remainder of the term of such options. Any outstanding but unvested Performance RSUs will vest
immediately in the event of Mr. Baer’s death or disability to the extent not already vested as of the date of his
termination due to death or disability.
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As a condition to Mr. Baer’s receipt of any severance payments as a result of his termination, as well as any
acceleration of vesting or extension of exercise periods described in the grant agreements for the equity grants,
Mr. Baer must execute a severance agreement and release in favor of Liberty Media in accordance with the
procedures set forth in the 2016 Baer Employment Agreement.
Although we are not a party to the 2016 Baer Employment Agreement, we are obligated to reimburse Liberty Media
for our allocable portion of the above payments (other than payments relating to performance bonuses and
payments relating to equity awards which are directly settled with the applicable issuer) pursuant to the services
agreement.
2016 Term Options. On May 24, 2016, in connection with the approval of his compensation arrangement, the
compensation committee approved a one-time grant to Mr. Baer of (i) 386,434 options to purchase shares of
QRTEA with an exercise price of $27.05 per share and (ii) 103,832 options to purchase shares of LVNTA with an
exercise price of $37.69 per share. The exercise prices are equal to the closing price of QRTEA and LVNTA on
June 1, 2016, the grant date for these options. Mr. Baer’s options to purchase LVNTA shares have been adjusted in
connection with the CommerceHub Spin-Off and the Expedia Holdings Split-Off. In connection with the completion
of the Transactions, all option awards held by Mr. Baer with respect to our former Liberty Ventures common stock,
including options to purchase LVNTA shares, were adjusted pursuant to the anti-dilution provisions of the incentive
plan under which the option awards were granted, such that each option award with respect to our former Liberty
Ventures common stock was exchanged for an option to purchase an equivalent number of shares of the
corresponding class of GCI Liberty common stock.
One-half of the 2016 Term Options will vest on December 31, 2019 with the remaining 2016 Term Options vesting
on December 31, 2020, in each case, subject to Mr. Baer being employed on the applicable vesting date, and
subject to any accelerated vesting upon a termination event. The 2016 Term Options expire on December 31, 2023.
Annual Performance-Based Awards. Pursuant to the 2016 Baer Employment Agreement, beginning in 2017,
Mr. Baer became eligible to receive annual grants of performance-based RSUs with respect to QRTEA and
LVNTA (the Performance RSUs). The combined annual target value of the Performance RSUs and the
performance-based RSUs issued by Liberty Media has been $1.875 million. The compensation committee
establishes performance metrics with respect to each grant of Performance RSUs that determine, in the
compensation committee’s sole discretion, the extent to which such grant will vest.

Equity Incentive Plans
The 2016 incentive plan is administered by the compensation committee of our board of directors with regard to all
awards granted under the 2016 incentive plan (other than awards granted to the nonemployee directors), and the
compensation committee has full power and authority to determine the terms and conditions of such awards. The
2016 incentive plan is administered by the full board of directors with regard to all awards granted under the 2016
incentive plan to nonemployee directors, and the full board of directors has full power and authority to determine
the terms and conditions of such awards. The 2016 incentive plan is designed to provide additional remuneration to
officers, employees, nonemployee directors and independent contractors for service to our company and to
encourage those persons’ investment in our company. Non-qualified stock options, SARs, restricted shares,
restricted stock units, cash awards, performance awards or any combination of the foregoing may be granted under
the 2016 incentive plan (collectively, incentive plan awards).
As of December 31, 2018, (i) the maximum number of shares of our common stock with respect to which incentive
plan awards may be issued under the 2016 incentive plan is 39,873,000, subject to anti-dilution and other
adjustment provisions of the 2016 incentive plan (which gives effect to certain anti-dilution adjustments resulting
from the CommerceHub Spin-Off in July 2016 and the Expedia Holdings Split-Off in November 2016), and (ii) with
limited exceptions, no person may be granted in any calendar year incentive plan awards covering more than
8,699,000 shares of our common stock under the 2016 incentive plan (subject to anti-dilution and other adjustment
provisions of the 2016 incentive plan) nor may any person receive under the 2016 incentive plan payment for cash
incentive plan awards during any calendar year in excess of $10 million, and no nonemployee director may be
granted during any calendar year incentive plan awards having a value (as determined on the grant date of such
award) in excess of $3 million. Shares of our common stock issuable pursuant to incentive plan awards made
under the existing incentive plans are made available from either authorized but unissued shares or shares that
have been issued but reacquired by our company. The 2016 incentive plan has a five year term.
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2006 Deferred Compensation Plan
Effective for the year beginning January 1, 2007 and until September 2011, officers of our company at the level of
Senior Vice President and above were eligible to participate in the Liberty Media Corporation 2006 Deferred
Compensation Plan (as amended, the 2006 deferred compensation plan). In September 2011 Liberty Media’s
predecessor assumed this plan and all obligations outstanding thereunder. In January 2013, Liberty Media
assumed this plan and all obligations outstanding thereunder. Prior to the assumption of this plan by Liberty
Media’s predecessor, each eligible officer of our company could elect to defer up to 50% of his annual base salary
and the cash portion of his performance bonus under the 2006 deferred compensation plan. Elections were
required to be made in advance of certain deadlines and could include (1) the selection of a payment date, which
generally could not be later than 30 years from the end of the year in which the applicable compensation is initially
deferred, and (2) the form of distribution, such as a lump-sum payment or substantially equal annual installments
over two to five years. Compensation deferred under the 2006 deferred compensation plan that otherwise would
have been received prior to 2015 would earn interest income at the rate of 9% per annum, compounded quarterly,
for the period of the deferral. Compensation deferred under the 2006 deferred compensation plan that otherwise
would have been received on or after January 1, 2015 will earn interest income at a rate that is intended to
approximate Liberty Media’s general cost of 10-year debt. For 2016, 2017 and 2018, the rate was 6.25%, 6.5% and
6.25%, respectively.
Since September 2011, our officers are no longer permitted to elect the deferral of a portion of their base salary
and performance bonus allocable to our company. Mr. Carleton took advantage of a one-time deferral opportunity in
2011 with respect to a portion of his 2011 performance-bonus that was allocable to and paid by our company, and
we will be responsible for the payment of such deferred amount and all interest thereon going forward.

QVC 1997 Nonqualified Defined Pension Restoration Plan, As Amended and Restated
The QVC 1997 Nonqualified Defined Pension Restoration Plan, as amended and restated (the Pension
Restoration Plan), in which Mr. George is a participant, is unfunded and is maintained primarily for the purpose of
providing a select group of QVC-U.S.’s management with a nonqualified defined contribution benefit. Effective as of
January 1, 2012, the Pension Restoration Plan has been frozen so that no additional amounts may be credited to
the Pension Restoration Plan, and no additional employees may be eligible to participate. Participants’ existing
account balances will continue to be credited with earnings at the rate of, (1) for certain amounts credited to a
participant’s account for the period prior to January 1, 2006, 12% per annum for amounts credited for the period
from the date on which such amount was credited through October 31, 2011 or, (2) for all other amounts, the prime
lending rate identified by the Bank of New York, plus 3%, each compounded annually at the end of the calendar
year. Distribution of participants’ vested percentages will be made in a single lump sum payment on the first day of
the month following such participant’s separation from service, with the exception of specified employees who are
subject to Section 409A of the Code, and thus receive the payment on the first day of the sixth month of such
employee’s separation. The Pension Restoration Plan can be amended or terminated at any time.

Pay Ratio Information
We are providing the following information about the relationship of the median annual total compensation of our
employees and the total compensation of Mr. George, our chief executive officer on December 31, 2018 pursuant
to the SEC’s pay ratio disclosure rules set forth in Item 402(u) of Regulation S-K. We believe our pay ratio is a
reasonable estimate calculated in a manner consistent with the SEC’s pay ratio disclosure rules. However, because
these rules provide flexibility in determining the methodology, assumptions and estimates used to determine pay
ratios and the fact that workforce composition issues differ significantly between companies, our pay ratio may not
be comparable to the pay ratios reported by other companies.
Because we had excluded 7,238 HSN employees from our employee population when we identified our median
employee last year, as permitted by the SEC’s pay ratio disclosure rules, we have identified a new median
employee for purposes of our 2019 disclosure. To identify our median employee, we first determined our employee
population as of December 31, 2018, which consisted of employees located in the U.S., China, France, Germany,
Italy, Japan, Poland and the United Kingdom, representing all full-time, part-time, seasonal and temporary
employees employed by our company and our consolidated subsidiaries, QVC, HSN, Cornerstone Brands, Inc. and
zulily, llc, on that date. As is typical for a retail company, a significant portion of our employee population works in
call centers, warehouses and distribution centers operated by our subsidiaries. Using information from our payroll
records and Form W-2s (or its equivalent for non-U.S. employees), we then measured each employee’s gross
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wages for calendar year 2018, consisting of base salary, commissions, actual bonus payments, long-term incentive
cash payments, if any, realized equity award value and taxable fringe benefits. We did not annualize the
compensation of employees who were new hires or took a leave of absence in 2018. Also, we did not annualize the
compensation of our temporary or seasonal employees. In addition, we did not make any cost-of-living adjustments
to the gross wages information.
Once we identified our median employee, we then determined the median employee’s total compensation, including
any perquisites and other benefits, in the same manner that we determined the total compensation of our named
executive officers for purposes of the Summary Compensation Table above. The ratio of our chief executive
officer’s total annual compensation to that of the median employee was as follows:
Chief Executive Officer Total Annual Compensation(1)

$13,993,061

Median Employee Total Annual Compensation

$

Ratio of Chief Executive Officer to Median Employee Total Annual Compensation

28,779
486:1

(1) Includes a one-time grant of stock options and performance-based restricted stock units that each represent three years of grant
value and were granted in connection with our chief executive officer’s appointment to this position on March 9, 2018. Excluding
this one-time cost, the ratio of our chief executive officer’s total compensation to the annual total compensation of the median
employee for fiscal year 2018 would have been 203:1.
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GRANTS OF PLAN-BASED AWARDS
The following table contains information regarding plan-based incentive awards granted during the year ended
December 31, 2018 to the named executive officers. Upon completion of the Transactions, the LVNTA and LVNTB
awards reflected in the table below are no longer outstanding as they were adjusted pursuant to the anti-dilution
provisions of the incentive plan under which the awards were granted, such that each option award and RSU award
was exchanged for an option award and an RSU award, respectively, with respect to an equivalent number of
shares of the corresponding series of GCI Liberty common stock.

Name

Grant Date

Committee
Action
Date

Estimated Future Payouts
under Non-Equity
Incentive Plan Awards
Threshold
($)(1)

Target
($)(1)

Estimated Future Payouts
under Equity Incentive
Plan Awards

Maximum Threshold
($)(2)
(#)(3)

Target
(#)(3)

Maximum
(#)(4)

All Other
Stock
Awards:
Number
of Shares
of Stock
or Units
(#)

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant
Date Fair
Value of
Stock
and
Options
Awards
($)

Gregory B.
Maffei
(5)

3/14/2018
QRTEB

03/05/2018

QRTEB

03/05/2018

LVNTB

03/05/2018

(7)

—

—

5,838,990

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

123,606

—

—

—

—

—

—

—

—

—

—
175,281(6)
—
143,044(6)

—

—

27.77

1,549,344

—

3,406,581

54.01

2,368,035

Michael A.
George
2/23/2018

(5)

—

—

3,000,000

—

—

—

—

—

—

—

QRTEA

03/05/2018

(7)

—

—

—

—

150,164

—

—

—

—

4,138,520

QRTEA

08/15/2018

—

—

—

—

—

—

—

22.18

4,096,072

—

—

—

—

182,983

—

—

—

—

4,058,563

QRTEA

08/15/2018

8/13/2018
8/13/2018

(7)

577,358(8)

Richard N.
Baer
3/14/2018

(5)

—

—

956,679

—

—

—

—

—

—

—

QRTEA

03/05/2018

(7)

—

—

—

—

17,426

—

—

—

—

480,261

LVNTA

03/05/2018

(7)

—

—

—

—

4,171

—

—

—

—

223,607

3/14/2018

(5)

—

—

929,087

—

—

—

—

—

—

—

QRTEA

03/05/2018

(7)

—

—

—

—

13,011

—

—

—

—

358,583

LVNTA

03/05/2018

(7)

—

—

—

—

3,114

—

—

—

—

166,942

3/14/2018

(5)

—

—

929,087

—

—

—

—

—

—

—

QRTEA

03/05/2018

(7)

—

—

—

—

13,011

—

—

—

—

358,583

LVNTA

03/05/2018

(7)

—

—

—

—

3,114

—

—

—

—

166,942

Mark D.
Carleton

Albert E.
Rosenthaler

(1) Our 2018 performance-based bonus program does not provide for a threshold bonus amount. The program also does not provide
for a target payout amount for any named executive officer that would be payable upon satisfaction of the performance criteria
under the 2018 performance-based bonus program. For the actual bonuses paid by our company and QVC, as applicable, see the
amounts included for 2018 in the column entitled Non-Equity Incentive Plan Compensation in the “Summary Compensation Table”
above.
(2) With respect to Messrs. Maffei, Baer, Carleton and Rosenthaler, represents the maximum amount that would have been payable to
each named executive officer assuming (x) the Bonus Threshold was met in order to permit the maximum bonus amounts to have
been payable, (y) the full 60% of the participant’s maximum bonus amount attributable to individual performance was attained and
(z) the full 40% of the participant’s maximum bonus amount attributable to corporate performance of our company was attained.
For more information on this performance bonus program, see “—Compensation Discussion and Analysis—Elements of 2018
Executive Compensation—2018 Performance-based Bonuses—Liberty Awards—Overview.” With respect to Mr. George,
represents the maximum amount that would have been payable to Mr. George assuming (x) the 2018 Adjusted OIBDA target of
$2,364 million was achieved and (y) Mr. George’s individual performance warranted the maximum additional increase of his bonus
determined based on Adjusted OIBDA growth. For more information on this performance bonus program, see “—Compensation
Discussion and Analysis—Elements of 2018 Executive Compensation—2018 Performance-based Bonuses—QVC Bonus Award.”
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(3) The terms of each of the 2018 Maffei RSUs, the 2018 Chief RSUs and the 2018 George RSUs do not provide for a threshold
amount that would be payable upon satisfaction of the performance criteria established by the compensation committee. The
amounts in the Target column represent the target amount that would have been payable to the award holder assuming
(x) maximum achievement of the Maffei RSU Threshold, the Chief Threshold and the George Threshold was attained and (y) our
compensation committee determined not to reduce such payout after considering the criteria established by our compensation
committee in March 2018. For the actual 2018 Maffei RSUs, 2018 Chief RSUs and 2018 George RSUs that vested, see
“—Compensation Discussion and Analysis—Elements of 2018 Executive Compensation—Equity Incentive Compensation—Maffei
Performance-based Equity Awards” and “—Compensation Discussion and Analysis—Elements of 2018 Executive Compensation—
Equity Incentive Compensation—Annual Performance Awards.”
The terms of the 2018 New CEO Performance RSUs also do not provide for a threshold amount that would be payable upon
satisfaction of the performance criteria established by the compensation committee. The amount in the Target column represents
the target amount that would have been payable to Mr. George assuming (x) maximum achievement of the performance criteria
established by the compensation committee was attained and (y) our compensation committee determines not to reduce such
payout after considering such criteria.
(4) Our compensation committee also set a maximum grant value payout with respect to (i) the 2018 Maffei RSUs - equal to 1.5 times
the target number of 2018 Maffei RSUs or $6.935 million of grant value, (ii) the 2018 Chief RSUs - equal to $1.875 million for
Mr. Baer and $1.4 million for each of Messrs. Carleton and Rosenthaler of grant value of the 2018 Chief RSUs and (iii) the 2018
George RSUs - equal to 1.5 times the target number of 2018 George RSUs or $6.188 million of grant value. Any payout of an
equity award by our company above the target equity award would be in our compensation committee’s sole discretion, would be
issued in the first quarter of 2019, and would vest immediately after grant. For more information on the named executive officers’
performance-based RSU awards, see “—Compensation Discussion and Analysis—Elements of 2018 Executive Compensation—
Equity Incentive Compensation—Maffei Performance-based Equity Awards” and “—Compensation Discussion and Analysis—
Elements of 2018 Executive Compensation—Equity Incentive Compensation—Annual Performance Awards.”
(5) Reflects the date on which our compensation committee established the terms of the 2018 performance-based bonus program, as
described under “—Compensation Discussion and Analysis—Elements of 2018 Executive Compensation—2018 Performancebased Bonuses—Liberty Awards—Overview” and “—Compensation Discussion and Analysis—Elements of 2018 Executive
Compensation—2018 Performance-based Bonuses—QVC Bonus Award.”
(6) Vested in full on December 31, 2018.
(7) Reflects the date on which our compensation committee established the terms of the 2018 Maffei RSUs, the 2018 Chief RSUs, the
2018 George RSUs and the 2018 New CEO Performance RSUs, as described under “—Compensation Discussion and Analysis—
Elements of 2018 Executive Compensation—Equity Incentive Compensation—Maffei Performance-based Equity Awards” and
“—Compensation Discussion and Analysis—Elements of 2018 Executive Compensation—Equity Incentive Compensation—Annual
Performance Awards.”
(8) Vests 50% on December 15, 2019 and 50% on December 15, 2020.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
The following table contains information regarding unexercised options and unvested awards of RSUs which were
outstanding as of December 31, 2018 and held by the named executive officers.
Option awards

Name

Stock awards

Equity
Equity
Incentive
Incentive
Equity
Plan
Plan
Incentive
Awards:
Awards:
Plan
Number of
Market or
Awards:
Market
Unearned Payout Value
Number of
Number
Value of
Shares,
of Unearned
Number of
Number of
Securities
of Shares Shares or
Units or
Shares, Units
Securities
Securities
Underlying
or Units
Units of
Other
or Other
Underlying
Underlying
Unexercised Option
of Stock Stock That Rights That Rights That
Unexercised Unexercised
Unearned Exercise
Option
That Have Have Not
Have Not
Have Not
Options (#)
Options (#)
Options
Price
Expiration Not Vested
Vested
Vested
Vested
Exercisable Unexercisable
(#)
($)
Date
(#)
($)
(#)
($)

Gregory B. Maffei
Option Awards
QRTEA

5,470,228

—

—

25.74

12/17/2019

—

—

—

—

QRTEA

200,402

—

—

25.74

12/26/2024

—

—

—

—

(1)

QRTEB

323,176

323,176

—

29.87

12/24/2021

—

—

—

—

QRTEB

112,436

—

—

29.41

03/31/2022

—

—

—

—

QRTEB

730,273

—

—

25.11

03/29/2023

—

—

—

—

QRTEB

153,806

—

—

23.87

05/11/2024

—

—

—

—

QRTEB

175,281

—

—

27.77

03/05/2025

—

—

—

—

—

—

—

—

—

—

—

RSU Award
QRTEB

123,606(2)

2,283,003

Michael A. George
Option Award
QRTEA

—

1,680,065(3)

—

26.00

12/31/2022

—

—

—

—

QRTEA

—

577,358(4)

—

22.18

08/15/2025

—

—

—

—

RSU Awards
QRTEA

—

—

—

—

—

—

—

150,164(2)

2,931,201

QRTEA

—

—

—

—

—

—

—

182,983(2)

3,571,828

Richard N. Baer
Option Awards
386,434(3)

QRTEA

—

—

27.05

12/31/2023

—

—

—

—

QRTEA

238,109

—

—

25.74

11/08/2022

—

—

—

—

QRTEA

8,179

—

—

25.74

12/26/2024

—

—

—

—

—

—

—

—

—

—

—

—

—

29.59

03/04/2022

—

—

—

—

29.59

03/04/2023

—

—

—

—

RSU Award
QRTEA

17,426(2)

340,156

Mark D. Carleton
Option Awards
QRTEA

112,875

QRTEA

—

QRTEA

59,378

—

—

25.74

03/19/2020

—

—

—

—

QRTEA

2,175

—

—

25.74

12/26/2024

—

—

—

—

—

—

—

—

—

—

—

255,199(3)

—

RSU Award
QRTEA
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13,011(2)

253,975

Option awards

Name

Stock awards

Equity
Equity
Incentive
Incentive
Equity
Plan
Plan
Incentive
Awards:
Awards:
Plan
Number of
Market or
Awards:
Market
Unearned Payout Value
Number of
Number
Value of
Shares,
of Unearned
Number of
Number of
Securities
of Shares Shares or
Units or
Shares, Units
Securities
Securities
Underlying
or Units
Units of
Other
or Other
Underlying
Underlying
Unexercised Option
of Stock Stock That Rights That Rights That
Unexercised Unexercised
Unearned Exercise
Option
That Have Have Not
Have Not
Have Not
Options (#)
Options (#)
Price
Options
Expiration Not Vested
Vested
Vested
Vested
Exercisable Unexercisable
(#)
($)
Date
(#)
($)
(#)
($)

Albert E. Rosenthaler
Option Awards
QRTEA

112,875

QRTEA

—

QRTEA

162,990

QRTEA

—

—

29.59

03/04/2022

—

—

—

—

29.59

03/04/2023

—

—

—

—

—

—

25.74

03/19/2020

—

—

—

—

5,971

—

—

25.74

12/26/2024

—

—

—

—

—

—

—

—

—

—

—

255,199(3)

—

RSU Award
QRTEA

13,011(2)

253,975

(1) Vests on December 24, 2019.
(2) Represents the target number of Maffei RSUs that Mr. Maffei could earn and the target number of Chief RSUs that each of
Messrs. Baer, Carleton and Rosenthaler could earn based on our performance in 2018, as well as the target number of George
RSUs that Mr. George could earn based on QVC’s performance during 2018 and the target number of New CEO Performance
RSUs that Mr. George could earn in December 2020 based on the performance of our company and Mr. George.
(3) Vests 50% on December 31, 2019 and 50% on December 31, 2020.
(4) Vests 50% on December 15, 2019 and 50% on December 15, 2020.
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OPTION EXERCISES AND STOCK VESTED
The following table sets forth information concerning the exercise of vested options and the vesting of RSUs held
by our named executive officers, in each case, during the year ended December 31, 2018.
Option Awards

Stock Awards

Number of
shares
acquired
on exercise
(#)

Value
realized on
exercise
($)

Number of
shares
acquired
on
vesting
(#)(1)(2)

QRTEA
QRTEB

—
—

—
—

—
115,207

—
3,073,723

LVNTA
LVNTB

—
—

—
—

—
—

—
—

—
—

—
—

214,174
—

5,716,304
—

—
—

—
—

24,962
4,718

666,236
246,846

Mark D. Carleton
QRTEA
LVNTA

—
—

—
—

18,638
4,637

497,448
184,271

Albert E. Rosenthaler
QRTEA
LVNTA

—
—

—
—

18,638
4,637

497,448
184,271

Name

Value
realized on
vesting
($)(2)

Gregory B. Maffei

Michael A. George
QRTEA
LVNTA
Richard N. Baer
QRTEA
LVNTA

(1) Includes shares withheld in payment of withholding taxes at election of holder.
(2) On December 21, 2017 (the Grant Date), to effect our 2017 Option Modification Program, our compensation committee approved
the acceleration on December 26, 2017 of (i) each unvested in-the-money option to acquire shares of LVNTA and (ii) each
unvested in-the-money option to acquire shares of LVNTB, in each case, held by four of our named executive officers (the Eligible
Optionholders). Following this acceleration, also on the Grant Date, each Eligible Optionholder exercised, on a net settled basis,
all of his outstanding in-the-money vested and unvested options to acquire QRTEA shares, LVNTA shares and LVNTB shares (the
Eligible Options) and with respect to each unvested Eligible Option, the company granted the Eligible Optionholder a number of
restricted LVNTA or LVNTB shares (the Restricted Shares) with a vesting schedule identical to that of the unvested Eligible Option
so exercised.
The Value column below represents the value related to Messrs. Carleton and Rosenthaler’s awards that were subject to continued
vesting requirements as of the Grant Date, but which vested during the twelve months ended December 31, 2018. Such value was
realized by the applicable named executive officer in 2017 and therefore included in our proxy statement relating to our 2018
annual meeting of stockholders under “Executive Compensation—Option Exercises and Stock Vested.”

Name

Number of
shares
acquired
on exercise
(#)

Value
realized
on exercise
($)

Mark D. Carleton
QRTEA
LVNTA

—

—

1,115

62,395

Albert E. Rosenthaler
QRTEA
LVNTA
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—

—

1,115

62,395

NONQUALIFIED DEFERRED COMPENSATION PLANS
The following table sets forth certain information regarding the Pension Restoration Plan in which Mr. George
participated and the 2006 deferred compensation plan in which Mr. Carleton participated, in each case during the
year ended December 31, 2018. During 2018, no other named executive officers participated in the Pension
Restoration Plan or the 2006 deferred compensation plan.

Name

Registrant
Executive
contributions contributions
in 2018
in 2018
($)
($)

Aggregate
Aggregate
earnings withdrawals/
distributions
in 2018
($)
($)

Aggregate
balance at
12/31/18
($)

Mark D. Carleton(1)

—

—

7,963

—

93,507(2)

Michael A. George

—

—

978

—

16,629

(1) As described above in “—Executive Compensation Arrangements—2006 Deferred Compensation Plan,” Mr. Carleton was
permitted a one-time deferral election under the 2006 deferred compensation plan in 2011 with respect to $50,002, which
represented 50% of a portion of Mr. Carleton’s 2011 performance-based bonus that was allocable to and paid by our company (the
2011 deferral). Although such amount was transferred to Liberty Media’s predecessor upon its assumption of the plan and
obligations thereunder in 2011 (and later by Liberty Media in January 2013), Qurate Retail will be responsible for the payment of
the 2011 deferral and for the payment of interest income at the rate of 9% per annum, compounded quarterly, thereon.
Mr. Carleton has not received any payments with respect to his 2011 deferral election, and at December 31, 2018, the outstanding
balance was $93,507. In 2018, the amount of interest with respect to Mr. Carleton’s 2011 deferral for which Qurate Retail is
responsible was $7,963. Of this amount, $5,262 was reported in the “Summary Compensation Table” as above-market earnings
that were credited to Mr. Carleton’s deferred compensation account during 2018.
(2) In our 2018 proxy statement, we reported above-market earnings of $5,318 that were credited as interest to Mr. Carleton’s deferred
compensation accounts during 2017.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL
The following table sets forth the potential payments to our named executive officers if their employment had
terminated or a change in control had occurred, in each case, as of December 31, 2018, which was the last
business day of our last completed fiscal year. In the event of such a termination or change in control, the actual
amounts may be different due to various factors. In addition, we may enter into new arrangements or modify these
arrangements from time to time.
The amounts provided in the tables are based on the closing market prices on December 31, 2018 for our QRTEA
common stock and QRTEB common stock, which were $19.52 and $18.47, respectively. Because the exercise
price of each of the named executive officers’ option awards, including Mr. Maffei’s Term Options, was more than
the closing market price of QRTEA and QRTEB shares on December 31, 2018, these option awards have been
excluded from the table below. The value of the RSUs shown in the table is based on the applicable closing market
price and the number of RSUs unvested.
Each of our named executive officers has received awards and payments under the existing incentive plans.
Additionally, each of Messrs. Maffei, Baer and George is entitled to certain payments and acceleration rights upon
termination under his respective employment agreement. See “—Executive Compensation Arrangements” above
and “—Termination Without Cause or for Good Reason” below.
As described above in “—Executive Compensation Arrangements—2006 Deferred Compensation Plan,”
Mr. Carleton had deferred a portion of his 2011 performance-based bonus under the 2006 deferred compensation
plan, a portion of which is allocable to and paid by our company in accordance with his deferral election. Under the
2006 deferred compensation plan, we do not have an acceleration right to pay out account balances to Mr. Carleton
upon a separation from service. However, Mr. Carleton was permitted to file at the time of the deferral an election to
receive distributions under the 2006 deferred compensation plan upon his separation from service, including a
voluntary termination, termination for cause, a termination without cause or for good reason and a termination due
to death or disability. For purposes of the tabular presentation below, we have assumed that Mr. Carleton has
elected to receive a payout of all deferred compensation upon his separation from service, including interest. In
addition, the 2006 deferred compensation plan provides Liberty Media’s compensation committee with the option of
terminating the plan 30 days preceding or within 12 months after a change of control and distributing the account
balances (which option is assumed to have been exercised for purposes of the tabular presentation below).
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The circumstances giving rise to these potential payments and a brief summary of the provisions governing their
payout are described below and in the footnotes to the table (other than those described under “—Executive
Compensation Arrangements,” which are incorporated by reference herein):
Voluntary Termination
Each of the named executive officers holds equity awards that were issued under our existing incentive plans.
Under these plans and the related award agreements, in the event of a voluntary termination of his employment
with our company for any reason, each named executive officer would only have a right to the equity grants that
vested prior to his termination date. Mr. Maffei also has certain acceleration rights upon a voluntary termination
without good reason pursuant to the award agreement relating to the Term Options that were granted in connection
with the approval of his current compensation arrangement. Also, if Mr. Maffei voluntarily terminated his
employment as of December 31, 2018, his 2018 Annual RSUs would remain outstanding until any performance
criteria had been determined to have been met or not and would vest to the extent determined by the compensation
committee. Mr. Baer would have forfeited his 2016 Term Options and his 2018 Chief RSUs if he had voluntarily
terminated his employment as of December 31, 2018. Mr. George would have forfeited all rights to his unvested
2018 George RSUs, his 2015 Term Options, his unvested New CEO Term Options and his New CEO Performance
RSUs, in each case upon a voluntary termination without good reason as of December 31, 2018 (the impact on
such awards of a voluntary termination with good reason is described below). Each of Messrs. Maffei, Baer and
George would have been entitled to certain other benefits upon a voluntary termination of his employment with our
company as of December 31, 2018 for good reason. See “—Executive Compensation Arrangements—Gregory B.
Maffei,” “—Executive Compensation Arrangements—Michael A. George” and “—Executive Compensation
Arrangements—Richard N. Baer” above. Mr. Carleton and Mr. Rosenthaler are not entitled to any severance
payments or other benefits upon a voluntary termination of his employment. The foregoing discussion assumes
that the named executive officers voluntarily terminated his respective employment without good reason. See
“—Termination Without Cause or for Good Reason” below for a discussion of potential payments and benefits upon
a named executive officer’s voluntary termination of his employment for good reason.
Termination for Cause
All outstanding equity grants constituting options, whether unvested or vested but not yet exercised, and all equity
grants constituting unvested RSUs under the existing incentive plans would be forfeited by any named executive
officer (other than Mr. Maffei and Mr. George in the case of equity grants constituting vested options or similar
rights) who is terminated for “cause.” However, if Mr. Maffei’s employment was terminated for cause as of
December 31, 2018, his 2018 Annual RSUs would remain outstanding until any performance criteria had been
determined to have been met or not and would vest to the extent determined by the compensation committee. The
existing incentive plans, which govern the awards unless there is a different definition in the applicable award
agreement, define “cause” as insubordination, dishonesty, incompetence, moral turpitude, other misconduct of any
kind and the refusal to perform his duties and responsibilities for any reason other than illness or incapacity;
provided that, if such termination is within 12 months after a change in control (as described below), “cause” means
a felony conviction for fraud, misappropriation or embezzlement. Each of Mr. Maffei and Mr. George has certain
rights to exercise vested options or similar rights following a termination for cause under his employment
agreement, as cause is defined in such employment agreement. See “—Executive Compensation Arrangements”
above.
Termination Without Cause or for Good Reason
As of December 31, 2018, Mr. Maffei’s unvested equity awards consisted of the Term Options (as modified or
replaced pursuant to the Option Modification Program) and the 2018 Annual Awards. The Term Options are subject
to partial acceleration upon a termination of his employment without cause or for good reason. If Mr. Maffei’s
employment was terminated without cause or he terminated it for good reason as of December 31, 2018, his 2018
Annual RSUs would remain outstanding until any performance criteria had been determined to have been met or
not and would vest to the extent determined by the compensation committee. See “—Executive Compensation
Arrangements—Gregory B. Maffei” above.
As of December 31, 2018, Mr. George’s unvested equity awards consisted of his 2015 Term Options, his 2018
George RSUs, his New CEO Term Options and New CEO Performance RSUs. The 2015 Term Options are subject
to acceleration upon a termination of his employment without cause or for good reason. If Mr. George had been
terminated without cause or for good reason as of December 31, 2018, his 2018 George RSUs would have stayed
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outstanding until the date the compensation committee acted to determine the extent to which the performance
criteria were met and the number of 2018 George RSUs that would have been earned and vested had he remained
employed through December 31, 2018. A pro rata portion of such number of 2018 George RSUs (based on the
number of days Mr. George was employed during calendar year 2018) would then have vested on the date action
was taken by the compensation committee. If Mr. George had been terminated without cause or he terminated his
employment for good reason as of December 31, 2018, a pro rata portion of each tranche of the New CEO Term
Options would have vested based on the number of days Mr. George was employed during the vesting period for
each tranche. Mr. George would have forfeited his New CEO Performance RSUs upon a termination without cause
or for good reason as of December 31, 2018. See “—Executive Compensation Arrangements—Michael A. George”
above including for a description of the conditions to his receipt of such benefits.
As of December 31, 2018, Mr. Baer’s unvested equity awards consisted of his 2016 Term Options (as modified or
replaced pursuant to the Option Modification Program) and his 2018 Chief RSUs. Subject to his execution of a
severance agreement and release in favor of our company, Mr. Baer would have vested in 75% of the original
number of his 2016 Term Options (less any options that have previously vested) if his employment had been
terminated without cause or for good reason as of December 31, 2018, and his 2018 Chief RSUs would have
stayed outstanding until the date the compensation committee acted to determine the extent to which the
performance criteria were met and the number of Mr. Baer’s 2018 Chief RSUs that would have been earned and
vested had he remained employed through December 31, 2018. See “—Executive Compensation Arrangements—
Richard N. Baer” above.
Each of Messrs. Maffei, Baer and George is also entitled under certain circumstances to severance payments and
other benefits upon a termination of his employment without cause or for good reason. See “—Executive
Compensation Arrangements—Gregory B. Maffei,” “—Executive Compensation Arrangements—Richard N. Baer”
and “—Executive Compensation Arrangements—Michael A. George” above including for a description of the
conditions to Mr. Baer’s and Mr. George’s receipt of such payments and other benefits.
As of December 31, 2018, Mr. Carleton’s and Mr. Rosenthaler’s only unvested equity awards were the multi-year
stock option awards originally granted to them on March 4, 2015 (as modified or replaced pursuant to the Option
Modification Program) and the 2018 Chief RSUs granted to them on March 5, 2018. The multi-year option awards
granted to them on March 4, 2015 provide for vesting upon a termination of employment without cause of those
options that would have vested during the 12-month period following the termination date if such person had
remained an employee, plus a pro rata portion of the remaining unvested options based on the portion of the
vesting period elapsed through the termination date. The 2018 Chief RSUs held by these officers would have
remained outstanding until any performance criteria had been determined to have been met or not and would vest
to the extent determined by the compensation committee if these officers had been terminated without cause as of
December 31, 2018. None of these officers is entitled to any severance pay or other benefits upon a termination
without cause.
Death
In the event of death of any of the named executive officers, the existing incentive plans and applicable award
agreements provide for vesting in full of any outstanding options and the lapse of restrictions on any RSU awards,
except that if Mr. Maffei’s employment terminated due to death as of December 31, 2018, his 2018 Annual RSUs
would remain outstanding until any performance criteria had been determined to have been met or not and would
vest to the extent determined by the compensation committee. Each of Mr. Maffei, Mr. George and Mr. Baer is also
entitled to certain payments and other benefits if he dies while employed by our company.
No amounts are shown for payments pursuant to life insurance policies, which Liberty Media makes available to all
of its employees, including Messrs. Maffei, Baer, Carleton and Rosenthaler in their capacity as named executive
officers of Qurate Retail, and which Qurate Retail makes available to Mr. George.
Disability
If the employment of any of the named executive officers is terminated due to disability, which is defined in the
existing incentive plans or applicable award agreements, such plans or agreements provide for vesting in full of any
outstanding options and the lapse of restrictions on any RSU awards, except that if Mr. Maffei’s employment
terminated due to disability as of December 31, 2018, his 2018 Annual RSUs would remain outstanding until any
performance criteria had been determined to have been met or not and would vest to the extent determined by the
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compensation committee. Each of Mr. Maffei, Mr. George and Mr. Baer is also entitled to certain payments and
other benefits upon a termination of his employment due to disability. See “—Executive Compensation
Arrangements” above.
No amounts are shown for payments pursuant to short-term and long-term disability policies, which Liberty Media
makes available to all of its employees, including Messrs. Maffei, Baer, Carleton and Rosenthaler in their capacity
as named executive officers of Qurate Retail, and which Qurate Retail makes available to Mr. George.
Change in Control
In case of a change in control, the incentive plans provide for vesting in full of any outstanding options and the
lapse of restrictions on any RSU awards held by the named executive officers. A change in control is generally
defined as:
• The acquisition by a non-exempt person (as defined in the incentive plans) of beneficial ownership of at least
20% of the combined voting power of the then outstanding shares of our company ordinarily having the right
to vote in the election of directors, other than pursuant to a transaction approved by our board of directors.
• The individuals constituting our board of directors over any two consecutive years cease to constitute at least a
majority of the board, subject to certain exceptions that permit the board to approve new members by approval
of at least two-thirds of the remaining directors.
• Any merger, consolidation or binding share exchange that causes the persons who were common stockholders
of our company immediately prior thereto to lose their proportionate interest in the common stock or voting
power of the successor or to have less than a majority of the combined voting power of the then outstanding
shares ordinarily having the right to vote in the election of directors, the sale of substantially all of the assets of
the company or the dissolution of the company.
In the case of a change in control described in the last bullet point, our compensation committee may determine not
to accelerate the existing equity awards of the named executive officers if equivalent awards will be substituted for
the existing awards, except that Mr. Maffei’s Term Options may also be subject to acceleration upon a change in
control, including of the type described in the last bullet point, pursuant to the terms of his employment agreement.
See “—Executive Compensation Arrangements—Gregory B. Maffei” above. For purposes of the tabular
presentation below, we have assumed that our named executive officers’ existing unvested equity awards would
vest in full in the case of a change in control described in the last bullet.
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Benefits Payable Upon Termination or Change-in-Control

Name

Voluntary
Termination
Without
Good
Reason
($)

Termination
for Cause
($)

Termination
Without
Cause or
for Good
Reason
($)

Death
($)

After a
Change in
Control
($)

Disability
($)

Gregory B. Maffei
Severance
Options
RSUs
Perquisites(6)
Total

11,750,000(1)

—

30,918,283(2)

30,918,283(2)

30,918,283(2)

—

—(3)

—(3)

—(4)

—(5)

—(5)

—(5)

(3)

(3)

(4)

(5)

(5)

2,283,003(5)

2,283,003

2,283,003

2,283,003

2,283,003

2,283,003

—

—

53,329

—

53,329

—

14,033,003

2,283,003

33,254,615

33,201,286

33,254,615

2,283,003

—

—

1,050,000

570,000

570,000

—

Richard N. Baer
Severance(7)

(3)

(3)

Options

—

RSUs

—(3)

—(3)

—

—

Total

—

(8)

—

340,156(8)
1,390,156

(5)

(5)

—(5)

340,156(5)

340,156(5)

340,156(5)

910,156

910,156

340,156

—

—

Mark D. Carleton
Deferred Compensation(9)

93,507(10)
(3)

Options

—

RSUs

—(3)

Total

93,507(10)
(3)

—

—(3)

93,507(10)
(8)

—

93,507(10)
(5)

—

93,507(10)
—

93,507(11)

(5)

—(5)

253,975(8)

253,975(5)

253,975(5)

253,975(5)

347,482

347,482

347,482

93,507

93,507

347,482

Severance(12)

—

—

1,500,000

—

—

1,500,000

Base Compensation Continuing
Payment(13)

—

—

1,250,000

1,250,000

1,250,000

1,250,000

16,629

16,629

16,629

16,629

16,629

16,629

Michael A. George

Pension Restoration Plan Payout(14)
Options

—(3)

—(3)

—(8)

—(5)

—(5)

—(5)

RSUs

—(3)

—(3)

2,931,201(8)

6,503,029(5)

6,503,029(5)

6,503,029(5)

5,697,830

7,769,658

7,769,658

9,269,658

Total

16,629

16,629

Albert E. Rosenthaler
Options
RSUs
Total

—(3)

—(3)

—(8)

—(5)

—(5)

—(5)

(3)

(3)

(8)

(5)

(5)

253,975(5)

—

—

253,975

—

—

253,975

253,975

253,975

253,975

253,975

253,975

(1) If Mr. Maffei had voluntarily terminated his employment without good reason (as defined in the Maffei Employment Agreement) as
of December 31, 2018, he would have been entitled to receive in a lump sum the Pro-Rated Amount of $11,750,000, with up to
25% of such amount payable in shares of QRTEB. See “—Executive Compensation Arrangements—Gregory B. Maffei” above.
(2) If Mr. Maffei’s employment had been terminated by Qurate Retail without cause or by Mr. Maffei for good reason (as defined in the
Maffei Employment Agreement) (whether before or within a specified period following a change in control) or due to Mr. Maffei’s
death or disability, as of December 31, 2018, he would have been entitled to receive a payment of 1.5 times his 2018 base salary
payable in 18 equal monthly installments. Mr. Maffei would also be entitled to receive in lump sums the Pro Rated Amount of
$11,750,000, and a separate Un-Pro Rated Amount of $17,500,000 and, in each case, up to 25% of such amounts would be
payable in shares of QRTEB. See “—Executive Compensation Arrangements—Gregory B. Maffei” above.
(3) Mr. Maffei’s Term Options and other option awards held by the named executive officers have been excluded because the exercise
price of each of these options was more than the closing market price of QRTEA and QRTEB shares on December 31, 2018. If
Mr. Maffei’s employment had been terminated without good reason or for cause as of December 31, 2018, his 2018 Annual RSUs
would remain outstanding until any performance criteria had been determined to have been met or not and would vest to the extent
determined by the compensation committee. If Mr. Baer’s employment had been terminated without good reason or for cause as of
December 31, 2018, he would have forfeited the 2016 Term Options and his Chief RSUs. If Mr. George’s employment with QVC
had been terminated for cause or by Mr. George without good reason as of December 31, 2018, he would have forfeited the
unvested 2015 Term Options, his 2018 George RSUs, his unvested New CEO Options and New CEO Performance RSUs. Each of
Messrs. Carleton and Rosenthaler would have forfeited his Chief RSUs if his employment had been terminated without good

QURATE RETAIL, INC. 2019 PROXY STATEMENT | 55

reason or for cause as of December 31, 2018. For more information, see the “Outstanding Equity Awards at Fiscal Year-End” table,
“—Executive Compensation Arrangements—Gregory B. Maffei,” “—Executive Compensation Arrangements—Michael A. George”
and “—Executive Compensation Arrangements—Richard N. Baer” above.
(4) Mr. Maffei’s Term Options and other option awards have been excluded because the exercise price of each of these options was
more than the closing market price of QRTEA and QRTEB shares on December 31, 2018. If Mr. Maffei’s employment had been
terminated without cause or for good reason as of December 31, 2018, his 2018 Annual RSUs would remain outstanding until any
performance criteria had been determined to have been met or not and would vest to the extent determined by the compensation
committee. See “—Executive Compensation Arrangements—Gregory B. Maffei” above and the “Outstanding Equity Awards at
Fiscal Year-End” table above.
(5) Based on (i) the number of unvested 2018 Annual RSUs held by Mr. Maffei, (ii) the number of unvested Chief RSUs held by
Messrs. Baer, Carleton and Rosenthaler and (iii) the number of unvested 2018 George RSUs and New CEO Performance RSUs
held by Mr. George. The named executive officers’ options, including Mr. Maffei’s Term Options, have been excluded because the
exercise price of each of these options was more than the closing market price of QRTEA and QRTEB shares on December 31,
2018. If Mr. Maffei’s employment terminated due to death or disability as of December 31, 2018, his 2018 Annual RSUs would
remain outstanding until any performance criteria had been determined to have been met or not and would vest to the extent
determined by the compensation committee. Upon a change in control, we have assumed for purposes of the tabular presentation
above that Mr. Maffei’s 2018 Annual RSUs and the other named executive officers’ Chief RSUs would vest in full. For more
information, see the “Outstanding Equity Awards at Fiscal Year-End” table above.
(6) If Mr. Maffei’s employment had been terminated at our company’s election for any reason (other than cause) or by Mr. Maffei for
good reason (as defined in his employment agreement) or by reason of disability, as of December 31, 2018, he would have been
entitled to receive personal use of the corporate aircraft for 120 hours per year over a 12-month period. Based on an hourly
average of the incremental cost of use of the corporate aircraft, perquisite amount of $53,329 represents the maximum potential
incremental cost attributable to our company for Mr. Maffei’s use of the corporate aircraft for 120 hours based on an hourly average
of the incremental cost of use of the corporate aircraft. The remainder of such perquisite expense that would have been allocable
to Liberty Media pursuant to the services agreement is not reflected in the table.
(7) If Mr. Baer’s employment had been terminated by Qurate Retail without cause or by Mr. Baer for good reason (as defined in his
2016 Employment Agreement), as of December 31, 2018, he would have been entitled to receive a $3.5 million lump sum
payment. If Mr. Baer’s employment had been terminated due to his disability or death, as of December 31, 2018, he or his estate
would have been entitled to receive a lump sum payment of $1.9 million. See “—Executive Compensation Arrangements—
Richard N. Baer” above. The 70% of such lump sum severance payment that would have been allocable to Liberty Media pursuant
to the services agreement is not reflected in the table.
(8) Based on (i) the number of unvested Chief RSUs held by Mr. Baer, Carleton and Rosenthaler and (ii) the number of unvested 2018
George RSUs held by Mr. George at December 31, 2018. Messrs. Baer, Carleton, Rosenthaler and George’s options have been
excluded because the exercise price of each of these options was more than the closing market price of QRTEA shares on
December 31, 2018. Mr. George would have forfeited his New CEO Performance RSUs if his employment had been terminated by
the company without cause or by him for good reason as of December 31, 2018. See “—Executive Compensation Arrangements—
Richard N. Baer,” “—Executive Compensation Arrangements—Michael A. George,” the “Outstanding Equity Awards at Fiscal
Year-End” table and “—Termination Without Cause or for Good Reason” above.
(9) Represents deferred compensation payable to Mr. Carleton based on a one-time deferral election of a portion of his annual cash
bonus that was allocable to and paid by Qurate Retail. See “—Executive Compensation Arrangements—2006 Deferred
Compensation Plan” and “—Nonqualified Deferred Compensation Plans” above for more information.
(10) Under the 2006 deferred compensation plan, we do not and Liberty Media does not have an acceleration right to pay out account
balances to Mr. Carleton upon this type of termination. However, Mr. Carleton had the right to file an election at the time of his initial
deferral to receive distributions under the 2006 deferred compensation plan upon his separation from service, including under
these circumstances. For purposes of the tabular presentation above, we have assumed that Mr. Carleton has elected to receive
payout upon a separation from service of all deferred compensation, including interest.
(11) The 2006 deferred compensation plan provides Liberty Media’s compensation committee with the option of terminating the plan
30 days preceding or within 12 months after a change of control and distributing the account balances (which option is assumed to
have been exercised for purposes of the tabular presentation above).
(12) If Mr. George’s employment had been terminated at QVC’s election without cause or by Mr. George for good reason (as defined in
the George Employment Agreement) (whether before or within a specified period following a change in control), as of
December 31, 2018, he would have been entitled to receive a lump sum payment of $1,500,000. See “—Executive Compensation
Arrangements—Michael A. George” above.
(13) If Mr. George’s employment had been terminated at QVC’s election without cause or by Mr. George for good reason (whether
before or within a specified period following a change in control) or in the event of his death or disability, he would have been
entitled to receive a base compensation continuing payment for one year equal to his base salary upon termination.
(14) Under the Pension Restoration Plan, upon separation from service, a participant would receive a lump sum payment of the
vested percentage of such participant’s account on the first day of the month following such separation, in this case, January 1,
2019.
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DIRECTOR COMPENSATION
NONEMPLOYEE DIRECTORS
Director Fees. Each of our directors who is not an employee of our company is paid an annual fee for 2019 of
$222,500 (which, in 2018, was $218,000) (which we refer to as the director fee), of which $106,000 ($104,000 in
2018) is payable in cash and the balance is payable in RSUs or options to purchase shares of QRTEA. For service
on our board in 2019 and 2018, each director was permitted to elect to receive $116,500 and $114,000,
respectively, of his or her director fee in RSUs or options to purchase QRTEA shares. The awards issued to our
directors with respect to their service on our board in 2019 were issued in December 2018. See “—Director RSU
Grants” and “—Director Option Grants” below for information on the incentive awards granted in 2018 to the
nonemployee directors.
Fees for service on our audit committee, compensation committee and nominating and corporate governance
committee are the same for 2018 and 2019, with each member thereof receiving an additional annual fee of
$30,000, $10,000 and $10,000, respectively, for his or her participation on each such committee, except that the
chairman of each such committee instead receives an additional annual fee of $40,000, $20,000 and $20,000,
respectively, for his or her participation on that committee. The cash portion of the director fees and the fees for
participation on committees are payable quarterly in arrears.
Charitable Contributions. If a director makes a donation to our political action committee, we will make a
matching donation to a charity of his or her choice in an amount not to exceed $10,000.
Equity Incentive Plans. Awards granted to our nonemployee directors under the 2016 incentive plan are
administered by our board of directors or our compensation committee. Our board of directors has full power and
authority to grant nonemployee directors the awards described below and to determine the terms and conditions
under which any awards are made. The 2016 incentive plan is designed to provide our nonemployee directors with
additional remuneration for services rendered, to encourage their investment in our common stock and to aid in
attracting persons of exceptional ability to become nonemployee directors of our company. Our board of directors
may grant non-qualified stock options, SARs, restricted shares, restricted stock units and cash awards or any
combination of the foregoing under the 2016 incentive plan.
The maximum number of shares of our common stock with respect to which awards may be issued under the 2016
incentive plan is 39,873,000, subject to anti-dilution and other adjustment provisions of the respective plans. Under
the 2016 incentive plan, no nonemployee director may be granted during any calendar year awards having a value
determined on the date of grant in excess of $3 million. Shares of our common stock issuable pursuant to awards
made under the 2016 incentive plan are made available from either authorized but unissued shares or shares that
have been issued but reacquired by our company.
Director RSU Grants. Pursuant to our director compensation policy described above and the 2016 incentive plan,
we granted the following RSU awards in December 2018:

Name

# of
QRTEA
RSUs

Fiona P. Dias

4,914

Evan D. Malone

4,914

David E. Rapley

2,457

Mark C. Vadon

4,914

The RSUs granted in December 2018 will vest on the first anniversary of the grant date, or on such earlier date that
the grantee ceases to be a director because of death or disability and, unless our board of directors determines
otherwise, will be forfeited if the grantee resigns or is removed from the board before the vesting date.
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Director Option Grants. Pursuant to our director compensation policy described above and the 2016 incentive
plan, we granted the following stock option awards in December 2018 with respect to service on our board in 2019:
# of
QRTEA
Options

Exercise
Price
($)

Richard N. Barton

15,820

22.24

M. Ian G. Gilchrist

Name

15,820

22.24

David E. Rapley

7,910

22.24

Larry E. Romrell

15,820

22.24

Andrea L. Wong

15,820

22.24

The options granted in December 2018 will become exercisable on the first anniversary of the grant date, or on
such earlier date that the grantee ceases to be a director because of death or disability, and, unless our board of
directors determines otherwise, will be terminated without becoming exercisable if the grantee resigns or is
removed from the board before the vesting date. Once vested, the options will remain exercisable until the seventh
anniversary of the grant date or, if earlier, until the first business day following the first anniversary of the date the
grantee ceases to be a director.
Stock Ownership Guidelines. In March 2016, our board of directors adopted stock ownership guidelines that
require each nonemployee director to own shares of our company’s stock equal to at least three times the value of
their annual cash retainer fees. Nonemployee directors will have five years from the later of (i) the effective date of
the guidelines and (ii) the director’s initial appointment to our board to comply with these guidelines.
Director Deferred Compensation Plan. Effective beginning in the fourth quarter of 2013, directors of our
company are eligible to participate in the Qurate Retail, Inc. Nonemployee Director Deferred Compensation Plan
(the director deferred compensation plan), pursuant to which eligible directors of our company can elect to defer
all or any portion of their annual cash fees that they would otherwise be entitled to receive. The deferral of such
annual cash fees shall be effected by a reduction in the quarterly payment of such annual cash fees by the
percentage specified in the director’s election. Elections are required to be made in advance of certain deadlines,
which generally must be on or before the close of business on December 31 of the year prior to the year to which
the director’s election will apply, and elections must include the form of distribution, such as a lump-sum payment or
substantially equal installments over a period not to exceed ten years. Compensation deferred under the director
deferred compensation plan that otherwise would have been received prior to 2015 would earn interest income at
the rate of 9% per annum, compounded quarterly, for the period of the deferral. Compensation deferred under the
director deferred compensation plan that otherwise would have been received on or after January 1, 2015 will earn
interest income at a rate that is intended to approximate our company’s general cost of 10-year debt. For 2016,
2017 and 2018, the rate was 6.25%, 6.5% and 6.25%, respectively.

JOHN C. MALONE
Mr. Malone’s employment agreement (as amended) and his deferred compensation arrangements with us, as
described below, were assumed by Liberty Media’s predecessor and later Liberty Media. The term of Mr. Malone’s
employment agreement is extended daily so that the remainder of the employment term is five years. The
employment agreement was amended in June 1999 to provide for, among other things, an annual salary of $2,600
(which was increased to $3,900 in 2014), subject to increase with board approval. The employment agreement was
amended in 2003 to provide for payment or reimbursement of personal expenses, including professional fees and
other expenses incurred by Mr. Malone for estate, tax planning and other services, and for personal use of
corporate aircraft and flight crew. The aggregate amount of such payments or reimbursements and the value of his
personal use of corporate aircraft was originally limited to $500,000 per year but increased to $1 million effective
January 1, 2007 by our compensation committee. Although the “Director Compensation Table” below reflects the
portion of the aggregate incremental cost of Mr. Malone’s personal use of our corporate aircraft attributable to our
company, the value of his aircraft use for purposes of his employment agreement is determined in accordance with
SIFL, which aggregated $70,712 for use of the aircraft by our company and Liberty Media during the year ended
December 31, 2018. A portion of the costs, calculated in accordance with Part 91 of the Federal Aviation
Regulations, incurred with respect to Mr. Malone were allocated to our company and reimbursed to Liberty Media
under the services agreement.
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DIRECTOR COMPENSATION
In December 2008, the compensation committee determined to modify Mr. Malone’s employment arrangements to
permit Mr. Malone to begin receiving fixed monthly payments in 2009, while he remains employed by our company,
in satisfaction of our obligations to him under a 1993 deferred compensation arrangement, a 1982 deferred
compensation arrangement and an installment severance plan, in each case, entered into with him by our
predecessors (and which had been assumed by our company). At the time of the amendment, the amounts owed
to Mr. Malone under these arrangements aggregated approximately $2.4 million, $20 million and $39 million,
respectively. As a result of these modifications, Mr. Malone receives 240 equal monthly installments, which
commenced February 2009, of: (1) approximately $20,000 under the 1993 deferred compensation arrangement,
(2) approximately $237,000 under the 1982 deferred compensation arrangement and (3) approximately $164,000
under the installment severance plan. Interest ceased to accrue under the installment severance plan once these
payments began; however, interest continues to accrue on the 1993 deferred compensation arrangement at a rate
of 8% per annum and on the 1982 deferred compensation arrangement at a rate of 13% per annum. Following
certain termination events, Mr. Malone (or, in the event of Mr. Malone’s death, his beneficiaries) would be entitled to
receive the remaining payments under these arrangements, subject to certain conditions. In 2011 and 2013, Liberty
Media’s predecessor and Liberty Media, respectively, assumed all outstanding obligations under these deferred
compensation arrangements and the installment severance plan.
Under the terms of Mr. Malone’s employment agreement, he is entitled to receive upon the termination of his
employment for any reason (other than for death or “cause”), a lump sum equal to his salary for a period of five
full years following termination (calculated on the basis of $3,900 per annum, the lump sum severance payment).
As described above, Liberty Media assumed Mr. Malone’s employment agreement and all outstanding obligations
thereunder, and we will reimburse Liberty Media for our allocated portion of any such lump sum severance
payments made thereunder.

DIRECTOR COMPENSATION TABLE

Name(1)

John C. Malone
Richard N. Barton

Change in
Pension
Value and
Nonqualified
Deferred
Compensation
All other
Earnings compensation
($)(4)
($)(5)

Fees
Earned
or Paid
in Cash
($)

Stock
Awards
($)(2)(3)

Option
Awards
($)(2)(3)

—

—

—

—

114,000

—

115,664

—

5,000(9)

234,664

(9)

214,287

Total
($)

262,000(6)(7)(8) 262,000

Fiona P. Dias

104,000

109,287

—

—

1,000

M. Ian G. Gilchrist

144,000

—

115,664

—

2,500(9)

262,164

Evan D. Malone

104,000

109,287

—

—

—

213,287

54,644

57,832

30,186

—

296,662

David E. Rapley
M. LaVoy Robison

(10)

154,000

(4)

105,000

(4)

Larry E. Romrell

154,000

Mark C. Vadon

124,000(4)

Andrea L. Wong

114,000

(4)

—

—

12,343

—

117,343

—

115,664

—

—

269,664

109,287

—

1,488

—

—

115,664

20,499

234,775
(9)

1,000

251,163

(1) Gregory B. Maffei and Michael A. George, who are directors of our company and named executive officers, and John C. Malone,
who is a director of our company, received no compensation for serving as directors of our company during 2018. However, we are
allocated a portion of the compensation paid to Mr. Malone by Liberty Media. See footnotes (5), (6) and (7) below.
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(2) As of December 31, 2018, our directors (other than Messrs. Maffei and George, whose equity awards are listed in “Executive
Compensation—Outstanding Equity Awards at Fiscal Year-End” above) held the following equity awards:
John C. Richard N.
Malone
Barton

Fiona P.
Dias

M. Ian G.
Gilchrist

Evan D.
Malone

David E.
Rapley

M. LaVoy
Robison

Larry E.
Romrell

Mark C.
Vadon

Andrea L.
Wong

Options (#)
QRTEA

—

40,108

—

33,847

—

24,385

52,611

48,769

216,186

15,820

—

—

13,959

—

4,914

2,457

—

—

4,914

—

RSUs (#)
QRTEA

(3) The aggregate grant date fair value of the stock options and RSU awards has been computed in accordance with FASB ASC
Topic 718, but (pursuant to SEC regulations) without reduction for estimated forfeitures. For a description of the assumptions
applied in these calculations, see Note 12 to our consolidated financial statements for the year ended December 31, 2018 (which
are included in the 2018 Form 10-K).
(4) Includes 2018 compensation that was earned but not paid in cash because it was deferred under the director deferred
compensation plan. Amounts deferred are reflected below:
2018 Deferred
Compensation
($)

2018 Above Market
Earnings on Accrued
Interest
($)

2017 Above Market
Earnings on Accrued
Interest
($)

154,000

30,186

27,992

33,500

12,343

11,481

Mark C. Vadon

124,000

1,488

—

Andrea L. Wong

114,000

20,499

18,096

Name

David E. Rapley
M. LaVoy Robison

(5) Liberty Media makes available to our directors tickets to various sporting events with no aggregate incremental cost attributable to
any single person.
(6) Includes the amount of Mr. Malone’s base salary of $975 and the following amounts, in each case, which were allocated to our
company under the services agreement:
Amounts
($)

Reimbursement for personal accounting services
Compensation related to personal use of corporate aircraft

15,000
(a)

Tax payments made on behalf of Mr. Malone

22,420
214,199

(a) Calculated based on aggregate incremental cost of such usage to our company.
Also includes miscellaneous personal expenses, such as courier charges.
Liberty Media owns an apartment in New York City which is primarily used for business purposes. Mr. Malone makes use of this
apartment and a company car and driver for personal reasons. From time to time, we also pay the cost of miscellaneous shipping
and catering expenses for Mr. Malone.
(7) Also includes $6,875 in matching contributions allocated to our company with respect to the Liberty Media 401(k) Savings Plan.
(8) Also includes $1,545 in life insurance premiums allocated to our company for the benefit of Mr. Malone.
(9) Includes charitable contributions made on behalf of Mr. Barton, Ms. Dias, Mr. Gilchrist and Ms. Wong pursuant to our political
action committee matching contribution program.
Name

Amount
($)

Richard N. Barton

5,000

Fiona P. Dias

1,000

M. Ian G. Gilchrist

2,500

Andrea L. Wong

1,000

(10) Retired from the board on May 23, 2018.
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EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth information as of December 31, 2018, with respect to shares of our common stock
authorized for issuance under our equity compensation plans.

Plan Category

(a)
Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights

(b)
Weighted average
exercise price of
outstanding options,
warrants and rights

(c)
Number of securities
available for future
issuance under equity
compensation plans
(excluding securities
reflected in column (a))

Equity compensation plans approved by security
holders:
Qurate Retail, Inc. 2007
Incentive Plan (As Amended and Restated
Effective November 7, 2011), as amended

—(1)

QRTEA

282,752

$15.58

QRTEB

—

—

Qurate Retail, Inc. 2010
Incentive Plan (As Amended and Restated
Effective November 7, 2011), as amended

—(2)

QRTEA

3,185,886

$21.00

QRTEB

646,352

$29.87

QRTEA

50,591

$24.83

QRTEB

—

—

Qurate Retail, Inc. 2011
Nonemployee Director Incentive Plan (As
Amended and Restated as of December 17,
2015), as amended

—(3)

Qurate Retail, Inc. 2012
Incentive Plan (As Amended and Restated
as of March 31, 2015), as amended

—(4)

QRTEA

7,758,697

$27.28

QRTEB

842,709

$25.68

Qurate Retail, Inc. 2016 Omnibus Incentive
Plan, as amended

19,660,408(5)

QRTEA

13,006,900

$25.56

QRTEB

329,087

$25.95

Equity compensation plans not approved by
security holders: None(6)
Total
QRTEA

24,284,826

QRTEB

1,818,148

19,660,408

(1) The Qurate Retail, Inc. 2007 Incentive Plan (As Amended and Restated Effective November 7, 2011), as amended, expired on
June 30, 2012 and, as a result, no further grants are permitted under this plan.
(2) The Qurate Retail, Inc. 2010 Incentive Plan (As Amended and Restated Effective November 7, 2011), as amended, expired on
February 23, 2015 and, as a result, no further grants are permitted under this plan.
(3) The Qurate Retail, Inc. 2011 Nonemployee Director Incentive Plan (As Amended and Restated as of December 17, 2015), as
amended, expired on September 7, 2016 and, as a result, no further grants are permitted under this plan.
(4) The Qurate Retail, Inc. 2012 Incentive Plan (As Amended and Restated as of March 31, 2015), as amended, expired on
November 26, 2017 and, as a result, no further grants are permitted under this plan.
(5) The Qurate Retail, Inc. 2016 Omnibus Incentive Plan permits grants of, or with respect to, shares of any series of our common
stock, subject to a single aggregate limit.
(6) On October 1, 2015, in connection with our acquisition of zulily, we assumed each outstanding award issued pursuant to the zulily,
inc. 2009 Equity Incentive Plan and the zulily, inc. 2013 Equity Plan (together, the zulily Plans and such awards collectively, the
Assumed zulily Awards). The Assumed zulily Awards were converted into a corresponding award with respect to shares of
QRTEA. We do not intend to issue any new grants under the zulily Plans in the future. As of December 31, 2018, the number of
securities to be issued upon exercise of outstanding options, warrants and rights under the zulily, inc. 2009 Equity Incentive Plan
was 2,697,095 QRTEA shares, which have a weighted average exercise price of $12.67. With respect to the zulily, inc. 2013 Equity
Plan, the number of securities to be issued upon exercise of outstanding options, warrants and rights was 379,101 QRTEA shares,
which have a weighted average exercise price of $39.15.
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On December 29, 2017, in connection with our acquisition of HSN, Inc., we assumed each outstanding award issued pursuant to
the HSN, Inc. Second Amended and Restated 2008 Stock and Annual Incentive Plan and the HSN, Inc. 2017 Omnibus Incentive
Plan (together, the HSN Plans and such awards collectively, the Assumed HSN Awards). The Assumed HSN Awards were
converted into a corresponding award with respect to shares of QRTEA. We do not intend to issue any new grants under the HSN
Plans in the future. As of December 31, 2018, the number of securities to be issued upon exercise of outstanding options,
warrants and rights under the HSN, Inc. Second Amended and Restated 2008 Stock and Annual Incentive Plan was 1,077,149
QRTEA shares, which have a weighted average exercise price of $28.11.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Under our Code of Business Conduct and Ethics and Corporate Governance Guidelines, if a director or executive
officer has an actual or potential conflict of interest (which includes being a party to a proposed “related party
transaction” (as defined by Item 404 of Regulation S-K)), the director or executive officer should promptly inform the
person designated by our board to address such actual or potential conflicts. No related party transaction may be
effected by our company without the approval of the audit committee of our board or another independent body of
our board designated to address such actual or potential conflicts.

