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,QGLFDWH WKH QXPEHU RI RXWVWDQGLQJ VKDUHV RI HDFK RI WKH 5HJLVWUDQW¶V FODVVHV RI FDSLWDO RU FRPPRQ VWRFN DV RI WKH FORVH 
RI WKH SHULRG FRYHUHG E\ WKH DQQXDO UHSRUW:  AV DW DHFHPEHU 31, 2020, 186,530,002 CRPPRQ 6KDUHV RI WKH 5HJLVWUDQW 
ZHUH LVVXHG DQG RXWVWDQGLQJ. 

 
,QGLFDWH E\ FKHFN PDUN LI WKH 5HJLVWUDQW LV D ZHOO-NQRZQ VHDVRQHG LVVXHU, DV GHILQHG LQ 5XOH 405 RI WKH 6HFXULWLHV AFW. 
<HV � 1R_ 
 
,I WKLV UHSRUW LV DQ DQQXDO RU WUDQVLWLRQ UHSRUW, LQGLFDWH E\ FKHFN PDUN LI WKH 5HJLVWUDQW LV QRW UHTXLUHG WR ILOH UHSRUWV 
SXUVXDQW WR 6HFWLRQ 13 RU 15(G) RI WKH 6HFXULWLHV ([FKDQJH AFW RI 1934. <HV � 1R_ 
 
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW (1) KDV ILOHG DOO UHSRUWV UHTXLUHG WR EH ILOHG E\ 6HFWLRQ 13 RU 15(G) RI WKH 
6HFXULWLHV ([FKDQJH AFW RI 1934 GXULQJ WKH SUHFHGLQJ 12 PRQWKV (RU IRU VXFK VKRUWHU SHULRG WKDW WKH 5HJLVWUDQW ZDV 
UHTXLUHG WR ILOH VXFK UHSRUWV), DQG (2) KDV EHHQ VXEMHFW WR VXFK ILOLQJ UHTXLUHPHQWV IRU WKH SDVW 90 GD\V. <HV _ 1R � 
 
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW KDV VXEPLWWHG HOHFWURQLFDOO\ HYHU\ ,QWHUDFWLYH 'DWD )LOH UHTXLUHG WR EH 
VXEPLWWHG SXUVXDQW WR 5XOH 405 RI 5HJXODWLRQ 6-7 (�232.405 RI WKLV FKDSWHU) GXULQJ WKH SUHFHGLQJ 12 PRQWKV (RU IRU 
VXFK VKRUWHU SHULRG WKDW WKH 5HJLVWUDQW ZDV UHTXLUHG WR VXEPLW VXFK ILOHV). 
<HV _ 1R � 
 
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW LV D ODUJH DFFHOHUDWHG ILOHU, DQ DFFHOHUDWHG ILOHU, RU D QRQ-DFFHOHUDWHG ILOHU, 
RU DQ HPHUJLQJ JURZWK FRPSDQ\.  6HH GHILQLWLRQ RI "ODUJH DFFHOHUDWHG ILOHU", "DFFHOHUDWHG ILOHU" DQG "HPHUJLQJ JURZWK 
FRPSDQ\" LQ 5XOH 12E-2 RI WKH ([FKDQJH AFW.  
 

/DUJH DFFHOHUDWHG ILOHU �   AFFHOHUDWHG ILOHU � 1RQ-DFFHOHUDWHG ILOHU _ (PHUJLQJ JURZWK FRPSDQ\ � 
 

,I DQ HPHUJLQJ JURZWK FRPSDQ\ WKDW SUHSDUHV LWV ILQDQFLDO VWDWHPHQWV LQ DFFRUGDQFH ZLWK 8.6. *AA3, LQGLFDWH E\ FKHFN 
PDUN LI WKH 5HJLVWUDQW KDV HOHFWHG QRW WR XVH WKH H[WHQGHG WUDQVLWLRQ SHULRG IRU FRPSO\LQJ ZLWK DQ\ QHZ RU UHYLVHG 
ILQDQFLDO DFFRXQWLQJ VWDQGDUGV� SURYLGHG SXUVXDQW WR 6HFWLRQ 13(D) RI WKH ([FKDQJH AFW. 
 
�7KH WHUP "QHZ RU UHYLVHG ILQDQFLDO DFFRXQWLQJ VWDQGDUG" UHIHUV WR DQ\ XSGDWH LVVXHG E\ WKH )LQDQFLDO AFFRXQWLQJ 
6WDQGDUGV %RDUG WR LWV AFFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ DIWHU ASULO 5, 2012. 
 
,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG D UHSRUW RQ DQG DWWHVWDWLRQ WR LWV PDQDJHPHQW¶V DVVHVVPHQW RI WKH 
HIIHFWLYHQHVV RI LWV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ XQGHU 6HFWLRQ 404(E) RI WKH 6DUEDQHV-2[OH\ AFW (15 8.6.&. 
7262(E)) E\ WKH UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WKDW SUHSDUHG RU LVVXHG LWV DXGLW UHSRUW.            � 
 

 
,QGLFDWH E\ FKHFN PDUN ZKLFK EDVLV RI DFFRXQWLQJ WKH 5HJLVWUDQW KDV XVHG WR SUHSDUH WKH ILQDQFLDO VWDWHPHQWV LQFOXGHG 
LQ WKLV ILOLQJ: 
 
 8.6. *AA3 �  ,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ 6WDQGDUGV DV LVVXHG _   2WKHU � 
    E\ WKH ,QWHUQDWLRQDO AFFRXQWLQJ 6WDQGDUGV %RDUG 
 
,I ³2WKHU´ KDV EHHQ FKHFNHG LQ UHVSRQVH WR WKH SUHYLRXV TXHVWLRQ, LQGLFDWH E\ FKHFN PDUN ZKLFK ILQDQFLDO VWDWHPHQW LWHP 
WKH 5HJLVWUDQW KDV HOHFWHG WR IROORZ: 
 

,WHP 17 �  ,WHP 18 � 
 
,I WKLV LV DQ DQQXDO UHSRUW, LQGLFDWH E\ FKHFN PDUN ZKHWKHU WKH 5HJLVWUDQW LV D VKHOO FRPSDQ\ (DV GHILQHG LQ 5XOH 12E-2 
RI WKH ([FKDQJH AFW).  <HV �  1R_ 
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,1752D8C7,21 

,Q WKLV DQQXDO UHSRUW RQ )RUP 20-), ZKLFK ZH UHIHU WR DV WKH "AQQXDO 5HSRUW", H[FHSW DV RWKHUZLVH LQGLFDWHG RU DV WKH FRQWH[W 
RWKHUZLVH UHTXLUHV, WKH "&RPSDQ\", "ZH", "RXU" RU "XV" RU "(QWUpH" RU "(QWUpH 5HVRXUFHV" UHIHUV WR (QWUpH 5HVRXUFHV /WG. 
DQG LWV FRQVROLGDWHG VXEVLGLDULHV, DV DSSOLFDEOH.  7KH &RPSDQ\ LV D "IRUHLJQ SULYDWH LVVXHU" DV GHILQHG LQ 5XOH 3E-4 XQGHU 
WKH 8QLWHG 6WDWHV 6HFXULWLHV ([FKDQJH AFW RI 1934, DV DPHQGHG (WKH "8.6. ([FKDQJH AFW").  7KH HTXLW\ VHFXULWLHV RI WKH 
&RPSDQ\ DUH DFFRUGLQJO\ H[HPSW IURP 6HFWLRQV 14(D), 14(E), 14(F), 14(I) DQG 16 RI WKH 8.6. ([FKDQJH AFW SXUVXDQW WR 
5XOH 3D12-3. 

C855E1C< 

8QOHVV ZH RWKHUZLVH LQGLFDWH LQ WKLV AQQXDO 5HSRUW, DOO UHIHUHQFHV WR "&DQDGLDQ 'ROODUV", "&GQ $" RU "&$" DUH WR WKH ODZIXO 
FXUUHQF\ RI &DQDGD DQG DOO UHIHUHQFHV WR "8.6. 'ROODUV" RU "$" DUH WR WKH ODZIXO FXUUHQF\ RI WKH 8QLWHG 6WDWHV. 

CA87,21A5< 127E 5EGA5D,1G F25:A5D-/22.,1G 67A7E0E176 

7KLV AQQXDO 5HSRUW FRQWDLQV "IRUZDUG ORRNLQJ LQIRUPDWLRQ" DQG "IRUZDUG-ORRNLQJ VWDWHPHQWV" (WRJHWKHU, "IRUZDUG-ORRNLQJ 
VWDWHPHQWV") ZLWKLQ WKH PHDQLQJ RI VHFXULWLHV OHJLVODWLRQ LQ &DQDGD DQG WKH 8QLWHG 6WDWHV 3ULYDWH 6HFXULWLHV /LWLJDWLRQ 
5HIRUP AFW RI 1995, DV DPHQGHG. 6XFK IRUZDUG-ORRNLQJ VWDWHPHQWV FRQFHUQ WKH &RPSDQ\¶V DQWLFLSDWHG UHVXOWV DQG 
GHYHORSPHQWV LQ WKH &RPSDQ\¶V RSHUDWLRQV LQ IXWXUH SHULRGV, SODQQHG H[SORUDWLRQ DQG GHYHORSPHQW RI LWV SURSHUWLHV, SODQV 
UHODWHG WR LWV EXVLQHVV DQG RWKHU PDWWHUV WKDW PD\ RFFXU LQ WKH IXWXUH. 7KHVH VWDWHPHQWV UHODWH WR DQDO\VHV DQG RWKHU 
LQIRUPDWLRQ WKDW DUH EDVHG RQ IRUHFDVWV RI IXWXUH UHVXOWV, HVWLPDWHV RI DPRXQWV QRW \HW GHWHUPLQDEOH DQG DVVXPSWLRQV RI 
PDQDJHPHQW. 

6WDWHPHQWV FRQFHUQLQJ PLQHUDO UHVRXUFH HVWLPDWHV PD\ DOVR EH GHHPHG WR FRQVWLWXWH IRUZDUG-ORRNLQJ VWDWHPHQWV WR WKH H[WHQW 
WKDW WKH\ LQYROYH HVWLPDWHV RI WKH PLQHUDOL]DWLRQ WKDW ZLOO EH HQFRXQWHUHG LI WKH SURSHUW\ LV GHYHORSHG, DQG VXFK VWDWHPHQWV 
UHIOHFW WKH FRQFOXVLRQ EDVHG RQ FHUWDLQ DVVXPSWLRQV WKDW WKH PLQHUDO GHSRVLW FDQ EH HFRQRPLFDOO\ H[SORLWHG. AQ\ VWDWHPHQWV 
WKDW H[SUHVV RU LQYROYH GLVFXVVLRQV ZLWK UHVSHFW WR SUHGLFWLRQV, H[SHFWDWLRQV, EHOLHIV, SODQV, SURMHFWLRQV, REMHFWLYHV, 
DVVXPSWLRQV RU IXWXUH HYHQWV RU SHUIRUPDQFH (RIWHQ, EXW QRW DOZD\V, XVLQJ ZRUGV RU SKUDVHV VXFK DV "H[SHFWV" RU "GRHV QRW 
H[SHFW", "LV H[SHFWHG", "DQWLFLSDWHV" RU "GRHV QRW DQWLFLSDWH", "SODQV", "HVWLPDWHV" RU "LQWHQGV", RU VWDWLQJ WKDW FHUWDLQ DFWLRQV, 
HYHQWV RU UHVXOWV "PD\", "FRXOG", "ZRXOG", "PLJKW" RU "ZLOO" EH WDNHQ, RFFXU RU EH DFKLHYHG) DUH QRW VWDWHPHQWV RI KLVWRULFDO 
IDFW DQG PD\ EH IRUZDUG-ORRNLQJ VWDWHPHQWV. :KLOH WKH &RPSDQ\ KDV EDVHG WKHVH IRUZDUG-ORRNLQJ VWDWHPHQWV RQ LWV 
H[SHFWDWLRQV DERXW IXWXUH HYHQWV DV DW WKH GDWH WKDW VXFK VWDWHPHQWV ZHUH SUHSDUHG, WKH VWDWHPHQWV DUH QRW D JXDUDQWHH RI WKH 
&RPSDQ\¶V IXWXUH SHUIRUPDQFH DQG DUH EDVHG RQ QXPHURXV DVVXPSWLRQV UHJDUGLQJ SUHVHQW DQG IXWXUH EXVLQHVV VWUDWHJLHV, 
WKH FRUUHFW LQWHUSUHWDWLRQ RI DJUHHPHQWV, ODZV DQG UHJXODWLRQV, ORFDO DQG JOREDO HFRQRPLF FRQGLWLRQV DQG QHJRWLDWLRQV DQG 
WKH HQYLURQPHQW LQ ZKLFK (QWUpH ZLOO RSHUDWH LQ WKH IXWXUH, LQFOXGLQJ FRPPRGLW\ SULFHV, SURMHFWHG JUDGHV, SURMHFWHG GLOXWLRQ, 
DQWLFLSDWHG FDSLWDO DQG RSHUDWLQJ FRVWV, DQWLFLSDWHG IXWXUH SURGXFWLRQ DQG FDVK IORZV, WKH DQWLFLSDWHG ORFDWLRQ RI FHUWDLQ 
LQIUDVWUXFWXUH DQG VHTXHQFH RI PLQLQJ ZLWKLQ DQG DFURVV SDQHO ERXQGDULHV, WKH FRQWLQXHG FRQVWUXFWLRQ DQG GHYHORSPHQW RI 
WKH 2\X 7ROJRL XQGHUJURXQG PLQH, DQG WKH VWDWXV RI (QWUpH¶V UHODWLRQVKLS DQG LQWHUDFWLRQ ZLWK WKH *RYHUQPHQW RI 0RQJROLD, 
27//&, 5LR 7LQWR DQG 7XUTXRLVH +LOO. 7KH 2018 3(A LV EDVHG RQ D FRQFHSWXDO PLQH SODQ WKDW LQFOXGHV ,QIHUUHG UHVRXUFHV. 
1XPHURXV DVVXPSWLRQV ZHUH PDGH LQ WKH SUHSDUDWLRQ RI WKH 2018 3(A, LQFOXGLQJ ZLWK UHVSHFW WR PLQHDELOLW\, FDSLWDO DQG 
RSHUDWLQJ FRVWV, SURGXFWLRQ VFKHGXOHV, WKH WLPLQJ RI FRQVWUXFWLRQ DQG H[SDQVLRQ RI PLQLQJ DQG SURFHVVLQJ IDFLOLWLHV, DQG 
UHFRYHULHV, WKDW PD\ FKDQJH PDWHULDOO\ RQFH SURGXFWLRQ FRPPHQFHV DW +XJR 1RUWK ([WHQVLRQ /LIW 1 DQG DGGLWLRQDO 
GHYHORSPHQW DQG FDSLWDO GHFLVLRQV DUH UHTXLUHG. 

,PSRUWDQW ULVNV, XQFHUWDLQWLHV, DVVXPSWLRQV DQG RWKHU IDFWRUV ZKLFK FRXOG FDXVH DFWXDO HYHQWV RU UHVXOWV WR GLIIHU PDWHULDOO\ 
IURP WKRVH H[SUHVVHG RU LPSOLHG E\ WKH IRUZDUG-ORRNLQJ VWDWHPHQWV LQFOXGH, ZLWKRXW OLPLWDWLRQ:  

x WKH WLPLQJ DQG FRVW RI WKH FRQVWUXFWLRQ DQG H[SDQVLRQ RI 2\X 7ROJRL PLQLQJ DQG SURFHVVLQJ IDFLOLWLHV; 
x WKH WLPLQJ DQG DYDLODELOLW\ RI D ORQJ-WHUP GRPHVWLF SRZHU VRXUFH IRU 2\X 7ROJRL (RU WKH DYDLODELOLW\ RI 

ILQDQFLQJ IRU 27//& RU WKH *RYHUQPHQW RI 0RQJROLD WR FRQVWUXFW VXFK D VRXUFH) DQG WKH ZLOOLQJQHVV RI WKLUG 
SDUWLHV WR H[WHQG H[LVWLQJ SRZHU DUUDQJHPHQWV; 

x WKH SRWHQWLDO LPSDFW RI &29,'-19, LQFOXGLQJ DQ\ UHVWULFWLRQV LPSRVHG E\ KHDOWK DQG JRYHUQPHQWDO DXWKRULWLHV 
UHODWLQJ WKHUHWR; 

x WKH DELOLW\ RI 27//& WR VHFXUH DQG GUDZ GRZQ RQ WKH VXSSOHPHQWDO GHEW XQGHU WKH 2\X 7ROJRL SURMHFW ILQDQFH 
IDFLOLW\ DQG WKH DYDLODELOLW\ RI DGGLWLRQDO ILQDQFLQJ RQ WHUPV UHDVRQDEO\ DFFHSWDEOH WR 27//&, 7XUTXRLVH +LOO 
DQG 5LR 7LQWR WR IXUWKHU GHYHORS 2\X 7ROJRL; 
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x WKH VWDWXV DQG QDWXUH RI 7XUTXRLVH +LOO¶V RQJRLQJ GLVFXVVLRQV ZLWK 5LR 7LQWR ZLWK UHVSHFW WR IXWXUH IXQGLQJ 
SODQV DQG UHTXLUHPHQWV DQG WKH FRPPHQFHPHQW, FRQFOXVLRQ, DQG RXWFRPH RI WKH DUELWUDWLRQ SURFHHGLQJV 
EHWZHHQ WKH SDUWLHV; 

x WKH ZLOOLQJQHVV DQG DELOLW\ RI WKH SDUWLHV WR WKH 0LQH 3ODQ WR DPHQG RU UHSODFH WKH 0LQH 3ODQ; 
x WKH QDWXUH DQG TXDQWXP RI WKH FXUUHQW DQG SURMHFWHG HFRQRPLF EHQHILWV WR 0RQJROLD UHVXOWLQJ IURP WKH 

