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STRICTLY NOT TO BE FORWARDED TO ANY OTHER PERSONS 

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies 
to the attached prospectus (the "document") relating to Adyen N.V. (the "Company") dated 4 June 2018 accessed 
from this page or otherwise received as a result of such access. You are therefore advised to read this carefully 
before reading, accessing or making any other use of the document. In accessing the document, you agree to be 
bound by the following terms and conditions, including any modifications to them from time to time, each time 
you receive any information from us as a result of such access. You acknowledge that this electronic transmission 
and the delivery of the attached document is confidential and intended only for you and you agree you will not 
forward, reproduce, copy, download or publish this electronic transmission or the attached document 
(electronically or otherwise) to any other person. 

The document and the offer (the "Offer") of the ordinary shares of the Company (the "Securities") when made are 
only addressed to and are only directed at persons in member states of the European Economic Area ("EEA") who 
are "qualified investors" within the meaning of Article 2(l)(e) of the Prospectus Directive (Directive 2003/71/EC 
and amendments thereto, including Directive 2010/73/EU, to the extent implemented in the relevant Member State 
of the European Economic Area) and any implementing measure in each relevant Member State of the EEA (the 
"Prospectus Directive") ("Qualified Investors"). In addition, in the United Kingdom ("UK"), this document is being 
distributed only to, and is directed only at, Qualified Investors (i) who have professional experience in matters 
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial 
Promotion) Order 2005, as amended (the "Order") and Qualified Investors falling within Article 49(2)(a) to (d) of 
the Order, and (ii) to whom it may otherwise lawfully be communicated (all such persons together being referred 
to as "relevant persons"). This document must not be acted on or relied on (i) in the UK, by persons who are not 
relevant persons, and (ii) in any member state of the EEA other than the UK, by persons who are not Qualified 
Investors. Any investment or investment activity to which this document relates is available only to (i) in the UK, 
relevant persons, and (ii) in any member state of the EEA other than the UK, Qualified Investors, and will be 
engaged in only with such persons. 

THE SECURITIES REFERENCED IN THIS ELECTRONIC DISCLAIMER AND THE DOCUMENT MAY 
ONLY BE DISTRIBUTED IN "OFFSHORE TRANSACTIONS" AS DEFINED IN, AND IN ACCORDANCE 
WITH, REGULATION S UNDER THE US SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACT"), OR WITHIN THE UNITED STATES TO QUALIFIED INSTITUTIONAL BUYERS ("QIBs") AS 
DEFINED IN AND IN ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT ("RULE 144A'') 
OR PURSUANT TO ANOTHER EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. ANY FORWARDING, REDISTRIBUTION 
OR REPRODUCTION OF THEDOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO 
COMPLY WITH THIS NOTICE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE 
APPLICABLE LAWS OF OTHER JURISDICTIONS. 

NOTHING IN THIS ELECTRONIC TRANSMISSION AND THE DOCUMENT CONSTITUTES AN OFFER 
OF SECURITIES FOR SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS 
UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED 
UNDER THE SECURITIES ACT OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY 
STATE OR OTHER JURISDICTION OF THE UNITED STATES OR IN ANY OTHER JURISDICTION 
OTHER THAN THE NETHERLANDS AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED IN THE UNITED STATES EXCEPT (1) IN ACCORDANCE WITH RULE 144A TO A 
PERSON THAT THE HOLDER AND ANY PERSON ACTING ON ITS BEHALF REASONABLY BELIEVES 
IS A QIB OR (2) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 
OF REGULATION S UNDER THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY 
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR PURSUANT TO AN 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES 
LAWS. 

CANADIAN INVESTORS ARE ADVISED THAT THIS EMAIL AND THE DOCUMENT ATTACHED 
HERETO MAY ONLY BE TRANSMITTED IN THOSE JURISDICTIONS IN CANADA AND TO THOSE 
PERSONS WHERE AND TO WHOM THEY MAY BE LAWFULLY OFFERED FOR SALE, AND THEREIN 
ONLY BY PERSONS PERMITTED TO SELL SUCH SECURITIES. THE DOCUMENT ATTACHED HERETO 
IS NOT, AND UNDER NO CIRCUMSTANCES IS TO BE CONSTRUED AS, AN 



 

 

ADVERTISEMENT OR A PUBLIC OFFERING IN CANADA. NO SECURITIES COMMISSION OR 
SIMILAR AUTHORITY IN CANADA HAS REVIEWED OR IN ANY WAY PASSED UPON THE 
DOCUMENT ATTACHED HERETO OR THE MERITS OF THE SECURITIES DESCRIBED THEREIN AND 
ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. THE DISTRIBUTION OF THE 
SECURITIES CONTAINED IN THE DOCUMENT ATTACHED HERETO IS BEING MADE ON A PRIVATE 
PLACEMENT BASIS ONLY AND IS EXEMPT FROM THE REQUIREMENT THAT THE COMPANY 
PREPARE AND FILE A PROSPECTUS WITH THE RELEVANT CANADIAN SECURITIES REGULATORY 
AUTHORITIES. 

THE FOLLOWING PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER 
PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, 
REDISTRIBUTION OR REPRODUCTION OF THE DOCUMENT IN WHOLE OR IN PART IS 
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF 
THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE 
GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING 
RESTRICTIONS, YOU ARE NOT AUTHORIZED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE 
SECURITIES DESCRIBED HEREIN. 

Confirmation of your representation: By accepting electronic delivery of the document, you are deemed to have 
represented to Morgan Stanley & Co. International plc and J.P. Morgan Securities plc (the "Joint Global 
Coordinators") and ABN AMRO Bank N.V., Merrill Lynch International, and Citigroup Global Markets Limited 
(the "Joint Bookrunners" and together with the Joint Global Coordinators, the "Underwriters"), the Company and 
Contentis B.V., Sintentis B.V., Spreng B.V., Ark B Holding B.V., Partners in Equity III B.V., Mabel van Oranje, 
KDP Projects B.V., DIA Holding B.V., Adinvest AG, Pentavest S.à r.l., Felicis ventures III, L.P., General Atlantic 
Everest B.V., Bridford Music LLC and Stichting Administratiekantoor Adyen (the "Selling Shareholders") that (i) 
you are acting on behalf of, or you are either (a) an institutional investor outside the United States (as defined in 
Regulation S under the Securities Act), or (b) in the United States and a QIB that is acquiring securities for your 
own account or for the account of another QIB; (ii) if you are in the UK, you are a relevant person; (iii) if you are 
in any member state of the EEA other than the UK, you are a Qualified Investor; (iv) the securities acquired by 
you in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with 
a view to their offer or resale to, any person in circumstances which may give rise to an offer of any securities to 
the public other than their offer or resale in any member state of the EEA which has implemented the Prospectus 
Directive to Qualified Investors (as defined in the Prospectus Directive); and (v) if you are outside the US, UK and 
EEA (and the electronic mail addresses that you gave us and to which the document has been delivered are not 
located in such jurisdictions) you are a person into whose possession the document may lawfully be delivered in 
accordance with the laws of the jurisdiction in which you are located. 

For investors resident in British Columbia, Alberta, Ontario and Quebec (the "Relevant Provinces"): You 
acknowledge and agree that: (a) the securities described in the attached document are only being distributed to 
investors resident in the Relevant Provinces; (b) you are (i) an "accredited investor" as such term is defined in 
National Instrument 45-106 - Prospectus and Registration Exemptions and are receiving this email from a 
registered Canadian dealer, or (ii) an "accredited investor" who is a "permitted client", as such term is defined in 
National Instrument 31-103 - Registration Requirements, Exemptions and Ongoing Registrant Obligations, of a 
dealer relying on the "international dealer exemption", which dealer has sent this email; and 
(c) where required by law, you are participating in the offering as principal for your own account and not as agent. 

The document has been made available to you in an electronic form. You are reminded that documents transmitted 
via this medium may be altered or changed during the process of electronic transmission and consequently none 
of the Company, the Selling Shareholders, the Underwriters, or any of their respective affiliates, directors, officers, 
employees or agents accepts any liability or responsibility whatsoever in respect of any difference between the 
document distributed to you in electronic format and any hard copy version. By accessing the linked document, 
you consent to receiving it in electronic form. 

A hard copy of the document will be made available to you only upon request. 
You are reminded that this document has been made available to you solely on the basis that you are a person into 
whose possession this document may be lawfully delivered in accordance with the laws of the jurisdiction in which 
you are located and you may not nor are you authorized to deliver this document, electronically or otherwise, to 
any other person. 
 
Information to Distributors 

 
Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU 
on markets in financial instruments, as amended ("MiFID II"); (b) Articles 9 and 10 of Commission Delegated 
Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the "MiFID II 



 

 

Product Governance Requirements"), and disclaiming all and any liability, whether arising in tort, contract or 
otherwise, which any "manufacturer" (for the purposes of the MiFID II Product Governance Requirements) may 
otherwise have with respect thereto, the Offer Shares have been subject to a product approval process, which has 
determined that the Offer Shares are: (i) compatible with an end target market of retail investors and investors who 
meet the criteria of professional clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible 
for distribution through all distribution channels as are permitted by MiFID II (the "Target Market Assessment"). 
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Offer Shares may 
decline and investors could lose all or part of their investment; the Offer Shares offer no guaranteed income and 
no capital protection; and an investment in the Offer Shares is compatible only with investors who do not need a 
guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial or other 
adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient resources to 
be able to bear any losses that may result therefrom. The Target Market Assessment is without prejudice to the 
requirements of any contractual, legal or regulatory selling restrictions in relation to the Offering. For the avoidance 
of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or appropriateness for 
the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest in, or purchase, 
or take any other action whatsoever with respect to the Offer Shares. Each distributor is responsible for undertaking 
its own target market assessment in respect of the Offer Shares and determining appropriate distribution channels. 

Restriction: Nothing in this electronic transmission constitutes, and may not be used in connection with, an offer 
of securities for sale to persons other than the specified categories of institutional buyers described above and to 
whom it is directed and access has been limited so that it shall not constitute a general solicitation. If you have 
gained access to this transmission contrary to the foregoing restrictions, you will be unable to purchase any of the 
securities described therein. 

THE DOCUMENT IS IN PRELIMINARY FORM AND CONTAINS INFORMATION THAT IS SUBJECT TO 
COMPLETION AND CHANGE. NO OFFER OF SECURITIES WILL BE MADE AND NO INVESTMENT 
DECISION SHOULD BE MADE ON THE BASIS OF THIS DOCUMENT ALONE, BUT ONLY ON THE 
BASIS OF THE FINALISED OFFERING CIRCULAR OR ON THE BASIS OF THIS DOCUMENT AS 
FINALISED AND COMPLETED BY THE RELEVANT PRICING NOTIFICATION 

None of the Underwriters, or any of their respective affiliates, or any of their respective directors, officers, 
employees or agents accepts any responsibility whatsoever for the contents of this document or for any statement 
made or purported to be made by it, or on its behalf, in connection with the Company or the Offer. The Underwriters 
and any of their respective affiliates accordingly disclaim all and any liability whether arising in tort, contract, or 
otherwise which they might otherwise have in respect of such document or any such statement. No representation 
or warranty express or implied, is made by any of the Underwriters or any of their respective affiliates as to the 
accuracy, completeness, reasonableness, verification or sufficiency of the information set out in this document. 

The Underwriters are acting exclusively for the Company, the Selling Shareholders and no one else in connection 
with the offer. They will not regard any other person (whether or not a recipient of this document) as their client in 
relation to the offer and will not be responsible to anyone other than the Company and the Selling Shareholders 
for providing the protections afforded to their clients nor for giving advice in relation to the offer or any transaction 
or arrangement referred to herein. 

You are responsible for protecting against viruses and other destructive items. Your receipt of this 
document via electronic transmission is at your own risk and it is your responsibility to take precautions to ensure 
that it is free from viruses and other items of a destructive nature. 



ADYEN N.V. 
(a public company with limited liability (naamloze vennootschap) incorporated under the laws of the Netherlands, with its statutory seat in Amsterdam, 

the Netherlands 

Offering of up to 4,189,102 ordinary shares and admission to listing and trading on Euronext 
Amsterdam 

This prospectus (the "Prospectus") relates to the offering and admission to trading and listing of ordinary shares, with a nominal value of €0.01 each, in the capital of the Company 
(as defined below) (the "Ordinary Shares". Certain selling shareholders named herein (the "Selling Shareholders") are offering up to 4,189,102 existing Ordinary Shares (the 
"Offer Shares", which term shall include, unless the context indicates otherwise, the Additional Shares (as defined below)). Assuming no exercise of the Over-Allotment Option 
(as defined below), the Offer Shares represent up to a maximum of approximately 12.7% of the Company's issued and outstanding share capital. See "The Offering". The Company 
will not receive any proceeds from the sale of the Offer Shares or the Additional Shares, if any, the net proceeds of which will be received by the Selling Shareholders. 

The offering of the Offer Shares (the "Offering") consists solely of private placements to institutional investors in various jurisdictions, including the Netherlands. The Offer 
Shares are being: (i) offered and sold within the United States of America (the "United States") solely to persons reasonably believed to be "qualified institutional buyers" 
("QIBs") as defined in Rule 144A ("Rule 144A") under the US Securities Act of 1933, as amended (the "US Securities Act"), pursuant to Rule 144A under the US Securities 
Act and applicable state securities laws; and (ii) offered and sold outside the United States in accordance with Regulation S under the US Securities Act ("Regulation S"). There 
will be no public offering in any jurisdiction. 

Prior to the Offering, there has been no public market for the Ordinary Shares. Application has been made to admit all Ordinary Shares to listing and trading on Euronext 
Amsterdam ("Euronext Amsterdam"), a regulated market operated by Euronext Amsterdam N.V., under the symbol "ADYEN". Subject to acceleration or extension of the 
timetable for the Offering, trading on an "as-if-and-when-delivered" basis in the Ordinary Shares on Euronext Amsterdam is expected to commence on or about 13 June 2018 (the 
"First Trading Date"). 

Subject to acceleration or extension of the timetable for the Offering, payment (in euro) for, and delivery of, the Offer Shares ("Settlement") is expected to take place on 15 June 
2018 (the "Settlement Date") through the book-entry systems of the Netherlands Central Institute for Giro Securities Transactions (Nederlands Centraal Instituut voor Giraal 
Effectenverkeer B.V.) trading as Euroclear Nederland ("Euroclear Nederland"), in accordance with its normal settlement procedures applicable to equity securities. 

Investing in the Offer Shares involves certain risks. Prospective investors should read the entire document and in particular the section headed "Risk Factors" for a 
description of risk factors that should be carefully considered before investing in the Offer Shares. 

Adyen N.V. (which at the date of the Prospectus is still a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) named Adyen B.V.) (the 
"Company") will be converted into a public company with limited liability (naamloze vennootschap) shortly after determination of the Offer Price, prior to Settlement (the 
"Conversion"). 

The price of the Offer Shares (the "Offer Price") is expected to be in the range of €220 to €240 (inclusive) per Offer Share (the "Offer Price Range"). 

The Offering will take place during the period commencing at 09:00 Central European Summer Time ("CEST") on 5 June 2018 and ending at 14:00 CEST on 12 June 2018 (the 
"Offer Period"), subject to acceleration or extension of the timetable for the Offering. The Offer Price Range is an indicative price range. The Offer Price and the exact number 
of Offer Shares offered in the Offering will be determined at the end of the Offer Period by the Selling Shareholders and Adyen, after consultation with the Joint Global 
Coordinators (as defined below) on the basis of the bookbuilding process and taking into account market conditions, a qualitative assessment of demand for the Offer Shares and 
other factors deemed appropriate. Up until allocation of the Offer Shares ("Allocation"), the maximum number of Offer Shares can be increased or decreased. The Offer Price 
Range can be amended up until the end of the Offer Period. Any change in the number of Offer Shares and/or the Offer Price Range will be announced in a press release on the 
Company's website at www.Adyen.com. The Offer Price and the exact number of Offer Shares will be set out in a pricing statement (the "Pricing Statement") that will be filed 
with the Netherlands Authority for the Financial Markets (Stichting Autoriteit Financiële Markten) (the "AFM") and through a press release distributed and posted on Adyen's 
website. 

Morgan Stanley & Co. International plc ("Morgan Stanley") and J.P. Morgan Securities plc ("J.P. Morgan ") are acting as joint global coordinators for the Offering (in such and 
any other capacity, the "Joint Global Coordinators") and together with ABN AMRO Bank N.V. ("ABN AMRO"), Merrill Lynch International ("BofA Merrill Lynch") and 
Citigroup Global Markets Limited ("Citigroup") as joint bookrunners for the Offering (the "Joint Bookrunners" and the Joint Global Coordinators and the Joint Bookrunners, 
in their respective capacities, are together also referred to herein as the "Underwriters"). 

The Selling Shareholders have granted the Joint Global Coordinators, on behalf of the Underwriters, an option (the "Over-Allotment Option"), exercisable within 30 calendar 
days after the date of the First Trading Date, pursuant to which the Joint Global Coordinators, on behalf of the Underwriters, may require such Selling Shareholders to sell at the 
Offer Price such number of additional existing Ordinary Shares (the "Additional Shares"), equaling up to 11.9% of the total number of Offer Shares, for the avoidance of doubt 
excluding the Additional Shares, to cover short positions resulting from any over-allotments made in connection with the Offering or stabilization transactions, if any. Also see 
"Shareholder Structure and Related Party Transactions – Post-Settlement Shareholding". 

The Offering is only made in those jurisdictions in which, and only to those persons to whom, offers and sales of the Offer Shares may lawfully be made. The distribution 
of this Prospectus and the offer and sale of the Offer Shares in certain jurisdictions may be restricted by law and therefore persons into whose possession this document 
comes are required to inform themselves of and observe any restrictions. The Company is not taking any action to permit a public offering of the Offer Shares in any 
jurisdiction. 

The Offer Shares have not been and will not be registered under the US Securities Act or any securities laws of any state of the United States, and may be offered and 
sold in the United States only to QIBs in reliance on Rule 144A under the US Securities Act, and outside the United States only in compliance with Regulation S. 
Prospective purchasers are hereby notified that sellers of the Offer Shares may be relying on the exemption from the registration requirements of the US Securities Act 
provided by Rule 144A. Prospective investors in the Offer Shares should carefully read the restrictions described under "Important Information––Notice To Investors" 
and "Selling And Transfer Restrictions". 

If Settlement does not take place on the Settlement Date as planned or at all, the Offering may be withdrawn, in which case all subscriptions for Offer Shares will be disregarded, 
any allotments made will be deemed not to have been made and any subscription payments made will be returned without interest or other compensation and transactions in the 
Offer Shares on Euronext Amsterdam may be annulled. Any dealings in Offer Shares prior to Settlement are at the sole risk of the parties concerned. The Company, the Selling 
Shareholders, the Underwriters, ABN AMRO in its capacity of listing and paying agent (the "Listing and Paying Agent") and Euronext Amsterdam do not accept any 
responsibility or liability towards any person as a result of the withdrawal of the Offering or the (related) annulment of any transactions in Offer Shares. 

The Underwriters are acting exclusively for the Company and no one else in connection with the Offering. They will not regard any other person (whether or not a recipient of 
this Prospectus) as their respective customers in relation to the Offering and will not be responsible to anyone other than the Company for providing the protections afforded to 
their respective customers or for giving advice in relation to, respectively, the Offering or any transaction or arrangement referred to herein. 

This Prospectus constitutes a prospectus for the purposes of Article 3 of the Directive 2003/71/EC and any amendments thereto, including those resulting from Directive 
2010/73/EU (the "Prospectus Directive") and has been prepared in accordance with Chapter 5.1 of the Dutch Financial Supervision Act (Wet op het financieel toezicht) and the 
rules promulgated thereunder (the "Dutch Financial Supervision Act"). This Prospectus has been filed with and approved by the AFM. 

Joint Global Coordinators 

Morgan Stanley J.P. Morgan 

ABN AMRO Citigroup
Joint Bookrunners 

BofA Merrill Lynch

This Prospectus is dated 4 June 2018 



CONTENTS 

Page 

SUMMARY ................................................................................................................................................. 3 
RISK FACTORS ........................................................................................................................................ 21 
IMPORTANT INFORMATION ................................................................................................................ 51 
REASONS FOR THE OFFERING AND USE OF PROCEEDS .............................................................. 60 
DIVIDENDS AND DIVIDEND POLICY ................................................................................................. 61 
AN OVERVIEW OF THE PAYMENTS VALUE CHAIN ....................................................................... 63 
INDUSTRY OVERVIEW.......................................................................................................................... 66 
BUSINESS ................................................................................................................................................. 71 
RISK MANAGEMENT ............................................................................................................................. 89 
SUPERVISION AND REGULATION .................................................................................................... 101 
CAPITALIZATION AND INDEBTEDNESS ......................................................................................... 121 
SELECTED CONSOLIDATED FINANCIAL INFORMATION ........................................................... 123 
OPERATING AND FINANCIAL REVIEW ........................................................................................... 127 
MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE ............................................. 146 
DESCRIPTION OF SHARE CAPITAL .................................................................................................. 163 
SHAREHOLDER STRUCTURE AND RELATED PARTY TRANSACTIONS ................................... 174 
THE OFFERING ...................................................................................................................................... 178 
PLAN OF DISTRIBUTION ..................................................................................................................... 182 
SELLING AND TRANSFER RESTRICTIONS ..................................................................................... 186 
TAXATION ............................................................................................................................................. 193 
GENERAL INFORMATION .................................................................................................................. 199 
INDUSTRY GLOSSARY ........................................................................................................................ 201 
DEFINED TERMS ................................................................................................................................... 202 
INDEX TO FINANCIAL STATEMENTS .............................................................................................. F-1 
FINANCIAL STATEMENTS .................................................................................................................. F-2 



 

 - 3 -  

 

SUMMARY 

Summaries are made up of disclosure requirements known as "Elements". The Elements are numbered in 
Sections A – E (A.1 – E.7). 

This summary contains all the Elements required to be included in a summary for this type of security and 
issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering 
sequence of the Elements. 

Even though an Element may be required to be inserted in the summary because of the type of security and 
issuer, it is possible that no relevant information can be given regarding the Element. In this case a short 
description of the Element is included in the summary with the mention of 'not applicable'. 

Section A - Introduction and Warnings 
A.1 General 

disclaimer 
regarding the 
summary 

This summary should be read as an introduction to the prospectus (the 
"Prospectus") relating to the offering (the "Offering") and admission to 
trading and listing of ordinary shares, with a nominal value of €0.01 each, 
in the capital of Adyen N.V. (the "Company" and such shares, the 
"Ordinary Shares"). The Selling Shareholders (as defined below) are 
offering up to 4,189,102 existing Ordinary Shares (the "Offer Shares", 
which include, unless the context indicates otherwise, the Additional 
Shares (as defined below)), in the share capital of the Company with a 
nominal value of €0.01 each (the "Ordinary Shares"). Assuming no 
exercise of the Over-Allotment Option (as defined below), the Offer Shares 
represent up to a maximum of approximately 12.7% of the Company's 
issued and outstanding share capital. Any decision to invest in the Offer 
Shares or in the Company should be based on consideration of the 
Prospectus as a whole by the investor. 

  Where a claim relating to the information contained in this Prospectus is 
brought before a court, a plaintiff investor might, under the national 
legislation of the Member States of the Economic European Area, have to 
bear the costs of translating the Prospectus before legal proceedings are 
initiated. Civil liability attaches only to those persons who have tabled this 
summary, including any translation thereof, but only if this summary is 
misleading, inaccurate or inconsistent when read together with the other 
parts of the Prospectus or if it does not provide, when read together with 
the other parts of the Prospectus, key information in order to aid investors 
when considering whether to invest in the Offer Shares or the Company. 

A.2 Consent of the 
Company 

Not applicable. The Company does not consent to the use of the Prospectus 
for subsequent resale or final placement of Offer Shares by financial 
intermediaries. 

 
Section B - Company 

B.1 Legal and 
commercial 
name 

At the date of the Prospectus, the Company is a private limited liability 
company (besloten vennootschap met beperkte aansprakelijkheid) 
incorporated under the laws of and domiciled in the Netherlands named 
Adyen B.V. The Company will be converted into a public company with 
limited liability (naamloze vennootschap) named Adyen N.V. shortly after 
determination of the offer price per Offer Share (the "Offer Price") (the 
"Conversion"). 

  In this summary, references to "we", "us" and "our" are to the Company 
and its subsidiaries. 
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Section B - Company 
B.2 Domicile, legal 

form, legislation 
and country of 
incorporation 

The Company is a private limited liability company (besloten 
vennootschap met beperkte aansprakelijkheid) incorporated under the laws 
of and domiciled in the Netherlands. The Company will be converted into 
a public company with limited liability (naamloze vennootschap) shortly 
after determination of the Offer Price. The Company has its corporate seat 
(statutaire zetel) in Amsterdam, the Netherlands. 

B.3 Current 
operations and 
principal 
activities 

Adyen is a technology company redefining payments for merchants 
globally. It has built an efficient single platform that enables the acceptance 
and processing of cards and local payments globally across its merchants' 
online, mobile and point of sale ("POS") channels. Adyen's global platform 
has integrated and simplified the payments value chain, enabling it to 
partner with large merchants to rapidly scale their businesses both locally 
and globally, without the varied inefficiencies inherent in traditional 
payment platforms. Adyen's technology removes friction for both shoppers 
and merchants and allows for an improved shopper experience while 
simplifying the global management of payments across sales channels and 
geographies for merchants. Adyen believes that its data-centric platform 
increases conversion rates while mitigating risk, reducing settlement times 
and providing data insights to merchants that are critical for managing their 
interactions with shoppers. Adyen's transparent pricing model is equally 
attractive for merchants. For all these reasons, Adyen is the payments 
platform of choice for many of the world's most recognizable companies.  

  Adyen aims to change the payments industry, which traditionally 
comprised a patchwork of providers and legacy systems resulting in 
fragmented merchant services. Adyen has in response built a bottom-up, 
single, global platform capable of meeting the rapidly evolving needs of 
fast-growing global merchants. Adyen believes that simplicity, 
transparency, and innovation are the keys to its future success.  

  Adyen's ever-evolving platform encompasses the entire payments value 
chain as it relates to merchants, from checkout to payment settlement. This 
single integrated platform provides a merchant-friendly alternative to the 
numerous legacy providers that merchants previously had to rely on for 
their payments processing. The Adyen platform combines global reach 
with local capabilities, directly connecting merchants to Visa, Mastercard 
and many other payment methods and supporting numerous transaction 
currencies across six continents. Adyen's platform supports "unified 
commerce" for merchants across online, mobile and POS channels, which 
are connected to the same Adyen back-end infrastructure for processing 
and settling payments and offers feature-rich application programming 
interfaces ("APIs"). This single platform enforces Adyen's data 
capabilities, which includes services that utilize sophisticated algorithms 
across machine learning, data mining and artificial intelligence to increase 
authorization rates for merchants while reducing the risk of fraudulent 
transactions. Adyen also provides valuable data insights to merchants to 
better understand their shoppers' behavior and tailor their marketing efforts. 

  Adyen primarily targets large, global companies as well as, increasingly, 
domestic/mid-market merchants, which the Company views as the next 
adjacent segment to enterprise merchants. In 2017, Adyen processed 
transactions for several thousand merchants across the globe and across a 
wide number of industries, including retail, travel, digital services, 
hospitality and marketplaces. Adyen's merchant portfolio includes Uber, 
Netflix, Facebook, Spotify, Etsy, Vodafone, Sephora, Tory Burch, L'Oréal 
and booking.com. 
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  The success of Adyen's global payments platform is reflected in its 

operating and financial track record to date. Adyen primarily earns revenue 
through settlement fees and processing fees charged to its merchants on a 
per transaction basis. In 2017, Adyen received 3.7 billion transactions, 
generating €108.3 billion in processed volumes and €218.3 million in net 
revenue. Adyen's growth and high margins have been driven primarily by 
the substantial expansion of business with existing merchants in many key 
markets, as well as the onboarding of new merchants. Over the period from 
2015 to 2017, Adyen's annual churn rate was less than 1% of processed 
volume. 

The success of Adyen's global payments platform is reflected in its 
operating and financial track record to date. Adyen primarily earns revenue 
through settlement fees and processing fees charged to its merchants on a 
per transaction basis. In 2017, Adyen received 3.7 billion transactions, 
generating €108.3 billion in processed volumes and €218.3 million in net 
revenue. Adyen's growth and high margins have been driven primarily by 
the substantial expansion of business with existing merchants in many key 
markets, as well as the onboarding of new merchants. Over the period from 
2015 to 2017, Adyen's annual churn rate was less than 1% of processed 
volume. 

  As of 31 December 2017, the Company had 668 FTEs globally, with 
headquarters in Amsterdam and 14 other offices in the United States (San 
Francisco, New York), Latin America (Mexico City, Sao Paulo), Asia-
Pacific (Singapore, Sydney, Shanghai) and Europe (Paris, London, 
Manchester, Berlin, Stockholm, Brussels and Madrid). 

  In 2017, Adyen obtained a banking license in Europe. Adyen is able to offer 
payment processing services with direct settlement of funds from a Adyen 
account to its merchants' accounts, the aim of which is to provide enhanced 
performance and reliability. 

B.4 Significant 
recent trends 
and (other) 
known trends 
affecting Adyen 
and industries in 
which it operates 

Alongside this growth in payments transaction volume, the global 
payments and commerce landscape is changing. In large part this is being 
driven by: 

1. The increasing globalization of commerce; 

2. Changing shopper behavior and the rise of mobile; 

3. Increasing pressure on retail merchants' operations; and 

4. An increasingly complex and demanding regulatory environment 
driving new business models and forcing change. 

B.5 Description of 
Adyen and the 
Company's 
position within 
Adyen 

Adyen is a payments processor with a banking license that partly conducts 
its business through its international subsidiaries. 
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B.6 Shareholders of 

the Company 
The following table sets forth information with respect to the Shareholders 
as at 31 May 2018. 

Shareholder 

Number of 
Ordinary 

Shares 

% of issued and 
outstanding 
Ordinary 

Shares 
Contentis B.V.  .................................................  1,713,213 5.82% 
Sintentis B.V. ...................................................  1,713,213 5.82% 
Spreng B.V.  .....................................................  1,610,486 5.47% 
Ark B Holding B.V. .........................................  1,557,638 5.29% 
Partners in Equity III B.V. ................................  1,400,000 4.75% 
Mabel van Oranje .............................................  545,981 1.85% 
KDP Projects B.V. ............................................  752,800 2.56% 
DIA Holding B.V. ............................................  446,963 1.52% 
Adinvest AG .....................................................  1,988,729 6.75% 
Pentavest S.à r.l. ...............................................  4,965,725 16.86% 
Felicis ventures III, L.P. ...................................  282,850 0.96% 
General Atlantic Everest B.V. ..........................  3,186,216 10.82% 
Bridford Music LLC .........................................  1,120,979 3.81% 
Stichting Administratiekantoor Adyen .............  4,496,769 15.27% 
(the 14 Shareholders above together being, the 

"Selling Shareholders")   
Ossa Investments Pte Ltd .................................  2,395,471 8.14% 
Iconiq Strategic Partners II, L.P........................  392,065 1.33% 
Iconiq Strategic Partners II-B, L.P. ...................  306,915 1.04% 
Iconiq Strategic Partners II Co-Invest, L.P .......  569,445 1.93% 

Total ................................................................  29,445,458 100% 

 

From time to time, Stichting Administratiekantoor Adyen (the "STAK") 
(a) holds Ordinary Shares (any such Ordinary Shares, the "STAK 
Shares"), and (b) issues and administers depositary receipts for the STAK 
Shares to current and former Adyen employees in accordance with the 
STAK's trust conditions (the "Depositary Receipts"). Each Depositary 
Receipt issued represents the economic interests of one underlying STAK 
Share. As at 31 May 2018, a total of 4,496,769 Ordinary Shares were held 
by the STAK and a total of 4,496,769 Depositary Receipts are issued and 
outstanding.  

In 2014 Adyen established an option plan pursuant to which the Company 
may provide some of the employees of the Company and its subsidiaries 
with an opportunity to obtain options to acquire Depositary Receipts 
("Options"). As at 31 May 2018, a total of 1,237,578 Options were 
outstanding of which approximately three quarters have vested. For every 
vested Option exercised, the Company will issue one Ordinary Share to the 
STAK and the STAK will issue one Depositary Receipt. 

Each Ordinary Share gives the right to cast one vote at the general meeting 
of the Company ("General Meeting"). Any holder of Shares (as defined 
below) at any time (together, the "Shareholders") has the same voting 
rights. 

B.7 Selected 
consolidated 
financial 
information 

The following tables set forth selected consolidated financial information 
of Adyen as of the dates and for the periods indicated. The selected 
consolidated financial information as of and for the years ended 31 
December 2017, 31 December 2016 and 31 December 2015 has been 
derived from Adyen's financial statements and the selected consolidated 
financial information as of 31 March 2018 and for the three months ended 
31 March 2018 and 31 March 2017 has been derived from Adyen's interim 
financial statements (and is marked as "unaudited"), and should be read in 
conjunction with these financial statements included in the section 
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"Financial Statements", which begins on page F-1 of this Prospectus and 
in conjunction with the section "Operating and Financial Review". 

Results of Operations 

The following table summarizes Adyen's financial performance for the periods indicated 

 
Three months 

ended 31 March Year ended 31 December  
 2018 2017 2017  2016  2015 
          (unaudited) 
 (€ millions) 
Revenue .........................................................................................  316.1 214.8 1,012.4 659.4 331.1 
Costs incurred from financial institutions .......................................  (239.9) (169.8) (781.5) (494.4) (230.9) 
Cost of inventory ............................................................................  (1.8) (0.5) (12.6) (7.0) (1.7) 
Net revenue1 ..................................................................................  74.4 44.5 218.3 158.0 98.5 
Wages and salaries .........................................................................  (17.5) (11.6) (55.6) (38.1) (31.3) 
Social securities and pension costs .................................................  (2.9) (2.1) (9.2) (5.4) (3.7) 
Amortization and depreciation of tangible and intangible fixed 

assets ...........................................................................................  (2.0) (1.4) (5.9)  (4.1) (2.3) 
Other operating expenses................................................................  (20.0) (11.2) (54.2)  (47.4) (20.4) 
Other income ..................................................................................  0.1 - 0.1  0.0 - 
Other gains and losses ....................................................................  - - - 56.3 - 
Income before interest income, interest expense and income 

taxes ...........................................................................................  32.1 18.2 93.5 119.3 40.8 
Finance income and expenses .........................................................  (0.4) 0.0 (0.3)  0.1 0.5 
Other financial results .....................................................................  (0.5) 0.0 (1.0) 0.1 (0.3) 
Income taxes ...................................................................................  (7.1) (4.1) (20.9)  (22.3) (7.4) 
Net income .....................................................................................  24.1 14.1 71.3 97.2 33.6 

EBITDA1 .......................................................................................  34.1 19.6 99.4 123.4 43.1 

________________  
1  See "Selected Consolidated Financial Information - Selected Non-IFRS Financial Measures and APMs." 

Financial Position 

The following table presents a summary of Adyen's assets and liabilities as at 31 December 2017, 2016 
and 2015 and as at 31 March 2018. 

 
As at 31 
March As at 31 December 

 2018 2017 2016 2015 
              (unaudited) 
 (€ millions) 
Intangible assets .........................................................................  4.0 4.0 4.0 3.0 
Plant and equipment ...................................................................  20.1 20.0 15.1 7.7 
Available-for-sale financial asset ................................................  - 25.1 19.6 46.0 
Financial instrument at Fair value through P&L .........................  25.6 - - - 
Contract assets ............................................................................  136.2 - - - 
Receivables ................................................................................  4.3 4.2 4.1 - 
Deferred tax assets ......................................................................  18.5 1.6 1.1 0.9 
Total non-current assets ...........................................................  208.7 54.9 43.9 57.6 
Current assets     
Inventories ..................................................................................  4.9 4.0 3.2 1.5 
Receivables from financial institutions .......................................  232.0 180.7 636.7 251.6 
Trade and other receivables ........................................................  26.3 25.6 11.7 8.4 
Current income tax receivables...................................................  15.1 2.1 - - 
Investments held-to-maturity ......................................................  - 7.0 - - 
Financial assets at amortized cost ...............................................  7.6 - - - 
Cash and cash equivalents ..........................................................  890.6 862.9 680.1 502.3 
Total current assets ..................................................................  1,176.5 1,082.3 1,331.7 763.8 
Total assets ................................................................................  1,385.2 1,137.2 1,375.6 821.4 

Derivative financial instruments .................................................  76.3 - - - 
Deferred tax liabilities ................................................................  22.1 5.1 3.8 0.0 
Total non-current liabilities .....................................................  98.4 5.1 3.8 0.0 
     
Current liabilities     
Payables to merchants ................................................................  835.8 717.3 1,027.1 560.3 



 

 - 8 -  

 

Section B - Company 
Trade and other payables ............................................................  33.2 25.0 14.7 12.8 
Current income tax liabilities ......................................................  - - 15.0 2.5 
Deferred revenue ........................................................................  3.3 - - - 
Total current liabilities .............................................................  872.3 742.3 1,056.8 575.6 
Total liabilities ..........................................................................  970.7 747.4 1,060.6 575.6 

Share capital ...............................................................................  0.3 0.3 0.3 0.3 
Share premium ...........................................................................  149.3 149.3 148.4 148.1 
Other reserves .............................................................................  10.5 27.9 25.7 53.0 
Retained earnings .......................................................................  254.4 212.3 140.6 44.4 
Total Equity ..............................................................................  414.5 389.8 315.0 245.8 

 

Cash Flows 

The following table presents a summary of cash flows from operating, investing and financing activities 
for the years ended 31 December 2017, 2016 and 2015 and for the three month periods ended 31 March 
2018 and 2017. 

 
Three months ended 

31 March Year ended 31 December 
 2018 2017 2017 2016 2015 
            (unaudited) (€ millions) 
Net cash flows from operating activities...........................  30.3 2.5 200.6 189.6 138.4 
Net cash flows from investing activities ...........................  (2.6) (1.1) (17.9) (12.5) (6.9) 
Net cash flows from financing activities...........................  0.0 0.2 1.0 0.2 40.0 
Net increase/(decrease) in cash and cash equivalents ..  27.7 1.6 183.7 177.3 171.5 

 

Selected Non-IFRS Financial Measures and APMs (unaudited) 

The following table sets forth selected Non-IFRS Financial Measures and alternative performance measures used by Adyen for 
the years ended 31 December 2017, 31 December 2016 and 31 December 2015 and for the three month period ended 31 March 
2018 and 2017. 

 
Three months ended 

31 March  Year ended 31 December  
 2018 2017 2017 2016 2015 CAGR1 

EBITDA2 34.1 19.6 99.4 123.4 43.1 51.9% 
Extraordinary Visa gain2 N/A N/A N/A 56.3 N/A N/A 

Adjusted EBITDA (€ millions)  .......................  34.1 19.6 99.4 67.1 43.1 51.9% 
Adjusted EBITDA Margin (%)........................  45.8% 44.0% 45.5%  42.5% 43.8% N/A 
Free Cash Flow € millions) ..............................  32.0 18.5 88.4 54.6 36.2 56.3% 
Net Revenue (€ millions) .................................  74.4 44.5 218.3 158.0 98.5 48.9% 

________________  
1 Compound annual growth rate ("CAGR") for the years 2015-2017. 
2 See "Selected Consolidated Financial Information - Selected Non-IFRS Financial Measures and APMs". 

B.8 Pro forma 
financial 
information 

Not applicable. No pro forma financial information has been included in 
the Prospectus. 

B.9 Profit forecast or 
estimate 

Not applicable. The Company has not issued a profit forecast. 

B.10 Historical audit 
report 
qualification 

Not applicable. There are no qualifications in the independent auditor's 
report on the historical financial information for the years ended 31 
December 2017, 2016 and 2015. 

B.11 Working capital In the opinion of Adyen, its working capital is sufficient for its present 
requirements for at least 12 months following the date of the Prospectus. 

In the opinion of Adyen, its current own funds are sufficient to comply with 
the own funds requirements, as set out in the Capital Requirements 
Regulation (EU) No 575/2013 of the European Parliament and of the 
Council of 26 June 2013 on prudential requirements for credit institutions 
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and investment firms and amending Regulation (EU) No 648/2012 
("CRR"). 

In the opinion of Adyen, its current liquidity position is sufficient to comply 
with the liquidity requirements, as set out in the CRR. 

 
Section C - Securities 

C.1 Type, class, and 
security codes of 
the Offer Shares 

The Ordinary Shares are ordinary shares in the issued and outstanding share 
capital of the Company with a nominal value of €0.01 each. 

Application has been made to list all Ordinary Shares under the symbol 
"ADYEN" on Euronext Amsterdam under ISIN Code: NL0012969182. 

C.2 Currency of the 
Offer Shares 

The Offer Shares are denominated, and will trade, in euro. 

C.3 Number of 
Shares and value 

As at 31 May 2018, the Company's issued share capital amounted to 
€294,454.58, divided into 29,445,458 Ordinary Shares with a nominal 
value of €0.01 each. As of the moment of execution of the notarial deed 
pursuant to which the Articles Of Association will become effective, the 
Company's authorized share capital will amount to €306,830.36, divided 
into 30,683,036 Ordinary Shares with a nominal value of €0.01 each. 

C.4 Rights attached 
to the Ordinary 
Shares 

The Ordinary Shares carry dividend rights. Each Ordinary Share confers 
the right on the holder to cast one vote at the General Meeting. There are 
no restrictions on voting rights for Ordinary Shares. 

  Issue of Shares 

  Under the articles of association (statuten) of the Company as are to be 
amended pursuant to the notarial deed of conversion and amendment in 
respect of the Company, in accordance with a resolution of the 
Shareholders adopted on 17 April 2018 (the "Deed of Amendment" and 
such articles, the "Articles of Association"), the General Meeting may 
resolve to issue shares in the Company, or grant rights to subscribe for 
shares in the Company, upon a proposal of the management board (raad 
van bestuur) of the Company (the "Management Board") which has been 
approved by the supervisory board (raad van commissarissen) of the 
Company (the "Supervisory Board" and such shares, the "Shares"). The 
Articles of Association provide that the General Meeting may designate the 
authority to issue Shares, or grant rights to subscribe for Shares, to the 
Management Board, upon a proposal of the Management Board which has 
been approved by the Supervisory Board. 

  If the Management Board has been designated as the body authorized to 
resolve upon an issue of Shares, the number of Shares of each class 
concerned must be specified in such designation. Upon such designation, 
the duration of the designation shall be set, which shall not exceed five 
years. The designation may be extended, from time to time, by a resolution 
of the General Meeting for a subsequent period of up to five years each 
time. If not otherwise determined in the resolution, such authority can only 
be withdrawn by the General Meeting at the proposal of the Management 
Board which has been approved by the Supervisory Board. 

On 17 April 2018, the General Meeting designated the Management Board 
as the body authorized, subject to the approval of the Supervisory Board, 
to issue Shares, to grant rights to subscribe for Shares and to exclude 
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  statutory pre-emptive rights in relation to such issuances of Shares or 

granting of rights to subscribe for Shares, each for a period of 18 months 
with effect as of the Settlement Date and subject to the condition precedent 
of execution of the Deed of Amendment. The authority of the Management 
Board is limited to a maximum of 10% of the total issued Shares at the time 
the authority is used for the first time plus a further 10% of the total issued 
Shares in connection with or at the occasion an issue occurs as part of a 
merger or acquisition. 

  No resolution of the General Meeting or the Management Board is required 
for an issue of Shares pursuant to the exercise of a previously granted right 
to subscribe for Shares. 

  Pre-Emptive Rights 

  Upon an issuance of Shares, each Shareholder shall have a pre-emptive 
right in proportion to the aggregate nominal amount of his Shares, unless 
such right is withheld by law or limited or excluded by a resolution of the 
General Meeting or, if applicable, a resolution of the Management Board 
subject to the approval of the Supervisory Board. Shareholders do not have 
pre-emptive rights in respect of the issue of Shares (or the granting of rights 
to subscribe for Shares) (a) against a contribution in kind, (b) to employees 
of the Company or (c) to persons exercising a previously-granted right to 
subscribe for Shares. These pre-emptive rights also apply in case of 
granting of rights to subscribe for Shares. 

  Pre-emptive rights may be limited or excluded by a resolution of the 
General Meeting, upon a proposal of the Management Board which has 
been approved by the Supervisory Board. The General Meeting may 
designate this authority to the Management Board upon a proposal of the 
Management Board which has been approved by the Supervisory Board. A 
designation as referred to above will only be valid for a specified period of 
no more than five years and may from time to time be extended for a period 
of no more than five years (i.e. for the same period as the designation of 
authority to issue Shares). A resolution by the Management Board (if so 
designated by the General Meeting) to limit or exclude pre-emptive rights 
requires the approval of the Supervisory Board. 

  On 17 April 2018, the General Meeting resolved to designate the 
Management Board as the body authorized, subject to the approval of the 
Supervisory Board, to limit or exclude the pre-emptive rights upon the 
issuance of Shares for a period of 18 months with effect as of the Settlement 
Date and subject to the condition precedent of execution of the Deed of 
Amendment, simultaneously with the designation of the Management 
Board as the competent body to issue Shares. 

  Dividends and other distributions 

  The payment of dividends is subject to regulatory restrictions set out in 
CRR and the Capital Requirements Directive 2013/36/EU of the European 
Parliament and of the Council of 26 June 2013 on access to the activity of 
credit institutions and the prudential supervision of credit institutions and 
investment firms, amending Directive 2002/87/EC and repealing 
Directives 2006/48/EC and 2006/49/EC ("CRD IV") (as implemented in 
Dutch law). In particular, Adyen will be prevented from distributing 
dividends in circumstances where the relevant dividend payment would 
cause its Common Equity Tier 1 ("CET1") to reach a level where Adyen 
no longer meets its CBR, would cause its distributable items (as defined in 
CRR) to be exceeded or, if Adyen no longer meets its CBR and when 
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  aggregated together with other distributions of the kind referred to in article 

3:62b Dutch financial supervision act (Wet op het financieel toezicht, the 
"Dutch Financial Supervision Act") implementing article 141(2) of CRD 
IV, would cause the relevant maximum distributable amount to be 
exceeded. In addition, the law implementing CRD IV and CRR allows 
DNB to restrict or prohibit dividend payments if in its view such measure 
is needed to strengthen Adyen's capital in view of prudential requirements 

  Dividend Policy 

  Adyen intends to retain any profits to expand the growth and development 
of Adyen's business and, therefore, does not anticipate paying dividends to 
its Shareholders in the foreseeable future. 

C.5 Restrictions on 
free 
transferability of 
the Ordinary 
Shares 

The Ordinary Shares are in registered form. The transfer of a registered 
Ordinary Share or of a restricted right thereto requires a deed of transfer 
drawn up for that purpose and acknowledgement of the transfer by the 
Company in writing. The latter condition is not required in the event that 
the Company is party to the transfer. 

  If a registered Ordinary Share is transferred for inclusion in a collection 
deposit, the transfer will be accepted by the intermediary concerned. If a 
registered Ordinary Share is transferred for inclusion in a giro deposit, the 
transfer will be accepted by the central institute, being the Netherlands 
Central Institute for Giro Securities Transactions (Nederlands Centraal 
Instituut voor Giraal Effectenverkeer B.V.) ("Euroclear Nederland").  

  Upon issuance of a new Ordinary Share to Euroclear Nederland or to an 
intermediary, the transfer in order to include the Ordinary Share in the giro 
deposit or the collection deposit will be effected without the cooperation of 
the other participants in the collection deposit or the giro deposit. Ordinary 
Shares included in the collection depot or giro deposit can only be delivered 
from a collection deposit or giro deposit with due observance of the related 
provisions of the Dutch securities giro act (Wet Giraal Effectenverkeer) 
(the "Dutch Securities Giro Act"). The transfer by a deposit shareholder 
of its book-entry rights representing such Ordinary Shares shall be effected 
in accordance with the provisions of the Dutch Securities Giro Act. The 
same applies to the establishment of a right of pledge and the establishment 
or transfer of a usufruct on these book-entry rights. 

C.6 Listing and 
admission to 
trading of the 
Ordinary Shares 

Not applicable. The Ordinary Shares are not listed or admitted to trading. 

Application has been made to admit all Ordinary Shares to listing and 
trading on Euronext Amsterdam under the symbol "ADYEN". Subject to 
acceleration or extension of the timetable for the Offering, trading on an 
"as-if-and-when-delivered" basis in the Ordinary Shares on Euronext 
Amsterdam is expected to commence on or about 13 June 2018 (the "First 
Trading Date"). 

C.7 Dividend policy Adyen intends to retain any profits to expand the growth and development 
of Adyen's business and, therefore, does not anticipate paying dividends to 
its Shareholders in the foreseeable future. 
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D.1 Risks relating to 

Adyen's business 
and industry 

The following is a summary of selected key risks that relate to Adyen and 
its business and industry. Investors should read, understand and consider 
all risk factors, which are material and should be read in their entirety, in 
"Risk Factors" beginning on page 20 of the Prospectus before making an 
investment decision to invest in the Offer Shares. 

  Key Risks Related to Adyen's Business and Industry 

  x Adyen's growth may not be sustainable and depends on its ability 
to retain existing merchants, attract new merchants, and increase 
processed volumes and revenue from both new and existing 
merchants. 

  x Adyen's success depends on its ability to develop products and 
services to address the rapid and significant technological changes 
and evolving market for payments and if Adyen is not able to 
implement successful enhancements and new features for its 
single platform, its business could be materially and adversely 
affected. 

  x Merchant defaults could potentially lead to financial losses for the 
Company due to chargebacks and refunds. 

  x Substantial and increasingly intense competition worldwide in the 
global payments industry may materially and adversely affect 
Adyen's business, financial condition, results of operations and 
prospects. 

  x Adyen and its merchants, partners and others who use its services, 
obtain and process a large amount of sensitive data. Any real or 
perceived privacy breaches or improper use of, disclosure of, or 
access to such data could harm Adyen's reputation as a trusted 
brand, as well as have a material and adverse effect on its business, 
financial condition, results of operations and prospects. 

  x Systems failures, downtime and interruptions in the availability of 
Adyen's websites, applications, products or services may 
materially and adversely affect its business, financial condition, 
results of operations and prospects. 

  x Adyen's IT systems may be compromised as the result of 
DDoS/DNS/Routing-attack or other cyber-attacks or events. 

  x Providers of payment solutions, including Adyen, depend on both 
direct and sponsored membership in card networks and 
compliance with card network rules, or relationships with 
sponsoring financial institutions to provide access to those 
networks. If Adyen fails to comply with the requirements of those 
networks or sponsors, or if Adyen's relations with those networks 
or sponsors deteriorate, those card networks or sponsors could 
terminate or suspend Adyen's access or impose fines. 

  x Certain large merchants provide an outsized share of Adyen's net 
revenue and the termination of such agreements by merchants or 
reduction in business with such merchants could harm its business. 

x Use of Adyen's payments services for illegal purposes may 
materially and adversely affect its business, financial condition,  
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  results of operations and prospects and as Adyen is subject to anti-

money laundering, anti-terrorism, anti-corruption and sanctions 
regulations, failure to comply with these regulations may lead to 
administrative sanctions, criminal penalties and/or reputational 
damage. 

  x Global and regional economic conditions may materially and 
adversely affect Adyen's business, financial condition, results of 
operations and prospects. 

  x Adyen is subject to credit risks in respect of counterparties, 
including other financial institutions. 

  x Adyen's success largely depends on its entrepreneurial culture. 

  x Adyen's success largely depends on key personnel. Because 
competition for Adyen's key employees is intense, Adyen may not 
be able to attract, retain, and develop the highly skilled employees 
Adyen needs to support its business. The loss of key personnel 
may materially and adversely affect its business, financial 
condition, results of operations and prospects. 

  Key Risks Related to Supervision and Regulation 

  x The regulatory environment to which Adyen is subject gives rise 
to significant legal and financial compliance costs and 
management time, and non-compliance could result in monetary 
and reputational damages, all of which could have a material 
adverse effect on Adyen's business, financial position and results 
of operations. 

x The financial services industry is subject to intensive regulation. 
Major changes in laws and regulations as well as enforcement 
action could adversely affect Adyen's business, financial position, 
results of operations and prospects. 

x As a result of capital and/or liquidity requirements, Adyen may 
not be able to manage its capital and liquidity effectively, which 
may adversely affect its business performance. 

D.3 Risks relating to 
the Offer Shares 
and the Offering 

Key Risks Related to the Offering and Adyen's Ordinary Shares 

The following is a summary of the key risks that relate to the Offer Shares 
and the Offering. Investors should read, understand and consider all risk 
factors, which are material and should be read in their entirety, in "Risk 
Factors" beginning on page 20 of the Prospectus before making an 
investment decision to invest in the Offer Shares. 

x The Ordinary Shares in Adyen may be subject to market price 
volatility and the market price of the Ordinary Shares may decline 
in response to developments that are unrelated to Adyen's 
operating performance or beyond Adyen's control. 

x Future sales or the possibility of future sales of a substantial 
number of Ordinary Shares, including by the Selling Shareholders, 
may adversely affect the market price of the Ordinary Shares. 

 



 

 - 14 -  

 

Section E - the Offering 
E.1 Net proceeds and 

estimated 
expenses 

The Selling Shareholders will receive the net proceeds from the Offering 
and, if the Over-Allotment Option (as defined below) is exercised, certain 
Selling Shareholders will receive the net proceeds from the sale of the 
Additional Shares. The Company will not receive any proceeds from the 
Offering. 

  After deducting the estimated expenses, commissions and taxes related to 
the Offering payable by the Selling Shareholders of approximately €25.2 
million, the Selling Shareholders expect to receive approximately €811.2 
million net proceeds from the Offering (based on an Offer Price at the mid-
point of the Offer Price Range (as defined below) and assuming no exercise 
of the Over-Allotment Option (as defined below) that is to be granted by 
the Selling Shareholders in connection with the Offering). 

  No expenses or taxes will be charged by the Company, the Selling 
Shareholders or the Underwriters to the purchasers in the Offering. 

The expenses related to the Offering are estimated at approximately €26.9 
million, of which an estimated amount of €1.7 million will be paid by the 
Company and include, among others, the fees due to the AFM and 
Euronext Amsterdam N.V., and any legal and administrative expenses, as 
well as publication costs and applicable taxes, if any. The fees for the 
Underwriters will be paid by the Selling Shareholders and are estimated to 
be an amount of €25.2 million.  

E.2a Reasons for the 
Offering and use 
of proceeds 

Background and Reasons for the Offering 

Adyen believes that the Offering and the listing of the Ordinary Shares on 
Euronext Amsterdam will create the possibility for investors to participate 
in the future of Adyen, provide Adyen with strategic and financial 
flexibility to maintain growth and further build the Company. Furthermore 
it supports Adyen's ability to maintain, promote and enhance the Adyen 
brand among merchants, and increasing opportunities to attract and retain 
talented employees. In addition, the Offering is being conducted to provide 
the Selling Shareholders with an exit opportunity for part of their 
shareholding. 

  Use of Proceeds 

  The Selling Shareholders will receive the net proceeds from the Offering 
and, if the Over-Allotment Option is exercised, the net proceeds from the 
sale of the Additional Shares. The proceeds received by the Selling 
Shareholders will be entirely at their disposal. Adyen will not receive any 
proceeds from the Offering. 

E.3 Terms and 
conditions of the 
Offering 

Offer Shares 

The Selling Shareholders are offering up to 3,744,436 Offer Shares (not 
including any Additional Shares). Assuming no exercise of the Over-
Allotment Option, the Offer Shares represent up to a maximum of 
approximately 12.7% of the Company's issued share capital. 

  The Offering consists solely of private placements to institutional investors 
in various jurisdictions, including the Netherlands. The Offer Shares are 
being offered and sold: (i) within the United States of America (the 
"United States") solely to persons reasonably believed to be "qualified 
institutional buyers" ("QIBs") as defined in Rule 144A ("Rule 144A") 
under the US Securities Act of 1933, as amended (the "US Securities Act") 
and applicable state securities laws; and (ii) outside the United States in  
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  compliance with Regulation S under the US Securities Act ("Regulation 

S"). The Offer Shares have not been and will not be registered under the 
US Securities Act. The Offering is made only in those jurisdictions in 
which, and only to those persons to whom, the Offering may be lawfully 
made. There will be no public offering in any jurisdiction. 

  Over-Allotment Option 

The Selling Shareholders have granted the Joint Global Coordinators, on 
behalf of the Underwriters an option (the "Over-Allotment Option"), 
exercisable within 30 calendar days after the First Trading Date, pursuant 
to which the Joint Global Coordinators, on behalf of the Underwriters, may 
require such Selling Shareholders to sell at the Offer Price such number of 
additional existing Ordinary Shares (the "Additional Shares") held by 
them, equaling up to 11.9% of the total number of Offer Shares, for the 
avoidance of doubt excluding the Additional Shares, to cover short 
positions resulting from any over-allotments made in connection with the 
Offering or stabilization transactions, if any. 

  Timetable 

Subject to acceleration or extension of the timetable for, or withdrawal of, 
the Offering, the timetable below lists certain expected key dates for the 
Offering: 

  
Event 

Expected Date 
and Time (CEST) 

Start of Offer Period ...........................................................  5 June 2018 09:00 
End of Offer Period.............................................................  12 June 2018 14:00 
Expected pricing and Allocation .........................................  12 June 2018  
Commencement of trading on an "as-if-and -when-

delivered" basis on Euronext Amsterdam ........................  13 June 2018 09:00 
Settlement (payment and delivery) .....................................  15 June 2018 09:00 
   

 

  Offer Period 

The Offering will take place during the period commencing at 09:00 CEST 
on 5 June 2018 and ending at 14:00 CEST on 12 June 2018, subject to 
acceleration or extension of the timetable for the Offering (the "Offer 
Period"). In the event of an acceleration or extension of the Offer Period, 
pricing, allotment, admission and first trading of the Offer Shares, as well 
as payment (in euro) for and delivery of the Offer Shares in the Offering 
may be advanced or extended accordingly. 

If a significant new material factor, material mistake or inaccuracy relating 
to the information included in this Prospectus that is capable of affecting 
the assessment of the Offer Shares arises or is noted between the date of 
this Prospectus and the later of the end of the Offer Period and the start of 
trading of the Offer Shares on Euronext Amsterdam, a supplement to this 
Prospectus will be published, the Offer Period will be extended, if so 
required by the Directive 2010/73/EU (the "Prospectus Directive"), the 
Dutch Financial Supervision Act or the rules promulgated thereunder. A 
supplement to this Prospectus shall be subject to approval by the AFM. 

  Offer Price and the Number of Offer Shares 

The Offer Price is expected to be in the range of €220 to €240 (inclusive) 
per Offer Share (the "Offer Price Range"). The Offer Price Range is an 
indicative price range. 

Subscription and Allocation 
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  The allocation of the Offer Shares is expected to take place after the closing 

of the Offer Period on or about 12 June 2018, subject to acceleration or 
extension of the timetable for the Offering. Allocation of the Offer Shares 
("Allocation") to investors who subscribed for Offer Shares will be 
determined by the Company and the Selling Shareholders, after 
consultation with the Joint Global Coordinators, and full discretion will be 
exercised as to whether or not and how to allocate the Offer Shares 
subscribed for. There is no maximum or minimum number of Offer Shares 
for which prospective investors may subscribe and multiple (applications 
for) subscriptions are permitted. In the event that the Offering is over-
subscribed, investors may receive fewer Offer Shares than they applied to 
subscribe for. The Company and the Selling Shareholders, as well as the 
Joint Bookrunners may, at their own discretion and without stating the 
grounds therefore, reject any subscriptions wholly or partly. On the day 
that allocation occurs, the Joint Global Coordinators, on behalf of the 
Underwriters, will notify investors or the relevant financial intermediary 
of any allocation of Offers Shares made to them. Any monies received in 
respect of subscriptions which are not accepted in whole or in part will be 
returned to the investors without interest and at the investor's risk. 

  Payment 

  Payment for the Offer Shares and payment for Additional Shares pursuant 
to the Over-Allotment Option, if such option has been exercised prior to 
the Settlement Date, is expected to take place on the Settlement Date. The 
Investors must pay the Offer Price in immediately available funds in full 
in euro on or before the Settlement Date (or earlier in the case of an early 
closing of the Offer Period and consequent acceleration of pricing, 
Allocation, first trading and payment and delivery). No expenses or taxes 
will be charged by the Company, the Selling Shareholders or the 
Underwriters to the investors (see "Taxation"). 

  Delivery, Clearing and Settlement 

  The Offer Shares are registered shares which will be entered into the 
collection deposit (verzameldepot) and giro deposit (girodepot) on the 
basis of the Dutch Securities Giro Act. The Offer Shares will be delivered 
in book-entry form through the facilities of Euroclear Nederland. 
Application has been made for the Ordinary Shares to be accepted for 
clearance through the book-entry facilities of Euroclear Nederland. 
Euroclear Nederland is located at Herengracht 459-469, 1017 BS 
Amsterdam, the Netherlands. Delivery of the Offer Shares and the 
Additional Shares pursuant to the Over-Allotment Option, if such option 
has been exercised prior to the Settlement Date, is expected to take place 
on the Settlement Date through the book-entry facilities of Euroclear 
Nederland, in accordance with its normal settlement procedures applicable 
to equity securities and against payment for the Offer Shares and, if 
applicable, the Additional Shares, in immediately available funds. 

  Subject to acceleration or extension of the timetable for the Offering, the 
Settlement Date is expected to be 15 June 2018, the second business day 
following the First Trading Date (T+2). The closing of the Offering may 
not take place on the Settlement Date or at all if certain conditions or events 
referred to in the Underwriting Agreement (as defined below) are not 
satisfied or waived or occur on or prior to such date.  

  Underwriting Agreement 
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  The Company, the Selling Shareholders and the Underwriters have entered 

into an underwriting agreement (the "Underwriting Agreement") with 
respect to the Offering and sale of the Offer Shares. Under the terms and 
subject to the conditions set forth in the Underwriting Agreement, the 
Underwriters severally agree to procure purchasers for the Offer Shares or, 
if the procured purchasers fail to purchase the Offer Shares, to purchase 
the Offer Shares themselves, and the Selling Shareholders severally agree 
to sell Offer Shares to purchasers procured by the Underwriters or to the 
Underwriters themselves. 

  The Underwriting Agreement provides that the obligations of the 
Underwriters to procure purchasers for the Offer Shares or, if the procured 
purchasers fail to purchase the Offer Shares, to purchase the Offer Shares 
themselves, are subject to the following conditions: (i) the Company shall 
have been converted into a public limited liability company under Dutch 
law (ii) the approval of this Prospectus by the AFM being in full force and 
effect (iii) admission of the Offer Shares to listing and trading on Euronext 
Amsterdam (iv) receipt on or before the Settlement Date of opinions on 
certain legal matters from legal counsel relating to, among other things, the 
Company, the Selling Shareholders, the Underwriting Agreement, this 
Prospectus and the Offer Shares (v) receipt on the date of signing of the 
Underwriting Agreement of comfort letters with respect to financial 
statements for the three years ended 31 December 2017, 2016 and 2015 
and for the three months ended 31 March 2018 and 2017 and certain other 
financial information (vi) the "lock-up" undertakings, by each of the 
Company, members of the Management Board, Selling Shareholders, Ossa 
and Iconiq, in each case relating to sales and certain other dispositions of 
ordinary shares or certain other securities, delivered to the Joint Global 
Coordinators on or before the date hereof, shall be in full force (vii) receipt 
of customary officers' certificates (viii) the Pricing Agreement shall be 
entered into by each of the parties thereto not later than 12 June 2018, (or 
such later date as the Company, Selling Shareholders and the Joint Global 
Coordinators (on behalf of themselves and the several Underwriters), may 
agree (ix) the Share Lending Agreement shall be entered into on or before 
the date of the Pricing Agreement and shall be in full force and effect on 
the Settlement Date and each of the holders of Additional Shares shall have 
complied with its obligations under the Share Lending Agreement (x) 
certain other customary closing conditions, including, among other things, 
the accuracy of the representations and warranties provided by the 
Company and each of the Selling Shareholders pursuant to the 
Underwriting Agreement and the fulfilment by the Company and each of 
the Selling Shareholders of their respective conditions under the 
Underwriting Agreement and (xi) there shall not have occurred any 
material adverse change, or any development involving a prospective 
material adverse change, in or affecting the business, assets, financial 
position, shareholder's equity, results of operations or prospects of the 
Company and its subsidiaries, taken as a whole. The Underwriters will 
have the right to waive the satisfaction of any such conditions or part 
thereof. 

  Upon the occurrence of certain specified events, such as the occurrence of 
(i) any material adverse change in or affecting the business, assets, 
financial position, shareholder's equity, cashflow, solvency or results of 
operations of the Company and its subsidiaries, taken as a whole, since the 
date of the Underwriting Agreement, (ii) a breach by the Company or any 
of the Selling Shareholders of any of the representations, warranties or 
covenants contained in the Underwriting Agreement (iii) trading generally 
having been suspended or materially limited on any of the New York Stock 
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  Exchange, the NASDAQ Global Market, the London Stock Exchange plc, 

or Euronext Amsterdam, or (iv) a statement in this Prospectus, the Pricing 
Statement or any amendment or supplement to this Prospectus being 
untrue, inaccurate or misleading which in the sole, good-faith judgment of 
the Joint Global Coordinators, is material in the context of the Offering, 
(v) the application for admission is rejected by Euronext or (vi) a general 
moratorium on commercial banking activities in the United States, the 
United Kingdom or the Netherlands shall have been declared by the 
relevant authorities or a material disruption in commercial banking or 
securities settlement or clearance services in the United States, the United 
Kingdom or the Netherlands, the Joint Global Coordinators, on behalf of 
the Underwriters, may elect to terminate the Underwriting Agreement until 
the Settlement Date (or thereafter, in respect of the Over-Allotment Option 
only) and the Offering may be withdrawn, in which case all subscriptions 
for Offer Shares or the Additional Shares only, as the case may be, will be 
disregarded, any allotments made will be deemed not to have been made 
and any subscriptions payments made will be returned without interest or 
other compensation and transactions in the Offer Shares on Euronext 
Amsterdam may be annulled. Any dealings in the Offer Shares prior to 
Settlement are at the sole risk of the parties concerned 

  Joint Global Coordinators and Joint Bookrunners 

  Morgan Stanley & Co. International plc ("Morgan Stanley") and J.P. 
Morgan Securities plc ("J.P. Morgan") are acting as joint global 
coordinators for the Offering (in such and any other capacity, the "Joint 
Global Coordinators") and together with ABN AMRO Bank N.V. ("ABN 
AMRO"), Merrill Lynch International ("BofA Merrill Lynch") and 
Citigroup Global Markets Limited ("Citigroup") as joint bookrunners for 
the Offering (the "Joint Bookrunners"). 

  Underwriters 

  The Joint Global Coordinators and the Joint Bookrunners are acting as 
underwriters (the "Underwriters"). 

  Listing and Paying Agent 

ABN AMRO is the listing and paying agent with respect to the admission 
to listing and trading of the Ordinary Shares on Euronext Amsterdam. 

Stabilization Agent 

  J.P. Morgan is the stabilization agent (the "Stabilization Agent") with 
respect to the Offer Shares on Euronext Amsterdam. 

E.4 Interests 
material to the 
Offering 
(including 
conflicts of 
interests) 

Certain of the Underwriters and/or their respective affiliates have in the 
past been engaged, and may in the future, from time to time, engage in 
commercial banking, investment banking and financial advisory and 
ancillary activities in the ordinary course of their business with the 
Company and/or the Selling Shareholders or any parties related to any of 
them, in respect of which they have received, and may in the future receive, 
customary fees and commissions. 

  In connection with the Offering, each of the Underwriters and any of their 
respective affiliates, may take up a portion of the Offer Shares in the 
Offering as a principal position and in that capacity may retain, purchase 
or sell for its own account such securities and any Offer Shares or related 
investments and may offer or sell such Offer Shares or other investments 
otherwise than in connection with the Offering. Accordingly, references in 
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this Prospectus to Offer Shares being offered or placed should be read as 
including any offering or placement of Offer Shares to any of the 
Underwriters or any of their respective affiliates acting in such capacity. In 
addition certain of the Underwriters or their affiliates may enter into 
financing arrangements (including swaps or contracts for differences) with 
investors in connection with which such Underwriters (or their affiliates) 
may from time to time acquire, hold or dispose of Offer Shares. None of 
the Underwriters intends to disclose the extent of any such investment or 
transactions otherwise than pursuant to any legal or regulatory obligation 
to do so. As a result of acting in the capacities described above, the 
Underwriters may have interests that may not be aligned, or could 
potentially conflict, with investors' and the Company's interests. 

E.5 Name of entity 
offering the 
securities and 
lock-up 
arrangements 

The Selling Shareholders are offering the Offer Shares. 

Company Lock-Up 

In connection with the Offering, the Company has agreed that, for a period 
from the date of the Underwriting Agreement until 180 days from the 
Settlement Date, it will not, and will not announce any intention to, except 
as set forth below, without the prior consent of each of the Joint Global 
Coordinators, acting on behalf of the Underwriters, (i) issue, offer, pledge, 
sell, contract to sell, sell any option or contract to purchase, purchase any 
option or contract to sell, grant any option, right or warrant to purchase, 
lend, or otherwise transfer or dispose of, directly or indirectly, any 
Ordinary Shares or any securities convertible into or exercisable or 
exchangeable for Ordinary Shares or any other similar instrument that 
would give and equity-like economic interest in the Company to its holders 
or (ii) enter into any swap or other arrangement that transfers to another, in 
whole or in part, any of the economic consequences of ownership of the 
Ordinary Shares, whether any such transaction described in clause (i) or 
(ii) above is to be settled by delivery of Ordinary Shares or such other 
securities, in cash or otherwise. The foregoing shall not apply to: (i) the 
issuance or transfer of Ordinary Shares (or similar instruments that would 
give and equity-like economic interest in the Company to its holders) under 
any employee remuneration, incentive or saving plans of the Company 
described in this Prospectus, (ii) the sale of the Offer Shares under the 
Underwriting Agreement; (iii) the sale, transfer or other disposal of any of 
Ordinary Shares by way of acceptance of a public takeover offer, tender 
offer, merger, consolidation or similar business combination with a third 
party in respect of a 'change of control' that is recommended by the 
Management Board and Supervisory Board; and (iv) the sale or disposal 
of Ordinary Shares where required by law or competent authority. 

  Shareholders and Management Lock-Up 

  In connection with the Offering, each of the Selling Shareholders, Ossa 
and Iconiq and each of the members of the Management Board not covered 
by the Selling Shareholder lock-up has agreed that, for a period of from the 
date of the Underwriting Agreement until 180 days from the Settlement 
Date, it will not, and will not announce any intention to, except as set forth 
below, without the prior written consent of each of the Joint Global 
Coordinators, acting on behalf of the Underwriters, (i) issue, offer, pledge, 
sell, contract to sell, sell any option or contract to purchase, purchase any 
option or contract to sell, grant any option, right or warrant to purchase, 
lend, or otherwise transfer or dispose of, directly or indirectly, any 
Ordinary Shares or any securities convertible into or exercisable or 
exchangeable for Ordinary Shares or any other similar instrument that 
would give and equity-like economic interest in the Company to its holders 
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or (ii) enter into any swap or other arrangement that transfers to another, in 
whole or in part, any of the economic consequences of ownership of the 
Ordinary Shares, whether any such transaction described in clause (i) or 
(ii) above is to be settled by delivery of Ordinary Shares or such other 
securities, in cash or otherwise. The foregoing shall not apply to: (i) in 
respect of the Selling Shareholders only, the sale of the Offer Shares under 
the Underwriting Agreement, (ii) in respect of the Selling Shareholders 
only, the lending of the lending shares under the Share Lending 
Agreement; (iii) transfers of securities subject to the lock-up to certain 
related parties, provided such transferee provides undertakings to the Joint 
Global Coordinators equivalent to those agreed in the form of lock-up deed 
attached as an exhibit to the Underwriting Agreement; (iv) the sale, transfer 
or other disposal of any of securities subject to the lock-up by way of 
acceptance of a public takeover offer, tender offer, merger, consolidation 
or similar business combination with a third party in respect of a 'change 
of control' that is recommended by the Management Board and 
Supervisory Board; (v) in respect of the STAK only, the issuance or 
transfer of Shares (or similar instrument that would give and equity-like 
economic interest in the Company to its holders, including depository 
receipts for shares) under any employee remuneration, incentive or saving 
plans of the Company described in this Prospectus; and (vi) the sale or 
disposal of Ordinary Shares where required by law or competent authority. 

E.6 Dilution Not applicable. As only existing Ordinary Shares will be offered, the 
Offering will not have a dilutive effect. 

E.7 Estimated 
expenses 
charged to the 
investor by the 
Company or 
Selling 
Shareholders 

Not applicable. No expenses have been or will be charged to the investors 
by the Company or the Selling Shareholder in relation to the Offering. 
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RISK FACTORS 

Before investing in the Ordinary Shares, prospective investors should carefully consider the risks and 
uncertainties described below, together with the other information contained or incorporated by reference 
in this Prospectus. The occurrence of any of the events or circumstances described in these risk factors, 
individually or together with other circumstances, could have a material adverse effect on Adyen's business, 
results of operations, financial condition and prospects. In that event, the value of the Ordinary Shares 
could decline and an investor might lose part or all of its investment. 

The order in which risks are presented is not necessarily an indication of the likelihood of the risks actually 
materializing, of the potential significance of the risks or of the scope of any potential harm to the business, 
results of operations, financial condition and prospects of Adyen. 

While Adyen believes that the risks and uncertainties described below are the material risks and 
uncertainties concerning Adyen's business and the Ordinary Shares, they are not the only risks and 
uncertainties relating to Adyen and the Ordinary Shares. Other risks, facts or circumstances not presently 
known to Adyen, or that Adyen currently deem to be immaterial could, individually or cumulatively, prove 
to be important and could have a material adverse effect on Adyen's business, results of operations, 
financial condition and prospects. The value of the Ordinary Shares could decline as a result of the 
occurrence of any such risks, facts or circumstances or as a result of the events or circumstances described 
in these risk factors, and investors could lose part or all of their investment. 

Prospective investors should read and carefully review the entire Prospectus and should reach their own 
views before making an investment decision with respect to any Ordinary Shares. Furthermore, before 
making an investment decision with respect to any Ordinary Shares, prospective investors should consult 
their own stockbroker, bank manager, lawyer, auditor or other financial, legal and tax advisers and 
carefully review the risks associated with an investment in the Ordinary Shares and consider such an 
investment decision in light of their personal circumstances. 

Prospective investors are expressly advised that an investment in the Ordinary Shares entails certain risks 
and that they should therefore read and carefully review the content of this Prospectus. A prospective 
investor should not invest in the Ordinary Shares unless it has the expertise (either alone or with a financial 
adviser) to evaluate how the Ordinary Shares will perform under changing conditions, the resulting effects 
on the value of the Ordinary Shares and the impact this investment will have on its overall investment 
portfolio. Prospective investors should also consult their own tax advisers as to the tax consequences of the 
purchase, ownership and disposition of the Ordinary Shares. 

Risks Related to Adyen's Business and Industry 

Adyen's growth may not be sustainable and depends on its ability to retain existing merchants, attract 
new merchants, and increase processed volumes and revenue from both new and existing merchants. 

The growth of Adyen's business depends on its ability to retain existing merchants, attract new merchants 
as well as getting existing merchants and new merchants to increase the volumes processed through the 
platform and therefore grow revenue. Adyen's standard merchant contracts provide for a termination clause, 
which generally allows Adyen's merchants to terminate the contract at any time following a limited notice 
period (i.e. one month). In addition under these standard merchant contracts, Adyen's merchants are not 
subject to any minimum volume commitments and they have no obligation to continue to use its services, 
and Adyen cannot assure potential investors that merchants will continue to use its services, or that Adyen 
will be able to continue to attract new volumes at the same rate as it has in the past. A merchant's payment 
processing activity with Adyen may decrease for a variety of reasons, including the merchant's level of 
satisfaction with Adyen's products and services, the effectiveness of Adyen's support services, pricing of 
Adyen's products and services, the pricing and quality of competing products or services, the effects of 
global economic conditions, or reductions in the merchant's shopper spending levels. Furthermore, the 
complexity and costs associated with switching transaction volume to a competitor may not be significant 
enough to prevent a merchant from switching payment service providers, especially for larger merchants 
who commonly engage more than one payment service provider at any one time. Any failure by Adyen to 
retain existing merchants, attract new merchants, and increase revenue from both new and existing 
merchants could materially and adversely affect Adyen's business, financial condition, results of operations 
and prospects. 
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Adyen's success depends on its ability to develop products and services to address the rapid and 
significant technological changes and evolving market for payments and if Adyen is not able to 
implement successful enhancements and new features for its single platform, its business could be 
materially and adversely affected. 

Adyen expects that new services and rapid and significant technological change applicable to the industries 
in which it operates, including e-commerce, mobile commerce, electronic payments infrastructure, and 
proximity payment devices, will continue to emerge and evolve. These potential changes include 
developments in tokenization, which replaces sensitive data (e.g., payment card information) with symbols 
(tokens) to keep the data safe in the event that it ends up in the wrong hands. Similarly, there is rapid 
innovation in the provision of other products and services to businesses, including in financial services, 
such as peer-to-peer (P2P) payments. 

These new services and technologies, offered by existing, new and/or yet unknown competitors or other 
market players such as card networks, may be superior to, cheaper than, impair, or render obsolete the 
products and services Adyen currently offers through its single platform or the technologies it currently 
uses to provide them. Incorporating new technologies into Adyen's products and services may require 
substantial expenditures and take considerable time, and Adyen may not be successful in realizing a return 
on these development efforts in a timely manner or at all. There can be no assurance that any new products 
or services Adyen develops and offers to its merchants will achieve significant commercial acceptance. 
Adyen's ability to develop new products and services may be inhibited by industry-wide standards, payment 
networks, laws and regulations, resistance to change from merchants or their shoppers, or third-parties' 
intellectual property rights. Adyen's success will depend on its ability to develop new technologies and to 
adapt to technological changes and evolving industry standards. If Adyen is unable to provide 
enhancements and new features for its single platform that achieve market acceptance or that keep pace 
with rapid technological developments and evolving industry standards, its business, financial condition, 
results of operations and prospects could be materially and adversely affected. 

The success of enhancements, new features, and products and services depends on several factors, including 
the timely completion, introduction, and market acceptance of the enhancements or new features or 
services. Adyen relies not only on its own initiatives and innovations, but also on third-parties, for the 
development of and access to new technologies. Failure to accurately predict or respond effectively to 
developments in Adyen's industry may materially and adversely affect Adyen's business, financial 
condition, results of operations and prospects. 

Merchant defaults could potentially lead to financial losses for the Company due to chargebacks and 
refunds. 

When shoppers claim that a merchant has not performed or that their goods or services do not match the 
merchant's description or have not been delivered at all, Adyen could incur substantial losses due to 
chargebacks on payment cards used by shoppers to fund their payments. Adyen seeks to recover such losses 
from the merchant, but may not be able to recover in full if the merchant is unwilling or unable to pay. In 
particular, in the event of the bankruptcy or other business interruption of a merchant that sells goods or 
services in advance of the date of their delivery or use (e.g., airline, cruise or concert tickets, custom-made 
goods and subscriptions), Adyen faces a significant risk of chargebacks due to its acquiring licenses, where 
it remains financially responsible for merchant defaults. Adyen has experienced defaults from merchants 
resulting in losses for Adyen related to chargebacks from shoppers who had paid for, but had not received, 
the services to be provided by the defaulted merchant. In 2016, the bankruptcy of one of Adyen's merchants 
in the travel industry resulted in a €12 million merchant default loss for Adyen, which is significantly higher 
than previous merchant default losses experienced by Adyen. While Adyen has implemented risk mitigation 
measures, including holding merchant potential liability ("MPL") reserve funds from its merchants, based 
on assumptions and estimates that Adyen believes are reasonable to cover such eventualities, these 
measures, including the level of reserves, may not be sufficient and, to the extent that they are not sufficient, 
may adversely affect its business, reputation, financial condition, results of operations and prospects. 

Substantial and increasingly intense competition worldwide in the global payments industry may 
materially and adversely affect Adyen's business, financial condition, results of operations and prospects. 

The global payments industry is highly competitive, and Adyen competes against a wide range of 
businesses, many of which are larger than Adyen is, have a dominant and secure position, or offer other 
products and services to shoppers and merchants which Adyen does not offer. As online and offline 
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commerce are increasingly converging, the pace of change, innovation and disruption is also increasing. 
The global payments industry is rapidly changing, highly innovative and increasingly subject to regulatory 
scrutiny, which may negatively affect the competitive landscape. Many of the areas in which Adyen 
competes are evolving rapidly with changing and disruptive technologies, shifting user needs, and frequent 
introductions of new products and services. Adyen competes against a wide range of businesses with 
varying roles within the payments value chain (as further described in "Overview of the Payments Value 
Chain"), including: 

x merchants and merchant associations providing proprietary payment networks to facilitate 
payments within their own retail network, such as Amazon and Alibaba; 

x gateways, including POS gateways or providers of card readers for mobile devices and of other 
point of sale ("POS") and multi-channel technologies, such as Ingenico and Oracle; 

x payment-card processors that offer their services to merchants, including for "card on file" 
payments where the merchant invites the shopper to select a payment method for their first 
transaction, and subsequently uses the same payment method for subsequent transactions, such as 
Ingenico and WorldPay; 

x payment networks which facilitate payments for shoppers using credit card, such as Visa and 
Mastercard, and services that provide online merchants the ability to offer their shoppers the option 
of paying for purchases from their bank account or paying on credit, such as PayPal; and 

x issuers or providers of "digital wallets" which offer shoppers the ability to pay online and/or on 
mobile devices through a variety of payment methods, including mobile applications, contactless 
payments, and a variety of payment cards, such as Apple Pay and Google Pay, as well as payment 
services enabling banks to offer their online banking customers the ability to send and receive 
payments through their bank account and mobile payment services between bank accounts, such 
as Monzo and Venmo. 

Some of Adyen's competitors have greater merchant bases, volume, scale, resources, and market share than 
Adyen does, which may provide significant competitive advantages. Some of Adyen's competitors may 
also be subject to less burdensome licensing, capital, liquidity and other regulatory requirements. They may 
devote greater resources to the development, promotion, and sale of products and services, and they may 
offer lower prices or more effectively introduce their own innovative products and services that adversely 
impact Adyen's growth. 

Adyen's competitors also include incumbent payment service providers and banks and their joint ventures, 
and on a world-wide basis include PayPal, Bank of America Merchant Services, Worldpay, First Data 
Corporations, Chase Paymentech Solutions, Barclaycard, Global Payments, Cielo, Elavon, Ingenico, 
Wirecard, Worldline and potentially the card networks, for example Visa and Mastercard, who increasingly 
are offering new products and services. 

Adyen is facing new competitive pressure from non-traditional payments processors and other parties 
entering the digital payments industry, such as Stripe, Klarna, Square and Braintree (part of PayPal), which 
may compete in one or more of the functions performed in processing merchant transactions. These 
companies have significant financial resources and robust networks and are highly regarded by shoppers 
and merchants. If these companies gain a greater share of total digital payments transactions or if Adyen is 
unable to successfully react to changes in the industry spurred by the entry of these new market participants, 
it could have a material adverse effect on Adyen's business, financial condition and results of operations. 

Moreover, in the United States, Adyen's competitors that are financial institutions or are affiliated with 
financial institutions may not incur the sponsorship costs that Adyen incurs for registration with the card 
networks in the United States. These advantages could potentially allow US competitors to offer more 
attractive fees to Adyen's current and prospective merchants. This could result in a loss of existing 
merchants, and greater difficulty attracting new merchants. 

Moreover, if Adyen is unable to offer consistently higher transaction acceptance rates to its merchants 
compared to its competitors, it faces the risk that it could lose merchants and market share to those 
competitors. One or more of these factors could have a material adverse effect on Adyen's business, 
financial condition and results of operations. 



 

 - 24 -  

 

In addition, were a single payment method to become dominant and adopted by a significant number or 
substantially all of the merchants in the global marketplace at the exclusion of other payment service 
providers, or if a single cash register or shopping cart provider were to become dominant and choose not to 
work with Adyen, its ability to compete would be significantly harmed. Adyen's failure to compete 
effectively against any of the foregoing competitive threats may materially and adversely affect its business, 
reputation, financial condition, results of operations and prospects. 

Adyen and its merchants, partners and others who use its services, obtain and process a large amount of 
sensitive data. Any real or perceived privacy breaches or improper use of, disclosure of, or access to such 
data could harm Adyen's reputation as a trusted brand, as well as have a material and adverse effect on 
its business, financial condition, results of operations and prospects. 

Adyen's operations involve the storage and/or transmission of sensitive information. In its capacity as 
payment service provider, Adyen acts as an intermediary between merchants, shoppers purchasing from 
these merchants, and entities controlling the payment methods which the shopper chooses to use, such as 
Visa or Mastercard. In the scope of its provision of service, Adyen receives personal data, which includes 
payment transaction data such as data that the shoppers supply when they wish to make a payment to the 
merchant, i.e. their names and payment method details. This payment data is further processed by Adyen, 
and passed on to the payment networks, solely for the purpose of facilitating the payment. 

Consequently, Adyen is subject to complex and evolving Dutch, European and other jurisdiction's laws, 
rules, regulations, orders and directives (referred to as "privacy laws") relating to the collection, use, 
retention, security, processing and transfer (referred to as "process") of personally identifiable information 
about its merchants, their shoppers, third parties and others and their transactions (which Adyen refers to 
as "personal data") in the countries where Adyen operates. Much of the personal data that Adyen processes, 
especially financial information, is regulated by multiple privacy laws and, in some cases, the privacy laws 
of multiple jurisdictions. In many cases, these laws apply not only to third-party transactions, but also to 
transfers of information between or among Adyen and its subsidiaries. 

In particular, the EU General Data Protection Regulation (Regulation (EU) 2016/679, the "GDPR") was 
adopted on 27 April 2016 and entered into force on 25 May 2018 with immediate direct application across 
the EU. The GDPR imposes more stringent data protection obligations than under the previous EU 
Directive 95/46/EC (Data Protection Directive) and the Dutch Data Protection Act (Wet bescherming 
persoonsgegevens, "WBP"), resulting in higher compliance burdens. The GDPR requires Adyen to be able 
to demonstrate its compliance with data protection principles. In addition, the GDPR increases sanctions 
for data protection compliance violations of up to a maximum of €20,000,000 or 4% of Adyen 's global 
annual net turnover, whichever is higher. If Adyen fails to comply with these regulations, it may face 
administrative sanctions, criminal penalties and/or reputational damage, which may have an adverse effect 
on Adyen's business, financial condition, results of operations and prospects. See also "Data Protection 
Legislation" under the chapter "Supervision and Regulation". 

Any failure, or perceived failure, by Adyen to comply with its privacy policies or with any applicable 
privacy laws in one or more jurisdictions could result in proceedings or actions against Adyen by 
governmental entities or others, including class action privacy litigation in certain jurisdictions, significant 
fines, penalties, judgments and reputational damages to Adyen, requiring Adyen to change its business 
practices, increasing the costs and complexity of compliance, any of which could materially and adversely 
affect its business, financial condition, results of operations and prospects. Data protection, privacy and 
information security have become the subject of increasing public, media and legislative concern. If 
merchants were to reduce their use of Adyen's products and services as a result of these concerns, its 
business could be materially harmed. In addition, Adyen is also subject to the possibility of security 
breaches, which themselves may result in a violation of these privacy laws. See "Adyen's IT systems may 
be compromised or its services may be affected as the result of DDoS/DNS/Routing or other cyber attacks 
or other events.". 

Any failure of Adyen, its merchants, partners or others who use its services to adequately protect sensitive 
data could have a material and adverse effect on its reputation, business, financial condition, results of 
operations and prospects. 



 

 - 25 -  

 

Systems failures, downtime and interruptions in the availability of Adyen's websites, applications, 
products or services may materially and adversely affect its business, financial condition, results of 
operations and prospects. 

All of Adyen's services run on one platform and, in addition to technical processing, Adyen also fully 
handles settlement and the matching of payment transactions. Reliability is particularly critical for Adyen 
because the full-time availability of Adyen's products and services is necessary to its ability to attract 
merchants for digital payments. In addition, because Adyen is a regulated financial institution in certain 
jurisdictions, frequent or persistent site interruptions could lead to regulatory scrutiny, significant fines and 
penalties, and/or mandatory and costly changes to its business practices, and could ultimately cause Adyen 
to lose existing regulatory licenses that Adyen needs to operate or prevent or delay Adyen from obtaining 
additional regulatory licenses that Adyen needs to expand its business. 

Adyen has experienced high growth rates in payment transaction volumes over the past years and expects 
growth to continue for the coming years; however, despite the implementation of architectural changes to 
safeguard sufficient future processing capacity on Adyen's payments platform, in the future the payments 
platform could potentially reach the limits of the number of transactions it is able to process, resulting in 
longer processing time or even downtime. Adyen's efforts to safeguard sufficient future processing capacity 
are time-consuming, involve significant technical risk and may divert Adyen's resources from new features 
and products, and there can be no guarantee that these efforts will succeed. Furthermore, any efforts to 
further scale the platform or increase its complexity to handle a larger number or more complicated 
transactions could result in performance issues, including downtime. A failure to adequately scale Adyen's 
payments platform could therefore materially and adversely affect its business, financial condition, results 
of operations and prospects. 

Adyen's systems and those of its third-party service providers, including data center facilities and cloud 
storage services, have experienced service interruptions and may experience significant service 
interruptions in the future. Those service interruptions or degradation may be caused by hardware and 
software defects or malfunctions, and other events such as human error, earthquakes, hurricanes, floods, 
fires, natural disasters, power losses, disruptions in telecommunications services, fraud, military or political 
conflicts, terrorist attacks, computer viruses or other malware. Adyen's systems also may be subject to 
break-ins, sabotage and intentional acts of vandalism. If third-parties cease to provide the facilities, 
components or services Adyen relies on, breach their agreements with Adyen, or fail to meet Adyen's 
requirements due to financial or regulatory issues, labor issues, or other problems, Adyen's operations could 
be disrupted or otherwise negatively affected. Despite any precautions Adyen may take, the occurrence of 
unanticipated problems could result in lengthy interruptions in its services or could result in related 
liabilities. If any third-parties were to stop providing services to Adyen or its merchants, including as a 
result of bankruptcy or business interruption, Adyen may be unable to procure alternatives from other third-
parties in a timely and efficient manner and on acceptable terms, or at all, which may materially and 
adversely affect its business, financial condition, results of operations and prospects. 

Adyen has implemented the principle of redundancy with regard to its platform architecture and IT 
infrastructure based on an integrated network of redundant components, which enables Adyen to switch 
traffic between Adyen's "active-active" data centers in the event of a slowdown or failure in one or more 
components. Although this principle of redundancy is functional and until the date of this Prospectus, 
slowdowns or failures have been rare and have had a minor impact, it may prove to be inadequate, 
increasing the risk of interruptions in Adyen's services, which could result in merchant dissatisfaction, 
damage to Adyen's reputation and brands, and materially and adversely affect Adyen's business, financial 
condition, results of operations and prospects, including as a result of financial penalties that Adyen is 
required to pay to merchants in the case of downtime. In addition, frequent or persistent interruptions in 
Adyen's services could cause current or potential merchants to believe that its systems are unreliable, 
leading them to switch to a competitor or to avoid Adyen's products and services, and could permanently 
harm Adyen's reputation and brands. Moreover, to the extent that any system failure or similar event results 
in damages to Adyen's merchants or their business partners, these merchants or partners could seek 
significant compensation or contractual penalties from Adyen for their losses, which, even if unsuccessful, 
could likely be time-consuming and costly for Adyen to address and divert management attention. 
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Adyen's IT systems may be compromised or its services may be affected as the result of 
DDoS/DNS/Routing or other cyber attacks or other events. 

Adyen and its merchants, partners, including third-party data centers that Adyen uses, and others who use 
its services, obtain and process a large amount of sensitive data. Adyen's operations involve the storage 
and/or transmission of sensitive information of merchants using its services including their management 
and ultimate beneficial owner's names, addresses, national identification numbers, bank account 
information, data regarding the performance of its merchants' businesses, shopper payment card 
information, and shoppers' purchase histories. 

Adyen's and its partners' IT systems may be vulnerable to physical and electronic breaches, computer 
viruses and other attacks by cyber-criminals, internet fraudsters, employees or others, which could lead to, 
amongst other things, a leakage of merchants' data, damage related to incursions, destruction of documents, 
inability or delays in processing transactions and unauthorized transactions. Any real or perceived privacy 
breaches or improper use of, disclosure of, or access to such data could harm Adyen's reputation as a trusted 
brand in the handling and protection of this data, as well as have a material and adverse effect on its 
business, financial condition, results of operations and prospects. 

Adyen has experienced and expects to continue to experience denial of service attacks and other events or 
conditions from time to time that interrupt the availability or reduce or affect the speed or functionality of 
its products and services. Although until the date of this Prospectus, such events have been rare and have 
had a low impact, Adyen's information security and disaster recovery programs may not be sufficient for 
all eventualities. A prolonged interruption in the availability or reduction in the availability, speed or other 
functionality of Adyen's products and services may materially and adversely affect its business, financial 
condition, results of operations and prospects, including as a result of financial penalties that Adyen is 
required to pay to merchants in the case of downtime. In addition, frequent or persistent interruptions in 
Adyen's services could cause current or potential merchants to believe that its systems are unreliable, 
leading them to switch to a competitor or to avoid Adyen's products and services, and could permanently 
harm Adyen's reputation and brands. Moreover, to the extent that any system failure or similar event results 
in damages to Adyen's merchants or their business partners, these merchants or partners could seek 
significant compensation or contractual penalties from Adyen for their losses, which, even if unsuccessful, 
could likely be time-consuming and costly for Adyen to address and divert management attention. 

The techniques used to obtain unauthorized, improper or illegal access to Adyen's systems, its data or 
merchants' or shoppers' data, disable or degrade service, or sabotage systems are constantly evolving, may 
be difficult to detect quickly, and often are not recognized until launched against a target. Unauthorized 
parties may attempt to gain access to Adyen's systems or facilities through various means, including, among 
others, hacking into its systems or facilities or those of its merchants, partners or vendors, or attempting to 
fraudulently induce its employees, merchants, partners, vendors or other users of its systems into disclosing 
user names, passwords, payment card information, or other sensitive information, which may in turn be 
used to access Adyen's information technology systems. Certain efforts may be state-sponsored and 
supported by significant financial and technological resources, making them even more sophisticated and 
difficult to detect. Adyen believes that it is a particularly attractive target for such breaches and attacks due 
to its name and brand recognition and the widespread adoption and use of its products and services. 
Although Adyen has developed systems and processes that are designed to protect its data and merchant 
and shopper data and to prevent data loss and other security breaches, Adyen expects to continue to expend 
significant resources to bolster these protections and there can be no guarantee that these security measures 
will be sufficient. Adyen's information technology and infrastructure may be vulnerable to cyber-attacks or 
security breaches, and third-parties may be able to access its merchants' and their shoppers' personal or 
proprietary information and payment card data that are stored on or accessible through those systems. 
Adyen's security measures may also be breached due to human error, malfeasance, system errors or 
vulnerabilities, or other irregularities. Any actual or perceived breach of Adyen's security could interrupt 
its operations, result in its systems or services being unavailable, result in improper disclosure of data, 
materially harm its reputation and brands, result in significant legal and financial exposure, lead to loss of 
merchant confidence in, or decreased use of, its products and services, and adversely affect its business and 
results of operations. In addition, any breaches of network or data security at any of Adyen's merchants, 
partners or vendors (including data center and cloud computing providers) could have similar negative 
effects. Furthermore, actual or perceived vulnerabilities or data breaches could lead to claims against 
Adyen. Although Adyen carries cyber liability insurance that Adyen believes to be reasonable to cover such 
eventualities, such insurance may not be sufficient to cover all potential losses. 
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An increasing number of organizations, including large merchants and businesses, other large technology 
companies, financial institutions and government institutions, have disclosed breaches of their information 
security systems, some of which have involved sophisticated and highly targeted attacks, including on 
portions of their websites or infrastructure. A core aspect of Adyen's business is the reliability and security 
of its payments platform. Any perceived or actual breach of security could have a significant impact on 
Adyen's reputation as a trusted brand, cause Adyen to lose existing merchants, prevent Adyen from 
obtaining new merchants, require Adyen to expend significant funds to remedy problems caused by 
breaches and to implement measures to prevent further breaches, and expose Adyen to legal risk and 
potential liability including those resulting from governmental or regulatory investigations, class action, 
contractual fines imposed by the payment networks, litigation and costs associated with remediation, such 
as fraud monitoring. Any security breach at a company providing services to Adyen, its merchants, or other 
users of its services could have similar effects. 

In addition, under card network rules and Adyen's contracts with its card processors, if there is a breach of 
payment card information that Adyen stores, or that is stored by its direct payment card processing 
merchants, Adyen could be liable to the payment card issuing banks for their cost of issuing new cards and 
related expenses, as well as liable to merchants and their shoppers and subject to fines and disciplinary 
measures from regulatory authorities. Adyen expects to continue to expend significant resources to protect 
against privacy breaches, and which may be required to redress problems caused by breaches. 

Providers of payment solutions, including Adyen, depend on both direct and sponsored membership in 
payment networks and compliance with payment network rules, or relationships with sponsoring 
financial institutions to provide access to those networks. If Adyen fails to comply with the requirements 
of those networks or sponsors, or if Adyen's relations with those networks or sponsors deteriorate, those 
payment networks or sponsors could terminate or suspend Adyen's access or impose fines. 

The significant majority of the transactions processed by Adyen are through international credit and debit 
card networks run by the two key card network operators, Visa and Mastercard. In order to access the 
international card networks to provide acquiring and processing services, merchant acquirers, including 
Adyen, must have the relevant geographically based operating licenses or memberships. In some markets 
where it is not feasible or possible for Adyen to have a direct acquiring license with a card network, Adyen 
has a relationship with a local financial institution or a payment provider to act as a local sponsor for the 
license. Adyen considers the ability to continue establishing these memberships and partnerships as 
important to its business. Competition for relationships with these partners is very intense and there can be 
no assurance that Adyen will be able to continue to establish, grow or maintain these partner relationships. 

As part of its registration with card networks (either directly or indirectly through local sponsors), Adyen 
and its merchants are subject to operating rules, including mandatory technology requirements, 
promulgated by the card networks that could subject Adyen and its merchants to a variety of fines and 
penalties, which Adyen may not be able to pass on to its merchants. If a violation is sufficiently material, 
there is a risk of damaging the relationship Adyen has with the card networks to such an extent that any 
willingness the card networks may have had to expand their business relationships in markets and sectors 
with Adyen is restricted. Furthermore, failure to comply with the card network rules, or the deterioration in 
Adyen's relationships with the card networks for any other reason could also result in the restriction, 
suspension or termination of Adyen's licenses to acquire payment transactions in various jurisdictions, or 
to act with sponsoring banks to use their acquiring licenses. If this were to occur, Adyen would be unable 
to process transactions using the relevant card network in the relevant jurisdiction, which could have a 
material adverse effect on Adyen's business, financial condition and results of operations. 

The rules of each card network are set by their board of directors, over which the credit card issuing banks 
have significant influence. This influence may result in decisions being taken by the card networks to alter 
rules or policies in a manner that may benefit others, including the credit card issuing banks, to the detriment 
of independent merchant acquirers such as Adyen. Moreover, as the card networks become more dependent 
on proprietary technology and seek to provide value added services to issuers and merchants, there is 
heightened risk that rules and standards may be governed by the self-interest of the card networks, or of 
those with influence over the card networks. 

Moreover, there is a risk that the payment networks, including card networks, PayPal and other payment 
methods, may modify their technological approach or operating practices in a manner that would materially 
impact Adyen's competitive position and operations, such as by connecting merchants to payment networks 
directly or through other modifications to the payment network's operating practices. 
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For example, a number of Adyen's products, including its fraud detection and payment analytics products, 
as well as AML and KYC obligations, rely on Adyen's ability to identify cardholder details or track 
consumption patterns and activities. However, the card networks are implementing tokenization technology 
to secure transaction processing, whereby a cardholder's details are replaced with a surrogate token value 
for a given transaction. Although the card networks have proposed to implement a version of tokenization 
that preserves Adyen's ability to monitor consumer transaction activity, there is a risk that the card networks 
could implement a version of tokenization that would vary token values by transaction, thereby inhibiting 
Adyen's ability to monitor consumer transaction activity. If Adyen is unable to monitor consumer 
transaction activity, certain products and services would be adversely affected or eliminated, particularly 
those that rely on shopper data patterns such as Adyen's fraud and risk detection services, and Adyen would 
need to re-assess the use of tokenization in light of Adyen's AML and KYC obligations. In addition, 
significant financial and operational costs may be incurred in order to implement the technological changes 
to Adyen's proprietary global payments platform required to implement tokenization, regardless of the type 
of tokenization that the card networks implement. 

Certain large merchants provide a significant share of Adyen's net revenue and the termination of such 
agreements by merchants or reduction in business with such merchants could harm its business. 

Some of Adyen's largest merchants provide significant contributions to its net revenue. In particular, for 
the year ended 31 December 2017, Adyen's top 10 merchants represent 33% of net revenue and its top 120 
merchants represent 69% of net revenue. Failure to retain these and other merchant contracts could 
negatively impact Adyen's business and could lead to significant fluctuations in its performance. Although 
Adyen's contracts with its merchants, including its largest merchants, are generally indefinite (with a 
termination option upon one month's notice), merchants may seek price reductions when expanding or 
changing their services with Adyen and/or when the merchants' business experiences significant volume 
changes. Further, certain merchants may seek to lower prices previously agreed due to pricing competition 
or other economic needs or pressures being experienced by the merchant. Merchants may also seek more 
integrated or "bundled" offerings with a simplified pricing structure. In addition, as Adyen's large merchants 
typically have arrangements with multiple payment service providers (primarily in order to mitigate against 
risks such as downtime, delayed response time or default by a payment service provider), these merchants 
could shift business away at any given time without necessarily terminating the contract. If Adyen's 
contracts are terminated by its large merchants or if its large merchants shift business away, or if Adyen is 
unsuccessful in retaining high renewal rates and contract terms that are favorable to it, Adyen's business, 
financial condition, results of operations and prospects may be materially and adversely affected. 

Use of Adyen's payments services for illegal purposes may materially and adversely affect its business, 
financial condition, results of operations and prospects and as Adyen is subject to anti-money laundering, 
anti-terrorism, anti-corruption and sanctions regulations, failure to comply with these regulations may 
lead to administrative sanctions, criminal penalties and/or reputational damage. 

Adyen is subject to laws aimed at preventing money laundering, corruption and the financing of terrorism. 
This regulatory landscape is constantly changing, including as a consequence of the implementation of the 
Fourth Anti-Money Laundering Directive (Directive 2015/849/EU, "MLD4") and the proposed 
amendments to the MLD4, often referred to as the fifth Anti-Money Laundering Directive. For example, 
the MLD4 introduces enhanced requirements on the verification of ultimate beneficial owners. Monitoring 
compliance with anti-money laundering and anti-corruption and sanctions rules can impose a significant 
financial burden on banks and other financial institutions, including Adyen, and requires significant 
technical capabilities. In recent years, enforcement of these laws and regulations against financial 
institutions has become more stringent, resulting in several landmark fines against financial institutions and 
reputational damage. 

Although Adyen has policies and procedures that it believes are sufficient to comply with currently 
applicable anti-money laundering, anti-corruption and sanctions rules and regulations, it cannot guarantee 
that such policies and procedures completely prevent situations of money laundering or corruption, 
including actions by Adyen's employees, agents, merchants, third-party suppliers or other related persons 
for which Adyen might be held responsible. Such events may have severe consequences, including 
litigation, sanctions, administrative measures, fines, criminal penalties and reputational consequences, 
which could have a material adverse effect on Adyen's business, financial condition, results of operations 
and prospects. A failure to adopt effective measures against fraud, money laundering, corruption and 
terrorism financing may lead to regulatory proceedings and penalties by supervisory authorities. See also 
"Integrity" under the chapter "Supervision and Regulation". 
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In addition, Adyen's payment system is susceptible to potentially illegal or improper uses, including money 
laundering, terrorist financing, circumvention of sanctions, illegal online gambling, fraudulent sales of 
goods or services, illicit sales of prescription medications or controlled substances, piracy of software, 
movies, music, and other copyrighted or trademarked goods (in particular, digital goods), bank fraud, child 
pornography, human trafficking, prohibited sales of alcoholic beverages or tobacco products, online 
securities fraud, or to facilitate other illegal activity. Certain activity that may be legal in one country may 
be illegal in another country, and a merchant may intentionally or inadvertently be found responsible for 
importing or exporting illegal goods, which may result in liability for Adyen. Changes in law have increased 
the penalties for intermediaries providing payment services for certain illegal activities and additional 
payments-related proposals are under active consideration by government authorities. In addition, Adyen 
may be held liable by merchants or payment networks or other related third parties arguing that any failure 
to prevent the use of Adyen's payment services for illegal purposes constitutes a breach of Adyen's duty of 
care (zorgplicht) as a regulated bank vis-á-vis such merchants or third parties. Intellectual property rights 
owners or government authorities may seek to bring legal or regulatory action against providers of 
payments solutions, including Adyen, that are peripherally involved in the sale of infringing items. Any 
threatened or resulting claims could result in reputational harm, and any resulting liabilities, loss of 
transaction volume or increased costs may materially and adversely affect Adyen's business, financial 
condition, results of operations and prospects. 

Global and regional economic conditions may materially and adversely affect Adyen's business, 
financial condition, results of operations and prospects. 

Adyen's operations and performance depend significantly on global and regional economic conditions. 
Adverse economic conditions and events have negatively impacted global and regional financial markets 
in the past, and uncertainty about global and regional economic events and conditions may result in 
shoppers and merchants postponing spending in response to higher interest rates, higher unemployment, 
financial market volatility, government austerity programs, negative financial news, declines in income or 
asset values, and other factors. These and other global and regional economic events and conditions could 
have a material adverse impact on demand for Adyen's products and services, including a reduction in the 
volume and size of transactions on its payments platform. In addition, any financial turmoil affecting the 
banking system or financial markets could cause additional consolidation of the financial services industry, 
significant financial service institution failures, new or incremental tightening in interest rates, low 
liquidity, and volatility or distress in the fixed income, credit, currency, and equity markets, which may 
materially and adversely affect Adyen's business, financial condition, results of operations and prospects. 
As Adyen is not currently financed with any external debt, it is not subject to any significant interest rate 
risk, but no assurance can be given that fluctuations in interest rates will not have a significant impact on 
Adyen's business, financial condition, results of operations and prospects. 

Adyen is subject to the price risk of financial instruments at fair value, such as decreases in value as a 
result of changes in the levels of equity indices and the value of individual stocks. 

Adyen's exposure to price risk of financial instruments at fair value arises from a holding of Visa Inc. shares 
and a derivative financial liability. Any movements in the underlying share prices could have a significant 
impact on Adyen's financial condition and results of operations. Adyen obtained the Visa Inc. shares as the 
result of its previous holding in Visa Europe, which subsequently was acquired by Visa Inc., which resulted 
in amongst others Adyen being issued shares of Visa Inc. as consideration for the acquisition. 

Adyen's success largely depends on its entrepreneurial culture 

Adyen's entrepreneurial culture has been one of the primary drivers of its historical growth. As Adyen 
grows, it may not be able to maintain this culture, and in particular develop and launch new features for its 
products and services as quickly as a smaller, more efficient organization. In addition, becoming a public 
company may make it more difficult for Adyen to maintain its culture (see "The requirements of being a 
public company may strain Adyen's resources and distract its management, which could make it difficult to 
manage its business"). If Adyen does not successfully manage its growth, and is not able to differentiate its 
business from those of its competitors, drive value for and retain merchants, or effectively align its resources 
with its goals and objectives, Adyen may not be able to compete effectively against its competitors. 

Adyen's failure to maintain its entrepreneurial culture and compete effectively may materially and adversely 
affect its business, financial condition, results of operations and prospects. 
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Adyen's success largely depends on key personnel. Because competition for Adyen's key employees is 
intense, Adyen may not be able to attract, retain, and develop the highly skilled employees Adyen needs 
to support its business. The loss of key personnel may materially and adversely affect its business, 
financial condition, results of operations and prospects. 

Adyen's future performance depends substantially on the continued services of key personnel, including its 
founder-led management team and other highly skilled employees, and its ability to attract, retain, and 
motivate such personnel. Competition for key personnel is intense and Adyen may be unable to successfully 
attract, integrate, or retain sufficiently qualified key personnel. Adyen is limited in its ability to recruit 
internationally by restrictive domestic immigration laws or policies. Furthermore, Adyen has grown from 
338 FTEs at the end of 2015 to 668 FTEs at the end of 2017 and the continued high inflow of new people 
could lead to changes in the company culture, administrative inefficiencies, a misalignment of objectives 
and a slowdown in sales growth. The loss of the services of any of Adyen's key personnel, Adyen's inability 
to attract highly qualified key personnel or a loss of an entrepreneurial company culture which fosters talent 
and innovation may materially and adversely affect its business, financial condition, results of operations 
and prospects. 

Failure to deal effectively with shopper fraud may materially and adversely affect Adyen's business, 
reputation, financial condition, results of operations and prospects. 

Shoppers may engage in a variety of improper or fraudulent activity using Adyen's platform, including 
using falsified or stolen payment card details. If the levels of fraudulent payment card transactions become 
excessive, they could potentially result in Adyen and the related merchants becoming subject to review by 
the network programs, which can result in penalties and ultimately losing the right to process payment cards 
by the card networks, both of which could materially and adversely affect its business, financial condition, 
results of operations and prospects. In addition, financial services regulators in various jurisdictions, 
including the European Union ("EU") and the US, have implemented or are considering proposals, to 
impose new authentication requirements on banks and payment processors intended to reduce online fraud, 
which could impose significant costs, require Adyen to change its business practices, make it more difficult 
for new merchants to purchase Adyen's products and services, and reduce the ease of use of its products, 
which may materially and adversely affect its business, financial condition, results of operations and 
prospects. See the risk factor "PSD2 introduces new regulations for providers of payment services such as 
Adyen, which may have a material and adverse effect on Adyen's business, financial condition, results of 
operations and prospects and if Adyen fails to comply with these regulations, it may face administrative 
sanctions, criminal penalties and/or reputational damage". 

Adyen has taken measures to detect and reduce the risk of fraud, but these measures need to be continually 
improved and may not be effective against new and continually evolving forms of fraud or in connection 
with new product offerings. If these measures do not succeed, Adyen's business, financial condition, results 
of operations and prospects may be materially and adversely affected. 

Failure to deal effectively with other types of fraud may increase Adyen's loss rate and materially and 
adversely affect its business, reputation, financial condition, results of operations and prospects, and 
could severely diminish merchant confidence in using its services. 

Various third-parties and internal parties may engage in a variety of fraudulent activity using Adyen's 
platform. For example, merchant representatives or agents of a merchant's representatives could submit 
changes in bank account details thereby resulting in a payout of funds to inappropriate persons. 
Alternatively, an employee of Adyen could knowingly process unauthorized changes to bank account 
details in Adyen's possession or provide or change such details after falling victim to social engineering 
(e.g. phishing e-mails or a fraudulent call in the name of Adyen's management, requesting an unauthorized 
payment of funds or access to information systems) both of which could also result in a payout of funds to 
inappropriate persons. Adyen has taken measures to detect and reduce the risk of this type of fraud, but 
these measures need to be continually improved and may not be effective against new and continually 
evolving forms of fraud or in connection with new product offerings. If these measures do not succeed, 
Adyen's business, financial condition, results of operations and prospects may be materially and adversely 
affected. 
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Adyen's services must integrate with a variety of operating systems, software, hardware and web browsers. 
If Adyen is unable to ensure that its services interoperate with such operating systems, hardware and 
web browsers, its business may be materially and adversely affected. 

Adyen is dependent on the ability of its products and services to integrate with a variety of operating 
systems, software and hardware, such as the POS terminals it provides to merchants, as well as web 
browsers that it does not control. Any changes in these systems that degrade the functionality of Adyen's 
products and services, impose additional costs or requirements on it, or give preferential treatment to 
competitive services, including their own services, could materially and adversely affect usage of Adyen's 
products and services. In addition, system integrators may show insufficient appetite to enable Adyen's 
products and services to integrate with a variety of operating systems, software and hardware. In the event 
that it is difficult for Adyen's merchants to access and use its products and services, for example, in case of 
incompatibility of their software and/or hardware with Adyen's application programming interfaces 
("APIs"), its business, financial condition, results of operations and prospects may be materially and 
adversely affected. 

Adyen's business depends on a strong and trusted brand, and any failure to maintain, protect, enhance 
and market its brand would materially and adversely affect its business, financial condition, results of 
operations and prospects. 

Adyen has developed a strong and trusted brand that has contributed significantly to the success of its 
business. Adyen's brand is predicated on the idea that merchants will trust Adyen and find value in building 
and growing their businesses with its products and services. Maintaining, protecting, and enhancing 
Adyen's brand is critical to expanding its merchant base and other third-party partners, as well as increasing 
their engagement with its products and services. This will depend largely on Adyen's ability to maintain 
trust, be a technology leader, and continue to provide high-quality and secure products and services. 

Any negative publicity about Adyen, its industry, the quality and reliability of its products and services, its 
risk management processes, changes to its products and services, its ability to effectively manage and 
resolve merchant and shopper complaints, its privacy and security practices, litigation, regulatory activity, 
and the experience of merchants and shoppers with its products or services, could adversely affect its 
reputation and the confidence in and use of its products and services. Harm to Adyen's brand can arise from 
many sources, including failure by Adyen or its partners to satisfy expectations of service and quality; 
inadequate protection of sensitive information; compliance failures and claims; litigation and other claims; 
employee misconduct; rumours or false stories; and misconduct by its partners, service providers, or other 
counterparties. For example, in November 2017, Adyen was named in news reports describing payments 
processors, who were alleged to have helped process payments for advertisements alleged to have been 
placed on social media platforms by Russian entities with the intention of influencing the 2016 US 
presidential elections. While Adyen believes that these reports have not negatively impacted its brand or 
reputation as of the date of this Prospectus, there can be no assurance that these reports or similar publicity 
will not affect its brand or reputation in the future. In addition, Adyen undertakes certain sales and 
marketing activities to promote its brand. If Adyen is unable to market and promote its brand effectively, 
its ability to acquire new merchants could be materially harmed. If Adyen does not successfully maintain a 
strong and trusted brand, its business, financial condition, results of operations and cash flows may be 
materially and adversely affected. 

Adyen is exposed to fluctuations in foreign currency exchange rates. 

Adyen has operations internationally that are denominated in foreign currencies, primarily the US dollar, 
British Pound, Australian Dollar, Brazilian Real and Singapore Dollar, subjecting Adyen to foreign 
currency risk. The strengthening or weakening of the euro versus the US dollar, British Pound, Australian 
Dollar, Brazilian Real and Singapore Dollar impacts the translation of Adyen's net revenue generated in 
these foreign currencies into the euro. Additionally, in connection with providing its services in multiple 
currencies, Adyen generally sets its foreign exchange rates once per day. Adyen may face financial 
exposure if Adyen incorrectly sets its foreign exchange rates or as a result of fluctuations in foreign 
exchange rates between the times that Adyen sets them. Given that Adyen also holds some merchants' and 
own funds in non-euro currencies, its financial results are affected by the translation of these non-euro 
currencies into euro. While Adyen has measures in place intended to manage its foreign exchange risk, 
namely natural hedges and spot trades for any net open positions, no assurance can be given that fluctuations 
in foreign exchange rates will nevertheless have a significant impact on Adyen's business, financial 
condition, results of operations and prospects. Adyen also has foreign exchange risk on its assets and 
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liabilities denominated in currencies other than the functional currency, including certain contract assets, 
its holding of Visa Inc. shares and the assets and liabilities of its subsidiaries. The majority of these assets 
to which Adyen is exposed to foreign currency risk are denominated in US dollar. 

The UK referendum resulting in a vote to have the United Kingdom leave the EU could create political 
and economic uncertainty and risk which may adversely affect Adyen. 

The UK referendum resulting in a vote for the United Kingdom to leave the EU and the subsequent 
invocation of Article 50 of the Treaty of Lisbon by the UK government ("Brexit"), has created volatility in 
the global financial markets and could contribute to prolonged uncertainty around certain aspects of the 
European and global economies as well as European companies and consumers. Brexit may have ongoing 
adverse effects on European and worldwide economic conditions and could contribute to greater instability 
in the global financial markets before and after the terms of the United Kingdom's future relationship with 
the EU are settled. Brexit could also affect the general political environment in the EU as well as the stability 
and standing of the EU as a single market. 

Until more clarity is provided by the results of negotiations between the United Kingdom and the EU as it 
pertains to the legal, political and economic realities and requirements for having the United Kingdom leave 
the EU, political and economic uncertainty, notably in European markets, may occur, which could lead to 
a downturn in the markets in which Adyen intends to invest and thus its investments may be adversely 
affected. Furthermore, as a result of this uncertainty, regional (including European) and worldwide 
economic and market conditions could contribute to instability in global financial and foreign exchange 
markets, including volatility in the value of the British Pound and euro, which in turn could adversely affect 
the shoppers and merchants with which Adyen does business, particularly in the UK. Approximately 10% 
of Adyen's revenue for 2017 was billed to merchant entities located in Great Britain. Brexit could lead to 
legal uncertainty and potentially divergent national laws and regulations as the UK determines which EU 
laws to replace or replicate. In particular, while Adyen is currently in discussions with the UK regulators 
to obtain appropriate regulatory permissions to continue its current activity in the UK post-Brexit, 
depending on the terms of Brexit, Adyen may face new regulatory costs and challenges, including the 
following: 

x Adyen could lose its ability for its EU operations to automatically passport into the UK market 
through the banking license of Adyen, which is licensed and subject to regulation as a bank in the 
Netherlands, and its corresponding ability to work with Dutch regulators as the lead authority for 
various aspects of its UK operations; 

x in the event that its automatic passporting rights into the UK were lost, Adyen could be required 
to obtain additional regulatory licensing or authorization to operate in the UK market, adding costs 
and potential inconsistency to its business; and 

x Adyen could also be required to comply with regulatory requirements in the UK that are in addition 
to, or inconsistent with, the regulatory requirements of the EU. 

Any of these effects of Brexit and others could adversely affect its business, financial condition, results of 
operations and prospects. 

Adyen may not be able to pass on all fees from payment networks on to its merchants or maintain its 
profit margins 

To access the international card networks, Adyen and other merchant acquirers must pay payment network 
membership fees. From time to time, the payment networks change both the interchange fees and card 
network fees that they charge Adyen and other merchant acquirers. The interchange fee is a transactional 
fee, while the card network fee can also be a combination of a transactional fee and a lump sum. Adyen 
passes the interchange fee and payment network fee paid to card schemes directly on to the merchant. 
Interchange fees are easier to pass on as they are composed solely of a transactional fee, while payment 
network fees have the additional complexity of integrating a periodic payment as well as a transactional 
fee. 

As a result of competitive pressures, merchant expectations, differences in Adyen's estimation of payment 
network fees and the actual fees charged by payment networks or for other reasons, Adyen may be unable 
to pass all payment network fees or fee increases on to its merchants, which could result in Adyen absorbing 
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a portion of such fees or fee increases in the future. In addition, regulators are subjecting interchange and 
other fees to increased scrutiny, and new regulations could require greater pricing transparency of the 
breakdown in fees, which could lead to increased price-based competition, lower margins and higher rates 
of merchant attrition. Furthermore, if competition causes Adyen to reduce the fees it charges in order to 
attract or retain merchants, there is no assurance Adyen would be able to successfully control its costs in 
order to maintain its profit margins. Adyen's inability to pass on fees or fee increases from payment 
networks on to its merchants or maintain its profit margins could adversely affect its business, financial 
condition, results of operations and prospects. 

Adyen is subject to credit risks in respect of counterparties, including other financial institutions. 

Adyen is and will continue to be subject to the risk of actual or perceived deterioration of the commercial 
and financial soundness, or perceived soundness, of other financial institutions, in particular in relation to 
receivables from financial institutions regarding settled payment transactions, and cash and cash-
equivalents held at financial institutions. One institution defaulting, failing a stress test or requiring bail-in 
by its shareholders and/or creditors and/or bail-out by a government could lead to significant liquidity 
problems and losses or defaults by other institutions. For example, the bankruptcy of Lehman Brothers in 
2008 led to this situation, as the commercial and financial soundness of many financial institutions at the 
time were closely related due to their credit, trading, clearing or other relationships. Even the perceived 
lack of creditworthiness of, or questions about, a counterparty or major financial institution may lead to 
market-wide liquidity problems and losses or defaults by financial institutions on which Adyen has an 
exposure. This risk resulting from the interdependence on financial institutions is sometimes referred to as 
"systemic risk" and may adversely affect financial intermediaries, such as industry payment systems and 
banks, with whom Adyen interacts on a daily basis. Systemic risk, particularly within the European Union 
or otherwise affecting the Netherlands, could have a material adverse effect on Adyen's ability to raise new 
funding and on its business, financial condition, results of operations and prospects. 

In addition, Adyen has credit risk on the contract assets described in Operating and Financial Review – 
Liquidity and Capital Resources, and in the future Adyen may have credit exposures arising from its 
intention to offer its merchants a pre-financing service, which it refers to as "Sales Day Payout". If Adyen 
is unable to manage such credit risk effectively, its business, financial condition, results of operations and 
prospects could be materially adversely affected. 

Adyen's international operations are subject to increased risks, which may materially and adversely 
affect its business, financial condition, results of operations and prospects. 

Approximately 31% of Adyen's net revenue for the year ended 31 December 2017 was billed to merchant 
entities in non-EU countries, including in the United States, Hong Kong, Brazil, Mexico, Australia, New 
Zealand, South Korea and Singapore. In addition to uncertainty about Adyen's ability to generate net 
revenue from its foreign operations and expand into international markets, and the foreign currency risks 
discussed earlier in this "Risk Factors" section under the caption "Adyen is exposed to fluctuations in 
foreign currency exchange rates", there are risks inherent in doing business internationally on both a 
domestic (i.e., in-country) and cross-border basis, including: 

x expenses associated with localizing Adyen's products and services and merchant and shopper data, 
including offering merchants and shoppers the ability to transact business in the local currency and 
adapting Adyen's products and services to local preferences (e.g., payment methods) with which 
Adyen may have limited or no experience; 

x trade barriers and changes in trade regulations; 

x difficulties in developing, staffing, and simultaneously managing a large number of varying foreign 
operations as a result of distance, language, and cultural differences; 

x stringent local labor laws and regulations; 

x credit risk and higher levels of payment fraud; 

x profit repatriation restrictions, foreign currency exchange restrictions or extreme fluctuations in 
foreign currency exchange rates for a particular currency; 
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x political or social unrest, economic instability, repression, or human rights issues; 

x geopolitical events, including natural disasters, public health issues, acts of war, and terrorism; 

x import or export regulations; 

x compliance with EU, US and other foreign laws prohibiting corrupt payments to government 
officials, such as the Foreign Corrupt Practices Act and the UK Bribery Act, and other local 
anticorruption laws; 

x compliance with EU, US and other foreign laws designed to combat money laundering and the 
financing of terrorist activities; 

x antitrust and competition regulations; 

x potentially adverse tax developments and consequences, for example triggered by different 
viewpoints from local tax authorities on how local tax legislation applies to Adyen's local activities; 

x economic uncertainties relating to sovereign and other debt; 

x different, uncertain, or more stringent user protection, data protection, privacy, and other laws; 

x risks related to other government regulation or required compliance with local laws; 

x data localization requirements; 

x risks related to multiple overlapping legal or regulatory regimes, which may impose conflicting 
requirements on Adyen; 

x national or regional differences in macroeconomic growth rates; 

x local licensing and reporting obligations; and 

x increased difficulties in collecting accounts receivable. 

Violations of the complex domestic, EU, US and other foreign laws, rules and regulations that apply to 
Adyen's international operations may result in fines, criminal actions, or sanctions against Adyen, its 
officers, or its employees; prohibitions on the conduct of its business; and damage to its reputation. 
Although Adyen has implemented policies and procedures designed to promote compliance with these 
laws, violations by its employees, contractors, or agents could nevertheless occur. These risks are inherent 
in Adyen's international operations and expansion, may increase its costs of doing business internationally, 
and may materially and adversely affect its business, financial condition, results of operations and 
prospects. 

If Adyen does not continue to improve its operational, financial and other internal controls and systems 
to manage growth effectively, its business, financial condition, results of operations and prospects may 
be materially and adversely affected. 

Adyen's current business and anticipated growth will continue to place significant demands on its 
management and other resources. In order to manage its growth effectively, Adyen must continue to 
strengthen its existing infrastructure and operational procedures, enhance its internal controls and reporting 
systems, and ensure Adyen timely and accurately addresses issues as they arise. In particular, its continued 
growth will increase the challenges involved in: 

x preserving Adyen's core values, strategies, and goals and effectively communicating these to its 
employees worldwide and 

x enhancing internal controls and procedures for financial reporting and accounting systems. 

If Adyen is not successful in developing and implementing the right processes and tools to manage its 
enterprise, its ability to compete successfully and achieve its business objectives could be impaired. These 
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efforts may require substantial financial expenditures, commitments of resources, developments of its 
processes, and other investments and innovations. 

The requirements of being a public company may strain Adyen's resources and distract its management, 
which could make it difficult to manage its business. 

As a public company with Ordinary Shares traded on an exchange located in the Netherlands, Adyen will 
incur legal, accounting and other expenses that Adyen did not previously incur. Adyen will become subject 
to the reporting requirements of the Netherlands Authority for the Financial Markets (the "AFM"), the 
listing requirements of Euronext Amsterdam, the Dutch Corporate Governance Code and other applicable 
securities rules and regulations. In addition, Adyen will become subject to market abuse regulations relating 
to, inter alia, the prevention of insider dealing and market manipulation, the public disclosure of inside 
information, the use of insider lists and the regulation of manager's transactions (see "Description of share 
capital – Market Abuse Rules"). 

Compliance with these rules and regulations will increase Adyen's legal and financial compliance costs, 
make some activities, such as sales, marketing, and recruitment, more difficult, time-consuming or costly 
and increase demand on its systems and resources. The Dutch Financial Supervision Act and the Dutch 
Civil Code require that Adyen files annual and current reports with respect to its business, financial 
condition and results of operations. The Dutch Financial Supervision Act and the Dutch Corporate 
Governance Code require, among other things, that Adyen establishes and maintains effective internal 
controls and procedures for financial reporting. Furthermore, the need to establish appropriate corporate 
infrastructure and a focus on the complex day-to-day operations of a growing public company may divert 
Adyen's management's attention from implementing its growth strategy, which could prevent Adyen from 
improving its business, financial condition and results of operations. Adyen has made, and will continue to 
make, changes to its internal controls and procedures for financial reporting and accounting systems to meet 
its reporting obligations as a public company; however, the measures Adyen takes may not be sufficient to 
satisfy its obligations as a public company. In addition, these rules and regulations will increase its legal 
and financial compliance costs and will make some activities more time-consuming and costly. For 
example, Adyen expects these rules and regulations to make it more difficult and more expensive for Adyen 
to obtain director and officer liability insurance, and Adyen may be required to incur substantial costs to 
maintain the same or similar coverage. These additional obligations could have a material adverse effect 
on Adyen's business, financial condition, results of operations and cash flow. 

In addition, changing laws, regulations and standards relating to corporate governance and public disclosure 
are creating uncertainty for public companies, increasing legal and financial compliance costs and making 
some activities more time consuming. These laws, regulations and standards are subject to varying 
interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice 
may evolve over time as regulatory and governing bodies provide new guidance. This could result in 
continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to 
disclosure and governance practices. Adyen intends to invest resources to comply with evolving laws, 
regulations and standards, and this investment may result in increased general and administrative expenses 
and a diversion of its management's time and attention from revenue-generating activities to compliance 
activities. If Adyen's efforts to comply with new laws, regulations and standards differ from the activities 
intended by regulatory or governing bodies due to ambiguities related to their application and practice, 
regulatory authorities may initiate legal proceedings against Adyen and its business, financial condition, 
results of operations and cash flow could be materially and adversely affected. 

Adyen may not be able to secure financing on favorable terms, or at all, to meet its future capital needs. 

Adyen has funded its operations since inception primarily through equity financings. Adyen is currently 
able to generate sufficient cash to fund its ongoing operations, but there is no guarantee that Adyen will be 
able to continue to do so in the future. In the future, Adyen may require additional capital to respond to 
business opportunities (including back-to-back financing of Sales Day Payout, which may involve pre-
financing to merchants), refinancing needs, regulatory requirements, acquisitions, or unforeseen 
circumstances and may decide to engage in equity or debt financings or enter into credit facilities for other 
reasons, and Adyen may not be able to secure any such debt or equity financing or refinancing on favorable 
terms, in a timely manner, or at all. Any debt financing obtained by Adyen in the future could also involve 
restrictive covenants relating to Adyen's capital-raising activities and other financial and operational 
matters, which may make it more difficult for Adyen to obtain additional capital and to pursue business 
opportunities, including potential acquisitions. 
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If Adyen raises additional funds through further issuances of equity, convertible debt securities, or other 
securities convertible into equity, its existing shareholders could suffer significant dilution in their 
percentage ownership of its company, and any new equity securities Adyen issues could have rights, 
preferences, and privileges senior to those of holders of its Ordinary Shares. If Adyen is unable to obtain 
adequate financing or financing on terms satisfactory to Adyen when it requires it, its ability to continue to 
grow or support its business and to respond to business challenges could be significantly limited which may 
materially and adversely affect its business, financial condition, results of operations and prospects. 

Adyen is subject to scrutiny under antitrust and competition laws. 

Adyen is subject to scrutiny by various government agencies under EU, US and other foreign laws and 
regulations, including antitrust and competition laws. An increasing number of jurisdictions also provide 
private rights of action for competitors or merchants to assert claims of anti-competitive conduct. Other 
companies and government agencies may in the future allege that Adyen's actions violate the antitrust or 
competition laws of the European Commission, or the US, individual states, other countries, or otherwise 
constitute unfair competition. An increasing number of governments are regulating competition law 
activities. Adyen's business agreements or arrangements with merchants or other companies could give rise 
to regulatory action or antitrust litigation. Some regulators, particularly those outside of the EU and US, 
may perceive Adyen's business to be used so broadly that otherwise uncontroversial business practices 
could be deemed anticompetitive. Any claims or investigations, even if without foundation, may be very 
expensive to defend or respond to, involve negative publicity and substantial diversion of management time 
and effort, and could result in reputational harm, significant judgments against Adyen, or require Adyen to 
change its business practices, which may materially and adversely affect its business, financial condition, 
results of operations and prospects. 

Adyen may be subject to patent litigation. 

At any given time, Adyen may be a defendant in a number of patent lawsuits, including for allegedly 
infringing other parties' patents, and be notified of other potential patent disputes. Adyen expects that it will 
increasingly be subject to patent infringement claims because, among other reasons: 

x Adyen's products and services continue to expand in scope and complexity; 

x Adyen continues to expand into new business areas; and 

x the number of patent owners who may claim that Adyen or its merchants infringe their patents, and 
the aggregate number of patents controlled by such patent owners, continues to increase. 

Such claims may be brought directly against Adyen or against merchants whom Adyen may indemnify 
either because Adyen is contractually obligated to do so or it chooses to do so as a business matter. Adyen 
believes that an increasing number of these claims against technology companies have been, and continue 
to be, initiated by third-parties whose sole or primary business is to assert such claims. In addition, there 
have been significant patent disputes between operating companies in some technology industries. Patent 
claims, whether meritorious or not, are time-consuming and costly to defend and resolve, and could require 
Adyen to make expensive changes in Adyen's methods of doing business, such as entering into costly 
royalty or licensing agreements, making substantial payments to satisfy adverse judgments or settle claims 
or proceedings, or cease conducting certain operations, which would materially and adversely affect its 
business, financial condition, results of operations and prospects. 

Adyen may be unable to adequately protect or enforce its intellectual property rights, or third-parties 
may allege that Adyen is infringing their intellectual property rights. 

As substantially all of Adyen's intellectual property is developed in-house, the protection of such 
intellectual property, including Adyen's platforms, trademarks, copyrights, domain names, trade dress, and 
trade secrets, is important to the success of its business. Adyen seeks to protect its intellectual property 
rights by relying on applicable laws and regulations in the EU, US and internationally, as well as a variety 
of administrative procedures. Adyen also relies on contractual restrictions to protect its proprietary rights 
when offering or procuring products and services, including confidentiality and invention assignment 
agreements entered into with its employees and contractors and confidentiality agreements with parties 
with whom it conducts business. 
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Adyen pursues registration of trademarks and domain names in the Netherlands, EU, United States and in 
certain other jurisdictions, but doing so may not always be successful or cost-effective. In general, Adyen 
may be unable or, in some instances, choose not to obtain legal protection for its intellectual property, and 
its existing and future intellectual property rights may not provide Adyen with competitive advantages or 
distinguish its products and services from those of its competitors. The laws of some foreign countries do 
not protect Adyen's intellectual property rights to the same extent as the laws of the Netherlands, the EU, 
or the United States, and effective intellectual property protection and mechanisms may not be available in 
those jurisdictions. Adyen may need to expend additional resources to defend its intellectual property in 
these countries, and the inability to do so could impair its business or adversely affect its international 
expansion. Adyen's intellectual property rights may be contested, circumvented, or found unenforceable or 
invalid, and Adyen may not be able to prevent third-parties from infringing, diluting, or otherwise violating 
them and Adyen may be required to expend significant time and expense in order to prevent infringement 
or to enforce Adyen's rights. 

There can be no assurance that Adyen will be successful in protecting or enforcing its rights in every 
jurisdiction, or that contractual arrangements and other steps that Adyen has taken to protect its intellectual 
property will prevent third-parties from infringing or misappropriating its intellectual property or deter 
independent development of equivalent or superior intellectual property rights by others. If Adyen is unable 
to prevent third-parties from adopting, registering or using trademarks and trade dress that infringe, dilute 
or otherwise violate its trademark rights, the value of its brands could be diminished and its business could 
be adversely affected. Also, Adyen may not be able to discover or determine the extent of any unauthorized 
use of its proprietary rights. Adyen has licensed in the past, and expects to license in the future, certain of 
its proprietary rights, such as trademarks or copyrighted material, to others. These licensees may take 
actions that diminish the value of Adyen's proprietary rights or harm its reputation. Any failure to 
adequately protect or enforce Adyen's intellectual property rights, or significant costs incurred in doing so, 
could diminish the value of its intangible assets and materially and adversely affect its business, financial 
condition, results of operations and prospects. 

As the number of products in the technology and payments industries increases and the functionality of 
these products further overlaps, Adyen may become increasingly subject to intellectual property 
infringement and other claims. Litigation may be necessary to determine the validity and scope of the patent 
and other intellectual property rights of others. The ultimate outcome of any allegation is often uncertain 
and, regardless of the outcome, any such claim, with or without merit, may be time-consuming, result in 
costly litigation, divert management's time and attention from Adyen's business, and require Adyen to, 
among other things, stop providing transaction processing and other payment-related services or redesign, 
stop selling its products or services, pay substantial amounts to satisfy judgments or settle claims or 
lawsuits, pay substantial royalty or licensing fees, or satisfy indemnification obligations that Adyen has 
with certain parties with whom Adyen has commercial relationships. Adyen's failure to obtain necessary 
license or other rights, or litigation or claims arising out of intellectual property matters, may materially 
and adversely affect its business, financial condition, results of operations and prospects. 

Adyen may be subject to general litigation, regulatory disputes and government inquiries. 

Adyen may be subject to claims, individual and class action lawsuits, government and regulatory 
investigations, inquiries or requests, and other proceedings involving competition and antitrust law, 
intellectual property, privacy, data protection, information security, anti-money laundering, counter-
terrorist financing, sanctions, anti-corruption, consumer protection, accessibility claims, securities, tax, 
labor and employment, payment network rules, commercial disputes, services, and other matters. The 
number and significance of Adyen's actual disputes and inquiries have increased as Adyen has grown larger, 
its business has expanded in scope and geographic reach, and its products and services have increased in 
complexity. In particular, Adyen's business could be faced with consumer protection and intellectual 
property litigation and Adyen's transition from a licensed payment service provider to a licensed bank is 
likely to increase the number of regulatory investigations, inquiries and requests and increases the risk of 
regulatory measures. In addition, the laws, rules and regulations affecting its business, including those 
pertaining to Internet and mobile commerce and payment and other banking services, are subject to ongoing 
interpretation by the courts and governmental and supervisory authorities, and the resulting uncertainty in 
the scope and application of these laws, rules and regulations increases the risk that Adyen will be subject 
to private claims, governmental and regulatory actions alleging violations of those laws, rules and 
regulations, including possible administrative fines or a regulatory order (aanwijzing). See "Risk Factors – 
The regulatory environment to which Adyen is subject, gives rise to significant legal and financial 
compliance costs and management time, and non-compliance could result in monetary and reputational 
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damages, all of which could have a material adverse effect on Adyen's business, financial position and 
results of operations."). 

Resolving one or more legal or regulatory proceedings could potentially require Adyen to make substantial 
payments to satisfy judgments, fines or penalties or to settle claims or proceedings, any of which may 
materially and adversely affect Adyen's business, financial condition, results of operations and prospects. 
These proceedings could also result in reputational harm, criminal sanctions, consent decrees, or orders 
preventing Adyen from offering certain products or services, requiring a change in Adyen's business 
practices in costly ways or development of non-infringing or otherwise altered products or technologies. 
Any of these consequences may materially and adversely affect Adyen's business, financial condition, 
results of operations and prospects. 

Adyen may have exposure to greater than anticipated tax liabilities. 

The determination of Adyen's worldwide provision for income taxes, value-added taxes and other tax 
liabilities requires estimation and significant judgment, and there are many transactions and calculations 
where the ultimate tax determination is uncertain. Like many other multinational corporations, Adyen is 
subject to tax in multiple EU, US and other foreign tax jurisdictions. Adyen's determination of its tax 
liability is always subject to audit and review by applicable domestic and foreign tax authorities. Any 
adverse outcome of any such audit or review could have a negative effect on Adyen's business and the 
ultimate tax outcome may differ from the amounts recorded in its financial statements and may materially 
affect its financial results in the periods for which such determination is made. While Adyen has established 
reserves based on assumptions and estimates that Adyen believes are reasonable to cover such eventualities, 
these reserves may prove to be insufficient. 

In addition, Adyen's future income taxes could be adversely affected by earnings being lower than 
anticipated, or by the incurrence of losses, in jurisdictions that have lower statutory tax rates and higher 
than anticipated in jurisdictions that have higher statutory tax rates, by changes in the valuation of its 
deferred tax assets and liabilities, as a result of gains on its foreign exchange risk management program, or 
changes in tax laws, regulations, or accounting principles, as well as certain discrete items. 

Various levels of government, such as the EU and US federal and state legislatures, and international 
organizations, such as the Organization for Economic Co-operation and Development ("OECD"), are 
increasingly focused on tax reform and other legislative or regulatory action to increase tax revenue, such 
as, for example, the proposed EU Tax on Digital Services (DST), which as of the date of this Prospectus 
remains in draft form. One of the key proposals of the draft DST is a 3% tax on gross revenue that is 
generated from digital services and, while this proposal includes an exemption for revenue generated from 
"payment services", only limited guidance has been provided on this exemption as of the date of this 
Prospectus. Any such tax reform or other legislative or regulatory actions could increase Adyen's effective 
tax rate which may materially and adversely affect its business, financial condition, results of operations 
and prospects. 

Adyen and its merchants may be subject to sales reporting and record-keeping obligations. 

A number of EU countries, US states, the US federal government and foreign countries have implemented 
or are in the process of implementing reporting or record-keeping obligations on companies that engage in 
or facilitate e-commerce to improve tax compliance. Adyen has modified its software to meet known 
requirements and expects that further modifications will be required to comply with future requirements, 
which may change its merchant experience and increase operational costs. Any failure by Adyen to comply 
with these and similar reporting and recordkeeping obligations could result in substantial monetary 
penalties and other sanctions, impact its ability to do business in certain jurisdictions, and materially and 
adversely affect its business, financial condition, results of operations and prospects. 

Acquisitions, joint ventures, strategic investments, and other strategic transactions could result in 
operating difficulties and may materially and adversely affect Adyen's business, financial condition, 
results of operations and prospects. 

In the future, Adyen may evaluate and consider a wide array of potential strategic transactions as part of its 
overall business strategy, including business combinations, acquisitions, and dispositions of certain 
businesses, technologies, services, products, and other assets, as well as joint ventures, strategic 
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investments, and commercial and strategic partnerships. These transactions may involve significant 
challenges and risks. 

At any given time Adyen may be engaged in discussions or negotiations with respect to one or more of 
these or other types of transactions, any of which could, individually or in the aggregate, be material to its 
financial condition and results of operations. There can be no assurance that Adyen will be successful in 
identifying, negotiating, and consummating favorable transaction opportunities. It may take Adyen longer 
than expected to fully realize the anticipated benefits of these transactions, and those benefits may 
ultimately be smaller than anticipated or may not be realized at all, which could adversely affect Adyen's 
business and operating results. Any acquisitions or dispositions may also require Adyen to issue additional 
equity securities, spend Adyen's cash, or incur debt (and increased interest expense), liabilities, and 
amortization expenses related to intangible assets or write-offs of goodwill, which could adversely affect 
its business, financial condition, results of operations and prospects and dilute the economic and voting 
rights of its shareholders. 

Adyen relies on third-parties in aspects of its business, which creates additional risk. 

Adyen relies on third-parties in aspects of its business, including payment networks (such as Visa and 
Mastercard), banks and payment gateways that link Adyen to the card and bank clearing networks to process 
transactions and third-party software providers. 

Third-parties that Adyen relies on to process transactions may refuse to process transactions adequately, 
may breach their agreements with Adyen, refuse to renew agreements on commercially reasonable terms, 
take actions that degrade the functionality of its services, impose additional costs or requirements on Adyen, 
or give preferential treatment to competitive services or suffer outages in their systems, any of which could 
disrupt Adyen's operations and materially and adversely affect its business, financial condition, results of 
operations and prospects. 

Some third-parties that provide services to Adyen may have or gain market power and be able to increase 
their prices to Adyen without competitive constraint. In addition, there can be no assurance that third-parties 
that provide services directly to Adyen will continue to do so on acceptable terms, or at all, or will not 
suffer from outages to their systems. If any third-parties were to stop providing services to Adyen on 
acceptable terms, Adyen may be unable to procure alternatives from other third-parties in a timely and 
efficient manner and on acceptable terms, or at all, which may materially and adversely affect its business, 
financial condition, results of operations and prospects. 

Adyen's retail point of sale solutions expose Adyen to additional risks. 

In addition to traditional point of sale solutions, Adyen considers the POS terminals as accessory to 
providing POS transaction processing services and Adyen currently does not target the sale of POS 
terminals to be a substantial profit contributor, as the sale price charged to merchants is mainly intended to 
cover Adyen's purchase and logistics costs for these terminals. Adyen has entered into strategic partnerships 
with a number of stakeholders to further expand its relationship with these companies in a way that will 
make it easier for merchants to accept and shoppers to choose to pay for transactions utilizing these 
companies' credit and debit cards. 

As Adyen continues to expand its product and service offerings at the retail point of sale, it will face 
additional risks, including: 

x increased expectations from offline retailers regarding the reliability and availability of Adyen's 
systems and services and correspondingly lower amounts of downtime, which Adyen may not be 
able to meet; 

x increased targeting by fraudsters; Adyen may experience increases in fraud and associated 
transaction losses as it adjusts to fraudulent activity at the point of sale; 

x exposure to product liability claims to the extent that hardware devices that Adyen provides for 
use at the retail point of sale malfunction or are not in compliance with laws, which could result in 
substantial liability and require product recalls or other actions; 

x exposure to additional laws, rules and regulations; 
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x increased reliance on third-parties involved with processing in-store payments, including 
independent software providers, electronic point of sale providers, hardware providers (such as 
POS terminal, cash register and pin-pad providers) and banks that enable in-store transactions; 

x supply chain issues at or termination of partnerships by hardware vendors; 

x resource constraints at merchants, which could cause delays in the installation of POS terminals in 
stores; 

x constraints in key resources to develop POS software or support merchants with the installation of 
POS terminals; and 

x potentially lower income before interest income, interest expense and income taxes than from 
Adyen's other payment solutions. 

Unless Adyen is able to successfully manage these risks, including driving adoption of, and significant 
volume through, its retail point of sale solutions over time, its business, financial condition, results of 
operations and prospects may be materially and adversely affected. 

Adyen may fail to achieve any or all of the financial objectives included in this Prospectus. 

Adyen has set itself a number of financial objectives, which are described elsewhere in this Prospectus. 
Adyen's ability to achieve these financial objectives depends on Adyen's ability to successfully execute its 
strategy and on the accuracy of a number of assumptions upon which they are based. These assumptions 
involve factors that are substantially or entirely beyond Adyen's control and are subject to known and 
unknown risks, including the risks described in this section "Risk Factors", uncertainties and other factors 
that may result in Adyen's inability to achieve its financial objectives. See "Business – Financial 
Objectives". In particular, Adyen's ability to successfully implement its strategy and achieve its financial 
objectives may be impacted by factors such as general economic and business conditions, developments 
with respect to the regulatory and tax framework applicable to Adyen's industry and Adyen's business and 
competition in Adyen's industry, all of which are outside of Adyen's control. If one or more of the 
assumptions that Adyen has made in setting its financial objectives is inaccurate, or if one or more of the 
risks described in this section were to occur, Adyen may be unable to achieve one or more of its financial 
objectives. 

Risks Related to Supervision and Regulation 

The regulatory environment to which Adyen is subject gives rise to significant legal and financial 
compliance costs and management time, and non-compliance could result in monetary and reputational 
damages, all of which could have a material adverse effect on Adyen's business, financial position and 
results of operations. 

On 25 April 2017, Adyen obtained a banking license from the European Central Bank ("ECB"). This 
marked Adyen's transition from a licensed and regulated payment service provider to a licensed bank. Under 
the single supervisory mechanism ("SSM"), setting out the supervisory framework in the Banking Union, 
the Dutch Central Bank (De Nederlandsche Bank N.V., "DNB") is the primary prudential supervisory 
authority of Adyen. As a bank, Adyen is subject to extensive laws and regulations applicable to licensed 
banks in the Netherlands, the Eurozone and the EU. In certain other jurisdictions Adyen has also obtained 
regulatory licenses to conduct its business, including the US, where Adyen has obtained money transmitter 
licenses. For further information on Adyen's regulatory status and the regulatory laws and regulation to 
which it is subject, see chapter "Supervision and Regulation". 

There can be no assurance that Adyen will be able to obtain any of the required regulatory licenses, 
certifications and regulatory approvals in the countries where Adyen provides its services. Furthermore, 
where Adyen has obtained such regulatory licenses, certifications and regulatory approvals, there are 
substantial costs and potential product changes involved in maintaining such regulatory licenses, 
certifications, and approvals, and Adyen could be subject to fines or other enforcement action if Adyen is 
found to violate disclosure, reporting, anti-money laundering, capitalization, corporate governance or other 
requirements of such licenses. These factors could impose substantial additional costs and involve 
considerable delay to the development or provision of Adyen's products or services, or could require 
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significant and costly operational changes or prevent Adyen from providing any products or services in a 
given market. 

The regulatory laws, regulations and standards are subject to varying interpretations, in many cases due to 
their lack of specificity or unclear application to the business of non-traditional market participants such as 
Adyen. As a result, their application in practice may evolve over time as new guidance is provided by 
supervisory authorities and the interpretation of requirements by supervisory authorities and courts may be 
further clarified over time. If Adyen's efforts to comply with new laws, regulations and standards differ 
from the activities intended by regulatory bodies or supervisory authorities due to ambiguities related to 
their interpretation, application and practice, supervisory authorities may initiate legal and regulatory 
proceedings against Adyen and its business, reputation, financial condition, results of operations and cash 
flow could be materially and adversely affected. 

For instance, although DNB is Adyen's primary prudential supervisory authority, the ECB may give 
instructions to DNB or even assume direct supervision over certain prudential aspects of Adyen's business. 
Furthermore, the ECB has collected and adopted best practices in the Eurozone and is expected to continue 
to do so which may lead to further harmonization of supervisory practices in the Eurozone. This practice 
has previously resulted in changes in the interpretation of regulations which has impacted and may further 
impact and change local practices as they currently exist and are adopted by DNB. No assurance can be 
given that newly adopted practices remain consistent with current practices and interpretation. 

In addition, in certain countries it may not be clear whether Adyen is required to be licensed as a payment 
services provider, bank, financial institution or otherwise. In such markets, Adyen relies and may in the 
future rely on local banks to process payments and conduct foreign exchange transactions in local currency. 
Local regulators may use their power to slow or halt payments to local merchants conducted through local 
banks or otherwise prohibit Adyen from doing business in a country. The above requires the local 
businesses to liaise in a timely manner with Adyen's central legal and compliance departments. 

Adyen and its local businesses do not only need to comply with the local laws and regulations, but also 
with certain laws and regulations with worldwide application, including certain European legislation and 
the US Foreign Account Tax Compliance ("FATCA") regime. Further, because Adyen's services are 
accessible worldwide and Adyen facilitates sales of goods and provides services to merchants worldwide, 
one or more jurisdictions may claim that Adyen or its merchants are required to comply with their laws. 
Laws regulating the Internet, mobile and related technologies outside of the EU and US often impose 
different, more specific, or even conflicting obligations on Adyen, as well as broader liability. For example, 
certain transactions that may be permissible in a local jurisdiction may be prohibited by regulations of US 
Department of Treasury's Office of Foreign Assets Control (OFAC) or US anti-money laundering or 
counter-terrorist financing regulations. 

If Adyen is unable to commit sufficient resources for regulatory compliance, this could lead to delays and 
errors, and may force it to choose between prioritizing compliance matters over administrative support for 
business activities, or may ultimately force Adyen to cease the offering of certain products or services. Any 
delays or errors in implementing regulatory compliance could lead to substantial monetary damages and 
fines, public reprimands, a material adverse effect on Adyen's reputation, regulatory measures in the form 
of cease and desists orders, increased regulatory compliance requirements or other potential regulatory 
restrictions on Adyen's business, enforced suspension of operations and in extreme cases, withdrawal of 
regulatory licenses or authorizations to operate particular businesses, or criminal prosecution in certain 
circumstances. 

In addition to non-compliance by Adyen itself, Adyen may in the future suffer negative consequences of 
non-compliance by the merchants that have direct access to its systems. Adyen may also suffer negative 
consequences of merchants operating businesses or schemes in violation of applicable rules and regulations 
whose activities Adyen could be held to monitor and, where applicable, to denounce or to interrupt its 
extension of services to such merchants and, if necessary, terminate the relationship with such merchants. 
Adyen may be required to make greater expenditures and devote additional resources and management time 
to addressing these liabilities and requirements, which could have an adverse effect on Adyen's business, 
financial position and results of operations. 

The above regulatory environment and any other present or future changes that could limit Adyen's ability 
to manage effectively its balance sheet, liquidity position and capital resources (including, for example, 
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reductions in profits and retained earnings and access to funding sources) could have a material effect on 
its business, financial condition and results of operations. 

The financial services industry is subject to intensive regulation. Major changes in laws and regulations 
as well as enforcement action could adversely affect Adyen's business, financial position, results of 
operations and prospects. 

In pursuit of a broad reform and restructuring of financial services regulation, national and supra-national 
legislatures and supervisory authorities, predominantly in Europe and in the United States but also 
elsewhere, continue to introduce and implement a wide range of proposals that could result in major changes 
to the way Adyen's global operations are regulated and could have adverse consequences for its business, 
business model, financial position, results of operations, reputation and prospects. These changes could 
materially impact the profitability of Adyen's businesses or the value of its assets, require changes to 
business practices or force Adyen to discontinue businesses and expose Adyen to additional costs, taxes, 
liabilities, enforcement actions and reputational risk and are likely to have a material impact on Adyen. 

Recent and ongoing prudential, conduct of business and other initiatives and new laws and regulations, 
include those described in the chapter "Supervision and Regulation". These initiative, laws and regulations 
inter alia cover the following topics: 

x capital, liquidity and leverage ratio requirements. For example, on 23 November 2016 the 
European Commission published proposals (the "EU Banking Reform Proposals") to amend and 
supplement the Capital Requirements Directive (2013/36/EU) ("CRD IV") and the Capital 
Requirements Regulation ((EU) No 575/2013) ("CRR"); 

x rules on bank recovery and resolution, for example the EU Banking Reform Proposals contain 
proposed amendments to the Bank Recovery and Resolution Directive (Directive 2014/59/EU) 
("BRRD") and the SRM Regulation and proposals to change the bank creditor hierarchy in 
insolvency; 

x proposals to set up a European deposit guarantee scheme as published by the European 
Commission in November 2017; 

x changes to the regulation of payment services in the EU, including the EU's new Payment Services 
Directive (2015/2366/EU) ("PSD2"), which entered into force on 13 January 2018 and is expected 
to be implemented in the Netherlands in the course of 2018); and 

x other rules and regulation relevant for the financial services industry, such as rules on data 
protection (including GDPR) or cybersecurity (such as the Network and Information Security 
Directive ((EU) 2016/1148)). 

The timing and full impact of new laws and regulations, including the initiatives described above, cannot 
be determined yet and are beyond Adyen's control. The introduction of these and other new rules and 
requirements could significantly impact the manner in which Adyen operates, particularly in situations 
where regulatory legislation can interfere with or even set aside national private law. New requirements 
may adversely affect Adyen's business, capital and risk management strategies and may result in Adyen 
deciding to modify its legal entity structure, capital and funding structures and business mix or exit certain 
business activities altogether or determine not to expand in certain business areas despite their otherwise 
attractive potential. 

The large number of legislative initiatives, in particular with respect to the financial services industry, 
requires constant attention from Adyen's senior management and consumes significant levels of resources 
to identify and analyze the implications of these initiatives. Adyen may have to adapt its strategy, operations 
and businesses, including policies, procedures and documentation, to comply with these new legal 
requirements. Based on the volume of existing initiatives, it cannot be excluded that certain new 
requirements will not be implemented in a timely fashion or implemented without errors or in a manner 
satisfactory to the applicable supervisory authority, resulting in non-compliance and possible associated 
negative consequences, such as administrative fine or public reprimands. Additionally, Adyen may be 
forced to cease to serve certain types of merchants or cease to offer certain services or products as a result 
of new requirements. Any of the other above factors, events or developments may materially adversely 
affect Adyen's businesses, financial position and results of operations and prospects. 
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As a result of capital and/or liquidity requirements, Adyen may not be able to manage its capital and 
liquidity effectively, which may adversely affect its business performance. 

Effective management of Adyen's capital and liquidity is critical to its ability to operate its businesses, to 
grow organically and to pursue its strategy. As a licensed bank, Adyen is required to maintain adequate 
capital resources and liquidity. The maintenance of adequate capital and liquidity is also necessary for 
Adyen's financial flexibility in the face of turbulence and uncertainty in the global economy. 

In particular, since Adyen obtained its banking license on 25 April 2017, it is subject to the capital and 
liquidity requirements described in the chapter "Supervision and Regulation", under "SREP and Pillar II 
Measures" and "Capital and Liquidity Requirements", which include the minimum own funds requirements 
promulgated under CRR and the minimum combined buffer requirement ("CBR") promulgated under CRD 
IV as implemented in the Dutch Financial Supervision Act, the implementing Decree on prudential rules 
Dutch Financial Supervision Act (Besluit Prudentiële regels Wft) and the Regulation on specific provisions 
CRD IV and CRR (Regeling specifieke bepalingen CRD IV en CRR, the "Regulation on specific 
provisions CRD IV and CRR"). As part of the CBR, currently DNB has only imposed a capital 
conservation buffer on Adyen of 2.5% (on a fully phased-in basis). The CBR must be met with CET1 
capital and is phased-in in quartiles from 1 January 2016 to fully apply as per 1 January 2019. Therefore, 
for the year 2018 Adyen's CBR will be 2.5%. However, in the future Adyen may need to comply with a 
higher CBR. For example, competent authorities may introduce a countercyclical capital buffer. 

See "Risk Management - Financial risk: Liquidity and funding risk - Risk mitigating measures" for 
information on Adyen's capital and liquidity position under CRD IV and CRR known as at 31 December 
2017. 

The changes to applicable current or future capital and liquidity requirements may also require Adyen to 
raise additional regulatory capital or hold additional liquidity buffers, for example because of different 
interpretations of or methods for calculating risk exposure amounts or liquidity outflows or inflows, or 
because Adyen does not comply with ratios and levels, or instruments and collateral requirements that 
currently qualify as capital or capital risk mitigating techniques no longer do so in the future because of 
changes to the requirements or interpretations thereof. 

If Adyen is unable to raise the requisite regulatory capital, it may be required to reduce the amount of its 
risk exposure amount or business levels, restrict certain activities or engage in the disposition of core and 
other non-core businesses, which may not occur on a timely basis or at prices which would otherwise be 
attractive to Adyen and such inability to raise sufficient regulatory capital could have an adverse effect on 
the market's trust in respect of the long-term viability of Adyen, which could, for example, result in 
merchants engaging Adyen's competitors for the provision of payment products and services. As a result of 
stricter liquidity requirements or higher liquidity buffers, Adyen may be required to optimize its funding 
composition which may result in higher funding costs for Adyen, and in having to maintain buffers of liquid 
assets which may result in lower returns than less liquid assets. Furthermore, if Adyen is unable to 
adequately manage its liquidity position, this may prevent it from meeting its short-term financial 
obligations. In addition, with a net stable funding requirement and a leverage coverage ratio scheduled to 
be implemented through the EU Banking Reform Proposals, Adyen might be required to attract additional 
stable sources of funding, which may result in higher funding costs for Adyen. 

The above changes and any other changes that limit Adyen's ability to manage effectively its balance sheet, 
liquidity position and capital resources going forward or to access funding sources, could have a material 
adverse impact on its financial position, regulatory capital position and liquidity provision. 

Under CRD IV, banks that fail to have sufficient CET1 to meet the CBR will be subject to restrictions on 
discretionary payments (which would include dividend payments on the Ordinary Shares and payments of 
discretionary staff remuneration). The market price of the Ordinary Shares may be affected by any 
fluctuations in Adyen's CET1 ratio. In addition, a perceived or actual shortage of capital held by Adyen 
could result in actions by supervisory authorities. This may also affect Adyen's capacity to continue its 
business operations, generate a sufficient return on capital, pay future dividends or pursue strategic 
opportunities, impacting future growth potential. Such changes could have a material adverse effect on 
Adyen's business, financial condition, results of operations and prospects and the price of the Ordinary 
Shares and the liquidity of the market for Ordinary Shares. If, in response to any capital shortage, Adyen 
raises additional capital through the issuance of share capital or capital instruments that are convertible to 
Adyen's shares, existing Shareholders may experience a dilution of their shareholdings. 
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Adyen is subject to stress tests and other regulatory enquiries, the outcome of which could materially 
and adversely affect Adyen's reputation, financing costs and trigger enforcement action by supervisory 
authorities. Stress tests could also bring to the surface information, which may result in additional 
regulatory requirements or measures being imposed or taken which could have a material adverse effect 
on Adyen's business, results of operations, profitability or reputation. 

The banking sector is subject to periodic stress testing and other regulatory enquiries in respect of the 
resilience of banks to adverse market developments. Such stress tests are initiated and coordinated by the 
European Banking Authority ("EBA"). Stress tests and the announcements of their results by supervisory 
authorities can destabilize the banking or the financial services sector and lead to a loss of trust with regard 
to individual banks or financial services sector as a whole. The outcome of stress tests could materially and 
adversely affect Adyen's reputation, financing costs and trigger enforcement action by supervisory 
authorities. The outcome of stress tests could also result in Adyen having to meet higher capital and liquidity 
requirements, which could have a material adverse effect on Adyen's business, results of operations, 
profitability or reputation. 

In addition, stress tests could divulge certain information that would not otherwise have surfaced or which 
until then, Adyen had not considered to be material and worthy of taking remedial action on. This could 
lead to certain measures or capital and funding requirements by supervisory authorities being imposed or 
taken, which could have a material adverse effect on Adyen's business, results of operations, profitability 
or reputation. 

Bank recovery and resolution regimes may have a material adverse effect on Shareholders, including 
that a shareholder may lose all of its investment in the Ordinary Shares in the event that Statutory Loss 
Absorption occurs. 

The BRRD provides a set of tools and powers available to competent authorities to intervene sufficiently 
early and quickly in an unsound or failing bank or investment firm (or certain group entities) so as to ensure 
the continuity of the bank's (or its group's) critical financial and economic functions, while minimizing the 
impact of its failure on the economy and financial system. In addition, BRRD provides preferential ranking 
on insolvency for certain deposits that are eligible for protection by deposit guarantee schemes (including 
the uninsured element of such deposits and, in certain circumstances, deposits made in non-EEA branches 
of European Economic Area ("EEA") credit institutions). In furtherance of the BRRD, the SRM Regulation 
has established uniform rules and a uniform procedure for the resolution of entities within the EU Banking 
Union. 

For an overview of the above recovery and resolution tools, powers and rules, see chapter "Supervision and 
Regulation", under "Recovery and Resolution". 

Exercise of the recovery and resolution tools and powers could involve taking various actions in relation to 
Adyen or any securities issued by Adyen (including the Ordinary Shares) without the consent of 
Shareholders, such as the write-down or cancellation of shares or the conversion of capital instruments into 
shares. In addition, Shareholders will have no further claims in respect of any shares. There can be no 
assurance that the taking of any such actions would not adversely affect the rights of Shareholders, the price 
or value of their investment in the Ordinary Shares. Shareholders may have only very limited rights to 
challenge and/or seek a suspension of any decision of the relevant resolution authority to exercise its (pre-
)resolution powers or tools or to have that decision reviewed by a judicial or administrative process or 
otherwise. Shareholders will have no further claims in respect of the Ordinary Shares cancelled as a result 
of the application of such measures. 

The Dutch Intervention Act, the BRRD, the SRM and the Revised State Aid Guidelines could negatively 
affect the position of Shareholders, in particular if and when any of the above proceedings would be 
commenced against Adyen, since the application of any such legislation may affect the rights and effective 
remedies of Shareholders as well as the market value of the Ordinary Shares. 

The Dutch Intervention Act, the BRRD and the SRM Regulation and the temporary state aid rules for 
assessing public support to financial institutions during the crisis (as adopted on 10 July 2013 by the 
European Commission, the "Revised State Aid Guidelines") may increase Adyen's cost of funding and 
thereby have an adverse impact on Adyen's funding ability, financial position and results of operations. 
Therefore, in case of a capital shortfall, Adyen would first be required to carry out all possible capital raising 
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measures by private means, including issuing new shares which could dilute the shareholding of 
Shareholders, before being eligible for any kind of restructuring state aid. 

The SRM provides for a resolution fund that will be financed by ex-ante individual contributions from 
banking entities included in the SRM (the "Resolution Fund"). In addition, where the funds of the 
Resolution Fund are not sufficient to cover the losses, costs or other expenses incurred by the use of the 
Resolution Fund in resolution actions, extraordinary ex-post contributions from the participating banks may 
be raised to a maximum of three times the annual amount of the individual contribution. This may have an 
impact on Adyen's capital and funding costs. See also "Resolution Fund" under the chapter "Supervision 
and Regulation". 

Adyen may be subject to risk associated with deposit guarantee schemes and similar funds, which may 
increase Adyen's costs and have a material adverse effect on Adyen's business, results of operations, 
financial condition and prospects. 

In the Netherlands and other jurisdictions deposit guarantee schemes and similar funds ("Compensation 
Schemes") have been implemented. In addition, the euro-wide deposit insurance scheme ("EDIS") was 
proposed by the European Commission on 24 November 2015. It is not yet clear whether and, if so, when 
EDIS will come into effect. 

Pursuant to such schemes compensation may become payable to customers of financial services firms in 
the event the financial service firm is unable to pay, or unlikely to pay, claims against it. In many 
jurisdictions these Compensation Schemes are funded, directly or indirectly, by financial services firms 
which operate and/or are licensed in the relevant jurisdiction. Adyen is a participant in the Deposit 
Guarantee Scheme ("DGS"). The costs involved with making compensation payments under the DGS are 
allocated among the participating banks by DNB, based on an allocation formula related to their market 
shares. The ultimate costs to the industry of payments that may become due under the Compensation 
Schemes, remains uncertain, and Adyen is currently in discussion with DNB as to what portion of its funds 
falls within the scope of the DGS. The associated administrative burden, and potential costs, to Adyen may 
be significant and have a material adverse effect on its business, results of operations, financial condition 
and prospects. 

See also "Deposit Guarantee Scheme" under the chapter "Supervision and Regulation". 

Adyen is subject to changes in financial reporting standards or policies, including as a result of choices 
made by Adyen, which could materially adversely affect Adyen's reported results of operations and 
financial condition and may have a corresponding material adverse impact on capital ratios. 

Adyen's consolidated financial statements are prepared in accordance with International Financial 
Reporting Standards as adopted by the European Union ("IFRS"), which are periodically revised or 
expanded. Accordingly, from time to time Adyen is required to adopt new or revised accounting standards 
issued by recognized bodies, including the International Accounting Standards Board ("IASB"). It is 
possible that future accounting standards and financial reporting standards or policies, including as a result 
of choices made by Adyen, which Adyen is required to adopt, could change the current accounting 
treatment that applies to its consolidated financial statements and that such changes could have a material 
adverse effect on Adyen's reported results of operations and financial condition and may have a 
corresponding material adverse effect on capital ratios. 

PSD2 introduces new regulations for providers of payment services such as Adyen, which may have a 
material and adverse effect on Adyen's business, financial condition, results of operations and prospects 
and if Adyen fails to comply with these regulations, it may face administrative sanctions, criminal 
penalties and/or reputational damage. 

Adyen is subject to complex and evolving Dutch, European and other jurisdiction's laws and regulations 
regarding the provision of payment services. In particular, PSD2 entered into force on 13 January 2018 and 
is expected to be implemented in the Netherlands in the course of 2018. PSD2 introduces new concepts 
such as strong customer authentication ("SCA") and third-party access to accounts ("XS2A"). See also 
"Payment Services" under the chapter "Supervision and Regulation". 

Adyen currently expects that it needs to introduce SCA for a portion of the transactions it processes. Adyen 
relies on the exemptions for the application of SCA as documented in the RTS to reduce the impact for its 
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merchants. However, such exemptions may be interpreted and applied in a different manner as is currently 
expected by Adyen. For example, Adyen expects to be able to rely on the exemption that SCA is not 
required where transactions handled for specific merchants are determined by Adyen to be low risk, such 
as on the basis of historical fraud levels. However, if the exemption would be interpreted in a manner that 
does not allow Adyen to determine the risk on a merchant-by-merchant basis, but only for all merchants on 
an aggregated basis, Adyen may be required to apply SCA to all its merchants despite the risk being caused 
by one or a limited number of merchants. This may significantly increase the costs of compliance with the 
regulations and may make Adyen less attractive as a service provider for some of its merchants that would 
otherwise not be affected by the SCA rules. Adyen is working on alternative mitigation measures for its 
merchants in case the interpretation of the exemptions would not be in line with the regulatory expectations. 

In addition, XS2A may increase competition from, and opportunities for, traditional and non-traditional 
third-party providers providing payment initiation services. For example, XS2A may result in a shift from 
card-based payments to account based payments, or may cause declining demand for Adyen's services, in 
particular if merchants were to accept payments directly from their shoppers through the intermediation of 
payment initiation service providers. This may have an adverse effect on Adyen's revenues and earnings in 
the event that account based payment methods within the proprietary payment networks that facilitate their 
own retail networks of globally operating merchants and merchant associations, such as Amazon and 
Alibaba, were to become the most used payment methods by shoppers and merchants. See also "Risk 
Factors - Substantial and increasingly intense competition worldwide in the global payments industry may 
materially and adversely affect Adyen's business, financial condition, results of operations and prospects." 

These regulations of payment services may have a material and adverse effect on Adyen's business, 
financial condition, results of operations and prospects and if Adyen fails to comply with these regulations, 
it may face administrative sanctions, criminal penalties and/or reputational damage. 

Risks Related to the Offering and Adyen's Ordinary Shares 

The Ordinary Shares in Adyen may be subject to market price volatility and the market price of the 
Ordinary Shares may decline in response to developments that are unrelated to Adyen's operating 
performance or beyond Adyen's control. 

The Ordinary Shares in Adyen may be subject to market price volatility and the market price of the Ordinary 
Shares may decline in response to developments that are unrelated to Adyen's operating performance or 
beyond Adyen's control. The market price of the Ordinary Shares may be volatile and subject to wide 
fluctuations as a result of a variety of factors, including, but not limited to, those referred to in this "Risk 
Factors" as well as period-to-period variations in operating results or changes in net revenue or profit 
estimates by Adyen, industry participants or financial analysts. The market price of the Ordinary Shares 
could also be affected by developments unrelated to Adyen's operating performance or beyond Adyen's 
control, such as the operating and share price performance of other companies that investors may consider 
comparable to Adyen, speculation about Adyen in the press or the investment community, strategic actions 
by competitors, including acquisitions and/or restructurings, changes in market conditions and regulatory 
changes in any number of countries, whether or not Adyen derives significant net revenue therefrom. 
Developments beyond Adyen's control include but are not limited to: 

x national and global macroeconomic and financial market conditions; 

x actual or anticipated fluctuations in results of operations or financial condition; 

x the entrance of new competitors or new products in the markets in which Adyen operates; 

x adverse developments in legal or other proceedings or negative publicity associated therewith; 

x regulatory changes affecting Adyen's business; and 

x potential or actual sales of blocks of the Ordinary Shares in the market. 

As a publicly traded company, the market price of the Ordinary Shares may also be impacted by market 
expectations for Adyen's financial performance and changes in the estimates of Adyen's results of 
operations by securities analysts, regardless of Adyen's actual results of operations and financial condition. 
Investors may not be able to sell their Ordinary Shares at or above the Offer Price. 
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Future sales or the possibility of future sales of a substantial number of Ordinary Shares, including by 
the Selling Shareholders, may adversely affect the market price of the Ordinary Shares. 

The Selling Shareholders and Adyen have agreed with the Underwriters, pursuant to an underwriting 
agreement entered into on 5 June 2018 (the "Underwriting Agreement"), to restrictions on their ability to 
issue, sell or transfer Ordinary Shares for a period of 180 days after the Settlement Date. After the expiration 
of the applicable lock-up period, the Selling Shareholders may sell their respective Ordinary Shares or 
Adyen may sell additional Ordinary Shares in the public market. In addition, the Joint Global Coordinators 
have full discretion to waive the lock-up in connection with the Selling Shareholders and Adyen at any time 
before its expiry. This could also result in the Selling Shareholders and Adyen selling Ordinary Shares in 
the public market before expiry of the applicable lock-up periods. In addition, there could also be a 
perception in the market that such sales could occur due to the expiry of the relevant lock-up period or its 
waiver. See "Plan of Distribution–Lock-Up Arrangements". 

The market price of the Ordinary Shares could decline if, following the Offering and after the expiration of 
the lock-up period, a substantial number of Ordinary Shares are sold by the Selling Shareholders or others 
in the public market or if there is a perception that such sales could occur. In addition, such sales could 
make it more difficult for Adyen to raise capital through the issuance of equity securities in the future. 

There is no existing market for the Ordinary Shares and an active trading market for the Ordinary 
Shares may not develop or be sustained. 

Prior to the Offering, there has been no public trading market for the Ordinary Shares. The Offer Price will 
be determined by the Selling Shareholders and Adyen after consultation with the Joint Global Coordinators 
and may not be indicative of the market price for the Ordinary Shares following admission. Although 
application has been made to list the Ordinary Shares on Euronext Amsterdam, Adyen can give no 
assurance of the extent to which investor interest in the Ordinary Shares will lead to the development of a 
trading market following the Offering, how liquid that market might be (with the Offer Shares representing 
up to a maximum of approximately 12.7% of the Company's issued and outstanding share capital assuming 
no exercise of the Over-Allotment Option at the lower-end of the Offer Price Range and up to a maximum 
of approximately 14.2% of the Company's issued and outstanding share capital assuming full exercise of 
the Over-Allotment Option at the lower-end of the Offer Price Range), or, if a trading market does develop, 
whether it will be sustained. 

If an active and liquid trading market for the Ordinary Shares does not develop or is not sustained, this may 
result in lower trading prices and increased volatility, which could adversely affect the value of an 
investment in the Ordinary Shares, may cause the Ordinary Shares to trade at a discount to the Offer Price 
and may make it difficult for investors to sell any Ordinary Shares held by them at or above the price paid 
for such Ordinary Shares or at all. 

Immediately after Settlement, the Selling Shareholders, either alone or acting together, will be in a 
position where they may continue to exert substantial influence on Adyen and the interests pursued by 
the Selling Shareholders could differ from the interests of Adyen's other shareholders. 

Immediately after Settlement, the Selling Shareholders will continue to be Adyen's largest shareholders and 
will on aggregate hold up to approximately 74.8% of Adyen's issued and outstanding share capital (up to 
approximately 73.3% assuming full placement of the Offer Shares and the Over-Allotment Option is 
exercised in full). As a result, the Selling Shareholders will continue to be able to influence substantially or 
control matters requiring approval by the General Meeting, being the corporate body, or where the context 
so requires, the physical meeting of shareholders of Adyen, and may vote its Ordinary Shares in a way with 
which other shareholders do not agree. Therefore, the Selling Shareholders will be in a position to exert 
substantial influence on the General Meeting and, consequently, on matters decided by the General 
Meeting, including board appointments, the distribution of dividends, the amendment of the Articles of 
Association or any proposed capital increase. This concentration of ownership could adversely affect the 
trading volume and market price of the Ordinary Shares. 

The interests of the Selling Shareholders could deviate from the interests of Adyen's other shareholders. 
The Selling Shareholders, as the major shareholders of Adyen, may delay, postpone or prevent transactions 
that might be advantageous for investors or other shareholders. In addition, the Selling Shareholders and/or 
their respective affiliates may, in the future and subject to applicable non-compete arrangements, own 
businesses that directly compete with Adyen. 
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The issuance of additional Shares in Adyen in connection with future acquisitions, any share incentive 
or share option plan or otherwise may dilute all other shareholdings. 

Adyen may seek to raise financing to fund future acquisitions and other growth opportunities, invest in its 
business, or for general corporate purposes. Adyen may, for these and other purposes, such as in connection 
with share incentive and share option plans, issue additional equity or convertible equity securities. As a 
result, Adyen's existing Shareholders may suffer dilution in their percentage ownership or the price of the 
Ordinary Shares may be adversely affected (also see below "Business – Material Contracts – Warrant 
Agreement" and "Shareholder Structure and Related Party Transactions – Shareholder Structure – Existing 
Shareholders"). 

Adyen may in the future seek to raise capital by conducting equity offerings, which may dilute investors' 
shareholdings in Adyen. 

Adyen may in the future, subject to the lock-up arrangements in the Underwriting Agreement, seek to raise 
capital, for regulatory purposes or otherwise, through public or private equity financings by issuing 
additional Ordinary Shares, debt or equity securities convertible into Ordinary Shares or rights to acquire 
these securities and exclude the pre-emptive rights pertaining to the then outstanding Ordinary Shares. Any 
additional capital raised through the issue of additional Ordinary Shares may dilute an investor's 
shareholding interest in Adyen. Furthermore, any additional offering of Ordinary Shares by Adyen, or the 
public perception that an offering may occur, could also have a material adverse effect on the trading price 
of the Ordinary Shares and could increase the volatility in the trading price of the Ordinary Shares. 

In the event of an increase in Adyen's share capital, Shareholders are generally entitled to full pre-emptive 
rights unless these rights are limited or excluded either by virtue of Dutch law, a resolution of the General 
Meeting upon the proposal of the Management Board, which is subject to the approval of the Supervisory 
Board, or by a resolution of the Management Board subject to the approval of the Supervisory Board if the 
Management Board has been designated by the General Meeting. The Management Board will be 
designated by the General Meeting prior to Settlement for a period of 18 months following Settlement to 
exclude or limit pre-emptive rights subject to limits as set out in this Prospectus. In addition certain 
Shareholders outside the Netherlands may not be able to exercise pre-emptive rights, and therefore suffer 
dilution, unless local securities laws have been complied with. In particular, US Holders (as defined in 
"Taxation") may not be able to exercise their pre-emptive rights or participate in a rights offer, as the case 
may be, unless a registration statement under the US Securities Act is effective with respect to such rights 
or an exemption from the registration requirements is available. Adyen cannot assure investors that any 
registration statement would be filed so as to enable the exercise of such holders' pre-emptive rights or 
participation in a rights offer. 

In addition, Adyen may in the future issue regulatory capital instruments, the terms of which may contain 
provisions which, if triggered, could have a potential dilutive effect on an investor's shareholding interest 
in Adyen. For example, certain regulatory capital instruments contain loss absorption features which are 
triggered when certain regulatory capital ratios of the issuer fall below particular thresholds. One such loss 
absorption feature is conversion, where the capital instrument is converted into ordinary shares. If Adyen 
were to issue regulatory capital instruments with these features, a conversion of the capital instrument could 
severely dilute an investor's shareholding interest in Adyen and the market value of their Ordinary Shares 
could be materially and adversely affected. 

The Offer Shares may trade below the Offer Price and investors could lose all or part of their investment. 

The Offer Price may not be indicative for the market price of the Ordinary Shares after the Offering has 
been completed. The market price of the Ordinary Shares could also fluctuate substantially due to various 
factors, some of which could be specific to Adyen and its operations and some of which could be related 
to the industry in which Adyen operates and equity markets generally. See also "Risk Factors—The 
Ordinary Shares in Adyen may be subject to market price volatility and the market price of the Ordinary 
Shares may decline in response to developments that are unrelated to Adyen's operating performance or 
beyond Adyen's control" As a result of these and other factors, the Ordinary Shares may trade at prices 
significantly below the Offer Price. Adyen cannot assure that the market price of the Ordinary Shares will 
not decline and the Ordinary Shares may trade at prices significantly below the Offer Price, regardless of 
Adyen's actual operating performance. As a result, investors may not be able to (re)sell their Ordinary 
Shares at or above the Offer Price, or at all. 
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The payment of any future dividends will depend on Adyen's financial condition and results of 
operations. 

Adyen intends to retain any profits to expand the growth and development of Adyen's business and, 
therefore, does not anticipate paying dividends to its Shareholders in the foreseeable future. See "Dividend 
Policy". 

Distribution of dividends may take place after the adoption of the annual accounts by the General Meeting 
which show that the distribution is allowed. Adyen may only make distributions to its Shareholders insofar 
as Adyen's equity exceeds the sum of the paid-in and called-up share capital increased by the reserves as 
required to be maintained by Dutch corporate law or by the Articles of Association. 

In addition, any distribution of dividends is subject to regulatory restrictions set out in CRR and CRD IV 
(as implemented in Dutch law). In particular, Adyen will be prevented from distributing dividends in 
circumstances where the relevant dividend payment would cause its CET1 to reach a level where Adyen 
no longer meets its CBR, would cause its distributable items (as defined in CRR) to be exceeded or, if 
Adyen no longer meets its CBR and when aggregated together with other distributions of the kind referred 
to in article 3:62b Dutch Financial Supervision Act implementing article 141(2) of CRD IV, would cause 
the relevant maximum distributable amount to be exceeded. In addition, the law implementing CRD IV and 
CRR allows DNB to restrict or prohibit dividend payments if in its view such measure is needed to 
strengthen Adyen's capital in view of prudential requirements. 

The Management Board determines whether Adyen is able to make the distributions. Because Adyen is 
also a holding company that partly conducts its business through its subsidiaries, Adyen's ability to pay 
dividends may depend on Adyen's subsidiaries' distributions to Adyen. The amount and timing of such 
distributions will depend on the laws of such subsidiaries' respective jurisdictions. The distribution by 
Adyen of an interim dividend and the distribution of dividends in the form of Ordinary Shares are subject 
to the prior approval of the Supervisory Board. See "Dividend Policy". Any of these factors, individually 
or in combination, could restrict Adyen's ability to pay dividends. 

If Settlement does not take place, purchases of the Ordinary Shares will be disregarded and transactions 
effected in the Ordinary Shares will be annulled. 