STOCKHOLDER PROPOSALS
This proxy statement relates to our annual meeting of stockholders for the calendar year 2019 which will take place
on May 30, 2019. Based solely on the date of our 2019 annual meeting and the date of this proxy statement, (i) a
stockholder proposal must be submitted in writing to our Corporate Secretary and received at our executive offices
at 12300 Liberty Boulevard, Englewood, Colorado 80112, by the close of business on December 31, 2019 in order
to be eligible for inclusion in our proxy materials for the annual meeting of stockholders for the calendar year 2020
(the 2020 annual meeting), and (ii) a stockholder proposal, or any nomination by stockholders of a person or
persons for election to the board of directors, must be received at our executive offices at the foregoing address not
earlier than February 28, 2020 and not later than March 31, 2020 to be considered for presentation at the 2020
annual meeting. We currently anticipate that the 2020 annual meeting will be held during the second quarter of
2020. If the 2020 annual meeting takes place more than 30 days before or 30 days after May 30, 2020 (the
anniversary of the 2019 annual meeting), a stockholder proposal, or any nomination by stockholders of a person or
persons for election to the board of directors, will instead be required to be received at our executive offices at the
foregoing address not later than the close of business on the tenth day following the first day on which notice of the
date of the 2020 annual meeting is communicated to stockholders or public disclosure of the date of the 2020
annual meeting is made, whichever occurs first, in order to be considered for presentation at the 2020 annual
meeting.
All stockholder proposals for inclusion in our proxy materials will be subject to the requirements of the proxy rules
adopted under the Exchange Act, our charter and bylaws and Delaware law.

ADDITIONAL INFORMATION
We file periodic reports, proxy materials and other information with the SEC. You may read and copy any document
that we file at the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may
obtain information on the operation of the Public Reference Room by calling the SEC at (800) SEC-0330. You may
also inspect such filings on the Internet website maintained by the SEC at www.sec.gov. Additional information can
also be found on our website at www.qurateretail.com. (Information contained on any website referenced in this
proxy statement is not incorporated by reference in this proxy statement.) If you would like to receive a copy of
the 2018 Form 10-K, or any of the exhibits listed therein, please call or submit a request in writing to
Investor Relations, Qurate Retail, Inc., 12300 Liberty Boulevard, Englewood, Colorado 80112, Tel. No.
(866) 876-0461, and we will provide you with the 2018 Form 10-K without charge, or any of the exhibits
listed therein upon the payment of a nominal fee (which fee will be limited to the expenses we incur in
providing you with the requested exhibits).
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%FRPPRQVWRFNIRUWKH\HDUVHQGHG'HFHPEHUDQG$OWKRXJKRXU6HULHV%FRPPRQVWRFNLVWUDGHGRQWKH
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Holders
$V RI -DQXDU\  WKHUH ZHUH  DQG  UHFRUG KROGHUV RI RXU 6HULHV$ DQG 6HULHV % 4XUDWH 5HWDLO
FRPPRQVWRFNUHVSHFWLYHO\7KHIRUHJRLQJQXPEHUVRIUHFRUGKROGHUVGRQRWLQFOXGHWKHQXPEHURIVWRFNKROGHUVZKRVH
VKDUHV DUH KHOG QRPLQDOO\ E\ EDQNV EURNHUDJH KRXVHV RU RWKHU LQVWLWXWLRQV EXW LQFOXGH HDFK VXFK LQVWLWXWLRQ DV RQH
VKDUHKROGHU
Dividends
:H KDYH QRW SDLG DQ\ FDVK GLYLGHQGV RQ RXU FRPPRQ VWRFN DQG ZH KDYH QR SUHVHQW LQWHQWLRQ RI VR GRLQJ
3D\PHQW RI FDVKGLYLGHQGV LI DQ\ LQ WKH IXWXUHZLOO EH GHWHUPLQHGE\RXUERDUGRIGLUHFWRUV LQ OLJKW RIRXU HDUQLQJV
ILQDQFLDOFRQGLWLRQDQGRWKHUUHOHYDQWFRQVLGHUDWLRQV6HH³0DQDJHPHQW¶V'LVFXVVLRQDQG$QDO\VLVRI)LQDQFLDO&RQGLWLRQ
DQG5HVXOWVRI2SHUDWLRQ±/LTXLGLW\DQG&DSLWDO5HVRXUFHV´
Securities Authorized for Issuance Under Equity Compensation Plans
,QIRUPDWLRQ UHTXLUHG E\ WKLVLWHP LV LQFRUSRUDWHGE\ UHIHUHQFHWRRXUGHILQLWLYHSUR[\VWDWHPHQW IRURXU
$QQXDO0HHWLQJRI6WRFNKROGHUVWKDWZLOOEHILOHGZLWKWKH6HFXULWLHVDQG([FKDQJH&RPPLVVLRQRQRUEHIRUH$SULO


)

Purchases of Equity Securities by the Issuer
Share Repurchase Programs
2Q VHYHUDO RFFDVLRQV RXU ERDUG RI GLUHFWRUV KDV DXWKRUL]HG D VKDUH UHSXUFKDVH SURJUDP IRU RXU 6HULHV$ DQG
6HULHV% 49& *URXS FRPPRQ VWRFN 2Q HDFK RI 0D\  1RYHPEHU  DQG 2FWREHU  RXU ERDUG
DXWKRUL]HGWKHUHSXUFKDVHRIELOOLRQRI6HULHV$DQG6HULHV%/LEHUW\,QWHUDFWLYHFRPPRQVWRFNIRUDWRWDORIELOOLRQ
7KHVHSUHYLRXVDXWKRUL]DWLRQVUHPDLQHGHIIHFWLYHIROORZLQJWKH/0&6SOLW2IIQRWZLWKVWDQGLQJWKHIDFWWKDWWKH4XUDWH
5HWDLOFRPPRQVWRFNFHDVHGWREHDWUDFNLQJVWRFNGXULQJWKHSHULRGIROORZLQJWKH/0&6SOLW2IIDQGSULRUWRWKHFUHDWLRQ
RIRXU/LEHUW\9HQWXUHVFRPPRQVWRFNLQ$XJXVW2Q)HEUXDU\WKHERDUGDXWKRUL]HGWKHUHSXUFKDVHRIDQ
DGGLWLRQDOPLOOLRQRI6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN$GGLWLRQDOO\RQHDFKRI2FWREHU
DQG)HEUXDU\WKHERDUGDXWKRUL]HGWKHUHSXUFKDVHRIDQDGGLWLRQDOELOOLRQRI6HULHV$DQG6HULHV%4XUDWH
5HWDLOFRPPRQVWRFN,QFRQQHFWLRQZLWKWKH7ULS$GYLVRU+ROGLQJV6SLQ2IIGXULQJ$XJXVWWKHERDUGDXWKRUL]HG
PLOOLRQIRUWKHUHSXUFKDVHRIHLWKHUWKH4XUDWH5HWDLORU/LEHUW\9HQWXUHVWUDFNLQJVWRFNV,Q2FWREHUWKHERDUG
DXWKRUL]HG WKH UHSXUFKDVH RI DQ DGGLWLRQDO  PLOOLRQ RI 6HULHV$ DQG 6HULHV % /LEHUW\9HQWXUHV FRPPRQ VWRFN ,Q
$XJXVWWKHERDUGDXWKRUL]HGWKHUHSXUFKDVHRIDQDGGLWLRQDOELOOLRQRI6HULHV$RU6HULHV%49&*URXSFRPPRQ
VWRFN,QDGGLWLRQRQ2FWREHUWKHERDUGDXWKRUL]HGWKHUHSXUFKDVHRIDQDGGLWLRQDOPLOOLRQRIHLWKHUWKH
49& *URXS FRPPRQ VWRFN RU WKH /LEHUW\9HQWXUHV FRPPRQ VWRFN 2Q 6HSWHPEHU  WKH ERDUG DXWKRUL]HG WKH
UHSXUFKDVHRIDQDGGLWLRQDOELOOLRQRI6HULHV$49&*URXSFRPPRQVWRFN,Q0DUFKWKHERDUGDXWKRUL]HGWKH
UHSXUFKDVHRIDQDGGLWLRQDOPLOOLRQRI6HULHV$49&*URXSFRPPRQVWRFN3UHYLRXVDXWKRUL]DWLRQVZLWKUHVSHFWWR
49&*URXSFRPPRQVWRFNUHPDLQHIIHFWLYHDQGQRZDSSO\WR4XUDWH5HWDLOFRPPRQVWRFN
$VXPPDU\RIWKHUHSXUFKDVHDFWLYLW\IRUWKHWKUHHPRQWKVHQGHG'HFHPEHULVDVIROORZV
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Summary Balance Sheet Data:
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Summary Statement of Operations Data:
 
 
 
 


5HYHQXH                                                                   
2SHUDWLQJLQFRPH ORVV                                                    
    
,QWHUHVWH[SHQVH                                                     
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  2Q'HFHPEHUWKH&RPSDQ\DFTXLUHGWKHUHPDLQLQJDSSUR[LPDWHO\RI+61LWGLGQRWDOUHDG\RZQ
LQ DQ DOOVWRFN WUDQVDFWLRQ PDNLQJ +61 D ZKROO\RZQHG VXEVLGLDU\ ,Q FRQMXQFWLRQ ZLWK WKH DSSOLFDWLRQ RI
DFTXLVLWLRQ DFFRXQWLQJ WKH &RPSDQ\ UHFRUGHG D IXOO VWHS XS LQ EDVLV RI +61 DORQJ ZLWK D JDLQ EHWZHHQ RXU
KLVWRULFDOEDVLVDQGWKHIDLUYDOXHRIRXULQWHUHVWLQ+61
  2Q$XJXVW  WKH &RPSDQ\ FRPSOHWHG WKH7ULS$GYLVRU +ROGLQJV 6SLQ2II7KH FRQVROLGDWHG ILQDQFLDO
VWDWHPHQWV RI 4XUDWH 5HWDLO KDYH EHHQ SUHSDUHG WR UHIOHFW 7ULS$GYLVRU +ROGLQJV DV GLVFRQWLQXHG RSHUDWLRQV
+RZHYHUWKHQRQFRQWUROOLQJLQWHUHVWDWWULEXWDEOHWRRXUIRUPHURZQHUVKLSLQWHUHVWLQ7ULS$GYLVRULVLQFOXGHGLQ
WKHQRQFRQWUROOLQJLQWHUHVWOLQHLWHPLQWKHFRQVROLGDWHGEDODQFHVKHHWIURPWKHGDWHRIDFTXLVLWLRQXQWLOWKHGDWH
RIFRPSOHWLRQRIWKH7ULS$GYLVRU+ROGLQJV6SLQ2II

)

  7KH([SHGLD+ROGLQJV6SOLW2IIZDVHIIHFWHGRQ1RYHPEHUDVDVSOLWRIIWKURXJKWKHUHGHPSWLRQRID
SRUWLRQRI4XUDWH5HWDLO¶V6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFNIRUVKDUHVRI([SHGLD+ROGLQJV
DV GHILQHG EHORZ  7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV RI 4XUDWH 5HWDLO KDYH EHHQ SUHSDUHG WR UHIOHFW WKH
&RPSDQ\¶VLQWHUHVWLQ([SHGLD DVGHILQHGEHORZ DVDGLVFRQWLQXHGRSHUDWLRQIRUWKH\HDUVHQGHG'HFHPEHU
DQG
  7KH *&, /LEHUW\ 6SOLW2II GHILQHG EHORZ  ZDV HIIHFWHG RQ 0DUFK   7KH VSOLWRII RI 4XUDWH 5HWDLO¶V
LQWHUHVWLQ/LEHUW\%URDGEDQG DVGHILQHGEHORZ KDGDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQV$FFRUGLQJO\
4XUDWH 5HWDLO¶V LQWHUHVW LQ /LEHUW\ %URDGEDQG LV SUHVHQWHG DV D GLVFRQWLQXHG RSHUDWLRQ IRU WKH \HDUV HQGHG
'HFHPEHUDQG
  ,QFOXGHVHDUQLQJV ORVVHV IURPFRQWLQXLQJRSHUDWLRQVDWWULEXWDEOHWRWKHQRQFRQWUROOLQJLQWHUHVWVRIPLOOLRQ
PLOOLRQPLOOLRQPLOOLRQDQGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\





)

0DQDJHPHQW V'LVFXVVLRQDQG$QDO\VLVRI)LQDQFLDO&RQGLWLRQDQG5HVXOWVRI2SHUDWLRQV
7KHIROORZLQJGLVFXVVLRQDQGDQDO\VLVSURYLGHVLQIRUPDWLRQFRQFHUQLQJRXUUHVXOWVRIRSHUDWLRQVDQGILQDQFLDO
FRQGLWLRQ7KLVGLVFXVVLRQVKRXOGEHUHDGLQFRQMXQFWLRQZLWKRXUDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWVDQGWKH
QRWHV WKHUHWR$GGLWLRQDOO\ VHH QRWH  LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV IRU DQ RYHUYLHZ RI QHZ
DFFRXQWLQJVWDQGDUGVWKDWZHKDYHDGRSWHGRUWKDWZHSODQWRDGRSWWKDWKDYHKDGRUPD\KDYHDQLPSDFWRQRXUILQDQFLDO
VWDWHPHQWV
Overview
:HRZQFRQWUROOLQJDQGQRQFRQWUROOLQJLQWHUHVWVLQDEURDGUDQJHRIYLGHRDQGRQOLQHFRPPHUFHFRPSDQLHV2XU
ODUJHVWEXVLQHVVHVDQGUHSRUWDEOHVHJPHQWVDUH49&86DQG49&,QWHUQDWLRQDO49&PDUNHWVDQGVHOOVDZLGHYDULHW\
RI FRQVXPHU SURGXFWV LQ WKH 8QLWHG 6WDWHV ³86´  DQG VHYHUDO IRUHLJQ FRXQWULHV SULPDULO\ E\ PHDQV RI LWV WHOHYLVHG
VKRSSLQJ SURJUDPV DQG WKH ,QWHUQHW WKURXJK LWV GRPHVWLF DQG LQWHUQDWLRQDO ZHEVLWHV DQG PRELOH DSSOLFDWLRQV 2Q
'HFHPEHUZHDFTXLUHGWKHDSSUR[LPDWHO\RI+61ZHGLGQRWDOUHDG\RZQLQDQDOOVWRFNWUDQVDFWLRQ WKH
³0HUJHU´  PDNLQJ +61 D ZKROO\RZQHG VXEVLGLDU\ 2Q 'HFHPEHU  4XUDWH 5HWDLO WUDQVIHUUHG RXU 
RZQHUVKLS LQWHUHVW LQ +61 WR 49& ,QF WKURXJK D WUDQVDFWLRQ DPRQJ HQWLWLHV XQGHU FRPPRQ FRQWURO  )ROORZLQJ WKLV
WUDQVDFWLRQ&RUQHUVWRQH DIRUPHUVXEVLGLDU\RI+61 UHPDLQVDVXEVLGLDU\RI4XUDWH5HWDLO+61LVDUHSRUWDEOHVHJPHQW
DQG&RUQHUVWRQHLVLQFOXGHGLQWKH³&RUSRUDWHDQGRWKHU´UHSRUWDEOHVHJPHQW2Q2FWREHUZHDFTXLUHG]XOLO\OOF
³]XOLO\´ DQRQOLQHUHWDLOHURIIHULQJFXVWRPHUVDIXQDQGHQWHUWDLQLQJVKRSSLQJH[SHULHQFHZLWKDIUHVKVHOHFWLRQRIQHZ
SURGXFWVW\OHVODXQFKHGHYHU\GD\]XOLO\LVDUHSRUWDEOHVHJPHQW5HIHUHQFHVWKURXJKRXWWKLVDQQXDOUHSRUWWR³49&´
UHIHUWR49&,QFZKLFKLQFOXGHV+6149&86DQG49&,QWHUQDWLRQDO
2XU³&RUSRUDWHDQGRWKHU´FDWHJRU\LQFOXGHVRXUFRQVROLGDWHGVXEVLGLDU\&RUQHUVWRQHDORQJZLWKYDULRXVFRVW
DQGHTXLW\PHWKRGLQYHVWPHQWV6HHGLVFXVVLRQEHORZIRUWKHHQWLWLHVWKDWZHUHLQFOXGHGLQ&RUSRUDWHDQGRWKHULQSULRU
SHULRGV
3ULRU WR WKH 7UDQVDFWLRQV GHVFULEHG DQG GHILQHG EHORZ  WKH &RPSDQ\ XWLOL]HG WUDFNLQJ VWRFNV LQ LWV FDSLWDO
VWUXFWXUH$WUDFNLQJVWRFNLVDW\SHRIFRPPRQVWRFNWKDWWKHLVVXLQJFRPSDQ\LQWHQGVWRUHIOHFWRUWUDFNWKHHFRQRPLF
SHUIRUPDQFHRIDSDUWLFXODUEXVLQHVVRUJURXSUDWKHUWKDQWKHHFRQRPLFSHUIRUPDQFHRIWKHFRPSDQ\DVDZKROH4XUDWH
5HWDLOKDGWZRWUDFNLQJVWRFNV²49&*URXSFRPPRQVWRFNDQG/LEHUW\9HQWXUHVFRPPRQVWRFNZKLFKZHUHLQWHQGHGWR
WUDFNDQGUHIOHFWWKHHFRQRPLFSHUIRUPDQFHRI4XUDWH5HWDLO¶VEXVLQHVVHVDVVHWVDQGOLDELOLWLHVDWWULEXWHGWRWKH49&*URXS
DQGWKH9HQWXUHV*URXSUHVSHFWLYHO\7KH49&*URXSZDVFRPSULVHGRIWKH&RPSDQ\¶VZKROO\RZQHGVXEVLGLDULHV49&
]XOLO\+61DQG&RUQHUVWRQHDPRQJRWKHUDVVHWVDQGOLDELOLWLHV7KH9HQWXUHV*URXSZDVFRPSULVHGRIEXVLQHVVHVQRW
LQFOXGHGLQWKH49&*URXSLQFOXGLQJ(YLWH,QF ³(YLWH´ DQGRXULQWHUHVWVLQ/LEHUW\%URDGEDQG&RUSRUDWLRQ ³/LEHUW\
%URDGEDQG´ /HQGLQJ7UHH,QF ³/HQGLQJ7UHH´ LQYHVWPHQWVLQ&KDUWHU&RPPXQLFDWLRQV,QF ³&KDUWHU´ DQG,/*,QF
³,/*´ DPRQJRWKHUDVVHWVDQGOLDELOLWLHV ZKLFKZHUHDOOLQFOXGHGLQWKH&RUSRUDWHDQGRWKHUFDWHJRU\ 7KH&RPSDQ\¶V
UHVXOWVDUHDWWULEXWHGWRWKH49&*URXSDQGWKH9HQWXUHV*URXSWKURXJK0DUFK
2Q 0DUFK  4XUDWH 5HWDLO FRPSOHWHG WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKH $JUHHPHQW DQG 3ODQ RI
5HRUJDQL]DWLRQ DV DPHQGHG WKH ³5HRUJDQL]DWLRQ $JUHHPHQW´ DQG WKH WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\ WKH
³7UDQVDFWLRQV´  DPRQJ *HQHUDO &RPPXQLFDWLRQ,QF ³*&,´  DQ $ODVND FRUSRUDWLRQ DQG /LEHUW\ ,QWHUDFWLYH//& D
'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\DQGDGLUHFWZKROO\RZQHGVXEVLGLDU\RI4XUDWH5HWDLO ³/,//&´ 3XUVXDQWWRWKH
5HRUJDQL]DWLRQ$JUHHPHQW*&,DPHQGHGDQGUHVWDWHGLWVDUWLFOHVRILQFRUSRUDWLRQ ZKLFKUHVXOWHGLQ*&,EHLQJUHQDPHG
*&,/LEHUW\,QF ³*&,/LEHUW\´ DQGHIIHFWHGDUHFODVVLILFDWLRQDQGDXWRFRQYHUVLRQRILWVFRPPRQVWRFN$IWHUPDUNHW
FORVHRQ0DUFK4XUDWH5HWDLO¶VERDUGRIGLUHFWRUVDSSURYHGWKHUHDWWULEXWLRQRIFHUWDLQDVVHWVDQGOLDELOLWLHVIURP
4XUDWH5HWDLO¶V9HQWXUHV*URXSWRLWV49&*URXSZKLFKZDVHIIHFWLYHLPPHGLDWHO\7KHUHDWWULEXWHGDVVHWVDQGOLDELOLWLHV
LQFOXGHGFDVK4XUDWH5HWDLO¶VLQWHUHVWLQ,/*FHUWDLQJUHHQHQHUJ\LQYHVWPHQWV/,//&¶VH[FKDQJHDEOHGHEHQWXUHVDQG
FHUWDLQWD[EHQHILWV
)ROORZLQJWKHVHHYHQWV4XUDWH5HWDLODFTXLUHG*&,/LEHUW\WKURXJKDUHRUJDQL]DWLRQLQZKLFKFHUWDLQ4XUDWH
5HWDLOLQWHUHVWVDVVHWVDQGOLDELOLWLHVDWWULEXWHGWRWKH9HQWXUHV*URXSZHUHFRQWULEXWHG WKH³FRQWULEXWLRQ´ WR*&,/LEHUW\
LQH[FKDQJHIRUDFRQWUROOLQJLQWHUHVWLQ*&,/LEHUW\4XUDWH5HWDLODQG/,//&FRQWULEXWHGWR*&,/LEHUW\WKHLUHQWLUH
HTXLW\LQWHUHVWLQ/LEHUW\%URDGEDQG&KDUWHUDQG/HQGLQJ7UHHWKH(YLWHRSHUDWLQJEXVLQHVVDQGRWKHUDVVHWVDQGOLDELOLWLHV
DWWULEXWHGWR4XUDWH5HWDLO¶V9HQWXUH*URXS IROORZLQJWKHUHDWWULEXWLRQ LQH[FKDQJHIRU D WKHLVVXDQFHWR/,//&RID
QXPEHURIVKDUHVRI*&,/LEHUW\&ODVV$&RPPRQ6WRFNDQGDQXPEHURIVKDUHVRI*&,/LEHUW\&ODVV%&RPPRQ6WRFN

)

HTXDO WR WKHQXPEHU RI RXWVWDQGLQJ VKDUHVRI6HULHV$ /LEHUW\ 9HQWXUHV FRPPRQ VWRFN DQG6HULHV% /LEHUW\ 9HQWXUHV
FRPPRQVWRFNRQ0DUFKUHVSHFWLYHO\ E FDVKDQG F WKHDVVXPSWLRQRIFHUWDLQOLDELOLWLHVE\*&,/LEHUW\
)ROORZLQJWKHFRQWULEXWLRQ4XUDWH5HWDLOHIIHFWHGDWD[IUHHVHSDUDWLRQRILWVFRQWUROOLQJLQWHUHVWLQWKHFRPELQHG
FRPSDQ\ WKH³*&,/LEHUW\6SOLW2II´ *&,/LEHUW\WRWKHKROGHUVRI/LEHUW\9HQWXUHVFRPPRQVWRFNLQIXOOUHGHPSWLRQ
RIDOORXWVWDQGLQJVKDUHVRIVXFKVWRFNLQZKLFKHDFKRXWVWDQGLQJVKDUHRI6HULHV$/LEHUW\9HQWXUHVFRPPRQVWRFNZDV
UHGHHPHGIRURQHVKDUHRI*&,/LEHUW\&ODVV$FRPPRQVWRFNDQGHDFKRXWVWDQGLQJVKDUHRI6HULHV%/LEHUW\9HQWXUHV
FRPPRQVWRFNZDVUHGHHPHGIRURQHVKDUHRI*&,/LEHUW\&ODVV%FRPPRQVWRFN6LPXOWDQHRXVZLWKWKHFORVLQJRIWKH
7UDQVDFWLRQV49&*URXSFRPPRQVWRFNEHFDPHWKHRQO\RXWVWDQGLQJFRPPRQVWRFNRI4XUDWH5HWDLODQGWKXV49&
*URXS FRPPRQ VWRFN FHDVHG WR IXQFWLRQ DV D WUDFNLQJ VWRFN 2Q $SULO  /LEHUW\ ,QWHUDFWLYH &RUSRUDWLRQ ZDV
UHQDPHG 4XUDWH 5HWDLO ,QF 2Q 0D\  4XUDWH 5HWDLO DPHQGHG LWV FKDUWHU WR HOLPLQDWH WKH WUDFNLQJ VWRFN
FDSLWDOL]DWLRQVWUXFWXUHDQGUHFODVVLI\HDFKVKDUHRI49&*URXSFRPPRQVWRFNLQWRRQHVKDUHRIWKHFRUUHVSRQGLQJVHULHV
RIQHZFRPPRQVWRFNRI4XUDWH5HWDLO7KURXJKRXWWKLVDQQXDOUHSRUWZHUHIHUWRRXU6HULHV$DQG6HULHV%FRPPRQ
VWRFNDV³4XUDWH5HWDLOFRPPRQVWRFN´DQG³49&*URXSFRPPRQVWRFN´,Q-XO\WKH,QWHUQDO5HYHQXH6HUYLFH
³,56´ FRPSOHWHGLWVUHYLHZRIWKH*&,/LEHUW\6SOLW2IIDQGLQIRUPHG4XUDWH5HWDLOWKDWLWDJUHHGZLWKWKHQRQWD[DEOH
FKDUDFWHUL]DWLRQRIWKHWUDQVDFWLRQV4XUDWH5HWDLOUHFHLYHGDQ,VVXH5HVROXWLRQ$JUHHPHQWIURPWKH,56GRFXPHQWLQJWKLV
FRQFOXVLRQ
2Q2FWREHU4XUDWH5HWDLODQQRXQFHGDVHULHVRILQLWLDWLYHVGHVLJQHGWREHWWHUSRVLWLRQLWV+61DQG49&
86EXVLQHVVHV ³45*,QLWLDWLYHV´ $VSDUWRIWKH45*,QLWLDWLYHV49&ZLOOFORVHLWVIXOILOOPHQWFHQWHULQ/DQFDVWHU
3HQQV\OYDQLDDQGKDVHQWHUHGLQWRDQDJUHHPHQWWROHDVHDQHZIXOILOOPHQWFHQWHULQ%HWKOHKHP3HQQV\OYDQLDFRPPHQFLQJ
LQ VHHQRWHWRWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV ([SHQGLWXUHVUHODWHGWRWKH45*,QLWLDWLYHV
DUHUHFRUGHGDVSDUWRIWUDQVDFWLRQUHODWHGFRVWV
Disposals
2Q-XO\4XUDWH5HWDLOFRPSOHWHGLWVSUHYLRXVO\DQQRXQFHGVSLQRII WKH³&RPPHUFH+XE6SLQ2II´ RI
LWV IRUPHU ZKROO\RZQHG VXEVLGLDU\ &RPPHUFH+XE  &RPPHUFH+XE LV LQFOXGHG LQ WKH &RUSRUDWH DQG RWKHU VHJPHQW
WKURXJK-XO\DQGLVQRWSUHVHQWHGDVDGLVFRQWLQXHGRSHUDWLRQDVWKH&RPPHUFH+XE6SLQ2IIGLGQRWKDYHDPDMRU
HIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQVDQGILQDQFLDOUHVXOWV
2Q1RYHPEHU4XUDWH5HWDLOFRPSOHWHGLWVSUHYLRXVO\DQQRXQFHGVSOLWRII WKH³([SHGLD+ROGLQJV6SOLW
2II´  RI LWV IRUPHU ZKROO\RZQHG VXEVLGLDU\ /LEHUW\([SHGLD+ROGLQJV ,QF ³([SHGLD +ROGLQJV´ $W WKH WLPH RI WKH
([SHGLD+ROGLQJV6SOLW2II([SHGLD+ROGLQJVZDVFRPSULVHGRIDPRQJRWKHUWKLQJV4XUDWH5HWDLO¶VIRUPHULQWHUHVWLQ
([SHGLD*URXS,QFIRUPHUO\NQRZQDV([SHGLD,QF ³([SHGLD´ DQG4XUDWH5HWDLO¶VIRUPHUZKROO\RZQHGVXEVLGLDU\
%RG\EXLOGLQJ2Q1RYHPEHU([SHGLD+ROGLQJVERUURZHGPLOOLRQXQGHUDQHZPDUJLQORDQDQGGLVWULEXWHG
PLOOLRQQHWRIFHUWDLQGHEWUHODWHGFRVWVWR4XUDWH5HWDLORQ1RYHPEHU
4XUDWH 5HWDLO YLHZHG ([SHGLD DQG %RG\EXLOGLQJ DV VHSDUDWH FRPSRQHQWV DQG HYDOXDWHG WKHP VHSDUDWHO\ IRU
GLVFRQWLQXHGRSHUDWLRQVSUHVHQWDWLRQ%DVHGRQDTXDQWLWDWLYHDQDO\VLVWKHVSOLWRIIRI4XUDWH5HWDLO¶VLQWHUHVWLQ([SHGLD
KDGDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQVSULPDULO\GXHWRRQHWLPHJDLQVRQWUDQVDFWLRQVUHFRJQL]HGE\([SHGLD
$FFRUGLQJO\WKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI4XUDWH5HWDLOKDYHEHHQSUHSDUHGWRUHIOHFW4XUDWH5HWDLO¶VLQWHUHVW
LQ([SHGLDDVDGLVFRQWLQXHGRSHUDWLRQ7KHGLVSRVLWLRQRI%RG\EXLOGLQJDVSDUWRIWKH([SHGLD+ROGLQJV6SOLW2IIGLGQRW
KDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VKLVWRULFDOUHVXOWVQRULVLWH[SHFWHGWRKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VIXWXUH
RSHUDWLRQV$FFRUGLQJO\%RG\EXLOGLQJLVQRWSUHVHQWHGDVDGLVFRQWLQXHGRSHUDWLRQLQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
RI4XUDWH5HWDLO%RG\EXLOGLQJLVLQFOXGHGLQWKH&RUSRUDWHDQGRWKHUVHJPHQWWKURXJK1RYHPEHU
$VDUHVXOWRIWKH*&,/LEHUW\ 6SOLW2II4XUDWH5HWDLOYLHZHG/HQGLQJ7UHH(YLWHDQG/LEHUW\%URDGEDQGDV
VHSDUDWH FRPSRQHQWV DQG HYDOXDWHG WKHP VHSDUDWHO\ IRU GLVFRQWLQXHG RSHUDWLRQV SUHVHQWDWLRQ %DVHG RQ D TXDQWLWDWLYH
DQDO\VLVWKHVSOLWRIIRI4XUDWH5HWDLO¶VLQWHUHVWLQ/LEHUW\%URDGEDQGKDGDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQV
$FFRUGLQJO\4XUDWH5HWDLO¶VLQWHUHVWLQ/LEHUW\%URDGEDQGLVSUHVHQWHGDVDGLVFRQWLQXHGRSHUDWLRQ7KHGLVSRVLWLRQRI
(YLWHDQG/HQGLQJ7UHHDVSDUWRIWKH*&,/LEHUW\6SOLW2IIGLGQRWKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VKLVWRULFDOUHVXOWV
QRULVLWH[SHFWHGWRKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VIXWXUHRSHUDWLRQV$FFRUGLQJO\(YLWHDQG/HQGLQJ7UHHDUHQRW
SUHVHQWHGDVGLVFRQWLQXHGRSHUDWLRQV

)

Strategies and Challenges
Televised Shopping Businesses. 7KHJRDORI49&LVWRH[WHQGLWVOHDGHUVKLSLQYLGHRFRPPHUFHHFRPPHUFH
PRELOH FRPPHUFH DQG VRFLDO FRPPHUFH E\ FRQWLQXLQJ WR FUHDWH WKH ZRUOG¶V PRVW HQJDJLQJ VKRSSLQJ H[SHULHQFHV
FRPELQLQJ WKH EHVW RI UHWDLO PHGLD DQG VRFLDO KLJKO\ GLIIHUHQWLDWHG IURP WUDGLWLRQDO EULFNDQGPRUWDU VWRUHV RU
WUDQVDFWLRQDO HFRPPHUFH 49& SURYLGHV FXVWRPHUV ZLWK FXUDWHG FROOHFWLRQV RI XQLTXH SURGXFWV PDGH SHUVRQDO DQG
UHOHYDQWE\WKHSRZHURIVWRU\WHOOLQJ49&FXUDWHVH[SHULHQFHVFRQYHUVDWLRQVDQGFRPPXQLWLHVIRUPLOOLRQVRIKLJKO\
GLVFHUQLQJVKRSSHUVDQGDOVRFXUDWHVODUJHDXGLHQFHVDFURVVLWVPDQ\SODWIRUPVIRULWVWKRXVDQGVRIEUDQGSDUWQHUV
49&LQWHQGVWRHPSOR\VHYHUDOVWUDWHJLHVWRDFKLHYHWKHVHREMHFWLYHV$PRQJWKHVHVWUDWHJLHVDUHWR L H[WHQGWKH
EUHDGWKUHOHYDQFHDQGH[SRVXUHRIWKH49&EUDQG LL VRXUFHSURGXFWVWKDWUHSUHVHQWXQLTXHTXDOLW\DQGYDOXH LLL FUHDWH
HQJDJLQJYLGHRULFKVKRSSLQJH[SHULHQFHVDFURVVLWVEURDGFDVWQHWZRUNVZHEVLWHVPRELOHDSSOLFDWLRQVDQGVRFLDOSDJHV
LY OHYHUDJH FXVWRPHU OR\DOW\ DQG FRQWLQXH PXOWLSODWIRUP H[SDQVLRQ DQG Y FUHDWH D FRPSHOOLQJ DQG GLIIHUHQWLDWHG
FXVWRPHUVHUYLFHH[SHULHQFH,QDGGLWLRQ49&H[SHFWVWRH[SDQGJOREDOO\E\OHYHUDJLQJLWVH[LVWLQJV\VWHPVLQIUDVWUXFWXUH
DQGVNLOOVLQRWKHUFRXQWULHVDURXQGWKHZRUOG
)XWXUH QHW UHYHQXH JURZWK ZLOO SULPDULO\ GHSHQG RQ VDOHV JURZWK IURP HFRPPHUFH DQG PRELOH SODWIRUPV
DGGLWLRQVRIQHZFXVWRPHUVIURPKRXVHKROGVDOUHDG\UHFHLYLQJ49&¶VEURDGFDVWSURJUDPPLQJDQGLQFUHDVHGVSHQGLQJ
IURPH[LVWLQJFXVWRPHUV)XWXUHQHWUHYHQXHPD\DOVREHDIIHFWHGE\ L WKHZLOOLQJQHVVRIFDEOHWHOHYLVLRQDQGGLUHFWWR
KRPH VDWHOOLWH V\VWHP RSHUDWRUV WR FRQWLQXH FDUU\LQJ 49&¶V SURJUDPPLQJ VHUYLFHV LL 49&¶V DELOLW\ WR PDLQWDLQ
IDYRUDEOH FKDQQHO SRVLWLRQLQJ ZKLFK PD\ EHFRPH PRUH GLIILFXOW GXH WR JRYHUQPHQWDO DFWLRQ RU IURP GLVWULEXWRUV
FRQYHUWLQJ DQDORJ FXVWRPHUV WR GLJLWDO LLL FKDQJHV LQ WHOHYLVLRQ YLHZLQJ KDELWV EHFDXVH RI SHUVRQDO YLGHR UHFRUGHUV
YLGHRRQGHPDQGDQGLQWHUQHWYLGHRVHUYLFHVDQG LY JHQHUDOHFRQRPLFFRQGLWLRQV
(FRQRPLF XQFHUWDLQW\ LQ YDULRXV UHJLRQV RI WKH ZRUOG LQ ZKLFK RXU VXEVLGLDULHV DQG DIILOLDWHV RSHUDWH FRXOG
DGYHUVHO\ DIIHFW GHPDQG IRU WKHLU SURGXFWV DQG VHUYLFHV VLQFH D VXEVWDQWLDO SRUWLRQ RI WKHLU UHYHQXH LV GHULYHG IURP
GLVFUHWLRQDU\VSHQGLQJE\LQGLYLGXDOVZKLFKW\SLFDOO\IDOOVGXULQJWLPHVRIHFRQRPLFLQVWDELOLW\*OREDOILQDQFLDOPDUNHWV
KDYHUHFHQWO\H[SHULHQFHGGLVUXSWLRQVLQFOXGLQJLQFUHDVHGYRODWLOLW\DQGGLPLQLVKHGOLTXLGLW\DQGFUHGLWDYDLODELOLW\,I
HFRQRPLFDQGILQDQFLDOPDUNHWFRQGLWLRQVLQWKH8QLWHG6WDWHV ³86´ RURWKHUNH\PDUNHWVLQFOXGLQJ-DSDQDQG(XURSH
EHFRPHXQFHUWDLQRUGHWHULRUDWHFXVWRPHUVPD\UHVSRQGE\VXVSHQGLQJGHOD\LQJRUUHGXFLQJWKHLUGLVFUHWLRQDU\VSHQGLQJ
$VXVSHQVLRQGHOD\RUUHGXFWLRQLQGLVFUHWLRQDU\VSHQGLQJFRXOGDGYHUVHO\DIIHFWUHYHQXH$FFRUGLQJO\RXUEXVLQHVVHV¶
DELOLW\ WR LQFUHDVH RU PDLQWDLQ UHYHQXH DQG HDUQLQJV FRXOG EH DGYHUVHO\ DIIHFWHG WR WKH H[WHQW WKDW UHOHYDQW HFRQRPLF
HQYLURQPHQWVGHFOLQH6XFKZHDNHFRQRPLFFRQGLWLRQVPD\DOVRLQKLELW49&¶VH[SDQVLRQLQWRQHZ(XURSHDQDQGRWKHU
PDUNHWV7KH&RPSDQ\LVFXUUHQWO\XQDEOHWRSUHGLFWWKHH[WHQWRIDQ\RIWKHVHSRWHQWLDODGYHUVHHIIHFWV
2Q-XQHWKH8QLWHG.LQJGRP ³8.´ KHOGDUHIHUHQGXPLQZKLFK%ULWLVKFLWL]HQVDSSURYHGDQH[LW
IURPWKH(XURSHDQ8QLRQ WKH(8 FRPPRQO\UHIHUUHGWRDV³%UH[LW´$VDUHVXOWRIWKHUHIHUHQGXPWKHJOREDOPDUNHWV
DQGFXUUHQFLHVKDYHEHHQDGYHUVHO\LPSDFWHGLQFOXGLQJDVKDUSGHFOLQHLQWKHYDOXHRIWKH8.3RXQG6WHUOLQJDVFRPSDUHG
WRWKH86'ROODU9RODWLOLW\LQH[FKDQJHUDWHVLVH[SHFWHGWRFRQWLQXHLQWKHVKRUWWHUPDVWKH8.QHJRWLDWHVLWVH[LWIURP
WKH(8,QWKHORQJHUWHUPDQ\LPSDFWIURP%UH[LWRQ49&ZLOOGHSHQGLQSDUWRQWKHRXWFRPHRIWDULIIWUDGHUHJXODWRU\
DQGRWKHUQHJRWLDWLRQV$OWKRXJKLWLVXQNQRZQZKDWWKHUHVXOWRIWKRVHQHJRWLDWLRQVZLOOEHRUZKHWKHUWKH8.ZLOOOHDYH
WKH(XURSHDQ8QLRQZLWKDQDJUHHPHQWDVWRWKHWHUPVRILWVZLWKGUDZDOLWLVSRVVLEOHWKDWQHZWHUPVPD\DGYHUVHO\DIIHFW
49&¶VRSHUDWLRQVDQGILQDQFLDOUHVXOWVLQDQXPEHURIZD\VQRWDOORIZKLFKDUHFXUUHQWO\UHDGLO\DSSDUHQW2Q0DUFK
WKH8.LQYRNHG$UWLFOHRIWKH7UHDW\RI/LVERQZKLFKLVWKHILUVWVWHSRIWKH8.¶VIRUPDOH[LWIURPWKH(8
7KLVVWDUWHGWKHWZR\HDUZLQGRZLQZKLFKWKH8.DQGWKH(XURSHDQ&RPPLVVLRQFDQQHJRWLDWHIXWXUHWHUPVIRULPSRUWV
H[SRUWV WD[HV HPSOR\PHQW LPPLJUDWLRQ DQG RWKHU DUHDV HQGLQJ LQ WKH H[LW RI WKH 8. IURP WKH (8 )DLOLQJ WKH
LPSOHPHQWDWLRQRIDQDJUHHGH[WHQVLRQWKH8.LVVFKHGXOHGWRZLWKGUDZIURPWKH(8RQ0DUFK7KH8.
JRYHUQPHQW¶VGUDIWDJUHHPHQWRQWKHZLWKGUDZDORIWKH8.IURPWKH(8ZDVGHIHDWHGLQWKH+RXVHRI&RPPRQVRQ
-DQXDU\$VDUHVXOWWKHILQDOWHUPVRIWKH8.¶VH[LWIURPWKH(8DUHDQGZLOOUHPDLQIRUWKHLPPHGLDWHIXWXUH
XQFOHDU7KH8.PD\OHDYHWKH(8ZLWKRXWDQ\DJUHHPHQWDVWRWKHWHUPVRILWVZLWKGUDZDORUWKHIXWXUHHFRQRPLF
UHODWLRQVKLSEHWZHHQWKH8.DQGWKH(8,WLVDOVRSRVVLEOHWKDWWKH8.ZLOOZLWKGUDZLWVQRWLILFDWLRQWROHDYHWKH(8
RUWKDWWKHUHZLOOEHDVHFRQGUHIHUHQGXPRQ%UH[LW

)

'XULQJ KLV FDPSDLJQ LQ WKH  86 SUHVLGHQWLDO HOHFWLRQ WKH FXUUHQW 3UHVLGHQW RI WKH 86 H[SUHVVHG
DSSUHKHQVLRQWRZDUGVH[LVWLQJWUDGHDJUHHPHQWVVXFKDVWKH7UDQV3DFLILF3DUWQHUVKLSDQGVXJJHVWHGWKDWWKH86ZRXOG
UHQHJRWLDWHRUZLWKGUDZIURPFHUWDLQWUDGHDJUHHPHQWV+HKDVDGYRFDWHGIRUDQGLPSRVHGWDULIIVRQJRRGVLPSRUWHGLQWR
WKH8QLWHG6WDWHVSDUWLFXODUO\IURP&KLQD2Q-DQXDU\WKH3UHVLGHQWRIWKH8QLWHG6WDWHVVLJQHGDSUHVLGHQWLDO
PHPRUDQGXP WR ZLWKGUDZ WKH 86 IURP WKH7UDQV3DFLILF 3DUWQHUVKLS 2Q 1RYHPEHU  WKH 86 0H[LFR DQG
&DQDGDVLJQHGWKH8QLWHG6WDWHV0H[LFR&DQDGD$JUHHPHQWDVXFFHVVRUWRWKH1RUWK$PHULFDQ)UHH7UDGH$JUHHPHQW
ZKLFKZLOOLPSDFWLPSRUWVDQGH[SRUWVDPRQJWKRVHFRXQWULHV7KHVHDQGRWKHUSURSRVHGDFWLRQVLILPSOHPHQWHGFRXOG
DGYHUVHO\DIIHFWRXUEXVLQHVVEHFDXVHZHVHOOLPSRUWHGSURGXFWV
zulily. ]XOLO\¶VREMHFWLYHLVWREHWKHOHDGLQJRQOLQHUHWDLOGHVWLQDWLRQIRUVKRSSHUV]XOLO\¶VJRDOLVWREHSDUWRILWV
FXVWRPHUV¶ GDLO\ URXWLQH DOORZLQJ WKHP WR YLVLW ]XOLO\ VLWHV DQG GLVFRYHU D VHOHFWLRQ RI IUHVK QHZ DQG DIIRUGDEOH
PHUFKDQGLVHFXUDWHGIRUWKHPHYHU\PRUQLQJ]XOLO\LQWHQGVWRHPSOR\WKHIROORZLQJVWUDWHJLHVWRDFKLHYHWKHVHJRDOVDQG
REMHFWLYHV L DFTXLUH QHZ FXVWRPHUV LL LQFUHDVH FXVWRPHU OR\DOW\ DQG UHSHDW SXUFKDVLQJ LLL  DGG QHZ YHQGRUV DQG
VWUHQJWKHQH[LVWLQJYHQGRUUHODWLRQVKLSV LY LQYHVWLQPRELOHSODWIRUPDQGFKDQQHOVZLWKZKLFKLWVFXVWRPHUVZDQWWR
HQJDJHDQG Y LQYHVWLQORZFRVWVXSSO\FKDLQV\VWHPVLQWKH86DQGFURVVERUGHU
]XOLO\ KDV OLPLWHG FRQWUDFWXDO DVVXUDQFHVRI FRQWLQXHG VXSSO\SULFLQJ RU DFFHVV WRQHZ SURGXFWV DQG YHQGRUV
FRXOGFKDQJHWKHWHUPVXSRQZKLFKWKH\VHOOWR]XOLO\RUGLVFRQWLQXHVHOOLQJWR]XOLO\IRUIXWXUHVDOHVDWDQ\WLPH$V]XOLO\
JURZVFRQWLQXLQJWRLGHQWLI\DVXIILFLHQWQXPEHURIQHZHPHUJLQJEUDQGVDQGVPDOOHUERXWLTXHYHQGRUVPD\EHFRPHPRUH
DQGPRUHRIDFKDOOHQJH,I]XOLO\LVQRWDEOHWRLGHQWLI\DQGHIIHFWLYHO\SURPRWHWKHVHQHZEUDQGVLWPD\ORVHFXVWRPHUV
WRFRPSHWLWRUV(YHQLI]XOLO\LGHQWLILHVQHZYHQGRUVLWPD\QRWEHDEOHWRSXUFKDVHGHVLUHGPHUFKDQGLVHLQVXIILFLHQW
TXDQWLWLHVRURQDFFHSWDEOHWHUPVLQWKHIXWXUHDQGSURGXFWVIURPDOWHUQDWLYHVRXUFHVLIDQ\PD\EHRIDOHVVHUTXDOLW\RU
PRUH H[SHQVLYH WKDQ WKRVH IURP H[LVWLQJ YHQGRUV ,Q DGGLWLRQ ODUJHU QDWLRQDO EUDQGV PD\ RIIHU SURGXFWV WKDW DUH OHVV
XQLTXHDQGLWPD\EHHDVLHUIRU]XOLO\¶VFRPSHWLWRUVWRRIIHUVXFKSURGXFWVDWSULFHVRUXSRQWHUPVWKDWPD\EHFRPSHOOLQJ
WRFRQVXPHUV$QLQDELOLW\WRSXUFKDVHVXLWDEOHPHUFKDQGLVHRQDFFHSWDEOHWHUPVRUWRVRXUFHQHZYHQGRUVFRXOGKDYHDQ
DGYHUVHHIIHFWRQ]XOLO\¶VEXVLQHVV
7R VXSSRUW LWV ODUJH DQG GLYHUVH EDVH RI YHQGRUV DQG LWV IODVK VDOHV PRGHO WKDW UHTXLUHV FRQVWDQWO\ FKDQJLQJ
SURGXFWV]XOLO\PXVWLQFXUFRVWVUHODWHGWRLWVPHUFKDQGLVLQJWHDPSKRWRJUDSK\VWXGLRVDQGFUHDWLYHSHUVRQQHO$V]XOLO\
JURZVLWPD\QRWEHDEOHWRFRQWLQXHWRH[SDQGLWVSURGXFWRIIHULQJVLQDFRVWHIIHFWLYHPDQQHU,QDGGLWLRQWKHYDULHW\LQ
VL]H DQG VRSKLVWLFDWLRQ RI ]XOLO\¶V YHQGRUV SUHVHQWV GLIIHUHQW FKDOOHQJHV WR LWV LQIUDVWUXFWXUH DQG RSHUDWLRQV ]XOLO\¶V
HPHUJLQJEUDQGVDQGVPDOOHUERXWLTXHYHQGRUVPD\EHOHVVH[SHULHQFHGLQPDQXIDFWXULQJDQGVKLSSLQJZKLFKPD\OHDG
WRLQFRQVLVWHQFLHVLQTXDOLW\GHOD\VLQWKHGHOLYHU\RIPHUFKDQGLVHRUDGGLWLRQDOIXOILOOPHQWFRVW]XOLO\¶VODUJHUQDWLRQDO
EUDQGV PD\ LPSRVH DGGLWLRQDO UHTXLUHPHQWV RU RIIHU OHVV IDYRUDEOH WHUPV WKDQ VPDOOHU YHQGRUV UHODWHG WR PDUJLQV DQG
LQYHQWRU\RZQHUVKLSDQGULVNDQGPD\DOVREHXQDEOHWRVKLSSURGXFWVWLPHO\,I]XOLO\LVXQDEOHWRPDLQWDLQDQGHIIHFWLYHO\
PDQDJHLWVUHODWLRQVKLSVZLWKHPHUJLQJEUDQGVDQGVPDOOHUERXWLTXHYHQGRUVRUODUJHUQDWLRQDOEUDQGV]XOLO\¶VEXVLQHVV
FRXOGEHDGYHUVHO\DIIHFWHG

)

5HVXOWVRI2SHUDWLRQV²&RQVROLGDWHG
General.:HSURYLGHLQWKHWDEOHVEHORZLQIRUPDWLRQUHJDUGLQJRXU&RQVROLGDWHG2SHUDWLQJ5HVXOWVDQG2WKHU
,QFRPH DQG ([SHQVH DV ZHOO DV LQIRUPDWLRQ UHJDUGLQJ WKH FRQWULEXWLRQ WR WKRVH LWHPV IURP RXU SULQFLSDO UHSRUWDEOH
VHJPHQWV7KH&RUSRUDWHDQGRWKHUFDWHJRU\FRQVLVWVRIRXUFRQVROLGDWHGVXEVLGLDU\&RUQHUVWRQHDORQJZLWKYDULRXVFRVW
DQG HTXLW\ PHWKRG LQYHVWPHQWV )RU D PRUH GHWDLOHG GLVFXVVLRQ DQG DQDO\VLV RI WKH ILQDQFLDO UHVXOWV RI WKH SULQFLSDO
UHSRUWLQJVHJPHQWVVHH5HVXOWVRI2SHUDWLRQV%XVLQHVVHVEHORZ
2SHUDWLQJ5HVXOWV












Revenue

49&86                                                       
49&,QWHUQDWLRQDO                                               
+61                                                           
]XOLO\                                                           
&RUSRUDWHDQGRWKHU                                               
,QWHUVHJPHQWHOLPLQDWLRQV                                         
&RQVROLGDWHG4XUDWH5HWDLO                                      


)RUPHU49&*URXS                                                
)RUPHU9HQWXUHV*URXS                                             


Operating Income (Loss)

49&86                                                       
49&,QWHUQDWLRQDO                                               
+61                                                           
]XOLO\                                                           
&RUSRUDWHDQGRWKHU                                               
&RQVROLGDWHG4XUDWH5HWDLO                                      


)RUPHU49&*URXS

)RUPHU9HQWXUHV*URXS                                             




Adjusted OIBDA

49&86                                                       
49&,QWHUQDWLRQDO                                               
+61                                                           
]XOLO\                                                           
&RUSRUDWHDQGRWKHU                                               
&RQVROLGDWHG4XUDWH5HWDLO                                      


)RUPHU49&*URXS                                                
)RUPHU9HQWXUHV*URXS                                             











<HDUVHQGHG'HFHPEHU





DPRXQWVLQPLOOLRQV
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D  'XHWRWKH*&,/LEHUW\6SOLW2IILQFOXGLQJWKHUHGHPSWLRQRIRXWVWDQGLQJVKDUHVRI/LEHUW\9HQWXUHVFRPPRQ
VWRFNWKH9HQWXUHV*URXSDQGWKH49&*URXSWUDFNLQJVWRFNVWUXFWXUHQRORQJHUH[LVWVDVRI0DUFK
KRZHYHU DPRXQWV ZHUH DWWULEXWHG WR WKH 9HQWXUHV *URXS DQG WKH 49& *URXS IURP -DQXDU\  WKURXJK
0DUFK$WWULEXWHGWRWKH9HQWXUHV*URXSZDVUHYHQXHRIPLOOLRQRSHUDWLQJORVVRIPLOOLRQDQGDQ
$GMXVWHG2,%'$ORVVRIPLOOLRQIRUWKH\HDUHQGHG'HFHPEHU

)

Revenue.2XUFRQVROLGDWHGUHYHQXHLQFUHDVHGDQGGHFUHDVHGIRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGV7KHLQFUHDVHZDVSULPDULO\UHODWHGWR
WKHDFTXLVLWLRQRI+61DVQR+61UHYHQXHZDVLQFOXGHGLQUHVXOWVGXHWRWKHWLPLQJRIWKHDFTXLVLWLRQ&RUSRUDWH
DQGRWKHUUHYHQXHLQFUHDVHGPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWRWKHFRUUHVSRQGLQJSHULRG
LQWKHSULRU\HDUGXHWRWKHSXUFKDVHRI&RUQHUVWRQHZKLFKKDGUHYHQXHRIPLOOLRQIRUWKH\HDUHQGHG'HFHPEHU
SDUWLDOO\RIIVHWE\DGHFUHDVHLQUHYHQXHGXHWRWKHGLVSRVLWLRQRI(YLWHLQWKH*&,/LEHUW\6SOLW2II PLOOLRQ 
&RUSRUDWH DQG RWKHU UHYHQXH GHFUHDVHG  PLOOLRQ IRU WKH \HDU HQGHG 'HFHPEHU  DV FRPSDUHG WR WKH
FRUUHVSRQGLQJSULRU\HDUSHULRGGXHWRWKHGLVSRVLWLRQRI%RG\EXLOGLQJLQ1RYHPEHUDVSDUWRIWKH([SHGLD+ROGLQJV
6SOLW2II PLOOLRQ DQGWKH&RPPHUFH+XE6SLQ2IILQ-XO\ PLOOLRQ 49&86UHYHQXHLQFUHDVHG
PLOOLRQ DQG LQFUHDVHG  PLOOLRQ IRU WKH \HDUV HQGHG 'HFHPEHU  DQG  UHVSHFWLYHO\ DV FRPSDUHG WR WKH
FRUUHVSRQGLQJSULRU\HDUSHULRGV49&,QWHUQDWLRQDOUHYHQXHLQFUHDVHGPLOOLRQDQGLQFUHDVHGPLOOLRQIRUWKH
\HDUV HQGHG 'HFHPEHU  DQG  UHVSHFWLYHO\ DV FRPSDUHG WR WKH FRUUHVSRQGLQJ SULRU \HDU SHULRGV ]XOLO\¶V
UHYHQXHLQFUHDVHGPLOOLRQDQGPLOOLRQGXULQJWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\DV
FRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRG6HH5HVXOWVRI2SHUDWLRQV%XVLQHVVHVEHORZIRUDPRUHFRPSOHWH
GLVFXVVLRQRIWKHUHVXOWVRIRSHUDWLRQVRI49&86DQG49&,QWHUQDWLRQDO+61DQG]XOLO\
Operating income (loss).2XUFRQVROLGDWHGRSHUDWLQJLQFRPHLQFUHDVHGPLOOLRQDQGLQFUHDVHGPLOOLRQ
IRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGV49&
86RSHUDWLQJLQFRPHLQFUHDVHGPLOOLRQDQGLQFUHDVHGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQG
UHVSHFWLYHO\ DV FRPSDUHG WR WKH FRUUHVSRQGLQJ SULRU \HDU SHULRGV 49& ,QWHUQDWLRQDO RSHUDWLQJ LQFRPH GHFUHDVHG 
PLOOLRQ DQG LQFUHDVHG  PLOOLRQ IRU WKH \HDUV HQGHG 'HFHPEHU  DQG  UHVSHFWLYHO\ DV FRPSDUHG WR WKH
FRUUHVSRQGLQJ SULRU \HDU SHULRGV ]XOLO\¶V RSHUDWLQJ ORVVHV LPSURYHG  PLOOLRQ DQG  PLOOLRQ IRU WKH \HDUV HQGHG
'HFHPEHU  DQG  UHVSHFWLYHO\ DV FRPSDUHG WR WKH FRUUHVSRQGLQJ SULRU \HDU SHULRGV +61 KDG RSHUDWLQJ
LQFRPHRIPLOOLRQIRUWKH\HDUHQGHG'HFHPEHU+61¶VRSHUDWLQJORVVLQZDVWKHUHVXOWRIPLOOLRQ
RIVHYHUDQFHUHODWHGH[SHQVHVLQFOXGLQJVDODULHVDQGZDJHVDQGVWRFNEDVHGFRPSHQVDWLRQH[SHQVHUHFRUGHGLQWKHSHULRG
HQGHG 'HFHPEHU  2SHUDWLQJ ORVVHV IRU &RUSRUDWH DQG RWKHU LPSURYHG  PLOOLRQ IRU WKH \HDU HQGHG
'HFHPEHUDVFRPSDUHGWRWKHFRUUHVSRQGLQJSHULRGLQWKHSHULRG\HDUGXHWRIHZHUFRUSRUDWHFRVWVDWWKH/LEHUW\
9HQWXUHV*URXSGXHWRWKH*&,/LEHUW\6SOLW2IILQWKHILUVWTXDUWHURIDQGDGHFUHDVHLQVWRFNFRPSHQVDWLRQH[SHQVH
SDUWLDOO\RIIVHWE\DQLQFUHDVHLQSXUFKDVHDFFRXQWLQJDPRUWL]DWLRQDW&RUQHUVWRQHLQ2SHUDWLQJORVVHVIRU&RUSRUDWH
DQGRWKHULQFUHDVHGPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRG
SULPDULO\GXHWRDQLQFUHDVHLQVWRFNFRPSHQVDWLRQH[SHQVHDVDUHVXOWRIWKHVWRFNRSWLRQH[FKDQJH VHHQRWHWRWKH
DFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV DQGWUDQVDFWLRQFRVWVDVVRFLDWHGZLWKWKHDFTXLVLWLRQRI+61SDUWLDOO\
RIIVHW E\ WKH GLVSRVLWLRQ RI %RG\EXLOGLQJ LQ 1RYHPEHU DV SDUW RI WKH ([SHGLD +ROGLQJV 6SOLW2II DQG WKH
&RPPHUFH+XE6SLQ2II6HH5HVXOWVRI2SHUDWLRQV%XVLQHVVHVEHORZIRUDPRUHFRPSOHWHGLVFXVVLRQRIWKHUHVXOWVRI
RSHUDWLRQVRI49&86DQG49&,QWHUQDWLRQDO+61DQG]XOLO\
Adjusted OIBDA.:HGHILQH$GMXVWHG2,%'$DVUHYHQXHOHVVFRVWRIVDOHVRSHUDWLQJH[SHQVHVDQGVHOOLQJ
JHQHUDODQGDGPLQLVWUDWLYH 6* $ H[SHQVHV H[FOXGLQJVWRFNFRPSHQVDWLRQ 2XUFKLHIRSHUDWLQJGHFLVLRQPDNHUDQG
PDQDJHPHQWWHDPXVHWKLVPHDVXUHRISHUIRUPDQFHLQFRQMXQFWLRQZLWKRWKHUPHDVXUHVWRHYDOXDWHRXUEXVLQHVVHVDQG
PDNH GHFLVLRQV DERXW DOORFDWLQJ UHVRXUFHV DPRQJ RXU EXVLQHVVHV :H EHOLHYH WKLV LV DQ LPSRUWDQW LQGLFDWRU RI WKH
RSHUDWLRQDOVWUHQJWKDQGSHUIRUPDQFHRIRXUEXVLQHVVHVLQFOXGLQJHDFKEXVLQHVV VDELOLW\WRVHUYLFHGHEWDQGIXQGFDSLWDO
H[SHQGLWXUHV ,Q DGGLWLRQ WKLV PHDVXUH DOORZV XV WR YLHZ RSHUDWLQJ UHVXOWV SHUIRUP DQDO\WLFDO FRPSDULVRQV DQG
EHQFKPDUNLQJEHWZHHQEXVLQHVVHVDQGLGHQWLI\VWUDWHJLHVWRLPSURYHSHUIRUPDQFH7KLVPHDVXUHRISHUIRUPDQFHH[FOXGHV
GHSUHFLDWLRQDQGDPRUWL]DWLRQVWRFNEDVHGFRPSHQVDWLRQFHUWDLQSXUFKDVHDFFRXQWLQJDGMXVWPHQWVVHSDUDWHO\UHSRUWHG
OLWLJDWLRQVHWWOHPHQWVWUDQVDFWLRQUHODWHGFRVWV LQFOXGLQJUHVWUXFWXULQJLQWHJUDWLRQDQGDGYLVRU\IHHV DQGLPSDLUPHQW
FKDUJHV WKDW DUH LQFOXGHG LQ WKH PHDVXUHPHQW RI RSHUDWLQJ LQFRPH SXUVXDQW WR JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SROLFLHV
³*$$3´   $FFRUGLQJO\$GMXVWHG 2,%'$ VKRXOG EH FRQVLGHUHG LQ DGGLWLRQ WR EXW QRW DV D VXEVWLWXWH IRU RSHUDWLQJ
LQFRPHQHWLQFRPHFDVKIORZSURYLGHGE\RSHUDWLQJDFWLYLWLHVDQGRWKHUPHDVXUHVRIILQDQFLDOSHUIRUPDQFHSUHSDUHGLQ
DFFRUGDQFHZLWK*$$36HHQRWHWRWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWVIRUDUHFRQFLOLDWLRQRI$GMXVWHG
2,%'$WRRSHUDWLQJLQFRPHDQGHDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVEHIRUHLQFRPHWD[HV
&RQVROLGDWHG$GMXVWHG2,%'$LQFUHDVHGPLOOLRQDQGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGV7KHLQFUHDVHZDVSULPDULO\UHODWHGWR+61
ZKLFKKDG$GMXVWHG2,%'$RIPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUDQGQR$GMXVWHG2,%'$IRUWKH\HDU

)