FRQWLQXHG RSHUDWLRQ RI 2\X 7ROJRL; 
x WKH LPSDFW RI FKDQJHV LQ, FKDQJHV LQ LQWHUSUHWDWLRQ WR RU FKDQJHV LQ HQIRUFHPHQW RI, ODZV, UHJXODWLRQV DQG 

JRYHUQPHQW SUDFWLVHV LQ 0RQJROLD, LQFOXGLQJ ODZV, UHJXODWLRQV DQG JRYHUQPHQW SUDFWLFHV ZLWK UHVSHFW WR 
PLQLQJ, IRUHLJQ LQYHVWPHQW, UR\DOWLHV DQG WD[DWLRQ; 

x GHOD\V, DQG WKH FRVWV ZKLFK ZRXOG UHVXOW IURP GHOD\V, LQ WKH GHYHORSPHQW RI WKH 2\X 7ROJRL XQGHUJURXQG PLQH; 
x WKH VWDWXV DQG QDWXUH RI WKH UHODWLRQVKLS DQG LQWHUDFWLRQ EHWZHHQ 27//&, 5LR 7LQWR, 7XUTXRLVH +LOO DQG WKH 

*RYHUQPHQW RI 0RQJROLD RQ WKH FRQWLQXHG RSHUDWLRQ DQG GHYHORSPHQW RI 2\X 7ROJRL, IXWXUH IXQGLQJ SODQV 
DQG UHTXLUHPHQWV DQG 27//& LQWHUQDO JRYHUQDQFH (LQFOXGLQJ WKH RXWFRPH RI DQ\ VXFK LQWHUDFWLRQV RU 
GLVFXVVLRQV); 

x WKH DQWLFLSDWHG ORFDWLRQ RI FHUWDLQ LQIUDVWUXFWXUH, SLOODU ORFDWLRQ DQG VHTXHQFH RI PLQLQJ ZLWKLQ DQG DFURVV SDQHO 
ERXQGDULHV; 

x SURMHFWHG FRPPRGLW\ SULFHV DQG WKHLU PDUNHW GHPDQG; 
x SURGXFWLRQ HVWLPDWHV DQG WKH DQWLFLSDWHG \HDUO\ SURGXFWLRQ RI FRSSHU, JROG DQG VLOYHU DW WKH 2\X 7ROJRL 

XQGHUJURXQG PLQH; 
x DQ\ FKDQJHV WR WKH DVVXPSWLRQV XQGHUO\LQJ WKH 2018 3(A; 
x XQDQWLFLSDWHG FRVWV, H[SHQVHV RU OLDELOLWLHV; 
x GLVFUHSDQFLHV EHWZHHQ DFWXDO DQG HVWLPDWHG SURGXFWLRQ, PLQHUDO UHVHUYHV DQG UHVRXUFHV DQG PHWDOOXUJLFDO 

UHFRYHULHV;  
x GHYHORSPHQW SODQV IRU SURFHVVLQJ UHVRXUFHV;  
x PDWWHUV UHODWLQJ WR SURSRVHG H[SORUDWLRQ RU H[SDQVLRQ;  
x PLQLQJ RSHUDWLRQDO DQG GHYHORSPHQW ULVNV, LQFOXGLQJ JHRWHFKQLFDO ULVNV DQG JURXQG FRQGLWLRQV;  
x UHJXODWRU\ UHVWULFWLRQV (LQFOXGLQJ HQYLURQPHQWDO UHJXODWRU\ UHVWULFWLRQV DQG OLDELOLW\);  
x FRPPXQLFDWLRQV ZLWK ORFDO VWDNHKROGHUV DQG FRPPXQLW\ UHODWLRQV; 
x ULVNV UHODWHG WR LQWHUQDWLRQDO RSHUDWLRQV, LQFOXGLQJ OHJDO DQG SROLWLFDO ULVN LQ 0RQJROLD;  
x ULVNV DVVRFLDWHG ZLWK FKDQJHV LQ WKH DWWLWXGHV RI JRYHUQPHQWV WR IRUHLJQ LQYHVWPHQW;  
x ULVNV DVVRFLDWHG ZLWK WKH FRQGXFW RI MRLQW YHQWXUHV;  
x LQDELOLW\ WR XSJUDGH ,QIHUUHG PLQHUDO UHVRXUFHV WR ,QGLFDWHG RU 0HDVXUHG PLQHUDO UHVRXUFHV;  
x LQDELOLW\ WR FRQYHUW PLQHUDO UHVRXUFHV WR PLQHUDO UHVHUYHV;  
x FRQFOXVLRQV RI HFRQRPLF HYDOXDWLRQV;  
x FKDQJLQJ IRUHLJQ H[FKDQJH UDWHV;  
x WKH VSHFXODWLYH QDWXUH RI PLQHUDO H[SORUDWLRQ;  
x WKH JOREDO HFRQRPLF FOLPDWH;  
x GLOXWLRQ;  
x VKDUH SULFH YRODWLOLW\;  
x DFWLYLWLHV, DFWLRQV RU DVVHVVPHQWV E\ 5LR 7LQWR, 7XUTXRLVH +LOO RU 27//& DQG E\ JRYHUQPHQW DXWKRULWLHV 

LQFOXGLQJ WKH *RYHUQPHQW RI 0RQJROLD;  
x WKH DYDLODELOLW\ RI IXQGLQJ RQ UHDVRQDEOH WHUPV;  
x WKH WHUPV DQG WLPLQJ RI REWDLQLQJ QHFHVVDU\ HQYLURQPHQWDO DQG RWKHU JRYHUQPHQW DSSURYDOV, FRQVHQWV DQG 

SHUPLWV;  
x WKH DYDLODELOLW\ DQG FRVW RI QHFHVVDU\ LWHPV VXFK DV ZDWHU, VNLOOHG ODERXU, WUDQVSRUWDWLRQ DQG DSSURSULDWH 

VPHOWLQJ DQG UHILQLQJ DUUDQJHPHQWV;  
x XQDQWLFLSDWHG UHFODPDWLRQ H[SHQVHV;  
x JHRWHFKQLFDO RU K\GURJHRORJLFDO FRQVLGHUDWLRQV GXULQJ PLQLQJ EHLQJ GLIIHUHQW IURP ZKDW ZDV DVVXPHG;  
x FKDQJHV WR DVVXPSWLRQV DV WR WKH DYDLODELOLW\ RI HOHFWULFDO SRZHU, DQG WKH SRZHU UDWHV XVHG LQ RSHUDWLQJ FRVW 

HVWLPDWHV DQG ILQDQFLDO DQDO\VHV;  
x FKDQJHV WR DVVXPSWLRQV DV WR VDOYDJH YDOXHV;  
x DELOLW\ WR PDLQWDLQ WKH VRFLDO OLFHQFH WR RSHUDWH;  
x DFFLGHQWV, ODERXU GLVSXWHV DQG RWKHU ULVNV RI WKH PLQLQJ LQGXVWU\;  
x HQYLURQPHQWDO ULVNV;  
x JOREDO FOLPDWH FKDQJH; 
x WLWOH GLVSXWHV;  
x OLPLWDWLRQV RQ LQVXUDQFH FRYHUDJH;  
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x FRPSHWLWLRQ;  
x ORVV RI NH\ HPSOR\HHV;  
x F\EHU VHFXULW\ LQFLGHQWV;  
x PLVMXGJHPHQWV LQ WKH FRXUVH RI SUHSDULQJ IRUZDUG-ORRNLQJ VWDWHPHQWV;  
x WKH SRWHQWLDO DSSOLFDWLRQ RI WKH *RYHUQPHQW RI 0RQJROLD¶V 5HVROXWLRQ 81, 5HVROXWLRQ 140 DQG 5HVROXWLRQ 175 

WR WKH 6KLYHH 7ROJRL DQG -DYKODQW OLFHQFHV;  
x ULVNV UHODWHG WR RIILFHUV DQG GLUHFWRUV EHFRPLQJ DVVRFLDWHG ZLWK RWKHU QDWXUDO UHVRXUFH FRPSDQLHV ZKLFK PD\ 

JLYH ULVH WR FRQIOLFWV RI LQWHUHVWV; 
x ULVNV WKDW WKH &RPSDQ\ FRXOG EH GHHPHG D SDVVLYH IRUHLJQ LQYHVWPHQW FRPSDQ\, ZKLFK FRXOG KDYH QHJDWLYH 

FRQVHTXHQFHV IRU 8.6. LQYHVWRUV; 
x ULVNV UHODWHG WR GLIIHUHQFHV LQ 8QLWHG 6WDWHV DQG &DQDGLDQ UHSRUWLQJ RI UHVHUYHV DQG UHVRXUFHV; 
x ULVNV UHODWHG WR WKH SRWHQWLDO LQDELOLW\ RI 8.6. LQYHVWRUV WR HQIRUFH FLYLO OLDELOLWLHV DJDLQVW WKH &RPSDQ\ RU LWV 

GLUHFWRUV, FRQWUROOLQJ SHUVRQV DQG RIILFHUV;  
x ULVNV UHODWHG WR WKH &RPSDQ\ EHLQJ D IRUHLJQ SULYDWH LVVXHU XQGHU 8.6. VHFXULWLHV ODZV; DQG 
x ULVNV UHODWHG WR WKH YROXQWDU\ GHOLVWLQJ RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV IURP WKH 1<6( APHULFDQ //&. 

7KH DERYH OLVW LV QRW H[KDXVWLYH RI WKH IDFWRUV WKDW PD\ DIIHFW RXU IRUZDUG-ORRNLQJ VWDWHPHQWV. 6RPH RI WKH LPSRUWDQW ULVNV 
DQG XQFHUWDLQWLHV WKDW FRXOG DIIHFW IRUZDUG-ORRNLQJ VWDWHPHQWV DUH GHVFULEHG IXUWKHU XQGHU WKH VHFWLRQ KHDGLQJ ",WHP 3. .H\ 
,QIRUPDWLRQ ± '. 5LVN )DFWRUV" EHORZ LQ WKLV AQQXDO 5HSRUW. 6KRXOG RQH RU PRUH RI WKHVH ULVNV DQG XQFHUWDLQWLHV PDWHULDOL]H, 
RU VKRXOG XQGHUO\LQJ DVVXPSWLRQV SURYH LQFRUUHFW, DFWXDO UHVXOWV PD\ YDU\ PDWHULDOO\ IURP WKRVH GHVFULEHG LQ WKH IRUZDUG-
ORRNLQJ VWDWHPHQWV. )RUZDUG-ORRNLQJ VWDWHPHQWV DUH PDGH EDVHG RQ PDQDJHPHQW¶V EHOLHIV, HVWLPDWHV DQG RSLQLRQV RQ WKH 
GDWH WKH VWDWHPHQWV DUH PDGH, DQG WKH &RPSDQ\ XQGHUWDNHV QR REOLJDWLRQ WR XSGDWH IRUZDUG-ORRNLQJ VWDWHPHQWV LI WKHVH 
EHOLHIV, HVWLPDWHV DQG RSLQLRQV RU RWKHU FLUFXPVWDQFHV VKRXOG FKDQJH, H[FHSW DV UHTXLUHG E\ ODZ. ,QYHVWRUV DUH FDXWLRQHG 
DJDLQVW DWWULEXWLQJ XQGXH FHUWDLQW\ WR IRUZDUG-ORRNLQJ VWDWHPHQWV. 

7KH CRPSDQ\ TXDOLILHV DOO WKH IRUZDUG-ORRNLQJ VWDWHPHQWV FRQWDLQHG LQ WKLV AQQXDO 5HSRUW E\ WKH IRUHJRLQJ 
FDXWLRQDU\ VWDWHPHQWV. 
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CA87,21A5< 127E 72 81,7ED 67A7E6 ,19E67256 
5EGA5D,1G 0,1E5A/ 5E6E59E A1D 5E6285CE E67,0A7E6 

AV XVHG LQ WKLV AQQXDO 5HSRUW, WKH WHUPV "PLQHUDO UHVHUYH", "3URYHQ PLQHUDO UHVHUYH" DQG "3UREDEOH PLQHUDO UHVHUYH" DUH 
&DQDGLDQ PLQLQJ WHUPV DV GHILQHG LQ DFFRUGDQFH ZLWK &DQDGLDQ 1DWLRQDO ,QVWUXPHQW 43-101 ± Standards of Disclosure for 
Mineral Projects ("1, 43-101") DQG WKH &DQDGLDQ ,QVWLWXWH RI 0LQLQJ, 0HWDOOXUJ\ DQG 3HWUROHXP ("&,0") - CIM Definition 
Standards for Mineral Resources and Mineral Reserves, DGRSWHG E\ WKH &,0 &RXQFLO RQ 0D\ 10, 2014, DV DPHQGHG ("&,0 
'HILQLWLRQ 6WDQGDUGV)". 7KHVH GHILQLWLRQV GLIIHU IURP WKH GHILQLWLRQV LQ WKH 8.6. 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ¶V 
("6(&") ,QGXVWU\ *XLGH 7 ("6(& ,QGXVWU\ *XLGH 7") XQGHU WKH 8QLWHG 6WDWHV 6HFXULWLHV AFW RI 1933, DV DPHQGHG ("8.6. 
6HFXULWLHV AFW"). 8QGHU 6(& ,QGXVWU\ *XLGH 7 VWDQGDUGV, D "ILQDO" RU "EDQNDEOH" )HDVLELOLW\ 6WXG\ LV UHTXLUHG WR UHSRUW 
UHVHUYHV, WKH WKUHH-\HDU KLVWRULFDO DYHUDJH SULFH LV XVHG LQ DQ\ UHVHUYH RU FDVK IORZ DQDO\VLV WR GHVLJQDWH UHVHUYHV DQG DOO 
QHFHVVDU\ SHUPLWV DQG JRYHUQPHQWDO DXWKRUL]DWLRQV PXVW EH ILOHG ZLWK WKH DSSURSULDWH JRYHUQPHQWDO DXWKRULW\. 

,Q DGGLWLRQ, WKH WHUPV "PLQHUDO UHVRXUFH", "0HDVXUHG PLQHUDO UHVRXUFH", ",QGLFDWHG PLQHUDO UHVRXUFH" DQG ",QIHUUHG PLQHUDO 
UHVRXUFH" DUH GHILQHG LQ DQG UHTXLUHG WR EH GLVFORVHG E\ 1, 43-101; KRZHYHU, WKHVH WHUPV DUH QRW GHILQHG WHUPV XQGHU 6(& 
,QGXVWU\ *XLGH 7 DQG KDYH KLVWRULFDOO\ QRW EHHQ SHUPLWWHG WR EH XVHG LQ UHSRUWV DQG UHJLVWUDWLRQ VWDWHPHQWV ILOHG ZLWK WKH 
6(&. ,QYHVWRUV DUH FDXWLRQHG QRW WR DVVXPH WKDW DQ\ SDUW RU DOO RI PLQHUDO GHSRVLWV LQ WKHVH FDWHJRULHV ZLOO HYHU EH FRQYHUWHG 
LQWR UHVHUYHV. ",QIHUUHG PLQHUDO UHVRXUFHV" KDYH D JUHDW DPRXQW RI XQFHUWDLQW\ DV WR WKHLU H[LVWHQFH, DQG JUHDW XQFHUWDLQW\ DV 
WR WKHLU HFRQRPLF DQG OHJDO IHDVLELOLW\. ,W FDQQRW EH DVVXPHG WKDW DOO, RU DQ\ SDUW, RI DQ ,QIHUUHG PLQHUDO UHVRXUFH ZLOO HYHU 
EH XSJUDGHG WR D KLJKHU FDWHJRU\. 8QGHU &DQDGLDQ UXOHV, HVWLPDWHV RI ,QIHUUHG PLQHUDO UHVRXUFHV PD\ QRW IRUP WKH EDVLV RI 
)HDVLELOLW\ RU 3UH-)HDVLELOLW\ VWXGLHV, H[FHSW LQ UDUH FDVHV. ,QYHVWRUV DUH FDXWLRQHG QRW WR DVVXPH WKDW DOO RU DQ\ SDUW RI DQ 
,QIHUUHG PLQHUDO UHVRXUFH H[LVWV RU LV HFRQRPLFDOO\ RU OHJDOO\ PLQHDEOH. 'LVFORVXUH RI "FRQWDLQHG RXQFHV" LQ D UHVRXUFH LV 
SHUPLWWHG GLVFORVXUH XQGHU &DQDGLDQ UHJXODWLRQV; KRZHYHU, WKH 6(& QRUPDOO\ RQO\ SHUPLWV LVVXHUV WR UHSRUW PLQHUDOL]DWLRQ 
WKDW GRHV QRW FRQVWLWXWH "UHVHUYHV" E\ 6(& ,QGXVWU\ *XLGH 7 VWDQGDUGV DV LQ SODFH WRQQDJH DQG JUDGH ZLWKRXW UHIHUHQFH WR 
XQLW PHDVXUHV. 

AFFRUGLQJO\, LQIRUPDWLRQ FRQWDLQHG LQ WKLV AQQXDO 5HSRUW PD\ QRW EH FRPSDUDEOH WR VLPLODU LQIRUPDWLRQ PDGH SXEOLF E\ 
8.6. FRPSDQLHV SXUVXDQW WR 6(& ,QGXVWU\ *XLGH 7. 