Application has been made to list the Ordinary Shares on Euronext Amsterdam under the symbol 
"ADYEN". Adyen expects that the Ordinary Shares will be admitted to listing and that trading in the 
Ordinary Shares will commence prior to the Settlement Date on the First Trading Date on an "as-if-and-
when-issued/delivered" basis. Settlement may not take place on the Settlement Date or at all, if certain 
conditions or events referred to in Underwriting Agreement are not satisfied or waived or occur on or prior 
to such date (see "Plan of Distribution"). Trading in the Ordinary Shares before Settlement will take place 
subject to the condition that, if Settlement does not take place, the Offering will be withdrawn, all 
applications for the Ordinary Shares will be disregarded, any allotments made will be deemed not to have 
been made, any application payments made will be returned without interest or other compensation and 
transactions on Euronext Amsterdam will be annulled. All transactions in the Ordinary Shares prior to 
settlement and delivery are at the sole risk of the parties concerned. Adyen, the Selling Shareholders, the 
Listing and Paying Agent, the Underwriters and Euronext Amsterdam N.V. do not accept any responsibility 
or liability for any loss incurred by any person as a result of a withdrawal of the Offering or the related 
annulment of any transaction on Euronext Amsterdam. 

Investors with a reference currency other than euro will become subject to certain foreign exchange 
risks when investing in the Ordinary Shares. 

Adyen's equity capital is denominated in euro, and all dividends (if any) on the Ordinary Shares will be 
paid by Adyen in euro. Investors whose reference currency is a currency other than the euro may be 
materially and adversely affected by any reduction in the value of euro relative to the value of the respective 
investor's reference currency. In addition, such investors could incur additional transaction costs in 
converting euro into another currency. Investors whose reference currency is a currency other than the euro 
are therefore urged to consult their financial advisers. 
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The rights and responsibilities of a Shareholder are governed by Dutch law and will differ in some 
respects from the rights and obligations of shareholders under the laws of other jurisdictions and the 
shareholder rights under Dutch law may not be as clearly established as the rights of a shareholder 
established under the laws of some other jurisdictions. 

Adyen is incorporated and exists under the laws of the Netherlands. Accordingly, Adyen's corporate 
structure as well as the rights and obligations of the Shareholders may be different from the rights and 
obligations of shareholders of companies under the laws of other jurisdictions. The exercise of certain 
shareholders' rights by Shareholders outside the Netherlands may be more difficult and costly than the 
exercise of rights in a company organized under the laws of other jurisdictions. Resolutions of the General 
Meeting may be adopted with majorities different from the majorities required for adoption of equivalent 
resolutions in companies organized under the laws of other jurisdictions. Any action to contest any of 
Adyen's corporate actions must be filed with, and will be reviewed by, a Dutch court, in accordance with 
Dutch law. 

In addition, rights afforded to shareholders under Dutch law differ in certain respects from the rights of 
shareholders in typical US companies. Dutch law currently limits significantly the circumstances under 
which the shareholders of Dutch companies may bring derivative actions. Under Dutch law, in most cases, 
only Adyen may be the proper plaintiff for the purposes of maintaining proceedings in respect of wrongful 
acts committed against it and, generally, neither an individual shareholder, nor any group of shareholders, 
has any right of action in such circumstances. In addition, Dutch law does not afford appraisal rights to 
dissenting shareholders in the form typically available to shareholders in a US company. 
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IMPORTANT INFORMATION 

General 

Prospective investors are expressly advised that an investment in the Offer Shares entails certain risks and 
that they should therefore carefully review the entire contents of this Prospectus and not merely rely on 
selected or summarized information. Furthermore, before making an investment decision with respect to 
the Offer Shares, prospective investors should consult their stockbroker, bank manager, lawyer, auditor or 
other financial, legal and tax advisers and carefully review the risks associated with an investment in the 
Offer Shares. In making an investment decision, prospective investors must rely on their own examination, 
analysis and enquiry of the Company and the terms of the Offering, including the merits and risks involved, 
in light of their personal circumstances. 

Prospective investors should only rely on the information contained in this Prospectus, the Pricing 
Statement and any supplement to this Prospectus within the meaning of Section 5:23 of the Dutch Financial 
Supervision Act, see "—Supplements". Prospective investors should not assume that the information in this 
Prospectus is accurate as at any date other than the date of this Prospectus. No person is or has been 
authorized to give any information or to make any representation in connection with the Offering, other 
than as contained in this Prospectus. If any information or representation not contained in this Prospectus 
is given or made, the information or representation must not be relied upon as having been authorized by 
the Company, the members of the Management Board and the Supervisory Board, the Selling Shareholders 
or the Underwriters, or any of their respective affiliates or representatives. 

Without prejudice to any obligation of the Company to publish a supplementary prospectus pursuant to the 
Dutch Financial Supervision Act, neither the delivery of this Prospectus nor any subscription or sale of the 
Offer Shares pursuant to the Offering shall, under any circumstances, create any implication that there has 
been no change in the business or affairs of Adyen since the date of the Prospectus or that the information 
contained herein is correct as at any time subsequent to its date. Prospective investors should therefore not 
assume that the information in this Prospectus is accurate as at any other date than the date of this 
Prospectus. The Company does not undertake to update this Prospectus unless pursuant to Section 5:23 of 
the Dutch Financial Supervision Act. 

No representation or warranty, express or implied, is made by, or on behalf of, the Underwriters or any of 
their respective affiliates or representatives, or their respective directors, officers or employees, as to the 
accuracy, fairness or completeness of information or opinions contained in this Prospectus, or incorporated 
by reference herein, and nothing in this Prospectus, or incorporated by reference herein, is, or shall be relied 
upon as, a promise or representation by the Underwriters or any of their respective affiliates or 
representatives, or their respective directors, officers or employees, as to the past or future. 

The Underwriters are acting exclusively for the Company and no one else in connection with the Offering. 
They will not regard any other person (whether or not a recipient of this Prospectus) as their respective 
customers in relation to the Offering and will not be responsible to anyone other than the Company for 
providing the protections afforded to their respective customers or for giving advice in relation to, 
respectively, the Offering or any transaction or arrangement referred to herein. 

Neither the Underwriters nor any of their respective affiliates accepts any responsibility whatsoever for the 
contents of this Prospectus including its accuracy, completeness and verification or for any other statement 
made or purported to be made by it, or on its behalf, in connection with the Company, the Selling 
Shareholders, the Offer Shares or the Offering. The Underwriters and each of their respective affiliates 
accordingly disclaims, to the fullest extent permitted by applicable law, all and any liability whether arising 
in tort, contract or otherwise (save as referred to above) which they might otherwise be found to have in 
respect of this Prospectus or any such statement. 

None of the Company, the Selling Shareholders or the Underwriters, or any of their respective 
representatives is making any representation to any offeree or purchaser of the Offer Shares regarding the 
legality of an investment in the Offer Shares by such offeree or purchase under the laws applicable to such 
offeree or purchaser. Each investor should consult with his or her own advisors as to the legal, tax, business, 
financial and related aspects of purchase of the Offer Shares. 
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Restrictions on the Offering 

The Offering and the distribution of this Prospectus and any related materials is in certain jurisdictions 
restricted by law. Persons in possession of this Prospectus are required to inform themselves about and to 
observe any such restrictions. No action has been or will be taken in any jurisdiction by the Company or 
the Underwriters that would permit a public offering of the Offer Shares or possession or distribution of a 
prospectus in any jurisdiction where action for that purpose would be required. This Prospectus may not be 
used for, or in connection with, and does not constitute, any offer to sell, or an invitation to purchase, any 
of the Offer Shares offered hereby in any jurisdiction in which such offer or invitation would be unlawful. 
Neither the Company nor the members of the Management Board and the Supervisory Board, the Selling 
Shareholders or any of the Underwriters accept any responsibility for any violation by any person, whether 
or not such person is a prospective purchaser of the Offer Shares, of any of these restrictions. 

Each person receiving this Prospectus acknowledges that: (i) such person has not relied on the Underwriters 
or any person affiliated with the Underwriters in connection with any investigation of the accuracy of any 
information contained in this Prospectus or its investment decision; and (ii) it has relied only on the 
information contained in this Prospectus, and no person has been authorized to give any information or to 
make any representation concerning the Company or the Offer Shares (other than as contained herein and 
information given by the Company's duly authorized officers and Adyen's employees in connection with 
investors' examination of the Company and the terms of the Offering) and, if given or made, any such other 
information or representation should not be relied upon as having been authorized by the Company or the 
Underwriters. 

Responsibility Statement 

This Prospectus is made available by the Company. The Company accepts responsibility for the information 
contained in this Prospectus. The Company declares that it has taken all reasonable care to ensure that, to 
the best of its knowledge, the information contained in this Prospectus for which it is responsible is in 
accordance with the facts and contains no omission likely to affect its import. 

Potential Conflict of Interest 

Certain of the Underwriters and/or their respective affiliates have in the past engaged and may in the future, 
from time to time, engage in commercial banking, investment banking and financial advisory and ancillary 
activities in the ordinary course of their business with the Company and/or the Selling Shareholders or any 
parties related to any of them, in respect of which they have received, and may in the future receive, 
customary fees and commissions. Additionally, the Underwriters and/or their respective affiliates may have 
held and in the future may hold, in the ordinary course of their business, the Company's securities for 
investment purposes. As a result, these parties may have interests that may not be aligned or could possibly 
conflict with the interests of investors. See "Plan of Distribution––Potential Conflicts of Interest". 

Supplements 

If a significant new factor, material mistake or inaccuracy relating to the information included in this 
Prospectus which is capable of affecting the assessment of the Offer Shares arises or is noted between the 
date of this Prospectus and the later of the end of the Offer Period and the start of trading of the Offer Shares 
on Euronext Amsterdam, a supplement to this Prospectus is required. Such a supplement will be subject to 
approval by the AFM in accordance with Section 5:23 of the Dutch Financial Supervision Act and will be 
made public in accordance with the relevant provisions under the Dutch Financial Supervision Act. The 
summary shall also be supplemented, if necessary, to take into account the new information included in the 
supplement. 

Statements contained in any such supplement (or contained in any document incorporated by reference 
therein) shall, to the extent applicable (whether expressly, by implication or otherwise), be deemed to 
modify or supersede statements contained in this Prospectus or in a document which is incorporated by 
reference in this Prospectus. Any statement so modified or superseded shall, except as so modified or 
superseded, no longer constitute a part of this Prospectus. For the avoidance of doubt, references in this 
paragraph to any supplement being published by the Company do not include the Pricing Statement. 
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Presentation of Financial and Other Information 

This Prospectus contains financial information of the Company and its consolidated subsidiaries as at and 
for (i) the years ended 31 December 2017, 31 December 2016 and 31 December 2015, which has been 
derived from Adyen's Financial Statements prepared in accordance with International Financial Reporting 
Standards as adopted by the European Union ("IFRS"), and (ii) the three months ended 31 March 2018 and 
31 March 2017, which has been derived from Adyen's Interim Financial Statements which have been 
prepared in accordance with IAS 34. Adyen's Consolidated Financial Statements have been audited by 
PricewaterhouseCoopers Accountants N.V. "PwC", an independent registered public audit firm. Adyen's 
Interim Financial Statements for 2018 have been reviewed by PwC. 

Non-IFRS Financial Measures, APMs and Other Metrics 

This Prospectus contains certain financial measures that are not recognized financial measures under IFRS, 
including Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Net Income, Free Cash Flow and Net 
revenue. Adyen is of the view that these alternative performance measures ("APMs") provide additional 
information to investors and to enhance their understanding of its results. The APMs should be viewed as 
complementary to, rather than a substitute for, the figures determined according to IFRS. These APMs are 
non-IFRS financial measures and have not been audited or reviewed, and are not recognized measures of 
financial performance or liquidity under IFRS, but are used by management to monitor the underlying 
performance of Adyen's business and operations. These non-IFRS financial measures may not be indicative 
of Adyen's historical operating results, nor are such measures meant to be predictive of Adyen's future 
results. 

Adyen has presented these non-IFRS financial measures in this Prospectus for the following reasons: 

x EBITDA, Adjusted EBITDA, Adjusted EBITDA Margin and Adjusted Net Income, because 
Adyen considers these to be important supplemental measures of Adyen's performance, primarily 
because these and similar measures are used widely amongst other in the payments industry as a 
means of evaluating a company's underlying operating performance; 

x Free cash flow, because Adyen considers this to be an important supplemental measure of Adyen's 
performance, primarily because this and similar measures are used widely amongst other in the 
payments industry as a means of evaluating a company's underlying cash generation; and 

x Net revenue, because Adyen's revenue contains interchange and payment network fees and a mark-
up, and Adyen management monitors Net revenue (net of interchange and payment network fees 
and cost of inventory) as a performance indicator, as this is the revenue attributable to Adyen. 

However, not all companies calculate non-IFRS financial measures in the same manner or on a consistent 
basis. As a result, these measures may not be comparable to measures used by other companies under the 
same or similar names. Accordingly, undue reliance should not be placed on the non-IFRS financial 
measures contained in this Prospectus and they should not be considered as a substitute for financial 
measures computed in accordance with IFRS. Investors should read them in conjunction with the Adyen's 
Financial Statements and Interim Financial Statements included in this Prospectus. 

These non-IFRS financial measures are defined as follows: 

x EBITDA for a period, as the earnings for that period before interest, taxes, depreciation and 
amortization, and Adjusted EBITDA for a period, as EBITDA excluding extraordinary items of a 
non-operational nature; 

x Adjusted EBITDA Margin for a period, as the ratio of Adjusted EBITDA to net revenue; 

x Adjusted Net Income for a period, as net income excluding extraordinary items of a non-
operational nature; 



 

 - 54 -  

 

x Free Cash Flow for a period, as Adjusted EBITDA net of capital expenditure, with capital 
expenditure consisting of the line items "Purchases of plant and equipment" and "Capitalization of 
intangible assets" on the consolidated statement of cash flows.1; and 

x Net revenue for a period, as revenue less costs incurred from financial institutions and cost of 
inventory. 

For a reconciliation of Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted Net Income, Free Cash 
Flow and Net revenue to its most comparable IFRS financial measure, see "Selected Consolidated Financial 
Information". 

Rounding 

Certain figures in this Prospectus, including financial data, have been rounded. Accordingly, figures shown 
for the same category presented in different tables may vary slightly and figures shown as totals in certain 
tables may not be an exact arithmetic aggregation of the figures which precede them. In tables, negative 
amounts are shown by "−" or "negative" before the amount. 

Currency 

In this Prospectus, unless otherwise indicated: all references to the "EU" are to the EU; all references to 
"EUR", "euro" or "€" are to the single currency introduced at the start of the third stage of the European 
Economic and Monetary Union (the "EMU") pursuant to the Treaty on the functioning of the European 
Community (the "EC"), as amended from time to time; all references to the "United States" or the "US" 
are to the United States of America, its territories and possessions, any state of the United States of America 
and the District of Columbia; and all references to "US dollars", "US$" or "$" are to the lawful currency 
of the United States and all references to the British Pound are to the lawful currency of the United 
Kingdom. 

Exchange Rates 

The Financial Statements provided herein are published in euro. The exchange rates below are provided 
solely for information and convenience. The table below shows, for the periods indicated, the period end, 
average, high and low Bloomberg composite rate London expressed as US dollar per €1.00. The Bloomberg 
composite rate London is a 'best market' calculation, in which, at any point in time, the bid rate is equal to 
the highest bid rate of all contributing bank indications and the ask rate is set to the lowest ask rate offered 
by these banks. The average rate for a year means the average of the Bloomberg composite rates on the last 
day of each month during a year. The average rate for a month, or for any shorter period, means the average 
of the daily Bloomberg composite rates during that month, or shorter period, as the case may be. The rates 
may differ from the actual rates used in the preparation of the Selected Consolidated Financial Information 
and other financial information appearing in this Prospectus. No representation is made that euros could 
have been, or could be, converted into US dollars at any particular rate indicated or any other rate. 

 US dollars per euro 
 Period End Average High  Low 
Year:     
2015.........................................................................................  1.087 1.110 1.210 1.049 
2016.........................................................................................  1.055 1.107 1.153 1.038 
2017.........................................................................................  1.202 1.130 1.203 1.043 
Month:     
January 2018 ...........................................................................  1.242 1.220 1.249 1.192 
February 2018 .........................................................................  1.221 1.235 1.248 1.221 
March 2018 .............................................................................  1.233 1.234 1.244 1.221 
April 2018 ...............................................................................  1.210 1.228 1.239 1.210 
May 2018 ................................................................................  1.167 1.182 1.202 1.155 

 
                                                           
1  Capital expenditure was €11.0 million and €12.5 million for the years ending 31 December 2017 and 2016, respectively, which 

in both years consisted primarily of investments in server capacity in line with Adyen's scalability strategy and capitalization of 
costs related to internally generated software with finite useful lives. 
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Market and Industry Data 

All references to market share, market data, industry statistics and industry forecasts in this Prospectus 
consist of estimates compiled by industry professionals, competitors, organizations or analysts, of publicly 
available information or of the Company's own assessment of the Company's sales and markets. Certain 
statements made in this Prospectus are based on the Company's own proprietary information, insights, 
opinions or estimates, and not on any third party or independent source; these statements contain words 
such as 'Adyen believes' and 'Adyen expects', and as such do not purport to cite, refer to or summarize any 
third party or independent source and should not be so read. 

Industry publications and market studies generally state that their information is obtained from sources 
believed to be reliable but that the accuracy and completeness of such information is not guaranteed and 
that the projections they contain are based on a number of significant assumptions. Where third-party 
information has been sourced in this Prospectus, the source of such information has been identified. 
Although the Company believes these sources are reliable, the Company does not have access to the 
information, methodology and other bases for such information and has not independently verified the 
information. The information in this Prospectus that has been sourced from third parties has been accurately 
reproduced with reference to these sources in the relevant paragraphs and, as far as the Company is aware 
and able to ascertain from the information published by that third party, no facts have been omitted that 
would render the reproduced information inaccurate or misleading. 

In this Prospectus, certain statements are made regarding the Company's competitive and market position. 
The Company believes these statements to be true, based on market data and industry statistics, but the 
Company has not independently verified the information. The Company cannot guarantee that a third party 
using different methods to assemble, analyze or compute market data or public disclosure from competitors 
would obtain or generate the same results. In addition, the Company's competitors may define their markets 
and their own relative positions in these markets differently than the Company does and may also define 
various components of their business and operating results in a manner which makes such figures non-
comparable with the Company's figures. 

Notice to Investors 

EXCEPT AS OTHERWISE SET OUT IN THIS PROSPECTUS, THE OFFERING DESCRIBED 
IN THIS PROSPECTUS IS NOT BEING MADE TO INVESTORS IN THE UNITED STATES, 
UNITED KINGDOM, CANADA, AUSTRALIA OR JAPAN, AND THIS PROSPECTUS SHOULD 
NOT BE FORWARDED OR TRANSMITTED IN OR INTO THE UNITED STATES, UNITED 
KINGDOM, CANADA, AUSTRALIA OR JAPAN. 

Because of the following restrictions, prospective investors are advised to consult legal counsel prior to 
making any offer, resale, pledge or other transfer of the Offer Shares. 

This Prospectus does not constitute or form part of any offer or invitation to sell, or any solicitation of any 
offer to acquire Offer Shares in any jurisdiction in which such an offer or solicitation is unlawful or would 
result in the Company becoming subject to public company reporting obligations outside the Netherlands. 

The distribution of this Prospectus, and the offer or sale of Offer Shares is restricted by law in certain 
jurisdictions. This Prospectus may only be used where it is legal to offer, solicit offers to purchase or sell 
Offer Shares. Persons who obtain this Prospectus must inform themselves about and observe all such 
restrictions. 

No action has been or will be taken to permit a public offer or sale of Offer Shares, or the possession or 
distribution of this Prospectus or any other material in relation to the Offering in any jurisdiction where 
action may be required for such purpose. Accordingly, neither this Prospectus nor any advertisement or any 
other related material may be distributed or published in any jurisdiction except under circumstances that 
will result in compliance with any applicable laws and regulations. 

Shareholders and any person (including, without limitation, agents, custodians, nominees and trustees) who 
has a contractual or other legal obligation to forward this Prospectus should read "Selling and Transfer 
Restrictions" in this Prospectus. 
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Notice to Prospective Investors in the United States 

The Offer Shares have not been, and will not be, registered under the US Securities Act or with any 
securities regulatory authority of any state of the United States, and may not be offered, sold, pledged or 
otherwise transferred within the United States unless the Offer Shares are registered under the US Securities 
Act or an exemption from the registration requirements of the US Securities Act is available. The Offer 
Shares will only be offered and sold in the United States to persons reasonably believed to be QIBs, pursuant 
to Rule 144A or another exemption from, or in a transaction not subject to, the registration requirements of 
the US Securities Act. All offers and sales of the Offer Shares outside the United States will be made in 
compliance with Regulation S under the US Securities Act. Transfers of the Offer Shares will be restricted 
and each purchaser of the Offer Shares will be deemed to have made acknowledgments, representations 
and agreements, as described under "Selling and Transfer Restrictions". There will be no public offer of 
the Offer Shares in the United States. Prospective purchasers are hereby notified that the Company and the 
Selling Shareholders may rely on the exemption from the registration requirements of Section 5 of the US 
Securities Act, provided by Rule 144A. 

In addition, until the end of the 40th calendar day after the commencement of the Offering, an offer or sale 
of the Offer Shares within the United States by a dealer (whether or not participating in the Offering) may 
violate the registration requirements of the US Securities Act if such offer or sale is made otherwise than 
in accordance with Rule 144A or another exemption from registration under the US Securities Act. 

None of the Company, the Selling Shareholders or the Underwriters accept any legal responsibility for any 
violation by any person, whether or not a prospective investor in the Offer Shares, of any of the foregoing 
restrictions. 

THE OFFER SHARES OFFERED HEREBY HAVE NOT BEEN RECOMMENDED BY ANY US 
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT PASSED UPON OR 
ENDORSED THE MERITS OF THE OFFERING OF THE RIGHTS OR THE OFFER SHARES 
OR CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS 
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN 
THE UNITED STATES. 

In the United States, this Prospectus is being furnished on a confidential basis solely for the purpose of 
enabling a prospective purchaser to consider purchasing the particular securities described herein. 

The information contained in this Prospectus has been provided by the Company and the other sources 
identified herein. Distribution of this Prospectus to any person other than the offeree specified by the 
Company and those persons, if any, retained to advise such offeree with respect thereto, is unauthorized, 
and any disclosure of its contents, without the Company's prior written consent, is prohibited. 

This Prospectus is personal to each offeree and does not constitute an offer to any other person or to the 
public generally to subscribe for or otherwise acquire the securities described herein. Investors agree to the 
foregoing by accepting delivery of this Prospectus. 

For so long as Offer Shares are 'restricted securities' within the meaning of Rule 144(a)(3) under the US 
Securities Act, the Company will during any period in which the Company is neither subject to section 13 
or 15(d) of the Securities Exchange Act of 1934, as amended (the "US Exchange Act"), nor exempt from 
reporting pursuant to Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such 
restricted securities or to any prospective purchaser of such restricted securities designated by such holder 
or beneficial owner, upon the request of such holder, beneficial owner or prospective purchaser, the 
information required to be provided by Rule 144A(d)(4) under the US Securities Act. The Company is not 
currently subject to the periodic reporting requirements of the US Exchange Act. 

Notice to Prospective Investors in the United Kingdom 

This Prospectus is directed at and for distribution in the United Kingdom only to (i) persons who have 
professional experience in matters relating to investments falling within Article 19(5) of the Financial 
Services and Markets Act 2000 (Financial Promotion) Order 2005 (the "Order"); or (ii) high net worth 
entities falling within Article 49(2) (a) to (d) of the Order (all such persons being together referred to in this 
paragraph as "Relevant Persons"). This Prospectus is directed only at Relevant Persons. Any person who 
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is not a Relevant Person should not act or rely on this Prospectus or any of their contents. Any investment 
or investment activity to which this Prospectus relates is available only to Relevant Persons and will be 
engaged in only with Relevant Persons. 

Notice to Prospective Investors in the EEA 

In relation to each state which is a party to the agreement relating to the EEA and which has implemented 
the Prospectus Directive (in this paragraph, each a "Relevant Member State"), no Offer Shares have been 
offered or will be offered pursuant to the Offering to the public in that Relevant Member State, except that 
an offer to the public in that Relevant Member State of Offer Shares may be made at any time under the 
following exemptions under the Prospectus Directive, if they are implemented in that Relevant Member 
State: 

x to legal entities which are qualified investors as defined in the Prospectus Directive; 

x to fewer than 150 natural or legal persons (other than qualified investors as defined in the 
Prospectus Directive) per Relevant Member State, subject to obtaining the prior consent of the 
Joint Global Coordinators; or 

x in any other circumstances falling under the scope of Article 3(2) of the Prospectus Directive, 

provided that no such offer of Offer Shares shall result in a requirement for the Company or any Underwriter 
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or any measure implementing the 
Prospectus Directive in a Relevant Member State. 

For the purpose of this provision, the expression an 'offer to the public' in relation to any Offer Shares in 
any Relevant Member State means a communication to persons in any form and by any means presenting 
sufficient information on the terms of the offer and the Offer Shares to be offered, so as to enable an investor 
to decide to acquire any Offer Shares, as that definition may be varied in that Relevant Member State by 
any measure implementing the Prospectus Directive in that Member State. 

Enforceability of Judgments 

Shortly after determination of the Offer Price, and prior to Settlement, the Company will be converted into 
a public company with limited liability (naamloze vennootschap) incorporated under the laws of the 
Netherlands. Most of the members of the Company's Management Board and Supervisory Board, and most 
of Adyen's employees are citizens or residents of countries other than the United States. All or a substantial 
portion of the assets of such persons and most of the Company's assets are located outside the United States. 
As a result, it may not be possible for investors to effect service of process within the United States upon 
such persons or upon the Company, or to enforce judgments obtained in US courts, including judgments 
predicated upon civil liabilities under the securities laws of the United States or any state or territory within 
the United States against the aforementioned parties. Furthermore, there is substantial doubt as to the 
enforceability in the Netherlands of original actions or actions for enforcement based on the federal 
securities laws of the United States or judgments of US courts, including judgments predicated upon the 
civil liability provisions of the securities laws of the United States. 

The United States and the Netherlands currently do not have a treaty providing for the reciprocal recognition 
and enforcement of judgments, other than arbitration awards, in civil and commercial matters. In addition, 
neither the countries of residence of the members of the Management Board and Supervisory Board and 
Adyen's employees may have a treaty providing for the reciprocal recognition and enforcement of 
judgments. However, if a person has obtained a final judgment without possibility of appeal for the payment 
of money rendered by a court in the United States which is enforceable in the United States and files his 
claim with the competent Dutch court, the Dutch court will generally recognize and give effect to such 
foreign judgment insofar as it finds that (i) the jurisdiction of the United States court has been based on a 
ground of jurisdiction that is generally acceptable according to international standards, (ii) the judgment by 
the United States court was rendered in legal proceedings that comply with the standards of the proper 
administration of justice that includes sufficient safeguards (behoorlijke rechtspleging), and (iii) the 
judgment by the United States court is not incompatible with a decision rendered between the same parties 
by a Dutch court, or with a previous decision rendered between the same parties by a foreign court in a 
dispute that concerns the same subject and is based on the same cause, provided that the previous decision 
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qualifies for acknowledgement in the Netherlands and except to the extent that the foreign judgment 
contravenes Dutch public policy (openbare orde). 

Information Regarding Forward-Looking Statements 

Certain statements in this Prospectus are forward-looking statements. Forward-looking statements 
generally are subject to a number of risks and uncertainties, many of which are beyond the Company's 
control and all of which are based on the Company's current beliefs and expectations about future events 
and anticipated financial and operational performance. Forward-looking statements are all statements other 
than statements of historical facts or in present tense, and are typically identified by the use of forward 
looking terminology such as "believe", "expect", "may", "will", "could", "should", "intend", "estimate", 
"plan", "assume", "predict", "might", "anticipate", "annualized", "goal", "target", "potential" or "aim" or, in 
each case, the negative thereof or other variations thereof or comparable terminology. 

Forward-looking statements appear in a number of places in this Prospectus, including, without limitation, 
"Summary", "Risk Factors", "Dividends and Dividend Policy", "Operating and Financial Review ", 
"Industry" and "Business" and include, among other things, statements relating to: 

x Adyen's strategy, outlook and growth prospects; 

x Adyen's liquidity, capital resources and capital expenditures; 

x expectation as to future growth in demand for Adyen's products; 

x general economic trends, in particular economic conditions in Adyen's key countries/regions; 

x Adyen's operational and financial targets and dividend policy; 

x the competitive environment in which Adyen operates; and 

x the impact of regulations on Adyen's operations. 

Although Adyen believes that the expectations reflected in these forward-looking statements are 
reasonable, Adyen can give no assurances that they will materialize or prove to be correct. Because these 
statements are based on assumptions or estimates and are subject to risks and uncertainties, the actual results 
or outcome could differ materially from those set out in the forward-looking statements as a result of many 
factors, including, among others: 

x our ability to address demand for solutions in the rapidly evolving market for payments; 

x our ability to retain existing merchants and attract new merchants and our ability to maintain, 
promote and enhance the Adyen brand among merchants; 

x our ability to manage the costs associated with merchant bankruptcy, inability or unwillingness to 
pay; 

x our ability to identify and develop new products and services; 

x the actions and resources of current or future competitors in the markets in which we operate; 

x political and regulatory developments in the markets in which we operate; and 

x other factors referenced in this Prospectus, 

all of which could have a material adverse effect on Adyen's business, financial position, prospects and 
results of operations. 

Should one or more of these risks or uncertainties materialize, or should any of the assumptions underlying 
the above or other factors prove to be incorrect, Adyen's actual future financial condition or results of 
operations could differ materially from those described herein as currently anticipated, believed, estimated 
or expected. In light of the risks, uncertainties and assumptions, underlying the above factors, the forward-
looking events described in this Prospectus may not occur or be realized. Additional risks not known to 
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Adyen or risks which Adyen does not currently consider material could also cause the forward-looking 
events discussed in this Prospectus not to occur. 

Forward-looking statements involve inherent risks and uncertainties and speak only as at the date they are 
made. Except as required by applicable law, the Company does not undertake and expressly disclaims any 
duty to update or revise any forward-looking statement in this Prospectus, whether as a result of new 
information, future events or otherwise. Such forward-looking statements are based on the current beliefs, 
assumptions, expectations, estimates and projections of the Company's management as to present and future 
business strategies and the environment in which the Company will operate in the future. By their nature, 
they are subject to known and unknown risks and uncertainties, which could cause the Company's actual 
results and future events to differ materially from those implied or expressed by forward-looking 
statements. Risks and uncertainties that could cause actual results to vary materially from those anticipated 
in the forward-looking statements included in this Prospectus are included under "Risk Factors". 

Definitions 

This Prospectus is published in English only. Definitions used in this Prospectus are also defined in 
"Definitions". 

Documents Incorporated by Reference 

The Articles of Association are incorporated in this Prospectus by reference and, as such, form part of this 
Prospectus. The Articles of Association (or copies thereof) may be obtained in electronic form free of 
charge from Adyen's website at www.Adyen.com. 

No Incorporation of Website 

The contents of the Company's website, including any websites accessible from hyperlinks on the 
Company's website, do not form part of and are not incorporated by reference into this Prospectus. 
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REASONS FOR THE OFFERING AND SE OF PROCEEDS 

Background and Reasons for the Offering 

Adyen believes that the Offering and the listing of the Shares on Euronext Amsterdam will create the 
possibility for investors to participate in the future of Adyen, provide Adyen with strategic and financial 
flexibility to maintain growth and further build the company. Furthermore it supports Adyen's ability to 
maintain, promote and enhance the Adyen brand among merchants, and increasing opportunities to attract 
and retain talented employees. In addition, the Offering is being conducted to provide the Selling 
Shareholders with an exit opportunity for part of their shareholding. 

se of Proceeds 

The Selling Shareholders will receive the net proceeds from the Offering and, if the Over-Allotment Option 
is exercised, the net proceeds from the sale of the Additional Shares. The proceeds received by the Selling 
Shareholders will be entirely at their disposal. Adyen will not receive any proceeds from the Offering. 

After deducting the estimated expenses, commissions and taxes related to the Offering payable by the 
Selling Shareholders of approximately 25.2 million, the Selling Shareholders expect to receive 
approximately 811.2 million net proceeds from the Offering (based on an Offer Price at the mid-point 
of the Offer Price Range and assuming no exercise of the Over-Allotment Option that is to be granted by 
the Selling Shareholders in connection with the Offering). 
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DIVIDENDS AND DIVIDEND POLICY 

General 

The Company may only make distributions to its Shareholders insofar as the Company's equity exceeds the 
sum of the paid-in and called-up share capital increased by the reserves as required to be maintained by 
Dutch law or by the Articles of Association. 

Under the Articles of Association, any distribution of profits, meaning the net earnings after taxes shown 
by the Company's adopted annual accounts, shall be made after the adoption of such annual accounts from 
which it appears that they are permitted, without prejudice to any of the other provisions of the Articles of 
Association. 

The Management Board may decide, with the approval of the Supervisory Board, that the profits realized 
during a financial year will fully or partially be appropriated to increase and/or form reserves. Any profits 
remaining shall be put at the disposal of the General Meeting. The Management Board, which proposal has 
to be approved by the Supervisory Board, shall make a proposal for reservation or distribution for that 
purpose. A proposal to pay a dividend shall be dealt with as a separate agenda item at the General Meeting. 

The Company's policy on reserves and dividends shall be determined and can be amended by the 
Management Board, with the approval of the Supervisory Board. The adoption and thereafter each 
amendment of the policy on reserves and dividends shall be discussed and accounted for at the General 
Meeting under a separate agenda item. 

The payment of dividends is subject to regulatory restrictions set out in CRR and CRD IV (as implemented 
in Dutch law). In particular, Adyen will be prevented from distributing dividends in circumstances where 
the relevant dividend payment would cause its CET1 to reach a level where Adyen no longer meets its 
CBR, would cause its distributable items (as defined in CRR) to be exceeded or, if Adyen no longer meets 
its CBR and when aggregated together with other distributions of the kind referred to in article 3:62b Dutch 
Financial Supervision Act implementing article 141(2) of CRD IV, would cause the relevant maximum 
distributable amount to be exceeded. In addition, the law implementing CRD IV and CRR allows DNB to 
restrict or prohibit dividend payments if in its view such measure is needed to strengthen Adyen's capital 
in view of prudential requirements. 

Dividend History 

The Company has never declared or distributed dividends to its Shareholders. 

Dividend Policy 

Adyen intends to retain any profits to expand the growth and development of Adyen's business and, 
therefore, does not anticipate paying dividends to its Shareholders in the foreseeable future. 

Manner and Time of Dividend Payments 

It is intended that the payment of dividends in cash, if declared, will be made in euro. However, Adyen may 
also declare dividends in kind by issuing new Shares. Any dividends that are paid to Shareholders through 
Euroclear Nederland will be automatically credited to the relevant Shareholders' accounts without the need 
for the Shareholders to present documentation proving their ownership of the Shares. 

Payment of dividends on the Shares in registered form (not held through Euroclear Nederland, but directly) 
will be made directly to the relevant shareholder using the information contained in the Company's 
shareholders' register and records. 

According to the Articles of Association, dividends shall be due and payable no later than four weeks after 
the date on which they have been declared, unless the Management Board determines another date. 

Uncollected Dividends 

A claim for any declared dividend and other distributions lapses five years and one day after the date on 
which those dividends or distributions became payable. Any dividend or distribution that is not collected 
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within this period will be considered to have been forfeited to the Company and shall be added to the 
Company's reserves. 

Taxation of Dividends 

Dividend payments on the Shares are generally subject to withholding tax in the Netherlands. See "Taxation 
– Taxation in the Netherlands – Withholding Tax". 
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AN OVERVIEW OF THE PAYMENTS VALUE CHAIN 

Consumer electronic payments can take various forms. These include credit cards, debit cards, pre-paid 
cards, and many local and other payment methods. According to Capgemini, card-based payments are the 
largest of the aforementioned categories based on transaction volume, with credit and debit cards taking 
the largest share globally. 

The figure below provides an illustration of a typical electronic payments value chain. 

 

Figure 1: Typical electronic payments value chain 

Payments systems typically involve a number of participants. In its most common form, the traditional 
card-based value-chain involves five parties whose interactions are governed by a card network. Below is 
an overview of the participants and their respective roles: 

x Shoppers buy goods or services from merchants. These purchases can be made across a variety of 
channels. Traditionally, most transactions have taken place in-store (POS). However, with 
advances in technology, volumes are increasingly shifting towards the online and mobile channels; 

x Merchants accept electronic payments in return for providing goods and services; 

x Acquirers sign card acceptance agreements directly with merchants and are typically the 
merchants' primary point of contact, providing them with access to the card networks. The acquirer 
performs the necessary KYC and due diligence review of the merchant in order to assess and 
mitigate fraud and/or bankruptcy risk. Acquirers are also responsible for delivering funds, which 
the networks have received from issuers, from card networks to merchants, as well as routing 
transactions from various channels to the card network; 

x Card networks set the rules concerning the processing of transactions. The largest and most well-
known networks are Visa and Mastercard, but there are also a significant number of other 
international players as well as local card networks. Card networks are the backbone of the 
electronic payments system. Their responsibilities typically include connecting and switching 
transactions between acquirers and issuers, enabling electronic payment authorization, as well as 
clearing and settlement. According to The Nilson Report ("Nilson"), as of April 2018, the six 
largest card networks were Visa, Mastercard, UnionPay, American Express, JCB Credit and 
Discover, together generating purchase volume of $23.0 trillion for 2017, with disparities between 
geographies; and 

x Issuers provide shoppers with credit and debit cards. Card networks route authorization requests 
to the issuers, who then authorize the merchant to accept the payment once necessary identity and 
compliance checks were performed. 

Over time, there has been a trend towards additional participants joining the value chain: 

x Terminal/gateway software providers give the merchant the necessary hardware or software 
(depending on the channel) to accept payments. This is intended to facilitate acceptance from the 
broadest possible range of payment types; 
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x Processors serve technical roles such as authorization, data transmission, data security and 
settlement functions as an outsourced service to acquirers. The terms "acquirer" and "processor" 
are often used interchangeably, but they are two distinct functions that, in some cases, are provided 
by the same entity; and 

x Risk management providers try to assess whether the transaction is genuine or fraudulent on 
behalf of the acquirers. 

Alongside Acquirers, the above can be collectively referred to as payment service providers ("PSPs"), and 
typically PSPs perform one or more of the above functions. 

Role of Adyen in Value Chain 

Adyen, with its single, integrated platform, operates across the entire value chain and offers simplicity for 
merchants by eliminating the need to work with a disparate group of gateways, risk management providers, 
processors, and acquirers. 

 

Figure 2: Illustrative Adyen value chain 

Overview of the mechanics of a transaction 

A typical card-based payment transaction consists of the following steps which can be grouped into two 
sub processes; authorization and settlement. In the first part of the transaction flow, authorization, the 
following steps take place: 

1. The shopper presents / inserts card details at the POS terminal / online gateway, where in case of 
a POS terminal the account information is then captured from either the chip, magnetic stripe or, 
in the case of a mobile wallet, virtually through the use of for example near-field-communication 
(NFC) technology or a QR code; 

2. The transaction data is then routed to the acquirer processor through an internet connection or 
online gateway; 

3. The acquirer processor / risk manager performs the relevant initial risk management checks and 
then routes the transaction to the card network (e.g. Visa, Mastercard, American Express); 

4. The card network identifies the relevant issuer and routes the transaction to the issuer processor; 

5. The issuer processor validates the identity of the cardholder and provides authorization to the card 
network; 

6. The card network forwards the authorization note to the acquirer processor; 

7. The acquirer processor then sends the authorization note to the POS terminal / online gateway, 
enabling the merchant to proceed with the transaction and providing the shopper with a 
confirmation and a receipt. 

The second part of the transaction, settlement, occurs at a later point and involves the acquirer and issuer 
exchanging purchase information to complete the transaction: 

1. The merchant will send a capture request to the acquirer processor (via the POS terminal / online 
gateway); 

2. Once the acquirer processor receives these captures, it routes the capture to the respective payment 
network; 
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3. This is then transferred to the applicable card issuing bank which informs the customer of their 
transaction by posting it on their statement; 

4. The payment network then calculates net settlement positions for the acquirer processor and the 
card issuing bank, advises both parties of the amount, and submits a transfer order to a settlement 
bank; 

5. The settlement bank acts as a facilitator for the flow of funds between the acquirer processor and 
the card issuing bank; 

6. The acquirer processor transfers the received funds into the respective merchant's account. 

Fee structures for value chain participants 

On a simplified basis, fees are traditionally charged to the merchant as a percentage of the value of each 
transaction. The fees for various players include: 

x Processing fee – charged to the merchant by the gateway or POS payment provider; 

x Acquiring markup – charged to the merchant by the acquirer; 

x Interchange fee – charged to the acquirer (via the card networks) by the issuer and usually passed 
on to the merchant. The card issuer takes on the credit risk of the shopper. The interchange fee has 
traditionally been the largest part of the total fee charged to the merchant; and 

x Card network fee – charged to the acquirer by the card networks and passed on to the merchant. 
This is typically much lower than the interchange fee but is charged on all transactions which occur 
over the relevant network, 

Adyen receives the processing fee and acquiring mark-up. The Interchange fee and card network fee are 
costs for Adyen which are usually passed on to the merchant. 

Technology is having a significant impact on the traditional card-based payments systems with innovation 
happening across the value chain. A number of new form factors and device types are now being used to 
initiate electronic transactions at merchant locations including e-Wallet enabled devices such as Apple Pay 
and Google Pay. In addition, POS terminals and systems are becoming increasingly sophisticated with rich 
functionality beyond payments and multiple customer interfaces such as QR codes, NFC and Bluetooth 
communication. Additionally, technologies such as data analytics and machine learning are increasingly 
being used by industry participants to combat fraud, identify shopper patterns and provide insights to 
merchants and consumers. New tokenisation technology is also allowing for more seamless consumer 
experiences such as in-app and recurring payments as well as "one-click" and "zero-click" functionality. 

New technology developments are also resulting in the proliferation of local payment methods especially 
in emerging markets where cash has historically been more prevalent. Given limited investment in 
traditional card-based payments infrastructure, many countries are more amenable to adopting alternative 
payment methods in addition to card-based payments. The rapid rise of Alipay and WeChat Pay in China 
and Paytm in India are examples of such fast growing local payment methods. 

On the other hand, card-based systems have been around since the mid-20th century and have been quite 
resilient to evolving technologies. The infrastructure benefits from the trust gained from businesses and 
consumers, obtained over its long history of global operations, the tremendous scale of transactions 
processed, and well-established rules of processing and exception handling. 

Adyen is able to offer both card-based payments and local or alternative payment methods to its merchant 
base and benefits from the growth of both card-based and local or alternative payments. 
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INDUSTRY OVERVIEW 

Market size and growth 

The global market for electronic payments is very large with total global card payments volume of 
approximately $23.0 trillion in 2017 forecasted to grow to approximately $52.4 trillion by 2026 (CAGR of 
9.6%), according to Nilson. Also according to Nilson, split of this volume for debit versus credit card 
transactions stood at 47% and 53% respectively in 2017. In 2017, Adyen processed 3.7 billion transactions, 
generating €108.3 billion in processed volumes. 

 

Figure 3: Total global card purchases ($ trillions). Source: Nilson, April 2018 

The market is experiencing a pronounced and ongoing shift away from cash and towards card-based, 
international and local payment methods. This shift towards cashless payments is being driven by a number 
of factors, including increased penetration driven by new technologies (such as contactless payments), 
lower transaction fees and the growing prevalence of online and mobile channels. 

The payments industry is fragmented on the acquiring, issuing and processor side; however, most of the 
volume passes through payments schemes such as Visa, Mastercard, UnionPay and American Express. The 
volume processed by the payments schemes has grown significantly over the last few years, with Visa and 
Mastercard processing close to $11.4 trillion or ~49% of total global card payments volume in 2017, up 
9.6% on 2016, according to Nilson. 

Evolving payments and commerce landscape 

Alongside the growth in payments purchases, the global payments and commerce landscape is changing. 
In large part, this is being driven by: 

1. The increasing globalization of commerce; 

2. Changing shopper behavior and the rise of mobile; 

3. Increasing pressure on retail merchants' operations; and 

4. An increasingly complex and demanding regulatory environment driving new business models and 
forcing change. 

In light of this ongoing and rapid transformation of payments and commerce, merchants are increasingly 
focusing on payments. Payment acceptance is no longer seen as an inhibitor but as an enabler of commerce. 

1. The increasing globalization of commerce 

Globalisation continues to be a driving force in the world economy, creating new opportunities for 
businesses of all sizes to grow and expand. While globalization as a phenomenon has been developing for 
several years, global multi-country commerce has accelerated due to the impact of e-commerce. 

Shoppers are able to purchase goods or services from across the globe from the comfort of their own homes. 
Companies such as Uber, Airbnb, Amazon, Netflix, Facebook and others have completely redefined their 
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industries, changed shopper expectations and exhibited high growth rates, rapidly expanding across 
geographies and achieving large scale from small bases in short periods of time. While digital giants are 
able to rapidly scale across the globe, traditional merchants are also increasingly making a shift towards 
international expansion. 

Furthermore, emerging, fast growing regions have fueled the growth of e-commerce globally (e.g. APAC), 
all coming with their specificities and wide variety of local payment solutions. 

What this means for merchants is that, aside from the additional logistical challenges which they need to 
address, they also need to be able to provide locally-tailored payment solutions and currencies to suit the 
needs of a global shopper base transacting with an equally global merchant base. Payment service providers 
need to adapt their offerings to be able to provide global capabilities to serve their international merchants. 

Merchants who adopt payments solutions that focus on shopper experience are more likely to experience 
higher conversion, and therefore increased revenues. 

2. Changing shopper behavior and the rise of mobile 

Shoppers' increased desire for a friction-less and safe transaction experience have led them to adopt new 
technologies and change their shopping habits. Their willingness to change behavior and try these new 
payment methods can be seen in the increased penetration of contactless payments, in sectors such as 
transport and retail, as well as wearable devices such as watches and in-app payments which have become 
ubiquitous in todays' mobile games and ride-sharing apps. 

Mobile commerce ("m-commerce"), which is a subset of the wider electronic commerce ("e-commerce") 
universe, has been estimated by IDC to be growing at 13.9% annually between 2011 and 2016, slightly 
higher than e-commerce's 8.7% annual growth for the same period. For companies in these sectors, cash 
payment options are almost non-existent, and as such shoppers have become more accustomed to online 
and mobile payments to address their e/m-commerce needs. According to eMarketer, e-commerce made up 
10.2%, or $2.31 trillion, of the $22.6 trillion total retail sales worldwide in 2017, up from 8.6% a year prior. 
This growth was largely influenced by Asia-Pacific, where 14.6% of overall retail spend went toward e-
commerce. 

In 2017, m-commerce sales worldwide reached $1.36 trillion, accounting for 58.9% of total e-commerce 
spend overall. Mobile in particular is a channel with substantial potential; with m-commerce expected to 
grow its share of all e-commerce payments from 58.9% in 2017 to 72.9% in 2021, according to eMarketer. 

Trillions,% change and% of ecommerce sales 

 

Figure 4: Retail m-commerce sales worldwide, 2016-2021. Source: eMarketer, January 2018 

Note: includes products or services ordered using the internet via mobile devices, regardless of the method of payment or fulfilment; 
includes sales on tablets; excludes travel and event tickets. 

Shoppers want to be able to make purchases from their smartphones and other connect devices, at any time, 
wherever they find themselves. The payment method being accepted by the merchant should not be a 
restriction to the transaction and instead should be tailored to the shopper's preference and location. 
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Along with the desire for a more tailored experience, shoppers are also increasingly looking for consistency 
across platforms and selling channels, with convenience at the heart of their shopping considerations. The 
changes in shopper preferences have created a need for payment providers to respond in kind and become 
seamless providers across channels in order to satisfy this new type of mobile shopper. 

There are a number of technologies emerging to reduce friction for shoppers including tokenization, one-
click payments, in-app payments and recurring payments. Services offered to shoppers have also developed 
to cater for their increasingly demanding expectations, from endless aisles to offering return in store for an 
article bought online. Payment service providers need to adapt to these trends and provide gateway software 
that enables merchants to capitalize on emerging online and mobile opportunities. 

3. Increasing pressure on retail merchants' operations 

This ongoing and rapid transformation of payments, new technologies and shopper behavior raises tough 
challenges for retail merchants. Traditional retail merchants are facing increasing competition from online 
companies such as Amazon, which have disrupted the way to do commerce by offering convenience to 
shoppers at a competitive price. Ensuring that payments are done seamlessly by shoppers is key in ensuring 
there is no missed sale, as merchants are not able to afford losing revenues due to a faulty payment 
experience. 

The increasing pressure on merchants is also pushing them to search for maximum efficiency in the way 
they operate. However, traditional brands have a lot of legacy systems overall but especially in payments, 
which are creating additional complexity and inefficiencies in their operations. 

Therefore, in this era of digital competition, the merchants need to: 

x simplify payment operations – merchants are on a quest to improve the efficiency of their 
operations by making the payment infrastructure leaner and cleaner; 

x differentiate brands by convenience – brands can differentiate by offering similar experience as 
well as personalized services (e.g. personalized checkout) to shoppers across channels – in-store, 
offline and online; 

x improve shopper experience – shoppers are looking for seamless payments, a consistent, high 
quality experience across channels and ability to transact globally; and 

x increase shopper loyalty – technology has made it easy for shoppers to switch from one retailer 
to another versus in a traditional offline environment. In this context, customer satisfaction has 
gained even more importance. 

4. Increasingly complex and demanding regulatory environment driving new business models and 
forcing change 

A number of regulators have focused on opening up the payments market while simultaneously reducing 
the cost to merchants of card-based payment acceptance. The most noteworthy example of this in recent 
years has been PSD2. PSD2 opens up access to online bank accounts to third parties, effectively allowing 
new entrants to initiate transactions (such as direct credit transfers) on behalf of the account holder, where 
the account holder has provided its consent. 

The expectation is that this will foster innovation, enabling a better universe of account-to-account based 
payment methods. This effect will likely be compounded by the global movement towards adoption of 
faster payment technologies. These regulations aim to make account-to-account based payment methods 
more competitive with the card networks, where they are currently hampered by slow settlement times. 
Payment service providers must be able to provide solutions which will enable merchants to accept the full 
range of payment methods which these regulations might foster. Similarly, as fee regulations (i.e. the 
Durbin Amendment limitations in the US and interchange fee regulation in Europe) reduce the cost of card 
transactions and generate incremental volume, providers must be able to scale with this expected increase. 
In addition, regulators are increasingly passing data-protection bills giving more power over their data to 
shoppers, as well as introducing high penalties for non-compliance with new regulations and standards. In 
responding to these measures, compliance costs for payment service providers could rise sharply, 
facilitating the rise of new market participants who can provide innovative and cost-effective solutions. 
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Merchant operations are further complicated by the increased need for cyber security. There are a number 
of issues related to shopper conversion rates which must be addressed with innovative solutions. These 
include a robust data flow between merchants and consumers, fraud detection software and programs, and 
a range of other cyber security products. 

Competition environment 

Adyen does not compete with one single competitor across all of its markets. Most payment services 
providers compete with Adyen primarily in specific geographies or specific channels. Globally, Adyen's 
larger competitors include internationally operating payment service providers, such as Chase Merchant 
Solutions, Worldpay, First Data and Ingenico. At a more local level, there are a number of bank-owned and 
other providers who compete with Adyen in specific markets. However, Adyen believes that it is the only 
company that can offer a global integrated payments stack across channels through a single platform, giving 
it advantages over traditional payment services providers. Many of the traditional payment providers who 
would position themselves as competitors to Adyen are hindered by a number of the limitations. As a result 
of these limitations, Adyen has been gaining market share demonstrated by above market growth. 

The acquiring industry is very fragmented, with the top 10 global acquirers processing a total of 123.6 
billion transactions in 2016, accounting for 48% of total card purchase transactions of 257.2 billion.2 

Traditional payment services providers are less equipped to serve merchants in the new paradigm of global 
commerce (as described above) and have limited ability to innovate and change. Legacy payments 
infrastructure was built for the offline, local commerce era and suffers from limitations that create several 
challenges for traditional providers in the new world of global and unified commerce3: 

x Legacy technology systems being used by traditional providers are outdated with layers of software 
having been developed over several years as a patchwork of solutions, building on top of old 
systems and focusing on piecemeal functionality. Further, traditional participants have achieved 
scale, grown geographically and adapted to a changing landscape through mergers and acquisitions, 
which has left them with a plethora of platforms rather than an integrated solution. Years of ad-
hoc development and multiple platforms have resulted in complex, inefficient technology 
environments with high maintenance costs, a lack of innovation and insight, limited flexibility and 
an inability to scale rapidly across channels 

x Fragmentation of the value chain across geographies and channels. In a typical card transaction, it 
is not uncommon for multiple independent organizations to be involved for the completion of the 
transaction. This problem is further compounded for large global organizations which must deal 
with multiple payment partners and integrate with all of them. Even when a single organization 
claims to be providing the full service globally, they have constructed the payment solution using 
numerous systems, which can result in some of the same problems as dealing with multiple 
providers also resulting in multiple integrations. 

As a result of these limitations, traditional payment solutions have often been seen by merchants as 
inhibitors rather than enablers of commerce. There are still several merchant issues that need to be addressed: 

x Large number of providers, across channels and geographies. The drive for merchants to 
globalize and scale their businesses is hindered by the fragmentation of the global payments 
landscape. Global merchants are forced to work with a large number of payment providers, leading 
to increased complexity and a higher administrative burden. Additionally, merchants must be able 
to adapt to local payment methods which may be popular in, but specific to, a geographic market. 
This frequently creates the need for merchants to partner with additional payment providers who 
have the capabilities to offer the payment method relevant to that specific market. 

x Multiple, complex and layered integrations. Over the years merchants have accumulated 
multiple payments platforms with different functionalities, technologies and underlying code base. 
This has resulted in a patchwork of multiple integrations which adds to the complexity. This results 

                                                           
2  Nilson 2017: Includes all consumer and commercial credit, debit, and prepaid card transactions processed by the six largest 

issuers: Visa, Mastercard, UnionPay, American Express, JCB, Diners Club/Discover 
3  Unified commerce: more generally defined as the elimination of distinctions between the channels through which a shopper 

interacts with a merchant and, in the case of Adyen's current product offering, combining POS, online and mobile standardized 
across channels for merchants. 
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in non-transparent pricing, lost sales and higher fraud risk; everything leading to much inferior 
customer experience. 

x Fragmented view of payments flows and data. There is a lack of shopper insights beyond the 
immediate transactions. As every step of the payment process is being tracked and monitored, there 
is a large amount of shopper data that can be used to enhance a merchant's ability to target shoppers. 
However, in most cases, tracking stops after the transaction and transaction information is stored 
in separate systems for each channel. This prevents merchants from having a complete view and 
understanding of shoppers' buying behaviour across channels. This also reduces opportunities for 
merchants to adapt and optimize their offerings for shoppers, thereby not producing the 
personalized service shoppers are increasingly coming to expect. 

x Friction in checkout experiences. Check-out is one of the most important steps for a successful 
transaction. Once a shoppers' basket is populated, it is critical to make the experience as easy and 
seamless as possible until the payment is completed. Functionalities that help identify the shopper 
and pre-populate payments information result in higher conversion rates. 

x Slow to adapt to new technology. With changing shopper behavior and the globalization of 
commerce, the ability of payment services providers to offer not only all card based payments 
solutions but also local payments e.g. iDeal and next generation payment methods like Alipay, 
WeChat Pay is increasingly more important. Capabilities of underlying platform impacts timing of 
new releases, success rate of execution and results in costs overruns. 

x Lack of flexibility across payment channels. Shoppers experience difficulties in moving between 
or combining payment channels based on their personal needs when entering the payment process. 
While the traditional payments industry has attempted to provide merchants with solutions to 
enable shopping across channels, this remains a challenge for most merchants and a key source of 
shopper dissatisfaction, hampering seamless merchant-shopper interaction. 

x Lack of sophisticated fraud prevention tools. Minimising fraud is a major challenge for both 
payment providers and merchants. Current fraud detection and prevention measures are rigid and 
largely stuck within a rule-based approach resulting in both false-positives and false-negatives. 
This leads to lower conversion and higher fraud, due to the improper verification of shoppers. An 
illustrative example of this is shoppers' international travel. Current fraud detection tools view 
international shopping as not aligned with shoppers' usual behavioural patterns, leading to 
increased checks and often to shopper frustration and reduced conversion. 
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BUSINESS 

Overview 

Adyen is a technology company redefining payments for merchants globally. It has built an efficient single 
platform that enables the acceptance and processing of cards and local payments globally across its 
merchants' online, mobile and POS channels. Adyen's global platform has integrated and simplified the 
payments value chain, enabling it to partner with large merchants to rapidly scale their businesses both 
locally and globally, without the varied inefficiencies inherent in traditional payment platforms. Adyen's 
technology removes friction for both shoppers and merchants and allows for an improved shopper 
experience while simplifying the global management of payments across sales channels and geographies 
for merchants. Adyen believes that its data-centric platform increases conversion rates while mitigating 
risk, reducing settlement times and providing data insights to merchants that are critical for managing their 
interactions with shoppers. Adyen's transparent pricing model is equally attractive for merchants. For all 
these reasons, Adyen is the payments platform of choice for many of the world's most recognizable 
companies. 

Adyen aims to change the payments industry, which traditionally comprised a patchwork of providers and 
legacy systems resulting in fragmented merchant services. Adyen has built a bottom-up, single, global 
platform capable of meeting the rapidly evolving needs of fast-growing global merchants. Adyen believes 
that simplicity, transparency, and innovation are the keys to its future success. 

Adyen's ever-evolving platform encompasses the entire payments value chain as it relates to merchants, 
from checkout to payment settlement. This single integrated platform provides a merchant-friendly 
alternative to the numerous legacy providers that merchants previously had to rely on for their payments 
processing. The Adyen platform combines global reach with local capabilities, directly connecting 
merchants to Visa, Mastercard and many other payment methods and supporting numerous transaction 
currencies across six continents. Adyen's platform supports "unified commerce" for merchants across 
online, mobile and POS channels, which are connected to the same Adyen back-end infrastructure for 
processing and settling payments and offers feature-rich APIs. This single platform enforces Adyen's data 
capabilities, which includes services that utilize sophisticated algorithms across machine learning, data 
mining and artificial intelligence ("AI") to increase authorization rates for merchants while reducing the 
risk of fraudulent transactions. Adyen also provides valuable data insights to merchants to better understand 
their shoppers' behavior and tailor their marketing efforts. 

Adyen primarily targets large, global companies as well as, increasingly, domestic/mid-market merchants, 
which the company views as the next adjacent segment to enterprise merchants. In 2017, Adyen processed 
transactions for several thousand merchants across the globe and across a wide number of industries, 
including retail, travel, digital services, hospitality and marketplaces. Adyen's merchant portfolio includes 
Uber, Netflix, Facebook, Spotify, Etsy, Vodafone, Sephora, Tory Burch, L'Oréal and booking.com. 

The success of Adyen's global payments platform is reflected in its operating and financial track record to 
date. Adyen primarily earns revenue through settlement fees and processing fees charged to its merchants 
on a per transaction basis. In 2017, Adyen processed 3.7 billion transactions, generating €108.3 billion in 
processed volumes and €218.3 million in net revenue. Adyen's growth has been driven primarily by the 
substantial expansion of business with existing merchants in many key markets, as well as the onboarding 
of new merchants. During the three-year period from 2015 to 2017, Adyen's annual churn rate was less than 
1% of processed volume. 

The table below presents Adyen's APMs as at and for the periods indicated (see "Important Information— 
Non-IFRS Financial Measures, APMs and Other Metrics " for further information as to how these APMs 
have been defined). 

 
Three months ended 

31 March  Year ended 31 December  
 2018 2017 2017 2016 2015 CAGR1 

Processed Volumes (€ billions) .........................  33.2 23.4 108.3 66.3 32.2 83.4% 
Number of transactions (billions) ......................  1.2 0.8 3.7 2.3 0.9 102.8% 
Net Revenue2 (€ millions) .................................  74.4 44.5 218.3 158.0 98.5 48.9% 
EBITDA2 34.1 19.6 99.4 123.4 43.1 51.9% 

Extraordinary Visa gain2 N/A N/A N/A 56.3 N/A N/A 
Adjusted EBITDA2 (€ millions) 2 ......................  34.1 19.6 99.4 67.1 43.1 51.9% 
Adjusted EBITDA Margin2 (%) ........................  45.8% 44.0% 45.5%  42.5% 43.8% N/A 
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Three months ended 

31 March  Year ended 31 December  
 2018 2017 2017 2016 2015 CAGR1 

Net income (€ millions) .....................................  24.1 14.1 71.3 97.2 33.6 45.7% 
Free Cash Flow2 € millions) ..............................  32.0 18.5 88.4 54.6 36.2 56.3% 

 _______________  
1 Compound annual growth rate ("CAGR") for the three years ended 31 December 2017. 
2 See "Selected Consolidated Financial Information - Selected Non-IFRS Financial Measures and APMs." 

As of 31 December 2017, the Company had 668 FTEs globally, with headquarters in Amsterdam and 14 
other offices in the United States (San Francisco, New York), Latin America (Mexico City, Sao Paulo), 
Asia-Pacific (Singapore, Sydney, Shanghai) and Europe (Paris, London, Manchester, Berlin, Stockholm, 
Brussels and Madrid). 

In 2017, Adyen obtained a banking license in Europe. By obtaining a banking license, Adyen is now able 
to offer payment processing services with direct settlement of funds to its merchants' accounts from an 
Adyen account instead of having to rely solely on its banking partners, the aim of which is to provide 
enhanced performance and reliability. 

History 

Adyen was founded in 2006 by a group of entrepreneurs, including Pieter van der Does and Arnout Schuijff, 
both experienced payment technology professionals who had previously worked together at Bibit, a 
company that they sold to the Royal Bank of Scotland in 2004. 

The payments technology at the time consisted of a patchwork of systems built on outdated infrastructure. 
With the aim of helping merchants grow, the co-founders set out to build a platform capable of meeting the 
rapidly evolving needs of today's fast-growing global businesses. 

Adyen's founding team called the business Adyen – Surinamese for "Start over again" – and focused on 
building a modern infrastructure directly connected to card networks and local payment methods across the 
world, allowing for unified commerce and providing shopper data insights to merchants. The Adyen 
platform enables merchants to accept payments in a single platform, enabling revenue growth online, on 
mobile devices and with POS. 

The following is a list of key milestones in Adyen's development: 

x 2006 - Founded by a team of payment professionals/entrepreneurs 

x 2009 - Signed first global enterprise merchant (Groupon) 

x 2010 - Added risk management products to the Adyen platform 

x 2012 - Received pan-European acquiring license 

x 2012 - Opened offices in San Francisco, London and Paris, among others 

x 2012 - Added POS to Adyen's service offering 

x 2016 - Obtained acquiring license in Brazil through a bin sponsorship. 

x 2016 - Launched MarketPay offering 

x 2017 - Obtained European banking license 

x 2017 - Launched Checkout 

x 2017 - Obtained acquiring licenses in Singapore, Hong Kong, Australia and New Zealand 

x 2017 - Surpassed $100 billion in processed volumes 

x 2018 – Launched Terminal API 
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Strengths 

Adyen's competitive strengths are underpinned by its fully-integrated proprietary platform, which allows 
Adyen to support merchant growth around the world and across channels, including through data-centric 
solutions that aim to increase revenue and by developing new features and services on its single platform 
alongside merchants in a co-creation process. This has made Adyen a trusted partner of many of the world's 
most recognizable companies. Adyen is supported by an experienced management team that actively fosters 
an entrepreneurial culture. 

One single platform built for growth 

The typical payments landscape has been characterized by a fragmented patchwork of providers and legacy 
systems, which Adyen believes leads to an inferior shopper experience, both explained and unexplained 
declined authorizations, low conversion rates and a high number of fraudulent transactions leading to 
administrative costs for merchants. In this context, the Adyen team set out to fundamentally change the 
payments industry by building a single, fully-integrated global platform which seeks to provide a high-
quality level of service to merchants. 

Illustrative Traditional Value Chain 

 

 

Illustrative Adyen Value Chain 

 

Full end-to-end payments stack 

Adyen's state-of-the-art platform integrates the full payments stack. The Adyen platform was built in-house 
and designed to replace several blocks of the payments value chain with a single, integrated platform. 
Where traditional platforms provide for separate gateway, risk management, processing and acquiring 
solutions, Adyen combines all these functions into one platform. This integrated approach provides Adyen 
with better intelligence into the payments flow, allowing it to provide high-quality service levels and 
transparency to merchants. Furthermore, Adyen's platform leverages best-in-class technologies including 
machine learning, data mining and artificial intelligence. 

Adyen's full payments stack provides merchants with a holistic view of the payments flow through a single 
integration and one contract, including insights into why a specific transaction is rejected by an issuer. 
These insights can help to increase sales for merchants while improving the experience for shoppers, 
thereby contributing to higher revenues and lower costs. This in turn helps to drive Adyen's merchant 
retention and acquisition. Further, the one contract approach allows for increased efficiency when it comes 
to the merchants' reporting and reconciliation. 

Technical Superiority 

Adyen's single platform also has significant benefits for Adyen in terms of ease of management, operational 
efficiency, robustness and agility in quickly launching new features. The platform has been fully developed, 
and is run, in-house, and all new features have been designed with the ability to scale in mind. Adyen's 
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proprietary software for its platform runs on open source technology and remains largely independent of 
software commercially licensed from third parties. 

Adyen believes that not being limited by third party software in its core operations has been a key factor 
behind its ability to rapidly increase the number of transactions that the platform can process. Adyen also 
believes that managing all operations in-house helps to maintain a high level of security and performance. 
The end-to-end control further enables flexibility for Adyen to combine platform components in different 
configurations to meet the various needs of its merchants and allow for scalability. 

Delivering significant benefits for merchants 

Adyen's proprietary payments stack enables Adyen to deliver high-quality service levels to its merchants, 
providing them with: 

A global platform with local depth 

Adyen offers its merchants access to payments worldwide through one platform and a single integration 
from the merchants' perspective. Given the proliferation and importance of local payment methods, Adyen 
is focused on providing a comprehensive, global payments solution to its merchants. Through its single 
platform, Adyen offers access to a large number of global card schemes (e.g. Visa, Mastercard) and local 
payment methods tailored for shopper payment preference in each market, such as in Latin America (e.g. 
Boleto), Asia (e.g. Alipay) and Europe (e.g. iDeal). The company also offers local acquiring on a global 
scale. The use of local acquiring and payment methods generally increases authorization rates, reduces 
foreign exchange rates and foreign transaction fees, lowers interchange and card network fees, and reduces 
payout time per payout currency for the merchant. 

Unified commerce across all channels 

Adyen believes that the future of payments is 'unified commerce', meaning, more generally, the elimination 
of distinctions between the channels through which a shopper interacts with a merchant and, in the case of 
Adyen's current product offering, combining POS, online and mobile standardized across channels for 
merchants. As shoppers' purchasing journeys are becoming increasingly complex and shopper needs evolve 
to require ever-increasing convenience, Adyen recognizes the importance for merchants of having a unified 
payments solution. This is the case for multi-channel merchants (such as, for example, retail or hospitality) 
as well as single or dual-channel merchants (such as digital goods providers or grocery stores). 

Traditionally, both payment service providers and merchants have been challenged with in-store and 
online/mobile payments running on different technology and systems. Adyen's platform has no such 
limitation, being built as a channel agnostic platform from day one. Adyen's platform provides the same 
back-end payment processing and settlement infrastructure for merchants whether their shoppers make 
purchases online, on their phones or in-store. Unburdened by the need to patch together disparate channel-
specific systems, Adyen is able to offer merchants unified commerce solutions out of the box, which can 
be tailored to their needs, are aimed to ensure that merchants are ready for future trends in commerce and 
are able to quickly roll out new stores and enter new markets while retaining a centralized payments 
platform and holistic view of their shoppers, regardless of what channel they shop through. 

Data-centric solutions to increase revenue while reducing risk 

Adyen's platform aims to optimize payments, reduce fraud and provide shopper insights to merchants. 
Traditional payments systems are a so-called 'black box', whereby transactions are either approved or 
declined – with little insights as to why that happened, especially as payment service providers are only one 
part of the value chain. In contrast, Adyen's control of the complete payments stack results in a high degree 
of transparency, including as to why transactions are rejected. Adyen is able to leverage advanced 
technologies and provide intelligence and insights on how to adapt formats, user interfaces, and customer 
journeys to ensure the highest chance of transaction approval. Furthermore, Adyen's visibility into the 
payments value chain allows the Company to gather data on shoppers' behaviors, which can then be used 
to generate actionable insights for merchants on how they can best serve their shoppers and optimize their 
systems and settings to achieve higher authorization levels. This ultimately leads to a smoother experience 
for the shopper without any compromise in terms of risk management and fraud detection. In sum, these 
insights can serve to increase the number of successful transactions for merchants while decreasing 
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complexity for their shoppers, thereby supporting higher revenues and lower costs. This in turn helps to 
drive Adyen's merchant retention and acquisition. 

Membership to ongoing innovation 

Adyen has invested heavily to provide the best-in-class payment experience for all of its merchants with a 
strong focus on the security, reliability, scalability and performance of each component of its platform. The 
partnership between Adyen and its merchants provides merchants with access to ongoing innovation, as 
Adyen continuously improves its products and has a regular software release schedule with improvements 
deployed every four weeks. This frequent release schedule ensures that merchants will benefit from prompt 
access to the latest developments. Adyen's aim is for any new feature development to be standardized and 
made accessible to all merchants. 

Most innovations are a direct result of a close collaboration between Adyen and its merchants. To regularly 
improve its platform and meet its four-weekly release schedule, Adyen organizes its projects around goal-
oriented, cross-functional teams, called 'streams', which are comprised of individuals from the business side 
and the development side of the company and built in collaboration with merchants. These 'streams' benefit 
from being agile and able to quickly implement their ideas and verify them in practice, allowing for fast 
launch and iteration cycles. 

Trusted partner of many of the world's most recognizable companies 

From its outset, Adyen has focused on providing payments on a global scale, recognizing that merchants 
need to be able to seamlessly carry out cross-border commerce. Further, Adyen has consistently sought to 
provide these merchants with best-in-class service and transparent pricing. Adyen currently serves several 
thousand merchants with an offering of the most relevant payment methods, whether global or local, in 
numerous currencies across six continents and across a wide-number of industries, including retail, travel, 
digital services, hospitality and marketplaces. Adyen's merchant portfolio includes Uber, Netflix, 
Facebook, Spotify, Etsy, Vodafone, Sephora, Tory Burch, L'Oréal and booking.com. 

In relation hereto, Adyen processed 3.7 billion transactions for its merchants in 2017, translating to €108.3 
billion in processed volume in 2017, as compared to €66.3 billion in 2016. Over the period from 2015 to 
2017, Adyen's annual churn rate was less than 1% of processed volume. 

An experienced founder-led management team fostering an entrepreneurial culture 

Since Adyen's inception, its management team has focused on fostering an entrepreneurial culture, at the 
heart of which rests a commitment to superior service for merchants and to creating benefits for all 
stakeholders, as represented by the "Adyen Formula" (see "-People and Culture"). The principles embodied 
in the Adyen formula include building solutions to benefit all merchants (not just one), launching new 
products and solutions fast and iterating and making good choices in order to build an ethical business and 
drive sustainable growth for Adyen's merchants. 

Adyen believes that the "Adyen Formula" is a key driver in enabling Adyen's ability to hire and retain top 
talent, to foster the Adyen culture and to have fun while changing the payments industry. Talent 
development, diversity, and the retention of Adyen's entrepreneurial culture are considered business 
imperatives to Adyen. Adyen's founder-led management team, with years of experience in the payments 
industry, has assembled a very strong core team that manages key business areas and regions. This team 
includes members who have worked together for nearly 15 years, as well as young talent, mainly trained 
in-house, and is supported by finance, operations, regulatory and other functional experts and payment and 
technology leaders. Following the completion of the Offering, the management team is expected to remain 
in place and members of the current management team will continue to hold significant equity ownership 
in Adyen. 

A business that is difficult to replicate 

Adyen's business is difficult to replicate given the following characteristics: 

x a single, globally integrated platform enabling a seamless and high-quality transaction experience 
for both merchants and shoppers; 
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x tech DNA and payments expertise – a "technology first" business from inception benefitting from 
its speed of innovation reinforced by quick time to market with new products; 

x strong relationships with some of the world's largest and most globally connected merchants; 

x a global presence that is reinforced by local expertise, partnerships with key constituencies and a 
suite of acquiring and regulatory licenses and regulatory know-how each built up by Adyen over 
the course of the years and responsive to the various regulatory and commercial challenges in the 
payments industry; 

x a powerful culture attracting some of the best people in the payments industry; and 

x pricing transparency. 

Strategy 

Adyen operates in an agile manner, guided by the Adyen Formula and the ever-evolving needs of 
merchants. These principles – to help merchants grow, to change the payments landscape, and to have fun 
while doing it – position Adyen as a growth partner to the merchants that it serves. Adyen aims to be at the 
forefront when it comes to developing new functionality as business models evolve. 

Adyen believes that it is well positioned to significantly grow its business and increase scale over the 
coming years, with growth opportunities mostly centered on the following three strategic pillars: 

1) Continued Focus on Enterprise Merchants 

Adyen has traditionally grown its business by solving payments-related issues for global enterprise 
merchants, which Adyen generally defines as large, multinational corporates. Adyen still sees significant 
potential for upside in this category for the following reasons: 

x Deepening relationships with existing merchant base: Adyen aims to grow its business within its 
existing merchant base, which includes some of the largest multinational merchants. This increase 
is expected to come through a combination of sources, including (i) Adyen's merchants' organic 
growth, (ii) a deepening of Adyen's product offering and (iii) an increase in Adyen's proportion of 
transaction volume with its current merchants, which often is achieved through an increase in 
geographies covered by Adyen with its current merchants and/or adding new channels for 
merchants, such as having a merchant add Adyen's POS services if it is already using Adyen for e-
commerce transactions or vice-versa. 

x New merchants: Acquiring new enterprise-level merchants across different verticals and 
geographies. Adyen has a dedicated sales force focused on acquiring new globally operating 
enterprise-level merchants in each of the geographies and industries where it is present. 

x Capitalizing on evolution in business models: As Adyen's platform is able to quickly respond to 
changing merchant needs, it is well positioned to benefit from its merchants' changing business 
models. 

2) Increasing Adyen's Unified Commerce footprint 

The retail industry is rapidly evolving, with merchants realizing that their ability to connect with shoppers 
across channels can have a significant impact on their businesses. Online and mobile retailers are 
increasingly establishing a physical presence and brick-and-mortar retailers are increasingly pursuing an 
online and mobile strategy. Increasingly, merchants aim to build various types of sales and distribution 
models across sales channels. 

Adyen believes it is well positioned to capitalize on this paradigm shift in retail as result of the following: 

x Holistic view of payments on Adyen's single platform: Adyen's single platform has been built for 
unified commerce from day one, with all transactions, regardless of channel, identified similarly 
in the merchant's system. This approach allows the collection of data that can deliver unique 
shopper insights and simultaneously helps to combat fraud. Adyen's back-end infrastructure for 
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processing and settling payments is the same across all channels and thus provides merchants with 
a unified overview of all shopper transactions. 

x Uniform shopper journeys: Adyen enables merchants to offer a uniform experience across channels, 
whether for shoppers in-store, online or on a mobile device. This allows merchants to markedly 
improve the quality of service to their shoppers, such as through one-click payments online or on 
a mobile for shoppers recognized from in-store visits, improved offer targeting and facilitation of 
home delivery. As concepts such as the "endless aisle", which refers to using in-store kiosks to 
allow shoppers to order products which are no longer in stock or not sold in the store, enter the 
mainstream of retail, businesses are increasingly pushed to change their approach to shopper 
journeys to meet market demand and Adyen can serve the merchants' emerging needs. 

x Increased focus on POS: Adyen's POS offering, which was first offered in 2015, has grown 
significantly since launch. Adyen believes that this offering will continue to grow in the coming 
years, both for current e-commerce merchants expanding to POS and POS merchants that 
recognize the benefits of Adyen's POS only or POS plus e-commerce offering. Processed volumes 
coming from Adyen' POS offering have increased from €0.5 billion in 2015, to €2.6 billion in 2016 
and to €8.4 billion in 2017. 

3) Additional Focus on Mid-Market Merchants 

Historically, Adyen has been focused on large multinational merchants; however, Adyen believes that it is 
well-positioned to also grow its business with mid-market merchants, which it views as the next adjacent 
segment to enterprise merchants, as a result of the following: 

x Industry-leading functionality: All merchants that use the Adyen platform gain access to the same 
performance and functionality as the world's largest multinational companies. This makes Adyen's 
platform attractive to both large domestic merchants and local merchants with international 
ambitions. 

x Serving local heroes: Over the last 11 years, Adyen has established a truly global footprint, with 
18 offices worldwide, which provides Adyen with the local presence, payment methods and 
expertise in key markets. This allows Adyen to focus on further serving local mid-market 
merchants. 

x Catering to global ambitions: Equally, Adyen's local offering combined with its integrated 
payments platform allows Adyen to take local merchants global, and to do so swiftly and efficiently. 
Instead of having to set up new contracts and processes for all of the markets where a merchant is 
present or intends to expand to, Adyen is able to provide a single payment solution at a global level 
that facilitates local acceptance across markets. 

Financial Objectives 

Adyen has set the following financial objectives, which it aims to achieve by executing its strategy: 

x Net revenue growth: Adyen aims to continue the growth of Net revenue and achieve a CAGR 
(compound annual growth rate) between mid-twenties and low thirties in the medium term by 
executing Adyen's sales strategy. For 2018, the Company expects Net revenue to grow at least 40%. 

x EBITDA margin: Adyen aims to improve its annual EBITDA margin, and expects such margin to 
benefit from its operational leverage and increase to levels above 55% in the long-term. 

x Capital expenditure: Adyen aims to maintain a sustainable capital expenditure4 level of up to 5% 
of Adyen's net revenue 

Adyen has not defined, and does not intend to define, "medium term" or "long-term". Adyen's medium- 
term and long-term financial objectives should not be read as forecasts, projections or expected results and 
should not be read as indicating that Adyen is targeting such metrics for any particular year, but are merely 

                                                           
4  Capital expenditure consists of the line items "Purchases of plant and equipment" and "Capitalization 

of intangible assets" on the consolidated statement of cash flows. 
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objectives that result from Adyen's pursuit of its strategy. Adyen's ability to meet its 2018, medium term 
and long-term objectives is based upon the assumption that Adyen will be successful in executing its 
strategy and, furthermore, depends on the accuracy of a number of assumptions involving factors that are 
significantly or entirely beyond Adyen 's control and are subject to known and unknown risks, uncertainties 
and other factors that may result in Adyen being unable to achieve these objectives. 

Description of Principal Business Activities 

The Adyen platform integrates the full payments stack (gateway, risk management, processing and 
acquiring) with a common back-end infrastructure for authorizing payments across its merchants' sales 
channels as well as offering feature-rich APIs (see "Technology and Engineering" for additional 
information on Adyen's infrastructure). This integrated platform allows for the delivery of products and 
services on a global scale with local capabilities, directly connecting merchants to Visa, Mastercard and 
many other payment methods, and across sales channels, including its merchants' online, mobile and POS 
channels, while providing a high level of reliability, security, performance and data insights. 

Payment Processing and Settlement Services 

The key revenue-generating services that Adyen provides merchants through its platform are processing 
services and settlement services. Processing services include authorization, reconciliation, risk 
management, tokenization and payout services, while settlement involves underwriting the settlement risk 
that arises where Adyen acts as an acquirer for a merchant. 

The processing fee that Adyen receives from merchants is usually charged in the form of a fixed fee per 
transaction. The settlement fee is usually charged as a percentage of the transaction value. As such, this is 
also a per transaction fee. In some cases, Adyen only acts as a "gateway" and does not provide any acquiring 
services, in which case Adyen earns only the processing fee. 

The following graph provides an illustrative example of Adyen's acquiring markup and processing fee 
within the broader value chain. 

 

A crucial component of Adyen's processing and settlement is its direct credit and debit card acquiring and 
processing capabilities. This direct connectivity to the major card networks is a departure from payment 
processors relying heavily on the technological infrastructure of legacy partners and white label 
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partnerships with banks to facilitate card payments. In addition to offering credit and debit card acquiring 
and processing, Adyen's single platform is also connected to many local payment methods across the globe, 
such as AliPay, WeChat Pay and iDeal. Adyen's local payment offering is integrated directly into the same 
global unified platform as the rest of Adyen's offering, meaning that merchants can implement one solution 
to provide their offerings to shoppers across sales channels and most of the world. See "Global Acquiring 
and Local Payment Methods" below for additional detail on Adyen's credit and debit card and local 
payments offerings. 

Additional products and services 

Integration Tools 

Adyen offers its merchants tools to integrate Adyen's processing and settling services into their various 
sales channels via Adyen Checkout. Adyen Checkout functions as a front-end to Adyen's platform and 
caters to online, mobile and in-store transactions. 

Adyen Checkout 

With Adyen Checkout, Adyen aims to have merchants benefit from conversion optimization through the 
use of Adyen's most advanced features, while simultaneously offering a simplified and flexible way to 
integrate. 

Tool to optimize conversion 

Adyen Checkout is designed with the aim to generate higher shopper conversion through built-in 
personalization and localization tools, shopper preferences and risk profiles. Adyen Checkout also provides 
increased transparency and traceability of shoppers in the payment flow, enabling both merchants and 
Adyen to make data-driven decisions to further drive conversion. 

Tool for simplified, flexible integration 

Adyen Checkout supports Adyen's full range of payment methods, including major card networks and key 
local payment methods, as well as conversion optimization features. Adyen Checkout is targeted to be 
optimized for a wide range of devices, screen sizes and software development environments. Due to its 
modular design, Adyen Checkout allows the merchant to seamlessly integrate payments into their desired 
shopper experience. Adyen Checkout is also distinguished by the diversity of ways in which merchants can 
integrate it into their specific architectures: Adyen Checkout can be integrated with full control on an API 
level, or by leveraging the software development kits ("SDKs") provided by Adyen. Merchants can 
integrate Adyen Checkout, depending on the circumstances, in as quickly as one hour by leveraging one of 
the SDKs, or by using the API to build a completely customized payment flow of their choosing. 

Terminal API 

Adyen Checkout can be used for online, mobile and in-store payments. One element of Adyen Checkout is 
the terminal API (the "Terminal API"), which allows for Adyen Checkout to be integrated in-store. 

Adyen provides its terminals (which are produced by a third party) directly to merchants for use out-of-the-
box with Adyen's Terminal API. The Terminal API communicates directly to the terminal, as well as to 
Adyen's platform, which allows for the unification of all payment processing activities. The Terminal API 
provides a single integration to all payment methods, payment processing features and terminals the 
merchant is using via Adyen. 

For merchants that only use Adyen's processing services in-store, the Terminal API can be integrated on a 
stand-alone basis. The Terminal API is also part of Adyen Checkout, so merchants accepting payments on 
multiple channels have direct access via Adyen Checkout. This reduces both complexity and integration 
efforts for the merchant. 

Adyen's Terminal API offers full flexibility and feature enablement, for example, its terminals are near-
field communication (NFC) enabled and support a wide range of key mobile and local payment methods, 
including AliPay, WeChat Pay, Apple Pay and Google Pay. 
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Marketplace Solutions ("Adyen MarketPay") 

Marketplaces (such as Etsy) are a fast-growing business model, providing opportunities for their users, or 
"sub-merchants", which include a whole new market of small business owners and entrepreneurs on the 
Internet. Marketplaces are faced with unique challenges, being responsible not only for integrating 
payments into their platform, but also the need to facilitate payouts of funds to their sub-merchants. 
Consequently, marketplaces have a substantially higher regulatory burden, particularly in relation to KYC 
and on-boarding requirements for a large number of sub-merchants. 

The combination of these forces – a growing market with unique challenges in payments and regulations – 
led Adyen to create Adyen MarketPay in 2016. Adyen MarketPay is a global and flexible payment and 
payout solution for marketplaces. This payments solution is an extension of the same full payments stack 
as the Adyen platform and includes automated and secured on boarding of sub-merchants, the ability to 
automatically split payments between merchant funds and sub-merchant payouts, optimized payout 
facilitation, and managed compliance. As a result, Adyen MarketPay is a "one-stop-shop" solution for 
marketplaces to offer their services globally. Merchants are able to create flows that make sense to their 
marketplace using Adyen's set of APIs, allowing for absolute flexibility. 

Through Adyen MarketPay, regulatory and compliance burdens can be alleviated to a large extent by 
Adyen, which executes KYC and anti-money laundering checks in compliance with global regulatory 
requirements. This aims to allow sub-merchants to concentrate on servicing their shoppers while Adyen 
automates compliance and KYC-related tasks. While Adyen supports marketplaces in meeting their 
regulation and compliance requirements, the primary responsibility remains with the marketplaces. 

Data-enabled products 

Due to Adyen's integrated platform, Adyen has visibility on payments data throughout the value chain, as 
well as infrastructure that can facilitate complex, real-time data analysis on that information. Adyen's data-
enabled products include three main offerings: RevenueAccelerate, RevenueProtect and Shopper Insights. 

Authorization rate optimization ("RevenueAccelerate") 

Due to the traditionally complex and fragmented payments landscape, payment systems have largely been 
a black box for merchants. Transactions were either approved or declined, without significant insight or 
room for optimization. RevenueAccelerate aims to correct for these inconsistencies in the payments 
ecosystem by converting wrongly refused card transactions into approvals. RevenueAccelerate is a data-
driven suite of automated tools, which work in the background of each payment to increase authorization 
rates and revenue. 

Drawing on Adyen's direct access to card network data, RevenueAccelerate uses machine learning, data 
mining and AI techniques to build intelligent logic to adapt both the format and route of each payment 
request in real-time, targeting the highest chance of an approval from the issuing bank. RevenueAccelerate 
has a set of features including intelligent payment routing, dynamic card validation, auto-retries and account 
updater. All of these features work automatically and in tandem to provide merchants with better 
authorization rates. Importantly, since the ecosystem is dynamic, with entities across the value chain 
making changes and updates of their own, the entire RevenueAccelerate system automatically adjusts to 
changes as they are made. 

Fraud Prevention ("RevenueProtect") 

As with RevenueAccelerate, Adyen's RevenueProtect product uses machine learning, data mining and AI 
techniques to screen transactions for fraud. RevenueProtect performs a number of checks resulting in a total 
score for every transaction, which gives an indication of the likelihood of the transaction being fraudulent. 
Unlike other fraud prevention systems, Adyen's merchants can configure scoring rules themselves, offering 
both the benefits of automation and data-driven logic, with the transparency and control that merchants 
expect. Further, for merchants working in industries that prefer manual review processes, Adyen offers a 
robust set of manual review interfaces and outsourcing services to assist in this regard. 

Central to RevenueProtect is Adyen's "ShopperDNA", which is a proprietary transaction-linking algorithm. 
ShopperDNA works in real-time to create a holistic view of related transactions across a merchant's entire 
history. This allows Adyen to identify fraudsters even as they change devices, identities and payment 
methods, as well as track loyalty and reduce false positives on valid shoppers who might, for example, use 
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a new credit card but which the system flags as potentially fraudulent. ShopperDNA, together with 
RevenueProtect's risk-profiling technology, is aimed at allowing merchants to prevent fraud rates from 
growing as they grow their business, while reducing operational overhead and reducing aggregate fraud 
rates. 

Shopper Insights 

In addition to authorization rate optimization and fraud prevention, Adyen offers data-driven reporting 
mechanisms. This is primarily done in three ways: via Adyen's customer area (i.e. the user interface for 
Adyen's merchants), Adyen's reporting service and through general "data enablement" in the payment 
responses Adyen's merchants receive via APIs. 

Adyen's customer area provides an interface in which merchants can analyze their payments and shopper 
data. Ranging from top-level fraud and authorization rate reports, to management reporting for a merchant's 
fleet of Adyen terminals, to shopper and geographic insights, Adyen provides 'out-of-the-box' insights tools 
for merchants. 

Banking Products 

In April 2017, Adyen obtained a banking license in Europe. The primary driver of obtaining the license 
was to further strengthen Adyen's core payments offering. Previously (while still leveraging a unified full-
stack system) Adyen was fully reliant on third-party banks to facilitate the payout of funds to merchants. 
By obtaining a banking license, Adyen is now able to offer payment processing services with direct 
settlement of funds from an Adyen account to its merchants' accounts, the aim of which is to provide 
enhanced performance and reliability. Obtaining a banking license has also provided Adyen with a more 
structured regulatory environment in line with the DNB and ECB standards. 

Going forward, in order to support its provision of payment processing services to merchants, Adyen also 
intends to use its banking license to offer to its merchants' multi-currency bank accounts held with Adyen. 
This service will only be offered in combination with Adyen's payment processing service with the 
objective of improving the settlement flow to merchants. 

Adyen also intends to use its banking license to offer its merchants a pre-financing service, which it refers 
to as "Sales Day Payout". This involves Adyen crediting merchant bank accounts in respect of payment 
transactions that are approved but not yet settled through the relevant card network or acquirer, with the 
objective of simplified reconciliation or speeding up payout timelines for merchants. 

Adyen expects to begin offering bank accounts and pre-financing over the course of 2018. 

Global Acquiring and Local Payment Methods 

Adyen has the required technical capabilities, infrastructure, acquiring licenses and direct network 
connections to global card schemes to accept a wide range of payment instruments. For merchants, Adyen's 
proposition is attractive as it regularly keeps its platform up-to-date with the latest card network 
specifications and local processing rules on a global scale. In addition to the provided functionality, Adyen's 
transparent pricing model is equally attractive to merchants, as described below. 

Acquiring licenses 

Acquirers, including Adyen, hold licenses from the card networks, such as Visa and Mastercard, which 
allows acquirers to underwrite merchants in order for the merchants to be able to accept payments via the 
card networks and also allows acquirers to settle funds to the merchant via the acquirers' processing 
platform. Acquirers are financially liable to the card networks for the settlement risk when merchants 
default and are unable to provide their products or services to the shopper. 

Acquiring licenses allow Adyen to process payments domestically in all key markets, generally leading to 
higher authorization performance and lower processing costs. Additionally, local acquiring licenses can 
lead to faster merchant payouts. Lastly, local acquiring generally results in lower interchange costs and card 
network fees, which directly benefits the merchant in Adyen's transparent "cost-plus" pricing model, where 
Adyen's settlement fee is composed of interchange costs and card network fees that Adyen is charged plus 
a margin agreed with the merchant. 
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Adyen has gradually obtained an increasing number of acquiring licenses from card networks, which are 
the principal means through which it is able to provide its platform to merchants. Adyen's global acquiring 
capabilities cover, among others, the United States, Brazil, Australia, New Zealand, Hong Kong, Singapore 
and Europe. 

Adyen primarily utilizes two types of acquiring: 

x Full acquiring license: Adyen performs the full acquiring process and takes full financial 
responsibility for chargebacks where the merchant is unable to pay. As of the date of this 
Prospectus, Adyen holds full acquiring licenses in Europe, Australia, New Zealand, Singapore and 
Hong Kong. 

x 'Bin sponsor' license: In some markets, Adyen is unable to obtain a direct license from the card 
networks and instead 'rents' the license held by a local acquiring bank by paying a fee to the local 
acquiring bank. In this model Adyen still controls the full technical stack for payment processing 
and takes full financial responsibility for chargebacks where the merchant is unable to pay. As of 
the date of this Prospectus, Adyen holds bin sponsorship licenses in the United States, Brazil and 
Canada. 

In addition, in order to manage related chargeback risks, Adyen provides only gateway services in relation 
to certain merchants, based on a risk assessment, that sell goods or services well in advance of the date of 
their delivery or use. In such cases, Adyen instead partners with both a local processor and acquirer. Adyen 
is typically not in the funds flow between the card network and the merchant where it only provides gateway 
services and therefore does not have financial responsibility for chargebacks if the merchant is unable to 
pay. See also "Risk Factors - Merchant defaults could potentially lead to financial losses for the Company 
due to chargebacks and refunds." 

Supporting local payment methods 

For merchants in the process of expanding globally, or for merchants that have already expanded globally, 
providing the payment method of choice for shoppers in each market can have a significant impact on sales 
volume, as cards are not necessarily the preferred payment method of choice in many key local markets. 

This is particularly true for markets such as Latin America (e.g. Boleto), Asia (e.g. Alipay) and Europe (e.g. 
iDeal). In addition for point-of-sale, a shopper can choose to pay with local payments such as AliPay or 
WeChat Pay via a QR code that is displayed on the POS terminal and the shopper using their AliPay or 
WeChat Pay application on their mobile device to scan this code and make the payment. 

In these markets, Adyen helps merchants reach more shoppers by offering their preferred payment methods. 
Crucially, Adyen's platform requires only one integration from the merchant to start accepting any and all 
of the payment methods above and to simultaneously benefit from one set of consolidated reporting. 

This one integration also means that new regulations that aim to make account-to-account based payment 
methods more competitive with the card networks, such as PSD2, provide an opportunity for Adyen, as 
Adyen's platform allows merchants to accept the full range of payment methods and Adyen can provide 
solutions. 

Merchant Base 

Adyen's merchant base is growing in three principal ways, namely by obtaining a higher proportion of 
transaction volumes from its existing merchants, on-boarding new merchants and expanding its product 
offering for existing and new merchants. 

Adyen has traditionally grown by focusing on facilitating payments for globally operating enterprise-level 
merchants. As of the date of this Prospectus, enterprise-level merchants still form the majority of the Adyen 
merchant base. In 2012, Adyen began rolling out its POS solution, with some early success in the form of 
industry-leading brands boarding onto the Adyen platform, such as a luxury retailer, which has seen its 
previous patchwork of providers spread across more than 15 platforms and 30 contracts reduced to Adyen's 
single unified commerce platform and single contract. 

With a large number of global enterprise-level merchants now boarded onto the Adyen platform, Adyen is 
beginning to focus on mid-market merchants around the world, which it views as the next adjacent segment. 
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Additionally, Adyen's platform is well-adapted for emerging business models, illustrated by its success in 
providing payment services to Silicon Valley-based internet companies. 

Adyen operates across industries – most notably in retail, travel, digital services, hospitality and 
marketplaces. For the year ended 31 December 2017, as measured by net revenue, Adyen's top 10 
merchants represent 33% of net revenue and its top 120 merchants represent 69% of net revenue. 
Measured by processed volumes, Adyen's top 10 merchants represent 39% of processed volumes and 
its top 120 merchants represent 83% of processed volumes. Adyen had 3,401 merchants billed in 
December 2017 (with 478 representing more than €1 million each in processed volume per month 
during the full year ended 31 December 2017), as compared to 4,510 billed in December 2016 (with 
336 representing more than €1 million each in processed volume per month during the full year ended 
31 December 2016) and 4,649 billed in December 2015 (with 225 representing more than €1 million 
each in processed volume per month during the full year ended 31 December 2015). Adyen's processed 
volumes have grown as the result of both growing volumes with existing merchants and adding new 
merchants. Adyen regularly monitors its merchant base and removes inactive merchants from the 
platform, which has led in recent years to a decline in the total number of merchants served but an 
improvement in the quality and sustainability of the merchant base and high growth in the number of 
merchants providing high volumes. 

Partnerships 

Adyen's main partnerships are with its acquiring and local payment partners, as described above in "Global 
Acquiring and Local Payment Methods". Other significant partnerships include its banks, the POS terminals 
provider that produces the terminals that Adyen provides to merchants using Adyen's POS solution, as well 
as warehouse and logistics service providers for the shipment and storage of these terminals. 

Technology and Engineering 

Adyen's development team began building the Adyen platform from the ground up twelve years ago and 
designed it to provide a best-in-class payment experience for its merchants with a strong focus on 
scalability, security and performance of each component of its platform. 

Adyen's platform allows merchants to accept payments through all channels in a secure, efficient and 
flexible manner. By offering a single, quick integration without compromising on features, merchants can 
concentrate on growing their business rather than managing separate payment solutions for different 
channels. 

Key Benefits of Adyen's Payments Infrastructure 

1) Cost-efficient, scalable architecture: Adyen's platform was designed with scalability in mind. One of the 
examples of this is the fact that transactions can be processed over multiple independent servers – resulting 
in linear scalability of the platform. Due to this design, Adyen has been able to rapidly scale up in a very 
cost-efficient manner in the past and will be able to deal with growing volume in the future. 

The platform has been entirely built in-house and to date remains largely independent from commercial 
third-party software providers, resulting in increased security and ease of maintenance. These benefits are 
further amplified by the modular architecture of the Adyen platform, which provides a high degree of 
flexibility for Adyen to select and further develop the best technology for individual parts of its service. 

2) High resilience and low latency: Adyen leases server space in six data centers around the world (see "–
Property Plant and Equipment") with high-performance servers, storage and computer networking 
capabilities, located across multiple continents and deployed in an "active-active" setup, which means that 
during normal processing, a payment request can be handled over Adyen's private network by the servers 
closest to the merchant and/or shopper, resulting in faster processing times. At the same time, transactions 
can be easily re-routed to another data center in the case of an outage of one of the data centers. This data 
center set-up reduces the platform's dependency on any single data center and mitigates against network, 
energy and natural disaster risks. All data centers pass annual comprehensive evaluations for physical 
access control, security monitoring and resilience. 

3) Reconciliation capabilities: At the core of Adyen's payment platform is a double-entry accounting 
system, which accounts for all financial events (such as payments) and ensures that both credit and debit 
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sides of bookings are balanced. Using double-entry bookkeeping, Adyen is able to obtain a high degree of 
automated reconciliation capabilities, benefiting both Adyen's and its merchants reporting capabilities. 

4) Security, system monitoring and alerting: Adyen prioritizes security throughout its platform, operations 
and organization. Adyen makes conscious architectural, design and implementation choices to structurally 
address security risks. Adyen's staff is trained and is engaged in the ongoing security of the platform and 
for new developments. The platform continuously monitors activity, and anomalous data (also known as 
"exception data") is analyzed for indicators of unauthorized activity. Furthermore, Adyen's platform is 
compliant with Payment Card Industry Data Security Standards (PCI DSS) and other relevant PCI 
standards. 

Technology Strategy 

1) Merchant-driven innovation 

Adyen aims to develop generic functionality that will benefit all of its merchants. The source for most 
innovation generally comes from leading businesses in their respective industries, which Adyen then 
develops platform-wide, thereby providing advantages for all merchants on the Adyen platform. 

2) "Streams" - Collaboration between developers and commercial teams 

To continuously improve its platform, Adyen organizes its projects around goal-oriented, cross-functional 
teams, called "streams". These are comprised of individuals from the business organization (product 
specialists and functional experts in areas such as finance, compliance etc.) and the development 
organization (front-end and back-end developers). 

This setup ensures that developers and product specialists collaborate closely on new product developments 
as well as on performance optimization, aiming to create the highest quality output for both Adyen and its 
merchants. The success of the streams is made possible by Adyen's autonomous culture that values a 
bottom-up approach, teamwork and the ability to communicate effectively and directly across teams. 

3) Launch fast and iterate 

Adyen continuously improves its products and has a regular software release schedule with improvements 
deployed, typically on a four-weekly basis (whereas the industry norm is to release only a few times a year). 
This frequent release schedule aims to ensure that merchants will benefit from immediate access to the 
latest developments. 

Adyen has developed full testing capabilities with continuous integration, with advanced testing features 
including the in-house 3D-printed, POS test robots, which are used to remotely test the roll-out of new 
software on Adyen's POS terminals. 

4) Investing in technology talent 

Adyen has invested extensively in its technology talent. As of 31 December 2017, Adyen had 34% of its 
employees in engineering and technology related roles, as compared to 33% in each of 2016 and 2015. The 
development teams often engage directly with merchants, supporting the commercial teams to improve the 
merchant's payments experience and implement/drive new product innovations, as described above under 
'Streams'. 

5) Drive data capabilities through machine learning, data mining and AI 

Adyen places a strong emphasis on machine learning, data mining and AI throughout the platform to 
improve the functionality and configuration of its core services. Aiming to maximize the authorization rates 
for merchants while minimizing the risk of fraudulent transactions, Adyen has developed a suite of data 
products to meet these needs (see "Products and Services – Data-enabled Products"). 

A key characteristic of the payments landscape is that it is dynamic – both fraudsters and industry players 
change their methods continuously and Adyen's data-driven approach allows it to react quickly to changes 
in the industry. 
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6) Invest in Research & Development 

The scale at which Adyen operates, combined with the data-centric nature of its platform features, provides 
some unique computer science challenges that are not easily solved using textbook approaches. Adyen 
invests in building frameworks to solve these challenges when solutions are not readily available or do not 
fit the requirements. Adyen works closely with the open-source community on various topics, 
enhancements and new tools especially around databases. 

Adyen also does research with computer science departments of multiple universities. During 2017, there 
were more than 50 students working in Adyen's Student Program that sees university students participate 
in project-specific internships and projects at Adyen's offices, which has in the past proved to be a valuable 
source of talent for Adyen. 

People, Culture and Values 

Adyen is a business built for people. Its company culture attracts individuals who take initiative and who 
are dedicated to the organization's rapid growth. Adyen believes its employees can reach their full potential 
when given the freedom, responsibility and opportunity to push the boundaries of innovation. Adyen 
believes in people creating their own path while also supporting its employees by investing in them through 
encouraging (international) assignments and/or exchanges, training opportunities and global development 
events. 

Adyen's informal work culture is focused on teamwork, without egos or hierarchy. Employees are 
encouraged to act transparently and speak directly, with the openness for feedback and the ability for each 
to design their own growth path. The "Adyen Formula" serves as a uniting force that provides guidance to 
all employees on working together, decision-making and building the future of the company, as follows: 

x We build to benefit all merchants (not just one); 

x We make good choices to build an ethical business and drive sustainable growth for our merchants; 

x We launch fast and iterate; 

x Winning is more important than ego; we work as a team - across cultures and time zones; 

x We don't hide behind email, instead we pick up the phone; 

x We talk straight without being rude; 

x We include different people to sharpen our ideas; and 

x We create our own path and won't be slowed down by "stewards". 

One way in which Adyen maintains its culture is by ensuring that every potential new hire meets with at 
least one board member before being hired. Adyen has hired approximately one in 67 applicants in 2017. 

As of 31 December 2017, Adyen had 668 FTEs (not including contractors), as compared to 464 and 338 in 
2016 and 2015, respectively. As of 31 December 2017, 39% of Adyen's FTEs were in engineering and 
technology related roles and 41% were in commercial roles. Over the course of 2016 and 2017, Adyen had 
less than 2% in regretted losses, defined as a person that left Adyen during the period which Adyen 
considered as either essential to its daily operational success or a key talent with ambition and ability to 
grow. As of 31 December 2017, the average age of Adyen's employees was 32 years old, representing over 
50 nationalities and with a split of 72% male employees and 28% female employees. In 2017, the total 
number of leavers represented approximately 14% of the total number of Adyen employees (average 
headcount in 2017), whereas leavers in the (critical) technical departments accounted for less than 5% of 
the total workforce (average headcount in 2017). 

Sales and Marketing 

As Adyen has expanded beyond its core merchant base of large enterprise merchants and targeted new 
geographic markets, such as Brazil, it has invested more significantly in marketing, primarily to build higher 
brand awareness and drive adoption/conversion rates through increased online and mobile advertising 
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(primarily social media) and offline advertising (display advertising). In the first quarter of 2018, Adyen 
launched an international brand building campaign, entitled 'Business. Not Boundaries', with online, mobile 
and offline campaigns primarily targeting US merchants. This campaign was subsequently rolled out in 
Europe, Latin America and the Asia-Pacific region. Adyen also sponsors leading industry events (e.g. 
NOAH), and its management makes increasingly regular appearances at events across industries, including 
retail and technology (e.g. NRF, ShopTalk, TechCrunch Disrupt). 

Adyen firmly believes in the importance of being a partner to its merchants, which is made possible by 
close cooperation between merchants and Adyen's account management, sales and other commercial teams, 
allowing Adyen to react quickly to merchant needs and fostering collaboration on future product 
innovation. Therefore, despite the increased importance of marketing, Adyen still considers its account 
management, sales and other commercial teams as the main driver for the future success of its merchant 
acquisition and retention strategy. Over the last three years, Adyen has significantly invested in its account 
management, sales and other commercial teams to grow them to 274 FTEs, which combined accounted for 
41% of total employees as of 31 December 2017. Adyen had over 130 sales managers, over 80 account 
managers, over 40 marketing employees and over 15 partnership managers as of 31 December 2017. 
Adyen's merchant satisfaction is demonstrated by high net promoter and customer satisfaction scores and 
an increase in resolved support tickets per day in each of 2016 and 2017, and has scalable operations, which 
is for instance reflected in a relative decline of tickets compared to processed volume. Adyen estimates that 
for Account Managed merchants the average time to resolve tickets is 4 hours and over the entire portfolio 
the average resolution time is 12 hours. 

Intellectual Property Rights 

Substantially all of Adyen's material intellectual property is developed in-house. The protection of such 
intellectual property, including Adyen's platforms, trademarks, patents, copyrights, domain names, trade 
dress (the visual appearance of a product or its packaging that signify the source of the product to 
consumers), and trade secrets, is important to the success of Adyen's business. Adyen seeks to protect its 
intellectual property rights by relying on applicable laws and regulations in the countries where it is active, 
as well as EU and international regulations and a variety of administrative procedures. Adyen also relies 
on contractual restrictions to protect its proprietary rights when offering or procuring products and services, 
including confidentiality, IP rights and invention assignment arrangements entered into with its employees, 
partners and contractors. 

Property, Plant and Equipment 

As of the date of this Prospectus, Adyen has 18 offices located in 14 countries around the world. 

Adyen's corporate headquarters is in Amsterdam, the Netherlands. The following table provides an 
overview of Adyen's material leased and owned office spaces as at the date of this Prospectus. 

Location  Size Owned/leased 

Amsterdam, the Netherlands (corporate headquarters) .....................  3,475 m2* Leased 
Amsterdam, the Netherlands (additional office space) ......................  4,111 m2 Leased 
San Francisco, United States .............................................................  1,829 m2 Leased 

* See also "Operating and Financial Review - Significant Factors Affecting Adyen's Results of Operations – Recent Developments" 

Adyen's other office locations (all leased) are Berlin (Germany), Brussels (Belgium), London (United 
Kingdom), Madrid (Spain), Manchester (United Kingdom), Melbourne (Australia) Mexico City (Mexico), 
Mumbai (India), New York (United States), Paris (France), São Paulo (Brazil), Shanghai (China), 
Singapore (Singapore), Stockholm (Sweden), Sydney (Australia). 

As of the date of this Prospectus, Adyen leases six data centers around the world (two in the US, two in 
Australia and two in the Netherlands). Adyen also has signed leases for four additional data centers (two in 
Singapore and two in the Netherlands) that remain under construction as of the date of this Prospectus. 

Insurance Coverage 

Adyen holds a number of insurance policies, including general liability insurance, workers compensation 
insurance, cyber liability insurance and directors and officers' liability insurance. Adyen believes that its 
insurance coverage, including the maximum coverage amounts and terms and conditions of the insurance 
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policies, is appropriate. Adyen cannot, however, guarantee that it will not incur any losses or be the subject 
of claims that exceed the scope of the relevant insurance coverage or that its insurers would not dispute 
coverage due to any non-compliance with policy conditions. 

Legal and Administrative Proceedings 

In the past, Adyen has occasionally been involved in litigation matters arising in the ordinary course of 
business. Adyen is not currently, nor during the 12 months preceding the date of this Prospectus has it been, 
involved in any governmental, legal or arbitration proceedings (including any such proceedings that are 
pending or threatened of which Adyen is aware) that may have, or have had, significant effects on Adyen's 
financial position or profitability. For information on risks related to litigation, see "Risk Factors—Adyen 
is subject to general litigation, regulatory disputes, and government inquiries" and "Risk Factors—Adyen 
is subject to patent litigation". 

Corporate Structure 

As of the date of the Prospectus, Adyen B.V. is a private limited liability company (besloten vennootschap 
met beperkte aansprakelijkheid) incorporated under the laws of and domiciled in the Netherlands and 
directly and indirectly holds 20 legal entities. Adyen B.V. will be converted into a public company with 
limited liability (naamloze vennootschap) named Adyen N.V. shortly after determination of the Offer Price 
per Offer Share and prior to settlement. 

The figure below provides the structure of the Adyen Group. 
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Material contracts 

In addition to the agreements referred to in "Operating and Financial Review—Liquidity and Capital 
Resources" and "Selling Shareholder and Related Party Transactions—Related Party Transactions—
Shareholders' Agreement" and "Plan of Distribution", the following are agreements (other than the 
agreements entered into in the ordinary course of business), that have been entered into by the Company or 
any of its subsidiaries within the two years immediately preceding the date of this Prospectus, which are 
material or which have been entered into by the Company or any of its subsidiaries at any other time and 
which contain provisions under which the Company or any of its subsidiaries has an obligation or 
entitlement that is material to the Group as of the date of this Prospectus. 

Warrant Agreement 

As part of a commercial agreement entered into by and between Adyen and a merchant (the "Holder"), 
Adyen, on 31 January 2018, issued a warrant to the Holder. The Holder is entitled to acquire a fixed number 
of Shares in a series of four tranches (each a "Tranche") for cash, at a specified price per Share upon the 
terms and conditions set forth in the warrant agreement (the "Warrant"). 

The ability of the Holder to exercise the Warrant in respect of a specific Tranche is linked to meeting 
significant milestones with respect to processed volume on a calendar year basis. If and when the relevant 
milestone is reached, the Warrant becomes exercisable in respect of the corresponding Tranche of Shares 
up until the Warrant expiration date of 31 January 2025. The maximum number of Tranches that can vest 
in one calendar year is two. 

Pursuant to the Warrant, under each Tranche, the Holder has the right to acquire such number of Shares 
(the "Warrant Shares") as is equal to 1.25% of the Company's fully diluted issued and outstanding share 
capital as at 31 January 2018 (including dilution from all Warrant Shares). Also see "Description of Share 
Capital — Shares and Share Capital – Outstanding Rights to acquire or subscribe for Shares". The exercise 
price per Share in relation to the first two Tranches under the Warrant should be equal to the Offer Price, 
and the exercise price per Share in relation to the final two Tranches should be equal to the closing price 
per Share reported on Euronext Amsterdam on the date on which the milestone for the second Tranche is 
achieved. 

The Warrant contains customary anti-dilution provisions as well as provisions providing for the treatment 
of the Warrant upon a merger or acquisition of the Company into or by another person or entity (including 
the acquisition by a single party (or concert of parties) holding a majority of the Company's then total 
outstanding combined voting power). Upon the acquisition of the Company by a non-strategic acquirer 
between 2018 and 2021, the Holder would be allowed to exercise all or certain of the unvested Tranches 
and all unexercised vested Tranches in a decreasing scale per year. Upon the acquisition of the Company 
by a limited number of strategic acquirers, the Holder would be allowed to immediately exercise all 
Tranches. For any acquisition of the Company in or after 2022, the Holder would only be allowed to 
exercise the Tranches for which the relevant milestone has been reached 

Adyen considers this agreement to be of an exceptional nature and does not, as of the date of this Prospectus, 
expect to conclude similar agreements in the short term. 
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RISK MANAGEMENT 

Adyen recognizes that risks are associated with achieving its strategy and business objectives. Managing 
these risks is an essential part of doing business. The Management Board has therefore adopted a uniform 
and systematic approach for managing risks across the Company. This approach allows for risks to be 
compared and aggregated in a portfolio approach to risk management. Adyen's risk management framework 
is described in more detail in the remainder of this section. The description below does not purport to give 
a complete overview of all risk management measures taken by Adyen. See also "Risk Factors" for an 
overview and description of the principal risks and uncertainties to which Adyen is exposed. 

Risk management framework 

Adyen's integral risk management framework (the "Integral Risk Management Framework") was 
originally based on the Enterprise Risk Management – Integrated Framework as issued by the Committee 
of Sponsoring Organizations of the Treadway Commission ("COSO") in 2004. In June 2017 COSO 
updated its framework to address the evolution of enterprise risk management. The updated framework is 
titled Enterprise Risk Management – Integrating with Strategy and Performance ("ERM"). It highlights the 
importance of considering risk in both the strategy-setting process and in driving performance. Adyen has 
reviewed the updated ERM and where needed adapted its Integral Risk Management Framework. 

The Integral Risk Management Framework structures the risk management activities within Adyen with a 
view of identifying, assessing, managing, monitoring and reporting risks in a uniform manner. 

The essential elements of Adyen's Integral Risk Management Framework are: 

x Governance and culture – Governance sets the tone, reinforcing the importance of, and 
establishing oversight responsibilities for, risk management. Culture pertains to ethical values, 
desired behaviors, and understanding of risk; 

x Strategy and objective setting – Risk management, strategy and objective-setting work together in 
the strategic-planning process. The Company's risk appetite is established and aligned with its 
strategy. Operational objectives put strategy into practice while serving as a basis for identifying, 
assessing, and responding to risk; 

x Performance – Risks that may impact the achievement of strategic and operational objectives need 
to be identified, assessed and managed. The Management Board is responsible for designing, 
implementing and operating internal control measures that mitigate the identified risks. Adyen uses 
COSO's Internal Control - Integrated Framework as a reference for its design, implementation and 
evaluation of control activities as part of a system of internal control; 

x Review and revision – By reviewing performance, Adyen evaluates how well the risk management 
components are functioning over time and in light of substantial changes to both Adyen's internal 
and external environment (which may impact the performance of Adyen compared to its strategy 
and/or operational plans), what revisions are needed. The Management Board is responsible for 
overseeing both the effectiveness of, and compliance with, risk management systems and controls, 
and taking prompt action to address any deficiencies; and 

x Information, communication and reporting – Risk management requires a continual process of 
obtaining and sharing necessary information, from both internal and external sources, whereby it 
is intended that such information does not only go upstream or downstream within Adyen's 
organization, but also across Adyen's various work streams and functional teams. 

Risk governance 

Adyen's governance sets the tone, reinforces the importance of, and establishes oversight responsibilities 
for, risk management. Adyen has a two-tier board: the Supervisory Board and Management Board. The 
Supervisory Board provides oversight of the strategy and supports the Management Board in achieving its 
strategic and business objectives, whereas the Management Board is responsible for overseeing both the 
effectiveness of, and compliance with, risk management systems and controls, and taking prompt action to 
address any deficiencies. Risk management is assigned to the Chief Strategy and Risk Officer ("CSRO"). 
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The CSRO ensures that the Management Board effectively considers the risk appetite in its decision making 
to prevent excessive risk-taking. 

 

Figure 5: Risk Goverance Structure 

The Management Board has instituted three committees to support it with its risk management oversight: 
the Compliance Committee, the Merchant Credit Risk Committee and the Risk Committee. The 
Compliance Committee monitors Adyen's integrity and (regulatory) compliance risks, the Merchant Credit 
Risk Committee monitors the merchant potential liability ("MPL") exposures and the Risk Committee 
monitors the overall risk profile. The Supervisory Board has delegated some of its oversight tasks to the 
Audit Committee and Nomination & Remuneration Committee of the Supervisory Board. The Management 
Board has also instituted a Disclosure Committee, which among others things, is responsible for reviewing 
Adyen's financial information for compliance with legal and regulatory requirements prior to external 
publication. The organizational chart above sets out Adyen's risk governance. 

In line with the EBA Guidelines on Internal Governance (that apply from 30 June 2018), Adyen has adopted 
the three-lines-of-defense model, which reflects the segregation between operations (first line 
management), the risk management and compliance functions (second line), and the independent internal 
audit function (third line). The first line management implements, executes and monitors the control 
activities to manage performance and the risks taken to achieve the Company's objectives. The second line 
risk and compliance functions provide guidance on risk management requirements, and independently 
evaluate adherence to defined standards. Adyen's director for corporate risk, its head of compliance and 
regulatory affairs, and its general legal counsel report to the CSRO and have direct access to the other board 
members if needed. The third line internal audit function provides independent assurance on the 
effectiveness of risk management, including control activities, by performing audits, identifying issues and 
opportunities for improvement, making recommendations, and keeping the Supervisory Board and 
Management Board up-to-date on matters requiring resolution. The head of internal audit reports directly 
to the chairman of the Audit Committee. 

Risk appetite 

Risk appetite is the amount of risk the Management Board is willing to accept in pursuit of its objectives. 
It defines the level of risk at which appropriate actions are needed to reduce risk to a level that Adyen is 
willing to accept. Adyen's risk appetite is not static and may change over time in line with changing 
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capabilities for managing risk. Furthermore, Adyen does not consider the process of developing strategy 
and risk appetite to be linear, with one always preceding the other. Adyen develops strategy and risk appetite 
in parallel, where each is refined throughout the strategy-setting process. Changes in strategy and objectives 
and willingness to assume risks result in an updated risk appetite, which is ultimately bound by the risk 
capacity. 

The Management Board has translated its view of the risk appetite into risk appetite statements for 
communication to various Adyen stakeholders ("Risk Appetite Statements"). The Risk Appetite 
Statements set the overall tone for the Management Board's approach to risk taking. The Risk Appetite 
Statements link Adyen's strategy to the material risks under both normal and stressed market and 
macroeconomic conditions and express the Management Board's desired level of exposure to various risk 
categories in qualitative and quantitative terms. In addition to qualitative measures, complementary 
quantitative measures are expressed in appropriate metrics (e.g. capital or liquidity ratios). The Risk 
Appetite Statements are reviewed and approved by the Management Board and Supervisory Board at least 
annually, or more often if required. 

Risk capacity 

Risk capacity is the maximum level of risk Adyen can assume given its current level of resources before 
breaching constraints determined by capital and liquidity needs, its operational environment and other 
obligations. Adyen's financial (capital) buffers, liquidity of assets and borrowing capacity on capital 
markets therefore are the most important factors when determining its risk capacity. When determining the 
risk appetite, the Management Board takes the risk capacity into consideration, as the risk appetite should 
not exceed the risk capacity. 

Risk limits 

Although the Management Board has diligently assessed the risks and implemented effective mitigating 
measures against them, there is always the risk of unforeseen events. To protect Adyen of solvency, the 
Management Board has defined risk limits for the impact that such unforeseen risk events may ultimately 
have on Adyen's financial results. Risk limits are quantitative measures based on forward-looking 
assumptions that allocate Adyen's Risk Appetite Statements to specific risk types, legal entities, services, 
and financial instruments. 

The risk limits are set at a level to constrain risk-taking within the risk appetite, taking into account the 
interests of merchants and shareholders as well as regulatory requirements. The risk limits have specific 
indicators and triggers to provide effective early warning alerts, which enable effective monitoring of risk 
exposures. 

Risk profile 

The risk profile is the point-in-time assessment of Adyen's gross and net risk exposures aggregated within 
and across each relevant risk type based on forward-looking assumptions. The risk appetite is a main driver 
in determining the appropriate management information systems and measurement techniques to capture 
and monitor Adyen's risk profile. 

Stress testing 

Stress testing is used to understand the impact of stress events on Adyen's overall risk profile and is based 
on exceptional but plausible events with an adequate degree of severity. Stress testing is used to (i) evaluate 
the reliability of Adyen's capital plans under stressed conditions to ensure that the plans will meet applicable 
capital requirements and (ii) the reliability of Adyen's liquidity plans to ensure that the plans will meet 
liabilities as they fall due under stress conditions. Stress testing is performed in accordance with EBA 
guidelines on stress testing. Adyen's corporate risk team validates the stress tests to enable the Risk 
Committee to review the effectiveness, robustness and determine the follow up actions. The results from 
stress tests (e.g. implied losses, capital and liquidity requirements, available capital and liquidity) are also 
used as an input for fine-tuning Adyen's risk appetite, risk capacity and risk limits as a feedback mechanism. 

Event identification and risk assessment 

The Management Board performs at least annually a top-down Group-wide risk assessment, which includes 
the identification, prioritization, measurement and categorization of key risks that could potentially affect 
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Adyen's strategy and business objectives. Its purpose is to assess how big the risks are, both individually 
and collectively, in order to focus attention on the most important threats and opportunities. Based on EBA 
guidelines, the key risks are categorized as follows: 

x Strategic and business risk; 

x Operational risk; 

x Financial risk, including: 

x Credit risk; 

x Market risk; 

x Liquidity and funding risk. 

Reputation risk is not categorized separately as Adyen considers it a risk that can arise from all other risk 
categories. For a more detailed description of the risks as identified and assessed by the Management Board, 
see "Risk Factors". 

Assignment of responsibilities for key risk responses 

The Management Board has assigned the Company's risks to risk owners. Given Adyen's business model 
and organizational structure, key risks are managed at Group level. The appointed person for each risk 
("risk owners") examines the response options, and if needed, performs cost-benefit analyses. The effects 
of alternative risk responses are evaluated before it is decided how the risk is to be managed, with the 
selection of a response or combination of responses designed to bring the likelihood and impact of the 
potential risk within the risk appetite. The applicable risk owners identify the risk mitigating measures 
(control activities) that have been designed, implemented and executed and evaluate the effectiveness of 
the control activities to determine the residual risk. 

Control activities 

Control activities are the policies and procedures that help ensure that the risk responses are carried out and 
Adyen's objectives are achieved. The design, implementation and operating of the control activities are the 
responsibility of the Management Board and team managers. Adyen uses COSO's Internal Control – 
Integrated Framework as a reference for its design, implementation and evaluation of control activities as 
part of a system of internal control. COSO defines internal control as a process designed to provide 
reasonable assurance (as opposed to absolute assurance) regarding the achievement of objectives relating 
to operations, reporting and compliance. An effective system of internal control demands more than 
rigorous adherence to policies and procedures; rather, it requires the use of judgment. The Management 
Board uses judgment to determine how much control suffices on a case-by-case basis. Team managers and 
employees use judgment every day to select, develop, and deploy control activities across the company. 
The Management Board, Adyen's functional team managers and internal auditors apply judgment as they 
monitor and assess the effectiveness of the system of internal control. 

The entity-level controls regarding the Management Board's operating style, integrity, employee 
competencies, delegation of authority and responsibility, and employee development define the Adyen 
control environment and play an essential role in the effectiveness of the control activities. Different people 
are assigned with the responsibility of authorizing transactions, recording transactions and maintaining 
custody of assets to reduce the opportunities to allow any person to be in a position to both perpetrate and 
conceal errors or fraud in the normal course of their duties. The necessary division between functions and 
how this is reflected within processes is laid down in process descriptions and organization charts. 

Adyen's governance, risk management and compliance are established through principle-based policies and 
procedures that give direction to activities in accordance with Adyen's objectives. The policies addressing 
the integrity risks are documented in the Compliance Handbook, which is communicated, and remains 
available, to all Adyen employees via an internal web based tool, town hall sessions and classroom training. 
The Compliance Handbook is applicable to all employees of Adyen worldwide and as such ensures a 
consistent compliance approach by the entire organization. Adyen's processes and control activities are 
designed to ensure compliance with relevant laws and regulations, based on the Compliance Handbook. 
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Adyen's capital and liquidity risk management policies set the limits on the risks Adyen can take in relation 
to its capital and liquidity. Through its capital risk management policy Adyen aims to maintain a strong 
capital base, so that an adequate relationship between total capital and the risks exists at all times. The 
merchant credit risk policy and treasury policy set forth the policies to maintain risk exposures associated 
with counterparties, foreign currency exposures and market risk within acceptable limits. 

Review and revision 

The Management Board monitors the performance against the longer-term growth strategy of the Company. 
Variances that have occurred are discussed and factors that may have contributed to them are considered. 
The Risk Committee and the corporate risk function play a key role in supporting the Management Board 
with overseeing the effectiveness of the Integral Risk Management Framework. They carry out this role by 
monitoring Adyen's risk profile, which shows the actual residual risks. The monitoring of the risk profile 
against the risk appetite is an ongoing and iterative process. Any material risk limit breach that places 
Adyen at risk of exceeding its risk appetite and, in particular, of putting at risk Adyen's financial condition, 
triggers a meeting of the Risk Committee and is escalated promptly to the Management Board. 

Combinations of ongoing and separate evaluations are used to determine if the components of internal 
control are present and functioning effectively. The ongoing evaluations are built into Adyen's business 
processes and provide timely information. The separate evaluations are conducted periodically and may 
vary in scope and frequency depending on the risks and effectiveness of the ongoing evaluations. Adyen's 
corporate risk team monitors that the evaluations are performed effectively and collects the results. Any 
identified deficiencies are discussed during the Risk Committee meetings and reported to the Management 
Board along with relevant findings, recommendations and action plans. 

Information and communication 

Information is needed at all levels to identify, assess, and respond to risks. Information comes from several 
sources – internal and external, and in quantitative and qualitative forms – and facilitates responses to 
changing conditions. Conversations with employees, merchants, suppliers, regulators and other 
stakeholders often provide critical information needed to identify risks. Similarly, attendance at 
professional or industry seminars can provide valuable information. The Managing Directors and risk and 
compliance officers regularly attend seminars, have conversations with employees, merchants, suppliers, 
regulators and other stakeholders, and subscribe to relevant newsletters to collect information that may 
support the identification and mitigation of emerging risks. Conversations with employees, merchants, 
suppliers, regulators and other stakeholders often provide critical information needed to identify risks. 

The Management Board communicates the strategy, Group objectives, key risks and risk appetite through 
the leaders of the work streams and functional teams, webcasts, email, presentations, town hall meetings, 
Risk Appetite Statements and Adyen's annual report. 

Through policies, procedures and training the Management Board ensures that employees understand their 
role in Adyen's integral risk management, as well as how individual control activities relate to the work of 
others. New hire introduction sessions include information on the company's risk and compliance programs. 
A clear delegation of authority underlines that risk management responsibilities are essential to all 
employees. 

The effective application of even the best-designed control systems can be quickly compromised if the 
employees applying the systems are not adequately trained. Therefore the Management Board takes training 
of employees seriously and views it as an important tool to create awareness of the policies and procedures 
within the organization. 

Reporting 

Work stream and team leaders regularly provide updates during the management team conference calls on 
the achievement of the operational objectives and mitigation of identified risks. Adyen's finance team 
provides the Management Board with Adyen's financial results through monthly reports. These reports are 
discussed during the management team conference calls and Management Board meetings. The 
Management Board reports on the performance of the company to the Supervisory Board in quarterly 
meetings. Furthermore, the Management Board annually reports on the performance of the Company 
through Adyen's annual report. 
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The Risk Committee and the Compliance Committee report to the Management Board at least quarterly 
their observations, recommendations and deliberations on findings regarding compliance, risk management 
and internal control. The Management Board decides on corrective actions, reviews and approves policies, 
reviews reports from control assessments made on the operation and effectiveness of systems and controls 
and acts on recommendations from the Risk and Compliance Committees. The Management Board also 
reports to the Audit Committee on the effectiveness of Adyen's risk management and internal control 
systems during the quarterly Audit Committee meetings. 

Adyen's finance team ensures that the regulatory risk and financial reports are timely and accurately 
submitted to the relevant supervisory authorities. 

Strategic and business risk 

Risk type definition 

Category Definition for capital requirements Risk measure 
Strategic and business risk Risk that Adyen's course of business will be 

impaired due to the nature of its business model 
Qualitative measures 

 
Risk appetite 

The Management Board accepts that in order to achieve its strategic objectives: 

x The Company may approve some amounts of capital investing in new assets, people and processes; 

x Competition could increase as Adyen seeks to increase market share, thereby potentially reducing 
profit margins. 

Risk mitigating measures 

Adyen has integrated the top-down Group-wide risk assessment and appetite-setting process with the 
annual strategy update. If strategic and business risks are assessed to exceed Adyen's risk appetite, an action 
plan is formulated and executed. The following main risk responses apply to the identified key risks. 

Strategic partnerships 

Adyen holds acquiring licenses for the major card networks in multiple regions enabling its merchants to 
benefit from higher acceptance and authorization rates. Adyen has recently added acquiring licenses in 
Australia, Hong Kong, New Zealand and Singapore. Furthermore Adyen has enhanced its global acquiring 
network with local acquiring partners in Brazil, Mexico, and North America. Adyen commits senior 
management resources to maintain good relationships with its partners and to ensure that the mutual trust 
with partners remains through close cooperation and compliance with their requirements. 

Unified commerce strategy 

In addition to further optimizing Adyen's payment platform with new payment methods and functionalities, 
there is a strong focus on the further development of the unified commerce strategy. Over the past years, 
Adyen has tailored a points of sale payment solution that is suitable for both international merchants and 
small to medium merchants by offering low-cost payment terminals that work directly with cash registers 
and mobile devices around the world. Adyen continues to hire more talent, set priorities and balance the 
workload of its key employees. 

Scalability 

Adyen has observed high growth rates in payment transaction volumes in the past years and foresees this 
to continue for the coming years. At some point in the future the payment platform could potentially reach 
the limits of the number of transactions it can process resulting in longer processing times or even downtime. 
The Adyen payment platform has been designed to be highly scalable and we continue to increase the 
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storage capacity and processing speed. Furthermore, we have implemented architectural changes to 
safeguard sufficient future processing capacity of the payment platform. 

Organizational focus 

The Management Board regularly communicates the strategic goals in monthly updates. The Management 
Board has established cross-functional work streams and empowered the stream leaders to define the 
operational objectives. Based on the operational goals the work streams set priorities. The Management 
Board monitors the alignment of the work streams' activities with the strategic objectives. 

Changes in global macro-economic conditions 

Adyen has observed that the global e-commerce market is still growing very fast despite a slow-down in 
economic growth and political changes in some markets. Adyen continues to evaluate the cost and margins 
of foreign operations to determine whether Adyen's fee structure should be contractually adapted to 
inflation. 

Sales Day Payout 

Adyen is currently rolling out a new service through which Adyen's merchants can choose to be paid out 
all captured transactions from a certain sales day regardless of Adyen having received settlements from the 
card networks and local payment methods for those transactions ("Sales Day Payout"). Adyen will use 
strict criteria to approve Sales Day Payout for each individual merchant, taking Adyen's capital and liquidity 
position into account. As such, the total risk exposure of Sales Day Payout can be controlled. Furthermore, 
a limit will be assigned to the maximum amount of Sales Day Payout per merchant, which is based on the 
creditworthiness of the merchant, the Merchant Potential Liability and single obligor limits. 

Product innovation 

The Management Board has established cross-functional work streams to enhance cooperation and 
alignment of priorities in development of new products and services. Adyen continues to conduct merchant 
sessions to understand how it can further support merchants with improving conversion rates and 
developing products that meet their (future) needs. 

Overall, the assessed risks and risk responses could affect Adyen's profitability and have been accounted 
for in a number of adverse scenarios. 

Operational risk 

Risk type definition 

Category Definition for capital requirements Risk measure 
Operational risk Risk of loss resulting from inadequate or failed 

internal processes, people and systems or from 
external events, including legal risk 

Own funds required 

 
Risk Appetite 

The Management Board recognizes that operational risks are associated with achieving its business 
objective. Inadequate or failed internal processes, people, and systems, or external events could lead to 
missed objectives and potential losses. The Management Board wants to build an ethical and sustainable 
business and has therefore established policies, procedures and systems that actively mitigate such risks 
that could: 

x negatively affect the Adyen reputation or brand; 

x lead to breaches of laws and regulations; and/or 

x endanger the future existence of Adyen. 
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Risk mitigating measures 

Adyen has defined the following risk responses to manage the identified risks and holds own funds against 
the remaining residual risk. Where applicable, such measures comply with the relevant rules and 
regulations. See also the chapter "Supervision and Regulation". 

Platform and system performance 

All of Adyen's services run on one secure platform, independent of whether payments are submitted online, 
mobile or through POS terminals. Adyen develops and maintains its flexible and entirely custom-designed 
platform and software in-house with a large development team. 

Cyber security 

The Management Board has appointed a security officer. The security officer is responsible for maintaining 
and managing security within Adyen. Adyen's information security team performs an annual information 
security risk assessment to identify potential threats and control measures. A formal and documented 
information security policy that includes guidelines on integrity, confidentiality and availability of 
information is available and implemented within the organization. Various preventive and detective 
controls have been implemented, including monitoring tools for the payment platform and databases to 
detect unusual activities. Furthermore, a cybersecurity insurance policy has been put in place. Adyen has 
separated the payment platform and customer area from Adyen's public website. Adyen currently operates 
six live data centers at different continents so that traffic can be rerouted real-time whenever needed and is 
planning to establish additional data centers. Exceptions in uptime connection, as well as the connection 
with other acquirers, are monitored continuously. 

Money laundering and terrorism financing 

Adyen only accepts payment methods that are legal and generally accepted. New merchants are screened 
in accordance with Adyen's know your-customer ("KYC") procedures using a risk-based approach in which 
the risk of money laundering, terrorism financing activities and circumvention of sanctions is assessed. The 
identity of the merchant, ultimate beneficial owners and the nature of the business are verified with source 
documents and Adyen checks whether any of these may be a Political Exposed Person (PEP). Existing 
merchants, their legal representatives and ultimate beneficial owners are also regularly checked against 
sanctions lists. All transactions processed through the payment platform are monitored through automated 
rules to identify exceptional patterns, which may flag suspicious activity. 

See also the chapter "Supervision and Regulation" under "Integrity". 

Sanctions 

New merchants are screened in accordance with the KYC procedures, using a risk-based approach in which 
the risk of circumvention of sanctions is assessed. The identity of the merchant, ultimate beneficial owners 
and nature of the business are verified with source documents and reviewed with sanctions lists (e.g. 
through World-Check). By using an automated routine (every 14 days), a review of all merchants, legal 
representatives and ultimate beneficial owners against sanctions lists is performed. 

See also the chapter "Supervision and Regulation" under "Sanction Regulation". 

Compliance with (foreign) laws and regulations 

Adyen has established global legal, compliance and regulatory affairs teams, which monitor compliance 
with (global) laws and regulations relevant to Adyen. The Management Board requests legal opinions from 
well-established law firms on local laws and regulatory requirements prior to starting foreign operations. 
In addition, when setting up foreign operations, local management with knowledge of the local market is 
recruited. The legal, compliance and regulatory affairs teams strive to keep up to date with the latest 
regulatory developments and changes in laws and regulations are regularly analyzed and translated into 
updates of policies, procedures and systems. 

See also the chapter "Supervision and Regulation" for a description of most important supervisory laws and 
regulations to which Adyen is subject. 
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Reporting 

Internal control over financial and regulatory/prudential reporting is an integral part of Adyen's risk 
management and control systems. 

Culture 

The Management Board promotes the Company's culture through the 'Adyen Formula', which describes 
Adyen's shared values (See "Business – People"). The importance of the 'Adyen Formula' is periodically 
reemphasized through various channels of communication with Adyen's employees. The Adyen exchange 
and buddy programs promote alignment of objectives and ways of working across the various Adyen 
offices. 

Talent 

The human resources team continues to develop and conduct training programs to increase knowledge, 
expertise and job satisfaction of employees. Team managers are trained and encouraged to set objectives 
with team members, perform regular check-ins and provide on-going feedback to increase job satisfaction 
and career perspective. Activities supporting staff in getting to know each other help to stimulate knowledge 
sharing and keep employee turnover limited. Such activities include the Adyen exchange and buddy 
programs. In addition, switching between teams allows employees to grow over time. The development of 
management capabilities has continued through the work streams and the management track development 
program. 

Merchant Potential Liability ("MPL") 

The MPL is the operational risk of not being able to recoup the total amount of chargebacks and fees after 
a merchant defaults or when a merchant is unwilling/unable to repay Adyen. It is Adyen's policy to control 
the MPL risk that is inherent to payments processing, at the merchant level. Merchants can be required to 
place MPL reserve funds or other forms of guarantees with Adyen. The MPL reserve funds and/or guarantee 
are based on the expected value of the transactions that will be processed for the merchant and are adjusted 
periodically. These dynamic MPL reserve funds cover potential refunds, chargebacks and other potential 
financial obligations of the merchants towards Adyen. This, combined with the fact that Adyen collects the 
payments from the card networks on behalf of the merchants and settles the payments with the merchants, 
reduces potential exposure. Adyen has established a Merchant Credit Risk Committee to monitor and 
manage MPL risk. The top accounts are discussed and managed individually. The pilot project on Sales 
Day Payout seeks to control MPL risk impact by selecting specific merchants with a commercial need for 
this product but with a low inherent MPL risk exposure, such as POS merchants. See "Strategic and 
business risk – Sales day payout" above. 

Financial risk: Credit risk 

Risk type definition 

Subcategories Definition for capital requirements Risk measure 
Default risk Risk that a counterparty will not settle the full value of 

an obligation — neither when it becomes due, nor 
thereafter 

Own funds required 

Concentration risk: 
Large exposures 

Risk of losses stemming from on- and off-balance 
sheet positions arising from concentrations in 
exposures to a merchant or a group of connected 
merchants 

Large exposure limits 

 
Risk appetite 

The Management Board does not want to be significantly impacted by credit risk. The Management Board 
has detailed the risk limits in the Adyen merchant credit risk policy and the treasury policy. 
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Risk mitigating measures 

Adyen has defined the following risk responses to manage the identified risks and aims to hold own funds 
against the remaining residual risk. 

Default risk 

It is the Company's working principle to hold surplus cash and cash equivalents only at banks with a credit 
rating above investment grade rating or higher. The credit quality of receivables from financial institutions 
is assessed based on financial position, past experience and other factors. As a result of Adyen's banking 
license it obtained the ability to diversify its credit risk exposure away from partner banks. 

To mitigate default risk on Sales Day Payout Adyen has envisaged the following key controls: 

x strict underwriting policy which includes, among others, fixed single obligor limits and targeted 
the offer for merchants with a low inherent risk exposure (e.g. POS merchants) during the pilot 
project; 

x leverage on the existing MPL framework and add additional data regarding merchants' bank 
account flows; and 

x periodic updating of credit risk profiles based on company data (management information). 

Adyen has direct insights in the payment flows of POS merchants. Therefore, Adyen is able to monitor the 
performance of merchants in real time. As e-commerce merchants can have multiple PSPs, a merchant's 
performance is not always entirely visible as they can switch payment flows between PSPs. POS merchants 
typically cannot switch POS terminals easily and therefore the financial performance can be measured more 
accurately. 

Concentration risk (large exposures) 

Adyen actively manages concentration risk by distributing its cash over multiple counterparties, including 
access to high-quality liquid assets. The banking license has enabled Adyen to reduce the large exposure 
stemming from several accounts that were held at partner banks. Adyen continues to monitor its merchant 
funds flows at partner banks and that are not settled through settlement accounts held at central banks, to 
ensure compliance with the single obligor limit. 

With the introduction of Sales Day Payout, Adyen will become exposed to credit risk on individual 
merchants due to the pre-financing of settlements. Adyen aims to control this exposure and prevent large 
exposures on individual merchants from occurring by carefully managing the processed volume per 
merchant under this service. Adyen expects, subject to finalizing the Sales Day Payout terms and 
conditions, to have the right to reclaim the funds from the merchant if the relevant card scheme does not 
pay out to Adyen. 

Financial risk: Market risk 

Risk type definition 

Subcategories  Definition for capital requirements Risk measure 
FX risk Risk of losses in on- and off-balance sheet positions 

arising from adverse movements in FX rates. 
Own funds required 

Equity price risk The risk that the fair value of equities decreases as a 
result of changes in the levels of equity indices and the 
value of individual stocks 

Own funds required 

Interest rate risk Current or prospective risk to both the capital and 
earnings arising from adverse movements in 
underlying interest rates 

Limit the exposures 
sensitive to interest 
rate changes 
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Risk appetite 

The Management Board has a limited appetite to incur losses from market risk. 

Risk mitigating measures 

Adyen has defined the following risk responses to manage the identified market risks. 

FX risk 

x Adyen charges merchants for FX conversion services provided by it. 

x Adyen aims to close significant foreign currency exposures, if any, resulting from the settlements 
received from schemes and contractual arrangements with merchants about the payout to 
merchants of such settlements, on a daily basis. 

x Adyen holds liquidity buffers in various currencies to ensure that it will be able to meet payment 
obligations to merchants, thereby mitigating liquidity risk arising from failed FX transactions. This 
is for instance done using the MPL reserve funds that are held in the main currencies in which 
payouts take place. 

Interest rate risk 

As Adyen is not financed with external debt, it does not currently have any significant interest rate risk. 
Although significant liabilities towards its merchants are present, these are non-interest bearing and are 
settled at short notice, creating no significant interest rate risk for Adyen. The cash balances of Adyen are 
not significantly exposed to interest rate risk due to the fact that cash is used to settle the liabilities towards 
the merchants at short notice with a very short duration (average 5 days). The nominal values of bonds 
held-to-maturity are minimal as compared to the overall financial instruments balance, are short-term in 
nature and are held-to-maturity, leading to minimal interest rate risk for Adyen. 

Financial risk: Liquidity and funding risk 

Risk type definition 

Subcategories  Definition for capital requirements Risk measure 
Liquidity risk Risk that Adyen could not meet its short to medium 

term payment and collateral obligations without 
affecting daily operations 

liquidity coverage 
ratio 

Funding risk Risk that Adyen will not have stable sources of 
funding in the medium and long-term, resulting in the 
current or prospective risk that it cannot meet its 
financial obligations, such as payments and collateral 
needs, as they fall due in the medium to long-term, 
either at all or without increasing funding costs 
unacceptably 

net stable funding 
ratio 

 
Risk appetite 

The Management Board has no appetite for the liquidity coverage ratio falling below 105%. 

Risk mitigating measures 

Adyen manages its liquidity and funding risk through the internal liquidity adequacy assessment process as 
required by CRR and CRD IV. Adyen actively monitors its liquidity risk. Due to Adyen's business model 
the in- and outflows resulting from merchant fund flows are considered to be interrelated and as a result 
Adyen assesses its liquidity risk currently to be very limited due to the nature of the business and the 
composition of the balance sheet. The other balances are not considered material from a liquidity risk 
perspective. Adyen holds liquidity buffers based on the liquidity coverage ratio, accompanied by a survival 
period metric, to mitigate the residual risk. The survival period is set at 30 months and takes aspects of 
currency convertibility and encumbrance into account. For regulatory purposes Adyen differentiates its 
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liquidity buffer between high-quality liquid assets and incoming cash flows. Furthermore, Adyen maintains 
an intraday liquidity buffer, which can be used immediately in stressed situations in each relevant location, 
currency and time zone. 

As Adyen is primarily equity funded there are no long-term liabilities and therefore no stable funding is 
required. Adyen adopts the net stable funding ratio for the quantification of its funding risk. In addition, to 
qualitative risk measures, Adyen will hold long-term liquidity buffers based on the net stable funding ratio 
to mitigate the residual risk of long-term obligations. 

For more information on regulatory capital and liquidity requirements to which Adyen is subject, including 
the liquidity ratio and the net stable funding ratio, see the chapter "Supervision and Regulation" under 
"Financial", "SREP and Pillar II Measures" and "Capital and Liquidity Requirements". 

Quantification of Operational, Strategy and Business risks 

Adyen applies the basic indicator approach to determine its own funds requirements. 

CET1 and Leverage ratio 

Adyen has a fee based business model as a service organization. The balance sheet has not been used to 
generate additional gross revenue. In order to monitor and manage the balance sheet risk of Adyen the 
Management Board uses the CET1 Ratio as its main indicator. Given Adyen's business model and strong 
capital position the leverage ratio is not considered to be a strong indicator for Adyen's balance sheet risk 
in addition to the CET1 Ratio. Adyen recognizes that a reporting requirement applies to the leverage ratio 
and that the minimum ratio is subject to legal implementation. Adyen monitors that the leverage ratio is 
maintained comfortably above the required 3% minimum. Adyen's introduction of banking products is not 
foreseen to have a significant impact on the leverage ratio going forward. 

For more information on regulatory capital and liquidity requirements to which Adyen is subject, including 
the CET1 and leverage ratio, see the chapter "Supervision and Regulation" under "Financial", "SREP and 
Pillar II Measures" and "Capital and Liquidity Requirements". 
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SUPERVISION AND REGULATION 

REGULATORY OVERVIEW 

Adyen's regulatory environment varies from jurisdiction to jurisdiction, such that in some jurisdictions 
Adyen requires local licenses to operate and in others it does not require a license or any other authorization 
or registration. 

The types of licensing / authorization regimes that apply to Adyen's business can be categorized as follows: 

(a) For the purpose of providing regulated activities (including payment services) in the Netherlands 
and the EEA more broadly, Adyen can rely on its status as a licensed credit institution (bank) 
within the meaning of CRR since it has obtained a banking license, in the Netherlands, from the 
ECB on 25 April 2017. Under its banking license, Adyen is permitted to carry out the following 
regulated banking activities (as set out in Annex I to CRD IV, the "CRD Banking Activities"): 

(i) Taking deposits and other repayable funds (CRD Banking Activity 1); 

(ii) Lending (CRD Banking Activity 2); 

(iii) Payment Services (CRD Banking Activity 4); 

(iv) Issuing and administering other means of payment (CRD Banking Activity 5); 

(v) Trading for own account or for account of customers in foreign exchange (CRD Banking 
Activity 7(b)); and 

(vi) Issuing electronic money (CRD Banking Activity 15). 

Adyen is subject to prudential and integrity supervision by DNB as home member state supervisor 
and, in the context of the SSM, Adyen is subject to indirect supervision by the ECB. The SSM is 
comprised of the ECB and the national competent authorities of participating EU Member States. 
In addition, Adyen is supervised by the AFM for the purpose of market conduct supervision. 

(b) On the basis of its Dutch banking license, Adyen can benefit from an EU passport to carry on 
banking activities throughout the EEA, either by a branch or provision of services on a cross border 
basis. Adyen makes use of an EU passport to carry on banking activities in all EEA Member States 
on a cross border basis (including the UK). In addition to carrying out its activities on a cross 
border basis, Adyen has established branches in Belgium, Germany, France, Spain and Sweden. 
The branches are primarily subject to home member state supervision (i.e. Dutch supervision). 
However, some regulatory requirements of the host member states (i.e. the jurisdiction in which 
the branch is established) apply to the branches, such as compliance with certain anti-money 
laundering regulations. 

(c) Other jurisdictions where Adyen is required to hold a local license to carry on its primary business, 
such as the United States where Adyen's indirectly (through Adyen International B.V.) wholly 
owned subsidiary Adyen Inc. is licensed in 42 states as a Money Transmitter (and is exempted in 
8 other states). In relation to anti-money laundering regulations, Adyen Inc. and Adyen Nevada are 
registered with the Financial Crimes Enforcement Network (FINCEN) as a Money Services 
Business. The Money Transmitter license in the US is mainly used for the upcoming market places 
that allow sub-merchants to use the market place platform. In the US, Adyen performs other 
payments activities through a 'bin sponsor' license (i.e. the license of a third party is loaded onto 
Adyen's platform, the bank acts as acquirer and Adyen only provides the technical infrastructure 
to the third party). 

(d) Other jurisdictions in which Adyen is able to provide a range of services without itself holding a 
primary regulatory license, but in which Adyen remains subject to certain related regulations or 
registration requirements (such as anti-money laundering, data protection, exchange control and/or 
card network participation requirements). By way of example, Adyen Canada Limited is registered 
as a Money Services Business with the Financial Reporting and Transaction Analysis Centre of 
Canada (FINTRAC) and Adyen Australia Pty Ltd. is registered with the Australia Transaction and 
Reporting Corporation (AUSTRAC) as a "Reporting Entity under the Australian AML regime. 
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(e) Other jurisdictions where Adyen is not required to obtain a separate license to conduct its business, 
e.g. because Adyen's business activities are not regulated in such jurisdictions (such as South-
Korea and Hong Kong), Adyen only offers non-regulated products and services in such 
jurisdictions (such as gateway and/or acquiring services) or Adyen can adequately rely on licenses 
or authorizations of its business partners to offer its (in principle) regulated products and services 
(such as pay-out services). 

(f) Jurisdictions in which Adyen may need or find it opportune to obtain a license in the future due to 
changes in local law to support Merchants, such as Singapore, or changes to Adyen's business 
model. 

This section mainly describes the supervisory laws and regulations of the Netherlands and the EU that apply 
to banks (such as Adyen) as published and in effect on the date of the Prospectus, without prejudice to any 
amendments introduced at a later date and implemented with or without retroactive effect. In addition, 
Adyen is subject to supervisory laws and regulations of other jurisdictions in which it is active. 

See "Risk Factors – The regulatory environment to which Adyen is subject gives rise to significant legal 
and financial compliance costs and management time, and non-compliance could result in monetary and 
reputational damages, all of which could have a material adverse effect on Adyen's business, financial 
position and results of operations" and "Risk Factors – The financial services industry is subject to intensive 
regulation. Major changes in laws and regulations as well as enforcement action could adversely affect 
Adyen's business, financial position, results of operations and prospects.". 

REGULATION IN JURISDICTIONS IN WHICH ADYEN CURRENTLY OPERATES UNDER 
LOCAL LICENSES 

EEA - Banking Union 

The 2007 financial crisis revealed shortcomings in bank supervision and in particular a widespread 
misjudgement of the actual risks posed by banks' activities and investments, and has made clear that the 
regulation and supervision of bank activities needed to be harmonized across the EU and especially in the 
euro area. One of the EU's responses to correct the perceived shortcomings was to establish a banking union 
with three key areas, referred to as the three pillars, the SSM, the SRM (including the recovery and 
resolution framework laid down in the BRRD) and the DGS (together the "Banking Union"). Harmonized 
prudential rules laid down in CRD IV and CRR ("Single Rulebook") are also part of the Banking Union 
and aim to complete the reforms that the EU implemented in the wake of the financial crisis to make the 
financial system more stable and resilient. 

Single Supervisory Mechanism 

The first pillar, the SSM, was set up by two regulations: (i) Council Regulation (EU) No 1024/2013 of 15 
October 2013 conferring specific tasks on the ECB concerning policies relating to the prudential 
supervision of credit institutions ("SSM Regulation") and (ii) Regulation (EU) No 468/2014 of the ECB 
of 16 April 2014 establishing the framework for cooperation within the Single Supervisory Mechanism 
between the ECB and national competent authorities and with national designated authorities. The SSM 
Regulation came into force on 4 November 2013. The SSM Regulation provides the tasks the ECB must 
carry out within the SSM, composed of the ECB and national competent authorities. For "significant" 
banking groups that meet certain criteria of size, importance for the economy of the EU or any Member 
States participating in the Banking Union, and significance of cross-border activities, whereby in principle 
a total value of assets of more than €30 billion is considered "significant", this means that supervision of 
them is carried out by joint supervisory teams consisting of ECB and national competent authorities staff 
members. The ECB conducts regular reviews of all banks authorized within the participating countries. 
According to the ECB's list of supervised entities (cut-off date for significance decisions: 1 January 2018) 
Adyen has not been designated as significant. 

Single Resolution Mechanism 

The second pillar, the Single Resolution Mechanism ("SRM"), was set up by Regulation (EU) No 806/2014 
of 15 July 2014 establishing uniform rules and a uniform procedure for the resolution of credit institutions 
and certain investment firms in the framework of a Single Resolution Mechanism and a Single Resolution 
Fund and amending Regulation (EU) No 1093/2010 ("SRM Regulation") and by the agreement on the 
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transfer and mutualisation of contributions to the Single Resolution Fund of 21 May 2014. The SRM 
Regulation provides for a single resolution framework, a European single resolution board and a single 
resolution fund ("Single Resolution Fund"). Under the BRRD, EU Member States are required to appoint 
a national resolution authority ("NRA"). In the Netherlands, DNB has been appointed as NRA. The SRM 
establishes a European single resolution board that will manage (through the NRAs or directly) the failing 
of any bank in the eurozone and in other EU Member States participating in the European Banking Union. 
One of the aims of the SRM is a consistent application of the instruments and authorities granted to NRAs 
under the BRRD. Adyen is subject to the direct responsibility of DNB as the Dutch NRA. 

Single Rulebook 

Until 1 January 2014, EU bank regulation and supervision had been based on directives which left room 
for divergence in national implementing rules. This created a regulatory patchwork throughout the EU. The 
Single Rulebook aims to provide a single set of harmonized prudential rules which banks throughout the 
EU must comply with. These uniform and harmonized rules are mainly provided for by CRD IV, CRR, 
BRRD and DGS Directive. 

Supervisory Authorities 

DNB 

Adyen is subject to regulation and supervision by authorities in the Netherlands, in particular DNB. DNB 
is, among other things, responsible for: (i) the supervision of Adyen's compliance with the prudential 
requirements, including the requirements relating to: (a) own funds, large exposures, liquidity and net stable 
funding, leverage, supervisory reporting and public disclosure of information on those matters, and (b) 
governance arrangements, including the fit and proper requirements for the Managing Directors and 
Supervisory Directors, risk management processes, internal control mechanisms, remuneration policies and 
practices, effective internal capital adequacy assessment processes and compliance with outsourcing rules 
and regulations; (ii) the supervision of Adyen's compliance with other supervisory laws and regulations 
relevant for their business, such as anti-money laundering legislation; (iii) the carrying out of supervisory 
reviews and stress tests to determine whether Adyen's arrangements, strategies, processes and mechanisms 
and their own funds ensure a sound management and coverage of risks; and (iv) the carrying out of 
supervisory tasks in relation to recovery plans, early intervention and, where EU law grants the required 
authority to competent authorities, structural changes to prevent financial stress or failure. 

ECB 

Since obtaining its banking license on 25 April 2017, Adyen is subject to indirect supervision by the ECB 
under the SSM. In this respect, the ECB may give instructions to DNB or even assume direct supervision 
of the prudential aspects of Adyen's business. The ECB is furthermore the competent authority to assess 
applications for authorization and notifications of the acquisition and disposal of qualifying holdings in 
banks and to grant a declaration of no objection for such holdings. See also below under "Structural 
Supervision" and "Declaration of No Objection for a Qualifying Holding in a Bank" in the chapter 
"Description of Share Capital". 

AFM 

The AFM is the competent authority for the supervision of Adyen's compliance with a range of conduct of 
business laws and regulations that are applicable to Adyen's activities, and laws and regulations regulating 
the securities markets, such as those with respect to market abuse. 

Other Relevant Authorities 

European Banking Authority 

As part of the European System of Financial Supervision, the EBA was instituted through Regulation 
2010/1093 of the European Parliament and of the Council of 24 November 2010 for the banking sector. 

EBA's main task is to contribute to the establishment of high-quality common regulatory and supervisory 
standards and practices, in particular by: providing opinions to EU institutions, developing guidelines, 
recommendations, and draft regulatory and implementing technical standards, and contributing to the 
consistent application of legally binding EU acts, including by issuing Q&As. In addition, EBA contributes 
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to and participates actively in the development and coordination of effective and consistent recovery and 
resolution plans, procedures in emergency situations and preventive measures to minimize the systemic 
impact of any failure. 

EBA's recommendations and guidelines are primarily directed to the national supervisory authorities, which 
are required to provide reasons for any deviations from EBA's supervisory practices under the 'comply or 
explain' principle. However, under specific circumstances, for example if a national supervisory authority 
fails to ensure that a credit institution complies with requirements directly applicable to it, EBA may adopt 
an individual decision addressed to the national supervisory authority, or even to such credit institution, 
requiring the necessary action to comply with its obligations under EU law. 

ACM 

The ACM enforces both competition law and certain consumer protection laws in the Netherlands. Its 
activities include general competition oversight, regulation of the energy, telecommunications, postal 
services and transport markets, and consumer protection. 

Authority for Personal Data 

Authority for Personal Data (Autoriteit Persoonsgegevens) is responsible for supervising compliance with 
data protection laws in the Netherlands, including the GDPR (discussed below). 

Sound and Controlled Business Operations - Governance and Risk Management 

Robust Governance Arrangements 

Dutch banks (such as Adyen) must have robust governance arrangements, which include (i) a clear 
organizational structure with well-defined, transparent and consistent lines of responsibility; (ii) effective 
processes to identify, manage, monitor and report the risks they are or might be exposed to; (iii) adequate 
internal control mechanisms, including sound administration and accounting procedures; and (iv) 
remuneration policies and practices that are consistent with and promote sound and effective risk 
management. The robust governance arrangements shall be comprehensive and proportionate to the nature, 
scale and complexity of the risks inherent in the business models and business activities of banks. 

The governance arrangements for banks in the EEA are further detailed in the EBA Guidelines on Internal 
Governance of 27 September 2011 (the "2011 EBA Guidelines on Internal Governance"), which contain 
requirements on the corporate structure and organization, the management body, the risk management 
framework and the internal control framework (which form the second and third line of a bank's three lines 
of defense model), and requirements relating to information systems and communication and business 
continuity management. Further guidance on governance principles was published by the Basel Committee 
in July 2015 in revised principles on corporate governance for banks. The Basel Committee's guidance on 
governance principles includes principles on governance of group structures, risk management including 
risk identification, monitoring and controlling, and risk communication, compliance and internal audit. The 
2011 EBA Guidelines on Internal Governance will be replaced by the new EBA Guidelines on Internal 
Governance which were published on 26 September 2017 (the "Revised EBA Guidelines on Internal 
Governance") which are aimed at further harmonizing credit institutions internal governance 
arrangements, processes and mechanisms across the EU, in line with the new requirements in the area 
introduced in CRD IV and also taking into account the proportionality principle. The Revised EBA 
Guidelines on Internal Governance have been promulgated in furtherance of Article 74 CRD IV. The 
Revised EBA Guidelines on Internal Governance apply from 30 June 2018. 

Requirements and Responsibilities of the Management Board and Supervisory Board 

Members of a Dutch bank's management board and supervisory board must at all times be of good repute 
and possess sufficient knowledge, skills and experience to perform their respective duties and act with 
honesty, integrity and independence of mind to effectively assess and challenge the decisions of the senior 
management, and oversee and monitor their decision-making. The management board and the supervisory 
board must possess adequate collective knowledge, skills and experience to be able to understand the bank's 
activities, including the main risks. All members of the management board and the supervisory board must 
commit sufficient time to perform their functions and must in particular devote sufficient time to 
consideration of risk issues. The management board and supervisory board must be actively involved and 
must ensure that adequate resources are allocated to the assessment of risks and shall establish reporting 



 

 - 105 -  

 

lines for all material risks and risk policies and changes thereof. The EBA has set out the process, criteria 
and minimum requirements for suitability assessments in its Guidelines on the assessment of the suitability 
of members of the management body and key function holders of 22 November 2012. On 26 September 
2017 EBA and ESMA published Joint Guidelines on the Assessment of the Suitability of the Members of 
Management Body and Key Function Holders. These new joint ESMA and EBA guidelines aim at further 
improving and harmonizing suitability assessments within the EU financial sectors and so ensure sound 
governance arrangements in financial institutions. The EBA guidelines of 22 November 2012 will be 
repealed after the entry into force of the new joint ESMA and EBA guidelines on 30 June 2018. 

In light hereof, the members of the Management Board and Supervisory Board have been tested and newly 
proposed members of these boards must be tested by DNB on integrity (betrouwbaarheid) and suitability 
(geschiktheid). In addition, the requirement for integrity and suitability screening applies to persons that 
will be acting under the responsibility of the Dutch bank, who will fulfil a management position directly 
below the Management Board and who will be responsible for natural persons whose activities can have a 
significant impact on the risk profile of the bank (the so-called second echelon). 

Pursuant to the Dutch Financial Supervision Act and the regulations promulgated thereunder, the 
management board of a bank (such as Adyen) shall retain overall responsibility for such bank's risks and is 
primarily responsible for defining and overseeing the implementation of the governance arrangements that 
ensure effective and prudent management, including the segregation of duties in the bank and the prevention 
of conflicts of interest. The management board must in particular (i) have the overall responsibility of the 
bank and approve and oversee the implementation of the bank's strategic objectives, governance framework 
and corporate culture; (ii) approve and periodically review the strategies and policies for taking up, 
managing, monitoring and mitigating the risks the bank is or might be exposed to, including those posed 
by the macroeconomic environment in which it operates in relation to the status of the business cycle; (iii) 
ensure the integrity of the accounting and financial reporting systems, including financial and operational 
controls and compliance with the law and relevant standards; (iv) oversee the process of disclosure and 
communications; (v) be responsible for effective oversight of senior management; and (vi) monitor and 
periodically assess the effectiveness of the bank's governance arrangements and take appropriate steps to 
remedy deficiencies. 

A Dutch bank (such as Adyen) must have a supervisory board, which oversees the management board and 
provides advice to it. Pursuant to the Dutch Financial Supervision Act and policy from DNB, the 
supervisory board must have at least three members, acting independently. Together with the nature, size, 
complexity and inherent risks of the bank, DNB will assess the independent functioning of the supervisory 
board, taking into account the following elements: 

x the members of the supervisory board should be able to act independently and to form balanced 
judgments (independence in mind); 

x the members of the supervisory board avoid or control any semblance of conflicting interests 
(independence in appearance); and 

x the supervisory board as a whole enjoys a sufficient degree of formal independence (independence 
in state), meaning that at least 50% of the members of the supervisory board should be formally 
independent. Currently, the entire Supervisory Board of Adyen is independent in state. 

See the section "Management, Employees and Corporate Governance" for a summary of certain 
information concerning the Management Board and the Supervisory Board. 

Banker's Oath & Disciplinary Law (tuchtrecht) 

All employees of a Dutch bank, having an employment agreement with the bank or performing activities 
that influence the risk profile of the bank or are directly involved in the provision of financial services to 
clients are required to take the banker's oath (the "Banker's Oath") and are as such subject to disciplinary 
law. 

Integrity 

Dutch banks must have an adequate policy to ensure a sound pursuit of their business operations and must 
set up their business operations in such a way that sound business operations are ensured. To this end, they 
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must, among other things, have an integrity policy, manage conflicts of interest, set up procedures to report 
breaches of applicable regulations and to report incidents to the supervisory authority, perform customer 
due diligence, and perform systematic analyses of their integrity risks. The integrity policy must at least 
cover the following topics: (i) conflicts of interest; (ii) avoiding that the bank and or staff violate the law, 
or act in a way that could impair the public's trust in the bank or in the financial markets; (iii) preventing 
that public's trust in the bank or in the financial markets may be affected on account of the bank's customers; 
and (iv) preventing other acts performed by the bank or its employees that are so contrary to generally 
accepted standards that they seriously damage confidence in the bank or in the financial markets. The 
integrity policy must be set out in procedures and measures. 

Furthermore, banks must comply with the Act for the Prevention of Money Laundering and Financing of 
Terrorism (Wet ter voorkoming van witwassen en financieren van terrorisme). This act implements the 
Third EU Anti-Money Laundering Directive (Directive 2005/60/EC) and imposes requirements regarding, 
inter alia, customer due diligence and reporting of unusual transactions. The Third EU Anti-Money 
Laundering Directive ("MLD3") introduced new anti-money laundering ("AML") and countering 
financing of terrorism ("CFT") requirements and provided further detail on the interpretation thereof and 
was prescriptive in some of the customer due diligence measures to be taken. On 26 June 2017, the Fourth 
Money Laundering Directive ((EU) 2015/849, "MLD4") entered into force, which is designed to strengthen 
the EU's defenses against money laundering and terrorist financing, while also ensuring that the EU 
framework is aligned with the Financial Action Task Force's international AML and CFT standards. MLD4 
has repealed and replaced MLD3. Member states were required to bring into force the laws, regulations and 
administrative provisions necessary to comply with MLD4 by 26 June 2017. The Dutch Ministry of Finance 
confirmed that the entry into force of the implementation of the MLD4 has been delayed. A legislative 
proposal has been submitted to the Dutch Parliament on 12 October 2017, which has been approved by the 
Dutch House of Representatives (Tweede Kamer) on 6 March 2018 and is currently pending before the 
Dutch Senate (Eerste Kamer). Meanwhile the Fifth EU Anti-Money Laundering Directive ("MLD5") has 
been adopted by the EU Council on 14 May 2018 following approval by the European Parliament on 19 
April 2018. It contains a set of proposed amendments to the MLD4, looking to strengthen its core provisions 
in light of intervening terrorist events in Europe. MLD5 contains among others proposals to enhance the 
powers of EU Financial Intelligence Units and facilitate their cooperation, to improve checks on 
transactions involving high-risk third countries, to tackle AML and CFT risks related to virtual currencies 
(cryptocurrencies), to address AML and CFT risks related to pre-paid instruments and to grant public access 
to beneficial ownership registers. 

Financial 

Dutch banks must set up their business operations in such a way as to ensure prudent business operations. 
To this end, banks must have governance arrangements, processes and mechanisms taking into account the 
following financial risks: (i) credit and counterparty risk, (ii) residual risk, (iii) concentration risk, (iv) 
securitization risk, (v) market risk, (vi) interest risk arising from non-trading book securities, (vii) 
operational risk and outsourcing risks, (viii) liquidity risk, (ix) the risk of excessive leverage, and (x) the 
risk related to large exposures. 

Dutch banks must have in place sound, effective and comprehensive strategies and processes to assess and 
maintain on an ongoing basis the amounts, types and distribution of internal capital that they consider 
adequate to cover the nature and level of the risks to which they are or might be exposed. This is referred 
to as the Internal Capital Adequacy Assessment Process ("ICAAP"). The ICAAP is subject to regular 
internal review to ensure that it remains comprehensive and proportionate to the nature, scale and 
complexity of the activities of the bank. 

Dutch banks must have in place robust strategies, policies and systems for the identification, measurement 
management and monitoring of funding positions, so as to ensure that institutions maintain adequate levels 
of liquidity buffers and adequate funding. This is referred to as the internal liquidity adequacy assessment 
process ("ILAAP"). Banks may combine the ICAAP and ILAAP, which is generally referred to as the 
ICLAAP. 

Remuneration 

Dutch banks are required to have a remuneration policy that is consistent with and promotes sound and 
effective risk management, does not encourage risk-taking that exceeds the level of tolerated risk and is in 
line with the business strategy, objectives, values and long-term interests of the bank. 
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On 7 February 2015, the Act on Remuneration Policies in Financial Enterprises (Wet beloningsbeleid 
financiële ondernemingen) ("ARPFE") entered into force which is also applicable to Dutch-based banks. 
The ARPFE introduces a cap for variable remuneration of 20% of the fixed remuneration, applicable to all 
staff working under the responsibility of a financial firm (financiële onderneming) with its seat in the 
Netherlands, such as Adyen. In the ARPFE, the following exceptions to the 20% cap are included: (i) for 
staff who predominantly work in the Netherlands for which their remuneration does not exclusively follow 
from a collective labor agreement, the 20% cap does not apply on an individual basis, but it applies to the 
average variable remuneration of such staff whereby the maximum variable remuneration is capped at 
100% of the fixed remuneration of each individual, (ii) for staff that work predominantly outside of the 
Netherlands but in the EU, there is an individual variable remuneration cap of 100% of fixed remuneration, 
(iii) for staff that work predominantly outside the EU, an individual variable remuneration cap of 200% of 
fixed remuneration applies, subject to shareholder approval and notification to the regulator, (iv) for staff 
of a Dutch international holding company in case in a period of five years at least 75% of all persons 
working within the group of such Dutch international holding company worked predominantly outside the 
Netherlands for three out of five years, (v) for branches in the Netherlands of CRD-IV governed financial 
institutions and (vi) no bonus cap applies to managers of alternative investment funds and undertakings for 
the collective investment in transferable securities. In addition, the ARPFE also covers a number of other 
topics, such as strict conditions on severance pay and retention bonuses, prohibition on guaranteed bonuses 
and claw-back and malus of variable remuneration. See also "Management, Employees and Corporate 
Governance – Remuneration – Restrictions on Remuneration". 

SREP and Pillar II Measures 

DNB is responsible for carrying out supervisory reviews and stress tests in order to determine whether the 
arrangements, strategies, processes and mechanisms put in place by a bank and the own funds and liquid 
assets held by it ensure the sound management and coverage of its risks. The supervisory review of, among 
other things, a bank's ICAAP and ILAAP is referred to as the "SREP". While undertaking the reviews and 
stress tests, DNB seeks to apply the European supervisory methodology to the extent possible. 

As part of the annual SREP, DNB assesses Adyen's capital adequacy. This assessment covers both the pillar 
I risks mentioned in CRR, as well as pillar II risks not included in the total risk exposure amount. The total 
capital requirement for pillar I and pillar II, including supervisory add-ons, is expressed as a percentage of 
total risk weighted assets (minimum CET1 ratio). Fluctuations in total risk weighted assets may influence 
the minimum CET1 ratio. See also the paragraph "Capital and Liquidity Requirements" below and the risk 
factor "As a result of capital and/or liquidity requirements, Adyen may not be able to manage its capital 
and liquidity effectively, which may adversely affect its business performance." 

As Adyen obtained its banking license in April 2017, a first SREP decision in respect of Adyen has not yet 
been taken by DNB. In July 2017, DNB informed Adyen that it had imposed a total required amount of 
own funds of €139 million, including a €24 million capital conservation buffer. At 31 December 2017, 
Adyen's own funds (CET1) stood at approximately €311 million, corresponding to a CET1 capital ratio of 
approximately 50%. At 31 March 2018, Adyen's CET1 capital stood in excess of €380 million, 
corresponding to a CET1 capital ratio of approximately 43%. This decrease in Adyen's CET1 capital ratio 
at 31 March 2018 was the result of the increase in CET1 capital offset by the increase in risk-weighted 
assets as a result of the changes in Adyen's financial position at 31 March 2018 described in "Operating 
and Financial Review – Liquidity and Capital Resources". 

As a SREP decision in respect of Adyen has not yet been taken, no pillar II requirements (or guidance) are 
known for 2018. That said, for 2018 Adyen's CET1 capital ratio is expected to be above the combined 4.5% 
pillar I CET1 requirement, any expected Pillar II/SREP requirement levels for 2018 and the combined 
buffer requirement (of 2.5% for 2018). In addition, for 2018 Adyen's CET1 capital is expected to be 
sufficient to fulfil any total capital ratio requirements (consisting of 8% own funds, 2.5% combined buffer 
requirements and Pillar II/SREP requirements (if any)). 

At 31 December 2017, Adyen's liquidity coverage ratio stood at approximately 2,136%. As regards the net 
stable funding ratio: Adyen is primarily equity funded and there is no long-term debt-funding. Due to the 
positive cash flow from operations there is no need for short or long-term funding. Finally, on 31 December 
2017, Adyen's leverage ratio stood at approximately 30%. Adyen will monitor that the leverage ratio will 
remain comfortably above the legally required 3% minimum. 
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The overall capital management process of Adyen meets the requirements set by DNB. DNB annually 
reassesses the outcome of the ICAAP and ILAAP as part of the SREP. The assessment by DNB may trigger 
an adjustment of the minimum SREP capital requirements and of capital management in general. 

Capital and Liquidity Requirements 

Basel I, II and III 

The Basel Committee sets international minimum supervisory standards in relation to capital adequacy and 
liquidity. In July 1988, the Basel Committee adopted risk-based capital guidelines referred to as the Basel 
Capital Accord ("Basel I"), introducing a minimum capital ratio of capital to risk-weighted assets of 8%. 
Basel I was followed by the Revised Capital Framework ("Basel II") in 2004, which introduced three 
pillars: (i) minimum risk-based capital requirements (pillar 1), which expanded the principles set out in 
Basel I, (ii) requirements for banks to assess the adequacy of their capital and a supervisory review of the 
bank's internal assessment process (pillar 2), and (iii) disclosure requirements to strengthen market 
discipline and encourage sound banking practices (pillar 3). 

In 2009, the Basel Committee issued proposals to enhance Basel II ("Basel II Enhancements"). The Basel 
II Enhancements introduced, among other things: (i) supplementary guidance to pillar 2 by addressing the 
flaws in risk management practices, by raising standards for firm-wide governance and risk management, 
managing risk concentrations, and providing incentives for banks to better manage risk and returns over 
the long-term and (ii) enhancements to pillar 3 (market discipline) by strengthening disclosure requirements 
for, among other things, off-balance sheet exposures and trading activities. 

Later in 2009, the Basel Committee proposed a number of fundamental reforms to the regulatory capital 
framework in its documents entitled "Strengthening the resilience of the banking sector" and "International 
framework for liquidity risk measurement, standards and monitoring". In 2010 (with various revisions taken 
place since the first publication) the Basel Committee published a framework referred to as Basel III: A 
global regulatory framework for more resilient banks and banking systems (the "Basel III Framework"). 
The Basel III Framework sets out requirements for higher and better quality capital, better risk coverage, 
the introduction of a non-risk-based leverage ratio requirement, and the introduction of a liquidity standard 
and a stable funding requirement. The Basel Committee's package of reforms included increasing the 
minimum common equity tier 1 (or equivalent) requirement to 4.5% (after the application of stricter 
regulatory adjustments). The Tier I capital requirement (consisting of common equity tier 1 and additional 
tier 1) was also increased to 6%. In addition, banks are required to maintain, in the form of common equity 
tier 1 (or equivalent), a capital conservation buffer of 2.5% to withstand future periods of stress, bringing 
the total minimum common equity tier 1 (or equivalent) requirements to 7%. In the event of excess credit 
growth in any given country resulting in a system-wide build-up of risk, a countercyclical buffer of up to 
in principle 2.5% of common equity tier 1 (or other fully loss absorbing capital) may be applied as an 
extension of the conservation buffer. Furthermore, banks considered to have systemic importance are 
required to have loss absorbing capacity beyond these standards. 

The Basel Committee's reforms also introduced a non-risk sensitive leverage ratio of 3% in order to limit 
an excessive build-up of leverage on a bank's balance sheet. The Basel Committee's reforms have also 
introduced two international minimum liquidity requirements (i) a liquidity coverage ratio ("LCR") and 
(ii) a net stable funding ratio ("NSFR"). The objective of the LCR is to strengthen the short-term resilience 
of the liquidity risk profile of banks. Banks are required to maintain an adequate buffer of unencumbered 
high-quality liquid assets that can be converted easily and immediately in private markets into cash to meet 
banks' liquidity needs for a 30 day liquidity stress scenario. The NSFR is a 'test' to promote resilience over 
a longer period by requiring banks to hold a minimum number of stable sources of funding relative to the 
liquidity profiles of the assets and the potential contingent liquidity needs arising from off-balance sheet 
commitments. 

In 2014, 2015 and 2016 the Basel Committee published consultations for revised standardized RWA 
calculations and on the application of capital floors. On 7 December 2017, the Basel Committee published 
the finalized Basel III reforms as improvements to the global regulatory framework ("Basel III Reforms") 
(informally referred to as Basel IV). Basel III Reforms seeks to restore credibility in the calculation of 
RWA and improve the comparability of banks' capital ratio. The most important changes involve stricter 
rules for internal models. The rules for calculating RWAs for credit risk will be tightened, under the 
standardized approach as well as under the internal ratings-based (IRB) approach. Furthermore, the 
requirements for the risk-weighting of mortgage will change. In accordance with Basel III Reforms, banks 
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'calculations of RWAs generated by internal models cannot, in aggregate, fall below 72.5% of the RWA 
computed by the standardized approaches. The implementation will be gradual, over a nine-year period. A 
50% floor comes into effect at the start of 2022, followed by 5% increases every year until 2026, when 70% 
will be the floor. The final 72.5% floor will be in effect in 2027. 

CRD, CRD II, III and IV and CRR 

Since 1989, a number of successive directives have implemented the capital requirements set out in Basel 
I and Basel II in the European Economic Community and, thereafter, the EEA. 

Most recently, the strengthened capital, liquidity and leverage ratio requirements for banks set forth in the 
Basel III Framework were implemented in the EEA by CRD IV in 2014. In addition to CRD IV, the CRR 
was adopted. CRD IV replaced the preceding capital requirements directives and was transposed into Dutch 
law mainly by the Implementing law CRD IV and CRR (Implementatiewet richtlijn en verordening 
kapitaalvereisten), mainly amending the Dutch Financial Supervision Act. The application in full of all 
measures under CRD IV (including any national implementation thereof in the Netherlands) will have to 
be completed before 1 January 2019. CRR has been applicable to banks since 1 January 2014 (and 
consequently to Adyen since it obtained its banking license on 25 April 2017). CRR, as an EU Regulation, 
is directly applicable in the EEA and does not require transposition into national law. Differences between 
the Basel III Framework on the one hand and CRD IV and CRR on the other do exist. Only CRD IV as 
transposed into Dutch law and CRR, as well as the regulations pursuant to that legislation, are legally 
binding on Adyen. CRR has been amended by Commission Delegated Regulation (EU) 2015/62 of 10 
October 2014 amending Regulation (EU) No 575/2013 of the European Parliament and of the Council 
("Leverage Ratio DR") with regard to the leverage ratio. 

DNB has issued the Regulation on specific provisions CRD IV and CRR, a regulation in which DNB has 
set out how it uses certain options and discretions which CRR grants to national competent authorities and 
implements a number of (transitional) provisions set out in CRR including regarding the required CET1 
capital ratio of 4.5% and Tier I capital ratio of 6%, confirming that these ratios apply as of 1 January 2014, 
and the method for calculating the maximum distributable amount. 

CRR established a single set of harmonized prudential rules which applies directly to all banks in the EEA 
as of 1 January 2014 (and to Adyen since it obtained its banking license on 25 April 217) with particular 
requirements being phased-in over a period of time, to be fully applicable by 2023. The harmonized 
prudential rules include minimum own funds requirements (4.5% CET1 capital ratio, 6% Tier I capital ratio 
and 8% total capital ratio, obtained by dividing the relevant capital measure by a risk exposure amount 
calculated on the basis of a standardized method or a more tailor-made method using internal models and 
calculations in order to quantify the risks run by the bank which include credit risks, market risks and 
operational risks) and a requirement to report on the bank's NSFR, allowing the competent supervisory 
authority to assess the availability of stable funding. 

Furthermore, Dutch credit institutions have an obligation to maintain a liquidity buffer under the Regulation 
on specific provisions CRD IV and CRR and reporting requirements under CRR relating to the liquidity 
buffer. Credit institutions are required to report information on the LCR to DNB on a monthly basis, by 
using the templates in the Commission Delegated Regulation (EU) 2016/322. Commission Delegated 
Regulation (EU) 2015/61 ("LCR DR") sets out further detailed requirements regarding the LCR. Under 
these requirements, the liquidity of a bank is sufficient if the existing liquidity at least equals the required 
liquidity (which corresponds to an LCR of 100%). The required liquidity of a bank is the total of the 
weighted outgoing cash flows based on the scheduled items, plus the weighted entrusted funds and other 
items not included in the maturity schedule that can be called up or could lead to a payment obligation 
during the weekly period (first seven calendar days following the reporting date (date of the day directly 
preceding the reporting period)) or the monthly period (first calendar month following the reporting day) 
respectively. The required liquidity consists of the aggregate of the estimated contingent calls on potential 
liquidity needs as derived from amounts maturing on expiry of a contractual term, withdrawals of deposited 
funds without a contractual term, and the possible utilization of committed or conditionally committed 
funds. Adyen is currently in a dialogue with DNB on the classification and related outflow rate of certain 
merchant payables under the LCR DR. The dialogue and any unfavorable outcomes are not expected to 
have a material impact on the Adyen's compliance with regulatory liquidity or capital requirements. 
However, the outcome of this dialogue could result in future requirements for Adyen to hold additional 
liquid assets of sufficient quality as set out in the LCR DR. 
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CRR also includes the obligation to report on the bank's leverage ratio (this requirement is similar to the 
leverage ratio requirement set out in the Basel III Framework, however, CRR does not provide for a 
requirement to meet a minimum ratio but merely for a reporting requirement). The leverage ratio is a non-
risk based measure, defined as the Tier I capital (numerator) divided by an exposure measure (denominator). 
The exposure measure is calculated as the sum of the exposure values of all assets and off-balance sheet 
items in accordance with the principles set out in CRR. On 18 January 2015, the Leverage Ratio DR entered 
into force. The Leverage Ratio DR amends the calculation of the leverage ratio calculated in accordance 
with CRR. 

EU Banking Reform Proposals 

On 23 November 2016 the European Commission published the EU Banking Reform Proposals, a 
comprehensive package of proposed amendments primarily centered around CRD IV, CRR and the BRRD. 
The EU Banking Reform Proposals is part of the on-going upgrade of CRD IV to amongst others implement 
international standards adopted in furtherance of Basel III and seeks to bring the EU's existing minimum 
MREL requirement under the BRRD in line with the FSB's total loss absorbing capacity ("TLAC") 
standard for G-SIIs. The EU Banking Reform Proposals includes a proposal for the Regulation of the 
European Parliament and of the Council amending CRR as regards the leverage ratio, the net stable funding 
ratio, a (harmonised) binding liquidity coverage ratio, requirements for own funds and eligible liabilities, 
counterparty credit risk, market risk, exposures to central counterparties, exposures to collective investment 
undertakings, large exposures, reporting and disclosure requirements and amending Regulation (EU) No 
648/2012 (COM(2016) 850 final). 