HQGHG'HFHPEHUGXHWRWKHWLPLQJRIWKHDFTXLVLWLRQ49&86$GMXVWHG2,%'$GHFUHDVHGPLOOLRQDQG
LQFUHDVHGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJ
SULRU\HDUSHULRGV49&,QWHUQDWLRQDO$GMXVWHG2,%'$GHFUHDVHGPLOOLRQDQGLQFUHDVHGPLOOLRQIRUWKH\HDUV
HQGHG'HFHPEHUDQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGV]XOLO\¶V$GMXVWHG
2,%'$LQFUHDVHGPLOOLRQDQGGHFUHDVHGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\
DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGV&RUSRUDWHDQGRWKHU$GMXVWHG2,%'$LQFUHDVHGPLOOLRQIRUWKH
\HDU HQGHG 'HFHPEHU  DV FRPSDUHG WR WKH FRUUHVSRQGLQJ SHULRG LQ WKH SULRU \HDU GXH WR WKH DFTXLVLWLRQ RI
&RUQHUVWRQHDVZHOODVIHZHUFRUSRUDWHFRVWVFRPSDUHGWRWKHSULRU\HDU&RUSRUDWHDQGRWKHU$GMXVWHG2,%'$GHFUHDVHG
PLOOLRQIRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWRWKHFRUUHVSRQGLQJSHULRGLQWKHSULRU\HDUSULPDULO\
GXHWRWKHGLVSRVLWLRQRI%RG\EXLOGLQJLQ1RYHPEHUDVSDUWRIWKH([SHGLD+ROGLQJV6SOLW2II PLOOLRQ DQGWKH
&RPPHUFH+XE6SLQ2IILQ-XO\ PLOOLRQ 6HH5HVXOWVRI2SHUDWLRQV%XVLQHVVHVEHORZIRUDPRUHFRPSOHWH
GLVFXVVLRQRIWKHUHVXOWVRIRSHUDWLRQVRI49&86DQG49&,QWHUQDWLRQDO+61DQG]XOLO\
2WKHU,QFRPHDQG([SHQVH
&RPSRQHQWVRI2WKHU,QFRPH ([SHQVH DUHSUHVHQWHGLQWKHWDEOHEHORZ








<HDUVHQGHG'HFHPEHU


    
DPRXQWVLQPLOOLRQV



 




,QWHUHVWH[SHQVH                                                                
6KDUHRIHDUQLQJV ORVVHV RIDIILOLDWHQHW                                           
5HDOL]HGDQGXQUHDOL]HGJDLQV ORVVHV RQILQDQFLDOLQVWUXPHQWVQHW                


*DLQV ORVVHV RQWUDQVDFWLRQVQHW                                           


7D[VKDULQJLQFRPH H[SHQVH ZLWK*&,/LEHUW\,QF                           

²
2WKHUQHW                                                               
  

2WKHULQFRPH H[SHQVH                                                     


  
 
 
)RUPHU49&*URXS                                                       
D 

)RUPHU9HQWXUHV*URXS                                                    
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D  'XHWRWKH*&,/LEHUW\6SOLW2IIWKH9HQWXUHV*URXSDQGWKH49&*URXSWUDFNLQJVWRFNVQRORQJHUH[LVWDVRI
0DUFKKRZHYHUDPRXQWVZHUHDWWULEXWHGWRWKH9HQWXUHV*URXSDQGWKH49&*URXSIURP-DQXDU\
WKURXJK0DUFK$WWULEXWHGWRWKH9HQWXUHV*URXSZDVRWKHULQFRPHRIPLOOLRQIRUWKH\HDU
HQGHG'HFHPEHUSULPDULO\UHODWHGWRPDUNWRPDUNHWDGMXVWPHQWVRQWKHLQYHVWPHQWVLQ&KDUWHUDQG
,/*
Interest expense.,QWHUHVW H[SHQVH LQFUHDVHG  PLOOLRQ DQG GHFUHDVHG  PLOOLRQ IRU WKH \HDUV HQGHG
'HFHPEHUDQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGV7KHLQFUHDVHLQLQWHUHVW
H[SHQVHIRUWKH\HDUHQGHG'HFHPEHULVGXHWRWKH+61%DQN&UHGLW)DFLOLW\WKDWZDVQRWLQFOXGHGGXULQJWKH
\HDUHQGHG'HFHPEHUDQGKLJKHUDPRXQWVRXWVWDQGLQJDQGKLJKHUDYHUDJHLQWHUHVWUDWHVRQYDULDEOHUDWHGHEWDW
49&7KHGHFUHDVHLQLQWHUHVWH[SHQVHIRUWKH\HDUHQGHG'HFHPEHULVGXHWRKLJKHUDYHUDJHGHEWEDODQFHVDW
WKHFRUSRUDWHOHYHOLQDQGWKHUHGHPSWLRQRIWKHPDMRULW\RIRXU([FKDQJHDEOH6HQLRU'HEHQWXUHVGXH
GXULQJWKHVHFRQGDQGWKLUGTXDUWHURI

)

Share of earnings (losses) of affiliates.7KHIROORZLQJWDEOHSUHVHQWVRXUVKDUHRIHDUQLQJV ORVVHV RIDIILOLDWHV
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  2Q'HFHPEHUWKH&RPSDQ\DFTXLUHGWKHDSSUR[LPDWHO\RI+61LWGLGQRWDOUHDG\RZQLQDQDOO
VWRFN WUDQVDFWLRQ PDNLQJ +61 D ZKROO\RZQHG VXEVLGLDU\ RI WKH &RPSDQ\ $V +61 LV QR ORQJHU DQ HTXLW\
DIILOLDWHDVRIWKLVGDWHWKH&RPSDQ\KDVQRWUHFRUGHGVKDUHRIHDUQLQJV ORVVHV UHODWHGWR+61IRUWKH\HDUHQGHG
'HFHPEHU
  )7'UHFRUGHGDQLPSDLUPHQWGXULQJWKHVHFRQGTXDUWHURIDQG4XUDWH5HWDLOUHFRUGHGLWVSRUWLRQRI)7'¶V
LPSDLUPHQW7KH&RPSDQ\UHFRUGHGDQDGGLWLRQDOLPSDLUPHQWRQLWVLQYHVWPHQWLQ)7'GXULQJWKHIRXUWKTXDUWHU
RI'XULQJWKH\HDUHQGHG'HFHPEHUWKHFDUU\LQJYDOXHRI4XUDWH¶VLQYHVWPHQWLQ)7'ZDVZULWWHQ
GRZQWRLWVIDLUYDOXH
  $V D UHVXOW RI WKH *&, /LEHUW\ 6SOLW2II /HQGLQJ7UHH LV QR ORQJHU DQ HTXLW\ DIILOLDWH RI WKH &RPSDQ\ DV RI
0DUFK  DQG WKH &RPSDQ\¶V VKDUH RI /HQGLQJ7UHH¶V ORVVHV IRU WKH \HDU HQGHG 'HFHPEHU  DUH
UHFRUGHGWKURXJK0DUFK
  7KHVKDUHRIORVVHVLQWKH³2WKHU´FDWHJRU\LVSULPDULO\UHODWHGWRRXULQYHVWPHQWVLQDOWHUQDWLYHHQHUJ\VROXWLRQ
HQWLWLHV7KHVHHQWLWLHVW\SLFDOO\RSHUDWHDWDORVVDQGZHUHFRUGRXUVKDUHRIVXFKORVVHV:HQRWHWKHVHHQWLWLHV
W\SLFDOO\KDYHIDYRUDEOHWD[DWWULEXWHVDQGFUHGLWVZKLFKDUHUHFRUGHGLQRXUWD[DFFRXQWV
Realized and unrealized gains (losses) on financial instruments.5HDOL]HGDQGXQUHDOL]HGJDLQV ORVVHV RQ
ILQDQFLDOLQVWUXPHQWVDUHFRPSULVHGRIFKDQJHVLQWKHIDLUYDOXHRIWKHIROORZLQJ












(TXLW\VHFXULWLHV                                       
([FKDQJHDEOHVHQLRUGHEHQWXUHV                           
,QGHPQLILFDWLRQDVVHW                                   
2WKHUILQDQFLDOLQVWUXPHQWV                               
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7KHFKDQJHVLQWKHVHDFFRXQWVDUHGXHSULPDULO\WRPDUNHWIDFWRUVDQGFKDQJHVLQWKHIDLUYDOXHRIWKHXQGHUO\LQJ
VWRFNVRUILQDQFLDOLQVWUXPHQWVWRZKLFKWKHVHUHODWH7KHGHFUHDVHIRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWR
WKHFRUUHVSRQGLQJSULRU\HDUSHULRGZDVSULPDULO\GULYHQE\DGHFUHDVHLQWKHXQUHDOL]HGJDLQRQWKHLQYHVWPHQWLQ&KDUWHU
DQG WKH FRQWULEXWLRQ RI &KDUWHU WR *&, /LEHUW\ LQ WKH *&, /LEHUW\ 6SOLW2II D GHFUHDVH LQ XQUHDOL]HG JDLQV RQ WKH
LQYHVWPHQWLQ,/*DQGDQXQUHDOL]HGORVVRQWKHLQGHPQLILFDWLRQDVVHWDVDUHVXOWRIWKH*&,/LEHUW\6SOLW2IISDUWLDOO\
RIIVHWE\DQLQFUHDVHLQXQUHDOL]HGJDLQVRQH[FKDQJHDEOHGHEWDQGGHULYDWLYHLQVWUXPHQWV7KHGHFUHDVHIRUWKH\HDUHQGHG
'HFHPEHUDVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGZDVSULPDULO\GULYHQE\WKHLQYHVWPHQWVLQ/LEHUW\
%URDGEDQGDQG&KDUWHUH[SHULHQFLQJKLJKHUJDLQVGXULQJFRPSDUHGWRDVZHOODVWKHH[FKDQJHRIDPDMRULW\RI
RXU([FKDQJHDEOH6HQLRU'HEHQWXUHVGXHGXULQJ VHHQRWHWRWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDO
VWDWHPHQWVIRUDGGLWLRQDOGLVFXVVLRQ 
Gains on transactions, net.*DLQRQWUDQVDFWLRQVQHWGHFUHDVHGPLOOLRQDQGLQFUHDVHGPLOOLRQIRU
WKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGV7KH
GHFUHDVHLQJDLQRQWUDQVDFWLRQVQHWIRUWKH\HDUHQGHG'HFHPEHULVGXHWRWKHDFTXLVLWLRQRI+61LQ,Q

)

FRQMXQFWLRQZLWKWKHDSSOLFDWLRQRIDFTXLVLWLRQDFFRXQWLQJZHUHFRUGHGDIXOOVWHSXSLQEDVLVRI+61DORQJZLWKDJDLQ
EHWZHHQRXUKLVWRULFDOEDVLVDQGWKHIDLUYDOXHRIRXULQWHUHVWLQ+61LQ7KHJDLQRQWUDQVDFWLRQVQHWIRUWKH\HDU
HQGHG'HFHPEHULVSULPDULO\WKHUHVXOWRIWKHVDOHRI5LJKW6WDUWLQ-DQXDU\
Tax sharing income (expense) with GCI Liberty. 'XHWRWKH*&,/LEHUW\6SOLW2IIWKH&RPSDQ\HQWHUHGLQWRD
WD[VKDULQJDJUHHPHQWZLWK*&,/LEHUW\$VDUHVXOWWKH&RPSDQ\UHFRJQL]HGWD[VKDULQJLQFRPHRIPLOOLRQIRUWKH
\HDUHQGHG'HFHPEHU
Other, net.7KHSULPDU\FRPSRQHQWVRIRWKHUQHWDUHJDLQV ORVVHV RQGLOXWLRQRILQYHVWPHQWVLQDIILOLDWHVIRUHLJQ
H[FKDQJHJDLQV ORVVHV DQGLQWHUHVWLQFRPH2WKHUQHWGHFUHDVHGPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUZKHQ
FRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUSHULRGSULPDULO\GXHWRDORVVRQH[WLQJXLVKPHQWUHODWHGWRWKHH[FKDQJHRIWKH
 ([FKDQJHDEOH 'HEHQWXUHV GXH  WKH ³ ([FKDQJHDEOH 'HEHQWXUHV´  LQ -XQH VHH QRWH  RI WKH
DFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV SDUWLDOO\RIIVHWE\DQLQFUHDVHLQIRUHLJQH[FKDQJHJDLQVDQGLQWHUHVW
LQFRPH2WKHUQHWGHFUHDVHGPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUZKHQFRPSDUHGWRWKHFRUUHVSRQGLQJ
SULRU\HDUSHULRGSULPDULO\GXHWRDFKDQJHLQJDLQ ORVV RQGLOXWLRQRILQYHVWPHQWVRIPLOOLRQDQGDFKDQJHLQIRUHLJQ
H[FKDQJHJDLQV ORVVHV RIPLOOLRQ
Income taxes.7KH&RPSDQ\KDGDQLQFRPHWD[H[SHQVHRIPLOOLRQLQFRPHWD[EHQHILWRIPLOOLRQDQG
LQFRPHWD[H[SHQVHRIPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\2XUHIIHFWLYH
WD[UDWHIRUWKH\HDUVHQGHG'HFHPEHUDQGZDVDQGUHVSHFWLYHO\,QWKH
HIIHFWLYHWD[UDWHZDVORZHUWKDQWKH86IHGHUDOWD[RISULPDULO\GXHWRWD[EHQHILWVIURPWD[FUHGLWVDQGLQFHQWLYHV
JHQHUDWHGE\RXUDOWHUQDWLYHHQHUJ\LQYHVWPHQWVDUHGXFWLRQLQWKH&RPSDQ\¶VVWDWHHIIHFWLYHWD[UDWHXVHGWRPHDVXUH
GHIHUUHGWD[HVUHVXOWLQJIURPWKH*&,/LEHUW\6SOLW2IILQ0DUFKDQGDUHGXFWLRQLQWKH&RPSDQ\¶VVWDWHHIIHFWLYH
WD[UDWHXVHGWRPHDVXUHGHIHUUHGWD[HVUHVXOWLQJIURPDVWDWHODZFKDQJHGXULQJWKHVHFRQGTXDUWHU,QFRQQHFWLRQZLWK
WKH DQDO\VLV RI WKH LPSDFW RI WKH7D[ &XWV DQG -REV$FW WKH ³7D[$FW´  DV GLVFXVVHG LQ QRWH  LQ WKH DFFRPSDQ\LQJ
FRQVROLGDWHGILQDQFLDOVWDWHPHQWVWKH&RPSDQ\KDVUHFRUGHGDGLVFUHWHQHWWD[EHQHILWLQWKHSHULRGHQGLQJ'HFHPEHU
7KLVQHWEHQHILWSULPDULO\FRQVLVWHGRIDQHWEHQHILWIRUWKHFRUSRUDWHUDWHUHGXFWLRQ,QDGGLWLRQRXUWD[UDWHZDV
LPSDFWHGE\WKHFRQVROLGDWLRQRIRXUHTXLW\PHWKRGLQYHVWPHQWLQ+61GXULQJWKH\HDUHQGHG'HFHPEHU7KH
HIIHFWLYHWD[UDWHLQZDVOHVVWKDQWKH86IHGHUDOWD[UDWHRISULPDULO\GXHWRWD[FUHGLWVDQGLQFHQWLYHVGHULYHG
IURPRXUDOWHUQDWLYHHQHUJ\LQYHVWPHQWV
Net earnings.:H KDG QHW HDUQLQJV RI  PLOOLRQ  PLOOLRQ DQG  PLOOLRQ IRU WKH \HDUV HQGHG
'HFHPEHU   DQG  UHVSHFWLYHO\ 7KH FKDQJH LQ QHW HDUQLQJV ZDV WKH UHVXOW RI WKH DERYHGHVFULEHG
IOXFWXDWLRQVLQRXUUHYHQXHH[SHQVHVDQGRWKHUJDLQVDQGORVVHV
/LTXLGLW\DQG&DSLWDO5HVRXUFHV
$V RI 'HFHPEHU  VXEVWDQWLDOO\ DOO RI RXU FDVK DQG FDVK HTXLYDOHQWV DUH LQYHVWHG LQ 86 7UHDVXU\
VHFXULWLHVRWKHUJRYHUQPHQWVHFXULWLHVRUJRYHUQPHQWJXDUDQWHHGIXQGV$$$UDWHGPRQH\PDUNHWIXQGVDQGRWKHUKLJKO\
UDWHGILQDQFLDODQGFRUSRUDWHGHEWLQVWUXPHQWV
7KHIROORZLQJDUHSRWHQWLDOVRXUFHVRIOLTXLGLW\DYDLODEOHFDVKEDODQFHVHTXLW\LVVXDQFHVGLYLGHQGDQGLQWHUHVW
UHFHLSWV SURFHHGV IURP DVVHW VDOHV PRQHWL]DWLRQ RI RXU SXEOLF LQYHVWPHQW SRUWIROLR GHEW LQFOXGLQJ DYDLODELOLW\ XQGHU
49&¶V %DQN &UHGLW )DFLOLWLHV WKH ³)RXUWK $PHQGHG DQG 5HVWDWHG &UHGLW )DFLOLW\´  DV GLVFXVVHG LQ QRWH  RI WKH
DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV  DQG FDVK JHQHUDWHG E\ WKH RSHUDWLQJ DFWLYLWLHV RI RXU ZKROO\RZQHG
VXEVLGLDULHV&DVKJHQHUDWHGE\WKHRSHUDWLQJDFWLYLWLHVRIRXUVXEVLGLDULHVLVRQO\DVRXUFHRIOLTXLGLW\WRWKHH[WHQWVXFK
FDVKH[FHHGVWKHZRUNLQJFDSLWDOQHHGVRIWKHVXEVLGLDULHVDQGLVQRWRWKHUZLVHUHVWULFWHGVXFKDVLQWKHFDVHRI49&DQG
]XOLO\GXHWRDUHTXLUHPHQWWKDWDOHYHUDJHUDWLR GHILQHGDVWKHUDWLRRIVXEVLGLDULHV¶FRQVROLGDWHGWRWDOGHEWWR$GMXVWHG
2,%'$IRUWKHPRVWUHFHQWIRXUILVFDOTXDUWHUSHULRG RIOHVVWKDQWRPXVWEHPDLQWDLQHG
'XULQJWKH\HDUWKHUHZHUHQRFKDQJHVWRRXUFRUSRUDWHGHEWFUHGLWUDWLQJVRURXUFRQVROLGDWHGVXEVLGLDULHV GHEW
FUHGLWUDWLQJVH[FHSWIRU/,//&¶VLVVXHOHYHOUDWLQJZKLFKZDVGRZQJUDGHGWR%%IURP%%E\6 3*OREDO5DWLQJVLQ
0DUFK$OORWKHUUDWLQJVUHPDLQHGXQFKDQJHG4XUDWH5HWDLODQGLWVVXEVLGLDULHVDUHLQFRPSOLDQFHZLWKWKHLUGHEW
FRYHQDQWVDVRI'HFHPEHU

)

$VRI'HFHPEHU4XUDWH5HWDLO VOLTXLGLW\SRVLWLRQFRQVLVWHGRIWKHIROORZLQJ
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7RWKHH[WHQWWKDWWKH&RPSDQ\UHFRJQL]HVDQ\WD[DEOHJDLQVIURPWKHVDOHRIDVVHWVZHPD\LQFXUWD[H[SHQVH
DQGEHUHTXLUHGWRPDNHWD[SD\PHQWVWKHUHE\UHGXFLQJDQ\FDVKSURFHHGV$GGLWLRQDOO\ZHKDYHELOOLRQDYDLODEOH
IRU ERUURZLQJ XQGHU WKH 49& %DQN &UHGLW )DFLOLW\ DW 'HFHPEHU  $V RI 'HFHPEHU  49& KDG
DSSUR[LPDWHO\PLOOLRQRIFDVKDQGFDVKHTXLYDOHQWVKHOGLQIRUHLJQVXEVLGLDULHVWKDWLVDYDLODEOHIRUGRPHVWLFSXUSRVHV
ZLWKQRVLJQLILFDQWWD[FRQVHTXHQFHVXSRQUHSDWULDWLRQWRWKH8649&DFFUXHVWD[HVRQWKHXQUHPLWWHGHDUQLQJVRILWV
LQWHUQDWLRQDOVXEVLGLDULHV$SSUR[LPDWHO\RIWKLVIRUHLJQFDVKEDODQFHZDVWKDWRI49&-DSDQ49&RZQVRI
49&-DSDQDQGVKDUHVDOOSURILWVDQGORVVHVZLWKWKHPLQRULW\LQWHUHVWKROGHU0LWVXL &R/7'49&EHOLHYHVWKDW
LWFXUUHQWO\KDVDSSURSULDWHOHJDOVWUXFWXUHVLQSODFHWRUHSDWULDWHIRUHLJQFDVKDVWD[HIILFLHQWO\DVSRVVLEOHDQGPHHWWKH
EXVLQHVVQHHGVRI49&
$GGLWLRQDOO\RXURSHUDWLQJEXVLQHVVHVKDYHJHQHUDWHGRQDYHUDJHPRUHWKDQELOOLRQLQDQQXDOFDVKSURYLGHG
E\RSHUDWLQJDFWLYLWLHVRYHUWKHSULRUWKUHH\HDUVDQGZHGRQRWDQWLFLSDWHDQ\VLJQLILFDQWUHGXFWLRQVLQWKDWDPRXQWLQIXWXUH
SHULRGV






&DVK)ORZ,QIRUPDWLRQ



















<HDUVHQGHG'HFHPEHU

     
DPRXQWVLQPLOOLRQV


1HWFDVKSURYLGHG XVHG E\RSHUDWLQJDFWLYLWLHV                  
1HWFDVKSURYLGHG XVHG E\LQYHVWLQJDFWLYLWLHV               
   

1HWFDVKSURYLGHG XVHG E\ILQDQFLQJDFWLYLWLHV                       
'XULQJWKH\HDUHQGHG'HFHPEHU4XUDWH5HWDLO VSULPDU\XVHVRIFDVKZHUHWKH*&,/LEHUW\6SOLW2II
RIPLOOLRQUHSXUFKDVHVRI6HULHV$4XUDWH5HWDLOFRPPRQVWRFNRIPLOOLRQDQGQHWUHSD\PHQWVRIFHUWDLQGHEW
REOLJDWLRQVRIDSSUR[LPDWHO\PLOOLRQ LQFOXGLQJWKHUHSXUFKDVHRIDSRUWLRQRIWKH([FKDQJHDEOH'HEHQWXUHV 
SDUWLDOO\RIIVHWE\SURFHHGVIURPWKHVDOHRIFHUWDLQFRVWLQYHVWPHQWVRIPLOOLRQ
7KHSURMHFWHGXVHVRI4XUDWH5HWDLO¶VFDVKRXWVLGHRIQRUPDORSHUDWLQJH[SHQVHV LQFOXVLYHRIWD[SD\PHQWV DUH
WKHFRVWVWRVHUYLFHRXWVWDQGLQJGHEWDSSUR[LPDWHO\PLOOLRQIRULQWHUHVWSD\PHQWVRQRXWVWDQGLQJGHEWFRUSRUDWH
OHYHODQGRWKHUVXEVLGLDU\GHEWDQWLFLSDWHGFDSLWDOLPSURYHPHQWVSHQGLQJRIDSSUR[LPDWHO\PLOOLRQWKHUHSD\PHQW
RIFHUWDLQGHEWREOLJDWLRQVDQGWKHSRWHQWLDOEX\EDFNRIFRPPRQVWRFNXQGHUWKHDSSURYHGVKDUHEX\EDFNSURJUDPDQG
DGGLWLRQDO LQYHVWPHQWV LQ H[LVWLQJ RU QHZ EXVLQHVVHV :H DOVR PD\ EH UHTXLUHG WR PDNH QHW SD\PHQWV RI LQFRPH WD[
OLDELOLWLHVWRVHWWOHLWHPVXQGHUGLVFXVVLRQZLWKWD[DXWKRULWLHV:HH[SHFWWKDWFDVKRQKDQGDQGFDVKSURYLGHGE\RSHUDWLQJ
DFWLYLWLHVLQIXWXUHSHULRGVDQGRXWVWDQGLQJERUURZLQJFDSDFLW\ZLOOEHVXIILFLHQWWRIXQGSURMHFWHGXVHVRIFDVK

2II%DODQFH6KHHW$UUDQJHPHQWVDQG$JJUHJDWH&RQWUDFWXDO2EOLJDWLRQV
,QFRQQHFWLRQZLWKDJUHHPHQWVIRUWKHVDOHRIDVVHWVE\RXUFRPSDQ\ZHPD\UHWDLQOLDELOLWLHVWKDWUHODWHWRHYHQWV
RFFXUULQJSULRUWRWKHVDOHVXFKDVWD[HQYLURQPHQWDOOLWLJDWLRQDQGHPSOR\PHQWPDWWHUV:HJHQHUDOO\LQGHPQLI\WKH
SXUFKDVHULQWKHHYHQWWKDWDWKLUGSDUW\DVVHUWVDFODLPDJDLQVWWKHSXUFKDVHUWKDWUHODWHVWRDOLDELOLW\UHWDLQHGE\XV7KHVH
W\SHVRILQGHPQLILFDWLRQREOLJDWLRQVPD\H[WHQGIRUDQXPEHURI\HDUV:HDUHXQDEOHWRHVWLPDWHWKHPD[LPXPSRWHQWLDO
OLDELOLW\IRUWKHVHW\SHVRILQGHPQLILFDWLRQREOLJDWLRQVDVWKHVDOHDJUHHPHQWVPD\QRWVSHFLI\DPD[LPXPDPRXQWDQGWKH
DPRXQWV DUH GHSHQGHQW XSRQ WKH RXWFRPH RI IXWXUH FRQWLQJHQW HYHQWV WKH QDWXUH DQG OLNHOLKRRG RI ZKLFK FDQQRW EH

)

GHWHUPLQHGDWWKLVWLPH+LVWRULFDOO\ZHKDYHQRWPDGHDQ\VLJQLILFDQWLQGHPQLILFDWLRQSD\PHQWVXQGHUVXFKDJUHHPHQWV
DQG QR DPRXQW KDV EHHQ DFFUXHG LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV ZLWK UHVSHFW WR WKHVH
LQGHPQLILFDWLRQREOLJDWLRQV
:HKDYHFRQWLQJHQWOLDELOLWLHVUHODWHGWROHJDODQGWD[SURFHHGLQJVDQGRWKHUPDWWHUVDULVLQJLQWKHRUGLQDU\FRXUVH
RIEXVLQHVV$OWKRXJKLWLVUHDVRQDEO\SRVVLEOHZHPD\LQFXUORVVHVXSRQFRQFOXVLRQRIVXFKPDWWHUVDQHVWLPDWHRIDQ\
ORVVRUUDQJHRIORVVFDQQRWEHPDGH,QWKHRSLQLRQRIPDQDJHPHQWLWLVH[SHFWHGWKDWDPRXQWVLIDQ\ZKLFKPD\EH
UHTXLUHG WR VDWLVI\ VXFK FRQWLQJHQFLHV ZLOO QRW EH PDWHULDO LQ UHODWLRQ WR WKH DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO
VWDWHPHQWV
,QIRUPDWLRQFRQFHUQLQJWKHDPRXQWDQGWLPLQJRIUHTXLUHGSD\PHQWVERWKDFFUXHGDQGRIIEDODQFHVKHHWXQGHU
RXU FRQWUDFWXDO REOLJDWLRQV H[FOXGLQJ XQFHUWDLQ WD[ SRVLWLRQV DV LW LV XQGHWHUPLQDEOH ZKHQ SD\PHQWV ZLOO EH PDGH LV
VXPPDUL]HGEHORZ













 


Consolidated contractual obligations

/RQJWHUPGHEW                             
,QWHUHVWSD\PHQWV                            
2SHUDWLQJOHDVHREOLJDWLRQV                     
3XUFKDVHRUGHUVDQGRWKHUREOLJDWLRQV           
7RWDO                                     




7RWDO
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  $PRXQWVDUHUHIOHFWHGLQWKHWDEOHDWWKHRXWVWDQGLQJSULQFLSDODPRXQWDVVXPLQJWKHGHEWLQVWUXPHQWVZLOOUHPDLQ
RXWVWDQGLQJXQWLOWKHVWDWHGPDWXULW\GDWHDQGPD\GLIIHUIURPWKHDPRXQWVVWDWHGLQRXUFRQVROLGDWHGEDODQFH
VKHHW WR WKH H[WHQW GHEW LQVWUXPHQWV L ZHUH LVVXHG DW D GLVFRXQW RU SUHPLXP RU LL KDYH HOHPHQWV ZKLFK DUH
UHSRUWHGDWIDLUYDOXHLQRXUFRQVROLGDWHGEDODQFHVKHHWV$PRXQWVDOVRLQFOXGHFDSLWDOOHDVHREOLJDWLRQV$PRXQWV
GRQRWDVVXPHDGGLWLRQDOERUURZLQJVRUUHILQDQFLQJVRIH[LVWLQJGHEW
  $PRXQWV L DUHEDVHGRQRXURXWVWDQGLQJGHEWDW'HFHPEHU LL DVVXPHWKHLQWHUHVWUDWHVRQRXUYDULDEOH
UDWH GHEW UHPDLQ FRQVWDQW DW WKH 'HFHPEHU  UDWHV DQG LLL  DVVXPH WKDW RXU H[LVWLQJ GHEW LV UHSDLG DW
PDWXULW\
  $PRXQWVLQFOXGHRSHQSXUFKDVHRUGHUVIRULQYHQWRU\DQGQRQLQYHQWRU\SXUFKDVHVDORQJZLWKRWKHUFRQWUDFWXDO
REOLJDWLRQV

&ULWLFDO$FFRXQWLQJ(VWLPDWHV
7KH SUHSDUDWLRQ RI RXU ILQDQFLDO VWDWHPHQWV LQ FRQIRUPLW\ ZLWK *$$3 UHTXLUHV XV WR PDNH HVWLPDWHV DQG
DVVXPSWLRQVWKDWDIIHFWWKHUHSRUWHGDPRXQWVRIDVVHWVDQGOLDELOLWLHVDWWKHGDWHRIWKHILQDQFLDOVWDWHPHQWVDQGWKHUHSRUWHG
DPRXQWVRIUHYHQXHDQGH[SHQVHVGXULQJWKHUHSRUWLQJSHULRG/LVWHGEHORZDUHWKHDFFRXQWLQJHVWLPDWHVWKDWZHEHOLHYH
DUHFULWLFDOWRRXUILQDQFLDOVWDWHPHQWVGXHWRWKHGHJUHHRIXQFHUWDLQW\UHJDUGLQJWKHHVWLPDWHVRUDVVXPSWLRQVLQYROYHG
DQG WKH PDJQLWXGH RI WKH DVVHW OLDELOLW\ UHYHQXH RU H[SHQVH EHLQJ UHSRUWHG $OO RI WKHVH DFFRXQWLQJ HVWLPDWHV DQG
DVVXPSWLRQVDVZHOODVWKHUHVXOWLQJLPSDFWWRRXUILQDQFLDOVWDWHPHQWVKDYHEHHQGLVFXVVHGZLWKWKHDXGLWFRPPLWWHHRI
RXUERDUGRIGLUHFWRUV
Fair Value Measurements
Financial Instruments.:HUHFRUGDQXPEHURIDVVHWVDQGOLDELOLWLHVLQRXUFRQVROLGDWHGEDODQFHVKHHWVDWIDLU
YDOXH RQ D UHFXUULQJ EDVLV LQFOXGLQJ HTXLW\ VHFXULWLHV ILQDQFLDO LQVWUXPHQWV DQG RXU H[FKDQJHDEOH VHQLRU GHEHQWXUHV

)

*$$3SURYLGHVDKLHUDUFK\WKDWSULRULWL]HVLQSXWVWRYDOXDWLRQWHFKQLTXHVXVHGWRPHDVXUHIDLUYDOXHLQWRWKUHHEURDGOHYHOV
/HYHOLQSXWVDUHTXRWHGPDUNHWSULFHVLQDFWLYHPDUNHWVIRULGHQWLFDODVVHWVRUOLDELOLWLHVWKDWWKHUHSRUWLQJHQWLW\KDVWKH
DELOLW\WRDFFHVVDWWKHPHDVXUHPHQWGDWH:HXVHTXRWHGPDUNHWSULFHVRU/HYHOLQSXWVWRYDOXHRXU)DLU9DOXH2SWLRQ
DVGHILQHGEHORZ VHFXULWLHV$VRI'HFHPEHUDQGWKHFDUU\LQJYDOXHRIRXU)DLU9DOXH2SWLRQVHFXULWLHV
ZDV]HURDQGPLOOLRQUHVSHFWLYHO\
/HYHOLQSXWVRWKHUWKDQTXRWHGPDUNHWSULFHVLQFOXGHGZLWKLQ/HYHODUHREVHUYDEOHIRUWKHDVVHWRUOLDELOLW\
HLWKHUGLUHFWO\RULQGLUHFWO\:HXVHTXRWHGPDUNHWSULFHVWRGHWHUPLQHWKHIDLUYDOXHRIRXUH[FKDQJHDEOHVHQLRUGHEHQWXUHV
+RZHYHUWKHVHGHEHQWXUHVDUHQRWWUDGHGRQDFWLYHPDUNHWVDVGHILQHGLQ*$$3VRWKHVHOLDELOLWLHVIDOOLQ/HYHO$VRI
'HFHPEHUWKHSULQFLSDODPRXQWDQGFDUU\LQJYDOXHRIRXUH[FKDQJHDEOHGHEHQWXUHVZHUHPLOOLRQDQG
PLOOLRQUHVSHFWLYHO\
/HYHOLQSXWVDUHXQREVHUYDEOHLQSXWVIRUDQDVVHWRUOLDELOLW\:HFXUUHQWO\KDYHQR/HYHOILQDQFLDOLQVWUXPHQW
DVVHWVRUOLDELOLWLHV
Non-Financial Instruments. 2XU QRQILQDQFLDO LQVWUXPHQW YDOXDWLRQV DUH SULPDULO\ FRPSULVHG RI RXU DQQXDO
DVVHVVPHQWRIWKHUHFRYHUDELOLW\RIRXUJRRGZLOODQGRWKHUQRQDPRUWL]DEOHLQWDQJLEOHDVVHWVVXFKDVWUDGHPDUNVDQGRXU
HYDOXDWLRQRIWKHUHFRYHUDELOLW\RIRXURWKHUORQJOLYHGDVVHWVXSRQFHUWDLQWULJJHULQJHYHQWVDQGRXUGHWHUPLQDWLRQRIWKH
HVWLPDWHGIDLUYDOXHDOORFDWLRQRIQHWWDQJLEOHDQGLGHQWLILDEOHLQWDQJLEOHDVVHWVDFTXLUHGLQEXVLQHVVFRPELQDWLRQV,IWKH
FDUU\LQJYDOXHRIRXUORQJOLYHGDVVHWVH[FHHGVWKHLUXQGLVFRXQWHGFDVKIORZVZHDUHUHTXLUHGWRZULWHWKHFDUU\LQJYDOXH
GRZQWRIDLUYDOXH$Q\VXFKZULWHGRZQLVLQFOXGHGLQLPSDLUPHQWRIORQJOLYHGDVVHWVLQRXUFRQVROLGDWHGVWDWHPHQWVRI
RSHUDWLRQV$KLJKGHJUHHRIMXGJPHQWLVUHTXLUHGWRHVWLPDWHWKHIDLUYDOXHRIRXUORQJOLYHGDVVHWV:HPD\XVHTXRWHG
PDUNHWSULFHVSULFHVIRUVLPLODUDVVHWVSUHVHQWYDOXHWHFKQLTXHVDQGRWKHUYDOXDWLRQWHFKQLTXHVWRSUHSDUHWKHVHHVWLPDWHV
:HPD\QHHGWRPDNHHVWLPDWHVRIIXWXUHFDVKIORZVDQGGLVFRXQWUDWHVDVZHOODVRWKHUDVVXPSWLRQVLQRUGHUWRLPSOHPHQW
WKHVHYDOXDWLRQWHFKQLTXHV'XHWRWKHKLJKGHJUHHRIMXGJPHQWLQYROYHGLQRXUHVWLPDWLRQWHFKQLTXHVDQ\YDOXHXOWLPDWHO\
GHULYHGIURPRXUORQJOLYHGDVVHWVPD\GLIIHUIURPRXUHVWLPDWHRIIDLUYDOXH$VHDFKRIRXURSHUDWLQJVHJPHQWVKDVORQJ
OLYHGDVVHWVWKLVFULWLFDODFFRXQWLQJSROLF\DIIHFWVWKHILQDQFLDOSRVLWLRQDQGUHVXOWVRIRSHUDWLRQVRIHDFKVHJPHQW
$VRI'HFHPEHUWKHLQWDQJLEOHDVVHWVQRWVXEMHFWWRDPRUWL]DWLRQIRUHDFKRIRXUVLJQLILFDQWUHSRUWDEOH
VHJPHQWVZHUHDVIROORZV
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:HSHUIRUPRXUDQQXDODVVHVVPHQWRIWKHUHFRYHUDELOLW\RIRXUJRRGZLOODQGRWKHUQRQDPRUWL]DEOHLQWDQJLEOH
DVVHWVGXULQJWKHIRXUWKTXDUWHURIHDFK\HDU:HXWLOL]HDTXDOLWDWLYHDVVHVVPHQWIRUGHWHUPLQLQJZKHWKHUDTXDQWLWDWLYH
JRRGZLOOLPSDLUPHQWDQDO\VLVLVQHFHVVDU\7KHDFFRXQWLQJJXLGDQFHSHUPLWVHQWLWLHVWRILUVWDVVHVVTXDOLWDWLYHIDFWRUVWR
GHWHUPLQHZKHWKHULWLVPRUHOLNHO\WKDQQRWWKDWWKHIDLUYDOXHRIDUHSRUWLQJXQLWLVOHVVWKDQLWVFDUU\LQJDPRXQWDVDEDVLV
IRUGHWHUPLQLQJZKHWKHULWLVQHFHVVDU\WRSHUIRUPWKHTXDQWLWDWLYHJRRGZLOOLPSDLUPHQWWHVW,QHYDOXDWLQJJRRGZLOORQD
TXDOLWDWLYHEDVLVWKH&RPSDQ\UHYLHZVWKHEXVLQHVVSHUIRUPDQFHRIHDFKUHSRUWLQJXQLWDQGHYDOXDWHVRWKHUUHOHYDQWIDFWRUV
DV LGHQWLILHG LQ WKH UHOHYDQW DFFRXQWLQJ JXLGDQFH WR GHWHUPLQH ZKHWKHU LW LV PRUH OLNHO\ WKDQ QRW WKDW DQ LQGLFDWHG
LPSDLUPHQWH[LVWVIRUDQ\RIRXUUHSRUWLQJXQLWV7KH&RPSDQ\FRQVLGHUVZKHWKHUWKHUHDUHDQ\QHJDWLYHPDFURHFRQRPLF
FRQGLWLRQV LQGXVWU\ VSHFLILF FRQGLWLRQV PDUNHW FKDQJHV LQFUHDVHG FRPSHWLWLRQ LQFUHDVHG FRVWV LQ GRLQJ EXVLQHVV
PDQDJHPHQWFKDOOHQJHVWKHOHJDOHQYLURQPHQWVDQGKRZWKHVHIDFWRUVPLJKWLPSDFWFRPSDQ\VSHFLILFSHUIRUPDQFHLQ
IXWXUHSHULRGV$VSDUWRIWKHDQDO\VLVWKH&RPSDQ\DOVRFRQVLGHUVIDLUYDOXHGHWHUPLQDWLRQVIRUFHUWDLQUHSRUWLQJXQLWVWKDW
KDYH EHHQ PDGH DW YDULRXV SRLQWV WKURXJKRXW WKH FXUUHQW DQG SULRU \HDUV IRU RWKHU SXUSRVHV 7KHUH ZHUH QR JRRGZLOO
LPSDLUPHQWVLQDQG,QDQLPSDLUPHQWRIPLOOLRQWR+61¶VWUDGHQDPHVZDVUHFRUGHG7KHUH
ZHUHQRLPSDLUPHQWVRIRWKHULQWDQJLEOHDVVHWVLQDQG

)

Retail Related Adjustments and Allowances. 49& UHFRUGV DGMXVWPHQWV DQG DOORZDQFHV IRU VDOHV UHWXUQV
LQYHQWRU\ REVROHVFHQFH DQG XQFROOHFWLEOH UHFHLYDEOHV (DFK RI WKHVH DGMXVWPHQWV LV HVWLPDWHG EDVHG RQ KLVWRULFDO
H[SHULHQFH6DOHVUHWXUQVDUHFDOFXODWHGDVDSHUFHQWRIVDOHVDQGDUHQHWWHGDJDLQVWUHYHQXHLQRXUFRQVROLGDWHGVWDWHPHQWV
RIRSHUDWLRQV)RUWKH\HDUVHQGHG'HFHPEHUDQGVDOHVUHWXUQVUHSUHVHQWHGDQG
RI49& VJURVVSURGXFWUHYHQXHUHVSHFWLYHO\7KHLQYHQWRU\REVROHVFHQFHUHVHUYHLVFDOFXODWHGDVDSHUFHQWRI49& V
LQYHQWRU\DWWKHHQGRIDUHSRUWLQJSHULRGEDVHGRQDPRQJRWKHUIDFWRUVWKHDYHUDJHLQYHQWRU\EDODQFHIRUWKHSUHFHGLQJ
PRQWKVDQGKLVWRULFDOH[SHULHQFHZLWKOLTXLGDWHGLQYHQWRU\7KHFKDQJHLQWKHUHVHUYHLVLQFOXGHGLQFRVWRIUHWDLOVDOHV
LQRXUFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV$W'HFHPEHU49& VLQYHQWRU\ZDVPLOOLRQZKLFKZDVQHW
RIWKHREVROHVFHQFHDGMXVWPHQWRIPLOOLRQ$W'HFHPEHULQYHQWRU\ZDVPLOOLRQZKLFKZDVQHWRI
WKHREVROHVFHQFHDGMXVWPHQWRIPLOOLRQ49& VDOORZDQFHIRUGRXEWIXODFFRXQWVLVFDOFXODWHGDVDSHUFHQWRIDFFRXQWV
UHFHLYDEOH DW WKH HQG RI D UHSRUWLQJ SHULRG DQG WKH FKDQJH LQ VXFK DOORZDQFH LV UHFRUGHG DV D SURYLVLRQ IRU GRXEWIXO
DFFRXQWVLQ6HOOLQJJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHVLQRXUFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV$W'HFHPEHU
49& VWUDGHDFFRXQWVUHFHLYDEOHZHUHPLOOLRQQHWRIWKHDOORZDQFHIRUGRXEWIXODFFRXQWVRIPLOOLRQ
$W'HFHPEHUWUDGHDFFRXQWVUHFHLYDEOHZHUHPLOOLRQQHWRIWKHDOORZDQFHIRUGRXEWIXODFFRXQWVRI
PLOOLRQ(DFKRIWKHVHHVWLPDWHVUHTXLUHVPDQDJHPHQWMXGJPHQWDQGPD\QRWUHIOHFWDFWXDOUHVXOWV
Income Taxes.:HDUHUHTXLUHGWRHVWLPDWHWKHDPRXQWRIWD[SD\DEOHRUUHIXQGDEOHIRUWKHFXUUHQW\HDUDQG
WKHGHIHUUHGLQFRPHWD[OLDELOLWLHVDQGDVVHWVIRUWKHIXWXUHWD[FRQVHTXHQFHVRIHYHQWVWKDWKDYHEHHQUHIOHFWHGLQRXU
ILQDQFLDOVWDWHPHQWVRUWD[UHWXUQVIRUHDFKWD[LQJMXULVGLFWLRQLQZKLFKZHRSHUDWH7KLVSURFHVVUHTXLUHVRXUPDQDJHPHQW
WR PDNH MXGJPHQWV UHJDUGLQJ WKH WLPLQJ DQG SUREDELOLW\ RI WKH XOWLPDWH WD[ LPSDFW RI WKH YDULRXV DJUHHPHQWV DQG
WUDQVDFWLRQV WKDW ZH HQWHU LQWR %DVHG RQ WKHVH MXGJPHQWV ZH PD\ UHFRUG WD[ UHVHUYHV RU DGMXVWPHQWV WR YDOXDWLRQ
DOORZDQFHVRQGHIHUUHGWD[DVVHWVWRUHIOHFWWKHH[SHFWHGUHDOL]DELOLW\RIIXWXUHWD[EHQHILWV$FWXDOLQFRPHWD[HVFRXOGYDU\
IURPWKHVHHVWLPDWHVGXHWRIXWXUHFKDQJHVLQLQFRPHWD[ODZVLJQLILFDQWFKDQJHVLQWKHMXULVGLFWLRQVLQZKLFKZHRSHUDWH
RXULQDELOLW\WRJHQHUDWHVXIILFLHQWIXWXUHWD[DEOHLQFRPHRUXQSUHGLFWHGUHVXOWVIURPWKHILQDOGHWHUPLQDWLRQRIHDFK\HDU V
OLDELOLW\E\WD[LQJDXWKRULWLHV7KHVHFKDQJHVFRXOGKDYHDVLJQLILFDQWLPSDFWRQRXUILQDQFLDOSRVLWLRQ
5HVXOWVRI2SHUDWLRQV²%XVLQHVVHV
49&86DQG49&,QWHUQDWLRQDO
49&86DQG49&,QWHUQDWLRQDODUHUHWDLOHUVRIDZLGHUDQJHRIFRQVXPHUSURGXFWVZKLFKDUHPDUNHWHGDQG
VROGSULPDULO\E\PHUFKDQGLVHIRFXVHGWHOHYLVHGVKRSSLQJSURJUDPVWKH,QWHUQHWDQGPRELOHDSSOLFDWLRQV
49& 86 V WHOHYLVHG VKRSSLQJ SURJUDPV LQFOXGLQJ OLYH DQG UHFRUGHG FRQWHQW DUH EURDGFDVW DFURVV PXOWLSOH
FKDQQHOVQDWLRQDOO\RQDIXOOWLPHEDVLVLQFOXGLQJ49&49&DQG%HDXW\L449&86¶VSURJUDPPLQJLVDOVRDYDLODEOH
RQ49&FRP49& V86ZHEVLWHPRELOHDSSOLFDWLRQVYLDVWUHDPLQJYLGHRRYHUWKHDLUEURDGFDVWHUVDQGRYHUWKHWRS
FRQWHQWSODWIRUPV 5RNX$SSOH79$PD]RQ)LUH)DFHERRNHWF 49&,QWHUQDWLRQDO¶VWHOHYLVHGVKRSSLQJSURJUDPV
LQFOXGLQJ OLYH DQG UHFRUGHG FRQWHQW DUH GLVWULEXWHG WR KRXVHKROGV RXWVLGH RI WKH 86 SULPDULO\ LQ *HUPDQ\ $XVWULD
-DSDQWKH8.WKH5HSXEOLFRI,UHODQG,WDO\DQG)UDQFH,QVRPHRIWKHFRXQWULHVZKHUH49&,QWHUQDWLRQDORSHUDWHVLWV
WHOHYLVHGVKRSSLQJSURJUDPVDUHEURDGFDVWDFURVVPXOWLSOH49&FKDQQHOV49&6W\OHDQG49&LQ*HUPDQ\DQG49&
%HDXW\49&([WUD49&6W\OHLQWKH8.6LPLODUWRWKH8649&,QWHUQDWLRQDO¶VEXVLQHVVHVDOVRHQJDJHFXVWRPHUVYLD
ZHEVLWHVPRELOHDSSOLFDWLRQVDQGVRFLDOSDJHV49&,QWHUQDWLRQDOHPSOR\VSURGXFWVRXUFLQJWHDPVZKRVHOHFWSURGXFWV
WDLORUHGWRWKHLQWHUHVWVRIHDFKORFDOPDUNHW

)

49&86DQG49&,QWHUQDWLRQDO VRSHUDWLQJUHVXOWVZHUHDVIROORZV
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49& 86 DQG 49& ,QWHUQDWLRQDO V FRQVROLGDWHG QHW UHYHQXH LQFUHDVHG  DQG  IRU WKH \HDUV HQGHG
'HFHPEHU  DQG  UHVSHFWLYHO\ DV FRPSDUHG WR WKH FRUUHVSRQGLQJ SULRU \HDUV7KH  LQFUHDVH RI 
PLOOLRQLQQHWUHYHQXHZDVSULPDULO\FRPSULVHGRIDQLQFUHDVHRIPLOOLRQGXHWRDLQFUHDVHLQXQLWVVROG
PLOOLRQGXHWRWKHLQFOXVLRQRI3ULYDWH/DEHO&UHGLW&DUG ³3/&&´ LQFRPHLQWKH86DVDUHVXOWRIWKHDGRSWLRQRI$6&
PLOOLRQLQIDYRUDEOHIRUHLJQFXUUHQF\H[FKDQJHUDWHVDQGDPLOOLRQLQFUHDVHLQVKLSSLQJDQGKDQGOLQJUHYHQXH
7KLVZDVSULPDULO\RIIVHWE\DGHFUHDVHLQDYHUDJHVHOOLQJSULFHSHUXQLW $63 DWWULEXWLQJPLOOLRQDQGDQ
LQFUHDVHRIPLOOLRQLQHVWLPDWHGSURGXFWUHWXUQV7KHFKDQJHVLQXQLWVVROGIRUHLJQH[FKDQJHUDWHV$63DQGHVWLPDWHG
SURGXFWUHWXUQVDUHSDUWLDOO\LPSDFWHGE\WKHFKDQJHLQWKHWLPLQJRIUHYHQXHUHFRJQLWLRQDVSDUWRIWKHDGRSWLRQRI$6&
7KHLPSDFWRIWKLVFKDQJHZDVPLOOLRQIRUWKH\HDUHQGHG'HFHPEHULQFRPSDULVRQWRWKH\HDUHQGHG
'HFHPEHUZLWKRXWWKHDGRSWLRQRI$6&7KHLQFUHDVHRIPLOOLRQLQQHWUHYHQXHZDVSULPDULO\
FRPSULVHGRIDQLQFUHDVHRIPLOOLRQGXHWRDLQFUHDVHLQXQLWVVROG7KLVZDVSULPDULO\RIIVHWE\DGHFUHDVH
LQ $63 DWWULEXWLQJ  PLOOLRQ  PLOOLRQ GXH WR XQIDYRUDEOH IRUHLJQ FXUUHQF\ UDWHV D GHFUHDVH RI  PLOOLRQ LQ
VKLSSLQJDQGKDQGOLQJUHYHQXHDPLOOLRQGHFUHDVHLQPLVFHOODQHRXVLQFRPHDQGDQLQFUHDVHRIPLOOLRQLQHVWLPDWHG
SURGXFWUHWXUQV
'XULQJWKH\HDUVHQGHG'HFHPEHUDQGWKHFKDQJHVLQUHYHQXHDQGH[SHQVHVZHUHDIIHFWHGE\
FKDQJHVLQWKHH[FKDQJHUDWHVIRUWKH-DSDQHVH<HQWKH(XURDQGWKH8.3RXQG6WHUOLQJ,QWKHHYHQWWKH86'ROODU
VWUHQJWKHQV DJDLQVW WKHVH IRUHLJQ FXUUHQFLHV LQ WKH IXWXUH 49& V UHYHQXH DQG RSHUDWLQJ FDVK IORZ ZLOO EH QHJDWLYHO\
DIIHFWHG49&¶VSURGXFWPDUJLQVPD\FRQWLQXHWREHXQGHUSUHVVXUHGXHWRWKHGHYDOXDWLRQRIIRUHLJQFXUUHQFLHVDQGLW
ZLOODWWHPSWWRUHGXFHLWVH[SRVXUHWKURXJKSULFLQJDQGYHQGRUQHJRWLDWLRQVDV%UH[LWQHJRWLDWLRQVSURJUHVV
,QGLVFXVVLQJ49&¶VRSHUDWLQJUHVXOWVWKHWHUP³FXUUHQF\H[FKDQJHUDWHV´UHIHUVWRWKHFXUUHQF\H[FKDQJHUDWHV
49& XVHV WR FRQYHUW WKH RSHUDWLQJ UHVXOWV IRU DOO FRXQWULHV ZKHUH WKH IXQFWLRQDO FXUUHQF\ LV QRW WKH 86 GROODU 49&
FDOFXODWHVWKHHIIHFWRIFKDQJHVLQFXUUHQF\H[FKDQJHUDWHVDVWKHGLIIHUHQFHEHWZHHQFXUUHQWSHULRGDFWLYLW\WUDQVODWHG
XVLQJWKHSULRUSHULRG VFXUUHQF\H[FKDQJHUDWHV7KURXJKRXWRXUGLVFXVVLRQZHUHIHUWRWKHUHVXOWVRIWKLVFDOFXODWLRQDV
WKHLPSDFWRIFXUUHQF\H[FKDQJHUDWHIOXFWXDWLRQV:KHQZHUHIHUWR³FRQVWDQWFXUUHQF\RSHUDWLQJUHVXOWV´WKLVPHDQV
RSHUDWLQJ UHVXOWV ZLWKRXW WKH LPSDFW RI WKH FXUUHQF\ H[FKDQJH UDWH IOXFWXDWLRQV 7KH GLVFORVXUH RI FRQVWDQW FXUUHQF\

)

DPRXQWVRUUHVXOWVSHUPLWVLQYHVWRUVWRXQGHUVWDQGEHWWHU49&¶VXQGHUO\LQJSHUIRUPDQFHZLWKRXWWKHHIIHFWVRIFXUUHQF\
H[FKDQJHUDWHIOXFWXDWLRQV
7KH SHUFHQWDJH FKDQJH LQ QHW UHYHQXH IRU 49& 86 DQG 49& ,QWHUQDWLRQDO LQ 86 'ROODUV DQG LQ FRQVWDQW
FXUUHQF\ZDVDVIROORZV
















49&86         
49&,QWHUQDWLRQDO  



































<HDUHQGHG'HFHPEHU

<HDUHQGHG'HFHPEHU

)RUHLJQ
)RUHLJQ
&XUUHQF\
&XUUHQF\
([FKDQJH
([FKDQJH
86GROODUV 
,PSDFW
&RQVWDQWFXUUHQF\ 86GROODUV 
,PSDFW
&RQVWDQWFXUUHQF\




²








²
  




,QWKH49&86QHWUHYHQXHLQFUHDVHZDVSULPDULO\GXHWRDLQFUHDVHLQXQLWVVKLSSHGPLOOLRQ
GXHWRWKHLQFOXVLRQRI3/&&LQFRPHDQGDPLOOLRQLQFUHDVHLQVKLSSLQJDQGKDQGOLQJUHYHQXH7KLVLQFUHDVHZDVRIIVHW
E\DGHFUHDVHLQ$63DQGDPLOOLRQLQFUHDVHLQHVWLPDWHGSURGXFWUHWXUQV49&86H[SHULHQFHGVKLSSHGVDOHV
JURZWK LQ DOO FDWHJRULHV H[FHSW MHZHOU\ DQG KRPH 49& ,QWHUQDWLRQDO QHW UHYHQXH JURZWK LQ FRQVWDQW FXUUHQF\ ZDV
SULPDULO\GXHWRDLQFUHDVHLQXQLWVVKLSSHGGULYHQE\LQFUHDVHVLQWKH8.DQG-DSDQDQGDPLOOLRQGHFUHDVHLQ
HVWLPDWHGSURGXFWUHWXUQVGULYHQE\-DSDQ7KLVZDVRIIVHWE\DPLOOLRQGHFUHDVHLQVKLSSLQJDQGKDQGOLQJUHYHQXHDQG
DVOLJKWGHFUHDVHLQ$6349&,QWHUQDWLRQDOH[SHULHQFHGVKLSSHGVDOHVJURZWKLQFRQVWDQWFXUUHQF\LQHOHFWURQLFVEHDXW\
DQGKRPH
,QWKH49&86QHWUHYHQXHLQFUHDVHZDVSULPDULO\GXHWRDLQFUHDVHLQXQLWVVKLSSHGDQGDGHFUHDVH
LQHVWLPDWHGSURGXFWUHWXUQV7KLVLQFUHDVHZDVRIIVHWE\DGHFUHDVHLQ$63DPLOOLRQGHFUHDVHLQVKLSSLQJDQG
KDQGOLQJUHYHQXHDQGDPLOOLRQGHFUHDVHLQPLVFHOODQHRXVLQFRPH49&86H[SHULHQFHGVKLSSHGVDOHVJURZWKLQDOO
FDWHJRULHVH[FHSWMHZHOU\7KHGHFUHDVHVLQQHWVKLSSLQJDQGKDQGOLQJUHYHQXHZDVDUHVXOWRIDGHFUHDVHLQVKLSSLQJDQG
KDQGOLQJUHYHQXHSHUXQLWIURPSURPRWLRQDORIIHUV7KHGHFUHDVHLQHVWLPDWHGSURGXFWUHWXUQVZDVSULPDULO\GXHWRDQ
RYHUDOOORZHUUHWXUQUDWHDFURVVDOOSURGXFWFDWHJRULHVH[FHSWMHZHOU\7KHGHFUHDVHLQQHWVKLSSLQJDQGKDQGOLQJUHYHQXH
ZDV DUHVXOWRI DGHFUHDVH LQVKLSSLQJ DQGKDQGOLQJ UHYHQXH SHUXQLW IURP SURPRWLRQDO RIIHUV 49&,QWHUQDWLRQDOQHW
UHYHQXHJURZWKLQFRQVWDQWFXUUHQF\ZDVSULPDULO\GXHWRDLQFUHDVHLQXQLWVVKLSSHGGULYHQE\LQFUHDVHVLQ-DSDQ
*HUPDQ\)UDQFHDQGWKH8.RIIVHWE\DGHFUHDVHLQXQLWVVKLSSHGLQ,WDO\7KHUHZDVDPLOOLRQLQFUHDVHLQVKLSSLQJ
DQGKDQGOLQJUHYHQXHSULPDULO\GULYHQE\-DSDQ7KLVZDVRIIVHWE\DGHFUHDVHRILQ$63SULPDULO\GULYHQLQ-DSDQ
DQG*HUPDQ\RIIVHWE\LQFUHDVHVLQ,WDO\DQGWKH8.DQGDPLOOLRQLQFUHDVHLQHVWLPDWHGSURGXFWUHWXUQVGULYHQE\
DOOPDUNHWVH[FHSW-DSDQ49&,QWHUQDWLRQDOH[SHULHQFHGVKLSSHGVDOHVJURZWKLQFRQVWDQWFXUUHQF\LQDOOFDWHJRULHVH[FHSW
HOHFWURQLFVDQGMHZHOU\
49&86DQG49&,QWHUQDWLRQDO VFRVWRIVDOHVDVDSHUFHQWDJHRIQHWUHYHQXHZDVDQGIRU
WKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\7KHVOLJKWGHFUHDVHLQFRVWRIJRRGVVROGDVDSHUFHQWDJH
RIUHYHQXHLQLVSULPDULO\GXHWRWKHLQFOXVLRQRI3/&&LQFRPHZLWKLQQHWUHYHQXHZKLFKZDVSUHYLRXVO\UHFRUGHG
DVDQRIIVHWWRVHOOLQJJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHVRIIVHWVRPHZKDWE\KLJKHUZDUHKRXVHDQGIUHLJKWFRVWV
2SHUDWLQJH[SHQVHVDUHSULQFLSDOO\FRPSULVHGRIFRPPLVVLRQVRUGHUSURFHVVLQJDQGFXVWRPHUVHUYLFHH[SHQVHV
FUHGLWFDUGSURFHVVLQJIHHVDQGWHOHFRPPXQLFDWLRQVH[SHQVHV2SHUDWLQJH[SHQVHVLQFUHDVHGPLOOLRQRUDQG
GHFUHDVHGPLOOLRQRUIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\7KHLQFUHDVHLQZDV
SULPDULO\GXHWRDPLOOLRQLQFUHDVHLQFUHGLWFDUGIHHVSULPDULO\LQWKH86DQGPLOOLRQGXHWRXQIDYRUDEOHH[FKDQJH
UDWHVZKLFKZDVSDUWLDOO\RIIVHWE\DPLOOLRQGHFUHDVHLQFRPPLVVLRQVSULPDULO\LQWKH86RIIVHWE\LQFUHDVHVLQWKH
8.DQG-DSDQDQGDPLOOLRQGHFUHDVHRIWHOHSKRQHH[SHQVHVSULPDULO\LQWKH867KHGHFUHDVHLQZDVSULPDULO\
GXHWRIDYRUDEOHH[FKDQJHUDWHV
6* $ H[SHQVHV H[FOXGLQJ VWRFN FRPSHQVDWLRQ  LQFOXGH SHUVRQQHO LQIRUPDWLRQ WHFKQRORJ\ SURYLVLRQ IRU
GRXEWIXODFFRXQWVSURGXFWLRQFRVWVDQGPDUNHWLQJDQGDGYHUWLVLQJH[SHQVHDQGGXULQJFUHGLWFDUGLQFRPH6XFK
H[SHQVHVLQFUHDVHGPLOOLRQDQGZHUHRIQHWUHYHQXHIRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWRWKH

)

SULRU\HDUDQGGHFUHDVHGPLOOLRQDQGZHUHRIQHWUHYHQXHIRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWR
WKHSULRU\HDUDVDUHVXOWRIDYDULHW\RIIDFWRUV
7KHLQFUHDVHLQZDVSULPDULO\GXHWRWKHUHFODVVLILFDWLRQRI3/&&LQFRPHDWWULEXWLQJPLOOLRQDVD
UHVXOW RI WKH DGRSWLRQ RI$6&  ZKLFK ZDV SUHYLRXVO\ UHFRUGHG DV DQ RIIVHW WR VHOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH
H[SHQVHVIRUWKH\HDUHQGHG'HFHPEHU$GGLWLRQDOO\WKHUHZDVDPLOOLRQLQFUHDVHLQRXWVLGHVHUYLFHVDFURVV
DOOPDUNHWVDPLOOLRQLQFUHDVHLQEDGGHEWH[SHQVHSULPDULO\LQWKH86DQGWRDOHVVHUH[WHQW-DSDQDPLOOLRQ
LQFUHDVHLQPDUNHWLQJH[SHQVHVSULPDULO\LQWKH86DQGDPLOOLRQLQFUHDVHGXHWRXQIDYRUDEOHH[FKDQJHUDWHV7KH
LQFUHDVH LQ EDG GHEW H[SHQVH LV GXH WR IDYRUDELOLW\ LQ GHIDXOW UDWHV IURP SULRU SHULRGV PRVWO\ UHODWHG WR WKH (DV\3D\
SURJUDP LQ WKH 86 GXULQJ WKH \HDU HQGHG 'HFHPEHU 7KHVH LQFUHDVHV ZHUH SDUWLDOO\ RIIVHW E\ D  PLOOLRQ
GHFUHDVHLQSHUVRQQHOFRVWVSULPDULO\LQWKH86DQG*HUPDQ\
7KHGHFUHDVHLQZDVSULPDULO\GXHWRDGHFUHDVHLQEDGGHEWH[SHQVHRIPLOOLRQDGHFUHDVHLQVHYHUDQFH
H[SHQVHRIPLOOLRQPLOOLRQIURPIDYRUDEOHIRUHLJQFXUUHQF\UDWHVDQGDPLOOLRQLQFUHDVHLQFUHGLWFDUGLQFRPH
RIIVHWE\DQLQFUHDVHLQERQXVH[SHQVHRIPLOOLRQDQGDPLOOLRQLQFUHDVHLQPDUNHWLQJH[SHQVHV7KHGHFUHDVHLQ
EDGGHEWH[SHQVHZDVSULPDULO\UHODWHGWRORZHUGHIDXOWUDWHVDVVRFLDWHGZLWKWKH(DV\3D\SURJUDPLQWKH867KHLQFUHDVH
LQFUHGLWFDUGLQFRPHZDVGXHWRWKHIDYRUDEOHHFRQRPLFVRIWKH3/&&SRUWIROLRLQWKH867KHLQFUHDVHLQPDUNHWLQJ
H[SHQVHV ZDV SULPDULO\ GXH WR DQ LQFUHDVH LQ WKH LQYHVWPHQW PDGH WR H0DUNHWLQJ SDUWLDOO\ RIIVHW E\ GLVFRQWLQXLQJ WKH
QDPLQJULJKWVWRWKH&KLED0DULQH6WDGLXPLQ-DSDQ
49&86UHFRUGHGPLOOLRQDQGPLOOLRQRIWUDQVDFWLRQUHODWHGFRVWVIRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\7KHUHZHUHQRWUDQVDFWLRQUHODWHGFRVWVIRUWKH\HDUHQGHG'HFHPEHU7KHLQFUHDVH
LQ WUDQVDFWLRQ UHODWHG FRVWV LQ  LV SULPDULO\ UHODWHG WR VHYHUDQFH SD\PHQWV UHODWHG WR WKH IXWXUH FORVXUH RI 49& V
/DQFDVWHU3$IXOILOOPHQWFHQWHUDQGRWKHULQLWLDWLYHVWRGHOLYHUORQJWHUPJURZWK
6WRFNEDVHG FRPSHQVDWLRQ LQFOXGHV FRPSHQVDWLRQ UHODWHG WR RSWLRQV DQG UHVWULFWHG VWRFN JUDQWHG WR FHUWDLQ
RIILFHUVDQGHPSOR\HHV49&86DQG49&,QWHUQDWLRQDOUHFRUGHGPLOOLRQPLOOLRQDQGPLOOLRQRIVWRFN
EDVHGFRPSHQVDWLRQH[SHQVHIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\7KHLQFUHDVHLQ
LVSULPDULO\GXHWRWUDQVIHUVRIFHUWDLQ]XOLO\HPSOR\HHVWR49&
'HSUHFLDWLRQDQGDPRUWL]DWLRQFRQVLVWHGRIWKHIROORZLQJ
