2Q 2FWREHU 31, 2018, WKH 6(& DGRSWHG WKH 0RGHUQL]DWLRQ RI 3URSHUW\ 'LVFORVXUHV IRU 0LQLQJ 5HJLVWUDQWV (WKH "1HZ 5XOH"), 
LQWURGXFLQJ VLJQLILFDQW FKDQJHV WR WKH H[LVWLQJ PLQLQJ GLVFORVXUH IUDPHZRUN WR EHWWHU DOLJQ LW ZLWK LQWHUQDWLRQDO LQGXVWU\ DQG 
UHJXODWRU\ SUDFWLFH, LQFOXGLQJ 1, 43-101. 7KH 1HZ 5XOH EHFDPH HIIHFWLYH DV RI )HEUXDU\ 25, 2019 DQG IROORZLQJ D WUDQVLWLRQ 
SHULRG WKH &RPSDQ\ PD\ EH UHTXLUHG WR FRPSO\ ZLWK WKH 1HZ 5XOH DV RI LWV DQQXDO UHSRUW IRU LWV ILUVW ILVFDO \HDU EHJLQQLQJ 
RQ RU DIWHU -DQXDU\ 1, 2021, DQG HDUOLHU LQ FHUWDLQ FLUFXPVWDQFHV. :KLOH HDUO\ YROXQWDU\ FRPSOLDQFH ZLWK WKH 1HZ 5XOH LV 
SHUPLWWHG, WKH &RPSDQ\ KDV QRW HOHFWHG WR FRPSO\ ZLWK WKH 1HZ 5XOH DW WKLV WLPH DQG WKH &RPSDQ\ GRHV QRW DQWLFLSDWH 
QHHGLQJ WR FRPSO\ ZLWK WKH 1HZ 5XOH XQWLO 0DUFK 2022. 8QGHU WKH 1HZ 5XOH, WKH GHILQLWLRQV RI "3URYHQ 0LQHUDO 5HVHUYHV" 
DQG "3UREDEOH 0LQHUDO 5HVHUYHV" KDYH EHHQ DPHQGHG WR EH VXEVWDQWLDOO\ VLPLODU WR WKH FRUUHVSRQGLQJ &,0 'HILQLWLRQ 
6WDQGDUGV DQG WKH 6(& KDV DGGHG GHILQLWLRQV WR UHFRJQL]H "0HDVXUHG 0LQHUDO 5HVRXUFHV", ",QGLFDWHG 0LQHUDO 5HVRXUFHV" 
DQG ",QIHUUHG 0LQHUDO 5HVRXUFHV" ZKLFK DUH DOVR VXEVWDQWLDOO\ VLPLODU WR WKH FRUUHVSRQGLQJ &,0 'HILQLWLRQ 6WDQGDUGV; 
KRZHYHU, WKHUH DUH GLIIHUHQFHV LQ WKH GHILQLWLRQV XQGHU WKH 1HZ 5XOH DQG WKH &,0 'HILQLWLRQ 6WDQGDUGV DQG WKHUHIRUH RQFH 
WKH &RPSDQ\ EHJLQV UHSRUWLQJ XQGHU WKH 1HZ 5XOH WKHUH LV QR DVVXUDQFH WKDW WKH &RPSDQ\'V PLQHUDO UHVHUYH DQG PLQHUDO 
UHVRXUFH HVWLPDWHV ZLOO EH WKH VDPH DV WKRVH UHSRUWHG XQGHU &,0 'HILQLWLRQ 6WDQGDUGV DV FRQWDLQHG LQ WKLV AQQXDO 5HSRUW. 

E;3/A1A725< 127E 5EGA5D,1G 35E6E17A7,21 2F F,1A1C,A/ ,1F250A7,21 

7KH &RPSDQ\ LV D "IRUHLJQ SULYDWH LVVXHU" XQGHU 6(& UHJXODWLRQV. 7KH &RPSDQ\ ILOHV LWV ILQDQFLDO VWDWHPHQWV ZLWK ERWK 
&DQDGLDQ DQG 8.6. VHFXULWLHV UHJXODWRUV. )RU WKH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 DQG 2018, WKH FRQVROLGDWHG ILQDQFLDO 
VWDWHPHQWV KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK ,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ 6WDQGDUGV (",)56") DV LVVXHG E\ WKH 
,QWHUQDWLRQDO AFFRXQWLQJ 6WDQGDUGV %RDUG (",A6%") ZKLFK GLIIHUV LQ FHUWDLQ UHVSHFWV IURP 8QLWHG 6WDWHV *HQHUDOO\ AFFHSWHG 
AFFRXQWLQJ 3ULQFLSDOV ("8.6. *AA3"). )RU SHULRGV XS WR DQG LQFOXGLQJ WKH \HDU HQGHG 'HFHPEHU 31, 2016, WKH &RPSDQ\ 
SUHSDUHG LWV ILQDQFLDO VWDWHPHQWV LQ DFFRUGDQFH ZLWK 8.6. *AA3. 7KH &RPSDQ\¶V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV IRU WKH 
\HDU HQGHG 'HFHPEHU 31, 2017 ZHUH WKH ILUVW WKDW LW SUHSDUHG LQ DFFRUGDQFH ZLWK ,)56 DV LVVXHG E\ WKH ,A6%.  

7KH DQQXDO DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV FRQWDLQHG LQ WKLV AQQXDO 5HSRUW DUH UHSRUWHG LQ 8.6. GROODUV, XQOHVV 
RWKHUZLVH VSHFLILHG. 7DEOH DPRXQWV DUH H[SUHVVHG LQ WKRXVDQGV RI 8.6. GROODUV, H[FHSW SHU VKDUH DPRXQWV DQG ZKHUH 
RWKHUZLVH VSHFLILHG. 

1RQ-,F56 3HUIRUPDQFH 0HDVXUHPHQW 

1RQ-,)56 3HUIRUPDQFH 0HDVXUHPHQW:  "&DVK FRVWV DIWHU FUHGLWV" ("&1") DQG DOO-LQ VXVWDLQLQJ FRVW ("A,6&") DUH QRQ-,)56 
SHUIRUPDQFH PHDVXUHPHQWV. 7KHVH SHUIRUPDQFH PHDVXUHPHQWV DUH LQFOXGHG EHFDXVH WKHVH VWDWLVWLFV DUH ZLGHO\ DFFHSWHG DV 
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WKH VWDQGDUG RI UHSRUWLQJ FDVK FRVWV RI SURGXFWLRQ LQ 1RUWK APHULFD. 7KHVH SHUIRUPDQFH PHDVXUHPHQWV GR QRW KDYH D 
PHDQLQJ ZLWKLQ ,)56 DQG, WKHUHIRUH, DPRXQWV SUHVHQWHG PD\ QRW EH FRPSDUDEOH WR VLPLODU GDWD SUHVHQWHG E\ RWKHU PLQLQJ 
FRPSDQLHV. 7KHVH SHUIRUPDQFH PHDVXUHPHQWV VKRXOG QRW EH FRQVLGHUHG LQ LVRODWLRQ DV D VXEVWLWXWH IRU PHDVXUHV RI 
SHUIRUPDQFH LQ DFFRUGDQFH ZLWK ,)56. 
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GORVVDU\ RI 0LQLQJ 7HUPV 
 

alWeraWion 

 

 
A FKDQJH LQ WKH PLQHUDOV RU FKHPLVWU\ RI D URFN DV D UHVXOW RI FKHPLFDO UHDFWLRQV 
ZLWK K\GURWKHUPDO IOXLGV. AOWHUDWLRQ ]RQHV DUH DUHDV RI DOWHUHG URFN WKDW FRPPRQO\ 
VXUURXQG K\GURWKHUPDO PLQHUDO GHSRVLWV. 
 

anomal\  A GHSDUWXUH IURP WKH QRUP ZKLFK PD\ LQGLFDWH WKH SUHVHQFH RI PLQHUDOL]DWLRQ LQ WKH 
XQGHUO\LQJ EHGURFN. &RPPRQ DQRPDOLHV HQFRXQWHUHG GXULQJ PLQHUDO H[SORUDWLRQ 
DUH: ,3, PDJQHWLF, DQG JHRFKHPLFDO. 
 

aVVa\  7KH FKHPLFDO DQDO\VLV RI DQ RUH, PLQHUDO RU FRQFHQWUDWH RI PHWDO WR GHWHUPLQH WKH 
SUHFLVH TXDQWLW\ RI VSHFLILF PHWDOV RU HOHPHQWV. 
 

block caYing  A PHWKRG RI PLQLQJ LQ ZKLFK ODUJH EORFNV RI RUH DUH XQGHUFXW E\ WXQQHOV DQG 
FDYHUQV, FDXVLQJ WKH RUH WR EUHDN RU FDYH XQGHU LWV RZQ ZHLJKW. 
 

chip Vample  A VDPSOH RI URFN FROOHFWHG E\ FKLSSLQJ URFN IUDJPHQWV FRQWLQXRXVO\ DORQJ D ZLGWK 
RI URFN H[SRVXUH LQ RUGHU WR FROOHFW DQ HTXDO YROXPH RI URFN DORQJ WKH OHQJWK RI WKH 
VDPSOH. 
 

concenWraWe  )LQHO\ JURXQG SURGXFW RI WKH PLOOLQJ SURFHVV FRQWDLQLQJ D KLJK SHUFHQWDJH RI WKH 
YDOXDEOH PHWDO(V).  7KLV SURGXFW LV JHQHUDOO\ VHQW WR VPHOWHUV IRU IXUWKHU SURFHVVLQJ 
DQG UHILQLQJ. 
 

CXEq  A FRSSHU HTXLYDOHQW LV WKH JUDGH RI RQH FRPPRGLW\ FRQYHUWHG WR WKH HTXLYDOHQW 
JUDGH RI FRSSHU XVLQJ PHWDO SULFHV DQG DGMXVWHG IRU PLOO UHFRYHU\ UDWHV. 
 

cXW-off grade  7KH ORZHVW JUDGH RI PLQHUDO UHVRXUFHV FRQVLGHUHG HFRQRPLF; XVHG LQ WKH FDOFXODWLRQ 
RI UHVHUYHV DQG UHVRXUFHV LQ D JLYHQ GHSRVLW. 
 

depoViW  A PLQHUDO RFFXUUHQFH RI VXIILFLHQW VL]H DQG JUDGH WKDW LW PLJKW, XQGHU IDYRUDEOH 
FLUFXPVWDQFHV, EH FRQVLGHUHG WR KDYH HFRQRPLF SRWHQWLDO.  
 

diamond drilling  A PHWKRG RI URWDU\ GULOOLQJ LQ URFN, XVXDOO\ IRU H[SORUDWRU\ SXUSRVHV, XVLQJ KROORZ 
GLDPRQG-FURZQHG ELWV WR REWDLQ FRUH IRU H[DPLQDWLRQ. 3URYLGHV PDWHULDO IRU DVVD\V 
DQG IRU JHRORJLFDO REVHUYDWLRQ. 
 

drill core  A ORQJ, FRQWLQXRXV F\OLQGULFDO VDPSOH RI URFN EURXJKW WR VXUIDFH E\ GLDPRQG 
GULOOLQJ. 
 

faXlW  A IUDFWXUH LQ URFN DORQJ ZKLFK WKH DGMDFHQW URFN XQLWV DUH UHODWLYHO\ GLVSODFHG.  
 

FeaVibiliW\ SWXd\ (FS)  A )HDVLELOLW\ 6WXG\ LV D FRPSUHKHQVLYH WHFKQLFDO DQG HFRQRPLF VWXG\ RI WKH VHOHFWHG 
GHYHORSPHQW RSWLRQ IRU D PLQHUDO SURMHFW WKDW LQFOXGHV DSSURSULDWHO\ GHWDLOHG 
DVVHVVPHQWV RI DSSOLFDEOH 0RGLI\LQJ )DFWRUV WRJHWKHU ZLWK DQ\ RWKHU UHOHYDQW 
RSHUDWLRQDO IDFWRUV DQG GHWDLOHG ILQDQFLDO DQDO\VLV, WKDW DUH QHFHVVDU\ WR GHPRQVWUDWH 
DW WKH WLPH RI UHSRUWLQJ WKDW H[WUDFWLRQ LV UHDVRQDEO\ MXVWLILHG (HFRQRPLFDOO\ 
PLQHDEOH). 7KH UHVXOWV RI WKH VWXG\ PD\ UHDVRQDEO\ VHUYH DV WKH EDVLV IRU D ILQDO 
GHFLVLRQ E\ D SURSRQHQW RU ILQDQFLDO LQVWLWXWLRQ WR SURFHHG ZLWK, RU ILQDQFH, WKH 
GHYHORSPHQW RI WKH SURMHFW. 7KH FRQILGHQFH OHYHO RI WKH VWXG\ ZLOO EH KLJKHU WKDQ 
WKDW RI D 3UH-)HDVLELOLW\ 6WXG\. 
 

floWaWion  A PLOOLQJ SURFHVV E\ ZKLFK VRPH PLQHUDO SDUWLFOHV DUH LQGXFHG WR EHFRPH DWWDFKHG 
WR EXEEOHV RI IURWK DQG WR IORDW, DQG RWKHUV WR VLQN, VR WKDW WKH YDOXDEOH PLQHUDOV DUH 
FRQFHQWUDWHG DQG VHSDUDWHG IURP WKRVH PLQHUDOV ZLWKRXW YDOXH. 
 

grade  7KH UHODWLYH TXDQWLW\ RU WKH SHUFHQWDJH RI RUH-PLQHUDO RU PHWDO FRQWHQW LQ DQ RUH 
ERG\.  
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graYiW\  A PHWKRG RI JURXQG JHRSK\VLFDO VXUYH\LQJ WKDW PHDVXUHV WKH JUDYLWDWLRQDO ILHOG DW 

D VHULHV RI GLIIHUHQW ORFDWLRQV. 7KLV GDWD GHWHUPLQHV WKH GLIIHUHQW GHQVLWLHV RI WKH 
XQGHUO\LQJ URFN DQG FDQ VKRZ DQRPDORXV GHQVLW\ RU PDVV GHILFLWV WKDW FDQ EH XVHG 
WR GHILQH WDUJHWV RI LQWHUHVW. 
 

IndicaWed mineral 
reVoXrce 

 AQ ,QGLFDWHG PLQHUDO UHVRXUFH LV WKDW SDUW RI D PLQHUDO UHVRXUFH IRU ZKLFK TXDQWLW\, 
JUDGH RU TXDOLW\, GHQVLWLHV, VKDSH DQG SK\VLFDO FKDUDFWHULVWLFV DUH HVWLPDWHG ZLWK 
VXIILFLHQW FRQILGHQFH WR DOORZ WKH DSSOLFDWLRQ RI 0RGLI\LQJ )DFWRUV LQ VXIILFLHQW 
GHWDLO WR VXSSRUW PLQH SODQQLQJ DQG HYDOXDWLRQ RI WKH HFRQRPLF YLDELOLW\ RI WKH 
GHSRVLW. *HRORJLFDO HYLGHQFH LV GHULYHG IURP DGHTXDWHO\ GHWDLOHG DQG UHOLDEOH 
H[SORUDWLRQ, VDPSOLQJ DQG WHVWLQJ DQG LV VXIILFLHQW WR DVVXPH JHRORJLFDO DQG JUDGH 
RU TXDOLW\ FRQWLQXLW\ EHWZHHQ SRLQWV RI REVHUYDWLRQ. AQ ,QGLFDWHG PLQHUDO UHVRXUFH 
KDV D ORZHU OHYHO RI FRQILGHQFH WKDQ WKDW DSSO\LQJ WR D 0HDVXUHG PLQHUDO UHVRXUFH 
DQG PD\ RQO\ EH FRQYHUWHG WR D 3UREDEOH PLQHUDO UHVHUYH. 

   
indXced polari]aWion (IP)  A PHWKRG RI JURXQG JHRSK\VLFDO VXUYH\LQJ HPSOR\LQJ DQ HOHFWULFDO FXUUHQW WR 

GHWHUPLQH LQGLFDWLRQV RI PLQHUDOL]DWLRQ. 
 

Inferred mineral 
reVoXrce 

 AQ ,QIHUUHG PLQHUDO UHVRXUFH LV WKDW SDUW RI D PLQHUDO UHVRXUFH IRU ZKLFK TXDQWLW\ 
DQG JUDGH RU TXDOLW\ DUH HVWLPDWHG RQ WKH EDVLV RI OLPLWHG JHRORJLFDO HYLGHQFH DQG 
VDPSOLQJ. *HRORJLFDO HYLGHQFH LV VXIILFLHQW WR LPSO\ EXW QRW YHULI\ JHRORJLFDO DQG 
JUDGH RU TXDOLW\ FRQWLQXLW\. AQ ,QIHUUHG PLQHUDO UHVRXUFH KDV D ORZHU OHYHO RI 
FRQILGHQFH WKDQ WKDW DSSO\LQJ WR DQ ,QGLFDWHG PLQHUDO UHVRXUFH DQG PXVW QRW EH 
FRQYHUWHG WR D PLQHUDO UHVHUYH. ,W LV UHDVRQDEO\ H[SHFWHG WKDW WKH PDMRULW\ RI ,QIHUUHG 
PLQHUDO UHVRXUFHV FRXOG EH XSJUDGHG WR ,QGLFDWHG PLQHUDO UHVRXUFHV ZLWK FRQWLQXHG 
H[SORUDWLRQ. 

   
inWrXViYe/inWrXVion  5RFN ZKLFK ZKLOH PROWHQ, SHQHWUDWHG LQWR RU EHWZHHQ RWKHU URFNV EXW VROLGLILHG 

EHIRUH UHDFKLQJ WKH VXUIDFH. 
 