Capital Buffers 

Further to CRD IV, a minimum CBR will be imposed on top of the minimum CET1 capital requirement of 
4.5% of a bank's total risk exposure amount ("TREA") and any Pillar II requirements. The Dutch legislator 
has implemented the CBR in the Dutch Financial Supervision Act and the implementing Decree on 
prudential rules Dutch Financial Supervision Act (Besluit Prudentiële regels Wft). The implementing rules 
entered into force on 1 August 2014. The CBR consists of the following elements: 

(1) capital conservation buffer (kapitaalconserveringsbuffer): set at 2.5% of RWA (TREA); 

(2) bank-specific countercyclical capital buffer (contracyclische kapitaalbuffer): the bank-specific 
countercyclical capital buffer rate shall consist of the weighted average of the countercyclical 
capital buffer rates that apply in the jurisdictions where the relevant credit exposures are located; 
this rate will be between 0% and 2.5% of RWA (TREA) (but may be set higher than 2.5%); 

(3) systemic relevance buffer (systeemrelevantiebuffer): the systemic relevance buffer shall consist of 
a buffer for global systemically important institutions ("G-SIIs") and for other systemically 
important institutions ("O-SIIs") to be determined by DNB. The buffer rate for O-SIIs can be up 
to 2% of RWA (REA). The buffer rate for G-SIIs can be between 1% and 3.5% of RWA (TREA); 
and 

(4) systemic risk buffer (systeemrisicobuffer): set as an additional loss absorbency buffer to prevent 
and mitigate long-term non-cyclical systemic or macro-prudential risks not covered by CRR, of a 
percentage between 1% and 3% of RWA (TREA) (but may be set higher than 3%). The buffer rate 
will be reviewed annually by DNB. 

When a bank is subject to a systemic relevance buffer and a systemic risk buffer, either (i) the higher of 
these buffers applies or (ii) these buffers are cumulative, depending on the location of the exposures which 
the systemic risk buffer addresses. 

Currently, DNB has only imposed a capital conservation buffer on Adyen of 2.5% (on a fully phased-in 
basis) and as a consequence Adyen's CBR stands at 2.5% (on a fully phased-in basis). The CBR must be 
met with CET1 capital and will be gradually phased-in in quartiles from 1 January 2016 to fully apply by 
1 January 2019. Therefore, for the year 2018 Adyen's CBR will be 2.5%. 

If a bank fails, or as a result of a distribution of dividend, payment of variable remuneration or payment 
under the terms of an AT1 issuance would fail, to meet the CBR, it is prohibited from making distributions 
in connection with its CET1 capital. In addition, the law implementing CRD IV and CRR allows DNB to 
restrict or prohibit dividend payments if in its view such measure is needed to strengthen Adyen's capital 
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in view of prudential requirements. See the risk factor "As a result of capital and/or liquidity requirements, 
Adyen may not be able to manage its capital and liquidity effectively, which may adversely affect its 
business performance." and the risk factor "The payment of any future dividends will depend on Adyen's 
financial condition and results of operations." 

Structural Supervision 

As a licensed bank, Adyen is subject to the ongoing direct supervision of DNB and indirect supervision of 
the ECB (see also "Regulation in Jurisdictions in Which Adyen Currently Operates under Local Licenses 
– Supervisory Authorities"). In addition, as a licensed bank Adyen is subject to the following structural 
supervision: 

Declaration of No-Objection for Transactions performed by a Bank 

The Dutch Financial Supervision Act provides that banks with a seat in the Netherlands must obtain a 
declaration of no-objection from DNB before, among other things: (i) acquiring or increasing a qualifying 
holding (a 'qualifying holding' is a direct or indirect holding of 10% or more of the issued share capital of 
an enterprise, or the ability to exercise directly or indirectly 10% or more of the voting rights in an 
enterprise, or the ability to exercise directly or indirectly a comparable degree of control in an enterprise) 
in a bank, investment firm or insurer with its corporate seat in a state which is not part of the EEA, or in a 
financial institution that has not obtained a supervisory status certificate, if the balance sheet total of that 
bank, investment firm, insurer, or financial institution at the time of the acquisition or increase amounts to 
more than 1% of the bank's consolidated balance sheet total, (ii) acquiring or increasing a qualifying holding 
in an enterprise, that is not a bank, investment firm, financial institution or insurer with its corporate seat in 
or outside the Netherlands, if the amount paid for the acquisition or increase, together with the amounts 
paid for a previous acquisition or increase of a holding in such enterprise, amounts to more than 1% of the 
consolidated available equity capital of the bank, (iii) taking over, directly or indirectly, all or a substantial 
part of the assets and liabilities of another enterprise or institution, if the total amount of the assets or the 
liabilities to be taken over amounts to more than 1% of the bank's consolidated balance sheet total, (iv) 
merging with another enterprise or institution, if the balance sheet total of the enterprise or institution 
involved in the merger exceeds 1% of the consolidated balance sheet total of the bank or (v) proceeding 
with a financial or corporate reorganization. 

Declaration of No-Objection for a Qualifying Holding in a Bank 

In addition, each person is required to obtain a declaration of no-objection from the ECB (if it concerns a 
bank) or DNB (in other cases) before it may hold, acquire or increase a qualifying holding in, among others, 
a bank with its corporate seat in the Netherlands, or exercise any voting power in connection with such 
holding. The Dutch Financial Supervision Act further provides that DNB must be notified in advance of 
any change in a qualifying holding in, among others, a bank (i) as a result of which the size of this holding 
increases beyond the following thresholds: 20%, 33% or 50%, or as a result of which the bank concerned 
becomes a subsidiary or (ii) as a result of which the size of this holding falls below 10%, 20%, 33% or 50% 
or as a result of which the bank ceases to be a subsidiary. The above requirement to obtain a declaration of 
no objection for a qualifying holding in a bank implements the requirements relating to qualifying holdings 
in banks as set out in CRD IV. 

Supervision of Banking Services and Activities 

General 

The Dutch Financial Supervision Act provides for a comprehensive framework for the conduct of business 
requirements that must be met by banks providing financial products and services in or from the 
Netherlands. The competent authority responsible for carrying out conduct of business supervision in the 
Netherlands is the AFM. 

Also in the interest of the stability of the financial system, conduct of business supervision focuses on 
ensuring orderly and transparent financial market processes, proper relationships between market 
participants and the exercise of due care by financial firms in dealing with clients. 
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Information Obligations 

The Dutch Financial Supervision Act, the Decree on Conduct of Business Supervision of Financial Firms 
Dutch Financial Supervision Act (Besluit Gedragstoezicht financiële ondernemingen Wft) and other 
regulations, including rules issued by the AFM, provide for detailed requirements in respect of the 
information that must be made available to clients to whom regulated activities or services are provided by, 
among others, banks, such as in relation to the contents and presentation of such information. A substantial 
part of the regulations containing such information obligations implements European legislation, such as 
PSD2 (see the paragraph "Payment Services" below). Banks are required to comply with these information 
obligations when providing financial services including payment services. 

Duty of Care 

Due to their position in Dutch society (maatschappelijke functie) and their specific expertise, under Dutch 
law, financial institutions in the Netherlands owe a duty of care (zorgplicht) to society. A financial 
institution, such as a bank, in dealing with its clients, must therefore comply with specific rules relating to 
duty of care provided by the Dutch Financial Supervision Act and the Decree on Conduct of Business 
Supervision of Financial Firms Dutch Financial Supervision Act, which include provisions on client 
classification, disclosure requirements and know your-customer obligations. The duty of care applies to the 
entire relationship between client and financial institution, including to the steps taken by the latter when 
the client does not meet its obligations such as providing sufficient information upon Adyen's request. In 
addition, financial institutions must, among other things, inform clients about costs that will be charged 
upon termination of agreements. Financial institutions are subject to a certain level of duty of care which 
applies to all customer facing activities even when the underlying product does not originate from the 
financial institution. The scope of the duty of care standards referred to above differs depending on the type 
of service rendered or product sold, and the nature of (the activities of) the clients and third parties affected. 
If a duty of care is violated, claims may be based on general principles of contract, tort, securities or other 
law, including for violation of standards of reasonableness and fairness, error, wrongful treatment or faulty 
due diligence. Actions may be brought individually by persons that suffered losses or damages, or on behalf 
of a large number of – sometimes initially unnamed persons – in class-action style proceedings. Proceedings 
may be brought in court or before the Dutch financial institute for out of court settlements of financial 
disputes (Klachteninstituut Financiële Dienstverlening). 

In addition, European and national regulations increasingly require financial institutions to provide 
elaborate disclosure to clients on services and products to permit clients to more reliably assess the service 
or product, to enable them to compare it with similar services or products offered by other providers or to 
inform clients on their rights vis-à-vis the financial institution. 

Knowledge and Competence Requirements for Staff 

Banks must ensure that their staff possess and keep up-to-date an appropriate level of knowledge and 
competence required for the provision of financial services and investment services. 

Recovery and Resolution 

The BRRD was adopted by the European Parliament and the Council on 15 May 2014 and has been 
implemented in the Netherlands in November 2015 in legislation which substantially replaced the previous 
provisions of the Dutch Financial Supervision Act in relation to bank resolutions. The BRRD provides a 
set of tools available to competent authorities to intervene sufficiently early and quickly in an unsound or 
failing bank (or certain group entities) so as to ensure the continuity of the bank's (or its group's) critical 
financial and economic functions, while minimizing the impact of its failure on the economy and financial 
system. In furtherance of the BRRD, the SRM Regulation described above has established uniform rules 
and a uniform procedure for the resolution of entities within the Banking Union. As mentioned above under 
"CRD, CRD II, III and IV and CRR", on 23 November 2016 the European Commission published the EU 
Banking Reform Proposals, including proposed amendments to the BRRD and the SRM Regulation. It also 
seeks to bring the MREL requirement under the BRRD and SRM Regulation in line with the FSB's TLAC 
standard for global systemically important banks ("G-SIBs"). See "Risk Factor—"Adyen may be subject to 
the intervention and resolution powers under the Dutch Financial Supervision Act, the BRRD and the SRM 
Regulation, which could have a material adverse effect on Adyen's business, results of operations, financial 
condition and prospects." 
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Recovery and Resolution Plans 

Banks are required to draw up and maintain a recovery plan. This plan must provide for a wide range of 
measures that could be taken to restore a bank's financial condition in case it significantly deteriorates. 
Banks must submit the plan to the competent supervisory authority for review and update the plan annually 
or after changes in their legal or organizational structure, business or financial situation that could have a 
material effect on the recovery plan. Recovery measures could include the strengthening of the bank's 
capital or divesting part of its business. 

DNB as the national resolution authority for Adyen is required to draw up a resolution plan for Adyen 
providing for resolution actions it may take if Adyen fails or is likely to fail and the resolution plan must 
be reviewed (and where necessary updated) annually or after material changes to the legal or organizational 
structure of the institution or to its business or its financial position that could have a material effect on the 
effectiveness of the plan or otherwise necessitates a revision of the resolution plan. In drawing up or 
reviewing the resolution plan, DNB may identify material impediments to the resolvability of Adyen. 
Where necessary, DNB may require the removal of such impediments. DNB may also require a bank to 
issue additional capital instruments or liabilities. The BRRD and SRM Regulation require furthermore that 
banks at all times meet a robust MREL. The required level of MREL is set on a case by case basis by DNB 
and is based on criteria set forth in the BRRD and the SRM Regulation and further detailed in the 
Commission Delegated Regulation (EU) 2016/1450 with regard to regulatory technical standards 
specifying the criteria relating to the methodology for setting the minimum requirement for own funds and 
eligible liabilities ("RTS on MREL") and depends on the assessment of the level of MREL that is required 
to successfully implement the resolution plan. 

Although as of the date of this Prospectus DNB has not imposed a minimum MREL requirement on the 
Company, DNB may do so in the future. A failure by Company to comply with MREL requirements may 
prohibit it from making capital distributions. 

In addition to the adoption of the laws, regulations and other measures described herein, regulators and 
lawmakers around the world are actively reviewing the causes of the financial crisis and exploring steps to 
avoid similar problems in the future. In many respects, this work is being led by the FSB consisting of 
representatives of national financial authorities of the G20 nations. The G20 and the FSB have issued a 
series of papers and recommendations intended to produce significant changes in how financial companies, 
particularly companies that are members of large and complex financial groups, should be regulated. The 
FSB has developed proposals to enhance the TLAC of G-SIBs in resolution. On 9 November 2015, the 
FSB issued the final TLAC standard for G-SIBs. Adyen is not a G-SIB. Like the MREL for EU banks, the 
TLAC standard has been designed so that failing credit institutions (G-SIBs in this case) will have sufficient 
loss-absorbing and recapitalization capacity available in resolution for authorities to implement an orderly 
resolution that minimizes impacts on financial stability, maintains the continuity of critical functions, and 
avoids exposing public funds to loss. The TLAC standard defines a minimum requirement for the 
instruments and liabilities that should be readily available for bail-in within resolution at G-SIBs, but does 
not limit authorities' powers under the applicable resolution law to expose other liabilities to loss through 
bail-in or the application of other resolution tools. Although the TLAC standard will not be applicable to 
Adyen, the MREL requirements that are applicable to Adyen under the BRRD and SRM Regulation will 
likely change in the future as a result of the implementation of the TLAC standard into EU law. For instance, 
the liabilities eligible for the MREL are expected to be aligned with the eligibility criteria provided in the 
TLAC standard (with certain exceptions and options for the resolution authorities). 

Early Intervention 

If a bank infringes or, due to a rapidly deteriorating financial condition, is likely to infringe capital or 
liquidity requirements in the near future, DNB has the power to impose early intervention measures on such 
bank. A rapidly deteriorating financial condition could, for example, occur in the case of a deterioration in 
the liquidity situation. Intervention measures include the power to require changes to the legal or operational 
structure of a bank, or the business strategy, and the power to require the management board to convene a 
general meeting, failing which DNB can directly convene a general meeting, in both cases with the power 
of DNB to set the agenda and require certain decisions to be considered for adoption by the general meeting. 
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Pre-Resolution Measures and Resolution Measures 

If a bank reaches a point of non-viability DNB can take pre-resolution measures. These measures include 
the write-down and cancellation of shares and the conversion of capital instruments into shares. 

If a bank meets the conditions for resolution, DNB may take one or more resolution measures. Conditions 
for resolution are: (i) the bank fails or is likely to fail (point of non-viability), (ii) having regard to the 
circumstances, there is no reasonable prospect that any alternative private sector or supervisory action 
would, within a reasonable timeframe, prevent the bank from failing, and (iii) the resolution measure is in 
the public interest. A bank is considered to fail or likely to fail if there are objective elements to support a 
determination that in the near future the bank will infringe capital requirements, the bank's liabilities will 
exceed its assets, the bank will infringe regulatory liquidity requirements or the bank will be unable to pay 
debts and liabilities as they fall due. 

DNB has four resolution tools and powers which may be used alone or in combination: (i) sale of business 
– which enables resolution authorities to direct the sale of the firm or the whole or part of its business on 
commercial terms; including a transfer of the shares or other instruments of ownership; (ii) bridge 
institution – which enables resolution authorities to transfer all or part of the business of the firm, including 
a transfer of the shares or other instruments of ownership, to a "bridge institution" (an entity created for this 
purpose that is wholly or partially in public control); (iii) asset separation – which enables resolution 
authorities to transfer impaired or problem assets to one or more publicly owned asset management vehicles 
to allow them to be managed with a view to maximizing their value through eventual sale or orderly wind 
down (this can be used together with another resolution tool only); and (iv) a bail-in tool that would enable 
the write-down of shares or the write-down and conversion of debt into equity, or the cancellation thereof, 
to strengthen the financial condition of the failing bank and allow it to continue as a going concern subject 
to appropriate restructuring. If DNB considers that the application of the instruments would not be in the 
public interest, it can instruct application for bankruptcy or emergencies regulations under Dutch law 
instead. 

In addition to certain general powers set out above, DNB has also been granted certain ancillary powers. 
DNB may for instance decide to cancel or modify the terms of a contract to which the bank is a party or 
replace the bank as a party thereto. Furthermore, subject to certain conditions, DNB may decide to 
temporarily suspend the exercise of certain rights of counterparties vis-à-vis the bank or the performance 
of payment or delivery obligations by the bank. In addition, certain counterparty rights may be excluded in 
the event such rights come into existence or become enforceable as a result of any early intervention or 
resolution measure or any event in connection therewith (subject to further conditions). There are 
discussions ongoing on an EU level to extend the NRAs (including DNB) suspension powers, including a 
new moratorium tool that can be employed in the early intervention phase. 

Resolution Fund 

The Single Resolution Fund will be financed by ex-ante individual contributions from banking entities 
included in the SRM, including Adyen. The individual contribution of each bank will be based on a flat 
contribution (that is pro-rata based on the amount of liabilities excluding own funds and covered deposits, 
in comparison to the total liabilities, excluding own funds and covered deposits, of all participating banks) 
and a risk based contribution. In addition, where the funds of the Single Resolution Fund are not sufficient 
to cover the losses, costs or other expenses incurred by the use of the Single Resolution Fund in resolution 
actions, extraordinary ex-post contributions from the participating banks may be raised to a maximum of 
three times the annual amount of the individual contribution. The funding obligation entered into force on 
1 January 2016, and in principle after eight years from that date, the available financial means of the Single 
Resolution Fund must in principle be at least 1% of the amount of covered deposits of all participating 
banks. 

A bank is only eligible for contribution by the Single Resolution Fund after a resolution action is taken, if 
the holders of instruments of ownership such as the Shareholders, the holders of relevant capital instruments 
and other eligible liabilities have made a contribution (by means of a write-down, conversion or otherwise) 
to loss absorption and recapitalization. Such contribution should, for all shareholders, holders of relevant 
capital instruments and other liabilities in aggregate be equal to an amount not less than 8% of the total 
liabilities (including own funds and measured at the time of the resolution action). Any such contribution 
by the Single Resolution Fund may furthermore not exceed 5% of its available funds. 
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Intervention Act 

In 2012, the Dutch government adopted banking legislation dealing with ailing banks (Special Measures 
Financial Institutions Act, Wet bijzondere maatregelen financiële ondernemingen, the "Dutch 
Intervention Act"). Pursuant to the Dutch Intervention Act, substantial new powers were granted to DNB 
and the Dutch Minister of Finance enabling them to deal with, inter alia, ailing Dutch banks prior to 
insolvency. 

The national framework for intervention with respect to banks by DNB has been replaced by the law 
implementing the resolution framework set out in the BRRD (as defined below). However, the powers 
granted to the Dutch Minister of Finance under the Dutch Intervention Act remain. The Dutch Minister of 
Finance may take measures including the expropriation of shareholders of a financial firm (financiële 
onderneming) or its parent, in each case if it has its corporate seat in the Netherlands, if in the Minister of 
Finance's opinion the stability of the financial system is in serious and immediate danger as a result of the 
situation in which the firm finds itself. 

Emergency Regime 

The Dutch Financial Supervision Act provides for an emergency regime (noodregeling) which the court 
can declare in respect of a bank with its corporate seat in the Netherlands at the request of DNB if DNB 
perceives signs of a dangerous development regarding the bank's own funds, solvency or liquidity and it 
can reasonably be foreseen that this development cannot be sufficiently or timeously reversed. As of the 
date of the emergency, only court-appointed administrators have the authority to exercise the powers of the 
representatives of the bank. In addition, the emergency regime provides for special measures for the 
protection of the interests of the creditors of the bank. A bank can also be declared bankrupt by the court. 

Deposit Guarantee Scheme 

In the Netherlands, the provisions of the DGS Directive have been implemented as of 26 November 2015. 
Under the new rules, the funding of the old DGS has been changed from an ex-post funded system to a 
partially ex-ante funded system. This means that participating banks will have to contribute to the scheme 
on a periodic basis rather than face charges when an actual insolvency event occurs requiring them to 
compensate the clients of the affected banks. The available funds in the Deposit Guarantee System will in 
principle need to be 0.8% of the amount of covered deposits held with the participating banks in 2024. 
Contributions will be based on the covered deposits of the bank and risk based contributions, but Member 
States may also impose minimum contributions. Under the new rules the scope of clients for whom the 
deposit guarantee will be available has been broadened and include, in addition to consumer deposits, 
deposits of businesses of customers. The transparency and information requirements to customers have 
been amended and the period for making payments under the DGS has been shortened from 20 business 
days to seven business days. See "Risk Factor"- "Adyen may be subject to risk associated with deposit 
guarantee schemes and similar funds, which may increase Adyen's costs and have a material adverse effect 
on Adyen's business, results of operations, financial condition and prospects". 

Payment Services 

Payment Services Directive 2 (PSD2) 

On 24 July 2013, the European Commission adopted a new legislative package in the field of the EU 
payments framework. The package included a proposal for a revised Payment Services Directive ("PSD2") 
and the "Interchange Fees Regulation". 

The PSD2 has been finalized and was published as a consolidating new Directive (2015/2366/EU) in the 
Official Journal of the European Union on 23 December 2015. PSD2 has replaced the previous PSD on 13 
January 2018. The main objectives of PSD2 are to (i) contribute to a more integrated and efficient European 
payments market, (ii) improve the level playing field (including new players), (iii) make payments safer 
and more secure, (iv) improve consumer protection, and (v) encourage lower prices for payments. See 
below for further detail on (ii) and (iii). PSD2 also broadens the geographical scope of PSD1, extends 
provisions on transparency and information requirements to all currencies (not just EU currencies), 
broadens the definition of payment services to include payment initiation services and account information 
services and amends various exemptions and conduct of business rules. In particular, given changes to the 
so-called 'commercial agent' exemption, certain activities of marketplaces (that connect buyers and sellers) 
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such as the facilitation of payments, may fall within scope of PSD2. Consequently, marketplaces may need 
services of regulated payment service providers or banks (such as Adyen) to comply with PSD2 
requirements. 

Although the deadline for implementation of PSD2 in the Member States was 13 January 2018, the 
legislative proposal of the Implementation Act for the Revised Payment Services Directive 
(Implementatiewet herziene richtlijn betaaldiensten) is currently pending before the Dutch parliament. The 
Dutch Minister of Finance has indicated that implementation during the first half of 2018 seems realistic. 
The provisions of PSD2 will be implemented in the Dutch Financial Supervision Act and the Dutch Civil 
Code, similar to the implementation of the previous Payment Services Directive. 

Strong Customer Authentication 

PSD2 places great emphasis on the security of internet payments and introduces the concept of SCA, which 
implies stricter requirements for authenticating online payments or verifying a customer's identity before 
accepting an online payment. In short, it requires payments to be authenticated using at least two of the 
following independent elements: 

x knowledge (something only the user knows, e.g. a password); 

x possession (something only the user possesses, e.g. a hardware token or mobile phone); and 

x inherence (something the user is, e.g. a fingerprint or facial recognition). 

The EBA has drafted RTS on SCA and common and secure communication, which were adopted by the 
European Commission on 27 November 2017 and entered into force on 14 March 2018. The RTS on SCA 
will apply from 14 September 2019, however a small number of provisions apply from 14 March 2019. 
These RTS specify technical requirements for SCA, set out exemptions from their application and the 
requirements with which security measures have to comply in order to protect the confidentiality and 
integrity of user's personalized security credentials. In general, payment services providers (such as Adyen) 
must apply SCA where a user accesses its payment account online, initiates an electronic payment 
transaction or carries out any action through a remote channel which may imply a risk of payment fraud or 
other abuse (for example, setting up a new payee). However, the RTS on SCA provide for exemptions from 
the application of SCA, including for: 

x low value contactless payments, 

x recurring payments to the same payees which have been previously set up using SCA; 

x payments at 'unattended terminals' for transport or parking fares; and 

x transactions identified as low risk as a result of 'transaction-risk analysis'. 

PSD2 also links use of SCA to the allocation of liability. It provides that if the payer's payment service 
provider does not require SCA, the payer will be liable for a disputed transaction only where it has acted 
fraudulently, and if the payee or its payment service provider does not accept SCA, then that party shall 
refund the payer's PSP for any unauthorized payment. 

Third Party Access 

PSD2 introduces requirements for banks to grant third-party providers access to bank customer's online 
payment account/payment services in a regulated and secure way. This XS2A rule mandates, in the first 
instance, that banks or other account-holding payment service providers to facilitate secure access via APIs. 
Access to customer online payment accounts via APIs enables the provision of entirely new types of 
services that will now be regulated under PSD2. In particular, third-party payment initiation provided by 
payment initiation service providers, and account information services provided by account information 
services providers. Through payment initiation service providers, third parties will be able to initiate online 
payments to an e-merchant or other beneficiary directly from the payer's bank account. Through account 
information services providers, third parties will be able to extract a customer's online payment account 
information data, including transaction history and balances in order to provide them with account 
information services. 
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Interchange Fees Regulation 

The Interchange Fees Regulation ((EU) 2015/751) was published in the Official Journal of the European 
Union on 19 May 2015, and applies from 8 June 2015, with the exception of certain provisions that apply 
from 9 December 2015 and other provisions that apply from 9 June 2016 (the "Interchange Fees 
Regulation"). The main objective of the Interchange Fees Regulation is to create a level playing field by 
removing barriers between national payment markets and allowing new entrants to enter the market, driving 
down the fees that retailers pay their banks and ultimately allowing consumers to benefit from lower retail 
prices. 

Data Protection Legislation 

Adyen is subject to complex and evolving Dutch, European and other jurisdiction's laws and regulations 
regarding the processing (including collection, use, handling, retention, sharing and protection) of personal 
data. These data protection laws apply to personal data concerning customers, employees, third parties and 
other individuals who interact with Adyen. 

In particular, the GDPR was adopted on 27 April 2016 and entered into force on 25 May 2018 with 
immediate direct application across the EU. The main policy objectives in the GDPR are to: (i) modernize 
the EU legal system for the protection of personal data, in particular to meet the challenges resulting from 
globalization and the use of new technologies, (ii) strengthen individuals' rights and at the same time reduce 
administrative formalities to ensure a free flow of personal data within the EU and beyond, (iii) improve 
the clarity and coherence of the EU rules for personal data protection and achieve consistent and effective 
implementation of the privacy rules and application of the fundamental right to the protection of personal 
data in all areas of the EU's activities. The GDPR imposes more stringent data protection obligations than 
under the previous EU Directive 95/46/EC (Data Protection Directive) and the WBP, resulting in higher 
compliance burdens. The GDPR requires Adyen to be able to demonstrate its compliance with data 
protection principles. In addition, the GDPR increases sanctions for data protection compliance violations 
of up to a maximum of €20,000,000 or 4% of the Adyen's global annual net turnover, whichever is higher. 

Under the GDPR, data controllers must notify the relevant data protection authority within 72 hours after 
becoming aware of potentially serious data security breaches unless the breach is unlikely to result in a risk 
to the rights and freedoms of natural persons. In some cases, the data subjects must also be informed of the 
breach. 

Although the GDPR has immediate direct application across the EU, a GDPR Implementation Act 
(Uitvoeringswet Algemene verordening gegevensbescherming, "GDPR Implementation Act") has entered 
into force on 25 May 2018. The GDPR Implementation Act ensures effective application of the GDPR, it 
revokes the previous WBP and it contains further national legislation or provides for the statutory basis for 
further regulations, in particular regarding the Dutch Authority for Personal Data (Autoriteit 
Persoonsgegevens) and the use of national discretions under the GDPR. The Dutch Minister of Justice and 
Security has indicated that a policy neutral change from the WBP to the GDPR was envisaged. 

In addition, the Dutch Banking Association and the Dutch Association of Insurers prepared a code of 
conduct for the processing of personal data by financial institutions. This code was approved by the Dutch 
data protection authority on 13 April 2010 for an initial period of five years (but continues to apply). 

In addition, on 10 January 2017 the European Commission published a draft regulation concerning the 
respect for private life and the protection of personal data in electronic communications and repealing 
Directive 2002/58/EC (the "E-Privacy Regulation"). The E-Privacy Regulation affects in principle only 
the telecommunications sector, however all other sectors are affected by it to the extent they make use of 
electronic communication means such as e-mail or telephone, or cookies or other similar techniques for 
commercial purposes. The fines for infringing the E-Privacy Regulation are the same as those of the GDPR. 
The text is not yet final and the impact on the industry still needs to be determined. The European 
Commission, the European Parliament and Council will first need to enter into the tripartite negotiations 
on the final text. The European Commission urges however the European Parliament and the Council to 
work swiftly and to ensure its smooth adoption by 25 May 2018, the date as from which the GDPR will 
apply. However, a final text is not expected before the summer of 2018 and therefore the proposed date of 
25 May 2018 for the entry into force of the new regulation has not been achieved. 
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Other Developments 

Apart from the developments described above, other relevant developments within Adyen's regulatory 
environment include the following. 

On 30 September 2015 the European Commission published an action plan on building a Capital Markets 
Union ("CMU"). The key objectives of the CMU are to improve the free movement of capital by removing 
the barriers to cross-border investments and to diversify the sources of funding. The CMU aims to 
complement Europe's tradition of bank financing by (i) unlocking more investments from the EU and the 
rest of the world, (ii) connecting financing more effectively to investment projects across the EU, (iii) 
making the financial system more stable, (iv) reinforcing financial integration and (v) increasing 
competition. As part of the CMU that may in particular become relevant for Adyen, the European 
Commission has announced that the ESAs will prioritize FinTech and will coordinate national initiatives 
to promote innovation and strengthen cybersecurity and the ESAs will take account of technological 
innovation in all the tasks they perform. Separately, in March 2017 the European Commission has published 
a Consumer Financial Services Action Plan, which intends to set out ways to provide European consumers 
with more choice and better access to financial services across the EU. The Consumer Financial Services 
Action Plan focuses on technology as a driver towards a more integrated market for financial services. The 
plan identifies various proposed actions including consideration of how to achieve greater transparency for 
currency conversions and supporting the development of FinTech for retail financial services. On 28 March 
2018 the European Commission published a Proposal for a Regulation of the EP and Council amending 
Regulation (EC) No 924/2009 as regards certain charges on cross-border payments in the Union and 
currency conversion charges. It is proposed that the price of a cross-border payment transaction in euro 
within the European Union should not be different from that of domestic transactions within a Member 
State conducted in the national currency of that Member State. The proposal establishes the principle that 
payment service providers must align fees for cross-border payments in euro with those for corresponding 
domestic payments in the national currency of the payment service user's Member State, also for Member 
States which do not have the euro as their national currency. The proposal further introduces requirements 
on payment service providers (Adyen) to ensure transparency prior to a payment as well as comparability 
of alternative options for currency conversion. The impact of the proposal on Adyen's activities is expected 
to be limited. 

International Regulation 

US Regulations 

In the United States, Adyen Inc. (Adyen's wholly owned subsidiary), is registered with the Financial Crimes 
Enforcement Network (FinCEN), and has obtained money transmission licenses in the individual states as 
set out below. The money transmission licenses allow Adyen Inc. to conduct all permissible money 
transmission activity including pay-outs in these respective states (such features, the "Pay-Out Services"). 
Such Pay-Out Services would allow Adyen Inc. to amongst others service market places throughout the 
United States. 

Adyen Inc. holds money transmission licenses permitting Pay-Out Services in 42 States and is exempt from 
holding a license/authorization in 8 US States. 

Overview of Adyen Inc.'s US licenses 

Adyen - entity Services  Authorization  Supervisor 

Adyen Inc. Pay-Out Services Money Transmitter 
License: 

Alabama, Alaska, 
Arizona, Arkansas, 
California, 
Connecticut, 
Delaware, Georgia, 
Florida, Hawaii, Idaho, 
Iowa, Louisiana, 
Kansas, Kentucky, 
Maine, Maryland, 

State Authority in Alabama, Alaska, 
Arizona, Arkansas, California, 
Connecticut, Delaware, Georgia, 
Florida, Hawaii, Idaho, Iowa, 
Louisiana, Kansas, Kentucky, 
Maine, Maryland, Minnesota, 
Michigan, Mississippi, Missouri, 
Nebraska, Nevada, New Hampshire, 
New Jersey, New York, North 
Carolina, North Dakota, Ohio, 
Oklahoma, Oregon, Pennsylvania, 
Rhode Island, South Dakota, Utah, 
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Overview of Adyen Inc.'s US licenses 

Adyen - entity Services  Authorization  Supervisor 

Minnesota, Michigan, 
Mississippi, Missouri, 
Nebraska, Nevada, 
New Hampshire, New 
Jersey, New York, 
North Carolina, North 
Dakota, Ohio, 
Oklahoma, Oregon, 
Pennsylvania, Rhode 
Island, South Dakota, 
Utah, Tennessee, 
Vermont, Virginia, 
Wyoming, 
Washington, West 
Virginia and 
Wisconsin 

Tennessee, Vermont, Virginia, 
Wyoming, Washington, West 
Virginia and Wisconsin 

Adyen Nevada 
Inc. 

Pay-Out Services Money Transmitter 
License: Nevada  

Nevada State Authority 

Adyen Inc. Pay-Out Services Exemption to 
requirement for Money 
Transmitter License: 

Colorado, Illinois, 
Indiana, 
Massachusetts, 
Montana, New 
Mexico, South 
Carolina, Texas 

State Authority in Colorado, 
Illinois, Indiana, Massachusetts, 
Montana, New Mexico, South 
Carolina, Texas 

 
Anti-Money Laundering and Counter-Finance of Terrorism Regulation 

Local Anti-Money Laundering and Counter-Finance of Terrorism ("AML/CFT") regulation applies to 
Adyen in various individual countries. Depending on the extent of Adyen activity, Adyen must comply 
with certain local AML/CFT regulation including, but not limited to: customer due-diligence procedures, 
suspicious transaction reporting and supervisory registrations. A list of all countries where the activity of 
Adyen requires registration with local supervisors (and the associated regulation) is set out below. 

Adyen - entity AML/CFT Supervisor AML/CFT Regulation applicable to services 
offered by entity 

Adyen Inc. Financial Crimes 
Enforcement Network 
(FINCEN) 

Compliance with applicable regulation under 
the Bank Secrecy Act 1970, including 
registration as a Money Services Business with 
FINCEN 

Adyen Canada Ltd. Financial Reporting and 
Transaction Analysis Centre 
of Canada (FINTRAC) 

Compliance with applicable regulation under 
Proceeds of Crime (Money Laundering) and 
Terrorist Financing Act 2002, including 
registration as a Money Services Business with 
FINTRAC 

Adyen Mexico S.A. 
de C.V.  

Conjuntas Banco de Mexico 
(Banixco) and Comision 
Nacional Bancaria Y De 
Valores (CNBV) 

Compliance with applicable regulation under 
Ley Federal para la Prevención e 
Identificación de Operaciones con Recursos de 
Procedencia Ilícita 2012, including registration 
as an Aggregator with CNBV 
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Adyen do Brasil Ltda Conselho de Controle de 
Atividades Financeiras 
(COAF) 

Compliance with applicable regulation under 
Law 12.683 as a Payments Provider 

Adyen Australia Pty 
Ltd. 

Australia Transaction and 
Reporting Corporation 
(AUSTRAC) 

Compliance with applicable regulation under 
the Anti-Money Laundering and Counter-
Terrorism Financing Act 2006, including 
registration as a Reporting Entity - Acquiring 
Designated Services 

Adyen New Zealand 
Ltd. 

New Zealand Department of 
Internal Affairs (DIA)  

Compliance with applicable regulation under 
the Anti-Money Laundering and Counter-
Terrorism Financing Act 2009, including 
registration with the DIA as a Reporting Entity 
– Payment Provider 

 
FATCA 

On 18 December 2013, the US and the Netherlands entered into the US -Netherlands IGA to facilitate the 
implementation of the provisions of US tax law commonly known as FATCA. All jurisdictions in which 
Adyen operates have substantially concluded IGAs with the US. Adyen intends to be fully compliant with 
FATCA and any applicable IGA, and expects FATCA and IGAs to have a continuous impact on client on-
boarding processes, client administration and reporting systems. 

Sanction Regulation 

Sanctions are political instruments in the foreign and security policy of countries and international 
organizations (such as the United Nations and EU). Sanctions regimes imposed by governments, including 
those imposed by the EU, US, including the Office of Foreign Assets Control, or other countries or 
international bodies prohibit Adyen and its clients from engaging in trade or financial transactions with 
certain countries, businesses, organizations and individuals. These legislative, regulatory and other 
measures include anti-terrorism measures, international sanctions, blockades, embargoes, blacklists and 
boycotts imposed by, among others, the EU, the United States and the United Kingdom, but also by 
individual countries. Violation of sanctions regimes may have material implications such as criminal 
penalties, administrative fines and the prohibition to do business in the country that proclaimed the 
sanctions. 
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CAPITALIZATION AND INDEBTEDNESS 

The table below sets out Adyen's consolidated capitalization as of 31 March 2018. This table should be 
read in conjunction with "Reasons for Offering and Use of Proceeds," "Operating and Financial Review" 
and Adyen's financial statements included in the section "Financial Statements", which begins on page F-
1 of this Prospectus. 

 As of 31 March 2018 
 (unaudited) 
 (in € millions) 

Current debt (including current portion of long-term debt):  
Secured.............................................................................................................................................  0 
Guaranteed 0 
Unguaranteed / Unsecured ...............................................................................................................  0 
Total current debt ..........................................................................................................................  0 
Non-current debt (excluding current portion of long-term debt):  
Secured 0 
Guaranteed 0 
Unguaranteed / Unsecured ...............................................................................................................  0 
Total non-current debt ...................................................................................................................  0 
Share Capital:   
Equity ...............................................................................................................................................  384 
Legal reserves ..................................................................................................................................  24 
Other reserves ..................................................................................................................................  7 
Total capitalization .........................................................................................................................  415 
 ___________________  
 

Reconciliation to balance sheet items as reported in the Interim Condensed Consolidated Financial 
Statements Q1 2018 as follows: 

Equity is equal to sum of share capital, share premium and retained earnings. Other reserves are equal to 
Other reserves as reported in the "Condensed Consolidated Statement of Changes in Equity" 

The following table sets forth Adyen's net financial indebtedness as of 31 March 2018: 

 As of 31 March 2018 
 (unaudited) 
 (in € millions) 

  
A. Cash.............................................................................................................................................  0 
B. Cash equivalents ..........................................................................................................................  891 
C. Trading securities ........................................................................................................................  0 
D. Liquidity (A) + (B) + (C) ...........................................................................................................  891 
E. Current financial receivables 281 
F. Current bank debt .........................................................................................................................  0 
G. Current portion of non-current debt .............................................................................................  0 
H. Other current financial debt .........................................................................................................  872 
I. Current financial debt (F) + (G) + (H) ......................................................................................  872 
J. Net current financial indebtedness (I) - (E) - (D) .....................................................................  -300 
K. Non-current bank loans ...............................................................................................................  0 
L. Bond issued..................................................................................................................................  0 
M. Other non-current loans ..............................................................................................................  0 
N. Non-current financial indebtedness (K) + (L) + (M) ...............................................................  0 
O. Net financial indebtedness (J) + (N) .........................................................................................  -300 
 ___________________  
 

 
The Company has no material indirect or contingent indebtedness. 

There has been no significant change in the Company's capitalization or indebtedness since 31 March 2018. 

Reconciliation to balance sheet items as reported in the Interim Condensed Consolidated Financial 
Statements Q1 2018 as follows: 

B. Cash equivalents: Cash and cash equivalents as reported in the "Condensed Consolidated Balance 
Sheet" 
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E. Current financial receivables: Receivables from financial institutions, Trade and other receivables, 
Current income tax receivables and Financial assets at Amortized cost as reported in the 
"Condensed Consolidated Balance Sheet" 

H. Other current financial debt: Total Current Liabilities as reported in the "Condensed Consolidated 
Balance Sheet" 
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SELECTED CONSOLIDATED FINANCIAL INFORMATION 

The following tables set forth selected consolidated financial information of Adyen as of the dates and for 
the periods indicated. The selected consolidated financial information as of and for the years ended 31 
December 2017, 31 December 2016 and 31 December 2015 has been derived from Adyen's Financial 
Statements and the selected consolidated financial information as of 31 March 2018 and for the three 
months ended 31 March 2018 and 31 March 2017 has been derived from Adyen's Interim Financial 
Statements, and should be read in conjunction with the financial statements included in the section 
"Financial Statements", which begins on page F-1 of this Prospectus and in conjunction with the section 
"Operating and Financial Review". 

Results of Operations 

The following table summarizes Adyen's financial performance for the periods indicated 

 Three months ended 31 March Year ended 31 December 
 2018 2017 2017  2016  2015 
 (unaudited) (€millions) 
Revenue ...................................................  316.1 214.8 1,012.4 659.4 331.1 
Costs incurred from financial institutions .  (239.9) (169.8) (781.5) (494.4) (230.9) 
Changes in inventory ................................  (1.8) (0.5) (12.6) (7.0) (1.7) 
Net revenue .............................................  74.4 44.5 218.3 158.0 98.5 
Wages and salaries ...................................  (17.5) (11.6) (55.6) (38.1) (31.3) 
Social securities and pension costs ...........  (2.9) (2.1) (9.2) (5.4) (3.7) 
Amortization and depreciation of tangible 
and intangible fixed assets ........................  

 
(2.0) 

 
(1.4) (5.9)  (4.1) (2.3) 

Other operating expenses .........................  (20.0) (11.2) (54.2)  (47.4) (20.4) 
Other income ............................................  0.1 - 0.1  0.0 - 
Other gains and losses ..............................  - - - 56.3 - 
Income before interest income, interest 
expense and income taxes ......................  

 
32.1 

 
18.2 93.5 119.3 40.8 

Finance income and expenses ..................  (0.4) 0.0 (0.3)  0.1 0.5 
Other financial results ..............................  (0.5) 0.0 (1.0) 0.1 (0.3) 
Income taxes ............................................  (7.1) (4.1) (20.9)  (22.3) (7.4) 

Net income ..............................................  
24.1 14.1 71.3 97.2 33.6 

 

Financial Position 

The following table presents a summary of Adyen's assets and liabilities as at 31 December 2017, 2016 and 
2015 and as at 31 March 2018. 

 
As at 31 
March 

As at 31 December 
 

 2018 2017 2016 2015 
 (unaudited) (€ millions) 
Intangible assets ............................................................................  4.0 4.0 4.0 3.0 
Plant and equipment ......................................................................  20.1 20.0 15.1 7.7 
Available-for-sale financial asset ..................................................  - 25.1 19.6 46.0 
Financial instrument at Fair value through P&L ...........................  25.6 - - - 
Contract assets...............................................................................  136.2 - - - 
Receivables ...................................................................................  4.3 4.2 4.1 - 
Deferred tax assets ........................................................................  18.5 1.6 1.1 0.9 
Total non-current assets .............................................................  208.7 54.9 43.9 57.6 
     
 
     
Current assets     
Inventories.....................................................................................  4.9 4.0 3.2 1.5 
Receivables from financial institutions..........................................  232.0 180.7 636.7 251.6 
Trade and other receivables ...........................................................  26.3 25.6 11.7 8.4 
Current income tax receivables .....................................................  15.1 2.1 - - 
Investments held-to-maturity.........................................................  - 7.0 - - 
Financial assets at amortized cost ..................................................  7.6 - - - 
Cash and cash equivalents .............................................................  890.6 862.9 680.1 502.3 
Total current assets .....................................................................  1,176.5 1,082.3 1,331.7 763.8 
Total assets ...................................................................................  1,385.2 1,137.2 1,375.6 821.4 

Derivative financial instruments ....................................................  76.3 - - - 
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As at 31 
March 

As at 31 December 
 

 2018 2017 2016 2015 
 (unaudited) (€ millions) 
Deferred tax liabilities ...................................................................  22.1 5.1 3.8 0.0 
Total non-current liabilities ........................................................  98.4 5.1 3.8 0.0 
     
Current liabilities     
Payables to merchants ...................................................................  835.8 717.3 1,027.1 560.3 
Trade and other payables ...............................................................  33.2 25.0 14.7 12.8 
Current income tax liabilities ........................................................  - - 15.0 2.5 
Deferred revenue ...........................................................................  3.3 - - - 
Total current liabilities ...............................................................  872.3 742.3 1,056.8 575.6 
Total liabilities .............................................................................  970.7 747.4 1,060.6 575.6 

Share capital ................................................................................  0.3 0.3 0.3 0.3 
Share premium ............................................................................  149.3 149.3 148.4 148.1 
Other reserves .............................................................................  10.5 27.9 25.7 53.0 
Retained earnings ..........................................................................  254.4 212.3 140.6 44.4 
Total Equity .................................................................................  414.5 389.8 315.0 245.8 

 
Cash Flows 

The following table presents a summary of cash flows from operating, investing and financing activities 
for the years ended 31 December 2017, 2016 and 2015 and for the three month periods ended 31 March 
2018 and 2017. 

 
Three months ended 

31 March Year ended 31 December 
 2018 2017 2017 2016 2015 
 (unaudited) (€ millions) 
Net cash flows from operating activities ..............  30.3 2.5 200.6 189.6 138.4 
Net cash flows from investing activities ...............  (2.6) (1.1) (17.9) (12.5) (6.9) 
Net cash flows from financing activities ..............  0.0 0.2 1.0 0.2 40.0 
Net increase/(decrease) in cash and cash 
equivalents ..........................................................  27.7 1.6 183.7 177.3 171.5 

 
Selected Non-IFRS Financial Measures and APMs 

The following table sets forth selected alternative performance measures used by Adyen for the years ended 
31 December 2017, 31 December 2016 and 31 December 2015 and for the three month period ended 31 
March 2018 and 2017. 

 
Three months ended 

31 March  Year ended 31 December  
 2018 2017 2017 2016 2015 CAGR1 

EBITDA 34.1 19.6 99.4 123.4 43.1 51.9% 
Extraordinary Visa gain N/A N/A N/A 56.3 N/A N/A 

Adjusted EBITDA (€ millions)  .........................  34.1 19.6 99.4 67.1 43.1 51.9% 
Adjusted EBITDA Margin (%) .........................  45.8% 44.0% 45.5%  42.5% 43.8% N/A 
Free Cash Flow (€ millions) ..............................  32.0 18.5 88.4 54.6 36.2 56.3% 
Net Revenue (€ millions) ...................................  74.4 44.5 218.3 158.0 98.5 48.9% 

 _______________  
1 Compound annual growth rate ("CAGR") for the years 2015-2017. 
 
EBITDA 

The following table sets forth a reconciliation of EBITDA to income before interest income, interest 
expense and income taxes, its most comparable IFRS measure: 

Reconciliation of EBITDA  
Three months ended 31 

March 
Year  

ended 31 December 
 2018 2017 2017 2016 2015 
 (unaudited) (€ millions) 
Income before interest income, interest 

expense and income taxes ..........................  32.1 18.2 93.5 119.3 40.8 
Amortization and depreciation of tangible 
and intangible fixed assets .............................  2.0 1.4 5.9 4.1 2.3 

EBITDA (unaudited)...................................  34.1 19.6 99.4 123.4 43.1 
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Adjusted EBITDA and Adjusted EBITDA Margin 

The following table sets forth a reconciliation of Adjusted EBITDA to income before interest income, 
interest expense and income taxes, its most comparable IFRS measure: 

Reconciliation of Adjusted EBITDA  
Three months ended 31 

March 
Year  

ended 31 December 
 2018 2017 2017 2016 2015 
 (unaudited) (€ millions) 
Income before interest income, interest 

expense and income taxes ..........................  32.1 18.2 93.5 119.3 40.8 
Amortization and depreciation of tangible 

and intangible fixed assets .........................  2.0 1.4 5.9 4.1 2.3 
Other gains and losses ...................................  - - - (56.3)1 - 
Adjusted EBITDA (unaudited) ..................  34.1 19.6 99.4 67.1 43.1 

Divided by       

Net Revenue 74.4 44.5 218.3 158.0 98.5 

Adjusted EBITDA Margin (unaudited) 45.8% 44.0% 45.5% 42.5% 43.8% 

 _______________  
(1)  Represents extraordinary non-operational gain of €56.3 million as result of consideration received for the purchase of Visa 

Europe by Visa Inc. 

Adjusted Net Income 

The following table sets forth a reconciliation of Adjusted Net Income to Net Income, its most comparable 
IFRS measure: 

Reconciliation of Adjusted Net Income 
Three months ended 31 

March 
Year 

ended 31 December 
 2018 2017 2017 2016 2015 
 (unaudited) (€ millions) 
Net income ......................................................  24.1 14.1 71.3 97.2 33.6 
Other gains and losses - - - (56.3)1 - 
Income taxes - - - 10.52 - 

Adjusted Net Income (unaudited) ................  24.1 14.1 71.3 51.4 33.6 
 ________________________  

(1)  Represents extraordinary non-operational gain of €56.3 million as result of consideration received for the purchase of Visa 
Europe by Visa Inc., reflected under "Other gains and losses" on the consolidated income statement. 

(2)  Represents tax impact of €10.5 million related to extraordinary non-operational gain of €56.3 million as result of consideration 
received for the purchase of Visa Europe by Visa Inc. 

 
Free cash flow 

The following table sets forth a reconciliation of Free cash flow to income before interest income, interest 
expense and income taxes, its most comparable IFRS measure: 

Reconciliation of Free cash flow 
Three months ended 31 

March 
Year  

ended 31 December 
 2018 2017 2017 2016 2015 
 (unaudited) (€ millions) 
Income before interest income, interest 

expense and income taxes .............................  32.1 18.2 93.5 119.3 40.8 
Amortization and depreciation of tangible and 

intangible fixed assets ...................................  2.0 1.4 5.9 4.1 2.3 
Other gains and losses  .....................................  - - - 56.31 - 
Adjusted EBITDA (unaudited) .....................  34.1 19.6 99.4 67.1 43.1 

Capital expenditure (2.1) (1.1) (11.0) (12.5) (6.9) 

Free cash flow (unaudited) 32.0 18.5 88.4 54.6 36.2 
 ________________________  

(1)  Represents extraordinary non-operational gain of €56.3 million as result of consideration received for the purchase of Visa 
Europe by Visa Inc., reflected under "Other gains and losses" on the consolidated income statement. 
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Net Revenue 

The following table sets forth a reconciliation of Net Revenue to Revenue, its most comparable IFRS 
measure: 

Reconciliation of Net Revenue 
Three months ended 31 

March 
Year  

ended 31 December 
 2018 2017 2017 2016 2015 
 (unaudited) (€ millions) 
Revenue 316.1 214.8 1,012.4 659.4 331.1 
Costs incurred from financial institutions .........  (239.9) (169.8) (781.5) (494.4) (230.9) 
Cost of inventory ..............................................  (1.8) (0.5) (12.6) (7.0) (1.7) 

Net Revenue ....................................................  74.4 44.5 218.3 158.0 98.5 
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OPERATING AND FINANCIAL REVIEW 

The following is a discussion and analysis of Adyen's results of operations and financial condition as at 
and for the three months ended 31 March 2018 and 2017 and for the years ended 31 December 2017, 2016 
and 2015 (collectively, the "periods under review"). Except where otherwise noted in "Important 
Information - Non-IFRS Financial Measures, APMs and Other Metrics", the discussion of Adyen's results 
of operations below is based on the financial information extracted without material adjustment from the 
IFRS Consolidated Financial Statements or from operational data such as processed volumes and number 
of transactions. 

The discussion in this section contains forward-looking statements that reflect Adyen's plans, estimates and 
beliefs and involve risks and uncertainties. Adyen's actual results could differ materially from those 
discussed in these forward-looking statements. Factors that could cause or contribute to these differences 
include, but are not limited to, those discussed below and elsewhere in this Prospectus, particularly in "Risk 
Factors" and "Important Information—Forward-Looking Statements." 

Overview 

Adyen is a technology company redefining payments for merchants globally. It has built an efficient single 
platform that enables the acceptance and processing of cards and local payments globally across its 
merchants' online, mobile and POS channels. Adyen's global platform has integrated and simplified the 
payments value chain, enabling it to partner with large merchants to rapidly scale their businesses both 
locally and globally, without the varied inefficiencies inherent in traditional payment platforms. Adyen's 
technology removes friction for both shoppers and merchants and allows for an improved shopper 
experience while simplifying the global management of payments across sales channels and geographies 
for merchants. Adyen believes that its data-centric platform increases conversion rates while mitigating 
risk, reducing settlement times and providing data insights to merchants that are critical for managing their 
interactions with shoppers. Adyen's transparent pricing model is equally attractive for merchants. For all 
these reasons, Adyen is the payments platform of choice for many of the world's most recognizable 
companies. 

Adyen aims to change the payments industry, which traditionally comprised a patchwork of providers and 
legacy systems resulting in fragmented merchant services. Adyen has built a bottom-up, single, global 
platform capable of meeting the rapidly evolving needs of fast-growing global merchants. Adyen believes 
that simplicity, transparency, and innovation are the keys to its future success. 

Adyen's ever-evolving platform encompasses the entire payments value chain as it relates to merchants, 
from checkout to payment settlement. This single integrated platform provides a merchant-friendly 
alternative to the numerous legacy providers that merchants previously had to rely on for their payments 
processing. The Adyen platform combines global reach with local capabilities, directly connecting 
merchants to Visa, Mastercard and many other payment methods and supporting numerous transaction 
currencies across six continents. Adyen's platform supports "unified commerce" for merchants across 
online, mobile and POS channels, which are connected to the same Adyen back-end infrastructure for 
processing and settling payments and offers feature-rich APIs. This single platform enforces Adyen's data 
capabilities, which includes services that utilize sophisticated algorithms across machine learning, data 
mining and artificial intelligence to increase authorization rates for merchants while reducing the risk of 
fraudulent transactions. Adyen also provides valuable data insights to merchants to better understand their 
shoppers' behavior and tailor their marketing efforts. 

Adyen primarily targets large, global companies as well as, increasingly, domestic/mid-market merchants, 
which the company views as the next adjacent segment to enterprise merchants. In 2017, Adyen processed 
transactions for several thousand merchants across the globe and across a wide number of industries, 
including retail, travel, digital services, hospitality and marketplaces. Adyen's merchant portfolio includes 
Uber, Netflix, Facebook, Spotify, Etsy, Vodafone, Sephora, Tory Burch, L'Oréal and booking.com. 

The success of Adyen's global payments platform is reflected in its operating and financial track record to 
date. Adyen primarily earns revenue through settlement fees and processing fees charged to its merchants 
on a per transaction basis. In 2017, Adyen processed 3.7 billion transactions, generating €108.3 billion in 
processed volumes and €218.3 million in net revenue. Adyen's growth has been driven primarily by the 
substantial expansion of business with existing merchants in many key markets, as well as the onboarding 
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of new merchants. During the three-year period from 2015 to 2017, Adyen's annual churn rate was less than 
1% of processed volume. 

The table below presents Adyen's non-IFRS financial measures and APMs as at and for the periods 
indicated (see "Important Information— Non-IFRS Financial Measures, APMs and Other Metrics" for 
further information as to how these non-IFRS financial measures and APMs have been defined). 

 
Three months ended 

31 March  Year ended 31 December  
 2018 2017 2017 2016 2015 CAGR1 

Processed Volumes (€ billions) .........................  33.2 23.4 108.3 66.3 32.2 83.4% 
Number of transactions (billions) ......................  1.2 0.8 3.7 2.3 0.9 102.8% 
Net Revenue2 (€ millions) .................................  74.4 44.5 218.3 158.0 98.5 48.9% 
EBITDA2 34.1 19.6 99.4 123.4 43.1 51.9% 

Extraordinary Visa gain2 N/A N/A N/A 56.3 N/A N/A 
Adjusted EBITDA2 (€ millions) 2 ......................  34.1 19.6 99.4 67.1 43.1 51.9% 
Adjusted EBITDA Margin2 (%) ........................  45.8% 44.0% 45.5%  42.5% 43.8% N/A 
Net income (€ millions) .....................................  24.1 14.1 71.3 97.2 33.6 45.7% 
Free Cash Flow2 € millions) ..............................  32.0 18.5 88.4 54.6 36.2 56.3% 

 _______________  
1 Compound annual growth rate ("CAGR") for the three years ended 31 December 2017. 
2 See "Selected Consolidated Financial Information - Selected Non-IFRS Financial Measures and APMs." 
 
As of 31 December 2017, the Company had 668 FTEs globally, with headquarters in Amsterdam and 14 
other offices in the United States (San Francisco, New York), Latin America (Mexico City, Sao Paulo), 
Asia-Pacific (Singapore, Sydney, Shanghai) and Europe (Paris, London, Manchester, Berlin, Stockholm, 
Brussels and Madrid). 

Significant Factors Affecting Adyen's Results of Operations 

Processed volume and number of transactions 

Adyen earns the substantial majority of its revenue from merchants on a per transaction basis through 
processing fees and settlement fees. Adyen earns processing fees, which are usually charged in the form 
of a fixed fee per transaction, from merchants for the processing of transactions over its platform, which 
typically includes payout services. Where Adyen offers acquiring services,  which includes 
authorization, reconciliation and risk management services, Adyen earns settlement fees, which is the 
fee that Adyen receives from merchants for its acquiring services. The settlement fee is usually charged 
to the merchant as a percentage of the transaction value and usually includes the interchange and 
payment network fees (as defined below, and which are generally passed through to the merchant as 
described below under "Interchange and payment network fees paid and other transaction and 
processing costs") as well as an acquiring mark-up for Adyen. Adyen also generates a small portion of 
revenue from the sale of POS inventory and from other services, which includes foreign exchange 
service fees. 

As a result of the fees described above, Adyen's revenue depends directly on the growth in the total 
value of the transactions processed by Adyen, which Adyen refers to as processed volumes, and the 
number of transactions it processes. In principle, both processed volumes and the number of transactions 
Adyen processes are driven by the number of merchants Adyen on-boards and maintains relationships 
with, as well as the proportion of and value of transactions that each merchant directs for processin g 
and settlement through Adyen's platform. Adyen's large global merchants, particularly fast-growing 
technology merchants, generally generate large processed volumes and numbers of transactions. During 
the periods under review, Adyen has succeeded in attracting a large and diverse collection of merchants 
that generate high processed volumes and a large number of transactions, and has been very successful 
in retaining its merchant base, with a churn rate of less than 1% from 2015 to 2017. The addition or 
loss of sizeable merchants in a given period can have a significant impact on processed volumes and 
number of transactions in that period and following periods.  

Adyen's processed volumes and the number of transactions processed are also affected by long-term 
trends in the payment industry. For example, shoppers are gradually shifting from cash to card and 
digital payments driven by a number of factors, including increased acceptance of digital payments by 
merchants in stores and the growth in e-commerce transactions and transactions using mobile devices. 
These developments have contributed to a large, growing and increasingly complex market that has 
driven robust growth in demand for integrated payment services such as those provided by Adyen. 
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Similarly, the ability to offer integrated payment services (such as Adyen's single platform and unified 
commerce offering) is becoming increasingly important in order to adapt existing sales channels to new 
payment methods and models. This may create new opportunities for business from merchants facing 
increasingly complex payment demands from shoppers, such as expectations for a diversity of payment 
methods and for merchant-shopper relationships across sales channels. 

In addition, processed volumes and the number of transactions processed by Adyen are influenced by 
economic conditions. During periods of economic growth, shoppers typically increase spending, which 
can have a positive effect on processed volumes and the number of transactions processed, while during 
recessions or economic downturns, the reverse is true. 

Pricing impact of Volume 

Adyen primarily earns revenue by way of processing fees and settlement fees. Adyen 's net revenue is 
equal to the portion of all Adyen's revenue remaining after deducting the interchange and payment 
network fees and cost of inventory. 

Adyen's net revenue is impacted by the volume of payment transactions with a specific merchant. In 
general, as volumes grow, merchants are able to negotiate relatively lower fees per transaction. As a 
result, this means that the company's take-rate (net revenue as a percentage of processed volumes) for 
a merchant generally declines as transaction volume grows, with a take rate of 0.21% for the year ending 
31 December 2017, as compared to 0.24% and 0.30% in the years ending 31 December 2016 and 2015, 
respectively. However, Adyen does not track take-rate as a measure of its business. Instead, Adyen aims 
to ensure that each additional euro of processed volumes increases its net revenue in the aggregate. This 
means that the positive impact from an increase in processed volumes is higher than the negative impact 
of fee decreases related to volume discounts. This consequently has a posit ive impact on EBITDA. 

Adyen's pricing is particularly affected by volume effects through the composition of its merchant base, 
which are mainly global enterprise merchants. These merchants are likely to face significant payments 
complexity in terms of multiple geographies, sales channels, payment methods, currencies and 
regulators and as a result will generally purchase additional services from Adyen. However, these 
merchants are generally also able to negotiate relatively lower fees per transaction as thei r processed 
volumes with Adyen grow. Conversely, the fees per transaction for mid-market merchants (that Adyen 
is increasingly targeting) will in general be higher than for the global enterprise merchants as a result 
of the smaller processed volumes per merchant. In addition, in markets where Adyen's merchants have 
higher processed volumes on average the net revenue collected by Adyen per transaction from 
merchants is lower on average as well. 

For the year ended 31 December 2017, as measured by net revenue, Adyen's top 10 merchants represent 
33% of net revenue and its top 120 merchants represent 69% of net revenue. Measured by processed 
volumes Adyen's top 10 merchants represent 39% of processed volumes and its top 120 merchants 
represent 83% of processed volumes. Adyen had 3,401 merchants billed in December 2017 (with 478 
representing more than €1 million each in processed volume per month during the full year ended 31 
December 2017), as compared to 4,510 billed in December 2016 (with 336 representing more than €1 
million each in processed volume per month during the full year ended 31 December 2016) and 4,649 
billed in December 2015 (with 225 representing more than €1 million each in processed volume per 
month during the full year ended 31 December 2015). Adyen's processed volumes have grown as the 
result of both growing volumes with existing merchants and adding new merchants. This has resulted 
in an increasing contribution of cohorts per annum, which explains the higher growth of processed 
volumes versus net revenue given the general pricing structure described above whereby, as processed 
volumes grow, merchants are able to negotiate relatively lower fees per transaction. Adyen regularly 
monitors its merchant base and removes inactive merchants from the plat form, which has led in recent 
years to a decline in the total number of merchants served but an improvement in the quality and 
sustainability of the merchant base and high growth in the number of merchants providing high 
volumes. 

In addition, non-card-based payment methods, such as iDeal, Alipay and WeChat Pay, have generated 
increased processed volumes and an increase in the number of transactions processed. Because these 
services offer opportunities for fee structures that are outside the traditional cred it card interchange fee 
system, such as fixed fees, they may also lead to pressure on prices paid by merchants and shoppers for 
payment services. This could in turn result in reduced costs for shoppers, which may in turn further fuel 
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growth in processed volumes and number of transactions processed, although such pricing pressure may 
also negatively affect net revenue. The net impact on Adyen's net revenue will depend on whether the 
effect of increased processed volumes and number of transactions outweighs the effect of any associated 
price decreases. 

Interchange and payment network fees paid and other transaction and processing costs 

Adyen's net revenue equals the aggregate of processing fees and settlement fees charged to merchants 
and revenue for sales of POS inventory and other services, net of costs of inventory and costs incurred 
from financial institutions, which are predominantly comprised of interchange and payment network 
fees. These interchange and payment network fees primarily comprise the interchange fees paid to card 
issuers via the payment networks for each payment card transaction and, to a lesser extent, the payment 
network fees charged by the payment networks, such as Visa and Mastercard, to cover the cost of 
providing the network itself. Interchange fees are set by the payment networks according to a number 
of variables, including processed volumes, industry, the type of card (e.g., credit vs. debit as well as 
premium, business and other credit card types), transaction type (e.g., online vs.  POS terminal), how 
the transaction is authorized and settled as well as the location of the transaction (e.g., cross -border vs. 
domestic). The level of interchange fees paid by Adyen is therefore a function of the total volume and 
value of the payments it processes, the types of cards used, and transaction types and locations.  

Interchange fees are increasingly subject to regulatory scrutiny internationally, as many regulators are 
seeking to impose caps on the rates charged. Adyen believes that any reduction in interchange fees may, 
by reducing the cost per transaction, encourage more merchants to accept credit and debit cards for 
small payments, driving additional growth in the number and aggregate value of transactions processed.  

Adyen's net revenue is generally not impacted by the level of interchange and payment network fees it 
is required to pay to the payment networks and card issuing banks, as it is generally able to pass these 
fees on to the merchant, although the payment networks and card issuing banks issue complex and 
sometimes ambiguous fee rules, and when Adyen bills merchants it is therefore required to estimate the 
actual amount of fees that Adyen will be required to pay under these rules, which can in some 
circumstances lead to Adyen under billing the merchant and generally foregoing the recovery of any 
difference other than where pursuing the recovery is practicable.  

Adyen's fees paid to local acquiring banks for their bin sponsorship license are included in Adyen 's 
costs incurred from financial institutions. As a result, Adyen's net revenue is generally lower where it 
does not hold a full acquiring license and relies on a bin sponsorship license.  

Operating expenses 

Adyen's main operating expenses are its employee benefit expenses, sales and marketing costs and, to 
a lesser extent, IT costs. For the year ended 31 December 2017, Adyen experienced significant increases 
in employee benefit expenses (comprised of wages and salaries (including share-based compensation) of 
€55.6 million, from €38.1 million for the year ended 31 December 2016, and social security and pensions 
of €9.2 million, from €5.4 million for the year ended 31 December 2016) and IT costs (€6.3 million, from 
€3.3 million for the year ended 31 December 2016), related to the growth in Adyen's business. 

In addition, Adyen significantly ramped up its sales and marketing spend in 2017 in connection with a 
brand campaign (see "Business - Sales and Marketing"). Given the nature of Adyen's revenue streams, 
which are distributed over time as merchants process transactions, Adyen's investments in sales and 
marketing do not result in returns in the same period in which they are made but over subsequent 
periods, which could adversely affect Adyen's near-term results, yet are expected to have a positive 
effect on revenue over time. 

Platform costs 

As a result of Adyen's single platform strategy, whereby it has developed its integrated platform entirely 
in-house, it does not significantly rely on any third-party provider or system to run its platform, nor is it 
required to invest significant amounts for integration, maintenance or legacy issues. As a result, while 
Adyen does invest significantly in its IT systems, its IT costs and related capital expenditures during the 
periods under review have been comparatively low for the industry. 
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For a discussion of Adyen's medium-term objectives for its capital expenditure, please see "Business – 
Financial Objectives". 

Seasonality 

The last quarter of the year, which is favorably affected by higher transaction volumes during the 
holiday period, is generally a higher revenue period for Adyen compared to the other quarters. A range 
of other factors could cause or contribute to period-to-period fluctuations, including on-boarding of 
new merchants in a given period. 

Recent developments 

In the second quarter of 2018, Adyen signed an agreement to extend the lease of its corporate headquarters 
office building at the Simon Carmiggeltstraat 6-50 1011 DJ Amsterdam, the Netherlands, for a period of 
ten years. The extended lease agreement will enter into force between 1 October 2018 and 1 January 2019, 
and as of such date Adyen's corporate headquarters' total office space will increase from 3,475 m2 to 10,960 
m2 and its annual lease will increase by €2.6 million. See also "Business - Property, Plant and Equipment". 

Key Income Statement Line Items 

Revenue 

Adyen earns contracted revenue from its merchants primarily on a per transaction basis. Revenue reflects 
all payments made to Adyen for the services performed, including any interchange and other fees which 
Adyen must pass on to third parties. Adyen has the following sources of revenue: 

(i) Processing fees are the fixed fees per transaction paid by merchants for the use of Adyen's 
platform, including where Adyen acts only as a gateway, and are recognized as revenue by the 
initiation of a payment transaction via the Adyen payment platform. The amount of fee per 
transaction is contractually agreed between each merchant and Adyen; 

(ii) Settlement fees are the fees paid by merchants, usually as a percentage of transaction value, where 
Adyen offers acquiring services. These fees are recognized as revenue when a payment 
transaction has been completed by means of settlement with a merchant and include interchange 
and payment network fees and other costs incurred from financial institutions as well as a mark-
up charged by Adyen for its acquiring services, as contractually agreed between each merchant 
and Adyen; and 

(iii) Other services, which include foreign exchange service fees, revenue from sales of POS 
goods/inventory that are generally recognized at the point in time when Adyen has delivered the 
POS terminal/accessories and the transfer of control to the merchant has been completed and third-
party income that are recognized as revenue when the related services are rendered. 

Adyen considers itself a principal rather than agent for the settlement fees and presents the settlements fees 
charged and costs incurred in relation thereto on a gross basis. 

Costs incurred from financial institutions 

Adyen's costs incurred from financial institutions are comprised of primarily interchange and payment 
network fees. Adyen's interchange and payment network fees are predominantly comprised of 
interchange fees that Adyen pays to the card issuing banks, as well as payment network franchise, 
membership and processing fees for each transaction Adyen processes through the payment networks 
and other third-party processing fees. Typically, financial institutions deduct these costs at the moment 
of settlement of merchant funds to Adyen. As a result, this deducted portion of the funds is generally 
not received by Adyen and does not form part of the receivables from financial institutions and payables 
to merchants on Adyen's balance sheet. 

Adyen's other costs incurred from financial institutions are predominantly comprised of third -party 
commissions, local payment methods fees and other transaction-related fees such as bank charges for 
settling funds. 
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Cost of inventory 

Cost of inventory consists of purchases of products for resale (namely POS terminals) recognized as an 
expense during the financial year. 

Net revenue 

Net revenue consists of revenue less costs incurred from financial institutions and cost of inventory. 
Please see "Selected Consolidated Financial Information–Selected Non-IFRS Financial Measures and 
APMs". 

Operating Expenses 

Wages and salaries 

Wages and salaries consist primarily of salary and wage-based compensation paid or payable to 
employees and share-based compensation. 

Social securities and pension costs 

Social securities and pension costs consists of Adyen's social security contributions and pension 
premiums paid by Adyen. The pension contributions result in no further payment obligations once the 
contributions have been paid, expenses are recognized when they are due. This is a result of the 
entitlements of employees under Adyen's pension plans being defined contribution plans. 

Amortization and depreciation of tangible and intangible fixed assets 

Amortization and depreciation of tangible and intangible fixed assets consist primarily of the 
amortization of intangible assets as well as the depreciation of plant and equipment.  

Other operating expenses 

Other operating expenses include office rent, office costs, IT expenses, sales and marketing, tr avel and 
staff expenses, advisory and consulting costs, insurance, merchant default costs and other expenses 
incurred in the course of the ordinary and typical operating activities of Adyen.  

Other gains and losses 

Other gains and losses consist of income and expenses occurred which are unrelated to the ordinary and 
typical operating activities of Adyen and which are of an infrequent nature. As a result, any other gains 
and losses incurred in one year are reasonably expected not to recur going forward.  

Income before interest income, interest expense and income taxes 

Income before interest income, interest expense and income taxes consists of net revenue before finance 
income, finance expense and income taxes less operating expenses. 

Finance income and expenses 

Finance income and expenses consists primarily of finance expense less finance income earned on Adyen's 
cash and cash equivalents. 

Other financial results 

Other financial results include net gain (or loss) on foreign exchange relating to income and expenses and 
unrealized gains and losses on financial instruments. 

Income taxes 

Adyen's income tax charges primarily represent expenses on tax due in the jurisdictions in which Adyen 
operates. 
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Net income 

Net income consists of income before interest income, interest expense and income taxes less finance 
income and expenses and income tax. 

Results of Operations 

The following table summarizes Adyen's financial performance for the periods indicated. 

 
Three months 

ended 31 March Year ended 31 December  
 2018 2017 2017  2016  2015 
 (unaudited) (€ millions) 
Revenue ............................................................................................  316.1 214.8 1,012.4 659.4 331.1 
Costs incurred from financial institutions ..........................................  (239.9) (169.8) (781.5) (494.4) (230.9) 
Cost of inventory ...............................................................................  (1.8) (0.5) (12.6) (7.0) (1.7) 
Net revenue1 .....................................................................................  74.4 44.5 218.3 158.0 98.5 
Wages and salaries ............................................................................  (17.5) (11.6) (55.6) (38.1) (31.3) 
Social securities and pension costs ....................................................  (2.9) (2.1) (9.2) (5.4) (3.7) 
Amortization and depreciation of tangible and intangible fixed 

assets..............................................................................................  
 

(2.0) 
 

(1.4) (5.9)  (4.1) (2.3) 
Other operating expenses ..................................................................  (20.0) (11.2) (54.2)  (47.4) (20.4) 
Other income .....................................................................................  0.1 - 0.1  0.0 - 
Other gains and losses .......................................................................  - - - 56.3 - 
Income before interest income, interest expense and income 

taxes ..............................................................................................  32.1 18.2 93.5 119.3 40.8 
Finance income and expenses ...........................................................  (0.4) 0.0 (0.3)  0.1 0.5 
Other financial results .......................................................................  (0.5) 0.0 (1.0) 0.1 (0.3) 
Income taxes .....................................................................................  (7.1) (4.1) (20.9)  (22.3) (7.4) 
Net income .......................................................................................  24.1 14.1 71.3 97.2 33.6 

EBITDA1 ..........................................................................................  34.1 19.6 99.4 123.4 43.1 

 _______________  
1  See "Selected Consolidated Financial Information - Selected Non-IFRS Financial Measures and APMs." 

Comparison of the Three Months Ended 31 March 2018 and 2017 

Revenue 

Revenue for the three months ended 31 March 2018 increased to €316.1 million from €214.8 million for 
the three months ended 31 March 2017, representing an increase of 47.2%, primarily as a result of the 
increase in processed volumes and the number of transactions, for the vast majority resulting from the 
growth of Adyen's existing merchants' business. The following table summarizes Adyen's revenue for the 
periods indicated. 

 Three months ended 31 March 
 2018 2017  
 (€ millions) 
Processing fees .................................................................................................. 29.4 18.7 
Settlement fees .................................................................................................. 271.4  186.6 
Other services1 .................................................................................................. 15.3  9.5 
Revenue ............................................................................................................ 316.1 214.8 

 _____________________________  

1 Includes sale of POS terminals. 

Adyen earns processing fees, which are usually charged in the form of a fixed fee per transaction, from 
merchants for the use of its platform. The number of transactions processed on the Adyen payment 
platform increased from 0.8 billion in the three months ended 31 March 2017 to 1.2 billion in the three 
months ended 31 March 2018, representing an increase of 50.0%. Processing fees for the three months 
ended 31 March 2018 increased to €29.4 million from €18.7 million for the three months ended 31 March 
2017, representing an increase of 57.2%, primarily as a result of the growth in the number of transactions 
processed on the Adyen payment platform. 

For transactions where Adyen provides acquiring services , Adyen earns settlement fees, which mainly 
consists of interchange and network fees as well as an acquiring mark-up for Adyen, which is usually 
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charged to the merchant as a percentage of the transaction value. Processed volumes increased from €23.4 
billion in the three months ended 31 March 2017 to €33.2 billion in the three months ended 31 March 2018, 
representing an increase of 41.9%, with a significant increase in the proportion of processed volumes where 
Adyen provided acquiring services. As a result of this growth in processed volumes, settlement fees grew 
in the three months ended 31 March 2018 to €271.4 million from €186.6 million for the three months ended 
31 March 2017, representing an increase of 45.4%. Part of the increase in settlement fees was a result of 
an increase in aggregate interchange and network fees, which was partly mitigated by a decrease in 
interchange and payment network fees charged per euro value of transaction volume primarily due to the 
mix of the acquired processed volume (see "–Costs incurred from financial institutions" below). The other 
part of the increase in settlement fees was a result of the growth in the aggregate fees that Adyen receives 
from merchants for acquiring services. While this was driven by an increase in the acquired processed 
volumes, Adyen was also able to improve the average acquiring mark-up per euro volume due to 
optimizations in the payment network connections it used as compared to the first three months of 2017. In 
addition, the first three months of 2017 featured a slower growth in merchant business as compared to the 
rest of 2017. 

Other services for the three months ended 31 March 2018 increased to €15.3 million from €9.5 million for 
the three months ended 31 March 2017, representing an increase of 61.1%. This increase was primarily as 
a result of €3.5 million from the sale of POS terminals, due in part to a one-off higher number of invoices 
sent out in the first three months in 2018 (whereas the terminals are generally sold on a cost recovery basis), 
as compared to €0.5 million for the three months ended 31 March 2017, as well as growth in foreign 
exchange service fees related to the increase in processed volumes settled with Adyen's merchants, which 
was significantly offset by the increase of like-for-like in the currency mix of the volume Adyen processed. 

The following table summarizes Adyen's geographical breakdown of its revenue based on the billing 
location as requested by the merchant for the periods indicated. 

 Three months ended 31 March 
 2018 2017 
 (€ millions) 
Europe ........................................................................................................  181.6 125.8 
North America............................................................................................  85.0 57.4 
Latin America ............................................................................................  25.2 15.9 
Asia ............................................................................................................  23.2 14.6 
Rest of World .............................................................................................  1.1 1.1 
Revenue .....................................................................................................  316.1 214.8 

 
The revenue of Adyen contains scheme fees, interchange and mark-up. The Management Board monitors 
net revenue (net of interchange, scheme fees and cost of inventory) as performance indicator as this is the 
revenue attributable to Adyen. As a result Adyen considers net revenue to provide insight to its users to 
evaluate the nature and financial effects of the business activities in which it engages and the economic 
environments in which it operates. 

Costs incurred from financial institutions 

Adyen's net revenue is generally not impacted by the level of costs incurred from financial institutions 
(which consists of primarily interchange and payment network fees it is required to pay to the payment 
networks and card issuing banks), as it is generally able to pass these costs on to the merchant. Costs 
incurred from financial institutions for the three months ended 31 March 2018 increased to €239.9 million 
from €169.8 million for the three months ended 31 March 2017, representing an increase of 41.3%, 
primarily as a result of growth in processed volumes of 41.9%,with a significant increase in the proportion 
of processed volumes where Adyen also provided acquiring services; however, the increase in costs was 
partially mitigated by a decrease in interchange and payment network fees charged per euro value of 
transaction volume primarily due to the mix of the acquired processed volume (see "Significant Factors 
Affecting Results of Operations–Interchange and payment network fees paid and other transaction and 
processing costs"). 

Cost of inventory 

Cost of inventory for the three months ended 31 March 2018 increased to €1.8 million from €0.5 million 
for the three months ended 31 March 2017, primarily as a result of an increase in the number of POS 
terminals provided to merchants. 
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Net revenue 

Net revenue for the three months ended 31 March 2018 increased to €74.4 million from €44.5 million for 
the three months ended 31 March 2017, representing an increase of 67.2%, primarily as a result of growth 
in processed volumes and the number of transactions settled with merchants, as well as the significant 
increase in the proportion of processed volumes where Adyen also provided acquiring services, as described 
above. 

The following table summarizes Adyen's geographical breakdown of its net revenue based on the billing 
location as requested by the merchant for the periods indicated. 

 Three months ended 31 March 
 2018 2017 
 (€ millions) 
Europe .......................................................................................................................... 49.0 32.4 
North America.............................................................................................................. 10.2 4.4 
Latin America .............................................................................................................. 8.9 4.9 
Asia .............................................................................................................................. 6.1 2.6 
Rest of World ............................................................................................................... 0.2 0.2 
Net Revenue ................................................................................................................ 74.4 44.5 

 
Operating expenses 

Wages and salaries 

Wages and salaries for the three months ended 31 March 2018 increased to €17.5 million from €11.6 million 
for the three months ended 31 March 2017, representing an increase of 50.9%, primarily as a result of a 
substantial increase in the number of employees to support Adyen's growth. As of 31 March 2018, Adyen 
had 719 FTEs (not including contractors), as compared to 505 FTEs at 31 March 2017, representing an 
increase of 42.4%. 

Social securities and pension costs 

Social securities and pension costs for the three months ended 31 March 2018 increased to €2.9 million 
from €2.1 million for the three months ended 31 March 2017, representing an increase of 38.1%, primarily 
as a result of the increase in the number of employees. 

Amortization and depreciation of tangible and intangible fixed assets 

Amortization and depreciation of tangible and intangible fixed assets for the three months ended 31 March 
2018 increased to €2.0 million from €1.4 million for the three months ended 31 March 2017, representing 
an increase of 42.9%, primarily as a result of capital expenditures in recent years for infrastructure 
hardware. 

Other operating expenses 

The following table summarizes Adyen's other operating expenses for the periods indicated. 

 Three months ended 31 March  
 2018  2017 
 (€ millions) 
IT costs .......................................................................................................................  2.8 1.4 
Sales & marketing costs .............................................................................................  6.4 2.8 
Advisory costs  ...........................................................................................................  3.6 2.4 
Travel and other staff expenses ..................................................................................  2.9 1.9 
Other(1) .......................................................................................................................  4.3 2.7 
Other operating expenses ........................................................................................  20.0 11.2 

 _______________  
(1) Includes merchant default costs. 

Other operating expenses for the three months ended 31 March 2018 increased to €20.0 million from €11.2 
million for the three months ended 31 March 2017, representing an increase of 78.6%, primarily as a result 
of growing the business, which led in particular to an increase in IT costs, an increase in travel expenses, 
additional advisory costs and an increase in sales and marketing costs related to brand campaigns. 
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Income taxes 

Income tax expenses for the three months ended 31 March 2018 increased to €7.1 million from €4.1 million 
for the three months ended 31 March 2017, representing an increase of 73.2%, primarily as a result of the 
increase in income before income taxes. 

Net income 

Net income for the three months ended 31 March 2018 increased to €24.1 million from €14.1 million for 
the three months ended 31 March 2017, representing an increase of 70.9%, primarily as a result of the 
factors described above. 

EBITDA 

EBITDA for the three months ended 31 March 2018 increased to €34.1 million from €19.6 million for the 
three months ended 31 March 2017, primarily as a result of the increases in net revenue and income before 
interest income, interest expense and income taxes described above, which was partially offset by the 
increase in operating expenses. 

Comparison of the Years Ended 31 December 2017 and 2016 

Revenue 

Revenue for the year ended 31 December 2017 increased to €1,012.4 million from €659.4 million for the 
year ended 31 December 2016, representing an increase of 53.5%, primarily as a result of the increase in 
processed volumes and the number of transactions, for the vast majority resulting from the growth of 
Adyen's existing merchants' business. The following table summarizes Adyen's revenue for the periods 
indicated. 

 Year ended 31 December  
 2017 2016  
 (€ millions) 
Processing fees .................................................................................................. 93.5 58.7 
Settlement fees .................................................................................................. 872.3  563.1 
Other services1 .................................................................................................. 46.6  37.6 
Revenue ............................................................................................................ 1,012.4 659.4 

 _____________________________  

1Includes sale of POS terminals. 

The number of transactions processed on the Adyen payment platform increased from 2.3 billion in the 
year ended 31 December 2016 to 3.7 billion in the year ended 31 December 2017, representing an increase 
of 60.9%. Processing fees for the year ended 31 December 2017 increased to €93.5 million from €58.7 
million for the year ended 31 December 2016, representing an increase of 59.3%, primarily as a result of 
the growth in the number of transactions processed on the Adyen payment platform described above. 

Processed volumes increased from €66.3 billion in the year ended 31 December 2016 to €108.3 billion in 
the year ended 31 December 2017, representing an increase of 63.3%. As a result of this growth in processed 
volumes, settlement fees in the year ended 31 December 2017 increased to €872.3 million from €563.1 
million for the year ended 31 December 2016, representing an increase of 54.9%. Part of the increase in 
settlement fees was a result of an increase in aggregate interchange and network fees, which was partly 
mitigated by a decrease in interchange and payment network fees charged per euro value of transaction 
volume primarily due to the mix of the acquired processed volume (see "–Costs incurred from financial 
institutions" below). The other part of the increase in settlement fees was a result of the growth in the 
aggregate fees that Adyen receives from merchants for acquiring services, which was partly mitigated by 
the decreasing mark-up per euro volume due to lower pricing for certain large merchants with significant 
increases in processed volumes (see "Significant Factors Affecting Results of Operations–Pricing impact 
of Volume"). 

Other services for the year ended 31 December 2017 increased to €46.6 million from €37.6 million for the 
year ended 31 December 2016, representing an increase of 23.9%, primarily as a result of €9 million from 
the sale of POS terminals, as compared to €3 million for the year ended 31 December 2016, as well as 
growth in foreign exchange service fees related to the increase in processed volumes settled with Adyen's 



 

 - 137 -  

 

merchants, which was significantly offset by the increasing portion of volumes settled with merchants like 
for like currency. 

The following table summarizes Adyen's geographical breakdown of its revenue based on the billing 
location as requested by the merchant for the periods indicated.  

 Year ended 31 December 
 2017 2016 
 (€ millions) 
Europe .......................................................................................................  600.2 409.5 
North America...........................................................................................  259.0 169.9 
Latin America ...........................................................................................  79.7 34.4 
Asia ...........................................................................................................  67.3 42.3 
Rest of World ............................................................................................  6.2  3.3 
Revenue ....................................................................................................  1,012.4 659.4 

 

The revenue of Adyen contains scheme fees, interchange and mark-up. The Management Board monitors 
net revenue (net of interchange, scheme fees and cost of inventory) as performance indicator as this is the 
revenue attributable to Adyen. As a result Adyen considers net revenue to provide insight to its users to 
evaluate the nature and financial effects of the business activities in which it engages and the economic 
environments in which it operates. 

Costs incurred from financial institutions 

Costs incurred from financial institutions for the year ended 31 December 2017 increased to €781.5 million 
from €494.4 million for the year ended 31 December 2016, representing an increase of 58.1%, primarily as 
a result of growth in processed volumes of 63.3%; however, to a lesser extent, the increase in costs was 
partially mitigated by the decrease in interchange and payment network fees charged per euro value of 
transaction volume primarily due to the mix of the acquired processed volume (see "Significant Factors 
Affecting Results of Operations–Interchange and payment network fees paid and other transaction and 
processing costs"). 

Cost of inventory 

Cost of inventory for the year ended 31 December 2017 increased to €12.6 million from €7.0 million for 
the year ended 31 December 2016, representing an increase of 80.0%, primarily as a result of an increase 
in the number of POS terminals and accessories provided to merchants. 

Net revenue 

Net revenue for the year ended 31 December 2017 increased to €218.3 million from €158.0 million for the 
year ended 31 December 2016, representing an increase of 38.2%, primarily as a result of growth in 
processed volumes and the number of transactions settled with merchants, as described above. This 38.2% 
percentage increase in net revenue was lower than the 53.5% increase in revenue due to the increase in 
costs incurred from financial institutions described above (which is included in revenue but not in net 
revenue). 

The following table summarizes Adyen's geographical breakdown of its net revenue based on the billing 
location as requested by the merchant for the periods indicated.  

 Year ended 31 December 
 2017 2016 
 (€ millions) 
Europe ............................................................................................................  153.7 123.3 
North America................................................................................................  23.3 14.8 
Latin America ................................................................................................  24.9 11.4 
Asia ................................................................................................................  15.1  7.3 
Rest of World .................................................................................................  1.3 1.2 
Net Revenue ..................................................................................................  218.3 158.0 
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Operating expenses 

Wages and salaries 

Wages and salaries for the year ended 31 December 2017 increased to €55.6 million from €38.1 million for 
the year ended 31 December 2016, representing an increase of 45.9%, primarily as a result of a substantial 
increase in the number of employees to support Adyen's growth. As of 31 December 2017, Adyen had 
668 FTEs (not including contractors), as compared to 464 in 2016, representing an increase of 44.0%. 

Social securities and pension costs 

Social securities and pension costs for the year ended 31 December 2017 increased to €9.2 million from 
€5.4 million for the year ended 31 December 2016, representing an increase of 70.4%, primarily as a result 
of the increase in the number of employees. 

Amortization and depreciation of tangible and intangible fixed assets 

Amortization and depreciation of tangible and intangible fixed assets for the year ended 31 December 2017 
increased to €5.9 million from €4.1 million for the year ended 31 December 2016, representing an increase 
of 43.9%, primarily as a result of capital expenditures in recent years for infrastructure hardware. 

Other operating expenses 

The following table summarizes Adyen's other operating expenses for the periods indicated. 

 Year ended 31 December  
 2017  2016 
 (€ millions) 
IT costs ........................................................................................................................ 6.3 3.3 
Sales & marketing costs .............................................................................................. 14.8 7.7 
Advisory costs  ............................................................................................................ 10.8 8.4 
Travel and other staff expenses ................................................................................... 10.1 7.6 
Other(1) ........................................................................................................................ 12.2 20.4 
Other operating expenses ......................................................................................... 54.2 47.4 

 _______________  
(1) Includes merchant default costs. 

Other operating expenses for the year ended 31 December 2017 increased to €54.2 million from €47.4 
million for the year ended 31 December 2016, representing an increase of 14.3%, primarily as a result of 
growing the business, which led in particular to IT costs related to increased capacity for processing 
payments, an increase in travel expenses related to growth in the number of employees and advisory costs 
related primarily to consultants advising on Adyen's organizational evolution, as well as significant 
increases in sales and marketing spend related to brand campaigns. 

Other operating expenses for the year ended 31 December 2016 also includes merchant default costs of €12 
million related to the bankruptcy of a merchant in the travel industry. 

Other gains and losses 

Other gains and losses for the year ended 31 December 2017 decreased to zero from a gain of €56.3 million 
for the year ended 31 December 2016, entirely as a result of the absence of any extraordinary gain in 2017 
and the non-operational gain in 2016 related to the consideration Adyen received for the purchase of Visa 
Europe by Visa Inc. in exchange for the membership in Visa Europe that Adyen previously obtained to 
facilitate core operations. The consideration Adyen received was a mixture of cash recognized in 2016 
(presented as other income of €56.3 million in 2016), Visa Inc. convertible preferred stock (presented as 
available-for-sale financial assets of €25.1 million in 2017 and €19.6 million in 2016) and deferred cash 
consideration subsequent to closing of the transaction (€4.2 million in 2017 and €4.1 million in 2016) 
measured at amortized cost which will mature in June 2019. See note 11 to the consolidated financial 
statements for the year ended 31 December 2017. 
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Income taxes 

Income tax expenses for the year ended 31 December 2017 decreased to €20.9 million from €22.3 million 
for the year ended 31 December 2016, representing a decrease of 6.3%. Income tax is paid on Adyen's 
income before income taxes. The income before income taxes for the year ended 31 December 2016 was 
higher than the year ended 31 December 2017 as a result of the gain described in Other gains and losses 
above resulting in higher income before income taxes. 

Adyen's effective tax rate was 22.7% in the year ended 31 December 2017, as compared to 18.7% in the 
year ended 31 December 2016. 

Net income and Adjusted Net income 

Net income for the year ended 31 December 2017 decreased to €71.3 million from €97.2 million for the 
year ended 31 December 2016, representing a decrease of 26.6%, primarily as a result of the €45.8 million 
net impact from the gain resulting from the consideration received for the purchase of Visa Europe by Visa 
Inc., which was partially offset by the €12 million merchant default cost in the year ended 31 December 
2016. 

Adjusted net income for the year ended 31 December 2017 increased to €71.3 million from €51.4 million 
for the year ended 31 December 2016, primarily as a result of the increases in net revenue and income 
before interest income, interest expense and income taxes described above, which was partially offset by 
the increase in operating expenses. See "Selected Consolidated Financial Information - Selected Non-IFRS 
Financial Measures and APMs." 

EBITDA and Adjusted EBITDA 

EBITDA for the year ended 31 December 2017 decreased to €99.4 million from €123.4 million for the year 
ended 31 December 2016, primarily as a result of the €56.3 million impact from the gain resulting from the 
consideration received for the purchase of Visa Europe by Visa Inc., which was partially offset by the €12 
million merchant default cost in the year ended 31 December 2016 and the increases in the year ended 31 
December 2017 in net revenue, income before interest income, interest expense and income taxes and 
operating expenses, as described above. 

Adjusted EBITDA for the year ended 31 December 2017 increased to €99.4 million from €67.1 million for 
the year ended 31 December 2016, primarily as a result of the increases in net revenue and income before 
interest income, interest expense and income taxes described above, which was partially offset by the 
increase in operating expenses. See "Selected Consolidated Financial Information - Selected Non-IFRS 
Financial Measures and APMs." 

Comparison of the Years Ended 31 December 2016 and 2015 

Revenue 

Revenue for the year ended 31 December 2016 increased to €659.4 million from €331.1 million for the 
year ended 31 December 2015, representing an increase of 99.2%, primarily as a result of the increase in 
processed volumes and the number of transactions, for the vast majority resulting from the growth of 
Adyen's existing merchants' business. The following table summarizes Adyen's revenue for the periods 
indicated.  

 Year ended 31 December  
 2016 2015 
 (€ millions) 
Processing fees .................................................................................................. 58.7 34.5 
Settlement fees .................................................................................................. 563.1 275.8 
Other services1 .................................................................................................. 37.6 20.8 
Revenue ............................................................................................................ 659.4 331.1 

 _____________________________  

1Includes sale of POS terminals. 

The number of transactions processed on the Adyen payment platform increased from 0.9 billion in the 
year ended 31 December 2015 to 2.3 billion in the year ended 31 December 2016, representing an increase 
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of 155.6%. Processing fees for the year ended 31 December 2016 increased to €58.7 million from €34.5 
million for the year ended 31 December 2015, representing an increase of 70.1%, primarily as a result of 
the growth in the number of transactions processed on the Adyen payment platform described above, which 
was partly offset by the decreasing mark-up per euro volume due to lower pricing for certain large 
merchants with significant increases in processed volumes (see "Significant Factors Affecting Results of 
Operations–Pricing impact of Volume"). 

Processed volumes increased from €32.2 billion in the year ended 31 December 2015 to €66.3 billion in 
the year ended 31 December 2016, representing an increase of 105.9%. As a result of this growth in 
processed volumes, settlement fees for the year ended 31 December 2016 increased to €563.1 million from 
€275.8 million for the year ended 31 December 2015, representing an increase of 104.2%. Part of the 
increase in settlement fees was a result of an increase in aggregate interchange and network fees, which 
was partly mitigated by a decrease in interchange and payment network fees charged per euro value of 
transaction volume primarily due to the mix of the acquired processed volume (see "–Costs incurred from 
financial institutions" below). The other part of the increase in settlement fees was a result of the growth in 
the aggregate fees that Adyen receives from merchants for acquiring services, which was partly mitigated 
by the decreasing mark-up per euro volume due to lower pricing for certain large merchants with significant 
increases in processed volumes (see "Significant Factors Affecting Results of Operations–Pricing impact 
of Volume"). 

Other services for the year ended 31 December 2016 increased to €37.6 million from €20.8 million for the 
year ended 31 December 2015, representing an increase of 80.8%, primarily as a result of an increase in 
foreign exchange service fees caused by the increase in processed volumes settled with Adyen's 
merchants, which was significantly offset by the mix of the volume Adyen processed requiring currency 
conversion. Other services for the year ended 31 December 2016 included €3 million from the sale of POS 
terminals, as compared to €1.8 million for the year ended 31 December 2015. 

The following table summarizes Adyen's geographical breakdown of its revenue based on the billing 
location as requested by the merchant for the periods indicated. 

 Year ended 31 December 
 2016 2015 
 (€ millions) 
Europe .........................................................................................................  409.5 243.7 
North America.............................................................................................  169.9 66.2 
Latin America .............................................................................................  34.4 9.0 
Asia .............................................................................................................  42.3 8.9 
Rest of World ..............................................................................................  3.3 3.3 
Revenue ......................................................................................................  659.4 331.1 

 

The revenue of Adyen contains scheme fees, interchange and mark-up. The Management Board monitors 
net revenue (net of interchange, scheme fees and cost of inventory) as performance indicator as this is the 
revenue attributable to Adyen. As a result Adyen considers net revenue to provide insight to its users to 
evaluate the nature and financial effects of the business activities in which it engages and the economic 
environments in which it operates. 

Costs incurred from financial institutions 

Costs incurred from financial institutions for the year ended 31 December 2016 increased to €494.4 million 
from €230.9 million for the year ended 31 December 2015, representing an increase of 114.1%, primarily 
as a result of growth in processed volumes and an increase in interchange and payment network fees charged 
per euro value of transaction volume primarily due to the mix of the acquired processed volume (see 
"Significant Factors Affecting Results of Operations–Interchange and payment network fees paid and other 
transaction and processing costs"). 

Cost of inventory 

Cost of inventory for the year ended 31 December 2016 increased to €7.0 million from €1.7 million for the 
year ended 31 December 2015, primarily as a result of a higher number of POS terminals provided to 
merchants. 
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Net revenue 

Net revenue for the year ended 31 December 2016 increased to €158.0 million from €98.5 million for the 
year ended 31 December 2015, representing an increase of 60.4%, primarily as a result of growth in 
processed volumes and the number of transactions settled with merchants as described above. This 60.4% 
percentage increase in net revenue was lower than the 99.2% increase in revenue due to the increase in 
costs incurred from financial institutions described above (which is included in revenue but not in net 
revenue). For a geographical breakdown of Adyen's revenue based on the billing location as requested by 
the merchant for the periods indicated, please see Note 13 to the consolidated financial statements for the 
year ended 31 December 2016. 

The following table summarizes Adyen's geographical breakdown of its net revenue based on the billing 
location as requested by the merchant for the periods indicated. 

 Year ended 31 December 
 2016 2015 
 (€ 'millions) 
Europe .................................................................................................................  123.3 82.0 
North America.....................................................................................................  14.8 8.6 
Latin America .....................................................................................................  11.4 4.4 
Asia .....................................................................................................................  7.3 2.5 
Rest of World ......................................................................................................  1.2 1.0 
Net Revenue .......................................................................................................  158.0 98.5 

 
Operating expenses 

Wages and salaries 

Wages and salaries for the year ended 31 December 2016 increased to €38.1 million from €31.3 million for 
the year ended 31 December 2015, representing an increase of 21.7%, primarily as a result of a higher 
number of employees. As of 31 December 2016, Adyen had 464 FTEs (not including contractors), as 
compared to 338 in 2015, representing an increase of 37.3%. 

Social securities and pension costs 

Social securities and pension costs for the year ended 31 December 2016 increased to €5.4 million from 
€3.7 million for the year ended 31 December 2015, representing an increase of 45.9%, primarily as a result 
of the higher number of employees. 

Amortization and depreciation of tangible and intangible fixed assets 

Amortization and depreciation of tangible and intangible fixed assets for the year ended 31 December 2016 
increased to €4.1 million from €2.3 million for the year ended 31 December 2015, representing an increase 
of 78.3%, primarily as a result of capital expenditures in recent years for infrastructure hardware. 

Other operating expenses 

The following table summarizes Adyen's other operating expenses for the periods indicated. 

 Year ended 31 December  
 2016 2015 
 (€ millions) 
IT costs ....................................................................................................................  3.3 2.4 
Sales & marketing costs ..........................................................................................  7.7 4.9 
Advisory costs  ........................................................................................................  8.4 4.5 
Travel and other staff expenses ...............................................................................  7.6 5.1 
Other(1) ....................................................................................................................  20.4 3.5 
Other operating expenses .....................................................................................  47.4 20.4 

 _______________  
(1) Includes merchant default costs 

Other operating expenses for the year ended 31 December 2016 increased to €47.4 million from €20.4 
million for the year ended 31 December 2015, representing an increase of 132.4%, primarily as a result of 
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growing the business, which led in particular to significant increases in sales and marketing spend, IT costs 
related to increased capacity for processing payments, staff and advisory costs and merchant default costs 
of €12 million related to the bankruptcy of a merchant in the travel industry. 

Other gains and losses 

Other gains and losses for the year ended 31 December 2016 increased to a gain of €56.3 million from zero 
other gains and losses for the year ended 31 December 2015, primarily as a result of the extraordinary gain 
resulting from the consideration received for the purchase of Visa Europe by Visa Inc. 

Income taxes 

Income tax expenses for the year ended 31 December 2016 increased to €22.3 million from €7.4 million 
for the year ended 31 December 2015. Income tax is paid on Adyen's income before income taxes. The 
income before income taxes for the year ended 31 December 2016 was higher than the year ended 31 
December 2015 in part as a result of the gain described in Other gains and losses above. 

Adyen's effective tax rate was 18.7% in the year ended 31 December 2016, as compared to 18.0% in the 
year ended 31 December 2015. 

Net income and Adjusted Net income 

Net income for the year ended 31 December 2016 increased to €97.2 million from €33.6 million for the 
year ended 31 December 2015, representing an increase of 189.3%, primarily as a result of the €45.8 million 
net impact from the gain resulting from the consideration received for the purchase of Visa Europe by Visa 
Inc., which was partially offset by the €12 million merchant default cost in the year ended 31 December 
2016. 

Adjusted net income for the year ended 31 December 2016 increased to €51.4 million from €33.6 million 
for the year ended 31 December 2015, primarily as a result of the increases in net revenue and income 
before interest income, interest expense and income taxes described above, which was partially offset by 
the increase in operating expenses. See "Selected Consolidated Financial Information - Selected Non-IFRS 
Financial Measures and APMs." 

EBITDA and Adjusted EBITDA 

EBITDA for the year ended 31 December 2016 increased to €123.4 million from €43.1 million for the year 
ended 31 December 2015, primarily as a result of the €56.3 million impact from the gain resulting from the 
consideration received for the purchase of Visa Europe by Visa Inc., which was partially offset by the €12 
million merchant default cost in the year ended 31 December 2016. 

Adjusted EBITDA for the year ended 31 December 2016 increased to €67.1 million from €43.1 million for 
the year ended 31 December 2015, primarily as a result of the increases in net revenue and income before 
interest income, interest expense and income taxes described above, which was partially offset by the 
increase in operating expenses. See "Selected Consolidated Financial Information - Selected Non-IFRS 
Financial Measures and APMs." 

Liquidity and Capital Resources 

Adyen is predominately equity-financed and did not have any indebtedness as at 31 March 2018. For a 
discussion of Adyen's liquidity and capital management, see "Risk Management". 

Financial Position 

The following table presents a summary of Adyen's assets and liabilities as at 31 March 2018 and 31 
December 2017, 2016 and 2015.  

 
As at 31 
March As at 31 December 

 2018 2017 2016 2015 
 (unaudited) (€ millions) 
Intangible assets ............................................................................  4.0 4.0 4.0 3.0 
Plant and equipment ......................................................................  20.1 20.0 15.1 7.7 
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As at 31 
March As at 31 December 

 2018 2017 2016 2015 
 (unaudited) (€ millions) 
Available-for-sale financial asset ..................................................  - 25.1 19.6 46.0 
Financial instrument at Fair value through P&L ...........................  25.6 - - - 
Contract assets...............................................................................  136.2 - - - 
Receivables ...................................................................................  4.3 4.2 4.1 - 
Deferred tax assets ........................................................................  18.5 1.6 1.1 0.9 
Total non-current assets .............................................................  208.7 54.9 43.9 57.6 
     
     
Current assets     
Inventories.....................................................................................  4.9 4.0 3.2 1.5 
Receivables from financial institutions..........................................  232.0 180.7 636.7 251.6 
Trade and other receivables ...........................................................  26.3 25.6 11.7 8.4 
Current income tax receivables .....................................................  15.1 2.1 - - 
Investments held-to-maturity.........................................................  - 7.0 - - 
Financial assets at amortized cost ..................................................  7.6 - - - 
Cash and cash equivalents .............................................................  890.6 862.9 680.1 502.3 
Total current assets .....................................................................  1,176.5 1,082.3 1,331.7 763.8 
Total assets ...................................................................................  1,385.2 1,137.2 1,375.6 821.4 

Derivative financial instruments ....................................................  76.3 - - - 
Deferred tax liabilities ...................................................................  22.1 5.1 3.8 0.0 
Total non-current liabilities ........................................................  98.4 5.1 3.8 0.0 
     
Current liabilities     
Payables to merchants ...................................................................  835.8 717.3 1,027.1 560.3 
Trade and other payables ...............................................................  33.2 25.0 14.7 12.8 
Current income tax liabilities ........................................................  - - 15.0 2.5 
Deferred revenue ...........................................................................  3.3 - - - 
Total current liabilities ...............................................................  872.3 742.3 1,056.8 575.6 
Total liabilities .............................................................................  970.7 747.4 1,060.6 575.6 

Share capital ..................................................................................  0.3 0.3 0.3 0.3 
Share premium ..............................................................................  149.3 149.3 148.4 148.1 
Other reserves ...............................................................................  10.5 27.9 25.7 53.0 
Retained earnings ..........................................................................  254.4 212.3 140.6 44.4 
Total Equity .................................................................................  414.5 389.8 315.0 245.8 

Balance sheet as of 31 March 2018 

Adyen signed a contract with a customer for the provision of payment services, which such contract 
includes a prepayment by Adyen with additional revenues guaranteed to pay back this prepayment. The 
contract resulted in the recognition on Adyen's balance sheet as at 31 March 2018 of contract assets of €136 
million, a derivative liability of €75 million and deferred revenue of €4 million. 

The contract assets of €136 million are recognized as part of the transaction price for the services that are 
to be provided by Adyen under the contract. The contract assets will be amortized against the recognized 
revenue for the payment services within the contract period and booked to revenue on a pro rata basis in 
line with the fulfillment of the expected payments services. 

In connection with the contract, Adyen issued warrants to the customer, as further described in "Business 
– Material Contracts – Warrant Agreement". The liability associated with the warrants is classified as a 
derivative liability of €75 million. The initial recognition of the derivative liability results in a difference 
between book and tax values and therefore a deferred tax asset of €16.9 million and deferred tax liability 
of €16.9 million was recognized. 

The fair value of this derivative liability at issuance is considered a non-cash consideration. In accordance 
with IFRS 13 the fair value of the contract asset is determined based on Level 3 inputs, which include 
management estimates. As of 31 March 2018, Adyen carried out a sensitivity analysis with regard to the 
derivative financial liability. In case of an underlying share price 8% lower or higher than expected, all 
other things being equal, the value of the derivative liability would have been approximately €5 million 
lower or higher, respectively. 
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Balance sheet as of 31 December 2017 

As part of its growth strategy Adyen obtained a banking license in April 2017. As part of the transition 
from the payment service provider license to the banking license Adyen merged the Adyen Client 
Management Foundation Stichting (the "Foundation") into Adyen. Adyen collects receivables from 
financial institutions and passes these amounts on to customers. The Foundation acted as a trustee between 
the financial institutions and Adyen's merchants. 

As a result of this organizational change, Adyen changed the terms and conditions to its merchant 
agreements from 5 December 2017 to provide its customers the same level of protection and service they 
had benefited from under the previous structure. This change in the terms and conditions resulted in a 
prospective accounting change of the receivables from payment networks as the majority of these 
receivables are no longer recognized in the balance sheet (previously recognized in the line item 
"receivables from financial institutions"). This had a material impact as the related receivables from 
financial institutions that are directly linked to payables to merchants are also no longer presented on the 
balance sheet (previously presented in the line item "payables to merchants"). Adyen's statement of changes 
in equity and statements of comprehensive income were not affected (see Note 16 and Note 17 of the 
consolidated financial statements for the year ending 31 December 2017 for additional detail). 

This accounting change explains the significant decrease in assets and liabilities between 31 December 
2017 and 31 December 2016, as well as in the line items "receivables from financial institutions" 
and "payables to merchants". 

See Note 16 and Note 17 of the consolidated financial statements for the year ending 31 December 2017 
for additional detail. 

Contingencies and commitments 

As at 31 March 2018, Adyen had a credit facility agreement of €7.5 million used for bank guarantees and 
letters of credit, of which €5 million was used. This credit facility agreement can be cancelled by Adyen at 
any time. In addition, Adyen had an intraday credit facility of €100 million for liquidity purposes, which is 
from time to time automatically drawn during the course of the trading day primarily in order to facilitate 
the transfer of funds to merchants when settlement from payment networks arrives later than the payout to 
merchants. This facility was not drawn as at 31 March 2018. See Note 14 to the consolidated financial 
statements for the three months ended 31 March 2018 and Note 19 to the consolidated financial statements 
for the year ending 31 December 2017 for a discussion of Adyen's contingencies and commitments. 

Cash Flows 

The following table presents a summary of cash flows from operating, investing and financing activities 
for the three months ended 31 March 2018 and 2017 and the years ended 31 December 2017, 2016 and 
2015. 

 
Three months ended 

31 March Year ended 31 December 
 2018 2017 2017 2016 2015 

 (unaudited) 
 

(€ millions) 
Net cash flows from operating activities .............................  30.3 2.5 200.6 189.6 138.4 
Net cash flows from investing activities ..............................  (2.6) (1.1) (17.9) (12.5) (6.9) 
Net cash flows from financing activities .............................  0.0 0.2 1.0 0.2 40.0 
Net increase/(decrease) in cash and cash equivalents .....  27.7 1.6 183.7 177.3 171.5 

Operating activities 

The majority of Adyen's operating cash flow is represented by merchant funds (namely the line items 
"receivables from financial institutions" and "payables to merchants") that are held by Adyen for a very 
short period before being paid-out to the merchant, and the significant changes in these line items between 
the three months ended 31 March 2018 and 2017 and the year ended 31 December 2017 and the year ended 
31 December 2016 result primarily from the accounting change described above under "–Financial 
Position", whereby a change in the terms and conditions in Adyen's merchant agreements resulted in a 
prospective accounting change of the receivables from payment networks such that the majority of these 
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receivables are no longer recognized in the balance sheet and the directly linked payables to merchants are 
also no longer presented on the balance sheet. The prospective accounting change mentioned above does 
not have any impact on the net cash flows from operating activities. 

Investing activities 

Investing cash flow outflow increased to €2.6 million in the three months ended 31 March 2018, as 
compared to the €1.1 million outflow in the three months ended 31 March 2017, which was primarily 
related to an increase in capital expenditures5 and, to a lesser extent, a €0.6 million net outflow in March 
2018 from the redemption of the bonds described below and the subsequent purchase of new US and UK 
treasury bonds. 

Investing cash flow outflow increased to €17.9 million in the year ended 31 December 2017, as compared 
to the €12.5 million outflow and €6.9 million outflow in the years ended 31 December 2016 and 2015, 
respectively. This €5.4 million increase in the year ending 31 December 2017 relates primarily to the €7.0 
million purchase in 2017 of US and UK treasury bonds, which matured in March 2018, in order to comply 
with the liquidity requirements that Adyen has as a licensed credit institution (see "Supervision and 
Regulation - Capital and Liquidity Requirements"). 

This was partially off-set by a decrease in Adyen's capital expenditures, which consisted primarily of 
investments in server capacity in line with Adyen's scalability strategy and capitalization of costs related to 
internally generated software with finite useful lives, from €12.5 million in the year ending 31 December 
2016 to €11.0 million in the year ending 31 December 2017. 

Financing activities 

Adyen is primarily equity-financed and has been generating positive cash flows. As a result, almost no 
financing cash flows were required in recent years. The financing cash flow in 2015 was the result of an 
equity investment from a strategic investor. 

Significant and Critical Accounting Policies, Judgments, Estimates and Assumptions 

The preparation of Adyen's consolidated historical financial information requires management to make 
judgments, estimates and assumptions that affect the application of policies and reported amounts of assets 
and liabilities, income and expenses. The estimates and associated assumptions are based on historical 
experience and various other factors that are believed to be reasonable under the circumstances, the results 
of which form the basis of making judgments about carrying values of assets and liabilities that are not 
readily apparent from other sources. Actual results may differ from these estimates. However, the historical 
information presented is based on conditions that existed at the reporting date. The estimates are recognized 
in the period in which the estimate is revised if the revision affects only that period, or in the period of the 
revision and future periods if the revision affects both current and future periods. 

For a discussion of Adyen's significant and critical accounting policies, see "Significant Accounting 
Policies" and "Critical Accounting Policies" in the Notes to the consolidated financial statements for the 
three months ended 31 March 2018 and the year ending 31 December 2017. 

Recent Accounting Pronouncements 

As a result of the New Standards Adopted by the Group described in the Notes to the consolidated financial 
statements for the three months ended 31 March 2018 and Note 21 to the consolidated financial statements 
in the 2017 Annual Report, Adyen considers the new accounting standards will have no significant impact 
on the Group considering the impact on its overall balance sheet. 

                                                           
5  Capital expenditure consists of the line items "Purchases of plant and equipment" and "Capitalization 

of intangible assets" on the consolidated statement of cash flows. 
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MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE 

General 

This section summarizes certain information concerning the Management Board, the Supervisory Board, 
Adyen's employees and corporate governance. It is based on relevant provisions of the laws of the 
Netherlands as in effect on the date of this Prospectus, the Articles of Association, the Management Board 
By-Laws and the Supervisory Board By-Laws. This section summarizes the Articles of Association as are 
to be amended pursuant to the Deed of Amendment shortly after determination of the Offer Price and 
reflects the (envisaged) governance structure and related arrangements as per that moment. This section 
also describes the compliance of Adyen with the Dutch Corporate Governance Code (the "Dutch 
Corporate Governance Code") and the Dutch Banking Code (the "Dutch Banking Code"). 

This summary does not purport to give a complete overview and should be read in conjunction with, and is 
qualified in its entirety by reference to the relevant provisions of the laws of the Netherlands as in force on 
the date of this Prospectus and the Articles of Association, and the Management Board By-Laws and the 
Supervisory Board By-Laws as in effect upon Conversion. The Articles of Association in the governing 
Dutch language and in an unofficial English translation thereof are available on Adyen's website 
(www.Adyen.com), the Management Board By-Laws and the Supervisory Board By-Laws in the English 
language (only) will be made available immediately after Conversion on Adyen's website 
(www.Adyen.com). 

Management Structure 

The Company maintains a two-tier board structure consisting of a Management Board (raad van bestuur) 
and a Supervisory Board (raad van commissarissen). The Management Board is responsible for the day-
to-day management, which includes, among other things, formulating Adyen's strategy and policies and 
setting and achieving Adyen's objectives. The Supervisory Board supervises and advises the Management 
Board. 

Management Board 

Powers and function 

The Management Board is responsible for the management of the Group's operations, subject to the 
supervision by the Supervisory Board. The Management Board's responsibilities include, among other 
things, defining and attaining Adyen's objectives, determining Adyen's strategy and risk management 
policy, and day-to-day management of Adyen's operations. The Management Board may perform all acts 
necessary or useful for achieving Adyen's objectives, with the exception of those acts that are prohibited 
by law or by the Articles of Association. 

Pursuant to the Management Board By-Laws, the members of the Management Board (the "Managing 
Directors") will divide their tasks among themselves in mutual consultation. In performing their duties, the 
Managing Directors are required to be guided by the best interests of the Company and the business 
connected thereto. 

The Management Board shall timely provide the Supervisory Board with all information necessary for the 
exercise of the duties of the Supervisory Board. Not less than once a year the Management Board shall 
inform the Supervisory Board in writing of an outline of the strategic policy, the general and financial risks 
and the administrative and audit system of the Company. The Management Board must submit certain 
decisions to the Supervisory Board or the General Meeting for (prior) approval, as more fully described 
below. 

Subject to certain statutory exceptions, the Management Board as a whole is authorized to represent the 
Company. Two members of the Management Board acting jointly are also authorized to represent the 
Company. In addition, pursuant to the Articles of Association, the Management Board is authorized to 
appoint proxy holders (procuratiehouders) who are authorized to represent the Company within the limits 
of the specific delegated powers provided to them in the proxy. 
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Management Board By-Laws 

In accordance with the Articles of Association, the Management Board has adopted by-laws governing the 
Management Board's principles and best practices (the "Management Board By-Laws"). The 
Management Board By-Laws describe, amongst other items, the duties, tasks, composition, procedures and 
decision-making of the Management Board. 

Composition, appointment and removal 

The Articles of Association provide that the Management Board shall consist of two or more members and 
that the Supervisory Board determines the exact number (more than two) of Managing Directors after 
consultation with the Management Board. 

The General Meeting appoints Managing Directors upon a nomination by the Supervisory Board in 
accordance with the Articles of Association. The Supervisory Board ensures that a formal and transparent 
procedure is in place for the appointment and reappointment of Managing Directors, as well as a sound 
plan for the succession of Managing Directors. 

The Supervisory Board shall make one or more nominations to the General Meeting in case a Managing 
Director is to be appointed. A nomination for appointment of a Managing Director shall state the candidate's 
age and the positions he or she holds or has held, in so far as these are relevant for the performance of the 
duties of a Managing Director. A nomination for appointment must be accounted for by giving reasons for 
it. 

The nomination must be included in the notice of the General Meeting at which the appointment will be 
considered. If no nomination has been made, this must be stated in the notice. In the event that the 
Supervisory Board has made a nomination, the resolution of the General Meeting to appoint such nominee 
shall be adopted by an absolute majority of the votes cast. A resolution of the General Meeting to appoint 
a Managing Director other than in accordance with a nomination of the Supervisory Board, but in 
accordance with the agenda for such General Meeting, shall require a majority of two thirds of the votes 
cast representing more than half of the Company's issued share capital. However, the General Meeting may 
at its discretion appoint a Managing Director other than upon the nomination of the Supervisory Board, 
provided that a proposal to appoint such other person has been put on the agenda of the relevant General 
Meeting. 

Any appointment of a Managing Director must be approved by DNB. In connection with its approval 
procedure, DNB will test the proposed new Managing Director on integrity (betrouwbaarheid) and 
suitability (geschiktheid). 

The General Meeting may at any time, at the proposal of the Supervisory Board, suspend or remove a 
Managing Director with a resolution adopted by an absolute majority of votes cast. Should the General 
Meeting wish to suspend or remove a Managing Director other than in accordance with a proposal of the 
Supervisory Board, such suspension or dismissal needs to be adopted by two thirds of the votes cast, 
representing more than half of the Company's issued capital. The Supervisory Board may at all times 
suspend but not dismiss a Managing Director. A General Meeting must be held within three months after a 
suspension of a Managing Director has taken effect, in which meeting a resolution must be adopted to either 
terminate or extend the suspension, provided that in the case that such suspension is not terminated, the 
suspension does not last longer than three months in aggregate. The suspended Managing Director must be 
given the opportunity to account for his or her actions at that meeting. If neither such resolution is adopted 
nor the General Meeting has resolved to dismiss the Managing Director, the suspension will cease after the 
period of suspension has expired. 

Decision-making 

The Management Board shall in principle meet every month or more often as deemed desirable or required 
for a proper functioning of the Management Board by any one or more Managing Directors. If no larger 
majority is stipulated by Dutch law or pursuant to the Articles of Association or the Management Board 
By-Laws, the Management Board may adopt resolutions with an absolute majority of the votes validly cast 
at the meeting. If there is a tie of votes the chairman of the Management Board shall have a casting vote. 
The Management Board may also adopt resolutions without holding a meeting, provided that all members 
of the Management Board without a conflict of interest as defined in the Articles of Association have been 
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given the opportunity to express their opinion on the proposed resolution, none of them have objected, on 
reasonable grounds, to this manner of decision making process and the majority of them have expressed 
themselves in favor of the relevant proposal in writing. 

Resolutions of the Management Board entailing a significant change in the identity or nature of the 
Company or its business are subject to the approval of the General Meeting, including in any event: 

(a) transferring the business or practically the entire business to a third party; 

(b) concluding or ending any long-term cooperation by the Company or a subsidiary with any other 
legal person or company or as a fully liable general partner of a limited partnership or a general 
partnership, provided that such cooperation or the ending thereof is of material significance to the 
Company; and 

(c) acquiring or disposing of a participating interest in the capital of a company with a value of at least 
one-third of the sum of the assets according to the balance sheet including the explanatory notes 
or, if the Company prepares a consolidated balance sheet, according to the consolidated balance 
sheet including the explanatory notes according to the last adopted annual accounts of the Company, 
by the Company or a subsidiary. 

In addition, certain resolutions of the Management Board reflected in the Articles of Association, the 
Management Board By-Laws and/or the Supervisory Board By-Laws require the (prior) approval of the 
Supervisory Board. 

In each of the above-mentioned situations, the lack of approval (whether from the General Meeting or from 
the Supervisory Board) does not affect the authority of the Management Board or the members of the 
Management Board to represent the Company. 

Conflict of interest 

Dutch law provides that a Managing Director of a Dutch public limited liability company may not 
participate in the decision-making on resolutions (including deliberations in respect of these) if he or she 
has a direct or indirect personal conflict of interest. This rule applies to the Company. If a Managing 
Director does not comply with the provisions on conflicts of interest, the resolution concerned is subject to 
nullification (vernietigbaar) and this member may be liable towards the Company. 

A Managing Director who thinks that he or she has or might have a conflict of interest in respect of a 
proposed resolution of the Management Board, shall notify the chairman of the Supervisory Board and his 
or her co-members of the Management Board thereof as soon as possible. The Supervisory Board shall, 
upon receipt of the aforementioned notification and outside the presence of the Managing Director 
concerned, decide whether this Managing Director has a conflict of interest. In case it is decided that the 
respective Managing Director has a conflict of interest, he or she may not participate in the consultation 
and decision-making of the Management Board regarding that particular resolution. If as a consequence 
none of the members of the Management Board may participate in the consultation and decision-making 
on such resolution, the Supervisory Board shall be authorized to adopt the resolution. Each time, when a 
resolution is adopted while one or more of the Managing Directors had a conflict of interest, the 
Management Board will afterwards inform the General Meeting thereof. 

All transactions in which there are conflicts of interest with Managing Directors shall be agreed on terms 
that are customary for arm's-length transactions in the branch of business in which Adyen operates. 
Decisions to enter into transactions in which there are conflicts of interest with Managing Directors that are 
of material significance to the Company and/or to the relevant Managing Directors require the approval of 
the Supervisory Board. 

Potential conflict of interest and other information 

The Company is not aware of any potential conflicts of interest between the private interests or other duties 
of each of the members of the Management Board on the one hand and the interests of the Company on the 
other hand. In accordance with best practice principle 2.7.4 of the Dutch Corporate Governance Code, the 
Company will report on any conflict of interest in its annual report. There is no family relationship between 
any Managing Director and any Supervisory Director. 
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During the last five years, none of the members of the Management Board: (i) has been convicted of 
fraudulent offenses; (ii) has served as a director or officer of any entity subject to bankruptcy proceedings, 
receivership or liquidation; or (iii) has been subject to any official public incrimination and/or sanctions by 
statutory or regulatory authorities (including designated professional bodies), or disqualification by a court 
from acting as a member of the administrative, management or supervisory body of an issuer, or from acting 
in the management or conduct of the affairs of any issuer. 

Members of the Management Board 

As at the date of this Prospectus, the Management Board is composed of the following members: 

Name Age Position Member since Term 
Pieter van der Does ..................................  49 CEO 6 July 2007 4 years from Settlement Date 
Arnout Schuijff ........................................  50 CTO 6 July 2007 4 years from Settlement Date 
Roelant Prins ............................................  43 CCO 9 September 2009 4 years from Settlement Date 
Ingo Uytdehaage ......................................  45 CFO 1 June 2011 4 years from Settlement Date 
Sam Halse ................................................  32 COO 20 April 2015 4 years from Settlement Date 
Joop Wijn .................................................  49 CSRO 1 May 2017 4 years from Settlement Date 

 
Mr. van der Does is Adyen's president and CEO and has been a member of the Management Board since 
2007. Prior to joining Adyen, he spent more than 15 years in the payments industry. Mr. van der Does was 
CCO at Bibit (a pioneering international payment service provider, acquired by the Royal Bank of Scotland 
in 2004) before co-founding Adyen in 2006. Mr. Van der Does serves as a supervisory board member of 
Écart Invest B.V. 

Mr. Schuijff is Adyen's CTO and has been a member of the Management Board since 2007. He is an 
acknowledged expert in the architecture of advanced payment technology solutions. After co-founding, and 
also being responsible for creating the technology behind, Bibit (a pioneering international payment service 
provider, acquired by the Royal Bank of Scotland in 2004), Mr. Schuijff teamed up with Mr. van der Does 
again in 2006 to co-found Adyen. 

Mr. Prins is Adyen's CCO and has been a member of the Management Board since 2009. Mr. Prins is 
responsible for the commercial activities at Adyen. After starting his career as a consultant, he moved on 
to the online payments industry in early 2000. Throughout the years, Mr. Prins has held various international 
management roles in sales and business development for companies providing payment solutions to 
international ecommerce businesses. 

Mr. Uytdehaage is Adyen's CFO and has been a member of the Management Board since 2011. He has 
earned a degree from Maastricht University (MBA in accounting and finance) and studied supply chain 
management and organizational behavior at Aarhus Business School in Denmark. Additionally, Mr. 
Uytdehaage also obtained his CPA at the Vrije Universiteit in Amsterdam. Prior to joining Adyen, Mr. 
Uytdehaage was a finance director at Royal KPN NV. Currently, Mr. Uytdehaage serves as chairman of 
the board of photography museum Foam in Amsterdam, the Netherlands. 

Mr. Halse is Adyen's COO and has been a member of the Management Board since 2015. Mr. Halse is 
responsible for the operations of all customers who process on the Adyen platform. After starting his career 
as a commercial lawyer in New Zealand, he moved to the online payment industry in 2010. Mr. Halse has 
built substantial experience in payments and has worked with many of the leading global e-commerce 
companies in assisting them with their international payments rollout and optimization of payment 
processes. 

Mr. Wijn is Adyen's CSRO and has been a member of the Management Board since 2017. Mr. Wijn has 
vast experience in global financial services, helping companies with their payment products, debt and equity 
products, M&A activity and access to financial markets. Previously, Mr. Wijn served as management board 
member of ABN AMRO, as supervisory board member of Royal Jaarbeurs Utrecht, as chairman of the 
supervisory board of Oranje Fonds and as supervisory board member of Stichting Stadsherstel Amsterdam. 
Before ABN AMRO, Mr. Wijn was State Secretary for Finance and Minister for Economic Affairs in the 
Dutch government. Mr. Wijn serves as a supervisory board member of Royal Schiphol Group NV. 
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Supervisory Board 

Powers and function 

The Supervisory Board supervises the conduct and policies of the Management Board and the general 
course of affairs of the Company and its business. The Supervisory Board also provides advice to the 
Management Board. In performing their duties, the members of the Supervisory Board (the "Supervisory 
Directors") are required to be guided by the interests of the Company which includes the interests of the 
business connected with it. The Management Board shall timely provide the Supervisory Board with the 
information necessary for the performance of its duties. Not less than once a year the Management Board 
shall inform the Supervisory Board in writing of an outline of the strategic policy, the general and financial 
risks and the administrative and audit system of the Company. The Supervisory Board has drawn up a 
profile for its size and composition taking into account the nature of the business of the Company, the 
Company's activities and the desired expertise and background of its members. 

Supervisory Board By-Laws 

In accordance with the Articles of Association, the Supervisory Board has adopted by-laws governing the 
Supervisory Board's principles and best practices (the "Supervisory Board By-Laws"). The Supervisory 
Board By-Laws describe the duties, tasks, composition, procedures and decision-making of the Supervisory 
Board. 

Composition, appointment and removal 

The Articles of Association provide that the Supervisory Board must consist of three (3) or more 
individuals, with a maximum of five persons and the exact number of Supervisory Directors to be 
determined by the Supervisory Board. Only natural persons may be appointed as Supervisory Director. 

Supervisory Directors are appointed by the General Meeting upon a nomination of the Supervisory Board 
in accordance with the Articles of Association. The Supervisory Board shall make one or more nominations 
in case a Supervisory Director is to be appointed. A nomination for appointment of a Supervisory Director 
shall state the candidate's age and the positions he or she holds or has held, in so far as these are relevant 
for the performance of the duties of a Supervisory Director. A nomination for appointment must be 
accounted for by giving reasons for it. 

The nomination must be included in the notice of the General Meeting at which the appointment will be 
considered. If no nomination has been made, this must be stated in the notice. In the event that the 
Supervisory Board has made a nomination, the resolution of the General Meeting to appoint such nominee 
shall be adopted by an absolute majority of the votes cast. A resolution of the General Meeting to appoint 
a Supervisory Director other than in accordance with a nomination of the Supervisory Board, but in 
accordance with the agenda for such General Meeting, shall require a majority of two thirds of the votes 
cast representing more than half of the Company's issued share capital. The Supervisory Board shall appoint 
one of its members as chairman and shall appoint one of its members as vice-chairman. However, the 
General Meeting may at its discretion appoint a Supervisory Director other than upon the nomination of 
the Supervisory Board, provided that a proposal to appoint such other person has been put on the agenda 
of the relevant General Meeting. 

Any nomination by the Supervisory Board must be drawn up with due observance of the profile 
(profielschets) for the size and the composition of the Supervisory Board adopted by the Supervisory Board. 
The profile sets out the scope and composition of the Supervisory Board, taking into account the nature of 
the business, its activities, and the desired expertise and the background of the Supervisory Directors. 

Any appointment of a Supervisory Director must be approved by DNB. In connection with its approval 
procedure, DNB will test the proposed new Supervisory Director on integrity (betrouwbaarheid) and 
suitability (geschiktheid). One of the suitability criteria is independent functioning. Independent functioning 
as viewed by DNB includes the following three basic elements: (i) the Supervisory Director is able to act 
independently and to balance competing interests ("independence in mind"); (ii) the Supervisory Director 
avoids or controls any semblance of conflicting interests ("independence in appearance"); and (iii) the 
Supervisory Board as a body enjoys a sufficient degree of formal independence ("independence in state"). 
DNB translates this element into the requirement that at least half (50%) of the Supervisory Directors must 
be formally independent. 
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The General Meeting may at any time, at the proposal of the Supervisory Board, suspend or remove a 
Supervisory Director with a resolution adopted by an absolute majority of votes cast. Should the General 
Meeting wish to suspend or remove a Supervisory Director other than in accordance with a proposal of the 
Supervisory Board, such suspension or dismissal needs to be adopted by two thirds of the votes cast, 
representing more than half of the Company's issued capital. 

Decision-making 

The Supervisory Board shall hold at least four meetings per year and further whenever either the chairman, 
two other Supervisory Directors, or the Management Board deems necessary. At a meeting, the Supervisory 
Board may only pass valid resolutions if at least half of the Supervisory Directors are present or represented. 
The Supervisory Board may also adopt resolutions outside a meeting, provided that all Supervisory 
Directors without a conflict of interest as defined in the Articles of Association have been given the 
opportunity to express their opinion on the proposed resolution, none of them have objected, on reasonable 
grounds, to this manner of decision making process and the majority of them have expressed themselves in 
favor of the relevant proposal in writing. If no larger majority is stipulated by Dutch law or pursuant to the 
Articles of Association or the Supervisory Board By-Laws, the Supervisory Board may adopt resolutions 
with an absolute majority of the votes cast. If there is a tie of votes, the chairman of the Supervisory Board 
shall have a casting vote. 

Conflict of interest 

Similar to the rules that apply to the Managing Directors described above, Dutch law also provides that a 
Supervisory Director of a Dutch public limited liability company may not participate in the decision-making 
on resolutions (including deliberations in respect of these) if he or she has a direct or indirect personal 
conflict of interest. This rule also applies to the Company. A Supervisory Director who thinks that he or 
she has or might have a conflict of interest in respect of a proposed resolution of the Supervisory Board, 
shall notify his or her co-members thereof as soon as possible. The Supervisory Board shall decide, outside 
the presence of the Supervisory Director concerned, whether a conflict of interest exists. If all Supervisory 
Directors have a conflict of interest in respect of a proposed resolution of the Supervisory Board, then the 
Supervisory Board shall adopt the relevant resolution on the basis of section 2:140 paragraph 5, last 
sentence, of the Dutch Civil Code, meaning that the resolution will be adopted by the General Meeting, 
unless the proposed resolution of the Supervisory Board is a resolution that it needs to adopt on the basis 
of section 2:129 paragraph 6, second sentence, of the Dutch Civil Code because all Managing Directors 
had a conflict of interest, in which case the Management Board shall adopt the relevant resolution. Each 
time, when a Supervisory Board resolution is adopted while one or more of the members had a conflict of 
interest, the Supervisory Board will inform the General Meeting thereof. 

All transactions in which there are conflicts of interest with Supervisory Directors shall be agreed on terms 
that are customary for arm's-length transactions in the branch of business in which Adyen operates. 
Decisions to enter into transactions in which there are conflicts of interest with Supervisory Directors that 
are of material significance to the Company and/or to the relevant Supervisory Directors require the 
approval of the Supervisory Board. 

Potential conflict of interest and other information 

The Company is not aware of any potential conflicts of interest between the private interests or other duties 
of each of the Supervisory Directors on the one hand and the interests of the Company on the other hand. 
In accordance with best practice principle 2.7.4 of the Dutch Corporate Governance Code, the Company 
will report on conflicts of interest in its annual report. There is no family relationship between any 
Supervisory Director and any Managing Director. 

During the last five years, none of the members of the Supervisory Board: (i) has been convicted of 
fraudulent offenses; (ii) has served as a director or officer of any entity subject to bankruptcy proceedings, 
receivership or liquidation; or (iii) has been subject to any official public incrimination and/or sanctions by 
statutory or regulatory authorities (including designated professional bodies), or disqualification by a court 
from acting as a member of the administrative, management or supervisory body of an issuer, or from acting 
in the management or conduct of the affairs of any issuer. 
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Members of the Supervisory Board 

As at the date of this Prospectus, the Supervisory Board is composed of the following members and its 
composition complies with the independency principle 2.1.7 Dutch Corporate Governance Code: 

Name Age Position Member since Term 

Piero Overmars * ................................ 53 Chairman 
20 January 
2017 

until January 2021, with an option to re- 
appoint for another 4-year term 

Delfin Rueda Arroyo * ........................ 53 Member 
20 January 
2017 

until January 2022, with an option to re-
appoint for another 4-year term 

Joep van Beurden ** ........................... 57 Member 
20 January 
2017 

until January 2020, with an option to re-
appoint for another 4-year term 

 
* Independent within the meaning of the Dutch Corporate Governance Code. 

** Prior to becoming a member of the Supervisory Board, Mr. van Beurden acted as an advisor to Adyen. 

The business address of the members of the Supervisory Board is the Company's registered address, Simon 
Carmiggeltstraat 6, 1011 DJ Amsterdam, the Netherlands. 

Mr. Overmars was appointed to the Supervisory Board in 2017 and is the current chairman of the 
Supervisory Board. In addition to this role at the Company Mr. Overmars serves as a member of the 
supervisory boards of AMC Academic Medical Center and Dura Vermeer Groep NV and as a member of 
the management board of Randstad Beheer B.V. Previously, he served as chairman of the supervisory 
boards of Nutreco and SNS Reaal and as president of the Nyenrode Foundation, following an extensive 
career at ABN AMRO that culminated in a board member position. Mr. Overmars holds an MBA from 
Nyenrode Business University (Netherlands). 

Mr. Rueda Arroyo was appointed to the Supervisory Board in 2017 and is the head of the Audit Committee. 
In addition to this role at the Company, Mr. Rueda serves as CFO and member of the executive board and 
management board of NN Group. Previously, he served as a member of the supervisory board of Delta 
Lloyd Levensverzekering, Delta Lloyd Schadeverzekering and Movir and he was CFO and member of the 
management board of ING Insurance, following an extensive career at Andersen Consulting, UBS, J.P. 
Morgan and Atradius. Mr. Rueda holds a degree in Economic Analysis and Quantitative Economics from 
the Complutense University of Madrid (Spain). He also holds an MBA from the Wharton School, 
University of Pennsylvania (USA). 

Mr. van Beurden was appointed to the Supervisory Board in 2017 and is the head of the Nomination and 
Remuneration Committee. In addition to this role at the Company, Mr. van Beurden is CEO and member 
of the executive board of Kendrion. Previously, he served as CEO of CSR Plc. (UK) and NexWave Inc. 
(France), following a career at Royal Dutch Shell plc, McKinsey, Royal Philips NV and Canesta Inc. Mr. 
van Beurden holds a degree in Applied Physics from Twente University of Technology (Netherlands). 

Supervisory Board Committees 

The Supervisory Board shall appoint from among its members two permanent committees; a 'Nomination 
and Remuneration Committee' and an 'Audit Committee' as well as such other committees as it may deem 
fit. The Supervisory Board shall draw up a set of rules and regulations for these committees which rules 
and regulations will be in effect on or shortly after Conversion. The task of each committee shall be to 
prepare the resolutions of the Supervisory Board and to make proposals to the Supervisory Board. Each 
committee shall be authorized to retain the services of legal, accounting or other consultants at the 
Company's expense. 

Nomination and Remuneration Committee 

The Nomination and Remuneration Committee advises the Supervisory Board on the exercise of its duties 
regarding the Company's remuneration policy, including analyzing developments of the Dutch Corporate 
Governance Code and other applicable laws and regulations, and preparing proposals for the Supervisory 
Board on these subjects. It furthermore advises the Supervisory Board on its duties regarding the selection 
and appointment of Managing Directors and Supervisory Directors. The duties of the Nomination and 
Remuneration Committee include the preparation of proposals of the Supervisory Board on the Company's 
remuneration policy to be adopted by the General Meeting, and on the remuneration of the individual 
Managing Directors to be determined by the Supervisory Board. The Nomination and Remuneration 
Committee also prepares a remuneration report on the execution of the Company's remuneration policy 
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during the respective year to be adopted by the Supervisory Board. Furthermore, the duties of the 
Nomination and Remuneration Committee include preparing the selection criteria and appointment 
procedures for Managing Directors and Supervisory Directors, and proposing the profile (profielschets) for 
the Supervisory Board. It also periodically assesses the scope and composition of the Management Board 
and the Supervisory Board, and the functioning of individual members of the Supervisory Board and the 
members of the Management Board. The Nomination and Remuneration Committee also makes proposals 
regarding appointments and reappointments of members of the Management Board and the Supervisory 
Board. The Nomination and Remuneration Committee shall meet as often as required for a proper 
functioning of the Nomination and Remuneration Committee. The meetings are, as much as possible, 
scheduled twice a year in advance. 

The Nomination and Remuneration Committee will consist of at least three (3) Supervisory Directors as 
determined by the Supervisory Board. 

The rules for the Nomination and Remuneration Committee will be published on Adyen's website under 
www.Adyen.com ultimately on the on or shortly after Conversion. 

Audit Committee 

The Audit Committee undertakes preparatory work for the Supervisory Board's decision-making regarding 
the supervision of the integrity and quality of the Company's financial reporting and the effectiveness of 
the Company's internal risk management and control systems. Working within the Supervisory Board, the 
Audit Committee is charged in particular with the supervision and monitoring as well as advising the 
Management Board and each Managing Director regarding (i) the functioning of the internal risk 
management and control systems (risk policies, risk appetite and integrity) including the internal audit 
function, (ii) financial reporting, including the timely and properly publishing of the periodical external 
financing reports, (iii) statutory auditing of the (consolidated) annual accounts and the independence of the 
external auditor, (iv) tax planning and corporate finance, (v) IT and communication technology and (vi) 
Adyen's financing arrangements. It furthermore maintains regular contact with and supervises the external 
accountant and it prepares the nomination of an external accountant for appointment by the General 
Meeting. The Audit Committee also issues preliminary advice to the Supervisory Board regarding the 
approval of the annual accounts and the annual budget and major capital expenditures. The Audit 
Committee meets at least four times a year. 

The Audit Committee will consist of three (3) or more Supervisory Directors as determined by the 
Supervisory Board. 

The rules for the Audit Committee will be published on Adyen's website under www.Adyen.com ultimately 
on or shortly after Conversion. 

Remuneration 

Management Board 

The Nomination and Remuneration Committee shall submit a proposal of the remuneration policy 
applicable to the Management Board to the Supervisory Board in accordance with the terms of reference 
of the Nomination and Remuneration Committee. The Supervisory Board will submit the proposal of the 
remuneration policy for the Management Board to the General Meeting, which shall adopt such policy in 
accordance with the relevant statutory provisions (also see "Supervision and Regulation - Regulation In 
Jurisdictions In Which Adyen Currently Operates Under Local Licences - Sound and Controlled Business 
Operations - Governance and Risk Management – Remuneration"). The remuneration of the members of 
the Management Board shall be determined by the Supervisory Board with due observance of the 
remuneration policy as adopted by the General Meeting. 

The Company shall not grant its Managing Directors any personal loans, guarantees or the like unless in 
the normal course of business and on terms applicable to the personnel as a whole, and after approval of 
the Supervisory Board. No remission of loans shall be granted. 

The individual Managing Directors shall provide the Nomination and Remuneration Committee with their 
views with regard to the amount and structure of their own remuneration. 
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Remuneration Management Board 

The total remuneration received by the Management Board in 2017 amounted to €2,505,809. The table 
below provides an overview of the remuneration of each individual Managing Director for the financial 
year 2017. 

 
Total 

remuneration Base salary 

Pension and 
social 

security 
contributions 

Share-based 
compensation* 

Variable 
income in 

cash Remark 

 (€)  
   
Pieter van der Does ....  482,322 427,195 6,377 0 48,750**  
Arnout Schuijff ..........  237,523 209,195 3,128 0 25,200** Part-time percentage 60% 
Roelant Prins ..............  407,683 347,195 6,227 12,261 42,000**  
Ingo Uytdehaage ........  477,861 402,499 6,182 20,430 48,750**  
Sam Halse ..................  429,060 360,471*** 0 20,716 47,873  
Joop Wijn ...................  471,360 284,999 4,462 181,899 0 Started May 1, 2017 

 

* This amount equals the total expenses recognized by Adyen during the financial year in relation to share-based compensation, based 
on the vesting schedule for options granted and the fair value of the option at grant date, as further detailed in the Financial 
Statements. 

** Variable income in cash relates to performance in the preceding calendar year. As of 2018, in line with (i) the Act on Remuneration 
Policies in Financial Enterprises (Wet beloningsbeleid financiële ondernemingen), and (ii) the Guidelines on Remuneration Policies 
and Practices as formally adopted on 10 December 2010 by the Committee of European Banking Supervisors, the Management Board 
will no longer be entitled to a performance related bonus payment. 

*** This amount includes housing allowance. 

Share-based compensation 

The table below provides an overview of the Options per 31 December 2017 that have been granted to 
Managing Directors as part of their share-based compensation. 

 Grant date 
Number of Options 

Vested 
Number of Options 

Non-vested 
Number of Options 
Expected to Vest*  

Pieter van der Does ................................   - - - 
Arnout Schuijff ......................................   - - - 
Roelant Prins ..........................................  2014 72,398 0 0 
Ingo Uytdehaage ....................................  2014 120,632 0 0 
Sam Halse ..............................................  2014 24,072 0 0 
 2015 18,177 6,550 6,550 
Joop Wijn ...............................................  2017 0 64,500 64,500 

 

* This number assumes that the relevant person does not leave Adyen before the date that all such Options have vested. An Option 
can only vest in accordance with the vesting description set forth in "—Incentive Plans—Adyen Option Plan". 

Supervisory Board 

The remuneration of the Supervisory Directors is determined by the General Meeting. The Supervisory 
Board shall when applicable submit proposals on its remuneration to the General Meeting. 

The remuneration of a Supervisory Director may not depend on the profit of the Company. A Supervisory 
Director shall not be granted any Shares and/or rights to Shares as a form of remuneration. Any 
shareholding in the Company by Supervisory Directors must be for the purpose of long-term investment. 

The Company and its subsidiaries do not grant personal loans, guarantees or the like to Supervisory 
Directors, save as part of its usual business operations. Loans are not remitted. 

Remuneration Supervisory Board 

The total remuneration received by the Supervisory Board in 2017 amounted to €151,466. The table below 
provides an overview of the remuneration of each Supervisory Director for the financial year 2017. In 
addition to the remuneration, expenses incurred by the members of the Supervisory Board in the 
performance of their duties are reimbursed in full. 
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Total remuneration 

(€) 
Remuneration in 

cash (€) 
Share-based 

compensation (€) 
Piero Overmars .............................................................  58,447 50,000 8,477 
Delfin Rueda Arroyo .....................................................  60,000 60,000 0 
Joep van Beurden ..........................................................  32,999 30,000 2,999 

 
 
Share-based compensation 

The table below provides an overview of the aggregate number of Options per 1 June 2018 that have been 
granted to Supervisory Directors as part of their share-based compensation and that have vested at the date 
of the Prospectus. The non-vested Options held by Mr. Piero Overmars and Mr. Joep van Beurden have 
expired as per 1 June 2018. See "—Incentive Plans—Adyen Option Plan" for further particulars. 

 Grant date 
Number of Vested 

Options 

Piero Overmars  .........................................................................................................  2016 1,093 
Delfin Rueda Arroyo ..................................................................................................   - 
Joep van Beurden .......................................................................................................  2015* 1,719 

 

* Options were granted in his role as an advisor to Adyen prior to becoming a member of the Supervisory Board. 

As the Supervisory Directors are not allowed to be remunerated via share-based compensation after the 
listing of Adyen, the annual remuneration per Supervisory Director with unvested Options that expired as 
per 1 June 2018 was increased by €30,000 per year starting that date. 

In addition Mr. Piero Overmars and Mr. Joep van Beurden have committed not to sell, transfer or otherwise 
dispose of any (a) Options held, or (b) Depositary Receipts acquired through the exercise of any such 
Option, during the term of their appointment. 
 

Equity Holdings 

Share and Depositary Receipt holdings 

The table below reflects the equity position directly or indirectly held by the Managing Directors at the date 
of the Prospectus: 

 

Shareholdings (aggregate 
number of Shares and/or 

Depositary Receipts) 

Pieter van der Does ..........................................................................................................................  1,610,486** 
Arnout Schuijff ................................................................................................................................  2,160,176*** 
Roelant Prins ....................................................................................................................................  384,633* 

Ingo Uytdehaage ..............................................................................................................................  261,234* 

Sam Halse ........................................................................................................................................  3,601* 
Joop Wijn .........................................................................................................................................  2,454* 

 

* Held in the form of Depositary Receipts. 

** Held through the use of a personal holding company, Spreng B.V. 

*** Held through the use of two holding companies, Sintentis B.V. and Dia Holding B.V. 

Currently none of the Supervisory Directors possesses any Shares (or similar instruments that would give 
an equity-like interest in the Company) other than the number of Options reflected above under "-Share-
based compensation". 

Depositary Receipts buy-in 

Prior to the Settlement Date, Adyen has allowed its directors and employees the possibility to purchase 
Depositary Receipts at fair market value in accordance with the STAK's trust conditions (see also 
"Shareholder Structure and Related Party Transactions – Shareholder Structure – Existing Shareholders" 
and "—Incentive Plans"). Each Depositary Receipt issued represents the economic interests of one 
underlying STAK Share. 
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Restrictions on Remuneration 

Variable Pay Constraints 

Under its regulatory regime, Adyen must comply with variable remuneration constraints that follow from 
CRD IV, as implemented in the DNB Regulation on Sound Remuneration Policies 2017 (Regeling beheerst 
beloningsbeleid Wft 2017). Further to that, the act prohibiting the payment of variable remuneration to 
board members and day-to-day policy makers of financial institutions that receive state aid (Wet 
bonusverbod staatsgesteunde ondernemingen) and the ARPFE have been enacted. The abovementioned 
rules and regulations should be considered in conjunction with the Guidelines on Remuneration Policies 
and Practices as formally adopted on 10 December 2010 by the Committee of European Banking 
Supervisors (and continued by the EBA, the "EBA Guidelines"), which has been revised and which entered 
into force as at 1 January 2017. These variable pay constraints are applicable to all operations of credit 
institutions and investment firms based in Member States (including their operations outside the EU). 

The Dutch government has implemented further restrictions on remuneration in the financial industry, most 
recently through the ARPFE. The restrictions of the ARPFE, include among others the introduction of a 
20% maximum for variable remuneration. The ARPFE has a broader scope than the remuneration rules 
under CRD IV. For example, the bonus cap of 20% as introduced by the ARPFE in principle applies to all 
persons working under the responsibility of the entities within Adyen. The remuneration restrictions have 
been embedded in Adyen's remuneration policy, as revised and applicable from time to time. In accordance 
with the applicable remuneration restrictions, the variable remuneration of individual employees in the 
Netherlands is in principle capped at 20% of fixed remuneration, but for certain employees in the 
Netherlands a 100% bonus cap applies as Adyen makes use of the exception as described under (i) of 
"Supervision and Regulation – Regulation in Jurisdictions in which Adyen Currently Operates under Local 
Licenses – Sound and Controlled Business Operations – Governance and Risk Management – 
Remuneration". 

In accordance with the applicable remuneration restrictions, Adyen makes use of the exceptions to apply a 
100% bonus cap for employees working in another EU member state and a 200% bonus cap for employees 
working outside of the EU (see under (ii) and (iii) in "Supervision and Regulation – Regulation in 
Jurisdictions in which Adyen Currently Operates under Local Licenses – Sound and Controlled Business 
Operations – Governance and Risk Management – Remuneration". Adyen does not award variable 
remuneration to the Managing Directors. As the application of such rules and principles may include an 
assessment and interpretation of the remuneration restrictions, it cannot be excluded that a competent 
supervisory authority takes a different view on the correct application thereof in specific cases (although 
there is currently no indication that a competent supervisory authority will take such position). 

Adjustment and Claw-Back of Bonuses 

On 1 January 2014, the Dutch Act on the revision and claw-back of bonuses and profit-sharing 
arrangements of directors and day-to-day management entered into force. The act applies to management 
board members of Dutch public companies and financial enterprises as defined in the Dutch Financial 
Supervision Act, which includes banks. Pursuant to the Dutch Financial Supervision Act, and as introduced 
by the ARPFE, the scope of the provisions regarding the claw-back of bonuses of the Dutch Financial 
Supervision Act has been extended to all persons working under the responsibility of financial enterprises. 
The rules provide, among others, for the possibility to: (i) revise a bonus prior to payment, if unaltered 
payment of the bonus would be unacceptable pursuant to the criteria of "reasonableness and fairness"; and 
(ii) claw-back (part of) a paid bonus, if payment took place on the basis of incorrect information on 
fulfilment of the bonus targets or conditions for payment of the bonus. In accordance herewith a company's 
supervisory board has discretionary power to adjust any variable remuneration to a suitable amount if, in 
its opinion, payment of the compensation would be unacceptable under the principle of "reasonableness 
and fairness". A supervisory board is also authorized to reclaim any variable remuneration over any 
performance period if the award, calculation or payment has been based on incorrect data or if the 
performance conditions were not achieved in hindsight. The recipient will then be obliged to repay said 
amount to such company. Pursuant to the Dutch Financial Supervision Act, and as introduced by the 
ARPFE, a company's supervisory board must in any case adjust variable remuneration downwards if a 
person (a) has not met appropriate standards of capability and correct behavior or (b) was responsible for 
conduct which has led to a substantial deterioration of the company's position including its financial 
position, and must in any case reclaim variable remuneration paid to any such person. 
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Directors' Indemnification and Insurance 

Under Dutch law, members of the Management Board and the Supervisory Board may be liable to the 
Company and to third parties for damages in the event of improper or negligent performance of their duties. 
In certain circumstances they may be liable for damages to the Company and to third parties for 
infringement of the Articles of Association or certain provisions of the Dutch Civil Code. In addition, in 
certain circumstances, they may incur additional specific civil and criminal liabilities. 

Insurance 

The Managing Directors and the Supervisory Directors of Adyen are insured under an insurance policy 
taken out by Adyen against damages resulting from their conduct when acting in their capacities as 
directors. 

Indemnification 

Pursuant to the Articles of Association, and unless the laws of the Netherlands provide otherwise, the 
following will be reimbursed to inter alia current and former Managing Directors and Supervisory 
Directors: (i) the reasonable costs of conducting a defense against claims based on acts or failures to act in 
the exercise of their duties or any other duties currently or previously performed by them at our request; 
(ii) any damages or fines payable by them as a result of an act or failure to act as referred to under (i); and 
(iii) the reasonable costs of appearing in other legal proceedings or investigations in which they are involved 
as current or former Managing Directors or Supervisory Directors, with the exception of proceedings 
primarily aimed at pursuing a claim on their own behalf. 

There shall be, however, no entitlement to reimbursement if and to the extent that: a Dutch court or, in the 
event of arbitration, an arbitrator has established in a final and conclusive decision that the act or failure to 
act of the person concerned can be characterized as wilful (opzettelijk) or grossly negligent (grove schuld) 
misconduct, unless the laws of the Netherlands provide otherwise or this would, in view of the 
circumstances of the case, be unacceptable according to standards of reasonableness and fairness; or the 
costs or financial loss of the person concerned are covered by insurance and the insurer has paid out the 
costs or financial loss. 

Limitation of Supervisory Positions 

Dutch legislation came into force on 1 January 2013 limiting the number of supervisory positions to be 
occupied by members of the management boards or supervisory boards (including one-tier boards) of "large 
Dutch companies". The term "large Dutch company" applies to any Dutch company or Dutch foundation 
which at two consecutive balance sheet dates meets at least two of the following criteria: (i) the value of its 
assets, as given in its balance sheet (together with explanatory notes) on the basis of their acquisition price 
and production costs, is more than €17.5 million; (ii) its net turnover in the applicable year is more than 
€35 million; and (iii) the average number of employees in the applicable financial year is at least 250. 

A person cannot be appointed as a managing or executive director of a "large Dutch company" if (i) he/she 
already holds a supervisory or non-executive position at more than two other "large" Dutch public or private 
companies or "large" Dutch foundations, or (ii) if he/she is the chairman of the supervisory board or one-
tier board of another "large" Dutch public or private company or "large" Dutch foundation. Also, a person 
cannot be appointed as a supervisory director or non-executive director of a "large Dutch company" if 
he/she already holds a supervisory position or non-executive position at five or more other "large" Dutch 
public or private companies or Dutch foundations, whereby the position of chairman of the supervisory 
board or one-tier board of another "large" Dutch company is counted twice. An appointment in violation of 
these restrictions will result in that last appointment being void. Earlier appointments at other entities are 
not affected. The fact that an appointment is thus void does not affect the validity of decision-making. 

The Company qualifies as a "large Dutch company" for the purposes of the rules limiting the number 
supervisory positions. The members of the Management Board and the Supervisory Board comply with 
these rules because, among other things, they do not hold more than the allowed number of positions at 
other large Dutch companies. 



 

 - 158 -  

 

Equal Employment Policy 

Dutch law requires that large companies should pursue a policy of having at least 30% of the seats on the 
management board and the supervisory board held by men and at least 30% of the seats on the management 
board and the supervisory board held by women. The term "large company" within the meaning of this 
obligation of effort has the same meaning as set out under "—Limitation of Supervisory Positions" above 
except that the criteria are tested on one balance sheet date. This target figure for the allocation of seats is 
to be taken into account in connection with: (i) the appointment, or nomination for the appointment, of 
members of the management board; (ii) drafting the criteria for the size and composition of the supervisory 
board, as well as the designation, appointment, recommendation and nomination for appointment of 
members of the supervisory board; and (iii) drafting the criteria for the non-executive members of the (one-
tier) board, as well as the nomination, appointment and recommendation of non-executive members of the 
(one-tier) board. If a large company does not meet the gender diversity target figures, it is required to 
explain in its management board report: (a) why the seats are not allocated in a well-balanced manner; (b) 
how it attempts to achieve a well-balanced allocation; and (c) how it aims to achieve a well-balanced 
allocation in the future. 

The Company qualifies as a "large company" within the meaning of the diversity policy rules described 
above and applies an equal employment policy. Under this policy, the Company undertakes to provide 
equal employment opportunity for all persons without regard to aspects including race, color, creed, 
religion, sex, sexual orientation, the presence of any sensory, mental, or physical disability. 

Employment, Service and Severance Agreements 

As of the date of this Prospectus, the Managing Directors are employed by the Company, whereby Mr. Sam 
Halse is currently assigned to Adyen Inc. The terms and conditions of the employment agreements of the 
Managing Directors are governed by Dutch employment law. Each Managing Director is envisaged to settle 
its employment agreement with the Company and to enter into a service agreement (overeenkomst van 
opdracht) with the Company effective as of the date of Conversion. The terms and conditions of these 
service agreements have been aligned with the relevant provisions in the current employment agreements 
and the Dutch Corporate Governance Code. The service agreements will be entered into for a term of 4 
years. The service agreements provide for a severance of one annual base salary if the Managing Director 
is not re-appointed or otherwise terminated by the Company (for any reason other than urgent cause within 
the meaning of article 7:678 of the Dutch Civil Code (dringende reden)), in accordance with the Dutch 
Corporate Governance Code. 

Employees 

In the table below, the division of full-time equivalents ("FTEs") employed at Adyen is set out in 
geographical segments. 

FTEs at year end per Geographical Segment 

FTEs at year end 2017 2016 2015 
The Netherlands ...............................................................................................  396 281 195 
Outside of the Netherlands ...............................................................................  272 183 143 
Total ................................................................................................................  668 464 338 

 
Employee Representation 

Adyen's employees in the Netherlands and/or abroad have not requested that a works council be formed. 
All of the employees have direct access to management to discuss any matter while important decisions are 
discussed during regular all-staff meetings. 

Pension Schemes 

The Netherlands 

Adyen has a collective defined contribution plan for its Netherlands-based employees who have reached 
the age of 21. This plan is operated by a Netherlands-based pension provider. In addition Adyen has insured 
on behalf of the employees the risks of death and disability. On behalf of each eligible employee Adyen 
pays a contribution of 4% of the pensionable salary - being 12 times the monthly fixed salary plus holiday 
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pay up to the fiscally allowed maximum minus a deductible - for the accrual of old age pension benefits as 
well as the insurance premiums and administration costs. If and as far as fiscally allowed, each employee 
has the possibility to make additional contributions in order to accrue additional pension capital. 

Pensions outside the Netherlands 

Adyen operates company related pension plans in a very limited number of countries outside the 
Netherlands. In most countries the employees are only entitled to participate in the mandatory state pension 
schemes whereby Adyen - if and as far as applicable - will pay the required employer contributions. 
Examples are the mandatory superannuation employer contribution of (currently) 9.5% of the annual gross 
salary in Australia and the mandatory contributions to the Central Provident Fund in Singapore. 

In the US, Adyen employees do have the option to participate in a 401k pension plan, but Adyen does not 
provide for an employer contribution. 

In the UK, Adyen employees are automatically enrolled in a group personal pension plan operated by a UK 
based provider, but do have the option to opt out of this plan. If an employee opts for participation and pays 
a contribution of at least 3% of its gross annual basic salary, the employer pays an additional contribution 
of 7% of the gross annual basic salary. 

In Sweden, Adyen as employer used to reimburse 50% of the contributions paid by the employee into its 
own personal pension plan, up to a maximum of 11.3% of the gross annual basic salary of the employee. 
As of 1 May 2018 a collective defined contribution plan is applicable. 

In Belgium, Adyen employees are eligible to arrange their own additional private pension plan and receive 
a gross reimbursement from Adyen on a monthly basis. 

In Spain, Adyen employees who have been employed for at least two years, will be offered as of 1 May 
2018 participation in a collective defined contribution plan. Adyen as employer will pay the contributions 
as stipulated in the collective bargaining agreement for the banking sector. 

Dutch Corporate Governance Code 

The Dutch Corporate Governance Code, as amended on 8 December 2016 and which finds its statutory 
basis in Book 2 of the Dutch Civil Code, prescribes that Dutch listed companies are required to report on 
compliance with the amended Dutch Corporate Governance Code in respect of any financial year starting 
on or after 1 January 2017. The Company is required to report in 2019 on its compliance with the amended 
Dutch Corporate Governance Code for the 2018 financial year. 

The Dutch Corporate Governance Code is based on a 'comply or explain' principle. Accordingly, companies 
are required to disclose in their management board report whether or not they are complying with the 
various best practice principles of the Dutch Corporate Governance Code. If a company deviates from a 
best practice principle in the Dutch Corporate Governance Code, the reason for such deviation must be 
properly explained in its management board report. 

Compliance with the Dutch Corporate Governance Code 

The Company acknowledges the importance of good corporate governance. The Company agrees with the 
general approach and with the majority of the provisions of the Dutch Corporate Governance Code. As 
such, it fully complies with the Dutch Corporate Governance Code with the exception of: 

x best practice provision 4.3.3, which provides that the general meeting of shareholders of a company 
not having statutory two-tier status (structuurregime) may pass a resolution to cancel the binding 
nature of a nomination for the appointment of a member of the management board or of the 
supervisory board and/or a resolution to dismiss a member of the management board or of the 
supervisory board by an absolute majority of the votes cast. It may be provided that this majority 
should represent a given proportion of the issued capital, which proportion may not exceed one-
third. However, Adyen will apply a higher proportion of one-half as per the date of Conversion. 
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Dutch Banking Code 

In 2009, the Advisory Committee on the Future of Banks in the Netherlands ("Advisory Committee") 
made recommendations for improving the performance of the Dutch banking sector to help restore trust in 
banks. Dutch banks and the Dutch Banking Association teamed up to translate the Advisory Committee's 
recommendations into best practices, which are included in the Dutch Banking Code. The Dutch Banking 
Code came into effect on 1 January 2010 and sets out principles that all institutions with a banking license 
granted under the Dutch Financial Supervision Act should adhere to in terms of corporate governance, risk 
management, audit and remuneration. A Banking Code Monitoring Committee ("Dutch Banking Code 
Monitoring Committee") was set up to monitor and to report on the progress made by banks in 
implementing the Dutch Banking Code. As of 1 January 2015, the Dutch Banking Association has renewed 
the Dutch Banking Code, as advised by the Dutch Banking Code Monitoring Committee in March 2013, 
and introduced a social charter (Maatschappelijk Statuut). The measures, along with the proposed Banker's 
Oath and disciplinary rules applicable to all employees of banks in the Netherlands, emphasize the social 
role of banks and their commitment to meeting the expectations of society at large. 

Application of the Dutch Banking Code 

The Company applies all principles of the Dutch Banking Code in full. 

Incentive Plans 

Adyen Option Plan 

In 2014 Adyen established an option plan (the "Adyen Option Plan") pursuant to which the Company may 
provide some of the employees of the Company and its subsidiaries with an opportunity to obtain options 
to acquire Depositary Receipts ("Options"). The STAK is entitled to exercise the voting rights and other 
rights pertaining to the STAK Shares (see also "Shareholder Structure and Related Party Transactions – 
Shareholder Structure – Existing Shareholders"). At 31 March 2018, all Adyen employees held Options. 

The exercise price of the Options is equal to the fair market value of the Ordinary Shares at the grant date 
of the Option. Under the terms of the Adyen Option Plan, the Options will vest over a period of four (4) 
years. The vesting period starts on the grant date. 25% of the Options will vest on the first anniversary of 
the grant date. The remaining 75% of the Options will then vest monthly, in equal proportions at the end of 
each month, over the following 36 months. Vested Options can be exercised at any time from the vesting 
date until the 8th anniversary of the grant date. 

The Adyen Option Plan was designed to provide the relevant employees an incentive and encouragement 
to share (indirect) ownership and for participants under the Adyen Option Plan to obtain an indirect 
economic interest in the pursuit of growth, development, profitability and financial success of the Company. 
After the Settlement Date, the Company will no longer be granting Options under the Adyen Option Plan. 
The Adyen Depositary Receipts Award Plan (as described below) will instead be used for employee 
incentive purposes going forward. 

To give employees the opportunity to monetize (part of) their vested Options following Settlement, Adyen 
offers to buy Depositary Receipts from its employees (held after exercise of their Options) under the 
following conditions: (i) the offer will be open for a period ending on the date one year after the Settlement 
Date, (ii) the offer applies to vested Options only, (iii) the offer is made to Adyen employees only, excluding 
members of the Management Board, and (iv) the offer is limited to a maximum number of 1,000 vested 
Options per employee. All employees have Options and can therefore accept the offer. As at 31 May 2018 
a total of 1,237,578 Options were outstanding, of which approximately three quarters have vested. The 
exercise price of the Options varies and depends on the moment of grant. The weighted average exercise 
price as per 31 December 2017 for all outstanding Options was €32.91. Repurchases will be made against 
the then current stock market price for the Ordinary Shares. Any sale of Depositary Receipts shall require 
the approval of the STAK and will be subject to any corporate and regulatory law restrictions applicable to 
Adyen. On the condition of Settlement taking place, the STAK will approve the sale of Depositary Receipts 
to Adyen upon the exercise of vested Options by employees who already elect to do so during the Offer 
Period (i.e. by 14:00 CEST on 12 June 2018), as long as such sale meets each of the conditions listed in (i) 
through (iv) above. Such Depositary Receipts will be bought by the Company against the Offer Price. 
Following the Offer Period, the STAK will grant approval for the sale of Depositary Receipts on a case-
by-case basis. Any Depositary Receipts bought by the Company, will be held until they are redistributed to 
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participants under the Adyen Depositary Receipts Award Plan; the related STAK Shares will remain with 
the STAK. 

Adyen Depositary Receipts Award Plan 

Adyen has established a Depositary Receipts award plan (the "Depositary Receipts Award Plan") in 
acknowledgement of the value of the employees of the Company and the employees of its subsidiaries, 
including but not limited to the Managing Directors, as stakeholders of the Company. 

The Depositary Receipts Award Plan provides Adyen with the possibility to pay the annual increase of an 
employee's net fixed salary (if any) in Depositary Receipts instead of in cash. In accordance with the 
STAK's trust conditions (see "Shareholder Structure and Related Party Transactions – Shareholder 
Structure – Existing Shareholders"), such Depositary Receipts are currently granted at fair market value. 
From the Settlement Date onwards and subject to any future changes Adyen may implement in respect of 
the terms and conditions of the plan, such Depositary Receipts will be granted at the then current stock 
market price for the Ordinary Shares. The purpose of the Depositary Receipts Award Plan is to put the 
participants of the Depositary Receipts Award Plan in a financial ownership-like position with respect to 
Ordinary Shares and for them to obtain an indirect economic interest in the pursuit of growth, development, 
profitability and financial success of the Company. 

At any annual increase of an employee's fixed salary, the Management Board may, at its sole discretion, 
decide on an individual employee basis to pay such increase in fixed salary partially or wholly in Depositary 
Receipts. The Depositary Receipts granted under the Depositary Receipts Award Plan will be subject to a 
lock up of four (4) years starting at the date of the grant. The holding and administration of the Depositary 
Receipts is undertaken by the STAK. Any participating employee will be entitled to dividend payments and 
other distributions in relation to the STAK Shares on behalf of (the Depositary Receipts issued to) the 
participating employee, but will not have any voting rights, meeting rights or other rights relating to such 
STAK Shares. 

Adyen Phantom Share Plan 

Adyen has established a phantom share plan (the "Phantom Share Plan"), which provides newly hired 
employees of the Company and its subsidiaries, upon hiring by way of sign-on bonus, an opportunity to 
acquire so-called phantom shares ("Phantom Shares") that track the value of underlying Ordinary Shares. 
The Phantom Shares, once vested, entitle the participants of the Phantom Share Plan upon exercise of the 
Phantom Shares to the economic benefits of the Ordinary Shares, consisting in the monetary value of the 
Ordinary Shares per the date on which the exercise price is determined. 

The purpose of the Phantom Share Plan is to put the participants of the Phantom Share Plan in a financial 
ownership-like position with respect to Ordinary Shares and for them to obtain an indirect economic interest 
in the pursuit of the growth, development, profitability and financial success of the Company and the Group. 
Eligible to participate in the Phantom Share Plan are only those persons that are newly hired employees 
who are in their first year of employment with the Company or any of its subsidiaries. The Phantom Shares 
will vest over a period of four (4) years. The vesting period starts on the grant date. 25% of the Phantom 
Shares will vest on the first anniversary of the grant date. The remaining 75% of the Phantom Shares will 
then vest monthly, in equal proportions at the end of each month, over the following 36 months. Phantom 
Shares can be exercised at any time from the vesting date until the 8th anniversary of the grant date. 

Adyen General Bonus Plan 

The Adyen general bonus plan (the "Bonus Plan") is aimed to reward specific team members ("Eligible 
Employees") for both achieving extraordinary business objectives and for behavior according to the Adyen 
formula. The Bonus Plan is either a six-month or an annual reward program. Eligible Employees can earn 
bonus points on either a six-month or a yearly basis, by achieving three business objectives (Business 
Objectives Points) and by behaving according to the Adyen formula (Behavioral Objectives Points). The 
Business Objectives Points and Behavioral Points are weighted equally and together constitute an Eligible 
Employee's bonus (Total Bonus Points). The Business Objectives Points and the Behavioral Objectives 
Points cannot be paid out separately. 

The Management Board designates the employees who can participate in the Bonus Plan at its sole 
discretion. 
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The Total Bonus Points are paid as variable income and each Total Bonus Point has a one to one conversion 
to the Eligible Employee's base salary currency. The maximum amount of Total Bonus Points that can be 
converted to an Eligible Employee's total variable income in a year is maximized to 20% of the fixed income 
of the Eligible Employee in the same year. 

The Management Board has the right to fully or partially recover from an Eligible Employee his/her Total 
Bonus Points claimed or paid, if (i) such Total Bonus Points have been awarded, calculated, claimed or 
paid on the basis of incorrect financial or other data, or if the criteria for claiming Business Objectives 
Points or Behavioral Objectives Points, respectively, were not achieved in hindsight; or (ii) the relevant 
Eligible Employee participated and/or participates in or was responsible for conduct which resulted in 
significant losses for the Company and/or the team in which the Eligible Employee works; or (iii) the 
relevant Eligible Employee failed to meet the appropriate standards of fitness and propriety. 

The Management Board also has the right to fully or partially hold back (by way of malus) the claim or 
payment of an Eligible Employee's Total Bonus Points in the event that a claim or payment of the Total 
Bonus Points is considered unacceptable under the principles of reasonableness and fairness. 

Adyen Commission Plan 

The Adyen sales commission plan (the "Commission Plan") is aimed to reward sales employees 
("Commission Plan Eligible Employees") for closing a large contract with a sustainable merchant and for 
behavior according to the Adyen formula. The Commission Plan pay-out is deferred over four quarters to 
avoid short term focus and risk-taking incentive. Commission Plan Eligible Employees can earn bonus 
points on a yearly basis, by boarding sustainable new margin on Adyen's platform (Financial Reward 
Points) and by behaving according to the Adyen formula (Behavioral Reward Points). The Financial 
Reward Points and Behavioral Points are weighted equally and together constitute an Eligible Employee's 
bonus (Total Reward Points). The Financial Reward Points and the Behavioral Reward Points cannot be 
paid out separately. 

The Management Board designates the employees who can participate in the Commission Plan at its sole 
discretion. 

The Total Reward Points are paid as variable income and each Total Reward Point has a one to one 
conversion into the Commission Plan Eligible Employee's base salary currency. The maximum amount of 
Total Reward Points that can be converted to a Commission Plan Eligible Employee's total variable income 
is maximized to the fixed income of the Commission Plan Eligible Employee in the same year, to the extent 
allowed under the applicable remuneration rules. 

The Management Board has the right to fully or partially recover from a Commission Plan Eligible 
Employee his/her Total Reward Points claimed or paid, if (i) such Total Bonus Points have been awarded, 
calculated, claimed or paid on the basis of incorrect financial or other data, or if the criteria for claiming 
Financial Reward Points or Behavioral Reward Points, respectively, were not achieved in hindsight; or (ii) 
the relevant Commission Plan Eligible Employee participated and/or participates in or was responsible for 
conduct which resulted in significant losses for the Company and/or the team in which the Commission 
Plan Eligible Employee works; or (iii) the relevant Commission Plan Eligible Employee failed to meet the 
appropriate standards of fitness and propriety. 

The Management Board also has the right to fully or partially hold back (by way of malus) the claim or 
payment of an Commission Plan Eligible Employee's Total Reward Points in the event that a claim or 
payment of the Total Reward Points is considered unacceptable under the principles of reasonableness and 
fairness. 
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DESCRIPTION OF SHARE CAPITAL 

General 

Set out below is a summary of certain relevant information concerning the Company's share capital and a 
brief summary of certain significant provisions of Dutch law as in effect on the date of this Prospectus and 
the Articles of Association. 

This summary does not purport to be complete and is qualified in its entirety by reference to, and should 
be read in conjunction with, the Articles of Association and the relevant provisions of Dutch law as in force 
on the date of this Prospectus. The Articles of Association will be made available in the governing Dutch 
language and an unofficial English translation thereof on the Company's website www.Adyen.com). In the 
event of any discrepancy between the Dutch version of the Articles of Association and the unofficial 
English translation, the Dutch version prevails. See also "Management, Employees and Corporate 
Governance" for a summary of certain material provisions of the Articles of Association and Dutch law 
relating to the Management Board and the Supervisory Board. 

The Company 

The Company was incorporated as a Dutch private limited liability company (besloten vennootschap met 
beperkte aansprakelijkheid) on 24 November 2006. The Company will be converted into a public company 
with limited liability (naamloze vennootschap) shortly after determination of the Offer Price, and prior to 
Settlement pursuant to a notarial deed of conversion and amendment in accordance with a resolution of the 
Shareholders adopted on 17 April 2018 (the "Deed of Amendment"). The Company's legal and commercial 
name will then become Adyen N.V. The Company's statutory seat (statutaire zetel) is in Amsterdam, the 
Netherlands, and its registered office at Simon Carmiggeltstraat 6, 1011 DJ Amsterdam, the Netherlands. 
The Company is registered with the trade register of the Chamber of Commerce (Kamer van Koophandel) 
("Chamber of Commerce") under number 34259528. 

Corporate Purpose 

Pursuant to Article 3 of the Articles of Association, the Company's objects are: 

(a) to exercise a banking company; 

(b) providing services and consultancy services in the field of information technology and internet; 

(c) to incorporate, conduct the management of, participate in and take any other financial interest in 
other companies and/or enterprises; 

(d) to render administrative, technical, financial, economic or managerial services to other companies, 
persons and/or enterprises; 

(e) to acquire, dispose of, manage and operate real property, personal property and other goods, 
including patents, trademark, rights, licenses, permits and other industrial property rights; 

(f) to borrow and/or lend monies, provide security or guarantee or otherwise warrant performance 
jointly and severally on behalf of others; 

(g) to invest capital; and 

(h) the provision for old age or invalidity of (former) employees of the Company or of companies 
affiliated with the Company as well the provision for old age or invalidity of their (former) spouses, 
(former) cohabiting partners and of their own children, stepchildren and foster children, all this 
pursuant to a pension scheme, 

and all matters related or conducive to the above, with the objects to be given their most expansive possible 
interpretation. In pursuing its objects, the Company shall also take into account the interests of the legal 
entities and companies with which it forms a group. 
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Shares and Share Capital 

Historic overview share capital 

Set out below is an overview of the amount of the Company's authorized and issued share capital for the 
years ended 31 December 2017, 2016 and 2015, during each of which the nominal value remained at €0.01 
per Ordinary Share. 

 Year ended 31 December 
 2017 2016 2015 
 Authorized Issued Authorized Issued Authorized Issued 

 
(number of shares) 

Share Capital ..........  306,830.36 294,424.87 306,805.82 293,838.47 306,805.82 293,680.82 
Ordinary Shares ......  30,683,036 29,442,487 30,680,582 29,383,847 30,680,582 29,368,082 

 
Authorized and issued share capital 

As at 2018, the Company's authorized share capital amounted to €306,830.36, divided into 30,683,036 
Ordinary Shares, each with a nominal value of €0.01 and the Company's issued share capital amounted to 
€294,454.58, divided into 29,445,458 Ordinary Shares with a nominal value of €0.01 each. All outstanding 
Ordinary Shares are paid up. All Ordinary Shares are in registered form. 

As of the moment of execution of the notarial deed pursuant to which the Articles of Association will 
become effective, the Company's authorized share capital will amount to €306,830.36, divided into 
30,683,036 Ordinary Shares with a nominal value of €0.01 each. 

Form of Shares 

As per the moment of Conversion, the Company's share capital will be divided into Ordinary Shares. All 
Ordinary Shares are in registered form and are only available in the form of an entry in the Company's 
shareholders' register and not in certificate form. The Ordinary Shares are subject to, and have been created 
under, the laws of the Netherlands. 

The Ordinary Shares will be entered into a collection deposit (verzameldepot) and/or giro deposit 
(girodepot) on the basis of the Dutch Securities Giro Act by transfer or issuance to Euroclear Nederland or 
to an intermediary. The intermediaries, as defined in the Dutch Securities Giro Act, are responsible for the 
management of the collection deposit, and Euroclear Nederland, being the central institute for the purposes 
of the Dutch Securities Giro Act, will be responsible for the management of the giro deposit. 

Register of Shareholders 

Subject to Dutch law and the Articles of Association, the Company must keep a register of Shareholders. 
The Company's shareholders' register must be kept up to date and records the names and addresses of all 
holders of Shares, showing the date on which the Shares were acquired, the date of the acknowledgement 
by or notification of the Company as well as the amount paid on each Share. The register also includes the 
names and addresses of those with a right of usufruct (vruchtgebruik) or a pledge (pandrecht) in respect of 
Shares. 

If Shares are transferred to an intermediary for inclusion in a collection deposit or to the central institute 
for inclusion in a giro deposit, the name and address of the intermediary or the central institute (as relevant), 
will be entered in the Company's shareholders' register, mentioning the date on which the Shares concerned 
were included in a collection deposit or a giro deposit (as relevant), the date of acknowledgement by or 
giving of notice to the Company, as well as the amount paid on each Share and the number of Shares. 

Issue of Shares 

Under the Articles of Association the General Meeting may resolve to issue Shares, or grant rights to 
subscribe for Shares, upon a proposal of the Management Board which has been approved by the 
Supervisory Board. The Articles of Association provide that the General Meeting may designate the 
authority to issue Shares, or grant rights to subscribe for Shares, to the Management Board, upon a proposal 
of the Management Board which has been approved by the Supervisory Board. 
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If the Management Board has been designated as the body authorized to resolve upon an issue of Shares, 
the number of Shares of each class concerned must be specified in such designation. Upon such designation, 
the duration of the designation shall be set, which shall not exceed five years. The designation may be 
extended, from time to time, by a resolution of the General Meeting for a subsequent period of up to five 
years each time. If not otherwise determined in the resolution, such authority can only be withdrawn by the 
General Meeting at the proposal of the Management Board which has been approved by the Supervisory 
Board. 

On 17 April 2018, the General Meeting designated the Management Board as the body authorized, subject 
to the approval of the Supervisory Board, to issue Shares, to grant rights to subscribe for Shares and to 
exclude statutory pre-emptive rights in relation to such issuances of Shares or granting of rights to subscribe 
for Shares, each for a period of 18 months with effect as of the Settlement Date and subject to the condition 
precedent of execution of the Deed of Amendment. The authority of the Management Board is limited to a 
maximum of 10% of the total issued Shares at the time the authority is used for the first time plus a further 
10% of the total issued Shares in connection with or at the occasion an issue occurs as part of a merger or 
acquisition. 

No resolution of the General Meeting or the Management Board is required for an issue of Shares pursuant 
to the exercise of a previously granted right to subscribe for Shares. 

Pre-Emptive Rights 

Upon an issue of Shares, each Shareholder shall have a pre-emptive right in proportion to the aggregate 
nominal amount of his Shares, unless such right is withheld by law or limited or excluded by a resolution 
of the General Meeting or, if applicable, a resolution of the Management Board subject to the approval of 
the Supervisory Board. Shareholders do not have pre-emptive rights in respect of the issue of Shares (or 
the granting of rights to subscribe for Shares) (a) against a contribution in kind, (b) to employees of the 
Company or (c) to persons exercising a previously-granted right to subscribe for Shares. These pre-emptive 
rights also apply in case of granting of rights to subscribe for Shares. 

Pre-emptive rights may be limited or excluded by a resolution of the General Meeting, upon a proposal of 
the Management Board which has been approved by the Supervisory Board. The General Meeting may 
designate this authority to the Management Board upon a proposal of the Management Board which has 
been approved by the Supervisory Board. A designation as referred to above will only be valid for a 
specified period of no more than five years and may from time to time be extended for a period of no more 
than five years (i.e. for the same period as the designation of authority to issue Shares). A resolution by the 
Management Board (if so designated by the General Meeting) to limit or exclude pre-emptive rights 
requires the approval of the Supervisory Board. 

On 17 April 2018, the General Meeting resolved to designate the Management Board as the body 
authorized, subject to the approval of the Supervisory Board, to limit or exclude the pre-emptive rights 
upon the issuance of Shares for a period of 18 months with effect as of the Settlement Date and subject to 
the condition precedent of execution of the Deed of Amendment, simultaneously with the designation of 
the Management Board as the competent body to issue Shares. See "—Shares and Share Capital—Issue of 
Shares". 

Acquisition by the Company of its Shares 

The Company may acquire fully paid-up Shares at any time for no consideration or, subject to certain 
provisions of Dutch law and the Articles of Association, for valuable consideration if and in so far as: (i) 
the distributable part of the shareholders' equity is at least equal to the total purchase price of the 
repurchased Shares; (ii) the nominal value of the Shares which the Company acquires, holds or which are 
held by a subsidiary does not exceed 50% of the issued share capital; and (iii) the Management Board has 
been authorized by the General Meeting to repurchase Shares. The General Meeting's authorization is valid 
for a maximum period of 18 months. As part of the authorization, the General Meeting must specify the 
number of Shares that may be acquired, the manner in which the Shares may be acquired and the price 
range within which the Shares may be acquired. 