$IILOLDWHDJUHHPHQWV                                   
&XVWRPHUUHODWLRQVKLSV                                 
$FTXLVLWLRQUHODWHGDPRUWL]DWLRQ                        
3URSHUW\DQGHTXLSPHQW                                
6RIWZDUHDPRUWL]DWLRQ                                  
&KDQQHOSODFHPHQWDPRUWL]DWLRQDQGUHODWHGH[SHQVHV       
7RWDOGHSUHFLDWLRQDQGDPRUWL]DWLRQ                     
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)RUWKH\HDUHQGHG'HFHPEHUDFTXLVLWLRQUHODWHGDPRUWL]DWLRQH[SHQVHGHFUHDVHGSULPDULO\GXHWRWKH
HQGRIWKHXVHIXOOLYHVRIFHUWDLQDIILOLDWHDJUHHPHQWVDQGFXVWRPHUUHODWLRQVKLSVHVWDEOLVKHGDWWKHWLPHRI4XUDWH5HWDLO V
DFTXLVLWLRQRI49&LQ7KLVZDVRIIVHWE\DQLQFUHDVHLQFKDQQHOSODFHPHQWDPRUWL]DWLRQUHODWHGWRWKHDGGLWLRQRI
%HDXW\L4LQWKH86DQGWKHLQFUHDVHLQGHSUHFLDWLRQUHODWHGWRWKHDGGLWLRQVDWWKH&DOLIRUQLDGLVWULEXWLRQFHQWHU
+61
2Q'HFHPEHU/LEHUW\DFTXLUHGWKHDSSUR[LPDWHO\RI+61LWGLGQRWDOUHDG\RZQLQDQDOOVWRFN
WUDQVDFWLRQ PDNLQJ +61 D ZKROO\RZQHG VXEVLGLDU\ 2Q 'HFHPEHU  4XUDWH 5HWDLO WUDQVIHUUHG RXU 
RZQHUVKLS LQWHUHVW LQ +61 WR 49& ,QF WKURXJK D WUDQVDFWLRQ DPRQJ HQWLWLHV XQGHU FRPPRQ FRQWURO  +61¶V IRUPHU

)

VXEVLGLDU\&RUQHUVWRQHUHPDLQVDVXEVLGLDU\RI4XUDWH5HWDLO DQGLVLQFOXGHGLQWKH³&RUSRUDWHDQGRWKHU´UHSRUWDEOH
VHJPHQW VHHQRWHLQWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWV 7KHLQIRUPDWLRQSUHVHQWHGLQWKLVVHFWLRQ
UHODWHV WR WKH +61 UHSRUWDEOH VHJPHQW :LWK WKH H[FHSWLRQ RI  PLOOLRQ RI VHYHUDQFHUHODWHG FRVWV LQFXUUHG RQ
'HFHPEHU+61¶VUHVXOWVRIRSHUDWLRQVDUHQRWLQFOXGHGLQRXUFRQVROLGDWHGRSHUDWLQJUHVXOWVIRUWKH\HDUHQGHG
'HFHPEHUDVWKHILQDOWZRGD\VRIWKHSHULRGZHUHFRQVLGHUHGLPPDWHULDO+RZHYHUZHEHOLHYHDGLVFXVVLRQRI
+61¶VVWDQGDORQHUHVXOWVSURPRWHVDEHWWHUXQGHUVWDQGLQJRIWKHRYHUDOOUHVXOWVRILWVEXVLQHVV
+61¶VVWDQGDORQHRSHUDWLQJUHVXOWVIRUWKHODVWWKUHH\HDUVZHUHDVIROORZV
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6* $H[SHQVHV H[FOXGLQJVWRFNEDVHGFRPSHQVDWLRQDQG
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$GMXVWHG2,%'$                                      
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6WRFNEDVHGFRPSHQVDWLRQ                              
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  )RUWKH\HDUHQGHG'HFHPEHU7UDQVDFWLRQUHODWHGFRVWVLQFOXGHVPLOOLRQRIWUDQVDFWLRQUHODWHGFRVWV
UHODWHGWRWKHDFTXLVLWLRQRI+61E\WKH&RPSDQ\
  +61 KDV UHFODVVLILHG FHUWDLQ FRVWV EHWZHHQ ILQDQFLDO VWDWHPHQW OLQH LWHPV WR FRQIRUP ZLWK 4XUDWH 5HWDLO¶V
UHSRUWLQJVWUXFWXUHIRUHDVHRIFRPSDUDELOLW\IRUWKHSHULRGVSUHVHQWHG
+61¶VQHWVDOHVSULPDULO\UHODWHWRWKHVDOHRIPHUFKDQGLVHLQFOXGLQJVKLSSLQJDQGKDQGOLQJIHHVDQGDUHUHGXFHG
E\LQFHQWLYHGLVFRXQWVDQGDFWXDODQGHVWLPDWHGVDOHVUHWXUQV6DOHVWD[HVFROOHFWHGDUHQRWLQFOXGHGLQQHWVDOHV'LJLWDO
VDOHVLQFOXGHVDOHVSODFHGWKURXJKRXUZHEVLWHVDQGRXUPRELOHDSSOLFDWLRQVLQFOXGLQJWDEOHWVDQGVPDUWSKRQHV5HYHQXH
LVUHFRUGHGZKHQGHOLYHU\WRWKHFXVWRPHUKDVRFFXUUHG'HOLYHU\LVFRQVLGHUHGWRKDYHRFFXUUHGZKHQWKHFXVWRPHUWDNHV
WLWOH DQG DVVXPHV WKH ULVNV DQG UHZDUGV RI RZQHUVKLS ZKLFK LV RQ WKH GDWH RI VKLSPHQW +61¶V VDOHV SROLF\ DOORZV
FXVWRPHUVWRUHWXUQYLUWXDOO\DOOPHUFKDQGLVHIRUDIXOOUHIXQGRUH[FKDQJHVXEMHFWWRSUHHVWDEOLVKHGWLPHUHVWULFWLRQV
+61 VQHWUHYHQXHGHFUHDVHGDQGIRUWKH\HDUVHQGHG'HFHPEHUDQG'HFHPEHU
UHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUV7KHPLOOLRQGHFUHDVHLQQHWUHYHQXHIRUWKH\HDUHQGHG
'HFHPEHUZDVSULPDULO\DWWULEXWDEOHWRDGHFUHDVHLQXQLWVVKLSSHGSDUWLDOO\RIIVHWE\DLQFUHDVHLQ
$63DPLOOLRQGHFUHDVHLQHVWLPDWHGSURGXFWUHWXUQVDQGDQLQFUHDVHLQVKLSSLQJUHYHQXH7KHVDOHVPL[VKLIWHGIURP
DSSDUHOMHZHOU\DQGHOHFWURQLFVWRKRPHEHDXW\DQGDFFHVVRULHV
7KHGHFUHDVHLQQHWUHYHQXHIRUWKH\HDUHQGHG'HFHPEHUZDVSULPDULO\DWWULEXWHGWRDGHFUHDVH
LQ$63DGHFUHDVHLQXQLWVVKLSSHGDQGDGHFUHDVHLQVKLSSLQJDQGKDQGOLQJUHYHQXH7KHGHFOLQHZDVSDUWLDOO\
RIIVHWE\DLPSURYHPHQWLQWKHVDOHVUHWXUQUDWH+61H[SHULHQFHGVDOHVGHFOLQHVLQDOOFDWHJRULHV
+61 VFRVWRIVDOHVDVDSHUFHQWDJHRIQHWUHYHQXHZDVDQGIRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\)RUWKH\HDUHQGHG'HFHPEHUFRVWRIVDOHVDVDSHUFHQWDJHRIQHWUHYHQXH
ZDV FRQVLVWHQW DV FRPSDUHG WR WKH FRUUHVSRQGLQJ SULRU \HDU 7KH GHFUHDVH IRU WKH \HDU HQGHG 'HFHPEHU  DV
FRPSDUHGWRWKHSULRU\HDUZDVSULPDULO\DWWULEXWHGWRLQFUHDVHGSURGXFWPDUJLQVDQGDIDYRUDEOHLQYHQWRU\REVROHVFHQFH
SURYLVLRQSDUWLDOO\RIIVHWE\KLJKHUIUHLJKWFRVWVGULYHQODUJHO\E\DQQXDOUDWHLQFUHDVHVZLWK+61¶VRXWERXQGVKLSSLQJ
FDUULHUV

)

+61¶V6* $H[SHQVHV H[FOXGLQJVWRFNEDVHGFRPSHQVDWLRQDQGWUDQVDFWLRQUHODWHGFRVWV LQFOXGHSHUVRQQHO
FRPPLVVLRQV LQIRUPDWLRQ WHFKQRORJ\ RUGHU SURFHVVLQJ DQG FXVWRPHU VHUYLFH H[SHQVHV FUHGLW FDUG SURFHVVLQJ IHHV
SURYLVLRQIRUGRXEWIXODFFRXQWVSURGXFWLRQVFRVWVPDUNHWLQJDQGDGYHUWLVLQJH[SHQVHDQGSULRUWR3/&&LQFRPH
7KHVHH[SHQVHVGHFUHDVHGPLOOLRQDQGDVDSHUFHQWDJHRIQHWUHYHQXHGHFUHDVHGIURPWRIRUWKH\HDU
HQGHG'HFHPEHUDVFRPSDUHGWRWKHSULRU\HDU7KHGHFUHDVHLQ6* $H[SHQVHIRUWKH\HDUHQGHG'HFHPEHU
ZDVSULPDULO\GXHWRGHFUHDVHVLQFRPPLVVLRQVRIPLOOLRQSHUVRQQHOFRVWVRIPLOOLRQEDGGHEWH[SHQVHRI
PLOOLRQFXVWRPHUVHUYLFHFRVWVRIPLOOLRQDQGORZHUFUHGLWFDUGFRVWVRIPLOOLRQZKLFKZHUHSDUWLDOO\RIIVHWE\
WKHUHFODVVLILFDWLRQRI3/&&LQFRPHDWWULEXWLQJDPLOOLRQLQFUHDVHDVDUHVXOWRIWKHDGRSWLRQRI$6&3/&&
LQFRPHZDVSUHYLRXVO\UHFRUGHGDVDQRIIVHWWR6* $7KHGHFUHDVHLQFRPPLVVLRQVLVGXHWRWKHUHQHJRWLDWLRQRIFHUWDLQ
ORQJWHUPFRQWUDFWVZLWKFDEOHSURYLGHUVZKLFKUHVXOWHGLQWKHSD\PHQWDQGFDSLWDOL]DWLRQRIFHUWDLQSD\PHQWVIRUWHOHYLVLRQ
GLVWULEXWLRQGXULQJZKLFKKDGDQLPSDFWRIPLOOLRQRIDPRUWL]DWLRQDVFRPSDUHGWRWKHSUHYLRXVDJUHHPHQWV
XQGHU ZKLFK SD\PHQWV ZHUH H[SHQVHG RYHU WKH SHULRG DQG UHFRUGHG LQ 6* $ 7KH GHFUHDVH LQ SHUVRQQHO FRVWV ZDV
SULPDULO\GXHWRV\QHUJLHVUHDOL]HGIURPWKH49&LQWHJUDWLRQDQGORZHUERQXVH[SHQVH7KHGHFUHDVHLQEDGGHEWH[SHQVH
LVGXHWRORZHUXVDJHDQGLPSURYHGORVVUDWHVRI+61¶V)OH[SD\SURJUDP7KHGHFUHDVHLQFXVWRPHUVHUYLFHLVGULYHQE\
WKHGHFUHDVHLQVDOHVDQGLQWHJUDWLRQV\QHUJLHV
+61¶V6* $H[SHQVHVLQFUHDVHGPLOOLRQDQGDVDSHUFHQWDJHRIUHYHQXHLQFUHDVHGIURPWRIRU
WKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWR7KHLQFUHDVHLQ6* $H[SHQVHZDVSULPDULO\GXHWRKLJKHU
SHUVRQQHOFRVWVRIPLOOLRQDQGDQLQFUHDVHLQEDGGHEWH[SHQVHRIPLOOLRQUHODWHGWR+61¶V)OH[SD\SURJUDPSDUWLDOO\
RIIVHWE\ORZHUPDUNHWLQJH[SHQVHRIPLOOLRQ7KHLQFUHDVHLQSHUVRQQHOFRVWVZDVSULPDULO\GXHWRKLJKHUERQXVH[SHQVH
DQGKLJKHUZDJHVGULYHQE\DQQXDOPHULWLQFUHDVHV
+61UHFRUGHGDQLPSDLUPHQWORVVRIPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUUHODWHGWRWKHFKDQJHLQ
WKHIDLUYDOXHRILWVWUDGHPDUNV7KHUHZHUHQRLPSDLUPHQWORVVHVUHFRUGHGE\+61IRUWKH\HDUVHQGHG'HFHPEHU
DQG
6WRFNEDVHGFRPSHQVDWLRQLQFOXGHVFRPSHQVDWLRQUHODWHGWRVWRFNDSSUHFLDWLRQULJKWVDQGUHVWULFWHGVWRFNXQLWV
JUDQWHGWRFHUWDLQHPSOR\HHV+61UHFRUGHGPLOOLRQPLOOLRQDQGPLOOLRQRIVWRFNEDVHGFRPSHQVDWLRQH[SHQVH
IRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\7KHGHFUHDVHLQLVGXHWRWKHLQWHJUDWLRQUHODWHG
V\QHUJLHV 7KH LQFUHDVH LQ  LV GXH WR WKH DFFHOHUDWLRQ RI YHVWLQJ RI FHUWDLQ DZDUGV IRU HPSOR\HHV WHUPLQDWHG LQ
FRQQHFWLRQZLWKWKHDFTXLVLWLRQRI+61E\4XUDWH5HWDLOSDUWLDOO\RIIVHWE\WKHUHYHUVDORIH[SHQVHIRUXQYHVWHGDZDUGV
XSRQWKHUHVLJQDWLRQRI+61¶VIRUPHU&KLHI([HFXWLYH2IILFHULQ2IWKHPLOOLRQRIVWRFNEDVHGFRPSHQVDWLRQ
LQFOXGHGLQWKH\HDUHQGHG'HFHPEHUPLOOLRQRIWKHVHFRVWVZHUHUHFRUGHGE\+61GXULQJWKHWZRGD\SHULRG
DIWHUWKHDFTXLVLWLRQDQGDUHLQFOXGHGLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQV
+61¶V GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH LQFUHDVHG  PLOOLRQ DQG  PLOOLRQ IRU WKH \HDUV HQGHG
'HFHPEHUDQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUV7KHLQFUHDVHLQLVSULPDULO\
DWWULEXWHGWRDPRUWL]DWLRQRILQWDQJLEOHDVVHWVUHFRJQL]HGLQSXUFKDVHDFFRXQWLQJUHODWHGWRWKH&RPSDQ\¶VDFTXLVLWLRQRI
+617KHLQFUHDVHLQLVSULPDULO\DWWULEXWHGWRDGGLWLRQVUHODWHGWR+61¶VZDUHKRXVHDXWRPDWLRQLQLWLDWLYH
+61UHFRUGHGPLOOLRQDQGPLOOLRQRIWUDQVDFWLRQUHODWHGFRVWVIRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\7KHUHZHUHQRWUDQVDFWLRQUHODWHGFRVWVIRUWKH\HDUHQGHG'HFHPEHU2IWKHPLOOLRQ
RIWUDQVDFWLRQUHODWHGFRVWVUHFRUGHGE\WKH&RPSDQ\LQIRUWKHWZRGD\SHULRGDIWHUWKHDFTXLVLWLRQPLOOLRQ
UHODWHGWRVHYHUDQFHDQGERQXVSD\PHQWVLVLQFOXGHGLQWKHDPRXQWUHSRUWHGE\+61

)

]XOLO\
]XOLO\ VRSHUDWLQJUHVXOWVIRUWKHODVWWKUHH\HDUVZHUHDVIROORZV
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6* $H[SHQVHV H[FOXGLQJVWRFNEDVHGFRPSHQVDWLRQ
DQGWUDQVDFWLRQUHODWHGFRVWV                          
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1HWUHYHQXHFRQVLVWVSULPDULO\RIVDOHVRIZRPHQ VFKLOGUHQ VDQGPHQ VDSSDUHOFKLOGUHQ VPHUFKDQGLVHDQGRWKHU
SURGXFWFDWHJRULHVVXFKDVKRPHDFFHVVRULHVDQGEHDXW\SURGXFWV]XOLO\UHFRJQL]HVSURGXFWVDOHVDWWKHWLPHDOOUHYHQXH
UHFRJQLWLRQFULWHULDKDVEHHQPHWZKLFKLVJHQHUDOO\DWVKLSPHQW1HWUHYHQXHUHSUHVHQWVWKHVDOHVRIWKHVHLWHPVSOXV
VKLSSLQJDQGKDQGOLQJFKDUJHVWRFXVWRPHUVDQG3/&&LQFRPHQHWRIHVWLPDWHGUHIXQGVDQGUHWXUQVVWRUHFUHGLWVDQG
SURPRWLRQDOGLVFRXQWV1HWUHYHQXHLVSULPDULO\GULYHQE\]XOLO\¶VDFWLYHFXVWRPHUVWKHIUHTXHQF\ZLWKZKLFKFXVWRPHUV
SXUFKDVHDQGDYHUDJHRUGHUYDOXH
]XOLO\ V FRQVROLGDWHG QHW UHYHQXH LQFUHDVHG  DQG  IRU WKH \HDUV HQGHG 'HFHPEHU  DQG
'HFHPEHUUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUV7KHLQFUHDVHLQQHWUHYHQXHIRUWKH\HDU
HQGHG'HFHPEHUZDVSULPDULO\DWWULEXWHGWRDLQFUHDVHLQRUGHUVSODFHGSDUWLDOO\RIIVHWE\DGHFUHDVH
LQDYHUDJHRUGHUYDOXH\HDURYHU\HDU7KHLQFUHDVHLQRUGHUVSODFHGZDVGULYHQE\DLQFUHDVHLQDFWLYHFXVWRPHUV
7KHLQFUHDVHLQQHWUHYHQXHIRUWKH\HDUHQGHG'HFHPEHUZDVSULPDULO\DWWULEXWHGWRDLQFUHDVHLQRUGHUV
SODFHGGULYHQE\DLQFUHDVHLQDFWLYHFXVWRPHUV\HDURYHU\HDUFRPLQJIURPDFFHOHUDWHGJURZWKLQWKHIRXUWKTXDUWHU
$ORQJZLWKWKHLQFUHDVHLQRUGHUVSODFHGXQLWVSHURUGHUDOVRLQFUHDVHGEXWZDVRIIVHWE\ORZHUDYHUDJHVDOHVSULFHSHU
XQLW$QDFWLYHFXVWRPHULVGHILQHGDVDQLQGLYLGXDOZKRKDGSXUFKDVHGDWOHDVWRQFHLQWKHODVWWZHOYHPRQWKVPHDVXUHG
IURPWKHODVWGD\RIWKHSHULRG
]XOLO\ V FRVW RI VDOHV DV D SHUFHQWDJH RI QHW UHYHQXH ZDV   DQG  IRU WKH \HDUV HQGHG
'HFHPEHUDQGUHVSHFWLYHO\&RVWRIVDOHVDVDSHUFHQWDJHRIQHWUHYHQXHUHPDLQHGIODWIRUWKH\HDU
HQGHG 'HFHPEHU  DV FRPSDUHG WR WKH \HDU HQGHG 'HFHPEHU  7KH LQFUHDVH IRU WKH \HDU HQGHG
'HFHPEHUZDVSULPDULO\DWWULEXWHGWRKLJKHUIUHHVKLSSLQJDQGSURPRWLRQDORIIHUVDVZHOODVKLJKHUVXSSO\FKDLQ
H[SHQVHVUHVXOWLQJIURPDQLQFUHDVHLQLQWHUQDWLRQDOVKLSSLQJDVKLIWLQSURGXFWPL[UDPSLQJXSRI]XOLO\¶V3HQQV\OYDQLD
IXOILOOPHQWFHQWHUDQGJURZWKRILWVWKLUGSDUW\IXOILOOPHQWVHUYLFHVDQGKLJKHUXQLWYROXPHDWDORZHUDYHUDJHVDOHVSULFH
SHUXQLW
]XOLO\¶V RSHUDWLQJ H[SHQVHV DUH SULQFLSDOO\ FRPSULVHG RI FUHGLW FDUG SURFHVVLQJ IHHV DQG FXVWRPHU VHUYLFH
H[SHQVHV2SHUDWLQJH[SHQVHVLQFUHDVHGIRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHGWRWKHVDPHSHULRGLQWKH
SULRU\HDUGXHWRDQLQFUHDVHLQQHWVDOHV2SHUDWLQJH[SHQVHVUHPDLQHGIODWIRUWKH\HDUVHQGHG'HFHPEHUDQG

]XOLO\¶V 6* $ H[SHQVHV LQFOXGH SHUVRQQHO UHODWHG FRVWV IRU JHQHUDO FRUSRUDWH IXQFWLRQV PDUNHWLQJ DQG
DGYHUWLVLQJH[SHQVHVDQGLQIRUPDWLRQWHFKQRORJ\$VDSHUFHQWDJHRIQHWUHYHQXH6* $GHFUHDVHGIURPWR
IRUWKH\HDUHQGHG'HFHPEHUSULPDULO\GXHWROHYHUDJLQJLQIL[HGFRVWV6* $H[SHQVHVUHPDLQHGIODWDQGDVD
SHUFHQWDJHRIQHWUHYHQXHGHFUHDVHGIURPWRIRUWKH\HDUHQGHG'HFHPEHUSULPDULO\GXHWRDVKLIW
LQPDUNHWLQJDQGDGYHUWLVLQJVSHQGWRSURPRWLRQDORIIHUV

)

]XOLO\¶VVWRFNEDVHGFRPSHQVDWLRQH[SHQVHGHFUHDVHGVOLJKWO\IRUWKH\HDUHQGHG'HFHPEHUDVFRPSDUHG
WRWKHFRUUHVSRQGLQJSHULRGLQWKHSULRU\HDUSULPDULO\GXHWRWKHWUDQVIHURIFHUWDLQVHQLRUOHDGHUVKLSWR49&]XOLO\¶V
VWRFNEDVHG FRPSHQVDWLRQ H[SHQVH GHFUHDVHG VOLJKWO\ IRU WKH \HDU HQGHG 'HFHPEHU  FRPSDUHG WR WKH
FRUUHVSRQGLQJSHULRGLQWKHSULRU\HDUDOVRGXHWRWKHWUDQVIHURIFHUWDLQVHQLRUOHDGHUVKLSWR49&
]XOLO\¶VGHSUHFLDWLRQDQGDPRUWL]DWLRQH[SHQVHGHFUHDVHGPLOOLRQDQGGHFUHDVHGPLOOLRQIRUWKH\HDUV
HQGHG'HFHPEHUDQGUHVSHFWLYHO\DVFRPSDUHGWRWKHFRUUHVSRQGLQJSULRU\HDUV7KHGHFUHDVHIRUWKH\HDU
HQGHG'HFHPEHUFRPSDUHGWRWKHVDPHSHULRGLQWKHSULRU\HDUZDVSULPDULO\DWWULEXWDEOHWRIXOO\DPRUWL]HG
LQWDQJLEOHDVVHWVUHFRJQL]HGLQSXUFKDVHDFFRXQWLQJ7KHGHFUHDVHIRUWKH\HDUHQGHG'HFHPEHUFRPSDUHGWRWKH
VDPHSHULRGLQWKHSULRU\HDUZDVSULPDULO\DWWULEXWDEOHWRGHFHOHUDWLQJDPRUWL]DWLRQDVDUHVXOWRIFHUWDLQLQWDQJLEOHDVVHWV
UHFRJQL]HGLQSXUFKDVHDFFRXQWLQJEHFRPLQJIXOO\DPRUWL]HG
4XDQWLWDWLYHDQG4XDOLWDWLYH'LVFORVXUHVDERXW0DUNHW5LVN
:H DUH H[SRVHG WR PDUNHW ULVN LQ WKH QRUPDO FRXUVH RI EXVLQHVV GXH WR RXU RQJRLQJ LQYHVWLQJ DQG ILQDQFLDO
DFWLYLWLHVDQGWKHFRQGXFWRIRSHUDWLRQVE\RXUVXEVLGLDULHVLQGLIIHUHQWIRUHLJQFRXQWULHV0DUNHWULVNUHIHUVWRWKHULVNRI
ORVVDULVLQJIURPDGYHUVHFKDQJHVLQVWRFNSULFHVLQWHUHVWUDWHVDQGIRUHLJQFXUUHQF\H[FKDQJHUDWHV7KHULVNRIORVVFDQ
EHDVVHVVHGIURPWKHSHUVSHFWLYHRIDGYHUVHFKDQJHVLQIDLUYDOXHVFDVKIORZVDQGIXWXUHHDUQLQJV:HKDYHHVWDEOLVKHG
SROLFLHVSURFHGXUHVDQGLQWHUQDOSURFHVVHVJRYHUQLQJRXUPDQDJHPHQWRIPDUNHWULVNVDQGWKHXVHRIILQDQFLDOLQVWUXPHQWV
WRPDQDJHRXUH[SRVXUHWRVXFKULVNV
:HDUHH[SRVHGWRFKDQJHVLQLQWHUHVWUDWHVSULPDULO\DVDUHVXOWRIRXUERUURZLQJDQGLQYHVWPHQWDFWLYLWLHVZKLFK
LQFOXGH LQYHVWPHQWV LQ IL[HG DQG IORDWLQJ UDWH GHEW LQVWUXPHQWV DQG ERUURZLQJV XVHG WR PDLQWDLQ OLTXLGLW\ DQG WR IXQG
EXVLQHVVRSHUDWLRQV7KHQDWXUHDQGDPRXQWRIRXUORQJWHUPDQGVKRUWWHUPGHEWDUHH[SHFWHGWRYDU\DVDUHVXOWRIIXWXUH
UHTXLUHPHQWV PDUNHW FRQGLWLRQV DQG RWKHU IDFWRUV:H PDQDJH RXU H[SRVXUH WR LQWHUHVW UDWHV E\ PDLQWDLQLQJ ZKDW ZH
EHOLHYHLVDQDSSURSULDWHPL[RIIL[HGDQGYDULDEOHUDWHGHEW:HEHOLHYHWKLVEHVWSURWHFWVXVIURPLQWHUHVWUDWHULVN:H
KDYHDFKLHYHGWKLVPL[E\ L LVVXLQJIL[HGUDWHGHEWWKDWZHEHOLHYHKDVDORZVWDWHGLQWHUHVWUDWHDQGVLJQLILFDQWWHUPWR
PDWXULW\ LL LVVXLQJYDULDEOHUDWHGHEWZLWKDSSURSULDWHPDWXULWLHVDQGLQWHUHVWUDWHVDQG LLL HQWHULQJLQWRLQWHUHVWUDWH
VZDSDUUDQJHPHQWVZKHQZHGHHPDSSURSULDWH$VRI'HFHPEHURXUGHEWLVFRPSULVHGRIWKHIROORZLQJDPRXQWV










9DULDEOHUDWHGHEW

)L[HGUDWHGHEW
 3ULQFLSDO  :HLJKWHGDYJ  3ULQFLSDO  :HLJKWHGDYJ
 DPRXQW  LQWHUHVWUDWH  DPRXQW  LQWHUHVWUDWH

GROODUDPRXQWVLQPLOOLRQV

49&86DQG49&,QWHUQDWLRQDO           
+61                                   
]XOLO\                                  
&RUSRUDWHDQGRWKHU                      







 
 ²
 
 ²












²

 ²
²










 
 
² 
 

4XUDWH 5HWDLO LV H[SRVHG WR IRUHLJQ H[FKDQJH UDWH IOXFWXDWLRQV UHODWHG SULPDULO\ WR WKH PRQHWDU\ DVVHWV DQG
OLDELOLWLHVDQGWKHILQDQFLDOUHVXOWVRI49& VIRUHLJQVXEVLGLDULHV$VVHWVDQGOLDELOLWLHVRIIRUHLJQVXEVLGLDULHVIRUZKLFK
WKHIXQFWLRQDOFXUUHQF\LVWKHORFDOFXUUHQF\DUHWUDQVODWHGLQWR86GROODUVDWSHULRGHQGH[FKDQJHUDWHVDQGWKHVWDWHPHQWV
RIRSHUDWLRQVDUHJHQHUDOO\WUDQVODWHGDWWKHDYHUDJHH[FKDQJHUDWHIRUWKHSHULRG([FKDQJHUDWHIOXFWXDWLRQVRQWUDQVODWLQJ
IRUHLJQFXUUHQF\ILQDQFLDOVWDWHPHQWVLQWR86GROODUVWKDWUHVXOWLQXQUHDOL]HGJDLQVRUORVVHVDUHUHIHUUHGWRDVWUDQVODWLRQ
DGMXVWPHQWV&XPXODWLYHWUDQVODWLRQDGMXVWPHQWVDUHUHFRUGHGLQDFFXPXODWHGRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV DVD
VHSDUDWHFRPSRQHQWRIVWRFNKROGHUV HTXLW\7UDQVDFWLRQVGHQRPLQDWHGLQFXUUHQFLHVRWKHUWKDQWKHIXQFWLRQDOFXUUHQF\DUH
UHFRUGHG EDVHG RQ H[FKDQJH UDWHV DW WKH WLPH VXFK WUDQVDFWLRQV DULVH 6XEVHTXHQW FKDQJHV LQ H[FKDQJH UDWHV UHVXOW LQ
WUDQVDFWLRQJDLQVDQGORVVHVZKLFKDUHUHIOHFWHGLQLQFRPHDVXQUHDOL]HG EDVHGRQSHULRGHQGWUDQVODWLRQV RUUHDOL]HG
XSRQVHWWOHPHQWRIWKHWUDQVDFWLRQV&DVKIORZVIURPRXURSHUDWLRQVLQIRUHLJQFRXQWULHVDUHWUDQVODWHGDWWKHDYHUDJHUDWH
IRUWKHSHULRG$FFRUGLQJO\4XUDWH5HWDLOPD\H[SHULHQFHHFRQRPLFORVVDQGDQHJDWLYHLPSDFWRQHDUQLQJVDQGHTXLW\
ZLWKUHVSHFWWRRXUKROGLQJVVROHO\DVDUHVXOWRIIRUHLJQFXUUHQF\H[FKDQJHUDWHIOXFWXDWLRQV49& VUHSRUWHG$GMXVWHG
2,%'$ IRU WKH \HDU HQGHG 'HFHPEHU  ZRXOG KDYH EHHQ LPSDFWHG E\ DSSUR[LPDWHO\  PLOOLRQ IRU HYHU\ 
FKDQJHLQIRUHLJQFXUUHQF\H[FKDQJHUDWHVUHODWLYHWRWKH86'ROODU

)

:HSHULRGLFDOO\DVVHVVWKHHIIHFWLYHQHVVRIRXUGHULYDWLYHILQDQFLDOLQVWUXPHQWV:LWKUHJDUGWRLQWHUHVWUDWHVZDSV
ZH PRQLWRU WKH IDLU YDOXH RI LQWHUHVW UDWH VZDSV DV ZHOO DV WKH HIIHFWLYH LQWHUHVW UDWH WKH LQWHUHVW UDWH VZDS \LHOGV LQ
FRPSDULVRQWRKLVWRULFDOLQWHUHVWUDWHWUHQGV:HEHOLHYHWKDWDQ\ORVVHVLQFXUUHGZLWKUHJDUGWRLQWHUHVWUDWHVZDSVZRXOG
EHODUJHO\RIIVHWE\WKHHIIHFWVRILQWHUHVWUDWH PRYHPHQWVRQWKHXQGHUO\LQJGHEWIDFLOLWLHV7KHVHPHDVXUHVDOORZRXU
PDQDJHPHQWWRHYDOXDWHWKHVXFFHVVRIRXUXVHRIGHULYDWLYHLQVWUXPHQWVDQGWRGHWHUPLQHZKHQWRHQWHULQWRRUH[LWIURP
GHULYDWLYHLQVWUXPHQWV
)LQDQFLDO6WDWHPHQWVDQG6XSSOHPHQWDU\'DWD
7KHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI4XUDWH5HWDLODUHLQFOXGHGKHUHLQEHJLQQLQJRQSDJH)
&KDQJHVLQDQG'LVDJUHHPHQWVZLWK$FFRXQWDQWVRQ$FFRXQWLQJDQG)LQDQFLDO'LVFORVXUH
1RQH
&RQWUROVDQG3URFHGXUHV
'LVFORVXUH&RQWUROVDQG3URFHGXUHV
,QDFFRUGDQFHZLWK([FKDQJH$FW5XOHVDDQGGWKH&RPSDQ\FDUULHGRXWDQHYDOXDWLRQXQGHUWKH
VXSHUYLVLRQDQGZLWKWKHSDUWLFLSDWLRQRIPDQDJHPHQWLQFOXGLQJLWVFKLHIH[HFXWLYHRIILFHUDQGLWVSULQFLSDODFFRXQWLQJ
DQGILQDQFLDORIILFHU WKH³([HFXWLYHV´ RIWKHHIIHFWLYHQHVVRILWVGLVFORVXUHFRQWUROVDQGSURFHGXUHVDVRIWKHHQGRIWKH
SHULRGFRYHUHGE\WKLVUHSRUW%DVHGRQWKDWHYDOXDWLRQWKH([HFXWLYHVFRQFOXGHGWKDWWKH&RPSDQ\ VGLVFORVXUHFRQWUROV
DQGSURFHGXUHVZHUHQRWHIIHFWLYHDVRI'HFHPEHUEHFDXVHRIWKHPDWHULDOZHDNQHVVHVLQLWVLQWHUQDOFRQWURORYHU
ILQDQFLDOUHSRUWLQJWKDWDUHGHVFULEHGEHORZLQ³0DQDJHPHQW¶V5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ´
+RZHYHUJLYLQJIXOOFRQVLGHUDWLRQWRWKHPDWHULDOZHDNQHVVHVWKH&RPSDQ\¶VPDQDJHPHQWKDVFRQFOXGHGWKDW
WKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVLQFOXGHGLQWKLV$QQXDO5HSRUWSUHVHQWIDLUO\LQDOOPDWHULDOUHVSHFWVWKH&RPSDQ\¶V
ILQDQFLDOSRVLWLRQUHVXOWVRIRSHUDWLRQVDQGFDVKIORZVIRUWKHSHULRGVGLVFORVHGLQFRQIRUPLW\ZLWK86JHQHUDOO\DFFHSWHG
DFFRXQWLQJ SULQFLSOHV ³*$$3´  .30* //3 KDV LVVXHG LWV UHSRUW GDWHG )HEUXDU\  ZKLFK H[SUHVVHG DQ
XQTXDOLILHGRSLQLRQRQWKRVHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
&KDQJHVLQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ
7KH&RPSDQ\DFTXLUHG+61LQ'HFHPEHU$VDUHVXOWRIWKHDFTXLVLWLRQWKH&RPSDQ\UHYLHZHGWKHLQWHUQDO
FRQWUROVRIWKH+61EXVLQHVVDQGPDGHDSSURSULDWHFKDQJHVDVGHHPHGQHFHVVDU\([FHSWIRUWKHFKDQJHVLQLQWHUQDOFRQWURO
DWWKH+61EXVLQHVVDQGFHUWDLQRIWKHUHPHGLDWLRQDFWLYLWLHVGHVFULEHGEHORZWKHUHZDVQRFKDQJHLQWKH&RPSDQ\¶V
LQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJWKDWRFFXUUHGGXULQJWKH&RPSDQ\¶VTXDUWHUHQGHG'HFHPEHUWKDWKDV
PDWHULDOO\DIIHFWHGRULVUHDVRQDEO\OLNHO\WRPDWHULDOO\DIIHFWWKH&RPSDQ\¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJ
5HPHGLDWLRQ3ODQIRU0DWHULDO:HDNQHVVHVLQ,QWHUQDO&RQWURORYHU)LQDQFLDO5HSRUWLQJ
,QUHVSRQVHWRWKHPDWHULDOZHDNQHVVHVLGHQWLILHGLQ³0DQDJHPHQW¶V5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO
5HSRUWLQJ´WKH&RPSDQ\KDVGHYHORSHGDSODQZLWKRYHUVLJKWIURPWKH$XGLW&RPPLWWHHRIWKH%RDUGRI'LUHFWRUVWR
UHPHGLDWHWKHPDWHULDOZHDNQHVVHV7KHUHPHGLDWLRQHIIRUWVLQFOXGHWKHIROORZLQJ
x

,PSURYHPHQW RI WKH GHVLJQ DQG RSHUDWLRQ RI FRQWURO DFWLYLWLHV DQG SURFHGXUHV DVVRFLDWHG ZLWK XVHU DQG
DGPLQLVWUDWRU DFFHVV WR WKH DIIHFWHG ,7 V\VWHPV LQFOXGLQJ UHPRYLQJ DOO LQDSSURSULDWH ,7 V\VWHP DFFHVV
DVVRFLDWHGZLWKWKHLQIRUPDWLRQWHFKQRORJ\JHQHUDOFRQWURO ³,7*&´ PDWHULDOZHDNQHVV

x

,PSURYHPHQWRIFKDQJHPDQDJHPHQWDQGFRPSXWHURSHUDWLRQFRQWURODFWLYLWLHVWKDWFRQWULEXWHGWRWKH,7*&
PDWHULDOZHDNQHVV

x

,PSOHPHQWXVHUDFWLYLW\PRQLWRULQJIRUFRQWURODFWLYLWLHVFRQWULEXWLQJWRWKH,7*&PDWHULDOZHDNQHVV

)

x

'HOLYHUDWUDLQLQJSURJUDPWRFRQWURORZQHUVDGGUHVVLQJFRQWURORSHUDWLQJSURWRFROVLQFOXGLQJ,7*&VDQG
SROLFLHVDQG

x

(QKDQFHPHQWRIWKHGHVLJQDQGRSHUDWLRQRIFRQWURODFWLYLWLHVPHDQWWRYDOLGDWHWKHFRPSOHWHQHVVDQG
DFFXUDF\RIUHYHQXHUHFRUGHGLQWKH8.

7KH&RPSDQ\EHOLHYHVWKHIRUHJRLQJHIIRUWVZLOOUHPHGLDWHWKHPDWHULDOZHDNQHVVHVGHVFULEHGLQ³0DQDJHPHQW¶V
5HSRUW RQ ,QWHUQDO &RQWURO 2YHU )LQDQFLDO 5HSRUWLQJ´ %HFDXVH WKH UHOLDELOLW\ RI WKH LQWHUQDO FRQWURO SURFHVV UHTXLUHV
UHSHDWDEOHH[HFXWLRQWKHVXFFHVVIXORQJRLQJUHPHGLDWLRQRIWKHPDWHULDOZHDNQHVVHVZLOOUHTXLUHRQJRLQJUHYLHZDQG
HYLGHQFHRIHIIHFWLYHQHVVSULRUWRFRQFOXGLQJWKDWWKHFRQWUROVDUHHIIHFWLYH2XUUHPHGLDWLRQHIIRUWVDUHXQGHUZD\DQGZH
H[SHFWWKDWWKHUHPHGLDWLRQRIWKHVHPDWHULDOZHDNQHVVHVZLOOEHFRPSOHWHGSULRUWRWKHHQGRI
$GGLWLRQDOO\WKH&RPSDQ\ZLOOFRQWLQXHWRHQKDQFHWKH,7*&DQG8.UHYHQXHULVNDVVHVVPHQWSURFHVVHYDOXDWH
WDOHQWDQGDGGUHVVLGHQWLILHGJDSVGHOLYHUWUDLQLQJRQLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDQGPRQLWRULQIRUPDWLRQ
V\VWHPDFFHVVDQGSURJUDPFKDQJHVWRGHWHUPLQHZKHWKHUDGGLWLRQDODGMXVWPHQWVVKRXOGEHPDGHWRUHGXFHRUHOLPLQDWH
WKHRFFXUUHQFHRIDFFHVVDQGSURJUDPFKDQJHPDQDJHPHQWLVVXHV
0DQDJHPHQW¶V5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ
6HHSDJH)IRU0DQDJHPHQW V5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ
6HHSDJH)IRU.30*//3¶VDWWHVWDWLRQUHSRUWUHJDUGLQJWKHHIIHFWLYHQHVVRIRXULQWHUQDOFRQWURORYHUILQDQFLDO
UHSRUWLQJ
2WKHU,QIRUPDWLRQ
1RQH




)

0$1$*(0(17 65(325721,17(51$/&21752/29(5),1$1&,$/5(3257,1*
0DQDJHPHQWRIWKH&RPSDQ\LVUHVSRQVLEOHIRUHVWDEOLVKLQJDQGPDLQWDLQLQJDGHTXDWHLQWHUQDOFRQWURORYHUWKH
&RPSDQ\¶VILQDQFLDOUHSRUWLQJDVVXFKWHUPLVGHILQHGLQ5XOHD I RIWKH([FKDQJH$FW7KH&RPSDQ\¶VLQWHUQDO
FRQWURORYHUILQDQFLDOUHSRUWLQJLVGHVLJQHGWRSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJWKHUHOLDELOLW\RIILQDQFLDOUHSRUWLQJ
DQGWKHSUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVIRUH[WHUQDOSXUSRVHVLQDFFRUGDQFHZLWK*$$3%HFDXVHRILQKHUHQWOLPLWDWLRQV
LQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJPD\QRWSUHYHQWRUGHWHFWPLVVWDWHPHQWV$OVRSURMHFWLRQVRIDQ\HYDOXDWLRQRI
HIIHFWLYHQHVVWRIXWXUHSHULRGVDUHVXEMHFWWRWKHULVNWKDWFRQWUROVPD\EHFRPHLQDGHTXDWHEHFDXVHRIFKDQJHVLQFRQGLWLRQV
RUWKDWWKHGHJUHHRIFRPSOLDQFHZLWKWKHSROLFLHVDQGSURFHGXUHVPD\GHWHULRUDWH
7KH &RPSDQ\¶V PDQDJHPHQW DVVHVVHG WKH HIIHFWLYHQHVV RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI
'HFHPEHU  XVLQJ WKH FULWHULD LQ ,QWHUQDO &RQWURO,QWHJUDWHG )UDPHZRUN   LVVXHG E\ WKH &RPPLWWHH RI
6SRQVRULQJ2UJDQL]DWLRQVRIWKH7UHDGZD\&RPPLVVLRQ%DVHGRQWKLVDVVHVVPHQWPDQDJHPHQWKDVFRQFOXGHGWKDWDVRI
'HFHPEHUWKH&RPSDQ\¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLVQRWHIIHFWLYHGXHWRWKHPDWHULDOZHDNQHVVHV
GHVFULEHGEHORZ
$PDWHULDOZHDNQHVVLVDGHILFLHQF\RUDFRPELQDWLRQRIGHILFLHQFLHVLQLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJ
VXFK WKDW WKHUH LV D UHDVRQDEOH SRVVLELOLW\ WKDW D PDWHULDO PLVVWDWHPHQW RI WKH &RPSDQ\¶V DQQXDO RU LQWHULP ILQDQFLDO
VWDWHPHQWVZLOOQRWEHSUHYHQWHGRUGHWHFWHGRQDWLPHO\EDVLV:HKDYHLGHQWLILHGPDWHULDOZHDNQHVVHVUHODWHGWR,7*&V
DVZHOODVFHUWDLQEXVLQHVVSURFHVVFRQWUROVGHVLJQHGWRFRPSHQVDWHIRU8.UHYHQXHV\VWHP,7*&IDLOXUHV%DVHGRQLWV
HYDOXDWLRQRILQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDVGHVFULEHGDERYHPDQDJHPHQWFRQFOXGHGWKDWLWGLGQRWGHVLJQ
DQGPDLQWDLQHIIHFWLYHLQWHUQDOFRQWUROVZLWKUHVSHFWWR,7*&V6SHFLILFDOO\WKH,7*&VZHUHQRWGHVLJQHGDQGRSHUDWLQJ
HIIHFWLYHO\ WR HQVXUH L WKDW DFFHVV WR DSSOLFDWLRQV DQG GDWD DQG WKH DELOLW\ WR PDNH SURJUDP DQG MRE FKDQJHV ZHUH
DGHTXDWHO\UHVWULFWHGWRDSSURSULDWHSHUVRQQHODQG LL WKDWWKHDFWLYLWLHVRILQGLYLGXDOVZLWKDFFHVVWRPRGLI\GDWDDQGPDNH
SURJUDPDQGMREFKDQJHVZHUHDSSURSULDWHO\PRQLWRUHG2XUEXVLQHVVSURFHVVFRQWUROV DXWRPDWHGDQGPDQXDO WKDWDUH
GHSHQGHQWRQWKHDIIHFWHG,7*&VZHUHDOVRGHHPHGLQHIIHFWLYHEHFDXVHWKH\FRXOGKDYHEHHQDGYHUVHO\LPSDFWHG)XUWKHU
FHUWDLQ UHYLHZ FRQWUROV LQWHQGHGWR HQVXUHUHYHQXH LV UHFRUGHGFRPSOHWHO\ DQG DFFXUDWHO\ LQ WKH 8. ZHUHQRW GHHPHG
HIIHFWLYH
:HEHOLHYHWKHVHFRQWUROGHILFLHQFLHVDUHGXHWR
x

)DLOXUHWRVHOHFWDQGDSSO\DSSURSULDWH,7*&VDQG8.UHYHQXHUHODWHGFRQWUROVZLWKDFFRXQWDELOLW\
HQIRUFHGWKURXJKIRUPDOSROLFLHVDQGSURFHGXUHV

x

,QVXIILFLHQWWUDLQLQJRI,7SHUVRQQHORQWKHLPSRUWDQFHRI,7*&V

x

,QVXIILFLHQWVWDIILQJLQWKH8.

x

,QDGHTXDWHULVNDVVHVVPHQWWRIXOO\XQGHUVWDQGWKHQDWXUHDQGH[WHQWRIULVNLQWURGXFHGLQWRWKH
SURGXFWLRQHQYLURQPHQWDQGRWKHUFRQWURODUHDV

7KHFRQWUROGHILFLHQFLHVGLGQRWUHVXOWLQDQ\LGHQWLILHGPLVVWDWHPHQWV
7KH&RPSDQ\ VLQGHSHQGHQWUHJLVWHUHGSXEOLFDFFRXQWLQJILUPWKDWDXGLWHGWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
LQFOXGHGLQWKLV$QQXDO5HSRUWKDVLVVXHGDQDGYHUVHUHSRUWRQWKHHIIHFWLYHQHVVRIWKH&RPSDQ\ VLQWHUQDOFRQWURORYHU
ILQDQFLDOUHSRUWLQJ7KLVDWWHVWDWLRQUHSRUWDSSHDUVRQSDJH)RIWKLV$QQXDO5HSRUW


)

5HSRUWRI,QGHSHQGHQW5HJLVWHUHG3XEOLF$FFRXQWLQJ)LUP
7RWKH6WRFNKROGHUVDQG%RDUGRI'LUHFWRUV
4XUDWH5HWDLO,QF
Opinion on Internal Control Over Financial Reporting
:H KDYH DXGLWHG 4XUDWH 5HWDLO ,QF DQG VXEVLGLDULHV¶ WKH &RPSDQ\  LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI
'HFHPEHU  EDVHG RQ FULWHULD HVWDEOLVKHG LQ Internal Control – Integrated Framework (2013) LVVXHG E\ WKH
&RPPLWWHHRI6SRQVRULQJ2UJDQL]DWLRQVRIWKH7UHDGZD\&RPPLVVLRQ,QRXURSLQLRQEHFDXVHRIWKHHIIHFWRIWKHPDWHULDO
ZHDNQHVVHVGHVFULEHGEHORZRQWKHDFKLHYHPHQWRIWKHREMHFWLYHVRIWKHFRQWUROFULWHULDWKH&RPSDQ\KDVQRWPDLQWDLQHG
HIIHFWLYH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI 'HFHPEHU  EDVHG RQ FULWHULD HVWDEOLVKHG LQ Internal
Control – Integrated Framework (2013) LVVXHG E\ WKH &RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV RI WKH 7UHDGZD\
&RPPLVVLRQ
:H DOVR KDYH DXGLWHG LQ DFFRUGDQFH ZLWK WKH VWDQGDUGV RI WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG 8QLWHG
6WDWHV  3&$2%  WKH FRQVROLGDWHG EDODQFH VKHHWV RI WKH &RPSDQ\ DV RI 'HFHPEHU  DQG  WKH UHODWHG
FRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVFRPSUHKHQVLYHHDUQLQJV ORVV FDVKIORZVDQGHTXLW\IRUHDFKRIWKH\HDUVLQWKH
WKUHH\HDUSHULRGHQGHG'HFHPEHUDQGWKHUHODWHGQRWHV FROOHFWLYHO\WKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV DQG
RXUUHSRUWGDWHG)HEUXDU\H[SUHVVHGDQXQTXDOLILHGRSLQLRQRQWKRVHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
$PDWHULDOZHDNQHVVLVDGHILFLHQF\RUDFRPELQDWLRQRIGHILFLHQFLHVLQLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJVXFK
WKDWWKHUHLVDUHDVRQDEOHSRVVLELOLW\WKDWDPDWHULDOPLVVWDWHPHQWRIWKHFRPSDQ\¶VDQQXDORULQWHULPILQDQFLDOVWDWHPHQWV
ZLOOQRWEHSUHYHQWHGRUGHWHFWHGRQDWLPHO\EDVLV7KHIROORZLQJPDWHULDOZHDNQHVVHVKDYHEHHQLGHQWLILHGDQGLQFOXGHG
LQPDQDJHPHQW¶VDVVHVVPHQW
,QIRUPDWLRQWHFKQRORJ\JHQHUDOFRQWUROV ,7*&V ZHUHQRWGHVLJQHGDQGRSHUDWLQJHIIHFWLYHO\WRHQVXUH
L WKDWDFFHVVWRDSSOLFDWLRQVDQGGDWDDQGWKHDELOLW\WRPDNHSURJUDPDQGMREFKDQJHVZHUHDGHTXDWHO\
UHVWULFWHGWRDSSURSULDWHSHUVRQQHODQG LL WKDWWKHDFWLYLWLHVRILQGLYLGXDOVZLWKDFFHVVWRPRGLI\GDWD
DQG PDNH SURJUDP DQG MRE FKDQJHV ZHUH DSSURSULDWHO\ PRQLWRUHG 2XU EXVLQHVV SURFHVV FRQWUROV
DXWRPDWHGDQGPDQXDO WKDWDUHGHSHQGHQWRQWKHDIIHFWHG,7*&VZHUHDOVRGHHPHGLQHIIHFWLYHEHFDXVH
WKH\FRXOGKDYHEHHQDGYHUVHO\LPSDFWHG)XUWKHUFHUWDLQUHYLHZFRQWUROVLQWHQGHGWRHQVXUHUHYHQXHLV
UHFRUGHGFRPSOHWHO\DQGDFFXUDWHO\LQWKH8.ZHUHQRWGHHPHGHIIHFWLYH
7KHPDWHULDOZHDNQHVVHVZHUHFRQVLGHUHGLQGHWHUPLQLQJWKHQDWXUHWLPLQJDQGH[WHQWRIDXGLWWHVWVDSSOLHGLQRXUDXGLW
RIWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVDQGWKLVUHSRUWGRHVQRWDIIHFWRXUUHSRUWRQWKRVHFRQVROLGDWHGILQDQFLDO
VWDWHPHQWV
Basis for Opinion
7KH&RPSDQ\¶VPDQDJHPHQWLVUHVSRQVLEOHIRUPDLQWDLQLQJHIIHFWLYHLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDQGIRULWV
DVVHVVPHQWRIWKHHIIHFWLYHQHVVRILQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLQFOXGHGLQWKHDFFRPSDQ\LQJ0DQDJHPHQW¶V
5HSRUWRQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ2XUUHVSRQVLELOLW\LVWRH[SUHVVDQRSLQLRQRQWKH&RPSDQ\¶VLQWHUQDO
FRQWURORYHUILQDQFLDOUHSRUWLQJEDVHGRQRXUDXGLW:HDUHDSXEOLFDFFRXQWLQJILUPUHJLVWHUHGZLWKWKH3&$2%DQGDUH
UHTXLUHG WR EH LQGHSHQGHQW ZLWK UHVSHFW WR WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKH 86 IHGHUDO VHFXULWLHV ODZV DQG WKH
DSSOLFDEOHUXOHVDQGUHJXODWLRQVRIWKH6HFXULWLHVDQG([FKDQJH&RPPLVVLRQDQGWKH3&$2%

)

:HFRQGXFWHGRXUDXGLWLQDFFRUGDQFHZLWKWKHVWDQGDUGVRIWKH3&$2%7KRVHVWDQGDUGVUHTXLUHWKDWZHSODQDQGSHUIRUP
WKHDXGLWWRREWDLQUHDVRQDEOHDVVXUDQFHDERXWZKHWKHUHIIHFWLYHLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJZDVPDLQWDLQHG
LQ DOO PDWHULDO UHVSHFWV 2XU DXGLW RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LQFOXGHG REWDLQLQJ DQ XQGHUVWDQGLQJ RI
LQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDVVHVVLQJWKHULVNWKDWDPDWHULDOZHDNQHVVH[LVWVDQGWHVWLQJDQGHYDOXDWLQJWKH
GHVLJQDQGRSHUDWLQJHIIHFWLYHQHVVRILQWHUQDOFRQWUROEDVHGRQWKHDVVHVVHGULVN2XUDXGLWDOVRLQFOXGHGSHUIRUPLQJVXFK
RWKHUSURFHGXUHVDVZHFRQVLGHUHGQHFHVVDU\LQWKHFLUFXPVWDQFHV:HEHOLHYHWKDWRXUDXGLWSURYLGHVDUHDVRQDEOHEDVLV
IRURXURSLQLRQ
Definition and Limitations of Internal Control Over Financial Reporting
$FRPSDQ\¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLVDSURFHVVGHVLJQHGWRSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJWKH
UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWV IRU H[WHUQDO SXUSRVHV LQ DFFRUGDQFH ZLWK
JHQHUDOO\DFFHSWHGDFFRXQWLQJSULQFLSOHV$FRPSDQ\¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLQFOXGHVWKRVHSROLFLHV
DQGSURFHGXUHVWKDW  SHUWDLQWRWKHPDLQWHQDQFHRIUHFRUGVWKDWLQUHDVRQDEOHGHWDLODFFXUDWHO\DQGIDLUO\UHIOHFWWKH
WUDQVDFWLRQVDQGGLVSRVLWLRQVRIWKHDVVHWVRIWKHFRPSDQ\  SURYLGHUHDVRQDEOHDVVXUDQFHWKDWWUDQVDFWLRQVDUHUHFRUGHG
DVQHFHVVDU\WRSHUPLWSUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVLQDFFRUGDQFHZLWKJHQHUDOO\DFFHSWHGDFFRXQWLQJSULQFLSOHV
DQGWKDWUHFHLSWVDQGH[SHQGLWXUHVRIWKHFRPSDQ\DUHEHLQJPDGHRQO\LQDFFRUGDQFHZLWKDXWKRUL]DWLRQVRIPDQDJHPHQW
DQG GLUHFWRUV RI WKH FRPSDQ\ DQG  SURYLGH UHDVRQDEOH DVVXUDQFH UHJDUGLQJ SUHYHQWLRQ RU WLPHO\ GHWHFWLRQ RI
XQDXWKRUL]HGDFTXLVLWLRQXVHRUGLVSRVLWLRQRIWKHFRPSDQ\¶VDVVHWVWKDWFRXOGKDYHDPDWHULDOHIIHFWRQWKHILQDQFLDO
VWDWHPHQWV
%HFDXVHRILWVLQKHUHQWOLPLWDWLRQVLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJPD\QRWSUHYHQWRUGHWHFWPLVVWDWHPHQWV$OVR
SURMHFWLRQVRIDQ\HYDOXDWLRQRIHIIHFWLYHQHVVWRIXWXUHSHULRGVDUHVXEMHFWWRWKHULVNWKDWFRQWUROVPD\EHFRPHLQDGHTXDWH
EHFDXVHRIFKDQJHVLQFRQGLWLRQVRUWKDWWKHGHJUHHRIFRPSOLDQFHZLWKWKHSROLFLHVRUSURFHGXUHVPD\GHWHULRUDWH
V.30*//3
'HQYHU&RORUDGR
)HEUXDU\


)

5HSRUWRI,QGHSHQGHQW5HJLVWHUHG3XEOLF$FFRXQWLQJ)LUP
7RWKH6WRFNKROGHUVDQG%RDUGRI'LUHFWRUV
4XUDWH5HWDLO,QF
Opinion on the Consolidated Financial Statements
:HKDYHDXGLWHGWKHDFFRPSDQ\LQJFRQVROLGDWHGEDODQFHVKHHWVRI4XUDWH5HWDLO,QFDQGVXEVLGLDULHV WKH&RPSDQ\ DV
RI'HFHPEHUDQGWKHUHODWHGFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVFRPSUHKHQVLYHHDUQLQJV ORVV FDVK
IORZV DQG HTXLW\ IRU HDFK RI WKH \HDUV LQ WKH WKUHH\HDU SHULRG HQGHG 'HFHPEHU  DQG WKH UHODWHG QRWHV
FROOHFWLYHO\WKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV ,QRXURSLQLRQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVSUHVHQWIDLUO\LQ
DOO PDWHULDO UHVSHFWV WKH ILQDQFLDO SRVLWLRQ RI WKH &RPSDQ\ DV RI 'HFHPEHU  DQG  DQG WKH UHVXOWV RI LWV
RSHUDWLRQVDQGLWVFDVKIORZVIRUHDFKRIWKH\HDUVLQWKHWKUHH\HDUSHULRGHQGHG'HFHPEHULQFRQIRUPLW\ZLWK
86JHQHUDOO\DFFHSWHGDFFRXQWLQJSULQFLSOHV
:H DOVR KDYH DXGLWHG LQ DFFRUGDQFH ZLWK WKH VWDQGDUGV RI WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG 8QLWHG
6WDWHV  3&$2%  WKH &RPSDQ\¶V LQWHUQDO FRQWURORYHU ILQDQFLDO UHSRUWLQJ DV RI'HFHPEHU EDVHGRQ FULWHULD
HVWDEOLVKHGLQ,QWHUQDO&RQWURO±,QWHJUDWHG)UDPHZRUN  LVVXHGE\WKH&RPPLWWHHRI6SRQVRULQJ2UJDQL]DWLRQVRI
WKH7UHDGZD\&RPPLVVLRQDQGRXUUHSRUWGDWHG)HEUXDU\H[SUHVVHGDQDGYHUVHRSLQLRQRQWKHHIIHFWLYHQHVVRI
WKH&RPSDQ\¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJ
Change in Accounting Principle
$VGLVFXVVHGLQ1RWHWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVWKH&RPSDQ\KDVFKDQJHGLWVPHWKRGRIDFFRXQWLQJIRU
UHYHQXHUHFRJQLWLRQLQGXHWRWKHDGRSWLRQRI$FFRXQWLQJ6WDQGDUG&RGLILFDWLRQ7RSLFRevenue from Contracts
with Customers
Basis for Opinion
7KHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV DUH WKH UHVSRQVLELOLW\ RI WKH &RPSDQ\¶V PDQDJHPHQW 2XU UHVSRQVLELOLW\ LV WR
H[SUHVV DQ RSLQLRQ RQ WKHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV EDVHG RQ RXU DXGLWV :H DUH D SXEOLF DFFRXQWLQJ ILUP
UHJLVWHUHGZLWKWKH3&$2%DQGDUHUHTXLUHGWREHLQGHSHQGHQWZLWKUHVSHFWWRWKH&RPSDQ\LQDFFRUGDQFHZLWKWKH86
IHGHUDO VHFXULWLHV ODZV DQG WKH DSSOLFDEOH UXOHV DQG UHJXODWLRQV RI WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ DQG WKH
3&$2%
:H FRQGXFWHG RXU DXGLWV LQ DFFRUGDQFH ZLWK WKH VWDQGDUGV RI WKH 3&$2% 7KRVH VWDQGDUGV UHTXLUH WKDW ZH SODQ DQG
SHUIRUPWKHDXGLWWRREWDLQUHDVRQDEOHDVVXUDQFHDERXWZKHWKHUWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVDUHIUHHRIPDWHULDO
PLVVWDWHPHQWZKHWKHUGXHWRHUURURUIUDXG2XUDXGLWVLQFOXGHGSHUIRUPLQJSURFHGXUHVWRDVVHVVWKHULVNVRIPDWHULDO
PLVVWDWHPHQW RI WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV ZKHWKHU GXH WR HUURU RU IUDXG DQG SHUIRUPLQJ SURFHGXUHV WKDW
UHVSRQG WR WKRVH ULVNV 6XFK SURFHGXUHV LQFOXGHG H[DPLQLQJ RQ D WHVW EDVLV HYLGHQFH UHJDUGLQJ WKH DPRXQWV DQG
GLVFORVXUHVLQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWV2XUDXGLWVDOVRLQFOXGHGHYDOXDWLQJWKHDFFRXQWLQJSULQFLSOHVXVHG
DQGVLJQLILFDQWHVWLPDWHVPDGHE\PDQDJHPHQWDVZHOODVHYDOXDWLQJWKHRYHUDOOSUHVHQWDWLRQRIWKHFRQVROLGDWHGILQDQFLDO
VWDWHPHQWV:HEHOLHYHWKDWRXUDXGLWVSURYLGHDUHDVRQDEOHEDVLVIRURXURSLQLRQ
V.30*//3
:HKDYHVHUYHGDVWKH&RPSDQ\¶VDXGLWRUVLQFH
'HQYHU&RORUDGR
)HEUXDU\


)

485$7(5(7$,/,1&$1'68%6,',$5,(6
&RQVROLGDWHG%DODQFH6KHHWV
'HFHPEHUDQG














DPRXQWVLQPLOOLRQV

Assets

&XUUHQWDVVHWV

&DVKDQGFDVKHTXLYDOHQWV                                                        
7UDGHDQGRWKHUUHFHLYDEOHVQHW                                                    
,QYHQWRU\QHW                                                                   
2WKHUFXUUHQWDVVHWV                                                              
7RWDOFXUUHQWDVVHWV                                                             
,QYHVWPHQWVLQHTXLW\VHFXULWLHV                                                     