MeaVXred mineral 
reVoXrce 

 A 0HDVXUHG PLQHUDO UHVRXUFH LV WKDW SDUW RI D PLQHUDO UHVRXUFH IRU ZKLFK TXDQWLW\, 
JUDGH RU TXDOLW\, GHQVLWLHV, VKDSH, DQG SK\VLFDO FKDUDFWHULVWLFV DUH HVWLPDWHG ZLWK 
FRQILGHQFH VXIILFLHQW WR DOORZ WKH DSSOLFDWLRQ RI 0RGLI\LQJ )DFWRUV WR VXSSRUW 
GHWDLOHG PLQH SODQQLQJ DQG ILQDO HYDOXDWLRQ RI WKH HFRQRPLF YLDELOLW\ RI WKH GHSRVLW. 
*HRORJLFDO HYLGHQFH LV GHULYHG IURP GHWDLOHG DQG UHOLDEOH H[SORUDWLRQ, VDPSOLQJ DQG 
WHVWLQJ DQG LV VXIILFLHQW WR FRQILUP JHRORJLFDO DQG JUDGH RU TXDOLW\ FRQWLQXLW\ 
EHWZHHQ SRLQWV RI REVHUYDWLRQ. A 0HDVXUHG PLQHUDO UHVRXUFH KDV D KLJKHU OHYHO RI 
FRQILGHQFH WKDQ WKDW DSSO\LQJ WR HLWKHU DQ ,QGLFDWHG PLQHUDO UHVRXUFH RU DQ ,QIHUUHG 
PLQHUDO UHVRXUFH. ,W PD\ EH FRQYHUWHG WR D 3URYHQ PLQHUDO UHVHUYH RU WR D 3UREDEOH 
PLQHUDO UHVHUYH. 

   
meWallXrg\  7KH VFLHQFH WKDW GHDOV ZLWK SURFHGXUHV XVHG LQ H[WUDFWLQJ PHWDOV IURP WKHLU RUHV, 

SXULI\LQJ DQG DOOR\LQJ PHWDOV, DQG FUHDWLQJ XVHIXO REMHFWV IURP PHWDOV. 
 

mineral reVerYe  A PLQHUDO UHVHUYH LV WKH HFRQRPLFDOO\ PLQHDEOH SDUW RI D 0HDVXUHG DQG/RU ,QGLFDWHG 
PLQHUDO UHVRXUFH. ,W LQFOXGHV GLOXWLQJ PDWHULDOV DQG DOORZDQFHV IRU ORVVHV, ZKLFK 
PD\ RFFXU ZKHQ WKH PDWHULDO LV PLQHG RU H[WUDFWHG DQG LV GHILQHG E\ VWXGLHV DW 3UH-
)HDVLELOLW\ RU )HDVLELOLW\ OHYHO DV DSSURSULDWH WKDW LQFOXGH DSSOLFDWLRQ RI 0RGLI\LQJ 
)DFWRUV. 6XFK VWXGLHV GHPRQVWUDWH WKDW, DW WKH WLPH RI UHSRUWLQJ, H[WUDFWLRQ FRXOG 
UHDVRQDEO\ EH MXVWLILHG. 7KH UHIHUHQFH SRLQW DW ZKLFK PLQHUDO UHVHUYHV DUH GHILQHG, 
XVXDOO\ WKH SRLQW ZKHUH WKH RUH LV GHOLYHUHG WR WKH SURFHVVLQJ SODQW, PXVW EH VWDWHG. 
,W LV LPSRUWDQW WKDW, LQ DOO VLWXDWLRQV ZKHUH WKH UHIHUHQFH SRLQW LV GLIIHUHQW, VXFK DV 
IRU D VDOHDEOH SURGXFW, D FODULI\LQJ VWDWHPHQW LV LQFOXGHG WR HQVXUH WKDW WKH UHDGHU LV 
IXOO\ LQIRUPHG DV WR ZKDW LV EHLQJ UHSRUWHG. 7KH SXEOLF GLVFORVXUH RI D PLQHUDO 
UHVHUYH PXVW EH GHPRQVWUDWHG E\ D 3UH-)HDVLELOLW\ 6WXG\ RU )HDVLELOLW\ 6WXG\. 

   



 

 
12 

mineral reVoXrce  A PLQHUDO UHVRXUFH LV D FRQFHQWUDWLRQ RU RFFXUUHQFH RI VROLG PDWHULDO RI HFRQRPLF 
LQWHUHVW LQ RU RQ WKH HDUWK¶V FUXVW LQ VXFK IRUP, JUDGH RU TXDOLW\ DQG TXDQWLW\ WKDW 
WKHUH DUH UHDVRQDEOH SURVSHFWV IRU HYHQWXDO HFRQRPLF H[WUDFWLRQ. 7KH ORFDWLRQ, 
TXDQWLW\, JUDGH RU TXDOLW\, FRQWLQXLW\ DQG RWKHU JHRORJLFDO FKDUDFWHULVWLFV RI D 
PLQHUDO UHVRXUFH DUH NQRZQ, HVWLPDWHG RU LQWHUSUHWHG IURP VSHFLILF JHRORJLFDO 
HYLGHQFH DQG NQRZOHGJH, LQFOXGLQJ VDPSOLQJ. 
 

Modif\ing FacWorV  0RGLI\LQJ )DFWRUV DUH FRQVLGHUDWLRQV XVHG WR FRQYHUW PLQHUDO UHVRXUFHV WR PLQHUDO 
UHVHUYHV. 7KHVH LQFOXGH, EXW DUH QRW UHVWULFWHG WR, PLQLQJ, SURFHVVLQJ, PHWDOOXUJLFDO, 
LQIUDVWUXFWXUH, HFRQRPLF, PDUNHWLQJ, OHJDO, HQYLURQPHQWDO, VRFLDO DQG JRYHUQPHQWDO 
IDFWRUV. 
 

neW preVenW YalXe (NPV)  7KH SUHVHQW YDOXH RI WKH WRWDO UHYHQXH VWUHDP IRU WKH SURSRVHG PLQH WDNLQJ LQWR 
DFFRXQW D GLVFRXQW UDWH IRU IXWXUH UHYHQXH DQG FRVWV, DQG FXUUHQW FDSLWDO FRVWV. 

   
neW VmelWer reWXrnV 
(NSR) 

 7KH JURVV SURFHHGV WKDW WKH RZQHU RI D PLQLQJ SURSHUW\ UHFHLYHV IURP WKH VDOH RI 
SURGXFWV OHVV GHGXFWLRQV RI FHUWDLQ OLPLWHG FRVWV LQFOXGLQJ VPHOWLQJ, UHILQLQJ, 
WUDQVSRUWDWLRQ DQG LQVXUDQFH FRVWV. 

   
NI 43-101  1DWLRQDO ,QVWUXPHQW 43-101 ± Standards of Disclosure for Mineral Projects RI WKH 

&6A HVWDEOLVKHV WKH VWDQGDUGV IRU GLVFORVXUH RI VFLHQWLILF DQG WHFKQLFDO LQIRUPDWLRQ 
UHJDUGLQJ PLQHUDO SURMHFWV WKDW LV LQWHQGHG WR EH, RU UHDVRQDEO\ OLNHO\ WR EH, PDGH 
DYDLODEOH WR WKH &DQDGLDQ SXEOLF. 
 

NSR ro\alW\  7KH SHUFHQWDJH RI QHW VPHOWHU UHWXUQV WKDW WKH PLQH LV REOLJDWHG WR SD\ WR WKH UR\DOW\ 
KROGHU. 

   
open piW mining  A IRUP RI PLQLQJ GHVLJQHG WR H[WUDFW PLQHUDOV WKDW OLH QHDU WKH VXUIDFH. :DVWH, RU 

RYHUEXUGHQ LV ILUVW UHPRYHG DQG WKH PLQHUDO-EHDULQJ URFN LV EURNHQ, UHPRYHG DQG 
SURFHVVHG WR UHPRYH WKH YDOXDEOH PHWDO. (6LPLODU WHUPV: RSHQFDVW PLQLQJ, RSHQ FXW 
PLQLQJ). 
 

ore  7KH QDWXUDOO\ RFFXUULQJ PDWHULDO IURP ZKLFK D PLQHUDO RU PLQHUDOV RI HFRQRPLF 
YDOXH FDQ EH H[WUDFWHG DW D UHDVRQDEOH SURILW. AOVR, WKH PLQHUDO(V) WKXV H[WUDFWHG. 
 

o[idaWion  A FKHPLFDO UHDFWLRQ FDXVHG E\ H[SRVXUH WR R[\JHQ ZKLFK UHVXOWV LQ D FKDQJH LQ WKH 
FKHPLFDO FRPSRVLWLRQ RI D PLQHUDO. 
 

o[idi]ed mineralV  2[LGH DQG FDUERQDWH-EDVHG PLQHUDOV IRUPHG E\ WKH ZHDWKHULQJ RI VXOSKLGH PLQHUDOV. 
([DPSOHV LQFOXGH: PDODFKLWH, WXUTXRLVH DQG FKU\VRFROOD. 
 

porph\r\  AQ LJQHRXV URFN RI DQ\ FRPSRVLWLRQ WKDW FRQWDLQV FRQVSLFXRXV, ODUJH PLQHUDO 
FU\VWDOV LQ D ILQH-JUDLQHG JURXQGPDVV; D SRUSK\ULWLF LJQHRXV URFN.  
 

porph\r\ copper depoViW  A ODUJH PLQHUDO GHSRVLW, W\SLFDOO\ ZLWKLQ SRUSK\U\ URFNV, WKDW FRQWDLQV GLVVHPLQDWHG 
FRSSHU VXOSKLGH DQG RWKHU PLQHUDOV. 6XFK GHSRVLWV DUH PLQHG LQ EXON RQ D ODUJH VFDOH, 
JHQHUDOO\ LQ RSHQ SLWV, IRU FRSSHU DQG SRVVLEO\ E\-SURGXFW PRO\EGHQXP, JROG DQG 
VLOYHU.  
 

Pre-FeaVibiliW\ VWXd\  A 3UH-)HDVLELOLW\ 6WXG\ LV D FRPSUHKHQVLYH VWXG\ RI D UDQJH RI RSWLRQV IRU WKH 
WHFKQLFDO DQG HFRQRPLF YLDELOLW\ RI D PLQHUDO SURMHFW WKDW KDV DGYDQFHG WR D VWDJH 
ZKHUH D SUHIHUUHG PLQLQJ PHWKRG, LQ WKH FDVH RI XQGHUJURXQG PLQLQJ, RU WKH SLW 
FRQILJXUDWLRQ, LQ WKH FDVH RI DQ RSHQ SLW, LV HVWDEOLVKHG DQG DQ HIIHFWLYH PHWKRG RI 
PLQHUDO SURFHVVLQJ LV GHWHUPLQHG. ,W LQFOXGHV D ILQDQFLDO DQDO\VLV EDVHG RQ 
UHDVRQDEOH DVVXPSWLRQV RQ WKH 0RGLI\LQJ )DFWRUV DQG WKH HYDOXDWLRQ RI DQ\ RWKHU 
UHOHYDQW IDFWRUV ZKLFK DUH VXIILFLHQW IRU D 4XDOLILHG 3HUVRQ, DFWLQJ UHDVRQDEO\, WR 
GHWHUPLQH LI DOO RU SDUW RI WKH PLQHUDO UHVRXUFH PD\ EH FRQYHUWHG WR D PLQHUDO UHVHUYH 
DW WKH WLPH RI UHSRUWLQJ. A 3UH-)HDVLELOLW\ 6WXG\ LV DW D ORZHU FRQILGHQFH OHYHO WKDQ 
D )HDVLELOLW\ 6WXG\. 



 

 
13 

   
Preliminar\ Economic 
AVVeVVmenW (PEA) 

 A VWXG\, RWKHU WKDQ D 3UH-)HDVLELOLW\ RU )HDVLELOLW\ VWXG\, WKDW LQFOXGHV DQ HFRQRPLF 
DQDO\VLV RI WKH SRWHQWLDO YLDELOLW\ RI PLQHUDO UHVRXUFHV. 
 

Probable mineral reVerYe  A 3UREDEOH PLQHUDO UHVHUYH LV WKH HFRQRPLFDOO\ PLQHDEOH SDUW RI DQ ,QGLFDWHG, DQG 
LQ VRPH FLUFXPVWDQFHV, D 0HDVXUHG PLQHUDO UHVRXUFH. 7KH FRQILGHQFH LQ WKH 
0RGLI\LQJ )DFWRUV DSSO\LQJ WR D 3UREDEOH PLQHUDO UHVHUYH LV ORZHU WKDQ WKDW 
DSSO\LQJ WR D 3URYHQ PLQHUDO UHVHUYH. 

   
ProYen mineral reVerYe  A 3URYHQ PLQHUDO UHVHUYH LV WKH HFRQRPLFDOO\ PLQHDEOH SDUW RI D 0HDVXUHG PLQHUDO 

UHVRXUFH. A 3URYHQ PLQHUDO UHVHUYH LPSOLHV D KLJK GHJUHH RI FRQILGHQFH LQ WKH 
0RGLI\LQJ )DFWRUV.  

   
QXalified PerVon (QP)  A 4XDOLILHG 3HUVRQ LV DQ LQGLYLGXDO ZKR (D) LV DQ HQJLQHHU RU JHRVFLHQWLVW ZLWK D 

XQLYHUVLW\ GHJUHH, RU HTXLYDOHQW DFFUHGLWDWLRQ, LQ DQ DUHD RI JHRVFLHQFH, RU 
HQJLQHHULQJ, UHODWLQJ WR PLQHUDO H[SORUDWLRQ RU PLQLQJ; (E) KDV DW OHDVW ILYH \HDUV RI 
H[SHULHQFH LQ PLQHUDO H[SORUDWLRQ, PLQH GHYHORSPHQW RU RSHUDWLRQ, RU PLQHUDO 
SURMHFW DVVHVVPHQW, RU DQ\ FRPELQDWLRQ RI WKHVH, WKDW LV UHOHYDQW WR KLV RU KHU 
SURIHVVLRQDO GHJUHH RU DUHD RI SUDFWLFH; (F) KDV H[SHULHQFH UHOHYDQW WR WKH VXEMHFW 
PDWWHU RI WKH PLQHUDO SURMHFW DQG WKH WHFKQLFDO UHSRUW; (G) LV LQ JRRG VWDQGLQJ ZLWK D 
SURIHVVLRQDO DVVRFLDWLRQ; DQG (H) LQ WKH FDVH RI D SURIHVVLRQDO DVVRFLDWLRQ LQ D IRUHLJQ 
MXULVGLFWLRQ, KDV D PHPEHUVKLS GHVLJQDWLRQ WKDW (L) UHTXLUHV DWWDLQPHQW RI D SRVLWLRQ 
RI UHVSRQVLELOLW\ LQ WKHLU SURIHVVLRQ WKDW UHTXLUHV WKH H[HUFLVH RI LQGHSHQGHQW 
MXGJPHQW; DQG (LL) UHTXLUHV (A) D IDYRXUDEOH FRQILGHQWLDO SHHU HYDOXDWLRQ RI WKH 
LQGLYLGXDO¶V FKDUDFWHU, SURIHVVLRQDO MXGJHPHQW, H[SHULHQFH, DQG HWKLFDO ILWQHVV; RU 
(%) D UHFRPPHQGDWLRQ IRU PHPEHUVKLS E\ DW OHDVW WZR SHHUV, DQG GHPRQVWUDWHG 
SURPLQHQFH RU H[SHUWLVH LQ WKH ILHOG RI PLQHUDO H[SORUDWLRQ RU PLQLQJ. 
 

qXaliW\ aVVXrance/qXaliW\ 
conWrol (QA/QC) 

 4XDOLW\ DVVXUDQFH LV LQIRUPDWLRQ FROOHFWHG WR GHPRQVWUDWH DQG TXDQWLI\ WKH 
UHOLDELOLW\ RI DVVD\ GDWD. 4XDOLW\ FRQWURO FRQVLVWV RI SURFHGXUHV XVHG WR PDLQWDLQ D 
GHVLUHG OHYHO RI TXDOLW\ LQ DQ DVVD\ GDWDEDVH. 
 

reYerVe circXlaWion (RC) 
drilling 

 A W\SH RI SHUFXVVLRQ GULOOLQJ ZKHUH D KDPPHU IRUFH LV WUDQVPLWWHG GRZQ D OHQJWK RI 
VWHHO GULOO URGV WR D URWDWLQJ ELW WKDW EUHDNV WKH URFN LQWR FKLSV. 7KH PHWKRG LQYROYHV 
IRUFLQJ DLU DQG/RU ZDWHU GRZQ WKH RXWHU FKDPEHU RI WZLQ-ZDOOHG GULOO URGV WR WKH GULOO 
ELW ZKHUH WKH URFN FKLSV DUH SLFNHG XS DQG GULYHQ EDFN WR WKH VXUIDFH WKURXJK WKH 
LQQHU FKDPEHU RI WKH URGV. 5& GULOOLQJ LV IDVWHU DQG OHVV H[SHQVLYH WKDQ GLDPRQG 
GULOOLQJ. +RZHYHU, 5& GULOOLQJ RQO\ SURGXFHV IUDJPHQWV DQG FKLSV RI EURNHQ URFN, 
VR OHVV JHRORJLFDO LQIRUPDWLRQ LV DYDLODEOH WKDQ ZRXOG EH REWDLQHG IURP GULOO FRUH. 
 