No authorization from the General Meeting is required for the acquisition of fully paid-up Shares for the 
purpose of transferring these Shares to employees pursuant to any share (option) plan. For these purposes 
only, the term Shares shall include depositary receipts issued for Shares. 
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The Company may not cast votes on Shares held by it nor will such Shares be counted for the purpose of 
calculating a voting quorum. 

On 17 April 2018, the General Meeting authorized the Management Board to acquire, subject to the 
approval of the Supervisory Board, Shares for a period of 18 months starting from the Settlement Date. The 
number of Shares to be acquired by the Company under the authorization is limited to 10% of the issued 
capital at the date of acquisition, provided that the Company and its subsidiaries may not hold more than 
10% of the issued share capital of the Company. The Shares may be acquired on the stock exchange or 
elsewhere at a price per Share between, on the one hand, the nominal value of the Shares concerned and, 
on the other hand, 110% of the opening price at Euronext Amsterdam at the date of the acquisition. 

Capital Reduction 

The General Meeting may, but only at the proposal of the Management Board, which proposal has been 
approved by the Supervisory Board, resolve to reduce the issued capital subject to the relevant statutory 
provisions of the law. The notice of the General Meeting at which any such resolution will be proposed, 
shall mention the purpose of the capital reduction and the manner in which it is to be achieved. Under Dutch 
law, the resolution to reduce the issued share capital must specifically state the Shares concerned and lay 
down rules for the implementation of the resolution. A resolution to cancel Shares can only relate to Shares 
held by the Company. 

A resolution of the General Meeting to reduce the issued share capital of the Company requires a majority 
of at least two-thirds of the votes cast, if less than one-half of the Company's issued capital is represented 
at the General Meeting. A reduction of the nominal value of the Shares without repayment and without 
release from the obligation to pay up the Shares shall take place proportionally on all Shares of the same 
class. The requirement of proportion may be deviated from with the consent of all Shareholders concerned. 

Dutch law contains detailed provisions regarding the reduction of capital. A resolution to reduce the issued 
share capital shall not take effect as long as creditors have the right to oppose the resolution by filing a 
petition to that effect. The reduction of share capital may, pursuant to the CRR, also require the approval 
of the competent supervisory authority. 

Transfer of Shares 

The Shares are in registered form. The transfer of a registered Share (not being, for the avoidance of doubt, 
a Share held through the system of Euroclear Nederland) or of a restricted right thereto requires a deed of 
transfer drawn up for that purpose and acknowledgement of the transfer by the Company in writing. The 
latter condition is not required in the event that the Company is party to the transfer. 

If a registered Share is transferred for inclusion in a collection deposit, the transfer will be accepted by the 
intermediary concerned. If a registered Share is transferred for inclusion in a giro deposit, the transfer will 
be accepted by the central institute, being Euroclear Nederland. 

Upon issuance of a new Share to Euroclear Nederland or to an intermediary, the transfer in order to include 
the Share in the giro deposit or the collection deposit will be effected without the cooperation of the other 
participants in the collection deposit or the giro deposit. Shares included in the collection deposit or giro 
deposit can only be delivered from a collection deposit or giro deposit with due observance of the related 
provisions of the Dutch Securities Giro Act. The transfer by a deposit shareholder of its book-entry rights 
representing such Shares shall be effected in accordance with the provisions of the Dutch Securities Giro 
Act. The same applies to the establishment of a right of pledge and the establishment or transfer of a usufruct 
on these book-entry rights. 

Outstanding Rights to acquire or subscribe for Shares 

In connection with a commercial agreement, Adyen has granted a warrant to a merchant that entitles the 
merchant to acquire a fixed number of Shares in a series of four tranches each equalling 1.25% of the 
Company's (fully diluted) issued and outstanding share capital as at 31 January 2018, for cash, at a specified 
price per Share upon the terms and conditions set forth in the warrant agreement. Also see "Business – 
Material Contracts – Warrant Agreement". 
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General Meetings and Voting Rights 

General Meetings 

The annual General Meeting must be held ultimately on 30 June each year. 

Typical agenda items of the annual General Meeting are: the report of the Management Board, the adoption 
of the remuneration policy, the adoption of the annual accounts, the policy on reserves and dividends, the 
proposal to distribute dividends (if applicable), release of the members of the Management Board and the 
Supervisory Directors from liability, appointment of an independent auditor, the designation of the 
Management Board, subject to the approval of the Supervisory Board, as authorized corporate body of the 
Company to issue Shares and to exclude pre-emptive rights, authorization of the Management Board, 
subject to the approval of the Supervisory Board, to make the Company acquire own Shares and any other 
subjects presented for discussion by the Management Board or the Supervisory Board. 

Additional extraordinary General Meetings are held whenever the Management Board or the Supervisory 
Board deems such to be necessary. In addition, one or more Shareholders who solely or jointly represent at 
least 10% of the issued share capital of the Company or such lesser amount as may be provided by the 
Articles of Association may, on application, be authorized by a Dutch court in interlocutory proceedings 
(kort geding) of the Dutch district court to convene a General Meeting. 

Within three months of it becoming apparent to the Management Board that the equity of the Company has 
decreased to an amount equal to or lower than one-half of the paid-up part of the capital, a General Meeting 
will be held to discuss any requisite measures. 

Place of Meetings, Chairman and Minutes 

The Articles of Association provide that General Meetings shall be held in Amsterdam or Schiphol 
(municipality Haarlemmermeer), the Netherlands. 

The General Meeting shall be presided over by the chairman of the Supervisory Board. In case of absence 
of the chairman, the General Meeting shall be presided by the chairman of the Management Board. In case 
of absence of the chairman of the Management Board the General Meeting shall be presided by any other 
person to be nominated by the Management Board. 

Unless the chairman of the General Meeting has requested a civil law notary (notaris) to include the minutes 
of the General Meeting in a notarial report (notarieel proces-verbaal), the secretary of the General Meeting 
shall keep the minutes of the business transacted at the General Meeting, which shall be made available no 
later than three (3) months after the end of the General Meeting, after which the Shareholders shall have 
the opportunity to react to the minutes in the following three (3) months. The minutes shall then be adopted 
by the chairman of the General Meeting and the secretary of the General Meeting. 

Convocation notice and agenda 

A General Meeting can be convened by the Management Board or the Supervisory Board by a convening 
notice, which must be given no later than the 42nd day before the date of the General Meeting. Such notice 
must include the location and the time of the meeting, an agenda indicating the items for discussion and 
any proposals for resolutions, the admission, participation and voting procedure, the record date and the 
address of the Company's website. All convocations, announcements, notifications and communications to 
Shareholders have to be made in accordance with the relevant provisions of Dutch law and the convocation 
and other notices may also occur by means of sending an electronically transmitted legible and reproducible 
message to the address of those Shareholders which consented to this method of convocation. 

Proposals of Shareholders and/or other persons entitled to attend and address the General Meetings will 
only be included in the agenda, if the Shareholders and/or other persons entitled to attend and address the 
General Meetings, alone or jointly, represent shares amounting to at least 3% of the issued share capital 
and such proposal (together with the reasons for such request) is received in writing by the Management 
Board at least 60 days before the date of the General Meeting. 

If the Company, whether at its own initiative or following a request to that effect by one or more 
Shareholders holding an interest representing at least 10% of the Company's issued share capital, has 
performed an identification of its Shareholders within the meaning of the Dutch Securities Giro Act, 
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Shareholders who, individually or with other Shareholders, hold Shares that represent at least 1% of the 
issued share capital or a market value of at least €250,000, may request the Company to disseminate 
information that is prepared by them in connection with an agenda item for a General Meeting. The 
Company can only refuse disseminating such information, if received less than seven business days prior 
to the General Meeting, if the information gives or could give an incorrect or misleading signal or if, in 
light of the nature of the information, the Company cannot reasonably be required to disseminate it. 

Admission and registration 

Each Shareholder is entitled to attend and address the General Meetings and to exercise voting rights pro 
rata to his holding of Shares, either in person or by proxy. Shareholders may exercise these rights if they 
are holders of Shares on the record date, which is the 28th day before the day of the General Meeting. The 
convocation notice shall state the record date and the manner in which persons holding such rights can 
register and exercise their rights. 

Members of the Management Board and the Supervisory Board have the right to attend and address the 
General Meeting. In these General Meetings, they have an advisory role. Also the independent auditor of 
the Company is authorized to attend and address the General Meeting. 

Voting rights 

Each Share confers the right on the holder to cast one vote at a General Meeting. Major shareholders have 
the same voting rights per Ordinary Share as other holders of Ordinary Shares. At the General Meeting, 
resolutions are passed by an absolute majority of the valid votes cast, unless Dutch law or the Articles of 
Association prescribe a greater majority. If there is a tie in voting, the proposal concerned will be rejected. 

Annual and Semi-Annual Financing Reporting 

Annually, within four months after the end of the financial year, the Company must publish an annual 
financial report, consisting of audited annual accounts, an auditor's report, a Management Board report, a 
Supervisory Board report and certain other information required under Dutch law. The annual accounts 
must be adopted by the General Meeting. 

The Company must publish a semi-annual financial report as soon as possible, but at the latest three months 
after the end of the first six months of the financial year. If the semi-annual financial report is audited or 
reviewed, the independent auditor's report must be published together with the semi-annual financial report. 

Profits and Distributions 

The Management Board may decide, with the approval of the Supervisory Board, that the profits realized 
during a financial year will fully or partially be appropriated to increase and/or form reserves. Any profits 
remaining shall be put at the disposal of the General Meeting. The Management Board, which proposal has 
to be approved by the Supervisory Board, shall make a proposal for reservation or distribution for that 
purpose. A proposal to pay a dividend shall be dealt with as a separate agenda item at the General Meeting. 

The Company's policy on reserves and dividends shall be determined and can be amended by the 
Management Board, with the approval of the Supervisory Board. The adoption and thereafter each 
amendment of the policy on reserves and dividends shall be discussed and accounted for at the General 
Meeting under a separate agenda item. 

Amendment of the Articles of Association 

The General Meeting can, with an absolute majority of votes cast, adopt a resolution to amend the Articles 
of Association upon a proposal of the Management Board, which proposal has to be approved by the 
Supervisory Board. 

When a proposal to amend the Articles of Association is made to the General Meeting, the intention to 
propose such resolution must be stated in the relevant notice convening the General Meeting. In addition, 
a copy of the proposal in which the proposed amendment is quoted verbatim must at the same time be 
deposited at the Company's offices and this copy shall be made available for inspection by the Shareholders 
until the end of the General Meeting. 
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Dissolution and Liquidation 

The General Meeting may pass a resolution to dissolve the Company, with an absolute majority of the votes 
cast, but only on a proposal of the Management Board, which proposal has to be approved by the 
Supervisory Board. When a proposal to dissolve the Company is made to the General Meeting, the intention 
to propose such resolution must be stated in the relevant notice convening the General Meeting. 

In the event of a dissolution of the Company pursuant to a resolution of the General Meeting, the 
Management Directors shall be charged with the liquidation of the affairs of the Company, unless the 
General Meeting appoints one or more other persons for that purpose. The Supervisory Board shall be 
charged with the supervision thereof. The balance remaining after payment of debts shall be transferred to 
the Shareholders in proportion to the aggregate nominal amount of their Shares. The liquidation shall 
furthermore be subject to the provisions of Title 1, Book 2 of the Dutch Civil Code. 

Public Offer Rules 

Pursuant to the Dutch Financial Supervision Act, and in accordance with European Directive 2004/25/EC, 
also known as the takeover directive, any shareholder – whether acting alone or in concert with others – 
who, directly or indirectly, obtains control of a Dutch listed company, such as the Company after listing, is 
required to make a mandatory public offer for all outstanding shares in that company's share capital. Such 
control is deemed present if a (legal) person is able to exercise, alone or acting in concert, 30% of the voting 
rights in the general meeting of such listed company (subject to certain applicable grandfathering 
exemptions, such as shareholders who, acting alone or in concert, already had control at the time of the 
company's initial public offering). 

In addition, it is prohibited to launch a public offer for shares of a listed company, such as the Ordinary 
Shares, unless an offer document has been approved by the AFM. A public offer for shares of a listed 
company, such as the Ordinary Shares, may only be launched by way of publication of an approved offer 
document. The public offer rules are intended to ensure that, among others, in the event of a public offer, 
sufficient information is made available to the holders of the shares, the holders of the shares are treated 
equally, that there is no abuse of inside information and that there is a proper and timely offering period. 

Squeeze-Out Proceedings 

A shareholder who for his own account holds at least 95% of the issued and outstanding share capital of a 
company may institute proceedings against the holders of the remaining shares jointly for the transfer of 
their shares to him. The proceedings are held before Enterprise Chamber and can be instituted by means of 
a writ of summons served upon each of the minority shareholders in accordance with the provisions of the 
Dutch Code of Civil Procedure (Wetboek van Burgerlijke Rechtsvordering). The Enterprise Chamber may 
grant the claim for the squeeze-out in relation to all minority shareholders and will determine the price to 
be paid for the shares, if necessary, after appointment of one or three experts who will offer an opinion to 
the Enterprise Chamber on the value to be paid for the shares of the minority shareholders. Once the order 
to transfer becomes final, the person acquiring the shares must give written notice of the date and place of 
payment and the price to the holders of the shares to be acquired whose addresses are known to it. Unless 
the addresses of all of them are known to it, it must also publish the same in a Dutch daily newspaper with 
a national circulation. 

The offeror under a public offer is also entitled to start a squeeze-out procedure if, following the public 
offer, the offeror holds at least 95% of the issued and outstanding share capital and represents at least 95% 
of the total voting rights. The claim of a takeover squeeze-out must be filed with the Enterprise Chamber 
within three months following the expiry of the acceptance period of the offer. The Enterprise Chamber 
may grant the claim for a takeover squeeze-out in relation to all minority shareholders and will determine 
the price to be paid for the shares, if necessary after appointment of one or three experts who will offer an 
opinion to the Enterprise Chamber on the value to be paid for the shares of the minority shareholders. In 
principle, the offer price is considered reasonable if at least 90% of the shares to which the offer related 
were acquired by the offeror. 

The Dutch Civil Code also gives the minority shareholders that have not tendered their shares under an 
offer the right to institute proceedings with the Enterprise Chamber for the transfer of their shares to the 
offeror, provided that the offeror has acquired at least 95% of the issued and outstanding share capital and 
holds at least 95% of the total voting rights. Regarding price, the same procedures apply as for takeover 
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squeeze out proceedings initiated by an offeror. This claim must also be filed with the Enterprise Chamber 
within three months following the expiry of the acceptance period of the offer. 

Obligations to Disclose Holdings and Transactions 

Holders of Shares may be subject to notification obligations under the Dutch Financial Supervision Act. 
Shareholders are advised to seek professional advice on these obligations. 

Shareholders 

Pursuant to the Dutch Financial Supervision Act, any person who, directly or indirectly, acquires or 
disposes of an actual or potential capital interest or voting rights of the Company must immediately notify 
the AFM, if, as a result of such acquisition or disposal, the percentage of capital interest or voting rights 
held by such person reaches, exceeds or falls below any of the following percentage thresholds: 3, 5, 10, 
15, 20, 25, 30, 40, 50, 60, 75 and 95. 

A notification requirement also applies if a person's capital interest or voting rights reaches, exceeds or falls 
below the abovementioned thresholds as a result of a change in the Company's total issued share capital or 
voting rights. The Company is required to notify the AFM immediately of the changes to its total share 
capital or voting rights if its issued share capital or voting rights changes by 1% or more since the 
Company's previous notification. The Company must furthermore notify the AFM within eight days after 
each quarter, in the event its share capital or voting rights changed by less than 1% in the relevant quarter 
since the Company's previous notification. 

In addition, every holder of 3% or more of the Company's share capital or voting rights whose interest 
changes in respect of the previous notification to the AFM by reaching or crossing one of the 
abovementioned thresholds as a consequence of the interest being differently composed due to shares or 
voting rights having been acquired through the exercise of a right to acquire the same must notify the AFM 
of the changes within four trading days after the date on which the holder knows or should have known that 
his interest reaches, exceeds or falls below a threshold. 

Controlled entities, within the meaning of the Dutch Financial Supervision Act, do not have notification 
obligations under the Dutch Financial Supervision Act, as their direct and indirect interests are attributed 
to their (ultimate) parent. Any person may qualify as a parent for purposes of the Dutch Financial 
Supervision Act, including an individual. A person who has a 3% or larger interest in the Company's share 
capital or voting rights and who ceases to be a controlled entity for these purposes must immediately notify 
the AFM. As of that moment, all notification obligations under the Dutch Financial Supervision Act will 
become applicable to the former controlled entity. 

For the purpose of calculating the percentage of capital interest or voting rights, the following interests 
must, inter alia, be taken into account: (i) shares and voting rights directly held (or acquired or disposed 
of) by any person; (ii) shares and voting rights held (or acquired or disposed of) by such person's controlled 
entity or by a third party for such person's account or by a third party with whom such person has concluded 
an oral or written voting agreement; (iii) voting rights acquired pursuant to an agreement providing for a 
temporary transfer of voting rights against a payment; (iv) shares which such person (directly or indirectly) 
or third party referred to above, may acquire pursuant to any option or other right to acquire shares; (v) 
shares that determine the value of certain cash settled financial instruments such as contracts for difference 
and total return swaps; (vi) shares that must be acquired upon exercise of a put option by a counterparty; 
and (vii) shares that are the subject of another contract creating an economic position similar to a direct or 
indirect holding in those shares. 

Special attribution rules apply to shares and voting rights that are part of the property of a partnership or 
other community of property. A holder of a pledge or right of usufruct in respect of shares can also be 
subject to the reporting obligations, if such person has, or can acquire, the right to vote the shares. The 
acquisition of (conditional) voting rights by a pledgee or beneficial owner may also trigger the reporting 
obligations as if the pledgee or beneficial owner were the legal holder of the shares. 

For the same purpose, the following instruments qualify as "shares": (i) shares; (ii) depositary receipts for 
shares (or negotiable instruments similar to such receipts); (iii) negotiable instruments for acquiring the 
instruments under (i) or (ii) (such as convertible bonds); and (iv) options for acquiring the instruments under 
(i) or (ii). 
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Gross short positions in shares should also be notified to the AFM. For these gross short positions the same 
thresholds apply as for notifying an actual or potential interest in the shares of the Company, as referred to 
above. 

In addition, pursuant to Regulation (EU) No 236/2012, each person holding a net short position attaining 
0.2% of the issued share capital of the Company is required to notify such position to the AFM. Each 
subsequent increase of this position by 0.1% above 0.2% must also be notified. Each net short position 
attaining 0.5% of the issued share capital of the Company and any subsequent increase of that position by 
0.1% will be made public by the AFM. To calculate whether a natural person or legal person has a net short 
position, their short positions and long positions must be set off. A short transaction in a share may only be 
contracted if a reasonable case can be made that the shares sold can actually be delivered, which requires 
confirmation of a third party that the shares have been located. 

Management 

Pursuant to the Dutch Financial Supervision Act, each member of the Management Board and Supervisory 
Board must notify the AFM: (a) immediately following the admission to trading and listing of the Ordinary 
Shares of the number of Ordinary Shares he/she holds and the number of votes he/she is entitled to cast in 
respect of the Company's issued share capital, and (b) subsequently of each change in the number of 
Ordinary Shares he/she holds and of each change in the number of votes he/she is entitled to cast in respect 
of the Company's issued share capital, immediately after the relevant change. If a member of the 
Management Board or member of the Supervisory Board has notified a transaction to the AFM under the 
Dutch Financial Supervision Act as described under "—Obligations to Disclose Holdings and Transactions" 
above, such notification is sufficient for purposes of the Dutch Financial Supervision Act as described in 
this paragraph. 

Furthermore, pursuant to the Market Abuse Regulation, which entered into force on 3 July 2016, persons 
discharging managerial responsibilities must notify the AFM and the Company of any transactions 
conducted for his or her own account relating to Shares or any debt instruments of the Company or to 
derivatives or other financial instruments linked thereto. Persons discharging managerial responsibilities 
within the meaning of the Market Abuse Regulation include: (a) members of the Management Board and 
members of the Supervisory Board; or (b) members of the senior management who have regular access to 
inside information relating directly or indirectly to that entity and the authority to take managerial decisions 
affecting the future developments and business prospects of the Company. 

In addition, pursuant to the Market Abuse Regulation and the regulations promulgated thereunder, certain 
persons who are closely associated with persons discharging managerial responsibilities, are also required 
to notify the AFM and the Company of any transactions conducted for their own account relating to Shares 
or any debt instruments of the Company or to derivatives or other financial instruments linked thereto. The 
Market Abuse Regulation and the regulations promulgated thereunder cover, inter alia, the following 
categories of persons: (i) the spouse or any partner considered by national law as equivalent to the spouse; 
(ii) dependent children; (iii) other relatives who have shared the same household for at least one year at the 
relevant transaction date; and (iv) any legal person, trust or partnership, the managerial responsibilities of 
which are discharged by a person discharging managerial responsibilities or by a person referred to under 
(i), (ii) or (iii) above, which is directly or indirectly controlled by such a person, which is set up for the 
benefit of such a person, or the economic interest of which are substantially equivalent to those of such a 
person. 

These notification obligations under the Market Abuse Regulation apply when the total amount of the 
transactions conducted by a person discharging managerial responsibilities or a person closely associated 
to a person discharging managerial responsibilities reaches or exceeds the threshold of €5,000 within a 
calendar year (calculated without netting). When calculating whether the threshold is reached or exceeded, 
persons discharging managerial responsibilities must add any transactions conducted by persons closely 
associated with them to their own transactions and vice versa. The first transaction reaching or exceeding 
the threshold must be notified as set forth above. The notifications pursuant to the Market Abuse Regulation 
described above must be made to the AFM and the Company no later than the third business day following 
the relevant transaction date. 



 

 - 172 -  

 

Non-compliance 

Non-compliance with the notification obligations under the Market Abuse Regulation set out in the 
paragraphs above is an economic offence (economisch delict) and could lead to the imposition of criminal 
fines, administrative fines, imprisonment or other sanctions. The AFM may impose administrative 
sanctions, including administrative fines, penalties or a cease-and-desist order under penalty for non-
compliance. Breaches of the Market Abuse Regulation also constitute an economic offence (economisch 
delict) and could lead to the imposition of criminal fines or imprisonment. If criminal charges are filed, the 
AFM is no longer allowed to impose administrative penalties and, vice versa, the AFM is no longer allowed 
to seek criminal prosecution if administrative penalties have been imposed. In addition, non-compliance 
with some of the notification obligations set out in the paragraphs above may lead to civil sanctions, 
including suspension of the voting rights relating to the shares held by the offender for a period of not more 
than three years, voiding of a resolution adopted by the general meeting in certain circumstances and 
ordering the person violating the disclosure obligations to refrain, during a period of up to five years, from 
acquiring shares and/or voting rights in shares. 

Public registry 

The AFM does not issue separate public announcements of the notifications described in this section. It 
does, however, keep a public register of all notifications under the Dutch Financial Supervision Act on its 
website www.afm.nl. Third parties can request to be notified automatically by email of changes to the 
public register in relation to a particular company's shares or a particular notifying party. 

Identity of Shareholders 

The Company may request Euroclear Nederland, admitted institutions, intermediaries, institutions abroad, 
and managers of an investment institution, to provide certain information on the identity of its shareholders. 
Such request may only be made during a period of 60 days up to the day on which the General Meeting 
will be held. No information will be given on shareholders with an interest of less than 0.5% of the issued 
share capital. A shareholder who, individually or together with other shareholders, holds an interest of at 
least 10% of the issued share capital may request the Company to establish the identity of its shareholders. 
This request may only be made during a period of 60 days up to (and not including) the 42nd day before 
the day on which the General Meeting will be held. 

Declaration of No Objection for a Qualifying Holding in a Bank 

Each person who holds, acquires or increases a qualifying holding in, among others, a bank with a corporate 
seat in the Netherlands, such as Adyen, as a result of which certain thresholds are reached or passed, requires 
a declaration of no objection from the ECB (in case of a bank). A "qualifying holding" is a direct or indirect 
holding of 10% or more of the issued share capital of an enterprise, or the ability to exercise directly or 
indirectly 10% or more of the voting rights in an enterprise, or the ability to exercise directly or indirectly 
a similar influence over an enterprise. In determining the number of voting rights, Section 5:45 of the Dutch 
Financial Supervision Act shall be taken into account (e.g. the voting rights of any other shareholders with 
whom a person is acting in concert are also relevant in determining a person's voting rights). See 
"Supervision and Regulation—Sound and Controlled Business Operations—Structural Supervision". 

Market-Abuse Rules 

The regulatory framework on market abuse is set out in the Market Abuse Directive (2014/ 57/EU) as 
implemented in Dutch law and the Market Abuse Regulation which is directly applicable in the 
Netherlands. 

Insider dealing and market manipulation prohibitions 

Pursuant to the Market Abuse Regulation, no natural or legal person is permitted to: (a) engage or attempt 
to engage in insider dealing in financial instruments listed on a regulated market or for which a listing has 
been requested, such as the Shares, (b) recommend that another person engages in insider dealing or induce 
another person to engage in insider dealing or (c) unlawfully disclose inside information relating to the 
Shares or the Company. Furthermore, no person may engage in or attempt to engage in market 
manipulation. 
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Public disclosure of inside information 

The Company is required to inform the public as soon as possible and in a manner that enables timely 
access to, and complete, correct and timely assessment of, inside information which directly concerns 
Adyen. Pursuant to the Market Abuse Regulation, inside information is information of a precise nature, 
which has not been made public, relating, directly or indirectly, to one or more issuers or to one or more 
financial instruments, and which, if it were made public, would be likely to have a significant effect on the 
prices of those financial instruments or on the price of related derivative financial instruments. An 
intermediate step in a protracted process can also be deemed to be inside information. The Company is 
required to post and maintain on its website all inside information for a period of at least five years. Under 
certain circumstances, the disclosure of inside information may be delayed, which needs to be notified to 
the AFM after the disclosure has been made. Upon request of the AFM, a written explanation needs to be 
provided setting out why a delay of the publication was considered permitted. 

Insiders lists 

The Company and any person acting on its behalf or on its account is obligated to draw up an insiders' list 
of officers, employees and other persons working for Adyen with access to inside information relating to 
Adyen, to promptly update the insider list and provide the insider list to the AFM upon its request. The 
Company and any person acting on its behalf or on its account is obligated to take all reasonable steps to 
ensure that any person on the insider list acknowledges in writing the legal and regulatory duties entailed 
and is aware of the sanctions applicable to insider dealing and unlawful disclosure of inside information. 

Managers' transactions 

In addition to the notification obligations for persons discharging managerial responsibilities (and persons 
closely associated with them) mentioned above, a person discharging managerial responsibilities is not 
permitted to (directly or indirectly) conduct any transactions on its own account or for the account of a third 
party, relating to Shares or debt instruments of the Company or other financial instruments linked thereto, 
during a closed period of 30 calendar days before the announcement of a half-yearly report or the 
Management Board year-end report of the Company. 

The Company is required to draw up a list of all persons discharging managerial responsibilities and persons 
closely associated with them and notify persons discharging managerial responsibilities of their obligations 
in writing. Persons discharging managerial responsibilities are required to notify the persons closely 
associated with them of their obligations in writing. 

Non-compliance with Market Abuse Rules 

In accordance with the Market Abuse Regulation, the AFM has the power to take appropriate administrative 
sanctions, such as fines, and/or other administrative measures in relation to possible infringements. Non-
compliance with the market abuse rules set out above could also constitute an economic offense and/or a 
crime (misdrijf) and could lead to the imposition of administrative fines by the AFM. The public prosecutor 
could file criminal charges resulting in fines or imprisonment. If criminal charges are filed, the AFM is no 
longer allowed to impose administrative penalties and vice versa. The AFM shall in principle also publish 
any decision imposing an administrative sanction or measure in relation to an infringement of the Market 
Abuse Regulation. 

Adyen has adopted a code of conduct in respect of the reporting and regulation of transactions in the 
Company's securities by Managing Directors and Supervisory Directors and Adyen's employees, which 
will be effective as at the First Trading Date. 
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SHAREHOLDER STRUCTURE AND RELATED PARTY TRANSACTIONS 

Shareholder Structure 

Existing Shareholders 

The following table sets forth information with respect to the Shareholders as at 31 May 2018. 

Shareholder 
Number of Ordinary 

Shares 

% of issued and 
outstanding Ordinary 

Shares 
Contentis B.V. *  .........................................................................  1,713,213 5.82% 
Sintentis B.V. ..............................................................................  1,713,213 5.82% 
Spreng B.V.  ................................................................................  1,610,486 5.47% 
Ark B Holding B.V. ....................................................................  1,557,638 5.29% 
Partners in Equity III B.V. ...........................................................  1,400,000 4.75% 
Mabel van Oranje ........................................................................  545,981 1.85% 
KDP Projects B.V. ......................................................................  752,800 2.56% 
DIA Holding B.V. .......................................................................  446,963 1.52% 
Adinvest AG ...............................................................................  1,988,729 6.75% 
Pentavest S.à r.l **. .....................................................................  4,965,725 16.86% 
Felicis ventures III, L.P. ..............................................................  282,850 0.96% 
General Atlantic Everest B.V. .....................................................  3,186,216 10.82% 
Bridford Music LLC ...................................................................  1,120,979 3.81% 
Stichting Administratiekantoor Adyen ........................................  4,496,769 15.27% 
(the 14 Shareholders above together being, the "Selling 

Shareholders")   
Ossa Investments Pte Ltd *** .....................................................  2,395,471 8.14% 
Iconiq Strategic Partners II, L.P. .................................................  392,065 1.33% 
Iconiq Strategic Partners II-B, L.P. .............................................  306,915 1.04% 
Iconiq Strategic Partners II Co-Invest, L.P. .................................  569,445 1.93% 

Total ...........................................................................................  29,445,458 100% 

*  Contentis B.V. is owned by J. Schuijff 
**  Pentavest S.à r.l. is owned by Index Ventures 
***  Ossa Investments Pte Ltd is owned by Temasek 

From time to time, Stichting Administratiekantoor Adyen (the "STAK") (a) holds Ordinary Shares (any 
such Ordinary Shares, the "STAK Shares"), and (b) issues and administers depositary receipts for the 
STAK Shares to current and former Adyen employees in accordance with the STAK's trust conditions (the 
"Depositary Receipts"). 

Each Depositary Receipt issued represents the economic interests of one underlying STAK Share. As at 31 
May 2018, a total of 4,496,769 Ordinary Shares were held by the STAK and a total of 4,496,769 Depositary 
Receipts were issued and outstanding. 

In addition, as at 31 May 2018 a total of 1,237,578 Options were outstanding, of which approximately three 
quarters have vested. For every vested Option exercised, the Company will issue one Ordinary Share to the 
STAK and the STAK will issue one Depositary Receipt (see also "Management, Employees and Corporate 
Governance - Incentive Plans – Adyen Option Plan"). 

For more information on the shareholdings of certain members of the Management Board and their relation 
to the Selling Shareholders see "Management, Employees and Corporate Governance – Equity Holdings". 

Post-Settlement Shareholding 

As at 31 May 2018, 25,781,562 Ordinary Shares, representing 87.56% of the issued and outstanding 
Ordinary Shares, were held by the Selling Shareholders. 

The tables below reflect the number and percentage of issued and outstanding Ordinary Shares that the 
Shareholders will offer and sell and continue to hold in the scenario with an offer price at the lower-end of 
the Offer Price Range (i.e. €220.00), as well as in a scenario with an offer price at the top-end of the Offer 
Price Range (i.e. €240.00) and in each case for a scenario where the Over-Allotment Option is not exercised 
and a scenario where the Over-Allotment Option is fully exercised. These tables do not take into account 
any issuances of Ordinary Shares by Adyen in connection with its employee incentive plans after 
completion of the Offering. Also see "Management, Employees and Corporate Governance —Incentive 
Plans". 
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Top-End of Offer Price Range 

No Over-Allotment Option exercise Full Over-Allotment Option exercise 

Shareholder 

Number 
of Offer 
Shares 

sold 

Number of 
Ordinary 

Shares held 
post-

Settlement 

% of all issued 
and outstanding 

Ordinary 
Shares held 

post-Settlement 

Number 
of Offer 
Shares 

sold 

Number of 
Ordinary 

Shares held 
post-

Settlement 

% of all issued 
and outstanding 

Ordinary 
Shares held 

post-Settlement 
Contentis B.V. ..............................................  805,846 907,367 3.08%  832,932 880,281 2.99%  
Sintentis B.V. ...............................................  180,574 1,532,639 5.21%  207,660 1,505,553 5.11%  
Spreng B.V. ..................................................  169,746 1,440,740 4.89%  195,208 1,415,278 4.81%  
Ark B Holding B.V. ......................................  164,176 1,393,462 4.73%  188,802 1,368,836 4.65%  
Partners in Equity III B.V. ............................  95,885 1,304,115 4.43%  118,019 1,281,981 4.35%  
Mabel van Oranje .........................................  171,542 374,439 1.27%  180,174 365,807 1.24%  
KDP Projects B.V. ........................................  51,559 701,241 2.38%  63,460 689,340 2.34%  
DIA Holding B.V. ........................................  47,110 399,853 1.36%  54,177 392,786 1.33%  
Adinvest AG .................................................  421,988 1,566,741 5.32%  453,430 1,535,299 5.21%  
Pentavest S.à r.l. ...........................................  523,390 4,442,335 15.09%  601,899 4,363,826 14.82%  
Felicis ventures III, L.P. ...............................  19,372 263,478 0.89%  23,844 259,006 0.88%  
General Atlantic Everest B.V........................  335,829 2,850,387 9.68%  386,203 2,800,013 9.51%  
Bridford Music LLC .....................................  76,775 1,044,204 3.55%  94,498 1,026,481 3.49%  
Stichting Administratiekantoor Adyen. .........  473,962 4,022,807 13.66%  545,056 3,951,713 13.42%  
Ossa Investments Pte Ltd ..............................  - 2,395,471 8.14%  - 2,395,471 8.14%  
Iconiq Strategic Partners II, L.P. ...................  - 392,065 1.33%  - 392,065 1.33%  
Iconiq Strategic Partners II-B, L.P. ...............  - 306,915 1.04%  - 306,915 1.04%  
Iconiq Strategic Partners II Co-Invest, L.P....  - 569,445 1.93% - 569,445 1.93% 

Total ............................................................  3,537,754 25,907,704 87.99% 3,945,362 25,500,096 86.60% 

Lower-End of Offer Price Range 

No Over-Allotment Option exercise Full Over-Allotment Option exercise 

Shareholder 

Number 
of Offer 
Shares 

sold 

Number of 
Ordinary 

Shares held 
post-

Settlement 

% of all issued 
and outstanding 

Ordinary 
Shares held 

post-Settlement 

Number 
of Offer 
Shares 

sold 

Number of 
Ordinary 

Shares held 
post-

Settlement 

% of all issued 
and outstanding 

Ordinary 
Shares held 

post-Settlement 
Contentis B.V. ..............................................  803,383 909,830 3.09%  832,932 880,281 2.99%  
Sintentis B.V. ...............................................  196,989 1,516,224 5.15%  226,538 1,486,675 5.05%  
Spreng B.V. ..................................................  185,178 1,425,308 4.84%  212,954 1,397,532 4.75%  
Ark B Holding B.V. ......................................  179,101 1,378,537 4.68%  205,966 1,351,672 4.59%  
Partners in Equity III B.V. ............................  111,840 1,288,160 4.37%  135,987 1,264,013 4.29%  
Mabel van Oranje .........................................  170,757 375,224 1.27%  180,174 365,807 1.24%  
KDP Projects B.V. ........................................  60,139 692,661 2.35%  73,123 679,677 2.31%  
DIA Holding B.V. ........................................  51,393 395,570 1.34%  59,102 387,861 1.32%  
Adinvest AG .................................................  419,130 1,569,599 5.33%  453,430 1,535,299 5.21%  
Pentavest S.à r.l. ...........................................  570,971 4,394,754 14.93%  656,617 4,309,108 14.63%  
Felicis ventures III, L.P. ...............................  22,596 260,254 0.88%  27,474 255,376 0.87%  
General Atlantic Everest B.V........................  366,359 2,819,857 9.58%  421,313 2,764,903 9.39%  
Bridford Music LLC .....................................  89,551 1,031,428 3.50%  108,885 1,012,094 3.44%  
Stichting Administratiekantoor Adyen. .........  517,049 3,979,720 13.52%  594,607 3,902,162 13.25%  
Ossa Investments Pte Ltd ..............................  - 2,395,471 8.14%  - 2,395,471 8.14%  
Iconiq Strategic Partners II, L.P. ...................  - 392,065 1.33%  - 392,065 1.33%  
Iconiq Strategic Partners II-B, L.P. ...............  - 306,915 1.04%  - 306,915 1.04%  
Iconiq Strategic Partners II Co-Invest, L.P....  - 569,445 1.93% - 569,445 1.93% 

Total ............................................................  3,744,436 25,701,022 87.28% 4,189,102 25,256,356 85.77% 

None of Ossa Investments Pte Ltd ("Ossa"), Iconiq Strategic Partners II, L.P., Iconiq Strategic Partners II-
B, L.P. and Iconiq Strategic Partners II Co-Invest, L.P. (together referred to as "Iconiq") constitute Selling 
Shareholders and as such will not offer any Shares in the Offering. Ossa and Iconiq have entered into certain 
lock-up arrangements with the Company and the Selling Shareholders in relation to the New Shareholders' 
Agreement (see below "Shareholder Structure and Related Party Transactions – Shareholders' Agreement 
– Lock-up").
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Related Party Transactions 

In the normal course of business, Adyen enters into various transactions with related parties. Parties are 
considered to be related if one party has the ability to control or exercise significant influence over the other 
party in making financial or operating decisions. Related parties of Adyen include, amongst others, the 
Selling Shareholders, its subsidiaries, associates and key management personnel. The transactions were 
made at an arm's length price. However, as all of these transactions are eliminated on consolidation, they 
are not disclosed as related party transactions. 

Transactions involving the Selling Shareholders 

Shareholders' Agreement 

On 21 November 2014, the Company and its Shareholders entered into a shareholders' agreement 
containing certain arrangements in relation to the governance of, and shareholding in, the Company (the 
"Old Shareholders' Agreement"). The Old Shareholders' Agreement will terminate upon completion of 
the Offering, following which it shall be replaced by a new shareholders' agreement (the "New 
Shareholders' Agreement"). The New Shareholders' Agreement (which was already signed on 17 April 
2018) will become effective on the date immediately preceding the First Trading Date and will govern the 
relationship between the Company and all Shareholders that will hold more than 2.5% of the Shares 
immediately following completion of the Offering. 

The New Shareholders' Agreement provides, inter alia, that each of the relevant Shareholders will dispose 
of its Shares held in an orderly manner, whereby it will not sell or dispose of its Shares before expiry of or 
otherwise as permitted under the terms of applicable lock-up arrangements (see below and "Plan of 
Distribution—Lock-up Arrangements"), and then only in accordance with certain tag-along procedures and 
other restrictions as set out in the New Shareholders' Agreement. 

Below is a summary of the material elements of the New Shareholders' Agreement. References to 
"Shareholder(s)" in this paragraph shall be deemed to be references to the Shareholders that are a party to 
the New Shareholders' Agreement, unless the context requires otherwise. 

Tag-Along Rights and Fully Marketed Offering 

Pursuant to the New Shareholders' Agreement, the Shareholders will only sell Shares in accordance with 
the following agreed procedures. If such Shareholder wishes to sell and transfer any of its Shares to a third 
party, it must provide the other parties the opportunity (without having the obligation) to also sell and 
transfer to such third party up to same percentage of the Shares held by it as is sold by the initiating 
Shareholder at the same price and on the same terms and conditions. These obligations do not apply to 
certain 'permitted transfers' that include a sale to affiliates, a sale of Shares acquired after the Settlement 
Date, a sale of a small number of Shares and a sale by way of accepting a recommended public offer. 

Furthermore, according to the New Shareholders' Agreement, Shareholders in aggregate holding more than 
30% of the Shares, or four or more Shareholders (regardless of their aggregate shareholding), may, in each 
case, jointly require the Company to provide reasonable assistance with an offering which entails the 
Company's involvement in the form of a management road show and/or the preparation of a prospectus (a 
"Fully Marketed Offering"), provided that the Shares proposed to be sold by the Shareholders in the Fully 
Marketed Offering are reasonably expected to be sold for an aggregate offering price reaching a certain 
threshold. The Company shall only be required to provide assistance with one Fully Marketed Offering, 
during which it may elect to issue new Shares. 

Lock-up 

The Company, each of the Selling Shareholders and Ossa and Iconiq and each of the members of the 
Management Board not covered by the Selling Shareholder lock-up have entered into certain lock-up 
arrangements with the Underwriters pursuant to the Underwriting Agreement (see "Plan of Distribution—
Lock-up Arrangements"). In addition to these lock-up arrangements, each of Ossa and Iconiq has agreed, 
in the New Shareholders' Agreement in relation to certain Shares held by it that, it will not, until the date 
falling 12 months after the Settlement Date, without the prior written consent of the Company (i) offer, 
pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, 
grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, 
any of the relevant Shares or any securities exercisable or exchangeable for such Shares, or (ii) enter into 
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any swap or other arrangement that transfers to another, in whole or in part, any of the economic 
consequences of ownership of such Shares, whether any such transaction described in item (i) or (ii) above 
is to be settled by delivery of such Shares or such other securities, in cash or otherwise. 

The lock-up of Ossa and Iconiq under the New Shareholders' Agreement shall not apply: (i) to the transfer 
of the relevant Shares to an affiliate; (ii) to the disposal of any such Shares by way of acceptance of a public 
takeover offer, tender offer, merger, consolidation or similar business combination with a third party in 
respect of a 'change of control' that is recommended by the Management Board and the Supervisory Board; 
and (iii) to the sale or disposal of any such Shares where required by law or competent authority. 

Restricted sales 

With due observance of (i) the interests of all relevant stakeholders, as well as (ii) the long-term value 
creation of the Company, Adyen believes that a strategic alliance with certain parties which are active in 
the same sector as Adyen is – at this stage – not beneficial to the Company. Hence, for the duration of the 
New Shareholders' Agreement and subject to limited exemptions, the Shareholders have agreed not to sell, 
directly or indirectly, any Shares to any third parties that have been identified as 'Restricted Acquirers' in 
the New Shareholders' Agreement. 

Non-compete 

Under and pursuant to the terms of the New Shareholders' Agreement, each of the Shareholders (other than 
Index, General Atlantic and Ossa), severally and not jointly, has undertaken and covenants with the 
Company to comply with certain non-compete obligations in respect of business activities undertaken, and 
investments made, by such Shareholder. 

Duration and termination 

The New Shareholders' Agreement shall terminate with immediate effect on the date that is 12 months after 
the Settlement Date, or, if earlier: 

i. will cease to bind a Shareholder if such Shareholder, together with any affiliate, no longer has a direct 
or indirect interest of 2.5% or more of the Shares: 

ii. if the Shareholders that remain a party to the New Shareholders' Agreement collectively hold Shares 
representing less than 10% of the Shares; or 

iii. upon the Shares ceasing to be listed and traded on a regulated market (gereglementeerde markt). 

If for any reason the Settlement Date shall not have occurred before 31 December 2018 (or such other date 
as the parties may agree), the provisions of the New Shareholders' Agreement shall not become effective 
unless agreed otherwise between the parties thereto. 

Information Sharing 

The Company is not obligated to disclose inside information to the Shareholders that are a party to the New 
Shareholders' Agreement in relation to the Company or its securities to the extent that such disclosure would 
require a public disclosure under the Market Abuse Regulation or other applicable law. The New 
Shareholders' Agreement contains provisions to the effect that the Shareholders are obliged to treat all 
information provided to them as confidential subject to certain exceptions as provided for in the New 
Shareholders' Agreement. 

Governing Law 

The New Shareholders' Agreement is governed by Dutch law and any dispute arising out of or in connection 
to the New Shareholders' Agreement shall be settled by arbitration in accordance with the rules of the 
Netherlands Arbitration Institute (Nederlands Arbitrage Instituut). 
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THE OFFERING 

Introduction 

The Selling Shareholders are offering up to 3,744,436 Offer Shares, not including any Additional Shares. 
Assuming no exercise of the Over-Allotment Option and an Offer Price at the lower-end of the Offer Price 
Range, the Offer Shares will constitute not more than approximately 12.7% of the issued Ordinary Shares. 
Assuming the Over-Allotment Option is fully exercised and an Offer Price at the lower-end of the Offer 
Price Range, the Offer Shares will constitute not more than approximately 14.2% of the issued Ordinary 
Shares. Also see "Shareholder Structure and Related Party Transactions – Post-Settlement Shareholding". 
The Offering consists of private placements to institutional investors in various jurisdictions, including the 
Netherlands. The Offer Shares are being: (i) offered and sold within the United States solely to persons 
reasonably believed to be QIBs as defined in Rule 144A under the US Securities Act, pursuant to Rule 
144A or another exemption from, or in a transaction not subject to, the registration requirements of the US 
Securities Act and applicable state securities laws; and (ii) offered and sold outside the United States in 
accordance with Regulation S. The Offering is made only in those jurisdictions in which, and only to those 
persons to whom, the Offering may be lawfully made. 

The Selling Shareholders have granted the Joint Global Coordinators, on behalf of the Underwriters, an 
Over-Allotment Option, exercisable within 30 calendar days after the date of the First Trading Date. 
Pursuant to the Over-Allotment Option, the Joint Global Coordinators, on behalf of the Underwriters, may 
require these Selling Shareholders to sell the Additional Shares at the Offer Price to cover short positions 
resulting from any over-allotments made in connection with the Offering or stabilization transactions, if 
any. 

Timetable 

Subject to acceleration or extension of the timetable for, or withdrawal of, the Offering, the timetable below 
sets forth certain expected key dates for the Offering. 

Event 
Expected Date and Time 

(CEST) 
Start of Offer Period ........................................................................................................................  5 June 2018 09:00 
End of Offer Period .........................................................................................................................  12 June 2018 14:00 
Expected pricing and Allocation .....................................................................................................  12 June 2018  
Commencement of trading on an "as-if-and-when-delivered" basis on Euronext Amsterdam ........  13 June 2018 09:00 
Settlement (payment and delivery) ..................................................................................................  15 June 2018 09:00 

 
Offer Period 

The Offering will take place during the Offer Period, commencing at 09:00 CEST on 5 June 2018 and 
ending at 14:00 CEST on 12 June 2018, subject to acceleration or extension of the timetable for the 
Offering. In the event of an acceleration or extension of the Offer Period, pricing, allotment, admission and 
first trading of the Offer Shares, as well as payment (in euro) for and delivery of the Offer Shares in the 
Offering may be advanced or extended accordingly. 

If a significant new factor, material mistake or inaccuracy relating to the information included in this 
Prospectus that is capable of affecting the assessment of the Offer Shares arises or is noted between the 
date of this Prospectus and the later of the end of the Offer Period and the start of trading of the Offer Shares 
on Euronext Amsterdam, a supplement to this Prospectus will be published, the Offer Period will be 
extended, if so required by the Prospectus Directive, the Dutch Financial Supervision Act or the rules 
promulgated thereunder. A supplement to this Prospectus shall be subject to approval by the AFM. 

Acceleration or Extension 

The Selling Shareholders and the Company, after consultation with the Joint Global Coordinators may 
adjust the dates, times and periods given in the timetable and throughout this Prospectus. If the Selling 
Shareholders and Company should decide to do so, they will make this public through a press release, 
which will also be posted on the Company's website. Any other material alterations will also be published 
through a press release that will be posted on the Company's website and (if required) in a supplement to 
this Prospectus that is subject to the approval of the AFM. Any extension of the timetable for the Offering 
will be published in a press release at least three hours before the end of the original Offer Period, provided 
that any extension will be for a minimum of one full business day. Any acceleration of the timetable for the 
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Offering will be published in a press release at least three hours before the proposed end of the accelerated 
Offer Period. 

Offer Price and Number of Offer Shares 

The Offer Price is expected to be in the range of €220 to €240 (inclusive) per Offer Share. The Offer Price 
Range is an indicative range. The Offer Price and the exact number of Offer Shares offered in the Offering 
will be determined after the end of the Offer Period on the basis of the quoted share price and the results of 
the bookbuilding process and taking into account market conditions, a qualitative assessment of demand 
for the Offer Shares and other factors deemed appropriate. Up until Allocation, the maximum number of 
Offer Shares can be increased or decreased. The Offer Price Range can be amended up until the end of the 
Offer Period. 

The Offer Price and the exact number of Offer Shares will be set out in the Pricing Statement that will be 
filed with the AFM and published through a press release on the Company's website at www.Adyen.com. 

Change of the Number of Offer Shares or Offer Price Range 

The Offer Price Range is an indicative price range. The Company and the Selling Shareholders, after 
consultation with the Joint Global Coordinators, reserve the right to change the Offer Price Range and/or 
to increase the maximum number of Offer Shares prior to Allocation. Any such change will be announced 
in a press release (that will also be posted on the Company's website). Upon a change of the number of 
Offer Shares, references to Offer Shares in this Prospectus should be read as referring to the amended 
number of Offer Shares and references to Additional Shares should be read as referring to the amended 
number of Additional Shares. Any such change in the number of Offer Shares and/or the Offer Price Range 
will be announced in a press release on the Company's website at www.Adyen.com. 

Subscription and Allocation 

Allocation 

The allocation of the Offer Shares is expected to take place after the closing of the Offer Period on or about 
12 June 2018, subject to acceleration or extension of the timetable for the Offering. Allocation to investors 
who subscribed for Offer Shares will be determined by the Company and the Selling Shareholders, after 
consultation with the Joint Global Coordinators, and full discretion will be exercised as to whether or not 
and how to allocate the Offer Shares subscribed for. There is no maximum or minimum number of Offer 
Shares for which prospective investors may subscribe and multiple (applications for) subscriptions are 
permitted. In the event that the Offering is over-subscribed, investors may receive fewer Offer Shares than 
they applied to subscribe for. The Company and the Selling Shareholders, as well as the Joint Bookrunners 
may, at their own discretion and without stating the grounds therefore, reject any subscriptions wholly or 
partly. On the day that allocation occurs, the Joint Global Coordinators, on behalf of the Underwriters, will 
notify investors or the relevant financial intermediary of any allocation of Offers Shares made to them. Any 
monies received in respect of subscriptions which are not accepted in whole or in part will be returned to 
the investors without interest and at the investor's risk. 

Investors participating in the Offering will be deemed to have checked whether and to have confirmed they 
meet the requirements of the selling and transfer restrictions in "Selling and Transfer Restrictions". Each 
investor should consult his/her own advisors as to the legal, tax, business, financial and related aspects of 
a purchase of Offer Shares. 

Payment 

Payment (in euro) for and delivery of the Offer Shares will take place on the Settlement Date. Investors 
must pay the Offer Price in immediately available funds in full in euro on or before the Settlement Date (or 
earlier in the case of an early closing of the Offer Period and consequent acceleration of pricing, Allocation, 
first trading and payment and delivery). No expenses or taxes will be charged by the Company, the Selling 
Shareholders or the Underwriters to the investors (see "Taxation"). 

Delivery, Clearing and Settlement 

The Offer Shares are registered shares which will be entered into the collection deposit (verzameldepot) 
and giro deposit (girodepot) on the basis of the Dutch Securities Giro Act. The Offer Shares will be 
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delivered in book-entry form through the facilities of Euroclear Nederland. Application has been made for 
the Ordinary Shares to be accepted for clearance through the book-entry facilities of Euroclear Nederland. 
Euroclear Nederland is located at Herengracht 459-469, 1017 BS Amsterdam, the Netherlands. 

Delivery of the Offer Shares and the Additional Shares pursuant to the Over-Allotment Option, if such 
option has been exercised prior to the Settlement Date, is expected to take place on the Settlement Date 
through the book-entry facilities of Euroclear Nederland, in accordance with its normal settlement 
procedures applicable to equity securities and against payment for the Offer Shares and, if applicable, the 
Additional Shares, in immediately available funds. 

Subject to acceleration or extension of the timetable for the Offering, the Settlement Date is expected to be 
15 June 2018, the second business day following the First Trading Date (T+2). The closing of the Offering 
may not take place on the Settlement Date or at all if certain conditions or events referred to in the 
Underwriting Agreement are not satisfied or waived or occur on or prior to such date. 

If Settlement does not take place on the Settlement Date as planned or at all, the Offering may be withdrawn, 
in which case all subscriptions for Offer Shares will be disregarded, any allotments made will be deemed 
not to have been made and any subscription payments made will be returned without interest or other 
compensation and transactions in the Offer Shares on Euronext Amsterdam may be annulled. Any dealings 
in Offer Shares prior to Settlement are at the sole risk of the parties concerned. The Company, the Selling 
Shareholders, the Underwriters, the Listing and Paying Agent and Euronext Amsterdam do not accept any 
responsibility or liability towards any person as a result of the withdrawal of the Offering or the (related) 
annulment of any transactions in Offer Shares on Euronext Amsterdam. 

Listing and Trading 

Prior to the Offering, there has been no public market for the Ordinary Shares. Application has been made 
to list all of the Ordinary Shares on Euronext Amsterdam under the symbol "ADYEN". The ISIN 
(International Security Identification Number) is NL0012969182 and the common code is 183251805. 

Subject to acceleration or extension of the timetable for the Offering, trading in the Ordinary Shares on 
Euronext Amsterdam is expected to commence on the First Trading Date. Trading in the Ordinary Shares 
before the closing of the Offering will take place on an "as-if-and-when-delivered" basis. 

Other 

Voting Rights 

Each Share confers the right to cast one vote in the General Meeting, see "Description of Share Capital––
General Meetings and Voting Rights––Voting Rights". All Shareholders have the same voting rights. 

Ranking and Dividends 

The Offer Shares rank pari passu in all respects with the other outstanding Ordinary Shares and will be 
eligible for any dividends which the Company may declare on the Ordinary Shares after the Settlement 
Date. See "Description of Share Capital" and "Dividends and Dividend Policy". 

Listing and Paying Agent 

ABN AMRO is the Listing and Paying Agent with respect to the Offer Shares on Euronext Amsterdam. 

Stabilization Agent 

J.P. Morgan is the stabilization agent (the "Stabilization Agent") with respect to the Offer Shares on 
Euronext Amsterdam. 

Fees and Expenses of the Offering 

No expenses or taxes will be charged by the Company, the Selling Shareholders or the Underwriters to the 
purchasers in the Offering. 

The expenses related to the Offering are estimated at approximately €26.9 million, of which an estimated 
amount of €1.7 million will be paid by the Company and include, among others, the fees due to the AFM 
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and Euronext Amsterdam N.V., and any legal and administrative expenses, as well as publication costs and 
applicable taxes, if any. The fees for the Underwriters will be paid by the Selling Shareholders and are 
estimated to be an amount of €25.2 million. See "Plan of Distribution" for a description of the fees payable 
to the Underwriters in connection with the Offering. 
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PLAN OF DISTRIBUTION 

The Company, the Selling Shareholders and the Underwriters have entered into an underwriting agreement 
on or about 5 June 2018 with respect to the offer and sale of the Offer Shares (the "Underwriting 
Agreement"). 

Under the terms and subject to the conditions set forth in the Underwriting Agreement, the Underwriters 
severally agree to procure purchasers for the Offer Shares or, if the procured purchasers fail to purchase the 
Offer Shares, to purchase the Offer Shares themselves, and the Selling Shareholders severally agree to sell 
Offer Shares to purchasers procured by the Underwriters or to the Underwriters themselves. The proportion 
of total Offer Shares which each Underwriter may severally be required to purchase is indicated below. 

Underwriter 
Percentage of Total Offer 
Shares 

Morgan Stanley & Co. International  ............................................................................................  35% 
J.P. Morgan Securities plc .............................................................................................................  35% 
ABN AMRO Bank N.V. ...............................................................................................................  10% 
Citigroup Global Markets Limited ................................................................................................  10% 
Merrill Lynch International ...........................................................................................................  10% 
Total .............................................................................................................................................  100% 

 
The Underwriting Agreement provides that the obligations of the Underwriters to procure to purchase for 
the Offer Shares or, failing which, purchase the Offer Shares themselves are subject to the following 
conditions: (i) the Company shall have been converted into a public limited liability company under Dutch 
law (ii) the approval of this Prospectus by the AFM being in full force and effect (iii) admission of the Offer 
Shares to listing and trading on Euronext Amsterdam (iv) receipt on or before the Settlement Date of 
opinions on certain legal matters from legal counsel relating to, among other things, the Company, the 
Selling Shareholders, the Underwriting Agreement, this Prospectus and the Offer Shares (v) receipt on the 
date of signing of the Underwriting Agreement of comfort letters with respect to financial statements for 
the three years ended 31 December 2017, 2016 and 2015 and for the three months ended 31 March 2018 
and 2017 and certain other financial information (vi) the "lock-up" undertakings, by each of the Company, 
members of the Management Board, Selling Shareholders, Ossa and Iconiq, in each case relating to sales 
and certain other dispositions of ordinary shares or certain other securities, delivered to the Joint Global 
Coordinators on or before the date hereof, shall be in full force (vii) receipt of customary officers' 
certificates (viii) the Pricing Agreement shall be entered into by each of the parties thereto not later than 12 
June 2018, (or such later date as the Company, Selling Shareholders and the Joint Global Coordinators (on 
behalf of themselves and the several Underwriters), may agree (ix) the Share Lending Agreement shall be 
entered into on or before the date of the Pricing Agreement and shall be in full force and effect on the 
Settlement Date and each of the holders of Additional Shares shall have complied with its obligations under 
the Share Lending Agreement (x) certain other customary closing conditions, including, among other 
things, the accuracy of the representations and warranties provided by the Company and each of the Selling 
Shareholders pursuant to the Underwriting Agreement and the fulfilment by the Company and each of the 
Selling Shareholders of their respective conditions under the Underwriting Agreement and (xi) there shall 
not have occurred any material adverse change, or any development involving a prospective material 
adverse change, in or affecting the business, assets, financial position, shareholder's equity, results of 
operations or prospects of the Company and its subsidiaries, taken as a whole. The Underwriters will have 
the right to waive the satisfaction of any such conditions or part thereof. 

Upon the occurrence of certain specified events, such as the occurrence of (i) any material adverse change 
in or affecting the business, assets, financial position, shareholder's equity, cashflow, solvency or results of 
operations of the Company and its subsidiaries, taken as a whole, since the date of the Underwriting 
Agreement, (ii) a breach by the Company or any of the Selling Shareholders of any of the representations, 
warranties or covenants contained in the Underwriting Agreement (iii) trading generally having been 
suspended or materially limited on any of the New York Stock Exchange, the NASDAQ Global Market, 
the London Stock Exchange plc, or Euronext Amsterdam, or (iv) a statement in this Prospectus, the Pricing 
Statement or any amendment or supplement to this Prospectus being untrue, inaccurate or misleading which 
in the sole, good-faith judgment of the Joint Global Coordinators, is material in the context of the Offering, 
(v) the application for admission is rejected by Euronext or (vi) a general moratorium on commercial 
banking activities in the United States, the United Kingdom or the Netherlands shall have been declared by 
the relevant authorities or a material disruption in commercial banking or securities settlement or clearance 
services in the United States, the United Kingdom or the Netherlands, the Joint Global Coordinators, on 
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behalf of the Underwriters, may elect to terminate the Underwriting Agreement until the Settlement Date 
(or thereafter, in respect of the Over-Allotment Option only) and the Offering may be withdrawn, in which 
case all subscriptions for Offer Shares or the Additional Shares only, as the case may be, will be disregarded, 
any allotments made will be deemed not to have been made and any subscriptions payments made will be 
returned without interest or other compensation and transactions in the Offer Shares on Euronext 
Amsterdam may be annulled. Any dealings in the Offer Shares prior to Settlement are at the sole risk of the 
parties concerned. 

The Offering consists of private placements to institutional investors in various jurisdictions, including the 
Netherlands. The Offer Shares are being: (i) offered and sold within the United States solely to persons 
reasonably believed to be QIBs as defined in Rule 144A under the US Securities Act pursuant to Rule 144A 
or another exemption from, or in a transaction not subject to, the registration requirements of the US 
Securities Act, and applicable state securities laws; and (ii) offered and sold outside the United States in 
accordance with Regulation S. The Offer Shares have not been and will not be registered under the US 
Securities Act or with any securities regulatory authority of any state of the US, and may not be offered or 
sold within the US unless the Offer Shares are registered under the US Securities Act or an exemption from 
the registration requirements of the US Securities Act is available. Prospective purchasers are hereby 
notified that the sellers of the Offer Shares are relying an exemption from the registration requirements of 
Section 5 of the US Securities Act, which may include Rule 144A or Regulation S thereunder. 

Any offer or sale of Offer Shares in the United States in reliance on Rule 144A under the US Securities 
Act, or pursuant to another exemption from, or in a transaction not subject to, the registration requirements 
of the US Securities Act, will be made by broker-dealers who are registered as such under the US Exchange 
Act. ABN AMRO Bank N.V. is not a registered broker-dealer in the United States, and therefore, to the 
extent that it intends to effect any offers or sales of Offer Shares in the United States, will do so through its 
affiliate, ABN AMRO Securities (USA) LLC, a US registered broker-dealer, pursuant to applicable US 
securities laws. 

Potential Conflicts of Interest 

The Underwriters are acting exclusively for the Company and for no one else and will not regard any other 
person (whether or not a recipient of this Prospectus) as their respective clients in relation to the Offering 
and will not be responsible to anyone other than to the Company for giving advice in relation to the Offering 
and for the listing and trading of the Ordinary Shares and/or any other transaction or arrangement referred 
to in this Prospectus. 

Certain of the Underwriters and/or their respective affiliates have in the past engaged, and may in the future, 
from time to time, engage in commercial banking, investment banking and financial advisory and ancillary 
activities in the ordinary course of their business with the Company and/or the Selling Shareholders or any 
parties related to any of them, in respect of which they have received and may in the future, receive 
customary fees and commissions. 

Additionally, the Underwriters and/or their respective affiliates may have held and in the future may hold, 
in the ordinary course of their business, the Company's securities for investment purposes. In respect 
thereof, the sharing of information is generally restricted for reasons of confidentiality, by internal 
procedures and by rules and regulations. As a result of these transactions, these parties may have interests 
that may not be aligned, or could potentially conflict, with the interests of (potential) holders of the Offer 
Shares, or with our interests. 

In connection with the Offering, each of the Underwriters and any of their respective affiliates may take up 
a portion of the Offer Shares in the Offering as a principal position and in that capacity may retain, purchase 
or sell for its own account such securities and any Offer Shares or related investments and may offer or sell 
such Offer Shares or other investments otherwise than in connection with the Offering. 

Accordingly, references in this Prospectus to Offer Shares being offered or placed should be read as 
including any offering or placement of Offer Shares to any of the Underwriters or any of their respective 
affiliates acting in such capacity. In addition certain of the Underwriters or their affiliates may enter into 
financing arrangements (including swaps or contracts for differences) with investors in connection with 
which such Underwriters (or their affiliates) may from time to time acquire, hold or dispose of Offer Shares. 
None of the Underwriters intends to disclose the extent of any such investment or transactions otherwise 
than pursuant to any legal or regulatory obligation to do so. 
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As a result of acting in the capacities described above, the Underwriters may have interests that may not be 
aligned, or could potentially conflict, with (potential) investors' and the Company's interests. 

Lock-up Arrangements 

The Joint Global Coordinators may, in their sole discretion and at any time, waive the restrictions, including 
those on sales, issues or transfers of Shares, described below. If the consent of the Joint Global Coordinators 
in respect of the lock-up arrangements is requested as described below, full discretion can be exercised by 
the Joint Global Coordinators as to whether or not such consent will be granted (see also "Shareholder 
Structure and Related Party Transactions – Shareholders' Agreement – Lock-up"). 

Company Lock-Up 

In connection with the Offering, the Company has agreed that, for a period from the date of the 
Underwriting Agreement until 180 days from the Settlement Date, it will not, and will not announce any 
intention to, except as set forth below, without the prior consent of each of the Joint Global Coordinators, 
acting on behalf of the Underwriters, (i) issue, offer, pledge, sell, contract to sell, sell any option or contract 
to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or 
otherwise transfer or dispose of, directly or indirectly, any Ordinary Shares or any securities convertible 
into or exercisable or exchangeable for Ordinary Shares or any other similar instrument that would give 
and equity-like economic interest in the Company to its holders or (ii) enter into any swap or other 
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership 
of the Ordinary Shares, whether any such transaction described in clause (i) or (ii) above is to be settled by 
delivery of Ordinary Shares or such other securities, in cash or otherwise. The foregoing shall not apply to: 
(i) the issuance or transfer of Ordinary Shares (or similar instruments that would give and equity-like 
economic interest in the Company to its holders) under any employee remuneration, incentive or saving 
plans of the Company described in this Prospectus, (ii) the sale of the Offer Shares under the Underwriting 
Agreement; (iii) the sale, transfer or other disposal of any of Ordinary Shares by way of acceptance of a 
public takeover offer, tender offer, merger, consolidation or similar business combination with a third party 
in respect of a 'change of control' that is recommended by the Management Board and Supervisory Board; 
and (iv) the sale or disposal of Ordinary Shares where required by law or competent authority. 

Shareholders and Management Lock-Up 

In connection with the Offering, each of the Selling Shareholders, Ossa and Iconiq and each of the members 
of the Management Board not covered by the Selling Shareholder lock-up has agreed that, for a period of 
from the date of the Underwriting Agreement until 180 days from the Settlement Date, it will not, and will 
not announce any intention to, except as set forth below, without the prior written consent of each of the 
Joint Global Coordinators, acting on behalf of the Underwriters, (i) issue, offer, pledge, sell, contract to 
sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right 
or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any Ordinary Shares 
or any securities convertible into or exercisable or exchangeable for Ordinary Shares or any other similar 
instrument that would give and equity-like economic interest in the Company to its holders or (ii) enter into 
any swap or other arrangement that transfers to another, in whole or in part, any of the economic 
consequences of ownership of the Ordinary Shares, whether any such transaction described in clause (i) or 
(ii) above is to be settled by delivery of Ordinary Shares or such other securities, in cash or otherwise. The 
foregoing shall not apply to: (i) in respect of the Selling Shareholders only, the sale of the Offer Shares 
under the Underwriting Agreement, (ii) in respect of the Selling Shareholders only, the lending of the 
lending shares under the Share Lending Agreement; (iii) transfers of securities subject to the lock-up to 
certain related parties, provided such transferee provides undertakings to the Joint Global Coordinators 
equivalent to those agreed in the form of lock-up deed attached as an exhibit to the Underwriting 
Agreement; (iv) the sale, transfer or other disposal of any of securities subject to the lock-up by way of 
acceptance of a public takeover offer, tender offer, merger, consolidation or similar business combination 
with a third party in respect of a 'change of control' that is recommended by the Management Board and 
Supervisory Board; (v) in respect of the STAK only, the issuance or transfer of Shares (or similar instrument 
that would give and equity-like economic interest in the Company to its holders, including depository 
receipts for shares) under any employee remuneration, incentive or saving plans of the Company described 
in this Prospectus; and (vi) the sale or disposal of Ordinary Shares where required by law or competent 
authority. 
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Over-Allotment and Stabilization 

In connection with the Offering, the Underwriting Agreement will provide that J.P. Morgan as Stabilization 
Agent, or any of its agents, on behalf of the Underwriters may (but will be under no obligation to), to the 
extent permitted by applicable law, over-allot Offer Shares or effect other transactions with a view to 
supporting the market price of the Offer Shares at a higher level than that which might otherwise prevail in 
the open market. The Stabilization Agent will not be required to enter into such transactions and such 
transactions may be effected on any securities market, over-the-counter market, stock exchange (including 
Euronext Amsterdam) or otherwise and may be undertaken at any time during the period commencing on 
the First Trading Date and ending no later than 30 calendar days thereafter. The Stabilization Agent or any 
of its agents will not be obligated to effect stabilizing transactions, and there will be no assurance that 
stabilizing transactions will be undertaken. Such stabilizing transactions, if commenced, may be 
discontinued at any time without prior notice. Save as required by law or regulation, neither the Stabilization 
Agent nor any of its agents intends to disclose the extent of any over-allotments made and/or stabilization 
transactions under the Offering. The Underwriting Agreement will provide that the Stabilization Agent 
may, for purposes of the stabilizing transactions, over-allot Offer Shares up to a maximum of 15% of the 
total number of Offer Shares (excluding the Additional Shares) sold in the Offering. The Underwriting 
Agreement will provide that to the extent that the Stabilization Agent earns any profit directly from 
stabilizing transactions, the Stabilization Agent will remit all of these profits to the Selling Shareholders 
net of expenses and costs and stamp duty. All losses incurred by the Stabilization Agent in the course of 
the stabilizing transactions will be for the account of and shared pro rata by the Underwriters. 

In connection with the Over-Allotment Option, up to a maximum of 15% of the total number of Offer 
Shares (excluding the Additional Shares) will be made available by the Selling Shareholders to the 
Stabilization Agent for the account of the Underwriters, through a securities loan to be entered into on or 
around the date of the Underwriting Agreement (the "Share Lending Agreement"). 

None of the Company, the Selling Shareholders or any of the Underwriters makes any representation or 
prediction as to the direction or the magnitude of any effect that the transactions described above may have 
on the price of the Offer Shares or any other securities of the Company. In addition, none of the Company, 
the Selling Shareholders or any of the Underwriters makes any representation that the Stabilization Agent 
will engage in these transactions or that these transactions, once commenced, will not be discontinued 
without notice. 
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SELLING AND TRANSFER RESTRICTIONS 

No action has been taken or will be taken in any jurisdiction by the Company, the Selling Shareholders or 
the Underwriters that would permit a public offering of the Offer Shares, or the possession, circulation or 
distribution of this Prospectus or any other material relating to the Company or the Offer Shares, in any 
country or jurisdiction where action for that purpose is required. 

Accordingly, no Offer Shares may be offered or sold either directly or indirectly, and neither this Prospectus 
nor any other offering material or advertisements in connection with the Offer Shares may be distributed 
or published, in or from any country or jurisdiction except in compliance with any applicable rules and 
regulations of any such country or jurisdiction. 

If an investor receives a copy of this Prospectus, the investor may not treat this Prospectus as constituting 
an invitation or offer to the investor of the Offer Shares, unless, in the relevant jurisdiction, such an offer 
could lawfully be made to the investor, or the Offer Shares could lawfully be dealt in without contravention 
of any unfulfilled registration or other legal requirements. Accordingly, if the investor receives a copy of 
this Prospectus or any other offering materials or advertisements, the investor should not distribute the same 
in or into, or send the same to any person in, any jurisdiction where to do so would or might contravene 
local securities laws or regulations. 

If an investor forwards this Prospectus or any other offering materials or advertisements into any such 
territories (whether under a contractual or legal obligation or otherwise) the investor should draw the 
recipient's attention to the contents of this section. 

Subject to the specific restrictions described below, investors (including, without limitation, any investor's 
nominees and trustees) wishing to accept, sell or purchase Offer Shares must satisfy themselves as to the 
full observance of the applicable laws of any relevant territory including obtaining any requisite 
governmental or other consents, observing any other requisite formalities and paying any issue, transfer or 
other taxes due in such territories. 

Investors that are in any doubt as to whether they are eligible to purchase Offer Shares should consult their 
professional adviser without delay. 

EEA 

In relation to each EEA state which has implemented the Prospectus Directive (each, a "Relevant Member 
State"), no Offer Shares have been offered or will be offered pursuant to the Offering to the public in that 
Relevant Member State, except that an offer to the public in that Relevant Member State of Offer Shares 
may be made at any time under the following exemptions under the Prospectus Directive, if they are 
implemented in that Relevant Member State: 

x to legal entities which are qualified investors as defined in the Prospectus Directive; 

x to fewer than 150 natural or legal persons (other than qualified investors as defined in the 
Prospectus Directive) per Relevant Member State, subject to obtaining the prior consent of the 
Joint Global Coordinators; or 

x in any other circumstances falling under the scope of Article 3(2) of the Prospectus Directive, 

provided that no such offer of Offer Shares shall result in a requirement for the Company or any Underwriter 
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or any measure implementing the 
Prospectus Directive in a Relevant Member State or supplement a prospectus pursuant to Article 16 of the 
Prospectus Directive. 

For the purpose of this provision, the expression an 'offer to the public' in relation to any Offer Shares in 
any Relevant Member State means a communication to persons in any form and by any means presenting 
sufficient information on the terms of the Offering and the Offer Shares to be offered, so as to enable an 
investor to decide to acquire any Offer Shares, as that definition may be varied in that Relevant Member 
State by any measure implementing the Prospectus Directive in that Member State and the expression 
"Prospectus Directive" means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), 
and includes any relevant implementing measure in each Relevant Member State. 
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Each person in a Relevant Member State who receives any communication in respect of, or who acquires 
any Offer Shares under, the Offering contemplated hereby will be deemed to have represented, warranted 
and agreed to and with each of the Underwriters, the Selling Shareholders and the Company that: 

1. it is a qualified investor within the meaning of the law in that Relevant Member State implementing 
Article 2(1)(e) of the Prospectus Directive; and 

2. in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in 
Article 3(2) of the Prospectus Directive: (A) the Offer Shares acquired by it in the Offering have 
not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a 
view to their offer or resale to, persons in any Relevant Member State other than qualified investors, 
as that term is defined in the Prospectus Directive, or in other circumstances falling within Article 
3(2) of the Prospectus Directive and the prior consent of the Joint Global Coordinators has been 
given to the offer or resale; or (B) where Offer Shares have been acquired by it on behalf of persons 
in any Relevant Member State other than qualified investors, the offer of those Offer Shares to it 
is not treated under the Prospectus Directive as having been made to such persons. 

The Company, the Selling Shareholders, the Underwriters and their affiliates, and others will rely upon the 
truth and accuracy of the foregoing representation, acknowledgement and agreement. Notwithstanding the 
above, a person who is not a qualified investor and who has notified the Joint Global Coordinators of such 
fact in writing may, with the prior consent of the Joint Global Coordinators, be permitted to acquire Offer 
Shares in the Offering. 

United Kingdom 

Offers of Offer Shares pursuant to the Offering are only being made to persons in the United Kingdom who 
are 'qualified investors' within the meaning of section 86 of the FSMA or otherwise in circumstances which 
do not require publication by the Company of a prospectus pursuant to section 85(1) of the FSMA. 

This Prospectus is only being distributed to, and is only directed at, and any investment or investment 
activity to which the Prospectus relates is available only to, and will be engaged in only with (i) persons 
falling within the definition of 'investment professionals' in Article 19(5); or (ii) high net worth bodies 
corporate, unincorporated associations and partnerships and trustees of high value trusts as described in 
Article 49(2)(a) to (d), of the Order or other persons to whom such investment or investment activity may 
lawfully be made available; Relevant Persons. Persons who are not Relevant Persons should not take any 
action on the basis of the Prospectus and should not act or rely on it. 

United States 

The Offer Shares have not been, and will not be, registered under the US Securities Act or with any 
securities regulatory authority of any state of the United States, and may not be offered or sold within the 
United States unless the Offer Shares are registered under the US Securities Act or an exemption from the 
registration requirements of the US Securities Act is available. The Offer Shares are being offered and sold 
in the United States only to persons reasonably believed to be qualified institutional buyers pursuant to 
Rule 144A or another exemption from, or in a transaction not subject to, the registration requirements of 
the US Securities Act, and outside the United States in reliance on Regulation S. There will be no public 
offer of the Offer Shares in the United States. Prospective purchasers are hereby notified that the Company 
and the Selling Shareholders may rely on an exemption from the registration requirements of Section 5 of 
the US Securities Act, which may include Rule 144A or Regulation S thereunder. 

In addition, until the end of the 40th calendar day after commencement of the Offering, an offer or sale of 
the Offer Shares within the United States by a dealer (whether or not participating in the offering) may 
violate the registration requirements of the US Securities Act if such offer or sale is made otherwise than 
in accordance with Rule 144A or another exception from registration under the US Securities Act. 

The Underwriting Agreement provides that the Underwriters may directly or through their respective 
United States broker-dealer affiliates arrange for the offer and sale of the Offer Shares within the United 
States only to qualified institutional buyers pursuant to Rule 144A or another exemption from, or in a 
transaction not subject to, the registration requirements of the US Securities Act. 
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Each purchaser of Offer Shares within the United States, by accepting delivery of this Prospectus, will be 
deemed to have represented, agreed and acknowledged that it has received a copy of this Prospectus and 
such other information as it deems necessary to make an investment decision and that: 

1. it is (A) a QIB, (B) acquiring the Offer Shares for its own account or for the account of one or more 
QIBs with respect to whom it has the authority to make, and does make, the representations and 
warranties set forth in this paragraph, (C) acquiring the Offer Shares for investment purposes, and 
not with a view to further distribution of such Offer Shares and (D) aware, and each beneficial 
owner of the Offer Shares has been advised, that the sale of the Offer Shares to it is being made in 
reliance on Rule 144A or in reliance on another exemption from, or in a transaction not subject to, 
the registration requirements of the US Securities Act; 

2. it understands and agrees that the Offer Shares have not been and will not be registered under the 
US Securities Act or with any securities regulatory authority of any state, territory or other 
jurisdiction of the United States and may not be offered, resold, pledged or otherwise transferred, 
except (A)(1) to a person whom the investor and any person acting on its behalf reasonably believes 
is a QIB purchasing for its own account or for the account of a QIB in a transaction meeting the 
requirements of Rule 144A, or another exemption from, or in a transaction not subject to, the 
registration requirements of the US Securities Act, (2) in an offshore transaction in accordance 
with Rule 903 or Rule 904 of Regulation S, (3) pursuant to an exemption from the registration 
requirements of the US Securities Act provided by Rule 144 thereunder (if available) or (4) 
pursuant to an effective registration statement under the US Securities Act and (B) in accordance 
with all applicable securities laws of any state, territory or other jurisdiction of the United States; 

3. it acknowledges that the Offer Shares are 'restricted securities' within the meaning of Rule 
144(a)(3) under the US Securities Act, that the Offer Shares are being offered and sold in a 
transaction not involving any public offering in the United States within the meaning of the US 
Securities Act, and that no representation is made as to the availability of the exemption provided 
by Rule 144 for resales of Offer Shares; 

4. it understands that in the event Offer Shares are held in certificated form, such certificated Offer 
Shares will bear a legend substantially to the following effect: 

"THE SECURITY EVIDENCED HEREBY HAS NOT BEEN AND WILL NOT BE 
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), ANY STATE SECURITIES LAWS IN THE 
UNITED STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND 
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, 
EXCEPT: (A) TO A PERSON THAT THE HOLDER AND ANY PERSON ACTING ON 
ITS BEHALF REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER 
WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT, 
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUTIONAL BUYER, OR ANOTHER EXCEPTION FROM, OR IN ANOTHER 
MANNER NOT SUBJECT TO THE REGISTRATION REQUIREMENTS OF, THE 
SECURITIES ACT; (B) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH 
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT; (C) 
PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF 
THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE); 
OR (D) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE 
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. NO 
REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE 
EXEMPTION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT FOR 
RESALES OF THIS SECURITY. NOTWITHSTANDING ANYTHING TO THE 
CONTRARY IN THE FOREGOING, THIS SECURITY MAY NOT BE DEPOSITED 
INTO ANY UNRESTRICTED DEPOSITARY RECEIPT FACILITY IN RESPECT OF 
THIS SECURITY ESTABLISHED OR MAINTAINED BY A DEPOSITARY BANK. 
EACH INVESTOR IN THIS SECURITY IS HEREBY NOTIFIED THAT THE SELLER 
OF THIS SECURITY MAY RELY ON THE EXEMPTION FROM THE PROVISIONS OF 
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER 
AND EACH INVESTOR WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED 
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TO, NOTIFY ANY INVESTOR IN THIS SECURITY OF THE RESALE RESTRICTIONS 
REFERRED TO ABOVE. EACH HOLDER, BY ITS ACCEPTANCE OF THIS 
SECURITY, REPRESENTS THAT IT UNDERSTANDS AND AGREES TO THE 
FOREGOING RESTRICTIONS"; 

5. notwithstanding anything to the contrary in the foregoing, it understands that Offer Shares may not 
be deposited into an unrestricted depository receipt facility in respect of Offer Shares established 
or maintained by a depository bank unless and until such time as such Offer Shares are no longer 
'restricted securities' within the meaning of Rule 144(a)(3) under the US Securities Act; 

6. it agrees that it will give to each person to whom it offers, resells, pledges or otherwise transfers 
Offer Shares notice of any restrictions on transfer of such Offer Shares; and 

7. it acknowledges that the Company, the Underwriters and others will rely upon the truth and 
accuracy of the foregoing acknowledgements, representations and agreements and it represents 
that it has sole investment discretion with respect to each such account and that it has full power 
to make the foregoing acknowledgements, representations and agreements on behalf of each such 
account (in which case it hereby makes such acknowledgements, representations and agreements 
on behalf of such QIBs as well). 

Each purchaser of Offer Shares outside the United States will, by accepting delivery of this Prospectus, be 
deemed to have represented, agreed and acknowledged that it has received a copy of this Prospectus and 
such other information as it deems necessary to make an investment decision and that: 

(i) it is authorized to consummate the purchase of the Offer Shares in compliance with all applicable 
laws and regulations; 

(ii) it acknowledges (or if it is a broker-dealer acting on behalf of a customer, its customer has 
confirmed to it that such customer acknowledges) that the Offer Shares have not been, and will not 
be, registered under the US Securities Act or with any securities regulatory authority of any state 
or other jurisdiction of the United States; 

(iii) it and the person, if any, for whose account or benefit the purchaser is acquiring the Offer Shares 
is purchasing the Offer Shares in an offshore transaction meeting the requirements of Regulation 
S; and 

(iv) the Company, the Underwriters and others will rely upon the truth and accuracy of the foregoing 
acknowledgements, representations and agreements and if it acquires any Offer Shares as a 
fiduciary or agent for one or more accounts, it represents that it has sole investment discretion with 
respect to each such account and that it has full power to make the foregoing acknowledgements, 
representations and agreements on behalf of each such account (in which case it hereby makes such 
acknowledgements, representations and agreements on behalf of such accounts as well). 

Canada 

The Offer Shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that 
are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 
73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 
Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Shares must 
be made in accordance with an exemption from, or in a transaction not subject to, the prospectus 
requirements of applicable securities laws. Securities legislation in certain provinces or territories of Canada 
may provide a purchaser with remedies for rescission or damages if this Prospectus (including any 
amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are 
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser's 
province or territory. The purchaser should refer to any applicable provisions of the securities legislation 
of the purchaser's province or territory for particulars of these rights or consult with a legal advisor. Pursuant 
to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian 
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the 
Underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding 
underwriter conflicts of interest in connection with this Offering. 
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Japan 

The Offer Shares offered by this Prospectus have not been and will not be registered under the Financial 
Instruments and Exchange Law of Japan (the "Financial Instruments and Exchange Law"). Accordingly, 
the Offer Shares may not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any 
resident of Japan (including Japanese corporations), or to others for reoffering or resale, directly or 
indirectly, in Japan or to, or for the benefit of, any resident in Japan (including Japanese corporations) 
except with the prior approval of the banks and pursuant to an exemption from the registration requirements 
of, and otherwise in compliance with, the Financial Instruments and Exchange Law and relevant regulations 
of Japan. 

Australia 

This Prospectus (a) does not constitute a prospectus or a product disclosure statement under the 
Corporations Act 2001 of the Commonwealth of Australia ("Corporations Act"); (b) does not purport to 
include the information required of a prospectus under Part 6D.2 of the Corporations Act or a product 
disclosure statement under Part 6.9 of the Corporations Act; has not been, nor will it be, lodged as a 
disclosure document with the Australian Securities and Investments Commission ("ASIC"), the Australian 
Securities Exchange operated by ASX Limited or any other regulatory body or agency in Australia; and (c) 
may not be provided in Australia other than to select investors ("Exempt Investors") who are able to 
demonstrate that they (i) fall within one or more of the categories of investors under section 708 of the 
Corporations Act to whom an offer may be made without disclosure under Part 6D.2 of the Corporations 
Act; and (ii) are 'wholesale clients' for the purpose of section 761G of the Corporations Act. 

The Offer Shares may not be directly or indirectly offered for subscription or purchased or sold, and no 
invitations to subscribe for, or buy, the Offer Shares may be issued, and no draft or definitive offering 
memorandum, advertisement or other offering material relating to any Offer Shares may be distributed, 
received or published in Australia, except where disclosure to investors is not required under Chapters 6D 
and 7 of the Corporations Act or is otherwise in compliance with all applicable Australian laws and 
regulations. By submitting an application for the Offer Shares, each purchaser or subscriber of Offer Shares 
represents and warrants to the Company, the Underwriters and their affiliates that such purchaser or 
subscriber is an Exempt Investor. 

As any offer of Offer Shares under this document, any supplement or the accompanying prospectus or other 
document will be made without disclosure in Australia under Parts 6D.2 and 7.9 of the Corporations Act, 
the offer of those Offer Shares for resale in Australia within 12 months may, under the Corporations Act, 
require disclosure to investors if none of the exemptions in the Corporations Act applies to that resale. By 
applying for the Offer Shares each purchaser or subscriber of Offer Shares undertakes to the Company, the 
Selling Shareholders, the Underwriters and their affiliates that such purchaser or subscriber will not, for a 
period of 12 months from the date of issue or purchase of the Offer Shares, offer, transfer, assign or 
otherwise alienate those Offer Shares to investors in Australia except in circumstances where disclosure to 
investors is not required under the Corporations Act or where a compliant disclosure document is prepared 
and lodged with ASIC. 

Switzerland 

The Offer Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss 
Exchange (the "SIX") or on any other stock exchange or regulated trading facility in Switzerland. This 
Prospectus has been prepared without regard to the disclosure standards for the issuance of prospectuses 
under Article 652a or Article 1156 of the Swiss Code of Obligations or the disclosure standards for listing 
prospectuses under Article 27ff of the SIX Listing Rules or the listing rules of any other stock exchange or 
regulated trading facility in Switzerland. Neither this Prospectus nor any other offering or marketing 
material relating to the Offer Shares or the offering may be publicly distributed or otherwise made publicly 
available in Switzerland. 

Neither this Prospectus nor any other offering or marketing material relating to the offering, the Company 
or the Offer Shares has been or will be filed with or approved by any Swiss regulatory authority. In 
particular, this Prospectus will not be filed with, and the offer of Offer Shares will not be supervised by, 
the Swiss Financial Market Supervisory Authority ("FINMA"), and the offer of Offer Shares has not been 
and will not be authorized under the Swiss Federal Act on Collective Investment Schemes (the "CISA"). 
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The investor protection afforded to acquirers of interests in collective investment schemes under the CISA 
does not extend to acquirers of Offer Shares. 

Singapore 

This Prospectus or any other material relating to the Offer Shares has not been and will not be registered as 
a prospectus with the monetary authority of Singapore. Accordingly, this Prospectus and any other 
document or material in connection with the offer or sale, or invitation for subscription or purchase of the 
Offer Shares may not be circulated or distributed, nor may any Offer Shares be offered or sold, or be made 
the subject of an invitation for subscription or purchase, whether directly or indirectly, to any person in 
Singapore other than: 

1. to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289, of 
Singapore (the "Securities and Futures Act"); 

2. to a relevant person pursuant to Section 275(1A) of the Securities and Futures Act, and in 
accordance with the conditions specified in Section 275 of the Securities and Futures Act; or 

3. otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of 
the Securities and Futures Act. 

Where Offer Shares are subscribed for or purchased under Section 275 by a relevant person that is: 

(i) a corporation (which is not an accredited investor) (as defined in Section 4A of the Securities and 
Futures Act) whose sole business is to hold investments and the entire share capital of which is 
owned by one or more individuals, each of whom is an accredited investor; or 

(ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments 
and each beneficiary of the trust is an individual who is an accredited investor. 

Offer Shares (as defined in Section 239(1) of the Securities and Futures Act) of that corporation or the 
beneficiaries' rights and interest (howsoever described) in that trust shall not be transferred within six 
months after that corporation or that trust has acquired the Offer Shares pursuant to an offer made under 
Section 275 except to an institutional investor or to a relevant person as defined in Section 275(2) of the 
Securities and Futures Act, or to any person arising from an offer referred to in Section 275(1A) or Section 
276(4)(i)(B) of the Securities and Futures Act: 

(A) where no consideration is or will be given for the transfer; 

(B) where the transfer is by operation of law; or 

(C) as specified in Section 276(7) of the Securities and Futures Act. 

Hong Kong 

No Offer Shares have been offered or sold or will be offered or sold in Hong Kong, by means of any 
document, other than (a) to 'professional investors' as defined in the Securities and Futures Ordinance (Cap. 
571) of Hong Kong (the "Securities and Futures Ordinance") and any rules made under that Ordinance; 
or (b) in other circumstances which do not result in the document being a 'prospectus' as defined in the 
Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the 
meaning of that Ordinance. 

No advertisement, invitation or document relating to the Offer Shares has been issued or has been in the 
possession of any person for the purposes of issue, nor will any such advertisement, invitation or document 
be issued or be in the possession of any person for the purpose of issue, whether in Hong Kong or elsewhere, 
which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong 
(except if permitted to do so under the securities laws of Hong Kong) other than with respect to Offer Shares 
which are or are intended to be disposed of only to persons outside Hong Kong or only to 'professional 
investors' as defined in the Securities and Futures Ordinance and any rules made under the Securities and 
Futures Ordinance. 
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DIFC 

This prospectus relates to an 'Exempt Offer' in accordance with the Offered Securities Rules of the Dubai 
Financial Services Authority ("DFSA"). This Prospectus is intended for distribution only to persons of a 
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any 
other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with 
Exempt Offers. The DFSA has not approved this Prospectus nor taken steps to verify the information set 
forth herein and has no responsibility for the Prospectus. The shares to which this Prospectus relates may 
be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should 
conduct their own due diligence on the shares. If you do not understand the contents of this Prospectus you 
should consult an authorized financial advisor. 

Information to Distributors 

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 
2014/65/EU on markets in financial instruments, as amended ("MiFID II"); (b) Articles 9 and 10 of 
Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing 
measures (together, the "MiFID II Product Governance Requirements"), and disclaiming all and any 
liability, whether arising in tort, contract or otherwise, which any "manufacturer" (for the purposes of the 
MiFID II Product Governance Requirements) may otherwise have with respect thereto, the Offer Shares 
have been subject to a product approval process, which has determined that the Offer Shares are: (i) 
compatible with an end target market of retail investors and investors who meet the criteria of professional 
clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible for distribution through all 
distribution channels as are permitted by MiFID II (the "Target Market Assessment"). Notwithstanding 
the Target Market Assessment, distributors should note that: the price of the Offer Shares may decline and 
investors could lose all or part of their investment; the Offer Shares offer no guaranteed income and no 
capital protection; and an investment in the Offer Shares is compatible only with investors who do not need 
a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial 
or other adviser) are capable of evaluating the merits and risks of such an investment and who have 
sufficient resources to be able to bear any losses that may result therefrom. The Target Market Assessment 
is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation 
to the Offering. 

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of 
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or 
group of investors to invest in, or purchase, or take any other action whatsoever with respect to the Offer 
Shares. 

Each distributor is responsible for undertaking its own target market assessment in respect of the Offer 
Shares and determining appropriate distribution channels. 
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TAXATION 

Taxation in the Netherlands 

The following summary of certain Dutch taxation matters is based on the laws and practice in force as of 
the date of this Prospectus and is subject to any changes in law and the interpretation and application 
thereof, which changes could have retroactive effect. The following summary does not purport to be a 
comprehensive description of all the tax considerations that may be relevant to a decision to acquire, hold 
or dispose of Offer Shares, and does not purport to deal with the tax consequences applicable to all 
categories of investors, some of which may be subject to special rules. 

This summary does not address the Dutch corporate and individual income tax consequences for: 

(i) Corporate holders of Offer Shares which qualify for the participation exemption 
(deelnemingsvrijstelling) or would qualify for the participation exemption had the corporate 
holders of Offer Shares been resident in the Netherlands. 

Generally speaking, a shareholding is considered to qualify as a participation for the participation 
exemption or participation credit if it represents an interest of 5% or more of the nominal paid-up 
share capital; 

(ii) Holders of Offer Shares having a substantial interest (aanmerkelijk belang) or deemed substantial 
interest (fictief aanmerkelijk belang) in the Company. 

Generally speaking, an individual has a substantial interest in a company if (a) such individual, 
either alone or together with his partner, directly or indirectly has or is deemed to have, or (b) 
certain relatives of such individual or his partner directly or indirectly have or are deemed to have 
(i) the ownership of, a right to acquire the ownership of, or certain rights over, shares representing 
5% or more of either the total issued and outstanding capital of such company or the issued and 
outstanding capital of any class of shares of such company, or (ii) the ownership of, or certain 
rights over, profit participating certificates (winstbewijzen) that relate to 5% or more of either the 
annual profit or the liquidation proceeds of such company. Also, an individual has a substantial 
interest in a company if his partner has, or if certain relatives of the individual or his partner have, 
a deemed substantial interest in such company. Generally, an individual or his partner or relevant 
relative has a deemed substantial interest in a company if either (a) such person or his predecessor 
has disposed of or is deemed to have disposed of all or part of a substantial interest or (b) such 
person has transferred an enterprise in exchange for shares in such company, on a non-recognition 
basis. 

Generally speaking, a non-resident entity has a substantial interest in a company if such entity 
directly or indirectly has (i) the ownership of, a right to acquire the ownership of, or certain rights 
over, shares representing 5% or more of either the total issued and outstanding capital of such 
company or the issued and outstanding capital of any class of shares of such company, or (ii) the 
ownership of, or certain rights over, profit participating certificates (winstbewijzen) that relate to 
5% or more of either the annual profit or the liquidation proceeds of such company. Generally, an 
entity has a deemed substantial interest in a company if such entity has disposed of or is deemed 
to have disposed of all or part of a substantial interest on a non-recognition basis. 

For the purpose of this summary, the term "entity" means a corporation as well as any other person that is 
taxable as a corporation for Dutch corporate tax purposes. 

Where this summary refers to a holder of Offer Shares, an individual holding Offer Shares or an entity 
holding Offer Shares, such reference is restricted to an individual or entity holding legal title to as well as 
an economic interest in such Offer Shares or otherwise being regarded as owning Offer Shares for Dutch 
tax purposes. It is noted that for purposes of Dutch income, corporate and gift and inheritance tax, assets 
legally owned by a third party such as a trustee, foundation or similar entity, may be treated as assets owned 
by the (deemed) settlor, grantor or similar originator or the beneficiaries in proportion to their interest in 
such arrangement. 

Where the summary refers to "the Netherlands" or "Dutch" it refers only to the European part of the 
Kingdom of the Netherlands. 
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Investors should consult their professional advisers as to the tax consequences of acquiring, holding and 
disposing of Offer Shares. 

Withholding Tax 

In general, the Company must withhold Dutch dividend tax from dividends distributed on the Offer Shares 
at the rate of 15%. 

Dividends include, without limitation: 

(i) distributions of profits (including paid-in capital not recognized for Dutch dividend tax purposes) 
in cash or in kind, including deemed and constructive dividends; 

(ii) liquidation distributions and, generally, proceeds realized upon a repurchase of Offer Shares by the 
Company or upon the transfer of Offer Shares to a direct or indirect subsidiary of the Company, in 
excess of the average paid-in capital recognized for Dutch dividend tax purposes; 

(iii) the par value of Offer Shares issued to a shareholder or any increase in the par value of Offer 
Shares, except to the extent such (increase in the) par value is contributed to or funded out of the 
Company's paid-in capital recognized for Dutch dividend tax purposes; 

(iv) repayments of paid-in capital recognized for Dutch dividend tax purposes up to the amount of the 
Company's profits (zuivere winst) unless the General Meeting has resolved in advance that the 
Company shall make such repayments and the par value of the Offer Shares concerned has been 
reduced by a corresponding amount through an amendment of the Company's articles of 
association. 

A holder of Offer Shares which is or is deemed to be resident in the Netherlands for the relevant tax purposes 
is generally entitled to credit the dividend tax withheld against its liability to Dutch tax on income and 
capital gains or, in certain cases, to apply for a full refund of the dividend tax withheld. 

A holder of Offer Shares which is not and is not deemed to be resident in the Netherlands for the relevant 
tax purposes may be eligible for a partial or complete exemption or refund of all or a portion of the dividend 
tax under an income tax convention in effect between the Netherlands and the holder's country of residence 
or by virtue of such holder being resident in another EU Member State, Norway, Iceland or Liechtenstein. 

Under the terms of Dutch domestic anti-dividend stripping rules, a recipient of dividends distributed on 
Offer Shares will not be entitled to an exemption from, reduction, refund, or credit of dividend tax if the 
recipient is not the beneficial owner of such dividends as meant in those rules. 

The Company must remit to the Dutch tax authorities the Dutch dividend tax it has withheld on dividends 
distributed on the Offer Shares. In certain circumstances, the Company may apply a reduction to the amount 
of such remittance. This reduction can be applied if the Company distributes dividends that can be attributed 
to dividends the Company itself has received from qualifying non-Dutch subsidiaries, provided that these 
dividends are exempt from Dutch corporate tax and have been subject to a foreign withholding tax of at 
least 5%. This reduction accrues to the Company and does not reduce the amount of the Dutch dividend tax 
to be withheld from holders of Offer Shares. The amount of such reduction is equal to the lesser of: 

(i) 3% of the amount of the dividends distributed by the Company that are subject to Dutch dividend 
tax; and 

(ii) 3% of the gross amount of the dividends received during a certain period from the qualifying non-
Dutch subsidiaries. 

Taxes on Income and Capital Gains 

Residents - Resident entities 

An entity holding Offer Shares which is or is deemed to be resident in the Netherlands for Dutch corporate 
tax purposes and which is not tax exempt, will generally be subject to corporate tax in the Netherlands in 
respect of income or a capital gain derived from such Offer Shares at the prevailing statutory rates (up to 
25% in 2018). 
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Residents - Resident individuals 

An individual holding Offer Shares who is or is deemed to be resident in the Netherlands for Dutch income 
tax purposes will be subject to income tax in the Netherlands in respect of income or a capital gain derived 
from such Offer Shares at the prevailing statutory rates (up to 52% in 2018) if: 

(i) the income or capital gain is attributable to an enterprise from which the holder derives profits 
(other than as a shareholder); or 

(ii) the income or capital gain qualifies as income from employment or from miscellaneous activities 
(belastbaar resultaat uit overige werkzaamheden) as defined in the Income Tax Act (Wet 
inkomstenbelasting 2001), including, without limitation, activities that exceed normal, active asset 
management (normal, actief vermogensbeheer). 

If neither condition (i) nor (ii) applies, such individual will be subject to Dutch income tax on the basis of 
a deemed return, regardless of any actual income or capital gain derived from Offer Shares. For 2018 the 
deemed return ranges from 2.02 to 5.38% of the value of the individual's net assets as at the beginning of 
the relevant fiscal year (including the Offer Shares). The applicable rates will be updated annually on the 
basis of historic market yields. Subject to application of certain allowances, the deemed return will be taxed 
at a rate of 30%. 

Non-residents 

A holder of Offer Shares which is not and is not deemed to be resident in the Netherlands for the relevant 
tax purposes will not be subject to taxation in the Netherlands on income or a capital gain derived from 
Offer Shares unless: 

(i) the income or capital gain is attributable to an enterprise or part thereof which is either effectively 
managed in the Netherlands or carried on through a permanent establishment (vaste inrichting) or 
a permanent representative (vaste vertegenwoordiger) taxable in the Netherlands and the holder of 
Offer Shares derives profits from such enterprise (other than by way of the holding of securities); 
or 

(ii) the holder is an individual and the income or capital gain qualifies as income from employment or 
from miscellaneous activities (belastbaar resultaat uit overige werkzaamheden) in the Netherlands 
as defined in the Income Tax Act (Wet inkomstenbelasting 2001), including, without limitation, 
activities that exceed normal, active asset management (normaal, actief vermogensbeheer). 

Gift and Inheritance Taxes 

Dutch gift or inheritance taxes will not be levied on the occasion of the transfer of Offer Shares by way of 
gift by, or on the death of, a holder, unless: 

(i) such holder is or is deemed to be resident in the Netherlands for the purpose of the relevant 
provisions; or 

(ii) the transfer is construed as an inheritance or gift made by, or on behalf of, a person who, at the 
time of the gift or death, is or is deemed to be resident in the Netherlands for the purpose of the 
relevant provisions. 

Value Added Tax 

There is no Dutch value added tax payable by a holder of Offer Shares in respect of payments in 
consideration for the acquisition of Offer Shares, payments of dividend on the Offer Shares, or payments 
in consideration for the disposal of Offer Shares. 

Other Taxes and Duties 

There is no Dutch registration tax, stamp duty, or any other similar tax or duty payable in the Netherlands 
in respect of or in connection with the subscription, issue, placement, allotment, delivery or transfer of 
Offer Shares. 
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Residence 

A holder of Offer Shares will not be and will not be deemed to be resident in the Netherlands for Dutch tax 
purposes and, subject to the exceptions set out above, will not otherwise be subject to Dutch taxation, by 
reason only of acquiring, holding or disposing of Offer Shares. 

United States Federal Income Taxation 

The following is a summary of certain US federal income tax consequences of acquiring, owning and 
disposing of Offer Shares. This summary does not purport to be a comprehensive description of all the tax 
considerations that may be relevant to a particular person's decision to acquire the Offer Shares. This 
discussion applies only to a holder that acquires the Offer Shares in the Offering and holds the Offer Shares 
as capital assets for US federal income tax purposes (generally, property held for investment), and does not 
address state, local, non-US or other tax laws. In addition, it does not describe all of the tax consequences 
that may be relevant in light of a holder's particular circumstances, including alternative minimum tax 
considerations, net investment income tax considerations and tax consequences applicable to holders 
subject to special rules, such as: 

1. certain financial institutions; 

2. dealers or traders in securities that use a mark-to-market method of tax accounting; 

3. persons holding Offer Shares as part of a "straddle", hedging transaction, conversion transaction, 
integrated transaction or persons entering into a constructive sale with respect to the Offer Shares; 

4. US Holders (as defined below) whose functional currency for US federal income tax purposes is 
not the US dollar; 

5. entities classified as partnerships for US federal income tax purposes; 

6. tax-exempt entities, "individual retirement accounts", "Roth IRAs" or other tax-deferred accounts; 

7. persons that own or are deemed to own 10% or more of the Company's stock by voting power or 
value; 

8. insurance companies; 

9. real estate investment trusts or regulated investment companies; or 

10. US expatriates and certain former long-term residents of the United States. 

This discussion is based on the US Internal Revenue Code of 1986, as amended (the US Code), 
administrative pronouncements, judicial decisions, final and proposed US Treasury regulations and the 
income tax treaty between the United States and the Netherlands (the "Treaty"), all as of the date hereof 
and changes to any of which subsequent to the date of this Offering may affect the tax consequences 
described herein, possibly with retroactive effect. 

For purposes of this discussion, a "US Holder" is a person who, for US federal income tax purposes, is a 
beneficial owner of Offer Shares and is: 

(i) a citizen or individual resident of the United States; 

(ii) a corporation created or organized in or under the laws of the United States, any state therein or 
the District of Columbia; or 

(iii) an estate or trust the income of which is subject to US federal income taxation regardless of its 
source. 

If an entity (or arrangement) that is classified as a partnership for US federal income tax purposes owns 
Offer Shares, the US federal income tax treatment of a partner will generally depend on the status of the 
partner and the activities of the partnership. Partnerships owning Offer Shares consult their tax advisers as 
to the particular US federal income tax consequences of acquiring, owning and disposing of the Offer 
Shares to the partnership and its partners. 
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Except as described below, this discussion assumes that the Company is not a passive foreign investment 
company ("PFIC") for US federal income tax purposes. See "Passive Foreign Investment Company Rules" 
below. 

Taxation of Distribution 

A distribution paid by the Company on the Offer Shares (including the amount of any Dutch taxes withheld) 
generally will be treated as a dividend to the extent paid out of the Company's current or accumulated 
earnings and profits as determined under US federal income tax principles. The Company does not expect 
to maintain calculations of earnings and profits under US federal income tax principles. Accordingly, it is 
expected that distributions generally will be reported to US Holders as dividends. 

Dividends generally will be treated as foreign-source dividend income for foreign tax credit purposes and 
will not be eligible for the dividends-received deduction generally available to US corporations under the 
US Code. Subject to applicable limitations, dividends paid to certain non-corporate US Holders of Offer 
Shares may be taxable at the favorable tax rates applicable to "qualified dividend income" if (i) the 
Company qualifies for the benefits of the Treaty, (ii) the Company is not a PFIC in the year of distribution 
or the preceding year and (iii) the holder has held the Offer Shares for more than 60 days during the 121-
day period beginning 60 days before the ex-dividend date. The Company expects to be eligible for the 
benefits of the Treaty as long as its principal class of shares trade on Euronext Amsterdam, but no assurance 
can be given that the Company will be eligible for benefits of the Treaty. As discussed below under "Passive 
Foreign Investment Company Rules", the Company does not believe that it was a PFIC in the preceding 
taxable year and does not expect to be a PFIC for the current year or for any future taxable years. Non-
corporate US Holders should consult their tax advisers regarding the availability of these favorable rates 
on dividends in their particular circumstances. Dividends will generally be included in a US Holder's 
income on the date of receipt. US Holders should consult their own tax advisor about how to account for 
dividends received in a currency other than the US dollar. 

Subject to applicable limitations, some of which vary depending upon each US Holder's circumstances, 
Dutch income taxes withheld from dividends paid to US Holders on Offer Shares at a rate not exceeding 
any applicable Treaty rate will be creditable against a US Holder's US federal income tax liability. As 
described in "––Taxation in the Netherlands—Dividend Withholding Tax", upon making a distribution to 
shareholders, the Company may be permitted to retain a portion of the amounts withheld as Dutch dividend 
withholding tax. The amount of Dutch withholding tax that the Company retains reduces the amount of 
dividend withholding tax that the Company is required to pay to the Dutch tax authorities, but does not 
reduce the amount of tax the Company is required to withhold from dividends paid to US Holders. In these 
circumstances, it is likely that the portion of dividend withholding tax that the Company retains with respect 
to dividends distributed to US Holders would not qualify as a creditable tax for US foreign tax credit 
purposes. The Company will provide to a US Holder upon request information with respect to the amount 
of any Dutch withholding tax that the Company retains and does not pay to the Dutch tax authorities. The 
rules governing foreign tax credits are complex, and US Holders should consult their tax advisers regarding 
the creditability of Dutch taxes in their particular circumstances. Subject to applicable limitations, in lieu 
of claiming a foreign tax credit, a US Holder may elect to deduct foreign taxes, including any Dutch taxes, 
in computing its taxable income. An election to deduct foreign taxes instead of claiming foreign tax credits 
applies to all foreign taxes paid or accrued in the relevant taxable year. 

Sale or Other Taxable Disposition of Offer Shares 

For US federal income tax purposes, gain or loss realized on the sale or other taxable disposition of the 
Offer Shares generally will be capital gain or loss, and will be long-term capital gain or loss if the US 
Holder held the Offer Shares for more than one year. The amount of the gain or loss will equal the difference 
between the US Holder's tax basis in the Offer Shares disposed of and the amount realized on the 
disposition, in each case as determined in US dollars. This gain or loss will generally be US-source gain or 
loss for foreign tax credit purposes. The deductibility of capital losses is subject to limitations. 

A US Holder's tax basis in an Offer Share generally will be its US dollar cost. US Holders should consult 
their own tax advisors about how to account for payments made or received in a currency other than the 
US dollar. 
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Passive Foreign Investment Company Rules 

In general, a non-US corporation will be considered a "passive foreign investment company" ("PFIC") for 
any taxable year in which either (i) 75% or more of its gross income consists of passive income or (ii) 50% 
or more of the average quarterly value of its assets consists of assets that produce, or are held for the 
production of, passive income. For purposes of the above calculations, a non-US corporation that directly 
or indirectly owns at least 25% by value of the stock of another corporation is treated as if it held its 
proportionate share of the assets of such other corporation and received directly its proportionate share of 
the income of such other corporation. For this purpose, passive income generally includes, among other 
items, dividends, interest, gains from certain commodities transactions, certain rents and royalties and gains 
from the disposition of passive assets. 

Based on the nature of the Company's business and the composition of its income and assets, the Company 
does not expect to be classified as a PFIC for the preceding taxable year, for the current taxable year or in 
the foreseeable future. However, PFIC status depends on facts that generally are not determinable until after 
the close of the taxable year. In addition, because the Company's PFIC status depends upon the composition 
of its income and assets and the market value of its assets from time to time, there can be no assurance that 
the Company will not be classified as a PFIC for any particular taxable year. 

If the Company were classified as a PFIC at any time during a US Holder's holding period, such US Holder 
could be subject to materially adverse tax consequences including being subject to greater amounts of tax 
on gains and certain distributions on Shares as well as additional tax reporting obligations. US Holders 
should consult their tax advisors about the consequences if the Company is classified as a PFIC. 

Information Reporting and Backup Withholding 

US federal backup withholding and information reporting requirements may apply to certain payments of 
dividends on, and proceeds from the sale, taxable exchange or redemption of, Offer Shares held by US 
Holders. A portion of any such payment may be withheld as a backup withholding against such US Holder's 
potential US federal income tax liability if such US Holder fails to establish it is exempt from these rules, 
furnish its correct taxpayer identification number or otherwise fails to comply with such information 
reporting requirements. Corporate US Holders are generally exempt from the backup withholding and 
information requirements, but may be required to comply with certification and identification requirements 
in order to prove their exemption. Any amounts withheld under the backup withholdings rules from a 
payment to a US Holder will be credited against such US Holder's federal income tax liability, if any, or 
refunded if the amount withheld exceeds such tax liability provided the required information is furnished 
to the IRS. 

US Holders should consult their tax advisors about any additional reporting obligations that may apply as 
a result of the acquisition, ownership or disposition of the Notes. Failure to comply with certain reporting 
obligations could result in the imposition of substantial penalties. 

Foreign Account Tax Compliance Act 

Pursuant to certain provisions of the US Code commonly known as FATCA, a foreign financial institution 
(as defined by FATCA) may be required to withhold on certain payments it makes to persons that fail to 
meet certain certification, reporting or related requirements. The Company is a foreign financial institution 
for these purposes. A number of jurisdictions (including the Netherlands) have entered into, or have agreed 
in substance to, IGAs with the United States to implement FATCA, which modify the way in which FATCA 
applies in their jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial 
institution in an IGA jurisdiction would generally not be required to withhold under FATCA or an IGA 
from payments that it makes. Certain aspects of the application of the FATCA provisions and IGAs to 
instruments such as the Offer Shares, including whether withholding would ever be required pursuant to 
FATCA or an IGA with respect to payments on instruments such as the Offer Shares, are uncertain and 
may be subject to change. Even if withholding would be required pursuant to FATCA or an IGA with 
respect to payments on instruments such as the Offer Shares, such withholding would not apply prior to 1 
January 2019. Holders should consult their own tax advisers regarding how these rules may apply to their 
investment in the Offer Shares. 
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GENERAL INFORMATION 

Domicile, Legal Form and Incorporation 

The Company was incorporated as a Dutch private limited liability company (besloten vennootschap met 
beperkte aansprakelijkheid) on 24 November 2006. The Company will be converted into a public company 
with limited liability (naamloze vennootschap) shortly after determination of the Offer Price, prior to 
Settlement pursuant to the Deed of Amendment. The Company's legal and commercial name will then 
become Adyen N.V. The Company's statutory seat (statutaire zetel) is in Amsterdam, the Netherlands, and 
its registered office at Simon Carmiggeltstraat 6, 1011 DJ Amsterdam, the Netherlands. The Company is 
registered with the trade register of the Chamber of Commerce under number 34259528. 

No Significant Change 

There has been no significant change in the financial or trading position of the Company since 31 March 
2018. 

Publication of the Results of the Offering 

The results of the Offering will be disclosed through a press release published in the Netherlands, which 
will also be posted on the Company's website, on the Settlement Date. 

Expenses of the Offering 

No expenses or taxes will be charged by the Company, the Selling Shareholders or the Underwriters to the 
purchasers in the Offering. 

The expenses related to the Offering are estimated at approximately €26.9 million, of which an estimated 
amount of €1.7 million will be paid by the Company and include, among others, the fees due to the AFM 
and Euronext Amsterdam N.V., and any legal and administrative expenses, as well as publication costs and 
applicable taxes, if any. The fees for the Underwriters will be paid by the Selling Shareholders and are 
estimated to be an amount of €25.2 million. See "Plan of Distribution" for a description of the fees payable 
to the Underwriters in connection with the Offering. 

Working Capital 

In the opinion of Adyen, its working capital is sufficient for its present requirements for at least 12 months 
following the date of the Prospectus. 

In the opinion of Adyen, its current own funds are sufficient to comply with the own funds requirements, 
as set out in the CRR. 

In the opinion of Adyen, its current liquidity position is sufficient to comply with the liquidity requirements, 
as set out in the CRR. 

Independent Auditors 

PricewaterhouseCoopers Accountants N.V., has audited, and issued unqualified independent auditor's 
reports on, the financial statements of the Company for the years ended 31 December 2017, 31 December 
2016 and 31 December 2015 included in the section "Financial Statements", which begins on page F-1 of 
this Prospectus. PricewaterhouseCoopers Accountants N.V. is an independent registered accounting firm 
located at Thomas R. Malthusstraat 5, 1066 JR Amsterdam, the Netherlands. The auditor signing 
PricewaterhouseCoopers Accountants N.V.'s independent auditor's report is a member of the Royal NBA 
(Koninklijke Nederlandse Beroepsorganisatie van Accountants). 

Available Information 

Subject to any applicable selling and transfer restrictions (see "Selling and Transfer Restrictions"), the 
following documents (or copies thereof) are available and can be obtained free of charge from the 
Company's website at www.Adyen.com and during normal business hours from the Company's offices 
from the date of publication of this Prospectus until at least the Settlement Date: 
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x this Prospectus; and 

x the Articles of Association (the official Dutch version and an English translation thereof). 

Provision of Information 

The Company has agreed that, for so long as any of the Offer Shares are outstanding and are 'restricted 
securities' within the meaning of Rule 144(a)(3) under the US Securities Act, it will, during any period in 
which the Company is neither subject to Section 13 or 15(d) of the US Exchange Act nor exempt from 
reporting pursuant to Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such 
restricted Offer Shares or to any prospective purchaser of such restricted Offer Shares designated by such 
holder or beneficial owner, upon the request of such holder, beneficial owner or prospective purchaser, the 
information required to be provided by Rule 144A(d)(4) under the US Securities Act. 



 

 - 201 -  

 

INDUSTRY GLOSSARY 

The following is a list of certain industry terms used in this Prospectus. 

"Acquirer" Institutions that sign merchants to card acceptance agreements and 
are typically the merchant's primary point of contact; they are also 
responsible for delivery of funds from card networks to merchants.  

"Annual churn rate" The percentage representing (1) the aggregate processed volumes 
during the prior fiscal year of all merchants that had zero processed 
volumes with Adyen during the current fiscal year divided by (2) 
Adyen's total processed volumes for the prior fiscal year. 

"card networks" Institutions that set the rules concerning the processing of 
transactions, their responsibilities typically include connecting and 
switching transactions between acquirers and issuers, enabling 
electronic payment authorization, as well as clearing and settlement. 

"Conversion rates" Percentage of shopper payments that are initiated and successfully 
completed. 

"Full payments stack" Technological payments infrastructure incorporating gateway, risk 
management, processing and acquiring services. 

"Gateway" Institutions that provide merchants with the necessary hardware or 
software (depending on the sales channel) to accept payment and 
route transactions to processors and acquirers. 

"Issuers" Institutions that provide shoppers with credit or debit cards. 

"Local payment methods" Payment methods that are region or country specific such as AliPay, 
WeChat Pay and iDeal. 

"Payment Networks" card networks and local payment methods. 

"Processors" Institutions that provide technical capabilities such as authorization 
and data transmission. 

"Software development kit" A set of software development tools that allows the creation of 
applications for specific software, hardware or other platforms. 

"Tokenization" The process of substituting a sensitive data element, such as a 
shopper's card information, with a non-sensitive representation, 
referred to as a token. 
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DEFINED TERMS 

The following list of defined terms is not intended to be an exhaustive list of definitions, but provides a list 
of certain of the defined terms used in this Prospectus. 

"2011 EBA Guidelines on 
Internal Governance" 

EBA Guidelines on Internal Governance of 27 September 2011  

"ABN AMRO" ABN AMRO Bank N.V. 

"Additional Shares" additional existing Ordinary Shares, equaling up to 11.9% of the 
total number of Offer Shares, for the avoidance of doubt excluding 
the Additional Shares, which the Selling Shareholders may be 
required to sell pursuant to the Over-Allotment Option 

"Advisory Committee" Advisory Committee on the Future of Banks in the Netherlands 

"Adyen" the Company and its subsidiaries 

"Adyen Checkout" a direct API that allows merchants to offer card and local payment 
method options via an efficient checkout experience on their 
websites, mobile sites and mobile applications 

"Adyen Option Plan" Adyen's option depositary plan 

"Adyen MarketPay" a global and flexible payment and payout solution for 
marketplaces 

"AFM" Netherlands Authority for the Financial Markets (Stichting 
Autoriteit Financiële Markten) 

"AI" artificial intelligence 

"Allocation" the allocation of the Offer Shares 

"AML" anti-money laundering 

"AML/CFT" local anti-money laundering and counter-finance of terrorism 

"API" application programming interfaces 

"APMs" alternative performance measures 

"ARPFE" the Act on Remuneration Policies in Financial Enterprises (Wet 
beloningsbeleid financiële ondernemingen) 

"Articles of Association" the articles of association (statuten) of the Company as are to be 
amended pursuant to the Deed of Amendment  

"Audit Committee" the audit committee of the Supervisory Board 

"Banker's Oath" as of 1 April 2015, all supervisory directors, managing directors 
and employees of a bank must take an oath of good conduct. The 
oath is a confirmation of the Company's existing policy, which is 
fully in line with the business principles and core values of the 
Company 

"Banking Union" the SSM, the SRM (including the recovery and resolution 
framework laid down in the BRRD) and the DGS 

"Basel Committee" Basel Committee on Banking Supervision 
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"Basel I" Basel Capital Accord of 1988 issued by the Basel Committee on 
Banking Supervision 

"Basel II" Second Basel Capital Accord (revised capital framework) issued 
by the Basel Committee 

"Basel II Enhancements" the Basel Committee issued proposals to enhance Basel II 

"Basel III" the comprehensive set of reform measures, developed by the Basel 
Committee on Banking Supervision, to strengthen the regulation, 
supervision and risk of the banking sector 

"Basel III Framework" Third Basel Capital Accord, a global regulatory framework for 
more resilient banks and banking systems issued by the Basel 
Committee on Banking Supervision which was implemented in 
the EEA through CRD IV and CRR 

"Basel III Reforms" the finalized Basel III reforms as improvements to the global 
regulatory framework published by the Basel Committee on 7 
December 2017 

"Bonus Plan" Adyen general bonus plan 

"Brexit" the invocation of Article 50 of the Treaty of Lisbon by the UK 
government 

"BRRD" Bank Recovery and Resolution Directive (Directive 2014/59/EU) 

"CAGR" Compound annual growth rate 

"CBR" 

"CET1" 

combined buffer requirement 

Common Equity Tier 1 

"CEST" Central European Summer Time 

"CFT" countering financing of terrorism 

"Chamber of Commerce" the Chamber of Commerce (Kamer van Koophandel) of 
Amsterdam, the Netherlands 

"CISA" the Swiss Federal Act on Collective Investment Schemes 

"Citigroup" Citigroup Global Markets Limited 

"CMU" Capital Markets Union 

"Commission Plan" Adyen sales commission plan 

"Commission Plan Eligible 
Employees" 

sales employees that the Commission Plan aims to reward 

"Company" Adyen N.V. 

"Compensation Scheme" deposit guarantee schemes and similar funds in the Netherlands 
and other jurisdictions 

"Compliance Committee" Adyen's compliance committee 

"Compliance Handbook" Adyen's compliance handbook 

"Conversion" the conversion of the Company into a public company with limited 
liability (naamloze vennootschap) named Adyen N.V. through the 
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execution of the Deed of Amendment shortly after determination 
of the Offer Price 

"Corporations Act" the Corporations Act 2001 of the Commonwealth of Australia 

"COSO" the Committee of Sponsoring Organizations of the Treadway 
Commission 

"CRD or EC Directive 2006/48 
and EC Directive 2006/49" 

Capital Requirements Directives (2006/48/EC and 2006/49/EC); 
or EC Directive 2006/48: Directive 2006/48/EC of the European 
Parliament and the Council of 14 June 2006 relating to the taking 
up and pursuit of the business of credit institutions (recast); and 
Directive 2006/49: Directive 2006/49/EC of the European 
Parliament and the Council of 14 June 2006 on the capital 
adequacy of investment firms and credit institutions (recast) 

"CRD Banking Activities" the following regulated banking activities (as set out in Annex I to 
CRD IV) that Adyen is permitted to carry out under its banking 
license: (i) Taking deposits and other repayable funds (CRD 
Banking Activity 1); (ii) Lending (CRD Banking Activity 2); (iii) 
Payment Services (CRD Banking Activity 4); (iv) Issuing and 
administering other means of payment (CRD Banking Activity 5); 
(v) Trading for own account or for account of customers in foreign 
exchange (CRD Banking Activity 7(b)); and (vi) Issuing 
electronic money (CRD Banking Activity 15)  

"CRD IV" Capital Requirements Directive 2013/36/EU of the European 
Parliament and of the Council of 26 June 2013 on access to the 
activity of credit institutions and the prudential supervision of 
credit institutions and investment firms, amending Directive 
2002/87/EC and repealing Directives 2006/48/EC and 
2006/49/EC 

"CRR" the Capital Requirements Regulation (EU) No 575/2013 of the 
European Parliament and of the Council of 26 June 2013 on 
prudential requirements for credit institutions and investment 
firms and amending Regulation (EU) No 648/2012 

"CSRO" Chief Strategy and Risk Officer 

"Data Protection Act" the Act on Data Breach Notifications (Wet Meldplicht datalekken 
en uitbreiding bestuurlijke boetebevoegdheid Cbp) 

"Deed of Amendment" notarial deed of conversion and amendment in respect of the 
Company, in accordance with a resolution of the Shareholders 
adopted on 17 April 2018 

"Depositary Receipts" any depositary receipts issued and administered by the STAK for 
the STAK Shares to current and former Adyen employees in 
accordance with the STAK's trust conditions 

"DFSA" 

"DGS" 

Dubai Financial Services Authority 

the Dutch Deposit Guarantee Scheme (depositogarantiestelsel) 

"DGS Directive" Directive EU 2014/49/EU of the European Parliament and of the 
Council of 16 April 2014 on deposit guarantee schemes 

"Disclosure Committee" Adyen's disclosure committee 

"DNB" Dutch Central Bank (De Nederlandsche Bank) 
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"Dutch Banking Association" the Dutch Banking Association 

"Dutch Banking Code" the banking code for Dutch banks as adopted on 9 September 2009 
(in force as of 1 January 2010) and replaced by the renewed text 
of the Code that came into force on 1 January 2016 by the Board 
of the Dutch Banking Association, in response to the 
recommendations for improving the performance of the Dutch 
banking sector to help restore trust in banks of the Advisory 
Committee on the Future of Banks in the Netherlands 

"Dutch Banking Code 
Monitoring Committee" 

the Committee set up to monitor and to report on the progress 
made by banks in implementing the Banking Code 

"Dutch Civil Code" the Dutch Civil Code (burgerlijk wetboek) 

"Dutch Corporate Governance 
Code" 

the Dutch corporate governance code issued on 8 December 2016 

"Dutch Financial Supervision 
Act" 

the Dutch Financial Supervision Act (Wet op het financieel 
toezicht) and the rules promulgated thereunder 

"Dutch Intervention Act" the Act on Special Measure for Financial Enterprises (Wet 
bijzondere maatregelen financiele ondernemingen) 

"Dutch Minister of Finance" the Dutch Minister of Finance 

"Dutch Securities Giro Act" the Dutch securities giro act (Wet Giraal Effectenverkeer) 

"E-Privacy Regulation" the draft regulation concerning the respect for private life and the 
protection of personal data in electronic communications and 
repealing Directive 2002/58/EC 

"EBA" European Banking Authority 

"EBA Guidelines" the Guidelines on Remuneration Policies and Practices as formally 
adopted on 10 December 2010 by the Committee of European 
Banking Supervisors 

"EC" the European Community 

"ECB" European Central Bank 

"EDIS" Euro-wide deposit insurance scheme 

"EEA" European Economic Area 

"Elements" Prospectus Directive disclosure requirements pursuant to which 
the Summaries are populated 

"Eligible Employees" specific team members that the Bonus Plan aims to reward 

"EMU" European Economic and Monetary Union 

"Enterprise Chamber" the Dutch Enterprise Chamber of the Amsterdam Court of Appeal 
(Ondernemingskamer van het Gerechtshof Amsterdam) 

"ERM" updated COSO framework titled Enterprise Risk Management – 
Integrating with Strategy and Performance 

"EU" the European Union 

"EU Banking Reform Proposals" proposals to amend and supplement the Capital Requirements 
Directive (2013/36/EU) ("CRD IV") and the Capital Requirements 
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Regulation ((EU) No 575/2013) ("CRR") published by the 
European Commission on 23 November 2016  

"EUR or euro or €" the single currency introduced at the start of the third stage of the 
European Economic and Monetary Union pursuant to the Treaty 
on the functioning of the EC, as amended from time to time 

"Euroclear Nederland" the Netherlands Central Institute for Giro Securities Transactions 
(Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V.) 
trading as Euroclear Nederland 

"Euronext Amsterdam" the regulated market operated by Euronext Amsterdam N.V. 

"European Commission" the executive power of the European Union 

"FATCA" the United States Foreign Account Tax Compliance Act 

"Financial Instruments and 
Exchange Law" 

the Financial Instruments and Exchange Law of Japan 

"Financial Statements" the audited annual consolidated financial statements of the 
Company as at and for the years ended 31 December 2015, 31 
December 2016 and 2017 which have been prepared in accordance 
with IFRS as adopted by the EU and audited by the Company's 
independent auditors PricewaterhouseCoopers Accountants N.V.  

"FINMA" the Swiss Financial Market Supervisory Authority 

"First Trading Date" 13 June 2018 

"Foundation" Adyen Client Management Foundation Stichting 

"FSB" Financial Stability Board 

"FSMA" the UK Financial Services and Markets Act 2000 

"FTE" full-time equivalent 

"Fully Marketed Offering" an offering which entails the Company's involvement in the form 
of a management road show and/or the preparation of a prospectus 

"GDPR" General Data Protection Regulation (Regulation (EU) 2016/679) 

"GDPR Implementation Act" the Dutch GDPR implementation act (Uitvoeringswet Algemene 
verordening gegevensbescherming) 

"General Meeting" the general meeting of the Company, being the corporate body or, 
where the context so requires, the physical meeting of that body 

"Group" the Company and all of its subsidiaries 

"G-SIB" global systemically important banks 

"Holder" the merchant holding the Warrant 

"IASB" the International Accounting Standards Board 

"ICAAP" internal capital adequacy assessment process 

"IFRS" International Financial Reporting Standards as adopted by the EU 

"IGA" intergovernmental agreements 
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"ILAAP" internal liquidity adequacy assessment process 
"Integral Risk Management 
Framework" 

Adyen's integral risk management framework 

"Interchange Fees Regulation" Interchange Fees Regulation ((EU) 2015/751) was published in 
the Official Journal of the European Union on 19 May 2015, and 
applies from 8 June 2015, with the exception of certain provisions 
that apply from 9 December 2015 and other provisions that apply 
from 9 June 2016 

"Interim Financial Statements" the unaudited condensed consolidated interim financial statements 
of the Company as of and for the three months ended 31 March 
2018 and for the three months ended 31 March 2017, which have 
been prepared in accordance with IAS 34 

"IRS" US Internal Revenue Service 

"Joint Bookrunners" ABN AMRO Bank N.V., Merrill Lynch International and Citigroup 
Global Markets Limited 

"Joint Global Coordinators" Morgan Stanley & Co. International plc and J.P. Morgan 
Securities plc 

"KYC" Adyen's know your-customer 

"LCR" liquidity coverage ratio 

"LCR DR" Commission Delegated Regulation (EU) 2015/61 

"Leverage Ratio DR" Commission Delegated Regulation (EU) 2015/62 of 10 October 
2014 amending Regulation (EU) No 575/2013 of the European 
Parliament and of the Council 

"Listing and Paying Agent" ABN AMRO 

"Management Board" the management board (raad van bestuur) of the Company 

"Management Board By-Laws" rules adopted by the Management Board governing the 
Management Board's principles and best practices 

"Managing Directors" the members of the Management Board 

"Market Abuse Regulation" Regulation (EU) No 596/2014 of the European Parliament and of 
the Council of 16 April 2014 on market abuse (market abuse 
regulation) and repealing Directive 2003/6/EC of the European 
Parliament and of the Council and Commission Directives 
2003/124/EC, 2003/125/EC and 2004/72/EC and the rules and 
regulations promulgated pursuant thereto 

"Member States" EU Member States and where relevant other states that are party 
to the EEA Agreement 

"Merchant Credit Risk 
Committee"  

Adyen's merchant credit risk committee 

"MiFID II" EU Directive 2014/65/EU on markets in financial instruments, as 
amended 

"MiFID II Product Governance 
Requirements" 

the product governance requirements contained within: MiFID II, 
Articles 9 and 10 of Commission Delegated Directive (EU) 
2017/593 supplementing MiFID II; and local implementing 
measures 
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"MLD3" the Third EU Anti-Money Laundering Directive 

"MLD4" the Fourth Anti-Money Laundering Directive (Directive 
2015/849/EU) 

"MLD5" the Fifth EU Anti-Money Laundering Directive currently in 
preparation 

"MPL" merchant potential liability 

"MREL" minimum requirement for own funds and eligible liabilities 

"New Shareholders' Agreement" the shareholders' agreement in respect of the Company dated 17 
April 2018 between the Company and all Shareholders that will 
hold more than 2.5% of the Shares immediately following 
completion of the Offering  

"Nomination and Remuneration 
Committee" 

the nomination and remuneration committee of the Supervisory 
Board 

"NRAs" national resolution authorities 

"NSFR" net stable funding ratio 

"OECD" Organization for Economic Co-operation and Development 

"Offer Period" the period during which the Offering will take place, commencing 
on 09:00 CEST on 5 June 2018 and ending on 14:00 CEST on 12 
June 2018, subject to acceleration or extension of the timetable for 
the Offering 

"Offer Price" the price per Offer Share 

"Offer Price Range" the expected price range of €220 to €240 per Offer Share 

"Offer Shares" the Ordinary Shares offered by the Selling Shareholders and, 
unless the context indicates otherwise, the Additional Shares 

"Offering" the offering of Offer Shares as described in this Prospectus 

"Old Shareholders' Agreement" the shareholders' agreement in respect of the Company dated 21 
November 2014 

"Option" options to acquire Depositary Receipts 

"Order" the Financial Services and Markets Act 2000 (Financial 
Promotion) Order 2005 

"Ordinary Shares" the ordinary shares in the Company's share capital, with a nominal 
value of €0.01 per share 

"OTC" over-the-counter 

"Over-Allotment Option" an option, exercisable within 30 calendar days after the date of the 
First Trading Date, pursuant to which the Joint Global 
Coordinators may require the Selling Shareholders to sell at the 
Offer Price such number of Additional Shares equaling up to 
11.9% of the total number of Offer Shares, for the avoidance of 
doubt excluding the Additional Shares, to cover over-allotments, 
if any, in connection with the Offering or facilitate stabilization 
transactions, if any 
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"PFIC" passive foreign investment company 

"Phantom Share Plan" Adyen's phantom share plan 

"Phantom Shares" phantom shares under the Phantom Share Plan 

"Pillar I" Pillar I of the Basel Committee requirements 

"Pillar II" Pillar II capital requirement of Basel II 

"POS" Point of sale 

"Pricing Agreement" the pricing agreement between the Company, the Selling 
Shareholders and the Underwriters 

"Pricing Statement" the pricing statement in which the Offer Price and the exact 
number of Offer Shares offered in the Offering will be set out 

"Prospectus" this prospectus dated 4 June 2018  

"Prospectus Directive" Directive 2003/71/EC of the European Union, and any 
amendments thereto, including Directive 2010/73/EU 

"PSD" Directive 2007/64/EC of the European Parliament and of the 
Council of 13 November 2007 on payment services in the internal 
market amending Directives 97/7/EC, 2002/65/EC, 2005/60/EC 
and 2006/48/EC and repealing Directive 97/5/EC 

"PSD2" Directive (EU) 2015/2366 of the European Parliament and of the 
Council of 25 November 2015 on payment services in the internal 
market amending Directives 2002/65/EC, 2009/110/EC and 
2013/36/EU and Regulation (EU) No 1093/2010 and repealing 
PSD 

"PSP" payment service provider 

"PwC" 

"QIBs" 

PricewaterhouseCoopers Accountants N.V. 
 
qualified institutional buyers, as defined in Rule 144A 

"Regulation S" Regulation S under the US Securities Act 

"Relevant Member State" each EEA state which has implemented the Prospectus Directive 

"Relevant Persons" high net worth entities falling within Article 49(2)(a) to (d) of the 
Financial Services and Markets Act 2000 (Financial Promotion) 
Order 2005 

"Resolution Fund" a resolution fund provided for in the SRM, that will be financed 
by ex-ante individual contributions from banking entities included 
in the SRM 

"RevenueAccelerate" a data-driven suite of automated tools, which work in the 
background of each payment to increase authorization rates and 
revenue 

"RevenueProtect" a product using automated machine learning, data mining and AI 
techniques to screen transactions for fraud 

"Revised State Aid Guidelines" the temporary state aid rules for assessing public support to 
financial institutions during the crisis (as adopted on 10 July 2013 
by the European Commission) 
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"Risk Appetite Statements" the risk appetite statements for communication to various Adyen 
stakeholders into which Management Board has translated its view 
of the risk appetite  

"Risk Committee" Adyen's risk committee 

"RTS on MREL" Commission Delegated Regulation (EU) 2016/1450 with regard to 
regulatory technical standards specifying the criteria relating to the 
methodology for setting the minimum requirement for own funds 
and eligible liabilities 

"Rule 144A" Rule 144A under the US Securities Act 

"Sales Day Payout" a new service that Adyen is currently rolling out, through which 
Adyen's merchants can choose to be paid out all captured 
transactions from a certain sales day regardless of Adyen having 
received settlements from the card networks and payment methods 
for those transactions 

"SCA" strong customer authentication 

"SDK" software development kits 

"Securities and Futures Act" the Securities and Futures Act of Singapore 

"Securities and Futures 
Ordinance" 

the Securities and Futures Ordinance (Cap. 571) of Hong Kong 

"Selected Consolidated Financial 
Information" 

the Company's selected consolidated statement of income, 
consolidated statement of financial position and consolidated 
statement of cash flow 

"Selling Shareholders" Contentis B.V., Sintentis B.V., Spreng B.V., Ark B Holding B.V., 
Partners in Equity III B.V., Mabel van Oranje, KDP Projects B.V., 
DIA Holding B.V., Adinvest AG, Pentavest S.à r.l., Felicis 
ventures III, L.P., General Atlantic Everest B.V., Bridford Music 
LLC and Stichting Administratiekantoor Adyen 

"Settlement" payment (in euros) for and delivery of the Offer Shares 

"Settlement Date" the date on which Settlement occurs which is expected to be on or 
about 15 June 2018, subject to acceleration or extension of the 
timetable for the Offering 

"Shareholder" any holder of Shares at any time 

"Shares" the issued and outstanding shares in the Company's share capital, 
including the Ordinary Shares  

"ShopperDNA" Adyen's proprietary transaction-linking algorithm 

"Single Resolution Fund" the single resolution fund, provided for by the SRM 

"Single Rulebook" a single set of harmonized prudential rules which banks 
throughout the EU must comply with, which are mainly provided 
for by CRD IV, CRR, BRRD and DGS Directive 

"SIX" SIX Swiss Exchange 

"SREP" the supervisory review of, among other things, a bank's ICAAP 
and ILAAP 
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"SRM" Single Resolution Mechanism, the framework in which the 
European regulation established uniform rules and a uniform 
procedure for the resolution of banks and certain investment firms 
on 19 August 2014 

"SRM Regulation" Regulation (EU) No 806/2014 of the European Parliament and of 
the Council of 15 July 2014 establishing uniform rules and a 
uniform procedure for the resolution of credit institutions and 
certain investment firms in the framework of a Single Resolution 
Mechanism and a Single Resolution Fund and amending 
Regulation (EU) No 1093/2010 

"SSM" single supervisory mechanism 

"SSM Regulation" Council Regulation (EU) No 1024/2013 of 15 October 2013 
conferring specific tasks on the ECB concerning policies relating 
to the prudential supervision of credit institutions 

"Stabilization Agent" J.P. Morgan Securities plc 

"STAK" Stichting Administratiekantoor Adyen 

"STAK Shares" any Ordinary Shares held by the STAK from time to time 

"Supervisory Board" the supervisory board (raad van commissarissen) of the Company 

"Supervisory Board By-Laws" rules adopted by the Supervisory Board governing the Supervisory 
Board's principles and best practices 

"Supervisory Director" a member of the Supervisory Board 

"Terminal API" Terminal API element of Adyen Checkout  

"TLAC" total loss-absorbing capacity 

'"Tranche" a tranche of the Warrant 

"TREA" total risk exposure amount 

"Underwriters" the Joint Global Coordinators and the Joint Bookrunners 

"Underwriting Agreement" the underwriting agreement with respect to the offer and sale of 
the Offer Shares dated on or about 5 June 2018 among the Selling 
Shareholders and the Underwriters 

"United States" or "US" the United States of America, its territories and possessions, any 
state of the United States of America and the District of Columbia 

"United Kingdom" or "UK" the United Kingdom of Great Britain and Northern Ireland 

"US Exchange Act" the United States Securities Exchange Act of 1934, as amended 

"US Dollars", "US$" or "$" the lawful currency of the United States 

"US Holder" a person who, for US federal income tax purposes, is a beneficial 
owner of Offer Shares and is: (i) a citizen or individual resident 
of the United States; (ii) a corporation created or organized in or 
under the laws of the United States, any state therein or the District 
of Columbia; or (iii) an estate or trust the income of which is 
subject to US federal income taxation regardless of its source 

"US Securities Act" the US Securities Act of 1933, as amended 
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"US Treasury" the United States Treasury 

"Warrant" the warrant granted to a merchant pursuant to a commercial 
agreement entered into with such merchant during the quarter 
ended 31 March 2018 

"Warrant Shares" such number of Shares that the Holder has the right to acquire 
pursuant to the Warrant 

"WBP" the Dutch data protection act (Wet bescherming 
persoonsgegevens) 

"XS2A" third-party access to accounts 
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KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� ��Ϯϳϱ�� �;ϭϯϯͿ�

dŽƚĂů��ŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ�;ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ŽǁŶĞƌƐ�ŽĨ�
�ĚǇĞŶ��͘s͘Ϳ� ��Ϯϰ͕ϯϱϰ�� ��ϭϰ͕ϬϬϰ��

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ŝŶƚĞƌŝŵ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�

FIN NCI  S E EN S



� �� &Ͳϯ�
�

Ϯ͘� �ŽŶĚĞŶƐĞĚ��ŽŶƐŽůŝĚĂƚĞĚ��ĂůĂŶĐĞ�^ŚĞĞƚ�
&Žƌ�ƚŚĞ�ƉĞƌŝŽĚƐ�ĞŶĚŝŶŐ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ĂŶĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ�
;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� EŽƚĞ� ϯϭͲDĂƌͲϭϴ� ϯϭͲ�ĞĐͲϭϳ�

�ƐƐĞƚƐ���� �� �� ��

/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� �� ��ϯ͕ϵϱϴ�� ��ϯ͕ϵϳϴ��

WůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� ϭϭ� ��ϮϬ͕ϭϯϱ�� ��ϭϵ͕ϵϵϬ��

�ǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ�� ϭϬ� ��Ͳ��� ��Ϯϱ͕Ϭϳϲ��

&ŝŶĂŶĐŝĂů�ĂƐƐĞƚ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ�ƚŚƌŽƵŐŚ�WΘ>� ϭϬ� ��Ϯϱ͕ϲϬϳ�� ��Ͳ���

�ŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ� ϯ� ��ϭϯϲ͕Ϯϱϭ�� ��Ͳ���

ZĞĐĞŝǀĂďůĞƐ� ϭϬ� ��ϰ͕Ϯϴϵ�� ��ϰ͕Ϯϰϴ��

�ĞĨĞƌƌĞĚ�ƚĂǆ�ĂƐƐĞƚƐ� ϲ� ��ϭϴ͕ϱϬϭ�� ��ϭ͕ϲϮϳ��

dŽƚĂů�EŽŶͲĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ� �� ��ϮϬϴ͕ϳϰϭ�� ��ϱϰ͕ϵϭϵ��

�� �� �� ��
/ŶǀĞŶƚŽƌŝĞƐ� �� ��ϰ͕ϵϭϬ�� ��ϰ͕Ϭϭϳ��

ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϭϬ� ��ϮϯϮ͕ϬϮϵ�� ��ϭϴϬ͕ϳϭϵ��

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� ϭϬ� ��Ϯϲ͕ϮϳϬ�� ��Ϯϱ͕ϱϲϳ��

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ƌĞĐĞŝǀĂďůĞƐ� ϲ� ��ϭϱ͕ϭϯϱ�� ��Ϯ͕Ϭϲϭ��

/ŶǀĞƐƚŵĞŶƚƐ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ�� ϭϬ� ��Ͳ��� ��ϲ͕ϵϴϵ��

&ŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ��Ăƚ�ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ� ϭϬ� ��ϳ͕ϱϴϭ�� ��Ͳ���

�ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ� ϴ� ��ϴϵϬ͕ϱϲϭ�� ��ϴϲϮ͕ϵϯϬ��

dŽƚĂů��ƵƌƌĞŶƚ�ĂƐƐĞƚƐ� �� ��ϭ͕ϭϳϲ͕ϰϴϲ�� ��ϭ͕ϬϴϮ͕Ϯϴϯ��

dŽƚĂů�ĂƐƐĞƚƐ� �� ��ϭ͕ϯϴϱ͕ϮϮϳ�� ��ϭ͕ϭϯϳ͕ϮϬϮ��

�� �� �� ��

�ƋƵŝƚǇ��� �� �� ��

^ŚĂƌĞ�ĐĂƉŝƚĂů� ϳ� ��Ϯϵϱ�� ��Ϯϵϱ��

^ŚĂƌĞ�ƉƌĞŵŝƵŵ� ϳ� ��ϭϰϵ͕ϯϮϱ�� ��ϭϰϵ͕ϯϭϰ��

KƚŚĞƌ�ƌĞƐĞƌǀĞƐ� �� ��ϭϬ͕ϱϭϵ�� ��Ϯϳ͕ϵϯϯ��

ZĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ� �� ��Ϯϱϰ͕ϯϯϯ�� ��ϮϭϮ͕Ϯϯϲ��

dŽƚĂů��ƋƵŝƚǇ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ŽǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘� �� ��ϰϭϰ͕ϰϳϮ�� ��ϯϴϵ͕ϳϳϳ��
�� �� �� ��
�ĞƌŝǀĂƚŝǀĞ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ� ϯ� ��ϳϲ͕ϯϬϬ�� ��������������������������������������Ͳ��

�ĞĨĞƌƌĞĚ�ƚĂǆ�ůŝĂďŝůŝƚŝĞƐ� ϲ� ��ϮϮ͕ϭϰϱ�� ��ϱ͕ϭϯϬ��

dŽƚĂů�EŽŶͲĐƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ� �� ��ϵϴ͕ϰϰϱ�� ��ϱ͕ϭϯϬ��
�� �� �� ��
WĂǇĂďůĞ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϭϬ� ��ϴϯϱ͕ϳϴϳ�� ��ϳϭϳ͕ϯϬϱ��

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ� �� ��ϯϯ͕ϭϱϬ�� ��Ϯϰ͕ϵϵϬ��

�ĞĨĞƌƌĞĚ�ƌĞǀĞŶƵĞƐ� ϯ� ��ϯ͕ϯϳϯ�� ��Ͳ���

dŽƚĂů��ƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ� �� ��ϴϳϮ͕ϯϭϬ�� ��ϳϰϮ͕Ϯϵϱ��

dŽƚĂů�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ĞƋƵŝƚǇ� �� ��ϭ͕ϯϴϱ͕ϮϮϳ�� ��ϭ͕ϭϯϳ͕ϮϬϮ��

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ŝŶƚĞƌŝŵ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘� �



� �� &Ͳϰ�
�

ϯ͘� �ŽŶĚĞŶƐĞĚ��ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ŚĂŶŐĞƐ�ŝŶ��ƋƵŝƚǇ�
&Žƌ�ƚŚĞ�ƉĞƌŝŽĚƐ�ĞŶĚŝŶŐ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ĂŶĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ�
;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� EŽƚĞ� ^ŚĂƌĞ�

ĐĂƉŝƚĂů�
^ŚĂƌĞ�

ƉƌĞŵŝƵŵ�
KƚŚĞƌ�ůĞŐĂů�
ƌĞƐĞƌǀĞƐ�

KƚŚĞƌ�
ƌĞƐĞƌǀĞƐ�

ZĞƚĂŝŶĞĚ�
ĞĂƌŶŝŶŐƐ� dŽƚĂů�ĞƋƵŝƚǇ�

�ĂůĂŶĐĞ�Ͳ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϲ� ϴ� ��Ϯϵϰ�� ��ϭϰϴ͕ϯϯϭ�� ��ϮϬ͕ϳϵϯ�� ��ϰ͕ϵϭϯ�� ��ϭϰϬ͕ϲϯϭ�� ��ϯϭϰ͕ϵϲϮ��

EĞƚ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� �� �� �� �� �� ��ϭϰ͕ϭϯϳ�� ��ϭϰ͕ϭϯϳ��

KƚŚĞƌ�ĂĚũƵƐƚŵĞŶƚƐ� �� �� �� �� �� ��ϯϮϭ�� ��ϯϮϭ��

/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� �� �� �� ��ϮϬϮ�� �� ��;ϮϬϮͿ� ��Ͳ���

KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞͬ�;ĞǆƉĞŶƐĞͿ� �� �� �� �� �� �� ��
ZĞͲŵĞĂƐƵƌĞŵĞŶƚ�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�
ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ� ϭϬ� �� �� ��ϰϯϱ�� �� �� ��ϰϯϱ��

KƚŚĞƌ�ĐƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ� �� �� �� ��;ϱϯϵͿ� �� �� ��;ϱϯϵͿ�

�ƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ�
ƐƵďƐŝĚŝĂƌŝĞƐ� �� �� �� ��;ϮϵͿ� �� �� ��;ϮϵͿ�

dŽƚĂů�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�
ƉĞƌŝŽĚ� �� ��Ͳ��� ��Ͳ��� ��ϲϵ�� ��Ͳ��� ��ϭϰ͕Ϯϱϲ�� ��ϭϰ͕ϯϮϲ��

dƌĂŶƐĂĐƚŝŽŶƐ�ǁŝƚŚ�ŽǁŶĞƌƐ�ŝŶ�ƚŚĞŝƌ�
ĐĂƉĂĐŝƚǇ�ĂƐ�ŽǁŶĞƌƐ͗� �� �� �� �� �� �� ��

WƌŽĐĞĞĚƐ�ŽŶ�ŝƐƐƵŝŶŐ�ƐŚĂƌĞƐ� �� ��Ϭ�� ��ϮϬϬ�� �� �� �� ��ϮϬϬ��

^ŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ϰ� �� �� �� ��ϯϭϵ�� �� ��ϯϭϵ��

�ĂůĂŶĐĞ�ʹ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ� ��Ϯϵϰ�� ��ϭϰϴ͕ϱϯϭ�� ��ϮϬ͕ϴϲϮ�� ��ϱ͕ϮϯϮ�� ��ϭϱϰ͕ϴϴϳ�� ��ϯϮϵ͕ϴϬϳ��

�� �� �� �� �� �� �� ��

�� EŽƚĞ� ^ŚĂƌĞ�
ĐĂƉŝƚĂů�

^ŚĂƌĞ�
ƉƌĞŵŝƵŵ�

KƚŚĞƌ�ůĞŐĂů�
ƌĞƐĞƌǀĞƐ�

KƚŚĞƌ�
ƌĞƐĞƌǀĞƐ�

ZĞƚĂŝŶĞĚ�
ĞĂƌŶŝŶŐƐ� dŽƚĂů�ĞƋƵŝƚǇ�

�ĂůĂŶĐĞ�Ͳ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ� ϴ� ��Ϯϵϱ�� ��ϭϰϵ͕ϯϭϰ�� ��Ϯϭ͕ϳϮϲ�� ��ϲ͕ϮϬϳ�� ��ϮϭϮ͕Ϯϯϲ�� ��ϯϴϵ͕ϳϳϳ��

�ŚĂŶŐĞ�ŝŶ�ĂĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ� ϭϬ� �� �� ��;ϮϬ͕ϬϲϭͿ� �� ��ϮϬ͕Ϭϲϭ�� ��Ͳ���

ZĞƐƚĂƚĞĚ�ƚŽƚĂů�ĞƋƵŝƚǇ�Ăƚ�ƚŚĞ�ďĞŐŝŶŶŝŶŐ�ŽĨ�
ƚŚĞ�ĨŝŶĂŶĐŝĂů�ǇĞĂƌ� �� ��Ϯϵϱ�� ��ϭϰϵ͕ϯϭϰ�� ��ϭ͕ϲϲϱ�� ��ϲ͕ϮϬϳ�� ��ϮϯϮ͕Ϯϵϳ�� ��ϯϴϵ͕ϳϳϳ��

EĞƚ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� �� �� �� �� �� ��Ϯϰ͕Ϭϳϵ�� ��Ϯϰ͕Ϭϳϵ��

KƚŚĞƌ�ĂĚũƵƐƚŵĞŶƚƐ� �� �� �� ��Ϯ͕Ϭϲϰ�� �� ��;Ϯ͕ϬϲϰͿ� ��Ͳ���

/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� �� �� �� ��;ϮϭͿ� �� ��Ϯϭ�� ��Ͳ���

KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞͬ;ĞǆƉĞŶƐĞͿ� �� �� �� �� �� �� ��

�ƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ�
ƐƵďƐŝĚŝĂƌŝĞƐ� �� �� �� ��Ϯϳϱ�� �� �� ��Ϯϳϱ��

dŽƚĂů�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�
ƉĞƌŝŽĚ� �� ��Ͳ��� ��Ͳ��� ��Ϯ͕ϯϭϴ�� ��Ͳ��� ��ϮϮ͕Ϭϯϲ�� ��Ϯϰ͕ϯϱϰ��

dƌĂŶƐĂĐƚŝŽŶƐ�ǁŝƚŚ�ŽǁŶĞƌƐ�ŝŶ�ƚŚĞŝƌ�
ĐĂƉĂĐŝƚǇ�ĂƐ�ŽǁŶĞƌƐ͗� �� �� �� �� �� �� ��

WƌŽĐĞĞĚƐ�ŽŶ�ŝƐƐƵŝŶŐ�ƐŚĂƌĞƐ� ϴ� �� ��ϭϭ�� �� �� �� ��ϭϭ��

^ŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ϰ� �� �� �� ��ϯϯϬ�� �� ��ϯϯϬ��

�ĂůĂŶĐĞ�ʹ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ� ��Ϯϵϱ�� ��ϭϰϵ͕ϯϮϱ�� ��Ϯϰ͕Ϭϰϯ�� ��ϲ͕ϱϯϳ�� ��Ϯϯϰ͕ϮϳϮ�� ��ϰϭϰ͕ϰϳϮ��

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ŝŶƚĞƌŝŵ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘� �



� �� &Ͳϱ�
�

ϰ͘� �ŽŶĚĞŶƐĞĚ��ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ĂƐŚ�&ůŽǁƐ�
&Žƌ�ƚŚĞ�ƉĞƌŝŽĚƐ�ĞŶĚŝŶŐ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ĂŶĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ�
;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� EŽƚĞ� Yϭ�ϮϬϭϴ� Yϭ�ϮϬϭϳ�

/ŶĐŽŵĞ�ďĞĨŽƌĞ�ŝŶĐŽŵĞ�ƚĂǆĞƐ� �� ��ϯϭ͕ϮϲϬ�� ��ϭϴ͕Ϯϭϴ��

�ĚũƵƐƚŵĞŶƚƐ�ĨŽƌ͗� �� �� ��
Ͳ�&ŝŶĂŶĐĞ�ŝŶĐŽŵĞ� �� ��;ϰϮͿ� ��;ϰϲͿ�

Ͳ�&ŝŶĂŶĐĞ�ĞǆƉĞŶƐĞƐ� �� ��ϰϭϴ�� ��ϭϮ��

Ͳ�KƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ƌĞƐƵůƚƐ� �� ��ϱϭϯ�� ��ϱϳ��

Ͳ��ĞƉƌĞĐŝĂƚŝŽŶ�ŽĨ�ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� �� ��ϭ͕ϲϬϵ�� ��ϭ͕Ϭϭϳ��

Ͳ��ŵŽƌƚŝǌĂƚŝŽŶ�ŽĨ�ŝŶƚĂŶŐŝďůĞ�ĨŝǆĞĚ�ĂƐƐĞƚƐ� �� ��ϯϳϵ�� ��ϯϯϬ��

Ͳ�^ŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ϰ� ��ϯϬϵ�� ��ϯϭϵ��

�ŚĂŶŐĞƐ�ŝŶ�tŽƌŬŝŶŐ�ĐĂƉŝƚĂů͗� �� �� ��
Ͳ�/ŶǀĞŶƚŽƌŝĞƐ� �� ��;ϴϵϯͿ� ��;ϯ͕ϰϳϬͿ�

Ͳ�dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� �� ��;ϳϬϯͿ� ��;Ϯ͕ϴϬϭͿ�

Ͳ�ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� �� ��;ϱϭ͕ϯϭϬͿ� ��ϰϰ͕ϳϭϳ��

Ͳ�WĂǇĂďůĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� �� ��ϭϭϴ͕ϰϴϮ�� ��;ϯϯ͕ϯϱϭͿ�

Ͳ�dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ� �� ��ϴ͕ϭϲϬ�� ��;ϵϮϬͿ�

Ͳ��ĞĨĞƌƌĞĚ�ƌĞǀĞŶƵĞƐ� ϯ� ��ϯ͕ϯϳϯ�� ��Ͳ���

Ͳ�WƵƌĐŚĂƐĞ�ŽĨ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ� ϯ� ��;ϲϬ͕ϳϱϭͿ� ��Ͳ���

�ĂƐŚ�ŐĞŶĞƌĂƚĞĚ�ĨƌŽŵ�ŽƉĞƌĂƚŝŽŶƐ� �� ��ϱϬ͕ϴϬϰ�� ��Ϯϰ͕Ϭϴϯ��

/ŶƚĞƌĞƐƚ�ƌĞĐĞŝǀĞĚ� �� ��ϰϮ�� ��ϰ��

/ŶƚĞƌĞƐƚ�ƉĂŝĚ� �� ��;ϰϭϴͿ� ��;ϭϮͿ�

/ŶĐŽŵĞ�ƚĂǆĞƐ�ƉĂŝĚ� � ��;ϮϬ͕ϭϭϰͿ� ��;Ϯϭ͕ϱϴϴͿ�

EĞƚ�ĐĂƐŚ�ĨůŽǁƐ�ĨƌŽŵ�ŽƉĞƌĂƚŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��ϯϬ͕ϯϭϰ�� ��Ϯ͕ϰϴϳ��

WƵƌĐŚĂƐĞƐ�ŽĨ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�Ăƚ�ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ� ϭϬ� ��;ϳ͕ϱϴϭͿ� ��Ͳ���

WƵƌĐŚĂƐĞƐ�ŽĨ�ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� ϭϭ� ��;ϭ͕ϳϱϰͿ� ��;ϴϬϲͿ�

�ĂƉŝƚĂůŝǌĂƚŝŽŶ�ŽĨ�ŝŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� �� ��;ϯϱϵͿ� ��;ϯϭϳͿ�

ZĞĚĞŵƉƚŝŽŶ�ŽĨ�ŝŶǀĞƐƚŵĞŶƚƐ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ� ϭϬ� ��ϲ͕ϵϴϵ�� ��Ͳ���

�ŝǀŝĚĞŶĚƐ�ƌĞĐĞŝǀĞĚ� �� ��ϱϰ�� ��Ͳ���

EĞƚ�ĐĂƐŚ�ƵƐĞĚ�ŝŶ�ŝŶǀĞƐƚŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��;Ϯ͕ϲϱϭͿ� ��;ϭ͕ϭϮϯͿ�

WƌŽĐĞĞĚƐ�ĨƌŽŵ�ŝƐƐƵĂŶĐĞ�ŽĨ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ� ϳ� ��Ͳ��� ��Ͳ���

^ŚĂƌĞ�ƉƌĞŵŝƵŵ�ƉĂŝĚ�ďǇ�ƚŚĞ�ƐŚĂƌĞŚŽůĚĞƌƐ� ϳ� ��ϭϭ�� ��ϮϬϬ��

EĞƚ�ĐĂƐŚ�ĨůŽǁƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��ϭϭ�� ��ϮϬϬ��

EĞƚ�ŝŶĐƌĞĂƐĞ�ŝŶ�ĐĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ� �� ��Ϯϳ͕ϲϳϰ�� ��ϭ͕ϱϲϰ��

�ĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ�Ăƚ�ďĞŐŝŶŶŝŶŐ�ŽĨ�ƚŚĞ�ǇĞĂƌ� �� ��ϴϲϮ͕ϵϯϬ�� ��ϲϴϬ͕Ϭϲϳ��

�ǆĐŚĂŶŐĞ�ŐĂŝŶƐͬ;ůŽƐƐĞƐͿ�ŽŶ�ĐĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ� �� ��;ϰϯͿ� ��;ϮϵϲͿ�

�ĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ�Ăƚ�ĞŶĚ�ŽĨ�ƚŚĞ�ǇĞĂƌ� �� ��ϴϵϬ͕ϱϲϭ�� ��ϲϴϭ͕ϯϯϱ��

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ŝŶƚĞƌŝŵ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�



� �� &Ͳϲ�
�

ϱ͘�EŽƚĞƐ�ƚŽ�ƚŚĞ��ŽŶĚĞŶƐĞĚ�/ŶƚĞƌŝŵ��ŽŶƐŽůŝĚĂƚĞĚ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�
'ĞŶĞƌĂů�/ŶĨŽƌŵĂƚŝŽŶ��
�
�ĚǇĞŶ��͘s͘�ŝƐ�Ă�ůŝĐĞŶƐĞĚ��ƌĞĚŝƚ�/ŶƐƚŝƚƵƚŝŽŶ�ďǇ��Ğ�EĞĚĞƌůĂŶĚƐĐŚĞ��ĂŶŬ�;ƚŚĞ��ƵƚĐŚ��ĞŶƚƌĂů��ĂŶŬͿ�ĂŶĚ�ƌĞŐŝƐƚĞƌĞĚ�ŝŶ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ�ƵŶĚĞƌ�
ƚŚĞ�ĐŽŵƉĂŶǇ�ŶƵŵďĞƌ�ϯϰϮϱϵϱϮϴ͘�dŚĞ��ƌĞĚŝƚ�/ŶƐƚŝƚƵƚŝŽŶ�ůŝĐĞŶƐĞ�ŝŶĐůƵĚĞƐ�ƚŚĞ�ĂďŝůŝƚǇ�ƚŽ�ƉƌŽǀŝĚĞ�ĐƌŽƐƐͲďŽƌĚĞƌ�ƐĞƌǀŝĐĞƐ�ŝŶ�ƚŚĞ����͘�
�
�ĚǇĞŶ��͘s͘�ĚŝƌĞĐƚůǇ�Žƌ�ŝŶĚŝƌĞĐƚůǇ�ŽǁŶƐ�ϭϬϬй�ŽĨ�ƚŚĞ�ƐŚĂƌĞƐ�ŽĨ�ŝƚƐ�ƐƵďƐŝĚŝĂƌŝĞƐ͕�ĂŶĚ�ƚŚĞƌĞĨŽƌĞ�ĐŽŶƚƌŽůƐ�Ăůů�ĞŶƚŝƚŝĞƐ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞƐĞ�ŝŶƚĞƌŝŵ�
ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
�
�ůů�ĂŵŽƵŶƚƐ�ŝŶ�ƚŚĞ�ŶŽƚĞƐ�ƚŽ�ƚŚĞ�ŝŶƚĞƌŝŵ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ƐƚĂƚĞĚ�ŝŶ�ƚŚŽƵƐĂŶĚƐ�ŽĨ��hZ͕�ƵŶůĞƐƐ�ŽƚŚĞƌǁŝƐĞ�
ƐƚĂƚĞĚ͘�

�
�ĂƐŝƐ�ŽĨ�ƉƌĞƉĂƌĂƚŝŽŶ��
�
�ĚǇĞŶ�ĂƉƉůŝĞƐ�ƚŚĞ�ŽƉƚŝŽŶ�ŽĨ�ƉƵďůŝƐŚŝŶŐ�ĐŽŶĚĞŶƐĞĚ�ŐƌŽƵƉ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ƵŶĚĞƌ�/�^�ϯϰ�ʹ�/ŶƚĞƌŝŵ�&ŝŶĂŶĐŝĂů�ZĞƉŽƌƚŝŶŐ͘�dŚĞ�ŝŶƚĞƌŝŵ�
ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ŚĂǀĞ�ďĞĞŶ�ƉƌĞƉĂƌĞĚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�/�^�
ϯϰ�ĨŽƌ�ƚŚĞ�ƉƵƌƉŽƐĞ�ŽĨ�ďĞŝŶŐ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞ�ƉƌŽƐƉĞĐƚƵƐ�ƌĞůĂƚŝŶŐ�ƚŽ�ƚŚĞ�ƉƌŽƉŽƐĞĚ�ŽĨĨĞƌŝŶŐ�ĂŶĚ�ĂĚŵŝƐƐŝŽŶ�ƚŽ�ƚƌĂĚŝŶŐ�ĂŶĚ�ůŝƐƚŝŶŐ�ŽĨ�ŽƌĚŝŶĂƌǇ�
ƐŚĂƌĞƐ�ŝŶ�ƚŚĞ�ĐĂƉŝƚĂů�ŽĨ��ĚǇĞŶ͘�dŚĞ�ŝŶƚĞƌŝŵ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĚŽ�ŶŽƚ�ŝŶĐůƵĚĞ�Ăůů�ƚŚĞ�ŝŶĨŽƌŵĂƚŝŽŶ�ĂŶĚ�
ĚŝƐĐůŽƐƵƌĞƐ�ƌĞƋƵŝƌĞĚ�ŝŶ�ƚŚĞ�ĂŶŶƵĂů�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͕�ĂŶĚ�ƐŚŽƵůĚ�ďĞ�ƌĞĂĚ�ŝŶ�ĐŽŶũƵŶĐƚŝŽŶ�ǁŝƚŚ�ƚŚĞ��ĚǇĞŶ�ĂŶŶƵĂů�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ�ĂƐ�Ăƚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͘��
�

^ŝŐŶŝĨŝĐĂŶƚ�ĂĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐŝĞƐ�
�
^ŝŐŶŝĨŝĐĂŶƚ�ĂŶĚ�ŽƚŚĞƌ�ĂĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐŝĞƐ�ƚŚĂƚ�ƐƵŵŵĂƌŝǌĞ�ƚŚĞ�ŵĞĂƐƵƌĞŵĞŶƚ�ďĂƐŝƐ�ƵƐĞĚ�ĂŶĚ�ĂƌĞ�ƌĞůĞǀĂŶƚ�ƚŽ�ƵŶĚĞƌƐƚĂŶĚŝŶŐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ƉƌŽǀŝĚĞĚ�ƚŚƌŽƵŐŚŽƵƚ�ƚŚĞ�ŶŽƚĞƐ�ƚŽ�ƚŚĞ�ŝŶƚĞƌŝŵ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘��
�

�ƌŝƚŝĐĂů�ũƵĚŐĞŵĞŶƚƐ�ĂŶĚ�ĞƐƚŝŵĂƚĞƐ�
�
^ŝŐŶŝĨŝĐĂŶƚ�ĞƐƚŝŵĂƚĞƐ�ŝŶǀŽůǀĞ�Ă�ŚŝŐŚĞƌ�ĚĞŐƌĞĞ�ŽĨ�ũƵĚŐŵĞŶƚ�Žƌ�ĐŽŵƉůĞǆŝƚǇ͕�ĂŶĚ�ƌĞŐĂƌĚ�ŝƚĞŵƐ�ƚŚĂƚ�ĂƌĞ�ŵŽƌĞ�ůŝŬĞůǇ�ƚŽ�ďĞ�ŵĂƚĞƌŝĂůůǇ�ĂĚũƵƐƚĞĚ�
ĚƵĞ�ƚŽ�ŝŶĂĐĐƵƌĂƚĞ�ĞƐƚŝŵĂƚĞƐ�ĂŶĚͬŽƌ�ĂƐƐƵŵƉƚŝŽŶƐ�ƚƵƌŶŝŶŐ�ŽƵƚ�ƚŽ�ďĞ�ǁƌŽŶŐ͘��ĞƚĂŝůĞĚ�ŝŶĨŽƌŵĂƚŝŽŶ�ĂďŽƵƚ�ƚŚĞƐĞ�ĞƐƚŝŵĂƚĞƐ�ĂŶĚ�ũƵĚŐŵĞŶƚƐ�
ĂƌĞ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞ�ŶŽƚĞƐ�ĂůŽŶŐ�ǁŝƚŚ�ŝŶĨŽƌŵĂƚŝŽŶ�ĂďŽƵƚ�ƚŚĞ�ďĂƐŝƐ�ŽĨ�ĐĂůĐƵůĂƚŝŽŶ�ĨŽƌ�ĞĂĐŚ�ĂĨĨĞĐƚĞĚ�ůŝŶĞ�ŝƚĞŵ�ŝŶ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
dŚĞ�ĂƌĞĂƐ�ŝŶǀŽůǀŝŶŐ�ƐŝŐŶŝĨŝĐĂŶƚ�ĞƐƚŝŵĂƚĞƐ�Žƌ�ũƵĚŐŵĞŶƚƐ�ĂƌĞ͗�

x� 5HYHQXH�IURP�FRQWUDFWV�ZLWK�FXVWRPHUV�±�UHIHU�WR�QRWH����
x� )DLU�YDOXDWLRQ�RI�ILQDQFLDO�OLDELOLWLHV�DW�IDLU�YDOXH�±�UHIHU�WR�QRWH�����DQG�
x� 3ULQFLSDO�YHUVXV�DJHQW�LQ�VHWWOHPHQW�IHHV�UHYHQXH�±�QRWH���

�

EĞǁ�^ƚĂŶĚĂƌĚƐ��ĚŽƉƚĞĚ�ďǇ�ƚŚĞ�'ƌŽƵƉ��
�
dŚĞ�ĂĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐŝĞƐ�ĂŶĚ�ŵĞƚŚŽĚƐ�ŽĨ�ĐŽŵƉƵƚĂƚŝŽŶ�ĂĚŽƉƚĞĚ�ŝŶ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ŽĨ�ƚŚĞ�ŝŶƚĞƌŝŵ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ĐŽŶƐŝƐƚĞŶƚ�ǁŝƚŚ�ƚŚŽƐĞ�ĨŽůůŽǁĞĚ�ŝŶ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ŽĨ�ƚŚĞ��ĚǇĞŶ�ĂŶŶƵĂů�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ�
ĞŶĚĞĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͕�ĞǆĐĞƉƚ�ĨŽƌ�ƚŚĞ�ĂĚŽƉƚŝŽŶ�ŽĨ�ƐƚĂŶĚĂƌĚƐ�ĞĨĨĞĐƚŝǀĞ�ĂƐ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ͘�
�
�ĚǇĞŶ�ŚĂƐ�ŶŽƚ�ĞĂƌůǇ�ĂĚŽƉƚĞĚ�ĂŶǇ�ŽƚŚĞƌ�ƐƚĂŶĚĂƌĚ͕�ŝŶƚĞƌƉƌĞƚĂƚŝŽŶ�Žƌ�ĂŵĞŶĚŵĞŶƚ�ƚŚĂƚ�ŚĂƐ�ďĞĞŶ�ŝƐƐƵĞĚ�ďƵƚ�ŝƐ�ŶŽƚ�ǇĞƚ�ĞĨĨĞĐƚŝǀĞ͘��Ɛ�
ƌĞƋƵŝƌĞĚ�ďǇ�/�^�ϯϰ͕�ƚŚĞ�ŶĂƚƵƌĞ�ĂŶĚ�ĞĨĨĞĐƚ�ŽĨ�ƚŚĞƐĞ�ĐŚĂŶŐĞƐ�ĂƌĞ�ĚŝƐĐůŽƐĞĚ�ŝŶ�ƚŚĞ�ƌĞĨĞƌĞŶĐĞĚ�ŶŽƚĞƐ͘��ĚǇĞŶ�ĂƉƉůŝĞƐ͕�ĨŽƌ�ƚŚĞ�ĨŝƌƐƚ�ƚŝŵĞ�ŝŶ�
ƚŚĞƐĞ�ŝŶƚĞƌŝŵ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͗�

x� ,)56����5HYHQXH�IURP�&RQWUDFWV�ZLWK�&XVWRPHUV��UHIHU�WR�QRWH�����DQG��
x� ,)56���)LQDQFLDO�,QVWUXPHQWV�WKDW�UHTXLUH�UHVWDWHPHQW�RI�SUHYLRXV�ILQDQFLDO�VWDWHPHQWV��UHIHU�WR�QRWH���DQG�QRWH�������

dŚĞ�ƋƵĂůŝƚĂƚŝǀĞ�ŝŵƉĂĐƚ�ĂƐƐĞƐƐŵĞŶƚ�ŽĨ�ƚŚĞ�ĨŝƌƐƚ�ƚŝŵĞ�ĂƉƉůŝĐĂƚŝŽŶ�ŽŶ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ŽĨ�ƚŚĞƐĞ�ƐƚĂŶĚĂƌĚƐ�ŝƐ�ĚŝƐĐůŽƐĞĚ�ďĞůŽǁ�ŝŶ�ŶŽƚĞƐ�ϭ�ĂŶĚ�
Ϯ͘�
� �



� �� &Ͳϳ�
�

�

ϭ͘� /&Z^�ϭϱ�Ͳ�ZĞǀĞŶƵĞ�ĨƌŽŵ�ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ĐƵƐƚŽŵĞƌƐ�
�
/&Z^�ϭϱ�ƐƵƉĞƌƐĞĚĞƐ�/�^�ϭϭ��ŽŶƐƚƌƵĐƚŝŽŶ��ŽŶƚƌĂĐƚƐ͕�/�^�ϭϴ�ZĞǀĞŶƵĞ�ĂŶĚ�ƌĞůĂƚĞĚ�/ŶƚĞƌƉƌĞƚĂƚŝŽŶƐ�ĂŶĚ�ŝƚ�ĂƉƉůŝĞƐ�ƚŽ�Ăůů�ƌĞǀĞŶƵĞ�ƌŝƐŝŶŐ�ĨƌŽŵ�
ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ĐƵƐƚŽŵĞƌƐ͕�ƵŶůĞƐƐ�ƚŚŽƐĞ�ĐŽŶƚƌĂĐƚƐ�ĂƌĞ�ŝŶ�ƚŚĞ�ƐĐŽƉĞ�ŽĨ�ŽƚŚĞƌ�ƐƚĂŶĚĂƌĚƐ͘�dŚĞ�ŶĞǁ�ƐƚĂŶĚĂƌĚ�ĞƐƚĂďůŝƐŚĞƐ�Ă�ĨŝǀĞͲƐƚĞƉ�ŵŽĚĞů�
ƚŽ�ĂĐĐŽƵŶƚ�ĨŽƌ�ƌĞǀĞŶƵĞ�ĂƌŝƐŝŶŐ�ĨƌŽŵ�ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ĐƵƐƚŽŵĞƌƐ͘�hŶĚĞƌ�/&Z^�ϭϱ͕�ƌĞǀĞŶƵĞ�ŝƐ�ƌĞĐŽŐŶŝǌĞĚ�Ăƚ�ĂŶ�ĂŵŽƵŶƚ�ƚŚĂƚ�ƌĞĨůĞĐƚƐ�ƚŚĞ�
ĐŽŶƐŝĚĞƌĂƚŝŽŶ�ƚŽ�ǁŚŝĐŚ�ĂŶ�ĞŶƚŝƚǇ�ĞǆƉĞĐƚƐ�ƚŽ�ďĞ�ĞŶƚŝƚůĞĚ�ŝŶ�ĞǆĐŚĂŶŐĞ�ĨŽƌ�ƚƌĂŶƐĨĞƌƌŝŶŐ�ŐŽŽĚƐ�Žƌ�ƐĞƌǀŝĐĞƐ�ƚŽ�Ă�ĐƵƐƚŽŵĞƌ͘�dŚĞ�ƐƚĂŶĚĂƌĚ�
ƌĞƋƵŝƌĞƐ�ĞŶƚŝƚŝĞƐ�ƚŽ�ĞǆĞƌĐŝƐĞ�ũƵĚŐŵĞŶƚ͕�ƚĂŬŝŶŐ�ŝŶƚŽ�ĐŽŶƐŝĚĞƌĂƚŝŽŶ�Ăůů�ŽĨ�ƚŚĞ�ƌĞůĞǀĂŶƚ�ĨĂĐƚƐ�ĂŶĚ�ĐŝƌĐƵŵƐƚĂŶĐĞƐ�ǁŚĞŶ�ĂƉƉůǇŝŶŐ�ĞĂĐŚ�ƐƚĞƉ�ŽĨ�
ƚŚĞ�ŵŽĚĞů�ƚŽ�ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ƚŚĞŝƌ�ĐƵƐƚŽŵĞƌƐ͘�dŚĞ�ƐƚĂŶĚĂƌĚ�ĂůƐŽ�ƐƉĞĐŝĨŝĞƐ�ƚŚĞ�ĂĐĐŽƵŶƚŝŶŐ�ĨŽƌ�ƚŚĞ�ŝŶĐƌĞŵĞŶƚĂů�ĐŽƐƚƐ�ŽĨ�ŽďƚĂŝŶŝŶŐ�Ă�
ĐŽŶƚƌĂĐƚ�ĂŶĚ�ƚŚĞ�ĐŽƐƚƐ�ĚŝƌĞĐƚůǇ�ƌĞůĂƚĞĚ�ƚŽ�ĨƵůĨŝůůŝŶŐ�Ă�ĐŽŶƚƌĂĐƚ͘��
�
/&Z^�ϭϱ�ŚĂƐ�ŶŽ�ĨŝŶĂŶĐŝĂů�ŝŵƉĂĐƚ�ƵƉŽŶ�ĂĚŽƉƚŝŽŶ�ŽŶ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ͘�&Žƌ�ƚŚĞ�ŝŵƉĂĐƚ�ĂƐƐĞƐƐŵĞŶƚ��ĚǇĞŶ�ŚĂƐ�ĂƐƐĞƐƐĞĚ�ŝƚƐ�ĐƵƌƌĞŶƚ�ŵĞƌĐŚĂŶƚ�
ĐŽŶƚƌĂĐƚƐ�ĂŶĚ�ĚŝĚ�ŶŽƚ�ŝĚĞŶƚŝĨǇ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽďůŝŐĂƚŝŽŶƐ�ŽƚŚĞƌ�ƚŚĂŶ�ƚŚĞ�ŽďůŝŐĂƚŝŽŶƐ�ĂƐ�ĂůƌĞĂĚǇ�ƵƐĞĚ�ƚŽ�ƌĞĐŽŐŶŝǌĞ�ƉĂǇŵĞŶƚƐ�ƌĞǀĞŶƵĞ͘��
�
'ŝǀĞŶ�ƚŚĞ�ŶĂƚƵƌĞ�ŽĨ��ĚǇĞŶ͛Ɛ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ƚŚĞ�ƌĞǀŝƐĞĚ�ŶŽƚŝŽŶ�ŽĨ�ĐŽŶƚƌŽů�ĂŶĚ�ƌĞƐƵůƚŝŶŐ�ƌĞǀĞŶƵĞ�ƌĞĐŽŐŶŝƚŝŽŶ�ĚĂƚĞ�ĚŽĞƐ�ŶŽƚ�ŝŵƉĂĐƚ�ƚŚĞ�
ƌĞĐŽŐŶŝƚŝŽŶ�ƉŽůŝĐǇ�ĂƉƉůŝĞĚ�ďǇ��ĚǇĞŶ͘�dŚĞ�ĐŚĂŶŐĞ�ĨƌŽŵ�ƌŝƐŬ�ĂŶĚ�ƌĞǁĂƌĚƐ�ƚŽ�ĐŽŶƚƌŽů�ĚŽĞƐ�ŶŽƚ�ĂĨĨĞĐƚ�ƚŚĞ�ĂŐĞŶƚ�ƉƌŝŶĐŝƉĂů�ĂƐƐĞƐƐŵĞŶƚ͘�
�ĚǇĞŶ�ŝƐ�Ɛƚŝůů�ĐŽŶƐŝĚĞƌĞĚ�ĂƐ�ƚŚĞ�ƉƌŝŶĐŝƉĂů�ŝŶ�ƚŚĞ�ƌĞǀĞŶƵĞ�ƐƚƌĞĂŵƐ�ƌĞƐƵůƚŝŶŐ�ŝŶ�ƌĞǀĞŶƵĞ�ďĞŝŶŐ�ƌĞĐŽŐŶŝǌĞĚ�ŽŶ�Ă�ŐƌŽƐƐ�ďĂƐŝƐ͘�
�

Ϯ͘� /&Z^�ϵ�Ͳ�&ŝŶĂŶĐŝĂů�/ŶƐƚƌƵŵĞŶƚƐ�
�
/&Z^�ϵ�ĂĚĚƌĞƐƐĞƐ�ƚŚĞ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ͕�ŵĞĂƐƵƌĞŵĞŶƚ�ĂŶĚ�ĚĞͲƌĞĐŽŐŶŝƚŝŽŶ�ŽĨ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ŝŶƚƌŽĚƵĐĞƐ�ŶĞǁ�ƌƵůĞƐ�
ĨŽƌ�ŚĞĚŐĞ�ĂĐĐŽƵŶƚŝŶŐ�ĂŶĚ�Ă�ŶĞǁ�ŝŵƉĂŝƌŵĞŶƚ�ŵŽĚĞů�ĨŽƌ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ͘��
�
�ĚǇĞŶ�ĂĚŽƉƚĞĚ�/&Z^�ϵ�ǁŝƚŚŽƵƚ�ƌĞƐƚĂƚŝŶŐ�ĐŽŵƉĂƌĂƚŝǀĞ�ŝŶĨŽƌŵĂƚŝŽŶ͘�dŚĞ�ƌĞĐůĂƐƐŝĨŝĐĂƚŝŽŶƐ�ĂŶĚ�ƚŚĞ�ĂĚũƵƐƚŵĞŶƚƐ�ĂƌŝƐŝŶŐ�ĨƌŽŵ�ƚŚĞ�ŶĞǁ�
ŝŵƉĂŝƌŵĞŶƚ�ƌƵůĞƐ�ĂƌĞ�ƚŚĞƌĞĨŽƌĞ�ŶŽƚ�ƌĞĨůĞĐƚĞĚ�ŝŶ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĂƐ�Ăƚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͕�ďƵƚ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƚŚĞ�ŽƉĞŶŝŶŐ�ďĂůĂŶĐĞ�
ƐŚĞĞƚ�ŽŶ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ��;ƌĞĨĞƌ�ƚŽ�ŶŽƚĞ�ϭϬͿ͘�
�
�ůĂƐƐŝĨŝĐĂƚŝŽŶ�ĂŶĚ�ŵĞĂƐƵƌĞŵĞŶƚ�
�
sŝƐĂ�ƉƌĞĨĞƌƌĞĚ�ƐŚĂƌĞƐ�Ͳ�ƉƌĞǀŝŽƵƐůǇ�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ��
�ĚǇĞŶ�ĐůĂƐƐŝĨŝĞƐ�ƚŚĞƐĞ�ƐŚĂƌĞƐ�Ăƚ�&sW>͘�ZĞůĂƚĞĚ�ĨĂŝƌ�ǀĂůƵĞ�ŐĂŝŶƐ�ŽĨ�ϮϬ͕Ϭϲϭ�ǁĞƌĞ�ƚƌĂŶƐĨĞƌƌĞĚ�ĨƌŽŵ�ƚŚĞ�ŽƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�
ƌĞƐĞƌǀĞ�ƚŽ�ƌĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ�ŽŶ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ͘�/Ŷ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ƚŽ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ͕�ŶĞƚ�ĨĂŝƌ�ǀĂůƵĞ�ŐĂŝŶƐ�ŽĨ�ϰϭϰ�ƌĞůĂƚŝŶŐ�ƚŽ�ƚŚĞƐĞ�
ŝŶǀĞƐƚŵĞŶƚƐ�ǁĞƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƉƌŽĨŝƚ�Žƌ�ůŽƐƐ͕�ĂůŽŶŐ�ǁŝƚŚ�ĚĞĨĞƌƌĞĚ�ƚĂǆ�ĞǆƉĞŶƐĞ�ŽĨ�ϭϭϳ͘�
�
'ŽǀĞƌŶŵĞŶƚ�ďŽŶĚƐ�Ͳ��ƉƌĞǀŝŽƵƐůǇ�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ŚĞůĚ�ƚŽ�ŵĂƚƵƌŝƚǇ��
�Ɛ�Ă�ůŝĐĞŶƐĞĚ�ĐƌĞĚŝƚ�ŝŶƐƚŝƚƵƚŝŽŶ��ĚǇĞŶ�ŚĂƐ�ƚŽ�ĐŽŵƉůǇ�ǁŝƚŚ�ůŝƋƵŝĚŝƚǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŝŶ�ďŽƚŚ�ŝƚƐ�ĨƵŶĐƚŝŽŶĂů�ĐƵƌƌĞŶĐǇ�ĂŶĚ�ŽƚŚĞƌ�ƐŝŐŶŝĨŝĐĂŶƚ�
ĐƵƌƌĞŶĐŝĞƐ�ĚĞĨŝŶĞĚ�ƵŶĚĞƌ��ZZͬ�Z��/s͘�dŚĞƐĞ�ƐŝŐŶŝĨŝĐĂŶƚ�ĐƵƌƌĞŶĐŝĞƐ�ĂƌĞ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĞůŝŐŝďůĞ�ůŝĂďŝůŝƚŝĞƐ�ŝŶ�ƐĐŽƉĞ�ŽĨ�ƌĞŐƵůĂƚŽƌǇ�ůŝƋƵŝĚŝƚǇ�
ƌĞƋƵŝƌĞŵĞŶƚƐ�;>�Z��ĞůĞŐĂƚĞĚ��ĐƚͿ͘�/Ŷ�ŽƌĚĞƌ�ƚŽ�ĐŽŵƉůǇ�ǁŝƚŚ�ƚŚĞƐĞ�ůŝƋƵŝĚŝƚǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ��ĚǇĞŶ�ŚĂƐ͕�ŝŶ�ƚŚĞ�ĐŽƵƌƐĞ�ŽĨ�ϮϬϭϳ͕�ƉƵƌĐŚĂƐĞĚ�h^�
ĂŶĚ�h<�ƚƌĞĂƐƵƌǇ�ďŽŶĚƐ�ĚĞŶŽŵŝŶĂƚĞĚ�ŝŶ�h^��ĂŶĚ�'�W͕�ƌĞƐƉĞĐƚŝǀĞůǇ͘��ŽƚŚ�ďŽŶĚƐ�ŵĂƚƵƌĞĚ�ŝŶ�DĂƌĐŚ�ϮϬϭϴ͘�/Ŷ�DĂƌĐŚ�ϮϬϭϴ��ĚǇĞŶ�
ƉƵƌĐŚĂƐĞĚ�ƚǁŽ�ŶĞǁ�ďŽŶĚƐ�ǁŝƚŚ�ƐŝŵŝůĂƌ�ĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐ�ƚŽ�ĞŶƐƵƌĞ�ĐŽŶƚŝŶƵŽƵƐ�ĐŽŵƉůŝĂŶĐĞ͘�dŚĞ�ďŽŶĚƐ�ƉƵƌĐŚĂƐĞĚ�ŝŶ�DĂƌĐŚ�ϮϬϭϴ�ĂůƐŽ�
ŵĂƚƵƌĞ�ǁŝƚŚŝŶ�ŽŶĞ�ǇĞĂƌ�ĂŶĚ�ĂƌĞ�ƚŚĞƌĞĨŽƌĞ�ƉƌĞƐĞŶƚĞĚ�ĂƐ�ƐŚŽƌƚͲƚĞƌŵ�ŝŶ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ͘��
�
�ĚǇĞŶ�ŝŶƚĞŶĚƐ�ƚŽ�ŚŽůĚ�ƚŚĞ�ďŽŶĚƐ�ƚŽ�ŵĂƚƵƌŝƚǇ�ƚŽ�ĐŽůůĞĐƚ�ĐŽŶƚƌĂĐƚƵĂů�ĐĂƐŚ�ĨůŽǁƐ�ĂŶĚ�ƚŚĞƐĞ�ĐĂƐŚ�ĨůŽǁƐ�ĐŽŶƐŝƐƚ�ƐŽůĞůǇ�ŽĨ�ƉĂǇŵĞŶƚƐ�ŽĨ�
ƉƌŝŶĐŝƉĂů�ĂŶĚ�ŝŶƚĞƌĞƐƚ�ŽŶ�ƚŚĞ�ƉƌŝŶĐŝƉĂů�ĂŵŽƵŶƚ�ŽƵƚƐƚĂŶĚŝŶŐ͘�dŚĞƌĞ�ǁĂƐ�ŶŽ�ĚŝĨĨĞƌĞŶĐĞ�ďĞƚǁĞĞŶ�ƚŚĞ�ƉƌĞǀŝŽƵƐ�ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚ�ĂŶĚ�ƚŚĞ�
ƌĞǀŝƐĞĚ�ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚ�ŽĨ�ƚŚĞ�ďŽŶĚƐ�ĂƐ�ƉĞƌ�:ĂŶƵĂƌǇ�ϮϬϭϴ͕�ƵŶƚŝů�ƚŚĞǇ�ŵĂƚƵƌĞĚ�ŝŶ�DĂƌĐŚ�ϮϬϭϴ͘��
�
KƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ͗��ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ͕�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�ŽƚŚĞƌ�ƐŚŽƌƚͲƚĞƌŵ�ƌĞĐĞŝǀĂďůĞƐ�
�ůĂƐƐŝĨŝĐĂƚŝŽŶ�ĂŶĚ�ŵĞĂƐƵƌĞŵĞŶƚ�ŽĨ�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ͕�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�ŽƚŚĞƌ�ƐŚŽƌƚͲƚĞƌŵ�ƌĞĐĞŝǀĂďůĞƐ�ƌĞŵĂŝŶƐ�ƵŶĐŚĂŶŐĞĚ͖�
ƚŚĞƐĞ�ĂƌĞ�ŵĞĂƐƵƌĞĚ�Ăƚ�ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ͘�
�
/ŵƉĂŝƌŵĞŶƚ�
�ůů�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĞǆĐĞƉƚ�ĨŽƌ�ŝŶƐƚƌƵŵĞŶƚƐ�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�&sW>�ĂƌĞ�ŝŶ�ƐĐŽƉĞ�ŽĨ�/&Z^�ϵ�ŝŵƉĂŝƌŵĞŶƚƐ͘�dŚĞ�ŝŶƐƚƌƵŵĞŶƚƐ�ŝŶ�ƐĐŽƉĞ�ĨŽƌ�/&Z^�
ϵ�ŝŵƉĂŝƌŵĞŶƚƐ�ŽŶ�ƚŚĞ��ĚǇĞŶ��ĂůĂŶĐĞ�ƐŚĞĞƚ�ĂƌĞ�ĚĞƐĐƌŝďĞĚ�ďĞůŽǁ͗�
�
� �



� �� &Ͳϴ�
�

'ŽǀĞƌŶŵĞŶƚ�ďŽŶĚƐ�
&Žƌ�ƚŚĞ�ďŽŶĚƐ�ƚŚĞ�ůŽǁ�ĐƌĞĚŝƚ�ƌŝƐŬ�ƐŝŵƉůŝĨŝĐĂƚŝŽŶ�ǁŝůů�ďĞ�ĂƉƉůŝĞĚ͕�ĂŶĚ�ŚĞŶĐĞ�Ăůů�ďŽŶĚƐ�ĂƌĞ�ĐŽŶƐŝĚĞƌĞĚ�ƚŽ�ďĞ�ŝŶ�ƐƚĂŐĞ�ϭ�ĂŶĚ�Ă�ϭϮͲŵŽŶƚŚ�
ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐ�ŝƐ�ĂƉƉůŝĞĚ͘��
dŚĞ�ŐŽǀĞƌŶŵĞŶƚ�ďŽŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ŽŶ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĂƐ�ƉĞƌ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ĂŶĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ŚĂĚ�Ă�ŚŝŐŚ�ĐƌĞĚŝƚ�ƌĂƚŝŶŐ�
ĂŶĚ�ĂƐ�ƉĞƌ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�Ă�ĚƵƌĂƚŝŽŶ�ůĞƐƐ�ƚŚĂŶ�ϭ�ǇĞĂƌ͘��dŚĞ�ƌĞƐƵůƚŝŶŐ��ǆƉĞĐƚĞĚ��ƌĞĚŝƚ�>ŽƐƐĞƐ�ŽŶ�ƚŚĞƐĞ�ďŽŶĚƐ�ŚĂǀĞ�ŶŽ�ĨŝŶĂŶĐŝĂů�ŝŵƉĂĐƚ͘�
�
dƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�
&Žƌ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ͕�ƚŽ�ŵĞĂƐƵƌĞ�ƚŚĞ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐĞƐ͕�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ�ŚĂǀĞ�ďĞĞŶ�ŐƌŽƵƉĞĚ�ďĂƐĞĚ�ŽŶ�ƐŚĂƌĞĚ�
ĐƌĞĚŝƚ�ƌŝƐŬ�ĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐ�ĂŶĚ�ƚŚĞ�ĚĂǇƐ�ƉĂƐƚ�ĚƵĞ͘�dŚĞ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ�ƌĞůĂƚĞ�ƚŽ�ƵŶďŝůůĞĚ�ǁŽƌŬ�ŝŶ�ƉƌŽŐƌĞƐƐ�ĂŶĚ�ŚĂǀĞ�ƐƵďƐƚĂŶƚŝĂůůǇ�ƚŚĞ�ƐĂŵĞ�
ƌŝƐŬ�ĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐ�ĂƐ�ƚŚĞ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĨŽƌ�ƚŚĞ�ƐĂŵĞ�ƚǇƉĞƐ�ŽĨ�ĐŽŶƚƌĂĐƚƐ͘��ĚǇĞŶ�ŚĂƐ�ƚŚĞƌĞĨŽƌĞ�ĐŽŶĐůƵĚĞĚ�ƚŚĂƚ�ƚŚĞ�ĞǆƉĞĐƚĞĚ�ůŽƐƐ�ƌĂƚĞƐ�
ĨŽƌ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂƌĞ�Ă�ƌĞĂƐŽŶĂďůĞ�ĂƉƉƌŽǆŝŵĂƚŝŽŶ�ŽĨ�ƚŚĞ�ůŽƐƐ�ƌĂƚĞƐ�ĨŽƌ�ƚŚĞ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ�ĂŶĚ�ĂĚĚĞĚ�ϱϮϴ�ƚŽ�ƚŚĞ�ƉƌŽǀŝƐŝŽŶ͘�
�
KƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ͗��ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ŽƚŚĞƌ�ƐŚŽƌƚͲƚĞƌŵ�ƌĞĐĞŝǀĂďůĞƐ�
�ƵĞ�ƚŽ�ƚŚĞ�ŶĂƚƵƌĞ�ŽĨ�ƚŚĞ��ĚǇĞŶ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ƚŚĞ�ĂǀĞƌĂŐĞ�ĚƵƌĂƚŝŽŶ�ŽĨ�ƚŚĞ�ŝŶƐƚƌƵŵĞŶƚƐ�ŝŶ�ƐĐŽƉĞ�ĨŽƌ�ŝŵƉĂŝƌŵĞŶƚ�ĐĂůĐƵůĂƚŝŽŶ�ŝƐ�ďĞůŽǁ�
ϭϬ�ĚĂǇƐ�ƚŚĞ�ƌĞƐƵůƚŝŶŐ��ǆƉĞĐƚĞĚ��ƌĞĚŝƚ�>ŽƐƐĞƐ�ŽŶ�ƚŚĞƐĞ�ŝŶƐƚƌƵŵĞŶƚƐ�ŚĂǀĞ�ŶŽ�ĨŝŶĂŶĐŝĂů�ŝŵƉĂĐƚ͘�
�ƵĞ�ƚŽ�ƚŚĞ�ůŽǁ�ĨŝŶĂŶĐŝĂů�ŝŵƉĂĐƚ�ƚŚĞ�ŝŵƉĂĐƚ�ĨŽƌǁĂƌĚͲůŽŽŬŝŶŐ�ĞůĞŵĞŶƚƐ�ĂƌĞ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐ�ĂƐƐĞƐƐŵĞŶƚƐ�ďƵƚ�ĂůƐŽ�
ĐŽŶƐŝĚĞƌĞĚ�ƚŽ�ŚĂǀĞ�ŶŽ�ĨŝŶĂŶĐŝĂů�ŝŵƉĂĐƚ͘�
�
,ĞĚŐĞ�ĂĐĐŽƵŶƚŝŶŐ�
�ĚǇĞŶ�ĚŽĞƐ�ŶŽƚ�ĂƉƉůǇ�,ĞĚŐĞ��ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ƚŚĞƌĞĨŽƌĞ�/&Z^�ϵ�,ĞĚŐĞ��ĐĐŽƵŶƚŝŶŐ�ŝƐ�ŽƵƚ�ŽĨ�ƐĐŽƉĞ͘��
� �



� �� &Ͳϵ�
�

<ĞǇ��ŝƐĐůŽƐƵƌĞƐ�
�

ϯ͘�ZĞǀĞŶƵĞ�ĂŶĚ�ƐĞŐŵĞŶƚ�ƌĞƉŽƌƚŝŶŐ�
�

dŚĞ�ďƌĞĂŬĚŽǁŶ�ŽĨ�ƌĞǀĞŶƵĞ�ĨƌŽŵ�ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ĐƵƐƚŽŵĞƌƐ�ƉĞƌ�ƚǇƉĞ�ŽĨ�ŐŽŽĚƐ�Žƌ�ƐĞƌǀŝĐĞ��ŝƐ�ĂƐ�ĨŽůůŽǁƐ͗�
dǇƉĞƐ�ŽĨ�ŐŽŽĚƐ�Žƌ�ƐĞƌǀŝĐĞ� Yϭ�ϮϬϭϴ� Yϭ�ϮϬϭϳ�

^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ� ��Ϯϳϭ͕ϯϴϰ�� ��ϭϴϲ͕ϲϮϰ��

WƌŽĐĞƐƐŝŶŐ�ĨĞĞƐ� ��Ϯϵ͕ϰϬϭ�� ��ϭϴ͕ϲϴϲ��

^ĂůĞƐ�ŽĨ�ŐŽŽĚƐ� ��ϯ͕ϰϴϭ�� ��ϰϳϴ��

KƚŚĞƌ�ƐĞƌǀŝĐĞƐ� ��ϭϭ͕ϴϰϬ�� ��ϴ͕ϵϳϲ��

dŽƚĂů�ƌĞǀĞŶƵĞ�ĨƌŽŵ�ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ĐƵƐƚŽŵĞƌƐ� ��ϯϭϲ͕ϭϬϲ�� ��Ϯϭϰ͕ϳϲϯ��

�ŽƐƚƐ�ŝŶĐƵƌƌĞĚ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��;Ϯϯϵ͕ϵϯϱͿ� ��;ϭϲϵ͕ϴϬϴͿ�

�ŽƐƚƐ�ŽĨ�ŝŶǀĞŶƚŽƌǇ� ��;ϭ͕ϴϭϯͿ� ��;ϰϲϴͿ�

EĞƚ�ƌĞǀĞŶƵĞ� ��ϳϰ͕ϯϱϴ�� ��ϰϰ͕ϰϴϳ��
�
�

� �

$FFRXQWLQJ�SROLF\�±�&RQWUDFW�ZLWK�FXVWRPHUV�,)56����
�ĚǇĞŶ�ŚĂƐ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƐŽƵƌĐĞƐ�ŽĨ�ƌĞǀĞŶƵĞ͗��
;ŝͿ�WƌŽĐĞƐƐŝŶŐ�ĨĞĞƐ͗�ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ƌĞǀĞŶƵĞ�ǁŚĞŶ�ƚƌĂŶƐĂĐƚŝŽŶ�ŝƐ�ŝŶŝƚŝĂƚĞĚ�ǀŝĂ�ƚŚĞ��ĚǇĞŶ�ƉĂǇŵĞŶƚ�ƉůĂƚĨŽƌŵ͘��
;ŝŝͿ�^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ͗�^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ƌĞǀĞŶƵĞ�ǁŚĞŶ�Ă�ƉĂǇŵĞŶƚ�ƚƌĂŶƐĂĐƚŝŽŶ�ŚĂƐ�ďĞĞŶ�
ĐŽŵƉůĞƚĞĚ�ďǇ�ŵĞĂŶƐ�ŽĨ�ƐĞƚƚůĞŵĞŶƚ�ǁŝƚŚ�ƚŚĞ�ŵĞƌĐŚĂŶƚ͘��
;ŝŝŝͿ�^ĂůĞƐ�ŽĨ�ŐŽŽĚƐ͗��Ɛ��ĚǇĞŶ�ƐĂƚŝƐĨŝĞƐ�ƚŚĂƚ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽďůŝŐĂƚŝŽŶƐ�ƚŽ�ĚĞůŝǀĞƌ�ƚŚĞ�WK^�ƚĞƌŵŝŶĂů�ƵƉŽŶ�
ĐŽŵƉůĞƚŝŽŶ�ĂŶĚ�ƚƌĂŶƐĨĞƌ�ŽĨ�ĐŽŶƚƌŽů�ŽĨ�ƚŚĞ�ƚĞƌŵŝŶĂů�ƚŽ�ƚŚĞ�ŵĞƌĐŚĂŶƚ�ƚŚĞ�ƌĞǀĞŶƵĞƐ�ĂƌĞ�ĂůƐŽ�ƌĞĐŽŐŶŝǌĞĚ�Ăƚ�ƉŽŝŶƚ�
ŝŶ�ƚŝŵĞ�
;ŝǀͿ�KƚŚĞƌ�ƌĞǀĞŶƵĞ�;ƐƵĐŚ�ĂƐ�ĨŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�ƐĞƌǀŝĐĞ�ĨĞĞƐ͕�ƐĂůĞ�ŽĨ�ŝŶǀĞŶƚŽƌǇ�ĂŶĚ�ƚŚŝƌĚ�ƉĂƌƚǇ�ĐŽŵŵŝƐƐŝŽŶͿ͗�
ƌĞĐŽŐŶŝǌĞĚ�Ăƚ�ƉŽŝŶƚ�ŝŶ�ƚŝŵĞ�Žƌ�ƉŽŝŶƚ�ŽǀĞƌ�ƚŝŵĞ�ĚĞƉĞŶĚŝŶŐ�ŽŶ�ƚŚĞ�ƐĞƌǀŝĐĞ�ƌĞŶĚĞƌĞĚ͘��
�
/ŵƉĂŝƌŵĞŶƚƐ�ŽŶ�ĐŽŶƚƌĂĐƚƐ�ĂƐƐĞƚƐ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ŝĨ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚ�ŝƐ�ůŽǁĞƌ�ƚŚĂŶ�ƚŚĞ�ƌĞĐŽǀĞƌĂďůĞ�ĂŵŽƵŶƚ͘�

.H\�-XGJPHQW�±�SULQFLSDO�YHUVXV�DJHQW�LQ�VHWWOHPHQW�IHHV�
�Ŷ�ĞŶƚŝƚǇ�ŝƐ�ĂĐƚŝŶŐ�ĂƐ�Ă�ƉƌŝŶĐŝƉĂů�ǁŚĞŶ�ŝƚ�ŚĂƐ�ĞǆƉŽƐƵƌĞ�ƚŽ�ƚŚĞ�ƐŝŐŶŝĨŝĐĂŶƚ�ƌŝƐŬƐ�ĂŶĚ�ƌĞǁĂƌĚƐ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�
ƐĞůůŝŶŐ�ŐŽŽĚƐ�Žƌ�ƌĞŶĚĞƌŝŶŐ�ƐĞƌǀŝĐĞƐ͘�dŚĞ�ƐĞƚƚůĞŵĞŶƚ�ĨĞĞƐ�ĐŽŶƐŝƐƚƐ�ŽĨ�ĐƌĞĚŝƚ�ĐĂƌĚ�ĨĞĞƐ�ĂŶĚ�ďĂŶŬŝŶŐ�ĨĞĞƐ�ƉůƵƐ�Ă�
ŵĂƌŬͲƵƉ�ĐŚĂƌŐĞĚ�ĨŽƌ�ƚŚĞ�ƉĂǇŵĞŶƚ�ƐĞƌǀŝĐĞƐ�ƉƌŽǀŝĚĞĚ͘�
�
^ĐŚĞŵĞ�ĂŶĚ�/ŶƚĞƌĐŚĂŶŐĞ�ĨĞĞƐ�ʹ��ĚǇĞŶ�ŝƐ�ƚŚĞ�ƉƌŝŶĐŝƉĂů�
^ĐŚĞŵĞ�ĂŶĚ�/ŶƚĞƌĐŚĂŶŐĞ�ĨĞĞƐ͕�ĐƌĞĚŝƚ�ĐĂƌĚ�ĂŶĚ�ďĂŶŬŝŶŐ�ĨĞĞƐ�ƉůƵƐ�ŵĂƌŬͲƵƉ�ĐŚĂƌŐĞĚ�ĨŽƌ�ƚŚĞ�ƉĂǇŵĞŶƚ�ƐĞƌǀŝĐĞƐ�
ƉƌŽǀŝĚĞĚ�ƌĞǀĞŶƵĞ�ŝƐ�ƌĞĐŽŐŶŝƐĞĚ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĐŽŶĐůƵƐŝŽŶ�ƚŚĂƚ��ĚǇĞŶ�ĂĐƚƐ�ĂƐ�Ă�ƉƌŝŶĐŝƉĂů�ĨŽƌ�Ăůů�ƚŚĞ�ƉĂǇŵĞŶƚ�
ƉƌŽĐĞƐƐŝŶŐ�ƐĞƌǀŝĐĞƐ�ŝƚ�ƉƌŽǀŝĚĞƐ�ƚŽ�ƚŚĞ�ŵĞƌĐŚĂŶƚƐ͘�



� �� &ͲϭϬ�
�

dŚĞ�ďƌĞĂŬĚŽǁŶ�ŽĨ�ƌĞǀĞŶƵĞ�ĨƌŽŵ�ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ĐƵƐƚŽŵĞƌƐ�ďĂƐĞĚ�ŽŶ�ƚŝŵŝŶŐ��
dŝŵŝŶŐ�ŽĨ�ƌĞǀĞŶƵĞ�ƌĞĐŽŐŶŝƚŝŽŶ� Yϭ�ϮϬϭϴ� Yϭ�ϮϬϭϳ�

'ŽŽĚƐ�ĂŶĚ�ƐĞƌǀŝĐĞƐ�ƚƌĂŶƐĨĞƌƌĞĚ�Ăƚ�ƉŽŝŶƚ�ŝŶ�ƚŝŵĞ� ��ϯϭϱ͕ϰϯϬ�� ��Ϯϭϰ͕ϳϲϯ��

^ĞƌǀŝĐĞƐ�ƚƌĂŶƐĨĞƌƌĞĚ�ŽǀĞƌ�ƚŝŵĞ� ��ϲϳϲ�� ��������������������������Ͳ���

dŽƚĂů�ƌĞǀĞŶƵĞ�ĨƌŽŵ�ĐŽŶƚƌĂĐƚƐ�ǁŝƚŚ�ĐƵƐƚŽŵĞƌƐ� ��ϯϭϲ͕ϭϬϲ�� ��Ϯϭϰ͕ϳϲϯ��
�

dŚĞ�ŝŶƚĞƌŝŵ�ŽƉĞƌĂƚŝŽŶƐ�ŽĨ��ĚǇĞŶ�ƌĞƉŽƌƚĞĚ�ŝŶ�ƚŚĞƐĞ�ĐŽŶĚĞŶƐĞĚ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ŶŽƚ�ĐŽŶƐŝĚĞƌĞĚ�ƐĞĂƐŽŶĂů�ŶŽƌ�
ĐǇĐůŝĐĂů͘��

�

dŚĞ�ŐĞŽŐƌĂƉŚŝĐĂů�ďƌĞĂŬĚŽǁŶ�ŽĨ�ŶĞƚ�ƌĞǀĞŶƵĞ͗�
'ĞŽŐƌĂƉŚŝĐĂů�ŵĂƌŬĞƚƐ� Yϭ�ϮϬϭϴ� Yϭ�ϮϬϭϳ�

�ƵƌŽƉĞ� ��ϰϵ͕Ϭϭϳ�� ��ϯϮ͕ϯϱϴ��

EŽƌƚŚ��ŵĞƌŝĐĂ� ��ϭϬ͕ϭϳϭ�� ��ϰ͕ϰϯϯ��

^ŽƵƚŚ�ĂŶĚ�DŝĚĚůĞ��ŵĞƌŝĐĂ� ��ϴ͕ϴϱϰ�� ��ϰ͕ϴϲϲ��

�ƐŝĂ� ��ϲ͕ϭϭϬ�� ��Ϯ͕ϲϮϭ��

ZĞƐƚ�ŽĨ�ƚŚĞ�tŽƌůĚ� ��ϮϬϳ�� ��ϮϭϬ��

EĞƚ�ƌĞǀĞŶƵĞ� ��ϳϰ͕ϯϱϴ�� ��ϰϰ͕ϰϴϳ��
�

�ƵƌŝŶŐ�ƚŚĞ�ƉĞƌŝŽĚ��ĚǇĞŶ�ŚĂƐ�ƐŝŐŶĞĚ�Ă�ĐŽŶƚƌĂĐƚ�ǁŝƚŚ�Ă�ĐƵƐƚŽŵĞƌ�;ĂƐ�ĚĞĨŝŶĞĚ�ŝŶ�/&Z^�ϭϱͿ�ĨŽƌ�ƚŚĞ�ƉƌŽǀŝƐŝŽŶ�ŽĨ�ƉĂǇŵĞŶƚ�ƐĞƌǀŝĐĞƐ�ƚŚĂƚ�
ƌĞƐƵůƚĞĚ�ŝŶ�ƚŚĞ�ƌĞĐŽŐŶŝƚŝŽŶ�ŽĨ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ�ŽĨ��hZ�ϭϯϲ�ŵŝůůŝŽŶ͕�Ă�ĚĞƌŝǀĂƚŝǀĞ�ůŝĂďŝůŝƚǇ�ŽĨ��hZ�ϳϱ͘ϱ�ŵŝůůŝŽŶ�ĂŶĚ�ĚĞĨĞƌƌĞĚ�ƌĞǀĞŶƵĞ�ŽĨ��hZ�ϰ�
ŵŝůůŝŽŶ͘�dŚĞ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ�ŽĨ��hZ�ϭϯϲ�ŵŝůůŝŽŶ�ǁŝůů�ďĞ�ĂŵŽƌƚŝǌĞĚ�ĂŶĚ�ďŽŽŬĞĚ�ƚŽ�ƌĞǀĞŶƵĞ�ŽŶ�Ă�ƉƌŽ�ƌĂƚĂ�ďĂƐŝƐ�ŝŶ�ůŝŶĞ�ǁŝƚŚ�ƚŚĞ�ĨƵůĨŝůŵĞŶƚ�ŽĨ�
ƚŚĞ�ĞǆƉĞĐƚĞĚ�ƉĂǇŵĞŶƚƐ�ƐĞƌǀŝĐĞƐ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽďůŝŐĂƚŝŽŶ͘�
� �



� �� &Ͳϭϭ�
�

ϰ͘� ^ŚĂƌĞ�ďĂƐĞĚ�ƉĂǇŵĞŶƚƐ�
�
�ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ŝƚƐ�ĞŵƉůŽǇĞĞƐ�ĂŶĚ�ĐƵůƚƵƌĞ�ĂƐ�ĐŽƌĞ�ƚŽ�ŝƚƐ�ŐƌŽǁƚŚ͘��Ɛ�ƉĂƌƚ�ŽĨ�ƚŚĞ�ƚŽƚĂů�ƌĞŵƵŶĞƌĂƚŝŽŶ�ƉĂĐŬĂŐĞ͕��ĚǇĞŶ�ŚĂƐ�ƚǁŽ�ƚǇƉĞƐ�ŽĨ�
ƐŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ͗�

ϭ͘� �ĞƉŽƐŝƚĂƌǇ�ƌĞĐĞŝƉƚƐ�ƚŽ�ĚŝƌĞĐƚŽƌƐ�ĂŶĚ�ĞŵƉůŽǇĞĞƐ�;ŐƌĂŶƚĞĚ�ƵŶƚŝů�ϮϬϭϯͿ�
Ϯ͘� �ƋƵŝƚǇ�ƐĞƚƚůĞƐ�ŽƉƚŝŽŶ�ƉůĂŶ��

dŚĞƐĞ�ƉůĂŶƐ�ĂŶĚ�ŬĞǇ�ƉĂƌĂŵĞƚĞƌƐ�ĂƌĞ�ĚĞƐĐƌŝďĞĚ�ŝŶ�ŵŽƌĞ�ĚĞƚĂŝů�ŝŶ�ƚŚĞ�ϮϬϭϳ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘��
�
&Žƌ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ͕��ĚǇĞŶ�ŚĂƐ�ƌĞĐŽŐŶŝǌĞĚ�ϯϬϵ�ŽĨ�ƐŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚ�ĞǆƉĞŶƐĞ�ŝŶ�ƚŚĞ�ƐƚĂƚĞŵĞŶƚ�ŽĨ�ƉƌŽĨŝƚ�Žƌ�
ůŽƐƐ�;ĚƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ͗�ϯϭϵͿ͘�
�

ϱ͘� �ŵƉůŽǇĞĞƐ�
�
�ŵƉůŽǇĞĞƐ�ĂŶĚ�ƚŚĞ��ĚǇĞŶ�ĐƵůƚƵƌĞ�ĂƌĞ�ƐƚƌĂƚĞŐŝĐ�ĨŽĐƵƐ�ĂƌĞĂƐ�ĨŽƌ��ĚǇĞŶ͕��ĚǇĞŶ�ĐŽŶƚŝŶƵĞƐ�ƚŽ�ŝŶǀĞƐƚ�ŝŶ�ƚŚŝƐ�ŬĞǇ�ĂƌĞĂ͘�dŚĞ�ŶƵŵďĞƌ�ŽĨ�
ĨƵůůƚŝŵĞ�ĞƋƵŝǀĂůĞŶƚƐ�Ăƚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ǁĂƐ�ϳϭϵ�&d��ŽĨ�ǁŚŝĐŚ�ϮϵϮ�&d��ŽƵƚƐŝĚĞ�ŽĨ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ͘��Ɛ�Ă�ƌĞƐƵůƚ�ŽĨ�ƚŚĞ�ǁŽƌůĚǁŝĚĞ�
ŽƉĞƌĂƚŝŶŐ�ĂŶĚ�ĂĐƋƵŝƌŝŶŐ�ƐƚƌĂƚĞŐǇ�ƚŚĞ�ďƌĞĂŬĚŽǁŶ�ŽĨ�ĞŵƉůŽǇĞĞƐ�ĨŽƌ�ƚŚĞ�ůĂƌŐĞƐƚ�ůĞŐĂů�ĞŶƚŝƚŝĞƐ�ŽĨ��ĚǇĞŶ�ĂƌĞ�ďĂƐĞĚ�ŝŶ��ŵƐƚĞƌĚĂŵ�ϰϮϳ͕�^ĂŶ�
&ƌĂŶĐŝƐĐŽ�ϳϴ͕�^ĆŽ�WĂƵůŽ�ϰϰ͕�>ŽŶĚŽŶ�ϰϬ�ĂŶĚ�^ŝŶŐĂƉŽƌĞ�ϯϲ�;&d�͛Ɛ�Ăƚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴͿ͘�
�
ϲ͘� /ŶĐŽŵĞ�ƚĂǆĞƐ�
�
�ĚǇĞŶ�ĐĂůĐƵůĂƚĞƐ�ƚŚĞ�ƉĞƌŝŽĚ�ŝŶĐŽŵĞ�ƚĂǆ�ĞǆƉĞŶƐĞ�ƵƐŝŶŐ�ƚŚĞ�ƚĂǆ�ƌĂƚĞ�ƚŚĂƚ�ǁŽƵůĚ�ďĞ�ĂƉƉůŝĐĂďůĞ�ƚŽ�ƚŚĞ�ĞǆƉĞĐƚĞĚ�ƚŽƚĂů�ĂŶŶƵĂů�ĞĂƌŶŝŶŐƐ͘�
�
�� ϯϭͲDĂƌͲϭϴ� ϯϭͲDĂƌͲϭϳ�

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ĞǆƉĞŶƐĞ� ϳ͕ϬϰϬ� ϰ͕ϭϲϬ�

�ĞĨĞƌƌĞĚ�ŝŶĐŽŵĞ�ƚĂǆ�ĞǆƉĞŶƐĞ� ��ϭϰϭ�� ��;ϳϵͿ�

dŽƚĂů� ϳ͕ϭϴϭ� ϰ͕Ϭϴϭ�
�
� �



� �� &ͲϭϮ�
�

�ĂƉŝƚĂů�ŵĂŶĂŐĞŵĞŶƚ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�
�

ϳ͘��ĂƉŝƚĂů�ŵĂŶĂŐĞŵĞŶƚ�
�
�ĚǇĞŶ͛Ɛ�ŽďũĞĐƚŝǀĞ�ǁŚĞŶ�ŵĂŶĂŐŝŶŐ�ĐĂƉŝƚĂů�ŝƐ�ƚŽ�ƐĂĨĞŐƵĂƌĚ�ŝƚƐ�ĂďŝůŝƚǇ�ƚŽ�ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�&ƵƌƚŚĞƌŵŽƌĞ͕��ĚǇĞŶ�ĞŶƐƵƌĞƐ�ƚŚĂƚ�ŝƚ�
ŵĞĞƚƐ�ƌĞŐƵůĂƚŽƌǇ�ĐĂƉŝƚĂů�ƌĞƋƵŝƌĞŵĞŶƚƐ�Ăƚ�Ăůů�ƚŝŵĞƐ͘��
�
�� ϯϭͲDĂƌͲϭϴ� ϯϭͲ�ĞĐͲϭϳ�

KƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ� Ϯϵϱ� Ϯϵϱ�

^ŚĂƌĞ�ƉƌĞŵŝƵŵ� ϭϰϵ͕ϯϮϱ� ϭϰϵ͕ϯϭϰ�

dŽƚĂů� ϭϰϵ͕ϲϮϬ� ϭϰϵ͕ϲϬϵ�
�
�ƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ϲϵϴ�ĂĚĚŝƚŝŽŶĂů�ƐŚĂƌĞƐ�ǁĞƌĞ�ŝƐƐƵĞĚ�ĂƐ�Ă�ƌĞƐƵůƚ�ŽĨ�ĞǆĞƌĐŝƐĞƐ�ŽĨ�ĞŵƉůŽǇĞĞ�ŽƉƚŝŽŶƐ͘�dŚĞ�
ŶƵŵďĞƌ�ŽĨ�ŽƵƚƐƚĂŶĚŝŶŐ�ƐŚĂƌĞƐ�ŝƐ�Ϯϵ͕ϰϰϯ͕ϭϴϱ�;ĂƐ�ŽĨ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ͗�Ϯϵ͕ϯϴϲ͕ϯϬϭͿ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�;ŶŽŵŝŶĂů�ǀĂůƵĞ��hZ�Ϭ͘Ϭϭ�ƉĞƌ�ƐŚĂƌĞͿ͘�
dŚĞ�ƚŽƚĂů�ŽĨ�ĚŝƐƚƌŝďƵƚĂďůĞ�ƌĞƐĞƌǀĞƐ�ĂŵŽƵŶƚƐ�ƚŽ�ϰϬϰ͕ϰϱϴ��;�ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͗�ϯϲϭ͕ϱϱϬ�Ϳ�ĂŶĚ�ƚŚĞ�ŽƚŚĞƌ�ƌĞƐĞƌǀĞƐ�ƉƌĞƐĞŶƚĞĚ�ĂďŽǀĞ�ĂƌĞ�
ƌĞƐƚƌŝĐƚĞĚ�ĨŽƌ�ĚŝƐƚƌŝďƵƚŝŽŶ͘�
�
�ĂƌŶŝŶŐƐ�ĂƌĞ�ĂĚĚĞĚ�ƚŽ�ƌĞƐĞƌǀĞ�ĂŶĚ�ƚŚĞƌĞ�ŝƐ�ŶŽ�ĂĐƚŝǀĞ�ĚŝǀŝĚĞŶĚ�ƉŽůŝĐǇ͕�ƌĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ�ĂƌĞ�ƵƐĞĚ�ƚŽ�ƐƵƉƉŽƌƚ�ĂŶĚ�ĨŝŶĂŶĐĞ�ƚŚĞ�ŐƌŽǁƚŚ�
ƐƚƌĂƚĞŐǇ͘�
�

ϴ͘��ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�
�
�Ɛ�ƉĞƌ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ϮϴϮ͕ϯϴϳ�;DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ͗�ŶŝůͿ�ƌĞƉƌĞƐĞŶƚƐ�ĐĂƐŚ�ŚĞůĚ�Ăƚ�ĐĞŶƚƌĂů�ďĂŶŬ�ĂŵŽŶŐƐƚ�ŽƚŚĞƌƐ�ƚŽ�ĐŽŵƉůǇ�ǁŝƚŚ�ƌĞŐƵůĂƚŽƌǇ�
ůŝƋƵŝĚŝƚǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ͘��
�
�ĚǇĞŶ�ĐĂƐŚ�ǁŚŝĐŚ�ŝƐ�ƐƵƌƉůƵƐ�ƚŽ�ƌĞŐƵůĂƚŽƌǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ĂŶĚ�ŽƉĞƌĂƚŝŽŶĂů�ŶĞĞĚƐ�ŝƐ�ŝŶǀĞƐƚĞĚ�ŝŶ�ŝŶƚĞƌĞƐƚ�ďĞĂƌŝŶŐ�ƐŚŽƌƚͲƚĞƌŵ�ĚĞƉŽƐŝƚƐ�ǁŝƚŚ�
ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ�ĂŶĚ�ŝƐ�ĞǆƉŽƐĞĚ�ƚŽ�ĐƌĞĚŝƚ�ƌŝƐŬ͘��ĚǇĞŶ�ĐŽŶƚŝŶƵŽƵƐůǇ�ŵĂŶĂŐĞƐ�ĐŽŶĐĞŶƚƌĂƚŝŽŶ͕�ĂŶĚ�ĐƌĞĚŝƚ�ƌŝƐŬ�ƚŽǁĂƌĚƐ�ƚŚĞƐĞ�
ŝŶƐƚŝƚƵƚŝŽŶƐ͘�EŽ�ĚĞĨĂƵůƚƐ�ŽĐĐƵƌƌĞĚ�ĚƵƌŝŶŐ�ƚŚĞ�ƌĞƉŽƌƚŝŶŐ�ƉĞƌŝŽĚ�ĂŶĚ�ŵĂŶĂŐĞŵĞŶƚ�ĚŽĞƐ�ŶŽƚ�ĞǆƉĞĐƚ�ĂŶǇ�ůŽƐƐĞƐ�ĨƌŽŵ�ŶŽŶͲƉĞƌĨŽƌŵĂŶĐĞ�ďǇ�
ƚŚĞƐĞ�ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ͘��
�

ϵ͘��ZZͬ�Z��/s�ZĞŐƵůĂƚŽƌǇ��ĂƉŝƚĂů�
�
dŚĞ�ĨŽůůŽǁŝŶŐ�ƚĂďůĞ�ĚŝƐƉůĂǇƐ�ƚŚĞ�ĐŽŵƉŽƐŝƚŝŽŶ�ŽĨ�ƌĞŐƵůĂƚŽƌǇ�ĐĂƉŝƚĂů�ĂƐ�Ăƚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ͘�dŚĞ�ƌĞŐƵůĂƚŽƌǇ�ĐĂƉŝƚĂů�ŝƐ�ďĂƐĞĚ�ŽŶ�ƚŚĞ��ZZͬ�Z��
/s�ƐĐŽƉĞ�ŽĨ�ĐŽŶƐŽůŝĚĂƚŝŽŶ͕�ǁŚŝĐŚ�ŝƐ�ƚŚĞ�ƐĂŵĞ�ĂƐ�ƚŚĞ�/&Z^�ƐĐŽƉĞ�ŽĨ�ĐŽŶƐŽůŝĚĂƚŝŽŶ͘�
�
�� ��

�hͲ/&Z^��ƋƵŝƚǇ�ĂƐ�ƌĞƉŽƌƚĞĚ�ŝŶ�ĐŽŶƐŽůŝĚĂƚĞĚ�ďĂůĂŶĐĞ�ƐŚĞĞƚ� ��ϰϭϰ͕ϰϳϮ��

EĞƚ�ƉƌŽĨŝƚ�ŶŽƚ�ŝŶĐůƵĚĞĚ�ŝŶ���dϭ��ĂƉŝƚĂů�;ŶŽƚ�ǇĞƚ�ĞůŝŐŝďůĞͿ� ��;Ϯϰ͕ϬϳϵͿ�

WƌƵĚĞŶƚŝĂů�ĨŝůƚĞƌƐ�ĂŶĚ�ĚĞĚƵĐƚŝŽŶƐ� ��
/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� ��;ϯ͕ϵϱϴͿ�

WƌƵĚĞŶƚ�ǀĂůƵĂƚŝŽŶ� ��;ϳϱͿ�

KǁŶ�ĨƵŶĚƐ�ĂƐ�ƉĞƌ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ� ��ϯϴϲ͕ϯϲϬ��
�
� �



� �� &Ͳϭϯ�
�

ϭϬ͘� &ŝŶĂŶĐŝĂů�/ŶƐƚƌƵŵĞŶƚƐ�
�

dŚĞ�ƚĂďůĞ�ďĞůŽǁ�ƐŚŽǁƐ�ƚŚĞ�ŝŵƉĂĐƚ�ŽĨ�ƚŚĞ�ŝŵƉůĞŵĞŶƚĂƚŝŽŶ�ŽĨ�/&Z^�ϵ�ŽŶ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ŚĞůĚ�ďǇ��ĚǇĞŶ͗�

$FFRXQWLQJ�SROLF\�±�)LQDQFLDO�LQVWUXPHQWV��,)56����
�
�ůĂƐƐŝĨŝĐĂƚŝŽŶ��
&ƌŽŵ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ͕��ĚǇĞŶ�ĐůĂƐƐŝĨŝĞƐ�ŝƚƐ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ŝŶ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ŵĞĂƐƵƌĞŵĞŶƚ�ĐĂƚĞŐŽƌŝĞƐ͗��

x� ƚŚŽƐĞ�ƚŽ�ďĞ�ŵĞĂƐƵƌĞĚ�ƐƵďƐĞƋƵĞŶƚůǇ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ�ƚŚƌŽƵŐŚ�ƉƌŽĨŝƚ�Žƌ�ůŽƐƐ͕�ĂŶĚ��
x� ƚŚŽƐĞ�ƚŽ�ďĞ�ŵĞĂƐƵƌĞĚ�Ăƚ�ĂŵŽƌƚŝƐĞĚ�ĐŽƐƚ͘��

dŚĞ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ�ĚĞƉĞŶĚƐ�ŽŶ�ƚŚĞ�ĞŶƚŝƚǇ͛Ɛ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ĨŽƌ�ŵĂŶĂŐŝŶŐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ĂŶĚ�ƚŚĞ�
ĐŽŶƚƌĂĐƚƵĂů�ƚĞƌŵƐ�ŽĨ�ƚŚĞ�ĐĂƐŚ�ĨůŽǁƐ͘�&Žƌ�ĂƐƐĞƚƐ�ŵĞĂƐƵƌĞĚ�Ăƚ�&sW>͕�ŐĂŝŶƐ�ĂŶĚ�ůŽƐƐĞƐ�ǁŝůů�ďĞ�ƌĞĐŽƌĚĞĚ�ŝŶ�ƉƌŽĨŝƚ�Žƌ�
ůŽƐƐ͘���ĚǇĞŶ�ƌĞĐůĂƐƐŝĨŝĞƐ�ĚĞďƚ�ŝŶǀĞƐƚŵĞŶƚƐ�ǁŚĞŶ�ĂŶĚ�ŽŶůǇ�ǁŚĞŶ�ŝƚƐ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ĨŽƌ�ŵĂŶĂŐŝŶŐ�ƚŚŽƐĞ�ĂƐƐĞƚƐ�
ĐŚĂŶŐĞƐ͘��
�
DĞĂƐƵƌĞŵĞŶƚ�
�ƚ�ŝŶŝƚŝĂů�ƌĞĐŽŐŶŝƚŝŽŶ͕��ĚǇĞŶ�ŵĞĂƐƵƌĞƐ�Ă�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ�Ăƚ�ŝƚƐ�ĨĂŝƌ�ǀĂůƵĞ�ƉůƵƐ͕�ŝŶ�ƚŚĞ�ĐĂƐĞ�ŽĨ�Ă�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ�ŶŽƚ�
Ăƚ�&sW>͕�ƚƌĂŶƐĂĐƚŝŽŶ�ĐŽƐƚƐ�ƚŚĂƚ�ĂƌĞ�ĚŝƌĞĐƚůǇ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ƚŚĞ�ĂĐƋƵŝƐŝƚŝŽŶ�ŽĨ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ͘�dƌĂŶƐĂĐƚŝŽŶ�
ĐŽƐƚƐ�ŽĨ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ĐĂƌƌŝĞĚ�Ăƚ�&sW>�ĂƌĞ�ĞǆƉĞŶƐĞĚ�ŝŶ�ƉƌŽĨŝƚ�Žƌ�ůŽƐƐ͘�&ŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ǁŝƚŚ�ĞŵďĞĚĚĞĚ�
ĚĞƌŝǀĂƚŝǀĞƐ�ĂƌĞ�ĐŽŶƐŝĚĞƌĞĚ�ŝŶ�ƚŚĞŝƌ�ĞŶƚŝƌĞƚǇ�ǁŚĞŶ�ĚĞƚĞƌŵŝŶŝŶŐ�ǁŚĞƚŚĞƌ�ƚŚĞŝƌ�ĐĂƐŚ�ĨůŽǁƐ�ĂƌĞ�ƐŽůĞůǇ�ƉĂǇŵĞŶƚ�ŽĨ�
ƉƌŝŶĐŝƉĂů�ĂŶĚ�ŝŶƚĞƌĞƐƚ͘�
�
�Ğďƚ�ŝŶƐƚƌƵŵĞŶƚƐ��
^ƵďƐĞƋƵĞŶƚ�ŵĞĂƐƵƌĞŵĞŶƚ�ŽĨ�ĚĞďƚ�ŝŶƐƚƌƵŵĞŶƚƐ�ĚĞƉĞŶĚƐ�ŽŶ��ĚǇĞŶ͛Ɛ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ĨŽƌ�ŵĂŶĂŐŝŶŐ�ƚŚĞ�ĂƐƐĞƚ�
ĂŶĚ�ƚŚĞ�ĐĂƐŚ�ĨůŽǁ�ĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐ�ŽĨ�ƚŚĞ�ĂƐƐĞƚ͘��ĚǇĞŶ�ŵĞĂƐƵƌĞƐ�ŝƚƐ�ĚĞďƚ�ŝŶƐƚƌƵŵĞŶƚƐ�ĂƐ�ĨŽůůŽǁƐ͗��

x� �ŵŽƌƚŝƐĞĚ�ĐŽƐƚ͗�,ĞůĚ�ǁŝƚŚŝŶ�Ă�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ǁŚŽƐĞ�ŽďũĞĐƚŝǀĞ�ŝƐ�ƚŽ�ŚŽůĚ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ŝŶ�ŽƌĚĞƌ�ƚŽ�
ĐŽůůĞĐƚ�ĐŽŶƚƌĂĐƚƵĂů�ĐĂƐŚ�ĨůŽǁƐ͕�ǁŚĞƌĞ�ƚŚŽƐĞ�ĐĂƐŚ�ĨůŽǁƐ�ƌĞƉƌĞƐĞŶƚ�ƐŽůĞůǇ�ƉĂǇŵĞŶƚƐ�ŽĨ�ƉƌŝŶĐŝƉĂů�ĂŶĚ�
ŝŶƚĞƌĞƐƚ͘�/ŶƚĞƌĞƐƚ�ŝŶĐŽŵĞ�ĨƌŽŵ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ŝƐ�ŝŶĐůƵĚĞĚ�ŝŶ�ĨŝŶĂŶĐĞ�ŝŶĐŽŵĞ�ƵƐŝŶŐ�ƚŚĞ�
ĞĨĨĞĐƚŝǀĞ�ŝŶƚĞƌĞƐƚ�ƌĂƚĞ�ŵĞƚŚŽĚ͘�

�
&ŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ��Ăƚ�ĨĂŝƌ�ǀĂůƵĞ�ƚŚƌŽƵŐŚ�ƉƌŽĨŝƚ�ĂŶĚ�ůŽƐƐ�

x� �ƐƐĞƚƐ�ƚŚĂƚ�ĚŽ�ŶŽƚ�ŵĞĞƚ�ƚŚĞ�ĐƌŝƚĞƌŝĂ�ĨŽƌ�ĂŵŽƚŝƐĞĚ�ĐŽƐƚ�Žƌ�&sK�/�ĂƌĞ�ŵĞĂƐƵƌĞĚ�Ăƚ�&sW>͘���ŐĂŝŶ�Žƌ�ůŽƐƐ�
ŝƐ�ƐƵďƐĞƋƵĞŶƚůǇ�ŵĞĂƐƵƌĞĚ�Ăƚ�&sW>�ĂŶĚ�ŐĂŝŶƐ�Žƌ�ůŽƐƐĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƉƌŽĨŝƚ�Žƌ�ůŽƐƐ�ĂŶĚ�ƉƌĞƐĞŶƚĞĚ�
ŶĞƚ�ǁŝƚŚŝŶ�ŽƚŚĞƌ�ŐĂŝŶƐ�ĂŶĚ�ůŽƐƐĞƐ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŝŶ�ǁŚŝĐŚ�ŝƚ�ĂƌŝƐĞƐ͘�

�
/ŵƉĂŝƌŵĞŶƚ�
&ƌŽŵ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ͕��ĚǇĞŶ�ĂƐƐĞƐƐĞƐ�ŽŶ�Ă�ĨŽƌǁĂƌĚͲůŽŽŬŝŶŐ�ďĂƐŝƐ�ƚŚĞ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�ŝƚƐ�
ĚĞďƚ�ŝŶƐƚƌƵŵĞŶƚƐ�ĐĂƌƌŝĞĚ�Ăƚ�ĂŵŽƌƚŝƐĞĚ�ĐŽƐƚ͘�dŚĞ�ŝŵƉĂŝƌŵĞŶƚ�ŵĞƚŚŽĚŽůŽŐǇ�ĂƉƉůŝĞĚ�ĚĞƉĞŶĚƐ�ŽŶ�ǁŚĞƚŚĞƌ�ƚŚĞƌĞ�
ŚĂƐ�ďĞĞŶ�Ă�ƐŝŐŶŝĨŝĐĂŶƚ�ŝŶĐƌĞĂƐĞ�ŝŶ�ĐƌĞĚŝƚ�ƌŝƐŬ͘�&Žƌ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚƐ͕�ƚŚĞ�ŐƌŽƵƉ�ĂƉƉůŝĞƐ�ƚŚĞ�
ƐŝŵƉůŝĨŝĞĚ�ĂƉƉƌŽĂĐŚ�ƉĞƌŵŝƚƚĞĚ�ďǇ�/&Z^�ϵ͕�ǁŚŝĐŚ�ƌĞƋƵŝƌĞƐ�ĞǆƉĞĐƚĞĚ�ůŝĨĞƚŝŵĞ�ůŽƐƐĞƐ�ƚŽ�ďĞ�ƌĞĐŽŐŶŝǌĞĚ�ĨƌŽŵ�ŝŶŝƚŝĂů�
ƌĞĐŽŐŶŝƚŝŽŶ�ŽĨ�ƚŚĞ�ƌĞĐĞŝǀĂďůĞƐ͘�dŚĞ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐ�ŵŽĚĞů�ŝƐ�ĂƉƉůŝĐĂďůĞ�ƚŽ�ĚĞďƚ�ŝŶƐƚƌƵŵĞŶƚƐ�ƚŚĂƚ�ĂƌĞ�
ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ĂŵŽƌƚŝƐĞĚ�ĐŽƐƚ�Žƌ�Ăƚ�&sK�/͘��
�
/ŶƐƚƌƵŵĞŶƚƐ�ŝŶ�ƐĐŽƉĞ�ŽŶ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ŽĨ��ĚǇĞŶ�ŝŶĐůƵĚĞ͗��ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ͕�ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�
ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ͕��dƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ͕�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ͘�dŚĞ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐ�ŵŽĚĞů�ŝƐ�ƚŽ�ŵĞĂƐƵƌĞ�
ƚŚĞ�ƉĂƚƚĞƌŶ�ŽĨ�ŝŵƉƌŽǀĞŵĞŶƚ�Žƌ�ĚĞƚĞƌŝŽƌĂƚŝŽŶ�ŝŶ�ƚŚĞ�ĐƌĞĚŝƚ�ƋƵĂůŝƚǇ�ŽĨ�ƚŚĞ�ĚĞďƚ�ŝŶƐƚƌƵŵĞŶƚƐ͘�dŚĞ�ŵĞĂƐƵƌĞŵĞŶƚ�
ďĂƐŝƐ�ĐŽŶƐŝƐƚƐ�ŽĨ�ƚǁŽ�ĐĂƚĞŐŽƌŝĞƐ�

Ͳ� ^ƚĂŐĞ�ϭ͗��ǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐĞƐ�;ϭϮ�ŵŽŶƚŚƐͿ�
Ͳ� ^ƚĂŐĞ�Ϯ͗�>ŝĨĞ�ƚŝŵĞ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐĞƐ�

dŚĞ��ĚǇĞŶ�dƌĞĂƐƵƌǇ�ƉŽůŝĐǇ�ŽŶůǇ�ĂůůŽǁƐ�ĞǆƉŽƐƵƌĞƐ�ƚŽ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ�ǁŝƚŚ�ƐŽƵŶĚ�ĐƌĞĚŝƚ�ƋƵĂůŝƚǇ�ƌĂƚŝŶŐ�ĂŶĚ�
ůŝŵŝƚƐ�ƚŚĞ�ĞǆƉŽƐƵƌĞ�ƚŽ�Ă�ŵĂǆŝŵƵŵ�ĂŵŽƵŶƚ͘��Ɛ�Ă�ƌĞƐƵůƚ͕��ĚǇĞŶ�ĂƉƉůŝĞƐ�ƚŚĞ�ůŽǁ�ĐƌĞĚŝƚ�ƌŝƐŬ�ƐŝŵƉůŝĨŝĐĂƚŝŽŶ�ĂŶĚ�
ŚĞŶĐĞ�Ăůů�ĂƐƐĞƚƐ�ĂƌĞ�ĐŽŶƐŝĚĞƌĞĚ�ƚŽ�ďĞ�ŝŶ�ƐƚĂŐĞ�ϭ�ĂŶĚ�Ă�ϭϮͲŵŽŶƚŚ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐ�ŝƐ�ĂƉƉůŝĞĚ͘��
�
�Ɛ�ƚŚĞ�ĂǀĞƌĂŐĞ�ĚƵƌĂƚŝŽŶ�ŽĨ�ƚŚĞ�ŝŶƐƚƌƵŵĞŶƚƐ�ŝŶ�ƐĐŽƉĞ�ĨŽƌ�ŝŵƉĂŝƌŵĞŶƚ�ĐĂůĐƵůĂƚŝŽŶ�ŝƐ�ďĞůŽǁ�ϭϬ�ĚĂǇƐ͕�ŶŽ�ĨŽƌǁĂƌĚͲ
ůŽŽŬŝŶŐ�ĞůĞŵĞŶƚƐ�ĂƌĞ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞ�ĞǆƉĞĐƚĞĚ�ĐƌĞĚŝƚ�ůŽƐƐ�ĂƐƐĞƐƐŵĞŶƚ͘��
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� &ODVVLILFDWLRQ� &DUU\LQJ�
DPRXQW� �ƵƐŝŶĞƐƐ�ŵŽĚĞů� �ůĂƐƐŝĨŝĐĂƚŝŽŶ� �ĂƌƌǇŝŶŐ�

ĂŵŽƵŶƚ�
&ŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ� � /�^�ϯϵ� � � �

sŝƐĂ�ĚĞĨĞƌƌĞĚ�ĐŽŶƐŝĚĞƌĂƚŝŽŶ� >ŽĂŶƐ�ĂŶĚ�
ƌĞĐĞŝǀĂďůĞƐ� ϰ͕Ϯϰϴ� ,ŽůĚͲdŽͲ�ŽůůĞĐƚ� �ŵŽƌƚŝƐĞĚ�

ĐŽƐƚ� ϰ͕Ϯϰϴ�

sŝƐĂ�ƉƌĞĨĞƌƌĞĚ�ƐŚĂƌĞƐ� �ǀĂŝůĂďůĞͲ&ŽƌͲ^ĂůĞ� Ϯϱ͕Ϭϳϲ� EŽƚ�ĂƉƉůŝĐĂďůĞ� &sW>� Ϯϱ͕Ϭϳϲ�

'ŽǀĞƌŶŵĞŶƚ��ŽŶĚƐ� ,ĞůĚͲdŽͲDĂƚƵƌŝƚǇ� ϲ͕ϵϴϵ� ,ŽůĚͲdŽͲ�ŽůůĞĐƚ� �ŵŽƌƚŝƐĞĚ�
ĐŽƐƚ� ϲ͕ϵϴϵ�

ZĞĐĞŝǀĂďůĞƐ� >ŽĂŶƐ�ĂŶĚ�
ƌĞĐĞŝǀĂďůĞƐ� ϮϬϲ͕Ϯϴϲ� ,ŽůĚͲdŽͲ�ŽůůĞĐƚ� �ŵŽƌƚŝƐĞĚ�

ĐŽƐƚ� ϮϬϲ͕Ϯϴϲ�

�ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ� >ŽĂŶƐ�ĂŶĚ�
ƌĞĐĞŝǀĂďůĞƐ� ϴϲϮ͕ϵϯϬ� ,ŽůĚͲdŽͲ�ŽůůĞĐƚ� �ŵŽƌƚŝƐĞĚ�

ĐŽƐƚ� ϴϲϮ͕ϵϯϬ�

� � � � � �
�ĚǇĞŶ�ĚŝĚ�ŶŽƚ�ƌĞĐŽŐŶŝǌĞ�ĂŶǇ�ŝŵƉĂŝƌŵĞŶƚƐ�;ƵŶůĞƐƐ�ŽƚŚĞƌǁŝƐĞ�ƐƚĂƚĞĚͿ�ŽŶ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĚƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�
ϮϬϭϴ�;ĚƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ͗�ŶŝůͿ͕�ŶŽƌ�ĚŝĚ��ĚǇĞŶ�ƌĞǀĞƌƐĞ�ĂŶǇ�ŝŵƉĂŝƌŵĞŶƚ�ůŽƐƐĞƐ͘��ĚǇĞŶ�ŚĂƐ�ƚŚĞ�ƉŽƐŝƚŝǀĞ�ŝŶƚĞŶƚ�
ĂŶĚ�ĂďŝůŝƚǇ�ƚŽ�ŚŽůĚ�ƚŚĞ�ďŽŶĚƐ�ƚŽ�ŵĂƚƵƌŝƚǇ�ĂŶĚ��ĚǇĞŶ�ƚŚĞƌĞĨŽƌĞ�ĂƉƉůŝĞƐ�Ă�ŚŽůĚͲƚŽͲĐŽůůĞĐƚ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů͘�dŚĞ�ĨĂŝƌ�ǀĂůƵĞ�;ůĞǀĞů�ϭͿ�ŽĨ�ĚĞďƚ�
ŝŶƐƚƌƵŵĞŶƚƐ�Ăƚ�ĂŵŽƌƚŝƐĞĚ�ĐŽƐƚ�ĂƉƉƌŽǆŝŵĂƚĞƐ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�ǀĂůƵĞ�ĚƵĞ�ƚŽ�ƚŚĞ�ƐŚŽƌƚͲƚĞƌŵ�ŶĂƚƵƌĞ�ŽĨ�ƚŚĞ�ŝŶƐƚƌƵŵĞŶƚƐ͘�/ŶƚĞƌĞƐƚ�ŝŶĐŽŵĞ�ŽŶ�
ƚŚĞƐĞ�ĚĞďƚ�ƐĞĐƵƌŝƚŝĞƐ�ŝƐ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƚŚĞ�ŝŶĐŽŵĞ�ƐƚĂƚĞŵĞŶƚ�ŵĞĂƐƵƌĞĚ�ǀŝĂ�ƚŚĞ�ĞĨĨĞĐƚŝǀĞ�ŝŶƚĞƌĞƐƚ�ŵĞƚŚŽĚ͘��
�
�ĚǇĞŶ�ŚĂƐ�ƌĞĐŽŐŶŝǌĞĚ�ĂŶĚ�ĐůĂƐƐŝĨŝĞĚ�ƚŚĞ�ĐŽŶǀĞƌƚŝďůĞ�ƉƌĞĨĞƌƌĞĚ�sŝƐĂ�ƐŚĂƌĞƐ�ǁŝƚŚŝŶ�ƚŚĞ�&sW>�ĐĂƚĞŐŽƌǇ͘�dŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ůĞǀĞů�Ϯ�
ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ�ŝŶ�sŝƐĂ�/ŶĐ͘�ŝƐ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�sŝƐĂ�/ŶĐ͘�ĐŽŵŵŽŶ�ƐƚŽĐŬ�ŵƵůƚŝƉůŝĞĚ�ďǇ�ĂŶ�ŝŶŝƚŝĂů�ĐŽŶǀĞƌƐŝŽŶ�ƌĂƚĞ�ŽĨ�ƉƌĞĨĞƌƌĞĚ�
ƐƚŽĐŬ�ŝŶƚŽ�ĐŽŵŵŽŶ�ƐƚŽĐŬ͘�dŚĞ�ĐŽŶǀĞƌƐŝŽŶ�ƌĂƚĞ�ŽĨ�ƚŚĞ�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ�ŝŶƚŽ�ĂŶ�ĞƋƵŝǀĂůĞŶƚ�ŶƵŵďĞƌ�ŽĨ�ĐŽŵŵŽŶ�ƐƚŽĐŬ�ŵĂǇ�ĨůƵĐƚƵĂƚĞ�ŝŶ�ƚŚĞ�
ĨƵƚƵƌĞ͘�dŚĞ�sŝƐĂ�ƐŚĂƌĞƐ�ĐĂƌƌǇ�ƚŚĞ�ƌŝŐŚƚ�ƚŽ�ƌĞĐĞŝǀĞ�ĚŝƐĐƌĞƚŝŽŶĂƌǇ�ĚŝǀŝĚĞŶĚ�ƉĂǇŵĞŶƚƐ͘��
�
dŚĞ�ĚĞƌŝǀĂƚŝǀĞ�ůŝĂďŝůŝƚǇ�ŝƐ�ĞƋƵŝƚǇ�ƐĞƚƚůĞĚ͕�ĂŶĚ�ƚŚĞ�ƉŽƚĞŶƚŝĂů�ŶƵŵďĞƌ�ŽĨ�ƐŚĂƌĞƐ�ƚŽ�ďĞ�ŝƐƐƵĞĚ�ƵŶĚĞƌ�ƚŚĞ�ĐŽŶƚƌĂĐƚ�ŝƐ�ĨŝǆĞĚ͕�ƚŚĞ�ĂŵŽƵŶƚ�ŽĨ�ĐĂƐŚ�
ƚŽ�ďĞ�ƌĞĐĞŝǀĞĚ�ƵƉŽŶ�ŝƐƐƵĂŶĐĞ�ŽĨ�ƚŚĞ�ƐŚĂƌĞƐ�ŝƐ�ǀĂƌŝĂďůĞ�Ăƚ�ƚŚĞ�ŝŶĐĞƉƚŝŽŶ�ŽĨ�ƚŚĞ�ĐŽŶƚƌĂĐƚ͘�dŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚŝƐ�ĚĞƌŝǀĂƚŝǀĞ�ůŝĂďŝůŝƚǇ�Ăƚ�
ŝƐƐƵĂŶĐĞ�ŝƐ�ĐŽŶƐŝĚĞƌĞĚ�Ă�ŶŽŶͲĐĂƐŚ�ĐŽŶƐŝĚĞƌĂƚŝŽŶ͘�/Ŷ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�/&Z^�ϭϯ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ĐŽŶƚƌĂĐƚ�ĂƐƐĞƚ�ŝƐ�ĚĞƚĞƌŵŝŶĞĚ�ďĂƐĞĚ�ŽŶ�
>ĞǀĞů�ϯ�ŝŶƉƵƚƐ͘��Ɛ�ŽĨ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ͕��ĚǇĞŶ�ĐĂƌƌŝĞĚ�ŽƵƚ�Ă�ƐĞŶƐŝƚŝǀŝƚǇ�ĂŶĂůǇƐŝƐ�ǁŝƚŚ�ƌĞŐĂƌĚ�ƚŽ�ƚŚĞ�ĚĞƌŝǀĂƚŝǀĞ�ĨŝŶĂŶĐŝĂů�ůŝĂďŝůŝƚǇ͘�/Ŷ�ĐĂƐĞ�ŽĨ�Ă�
ϴй�ůŽǁĞƌ�Žƌ�ŚŝŐŚĞƌ�ƚŚĂŶ�ĞǆƉĞĐƚĞĚ�ƵŶĚĞƌůǇŝŶŐ�ƐŚĂƌĞ�ƉƌŝĐĞ͕�ĐĞƚĞƌŝƐ�ƉĂƌŝďƵƐ͕�ƚŚĞ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ĚĞƌŝǀĂƚŝǀĞ�ůŝĂďŝůŝƚǇ�ǁŽƵůĚ�ŚĂǀĞ�ďĞĞŶ�
ĂƉƉƌŽǆŝŵĂƚĞůǇ��hZ�ϱ�ŵŝůůŝŽŶ�ůŽǁĞƌ�ƌĞƐƉĞĐƚŝǀĞůǇ�ŚŝŐŚĞƌ͘��

�ĚǇĞŶ�ĚŝĚ�ŶŽƚ�ƚƌĂŶƐĨĞƌ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ďĞƚǁĞĞŶ�ůĞǀĞůƐ�ŽĨ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŚŝĞƌĂƌĐŚǇ͘��ŚĂŶŐĞƐ�ŝŶ�ƚŚĞ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ�ŽĨ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�
ǁĞƌĞ�ĚƵĞ�ƚŽ�ƚŚĞ�ŝŵƉůĞŵĞŶƚĂƚŝŽŶ�ŽĨ�/&Z^�ϵ�ĂŶĚ�ĚŽ�ŶŽƚ�ƌĞĨůĞĐƚ�Ă�ĐŚĂŶŐĞ�ŝŶ�ƚŚĞ�ƉƵƌƉŽƐĞ�ŽĨ�ŚŽůĚŝŶŐ�ƚŚĞ�ĂƐƐĞƚ͘�
� �



� �� &Ͳϭϱ�
�

KƚŚĞƌ�ĚŝƐĐůŽƐƵƌĞƐ�
�

ϭϭ͘� WůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ�
�
/Ŷ�ϮϬϭϴ��ĚǇĞŶ�ĐŽŶƚŝŶƵĞĚ�ƚŽ�ŝŶǀĞƐƚ�ŝŶ�ŝƚƐ�ŝŶĨƌĂƐƚƌƵĐƚƵƌĞ�ŚĂƌĚǁĂƌĞ�ƌĞƐƵůƚŝŶŐ�ŝŶ�ŝŶǀĞƐƚŵĞŶƚƐ�ŽĨ�ϭ͕ϳϱϰ͘��ĞƐƉŝƚĞ�ƚŚĞƐĞ�ŝŶǀĞƐƚŵĞŶƚƐ��ĚǇĞŶ�
ĐŽŶƚŝŶƵĞƐ�ƚŽ�ůĞǀĞƌĂŐĞ�ŽŶ�ŝƚƐ�ƵŶŝĨŝĞĚ͕�ŝŶƚĞƌŶĂůůǇ�ďƵŝůƚ͕�ƐŝŶŐůĞ�ƉůĂƚĨŽƌŵ�ǁŝƚŚ�ůŽǁ�ŝŶƚĞŐƌĂƚŝŽŶ�ĐŽƐƚƐ�ĂŶĚ�ĂƐ�Ă�ƌĞƐƵůƚ�ŝŶĐƵƌƐ�ůŽǁ�ĐĂƉŝƚĂůŝǌĂƚŝŽŶ�
ĐŽƐƚƐ͘��ĚǇĞŶ�ĚŝĚ�ŶŽƚ�ƌĞĐŽŐŶŝǌĞ�Ă�ůŽƐƐ�ĨƌŽŵ�ƚŚĞ�ŝŵƉĂŝƌŵĞŶƚ�ŽĨ�ƉƌŽƉĞƌƚǇ͕�ƉůĂŶƚ�ŶŽƌ�ĞƋƵŝƉŵĞŶƚ�ĚƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�
ϮϬϭϴ�;ĚƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ͗�ŶŝůͿ͕�ŶŽƌ�ĚŝĚ��ĚǇĞŶ�ƌĞǀĞƌƐĞ�ĂŶǇ�ŝŵƉĂŝƌŵĞŶƚ�ůŽƐƐĞƐ͘�
�

ϭϮ͘� ^ŚĂƌĞ�ŝŶĨŽƌŵĂƚŝŽŶ�
�
�ĚǇĞŶ�ƉƌĞƐĞŶƚƐ�ďĂƐŝĐ�ĂŶĚ�ĚŝůƵƚĞĚ�ĞĂƌŶŝŶŐƐ�ƉĞƌ�ƐŚĂƌĞ�;�W^Ϳ�ĚĂƚĂ�ĨŽƌ�ŝƚƐ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ͘�dŚĞ�ĐĂůĐƵůĂƚŝŽŶ�ŽĨ�ĞĂƌŶŝŶŐƐ�ƉĞƌ�ƐŚĂƌĞ�ŝƐ�ĂƐ�
ĨŽůůŽǁƐ͗��

ϭͿ��ĂƐŝĐ��W^͖�ĚŝǀŝĚŝŶŐ�ƚŚĞ�EĞƚ�ƉƌŽĨŝƚ�;Žƌ�ůŽƐƐͿ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ƐŚĂƌĞŚŽůĚĞƌƐ�ďǇ�ƚŚĞ�ǁĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�ŽƵƚƐƚĂŶĚŝŶŐ�
ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ŽƵƚƐƚĂŶĚŝŶŐ�ĚƵƌŝŶŐ�ƚŚĞ�ƉĞƌŝŽĚ͘���
ϮͿ��ŝůƵƚĞĚ��W^͗�ĚĞƚĞƌŵŝŶĞĚ�ďǇ�ĂĚũƵƐƚŝŶŐ�ƚŚĞ�ďĂƐŝĐ��W^�ĨŽƌ�ƚŚĞ�ĞĨĨĞĐƚƐ�ŽĨ�Ăůů�ĚŝůƵƚŝǀĞ�ƉŽƚĞŶƚŝĂů�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ͕�ǁŚŝĐŚ�ŝŶ�ƚŚĞ�ĐĂƐĞ�
ŽĨ��ĚǇĞŶ�ŽŶůǇ�ƌĞůĂƚĞƐ�ƚŽ�ƐŚĂƌĞ�ŽƉƚŝŽŶƐ͘�

�
�� ϯϭͲDĂƌͲϭϴ�

EĞƚ�ƉƌŽĨŝƚ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞŚŽůĚĞƌƐ� ��Ϯϰ͕Ϭϳϵ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ� ��Ϯϵ͕ϰϰϭ͕ϵϱϮ��

�ŝůƵƚŝǀĞ�ĞĨĨĞĐƚ�ƐŚĂƌĞ�ŽƉƚŝŽŶƐ� ��ϭ͕ϮϴϬ͕ϱϯϯ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ĨŽƌ�ĚŝůƵƚĞĚ�ŶĞƚ�ƉƌŽĨŝƚ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ� ��ϯϬ͕ϳϮϮ͕ϰϴϱ��

ϭͿ������EĞƚ�ƉƌŽĨŝƚ�ƉĞƌ�ƐŚĂƌĞ�ʹ�ďĂƐŝĐ� ��Ϭ͘ϴϮ��

ϮͿ������EĞƚ�ƉƌŽĨŝƚ�ƉĞƌ�ƐŚĂƌĞ�Ͳ�ĚŝůƵƚĞĚ� ��Ϭ͘ϳϴ��
�
�

ϭϯ͘� ZĞůĂƚĞĚ�ƉĂƌƚǇ�ƚƌĂŶƐĂĐƚŝŽŶƐ�
�
�ƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ�ƚŚĞƌĞ�ǁĞƌĞ�ŶŽ�ƚƌĂŶƐĂĐƚŝŽŶƐ�ǁŝƚŚ�ƌĞůĂƚĞĚ�ƉĂƌƚŝĞƐ�;ĚƵƌŝŶŐ�ƚŚĞ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�ĞŶĚĞĚ�DĂƌĐŚ�
ϯϭ͕�ϮϬϭϳ͗�ŶŝůͿ͘�
�

ϭϰ͘� �ŽŶƚŝŶŐĞŶĐŝĞƐ�ĂŶĚ��ŽŵŵŝƚŵĞŶƚƐ�
�
�ƚ�ϯϭ�DĂƌĐŚ�ϮϬϭϴ��ĚǇĞŶ�ŚĂĚ�ůĞĂƐĞ�ĐŽŵŵŝƚŵĞŶƚƐ�ŽĨ��Ϯϱ͕Ϯϯϯ͕�;DĂƌĐŚ�ϯϭ͕�ϮϬϭϳ͗�Ϯϵ͕ϴϮϯͿ͘�EŽ�ĐŽŶƚŝŶŐĞŶƚ�ƌĞŶƚ�ƉĂǇŵĞŶƚƐ�ǁĞƌĞ�ŵĂĚĞ�
ĚƵƌŝŶŐ�ƚŚĞ�ǇĞĂƌ͘��
�
�ĚǇĞŶ�ŚĂƐ�ŶŽ�ĐŽŶƚŝŶŐĞŶƚ�ůŝĂďŝůŝƚŝĞƐ�ŝŶ�ƌĞƐƉĞĐƚ�ƚŽ�ůĞŐĂů�ĐůĂŝŵƐ͘��ŽŶƚŝŶŐĞŶĐŝĞƐ�ĨƵƌƚŚĞƌ�ƌĞŵĂŝŶ�ƵŶĐŚĂŶŐĞĚ�ĐŽŵƉĂƌĞĚ�ƚŽ�ƚŚĞ�ϮϬϭϳ�ĂŶŶƵĂů�
ƌĞƉŽƌƚ͘��
�
WĞƌ�DĂƌĐŚ�ϯϭ͕�ϮϬϭϴ��ĚǇĞŶ�ŚĂƐ�Ă�ĐƌĞĚŝƚ�ĨĂĐŝůŝƚǇ�ĂŐƌĞĞŵĞŶƚ�ŽĨ�ϳ͕ϱϬϬ�;ϮϬϭϳ͗�ϳ͕ϱϬϬͿ�ĂŶĚ�ϱ͕ϭϮϳ�;ϮϬϭϳ͗�ϱ͕ϮϭϳͿ�ƵƐĞĚ�ĨŽƌ�ďĂŶŬ�ŐƵĂƌĂŶƚĞĞƐ�ĂŶĚ�
ůĞƚƚĞƌƐ�ŽĨ�ĐƌĞĚŝƚ͘�/Ŷ�ĂĚĚŝƚŝŽŶ͕��ĚǇĞŶ�ŚĂƐ�ĂŶ�ŝŶƚƌĂͲĚĂǇ�ĐƌĞĚŝƚ�ĨĂĐŝůŝƚǇ�ŽĨ��hZ�ϭϬϬ�ŵŝůůŝŽŶ�;ϮϬϭϳ͗�ŶŝůͿ͘�
�

�ǀĞŶƚƐ�ĂĨƚĞƌ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĚĂƚĞ�
�
dŚĞƌĞ�ĂƌĞ�ŶŽ�ĞǀĞŶƚƐ�ĂĨƚĞƌ�ƚŚĞ�ƌĞƉŽƌƚŝŶŐ�ƉĞƌŝŽĚ͘�
�
�ŵƐƚĞƌĚĂŵ͕��Ɖƌŝů�Ϯϲ͕�ϮϬϭϴ�
�
�ĚǇĞŶ��͘s͘�
�
� �



� �� &Ͳϭϲ�
�

ϲ͘� ZĞƉŽƌƚ�ŽŶ�ƌĞǀŝĞǁ�ŽĨ�ŝŶƚĞƌŝŵ�ĨŝŶĂŶĐŝĂů�ŝŶĨŽƌŵĂƚŝŽŶ�
�

�
�

�

�

� �

PricewaterhouseCoopers Accountants N.V., Thomas R. Malthusstraat 5, 1066 JR Amsterdam, P.O. Box 90357, 
1006 BJ Amsterdam, The Netherlands 
T: +31 (0) 88 792 00 20, F: +31 (0) 88 792 96 40, www.pwc.nl 
� �

µ3Z&¶�LV�WKH�EUDQG�XQGHU�ZKLFK�3ULFHZDWHUKRXVH&RRSHUV�$FFRXQWDQWV�1�9���&KDPEHU�RI�&RPPHUFH������������3ULFHZDWHUKRXVH&RRSHUV�%HODVWLQJDGYLVHXUV�1�9���&KDPEHU�RI�
&RPPHUFH������������3ULFHZDWHUKRXVH&RRSHUV�$GYLVRU\�1�9���&KDPEHU�RI�&RPPHUFH������������3ULFHZDWHUKRXVH&RRSHUV�&RPSOLDQFH�6HUYLFHV�%�9���&KDPEHU�RI�
&RPPHUFH������������3ULFHZDWHUKRXVH&RRSHUV�3HQVLRQV��$FWXDULDO�	�,QVXUDQFH�6HUYLFHV�%�9���&KDPEHU�RI�&RPPHUFH������������3ULFHZDWHUKRXVH&RRSHUV�%�9���&KDPEHU�
RI�&RPPHUFH�����������DQG�RWKHU�FRPSDQLHV�RSHUDWH�DQG�SURYLGH�VHUYLFHV��7KHVH�VHUYLFHV�DUH�JRYHUQHG�E\�*HQHUDO�7HUPV�DQG�&RQGLWLRQV��µDOJHPHQH�YRRUZDDUGHQ¶���ZKLFK�
LQFOXGH�SURYLVLRQV�UHJDUGLQJ�RXU�OLDELOLW\��3XUFKDVHV�E\�WKHVH�FRPSDQLHV�DUH�JRYHUQHG�E\�*HQHUDO�7HUPV�DQG�&RQGLWLRQV�RI�3XUFKDVH��µDOJHPHQH�LQNRRSYRRUZDDUGHQ¶���$W�
ZZZ�SZF�QO�PRUH�GHWDLOHG�LQIRUPDWLRQ�RQ�WKHVH�FRPSDQLHV�LV�DYDLODEOH��LQFOXGLQJ�WKHVH�*HQHUDO�7HUPV�DQG�&RQGLWLRQV�DQG�WKH�*HQHUDO�7HUPV�DQG�&RQGLWLRQV�RI�3XUFKDVH��
ZKLFK�KDYH�DOVR�EHHQ�ILOHG�DW�WKH�$PVWHUGDP�&KDPEHU�RI�&RPPHUFH��

�
�

Report on review of interim financial information 
To: the management board and supervisory board of Adyen B.V.  

Introduction 
We have reviewed the accompanying condensed consolidated interim statement of financial position of 
Adyen B.V. and its subsidiaries (the ‘Group’) as of 31 March 2018 and the related condensed consolidated 
statements of comprehensive income, changes in equity and cash flows for the three-month period then 
ended and notes, comprising a summary of significant accounting policies and other explanatory notes. 
Management is responsible for the preparation and presentation of this condensed consolidated interim 
financial information in accordance with the International Accounting Standard 34 Interim Financial 
Reporting as adopted by the European Union. 

Our responsibility is to express a conclusion on this condensed consolidated interim financial information 
based on our review. 

Scope of review 
We conducted our review in accordance with Dutch Law, including standard 2410, ‘Review of Interim 
Financial Information Performed by the Independent Auditor of the company’. A review of interim 
financial information consists of making inquiries, primarily of persons responsible for financial and 
accounting matters, and applying analytical and other review procedures. A review is substantially less in 
scope than an audit conducted in accordance with Dutch Standards on auditing and consequently does 
not enable us to obtain assurance that we would become aware of all significant matters that might be 
identified in an audit. Accordingly, we do not express an audit opinion. 

Conclusion
Based on our review, nothing has come to our attention that causes us to believe that the accompanying 
condensed consolidated interim financial information is not prepared, in all material respects, in 
accordance with the International Accounting Standard 34 Interim Financial Reporting as adopted by the 
European Union. 

Amsterdam, 26 April 2018  
PricewaterhouseCoopers Accountants N.V. 

Original has been signed by R.E.H.M. van Adrichem RA
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ϭ�/Ŷ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ƚŚĞ�ĞŶƚŝƚǇ��ĚǇĞŶ��͘s͘�ŝƐ�ƌĞĨĞƌƌĞĚ�ƚŽ�ĂƐ�ƚŚĞ�ĐŽŵƉĂŶǇ�ǁŚŝůĞ�ƚŚĞ��ĚǇĞŶ�ŐƌŽƵƉ�ŝƐ�ƌĞĨĞƌƌĞĚ�ƚŽ�ĂƐ�
�ĚǇĞŶ͘�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ��ŽŵŵŽŶ�ĐŽŶƚƌŽů�ƚƌĂŶƐĂĐƚŝŽŶƐ�
dŚĞ�ĂďŽǀĞ�ĚĞƐĐƌŝďĞĚ�ƚƌĂŶƐĂĐƚŝŽŶƐ�ǁĞƌĞ�ďƵƐŝŶĞƐƐ�ĐŽŵďŝŶĂƚŝŽŶƐ�ƵŶĚĞƌ�ĐŽŵŵŽŶ�ĐŽŶƚƌŽů�ĂƐ�Ăůů�ĞŶƚŝƚŝĞƐ�ǁĞƌĞ�
ϭϬϬй�ŽǁŶĞĚ�ĂŶĚ�ĐŽŶƚƌŽůůĞĚ�ďǇ��ĚǇĞŶ��͘s͘�ďĞĨŽƌĞ�ĂŶĚ�ĂĨƚĞƌ�ƚŚĞ�ƚŝŵĞ�ŽĨ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ĐŽŵďŝŶĂƚŝŽŶƐ͕�ĂŶĚ�
ƚŚĞƌĞĨŽƌĞ�ĂĐĐŽƵŶƚĞĚ�ĨŽƌ�ĂŐĂŝŶƐƚ�ĐĂƌƌǇŝŶŐ�ǀĂůƵĞ͘�
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�ŽƐƚ�ŽĨ�ŝŶǀĞŶƚŽƌǇ� ϰ� ��;ϭϮ͕ϲϲϬͿ� ��;ϲ͕ϵϵϬͿ�

EĞƚ�ƌĞǀĞŶƵĞ�� Ϯ� ��Ϯϭϴ͕Ϯϳϴ�� ��ϭϱϳ͕ϵϴϱ��

�� �� �� ��
tĂŐĞƐ�ĂŶĚ�ƐĂůĂƌŝĞƐ� ϱ� ��;ϱϱ͕ϱϲϮͿ� ��;ϯϴ͕ϬϰϮͿ�

^ŽĐŝĂů�ƐĞĐƵƌŝƚŝĞƐ�ĂŶĚ�ƉĞŶƐŝŽŶ�ĐŽƐƚƐ� ϱ� ��;ϵ͕ϭϴϴͿ� ��;ϱ͕ϰϯϱͿ�

�ŵŽƌƚŝǌĂƚŝŽŶ�ĂŶĚ�ĚĞƉƌĞĐŝĂƚŝŽŶ�ŽĨ�ƚĂŶŐŝďůĞ�ĂŶĚ�ŝŶƚĂŶŐŝďůĞ�ĨŝǆĞĚ�
ĂƐƐĞƚƐ� ϭϰͬϭϱ� ��;ϱ͕ϵϯϱͿ� ��;ϰ͕ϭϯϲͿ�

KƚŚĞƌ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ� ϲ� ��;ϱϰ͕ϭϵϵͿ� ��;ϰϳ͕ϰϯϯͿ�

KƚŚĞƌ�ŝŶĐŽŵĞ� ϭϭ� ��ϳϭ�� ��ϱϰ��

KƚŚĞƌ�ŐĂŝŶƐ�ĂŶĚ�ůŽƐƐĞƐ� ϭϭ� ��Ͳ��� ��ϱϲ͕ϮϴϮ��

/ŶĐŽŵĞ�ďĞĨŽƌĞ�ŝŶƚĞƌĞƐƚ�ŝŶĐŽŵĞ͕�ŝŶƚĞƌĞƐƚ�ĞǆƉĞŶƐĞ�ĂŶĚ�ŝŶĐŽŵĞ�
ƚĂǆĞƐ� �� ��ϵϯ͕ϰϲϱ�� ��ϭϭϵ͕Ϯϳϱ��

�� �� �� ��
&ŝŶĂŶĐĞ�ŝŶĐŽŵĞ� �� ��ϱϰϭ�� ��ϯϴϭ��

&ŝŶĂŶĐĞ�ĞǆƉĞŶƐĞ� �� ��;ϳϳϱͿ� ��;ϮϯϲͿ�

KƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ƌĞƐƵůƚƐ� ϭϴ� ��;ϭ͕ϬϬϳͿ� ��ϴϵ��

EĞƚ�ĨŝŶĂŶĐĞ�ŝŶĐŽŵĞ� �� �;ϭ͕ϮϰϭͿ� ��Ϯϯϰ��

�� �� �� ��
/ŶĐŽŵĞ�ďĞĨŽƌĞ�ŝŶĐŽŵĞ�ƚĂǆĞƐ� �� ��ϵϮ͕ϮϮϰ�� ��ϭϭϵ͕ϱϬϵ��

/ŶĐŽŵĞ�ƚĂǆĞƐ� ϳ� ��;ϮϬ͕ϵϭϳͿ� ��;ϮϮ͕ϮϳϵͿ�

EĞƚ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ� �� ��ϳϭ͕ϯϬϳ�� ��ϵϳ͕ϮϯϬ��

EĞƚ�ŝŶĐŽŵĞ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ͗� �� �� ��
KǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘� �� ��ϳϭ͕ϯϬϳ�� ��ϵϳ͕ϮϯϬ��

�� �� ��ϳϭ͕ϯϬϳ�� ��ϵϳ͕ϮϯϬ��

KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ� �� �� ��
/ƚĞŵƐ�ƚŚĂƚ�ŵĂǇ�ďĞ�ƌĞĐůĂƐƐŝĨŝĞĚ�ƚŽ�ƉƌŽĨŝƚ�Žƌ�ůŽƐƐ͗� �� �� ��
'ĂŝŶƐ�ŽŶ�ƌĞͲŵĞĂƐƵƌŝŶŐ�ŽĨ�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ� ϭϭ� ��ϱ͕ϰϳϭ�� ��ϭϵ͕ϲϬϱ��

�ĞĨĞƌƌĞĚ�ŝŶĐŽŵĞ�ƚĂǆ�ƌĞůĂƚŝŶŐ�ƚŽ�ƚŚŝƐ�ŝƚĞŵ� ϭϭ� ��;ϭ͕ϰϭϴͿ� ��;ϯ͕ϱϵϳͿ�

KƚŚĞƌ�ĐƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ� ϭϴ� ��;Ϯ͕ϬϲϰͿ� ��ϮϮϱ��

�ƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ�ƐƵďƐŝĚŝĂƌŝĞƐ� ϭϴ� ��;ϭ͕ϬϴϬͿ� ��ϰϯϳ��

KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� �� ��ϵϭϬ�� ��ϭϲ͕ϲϳϬ��

dŽƚĂů��ŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ��;ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�
ŽǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘Ϳ� �� ��ϳϮ͕Ϯϭϳ�� ��ϭϭϯ͕ϵϬϬ��

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
�
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;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� EŽƚĞ� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

�ƐƐĞƚƐ���� �� �� ��

/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� ϭϰ� ��ϯ͕ϵϳϴ�� ��ϯ͕ϵϱϱ��

WůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� ϭϱ� ��ϭϵ͕ϵϵϬ�� ��ϭϱ͕Ϭϴϰ��

�ǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ� ϭϭ� ��Ϯϱ͕Ϭϳϲ�� ��ϭϵ͕ϲϬϱ��

ZĞĐĞŝǀĂďůĞƐ� ϭϭ� ��ϰ͕Ϯϰϴ�� ��ϰ͕ϬϴϬ��

�ĞĨĞƌƌĞĚ�ƚĂǆ�ĂƐƐĞƚƐ� ϳ� ��ϭ͕ϲϮϳ�� ��ϭ͕ϭϲϬ��

dŽƚĂů�EŽŶͲĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ� �� ��ϱϰ͕ϵϭϵ�� ��ϰϯ͕ϴϴϰ��

�� �� �� ��
/ŶǀĞŶƚŽƌŝĞƐ� ϰ� ��ϰ͕Ϭϭϳ�� ��ϯ͕Ϯϰϲ��

ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϭϲ� ��ϭϴϬ͕ϳϭϵ�� ��ϲϯϲ͕ϳϱϭ��

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� ϭϲ� ��Ϯϱ͕ϱϲϳ�� ��ϭϭ͕ϲϱϱ��

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ƌĞĐĞŝǀĂďůĞƐ� ϳ� ��Ϯ͕Ϭϲϭ�� ��Ͳ���

/ŶǀĞƐƚŵĞŶƚƐ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ� ϭϭ� ��ϲ͕ϵϴϵ�� ��Ͳ���

�ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ� ϵ� ��ϴϲϮ͕ϵϯϬ�� ��ϲϴϬ͕Ϭϲϳ��

dŽƚĂů��ƵƌƌĞŶƚ�ĂƐƐĞƚƐ� �� ��ϭ͕ϬϴϮ͕Ϯϴϯ�� ��ϭ͕ϯϯϭ͕ϳϭϵ���

dŽƚĂů�ĂƐƐĞƚƐ� �� ��ϭ͕ϭϯϳ͕ϮϬϮ�� ���ϭ͕ϯϳϱ͕ϲϬϯ��

�� �� �� ��

�ƋƵŝƚǇ��� �� �� ��

^ŚĂƌĞ�ĐĂƉŝƚĂů� ϴ� ��Ϯϵϱ�� ��Ϯϵϰ��

^ŚĂƌĞ�ƉƌĞŵŝƵŵ� ϴ� ��ϭϰϵ͕ϯϭϰ�� ��ϭϰϴ͕ϯϯϭ��

KƚŚĞƌ�ƌĞƐĞƌǀĞƐ� �� ��Ϯϳ͕ϵϯϯ�� ��Ϯϱ͕ϳϬϲ��

ZĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ� �� ��ϮϭϮ͕Ϯϯϲ�� ��ϭϰϬ͕ϲϯϭ��

dŽƚĂů��ƋƵŝƚǇ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ŽǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘� �� ��ϯϴϵ͕ϳϳϳ�� ��ϯϭϰ͕ϵϲϮ��
�� �� �� ��
�ĞĨĞƌƌĞĚ�ƚĂǆ�ůŝĂďŝůŝƚŝĞƐ� ϳ� ��ϱ͕ϭϯϬ�� ��ϯ͕ϴϰϴ��

dŽƚĂů�EŽŶͲĐƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ� �� ��ϱ͕ϭϯϬ�� ��ϯ͕ϴϰϴ��
�� �� �� ��
WĂǇĂďůĞ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϭϳ� ��ϳϭϳ͕ϯϬϱ�� ��ϭ͕ϬϮϳ͕Ϭϰϯ��

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ� ϭϳ� ��Ϯϰ͕ϵϵϬ�� ��ϭϰ͕ϳϭϱ��

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ůŝĂďŝůŝƚŝĞƐ� ϳ� ��Ͳ��� ��ϭϱ͕Ϭϯϱ��

dŽƚĂů��ƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ� �� ��ϳϰϮ͕Ϯϵϱ�� ��ϭ͕Ϭϱϲ͕ϳϵϯ��

dŽƚĂů�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ĞƋƵŝƚǇ� �� ��ϭ͕ϭϯϳ͕ϮϬϮ�� ��ϭ͕ϯϳϱ͕ϲϬϯ���
�
�
�



&ͲϮϬ�
�

ϱ͘� �ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ŚĂŶŐĞƐ�ŝŶ��ƋƵŝƚǇ�
&Žƌ�ƚŚĞ�ǇĞĂƌƐ�ĞŶĚĞĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ�ĂŶĚ�ϮϬϭϲ�
;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� EŽƚĞ� ^ŚĂƌĞ�

ĐĂƉŝƚĂů�
^ŚĂƌĞ�

ƉƌĞŵŝƵŵ�
KƚŚĞƌ�ůĞŐĂů�
ƌĞƐĞƌǀĞƐ�

KƚŚĞƌ�
ƌĞƐĞƌǀĞƐ�

ZĞƚĂŝŶĞĚ�
ĞĂƌŶŝŶŐƐ� dŽƚĂů�ĞƋƵŝƚǇ�

�ĂůĂŶĐĞ�Ͳ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϲ� ϴ� ��Ϯϵϰ�� ��ϭϰϴ͕ϭϱϵ�� ��ϰϵ͕ϭϭϴ�� ��ϯ͕ϴϴϯ�� ��ϰϰ͕ϯϳϴ�� ��Ϯϰϱ͕ϴϯϮ��

EĞƚ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� �� �� �� �� �� ��ϵϳ͕ϮϯϬ�� ��ϵϳ͕ϮϯϬ��

/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� ϭϰ� �� �� ��ϵϳϳ�� �� ��;ϵϳϳͿ� ��Ͳ���
KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞͬ;ĞǆƉĞŶƐĞͿ�� �� �� �� �� ��
�ŝƐƉŽƐĂů�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�
ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ� ϭϭ� �� �� ��;ϰϱ͕ϵϳϮͿ� �� �� ��;ϰϱ͕ϵϳϮͿ�

ZĞͲŵĞĂƐƵƌĞŵĞŶƚ�ĂǀĂŝůĂďůĞͲĨŽƌͲ
ƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ� ϭϭ� �� �� ��ϭϲ͕ϬϬϴ�� �� �� ��ϭϲ͕ϬϬϴ��

KƚŚĞƌ�ĐƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�
ĂĚũƵƐƚŵĞŶƚƐ� ϭϴ� �� �� ��ϮϮϱ�� �� �� ��ϮϮϱ��

�ƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�
ĂĚũƵƐƚŵĞŶƚƐ�ƐƵďƐŝĚŝĂƌŝĞƐ� ϭϴ� �� �� ��ϰϯϳ�� �� �� ��ϰϯϳ��

dŽƚĂů�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�
ƚŚĞ�ƉĞƌŝŽĚ� �� �� �� ��;Ϯϵ͕ϯϬϮͿ� �� ��ϵϲ͕Ϯϱϯ�� ��ϲϲ͕ϵϱϭ��

dƌĂŶƐĂĐƚŝŽŶƐ�ǁŝƚŚ�ŽǁŶĞƌƐ�ŝŶ�
ƚŚĞŝƌ�ĐĂƉĂĐŝƚǇ�ĂƐ�ŽǁŶĞƌƐ͗� �� �� �� �� �� �� ��

WƌŽĐĞĞĚƐ�ŽŶ�ŝƐƐƵŝŶŐ�ƐŚĂƌĞƐ� ϴ� �� ��ϭϳϮ�� �� �� �� ��ϭϳϮ��

^ŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ϭϯ� �� �� �� ��ϭ͕ϬϯϬ�� �� ��ϭ͕ϬϯϬ��

�ĂůĂŶĐĞ�ʹ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϲ� ��Ϯϵϰ�� ��ϭϰϴ͕ϯϯϭ�� ��ϮϬ͕ϳϵϯ�� ��ϰ͕ϵϭϯ�� ��ϭϰϬ͕ϲϯϭ�� ��ϯϭϰ͕ϵϲϮ��

�� �� �� �� �� �� �� ��
�ĂůĂŶĐĞ�Ͳ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϳ� ϴ� ��Ϯϵϰ�� ��ϭϰϴ͕ϯϯϭ�� ��ϮϬ͕ϳϵϯ�� ��ϰ͕ϵϭϯ�� ��ϭϰϬ͕ϲϯϭ�� ��ϯϭϰ͕ϵϲϮ��

EĞƚ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� �� �� �� �� �� ��ϳϭ͕ϯϬϳ�� ��ϳϭ͕ϯϬϳ��

KƚŚĞƌ�ĂĚũƵƐƚŵĞŶƚƐ� �� �� �� �� �� ��ϯϮϭ�� ��ϯϮϭ��

/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� ϭϰ� �� �� ��Ϯϯ�� �� ��;ϮϯͿ� ��Ͳ���
KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞͬ�;ĞǆƉĞŶƐĞͿ� �� �� �� �� ��

ZĞͲŵĞĂƐƵƌĞŵĞŶƚ�ĂǀĂŝůĂďůĞͲĨŽƌͲ
ƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ� ϭϭ� �� �� ��ϰ͕Ϭϱϯ�� �� �� ��ϰ͕Ϭϱϯ��

KƚŚĞƌ�ĐƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�
ĂĚũƵƐƚŵĞŶƚƐ� ϭϴ� �� �� ��;Ϯ͕ϬϲϰͿ� �� �� ��;Ϯ͕ϬϲϰͿ�

�ƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�
ĂĚũƵƐƚŵĞŶƚƐ�ƐƵďƐŝĚŝĂƌŝĞƐ� ϭϴ� �� �� ��;ϭ͕ϬϴϬͿ� �� �� ��;ϭ͕ϬϴϬͿ�

dŽƚĂů�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�
ƚŚĞ�ƉĞƌŝŽĚ� �� �� �� ��ϵϯϯ�� �� ��ϳϭ͕ϲϬϱ�� ��ϳϮ͕ϱϯϴ��

dƌĂŶƐĂĐƚŝŽŶƐ�ǁŝƚŚ�ŽǁŶĞƌƐ�ŝŶ��
ƚŚĞŝƌ�ĐĂƉĂĐŝƚǇ�ĂƐ�ŽǁŶĞƌƐ͗� �� �� �� �� �� ��

WƌŽĐĞĞĚƐ�ŽŶ�ŝƐƐƵŝŶŐ�ƐŚĂƌĞƐ� ϴ� ��ϭ�� ��ϵϴϯ�� �� �� �� ��ϵϴϰ��

^ŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ϯ� �� �� �� ��ϭ͕Ϯϵϰ�� �� ��ϭ͕Ϯϵϰ��

�ĂůĂŶĐĞ�ʹ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ� ��Ϯϵϱ�� ��ϭϰϵ͕ϯϭϰ�� ��Ϯϭ͕ϳϮϲ�� ��ϲ͕ϮϬϳ�� ��ϮϭϮ͕Ϯϯϲ�� ��ϯϴϵ͕ϳϳϳ��

�
dŚĞ�ŝŶĐŽŵĞ�ƚĂǆ�ƌĞůĂƚŝŶŐ�ƚŽ�ĞĂĐŚ�ĐŽŵƉŽŶĞŶƚ�ŽĨ�ŽƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ŝƐ�ĚŝƐĐůŽƐĞĚ�ŝŶ�ŶŽƚĞ�ϳ͘�dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�
ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
�



&ͲϮϭ�
�

ϲ͘� �ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ĂƐŚ�&ůŽǁƐ�
&Žƌ�ƚŚĞ�ǇĞĂƌƐ�ĞŶĚĞĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ�ĂŶĚ�ϮϬϭϲ�
;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� EŽƚĞ� ϮϬϭϳ� ϮϬϭϲ�

/ŶĐŽŵĞ�ďĞĨŽƌĞ�ŝŶĐŽŵĞ�ƚĂǆĞƐ� �� ��ϵϮ͕ϮϮϰ�� ��ϭϭϵ͕ϱϬϵ��

�ĚũƵƐƚŵĞŶƚƐ�ĨŽƌ͗� �� �� ��
Ͳ�&ŝŶĂŶĐĞ�ŝŶĐŽŵĞ� �� ��;ϱϰϭͿ� ��;ϯϴϭͿ�

Ͳ�&ŝŶĂŶĐĞ�ĞǆƉĞŶƐĞƐ� �� ��ϳϳϱ�� ��Ϯϯϲ��

Ͳ�KƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ƌĞƐƵůƚƐ� ϭϴ� ��ϭ͕ϬϬϳ�� ��;ϴϵͿ�

Ͳ��ĞƉƌĞĐŝĂƚŝŽŶ�ŽĨ�ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� ϭϱ� ��ϰ͕ϲϭϱ�� ��ϯ͕ϭϮϰ��

Ͳ��ŵŽƌƚŝǌĂƚŝŽŶ�ŽĨ�ŝŶƚĂŶŐŝďůĞ�ĨŝǆĞĚ�ĂƐƐĞƚƐ� ϭϰ� ��ϭ͕ϯϮϭ�� ��ϭ͕ϬϭϮ��

Ͳ�^ŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ϯ� ��ϭ͕Ϯϳϳ�� ��ϭ͕ϬϯϬ��

Ͳ�ZĞĐĞŝǀĂďůĞƐ� ϭϭ� ��;ϭϲϴͿ� ��;ϰ͕ϬϴϬͿ�

�ŚĂŶŐĞƐ�ŝŶ�tŽƌŬŝŶŐ�ĐĂƉŝƚĂů͗� �� �� ��
Ͳ�/ŶǀĞŶƚŽƌŝĞƐ� ϰ� ��;ϳϳϭͿ� ��;ϭ͕ϳϴϰͿ�

Ͳ�dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� ϭϲ� ��;ϭϯ͕ϵϭϮͿ� ��;ϯ͕ϮϮϬͿ�

Ͳ�ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϭϲ� ��ϰϱϲ͕ϬϯϮ�� ��;ϯϴϱ͕ϭϭϭͿ�

Ͳ�WĂǇĂďůĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϭϳ� ��;ϯϬϵ͕ϳϯϴͿ� ��ϰϲϲ͕ϳϴϬ��

Ͳ�dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ� ϭϳ� ��ϭϬ͕Ϯϳϱ�� ��ϭ͕ϵϰϭ��

�ĂƐŚ�ŐĞŶĞƌĂƚĞĚ�ĨƌŽŵ�ŽƉĞƌĂƚŝŽŶƐ� �� ��ϮϰϮ͕ϯϵϲ�� ϭϵϴ͕ϵϲϳ�

/ŶƚĞƌĞƐƚ�ƌĞĐĞŝǀĞĚ� �� ��ϱϰϭ�� ��ϯϴϭ��

/ŶƚĞƌĞƐƚ�ƉĂŝĚ� �� ��;ϳϳϱͿ� ��;ϭϭͿ�

/ŶĐŽŵĞ�ƚĂǆĞƐ�ƉĂŝĚ� � ��;ϰϭ͕ϱϱϬͿ� ��;ϵ͕ϳϳϮͿ�

EĞƚ�ĐĂƐŚ�ĨůŽǁƐ�ĨƌŽŵ�ŽƉĞƌĂƚŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��ϮϬϬ͕ϲϭϮ�� ��ϭϴϵ͕ϱϲϱ�

WƵƌĐŚĂƐĞƐ�ŽĨ�ŝŶǀĞƐƚŵĞŶƚƐ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ� ϭϭ� ��;ϲ͕ϵϴϵͿ� ��Ͳ���

WƵƌĐŚĂƐĞƐ�ŽĨ�ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� ϭϱ� ��;ϵ͕ϲϴϱͿ� ��;ϭϬ͕ϱϯϳͿ�

�ĂƉŝƚĂůŝǌĂƚŝŽŶ�ŽĨ�ŝŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� ϭϰ� ��;ϭ͕ϯϰϰͿ� ��;ϭ͕ϵϴϵͿ�

�ŝƐƉŽƐĂů�ŽĨ�ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� ϭϱ� ��Ͳ��� ��ϭϮ��

�ŝǀŝĚĞŶĚƐ�ƌĞĐĞŝǀĞĚ� ϭϭ� ��ϳϭ�� ��ϱϰ��

EĞƚ�ĐĂƐŚ�ƵƐĞĚ�ŝŶ�ŝŶǀĞƐƚŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��;ϭϳ͕ϵϰϳͿ� ��;ϭϮ͕ϰϲϬͿ�

WƌŽĐĞĞĚƐ�ĨƌŽŵ�ŝƐƐƵĂŶĐĞ�ŽĨ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ� ϴ� ��ϭ�� ��Ͳ���

^ŚĂƌĞ�ƉƌĞŵŝƵŵ�ƉĂŝĚ�ďǇ�ƚŚĞ�ƐŚĂƌĞŚŽůĚĞƌƐ� ϴ� ��ϵϴϯ�� ��ϭϳϮ��

EĞƚ�ĐĂƐŚ�ĨůŽǁƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��ϵϴϰ�� ��ϭϳϮ��

EĞƚ�ŝŶĐƌĞĂƐĞ�ŝŶ�ĐĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ� �� ��ϭϴϯ͕ϲϰϵ�� ��ϭϳϳ͕Ϯϳϳ��

�ĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ�Ăƚ�ďĞŐŝŶŶŝŶŐ�ŽĨ�ƚŚĞ�ǇĞĂƌ� �� ��ϲϴϬ͕Ϭϲϳ�� ��ϱϬϮ͕ϯϭϴ��

�ǆĐŚĂŶŐĞ�ŐĂŝŶƐͬ;ůŽƐƐĞƐͿ�ŽŶ�ĐĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ� ϭϴ� ��;ϳϴϲͿ� ��ϰϳϮ��

�ĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ�Ăƚ�ĞŶĚ�ŽĨ�ƚŚĞ�ǇĞĂƌ� �� ��ϴϲϮ͕ϵϯϬ�� ��ϲϴϬ͕Ϭϲϳ��

�
dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
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ϳ͘�EŽƚĞƐ�ƚŽ�ƚŚĞ��ŽŶƐŽůŝĚĂƚĞĚ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ��
�

'ĞŶĞƌĂů�/ŶĨŽƌŵĂƚŝŽŶ��
�
�ĚǇĞŶ��͘s͘�ŝƐ�Ă�ůŝĐĞŶƐĞĚ��ƌĞĚŝƚ�/ŶƐƚŝƚƵƚŝŽŶ�ďǇ��Ğ�EĞĚĞƌůĂŶĚƐĐŚĞ��ĂŶŬ�;ƚŚĞ��ƵƚĐŚ��ĞŶƚƌĂů��ĂŶŬͿ�ĂŶĚ�ƌĞŐŝƐƚĞƌĞĚ�ŝŶ�ƚŚĞ�
EĞƚŚĞƌůĂŶĚƐ�ƵŶĚĞƌ�ƚŚĞ�ĐŽŵƉĂŶǇ�ŶƵŵďĞƌ�ϯϰϮϱϵϱϮϴ͘�dŚĞ��ƌĞĚŝƚ�/ŶƐƚŝƚƵƚŝŽŶ�ůŝĐĞŶƐĞ�ŝŶĐůƵĚĞƐ�ƚŚĞ�ĂďŝůŝƚǇ�ƚŽ�ƉƌŽǀŝĚĞ�ĐƌŽƐƐͲďŽƌĚĞƌ�
ƐĞƌǀŝĐĞƐ�ŝŶ�ƚŚĞ����͘��
�
���&RQVROLGDWLRQ�

�
�ĚǇĞŶ��͘s͘�ĚŝƌĞĐƚůǇ�Žƌ�ŝŶĚŝƌĞĐƚůǇ�ŽǁŶƐ�ϭϬϬй�ŽĨ�ƚŚĞ�ƐŚĂƌĞƐ�ŽĨ͕�ĂŶĚ�ƚŚĞƌĞĨŽƌĞ�ĐŽŶƚƌŽůƐ�Ăůů�ĞŶƚŝƚŝĞƐ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞƐĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�
ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�;ƌĞĨĞƌ�ƚŽ�ŶŽƚĞ�Ϯϴ�ĨŽƌ�Ă�ĨƵůů�ůŝƐƚ�ŽĨ�ĞŶƚŝƚŝĞƐ�ŝŶĐůƵĚĞĚͿ͘�
�
�ĚǇĞŶ�ŚĂƐ�ŽƉĞƌĂƚŝŽŶƐ�ŝŶ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ͕�'ĞƌŵĂŶǇ͕�&ƌĂŶĐĞ͕��ƌĂǌŝů͕�^ŝŶŐĂƉŽƌĞ͕�^ǁĞĚĞŶ͕�h<͕�^ƉĂŝŶ͕��ĞůŐŝƵŵ͕��ĂŶĂĚĂ͕��ƵƐƚƌĂůŝĂ͕�
^ŽƵƚŚ�<ŽƌĞĂ͕�,ŽŶŐ�<ŽŶŐ͕�DĞǆŝĐŽ͕��ŚŝŶĂ͕�EĞǁ��ĞĂůĂŶĚ͕�DĂůĂǇƐŝĂ�ĂŶĚ�ƚŚĞ�hŶŝƚĞĚ�^ƚĂƚĞƐ͘��ĚǇĞŶ�ŝƐ�Ă�ůŝŵŝƚĞĚ�ůŝĂďŝůŝƚǇ�ĐŽŵƉĂŶǇ�
;͚�ĞƐůŽƚĞŶ�sĞŶŶŽŽƚƐĐŚĂƉ͛Ϳ�ĚŽŵŝĐŝůĞĚ�ŝŶ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ͘�dŚĞ�ĂĚĚƌĞƐƐ�ŽĨ��ĚǇĞŶ͛Ɛ�ƌĞŐŝƐƚĞƌĞĚ�ŽĨĨŝĐĞ�ŝƐ�^ŝŵŽŶ��ĂƌŵŝŐŐĞůƚƐƚƌĂĂƚ�ϲ�
ͲϱϬ͕�ϱƚŚ�ĨůŽŽƌ͕�ϭϬϭϭ�:��ŵƐƚĞƌĚĂŵ͕�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ͘�
�
dŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŚĂǀĞ�ďĞĞŶ�ƉƌĞƉĂƌĞĚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�/ŶƚĞƌŶĂƚŝŽŶĂů�&ŝŶĂŶĐŝĂů�ZĞƉŽƌƚŝŶŐ�^ƚĂŶĚĂƌĚƐ�
ĂŶĚ�/&Z/��ŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐ�ĂƐ�ĞŶĚŽƌƐĞĚ�ďǇ�ƚŚĞ��ƵƌŽƉĞĂŶ�hŶŝŽŶ�;�hͲ/&Z^Ϳ͘�
�
�ůů�ĂŵŽƵŶƚƐ�ŝŶ�ƚŚĞ�ŶŽƚĞƐ�ƚŽ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ƐƚĂƚĞĚ�ŝŶ�ƚŚŽƵƐĂŶĚƐ�ŽĨ��hZ͕�ƵŶůĞƐƐ�ŽƚŚĞƌǁŝƐĞ�ƐƚĂƚĞĚ͘�
�

^ŝŐŶŝĨŝĐĂŶƚ��ĐĐŽƵŶƚŝŶŐ�WŽůŝĐŝĞƐ�
�
dŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŚĂǀĞ�ďĞĞŶ�ƉƌĞƉĂƌĞĚ�ƵŶĚĞƌ�ƚŚĞ�ŚŝƐƚŽƌŝĐĂů�ĐŽƐƚ�ĐŽŶǀĞŶƚŝŽŶ͕�ƵŶůĞƐƐ�ƐƚĂƚĞĚ�ŽƚŚĞƌǁŝƐĞ͘�
�
^ŝŐŶŝĨŝĐĂŶƚ�ĂŶĚ�ŽƚŚĞƌ�ĂĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐŝĞƐ�ƚŚĂƚ�ƐƵŵŵĂƌŝǌĞ�ƚŚĞ�ŵĞĂƐƵƌĞŵĞŶƚ�ďĂƐŝƐ�ƵƐĞĚ�ĂŶĚ�ĂƌĞ�ƌĞůĞǀĂŶƚ�ƚŽ�ƵŶĚĞƌƐƚĂŶĚŝŶŐ�ƚŚĞ�
ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ƉƌŽǀŝĚĞĚ�ƚŚƌŽƵŐŚŽƵƚ�ƚŚĞ�ŶŽƚĞƐ�ƚŽ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�dŚĞ�ŶŽƚĞƐ�ĂƌĞ�ŽƌŐĂŶŝǌĞĚ�ŝŶƚŽ�ƚŚĞ�
ĨŽůůŽǁŝŶŐ�ƐĞĐƚŝŽŶƐ͗�

dŚĞ�ĂĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐŝĞƐ�ŚĂǀĞ�ďĞĞŶ�ĐŽŶƐŝƐƚĞŶƚůǇ�ĂƉƉůŝĞĚ�ƚŽ�Ăůů�ƚŚĞ�ǇĞĂƌƐ�ƉƌĞƐĞŶƚĞĚ͘�&Žƌ�ƚŚĞ�ĂƐƐĞƐƐŵĞŶƚ�ǁŚĞƚŚĞƌ�Ă�ĚŝƐĐůŽƐƵƌĞ�ŝƐ�
ƌĞůĞǀĂŶƚ�ƚŽ�ƵƐĞƌƐ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ǁĂƐ�ĐŽŶƐŝĚĞƌĞĚ͗�ƚŚĞ�ĂŵŽƵŶƚ�ŝŶ�ƋƵĞƐƚŝŽŶ�ŝƐ�ƐŝŐŶŝĨŝĐĂŶƚ�ŝŶ�ƐŝǌĞ�Žƌ�
ŶĂƚƵƌĞ͕�ŝŵƉŽƌƚĂŶĐĞ�ĨŽƌ�ƵŶĚĞƌƐƚĂŶĚŝŶŐ�ƚŚĞ�ƌĞƐƵůƚƐ�ŽĨ��ĚǇĞŶ�Žƌ�ĞǆƉůĂŝŶŝŶŐ�ƚŚĞ�ŝŵƉĂĐƚ�ŽĨ�ƐŝŐŶŝĨŝĐĂŶƚ�ĐŚĂŶŐĞƐ�ŝŶ��ĚǇĞŶ͛Ɛ�
ďƵƐŝŶĞƐƐ͘�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�Ͳ�ĐŽŶƐŽůŝĚĂƚŝŽŶ�
dŚĞ�'ƌŽƵƉ�ĐŽŶƚƌŽůƐ�ĂŶ�ĞŶƚŝƚǇ�ǁŚĞŶ�ƚŚĞ�'ƌŽƵƉ�ŝƐ�ĞǆƉŽƐĞĚ�ƚŽ͕�Žƌ�ŚĂƐ�ƌŝŐŚƚƐ�ƚŽ͕�ǀĂƌŝĂďůĞ�ƌĞƚƵƌŶƐ�ĨƌŽŵ�ŝƚƐ�
ŝŶǀŽůǀĞŵĞŶƚ�ǁŝƚŚ�ƚŚĞ�ĞŶƚŝƚǇ�ĂŶĚ�ŚĂƐ�ƚŚĞ�ĂďŝůŝƚǇ�ƚŽ�ĂĨĨĞĐƚ�ƚŚŽƐĞ�ƌĞƚƵƌŶƐ�ƚŚƌŽƵŐŚ�ŝƚƐ�ƉŽǁĞƌ�ƚŽ�ĚŝƌĞĐƚ�ƚŚĞ�
ĂĐƚŝǀŝƚŝĞƐ�ŽĨ�ƚŚĞ�ĞŶƚŝƚǇ͘�/ŶƚĞƌͲĐŽŵƉĂŶǇ�ƚƌĂŶƐĂĐƚŝŽŶƐ͕�ďĂůĂŶĐĞƐ͕�ŝŶĐŽŵĞ�ĂŶĚ�ĞǆƉĞŶƐĞƐ�ŽŶ�ƚƌĂŶƐĂĐƚŝŽŶƐ�ďĞƚǁĞĞŶ�
ŐƌŽƵƉ�ĐŽŵƉĂŶŝĞƐ�ĂƌĞ�ĞůŝŵŝŶĂƚĞĚ͘�

KƌŐĂŶŝǌĂƚŝŽŶ�ŽĨ�ĂĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐŝĞƐ�ŝŶ�ƚŚĞƐĞ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ͗�
x� <ĞǇ�ĚŝƐĐůŽƐƵƌĞƐ͗�ƉƌŽǀŝĚĞƐ�Ă�ďƌĞĂŬĚŽǁŶ�ŽĨ�ŝŶĚŝǀŝĚƵĂů�ůŝŶĞ�ŝƚĞŵƐ�ŝŶ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ƚŚĂƚ�ƵƐĞƌƐ�

ŽĨ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĐŽŶƐŝĚĞƌ�ŵŽƐƚ�ƌĞůĞǀĂŶƚ͖��
x� �ĂƉŝƚĂů͕�ŝŶǀĞƐƚŵĞŶƚ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ƌŝƐŬ�ŵĂŶĂŐĞŵĞŶƚ͗�ŬĞǇ�ŝŶĨŽƌŵĂƚŝŽŶ�ƌĞůĂƚŝŶŐ�ƚŽ��ĚǇĞŶ͛Ɛ�ĐĂƉŝƚĂů�

ŵĂŶĂŐĞŵĞŶƚ͕�ĞǆƉůĂŶĂƚŝŽŶƐ�ƌĞŐĂƌĚŝŶŐ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ƌŝƐŬ�ŵĂŶĂŐĞŵĞŶƚ͖�
x� KƚŚĞƌ͗�ŝŶĨŽƌŵĂƚŝŽŶ�ŽŶ�ŝƚĞŵƐ�ƌĞƋƵŝƌĞĚ�ƚŽ�ďĞ�ĚŝƐĐůŽƐĞĚ�ƚŽ�ďĞ�ĐŽŵƉůŝĂŶƚ�ǁŝƚŚ��hͲ/&Z^͘��



&ͲϮϯ�
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�

�ƌŝƚŝĐĂů��ĐĐŽƵŶƚŝŶŐ�WŽůŝĐŝĞƐ�
�
dŚŝƐ�ŶŽƚĞ�ƉƌŽǀŝĚĞƐ�ĂŶ�ŽǀĞƌǀŝĞǁ�ŽĨ�ƚŚĞ�ĂƌĞĂƐ�ƚŚĂƚ�ŝŶǀŽůǀĞĚ�Ă�ŚŝŐŚĞƌ�ĚĞŐƌĞĞ�ŽĨ�ũƵĚŐŵĞŶƚ�Žƌ�ĐŽŵƉůĞǆŝƚǇ͕�ĂŶĚ�ŽĨ�ŝƚĞŵƐ�ƚŚĂƚ�ĂƌĞ�
ŵŽƌĞ�ůŝŬĞůǇ�ƚŽ�ďĞ�ŵĂƚĞƌŝĂůůǇ�ĂĚũƵƐƚĞĚ�ĚƵĞ�ƚŽ�ŝŶĂĐĐƵƌĂƚĞ�ĞƐƚŝŵĂƚĞƐ�ĂŶĚͬŽƌ�ĂƐƐƵŵƉƚŝŽŶƐ�ƚƵƌŶŝŶŐ�ŽƵƚ�ƚŽ�ďĞ�ǁƌŽŶŐ͘��ĞƚĂŝůĞĚ�
ŝŶĨŽƌŵĂƚŝŽŶ�ĂďŽƵƚ�ƚŚĞƐĞ�ĞƐƚŝŵĂƚĞƐ�ĂŶĚ�ũƵĚŐŵĞŶƚƐ�ĂƌĞ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞ�ŶŽƚĞƐ�ďĞůŽǁ�ĂůŽŶŐ�ǁŝƚŚ�ŝŶĨŽƌŵĂƚŝŽŶ�ĂďŽƵƚ�ƚŚĞ�ďĂƐŝƐ�ŽĨ�
ĐĂůĐƵůĂƚŝŽŶ�ĨŽƌ�ĞĂĐŚ�ĂĨĨĞĐƚĞĚ�ůŝŶĞ�ŝƚĞŵ�ŝŶ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�dŚĞ�ĂƌĞĂƐ�ŝŶǀŽůǀŝŶŐ�ƐŝŐŶŝĨŝĐĂŶƚ�ĞƐƚŝŵĂƚĞƐ�Žƌ�ũƵĚŐŵĞŶƚƐ�ĂƌĞ͗�
-� WƌŝŶĐŝƉĂů�ǀĞƌƐƵƐ�ĂŐĞŶƚ�ŝŶ�ƌĞǀĞŶƵĞ��ʹ�ŶŽƚĞ�Ϯ�
-� &Ăŝƌ�ǀĂůƵĞ�ĞƐƚŝŵĂƚĞ�ŝŶ�ƐŚĂƌĞ�ďĂƐĞĚ�ƉĂǇŵĞŶƚƐ�ʹ�ŶŽƚĞ�ϯ�
�
EĞǁ�ĂŶĚ��ŵĞŶĚĞĚ�^ƚĂŶĚĂƌĚƐ��ĚŽƉƚĞĚ�ďǇ�ƚŚĞ�'ƌŽƵƉ�
�
��ŶƵŵďĞƌ�ŽĨ�ŶĞǁ�ƐƚĂŶĚĂƌĚƐ�ĂŶĚ�ĂŵĞŶĚŵĞŶƚƐ�ƚŽ�ƐƚĂŶĚĂƌĚƐ�ĂŶĚ�ŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐ�ĂƌĞ�ĞĨĨĞĐƚŝǀĞ�ĨŽƌ�ĂŶŶƵĂů�ƉĞƌŝŽĚƐ�ďĞŐŝŶŶŝŶŐ�ŽŶ�
Žƌ�ĂĨƚĞƌ�:ĂŶƵĂƌǇ�ϭ͕��ϮϬϭϳ�ĂŶĚ�ĂƌĞ�ĂƉƉůŝĐĂďůĞ�ĨŽƌ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŽĨ��ĚǇĞŶ͗�
�
dŚĞ�ĚĞƚĂŝůĞĚ�ĂŶĂůǇƐĞƐ�ŽĨ�ƚŚĞƐĞ�ĐŚĂŶŐĞƐ�ĂƌĞ�ŽƵƚůŝŶĞĚ�ŝŶ�ŶŽƚĞ�Ϯϭ�ŽĨ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�dŚĞ�ŽǀĞƌĂůů�ŝŵƉĂĐƚ�ŽĨ�ƚŚĞƐĞ�
ĂĐĐŽƵŶƚŝŶŐ�ĐŚĂŶŐĞƐ�ƚŽ��ĚǇĞŶ�ŝƐ�ĂƐƐĞƐƐĞĚ�ĂƐ�ŵŝŶŝŵĂů�ĂƐ�ŽƵƚůŝŶĞĚ�ďĞůŽǁ�ƉĞƌ�ƐƚĂŶĚĂƌĚ͗�
�
/&Z^�ϵ͗��ƵĞ�ƚŽ�ƚŚĞ�ƐŚŽƌƚ�ĚƵƌĂƚŝŽŶ�ŽĨ��ĚǇĞŶ͛Ɛ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ƚŚĞ�ŝŵƉĂĐƚ�ŽĨ�ƚŚĞ�/&Z^�ϵ�ĞǆƉĞĐƚĞĚ�ůŽƐƐ�ŵŽĚĞů�ŝƐ�ĞǆƉĞĐƚĞĚ�ƚŽ�ďĞ�
ŝŵŵĂƚĞƌŝĂů͘�dŚĞ�ƌĞǀŝƐĞĚ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ�ĂŶĚ�ŵĞĂƐƵƌĞŵĞŶƚ�ǁŝůů�ŚĂǀĞ�Ă�ůŝŵŝƚĞĚ�ŝŵƉĂĐƚ͘�
�
/&Z^�ϭϱ͗��ĚǇĞŶ�ŚĂƐ�ĂƐƐĞƐƐĞĚ�ŝƚƐ�ĐƵƌƌĞŶƚ�ŵĞƌĐŚĂŶƚ�ĐŽŶƚƌĂĐƚƐ�ĂŶĚ�ĚŝĚ�ŶŽƚ�ŝĚĞŶƚŝĨǇ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽďůŝŐĂƚŝŽŶƐ�ŽƚŚĞƌ�ƚŚĞ�
ŽďůŝŐĂƚŝŽŶƐ�ĂƐ�ĂůƌĞĂĚǇ�ƵƐĞĚ�ƚŽ�ƌĞĐŽŐŶŝƐĞ�ƉĂǇŵĞŶƚƐ�ƌĞǀĞŶƵĞ͘��ĚǇĞŶ�ǁŝůů�Ɛƚŝůů�ďĞ�ĐŽŶƐŝĚĞƌĞĚ�ĂƐ�ƚŚĞ�ƉƌŝŶĐŝƉĂů�ŝŶ�ƚŚĞ�ƌĞǀĞŶƵĞ�
ƐƚƌĞĂŵƐ�ƌĞƐƵůƚŝŶŐ�ŝŶ�ƌĞǀĞŶƵĞ�ďĞŝŶŐ�ƌĞĐŽŐŶŝǌĞĚ�ŽŶ�Ă�ŐƌŽƐƐ�ďĂƐŝƐ�ĂƐ�ŽƉƉŽƐĞĚ�ƚŽ�Ă�ŶĞƚ�ďĂƐŝƐ͘�
�
/&Z^�ϭϲ͗��ĂƐĞĚ�ŽŶ�ƚŚĞ�ĐƵƌƌĞŶƚ�ŽƉĞƌĂƚŝŽŶĂů�ůĞĂƐĞ�ƉŽƌƚĨŽůŝŽ�ŝŶ�ƐĐŽƉĞ�ŽĨ�ƚŚĞ�ƐƚĂŶĚĂƌĚ�ƚŚĞ��ĚǇĞŶ�ĞƐƚŝŵĂƚĞƐ�Ă�Ϯϰ�ŵŝůůŝŽŶ�ƚŽ�ďĞ�
ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ƌŝŐŚƚ�ŽĨ�ƵƐĞ�ĂƐƐĞƚ�ǁŝƚŚ�ƚŚĞ�ƌĞůĂƚĞĚ�ůŝĂďŝůŝƚǇ͘��Ɛ�Ă�ƌĞƐƵůƚ��ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ƚŚŝƐ�ŶĞǁ�ĂĐĐŽƵŶƚŝŶŐ�ƐƚĂŶĚĂƌĚ�ǁŝůů�ŚĂǀĞ�
ŶŽ�ƐŝŐŶŝĨŝĐĂŶƚ�ŝŵƉĂĐƚ�ŽŶ�ƚŚĞ�'ƌŽƵƉ�ĐŽŶƐŝĚĞƌŝŶŐ�ƚŚĞ�ŝŵƉĂĐƚ�ŽŶ�ŝƚƐ�ŽǀĞƌĂůů�ďĂůĂŶĐĞ�ƐŚĞĞƚ͘�
�

�ƉƉƌŽǀĂů�
�
dŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ǁĞƌĞ�ĂƉƉƌŽǀĞĚ�ďǇ�ƚŚĞ�ƐƵƉĞƌǀŝƐŽƌǇ�ďŽĂƌĚ�ĨŽƌ�ŝƐƐƵĞ�ŽŶ��Ɖƌŝů�ϭϯ͕�ϮϬϭϴ͘�
�



&ͲϮϰ�
�

<ĞǇ��ŝƐĐůŽƐƵƌĞƐ�
�
�ĂƐĞĚ�ŽŶ�ŝƚƐ�ƐƚƌĂƚĞŐǇ�ĂƐ�ŽƵƚůŝŶĞĚ�ŝŶ�ƚŚĞ��ŝƌĞĐƚŽƌƐ�ƌĞƉŽƌƚ��ĚǇĞŶ͛Ɛ�ƵƐĞƌƐ�ŽĨ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĐŽŶƐŝĚĞƌƐ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�
ĚŝƐĐůŽƐƵƌĞƐ�ĂƐ�ŬĞǇ�ŝŶ�ƵŶĚĞƌƐƚĂŶĚŝŶŐ�ŝƚƐ�ĨŝŶĂŶĐŝĂů�ƉĞƌĨŽƌŵĂŶĐĞ�Žƌ�ƉŽƐŝƚŝŽŶ͘�
��
����5HYHQXH�

�
dŚĞ�ďƌĞĂŬĚŽǁŶ�ŽĨ�ƌĞǀĞŶƵĞ�ďǇ�ĐĂƚĞŐŽƌǇ�ŝƐ�ĂƐ�ĨŽůůŽǁƐ͗�
�
�� ϮϬϭϳ� ϮϬϭϲ�

WƌŽĐĞƐƐŝŶŐ�ĨĞĞƐ� ��ϵϯ͕ϰϲϲ�� ��ϱϴ͕ϲϰϮ��

^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ� ��ϴϳϮ͕ϯϰϬ�� ��ϱϲϯ͕ϭϰϯ��

KƚŚĞƌ�ƐĞƌǀŝĐĞƐ� ��ϰϲ͕ϲϯϰ�� ��ϯϳ͕ϱϳϲ��

dŽƚĂů�ƌĞǀĞŶƵĞ� ��ϭ͕ϬϭϮ͕ϰϰϬ�� ��ϲϱϵ͕ϯϲϭ��

�ŽƐƚƐ�ŝŶĐƵƌƌĞĚ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��;ϳϴϭ͕ϱϬϮͿ� ��;ϰϵϰ͕ϯϴϲͿ�

�ŽƐƚ�ŽĨ�ŝŶǀĞŶƚŽƌǇ� ��;ϭϮ͕ϲϲϬͿ� ��;ϲ͕ϵϵϬͿ�

EĞƚ�ƌĞǀĞŶƵĞ� ��Ϯϭϴ͕Ϯϳϴ�� ��ϭϱϳ͕ϵϴϱ��
�
EĞƚ�ZĞǀĞŶƵĞ�ŝƐ�ŐƌŽƐƐ�ƌĞǀĞŶƵĞ�ŶĞƚ�ŽĨ�ŝŶƚĞƌĐŚĂŶŐĞ͕�ƐĐŚĞŵĞ�ĨĞĞƐ�ĂŶĚ�ĐŽƐƚ�ŽĨ�ŝŶǀĞŶƚŽƌǇ͘�dŚĞƌĞ�ŝƐ�ϵ�ŵŝůůŝŽŶ�ŝŶĐůƵĚĞĚ�ŝŶ�ƐĞƚƚůĞŵĞŶƚ�
ĨĞĞƐ�ƌĞůĂƚĞĚ�ƚŽ�ƚŚĞ�ƐĂůĞ�ŽĨ�ŐŽŽĚƐ�;ϮϬϭϲ͗�ϯ�ŵŝůůŝŽŶͿ͘�

�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ƌĞǀĞŶƵĞ��
�ĚǇĞŶ�ŚĂƐ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƐŽƵƌĐĞƐ�ŽĨ�ƌĞǀĞŶƵĞ͗�

;ŝͿ� WƌŽĐĞƐƐŝŶŐ�ĨĞĞƐ͗�ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ƌĞǀĞŶƵĞ�ǁŚĞŶ�Ă�ƚƌĂŶƐĂĐƚŝŽŶ�ŝƐ�ŝŶŝƚŝĂƚĞĚ�ǀŝĂ�ƚŚĞ��ĚǇĞŶ�ƉĂǇŵĞŶƚ�
ƉůĂƚĨŽƌŵ͘�

;ŝŝͿ� ^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ͗�^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ƌĞǀĞŶƵĞ�ǁŚĞŶ�Ă�ƉĂǇŵĞŶƚ�ƚƌĂŶƐĂĐƚŝŽŶ�ŚĂƐ�
ďĞĞŶ�ĐŽŵƉůĞƚĞĚ�ďǇ�ŵĞĂŶƐ�ŽĨ�ƐĞƚƚůĞŵĞŶƚ�ǁŝƚŚ�ƚŚĞ�ŵĞƌĐŚĂŶƚ͘�

;ŝŝŝͿ� KƚŚĞƌ�ƐĞƌǀŝĐĞƐ�;ƐƵĐŚ�ĂƐ�ĨŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�ƐĞƌǀŝĐĞ�ĨĞĞƐ͕�ƐĂůĞ�ŽĨ�ŝŶǀĞŶƚŽƌǇ�ĂŶĚ�ƚŚŝƌĚ�ƉĂƌƚǇ�
ĐŽŵŵŝƐƐŝŽŶͿ͗�ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ƌĞǀĞŶƵĞ�ǁŚĞŶ�ƚŚĞ�ƐĞƌǀŝĐĞƐ�ĂƌĞ�ƌĞŶĚĞƌĞĚ͘��
�

ZĞǀĞŶƵĞ�ŝƐ�ŵĞĂƐƵƌĞĚ�Ăƚ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ĐŽŶƐŝĚĞƌĂƚŝŽŶ�ƌĞĐĞŝǀĞĚ�Žƌ�ƌĞĐĞŝǀĂďůĞ͘�

.H\�MXGJHPHQW�ʹ�ƉƌŝŶĐŝƉĂů�ǀĞƌƐƵƐ�ĂŐĞŶƚ�
ZĞǀĞŶƵĞ�ŝƐ�ƌĞĐŽŐŶŝǌĞĚ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĨĂĐƚ�ƚŚĂƚ��ĚǇĞŶ�ĂĐƚƐ�ĂƐ�Ă�ƉƌŝŶĐŝƉĂů�ĨŽƌ�Ăůů�ƚŚĞ�ƉĂǇŵĞŶƚ�ƉƌŽĐĞƐƐŝŶŐ�ƐĞƌǀŝĐĞƐ�
ŝƚ�ƉƌŽǀŝĚĞƐ�ƚŽ�ƚŚĞ�ŵĞƌĐŚĂŶƚƐ͘�^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ�ĂƌĞ�ƉƌĞƐĞŶƚĞĚ�ŶĞƚ�ŽĨ�ƚŚĞ�ĂŵŽƵŶƚ�ƚŚĂƚ�ŝƐ�ƉĂŝĚ�ƚŽ�ƚŚĞ�ŵĞƌĐŚĂŶƚƐ�
ƐŝŶĐĞ��ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ŝƚƐĞůĨ�ĂŶ�ĂŐĞŶƚ�ĨŽƌ�ƚŚĞ�ĐŽůůĞĐƚŝŽŶ�ŽĨ�ĂŵŽƵŶƚƐ�ĨƌŽŵ�ƚŚĞ�ĐŽŶƐƵŵĞƌ�ĂŶĚ�ƉĂǇŽƵƚ�ƚŽ�ƚŚĞ�
ŵĞƌĐŚĂŶƚ�ĨŽƌ�ƚŚŝƐ�ƉĂƌƚ�ŽĨ�ƚŚĞ�ĂŵŽƵŶƚ�ƚŚĂƚ�ŝƐ�ĐŽůůĞĐƚĞĚ�ďǇ��ĚǇĞŶ͘��ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ŝƚƐĞůĨ�Ă�ƉƌŝŶĐŝƉĂů�ĨŽƌ�ƚŚĞ�
ƉĂǇŵĞŶƚ�ƐĞƌǀŝĐĞƐ�ƚŚĂƚ�ŝƚ�ƉƌŽǀŝĚĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ƉƌĞƐĞŶƚƐ�ƚŚĞ�ĨĞĞƐ�ĐŚĂƌŐĞĚ�ĂŶĚ�ĐŽƐƚƐ�ŝŶĐƵƌƌĞĚ�ƚŽ�ƉƌŽǀŝĚĞ�
ƚŚĞƐĞ�ƐĞƌǀŝĐĞƐ͕�ŝŶĐůƵĚŝŶŐ�ĐƌĞĚŝƚ�ĐĂƌĚ�ĨĞĞƐ�ĂŶĚ�ŽƚŚĞƌ�ĐŚĂƌŐĞƐ�ƉĂŝĚ�ƚŽ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ͕�ŽŶ�Ă�ŐƌŽƐƐ�ďĂƐŝƐ͘�



&ͲϮϱ�
�

���6KDUH�EDVHG�3D\PHQWV�

�
�ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ŝƚƐ�ĞŵƉůŽǇĞĞƐ�ĂŶĚ�ĐƵůƚƵƌĞ�ĂƐ�ĐŽƌĞ�ƚŽ�ŝƚƐ�ŐƌŽǁƚŚ͘��Ɛ�ƉĂƌƚ�ŽĨ�ƚŚĞ�ƚŽƚĂů�ƌĞŵƵŶĞƌĂƚŝŽŶ�ƉĂĐŬĂŐĞ͕��ĚǇĞŶ�ŚĂƐ�ƚǁŽ�
ƚǇƉĞƐ�ŽĨ�ƐŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ͗�
/͘� �ĞƉŽƐŝƚĂƌǇ�ƌĞĐĞŝƉƚƐ�ƚŽ�ĚŝƌĞĐƚŽƌƐ�ĂŶĚ�ĞŵƉůŽǇĞĞƐ�;ŐƌĂŶƚĞĚ�ƵŶƚŝů�ϮϬϭϯͿ�
//͘� �ƋƵŝƚǇ�^ĞƚƚůĞĚ�KƉƚŝŽŶ�WůĂŶ��
�
dŚĞƐĞ�ƉůĂŶƐ�ĂƌĞ�ĚĞƐĐƌŝďĞĚ�ŝŶ�ŵŽƌĞ�ĚĞƚĂŝů�ďĞůŽǁ͗�
�

/͘� �ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�
�
�ĚǇĞŶ�ŚĂƐ�ŐƌĂŶƚĞĚ�ƚŚĞ�ƉŽƐƐŝďŝůŝƚǇ�ƚŽ�ƉƵƌĐŚĂƐĞ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ƚŽ�ĚŝƌĞĐƚŽƌƐ�ĂŶĚ�ƚŽ�ĞŵƉůŽǇĞĞƐ�ĂƐ�ƉĂƌƚ�ŽĨ�ƚŚĞŝƌ�
ƌĞŵƵŶĞƌĂƚŝŽŶ�ƵƉ�ƚŽ�ϮϬϭϯ͘�dŚĞ�ƵŶĚĞƌůǇŝŶŐ�ƐŚĂƌĞƐ�ŽĨ�ƚŚĞ��ĚǇĞŶ�ĂƌĞ�ŚĞůĚ�ďǇ�ĂŶ�ĂĚŵŝŶŝƐƚƌĂƚŝŽŶ�ĨŽƵŶĚĂƚŝŽŶ�ƚŚĂƚ�ŝŶ�ƚƵƌŶ�ŝƐƐƵĞƐ�ƚŚĞ�
�ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ƚŽ�ƚŚĞ�ĞŵƉůŽǇĞĞƐ͘�dŚĞƐĞ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ĞŶƚŝƚůĞ�ƚŚĞ�ŚŽůĚĞƌ�Ă�ƐŚĂƌĞ�ŽĨ�ƚŚĞ�ƉƌŽĨŝƚƐ�ĞĂƌŶĞĚ�ďǇ��ĚǇĞŶ͘�/Ŷ�
ϮϬϭϳ͕�ŶŽ�ǀĞƐƚŝŶŐ�ƉĞƌŝŽĚ�ƌĞŵĂŝŶĞĚ�ĨŽƌ�ĂŶǇ�ŽĨ�ƚŚĞ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ŐƌĂŶƚĞĚ�ĂŶĚ�ƚŚƵƐ�ƚŚĞƌĞ�ǁĂƐ�ŶŽ�ƌĞǀŝƐĞĚ�ĞƐƚŝŵĂƚĞ�ŽĨ�ƚŚĞ�
ŶƵŵďĞƌ�ŽĨ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ĞǆƉĞĐƚĞĚ�ƚŽ�ǀĞƐƚ�Žƌ�ƌĞůĂƚŝŶŐ�ŝŶĐŽŵĞ�ƐƚĂƚĞŵĞŶƚ�ŝŵƉĂĐƚ͘��
tŚĞŶ�ĂŶ�ĞŵƉůŽǇĞĞ�ůĞĂǀĞƐ��ĚǇĞŶ�ĂĨƚĞƌ�ƚŚĞ�ǀĞƐƚŝŶŐ�ƉĞƌŝŽĚ͕��ĚǇĞŶ�ŚĂƐ�ƚŚĞ�ƌŝŐŚƚ͕�ďƵƚ�ŝƐ�ŶŽƚ�ƌĞƋƵŝƌĞĚ͕�ƚŽ�ƌĞƉƵƌĐŚĂƐĞ�ƚŚĞ�
�ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ͘�/Ĩ��ĚǇĞŶ�ĚŽĞƐ�ŶŽƚ�ĞǆĞƌĐŝƐĞ�ŝƚƐ�ƌŝŐŚƚ�ƚŽ�ĂĐƋƵŝƌĞ�ƚŚĞ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ŽĨ�ƚŚĞ�ĞŵƉůŽǇĞĞ͕�ƚŚĞ�
ƌŝŐŚƚ�ŝƐ�ƚƌĂŶƐĨĞƌƌĞĚ�ƚŽ�ƚŚĞ�ŽƚŚĞƌ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ŚŽůĚĞƌƐ͘�/Ĩ�ƚŚĞƐĞ�ĚŽ�ŶŽƚ�ĞǆĞƌĐŝƐĞ�ƚŚŝƐ�ƌŝŐŚƚ͕�ƚŚĞ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ĐĂŶ�ďĞ�
ƐŽůĚ�ƚŽ�Ă�ƚŚŝƌĚ�ƉĂƌƚǇ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ͘��ƵƌƌĞŶƚůǇ��ĚǇĞŶ�ĚŽĞƐ�ŶŽƚ�ŚĂǀĞ�ƚŚĞ�ŝŶƚĞŶƚŝŽŶ͕�ŶŽƌ�Ă�ŚŝƐƚŽƌǇ�Žƌ�ĨŽƌŵĂů�ŵĂŶĂŐĞŵĞŶƚ�ƉŽůŝĐǇ�
ǁŚŝĐŚ�ƌĞƋƵŝƌĞƐ��ĚǇĞŶ�ƚŽ�ƌĞͲĂĐƋƵŝƌĞ�ƚŚĞ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ǁŚĞŶ�ĂŶ�ĞŵƉůŽǇĞĞ�ůĞĂǀĞƐ��ĚǇĞŶ͘��
�

//͘� �ƋƵŝƚǇ�^ĞƚƚůĞĚ�KƉƚŝŽŶƐ��
�
�ĚǇĞŶ�ŚĂƐ�ĂŶ�ŽƉƚŝŽŶ�ƉůĂŶ�ĨŽƌ�ĚŝƌĞĐƚŽƌƐ�ĂŶĚ�ĞŵƉůŽǇĞĞƐ͘��ǆĞƌĐŝƐĂďůĞ�ŽƉƚŝŽŶƐ�ŐŝǀĞ�ƚŚĞ�ŽƉƉŽƌƚƵŶŝƚǇ�ƚŽ�ĂĐƋƵŝƌĞ��ĞƉŽƐŝƚĂƌǇ�
ZĞĐĞŝƉƚƐ͘�dŚĞ�ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞ�ŽĨ�ƚŚĞ�ŐƌĂŶƚĞĚ�ŽƉƚŝŽŶƐ�ŝƐ�ĞƋƵĂů�ƚŽ�ƚŚĞ�ŵĂƌŬĞƚ�ƉƌŝĐĞ�ŽĨ�ƚŚĞ�ƐŚĂƌĞƐ�Ăƚ�ŐƌĂŶƚ�ĚĂƚĞ͘�KƉƚŝŽŶƐ�ǁŝůů�ǀĞƐƚ�
ŽǀĞƌ�Ă�ƉĞƌŝŽĚ�ŽĨ�ĨŽƵƌ�ǇĞĂƌƐ͘�dŚĞ�ǀĞƐƚŝŶŐ�ƉĞƌŝŽĚ�ƐƚĂƌƚƐ�ŽŶ�ƚŚĞ�ŐƌĂŶƚ�ĚĂƚĞ͘�Ϯϱй�ŽĨ�ƚŚĞ�ŽƉƚŝŽŶƐ�ǁŝůů�ǀĞƐƚ�ŽŶ�ƚŚĞ�ĨŝƌƐƚ�ĂŶŶŝǀĞƌƐĂƌǇ�ŽĨ�
ƚŚĞ�ŐƌĂŶƚ�ĚĂƚĞ͘�dŚĞ�ƌĞŵĂŝŶŝŶŐ�ϳϱй�ŽĨ�ƚŚĞ�ŽƉƚŝŽŶƐ�ǁŝůů�ƚŚĞŶ�ǀĞƐƚ�ŵŽŶƚŚůǇ͕�ŝŶ�ĞƋƵĂů�ƉƌŽƉŽƌƚŝŽŶƐ�Ăƚ�ƚŚĞ�ĞŶĚ�ŽĨ�ĞĂĐŚ�ŵŽŶƚŚ͕�ŽǀĞƌ�
ƚŚĞ�ĨŽůůŽǁŝŶŐ�ϯϲ�ŵŽŶƚŚƐ͘�KƉƚŝŽŶƐ�ĐĂŶ�ďĞ�ĞǆĞƌĐŝƐĞĚ�Ăƚ�ĂŶǇ�ƚŝŵĞ�ĨƌŽŵ�ƚŚĞ�ǀĞƐƚŝŶŐ�ĚĂƚĞ�ƵŶƚŝů�ƚŚĞ�ϴƚŚ�ĂŶŶŝǀĞƌƐĂƌǇ�ŽĨ�ƚŚĞ�ŐƌĂŶƚ�
ĚĂƚĞ͘��ĚǇĞŶ�ŚĂƐ�ŶŽ�ůĞŐĂů�Žƌ�ĐŽŶƐƚƌƵĐƚŝǀĞ�ŽďůŝŐĂƚŝŽŶ�ƚŽ�ƌĞƉƵƌĐŚĂƐĞ�Žƌ�ƐĞƚƚůĞ�ƚŚĞ�ŽƉƚŝŽŶƐ�ŝŶ�ĐĂƐŚ͘�dŚĞ�ŵĂǆŝŵƵŵ�ĂŐŐƌĞŐĂƚĞ�
ŶƵŵďĞƌ�ŽĨ��ĞƉŽƐŝƚŽƌǇ�ZĞĐĞŝƉƚƐ�ŝŶ�ƌĞƐƉĞĐƚ�ƚŽ�ǁŚŝĐŚ�ŽƉƚŝŽŶƐ�ƐŚĂůů�ďĞ�ŐƌĂŶƚĞĚ�ŝƐ�ϭ͕ϯϭϮ͕ϱϬϬ͘�/Ŷ�ϮϬϭϳ�Ϯϭϴ͕ϳϱϬ�;ϮϬϭϲ͗�ϳϲ͕ϳϱϬͿ�
ǁĞƌĞ�ŐƌĂŶƚĞĚ�ĂŶĚ�ϴϯϴ͕ϳϴϳ�;ϮϬϭϲ͗�ϱϵϳ͕ϬϱϬͿ�ŽƉƚŝŽŶƐ�ĂƌĞ�ĞǆĞƌĐŝƐĂďůĞ͘�dŚĞ�ǁĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ŽƉƚŝŽŶƐ�ŐƌĂŶƚĞĚ�ĚƵƌŝŶŐ�
ƚŚĞ�ƉĞƌŝŽĚ�ĚĞƚĞƌŵŝŶĞĚ�ƵƐŝŶŐ�ƚŚĞ��ůĂĐŬͲ^ĐŚŽůĞƐ�ǀĂůƵĂƚŝŽŶ�ŵŽĚĞů�ǁĂƐ�ϭϬ͘Ϭϱ�;ϮϬϭϱ͗�ϲ͘ϴϰͿ�ƉĞƌ�ŽƉƚŝŽŶ͘��
� �

<ĞǇ�ĂĐĐŽƵŶƚŝŶŐ�ĞƐƚŝŵĂƚĞ�ʹ�ƐŚĂƌĞͲďĂƐĞĚͲƉĂǇŵĞŶƚƐ�
dŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ĞŵƉůŽǇĞĞ�ƐĞƌǀŝĐĞƐ�ƌĞĐĞŝǀĞĚ�ŝŶ�ĞǆĐŚĂŶŐĞ�ĨŽƌ�ƚŚĞ�ŐƌĂŶƚ�ŽĨ��ĞƉŽƐŝƚĂƌǇ�ZĞĐĞŝƉƚƐ�ŽĨ��ĚǇĞŶ�ŝƐ�
ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ĂŶ�ĞǆƉĞŶƐĞ͘�dŚĞ�ƚŽƚĂů�ĂŵŽƵŶƚ�ƚŽ�ďĞ�ĞǆƉĞŶƐĞĚ�ŝƐ�ĚĞƚĞƌŵŝŶĞĚ�ďǇ�ƌĞĨĞƌĞŶĐĞ�ƚŽ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�
ƚŚĞ�ĞƋƵŝƚǇ�ŝŶƐƚƌƵŵĞŶƚƐ�ŐƌĂŶƚĞĚ�Ăƚ�ŐƌĂŶƚ�ĚĂƚĞ͘�
�
dŚĞ�ƐŚĂƌĞ�ƉƌŝĐĞ�Ăƚ�ŐƌĂŶƚ�ŝƐ�ŶŽƚ�ŽďũĞĐƚŝǀĞůǇ�ĚĞƚĞƌŵŝŶĂďůĞ�ƚŚĞƌĞĨŽƌĞ��ĚǇĞŶ�ŚĂƐ�ĐŽŶƚƌĂĐƚĞĚ�Ă�ƚŚŝƌĚ�ƉĂƌƚǇ�ƚŽ�
ĚĞƚĞƌŵŝŶĞ�ƚŚĞ�ƚŽƚĂů�ĞŶƚĞƌƉƌŝƐĞ�ǀĂůƵĞ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĂǀĞƌĂŐĞ�ŽĨ�ƚŚƌĞĞ�ǇĞĂƌƐ�ĚŝƐĐŽƵŶƚĞĚ�ĐĂƐŚ�ĨůŽǁ�ǁŝƚŚ�Ă�
tĞŝŐŚƚĞĚ��ǀĞƌĂŐĞ��ŽƐƚ�ŽĨ��ĂƉŝƚĂů�;t���Ϳ͘�dŚĞ�ŐƌĂŶƚ�ĚĂƚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ŽƉƚŝŽŶƐ�ŝƐ�ĞǆƉĞŶƐĞĚ�ŽǀĞƌ�ƚŚĞ�
ǀĞƐƚŝŶŐ�ƉĞƌŝŽĚ�ŽĨ�ƚŚĞ�ŽƉƚŝŽŶƐ͘��



&ͲϮϲ�
�

dŚĞ�ĨŽůůŽǁŝŶŐ�ƐŝŐŶŝĨŝĐĂŶƚ�ŝŶƉƵƚƐ�ƚŽ�ƚŚĞ�ŵŽĚĞů�ǁĞƌĞ�ƵƐĞĚ͗�
�
WĞƌŝŽĚ�ŽĨ�ŐƌĂŶƚƐ� 'ƌĂŶƚ�� ϮϬϭϳ� ϮϬϭϲ�

Yϭ�

EƵŵďĞƌ�ŽĨ�ŝŶƐƚƌƵŵĞŶƚƐ�ŐƌĂŶƚĞĚ� ��ϴϲ͕ϴϱϬ�� ��Ϯϴ͕ϯϬϬ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞ�;ŝŶ��hZͿ� ��ϳϱ͘ϲϵ�� ��ϲϲ͘ϱϬ��

ZĂŶŐĞ�ŽĨ�ĂŶŶƵĂů�ƌŝƐŬͲĨƌĞĞ�ŝŶƚĞƌĞƐƚ�ƌĂƚĞ� �ͲϬ͘ϯϯϴй�ƚŝůů��ͲϬ͘Ϭϵϵй� ͲϬ͘Ϯϯϰй�ƚŝůů�Ͳ�Ϭ͘ϭϮϵй�

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ƐŚĂƌĞ�ƉƌŝĐĞ�Ăƚ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ŐƌĂŶƚ� ��ϰϵ͘ϴϭ�� ��ϰϮ͘ϮϬ��

YϮ�

EƵŵďĞƌ�ŽĨ�ŝŶƐƚƌƵŵĞŶƚƐ�ŐƌĂŶƚĞĚ� ��ϴϰ͕ϰϬϬ�� ��ϵ͕ϱϬϬ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞ�;ŝŶ��hZͿ� ��ϴϭ͘ϳϱ�� ��ϲϲ͘ϱϬ��

ZĂŶŐĞ�ŽĨ�ĂŶŶƵĂů�ƌŝƐŬͲĨƌĞĞ�ŝŶƚĞƌĞƐƚ�ƌĂƚĞ� ͲϬ͘ϮϮϴй�ƚŝůů�ͲϬ͘ϭϴϳй� ͲϬ͘ϯϬϰй�ƚŝůů�ͲϬ͘ϭϰϯй�

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ƐŚĂƌĞ�ƉƌŝĐĞ�Ăƚ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ŐƌĂŶƚ� ��ϲϲ͘ϳϱ�� ��ϰϯ͘ϴϱ��

Yϯ�

EƵŵďĞƌ�ŽĨ�ŝŶƐƚƌƵŵĞŶƚƐ�ŐƌĂŶƚĞĚ� ��Ϯϲ͕ϮϬϬ�� ��ϭϭ͕ϲϬϬ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞ�;ŝŶ��hZͿ� ��ϭϬϱ͘ϭϴ�� ��ϲϲ͘ϱϬ��

ZĂŶŐĞ�ŽĨ�ĂŶŶƵĂů�ƌŝƐŬͲĨƌĞĞ�ŝŶƚĞƌĞƐƚ�ƌĂƚĞ� ͲϬ͘ϭϲϯй�ƚŝůů�ͲϬ͘ϬϮϴй� ͲϬ͘ϰϳϯй�ƚŝůů�ͲϬ͘ϯϵϯй�

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ƐŚĂƌĞ�ƉƌŝĐĞ�Ăƚ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ŐƌĂŶƚ� ��ϴϮ͘ϯϬ�� ��ϰϰ͘ϴϳ��

Yϰ�

EƵŵďĞƌ�ŽĨ�ŝŶƐƚƌƵŵĞŶƚƐ�ŐƌĂŶƚĞĚ� ��Ϯϭ͕ϯϬϬ�� ��Ϯϳ͕ϯϱϬ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞ�;ŝŶ��hZͿ� ��ϭϬϱ͘ϵϯ�� ��ϲϲ͘ϱϬ��

ZĂŶŐĞ�ŽĨ�ĂŶŶƵĂů�ƌŝƐŬͲĨƌĞĞ�ŝŶƚĞƌĞƐƚ�ƌĂƚĞ� ͲϬ͘ϭϱϯй�ƚŝůů�ͲϬ͘Ϭϵϱй� ͲϬ͘ϰϵϮй�ƚŝůů�ͲϬ͘ϭϮϮй�

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ƐŚĂƌĞ�ƉƌŝĐĞ�Ăƚ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ŐƌĂŶƚ� ��ϵϲ͘ϰϯ�� ��ϰϲ͘ϭϳ��

�� �� �� ��
�� �ǆƉĞĐƚĞĚ�ǀŽůĂƚŝůŝƚǇ�;йͿ� Ϯϱй� ϯϬй�

�� �ǆƉĞĐƚĞĚ�ĚŝǀŝĚĞŶĚƐ�;ĚŝǀŝĚĞŶĚ�ǇŝĞůĚͿ� Eŝů�� Eŝů�
�
dŚĞ�ǀŽůĂƚŝůŝƚǇ�ŵĞĂƐƵƌĞĚ�Ăƚ�ƚŚĞ�ƐƚĂŶĚĂƌĚ�ĚĞǀŝĂƚŝŽŶ�ŽŶ�ĐŽŶƚŝŶƵŽƵƐůǇ�ĐŽŵƉŽƵŶĚĞĚ�ƐŚĂƌĞ�ƌĞƚƵƌŶƐ�ŝƐ�ďĂƐĞĚ�ŽŶ�ƐƚĂƚŝƐƚŝĐĂů�ĂŶĂůǇƐŝƐ�
ŽĨ�ĚĂŝůǇ�ƐŚĂƌĞ�ƉƌŝĐĞƐ�ŽǀĞƌ�ƚŚĞ�ůĂƐƚ�Ɛŝǆ�ǇĞĂƌƐ͘�dŚĞ�ǀŽůĂƚŝůŝƚǇ�ŽĨ�Ϯϱй�;ϮϬϭϲ͗�ϯϬйͿ�ŝƐ�ĂŶ�ĂǀĞƌĂŐĞ�ǀŽůĂƚŝůŝƚǇ�ŽĨ�ůŝƐƚĞĚ�ƉĞĞƌ�ĐŽŵƉĂŶŝĞƐ͘�
�
DŽǀĞŵĞŶƚƐ�ŝŶ�ƚŚĞ�ŶƵŵďĞƌ�ŽĨ�ƐŚĂƌĞ�ŽƉƚŝŽŶƐ�ŽƵƚƐƚĂŶĚŝŶŐ�ĂŶĚ�ƚŚĞŝƌ�ƌĞůĂƚĞĚ�ǁĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞƐ�ĂƌĞ�ĂƐ�ĨŽůůŽǁƐ͗�
�
�� ϮϬϭϳ� ϮϬϭϳ� ϮϬϭϲ� ϮϬϭϲ�

��

tĞŝŐŚƚĞĚ�
ĂǀĞƌĂŐĞ�

ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞ��
;ŝŶ��hZͿ�ƉĞƌ�
ƐŚĂƌĞ�ŽƉƚŝŽŶ�

EƵŵďĞƌ�ŽĨ�ŽƉƚŝŽŶƐ�
;ƚŚŽƵƐĂŶĚƐͿ�

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�
ĞǆĞƌĐŝƐĞ�ƉƌŝĐĞ��;ŝŶ�

�hZͿ�ƉĞƌ�ƐŚĂƌĞ�ŽƉƚŝŽŶ�

EƵŵďĞƌ�ŽĨ�ŽƉƚŝŽŶƐ�
;ƚŚŽƵƐĂŶĚƐͿ�

KƵƚƐƚĂŶĚŝŶŐ�Ăƚ��:ĂŶƵĂƌǇ�ϭ� ��ϮϮ͘Ϯϭ�� ��ϭ͕Ϭϭϳ�� ��ϭϳ͘ϵϲ��� ��ϭ͕Ϭϰϭ��

'ƌĂŶƚĞĚ� ��ϴϰ͘ϱϭ�� ��Ϯϭϵ�� ��ϲϲ͘ϱϬ��� ��ϳϲ��

&ŽƌĨĞŝƚĞĚ� ��ϲϲ͘ϯϵ�� ��;ϭϭͿ� �ϭϭ͘ϴϮ�� ��;ϴϰͿ�

�ǆĞƌĐŝƐĞĚ� ��ϲϲ͘ϱϬ�� ��;ϭͿ� �ϭϬ͘ϵϱ�� ��;ϭϲͿ�

�ǆƉŝƌĞĚ� ���
Ͳ��

���
Ͳ�� �� ��

KƵƚƐƚĂŶĚŝŶŐ�Ăƚ��ĞĐĞŵďĞƌ�ϯϭ� ��ϯϮ͘ϵϮ�� ��ϭ͕ϮϮϰ�� ��ϮϮ͘Ϯϭ��� ��ϭ͕Ϭϭϳ��
�



&ͲϮϳ�
�

���,QYHQWRULHV�
�

�
dŚĞ�ŝŶǀĞŶƚŽƌǇ�ƌĞůĂƚĞƐ�ƚŽ�ƚŚĞ�ƉŽŝŶƚ�ŽĨ�ƐĂůĞ�ƚĞƌŵŝŶĂůƐ�ŝŶ�ĐŽŶŶĞĐƚŝŽŶ�ǁŝƚŚ�ƚŚĞ�ƌŽůů�ŽƵƚ�ŽĨ�ƚŚĞ�hŶŝĨŝĞĚ��ŽŵŵĞƌĐĞ�ƐƚƌĂƚĞŐǇ͘��
�
�� �� ��
�Ɛ�Ăƚ�ϭ�:ĂŶƵĂƌǇ� ��ϯ͕Ϯϰϲ�� ��ϭ͕ϰϲϮ��

WƌŽĚƵĐƚƐ�ĨŽƌ�ƌĞƐĂůĞ͗�WƵƌĐŚĂƐĞƐ�ĚƵƌŝŶŐ�ƚŚĞ�ǇĞĂƌ� ��ϭϯ͕ϰϯϭ�� ��ϴ͕ϳϳϰ��

ZĞĐŽŐŶŝƐĞĚ�ĂƐ�ĂŶ�ĞǆƉĞŶƐĞ�ĚƵƌŝŶŐ�ƚŚĞ�ǇĞĂƌ� ��;ϭϮ͕ϲϲϬͿ� ��;ϲ͕ϵϵϬͿ�

dŽƚĂů��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ� ��ϰ͕Ϭϭϳ�� ��ϯ͕Ϯϰϲ��
�
���(PSOR\HH�EHQHILW�H[SHQVH��
�ŵƉůŽǇĞĞƐ�ĂŶĚ�ƚŚĞ��ĚǇĞŶ�ĐƵůƚƵƌĞ�ĂƌĞ�ƐƚƌĂƚĞŐŝĐ�ĨŽĐƵƐ�ĂƌĞĂƐ�ĨŽƌ��ĚǇĞŶ͘��ĚǇĞŶ�ŚĂƐ�ŝŶǀĞƐƚĞĚ�ƐŝŐŶŝĨŝĐĂŶƚůǇ�ŝŶ�ƚŚĞ�ůĂƐƚ�ǇĞĂƌ�ŝŶ�ƚŚŝƐ�
ŬĞǇ�ĂƌĞĂ͘�dŚĞ�ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�ĨƵůůƚŝŵĞ�ĞƋƵŝǀĂůĞŶƚƐ�ĚƵƌŝŶŐ�ƚŚĞ�ǇĞĂƌ�ǁĂƐ�ĂƉƉƌŽǆŝŵĂƚĞůǇ�ϱϲϲ�&d��ŽĨ�ǁŚŝĐŚ�ϮϮϳ�&d��ŽƵƚƐŝĚĞ�ŽĨ�
ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ�;ϮϬϭϲ͗�ϰϮϱ�&d��ͬ�ϭϲϲ�&d��ŽƵƚƐŝĚĞ�ŽĨ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐͿ͘��ƚ�ǇĞĂƌͲĞŶĚ�ϳϭϲ�ƉĞŽƉůĞ�;ϮϬϭϲ͗�ϰϴϬͿ�ǁĞƌĞ�ǁŽƌŬŝŶŐ�ĨŽƌ�
�ĚǇĞŶ͘��Ɛ�Ă�ƌĞƐƵůƚ�ŽĨ�ƚŚĞ�ǁŽƌůĚǁŝĚĞ�ŽƉĞƌĂƚŝŶŐ�ĂŶĚ�ĂĐƋƵŝƌŝŶŐ�ƐƚƌĂƚĞŐǇ�ƚŚĞ�ďƌĞĂŬĚŽǁŶ�ŽĨ�ĞŵƉůŽǇĞĞƐ�ĨŽƌ�ƚŚĞ�ůĂƌŐĞƐƚ�ůĞŐĂů�
ĞŶƚŝƚŝĞƐ�ŽĨ��ĚǇĞŶ�ĂƌĞ�ďĂƐĞĚ�ŝŶ��ŵƐƚĞƌĚĂŵ�ϯϯϵ͕�^ĂŶ�&ƌĂŶĐŝƐĐŽ�ϲϴ͕�^ĂŽ�WĂƵůŽ�ϯϳ͕�>ŽŶĚŽŶ�Ϯϵ�ĂŶĚ�^ŝŶŐĂƉŽƌĞ�Ϯϴ�;ĂǀĞƌĂŐĞ�&d�͛Ɛ�ŝŶ�
ϮϬϭϳͿ͘�
�
�����(PSOR\HH�EHQHILWV�
�
�� ϮϬϭϳ� ϮϬϭϲ�

^ĂůĂƌŝĞƐ�ĂŶĚ�ǁĂŐĞƐ� ��ϱϰ͕Ϯϴϱ�� ��ϯϳ͕ϬϭϮ��

WĞŶƐŝŽŶ�ĐŽƐƚƐ�ʹ�ĚĞĨŝŶĞĚ�ĐŽŶƚƌŝďƵƚŝŽŶ�ƉůĂŶƐ� ��ϭ͕ϮϮϴ�� ��ϳϴϬ��

^ŚĂƌĞ�ďĂƐĞĚ�ĐŽŵƉĞŶƐĂƚŝŽŶ� ��ϭ͕Ϯϳϳ�� ��ϭ͕ϬϯϬ��

^ŽĐŝĂů�ƐĞĐƵƌŝƚŝĞƐ� ��ϳ͕ϵϲϬ�� ��ϰ͕ϲϱϱ��

dŽƚĂů� ��ϲϰ͕ϳϱϬ�� ��ϰϯ͕ϰϳϳ��
�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�Ͳ�ŝŶǀĞŶƚŽƌŝĞƐ�
/ŶǀĞŶƚŽƌŝĞƐ�ĂƌĞ�ƐƚĂƚĞĚ�Ăƚ�ƚŚĞ�ůŽǁĞƌ�ŽĨ�ĐŽƐƚ�Žƌ�ŶĞƚ�ƌĞĂůŝǌĂďůĞ�ǀĂůƵĞ͘�dŚĞ�ĐŽƐƚƐ�ŽĨ�ĨŝŶŝƐŚĞĚ�ŐŽŽĚƐ�ĐŽŵƉƌŝƐĞ�ƚŚĞ�
ƉƵƌĐŚĂƐĞ�ǀĂůƵĞ�ŽĨ�ƚŚĞƐĞ�ŐŽŽĚƐ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĨŝƌƐƚͲŝŶ͕�ĨŝƌƐƚͲŽƵƚ�ŵĞƚŚŽĚ�;&/&KͿ͘�dŚĞƌĞ�ĂƌĞ�ŶŽ�ŝŶǀĞŶƚŽƌŝĞƐ�
ŵĞĂƐƵƌĞĚ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ�ůĞƐƐ�ĐŽƐƚ�ƚŽ�ƐĞůů͘�EŽ�ŝŵƉĂŝƌŵĞŶƚƐ�ǁĞƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ĚƵƌŝŶŐ�ƚŚĞ�ǇĞĂƌ�;ϮϬϭϲ͗�ŶŝůͿ͘�
�



&ͲϮϴ�
�

�����3RVW�HPSOR\PHQW�EHQHILW�REOLJDWLRQV�

�
���2WKHU�RSHUDWLQJ�H[SHQVHV��
�

�
dŽ�ĞŶƐƵƌĞ�ƐƵƐƚĂŝŶĂďůĞ�ŐƌŽǁƚŚ��ĚǇĞŶ�ŚĂƐ�ŝŶǀĞƐƚĞĚ�ĂŶĚ�ĐŽŶƚŝŶƵĞƐ�ƚŽ�ŝŶǀĞƐƚ�ŝŶ�ŝƚƐ�ŽƌŐĂŶŝǌĂƚŝŽŶ͕�ǁŚŝĐŚ�ĂŵŽŶŐƐƚ�ŽƚŚĞƌƐ�ŝŶĐůƵĚĞƐ�
ŝŶĐƌĞĂƐĞĚ�ŵĂƌŬĞƚŝŶŐ�ĨŽĐƵƐ�ƚŽ�ŝŵƉƌŽǀĞ�ďƌĂŶĚ�ƌĞĐŽŐŶŝƚŝŽŶ͘�dŚĞ�ŽƚŚĞƌ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ�ĐĂŶ�ďĞ�ƐƉĞĐŝĨŝĞĚ�ĂƐ�ĨŽůůŽǁƐ͗��
�
�� ϮϬϭϳ� ϮϬϭϲ�

,ŽƵƐŝŶŐ�ĐŽƐƚƐ� ��ϱ͕Ϭϱϳ�� ��ϯ͕ϱϱϬ��

KĨĨŝĐĞ�ĐŽƐƚƐ� ��ϭ͕ϵϵϲ�� ��ϵϮϭ��

/d�ĐŽƐƚƐ� ��ϲ͕ϯϰϴ�� ��ϯ͕ϯϮϬ��

^ĂůĞƐ�Θ�ŵĂƌŬĞƚŝŶŐ�ĐŽƐƚƐ� ��ϭϰ͕ϳϱϯ�� ��ϳ͕ϲϱϴ��

dƌĂǀĞů�ĂŶĚ�ŽƚŚĞƌ�ƐƚĂĨĨ�ĞǆƉĞŶƐĞƐ� ��ϭϬ͕ϭϳϲ�� ��ϳ͕ϱϵϱ��

�ĚǀŝƐŽƌǇ�ĐŽƐƚƐ� ��ϭϬ͕ϳϱϳ�� ��ϴ͕ϯϵϰ��

/ŶƐƵƌĂŶĐĞƐ� ��ϵϬϴ�� ��ϯϵϯ��

KƚŚĞƌ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ� ��ϰ͕ϮϬϰ�� ��ϭϱ͕ϲϬϮ��

dŽƚĂů� ��ϱϰ͕ϭϵϵ�� ��ϰϳ͕ϰϯϯ��
�
KƚŚĞƌ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ�ϮϬϭϲ�ŝŶĐůƵĚĞƐ�ŵĞƌĐŚĂŶƚ�ĚĞĨĂƵůƚ�ĐŽƐƚƐ͘�
�
� �

WŽƐƚͲĞŵƉůŽǇŵĞŶƚ�ďĞŶĞĨŝƚ�ŽďůŝŐĂƚŝŽŶƐ͗�
�ĚǇĞŶ�ŐƌŽƵƉ�ĐŽŵƉĂŶŝĞƐ�ŽƉĞƌĂƚĞ�ǀĂƌŝŽƵƐ�ƉĞŶƐŝŽŶ�ƐĐŚĞŵĞƐ͘�dŚĞ�ŐƌŽƵƉ�ŚĂƐ�ŶŽ�ĨƵƌƚŚĞƌ�ƉĂǇŵĞŶƚ�ŽďůŝŐĂƚŝŽŶƐ�
ŽŶĐĞ�ƚŚĞ�ĐŽŶƚƌŝďƵƚŝŽŶƐ�ŚĂǀĞ�ďĞĞŶ�ƉĂŝĚ͕�ĞǆƉĞŶƐĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ǁŚĞŶ�ƚŚĞǇ�ĂƌĞ�ĚƵĞ͘�dŚĞƌĞĨŽƌĞ�ƚŚĞ�
ĞŶƚŝƚůĞŵĞŶƚƐ�ŽĨ�ĞŵƉůŽǇĞĞƐ�ƵŶĚĞƌ��ĚǇĞŶ͛Ɛ�ƉĞŶƐŝŽŶ�ƉůĂŶƐ�ĂƌĞ�Ăůů�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ĚĞĨŝŶĞĚ�ĐŽŶƚƌŝďƵƚŝŽŶ�ƉůĂŶƐ͘�dŚĞ�
ĞǆƉĞĐƚĞĚ�ĐŽŶƚƌŝďƵƚŝŽŶƐ�ƚŽ�ƚŚĞ�ƉĞŶƐŝŽŶ�ďĞŶĞĨŝƚ�ƉůĂŶƐ�ĨŽƌ�ϮϬϭϴ�ĂƌĞ�ϭ͕Ϯϯϴ͘��

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ�
KƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƚŚĞ�ƉĞƌŝŽĚ�ǁŚĞŶ�ƚŚĞǇ�ŽĐĐƵƌ͘��



&ͲϮϵ�
�

����2SHUDWLQJ�OHDVHV��
�

/Ŷ�ϮϬϭϳ�ůĞĂƐĞ�ƌĞŶƚĂůƐ�ĂŵŽƵŶƚŝŶŐ�ƚŽ�ϯ͕ϴϳϳ�;ϮϬϭϲ͗�ϯ͕ϭϭϬͿ�ƌĞůĂƚŝŶŐ�ƚŽ�ƚŚĞƐĞ�ŽƉĞƌĂƚŝŶŐ�ůĞĂƐĞƐ�ĂƌĞ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞ�ŝŶĐŽŵĞ�
ƐƚĂƚĞŵĞŶƚ͘��ĚǇĞŶ�ŚĂƐ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ůĞĂƐĞ�ĐŽŵŵŝƚŵĞŶƚƐ͗�
�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

>ĞƐƐ�ƚŚĂŶ�ϭ�ǇĞĂƌ� ��ϱ͕ϯϵϳ�� ��ϯ͕ϴϰϰ��

�ĞƚǁĞĞŶ�ϭ�ĂŶĚ�ϱ�ǇĞĂƌƐ� ��ϭϱ͕Ϭϱϵ�� ��ϭϬ͕ϭϬϳ��

DŽƌĞ�ƚŚĂŶ�ϱ�ǇĞĂƌƐ� ��ϲ͕ϭϮϲ�� ��Ͳ���

dŽƚĂů� ��Ϯϲ͕ϱϴϯ�� ��ϭϯ͕ϵϱϭ��
�
EŽ�ĐŽŶƚŝŶŐĞŶƚ�ƌĞŶƚ�ƉĂǇŵĞŶƚƐ�ǁĞƌĞ�ŵĂĚĞ�ĚƵƌŝŶŐ�ƚŚĞ�ǇĞĂƌ͘�
�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ŽƉĞƌĂƚŝŶŐ�ůĞĂƐĞƐ�
�ĚǇĞŶ�ůĞĂƐĞƐ�ŽĨĨŝĐĞƐ�ĂŶĚ�ĚĂƚĂ�ĐĞŶƚĞƌ�ƐƉĂĐĞ�ŝŶ�ǀĂƌŝŽƵƐ�ĐŽƵŶƚƌŝĞƐ�ĞǆƉŝƌŝŶŐ�ǁŝƚŚŝŶ�ŽŶĞ�ƚŽ�Ɛŝǆ�ǇĞĂƌƐ͘�dŚĞ�ůĞĂƐĞƐ�
ŚĂǀĞ�ǀĂƌǇŝŶŐ�ƚĞƌŵƐ�ĂŶĚ�ƌĞŶĞǁĂů�ƌŝŐŚƚƐ͘�KŶ�ƌĞŶĞǁĂů͕�ƚŚĞ�ƚĞƌŵƐ�ŽĨ�ƚŚĞ�ůĞĂƐĞƐ�ĂƌĞ�ƌĞŶĞŐŽƚŝĂƚĞĚ͘��Ɛ�ƚŚĞ�ŵĂũŽƌŝƚǇ�
ŽĨ�ƚŚĞ�ƌŝƐŬ�ĂŶĚ�ƌĞǁĂƌĚƐ�ĂƌĞ�ǁŝƚŚ�ƚŚĞ�ůĞƐƐŽƌ�ƚŚĞ�ůĞĂƐĞƐ�ĂƌĞ�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ŽƉĞƌĂƚŝŶŐ�ůĞĂƐĞƐ͘�



&ͲϯϬ�
�

���,QFRPH�WD[��
�
����,QFRPH�WD[�H[SHQVH��

�
dŚĞ�ƚĂǆ�ŽŶ��ĚǇĞŶ͛Ɛ�ƉƌŽĨŝƚ�ďĞĨŽƌĞ�ƚĂǆ�ĚŝĨĨĞƌƐ�ĨƌŽŵ�ƚŚĞ�ĂŵŽƵŶƚ�ƚŚĂƚ�ǁŽƵůĚ�ĂƌŝƐĞ�ƵƐŝŶŐ�ƚŚĞ�ǁĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ƚĂǆ�ƌĂƚĞ�ĂƉƉůŝĐĂďůĞ�
ƚŽ�ƉƌŽĨŝƚƐ�ŽĨ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĞŶƚŝƚŝĞƐ͘��dŚĞ�ĞĨĨĞĐƚŝǀĞ�ƚĂǆ�ƌĂƚĞ�ŽĨ��ĚǇĞŶ�ŝƐ�ϮϮ͘ϰϬй�;ϮϬϭϲ͗�ϭϴ͘ϲϬйͿ�ǁŚŝĐŚ�ĚŝĨĨĞƌƐ�ĨƌŽŵ�ƚŚĞ�
ƐƚĂƚƵƚŽƌǇ�ƚĂǆ�ƌĂƚĞ�ŝŶ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ�ŽĨ�Ϯϱй�;ϮϬϭϲ͗�ϮϱйͿ�ĂƐ�ĨŽůůŽǁƐ͗�
�
�� ϮϬϭϳ� ϮϬϭϲ�

WƌŽĨŝƚ�ďĞĨŽƌĞ�ƚĂǆ�Ăƚ�ƐƚĂƚƵƚŽƌǇ�ƌĂƚĞ�ŽĨ�Ϯϱй� ��ϵϮ͕ϮϮϯ�� ��ϭϭϵ͕ϱϬϵ��

dĂǆ�ĞĨĨĞĐƚƐ�ŽĨ͗� ��Ϯϯ͕Ϭϱϲ�� ��Ϯϵ͕ϴϳϳ��

/ŶŶŽǀĂƚŝŽŶ�ďŽǆ�;ĐŚĂŶŐĞƐ�ŝŶ�ƚĂǆ�ƌĂƚĞͿ� ��;ϱ͕ϭϰϯͿ� ��;ϴ͕ϮϭϵͿ�

dĂǆ�ƌĂƚĞ�ĚŝĨĨĞƌĞŶĐĞƐ�ŽŶ�ĨŽƌĞŝŐŶ�ŽƉĞƌĂƚŝŽŶƐ� ��;ϭ͕ϬϵϲͿ� ��ϰϳϭ��

KƚŚĞƌ�ĂĚũƵƐƚŵĞŶƚƐ�;ƐƵĐŚ�ĂƐ�ŶŽŶͲĚĞĚƵĐƚĂďůĞͿ� ��ϰ͕ϭϬϬ�� ��ϭϱϬ��

dŽƚĂů� ��ϮϬ͕ϵϭϳ�� ��ϮϮ͕Ϯϳϵ��
�
/Ŷ�ϮϬϭϳ�ͲͬͲ�ϮϮϱ��;ϮϬϭϲ͗�ͲͬͲ�ϭϴϲͿ�ŽĨ�ƚŚĞ�ŝŶĐŽŵĞ�ƚĂǆ�ĞǆƉĞŶƐĞ�ƌĞůĂƚĞĚ�ƚŽ�ƚŚĞ�ŽƌŝŐŝŶĂƚŝŽŶ�ĂŶĚ�ƌĞǀĞƌƐĂů�ŽĨ�ƚŝŵŝŶŐ�ĚŝĨĨĞƌĞŶĐĞƐ͘��
�ĚǇĞŶ͛Ɛ�ĐƵƌƌĞŶƚ�ƚĂǆ�ƌĞĐĞŝǀĂďůĞ�ŝƐ͗�
�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ůŝĂďŝůŝƚŝĞƐ� ��Ͳ��� ��ϭϱ͕Ϭϯϱ��

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ĂƐƐĞƚƐ� ��Ϯ͕Ϭϲϭ�� ��Ͳ���
�
�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ĐƵƌƌĞŶƚ�ƚĂǆ�
�ƵƌƌĞŶƚ�ƚĂǆ�ŝƐ�ƚŚĞ�ĞǆƉĞĐƚĞĚ�ƚĂǆ�ƉĂǇĂďůĞ�ŽŶ�ƚŚĞ�ƚĂǆĂďůĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ͕�ƵƐŝŶŐ�ƚĂǆ�ƌĂƚĞƐ�ĞŶĂĐƚĞĚ�Žƌ�
ƐƵďƐƚĂŶƚŝǀĞůǇ�ĞŶĂĐƚĞĚ͕�Ăƚ�ƚŚĞ�ĞŶĚ�ŽĨ�ƚŚĞ�ƌĞƉŽƌƚŝŶŐ�ƉĞƌŝŽĚ͕�ĂŶĚ�ĂŶǇ�ĂĚũƵƐƚŵĞŶƚ�ƚŽ�ƚĂǆ�ƉĂǇĂďůĞ�ŝŶ�ƌĞƐƉĞĐƚ�ŽĨ�
ƉƌĞǀŝŽƵƐ�ǇĞĂƌƐ͘�



&Ͳϯϭ�
�

����'HIHUUHG�WD[HV��

�
/͘� �ĞĨĞƌƌĞĚ�ƚĂǆ�ĂƐƐĞƚƐ�ƌĞƐƵůƚŝŶŐ�ĨƌŽŵ�ŶĞƚ�ŽƉĞƌĂƚŝŶŐ�ůŽƐƐĞƐ�

�
/Ŷ�ƚŚĞ�ĚĞĨĞƌƌĞĚ�ĂƐƐĞƚƐ�ĂŶ�ĂŵŽƵŶƚ�ŽĨ�ϭϳϬ�;ϮϬϭϲ͗�ϭϵϯͿ�ƌĞůĂƚĞƐ�ƚŽ�ƚŚĞ�ĐĂƌƌǇ�ĨŽƌǁĂƌĚ�ŽĨ�ŶĞƚ�ŽƉĞƌĂƚŝŶŐ�ůŽƐƐĞƐ�ŽĨ��ĚǇĞŶ�^ĞƌǀŝĐĞƐ�/ŶĐ͘�
�

//͘� �ĞĨĞƌƌĞĚ�ƚĂǆ�ůŝĂďŝůŝƚǇ�
�
dŚĞ�ĚĞĨĞƌƌĞĚ�ƚĂǆ�ůŝĂďŝůŝƚǇ�ĐŽŶƐŝƐƚƐ�ŵĂŝŶůǇ�ŽĨ�ƚŚĞ�ĚĞĨĞƌƌĞĚ�ƚĂǆ�ŽŶ�ƚŚĞ�sŝƐĂ�/ŶĐ͘�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ�ŽĨ�ϱ͕Ϭϭϱ�;ϮϬϭϲ͗�ϯ͕ϱϵϳͿ͘��
�
dŚĞ�ĚĞĨĞƌƌĞĚ�ƚĂǆĞƐ�ŚĂǀĞ�Ă�ŵĂƚƵƌŝƚǇ�ĚĂƚĞ�ŽĨ�ŵŽƌĞ�ƚŚĂŶ�ϭϮ�ŵŽŶƚŚƐ�ĂŶĚ�ĂƌĞ�ƉƌĞƐĞŶƚĞĚ�ĂƐ�ŶŽŶͲĐƵƌƌĞŶƚ�ŽŶ�ƚŚĞ��ĚǇĞŶ�ďĂůĂŶĐĞ�
ƐŚĞĞƚ͘�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ĚĞĨĞƌƌĞĚ�ƚĂǆĞƐ�
�ĞĨĞƌƌĞĚ�ŝŶĐŽŵĞ�ƚĂǆ�ĂƐƐĞƚƐ�ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ�ĂƌĞ�ŵĞĂƐƵƌĞĚ�Ăƚ�ƚŚĞ�ƚĂǆ�ƌĂƚĞƐ�ƚŚĂƚ�ĂƌĞ�ĞǆƉĞĐƚĞĚ�ƚŽ�ĂƉƉůǇ�ƚŽ�ƚŚĞ�ǇĞĂƌ�
ǁŚĞŶ�ƚŚĞ�ĂƐƐĞƚ�ŝƐ�ƌĞĂůŝǌĞĚ�Žƌ�ƚŚĞ�ůŝĂďŝůŝƚŝĞƐ�ŝƐ�ƐĞƚƚůĞĚ͕�ďĂƐĞĚ�ŽŶ�ƚĂǆ�ƌĂƚĞƐ�ĂŶĚ�ƚĂǆ�ůĂǁƐ�ƚŚĂƚ�ŚĂǀĞ�ďĞĞŶ�ĞŶĂĐƚĞĚ�
Žƌ�ƐƵďƐƚĂŶƚŝǀĞůǇ�ĞŶĂĐƚĞĚ�Ăƚ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĚĂƚĞ͘��
�
/Ŷ�ŐĞŶĞƌĂů͕�ĚĞĨĞƌƌĞĚ�ƚĂǆ�ŝƐ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƌĞƐƉĞĐƚ�ŽĨ�ƚĞŵƉŽƌĂƌǇ�ĚŝĨĨĞƌĞŶĐĞƐ�ĂƌŝƐŝŶŐ�ďĞƚǁĞĞŶ�ƚŚĞ�ƚĂǆ�ďĂƐĞƐ�ŽĨ�
ĂƐƐĞƚƐ�ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ƚŚĞŝƌ�ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚƐ�ŝŶ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘��ĞĨĞƌƌĞĚ�ŝŶĐŽŵĞ�ƚĂǆ�
ŝƐ�ƉƌŽǀŝĚĞĚ�ŽŶ�ƚĞŵƉŽƌĂƌǇ�ĚŝĨĨĞƌĞŶĐĞƐ�ĂƌŝƐŝŶŐ�ŽŶ�ŝŶǀĞƐƚŵĞŶƚƐ�ŝŶ�ƐƵďƐŝĚŝĂƌŝĞƐ͕�ĞǆĐĞƉƚ�ǁŚĞƌĞ�ƚŚĞ�ƚŝŵŝŶŐ�ŽĨ�ƚŚĞ�
ƌĞǀĞƌƐĂů�ŽĨ�ƚŚĞ�ƚĞŵƉŽƌĂƌǇ�ĚŝĨĨĞƌĞŶĐĞ�ŝƐ�ĐŽŶƚƌŽůůĞĚ�ďǇ��ĚǇĞŶ�ĂŶĚ�ŝƚ�ŝƐ�ƉƌŽďĂďůĞ�ƚŚĂƚ�ƚŚĞ�ƚĞŵƉŽƌĂƌǇ�ĚŝĨĨĞƌĞŶĐĞ�
ǁŝůů�ŶŽƚ�ƌĞǀĞƌƐĞ�ŝŶ�ƚŚĞ�ĨŽƌĞƐĞĞĂďůĞ�ĨƵƚƵƌĞ͘�



&ͲϯϮ�
�

�ĂƉŝƚĂů�ŵĂŶĂŐĞŵĞŶƚ͕�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ƌŝƐŬ�ŵĂŶĂŐĞŵĞŶƚ��
�
���&DSLWDO�0DQDJHPHQW�
�ĚǇĞŶ͛Ɛ�ŽďũĞĐƚŝǀĞ�ǁŚĞŶ�ŵĂŶĂŐŝŶŐ�ĐĂƉŝƚĂů�ŝƐ�ƚŽ�ƐĂĨĞŐƵĂƌĚ�ŝƚƐ�ĂďŝůŝƚǇ�ƚŽ�ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�&ƵƌƚŚĞƌŵŽƌĞ��ĚǇĞŶ�
ĞŶƐƵƌĞƐ�ƚŚĂƚ�ŝƚ�ŵĞĞƚƐ�ƌĞŐƵůĂƚŽƌǇ�ĐĂƉŝƚĂů�ƌĞƋƵŝƌĞŵĞŶƚƐ�Ăƚ�Ăůů�ƚŝŵĞƐ͘�
�

�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

KƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ� ��Ϯϵϱ�� ��Ϯϵϰ��

^ŚĂƌĞ�ƉƌĞŵŝƵŵ� ��ϭϰϵ͕ϯϭϰ�� ��ϭϰϴ͕ϯϯϭ��

dŽƚĂů� ��ϭϰϵ͕ϲϬϵ�� ��ϭϰϴ͕ϲϮϱ��
�
/Ŷ�ϮϬϭϳ�ϱϴ͕ϲϰϬ�ĂĚĚŝƚŝŽŶĂů�ƐŚĂƌĞƐ�ǁĞƌĞ�ŝƐƐƵĞĚ�ĨŽƌ�ƚŚĞ�ŵĂũŽƌŝƚǇ�ĂƐ�Ă�ƌĞƐƵůƚ�ŽĨ�ĞǆĞƌĐŝƐĞƐ�ŽĨ�ĞŵƉůŽǇĞĞ�ŽƉƚŝŽŶƐ͘�dŚĞ�ƉĂŝĚ�ƵƉ�ĂŶĚ�
ĐĂůůĞĚ�ƐŚĂƌĞ�ĐĂƉŝƚĂů�ŝŶĐƌĞĂƐĞĚ�ƚŽ�Φ�Ϯϵϰ͕ϰϮϱ�;ϮϬϭϲ͗�Ϯϵϯ͕ϯϴϯͿ�ƌĞƐƵůƚŝŶŐ�ŝŶ�Ă�ƚŽƚĂů�ŽĨ�Ϯϵ͕ϰϰϮ͕ϰϴϳ�;ϮϬϭϲ͗�Ϯϵ͕ϯϴϯ͕ϴϰϳͿ�ŽƌĚŝŶĂƌǇ�
ƐŚĂƌĞƐ�;ŶŽŵŝŶĂů�ǀĂůƵĞ�Φ�Ϭ͘Ϭϭ�ƉĞƌ�ƐŚĂƌĞͿ͘�dŚĞ�ƚŽƚĂů�ŽĨ�ĚŝƐƚƌŝďƵƚĂďůĞ�ƌĞƐĞƌǀĞƐ�ĂŵŽƵŶƚ�ƚŽ�ϯϲϭ͕ϱϱϬ�;ϮϬϭϲ͗�Ϯϴϴ͕ϵϲϮͿ�ĂŶĚ�ƚŚĞ�ŽƚŚĞƌ�
ƌĞƐĞƌǀĞƐ�ƉƌĞƐĞŶƚĞĚ�ĂďŽǀĞ�ĂƌĞ�ƌĞƐƚƌŝĐƚĞĚ�ĨŽƌ�ĚŝƐƚƌŝďƵƚŝŽŶ͘�
�
�ĂƌŶŝŶŐƐ�ĂƌĞ�ĂĚĚĞĚ�ƚŽ�ƚŚĞ�ƌĞƐĞƌǀĞƐ�ĂŶĚ�ƚŚĞƌĞ�ŝƐ�ŶŽ�ĂĐƚŝǀĞ�ĚŝǀŝĚĞŶĚ�ƉŽůŝĐǇ͘�ZĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ�ĂƌĞ�ƵƐĞĚ�ƚŽ�ƐƵƉƉŽƌƚ�ĂŶĚ�ĨŝŶĂŶĐĞ�
ƚŚĞ�ŐƌŽǁƚŚ�ƐƚƌĂƚĞŐǇ͘�
�
���&DVK�DQG�FDVK�HTXLYDOHQWV��

�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

EŽŶͲƌĞƐƚƌŝĐƚĞĚ�ĐĂƐŚ� ��ϱϲϳ͕ϵϮϴ�� ��ϲϴϬ͕Ϭϲϳ��

�ĂƐŚ�ĂŶĚ�ďĂůĂŶĐĞƐ�ǁŝƚŚ�ĐĞŶƚƌĂů�ďĂŶŬƐ� ��Ϯϵϱ͕ϬϬϮ�� ��Ͳ���

dŽƚĂů� ��ϴϲϮ͕ϵϯϬ�� ��ϲϴϬ͕Ϭϲϳ��
�
�Ɛ�ƉĞƌ��ĞĐĞŵďĞƌ�ϯϭ͕�Ϯϵϱ�ŵŝůůŝŽŶ�;ϮϬϭϲ͗�ŶŝůͿ�ƌĞƉƌĞƐĞŶƚƐ�ĐĂƐŚ�ŚĞůĚ�Ăƚ�ĐĞŶƚƌĂů�ďĂŶŬ�ĂŵŽŶŐƐƚ�ŽƚŚĞƌƐ�ƚŽ�ĐŽŵƉůǇ�ǁŝƚŚ�ƌĞŐƵůĂƚŽƌǇ�
ůŝƋƵŝĚŝƚǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ĂŵŽŶŐƐƚ�ŽƚŚĞƌ�ƉƵƌƉŽƐĞƐ͘��
�
�ĚǇĞŶ�ĐĂƐŚ�ǁŚŝĐŚ�ŝƐ�ƐƵƌƉůƵƐ�ƚŽ�ƌĞŐƵůĂƚŽƌǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ĂŶĚ�ŽƉĞƌĂƚŝŽŶĂů�ŶĞĞĚƐ�ŝƐ�ŝŶǀĞƐƚĞĚ�ŝŶ�ŝŶƚĞƌĞƐƚ�ďĞĂƌŝŶŐ�ƐŚŽƌƚͲƚĞƌŵ�
ĚĞƉŽƐŝƚƐ�ǁŝƚŚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ�ĂŶĚ�ŝƐ�ĞǆƉŽƐĞĚ�ƚŽ�ĐƌĞĚŝƚ�ƌŝƐŬ�ǁŝƚŚ�ƚŚĞƐĞ�ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ͘��ĚǇĞŶ�ĂĐƚŝǀĞůǇ�ŵĂŶĂŐĞƐ�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�
KƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ĂƌĞ�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ĞƋƵŝƚǇ͘�/ŶĐƌĞŵĞŶƚĂů�ĐŽƐƚƐ�ĚŝƌĞĐƚůǇ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ƚŚĞ�ŝƐƐƵĞ�ŽĨ�ĞƋƵŝƚǇ�
ŝŶƐƚƌƵŵĞŶƚƐ�ĂƌĞ�ƐŚŽǁŶ�ŝŶ�ĞƋƵŝƚǇ�ĂƐ�Ă�ĚĞĚƵĐƚŝŽŶ͕�ŶĞƚ�ŽĨ�ƚĂǆ͕�ĨƌŽŵ�ƚŚĞ�ƉƌŽĐĞĞĚƐ͘�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�
�ĚǇĞŶ͛Ɛ�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂƌĞ�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ůŽĂŶƐ�ĂŶĚ�ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�ĂƌĞ�ŝŶĐůƵĚĞĚ�ŝŶ�ĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ�
ĚƵĞ�ƚŽ�ƚŚĞŝƌ�ƐŚŽƌƚͲƚĞƌŵ�ŶĂƚƵƌĞ͘�>ŽĂŶƐ�ĂŶĚ�ƌĞĐĞŝǀĂďůĞƐ�ĂƌĞ�ŶŽŶͲĚĞƌŝǀĂƚŝǀĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ǁŝƚŚ�ĨŝǆĞĚ�Žƌ�
ĚĞƚĞƌŵŝŶĂďůĞ�ƉĂǇŵĞŶƚƐ�ƚŚĂƚ�ĂƌĞ�ŶŽƚ�ƋƵŽƚĞĚ�ŝŶ�ĂŶ�ĂĐƚŝǀĞ�ŵĂƌŬĞƚ͘��
/Ŷ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ƐƚĂƚĞŵĞŶƚ�ŽĨ�ĐĂƐŚ�ĨůŽǁƐ͕�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ŝŶĐůƵĚĞƐ�ĐĂƐŚ�ŝŶ�ŚĂŶĚ͕�ĚĞƉŽƐŝƚƐ�ŚĞůĚ�Ăƚ�
ĐĂůů�ǁŝƚŚ�ďĂŶŬƐ͕�ŽƚŚĞƌ�ƐŚŽƌƚͲƚĞƌŵ�ŚŝŐŚůǇ�ůŝƋƵŝĚ�ŝŶǀĞƐƚŵĞŶƚƐ�ǁŝƚŚ�ŽƌŝŐŝŶĂů�ŵĂƚƵƌŝƚŝĞƐ�ŽĨ�ƚŚƌĞĞ�ŵŽŶƚŚƐ�Žƌ�ůĞƐƐ�
ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ͘��ƵĞ�ƚŽ�ƚŚĞ�ƐŚŽƌƚ�ĚƵƌĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƌĞĐĞŝǀĂďůĞƐ�;ůĞƐƐ�ƚŚĂŶ�ϯ�ŵŽŶƚŚƐͿ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�;ůĞǀĞů�ϯͿ�
ĂƉƉƌŽǆŝŵĂƚĞƐ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�ǀĂůƵĞ͘�



&Ͳϯϯ�
�

ĐŽŶĐĞŶƚƌĂƚŝŽŶ�ƌŝƐŬ�ĂŶĚ�ŝƚ�ŝƐ��ĚǇĞŶ͛Ɛ�ƉŽůŝĐǇ�ƚŚĂƚ�Ăůů�ĐŽŵŵĞƌĐŝĂů�ďĂŶŬƐ�ǁŚĞƌĞ�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂƌĞ�ŚĞůĚ�ŚĂǀĞ�Ă�ĐƌĞĚŝƚ�
ƌĂƚŝŶŐ���Žƌ�ŚŝŐŚĞƌ͘�EŽ�ĚĞĨĂƵůƚƐ�ŽĐĐƵƌƌĞĚ�ĚƵƌŝŶŐ�ƚŚĞ�ǇĞĂƌ�ĂŶĚ�ŵĂŶĂŐĞŵĞŶƚ�ĚŽĞƐ�ŶŽƚ�ĞǆƉĞĐƚ�ĂŶǇ�ůŽƐƐĞƐ�ĨƌŽŵ�ŶŽŶͲƉĞƌĨŽƌŵĂŶĐĞ�
ďǇ�ƚŚĞƐĞ�ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ͘��
�
�
�����&55�&5'�,9�5HJXODWRU\�&DSLWDO��
�
dŚĞ�ĨŽůůŽǁŝŶŐ�ƚĂďůĞ�ĚŝƐƉůĂǇƐ�ƚŚĞ�ĐŽŵƉŽƐŝƚŝŽŶ�ŽĨ�ƌĞŐƵůĂƚŽƌǇ�ĐĂƉŝƚĂů�ĂƐ�Ăƚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͘�dŚĞ�ƌĞŐƵůĂƚŽƌǇ�ĐĂƉŝƚĂů�ŝƐ�ďĂƐĞĚ�ŽŶ�
ƚŚĞ��ZZͬ�Z��/s�ƐĐŽƉĞ�ŽĨ�ĐŽŶƐŽůŝĚĂƚŝŽŶ͕�ǁŚŝĐŚ�ŝƐ�ƚŚĞ�ƐĂŵĞ�ĂƐ�ƚŚĞ�/&Z^�ƐĐŽƉĞ�ŽĨ�ĐŽŶƐŽůŝĚĂƚŝŽŶ͘�
�
�� ��
�hͲ/&Z^��ƋƵŝƚǇ�ĂƐ�ƌĞƉŽƌƚĞĚ�ŝŶ�ĐŽŶƐŽůŝĚĂƚĞĚ�ďĂůĂŶĐĞ�ƐŚĞĞƚ� ��ϯϴϵ͕ϳϳϳ��

EĞƚ�ƉƌŽĨŝƚ�ŶŽƚ�ŝŶĐůƵĚĞĚ�ŝŶ���dϭ��ĂƉŝƚĂů�;ŶŽƚ�ǇĞƚ�ĞůŝŐŝďůĞͿ� ��;ϳϭ͕ϯϬϳͿ�

ZĞŐƵůĂƚŽƌǇ�ĂĚũƵƐƚŵĞŶƚƐ�� ��
/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ�;ϴϬй�ƉŚĂƐĞĚ�ŝŶ�ĨŽƌ�ϮϬϭϳͿ� ��;ϯ͕ϭϴϮͿ�

hŶƌĞĂůŝǌĞĚ�ŐĂŝŶƐ�ŵĞĂƐƵƌĞĚ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ�;ϴϬй�ƉŚĂƐĞĚ�ŝŶ�ĨŽƌ�ϮϬϭϳͿ�� ��;ϯ͕ϱϰϵͿ�

WƌƵĚĞŶƚ�ǀĂůƵĂƚŝŽŶ� ��;ϮϱͿ�

KǁŶ�ĨƵŶĚƐ�ĂƐ�ƉĞƌ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ� ��ϯϭϭ͕ϳϭϯ��
�
����)LQDQFLDO�,QVWUXPHQWV��
�
�ĚǇĞŶ�ŚĂƐ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƐƉĞĐŝĨŝĐ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�;ŝŶĐůƵĚŝŶŐ�ƚŚĞ�ƐĞůĞĐƚĞĚ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶͿ͗�
�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

�ǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ͗�ůŝƐƚĞĚ�ƐĞĐƵƌŝƚŝĞƐ�sŝƐĂ�/ŶĐ͘�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ� ��Ϯϱ͕Ϭϳϲ�� ��ϭϵ͕ϲϬϱ��
/ŶǀĞƐƚŵĞŶƚ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ͗�����ZĂƚĞĚ�h<�ĂŶĚ�h^�ƚƌĞĂƐƵƌǇ�ďŽŶĚƐ� ��ϲ͕ϵϴϵ�� ��Ͳ���

dŽƚĂů� ��ϯϮ͕Ϭϲϱ�� ��ϭϵ͕ϲϬϱ��
�
dŚĞ�ŽƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ŽŶ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ŽĨ��ĚǇĞŶ�ĂƌĞ�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�;ŶŽƚĞ�ϵͿ͕�ƚƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�
ƌĞĐĞŝǀĂďůĞƐ�;ŶŽƚĞ�ϭϲͿ�ĂŶĚ�ƚƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ�;ŶŽƚĞ�ϭϳͿ͘�
�
�
� �



&Ͳϯϰ�
�

�������9LVD�SUHIHUUHG�VKDUHV�±�FODVVLILHG�DV��DYDLODEOH�IRU�VDOH��

�
�Ɛ�ĚŝƐĐůŽƐĞĚ�ŝŶ�ϮϬϭϲ͕��ĚǇĞŶ�ƌĞĐĞŝǀĞĚ�Ă�ĐŽŶƐŝĚĞƌĂƚŝŽŶ�ĨŽƌ�ƚŚĞ�ƉƵƌĐŚĂƐĞ�ŽĨ�sŝƐĂ��ƵƌŽƉĞ�ďǇ�sŝƐĂ�/ŶĐ͘�ŝŶ�ĞǆĐŚĂŶŐĞ�ĨŽƌ�ƚŚĞ�
ŵĞŵďĞƌƐŚŝƉ�ŝŶ�sŝƐĂ��ƵƌŽƉĞ��ĚǇĞŶ�ƉƌĞǀŝŽƵƐůǇ�ŽďƚĂŝŶĞĚ�ƚŽ�ĨĂĐŝůŝƚĂƚĞ�ĐŽƌĞ�ŽƉĞƌĂƚŝŽŶƐ͘�dŚŝƐ�ǁĂƐ�Ă�ŵŝǆƚƵƌĞ�ŽĨ�ĐĂƐŚ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�
ϮϬϭϲ�;ƉƌĞƐĞŶƚĞĚ�ĂƐ�ŽƚŚĞƌ�ŝŶĐŽŵĞ�ŽĨ�ϱϲ͕ϮϴϮ�ŝŶ�ϮϬϭϲͿ͕�sŝƐĂ�/ŶĐ͘�ĐŽŶǀĞƌƚŝďůĞ�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ͕�ƉƌĞƐĞŶƚĞĚ�ĂƐ�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�
ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ��Ϯϱ͕Ϭϳϲ�;ϮϬϭϲ͗�ϭϵ͕ϲϬϱͿ�ƚŽŐĞƚŚĞƌ�ƚŚĞ�͚ƵƉͲĨƌŽŶƚ�ĐŽŶƐŝĚĞƌĂƚŝŽŶ͛�ĂŶĚ�ĂĚĚŝƚŝŽŶĂů�ĐĂƐŚ�ƐƵďƐĞƋƵĞŶƚ�ƚŽ�ĐůŽƐŝŶŐ�ŽĨ�ƚŚĞ�
ƚƌĂŶƐĂĐƚŝŽŶ��;ƚŚĞ�͚ĚĞĨĞƌƌĞĚ�ĐŽŶƐŝĚĞƌĂƚŝŽŶ͛Ϳ�ŽĨ�ϰ͕Ϯϰϴ�;ϮϬϭϲ͗�ϰ͕ϬϴϬͿ�ŵĞĂƐƵƌĞĚ�Ăƚ�ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ�ǁŚŝĐŚ�ǁŝůů�ŵĂƚƵƌĞ�ŝŶ�:ƵŶĞ�ϮϬϭϵ͘�
�
dŚĞ�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ�^ĞƌŝĞƐ���ŚĂƐ�ŶŽ�ƐƚĂƚĞĚ�ŵĂƚƵƌŝƚǇ�ĂŶĚ�ĐĂƌƌŝĞƐ�Ă�ƌŝŐŚƚ�ƚŽ�ƌĞĐĞŝǀĞ�ĚŝƐĐƌĞƚŝŽŶĂƌǇ�ĚŝǀŝĚĞŶĚ�ƉĂǇŵĞŶƚƐ�ďƵƚ�ĐĂŶŶŽƚ�
ďĞ�ĨƌĞĞůǇ�ƚƌĂĚĞĚ�ƉƌŝŵĂƌŝůǇ�ĚƵĞ�ƚŽ�ƚŚĞ�ƌĞƐƚƌŝĐƚŝŽŶƐ�ŽŶ�ƚƌĂŶƐĨĞƌ͘��
�
�ƵĞ�ƚŽ�ĂŶ�ŝŶĐƌĞĂƐĞ�ŽĨ�ƚŚĞ�ƵŶĚĞƌůǇŝŶŐ�ƐŚĂƌĞ�ƉƌŝĐĞ�ŽĨ�sŝƐĂ�ƐŚĂƌĞƐ�ŝŶ�ϮϬϭϳ��ĚǇĞŶ�ŚĂƐ�ƌĞĐŽŐŶŝǌĞĚ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�Ϯϱ͕Ϭϳϲ�;ϮϬϭϲ͗�
ϭϵ͕ϲϬϱͿ�ŝŶ�ŝƚƐ�KƚŚĞƌ��ŽŵƉƌĞŚĞŶƐŝǀĞ�/ŶĐŽŵĞ�ƐƚĂƚĞŵĞŶƚ͘�dŚĞ�sŝƐĂ�ƐŚĂƌĞƐ�ĂƌĞ�ƉƌĞƐĞŶƚĞĚ�ĂƐ�ŶŽŶͲĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ͘��
�
dŚĞ�sŝƐĂ�ƐŚĂƌĞƐ�ĐĂƌƌǇ�ƚŚĞ�ƌŝŐŚƚ�ƚŽ�ƌĞĐĞŝǀĞ�ĚŝƐĐƌĞƚŝŽŶĂƌǇ�ĚŝǀŝĚĞŶĚ�ƉĂǇŵĞŶƚƐ͘�/Ŷ�ϮϬϭϳ�ϳϭ�;ϮϬϭϲ͗�ϱϰͿ�ŽĨ�ĚŝǀŝĚĞŶĚƐ�ǁĞƌĞ�ƌĞĐĞŝǀĞĚ�
ǁŚŝĐŚ�ǁĞƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƚŚĞ�ŝŶĐŽŵĞ�ƐƚĂƚĞŵĞŶƚ͘�
�
�������*RYHUQPHQW�ERQGV�±�FODVVLILHG�DV��KHOG�WR�PDWXULW\�
�

�
�Ɛ�Ă�ůŝĐĞŶƐĞĚ�ĐƌĞĚŝƚ�ŝŶƐƚŝƚƵƚŝŽŶ��ĚǇĞŶ�ŚĂƐ�ƚŽ�ĐŽŵƉůǇ�ǁŝƚŚ�ůŝƋƵŝĚŝƚǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŝŶ�ďŽƚŚ�ŝƚƐ�ĨƵŶĐƚŝŽŶĂů�ĐƵƌƌĞŶĐǇ�ĂŶĚ�ŽƚŚĞƌ�
ƐŝŐŶŝĨŝĐĂŶƚ�ĐƵƌƌĞŶĐŝĞƐ�ĚĞĨŝŶĞĚ�ƵŶĚĞƌ��ZZͬ�Z��/s͘�dŚĞƐĞ�ƐŝŐŶŝĨŝĐĂŶƚ�ĐƵƌƌĞŶĐŝĞƐ�ĂƌĞ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĞůŝŐŝďůĞ�ůŝĂďŝůŝƚŝĞƐ�ŝŶ�ƐĐŽƉĞ�ŽĨ�
ƌĞŐƵůĂƚŽƌǇ�ůŝƋƵŝĚŝƚǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ�;>�Z��ĞůĞŐĂƚĞĚ��ĐƚͿ͘�/Ŷ�ŽƌĚĞƌ�ƚŽ�ĐŽŵƉůǇ�ǁŝƚŚ�ƚŚĞƐĞ�ůŝƋƵŝĚŝƚǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ��ĚǇĞŶ�ŚĂƐ͕�ŝŶ�ƚŚĞ�
ĐŽƵƌƐĞ�ŽĨ�ϮϬϭϳ͕�ƉƵƌĐŚĂƐĞĚ�h^�ĂŶĚ�h<�ƚƌĞĂƐƵƌǇ�ďŽŶĚƐ�ĚĞŶŽŵŝŶĂƚĞĚ�ŝŶ�h^��ĂŶĚ�'�W͕�ƌĞƐƉĞĐƚŝǀĞůǇ͘��ŽƚŚ�ďŽŶĚƐ�ŵĂƚƵƌĞ�ŝŶ�
DĂƌĐŚ�ϮϬϭϴ͘��Ɛ�Ă�ƌĞƐƵůƚ�ƚŚĞ�ďŽŶĚƐ�ĂƌĞ�ƉƌĞƐĞŶƚĞĚ�ĂƐ�ƐŚŽƌƚͲƚĞƌŵ�ŽŶ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ͘�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ͗�ĂǀĂŝůĂďůĞ�ĨŽƌ�ƐĂůĞ�
�ĚǇĞŶ�ŚĂƐ�ƌĞĐŽŐŶŝǌĞĚ�ĂŶĚ�ĐůĂƐƐŝĨŝĞĚ�ƚŚĞ�ĐŽŶǀĞƌƚŝďůĞ�ƉƌĞĨĞƌƌĞĚ�sŝƐĂ�ƐŚĂƌĞƐ�ǁŝƚŚŝŶ�ƚŚĞ�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�
ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚ�ĂƐƐĞƚ�ĐĂƚĞŐŽƌǇ͘�dŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ�ŝŶ�sŝƐĂ�/ŶĐ͘�ŝƐ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�
ŽĨ�sŝƐĂ�/ŶĐ͘�ĐŽŵŵŽŶ�ƐƚŽĐŬ�ŵƵůƚŝƉůŝĞĚ�ďǇ�ĂŶ�ŝŶŝƚŝĂů�ĐŽŶǀĞƌƐŝŽŶ�ƌĂƚĞ�ŽĨ�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ�ŝŶƚŽ�ĐŽŵŵŽŶ�ƐƚŽĐŬ͘�KŶ�
ƚŚŝƐ�ďĂƐŝƐ�ƚŚĞ�sŝƐĂ�ƐŚĂƌĞƐ�ĂƌĞ�ƉƌĞƐĞŶƚĞĚ�ĂƐ�Ă�ůĞǀĞů�Ϯ�ĂƐƐĞƚ͘�dŚĞ�ĐŽŶǀĞƌƐŝŽŶ�ƌĂƚĞ�ŽĨ�ƚŚĞ�ƉƌĞĨĞƌƌĞĚ�ƐƚŽĐŬ�ŝŶƚŽ�ĂŶ�
ĞƋƵŝǀĂůĞŶƚ�ŶƵŵďĞƌ�ŽĨ�ĐŽŵŵŽŶ�ƐƚŽĐŬ�ĐĂŶ�ĨůƵĐƚƵĂƚĞ�ŝŶ�ƚŚĞ�ĨƵƚƵƌĞ͘�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�Ͳ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ͗�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ�
�ĚǇĞŶ�ŚĂƐ�ƚŚĞ�ƉŽƐŝƚŝǀĞ�ŝŶƚĞŶƚ�ĂŶĚ�ĂďŝůŝƚǇ�ƚŽ�ŚŽůĚ�ƚŚĞ�ďŽŶĚƐ�ƚŽ�ŵĂƚƵƌŝƚǇ�ĂŶĚ�ƚŚĞǇ�ĂƌĞ�ƚŚĞƌĞĨŽƌĞ�ĚĞƐŝŐŶĂƚĞĚ�ĂƐ�
ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ�ĂƐƐĞƚƐ�ĂŶĚ�ŵĞĂƐƵƌĞĚ�Ăƚ�ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ͘�dŚĞ�ĨĂŝƌ�ǀĂůƵĞ�;ůĞǀĞů�ϭͿ�ŽĨ�ƚŚĞ�ĂƐƐĞƚ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ�
ĂƉƉƌŽǆŝŵĂƚĞƐ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�ǀĂůƵĞ�ĚƵĞ�ƚŽ�ƚŚĞ�ƐŚŽƌƚͲƚĞƌŵ�ŶĂƚƵƌĞ�ŽĨ�ƚŚĞ�ŝŶƐƚƌƵŵĞŶƚƐ͘�/ŶƚĞƌĞƐƚ�ŝŶĐŽŵĞ�ŽŶ�ƚŚĞƐĞ�
ĚĞďƚ�ƐĞĐƵƌŝƚŝĞƐ�ŝƐ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƚŚĞ�ŝŶĐŽŵĞ�ƐƚĂƚĞŵĞŶƚ�ŽŶ�ĂŶ�ĞĨĨĞĐƚŝǀĞ�ŝŶƚĞƌĞƐƚ�ŵĞƚŚŽĚ͘�
�



&Ͳϯϱ�
�

�������,PSDLUPHQWV�RI�ILQDQFLDO�LQVWUXPHQWV�

��
�ĚǇĞŶ�ĚŝĚ�ŶŽƚ�ƌĞĐŽŐŶŝǌĞ�ĂŶǇ�ŝŵƉĂŝƌŵĞŶƚƐ�ŽŶ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĚƵƌŝŶŐ�ϮϬϭϳ�;ϮϬϭϲ͗�ŶŝůͿ͘�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ŝŵƉĂŝƌŵĞŶƚƐ�ŽĨ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�
��ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ�Žƌ�Ă�ŐƌŽƵƉ�ŽĨ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ŝƐ�ŝŵƉĂŝƌĞĚ�ĂŶĚ�ŝŵƉĂŝƌŵĞŶƚ�ůŽƐƐĞƐ�ĂƌĞ�ŝŶĐƵƌƌĞĚ�ŽŶůǇ�ŝĨ�ƚŚĞƌĞ�ŝƐ�
ŽďũĞĐƚŝǀĞ�ĞǀŝĚĞŶĐĞ�ŽĨ�ŝŵƉĂŝƌŵĞŶƚ�ĂƐ�Ă�ƌĞƐƵůƚ�ŽĨ�ŽŶĞ�Žƌ�ŵŽƌĞ�ĞǀĞŶƚƐ�ƚŚĂƚ�ŽĐĐƵƌƌĞĚ�ĂĨƚĞƌ�ƚŚĞ�ŝŶŝƚŝĂů�ƌĞĐŽŐŶŝƚŝŽŶ�
ŽĨ�ƚŚĞ�ĂƐƐĞƚ�;Ă�͚ůŽƐƐ�ĞǀĞŶƚ͛Ϳ�ĂŶĚ�ƚŚĂƚ�ůŽƐƐ�ĞǀĞŶƚ�;Žƌ�ĞǀĞŶƚƐͿ�ŚĂƐ�ĂŶ�ŝŵƉĂĐƚ�ŽŶ�ƚŚĞ�ĞƐƚŝŵĂƚĞĚ�ĨƵƚƵƌĞ�ĐĂƐŚ�ĨůŽǁƐ�
ŽĨ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ�Žƌ�ŐƌŽƵƉ�ŽĨ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ƚŚĂƚ�ĐĂŶ�ďĞ�ƌĞůŝĂďůǇ�ĞƐƚŝŵĂƚĞĚ͘�



&Ͳϯϲ�
�

����)LQDQFLDO�ULVN�PDQDJHPHQW��
�ĚǇĞŶ͛Ɛ�ĂĐƚŝǀŝƚŝĞƐ�ĞǆƉŽƐĞ�ŝƚ�ƚŽ�Ă�ǀĂƌŝĞƚǇ�ŽĨ�ĨŝŶĂŶĐŝĂů�ƌŝƐŬƐ͘�ZŝƐŬ�ŵĂŶĂŐĞŵĞŶƚ�ŝƐ�ƚŚĞ�ƌĞƐƉŽŶƐŝďŝůŝƚǇ�ŽĨ��ĚǇĞŶ͛Ɛ�ŵĂŶĂŐĞŵĞŶƚ͘�
�ĚǇĞŶ�ĂƉƉůŝĞƐ�Ă�ƌŝƐŬ�ĂǁĂƌĞ�ďƵƚ�ŶŽƚ�ŽǀĞƌůǇ�ƌŝƐŬͲĂǀĞƌƐĞ�ĂƉƉƌŽĂĐŚ�ƚŽǁĂƌĚƐ�ƌŝƐŬ�ŵĂŶĂŐĞŵĞŶƚ͘�DĂŶĂŐĞŵĞŶƚ�ŝĚĞŶƚŝĨŝĞƐ�ĂŶĚ�
ĞǀĂůƵĂƚĞƐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƌŝƐŬƐ�ďĂƐĞĚ�ŽŶ�ƚŚĞ��K^K��ZD�ƉƌŝŶĐŝƉůĞƐ�ĨŽƌ�ŽǀĞƌĂůů�ƌŝƐŬ�ŵĂŶĂŐĞŵĞŶƚ͘��ĚǇĞŶ͛Ɛ�/ŶƚĞŐƌĂů�ZŝƐŬ�
DĂŶĂŐĞŵĞŶƚ�&ƌĂŵĞǁŽƌŬ�;/ZD&Ϳ�ƐĞĞŬƐ�ƚŽ�ŵŝŶŝŵŝǌĞ�ƉŽƚĞŶƚŝĂů�ĂĚǀĞƌƐĞ�ĞĨĨĞĐƚƐ�ŽŶ��ĚǇĞŶ͛Ɛ�ĨŝŶĂŶĐŝĂů�ƉĞƌĨŽƌŵĂŶĐĞ͘�dŚĞ�ŵĂŝŶ�
ƐŽƵƌĐĞƐ�ŽĨ�ĨŝŶĂŶĐŝĂů�ƌŝƐŬ�ƚŽ��ĚǇĞŶ�ĂƌĞ�ĐŽŶƐŝĚĞƌĞĚ�ŝŶ�ƚŚĞ�ƚĂďůĞ�ďĞůŽǁ͗�
�
�
^ŽƵƌĐĞ�ŽĨ�ƌŝƐŬ� ZŝƐŬ�ŵŝƚŝŐĂƚŝŽŶ� ZĞŵĂŝŶŝŶŐ�ƌŝƐŬ�

�
>ŝƋƵŝĚŝƚǇ�

�
�
DŝŶŝŵĂů�

�
>ŝƋƵŝĚŝƚǇ�ƌŝƐŬ�ŝƐ�ƚŚĞ�ƌŝƐŬ�ƚŚĂƚ�
�ĚǇĞŶ�ĐŽƵůĚ�ŶŽƚ�ŵĞĞƚ�ŝƚƐ�ƐŚŽƌƚͲ
ƚĞƌŵ�ƉĂǇŵĞŶƚ�ŽďůŝŐĂƚŝŽŶƐ͘��

�
�ĚǇĞŶ�ĂĐƚŝǀĞůǇ�ŵŽŶŝƚŽƌƐ�ŝƚƐ�ůŝƋƵŝĚŝƚǇ�ƌŝƐŬ͕�ŚŽǁĞǀĞƌ�ƚŚĞ�
ŵĂũŽƌŝƚǇ�ŽĨ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ͕�ĞǆĐůƵĚŝŶŐ�ŵĞƌĐŚĂŶƚ�ĨƵŶĚƐ͕�ĨŽƌ�
ďŽƚŚ�ĂƐƐĞƚƐ�ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ�ŚĂƐ�Ă�ŵĂƚƵƌŝƚǇ�ĚĂƚĞ�ŽĨ�ůĞƐƐ�ƚŚĂŶ�ϯ�
ŵŽŶƚŚƐ�ŽŶ�ĂŶ�ƵŶĚŝƐĐŽƵŶƚĞĚ�ĐŽŶƚƌĂĐƚƵĂů�ďĂƐŝƐ͘�dŚĞ�ƌĞŵĂŝŶŝŶŐ�
ďĂůĂŶĐĞƐ�ǁŝƚŚ�Ă�ĚŝĨĨĞƌĞŶƚ�ŵĂƚƵƌŝƚǇ�ĚĂƚĞ�;ĂƐ�ŵĞŶƚŝŽŶĞĚ�
ƐƉĞĐŝĨŝĐĂůůǇ�ŝŶ�ƚŚĞ�ŶŽƚĞƐ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐͿ�ĂƌĞ�
ŶŽƚ�ĐŽŶƐŝĚĞƌĞĚ�ŵĂƚĞƌŝĂů͘��
�
dŚĞ�ĐĂƐŚ�ďĂůĂŶĐĞƐ�ĚƵĞ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂƌĞ�ĐŽŶƐŝĚĞƌĞĚ�ŶŽƚ�ƚŽ�
ŝŵƉŽƐĞ�ůŝƋƵŝĚŝƚǇ�ƌŝƐŬ�ĂƐ�ƚŚĞƐĞ�ĐĂƐŚ�ďĂůĂŶĐĞƐ�ĂŶĚ�ƌĞůĂƚĞĚ�
ƉĂǇĂďůĞƐ�ĂƌĞ�ŝŶƚĞƌƌĞůĂƚĞĚ�ĨƌŽŵ�Ă�ůŝƋƵŝĚŝƚǇ�ƉĞƌƐƉĞĐƚŝǀĞ͘�dŚĞƌĞ�
ŝƐ�ŶŽƚ�ĂŶ�ŽďůŝŐĂƚŝŽŶ�ŽŶ��ĚǇĞŶ�ƚŽ�ƐĞƚƚůĞ�ŵĞƌĐŚĂŶƚ�ƉĂǇĂďůĞƐ�
ďĞĨŽƌĞ�ƚŚĞ�ĐĂƐŚ�ŝƐ�ĐŽůůĞĐƚĞĚ�ĨƌŽŵ�ƚŚĞ�ĐƌĞĚŝƚ�ĐĂƌĚ�ĞŶƚŝƚŝĞƐ͘�
�
�

�
�ƵĞ�ƚŽ�ƚŚĞ�ƐŚŽƌƚ�ƚĞƌŵ�
ĐŚĂƌĂĐƚĞƌ�ŽĨ��ĚǇĞŶ͛Ɛ�
ďĂůĂŶĐĞ�ƐŚĞĞƚ�ƚŚĞ�
ƌĞŵĂŝŶŝŶŐ�ůŝƋƵŝĚŝƚǇ�
ƌŝƐŬ�ŝƐ�ĂƐƐĞƐƐĞĚ�ĂƐ�
ŵŝŶŝŵĂů͘�

�
DĂƌŬĞƚ�ƌŝƐŬƐ�

�
�
DŝŶŝŵĂů�

�
&ŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�

�

�ĚǇĞŶ�ŽƉĞƌĂƚĞƐ�ŝŶƚĞƌŶĂƚŝŽŶĂůůǇ�
ĂŶĚ�ŝƐ�ĞǆƉŽƐĞĚ�ƚŽ�ĨŽƌĞŝŐŶ�
ĞǆĐŚĂŶŐĞ�ƌŝƐŬ�ĂƌŝƐŝŶŐ�ĨƌŽŵ�
ǀĂƌŝŽƵƐ�ĐƵƌƌĞŶĐǇ�ĞǆƉŽƐƵƌĞƐ͘�
&ŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�ƌŝƐŬ�ĂƌŝƐĞƐ�ŽŶ�
ƌĞĐŽŐŶŝǌĞĚ�ĂƐƐĞƚƐ�ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ͕�
ƉƌŝŶĐŝƉĂůůǇ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�
ƚƌĂĚĞ�ƉĂǇĂďůĞƐ͕�ĂŶĚ�ŝŶǀĞƐƚŵĞŶƚƐ�
ŝŶ�ĨŽƌĞŝŐŶ�ŽƉĞƌĂƚŝŽŶƐ͘��

DĂŶĂŐĞŵĞŶƚ�ĂĐƚŝǀĞůǇ�ŵĂŶĂŐĞƐ�ƚŚĞ�ĨŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�ƌŝƐŬ�
ƌĞƐƵůƚŝŶŐ�ŝŶ�ůŝŵŝƚĞĚ�ĞǆƉŽƐƵƌĞ�ƚŽ�ĨŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�ƌŝƐŬƐ͘�dŚŝƐ�
ƐŝƚƵĂƚŝŽŶ�ŝƐ�ĞǀŝĚĞŶĐĞĚ�ďǇ�ƚŚĞ�ĂďƐĞŶĐĞ�ŽĨ�ĂŶǇ�ƐŝŐŶŝĨŝĐĂŶƚ�
ƌĞƐƵůƚƐ�ƌĞůĂƚĞĚ�ƚŽ�ĨŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�ƌŝƐŬ�ŝŶ�ƚŚĞ�ŝŶĐŽŵĞ�
ƐƚĂƚĞŵĞŶƚ͘�h^��;ǁŝƚŚ�Ă�ďĂůĂŶĐĞ�ŽĨ�ϯϴ͕ϵϳϵͿ�ŝƐ�ƚŚĞ�ŵŽƐƚ�
ƐŝŐŶŝĨŝĐĂŶƚ�ŶŽŶͲĨƵŶĐƚŝŽŶĂů�ĐƵƌƌĞŶĐǇ�ŝŶ�ǁŚŝĐŚ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�
ĂƐ�ƉĞƌ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ�ĂƌĞ�ĚĞŶŽŵŝŶĂƚĞĚ͘�
�
dŚĞ�ŵĞƌĐŚĂŶƚ�ĐĂƐŚ�ďĂůĂŶĐĞƐ�ĂƌĞ�ŶŽƚ�ƚĂŬĞŶ�ŝŶƚŽ�ĂĐĐŽƵŶƚ�ĨŽƌ�
ƚŚĞ�ĚĞƚĞƌŵŝŶĂƚŝŽŶ�ŽĨ�ĨŽƌĞŝŐŶ�ĞǆĐŚĂŶŐĞ�ƌŝƐŬƐ͘�dŚĞ�ŵĞƌĐŚĂŶƚ�
ĨƵŶĚƐ�ŚĂǀĞ�Ă�ŶĂƚƵƌĂů�ŵĂƚĐŚ�ŝŶ�ĐƵƌƌĞŶĐŝĞƐ�ďĞƚǁĞĞŶ�
ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�ƉĂǇĂďůĞƐ�Žƌ�Ă�ǀĞƌǇ�ƐŚŽƌƚ�ĚƵƌĂƚŝŽŶ͘��

dŚĞ�ƌĞƐƵůƚŝŶŐ�ŽǀĞƌĂůů�
ŝŵƉĂĐƚ�ŽĨ�ĂŶ�
ŝŵŵĞĚŝĂƚĞ�ϭϬй�ƐŚŽĐŬ�
ŽŶ�Ăůů�ĐƵƌƌĞŶĐŝĞƐ�ŝƐ�
ƚŚĞƌĞĨŽƌĞ�ŵŝŶŝŵĂů͘��
�

� �



&Ͳϯϳ�
�

/ŶƚĞƌĞƐƚ�ƌĂƚĞ� �

/ŶƚĞƌĞƐƚ�ƌĂƚĞ�ƌŝƐŬ�ŽŶ�ĨŝŶĂŶĐŝĂů�
ŝŶƐƚƌƵŵĞŶƚƐ�ĐŽƵůĚ�ĂƌŝƐĞ�ĨƌŽŵ�
ĂĚǀĞƌƐĞ�ŵŽǀĞŵĞŶƚƐ�ŝŶ�
ƵŶĚĞƌůǇŝŶŐ�ŝŶƚĞƌĞƐƚ�ƌĂƚĞƐ͘�

�ĞĐĂƵƐĞ��ĚǇĞŶ�ŝƐ�ŶŽƚ�ĨŝŶĂŶĐĞĚ�ǁŝƚŚ�ĞǆƚĞƌŶĂů�ĚĞďƚ͕�ŶŽ�
ƐŝŐŶŝĨŝĐĂŶƚ�ŝŶƚĞƌĞƐƚ�ƌĂƚĞ�ƌŝƐŬ�ŝƐ�ƉƌĞƐĞŶƚ͘��ůƚŚŽƵŐŚ�ƐŝŐŶŝĨŝĐĂŶƚ�
ůŝĂďŝůŝƚŝĞƐ�ƚŽǁĂƌĚƐ�ƚŽ�ƚŚĞ�ŵĞƌĐŚĂŶƚƐ�ĂƌĞ�ƉƌĞƐĞŶƚ͕�ƚŚĞƐĞ�
ůŝĂďŝůŝƚŝĞƐ�ĂƌĞ�ŶŽŶͲŝŶƚĞƌĞƐƚ�ďĞĂƌŝŶŐ�ĂŶĚ�ĂƌĞ�ƐĞƚƚůĞĚ�Ăƚ�ƐŚŽƌƚ�
ŶŽƚŝĐĞ͘�
�
dŚĞ�ĐĂƐŚ�ďĂůĂŶĐĞƐ�ŽĨ��ĚǇĞŶ�ĂƌĞ�ŶŽƚ�ƐŝŐŶŝĨŝĐĂŶƚůǇ�ĞǆƉŽƐĞĚ�ƚŽ�
ŝŶƚĞƌĞƐƚ�ƌĂƚĞ�ƌŝƐŬ�ĚƵĞ�ƚŽ�ƚŚĞ�ĨĂĐƚ�ƚŚĂƚ�ĐĂƐŚ�ŝƐ�ƵƐĞĚ�ƚŽ�ƐĞƚƚůĞ�
ƚŚĞ�ĐƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ�ƚŽǁĂƌĚƐ�ƚŚĞ�ŵĞƌĐŚĂŶƚƐ�Ăƚ�ƐŚŽƌƚ�ŶŽƚŝĐĞ͘�
dŚĞ�ŶŽŵŝŶĂů�ǀĂůƵĞƐ�ŽĨ�ƚŚĞ�ďŽŶĚƐ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ�ĂƌĞ�
ŵŝŶŝŵĂů�ĂƐ�ĐŽŵƉĂƌĞĚ�ƚŽ�ƚŚĞ�ŽǀĞƌĂůů�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�
ďĂůĂŶĐĞ͕�ĂƌĞ�ƐŚŽƌƚͲƚĞƌŵ�ŝŶ�ŶĂƚƵƌĞ�ĂŶĚ�ĂƌĞ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ�
ůĞĂĚŝŶŐ�ƚŽ�ŵŝŶŝŵĂů�ŝŶƚĞƌĞƐƚ�ƌĂƚĞ�ƌŝƐŬ͘�

�Ɛ�Ă�ƌĞƐƵůƚ�ŽĨ�ƚŚĞ�
ŶĂƚƵƌĞ�ŽĨ�ƚŚĞ�
ƉƌŽĚƵĐƚƐ�ŽŶ�ƚŚĞ�
�ĚǇĞŶ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�
ƚŚĞ�ƌĞŵĂŝŶŝŶŐ�
ŝŶƚĞƌĞƐƚ�ƌĂƚĞ�ƌŝƐŬ�ŝƐ�
ĐŽŶƐŝĚĞƌĞĚ�ƚŽ�ďĞ�
ŵŝŶŝŵĂů͘�

�ƋƵŝƚǇ�ƌŝƐŬ�

dŚĞ�ƌŝƐŬ�ƚŚĂƚ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�
ĞƋƵŝƚŝĞƐ�ĚĞĐƌĞĂƐĞƐ�ĂƐ�Ă�ƌĞƐƵůƚ�ŽĨ�
ĐŚĂŶŐĞƐ�ŝŶ�ƚŚĞ�ůĞǀĞůƐ�ŽĨ�ĞƋƵŝƚǇ�
ŝŶĚŝĐĞƐ�ĂŶĚ�ƚŚĞ�ǀĂůƵĞ�ŽĨ�
ŝŶĚŝǀŝĚƵĂů�ƐƚŽĐŬƐ͘�
�

dŚĞ�ŐƌŽƵƉ͛Ɛ�ĞǆƉŽƐƵƌĞ�ƚŽ�ĞƋƵŝƚǇ�ƐĞĐƵƌŝƚŝĞƐ�ƉƌŝĐĞ�ƌŝƐŬ�ĂƌŝƐĞƐ�
ĨƌŽŵ�ŝŶǀĞƐƚŵĞŶƚ�ŝŶ�sŝƐĂ�ƐŚĂƌĞƐ͕�ǁŚŝĐŚ�ĂƌĞ�ĐůĂƐƐŝĨŝĞĚ�ŝŶ�ƚŚĞ�
ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĂƐ�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ͘�dŚĞ�ĞǆƉŽƐƵƌĞ�ĐŽŶƐŝƐƚƐ�ŽĨ�
ƉŽƚĞŶƚŝĂů�ĨŝŶĂŶĐŝĂů�ůŽƐƐĞƐ�ĚƵĞ�ƚŽ�ŵŽǀĞŵĞŶƚƐ�ŝŶ�ƚŚĞ�ƐŚĂƌĞ�
ƉƌŝĐĞ�ŽĨ�sŝƐĂ�/ŶĐ͘��
�
/Ŷ�ĂĚĚŝƚŝŽŶ͗��ĚǇĞŶ͛Ɛ�dƌĞĂƐƵƌǇ�ƉŽůŝĐǇ�ĚŽĞƐ�ŶŽƚ�ĂůůŽǁ�
ƉƵƌĐŚĂƐŝŶŐ�ĂĚĚŝƚŝŽŶĂů�ĞƋƵŝƚǇ�ƉŽƐŝƚŝŽŶƐ͘�
�
�

dŚĞ�ƌĞŵĂŝŶŝŶŐ�ĞƋƵŝƚǇ�
ƉƌŝĐĞ�ƌŝƐŬ�ŝƐ�
ĐŽŶƐŝĚĞƌĞĚ�ůŝŵŝƚĞĚ�ĂƐ�
�ĚǇĞŶ�ŚĂƐ�ŶŽ�ŽƚŚĞƌ�
ĞƋƵŝƚǇ�ŝŶƐƚƌƵŵĞŶƚƐ�
ŽŶ�ŝƚƐ�ďĂůĂŶĐĞ�ƐŚĞĞƚ͘�
�

�
�ƌĞĚŝƚ�ƌŝƐŬ�

�
�
DŝŶŝŵĂů�

�
dŚĞ�ĐŽƵŶƚĞƌƉĂƌƚǇ�ĐƌĞĚŝƚ�ƌŝƐŬ�
ƌĞůĂƚĞƐ�ƚŽ�ƌĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�
ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ�ƌĞŐĂƌĚŝŶŐ�
ƐĞƚƚůĞĚ�ƉĂǇŵĞŶƚ�ƚƌĂŶƐĂĐƚŝŽŶƐ͘���
ĚĞĨĂƵůƚ�ŽĨ�ĨŝŶĂŶĐŝĂů�
ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ�ĐŽƵůĚ�ŚĂǀĞ�Ă�
ŶĞŐĂƚŝǀĞ�ŝŵƉĂĐƚ�ŽŶ��ĚǇĞŶ͛Ɛ�
ĨŝŶĂŶĐŝĂů�ƌĞƐƵůƚƐ͘�
�

�
�ĚǇĞŶ�ĐĂƐŚ�ǁŚŝĐŚ�ŝƐ�ƐƵƌƉůƵƐ�ƚŽ�ƌĞŐƵůĂƚŽƌǇ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ĂŶĚ�
ŽƉĞƌĂƚŝŽŶĂů�ŶĞĞĚƐ�ŝƐ�ŝŶǀĞƐƚĞĚ�ŝŶ�ŝŶƚĞƌĞƐƚ�ďĞĂƌŝŶŐ�ƐŚŽƌƚͲƚĞƌŵ�
ĚĞƉŽƐŝƚƐ�ǁŝƚŚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ�ĂŶĚ�ŝƐ�ĞǆƉŽƐĞĚ�ƚŽ�ĐƌĞĚŝƚ�
ƌŝƐŬ�ǁŝƚŚ�ƚŚĞƐĞ�ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ͘��ĚǇĞŶ�ĂĐƚŝǀĞůǇ�ŵĂŶĂŐĞƐ�
ĐŽŶĐĞŶƚƌĂƚŝŽŶ�ƌŝƐŬ�ĂŶĚ�ŝƚ�ŝƐ��ĚǇĞŶ͛Ɛ�ƉŽůŝĐǇ�ƚŚĂƚ�Ăůů�ĐŽŵŵĞƌĐŝĂů�
ďĂŶŬƐ�ǁŚĞƌĞ�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂƌĞ�ŚĞůĚ�ŚĂǀĞ�Ă�
ĐƌĞĚŝƚ�ƌĂƚŝŶŐ���Žƌ�ŚŝŐŚĞƌ͘�EŽ�ĚĞĨĂƵůƚƐ�ŽĐĐƵƌƌĞĚ�ĚƵƌŝŶŐ�ƚŚĞ�
ǇĞĂƌ�ĂŶĚ�ŵĂŶĂŐĞŵĞŶƚ�ĚŽĞƐ�ŶŽƚ�ĞǆƉĞĐƚ�ĂŶǇ�ůŽƐƐĞƐ�ĨƌŽŵ�ŶŽŶͲ
ƉĞƌĨŽƌŵĂŶĐĞ�ďǇ�ƚŚĞƐĞ�ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ͘�

�
dŚĞ�ƌĞŵĂŝŶŝŶŐ�ĐƌĞĚŝƚ�
ƌŝƐŬ�ƌĞŵĂŝŶƐ�ǁŝƚŚŝŶ�
�ĚǇĞŶ͛Ɛ�ƌŝƐŬ�ĂƉƉĞƚŝƚĞ͘�



&Ͳϯϴ�
�

KƚŚĞƌ�ĚŝƐĐůŽƐƵƌĞƐ��
�
����6HJPHQW�UHSRUWLQJ��

�
'ĞŽŐƌĂƉŚŝĐĂů�ďƌĞĂŬĚŽǁŶ�ŽĨ�ƌĞǀĞŶƵĞ͗�
�
�� ϮϬϭϳ� ϮϬϭϲ�

�ƵƌŽƉĞ� ��ϲϬϬ͕ϭϳϭ�� ��ϰϬϵ͕ϰϵϵ��

EŽƌƚŚ��ŵĞƌŝĐĂ� ��Ϯϱϴ͕ϵϵϬ�� ��ϭϲϵ͕ϴϱϰ��

>ĂƚŝŶ��ŵĞƌŝĐĂ� ��ϳϵ͕ϳϱϭ�� ��ϯϰ͕ϰϭϱ��

�ƐŝĂ� ��ϲϳ͕ϯϯϵ�� ��ϰϮ͕ϯϰϭ��

ZĞƐƚ�ŽĨ�tŽƌůĚ� ��ϲ͕ϭϴϵ�� ��ϯ͕Ϯϱϯ��

dŽƚĂů�ƌĞǀĞŶƵĞ� ��ϭ͕ϬϭϮ͕ϰϰϬ�� ��ϲϱϵ͕ϯϲϭ��
�
KĨ�ƚŚĞ�ŶŽŶͲĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ�ϱϬ�ŵŝůůŝŽŶ�ŝƐ�ůŽĐĂƚĞĚ�ŝŶ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ�ĂŶĚ�ϱ�ŵŝůůŝŽŶ�ŽƵƚƐŝĚĞ�ƚŚĞ�EĞƚŚĞƌůĂŶĚƐ͘�
�
>ĂƌŐĞ�ĐƵƐƚŽŵĞƌƐ�
/Ŷ�ϮϬϭϳ��ĚǇĞŶ�ŚĂĚ�ƚǁŽ�ĐƵƐƚŽŵĞƌƐ�ƚŚĂƚ�ŽŶ�ĂŶ�ŝŶĚŝǀŝĚƵĂů�ůĞǀĞů�ĂĐĐŽƵŶƚĞĚ�ĨŽƌ�ŵŽƌĞ�ƚŚĂŶ�ϭϬй�ŽĨ�ƚŚĞ�ƚŽƚĂů�ƌĞǀĞŶƵĞ͘�,ŽǁĞǀĞƌ�
ƌĞǀĞŶƵĞ�ŽĨ��ĚǇĞŶ�ĐŽŶƚĂŝŶƐ�ƐĐŚĞŵĞ�ĨĞĞƐ͕�ŝŶƚĞƌĐŚĂŶŐĞ�ĂŶĚ�ŵĂƌŬͲƵƉ͘�dŚĞ�DĂŶĂŐĞŵĞŶƚ��ŽĂƌĚ�ŵŽŶŝƚŽƌƐ�EĞƚ�ZĞǀĞŶƵĞ�;ŶĞƚ�ŽĨ�
ŝŶƚĞƌĐŚĂŶŐĞ͕�ƐĐŚĞŵĞ�ĨĞĞƐ�ĂŶĚ�ĐŽƐƚ�ŽĨ�ŝŶǀĞŶƚŽƌǇͿ�ĂƐ�ƉĞƌĨŽƌŵĂŶĐĞ�ŝŶĚŝĐĂƚŽƌ�ĂƐ�ƚŚŝƐ�ŝƐ�ƚŚĞ�ƌĞǀĞŶƵĞ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ��ĚǇĞŶ͘��Ɛ�Ă�
ƌĞƐƵůƚ��ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ŶĞƚ�ƌĞǀĞŶƵĞ�ƚŽ�ƉƌŽǀŝĚĞ�ŝŶƐŝŐŚƚ�ƚŽ�ŝƚƐ�ƵƐĞƌƐ�ƚŽ�ĞǀĂůƵĂƚĞ�ƚŚĞ�ŶĂƚƵƌĞ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ĞĨĨĞĐƚƐ�ŽĨ�ƚŚĞ�ďƵƐŝŶĞƐƐ�
ĂĐƚŝǀŝƚŝĞƐ�ŝŶ�ǁŚŝĐŚ�ŝƚ�ĞŶŐĂŐĞƐ�ĂŶĚ�ƚŚĞ�ĞĐŽŶŽŵŝĐ�ĞŶǀŝƌŽŶŵĞŶƚƐ�ŝŶ�ǁŚŝĐŚ�ŝƚ�ŽƉĞƌĂƚĞƐ͘��ŽƚŚ�ĐƵƐƚŽŵĞƌƐ�ŚĂĚ�Ă�ŶĞƚ�ƌĞǀĞŶƵĞ�ŽĨ�ůĞƐƐ�
ƚŚĂŶ�ϭϬй�ŽĨ�ƚŚĞ�ƚŽƚĂů�ŶĞƚ�ƌĞǀĞŶƵĞ͘�
�
�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ��
/&Z^�ϴ�;KƉĞƌĂƚŝŶŐ�^ĞŐŵĞŶƚƐͿ�ƌĞƋƵŝƌĞƐ�ŽƉĞƌĂƚŝŶŐ�ƐĞŐŵĞŶƚƐ�ƚŽ�ďĞ�ŝĚĞŶƚŝĨŝĞĚ�ďĂƐĞĚ�ŽŶ�ŝŶƚĞƌŶĂů�ƌĞƉŽƌƚŝŶŐ�ƚŚĂƚ�ŝƐ�
ƌĞŐƵůĂƌůǇ�ƌĞǀŝĞǁĞĚ�ďǇ�ƚŚĞ��ŚŝĞĨ�KƉĞƌĂƚŝŶŐ��ĞĐŝƐŝŽŶ�DĂŬĞƌ͘��ĚǇĞŶ�ŚĂƐ�ŝĚĞŶƚŝĨŝĞĚ�ƚŚĞ�DĂŶĂŐĞŵĞŶƚ��ŽĂƌĚ�ĂƐ�
ƚŚĞ��ŚŝĞĨ�KƉĞƌĂƚŝŶŐ��ĞĐŝƐŝŽŶ�DĂŬĞƌ�ǁŚŝĐŚ�ĂƐƐĞƐƐ�ƚŚĞ�ĂůůŽĐĂƚŝŽŶ�ŽĨ�ƌĞƐŽƵƌĐĞƐ�ĂŶĚ�ƉĞƌĨŽƌŵĂŶĐĞ͘�dŚĞ�ŽǀĞƌĂůů�
ĚŝƐĐůŽƐƵƌĞ�ƉƌŝŶĐŝƉůĞ�ŽĨ�/&Z^�ϴ�ŝƐ�ƚŽ�ƉƌŽǀŝĚĞ�ƐƵĨĨŝĐŝĞŶƚ�ŝŶĨŽƌŵĂƚŝŽŶ�ŝŶ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŝŶ�ŽƌĚĞƌ�ƚŽ�ĞŶĂďůĞ�
ƵƐĞƌƐ�ƚŽ�ĞǀĂůƵĂƚĞ�ƚŚĞ�ŶĂƚƵƌĞ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ĞĨĨĞĐƚƐ�ŽĨ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ĂĐƚŝǀŝƚŝĞƐ�ŝŶ�ǁŚŝĐŚ��ĚǇĞŶ�ĞŶŐĂŐĞƐ�ĂŶĚ�ƚŚĞ�
ĞĐŽŶŽŵŝĐ�ĞŶǀŝƌŽŶŵĞŶƚƐ�ŝŶ�ǁŚŝĐŚ�ŝƚ�ŽƉĞƌĂƚĞƐ͘��ĂƐĞĚ�ŽŶ��ĚǇĞŶ͛Ɛ�ďƵƐŝŶĞƐƐ�ĂŶĚ�ŽƉĞƌĂƚŝŶŐ�ŵŽĚĞů��ĚǇĞŶ�ŚĂƐ�Ă�
ƐŝŶŐůĞ�ŽƉĞƌĂƚŝŶŐ�ĂŶĚ�ƌĞƉŽƌƚŝŶŐ�ƐĞŐŵĞŶƚ�ŶĂŵĞůǇ͗�ƉĂǇŵĞŶƚ�ƐĞƌǀŝĐĞƐ͘�
�
dŚĞ�ŐƌŽƐƐ�ƌĞǀĞŶƵĞ�ŽĨ��ĚǇĞŶ�ĐŽŶƚĂŝŶƐ�ƐĐŚĞŵĞ�ĨĞĞƐ͕�ŝŶƚĞƌĐŚĂŶŐĞ�ĂŶĚ�ŵĂƌŬͲƵƉ͘�dŚĞ�DĂŶĂŐĞŵĞŶƚ��ŽĂƌĚ�
ŵŽŶŝƚŽƌƐ�EĞƚ�ZĞǀĞŶƵĞ�;ŶĞƚ�ŽĨ�ŝŶƚĞƌĐŚĂŶŐĞ͕�ƐĐŚĞŵĞ�ĨĞĞƐ�ĂŶĚ�ĐŽƐƚ�ŽĨ�ŝŶǀĞŶƚŽƌǇͿ�ĂƐ�ƉĞƌĨŽƌŵĂŶĐĞ�ŝŶĚŝĐĂƚŽƌ�ĂƐ�
ƚŚŝƐ�ŝƐ�ƚŚĞ�ƌĞǀĞŶƵĞ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ��ĚǇĞŶ͘��Ɛ�Ă�ƌĞƐƵůƚ��ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ŶĞƚ�ƌĞǀĞŶƵĞ�ƚŽ�ƉƌŽǀŝĚĞ�ŝŶƐŝŐŚƚ�ƚŽ�ŝƚƐ�
ƵƐĞƌƐ�ƚŽ�ĞǀĂůƵĂƚĞ�ƚŚĞ�ŶĂƚƵƌĞ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ĞĨĨĞĐƚƐ�ŽĨ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ĂĐƚŝǀŝƚŝĞƐ�ŝŶ�ǁŚŝĐŚ�ŝƚ�ĞŶŐĂŐĞƐ�ĂŶĚ�ƚŚĞ�
ĞĐŽŶŽŵŝĐ�ĞŶǀŝƌŽŶŵĞŶƚƐ�ŝŶ�ǁŚŝĐŚ�ŝƚ�ŽƉĞƌĂƚĞƐ͘�
�
�Ɛ�Ă�ƌĞƐƵůƚ�ŽĨ�ƚŚĞ�ĞŶƚŝƚǇ�ǁŝĚĞ�ĚŝƐĐůŽƐƵƌĞ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŽĨ�/&Z^�ϴ�Ă�ŐĞŽŐƌĂƉŚŝĐĂů�ďƌĞĂŬĚŽǁŶ�ŝƐ�ƉƌŽǀŝĚĞĚ͘�



&Ͳϯϵ�
�

�����,QWDQJLEOH�DVVHWV��
�

�
�� ϮϬϭϳ� ϮϬϭϲ�

/ŶƚĞƌŶĂůůǇ�ŐĞŶĞƌĂƚĞĚ�ƐŽĨƚǁĂƌĞ� �� ��
KƉĞŶŝŶŐ�ŶĞƚ�ďŽŽŬ�ǀĂůƵĞ͕�:ĂŶƵĂƌǇ�ϭ� ��ϯ͕ϵϱϱ�� ��Ϯ͕ϵϳϴ��

�ĚĚŝƚŝŽŶƐ� ��ϭ͕ϯϰϰ�� ��ϭ͕ϵϴϵ��

�ŵŽƌƚŝǌĂƚŝŽŶ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� ��;ϭ͕ϯϮϭͿ� ��;ϭ͕ϬϭϮͿ�

�ůŽƐŝŶŐ�ŶĞƚ�ďŽŽŬ�ǀĂůƵĞ��ĞĐĞŵďĞƌ�ϯϭ� ��ϯ͕ϵϳϴ�� ��ϯ͕ϵϱϱ��

�ĐĐƵŵƵůĂƚĞĚ�ĂŵŽƌƚŝǌĂƚŝŽŶ� ��;ϯ͕ϱϬϰͿ� ��;Ϯ͕ϭϴϮͿ�

�ŽƐƚ� ��ϳ͕ϰϴϭ�� ��ϲ͕ϭϯϳ��
�
�����3ODQW�DQG�HTXLSPHQW�
�

�
�� ϮϬϭϳ� ϮϬϭϲ�

DĂĐŚŝŶĞƌǇ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� �� ��
KƉĞŶŝŶŐ�ŶĞƚ�ďŽŽŬ�ǀĂůƵĞ͕�:ĂŶƵĂƌǇ�ϭ� ��ϭϱ͕Ϭϴϰ�� ��ϳ͕ϲϵϮ��

�ĚĚŝƚŝŽŶƐ� ��ϵ͕ϲϴϱ�� ��ϭϬ͕ϱϯϳ��

KƚŚĞƌ�ĐŚĂŶŐĞƐ�;Ğ͘Ő͘�ĞǆĐŚĂŶŐĞ�ĚŝĨĨĞƌĞŶĐĞƐͿ� ��;ϭϲϰͿ� ��;ϮϭͿ�

�ĞƉƌĞĐŝĂƚŝŽŶ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� ��;ϰ͕ϲϭϱͿ� ��;ϯ͕ϭϮϰͿ�

�ůŽƐŝŶŐ�ŶĞƚ�ďŽŽŬ�ǀĂůƵĞ��ĞĐĞŵďĞƌ�ϯϭ� ��ϭϵ͕ϵϵϬ�� ��ϭϱ͕Ϭϴϰ��

�ĐĐƵŵƵůĂƚĞĚ�ĚĞƉƌĞĐŝĂƚŝŽŶ�� ��;ϭϬ͕ϯϳϴͿ� ��;ϲ͕ϬϴϳͿ�

�ŽƐƚ� ��ϯϬ͕ϯϲϴ�� ��Ϯϭ͕ϭϳϭ��
�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ŝŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ�
�ĚǇĞŶ͛Ɛ�ŝŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ�ĂƌĞ�ƐƚĂƚĞĚ�Ăƚ�ĐŽƐƚ�ůĞƐƐ�ĂĐĐƵŵƵůĂƚĞĚ�ĂŵŽƌƚŝǌĂƚŝŽŶ�ĂŶĚ�ŝŶĐůƵĚĞ�ŝŶƚĞƌŶĂůůǇ�ŐĞŶĞƌĂƚĞĚ�
ƐŽĨƚǁĂƌĞ�ǁŝƚŚ�ĨŝŶŝƚĞ�ƵƐĞĨƵů�ůŝǀĞƐ͘�dŚĞƐĞ�ĂƐƐĞƚƐ�ĂƌĞ�ĐĂƉŝƚĂůŝǌĞĚ�ĂŶĚ�ƐƵďƐĞƋƵĞŶƚůǇ�ĂŵŽƌƚŝǌĞĚ�ŽŶ�Ă�ƐƚƌĂŝŐŚƚͲůŝŶĞ�
ďĂƐŝƐ�ŝŶ�ƚŚĞ�ƐƚĂƚĞŵĞŶƚ�ŽĨ�ŝŶĐŽŵĞ�ŽǀĞƌ�ƚŚĞ�ƉĞƌŝŽĚ�ǁŝƚŚ�ĂŶ�ĞƐƚŝŵĂƚĞĚ�ƵƐĞĨƵů�ůŝĨĞ�ŽĨ�ϱ�ǇĞĂƌƐ͘�/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ�ĂƌĞ�
ƚĞƐƚĞĚ�ĨŽƌ�ŝŵƉĂŝƌŵĞŶƚ�ǁŚĞŶĞǀĞƌ�ĞǀĞŶƚƐ�Žƌ�ĐŚĂŶŐĞƐ�ŝŶ�ĐŝƌĐƵŵƐƚĂŶĐĞƐ�ŝŶĚŝĐĂƚĞ�ƚŚĂƚ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚ�ŵĂǇ�
ŶŽƚ�ďĞ�ƌĞĐŽǀĞƌĂďůĞ͘�dŚĞ�ƵƐĞĨƵů�ůŝĨĞ�ŝƐ�ĂƐƐĞƐƐĞĚ�ŽŶ�ĂŶ�ĂŶŶƵĂů�ďĂƐŝƐ͘�
�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ�
WůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ�ĂƌĞ�ƐƚĂƚĞĚ�Ăƚ�ĐŽƐƚ�ůĞƐƐ�ĂĐĐƵŵƵůĂƚĞĚ�ĚĞƉƌĞĐŝĂƚŝŽŶ͘�ZĞƉĂŝƌƐ�ĂŶĚ�ŵĂŝŶƚĞŶĂŶĐĞ�ĐŽƐƚƐ�ĂƌĞ�
ĐŚĂƌŐĞĚ�ƚŽ�ƚŚĞ�ƐƚĂƚĞŵĞŶƚ�ŽĨ�ŝŶĐŽŵĞ�ĚƵƌŝŶŐ�ƚŚĞ�ƉĞƌŝŽĚ�ŝŶ�ǁŚŝĐŚ�ƚŚĞǇ�ĂƌĞ�ŝŶĐƵƌƌĞĚ͘�dŚĞ�ŵĂũŽƌ�ĐĂƚĞŐŽƌŝĞƐ�ŽĨ�
WůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ�ŶĂŵĞůǇ�ŵĂĐŚŝŶĞƌǇ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ�ĂƌĞ�ĂƐƐĞƐƐĞĚ�ƚŽ�ŚĂǀĞ�Ă�ƵƐĞĨƵů�ůŝĨĞ�ŽĨ�ϱ�ǇĞĂƌƐ͘�dĂŶŐŝďůĞ�
ĨŝǆĞĚ�ĂƐƐĞƚƐ�ĂƌĞ�ƚĞƐƚĞĚ�ĨŽƌ�ŝŵƉĂŝƌŵĞŶƚ�ǁŚĞŶĞǀĞƌ�ĞǀĞŶƚƐ�Žƌ�ĐŚĂŶŐĞƐ�ŝŶ�ĐŝƌĐƵŵƐƚĂŶĐĞƐ�ŝŶĚŝĐĂƚĞ�ƚŚĂƚ�ƚŚĞ�
ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚ�ŵĂǇ�ŶŽƚ�ďĞ�ƌĞĐŽǀĞƌĂďůĞ͘�dŚĞ�ƵƐĞĨƵů�ůŝĨĞ�ŝƐ�ĂƐƐĞƐƐĞĚ�ŽŶ�ĂŶ�ĂŶŶƵĂů�ďĂƐŝƐ͘�



&ͲϰϬ�
�

/Ŷ�ϮϬϭϳ��ĚǇĞŶ�ŝŶǀĞƐƚĞĚ�ƚŽ�ŝŶĐƌĞĂƐĞ�ŝƚƐ�ƐĞƌǀĞƌ�ĐĂƉĂĐŝƚǇ�ŝŶ�ůŝŶĞ�ǁŝƚŚ�ŝƚƐ�ƐĐĂůĂďŝůŝƚǇ�ƐƚƌĂƚĞŐǇ�ďǇ�ƉƵƌĐŚĂƐŝŶŐ�ĂĚĚŝƚŝŽŶĂů�
ŝŶĨƌĂƐƚƌƵĐƚƵƌĞ�ŚĂƌĚǁĂƌĞ͘��ĞƐƉŝƚĞ�ƚŚĞƐĞ�ŝŶǀĞƐƚŵĞŶƚƐ��ĚǇĞŶ�ĐŽŶƚŝŶƵĞƐ�ƚŽ�ůĞǀĞƌĂŐĞ�ŽŶ�ŝƚƐ�ƵŶŝĨŝĞĚ�ŝŶƚĞƌŶĂůůǇ�ďƵŝůƚ�ƐŝŶŐůĞ�ƉůĂƚĨŽƌŵ�
ǁŝƚŚ�ůŽǁ�ŝŶƚĞŐƌĂƚŝŽŶ�ĐŽƐƚƐ�ĂŶĚ�ĂƐ�Ă�ƌĞƐƵůƚ�ŝŶĐƵƌƐ�ůŽǁ�ĐĂƉŝƚĂůŝǌĂƚŝŽŶ�ĐŽƐƚƐ͘�
�
����7UDGH��RWKHU�UHFHLYDEOHV��UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV��
�

�
�����7UDGH��RWKHU�UHFHLYDEOHV��UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV��
�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� ��Ϯϲ͕ϵϲϳ�� ��ϭϮ͕ϭϯϵ��

>ĞƐƐ͗�ĂůůŽǁĂŶĐĞ�ĨŽƌ�ĚŽƵďƚĨƵů�ĂĐĐŽƵŶƚƐ� ��;ϭ͕ϰϬϬͿ� ��;ϰϴϰͿ�

dƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ʹ�ŶĞƚ� ��Ϯϱ͕ϱϲϳ�� ��ϭϭ͕ϲϱϱ��

&ŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��ϭϴϬ͕ϳϭϵ�� ��ϲϯϲ͕ϳϱϭ��

dŽƚĂů� ��ϮϬϲ͕Ϯϴϲ�� ��ϲϰϴ͕ϰϬϲ��
�
dŚĞ�ĐŚĂŶŐĞ�ŝŶ�ƚŚĞ�ƚĞƌŵƐ�ĂŶĚ�ĐŽŶĚŝƚŝŽŶƐ�;ƌĞĨĞƌ�ƚŽ�ŶŽƚĞ�ϭ͗�ƐŝŐŶŝĨŝĐĂŶƚ�ĚĞǀĞůŽƉŵĞŶƚ�ŝŶ�ĐƵƌƌĞŶƚ�ƌĞƉŽƌƚŝŶŐ�ƉĞƌŝŽĚͿ�ƌĞƐƵůƚĞĚ�ŝŶ�Ă�
ƉƌŽƐƉĞĐƚŝǀĞ�ĂĐĐŽƵŶƚŝŶŐ�ĐŚĂŶŐĞ�ŽĨ�ƚŚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĐĂƌĚ�ƐĐŚĞŵĞƐ͘��
dŚĞ�ŵĂũŽƌŝƚǇ�ŽĨ�ƚŚĞƐĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂƌĞ�ŶŽ�ůŽŶŐĞƌ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĂƐ�ƚŚĞǇ�ŵĞĞƚ�ƚŚĞ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŽĨ�Ă�ƉĂƐƐͲ
ƚŚƌŽƵŐŚ�ĂƌƌĂŶŐĞŵĞŶƚ�ƵŶĚĞƌ�/�^�ϯϵ͘��ĚǇĞŶ�ĐĂŶŶŽƚ�ƐĞůů�Žƌ�ƉůĞĚŐĞ�ƚŚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�&ŝŶĂŶĐŝĂů�/ŶƐƚŝƚƵƚŝŽŶƐ�ĂŶĚ�ƚŚĞƌĞĨŽƌĞ�ŚĂƐ�
ƚŽ�ƉĂƐƐͲƚŚƌŽƵŐŚ�ƚŚĞƐĞ�ƌĞĐĞŝǀĂďůĞƐ�ĚŝƌĞĐƚůǇ�ƚŽ�ƚŚĞ�ŵĞƌĐŚĂŶƚƐ�ŽŶĐĞ�ĐŽůůĞĐƚĞĚ͘�
�
�
�����,PSDLUPHQWV�RI�WUDGH�UHFHLYDEOHV��

�
EŽ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ĂƌĞ�ƉĂƐƚ�ĚƵĞ�ĞǆĐĞƉƚ�ĨŽƌ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ͘��Ɛ�Ăƚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͕�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ŽĨ�ϭϰ͕ϳϴϯ�;ϮϬϭϲ͗�
ϳ͕ϲϯϬͿ�ǁĞƌĞ�ĨƵůůǇ�ƉĞƌĨŽƌŵŝŶŐ͕�ϭϬ͕ϲϯϰ�;ϮϬϭϲ͗�ϳ͕ϭϵϴͿ�ǁĞƌĞ�ƉĂƐƚ�ĚƵĞ�ďƵƚ�ŶŽƚ�ŝŵƉĂŝƌĞĚ�;ŽĨ�ǁŚŝĐŚ�ϲ͕ϵϭϮ�ůĞƐƐ�ƚŚĂŶ�ϯ�ŵŽŶƚŚƐ�ĂŶĚ�
Ϯ͕ϲϭϬ�ďĞƚǁĞĞŶ�ϯ�ĂŶĚ�ϲ�ŵŽŶƚŚƐ�ŽǀĞƌĚƵĞͿ�ĂŶĚ�ϱϴϯ�;ϮϬϭϲ͗�ϭϬϴͿ�ǁĞƌĞ�ŝŵƉĂŝƌĞĚ͘�dŚĞ�ĂǀĞƌĂŐĞ�ĚƵƌĂƚŝŽŶ�ŽĨ�ƚŚĞ�ŽǀĞƌĚƵĞ�ƚƌĂĚĞ�
ƌĞĐĞŝǀĂďůĞƐ�ŝƐ�Ϯ͘ϯ�ŵŽŶƚŚƐ�;ϮϬϭϲ͗�ϭ͘ϲ�ŵŽŶƚŚƐͿ͘�dŚĞ�ĂĚĚŝƚŝŽŶ�ƚŽ�ƚŚĞ�ĂůůŽǁĂŶĐĞ�ĨŽƌ�ĚŽƵďƚĨƵů�ĂĐĐŽƵŶƚƐ�ĨŽƌ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ŝŶ�
ϮϬϭϳ�ǁĂƐ�ϭ͕ϱϬϬ�;ϮϬϭϲ͗�ϮϵϴͿ͘�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ƚƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ�
dƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂƌĞ�ĂŵŽƵŶƚƐ�ĚƵĞ�ĨƌŽŵ�ĐƵƐƚŽŵĞƌƐ�ĨŽƌ�ƐĞƌǀŝĐĞƐ�ƉĞƌĨŽƌŵĞĚ�ŝŶ�ƚŚĞ�ŽƌĚŝŶĂƌǇ�ĐŽƵƌƐĞ�ŽĨ�ďƵƐŝŶĞƐƐ͘�
/Ĩ�ĐŽůůĞĐƚŝŽŶ�ŝƐ�ĞǆƉĞĐƚĞĚ�ŝŶ�ŽŶĞ�ǇĞĂƌ�Žƌ�ůĞƐƐ�;Žƌ�ŝŶ�ƚŚĞ�ŶŽƌŵĂů�ŽƉĞƌĂƚŝŶŐ�ĐǇĐůĞ�ŽĨ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ŝĨ�ůŽŶŐĞƌͿ͕�ƚŚĞǇ�ĂƌĞ�
ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ͘�/Ĩ�ŶŽƚ͕�ƚŚĞǇ�ĂƌĞ�ƉƌĞƐĞŶƚĞĚ�ĂƐ�ŶŽŶͲĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ͘�dŚĞ�ƚƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ�
ĂƌĞ�ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ůŽĂŶƐ�ĂŶĚ�ƌĞĐĞŝǀĂďůĞƐ͕�ŝŶŝƚŝĂůůǇ�ƌĞĐŽŐŶŝǌĞĚ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ�ĂŶĚ�ƐƵďƐĞƋƵĞŶƚůǇ�ŵĞĂƐƵƌĞĚ�Ăƚ�
ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ�ůĞƐƐ�Ă�ƉƌŽǀŝƐŝŽŶ�ĨŽƌ�ŝŵƉĂŝƌŵĞŶƚ͘��ƵĞ�ƚŽ�ƚŚĞ�ƐŚŽƌƚ�ĚƵƌĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƌĞĐĞŝǀĂďůĞƐ�;ůĞƐƐ�ƚŚĂŶ�ϯ�
ŵŽŶƚŚƐͿ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�;ůĞǀĞů�ϯͿ�ĂƉƉƌŽǆŝŵĂƚĞƐ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�ǀĂůƵĞ͘�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ŝŵƉĂŝƌŵĞŶƚ�ŽĨ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�
��ƉƌŽǀŝƐŝŽŶ�ĨŽƌ�ŝŵƉĂŝƌŵĞŶƚ�ŝƐ�ƌĞĐŽƌĚĞĚ�ĨŽƌ�ƚƌĂĚĞ�ƌĞĐĞŝǀĂďůĞ�ďĂůĂŶĐĞƐ�ǁŚĞŶ�ƚŚĞƌĞ�ŝƐ�ŽďũĞĐƚŝǀĞ�ĞǀŝĚĞŶĐĞ�ŽĨ�
ŝŵƉĂŝƌŵĞŶƚ͘��ŵŽƵŶƚƐ�ĐŚĂƌŐĞĚ�ƚŽ�ƚŚĞ�ĂůůŽǁĂŶĐĞ�ĂĐĐŽƵŶƚ�ĂƌĞ�ŐĞŶĞƌĂůůǇ�ǁƌŝƚƚĞŶ�ŽĨĨ͕�ǁŚĞŶ�ƚŚĞƌĞ�ŝƐ�ŶŽ�
ĞǆƉĞĐƚĂƚŝŽŶ�ŽĨ�ƌĞĐŽǀĞƌŝŶŐ�ĂĚĚŝƚŝŽŶĂů�ĐĂƐŚ͘�dŚĞ�ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚƐ�ŽĨ�ƚƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ�ĂƉƉƌŽǆŝŵĂƚĞ�
ƚŚĞŝƌ�ĨĂŝƌ�ǀĂůƵĞ͘�



&Ͳϰϭ�
�

����7UDGH�DQG�RWKHU�SD\DEOHV��
�

�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

WĂǇĂďůĞ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��ϳϭϳ͕Ϯϵϱ�� ��ϭ͕ϬϮϳ͕Ϭϰϯ��

dƌĂĚĞ�ƉĂǇĂďůĞƐ� ��ϯ͕ϱϭϵ�� ��Ϯ͕ϰϴϭ��

dĂǆĞƐ�ĂŶĚ�ƐŽĐŝĂů�ƐĞĐƵƌŝƚǇ� ��ϭϭ͕ϰϱϰ�� ��Ϯ͕ϱϲϴ��

�ĐĐƌƵĞĚ�ĞŵƉůŽǇĞĞƐ�ďĞŶĞĨŝƚƐ� ��ϴ͕Ϯϭϯ�� ��ϯ͕ϱϴϮ��

�ĐĐƌƵĞĚ�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ŽƚŚĞƌ�ĚĞďƚƐ� ��ϭ͕ϴϬϰ�� ��ϲ͕Ϭϴϰ��

dŽƚĂů� ��ϳϰϮ͕Ϯϴϱ�� ��ϭ͕Ϭϰϭ͕ϳϱϴ��
�
dŚĞ�ĐŚĂŶŐĞ�ŝŶ�ƚŚĞ�ƚĞƌŵƐ�ĂŶĚ�ĐŽŶĚŝƚŝŽŶƐ�;ƌĞĨĞƌ�ƚŽ�EŽƚĞ�ϭͿ�ƌĞƐƵůƚĞĚ�ŝŶ�Ă�ƉƌŽƐƉĞĐƚŝǀĞ�ĂĐĐŽƵŶƚŝŶŐ�ĐŚĂŶŐĞ�ŽĨ�ƚŚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�
ĐĂƌĚ�ƐĐŚĞŵĞƐ͘�dŚĞ�ŵĂũŽƌŝƚǇ�ŽĨ�ƚŚĞƐĞ�ƌĞĐĞŝǀĂďůĞƐ�ĂŶĚ�ƌĞůĂƚŝŶŐ�ƉĂǇĂďůĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂƌĞ�ŶŽ�ůŽŶŐĞƌ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ƚŚĞ�ďĂůĂŶĐĞ�
ƐŚĞĞƚ�ĂƐ�ƚŚĞǇ�ŵĞĞƚ�ƚŚĞ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŽĨ�Ă�ƉĂƐƐͲƚŚƌŽƵŐŚ�ĂƌƌĂŶŐĞŵĞŶƚ�ƵŶĚĞƌ�/�^�ϯϵ͘�dŚĞ�ƌĞŵĂŝŶŝŶŐ�ƉĂǇĂďůĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�
ƌĞůĂƚĞ�ĨŽƌ�ƚŚĞ�ŵĂũŽƌŝƚǇ�ƚŽ�ĂůƌĞĂĚǇ�ƐĞƚƚůĞĚ�ĐĂƐŚ�ďǇ�ƚŚĞ�ĐĂƌĚ�ƐĐŚĞŵĞƐ�ƚŚĂƚ�ǁŝůů�ďĞ�ƉĂƐƐĞĚ�ƚŚƌŽƵŐŚ�ƚŽ�ƚŚĞ�ŵĞƌĐŚĂŶƚƐ͘�
�
����)XQFWLRQDO�FXUUHQF\�DQG�IRUHLJQ�FXUUHQF\�WUDQVDFWLRQ�
�

dŚĞ�ĐƵŵƵůĂƚŝǀĞ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ�ƌĞƐƵůƚŝŶŐ�ŝŶ�Ă�ŶĞƚ�ůŽƐƐ�ŽĨ�ϭ͕ϬϬϳ�;ϮϬϭϲ͗�Ă�ƉƌŽĨŝƚ�ŽĨ�ϴϵͿ͘�
�
�
� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ƚƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ�
WĂǇĂďůĞƐ�ĂƌĞ�ŽďůŝŐĂƚŝŽŶƐ�ŝŶŝƚŝĂůůǇ�ƌĞĐŽŐŶŝǌĞĚ�Ăƚ�ĨĂŝƌ�ǀĂůƵĞ�ĂŶĚ�ƐƵďƐĞƋƵĞŶƚůǇ�ŵĞĂƐƵƌĞĚ�Ăƚ�ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ�ƚŽ�ƉĂǇ�
ĨŽƌ�ŐŽŽĚƐ�Žƌ�ƐĞƌǀŝĐĞƐ�ƚŚĂƚ�ŚĂǀĞ�ďĞĞŶ�ĂĐƋƵŝƌĞĚ�ŝŶ�ƚŚĞ�ŽƌĚŝŶĂƌǇ�ĐŽƵƌƐĞ�ŽĨ�ďƵƐŝŶĞƐƐ�ĨƌŽŵ�ƐƵƉƉůŝĞƌƐ͘�WĂǇĂďůĞƐ�ĂƌĞ�
ĐůĂƐƐŝĨŝĞĚ�ĂƐ�ĐƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ�ŝĨ�ƉĂǇŵĞŶƚ�ŝƐ�ĚƵĞ�ǁŝƚŚŝŶ�ŽŶĞ�ǇĞĂƌ�Žƌ�ůĞƐƐ�;Žƌ�ŝŶ�ƚŚĞ�ŶŽƌŵĂů�ŽƉĞƌĂƚŝŶŐ�ĐǇĐůĞ�ŽĨ�ƚŚĞ�
ďƵƐŝŶĞƐƐ�ŝĨ�ůŽŶŐĞƌͿ͘��ƵĞ�ƚŽ�ƚŚĞ�ǀĞƌǇ�ƐŚŽƌƚ�ĚƵƌĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƉĂǇĂďůĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�;ф�ϯ�ŵŽŶƚŚƐͿ�ƚŚĞ�ĨĂŝƌ�ǀĂůƵĞ�
;ůĞǀĞů�ϯͿ�ĂƉƉƌŽǆŝŵĂƚĞƐ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�ǀĂůƵĞ͘�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ĨƵŶĐƚŝŽŶĂů�ĐƵƌƌĞŶĐǇ�ĂŶĚ�ĨŽƌĞŝŐŶ�ĐƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�
dŚĞ�ĨƵŶĐƚŝŽŶĂů�ĐƵƌƌĞŶĐǇ�ŽĨ��ĚǇĞŶ��͘s͘�ŝƐ�ƚŚĞ��ƵƌŽ�ĂƐ�ƚŚĞ��ƵƌŽ�ĂƌĞĂ�ŝƐ�ƚŚĞ�ƉƌŝŵĂƌǇ�ĞĐŽŶŽŵŝĐ�ĞŶǀŝƌŽŶŵĞŶƚ�ŝŶ�
ǁŚŝĐŚ��ĚǇĞŶ�ŽƉĞƌĂƚĞƐ͘�dŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŽĨ�ĞŶƚŝƚŝĞƐ�ƚŚĂƚ�ŚĂǀĞ�Ă�ĨƵŶĐƚŝŽŶĂů�ĐƵƌƌĞŶĐǇ�ĚŝĨĨĞƌĞŶƚ�ĨƌŽŵ�ƚŚĂƚ�
ŽĨ��ĚǇĞŶ��͘s͘�;͞ĨŽƌĞŝŐŶ�ŽƉĞƌĂƚŝŽŶƐ͟Ϳ�ĂƌĞ�ƚƌĂŶƐůĂƚĞĚ�ŝŶƚŽ��ƵƌŽ͛Ɛ�ĂƐ�ĨŽůůŽǁƐ͗��

x� �ƐƐĞƚƐ͕�ĞƋƵŝƚǇ��ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ�ʹ�Ăƚ�ƚŚĞ�ĐůŽƐŝŶŐ�ƌĂƚĞ�Ăƚ�ƚŚĞ�ĚĂƚĞ�ŽĨ�ƚŚĞ�ƐƚĂƚĞŵĞŶƚ��
ŽĨ�ĨŝŶĂŶĐŝĂů�ƉŽƐŝƚŝŽŶ͖�

x� /ŶĐŽŵĞ�ĂŶĚ�ĞǆƉĞŶƐĞƐ�ʹ�Ăƚ�ƚŚĞ�ĂǀĞƌĂŐĞ�ƌĂƚĞ�ŽĨ�ƚŚĞ�ƉĞƌŝŽĚ�;ĂƐ�ƚŚŝƐ�ŝƐ�ĐŽŶƐŝĚĞƌĞĚ��
Ă�ƌĞĂƐŽŶĂďůĞ�ĂƉƉƌŽǆŝŵĂƚŝŽŶ�ŽĨ�ƚŚĞ�ĂĐƚƵĂů�ƌĂƚĞƐ�ƉƌĞǀĂŝůŝŶŐ�Ăƚ�ƚŚĞ�ƚƌĂŶƐĂĐƚŝŽŶ�ĚĂƚĞƐͿ͘��

�ůů�ƌĞƐƵůƚŝŶŐ�ƵŶƌĞĂůŝǌĞĚ�ĐŚĂŶŐĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝǌĞĚ�ŝŶ�ŽƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĞǆĐĞƉƚ�ŽƚŚĞƌǁŝƐĞ�ƐƚĂƚĞĚ͘�



&ͲϰϮ�
�

����2WKHU�FRQWLQJHQW�DVVHWV��OLDELOLWLHV�DQG�FRPPLWPHQWV��
�
�ĚǇĞŶ�ŚĂƐ�ŶŽ�ĐŽŶƚŝŶŐĞŶƚ�ůŝĂďŝůŝƚŝĞƐ�ŝŶ�ƌĞƐƉĞĐƚ�ƚŽ�ůĞŐĂů�ĐůĂŝŵƐ͘�
�
�ĚǇĞŶ��͘s͘�ĂŶĚ��ĚǇĞŶ�/ŶƚĞƌŶĂƚŝŽŶĂů��͘s͘�ĂƌĞ�Ă�ĨŝƐĐĂů�ƵŶŝƚǇ�ĨŽƌ�ŝŶĐŽŵĞ�ƚĂǆ�ƉƵƌƉŽƐĞƐ͘�hŶĚĞƌ�ƚŚĞ��ƵƚĐŚ�dĂǆ��ŽůůĞĐƚŝŽŶ��Đƚ͕�ƚŚĞ�
ŵĞŵďĞƌƐ�ŽĨ�ƚŚĞ�ĨŝƐĐĂů�ƵŶŝƚǇ�ĂƌĞ�ũŽŝŶƚůǇ�ĂŶĚ�ƐĞǀĞƌĂůůǇ�ůŝĂďůĞ�ĨŽƌ�ĂŶǇ�ƚĂǆĞƐ�ƉĂǇĂďůĞ�ďǇ�ƚŚĞ�ĨŝƐĐĂů�ƵŶŝƚǇ͘�
�
/Ŷ�ƚŚĞ�h͘^͕͘��ĚǇĞŶ͘�ŚŽůĚƐ�ůŝĐĞŶƐĞƐ�ƚŽ�ŽƉĞƌĂƚĞ�ĂƐ�Ă�ŵŽŶĞǇ�ƚƌĂŶƐŵŝƚƚĞƌ�;Žƌ�ŝƚƐ�ĞƋƵŝǀĂůĞŶƚͿ͕�ǁŚŝĐŚ͕�ĂŵŽŶŐ�ŽƚŚĞƌ�ƚŚŝŶŐƐ͕�ƐƵďũĞĐƚƐ�
�ĚǇĞŶ�/ŶĐ͘�ƚŽ�ƌĞƉŽƌƚŝŶŐ�ƌĞƋƵŝƌĞŵĞŶƚƐ͕�ďŽŶĚŝŶŐ�ƌĞƋƵŝƌĞŵĞŶƚƐ͕�ůŝŵŝƚĂƚŝŽŶƐ�ŽŶ�ƚŚĞ�ŝŶǀĞƐƚŵĞŶƚ�ŽĨ�ĐƵƐƚŽŵĞƌ�ĨƵŶĚƐ�ĂŶĚ�ŝŶƐƉĞĐƚŝŽŶ�
ďǇ�ƐƚĂƚĞ�ƌĞŐƵůĂƚŽƌǇ�ĂŐĞŶĐŝĞƐ͘�
�
WĞƌ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ��ĚǇĞŶ�ŚĂƐ�Ă�ĐƌĞĚŝƚ�ĨĂĐŝůŝƚǇ�ĂŐƌĞĞŵĞŶƚ�ŽĨ�ϳ͕ϱϬϬ�;ϮϬϭϲ͗�ϳ͕ϱϬϬͿ�ĂŶĚ�ϱ͕Ϭϭϱ�;ϮϬϭϲ͗�ϱ͕ϮϭϳͿ�ŝƐ�ƵƐĞĚ�ĨŽƌ�ďĂŶŬ�
ŐƵĂƌĂŶƚĞĞƐ�ĂŶĚ�ůĞƚƚĞƌƐ�ŽĨ�ĐƌĞĚŝƚ͘�dŚĞ�ĐƌĞĚŝƚ�ĨĂĐŝůŝƚǇ�ĂŐƌĞĞŵĞŶƚ�ĐĂŶ�ďĞ�ĐĂŶĐĞůůĞĚ͘�/Ŷ�ĂĚĚŝƚŝŽŶ��ĚǇĞŶ�ŚĂƐ�Ă�ŝŶƚƌĂͲĚĂǇ�ĐƌĞĚŝƚ�
ĨĂĐŝůŝƚǇ�ŽĨ�ϭϬϬ�ŵŝůůŝŽŶ�;ϮϬϭϲ͗�ŶŝůͿ�ǁŚŝĐŚ�ŝƐ�ŶŽƚ�ƵƐĞĚ�ĂƐ�ƉĞƌ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͘�
�
����5HODWHG�SDUW\�WUDQVDFWLRQV�
�
/Ŷ�ϮϬϭϳ�ƚŚĞƌĞ�ǁĞƌĞ�ŶŽ�ƚƌĂŶƐĂĐƚŝŽŶƐ�ǁŝƚŚ�ƌĞůĂƚĞĚ�ƉĂƌƚŝĞƐ�;ϮϬϭϲ͗�ϴϳͿ�
�
dŚĞ�ĚŝƌĞĐƚŽƌƐ͛�ƌĞŵƵŶĞƌĂƚŝŽŶ�ŝƐ�ĚŝƐĐůŽƐĞĚ�ŝŶ�ŶŽƚĞ�Ϯϯ͘�
�
����1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG�
�
�ĞƌƚĂŝŶ�ŶĞǁ�ĂĐĐŽƵŶƚŝŶŐ�ƐƚĂŶĚĂƌĚƐ�ĂŶĚ�ŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐ�ŚĂǀĞ�ďĞĞŶ�ƉƵďůŝƐŚĞĚ�ƚŚĂƚ�ĂƌĞ�ŶŽƚ�ŵĂŶĚĂƚŽƌǇ�ĨŽƌ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ�
ƌĞƉŽƌƚŝŶŐ�ƉĞƌŝŽĚƐ�ĂŶĚ�ŚĂǀĞ�ŶŽƚ�ďĞĞŶ�ĞĂƌůǇ�ĂĚŽƉƚĞĚ�ďǇ��ĚǇĞŶ͘�
�
������,)56���±�)LQDQFLDO�LQVWUXPHQWV��
�
/&Z^�ϵ�ĂĚĚƌĞƐƐĞƐ�ƚŚĞ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ͕�ŵĞĂƐƵƌĞŵĞŶƚ�ĂŶĚ�ĚĞͲƌĞĐŽŐŶŝƚŝŽŶ�ŽĨ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ŝŶƚƌŽĚƵĐĞƐ�
ŶĞǁ�ƌƵůĞƐ�ĨŽƌ�ŚĞĚŐĞ�ĂĐĐŽƵŶƚŝŶŐ�ĂŶĚ�Ă�ŶĞǁ�ŝŵƉĂŝƌŵĞŶƚ�ŵŽĚĞů�ĨŽƌ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ͘�/&Z^�ϵ�ŚĂƐ�ďĞĞŶ�ĞŶĚŽƌƐĞĚ�ďǇ�ƚŚĞ��ƵƌŽƉĞĂŶ�
hŶŝŽŶ�ŝŶ�EŽǀĞŵďĞƌ�ϮϬϭϲ͘��
�
dŚŝƐ�ƐƚĂŶĚĂƌĚ�ǁŝůů�ƌĞƉůĂĐĞ�ƚŚĞ�ĞǆŝƐƚŝŶŐ�ƐƚĂŶĚĂƌĚ�ŽŶ�ƚŚĞ�ƌĞĐŽŐŶŝƚŝŽŶ�ĂŶĚ�ŵĞĂƐƵƌĞŵĞŶƚ�ŽĨ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĂŶĚ�ƌĞƋƵŝƌĞƐ�Ăůů�
ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ƚŽ�ďĞ�ĐůĂƐƐŝĨŝĞĚ�ĂŶĚ�ŵĞĂƐƵƌĞĚ�ŽŶ�ƚŚĞ�ďĂƐŝƐ�ŽĨ�ƚŚĞ�ĞŶƚŝƚǇ͛Ɛ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ĨŽƌ�ŵĂŶĂŐŝŶŐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�
ĂŶĚ�ƚŚĞ�ĐŽŶƚƌĂĐƚƵĂů�ĐĂƐŚ�ĨůŽǁ�ĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐ�ŽĨ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ͘��
�
Ϯϭ͘ϭ͘ϭ͘��ůĂƐƐŝĨŝĐĂƚŝŽŶ�ĂŶĚ�DĞĂƐƵƌĞŵĞŶƚ�
/&Z^�ϵ�ƌĞƋƵŝƌĞƐ��ĚǇĞŶ͛Ɛ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ĂŶĚ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚ͛Ɛ�ĐŽŶƚƌĂĐƚƵĂů�ĐĂƐŚ�ĨůŽǁƐ�ǁŝůů�ĚĞƚĞƌŵŝŶĞ�ŝƚƐ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ�
ĂŶĚ�ŵĞĂƐƵƌĞŵĞŶƚ͘��ĚǇĞŶ�ƉĞƌĨŽƌŵĞĚ�ƚŚĞ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ƚĞƐƚ�ĂŶĚ�ĐŽŶƚƌĂĐƚƵĂů�ĐĂƐŚ�ĨůŽǁ�ƚĞƐƚ�ŽŶ�Ăůů�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ŝŶ�
ƐĐŽƉĞ�ŽĨ�/&Z^�ϵ�ŽŶ�ŝƚƐ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ŝŶ�ƚŚĞ�ĐŽƵƌƐĞ�ŽĨ�ϮϬϭϳ͘�
�
�Ɛ�Ă�ƌĞƐƵůƚ��ĚǇĞŶ�ĚŽĞƐ�ŶŽƚ�ĞǆƉĞĐƚ�ƚŚĂƚ�ƚŚĞ�ĐƵƌƌĞŶƚ�/�^�ϯϵ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ�ŽĨ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĂƉƉůŝĐĂďůĞ�ǁŝůů�ĚŝĨĨĞƌ�
ƐŝŐŶŝĨŝĐĂŶƚůǇ�ĨƌŽŵ�ƚŚĞ�ĐůĂƐƐŝĨŝĐĂƚŝŽŶ�ŽĨ�ƐƵĐŚ�ĂƉƉůŝĐĂďůĞ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ĂƐ�ĚĞƚĞƌŵŝŶĞĚ�ŝŶ�/&Z^�ϵ͘�
�
Ϯϭ͘ϭ͘Ϯ͘�/ŵƉĂŝƌŵĞŶƚƐ�
dŚĞ�ƐƚĂŶĚĂƌĚ�ŚĂƐ�ŝŶƚƌŽĚƵĐĞĚ�Ă�ŶĞǁ�ĞǆƉĞĐƚĞĚͲůŽƐƐ�ŝŵƉĂŝƌŵĞŶƚ�ŵŽĚĞů�ƚŚĂƚ�ǁŝůů�ƌĞƋƵŝƌĞ�ŝŵƉĂŝƌŵĞŶƚ�ůŽƐƐĞƐ�ƚŽ�ďĞ�ƌĞĐŽŐŶŝǌĞĚ�ŽŶ�
ĂŶ�ĞǆƉĞĐƚĞĚ�ůŽƐƐ�ďĂƐŝƐ͘�dŚŝƐ�ŶĞǁ�ŵŽĚĞů�ǁŝůů�ĂƉƉůǇ�ƚŽ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ�ŵĞĂƐƵƌĞĚ�Ăƚ�ĞŝƚŚĞƌ�ĂŵŽƌƚŝǌĞĚ�ĐŽƐƚ�Žƌ�ĨĂŝƌ�ǀĂůƵĞ�ƚŚƌŽƵŐŚ�
K�/͕�ĂƐ�ǁĞůů�ĂƐ�ĐĞƌƚĂŝŶ�ŽĨĨͲďĂůĂŶĐĞ�ƐŚĞĞƚ�ĞǆƉŽƐƵƌĞƐ͘��
�
dŚĞ�ƌĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ͕�ĐĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ͕�ƚŚĞ�ĚĞĨĞƌƌĞĚ�ĐĂƐŚ�ƌĞĐĞŝǀĂďůĞ�ĨƌŽŵ�sŝƐĂ�ĂŶĚ�ĂĐĐŽƵŶƚƐ�
ƌĞĐĞŝǀĂďůĞ�ĂƌĞ�ĐƵƌƌĞŶƚůǇ�ĂƐƐĞƐƐĞĚ�ƚŽ�ďĞ�ŝŶ�ƐĐŽƉĞ�ŽĨ�ƚŚĞ�ŶĞǁ�/&Z^�ϵ�ŝŵƉĂŝƌŵĞŶƚ�ŵŽĚĞů͘�
�ĚǇĞŶ�ƉĞƌĨŽƌŵĞĚ�ĐĂůĐƵůĂƚŝŽŶ�ŝŶ�ϮϬϭϳ�ƚŽ�ĚĞƚĞƌŵŝŶĞ�ƚŚĞ�ŝŵƉĂĐƚ�ŽĨ�ƚŚĞ�ŶĞǁ�/&Z^�ϵ�ŝŵƉĂŝƌŵĞŶƚ�ŵŽĚĞů�ŽŶ�ŝƚƐ�ĨŝŶĂŶĐŝĂů�
ŝŶƐƚƌƵŵĞŶƚƐ͘��ĂƐĞĚ�ŽŶ�ƚŚŝƐ�ĂƐƐĞƐƐŵĞŶƚ��ĚǇĞŶ�ĚŽĞƐ�ŶŽƚ�ĞǆƉĞĐƚ�ƚŚĂƚ�ƚŚĞ�ŶĞǁ�ŝŵƉĂŝƌŵĞŶƚ�ƌƵůĞƐ�ŚĂǀĞ�Ă�ƐŝŐŶŝĨŝĐĂŶƚ�ŝŵƉĂĐƚ�ŽŶ�ƚŚĞ�
'ƌŽƵƉ͘�dŚŝƐ�ŝƐ�ĨŽƌ�ƚŚĞ�ŵĂũŽƌŝƚǇ�ĚƌŝǀĞŶ�ďǇ�Ă�ĐŽŵďŝŶĂƚŝŽŶ�ŽĨ�ůŽǁ�ĐƌĞĚŝƚ�ƌŝƐŬ�;ĚƵĞ�ƚŽ�ŚŝŐŚ�ĐƌĞĚŝƚ�ƋƵĂůŝƚǇ�ƌĂƚŝŶŐƐͿ�ĂŶĚ�ƚŚĞ�ƐŚŽƌƚͲ
ƚĞƌŵ�ŶĂƚƵƌĞ�ŽĨ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚƌƵŵĞŶƚƐ�ŝŶ�ƐĐŽƉĞ͘�
�
Ϯϭ͘ϭ͘ϯ͘�,ĞĚŐĞ�ĂĐĐŽƵŶƚŝŶŐ�
�ĚǇĞŶ�ĚŽĞƐ�ŶŽƚ�ĂƉƉůǇ�,ĞĚŐĞ��ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ƚŚĞƌĞĨŽƌĞ�/&Z^�ϵ�,ĞĚŐĞ��ĐĐŽƵŶƚŝŶŐ�ŝƐ�ŽƵƚ�ŽĨ�ƐĐŽƉĞ͘�
�



&Ͳϰϯ�
�

������ ,)56����±��5HYHQXH�IURP�FRQWUDFWV�ZLWK�FXVWRPHUV�
/&Z^�ϭϱ�ŝƐ�ƚŚĞ�ŶĞǁ�ƐƚĂŶĚĂƌĚ�ĨŽƌ�ƚŚĞ�ƌĞĐŽŐŶŝƚŝŽŶ�ŽĨ�ƌĞǀĞŶƵĞ�ƚŚĂƚ�ǁŝůů�ƌĞƉůĂĐĞ�/�^�ϭϴ�ĂŶĚ�/�^�ϭϭ͘��ĚǇĞŶ�ŚĂƐ�ĂƐƐĞƐƐĞĚ�ƚŚĞ�ŝŵƉĂĐƚ�
ŽĨ�ƚŚĞ�ŶĞǁ�ƐƚĂŶĚĂƌĚ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ĐŽŶƐŝĚĞƌĂƚŝŽŶƐ͗�
�
ZĞĐŽŐŶŝƚŝŽŶ͗�ŐŝǀĞŶ�ƚŚĞ�ŶĂƚƵƌĞ�ŽĨ��ĚǇĞŶ͛Ɛ�ďƵƐŝŶĞƐƐ�ŵŽĚĞů�ƚŚĞ�ƌĞǀŝƐĞĚ�ŶŽƚŝŽŶ�ŽĨ�ĐŽŶƚƌŽů�ĂŶĚ�ƌĞƐƵůƚŝŶŐ�ƌĞǀĞŶƵĞ�ƌĞĐŽŐŶŝƚŝŽŶ�ĚĂƚĞ�
ŝƚ�ĚŽĞƐ�ŶŽƚ�ŝŵƉĂĐƚ��ĚǇĞŶ͘�dŚĞ�ĐŚĂŶŐĞ�ĨƌŽŵ�ƌŝƐŬ�ĂŶĚ�ƌĞǁĂƌĚƐ�ƚŽ�ĐŽŶƚƌŽů�ǁŝůů�ŶŽƚ�ĂĨĨĞĐƚ�ƚŚĞ�ĂŐĞŶƚ�ƉƌŝŶĐŝƉĂů�ĂƐƐĞƐƐŵĞŶƚ�ĂƐ�
ŽƵƚůŝŶĞĚ�ŝŶ�ŶŽƚĞ�Ϯ͘�
�
/ĚĞŶƚŝĨŝĐĂƚŝŽŶ�ŽĨ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽďůŝŐĂƚŝŽŶƐ͗�ƚŚĞ�ƐƚĂŶĚĂƌĚ�ĨƵƌƚŚĞƌ�ŝŶƚƌŽĚƵĐĞƐ�Ă�ϱ�ƐƚĞƉ�ŵŽĚĞů�ŝŶ�ƌĞĐŽŐŶŝǌŝŶŐ�ƌĞǀĞŶƵĞ�ŝŶ�ǁŚŝĐŚ�
ƌĞƉŽƌƚŝŶŐ�ĞŶƚŝƚŝĞƐ�ĂƌĞ�ƌĞƋƵŝƌĞĚ�ƚŽ�ŝĚĞŶƚŝĨǇ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽďůŝŐĂƚŝŽŶƐ�ŝŶ�ƚŚĞŝƌ�ĐŽŶƚƌĂĐƚƐ͘��ĚǇĞŶ�ŚĂƐ�ĂƐƐĞƐƐĞĚ�ŝƚƐ�ĐƵƌƌĞŶƚ�
ŵĞƌĐŚĂŶƚ�ĐŽŶƚƌĂĐƚƐ�ĂŶĚ�ĚŝĚ�ŶŽƚ�ŝĚĞŶƚŝĨǇ�ƉĞƌĨŽƌŵĂŶĐĞ�ŽďůŝŐĂƚŝŽŶƐ�ŽƚŚĞƌ�ƚŚĂŶ�ƚŚĞ�ŽďůŝŐĂƚŝŽŶƐ�ĂƐ�ĂůƌĞĂĚǇ�ƵƐĞĚ�ƚŽ�ƌĞĐŽŐŶŝǌĞ�ŝƚƐ�
ƌĞǀĞŶƵĞ͘��
�
������ ,)56����±�/HDVHV�
/ƐƐƵĞĚ�ŝŶ�:ĂŶƵĂƌǇ�ϮϬϭϲ͕�ƚŚŝƐ�ƐƚĂŶĚĂƌĚ�ŝŶĐůƵĚĞƐ�Ă�ŶĞǁ�ĂƉƉƌŽĂĐŚ�ƚŽ�ůĞĂƐĞ�ĂĐĐŽƵŶƚŝŶŐ�ƚŚĂƚ�ƌĞƋƵŝƌĞƐ�Ă�ůĞƐƐĞĞ�ƚŽ�ƌĞĐŽŐŶŝǌĞ�ĂƐƐĞƚƐ�
ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ�ĨŽƌ�ƚŚĞ�ƌŝŐŚƚƐ�ĂŶĚ�ŽďůŝŐĂƚŝŽŶƐ�ĐƌĞĂƚĞĚ�ďǇ�ůĞĂƐĞƐ͘��ƚ�ƚŚŝƐ�ƐƚĂŐĞ͕�ƚŚĞ�'ƌŽƵƉ�ĚŽĞƐ�ŶŽƚ�ŝŶƚĞŶĚ�ƚŽ�ĂĚŽƉƚ�ƚŚĞ�ƐƚĂŶĚĂƌĚ�
ďĞĨŽƌĞ�ŝƚƐ�ĞĨĨĞĐƚŝǀĞ�ĚĂƚĞ͘��ĂƐĞĚ�ŽŶ�ƚŚĞ�ĐƵƌƌĞŶƚ�ŽƉĞƌĂƚŝŽŶĂů�ůĞĂƐĞ�ƉŽƌƚĨŽůŝŽ�ŝŶ�ƐĐŽƉĞ�ŽĨ�ƚŚĞ�ƐƚĂŶĚĂƌĚ�ƚŚĞ��ĚǇĞŶ�ĞƐƚŝŵĂƚĞƐ�Ϯϰ�
ŵŝůůŝŽŶ�ƚŽ�ďĞ�ƌĞĐŽŐŶŝǌĞĚ�ĂƐ�ZŝŐŚƚ�KĨ�hƐĞ��ƐƐĞƚ�ǁŝƚŚ�ƌĞůĂƚĞĚ�ůŝĂďŝůŝƚǇ͘��
�Ɛ�Ă�ƌĞƐƵůƚ��ĚǇĞŶ�ĐŽŶƐŝĚĞƌƐ�ƚŚĞ�ŶĞǁ�ƌƵůĞ�ǁŝůů�ŚĂǀĞ�ŶŽ�ƐŝŐŶŝĨŝĐĂŶƚ�ŝŵƉĂĐƚ�ŽŶ�ƚŚĞ�'ƌŽƵƉ�ĐŽŶƐŝĚĞƌŝŶŐ�ƚŚĞ�ŝŵƉĂĐƚ�ŽŶ�ŝƚƐ�ŽǀĞƌĂůů�
ďĂůĂŶĐĞ�ƐŚĞĞƚ͘�dŚĞ�ƐƚĂŶĚĂƌĚ�ŚĂƐ�ǇĞƚ�ƚŽ�ďĞ�ĞŶĚŽƌƐĞĚ�ďǇ�ƚŚĞ��h͘�
�
������ ,)56���±�6KDUH�EDVHG�SD\PHQWV�
/Ŷ�:ƵŶĞ�ϮϬϭϲ͕�ƚŚĞ�/�^��ŝƐƐƵĞĚ�ŶĂƌƌŽǁͲƐĐŽƉĞ�ĂŵĞŶĚŵĞŶƚƐ�ƚŽ�/&Z^�Ϯ�͞ƐŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ͘͟�dŚĞǇ�ĂƌĞ�ĞĨĨĞĐƚŝǀĞ�ĨŽƌ�ĂŶŶƵĂů�
ƉĞƌŝŽĚƐ�ďĞŐŝŶŶŝŶŐ�ŽŶ�Žƌ�ĂĨƚĞƌ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ͘�dŚĞ�ĂŵĞŶĚŵĞŶƚƐ�ŚĂǀĞ�ǇĞƚ�ƚŽ�ďĞ�ĞŶĚŽƌƐĞĚ�ďǇ�ƚŚĞ��h͘�dŚĞƐĞ�ĂŵĞŶĚŵĞŶƚƐ�ƐĞĞ�
ƚŽ�ĚŝĨĨĞƌĞŶƚ�ƐŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚ�ƉůĂŶƐ�ƚŚĂŶ��ĚǇĞŶ�ŽĨĨĞƌƐ�ƚŽ�ŝƚƐ�ĞŵƉůŽǇĞĞƐ͘�dŚĞƌĞĨŽƌĞ�ƚŚĞ�ĐŚĂŶŐĞƐ�ĂƌĞ�ŶŽƚ�ĂƉƉůŝĐĂďůĞ�ƚŽ�
�ĚǇĞŶ͘�
�
dŚĞƌĞ�ĂƌĞ�ŶŽ�ŽƚŚĞƌ�/&Z^Ɛ�Žƌ�/&Z/��ŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐ�ƚŚĂƚ�ĂƌĞ�ŶŽƚ�ǇĞƚ�ĞĨĨĞĐƚŝǀĞ�ƚŚĂƚ�ǁŽƵůĚ�ďĞ�ĞǆƉĞĐƚĞĚ�ƚŽ�ŚĂǀĞ�Ă�ŵĂƚĞƌŝĂů�ŝŵƉĂĐƚ�
ŽŶ��ĚǇĞŶ͘�
�
����$XGLW�IHHV�
�
�����)HHV�WR�WKH�DXGLWRU�
�
dŚĞ�ĨĞĞƐ�ůŝƐƚĞĚ�ďĞůŽǁ�ƌĞůĂƚĞ�ƚŽ�ƚŚĞ�ƉƌŽĐĞĚƵƌĞƐ�ĂƉƉůŝĞĚ�ƚŽ��ĚǇĞŶ�ĂŶĚ�ŝƚƐ�ĐŽŶƐŽůŝĚĂƚĞĚ�ŐƌŽƵƉ�ĞŶƚŝƚŝĞƐ�ďǇ�ĂĐĐŽƵŶƚŝŶŐ�ĨŝƌŵƐ�ĂŶĚ�
ĞǆƚĞƌŶĂů�ŝŶĚĞƉĞŶĚĞŶƚ�ĂƵĚŝƚŽƌ͛Ɛ�ĂƐ�ƌĞĨĞƌƌĞĚ�ƚŽ�ŝŶ�ƐĞĐƚŝŽŶ�ϭ;ϭͿ�ŽĨ�ƚŚĞ�ŽĨ�ƚŚĞ��ƵĚŝƚ�&ŝƌŵƐ�^ƵƉĞƌǀŝƐŝŽŶ��Đƚ�;͞tĞƚ�ƚŽĞǌŝĐŚƚ�
ĂĐĐŽƵŶƚĂŶƚƐŽƌŐĂŶŝƐĂƚŝĞƐͲtƚĂ͟Ϳ�ĂƐ�ǁĞůů�ĂƐ�ďǇ�ƚŚĞ��ƵƚĐŚ�ĂŶĚ�ĨŽƌĞŝŐŶͲďĂƐĞĚ�ĂĐĐŽƵŶƚŝŶŐ�ĨŝƌŵƐ͘�/ŶĐůƵĚŝŶŐ�ƚŚĞŝƌ�ƚĂǆ�ƐĞƌǀŝĐĞƐ�ĂŶĚ�
ĂĚǀŝƐŽƌǇ�ŐƌŽƵƉƐ͘�dŚĞƐĞ�ĨĞĞƐ�ƌĞůĂƚĞĚ�ƚŽ�ƚŚĞ�ĂƵĚŝƚ�ŽĨ�ƚŚĞ�ϮϬϭϳ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͕�ƌĞŐĂƌĚůĞƐƐ�ŽĨ�ǁŚĞƚŚĞƌ�ƚŚĞ�ǁŽƌŬ�ǁĂƐ�
ƉĞƌĨŽƌŵĞĚ�ĚƵƌŝŶŐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ǇĞĂƌ͘�
�
�����6XPPDU\�RI�VHUYLFHV�UHQGHUHG�E\�WKH�DXGLWRU��LQ�DGGLWLRQ�WR�WKH�DXGLW�RI�WKH�ILQDQFLDO�VWDWHPHQWV�
KƵƌ�ĂƵĚŝƚŽƌ͕�Wǁ���ĐĐŽƵŶƚĂŶƚƐ͕�ŚĂƐ�ƌĞŶĚĞƌĞĚ͕�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ƚŽ�ǁŚŝĐŚ�ŽƵƌ�ƐƚĂƚƵƚŽƌǇ�ĂƵĚŝƚ�ƌĞůĂƚĞƐ͕�ŝŶ�ĂĚĚŝƚŝŽŶ�ƚŽ�ƚŚĞ�ĂƵĚŝƚ�ŽĨ�
ƚŚĞ�ƐƚĂƚƵƚŽƌǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƐĞƌǀŝĐĞƐ�ƚŽ��ĚǇĞŶ�ĂŶĚ�ŝƚƐ�ĐŽŶƚƌŽůůĞĚ�ĞŶƚŝƚŝĞƐ͗��
�
�� ϮϬϭϳ� ϮϬϭϲ�

�� Wǁ��
�ĐĐŽƵŶƚĂŶƚƐ�

KƚŚĞƌ�Wǁ��
ĨŝƌŵƐ� dŽƚĂů� Wǁ��

�ĐĐŽƵŶƚĂŶƚƐ�
KƚŚĞƌ�Wǁ��

ĨŝƌŵƐ� dŽƚĂů�

�ƵĚŝƚ�ŽĨ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ� ��ϰϱϮ�� �� ��ϰϱϮ�� ��ϯϭϰ�� �� ��ϯϭϰ��

KƚŚĞƌ�ĂƵĚŝƚ�ƐĞƌǀŝĐĞƐ� ��ϭϭϲ�� �� ��ϭϭϲ�� ��ϭϬϭ�� �� ��ϭϬϭ��

dĂǆ�ƐĞƌǀŝĐĞƐ� �� ��ϭϬϬ�� ��ϭϬϬ�� �� ��ϵϯ�� ��ϵϯ��

KƚŚĞƌ�ŶŽŶͲĂƵĚŝƚ�ƐĞƌǀŝĐĞƐ� �� ��ϱϱ�� ��ϱϱ�� �� ��ϯϲϮ�� ��ϯϲϮ��

dŽƚĂů� ��ϱϲϴ�� ��ϭϱϱ�� ��ϳϮϯ�� ��ϰϭϱ�� ��ϰϱϱ�� ��ϴϳϬ��
�
�
�
�� ϮϬϭϳ� ϮϬϭϲ�



&Ͳϰϰ�
�

KƚŚĞƌ�ĂƵĚŝƚ�ƐĞƌǀŝĐĞƐ�ƌĞƋƵŝƌĞĚ�ďǇ�ůĂǁ�Žƌ�ƌĞŐƵůĂƚŽƌǇ�ƌĞƋƵŝƌĞŵĞŶƚ� �� ��
^ƚĂƚƵƚŽƌǇ�ĂƵĚŝƚƐ�ŽĨ�ĐŽŶƚƌŽůůĞĚ�ĞŶƚŝƚŝĞƐ� ��ϰϭϳ�� ��ϯϭϰ��

�ƵĚŝƚ�ŽĨ�ƚŚĞ�ƌĞŐƵůĂƚŽƌǇ�ƌĞƚƵƌŶƐ�ƚŽ�ďĞ�ƐƵďŵŝƚƚĞĚ�ƚŽ�ƚŚĞ��ƵƚĐŚ��ĞŶƚƌĂů��ĂŶŬ� ��ϯϱ�� ��Ͳ���

KƚŚĞƌ�ĂƵĚŝƚ�ƐĞƌǀŝĐĞƐ� �� ��
�ƐƐƵƌĂŶĐĞ�ĞŶŐĂŐĞŵĞŶƚ�/^���ϯϰϬϮ�ƌĞƉŽƌƚ� ��ϭϭϲ�� ��ϭϬϭ��

�� �� ��
dĂǆ�ƐĞƌǀŝĐĞƐ� �� ��

dĂǆ�ĐŽŵƉůŝĂŶĐĞ�ƐĞƌǀŝĐĞƐ� ��ϭϬϬ�� ��ϵϯ��

KƚŚĞƌ�ŶŽŶͲĂƵĚŝƚ�ƐĞƌǀŝĐĞƐ� �� ��
,ƵŵĂŶ�ƌĞƐŽƵƌĐĞƐ�ƐĞƌǀŝĐĞƐ� ��ϱϱ�� ��ϯϲϮ��

dŽƚĂů�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� ��ϳϮϯ�� ��ϴϳϬ��
�
���� &RPSHQVDWLRQ�RI�NH\�PDQDJHPHQW�
�
<ĞǇ�ŵĂŶĂŐĞŵĞŶƚ�ĚƵƌŝŶŐ�ϮϬϭϳ�ĐŽŶƐŝƐƚĞĚ�ŽƵƚ�ŽĨ�Ɛŝǆ�;ϮϬϭϲ͗�ĨŝǀĞͿ�ĚŝƌĞĐƚŽƌƐ�ŽĨ��ĚǇĞŶ͘�dŚĞ�ĐŽŵƉĞŶƐĂƚŝŽŶ�ƉĂŝĚ�Žƌ�ƉĂǇĂďůĞ�ƚŽ�ŬĞǇ�
ŵĂŶĂŐĞŵĞŶƚ�ĨŽƌ�ĞŵƉůŽǇĞĞ�ƐĞƌǀŝĐĞƐ�ŝƐ�ƐŚŽǁŶ�ďĞůŽǁ͗�
�

�� ϮϬϭϳ� ϮϬϭϲ�

^ĂůĂƌŝĞƐ�ĂŶĚ�ƐŚŽƌƚ�ƚĞƌŵ�ĞŵƉůŽǇĞĞ�ďĞŶĞĨŝƚƐ� ��Ϯ͕ϭϯϲ�� ��ϭ͕ϰϳϳ��

^ŚĂƌĞ�ďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ��Ϯϯϱ�� ��Ϯϯϰ��

WŽƐƚ�ĞŵƉůŽǇŵĞŶƚ�ďĞŶĞĨŝƚƐ� ��ϰ�� ��ϯ��

dŽƚĂů� ��Ϯ͕ϯϳϱ�� ��ϭ͕ϳϭϰ��
�
EŽ�ůŽĂŶƐ͕�ĂĚǀĂŶĐĞ�ƉĂǇŵĞŶƚƐ�ĂŶĚ�ŐƵĂƌĂŶƚĞĞƐ�ŚĂǀĞ�ďĞĞŶ�ŐƌĂŶƚĞĚ�ƚŽ�Žƌ�ŽŶ�ďĞŚĂůĨ�ŽĨ�ĚŝƌĞĐƚŽƌƐ͘�/Ŷ�ϮϬϭϲ�ŶŽ�ƌĞŵƵŶĞƌĂƚŝŽŶ�ǁĂƐ�
ƉĂŝĚ�ƚŽ�ƐƵƉĞƌǀŝƐŽƌǇ�ďŽĂƌĚ�ŵĞŵďĞƌƐ�ĂƐ�ƚŚĞǇ�ǁĞƌĞ�ĂƉƉŽŝŶƚĞĚ�ŝŶ�ϮϬϭϳ͘�
�
dŚĞ�^ƵƉĞƌǀŝƐŽƌǇ��ŽĂƌĚ�ĐŽŶƐŝƐƚĞĚ�ŽƵƚ�ŽĨ�ϯ�ŵĞŵďĞƌƐ�ŝŶ�ϮϬϭϳ�;ϮϬϭϲ͗�ŶŽŶĞͿ͘�dŚĞ�ĐŽŵƉĞŶƐĂƚŝŽŶ�ƉĂŝĚ�Žƌ�ƉĂǇĂďůĞ�ƚŽ�ƚŚĞ�
ƐƵƉĞƌǀŝƐŽƌǇ�ďŽĂƌĚ�ĨŽƌ�ĞŵƉůŽǇĞĞ�ƐĞƌǀŝĐĞƐ�ŝƐ�ƐŚŽǁŶ�ďĞůŽǁ͗�
�

�� ϮϬϭϳ� ϮϬϭϲ�

'ĞŶĞƌĂů�ƌĞŵƵŶĞƌĂƚŝŽŶ� ��ϭϰϬ�� ��Ͳ���

^ŚĂƌĞ�ďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ��ϭϭ�� ��Ͳ���

WŽƐƚ�ĞŵƉůŽǇŵĞŶƚ�ďĞŶĞĨŝƚƐ� ��Ͳ��� ��Ͳ���

dŽƚĂů� ��ϭϱϭ�� ��Ͳ��
�
EŽ�ůŽĂŶƐ͕�ĂĚǀĂŶĐĞ�ƉĂǇŵĞŶƚƐ�ĂŶĚ�ŐƵĂƌĂŶƚĞĞƐ�ŚĂǀĞ�ďĞĞŶ�ŐƌĂŶƚĞĚ�ƚŽ�Žƌ�ŽŶ�ďĞŚĂůĨ�ŽĨ�ĚŝƌĞĐƚŽƌƐ͘�/Ŷ�ϮϬϭϲ�ŶŽ�ƌĞŵƵŶĞƌĂƚŝŽŶ�ǁĂƐ�
ƉĂŝĚ�ƚŽ�ƐƵƉĞƌǀŝƐŽƌǇ�ďŽĂƌĚ�ŵĞŵďĞƌƐ�ĂƐ�ƚŚĞǇ�ǁĞƌĞ�ĂƉƉŽŝŶƚĞĚ�ŝŶ�ϮϬϭϳ͘�
� �



&Ͳϰϱ�
�

���� &RXQWU\�E\�FRXQWU\�UHSRUWLQJ�
�
dŚĞ�ĨŽůůŽǁŝŶŐ�ƚĂďůĞ�ƉƌŽǀŝĚĞƐ�ĂŶ�ŽǀĞƌǀŝĞǁ�ŽĨ�ƚŽƚĂů�ĂƐƐĞƚƐ͕�ƚŽƚĂů�ŽƉĞƌĂƚŝŶŐ�ŝŶĐŽŵĞ͕�ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�&d�Ɛ͕�ŽƉĞƌĂƚŝŶŐ�
ƉƌŽĨŝƚͬ;ůŽƐƐͿ�ďĞĨŽƌĞ�ƚĂǆĂƚŝŽŶ�ĂŶĚ�ŝŶĐŽŵĞ�ƚĂǆ�ĞǆƉĞŶƐĞ͘�/Ŷ�ĂĚĚŝƚŝŽŶ͕�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƚĂďůĞ�ƐŚŽǁƐ�ƚŚĞ�ƉƌŝŶĐŝƉĂů�ƐƵďƐŝĚŝĂƌǇ�ĂŶĚ�ŵĂŝŶ�
ĂĐƚŝǀŝƚǇ�ĨŽƌ�ĞĂĐŚ�ĐŽƵŶƚƌǇ͘�dŚĞ�ĨƵůů�ůŝƐƚ�ŽĨ�ƉĂƌƚŝĐŝƉĂƚŝŶŐ�ŝŶƚĞƌĞƐƚƐ�ĂƐ�ƌĞĨĞƌƌĞĚ�ƚŽ�ŝŶ��ƌƚŝĐůĞ�ϰϭϰ͕��ŽŽŬ�Ϯ�ŽĨ�ƚŚĞ��ƵƚĐŚ��ŝǀŝů��ŽĚĞ�ĐĂŶ�
ďĞ�ĨŽƵŶĚ�ŝŶ�ŶŽƚĞ�ϯϬ�ŽĨ�ƚŚĞ�ĐŽŵƉĂŶǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
�

�� DĂŝŶ�ĂĐƚŝǀŝƚǇ� dŽƚĂů�ĂƐƐĞƚƐ�
dŽƚĂů�

ŽƉĞƌĂƚŝŶŐ�
ŝŶĐŽŵĞ�

�ǀĞƌĂŐĞ�
&d��

/ŶĐŽŵĞ�
ďĞĨŽƌĞ�ƚĂǆ�

dĂǆ�
ĞǆƉĞŶƐĞ�

�ŽƵŶƚƌǇ�ĂŶĚ�^ƵďƐŝĚŝĂƌǇ� �� �� �� �� �� ��

EĞƚŚĞƌůĂŶĚƐ�Ͳ��ĚǇĞŶ��͘s͘��
WĂǇŵĞŶƚ�
ƐĞƌǀŝĐĞ�
ƉƌŽǀŝĚĞƌ�

��ϵϮϬ͕ϱϴϬ�� ��ϭϱϵ͕Ϯϲϯ�� ��ϯϯϵ�� ��ϵϭ͕Ϭϭϱ�� ��;ϭϵ͕ϴϯϴͿ�

�ĚǇĞŶ��͘s͕͘��ĞůŐŝĂŶ�ďƌĂŶĐŚ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϭϯϭ�� ��ϭϭϳ�� ��Ϯ�� ��ϭϯ�� ��;ϱͿ�

�ĚǇĞŶ��͘s͕͘�'ĞƌŵĂŶ�ďƌĂŶĐŚ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϰϰϰ�� ��ϵϬϯ�� ��ϭϰ�� ��ϵϲ�� ��;ϯϰͿ�

�ĚǇĞŶ��͘s͘�EŽƌĚŝĐ�ďƌĂŶĐŚ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϭϯϲ�� ��ϯϭϳ�� ��ϰ�� ��ϯϮ�� ��;ϭϮͿ�

�ĚǇĞŶ��͘s͕͘�^ƉĂŶŝƐŚ�ďƌĂŶĐŚ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϭϵϵ�� ��Ϯϳϭ�� ��ϯ�� ��Ϯϵ�� ��;ϳͿ�

�ĚǇĞŶ��͘s͕͘�&ƌĂŶĐĞ�ďƌĂŶĐŚ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϱϲϭ�� ��ϳϲϰ�� ��ϭϯ�� ��ϰϰ�� ��;ϮϳͿ�

�ĚǇĞŶ�ĚŽ��ƌĂǌŝů�>ƚĚĂ�� ^ĂůĞƐ�ŽĨĨŝĐĞ�ʹ�
ůŽĐĂů�ƐƵƉƉŽƌƚ�� ��ϱϱ͕ϲϲϴ�� ��ϴ͕ϬϬϯ�� ��ϯϳ�� ��ϭ͕ϳϬϯ�� ��ϰϲϬ��

hŶŝƚĞĚ�^ƚĂƚĞƐ�ʹ��ĚǇĞŶ�/ŶĐ͘�ĂŶĚ�
�ĚǇĞŶ�^ĞƌǀŝĐĞƐ�/ŶĐ͘�

^ĂůĞƐ�ŽĨĨŝĐĞ�ʹ�
ůŽĐĂů�ƐƵƉƉŽƌƚ� ��ϲ͕ϭϳϴ�� ��Ϯϱ͕ϲϭϬ�� ��ϴϮ�� ��ϭ͕Ϯϱϵ�� ��;ϵϱϳͿ�

�ĚǇĞŶ�^ŝŶŐĂƉŽƌĞ�Wd��>d�͘� ^ĂůĞƐ�ŽĨĨŝĐĞ�ʹ�
ůŽĐĂů�ƐƵƉƉŽƌƚ� ��ϭ͕ϳϮϵ�� ��ϲ͕Ϭϴϭ�� ��Ϯϴ�� ��ϮϭϮ�� ��;ϯϵͿ�

�ĚǇĞŶ�h<�>ŝŵŝƚĞĚ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��Ϯ͕Ϭϳϵ�� ��ϲ͕ϮϲϮ�� ��Ϯϵ�� ��ϲϬϲ�� ��;ϭϲϲͿ�

�ĚǇĞŶ�,ŽŶŐ�<ŽŶŐ�>ŝŵŝƚĞĚ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϯϭ�� ��Ϯϯ�� ��Ͳ��� ��ϭ�� ��Ϭ��

�ĚǇĞŶ��ƵƐƚƌĂůŝĂ�Wdz�>ŝŵŝƚĞĚ� ^ĂůĞƐ�ŽĨĨŝĐĞ�ʹ�
ůŽĐĂů�ƐƵƉƉŽƌƚ� ��ϱϱϲ�� ��ϯ͕ϮϮϲ�� ��ϵ�� ��ϭϱϯ�� ��;ϲϰͿ�

�ĚǇĞŶ��ĂŶĂĚĂ�>ƚĚ͘� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϭ�� ��Ͳ��� ��Ͳ��� ��Ͳ��� ��Ͳ���

�ĚǇĞŶ�<ŽƌĞĂ��ŚƵƐŝŬ�,ŽĞƐĂ� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϳ�� ��Ͳ��� ��Ͳ��� ��;ϲͿ� ��Ͳ���

�ĚǇĞŶ�DĞǆŝĐŽ�^͘�͘�ĚĞ��͘s͘� ^ĂůĞƐ�ŽĨĨŝĐĞ�ʹ�
ůŽĐĂů�ƐƵƉƉŽƌƚ� ��ϯ͕ϵϯϭ�� ��ϰϲϴ�� ��Ϯ�� ��ϮϮϮ�� ��;ϮϭͿ�

�ĚǇĞŶ�;�ŚŝŶĂͿ�^ŽĨƚǁĂƌĞ�
dĞĐŚŶŽůŽŐǇ��Ž͘�>ƚĚ͘� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϭϱϮ�� ��ϱϱϴ�� ��ϰ�� ��Ϯϰ�� ��;ϰͿ�

�ĚǇĞŶ�EĞǁ��ĞĂůĂŶĚ�>ƚĚ͘� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϭϭ�� ��Ͳ��� ��Ͳ��� ��;ϯͿ� ��Ͳ���

�ĚǇĞŶ�DĂůĂǇƐŝĂ�^ĚŶ͘��ŚĚ͘� ^ĂůĞƐ�ŽĨĨŝĐĞ� ��ϭϰϬ�� ��Ͳ��� ��Ͳ��� ��;ϭϴͿ� ��Ͳ���
�
� �



&Ͳϰϲ�
�

���� 6KDUH�LQIRUPDWLRQ�

�
�
�� ϮϬϭϳ� ϮϬϭϲ�

EĞƚ�ƉƌŽĨŝƚ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞŚŽůĚĞƌƐ� ��ϳϭ͕ϯϬϳ�� ��ϵϳ͕ϮϯϬ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� ��Ϯϵ͕ϰϬϵ͕Ϭϵϲ�� ��Ϯϵ͕ϯϳϯ͕ϯϯϳ��

�ŝůƵƚŝǀĞ�ĞĨĨĞĐƚ�ƐŚĂƌĞ�ŽƉƚŝŽŶƐ� ��ϭ͕ϭϲϮ͕ϳϲϭ�� ��ϭ͕ϬϰϮ͕ϰϵϯ��

tĞŝŐŚƚĞĚ�ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ĨŽƌ�ĚŝůƵƚĞĚ�ŶĞƚ�ƉƌŽĨŝƚ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� ��ϯϬ͕ϱϳϭ͕ϴϱϳ�� ��ϯϬ͕ϰϭϱ͕ϴϯϬ��

ϭͿ������EĞƚ�ƉƌŽĨŝƚ�ƉĞƌ�ƐŚĂƌĞ�ʹ�ďĂƐŝĐ� ��Ϯ͘ϰϮ�� ��ϯ͘ϯϭ��

ϮͿ������EĞƚ�ƉƌŽĨŝƚ�ƉĞƌ�ƐŚĂƌĞ�Ͳ�ĚŝůƵƚĞĚ� ��Ϯ͘ϯϯ�� ��ϯ͘ϮϬ��
�

� �

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ĞĂƌŶŝŶŐƐ�ƉĞƌ�ƐŚĂƌĞ�
�ĚǇĞŶ�ƉƌĞƐĞŶƚƐ�ďĂƐŝĐ�ĂŶĚ�ĚŝůƵƚĞĚ�ĞĂƌŶŝŶŐƐ�ƉĞƌ�ƐŚĂƌĞ�;�W^Ϳ�ĚĂƚĂ�ĨŽƌ�ŝƚƐ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ͘�dŚĞ�ĐĂůĐƵůĂƚŝŽŶ�ŽĨ�
ĞĂƌŶŝŶŐƐ�ƉĞƌ�ƐŚĂƌĞ�ŝƐ�ĂƐ�ĨŽůůŽǁƐ͗�

ϭͿ� �ĂƐŝĐ��W^͖��ĚŝǀŝĚŝŶŐ�ƚŚĞ�EĞƚ�ƉƌŽĨŝƚ�;Žƌ�ůŽƐƐͿ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ƐŚĂƌĞŚŽůĚĞƌƐ�ďǇ�ƚŚĞ�ǁĞŝŐŚƚĞĚ�
ĂǀĞƌĂŐĞ�ŶƵŵďĞƌ�ŽĨ�ŽƵƚƐƚĂŶĚŝŶŐ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ŽƵƚƐƚĂŶĚŝŶŐ�ĚƵƌŝŶŐ�ƚŚĞ�ƉĞƌŝŽĚ͘��

ϮͿ� �ŝůƵƚĞĚ��W^͗�ĚĞƚĞƌŵŝŶĞĚ�ďǇ�ĂĚũƵƐƚŝŶŐ�ƚŚĞ�ďĂƐŝĐ��W^�ĨŽƌ�ƚŚĞ�ĞĨĨĞĐƚƐ�ŽĨ�Ăůů�ĚŝůƵƚŝǀĞ�ƉŽƚĞŶƚŝĂů�
ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ͕�ǁŚŝĐŚ�ŝŶ�ƚŚĞ�ĐĂƐĞ�ŽĨ��ĚǇĞŶ�ŽŶůǇ�ƌĞůĂƚĞƐ�ƚŽ�ƐŚĂƌĞ�ŽƉƚŝŽŶƐ�



&Ͳϰϳ�
�

ϴ͘� �ŽŵƉĂŶǇ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ŽŵƉƌĞŚĞŶƐŝǀĞ�/ŶĐŽŵĞ�
&Žƌ�ƚŚĞ�ǇĞĂƌƐ�ĞŶĚĞĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ�ĂŶĚ�ϮϬϭϲ�
;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� �EŽƚĞ�� ϮϬϭϳ� ϮϬϭϲ�

ZĞǀĞŶƵĞ� Ϯϲ� ��ϵϯϴ͕ϵϭϯ�� ��ϲϯϬ͕ϳϬϯ��

�ŽƐƚƐ�ŝŶĐƵƌƌĞĚ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� Ϯϲ� ��;ϳϲϰ͕ϲϮϬͿ� ��;ϱϬϲ͕ϵϯϯͿ�

�ŽƐƚ�ŽĨ�ŝŶǀĞŶƚŽƌǇ� ϰ� ��;ϭϮ͕ϲϲϬͿ� ��;ϲ͕ϵϵϬͿ�

EĞƚ�ƌĞǀĞŶƵĞ� Ϯϲ� ��ϭϲϭ͕ϲϯϯ�� ��ϭϭϲ͕ϳϴϬ��

�� �� �� ��
tĂŐĞƐ�ĂŶĚ�ƐĂůĂƌŝĞƐ� Ϯϳ� ��;Ϯϵ͕ϱϴϭͿ� ��;ϭϱ͕ϳϱϲͿ�

^ŽĐŝĂů�ƐĞĐƵƌŝƚŝĞƐ�ĂŶĚ�ƉĞŶƐŝŽŶ�ĐŽƐƚƐ� Ϯϳ� ��;ϰ͕ϳϭϯͿ� ��;ϯ͕ϬϮϮͿ�
�ŵŽƌƚŝǌĂƚŝŽŶ�ĂŶĚ�ĚĞƉƌĞĐŝĂƚŝŽŶ�ŽĨ�ƚĂŶŐŝďůĞ�ĂŶĚ�ŝŶƚĂŶŐŝďůĞ�ĨŝǆĞĚ�
ĂƐƐĞƚƐ� Ϯϵͬϭϰ� ��;ϰ͕ϴϳϲͿ� ��;ϯ͕ϯϵϮͿ�

KƚŚĞƌ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ� Ϯϴ� ��;ϯϯ͕ϲϬϲͿ� ��;ϯϳ͕ϳϱϮͿ�

KƚŚĞƌ�ŝŶĐŽŵĞ� ϭϭ� ��ϱϱ�� ��ϱϲ͕ϯϯϭ��

KƚŚĞƌ�ŐĂŝŶƐ�ĂŶĚ�ůŽƐƐĞƐ� ϭϭ� ��Ͳ��� ��Ͳ���

/ŶĐŽŵĞ�ďĞĨŽƌĞ�ŝŶƚĞƌĞƐƚ�ŝŶĐŽŵĞ͕�ŝŶƚĞƌĞƐƚ�ĞǆƉĞŶƐĞ�ĂŶĚ�ŝŶĐŽŵĞ�
ƚĂǆĞƐ� �� ��ϴϴ͕ϵϭϮ�� ��ϭϭϯ͕ϭϴϵ��

�� �� �� ��
&ŝŶĂŶĐĞ�ŝŶĐŽŵĞ� �� ��ϰϳϲ�� ��Ͳ���

&ŝŶĂŶĐĞ�ĞǆƉĞŶƐĞ� �� ��;ϳϳϱͿ� ��ϭϱϲ��

KƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ƌĞƐƵůƚƐ� �� ��;ϭ͕ϭϱϳͿ� ��ϭϳϴ��

EĞƚ�ĨŝŶĂŶĐĞ�ŝŶĐŽŵĞ� �� �;ϭ͕ϰϱϲͿ� ��ϯϯϰ��

�� �� �� ��
^ŚĂƌĞ�ŽĨ�ƚŚĞ�ƉƌŽĨŝƚ�Žƌ�;ͲͿ�ůŽƐƐ�ŽĨ�ŝŶǀĞƐƚŵĞŶƚƐ�ŝŶ�ƐƵďƐŝĚŝĂƌŝĞƐ� �� ��ϯ͕ϳϳϯ�� ��ϰ͕Ϭϰϴ��

/ŶĐŽŵĞ�ďĞĨŽƌĞ�ŝŶĐŽŵĞ�ƚĂǆĞƐ� �� ��ϵϭ͕ϮϮϵ�� ��ϭϭϳ͕ϱϳϭ��

/ŶĐŽŵĞ�ƚĂǆĞƐ� �� ��;ϭϵ͕ϵϮϮͿ� ��;ϮϬ͕ϯϰϭͿ�

EĞƚ�/ŶĐŽŵĞ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ƚŚĞ�ŽǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘� �� ��ϳϭ͕ϯϬϳ�� ��ϵϳ͕ϮϯϬ��

�� �� �� ��
KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ� �� �� ��
/ƚĞŵƐ�ƚŚĂƚ�ŵĂǇ�ďĞ�ƌĞĐůĂƐƐŝĨŝĞĚ�ƚŽ�ƉƌŽĨŝƚ�Žƌ�ůŽƐƐ͗� �� �� ��
'ĂŝŶƐ�ŽŶ�ƌĞͲŵĞĂƐƵƌŝŶŐ�ĂǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚƐ� ϭϭ� ��ϱ͕ϰϳϭ�� ��ϭϵ͕ϲϬϱ��

/ŶĐŽŵĞ�ƚĂǆ�ƌĞůĂƚŝŶŐ�ƚŽ�ƚŚŝƐ�ŝƚĞŵ� ϭϭ� ��;ϭ͕ϰϭϴͿ� ��;ϯ͕ϱϵϳͿ�

KƚŚĞƌ�ĐƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ� ϭϴ� ��;Ϯ͕ϬϲϰͿ� ��Ϯϯϱ��

�ƵƌƌĞŶĐǇ�ƚƌĂŶƐůĂƚŝŽŶ�ĂĚũƵƐƚŵĞŶƚƐ�ƐƵďƐŝĚŝĂƌŝĞƐ� ϭϴ� ��;ϭ͕ϬϴϬͿ� ��ϰϯϳ��

KƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� �� ��ϵϭϬ�� ��ϭϲ͕ϲϴϬ��

dŽƚĂů��ŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ��������������;ĂƚƚƌŝďƵƚĂďůĞ�
ƚŽ�ŽǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘Ϳ� �� ��ϳϮ͕Ϯϭϳ�� ��ϭϭϯ͕ϵϭϬ��

�� �� �� ��
�
� �



&Ͳϰϴ�
�

ϵ͘� �ŽŵƉĂŶǇ��ĂůĂŶĐĞ�^ŚĞĞƚ�
�Ɛ�Ăƚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͕�ϮϬϭϲ�ĂŶĚ�ϮϬϭϱ�
�;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�
�� EŽƚĞ� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ� ϯϭͲ�ĞĐͲϭϱ�

�ƐƐĞƚƐ���� �� �� �� ��

/ŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� ϭϰ� ��ϯ͕ϵϳϴ�� ��ϯ͕ϵϱϱ�� ��Ϯ͕ϵϳϴ��

WůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� Ϯϵ� ��ϭϲ͕ϰϰϵ�� ��ϭϭ͕ϬϬϲ�� ��ϲ͕ϯϳϱ��

�ǀĂŝůĂďůĞͲĨŽƌͲƐĂůĞ�ĨŝŶĂŶĐŝĂů�ĂƐƐĞƚ� ϭϭ� ��Ϯϱ͕Ϭϳϲ�� ��ϭϵ͕ϲϬϱ�� ��ϰϱ͕ϵϳϮ��

ZĞĐĞŝǀĂďůĞƐ� ϭϭ� ��ϰ͕Ϯϰϴ�� ��ϰ͕ϬϴϬ�� ��Ͳ���

�ĞĨĞƌƌĞĚ�ƚĂǆ�ĂƐƐĞƚƐ� �� ��ϭϴϲ�� ��Ͳ��� ��Ͳ���

/ŶǀĞƐƚŵĞŶƚƐ�ŝŶ�ĐŽŶƐŽůŝĚĂƚĞĚ�ƐƵďƐŝĚŝĂƌŝĞƐ�ŽŶ�ĞƋƵŝƚǇ�ŵĞƚŚŽĚ� ϯϬ� ��ϭϰ͕ϱϮϬ�� ��ϭϭ͕Ϭϯϵ�� ��ϱ͕ϮϬϮ��

dŽƚĂů�EŽŶͲĐƵƌƌĞŶƚ�ĂƐƐĞƚƐ� �� ��ϲϰ͕ϰϱϳ�� ��ϰϵ͕ϲϴϱ�� ��ϲϬ͕ϱϮϳ��

�� �� �� �� ��
/ŶǀĞŶƚŽƌŝĞƐ� ϰ� ��ϰ͕Ϭϭϳ�� ��ϯ͕Ϯϰϲ�� ��ϭ͕ϰϲϮ��

ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϯϭ� ��ϭϰϯ͕ϬϬϮ�� ��ϯϱϭ�� ��Ͳ���

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� ϯϭ� ��ϭϴ͕ϵϵϭ�� ��ϰϭ͕ϱϬϮ�� ��ϭϲ͕ϰϵϰ��

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ƌĞĐĞŝǀĂďůĞƐ� �� ��ϭ͕ϳϰϰ�� ��Ͳ��� ��Ͳ���

/ŶǀĞƐƚŵĞŶƚƐ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ� ϭϭ� ��ϲ͕ϵϴϵ�� ��Ͳ��� ��Ͳ���

�ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ� �� ��ϴϰϭ͕ϯϳϲ�� ��Ϯϲϰ͕ϱϯϵ�� ��ϭϴϮ͕ϭϱϰ��

dŽƚĂů��ƵƌƌĞŶƚ�ĂƐƐĞƚƐ� �� ��ϭ͕Ϭϭϲ͕ϭϭϵ�� ��ϯϬϵ͕ϲϯϴ�� ��ϮϬϬ͕ϭϭϬ��

dŽƚĂů�ĂƐƐĞƚƐ� �� ��ϭ͕ϬϴϬ͕ϱϳϲ�� ��ϯϱϵ͕ϯϮϯ�� ��ϮϲϬ͕ϲϯϳ��

�� �� �� �� ��
�ƋƵŝƚǇ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ŽǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘���� �� �� �� ��
^ŚĂƌĞ�ĐĂƉŝƚĂů� ϴ� ��Ϯϵϱ�� ��Ϯϵϰ�� ��Ϯϵϰ��

^ŚĂƌĞ�ƉƌĞŵŝƵŵ� ϴ� ��ϭϰϵ͕ϯϭϰ�� ��ϭϰϴ͕ϯϯϭ�� ��ϭϰϴ͕ϭϱϵ��

KƚŚĞƌ�ƌĞƐĞƌǀĞƐ� �� ��Ϯϳ͕ϵϯϯ�� ��Ϯϱ͕ϳϬϲ�� ��ϱϯ͕ϬϬϭ��

ZĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ� �� ��ϮϭϮ͕Ϯϯϲ�� ��ϭϰϬ͕ϲϯϭ�� ��ϰϰ͕ϯϳϴ��

dŽƚĂů��ƋƵŝƚǇ�ĂƚƚƌŝďƵƚĂďůĞ�ƚŽ�ŽǁŶĞƌƐ�ŽĨ��ĚǇĞŶ��͘s͘� �� ��ϯϴϵ͕ϳϳϳ�� ��ϯϭϰ͕ϵϲϮ�� ��Ϯϰϱ͕ϴϯϮ��

�� �� �� �� ��
�ĞĨĞƌƌĞĚ�ƚĂǆ�ůŝĂďŝůŝƚŝĞƐ� ϳ� ��ϱ͕Ϭϭϱ�� ��ϯ͕ϱϵϴ�� ��Ͳ���

dŽƚĂů�EŽŶͲĐƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ� �� ��ϱ͕Ϭϭϱ�� ��ϯ͕ϱϵϴ�� �Ͳ��

�� �� �� �� ��
WĂǇĂďůĞ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϯϰ� ��ϲϲϬ͕ϴϳϲ�� ��ϭϮ͕ϬϬϬ�� ��Ͳ���

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ� ϯϰ� ��Ϯϰ͕ϵϬϴ�� ��ϭϮ͕ϲϳϳ�� ��ϭϮ͕ϴϬϭ��

�ƵƌƌĞŶƚ�ŝŶĐŽŵĞ�ƚĂǆ�ůŝĂďŝůŝƚŝĞƐ� �� ��Ͳ��� ��ϭϲ͕Ϭϴϲ�� ��Ϯ͕ϬϬϰ��

dŽƚĂů��ƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ� �� ��ϲϴϱ͕ϳϴϰ�� ��ϰϬ͕ϳϲϯ�� ��ϭϰ͕ϴϬϱ��

dŽƚĂů�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ĞƋƵŝƚǇ� �� ��ϭ͕ϬϴϬ͕ϱϳϲ�� ��ϯϱϵ͕ϯϮϯ�� ��ϮϲϬ͕ϲϯϳ��
� �



&Ͳϰϵ�
�

ϭϬ͘� �ŽŵƉĂŶǇ�^ƚĂƚĞŵĞŶƚ�ŽĨ�ĐŚĂŶŐĞƐ�ŝŶ��ĂƐŚ�&ůŽǁ�
�Ɛ�Ăƚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͕�ϮϬϭϲ�ĂŶĚ�ϮϬϭϱ�
�;Ăůů�ĂŵŽƵŶƚƐ�ŝŶ��hZ�ƚŚŽƵƐĂŶĚƐ�ƵŶůĞƐƐ�ŽƚŚĞƌ�ƐƚĂƚĞĚͿ�
�
�� EŽƚĞ� ϮϬϭϳ� ϮϬϭϲ�

/ŶĐŽŵĞ�ďĞĨŽƌĞ�ŝŶĐŽŵĞ�ƚĂǆĞƐ� �� ��ϴϴ͕ϵϭϮ�� ��ϭϭϯ͕ϭϴϵ��

�ĚũƵƐƚŵĞŶƚƐ�ĨŽƌ͗� �� �� ��
Ͳ�&ŝŶĂŶĐĞ�ŝŶĐŽŵĞ� �� ��;ϰϳϲͿ� ��Ͳ���

Ͳ�&ŝŶĂŶĐĞ�ĞǆƉĞŶƐĞƐ� �� ��ϳϳϱ�� ��ϭϱϲ��

Ͳ�KƚŚĞƌ�ĨŝŶĂŶĐŝĂů�ƌĞƐƵůƚƐ� �� ��ϭ͕ϭϱϳ�� ��;ϴϵͿ�

Ͳ��ĞƉƌĞĐŝĂƚŝŽŶ�ŽĨ�ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� Ϯϵ� ��ϯ͕ϱϱϱ�� ��Ϯ͕ϯϴϬ��

Ͳ��ŵŽƌƚŝǌĂƚŝŽŶ�ŽĨ�ŝŶƚĂŶŐŝďůĞ�ĨŝǆĞĚ�ĂƐƐĞƚƐ� ϭϰ� ��ϭ͕ϯϮϭ�� ��ϭ͕ϬϭϮ��

Ͳ�^ŚĂƌĞͲďĂƐĞĚ�ƉĂǇŵĞŶƚƐ� ϯ� ��ϴϮϳ�� ��ϳϳϯ��

Ͳ�ZĞĐĞŝǀĂďůĞƐ� ϭϭ� ��;ϭϲϴͿ� ��;ϰ͕ϬϴϬͿ�

�ŚĂŶŐĞƐ�ŝŶ�tŽƌŬŝŶŐ�ĐĂƉŝƚĂů͗� �� �� ��
Ͳ�/ŶǀĞŶƚŽƌŝĞƐ� ϰ� ��;ϳϳϭͿ� ��;ϭ͕ϳϴϰͿ�

Ͳ�dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� ϯϭ� ��ϮϮ͕ϱϭϭ�� ��;Ϯϱ͕ϬϬϴͿ�

Ͳ�ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϯϬͬϯϭ� ��ϰϲϲ͕ϲϲϴ�� ��;ϯϱϭͿ�

Ͳ�WĂǇĂďůĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ϯϬͬϯϰ� ��;ϯϵϵ͕ϰϯϴͿ� ��ϭϮ͕ϬϬϬ��

Ͳ�dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƉĂǇĂďůĞƐ� ϯϰ� ��ϭϮ͕Ϯϯϭ�� ��;ϭϮϰͿ�

�ĂƐŚ�ŐĞŶĞƌĂƚĞĚ�ĨƌŽŵ�ŽƉĞƌĂƚŝŽŶƐ� �� ��ϭϵϳ͕ϭϬϰ�� ��ϵϴ͕Ϭϳϰ��

/ŶƚĞƌĞƐƚ�ƌĞĐĞŝǀĞĚ� �� ��ϰϳϲ�� ��Ͳ���

/ŶƚĞƌĞƐƚ�ƉĂŝĚ� �� ��;ϳϳϱͿ� ��;ϭϱϲͿ�

/ŶĐŽŵĞ�ƚĂǆĞƐ�ƉĂŝĚ� �� ��;ϯϵ͕ϳϱϮͿ� ��;ϵ͕ϮϳϮͿ�

EĞƚ�ĐĂƐŚ�ĨůŽǁƐ�ĨƌŽŵ�ŽƉĞƌĂƚŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��ϭϱϳ͕Ϭϱϯ�� ��ϴϴ͕ϲϰϲ��

DĞƌŐĞƌ�ŽĨ��ĚǇĞŶ�&ŽƵŶĚĂƚŝŽŶ� ϯϬ� ��ϰϯϴ͕ϵϵϱ�� ��Ͳ���

WƵƌĐŚĂƐĞƐ�ŽĨ�ŝŶǀĞƐƚŵĞŶƚƐ�ŚĞůĚͲƚŽͲŵĂƚƵƌŝƚǇ� ϭϭ� ��;ϲ͕ϵϴϵͿ� ��Ͳ���

WƵƌĐŚĂƐĞƐ�ŽĨ��ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� Ϯϵ� ��;ϴ͕ϵϵϴͿ� ��;ϳ͕ϬϮϯͿ�

�ĂƉŝƚĂůŝǌĂƚŝŽŶ�ŽĨ�ŝŶƚĂŶŐŝďůĞ�ĂƐƐĞƚƐ� ϭϰ� ��;ϭ͕ϯϰϰͿ� ��;ϭ͕ϵϴϵͿ�

�ŝƐƉŽƐĂů�ŽĨ��ƉůĂŶƚ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� Ϯϵ� ��Ͳ��� ��ϭϮ��

�ŝǀŝĚĞŶĚƐ�ƌĞĐĞŝǀĞĚ� ϭϭ� ��ϱϱ�� ��ϱϰ��

EĞƚ�ĐĂƐŚ�ƵƐĞĚ�ŝŶ�ŝŶǀĞƐƚŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��ϰϮϭ͕ϳϭϵ�� ��;ϴ͕ϵϰϲͿ�

WƌŽĐĞĞĚƐ�ĨƌŽŵ�ŝƐƐƵĂŶĐĞ�ŽĨ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ� ϴ� ��ϭ�� ��Ͳ���

^ŚĂƌĞ�ƉƌĞŵŝƵŵ�ƉĂŝĚ�ďǇ�ƚŚĞ�ƐŚĂƌĞŚŽůĚĞƌƐ� ϴ� ��ϵϴϯ�� ��ϭϳϮ��

EĞƚ�ĐĂƐŚ�ĨůŽǁƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝŶŐ�ĂĐƚŝǀŝƚŝĞƐ� �� ��ϵϴϰ�� ��ϭϳϮ��

EĞƚ�ŝŶĐƌĞĂƐĞ�ŝŶ�ĐĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ� �� ��ϱϳϵ͕ϳϱϲ�� ��ϳϵ͕ϴϳϮ��

�ĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ�Ăƚ�ďĞŐŝŶŶŝŶŐ�ŽĨ�ƚŚĞ�ǇĞĂƌ� �� ��Ϯϲϰ͕ϱϯϵ�� ��ϭϴϮ͕ϭϱϰ��

�ǆĐŚĂŶŐĞ�ŐĂŝŶƐͬ;ůŽƐƐĞƐͿ�ŽŶ�ĐĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ� ϭϴ� ��;Ϯ͕ϵϭϵͿ� ��Ϯ͕ϱϭϯ��

�ĂƐŚ͕�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ�ĂŶĚ�ďĂŶŬ�ŽǀĞƌĚƌĂĨƚƐ�Ăƚ�ĞŶĚ�ŽĨ�ƚŚĞ�ǇĞĂƌ� �� ��ϴϰϭ͕ϯϳϲ�� ��Ϯϲϰ͕ϱϯϵ��

�



&ͲϱϬ�
�

ϭϭ͘�EŽƚĞƐ�ƚŽ�ƚŚĞ��ŽŵƉĂŶǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�
�ĂƐŝƐ�ŽĨ�ƉƌĞƉĂƌĂƚŝŽŶ�
�
dŚĞ�ĐŽŵƉĂŶǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŚĂǀĞ�ďĞĞŶ�ƉƌĞƉĂƌĞĚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�/ŶƚĞƌŶĂƚŝŽŶĂů�&ŝŶĂŶĐŝĂů�ZĞƉŽƌƚŝŶŐ�^ƚĂŶĚĂƌĚƐ�ĂŶĚ�
/&Z/��ŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐ�ĂƐ�ĞŶĚŽƌƐĞĚ�ďǇ�ƚŚĞ��ƵƌŽƉĞĂŶ�hŶŝŽŶ�;�hͲ/&Z^Ϳ�͘�
�
�ŚĂŶŐĞƐ�ŝŶ�ƉƌĞƐĞŶƚĂƚŝŽŶ�ŽĨ�ƚŚĞ�ƉĂƌĞŶƚ�ĐŽŵƉĂŶǇ�ĂŶŶƵĂů�ĂĐĐŽƵŶƚƐ�ĂŶĚ�ƌĞůĂƚĞĚ�ŶŽƚĞƐ�ʹ�ƚƌĂŶƐŝƚŝŽŶ�ƚŽ�/&Z^�ƌĞƉŽƌƚŝŶŐ�
dŚĞ�ĐŽŵƉĂŶǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŽĨ��ĚǇĞŶ��͘s͘�ŚĂǀĞ�ďĞĞŶ�ƉƌĞƉĂƌĞĚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�/&Z^͘��ĚǇĞŶ�ĂĚŽƉƚĞĚ�Ăůů�/&Z^�
ƐƚĂŶĚĂƌĚƐ�ĂŶĚ�ƚŚĞ�ĂĚŽƉƚŝŽŶ�ǁĂƐ�ĐĂƌƌŝĞĚ�ŽƵƚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ƚŽ�/&Z^�ϭ͕�ƵƐŝŶŐ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϲ�ĂƐ�ƚŚĞ�ƚƌĂŶƐŝƚŝŽŶ�ĚĂƚĞ͘�dŚĞ�
ƚƌĂŶƐŝƚŝŽŶ�ŝƐ�ĐĂƌƌŝĞĚ�ŽƵƚ�ĨƌŽŵ��ƵƚĐŚ�'��W͕�ǁŚŝĐŚ�ŝƐ�ĐŽŶƐŝĚĞƌĞĚ�ĂƐ�ƚŚĞ�WƌĞǀŝŽƵƐ�'��W͘�&Žƌ�Ăůů�ƉĞƌŝŽĚƐ�ƵƉ�ƚŽ�ĂŶĚ�ŝŶĐůƵĚŝŶŐ�ƚŚĞ�
ǇĞĂƌ�ĞŶĚĞĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϲ͕��ĚǇĞŶ�ƉƌĞƉĂƌĞĚ�ŝƚƐ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ��ƵƚĐŚ�'ĞŶĞƌĂůůǇ��ĐĐĞƉƚĞĚ�
�ĐĐŽƵŶƚŝŶŐ�WƌĂĐƚŝĐĞ�;�ƵƚĐŚ�'��WͿ͘��
�
/&Z^�ŚĂƐ�ďĞĞŶ�ĂƉƉůŝĞĚ�ƌĞƚƌŽƐƉĞĐƚŝǀĞůǇ�ǁŝƚŚŽƵƚ�ŵĂŬŝŶŐ�ƵƐĞ�ŽĨ�ƚŚĞ�ŽƉƚŝŽŶĂů�ĞǆĞŵƉƚŝŽŶƐ�ĂƐ�ŵĞŶƚŝŽŶĞĚ�ŝŶ�/&Z^�ϭ͘�tŝƚŚ�ƌĞƐƉĞĐƚ�ƚŽ�
ƚŚĞ�ŵĂŶĚĂƚŽƌǇ�ĞǆĐĞƉƚŝŽŶƐ�ƚŽ�ƌĞƚƌŽƐƉĞĐƚŝǀĞ�ĂƉƉůŝĐĂƚŝŽŶ�ƚŚĞ�ĨŽůůŽǁŝŶŐ�ƐŝƚƵĂƚŝŽŶƐ�ǁĞƌĞ�ĐŽŶƐŝĚĞƌĞĚ͗�
�

x� /Ŷ�ƉƌĞǀŝŽƵƐ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ��ĚǇĞŶ�ĂƉƉůŝĞĚ�^ĞĐƚŝŽŶ�ϯϲϮ��ŽŽŬ�Ϯ�ŽĨ�ƚŚĞ��ƵƚĐŚ��ŝǀŝů��ŽĚĞ�ǁŚŝĐŚ�ĂůůŽǁƐ�ƚŚĞ�
ĐŽŵƉĂŶǇ�ƚŽ�ƵƐĞ�ƚŚĞ�ƐĂŵĞ�ƉƌŝŶĐŝƉůĞƐ�ŝŶ�ƚŚĞ�ĐŽŵƉĂŶǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƐ�ŝŶ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ͘��

x� �ƵĞ�ƚŽ�ƚŚĞ�ƐĂŵĞ�ĂƉƉůŝĐĂƚŝŽŶ�ŽĨ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŝŶ�ƚŚĞ�ĐŽŵƉĂŶǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ƚŚĞƌĞ�ŝƐ�ŶŽ�ƌĞĐŽŶĐŝůŝĂƚŝŽŶ�
ƉƌŽǀŝĚĞĚ͕�ĂƐ�ŶŽ�ƌĞͲŵĞĂƐƵƌĞŵĞŶƚƐ�ĂƌĞ�ĂƉƉůŝĐĂďůĞ�ƚŽ�ƚŚĞ�ĐŽŵƉĂŶǇ�ƚŽ�ĐŽŵƉůǇ�ǁŝƚŚ�/&Z^͘�dŚĞ�ƚƌĂŶƐŝƚŝŽŶ�ƚŽ�/&Z^�
ƌĞƉŽƌƚŝŶŐ�ŚĂƐ�ŶŽƚ�ƌĞƐƵůƚĞĚ�ŝŶ�ĐŚĂŶŐĞƐ�ŝŶ�ƚŚĞ�ƌĞƉŽƌƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�

�
dŚĞ�ƉƌŝŶĐŝƉůĞƐ�ŝŶ�ƚŚĞ�ĐŽŵƉĂŶǇ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƌĞ�ƚŚĞƌĞĨŽƌĞ�ƚŚĞ�ƐĂŵĞ�ĂƐ�ƚŚŽƐĞ�ƐƚĂƚĞĚ�ĨŽƌ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ͘�
�
����&RPSDQ\���UHYHQXH�
�
�� ϮϬϭϳ� ϮϬϭϲ�

WƌŽĐĞƐƐŝŶŐ�ĨĞĞƐ� ��ϵϯ͕ϰϲϲ�� ��ϱϴ͕ϲϰϮ��

^ĞƚƚůĞŵĞŶƚ�ĨĞĞƐ� ��ϳϵϴ͕ϴϭϱ�� ��ϱϯϰ͕ϰϴϱ��

KƚŚĞƌ�ƐĞƌǀŝĐĞƐ� ��ϰϲ͕ϲϯϮ�� ��ϯϳ͕ϱϳϲ��

dŽƚĂů�ƌĞǀĞŶƵĞ� ��ϵϯϴ͕ϵϭϯ�� ��ϲϯϬ͕ϳϬϯ��

�ŽƐƚƐ�ŝŶĐƵƌƌĞĚ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��;ϳϲϰ͕ϲϮϬͿ� ��;ϱϬϲ͕ϵϯϯͿ�

�ŽƐƚ�ŽĨ�ŝŶǀĞŶƚŽƌǇ� ��;ϭϮ͕ϲϲϬͿ� ��;ϲ͕ϵϵϬͿ�

EĞƚ�ƌĞǀĞŶƵĞ� ��ϭϲϭ͕ϲϯϯ�� ��ϭϭϲ͕ϳϴϬ��
�
����&RPSDQ\���HPSOR\HH�EHQHILWV�
�
�� ϮϬϭϳ� ϮϬϭϲ�

^ĂůĂƌŝĞƐ�ĂŶĚ�ǁĂŐĞƐ� ��Ϯϴ͕ϳϱϰ�� ��ϭϰ͕ϵϴϯ��

WĞŶƐŝŽŶ�ĐŽƐƚƐ�ʹ�ĚĞĨŝŶĞĚ�ĐŽŶƚƌŝďƵƚŝŽŶ�ƉůĂŶƐ� ��ϵϮϴ�� ��ϱϱϯ��

^ŚĂƌĞ�ďĂƐĞĚ�ĐŽŵƉĞŶƐĂƚŝŽŶ� ��ϴϮϳ�� ��ϳϳϯ��

^ŽĐŝĂů�ƐĞĐƵƌŝƚŝĞƐ� ��ϯ͕ϳϴϱ�� ��Ϯ͕ϰϲϵ��

dŽƚĂů� ��ϯϰ͕Ϯϵϰ�� ��ϭϴ͕ϳϳϴ��
�
�
�
�
� �



&Ͳϱϭ�
�

����&RPSDQ\���RWKHU�RSHUDWLQJ�H[SHQVHV�
�
�� ϮϬϭϳ� ϮϬϭϲ�

,ŽƵƐŝŶŐ�ĐŽƐƚƐ� ��ϭ͕ϳϰϴ�� ��ϭ͕ϭϮϳ��

KĨĨŝĐĞ�ĐŽƐƚƐ� ��ϳϲϮ�� ��ϰϴϰ��

/d�ĐŽƐƚƐ� ��ϰ͕ϴϳϲ�� ��Ϯ͕ϯϱϮ��

^ĂůĞƐ�Θ�ŵĂƌŬĞƚŝŶŐ�ĐŽƐƚƐ� ��ϲ͕ϴϵϱ�� ��ϳ͕ϱϳϮ��

dƌĂǀĞů�ĂŶĚ�ŽƚŚĞƌ�ƐƚĂĨĨ�ĞǆƉĞŶƐĞƐ� ��ϲ͕Ϭϭϱ�� ��ϰ͕ϯϱϯ��

�ĚǀŝƐŽƌǇ�ĐŽƐƚƐ� ��ϴ͕ϲϰϲ�� ��ϲ͕ϳϵϵ��

/ŶƐƵƌĂŶĐĞƐ� ��ϴϲϳ�� ��ϯϮϳ��

KƚŚĞƌ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ� ��ϯ͕ϳϵϳ�� ��ϭϰ͕ϳϯϴ��

dŽƚĂů� ��ϯϯ͕ϲϬϲ�� ��ϯϳ͕ϳϱϮ��
��
KƚŚĞƌ�ŽƉĞƌĂƚŝŶŐ�ĞǆƉĞŶƐĞƐ�ϮϬϭϲ�ŝŶĐůƵĚĞƐ�ŵĞƌĐŚĂŶƚ�ĚĞĨĂƵůƚ�ĐŽƐƚƐ͘�
�

����&RPSDQ\���SODQW�DQG�HTXLSPHQW�
�
�� ϮϬϭϳ� ϮϬϭϲ�

DĂĐŚŝŶĞƌǇ�ĂŶĚ�ĞƋƵŝƉŵĞŶƚ� �� ��
KƉĞŶŝŶŐ�ŶĞƚ�ďŽŽŬ�ǀĂůƵĞ�:ĂŶƵĂƌǇ�ϭ� ��ϭϭ͕ϬϬϲ�� ��ϲ͕ϯϳϱ��

�ĚĚŝƚŝŽŶƐ� ��ϴ͕ϵϵϴ�� ��ϳ͕ϬϮϯ��

KƚŚĞƌ�ĐŚĂŶŐĞƐ�;Ğ͘Ő͘�ĞǆĐŚĂŶŐĞ�ĚŝĨĨĞƌĞŶĐĞƐͿ� ��Ͳ��� ��;ϭϮͿ�

�ĞƉƌĞĐŝĂƚŝŽŶ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ� ��;ϯ͕ϱϱϱͿ� ��;Ϯ͕ϯϴϬͿ�

�ůŽƐŝŶŐ�ŶĞƚ�ďŽŽŬ�ǀĂůƵĞ��ĞĐĞŵďĞƌ�ϯϭ� ��ϭϲ͕ϰϰϵ�� ��ϭϭ͕ϬϬϲ��

�ĐĐƵŵƵůĂƚĞĚ�ĚĞƉƌĞĐŝĂƚŝŽŶ�� ��;ϴ͕ϰϬϬͿ� ��;ϰ͕ϵϮϭͿ�

�ŽƐƚ� ��Ϯϰ͕ϴϰϵ�� ��ϭϱ͕ϵϮϳ��
�

����&RPSDQ\���LQYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�RQ�HTXLW\�PHWKRG�

�
DĞƌŐĞƌ��ĚǇĞŶ��͘s͘�ĂŶĚ��ĚǇĞŶ�&ŽƵŶĚĂƚŝŽŶ�
�Ɛ�ŽƵƚůŝŶĞĚ�ŝŶ�ŶŽƚĞ�ϭ��ĚǇĞŶ�ŵĞƌŐĞĚ�ƚŚĞ�&ŽƵŶĚĂƚŝŽŶ�ŝŶƚŽ��ĚǇĞŶ��͘s͘�ƚŚĞ�ĂƐƐĞƚƐ�ĂŶĚ�ůŝĂďŝůŝƚŝĞƐ�ƌĞĐŽŐŶŝƐĞĚ�ĂƐ�Ă�ƌĞƐƵůƚ�ŽĨ�ƚŚĞ�
ŵĞƌŐĞƌ�ĂƌĞ�ĂƐ�ĨŽůůŽǁƐ͗�
�

�ĐĐŽƵŶƚŝŶŐ�ƉŽůŝĐǇ�ʹ�ŝŶǀĞƐƚŵĞŶƚƐ�ŝŶ�ĐŽŶƐŽůŝĚĂƚĞĚ�ƐƵďƐŝĚŝĂƌŝĞƐ�
�ĚǇĞŶ͛Ɛ�ŝŶǀĞƐƚŵĞŶƚ�ŝŶ�ĐŽŶƐŽůŝĚĂƚĞĚ�ƐƵďƐŝĚŝĂƌŝĞƐ��ŝƐ�ŝŶŝƚŝĂůůǇ�ƌĞĐŽƌĚĞĚ�Ăƚ�ĐŽƐƚ�ĂŶĚ�ƐƵďƐĞƋƵĞŶƚůǇ�ĂĐĐŽƵŶƚĞĚ�ĨŽƌ�
ƵƐŝŶŐ�ƚŚĞ�ĞƋƵŝƚǇ�ŵĞƚŚŽĚ͘��ŝǀŝĚĞŶĚƐ�ƌĞĐĞŝǀĞĚ�ĨƌŽŵ�ƚŚĞ�ŝŶǀĞƐƚĞĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝƐĞĚ�ĂƐ�Ă�ƌĞĚƵĐƚŝŽŶ�ŝŶ�ƚŚĞ�ĐĂƌƌǇŝŶŐ�
ĂŵŽƵŶƚ�ŽĨ�ƚŚĞ�ŝŶǀĞƐƚŵĞŶƚ͘�'ŽŽĚǁŝůů�ŝƐ�ĐƵƌƌĞŶƚůǇ�ŶŽƚ�ĂƉƉůŝĐĂďůĞ͘��
�
�ĚǇĞŶ͛Ɛ�ƐŚĂƌĞ�ŽĨ�ƚŚĞ�ƌĞƐƵůƚƐ�ŽĨ�ƚŚĞ�ŝŶǀĞƐƚĞĞƐ�ŝƐ�ƌĞƉŽƌƚĞĚ�ŝŶ�ƚŚĞ�ŝŶĐŽŵĞ�ƐƚĂƚĞŵĞŶƚ�ĂŶĚ�ŝƚƐ�ƐŚĂƌĞ�ŽĨ�ŵŽǀĞŵĞŶƚƐ�
ŝŶ�ŽƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ�ŝƐ�ƌĞĐŽŐŶŝƐĞĚ�ŝŶ�ŽƚŚĞƌ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ŝŶĐŽŵĞ͘��ŚĂŶŐĞƐ�ŝŶ��ĚǇĞŶ͛Ɛ�ƐŚĂƌĞ�ŽĨ�
ƚŚĞ�ŶĞƚ�ĂƐƐĞƚƐ�ŽĨ�ƚŚĞ�ŝŶǀĞƐƚĞĞƐ�ĂƌĞ�ƌĞĐŽŐŶŝƐĞĚ�ŝŶ�ƚŚĞ�ŝŶĐŽŵĞ�ƐƚĂƚĞŵĞŶƚ�ĂƐ�Ă�ŐĂŝŶ�Žƌ�ůŽƐƐ͘��
�
/ŶǀĞƐƚŵĞŶƚƐ�ĂƌĞ�ƌĞǀŝĞǁĞĚ�ĨŽƌ�ŝŵƉĂŝƌŵĞŶƚ�Ăƚ�ůĞĂƐƚ�ĂŶŶƵĂůůǇ�Žƌ�ǁŚĞŶĞǀĞƌ�ĞǀĞŶƚƐ�Žƌ�ĐŝƌĐƵŵƐƚĂŶĐĞƐ�ŝŶĚŝĐĂƚĞ�ƚŚĂƚ�
ƚŚĞ�ĐĂƌƌǇŝŶŐ�ĂŵŽƵŶƚ�ŵĂǇ�ŶŽƚ�ďĞ�ƌĞĐŽǀĞƌĂďůĞ͘��
�



&ͲϱϮ�
�

�� ϮϬϭϳ�

�ĂƐŚ�ĂŶĚ�ĐĂƐŚ�ĞƋƵŝǀĂůĞŶƚƐ� ��ϰϯϴ͕ϵϵϱ��

ZĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�ĨŝŶĂŶĐŝĂů�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��ϲϬϵ͕ϯϭϵ��

WĂǇĂďůĞƐ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��;ϭ͕Ϭϰϴ͕ϯϭϰͿ�

dŽƚĂů�ĐŽŶƐŝĚĞƌĂƚŝŽŶ�ƉĂŝĚ� ��Ͳ��
�
�
$G\HQ�%�9��±�6XEVLGLDULHV�
�

EĂŵĞ� >ĞŐĂů�^ĞĂƚ� KǁŶĞƌƐŚŝƉ�ƉĞƌĐĞŶƚĂŐĞ�

�ĚǇĞŶ�/ŶƚĞƌŶĂƚŝŽŶĂů��͘s͘� �ŵƐƚĞƌĚĂŵ͕�dŚĞ�EĞƚŚĞƌůĂŶĚƐ� ϭϬϬй�
�
�
�ĚǇĞŶ��͘s͘�ʹ��ƌĂŶĐŚĞƐ�
�

EĂŵĞ� �ƌĂŶĐŚ�ůŽĐĂƚŝŽŶ�

�ĚǇĞŶ��͘s͕͘��ĞůŐŝĂŶ�ďƌĂŶĐŚ� �ƌƵƐƐĞůƐ͕��ĞůŐŝƵŵ�

�ĚǇĞŶ��͘s͕͘�^ƵĐƵƌƐĂů�ĞŶ��ƐƉĂŹĂ� DĂĚƌŝĚ͕�^ƉĂŝŶ�

�ĚǇĞŶ��͘s͕͘�'ĞƌŵĂŶ�ďƌĂŶĐŚ� �ĞƌůŝŶ͕�'ĞƌŵĂŶǇ�

�ĚǇĞŶ�&ƌĂŶĐĞ� WĂƌŝƐ͕�&ƌĂŶĐĞ�

�ĚǇĞŶ�EŽƌĚŝĐ��ĂŶŬ�&ŝůůŝĂů� ^ƚŽĐŬŚŽůŵ͕�^ǁĞĚĞŶ�
�
�
�ĚǇĞŶ�/ŶƚĞƌŶĂƚŝŽŶĂů��͘s͘�ʹ�^ƵďƐŝĚŝĂƌŝĞƐ�
�

EĂŵĞ� >ĞŐĂů�^ĞĂƚ� �ŝƌĞĐƚ�ĂŶĚ�ŝŶĚŝƌĞĐƚ�ŽǁŶĞƌƐŚŝƉ�
ƉĞƌĐĞŶƚĂŐĞ�

�ĚǇĞŶ�/ŶĐ͘� ^ĂŶ�&ƌĂŶĐŝƐĐŽ͕���͕�h^�� ϭϬϬй�

�ĚǇĞŶ�^ĞƌǀŝĐĞƐ�/ŶĐ͘� �ŽǀĞƌ͕���͕�h^�� ϭϬϬй�

�ĚǇĞŶ�EĞǀĂĚĂ�/ŶĐ͘� >ĂƐ�sĞŐĂƐ͕�Es͕�h^�� ϭϬϬй�

�ĚǇĞŶ�ĚŽ��ƌĂǌŝů�>ƚĚĂ�ϭͿ� ^ĆŽ�WĂƵůŽ͕��ƌĂǌŝů� ϭϬϬй�
�ĚǇĞŶ�^ŝŶŐĂƉŽƌĞ�Wd�͘�>d�͘� ^ŝŶŐĂƉŽƌĞ͕�^ŝŶŐĂƉŽƌĞ� ϭϬϬй�
�ĚǇĞŶ�h<�>ŝŵŝƚĞĚ� >ŽŶĚŽŶ͕�hŶŝƚĞĚ�<ŝŶŐĚŽŵ� ϭϬϬй�

�ĚǇĞŶ�,ŽŶŐ�<ŽŶŐ�>ŝŵŝƚĞĚ� ,ŽŶŐ�<ŽŶŐ͕�,ŽŶŐ�<ŽŶŐ�^�Z�� ϭϬϬй�
�ĚǇĞŶ��ƵƐƚƌĂůŝĂ�Wdz�>ŝŵŝƚĞĚ� ^ǇĚŶĞǇ͕��ƵƐƚƌĂůŝĂ� ϭϬϬй�
�ĚǇĞŶ��ĂŶĂĚĂ�>ƚĚ͘� ^ĂŝŶƚ�:ŽŚŶ͕��ĂŶĂĚĂ� ϭϬϬй�
�ĚǇĞŶ�<ŽƌĞĂ��ŚƵƐŝŬ�,ŽĞƐĂ� ^ĞŽƵů͕�ZĞƉƵďůŝĐ�ŽĨ�<ŽƌĞĂ� ϭϬϬй�

�ĚǇĞŶ�DĞǆŝĐŽ͕�^͘�͘�ĚĞ��͘s͘� DĞǆŝĐŽ��ŝƚǇ͕�DĞǆŝĐŽ� ϭϬϬй�
�ĚǇĞŶ�EŽƌĚŝĐ���� ^ƚŽĐŬŚŽůŵ͕�^ǁĞĚĞŶ� ϭϬϬй�
�ĚǇĞŶ�;�ŚŝŶĂͿ�^ŽĨƚǁĂƌĞ�dĞĐŚŶŽůŽŐǇ��Ž͘�>ƚĚ͘� ^ŚĂŶŐŚĂŝ͕��ŚŝŶĂ� ϭϬϬй�
�ĚǇĞŶ�EĞǁ��ĞĂůĂŶĚ�>ƚĚ͘� �ƵĐŬůĂŶĚ͕�EĞǁ��ĞĂůĂŶĚ� ϭϬϬй�
�ĚǇĞŶ�DĂůĂǇƐŝĂ�^ĚŶ͘��ŚĚ� <ƵĂůĂ�>ƵŵƉƵƌ͕�DĂůĂǇƐŝĂ� ϭϬϬй�

�ĚǇĞŶ�/ďĞƌŝĂ�^>h� DĂĚƌŝĚ͕�^ƉĂŝŶ� ϭϬϬй�
�ĚǇĞŶ�'ŵď,� �ĞƌůŝŶ͕�'ĞƌŵĂŶǇ� ϭϬϬй�
�

ϭͿ�/Ŷ�ϮϬϭϲ��ĚǇĞŶ�ĚŽ��ƌĂǌŝů�>ƚĚĂ�ĂŶĚ��ĚǇĞŶ�^ĞƌǀŝĐŽƐ�WĂŐĂŵĞŶƚŽ�>ƚĚĂ�ǁĞƌĞ�ŵĞƌŐĞĚ�
dŚĞƌĞ�ĂƌĞ�ŶŽ�ŝŶǀĞƐƚŵĞŶƚƐ�ǁŝƚŚ�ůŽƐƐĞƐ�ƚŚĂƚ�ĞƋƵĂů�Žƌ�ĞǆĐĞĞĚ�ƚŚĞ��ĚǇĞŶ͛Ɛ�ŝŶǀĞƐƚŵĞŶƚ͘�



&Ͳϱϯ�
�

����&RPSDQ\���UHFHLYDEOHV�
�
ZĞĐĞŝǀĂďůĞƐ�ĨĂůů�ĚƵĞ�ŝŶ�ůĞƐƐ�ƚŚĂŶ�ŽŶĞ�ǇĞĂƌ�ĞǆĐĞƉƚ�ĚĞƉŽƐŝƚƐ�ƚƌĂŶƐĨĞƌƌĞĚ�ƚŽ�&ŝŶĂŶĐŝĂů�/ŶƐƚŝƚƵƚŝŽŶƐ͘��
�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

dƌĂĚĞ�ĂŶĚ�ŽƚŚĞƌ�ƌĞĐĞŝǀĂďůĞƐ� ���������������������������ϮϬ͕ϯϵϭ�� ���������������������������ϰϭ͕ϵϴϲ��

>ĞƐƐ͗�ĂůůŽǁĂŶĐĞ�ĨŽƌ�ĚŽƵďƚĨƵů�ĂĐĐŽƵŶƚƐ� ���������������������������;ϭ͕ϰϬϬͿ�� Ͳ�������������������������������ϰϴϰ��

dƌĂĚĞ�ƌĞĐĞŝǀĂďůĞƐ�ʹ�ŶĞƚ� �����������������ϭϴ͕ϵϵϭ�� �����������������ϰϭ͕ϱϬϮ��

&ŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ������������������������ϭϰϯ͕ϬϬϮ�� ���������������������������������ϯϱϭ��

dŽƚĂů� ���������������ϭϲϭ͕ϵϵϯ�� �����������������ϰϭ͕ϴϱϯ��
�
/Ŷ�ϮϬϭϲ�Ϯ͕ϰϳϲ�ƌĞůĂƚĞĚ�ƚŽ�ƌĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ�'ƌŽƵƉ��ŽŵƉĂŶŝĞƐ�ĂŶĚ�ϯϬ͕ϲϳϭ�ƌĞůĂƚĞĚ�ƚŽ�ƌĞĐĞŝǀĂďůĞƐ�ĨƌŽŵ��ĚǇĞŶ�&ŽƵŶĚĂƚŝŽŶ͕�ƚŚĞƌĞ�
ĂƌĞ�ŶŽ�ĐŽŶƚƌĂĐƚƵĂů�ƌĞƉĂǇŵĞŶƚ�ƚĞƌŵƐ͘�
�
����6KDUHKROGHUV¶�HTXLW\�
�
ZĞĨĞƌ�ƚŽ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ƐƚĂƚĞŵĞŶƚ�ŽĨ�ĐŚĂŶŐĞƐ�ŝŶ�ĞƋƵŝƚǇ�ĨŽƌ�ƚŚĞ�ŵŽǀĞŵĞŶƚƐ�ŝŶ�ƐŚĂƌĞŚŽůĚĞƌƐ͛�ĞƋƵŝƚǇ��
�
dŚĞ�ƌĞƐĞƌǀĞ�ĨŽƌ�ƚƌĂŶƐůĂƚŝŽŶ�ĚŝĨĨĞƌĞŶĐĞƐ�ƌĞůĂƚĞƐ�ƚŽ�Ăůů�ĞǆĐŚĂŶŐĞ�ƌĂƚĞ�ĚŝĨĨĞƌĞŶĐĞƐ�ĂƌŝƐŝŶŐ�ĨƌŽŵ�ƚŚĞ�ƚƌĂŶƐůĂƚŝŽŶ�ŽĨ�ƚŚĞ�ŶĞƚ�
ŝŶǀĞƐƚŵĞŶƚ�ŝŶ�ĨŽƌĞŝŐŶ�ĞŶƚŝƚŝĞƐ͘�dŚĞ�ƚŽƚĂů�ŽĨ�ĚŝƐƚƌŝďƵƚĂďůĞ�ƌĞƐĞƌǀĞƐ�ĂŵŽƵŶƚƐ�ƚŽ�ϯϲϭ͕ϱϱϬ�;ϮϬϭϲ͗�Ϯϴϴ͕ϵϲϮͿ͘�dŚĞ�ŽƚŚĞƌ�ƌĞƐĞƌǀĞƐ�
ƉƌĞƐĞŶƚĞĚ�ĂďŽǀĞ�ĂƌĞ�ƌĞƐƚƌŝĐƚĞĚ�ĨŽƌ�ĚŝƐƚƌŝďƵƚŝŽŶ͘�
�
����'LYLGHQGV�SDLG�
�
EŽ�ĚŝǀŝĚĞŶĚ�ŚĂƐ�ďĞĞŶ�ƉĂŝĚ�ŝŶ�ƚŚĞ�ǇĞĂƌƐ�ƉƌĞƐĞŶƚĞĚ͘�
�
����&RPSDQ\���FXUUHQW�OLDELOLWLHV�
�
�� ϯϭͲ�ĞĐͲϭϳ� ϯϭͲ�ĞĐͲϭϲ�

WĂǇĂďůĞ�ƚŽ�ŵĞƌĐŚĂŶƚƐ�ĂŶĚ�ĨŝŶĂŶĐŝĂů�ŝŶƐƚŝƚƵƚŝŽŶƐ� ��ϲϲϬ͕ϴϲϲ�� ��ϭϮ͕ϬϬϬ��

dƌĂĚĞ�ƉĂǇĂďůĞƐ� ��ϰ͕ϳϯϳ�� ��ϭ͕ϵϲϭ��

dĂǆĞƐ�ĂŶĚ�ƐŽĐŝĂů�ƐĞĐƵƌŝƚǇ� ��ϵ͕ϲϯϱ�� ��ϭϴ͕ϲϮϭ��

�ĐĐƌƵĞĚ�ĞŵƉůŽǇĞĞƐ�ďĞŶĞĨŝƚƐ� ��ϲ͕ϭϲϲ�� ��ϯ͕Ϭϴϴ��

�ĐĐƌƵĞĚ�ůŝĂďŝůŝƚŝĞƐ�ĂŶĚ�ŽƚŚĞƌ�ĚĞďƚƐ� ��ϰ͕ϯϴϬ�� ��ϱ͕Ϭϵϯ��

dŽƚĂů� ��ϲϴϱ͕ϳϴϰ�� ��ϰϬ͕ϳϲϯ��
�
�ůů�ĐƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ�ĨĂůů�ĚƵĞ�ŝŶ�ůĞƐƐ�ƚŚĂŶ�ŽŶĞ�ǇĞĂƌ͘�dŚĞ�ĨĂŝƌ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ĐƵƌƌĞŶƚ�ůŝĂďŝůŝƚŝĞƐ�ĂƉƉƌŽǆŝŵĂƚĞƐ�ƚŚĞ�ďŽŽŬ�ǀĂůƵĞ�ĚƵĞ�ƚŽ�
ŝƚƐ�ƐŚŽƌƚͲƚĞƌŵ�ĐŚĂƌĂĐƚĞƌ͘�
�
/Ŷ�ϮϬϭϳ�ϯ͕ϯϰϮ�ƌĞůĂƚĞƐ�ƚŽ�ƉĂǇĂďůĞƐ�ƚŽ�'ƌŽƵƉ��ŽŵƉĂŶŝĞƐ�;ϮϬϭϲ͗�Ϯ͕ϯϯϵͿ�ƚŚĞƌĞ�ĂƌĞ�ŶŽ�ĐŽŶƚƌĂĐƚƵĂů�ƌĞƉĂǇŵĞŶƚ�ƚĞƌŵƐ͘�
�
����'LUHFWRUV¶�UHPXQHUDWLRQ�
�
&Žƌ�ĂŶ�ŽǀĞƌǀŝĞǁ�ŽĨ�ƚŚĞ�ĚŝƌĞĐƚŽƌƐ͛�ƌĞŵƵŶĞƌĂƚŝŽŶ͕�ƌĞĨĞƌĞŶĐĞ�ŝƐ�ŵĂĚĞ�ƚŽ�ŶŽƚĞ�Ϯϯ�ŽĨ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
�
����$XGLW�IHHV�
�
&Žƌ�ĂŶ�ŽǀĞƌǀŝĞǁ�ŽĨ�ƚŚĞ�ĂƵĚŝƚ�ĨĞĞƐ͕�ƌĞĨĞƌĞŶĐĞ�ŝƐ�ŵĂĚĞ�ƚŽ�ŶŽƚĞ�ϮϮ�ŽĨ�ƚŚĞ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘�
�
� �



&Ͳϱϰ�
�

����&RQWLQJHQFLHV�DQG�FRPPLWPHQWV�
�
dŚĞ�ĐŽŵƉĂŶǇ�ŚĂƐ�ŶŽ�ĐŽŶƚŝŶŐĞŶƚ�ůŝĂďŝůŝƚŝĞƐ�ŝŶ�ƌĞƐƉĞĐƚ�ƚŽ�ůĞŐĂů�ĐůĂŝŵƐ͘�
�
WĞƌ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ�ƚŚĞ�ĐŽŵƉĂŶǇ�ŚĂƐ�Ă�ĐƌĞĚŝƚ�ĨĂĐŝůŝƚǇ�ĂŐƌĞĞŵĞŶƚ�ŽĨ�ϳ͕ϱϬϬ�;ϮϬϭϲ͗�ϳ͕ϱϬϬͿ�ĂŶĚ�ϱ͕Ϭϭϱ�;ϮϬϭϲ͗�ϱ͕ϮϭϳͿ�ŝƐ�ƵƐĞĚ�ĨŽƌ�
ďĂŶŬ�ŐƵĂƌĂŶƚĞĞƐ�ĂŶĚ�ůĞƚƚĞƌƐ�ŽĨ�ĐƌĞĚŝƚ͘�dŚĞ�ĐƌĞĚŝƚ�ĨĂĐŝůŝƚǇ�ĂŐƌĞĞŵĞŶƚ�ĐĂŶ�ďĞ�ĐĂŶĐĞůůĞĚ͘�/Ŷ�ĂĚĚŝƚŝŽŶ��ĚǇĞŶ�ŚĂƐ�Ă�ŝŶƚƌĂͲĚĂǇ�ĐƌĞĚŝƚ�
ĨĂĐŝůŝƚǇ�ŽĨ�ϭϬϬ�ŵŝůůŝŽŶ�;ϮϬϭϲ͗�ŶŝůͿ�ǁŚŝĐŚ�ŝƐ�ŶŽƚ�ƵƐĞĚ�ĂƐ�ƉĞƌ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϳ͘�
�
�ĚǇĞŶ��͘s͘�ĂŶĚ��ĚǇĞŶ�/ŶƚĞƌŶĂƚŝŽŶĂů��͘s͘�ĂƌĞ�Ă�ĨŝƐĐĂů�ƵŶŝƚǇ�ĨŽƌ�ŝŶĐŽŵĞ�ƚĂǆ�ƉƵƌƉŽƐĞƐ͘�hŶĚĞƌ�ƚŚĞ��ƵƚĐŚ�dĂǆ��ŽůůĞĐƚŝŽŶ��Đƚ͕�ƚŚĞ�
ŵĞŵďĞƌƐ�ŽĨ�ƚŚĞ�ĨŝƐĐĂů�ƵŶŝƚǇ�ĂƌĞ�ũŽŝŶƚůǇ�ĂŶĚ�ƐĞǀĞƌĂůůǇ�ůŝĂďůĞ�ĨŽƌ�ĂŶǇ�ƚĂǆĞƐ�ƉĂǇĂďůĞ�ďǇ�ƚŚĞ�ĨŝƐĐĂů�ƵŶŝƚǇ͘�
�
WƵƌƐƵĂŶƚ�ƚŽ�ƚŚĞ��ŽůůĞĐƚŝŽŶ�ŽĨ�^ƚĂƚĞ�dĂǆĞƐ��Đƚ͕�ƚŚĞ�ĐŽŵƉĂŶǇ�ĂŶĚ�ŝƚƐ�ƐƵďƐŝĚŝĂƌǇ�ĂƌĞ�ďŽƚŚ�ƐĞǀĞƌĂůůǇ�ĂŶĚ�ũŽŝŶƚůǇ�ůŝĂďůĞ�ĨŽƌ�ƚŚĞ�ƚĂǆ�
ƉĂǇĂďůĞ�ďǇ�ƚŚĞ�ĐŽŵďŝŶĂƚŝŽŶ͘�
�
/Ŷ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŽĨ��ĚǇĞŶ��͘s͕͘�ƚĂǆ�ĞǆƉĞŶƐĞƐ�ĂƌĞ�ĐĂůĐƵůĂƚĞĚ�ŽŶ�ƚŚĞ�ďĂƐŝƐ�ŽĨ�ƚŚĞ�ĐŽŵŵĞƌĐŝĂů�ƌĞƐƵůƚ�ƌĞĂůŝǌĞĚ�ďǇ��ĚǇĞŶ�
�͘s͘��
�
�ĚǇĞŶ��͘s͘�ĂŶĚ��ĚǇĞŶ�/ŶƚĞƌŶĂƚŝŽŶĂů��͘s͘�ƐĞƚƚůĞ�ƚŚĞƐĞ�ĞǆƉĞŶƐĞƐ�ƚŚƌŽƵŐŚ�ƚŚĞŝƌ�ŝŶƚĞƌĐŽŵƉĂŶǇ�ĂĐĐŽƵŶƚƐ͘��
�
����3URSRVHG�SURILW�DSSURSULDWLRQ�
�
�ǁĂŝƚŝŶŐ�ƚŚĞ�ĚĞĐŝƐŝŽŶ�ďǇ�ƚŚĞ�ƐŚĂƌĞŚŽůĚĞƌƐ͕�ƚŚĞ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ�ŝƐ�ƐĞƉĂƌĂƚĞůǇ�ŝŶĐůƵĚĞĚ�ŝŶ�ƚŚĞ�ƐŚĂƌĞŚŽůĚĞƌ͛Ɛ�ĞƋƵŝƚǇ�ĂƐ�
ƵŶĂůůŽĐĂƚĞĚ�ŶĞƚ�ŝŶĐŽŵĞ͘�/ƚ�ŝƐ�ƉƌŽƉŽƐĞĚ�ƚŚĂƚ�ƚŚĞ�ƌĞƐƵůƚ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ�ǁŝůů�ďĞ�ĂĚĚĞĚ�ƚŽ�ƚŚĞ�ƌĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ͘�
�
/ƚ�ŝƐ�ƉƌŽƉŽƐĞĚ�ƚŚĂƚ�ƚŚĞ�ĚŝǀŝĚĞŶĚ�ŽŶ�ƚŚĞ�ŽƌĚŝŶĂƌǇ�ƐŚĂƌĞƐ�ŝƐ�ŶŽƚ�ƉĂŝĚ�ŽƵƚ�ďƵƚ�ŝƐ�ĂĚĚĞĚ�ƚŽ�ƚŚĞ�ƌĞƚĂŝŶĞĚ�ĞĂƌŶŝŶŐƐ͘�
�
�
����(YHQWV�DIWHU�EDODQFH�VKHHW�GDWH�
�
dŚĞƌĞ�ĂƌĞ�ŶŽ�ĞǀĞŶƚƐ�ĂĨƚĞƌ�ƚŚĞ�ƌĞƉŽƌƚŝŶŐ�ƉĞƌŝŽĚ͘�
�
�
�
�ŵƐƚĞƌĚĂŵ͕��Ɖƌŝů�ϭϯ͕��ϮϬϭϴ�
�

ϭϮ͘�KƚŚĞƌ�ŝŶĨŽƌŵĂƚŝŽŶ�
�

WƌŽǀŝƐŝŽŶƐ�ŝŶ�ƚŚĞ��ƌƚŝĐůĞƐ�ŽĨ��ƐƐŽĐŝĂƚŝŽŶ�ƌĞůĂƚŝŶŐ�ƚŽ�ƉƌŽĨŝƚ�ĂƉƉƌŽƉƌŝĂƚŝŽŶ�
�
dŚĞ��ƌƚŝĐůĞƐ�ŽĨ��ƐƐŽĐŝĂƚŝŽŶ�ŽĨ��ĚǇĞŶ�ƉƌŽǀŝĚĞ�ƚŚĂƚ�ƚŚĞ�ĂƉƉƌŽƉƌŝĂƚŝŽŶ�ŽĨ�ƚŚĞ�ŶĞƚ�ŝŶĐŽŵĞ�ĨŽƌ�ƚŚĞ�ǇĞĂƌ�ŝƐ�ĚĞĐŝĚĞĚ�ƵƉŽŶ�Ăƚ�ƚŚĞ��ŶŶƵĂů�
'ĞŶĞƌĂů�DĞĞƚŝŶŐ�ŽĨ�^ŚĂƌĞŚŽůĚĞƌƐ͘�
�
&Žƌ�ƚŚĞ�ƉƌĞĨĞƌƌĞĚ�ĚŝǀŝĚĞŶĚƐ�ƚŚĞ��ŶŶƵĂů�'ĞŶĞƌĂů�DĞĞƚŝŶŐ�ŽĨ�^ŚĂƌĞŚŽůĚĞƌƐ�ĐĂŶ�ĞůĞĐƚ�ƚŽ�ƉĂǇ�ŽƵƚ�ƚŚĞ�ĂŶŶƵĂů�ĚŝǀŝĚĞŶĚ�ŽŶ�ƚŚĞƐĞ�ƐŚĂƌĞƐ�
Žƌ�ƚŽ�ĂĚĚ�ƚŚĞ�ĚŝǀŝĚĞŶĚ�ƚŽ�ƚŚĞ�ĐůĂƐƐ�ƌĞƐĞƌǀĞ͘�
�

/ŶĚĞƉĞŶĚĞŶƚ�ĂƵĚŝƚŽƌ͛Ɛ�ƌĞƉŽƌƚ�
�
tĞ�ƌĞĨĞƌ�ƚŽ�ƚŚĞ�ŶĞǆƚ�ƉĂŐĞ͘�

� �



&Ͳϱϱ�
�

ϭϯ͘� /ŶĚĞƉĞŶĚĞŶƚ�ĂƵĚŝƚŽƌ͛Ɛ�ƌĞƉŽƌƚ�
�

�



&Ͳϱϲ�
�

�
� �



&Ͳϱϳ�
�

�
� �



&Ͳϱϴ�
�

�
� �



&Ͳϱϵ�
�

�
� �



&ͲϲϬ�
�

�
� �



&Ͳϲϭ�
�

�
� �



&ͲϲϮ�
�

�
� �



&Ͳϲϯ�
�

�
� �



&Ͳϲϰ�
�

�
� �



&Ͳϲϱ�
�

�
�



&Ͳϲϲ�
�

�
�



)����
� �

���'LUHFWRUV¶�UHSRUW�
�
7KH�'LUHFWRU¶V�UHSRUW�LV�QRW�LQFOXGHG�LQ�WKHVH�ILQDQFLDO�VWDWHPHQWV��6XFK�UHSRUW�LV�DYDLODEOH�IRU�UHYLHZ�DQG�FDQ�EH�
REWDLQHG�IURP�WKH�&KDPEHU�RI�&RPPHUFH�LQ�WKH�1HWKHUODQGV���
� �



)����
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���&RQVROLGDWHG�6WDWHPHQW�RI�&RPSUHKHQVLYH�,QFRPH�
)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� �1RWH�� ����� �����
5HYHQXHV� ���� ���������� ����������
�� �� �� ��
&RVWV�LQFXUUHG�IURP�ILQDQFLDO�LQVWLWXWLRQV� �� ����������� �����������
&KDQJHV�LQ�LQYHQWRU\� ����� ��������� ���������
:DJHV�DQG�VDODULHV� ����� ���������� ����������
6RFLDO�VHFXULWLHV�DQG�SHQVLRQ�FRVWV� ����� ��������� ���������
$PRUWL]DWLRQ�DQG�GHSUHFLDWLRQ�RI�WDQJLEOH�DQG�LQWDQJLEOH�IL[HG�DVVHWV� ��	��� ��������� ���������
2WKHU�RSHUDWLQJ�H[SHQVHV� ����� ���������� ����������
2WKHU�LQFRPH� ���� ����� ��
2WKHU�JDLQV�DQG�ORVVHV� ���� ��������� ��
,QFRPH�EHIRUH�LQWHUHVW�LQFRPH��LQWHUHVW�H[SHQVH�DQG�LQFRPH�WD[HV� �� ���������� ���������
�� �� �� ��
)LQDQFH�LQFRPH� ���� ������ ������
)LQDQFH�H[SHQVH� ���� ������� �����
2WKHU�ILQDQFLDO�UHVXOWV� ����� ����� �������
1HW�ILQDQFH�LQFRPH� �� ������ ������
�� �� �� ��
,QFRPH�EHIRUH�LQFRPH�WD[HV� �� ���������� ���������
,QFRPH�WD[HV� ����� ���������� ���������
1HW�LQFRPH�IRU�WKH�SHULRG� �� ��������� ���������
�� �� �� ��
1HW�LQFRPH�DWWULEXWDEOH�WR�� �� �� ��
2ZQHUV�RI�$G\HQ�%�9�� �� ��������� ���������
�� �� ��������� ���������
�� �� �� ��
2WKHU�FRPSUHKHQVLYH�LQFRPH� �� �� ��
,WHPV�WKDW�PD\�EH�UHFODVVLILHG�WR�SURILW�RU�ORVV�� �� �� ��
*DLQV�RQ�UH�PHDVXULQJ�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV� ����� ��������� ���������
,QFRPH�WD[�UHODWLQJ�WR�WKLV�LWHP� ����� ��������� ����������
2WKHU�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV� ����� ������ �����
&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV�VXEVLGLDULHV� ����� ������ ������
2WKHU�FRPSUHKHQVLYH�LQFRPH�IRU�WKH�\HDU� �� ��������� ���������
�� �� �� ��

7RWDO�&RPSUHKHQVLYH�LQFRPH�IRU�WKH�\HDU�
�DWWULEXWDEOH�WR�RZQHUV�RI�$G\HQ�%�9��� �� ���������� ���������

�
7KH�LWHPV�RI�RWKHU�FRPSUHKHQVLYH�LQFRPH�LQ�WKH�VWDWHPHQW�DERYH�DUH�GLVFORVHG�QHW�RI�WD[��7KH�LQFRPH�WD[�UHODWLQJ�WR�
HDFK�FRPSRQHQW�RI�RWKHU�FRPSUHKHQVLYH�LQFRPH�LV�GLVFORVHG�LQ�QRWH�����
7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��� �
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���&RQVROLGDWHG�%DODQFH�6KHHW�
$V�DW�'HFHPEHU����������DQG�������
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
��
�� 1RWH� ���'HF���� ���'HF����
$VVHWV���� �� �� ��
1RQ�FXUUHQW�DVVHWV� �� �� ��
,QWDQJLEOH�DVVHWV� ��� �������� ��������
3URSHUW\��SODQW�DQG�HTXLSPHQW� ��� ��������� ��������
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ��� ��������� ���������
5HFHLYDEOHV� ��� ��������
'HIHUUHG�WD[�DVVHWV� ��� �������� ������
7RWDO�1RQ�FXUUHQW�DVVHWV� �� ��������� ���������
�� �� �� ��
&XUUHQW�DVVHWV� �� �� ��
,QYHQWRULHV� ��� �������� ��������
7UDGH�DQG�RWKHU�UHFHLYDEOHV� ��� ��������� ��������
5HFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV� ��� ���������� ����������
&DVK�DQG�FDVK�HTXLYDOHQWV� ��� ���������� ����������
7RWDO�&XUUHQW�DVVHWV� �� ������������ ����������
�� �� �� ��

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

�� �� �� ��
�� �� �� ��
(TXLW\��� �� �� ��
(TXLW\�DWWULEXWDEOH�WR�RZQHUV�RI�$G\HQ�%�9����� �� �� ��
6KDUH�FDSLWDO� ��� ������ ������
6KDUH�SUHPLXP� ��� ���������� ����������
2WKHU�UHVHUYHV� ��� ��������� ���������
5HWDLQHG�HDUQLQJV� ��� ���������� ���������
7RWDO�(TXLW\�� �� ���������� ����������
�� �� �� ��
1RQ�FXUUHQW�OLDELOLWLHV� �� �� ��
'HIHUUHG�WD[�OLDELOLWLHV� ��� �������� �����
7RWDO�1RQ�FXUUHQW�OLDELOLWLHV� �� �������� �����
�� �� �� ��
&XUUHQW�OLDELOLWLHV� �� �� ��
3D\DEOHV�WR�PHUFKDQWV�� ��� ������������ ����������
7UDGH�DQG�RWKHU�SD\DEOHV� ��� ��������� ���������
&XUUHQW�LQFRPH�WD[�OLDELOLWLHV� ��� ��������� ��������
7RWDO�&XUUHQW�OLDELOLWLHV� �� ������������ ����������
�� �� �� ��

7RWDO�OLDELOLWLHV�DQG�HTXLW\� �� ������������ ����������



)����
� �

���&RQVROLGDWHG�6WDWHPHQW�RI�&KDQJHV�LQ�(TXLW\�
)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
$WWULEXWDEOH�WR�HTXLW\�RZQHUV�RI�$G\HQ�%�9�����

�� 1RWH�
6KDUH�
FDSLWDO�

6KDUH�
SUHPLXP�

2WKHU�
OHJDO�

UHVHUYHV�
2WKHU�

UHVHUYHV�
5HWDLQHG�
HDUQLQJV�

7RWDO�
HTXLW\�

%DODQFH���-DQXDU\��������� ��� ������ ���������� �������� �������� ���������
�

���������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� �� �� ��������� ���������
3URFHHGV�RQ�LVVXLQJ�VKDUHV� �� ���� ��������� �� �� �� ���������
6KDUH�EDVHG�SD\PHQWV� �� �� �� �� �������� �� ��������
,QWDQJLEOH�DVVHWV� �� �� �� ������ �� ������� ����
2WKHU�FRPSUHKHQVLYH�LQFRPH� �� �� �� �� �� �� ����
5H�PHDVXUHPHQW�DYDLODEOH�IRU�
VDOH�ILQDQFLDO�DVVHW�

���
�� ��

��������� �� �� ���������
2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� ��

�� �� �����
�� �� �����

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� ��

�� �� ������ �� �� ������

%DODQFH�±�'HFHPEHU���������� ������ ���������� ��������� �������� ���������
�

���������
�� �� �� �� �� �� �� ��

%DODQFH���-DQXDU\��������� ��� ������ ���������� ��������� �������� ���������
�

���������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� �� �� ��������� ���������
3URFHHGV�RQ�LVVXLQJ�VKDUHV� �� �� ������ �� �� �� ������
6KDUH�EDVHG�SD\PHQWV� �� �� �� �� �������� �� ��������
,QWDQJLEOH�DVVHWV� �� �� �� ������ �� ������� ����
2WKHU�FRPSUHKHQVLYH�
LQFRPH��H[SHQVH�� �� �� �� �� �� ��
'LVSRVDO�DYDLODEOH�IRU�VDOH�
ILQDQFLDO�DVVHW� ��� �� �� ���������� �� �� ����������
5H�PHDVXUHPHQW�DYDLODEOH�IRU�
VDOH�ILQDQFLDO�DVVHW�

���
�� ��

��������� �� �� ���������
2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� ��

�� ��
������ �� �� ������

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� ��

�� �� ������ �� �� ������

%DODQFH�±�'HFHPEHU���������� ������ ���������� ��������� �������� ����������
�

���������
�
�
,WHPV�LQ�WKH�VWDWHPHQW�DERYH�DUH�GLVFORVHG�QHW�RI�WD[��7KH�LQFRPH�WD[�UHODWLQJ�WR�HDFK�FRPSRQHQW�RI�RWKHU�
FRPSUHKHQVLYH�LQFRPH�LV�GLVFORVHG�LQ�QRWH�����7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV��
�
�

� �
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���&RQVROLGDWHG�6WDWHPHQW�RI�&DVK�)ORZV�
)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� 1RWH� ����� �����
&DVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�
,QFRPH�EHIRUH�LQFRPH�WD[HV� �� ���������� ���������
$GMXVWPHQWV�IRU��
��)LQDQFH�LQFRPH� �� ������� �������
��)LQDQFH�H[SHQVHV� �� ������ ����
��2WKHU�ILQDQFLDO�UHVXOWV� ��� ������ ������
��'HSUHFLDWLRQ�RI�WDQJLEOH�IL[HG�DVVHWV� ��� �������� ��������
��$PRUWL]DWLRQ�RI�LQWDQJLEOH�IL[HG�DVVHWV� ��� �������� ������
��6KDUH�EDVHG�SD\PHQWV� �� �������� ��������
&KDQJHV�LQ�:RUNLQJ�FDSLWDO�� �� �� ��
��,QYHQWRULHV� ��� ��������� ���������
��7UDGH�DQG�RWKHU�UHFHLYDEOHV� ��� ��������� ���������
��5HFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV� ��� ����������� �����������
��3D\DEOHV�WR�PHUFKDQWV� ��� ���������� ����������
��7UDGH�DQG�RWKHU�SD\DEOHV� ��� �������� ������
&DVK�JHQHUDWHG�IURP�RSHUDWLRQV� ���������� ����������
,QWHUHVW�UHFHLYHG� ������ ������
,QWHUHVW�SDLG� ������ �����
,QFRPH�WD[HV�SDLG� ��������� ���������

1HW�FDVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV� �� ���������� ����������
&DVK�IORZV�IURP�LQYHVWLQJ�DFWLYLWLHV�
3XUFKDVHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ��� ���������� ���������
3XUFKDVHV�RI�LQWDQJLEOH�DVVHWV� ��� ��������� ���������
'LVSRVDO�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ��� ����� ��
5HFHLYDEOHV� ��� ��������� ��
'LYLGHQGV�UHFHLYHG� �� ����� ��

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV� �� ���������� ���������
&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV�
3URFHHGV�IURP�LVVXDQFH�RI�RUGLQDU\�VKDUHV� ��� ����
6KDUH�SUHPLXP�SDLG�E\�WKH�VKDUHKROGHUV� ��� ������ ���������
1HW�FDVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV� �� ������ ���������
1HW�LQFUHDVH�LQ�FDVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV� �� ���������� ����������
&DVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV�DW�EHJLQQLQJ�RI�WKH�\HDU� ���������� ����������
([FKDQJH�JDLQV��ORVVHV��RQ�FDVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV� ������ ������
&DVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV�DW�HQG�RI�WKH�\HDU� �� ���������� ����������
�
� �
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���1RWHV�WR�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�
�
��� *HQHUDO�LQIRUPDWLRQ�
$G\HQ�%�9���´WKH�&RPSDQ\�RU�WKH�*URXS´��LV�D�SD\PHQW�VHUYLFH�SURYLGHU��´363´��DFWLQJ�XQGHU�D�3D\PHQW�,QVWLWXWLRQ�
/LFHQVH�LVVXHG�E\�WKH�'XWFK�&HQWUDO�%DQN��VHH�)LQDQFLDO�6HUYLFH�$FW�VHFWLRQ��������$G\HQ�%�9��LV�OLFHQVHG�DV�D�
3D\PHQW�,QVWLWXWH�XQGHU�WKH�(8�3D\PHQW�6HUYLFH�'LUHFWLYH�DQG�DV�VXFK�UHJXODWHG�DQG�VXSHUYLVHG�E\�WKH�'XWFK�&HQWUDO�
%DQN��7R�PHHW�WKH�UHTXLUHPHQWV�RQ�WKH�VHFXULW\�RI�IXQGV�UHFHLYHG�IURP�SD\PHQW�VHUYLFHV��$G\HQ�%�9��XVHV�D�VSHFLDO�
SXUSRVH�HQWLW\�6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ��´7KH�)RXQGDWLRQ´���7KH�'XWFK�&HQWUDO�%DQN�ZLOO�
WKHUHIRUH�LQFOXGH�$G\HQ�%�9��DQG�6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ�MRLQWO\�LQ�LWV�VXSHUYLVLRQ��
�
7KH�&RPSDQ\�KDV�RSHUDWLRQV�LQ�WKH�1HWKHUODQGV��*HUPDQ\��)UDQFH��%UD]LO��6LQJDSRUH��6ZHGHQ��8.��6SDLQ��%HOJLXP��
&DQDGD��$XVWUDOLD��.RUHD��+RQJ�.RQJ��0H[LFR��&KLQD��1HZ�=HDODQG��0DOD\VLD�DQG�WKH�8QLWHG�6WDWHV��7KH�&RPSDQ\�LV�
D�OLPLWHG�OLDELOLW\�&RPSDQ\��µ%HVORWHQ�9HQQRRWVFKDS¶��GRPLFLOHG�LQ�WKH�1HWKHUODQGV��7KH�DGGUHVV�RI�WKH�&RPSDQ\¶V�
UHJLVWHUHG�RIILFH�LV�6LPRQ�&DUPLJJHOWVWUDDW���������WK�IORRU������'-�$PVWHUGDP��WKH�1HWKHUODQGV��
�
��� 6XPPDU\�RI�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV�
7KH�SULQFLSDO�DFFRXQWLQJ�SROLFLHV�DSSOLHG�LQ�WKH�SUHSDUDWLRQ�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�VHW�RXW�
EHORZ��7KHVH�SROLFLHV�KDYH�EHHQ�FRQVLVWHQWO\�DSSOLHG�WR�DOO�WKH�\HDUV�SUHVHQWHG��XQOHVV�RWKHUZLVH�VWDWHG��
�

%DVLV�RI�SUHSDUDWLRQ�DQG�DGRSWLRQ�RI�,)56�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�
6WDQGDUGV�DQG�,)5,&�LQWHUSUHWDWLRQV�DV�HQGRUVHG�E\�WKH�(XURSHDQ�8QLRQ�DQG�LQ�DFFRUGDQFH�ZLWK�VXE�DUWLFOH���RI�
DUWLFOH������%RRN���RI�WKH�'XWFK�&LYLO�&RGH��
�
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�,)56�UHTXLUHV�WKH�XVH�RI�FHUWDLQ�FULWLFDO�DFFRXQWLQJ�
HVWLPDWHV��,W�DOVR�UHTXLUHV�PDQDJHPHQW�WR�H[HUFLVH�LWV�MXGJPHQW�LQ�WKH�SURFHVV�RI�DSSO\LQJ�WKH�JURXS¶V�DFFRXQWLQJ�
SROLFLHV��7KH�DUHDV�LQYROYLQJ�D�KLJKHU�GHJUHH�RI�MXGJPHQW�RU�FRPSOH[LW\��RU�DUHDV�ZKHUH�DVVXPSWLRQV�DQG�HVWLPDWHV�
DUH�VLJQLILFDQW�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�GLVFORVHG�LQ�QRWH����
�
$V�WKH�ILQDQFLDO�GDWD�RI�WKH�&RPSDQ\�DUH�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��WKH�LQFRPH�VWDWHPHQW�LQ�
WKH�&RPSDQ\�ILQDQFLDO�VWDWHPHQWV�LV�SUHVHQWHG�LQ�LWV�FRQGHQVHG�IRUP��LQ�DFFRUGDQFH�ZLWK�DUWLFOH������%RRN���RI�WKH�
'XWFK�&LYLO�&RGH���
�
$OO�DPRXQWV�LQ�WKH�QRWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�VWDWHG�LQ�WKRXVDQGV�RI�(85��XQOHVV�RWKHUZLVH�
VWDWHG��
�
7KHVH�ILQDQFLDO�VWDWHPHQWV�ZHUH�DSSURYHG�E\�WKH�VXSHUYLVRU\�ERDUG�IRU�LVVXH�RQ���$SULO�������
�

%DVLV�RI�PHDVXUHPHQW�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�XQGHU�WKH�KLVWRULFDO�FRVW�FRQYHQWLRQ��XQOHVV�VWDWHG�
RWKHUZLVH��
�
1HZ�DQG�DPHQGHG�VWDQGDUGV�DGRSWHG�E\�WKH�JURXS��
$�QXPEHU�RI�QHZ�VWDQGDUGV�DQG�DPHQGPHQWV�WR�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�DUH�HIIHFWLYH�IRU�DQQXDO�SHULRGV�
EHJLQQLQJ�RQ�RU�DIWHU���-DQXDU\������DQG�DUH�DSSOLFDEOH�IRU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\��
�
1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��
&HUWDLQ�QHZ�DFFRXQWLQJ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�KDYH�EHHQ�SXEOLVKHG�WKDW�DUH�QRW�PDQGDWRU\�IRU����'HFHPEHU�
�����UHSRUWLQJ�SHULRGV�DQG�KDYH�QRW�EHHQ�HDUO\�DGRSWHG�E\�WKH�&RPSDQ\���
1RQH�RI�WKHVH�LV�H[SHFWHG�WR�KDYH�D�VLJQLILFDQW�HIIHFW�RQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\��
H[FHSW�WKH�IROORZLQJ�VHW�RXW�EHORZ��
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,)56����µ)LQDQFLDO�LQVWUXPHQWV�¶�DGGUHVVHV�WKH�FODVVLILFDWLRQ��PHDVXUHPHQW�DQG�GH�UHFRJQLWLRQ�RI�ILQDQFLDO�DVVHWV�DQG�
ILQDQFLDO�OLDELOLWLHV�DQG�LQWURGXFHV�QHZ�UXOHV�IRU�KHGJH�DFFRXQWLQJ�DQG�D�QHZ�LPSDLUPHQW�PRGHO�IRU�ILQDQFLDO�DVVHWV���
,)56���KDV�EHHQ�HQGRUVHG�E\�WKH�(XURSHDQ�8QLRQ�DW�1RYHPEHU��������
7KLV�VWDQGDUG�ZLOO�UHSODFH�WKH�H[LVWLQJ�VWDQGDUG�RQ�WKH�UHFRJQLWLRQ�DQG�PHDVXUHPHQW�RI�ILQDQFLDO�LQVWUXPHQWV�DQG�
UHTXLUHV�DOO�ILQDQFLDO�DVVHWV�WR�EH�FODVVLILHG�DQG�PHDVXUHG�RQ�WKH�EDVLV�RI�WKH�HQWLW\¶V�EXVLQHVV�PRGHO�IRU�PDQDJLQJ�
WKH�ILQDQFLDO�DVVHWV�DQG�WKH�FRQWUDFWXDO�FDVK�IORZ�FKDUDFWHULVWLFV�RI�WKH�ILQDQFLDO�DVVHWV��:H�GR�QRW�H[SHFW�WKDW�WKH�
FXUUHQW�,$6����FODVVLILFDWLRQ�RI�ILQDQFLDO�LQVWUXPHQWV�DSSOLFDEOH�WR�XV�ZLOO�GLIIHU�VLJQLILFDQWO\�IURP�WKH�FODVVLILFDWLRQ�RI�
VXFK�DSSOLFDEOH�ILQDQFLDO�LQVWUXPHQWV�DV�GHWHUPLQHG�LQ�,)56����H[FHSW�WKDW�WKH�DYDLODEOH�IRU�VDOH�DVVHW�UHODWLQJ�WR�
SUHIHUUHG�VWRFN�LQ�9LVD�,QF��ZLOO�EH�FODVVLILHG�DW�IDLU�YDOXH�WKURXJK�2&,�DQG�WKHUHIRUH�UHVXOW�ZLOO�QR�ORQJHU�UHF\FOH�WR�
WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FRPSUHKHQVLYH�LQFRPH��
7KH�VWDQGDUG�KDV�LQWURGXFHG�D�QHZ�H[SHFWHG�ORVV�LPSDLUPHQW�PRGHO�WKDW�ZLOO�UHTXLUH�LPSDLUPHQW�ORVVHV�WR�EH�
UHFRJQLVHG�RQ�DQ�H[SHFWHG�ORVV�EDVLV��7KLV�QHZ�PRGHO�ZLOO�DSSO\�WR�ILQDQFLDO�DVVHWV�PHDVXUHG�DW�HLWKHU�DPRUWLVHG�FRVW�
RU�IDLU�YDOXH�WKURXJK�2&,��DV�ZHOO�DV�FHUWDLQ�RII�EDODQFH�VKHHW�H[SRVXUHV��:H�GR�QRW�GHHP�VXFK�RII�EDODQFH�VKHHW�
H[SRVXUHV��LQ�WHUPV�RI�,)56����WR�EH�DSSOLFDEOH�WR�XV�ZLWK�UHJDUGV�WR�WKH�PHDVXUHPHQW�RI�H[SHFWHG�FUHGLW�ORVVHV��$OVR��
ZH�GR�QRW�H[SHFW�WKDW�WKH�QHZ�LPSDLUPHQW�UXOHV�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�WKH�*URXS��
%DVHG�RQ�WKH�WUDQVLWLRQDO�SURYLVLRQV�LQ�WKH�FRPSOHWHG�,)56����HDUO\�DGRSWLRQ�LQ�SKDVHV�ZDV�RQO\�SHUPLWWHG�IRU�DQQXDO�
UHSRUWLQJ�SHULRGV�EHJLQQLQJ�EHIRUH���)HEUXDU\�������$IWHU�WKDW�GDWH��WKH�QHZ�UXOHV�PXVW�EH�DGRSWHG�LQ�WKHLU�HQWLUHW\��
7KH�*URXS�GRHV�QRW�LQWHQG�WR�DGRSW�,)56���EHIRUH�LWV�PDQGDWRU\�GDWH�RI���-DQXDU\�������
�
,)56�����µ5HYHQXH�IURP�FRQWUDFWV�ZLWK�FXVWRPHUV¶�LV�D�QHZ�VWDQGDUG�IRU�WKH�UHFRJQLWLRQ�RI�UHYHQXH���
7KLV�ZLOO�UHSODFH�,$6����ZKLFK�FRYHUV�FRQWUDFWV�IRU�JRRGV�DQG�VHUYLFHV�DQG�,$6����ZKLFK�FRYHUV�FRQVWUXFWLRQ�
FRQWUDFWV��
7KH�QHZ�VWDQGDUG�LV�EDVHG�RQ�WKH�SULQFLSOH�WKDW�UHYHQXH�LV�UHFRJQLVHG�ZKHQ�FRQWURO�RI�D�JRRG�RU�VHUYLFH�WUDQVIHUV�WR�
D�FXVWRPHU�±�VR�WKH�QRWLRQ�RI�FRQWURO�UHSODFHV�WKH�H[LVWLQJ�QRWLRQ�RI�ULVNV�DQG�UHZDUGV��
7KH�VWDQGDUG�SHUPLWV�D�PRGLILHG�UHWURVSHFWLYH�DSSURDFK�IRU�WKH�DGRSWLRQ��8QGHU�WKLV�DSSURDFK�HQWLWLHV�ZLOO�UHFRJQL]H�
WUDQVLWLRQDO�DGMXVWPHQWV�LQ�UHWDLQHG�HDUQLQJV�RQ�WKH�GDWH�RI�LQLWLDO�DSSOLFDWLRQ��H�J����-DQXDU\��������L�H��ZLWKRXW�
UHVWDWLQJ�WKH�FRPSDUDWLYH�SHULRG���
7KH�*URXS�RU�WKH�&RPSDQ\�ZLOO�PDNH�PRUH�GHWDLOHG�DVVHVVPHQWV�RI�WKH�LPSDFW�RYHU�WKH�QH[W�WZHOYH�PRQWKV�EXW�GR�
QRW�H[SHFW�D�VLJQLILFDQW�LPSDFW��
0DQGDWRU\�IRU�ILQDQFLDO�\HDUV�FRPPHQFLQJ�RQ�RU�DIWHU���-DQXDU\��������
([SHFWHG�GDWH�RI�DGRSWLRQ�E\�WKH�*URXS����-DQXDU\��������
�
,)56����µ/HDVHV¶��LVVXHG�LQ�-DQXDU\�������LQFOXGHV�D�QHZ�DSSURDFK�WR�OHDVH�DFFRXQWLQJ�WKDW�UHTXLUHV�D�OHVVHH�WR�
UHFRJQL]H�DVVHWV�DQG�OLDELOLWLHV�IRU�WKH�ULJKWV�DQG�REOLJDWLRQV�FUHDWHG�E\�OHDVHV��7KH�PRGHO�UHIOHFWV�WKDW��DW�WKH�VWDUW�RI�
D�OHDVH��WKH�OHVVHH�REWDLQV�D�ULJKW�WR�XVH�WKH�XQGHUO\LQJ�DVVHW�IRU�D�SHULRG�RI�WLPH��DQG�WKH�OHVVRU�KDV�SURYLGHG�RU�
GHOLYHUHG�WKDW�ULJKW��%RWK�WKH�DVVHW�DQG�WKH�OLDELOLW\�DUH�LQLWLDOO\�PHDVXUHG�DW�WKH�SUHVHQW�YDOXH�RI�OHDVH�SD\PHQWV��$�
OHVVHH�SUHVHQWV�DPRUWL]DWLRQ�RI�WKH�ULJKW�RI�XVH�DVVHW�LQ�WKH�VDPH�OLQH�LWHP�DV�RWKHU�VLPLODU�H[SHQVHV��IRU�H[DPSOH��
GHSUHFLDWLRQ�RI�SURSHUW\��SODQW��DQG�HTXLSPHQW��DQG�LQWHUHVW�RQ�WKH�OHDVH�OLDELOLW\�LQ�WKH�VDPH�OLQH�LWHP�DV�LQWHUHVW�RQ�
RWKHU��VLPLODU�ILQDQFLDO�OLDELOLWLHV��)RU�OHVVRUV��WKH�DFFRXQWLQJ�VWD\V�DOPRVW�WKH�VDPH��+RZHYHU��WKH�GHILQLWLRQ�RI�D�
OHDVH��DV�ZHOO�DV�WKH�JXLGDQFH�RQ�WKH�FRPELQDWLRQ�DQG�VHSDUDWLRQ�RI�FRQWUDFWV��KDYH�EHHQ�XSGDWHG��,)56����LV�
HIIHFWLYH�IRU�SHULRGV�EHJLQQLQJ�RQ�RU�DIWHU���-DQXDU\�������
$W�WKLV�VWDJH��WKH�*URXS�GRHV�QRW�LQWHQG�WR�DGRSW�WKH�VWDQGDUG�EHIRUH�LWV�HIIHFWLYH�GDWH��7KH�QHZ�UXOH�ZLOO�KDYH�QR�
VLJQLILFDQW�LPSDFW�RQ�WKH�*URXS��

7KHUH�DUH�QR�RWKHU�,)56V�RU�,)5,&�LQWHUSUHWDWLRQV�WKDW�DUH�QRW�\HW�HIIHFWLYH�WKDW�ZRXOG�EH�H[SHFWHG�WR�KDYH�D�PDWHULDO�
LPSDFW�RQ�WKH�&RPSDQ\��
�
&RQVROLGDWLRQ�
6XEVLGLDULHV�DUH�DOO�HQWLWLHV��LQFOXGLQJ�VWUXFWXUHG�HQWLWLHV��RYHU�ZKLFK�WKH�&RPSDQ\�KDV�FRQWURO��7KH�*URXS�FRQWUROV�DQ�
HQWLW\�ZKHQ�WKH�*URXS�LV�H[SRVHG�WR��RU�KDV�ULJKWV�WR��YDULDEOH�UHWXUQV�IURP�LWV�LQYROYHPHQW�ZLWK�WKH�HQWLW\�DQG�KDV�
WKH�DELOLW\�WR�DIIHFW�WKRVH�UHWXUQV�WKURXJK�LWV�SRZHU�WR�GLUHFW�WKH�DFWLYLWLHV�RI�WKH�HQWLW\��6XEVLGLDULHV�DUH�IXOO\�
FRQVROLGDWHG�IURP�WKH�GDWH�RQ�ZKLFK�FRQWURO�LV�WUDQVIHUUHG�WR�WKH�&RPSDQ\��7KH\�DUH�GHFRQVROLGDWHG�IURP�WKH�GDWH�
WKDW�FRQWURO�FHDVHV��
�
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6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ��´7KH�)RXQGDWLRQ´��LV�IXOO\�FRQVROLGDWHG�VLQFH�WKH�IRXQGDWLRQ�VROHO\�
SURYLGHV�VHUYLFHV�WR�WKH�JURXS�DQG�LV�FRQWUROOHG�E\�WKH�&RPSDQ\��$V�SDUW�RI�WKH�&RPSDQ\¶V�EXVLQHVV�PRGHO��$G\HQ�
FROOHFWV�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�DQG�SDVVHV�WKHVH�DPRXQWV�RQ�WR�FXVWRPHUV��7KH�)RXQGDWLRQ�DFWV�DV�D�
7UXVWHH�EHWZHHQ�WKH�ILQDQFLDO�LQVWLWXWLRQV�DQG�$G\HQ¶V�PHUFKDQWV���
�
,QWHU�&RPSDQ\�WUDQVDFWLRQV��EDODQFHV��LQFRPH�DQG�H[SHQVHV�RQ�WUDQVDFWLRQV�EHWZHHQ�JURXS�FRPSDQLHV�DUH�
HOLPLQDWHG��$FFRXQWLQJ�SROLFLHV�RI�VXEVLGLDULHV�KDYH�EHHQ�FKDQJHG�ZKHUH�QHFHVVDU\�WR�HQVXUH�FRQVLVWHQF\�ZLWK�WKH�
SROLFLHV�DGRSWHG�E\�WKH�&RPSDQ\��
�
&RPSDQ\�VWDWHPHQW�RI�LQFRPH�
$Q�DEULGJHG�&RPSDQ\�VWDWHPHQW�RI�LQFRPH�LV�SUHVHQWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�%RRN���RI�WKH�'XWFK�&LYLO�
&RGH��
�
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�
�L��)XQFWLRQDO�DQG�SUHVHQWDWLRQ�FXUUHQF\�
,WHPV�LQFOXGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�RI�HDFK�FRQVROLGDWHG�HQWLW\�LQ�WKH�$G\HQ�%�9��JURXS�DUH�PHDVXUHG�XVLQJ�
WKH�FXUUHQF\�RI�WKH�SULPDU\�HFRQRPLF�HQYLURQPHQW�LQ�ZKLFK�WKH�HQWLW\�RSHUDWHV��WKH�³IXQFWLRQDO�FXUUHQF\´���7KH�
IXQFWLRQDO�FXUUHQF\�RI�$G\HQ�%�9��LV�WKH�(XUR��
�
7KH�ILQDQFLDO�VWDWHPHQWV�RI�HQWLWLHV�WKDW�KDYH�D�IXQFWLRQDO�FXUUHQF\�GLIIHUHQW�IURP�WKDW�RI�$G\HQ�%�9���³IRUHLJQ�
RSHUDWLRQV´��DUH�WUDQVODWHG�LQWR�(85�DV�IROORZV��DVVHWV�DQG�OLDELOLWLHV�±�DW�WKH�FORVLQJ�UDWH�DW�WKH�GDWH�RI�WKH�VWDWHPHQW�
RI�ILQDQFLDO�SRVLWLRQ��DQG�LQFRPH�DQG�H[SHQVHV�±�DW�WKH�DYHUDJH�UDWH�RI�WKH�SHULRG��DV�WKLV�LV�FRQVLGHUHG�D�UHDVRQDEOH�
DSSUR[LPDWLRQ�RI�WKH�DFWXDO�UDWHV�SUHYDLOLQJ�DW�WKH�WUDQVDFWLRQ�GDWHV���$OO�UHVXOWLQJ�FKDQJHV�DUH�UHFRJQLVHG�LQ�RWKHU�
FRPSUHKHQVLYH�LQFRPH�DV�FXPXODWLYH�WUDQVODWLRQ�DGMXVWPHQWV��
�
�LL��7UDQVDFWLRQV�DQG�EDODQFHV�
)RUHLJQ�FXUUHQF\�WUDQVDFWLRQV�DUH�WUDQVODWHG�LQWR�WKH�IXQFWLRQDO�FXUUHQF\�XVLQJ�WKH�H[FKDQJH�UDWHV�SUHYDLOLQJ�DW�WKH�
GDWHV�RI�WKH�WUDQVDFWLRQV��)RUHLJQ�H[FKDQJH�JDLQV�DQG�ORVVHV�UHVXOWLQJ�IURP�WKH�VHWWOHPHQW�RI�IRUHLJQ�FXUUHQF\�
WUDQVDFWLRQV�DQG�IURP�WKH�WUDQVODWLRQ�DW�H[FKDQJH�UDWHV�RI�PRQHWDU\�DVVHWV�DQG�OLDELOLWLHV�GHQRPLQDWHG�LQ�FXUUHQFLHV�
RWKHU�WKDQ�DQ�HQWLWLHV¶�IXQFWLRQDO�FXUUHQF\�DUH�UHFRJQLVHG�LQ�WKH�VWDWHPHQW�RI�LQFRPH�LQ�³FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV´��
�
,QWDQJLEOH�DVVHWV�
7KH�&RPSDQ\¶V�LQWDQJLEOH�DVVHWV�DUH�VWDWHG�DW�FRVW�OHVV�DFFXPXODWHG�DPRUWL]DWLRQ�DQG�LQFOXGH�LQWHUQDOO\�JHQHUDWHG�
VRIWZDUH�ZLWK�ILQLWH�XVHIXO�OLYHV��7KHVH�DVVHWV�DUH�FDSLWDOL]HG�DQG�DPRUWLVHG�RQ�D�VWUDLJKW�OLQH�EDVLV�LQ�WKH�VWDWHPHQW�
RI�LQFRPH�RYHU�WKH�SHULRG�RI�WKHLU�H[SHFWHG�XVHIXO�OLYHV�DV�IROORZV��

x� ,QWHUQDOO\�JHQHUDWHG�VRIWZDUH���\HDUV��
x� ([SHQGLWXUHV�GXULQJ�WKH�UHVHDUFK�SKDVH�DUH�H[SHQVHG�DV�LQFXUUHG���
x� ([SHQGLWXUHV�GXULQJ�WKH�GHYHORSPHQW�SKDVH�DUH�FDSLWDOL]HG�LI�FHUWDLQ�FULWHULD��LQFOXGLQJ�WHFKQLFDO�IHDVLELOLW\�

DQG�LQWHQW�DQG�DELOLW\�WR�GHYHORS�DQG�XVH�WKH�WHFKQRORJ\��DUH�PHW��RWKHUZLVH�WKH\�DUH�H[SHQVHG�DV�LQFXUUHG��
�
3URSHUW\��SODQW�DQG�HTXLSPHQW�
3URSHUW\��SODQW�DQG�HTXLSPHQW�DUH�VWDWHG�DW�FRVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�DFFXPXODWHG�LPSDLUPHQW�ORVVHV��
&RVW�LQFOXGHV�H[SHQGLWXUHV�WKDW�DUH�GLUHFWO\�DWWULEXWDEOH�WR�WKH�DFTXLVLWLRQ�RI�WKH�DVVHW��6XEVHTXHQW�FRVWV�DUH�LQFOXGHG�
LQ�WKH�DVVHW¶V�FDUU\LQJ�DPRXQW�RU�UHFRJQLVHG�DV�D�VHSDUDWH�DVVHW��DV�DSSURSULDWH��RQO\�ZKHQ�LW�LV�SUREDEOH�WKDW�IXWXUH�
HFRQRPLF�EHQHILWV�DVVRFLDWHG�ZLWK�WKH�LWHP�ZLOO�IORZ�WR�WKH�&RPSDQ\�DQG�WKH�FRVW�FDQ�EH�PHDVXUHG�UHOLDEO\��5HSDLUV�
DQG�PDLQWHQDQFH�FRVWV�DUH�FKDUJHG�WR�WKH�VWDWHPHQW�RI�LQFRPH�GXULQJ�WKH�SHULRG�LQ�ZKLFK�WKH\�DUH�LQFXUUHG��
�
7KH�PDMRU�FDWHJRULHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�GHSUHFLDWHG�RQ�D�VWUDLJKW�OLQH�EDVLV�DV�IROORZV��
0DFKLQHU\�DQG�HTXLSPHQW� ��\HDUV�
/HDVHKROG�LPSURYHPHQW� ����\HDUV�
)XUQLWXUH�DQG�IL[WXUH� ����\HDUV�
�



)����
� �

7KH�&RPSDQ\�DOORFDWHV�WKH�DPRXQW�LQLWLDOO\�UHFRJQLVHG�LQ�UHVSHFW�RI�DQ�LWHP�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�WR�LWV�
VLJQLILFDQW�SDUWV�DQG�GHSUHFLDWHV�VHSDUDWHO\�HDFK�VXFK�SDUW��7KH�FDUU\LQJ�DPRXQW�RI�D�UHSODFHG�SDUW�LV�GHUHFRJQLVHG�
ZKHQ�UHSODFHG��5HVLGXDO�YDOXHV��PHWKRG�RI�DPRUWL]DWLRQ�DQG�XVHIXO�OLYHV�RI�WKH�DVVHWV�DUH�UHYLHZHG�DQQXDOO\�DQG�
DGMXVWHG�LI�DSSURSULDWH���
�
,PSDLUPHQW�RI�DVVHWV�
$VVHWV�ZLWK�GHILQLWH�XVHIXO�OLYH�DUH�WHVWHG�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�
WKH�FDUU\LQJ�DPRXQW�PD\�QRW�EH�UHFRYHUDEOH��$Q�LPSDLUPHQW�ORVV�LV�UHFRJQLVHG�IRU�WKH�DPRXQW�E\�ZKLFK�WKH�DVVHW¶V�
FDUU\LQJ�DPRXQW�H[FHHGV�LWV�UHFRYHUDEOH�DPRXQW��7KH�UHFRYHUDEOH�DPRXQW�LV�WKH�KLJKHU�RI�DQ�DVVHW¶V�IDLU�YDOXH�OHVV�
FRVWV�RI�GLVSRVDO�DQG�YDOXH�LQ�XVH��)RU�WKH�SXUSRVHV�RI�DVVHVVLQJ�LPSDLUPHQW��DVVHWV�DUH�JURXSHG�DW�WKH�ORZHVW�OHYHOV�
IRU�ZKLFK�WKHUH�DUH�VHSDUDWHO\�LGHQWLILDEOH�FDVK�LQIORZV�ZKLFK�DUH�ODUJHO\�LQGHSHQGHQW�RI�WKH�FDVK�LQIORZV�IURP�RWKHU�
DVVHWV�RU�JURXSV�RI�DVVHWV��FDVK�JHQHUDWLQJ�XQLWV���1RQ�ILQDQFLDO�DVVHWV�WKDW�VXIIHUHG�LPSDLUPHQW�DUH�UHYLHZHG�IRU�
SRVVLEOH�UHYHUVDO�RI�WKH�LPSDLUPHQW�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��
�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�DUH�UHFRJQLVHG�ZKHQ�WKH�&RPSDQ\�EHFRPHV�D�SDUW\�WR�WKH�FRQWUDFWXDO�SURYLVLRQV�RI�WKH�
ILQDQFLDO�LQVWUXPHQW��)LQDQFLDO�DVVHWV�DUH�GHUHFRJQLVHG�ZKHQ�WKH�ULJKWV�WR�UHFHLYH�FDVK�IORZV�IURP�WKH�DVVHWV�KDYH�
H[SLUHG�RU�KDYH�EHHQ�WUDQVIHUUHG�DQG�WKH�&RPSDQ\�KDV�WUDQVIHUUHG�VXEVWDQWLDOO\�DOO�ULVNV�DQG�UHZDUGV�RI�RZQHUVKLS��
)LQDQFLDO�OLDELOLWLHV�DUH�GHUHFRJQLVHG�ZKHQ�WKH�REOLJDWLRQ�VSHFLILHG�LQ�WKH�FRQWUDFW�LV�GLVFKDUJHG��FDQFHOOHG�RU�H[SLUHG���
�
$W�LQLWLDO�UHFRJQLWLRQ��WKH�&RPSDQ\�FODVVLILHV�LWV�ILQDQFLDO�LQVWUXPHQWV�LQ�WKH�IROORZLQJ�FDWHJRULHV��
�
L�� )LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV�
LL�� $YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV�
LLL�� /RDQV�DQG�UHFHLYDEOHV�
LY�� )LQDQFLDO�OLDELOLWLHV�DW�DPRUWLVHG�FRVW�
�
7KH�&RPSDQ\�RQO\�KDV�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�DQG�ORDQV�DQG�UHFHLYDEOHV�DQG�ILQDQFLDO�OLDELOLWLHV�PHDVXUHG�DW�
DPRUWLVHG�FRVW���
�
/RDQV�DQG�UHFHLYDEOHV��
/RDQV�DQG�UHFHLYDEOHV�DUH�QRQ�GHULYDWLYH�ILQDQFLDO�DVVHWV�ZLWK�IL[HG�RU�GHWHUPLQDEOH�SD\PHQWV�WKDW�DUH�QRW�TXRWHG�LQ�
DQ�DFWLYH�PDUNHW��7KH�&RPSDQ\¶V�ORDQV�DQG�UHFHLYDEOHV�FRPSULVH�WUDGH�UHFHLYDEOHV�DQG�FDVK�DQG�FDVK�HTXLYDOHQWV��
DQG�DUH�LQFOXGHG�LQ�FXUUHQW�DVVHWV�GXH�WR�WKHLU�VKRUW�WHUP�QDWXUH���
�
/RDQV�DQG�UHFHLYDEOHV�DUH�LQLWLDOO\�UHFRJQLVHG�DW�IDLU�YDOXH��6XEVHTXHQWO\��ORDQV�DQG�UHFHLYDEOHV�DUH�PHDVXUHG�DW�
DPRUWLVHG�FRVW�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG�OHVV�D�SURYLVLRQ�IRU�LPSDLUPHQW��
7KH�HIIHFWLYH�LQWHUHVW�PHWKRG�LV�D�PHWKRG�RI�FDOFXODWLQJ�WKH�DPRUWLVHG�FRVW�RI�D�ILQDQFLDO�DVVHW�RU�D�ILQDQFLDO�OLDELOLW\�
�RU�JURXS�RI�ILQDQFLDO�DVVHWV�RU�ILQDQFLDO�OLDELOLWLHV��DQG�RI�DOORFDWLQJ�WKH�LQWHUHVW�LQFRPH�RU�LQWHUHVW�H[SHQVH�RYHU�WKH�
UHOHYDQW�SHULRG��7KH�HIIHFWLYH�LQWHUHVW�UDWH�LV�WKH�UDWH�WKDW�H[DFWO\�GLVFRXQWV�HVWLPDWHG�IXWXUH�FDVK�SD\PHQWV�RU�
UHFHLSWV�WKURXJK�WKH�H[SHFWHG�OLIH�RI�WKH�ILQDQFLDO�LQVWUXPHQW�RU��ZKHQ�DSSURSULDWH��D�VKRUWHU�SHULRG�WR�WKH�QHW�
FDUU\LQJ�DPRXQW�RI�WKH�ILQDQFLDO�DVVHW�RU�ILQDQFLDO�OLDELOLW\��:KHQ�FDOFXODWLQJ�WKH�HIIHFWLYH�LQWHUHVW�UDWH��DQ�HQWLW\�VKDOO�
HVWLPDWH�FDVK�IORZV�FRQVLGHULQJ�DOO�FRQWUDFWXDO�WHUPV�RI�WKH�ILQDQFLDO�LQVWUXPHQW��IRU�H[DPSOH��SUHSD\PHQW��FDOO�DQG�
VLPLODU�RSWLRQV��EXW�VKDOO�QRW�FRQVLGHU�IXWXUH�FUHGLW�ORVVHV���
�
7KH�FDOFXODWLRQ�LQFOXGHV�DOO�IHHV�DQG�SRLQWV�SDLG�RU�UHFHLYHG�EHWZHHQ�SDUWLHV�WR�WKH�FRQWUDFW�WKDW�DUH�DQ�LQWHJUDO�SDUW�
RI�WKH�HIIHFWLYH�LQWHUHVW�UDWH��VHH�,$6����5HYHQXH���WUDQVDFWLRQ�FRVWV��DQG�DOO�RWKHU�SUHPLXPV�RU�GLVFRXQWV��7KHUH�LV�D�
SUHVXPSWLRQ�WKDW�WKH�FDVK�IORZV�DQG�WKH�H[SHFWHG�OLIH�RI�D�JURXS�RI�VLPLODU�ILQDQFLDO�LQVWUXPHQWV�FDQ�EH�HVWLPDWHG�
UHOLDEO\��+RZHYHU��LQ�WKRVH�UDUH�FDVHV�ZKHQ�LW�LV�QRW�SRVVLEOH�WR�HVWLPDWH�UHOLDEO\�WKH�FDVK�IORZV�RU�WKH�H[SHFWHG�OLIH�RI�
D�ILQDQFLDO�LQVWUXPHQW��RU�JURXS�RI�ILQDQFLDO�LQVWUXPHQWV���WKH�HQWLW\�VKDOO�XVH�WKH�FRQWUDFWXDO�FDVK�IORZV�RYHU�WKH�IXOO�
FRQWUDFWXDO�WHUP�RI�WKH�ILQDQFLDO�LQVWUXPHQW��RU�JURXS�RI�ILQDQFLDO�LQVWUXPHQWV���
�
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2WKHU�UHFHLYDEOH�UHSUHVHQWV�GHIHUUHG�FDVK�UHFHLYDEOH�IURP�9LVD�,QF���WR�EH�UHFHLYHG�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�
FORVLQJ�GDWH�RI�WKH�WUDQVDFWLRQ��7KH�IDLU�YDOXH�UHIOHFWV�WKH�SUHVHQW�YDOXH�RI�WKH�IXWXUH�FDVK�UHFHLYDEOH��E\�GLVFRXQWLQJ�
WKH�FDVK�DPRXQW�WR�EH�UHFHLYHG�DW�DQ�DSSURSULDWH�PDUNHW�UDWH���
�
)LQDQFLDO�OLDELOLWLHV��
)LQDQFLDO�OLDELOLWLHV�DW�DPRUWLVHG�FRVW�LQFOXGH�WUDGH�SD\DEOHV��EDQN�GHEW�DQG�ORQJ�WHUP�GHEW��7UDGH�SD\DEOHV�DUH�
LQLWLDOO\�UHFRJQLVHG�DW�IDLU�YDOXH��6XEVHTXHQWO\��WUDGH�SD\DEOHV�DUH�PHDVXUHG�DW�DPRUWLVHG�FRVW�XVLQJ�WKH�HIIHFWLYH�
LQWHUHVW�PHWKRG��%DQN�GHEW�DQG�ORQJ�WHUP�GHEW�DUH�UHFRJQLVHG�LQLWLDOO\�DW�IDLU�YDOXH��QHW�RI�DQ\�WUDQVDFWLRQ�FRVWV�
LQFXUUHG��DQG�VXEVHTXHQWO\�DW�DPRUWLVHG�FRVW�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG��7KHVH�DUH�FODVVLILHG�DV�FXUUHQW�
OLDELOLWLHV�LI�SD\PHQW�LV�GXH�ZLWKLQ�WZHOYH�PRQWKV��2WKHUZLVH��WKH\�DUH�SUHVHQWHG�DV�QRQ�FXUUHQW�OLDELOLWLHV��
�
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW��
$YDLODEOH�IRU�VDOH�LQYHVWPHQW�LV�D�ILQDQFLDO�DVVHW�WKDW�LV�LQWHQGHG�WR�EH�KHOG�IRU�DQ�LQGHILQLWH�SHULRG�RI�WLPH��ZKLFK�
PD\�EH�VROG�LQ�UHVSRQVH�WR�QHHGV�IRU�OLTXLGLW\�RU�FKDQJHV�LQ�LQWHUHVW�UDWHV��H[FKDQJH�UDWHV�RU�HTXLW\�SULFHV�RU�WKDW�DUH�
QRW�FODVVLILHG�DV�ORDQV�DQG�UHFHLYDEOHV��KHOG�WR�PDWXULW\�LQYHVWPHQWV�RU�ILQDQFLDO�DVVHWV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�
ORVV��
7KH�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�LV�LQLWLDO�UHFRJQLVHG�DW�IDLU�YDOXH��ZKLFK�LV�WKH�FDVK�FRQVLGHUDWLRQ�DQG�PHDVXUHG�
VXEVHTXHQWO\�DW�IDLU�YDOXH�ZLWK�JDLQV�DQG�ORVVHV�EHLQJ�UHFRJQLVHG�LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FRPSUHKHQVLYH�
LQFRPH��H[FHSW�IRU�LPSDLUPHQW�ORVVHV�DQG�IRUHLJQ�H[FKDQJH�JDLQV�DQG�ORVVHV��XQWLO�WKH�ILQDQFLDO�DVVHW�LV�GHUHFRJQLVHG��
,I�DQ�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�LV�GHWHUPLQHG�WR�EH�LPSDLUHG��WKH�FXPXODWLYH�JDLQ�RU�ORVV�SUHYLRXVO\�UHFRJQLVHG�
LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FRPSUHKHQVLYH�LQFRPH�LV�UHFRJQLVHG�LQ�WKH�FRQVROLGDWHG�LQFRPH�VWDWHPHQW��+RZHYHU�
IRUHLJQ�FXUUHQF\�JDLQV�DQG�ORVVHV�RQ�PRQHWDU\�DVVHWV�FODVVLILHG�DV�DYDLODEOH�IRU�VDOH�DUH�UHFRJQLVHG�LQ�WKH�
FRQVROLGDWHG�LQFRPH�VWDWHPHQW���
�
7UDGH�DQG�RWKHU�UHFHLYDEOHV�
7UDGH�UHFHLYDEOHV�DUH�DPRXQWV�GXH�IURP�FXVWRPHUV�IRU�VHUYLFHV�SHUIRUPHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,I�
FROOHFWLRQ�LV�H[SHFWHG�LQ�RQH�\HDU�RU�OHVV��RU�LQ�WKH�QRUPDO�RSHUDWLQJ�F\FOH�RI�WKH�EXVLQHVV�LI�ORQJHU���WKH\�DUH�
FODVVLILHG�DV�FXUUHQW�DVVHWV��,I�QRW��WKH\�DUH�SUHVHQWHG�DV�QRQ�FXUUHQW�DVVHWV��
�
&DVK�DQG�FDVK�HTXLYDOHQWV�
,Q�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV��FDVK�DQG�FDVK�HTXLYDOHQWV�LQFOXGHV�FDVK�LQ�KDQG��GHSRVLWV�KHOG�DW�FDOO�
ZLWK�EDQNV��RWKHU�VKRUW�WHUP�KLJKO\�OLTXLG�LQYHVWPHQWV�ZLWK�RULJLQDO�PDWXULWLHV�RI�WKUHH�PRQWKV�RU�OHVV�DQG�EDQN�
RYHUGUDIWV���
�
2IIVHWWLQJ�ILQDQFLDO�LQVWUXPHQWV�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�DUH�RIIVHW�DQG�WKH�QHW�DPRXQW�UHSRUWHG�LQ�WKH�EDODQFH�VKHHW�ZKHQ�WKHUH�LV�D�OHJDOO\�
HQIRUFHDEOH�ULJKW�WR�RIIVHW�WKH�UHFRJQLVHG�DPRXQWV�DQG�WKHUH�LV�DQ�LQWHQWLRQ�WR�VHWWOH�RQ�D�QHW�EDVLV�RU�UHDOL]H�WKH�
DVVHW�DQG�VHWWOH�WKH�OLDELOLW\�VLPXOWDQHRXVO\��
�
,PSDLUPHQW�RI�ILQDQFLDO�DVVHWV�
7KH�JURXS�DVVHVVHV�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG�ZKHWKHU�WKHUH�LV�REMHFWLYH�HYLGHQFH�WKDW�D�ILQDQFLDO�DVVHW�RU�
JURXS�RI�ILQDQFLDO�DVVHWV�LV�LPSDLUHG��$�ILQDQFLDO�DVVHW�RU�D�JURXS�RI�ILQDQFLDO�DVVHWV�LV�LPSDLUHG�DQG�LPSDLUPHQW�ORVVHV�
DUH�LQFXUUHG�RQO\�LI�WKHUH�LV�REMHFWLYH�HYLGHQFH�RI�LPSDLUPHQW�DV�D�UHVXOW�RI�RQH�RU�PRUH�HYHQWV�WKDW�RFFXUUHG�DIWHU�WKH�
LQLWLDO�UHFRJQLWLRQ�RI�WKH�DVVHW��D�µORVV�HYHQW¶��DQG�WKDW�ORVV�HYHQW��RU�HYHQWV��KDV�DQ�LPSDFW�RQ�WKH�HVWLPDWHG�IXWXUH�
FDVK�IORZV�RI�WKH�ILQDQFLDO�DVVHW�RU�JURXS�RI�ILQDQFLDO�DVVHWV�WKDW�FDQ�EH�UHOLDEO\�HVWLPDWHG��
�
(YLGHQFH�RI�LPSDLUPHQW�PD\�LQFOXGH���
�L��VLJQLILFDQW�ILQDQFLDO�GLIILFXOW\�RI�WKH�REOLJRU��
�LL��GHOLQTXHQFLHV�LQ�LQWHUHVW�RU�SULQFLSDO�SD\PHQWV��DQG�
�LLL��LW�EHFRPHV�SUREDEOH�WKDW�WKH�REOLJRU�ZLOO�HQWHU�EDQNUXSWF\�RU�RWKHU�ILQDQFLDO�UHRUJDQL]DWLRQ��
�
,I�VXFK�HYLGHQFH�H[LVWV��WKH�&RPSDQ\�UHFRJQL]HV�DQ�LPSDLUPHQW�ORVV�ZKLFK�LV�WDNHQ�WR�WKH�&RQVROLGDWHG�6WDWHPHQW�RI�
&RPSUHKHQVLYH�,QFRPH��
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7KH�ORVV�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�DPRUWLVHG�FRVW�RI�WKH�ORDQ�RU�UHFHLYDEOH�DQG�WKH�SUHVHQW�YDOXH�RI�WKH�HVWLPDWHG�
IXWXUH�FDVK�IORZV��GLVFRXQWHG�XVLQJ�WKH�LQVWUXPHQW¶V�RULJLQDO�HIIHFWLYH�LQWHUHVW�UDWH��7KH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW�
LV�UHGXFHG�E\�WKLV�DPRXQW�HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�WKURXJK�WKH�XVH�RI�DQ�DOORZDQFH�DFFRXQW��
�
,PSDLUPHQW�ORVVHV�RQ�ILQDQFLDO�DVVHWV�FDUULHG�DW�DPRUWLVHG�FRVW�DUH�UHYHUVHG�LQ�VXEVHTXHQW�SHULRGV�LI�WKH�DPRXQW�RI�
WKH�ORVV�GHFUHDVHV�DQG�WKH�GHFUHDVH�FDQ�EH�UHODWHG�REMHFWLYHO\�WR�DQ�HYHQW�RFFXUULQJ�DIWHU�WKH�LPSDLUPHQW�ZDV�
UHFRJQLVHG��
�
,QYHQWRULHV�
,QYHQWRULHV�DUH�VWDWHG�DW�WKH�ORZHU�RI�FRVW�DQG�QHW�UHDOL]DEOH�YDOXH��&RVW�LV�GHWHUPLQHG�XVLQJ�WKH�ILUVW�LQ��ILUVW�RXW�
�),)2��PHWKRG��7KH�FRVWV�RI�ILQLVKHG�JRRGV�FRPSULVH�WKH�SXUFKDVH�YDOXH�RI�WKHVH�JRRGV��1HW�UHDOL]DEOH�YDOXH�LV�WKH�
HVWLPDWHG�VHOOLQJ�SULFH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��OHVV�DSSOLFDEOH�YDULDEOH�VHOOLQJ�H[SHQVHV��
�
6KDUH�FDSLWDO�
2UGLQDU\�VKDUHV�DUH�FODVVLILHG�DV�HTXLW\��,QFUHPHQWDO�FRVWV�GLUHFWO\�DWWULEXWDEOH�WR�WKH�LVVXH�RI�HTXLW\�LQVWUXPHQWV�DUH�
VKRZQ�LQ�HTXLW\�DV�D�GHGXFWLRQ��QHW�RI�WD[��IURP�WKH�SURFHHGV��
�
7UDGH�SD\DEOHV�
7UDGH�SD\DEOHV�DUH�REOLJDWLRQV�WR�SD\�IRU�JRRGV�RU�VHUYLFHV�WKDW�KDYH�EHHQ�DFTXLUHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�
EXVLQHVV�IURP�VXSSOLHUV��$FFRXQWV�SD\DEOH�DUH�FODVVLILHG�DV�FXUUHQW�OLDELOLWLHV�LI�SD\PHQW�LV�GXH�ZLWKLQ�RQH�\HDU�RU�OHVV�
�RU�LQ�WKH�QRUPDO�RSHUDWLQJ�F\FOH�RI�WKH�EXVLQHVV�LI�ORQJHU���,I�QRW��WKH\�DUH�SUHVHQWHG�DV�QRQ�FXUUHQW�OLDELOLWLHV��7UDGH�
SD\DEOHV�DUH�UHFRJQLVHG�LQLWLDOO\�DW�IDLU�YDOXH�DQG�VXEVHTXHQWO\�PHDVXUHG�DW�DPRUWLVHG�FRVW�XVLQJ�WKH�HIIHFWLYH�
LQWHUHVW�PHWKRG��
�
3URYLVLRQV�
3URYLVLRQV�DUH�PHDVXUHG�DW�PDQDJHPHQW¶V�EHVW�HVWLPDWH�RI�WKH�H[SHQGLWXUH�UHTXLUHG�WR�VHWWOH�WKH�REOLJDWLRQ�DW�WKH�
HQG�RI�WKH�UHSRUWLQJ�SHULRG��DQG�DUH�GLVFRXQWHG�ZKHUH�WKH�HIIHFW�LV�PDWHULDO�XVLQJ�D�SUH�WD[�UDWH�WKDW�UHIOHFWV�FXUUHQW�
PDUNHW�DVVHVVPHQWV�RI�WKH�WLPH�YDOXH�RI�PRQH\�DQG�WKH�ULVNV�VSHFLILF�WR�WKH�REOLJDWLRQ��
�
)DLU�YDOXDWLRQ�PHDVXUHPHQWV��
7KH�&RPSDQ\�KDV�D�ILQDQFLDO�LQVWUXPHQW�PHDVXUHG�DW�IDLU�YDOXH��)RU�GLVFORVXUH�SXUSRVHV�WKH�&RPSDQ\�GHWHUPLQHV�WKH�
IDLU�YDOXH�RI�WKH�ILQDQFLDO�LQVWUXPHQWV��7KH�GLIIHUHQW�OHYHOV�KDYH�EHHQ�GHILQHG�DV�IROORZV��
/HYHO���±�7KH�IDLU�YDOXH�RI�ILQDQFLDO�LQVWUXPHQWV�WUDGHG�LQ�DFWLYH�PDUNHWV��VXFK�DV�SXEOLFO\�WUDGHG�GHULYDWLYHV��DQG�
WUDGLQJ�DQG�DYDLODEOH�IRU�VDOH�VHFXULWLHV��LV�EDVHG�RQ�TXRWHG�PDUNHW�SULFHV�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��7KH�
TXRWHG�PDUNHW�SULFH�XVHG�IRU�ILQDQFLDO�DVVHWV�KHOG�E\�WKH�JURXS�LV�WKH�FXUUHQW�ELG�SULFH��7KHVH�LQVWUXPHQWV�DUH�
LQFOXGHG�LQ�OHYHO����
/HYHO���±�7KH�IDLU�YDOXH�RI�ILQDQFLDO�LQVWUXPHQWV�WKDW�DUH�QRW�WUDGHG�LQ�DQ�DFWLYH�PDUNHW��IRU�H[DPSOH��RYHU�WKH�
FRXQWHU�GHULYDWLYHV��LV�GHWHUPLQHG�XVLQJ�YDOXDWLRQ�WHFKQLTXHV�ZKLFK�PD[LPL]H�WKH�XVH�RI�REVHUYDEOH�PDUNHW�GDWD�DQG�
UHO\�DV�OLWWOH�DV�SRVVLEOH�RQ�HQWLW\�VSHFLILF�HVWLPDWHV��,I�DOO�VLJQLILFDQW�LQSXWV�UHTXLUHG�WR�IDLU�YDOXH�DQ�LQVWUXPHQW�DUH�
REVHUYDEOH��WKH�LQVWUXPHQW�LV�LQFOXGHG�LQ�OHYHO����
/HYHO���±�,I�RQH�RU�PRUH�RI�WKH�VLJQLILFDQW�LQSXWV�LV�QRW�EDVHG�RQ�REVHUYDEOH�PDUNHW�GDWD��WKH�LQVWUXPHQW�LV�LQFOXGHG�
LQ�OHYHO����7KLV�LV�WKH�FDVH�IRU�XQOLVWHG�HTXLW\�VHFXULWLHV��
�
,QFRPH�WD[HV�
,QFRPH�WD[�FRPSULVHV�FXUUHQW�DQG�GHIHUUHG�WD[��,QFRPH�WD[�LV�UHFRJQLVHG�LQ�WKH�VWDWHPHQW�RI�LQFRPH�H[FHSW�WR�WKH�
H[WHQW�WKDW�LW�UHODWHV�WR�LWHPV�UHFRJQLVHG�GLUHFWO\�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�GLUHFWO\�LQ�HTXLW\��LQ�ZKLFK�FDVH�
WKH�LQFRPH�WD[�LV�DOVR�UHFRJQLVHG�GLUHFWO\�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�HTXLW\��UHVSHFWLYHO\��
�
&XUUHQW�WD[�LV�WKH�H[SHFWHG�WD[�SD\DEOH�RQ�WKH�WD[DEOH�LQFRPH�IRU�WKH�\HDU��XVLQJ�WD[�UDWHV�HQDFWHG�RU�VXEVWDQWLYHO\�
HQDFWHG��DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��DQG�DQ\�DGMXVWPHQW�WR�WD[�SD\DEOH�LQ�UHVSHFW�RI�SUHYLRXV�\HDUV��
�
,Q�JHQHUDO��GHIHUUHG�WD[�LV�UHFRJQLVHG�LQ�UHVSHFW�RI�WHPSRUDU\�GLIIHUHQFHV�DULVLQJ�EHWZHHQ�WKH�WD[�EDVHV�RI�DVVHWV�DQG�
OLDELOLWLHV�DQG�WKHLU�FDUU\LQJ�DPRXQWV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��+RZHYHU��GHIHUUHG�WD[�LV�QRW�UHFRJQLVHG�
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LI�LW�DULVHV�IURP�WKH�LQLWLDO�UHFRJQLWLRQ�RI�JRRGZLOO�RU�WKH�LQLWLDO�UHFRJQLWLRQ�RI�DQ�DVVHW�RU�OLDELOLW\�LQ�D�WUDQVDFWLRQ�RWKHU�
WKDQ�D�EXVLQHVV�FRPELQDWLRQ�WKDW��DW�WKH�WLPH�RI�WKH�WUDQVDFWLRQ��DIIHFWV�QHLWKHU�DFFRXQWLQJ�QRU�WD[DEOH�SURILW���ORVV��
'HIHUUHG�LQFRPH�WD[�LV�SURYLGHG�RQ�WHPSRUDU\�GLIIHUHQFHV�DULVLQJ�RQ�LQYHVWPHQWV�LQ�VXEVLGLDULHV��H[FHSW�ZKHUH�WKH�
WLPLQJ�RI�WKH�UHYHUVDO�RI�WKH�WHPSRUDU\�GLIIHUHQFH�LV�FRQWUROOHG�E\�WKH�&RPSDQ\�DQG�LW�LV�SUREDEOH�WKDW�WKH�WHPSRUDU\�
GLIIHUHQFH�ZLOO�QRW�UHYHUVH�LQ�WKH�IRUHVHHDEOH�IXWXUH��

'HIHUUHG�LQFRPH�WD[�LV�GHWHUPLQHG�RQ�D�QRQ�GLVFRXQWHG�EDVLV�XVLQJ�WD[�UDWHV�DQG�ODZV�WKDW�KDYH�EHHQ�HQDFWHG�RU�
VXEVWDQWLYHO\�HQDFWHG�DW�WKH�EDODQFH�VKHHW�GDWH�DQG�DUH�H[SHFWHG�WR�DSSO\�ZKHQ�WKH�GHIHUUHG�WD[�DVVHW�LV�UHDOL]HG�RU�
OLDELOLW\�LV�VHWWOHG��'HIHUUHG�WD[�DVVHWV�DUH�UHFRJQLVHG�WR�WKH�H[WHQW�WKDW�LW�LV�SUREDEOH�WKDW�IXWXUH�WD[DEOH�SURILW�ZLOO�EH�
DYDLODEOH�DJDLQVW�ZKLFK�WKH�GHGXFWLEOH�WHPSRUDU\�GLIIHUHQFHV�FDQ�EH�XWLOL]HG��'HIHUUHG�LQFRPH�WD[�DVVHWV�DQG�OLDELOLWLHV�
DUH�SUHVHQWHG�DV�QRQ�FXUUHQW��

'HIHUUHG�LQFRPH�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�RIIVHW�ZKHQ�WKHUH�LV�D�OHJDOO\�HQIRUFHDEOH�ULJKW�WR�RIIVHW�FXUUHQW�WD[�
DVVHWV�DJDLQVW�FXUUHQW�WD[�OLDELOLWLHV�DQG�ZKHQ�WKH�GHIHUUHG�LQFRPH�WD[HV�DVVHWV�DQG�OLDELOLWLHV�UHODWH�WR�LQFRPH�WD[HV�
OHYLHG�E\�WKH�VDPH�WD[DWLRQ�DXWKRULW\�RQ�HLWKHU�WKH�VDPH�WD[DEOH�HQWLW\�RU�GLIIHUHQW�WD[DEOH�HQWLWLHV�ZKHUH�WKHUH�LV�DQ�
LQWHQWLRQ�WR�VHWWOH�WKH�EDODQFHV�RQ�D�QHW�EDVLV��

(PSOR\HH�EHQHILWV�
3RVW�HPSOR\PHQW�EHQHILW�REOLJDWLRQV��
*URXS�FRPSDQLHV�RSHUDWH�YDULRXV�SHQVLRQ�VFKHPHV��7KH�HQWLWOHPHQW�RI�WKH�HPSOR\HHV�XQGHU�WKH�&RPSDQ\¶V�SHQVLRQ�
SODQV�LV�DOO�FODVVLILHG�DV�GHILQHG�FRQWULEXWLRQ�SODQV���

)RU�GHILQHG�FRQWULEXWLRQ�SODQV��WKH�JURXS�SD\V�FRQWULEXWLRQV�WR�SXEOLFO\�RU�SULYDWHO\�DGPLQLVWHUHG�SHQVLRQ�LQVXUDQFH�
SODQV�RQ�D�PDQGDWRU\��FRQWUDFWXDO�RU�YROXQWDU\�EDVLV��7KH�JURXS�KDV�QR�IXUWKHU�SD\PHQW�REOLJDWLRQV�RQFH�WKH�
FRQWULEXWLRQV�KDYH�EHHQ�SDLG��7KH�FRQWULEXWLRQV�DUH�UHFRJQLVHG�DV�HPSOR\HH�EHQHILW�H[SHQVH�ZKHQ�WKH\�DUH�GXH��
3UHSDLG�FRQWULEXWLRQV�DUH�UHFRJQLVHG�DV�DQ�DVVHW�WR�WKH�H[WHQW�WKDW�D�FDVK�UHIXQG�RU�D�UHGXFWLRQ�LQ�WKH�IXWXUH�
SD\PHQWV�LV�DYDLODEOH��

6KDUH�EDVHG�SD\PHQWV�	�RSWLRQ�SODQ��
7KH�JURXS�RSHUDWHV�DQ�HTXLW\�VHWWOHG��VKDUH�EDVHG�FRPSHQVDWLRQ�SODQ��XQGHU�ZKLFK�WKH�HQWLW\�UHFHLYHV�VHUYLFHV�IURP�
HPSOR\HHV�DV�FRQVLGHUDWLRQ�IRU�HTXLW\�LQVWUXPHQWV�RI�$G\HQ�%�9��7KH�IDLU�YDOXH�RI�WKH�HPSOR\HH�VHUYLFHV�UHFHLYHG�LQ�
H[FKDQJH�IRU�WKH�JUDQW�RI�'HSRVLWRU\�5HFHLSWV�RI�WKH�&RPSDQ\�LV�UHFRJQLVHG�DV�DQ�H[SHQVH��7KH�WRWDO�DPRXQW�WR�EH�
H[SHQVHG�LV�GHWHUPLQHG�E\�UHIHUHQFH�WR�WKH�IDLU�YDOXH�RI�WKH�HTXLW\�LQVWUXPHQWV�JUDQWHG��

x LQFOXGLQJ�DQ\�PDUNHW�SHUIRUPDQFH�FRQGLWLRQV��H�J��WKH�HQWLW\¶V�VKDUH�SULFH�
x H[FOXGLQJ�WKH�LPSDFW�RI�DQ\�VHUYLFH�DQG�QRQ�PDUNHW�SHUIRUPDQFH�YHVWLQJ�FRQGLWLRQV��H�J��SURILWDELOLW\��VDOHV

JURZWK�WDUJHWV�DQG�UHPDLQLQJ�DQ�HPSOR\HH�RI�WKH�HQWLW\�RYHU�D�VSHFLILHG�WLPH�SHULRG���DQG
x LQFOXGLQJ�WKH�LPSDFW�RI�DQ\�QRQ�YHVWLQJ�FRQGLWLRQV��H�J��WKH�UHTXLUHPHQW�IRU�HPSOR\HHV�WR�VDYH�RU�KROGLQJV

VKDUHV�IRU�D�VSHFLILF�SHULRG�RI�WLPH��

7KH�WRWDO�H[SHQVH�LV�UHFRJQLVHG�RYHU�WKH�YHVWLQJ�SHULRG��ZKLFK�LV�WKH�SHULRG�RYHU�ZKLFK�DOO�RI�WKH�VSHFLILHG�YHVWLQJ�
FRQGLWLRQV�DUH�WR�EH�VDWLVILHG��
$W�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��WKH�JURXS�UHYLVHV�LWV�HVWLPDWHV�RI�WKH�QXPEHU�RI�'HSRVLWDU\�5HFHLSWV�WKDW�DUH�
H[SHFWHG�WR�YHVW�EDVHG�RQ�WKH�QRQ�PDUNHW�YHVWLQJ�DQG�VHUYLFH�FRQGLWLRQV��,W�UHFRJQL]HV�WKH�LPSDFW�RI�WKH�UHYLVLRQ�WR�
RULJLQDO�HVWLPDWHV��LI�DQ\��LQ�WKH�LQFRPH�VWDWHPHQW��ZLWK�D�FRUUHVSRQGLQJ�DGMXVWPHQW�WR�HTXLW\��

5HYHQXH�UHFRJQLWLRQ�
6DOHV�IURP�VHUYLFHV�SURYLGHG�DUH�UHFRJQLVHG�LQ�WKH�DFFRXQWLQJ�SHULRG�ZKHQ�WKH�VHUYLFHV�DUH�UHQGHUHG��7KH�RXWFRPH�
FDQ�EH�HVWLPDWHG�UHOLDEO\�ZKHQ�DOO�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW��
�L� WKH�DPRXQW�RI�UHYHQXH�FDQ�EH�PHDVXUHG�UHOLDEO\�
�LL� LW�LV�SUREDEOH�WKDW�WKH�HFRQRPLF�EHQHILWV�DVVRFLDWHG�ZLWK�WKH�WUDQVDFWLRQ�ZLOO�IORZ�WR�WKH�HQWHUSULVH�
�LLL� WKH�VWDJH�RI�FRPSOHWLRQ�RI�WKH�WUDQVDFWLRQ�DW�WKH�EDODQFH�VKHHW�GDWH�FDQ�EH�PHDVXUHG�UHOLDEO\��DQG
�LY� WKH�FRVWV�LQFXUUHG�IRU�WKH�WUDQVDFWLRQ�DQG�WKH�FRVWV�WR�FRPSOHWH�WKH�WUDQVDFWLRQ�FDQ�EH�PHDVXUHG�UHOLDEO\�
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5HYHQXHV�DUH�GHWHUPLQHG�RQ�WKH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�UHFHLYHG�RU�UHFHLYDEOH��,Q�PRVW�FDVHV��WKH�
FRQVLGHUDWLRQ�UHFHLYHG�RU�UHFHLYDEOH�ZLOO�EH�LQ�FDVK��,Q�WKDW�FDVH��WKH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�HTXDO�WR�WKH�
DPRXQW�RI�FDVK��7KH�DPRXQW�RI�WKH�UHYHQXH�LV�GHWHUPLQHG�DIWHU�GHGXFWLQJ�VDOHV�FRPPLVVLRQV��
�
$G\HQ�KDV�WKH�IROORZLQJ�VRXUFHV�RI�UHYHQXH��
�L�� 3URFHVVLQJ�IHHV�
�LL�� 6HWWOHPHQW�IHHV�
�LLL�� 2WKHU�VHUYLFHV�
�
3URFHVVLQJ�IHHV�DUH�UHFRJQLVHG�DV�UHYHQXH�ZKHQ�D�WUDQVDFWLRQ�LV�LQLWLDWHG�YLD�WKH�$G\HQ�SD\PHQW�SODWIRUP��6HWWOHPHQW�
IHHV�DUH�UHFRJQLVHG�ZKHQ�D�SD\PHQW�WUDQVDFWLRQ�KDV�EHHQ�FRPSOHWHG�E\�PHDQV�RI�VHWWOHPHQW�ZLWK�WKH�PHUFKDQW��
2WKHU�IHHV��VXFK�DV�FKDUJHEDFN�OHWWHU�IHHV��IRUH[�IHHV�DQG�UHIXQG�IHHV�DUH�UHFRJQLVHG�DV�UHYHQXH�ZKHQ�WKH�VHUYLFHV�
DUH�UHQGHUHG��
�
5HYHQXH�LV�UHFRJQLVHG�EDVHG�RQ�WKH�DVVXPSWLRQ�WKDW�WKH�&RPSDQ\�DFWV�DV�D�SULQFLSDO�IRU�DOO�WKH�SD\PHQW�SURFHVVLQJ�
VHUYLFHV�LW�SURYLGHV�WR�WKH�0HUFKDQWV��6HWWOHPHQW�IHHV�DUH�SUHVHQWHG�QHW�RI�WKH�DPRXQW�WKDW�LV�SDLG�WR�WKH�PHUFKDQWV�
VLQFH�$G\HQ�FRQVLGHUV�LWVHOI�DQ�DJHQW�IRU�WKH�FROOHFWLRQ�RI�DPRXQWV�IURP�WKH�FRQVXPHU�DQG�SD\RXW�WR�WKH�PHUFKDQW�
IRU�WKLV�SDUW�RI�WKH�DPRXQW�WKDW�LV�FROOHFWHG�E\�$G\HQ��$G\HQ�FRQVLGHUV�LWVHOI�D�SULQFLSDO�IRU�WKH�SD\PHQW�VHUYLFHV�WKDW�
LW�SURYLGHV�WR�PHUFKDQWV�DQG�SUHVHQWV�WKH�IHHV�FKDUJHG�DQG�FRVWV�LQFXUUHG�WR�SURYLGH�WKHVH�VHUYLFHV��LQFOXGLQJ�FUHGLW�
FDUG�IHHV�DQG�RWKHU�FKDUJHV�SDLG�WR�ILQDQFLDO�LQVWLWXWLRQV��RQ�D�JURVV�EDVLV��
�
/HDVHV�
2SHUDWLQJ�OHDVHV��
7KH�JURXS�OHDVHV�FHUWDLQ�SURSHUW\��SODQW�DQG�HTXLSPHQW�DQG�RIILFH�EXLOGLQJV��/HDVHV�LQ�ZKLFK�D�VLJQLILFDQW�SRUWLRQ�RI�
WKH�ULVNV�DQG�UHZDUGV�RI�RZQHUVKLS�DUH�UHWDLQHG�E\�WKH�OHVVRU�DUH�FODVVLILHG�DV�RSHUDWLQJ�OHDVHV��3D\PHQWV�PDGH�
XQGHU�RSHUDWLQJ�OHDVHV��QHW�RI�DQ\�LQFHQWLYHV�UHFHLYHG�IURP�WKH�OHVVRU��DUH�FKDUJHG�WR�WKH�LQFRPH�VWDWHPHQW�RQ�D�
VWUDLJKW�OLQH�EDVLV�RYHU�WKH�SHULRG�RI�WKH�OHDVH��
7KH�&RPSDQ\�FXUUHQWO\�KDV�QR�ILQDQFH�OHDVHV��
�
��� &ULWLFDO�DFFRXQWLQJ�HVWLPDWHV�DQG�MXGJPHQWV�
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�UHTXLUHV�PDQDJHPHQW�WR�XVH�MXGJPHQW�LQ�DSSO\LQJ�LWV�DFFRXQWLQJ�SROLFLHV�DQG�
HVWLPDWHV�DQG�DVVXPSWLRQV�DERXW�WKH�IXWXUH��(VWLPDWHV�DQG�RWKHU�MXGJPHQWV�DUH�FRQWLQXRXVO\�HYDOXDWHG�DQG�DUH�
EDVHG�RQ�PDQDJHPHQW¶V�H[SHULHQFH�DQG�RWKHU�IDFWRUV��LQFOXGLQJ�H[SHFWDWLRQV�DERXW�IXWXUH�HYHQWV�WKDW�DUH�EHOLHYHG�WR�
EH�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��
�
7KH�ILQDQFLDO�VWDWHPHQWV�FXUUHQWO\�FRQWDLQ�WKH�IROORZLQJ�FULWLFDO�DFFRXQWLQJ�HVWLPDWHV�DQG�MXGJPHQWV��
�
0DQDJHPHQW�KDV�GHWHUPLQHG�WKH�&RPSDQ\�DFWV�DV�D�SULQFLSDO�IRU�WKH�WRWDO�RI�WKH�DPRXQW�LW�FKDUJHV�WR�WKH�PHUFKDQWV�
IRU�SURYLGLQJ�SD\PHQW�VHUYLFHV��LQFOXGLQJ�WKH�FUHGLW�FDUG�IHHV��EHFDXVH�LW�EHOLHYHV�WKDW�WKH�&RPSDQ\�LV�WKH�SULPDU\�
REOLJRU�IRU�WKHVH�VHUYLFHV�DQG�EHDUV�WKH�VLJQLILFDQW�ULVNV�DQG�UHZDUGV�DVVRFLDWHG�ZLWK�SURYLGLQJ�WKH�SD\PHQWV�VHUYLFHV�
WR�WKH�PHUFKDQWV��7KLV�LV�HYLGHQFHG�E\�WKH�IDFW�WKDW�WKH�HQWLW\�KDV�WKH�SULPDU\�UHVSRQVLELOLW\�IRU�IXOILOOLQJ�WKH�SD\PHQW�
VHUYLFHV�WR�WKH�FOLHQW�DQG�KDV�ODWLWXGH�LQ�VHWWLQJ�WKH�SULFHV�LW�FKDUJHV�IRU�WKHVH�VHUYLFHV��7KH�DPRXQW�UHFRJQLVHG�DV�
UHYHQXHV�WKHUHIRUH�LQFOXGHV�WKH�FUHGLW�FDUG�IHHV�FKDUJHG�E\�WKH�YDULRXV�FUHGLW�FDUG�VFKHPHV�WKDW�DUH�UHFKDUJHG�WR�WKH�
PHUFKDQWV�DV�SDUW�RI�WKH�VHWWOHPHQW�IHHV���
�
7KLV�QRWH�SURYLGHV�DQ�RYHUYLHZ�RI�WKH�DUHDV�WKDW�LQYROYHG�D�KLJKHU�GHJUHH�RI�MXGJPHQW�RU�FRPSOH[LW\��DQG�RI�LWHPV�
WKDW�DUH�PRUH�OLNHO\�WR�EH�PDWHULDOO\�DGMXVWHG�GXH�WR�HVWLPDWHV�DQG�DVVXPSWLRQV�WXUQLQJ�RXW�WR�EH�ZURQJ��'HWDLOHG�
LQIRUPDWLRQ�DERXW�HDFK�RI�WKHVH�HVWLPDWHV�DQG�MXGJPHQWV�LV�LQFOXGHG�LQ�QRWHV�EHORZ�WRJHWKHU�ZLWK�LQIRUPDWLRQ�DERXW�
WKH�EDVLV�RI�FDOFXODWLRQ�IRU�HDFK�DIIHFWHG�OLQH�LWHP�LQ�WKH�ILQDQFLDO�VWDWHPHQWV���
�
7KH�DUHDV�LQYROYLQJ�VLJQLILFDQW�HVWLPDWHV�RU�MXGJPHQWV�DUH��

x� �(VWLPDWHG�XVHIXO�OLIH�RI�LQWDQJLEOH�DVVHW�±�QRWH����
�



)����
� �

(VWLPDWHV�DQG�MXGJPHQWV�DUH�FRQWLQXRXVO\�HYDOXDWHG��7KH\�DUH�EDVHG�RQ�KLVWRULFDO�H[SHULHQFH�DQG�RWKHU�IDFWRUV��
LQFOXGLQJ�H[SHFWDWLRQV�RI�IXWXUH�HYHQWV�WKDW�PD\�KDYH�D�ILQDQFLDO�LPSDFW�RQ�WKH�HQWLW\�DQG�WKDW�DUH�EHOLHYHG�WR�EH�
UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��)RU�D�GHVFULSWLRQ�RI�WKH�DVVXPSWLRQV�DSSOLHG�LQ�WKHVH�VLJQLILFDQW�HVWLPDWHV�RU�
MXGJPHQWV�ZH�UHIHU�WR�WKH�VXPPDU\�RI�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV��
�
��� )LQDQFLDO�ULVN�IDFWRUV�
)LQDQFLDO�ULVN�PDQDJHPHQW�
7KH�&RPSDQ\¶V�DFWLYLWLHV�H[SRVH�LW�WR�D�YDULHW\�RI�ILQDQFLDO�ULVNV��5LVN�PDQDJHPHQW�LV�FDUULHG�RXW�E\�PDQDJHPHQW��
0DQDJHPHQW�LGHQWLILHV�DQG�HYDOXDWHV�WKH�ILQDQFLDO�ULVNV�LQ�FR�RSHUDWLRQ�ZLWK�WKH�&RPSDQ\¶V�RSHUDWLQJ�XQLWV�EDVHG�RQ�
SULQFLSOHV�IRU�RYHUDOO�ULVN�PDQDJHPHQW��7KH�&RPSDQ\¶V�RYHUDOO�ULVN�PDQDJHPHQW�SURJUDP�VHHNV�WR�PLQLPL]H�SRWHQWLDO�
DGYHUVH�HIIHFWV�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�SHUIRUPDQFH��0DQDJHPHQW�LV�RI�WKH�RSLQLRQ�WKDW�WKH�&RPSDQ\¶V�H[SRVXUH�
WR�ILQDQFLDO�ULVNV�LV�OLPLWHG���
�D��0DUNHW�ULVN�
�L�� )RUHLJQ�H[FKDQJH�ULVN�
7KH�&RPSDQ\�RSHUDWHV�LQWHUQDWLRQDOO\�DQG�LV�H[SRVHG�WR�IRUHLJQ�H[FKDQJH�ULVN�DULVLQJ�IURP�YDULRXV�FXUUHQF\�
H[SRVXUHV��)RUHLJQ�H[FKDQJH�ULVN�DULVHV�RQ�UHFRJQLVHG�DVVHWV�DQG�OLDELOLWLHV��SULQFLSDOO\�WUDGH�UHFHLYDEOHV�DQG�WUDGH�
SD\DEOHV��DQG�LQYHVWPHQWV�LQ�IRUHLJQ�RSHUDWLRQV��
0DQDJHPHQW�GRHV�QRW�DFWLYHO\�PDQDJH�WKH�IRUHLJQ�H[FKDQJH�ULVN�EHFDXVH�WKH�H[SRVXUH�WR�IRUHLJQ�H[FKDQJH�ULVNV�LV�
OLPLWHG��7KLV�VLWXDWLRQ�LV�HYLGHQFHG�E\�WKH�DEVHQFH�RI�DQ\�VLJQLILFDQW�UHVXOWV�UHODWHG�WR�IRUHLJQ�H[FKDQJH�ULVN�LQ�WKH�
LQFRPH�VWDWHPHQW���
�
7KLV�WDEOH�EHORZ�SUHVHQWV�WKH�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�H[FOXGLQJ�WKH�6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�
)RXQGDWLRQ��
�� �� ���'HF���� ���'HF����
�� �� �� ��
)LQDQFLDO�DVVHWV� �� �� ��
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� �� ��������� ���������
5HFHLYDEOHV� �� �������� ��
7UDGH�DQG�RWKHU�UHFHLYDEOHV� �� �������� ��������
&DVK�DQG�FDVK�HTXLYDOHQWV� �� ���������� ����������

7RWDO�ILQDQFLDO�DVVHWV� �� ���������� ����������

�� �� �� ��
)LQDQFLDO�OLDELOLWLHV� �� �� ��
7UDGH�DQG�RWKHU�SD\DEOHV� �� �������� ��������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� �� �������� ��������

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

�
� �
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�� �� ���'HF���� ���'HF����
�� �� �� ��
)LQDQFLDO�DVVHWV� �� �� ��
(85� �� ���������� ����������
$8'� �� ������ ������
86'� �� �������� ������
*%3� �� ������ �����
6*'� �� ������ �����
7RWDO�ILQDQFLDO�DVVHWV� �� ���������� ����������
�� �� �� ��
)LQDQFLDO�OLDELOLWLHV� �� �� ��
(85� �� �������� ��������
7RWDO�ILQDQFLDO�OLDELOLWLHV� �� �������� ��������
�
)RUHLJQ�FXUUHQF\�VHQVLWLYLW\�DQDO\VLV�
7KH�VHQVLWLYLW\�DQDO\VLV�EHORZ�GHWDLOV�WKH�LPSDFW�RI�D�����������������VWUHQJWKHQLQJ�LQ�WKH�*URXS¶V�VLJQLILFDQW�
FXUUHQFLHV�DJDLQVW�(XUR��DSSOLHG�WR�WKH�QHW�UHVXOW�DQG�HTXLW\�RI�WKH�&RPSDQ\��
���'HFHPEHU������ $8'� 86'� *%3� 6*'�
�� �� �� �� ��
0RQHWDU\�DVVHWV� ������ �������� ���� ����
1HW�PRQHWDU\�SRVLWLRQ� ������ �������� ���� ����
�� �� �� �� ��
&XUUHQF\�LPSDFW� ����� ������ ����� �����
�
���'HFHPEHU������ $8'� 86'� *%3� 6*'�
�� �� �� �� ��
0RQHWDU\�DVVHWV� ������ ������ ��� ���
1HW�PRQHWDU\�SRVLWLRQ� ������ ������ ��� ���
�� �� �� �� ��
&XUUHQF\�LPSDFW� ����� ����� ���� ����
�
�LL�� (TXLW\�SULFH�ULVN�
7KH�&RPSDQ\¶V�H[SRVXUH�WR�HTXLW\�VHFXULWLHV�SULFH�ULVN�DULVHV�IURP�LQYHVWPHQW�LQ�9LVD�,QF��SUHIHUUHG�VKDUHV��ZKLFK�DUH�
FODVVLILHG�LQ�WKH�EDODQFH�VKHHW�DV�DYDLODEOH�IRU�VDOH��9LVD�,QF���1<6(��9��VKDUHV�DUH�SXEOLFO\�WUDGHG�DW�1<6(���

$PRXQWV�UHFRJQLVHG�LQ�SURILW�RU�ORVV�DQG�RWKHU�FRPSUHKHQVLYH�LQFRPH�
7KH�DPRXQW�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�LQ�UHODWLRQ�WR�WKH�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�LV�GLVFORVHG�
LQ�QRWH�����
�
�LLL�� ,QWHUHVW�UDWH�ULVN�
,QWHUHVW�UDWH�ULVN�FRXOG�DULVH�IURP�DGYHUVH�PRYHPHQWV�LQ�XQGHUO\LQJ�LQWHUHVW�UDWHV��%HFDXVH�WKH�&RPSDQ\�LV�QRW�
ILQDQFHG�ZLWK�H[WHUQDO�GHEW��QR�VLJQLILFDQW�LQWHUHVW�UDWH�ULVN�LV�SUHVHQW��$OWKRXJK�VLJQLILFDQW�OLDELOLWLHV�WRZDUGV�WR�WKH�
PHUFKDQWV�DUH�SUHVHQW��WKHVH�OLDELOLWLHV�DUH�QRQ�LQWHUHVW�EHDULQJ�DQG�DUH�VHWWOHG�DW�VKRUW�QRWLFH�FUHDWLQJ�QR�VLJQLILFDQW�
LQWHUHVW�UDWH�ULVN��
7KH�FDVK�EDODQFHV�RI�WKH�&RPSDQ\�DUH�QRW�VLJQLILFDQWO\�H[SRVHG�WR�LQWHUHVW�UDWH�ULVN�GXH�WR�WKH�IDFW�WKDW�FDVK�LV�XVHG�
WR�VHWWOH�WKH�FXUUHQW�OLDELOLWLHV�WRZDUGV�WKH�PHUFKDQWV�DW�VKRUW�QRWLFH�DQG�WKH�EDQN�DFFRXQWV�RI�WKH�&RPSDQ\�DUH�QRQ�
LQWHUHVW�EHDULQJ��
�
� �
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�E��&UHGLW�ULVN�
7KH�FRXQWHUSDUW\�FUHGLW�ULVN�UHODWHV�WR�SD\PHQW�REOLJDWLRQV�RI�PHUFKDQWV�UHJDUGLQJ�IHHV��UHIXQGV�DQG�FKDUJHEDFNV��
UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�UHJDUGLQJ�VHWWOHG�SD\PHQW�WUDQVDFWLRQV��DQG�FDVK�DQG�FDVK�HTXLYDOHQWV�KHOG�DW�
ILQDQFLDO�LQVWLWXWLRQV��$�GHIDXOW�RI�PHUFKDQWV�RU�ILQDQFLDO�FRXQWHUSDUWLHV�FRXOG�KDYH�D�QHJDWLYH�LPSDFW�RQ�$G\HQ¶V�
ILQDQFLDO�UHVXOWV��
&RPSDQ\�VXUSOXV�FDVK�LV�LQYHVWHG�LQ�LQWHUHVW�EHDULQJ�VKRUW�WHUP�GHSRVLWV�ZLWK�ILQDQFLDO�LQVWLWXWLRQV�DQG�LV�H[SRVHG�WR�
FUHGLW�ULVN�ZLWK�WKHVH�FRXQWHUSDUWLHV��$G\HQ�DFWLYHO\�PDQDJHV�FRQFHQWUDWLRQ�ULVN�DQG�LW�LV�WKH�&RPSDQ\¶V�SROLF\�WR�RQO\�
KROG�FDVK�DQG�FDVK�HTXLYDOHQWV�DW�EDQNV�ZLWK�D�FUHGLW�UDWLQJ�$�RU�KLJKHU��
7KH�FUHGLW�TXDOLW\�RI�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�LV�DVVHVVHG�EDVHG�RQ�ILQDQFLDO�SRVLWLRQ��SDVW�H[SHULHQFH�
DQG�RWKHU�IDFWRUV��QR�GHIDXOWV�RFFXUUHG�GXULQJ�WKH�\HDU�DQG�PDQDJHPHQW�GRHV�QRW�H[SHFW�DQ\�ORVVHV�IURP�QRQ�
SHUIRUPDQFH�E\�WKHVH�FRXQWHUSDUWLHV��
,W�LV�WKH�&RPSDQ\¶V�SROLF\�WR�PLQLPL]H�WKH�PHUFKDQW�FUHGLW�ULVN�UHODWHG�WR�IHHV�DQG�FKDUJHEDFNV��&UHGLW�ULVN�LV�
WKHUHIRUH�PDQDJHG�RQ�D�FXVWRPHU�EDVLV��$�PHUFKDQW�FDQ�EH�UHTXLUHG�WR�SODFH�D�GHSRVLW�RU�RWKHU�IRUPV�RI�JXDUDQWHHV�
ZLWK�WKH�&RPSDQ\��7KH�DPRXQW�RI�WKH�GHSRVLW�DQG�RU�JXDUDQWHH�LV�EDVHG�RQ�WKH�H[SHFWHG�YDOXH�RI�WKH�WUDQVDFWLRQV�
DQG�H[SHFWHG�FKDUJHEDFNV�WKDW�ZLOO�EH�SURFHVVHG�IRU�WKH�PHUFKDQWV�DQG�LV�DGMXVWHG�IRU�WKH�DFWXDO�WUDQVDFWLRQ�
YROXPHV��7KLV�GHSRVLW�FRYHUV�IRU�SRWHQWLDO�UHIXQGV��FKDUJHEDFNV��DQG�RWKHU�SRWHQWLDO�ILQDQFLDO�REOLJDWLRQV�RI�WKH�
PHUFKDQW�WRZDUGV�$G\HQ��7KLV�WRJHWKHU�ZLWK�WKH�IDFW�WKDW�$G\HQ�FROOHFWV�WKH�SD\PHQWV�RQ�EHKDOI�WKH�PHUFKDQWV�DQG�
VHWWOHV�WKH�SD\PHQWV�ZLWK�WKH�PHUFKDQWV�PLQXV�WKH�IHHV�FKDUJHG�E\�WKH�&RPSDQ\�UHGXFHV�WKH�FUHGLW�ULVN�RI�WKH�
&RPSDQ\��7KH�PD[LPXP�H[SRVXUH�WR�FUHGLW�ULVN�IRU�WKH�DFFRXQWV�UHFHLYDEOH�LV�HTXDO�WR�WKH�ERRN�YDOXH�PLQXV�WKH�
DPRXQW�RI�WKH�GHSRVLWV��
7KH�PD[LPXP�H[SRVXUH�WR�FUHGLW�ULVN�IRU�WKH�DFFRXQWV�UHFHLYDEOH�LV�HTXDO�WR�WKH�ERRN�YDOXH�PLQXV�WKH�DPRXQW�RI�WKH�
GHSRVLWV��
&DVK�DQG�FDVK�HTXLYDOHQWV�DUH�KHOG�DW�EDQNV��,W�LV�WKH�&RPSDQ\¶V�SROLF\�WR�RQO\�KROG�FDVK�DQG�FDVK�HTXLYDOHQWV�DW�
EDQNV�ZLWK�D�FUHGLW�UDWLQJ�$�RI�KLJKHU��7KH�FUHGLW�TXDOLW\�RI�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�LV�DVVHVVHG�EDVHG�RQ�
ILQDQFLDO�SRVLWLRQ��SDVW�H[SHULHQFH�DQG�RWKHU�IDFWRUV��QR�GHIDXOWV�RFFXUUHG�GXULQJ�WKH�\HDU�DQG�PDQDJHPHQW�GRHV�QRW�
H[SHFW�DQ\�ORVVHV�IURP�QRQ�SHUIRUPDQFH�E\�WKHVH�FRXQWHUSDUWLHV��$V�D�UHVXOW�WKH�PD[LPXP�FUHGLW�H[SRVXUH�LV�OLPLWHG��
�
�F��/LTXLGLW\�ULVN�
/LTXLGLW\�ULVN�LV�WKH�ULVN�WKDW�$G\HQ�FRXOG�QRW�PHHW�LWV�VKRUW�WHUP�SD\PHQW�REOLJDWLRQV��
&DVK�IORZ�IRUHFDVWLQJ�LV�SHUIRUPHG�LQ�WKH�RSHUDWLQJ�HQWLWLHV�RI�WKH�&RPSDQ\�DQG�DJJUHJDWHG�LQ�KHDG�RIILFH�ZKLFK�
PRQLWRUV�UROOLQJ�IRUHFDVWV�RI�WKH�&RPSDQ\¶V�OLTXLGLW\�UHTXLUHPHQWV�WR�HQVXUH�LW�KDV�VXIILFLHQW�FDVK�WR�PHHW�RSHUDWLRQDO�
QHHGV�DW�DOO�WLPHV��6XUSOXV�FDVK�KHOG�E\�WKH�RSHUDWLQJ�HQWLWLHV�RYHU�DQG�DERYH�EDODQFHV�UHTXLUHG�IRU�ZRUNLQJ�FDSLWDO�
PDQDJHPHQW�DUH�LQYHVWHG�LQ�LQWHUHVW�EHDULQJ�VKRUW�WHUP�GHSRVLWV��ZKLFK�DUH�VHOHFWHG�ZLWK�DSSURSULDWH�PDWXULWLHV�RU�
VXIILFLHQW�OLTXLGLW\�WR�SURYLGH�VXIILFLHQW�KHDG�URRP�DV�GHWHUPLQHG�E\�WKH�DERYH�PHQWLRQHG�IRUHFDVWV��
7KH�JURXS�FRQVLGHUV�WKDW�WKH�FDUU\LQJ�YDOXH�RI�WUDGH�DQG�RWKHU�UHFHLYDEOHV�JLYHV�D�IDLU�SUHVHQWDWLRQ�RI�WKH�FUHGLW�
TXDOLW\�RI�WKH�DVVHWV��7KLV�LV�FRQVLGHUHG�WR�EH�WKH�FDVH��DV�WKHVH�DUH�H[LVWLQJ�FXVWRPHUV�ZLWK�QR�GHIDXOWV�LQ�WKH�SDVW��
7KH�FDUU\LQJ�YDOXH�LV�H[SHFWHG�WR�EH�WKH�ILQDO�YDOXH�UHFHLYHG��&DVK�DQG�FDVK�HTXLYDOHQWV�DUH�KHOG�DW�EDQNV��,W�LV�WKH�
&RPSDQ\¶V�SROLF\�WR�RQO\�KROG�FDVK�DQG�FDVK�HTXLYDOHQWV�DW�EDQNV�ZLWK�D�FUHGLW�UDWLQJ�$�RU�KLJKHU��7KH�FUHGLW�TXDOLW\�
RI�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�LV�DVVHVVHG�EDVHG�RQ�ILQDQFLDO�SRVLWLRQ��SDVW�H[SHULHQFH�DQG�RWKHU�IDFWRUV��QR�
GHIDXOWV�RFFXUUHG�GXULQJ�WKH�\HDU�DQG�PDQDJHPHQW�GRHV�QRW�H[SHFW�DQ\�ORVVHV�IURP�QRQ�SHUIRUPDQFH�E\�WKHVH�
FRXQWHUSDUWLHV��
7KH�WDEOH�EHORZ�DQDO\VHV�WKH�JURXS¶V�QRQ�GHULYDWLYH�ILQDQFLDO�LQVWUXPHQWV�LQWR�UHOHYDQW�PDWXULW\�JURXSLQJV�EDVHG�RQ�
WKH�UHPDLQLQJ�SHULRG�IURP�WKH�EDODQFH�VKHHW�GDWH�WR�WKH�FRQWUDFWXDO�PDWXULW\�GDWH��7KH�DPRXQWV�GLVFORVHG�LQ�WKH�
WDEOH�DUH�WKH�FRQWUDFWXDO�XQGLVFRXQWHG�FDVK�IORZV��
�
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6XEWRWDO� ��������� ���������� ���� �������� ����������
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)LQDQFLDO�OLDELOLWLHV�� �� �� �� �� ��
3D\DEOHV�WR�PHUFKDQWV� �� ������������ �� �� ������������
7UDGH�DQG�RWKHU�SD\DEOHV� �� �������� �� �� ��������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� �� �������� �� ������ ��������

6XEWRWDO� ����
�

����������� ���� ������
�
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�� �� �� �� �� ��
1HW�SRVLWLRQ� ��������� ���������� ���� �������� ����������
�� �� �� �� �� ��
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)LQDQFLDO�DVVHWV�� �� �� �� �� ��
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV� ��������� �� �� �� ���������
7UDGH�DQG�RWKHU�UHFHLYDEOHV� �� �������� �������� �������� ��������
5HFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV� ���������� �� �� ����������
6XEWRWDO� ��������� ���������� �������� �������� ����������
�� �� �� �� �� ��
&DVK� �� �� �� �� ��
1RQ�UHVWULFWHG� �� ���������� �� �� ����������
5HVWULFWHG� �� �� �� �������� ��������
6XEWRWDO� ���� ���������� ���� �������� ����������
�� �� �� �� �� ��
)LQDQFLDO�OLDELOLWLHV���� �� �� �� �� ��
3D\DEOHV�WR�PHUFKDQWV� �� ���������� �� �� ����������
7UDGH�DQG�RWKHU�SD\DEOHV� �� �������� �������� �� ��������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� �� �������� ������ ������ ��������
6XEWRWDO� ���� ���������� �������� ������ ����������
�� �� �� �� �� ��
1HW�SRVLWLRQ� ��������� ���������� ��������� �������� ����������
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$W�WKH�EDODQFH�VKHHW�GDWH�WKH�WRWDO�RI�QRQ�UHVWULFWHG�FDVK�DPRXQWV�WR��������������������������7KH�&RPSDQ\�KDV�D�
FUHGLW�IDFLOLW\�DJUHHPHQW�RI���������������������DQG���������������������LV�XVHG�IRU�EDQN�JXDUDQWHHV�DQG�OHWWHUV�RI�
FUHGLWV��
�
�G��)LQDQFLDO�LQVWUXPHQWV�DQG�IDLU�YDOXHV�
�
�D��0HDVXUHPHQW�FDWHJRULHV�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�KDYH�EHHQ�FODVVLILHG�LQWR�FDWHJRULHV�WKDW�GHWHUPLQH�WKHLU�EDVLV�RI�PHDVXUHPHQW�DQG��IRU�
LWHPV�PHDVXUHG�DW�IDLU�YDOXH��ZKHWKHU�FKDQJHV�LQ�IDLU�YDOXH�DUH�UHFRJQLVHG�LQ�WKH�VWDWHPHQW�RI�LQFRPH�RU�
FRPSUHKHQVLYH�LQFRPH��7KRVH�FDWHJRULHV�DUH��IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV��ORDQV�DQG�UHFHLYDEOHV��DYDLODEOH�IRU�
VDOH�DVVHWV��DQG��IRU�OLDELOLWLHV��DPRUWLVHG�FRVW���
7KH�&RPSDQ\�KDV�QR�EDODQFHV�RI�ILQDQFLDO�DVVHWV�RU�OLDELOLWLHV�FODVVLILHG�DV�IDLU�YDOXH�WKURXJK�SURILW�DQG�ORVV��
�
�E��)DLU�YDOXHV��LQFOXGLQJ�YDOXDWLRQ�PHWKRGV�DQG�DVVXPSWLRQV�
7KH�FDUU\LQJ�YDOXHV�RI�FDVK�DQG�FDVK�HTXLYDOHQWV��FXUUHQW�UHFHLYDEOHV�DQG�FXUUHQW�SD\DEOHV�DSSUR[LPDWH�WKHLU�IDLU�
YDOXH�GXH�WR�WKHLU�VKRUW�WHUP�QDWXUH��
�
��� &DSLWDO�PDQDJHPHQW�
7KH�&RPSDQ\¶V�REMHFWLYH�ZKHQ�PDQDJLQJ�FDSLWDO�LV�WR�VDIHJXDUG�LWV�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LQ�RUGHU�WR�
SURYLGH�UHWXUQV�IRU�VKDUHKROGHUV�DQG�EHQHILWV�IRU�RWKHU�VWDNHKROGHUV�DQG�WR�PDLQWDLQ�DQ�RSWLPDO�FDSLWDO�VWUXFWXUH�WR�
UHGXFH�WKH�FRVW�RI�FDSLWDO��7KH�FDSLWDO�RI�WKH�&RPSDQ\�FRPSULVHV�WKH�UHVHUYHV�DQG�WKH�VKDUH�FDSLWDO�UHODWHG�WR�WKH�
RUGLQDU\�VKDUHV�DQG�WKH�SUHIHUUHG�VKDUHV��
,Q�RUGHU�WR�PDLQWDLQ�RU�DGMXVW�WKH�FDSLWDO�VWUXFWXUH��WKH�&RPSDQ\�PD\�DPHQG�WKH�DPRXQW�RI�GLYLGHQGV�SDLG�WR�
VKDUHKROGHUV��UHWXUQ�FDSLWDO�WR�VKDUHKROGHUV��LVVXH�QHZ�VKDUHV�RU�VHOO�DVVHWV�WR�UHGXFH�GHEW��'XH�WR�WKH�JURZWK�
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ILQDQFH�WKH�JURZWK�VWUDWHJ\��
7KH�&RPSDQ\�LV�FXUUHQWO\�IXOO\�ILQDQFHG�E\�PHDQV�RI�HTXLW\�DQG�VKRUW�WHUP�OLDELOLWLHV�ZKLFK�DUH�SDUW�RI�WKH�ZRUNLQJ�
FDSLWDO�DQG�IRU�ZKLFK�WKH�GXUDWLRQ�HTXDOV�WKH�GXUDWLRQ�RI�WKH�UHODWHG�DFFRXQWV�UHFHLYDEOH��
�
��� 5HYHQXHV�
7KH�EUHDNGRZQ�RI�UHYHQXH�E\�FDWHJRU\�LV�DV�IROORZV��
�� ����� �����
3URFHVVLQJ�IHHV� ��������� ���������
6HWWOHPHQW�IHHV� ���������� ����������
2WKHU�VHUYLFHV� ��������� ���������
�� ���������� ����������
�
��� 2WKHU�LQFRPH�DQG�H[SHQVH�LWHPV�
7KLV�QRWH�SURYLGHV�D�EUHDNGRZQ�RI�WKH�LWHPV�LQFOXGHG�LQ�RWKHU�LQFRPH�DQG�RWKHU�JDLQV��
2WKHU�LQFRPH� ����� �����
'LYLGHQGV�� ����� ��
�� ����� ����
�
9LVD�,QF��SUHIHUUHG�VWRFN�FDUULHV�WKH�ULJKW�WR�UHFHLYH�GLVFUHWLRQDU\�GLYLGHQG�SD\PHQWV��,Q������(85����RI�GLYLGHQGV�
ZHUH�UHFHLYHG��
�
2WKHU�JDLQV�DQG�ORVVHV� ����� �����
*DLQ�RQ�VDOH�RI�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV� ��������� ��
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2Q�GLVSRVDO��WKH�FDUU\LQJ�DPRXQW�RI�WKH�9LVD�(XURSH�VKDUH�LV�UHPRYHG�IURP�WKH�EDODQFH�VKHHW�DQG�GHELWHG�WR�SURILW�RU�
ORVV�DV�D�FRPSRQHQW�RI�WKH�QHW�JDLQ�RQ�GLVSRVDO�RI�WKH�9LVD�(XURSH�VKDUH��$Q\�UHODWHG�DPRXQWV�DFFXPXODWHG�LQ�RWKHU�
FRPSUHKHQVLYH�LQFRPH�DUH�UHF\FOHG�WR�WKH�VDPH�OLQH�LQ�SURILW�RU�ORVV�DW�WKH�SRLQW�RI�GLVSRVDO��
&DVK�FRQVLGHUDWLRQ�UHFHLYHG�LV�UHFRJQLVHG�DV�D�ILQDQFLDO�DVVHW�DW�WKH�DPRXQW�UHFHLYHG�ZLWK�D�FRUUHVSRQGLQJ�FUHGLW�WR�
SURILW�RU�ORVV�DV�D�FRPSRQHQW�RI�WKH�QHW�JDLQ�RU�ORVV�RQ�GLVSRVDO�RI�WKH�9LVD�(XURSH�VKDUH��
�
��� )LQDQFH�LQFRPH�DQG�FRVWV�
�� ����� �����
)LQDQFH�FRVW�� �� ��
��,QWHUHVW�FRVW� ������� �����
7RWDO�ILQDQFH�FRVW� ������� �����
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�� �� ��
1HW�ILQDQFH�LQFRPH��H[FOXGLQJ�2WKHU�ILQDQFLDO�UHVXOWV�� ������ ������
�
��� 6KDUH�EDVHG�SD\PHQWV�
7KH�&RPSDQ\�KDV�JUDQWHG�'HSRVLWDU\�5HFHLSWV�WR�GLUHFWRUV�DQG�WR�HPSOR\HHV�DV�SDUW�RI�WKHLU�UHPXQHUDWLRQ�XS�WR�
������7KH�H[HUFLVH�SULFH�SDLG�E\�WKH�HPSOR\HHV�LV�HTXDO�WR�WKH�IDLU�YDOXH�RI�WKH�'HSRVLWDU\�5HFHLSWV�JUDQWHG��7KH�
JUDQW�RI�WKH�'HSRVLWDU\�5HFHLSWV�LV�FRQGLWLRQDO�RQ�WKH�HPSOR\HH�FRPSOHWLQJ�WKUHH�\HDUV¶�VHUYLFH��WKH�YHVWLQJ�SHULRG���
,I�WKH�HPSOR\HH�OHDYHV�ZLWKLQ�WKH�WKUHH�\HDUV��WKH�&RPSDQ\�KDV�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�UHSXUFKDVH�WKH�
'HSRVLWDU\�5HFHLSWV�DW�WKH�RULJLQDO�SXUFKDVH�SULFH��8QOLNH�WKH�VKDUHKROGHUV��HPSOR\HHV�GR�QRW�UHFHLYH�VKDUHV�LQ�WKH�
&RPSDQ\�EXW�'HSRVLWDU\�5HFHLSWV��7KH�UHODWHG�VKDUHV�RI�WKH�&RPSDQ\�DUH�KHOG�E\�DQ�DGPLQLVWUDWLRQ�IRXQGDWLRQ�ZKLFK�
LVVXHV�WKH�'HSRVLWDU\�5HFHLSWV�WR�WKH�HPSOR\HHV��7KHVH�'HSRVLWDU\�5HFHLSWV�HQWLWOH�WKH�KROGHU�D�VKDUH�RI�WKH�SURILWV�
HDUQHG�E\�WKH�&RPSDQ\��
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5HFHLSWV�RI�WKH�HPSOR\HH��WKH�ULJKW�LV�WUDQVIHUUHG�WR�WKH�RWKHU�'HSRVLWDU\�5HFHLSWV�KROGHUV��,I�WKHVH�GR�QRW�H[HUFLVH�
WKLV�ULJKW��WKH�'HSRVLWDU\�5HFHLSWV�FDQ�EH�VROG�WR�D�WKLUG�SDUW\�DW�IDLU�YDOXH��&XUUHQWO\�WKH�&RPSDQ\�GRHV�QRW�KDYH�WKH�
LQWHQWLRQ��QRU�D�KLVWRU\�RU�IRUPDO�PDQDJHPHQW�SROLF\�ZKLFK�UHTXLUHV�WKH�&RPSDQ\�WR�UH�DFTXLUH�WKH�'HSRVLWDU\�
5HFHLSWV�ZKHQ�DQ�HPSOR\HH�OHDYHV�WKH�&RPSDQ\��
�
7KH�H[SHQVHV�UHODWHG�WR�WKH�JUDQWHG�'HSRVLWDU\�5HFHLSWV�DPRXQWV�WR�QLO�EHFDXVH�WKH�H[HUFLVH�SULFH�HTXDOV�WKH�IDLU�
YDOXH�DW�WKH�JUDQW�GDWH��7KH�VKDUH�EDVHG�SD\PHQW�SODQ�RI�WKH�&RPSDQ\�LV�FODVVLILHG�DV�DQ�HTXLW\�VHWWOHG�SODQ��
�
7KH�&RPSDQ\�KDV�DQ�RSWLRQ�SODQ�IRU�GLUHFWRUV�DQG�HPSOR\HHV��([HUFLVDEOH�RSWLRQV�JLYH�WKH�RSSRUWXQLW\�WR�DFTXLUH�
'HSRVLWDU\�5HFHLSWV��7KH�H[HUFLVH�SULFH�RI�WKH�JUDQWHG�RSWLRQV�LV�HTXDO�WR�WKH�PDUNHW�SULFH�RI�WKH�VKDUHV�DW�JUDQW�
GDWH��2SWLRQV�ZLOO�YHVW�RYHU�D�SHULRG�RI�IRXU�\HDUV��7KH�YHVWLQJ�SHULRG�VWDUWV�RQ�WKH�JUDQW�GDWH������RI�WKH�RSWLRQV�
ZLOO�YHVW�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��7KH�UHPDLQLQJ�����RI�WKH�RSWLRQV�ZLOO�WKHQ�YHVW�PRQWKO\��LQ�HTXDO�
SURSRUWLRQV�DW�WKH�HQG�RI�HDFK�PRQWK��RYHU�WKH�IROORZLQJ����PRQWKV��2SWLRQV�FDQ�EH�H[HUFLVHG�DW�DQ\�WLPH�IURP�WKH�
YHVWLQJ�GDWH�XQWLO�WKH��WK�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��7KH�&RPSDQ\�KDV�QR�OHJDO�RU�FRQVWUXFWLYH�REOLJDWLRQ�WR�
UHSXUFKDVH�RU�VHWWOH�WKH�RSWLRQV�LQ�FDVK��7KH�PD[LPXP�DJJUHJDWH�QXPEHU�RI�'HSRVLWRU\�5HFHLSWV�LQ�UHVSHFW�WR�ZKLFK�
RSWLRQV�VKDOO�EH�JUDQWHG�LV������������,Q�����������������������������ZHUH�JUDQWHG�DQG�������������������������
RSWLRQV�DUH�H[HUFLVDEOH��7KH�ZHLJKWHG�DYHUDJH�IDLU�YDOXH�RI�RSWLRQV�JUDQWHG�GXULQJ�WKH�SHULRG�GHWHUPLQHG�XVLQJ�WKH�
%ODFN�6FKROHV�YDOXDWLRQ�PRGHO�ZDV�(85�������������(85�������SHU�RSWLRQ���
�
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7KH�IROORZLQJ�VLJQLILFDQW�LQSXWV�WR�WKH�PRGHO�ZHUH�XVHG��
3HULRG�RI�JUDQWV� *UDQW� ����� �����
4������� 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� � ���������
�� :HLJKWHG�DYHUDJH�H[HUFLVH�SULFH��LQ�(85�� � ��������
�� :HLJKWHG�DYHUDJH�VKDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� � ��������
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4������� 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� ��������� �
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�� 6HWWOHPHQW� (TXLW\�VHWWOHG� (TXLW\�VHWWOHG�

�� ([SHFWHG�YRODWLOLW\����� ����� ����
�� ([SHFWHG�GLYLGHQGV��GLYLGHQG�\LHOG�� 1LO�� 1LO�
�
7KH�YRODWLOLW\�PHDVXUHG�DW�WKH�VWDQGDUG�GHYLDWLRQ�RQ�FRQWLQXRXVO\�FRPSRXQGHG�VKDUH�UHWXUQV�LV�EDVHG�RQ�VWDWLVWLFDO�
DQDO\VLV�RI�GDLO\�VKDUH�SULFHV�RYHU�WKH�ODVW�VL[�\HDUV��7KH�YRODWLOLW\�RI�����������������LV�DQ�DYHUDJH�YRODWLOLW\�RI�
OLVWHG�SHHU�FRPSDQLHV��
7KH�VKDUH�SULFH�DW�JUDQW�LV�QRW�REMHFWLYHO\�GHWHUPLQDEOH�WKHUHIRU�WKH�&RPSDQ\�KDV�FRQWUDFWHG�D�WKLUG�SDUW\�WR�
GHWHUPLQH�WKH�WRWDO�HQWHUSULVH�YDOXH�EDVHG�RQ�WKH�DYHUDJH�RI�WKUHH�GLVFRXQWHG�FDVK�IORZ�ZLWK�D�:HLJKWHG�$YHUDJH�
&RVW�RI�&DSLWDO��:$&&���
7KH�JUDQW�GDWH�IDLU�YDOXH�RI�WKH�RSWLRQV�LV�H[SHQVHG�RYHU�WKH�YHVWLQJ�SHULRG�RI�WKH�RSWLRQV��
6HH�QRWH����IRU�WKH�WRWDO�H[SHQVH�UHFRJQLVHG�LQ�WKH�LQFRPH�VWDWHPHQW�IRU�VKDUH�RSWLRQV�JUDQWHG�WR�GLUHFWRUV�DQG�
HPSOR\HHV��
�
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0RYHPHQWV�LQ�WKH�QXPEHU�RI�VKDUH�RSWLRQV�RXWVWDQGLQJ�DQG�WKHLU�UHODWHG�ZHLJKWHG�DYHUDJH�H[HUFLVH�SULFHV�DUH�DV�
IROORZV��
�� ����� ����� ����� �����

��

:HLJKHG�
DYHUDJH�

H[HUFLVH�SULFH��
�LQ�(85��SHU�
VKDUH�RSWLRQ�

1XPEHU�RI�
RSWLRQV�

�WKRXVDQGV��

:HLJKHG�DYHUDJH�
H[HUFLVH�SULFH���LQ�
(85��SHU�VKDUH�

RSWLRQ�

1XPEHU�RI�
RSWLRQV�

�WKRXVDQGV��

2XWVWDQGLQJ�DW���-DQXDU\� �������� �������� �������� ������
*UDQWHG� �������� ����� �������� ������
)RUIHLWHG� ������ ���� ������ ���
([HUFLVHG� ������ ���� ��
([SLUHG�
2XWVWDQGLQJ�DW����'HFHPEHU� �������� �������� �������� ��������
�
�����:DJHV�DQG�HPSOR\HH�EHQHILWV�H[SHQVH�
7KH�H[SHFWHG�FRQWULEXWLRQV�WR�WKH�SHQVLRQ�EHQHILW�SODQV�IRU������DUH������7KH�DYHUDJH�QXPEHU�RI�IXOOWLPH�HTXLYDOHQWV�
GXULQJ�WKH�\HDU�ZDV�DSSUR[LPDWHO\�����)7(�RI�ZKLFK�����)7(�RXWVLGH�RI�WKH�1HWKHUODQGV�����������)7(�������)7(�
RXWVLGH�RI�WKH�1HWKHUODQGV���$W�\HDU�HQG�����SHRSOH������������ZHUH�ZRUNLQJ�IRU�WKH�&RPSDQ\��
�
�� ����� �����
6DODULHV�DQG�ZDJHV� ��������� ���������
3HQVLRQ�FRVWV�±�GHILQHG�FRQWULEXWLRQ�SODQV� ������ ������
6KDUH�EDVHG�FRPSHQVDWLRQ� �������� ��������
2WKHU� �������� ��������
�� ��������� ���������
�
�����&RPSHQVDWLRQ�RI�NH\�PDQDJHPHQW�
.H\�PDQDJHPHQW�GXULQJ������FRQFHUQHG�ILYH�GLUHFWRUV�RI�WKH�&RPSDQ\��7KH�FRPSHQVDWLRQ�SDLG�RU�SD\DEOH�WR�NH\�
PDQDJHPHQW�IRU�HPSOR\HH�VHUYLFHV�LV�VKRZQ�EHORZ��
�
�� ����� �����
6DODULHV�DQG�VKRUW�WHUP�HPSOR\HH�EHQHILWV� �������� ��������
6KDUH�EDVHG�SD\PHQWV� ������ ������
3RVW�HPSOR\PHQW�EHQHILWV�� ���� ����
�� �������� ��������
�
1R�ORDQV��DGYDQFH�SD\PHQWV�DQG�JXDUDQWHHV�KDYH�EHHQ�JUDQWHG�WR�RU�RQ�EHKDOI�RI�GLUHFWRUV��,Q������QR�
UHPXQHUDWLRQ�ZDV�SDLG�WR�VXSHUYLVRU\�ERDUG�PHPEHUV�DV�WKH\�ZHUH�DSSRLQWHG�LQ�������
�
� �
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�����2WKHU�RSHUDWLQJ�H[SHQVHV�
�� ����� �����
+RXVLQJ�FRVWV� �������� ��������
2IILFH�FRVWV� ������ ������
,7�FRVWV� �������� ��������
6DOHV�	�PDUNHWLQJ�FRVWV� �������� ��������
7UDYHO�DQG�RWKHU�VWDII�H[SHQVHV� �������� ��������
$GYLVRU\�FRVWV� �������� ��������
,QVXUDQFHV� ������ ������
2WKHU���� ��������� ������
�� ��������� ���������
�
2WKHU�RSHUDWLQJ�H[SHQVHV�LQFOXGH�PHUFKDQW�GHIDXOW�FRVWV��
�
�����2WKHU�ILQDQFLDO�UHVXOWV�
�� ����� �����
1HW�IRUHLJQ�H[FKDQJH��ORVV�� ����� �������
�� ����� �������
�
�����$XGLW�IHHV�
7KH�IROORZLQJ�DXGLW�IHHV�ZHUH�H[SHQVHG�LQ�WKH�LQFRPH�VWDWHPHQW�LQ�WKH�UHSRUWLQJ�SHULRG��

��
3Z&�

$FFRXQWDQWV�
2WKHU�3Z&�

ILUPV� 7RWDO�
�� �� �� ��

����� �� �� ��
$XGLW�RI�ILQDQFLDO�VWDWHPHQWV� ������ �� ������
2WKHU�DXGLW�VHUYLFHV� �� ������ ������
7D[�VHUYLFHV� �� ����� �����
2WKHU�QRQ�DXGLW�VHUYLFHV� �� ������ ������
7RWDO������ ������ ������ ������
����� �� �� ��
$XGLW�RI�ILQDQFLDO�VWDWHPHQWV� ������ �� ������
2WKHU�DXGLW�VHUYLFHV� �� ������ ������
7D[�VHUYLFHV� �� ����� �����
2WKHU�QRQ�DXGLW�VHUYLFHV� �� ������ ������
7RWDO������ ������ ������ ������
�
7KH�IHHV�OLVWHG�DERYH�UHODWH�WR�WKH�SURFHGXUHV�DSSOLHG�WR�WKH�&RPSDQ\�DQG�LWV�FRQVROLGDWHG�JURXS�HQWLWLHV�E\�
DFFRXQWLQJ�ILUPV�DQG�H[WHUQDO�LQGHSHQGHQW�DXGLWRU¶V�DV�UHIHUUHG�WR�LQ�VHFWLRQ������RI�WKH�RI�WKH�$XGLW�)LUPV�
6XSHUYLVLRQ�$FW��³:HW�WRH]LFKW�DFFRXQWDQWVRUJDQLVDWLHV�:WD´��DV�ZHOO�DV�E\�WKH�'XWFK�DQG�IRUHLJQ�EDVHG�DFFRXQWLQJ�
ILUPV��,QFOXGLQJ�WKHLU�WD[�VHUYLFHV�DQG�DGYLVRU\�JURXSV���
�
7KHVH�IHHV�UHODWHG�WR�WKH�DXGLW�RI�WKH������ILQDQFLDO�VWDWHPHQWV��UHJDUGOHVV�RI�ZKHWKHU�WKH�ZRUN�ZDV�SHUIRUPHG�
GXULQJ�WKH�ILQDQFLDO�\HDU��
�
�
� �
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�����,QFRPH�WD[�
�� ����� �����
&XUUHQW�WD[�� �� ��
&XUUHQW�WD[�RQ�SURILWV�IRU�WKH�\HDU� ��������� ��������
7RWDO�FXUUHQW�WD[� ��������� ��������
�� �� ��
'HIHUUHG�WD[�� �� ��
2ULJLQDWLRQ�DQG�UHYHUVDO�RI�WLPLQJ�GLIIHUHQFHV� ������� �������
7RWDO�GHIHUUHG�WD[� ������� �������
�� �� ��
,QFRPH�WD[�H[SHQVH� ��������� ��������
�
7KH�WD[�RQ�WKH�&RPSDQ\¶V�SURILW�EHIRUH�WD[�GLIIHUV�IURP�WKH�DPRXQW�WKDW�ZRXOG�DULVH�XVLQJ�WKH�ZHLJKWHG�DYHUDJH�WD[�
UDWH�DSSOLFDEOH�WR�SURILWV�RI�WKH�FRQVROLGDWHG�HQWLWLHV�DV�IROORZV��
�
�� ����� �����
3URILW�EHIRUH�WD[�DW�VWDWXWRU\�UDWH�RI����� ��������� ���������
7D[�HIIHFWV�RI�� �� ��
3ULRU�\HDU�DGMXVWPHQWV� ����� �������
,QQRYDWLRQ�ER[��FKDQJHV�LQ�WD[�UDWH�� ��������� ���������
7D[�UDWH�GLIIHUHQFHV�RQ�IRUHLJQ�RSHUDWLRQV� ������ �����
1RQ�GHGXFWLEOH�H[SHQVHV� ������ ������
,QFRPH�QRW�VXEMHFW�WR�WD[� �� ��
,QFRPH�WD[�H[SHQVH� ��������� ��������
�
7KH�HIIHFWLYH�WD[�UDWH�RI�WKH�&RPSDQ\�LV���������������������
�
� �
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7KH�DQDO\VLV�RI�WKH�GHIHUUHG�WD[�DVVHWV�LV�DV�IROORZHG��
'HIHUUHG�WD[�DVVHWV�� ����� �����
±�'HIHUUHG�WD[�DVVHW�WR�EH�UHFRYHUHG�DIWHU�PRUH�WKDQ����PRQWKV� �������� ������
±�'HIHUUHG�WD[�DVVHW�WR�EH�UHFRYHUHG�ZLWKLQ����PRQWKV� �� ������
7RWDO�GHIHUUHG�WD[�DVVHWV� �������� ������
�� �� ��
'HIHUUHG�WD[�OLDELOLWLHV�� ����� �����
±�'HIHUUHG�WD[�OLDELOLW\�WR�EH�UHFRYHUHG�DIWHU�PRUH�WKDQ����PRQWKV� ��������� ������
7RWDO�GHIHUUHG�WD[�OLDELOLWLHV� ��������� ������
�� �� ��
1HW�GHIHUUHG�WD[�DVVHWV� ��������� ������

�� �� ��
'HIHUUHG�WD[�DVVHWV�� ����� �����
$W���-DQXDU\� ������ ����
6WDWH�7D[�$G\HQ�,QF�� ������ �����
6WRFN�EDVHG�FRPSHQVDWLRQ�$G\HQ�,QF�� ������ ������
1HW�RSHUDWLQJ�ORVV�FDUU\RYHU�$G\HQ�6HUYLFHV�,QF�� ������ ��
)L[HG�DVVHWV�$G\HQ�,QF�� ����� ��
'HIHUUHG�UHQW� ������ ��
$FFUXDOV�$G\HQ�,QF�� ����� ������
$W����'HFHPEHU� �������� ������

�� �� ��
'HIHUUHG�WD[�OLDELOLWLHV�� ����� �����
$W���-DQXDU\� ������ ����
9LVD�,QF��SUHIHUUHG�VWRFN� ��������� ��
)L[HG�DVVHWV�$G\HQ�6HUYLFHV�,QF�� ������� ������
$W����'HFHPEHU� ��������� ������
�
� �
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�����,QWDQJLEOH�DVVHWV�
�� ,QWHUQDOO\�JHQHUDWHG�VRIWZDUH�

3HULRG�HQGHG�'HFHPEHU���������� ��
2SHQLQJ�QHW�ERRN�YDOXH� ��������
$GGLWLRQV� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� �������
&ORVLQJ�QHW�ERRN�YDOXH� ��������
�� ��
$W�'HFHPEHU����������� ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� ���������
1HW�ERRN�YDOXH� ��������
�� ��
3HULRG�HQGHG�'HFHPEHU���������� ��
2SHQLQJ�QHW�ERRN�YDOXH� ��������
$GGLWLRQV� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� ���������
&ORVLQJ�QHW�ERRN�YDOXH� ��������
�� ��
$W�'HFHPEHU����������� ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� ���������
1HW�ERRN�YDOXH� ��������
�
7KH�JURXS�HVWLPDWHV�WKH�XVHIXO�OLIH�RI�WKH�VRIWZDUH�WR�EH�DW�OHDVW���\HDUV�EDVHG�RQ�WKH�H[SHFWHG�WHFKQLFDO�
REVROHVFHQFH�RI�VXFK�DVVHWV��+RZHYHU��WKH�DFWXDO�XVHIXO�OLIH�PD\�EH�VKRUWHU�RU�ORQJHU�WKDQ���\HDUV��GHSHQGLQJ�RQ�
WHFKQLFDO�LQQRYDWLRQV�DQG�FRPSHWLWRU�DFWLRQV��,I�LW�ZHUH�RQO\���\HDUV��WKH�FDUU\LQJ�DPRXQW�ZRXOG�EH�(85�������DV�DW�
���'HFHPEHU�������,I�WKH�XVHIXO�OLIH�ZHUH�HVWLPDWHG�WR�EH���\HDUV��WKH�FDUU\LQJ�DPRXQW�ZRXOG�EH�(85��������
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�����3URSHUW\��SODQW�DQG�HTXLSPHQW�
�� 0DFKLQHU\�DQG�

HTXLSPHQW�
2WKHU� 7RWDO�

$W�-DQXDU\��������� � � �
&RVW� �������� �������� ��������

$FFXPXODWHG�GHSUHFLDWLRQ� ������� ������� ���������

1HW�ERRN�YDOXH� �������� �������� ��������

<HDU�HQGHG�'HFHPEHU���������� � �
$W�-DQXDU\��������� �������� �������� ��������
([FKDQJH�GLIIHUHQFH�FRVW� ����� ����� �����
$GGLWLRQV� �������� ������ ��������
'LVSRVDOV� � � �
'HSUHFLDWLRQ� ��������� ������� ���������
$W�'HFHPEHU���������� �������� �������� ��������
� � �
$W�'HFHPEHU���������� � �
&RVW�RU�YDOXDWLRQ� �������� �������� ���������
$FFXPXODWHG�GHSUHFLDWLRQ� ��������� ������� ���������

1HW�ERRN�YDOXH� �������� �������� ��������

<HDU�HQGHG�'HFHPEHU���������� �
$W�-DQXDU\��������� �������� �������� ��������
([FKDQJH�GLIIHUHQFH�FRVW� ����� ����� �����
$GGLWLRQV� �������� ������ ���������
'LVSRVDOV� ������ � ������
'HSUHFLDWLRQ�IRU�WKH�SHULRG� ��������� ������� ���������
$W�'HFHPEHU���������� ��������� �������� ���������

$W�'HFHPEHU���������� �
&RVW� ��������� �������� ���������
$FFXPXODWHG�GHSUHFLDWLRQ� ��������� ��������� ���������
1HW�ERRN�YDOXH� ��������� �������� ���������
�
�����$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�
�� ���'HF���� ���'HF����
8QOLVWHG�VHFXULWLHV��9LVD�(XURSH�PHPEHUVKLS� �� ���������
/LVWHG�VHFXULWLHV��9LVD�,QF��SUHIHUUHG�VWRFN� ��������� ��
�� ��������� ���������
�
7KH�SXEOLFO\�DQQRXQFHG�GHDO�RQ��QG�1RYHPEHU������䯠WKDW�9LVD�,QF��ZLOO�DFTXLUH�9LVD�(XURSH�WKURXJK�D������VKDUH�
FDSLWDO�SXUFKDVH�WR�FUHDWH�D�VLQJOH�JOREDO�9LVD�FDUG�SD\PHQW�SURFHVVLQJ�EXVLQHVV�ZDV�FORVHG�RQ�-XQH�����������7KH�
WRWDO�FRQVLGHUDWLRQ�SDLG�E\�9LVD�,QF��LV�D�PL[WXUH�RI�FDVK�DQG�9LVD�,QF��FRQYHUWLEOH�SUHIHUUHG�VWRFN��WRJHWKHU�WKH�µXS�
IURQW�FRQVLGHUDWLRQ¶��DQG�DGGLWLRQDO�FDVK�VXEVHTXHQW�WR�WKH�GHDO�FORVH��WKH�µGHIHUUHG�FRQVLGHUDWLRQ¶����
7KH�&RPSDQ\�KDV�FODVVLILHG�WKHLU�KROGLQJ�ZLWKLQ�WKH�DYDLODEOH�IRU�VDOH�ILQDQFLDO�LQVWUXPHQW�DVVHW�FDWHJRU\��7KH�
SUHIHUUHG�VWRFN�6HULHV�&�KDV�QR�VWDWHG�PDWXULW\�DQG�FDUULHV�D�ULJKW�WR�UHFHLYH�GLVFUHWLRQDU\�GLYLGHQG�SD\PHQWV�EXW�
FDQQRW�EH�IUHHO\�WUDGHG�SULPDULO\�GXH�WR�WKH�UHVWULFWLRQV�RQ�WUDQVIHU���
7KH�ILQDQFLDO�DVVHWV�DUH�SUHVHQWHG�DV�QRQ�FXUUHQW�DVVHWV�XQOHVV�WKH\�PDWXUH��RU�PDQDJHPHQW�LQWHQGV�WR�GLVSRVH�RI�
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WKHP�ZLWKLQ����PRQWKV�RI�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG���
�
7KH�&RPSDQ\�KDV�WKH�IROORZLQJ�ILQDQFLDO�DVVHW��

5HFXUULQJ�IDLU�YDOXH�PHDVXUHPHQWV� �� �/HYHO���� �/HYHO���� �7RWDO��

'HFHPEHU���������� �� �� �� ��
)LQDQFLDO�DVVHWV� �� �� �� ��
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� �� �� ��������� ���������
7RWDO�ILQDQFLDO�DVVHWV����'HFHPEHU�
����� �� ���� ��������� ���������

0RYHPHQWV�LQ������ �� �� �� ��
'LVSRVDO�PHPEHUVKLS�9LVD�(XURSH� �� �� ���������� ����������
5HFRJQLWLRQ�SUHIHUUHG�VWRFN�9LVD�,QF��� �� ��������� �� ���������
7RWDO�ILQDQFLDO�DVVHWV����'HFHPEHU�
����� �� ��������� ���� ���������

�
7KH�IDLU�YDOXH�RI�WKH�SUHIHUUHG�VWRFN�LQ�9LVD�,QF��LV�EDVHG�RQ�WKH�IDLU�YDOXH�RI�9LVD�,QF��FRPPRQ�VWRFN�DW�WKH�LQLWLDO�
FRQYHUVLRQ�UDWH�RI�SUHIHUUHG�VWRFN�LQWR�FRPPRQ�VWRFN��7KH�FRQYHUVLRQ�UDWH�RI�WKH�SUHIHUUHG�VWRFN�LQWR�DQ�HTXLYDOHQW�
QXPEHU�RI�FRPPRQ�VWRFN�FDQ�IOXFWXDWH�LQ�WKH�IXWXUH��
�
7KH�IROORZLQJ�WDEOH�SUHVHQWV�WKH�FKDQJHV�LQ�OHYHO���LWHPV�IRU�WKH�SHULRGV�HQGHG����'HFHPEHU������DQG����'HFHPEHU�
������

$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV� �� �� �(TXLW\�
VHFXULW\�� �7RWDO��

*DLQV�UHFRJQLVHG�LQ�RWKHU�FRPSUHKHQVLYH�
LQFRPH� ��� �� ��������� ���������

&ORVLQJ�EDODQFH�DW����'HFHPEHU������ �� �� ��������� ���������
0RYHPHQWV�LQ������ �� �� �� ��
'LVSRVDO�PHPEHUVKLS�9LVD�(XURSH� �� �� ���������� ����������
&ORVLQJ�EDODQFH�DW����'HFHPEHU������ �� �� ���� ����
�
�����2WKHU�UHFHLYDEOHV�
�� ���'HF���� ���'HF����
2WKHU�UHFHLYDEOHV� �������� ��
2WKHU�UHFHLYDEOHV� �������� ����
�
7KH�IDLU�YDOXH�RI�RWKHU�UHFHLYDEOH�UHIOHFW�WKH�SUHVHQW�YDOXH�RI�WKH�IXWXUH�FDVK�UHFHLYDEOH��E\�GLVFRXQWLQJ�WKH�FDVK�
DPRXQW�WR�EH�UHFHLYHG�DW�DQ�DSSURSULDWH�PDUNHW�UDWH��7KH�XQZLQGLQJ�RI�WKH�GLVFRXQW�HOHPHQW�LV�UHFRJQLVHG�LQ�WKH�
LQFRPH�VWDWHPHQW�EDVHG�RQ�WKH�HIIHFWLYH�LQWHUHVW�UDWH�PHWKRG��
�
�����,QYHQWRULHV�
�� ����� �����
3URGXFWV�IRU�UHVDOH� �� ��
$V�DW���-DQXDU\� �������� �����
3URGXFWV�IRU�UHVDOH��3XUFKDVHV�GXULQJ�WKH�\HDU� �������� ��������
5HFRJQLVHG�DV�DQ�H[SHQVH�GXULQJ�WKH�\HDU� ��������� ���������
$V�DW����'HFHPEHU� �������� ��������
7KHUH�DUH�QR�LQYHQWRULHV�PHDVXUHG�DW�IDLU�YDOXH�OHVV�FRVW�WR�VHOO��������QLO���
�
� �



)����
� �

�����7UDGH��RWKHU�UHFHLYDEOHV��UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�DQG�VKDUHKROGHUV�RI�$G\HQ�
�� ���'HF���� ���'HF����
7UDGH�DQG�RWKHU�UHFHLYDEOHV� ��������� ��������
/HVV��DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV� ������� �������
7UDGH�UHFHLYDEOHV�±�QHW� ��������� ��������
�� �� ��
)LQDQFLDO�LQVWLWXWLRQV� ���������� ����������
7RWDO� ���������� ����������
�
1R�ILQDQFLDO�DVVHWV�DUH�SDVW�GXH�H[FHSW�IRU�WUDGH�UHFHLYDEOHV��$V�DW�'HFHPEHU�����������WUDGH�UHFHLYDEOHV�RI�������
��������������ZHUH�IXOO\�SHUIRUPLQJ����������������������ZHUH�SDVW�GXH�EXW�QRW�LPSDLUHG�DQG�����������������ZHUH�
LPSDLUHG��7KH�DJLQJ�DQDO\VLV�RI�WKH�ODWWHU�WZR�FDWHJRULHV�RI�UHFHLYDEOHV�LV�DV�IROORZV��
�
�� ���'HF���� ���'HF����
3DVW�GXH�EXW�QRW�LPSDLUHG� �� ��
8S�WR���PRQWKV� �������� ��������
��WR���PRQWKV� �������� ������
�
7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�FKDQJHV�LQ�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�IRU�WUDGH�UHFHLYDEOHV��
�
�� ����� �����
6WDUW�RI�\HDU� ������ ������
3URYLVLRQ�IRU�LPSDLUPHQW� ������ ������
5HFHLYDEOHV�ZULWWHQ�RII�GXULQJ�WKH�\HDU�DV�XQFROOHFWLEOH� ������� ��
(QG�RI�\HDU� ������ ������
�
$�SURYLVLRQ�IRU�LPSDLUPHQW�LV�JHQHUDOO\�UHFRUGHG�IRU�WUDGH�UHFHLYDEOH�EDODQFHV�ZKHQ�WKHUH�LV�REMHFWLYH�HYLGHQFH�RI�
LPSDLUPHQW��$PRXQWV�FKDUJHG�WR�WKH�DOORZDQFH�DFFRXQW�DUH�JHQHUDOO\�ZULWWHQ�RII��ZKHQ�WKHUH�LV�QR�H[SHFWDWLRQ�RI�
UHFRYHULQJ�DGGLWLRQDO�FDVK��
7KH�FDUU\LQJ�DPRXQWV�RI�WUDGH�DQG�RWKHU�UHFHLYDEOHV�DSSUR[LPDWH�WKHLU�IDLU�YDOXH��
�
�����&DVK�DQG�FDVK�HTXLYDOHQWV�
�� ���'HF���� ���'HF����
1RQ�UHVWULFWHG�FDVK� ���������� ����������
5HVWULFWHG�FDVK� �������� ��������
&DVK�DQG�FDVK�HTXLYDOHQWV� ���������� ����������
�
7KH�&RPSDQ\�FROOHFWV�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�DQG�SDVVHV�WKHVH�DPRXQWV�RQ�WR�FXVWRPHUV��7KH�
)RXQGDWLRQ�DFWV�DV�D�7UXVWHH�EHWZHHQ�WKH�ILQDQFLDO�LQVWLWXWLRQV�DQG�$G\HQ¶V�PHUFKDQWV��
$W����'HFHPEHU������(85�����PLOOLRQ�RI�FDVK�DQG�FDVK�HTXLYDOHQWV�UHODWH�WR�FDVK�LQ�WKH�)RXQGDWLRQ��
����'HFHPEHU�������(85�����PLOOLRQ���
�
� �
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�����7UDGH��RWKHU�SD\DEOHV�DQG�FXUUHQW�LQFRPH�WD[�OLDELOLWLHV�
�� ���'HF���� ���'HF����
3D\DEOH�WR�PHUFKDQWV� ������������ ����������
7UDGH�SD\DEOHV� �������� ��������
7D[HV�DQG�VRFLDO�VHFXULW\� �������� ��������
&XUUHQW�LQFRPH�WD[�OLDELOLWLHV� ��������� ��������
$FFUXHG�HPSOR\HHV�EHQHILWV� �������� ��������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� �������� ��������
7UDGH��RWKHU�SD\DEOHV�DQG�FXUUHQW�LQFRPH�WD[�OLDELOLWLHV� ������������ ����������
�
�����6KDUH�FDSLWDO��VKDUH�SUHPLXP�DQG�UHVHUYHV�
�� ���'HF���� ���'HF����
1XPEHU�RI�VKDUHV� ������������� �������������
�� �� ��
2UGLQDU\�VKDUHV� ������ ������
6KDUH�SUHPLXP� ���������� ����������
7RWDO� ���������� ����������
�
,Q�$XJXVW������DQ�DGGLWLRQDO��������VKDUHV�ZHUH�LVVXHG��7KH�SDLG�XS�DQG�FDOOHG�VKDUH�FDSLWDO�LQFUHDVHG�WR��
¼���������ZLWK������������QXPEHU�RI�RUGLQDU\�VKDUHV��QRPLQDO�YDOXH�¼������SHU�VKDUH���,QFUHPHQWDO�FRVWV�GLUHFWO\�
DWWULEXWDEOH�WR�WKH�LVVXH�RI�RUGLQDU\�VKDUHV�DUH�UHFRJQLVHG�DV�D�GHGXFWLRQ�IURP�(TXLW\��QHW�RI�DQ\�WD[�HIIHFWV��
� �
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��
&XPXODWLYH�
WUDQVODWLRQ�
DFFRXQW�

2WKHU� 7RWDO�RWKHU�
UHVHUYHV�

5HWDLQHG�
HDUQLQJV� 7RWDO�

$W�-DQXDU\��������� ������ �������� �������� ��������� ���������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� ��������� ���������
6KDUH�EDVHG�SD\PHQWV� �� �������� �������� �� ��������
,QWDQJLEOH�DVVHWV� �� ������ ������ ������� ����
2WKHU�FRPSUHKHQVLYH�LQFRPH� �� �� �� �� ����
5H�PHDVXUHPHQW�DYDLODEOH�IRU�VDOH�
ILQDQFLDO�DVVHW� �� ��������� ��������� �� ���������

2WKHU�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV� ����� �� ����� �� �����
&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV�
VXEVLGLDULHV� ������ �� ������ �� ������

$W�'HFHPEHU���������� ������ ��������� ��������� ��������� ���������
�� �� �� �� �� ��
$W�-DQXDU\��������� ������ ��������� ��������� ��������� ���������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� ��������� ���������
6KDUH�EDVHG�SD\PHQWV� �� �������� �������� �� ��������
,QWDQJLEOH�DVVHWV� �� ������ ������ ������� ����
2WKHU�FRPSUHKHQVLYH�LQFRPH� �� �� �� �� ��
'LVSRVDO�DYDLODEOH�IRU�VDOH�)LQDQFLDO�DVVHW� �� ��������� ���������� �� ����������
5H�PHDVXUHPHQW�DYDLODEOH�IRU�VDOH�
ILQDQFLDO�DVVHW� �� ��������� ��������� �� ���������

2WKHU�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV� ������ �� ������ �� ������
&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV�
VXEVLGLDULHV� ������

��
������

��
������

$W�'HFHPEHU���������� ������ ��������� ��������� ���������� ����������
�
7KH�WRWDO�RI�GLVWULEXWDEOH�UHVHUYHV�DPRXQWV�WR������������������������DQG�WKH�RWKHU�UHVHUYHV�SUHVHQWHG�DERYH�DUH�
UHVWULFWHG�IRU�GLVWULEXWLRQ��
�
�����&RQWLQJHQFLHV�DQG�FRPPLWPHQWV�
7KH�&RPSDQ\�KDV�QR�FRQWLQJHQW�OLDELOLWLHV�LQ�UHVSHFW�RI�OHJDO�FODLPV��
�
$G\HQ�%�9��DQG�$G\HQ�,QWHUQDWLRQDO�%�9��DUH�D�ILVFDO�XQLW\�IRU�LQFRPH�WD[�SXUSRVHV��8QGHU�WKH�'XWFK�7D[�&ROOHFWLRQ�
$FW��WKH�PHPEHUV�RI�WKH�ILVFDO�XQLW\�DUH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�DQ\�WD[HV�SD\DEOH�E\�WKH�ILVFDO�XQLW\��
�
5HQWDO�REOLJDWLRQV��RSHUDWLRQDO�OHDVH���
7KH�&RPSDQ\�OHDVHV�RIILFHV�LQ�YDULRXV�FRXQWULHV�DQG�GDWDFHQWHUV�LQ�WKH�86�DQG�$XVWUDOLD�H[SLULQJ�ZLWKLQ�RQH�DQG�VL[�
\HDUV��7KH�OHDVHV�KDYH�YDU\LQJ�WHUPV�DQG�UHQHZDO�ULJKWV��2Q�UHQHZDO��WKH�WHUPV�RI�WKH�OHDVHV�DUH�UHQHJRWLDWHG��
,Q������OHDVH�UHQWDOV�DPRXQWLQJ�WR��������������DQG���������������������UHODWLQJ�WR�WKH�OHDVH�RI�PDFKLQHU\�DQG�
SURSHUW\��UHVSHFWLYHO\��DUH�LQFOXGHG�LQ�WKH�LQFRPH�VWDWHPHQW��
7KH�WRWDO�OHDVH�FRPPLWPHQWV�DUH�DV�IROORZV��
�
� �
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�� ���'HF���� ���'HF����
/HVV�WKDQ���\HDU� �������� ��������
%HWZHHQ���DQG���\HDUV� ��������� ��������
0RUH�WKDQ���\HDUV� �� ������
7RWDO� ��������� ���������
�
3HU�\HDU�HQG������WKH�&RPSDQ\�KDV�D�FUHGLW�IDFLOLW\�DJUHHPHQW�RI���������������������DQG���������������������LV�
XVHG�IRU�EDQN�JXDUDQWHHV�DQG�OHWWHUV�RI�FUHGLW��7KH�FUHGLW�IDFLOLW\�DJUHHPHQW�FDQ�EH�FDQFHOOHG��
�
�����5HODWHG�SDUW\�WUDQVDFWLRQV�
,Q������$G\HQ�%�9��KDV�D�EXVLQHVV�UHODWLRQVKLS�ZLWK�WZR�VKDUHKROGHUV��7UDQVDFWLRQV�ZLWK�WKHVH�UHODWHG�SDUWLHV�UHODWH�
WR�FRQVXOWLQJ�VHUYLFHV�DQG�DPRXQW�WR����������������7KHVH�WUDQVDFWLRQV�DUH�PDGH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�
EDVHG�RQ�PDUNHW�FRQGLWLRQV��<HDU�HQG������WKH�SD\DEOH�WR�WKHVH�UHODWHG�SDUWLHV�DUH�QLO��������QLO���
�
7KH�GLUHFWRUV¶�UHPXQHUDWLRQ�LV�GLVFORVHG�LQ�QRWH�����
� �
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���&RPSDQ\�EDODQFH�VKHHW�
$V�DW�'HFHPEHU����������DQG������
�EHIRUH�DSSURSULDWLRQ�RI�SURILW��
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� 1RWH� ���'HF���� ���'HF����
1RQ�FXUUHQW�DVVHWV� �� �� ��
,QWDQJLEOH�DVVHWV�� ���� �������� ��������
3URSHUW\��SODQW�DQG�HTXLSPHQW�� ���� ��������� ��������
)LQDQFLDO�IL[HG�DVVHWV� ���� ��������� ��������
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ���� ��������� ���������
5HFHLYDEOHV� �� �������� ����
7RWDO� �� ��������� ���������
�� �� �� ��
&XUUHQW�DVVHWV� �� �� ��
,QYHQWRULHV� �� �������� ��������
5HFHLYDEOHV� ���� ��������� ���������
&DVK�DQG�FDVK�HTXLYDOHQWV� �� ���������� ����������
7RWDO� �� ���������� ����������
�� �� �� ��
7RWDO�DVVHWV� �� ���������� ����������
�� �� �� ��
�� �� �� ��
6KDUHKROGHU�HTXLW\� ���� �� ��
&DOOHG�XS�VKDUH�FDSLWDO� �� ������ ������
6KDUH�SUHPLXP�DFFRXQW� �� ���������� ����������
2WKHU�UHVHUYHV� �� ��������� ���������
5HWDLQHG�HDUQLQJV� �� ��������� ���������
3URILW�FXUUHQW�\HDU� �� ��������� ���������
7RWDO�HTXLW\� �� ���������� ����������
�� �� �� ��
1RQ�FXUUHQW�OLDELOLWLHV� �� �� ��
'HIHUUHG�WD[�OLDELOLWLHV� �� �������� ��
7RWDO�1RQ�FXUUHQW�OLDELOLWLHV� �� �������� ����
�� �� �� ��
&XUUHQW�OLDELOLWLHV� �� �� ��
7UDGH�DQG�RWKHU�SD\DEOHV� ���� ��������� ���������
&XUUHQW�LQFRPH�WD[�OLDELOLWLHV� ���� ��������� ��������
7RWDO�OLDELOLWLHV� �� ��������� ���������
�� �� �� ��
7RWDO�OLDELOLWLHV�DQG�HTXLW\� �� ���������� ����������
�
�
� �
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���&RPSDQ\�,QFRPH�6WDWHPHQW�
)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� ����� �����
&RPSDQ\�LQFRPH�VWDWHPHQW������ �� ��
,QFRPH�IURP�VXEVLGLDULHV�DIWHU�WD[� �������� ������
2WKHU�LQFRPH�DQG�H[SHQVH�DIWHU�WD[� ��������� ���������
�� ��������� ���������
�
�
� �
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���1RWHV�WR�WKH�&RPSDQ\�ILQDQFLDO�VWDWHPHQWV�
�
$FFRXQWLQJ�LQIRUPDWLRQ�DQG�SROLFLHV�
�

%DVLV�RI�SUHSDUDWLRQ�
7KH�&RPSDQ\�ILQDQFLDO�VWDWHPHQWV�RI�$G\HQ�%�9���KHUHDIWHU��WKH�&RPSDQ\��KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK��
3DUW����%RRN���RI�WKH�'XWFK�&LYLO�&RGH��,Q�DFFRUGDQFH�ZLWK�VXE�DUWLFOH���RI�DUWLFOH������%RRN���RI�WKH�'XWFK�&LYLO�&RGH��
WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�DUH�SUHSDUHG�EDVHG�RQ�WKH�DFFRXQWLQJ�SULQFLSOHV�RI�UHFRJQLWLRQ��PHDVXUHPHQW�
DQG�GHWHUPLQDWLRQ�RI�SURILW��DV�DSSOLHG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��7KHVH�SULQFLSOHV�DOVR�LQFOXGH�WKH�
FODVVLILFDWLRQ�DQG�SUHVHQWDWLRQ�RI�ILQDQFLDO�LQVWUXPHQWV��EHLQJ�HTXLW\�LQVWUXPHQWV�RU�ILQDQFLDO�OLDELOLWLHV��
�
7KH�&RPSDQ\�SUHSDUHG�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�
6WDQGDUGV��µ,)56¶��DV�DGRSWHG�E\�WKH�(XURSHDQ�8QLRQ��,Q�FDVH�QR�RWKHU�SROLFLHV�DUH�PHQWLRQHG��UHIHU�WR�WKH�
DFFRXQWLQJ�SROLFLHV�DV�GHVFULEHG�LQ�WKH�DFFRXQWLQJ�SROLFLHV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKLV�$QQXDO�
5HSRUW��)RU�DQ�DSSURSULDWH�LQWHUSUHWDWLRQ��WKH�&RPSDQ\�ILQDQFLDO�VWDWHPHQWV�RI�$G\HQ�%�9��VKRXOG�EH�UHDG�LQ�
FRQMXQFWLRQ�ZLWK�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
�
$OO�DPRXQWV�LQ�WKH�QRWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�VWDWHG�LQ�WKRXVDQGV�RI�(85��XQOHVV�RWKHUZLVH�
VWDWHG��
�

,QYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�
,QYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�DUH�DOO�HQWLWLHV��LQFOXGLQJ�VWUXFWXUHG�HQWLWLHV��RYHU�ZKLFK�WKH�JURXS�KDV�
FRQWURO��7KH�JURXS�FRQWUROV�DQ�HQWLW\�ZKHQ�WKH�JURXS�LV�H[SRVHG�WR��RU�KDV�ULJKWV�WR��YDULDEOH�UHWXUQV�IURP�LWV�
LQYROYHPHQW�ZLWK�WKH�HQWLW\�DQG�KDV�WKH�DELOLW\�WR�DIIHFW�WKRVH�UHWXUQV�WKURXJK�LWV�SRZHU�WR�GLUHFW�WKH�DFWLYLWLHV�RI�WKH�
HQWLW\��6XEVLGLDULHV�DUH�IXOO\�FRQVROLGDWHG�IURP�WKH�GDWH�RQ�ZKLFK�FRQWURO�LV�WUDQVIHUUHG�WR�WKH�JURXS��7KH\�DUH�
GHFRQVROLGDWHG�IURP�WKH�GDWH�WKDW�FRQWURO�FHDVHV��
�
,QYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�DUH�PHDVXUHG�DW�QHW�DVVHW�YDOXH��1HW�DVVHW�YDOXH�LV�EDVHG�RQ�WKH�
PHDVXUHPHQW�RI�DVVHWV��SURYLVLRQV�DQG�OLDELOLWLHV�DQG�GHWHUPLQDWLRQ�RI�SURILW�EDVHG�RQ�WKH�SULQFLSOHV�DSSOLHG�LQ�WKH�
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV���
�
,QYHVWPHQWV���UHFRJQLWLRQ�RI�ORVVHV�
:KHQ�WKH�&RPSDQ\¶V�VKDUH�RI�ORVVHV�LQ�DQ�LQYHVWPHQW�HTXDOV�RU�H[FHHGV�LWV�LQWHUHVW�LQ�WKH�LQYHVWPHQW���LQFOXGLQJ�
VHSDUDWHO\�SUHVHQWHG�JRRGZLOO�RU�DQ\�RWKHU�XQVHFXUHG�QRQ�FXUUHQW�UHFHLYDEOHV��EHLQJ�SDUW�RI�WKH�QHW�LQYHVWPHQW���WKH�
&RPSDQ\�GRHV�QRW�UHFRJQL]H�DQ\�IXUWKHU�ORVVHV��XQOHVV�LW�KDV�LQFXUUHG�OHJDO�RU�FRQVWUXFWLYH�REOLJDWLRQV�RU�PDGH�
SD\PHQWV�RQ�EHKDOI�RI�WKH�LQYHVWPHQW��,Q�VXFK�FDVH�WKH�&RPSDQ\�ZLOO�UHFRJQL]H�D�SURYLVLRQ��
�
� �
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����,QWDQJLEOH�DVVHWV�
�� ,QWHUQDOO\�JHQHUDWHG�VRIWZDUH�

3HULRG�HQGHG�'HFHPEHU���������� ��
2SHQLQJ�QHW�ERRN�YDOXH� ��������
$GGLWLRQV���� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� �������
&ORVLQJ�QHW�ERRN�YDOXH�� ��������
�� ��
$W�'HFHPEHU������������ ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� ���������
1HW�ERRN�YDOXH� ��������
�� ��
3HULRG�HQGHG�'HFHPEHU���������� ��
2SHQLQJ�QHW�ERRN�YDOXH�� ��������
$GGLWLRQV���� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� ���������
&ORVLQJ�QHW�ERRN�YDOXH�� ��������
�� ��
$W�'HFHPEHU������������ ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� ���������
1HW�ERRN�YDOXH� ��������
�
����3URSHUW\��SODQW�DQG�HTXLSPHQW�
/HDVH�UHQWDOV�DPRXQWLQJ�WR��������������DQG�����������������UHODWLQJ�WR�WKH�OHDVH�RI�PDFKLQHU\�DQG�SURSHUW\��
UHVSHFWLYHO\��DUH�LQFOXGHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
�� 0DFKLQHU\�DQG�

HTXLSPHQW�
2WKHU� 7RWDO�

$W�-DQXDU\��������� �� �� ��
&RVW� �������� �������� ��������
$FFXPXODWHG�GHSUHFLDWLRQ� ��������� ������� ���������
1HW�ERRN�YDOXH� �������� ������ ��������
�� �� �� ��
$GGLWLRQV� �������� ������ ��������
'LVSRVDOV� ������ �� ������
'HSUHFLDWLRQ� ��������� ������� ���������
0RYHPHQW� �������� ������� ��������
�� �� �� ��
$W�'HFHPEHU���������� �� �� ��
&RVW� ��������� �������� ���������
$FFXPXODWHG�GHSUHFLDWLRQ� ��������� ������� ���������
1HW�ERRN�YDOXH� ��������� ������ ���������
�
�
� �
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����)LQDQFLDO�IL[HG�DVVHWV�
0RYHPHQWV�LQ�ILQDQFLDO�IL[HG�DVVHWV�DUH�DV�IROORZV��
�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQWHJUDOO\�LQFOXGH�WKH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�DQG�WKH�IROORZLQJ�
JURXS�FRPSDQLHV��ZKLFK�DUH�HFRQRPLFDOO\�DQG�RUJDQL]DWLRQDOO\�OLQNHG�WR�WKH�&RPSDQ\��

�� $YDLODEOH�IRU�VDOH�DVVHW� ,QYHVWPHQWV�LQ�FRQVROLGDWHG�
VXEVLGLDULHV�

$W���-DQXDU\������ �� ��
1HW�ERRN�YDOXH� ��������� ��������
�� �� ��
0RYHPHQWV�LQ�ERRN�YDOXH������ �� ��
,QYHVWPHQWV� �� ��������
6KDUH�RI�SURILW�RI�VXEVLGLDULHV� �� ��������
&XUUHQF\�WUDQVODWLRQ�VXEVLGLDULHV� �� ������

'LVSRVDO�DYDLODEOH�IRU�VDOH�DVVHW� ���������� ��

$YDLODEOH�IRU�VDOH�DVVHW� ��������� ��
6XEWRWDO� ���������� ��������
$W����'HFHPEHU������ �� ��
1HW�ERRN�YDOXH� ��������� ���������
�
$G\HQ�%�9��

1DPH� /HJDO�6HDW� 2ZQHUVKLS�SHUFHQWDJH�
6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ� $PVWHUGDP��7KH�1HWKHUODQGV� ��
$G\HQ�,QWHUQDWLRQDO�%�9�� $PVWHUGDP��7KH�1HWKHUODQGV� �����
�
$G\HQ�,QWHUQDWLRQDO�%�9��

1DPH� /HJDO�6HDW� 'LUHFW�DQG�LQGLUHFW�
RZQHUVKLS�SHUFHQWDJH�

$G\HQ�,QF�� 6DQ�)UDQFLVFR��86$� �����
$G\HQ�6HUYLFHV�,QF�� 6DQ�)UDQFLVFR��86$� �����
$G\HQ�1HYDGD� /DV�9HJDV��86$� �����
$G\HQ�*PE+� %HUOLQ��*HUPDQ\� �����
$G\HQ�)UDQFH�6DUO� 3DULV��)UDQFH� �����
$G\HQ�GR�%UD]LO�/WGD���� 6mR�3DXOR��%UD]LO� �����
$G\HQ�6LQJDSRUH�37(��/7'�� 6LQJDSRUH� �����
$G\HQ�8.�/LPLWHG� /RQGRQ��8.� �����
$G\HQ�+RQJ�.RQJ�/LPLWHG� +RQJ�.RQJ� �����
$G\HQ�$XVWUDOLD�37<�/LPLWHG� 6\GQH\��$XVWUDOLD� �����
$G\HQ�&DQDGD�/WG�� 6DLQW�-RKQ��&DQDGD� �����
$G\HQ�,EHULD�6�/�� 0DGULG��6SDLQ� �����
$G\HQ�.RUHD�&KXVLN�+RHVD� 6HRXO��.RUHD� �����
$G\HQ�0H[LFR��6�$��GH�&�9�� 0H[LFR�&LW\��0H[LFR� �����
$G\HQ�%HOJLXP�%9%$� %UXVVHO��%HOJLXP� �����
$G\HQ�1RUGLF�$%� 6WRFNKROP��6ZHGHQ� �����
$G\HQ��&KLQD��6RIWZDUH�7HFKQRORJ\�&R��/WG�� 6KDQJKDL��&KLQD� �����
$G\HQ�1HZ�=HDODQG�/WG�� $XFNODQG��1HZ�=HDODQG� �����
$G\HQ�0DOD\VLD�6GQ��%KG� .XDOD�/XPSXU��0DOD\VLD� �����
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���,Q������$G\HQ�GR�%UD]LO�/WGD�DQG�$G\HQ�6HUYLFRV�3DJDPHQWR�/WGD�KDYH�EHHQ�PHUJHG�
�
����5HFHLYDEOHV�
5HFHLYDEOHV�IDOO�GXH�LQ�OHVV�WKDQ�RQH�\HDU�H[FHSW�GHSRVLWV�WUDQVIHUUHG�WR�)LQDQFLDO�,QVWLWXWLRQV��)RU������WKH�GHSRVLWV�
DPRXQW�WR��������������������
�� ���'HF���� ���'HF����
7UDGH�UHFHLYDEOHV� �������� ��������
5HFHLYDEOHV�IURP�JURXS�FRPSDQLHV� �������� ������
5HFHLYDEOHV�IURP�$G\HQ�)RXQGDWLRQ� ��������� ��������
2WKHU�UHFHLYDEOHV� �������� ��������
3UHSDLG�H[SHQVHV� �������� ��������
�� ��������� ���������
�
����6KDUHKROGHUV¶�HTXLW\�
,Q�$XJXVW������DQ�DGGLWLRQDO��������VKDUHV�ZHUH�LVVXHG��7KH�SDLG�XS�DQG�FDOOHG�VKDUH�FDSLWDO�LQFUHDVHV�WR�¼���������
ZLWK������������QXPEHU�RI�RUGLQDU\�VKDUHV��QRPLQDO�YDOXH�¼������SHU�VKDUH���1R�VKDUH�FDSLWDO�LQFUHDVH�KDV�RFFXUUHG�
DIWHU�$XJXVW�DQG�DV�SHU�HQG�RI�'HFHPEHU�WKH�SDLG�XS�DQG�FDOOHG�VKDUH�FDSLWDO�LV�¼���������GLYLGHG�LQWR������������
RUGLQDU\�VKDUHV�ZLWK�D�QRPLQDO�YDOXH�RI�¼������HDFK��,QFUHPHQWDO�FRVWV�GLUHFWO\�DWWULEXWDEOH�WR�WKH�LVVXH�RI�RUGLQDU\�
VKDUHV�DUH�UHFRJQLVHG�DV�D�GHGXFWLRQ�IURP�(TXLW\��QHW�RI�DQ\�WD[�HIIHFWV��
�
� �
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7KH�PRYHPHQWV�LQ�VKDUHKROGHUV¶�HTXLW\�DUH�DV�IROORZV��
�

��

&DOOHG�
XS�

VKDUH�
FDSLWDO�

6KDUH�
SUHPLXP�
DFFRXQW�

2WKHU�
OHJDO�

UHVHUYHV�
2WKHU�

UHVHUYHV�
5HWDLQHG�
HDUQLQJV�

3URILW�
FXUUHQW�
\HDU� 7RWDO�

$W���-DQXDU\������� ���� �������� ������ ������ ���� ������� ��������
$OORFDWLRQ�RI�WKH�SULRU�\HDU�
UHVXOW� � � � � ������� ��������� ��

1HW�UHVXOW�IRU�WKH�\HDU� ������� �������

3URFHHGV�RQ�LVVXLQJ�VKDUHV�
�� ������� � � � � �������

)XQGLQJ�FRVWV�LQYHVWPHQW� ����� �����
6KDUH�EDVHG�SD\PHQWV� ������ ������
,QWDQJLEOHV�DVVHWV� ���� ������ ��
5H�PHDVXUHPHQW�DYDLODEOH�
IRU�VDOH�ILQDQFLDO�DVVHW� � � ������� � � � �������

2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� � � ��� � � � ���

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� � � ���� � � � ����

$W�'HFHPEHU������
����� ���� �������� ������� ������ ������� ������� ��������

�� �� �� �� �� �� �� ��
$W���-DQXDU\������� ���� �������� ������� ������ ������� ������� ��������
$OORFDWLRQ�RI�WKH�SULRU�\HDU�
UHVXOW� � � � � ������� ��������� ��

1HW�UHVXOW�IRU�WKH�\HDU� ������� �������

3URFHHGV�RQ�LVVXLQJ�VKDUHV� � ���� � � � � ����

)XQGLQJ�FRVWV�LQYHVWPHQW� ��
6KDUH�EDVHG�SD\PHQWV� ������ ������
,QWDQJLEOHV�DVVHWV� ���� ������ ��
'LVSRVDO�DYDLODEOH�IRU�VDOH�
ILQDQFLDO�DVVHW� � � ��������� � � � ���������

5H�PHDVXUHPHQW�DYDLODEOH�
IRU�VDOH�ILQDQFLDO�DVVHW� � � ������� � � � �������

2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� � � ���� � � � ����

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� � � ���� � � � ����

$W�'HFHPEHU������
����� ���� �������� ������� ������ ������� ������� ��������

�� �� �� �� �� �� �� ��
�
7KH�UHVHUYH�IRU�WUDQVODWLRQ�GLIIHUHQFHV�FRQFHUQV�DOO�H[FKDQJH�UDWH�GLIIHUHQFHV�DULVLQJ�IURP�WKH�WUDQVODWLRQ�RI�WKH�QHW�
LQYHVWPHQW�LQ�IRUHLJQ�HQWLWLHV��7KH�WRWDO�RI�GLVWULEXWDEOH�UHVHUYHV�DPRXQWV�WR�������������������������7KH�RWKHU�
UHVHUYHV�SUHVHQWHG�DERYH�DUH�UHVWULFWHG�IRU�GLVWULEXWLRQ��



)�����
� �

�
����'LYLGHQGV�SDLG�
1R�GLYLGHQG�KDV�EHHQ�SDLG�LQ�WKH�\HDUV�SUHVHQWHG��
�
����&XUUHQW�OLDELOLWLHV�
�� ���'HF���� ���'HF����
$FFRXQWV�SD\DEOH� �������� ��������
2WKHU�WD[HV�DQG�VRFLDO�VHFXULW\�FRQWULEXWLRQV� �������� ��������
,QFRPH�WD[� ��������� ��������
3D\DEOHV�WR�JURXS�FRPSDQLHV� �������� ��������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� ��������� ��������
�� ��������� ���������
�
$OO�FXUUHQW�OLDELOLWLHV�IDOO�GXH�LQ�OHVV�WKDQ�RQH�\HDU��7KH�IDLU�YDOXH�RI�WKH�FXUUHQW�OLDELOLWLHV�DSSUR[LPDWHV�WKH�ERRN�YDOXH�
GXH�WR�LWV�VKRUW�WHUP�FKDUDFWHU��
�
����'LUHFWRUV¶�UHPXQHUDWLRQ�
)RU�DQ�RYHUYLHZ�RI�WKH�GLUHFWRUV¶�UHPXQHUDWLRQ��UHIHUHQFH�LV�PDGH�WR�QRWH����RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
�
����$XGLW�IHHV�
)RU�DQ�RYHUYLHZ�RI�WKH�DXGLW�IHHV��UHIHUHQFH�LV�PDGH�WR�QRWH����RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
�
�����&RQWLQJHQFLHV�DQG�FRPPLWPHQWV�
$G\HQ�%�9��DQG�$G\HQ�,QWHUQDWLRQDO�%�9��DUH�D�ILVFDO�XQLW\�IRU�LQFRPH�WD[�SXUSRVHV��8QGHU�WKH�'XWFK�7D[�&ROOHFWLRQ�
$FW��WKH�PHPEHUV�RI�WKH�ILVFDO�XQLW\�DUH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�DQ\�WD[HV�SD\DEOH�E\�WKH�ILVFDO�XQLW\��
3XUVXDQW�WR�WKH�&ROOHFWLRQ�RI�6WDWH�7D[HV�$FW��WKH�&RPSDQ\�DQG�LWV�VXEVLGLDU\�DUH�ERWK�VHYHUDOO\�DQG�MRLQWO\�OLDEOH�IRU�
WKH�WD[�SD\DEOH�E\�WKH�FRPELQDWLRQ��
,Q�WKH�ILQDQFLDO�VWDWHPHQWV�RI�$G\HQ�%�9���WD[�H[SHQVHV�DUH�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�FRPPHUFLDO�UHVXOW�UHDOL]HG�
E\�$G\HQ�%�9���
$G\HQ�%�9��DQG�$G\HQ�,QWHUQDWLRQDO�%�9��VHWWOH�WKHVH�H[SHQVHV�WKURXJK�WKHLU�LQWHUFRPSDQ\�DFFRXQWV���
�
�����2WKHU�
3URSRVHG�SURILW�DSSURSULDWLRQ�
$ZDLWLQJ�WKH�GHFLVLRQ�E\�WKH�VKDUHKROGHUV��WKH�LQFRPH�IRU�WKH�\HDU�LV�VHSDUDWHO\�LQFOXGHG�LQ�WKH�VKDUHKROGHU¶V�HTXLW\�
DV�XQDOORFDWHG�QHW�LQFRPH��,W�LV�SURSRVHG�WKDW�WKH�UHVXOW�IRU�WKH�\HDU�ZLOO�EH�DGGHG�WR�WKH�UHWDLQHG�HDUQLQJV��
�
,W�LV�SURSRVHG�WKDW�WKH�GLYLGHQG�RQ�WKH�RUGLQDU\�VKDUHV�LV�QRW�SDLG�RXW�EXW�LV�DGGHG�WR�WKH�UHWDLQHG�HDUQLQJV��
�
�
(YHQWV�DIWHU�EDODQFH�VKHHW�GDWH�
7KHUH�DUH�QR�HYHQWV�DIWHU�WKH�UHSRUWLQJ�SHULRG��
�
�
$PVWHUGDP����$SULO������
�
�
�
�
�
�
�
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����2WKHU�LQIRUPDWLRQ�
3URYLVLRQV�LQ�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�UHODWLQJ�WR�SURILW�DSSURSULDWLRQ�
7KH�$UWLFOHV�RI�$VVRFLDWLRQ�RI�WKH�&RPSDQ\�SURYLGH�WKDW�WKH�DSSURSULDWLRQ�RI�WKH�QHW�LQFRPH�IRU�WKH�\HDU�LV�GHFLGHG�
XSRQ�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV��
�
)RU�WKH�SUHIHUUHG�GLYLGHQGV�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�FDQ�HOHFW�WR�SD\�RXW�WKH�DQQXDO�GLYLGHQG�RQ�
WKHVH�VKDUHV�RU�WR�DGG�WKH�GLYLGHQG�WR�WKH�FODVV�UHVHUYH��

,QGHSHQGHQW�DXGLWRU¶V�UHSRUW�
:H�UHIHU�WR�WKH�QH[W�SDJH��
�
� �
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����,QGHSHQGHQW�DXGLWRU¶V�UHSRUW�
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� �



)�����
� �

�
� �



)�����
� �

�
� �



)�����
� �

�
� �



)����



�

)�����
�

��� 'LUHFWRUV¶�UHSRUW�
�
7KH�'LUHFWRU¶V�UHSRUW�LV�QRW�LQFOXGHG�LQ�WKHVH�ILQDQFLDO�VWDWHPHQWV��6XFK�UHSRUW�LV�DYDLODEOH�IRU�UHYLHZ�DQG�FDQ�EH�
REWDLQHG�IURP�WKH�&KDPEHU�RI�&RPPHUFH�LQ�WKH�1HWKHUODQGV���
� �
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��� &RQVROLGDWHG�6WDWHPHQW�RI�&RPSUHKHQVLYH�,QFRPH�
)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� �1RWH�� ����� �����
5HYHQXHV� ���� ���������� ����������
�� �� �� ��
&RVWV�LQFXUUHG�IURP�ILQDQFLDO�LQVWLWXWLRQV� �� ���������� ����������
&KDQJHV�LQ�LQYHQWRU\� ����� �������� ������
:DJHV�DQG�VDODULHV� ���� ��������� ���������
6RFLDO�VHFXULWLHV�DQG�SHQVLRQ�FRVWV� ���� �������� ��������
$PRUWL]DWLRQ�DQG�GHSUHFLDWLRQ�RI�WDQJLEOH�DQG�LQWDQJLEOH�IL[HG�DVVHWV� ��	��� �������� ��������
2WKHU�RSHUDWLQJ�H[SHQVHV� ����� ��������� ���������
,QFRPH�EHIRUH�LQWHUHVW�LQFRPH��LQWHUHVW�H[SHQVH�DQG�LQFRPH�WD[HV� �� ��������� ���������
�� �� �� ��
)LQDQFH�LQFRPH� ���� ������ ������
)LQDQFH�H[SHQVH� ���� ����� �����
2WKHU�ILQDQFLDO�UHVXOWV� ����� ������� �����
1HW�ILQDQFH�LQFRPH� �� ������ ������
�� �� �� ��
,QFRPH�EHIRUH�LQFRPH�WD[HV� �� ��������� ���������
,QFRPH�WD[HV� ����� ��������� ���������
1HW�LQFRPH�IRU�WKH�\HDU� �� ��������� ���������
�� �� �� ��
1HW�LQFRPH�DWWULEXWDEOH�WR�� �� �� ��
2ZQHUV�RI�$G\HQ�%�9�� �� ��������� ���������
�� �� ��������� ���������
�� �� �� ��
,WHPV�WKDW�PD\�EH�UHFODVVLILHG�WR�SURILW�RU�ORVV�� �� �� ��
*DLQV�RQ�UH�PHDVXULQJ�$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ����� ��������� ��
2WKHU�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV� ����� ����� ������
&XUUHQF\�WUDQVODWLRQ�DGMXVWPHQWV�VXEVLGLDULHV� ����� ������ �����
2WKHU�FRPSUHKHQVLYH�LQFRPH�IRU�WKH�\HDU� �� ��������� �����
�� �� �� ��

7RWDO�&RPSUHKHQVLYH�LQFRPH�IRU�WKH�\HDU�
�DWWULEXWDEOH�WR�RZQHUV�RI�$G\HQ�%�9��� �� ��������� ���������

�� �� �� ��
�
�
7KH�LWHPV�RI�RWKHU�FRPSUHKHQVLYH�LQFRPH�LQ�WKH�VWDWHPHQW�DERYH�DUH�GLVFORVHG�QHW�RI�WD[��7KH�LQFRPH�WD[�UHODWLQJ�WR�
HDFK�FRPSRQHQW�RI�RWKHU�FRPSUHKHQVLYH�LQFRPH�LV�GLVFORVHG�LQ�QRWH�����
�
7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV���
� �
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��� &RQVROLGDWHG�%DODQFH�6KHHW�
$V�DW�'HFHPEHU����������DQG�������DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
��
�� 1RWH� ���'HF���� ���'HF����
$VVHWV���� �� �� ��
1RQ�FXUUHQW�DVVHWV� �� �� ��
,QWDQJLEOH�DVVHWV� ��� �������� ��������
3URSHUW\��SODQW�DQG�HTXLSPHQW� ��� �������� ��������
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ��� ��������� ��
'HIHUUHG�WD[�DVVHWV� ��� ������ ��
7RWDO�1RQ�FXUUHQW�DVVHWV� �� ��������� ��������
�� �� �� ��
&XUUHQW�DVVHWV� �� �� ��
,QYHQWRULHV� ��� �������� �����
7UDGH�DQG�RWKHU�UHFHLYDEOHV�� ��� �������� ��������
5HFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV� ��� ���������� ����������
&DVK�DQG�FDVK�HTXLYDOHQWV� ��� ���������� ����������
7RWDO�&XUUHQW�DVVHWV� �� ���������� ����������
�� �� �� ��

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

�� �� �� ��
�� �� �� ��
(TXLW\��� �� �� ��
(TXLW\�DWWULEXWDEOH�WR�RZQHUV�RI�$\GHQ�%�9����� �� �� ��
6KDUH�FDSLWDO� ��� ������ ������
6KDUH�SUHPLXP�� ��� ���������� ����������
2WKHU�UHVHUYHV� ��� ��������� ��������
5HWDLQHG�HDUQLQJV�� ��� ��������� ���������
7RWDO�HTXLW\�� �� ���������� ����������
�� �� �� ��
1RQ�FXUUHQW�OLDELOLWLHV� �� �� ��
'HIHUUHG�WD[�OLDELOLWLHV� ��� ����� ��
7RWDO�1RQ�FXUUHQW�OLDELOLWLHV� �� ����� ����
�� �� �� ��
&XUUHQW�OLDELOLWLHV� �� �� ��
3D\DEOHV�WR�PHUFKDQWV�� ��� ���������� ����������
7UDGH�DQG�RWKHU�SD\DEOHV� ��� ��������� ���������
&XUUHQW�LQFRPH�WD[�OLDELOLWLHV� ��� �������� ��������
7RWDO�OLDELOLWLHV� �� ���������� ����������
�� �� �� ��

7RWDO�OLDELOLWLHV�DQG�HTXLW\� �� ���������� ����������

�

� �
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��� &RQVROLGDWHG�6WDWHPHQW�RI�&KDQJHV�LQ�(TXLW\�
)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
$WWULEXWDEOH�WR�HTXLW\�RZQHUV�RI�$G\HQ�%�9�����

�� 1RWH�
6KDUH�
FDSLWDO�

6KDUH�
SUHPLXP�

2WKHU�
OHJDO�

UHVHUYHV�
2WKHU�

UHVHUYHV�
5HWDLQHG�
HDUQLQJV�

7RWDO�
HTXLW\�

%DODQFH���-DQXDU\��������� ��� ������ ��������� �������� ���� �������� ���������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� �� �� ��������� ���������
3URFHHGV�RQ�LVVXLQJ�VKDUHV� �� ����� ��������� �� �� �� ���������
6KDUH�EDVHG�SD\PHQWV� �� �� �� �� �������� �� ��������
,QWDQJLEOH�DVVHWV� �� �� �� ������ �� ������� ����
2WKHU�FRPSUHKHQVLYH�LQFRPH� �� �� �� �� �� �� ��
2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� ��

�� �� ������
�� �� ������

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� ��

�� �� ����� �� �� �����
%DODQFH�±�'HFHPEHU���������� ������ ���������� �������� �������� ��������� ����������
�� �� �� �� �� �� �� ��
%DODQFH���-DQXDU\��������� ��� ������ ���������� �������� �������� ��������� ����������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� �� �� ��������� ���������
3URFHHGV�RQ�LVVXLQJ�VKDUHV� �� ���� ��������� �� �� �� ���������
6KDUH�EDVHG�SD\PHQWV� �� �� �� �� �������� �� ��������
,QWDQJLEOH�DVVHWV� �� �� �� ������ �� ������� ����
2WKHU�FRPSUHKHQVLYH�LQFRPH� �� �� �� �� �� �� ��
5H�PHDVXULQJ�$IV�ILQDQFLDO�
DVVHW� ��� �� �� ��������� �� �� ���������
2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� ��

�� ��
����� �� �� �����

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� ��

�� �� ������ �� �� ������
%DODQFH�±�'HFHPEHU���������� ������ ���������� ��������� �������� ��������� ����������
�
�
,WHPV�LQ�WKH�VWDWHPHQW�DERYH�DUH�GLVFORVHG�QHW�RI�WD[��7KH�LQFRPH�WD[�UHODWLQJ�WR�HDFK�FRPSRQHQW�RI�RWKHU�
FRPSUHKHQVLYH�LQFRPH�LV�GLVFORVHG�LQ�QRWH�����7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV��
�
�

� �
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�

��� &RQVROLGDWHG�6WDWHPHQW�RI�&DVK�)ORZV�
��DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� 1RWH� ����� �����
&DVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�
,QFRPH�EHIRUH�LQFRPH�WD[HV� �� ��������� ���������
$GMXVWPHQWV�IRU��
��)LQDQFH�LQFRPH� �� ������� �������
��)LQDQFH�H[SHQVHV� �� ���� ����
��2WKHU�ILQDQFLDO�UHVXOWV� ��� ������ ������
��'HSUHFLDWLRQ�RI�WDQJLEOH�IL[HG�DVVHWV� ��� �������� ������
��$PRUWL]DWLRQ�RI�LQWDQJLEOH�IL[HG�DVVHWV� ��� ������ ������
��6KDUH�EDVHG�SD\PHQWV� �� �������� ��������
&KDQJHV�LQ�:RUNLQJ�FDSLWDO��
��,QYHQWRULHV� ��� ��������� ������
��7UDGH�DQG�RWKHU�UHFHLYDEOHV� ��� ��������� �������
��5HFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV� ��� ����������� ����������
��3D\DEOHV�WR�PHUFKDQWV� ��� ���������� ����������
��7UDGH�DQG�RWKHU�SD\DEOHV� ��� ������ ��������
&DVK�JHQHUDWHG�IURP�RSHUDWLRQV� ���������� ����������
,QWHUHVW�SDLG� ����� �����
,QFRPH�WD[HV�SDLG� ��������� ���������
1HW�FDVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV� �� ���������� ����������
&DVK�IORZV�IURP�LQYHVWLQJ�DFWLYLWLHV�
3XUFKDVHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW� ��� ��������� ���������
3XUFKDVHV�RI�LQWDQJLEOH�DVVHWV� ��� ��������� ���������
,QWHUHVW�UHFHLYHG� ������ ������
1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV� �� ��������� ���������
&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV�
3URFHHGV�IURP�LVVXDQFH�RI�RUGLQDU\�VKDUHV� ���� �����
6KDUH�SUHPLXP�SDLG�E\�WKH�VKDUHKROGHUV� ��������� ���������
1HW�FDVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV� �� ��������� ���������
1HW�LQFUHDVH�LQ�FDVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV� �� ���������� ����������
&DVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV�DW�EHJLQQLQJ�RI�WKH�\HDU� ��� ���������� ���������
([FKDQJH�JDLQV��ORVVHV��RQ�FDVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV� ������ ������
&DVK��FDVK�HTXLYDOHQWV�DQG�EDQN�RYHUGUDIWV�DW�HQG�RI�WKH�\HDU� �� ���������� ����������
�
� �
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�

��� 1RWHV�WR�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�
�

���*HQHUDO�LQIRUPDWLRQ�
$G\HQ�%�9���´WKH�&RPSDQ\�RU�WKH�*URXS´��LV�D�SD\PHQW�VHUYLFH�SURYLGHU��´363´��DFWLQJ�XQGHU�D�3D\PHQW�,QVWLWXWLRQ�
/LFHQVH�LVVXHG�E\�WKH�'XWFK�&HQWUDO�%DQN��VHH�)LQDQFLDO�6HUYLFH�$FW�VHFWLRQ��������$G\HQ�%�9��LV�OLFHQVHG�DV�D�
3D\PHQW�,QVWLWXWH�XQGHU�WKH�(8�3D\PHQW�6HUYLFH�'LUHFWLYH�DQG�DV�VXFK�UHJXODWHG�DQG�VXSHUYLVHG�E\�WKH�'XWFK�&HQWUDO�
%DQN��7R�PHHW�WKH�UHTXLUHPHQWV�RQ�WKH�VHFXULW\�RI�IXQGV�UHFHLYHG�IURP�SD\PHQW�VHUYLFHV��$G\HQ�%�9��XVHV�D�VSHFLDO�
SXUSRVH�HQWLW\�6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ��´7KH�)RXQGDWLRQ´���7KH�'XWFK�&HQWUDO�%DQN�ZLOO�
WKHUHIRUH�LQFOXGH�$G\HQ�%�9��DQG�6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ�MRLQWO\�LQ�LWV�VXSHUYLVLRQ��
�
7KH�&RPSDQ\�KDV�RSHUDWLRQV�LQ�WKH�1HWKHUODQGV��*HUPDQ\��)UDQFH��%UD]LO��6LQJDSRUH��6ZHGHQ��8.��6SDLQ��%HOJLXP��
&DQDGD��$XVWUDOLD��.RUHD��+RQJ�.RQJ��0H[LFR��&KLQD�DQG�WKH�8QLWHG�6WDWHV��7KH�&RPSDQ\�LV�D�OLPLWHG�OLDELOLW\�
FRPSDQ\��µ%HVORWHQ�9HQQRRWVFKDS¶��GRPLFLOHG�LQ�WKH�1HWKHUODQGV��7KH�DGGUHVV�RI�WKH�&RPSDQ\¶V�UHJLVWHUHG�RIILFH�LV�
6LPRQ�&DUPLJJHOWVWUDDW���������WK�IORRU������'-�$PVWHUGDP��WKH�1HWKHUODQGV��
�

���6XPPDU\�RI�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV�
7KH�SULQFLSDO�DFFRXQWLQJ�SROLFLHV�DSSOLHG�LQ�WKH�SUHSDUDWLRQ�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�VHW�RXW�
EHORZ��7KHVH�SROLFLHV�KDYH�EHHQ�FRQVLVWHQWO\�DSSOLHG�WR�DOO�WKH�\HDUV�SUHVHQWHG��XQOHVV�RWKHUZLVH�VWDWHG��
�
%DVLV�RI�SUHSDUDWLRQ�DQG�DGRSWLRQ�RI�,)56�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�
6WDQGDUGV�DQG�,)5,&�LQWHUSUHWDWLRQV�DV�HQGRUVHG�E\�WKH�(XURSHDQ�8QLRQ�DQG�LQ�DFFRUGDQFH�ZLWK�VXE�DUWLFOH���RI�
DUWLFOH������%RRN���RI�WKH�'XWFK�&LYLO�&RGH��
�
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�,)56�UHTXLUHV�WKH�XVH�RI�FHUWDLQ�FULWLFDO�DFFRXQWLQJ�
HVWLPDWHV��,W�DOVR�UHTXLUHV�PDQDJHPHQW�WR�H[HUFLVH�LWV�MXGJPHQW�LQ�WKH�SURFHVV�RI�DSSO\LQJ�WKH�JURXS¶V�DFFRXQWLQJ�
SROLFLHV��7KH�DUHDV�LQYROYLQJ�D�KLJKHU�GHJUHH�RI�MXGJPHQW�RU�FRPSOH[LW\��RU�DUHDV�ZKHUH�DVVXPSWLRQV�DQG�HVWLPDWHV�
DUH�VLJQLILFDQW�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�GLVFORVHG�LQ�QRWH����
�
$V�WKH�ILQDQFLDO�GDWD�RI�WKH�&RPSDQ\�DUH�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��WKH�LQFRPH�VWDWHPHQW�LQ�
WKH�&RPSDQ\�ILQDQFLDO�VWDWHPHQWV�LV�SUHVHQWHG�LQ�LWV�FRQGHQVHG�IRUP��LQ�DFFRUGDQFH�ZLWK�DUWLFOH������%RRN���RI�WKH�
'XWFK�&LYLO�&RGH���
�
$OO�DPRXQWV�LQ�WKH�QRWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�VWDWHG�LQ�WKRXVDQGV�RI�(85��XQOHVV�RWKHUZLVH�
VWDWHG��
�
7KHVH�ILQDQFLDO�VWDWHPHQWV�ZHUH�DSSURYHG�E\�WKH�ERDUG�RI�GLUHFWRUV�IRU�LVVXH�RQ����0DUFK��������
�
%DVLV�RI�PHDVXUHPHQW�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�XQGHU�WKH�KLVWRULFDO�FRVW�FRQYHQWLRQ��XQOHVV�VWDWHG�
RWKHUZLVH��
�
1HZ�DQG�DPHQGHG�VWDQGDUGV�DGRSWHG�E\�WKH�JURXS��
$�QXPEHU�RI�QHZ�VWDQGDUGV�DQG�DPHQGPHQWV�WR�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�DUH�HIIHFWLYH�IRU�DQQXDO�SHULRGV�
EHJLQQLQJ�RQ�RU�DIWHU���-DQXDU\������DQG�DUH�DSSOLFDEOH�IRU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\���
�
1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�QRW�\HW�DGRSWHG��
$�QXPEHU�RI�QHZ�VWDQGDUGV�DQG�DPHQGPHQWV�WR�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�DUH�HIIHFWLYH�IRU�DQQXDO�SHULRGV�
EHJLQQLQJ�DIWHU���-DQXDU\�������DQG�KDYH�QRW�EHHQ�DSSOLHG�LQ�SUHSDULQJ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
1RQH�RI�WKHVH�LV�H[SHFWHG�WR�KDYH�D�VLJQLILFDQW�HIIHFW�RQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\��
H[FHSW�WKH�IROORZLQJ�VHW�RXW�EHORZ��
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�

,)56����µ)LQDQFLDO�LQVWUXPHQWV�¶�DGGUHVVHV�WKH�FODVVLILFDWLRQ��PHDVXUHPHQW�DQG�GH�UHFRJQLWLRQ�RI�ILQDQFLDO�DVVHWV�DQG�
ILQDQFLDO�OLDELOLWLHV�DQG�LQWURGXFHV�QHZ�UXOHV�IRU�KHGJH�DFFRXQWLQJ��
,Q�-XO\�������WKH�,$6%�PDGH�IXUWKHU�FKDQJHV�WR�WKH�FODVVLILFDWLRQ�DQG�PHDVXUHPHQW�UXOHV�DQG�DOVR�LQWURGXFHG�D�QHZ�
LPSDLUPHQW�PRGHO��7KHVH�ODWHVW�DPHQGPHQWV�QRZ�FRPSOHWH�WKH�QHZ�ILQDQFLDO�LQVWUXPHQWV�VWDQGDUG�DQG���
PXVW�EH�DSSOLHG�IRU�ILQDQFLDO�\HDUV�FRPPHQFLQJ�RQ�RU�DIWHU���-DQXDU\������VXEMHFW�WR�HQGRUVHPHQW�E\�WKHQ��%DVHG�
RQ�WKH�WUDQVLWLRQDO�SURYLVLRQV�LQ�WKH�FRPSOHWHG�,)56����HDUO\�DGRSWLRQ�LQ�SKDVHV�ZDV�RQO\�SHUPLWWHG�IRU�DQQXDO�
UHSRUWLQJ�SHULRGV�EHJLQQLQJ�EHIRUH���)HEUXDU\�������$IWHU�WKDW�GDWH��WKH�QHZ�UXOHV�PXVW�EH�DGRSWHG�LQ�WKHLU�HQWLUHW\��
�
,)56�����µ5HYHQXH�IURP�FRQWUDFWV�ZLWK�FXVWRPHUV¶�LV�D�QHZ�VWDQGDUG�IRU�WKH�UHFRJQLWLRQ�RI�UHYHQXH���
7KLV�ZLOO�UHSODFH�,$6����ZKLFK�FRYHUV�FRQWUDFWV�IRU�JRRGV�DQG�VHUYLFHV�DQG�,$6����ZKLFK�FRYHUV�FRQVWUXFWLRQ�
FRQWUDFWV��
7KH�QHZ�VWDQGDUG�LV�EDVHG�RQ�WKH�SULQFLSOH�WKDW�UHYHQXH�LV�UHFRJQL]HG�ZKHQ�FRQWURO�RI�D�JRRG�RU�VHUYLFH�WUDQVIHUV�WR�
D�FXVWRPHU�±�VR�WKH�QRWLRQ�RI�FRQWURO�UHSODFHV�WKH�H[LVWLQJ�QRWLRQ�RI�ULVNV�DQG�UHZDUGV��
7KH�VWDQGDUG�SHUPLWV�D�PRGLILHG�UHWURVSHFWLYH�DSSURDFK�IRU�WKH�DGRSWLRQ��8QGHU�WKLV�DSSURDFK�HQWLWLHV�ZLOO�UHFRJQL]H�
WUDQVLWLRQDO�DGMXVWPHQWV�LQ�UHWDLQHG�HDUQLQJV�RQ�WKH�GDWH�RI�LQLWLDO�DSSOLFDWLRQ��H�J����-DQXDU\��������L�H��ZLWKRXW�
UHVWDWLQJ�WKH�FRPSDUDWLYH�SHULRG���
$W�WKLV�VWDJH��WKH�*URXS�RU�WKH�&RPSDQ\�LV�QRW�DEOH�WR�HVWLPDWH�WKH�LPSDFW�RI�WKH�QHZ�UXOHV�RQ�WKH�*URXS¶V�ILQDQFLDO�
VWDWHPHQWV��7KH�*URXS�RU�WKH�&RPSDQ\�ZLOO�PDNH�PRUH�GHWDLOHG�DVVHVVPHQWV�RI�WKH�LPSDFW�RYHU�WKH�QH[W�WZHOYH�
PRQWKV��
0DQGDWRU\�IRU�ILQDQFLDO�\HDUV�FRPPHQFLQJ�RQ�RU�DIWHU���-DQXDU\������VXEMHFW�WR�HQGRUVHPHQW�E\�WKH�(XURSHDQ�
8QLRQ���
�
,)56����µ/HDVHV¶��LVVXHG�LQ�-DQXDU\�������LQFOXGHV�D�QHZ�DSSURDFK�WR�OHDVH�DFFRXQWLQJ�WKDW�UHTXLUHV�D�OHVVHH�WR�
UHFRJQL]H�DVVHWV�DQG�OLDELOLWLHV�IRU�WKH�ULJKWV�DQG�REOLJDWLRQV�FUHDWHG�E\�OHDVHV��7KH�PRGHO�UHIOHFWV�WKDW��DW�WKH�VWDUW�RI�
D�OHDVH��WKH�OHVVHH�REWDLQV�D�ULJKW�WR�XVH�WKH�XQGHUO\LQJ�DVVHW�IRU�D�SHULRG�RI�WLPH��DQG�WKH�OHVVRU�KDV�SURYLGHG�RU�
GHOLYHUHG�WKDW�ULJKW��%RWK�WKH�DVVHW�DQG�WKH�OLDELOLW\�DUH�LQLWLDOO\�PHDVXUHG�DW�WKH�SUHVHQW�YDOXH�RI�OHDVH�SD\PHQWV��$�
OHVVHH�SUHVHQWV�DPRUWL]DWLRQ�RI�WKH�ULJKW�RI�XVH�DVVHW�LQ�WKH�VDPH�OLQH�LWHP�DV�RWKHU�VLPLODU�H[SHQVHV��IRU�H[DPSOH��
GHSUHFLDWLRQ�RI�SURSHUW\��SODQW��DQG�HTXLSPHQW��DQG�LQWHUHVW�RQ�WKH�OHDVH�OLDELOLW\�LQ�WKH�VDPH�OLQH�LWHP�DV�LQWHUHVW�RQ�
RWKHU��VLPLODU�ILQDQFLDO�OLDELOLWLHV��)RU�OHVVRUV��WKH�DFFRXQWLQJ�VWD\V�DOPRVW�WKH�VDPH��+RZHYHU��WKH�GHILQLWLRQ�RI�D�
OHDVH��DV�ZHOO�DV�WKH�JXLGDQFH�RQ�WKH�FRPELQDWLRQ�DQG�VHSDUDWLRQ�RI�FRQWUDFWV��KDYH�EHHQ�XSGDWHG��,)56����LV�
HIIHFWLYH�IRU�SHULRGV�EHJLQQLQJ�RQ�RU�DIWHU���-DQXDU\������VXEMHFW�WR�HQGRUVHPHQW�E\�WKH�(8�E\�WKHQ��ZLWK�HDUOLHU�
DGRSWLRQ��
7KH�&RPSDQ\�LV�FXUUHQWO\�DVVHVVLQJ�WKH�LPSDFW�RI�WKH�QHZ�UHTXLUHPHQWV��7KH�LPSOHPHQWDWLRQ�RI�,)56�������DQG����LI�
DQG�ZKHQ�HQGRUVHG�E\�WKH�(XURSHDQ�8QLRQ��PD\�KDYH�LPSDFW�RQ�HTXLW\��2&,�DQG�QHW�SURILW��
�
7KHUH�DUH�QR�RWKHU�,)56V�RU�,)5,&�LQWHUSUHWDWLRQV�WKDW�DUH�QRW�\HW�HIIHFWLYH�WKDW�ZRXOG�EH�H[SHFWHG�WR�KDYH�D�PDWHULDO�
LPSDFW�RQ�WKH�&RPSDQ\��
�
&RQVROLGDWLRQ�
6XEVLGLDULHV�DUH�DOO�HQWLWLHV��LQFOXGLQJ�VWUXFWXUHG�HQWLWLHV��RYHU�ZKLFK�WKH�&RPSDQ\�KDV�FRQWURO��7KH�*URXS�FRQWUROV�DQ�
HQWLW\�ZKHQ�WKH�*URXS�LV�H[SRVHG�WR��RU�KDV�ULJKWV�WR��YDULDEOH�UHWXUQV�IURP�LWV�LQYROYHPHQW�ZLWK�WKH�HQWLW\�DQG�KDV�
WKH�DELOLW\�WR�DIIHFW�WKRVH�UHWXUQV�WKURXJK�LWV�SRZHU�WR�GLUHFW�WKH�DFWLYLWLHV�RI�WKH�HQWLW\��6XEVLGLDULHV�DUH�IXOO\�
FRQVROLGDWHG�IURP�WKH�GDWH�RQ�ZKLFK�FRQWURO�LV�WUDQVIHUUHG�WR�WKH�&RPSDQ\��7KH\�DUH�GHFRQVROLGDWHG�IURP�WKH�GDWH�
WKDW�FRQWURO�FHDVHV��
�
6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ��´7KH�)RXQGDWLRQ´��LV�IXOO\�FRQVROLGDWHG�VLQFH�WKH�IRXQGDWLRQ�VROHO\�
SURYLGHV�VHUYLFHV�WR�WKH�JURXS�DQG�LV�FRQWUROOHG�E\�WKH�&RPSDQ\��$V�SDUW�RI�WKH�&RPSDQ\¶V�EXVLQHVV�PRGHO��$G\HQ�
FROOHFWV�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�DQG�SDVVHV�WKHVH�DPRXQWV�RQ�WR�FXVWRPHUV��7KH�)RXQGDWLRQ�DFWV�DV�D�
7UXVWHH�EHWZHHQ�WKH�ILQDQFLDO�LQVWLWXWLRQV�DQG�$G\HQ¶V�PHUFKDQWV���
�
,QWHU�FRPSDQ\�WUDQVDFWLRQV��EDODQFHV��LQFRPH�DQG�H[SHQVHV�RQ�WUDQVDFWLRQV�EHWZHHQ�JURXS�FRPSDQLHV�DUH�
HOLPLQDWHG��$FFRXQWLQJ�SROLFLHV�RI�VXEVLGLDULHV�KDYH�EHHQ�FKDQJHG�ZKHUH�QHFHVVDU\�WR�HQVXUH�FRQVLVWHQF\�ZLWK�WKH�
SROLFLHV�DGRSWHG�E\�WKH�&RPSDQ\��



�

)�����
�

&RPSDQ\�VWDWHPHQW�RI�LQFRPH�
$Q�DEULGJHG�FRPSDQ\�VWDWHPHQW�RI�LQFRPH�LV�SUHVHQWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�%RRN���RI�WKH�'XWFK�&LYLO�
&RGH��
�
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�
�L��)XQFWLRQDO�DQG�SUHVHQWDWLRQ�FXUUHQF\�
,WHPV�LQFOXGHG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�RI�HDFK�FRQVROLGDWHG�HQWLW\�LQ�WKH�$G\HQ�%�9��JURXS�DUH�PHDVXUHG�XVLQJ�
WKH�FXUUHQF\�RI�WKH�SULPDU\�HFRQRPLF�HQYLURQPHQW�LQ�ZKLFK�WKH�HQWLW\�RSHUDWHV��WKH�³IXQFWLRQDO�FXUUHQF\´���7KH�
IXQFWLRQDO�FXUUHQF\�RI�$G\HQ�%�9��LV�WKH�(XUR��
�
7KH�ILQDQFLDO�VWDWHPHQWV�RI�HQWLWLHV�WKDW�KDYH�D�IXQFWLRQDO�FXUUHQF\�GLIIHUHQW�IURP�WKDW�RI�$G\HQ�%�9���³IRUHLJQ�
RSHUDWLRQV´��DUH�WUDQVODWHG�LQWR�(85�DV�IROORZV��DVVHWV�DQG�OLDELOLWLHV�±�DW�WKH�FORVLQJ�UDWH�DW�WKH�GDWH�RI�WKH�VWDWHPHQW�
RI�ILQDQFLDO�SRVLWLRQ��DQG�LQFRPH�DQG�H[SHQVHV�±�DW�WKH�DYHUDJH�UDWH�RI�WKH�SHULRG��DV�WKLV�LV�FRQVLGHUHG�D�UHDVRQDEOH�
DSSUR[LPDWLRQ�RI�WKH�DFWXDO�UDWHV�SUHYDLOLQJ�DW�WKH�WUDQVDFWLRQ�GDWHV���$OO�UHVXOWLQJ�FKDQJHV�DUH�UHFRJQL]HG�LQ�RWKHU�
FRPSUHKHQVLYH�LQFRPH�DV�FXPXODWLYH�WUDQVODWLRQ�DGMXVWPHQWV��
�
�LL��7UDQVDFWLRQV�DQG�EDODQFHV�
)RUHLJQ�FXUUHQF\�WUDQVDFWLRQV�DUH�WUDQVODWHG�LQWR�WKH�IXQFWLRQDO�FXUUHQF\�XVLQJ�WKH�H[FKDQJH�UDWHV�SUHYDLOLQJ�DW�WKH�
GDWHV�RI�WKH�WUDQVDFWLRQV��)RUHLJQ�H[FKDQJH�JDLQV�DQG�ORVVHV�UHVXOWLQJ�IURP�WKH�VHWWOHPHQW�RI�IRUHLJQ�FXUUHQF\�
WUDQVDFWLRQV�DQG�IURP�WKH�WUDQVODWLRQ�DW�H[FKDQJH�UDWHV�RI�PRQHWDU\�DVVHWV�DQG�OLDELOLWLHV�GHQRPLQDWHG�LQ�FXUUHQFLHV�
RWKHU�WKDQ�DQ�HQWLWLHV¶�IXQFWLRQDO�FXUUHQF\�DUH�UHFRJQL]HG�LQ�WKH�VWDWHPHQW�RI�LQFRPH�LQ�³FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV´��
�
,QWDQJLEOH�DVVHWV�
7KH�&RPSDQ\¶V�LQWDQJLEOH�DVVHWV�DUH�VWDWHG�DW�FRVW�OHVV�DFFXPXODWHG�DPRUWL]DWLRQ�DQG�LQFOXGH�LQWHUQDOO\�JHQHUDWHG�
VRIWZDUH�ZLWK�ILQLWH�XVHIXO�OLYHV��7KHVH�DVVHWV�DUH�FDSLWDOL]HG�DQG�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�LQ�WKH�VWDWHPHQW�
RI�LQFRPH�RYHU�WKH�SHULRG�RI�WKHLU�H[SHFWHG�XVHIXO�OLYHV�DV�IROORZV��
,QWHUQDOO\�JHQHUDWHG�VRIWZDUH���\HDUV��
�
([SHQGLWXUHV�GXULQJ�WKH�UHVHDUFK�SKDVH�DUH�H[SHQVHG�DV�LQFXUUHG��([SHQGLWXUHV�GXULQJ�WKH�GHYHORSPHQW�SKDVH�DUH�
FDSLWDOL]HG�LI�FHUWDLQ�FULWHULD��LQFOXGLQJ�WHFKQLFDO�IHDVLELOLW\�DQG�LQWHQW�DQG�DELOLW\�WR�GHYHORS�DQG�XVH�WKH�WHFKQRORJ\��
DUH�PHW��RWKHUZLVH�WKH\�DUH�H[SHQVHG�DV�LQFXUUHG��
�
3URSHUW\��SODQW�DQG�HTXLSPHQW�
3URSHUW\��SODQW�DQG�HTXLSPHQW�DUH�VWDWHG�DW�FRVW�OHVV�DFFXPXODWHG�GHSUHFLDWLRQ�DQG�DFFXPXODWHG�LPSDLUPHQW�ORVVHV��
&RVW�LQFOXGHV�H[SHQGLWXUHV�WKDW�DUH�GLUHFWO\�DWWULEXWDEOH�WR�WKH�DFTXLVLWLRQ�RI�WKH�DVVHW��6XEVHTXHQW�FRVWV�DUH�LQFOXGHG�
LQ�WKH�DVVHW¶V�FDUU\LQJ�DPRXQW�RU�UHFRJQL]HG�DV�D�VHSDUDWH�DVVHW��DV�DSSURSULDWH��RQO\�ZKHQ�LW�LV�SUREDEOH�WKDW�IXWXUH�
HFRQRPLF�EHQHILWV�DVVRFLDWHG�ZLWK�WKH�LWHP�ZLOO�IORZ�WR�WKH�FRPSDQ\�DQG�WKH�FRVW�FDQ�EH�PHDVXUHG�UHOLDEO\��5HSDLUV�
DQG�PDLQWHQDQFH�FRVWV�DUH�FKDUJHG�WR�WKH�VWDWHPHQW�RI�LQFRPH�GXULQJ�WKH�SHULRG�LQ�ZKLFK�WKH\�DUH�LQFXUUHG��
�
7KH�PDMRU�FDWHJRULHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�GHSUHFLDWHG�RQ�D�VWUDLJKW�OLQH�EDVLV�DV�IROORZV��
0DFKLQHU\�DQG�HTXLSPHQW� ��\HDUV�
/HDVHKROG�LPSURYHPHQW� ����\HDUV�
)XUQLWXUH�DQG�IL[WXUH� ����\HDUV�
�
7KH�&RPSDQ\�DOORFDWHV�WKH�DPRXQW�LQLWLDOO\�UHFRJQL]HG�LQ�UHVSHFW�RI�DQ�LWHP�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�WR�LWV�
VLJQLILFDQW�SDUWV�DQG�GHSUHFLDWHV�VHSDUDWHO\�HDFK�VXFK�SDUW��7KH�FDUU\LQJ�DPRXQW�RI�D�UHSODFHG�SDUW�LV�GHUHFRJQL]HG�
ZKHQ�UHSODFHG��5HVLGXDO�YDOXHV��PHWKRG�RI�DPRUWL]DWLRQ�DQG�XVHIXO�OLYHV�RI�WKH�DVVHWV�DUH�UHYLHZHG�DQQXDOO\�DQG�
DGMXVWHG�LI�DSSURSULDWH���
� �
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,PSDLUPHQW�RI�DVVHWV�
$VVHWV�ZLWK�GHILQLWH�XVHIXO�OLYH�DUH�WHVWHG�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�
WKH�FDUU\LQJ�DPRXQW�PD\�QRW�EH�UHFRYHUDEOH��$Q�LPSDLUPHQW�ORVV�LV�UHFRJQL]HG�IRU�WKH�DPRXQW�E\�ZKLFK�WKH�DVVHW¶V�
FDUU\LQJ�DPRXQW�H[FHHGV�LWV�UHFRYHUDEOH�DPRXQW��7KH�UHFRYHUDEOH�DPRXQW�LV�WKH�KLJKHU�RI�DQ�DVVHW¶V�IDLU�YDOXH�OHVV�
FRVWV�RI�GLVSRVDO�DQG�YDOXH�LQ�XVH��)RU�WKH�SXUSRVHV�RI�DVVHVVLQJ�LPSDLUPHQW��DVVHWV�DUH�JURXSHG�DW�WKH�ORZHVW�OHYHOV�
IRU�ZKLFK�WKHUH�DUH�VHSDUDWHO\�LGHQWLILDEOH�FDVK�LQIORZV�ZKLFK�DUH�ODUJHO\�LQGHSHQGHQW�RI�WKH�FDVK�LQIORZV�IURP�RWKHU�
DVVHWV�RU�JURXSV�RI�DVVHWV��FDVK�JHQHUDWLQJ�XQLWV���1RQ�ILQDQFLDO�DVVHWV�WKDW�VXIIHUHG�LPSDLUPHQW�DUH�UHYLHZHG�IRU�
SRVVLEOH�UHYHUVDO�RI�WKH�LPSDLUPHQW�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��
�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�DUH�UHFRJQL]HG�ZKHQ�WKH�&RPSDQ\�EHFRPHV�D�SDUW\�WR�WKH�FRQWUDFWXDO�SURYLVLRQV�RI�WKH�
ILQDQFLDO�LQVWUXPHQW��)LQDQFLDO�DVVHWV�DUH�GHUHFRJQL]HG�ZKHQ�WKH�ULJKWV�WR�UHFHLYH�FDVK�IORZV�IURP�WKH�DVVHWV�KDYH�
H[SLUHG�RU�KDYH�EHHQ�WUDQVIHUUHG�DQG�WKH�FRPSDQ\�KDV�WUDQVIHUUHG�VXEVWDQWLDOO\�DOO�ULVNV�DQG�UHZDUGV�RI�RZQHUVKLS��
)LQDQFLDO�OLDELOLWLHV�DUH�GHUHFRJQL]HG�ZKHQ�WKH�REOLJDWLRQ�VSHFLILHG�LQ�WKH�FRQWUDFW�LV�GLVFKDUJHG��FDQFHOOHG�RU�H[SLUHV���
�
$W�LQLWLDO�UHFRJQLWLRQ��WKH�&RPSDQ\�FODVVLILHV�LWV�ILQDQFLDO�LQVWUXPHQWV�LQ�WKH�IROORZLQJ�FDWHJRULHV��
�
L�� )LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV�
LL�� $YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHWV�
LLL�� /RDQV�DQG�UHFHLYDEOHV�
LY�� )LQDQFLDO�OLDELOLWLHV�DW�DPRUWL]HG�FRVW�
�
7KH�&RPSDQ\�RQO\�KDV�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�DQG�ORDQV�DQG�UHFHLYDEOHV�DQG�ILQDQFLDO�OLDELOLWLHV�PHDVXUHG�DW�
DPRUWL]HG�FRVW���
�
/RDQV�DQG�UHFHLYDEOHV��
/RDQV�DQG�UHFHLYDEOHV�DUH�QRQ�GHULYDWLYH�ILQDQFLDO�DVVHWV�ZLWK�IL[HG�RU�GHWHUPLQDEOH�SD\PHQWV�WKDW�DUH�QRW�TXRWHG�LQ�
DQ�DFWLYH�PDUNHW��7KH�&RPSDQ\¶V�ORDQV�DQG�UHFHLYDEOHV�FRPSULVH�WUDGH�UHFHLYDEOHV�DQG�FDVK�DQG�FDVK�HTXLYDOHQWV��
DQG�DUH�LQFOXGHG�LQ�FXUUHQW�DVVHWV�GXH�WR�WKHLU�VKRUW�WHUP�QDWXUH���
�
/RDQV�DQG�UHFHLYDEOHV�DUH�LQLWLDOO\�UHFRJQL]HG�DW�IDLU�YDOXH��6XEVHTXHQWO\��ORDQV�DQG�UHFHLYDEOHV�DUH�PHDVXUHG�DW�
DPRUWL]HG�FRVW�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG�OHVV�D�SURYLVLRQ�IRU�LPSDLUPHQW��
�
)LQDQFLDO�OLDELOLWLHV��
)LQDQFLDO�OLDELOLWLHV�DW�DPRUWL]HG�FRVW�LQFOXGH�WUDGH�SD\DEOHV��EDQN�GHEW�DQG�ORQJ�WHUP�GHEW��7UDGH�SD\DEOHV�DUH�
LQLWLDOO\�UHFRJQL]HG�DW�IDLU�YDOXH��6XEVHTXHQWO\��WUDGH�SD\DEOHV�DUH�PHDVXUHG�DW�DPRUWL]HG�FRVW�XVLQJ�WKH�HIIHFWLYH�
LQWHUHVW�PHWKRG��%DQN�GHEW�DQG�ORQJ�WHUP�GHEW�DUH�UHFRJQL]HG�LQLWLDOO\�DW�IDLU�YDOXH��QHW�RI�DQ\�WUDQVDFWLRQ�FRVWV�
LQFXUUHG��DQG�VXEVHTXHQWO\�DW�DPRUWL]HG�FRVW�XVLQJ�WKH�HIIHFWLYH�LQWHUHVW�PHWKRG��7KHVH�DUH�FODVVLILHG�DV�FXUUHQW�
OLDELOLWLHV�LI�SD\PHQW�LV�GXH�ZLWKLQ�WZHOYH�PRQWKV��2WKHUZLVH��WKH\�DUH�SUHVHQWHG�DV�QRQ�FXUUHQW�OLDELOLWLHV��
�
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW��
$YDLODEOH�IRU�VDOH�LQYHVWPHQW�LV�D�ILQDQFLDO�DVVHW�WKDW�LV�LQWHQGHG�WR�EH�KHOG�IRU�DQ�LQGHILQLWH�SHULRG�RI�WLPH��ZKLFK�
PD\�EH�VROG�LQ�UHVSRQVH�WR�QHHGV�IRU�OLTXLGLW\�RU�FKDQJHV�LQ�LQWHUHVW�UDWHV��H[FKDQJH�UDWHV�RU�HTXLW\�SULFHV�RU�WKDW�DUH�
QRW�FODVVLILHG�DV�ORDQV�DQG�UHFHLYDEOHV��KHOG�WR�PDWXULW\�LQYHVWPHQWV�RU�ILQDQFLDO�DVVHWV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�
ORVV��
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�LV�LQLWLDO�UHFRJQL]HG�DW�IDLU�YDOXH��ZKLFK�LV�WKH�FDVK�FRQVLGHUDWLRQ�DQG�PHDVXUHG�
VXEVHTXHQWO\�DW�IDLU�YDOXH�ZLWK�JDLQV�DQG�ORVVHV�EHLQJ�UHFRJQL]HG�LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FRPSUHKHQVLYH�
LQFRPH��H[FHSW�IRU�LPSDLUPHQW�ORVVHV�DQG�IRUHLJQ�H[FKDQJH�JDLQV�DQG�ORVVHV��XQWLO�WKH�ILQDQFLDO�DVVHW�LV�GHUHFRJQL]HG��
,I�DQ�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�LV�GHWHUPLQHG�WR�EH�LPSDLUHG��WKH�FXPXODWLYH�JDLQ�RU�ORVV�SUHYLRXVO\�UHFRJQL]HG�
LQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FRPSUHKHQVLYH�LQFRPH�LV�UHFRJQL]HG�LQ�WKH�FRQVROLGDWHG�LQFRPH�VWDWHPHQW��+RZHYHU�
IRUHLJQ�FXUUHQF\�JDLQV�DQG�ORVVHV�RQ�PRQHWDU\�DVVHWV�FODVVLILHG�DV�DYDLODEOH�IRU�VDOH�DUH�UHFRJQL]HG�LQ�WKH�
FRQVROLGDWHG�LQFRPH�VWDWHPHQW���
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7UDGH�DQG�RWKHU�UHFHLYDEOHV�
7UDGH�UHFHLYDEOHV�DUH�DPRXQWV�GXH�IURP�FXVWRPHUV�IRU�VHUYLFHV�SHUIRUPHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��,I�
FROOHFWLRQ�LV�H[SHFWHG�LQ�RQH�\HDU�RU�OHVV��RU�LQ�WKH�QRUPDO�RSHUDWLQJ�F\FOH�RI�WKH�EXVLQHVV�LI�ORQJHU���WKH\�DUH�
FODVVLILHG�DV�FXUUHQW�DVVHWV��,I�QRW��WKH\�DUH�SUHVHQWHG�DV�QRQ�FXUUHQW�DVVHWV��
�
&DVK�DQG�FDVK�HTXLYDOHQWV�
,Q�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�FDVK�IORZV��FDVK�DQG�FDVK�HTXLYDOHQWV�LQFOXGHV�FDVK�LQ�KDQG��GHSRVLWV�KHOG�DW�FDOO�
ZLWK�EDQNV��RWKHU�VKRUW�WHUP�KLJKO\�OLTXLG�LQYHVWPHQWV�ZLWK�RULJLQDO�PDWXULWLHV�RI�WKUHH�PRQWKV�RU�OHVV�DQG�EDQN�
RYHUGUDIWV���
�
2IIVHWWLQJ�ILQDQFLDO�LQVWUXPHQWV�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�DUH�RIIVHW�DQG�WKH�QHW�DPRXQW�UHSRUWHG�LQ�WKH�EDODQFH�VKHHW�ZKHQ�WKHUH�LV�D�OHJDOO\�
HQIRUFHDEOH�ULJKW�WR�RIIVHW�WKH�UHFRJQL]HG�DPRXQWV�DQG�WKHUH�LV�DQ�LQWHQWLRQ�WR�VHWWOH�RQ�D�QHW�EDVLV�RU�UHDOL]H�WKH�
DVVHW�DQG�VHWWOH�WKH�OLDELOLW\�VLPXOWDQHRXVO\��
�
,PSDLUPHQW�RI�ILQDQFLDO�DVVHWV�
7KH�JURXS�DVVHVVHV�DW�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG�ZKHWKHU�WKHUH�LV�REMHFWLYH�HYLGHQFH�WKDW�D�ILQDQFLDO�DVVHW�RU�
JURXS�RI�ILQDQFLDO�DVVHWV�LV�LPSDLUHG��$�ILQDQFLDO�DVVHW�RU�D�JURXS�RI�ILQDQFLDO�DVVHWV�LV�LPSDLUHG�DQG�LPSDLUPHQW�ORVVHV�
DUH�LQFXUUHG�RQO\�LI�WKHUH�LV�REMHFWLYH�HYLGHQFH�RI�LPSDLUPHQW�DV�D�UHVXOW�RI�RQH�RU�PRUH�HYHQWV�WKDW�RFFXUUHG�DIWHU�WKH�
LQLWLDO�UHFRJQLWLRQ�RI�WKH�DVVHW��D�µORVV�HYHQW¶��DQG�WKDW�ORVV�HYHQW��RU�HYHQWV��KDV�DQ�LPSDFW�RQ�WKH�HVWLPDWHG�IXWXUH�
FDVK�IORZV�RI�WKH�ILQDQFLDO�DVVHW�RU�JURXS�RI�ILQDQFLDO�DVVHWV�WKDW�FDQ�EH�UHOLDEO\�HVWLPDWHG��
�
(YLGHQFH�RI�LPSDLUPHQW�PD\�LQFOXGH���
�L��VLJQLILFDQW�ILQDQFLDO�GLIILFXOW\�RI�WKH�REOLJRU��
�LL��GHOLQTXHQFLHV�LQ�LQWHUHVW�RU�SULQFLSDO�SD\PHQWV��DQG�
�LLL��LW�EHFRPHV�SUREDEOH�WKDW�WKH�REOLJRU�ZLOO�HQWHU�EDQNUXSWF\�RU�RWKHU�ILQDQFLDO�UHRUJDQL]DWLRQ��
�
,I�VXFK�HYLGHQFH�H[LVWV��WKH�&RPSDQ\�UHFRJQL]HV�DQ�LPSDLUPHQW�ORVV�ZKLFK�LV�WDNHQ�WR�WKH�&RQVROLGDWHG�6WDWHPHQW�RI�
&RPSUHKHQVLYH�,QFRPH��
7KH�ORVV�LV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�DPRUWL]HG�FRVW�RI�WKH�ORDQ�RU�UHFHLYDEOH�DQG�WKH�SUHVHQW�YDOXH�RI�WKH�HVWLPDWHG�
IXWXUH�FDVK�IORZV��GLVFRXQWHG�XVLQJ�WKH�LQVWUXPHQW¶V�RULJLQDO�HIIHFWLYH�LQWHUHVW�UDWH��7KH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW�
LV�UHGXFHG�E\�WKLV�DPRXQW�HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�WKURXJK�WKH�XVH�RI�DQ�DOORZDQFH�DFFRXQW��
�
,PSDLUPHQW�ORVVHV�RQ�ILQDQFLDO�DVVHWV�FDUULHG�DW�DPRUWL]HG�FRVW�DUH�UHYHUVHG�LQ�VXEVHTXHQW�SHULRGV�LI�WKH�DPRXQW�RI�
WKH�ORVV�GHFUHDVHV�DQG�WKH�GHFUHDVH�FDQ�EH�UHODWHG�REMHFWLYHO\�WR�DQ�HYHQW�RFFXUULQJ�DIWHU�WKH�LPSDLUPHQW�ZDV�
UHFRJQL]HG��
�
,QYHQWRULHV�
,QYHQWRULHV�DUH�VWDWHG�DW�WKH�ORZHU�RI�FRVW�DQG�QHW�UHDOL]DEOH�YDOXH��&RVW�LV�GHWHUPLQHG�XVLQJ�WKH�ILUVW�LQ��ILUVW�RXW�
�),)2��PHWKRG��7KH�FRVWV�RI�ILQLVKHG�JRRGV�FRPSULVH�WKH�SXUFKDVH�YDOXH�RI�WKHVH�JRRGV��1HW�UHDOL]DEOH�YDOXH�LV�WKH�
HVWLPDWHG�VHOOLQJ�SULFH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��OHVV�DSSOLFDEOH�YDULDEOH�VHOOLQJ�H[SHQVHV��
�
6KDUH�FDSLWDO�
2UGLQDU\�VKDUHV�DUH�FODVVLILHG�DV�HTXLW\��,QFUHPHQWDO�FRVWV�GLUHFWO\�DWWULEXWDEOH�WR�WKH�LVVXH�RI�HTXLW\�LQVWUXPHQWV�DUH�
VKRZQ�LQ�HTXLW\�DV�D�GHGXFWLRQ��QHW�RI�WD[��IURP�WKH�SURFHHGV��
7UDGH�SD\DEOHV�
7UDGH�SD\DEOHV�DUH�REOLJDWLRQV�WR�SD\�IRU�JRRGV�RU�VHUYLFHV�WKDW�KDYH�EHHQ�DFTXLUHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�
EXVLQHVV�IURP�VXSSOLHUV��$FFRXQWV�SD\DEOH�DUH�FODVVLILHG�DV�FXUUHQW�OLDELOLWLHV�LI�SD\PHQW�LV�GXH�ZLWKLQ�RQH�\HDU�RU�OHVV�
�RU�LQ�WKH�QRUPDO�RSHUDWLQJ�F\FOH�RI�WKH�EXVLQHVV�LI�ORQJHU���,I�QRW��WKH\�DUH�SUHVHQWHG�DV�QRQ�FXUUHQW�OLDELOLWLHV��7UDGH�
SD\DEOHV�DUH�UHFRJQL]HG�LQLWLDOO\�DW�IDLU�YDOXH�DQG�VXEVHTXHQWO\�PHDVXUHG�DW�DPRUWL]HG�FRVW�XVLQJ�WKH�HIIHFWLYH�
LQWHUHVW�PHWKRG��
� �
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3URYLVLRQV�
3URYLVLRQV�DUH�PHDVXUHG�DW�PDQDJHPHQW¶V�EHVW�HVWLPDWH�RI�WKH�H[SHQGLWXUH�UHTXLUHG�WR�VHWWOH�WKH�REOLJDWLRQ�DW�WKH�
HQG�RI�WKH�UHSRUWLQJ�SHULRG��DQG�DUH�GLVFRXQWHG�ZKHUH�WKH�HIIHFW�LV�PDWHULDO�XVLQJ�D�SUH�WD[�UDWH�WKDW�UHIOHFWV�FXUUHQW�
PDUNHW�DVVHVVPHQWV�RI�WKH�WLPH�YDOXH�RI�PRQH\�DQG�WKH�ULVNV�VSHFLILF�WR�WKH�REOLJDWLRQ��
�
)DLU�YDOXDWLRQ�PHDVXUHPHQWV��
7KH�&RPSDQ\�KDV�D�ILQDQFLDO�LQVWUXPHQW�PHDVXUHG�DW�IDLU�YDOXH��)RU�GLVFORVXUH�SXUSRVHV�WKH�&RPSDQ\�GHWHUPLQHV�WKH�
IDLU�YDOXH�RI�WKH�ILQDQFLDO�LQVWUXPHQWV��7KH�GLIIHUHQW�OHYHOV�KDYH�EHHQ�GHILQHG�DV�IROORZV��
/HYHO���±�7KH�IDLU�YDOXH�RI�ILQDQFLDO�LQVWUXPHQWV�WUDGHG�LQ�DFWLYH�PDUNHWV��VXFK�DV�SXEOLFO\�WUDGHG�GHULYDWLYHV��DQG�
WUDGLQJ�DQG�DYDLODEOH�IRU�VDOH�VHFXULWLHV��LV�EDVHG�RQ�TXRWHG�PDUNHW�SULFHV�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��7KH�
TXRWHG�PDUNHW�SULFH�XVHG�IRU�ILQDQFLDO�DVVHWV�KHOG�E\�WKH�JURXS�LV�WKH�FXUUHQW�ELG�SULFH��7KHVH�LQVWUXPHQWV�DUH�
LQFOXGHG�LQ�OHYHO����
/HYHO���±�7KH�IDLU�YDOXH�RI�ILQDQFLDO�LQVWUXPHQWV�WKDW�DUH�QRW�WUDGHG�LQ�DQ�DFWLYH�PDUNHW��IRU�H[DPSOH��RYHU�WKH�
FRXQWHU�GHULYDWLYHV��LV�GHWHUPLQHG�XVLQJ�YDOXDWLRQ�WHFKQLTXHV�ZKLFK�PD[LPL]H�WKH�XVH�RI�REVHUYDEOH�PDUNHW�GDWD�DQG�
UHO\�DV�OLWWOH�DV�SRVVLEOH�RQ�HQWLW\�VSHFLILF�HVWLPDWHV��,I�DOO�VLJQLILFDQW�LQSXWV�UHTXLUHG�WR�IDLU�YDOXH�DQ�LQVWUXPHQW�DUH�
REVHUYDEOH��WKH�LQVWUXPHQW�LV�LQFOXGHG�LQ�OHYHO����
/HYHO���±�,I�RQH�RU�PRUH�RI�WKH�VLJQLILFDQW�LQSXWV�LV�QRW�EDVHG�RQ�REVHUYDEOH�PDUNHW�GDWD��WKH�LQVWUXPHQW�LV�LQFOXGHG�
LQ�OHYHO����7KLV�LV�WKH�FDVH�IRU�XQOLVWHG�HTXLW\�VHFXULWLHV��
�
,QFRPH�WD[HV�
,QFRPH�WD[�FRPSULVHV�FXUUHQW�DQG�GHIHUUHG�WD[��,QFRPH�WD[�LV�UHFRJQL]HG�LQ�WKH�VWDWHPHQW�RI�LQFRPH�H[FHSW�WR�WKH�
H[WHQW�WKDW�LW�UHODWHV�WR�LWHPV�UHFRJQL]HG�GLUHFWO\�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�GLUHFWO\�LQ�HTXLW\��LQ�ZKLFK�FDVH�
WKH�LQFRPH�WD[�LV�DOVR�UHFRJQL]HG�GLUHFWO\�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�HTXLW\��UHVSHFWLYHO\��
�
&XUUHQW�WD[�LV�WKH�H[SHFWHG�WD[�SD\DEOH�RQ�WKH�WD[DEOH�LQFRPH�IRU�WKH�\HDU��XVLQJ�WD[�UDWHV�HQDFWHG�RU�VXEVWDQWLYHO\�
HQDFWHG��DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��DQG�DQ\�DGMXVWPHQW�WR�WD[�SD\DEOH�LQ�UHVSHFW�RI�SUHYLRXV�\HDUV��
�
,Q�JHQHUDO��GHIHUUHG�WD[�LV�UHFRJQL]HG�LQ�UHVSHFW�RI�WHPSRUDU\�GLIIHUHQFHV�DULVLQJ�EHWZHHQ�WKH�WD[�EDVHV�RI�DVVHWV�DQG�
OLDELOLWLHV�DQG�WKHLU�FDUU\LQJ�DPRXQWV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��+RZHYHU��GHIHUUHG�WD[�LV�QRW�UHFRJQL]HG�
LI�LW�DULVHV�IURP�WKH�LQLWLDO�UHFRJQLWLRQ�RI�JRRGZLOO�RU�WKH�LQLWLDO�UHFRJQLWLRQ�RI�DQ�DVVHW�RU�OLDELOLW\�LQ�D�WUDQVDFWLRQ�RWKHU�
WKDQ�D�EXVLQHVV�FRPELQDWLRQ�WKDW��DW�WKH�WLPH�RI�WKH�WUDQVDFWLRQ��DIIHFWV�QHLWKHU�DFFRXQWLQJ�QRU�WD[DEOH�SURILW���ORVV��
'HIHUUHG�LQFRPH�WD[�LV�SURYLGHG�RQ�WHPSRUDU\�GLIIHUHQFHV�DULVLQJ�RQ�LQYHVWPHQWV�LQ�VXEVLGLDULHV��H[FHSW�ZKHUH�WKH�
WLPLQJ�RI�WKH�UHYHUVDO�RI�WKH�WHPSRUDU\�GLIIHUHQFH�LV�FRQWUROOHG�E\�WKH�FRPSDQ\�DQG�LW�LV�SUREDEOH�WKDW�WKH�WHPSRUDU\�
GLIIHUHQFH�ZLOO�QRW�UHYHUVH�LQ�WKH�IRUHVHHDEOH�IXWXUH��
�
'HIHUUHG�LQFRPH�WD[�LV�GHWHUPLQHG�RQ�D�QRQ�GLVFRXQWHG�EDVLV�XVLQJ�WD[�UDWHV�DQG�ODZV�WKDW�KDYH�EHHQ�HQDFWHG�RU�
VXEVWDQWLYHO\�HQDFWHG�DW�WKH�EDODQFH�VKHHW�GDWH�DQG�DUH�H[SHFWHG�WR�DSSO\�ZKHQ�WKH�GHIHUUHG�WD[�DVVHW�LV�UHDOL]HG�RU�
OLDELOLW\�LV�VHWWOHG��'HIHUUHG�WD[�DVVHWV�DUH�UHFRJQL]HG�WR�WKH�H[WHQW�WKDW�LW�LV�SUREDEOH�WKDW�IXWXUH�WD[DEOH�SURILW�ZLOO�EH�
DYDLODEOH�DJDLQVW�ZKLFK�WKH�GHGXFWLEOH�WHPSRUDU\�GLIIHUHQFHV�FDQ�EH�XWLOL]HG��'HIHUUHG�LQFRPH�WD[�DVVHWV�DQG�OLDELOLWLHV�
DUH�SUHVHQWHG�DV�QRQ�FXUUHQW��
�
'HIHUUHG�LQFRPH�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�RIIVHW�ZKHQ�WKHUH�LV�D�OHJDOO\�HQIRUFHDEOH�ULJKW�WR�RIIVHW�FXUUHQW�WD[�
DVVHWV�DJDLQVW�FXUUHQW�WD[�OLDELOLWLHV�DQG�ZKHQ�WKH�GHIHUUHG�LQFRPH�WD[HV�DVVHWV�DQG�OLDELOLWLHV�UHODWH�WR�LQFRPH�WD[HV�
OHYLHG�E\�WKH�VDPH�WD[DWLRQ�DXWKRULW\�RQ�HLWKHU�WKH�VDPH�WD[DEOH�HQWLW\�RU�GLIIHUHQW�WD[DEOH�HQWLWLHV�ZKHUH�WKHUH�LV�DQ�
LQWHQWLRQ�WR�VHWWOH�WKH�EDODQFHV�RQ�D�QHW�EDVLV��
�
(PSOR\HH�EHQHILWV�
3RVW�HPSOR\PHQW�EHQHILW�REOLJDWLRQV��
*URXS�FRPSDQLHV�RSHUDWH�YDULRXV�SHQVLRQ�VFKHPHV��7KH�HQWLWOHPHQW�RI�WKH�HPSOR\HHV�XQGHU�WKH�FRPSDQ\¶V�SHQVLRQ�
SODQV�LV�DOO�FODVVLILHG�DV�GHILQHG�FRQWULEXWLRQ�SODQV���
�
)RU�GHILQHG�FRQWULEXWLRQ�SODQV��WKH�JURXS�SD\V�FRQWULEXWLRQV�WR�SXEOLFO\�RU�SULYDWHO\�DGPLQLVWHUHG�SHQVLRQ�LQVXUDQFH�
SODQV�RQ�D�PDQGDWRU\��FRQWUDFWXDO�RU�YROXQWDU\�EDVLV��7KH�JURXS�KDV�QR�IXUWKHU�SD\PHQW�REOLJDWLRQV�RQFH�WKH�
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FRQWULEXWLRQV�KDYH�EHHQ�SDLG��7KH�FRQWULEXWLRQV�DUH�UHFRJQL]HG�DV�HPSOR\HH�EHQHILW�H[SHQVH�ZKHQ�WKH\�DUH�GXH��
3UHSDLG�FRQWULEXWLRQV�DUH�UHFRJQL]HG�DV�DQ�DVVHW�WR�WKH�H[WHQW�WKDW�D�FDVK�UHIXQG�RU�D�UHGXFWLRQ�LQ�WKH�IXWXUH�
SD\PHQWV�LV�DYDLODEOH��
�
6KDUH�EDVHG�SD\PHQWV�	�RSWLRQ�SODQ��
7KH�JURXS�RSHUDWHV�DQ�HTXLW\�VHWWOHG��VKDUH�EDVHG�FRPSHQVDWLRQ�SODQ��XQGHU�ZKLFK�WKH�HQWLW\�UHFHLYHV�VHUYLFHV�IURP�
HPSOR\HHV�DV�FRQVLGHUDWLRQ�IRU�HTXLW\�LQVWUXPHQWV�RI�$G\HQ�%�9��7KH�IDLU�YDOXH�RI�WKH�HPSOR\HH�VHUYLFHV�UHFHLYHG�LQ�
H[FKDQJH�IRU�WKH�JUDQW�RI�'HSRVLWRU\�5HFHLSWV�RI�WKH�FRPSDQ\�LV�UHFRJQL]HG�DV�DQ�H[SHQVH��7KH�WRWDO�DPRXQW�WR�EH�
H[SHQVHG�LV�GHWHUPLQHG�E\�UHIHUHQFH�WR�WKH�IDLU�YDOXH�RI�WKH�HTXLW\�LQVWUXPHQWV�JUDQWHG��

x� LQFOXGLQJ�DQ\�PDUNHW�SHUIRUPDQFH�FRQGLWLRQV��H�J��WKH�HQWLW\¶V�VKDUH�SULFH��
x� H[FOXGLQJ�WKH�LPSDFW�RI�DQ\�VHUYLFH�DQG�QRQ�PDUNHW�SHUIRUPDQFH�YHVWLQJ�FRQGLWLRQV��H�J��SURILWDELOLW\��VDOHV�

JURZWK�WDUJHWV�DQG�UHPDLQLQJ�DQ�HPSOR\HH�RI�WKH�HQWLW\�RYHU�D�VSHFLILHG�WLPH�SHULRG���DQG�
x� LQFOXGLQJ�WKH�LPSDFW�RI�DQ\�QRQ�YHVWLQJ�FRQGLWLRQV��H�J��WKH�UHTXLUHPHQW�IRU�HPSOR\HHV�WR�VDYH�RU�KROGLQJV�

VKDUHV�IRU�D�VSHFLILF�SHULRG�RI�WLPH���
�
7KH�WRWDO�H[SHQVH�LV�UHFRJQL]HG�RYHU�WKH�YHVWLQJ�SHULRG��ZKLFK�LV�WKH�SHULRG�RYHU�ZKLFK�DOO�RI�WKH�VSHFLILHG�YHVWLQJ�
FRQGLWLRQV�DUH�WR�EH�VDWLVILHG��
$W�WKH�HQG�RI�HDFK�UHSRUWLQJ�SHULRG��WKH�JURXS�UHYLVHV�LWV�HVWLPDWHV�RI�WKH�QXPEHU�RI�'HSRVLWDU\�5HFHLSWV�WKDW�DUH�
H[SHFWHG�WR�YHVW�EDVHG�RQ�WKH�QRQ�PDUNHW�YHVWLQJ�DQG�VHUYLFH�FRQGLWLRQV��,W�UHFRJQL]HV�WKH�LPSDFW�RI�WKH�UHYLVLRQ�WR�
RULJLQDO�HVWLPDWHV��LI�DQ\��LQ�WKH�LQFRPH�VWDWHPHQW��ZLWK�D�FRUUHVSRQGLQJ�DGMXVWPHQW�WR�HTXLW\��
�
5HYHQXH�UHFRJQLWLRQ�
6DOHV�IURP�VHUYLFHV�SURYLGHG�DUH�UHFRJQL]HG�LQ�WKH�DFFRXQWLQJ�SHULRG�ZKHQ�WKH�VHUYLFHV�DUH�UHQGHUHG��7KH�RXWFRPH�
FDQ�EH�HVWLPDWHG�UHOLDEO\�ZKHQ�DOO�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW��
�L�� WKH�DPRXQW�RI�UHYHQXH�FDQ�EH�PHDVXUHG�UHOLDEO\��
�LL�� LW�LV�SUREDEOH�WKDW�WKH�HFRQRPLF�EHQHILWV�DVVRFLDWHG�ZLWK�WKH�WUDQVDFWLRQ�ZLOO�IORZ�WR�WKH�HQWHUSULVH��
�LLL�� WKH�VWDJH�RI�FRPSOHWLRQ�RI�WKH�WUDQVDFWLRQ�DW�WKH�EDODQFH�VKHHW�GDWH�FDQ�EH�PHDVXUHG�UHOLDEO\��DQG�
�LY�� WKH�FRVWV�LQFXUUHG�IRU�WKH�WUDQVDFWLRQ�DQG�WKH�FRVWV�WR�FRPSOHWH�WKH�WUDQVDFWLRQ�FDQ�EH�PHDVXUHG�UHOLDEO\��
�
5HYHQXHV�DUH�GHWHUPLQHG�RQ�WKH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�UHFHLYHG�RU�UHFHLYDEOH��,Q�PRVW�FDVHV��WKH�
FRQVLGHUDWLRQ�UHFHLYHG�RU�UHFHLYDEOH�ZLOO�EH�LQ�FDVK��,Q�WKDW�FDVH��WKH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�HTXDO�WR�WKH�
DPRXQW�RI�FDVK��7KH�DPRXQW�RI�WKH�UHYHQXH�LV�GHWHUPLQHG�DIWHU�GHGXFWLQJ�VDOHV�FRPPLVVLRQV��
�
$G\HQ�KDV�WKH�IROORZLQJ�VRXUFHV�RI�UHYHQXH��
�L�� 3URFHVVLQJ�IHHV�
�LL�� 6HWWOHPHQW�IHHV�
�LLL�� 2WKHU�VHUYLFHV�
�
3URFHVVLQJ�IHHV�DUH�UHFRJQL]HG�DV�UHYHQXH�ZKHQ�D�WUDQVDFWLRQ�LV�LQLWLDWHG�YLD�WKH�$G\HQ�SD\PHQW�SODWIRUP��6HWWOHPHQW�
IHHV�DUH�UHFRJQL]HG�ZKHQ�D�SD\PHQW�WUDQVDFWLRQ�KDV�EHHQ�FRPSOHWHG�E\�PHDQV�RI�VHWWOHPHQW�ZLWK�WKH�PHUFKDQW��
2WKHU�IHHV��VXFK�DV�FKDUJHEDFN�OHWWHU�IHHV��IRUH[�IHHV�DQG�UHIXQG�IHHV�DUH�UHFRJQL]HG�DV�UHYHQXH�ZKHQ�WKH�VHUYLFHV�
DUH�UHQGHUHG��
�
5HYHQXH�LV�UHFRJQL]HG�EDVHG�RQ�WKH�DVVXPSWLRQ�WKDW�WKH�FRPSDQ\�DFWV�DV�D�SULQFLSDO�IRU�DOO�WKH�SD\PHQW�SURFHVVLQJ�
VHUYLFHV�LW�SURYLGHV�WR�WKH�0HUFKDQWV��6HWWOHPHQW�IHHV�DUH�SUHVHQWHG�QHW�RI�WKH�DPRXQW�WKDW�LV�SDLG�WR�WKH�PHUFKDQWV�
VLQFH�$G\HQ�FRQVLGHUV�LWVHOI�DQ�DJHQW�IRU�WKH�FROOHFWLRQ�RI�DPRXQWV�IURP�WKH�FRQVXPHU�DQG�SD\RXW�WR�WKH�PHUFKDQW�
IRU�WKLV�SDUW�RI�WKH�DPRXQW�WKDW�LV�FROOHFWHG�E\�$G\HQ��$G\HQ�FRQVLGHUV�LWVHOI�D�SULQFLSDO�IRU�WKH�SD\PHQW�VHUYLFHV�WKDW�
LW�SURYLGHV�WR�PHUFKDQWV�DQG�SUHVHQWV�WKH�IHHV�FKDUJHG�DQG�FRVWV�LQFXUUHG�WR�SURYLGH�WKHVH�VHUYLFHV��LQFOXGLQJ�FUHGLW�
FDUG�IHHV�DQG�RWKHU�FKDUJHV�SDLG�WR�ILQDQFLDO�LQVWLWXWLRQV��RQ�D�JURVV�EDVLV��
�
� �
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/HDVHV�
2SHUDWLQJ�OHDVHV��
7KH�JURXS�OHDVHV�FHUWDLQ�SURSHUW\��SODQW�DQG�HTXLSPHQW�DQG�RIILFH�EXLOGLQJV��/HDVHV�LQ�ZKLFK�D�VLJQLILFDQW�SRUWLRQ�RI�
WKH�ULVNV�DQG�UHZDUGV�RI�RZQHUVKLS�DUH�UHWDLQHG�E\�WKH�OHVVRU�DUH�FODVVLILHG�DV�RSHUDWLQJ�OHDVHV��3D\PHQWV�PDGH�
XQGHU�RSHUDWLQJ�OHDVHV��QHW�RI�DQ\�LQFHQWLYHV�UHFHLYHG�IURP�WKH�OHVVRU��DUH�FKDUJHG�WR�WKH�LQFRPH�VWDWHPHQW�RQ�D�
VWUDLJKW�OLQH�EDVLV�RYHU�WKH�SHULRG�RI�WKH�OHDVH��
7KH�FRPSDQ\�FXUUHQWO\�KDV�QR�ILQDQFH�OHDVHV��
�

���&ULWLFDO�DFFRXQWLQJ�HVWLPDWHV�DQG�MXGJPHQWV�
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�UHTXLUHV�PDQDJHPHQW�WR�XVH�MXGJPHQW�LQ�DSSO\LQJ�LWV�DFFRXQWLQJ�SROLFLHV�DQG�
HVWLPDWHV�DQG�DVVXPSWLRQV�DERXW�WKH�IXWXUH��(VWLPDWHV�DQG�RWKHU�MXGJPHQWV�DUH�FRQWLQXRXVO\�HYDOXDWHG�DQG�DUH�
EDVHG�RQ�PDQDJHPHQW¶V�H[SHULHQFH�DQG�RWKHU�IDFWRUV��LQFOXGLQJ�H[SHFWDWLRQV�DERXW�IXWXUH�HYHQWV�WKDW�DUH�EHOLHYHG�WR�
EH�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��
�
7KH�ILQDQFLDO�VWDWHPHQWV�FXUUHQWO\�FRQWDLQ�WKH�IROORZLQJ�FULWLFDO�DFFRXQWLQJ�HVWLPDWHV�DQG�MXGJPHQWV��
�
0DQDJHPHQW�KDV�GHWHUPLQHG�WKH�FRPSDQ\�DFWV�DV�D�SULQFLSDO�IRU�WKH�WRWDO�RI�WKH�DPRXQW�LW�FKDUJHV�WR�WKH�PHUFKDQWV�
IRU�SURYLGLQJ�SD\PHQW�VHUYLFHV��LQFOXGLQJ�WKH�FUHGLW�FDUG�IHHV��EHFDXVH�LW�EHOLHYHV�WKDW�WKH�FRPSDQ\�LV�WKH�SULPDU\�
REOLJRU�IRU�WKHVH�VHUYLFHV�DQG�EHDUV�WKH�VLJQLILFDQW�ULVNV�DQG�UHZDUGV�DVVRFLDWHG�ZLWK�SURYLGLQJ�WKH�SD\PHQWV�VHUYLFHV�
WR�WKH�PHUFKDQWV��7KLV�LV�HYLGHQFHG�E\�WKH�IDFW�WKDW�WKH�HQWLW\�KDV�WKH�SULPDU\�UHVSRQVLELOLW\�IRU�IXOILOOLQJ�WKH�SD\PHQW�
VHUYLFHV�WR�WKH�FOLHQW�DQG�KDV�ODWLWXGH�LQ�VHWWLQJ�WKH�SULFHV�LW�FKDUJHV�IRU�WKHVH�VHUYLFHV��7KH�DPRXQW�UHFRJQL]HG�DV�
UHYHQXHV�WKHUHIRUH�LQFOXGHV�WKH�FUHGLW�FDUG�IHHV�FKDUJHG�E\�WKH�YDULRXV�FUHGLW�FDUG�VFKHPHV�WKDW�DUH�UHFKDUJHG�WR�WKH�
PHUFKDQWV�DV�SDUW�RI�WKH�VHWWOHPHQW�IHHV���
�
7KLV�QRWH�SURYLGHV�DQ�RYHUYLHZ�RI�WKH�DUHDV�WKDW�LQYROYHG�D�KLJKHU�GHJUHH�RI�MXGJPHQW�RU�FRPSOH[LW\��DQG�RI�LWHPV�
WKDW�DUH�PRUH�OLNHO\�WR�EH�PDWHULDOO\�DGMXVWHG�GXH�WR�HVWLPDWHV�DQG�DVVXPSWLRQV�WXUQLQJ�RXW�WR�EH�ZURQJ��'HWDLOHG�
LQIRUPDWLRQ�DERXW�HDFK�RI�WKHVH�HVWLPDWHV�DQG�MXGJPHQWV�LV�LQFOXGHG�LQ�QRWHV�EHORZ�WRJHWKHU�ZLWK�LQIRUPDWLRQ�DERXW�
WKH�EDVLV�RI�FDOFXODWLRQ�IRU�HDFK�DIIHFWHG�OLQH�LWHP�LQ�WKH�ILQDQFLDO�VWDWHPHQWV���
�
7KH�DUHDV�LQYROYLQJ�VLJQLILFDQW�HVWLPDWHV�RU�MXGJPHQWV�DUH��

x� �(VWLPDWHG�XVHIXO�OLIH�RI�LQWDQJLEOH�DVVHW�±�QRWH����
x� �(VWLPDWHG�IDLU�YDOXH�RI�FHUWDLQ�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�±�QRWH����
x� �(VWLPDWHG�IDLU�YDOXH�RI�HTXLW\�LQVWUXPHQWV�JUDQWHG���QRWH���

�
(VWLPDWHV�DQG�MXGJPHQWV�DUH�FRQWLQXRXVO\�HYDOXDWHG��7KH\�DUH�EDVHG�RQ�KLVWRULFDO�H[SHULHQFH�DQG�RWKHU�IDFWRUV��
LQFOXGLQJ�H[SHFWDWLRQV�RI�IXWXUH�HYHQWV�WKDW�PD\�KDYH�D�ILQDQFLDO�LPSDFW�RQ�WKH�HQWLW\�DQG�WKDW�DUH�EHOLHYHG�WR�EH�
UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��)RU�D�GHVFULSWLRQ�RI�WKH�DVVXPSWLRQV�DSSOLHG�LQ�WKHVH�VLJQLILFDQW�HVWLPDWHV�RU�
MXGJPHQWV�ZH�UHIHU�WR�WKH�VXPPDU\�RI�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV��
�
���)LQDQFLDO�ULVN�IDFWRUV�
)LQDQFLDO�ULVN�PDQDJHPHQW�
7KH�&RPSDQ\¶V�DFWLYLWLHV�H[SRVH�LW�WR�D�YDULHW\�RI�ILQDQFLDO�ULVNV��5LVN�PDQDJHPHQW�LV�FDUULHG�RXW�E\�PDQDJHPHQW��
0DQDJHPHQW�LGHQWLILHV�DQG�HYDOXDWHV�WKH�ILQDQFLDO�ULVNV�LQ�FR�RSHUDWLRQ�ZLWK�WKH�FRPSDQ\¶V�RSHUDWLQJ�XQLWV�EDVHG�RQ�
SULQFLSOHV�IRU�RYHUDOO�ULVN�PDQDJHPHQW��7KH�&RPSDQ\¶V�RYHUDOO�ULVN�PDQDJHPHQW�SURJUDP�VHHNV�WR�PLQLPL]H�SRWHQWLDO�
DGYHUVH�HIIHFWV�RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�SHUIRUPDQFH��0DQDJHPHQW�LV�RI�WKH�RSLQLRQ�WKDW�WKH�&RPSDQ\¶V�H[SRVXUH�
WR�ILQDQFLDO�ULVNV�LV�OLPLWHG���
�D��0DUNHW�ULVN�
�L�� )RUHLJQ�H[FKDQJH�ULVN�
7KH�FRPSDQ\�RSHUDWHV�LQWHUQDWLRQDOO\�DQG�LV�H[SRVHG�WR�IRUHLJQ�H[FKDQJH�ULVN�DULVLQJ�IURP�YDULRXV�FXUUHQF\�
H[SRVXUHV��)RUHLJQ�H[FKDQJH�ULVN�DULVHV�RQ�UHFRJQL]HG�DVVHWV�DQG�OLDELOLWLHV��SULQFLSDOO\�WUDGH�UHFHLYDEOHV�DQG�WUDGH�
SD\DEOHV��DQG�LQYHVWPHQWV�LQ�IRUHLJQ�RSHUDWLRQV��
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0DQDJHPHQW�GRHV�QRW�DFWLYHO\�PDQDJH�WKH�IRUHLJQ�H[FKDQJH�ULVN�EHFDXVH�WKH�H[SRVXUH�WR�IRUHLJQ�H[FKDQJH�ULVNV�LV�
OLPLWHG��7KLV�VLWXDWLRQ�LV�HYLGHQFHG�E\�WKH�DEVHQFH�RI�DQ\�VLJQLILFDQW�UHVXOWV�UHODWHG�WR�IRUHLJQ�H[FKDQJH�ULVN�LQ�WKH�
LQFRPH�VWDWHPHQW���
�
7KLV�WDEOH�EHORZ�SUHVHQWV�WKH�ILQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�H[FOXGLQJ�WKH�PHUFKDQW�IORDW��
�� �� ���'HF���� ���'HF����
�� �� �� ��
)LQDQFLDO�DVVHWV� �� �� ��
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� �� ��������� ��
7UDGH�DQG�RWKHU�UHFHLYDEOHV� �� �������� ��������
2ZQ�FDVK�DQG�FDVK�HTXLYDOHQWV� �� ���������� ����������

7RWDO�ILQDQFLDO�DVVHWV� �� ���������� ����������

�� �� �� ��
)LQDQFLDO�OLDELOLWLHV� �� �� ��
7UDGH�DQG�RWKHU�SD\DEOHV� �� ��������� ���������

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

�
�� �� ���'HF���� ���'HF����
�� �� �� ��
)LQDQFLDO�DVVHWV� �� �� ��
(85� �� ���������� ����������
$8'� �� ������ ������
86'� �� ������ ������
*%3� �� ����� ������
6*'� �� ����� ������
7RWDO�ILQDQFLDO�DVVHWV� �� ���������� ����������
�� �� �� ��
)LQDQFLDO�OLDELOLWLHV� �� �� ��
(85� �� ��������� ���������
7RWDO�ILQDQFLDO�OLDELOLWLHV� �� ��������� ���������
�
)RUHLJQ�FXUUHQF\�VHQVLWLYLW\�DQDO\VLV�
7KH�VHQVLWLYLW\�DQDO\VLV�EHORZ�GHWDLOV�WKH�LPSDFW�RI�D�����VWUHQJWKHQLQJ�LQ�WKH�*URXS¶V�VLJQLILFDQW�FXUUHQFLHV�DJDLQVW�
(XUR��DSSOLHG�WR�WKH�QHW�UHVXOW�DQG�HTXLW\�RI�WKH�&RPSDQ\��
�
����� $8'� 86'� *%3� 6*'�
�� �� �� �� ��
0RQHWDU\�DVVHWV� ������ ������ ��� ���
1HW�PRQHWDU\�SRVLWLRQ� ������ ������ ����� �����
�� �� �� �� ��
&XUUHQF\�LPSDFW� ����� ����� ���� ����
�� �� �� �� ��
�� �� �� �� ��
����� $8'� 86'� *%3� 6*'�
�� �� �� �� ��
0RQHWDU\�DVVHWV� ������ ������ ���� ����
1HW�PRQHWDU\�SRVLWLRQ� ������ ������ ������ ������
�� �� �� �� ��
&XUUHQF\�LPSDFW� ����� ����� ����� �����
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�LL�� 3ULFH�ULVN�
7KH�&RPSDQ\¶V�H[SRVXUH�WR�HTXLW\�VHFXULWLHV�SULFH�ULVN�DULVHV�IURP�LQYHVWPHQW�LQ�9LVD�VKDUHV��ZKLFK�DUH�FODVVLILHG�LQ�
WKH�EDODQFH�VKHHW�DV�DYDLODEOH�IRU�VDOH��,Q�1RYHPEHU�������9LVD�,QF��DQG�9LVD�(XURSH�DQQRXQFHG�D�GHILQLWH�
DJUHHPHQW�IRU�9LVD�,QF��WR�DFTXLUH�9LVD�(XURSH��,Q�'HFHPEHU������PHPEHUV�RI�9LVD�(XURSH�KDYH�EHHQ�LQIRUPHG�LQ�
ZULWLQJ�DERXW�WKH�FDOFXODWLRQ�RI�WKHLU�VKDUH�LQ�WKH�WUDQVIHU�SURFHHGV��7KH�IDLU�YDOXH�LV�FRPSRVHG�RI�D�FDVK�DPRXQW�DQG�
VKDUHV�DQG�UHODWLQJ�WR�WKH�UH�PHDVXUHG�YDOXH�RI�VKDUHV�D�����GLVFRXQW�KDV�EHHQ�DSSOLHG��7KH�DQQRXQFHPHQW�DQG�D�
OHWWHU�UHFHLYHG�IURP�9LVD�SURYLGHG�WKH�EDVLV�IRU�WKH�DVVHVVPHQW�RI�WKH�IDLU�YDOXH�RI�WKH�DYDLODEOH�IRU�VDOH�ILQDQFLDO�
DVVHW��,W�LV�FRQVLGHUHG�XQOLNHO\�WKDW�WKH�IDLU�YDOXH�ZLOO�PDWHULDOO\�GLIIHU�IURP�WKH�YDOXH�LQFOXGHG�LQ�WKH�OHWWHUV�UHFHLYHG�
IURP�9LVD�(XURSH��
�
$PRXQWV�UHFRJQL]HG�LQ�SURILW�RU�ORVV�DQG�RWKHU�FRPSUHKHQVLYH�LQFRPH�
7KH�DPRXQW�UHFRJQL]HG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�LQ�UHODWLRQ�WR�WKH�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�LV�GLVFORVHG�
LQ�QRWH�����
�
�LLL�� ,QWHUHVW�UDWH�ULVN�
%HFDXVH�WKH�FRPSDQ\�LV�QRW�ILQDQFHG�ZLWK�H[WHUQDO�GHEW��QR�VLJQLILFDQW�LQWHUHVW�UDWH�ULVN�LV�SUHVHQW��$OWKRXJK�
VLJQLILFDQW�OLDELOLWLHV�WRZDUGV�WR�WKH�PHUFKDQWV�DUH�SUHVHQW��WKHVH�OLDELOLWLHV�DUH�QRQ�LQWHUHVW�EHDULQJ�DQG�DUH�VHWWOHG�DW�
VKRUW�QRWLFH�FUHDWLQJ�QR�VLJQLILFDQW�LQWHUHVW�UDWH�ULVN��
7KH�FDVK�EDODQFHV�RI�WKH�FRPSDQ\�DUH�QRW�VLJQLILFDQWO\�H[SRVHG�WR�LQWHUHVW�UDWH�ULVN�GXH�WR�WKH�IDFW�WKDW�FDVK�LV�XVHG�
WR�VHWWOH�WKH�FXUUHQW�OLDELOLWLHV�WRZDUGV�WKH�PHUFKDQWV�DW�VKRUW�QRWLFH�DQG�WKH�EDQN�DFFRXQWV�RI�WKH�FRPSDQ\�DUH�QRQ�
LQWHUHVW�EHDULQJ��
�
�E��&UHGLW�ULVN�
,W�LV�WKH�FRPSDQ\¶V�SROLF\�WR�PLQLPL]H�WKH�FUHGLW�ULVN��&UHGLW�ULVN�LV�WKHUHIRUH�PDQDJHG�RQ�D�FXVWRPHU�EDVLV��$�
PHUFKDQW�FDQ�EH�UHTXLUHG�WR�SODFH�D�GHSRVLW�RU�RWKHU�IRUPV�RI�JXDUDQWHHV�ZLWK�WKH�FRPSDQ\��7KH�DPRXQW�RI�WKH�
GHSRVLW�DQG�RU�JXDUDQWHH�LV�EDVHG�RQ�WKH�H[SHFWHG�YDOXH�RI�WKH�WUDQVDFWLRQV�WKDW�ZLOO�EH�SURFHVVHG�IRU�WKH�PHUFKDQWV�
DQG�LV�DGMXVWHG�SHULRGLFDOO\��7KLV�GHSRVLW�FRYHUV�IRU�SRWHQWLDO�5HIXQGV��&KDUJHEDFNV��DQG�RWKHU�SRWHQWLDO�ILQDQFLDO�
REOLJDWLRQV�RI�0HUFKDQW�WRZDUGV�$G\HQ��7KLV�WRJHWKHU�ZLWK�WKH�IDFW�WKDW�$G\HQ�FROOHFWV�WKH�SD\PHQWV�RQ�EHKDOI�WKH�
PHUFKDQWV�DQG�VHWWOHV�WKH�SD\PHQWV�ZLWK�WKH�PHUFKDQWV�PLQXV�WKH�IHHV�FKDUJHG�E\�WKH�FRPSDQ\�UHGXFHV�WKH�FUHGLW�
ULVN�RI�WKH�FRPSDQ\���
7KH�PD[LPXP�H[SRVXUH�WR�FUHGLW�ULVN�IRU�WKH�DFFRXQWV�UHFHLYDEOH�LV�HTXDO�WR�WKH�ERRN�YDOXH�PLQXV�WKH�DPRXQW�RI�WKH�
GHSRVLWV��
&DVK�DQG�FDVK�HTXLYDOHQWV�DUH�KHOG�DW�EDQNV��,W�LV�WKH�FRPSDQ\¶V�SROLF\�WR�RQO\�KROG�FDVK�DQG�FDVK�HTXLYDOHQWV�DW�
EDQNV�ZLWK�D�FUHGLW�UDWLQJ�$�RI�KLJKHU��7KH�FUHGLW�TXDOLW\�RI�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�LV�DVVHVVHG�EDVHG�RQ�
ILQDQFLDO�SRVLWLRQ��SDVW�H[SHULHQFH�DQG�RWKHU�IDFWRUV��QR�GHIDXOWV�RFFXUUHG�GXULQJ�WKH�\HDU�DQG�PDQDJHPHQW�GRHV�QRW�
H[SHFW�DQ\�ORVVHV�IURP�QRQ�SHUIRUPDQFH�E\�WKHVH�FRXQWHUSDUWLHV��$V�D�UHVXOW�WKH�PD[LPXP�FUHGLW�H[SRVXUH�LV�OLPLWHG��
�
�F��/LTXLGLW\�ULVN�
&DVK�IORZ�IRUHFDVWLQJ�LV�SHUIRUPHG�LQ�WKH�RSHUDWLQJ�HQWLWLHV�RI�WKH�FRPSDQ\�DQG�DJJUHJDWHG�LQ�KHDG�RIILFH�ZKLFK�
PRQLWRUV�UROOLQJ�IRUHFDVWV�RI�WKH�&RPSDQ\¶V�OLTXLGLW\�UHTXLUHPHQWV�WR�HQVXUH�LW�KDV�VXIILFLHQW�FDVK�WR�PHHW�RSHUDWLRQDO�
QHHGV�DW�DOO�WLPHV���
�
6XUSOXV�FDVK�KHOG�E\�WKH�RSHUDWLQJ�HQWLWLHV�RYHU�DQG�DERYH�EDODQFHV�UHTXLUHG�IRU�ZRUNLQJ�FDSLWDO�PDQDJHPHQW�DUH�
LQYHVWHG�LQ�LQWHUHVW�EHDULQJ�VKRUW�WHUP�GHSRVLWV��ZKLFK�DUH�VHOHFWHG�ZLWK�DSSURSULDWH�PDWXULWLHV�RU�VXIILFLHQW�OLTXLGLW\�
WR�SURYLGH�VXIILFLHQW�KHDG�URRP�DV�GHWHUPLQHG�E\�WKH�DERYH�PHQWLRQHG�IRUHFDVWV��
�
7KH�WDEOH�EHORZ�DQDO\VHV�WKH�JURXS¶V�QRQ�GHULYDWLYH�ILQDQFLDO�LQVWUXPHQWV�LQWR�UHOHYDQW�PDWXULW\�JURXSLQJV�EDVHG�RQ�
WKH�UHPDLQLQJ�SHULRG�IURP�WKH�EDODQFH�VKHHW�GDWH�WR�WKH�FRQWUDFWXDO�PDWXULW\�GDWH��7KH�DPRXQWV�GLVFORVHG�LQ�WKH�
WDEOH�DUH�WKH�FRQWUDFWXDO�XQGLVFRXQWHG�FDVK�IORZV��
�
� �
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'HFHPEHU���������� �� �� �� �� ��

��
1RQ�

PDWXULW\�
/HVV�WKDQ���

PRQWKV�
��PRQWKV�
WR���\HDU� ����\HDUV� 7RWDO�

)LQDQFLDO�DVVHWV��
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ������� �������
7UDGH�DQG�RWKHU�UHFHLYDEOHV� ������ ������ ������ ������
5HFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV� �������� ��������
6XEWRWDO� ������� �������� ������ ������ ��������
��
&DVK�
1RQ�UHVWULFWHG� �������� ��������
5HVWULFWHG� ������ ������
6XEWRWDO� �� �������� �� ������ ��������
��
)LQDQFLDO�OLDELOLWLHV��
3D\DEOHV�WR�PHUFKDQWV� �������� ��������
7UDGH�DQG�RWKHU�SD\DEOHV� ������ ������ ������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� ������ ���� ���� ������
6XEWRWDO� �� �������� ������ ���� ��������
��
1HW�SRVLWLRQ� ������� �������� �������� ������ ��������
��
�
'HFHPEHU����������

��
1RQ�

PDWXULW\�
/HVV�WKDQ���

PRQWKV�
��PRQWKV�
WR���\HDU� ����\HDUV� 7RWDO�

)LQDQFLDO�DVVHWV��
7UDGH�DQG�RWKHU�UHFHLYDEOHV� ������ ��� ������ ������
5HFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV� �������� ��������
6XEWRWDO� �� �������� ��� ������ ��������
��
&DVK�
1RQ�UHVWULFWHG� �������� ��������
5HVWULFWHG� ������ ������
6XEWRWDO� �� �������� �� ������ ��������
��
)LQDQFLDO�OLDELOLWLHV����
3D\DEOHV�WR�PHUFKDQWV� �������� ��������
7UDGH�DQG�RWKHU�SD\DEOHV� ������ ������ ������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� ������� ���� ���� �������
6XEWRWDO� �� �������� ������ ���� ��������
�� �� �� �� ��
1HW�SRVLWLRQ� �� ��������� ��������� ������� ���������
��
$W�WKH�EDODQFH�VKHHW�GDWH�WKH�WRWDO�RI�QRQ�UHVWULFWHG�FDVK�DPRXQWV�WR��������������������������7KH�FRPSDQ\�KDV�D�
FUHGLW�IDFLOLW\�DJUHHPHQW�RI���������������������DQG�������������������LV�XVHG�IRU�EDQN�JXDUDQWHHV��
�
� �
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�G��)LQDQFLDO�LQVWUXPHQWV�DQG�IDLU�YDOXHV�
�
�D��0HDVXUHPHQW�FDWHJRULHV�
)LQDQFLDO�DVVHWV�DQG�OLDELOLWLHV�KDYH�EHHQ�FODVVLILHG�LQWR�FDWHJRULHV�WKDW�GHWHUPLQH�WKHLU�EDVLV�RI�PHDVXUHPHQW�DQG��IRU�
LWHPV�PHDVXUHG�DW�IDLU�YDOXH��ZKHWKHU�FKDQJHV�LQ�IDLU�YDOXH�DUH�UHFRJQL]HG�LQ�WKH�VWDWHPHQW�RI�LQFRPH�RU�
FRPSUHKHQVLYH�LQFRPH��7KRVH�FDWHJRULHV�DUH��IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV��ORDQV�DQG�UHFHLYDEOHV��DYDLODEOH�IRU�
VDOH�DVVHWV��DQG��IRU�OLDELOLWLHV��DPRUWL]HG�FRVW���
7KH�FRPSDQ\�KDV�QR�EDODQFHV�RI�ILQDQFLDO�DVVHWV�RU�OLDELOLWLHV�FODVVLILHG�DV�IDLU�YDOXH�WKURXJK�SURILW�DQG�ORVV��
�
�E��)DLU�YDOXHV��LQFOXGLQJ�YDOXDWLRQ�PHWKRGV�DQG�DVVXPSWLRQV�
7KH�FDUU\LQJ�YDOXHV�RI�FDVK�DQG�FDVK�HTXLYDOHQWV��FXUUHQW�UHFHLYDEOHV�DQG�FXUUHQW�SD\DEOHV�DSSUR[LPDWH�WKHLU�IDLU�
YDOXH�GXH�WR�WKHLU�VKRUW�WHUP�QDWXUH��

�
���&DSLWDO�PDQDJHPHQW�

7KH�&RPSDQ\¶V�REMHFWLYH�ZKHQ�PDQDJLQJ�FDSLWDO�LV�WR�VDIHJXDUG�LWV�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�LQ�RUGHU�WR�
SURYLGH�UHWXUQV�IRU�VKDUHKROGHUV�DQG�EHQHILWV�IRU�RWKHU�VWDNHKROGHUV�DQG�WR�PDLQWDLQ�DQ�RSWLPDO�FDSLWDO�VWUXFWXUH�WR�
UHGXFH�WKH�FRVW�RI�FDSLWDO��7KH�FDSLWDO�RI�WKH�FRPSDQ\�FRPSULVHV�WKH�UHVHUYHV�DQG�WKH�VKDUH�FDSLWDO�UHODWHG�WR�WKH�
RUGLQDU\�VKDUHV�DQG�WKH�SUHIHUUHG�VKDUHV��
�
,Q�RUGHU�WR�PDLQWDLQ�RU�DGMXVW�WKH�FDSLWDO�VWUXFWXUH��WKH�FRPSDQ\�PD\�DPHQG�WKH�DPRXQW�RI�GLYLGHQGV�SDLG�WR�
VKDUHKROGHUV��UHWXUQ�FDSLWDO�WR�VKDUHKROGHUV��LVVXH�QHZ�VKDUHV�RU�VHOO�DVVHWV�WR�UHGXFH�GHEW��'XH�WR�WKH�JURZWK�
VWUDWHJ\�RI�WKH�FRPSDQ\��WKH�&RPSDQ\�KDV�QR�DFWLYH�GLYLGHQG�SROLF\��(DUQLQJV�DUH�DGGHG�WR�UHVHUYH�WR�VXSSRUW�DQG�
ILQDQFH�WKH�JURZWK�VWUDWHJ\��
�
7KH�&RPSDQ\�LV�FXUUHQWO\�IXOO\�ILQDQFHG�E\�PHDQV�RI�HTXLW\�DQG�VKRUW�WHUP�OLDELOLWLHV�ZKLFK�DUH�SDUW�RI�WKH�ZRUNLQJ�
FDSLWDO�DQG�IRU�ZKLFK�WKH�GXUDWLRQ�HTXDOV�WKH�GXUDWLRQ�RI�WKH�UHODWHG�DFFRXQWV�UHFHLYDEOH��
�

���5HYHQXHV�
7KH�EUHDNGRZQ�RI�UHYHQXH�E\�FDWHJRU\�LV�DV�IROORZV��
�
�� ����� �����
3URFHVVLQJ�IHHV�� ��������� ���������
6HWWOHPHQW�IHHV�� ���������� ����������
2WKHU�VHUYLFHV�� ��������� ��������
�� ���������� ����������
�
���)LQDQFH�LQFRPH�DQG�FRVWV�
�
�� ����� �����
)LQDQFH�FRVW�� �� ��
��,QWHUHVW�FRVW�� ����� �����
7RWDO�ILQDQFH�FRVW�� ����� �����
�� �� ��
)LQDQFH�LQFRPH�� �� ��
��,QWHUHVW�LQFRPH�RQ�VKRUW�WHUP�EDQN�GHSRVLWV� ������ ������
7RWDO�ILQDQFH�LQFRPH� ������ ������
�� �� ��
1HW�ILQDQFH�FRVWV� ������ ������
�
� �
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���6KDUH�EDVHG�SD\PHQWV�
7KH�FRPSDQ\�JUDQWV�'HSRVLWDU\�5HFHLSWV�WR�GLUHFWRUV�DQG�WR�HPSOR\HHV�DV�SDUW�RI�WKHLU�UHPXQHUDWLRQ��7KH�H[HUFLVH�
SULFH�SDLG�E\�WKH�HPSOR\HHV�LV�HTXDO�WR�WKH�IDLU�YDOXH�RI�WKH�'HSRVLWDU\�5HFHLSWV�JUDQWHG��7KH�JUDQW�RI�WKH�'HSRVLWDU\�
5HFHLSWV�LV�FRQGLWLRQDO�RQ�WKH�HPSOR\HH�FRPSOHWLQJ�WKUHH�\HDUV¶�VHUYLFH��WKH�YHVWLQJ�SHULRG���,I�WKH�HPSOR\HH�OHDYHV�
ZLWKLQ�WKH�WKUHH�\HDUV��WKH�FRPSDQ\�KDV�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�UHSXUFKDVH�WKH�'HSRVLWDU\�5HFHLSWV�DW�
WKH�RULJLQDO�SXUFKDVH�SULFH��8QOLNH�WKH�VKDUHKROGHUV��HPSOR\HHV�GR�QRW�UHFHLYH�VKDUHV�LQ�WKH�FRPSDQ\�EXW�'HSRVLWDU\�
5HFHLSWV��7KH�UHODWHG�VKDUHV�RI�WKH�FRPSDQ\�DUH�KHOG�E\�DQ�DGPLQLVWUDWLRQ�IRXQGDWLRQ�ZKLFK�LVVXHV�WKH�'HSRVLWDU\�
5HFHLSWV�WR�WKH�HPSOR\HHV��7KHVH�'HSRVLWDU\�5HFHLSWV�HQWLWOH�WKH�KROGHU�D�VKDUH�RI�WKH�SURILWV�HDUQHG�E\�WKH�
FRPSDQ\��
:KHQ�DQ�HPSOR\HH�OHDYHV�WKH�FRPSDQ\�DIWHU�WKH�YHVWLQJ�SHULRG��WKH�FRPSDQ\�KDV�WKH�ULJKW��EXW�LV�QRW�UHTXLUHG��WR�
UHSXUFKDVH�WKH�'HSRVLWDU\�5HFHLSWV�DW�IDLU�YDOXH��,I�WKH�FRPSDQ\�GRHV�QRW�H[HUFLVH�LWV�ULJKW�WR�DFTXLUH�WKH�'HSRVLWDU\�
5HFHLSWV�RI�WKH�HPSOR\HH��WKH�ULJKW�LV�WUDQVIHUUHG�WR�WKH�RWKHU�'HSRVLWDU\�5HFHLSWV�KROGHUV��,I�WKHVH�GR�QRW�H[HUFLVH�
WKLV�ULJKW��WKH�'HSRVLWDU\�5HFHLSWV�FDQ�EH�VROG�WR�D�WKLUG�SDUW\�DW�IDLU�YDOXH��&XUUHQWO\�WKH�FRPSDQ\�GRHV�QRW�KDYH�WKH�
LQWHQWLRQ��QRU�D�KLVWRU\�RU�IRUPDO�PDQDJHPHQW�SROLF\�ZKLFK�UHTXLUHV�WKH�FRPSDQ\�WR�UH�DFTXLUH�WKH�'HSRVLWDU\�
5HFHLSWV�ZKHQ�DQ�HPSOR\HH�OHDYHV�WKH�FRPSDQ\��
�
7KH�H[SHQVHV�UHODWHG�WR�WKH�JUDQWHG�'HSRVLWDU\�5HFHLSWV�DPRXQWV�WR�QLO�EHFDXVH�WKH�H[HUFLVH�SULFH�HTXDOV�WKH�IDLU�
YDOXH�DW�WKH�JUDQW�GDWH��7KH�VKDUH�EDVHG�SD\PHQW�SODQ�RI�WKH�FRPSDQ\�LV�FODVVLILHG�DV�DQ�HTXLW\�VHWWOHG�SODQ��
�
7KH�FRPSDQ\�KDV�DQ�RSWLRQ�SODQ�IRU�GLUHFWRUV�DQG�HPSOR\HHV��([HUFLVDEOH�RSWLRQV�JLYH�WKH�RSSRUWXQLW\�WR�DFTXLUH�
'HSRVLWDU\�5HFHLSWV��7KH�H[HUFLVH�SULFH�RI�WKH�JUDQWHG�RSWLRQV�LV�HTXDO�WR�WKH�PDUNHW�SULFH�RI�WKH�VKDUHV�DW�JUDQW�
GDWH��2SWLRQV�ZLOO�YHVW�RYHU�D�SHULRG�RI�IRXU�\HDUV��7KH�YHVWLQJ�SHULRG�VWDUWV�RQ�WKH�JUDQW�GDWH������RI�WKH�RSWLRQV�
ZLOO�YHVW�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��7KH�UHPDLQLQJ�����RI�WKH�RSWLRQV�ZLOO�WKHQ�YHVW�PRQWKO\��LQ�HTXDO�
SURSRUWLRQV�DW�WKH�HQG�RI�HDFK�PRQWK��RYHU�WKH�IROORZLQJ����PRQWKV��2SWLRQV�FDQ�EH�H[HUFLVHG�DW�DQ\�WLPH�IURP�WKH�
YHVWLQJ�GDWH�XQWLO�WKH��WK�DQQLYHUVDU\�RI�WKH�JUDQW�GDWH��7KH�FRPSDQ\�KDV�QR�OHJDO�RU�FRQVWUXFWLYH�REOLJDWLRQ�WR�
UHSXUFKDVH�RU�VHWWOH�WKH�RSWLRQV�LQ�FDVK��7KH�PD[LPXP�DJJUHJDWH�QXPEHU�RI�'HSRVLWRU\�5HFHLSWV�LQ�UHVSHFW�WR�ZKLFK�
RSWLRQV�VKDOO�EH�JUDQWHG�LV������������,Q������������������������������DUH�JUDQWHG�DQG���������RSWLRQV�DUH�
H[HUFLVDEOH��7KH�ZHLJKWHG�DYHUDJH�IDLU�YDOXH�RI�RSWLRQV�JUDQWHG�GXULQJ�WKH�SHULRG�GHWHUPLQHG�XVLQJ�WKH�%ODFN�6FKROHV�
YDOXDWLRQ�PRGHO�ZDV�(85�������������(85�������SHU�RSWLRQ���
�
� �
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7KH�IROORZLQJ�VLJQLILFDQW�LQSXWV�WR�WKH�PRGHO�ZHUH�XVHG��
'DWH�RI�JUDQW� *UDQW� ����� �����
��-DQXDU\������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �� ����������
�� ([HUFLVH�SULFH��LQ�(85�� �� ������
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� �� ������
��-XO\������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �� ����������
�� ([HUFLVH�SULFH��LQ�(85�� �� ������
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� �� ������
��2FWREHU������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �� ���������
�� ([HUFLVH�SULFH��LQ�(85�� �� ������
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� �� ������
��-DQXDU\������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� ��������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
��-DQXDU\������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� ��������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
���$SULO������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
���$SULO������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� ��������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
��0D\������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� ��������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
��-XQH������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� ��������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
��$XJXVW������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
���2FWREHU������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
��1RYHPEHU������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
���1RYHPEHU������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� �������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
��'HFHPEHU������ 1XPEHU�RI�LQVWUXPHQWV�JUDQWHG� ��������� ��
�� ([HUFLVH�SULFH��LQ�(85�� ������ ��
�� 6KDUH�SULFH�DW�WKH�GDWH�RI�JUDQW� ������ ��
�� ([SHFWHG�OLIH��\HDUV�� ��\HDUV� ��\HDUV�

�� 6HWWOHPHQW� (TXLW\�
VHWWOHG�

(TXLW\�
VHWWOHG�

�� ([SHFWHG�YRODWLOLW\����� ���� ����
�� ([SHFWHG�GLYLGHQGV��GLYLGHQG�\LHOG�� 1LO� 1LO�
�
7KH�LQSXWV�IRU�WKH�DQQXDO�ULVN�IUHH�LQWHUHVW�UDWH�LV�IRU�-DQXDU\���������IRU�$SULO������������������IRU�0D\���������
IRU�-XQH���������IRU�$XJXVW���������IRU�2FWREHU���������IRU�1RYHPEHU���������������DQG�IRU�'HFHPEHU�
��������
7KH�YRODWLOLW\�PHDVXUHG�DW�WKH�VWDQGDUG�GHYLDWLRQ�RQ�FRQWLQXRXVO\�FRPSRXQGHG�VKDUH�UHWXUQV�LV�EDVHG�RQ�VWDWLVWLFDO�
DQDO\VLV�RI�GDLO\�VKDUH�SULFHV�RYHU�WKH�ODVW�VL[�\HDUV��7KH�YRODWLOLW\�RI�����������������LV�DQ�DYHUDJH�YRODWLOLW\�RI�
OLVWHG�SHHU�FRPSDQLHV��,Q������WKH�&RPSDQ\�KDV�LQFUHDVHG�WKH�QXPEHU�RI�SHHU�FRPSDQLHV�WR�REWDLQ�D�PRUH�UHDOLVWLF�
DYHUDJH�YRODWLOLW\�SHUFHQWDJH��
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6HH�QRWH���IRU�WKH�WRWDO�H[SHQVH�UHFRJQL]HG�LV�WKH�LQFRPH�VWDWHPHQW�IRU�VKDUH�RSWLRQV�JUDQWHG�WR�GLUHFWRUV�DQG�
HPSOR\HHV��
�
0RYHPHQWV�LQ�WKH�QXPEHU�RI�VKDUH�RSWLRQV�RXWVWDQGLQJ�DQG�WKHLU�UHODWHG�ZHLJKWHG�DYHUDJH�H[HUFLVH�SULFHV�DUH�DV�
IROORZV��
�
�� ����� ����� ����� �����

��
:HLJKHG�

DYHUDJH�H[HUFLVH�
SULFH���LQ�(85��

SHU�VKDUH�RSWLRQ�

1XPEHU�RI�
RSWLRQV�

�WKRXVDQGV��

:HLJKHG�DYHUDJH�
H[HUFLVH�SULFH���LQ�
(85��SHU�VKDUH�

RSWLRQ�

1XPEHU�RI�
RSWLRQV�

�WKRXVDQGV��

2XWVWDQGLQJ�DW���-DQXDU\� �������� ������ ���� ����
*UDQWHG� �������� ������ �������� ������
)RUIHLWHG� ������ ���� �� ��
2XWVWDQGLQJ�DW����'HFHPEHU� �������� �������� ������ ������
�

���:DJHV�DQG�HPSOR\HH�EHQHILWV�H[SHQVH�
7KH�H[SHFWHG�FRQWULEXWLRQV�WR�WKH�SHQVLRQ�EHQHILW�SODQV�IRU������DUH������7KH�DYHUDJH�QXPEHU�RI�IXOOWLPH�HTXLYDOHQWV�
GXULQJ�WKH�\HDU�ZDV�DSSUR[LPDWHO\�����)7(�RI�ZKLFK�����)7(�RXWVLGH�RI�WKH�1HWKHUODQGV������������)7(������)7(�
RXWVLGH�RI�WKH�1HWKHUODQGV���$W�\HDU�HQG�����SHRSOH�ZHUH�ZRUNLQJ�IRU�WKH�&RPSDQ\��
�
�� ����� �����
6DODULHV�DQG�ZDJHV�� ��������� ���������
3HQVLRQ�FRVWV�±�GHILQHG�FRQWULEXWLRQ�SODQV�� ������ ������
6KDUH�EDVHG�FRPSHQVDWLRQ� �������� ��������
2WKHU���� �������� ��������
�� ��������� ���������
�

����&RPSHQVDWLRQ�RI�NH\�PDQDJHPHQW�
.H\�PDQDJHPHQW�FRQFHUQV�ILYH�GLUHFWRUV�RI�WKH�FRPSDQ\��7KH�FRPSHQVDWLRQ�SDLG�RU�SD\DEOH�WR�NH\�PDQDJHPHQW�IRU�
HPSOR\HH�VHUYLFHV�LV�VKRZQ�EHORZ��
�
�� ����� �����
6DODULHV�DQG�VKRUW�WHUP�HPSOR\HH�EHQHILWV� �������� ������
6KDUH�EDVHG�SD\PHQWV� ������ ������
3RVW�HPSOR\PHQW�EHQHILWV�� ���� ����
�� �������� ��������
�

����2WKHU�RSHUDWLQJ�H[SHQVHV�
�� ����� �����
+RXVLQJ�FRVWV� �������� ��������
2IILFH�FRVWV� ������ ������
,7�FRVWV� �������� ��������
6DOHV�	�PDUNHWLQJ�FRVWV� �������� ��������
7UDYHO�DQG�RWKHU�VWDII�H[SHQVHV� �������� ��������
$GYLVRU\�FRVWV� �������� ��������
2WKHU���� ������ ������
�� ��������� ���������
�
� �
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����2WKHU�ILQDQFLDO�UHVXOWV�
�� ����� �����
1HW�IRUHLJQ�H[FKDQJH��ORVV�� ������� �����
�� ������� �����
�

����$XGLW�IHHV�
7KH�IROORZLQJ�DXGLW�IHHV�ZHUH�H[SHQVHG�LQ�WKH�LQFRPH�VWDWHPHQW�LQ�WKH�UHSRUWLQJ�SHULRG��
'HFHPEHU���������� �� �� ��

��
3:&�

$FFRXQWDQWV�
2WKHU�3:&�

ILUPV� 7RWDO�
�� �� �� ��
$XGLW�RI�ILQDQFLDO�VWDWHPHQWV� ������ �� ������
2WKHU�DXGLW�VHUYLFHV� �� ������ ������
7D[�VHUYLFHV� �� ����� �����
2WKHU�QRQ�DXGLW�VHUYLFHV� �� ������ ������
7RWDO� ������ ������ ������
�� �� �� ��
'HFHPEHU����������� �� �� ��

��
3:&�

$FFRXQWDQWV�
2WKHU�3:&�

ILUPV� 7RWDO�
�� �� �� ��
$XGLW�RI�ILQDQFLDO�VWDWHPHQWV� ������ �� ������
2WKHU�DXGLW�VHUYLFHV� �� ������ ������
7D[�VHUYLFHV� �� ���� ����
2WKHU�QRQ�DXGLW�VHUYLFHV� �� ����� �����
7RWDO� ������ ������ ������
��
7KH�IHHV�OLVWHG�DERYH�UHODWH�WR�WKH�SURFHGXUHV�DSSOLHG�WR�WKH�FRPSDQ\�DQG�LWV�FRQVROLGDWHG�JURXS�HQWLWLHV�E\�
DFFRXQWLQJ�ILUPV�DQG�H[WHUQDO�LQGHSHQGHQW�DXGLWRUV�DV�UHIHUUHG�WR�LQ�VHFWLRQ������RI�WKH�RI�WKH�$XGLW�)LUPV�
6XSHUYLVLRQ�$FW��³:HW�WRH]LFKW�DFFRXQWDQWVRUJDQLVDWLHV�:WD´��DV�ZHOO�DV�E\�WKH�'XWFK�DQG�IRUHLJQ�EDVHG�DFFRXQWLQJ�
ILUPV��,QFOXGLQJ�WKHLU�WD[�VHUYLFHV�DQG�DGYLVRU\�JURXSV���
�
7KHVH�IHHV�UHODWHG�WR�WKH�DXGLW�RI�WKH������ILQDQFLDO�VWDWHPHQWV��UHJDUGOHVV�RI�ZKHWKHU�WKH�ZRUN�ZDV�SHUIRUPHG�
GXULQJ�WKH�ILQDQFLDO�\HDU��
�
� �
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����,QFRPH�WD[�
�� ����� �����
&XUUHQW�WD[��� �� ��
&XUUHQW�WD[�RQ�SURILWV�IRU�WKH�\HDU�� �������� ��������
7RWDO�FXUUHQW�WD[�� �������� ��������
�� �� ��
'HIHUUHG�WD[��� �� ��
2ULJLQDWLRQ�DQG�UHYHUVDO�RI�WLPLQJ�GLIIHUHQFHV�� ������� ��
7RWDO�GHIHUUHG�WD[�� ������� ����
�� �� ��
,QFRPH�WD[�H[SHQVH�� �������� ��������
�
7KH�WD[�RQ�WKH�FRPSDQ\¶V�SURILW�EHIRUH�WD[�GLIIHUV�IURP�WKH�DPRXQW�WKDW�ZRXOG�DULVH�XVLQJ�WKH�ZHLJKWHG�DYHUDJH�WD[�
UDWH�DSSOLFDEOH�WR�SURILWV�RI�WKH�FRQVROLGDWHG�HQWLWLHV�DV�IROORZV��
�� ����� �����
3URILW�EHIRUH�WD[�DW�VWDWXWRU\�UDWH�RI������ ��������� ��������
7D[�HIIHFWV�RI��� �� ��
3ULRU�\HDU�DGMXVWPHQWV�� ������� �����
,QQRYDWLRQ�ER[��FKDQJHV�LQ�WD[�UDWH��� ��������� ���������
7D[�UDWH�GLIIHUHQFHV�RQ�IRUHLJQ�RSHUDWLRQV� ����� ������
1RQ�GHGXFWLEOH�H[SHQVHV�� ������ ������
,QFRPH�QRW�VXEMHFW�WR�WD[�� �� ������
,QFRPH�WD[�H[SHQVH�� �������� ��������
�
7KH�HIIHFWLYH�WD[�UDWH�RI�WKH�FRPSDQ\�LV������������������
�
7KH�DQDO\]H�RI�WKH�GHIHUUHG�WD[�DVVHWV�LV�DV�IROORZHG��
'HIHUUHG�WD[�DVVHWV�� ����� �����
±�'HIHUUHG�WD[�DVVHW�WR�EH�UHFRYHUHG�DIWHU�PRUH�WKDQ����PRQWKV� ������ ��
±�'HIHUUHG�WD[�DVVHW�WR�EH�UHFRYHUHG�ZLWKLQ����PRQWKV� ������ ��
7RWDO�GHIHUUHG�WD[�DVVHWV� ������ ����
�� �� ��
'HIHUUHG�WD[�OLDELOLWLHV�� ����� �����
±�'HIHUUHG�WD[�OLDELOLW\�WR�EH�UHFRYHUHG�DIWHU�PRUH�WKDQ����PRQWKV� ������ ��
7RWDO�GHIHUUHG�WD[�OLDELOLWLHV� ������ ����
�� �� ��
1HW�GHIHUUHG�WD[�DVVHWV� ������ ����

�� �� ��
'HIHUUHG�WD[�DVVHWV�� ����� �����
$W���-DQXDU\� ���� ��
6WDWH�7D[�$G\HQ�,QF�� ����� ��
6WRFN�EDVHG�FRPSHQVDWLRQ�$G\HQ�,QF�� ������ ��
$FFUXDOV�$G\HQ�,QF�� ������ ��
$W����'HFHPEHU� ������ ����

�� �� ��
'HIHUUHG�WD[�OLDELOLWLHV�� ����� �����
$W���-DQXDU\� ���� ��
)L[HG�DVVHWV�$G\HQ�,QF�� ������ ��
$W����'HFHPEHU� ������ ����
�
� �
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����,QWDQJLEOH�DVVHWV�
�� ,QWHUQDOO\�JHQHUDWHG�VRIWZDUH�

3HULRG�HQGHG�'HFHPEHU����������� ��
2SHQLQJ�QHW�ERRN�YDOXH�� ������
$GGLWLRQV���� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� �������
&ORVLQJ�QHW�ERRN�YDOXH�� ��������
�� ��
$W�'HFHPEHU������������ ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� �������
1HW�ERRN�YDOXH� ��������
�� ��
3HULRG�HQGHG�'HFHPEHU���������� ��
2SHQLQJ�QHW�ERRN�YDOXH�� ��������
$GGLWLRQV���� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� �������
&ORVLQJ�QHW�ERRN�YDOXH�� ��������
�� ��
$W�'HFHPEHU������������ ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� ���������
1HW�ERRN�YDOXH� ��������
�
�
7KH�JURXS�HVWLPDWHV�WKH�XVHIXO�OLIH�RI�WKH�VRIWZDUH�WR�EH�DW�OHDVW���\HDUV�EDVHG�RQ�WKH�H[SHFWHG�WHFKQLFDO�
REVROHVFHQFH�RI�VXFK�DVVHWV��+RZHYHU��WKH�DFWXDO�XVHIXO�OLIH�PD\�EH�VKRUWHU�RU�ORQJHU�WKDQ���\HDUV��GHSHQGLQJ�RQ�
WHFKQLFDO�LQQRYDWLRQV�DQG�FRPSHWLWRU�DFWLRQV��,I�LW�ZHUH�RQO\���\HDUV��WKH�FDUU\LQJ�DPRXQW�ZRXOG�EH�(85�������DV�DW�
���'HFHPEHU�������,I�WKH�XVHIXO�OLIH�ZHUH�HVWLPDWHG�WR�EH���\HDUV��WKH�FDUU\LQJ�DPRXQW�ZRXOG�EH�(85��������
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����3URSHUW\��SODQW�DQG�HTXLSPHQW�
�� 0DFKLQHU\�DQG�

HTXLSPHQW�
2WKHU� 7RWDO�

$W�-DQXDU\��������� � � �
&RVW� �������� ������ ��������
$FFXPXODWHG�GHSUHFLDWLRQ� ������� ������� �������
1HW�ERRN�YDOXH� ������ ������ ��������

<HDU�HQGHG�'HFHPEHU���������� � �
$W�-DQXDU\��������� ������ ������ ��������
([FKDQJH�GLIIHUHQFH�FRVW� ����� ����� �����
$GGLWLRQV� �������� ������ ��������
'HSUHFLDWLRQ� ������� ������� �������
$W�'HFHPEHU���������� �������� �������� ��������
� � �
$W�'HFHPEHU���������� � �
&RVW�RU�YDOXDWLRQ� �������� �������� ��������
$FFXPXODWHG�GHSUHFLDWLRQ� ������� ������� ���������
1HW�ERRN�YDOXH� �������� �������� ��������

<HDU�HQGHG�'HFHPEHU���������� �
$W�-DQXDU\��������� �������� �������� ��������
([FKDQJH�GLIIHUHQFH�FRVW� ����� ����� �����
$GGLWLRQV� �������� ������ ��������
'HSUHFLDWLRQ�IRU�WKH�SHULRG� ��������� ������� ���������
&ORVLQJ�QHW�ERRN�YDOXH� �������� �������� ��������

$W�'HFHPEHU���������� �
&RVW� �������� �������� ���������
$FFXPXODWHG�GHSUHFLDWLRQ� ��������� ������� ���������
1HW�ERRN�YDOXH� �������� �������� ��������
�

����$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW�
�� ���'HF���� ���'HF����
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ��������� ��
�� ��������� ����
�
7KH�&RPSDQ\�UHFHLYHG�D�OHWWHU�IURP�9LVD�(XURSH�DERXW�LWV¶�VKDUH�LQ�WKH�WUDQVIHU�SURFHHGV��7KH�&RPSDQ\�DSSOLHG�D�
����GLVFRXQW�RQ�WKH�PHDVXUHG�YDOXH�RI�WKH�VKDUHV��9LVD�(XURSH�FRPPXQLFDWHG�D�IDLU�YDOXH�DPRXQW�RI�WRWDO�(85����
PLOOLRQ�QHW�RI�WD[��
7KH�9LVD�(XURSH�VKDUHV�KDYH�EHHQ�UH�PHDVXUHG�WKURXJK�VKDUHKROGHUV¶�HTXLW\��IRU�(85������PLOOLRQ��WR�WDNH�LQWR�
DFFRXQW�WKH�WHUPV�RI�WKH�DJUHHPHQW�RI�DFTXLVLWLRQ�E\�9LVD�,QF��7KH�UH�PHDVXUHG�YDOXH�LV�FRPSRVHG�RI�D�FDVK�DPRXQW�
DQG�VKDUHV�DQG�UHODWLQJ�WR�WKH�UH�PHDVXUHG�YDOXH�RI�VKDUHV�D�����GLVFRXQW�KDV�EHHQ�DSSOLHG��
7KLV�GLVFRXQW�LV�UHSUHVHQWDWLYH�RI�WKH�IROORZLQJ�YDOXDWLRQ�XQFHUWDLQWLHV��

x� WKH�GHILQLWLYH�FORVLQJ�RI�WKH�WUDQVDFWLRQ��VXEMHFW�WR�DSSURYDOV�E\�(XURSHDQ�DXWKRULWLHV��
x� WKH�GHILQLWLYH�EUHDNGRZQ�RI�WKH�VDOH�SULFH�EHWZHHQ�VHOOHUV��
x� WKH�OLTXLGLW\�RI�VKDUHV��
x� WKH�DVVHVVPHQW�RI�OLWLJDWLRQ�UHODWHG�WR�9LVD�(XURSH¶V�DFWLYLW\��

7KLV�DJUHHPHQW�LQFOXGHV�D�FODXVH�RI�HDUQ�RXW�SD\DEOH�DIWHU�WKH�IRXUWK�DQQLYHUVDU\�RI�WKH�FORVLQJ��7KLV�HDUQ�RXW�KDV�
QRW�EHHQ�WDNHQ�LQWR�DFFRXQW�LQ�WKH�YDOXDWLRQ�RI�WKH�9LVD�(XURSH�VKDUHV�DV�DW����'HFHPEHU�������7KH�WUDQVDFWLRQ�LV�
VXEMHFW�³RI´�UHJXODWRU\�DSSURYDOV�DQG�LV�H[SHFWHG�WR�FORVH�LQ�WKH�VHFRQG�TXDUWHU�RI�������
�
7KH�&RPSDQ\�KDV�WKH�IROORZLQJ�OHYHO���ILQDQFLDO�DVVHW��
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�
5HFXUULQJ�IDLU�YDOXH�PHDVXUHPHQWV������
'HFHPEHU������ 1RWH� �� �� �/HYHO���� �7RWDO��

)LQDQFLDO�DVVHWV�� �� �� �� �� ��
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ��� �� �� ��������� ���������
7RWDO�ILQDQFLDO�DVVHWV� �� �� �� ��������� ���������
�
7KH�IROORZLQJ�WDEOH�VKRZV�WKH�PRYHPHQW�RI�/HYHO���ILQDQFLDO�DVVHW��
�
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� �� �� �� �(TXLW\�VHFXULW\�� �7RWDO��
�� �� �� �� �� ��

*DLQV�UHFRJQL]HG�LQ�RWKHU�FRPSUHKHQVLYH�
LQFRPH� ��� �� �� ��������� ���������

&ORVLQJ�EDODQFH�DW����'HFHPEHU������ �� �� �� ��������� ���������

�
7KH�WDEOH�EHORZ�VXPPDUL]HV�WKH�LPSDFW�RI�LQFUHDVH��GHFUHDVH��RI����LQ�WKH�YDOXDWLRQ�RI�WKH�SUHIHUHQFH�VKDUHV�
FODVVLILHG�DV�DYDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW��
�

$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� �,PSDFW�RQ�RWKHU�UHVHUYHV�� �,PSDFW�RQ�RWKHU�UHVHUYHV��

�� �� ��

,QFUHDVH��'HFUHDVH�����LQ�WKH�YDOXDWLRQ�RI�
SUHIHUHQFH�VKDUHV��QHW�RI�WD[�� ������ �������
7RWDO�LPSDFW� ������ �������
�

����,QYHQWRULHV�
3URGXFWV�IRU�UHVDOH� ���'HF���� ���'HF����
$V�DW���-DQXDU\� ����� ������
3XUFKDVHV�GXULQJ�WKH�\HDU� �������� ������
5HFRJQL]HG�DV�DQ�H[SHQVH�GXULQJ�WKH�\HDU� ��������� �������
$V�DW����'HFHPEHU������ �������� �����
�
7KHUH�DUH�QR�LQYHQWRULHV�PHDVXUHG�DW�IDLU�YDOXH�OHVV�FRVW�WR�VHOO��������QLO���
�

����7UDGH��RWKHU�UHFHLYDEOHV��UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�DQG�VKDUHKROGHUV�RI�
$G\HQ�

�� ���'HF���� ���'HF����
7UDGH�DQG�RWKHU�UHFHLYDEOHV� �������� ��������
/HVV��DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV� ������� �������
7UDGH�UHFHLYDEOHV�±�QHW� �������� ��������
�� �� ��
)LQDQFLDO�LQVWLWXWLRQV� ���������� ����������
7RWDO� ���������� ����������
�
1R�ILQDQFLDO�DVVHWV�DUH�SDVW�GXH�H[FHSW�IRU�WUDGH�UHFHLYDEOHV��$V�DW�'HFHPEHU�����������WUDGH�UHFHLYDEOHV�RI�������
��������������ZHUH�IXOO\�SHUIRUPLQJ����������������������ZHUH�SDVW�GXH�EXW�QRW�LPSDLUHG�DQG�����������������ZHUH�
LPSDLUHG��7KH�DJLQJ�DQDO\VLV�RI�WKH�ODWWHU�WZR�FDWHJRULHV�RI�UHFHLYDEOHV�LV�DV�IROORZV��
�
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�� ����� �����
3DVW�GXH�EXW�QRW�LPSDLUHG� �� ��
8S�WR���PRQWKV� �������� ��������
��WR���PRQWKV� ������ ������
�
7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�FKDQJHV�LQ�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�IRU�WUDGH�UHFHLYDEOHV��
�
�� ����� �����
6WDUW�RI�\HDU�� ������ �����
3URYLVLRQ�IRU�LPSDLUPHQW�� ������ ������
5HFHLYDEOHV�ZULWWHQ�RII�GXULQJ�WKH�\HDU�DV�XQFROOHFWLEOH�� �� �������
(QG�RI�\HDU�� ������ ������
�
$�SURYLVLRQ�IRU�LPSDLUPHQW�LV�JHQHUDOO\�UHFRUGHG�IRU�WUDGH�UHFHLYDEOH�EDODQFHV�ZKHQ�WKHUH�LV�REMHFWLYH�HYLGHQFH�RI�
LPSDLUPHQW��$PRXQWV�FKDUJHG�WR�WKH�DOORZDQFH�DFFRXQW�DUH�JHQHUDOO\�ZULWWHQ�RII��ZKHQ�WKHUH�LV�QR�H[SHFWDWLRQ�RI�
UHFRYHULQJ�DGGLWLRQDO�FDVK��
7KH�FDUU\LQJ�DPRXQWV�RI�WUDGH�DQG�RWKHU�UHFHLYDEOHV�DSSUR[LPDWH�WKHLU�IDLU�YDOXH��
�

����&DVK�DQG�FDVK�HTXLYDOHQWV�
�� ���'HF���� ���'HF����
1RQ�UHVWULFWHG�FDVK� ���������� ����������
5HVWULFWHG�FDVK� �������� ��������
&DVK�DQG�FDVK�HTXLYDOHQWV� ���������� ����������
�
7KH�&RPSDQ\�FROOHFWV�UHFHLYDEOHV�IURP�ILQDQFLDO�LQVWLWXWLRQV�DQG�SDVVHV�WKHVH�DPRXQWV�RQ�WR�FXVWRPHUV��7KH�
)RXQGDWLRQ�DFWV�DV�D�7UXVWHH�EHWZHHQ�WKH�ILQDQFLDO�LQVWLWXWLRQV�DQG�$G\HQ¶V�PHUFKDQWV��
$W����'HFHPEHU������(85�����PLOOLRQ�RI�FDVK�DQG�FDVK�HTXLYDOHQWV�UHODWH�WR�FDVK�LQ�WKH�)RXQGDWLRQ��
����'HFHPEHU�������(85�����PLOOLRQ���
�
����7UDGH��RWKHU�SD\DEOHV�DQG�FXUUHQW�LQFRPH�WD[�OLDELOLWLHV�
�� ���'HF���� ���'HF����
3D\DEOH�WR�PHUFKDQWV� ���������� ����������
7UDGH�SD\DEOHV� �������� ������
7D[HV�DQG�VRFLDO�VHFXULW\� �������� ������
&XUUHQW�LQFRPH�WD[�OLDELOLWLHV� �������� ��������
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� �������� ���������
7UDGH��RWKHU�SD\DEOHV�DQG�FXUUHQW�LQFRPH�WD[�OLDELOLWLHV� ���������� ����������
�

����6KDUH�FDSLWDO��VKDUH�SUHPLXP�DQG�UHVHUYHV�
�� ���'HF���� ���'HF����
1XPEHU�RI�VKDUHV� ������������� �������������
�� �� ��
2UGLQDU\�VKDUHV� ������ ������
6KDUH�SUHPLXP� ���������� ����������
7RWDO� ���������� ����������
�
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,Q�6HSWHPEHU������DQ�DGGLWLRQDO���������VKDUHV�ZHUH�LVVXHG��7KH�SDLG�XS�DQG�FDOOHG�VKDUH�FDSLWDO�LQFUHDVHG�WR��
¼���������ZLWK������������QXPEHU�RI�RUGLQDU\�VKDUHV��QRPLQDO�YDOXH�¼������SHU�VKDUH���1R�VKDUH�FDSLWDO�LQFUHDVH�
KDV�RFFXUUHG�DIWHU�6HSWHPEHU������DQG�DV�SHU�HQG�RI�'HFHPEHU������WKH�SDLG�XS�DQG�FDOOHG�VKDUH�FDSLWDO�LV�¼�
��������GLYLGHG�LQWR������������RUGLQDU\�VKDUHV�ZLWK�D�QRPLQDO�YDOXH�RI�¼������HDFK��,QFUHPHQWDO�FRVWV�GLUHFWO\�
DWWULEXWDEOH�WR�WKH�LVVXH�RI�RUGLQDU\�VKDUHV�DUH�UHFRJQL]HG�DV�D�GHGXFWLRQ�IURP�(TXLW\��QHW�RI�DQ\�WD[�HIIHFWV��
�

��
&XPXODWLYH�
WUDQVODWLRQ�
DFFRXQW�

2WKHU� 7RWDO�RWKHU�
UHVHUYHV�

5HWDLQHG�
HDUQLQJV�

&ODVV�
5HVHUYH�
3UHIHUUHG�
6KDUHV�$�

7RWDO�

$W�-DQXDU\��������� ������ �������� �������� ������ �������� ��������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� ��������� �� ���������
$OORFDWLRQ�RI�SULRU�\HDU�UHVXOW� �� �� �������� ��������� ����
6KDUH�EDVHG�SD\PHQWV� �� �������� �������� �� �� ��������
,QWDQJLEOH�DVVHWV� �� ������ ������ ������� �� ����
2WKHU�FRPSUHKHQVLYH�
LQFRPH� ��

��
��

�� ��
��

2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� ������

��
������

�� ��
������

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� �����

��
�����

�� ��
�����

$W�'HFHPEHU���������� ������ �������� �������� ��������� ���� ���������
�� �� �� �� �� �� ��
$W�-DQXDU\��������� ������ �������� �������� ��������� ��� ���������
1HW�LQFRPH�IRU�WKH�\HDU� �� �� �� ��������� �� ���������
6KDUH�EDVHG�SD\PHQWV� �� �������� �������� �� �� ��������
,QWDQJLEOH�DVVHWV� �� ������ ������ ������� �� ����
2WKHU�FRPSUHKHQVLYH�
LQFRPH� ��

��
��

�� ��
��

5H�PHDVXULQJ�$IV�
ILQDQFLDO�DVVHW� �� ��������� ���������

�� ��
���������

2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� ����� �� �����

�� ��
�����

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� ������

��
������

�� ��
������

$W�'HFHPEHU���������� ������ ��������� ��������� ��������� ���� ���������
�� �� �� �� �� �� ��
�
7KH�WRWDO�RI�GLVWULEXWDEOH�UHVHUYHV�DPRXQWV�WR�����������������������DQG�WKH�RWKHU�UHVHUYHV�SUHVHQWHG�DERYH�DUH�
UHVWULFWHG�IRU�GLVWULEXWLRQ��
�
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����&RQWLQJHQFLHV�DQG�FRPPLWPHQWV�
7KH�&RPSDQ\�KDV�QR�FRQWLQJHQW�OLDELOLWLHV�LQ�UHVSHFW�RI�OHJDO�FODLPV��
�
$G\HQ�%�9��DQG�$G\HQ�,QWHUQDWLRQDO�%�9��DUH�D�ILVFDO�XQLW\�IRU�LQFRPH�WD[�SXUSRVHV��8QGHU�WKH�'XWFK�7D[�&ROOHFWLRQ�
$FW��WKH�PHPEHUV�RI�WKH�ILVFDO�XQLW\�DUH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�DQ\�WD[HV�SD\DEOH�E\�WKH�ILVFDO�XQLW\��
�
5HQWDO�REOLJDWLRQV��RSHUDWLRQDO�OHDVH���
7KH�FRPSDQ\�OHDVHV�RIILFHV�LQ�YDULRXV�FRXQWULHV�DQG�GDWDFHQWHUV�LQ�WKH�86�H[SLULQJ�ZLWKLQ�RQH�DQG�VL[�\HDUV��7KH�
OHDVHV�KDYH�YDU\LQJ�WHUPV�DQG�UHQHZDO�ULJKWV��2Q�UHQHZDO��WKH�WHUPV�RI�WKH�OHDVHV�DUH�UHQHJRWLDWHG��
,Q������OHDVH�UHQWDOV�DPRXQWLQJ�WR�������������DQG�������������������UHODWLQJ�WR�WKH�OHDVH�RI�PDFKLQHU\�DQG�
SURSHUW\��UHVSHFWLYHO\��DUH�LQFOXGHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
7KH�WRWDO�OHDVH�FRPPLWPHQWV�DUH�DV�IROORZV��
�� ���'HF���� ���'HF����
/HVV�WKDQ���\HDU� �������� ��������
%HWZHHQ���DQG���\HDUV� �������� ��������
0RUH�WKDQ���\HDUV�� ������
7RWDO� ��������� ��������
�
3HU�\HDU�HQG������WKH�FRPSDQ\�KDV�D�FUHGLW�IDFLOLW\�DJUHHPHQW�RI���������������������DQG�������������������LV�XVHG�
IRU�EDQN�JXDUDQWHHV��7KH�FUHGLW�IDFLOLW\�DJUHHPHQW�FDQ�EH�FDQFHOOHG��
�

����5HODWHG�SDUW\�WUDQVDFWLRQV�
,Q������$G\HQ�%�9��KDV�D�EXVLQHVV�UHODWLRQVKLS�ZLWK�WZR�VKDUHKROGHUV��7UDQVDFWLRQV�ZLWK�WKHVH�UHODWHG�SDUWLHV�UHODWH�
WR�FRQVXOWLQJ�VHUYLFHV�DQG�DPRXQW�WR�����������������7KHVH�WUDQVDFWLRQV�DUH�PDGH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��
<HDU�HQG������WKH�SD\DEOH�WR�WKHVH�UHODWHG�SDUWLHV�DUH�QLO��������QLO���
�
7KH�GLUHFWRUV¶�UHPXQHUDWLRQ�LV�GLVFORVHG�LQ�QRWH�����
� �
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��� &RPSDQ\�EDODQFH�VKHHW�
$V�DW�'HFHPEHU����������DQG������
�EHIRUH�DSSURSULDWLRQ�RI�SURILW��
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� 1RWH� ���'HF���� ���'HF����
1RQ�FXUUHQW�DVVHWV� �� �� ��
,QWDQJLEOH�DVVHWV� ���� �������� ��������
3URSHUW\��SODQW�DQG�HTXLSPHQW� ���� �������� ��������
)LQDQFLDO�IL[HG�DVVHWV� ���� �������� ��������
$YDLODEOH�IRU�VDOH�ILQDQFLDO�DVVHW� ���� ��������� ��
7RWDO� �� ��������� ��������
�� �� �� ��
&XUUHQW�DVVHWV� �� �� ��
,QYHQWRULHV� �� �������� �����
5HFHLYDEOHV� ���� ��������� ��������
&DVK�DQG�FDVK�HTXLYDOHQWV� �� ���������� ����������
7RWDO� �� ���������� ����������
�� �� �� ��
7RWDO�DVVHWV� �� ���������� ����������
�� �� �� ��
�� �� �� ��
6KDUHKROGHU�HTXLW\� ���� �� ��
&DOOHG�XS�VKDUH�FDSLWDO� �� ������ ������
6KDUH�SUHPLXP�DFFRXQW� �� ���������� ����������
2WKHU�UHVHUYHV� �� ��������� ��������
5HWDLQHG�HDUQLQJV� �� ��������� ������
3URILW�FXUUHQW�\HDU� �� ��������� ���������
7RWDO�HTXLW\� �� ���������� ����������
�� �� �� ��
&XUUHQW�OLDELOLWLHV� �� �� ��
7UDGH�DQG�RWKHU�SD\DEOHV� ���� ��������� ���������
&XUUHQW�LQFRPH�WD[�OLDELOLWLHV� ���� �������� ��������
7RWDO�OLDELOLWLHV� �� ��������� ���������
�� �� �� ��
7RWDO�OLDELOLWLHV�DQG�HTXLW\� �� ���������� ����������
�
�
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��� &RPSDQ\�,QFRPH�6WDWHPHQW�
)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������
�DOO�DPRXQWV�LQ�(85�WKRXVDQGV�XQOHVV�RWKHU�VWDWHG��
�
�� ����� �����
&RPSDQ\�LQFRPH�VWDWHPHQW������ �� ��
,QFRPH�IURP�VXEVLGLDULHV�DIWHU�WD[� ������ �������
2WKHU�LQFRPH�DQG�H[SHQVH�DIWHU�WD[� ��������� ���������
�� ��������� ���������
�
�
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��� 1RWHV�WR�WKH�FRPSDQ\�ILQDQFLDO�VWDWHPHQWV�
�

$FFRXQWLQJ�LQIRUPDWLRQ�DQG�SROLFLHV�
�
%DVLV�RI�SUHSDUDWLRQ�
7KH�FRPSDQ\�ILQDQFLDO�VWDWHPHQWV�RI�$G\HQ�%�9���KHUHDIWHU��WKH�FRPSDQ\��KDYH�EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK��
3DUW����%RRN���RI�WKH�'XWFK�&LYLO�&RGH��,Q�DFFRUGDQFH�ZLWK�VXE�DUWLFOH���RI�DUWLFOH������%RRN���RI�WKH�'XWFK�&LYLO�&RGH��
WKH�FRPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�DUH�SUHSDUHG�EDVHG�RQ�WKH�DFFRXQWLQJ�SULQFLSOHV�RI�UHFRJQLWLRQ��PHDVXUHPHQW�DQG�
GHWHUPLQDWLRQ�RI�SURILW��DV�DSSOLHG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��7KHVH�SULQFLSOHV�DOVR�LQFOXGH�WKH�
FODVVLILFDWLRQ�DQG�SUHVHQWDWLRQ�RI�ILQDQFLDO�LQVWUXPHQWV��EHLQJ�HTXLW\�LQVWUXPHQWV�RU�ILQDQFLDO�OLDELOLWLHV��
�
7KH�FRPSDQ\�SUHSDUHG�LWV�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�
6WDQGDUGV��µ,)56¶��DV�DGRSWHG�E\�WKH�(XURSHDQ�8QLRQ��,Q�FDVH�QR�RWKHU�SROLFLHV�DUH�PHQWLRQHG��UHIHU�WR�WKH�
DFFRXQWLQJ�SROLFLHV�DV�GHVFULEHG�LQ�WKH�DFFRXQWLQJ�SROLFLHV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKLV�$QQXDO�
5HSRUW��)RU�DQ�DSSURSULDWH�LQWHUSUHWDWLRQ��WKH�FRPSDQ\�ILQDQFLDO�VWDWHPHQWV�RI�$G\HQ�%�9��VKRXOG�EH�UHDG�LQ�
FRQMXQFWLRQ�ZLWK�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
�
$OO�DPRXQWV�LQ�WKH�QRWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�VWDWHG�LQ�WKRXVDQGV�RI�(85��XQOHVV�RWKHUZLVH�
VWDWHG��
�
,QYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�
,QYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�DUH�DOO�HQWLWLHV��LQFOXGLQJ�VWUXFWXUHG�HQWLWLHV��RYHU�ZKLFK�WKH�JURXS�KDV�
FRQWURO��7KH�JURXS�FRQWUROV�DQ�HQWLW\�ZKHQ�WKH�JURXS�LV�H[SRVHG�WR��RU�KDV�ULJKWV�WR��YDULDEOH�UHWXUQV�IURP�LWV�
LQYROYHPHQW�ZLWK�WKH�HQWLW\�DQG�KDV�WKH�DELOLW\�WR�DIIHFW�WKRVH�UHWXUQV�WKURXJK�LWV�SRZHU�WR�GLUHFW�WKH�DFWLYLWLHV�RI�WKH�
HQWLW\��6XEVLGLDULHV�DUH�IXOO\�FRQVROLGDWHG�IURP�WKH�GDWH�RQ�ZKLFK�FRQWURO�LV�WUDQVIHUUHG�WR�WKH�JURXS��7KH\�DUH�
GHFRQVROLGDWHG�IURP�WKH�GDWH�WKDW�FRQWURO�FHDVHV��
�
,QYHVWPHQWV�LQ�FRQVROLGDWHG�VXEVLGLDULHV�DUH�PHDVXUHG�DW�QHW�DVVHW�YDOXH��1HW�DVVHW�YDOXH�LV�EDVHG�RQ�WKH�
PHDVXUHPHQW�RI�DVVHWV��SURYLVLRQV�DQG�OLDELOLWLHV�DQG�GHWHUPLQDWLRQ�RI�SURILW�EDVHG�RQ�WKH�SULQFLSOHV�DSSOLHG�LQ�WKH�
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV���
�
,QYHVWPHQWV���UHFRJQLWLRQ�RI�ORVVHV�
:KHQ�WKH�FRPSDQ\¶V�VKDUH�RI�ORVVHV�LQ�DQ�LQYHVWPHQW�HTXDOV�RU�H[FHHGV�LWV�LQWHUHVW�LQ�WKH�LQYHVWPHQW���LQFOXGLQJ�
VHSDUDWHO\�SUHVHQWHG�JRRGZLOO�RU�DQ\�RWKHU�XQVHFXUHG�QRQ�FXUUHQW�UHFHLYDEOHV��EHLQJ�SDUW�RI�WKH�QHW�LQYHVWPHQW���WKH�
FRPSDQ\�GRHV�QRW�UHFRJQL]H�DQ\�IXUWKHU�ORVVHV��XQOHVV�LW�KDV�LQFXUUHG�OHJDO�RU�FRQVWUXFWLYH�REOLJDWLRQV�RU�PDGH�
SD\PHQWV�RQ�EHKDOI�RI�WKH�LQYHVWPHQW��,Q�VXFK�FDVH�WKH�FRPSDQ\�ZLOO�UHFRJQL]H�D�SURYLVLRQ��
�
�
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����,QWDQJLEOH�DVVHWV�
�� ,QWHUQDOO\�JHQHUDWHG�VRIWZDUH�

3HULRG�HQGHG�'HFHPEHU����������� ��
2SHQLQJ�QHW�ERRN�YDOXH� ������
$GGLWLRQV���� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� �������
&ORVLQJ�QHW�ERRN�YDOXH�� ��������
�� ��
$W�'HFHPEHU������������ ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� �������
�1HW�ERRN�YDOXH� ��������
�� ��
3HULRG�HQGHG�'HFHPEHU���������� ��
2SHQLQJ�QHW�ERRN�YDOXH�� ��������
$GGLWLRQV���� ��������
$PRUWL]DWLRQ�IRU�WKH�\HDU� �������
&ORVLQJ�QHW�ERRN�YDOXH�� ��������
�� ��
$W�'HFHPEHU������������ ��
&RVW� ��������
$FFXPXODWHG�DPRUWL]DWLRQ� ���������
�1HW�ERRN�YDOXH� ��������
�
����3URSHUW\��SODQW�DQG�HTXLSPHQW�
/HDVH�UHQWDOV�DPRXQWLQJ�WR�������������DQG�����������������UHODWLQJ�WR�WKH�OHDVH�RI�PDFKLQHU\�DQG�SURSHUW\��
UHVSHFWLYHO\��DUH�LQFOXGHG�LQ�WKH�LQFRPH�VWDWHPHQW��
�
�� 0DFKLQHU\�DQG�

HTXLSPHQW�
2WKHU� 7RWDO�

$W�-DQXDU\��������� �� �� ��
&RVW� �������� �������� ��������
$FFXPXODWHG�GHSUHFLDWLRQ� ������� ������� ���������
1HW�ERRN�YDOXH� �������� ������ ��������
�� �� �� ��
$GGLWLRQV� �������� ������ ��������
'LVSRVDOV� �� �� ��
'HSUHFLDWLRQ� ������� ������� ���������
0RYHPHQW� �������� ����� ��������
�� �� �� ��
$W�'HFHPEHU���������� �� �� ��
&RVW� �������� �������� ��������
$FFXPXODWHG�GHSUHFLDWLRQ� ��������� ������� ���������
1HW�ERRN�YDOXH� �������� ������ ��������
�
� �



�

)�����
�

����)LQDQFLDO�IL[HG�DVVHWV�
0RYHPHQWV�LQ�ILQDQFLDO�IL[HG�DVVHWV�DUH�DV�IROORZV��
�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQWHJUDOO\�LQFOXGH�WKH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�FRPSDQ\�DQG�WKH�IROORZLQJ�
JURXS�FRPSDQLHV��ZKLFK�DUH�HFRQRPLFDOO\�DQG�RUJDQL]DWLRQDOO\�OLQNHG�WR�WKH�FRPSDQ\��

�� $YDLODEOH�IRU�VDOH�DVVHW� ,QYHVWPHQWV�LQ�FRQVROLGDWHG�
VXEVLGLDULHV�

$W���-DQXDU\������ �� ��
1HW�ERRN�YDOXH� �� ��������
�� �� ��
0RYHPHQWV�LQ�ERRN�YDOXH������ �� ��
,QYHVWPHQWV� ��������
6KDUH�RI�SURILW�RI�VXEVLGLDULHV� �� ������
&XUUHQF\�WUDQVODWLRQ�VXEVLGLDULHV� �� ������
$YDLODEOH�IRU�VDOH�DVVHW� ������� �
6XEWRWDO� ��������� ��������
$W����'HFHPEHU������ �� ��
1HW�ERRN�YDOXH� ��������� ��������
�
$G\HQ�%�9��
1DPH� /HJDO�6HDW� 2ZQHUVKLS�SHUFHQWDJH�
6WLFKWLQJ�$G\HQ�&OLHQW�0DQDJHPHQW�)RXQGDWLRQ� $PVWHUGDP��7KH�1HWKHUODQGV� ��
$G\HQ�,QWHUQDWLRQDO�%�9�� $PVWHUGDP��7KH�1HWKHUODQGV� �����
�
$G\HQ�,QWHUQDWLRQDO�%�9��

1DPH� /HJDO�6HDW� 'LUHFW�DQG�LQGLUHFW�
RZQHUVKLS�SHUFHQWDJH�

$G\HQ�,QF�� 6DQ�)UDQFLVFR��86$� �����
$G\HQ�6HUYLFHV�,QF�� 6DQ�)UDQFLVFR��86$� �����
$G\HQ�*PE+� %HUOLQ��*HUPDQ\� �����
$G\HQ�)UDQFH�6DUO� 3DULV��)UDQFH� �����
$G\HQ�%UD]LO�/WGD� 6mR�3DXOR��%UD]LO� �����
$G\HQ�6HUYLFRV�3DJDPHQWR�/WGD� 6mR�3DXOR��%UD]LO� �����
$G\HQ�6LQJDSRUH�37(��/7'�� 6LQJDSRUH� �����
$G\HQ�8.�/LPLWHG� /RQGRQ��8.� �����
$G\HQ�+RQJ�.RQJ�/LPLWHG� +RQJ�.RQJ� �����
$G\HQ�$XVWUDOLD�37<�/LPLWHG� 6\GQH\��$XVWUDOLD� �����
$G\HQ�&DQDGD�/WG�� 6DLQW�-RKQ��&DQDGD� �����
$G\HQ�,EHULD�6�/�� 0DGULG��6SDLQ� �����
$G\HQ�.RUHD�&KXVLN�+RHVD� 6HRXO��.RUHD� �����
$G\HQ�0H[LFR��6�$��GH�&�9�� 0H[LFR�&LW\��0H[LFR� �����
$G\HQ�%HOJLXP�%9%$� %UXVVHO��%HOJLXP� �����
$G\HQ�1RUGLF�$%� 6WRFNKROP��6ZHGHQ� �����
$G\HQ��&KLQD��6RIWZDUH�7HFKQRORJ\�&R��/WG�� 6KDQJKDL��&KLQD� �����
�
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����5HFHLYDEOHV�
5HFHLYDEOHV�IDOO�GXH�LQ�OHVV�WKDQ�RQH�\HDU�H[FHSW�GHSRVLWV�WUDQVIHUUHG�WR�)LQDQFLDO�,QVWLWXWLRQV��
�� ���'HF���� ���'HF����
7UDGH�UHFHLYDEOHV� �������� ��������
5HFHLYDEOHV�IURP�JURXS�FRPSDQLHV� ������ ������
5HFHLYDEOHV�IURP�$G\HQ�)RXQGDWLRQ� �������� ��������
2WKHU�UHFHLYDEOHV� �������� ��������
3UHSDLG�H[SHQVHV� �������� ������
�� ��������� ��������
�
����6KDUHKROGHU¶V�HTXLW\�
,Q�6HSWHPEHU�DGGLWLRQDO���������VKDUHV�ZHUH�LVVXHG��7KH�SDLG�XS�DQG�FDOOHG�VKDUH�FDSLWDO�LQFUHDVHV�WR�¼���������
ZLWK������������QXPEHU�RI�RUGLQDU\�VKDUHV��QRPLQDO�YDOXH�¼������SHU�VKDUH���1R�VKDUH�FDSLWDO�LQFUHDVH�KDV�RFFXUUHG�
DIWHU�6HSWHPEHU�DQG�DV�SHU�HQG�RI�'HFHPEHU�WKH�SDLG�XS�DQG�FDOOHG�VKDUH�FDSLWDO�LV�¼���������GLYLGHG�LQWR�
�����������RUGLQDU\�VKDUHV�ZLWK�D�QRPLQDO�YDOXH�RI�¼������HDFK��,QFUHPHQWDO�FRVWV�GLUHFWO\�DWWULEXWDEOH�WR�WKH�LVVXH�RI�
RUGLQDU\�VKDUHV�DUH�UHFRJQL]HG�DV�D�GHGXFWLRQ�IURP�(TXLW\��QHW�RI�DQ\�WD[�HIIHFWV��
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7KH�PRYHPHQWV�LQ�VKDUHKROGHUV¶�HTXLW\�DUH�DV�IROORZV��

��

&DOOHG�
XS�

VKDUH�
FDSLWDO�

6KDUH�
SUHPLXP�
DFFRXQW�

2WKHU�
OHJDO�

UHVHUYHV�
2WKHU�

UHVHUYHV�
6KDUHV�

$�
5HWDLQHG�
HDUQLQJV�

3URILW�
FXUUHQW�
\HDU� 7RWDO�

$W���-DQXDU\������� ������ ��������� �������� ���� �������� ��������� �������� ���������
$OORFDWLRQ�RI�WKH�SULRU�\HDU�
UHVXOW� �� �� �� �� ��������� �������� ��������� ����

1HW�UHVXOW�IRU�WKH�\HDU� �� �� �� �� �� �� ��������� ���������
3URFHHGV�RQ�LVVXLQJ�VKDUHV� ����� ���������� �� �� �� �� �� ����������
)XQGLQJ�FRVWV�LQYHVWPHQW� �� ��������� �� �� �� �� �� ���������
6KDUH�EDVHG�SD\PHQWV� �� �� �� �������� �� �� �� ��������
,QWDQJLEOHV�DVVHWV� �� �� ������ �� �� ������� �� ����
2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� �� �� ������ �� �� �� �� ������

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� �� �� ����� �� �� �� �� �����

$W�'HFHPEHU������
����� ������ ���������� �������� �������� ���� ������ ��������� �

���������
�� �� �� �� �� �� �� �� ��
$W���-DQXDU\������� ������ ���������� �������� �������� ���� ������ ��������� ����������
$OORFDWLRQ�RI�WKH�SULRU�\HDU�
UHVXOW� �� �� �� �� �� ��������� �

��������� ����

1HW�UHVXOW�IRU�WKH�\HDU� �� �� �� �� �� �� ��������� ���������
3URFHHGV�RQ�LVVXLQJ�VKDUHV� ���� ��������� �� �� �� �� �� ���������
)XQGLQJ�FRVWV�LQYHVWPHQW� �� ������ �� �� �� �� �� ������
6KDUH�EDVHG�SD\PHQWV� �� �� �� �������� �� �� �� ��������
,QWDQJLEOHV�DVVHWV� �� �� ������ �� �� ������� �� ����
5H�PHDVXULQJ�$IV�ILQDQFLDO�
DVVHW� �� �� ��������� �� �� �� �� ���������

2WKHU�FXUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV� �� �� ����� �� �� �� �� �����

&XUUHQF\�WUDQVODWLRQ�
DGMXVWPHQWV�VXEVLGLDULHV� �� �� ������ �� �� �� �� ������

$W�'HFHPEHU������
����� ������ ���������� ��������� �������� ���� ��������� ��������� �

���������
�� �� �� �� �� �� �� �� ��
�
7KH�UHVHUYH�IRU�WUDQVODWLRQ�GLIIHUHQFHV�FRQFHUQV�DOO�H[FKDQJH�UDWH�GLIIHUHQFHV�DULVLQJ�IURP�WKH�WUDQVODWLRQ�RI�WKH�QHW�
LQYHVWPHQW�LQ�IRUHLJQ�HQWLWLHV��7KH�WRWDO�RI�GLVWULEXWDEOH�UHVHUYHV�DPRXQWV�WR������������������������7KH�RWKHU�
UHVHUYHV�SUHVHQWHG�DERYH�DUH�UHVWULFWHG�IRU�GLVWULEXWLRQ��
�
����'LYLGHQGV�SDLG�
1R�GLYLGHQG�KDV�EHHQ�SDLG�LQ�WKH�\HDUV�SUHVHQWHG��
�
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����&XUUHQW�OLDELOLWLHV�
�� ���'HF���� ���'HF����
$FFRXQWV�SD\DEOH� �������� �����
2WKHU�WD[HV�DQG�VRFLDO�VHFXULW\�FRQWULEXWLRQV� �������� ������
,QFRPH�WD[� �������� ��������
3D\DEOHV�WR�JURXS�FRPSDQLHV� �������� ��
$FFUXHG�OLDELOLWLHV�DQG�RWKHU�GHEWV� �������� ���������
�� ��������� ���������
�
$OO�FXUUHQW�OLDELOLWLHV�IDOO�GXH�LQ�OHVV�WKDQ�RQH�\HDU��7KH�IDLU�YDOXH�RI�WKH�FXUUHQW�OLDELOLWLHV�DSSUR[LPDWHV�WKH�ERRN�YDOXH�
GXH�WR�LWV�VKRUW�WHUP�FKDUDFWHU��
�
����'LUHFWRUV¶�UHPXQHUDWLRQ�
)RU�DQ�RYHUYLHZ�RI�WKH�GLUHFWRUV¶�UHPXQHUDWLRQ��UHIHUHQFH�LV�PDGH�WR�QRWH����RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
�
����$XGLW�IHHV�
)RU�DQ�RYHUYLHZ�RI�WKH�DXGLW�IHHV��UHIHUHQFH�LV�PDGH�WR�QRWH����RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
�

�����&RQWLQJHQFLHV�DQG�FRPPLWPHQWV�
$G\HQ�%�9��DQG�$G\HQ�,QWHUQDWLRQDO�%�9��DUH�D�ILVFDO�XQLW\�IRU�LQFRPH�WD[�SXUSRVHV��8QGHU�WKH�'XWFK�7D[�&ROOHFWLRQ�
$FW��WKH�PHPEHUV�RI�WKH�ILVFDO�XQLW\�DUH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�DQ\�WD[HV�SD\DEOH�E\�WKH�ILVFDO�XQLW\��
3XUVXDQW�WR�WKH�&ROOHFWLRQ�RI�6WDWH�7D[HV�$FW��WKH�FRPSDQ\�DQG�LWV�VXEVLGLDU\�DUH�ERWK�VHYHUDOO\�DQG�MRLQWO\�OLDEOH�IRU�
WKH�WD[�SD\DEOH�E\�WKH�FRPELQDWLRQ��
,Q�WKH�ILQDQFLDO�VWDWHPHQWV�RI�$G\HQ�%�9���WD[�H[SHQVHV�DUH�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�FRPPHUFLDO�UHVXOW�UHDOL]HG�
E\�$G\HQ�%�9���
$G\HQ�%�9��DQG�$G\HQ�,QWHUQDWLRQDO�%�9��VHWWOH�WKHVH�H[SHQVHV�WKURXJK�WKHLU�LQWHUFRPSDQ\�DFFRXQWV���
�
�
$PVWHUGDP�����0DUFK������
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���� 2WKHU�LQIRUPDWLRQ�
�
3URYLVLRQV�LQ�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�UHODWLQJ�WR�SURILW�DSSURSULDWLRQ�
7KH�$UWLFOHV�RI�$VVRFLDWLRQ�RI�WKH�FRPSDQ\�SURYLGH�WKDW�WKH�DSSURSULDWLRQ�RI�WKH�QHW�LQFRPH�IRU�WKH�\HDU�LV�GHFLGHG�
XSRQ�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV��
�
)RU�WKH�SUHIHUUHG�GLYLGHQGV�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV�FDQ�HOHFW�WR�SD\�RXW�WKH�DQQXDO�GLYLGHQG�RQ�
WKHVH�VKDUHV�RU�WR�DGG�WKH�GLYLGHQG�WR�WKH�FODVV�UHVHUYH��
�
3URSRVHG�SURILW�DSSURSULDWLRQ�
$ZDLWLQJ�WKH�GHFLVLRQ�E\�WKH�VKDUHKROGHUV��WKH�LQFRPH�IRU�WKH�\HDU�LV�VHSDUDWHO\�LQFOXGHG�LQ�WKH�VKDUHKROGHU¶V�HTXLW\�
DV�XQDOORFDWHG�QHW�LQFRPH��,W�LV�SURSRVHG�WKDW�WKH�UHVXOW�IRU�WKH�\HDU�ZLOO�EH�DGGHG�WR�WKH�UHWDLQHG�HDUQLQJV��
�
,W�LV�SURSRVHG�WKDW�WKH�GLYLGHQG�RQ�WKH�RUGLQDU\�VKDUHV�LV�QRW�SDLG�RXW�EXW�LV�DGGHG�WR�WKH�UHWDLQHG�HDUQLQJV��
�
(YHQWV�DIWHU�EDODQFH�VKHHW�GDWH�
7KHUH�DUH�QR�HYHQWV�DIWHU�WKH�UHSRUWLQJ�SHULRG��
�
,QGHSHQGHQW�DXGLWRUV�UHSRUW�
:H�UHIHU�WR�WKH�QH[W�SDJH��
�
� �



�

)�����
�

���� ,QGHSHQGHQW�DXGLWRU¶V�UHSRUW�

�



�

)�����
�

�



�

)�����
�

�



 

   
 

THE COMPANY 

Adyen N.V. 
Simon Carmiggeltstraat 6 

1011 DJ Amsterdam 
The Netherlands 

LEGAL ADVISERS TO THE COMPANY 

in respect of Dutch law in respect of United States law 

Clifford Chance LLP 
Droogbak 1A 

1013 GE Amsterdam 
The Netherlands 

Clifford Chance Europe LLP 
1 Rue d'Astorg 

75008 Paris 
France 

JOINT GLOBAL COORDINATORS 

Morgan Stanley & Co. International plc 
25 Cabot Square 
Canary Wharf 

London E14 4QA 
United Kingdom 

J.P. Morgan Securities plc 
25 Bank Street 
Canary Wharf 

London E14 5JP 
United Kingdom 

JOINT BOOKRUNNERS 

ABN AMRO Bank N.V. 
Gustav Mahlerlaan 10 
1082 PP Amsterdam 

The Netherlands 

Merrill Lynch International 
2 King Edward Street 
London EC1A 1HQ 

United Kingdom 

Citigroup Global Markets 
Limited 

33 Canada Square Canada Square 
Canary Wharf 

London E14 5LB 
United Kingdom 

LEGAL ADVISERS TO THE UNDERWRITERS 

in respect of Dutch law in respect of United States law 

Stibbe N.V. 
Beethovenplein 10 

1077 WM Amsterdam 
The Netherlands 

Latham & Watkins (London) LLP 
99 Bishopsgate 

London EC2M 3XF 
United Kingdom 

INDEPENDENT AUDITORS TO THE COMPANY 

PricewaterhouseCoopers Accountants N.V. 
Thomas R. Malthusstraat 5  

1006 BJ Amsterdam 
The Netherlands 

LISTING AND PAYING AGENT 

ABN AMRO Bank N.V. 
Gustav Mahlerlaan 10 
1082 PP Amsterdam 

The Netherlands 

 

 