3URSHUW\DQGHTXLSPHQWDWFRVW                                                     
$FFXPXODWHGGHSUHFLDWLRQ                                                          


,QWDQJLEOHDVVHWVQRWVXEMHFWWRDPRUWL]DWLRQ QRWH 

*RRGZLOO                                                                      
7UDGHPDUNV                                                                    


,QWDQJLEOHDVVHWVVXEMHFWWRDPRUWL]DWLRQQHW QRWH                                     
2WKHUDVVHWVDWFRVWQHWRIDFFXPXODWHGDPRUWL]DWLRQ                                   
$VVHWVRIGLVFRQWLQXHGRSHUDWLRQV QRWH                                             
7RWDODVVHWV                                                                    
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FRQWLQXHG 





)

485$7(5(7$,/,1&$1'68%6,',$5,(6
&RQVROLGDWHG%DODQFH6KHHWV &RQWLQXHG 
'HFHPEHUDQG
















 
DPRXQWVLQPLOOLRQV 

Liabilities and Equity
&XUUHQWOLDELOLWLHV

$FFRXQWVSD\DEOH                                                                
$FFUXHGOLDELOLWLHV                                                               
&XUUHQWSRUWLRQRIGHEWLQFOXGLQJPLOOLRQDQGPLOOLRQPHDVXUHGDWIDLUYDOXH
QRWH                                                                         
2WKHUFXUUHQWOLDELOLWLHV                                                           
7RWDOFXUUHQWOLDELOLWLHV                                                         
/RQJWHUPGHEWLQFOXGLQJPLOOLRQDQGPLOOLRQPHDVXUHGDWIDLUYDOXH QRWH       
'HIHUUHGLQFRPHWD[OLDELOLWLHV QRWH                                                
2WKHUOLDELOLWLHV                                                                   
/LDELOLWLHVRIGLVFRQWLQXHGRSHUDWLRQV QRWH                                          
7RWDOOLDELOLWLHV                                                                 
Equity
6WRFNKROGHUV HTXLW\ QRWH 

3UHIHUUHGVWRFNSDUYDOXH$XWKRUL]HGVKDUHVQRVKDUHVLVVXHG           
6HULHV$4XUDWH5HWDLOFRPPRQVWRFNSDUYDOXH$XWKRUL]HGVKDUHV
LVVXHGDQGRXWVWDQGLQJVKDUHVDW'HFHPEHUDQGVKDUHV
DW'HFHPEHU                                                           
6HULHV%4XUDWH5HWDLOFRPPRQVWRFNSDUYDOXH$XWKRUL]HGVKDUHV
LVVXHGDQGRXWVWDQGLQJVKDUHVDW'HFHPEHUDQGVKDUHV
DW'HFHPEHU                                                           
6HULHV$/LEHUW\9HQWXUHVFRPPRQVWRFNSDUYDOXH$XWKRUL]HGVKDUHV
DW'HFHPEHULVVXHGDQGRXWVWDQGLQJVKDUHVDW'HFHPEHU    
6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFNSDUYDOXH$XWKRUL]HGVKDUHV
DW'HFHPEHULVVXHGDQGRXWVWDQGLQJVKDUHVDW'HFHPEHU     
$GGLWLRQDOSDLGLQFDSLWDO                                                        
$FFXPXODWHGRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV QHWRIWD[HV                         
5HWDLQHGHDUQLQJV                                                               
7RWDOVWRFNKROGHUV HTXLW\                                                      
1RQFRQWUROOLQJLQWHUHVWVLQHTXLW\RIVXEVLGLDULHV                                       
7RWDOHTXLW\                                                                    
&RPPLWPHQWVDQGFRQWLQJHQFLHV QRWH 

7RWDOOLDELOLWLHVDQGHTXLW\                                                        
6HHDFFRPSDQ\LQJQRWHVWRFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
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485$7(5(7$,/,1&$1'68%6,',$5,(6
&RQVROLGDWHG6WDWHPHQWV2I2SHUDWLRQV
<HDUVHQGHG'HFHPEHUDQG














7RWDOUHYHQXHQHW                                                                  
2SHUDWLQJFRVWVDQGH[SHQVHV

&RVWRIUHWDLOVDOHV H[FOXVLYHRIGHSUHFLDWLRQVKRZQVHSDUDWHO\EHORZ                           
2SHUDWLQJH[SHQVH                                                                 
6HOOLQJJHQHUDODQGDGPLQLVWUDWLYHLQFOXGLQJVWRFNEDVHGFRPSHQVDWLRQDQGWUDQVDFWLRQ
UHODWHGFRVWV                                                                     
,PSDLUPHQWRILQWDQJLEOHDVVHWVDQGORQJOLYHGDVVHWV                                     
'HSUHFLDWLRQDQGDPRUWL]DWLRQ                                                        

 
2SHUDWLQJLQFRPH                                                                   
2WKHULQFRPH H[SHQVH 

,QWHUHVWH[SHQVH                                                                  
6KDUHRIHDUQLQJV ORVVHV RIDIILOLDWHVQHW                                               
5HDOL]HGDQGXQUHDOL]HGJDLQV ORVVHV RQILQDQFLDOLQVWUXPHQWVQHW QRWH                       
*DLQV ORVVHV RQWUDQVDFWLRQVQHW                                                     
7D[VKDULQJLQFRPH H[SHQVH ZLWK*&,/LEHUW\,QF                                     
2WKHUQHW                                                                       

 
(DUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVEHIRUHLQFRPHWD[HV                                
,QFRPHWD[ H[SHQVH EHQHILW QRWH                                                   
(DUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQV                                                
(DUQLQJV ORVV IURPGLVFRQWLQXHGRSHUDWLRQVQHWRIWD[HV QRWH                              
1HWHDUQLQJV ORVV                                                                   
/HVVQHWHDUQLQJV ORVV DWWULEXWDEOHWRWKHQRQFRQWUROOLQJLQWHUHVWV                             
1HWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVKDUHKROGHUV                               
1HWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVKDUHKROGHUV

4XUDWH5HWDLOFRPPRQVWRFN                                                         
/LEHUW\9HQWXUHVFRPPRQVWRFN                                                       

 


%DVLFQHWHDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVDWWULEXWDEOHWR4XUDWH5HWDLO,QF
VKDUHKROGHUVSHUFRPPRQVKDUH QRWH 

6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                                       
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                                     
'LOXWHGQHWHDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVDWWULEXWDEOHWR4XUDWH5HWDLO,QF
VKDUHKROGHUVSHUFRPPRQVKDUH QRWH 

6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                                       
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                                     
%DVLFQHWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVKDUHKROGHUVSHUFRPPRQVKDUH QRWH 

6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                                       
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                                     
'LOXWHGQHWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVKDUHKROGHUVSHUFRPPRQVKDUH QRWH  
6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                                       
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                                     



)










 
DPRXQWVLQPLOOLRQV

H[FHSWSHUVKDUHDPRXQWV
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6HHDFFRPSDQ\LQJQRWHVWRFRQVROLGDWHGILQDQFLDOVWDWHPHQWV


















485$7(5(7$,/,1&$1'68%6,',$5,(6
&RQVROLGDWHG6WDWHPHQWV2I&RPSUHKHQVLYH(DUQLQJV /RVV 
<HDUVHQGHG'HFHPEHUDQG

























    
DPRXQWVLQPLOOLRQV


1HWHDUQLQJV ORVV                                                               
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV QHWRIWD[HV
 
 
 

)RUHLJQFXUUHQF\WUDQVODWLRQDGMXVWPHQWV                                          

  
5HFRJQLWLRQRISUHYLRXVO\XQUHDOL]HGORVVHV JDLQV RQGHEWQHW                   

²
²


6KDUHRIRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV RIHTXLW\DIILOLDWHV                       
&RPSUHKHQVLYHHDUQLQJV ORVV DWWULEXWDEOHWRGHEWFUHGLWULVNDGMXVWPHQWV QRWH     

²
²
2WKHU                                                                    
²
²

2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV                                          


  
&RPSUHKHQVLYHHDUQLQJV ORVV                                                     
/HVVFRPSUHKHQVLYHHDUQLQJV ORVV DWWULEXWDEOHWRWKHQRQFRQWUROOLQJLQWHUHVWV         


&RPSUHKHQVLYHHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVKDUHKROGHUV           
6HHDFFRPSDQ\LQJQRWHVWRFRQVROLGDWHGILQDQFLDOVWDWHPHQWV





)

485$7(5(7$,/,1&$1'68%6,',$5,(6
&RQVROLGDWHG6WDWHPHQWV2I&DVK)ORZV
<HDUVHQGHG'HFHPEHUDQG

























DPRXQWVLQPLOOLRQV


6HHQRWH 
&DVKIORZVIURPRSHUDWLQJDFWLYLWLHV
 


1HWHDUQLQJV ORVV                                                              
 
 
$GMXVWPHQWVWRUHFRQFLOHQHWHDUQLQJVWRQHWFDVKSURYLGHGE\RSHUDWLQJDFWLYLWLHV
  
 
 
(DUQLQJV ORVVIURPGLVFRQWLQXHGRSHUDWLRQV                                        
  
  
'HSUHFLDWLRQDQGDPRUWL]DWLRQ                                                   
 
 
 
 
6WRFNEDVHGFRPSHQVDWLRQ                                                      
² 
² 
&DVKSD\PHQWVIRUVWRFNEDVHGFRPSHQVDWLRQ                                        
1RQFDVKLQWHUHVWH[SHQVH                                                       
 
² 
6KDUHRI HDUQLQJV ORVVHVRIDIILOLDWHVQHW                                           
 
 
 
&DVKUHFHLSWVIURPUHWXUQVRQHTXLW\LQYHVWPHQWV                                     
² 
5HDOL]HGDQGXQUHDOL]HG JDLQV ORVVHVRQILQDQFLDOLQVWUXPHQWVQHW                        
  
  
  
  
*DLQV ORVVHVRQWUDQVDFWLRQVQHW                                                 
 
² 
*DLQV ORVVHVRQH[WLQJXLVKPHQWRIGHEW                                           
'HIHUUHGLQFRPHWD[H[SHQVH EHQHILW                                              
  
  
2WKHUQRQFDVKFKDUJHV FUHGLWV QHW                                               
 
 
&KDQJHVLQRSHUDWLQJDVVHWVDQGOLDELOLWLHV
  
 
 
&XUUHQWDQGRWKHUDVVHWV                                                       
  
  
3D\DEOHVDQGRWKHUOLDELOLWLHV                                                   
  
 
1HWFDVKSURYLGHG XVHG E\RSHUDWLQJDFWLYLWLHV                                   
 
 
&DVKIORZVIURPLQYHVWLQJDFWLYLWLHV
  
 
 
&DVK SDLG IRUDFTXLVLWLRQVQHWRIFDVKDFTXLUHG                                       
² 
 
&DVKSURFHHGVIURPGLVSRVLWLRQVRILQYHVWPHQWV                                        
 
 
,QYHVWPHQWLQDQGORDQVWRFRVWDQGHTXLW\LQYHVWHHV                                     
  
  
&DSLWDOH[SHQGHGIRUSURSHUW\DQGHTXLSPHQW                                         
  
  
² 
3XUFKDVHVRIVKRUWWHUPLQYHVWPHQWVDQGRWKHUPDUNHWDEOHVHFXULWLHV                         
² 
² 
6DOHVRIVKRUWWHUPLQYHVWPHQWVDQGRWKHUPDUNHWDEOHVHFXULWLHV                            
² 
  
  
2WKHULQYHVWLQJDFWLYLWLHVQHW                                                     
1HWFDVKSURYLGHG XVHG E\LQYHVWLQJDFWLYLWLHV                                      
 
  
&DVKIORZVIURPILQDQFLQJDFWLYLWLHV
  
 
 
%RUURZLQJVRIGHEW                                                             
 
 
  
  
5HSD\PHQWVRIGHEW                                                             
  
  
5HSXUFKDVHVRI4XUDWH5HWDLOFRPPRQVWRFN                                          
  
² 
*&,/LEHUW\6SOLW2II                                                          
  
  
:LWKKROGLQJWD[HVRQQHWVKDUHVHWWOHPHQWVRIVWRFNEDVHGFRPSHQVDWLRQ                     
,QGHPQLILFDWLRQSD\PHQWIURP*&,/LEHUW\,QF                                      
 
² 
² 
'LVWULEXWLRQIURP/LEHUW\([SHGLD+ROGLQJV                                         
² 
  
  
2WKHUILQDQFLQJDFWLYLWLHVQHW                                                     
1HWFDVKSURYLGHG XVHG E\ILQDQFLQJDFWLYLWLHV                                      
  
  
(IIHFWRIIRUHLJQFXUUHQF\H[FKDQJHUDWHVRQFDVKFDVKHTXLYDOHQWVDQGUHVWULFWHGFDVK            
 
 
1HWFDVKSURYLGHG XVHG E\GLVFRQWLQXHGRSHUDWLRQV
  
 
 
&DVKSURYLGHG XVHG E\RSHUDWLQJDFWLYLWLHV                                          
² 
² 
² 
&DVKSURYLGHG XVHG E\LQYHVWLQJDFWLYLWLHV                                           
² 
² 
&DVKSURYLGHG XVHG E\ILQDQFLQJDFWLYLWLHV                                          
² 
² 
&KDQJHLQDYDLODEOHFDVKKHOGE\GLVFRQWLQXHGRSHUDWLRQV                                
² 
1HWFDVKSURYLGHG XVHG E\GLVFRQWLQXHGRSHUDWLRQV                                   
² 
² 
1HWLQFUHDVH GHFUHDVH LQFDVKFDVKHTXLYDOHQWVDQGUHVWULFWHGFDVK                     
  
 
&DVKFDVKHTXLYDOHQWVDQGUHVWULFWHGFDVKDWEHJLQQLQJRISHULRG                        
 
 
&DVKFDVKHTXLYDOHQWVDQGUHVWULFWHGFDVKDWHQGRISHULRG                             
 
 

6HHDFFRPSDQ\LQJQRWHVWRFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
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6WRFNKROGHUV (TXLW\


 $FFXPXODWHG 

/LEHUW\



RWKHU


9HQWXUHV
 $GGLWLRQDO  FRPSUHKHQVLYH 





SDLGLQ
 HDUQLQJV ORVV   5HWDLQHG
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%DODQFHDW-DQXDU\                                     
1HWHDUQLQJV ORVV                                         
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV                              
&XPXODWLYHHIIHFWRIDFFRXQWLQJFKDQJH                           
6WRFNEDVHGFRPSHQVDWLRQ                                   
:LWKKROGLQJWD[HVRQQHWVKDUHVHWWOHPHQWVRIVWRFNEDVHGFRPSHQVDWLRQ      
6WRFNLVVXHGXSRQH[HUFLVHRIVWRFNRSWLRQV                        
6HULHV$4XUDWH5HWDLOVWRFNUHSXUFKDVHV                          
'LVWULEXWLRQWRQRQFRQWUROOLQJLQWHUHVW                            
'LVWULEXWLRQRI/LEHUW\([SHGLD+ROGLQJV                          
5HFODVVLILFDWLRQ                                          
2WKHU                                                
%DODQFHDW'HFHPEHU                                  
1HWHDUQLQJV ORVV                                         
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV                              
6WRFNEDVHGFRPSHQVDWLRQ                                   
6HULHV$4XUDWH5HWDLOVWRFNUHSXUFKDVHV                          
'LVWULEXWLRQWRQRQFRQWUROOLQJLQWHUHVW                            
6WRFNLVVXHGXSRQH[HUFLVHRIVWRFNRSWLRQV                        
:LWKKROGLQJWD[HVRQQHWVKDUHVHWWOHPHQWVRIVWRFNEDVHGFRPSHQVDWLRQ      
,VVXDQFHRI6HULHV$4XUDWH5HWDLOVWRFNLQFRQQHFWLRQ+61DFTXLVLWLRQ QRWH  
5HFODVVLILFDWLRQ                                          
2WKHU                                                
%DODQFHDW'HFHPEHU                                  
1HWHDUQLQJV ORVV                                         
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV                              
6WRFNEDVHGFRPSHQVDWLRQ                                   
6HULHV$4XUDWH5HWDLOVWRFNUHSXUFKDVHV                          
'LVWULEXWLRQWRQRQFRQWUROOLQJLQWHUHVW                            
6WRFNLVVXHGXSRQH[HUFLVHRIVWRFNRSWLRQV                        
:LWKKROGLQJWD[HVRQQHWVKDUHVHWWOHPHQWVRIVWRFNEDVHGFRPSHQVDWLRQ      
&XPXODWLYHHIIHFWRIDFFRXQWLQJFKDQJH QRWH                      
5HDWWULEXWLRQRIWKH9HQWXUHV*URXSWR4XUDWH5HWDLO                   
*&,/LEHUW\6SOLW2II                                      
2WKHU                                                
5HFODVVLILFDWLRQ                                          
%DODQFHDW'HFHPEHU                                  











































<HDUVHQGHG'HFHPEHUDQG

&RQVROLGDWHG6WDWHPHQWV2I(TXLW\
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1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

 %DVLVRI3UHVHQWDWLRQ
7KHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWVLQFOXGHWKHDFFRXQWVRI4XUDWH5HWDLO,QF IRUPHUO\QDPHG
/LEHUW\,QWHUDFWLYH&RUSRUDWLRQSULRUWRWKH7UDQVDFWLRQV GHILQHGDQGGHVFULEHGEHORZ RU³/LEHUW\´ DQGLWVFRQWUROOHG
VXEVLGLDULHV FROOHFWLYHO\4XUDWH5HWDLOWKH&RPSDQ\³ZH´³XV´DQG³RXU´ XQOHVVWKHFRQWH[WRWKHUZLVHUHTXLUHV 
$OOVLJQLILFDQWLQWHUFRPSDQ\DFFRXQWVDQGWUDQVDFWLRQVKDYHEHHQHOLPLQDWHGLQFRQVROLGDWLRQ
4XUDWH5HWDLOWKURXJKLWVRZQHUVKLSRILQWHUHVWVLQVXEVLGLDULHVDQGRWKHUFRPSDQLHVLVSULPDULO\HQJDJHGLQWKH
YLGHRDQGRQOLQHFRPPHUFHLQGXVWULHVLQ1RUWK$PHULFD(XURSHDQG$VLD
2Q-XO\4XUDWH5HWDLOFRPSOHWHGWKHVSLQRII WKH³&RPPHUFH+XE6SLQ2II´ RILWVIRUPHUZKROO\
RZQHG VXEVLGLDU\ &RPPHUFH+XE ,QF ³&RPPHUFH+XE´  WR KROGHUV RI LWV /LEHUW\ 9HQWXUHV FRPPRQ VWRFN  7KH
&RPPHUFH+XE 6SLQ2II ZDV DFFRPSOLVKHG E\ WKH GLVWULEXWLRQ E\ 4XUDWH 5HWDLO RI D GLYLGHQG RI L  RI D VKDUH RI
&RPPHUFH+XE¶V6HULHV$FRPPRQVWRFNIRUHDFKRXWVWDQGLQJVKDUHRI4XUDWH5HWDLO¶V6HULHV$/LEHUW\9HQWXUHVFRPPRQ
VWRFNDVRISP1HZ<RUN&LW\WLPHRQ-XO\ VXFKGDWHDQGWLPHWKH³5HFRUG'DWH´  LL RIDVKDUHRI
&RPPHUFH+XE¶V6HULHV%FRPPRQVWRFNIRUHDFKRXWVWDQGLQJVKDUHRI4XUDWH5HWDLO¶V6HULHV%/LEHUW\9HQWXUHVFRPPRQ
VWRFNDVRIWKH5HFRUG'DWHDQG LLL RIDVKDUHRI&RPPHUFH+XE¶V6HULHV&FRPPRQVWRFNIRUHDFKRXWVWDQGLQJVKDUH
RI6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFNDVRIWKH5HFRUG'DWHLQHDFKFDVHZLWKFDVKSDLGLQOLHXRI
IUDFWLRQDOVKDUHV,Q6HSWHPEHUWKH,56FRPSOHWHGLWVUHYLHZRIWKH&RPPHUFH+XE6SLQ2IIDQGLQIRUPHG4XUDWH
5HWDLOWKDWLWDJUHHGZLWKWKHQRQWD[DEOHFKDUDFWHUL]DWLRQRIWKHWUDQVDFWLRQ4XUDWH5HWDLOUHFHLYHGDQ,VVXH5HVROXWLRQ
$JUHHPHQWIURPWKH,QWHUQDO5HYHQXH6HUYLFH ³,56´ GRFXPHQWLQJWKLVFRQFOXVLRQ&RPPHUFH+XELVLQFOXGHGLQ4XUDWH
5HWDLO¶V &RUSRUDWH DQG RWKHU VHJPHQW WKURXJK -XO\  DQG LV QRW SUHVHQWHG DV D GLVFRQWLQXHG RSHUDWLRQ DV WKH
&RPPHUFH+XE6SLQ2IIGLGQRWKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQVDQGILQDQFLDOUHVXOWV
2Q1RYHPEHU4XUDWH5HWDLOFRPSOHWHGWKHVSOLWRII WKH³([SHGLD+ROGLQJV6SOLW2II´ RILWVIRUPHU
ZKROO\RZQHGVXEVLGLDU\/LEHUW\([SHGLD+ROGLQJV,QF ³([SHGLD+ROGLQJV´ WRKROGHUVRILWV/LEHUW\9HQWXUHVFRPPRQ
VWRFN$WWKHWLPHRIWKH([SHGLD+ROGLQJV6SOLW2II([SHGLD+ROGLQJVZDVFRPSULVHGRIDPRQJRWKHUWKLQJV4XUDWH
5HWDLO¶VIRUPHULQWHUHVWLQ([SHGLD*URXS,QFIRUPHUO\NQRZQDV([SHGLD,QF ³([SHGLD´ DQG4XUDWH5HWDLO¶VIRUPHU
ZKROO\RZQHGVXEVLGLDU\%RG\EXLOGLQJ2Q1RYHPEHU([SHGLD+ROGLQJVERUURZHGPLOOLRQXQGHUDQHZ
PDUJLQORDQDQGGLVWULEXWHGPLOOLRQQHWRIFHUWDLQGHEWUHODWHGFRVWVWR4XUDWH5HWDLORQ1RYHPEHU7KH
([SHGLD+ROGLQJV6SOLW2IIZDVDFFRPSOLVKHGE\WKHUHGHPSWLRQRI L RIHDFKRXWVWDQGLQJVKDUHRI4XUDWH5HWDLO¶V
6HULHV$/LEHUW\9HQWXUHVFRPPRQVWRFNIRURIDVKDUHRI([SHGLD+ROGLQJV6HULHV$FRPPRQVWRFNDWSP1HZ
<RUN&LW\WLPHRQ1RYHPEHU VXFKGDWHDQGWLPHWKH³5HGHPSWLRQ'DWH´ DQG LL RIHDFKRXWVWDQGLQJVKDUH
RI4XUDWH5HWDLO¶V6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFNIRURIDVKDUHRI([SHGLD+ROGLQJV6HULHV%FRPPRQVWRFN
RQWKH5HGHPSWLRQ'DWHLQHDFKFDVHZLWKFDVKSDLGLQOLHXRIDQ\IUDFWLRQDOVKDUHVRI/LEHUW\9HQWXUHVFRPPRQVWRFNRU
([SHGLD+ROGLQJVFRPPRQVWRFN DIWHUWDNLQJLQWRDFFRXQWDOORIWKHVKDUHVRZQHGRIUHFRUGE\HDFKKROGHUWKHUHRIDV
DSSOLFDEOH ,Q)HEUXDU\WKH,56FRPSOHWHGLWVUHYLHZRIWKH([SHGLD+ROGLQJV6SOLW2IIDQGLQIRUPHG4XUDWH5HWDLO
WKDWLWDJUHHGZLWKWKHQRQWD[DEOHFKDUDFWHUL]DWLRQRIWKHWUDQVDFWLRQ4XUDWH5HWDLOUHFHLYHGDQ,VVXH5HVROXWLRQ$JUHHPHQW
IURPWKH,56GRFXPHQWLQJWKLVFRQFOXVLRQ
4XUDWH 5HWDLO YLHZHG ([SHGLD DQG %RG\EXLOGLQJ DV VHSDUDWH FRPSRQHQWV DQG HYDOXDWHG WKHP VHSDUDWHO\ IRU
GLVFRQWLQXHGRSHUDWLRQVSUHVHQWDWLRQ%DVHGRQDTXDQWLWDWLYHDQDO\VLVWKHVSOLWRIIRI4XUDWH5HWDLO¶VLQWHUHVWLQ([SHGLD
KDGDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQVSULPDULO\GXHWRRQHWLPHJDLQVRQWUDQVDFWLRQVUHFRJQL]HGE\([SHGLD
LQ$FFRUGLQJO\WKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI4XUDWH5HWDLOKDYHEHHQSUHSDUHGWRUHIOHFW4XUDWH5HWDLO¶V
LQWHUHVWLQ([SHGLDDVDGLVFRQWLQXHGRSHUDWLRQ7KHGLVSRVLWLRQRI%RG\EXLOGLQJDVSDUWRIWKH([SHGLD+ROGLQJV6SOLW2II
GRHVQRWKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VKLVWRULFDOUHVXOWVQRULVLWH[SHFWHGWRKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶V

)
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1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

IXWXUHRSHUDWLRQV$FFRUGLQJO\%RG\EXLOGLQJLVQRWSUHVHQWHGDVDGLVFRQWLQXHGRSHUDWLRQLQWKHFRQVROLGDWHGILQDQFLDO
VWDWHPHQWVRI4XUDWH5HWDLO%RG\EXLOGLQJLVLQFOXGHGLQWKH&RUSRUDWHDQGRWKHUVHJPHQWWKURXJK1RYHPEHU
3XUVXDQWWRDUHLPEXUVHPHQWDJUHHPHQWHQWHUHGLQWRLQFRQQHFWLRQZLWKWKH([SHGLD+ROGLQJV6SOLW2II4XUDWH
5HWDLOUHLPEXUVHG([SHGLDDUHODWHGSDUW\SULRUWRWKH([SHGLD+ROGLQJV6SOLW2IIPLOOLRQGXULQJ2FWREHUWKHUHE\
VHWWOLQJWKHUHLPEXUVHPHQWDJUHHPHQW
3ULRU WR WKH 7UDQVDFWLRQV GHVFULEHG DQG GHILQHG EHORZ  WKH &RPSDQ\ XWLOL]HG WUDFNLQJ VWRFNV LQ LWV FDSLWDO
VWUXFWXUH$WUDFNLQJVWRFNLVDW\SHRIFRPPRQVWRFNWKDWWKHLVVXLQJFRPSDQ\LQWHQGVWRUHIOHFWRUWUDFNWKHHFRQRPLF
SHUIRUPDQFHRIDSDUWLFXODUEXVLQHVVRUJURXSUDWKHUWKDQWKHHFRQRPLFSHUIRUPDQFHRIWKHFRPSDQ\DVDZKROH4XUDWH
5HWDLOKDGWZRWUDFNLQJVWRFNV²49&*URXSFRPPRQVWRFNDQG/LEHUW\9HQWXUHVFRPPRQVWRFNZKLFKZHUHLQWHQGHGWR
WUDFNDQGUHIOHFWWKHHFRQRPLFSHUIRUPDQFHRIWKHEXVLQHVVHVDVVHWVDQGOLDELOLWLHVDWWULEXWHGWRWKH49&*URXSDQGWKH
9HQWXUHV*URXSUHVSHFWLYHO\7KH49&*URXSZDVFRPSULVHGRIWKH&RPSDQ\¶VZKROO\RZQHGVXEVLGLDULHV49&]XOLO\
+61DQG&RUQHUVWRQHDPRQJRWKHUDVVHWVDQGOLDELOLWLHV7KH9HQWXUHV*URXSZDVFRPSULVHGRIEXVLQHVVHVQRWLQFOXGHG
LQ WKH 49& *URXS LQFOXGLQJ (YLWH ,QF ³(YLWH´  DQG RXU LQWHUHVWV LQ /LEHUW\ %URDGEDQG &RUSRUDWLRQ ³/LEHUW\
%URDGEDQG´ /HQGLQJ7UHH,QF ³/HQGLQJ7UHH´ LQYHVWPHQWVLQ&KDUWHU&RPPXQLFDWLRQV,QF ³&KDUWHU´ DQG,/*,QF
³,/*´ DPRQJRWKHUDVVHWVDQGOLDELOLWLHV7KH&RPSDQ\¶VUHVXOWVDUHDWWULEXWHGWRWKH49&*URXSDQGWKH9HQWXUHV
*URXSWKURXJK0DUFK
2Q'HFHPEHU4XUDWH5HWDLODFTXLUHGWKHDSSUR[LPDWHO\RI+61,QFLWGLGQRWDOUHDG\RZQLQDQ
DOOVWRFN WUDQVDFWLRQ PDNLQJ +61 ,QF D ZKROO\RZQHG VXEVLGLDU\ +61 ,QF VWRFNKROGHUV RWKHU WKDQ 4XUDWH 5HWDLO 
UHFHLYHGIL[HGFRQVLGHUDWLRQRIVKDUHVRI6HULHV$49&*URXSFRPPRQVWRFN ³49&$´ IRUHDFKVKDUHRI+61,QF
FRPPRQ VWRFN 4XUDWH 5HWDLO LVVXHG  PLOOLRQ VKDUHV 49&$ FRPPRQ VWRFN WR +61 ,QF VWRFNKROGHUV  2Q
'HFHPEHU4XUDWH5HWDLOWUDQVIHUUHGRXURZQHUVKLSLQWHUHVWLQ+61WR49&,QFWKURXJKDWUDQVDFWLRQ
DPRQJ HQWLWLHV XQGHU FRPPRQ FRQWURO 5HIHUHQFHV WKURXJKRXW WKLV DQQXDO UHSRUW WR ³49&´ UHIHU WR 49& ,QF ZKLFK
LQFOXGHV+6149&86DQG49&,QWHUQDWLRQDO&RUQHUVWRQHUHPDLQVDVXEVLGLDU\RI4XUDWH5HWDLO
2Q 0DUFK  4XUDWH 5HWDLO FRPSOHWHG WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKH $JUHHPHQW DQG 3ODQ RI
5HRUJDQL]DWLRQ DV DPHQGHG WKH ³5HRUJDQL]DWLRQ $JUHHPHQW´ DQG WKH WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\ WKH
³7UDQVDFWLRQV´  DPRQJ *HQHUDO &RPPXQLFDWLRQ,QF ³*&,´  DQ $ODVND FRUSRUDWLRQ DQG /LEHUW\ ,QWHUDFWLYH//& D
'HODZDUHOLPLWHGOLDELOLW\FRPSDQ\DQGDGLUHFWZKROO\RZQHGVXEVLGLDU\RI4XUDWH5HWDLO ³/,//&´ 3XUVXDQWWRWKH
5HRUJDQL]DWLRQ$JUHHPHQW*&,DPHQGHGDQGUHVWDWHGLWVDUWLFOHVRILQFRUSRUDWLRQ ZKLFKUHVXOWHGLQ*&,EHLQJUHQDPHG
*&,/LEHUW\,QF ³*&,/LEHUW\´ DQGHIIHFWHGDUHFODVVLILFDWLRQDQGDXWRFRQYHUVLRQRILWVFRPPRQVWRFN$IWHUPDUNHW
FORVHRQ0DUFK4XUDWH5HWDLO¶VERDUGRIGLUHFWRUVDSSURYHGWKHUHDWWULEXWLRQRIFHUWDLQDVVHWVDQGOLDELOLWLHVIURP
4XUDWH5HWDLO¶V9HQWXUHV*URXSWRLWV49&*URXSZKLFKZDVHIIHFWLYHLPPHGLDWHO\7KHUHDWWULEXWHGDVVHWVDQGOLDELOLWLHV
LQFOXGHGFDVK4XUDWH5HWDLO¶VLQWHUHVWLQ,/*FHUWDLQJUHHQHQHUJ\LQYHVWPHQWV/,//&¶VH[FKDQJHDEOHGHEHQWXUHVDQG
FHUWDLQWD[EHQHILWV
)ROORZLQJWKHVHHYHQWV4XUDWH5HWDLODFTXLUHG*&,/LEHUW\WKURXJKDUHRUJDQL]DWLRQLQZKLFKFHUWDLQ4XUDWH
5HWDLOLQWHUHVWVDVVHWVDQGOLDELOLWLHVDWWULEXWHGWRWKH9HQWXUHV*URXSZHUHFRQWULEXWHG WKH³FRQWULEXWLRQ´ WR*&,/LEHUW\
LQH[FKDQJHIRUDFRQWUROOLQJLQWHUHVWLQ*&,/LEHUW\4XUDWH5HWDLODQG/,//&FRQWULEXWHGWR*&,/LEHUW\WKHLUHQWLUH
HTXLW\LQWHUHVWLQ/LEHUW\%URDGEDQG&KDUWHUDQG/HQGLQJ7UHHWKH(YLWHRSHUDWLQJEXVLQHVVDQGRWKHUDVVHWVDQGOLDELOLWLHV
DWWULEXWHGWR4XUDWH5HWDLO¶V9HQWXUH*URXS IROORZLQJWKHUHDWWULEXWLRQ LQH[FKDQJHIRU D WKHLVVXDQFHWR/,//&RID
QXPEHURIVKDUHVRI*&,/LEHUW\&ODVV$&RPPRQ6WRFNDQGDQXPEHURIVKDUHVRI*&,/LEHUW\&ODVV%&RPPRQ6WRFN
HTXDO WR WKH QXPEHU RI RXWVWDQGLQJ VKDUHVRI 6HULHV$ /LEHUW\9HQWXUHV FRPPRQ VWRFN DQG 6HULHV% /LEHUW\ 9HQWXUHV
FRPPRQVWRFNRQ0DUFKUHVSHFWLYHO\ E FDVKDQG F WKHDVVXPSWLRQRIFHUWDLQOLDELOLWLHVE\*&,/LEHUW\

)
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1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

)ROORZLQJWKHFRQWULEXWLRQ4XUDWH5HWDLOHIIHFWHGDWD[IUHHVHSDUDWLRQRILWVFRQWUROOLQJLQWHUHVWLQWKHFRPELQHG
FRPSDQ\ WKH³*&,/LEHUW\6SOLW2II´ *&,/LEHUW\WRWKHKROGHUVRI/LEHUW\9HQWXUHVFRPPRQVWRFNLQIXOOUHGHPSWLRQ
RIDOORXWVWDQGLQJVKDUHVRIVXFKVWRFNLQZKLFKHDFKRXWVWDQGLQJVKDUHRI6HULHV$/LEHUW\9HQWXUHVFRPPRQVWRFNZDV
UHGHHPHGIRURQHVKDUHRI*&,/LEHUW\&ODVV$FRPPRQVWRFNDQGHDFKRXWVWDQGLQJVKDUHRI6HULHV%/LEHUW\9HQWXUHV
FRPPRQVWRFNZDVUHGHHPHGIRURQHVKDUHRI*&,/LEHUW\&ODVV%FRPPRQVWRFN6LPXOWDQHRXVZLWKWKHFORVLQJRIWKH
7UDQVDFWLRQV49&*URXSFRPPRQVWRFNEHFDPHWKHRQO\RXWVWDQGLQJFRPPRQVWRFNRI4XUDWH5HWDLODQGWKXV49&
*URXS FRPPRQ VWRFN FHDVHG WR IXQFWLRQ DV D WUDFNLQJ VWRFN 2Q $SULO  /LEHUW\ ,QWHUDFWLYH &RUSRUDWLRQ ZDV
UHQDPHG 4XUDWH 5HWDLO ,QF 2Q 0D\  4XUDWH 5HWDLO DPHQGHG LWV FKDUWHU WR HOLPLQDWH WKH WUDFNLQJ VWRFN
FDSLWDOL]DWLRQVWUXFWXUHDQGUHFODVVLI\HDFKVKDUHRI49&*URXSFRPPRQVWRFNLQWRRQHVKDUHRIWKHFRUUHVSRQGLQJVHULHV
RIQHZFRPPRQVWRFNRI4XUDWH5HWDLO7KURXJKRXWWKLVDQQXDOUHSRUWZHUHIHUWRRXU6HULHV$DQG6HULHV%FRPPRQ
VWRFNDV³4XUDWH5HWDLOFRPPRQVWRFN´DQG³49&*URXSFRPPRQVWRFN´,Q-XO\WKH,QWHUQDO5HYHQXH6HUYLFH
³,56´ FRPSOHWHGLWVUHYLHZRIWKH*&,/LEHUW\6SOLW2IIDQGLQIRUPHG4XUDWH5HWDLOWKDWLWDJUHHGZLWKWKHQRQWD[DEOH
FKDUDFWHUL]DWLRQRIWKHWUDQVDFWLRQV4XUDWH5HWDLOUHFHLYHGDQ,VVXH5HVROXWLRQ$JUHHPHQWIURPWKH,56GRFXPHQWLQJWKLV
FRQFOXVLRQ
2Q2FWREHU4XUDWH5HWDLODQQRXQFHGDVHULHVRILQLWLDWLYHVGHVLJQHGWREHWWHUSRVLWLRQLWV+61DQG49&
86EXVLQHVVHV ³45*,QLWLDWLYHV´ $VSDUWRIWKH45*,QLWLDWLYHV49&ZLOOFORVHLWVIXOILOOPHQWFHQWHULQ/DQFDVWHU
3HQQV\OYDQLDDQGKDVHQWHUHGLQWRDQDJUHHPHQWWROHDVHDQHZIXOILOOPHQWFHQWHULQ%HWKOHKHP3HQQV\OYDQLDFRPPHQFLQJ
LQ VHHQRWH 4XUDWH5HWDLOUHFRUGHGWUDQVDFWLRQUHODWHGFRVWVRIPLOOLRQGXULQJWKH\HDUHQGHG'HFHPEHU
UHODWHGWRWKH45*,QLWLDWLYHVZKLFKSULPDULO\UHODWHGWRVHYHUDQFHFRVWV
4XUDWH5HWDLODQG/LEHUW\0HGLD&RUSRUDWLRQ ³/0&´  IRUDFFRXQWLQJSXUSRVHVDUHODWHGSDUW\RI4XUDWH5HWDLO 
HQWHUHGLQWRFHUWDLQDJUHHPHQWVLQRUGHUWRJRYHUQFHUWDLQRIWKHRQJRLQJUHODWLRQVKLSVEHWZHHQWKHWZRFRPSDQLHV7KHVH
DJUHHPHQWV LQFOXGH D UHRUJDQL]DWLRQ DJUHHPHQW D VHUYLFHV DJUHHPHQW WKH ³6HUYLFHV$JUHHPHQW´  D IDFLOLWLHV VKDULQJ
DJUHHPHQW WKH³)DFLOLWLHV6KDULQJ$JUHHPHQW´ DQGDWD[VKDULQJDJUHHPHQW WKH³7D[6KDULQJ$JUHHPHQW´ 4XUDWH5HWDLO
DQG*&,/LEHUW\ IRUDFFRXQWLQJSXUSRVHVDUHODWHGSDUW\RI4XUDWH5HWDLO HQWHUHGLQWRDWD[VKDULQJDJUHHPHQW
7KH7D[6KDULQJ$JUHHPHQWSURYLGHVIRUWKHDOORFDWLRQDQGLQGHPQLILFDWLRQRIWD[OLDELOLWLHVDQGEHQHILWVEHWZHHQ
4XUDWH5HWDLODQG/0&DQGRWKHUDJUHHPHQWVUHODWHGWRWD[PDWWHUV4XUDWH5HWDLOLVSDUW\WRRQJRLQJGLVFXVVLRQVZLWK
WKH,56XQGHUWKH&RPSOLDQFH$VVXUDQFH3URFHVVDXGLWSURJUDP7KH,56PD\SURSRVHDGMXVWPHQWVWKDWUHODWHWRWD[
DWWULEXWHVDOORFDWHGWRDQGLQFRPHDOORFDEOHWR/0&$Q\SRWHQWLDORXWFRPHDVVRFLDWHGZLWKDQ\SURSRVHGDGMXVWPHQWV
ZRXOGEHFRYHUHGE\WKH7D[6KDULQJ$JUHHPHQWDQGDUHQRWH[SHFWHGWRKDYHDQ\LPSDFWRQ4XUDWH5HWDLO VILQDQFLDO
SRVLWLRQ3XUVXDQWWRWKH6HUYLFHV$JUHHPHQW/0&ZLOOSURYLGH4XUDWH5HWDLOZLWKJHQHUDODQGDGPLQLVWUDWLYHVHUYLFHV
LQFOXGLQJOHJDOWD[DFFRXQWLQJWUHDVXU\DQGLQYHVWRUUHODWLRQVVXSSRUW4XUDWH5HWDLOZLOOUHLPEXUVH/0&IRUGLUHFWRXW
RISRFNHW H[SHQVHV LQFXUUHG E\ /0& LQ SURYLGLQJ WKHVH VHUYLFHV DQG IRU 4XUDWH 5HWDLO V DOORFDEOH SRUWLRQ RI FRVWV
DVVRFLDWHGZLWKDQ\VKDUHGVHUYLFHVRUSHUVRQQHOEDVHGRQDQHVWLPDWHGSHUFHQWDJHRIWLPHVSHQWSURYLGLQJVHUYLFHVWR
4XUDWH 5HWDLO 8QGHU WKH )DFLOLWLHV 6KDULQJ$JUHHPHQW 4XUDWH 5HWDLO ZLOO VKDUH RIILFH VSDFH ZLWK /0& DQG UHODWHG
DPHQLWLHVDW/0& VFRUSRUDWHKHDGTXDUWHUV8QGHUWKHVHYDULRXVDJUHHPHQWVDSSUR[LPDWHO\PLOOLRQPLOOLRQDQG
PLOOLRQRIWKHVHDOORFDWHGH[SHQVHVZHUHUHLPEXUVHGIURP4XUDWH5HWDLOWR/0&IRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\4XUDWH5HWDLOKDVDWD[VKDULQJSD\DEOHWR*&,/LEHUW\LQWKHDPRXQWRIDSSUR[LPDWHO\
PLOOLRQDVRI'HFHPEHUWKHPDMRULW\RIZKLFKLVLQFOXGHGLQ2WKHUOLDELOLWLHVLQWKHFRQVROLGDWHGEDODQFHV
VKHHWVZLWKWKHH[FHSWLRQRIPLOOLRQZKLFKLVLQFOXGHGLQ2WKHUFXUUHQWOLDELOLWLHVRQWKHFRQVROLGDWHGEDODQFHVKHHWV
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 6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV
Cash and Cash Equivalents
&DVK HTXLYDOHQWV FRQVLVW RI LQYHVWPHQWV ZKLFK DUH UHDGLO\ FRQYHUWLEOH LQWR FDVK DQG KDYH PDWXULWLHV RI WKUHH
PRQWKVRUOHVVDWWKHWLPHRIDFTXLVLWLRQ
Receivables
5HFHLYDEOHVDUHUHIOHFWHGQHWRIDQDOORZDQFHIRUGRXEWIXODFFRXQWVDQGVDOHVUHWXUQV$SURYLVLRQIRUEDGGHEWV
LV SURYLGHG DV D SHUFHQWDJH RI DFFRXQWV UHFHLYDEOH EDVHG RQ KLVWRULFDO H[SHULHQFH DQG LQFOXGHG LQ VHOOLQJ JHQHUDO DQG
DGPLQLVWUDWLYHH[SHQVH$SURYLVLRQIRUYHQGRUUHFHLYDEOHVDUHGHWHUPLQHGEDVHGRQDQHVWLPDWHRISUREDEOHH[SHFWHG
ORVVHVDQGLQFOXGHGLQFRVWRIUHWDLOVDOHV
$VXPPDU\RIDFWLYLW\LQWKHDOORZDQFHIRUGRXEWIXODFFRXQWVLVDVIROORZV
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Inventory
,QYHQWRU\ FRQVLVWLQJ SULPDULO\ RI SURGXFWV KHOG IRU VDOH LV VWDWHG DW WKH ORZHU RI FRVW RU PDUNHW  &RVW LV
GHWHUPLQHG E\ WKH DYHUDJH FRVW PHWKRG ZKLFK DSSUR[LPDWHV WKH ILUVWLQ ILUVWRXW PHWKRG  $VVHVVPHQWV DERXW WKH
UHDOL]DELOLW\RILQYHQWRU\UHTXLUHWKH&RPSDQ\WRPDNHMXGJPHQWVEDVHGRQFXUUHQWO\DYDLODEOHLQIRUPDWLRQDERXWWKHOLNHO\
PHWKRGRIGLVSRVLWLRQLQFOXGLQJVDOHVWRLQGLYLGXDOFXVWRPHUVUHWXUQVWRSURGXFWYHQGRUVOLTXLGDWLRQVDQGWKHHVWLPDWHG
UHFRYHUDEOHYDOXHVRIHDFKGLVSRVLWLRQFDWHJRU\,QYHQWRU\LVVWDWHGQHWRILQYHQWRU\REVROHVFHQFHUHVHUYHVRIPLOOLRQ
DQGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\
Investments
$OOPDUNHWDEOHHTXLW\DQGGHEWVHFXULWLHVKHOGE\WKH&RPSDQ\DUHFDUULHGDWIDLUYDOXHJHQHUDOO\EDVHGRQTXRWHG
PDUNHW SULFHV DQG FKDQJHV LQ WKH IDLU YDOXH RI VXFK VHFXULWLHV DUH UHSRUWHG LQ UHDOL]HG DQG XQUHDOL]HG JDLQ ORVVHV  RQ
ILQDQFLDOLQVWUXPHQWVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV7KH&RPSDQ\HOHFWHGWKHPHDVXUHPHQW
DOWHUQDWLYH GHILQHGDVWKHFRVWRIWKHVHFXULW\DGMXVWHGIRUFKDQJHVLQIDLUYDOXHZKHQWKHUHDUHREVHUYDEOHSULFHVOHVV
LPSDLUPHQWV IRULWVHTXLW\VHFXULWLHVZLWKRXWUHDGLO\GHWHUPLQDEOHIDLUYDOXHV7KHWRWDOYDOXHRIHTXLW\VHFXULWLHVIRU
ZKLFKWKH&RPSDQ\KDVHOHFWHGWKHIDLUYDOXHRSWLRQDJJUHJDWHG]HURDQGPLOOLRQDVRI'HFHPEHUDQG
UHVSHFWLYHO\
)RUWKRVHLQYHVWPHQWVLQDIILOLDWHVLQZKLFKWKH&RPSDQ\KDVWKHDELOLW\WRH[HUFLVHVLJQLILFDQWLQIOXHQFHWKH
HTXLW\PHWKRGRIDFFRXQWLQJLVXVHGH[FHSWLQVLWXDWLRQVZKHUHWKHIDLUYDOXHRSWLRQKDVEHHQVHOHFWHG8QGHUWKHHTXLW\
PHWKRGRIDFFRXQWLQJWKHLQYHVWPHQWRULJLQDOO\UHFRUGHGDWFRVWLVDGMXVWHGWRUHFRJQL]HWKH&RPSDQ\ VVKDUHRIQHW
HDUQLQJVRUORVVHVRIWKHDIILOLDWHDVWKH\RFFXUUDWKHUWKDQDVGLYLGHQGVRURWKHUGLVWULEXWLRQVDUHUHFHLYHG/RVVHVDUH

)
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OLPLWHGWRWKHH[WHQWRIWKH&RPSDQ\ VLQYHVWPHQWLQDGYDQFHVWRDQGFRPPLWPHQWVIRUWKHLQYHVWHH,QWKHHYHQWWKH
&RPSDQ\ LV XQDEOH WRREWDLQ DFFXUDWHILQDQFLDO LQIRUPDWLRQ IURP DQ HTXLW\ DIILOLDWH LQ D WLPHO\ PDQQHU WKH &RPSDQ\
UHFRUGVLWVVKDUHRIHDUQLQJVRUORVVHVRIVXFKDIILOLDWHRQDODJ
7KH&RPSDQ\SHUIRUPVDTXDOLWDWLYHDVVHVVPHQWHDFKUHSRUWLQJSHULRGIRULWVHTXLW\VHFXULWLHVZLWKRXWUHDGLO\
GHWHUPLQDEOH IDLU YDOXHV WR LGHQWLI\ ZKHWKHU DQ HTXLW\ VHFXULW\ FRXOG EH LPSDLUHG  :KHQ RXU TXDOLWDWLYH DVVHVVPHQW
LQGLFDWHVWKDWDQLPSDLUPHQWFRXOGH[LVWZHHVWLPDWHWKHIDLUYDOXHRIWKHLQYHVWPHQWDQGWRWKHH[WHQWWKHIDLUYDOXHLVOHVV
WKDQWKHFDUU\LQJYDOXHZHUHFRUGWKHGLIIHUHQFHDVDQLPSDLUPHQWLQWKHFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
Derivative Instruments and Hedging Activities
$OORIWKH&RPSDQ\ VGHULYDWLYHVZKHWKHUGHVLJQDWHGLQKHGJLQJUHODWLRQVKLSVRUQRWDUHUHFRUGHGRQWKHEDODQFH
VKHHWDWIDLUYDOXH,IWKHGHULYDWLYHLVGHVLJQDWHGDVDIDLUYDOXHKHGJHWKHFKDQJHVLQWKHIDLUYDOXHRIWKHGHULYDWLYHDQG
RIWKHKHGJHGLWHPDWWULEXWDEOHWRWKHKHGJHGULVNDUHUHFRJQL]HGLQHDUQLQJV,IWKHGHULYDWLYHLVGHVLJQDWHGDVDFDVKIORZ
KHGJHWKHHIIHFWLYHSRUWLRQVRIFKDQJHVLQWKHIDLUYDOXHRIWKHGHULYDWLYHDUHUHFRUGHGLQRWKHUFRPSUHKHQVLYHHDUQLQJV
DQGDUHUHFRJQL]HGLQWKHVWDWHPHQWVRIRSHUDWLRQVZKHQWKHKHGJHGLWHPDIIHFWVHDUQLQJV,QHIIHFWLYHSRUWLRQVRIFKDQJHV
LQWKHIDLUYDOXHRIFDVKIORZKHGJHVDUHUHFRJQL]HGLQHDUQLQJV,IWKHGHULYDWLYHLVQRWGHVLJQDWHGDVDKHGJHFKDQJHVLQ
WKHIDLUYDOXHRIWKHGHULYDWLYHDUHUHFRJQL]HGLQHDUQLQJV
7KH&RPSDQ\JHQHUDOO\HQWHUVLQWRGHULYDWLYHFRQWUDFWVWKDWLWLQWHQGVWRGHVLJQDWHDVDKHGJHRIDIRUHFDVWHG
WUDQVDFWLRQRUWKHYDULDELOLW\RIFDVKIORZVWREHUHFHLYHGRUSDLGUHODWHGWRDUHFRJQL]HGDVVHWRUOLDELOLW\ FDVKIORZKHGJH 
)RUDOOKHGJLQJUHODWLRQVKLSVWKH&RPSDQ\IRUPDOO\GRFXPHQWVWKHKHGJLQJUHODWLRQVKLSDQGLWVULVNPDQDJHPHQWREMHFWLYH
DQGVWUDWHJ\IRUXQGHUWDNLQJWKHKHGJHWKHKHGJLQJLQVWUXPHQWWKHKHGJHGLWHPWKHQDWXUHRIWKHULVNEHLQJKHGJHGKRZ
WKHKHGJLQJLQVWUXPHQW VHIIHFWLYHQHVVLQRIIVHWWLQJWKHKHGJHGULVNZLOOEHDVVHVVHGSURVSHFWLYHO\DQGUHWURVSHFWLYHO\DQG
D GHVFULSWLRQ RI WKH PHWKRG RI PHDVXULQJ LQHIIHFWLYHQHVV 7KH &RPSDQ\ DOVR IRUPDOO\ DVVHVVHV ERWK DW WKH KHGJH V
LQFHSWLRQDQGRQDQRQJRLQJEDVLVZKHWKHUWKHGHULYDWLYHVWKDWDUHXVHGLQKHGJLQJWUDQVDFWLRQVDUHKLJKO\HIIHFWLYHLQ
RIIVHWWLQJFDVKIORZVRIKHGJHGLWHPV&KDQJHVLQWKHIDLUYDOXHRIDGHULYDWLYHWKDWLVKLJKO\HIIHFWLYHDQGWKDWLVGHVLJQDWHG
DQGTXDOLILHVDVDFDVKIORZKHGJHDUHUHFRUGHGLQDFFXPXODWHGRWKHUFRPSUHKHQVLYHLQFRPHWRWKHH[WHQWWKDWWKHGHULYDWLYH
LV HIIHFWLYH DVD KHGJH XQWLOHDUQLQJV DUH DIIHFWHG E\ WKHYDULDELOLW\ LQ FDVKIORZV RI WKHGHVLJQDWHGKHGJHG LWHP7KH
LQHIIHFWLYHSRUWLRQRIWKHFKDQJHLQIDLUYDOXHRIDGHULYDWLYHLQVWUXPHQWWKDWTXDOLILHVDVDFDVKIORZKHGJHLVUHSRUWHGLQ
HDUQLQJV
Property and Equipment
3URSHUW\DQGHTXLSPHQWFRQVLVWHGRIWKHIROORZLQJ
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3URSHUW\DQGHTXLSPHQWLQFOXGLQJVLJQLILFDQWLPSURYHPHQWVLVVWDWHGDWDPRUWL]HGFRVWOHVVLPSDLUPHQWORVVHV
LIDQ\'HSUHFLDWLRQLVFRPSXWHGXVLQJWKHVWUDLJKWOLQHPHWKRGXVLQJHVWLPDWHGXVHIXOOLYHVRIWR\HDUVIRUVXSSRUW
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HTXLSPHQWDQGWR\HDUVIRUEXLOGLQJVDQGLPSURYHPHQWV'HSUHFLDWLRQH[SHQVHIRUWKH\HDUVHQGHG'HFHPEHU
DQGZDVPLOOLRQPLOOLRQDQGPLOOLRQUHVSHFWLYHO\
Intangible Assets
,QWDQJLEOHDVVHWVZLWKHVWLPDEOHXVHIXOOLYHVDUHDPRUWL]HGRYHUWKHLUUHVSHFWLYHHVWLPDWHGXVHIXOOLYHVWRWKHLU
HVWLPDWHGUHVLGXDOYDOXHVDQGUHYLHZHGIRULPSDLUPHQWXSRQFHUWDLQWULJJHULQJHYHQWV*RRGZLOODQGRWKHULQWDQJLEOH
DVVHWVZLWKLQGHILQLWHXVHIXOOLYHV FROOHFWLYHO\LQGHILQLWHOLYHGLQWDQJLEOHDVVHWV DUHQRWDPRUWL]HGEXWLQVWHDGDUHWHVWHG
IRULPSDLUPHQWDWOHDVWDQQXDOO\2XUDQQXDOLPSDLUPHQWDVVHVVPHQWRIRXULQGHILQLWHOLYHGLQWDQJLEOHDVVHWVLVSHUIRUPHG
GXULQJWKHIRXUWKTXDUWHURIHDFK\HDU
,Q-DQXDU\WKH)$6%LVVXHGQHZDFFRXQWLQJJXLGDQFHWRVLPSOLI\WKHPHDVXUHPHQWRIJRRGZLOOLPSDLUPHQW
8QGHU WKH QHZ JXLGDQFH DQ HQWLW\ QR ORQJHU SHUIRUPV D K\SRWKHWLFDO SXUFKDVH SULFH DOORFDWLRQ WR PHDVXUH JRRGZLOO
LPSDLUPHQW,QVWHDGDJRRGZLOOLPSDLUPHQWLVPHDVXUHGXVLQJWKHGLIIHUHQFHEHWZHHQWKHFDUU\LQJYDOXHDQGWKHIDLUYDOXH
RIWKHUHSRUWLQJXQLW7KH&RPSDQ\HDUO\DGRSWHGWKLVJXLGDQFHGXULQJWKHIRXUWKTXDUWHURI
,QHYDOXDWLQJJRRGZLOORQDTXDOLWDWLYHEDVLVWKH&RPSDQ\UHYLHZVWKHEXVLQHVVSHUIRUPDQFHRIHDFKUHSRUWLQJ
XQLWDQGHYDOXDWHVRWKHUUHOHYDQWIDFWRUVDVLGHQWLILHGLQWKHUHOHYDQWDFFRXQWLQJJXLGDQFHWRGHWHUPLQHZKHWKHULWZDVPRUH
OLNHO\WKDQQRWWKDWDQLQGLFDWHGLPSDLUPHQWH[LVWVIRUDQ\RIRXUUHSRUWLQJXQLWV7KH&RPSDQ\FRQVLGHUVZKHWKHUWKHUH
DUH DQ\ QHJDWLYH PDFURHFRQRPLF FRQGLWLRQV LQGXVWU\ VSHFLILF FRQGLWLRQV PDUNHW FKDQJHV LQFUHDVHG FRPSHWLWLRQ
LQFUHDVHGFRVWVLQGRLQJEXVLQHVVPDQDJHPHQWFKDOOHQJHVWKHOHJDOHQYLURQPHQWVDQGKRZWKHVHIDFWRUVPLJKWLPSDFW
FRPSDQ\ VSHFLILF SHUIRUPDQFH LQ IXWXUH SHULRGV $V SDUW RI WKH DQDO\VLV WKH &RPSDQ\ DOVR FRQVLGHUV IDLU YDOXH
GHWHUPLQDWLRQVIRUFHUWDLQUHSRUWLQJXQLWVWKDWKDYHEHHQPDGHDWYDULRXVSRLQWVWKURXJKRXWWKHFXUUHQW\HDUDQGSULRU\HDU
IRURWKHUSXUSRVHV,IEDVHGRQWKHTXDOLWDWLYHDQDO\VLVLWLVPRUHOLNHO\WKDQQRWWKDWDQLPSDLUPHQWH[LVWVWKH&RPSDQ\
SHUIRUPVWKHTXDQWLWDWLYHLPSDLUPHQWWHVW
7KHTXDQWLWDWLYHJRRGZLOOLPSDLUPHQWWHVWFRPSDUHVWKHHVWLPDWHGIDLUYDOXHRIDUHSRUWLQJXQLWWRLWVFDUU\LQJ
YDOXH'HYHORSLQJHVWLPDWHVRIIDLUYDOXHUHTXLUHVVLJQLILFDQWMXGJPHQWVLQFOXGLQJPDNLQJDVVXPSWLRQVDERXWDSSURSULDWH
GLVFRXQWUDWHVSHUSHWXDOJURZWKUDWHVUHOHYDQWFRPSDUDEOHPDUNHWPXOWLSOHVSXEOLFWUDGLQJSULFHVDQGWKHDPRXQWDQG
WLPLQJ RI H[SHFWHG IXWXUH FDVK IORZV 7KH FDVK IORZV HPSOR\HG LQ 4XUDWH 5HWDLO V YDOXDWLRQ DQDO\VHV DUH EDVHG RQ
PDQDJHPHQW VEHVWHVWLPDWHVFRQVLGHULQJFXUUHQWPDUNHWSODFHIDFWRUVDQGULVNVDVZHOODVDVVXPSWLRQVRIJURZWKUDWHVLQ
IXWXUH\HDUV7KHUHLVQRDVVXUDQFHWKDWDFWXDOUHVXOWVLQWKHIXWXUHZLOODSSUR[LPDWHWKHVHIRUHFDVWV
7KHDFFRXQWLQJJXLGDQFHDOVRSHUPLWVHQWLWLHVWRILUVWSHUIRUPDTXDOLWDWLYHDVVHVVPHQWWRGHWHUPLQHZKHWKHULWLV
PRUHOLNHO\WKDQQRWWKDWDQLQGHILQLWHOLYHGLQWDQJLEOHDVVHWRWKHUWKDQJRRGZLOOLVLPSDLUHG7KHDFFRXQWLQJJXLGDQFH
DOVRDOORZVHQWLWLHVWKHRSWLRQWRE\SDVVWKHTXDOLWDWLYHDVVHVVPHQWIRUDQ\LQGHILQLWHOLYHGLQWDQJLEOHDVVHWLQDQ\SHULRG
DQGSURFHHGGLUHFWO\WRWKHTXDQWLWDWLYHLPSDLUPHQWWHVW7KHHQWLW\PD\UHVXPHSHUIRUPLQJWKHTXDOLWDWLYHDVVHVVPHQWLQ
DQ\VXEVHTXHQWSHULRG,IWKHTXDOLWDWLYHDVVHVVPHQWVXSSRUWVWKDWLWLVPRUHOLNHO\WKDQQRWWKDWWKHFDUU\LQJYDOXHRIWKH
&RPSDQ\¶VLQGHILQLWHOLYHGLQWDQJLEOHDVVHWVRWKHUWKDQJRRGZLOOH[FHHGVLWVIDLUYDOXHWKHQDTXDQWLWDWLYHDVVHVVPHQWLV
SHUIRUPHG ,I WKH FDUU\LQJ YDOXH RI DQ LQGHILQLWHOLYHG LQWDQJLEOH DVVHW H[FHHGV LWV IDLU YDOXH DQ LPSDLUPHQW ORVV LV
UHFRJQL]HGLQDQDPRXQWHTXDOWRWKDWH[FHVV
Impairment of Long-lived Assets
7KH&RPSDQ\SHULRGLFDOO\UHYLHZVWKHFDUU\LQJDPRXQWVRILWVSURSHUW\DQGHTXLSPHQWDQGLWVLQWDQJLEOHDVVHWV
RWKHUWKDQJRRGZLOODQGLQGHILQLWHOLYHGLQWDQJLEOHDVVHWV WRGHWHUPLQHZKHWKHUFXUUHQWHYHQWVRUFLUFXPVWDQFHVLQGLFDWH
WKDWVXFKFDUU\LQJDPRXQWVPD\QRWEHUHFRYHUDEOH,IWKHFDUU\LQJDPRXQWRIWKHDVVHWJURXSLVJUHDWHUWKDQWKHH[SHFWHG
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XQGLVFRXQWHGFDVKIORZVWREHJHQHUDWHGE\VXFKDVVHWJURXSLQFOXGLQJLWVXOWLPDWHGLVSRVLWLRQDQLPSDLUPHQWDGMXVWPHQW
LVWREHUHFRJQL]HG6XFKDGMXVWPHQWLVPHDVXUHGE\WKHDPRXQWWKDWWKHFDUU\LQJYDOXHRIVXFKDVVHWJURXSVH[FHHGVWKHLU
IDLUYDOXH7KH&RPSDQ\JHQHUDOO\PHDVXUHVIDLUYDOXHE\FRQVLGHULQJVDOHSULFHVIRUVLPLODUDVVHWJURXSVRUE\GLVFRXQWLQJ
HVWLPDWHG IXWXUH FDVK IORZV XVLQJ DQ DSSURSULDWH GLVFRXQW UDWH  &RQVLGHUDEOH PDQDJHPHQW MXGJPHQW LV QHFHVVDU\ WR
HVWLPDWHWKHIDLUYDOXHRIDVVHWJURXSV$FFRUGLQJO\DFWXDOUHVXOWVFRXOGYDU\VLJQLILFDQWO\IURPVXFKHVWLPDWHV$VVHW
JURXSVWREHGLVSRVHGRIDUHFDUULHGDWWKHORZHURIWKHLUILQDQFLDOVWDWHPHQWFDUU\LQJDPRXQWRUIDLUYDOXHOHVVFRVWVWRVHOO
Noncontrolling Interests
7KH&RPSDQ\UHSRUWVQRQFRQWUROOLQJLQWHUHVWVRIVXEVLGLDULHVZLWKLQHTXLW\LQWKHEDODQFHVKHHWDQGWKHDPRXQW
RIFRQVROLGDWHGQHWLQFRPHDWWULEXWDEOHWRWKHSDUHQWDQGWRWKHQRQFRQWUROOLQJLQWHUHVWLVSUHVHQWHGLQWKHVWDWHPHQWVRI
RSHUDWLRQV$OVRFKDQJHVLQRZQHUVKLSLQWHUHVWVLQVXEVLGLDULHVLQZKLFKWKH&RPSDQ\PDLQWDLQVDFRQWUROOLQJLQWHUHVWDUH
UHFRUGHGLQHTXLW\
Foreign Currency Translation
7KHIXQFWLRQDOFXUUHQF\RIWKH&RPSDQ\LVWKH86'ROODU7KHIXQFWLRQDOFXUUHQF\RIWKH&RPSDQ\ VIRUHLJQ
RSHUDWLRQV JHQHUDOO\ LV WKH DSSOLFDEOH ORFDO FXUUHQF\ IRU HDFK IRUHLJQ VXEVLGLDU\  $VVHWV DQG OLDELOLWLHV RI IRUHLJQ
VXEVLGLDULHVDUHWUDQVODWHGDWWKHVSRWUDWHLQHIIHFWDWWKHDSSOLFDEOHUHSRUWLQJGDWHDQGWKHFRQVROLGDWHGVWDWHPHQWVRI
RSHUDWLRQVDUHWUDQVODWHGDWWKHDYHUDJHH[FKDQJHUDWHVLQHIIHFWGXULQJWKHDSSOLFDEOHSHULRG7KHUHVXOWLQJXQUHDOL]HG
FXPXODWLYH WUDQVODWLRQ DGMXVWPHQW QHW RI DSSOLFDEOH LQFRPH WD[HV LV UHFRUGHG DV D FRPSRQHQW RI DFFXPXODWHG RWKHU
FRPSUHKHQVLYHHDUQLQJVLQVWRFNKROGHUV HTXLW\
7UDQVDFWLRQVGHQRPLQDWHGLQFXUUHQFLHVRWKHUWKDQWKHIXQFWLRQDOFXUUHQF\DUHUHFRUGHGEDVHGRQH[FKDQJHUDWHV
DWWKHWLPHVXFKWUDQVDFWLRQVDULVH6XEVHTXHQWFKDQJHVLQH[FKDQJHUDWHVUHVXOWLQWUDQVDFWLRQJDLQVDQGORVVHVZKLFKDUH
UHIOHFWHG LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV DQG FRPSUHKHQVLYH HDUQLQJV ORVV  DV XQUHDOL]HG
EDVHGRQWKHDSSOLFDEOHSHULRGHQGH[FKDQJHUDWH RUUHDOL]HGXSRQVHWWOHPHQWRIWKHWUDQVDFWLRQV7KHVHUHDOL]HGDQG
XQUHDOL]HGJDLQVDQGORVVHVDUHUHSRUWHGLQWKH2WKHUQHWOLQHLWHPLQWKHFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
Revenue Recognition
,Q0D\WKH)$6%LVVXHGQHZDFFRXQWLQJJXLGDQFHRQUHYHQXHIURPFRQWUDFWVZLWKFXVWRPHUV ³$68
´RU³$6&´ 7KHQHZJXLGDQFHUHTXLUHVDQHQWLW\WRUHFRJQL]HWKHDPRXQWRIUHYHQXHWRZKLFKLWH[SHFWVWREH
HQWLWOHGIRUWKHWUDQVIHURISURPLVHGJRRGVRUVHUYLFHVWRFXVWRPHUV7KLVQHZJXLGDQFHDOVRUHTXLUHVDGGLWLRQDOGLVFORVXUH
DERXWWKHQDWXUHDPRXQWWLPLQJDQGXQFHUWDLQW\RIUHYHQXHDQGFDVKIORZVDULVLQJIURPFXVWRPHUFRQWUDFWVLQFOXGLQJ
VLJQLILFDQWMXGJPHQWVDQGFKDQJHVLQMXGJPHQWVDQGDVVHWVUHFRJQL]HGIURPFRVWVLQFXUUHGWRREWDLQRUIXOILOODFRQWUDFW
,Q 0DUFK WKH )$6% LVVXHG DGGLWLRQDO JXLGDQFH ZKLFK FODULILHV SULQFLSDO YHUVXV DJHQW FRQVLGHUDWLRQV DQG LQ
$SULO WKH )$6% LVVXHG IXUWKHU JXLGDQFH ZKLFK FODULILHV WKH LGHQWLILFDWLRQ RI SHUIRUPDQFH REOLJDWLRQV DQG WKH
LPSOHPHQWDWLRQJXLGDQFHIRUOLFHQVLQJ2Q-DQXDU\WKH&RPSDQ\DGRSWHGWKHUHYHQXHDFFRXQWLQJVWDQGDUGXVLQJ
WKHPRGLILHGUHWURVSHFWLYHPHWKRG7KH&RPSDQ\UHFRJQL]HGWKHFXPXODWLYHHIIHFWRILQLWLDOO\DSSO\LQJWKHQHZUHYHQXH
VWDQGDUGDVDQDGMXVWPHQWWRWKHRSHQLQJEDODQFHRIUHWDLQHGHDUQLQJV7KHFRPSDUDWLYHLQIRUPDWLRQKDVQRWEHHQUHVWDWHG
DQGFRQWLQXHVWREHUHSRUWHGXQGHUWKHDFFRXQWLQJVWDQGDUGVLQHIIHFWIRUWKRVHSHULRGV7KH&RPSDQ\GRHVQRWH[SHFWWKH
DGRSWLRQRIWKHQHZUHYHQXHVWDQGDUGWRKDYHDPDWHULDOLPSDFWWRRXUQHWLQFRPHRQDQRQJRLQJEDVLV5HIHUWRWKHWDEOH
EHORZIRUWKHDGRSWLRQRIWKLVJXLGDQFH
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,Q DFFRUGDQFH ZLWK WKH QHZ UHYHQXH VWDQGDUG UHTXLUHPHQWV WKH IROORZLQJ WDEOH LOOXVWUDWHV WKH LPSDFW RQ RXU
UHSRUWHG UHVXOWV LQ WKH FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV DVVXPLQJ ZH GLG QRW DGRSW WKH QHZ UHYHQXH VWDQGDUG RQ
-DQXDU\2WKHUWKDQDVSUHYLRXVO\GLVFXVVHGXSRQWKHDGRSWLRQRIWKHQHZUHYHQXHVWDQGDUGRQ-DQXDU\
WKHUHZHUHQRDGGLWLRQDOPDWHULDODGMXVWPHQWVWRRXUFRQVROLGDWHGEDODQFHVKHHWDVRI'HFHPEHU
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2SHUDWLQJH[SHQVH                                 
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7KH HIIHFW RI FKDQJHV RI DGRSWLRQ LV SULPDULO\ GXH WR FKDQJHV LQ WKH WLPLQJ RI UHYHQXH UHFRJQLWLRQ DQG WKH
FODVVLILFDWLRQRIFUHGLWFDUGLQFRPHIRUWKH49&EUDQGHGFUHGLWFDUGDQGWKH+61EUDQGHGFUHGLWFDUG)RUWKH\HDUHQGHG
'HFHPEHUUHYHQXHLVUHFRJQL]HGDWWKHWLPHRIVKLSPHQWWRRXUFXVWRPHUVFRQVLVWHQWZLWKZKHQFRQWUROSDVVHV
DQGFUHGLWFDUGLQFRPHLVUHFRJQL]HGLQUHYHQXH)RUWKH\HDUHQGHG'HFHPEHUUHYHQXHZDVUHFRJQL]HGDWWKH
WLPHRIGHOLYHU\WRWKHFXVWRPHUVDQGGHIHUUHGUHYHQXHDVZHOODVLQYHQWRU\DQGUHODWHGH[SHQVHVZHUHUHFRUGHGWRDFFRXQW
IRU WKH VKLSPHQWV LQWUDQVLW ,Q DGGLWLRQ FUHGLW FDUG LQFRPH ZDV UHFRJQL]HG DV DQ RIIVHW WR VHOOLQJ JHQHUDO DQG
DGPLQLVWUDWLYHH[SHQVHV7KH&RPSDQ\DOVRUHFRJQL]HGDVHSDUDWHPLOOLRQDVVHW LQFOXGHGLQRWKHUFXUUHQWDVVHWV 
UHODWLQJWRWKHH[SHFWHGUHWXUQRILQYHQWRU\DQGDPLOOLRQOLDELOLW\ LQFOXGHGLQRWKHUFXUUHQWOLDELOLWLHV UHODWLQJWRLWV
VDOHVUHWXUQUHVHUYHDW'HFHPEHULQVWHDGRIWKHQHWSUHVHQWDWLRQWKDWZDVXVHGDW'HFHPEHU