VmelWer  AQ\ PHWDOOXUJLFDO RSHUDWLRQ LQ ZKLFK PHWDO LV VHSDUDWHG E\ IXVLRQ IURP WKRVH 
LPSXULWLHV ZLWK ZKLFK LW PD\ EH FKHPLFDOO\ FRPELQHG RU SK\VLFDOO\ PL[HG, VXFK DV 
LQ RUHV. 
 

VWripping  7KH UHPRYDO RI HDUWK RU QRQ-RUH URFN PDWHULDOV DV UHTXLUHG WR JDLQ DFFHVV WR WKH 
GHVLUHG RUH RU PLQHUDO PDWHULDOV; WKH SURFHVV RI UHPRYLQJ RYHUEXUGHQ RU ZDVWH 
PDWHULDO LQ D VXUIDFH PLQLQJ RSHUDWLRQ. 
 

VXlphide minerali]aWion  &RPSRXQGV RI VXOSKXU ZLWK RWKHU PHWDOOLF HOHPHQWV. &RPPRQ FRSSHU H[DPSOHV DUH 
FKDOFRS\ULWH DQG ERUQLWH. 
 

WailingV  7KH ILQH, VDQG\ PDWHULDO ZLWKRXW YDOXDEOH PHWDOV UHPDLQLQJ DIWHU WKH WUHDWPHQW RI 
JURXQG RUH UHVXOWLQJ LQ WKH UHPRYDO RI WKH YDOXDEOH PHWDOV DQG SURGXFWLRQ RI 
FRQFHQWUDWH (VHH "FRQFHQWUDWH"). 
 

Wrench  ,Q JHRORJLFDO H[SORUDWLRQ, D QDUURZ, VKDOORZ GLWFK FXW DFURVV D PLQHUDO VKRZLQJ RU 
GHSRVLW WR REWDLQ VDPSOHV RU WR REVHUYH URFN FKDUDFWHU. 
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XndergroXnd mining  ([WUDFWLRQ RI RUHV, URFNV DQG PLQHUDOV IURP EHORZ WKH VXUIDFH RI WKH JURXQG. 
*HQHUDOO\ DFFHVV WR WKH XQGHUJURXQG PLQH ZRUNLQJV LV WKURXJK DQ DGLW (VXE-
KRUL]RQWDO HQWUDQFH LQ WKH VLGH RI D KLOO), GRZQ D VXE-YHUWLFDO PLQH VKDIW RU WKURXJK 
VRPH RWKHU WXQQHO FRQILJXUDWLRQ. *HQHUDOO\ KLJKHU FRVW WKDQ RSHQ SLW PLQLQJ. 
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8QLWV RI 0HDVXUH 
 

billion  % 

 
billion WonneV  %W 

 
cXbic meWre  P3 

 
cXbic meWre per Wonne   P3/W 

 
degree  � 

 
degreeV CelViXV  �& 

 
dollar (U.S.)  $ 

 
dr\ meWric WonV  GPW 
   
gram  J 

 
gramV per Wonne  J/W 

 
greaWer Whan  > 

 
hecWare (10,000 m2)  KD 

 
kilo Wro\ oXnceV  NR] 

 
kilogram  NJ 
   
kilomeWre  NP 

 
kilomeWreV per hoXr  NP/KU 
   
kiloYolW  N9 

 
kiloWonneV per da\  NW/G 

kiloWonneV per hoXr  NW/K 

kiloZaWW hoXr  N:K 
 

kiloZaWW hoXrV per Wonne 
(meWric) 
 

 N:K/W 
 

leVV Whan  < 
 

liWre  / 
 

liWreV per Vecond  //V 
 

liWreV per Wonne  //W 
 

megaZaWWV  0: 
   
meWre  P 
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meWreV aboYe Vea leYel  PDVO 

 
meWreV per Vecond  P/V 

 
micronV  �P 

 
millimeWre  PP 

 
million  0 

 
million poXndV  0OE 

 
million oXnceV  0R] 

 
million WonneV  0W 

 
Million WonneV per 
annXm 

 0W/D 

minXWe (geographic 
coordinaWe) 
 

 '  
 

parWV per million  SSP 
 

per  / 
   
per annXm (\ear)  /D 
   
per da\  /G 
   
percenW  % 

 
poXnd(V)  OE 

 
Vecond (geographic 
coordinaWe) 
 

 " 
 

VqXare cenWimeWre  FP2 
 

VqXare kilomeWre  NP2 
 

VqXare meWre  P2 
 

Whree dimenVional  3' 
 

Wonne (1,000 kg)  W 
 

WonneV per cXbic meWre  W/P3 

 
WonneV per da\  WSG 

 
WonneV per \ear  W/D 

 
Wro\ oXnce  R] 
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3A57 ,. 

,WHP 1. ,GHQWLW\ RI DLUHFWRUV, 6HQLRU 0DQDJHPHQW DQG AGYLVHUV 

1RW ASSOLFDEOH. 

,WHP 2. 2IIHU 6WDWLVWLFV DQG E[SHFWHG 7LPHWDEOH 

1RW ASSOLFDEOH. 

,WHP 3. .H\ ,QIRUPDWLRQ 

A. 6HOHFWHG FLQDQFLDO DDWD 

7KH VHOHFWHG ILQDQFLDO GDWD DQG WKH LQIRUPDWLRQ LQ WKH IROORZLQJ WDEOH RI WKH &RPSDQ\ DV DW 'HFHPEHU 31, 2020, 2019, 2018 
DQG 2017 DQG IRU WKH \HDUV WKHQ HQGHG ZDV GHULYHG IURP WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV RI WKH &RPSDQ\, 
DXGLWHG E\ 'DYLGVRQ & &RPSDQ\ //3, &KDUWHUHG 3URIHVVLRQDO AFFRXQWDQWV, DV LQGLFDWHG LQ WKHLU UHSRUW ZKLFK LV LQFOXGHG 
HOVHZKHUH LQ WKLV AQQXDO 5HSRUW. 

7KH VHOHFWHG KLVWRULFDO FRQVROLGDWHG ILQDQFLDO LQIRUPDWLRQ SUHVHQWHG EHORZ LV FRQGHQVHG DQG PD\ QRW FRQWDLQ DOO WKH 
LQIRUPDWLRQ WKDW \RX VKRXOG FRQVLGHU. 7KLV VHOHFWHG ILQDQFLDO GDWD VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK RXU DQQXDO DXGLWHG 
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV, WKH QRWHV WKHUHWR DQG WKH VHFWLRQV HQWLWOHG ",WHP 3. .H\ ,QIRUPDWLRQ ± '. 5LVN )DFWRUV" 
DQG ",WHP 5. 2SHUDWLQJ DQG )LQDQFLDO 5HYLHZ DQG 3URVSHFWV". 

7KH WDEOH EHORZ VHWV IRUWK VHOHFWHG FRQVROLGDWHG ILQDQFLDO GDWD XQGHU ,)56. 7KH LQIRUPDWLRQ KDV EHHQ GHULYHG IURP RXU 
DQQXDO DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV VHW IRUWK LQ ",WHP 18. )LQDQFLDO 6WDWHPHQWV". 
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 2020 2019 2018 2017 

([SHQVHV     
         3URMHFW H[SHQGLWXUHV $       214  $  173  $ 175  $ 332 
 *HQHUDO DQG DGPLQLVWUDWLYH 1,430   1,490   1,145   1,656 
 6KDUH-EDVHG FRPSHQVDWLRQ 538                       340 506   678 
 'HSUHFLDWLRQ 98   105   22   20 

2WKHU -   -   (13)   192 

2SHUDWLQJ ORVV  2,280   2,108   1,835   2,878 

)RUHLJQ H[FKDQJH (JDLQ) ORVV  (196)   (195)   287   (380) 
,QWHUHVW LQFRPH  (80)   (137)   (111)   (116) 
,QWHUHVW H[SHQVH  338   319   307   287 
/RVV IURP HTXLW\ LQYHVWHH 186   273   175   215 
)LQDQFH FRVWV 19 29   -   - 
'HIHUUHG UHYHQXH ILQDQFH FRVWV 3,453 3,250   2,985   - 
*DLQ RQ VDOH RI LQYHVWPHQWV - (123)   -   - 
*DLQ RQ VDOH RI PLQLQJ SURSHUW\ LQWHUHVW -   -   (353)   - 
8QUHDOL]HG ORVV RQ LQYHVWPHQWV -   -   73   - 
/RVV RQ WKH AUUDQJHPHQW -   -   -   33,627 

/RVV EHIRUH LQFRPH WD[HV 6,000   5,524   5,198   36,511 
,QFRPH WD[ UHFRYHU\ -   -   -   (72) 

1HW ORVV IURP FRQWLQXLQJ RSHUDWLRQV 6,000   5,524   5,198   36,439 

'LVFRQWLQXHG RSHUDWLRQV        
1HW ORVV IURP GLVFRQWLQXHG RSHUDWLRQV -   -   -   176 

1HW ORVV IRU WKH \HDU 6,000   5,524   5,198   36,615 

2WKHU FRPSUHKHQVLYH ORVV (LQFRPH)         
)RUHLJQ FXUUHQF\ WUDQVODWLRQ 1,114   2,095   (3,372)   1,684 

7RWDO FRPSUHKHQVLYH ORVV $    7,114  $ 7,619  $  1,826  $  38,299 

1HW ORVV SHU FRPPRQ VKDUH     
%DVLF DQG IXOO\ GLOXWHG ± FRQWLQXLQJ 

RSHUDWLRQV $    (0.03)  $          (0.03)  $ (0.03)  $           (0.21) 

%DVLF DQG IXOO\ GLOXWHG ± GLVFRQWLQXHG 
RSHUDWLRQV $    (0.00)  $ (0.00)  $ (0.00)  $           (0.00) 

:HLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV     
%DVLF DQG IXOO\ GLOXWHG (000¶V) 178,612  174,907 174,344   172,259 

7RWDO FRPPRQ VKDUHV LVVXHG DQG RXWVWDQGLQJ 
(000¶V) 186,530   175,470   174,807   173,573 

B. CDSLWDOL]DWLRQ DQG ,QGHEWHGQHVV 

1RW ASSOLFDEOH. 

C. 5HDVRQV IRU WKH 2IIHU DQG 8VH RI 3URFHHGV 

1RW ASSOLFDEOH. 
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D. 5LVN FDFWRUV 

,Q DGGLWLRQ WR WKH RWKHU LQIRUPDWLRQ SUHVHQWHG LQ WKLV AQQXDO 5HSRUW, WKH IROORZLQJ VKRXOG EH FRQVLGHUHG FDUHIXOO\ LQ 
HYDOXDWLQJ XV DQG RXU EXVLQHVV. 7KLV AQQXDO 5HSRUW FRQWDLQV IRUZDUG-ORRNLQJ VWDWHPHQWV WKDW LQYROYH ULVN DQG XQFHUWDLQWLHV. 
2XU DFWXDO UHVXOWV PD\ GLIIHU PDWHULDOO\ IURP WKH UHVXOWV GLVFXVVHG LQ WKH IRUZDUG-ORRNLQJ VWDWHPHQWV. )DFWRUV WKDW PLJKW 
FDXVH VXFK D GLIIHUHQFH LQFOXGH, EXW DUH QRW OLPLWHG WR, WKRVH GLVFXVVHG EHORZ DQG HOVHZKHUH LQ WKLV AQQXDO 5HSRUW. 

7KH VLJQLILFDQW SURSHUW\ LQ ZKLFK WKH &RPSDQ\ KDV DQ LQWHUHVW LV FXUUHQWO\ DW WKH GHYHORSPHQW VWDJH. 7KH DFWLYLWLHV RI WKH 
&RPSDQ\ DUH VSHFXODWLYH GXH WR WKH KLJK-ULVN QDWXUH RI LWV EXVLQHVV ZKLFK LV WKH DFTXLVLWLRQ, ILQDQFLQJ, H[SORUDWLRQ DQG 
GHYHORSPHQW RI PLQLQJ SURSHUWLHV. 7KH IROORZLQJ ULVN IDFWRUV, ZKLFK DUH QRW H[KDXVWLYH, FRXOG PDWHULDOO\ DIIHFW WKH 
&RPSDQ\¶V EXVLQHVV, ILQDQFLDO FRQGLWLRQ RU UHVXOWV RI RSHUDWLRQV DQG FRXOG FDXVH DFWXDO HYHQWV WR GLIIHU PDWHULDOO\ IURP 
WKRVH GHVFULEHG LQ IRUZDUG-ORRNLQJ VWDWHPHQWV UHODWLQJ WR WKH &RPSDQ\. 7KHVH ULVNV LQFOXGH EXW DUH QRW OLPLWHG WR WKH 
IROORZLQJ: 

5LVNV 5HODWHG WR WKH 2XWEUHDN RI ESLGHPLFV RU 3DQGHPLFV RU 2WKHU HHDOWK CULVHV 

EnWrpe¶V bXVineVV, operaWionV and financial condiWion coXld be maWeriall\ adYerVel\ affecWed b\ Whe COVID-19 pandemic.  

(QWUpH¶V EXVLQHVV, RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ FRXOG EH PDWHULDOO\ DGYHUVHO\ DIIHFWHG E\ WKH RXWEUHDN RI HSLGHPLFV 
RU SDQGHPLFV RU RWKHU KHDOWK FULVHV.  

)RU H[DPSOH, LQ ODWH 'HFHPEHU 2019, D GLVHDVH DULVLQJ IURP D QRYHO FRURQDYLUXV (&29,'-19) ZDV LGHQWLILHG DV RULJLQDWLQJ 
LQ WKH :XKDQ 3URYLQFH RI &KLQD. 6XEVHTXHQWO\, LW VSUHDG ZRUOGZLGH DQG RQ 0DUFK 11, 2020, WKH :RUOG +HDOWK 2UJDQL]DWLRQ 
GHFODUHG LW FRXOG EH FKDUDFWHULVHG DV D SDQGHPLF.  

7KH &29,'-19 SDQGHPLF KDV VLJQLILFDQWO\ GLVUXSWHG, DQG FRQWLQXHV WR VLJQLILFDQWO\ GLVUXSW JOREDO KHDOWK, HFRQRPLF DQG 
PDUNHW FRQGLWLRQV, ZKLFK KDYH DOUHDG\ DQG PD\ DJDLQ WULJJHU DQ LQGHWHUPLQDWH SHULRG RI VORZGRZQ LQ WKH JOREDO HFRQRP\ 
DQG UHFHVVLRQV. 7KH IXOO LPSDFW RI WKH RQJRLQJ &29,'-19 SDQGHPLF, LQFOXGLQJ WKH LPSDFW RI WKH VZHHSLQJ SUHYHQWDWLYH DQG 
PLWLJDWLQJ PHDVXUHV WKDW WKH &RPSDQ\, LWV MRLQW YHQWXUH SDUWQHU 27//&, DQG RWKHU EXVLQHVVHV DQG JRYHUQPHQWV, LQFOXGLQJ 
WKH *RYHUQPHQW RI 0RQJROLD, KDYH WDNHQ DQG FRQWLQXH WR WDNH WR FRPEDW WKH VSUHDG RI WKH GLVHDVH, FRQWLQXHV WR UDSLGO\ 
HYROYH, FUHDWLQJ VLJQLILFDQW YRODWLOLW\ DQG QHJDWLYH SUHVVXUH RQ YLUWXDOO\ DOO QDWLRQDO HFRQRPLHV DV ZHOO DV ILQDQFLDO DQG 
FRPPRGLW\ PDUNHWV. AW WKH SUHVHQW WLPH, LW LV QRW SRVVLEOH WR SUHGLFW WKH GXUDWLRQ, VHYHULW\ RU VFRSH RI WKH SDQGHPLF, DQG LW 
LV H[WUHPHO\ FKDOOHQJLQJ IRU WKH &RPSDQ\ WR DFFXUDWHO\ SUHGLFW RU TXDQWLI\ WKH IXOO H[WHQW WR ZKLFK &29,'-19 ZLOO LPSDFW 
LWV EXVLQHVV, LQFOXGLQJ LWV RSHUDWLRQV, WKH PDUNHW IRU LWV VHFXULWLHV DQG WKH HIIRUWV RI 27//& WR DGYDQFH 2\X 7ROJRL 
XQGHUJURXQG GHYHORSPHQW. 7KH &29,'-19 SDQGHPLF KDV DGYHUVHO\ DIIHFWHG WKH DELOLW\ RI 27//& WR DGYDQFH 2\X 7ROJRL 
XQGHUJURXQG GHYHORSPHQW DQG LW LV SRVVLEOH WKDW WKH &29,'-19 SDQGHPLF ZLOO DIIHFW, HYHQ PDWHULDOO\, WKH &RPSDQ\¶V 
ILQDQFLDO FRQGLWLRQ, OLTXLGLW\, DQG IXWXUH UHVXOWV RI RSHUDWLRQV GXH WR, DPRQJ RWKHU IDFWRUV:  

x AFWLRQV WDNHQ E\ JRYHUQPHQWDO DQG QRQ-JRYHUQPHQWDO ERGLHV, LQFOXGLQJ WKH *RYHUQPHQW RI 0RQJROLD, WR FXUWDLO 
DFWLYLW\ LQ DQ HIIRUW WR KHOS VORZ WKH VSUHDG RI &29,'-19, LQFOXGLQJ UHVWULFWLRQV RQ ERWK WUDYHO DQG WKH PRYHPHQW 
RI JRRGV DQG SHRSOH ZLWKLQ DQG DFURVV ERUGHUV, DQG UHVWULFWLRQV RQ WKH W\SHV RI EXVLQHVVHV WKDW PD\ FRQWLQXH WR 
RSHUDWH, KDYH FDXVHG DQG DUH OLNHO\ WR FRQWLQXH WR FDXVH VLJQLILFDQW EXVLQHVV LQWHUUXSWLRQV. :KLOH ZRUN RQ WKH 
XQGHUJURXQG SURMHFW FRQWLQXHV, 2\X 7ROJRL XQGHUJURXQG GHYHORSPHQW KDV EHHQ DQG ZLOO OLNHO\ FRQWLQXH LQ WKH QHDU 
DQG PHGLXP WHUPV (DQG SRVVLEO\ ORQJHU) WR EH GLVUXSWHG LQ YDU\LQJ GHJUHHV, LQFOXGLQJ DV D UHVXOW RI (L) DFFHVV 
UHVWULFWLRQV, ZKLFK DUH SUHYHQWLQJ WHDPV IURP 27//&, 5LR 7LQWR DQG WKHLU FRQVWUXFWLRQ SDUWQHUV, ZKR DUH UHTXLUHG 
WR RYHUVHH GHYHORSPHQW DQG SURYLGH HVVHQWLDO VSHFLDOLVW WHFKQLFDO VHUYLFHV DW 2\X 7ROJRL, IURP DFFHVVLQJ WKH VLWH, 
DOWKRXJK VRPH H[SDWULDWHV UHWXUQHG WR 0RQJROLD LQ -XO\ DQG LQ WKH IRXUWK TXDUWHU RI 2020, DQG IXUWKHU IOLJKWV DUH 
SODQQHG LQ RUGHU WR UHWXUQ UHTXLUHG VSHFLDOLVWV WR VLWH. &RQWLQXHG LQWHUUXSWLRQV WR IOLJKWV DUH SRVVLEOH DV WKH 
DXWKRULWLHV HQGHDYRXU WR PLQLPLVH &29,'-19 FDVH QXPEHUV LQ 0RQJROLD, DQG (LL) GHOD\V UHVXOWLQJ IURP YDULRXV 
PHDVXUHV LPSOHPHQWHG WR VORZ WKH VSUHDG RI &29,'-19, LQFOXGLQJ UHVWULFWLRQV RQ WKH PRYHPHQW RI JRRGV ZLWKLQ 
DQG DFURVV ERUGHUV DQG FXUWDLOHG RSHUDWLRQV LQ FHUWDLQ MXULVGLFWLRQV, LQFOXGLQJ 0RQJROLD DQG &KLQD, ZKLFK PD\, LQ 
HDFK FDVH, FDXVH VFKHGXOH DQG FRVW GHOD\V, VORZGRZQ RU WHPSRUDU\ VXVSHQVLRQV LQ RSHUDWLRQV.  

x 7KH VSUHDG RI &29,'-19 PD\ FDXVH VFKHGXOH GHOD\V DQG FRVW LQFUHDVHV. A QXPEHU RI ZRUN IURQWV KDYH EHHQ DQG 
FRQWLQXH WR EH GLUHFWO\ LPSDFWHG LQFOXGLQJ 6KDIWV 3 DQG 4, ZKLFK KDYH EHHQ DGYDQFHG LQ 2020 EXW ZRUN KDV EHHQ 
VORZHU GXH WR OLPLWHG DYDLODELOLW\ RI VSHFLDOL]HG SHUVRQQHO. AGGLWLRQDOO\, ZRUN RQ 3ULPDU\ &UXVKHU 1 DQG WKH 
0DWHULDO +DQGOLQJ 6\VWHP FRQWLQXHV, EXW SURGXFWLYLW\ KDV EHHQ DQG PD\ FRQWLQXH WR EH VLJQLILFDQWO\ LPSDFWHG E\ 
ODFN RI DYDLODELOLW\ RI FULWLFDO UHVRXUFHV, WKH UHGXFWLRQ LQ VSHFLDOLVW SHUVRQQHO RQ VLWH, DV ZHOO DV E\ D FDS RQ VLWH 
ZRUNIRUFH QXPEHUV DVVRFLDWHG ZLWK &29,'-19 SUHFDXWLRQV LPSOHPHQWHG E\ 27//&. ,Q DQ HIIRUW WR PLWLJDWH WKH 
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LPSDFW RI WKHVH &29,'-19 UHODWHG HIIHFWV, ODWHUDO GHYHORSPHQW FUHZV KDYH EHHQ VWUDWHJLFDOO\ UHGHSOR\HG RQWR RWKHU 
FULWLFDO SDWK DFWLYLWLHV LQFOXGLQJ 3ULPDU\ &UXVKHU 1 DQG WKH 0DWHULDOV +DQGOLQJ 6\VWHP.  

x (IIHFWV RI WKH &29,'-19 SDQGHPLF, LQFOXGLQJ RQJRLQJ UHVWULFWLRQV LQ SODFH WR FXUWDLO LWV VSUHDG, PD\ DGYHUVHO\ 
LPSDFW WKH DELOLW\ RI 27//& WR VHFXUH RQ D WLPHO\ EDVLV D ORQJ-WHUP GRPHVWLF VRXUFH RI SRZHU IRU WKH PLQH DV 
UHTXLUHG XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, LQFOXGLQJ E\ GHOD\LQJ WKH FRQVWUXFWLRQ RI DQ HYHQWXDO 
*RYHUQPHQW RI 0RQJROLD-IXQGHG 6233. 

x 6XSSOLHUV KDYH GHFODUHG DQG PD\ FRQWLQXH WR GHFODUH IRUFH PDMHXUH RQ WKHLU FRQWUDFWV ZLWK 27//&. ,Q DGGLWLRQ, 
FRQWLQXHG LPSDFWV RI WKH &29,'-19 SDQGHPLF PD\ IRUFH 27//& WR GHFODUH IRUFH PDMHXUH RQ FRQWUDFWV, GXH WR WKH 
LQDELOLW\ WR PHHW FRQWUDFWXDO REOLJDWLRQV. 

x 7KH RQJRLQJ SDQGHPLF KDV, DQG OLNHO\ ZLOO FRQWLQXH WR, DGYHUVHO\ DIIHFW JOREDO HFRQRPLHV DQG ILQDQFLDO PDUNHWV 
UHVXOWLQJ LQ DQ HFRQRPLF GRZQWXUQ WKDW KDV KDG, DQG OLNHO\ ZLOO FRQWLQXH WR KDYH, DQ DGYHUVH HIIHFW RQ WKH GHPDQG 
IRU EDVH PHWDOV DQG WKH &RPSDQ\¶V IXWXUH SURVSHFWV, LQFOXGLQJ VLJQLILFDQW IOXFWXDWLRQV LQ FRSSHU SULFHV DQG WKH 
FRQFHQWUDWH PDUNHW.   

x 7KH VSUHDG RI &29,'-19 PD\ LPSDFW WKH KHDOWK RI WKH &RPSDQ\¶V SHUVRQQHO, SDUWQHUV DQG FRQWUDFWRUV, DV ZHOO DV 
WKH DYDLODELOLW\ RI LQGXVWU\ H[SHUWV DQG SHUVRQQHO FUXFLDO WR WKH &RPSDQ\¶V RSHUDWLRQV RU WKH FRQWLQXHG RSHUDWLRQ 
DQG GHYHORSPHQW RI 2\X 7ROJRL. 7KH RQJRLQJ SDQGHPLF PD\ DOVR PDNH LW GLIILFXOW WR UHFUXLW, DWWUDFW DQG UHWDLQ 
VNLOOHG SHUVRQQHO, UHGXFLQJ WKH DELOLW\ RI LWV ZRUNIRUFH, DV ZHOO DV LWV SURGXFWLYLW\, DQG FDXVLQJ KXPDQ LPSDFW WKDW 
PD\, LQ WXUQ, QHJDWLYHO\ DIIHFW LWV EXVLQHVV. 7KHVH LPSDFWV PD\ EH FRPSRXQGHG E\ RWKHU VHDVRQDO LQIOXHQFHV, VXFK 
DV WKH VHDVRQDO IOX. 

x :KLOH PDUNHW FRQGLWLRQV KDYH LQ ODUJH SDUW VWDELOL]HG LQ UHFHQW PRQWKV, XQVWDEOH PDUNHW FRQGLWLRQV KDYH FDXVHG, 
DQG WKH UHVXUJHQFH RU FRQWLQXHG VSUHDG RI WKH SDQGHPLF LQ YDULRXV FRXQWULHV DFURVV WKH ZRUOG PD\ RQFH DJDLQ FDXVH, 
VLJQLILFDQW YRODWLOLW\ RU GHFOLQH LQ WKH WUDGLQJ SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV. 7KH &RPSDQ\ PD\ KDYH 
GLIILFXOW\ DFFHVVLQJ GHEW DQG HTXLW\ FDSLWDO RQ DWWUDFWLYH WHUPV, RU DW DOO, JLYHQ VHYHUH GLVUXSWLRQ RU LQVWDELOLW\ LQ WKH 
JOREDO ILQDQFLDO PDUNHWV DQG GHWHULRUDWLRQV LQ FUHGLW DQG ILQDQFLQJ FRQGLWLRQV. )XUWKHU, WKLV FRXOG DGYHUVHO\ LPSDFW 
WKH DELOLW\ RI 27//& DQG 7XUTXRLVH +LOO WR VHFXUH DQ\ IXQGLQJ UHTXLUHG WR VXVWDLQ XQGHUJURXQG GHYHORSPHQW.  

'XH WR WKH XQSUHFHGHQWHG DQG RQJRLQJ QDWXUH RI &29,'-19 DQG WKH IDFW WKDW WKH UHVSRQVH WR WKH SDQGHPLF LV HYROYLQJ LQ 
UHDO WLPH, HVWLPDWHV RI WKH HFRQRPLF LPSDFWV RI WKH &29,'-19 SDQGHPLF UHPDLQ LQKHUHQWO\ KLJKO\ XQFHUWDLQ DQG VSHFXODWLYH. 
:KLOH WKH &RPSDQ\ DQG LWV MRLQW YHQWXUH SDUWQHU 27//& KDYH PDGH HIIRUWV WR PDQDJH DQG PLWLJDWH WKH DIRUHPHQWLRQHG 
ULVNV, VXFK HIIRUWV PD\ QRW VXIILFLHQWO\ PLWLJDWH WKH QHJDWLYH LPSDFWV RI &29,'-19 RQ WKH EXVLQHVV DQG WKH HIIHFWLYHQHVV RI 
WKHVH HIIRUWV DQG WKH H[WHQW WR ZKLFK WKH &29,'-19 SDQGHPLF DIIHFWV WKH &RPSDQ\¶V EXVLQHVV ZLOO GHSHQG RQ IDFWRUV EH\RQG 
LWV FRQWURO, LQFOXGLQJ WKH GXUDWLRQ, VHYHULW\ DQG VFRSH RI WKH SDQGHPLF DQG WKH FXUUHQW UHVXUJHQFHV RI WKH SDQGHPLF; WKH 
OLNHOLKRRG, WLPLQJ, GXUDWLRQ DQG VFRSH RI IXUWKHU UHVXUJHQFHV RU DFFHOHUDWLQJ VSUHDG RI &29,'-19, LQFOXGLQJ YDULDQWV RI 
&29,'-19; WKH PHDVXUHV WDNHQ RU QHFHVVDU\ WR FRQWDLQ WKH VSUHDG RI VXFK RXWEUHDNV; DQG WKH WLPLQJ, GHYHORSPHQW DQG 
GLVWULEXWLRQ RI HIIHFWLYH YDFFLQHV, LQFOXGLQJ YDFFLQHV WKDW DUH HIIHFWLYH DJDLQVW YDULDQWV RI &29,'-19 DQG/RU HIIHFWLYH 
WKHUDSHXWLF WUHDWPHQWV IRU &29,'-19. (YHQ DIWHU WKH &29,'-19 SDQGHPLF LV RYHU, WKH &RPSDQ\ PD\ FRQWLQXH WR H[SHULHQFH 
PDWHULDO DGYHUVH HIIHFWV WR LWV EXVLQHVV, ILQDQFLDO FRQGLWLRQ DQG SURVSHFWV DV D UHVXOW RI WKH FRQWLQXHG GLVUXSWLRQ LQ WKH JOREDO 
HFRQRP\ DQG DQ\ UHVXOWLQJ UHFHVVLRQ, WKH HIIHFWV RI ZKLFK PD\ SHUVLVW EH\RQG WKDW WLPH.   

/HJDO DQG 3ROLWLFDO 5LVNV 

EnWrpe ma\ haYe Wo make cerWain conceVVionV Wo Whe GoYernmenW of Mongolia. 

7KH 0LQHUDOV /DZ RI 0RQJROLD SURYLGHV WKDW WKH 6WDWH PD\ EH DQ HTXLW\ SDUWLFLSDQW ZLWK DQ\ SULYDWH OHJDO HQWLW\, XS WR D 
34% HTXLW\ LQWHUHVW, LQ WKH H[SORLWDWLRQ RI DQ\ 6WUDWHJLF 'HSRVLW ZKHUH WKH TXDQWLW\ DQG JUDGH RI WKH GHSRVLW KDYH EHHQ 
GHILQHG E\ H[SORUDWLRQ WKDW KDV QRW EHHQ IXQGHG IURP WKH 6WDWH EXGJHW. 8QGHU 5HVROXWLRQ 1R 57. GDWHG -XO\ 16, 2009 RI WKH 
6WDWH *UHDW .KXUDO, WKH 2\X 7ROJRL VHULHV RI GHSRVLWV ZHUH GHFODUHG WR EH 6WUDWHJLF 'HSRVLWV.  

7KH 0LQLVWU\ RI 0LQLQJ KDV DGYLVHG (QWUpH WKDW LW FRQVLGHUV WKH GHSRVLWV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ WR EH SDUW RI 
WKH 2\X 7ROJRL VHULHV RI GHSRVLWV. (QWUpH KDV EHHQ LQ GLVFXVVLRQV ZLWK VWDNHKROGHUV RI WKH 2\X 7ROJRL SURMHFW, LQFOXGLQJ WKH 
*RYHUQPHQW RI 0RQJROLD, 27//&, (UGHQHV 2\X 7ROJRL //&, 7XUTXRLVH +LOO DQG 5LR 7LQWR, VLQFH )HEUXDU\ 2013. 7KH 
GLVFXVVLRQV WR GDWH KDYH IRFXVVHG RQ LVVXHV DULVLQJ IURP (QWUpH¶V H[FOXVLRQ IURP WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, 
LQFOXGLQJ WKH IDFW WKDW WKH *RYHUQPHQW RI 0RQJROLD GRHV QRW KDYH D IXOO 34% LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\; 
WKH IDFW WKDW WKH PLQLQJ OLFHQFHV LQWHJUDO WR IXWXUH XQGHUJURXQG RSHUDWLRQV DUH KHOG E\ PRUH WKDQ RQH FRUSRUDWH HQWLW\; DQG 
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WKH IDFW WKDW (QWUpH GRHV QRW EHQHILW IURP WKH VWDELOLW\ WKDW LW ZRXOG RWKHUZLVH KDYH LI LW ZHUH D SDUW\ WR WKH 2\X 7ROJRL 
,QYHVWPHQW AJUHHPHQW.  ,Q RUGHU WR UHFHLYH WKH EHQHILWV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, WKH *RYHUQPHQW RI 
0RQJROLD PD\ UHTXLUH (QWUpH WR DJUHH WR FHUWDLQ FRQFHVVLRQV, LQFOXGLQJ ZLWK UHVSHFW WR WKH HFRQRPLF EHQHILW RI (QWUpH¶V 
LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, RU WKH UR\DOW\ UDWHV DSSOLFDEOH WR (QWUpH¶V VKDUH RI WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\ PLQHUDOL]DWLRQ. 1R DJUHHPHQWV KDYH EHHQ ILQDOL]HG.  

,I WKH SDUWLHV IDLO WR UHDFK PXWXDOO\ DFFHSWDEOH DJUHHPHQWV LQ D WLPHO\ PDQQHU, WKHUH LV D ULVN WKDW WKH *RYHUQPHQW RI 0RQJROLD 
PD\ UHVRUW WR PHDVXUHV ZKLFK, ZKHWKHU OHJLWLPDWH RU QRW, FRXOG KDYH DQ DGYHUVH HIIHFW RQ WKH EXVLQHVV, DVVHWV DQG ILQDQFLDO 
FRQGLWLRQ RI (QWUpH DV ZHOO DV WKH &RPSDQ\¶V VKDUH SULFH.  6XFK PHDVXUHV FRXOG LQFOXGH VXVSHQGLQJ, UHYRNLQJ, FDQFHOOLQJ 
RU ZLWKGUDZLQJ WKH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV; DWWHPSWLQJ WR LQYDOLGDWH, FRQILVFDWH, H[SURSULDWH RU UHVFLQG 
WKH (QWUpH/2\X 7ROJRL -9 RU (QWUpH¶V LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\; DQG ILOLQJ OHJDO SURFHHGLQJV DJDLQVW 
(QWUpH. 

EnWrpe iV VXbjecW Wo legal and poliWical riVk in Mongolia. 