)
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'LVDJJUHJDWHGUHYHQXHE\VHJPHQWDQGSURGXFWFDWHJRU\FRQVLVWHGRIWKHIROORZLQJ
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Consumer Product Revenue and Other Revenue.4XUDWH5HWDLO VUHYHQXHLQFOXGHVVDOHVRIFRQVXPHUSURGXFWVLQ
WKHIROORZLQJFDWHJRULHVKRPHDSSDUHOEHDXW\DFFHVVRULHVHOHFWURQLFVDQGMHZHOU\ZKLFKDUHSULPDULO\VROGWKURXJKOLYH
PHUFKDQGLVHIRFXVHGWHOHYLVHGVKRSSLQJSURJUDPVDQGYLDRXUZHEVLWHVDQGRWKHULQWHUDFWLYHPHGLDLQFOXGLQJFDWDORJV
2WKHUUHYHQXHFRQVLVWVSULPDULO\RILQFRPHJHQHUDWHGIURPRXUFRPSDQ\EUDQGHGFUHGLWFDUGVLQZKLFKDODUJH
FRQVXPHUILQDQFLDOVHUYLFHVFRPSDQ\SURYLGHVUHYROYLQJFUHGLWGLUHFWO\WRWKH&RPSDQ\¶VFXVWRPHUVIRUWKHVROHSXUSRVH
RISXUFKDVLQJPHUFKDQGLVHRUVHUYLFHVZLWKWKHVHFDUGV,QUHWXUQWKH&RPSDQ\UHFHLYHVDSRUWLRQRIWKHQHWHFRQRPLFV
RIWKHFUHGLWFDUGSURJUDP
Revenue Recognition. 5HYHQXHLVUHFRJQL]HGZKHQREOLJDWLRQVZLWKRXUFXVWRPHUVDUHVDWLVILHGJHQHUDOO\WKLV
RFFXUVDWWKHWLPHRIVKLSPHQWWRRXUFXVWRPHUVFRQVLVWHQWZLWKZKHQFRQWURORIWKHVKLSSHGSURGXFWSDVVHV7KHUHFRJQL]HG
UHYHQXHUHIOHFWVWKHFRQVLGHUDWLRQZHH[SHFWWRUHFHLYHLQH[FKDQJHIRUWUDQVIHUULQJJRRGVQHWRIDOORZDQFHVIRUUHWXUQV
7KH&RPSDQ\UHFRJQL]HVUHYHQXHUHODWHGWRLWVFRPSDQ\EUDQGHGFUHGLWFDUGVRYHUWLPHDVWKHFUHGLWFDUGVDUH
XVHGE\4XUDWH5HWDLO VFXVWRPHUV
6DOHVYDOXHDGGXVHDQGRWKHUWD[HVZHFROOHFWFRQFXUUHQWZLWKUHYHQXHSURGXFLQJDFWLYLWLHVDUHH[FOXGHGIURP
UHYHQXH
7KH&RPSDQ\KDVHOHFWHGWRWUHDWVKLSSLQJDQGKDQGOLQJDFWLYLWLHVWKDWRFFXUDIWHUWKHFXVWRPHUREWDLQVFRQWURO
RIWKHJRRGVDVDIXOILOOPHQWFRVWDQGQRWDVDSURPLVHGJRRGRUVHUYLFH$FFRUGLQJO\WKH&RPSDQ\DFFUXHVWKHUHODWHG
VKLSSLQJFRVWVDQGUHFRJQL]HVUHYHQXHXSRQGHOLYHU\RIJRRGVWRWKHVKLSSLQJFDUULHU,QHOHFWLQJWKLVDFFRXQWLQJSROLF\
DOOVKLSSLQJDQGKDQGOLQJDFWLYLWLHVDUHWUHDWHGDVIXOILOOPHQWFRVWV
7KH&RPSDQ\JHQHUDOO\KDVSD\PHQWWHUPVZLWKLWVFXVWRPHUVRIRQH\HDURUOHVVDQGKDVHOHFWHGWKHSUDFWLFDO
H[SHGLHQWDSSOLFDEOHWRVXFKFRQWUDFWVQRWWRFRQVLGHUWKHWLPHYDOXHRIPRQH\
Significant Judgments.4XUDWH5HWDLO¶VSURGXFWVDUHJHQHUDOO\VROGZLWKDULJKWRIUHWXUQDQGZHPD\SURYLGHRWKHU
FUHGLWV RU LQFHQWLYHV ZKLFK DUH DFFRXQWHG IRU DV YDULDEOH FRQVLGHUDWLRQ ZKHQ HVWLPDWLQJ WKH DPRXQW RI UHYHQXH WR
UHFRJQL]H5HWXUQV DQG FUHGLWV DUH HVWLPDWHG DW FRQWUDFW LQFHSWLRQ DQG XSGDWHG DW WKH HQG RI HDFK UHSRUWLQJ SHULRG DV
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DGGLWLRQDOLQIRUPDWLRQEHFRPHVDYDLODEOH7KH&RPSDQ\KDVGHWHUPLQHGWKDWLWLVWKHSULQFLSDOLQYHQGRUDUUDQJHPHQWVDV
WKH&RPSDQ\FDQHVWDEOLVKFRQWURORYHUWKHJRRGVSULRUWRVKLSPHQW$FFRUGLQJO\WKH&RPSDQ\UHFRUGVUHYHQXHIRUWKHVH
DUUDQJHPHQWVRQDJURVVEDVLV
$QDOORZDQFHIRUUHWXUQHGPHUFKDQGLVHLVSURYLGHGDVDSHUFHQWDJHRIVDOHVEDVHGRQKLVWRULFDOH[SHULHQFH7KH
WRWDOUHGXFWLRQLQVDOHVGXHWRUHWXUQVIRUWKH\HDUVHQGHG'HFHPEHUDQGDJJUHJDWHGPLOOLRQ
PLOOLRQDQGPLOOLRQUHVSHFWLYHO\6DOHVWD[FROOHFWHGIURPFXVWRPHUVRQUHWDLOVDOHVLVUHFRUGHGRQDQHW
EDVLVDQGLVQRWLQFOXGHGLQUHYHQXH
$VXPPDU\RIDFWLYLW\LQWKHDOORZDQFHIRUVDOHVUHWXUQVLVDVIROORZV
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Cost of Sales
&RVWRIVDOHVSULPDULO\LQFOXGHVDFWXDOSURGXFWFRVWSURYLVLRQIRUREVROHWHLQYHQWRU\EX\LQJDOORZDQFHVUHFHLYHG
IURPVXSSOLHUVVKLSSLQJDQGKDQGOLQJFRVWVDQGZDUHKRXVHFRVWV
Stock-Based Compensation
$VPRUHIXOO\GHVFULEHGLQQRWHWKH&RPSDQ\KDVJUDQWHGWRLWVGLUHFWRUVHPSOR\HHVDQGHPSOR\HHVRILWV
VXEVLGLDULHV RSWLRQV UHVWULFWHG VWRFN DQG VWRFN DSSUHFLDWLRQ ULJKWV UHODWLQJ WR VKDUHV RI 4XUDWH 5HWDLO DQGRU /LEHUW\
9HQWXUHVFRPPRQVWRFN 4XUDWH5HWDLOFRPPRQVWRFN  FROOHFWLYHO\$ZDUGV 7KH&RPSDQ\PHDVXUHVWKHFRVWRI
HPSOR\HHVHUYLFHVUHFHLYHGLQH[FKDQJHIRUDQ$ZDUGRIHTXLW\LQVWUXPHQWV VXFKDVVWRFNRSWLRQVDQGUHVWULFWHGVWRFN 
EDVHG RQ WKHJUDQWGDWHIDLUYDOXH ³*')9´  RI WKH$ZDUG DQG UHFRJQL]HV WKDW FRVW RYHU WKHSHULRGGXULQJZKLFK WKH
HPSOR\HHLVUHTXLUHGWRSURYLGHVHUYLFH XVXDOO\WKHYHVWLQJSHULRGRIWKH$ZDUG 7KH&RPSDQ\PHDVXUHVWKHFRVWRI
HPSOR\HHVHUYLFHVUHFHLYHGLQH[FKDQJHIRUDQ$ZDUGRIOLDELOLW\LQVWUXPHQWV VXFKDVVWRFNDSSUHFLDWLRQULJKWVWKDWZLOO
EHVHWWOHGLQFDVK EDVHGRQWKHFXUUHQWIDLUYDOXHRIWKH$ZDUGDQGUHPHDVXUHVWKHIDLUYDOXHRIWKH$ZDUGDWHDFKUHSRUWLQJ
GDWH
6WRFNFRPSHQVDWLRQH[SHQVHZDVPLOOLRQPLOOLRQDQGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHU
  DQG  UHVSHFWLYHO\ LQFOXGHG LQ VHOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH LQ WKH DFFRPSDQ\LQJ
FRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
,Q0DUFKWKH)$6%LVVXHGQHZJXLGDQFHZKLFKVLPSOLILHVVHYHUDODVSHFWVRIWKHDFFRXQWLQJIRUVKDUHEDVHG
SD\PHQWDZDUGWUDQVDFWLRQVLQFOXGLQJWKHLQFRPHWD[FRQVHTXHQFHVIRUIHLWXUHVFODVVLILFDWLRQRIDZDUGVDVHLWKHUHTXLW\
RUOLDELOLWLHVDQGFODVVLILFDWLRQRQWKHVWDWHPHQWRIFDVKIORZV7KH&RPSDQ\DGRSWHGWKLVJXLGDQFHLQWKHWKLUGTXDUWHURI
,QDFFRUGDQFHZLWKWKHQHZJXLGDQFHH[FHVVWD[EHQHILWVDQGWD[GHILFLHQFLHVDUHUHFRJQL]HGDVLQFRPHWD[EHQHILW
RUH[SHQVHUDWKHUWKDQDVDGGLWLRQDOSDLGLQFDSLWDO7KH&RPSDQ\KDVHOHFWHGWRUHFRJQL]HIRUIHLWXUHVDVWKH\RFFXUUDWKHU
WKDQFRQWLQXHWRHVWLPDWHH[SHFWHGIRUIHLWXUHV,QDGGLWLRQSXUVXDQWWRWKHQHZJXLGDQFHH[FHVVWD[EHQHILWVDUHFODVVLILHG

)
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DV DQ RSHUDWLQJ DFWLYLW\ RQ WKH FRQVROLGDWHG VWDWHPHQWV RI FDVK IORZV 7KH UHFRJQLWLRQ RI H[FHVV WD[ EHQHILWV DQG
GHILFLHQFLHVDUHDSSOLHGSURVSHFWLYHO\IURP-DQXDU\)RUWD[EHQHILWVWKDWZHUHQRWSUHYLRXVO\UHFRJQL]HGDQGIRU
DGMXVWPHQWVWRFRPSHQVDWLRQFRVWEDVHGRQDFWXDOIRUIHLWXUHVWKH&RPSDQ\KDVUHFRUGHGDFXPXODWLYHHIIHFWDGMXVWPHQW
LQUHWDLQHGHDUQLQJVDVRI-DQXDU\
Income Taxes
7KH&RPSDQ\DFFRXQWVIRULQFRPHWD[HVXVLQJWKHDVVHWDQGOLDELOLW\PHWKRG'HIHUUHGWD[DVVHWVDQGOLDELOLWLHV
DUHUHFRJQL]HGIRUWKHIXWXUHWD[FRQVHTXHQFHVDWWULEXWDEOHWRGLIIHUHQFHVEHWZHHQWKHILQDQFLDOVWDWHPHQWFDUU\LQJYDOXH
DPRXQWVDQGLQFRPHWD[EDVHVRIDVVHWVDQGOLDELOLWLHVDQGWKHH[SHFWHGEHQHILWVRIXWLOL]LQJQHWRSHUDWLQJORVVDQGWD[
FUHGLWFDUU\IRUZDUGV7KHGHIHUUHGWD[DVVHWVDQGOLDELOLWLHVDUHFDOFXODWHGXVLQJHQDFWHGWD[UDWHVLQHIIHFWIRUHDFKWD[LQJ
MXULVGLFWLRQLQZKLFKWKH&RPSDQ\RSHUDWHVIRUWKH\HDULQZKLFKWKRVHWHPSRUDU\GLIIHUHQFHVDUHH[SHFWHGWREHUHFRYHUHG
RUVHWWOHG1HWGHIHUUHGWD[DVVHWVDUHWKHQUHGXFHGE\DYDOXDWLRQDOORZDQFHLIWKH&RPSDQ\EHOLHYHVLWPRUHOLNHO\WKDQ
QRWVXFKQHWGHIHUUHGWD[DVVHWVZLOOQRWEHUHDOL]HG7KHHIIHFWRQGHIHUUHGWD[DVVHWVDQGOLDELOLWLHVRIDQHQDFWHGFKDQJH
LQWD[UDWHVLVUHFRJQL]HGLQLQFRPHLQWKHSHULRGWKDWLQFOXGHVWKHHQDFWPHQWGDWH
:KHQ WKH WD[ODZ UHTXLUHV LQWHUHVW WR EH SDLG RQ DQXQGHUSD\PHQW RI LQFRPH WD[HV WKH &RPSDQ\ UHFRJQL]HV
LQWHUHVWH[SHQVHIURPWKHILUVWSHULRGWKHLQWHUHVWZRXOGEHJLQDFFUXLQJDFFRUGLQJWRWKHUHOHYDQWWD[ODZ6XFKLQWHUHVW
H[SHQVH LV LQFOXGHG LQ LQWHUHVW H[SHQVH LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV $Q\ DFFUXDO RI
SHQDOWLHVUHODWHGWRXQGHUSD\PHQWRILQFRPHWD[HVRQXQFHUWDLQWD[SRVLWLRQVLVLQFOXGHGLQRWKHULQFRPH H[SHQVH LQWKH
DFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
,Q2FWREHUWKH)$6%LVVXHGQHZJXLGDQFHDPHQGLQJWKHDFFRXQWLQJIRULQFRPHWD[HVDVVRFLDWHGZLWKLQWUD
HQWLW\WUDQVIHUVRIDVVHWVRWKHUWKDQLQYHQWRU\7KLVDFFRXQWLQJXSGDWHZKLFKLVSDUWRIWKH)$6% VVLPSOLILFDWLRQLQLWLDWLYH
LVLQWHQGHGWRUHGXFHGLYHUVLW\LQSUDFWLFHDQGWKHFRPSOH[LW\RIWD[DFFRXQWLQJSDUWLFXODUO\IRUWKRVHWUDQVIHUVLQYROYLQJ
LQWHOOHFWXDOSURSHUW\7KLVQHZJXLGDQFHUHTXLUHVDQHQWLW\WRUHFRJQL]HWKHLQFRPHWD[FRQVHTXHQFHVRIDQLQWUDHQWLW\
WUDQVIHURIDQDVVHWRWKHUWKDQLQYHQWRU\ZKHQWKHWUDQVIHURFFXUV7KHQHZVWDQGDUGLVHIIHFWLYHIRUDQQXDOSHULRGVDQG
LQWHULP SHULRGV ZLWKLQ WKRVH DQQXDO SHULRGV EHJLQQLQJ DIWHU 'HFHPEHU  ZLWK HDUO\ DGRSWLRQ SHUPLWWHG 7KH
&RPSDQ\DGRSWHGWKLVJXLGDQFHGXULQJWKHILUVWTXDUWHURIDQGWKHUHZDVQRVLJQLILFDQWHIIHFWRIWKHVWDQGDUGRQLWV
FRQVROLGDWHGILQDQFLDOVWDWHPHQWV
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Earnings (Loss) Attributable to Qurate Retail Stockholders and Earnings (Loss) Per Common Share
1HWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLOVWRFNKROGHUVLVFRPSULVHGRIWKHIROORZLQJ DPRXQWVLQPLOOLRQV 
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%DVLFHDUQLQJV ORVV SHUFRPPRQVKDUH (36 LVFRPSXWHGE\GLYLGLQJQHWHDUQLQJV ORVV DWWULEXWDEOHWRVXFK
FRPPRQVWRFNE\WKHZHLJKWHGDYHUDJHQXPEHURIFRPPRQVKDUHVRXWVWDQGLQJ ³:$62´ IRUWKHSHULRG'LOXWHG(36
SUHVHQWVWKHGLOXWLYHHIIHFWRQDSHUVKDUHEDVLVRISRWHQWLDOFRPPRQVKDUHVDVLIWKH\KDGEHHQFRQYHUWHGDWWKHEHJLQQLQJ
RIWKHSHULRGVSUHVHQWHG
Series A and Series B Qurate Retail Common Stock
(36IRUDOOSHULRGVWKURXJK'HFHPEHULVEDVHGRQWKHIROORZLQJZHLJKWHGDYHUDJHVKDUHVRXWVWDQGLQJ
([FOXGHG IURP GLOXWHG (36 IRU WKH \HDUV HQGHG 'HFHPEHU   DQG  DUH DSSUR[LPDWHO\  PLOOLRQ 
PLOOLRQDQGPLOOLRQSRWHQWLDOFRPPRQVKDUHVUHVSHFWLYHO\EHFDXVHWKHLULQFOXVLRQZRXOGEHDQWLGLOXWLYH












 

%DVLF:$62                              
3RWHQWLDOO\GLOXWLYHVKDUHV                   
'LOXWHG:$62                            

)













<HDUVHQGHG'HFHPEHU





QXPEHURIVKDUHVLQPLOOLRQV

















485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

Series A and Series B Liberty Ventures Common Stock
(36IRUDOOSHULRGVWKURXJK'HFHPEHULVEDVHGRQWKHIROORZLQJZHLJKWHGDYHUDJHVKDUHVRXWVWDQGLQJ
([FOXGHG IURP GLOXWHG (36 IRU WKH \HDUV HQGHG 'HFHPEHU   DQG  DUH OHVV WKDQ D PLOOLRQ SRWHQWLDO
FRPPRQVKDUHVEHFDXVHWKHLULQFOXVLRQZRXOGEHDQWLGLOXWLYH
























<HDUVHQGHG'HFHPEHU
   



QXPEHURIVKDUHVLQPLOOLRQV

%DVLF:$62                    
3RWHQWLDOO\GLOXWLYHVKDUHV          
'LOXWHG:$62                   


















  $OORIWKHRXWVWDQGLQJVKDUHVRI/LEHUW\9HQWXUHV6HULHV$DQG%FRPPRQVWRFNZHUHUHGHHPHGIRU*&,/LEHUW\
6HULHV$DQG%FRPPRQVWRFNDVDUHVXOWRIWKH*&,/LEHUW\6SOLW2IIRQ0DUFK
Reclasses and adjustments
&HUWDLQSULRUSHULRGDPRXQWVKDYHEHHQUHFODVVLILHGIRUFRPSDUDELOLW\ZLWKWKHFXUUHQW\HDUSUHVHQWDWLRQ
$VDUHVXOWRIUHSXUFKDVHVRI6HULHV$4XUDWH5HWDLOFRPPRQVWRFNWKH&RPSDQ\¶VDGGLWLRQDOSDLGLQFDSLWDO
EDODQFHZDVLQDGHILFLWSRVLWLRQLQFHUWDLQTXDUWHUO\SHULRGVGXULQJWKH\HDUHQGHG'HFHPEHU,QRUGHUWRPDLQWDLQ
D ]HUR EDODQFH LQ WKH DGGLWLRQDO SDLGLQ FDSLWDO DFFRXQW ZH UHFODVVLILHG WKH DPRXQW RI WKH GHILFLW  PLOOLRQ  DW
'HFHPEHUWRUHWDLQHGHDUQLQJV
Estimates
7KHSUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVLQFRQIRUPLW\ZLWK*$$3UHTXLUHVPDQDJHPHQWWRPDNHHVWLPDWHVDQG
DVVXPSWLRQVWKDWDIIHFWWKHUHSRUWHGDPRXQWVRIDVVHWVDQGOLDELOLWLHVDWWKHGDWHRIWKHILQDQFLDOVWDWHPHQWVDQGWKHUHSRUWHG
DPRXQWVRIUHYHQXHDQGH[SHQVHVGXULQJWKHUHSRUWLQJSHULRG$FWXDOUHVXOWVFRXOGGLIIHUIURPWKRVHHVWLPDWHV4XUDWH
5HWDLO FRQVLGHUV L UHFXUULQJ DQG QRQUHFXUULQJ IDLU YDOXH PHDVXUHPHQWV LL DFFRXQWLQJ IRU LQFRPH WD[HV DQG LLL 
HVWLPDWHVRIUHWDLOUHODWHGDGMXVWPHQWVDQGDOORZDQFHVWREHLWVPRVWVLJQLILFDQWHVWLPDWHV
New Accounting Pronouncements Not Yet Adopted
Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income. ,Q)HEUXDU\
WKH)$6%LVVXHGQHZJXLGDQFHZKLFKDGGUHVVHVWKHHIIHFWRIWKHFKDQJHLQWKH86IHGHUDOFRUSRUDWHWD[UDWHGXHWRWKH
HQDFWPHQWRIWKH7D[&XWVDQG-REV$FW WKH³7D[$FW´ RQLWHPVZLWKLQDFFXPXODWHGRWKHUFRPSUHKHQVLYHLQFRPH ORVV 
7KHJXLGDQFHLVHIIHFWLYHIRUDQQXDODQGLQWHULPUHSRUWLQJSHULRGVEHJLQQLQJDIWHU'HFHPEHUZLWKHDUO\DGRSWLRQ
SHUPLWWHG7KH&RPSDQ\LVFXUUHQWO\DVVHVVLQJWKHLPSDFWWKDWDGRSWLQJWKLVQHZDFFRXQWLQJVWDQGDUGZLOOKDYHRQLWV
FRQVROLGDWHGILQDQFLDOVWDWHPHQWV
Leases.,Q)HEUXDU\WKH)$6%LVVXHGQHZJXLGDQFHZKLFKUHYLVHVWKHDFFRXQWLQJIRUOHDVHV8QGHUWKHQHZ
JXLGDQFHOHVVHHVZLOOEHUHTXLUHGWRUHFRJQL]HDOHDVHOLDELOLW\DQGDULJKWRIXVHDVVHWIRUDOOOHDVHV7KHQHZJXLGDQFH
DOVRVLPSOLILHVWKHDFFRXQWLQJIRUVDOHDQGOHDVHEDFNWUDQVDFWLRQV7KHQHZVWDQGDUGLVHIIHFWLYHIRUWKH&RPSDQ\IRUILVFDO

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

\HDUV DQG LQWHULP SHULRGV EHJLQQLQJ DIWHU 'HFHPEHU  ZLWK HDUO\ DGRSWLRQ SHUPLWWHG :H SODQ WR DGRSW WKLV
JXLGDQFH RQ -DQXDU\  XWLOL]LQJ WKH PRGLILHG UHWURVSHFWLYH WUDQVLWLRQ DSSURDFK DQG ZLOO QRW UHVWDWH FRPSDUDWLYH
SHULRGV:HZLOO HOHFW WKHSDFNDJHRISUDFWLFDO H[SHGLHQWVSHUPLWWHG XQGHU WKH WUDQVLWLRQ JXLGDQFHZKLFK DOORZVXV WR
FDUU\IRUZDUGRXUKLVWRULFDOOHDVHFODVVLILFDWLRQRXUGHWHUPLQDWLRQUHJDUGLQJZKHWKHUDFRQWUDFWFRQWDLQVDOHDVHDQGDQ\
LQLWLDOLQGLUHFWFRVWVWKDWKDGH[LVWHGSULRUWRWKHDGRSWLRQRIWKLVQHZVWDQGDUG7KH&RPSDQ\ZLOODOVRHOHFWWRFRPELQH
ERWKOHDVHDQGQRQOHDVHFRPSRQHQWVDQGHOHFWWRH[SHQVHDOOVKRUWWHUPOHDVHVZLWKDWHUPRIOHVVWKDQPRQWKVDQGQRW
UHFRUGDUHODWHGULJKWRIXVHDVVHWDQGOHDVHOLDELOLW\RQWKHFRQVROLGDWHGEDODQFHVKHHW7KH&RPSDQ\H[SHFWVWKDWWKH
GLVFRXQWHGDPRXQWRIRSHUDWLQJOHDVHVLQQRWHWRWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWVZLOOEHUHFRJQL]HG
DVULJKWRIXVHDVVHWVDQGRSHUDWLQJOHDVHOLDELOLWLHVRQWKHFRQVROLGDWHGEDODQFHVKHHWXSRQDGRSWLRQRIWKHQHZVWDQGDUG
7KH&RPSDQ\GRHVQRWH[SHFWWKHDGRSWLRQRIWKHQHZVWDQGDUGWRKDYHDPDWHULDOLPSDFWRQWKHUHPDLQLQJFRQVROLGDWHG
ILQDQFLDOVWDWHPHQWV
Internal-Use Software. ,Q $XJXVW WKH )$6% LVVXHG QHZ JXLGDQFH ZKLFK DOLJQV WKH UHTXLUHPHQWV IRU
FDSLWDOL]LQJLPSOHPHQWDWLRQFRVWVLQFXUUHGLQDKRVWLQJDUUDQJHPHQWWKDWLVDVHUYLFHFRQWUDFWZLWKWKHUHTXLUHPHQWVIRU
FDSLWDOL]LQJLPSOHPHQWDWLRQFRVWVLQFXUUHGWRGHYHORSRUREWDLQLQWHUQDOXVHVRIWZDUH7KHJXLGDQFHZLOOEHHIIHFWLYHIRU
WKH&RPSDQ\LQWKHILUVWTXDUWHURIZLWKHDUO\DGRSWLRQSHUPLWWHG7KH&RPSDQ\LVFXUUHQWO\DVVHVVLQJWKHLPSDFW
WKDWDGRSWLQJWKLVQHZDFFRXQWLQJVWDQGDUGZLOOKDYHRQLWVFRQVROLGDWHGILQDQFLDOVWDWHPHQWV
 6XSSOHPHQWDO'LVFORVXUHVWR&RQVROLGDWHG6WDWHPHQWVRI&DVK)ORZV












&DVKSDLGIRUDFTXLVLWLRQV

)DLUYDOXHRIDVVHWVDFTXLUHG                                                   
,QWDQJLEOHDVVHWVQRWVXEMHFWWRDPRUWL]DWLRQ                                      
,QWDQJLEOHDVVHWVVXEMHFWWRDPRUWL]DWLRQ                                         
1HWOLDELOLWLHVDVVXPHG                                                       
'HIHUUHGWD[DVVHWV OLDELOLWLHV                                                  
)DLUYDOXHRIHTXLW\FRQVLGHUDWLRQ                                              
&DVKSDLG UHFHLYHG IRUDFTXLVLWLRQVQHWRIFDVKDFTXLUHG                      


&DVKSDLGIRULQWHUHVW                                                          


&DVKSDLGIRULQFRPHWD[HV                                                     

)















<HDUVHQGHG'HFHPEHU 
     
DPRXQWVLQPLOOLRQV
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485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

,Q1RYHPEHUWKH)$6%LVVXHGQHZDFFRXQWLQJJXLGDQFHZKLFKUHTXLUHVHQWLWLHVWRVKRZWKHFKDQJHVLQWKH
WRWDORIFDVKFDVKHTXLYDOHQWVUHVWULFWHGFDVKDQGUHVWULFWHGFDVKHTXLYDOHQWVLQWKHVWDWHPHQWRIFDVKIORZV7KH&RPSDQ\
DGRSWHGWKLVJXLGDQFHGXULQJWKHILUVWTXDUWHURIDQGKDVUHFODVVLILHGSULRUSHULRGEDODQFHVLQFDVKDQGFDVKHTXLYDOHQWV
ZLWKLQWKHFRQVROLGDWHGVWDWHPHQWVRIFDVKIORZVLQRUGHUWRFRQIRUPZLWKFXUUHQWSHULRGSUHVHQWDWLRQ7KHIROORZLQJWDEOH
UHFRQFLOHV FDVK FDVK HTXLYDOHQWV DQG UHVWULFWHG FDVK UHSRUWHG LQ RXU FRQVROLGDWHG EDODQFH VKHHWV WR WKH WRWDO DPRXQW
SUHVHQWHGLQRXUFRQVROLGDWHGVWDWHPHQWVRIFDVKIORZV










 







'HFHPEHU


&DVKDQGFDVKHTXLYDOHQWV                                       
5HVWULFWHGFDVKLQFOXGHGLQRWKHUFXUUHQWDVVHWV                      
7RWDOFDVKFDVKHTXLYDOHQWVDQGUHVWULFWHGFDVKLQWKHFRQVROLGDWHG

VWDWHPHQWRIFDVKIORZV                                         






'HFHPEHU


LQPLOOLRQV















 $FTXLVLWLRQV
2Q'HFHPEHU4XUDWH5HWDLODFTXLUHGWKHDSSUR[LPDWHO\RI+61LWGLGQRWDOUHDG\RZQLQDQDOO
VWRFNWUDQVDFWLRQPDNLQJ+61DZKROO\RZQHGVXEVLGLDU\DWWULEXWHGWRWKH49&*URXS+61VKDUHKROGHUV RWKHUWKDQ
4XUDWH5HWDLO UHFHLYHGIL[HGFRQVLGHUDWLRQRIVKDUHVRI6HULHV$49&*URXSFRPPRQVWRFN ³49&$´ IRUHDFK
VKDUHRI+61FRPPRQVWRFN4XUDWH5HWDLOLVVXHGPLOOLRQVKDUHV49&$FRPPRQVWRFNWR+61VKDUHKROGHUV,Q
FRQMXQFWLRQZLWKDSSOLFDWLRQRIDFTXLVLWLRQDFFRXQWLQJZHUHFRUGHGDIXOOVWHSXSLQEDVLVRI+61ZKLFKUHVXOWHGLQD
PLOOLRQJDLQ7KHIDLUPDUNHWYDOXHRIRXURZQHUVKLSLQWHUHVWSUHYLRXVO\KHOGLQ+61 PLOOLRQ ZDVGHWHUPLQHGEDVHG
RQWKHWUDGLQJSULFHRI49&$FRPPRQVWRFNRQWKHGDWHRIWKHDFTXLVLWLRQ /HYHO OHVVDFRQWUROSUHPLXP7KHPDUNHW
YDOXHRIWKHVKDUHVRI49&$FRPPRQVWRFNLVVXHGWR+61VKDUHKROGHUV ELOOLRQ ZDVGHWHUPLQHGEDVHGRQWKHWUDGLQJ
SULFHRI49&$FRPPRQVWRFNRQWKHGDWHRIWKHDFTXLVLWLRQ7KHWRWDOHTXLW\YDOXHRIWKHWUDQVDFWLRQZDVELOOLRQ
:LWKWKHH[FHSWLRQRIPLOOLRQRIVHYHUDQFHUHODWHGFRVWVLQFXUUHGRQ'HFHPEHU+61¶VUHVXOWVRIRSHUDWLRQV
DUHQRWLQFOXGHGLQRXUFRQVROLGDWHGRSHUDWLQJUHVXOWVIRUWKH\HDUHQGHG'HFHPEHUDVWKHILQDOWZRGD\VRIWKH
SHULRGZHUHFRQVLGHUHGLPPDWHULDO
7KHSXUFKDVHSULFHDOORFDWLRQIRU+61LVDVIROORZV DPRXQWVLQPLOOLRQV 




&DVKDQGFDVKHTXLYDOHQWV                       
3URSHUW\DQGHTXLSPHQW                         
2WKHUDVVHWV                                   
*RRGZLOO                                     
7UDGHPDUNV                                   
,QWDQJLEOHDVVHWVVXEMHFWWRDPRUWL]DWLRQ           
$FFRXQWVSD\DEOH DFFUXHGOLDELOLWLHV             
'HEW                                         
2WKHUOLDELOLWLHVDVVXPHG                        
'HIHUUHGWD[OLDELOLWLHV                          




















 









 
 
 
 



*RRGZLOOLVFDOFXODWHGDVWKHH[FHVVRIWKHFRQVLGHUDWLRQWUDQVIHUUHGRYHUWKHLGHQWLILDEOHQHWDVVHWVDFTXLUHGDQG
UHSUHVHQWV WKH IXWXUH HFRQRPLF EHQHILWV H[SHFWHG WR DULVH IURPRWKHU LQWDQJLEOH DVVHWV DFTXLUHG WKDW GR QRW TXDOLI\ IRU

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

VHSDUDWHUHFRJQLWLRQLQFOXGLQJDVVHPEOHGZRUNIRUFHYDOXHDVVRFLDWHGZLWKIXWXUHFXVWRPHUVFRQWLQXHGLQQRYDWLRQDQG
QRQFRQWUDFWXDOUHODWLRQVKLSV,QWDQJLEOHDVVHWVDFTXLUHGGXULQJZHUHFRPSULVHGRIFXVWRPHUUHODWLRQVKLSVRI
PLOOLRQZLWKDZHLJKWHGDYHUDJHOLIHRIDSSUR[LPDWHO\\HDUVFDSLWDOL]HGVRIWZDUHRIPLOOLRQZLWKDZHLJKWHGDYHUDJH
OLIHRIDSSUR[LPDWHO\\HDUDQGWHFKQRORJ\RIPLOOLRQZLWKDZHLJKWHGDYHUDJHOLIHRIDSSUR[LPDWHO\\HDUV1RQH
RIWKHDFTXLUHGJRRGZLOOLVH[SHFWHGWREHGHGXFWLEOHIRUWD[SXUSRVHV6XEVHTXHQWWR'HFHPEHUWKHSUHOLPLQDU\
SXUFKDVHSULFHDOORFDWLRQZDVDGMXVWHGUHVXOWLQJLQDQLQFUHDVHRIPLOOLRQWRSURSHUW\DQGHTXLSPHQWPLOOLRQWR
RWKHU DVVHWV  PLOOLRQ WR DFFRXQWV SD\DEOH DQG DFFUXHG OLDELOLWLHV  PLOOLRQ WR GHEW  PLOOLRQ WR RWKHU OLDELOLWLHV
DVVXPHGDQGFRUUHVSRQGLQJGHFUHDVHVRIPLOOLRQWRJRRGZLOOPLOOLRQWRGHIHUUHGWD[OLDELOLWLHVDQGPLOOLRQWR
LQWDQJLEOHDVVHWVVXEMHFWWRDPRUWL]DWLRQ$VRI'HFHPEHUWKHYDOXDWLRQUHODWHGWRWKHDFTXLVLWLRQRI+61DQG
WKHDFTXLVLWLRQSULFHDOORFDWLRQDUHILQDO
,QFOXGHGLQQHWHDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVIRUWKH\HDUHQGHG'HFHPEHULVPLOOLRQ
UHODWHGWR+61¶VRSHUDWLRQVVLQFHWKHGDWHRIDFTXLVLWLRQZKLFKLVSULPDULO\UHODWHGWRVHYHUDQFHFRVWSRVWDFTXLVLWLRQ2I
WKHPLOOLRQPLOOLRQUHODWHGWR+61 PLOOLRQRIZKLFKUHODWHGWRVWRFNEDVHGFRPSHQVDWLRQH[SHQVHDQGLV
LQFOXGHG LQ 6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH LQFOXGLQJ VWRFNEDVHG FRPSHQVDWLRQ H[SHQVH LQ WKH FRQVROLGDWHG
VWDWHPHQWVRIRSHUDWLRQV DQGPLOOLRQUHODWHGWR&RUQHUVWRQH
7KH SUR IRUPD UHYHQXH DQG QHW HDUQLQJV IURP FRQWLQXLQJ RSHUDWLRQV RI 4XUDWH 5HWDLO SUHSDUHG XWLOL]LQJ WKH
KLVWRULFDO ILQDQFLDO VWDWHPHQWV RI +61 JLYLQJ HIIHFW WR SXUFKDVH DFFRXQWLQJ UHODWHG DGMXVWPHQWV PDGH DW WKH WLPH RI
DFTXLVLWLRQDVLIWKHWUDQVDFWLRQGLVFXVVHGDERYHRFFXUUHGRQ-DQXDU\DUHDVIROORZV















 
 



5HYHQXH                                     
1HWHDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQV      







<HDUV(QGHG'HFHPEHU



DPRXQWVLQPLOOLRQV
XQDXGLWHG 












7KH SUR IRUPD LQIRUPDWLRQ LV QRW UHSUHVHQWDWLYH RI 4XUDWH 5HWDLO¶V IXWXUH ILQDQFLDO SRVLWLRQ IXWXUH UHVXOWV RI
RSHUDWLRQVRUIXWXUHFDVKIORZVQRUGRHVLWUHIOHFWZKDW4XUDWH5HWDLO¶VILQDQFLDOSRVLWLRQUHVXOWVRIRSHUDWLRQVRUFDVK
IORZVZRXOGKDYHEHHQDVLIWKHWUDQVDFWLRQKDGKDSSHQHGSUHYLRXVO\DQG4XUDWH5HWDLOFRQWUROOHG+61GXULQJWKHSHULRGV
SUHVHQWHG7KHSURIRUPDLQIRUPDWLRQLQFOXGHVDQRQUHFXUULQJDGMXVWPHQWIRUWUDQVDFWLRQFRVWVLQFXUUHGDVDUHVXOWRIWKH
DFTXLVLWLRQ
 'LVSRVDOV
Disposals - Presented as Discontinued Operations
2Q1RYHPEHU4XUDWH5HWDLOFRPSOHWHGWKH([SHGLD+ROGLQJV6SOLW2II([SHGLD+ROGLQJVLVFRPSULVHG
RIDPRQJRWKHUWKLQJV4XUDWH5HWDLO¶VIRUPHULQWHUHVWLQ([SHGLDDQG4XUDWH5HWDLO¶VIRUPHUZKROO\RZQHGVXEVLGLDU\
%RG\EXLOGLQJ4XUDWH5HWDLOYLHZV([SHGLDDQG%RG\EXLOGLQJDVVHSDUDWHFRPSRQHQWVDQGHYDOXDWHGWKHPVHSDUDWHO\IRU
GLVFRQWLQXHGRSHUDWLRQVSUHVHQWDWLRQ%DVHGRQDTXDQWLWDWLYHDQDO\VLVWKHVSOLWRIIRI4XUDWH5HWDLO¶VLQWHUHVWLQ([SHGLD
KDGDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQVSULPDULO\GXHWRSULRU\HDURQHWLPHJDLQVRQWUDQVDFWLRQVUHFRJQL]HGE\
([SHGLD$FFRUGLQJO\WKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI4XUDWH5HWDLOKDYHEHHQSUHSDUHGWRUHIOHFW4XUDWH5HWDLO¶V
LQWHUHVWLQ([SHGLDDVDGLVFRQWLQXHGRSHUDWLRQ7KHGLVSRVLWLRQRI%RG\EXLOGLQJDVSDUWRIWKH([SHGLD+ROGLQJV6SOLW2II
GRHVQRWKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VKLVWRULFDOUHVXOWVQRULVLWH[SHFWHGWRKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶V

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

IXWXUHRSHUDWLRQV$FFRUGLQJO\%RG\EXLOGLQJLVQRWSUHVHQWHGDVDGLVFRQWLQXHGRSHUDWLRQLQWKHFRQVROLGDWHGILQDQFLDO
VWDWHPHQWVRI4XUDWH5HWDLO6HH³'LVSRVDOV±1RW3UHVHQWHGDV'LVFRQWLQXHG2SHUDWLRQV´EHORZIRUDGGLWLRQDOLQIRUPDWLRQ
UHJDUGLQJ%RG\EXLOGLQJ
2Q0DUFK4XUDWH5HWDLOFRPSOHWHGWKH*&,/LEHUW\6SOLW2II$WWKHWLPHRIWKH*&,/LEHUW\6SOLW2II
*&, /LEHUW\ ZDV FRPSULVHG RI DPRQJ RWKHU WKLQJV *&, /LEHUW\¶V OHJDF\ EXVLQHVV 4XUDWH 5HWDLO¶V IRUPHU LQWHUHVW LQ
/LEHUW\%URDGEDQG&KDUWHUDQG/HQGLQJ7UHHDQG4XUDWH5HWDLO¶VIRUPHUZKROO\RZQHGVXEVLGLDU\(YLWH4XUDWH5HWDLO
YLHZHG/LEHUW\%URDGEDQG/HQGLQJ7UHHDQG(YLWHDVVHSDUDWHFRPSRQHQWVDQGHYDOXDWHGWKHPVHSDUDWHO\IRUGLVFRQWLQXHG
RSHUDWLRQVSUHVHQWDWLRQ$V4XUDWH5HWDLO¶VIRUPHULQWHUHVWLQ&KDUWHUZDVDFFRXQWHGIRUDVDQDYDLODEOHIRUVDOHLQYHVWPHQW
LWGLGQRWPHHWWKHGHILQLWLRQRIDFRPSRQHQWIRUGLVFRQWLQXHGRSHUDWLRQSUHVHQWDWLRQ7KHGLVSRVLWLRQRI/LEHUW\%URDGEDQG
ZDV FRQVLGHUHG VLJQLILFDQW WR WKH RYHUDOO ILQDQFLDO VWDWHPHQWV$FFRUGLQJO\ WKH DFFRPSDQ\LQJ FRQVROLGDWHG ILQDQFLDO
VWDWHPHQWVRI4XUDWH5HWDLOKDYHEHHQSUHSDUHGWRUHIOHFW4XUDWH5HWDLO¶VLQWHUHVWLQ/LEHUW\%URDGEDQGDVDGLVFRQWLQXHG
RSHUDWLRQIRUWKH\HDUVHQGHG'HFHPEHUDQG7KHGLVSRVLWLRQRI/HQGLQJ7UHHDQG(YLWHDVSDUWRIWKH
*&,/LEHUW\6SOLW2IIGRHVQRWKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VKLVWRULFDORUIXWXUHUHVXOWV$FFRUGLQJO\/HQGLQJ7UHH
DQG(YLWHDUHQRWSUHVHQWHGDVGLVFRQWLQXHGRSHUDWLRQVLQWKHDFFRPSDQ\LQJFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI4XUDWH
5HWDLO/HQGLQJ7UHHDQG(YLWHDUHLQFOXGHGLQWKH&RUSRUDWHDQGRWKHUVHJPHQWWKURXJK0DUFK6HH³'LVSRVDOV±
1RW3UHVHQWHGDV'LVFRQWLQXHG2SHUDWLRQV´EHORZIRUDGGLWLRQDOLQIRUPDWLRQUHJDUGLQJ(YLWHDQG/HQGLQJ7UHH
&HUWDLQ ILQDQFLDO LQIRUPDWLRQ IRU WKH &RPSDQ\¶V LQYHVWPHQW LQ /LEHUW\ %URDGEDQG ZKLFK LV LQFOXGHG LQ WKH
GLVFRQWLQXHGRSHUDWLRQVOLQHLWHPVRIWKHFRQVROLGDWHG4XUDWH5HWDLOEDODQFHVKHHWVDVRI'HFHPEHULVDVIROORZV
DPRXQWVLQPLOOLRQV 
















'HFHPEHU


,QYHVWPHQWLQ/LEHUW\%URDGEDQGPHDVXUHGDWIDLUYDOXH                               
'HIHUUHGLQFRPHWD[OLDELOLWLHV                                                     







&HUWDLQILQDQFLDOLQIRUPDWLRQIRU4XUDWH5HWDLO¶VLQYHVWPHQWLQ([SHGLDZKLFKLVLQFOXGHGLQHDUQLQJV ORVV IURP
GLVFRQWLQXHGRSHUDWLRQVLVDVIROORZV DPRXQWVLQPLOOLRQV 
















<HDUHQGHG'HFHPEHU



(DUQLQJV ORVV EHIRUHLQFRPHWD[HV                                                 
,QFRPHWD[ H[SHQVH EHQHILW                                                      




&HUWDLQILQDQFLDOLQIRUPDWLRQIRU4XUDWH5HWDLO¶VLQYHVWPHQWLQ/LEHUW\%URDGEDQGZKLFKLVLQFOXGHGLQHDUQLQJV
ORVV IURPGLVFRQWLQXHGRSHUDWLRQVLVDVIROORZV DPRXQWVLQPLOOLRQV 














(DUQLQJV ORVV EHIRUHLQFRPHWD[HV                           
,QFRPHWD[ H[SHQVH EHQHILW                                

)











<HDUVHQGHG'HFHPEHU





  


  








  

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

7KHFRPELQHGLPSDFWIURPGLVFRQWLQXHGRSHUDWLRQVGLVFXVVHGDERYHLVDVIROORZV














%DVLFHDUQLQJV ORVV IURPGLVFRQWLQXHGRSHUDWLRQVDWWULEXWDEOH
WR4XUDWH5HWDLOVKDUHKROGHUVSHUFRPPRQVKDUH QRWH 
 
6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN             
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN          
'LOXWHGHDUQLQJV ORVV IURPGLVFRQWLQXHGRSHUDWLRQVDWWULEXWDEOH
WR4XUDWH5HWDLOVKDUHKROGHUVSHUFRPPRQVKDUH QRWH 
 
6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN             
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN          











<HDUVHQGHG'HFHPEHU












1$


 
1$



1$


 
1$


 
1$



1$


3ULRUWRWKH*&,/LEHUW\6SOLW2II4XUDWH5HWDLODFFRXQWHGIRUWKHLQYHVWPHQWLQ/LEHUW\%URDGEDQGDWLWVIDLU
YDOXH$FFRUGLQJO\/LEHUW\%URDGEDQG¶VDVVHWVOLDELOLWLHVDQGUHVXOWVRIRSHUDWLRQVZHUHQRWLQFOXGHGLQ4XUDWH5HWDLO¶V
FRQVROLGDWHGILQDQFLDOVWDWHPHQWV6XPPDU\ILQDQFLDOLQIRUPDWLRQIRU/LEHUW\%URDGEDQGIRUWKHSHULRGVSULRUWRWKH*&,
/LEHUW\6SOLW2IILVDVIROORZV















'HFHPEHU




 DPRXQWVLQPLOOLRQV 

&XUUHQWDVVHWV                                                                    
7RWDODVVHWV                                                                      
&XUUHQWOLDELOLWLHV                                                                 
7RWDOOLDELOLWLHV                                                                  
(TXLW\                                                                          

















2SHUDWLQJLQFRPH                                                       
6KDUHRIHDUQLQJV ORVV RIDIILOLDWH                                         
*DLQ ORVV RQGLOXWLRQRILQYHVWPHQWLQDIILOLDWH                              
,QFRPHWD[ H[SHQVH EHQHILW                                             
1HWHDUQLQJV ORVV DWWULEXWDEOHWR/LEHUW\%URDGEDQGVKDUHKROGHUV              
























<HDUHQGHG'HFHPEHU



DPRXQWVLQPLOOLRQV

  

  
  






  


  


Disposals – Not Presented as Discontinued Operations
2Q -XO\  4XUDWH 5HWDLO FRPSOHWHG WKH &RPPHUFH+XE 6SLQ2II  &RPPHUFH+XE LV LQFOXGHG LQ WKH
&RUSRUDWHDQGRWKHUVHJPHQWWKURXJK-XO\DQGLVQRWSUHVHQWHGDVDGLVFRQWLQXHGRSHUDWLRQDVWKH&RPPHUFH+XE
6SLQ2IIGLGQRWKDYHDPDMRUHIIHFWRQ4XUDWH5HWDLO¶VRSHUDWLRQVDQGILQDQFLDOUHVXOWV,QFOXGHGLQ7RWDOUHYHQXHQHWLQ
WKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVLVPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUUHODWHGWR

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

&RPPHUFH+XE,QFOXGHGLQ1HWHDUQLQJV ORVV LQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVDUHHDUQLQJV
RIPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUUHODWHGWR&RPPHUFH+XE
$VGLVFXVVHGDERYHRQ1RYHPEHU4XUDWH5HWDLOFRPSOHWHGWKH([SHGLD+ROGLQJV6SOLW2II$OWKRXJK
4XUDWH5HWDLO¶VLQWHUHVWLQ([SHGLDKDVEHHQSUHVHQWHGDVDGLVFRQWLQXHGRSHUDWLRQ%RG\EXLOGLQJLVQRWSUHVHQWHGDVD
GLVFRQWLQXHGRSHUDWLRQLQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI4XUDWH5HWDLO%RG\EXLOGLQJLVLQFOXGHGLQWKH&RUSRUDWH
DQGRWKHUVHJPHQWWKURXJK1RYHPEHU,QFOXGHGLQ7RWDOUHYHQXHQHWLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWV
RIRSHUDWLRQVLVPLOOLRQIRUWKH\HDUHQGHG'HFHPEHUUHODWHGWR%RG\EXLOGLQJ,QFOXGHGLQ1HWHDUQLQJV
ORVV  LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV DUH HDUQLQJV RI  PLOOLRQ IRU WKH \HDUV HQGHG
'HFHPEHUUHODWHGWR%RG\EXLOGLQJ
$VGLVFXVVHGDERYHRQ0DUFK4XUDWH5HWDLOFRPSOHWHGWKH*&,/LEHUW\6SOLW2II$OWKRXJK/LEHUW\
%URDGEDQG KDV EHHQ SUHVHQWHG DV D GLVFRQWLQXHG RSHUDWLRQ (YLWH DQG /HQGLQJ7UHH DUH QRW SUHVHQWHG DV GLVFRQWLQXHG
RSHUDWLRQV,QFOXGHGLQUHYHQXHLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVLVPLOOLRQPLOOLRQDQG
PLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\UHODWHGWR(YLWH,QFOXGHGLQQHWHDUQLQJV
ORVV LQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVDUHORVVHVRIPLOOLRQPLOOLRQDQGPLOOLRQIRU
WKH \HDUV HQGHG 'HFHPEHU   DQG  UHVSHFWLYHO\ UHODWHG WR (YLWH ,QFOXGHG LQ WRWDO DVVHWV LQ WKH
DFFRPSDQ\LQJ FRQVROLGDWHG EDODQFH VKHHWV DV RI 'HFHPEHU  LV  PLOOLRQ UHODWHG WR (YLWH ,QFOXGHG LQ QHW
HDUQLQJV ORVV LQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVDUHHDUQLQJVRIOHVVWKDQDPLOOLRQPLOOLRQ
DQGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\UHODWHGWR/HQGLQJ7UHH,QFOXGHGLQ
WRWDO DVVHWV LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG EDODQFH VKHHWV DV RI 'HFHPEHU  LV  PLOOLRQ UHODWHG WR
/HQGLQJ7UHH
 $VVHWVDQG/LDELOLWLHV0HDVXUHGDW)DLU9DOXH
)RUDVVHWVDQGOLDELOLWLHVUHTXLUHGWREHUHSRUWHGDWIDLUYDOXH*$$3SURYLGHVDKLHUDUFK\WKDWSULRULWL]HVLQSXWV
WRYDOXDWLRQWHFKQLTXHVXVHGWRPHDVXUHIDLUYDOXHLQWRWKUHHEURDGOHYHOV/HYHOLQSXWVDUHTXRWHGPDUNHWSULFHVLQDFWLYH
PDUNHWVIRULGHQWLFDODVVHWVRUOLDELOLWLHVWKDWWKHUHSRUWLQJHQWLW\KDVWKHDELOLW\WRDFFHVVDWWKHPHDVXUHPHQWGDWH/HYHO
LQSXWVRWKHUWKDQTXRWHGPDUNHWSULFHVLQFOXGHGZLWKLQ/HYHODUHREVHUYDEOHIRUWKHDVVHWRUOLDELOLW\HLWKHUGLUHFWO\RU
LQGLUHFWO\/HYHOLQSXWVDUHXQREVHUYDEOHLQSXWVIRUWKHDVVHWRUOLDELOLW\7KH&RPSDQ\GRHVQRWKDYHDQ\UHFXUULQJ
DVVHWVRUOLDELOLWLHVPHDVXUHGDWIDLUYDOXHWKDWZRXOGEHFRQVLGHUHG/HYHO

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

7KH&RPSDQ\ VDVVHWVDQGOLDELOLWLHVPHDVXUHGDWIDLUYDOXHDUHDVIROORZV










'HVFULSWLRQ



'HFHPEHU

'HFHPEHU

 

 4XRWHGSULFHV 



 4XRWHGSULFHV 


 

 LQDFWLYH  6LJQLILFDQW 


LQDFWLYH
 6LJQLILFDQW
 


PDUNHWV

RWKHU 


PDUNHWV

RWKHU 
 

 IRULGHQWLFDO  REVHUYDEOH 

 IRULGHQWLFDO  REVHUYDEOH
 


DVVHWV
 LQSXWV 


DVVHWV
 LQSXWV 
 7RWDO  /HYHO   /HYHO   7RWDO  /HYHO   /HYHO  

DPRXQWVLQPLOOLRQV


&DVKHTXLYDOHQWV                    
(TXLW\VHFXULWLHV                    
,QGHPQLILFDWLRQDVVHW               
'HEW                              
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  7KHLQGHPQLILFDWLRQDVVHWLVLQFOXGHGLQ2WKHUDVVHWVRQWKHFRQVROLGDWHGEDODQFHVKHHWVDVRI'HFHPEHU
7KHPDMRULW\RIWKH&RPSDQ\ V/HYHOILQDQFLDODVVHWVDQGOLDELOLWLHVDUHGHEWLQVWUXPHQWVZLWKTXRWHGPDUNHW
SULFHVWKDWDUHQRWFRQVLGHUHGWREHWUDGHGRQDFWLYHPDUNHWVDVGHILQHGLQ*$$3$FFRUGLQJO\WKHGHEWLQVWUXPHQWVDUH
UHSRUWHGLQWKHIRUHJRLQJWDEOHDV/HYHOIDLUYDOXH
3XUVXDQWWRDQLQGHPQLILFDWLRQDJUHHPHQW*&,/LEHUW\KDVDJUHHGWRLQGHPQLI\/,//&IRUFHUWDLQSD\PHQWV
PDGHWRDKROGHURI/,//&¶V([FKDQJHDEOH'HEHQWXUHVGXH WKH³([FKDQJHDEOH'HEHQWXUHV´ $Q
LQGHPQLW\DVVHWLQWKHDPRXQWRIPLOOLRQZDVUHFRUGHGXSRQFRPSOHWLRQRIWKH*&,/LEHUW\6SOLW2II,Q-XQH
4XUDWH 5HWDLO UHSXUFKDVHG  RI WKH  ([FKDQJHDEOH 'HEHQWXUHV IRU DSSUR[LPDWHO\  PLOOLRQ LQFOXGLQJ
DFFUXHGLQWHUHVWDQG*&,/LEHUW\PDGHDSD\PHQWXQGHUWKHLQGHPQLILFDWLRQDJUHHPHQWWR4XUDWH5HWDLOLQWKHDPRXQWRI
PLOOLRQ
7KHUHPDLQLQJLQGHPQLILFDWLRQDVVHWGXHWR/,//&SHUWDLQVWRWKHKROGHU¶VDELOLW\WRH[HUFLVHLWVH[FKDQJHULJKW
DFFRUGLQJWRWKHWHUPVRIWKH([FKDQJHDEOH'HEHQWXUHVRQRUEHIRUH2FWREHU6XFKDPRXQWZLOOHTXDOWKH
GLIIHUHQFHEHWZHHQWKHH[FKDQJHYDOXHDQGSDUYDOXHRIWKH([FKDQJHDEOH'HEHQWXUHVDWWKHWLPHWKHH[FKDQJH
RFFXUV7KHLQGHPQLILFDWLRQDVVHWUHFRUGHGLQWKHFRQVROLGDWHGEDODQFHVKHHWVDVRI'HFHPEHUUHSUHVHQWVWKHIDLU
YDOXH RI WKH HVWLPDWHG H[FKDQJH IHDWXUH LQFOXGHG LQ WKH  ([FKDQJHDEOH 'HEHQWXUHV SULPDULO\ EDVHG RQ PDUNHW
REVHUYDEOHLQSXWV /HYHO $VRI'HFHPEHUDKROGHURIWKH([FKDQJHDEOH'HEHQWXUHVGRHVQRWKDYHWKH
DELOLW\WRH[FKDQJHDQGDFFRUGLQJO\VXFKLQGHPQLILFDWLRQDVVHWLVLQFOXGHGDVDORQJWHUPDVVHWLQRXUFRQVROLGDWHGEDODQFH
VKHHWV$GGLWLRQDOO\DVRI'HFHPEHURIWKH([FKDQJHDEOH'HEHQWXUHVUHPDLQRXWVWDQGLQJ