(QWUpH¶V LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URMHFW LV QRW FRYHUHG E\ WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  *RYHUQPHQW 
SROLF\ PD\ FKDQJH WR GLVFRXUDJH IRUHLJQ LQYHVWPHQW, QDWLRQDOL]DWLRQ RI WKH PLQLQJ LQGXVWU\ PD\ RFFXU DQG RWKHU JRYHUQPHQW 
OLPLWDWLRQV, UHVWULFWLRQV RU UHTXLUHPHQWV PD\ EH LPSOHPHQWHG.  7KHUH FDQ EH QR DVVXUDQFH WKDW (QWUpH¶V DVVHWV ZLOO QRW EH 
VXEMHFW WR QDWLRQDOL]DWLRQ, UHTXLVLWLRQ, H[SURSULDWLRQ RU FRQILVFDWLRQ, ZKHWKHU OHJLWLPDWH RU QRW, E\ DQ\ DXWKRULW\ RU ERG\.  ,Q 
DGGLWLRQ, WKHUH FDQ EH QR DVVXUDQFH WKDW QHLJKERXULQJ FRXQWULHV¶ SROLWLFDO DQG HFRQRPLF SROLFLHV LQ UHODWLRQ WR 0RQJROLD ZLOO 
QRW KDYH DGYHUVH HFRQRPLF HIIHFWV RQ WKH GHYHORSPHQW RI (QWUpH¶V DVVHWV, LQFOXGLQJ ZLWK UHVSHFW WR DELOLW\ WR DFFHVV SRZHU, 
WUDQVSRUW DQG VHOO SURGXFWV DQG DFFHVV FRQVWUXFWLRQ ODERXU, VXSSOLHV DQG PDWHULDOV. 7KH SROLWLFDO, VRFLDO DQG HFRQRPLF 
HQYLURQPHQW LQ 0RQJROLD SUHVHQWV D QXPEHU RI VHULRXV ULVNV, LQFOXGLQJ:  XQFHUWDLQ OHJDO HQIRUFHPHQW; LQYDOLGDWLRQ, 
FRQILVFDWLRQ, H[SURSULDWLRQ RU UHVFLVVLRQ RI JRYHUQPHQWDO RUGHUV, SHUPLWV, OLFHQFHV, DJUHHPHQWV DQG SURSHUW\ ULJKWV; WKH 
HIIHFWV RI ORFDO SROLWLFDO, ODERXU DQG HFRQRPLF GHYHORSPHQWV, LQVWDELOLW\ DQG XQUHVW; FRUUXSWLRQ, UHTXHVWV IRU LPSURSHU 
SD\PHQWV RU RWKHU FRUUXSW SUDFWLFHV; DQG VLJQLILFDQW RU DEUXSW FKDQJHV LQ WKH DSSOLFDEOH UHJXODWRU\ RU OHJDO FOLPDWH.  

7KHUH LV QR DVVXUDQFH WKDW SURYLVLRQV XQGHU 0RQJROLDQ ODZ IRU FRPSHQVDWLRQ DQG UHLPEXUVHPHQW RI ORVVHV WR LQYHVWRUV XQGHU 
VXFK FLUFXPVWDQFHV ZRXOG EH HIIHFWLYH WR UHVWRUH WKH IXOO YDOXH RI (QWUpH¶V RULJLQDO LQYHVWPHQW RU WR FRPSHQVDWH IRU WKH ORVV 
RI WKH FXUUHQW YDOXH RI LWV DVVHWV.  (QWUpH PD\ EH DIIHFWHG LQ YDU\LQJ GHJUHHV E\, DPRQJ RWKHU WKLQJV, JRYHUQPHQW UHJXODWLRQV 
ZLWK UHVSHFW WR UHVWULFWLRQV RQ IRUHLJQ RZQHUVKLS, VWDWH RZQHUVKLS RI 6WUDWHJLF 'HSRVLWV, UR\DOWLHV, SURGXFWLRQ, SULFH FRQWUROV, 
H[SRUW FRQWUROV, LQFRPH DQG RWKHU WD[HV, H[SURSULDWLRQ RI SURSHUW\, HPSOR\PHQW, ODQG XVH, ZDWHU XVH, HQYLURQPHQWDO 
OHJLVODWLRQ, PLQH VDIHW\ DQG DQQXDO IHHV WR PDLQWDLQ PLQLQJ OLFHQFHV LQ JRRG VWDQGLQJ.  7KH UHJXODWRU\ HQYLURQPHQW LV LQ D 
VWDWH RI FRQWLQXLQJ FKDQJH, DQG QHZ ODZV, UHJXODWLRQV DQG UHTXLUHPHQWV PD\ EH UHWURDFWLYH LQ WKHLU HIIHFW DQG 
LPSOHPHQWDWLRQ.  7KHUH FDQ EH QR DVVXUDQFH WKDW 0RQJROLDQ ODZV SURWHFWLQJ IRUHLJQ LQYHVWPHQWV ZLOO QRW EH DPHQGHG RU 
DEROLVKHG RU WKDW H[LVWLQJ ODZV ZLOO EH HQIRUFHG RU LQWHUSUHWHG WR SURYLGH DGHTXDWH SURWHFWLRQ DJDLQVW DQ\ RU DOO RI WKH ULVNV 
GHVFULEHG DERYH.   

7KH OHJDO IUDPHZRUN LQ 0RQJROLD LV, LQ PDQ\ LQVWDQFHV, EDVHG RQ UHFHQW SROLWLFDO UHIRUPV RU QHZO\ HQDFWHG OHJLVODWLRQ, 
ZKLFK PD\ QRW EH FRQVLVWHQW ZLWK ORQJ-VWDQGLQJ ORFDO FRQYHQWLRQV DQG FXVWRPV.  7KHUH PD\ EH DPELJXLWLHV, LQFRQVLVWHQFLHV 
DQG DQRPDOLHV LQ WKH DJUHHPHQWV, OLFHQFHV DQG WLWOH GRFXPHQWV WKURXJK ZKLFK (QWUpH KROGV LWV DVVHWV, RU WKH XQGHUO\LQJ 
OHJLVODWLRQ XSRQ ZKLFK WKRVH DVVHWV DUH EDVHG, ZKLFK DUH DW\SLFDO RI PRUH GHYHORSHG OHJDO V\VWHPV DQG ZKLFK PD\ DIIHFW WKH 
LQWHUSUHWDWLRQ DQG HQIRUFHPHQW RI (QWUpH¶V ULJKWV DQG REOLJDWLRQV.  0RQJROLDQ LQVWLWXWLRQV DQG EXUHDXFUDFLHV UHVSRQVLEOH IRU 
DGPLQLVWHULQJ ODZV PD\ ODFN D SURSHU XQGHUVWDQGLQJ RI WKH ODZV RU WKH H[SHULHQFH QHFHVVDU\ WR DSSO\ WKHP LQ D PRGHUQ 
EXVLQHVV FRQWH[W.  0DQ\ ODZV KDYH EHHQ HQDFWHG, EXW LQ PDQ\ LQVWDQFHV WKH\ DUH QHLWKHU XQGHUVWRRG QRU HQIRUFHG DQG PD\ 
EH DSSOLHG LQ DQ LQFRQVLVWHQW, DUELWUDU\ DQG XQIDLU PDQQHU, ZKLOH OHJDO UHPHGLHV PD\ EH XQFHUWDLQ, GHOD\HG RU XQDYDLODEOH.  
,Q DGGLWLRQ, (QWUpH¶V OLFHQFHV, SHUPLWV DQG DVVHWV DUH RIWHQ DIIHFWHG LQ YDU\LQJ GHJUHHV, E\ SROLWLFDO LQVWDELOLW\ DQG 
JRYHUQPHQWDO UHJXODWLRQV DQG EXUHDXFUDWLF SURFHVVHV, DQ\ RQH RU PRUH RI ZKLFK FRXOG SUHFOXGH (QWUpH IURP FDUU\LQJ RXW 
EXVLQHVV DFWLYLWLHV IDLUO\ LQ 0RQJROLD.  /HJDO UHGUHVV IRU VXFK DFWLRQV, LI DYDLODEOH, LV XQFHUWDLQ DQG FDQ RIWHQ LQYROYH 
VLJQLILFDQW GHOD\V. (YHQ (QWUpH¶V EHVW HIIRUWV WR FRPSO\ ZLWK WKH ODZV DQG UHJXODWLRQV PD\ QRW UHVXOW LQ HIIHFWLYH FRPSOLDQFH 
LQ WKH GHWHUPLQDWLRQ RI JRYHUQPHQW UHSUHVHQWDWLYHV, ZKLFK PD\ KDYH D PDWHULDO DGYHUVH LPSDFW RQ WKH &RPSDQ\ DQG LWV 
VKDUH SULFH. AFFRUGLQJO\, ZKLOH WKH &RPSDQ\ EHOLHYHV WKDW LW KDV WDNHQ WKH OHJDO VWHSV QHFHVVDU\ WR REWDLQ DQG KROG LWV DVVHWV 
LQ 0RQJROLD, WKHUH FDQ EH QR JXDUDQWHH WKDW VXFK VWHSV ZLOO EH VXIILFLHQW WR SUHVHUYH WKRVH LQWHUHVWV. 
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EnWrpe iV noW preVenWl\ a parW\ Wo Whe O\X Tolgoi InYeVWmenW AgreemenW, and Where can be no aVVXrance WhaW EnWrpe Zill 
be enWiWled Wo all of Whe benefiWV of Whe O\X Tolgoi InYeVWmenW AgreemenW. 

(QWUpH LV QRW SUHVHQWO\ D SDUW\ WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  AOWKRXJK 27//& DJUHHG XQGHU WKH WHUPV RI WKH 
(DUQ-,Q AJUHHPHQW WR XVH LWV EHVW HIIRUWV WR FDXVH (QWUpH WR EH EURXJKW ZLWKLQ WKH DPELW RI, PDGH VXEMHFW WR DQG EH HQWLWOHG 
WR WKH EHQHILWV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW RU D VHSDUDWH VWDELOLW\ DJUHHPHQW RQ VXEVWDQWLDOO\ VLPLODU WHUPV WR 
WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, XQOHVV DQG XQWLO (QWUpH ILQDOL]HV DJUHHPHQWV ZLWK WKH *RYHUQPHQW RI 0RQJROLD DQG 
RWKHU 2\X 7ROJRL VWDNHKROGHUV, WKHUH FDQ EH QR DVVXUDQFH WKDW (QWUpH ZLOO EH HQWLWOHG WR DOO RI WKH EHQHILWV RI WKH 2\X 7ROJRL 
,QYHVWPHQW AJUHHPHQW, LQFOXGLQJ VWDELOLW\ ZLWK UHVSHFW WR WD[HV SD\DEOH.  ,I (QWUpH LV QRW HQWLWOHG WR DOO RI WKH EHQHILWV RI WKH 
2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, LW FRXOG EH VXEMHFW WR WKH VXUWD[ UR\DOW\ ZKLFK FDPH LQWR HIIHFW LQ 0RQJROLD RQ -DQXDU\ 
1, 2011.  7KH UDWHV RI WKH VXUWD[ UR\DOW\ YDU\ IURP 1% WR 5% IRU PLQHUDOV RWKHU WKDQ FRSSHU.  )RU FRSSHU, WKH VXUWD[ UR\DOW\ 
UDWHV UDQJH EHWZHHQ 22% DQG 30% IRU RUH, EHWZHHQ 11% DQG 15% IRU FRQFHQWUDWHV, DQG EHWZHHQ 1% DQG 5% IRU ILQDO 
SURGXFWV.  1R VXUWD[ UR\DOW\ LV FKDUJHG RQ DQ\ PLQHUDOV EHORZ D FHUWDLQ WKUHVKROG PDUNHW SULFH, ZKLFK YDULHV GHSHQGLQJ RQ 
WKH W\SH RI PLQHUDOV.  7KLV LV LQ DGGLWLRQ WR WKH VWDQGDUG UR\DOW\ UDWHV RI 2.5% IRU FRDO VROG LQ 0RQJROLD DQG FRPPRQO\ 
RFFXUULQJ PLQHUDOV VROG LQ 0RQJROLD, DQG 5% IRU DOO RWKHU PLQHUDOV.     

(YHQ LI (QWUpH GRHV ILQDOL]H DJUHHPHQWV ZLWK WKH *RYHUQPHQW RI 0RQJROLD DQG RWKHU 2\X 7ROJRL VWDNHKROGHUV, WKHUH FDQ EH 
QR DVVXUDQFH WKDW WKH SUHVHQW RU IXWXUH 3DUOLDPHQW ZLOO UHIUDLQ IURP HQDFWLQJ OHJLVODWLRQ WKDW XQGHUPLQHV VXFK DJUHHPHQWV RU 
WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW RU RWKHUZLVH DGYHUVHO\ LPSDFWV (QWUpH¶V LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\ RU WKDW WKH SUHVHQW RU D IXWXUH JRYHUQPHQW ZLOO UHIUDLQ IURP DGRSWLQJ JRYHUQPHQW SROLFLHV RU VHHNLQJ WR UHQHJRWLDWH 
WKH WHUPV RI VXFK DJUHHPHQWV RU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW LQ ZD\V WKDW DUH DGYHUVH WR (QWUpH¶V LQWHUHVWV RU WKDW 
LPSDLU 27//&¶V DELOLW\ WR GHYHORS DQG RSHUDWH WKH 2\X 7ROJRL SURMHFW RQ WKH EDVLV FXUUHQWO\ FRQWHPSODWHG, ZKLFK PD\ KDYH 
D PDWHULDO DGYHUVH LPSDFW RQ (QWUpH DQG WKH &RPSDQ\¶V VKDUH SULFH. 

ChangeV in, or more aggreVViYe enforcemenW of, laZV and regXlaWionV coXld adYerVel\ impacW EnWrpe¶V bXVineVV. 

0LQLQJ RSHUDWLRQV DQG H[SORUDWLRQ DFWLYLWLHV DUH VXEMHFW WR H[WHQVLYH ODZV DQG UHJXODWLRQV.  7KHVH UHODWH WR SURGXFWLRQ, 
GHYHORSPHQW, H[SORUDWLRQ, H[SRUWV, LPSRUWV, WD[HV DQG UR\DOWLHV, ODERXU VWDQGDUGV, RFFXSDWLRQDO KHDOWK, ZDVWH GLVSRVDO, 
SURWHFWLRQ DQG UHPHGLDWLRQ RI WKH HQYLURQPHQW, PLQH GHFRPPLVVLRQLQJ DQG UHFODPDWLRQ, PLQH VDIHW\, WR[LF VXEVWDQFHV, 
WUDQVSRUWDWLRQ VDIHW\ DQG HPHUJHQF\ UHVSRQVH DQG RWKHU PDWWHUV. 

&RPSOLDQFH ZLWK WKHVH ODZV DQG UHJXODWLRQV LQFUHDVHV WKH FRVWV RI H[SORULQJ, GULOOLQJ, GHYHORSLQJ, FRQVWUXFWLQJ, RSHUDWLQJ 
DQG FORVLQJ PLQHV DQG RWKHU IDFLOLWLHV.  ,W LV SRVVLEOH WKDW WKH FRVWV, GHOD\V DQG RWKHU HIIHFWV DVVRFLDWHG ZLWK WKHVH ODZV DQG 
UHJXODWLRQV PD\ LPSDFW WKH GHFLVLRQ RI (QWUpH RU RQH RI LWV SDUWQHUV DV WR ZKHWKHU WR FRQWLQXH WR RSHUDWH LQ D SDUWLFXODU 
MXULVGLFWLRQ RU ZKHWKHU WR SURFHHG ZLWK H[SORUDWLRQ RU GHYHORSPHQW RI SURSHUWLHV.  6LQFH OHJDO UHTXLUHPHQWV FKDQJH 
IUHTXHQWO\, DUH VXEMHFW WR LQWHUSUHWDWLRQ DQG PD\ EH HQIRUFHG WR YDU\LQJ GHJUHHV LQ SUDFWLFH, (QWUpH LV XQDEOH WR SUHGLFW WKH 
XOWLPDWH FRVW RI FRPSOLDQFH ZLWK WKHVH UHTXLUHPHQWV RU WKHLU HIIHFW RQ RSHUDWLRQV.  &KDQJHV LQ JRYHUQPHQWV, UHJXODWLRQV DQG 
SROLFLHV DQG SUDFWLFHV FRXOG KDYH DQ DGYHUVH LPSDFW RQ (QWUpH¶V IXWXUH FDVK IORZV, HDUQLQJV, UHVXOWV RI RSHUDWLRQV DQG 
ILQDQFLDO FRQGLWLRQ, ZKLFK PD\ KDYH D PDWHULDO, DGYHUVH LPSDFW RQ (QWUpH DQG WKH &RPSDQ\¶V VKDUH SULFH. 

(QWUpH LV VXEMHFW WR WD[HV (LQFOXGLQJ LQFRPH WD[HV DQG PLQLQJ WD[HV) LQ WKH YDULRXV MXULVGLFWLRQV LQ ZKLFK LW RSHUDWHV, DQG LW 
PD\ IURP WLPH WR WLPH EH VXEMHFW WR GLVSXWHV ZLWK WD[ DXWKRULWLHV RYHU WKH LQWHUSUHWDWLRQ DQG DSSOLFDWLRQ RI H[LVWLQJ WD[ 
OHJLVODWLRQ DQG/RU FRPSXWDWLRQ RI WD[HV RZLQJ WR VXFK MXULVGLFWLRQV. (QWUpH DOVR IDFHV ULVNV UHJDUGLQJ IXWXUH FKDQJHV LQ WKH 
WD[ ODZV RI VXFK MXULVGLFWLRQV (DQG IXWXUH FKDQJHV LQ WKH ZD\ VXFK WD[ DXWKRULWLHV LQWHUSUHW DQG DSSO\ H[LVWLQJ WD[ OHJLVODWLRQ) 
WKDW FRXOG LQFUHDVH WKH DPRXQW RI WD[HV RZLQJ.  

RecenW and fXWXre amendmenWV Wo Mongolian laZV coXld adYerVel\ affecW EnWrpe¶V inWereVWV. 