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

Realized and Unrealized Gains (Losses) on Financial Instruments
5HDOL]HGDQGXQUHDOL]HGJDLQV ORVVHV RQILQDQFLDOLQVWUXPHQWVDUHFRPSULVHGRIFKDQJHVLQWKHIDLUYDOXHRIWKH
IROORZLQJ






















 <HDUVHQGHG'HFHPEHU 
      

DPRXQWVLQPLOOLRQV


(TXLW\VHFXULWLHV                                             
([FKDQJHDEOHVHQLRUGHEHQWXUHV                                 
,QGHPQLILFDWLRQDVVHW                                         
2WKHUILQDQFLDOLQVWUXPHQWV                                     



  
         
  
²
²
         
   

 *RRGZLOODQG2WKHU,QWDQJLEOH$VVHWV
Goodwill
&KDQJHVLQWKHFDUU\LQJDPRXQWRIJRRGZLOODUHDVIROORZV














%DODQFHDW-DQXDU\            
$FTXLVLWLRQ                     
)RUHLJQFXUUHQF\WUDQVODWLRQ
DGMXVWPHQWV                      
%DODQFHDW'HFHPEHU         
)RUHLJQFXUUHQF\WUDQVODWLRQ
DGMXVWPHQWV                      
'LVSRVLWLRQ                      
2WKHU                          
%DODQFHDW'HFHPEHU         















49&
,QWHUQDWLRQDO ]XOLO\  +61
DPRXQWVLQPLOOLRQV

49&86









&RUSRUDWH
 DQG2WKHU  7RWDO 
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  $VGLVFXVVHGLQQRWHRQ'HFHPEHUWKH&RPSDQ\DFTXLUHGWKHDSSUR[LPDWHO\RI+61LWGLGQRW
DOUHDG\RZQLQDQDOOVWRFNWUDQVDFWLRQPDNLQJ+61DZKROO\RZQHGVXEVLGLDU\7KHDFTXLVLWLRQUHVXOWHGLQDQ
LQFUHDVHWRJRRGZLOORIPLOOLRQ
  $VDUHVXOWRIWKH*&,/LEHUW\6SOLW2IIRQ0DUFKWKH&RPSDQ\GLVSRVHGRILWVZKROO\RZQHGVXEVLGLDU\
(YLWHUHVXOWLQJLQDPLOOLRQGHFUHDVHWRJRRGZLOO
  $VGLVFXVVHGLQQRWHWKHSUHOLPLQDU\SXUFKDVHSULFHDOORFDWLRQIRUWKH+61DFTXLVLWLRQZDVDGMXVWHGUHVXOWLQJ
LQDGHFUHDVHWRJRRGZLOO
*RRGZLOOUHFRJQL]HGIURPDFTXLVLWLRQVSULPDULO\UHODWHVWRDVVHPEOHGZRUNIRUFHVZHEVLWHFRPPXQLW\DQGRWKHU
LQWDQJLEOHDVVHWVWKDWGRQRWTXDOLI\IRUVHSDUDWHUHFRJQLWLRQ

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

$VSUHVHQWHGLQWKHDFFRPSDQ\LQJFRQVROLGDWHGEDODQFHVKHHWVWUDGHPDUNVLVWKHRWKHUVLJQLILFDQWLQGHILQLWHOLYHG
LQWDQJLEOHDVVHW
Intangible Assets Subject to Amortization
,QWDQJLEOHDVVHWVVXEMHFWWRDPRUWL]DWLRQDUHFRPSULVHGRIWKHIROORZLQJ





































'HFHPEHU

'HFHPEHU

 *URVV 


1HW
 *URVV 

 1HW 
 FDUU\LQJ  $FFXPXODWHG  FDUU\LQJ  FDUU\LQJ  $FFXPXODWHG  FDUU\LQJ 
 DPRXQW  DPRUWL]DWLRQ  DPRXQW  DPRXQW  DPRUWL]DWLRQ  DPRXQW 

DPRXQWVLQPLOOLRQV


7HOHYLVLRQGLVWULEXWLRQULJKWV            
&XVWRPHUUHODWLRQVKLSV                
2WKHU                               
7RWDO                               

 
 
 
 

 
 
 
 
















 
 
 
 











7KH ZHLJKWHG DYHUDJH OLIH RI WKHVH DPRUWL]DEOH LQWDQJLEOH DVVHWV ZDV DSSUR[LPDWHO\  \HDUV DW WKH WLPH RI
DFTXLVLWLRQ+RZHYHUDPRUWL]DWLRQLVH[SHFWHGWRPDWFKWKHXVDJHRIWKHUHODWHGDVVHWDQGZLOOEHRQDQDFFHOHUDWHGEDVLV
DVGHPRQVWUDWHGLQWDEOHEHORZ
$PRUWL]DWLRQ H[SHQVH IRU LQWDQJLEOH DVVHWV ZLWK ILQLWH XVHIXO OLYHV ZDV  PLOOLRQ  PLOOLRQ DQG 
PLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\%DVHGRQLWVDPRUWL]DEOHLQWDQJLEOHDVVHWVDV
RI'HFHPEHU4XUDWH5HWDLOH[SHFWVWKDWDPRUWL]DWLRQH[SHQVHZLOOEHDVIROORZVIRUWKHQH[WILYH\HDUV DPRXQWV
LQPLOOLRQV 








                                                             
                                                             
                                                             
                                                             
                                                             









Impairments
7KH &RPSDQ\ SHUIRUPHG D TXDOLWDWLYH JRRGZLOO LPSDLUPHQW DQDO\VLV GXULQJ WKH IRXUWK TXDUWHU RI  DQG
GHWHUPLQHGWKDWWULJJHULQJHYHQWVH[LVWHGDWWKH+61UHSRUWLQJXQLWGXHWRDYDULHW\RIIDFWRUVSULPDULO\+61¶VLQDELOLW\
WRPHHWLWVUHYHQXHSURMHFWLRQV:LWKWKHDVVLVWDQFHRIDQH[WHUQDOYDOXDWLRQH[SHUWWKH&RPSDQ\GHWHUPLQHGWKH
HVWLPDWHGEXVLQHVVHQWHUSULVHYDOXHRI+61LQFOXGLQJLWVLQWDQJLEOHDVVHWVDQGJRRGZLOODQGWKHHVWLPDWHGYDOXHRILWV
WUDGHQDPHLQWDQJLEOHDVVHWDVRI'HFHPEHU7KHEXVLQHVVHQWHUSULVHYDOXDWLRQZDVSHUIRUPHGXVLQJDFRPELQDWLRQ
RIDGLVFRXQWHGFDVKIORZPRGHOXVLQJ+61¶VSURMHFWLRQVRIIXWXUHRSHUDWLQJSHUIRUPDQFH LQFRPHDSSURDFK DQGPDUNHW
PXOWLSOHV PDUNHW DSSURDFK  /HYHO  7KH WUDGHQDPH YDOXDWLRQ ZDV SHUIRUPHG XVLQJ D UHOLHI IURP UR\DOWLHV PHWKRG
SULPDULO\XVLQJDGLVFRXQWHGFDVKIORZPRGHOXVLQJ+61¶VSURMHFWLRQVRIIXWXUHRSHUDWLQJSHUIRUPDQFH LQFRPHDSSURDFK 
DQGDSSO\LQJDUR\DOW\UDWH PDUNHWDSSURDFK  /HYHO $VDUHVXOWRIWKHDQDO\VLV+61UHFRUGHGDPLOOLRQLPSDLUPHQW
WRLWVWUDGHQDPHLQWDQJLEOHDVVHWEXWQRLPSDLUPHQWRI+61¶VJRRGZLOOZDVQHFHVVDU\
$VRI'HFHPEHUWKH&RPSDQ\KDGQRDFFXPXODWHGJRRGZLOOLPSDLUPHQWORVVHV

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

 'HEW
'HEWLVVXPPDUL]HGDVIROORZV










 2XWVWDQGLQJ  




 SULQFLSDO 
&DUU\LQJYDOXH

 'HFHPEHU  'HFHPEHU  'HFHPEHU







 
DPRXQWVLQPLOOLRQV




&RUSRUDWHOHYHOGHEHQWXUHV
 
6HQLRU'HEHQWXUHVGXH                                 
6HQLRU'HEHQWXUHVGXH                                
([FKDQJHDEOH6HQLRU'HEHQWXUHVGXH                       
([FKDQJHDEOH6HQLRU'HEHQWXUHVGXH                    
([FKDQJHDEOH6HQLRU'HEHQWXUHVGXH                     
([FKDQJHDEOH6HQLRU'HEHQWXUHVGXH                    
([FKDQJHDEOH6HQLRU'HEHQWXUHVGXH                   
6XEVLGLDU\OHYHOQRWHVDQGIDFLOLWLHV

49&6HQLRU6HFXUHG1RWHVGXH                       
49&6HQLRU6HFXUHG1RWHVGXH                        
49&6HQLRU6HFXUHG1RWHVGXH                        
49&6HQLRU6HFXUHG1RWHVGXH                        
49&6HQLRU6HFXUHG1RWHVGXH                        
49&6HQLRU6HFXUHG1RWHVGXH                        
49&6HQLRU6HFXUHG1RWHVGXH                         
49&6HQLRU6HFXUHG1RWHVGXH                       
49&%DQN&UHGLW)DFLOLWLHV                                       
+61%DQN&UHGLW)DFLOLW\                                       
2WKHUVXEVLGLDU\GHEW                                            
'HIHUUHGORDQFRVWV                                             
7RWDOFRQVROLGDWHG4XUDWH5HWDLOGHEW                              
/HVVGHEWFODVVLILHGDVFXUUHQW                                   
7RWDOORQJWHUPGHEW                                           
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Exchangeable Senior Debentures
(DFK  GHEHQWXUH RI /LEHUW\ ,QWHUDFWLYH //&¶V ³/, //&´   ([FKDQJHDEOH 6HQLRU 'HEHQWXUHV LV
H[FKDQJHDEOHDWWKHKROGHU VRSWLRQIRUWKHYDOXHRIVKDUHVRI6SULQW&RUSRUDWLRQ ³6SULQW´ FRPPRQVWRFNDQG
VKDUHVRI&HQWXU\/LQN,QF &HQWXU\/LQN FRPPRQVWRFN/,//&PD\DWLWVHOHFWLRQSD\WKHH[FKDQJHYDOXH
LQFDVK6SULQWDQG&HQWXU\/LQNFRPPRQVWRFNRUDFRPELQDWLRQWKHUHRI/,//&DWLWVRSWLRQPD\UHGHHPWKHGHEHQWXUHV
LQZKROHRULQSDUWIRUFDVKJHQHUDOO\HTXDOWRWKHIDFHDPRXQWRIWKHGHEHQWXUHVSOXVDFFUXHGLQWHUHVW
(DFKGHEHQWXUHRI/,//& V([FKDQJHDEOH6HQLRU'HEHQWXUHVLVH[FKDQJHDEOHDWWKHKROGHU VRSWLRQ
IRUWKHYDOXHRIVKDUHVRI6SULQWFRPPRQVWRFNDQGVKDUHVRI&HQWXU\/LQNFRPPRQVWRFN/,//&PD\DW
LWVHOHFWLRQSD\WKHH[FKDQJHYDOXHLQFDVK6SULQWDQG&HQWXU\/LQNFRPPRQVWRFNRUDFRPELQDWLRQWKHUHRI4XUDWH
5HWDLODWLWVRSWLRQPD\UHGHHPWKHGHEHQWXUHVLQZKROHRULQSDUWIRUFDVKHTXDOWRWKHIDFHDPRXQWRIWKHGHEHQWXUHV
SOXVDFFUXHGLQWHUHVW

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

(DFKGHEHQWXUHRI/,//& V([FKDQJHDEOH6HQLRU'HEHQWXUHV WKH0RWRUROD([FKDQJHDEOHV LV
H[FKDQJHDEOHDWWKHKROGHU VRSWLRQIRUWKHYDOXHRIVKDUHVRI0RWRUROD6ROXWLRQV,QF7KHUHPDLQLQJH[FKDQJH
YDOXHLVSD\DEOHDW4XUDWH5HWDLO VRSWLRQLQFDVKRU06,VWRFNRUDFRPELQDWLRQWKHUHRI/,//&DWLWVRSWLRQPD\
UHGHHPWKHGHEHQWXUHVLQZKROHRULQSDUWIRUFDVKJHQHUDOO\HTXDOWRWKHDGMXVWHGSULQFLSDODPRXQWRIWKHGHEHQWXUHVSOXV
DFFUXHGLQWHUHVW$VDUHVXOWRIYDULRXVSULQFLSDOSD\PHQWVPDGHWRKROGHUVRIWKH0RWRUROD([FKDQJHDEOHVWKHDGMXVWHG
SULQFLSDODPRXQWRIHDFKGHEHQWXUHLVDVRI'HFHPEHU
(DFKRULJLQDOSULQFLSDODPRXQWRIWKH([FKDQJHDEOH6HQLRU'HEHQWXUHVGXHLVH[FKDQJHDEOH
IRUDEDVNHWRIVKDUHVRIFRPPRQVWRFNRI&KDUWHUDQGVKDUHVRIFRPPRQVWRFNRI$7 7,QFZKLFKPD\
FKDQJHRYHUWLPHWRLQFOXGHRWKHUSXEOLFO\WUDGHGFRPPRQHTXLW\VHFXULWLHVWKDWPD\EHGLVWULEXWHGRQRULQUHVSHFWRI
WKRVHVKDUHVRI&KDUWHUDQG7LPH:DUQHU RULQWRZKLFKDQ\RIWKRVHVHFXULWLHVPD\EHFRQYHUWHGRUH[FKDQJHG 7KLV
EDVNHWRIVKDUHVIRUZKLFKHDFK'HEHQWXUHLQWKHRULJLQDOSULQFLSDODPRXQWRIPD\EHH[FKDQJHGLVUHIHUUHGWRDV
WKH5HIHUHQFH6KDUHVDWWULEXWDEOHWRVXFK'HEHQWXUHDQGWRHDFKLVVXHURI5HIHUHQFH6KDUHVDVDUHIHUHQFHFRPSDQ\(DFK
'HEHQWXUHLVH[FKDQJHDEOHDWWKHRSWLRQRIWKHKROGHUDWDQ\WLPHXSRQZKLFKWKH\ZLOOEHHQWLWOHGWRUHFHLYHWKH5HIHUHQFH
6KDUHVDWWULEXWDEOHWRVXFK'HEHQWXUHRUDWWKHHOHFWLRQRI/,//&FDVKRUDFRPELQDWLRQRI5HIHUHQFH6KDUHVDQGFDVK
KDYLQJ D YDOXH HTXDO WR VXFK 5HIHUHQFH 6KDUHV 8SRQ H[FKDQJH KROGHUV ZLOO QRW EH HQWLWOHG WR DQ\ FDVK SD\PHQW
UHSUHVHQWLQJDFFUXHGLQWHUHVWRURXWVWDQGLQJDGGLWLRQDOGLVWULEXWLRQV6XEVHTXHQWWR'HFHPEHUDQH[WUDRUGLQDU\
DGGLWLRQDOGLVWULEXWLRQZDVPDGHWRWKHKROGHUVRIWKH([FKDQJHDEOH6HQLRU'HEHQWXUHVGXHLQWKHDPRXQWRI
SHURULJLQDOSULQFLSDORIWKHGHEHQWXUHVZKLFKLVDWWULEXWDEOHWRWKHFDVKFRQVLGHUDWLRQRISHUVKDUH
SDLGWRIRUPHUKROGHUVRIFRPPRQVWRFNRI7LPH,QFRQ-DQXDU\LQFRQQHFWLRQZLWKWKHDFTXLVLWLRQRI7LPH,QF
E\0HUHGLWK&RUSRUDWLRQ7KH&RPSDQ\SDLGWKHH[WUDRUGLQDU\DGGLWLRQDOGLVWULEXWLRQRQ0DUFKWRKROGHUVRI
UHFRUG RI WKH  ([FKDQJHDEOH 6HQLRU 'HEHQWXUHV GXH  RQ )HEUXDU\  WKH VSHFLDO UHFRUG GDWH IRU WKH
H[WUDRUGLQDU\DGGLWLRQDOGLVWULEXWLRQ
'XULQJWKH\HDUHQGHG'HFHPEHUKROGHUVH[FKDQJHGXQGHUWKHWHUPVRIWKHGHEHQWXUHVDSSUR[LPDWHO\
PLOOLRQSULQFLSDORIWKH([FKDQJHDEOH6HQLRU'HEHQWXUHVGXHDQG4XUDWH5HWDLOPDGHFDVKSD\PHQWVRI
DSSUR[LPDWHO\PLOOLRQWRVHWWOHWKHREOLJDWLRQV,QDGGLWLRQDQH[WUDRUGLQDU\GLVWULEXWLRQRIDSSUR[LPDWHO\
PLOOLRQZDVSDLGWRKROGHUVRIWKH([FKDQJHDEOH6HQLRU'HEHQWXUHVGXH
,Q$XJXVW4XUDWH5HWDLOLVVXHGPLOOLRQSULQFLSDODPRXQWRIQHZVHQLRUH[FKDQJHDEOHGHEHQWXUHVGXH
6HSWHPEHUZKLFKEHDULQWHUHVWDWDQDQQXDOUDWHRI(DFKGHEHQWXUHLVH[FKDQJHDEOHDWWKHKROGHU¶V
RSWLRQIRUWKHYDOXHRIVKDUHVRI&KDUWHU&ODVV$FRPPRQVWRFN4XUDWH5HWDLOPD\DWLWVHOHFWLRQSD\WKHH[FKDQJH
YDOXHLQFDVK&KDUWHU&ODVV$FRPPRQVWRFNRUDFRPELQDWLRQWKHUHRI7KHQXPEHURIVKDUHVRI&KDUWHU&ODVV$FRPPRQ
VWRFNDWWULEXWDEOHWRDGHEHQWXUHUHSUHVHQWVDQLQLWLDOH[FKDQJHSULFHRIDSSUR[LPDWHO\SHUVKDUH2Q2FWREHU
4XUDWH5HWDLODWLWVRSWLRQPD\UHGHHPWKHGHEHQWXUHVLQZKROHRULQSDUWIRUFDVKJHQHUDOO\HTXDOWRWKHIDFH
DPRXQWRIWKHGHEHQWXUHVSOXVDFFUXHGLQWHUHVW6HHQRWHIRUDGGLWLRQDOLQIRUPDWLRQDERXWWKHVHGHEHQWXUHV
4XUDWH5HWDLOKDVHOHFWHGWRDFFRXQWIRUDOORILWV([FKDQJHDEOHVXVLQJWKHIDLUYDOXHRSWLRQ$FFRUGLQJO\FKDQJHV
LQWKHIDLUYDOXHRIWKHVHLQVWUXPHQWVDUHUHFRJQL]HGDVXQUHDOL]HGJDLQV ORVVHV LQWKHVWDWHPHQWVRIRSHUDWLRQV4XUDWH
5HWDLOZLOOUHYLHZWKHWULJJHULQJHYHQWVRQDTXDUWHUO\EDVLVWRGHWHUPLQHZKHWKHUDWULJJHULQJHYHQWKDVRFFXUUHGWRUHTXLUH
FXUUHQWFODVVLILFDWLRQRIFHUWDLQ([FKDQJHDEOHVVHHDGGLWLRQDOGLVFXVVLRQEHORZ
4XUDWH5HWDLOKDVVROGVSOLWRIIRURWKHUZLVHGLVSRVHGRIDOORILWVVKDUHVRI06,6SULQWDQG&HQWXU\/LQNFRPPRQ
VWRFN ZKLFK XQGHUOLH WKH UHVSHFWLYH ([FKDQJHDEOH 6HQLRU 'HEHQWXUHV %HFDXVH VXFK H[FKDQJHDEOH GHEHQWXUHV DUH
H[FKDQJHDEOHDWWKHRSWLRQRIWKHKROGHUDWDQ\WLPHDQG4XUDWH5HWDLOFDQQRORQJHUXVHRZQHGVKDUHVWRUHGHHPWKH
GHEHQWXUHV4XUDWH5HWDLOKDVFODVVLILHGIRUILQDQFLDOUHSRUWLQJSXUSRVHVWKHSRUWLRQGXHRIWKHGHEHQWXUHVWKDWFRXOG
EHUHGHHPHGIRUFDVKDVDFXUUHQWOLDELOLW\([FKDQJHDEOH6HQLRU'HEHQWXUHVFODVVLILHGDVFXUUHQWWRWDOHGPLOOLRQDW
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'HFHPEHU$OWKRXJKVXFKDPRXQWKDVEHHQFODVVLILHGDVDFXUUHQWOLDELOLW\IRUILQDQFLDOUHSRUWLQJSXUSRVHVWKH
&RPSDQ\EHOLHYHVWKHSUREDELOLW\WKDWWKHKROGHUVRIVXFKLQVWUXPHQWVZLOOH[FKDQJHDVLJQLILFDQWSULQFLSDODPRXQWRIWKH
GHEHQWXUHVSULRUWRPDWXULW\LVXQOLNHO\
,QWHUHVWRQWKH&RPSDQ\ VH[FKDQJHDEOHGHEHQWXUHVLVSD\DEOHVHPLDQQXDOO\EDVHGRQWKHGDWHRILVVXDQFH$W
PDWXULW\DOORIWKH&RPSDQ\ VH[FKDQJHDEOHGHEHQWXUHVDUHSD\DEOHLQFDVK
,Q -DQXDU\ WKH )$6% LVVXHG QHZ DFFRXQWLQJ JXLGDQFH WKDW LV LQWHQGHG WR LPSURYH WKH UHFRJQLWLRQ DQG
PHDVXUHPHQWRIILQDQFLDOLQVWUXPHQWV7KH&RPSDQ\DGRSWHGWKLVJXLGDQFHGXULQJWKHILUVWTXDUWHURI$SRUWLRQRI
WKHXQUHDOL]HGJDLQ ORVV UHFRJQL]HGRQWKH&RPSDQ\¶VH[FKDQJHDEOHGHEWDFFRXQWHGIRUDWIDLUYDOXHLVQRZSUHVHQWHGLQ
RWKHUFRPSUHKHQVLYHLQFRPHDVLWUHODWHVWRLQVWUXPHQWVSHFLILFFUHGLWULVNRQWKHFRQVROLGDWHGVWDWHPHQWVRIFRPSUHKHQVLYH
LQFRPH
Senior Debentures
,QWHUHVW RQ WKH  6HQLRU 'HEHQWXUHV GXH  DQG WKH  6HQLRU 'HEHQWXUHV GXH  WKH ³6HQLRU
'HEHQWXUHV´ LVSD\DEOHVHPLDQQXDOO\EDVHGRQWKHGDWHRILVVXDQFH7KH6HQLRU'HEHQWXUHVDUHVWDWHGQHWRIDQDJJUHJDWH
XQDPRUWL]HGGLVFRXQWRIPLOOLRQDW'HFHPEHUDQGPLOOLRQDW'HFHPEHU6XFKGLVFRXQWLVEHLQJ
DPRUWL]HGWRLQWHUHVWH[SHQVHLQWKHDFFRPSDQ\LQJFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
QVC Senior Secured Notes
2Q0DUFK49&LVVXHGPLOOLRQSULQFLSDODPRXQWRI6HQLRU6HFXUHG1RWHVGXHDWDQ
LVVXHSULFHRIDQGPLOOLRQSULQFLSDODPRXQWRI6HQLRU6HFXUHG1RWHVGXHDWDQLVVXHSULFHRI
 FROOHFWLYHO\ WKH ³0DUFK1RWHV´  7KH 0DUFK1RWHV DUH VHFXUHG E\ WKH FDSLWDO VWRFN RI 49& DQG FHUWDLQ RI
49&¶VVXEVLGLDULHVDQGKDYHHTXDOSULRULW\WR49&¶VVHQLRUVHFXUHGFUHGLWIDFLOLW\2Q$XJXVW49&LVVXHG
PLOOLRQSULQFLSDODPRXQWRI6HQLRU6HFXUHG1RWHVGXHDWDQLVVXHSULFHRIDQGPLOOLRQSULQFLSDO
DPRXQW  6HQLRU 6HFXUHG 1RWHV GXH  DW DQ LVVXH SULFH RI  FROOHFWLYHO\ WKH ³$XJXVW1RWHV´  7KH
$XJXVW1RWHVDUHVHFXUHGE\WKHFDSLWDOVWRFNRI49&DQGFHUWDLQRI49&¶VVXEVLGLDULHVDQGKDYHHTXDOSULRULW\WR49&¶V
VHQLRUVHFXUHGFUHGLWIDFLOLW\'XULQJSULRU\HDUV49&LVVXHGPLOOLRQSULQFLSDODPRXQWRI6HQLRU6HFXUHG
1RWHVGXHDWSDUPLOOLRQSULQFLSDODPRXQWRI6HQLRU6HFXUHG1RWHVGXHDWSDUDQGPLOOLRQ
SULQFLSDODPRXQWRI6HQLRU6HFXUHG1RWHVGXHDWSDU
,Q6HSWHPEHU49&FRPSOHWHGDUHJLVWHUHGGHEWRIIHULQJIRUPLOOLRQRI6HQLRU1RWHVGXH
WKH³1RWHV´ 7KHSURFHHGVZHUHXVHGWRSDUWLDOO\SUHSD\H[LVWLQJLQGHEWHGQHVVXQGHU49&¶VVHQLRUVHFXUHGFUHGLW
IDFLOLW\DQGIRUJHQHUDOFRUSRUDWHSXUSRVHV7KHFRVWVWRFRPSOHWHWKHILQDQFLQJZHUHGHIHUUHGDQGDUHEHLQJDPRUWL]HGWR
LQWHUHVW H[SHQVH RYHU WKH WHUP RI WKH  1RWHV ,QWHUHVW RQ WKH  1RWHV ZLOO EH SDLG TXDUWHUO\ LQ 0DUFK -XQH
6HSWHPEHUDQG'HFHPEHUFRPPHQFLQJRQ'HFHPEHU49&KDVWKHRSWLRQWRFDOOWKH1RWHVDIWHU\HDUV
DWSDUYDOXH
QVC Bank Credit Facilities
2Q'HFHPEHU49&HQWHUHGLQWRWKH)RXUWK$PHQGHGDQG5HVWDWHG&UHGLW$JUHHPHQWZLWK]XOLO\DVFR
ERUURZHU FROOHFWLYHO\WKH³%RUURZHUV´ ZKLFKLVDPXOWLFXUUHQF\IDFLOLW\WKDWSURYLGHVIRUDELOOLRQUHYROYLQJFUHGLW
IDFLOLW\ ZLWK D  PLOOLRQ VXEOLPLW IRU VWDQGE\ OHWWHUV RI FUHGLW DQG XS WR  ELOOLRQ RI XQFRPPLWWHG LQFUHPHQWDO
UHYROYLQJORDQFRPPLWPHQWVRULQFUHPHQWDOWHUPORDQV7KH)RXUWK$PHQGHGDQG5HVWDWHG&UHGLW$JUHHPHQWLQFOXGHVD
PLOOLRQWUDQFKHWKDWPD\EHERUURZHGE\WKH&RPSDQ\RU]XOLO\ZLWKDPLOOLRQVXEOLPLWIRUVWDQGE\OHWWHUVRI
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FUHGLW7KHUHPDLQLQJELOOLRQDQGDQ\LQFUHPHQWDOORDQVPD\EHERUURZHGRQO\E\WKH&RPSDQ\%RUURZLQJVWKDW
DUHDOWHUQDWHEDVHUDWHORDQVZLOOEHDULQWHUHVWDWDSHUDQQXPUDWHHTXDOWRWKHEDVHUDWHSOXVDPDUJLQWKDWYDULHVEHWZHHQ
DQGGHSHQGLQJRQWKH%RUURZHUV¶FRPELQHGUDWLRRIFRQVROLGDWHGWRWDOGHEWWRFRQVROLGDWHG(%,7'$ WKH
³FRQVROLGDWHG OHYHUDJH UDWLR´  %RUURZLQJV WKDW DUH /,%25 ORDQV ZLOO EHDU LQWHUHVW DW D SHU DQQXP UDWH HTXDO WR WKH
DSSOLFDEOH /,%25 SOXV D PDUJLQ WKDW YDULHV EHWZHHQ  DQG  GHSHQGLQJ RQ WKH %RUURZHUV¶ FRPELQHG
FRQVROLGDWHG OHYHUDJH UDWLR (DFK ORDQ PD\ EH SUHSDLG DW DQ\ WLPH DQG IURP WLPH WR WLPH ZLWKRXW SHQDOW\ RWKHU WKDQ
FXVWRPDU\EUHDNDJHFRVWV1RPDQGDWRU\SUHSD\PHQWVZLOOEHUHTXLUHGRWKHUWKDQZKHQERUURZLQJVDQGOHWWHURIFUHGLW
XVDJHH[FHHGDYDLODELOLW\SURYLGHGWKDWLI]XOLO\FHDVHVWREHFRQWUROOHGE\4XUDWH5HWDLODOORILWVORDQVPXVWEHUHSDLG
DQG LWV OHWWHUV RI FUHGLW FDVK FROODWHUDOL]HG 7KH IDFLOLW\ PDWXUHV RQ 'HFHPEHU  3D\PHQW RI ORDQV PD\ EH
DFFHOHUDWHGIROORZLQJFHUWDLQFXVWRPDU\HYHQWVRIGHIDXOW
7KHSXUSRVHRIWKHDPHQGPHQWZDVWRDPRQJRWKHUWKLQJVUHSD\FHUWDLQIHHVDQGH[SHQVHVILQDQFHZRUNLQJ
FDSLWDOQHHGVDQGJHQHUDOFRUSRUDWHSXUSRVHVRIWKH&RPSDQ\DQGWKHLUUHVSHFWLYHVXEVLGLDULHVDQGPDNHFHUWDLQUHVWULFWHG
SD\PHQWVDQGORDQVWRWKH&RPSDQ\ VUHVSHFWLYHSDUHQWVDQGDIILOLDWHV7KHSD\PHQWDQGSHUIRUPDQFHRIWKHERUURZHUV¶
REOLJDWLRQV LQFOXGLQJ]XOLO\¶VREOLJDWLRQV XQGHUWKH)RXUWK$PHQGHGDQG5HVWDWHG&UHGLW$JUHHPHQWDUHJXDUDQWHHGE\
HDFK RI 49&¶V 0DWHULDO 'RPHVWLF 6XEVLGLDULHV DV GHILQHG LQ WKH )RXUWK$PHQGHG DQG 5HVWDWHG &UHGLW$JUHHPHQW 
)XUWKHUWKHERUURZLQJVXQGHUWKH)RXUWK$PHQGHGDQG5HVWDWHG&UHGLW$JUHHPHQWDUHVHFXUHGpari passu ZLWK49&¶V
H[LVWLQJQRWHVE\DSOHGJHRIDOORI49&¶VHTXLW\LQWHUHVWV,QDGGLWLRQWKHSD\PHQWDQGSHUIRUPDQFHRIWKHERUURZHUV¶
REOLJDWLRQVZLWKUHVSHFWWRWKHPLOOLRQWUDQFKHDYDLODEOHWRERWK49&DQG]XOLO\DUHDOVRJXDUDQWHHGE\]XOLO\DQG
VHFXUHGE\DSOHGJHRIDOORI]XOLO\¶VHTXLW\LQWHUHVWV
7KH )RXUWK $PHQGHG DQG 5HVWDWHG &UHGLW $JUHHPHQW FRQWDLQV FHUWDLQ DIILUPDWLYH DQG QHJDWLYH FRYHQDQWV
LQFOXGLQJ FHUWDLQ UHVWULFWLRQV RQ 49& DQG ]XOLO\ DQG HDFK RI WKHLU UHVSHFWLYH UHVWULFWHG VXEVLGLDULHV VXEMHFW WR FHUWDLQ
H[FHSWLRQV ZLWKUHVSHFWWRDPRQJRWKHUWKLQJVLQFXUULQJDGGLWLRQDOLQGHEWHGQHVVFUHDWLQJOLHQVRQSURSHUW\RUDVVHWV
PDNLQJFHUWDLQORDQVRULQYHVWPHQWVVHOOLQJRUGLVSRVLQJRIDVVHWVSD\LQJFHUWDLQGLYLGHQGVDQGRWKHUUHVWULFWHGSD\PHQWV
GLVVROYLQJ FRQVROLGDWLQJ RU PHUJLQJ HQWHULQJ LQWR FHUWDLQ WUDQVDFWLRQV ZLWK DIILOLDWHV HQWHULQJ LQWR VDOH RU OHDVHEDFN
WUDQVDFWLRQV UHVWULFWLQJ VXEVLGLDU\ GLVWULEXWLRQV DQG OLPLWLQJ WKH &RPSDQ\¶V FRQVROLGDWHG OHYHUDJH UDWLR DQG WKH
%RUURZHUV¶&RPELQHG&RQVROLGDWHG/HYHUDJH5DWLR
7KHLQWHUHVWUDWHRQERUURZLQJVRXWVWDQGLQJXQGHUWKH)RXUWK$PHQGHGDQG5HVWDWHG&UHGLW$JUHHPHQWZDV
DW'HFHPEHU$YDLODELOLW\XQGHUWKH)RXUWK$PHQGHGDQG5HVWDWHG&UHGLW$JUHHPHQWDW'HFHPEHUZDV
ELOOLRQQHWRIPLOOLRQRIRXWVWDQGLQJVWDQGE\OHWWHUVRIFUHGLW
HSN Bank Credit Facility
2Q -DQXDU\  +61 HQWHUHG LQWR D  ELOOLRQ ILYH\HDU V\QGLFDWHG FUHGLW DJUHHPHQW &UHGLW
$JUHHPHQW ZKLFKZDVVHFXUHGE\RIWKHYRWLQJHTXLW\VHFXULWLHVRI+61 V86VXEVLGLDULHVDQGRI+61 V
ILUVWWLHU IRUHLJQ VXEVLGLDULHV &HUWDLQ +61 VXEVLGLDULHV KDYH XQFRQGLWLRQDOO\ JXDUDQWHHG +61 V REOLJDWLRQV XQGHU WKH
&UHGLW$JUHHPHQW7KH&UHGLW$JUHHPHQWZKLFKLQFOXGHGDPLOOLRQUHYROYLQJFUHGLWIDFLOLW\DQGDPLOOLRQWHUP
ORDQFRXOGEHLQFUHDVHGXSWRELOOLRQVXEMHFWWRFHUWDLQFRQGLWLRQVDQGZDVVHWWRH[SLUHRQ-DQXDU\2Q
'HFHPEHUWKH&UHGLW$JUHHPHQWZDVDPHQGHGWKHRXWVWDQGLQJEDODQFHRQWKHWHUPORDQZDVUHSDLGDQGWKH
UHYROYLQJ FUHGLW IDFLOLW\ ZDV LQFUHDVHG WR  ELOOLRQ  7KH PDWXULW\ RI WKH UHYROYLQJ FUHGLW IDFLOLW\ ZDV H[WHQGHG WR
'HFHPEHU/RDQVXQGHUWKHDPHQGHG&UHGLW$JUHHPHQWERUHLQWHUHVWDWDSHUDQQXPUDWHHTXDOWR/,%25SOXVD
SUHGHWHUPLQHGPDUJLQ WKDWUDQJHV IURP  WRRU WKH %DVH 5DWH DV GHILQHG LQ WKH &UHGLW$JUHHPHQW  SOXV D
SUHGHWHUPLQHGPDUJLQWKDWUDQJHVIURPWR+61SDLGDFRPPLWPHQWIHHUDQJLQJIURPWR EDVHG
RQ WKH OHYHUDJH UDWLR  RQ WKH XQXVHG SRUWLRQ RI WKH UHYROYLQJ FUHGLW IDFLOLW\2Q 'HFHPEHU  WKH +61 &UHGLW
$JUHHPHQWZDVWHUPLQDWHGDQGWKHRXWVWDQGLQJEDODQFHRQWKHWHUPORDQZDVUHSDLG$VDUHVXOWRIWKHWHUPLQDWLRQRIWKH
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+61 &UHGLW$JUHHPHQW WKH &RPSDQ\ UHFRUGHG D ORVV RQ GHEW H[WLQJXLVKPHQW RI  PLOOLRQ ZLWKLQ 2WKHU QHW LQ WKH
FRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQ
Interest Rate Swap Arrangements
'XULQJWKH\HDUHQGHG'HFHPEHU49&HQWHUHGLQWRDWKUHH\HDULQWHUHVWUDWHVZDSDUUDQJHPHQWZLWKD
QRWLRQDODPRXQWRIPLOOLRQWRPLWLJDWHWKHLQWHUHVWUDWHULVNDVVRFLDWHGZLWKLQWHUHVWSD\PHQWVUHODWHGWRLWVYDULDEOH
UDWHGHEW7KHVZDSDUUDQJHPHQWGRHVQRWTXDOLI\DVDFDVKIORZKHGJHXQGHU*$$3$FFRUGLQJO\FKDQJHVLQWKHIDLUYDOXH
RI WKH VZDS DUH UHIOHFWHG LQ 5HDOL]HG DQG XQUHDOL]HG JDLQV ORVVHV  RQ ILQDQFLDO LQVWUXPHQWV QHW LQ WKH DFFRPSDQ\LQJ
FRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
$VRI'HFHPEHU+61KDGDQRXWVWDQGLQJLQWHUHVWUDWHVZDSWKDWHIIHFWLYHO\FRQYHUWHGPLOOLRQRI
LWVYDULDEOHUDWHEDQNFUHGLWIDFLOLW\WRDIL[HGUDWHRIZLWKDPDWXULW\GDWHLQ-DQXDU\ WKHVZDSSHGIL[HGUDWH
LVH[FOXVLYHRIWKHFUHGLWVSUHDGXQGHUWKH&UHGLW$JUHHPHQW %DVHGRQ+61 VOHYHUDJHUDWLRDVRI'HFHPEHUWKH
DOOLQ IL[HG UDWH ZDV 7KH &RPSDQ\ DFFRXQWV IRU WKH LQWHUHVW UDWH VZDSV DW IDLU YDOXH ZLWK FKDQJHV UHFRUGHG
WKURXJKRWKHU H[SHQVH LQFRPHLQWKHFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV2Q'HFHPEHUWKHLQWHUHVWUDWHVZDS
ZDVWHUPLQDWHGDVDUHVXOWRIWKHWHUPLQDWLRQRIWKH+61&UHGLW$JUHHPHQW6XEVHTXHQWO\49&HQWHUHGLQWRDWKLUWHHQ
PRQWKLQWHUHVWUDWHVZDSDUUDQJHPHQWZLWKWKHVDPHWHUPV
Other Subsidiary Debt
2WKHUVXEVLGLDU\GHEWDW'HFHPEHULVFRPSULVHGRIFDSLWDOL]HGVDWHOOLWHWUDQVSRQGHUOHDVHREOLJDWLRQV
Debt Covenants
4XUDWH5HWDLODQGLWVVXEVLGLDULHVZHUHLQFRPSOLDQFHZLWKDOOGHEWFRYHQDQWVDW'HFHPEHU
Five Year Maturities
7KHDQQXDOSULQFLSDOPDWXULWLHV RI4XUDWH5HWDLO VGHEWDQGFDSLWDOOHDVHREOLJDWLRQVEDVHGRQVWDWHGPDWXULW\
GDWHVIRUHDFKRIWKHQH[WILYH\HDUVLVDVIROORZV DPRXQWVLQPLOOLRQV 






                                                                              
                                                                              
                                                                              
                                                                              
                                                                              











Fair Value of Debt
4XUDWH5HWDLOHVWLPDWHVWKHIDLUYDOXHRILWVGHEWEDVHGRQWKHTXRWHGPDUNHWSULFHVIRUWKHVDPHRUVLPLODULVVXHV
RURQWKHFXUUHQWUDWHRIIHUHGWR4XUDWH5HWDLOIRUGHEWRIWKHVDPHUHPDLQLQJPDWXULWLHV7KHIDLUYDOXHEDVHGRQTXRWHG
SULFHVRILQVWUXPHQWVQRWFRQVLGHUHGWREHDFWLYHPDUNHWV /HYHO RI4XUDWH5HWDLO VSXEOLFO\WUDGHGGHEWVHFXULWLHVWKDW
DUHQRWUHSRUWHGDWIDLUYDOXHLQWKHDFFRPSDQ\LQJFRQVROLGDWHGEDODQFHVKHHWVLVDVIROORZV DPRXQWVLQPLOOLRQV 
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'HFHPEHU




6HQLRUGHEHQWXUHV                                                        
49&VHQLRUVHFXUHGQRWHV                                                 







'XHWRWKHYDULDEOHUDWHQDWXUH4XUDWH5HWDLOEHOLHYHVWKDWWKHFDUU\LQJDPRXQWRILWVVXEVLGLDU\GHEWQRWGLVFXVVHG
DERYHDSSUR[LPDWHGIDLUYDOXHDW'HFHPEHU
 ,QFRPH7D[HV
2Q'HFHPEHUWKH86JRYHUQPHQWHQDFWHGWKH7D[$FW7KH7D[$FWPDNHVEURDGDQGFRPSOH[FKDQJHV
WRWKH86WD[FRGHLQFOXGLQJEXWQRWOLPLWHGWR  UHGXFLQJWKH86IHGHUDOFRUSRUDWHWD[UDWHIURPSHUFHQWWR
SHUFHQW  SURYLGLQJ ERQXV GHSUHFLDWLRQ WKDW ZLOO DOORZ IRU IXOO H[SHQVLQJ RI TXDOLILHG SURSHUW\  FUHDWLQJ D QHZ
OLPLWDWLRQRQGHGXFWLEOHLQWHUHVWH[SHQVH  HOLPLQDWLQJWKHFRUSRUDWHDOWHUQDWLYHPLQLPXPWD[ ³$07´ DQGFKDQJLQJ
KRZ H[LVWLQJ $07 FUHGLWV FDQ EH UHDOL]HG  FKDQJLQJ UXOHV UHODWHG WR XVHV DQG OLPLWDWLRQV RI QHW RSHUDWLQJ ORVV
FDUU\IRUZDUGVFUHDWHGLQWD[\HDUVEHJLQQLQJDIWHU'HFHPEHU  DGGLQJOLPLWDWLRQVRQWKHGHGXFWLELOLW\RIFHUWDLQ
H[HFXWLYH FRPSHQVDWLRQ DQG  UHTXLULQJ D RQHWLPH WUDQVLWLRQ WD[ RQ FHUWDLQ XQUHSDWULDWHG HDUQLQJV RI IRUHLJQ
VXEVLGLDULHVWKDWLVSD\DEOHRYHUHLJKW\HDUV7KH6(&LVVXHGJXLGDQFHRQDFFRXQWLQJIRUWKHWD[HIIHFWVRIWKH7D[$FW7KH
&RPSDQ\ UHIOHFWHG WKH LQFRPH WD[ HIIHFWV RI WKRVH DVSHFWV RI WKH 7D[$FW IRU ZKLFK WKH DFFRXQWLQJ LV NQRZQ DV RI
'HFHPEHUDQGPDGHLPPDWHULDOUHYLVLRQVWRVXFKDPRXQWVGXULQJWKHDOORZHGRQH\HDUPHDVXUHPHQWSHULRG$V
RI'HFHPEHUWKH&RPSDQ\KDVFRPSOHWHGLWVDQDO\VLVRIWKHWD[HIIHFWVRIWKH7D[$FW
7KHFRUSRUDWHUDWHUHGXFWLRQZDVDSSOLHGWRRXULQYHQWRU\RIGHIHUUHGWD[DVVHWVDQGGHIHUUHGWD[OLDELOLWLHVZKLFK
UHVXOWHGLQWKHQHWWD[EHQHILWLQWKHSHULRGHQGHG'HFHPEHU
,QFRPHWD[EHQHILW H[SHQVH FRQVLVWVRI
















&XUUHQW

)HGHUDO                               
6WDWHDQGORFDO                         
)RUHLJQ                              


'HIHUUHG

)HGHUDO                               
6WDWHDQGORFDO                         
)RUHLJQ                              


,QFRPHWD[EHQHILW H[SHQVH               

)





















<HDUVHQGHG'HFHPEHU

   
DPRXQWVLQPLOOLRQV
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485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

7KHIROORZLQJWDEOHSUHVHQWVDVXPPDU\RIRXUGRPHVWLFDQGIRUHLJQHDUQLQJVIURPFRQWLQXLQJRSHUDWLRQVEHIRUH
LQFRPHWD[HV


























<HDUVHQGHG'HFHPEHU
    
DPRXQWVLQPLOOLRQV

'RPHVWLF                                                  
)RUHLJQ                                                    
7RWDO                                                     













,QFRPHWD[EHQHILW H[SHQVH GLIIHUVIURPWKHDPRXQWVFRPSXWHGE\DSSO\LQJWKH86IHGHUDOLQFRPHWD[UDWHRI
LQDQGLQDQGDVDUHVXOWRIWKHIROORZLQJ


























<HDUVHQGHG'HFHPEHU 
     
DPRXQWVLQPLOOLRQV


&RPSXWHGH[SHFWHGWD[EHQHILW H[SHQVH                                                  
6WDWHDQGORFDOLQFRPHWD[HVQHWRIIHGHUDOLQFRPHWD[HV                                    
)RUHLJQWD[HVQHWRIIRUHLJQWD[FUHGLWV                                          
     

'LYLGHQGVUHFHLYHGGHGXFWLRQV                                                  ²


$OWHUQDWLYHHQHUJ\WD[FUHGLWVDQGLQFHQWLYHV                                      


&KDQJHLQYDOXDWLRQDOORZDQFHDIIHFWLQJWD[H[SHQVH                               
      
&KDQJHLQWD[UDWHGXHWR7D[$FW                                              
² 
²
&KDQJHLQVWDWHWD[UDWH                                                      

  

&RQVROLGDWLRQRIHTXLW\LQYHVWPHQW                                            
²

²
2WKHUQHW                                                                     


,QFRPHWD[EHQHILW H[SHQVH                                                          
)RUWKH\HDUHQGHG'HFHPEHULQFRPHWD[H[SHQVHZDVORZHUWKDQWKH86VWDWXWRU\UDWHRIGXHWR
WD[EHQHILWVIURPWD[FUHGLWVDQGLQFHQWLYHVJHQHUDWHGE\RXUDOWHUQDWLYHHQHUJ\LQYHVWPHQWVDUHGXFWLRQLQWKH&RPSDQ\¶V
VWDWH HIIHFWLYH WD[ UDWH XVHG WR PHDVXUH GHIHUUHG WD[HV UHVXOWLQJ IURP WKH *&, /LEHUW\ 6SOLW2II LQ 0DUFK DQG D
UHGXFWLRQLQWKH&RPSDQ\¶VVWDWHHIIHFWLYHWD[UDWHXVHGWRPHDVXUHGHIHUUHGWD[HVUHVXOWLQJIURPDVWDWHODZFKDQJHGXULQJ
WKHVHFRQGTXDUWHU
)RUWKH\HDUHQGHG'HFHPEHUWKHVLJQLILFDQWUHFRQFLOLQJLWHPVZHUHQHWWD[EHQHILWVIRUWKHHIIHFWRIWKH
FKDQJHLQWKH86IHGHUDOFRUSRUDWHWD[UDWHIURPWRRQGHIHUUHGWD[HVWKHWD[IUHHFRQVROLGDWLRQRIRXUHTXLW\
PHWKRGLQYHVWPHQWLQ+61DQGWD[EHQHILWVGHULYHGIURP4XUDWH5HWDLO¶VDOWHUQDWLYHHQHUJ\WD[FUHGLWVDQGLQFHQWLYHV
SDUWLDOO\RIIVHWE\QHWWD[H[SHQVHIRUDQLQFUHDVHLQWKH&RPSDQ\¶VYDOXDWLRQDOORZDQFHDQGDQLQFUHDVHLQWKH&RPSDQ\¶V
VWDWHHIIHFWLYHWD[UDWHXVHGWRPHDVXUHGHIHUUHGWD[HV
7KH&RPSDQ\KDVDOVRHYDOXDWHGWKHLPSDFWRIWKHRQHWLPHPDQGDWRU\UHSDWULDWLRQSURYLVLRQRIWKH7D[$FW
8QGHUWKDWSURYLVLRQHDUQLQJVDQGSURILWVRIFHUWDLQRIWKH&RPSDQ\¶VIRUHLJQVXEVLGLDULHVQRWSUHYLRXVO\VXEMHFWHGWR86
WD[FRXOGEHVXEMHFWHGWR86WD[LQDWUHGXFHGUDWHV7KH7D[$FWDOORZVWKDWHDUQLQJVDQGSURILWVGHILFLWVRIFHUWDLQ
VXEVLGLDULHVPD\EHXVHGWRRIIVHWWKHVXUSOXVHVLQRWKHUVLQFRPSXWLQJWKHDPRXQWVXEMHFWWRWKHWD[XQGHUWKHPDQGDWRU\
UHSDWULDWLRQSURYLVLRQ7KH&RPSDQ\KDVSHUIRUPHGDQHYDOXDWLRQRILWVHDUQLQJVDQGSURILWVRILWVIRUHLJQVXEVLGLDULHVDQG

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

FRQFOXGHG WKDW GHILFLWV LQ VRPH RI WKH VXEVLGLDULHV RIIVHW WKH VXUSOXVHV LQ RWKHUV VR WKDW QR DPRXQW LV VXEMHFW WR WKH
PDQGDWRU\UHSDWULDWLRQSURYLVLRQRIWKH7D[$FW
,QFRPHWD[H[SHQVHZDVORZHUWKDQWKH86VWDWXWRU\WD[UDWHRILQGXHWRWD[EHQHILWVGHULYHGIURP
4XUDWH5HWDLO¶VDOWHUQDWLYHHQHUJ\WD[FUHGLWVDQGLQFHQWLYHV
7KHWD[HIIHFWVRIWHPSRUDU\GLIIHUHQFHVWKDWJLYHULVHWRVLJQLILFDQWSRUWLRQVRIWKHGHIHUUHGLQFRPHWD[DVVHWVDQG
GHIHUUHGLQFRPHWD[OLDELOLWLHVDUHSUHVHQWHGEHORZ



















'HFHPEHU
    
 DPRXQWVLQPLOOLRQV 




'HIHUUHGWD[DVVHWV
  
 

7D[ORVVHVDQGFDSLWDOORVVFDUU\IRUZDUGV                                              


)RUHLJQWD[FUHGLWFDUU\IRUZDUGV                                                     
$FFUXHGVWRFNFRPSHQVDWLRQ                                                        

2WKHUDFFUXHGOLDELOLWLHV                                                            

2WKHUIXWXUHGHGXFWLEOHDPRXQWV                                                     


'HIHUUHGWD[DVVHWV                                                              
9DOXDWLRQDOORZDQFH                                                                 
  
1HWGHIHUUHGWD[DVVHWV                                                           






'HIHUUHGWD[OLDELOLWLHV




,QYHVWPHQWV                                                                      

,QWDQJLEOHDVVHWV                                                                    

'LVFRXQWRQH[FKDQJHDEOHGHEHQWXUHV                                                 
'HIHUUHGJDLQRQGHEWUHWLUHPHQWV                                                    ²


2WKHU                                                                            
'HIHUUHGWD[OLDELOLWLHV                                                            
1HWGHIHUUHGWD[OLDELOLWLHV                                                             
7KH&RPSDQ\ VYDOXDWLRQDOORZDQFHGHFUHDVHGPLOOLRQLQDQGPLOOLRQRIWKHFKDQJHLQYDOXDWLRQ
DOORZDQFHDIIHFWHGWD[H[SHQVHDQGLVSULPDULO\WKHUHVXOWRIQHZSURYLVLRQVLQWKH7D[$FWWKDWFKDQJHGWKH&RPSDQ\¶V
MXGJPHQWZLWKUHVSHFWWRWKHIXWXUHXWLOL]DWLRQRILWVIRUHLJQWD[FUHGLWFDUU\IRUZDUG7KHUHPDLQLQJPLOOLRQDIIHFWHG
HTXLW\
$W'HFHPEHUWKH&RPSDQ\KDVDGHIHUUHGWD[DVVHWRIPLOOLRQIRUQHWRSHUDWLQJORVVHVDQGLQWHUHVW
H[SHQVHFDUU\IRUZDUGVDQGDGHIHUUHGWD[DVVHWRIPLOOLRQIRUIRUHLJQWD[FUHGLWFDUU\IRUZDUGV7KHQHWRSHUDWLQJ
ORVVHVDUHH[SHFWHGWREHXWLOL]HGSULRUWRH[SLUDWLRQH[FHSWIRUPLOOLRQ$VDUHVXOWRIWKHLQWHUQDWLRQDOSURYLVLRQVLQ
WKH7D[$FWWKH&RPSDQ\HVWLPDWHVWKDWPLOOLRQRILWVIRUHLJQWD[FUHGLWFDUU\IRUZDUGZLOOH[SLUHZLWKRXWXWLOL]DWLRQ

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

$UHFRQFLOLDWLRQRIXQUHFRJQL]HGWD[EHQHILWVLVDVIROORZV






















 <HDUVHQGHG'HFHPEHU 
      

DPRXQWVLQPLOOLRQV


%DODQFHDWEHJLQQLQJRI\HDU                                      
$GGLWLRQVEDVHGRQWD[SRVLWLRQVUHODWHGWRWKHFXUUHQW\HDU            
$GGLWLRQVIRUWD[SRVLWLRQVRISULRU\HDUV                           
5HGXFWLRQVIRUWD[SRVLWLRQVRISULRU\HDUV                          
/DSVHRIVWDWXWHDQGVHWWOHPHQWV                                  
%DODQFHDWHQGRI\HDU                                           











²
  





²
  




²
 
 


$VRI'HFHPEHUDQGWKH&RPSDQ\KDGUHFRUGHGWD[UHVHUYHVRIPLOOLRQPLOOLRQ
DQGPLOOLRQUHVSHFWLYHO\UHODWHGWRXQUHFRJQL]HGWD[EHQHILWVIRUXQFHUWDLQWD[SRVLWLRQV,IVXFKWD[EHQHILWVZHUHWR
EHUHFRJQL]HGIRUILQDQFLDOVWDWHPHQWSXUSRVHVPLOOLRQPLOOLRQDQGPLOOLRQIRUWKH\HDUVHQGHG'HFHPEHU
DQGUHVSHFWLYHO\ZRXOGEHUHIOHFWHGLQWKH&RPSDQ\ VWD[H[SHQVHDQGDIIHFWLWVHIIHFWLYHWD[UDWH4XUDWH
5HWDLO VHVWLPDWHRILWVXQUHFRJQL]HGWD[EHQHILWVUHODWHGWRXQFHUWDLQWD[SRVLWLRQVUHTXLUHVDKLJKGHJUHHRIMXGJPHQW7KH
&RPSDQ\ KDVWD[SRVLWLRQV IRUZKLFK WKH DPRXQW RI UHODWHGXQUHFRJQL]HG WD[ EHQHILWV FRXOG FKDQJHGXULQJ 7KH
DPRXQWRIXQUHFRJQL]HGWD[EHQHILWVUHODWHGWRWKHVHLVVXHVFRXOGFKDQJHDVDUHVXOWRISRWHQWLDOVHWWOHPHQWVODSVLQJRI
VWDWXWH RI OLPLWDWLRQV DQG UHYLVLRQV RI HVWLPDWHV  ,W LV UHDVRQDEO\ SRVVLEOH WKDW WKH DPRXQW RI WKH &RPSDQ\ V JURVV
XQUHFRJQL]HGWD[EHQHILWVPD\GHFUHDVHZLWKLQWKHQH[WWZHOYHPRQWKVE\XSWRPLOOLRQ
$VRI'HFHPEHUWKH&RPSDQ\ VWD[\HDUVSULRUWRDUHFORVHGIRUIHGHUDOLQFRPHWD[SXUSRVHVDQG
WKH,56KDVFRPSOHWHGLWVH[DPLQDWLRQRIWKH&RPSDQ\ VDQGWD[\HDUV7KH&RPSDQ\ VDQGWD[
\HDUVDUHEHLQJH[DPLQHGFXUUHQWO\DVSDUWRIWKH,56 V&RPSOLDQFH$VVXUDQFH3URFHVV &$3 SURJUDP9DULRXVVWDWHV
DUHFXUUHQWO\H[DPLQLQJWKH&RPSDQ\ VSULRU\HDUV¶VWDWHLQFRPHWD[UHWXUQV7KH&RPSDQ\LVQRWXQGHUDXGLWLQDQ\IRUHLJQ
WD[MXULVGLFWLRQVDQGQR49&VXEVLGLDULHVDUHFXUUHQWO\XQGHUDXGLWLQDQ\IRUHLJQMXULVGLFWLRQ
7KH &RPSDQ\ UHFRUGHG  PLOOLRQ RI DFFUXHG LQWHUHVW DQG SHQDOWLHV UHODWHG WR XQFHUWDLQ WD[ SRVLWLRQV DV RI
'HFHPEHUDQGPLOOLRQDVRIHDFKRI'HFHPEHUDQG
 6WRFNKROGHUV (TXLW\
Preferred Stock
4XUDWH5HWDLO VSUHIHUUHGVWRFNLVLVVXDEOHIURPWLPHWRWLPHZLWKVXFKGHVLJQDWLRQVSUHIHUHQFHVDQGUHODWLYH
SDUWLFLSDWLQJRSWLRQDORURWKHUULJKWVTXDOLILFDWLRQVOLPLWDWLRQVRUUHVWULFWLRQVWKHUHRIDVVKDOOEHVWDWHGDQGH[SUHVVHGLQ
DUHVROXWLRQRUUHVROXWLRQVSURYLGLQJIRUWKHLVVXHRIVXFKSUHIHUUHGVWRFNDGRSWHGE\4XUDWH5HWDLO V%RDUGRI'LUHFWRUV
$VRI'HFHPEHUQRVKDUHVRISUHIHUUHGVWRFNZHUHLVVXHG
Common Stock
6HULHV$4XUDWH5HWDLOFRPPRQVWRFNKDVRQHYRWHSHUVKDUHDQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFNKDVWHQ
YRWHVSHUVKDUH(DFKVKDUHRIWKH6HULHV%FRPPRQVWRFNLVH[FKDQJHDEOHDWWKHRSWLRQRIWKHKROGHUIRURQHVKDUHRI
6HULHV$FRPPRQVWRFNRIWKHVDPHJURXS7KH6HULHV$DQG6HULHV%FRPPRQVWRFNSDUWLFLSDWHRQDQHTXDOEDVLVZLWK
UHVSHFWWRGLYLGHQGVDQGGLVWULEXWLRQV

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

$W WKH $QQXDO 0HHWLQJ RI 6WRFNKROGHUV KHOG RQ -XQH  WKH &RPSDQ\¶V VWRFNKROGHUV DSSURYHG DQ
DPHQGPHQWWRWKH5HVWDWHG&HUWLILFDWHRI,QFRUSRUDWLRQWKDWLQFUHDVHG L WKHWRWDOQXPEHURIVKDUHVRIWKH&RPSDQ\¶V
FDSLWDOVWRFNZKLFKWKH&RPSDQ\ZLOOKDYHWKHDXWKRULW\WRLVVXHWRPLOOLRQVKDUHV LL WKHQXPEHURIVKDUHVRIWKH
&RPSDQ\¶VFDSLWDOVWRFNGHVLJQDWHGDV³&RPPRQ6WRFN´WRPLOOLRQVKDUHVDQG LLL WKHQXPEHURIVKDUHVRI&RPPRQ
6WRFNGHVLJQDWHGDV³6HULHV$/LEHUW\9HQWXUHV&RPPRQ6WRFN´³6HULHV%/LEHUW\9HQWXUHV&RPPRQ6WRFN´DQG³6HULHV
&/LEHUW\9HQWXUHV&RPPRQ6WRFN´WRPLOOLRQVKDUHVPLOOLRQVKDUHVDQGPLOOLRQVKDUHVUHVSHFWLYHO\
$V RI 'HFHPEHU  4XUDWH 5HWDLO UHVHUYHG IRU LVVXDQFH XSRQ H[HUFLVH RI RXWVWDQGLQJ VWRFN RSWLRQV
DSSUR[LPDWHO\PLOOLRQVKDUHVRI6HULHV$4XUDWH5HWDLOFRPPRQVWRFNDQGDSSUR[LPDWHO\PLOOLRQVKDUHVRI6HULHV
%4XUDWH5HWDLOFRPPRQVWRFN
,QDGGLWLRQWRWKH6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFNWKHUHDUHELOOLRQVKDUHVRI6HULHV&4XUDWH
5HWDLOFRPPRQVWRFNDXWKRUL]HGIRULVVXDQFHUHVSHFWLYHO\$VRI'HFHPEHUQRVKDUHVRIDQ\6HULHV&4XUDWH
5HWDLOFRPPRQVWRFNZHUHLVVXHGRURXWVWDQGLQJ
2Q'HFHPEHULQFRQMXQFWLRQZLWKWKHDFTXLVLWLRQRI+614XUDWH5HWDLOLVVXHGPLOOLRQVKDUHVRI
6HULHV$4XUDWH5HWDLOFRPPRQVWRFN6HHDGGLWLRQDOGLVFXVVLRQDERXWWKHDFTXLVLWLRQLQQRWH
$GGLWLRQDOO\DVGLVFXVVHGLQQRWHRQ1RYHPEHU4XUDWH5HWDLOFRPSOHWHGWKH([SHGLD+ROGLQJV6SOLW
2II7KH([SHGLD+ROGLQJV6SOLW2IIZDVDFFRPSOLVKHGE\WKHUHGHPSWLRQRI L RIHDFKRXWVWDQGLQJVKDUHRI4XUDWH
5HWDLO¶V6HULHV$/LEHUW\9HQWXUHVFRPPRQVWRFNIRURIDVKDUHRI([SHGLD+ROGLQJV6HULHV$FRPPRQVWRFNDQG LL 
RIHDFKRXWVWDQGLQJVKDUHRI4XUDWH5HWDLO¶V6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFNIRURIDVKDUHRI([SHGLD+ROGLQJV
6HULHV%FRPPRQVWRFNLQHDFKFDVHZLWKFDVKSDLGLQOLHXRIDQ\IUDFWLRQDOVKDUHVRI/LEHUW\9HQWXUHVFRPPRQVWRFNRU
([SHGLD+ROGLQJVFRPPRQVWRFN DIWHUWDNLQJLQWRDFFRXQWDOORIWKHVKDUHVRZQHGRIUHFRUGE\HDFKKROGHUWKHUHRIDV
DSSOLFDEOH 
$VGLVFXVVHGLQQRWHRQ0DUFK4XUDWH5HWDLOFRPSOHWHGWKH*&,/LEHUW\6SOLW2II$VSDUWRIWKH*&,
/LEHUW\6SOLW2IIDOORXWVWDQGLQJVKDUHVRI6HULHV$/LEHUW\9HQWXUHVFRPPRQVWRFNZHUHUHGHHPHGIRURQHVKDUHRI*&,
/LEHUW\&ODVV$FRPPRQVWRFNDQGHDFKRXWVWDQGLQJVKDUHRI6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFNZDVUHGHHPHGIRU
RQHVKDUHRI*&,/LEHUW\&ODVV%FRPPRQVWRFN
Purchases of Common Stock
'XULQJWKH\HDUHQGHG'HFHPEHUWKH&RPSDQ\UHSXUFKDVHGVKDUHVRI6HULHV$4XUDWH5HWDLO
FRPPRQVWRFNIRUDJJUHJDWHFDVKFRQVLGHUDWLRQRIPLOOLRQ
'XULQJWKH\HDUHQGHG'HFHPEHUWKH&RPSDQ\UHSXUFKDVHGVKDUHVRI6HULHV$4XUDWH5HWDLO
FRPPRQVWRFNIRUDJJUHJDWHFDVKFRQVLGHUDWLRQRIPLOOLRQ
'XULQJWKH\HDUHQGHG'HFHPEHUWKH&RPSDQ\UHSXUFKDVHGVKDUHVRI6HULHV$4XUDWH5HWDLO
FRPPRQVWRFNIRUDJJUHJDWHFDVKFRQVLGHUDWLRQRIPLOOLRQ
$OORIWKHIRUHJRLQJVKDUHVZHUHUHSXUFKDVHGSXUVXDQWWRDSUHYLRXVO\DQQRXQFHGVKDUHUHSXUFKDVHSURJUDPDQG
KDYHEHHQUHWLUHGDQGUHWXUQHGWRWKHVWDWXVRIDXWKRUL]HGDQGDYDLODEOHIRULVVXDQFH

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

 5HODWHG3DUW\7UDQVDFWLRQVZLWK2IILFHUVDQG'LUHFWRUV
Chairman Compensation Arrangement
,Q 'HFHPEHU WKH &RPSHQVDWLRQ &RPPLWWHH RI 4XUDWH 5HWDLO DSSURYHG D FRPSHQVDWLRQ DUUDQJHPHQW
LQFOXGLQJWHUPRSWLRQVGLVFXVVHGLQQRWHIRULWVFXUUHQW&KDLUPDQRIWKH%RDUG WKH&KDLUPDQ 7KHDUUDQJHPHQW
SURYLGHVIRUDILYH\HDUHPSOR\PHQWWHUPEHJLQQLQJ-DQXDU\DQGHQGLQJ'HFHPEHUZLWKDQDQQXDOEDVH
VDODU\RILQFUHDVLQJDQQXDOO\E\RIWKHSULRU\HDU VEDVHVDODU\DQGDQDQQXDOWDUJHWFDVKERQXVHTXDOWR
 RI WKH DSSOLFDEOH \HDU V DQQXDO EDVH VDODU\ 7KH DUUDQJHPHQW DOVR SURYLGHV WKDW LQ WKH HYHQW WKH &KDLUPDQ LV
WHUPLQDWHGIRUFDXVHKHZLOOEHHQWLWOHGRQO\WRKLVDFFUXHGEDVHVDODU\DQGDQ\DPRXQWVGXHXQGHUDSSOLFDEOHODZDQG
KHZLOOIRUIHLWDOOULJKWVWRKLVXQYHVWHGWHUPRSWLRQV,IKRZHYHUWKH&KDLUPDQLVWHUPLQDWHGE\4XUDWH5HWDLOZLWKRXW
FDXVHRULIKHWHUPLQDWHVKLVHPSOR\PHQWIRU³JRRGUHDVRQ´WKHDUUDQJHPHQWSURYLGHVIRUKLPWRUHFHLYHKLVDFFUXHGEDVH
VDODU\KLVDFFUXHGEXWXQSDLGERQXVDQGDQ\DPRXQWVGXHXQGHUDSSOLFDEOHODZDVHYHUDQFHSD\PHQWRIWLPHVKLVEDVH
VDODU\GXULQJWKH\HDURIKLVWHUPLQDWLRQDSD\PHQWHTXDOWRPLOOLRQSURUDWHGEDVHGXSRQWKHHODSVHGQXPEHURI
GD\VLQWKHFDOHQGDU\HDURIWHUPLQDWLRQDSD\PHQWHTXDOWRPLOOLRQDQGIRUKLVXQYHVWHGWHUPRSWLRQVWRJHQHUDOO\
YHVWSURUDWDEDVHGRQWKHSRUWLRQRIWKHWHUPHODSVHGWKURXJKWKHWHUPLQDWLRQGDWHSOXVPRQWKVDQGIRUDOOYHVWHGDQG
DFFHOHUDWHGRSWLRQVWRUHPDLQH[HUFLVDEOHXQWLOWKHLUUHVSHFWLYHH[SLUDWLRQGDWHV,IWKH&KDLUPDQWHUPLQDWHVKLVHPSOR\PHQW
ZLWKRXW³JRRGUHDVRQ´KHZLOOEHHQWLWOHGWRKLVDFFUXHGEDVHVDODU\KLVDFFUXHGEXWXQSDLGERQXVDQGDQ\DPRXQWVGXH
XQGHUDSSOLFDEOHODZDSD\PHQWHTXDOWRPLOOLRQSURUDWHGEDVHGXSRQWKHHODSVHGQXPEHURIGD\VLQWKHFDOHQGDU
\HDURIWHUPLQDWLRQDQGIRUKLVXQYHVWHGWHUPRSWLRQVWRJHQHUDOO\YHVWSURUDWDEDVHGRQWKHSRUWLRQRIWKHWHUPHODSVHG
WKURXJKWKHWHUPLQDWLRQGDWHDQGDOOYHVWHGDQGDFFHOHUDWHGRSWLRQVWRUHPDLQH[HUFLVDEOHXQWLOWKHLUUHVSHFWLYHH[SLUDWLRQ
GDWHV/DVWO\LQWKHFDVHRIWKH&KDLUPDQ VGHDWKRUKLVGLVDELOLW\WKHDUUDQJHPHQWSURYLGHVWKDWKHZLOOEHHQWLWOHGRQO\
WRKLVDFFUXHGEDVHVDODU\DQGDQ\DPRXQWVGXHXQGHUDSSOLFDEOHODZDSD\PHQWRIWLPHVKLVEDVHVDODU\GXULQJWKDW
\HDU D SD\PHQW HTXDO WR  PLOOLRQ SUR UDWHG EDVHG XSRQ WKH HODSVHG QXPEHU RI GD\V LQ WKH FDOHQGDU \HDU RI
WHUPLQDWLRQ D SD\PHQW HTXDO WR  PLOOLRQ DQG IRU KLV XQYHVWHG WHUP RSWLRQV WR IXOO\ YHVW DQG IRU KLV YHVWHG DQG
DFFHOHUDWHGWHUPRSWLRQVWRUHPDLQH[HUFLVDEOHXQWLOWKHLUUHVSHFWLYHH[SLUDWLRQGDWHV
3XUVXDQW WR WKH &KDLUPDQ¶V FRPSHQVDWLRQ DUUDQJHPHQW KH UHFHLYHV DJJUHJDWH WDUJHW HTXLW\ DZDUGV DOORFDWHG
EHWZHHQ4XUDWH5HWDLODQG/LEHUW\0HGLDLQWKHDPRXQWVRIPLOOLRQZLWKUHVSHFWWRFDOHQGDU\HDUPLOOLRQ
ZLWKUHVSHFWWRFDOHQGDU\HDUPLOOLRQZLWKUHVSHFWWRFDOHQGDU\HDUPLOOLRQZLWKUHVSHFWWRFDOHQGDU
\HDUDQGPLOOLRQZLWKUHVSHFWWRFDOHQGDU\HDU,QDGGLWLRQ4XUDWH5HWDLODQG/LEHUW\0HGLD¶VFRPSHQVDWLRQ
FRPPLWWHHV PD\ JUDQW DGGLWLRQDO HTXLW\ DZDUGV HDFK \HDU XS WR D PD[LPXP RI RI WKH WDUJHW DPRXQW DOORFDWHG WR
4XUDWH5HWDLOIRUWKHUHOHYDQW\HDU
CEO Compensation Agreement
2Q6HSWHPEHUWKH&RPSHQVDWLRQ&RPPLWWHHRI4XUDWH5HWDLODSSURYHGDFRPSHQVDWLRQDUUDQJHPHQW
IRURXUFXUUHQW&(27KHDUUDQJHPHQWSURYLGHVIRUDILYH\HDUHPSOR\PHQWWHUPEHJLQQLQJ'HFHPEHUDQGHQGLQJ
'HFHPEHUZLWKDQDQQXDOEDVHVDODU\RIPLOOLRQDQGDQDQQXDOWDUJHWFDVKERQXVHTXDOWRRIWKH
&(2¶VDQQXDOEDVHVDODU\7KHDUUDQJHPHQWDOVRSURYLGHVWKH&(2ZLWKWKHRSSRUWXQLW\WRHDUQDQQXDOSHUIRUPDQFHEDVHG
HTXLW\LQFHQWLYHDZDUGVGXULQJWKHHPSOR\PHQWWHUP%HJLQQLQJLQWKH&(2UHFHLYHGDQDQQXDOPLOOLRQ
JUDQWRISHUIRUPDQFHEDVHG568VZLWKUHVSHFWWR457($$OVRRQ6HSWHPEHULQFRQQHFWLRQZLWKWKHDSSURYDO
RIKLVFRPSHQVDWLRQDUUDQJHPHQWWKH&(2UHFHLYHGDRQHWLPHJUDQWRIVWRFNRSWLRQVWRSXUFKDVHVKDUHVRI
457($ ZLWK DQ H[HUFLVH SULFH RI  SHU VKDUH  6XFK RSWLRQV YHVW  RQ 'HFHPEHU  DQG  RQ
'HFHPEHUZLWKDQH[SLUDWLRQGDWHRI'HFHPEHU

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

,QFRQQHFWLRQZLWKWKH&(2¶VDSSRLQWPHQWWRWKLVSRVLWLRQRQ0DUFKWKH&RPSHQVDWLRQ&RPPLWWHHRI
4XUDWH5HWDLODSSURYHGDRQHWLPHJUDQWRIVWRFNRSWLRQVDQGSHUIRUPDQFHEDVHG568VWRWKH&(2RQ$XJXVW
7KHRSWLRQVFRQVLVWRIRSWLRQVWRSXUFKDVHVKDUHVRI457($ZLWKDQH[HUFLVHSULFHRI6XFKRSWLRQVYHVW
RQ'HFHPEHUDQGRQ'HFHPEHUDQGKDYHDVHYHQ\HDUWHUP7KH568VFRQVLVWRI
SHUIRUPDQFHEDVHG568VZLWKUHVSHFWWR457($ZKLFKYHVWRQ'HFHPEHUEDVHGRQSHUIRUPDQFHRIWKH&RPSDQ\
DQGWKHSHUVRQDOSHUIRUPDQFHRIWKH&(2DQGDWWKHVROHGLVFUHWLRQRIWKH&RPSHQVDWLRQ&RPPLWWHH
 6WRFN%DVHG&RPSHQVDWLRQ
Qurate Retail - Incentive Plans
3XUVXDQWWRWKH4XUDWH5HWDLO,QF2PQLEXV,QFHQWLYH3ODQ WKH³3ODQ´ WKH&RPSDQ\PD\JUDQWVWRFN
RSWLRQV ³$ZDUGV´ WREHPDGHLQUHVSHFWRIDPD[LPXPRIPLOOLRQVKDUHVRI6HULHV$DQG6HULHV%4XUDWH5HWDLO
FRPPRQVWRFN$ZDUGVJHQHUDOO\YHVWRYHU\HDUVDQGKDYHDWHUPRI\HDUV4XUDWH5HWDLOLVVXHVQHZVKDUHVXSRQ
H[HUFLVHRIHTXLW\DZDUGV
,QFRQQHFWLRQZLWKWKH+61DFTXLVLWLRQLQ'HFHPEHU VHHQRWH RXWVWDQGLQJDZDUGVWRSXUFKDVHVKDUHVRI
+61FRPPRQVWRFN DQ³+61$ZDUG´ ZHUHH[FKDQJHGIRUDZDUGVWRSXUFKDVHVKDUHVRI6HULHV$4XUDWH5HWDLOFRPPRQ
VWRFN D³457($$ZDUG´ 7KHH[HUFLVHSULFHVDQGQXPEHURIVKDUHVVXEMHFWWRWKH457($$ZDUGZHUHGHWHUPLQHGEDVHG
RQ  WKHH[HUFLVHSULFHVDQGQXPEHURIVKDUHVVXEMHFWWRWKH+61$ZDUGDQG  WKHDFTXLVLWLRQH[FKDQJHUDWLR7KH
H[FKDQJHRIVXFKDZDUGVZDVFRQVLGHUHGDPRGLILFDWLRQXQGHU$6&±Business Combinations$SRUWLRQRIWKHIDLU
YDOXHRIWKHUHSODFHPHQW457($$ZDUGVZDVDWWULEXWHGWRWKHFRQVLGHUDWLRQSDLGLQWKHDFTXLVLWLRQ7KHUHPDLQLQJSRUWLRQ
RIWKHIDLUYDOXHZLOOEHUHFRJQL]HGLQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRYHUWKHUHPDLQLQJYHVWLQJSHULRGRIHDFK
LQGLYLGXDODZDUG
,Q FRQQHFWLRQZLWK WKH ([SHGLD +ROGLQJV6SOLW2II LQ 1RYHPEHU WKH KROGHU RIDQ RXWVWDQGLQJ DZDUG WR
SXUFKDVHVKDUHVRI/LEHUW\9HQWXUHV6HULHV$DQG6HULHV%FRPPRQVWRFN D³/LEHUW\9HQWXUHV$ZDUG´ UHFHLYHGDQ$ZDUG
WRSXUFKDVHVKDUHVRIWKHFRUUHVSRQGLQJVHULHVRI([SHGLD+ROGLQJVFRPPRQVWRFNDQGDQDGMXVWPHQWWRWKHH[HUFLVHSULFH
DQG QXPEHU RI VKDUHV VXEMHFW WR WKH /LEHUW\9HQWXUHV$ZDUG DV VR DGMXVWHG DQ ³$GMXVWHG /LEHUW\9HQWXUHV$ZDUG´ 
)ROORZLQJWKH([SHGLD+ROGLQJV6SOLW2IIHPSOR\HHVRI4XUDWH5HWDLOKROG$ZDUGVLQERWK/LEHUW\9HQWXUHVFRPPRQ
VWRFNDQG([SHGLD+ROGLQJVFRPPRQVWRFN7KHFRPSHQVDWLRQH[SHQVHUHODWLQJWRHPSOR\HHVRI4XUDWH5HWDLOLVUHFRUGHG
DW4XUDWH5HWDLO
,QFRQQHFWLRQZLWKWKH&RPPHUFH+XE6SLQ2IILQ-XO\WKHKROGHURIDQRXWVWDQGLQJDZDUGWRSXUFKDVH
VKDUHV RI /LEHUW\ 9HQWXUHV 6HULHV$ DQG 6HULHV % FRPPRQ VWRFN DQ ³2ULJLQDO /LEHUW\ 9HQWXUHV$ZDUG´  UHFHLYHG DQ
DGMXVWPHQWWRWKHH[HUFLVHSULFHDQGQXPEHURIVKDUHVVXEMHFWWRWKH2ULJLQDO/LEHUW\9HQWXUHV$ZDUG DVVRDGMXVWHGDQ
³$GMXVWHG/LEHUW\9HQWXUHV$ZDUG´ $KROGHURIDQ2ULJLQDO/LEHUW\9HQWXUHV$ZDUGZKRZDVDPHPEHURIWKHERDUGRI
GLUHFWRUVRUDQRIILFHURI4XUDWH5HWDLOKROGLQJWKHSRVLWLRQRI9LFH3UHVLGHQWRUDERYHDOVRUHFHLYHGDQ$ZDUGWRSXUFKDVH
VKDUHVRIWKHFRUUHVSRQGLQJVHULHVRI&RPPHUFH+XEFRPPRQVWRFNDVZHOODV6HULHV&&RPPHUFH+XEFRPPRQVWRFN LQ
HDFK FDVH D ³&RPPHUFH+XE$ZDUG´  )ROORZLQJ WKH &RPPHUFH+XE 6SLQ2II HPSOR\HHV RI 4XUDWH 5HWDLO PD\ KROG
$ZDUGVLQERWK/LEHUW\9HQWXUHVFRPPRQVWRFNDQG&RPPHUFH+XEFRPPRQVWRFN7KHFRPSHQVDWLRQH[SHQVHUHODWLQJWR
HPSOR\HHVRI4XUDWH5HWDLOLVUHFRUGHGDW4XUDWH5HWDLO

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

Qurate Retail – Grants
7KHIROORZLQJWDEOHSUHVHQWVWKHQXPEHUDQGZHLJKWHGDYHUDJHJUDQWGDWHIDLUYDOXH ³*')9´ RIRSWLRQVJUDQWHG
E\4XUDWH5HWDLOGXULQJWKH\HDUVHQGHG'HFHPEHUDQG








































)RUWKH<HDUVHQGHG'HFHPEHU







2SWLRQV :HLJKWHG 2SWLRQV :HLJKWHG 2SWLRQV :HLJKWHG
*UDQWHG $YHUDJH *UDQWHG $YHUDJH *UDQWHG $YHUDJH

  V   *')9   V   *')9   V   *')9 








6HULHV$4XUDWH5HWDLOFRPPRQVWRFN49&HPSOR\HHV               
    
    
 
6HULHV$4XUDWH5HWDLOFRPPRQVWRFN]XOLO\HPSOR\HHV           
  
 
  
 
  
 
6HULHV$4XUDWH5HWDLOFRPPRQVWRFN+61HPSOR\HHV            
  
 
1$
1$
1$
1$ 
6HULHV$4XUDWH5HWDLOFRPPRQVWRFN/LEHUW\HPSOR\HHVDQG
GLUHFWRUV                                               
  
 
  
 
  
 
6HULHV$4XUDWH5HWDLOFRPPRQVWRFN4XUDWH5HWDLO3UHVLGHQWDQG
&(2                                                  
 
 
1$ 
1$ 
1$  
1$ 
6HULHV%4XUDWH5HWDLOFRPPRQVWRFN4XUDWH5HWDLO&KDLUPDQRI
WKH%RDUG                                              
  
 
  
 
  
 
6HULHV$9HQWXUHV*URXSFRPPRQVWRFN4XUDWH5HWDLOHPSOR\HHV
DQGGLUHFWRUV                                            
1$  
1$ 
    
    
6HULHV%9HQWXUHV*URXSFRPPRQVWRFN4XUDWH5HWDLO&KDLUPDQRI
WKH%RDUG                                              
    
    
    



  0DLQO\YHVWVVHPLDQQXDOO\RYHUIRXU\HDUV
  0DLQO\YHVWVEHWZHHQWKUHHDQGILYH\HDUVIRUHPSOR\HHVDQGLQRQH\HDUIRUGLUHFWRUV
  9HVWVRQHDFKRI'HFHPEHUDQG

  *UDQWV LQ   DQG  FOLII YHVWHG DW WKH HQG RI WKHLU UHVSHFWLYH JUDQW \HDU *UDQWV ZHUH PDGH LQ
FRQQHFWLRQZLWKKLVHPSOR\PHQWDJUHHPHQW VHHQRWH 

,QFRQQHFWLRQZLWKWKH2SWLRQ([FKDQJHLQ VHHEHORZ 4XUDWH5HWDLOJUDQWHGPLOOLRQWKRXVDQG
DQGPLOOLRQRSWLRQVWRSXUFKDVHVKDUHVRI6HULHV$4XUDWH5HWDLOFRPPRQVWRFN6HULHV$/LEHUW\9HQWXUHVFRPPRQ
VWRFN DQG 6HULHV % /LEHUW\9HQWXUHV FRPPRQ VWRFN UHVSHFWLYHO\  6XFK RSWLRQV KDG DQ LQFUHPHQWDO ZHLJKWHG DYHUDJH
*')9RIDQGUHVSHFWLYHO\
,Q DGGLWLRQ WR WKH VWRFN RSWLRQ JUDQWV WR WKH 4XUDWH 5HWDLO &KDLUPDQ RI WKH %RDUG 4XUDWH 5HWDLO JUDQWHG
SHUIRUPDQFHEDVHGUHVWULFWHGVWRFNXQLWV 568V RI6HULHV%4XUDWH5HWDLOFRPPRQVWRFNLQDQGRI
WKRXVDQGWKRXVDQGDQGWKRXVDQGUHVSHFWLYHO\7KH568VKDGDIDLUYDOXHRIDQGSHU
VKDUHUHVSHFWLYHO\DWWKHWLPHWKH\ZHUHJUDQWHG4XUDWH5HWDLODOVRJUDQWHGSHUIRUPDQFHEDVHG568VRI6HULHV%/LEHUW\
9HQWXUHVFRPPRQVWRFNLQRIWKRXVDQG7KH568VKDGDIDLUYDOXHRISHUVKDUHDWWKHWLPHWKH\ZHUH
JUDQWHG7KHDQGSHUIRUPDQFHEDVHG568VFOLIIYHVWHGLQRQH\HDUVXEMHFWWRWKHVDWLVIDFWLRQRIFHUWDLQ
SHUIRUPDQFHREMHFWLYHVDQGEDVHGRQDQDPRXQWGHWHUPLQHGE\WKHFRPSHQVDWLRQFRPPLWWHH
'XULQJWKHIRXUWKTXDUWHURIWKH&RPSDQ\HQWHUHGLQWRDVHULHVRIWUDQVDFWLRQVZLWKFHUWDLQRIILFHUVRI4XUDWH
5HWDLODVVRFLDWHGZLWKFHUWDLQRXWVWDQGLQJVWRFNRSWLRQVLQRUGHUWRUHFRJQL]HWD[GHGXFWLRQVLQYHUVXVIXWXUH\HDUV

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

WKH ³2SWLRQ ([FKDQJH´   2Q 'HFHPEHU  WKH ³*UDQW 'DWH´  SXUVXDQW WR WKH DSSURYDO RI WKH &RPSHQVDWLRQ
&RPPLWWHHRILWV%RDUGRI'LUHFWRUVWKH&RPSDQ\HIIHFWHGWKHDFFHOHUDWLRQRI L HDFKXQYHVWHGLQWKHPRQH\RSWLRQWR
DFTXLUHVKDUHVRI/917$DQG LL HDFKXQYHVWHGLQWKHPRQH\RSWLRQWRDFTXLUHVKDUHVRI/917%LQHDFKFDVHKHOGE\
FHUWDLQRILWVRIILFHUV FROOHFWLYHO\WKH³(OLJLEOH2SWLRQKROGHUV´ )ROORZLQJWKLVDFFHOHUDWLRQDOVRRQWKH*UDQW'DWHHDFK
(OLJLEOH2SWLRQKROGHUH[HUFLVHGRQDQHWVHWWOHGEDVLVDOORIKLVRXWVWDQGLQJLQWKHPRQH\YHVWHGDQGXQYHVWHGRSWLRQVWR
DFTXLUH457($VKDUHV/917$VKDUHVDQG/917%VKDUHV WKH³(OLJLEOH2SWLRQV´ DQG
x

ZLWKUHVSHFWWRHDFKYHVWHG(OLJLEOH2SWLRQWKH&RPSDQ\JUDQWHGWKH(OLJLEOH2SWLRQKROGHUDYHVWHGQHZ
RSWLRQZLWKVXEVWDQWLDOO\WKHVDPHWHUPVDQGFRQGLWLRQVDVWKHH[HUFLVHGYHVWHG(OLJLEOH2SWLRQH[FHSWWKDW
WKHH[HUFLVHSULFHIRUWKHQHZRSWLRQZDVLQWKHFDVHRIRSWLRQVWRDFTXLUHVKDUHVRI457($RU/917$WKH
FORVLQJSULFHRQWKH*UDQW'DWHSHU457($RU/917$VKDUHDVDSSOLFDEOHDQGLQWKHFDVHRIRSWLRQVWR
DFTXLUH VKDUHV RI /917% WKH IDLU PDUNHW YDOXH RQ WKH *UDQW 'DWH RI WKH /917% VKDUHV DV GHWHUPLQHG
SXUVXDQWWRWKHLQFHQWLYHSODQXQGHUZKLFKWKHDZDUGVZHUHJUDQWHGDQG

x

ZLWKUHVSHFWWRHDFKXQYHVWHG(OLJLEOH2SWLRQ
o LQVDWLVIDFWLRQRIWKHH[HUFLVHRQDQHWVHWWOHGEDVLVRIWKHXQYHVWHG(OLJLEOH2SWLRQVWKH&RPSDQ\
JUDQWHGWKH(OLJLEOH2SWLRQKROGHUDQXPEHURIUHVWULFWHG/917$RU/917%VKDUHV WKH³5HVWULFWHG
6KDUHV´ ZLWKDYHVWLQJVFKHGXOHLGHQWLFDOWRWKDWRIWKHXQYHVWHG(OLJLEOH2SWLRQVVRH[HUFLVHGDQG
WKH(OLJLEOH2SWLRQKROGHUPDGHDQHOHFWLRQXQGHU6HFWLRQ E RIWKH,QWHUQDO5HYHQXH&RGHZLWK
UHVSHFWWRVXFK5HVWULFWHG6KDUHVDQG
o WKH &RPSDQ\ JUDQWHG WKH (OLJLEOH 2SWLRQKROGHU D QHZ RSWLRQ WKH ³8QYHVWHG 1HZ 2SWLRQ´  WR
DFTXLUH WKH VDPH VHULHV RI FRPPRQ VWRFN DQG ZLWK VXEVWDQWLDOO\ WKH VDPH WHUPV DQG FRQGLWLRQV
LQFOXGLQJZLWKUHVSHFWWRYHVWLQJDQGH[SLUDWLRQDVWKHXQYHVWHG(OLJLEOH2SWLRQH[HUFLVHGDVVHW
IRUWKDERYHH[FHSWWKDWWKHQXPEHURI/917$RU/917%VKDUHVVXEMHFWWRVXFK8QYHVWHG1HZ
2SWLRQZDVHTXDOWRWKHQXPEHURIVKDUHVVXEMHFWWRWKHXQYHVWHG(OLJLEOH2SWLRQPLQXVWKHQXPEHU
RI5HVWULFWHG6KDUHVUHFHLYHGXSRQH[HUFLVHRIVXFKXQYHVWHG(OLJLEOH2SWLRQ7KHH[HUFLVHSULFHRI
VXFKQHZRSWLRQZDVLQWKHFDVHRID/917$RSWLRQWKHFORVLQJSULFHRQWKH*UDQW'DWHSHUVKDUH
RI/917$RULQWKHFDVHRID/917%RSWLRQWKHIDLUPDUNHWYDOXHRQWKH*UDQW'DWHRIWKH/917%
VKDUHVDVGHWHUPLQHGSXUVXDQWWRWKHLQFHQWLYHSODQXQGHUZKLFKWKH8QYHVWHG1HZ2SWLRQVZHUH
JUDQWHG

7KH2SWLRQ([FKDQJHZDVFRQVLGHUHGDPRGLILFDWLRQXQGHU$6&±6WRFN&RPSHQVDWLRQZLWKWKHIROORZLQJ
LPSDFWVRQFRPSHQVDWLRQH[SHQVH7KHXQDPRUWL]HGYDOXHRIWKHXQYHVWHG(OLJLEOH2SWLRQVWKDWZHUHH[HUFLVHGZKLFK
ZDVPLOOLRQIRU/917$DQG/917%FRPELQHGZLOOEHH[SHQVHGRYHUWKHYHVWLQJSHULRGRIWKH5HVWULFWHG6KDUHV
DWWULEXWDEOHWRWKHH[HUFLVHRIWKRVHRSWLRQVRIWKLVDPRXQWPLOOLRQRIH[SHQVHZDVDVVXPHGE\*&,/LEHUW\DVDUHVXOW
RIWKH*&,/LEHUW\6SOLW2II7KHJUDQWRIQHZYHVWHGRSWLRQVUHVXOWHGLQLQFUHPHQWDOFRPSHQVDWLRQH[SHQVHLQWKHIRXUWK
TXDUWHURIRIPLOOLRQIRU457($/917$DQG/917%FRPELQHG7KHJUDQWRI8QYHVWHG1HZ2SWLRQVUHVXOWHG
LQLQFUHPHQWDOFRPSHQVDWLRQH[SHQVHWRWDOLQJPLOOLRQIRU/917$DQG/917%FRPELQHGZKLFKZLOOEHDPRUWL]HGRYHU
WKHYHVWLQJSHULRGVRIWKRVHRSWLRQVRIWKLVDPRXQWPLOOLRQRILQFUHPHQWDOFRPSHQVDWLRQH[SHQVHZDVDVVXPHGE\
*&,/LEHUW\DVDUHVXOWRIWKH*&,/LEHUW\6SOLW2II
7KH&RPSDQ\KDVFDOFXODWHGWKH*')9IRUDOORILWVHTXLW\FODVVLILHGDZDUGVXVLQJWKH%ODFN6FKROHV0HUWRQ
0RGHO7KH&RPSDQ\HVWLPDWHVWKHH[SHFWHGWHUPRIWKH$ZDUGVEDVHGRQKLVWRULFDOH[HUFLVHDQGIRUIHLWXUHGDWD)RU
JUDQWVPDGHLQDQGWKHUDQJHRIH[SHFWHGWHUPVZDVWR\HDUV7KHYRODWLOLW\XVHGLQWKHFDOFXODWLRQ
IRU$ZDUGVLVEDVHGRQWKHKLVWRULFDOYRODWLOLW\RI/LEHUW\ VVWRFNVDQGWKHLPSOLHGYRODWLOLW\RISXEOLFO\WUDGHG/LEHUW\
RSWLRQV7KH&RPSDQ\XVHVD]HURGLYLGHQGUDWHDQGWKHULVNIUHHUDWHIRU7UHDVXU\%RQGVZLWKDWHUPVLPLODUWRWKDWRIWKH
VXEMHFWRSWLRQV

)
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1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

7KHIROORZLQJWDEOHSUHVHQWVWKHUDQJHRIYRODWLOLWLHVXVHGE\4XUDWH5HWDLOLQWKH%ODFN6FKROHV0HUWRQ0RGHO
IRUWKHDQG4XUDWH5HWDLODQG/LEHUW\9HQWXUHVJUDQWV


















9RODWLOLW\



JUDQWV
   

4XUDWH5HWDLORSWLRQV                                                            
/LEHUW\9HQWXUHVRSWLRQV                                                         
JUDQWV
   

4XUDWH5HWDLORSWLRQV                                                            
/LEHUW\9HQWXUHVRSWLRQV                                                         
JUDQWV
   

4XUDWH5HWDLORSWLRQV                                                            
/LEHUW\9HQWXUHVRSWLRQV                                                         
Qurate Retail - Outstanding Awards
7KHIROORZLQJWDEOHSUHVHQWVWKHQXPEHUDQGZHLJKWHGDYHUDJHH[HUFLVHSULFH :$(3 RI$ZDUGVWRSXUFKDVH
4XUDWH5HWDLOFRPPRQVWRFNJUDQWHGWRFHUWDLQRIILFHUVHPSOR\HHVDQGGLUHFWRUVRIWKH&RPSDQ\DVZHOODVWKHZHLJKWHG
DYHUDJHUHPDLQLQJOLIHDQGDJJUHJDWHLQWULQVLFYDOXHRIWKH$ZDUGV


















































4XUDWH5HWDLO



6HULHV$

6HULHV%




  
 :HLJKWHG  $JJUHJDWH 

  
 :HLJKWHG  $JJUHJDWH 



  
 DYHUDJH  LQWULQVLF 

  
 DYHUDJH  LQWULQVLF 

 $ZDUGV   
 UHPDLQLQJ 
YDOXH
 $ZDUGV   
 UHPDLQLQJ 
YDOXH 

  V  :$(3
OLIH  LQPLOOLRQV   V :$(3
OLIH  LQPLOOLRQV 
2XWVWDQGLQJDW-DQXDU\                    
  

      

 


*UDQWHG                                    



    

  


  

([HUFLVHG                                   



²   ²  

  

)RUIHLWHG&DQFHOOHG                            



²   ²  
2XWVWDQGLQJDW'HFHPEHU                  \HDUV 
        \HDUV  
² 
([HUFLVDEOHDW'HFHPEHU                  \HDUV 
       \HDUV  
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/LEHUW\9HQWXUHV



6HULHV$

6HULHV%




  
 :HLJKWHG  $JJUHJDWH 

  
 :HLJKWHG  $JJUHJDWH 



  
 DYHUDJH  LQWULQVLF 

  
 DYHUDJH  LQWULQVLF 

 $ZDUGV   
 UHPDLQLQJ 
YDOXH
 $ZDUGV   
 UHPDLQLQJ 
YDOXH 

  V :$(3
OLIH  LQPLOOLRQV   V :$(3
OLIH  LQPLOOLRQV  
2XWVWDQGLQJDW-DQXDU\                    

 

     

 


*UDQWHG                              
²   ²   


     
  

([HUFLVHG                            
      


²   ²   
  

)RUIHLWHG&DQFHOOHG                     
²   ²   


²   ²   
  


       
  

*&,/LEHUW\6SOLW2II                          
2XWVWDQGLQJDW'HFHPEHU           
²   ²  ² \HDUV  
² 
²   ²  ² \HDUV  
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)
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1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

$VRI'HFHPEHUWKHWRWDOXQUHFRJQL]HGFRPSHQVDWLRQFRVWUHODWHGWRXQYHVWHG4XUDWH5HWDLO$ZDUGV
ZDVDSSUR[LPDWHO\PLOOLRQ6XFKDPRXQWZLOOEHUHFRJQL]HGLQWKH&RPSDQ\ VFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV
RYHUDZHLJKWHGDYHUDJHSHULRGRIDSSUR[LPDWHO\\HDUV
$VRI'HFHPEHU4XUDWH5HWDLOUHVHUYHGPLOOLRQVKDUHVRI6HULHV$DQG6HULHV%FRPPRQVWRFN
IRULVVXDQFHXQGHUH[HUFLVHSULYLOHJHVRIRXWVWDQGLQJVWRFN$ZDUGV
Qurate Retail - Exercises
7KHDJJUHJDWHLQWULQVLFYDOXHRIDOORSWLRQVH[HUFLVHGGXULQJWKH\HDUVHQGHG'HFHPEHUDQG
ZDVPLOOLRQPLOOLRQDQGPLOOLRQUHVSHFWLYHO\7KHDJJUHJDWHLQWULQVLFYDOXHRIRSWLRQVH[HUFLVHGIRUWKH
\HDUHQGHG'HFHPEHULQFOXGHVDSSUR[LPDWHO\PLOOLRQUHODWHGWRWKHLQWULQVLFYDOXHRIRSWLRQVH[HUFLVHGDV
DUHVXOWRIWKH2SWLRQ([FKDQJH
Qurate Retail - Restricted Stock
7KH&RPSDQ\KDGDSSUR[LPDWHO\PLOOLRQXQYHVWHGUHVWULFWHGVKDUHVRI4XUDWH5HWDLOFRPPRQVWRFNKHOGE\
FHUWDLQGLUHFWRUVRIILFHUVDQGHPSOR\HHVRIWKH&RPSDQ\DVRI'HFHPEHU7KHVH6HULHV$DQG6HULHV%XQYHVWHG
UHVWULFWHGVKDUHVRI4XUDWH5HWDLOKDGDZHLJKWHGDYHUDJH*')9RISHUVKDUH
7KHDJJUHJDWHIDLUYDOXHRIDOOUHVWULFWHGVKDUHVRI4XUDWH5HWDLOFRPPRQVWRFNWKDWYHVWHGGXULQJWKH\HDUVHQGHG
'HFHPEHUDQGZDVPLOOLRQPLOOLRQDQGPLOOLRQUHVSHFWLYHO\
Other
&HUWDLQRIWKH&RPSDQ\ VRWKHUVXEVLGLDULHVKDYHVWRFNEDVHGFRPSHQVDWLRQSODQVXQGHUZKLFKHPSOR\HHVDQG
QRQHPSOR\HHV DUH JUDQWHG RSWLRQV RU VLPLODU VWRFNEDVHG DZDUGV $ZDUGV PDGH XQGHU WKHVH SODQV YHVW DQG EHFRPH
H[HUFLVDEOH RYHU YDULRXV WHUPV DQG DUH W\SLFDOO\ FDVK VHWWOHG DQG UHFRUGHG DV OLDELOLW\ DZDUGV  'XULQJ WKH \HDU HQGHG
'HFHPEHUDSSUR[LPDWHO\PLOOLRQRIFDVKSD\PHQWVZHUHPDGHWRVHWWOH&RPPHUFH+XEVWRFNEDVHGDZDUGV
7KHDZDUGVDQGFRPSHQVDWLRQUHFRUGHGLIDQ\XQGHUWKHSODQVDWWKHRWKHUVXEVLGLDULHVDUHQRWVLJQLILFDQWWR4XUDWH5HWDLO
 (PSOR\HH%HQHILW3ODQV
6XEVLGLDULHV RI 4XUDWH 5HWDLO VSRQVRU  N SODQV ZKLFK SURYLGH WKHLU HPSOR\HHV DQ RSSRUWXQLW\ WR PDNH
FRQWULEXWLRQVWRDWUXVWIRULQYHVWPHQWLQ4XUDWH5HWDLOFRPPRQVWRFNDVZHOODVRWKHUPXWXDOIXQGV7KH&RPSDQ\ V
VXEVLGLDULHVPDNHPDWFKLQJFRQWULEXWLRQVWRWKHLUSODQVEDVHGRQDSHUFHQWDJHRIWKHDPRXQWFRQWULEXWHGE\HPSOR\HHV
(PSOR\HUFDVKFRQWULEXWLRQVWRDOOSODQVDJJUHJDWHGPLOOLRQPLOOLRQDQGPLOOLRQUHVSHFWLYHO\IRUWKH\HDUV
HQGHG'HFHPEHUDQGUHVSHFWLYHO\
 2WKHU&RPSUHKHQVLYH(DUQLQJV /RVV 
$FFXPXODWHGRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV LQFOXGHGLQWKH&RPSDQ\¶VFRQVROLGDWHGEDODQFHVKHHWVDQG
FRQVROLGDWHG VWDWHPHQWV RI HTXLW\UHIOHFW WKH DJJUHJDWH RI IRUHLJQ FXUUHQF\ WUDQVODWLRQ DGMXVWPHQWV FRPSUHKHQVLYH
HDUQLQJV ORVV DWWULEXWDEOHWRGHEWFUHGLWULVNDGMXVWPHQWVDQGWKH&RPSDQ\ VVKDUHRIDFFXPXODWHGRWKHUFRPSUHKHQVLYH
HDUQLQJVRIDIILOLDWHV

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

7KHFKDQJHLQWKHFRPSRQHQWVRIDFFXPXODWHGRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV QHWRIWD[HV $2&, LV
VXPPDUL]HGDVIROORZV

































 



 &RPSUHKHQVLYH 
   
 )RUHLJQ 6KDUHRI  (DUQLQJV ORVV  


 
 FXUUHQF\  $2&,  $WWULEXWDEOHWR 


 


 
 WUDQVODWLRQ  RIHTXLW\  'HEW&UHGLW5LVN 
DGMXVWPHQWVDIILOLDWHV $GMXVWPHQWV 2WKHU$2&,

DPRXQWVLQPLOOLRQV


%DODQFHDW-DQXDU\                                
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH
5HWDLO,QFVWRFNKROGHUV                                 
'LVWULEXWLRQRI/LEHUW\([SHGLD+ROGLQJV                   
%DODQFHDW'HFHPEHU                             
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH
5HWDLO,QFVWRFNKROGHUV                                 
%DODQFHDW'HFHPEHU                             
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH
5HWDLO,QFVWRFNKROGHUV                                 
&XPXODWLYHHIIHFWRIDFFRXQWLQJFKDQJH                    
%DODQFHDW'HFHPEHU                             
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²
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²
  


²
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7KHFRPSRQHQWVRIRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV DUHUHIOHFWHGLQ4XUDWH5HWDLO VFRQVROLGDWHGVWDWHPHQWV
RIFRPSUHKHQVLYHHDUQLQJV ORVV QHWRIWD[HV7KHIROORZLQJWDEOHVXPPDUL]HVWKHWD[HIIHFWVUHODWHGWRHDFKFRPSRQHQW
RIRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV 
























 7D[ 


 %HIRUHWD[  H[SHQVH   1HWRIWD[
 DPRXQW  EHQHILW  DPRXQW 
DPRXQWVLQPLOOLRQV


Year ended December 31, 2018:
)RUHLJQFXUUHQF\WUDQVODWLRQDGMXVWPHQWV                                     
5HFRJQLWLRQRISUHYLRXVO\XQUHDOL]HGORVVHV JDLQV RQGHEWQHW                 
6KDUHRIRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV RIHTXLW\DIILOLDWHV                 
&RPSUHKHQVLYHHDUQLQJV ORVV DWWULEXWDEOHWRGHEWFUHGLWULVNDGMXVWPHQWV         
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV                                        
Year ended December 31, 2017:
)RUHLJQFXUUHQF\WUDQVODWLRQDGMXVWPHQWV                                     
6KDUHRIRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV RIHTXLW\DIILOLDWHV                 
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV                                        
Year ended December 31, 2016:
)RUHLJQFXUUHQF\WUDQVODWLRQDGMXVWPHQWV                                     
6KDUHRIRWKHUFRPSUHKHQVLYHHDUQLQJV ORVV RIHTXLW\DIILOLDWHV                 
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV IURPGLVFRQWLQXHGRSHUDWLRQV               
2WKHU                                                                 
2WKHUFRPSUHKHQVLYHHDUQLQJV ORVV                                        

)




















  









 
  
  


  





  

  
  


  
  
  
 








  
 
  
 
 






  



  

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

 &RPPLWPHQWVDQG&RQWLQJHQFLHV
Operating Leases
4XUDWH 5HWDLO OHDVHV EXVLQHVV RIILFHV KDV HQWHUHG LQWR VDWHOOLWH WUDQVSRQGHU OHDVH DJUHHPHQWV DQG XVHV FHUWDLQ
HTXLSPHQWXQGHUOHDVHDUUDQJHPHQWV5HQWDOH[SHQVHXQGHUVXFKDUUDQJHPHQWVDPRXQWHGWRPLOOLRQPLOOLRQDQG
PLOOLRQIRUWKH\HDUVHQGHG'HFHPEHUDQGUHVSHFWLYHO\
$VXPPDU\RIIXWXUHPLQLPXPOHDVHSD\PHQWVXQGHUQRQFDQFHODEOHRSHUDWLQJOHDVHVDVRI'HFHPEHU
IROORZV DPRXQWVLQPLOOLRQV 








<HDUVHQGLQJ'HFHPEHU
  
                                                                 
                                                                 
                                                                 
                                                                 
                                                                 
7KHUHDIWHU                                                            
,WLVH[SHFWHGWKDWLQWKHQRUPDOFRXUVHRIEXVLQHVVOHDVHVWKDWH[SLUHJHQHUDOO\ZLOOEHUHQHZHGRUUHSODFHGE\
OHDVHVRQRWKHUSURSHUWLHVWKXVLWLVDQWLFLSDWHGWKDWIXWXUHOHDVHFRPPLWPHQWVZLOOQRWEHOHVVWKDQWKHDPRXQWVKRZQIRU

Distribution Center Lease
2Q-XO\49&HQWHUHGLQWRDOHDVH WKH³/HDVH´ IRUDZHVWFRDVWGLVWULEXWLRQFHQWHU3XUVXDQWWRWKH/HDVH
WKHODQGORUGEXLOWDQDSSUR[LPDWHO\RQHPLOOLRQVTXDUHIRRWUHQWDOEXLOGLQJLQ2QWDULR&DOLIRUQLD WKH³3UHPLVHV´ DQG
WKHUHDIWHUOHDVHGWKH3UHPLVHVWR49&DVLWVQHZZHVWFRDVWGLVWULEXWLRQFHQWHUIRUDQLQLWLDOWHUPRI\HDUV8QGHUWKH
/HDVH49&ZDVUHTXLUHGWRSD\DQLQLWLDOEDVHUHQWRIDSSUR[LPDWHO\PLOOLRQSHU\HDULQFUHDVLQJWRDSSUR[LPDWHO\
PLOOLRQSHU\HDUE\WKHILQDO\HDURIWKHLQLWLDOWHUPDVZHOODVDOOUHDOHVWDWHWD[HVDQGRWKHUEXLOGLQJRSHUDWLQJFRVWV49&
DOVRKDGDQRSWLRQWRH[WHQGWKHWHUPRIWKH/HDVHIRUXSWRWZRFRQVHFXWLYHWHUPVRI\HDUVHDFK
,Q$XJXVW49&H[HUFLVHGWKHULJKWWRSXUFKDVHWKH3UHPLVHVDQGUHODWHGODQGIURPWKHODQGORUGE\HQWHULQJ
LQWR DQ DPHQGHG DQGUHVWDWHG DJUHHPHQW ³1HZ/HDVH´  49& PDGH DQ LQLWLDO SD\PHQW RI  PLOOLRQ DQGZLOO PDNH
DQQXDOSD\PHQWVRIPLOOLRQRYHUDWHUPRI\HDUV49&WUHDWVWKH1HZ/HDVHZLWKLQFDSLWDOOHDVHREOLJDWLRQVDQG
OHDVHSD\PHQWVDUHDWWULEXWHGWR  DUHGXFWLRQRIWKHSULQFLSDOREOLJDWLRQDQG  LPSXWHGLQWHUHVWH[SHQVH,QFRQQHFWLRQ
ZLWKWKH 1HZ /HDVH 49& FDSLWDOL]HG WKH UHODWHG ODQG DW IDLU PDUNHW YDOXH ZKLOH WKH EXLOGLQJ DVVHW LV FXUUHQWO\ EHLQJ
GHSUHFLDWHGRYHULWVHVWLPDWHGXVHIXOOLIHRI\HDUV
2Q2FWREHU49&HQWHUHGLQWRDOHDVH ³(&'&/HDVH´ IRUDQ(DVW&RDVWGLVWULEXWLRQFHQWHUDVSDUWRI
WKH45*,QLWLDWLYHV7KHPLOOLRQVTXDUHIRRWUHQWDOEXLOGLQJLVORFDWHGLQ%HWKOHKHP3HQQV\OYDQLDDQGZLOOEHOHDVHG
WR49&IRUDQLQLWLDOWHUPRI\HDUV49&H[SHFWVWKH(&'&/HDVHWRFRPPHQFHLQWKHWKLUGTXDUWHURIDWZKLFK
SRLQWWKHGLVFRXQWHGYDOXHRIWKH(&'&/HDVHZLOOEHUHFRUGHGDVDQDVVHWDQGDOLDELOLW\LQWKHFRQVROLGDWHGEDODQFHVKHHWV
LQDFFRUGDQFHZLWK$68ZKLFKWKH&RPSDQ\ZLOODGRSWRQ-DQXDU\8QGHUWKH(&'&/HDVH49&ZLOO
EHUHTXLUHGWRSD\DQLQLWLDOEDVHUHQWRIDSSUR[LPDWHO\PLOOLRQSHU\HDULQFUHDVLQJWRDSSUR[LPDWHO\PLOOLRQSHU

)

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

\HDUDVZHOODVDOOUHDOHVWDWHWD[HVDQGRWKHUEXLOGLQJRSHUDWLQJFRVWV49&DOVRKDVWKHRSWLRQWRH[WHQGWKHWHUPRIWKH
(&'&/HDVHIRUXSWRWZRFRQVHFXWLYHWHUPVRI\HDUVHDFKDQGRQHILQDOWHUPRI\HDUV
Litigation
4XUDWH 5HWDLO KDV FRQWLQJHQW OLDELOLWLHV UHODWHG WR OHJDO DQG WD[ SURFHHGLQJV DQG RWKHU PDWWHUV DULVLQJ LQ WKH
RUGLQDU\FRXUVHRIEXVLQHVV$OWKRXJKLWLVUHDVRQDEO\SRVVLEOH4XUDWH5HWDLOPD\LQFXUORVVHVXSRQFRQFOXVLRQRIVXFK
PDWWHUVDQHVWLPDWHRIDQ\ORVVRUUDQJHRIORVVFDQQRWEHPDGH,QWKHRSLQLRQRIPDQDJHPHQWLWLVH[SHFWHGWKDWDPRXQWV
LI DQ\ ZKLFK PD\ EH UHTXLUHG WR VDWLVI\ VXFK FRQWLQJHQFLHV ZLOO QRW EH PDWHULDO LQ UHODWLRQ WR WKH DFFRPSDQ\LQJ
FRQVROLGDWHGILQDQFLDOVWDWHPHQWV
 ,QIRUPDWLRQ$ERXW4XUDWH5HWDLO V2SHUDWLQJ6HJPHQWV
4XUDWH5HWDLOWKURXJKLWVRZQHUVKLSLQWHUHVWVLQVXEVLGLDULHVDQGRWKHUFRPSDQLHVLVSULPDULO\HQJDJHGLQWKH
YLGHR DQG RQOLQH FRPPHUFH LQGXVWULHV 4XUDWH 5HWDLO LGHQWLILHV LWV UHSRUWDEOH VHJPHQWV DV $ WKRVH FRQVROLGDWHG
VXEVLGLDULHVWKDWUHSUHVHQWRUPRUHRILWVFRQVROLGDWHGDQQXDOUHYHQXHDQQXDO$GMXVWHG2,%'$RUWRWDODVVHWVDQG
% WKRVH HTXLW\ PHWKRG DIILOLDWHV ZKRVH VKDUH RI HDUQLQJV UHSUHVHQW  RU PRUH RI 4XUDWH 5HWDLO V DQQXDO SUHWD[
HDUQLQJV7KHVHJPHQWSUHVHQWDWLRQIRUSULRUSHULRGVKDVEHHQFRQIRUPHGWRWKHFXUUHQWSHULRGVHJPHQWSUHVHQWDWLRQ
4XUDWH5HWDLOHYDOXDWHVSHUIRUPDQFHDQGPDNHVGHFLVLRQVDERXWDOORFDWLQJUHVRXUFHVWRLWVRSHUDWLQJVHJPHQWV
EDVHGRQILQDQFLDOPHDVXUHVVXFKDVUHYHQXH$GMXVWHG2,%'$JURVVPDUJLQDYHUDJHVDOHVSULFHSHUXQLWQXPEHURIXQLWV
VKLSSHGDQGUHYHQXHRUVDOHVSHUFXVWRPHUHTXLYDOHQW,QDGGLWLRQ4XUDWH5HWDLOUHYLHZVQRQILQDQFLDOPHDVXUHVVXFKDV
XQLTXHZHEVLWHYLVLWRUVFRQYHUVLRQUDWHVDQGDFWLYHFXVWRPHUVDVDSSURSULDWH
4XUDWH5HWDLOGHILQHV$GMXVWHG2,%'$DVUHYHQXHOHVVFRVWRIVDOHVRSHUDWLQJH[SHQVHVDQGVHOOLQJJHQHUDODQG
DGPLQLVWUDWLYH H[SHQVHV H[FOXGLQJ VWRFNEDVHG FRPSHQVDWLRQ  4XUDWH 5HWDLO EHOLHYHV WKLV PHDVXUH LV DQ LPSRUWDQW
LQGLFDWRURIWKHRSHUDWLRQDOVWUHQJWKDQGSHUIRUPDQFHRILWVEXVLQHVVHVLQFOXGLQJHDFKEXVLQHVV VDELOLW\WRVHUYLFHGHEW
DQG IXQG FDSLWDO H[SHQGLWXUHV ,Q DGGLWLRQ WKLV PHDVXUH DOORZV PDQDJHPHQW WR YLHZ RSHUDWLQJ UHVXOWV DQG SHUIRUP
DQDO\WLFDO FRPSDULVRQV DQG EHQFKPDUNLQJ EHWZHHQ EXVLQHVVHV DQG LGHQWLI\ VWUDWHJLHV WR LPSURYH SHUIRUPDQFH 7KLV
PHDVXUHRISHUIRUPDQFHH[FOXGHVGHSUHFLDWLRQDQGDPRUWL]DWLRQVWRFNEDVHGFRPSHQVDWLRQFHUWDLQSXUFKDVHDFFRXQWLQJ
DGMXVWPHQWVVHSDUDWHO\UHSRUWHGOLWLJDWLRQVHWWOHPHQWVWUDQVDFWLRQUHODWHGFRVWV LQFOXGLQJUHVWUXFWXULQJLQWHJUDWLRQDQG
DGYLVRU\ IHHV  DQG LPSDLUPHQW FKDUJHV WKDW DUH LQFOXGHG LQ WKH PHDVXUHPHQW RI RSHUDWLQJ LQFRPH SXUVXDQW WR *$$3
$FFRUGLQJO\$GMXVWHG 2,%'$ VKRXOG EH FRQVLGHUHG LQ DGGLWLRQ WR EXW QRW DV D VXEVWLWXWH IRU RSHUDWLQJ LQFRPH QHW
LQFRPHFDVKIORZSURYLGHGE\RSHUDWLQJDFWLYLWLHVDQGRWKHUPHDVXUHVRIILQDQFLDOSHUIRUPDQFHSUHSDUHGLQDFFRUGDQFH
ZLWK*$$34XUDWH5HWDLOJHQHUDOO\DFFRXQWVIRULQWHUVHJPHQWVDOHVDQGWUDQVIHUVDVLIWKHVDOHVRUWUDQVIHUVZHUHWRWKLUG
SDUWLHVWKDWLVDWFXUUHQWSULFHV
'XULQJWKHVHFRQGTXDUWHURIWKH&RPSDQ\FKDQJHGLWVUHSRUWDEOHVHJPHQWVWRLQFOXGH49&86DQG49&
,QWHUQDWLRQDODQGSUHVHQWHGSULRUSHULRGLQIRUPDWLRQWRFRQIRUPZLWKWKLVFKDQJH3UHYLRXVO\49&ZDVFRQVLGHUHGRQH
UHSRUWDEOH VHJPHQW$V D UHVXOW RI WKH *&, /LEHUW\ 6SOLW2II DQG WKH UHODWHG PDQDJHPHQW WUDQVLWLRQV D QHZ &KLHI
2SHUDWLQJ 'HFLVLRQ 0DNHU ³&2'0´ ZDVLGHQWLILHG DQG WKH LQIRUPDWLRQ WKDW WKHQHZ &2'0 UHYLHZV LV DJJUHJDWHG
GLIIHUHQWO\WKDQLWZDVSULRUWRWKH7UDQVDFWLRQV
)RUWKH\HDUHQGHG'HFHPEHU4XUDWH5HWDLOKDVLGHQWLILHGWKHIROORZLQJFRQVROLGDWHGVXEVLGLDULHVDVLWV
UHSRUWDEOHVHJPHQWV

)

x

485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

49&86DQG49&,QWHUQDWLRQDO±49&PDUNHWVDQGVHOOVDZLGHYDULHW\RIFRQVXPHUSURGXFWVLQWKH8QLWHG
6WDWHV DQG VHYHUDO IRUHLJQ FRXQWULHV SULPDULO\ E\ PHDQV RI LWV WHOHYLVHG VKRSSLQJ SURJUDPV DQG YLD WKH
,QWHUQHWWKURXJKLWVGRPHVWLFDQGLQWHUQDWLRQDOZHEVLWHVDQGPRELOHDSSOLFDWLRQV

x

+61±FRQVROLGDWHGVXEVLGLDU\WKDWPDUNHWVDQGVHOOVDZLGHYDULHW\RIFRQVXPHUSURGXFWVSULPDULO\LQWKH
86E\PHDQVRILWVWHOHYLVHGVKRSSLQJSURJUDPVDQGYLDWKH,QWHUQHWDQGPRELOHWUDQVDFWLRQVWKURXJKLWV
GRPHVWLFZHEVLWHV

x

]XOLO\± FRQVROLGDWHG VXEVLGLDU\ WKDW PDUNHWV DQG VHOOV XQLTXH SURGXFWV LQ WKH 86 DQG VHYHUDO IRUHLJQ
FRXQWULHV WKURXJK IODVK VDOHV HYHQWV SULPDULO\ WKURXJK LWV GHVNWRS DQG PRELOH ZHEVLWHV DQG PRELOH
DSSOLFDWLRQV

4XUDWH5HWDLO VRSHUDWLQJVHJPHQWVDUHVWUDWHJLFEXVLQHVVXQLWVWKDWRIIHUGLIIHUHQWSURGXFWVDQGVHUYLFHV7KH\DUH
PDQDJHGVHSDUDWHO\EHFDXVHHDFKVHJPHQWUHTXLUHVGLIIHUHQWWHFKQRORJLHVGLVWULEXWLRQFKDQQHOVDQGPDUNHWLQJVWUDWHJLHV
7KH DFFRXQWLQJ SROLFLHV RI WKH VHJPHQWV WKDW DUH DOVR FRQVROLGDWHG VXEVLGLDULHV DUH WKH VDPH DV WKRVH GHVFULEHG LQ WKH
&RPSDQ\ VVXPPDU\RIVLJQLILFDQWDFFRXQWLQJSROLFLHV
3HUIRUPDQFH0HDVXUHV





































<HDUVHQGHG'HFHPEHU








 

$GMXVWHG

$GMXVWHG

$GMXVWHG
 5HYHQXH  2,%'$  5HYHQXH  2,%'$  5HYHQXH  2,%'$

DPRXQWVLQPLOOLRQV


49&86                                     
49&,QWHUQDWLRQDO                              
+61                                          
]XOLO\                                          
&RUSRUDWHDQGRWKHU                              
,QWHUVHJPHQWHOLPLQDWLRQV                        
&RQVROLGDWHG4XUDWH5HWDLO                      
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2WKHU,QIRUPDWLRQ
















49&86                          
49&,QWHUQDWLRQDO                  
+61                              
]XOLO\                              
&RUSRUDWHDQGRWKHU                  
,QWHUJURXSHOLPLQDWLRQV              
&RQVROLGDWHG4XUDWH5HWDLO          



























'HFHPEHU

'HFHPEHU


,QYHVWPHQWV



,QYHVWPHQWV 


7RWDO

LQ
 &DSLWDO 
7RWDO 
LQ
 &DSLWDO 
DVVHWV
 DIILOLDWHV  H[SHQGLWXUHV  DVVHWV 
DIILOLDWHV  H[SHQGLWXUHV 
DPRXQWVLQPLOOLRQV
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485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

7KHIROORZLQJWDEOHSURYLGHVDUHFRQFLOLDWLRQRIFRQVROLGDWHGVHJPHQW$GMXVWHG2,%'$WRRSHUDWLQJLQFRPHDQG
HDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVEHIRUHLQFRPHWD[HV























<HDUVHQGHG'HFHPEHU 
      

DPRXQWVLQPLOOLRQV


&RQVROLGDWHGVHJPHQW$GMXVWHG2,%'$                         
6WRFNEDVHGFRPSHQVDWLRQ                                   
'HSUHFLDWLRQDQGDPRUWL]DWLRQ                                
7UDQVDFWLRQUHODWHGFRVWV                                    
,PSDLUPHQWRILQWDQJLEOHDVVHWVDQGORQJOLYHGDVVHWV            
2SHUDWLQJLQFRPH                                           
,QWHUHVWH[SHQVH                                           
6KDUHRIHDUQLQJV ORVV RIDIILOLDWHVQHW                       
5HDOL]HGDQGXQUHDOL]HGJDLQV ORVVHV RQILQDQFLDOLQVWUXPHQWVQHW 
*DLQV ORVVHV RQWUDQVDFWLRQVQHW                            
7D[VKDULQJLQFRPH H[SHQVH ZLWK*&,/LEHUW\,QF            
2WKHUQHW                                                 
(DUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVEHIRUHLQFRPHWD[HV     
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²



5HYHQXHE\*HRJUDSKLF$UHD
5HYHQXHE\JHRJUDSKLFDUHDEDVHGRQWKHORFDWLRQRIFXVWRPHUVLVDVIROORZV














8QLWHG6WDWHV                                   
-DSDQ                                          
*HUPDQ\                                       
2WKHUIRUHLJQFRXQWULHV                           















<HDUVHQGHG'HFHPEHU





DPRXQWVLQPLOOLRQV

 






 

















/RQJOLYHG$VVHWVE\*HRJUDSKLF$UHD



















'HFHPEHU

    
 DPRXQWVLQPLOOLRQV 

8QLWHG6WDWHV                                                 
-DSDQ                                                        
*HUPDQ\                                                     
2WKHUIRUHLJQFRXQWULHV                                         



)

 
 
 
 
 







485$7(5(7$,/,1&$1'68%6,',$5,(6

1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV &RQWLQXHG 

'HFHPEHUDQG

 4XDUWHUO\)LQDQFLDO,QIRUPDWLRQ 8QDXGLWHG 
$VGLVFXVVHGLQQRWHRQ0DUFK4XUDWH5HWDLOFRPSOHWHGWKH*&,/LEHUW\6SOLW2II7KHXQDXGLWHG
TXDUWHUO\LQIRUPDWLRQEHORZIRUDQGUHIOHFW4XUDWH5HWDLO¶VLQWHUHVWLQ/LEHUW\%URDGEDQGDVDGLVFRQWLQXHG
RSHUDWLRQIRUDOOSHULRGVSUHVHQWHG



























 VW  QG  UG 
WK
 4XDUWHU  4XDUWHU  4XDUWHU  4XDUWHU

DPRXQWVLQPLOOLRQV

H[FHSWSHUVKDUHDPRXQWV



5HYHQXH                                                          
2SHUDWLQJLQFRPH                                                   
1HWHDUQLQJV ORVV                                                  
1HWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVWRFNKROGHUV

6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                     
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                  
%DVLFQHWHDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVDWWULEXWDEOHWR4XUDWH
5HWDLO,QFVWRFNKROGHUVSHUFRPPRQVKDUH

6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                     
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                  
'LOXWHGQHWHDUQLQJV ORVV IURPFRQWLQXLQJRSHUDWLRQVDWWULEXWDEOHWR4XUDWH
5HWDLO,QFVWRFNKROGHUVSHUFRPPRQVKDUH

6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                     
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                  
%DVLFQHWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVWRFNKROGHUVSHU
FRPPRQVKDUH

6HULHV$DQG6HULHV%4XUDWH5HWDLOFRPPRQVWRFN                     
6HULHV$DQG6HULHV%/LEHUW\9HQWXUHVFRPPRQVWRFN                  
'LOXWHGQHWHDUQLQJV ORVV DWWULEXWDEOHWR4XUDWH5HWDLO,QFVWRFNKROGHUV
SHUFRPPRQVKDUH
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Toll Free: (626) 427-6421
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are filed with the Securities and Exchange
Commission. Copies of these financial
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Transfer Agent or through the Qurate
Retail, Inc. website.
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ELECTRONIC DELIVERY
We encourage Qurate Retail stockholders to voluntarily

Qurate Retail believes in working to keep our environment cleaner

elect to receive future proxy and annual report materials

and healthier. We are proud to have our headquarters overlooking the

electronically.

Colorado Rockies. Every day, Qurate Retail takes steps to preserve the

• If you are a registered stockholder, please visit
www.proxyvote.com for simple instructions.
• Beneficial shareowners can elect to receive future
proxy and annual report materials electronically as
well as vote their shares online at www.proxyvote.com.
		

OUR ENVIRONMENT

> Faster > Economical > Cleaner > Convenient

SCAN THE QR CODE

natural beauty of the surroundings that we are privileged to enjoy.
Qurate Retail’s initiative in reducing its carbon footprint by promoting
electronic delivery of shareholder materials has had a positive effect
on the environment. Based upon 2018 statistics, voluntary receipt of
e-delivery resulted in the following environmental savings:
Using approximately 50.1 fewer tons of wood, or
300.4 fewer trees
Using approximately 351.5 million fewer BTUs, or

to vote using your mobile device, sign up for

the equivalent of the amount of energy used by

e-delivery or download annual meeting materials.

419.2 refrigerators
Using approximately 248,000 fewer pounds of
greenhouse gases, including carbon dioxide, or

2019 ANNUAL MEETING OF STOCKHOLDERS
Thursday, May 30, 2019
8:15 a.m. Local Time
Corporate Offices of Qurate Retail, Inc.
12300 Liberty Boulevard
Englewood, Colorado 80112

the equivalent of 22.6 automobiles running for 1
calendar year
Saving approximately 312,700 gallons of water,
or the equivalent of approximately 225.5 clothes
washers operated/year
Saving approximately 17,020 pounds of
solid waste
Reducing hazardous air pollutants by approximately
21.6 pounds
Environmental impact estimates calculated using the Environmental
Paper Network Paper Calculator. For more information visit
www.papercalculator.org.

12300 Liberty Boulevard
Englewood, CO 80112
Phone: + (720) 875-5300
Email: investor@qurateretail.com
Web: www.qurateretail.com
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