7KH *RYHUQPHQW RI 0RQJROLD KDV SXW LQ SODFH D IUDPHZRUN DQG HQYLURQPHQW IRU IRUHLJQ GLUHFW LQYHVWPHQW. +RZHYHU, WKHUH 
DUH SROLWLFDO FRQVWLWXHQFLHV ZLWKLQ 0RQJROLD WKDW KDYH HVSRXVHG LGHDV WKDW ZRXOG QRW EH UHJDUGHG E\ WKH LQWHUQDWLRQDO PLQLQJ 
FRPPXQLW\ DV FRQGXFLYH WR IRUHLJQ LQYHVWPHQW LI WKH\ ZHUH WR EHFRPH ODZ RU RIILFLDO JRYHUQPHQW SROLF\.     

2Q 1RYHPEHU 1, 2013, DQ ,QYHVWPHQW /DZ FDPH LQWR HIIHFW LQ 0RQJROLD. 7KH ODZ ZDV DLPHG DW UHYLYLQJ IRUHLJQ LQYHVWPHQW 
E\ HDVLQJ UHVWULFWLRQV RQ LQYHVWRUV (LQFOXGLQJ IRUHLJQ DQG GRPHVWLF) LQ NH\ VHFWRUV VXFK DV PLQLQJ DQG E\ SURYLGLQJ JUHDWHU 
FHUWDLQW\ RQ WKH WD[HV WKH\ PXVW SD\ DQG FHUWDLQ JXDUDQWHHV LQ UHODWLRQ WR WKHLU LQYHVWPHQWV LQ 0RQJROLD.   

2Q -DQXDU\ 16, 2014, WKH 0RQJROLDQ 3DUOLDPHQW DGRSWHG D QHZ 6WDWH 0LQHUDOV 3ROLF\. 7KH PDLQ IRFXV RI WKH SROLF\ LV WR 
HVWDEOLVK D VWDEOH LQYHVWPHQW HQYLURQPHQW; LPSURYH WKH TXDOLW\ RI PLQHUDO H[SORUDWLRQ, PLQLQJ DQG SURFHVVLQJ; HQFRXUDJH 
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WKH XVH RI HQYLURQPHQWDOO\ IULHQGO\ DQG PRGHUQ WHFKQRORJ\; DQG VWUHQJWKHQ WKH FRPSHWLWLYHQHVV RI WKH 0RQJROLDQ PLQLQJ 
VHFWRU RQ WKH LQWHUQDWLRQDO PDUNHW. 7KH 6WDWH 0LQHUDOV 3ROLF\ LV DOVR LQWHQGHG WR VHUYH DV WKH EDVLV IRU DPHQGPHQWV WR WKH 
H[LVWLQJ 0LQHUDOV /DZ DQG RWKHU ODZV UHODWLQJ WR WKH PLQLQJ VHFWRU.  

2Q )HEUXDU\ 18, 2015, WKH 0RQJROLDQ 3DUOLDPHQW DGRSWHG WKH 2015 APHQGPHQW, ZKLFK SHUPLWV D OLFHQFH KROGHU WR QHJRWLDWH 
ZLWK WKH *RYHUQPHQW RI 0RQJROLD ZLWK UHVSHFW WR DQ H[FKDQJH RI WKH *RYHUQPHQW¶V 34% (50% LQ FDVHV ZKHUH H[SORUDWLRQ 
KDV EHHQ IXQGHG E\ WKH 6WDWH EXGJHW) HTXLW\ LQWHUHVW LQ D OLFHQFH KROGHU ZLWK D 6WUDWHJLF 'HSRVLW IRU DQ DGGLWLRQDO UR\DOW\ 
SD\DEOH WR WKH *RYHUQPHQW.  7KH DPRXQW RI WKH UR\DOW\ SD\PHQW ZRXOG YDU\ GHSHQGLQJ RQ WKH SDUWLFXODUV RI WKH 6WUDWHJLF 
'HSRVLW EXW FDQQRW H[FHHG 5%. 7KH UDWH RI WKLV UR\DOW\ SD\PHQW VKDOO EH DSSURYHG E\ WKH *RYHUQPHQW RI 0RQJROLD. 7KH IXOO 
LPSDFW RI WKH 2015 APHQGPHQW LV QRW \HW NQRZQ. 

2Q 1RYHPEHU 10, 2017, WKH 3DUOLDPHQW RI 0RQJROLD DGRSWHG WKH 2017 APHQGPHQWV, ZKLFK EHFDPH HIIHFWLYH RQ -DQXDU\ 1, 
2018, WR LQWURGXFH WKH FRQFHSW RI DQ "XOWLPDWH KROGHU" RI D OHJDO HQWLW\ IRU WD[ SXUSRVHV IRU WKH ILUVW WLPH. 8QGHU WKH 2017 
APHQGPHQWV, DQ\ FKDQJH RI DQ XOWLPDWH KROGHU RI D OHJDO HQWLW\ WKDW PDLQWDLQV D PLQHUDOV OLFHQFH LV GHHPHG WR EH D VDOH RI 
WKH PLQHUDOV OLFHQFH DQG LV VXEMHFW WR D 30% FRUSRUDWH LQFRPH WD[ RQ WKH WRWDO LQFRPH HDUQHG. 7KH OHJDO HQWLW\ KROGLQJ WKH 
PLQHUDOV OLFHQFH EHDUV WKH WD[ REOLJDWLRQ, QRW WKH SHUVRQ ZKR HDUQV WKH LQFRPH IURP WKH WUDQVDFWLRQ. ,Q JHQHUDO, WD[DEOH 
LQFRPH ZLOO EH DVVHVVHG EDVHG RQ WKH YDOXH RI WKH PLQHUDOV OLFHQFH, SUR-UDWHG WR WKH QXPEHU RU SHUFHQWDJH RI VKDUHV 
WUDQVIHUUHG IURP WKH XOWLPDWH KROGHU. 2Q 'HFHPEHU 25, 2017, WKH 0LQLVWU\ RI )LQDQFH SDVVHG 'HFUHH 1R. 380 VHWWLQJ RXW WKH 
PHWKRGRORJ\ WR GHWHUPLQH WKH YDOXH RI PLQHUDOV OLFHQFHV, ZKLFK ZDV DQQXOOHG E\ WKH EHORZ PHQWLRQHG 'HFUHH 1R. 302 GDWHG 
'HFHPEHU 31, 2019.  

2Q 0DUFK 22, 2019, WKH 3DUOLDPHQW RI 0RQJROLD VXEVWDQWLDOO\ UHYLVHG NH\ WD[ ODZV LQFOXGLQJ WKH *HQHUDO /DZ RQ 7D[DWLRQ, 
WKH &RUSRUDWH ,QFRPH 7D[ /DZ, WKH 9DOXH AGGHG 7D[ /DZ DQG WKH 3HUVRQDO ,QFRPH 7D[ /DZ. 7KH QHZ WD[ ODZV FDPH LQWR 
HIIHFW RQ -DQXDU\ 1, 2020. 8QGHU WKH 5HVWDWHG 9HUVLRQ RI WKH &RUSRUDWH ,QFRPH 7D[ /DZ, ULQJ-IHQFLQJ UXOHV ZHUH LQWURGXFHG 
SXUVXDQW WR ZKLFK LQFRPH DQG H[SHQVHV WKDW DUH LQFXUUHG IRU GLIIHUHQW PLQLQJ OLFHQFHV PXVW EH DFFRXQWHG VHSDUDWHO\ IRU WD[ 
SXUSRVHV. +RZHYHU, WKH 5HVWDWHG 9HUVLRQ SURYLGHV WKDW D WD[SD\HU PD\ ILOH FRQVROLGDWHG VWDWHPHQWV LI WKH DUHDV FRYHUHG E\ 
WKH PLQHUDOV OLFHQFHV KHOG E\ VXFK WD[SD\HU OLH DGMDFHQW WR RQH DQRWKHU RU WKH W\SHV RI SURGXFWV WR EH PLQHG IURP PLQHUDOV 
OLFHQFHV DUH WKH VDPH. AV D UHVXOW, (QWUpH LV DOORZHG WR SUHSDUH FRQVROLGDWHG SURILW DQG ORVV VWDWHPHQWV IRU DOO LQFRPH DQG 
H[SHQVHV LQFXUUHG RQ WKH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV. ,Q DGGLWLRQ, WKH 5HVWDWHG 9HUVLRQ RI WKH &RUSRUDWH 
,QFRPH 7D[ /DZ UHGXFHV WKH ZLWKKROGLQJ WD[ RQ D GLUHFW RU LQGLUHFW WUDQVIHU RI D PLQHUDOV OLFHQFH (LQ ZKROH RU LQ SDUW) IURP 
30% RQ D JURVV EDVLV (DV SURYLGHG IRU XQGHU WKH 2017 APHQGPHQWV) WR 10% RQ WKH EDVLV RI WKH PLQHUDOV OLFHQFH YDOXH ZLWK 
FHUWDLQ GHGXFWLRQV DOORZHG. )RU DQ LQGLUHFW WUDQVIHU, WKH WD[DEOH LQFRPH ZLOO EH FDOFXODWHG IURP WKH YDOXDWLRQ RI WKH PLQHUDOV 
OLFHQFH LQ SURSRUWLRQ WR WKH SHUFHQWDJH RI VKDUHV RU LQWHUHVWV RU YRWLQJ ULJKWV VROG RU WUDQVIHUUHG E\ WKH XOWLPDWH KROGHU LQ 
UHODWLRQ WR WKH VKDUHV RI WKH PLQHUDOV OLFHQFH KROGHU. 7KH QHZ WD[ ODZV UHTXLUH WKH &DELQHW, 0LQLVWU\ RI )LQDQFH DQG 
0RQJROLDQ 7D[ AXWKRULW\ WR UHOHDVH D QXPEHU RI LPSOHPHQWLQJ JXLGHOLQHV. %\ LWV 'HFUHH 1R. 302, WKH 0LQLVWHU RI )LQDQFH 
DGRSWHG D JXLGHOLQH RQ 'HFHPEHU 31, 2019 ZKLFK LQFOXGHV WKH PHWKRGRORJ\ WR GHWHUPLQH WKH YDOXH RI D PLQHUDOV OLFHQFH 
DQG UHJXODWLRQ RQ LPSRVLQJ WD[HV, ZKLFK LV FXUUHQWO\ LQ HIIHFW. 7KH IXOO LPSDFW RI WKH WD[ UHIRUP SDFNDJH LV QRW \HW NQRZQ. 

2Q 0DUFK 22, 2019, WKH 3DUOLDPHQW RI 0RQJROLD DGRSWHG WKH /DZ RQ APHQGPHQWV WR WKH /HJDO (QWLWLHV 5HJLVWUDWLRQ /DZ 
DQG WKH ,PSOHPHQWDWLRQ /DZ. AFFRUGLQJ WR WKH ,PSOHPHQWDWLRQ /DZ, DQ HQWLW\ UHJLVWHUHG ZLWK WKH OHJDO HQWLW\ UHJLVWUDU SULRU 
WR -DQXDU\ 1, 2020 LV UHTXLUHG WR SURYLGH LQIRUPDWLRQ DERXW LWV EHQHILFLDO RZQHU WR /(52 E\ -DQXDU\ 1, 2021. A EHQHILFLDO 
RZQHU RI D OHJDO HQWLW\ LV GHILQHG LQ WKH /DZ RI 0RQJROLD RQ &RPEDWLQJ 0RQH\ /DXQGHULQJ DQG 7HUURULVP )LQDQFLQJ DV, 
"DQ LQGLYLGXDO ZKR KROGV WKH PDMRULW\ RI WKH DVVHW RI WKH OHJDO HQWLW\ LQGLYLGXDOO\, RU LQ FROODERUDWLRQ ZLWK RWKHUV, RU DQ 
LQGLYLGXDO ZKR PDQDJHV DQG GLUHFWV WKH OHJDO HQWLW\¶V RSHUDWLRQ RU DXWKRUL]HV RWKHUV WR GR LWV DFWLRQ, RU DQ LQGLYLGXDO ZKR 
RZQV WKH OHJDO HQWLW\ DQG HQMR\V EHQHILW, SURILW E\ ZD\ RI PDQDJLQJ DQG GLUHFWLQJ VXFK OHJDO HQWLW\, DQ\ WUDQVDFWLRQ RI WKH 
OHJDO HQWLW\ DQG LWV LPSOHPHQWDWLRQ SURFHVV." 

,I WKHUH LV D FKDQJH LQ WKH EHQHILFLDO RZQHU RI D OHJDO HQWLW\, D QRWLFH RI VXFK FKDQJH PXVW EH JLYHQ WR WKH /(52 ZLWKLQ 15 
EXVLQHVV GD\V SXUVXDQW WKH /HJDO (QWLWLHV 5HJLVWUDWLRQ /DZ.  ,Q UHODWLRQ WR WKH UHJLVWUDWLRQ RI WKH EHQHILFLDO RZQHU, WKH /(52 
DGRSWHG 5HJXODWLRQ 1R A/1270 RQ AXJXVW 19, 2020, ZKLFK GHILQHV "PDMRULW\ RI DVVHWV" DV RQH WKLUG RU PRUH RI WKH WRWDO 
VKDUHV RI D FRPSDQ\ RU 33% RU PRUH RI WKH DVVHWV RI D OHJDO HQWLW\. %DVHG RQ WKLV GHILQLWLRQ, LQIRUPDWLRQ DERXW D FKDLQ RI 
OHJDO HQWLWLHV DQG WKH LQGLYLGXDOV WKDW DUH WKH XOWLPDWH EHQHILFLDO RZQHUV PXVW EH UHJLVWHUHG. 

2Q 0DUFK 22, 2019, WKH 3DUOLDPHQW RI 0RQJROLD DGRSWHG WKH /DZ RQ APHQGPHQWV WR WKH 0LQHUDOV /DZ RI 2006, ZKLFK 
SURYLGHV WKDW D PLQHUDOV OLFHQFH KROGHU PXVW QRWLI\, DQG UHJLVWHU ZLWK, WKH UHOHYDQW WD[ DXWKRULW\ DQ\ XOWLPDWH KROGHU FKDQJHV 
LQ DFFRUGDQFH ZLWK WKH SURFHGXUH SURYLGHG IRU LQ WKH 5HVWDWHG 9HUVLRQ RI WKH *HQHUDO 7D[ /DZ. AQ\ IDLOXUH WR GR VR ZLOO 
UHVXOW LQ WKH WHUPLQDWLRQ RI WKH PLQHUDOV OLFHQFH E\ WKH 6WDWH ERG\. 
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2Q 1RYHPEHU 14, 2019, WKH 3DUOLDPHQW RI 0RQJROLD DSSURYHG D QXPEHU RI FRQVWLWXWLRQDO DPHQGPHQWV ZKLFK EHFDPH 
HIIHFWLYH RQ 0D\ 25, 2020. APRQJ RWKHU WKLQJV, WKH DPHQGPHQWV FODULI\ WKH SXUSRVH DQG SULQFLSOHV RI WKH XVH RI QDWXUDO 
UHVRXUFHV. 1DWXUDO UHVRXUFHV ZRXOG EH GHILQHG DV WKH public SURSHUW\ RI WKH 6WDWH UDWKHU WKDQ WKH SURSHUW\ RI WKH 6WDWH, ZKLFK 
HPSKDVL]HV WKDW WKH SROLFLHV RQ QDWXUDO UHVRXUFHV VKRXOG EH GHILQHG E\ 3DUOLDPHQW, WKH UHSUHVHQWDWLYHV RI WKH SHRSOH, IRU WKH 
SXEOLF LQWHUHVW. 7KH FRQVWLWXWLRQDO DPHQGPHQWV SURYLGH WKH EDVLV WR DOORFDWH D PDMRU SDUW RI VRFLDO DQG HFRQRPLF 
EHQHILWV IURP 6WUDWHJLF 'HSRVLWV WR WKH SHRSOH WKURXJK WKH 1DWLRQDO 5HVRXUFHV )XQG, ZKLFK LV QHZO\ LQFRUSRUDWHG LQ 
WKH &RQVWLWXWLRQ. *LYHQ WKH FRQVWLWXWLRQDO DPHQGPHQWV, WKH 0LQLVWHU IRU 0LQLQJ DQG +HDY\ ,QGXVWU\ LV H[SHFWHG WR SURSRVH 
VLJQLILFDQW DPHQGPHQWV WR WKH 0LQHUDOV /DZV. ,W LV QRW SRVVLEOH WR GHWHUPLQH ZKHQ, LI HYHU, WKHVH DPHQGPHQWV ZRXOG EH 
DGRSWHG DQG LQ ZKDW IRUP. 

2Q ASULO 8, 2020, WKH 0LQLVWHU IRU (QYLURQPHQW DQG 7RXULVP VXEPLWWHG, LQ KLV FDSDFLW\ DV D 0HPEHU RI 3DUOLDPHQW RI 
0RQJROLD, SURSRVHG DPHQGPHQWV WR WKH 0LQHUDOV /DZ, ZKLFK ZRXOG UHTXLUH 053A0 WR JHW DQ RSLQLRQ IURP WKH VWDWH FHQWUDO 
DGPLQLVWUDWLYH ERG\ LQ FKDUJH RI WKH HQYLURQPHQW ZKHQ LVVXLQJ H[SORUDWLRQ RU PLQLQJ OLFHQFHV. 7KH 0LQLVWHU JDYH DV WKH 
UHDVRQ IRU WKH SURSRVHG DPHQGPHQWV WKH LQFUHDVH LQ ODQG GHJUDGDWLRQ, WKH ODFN RI DFFRXQWDELOLW\ IRU LOOHJDO PLQLQJ DFWLYLW\ 
DQG WKH DEVHQFH RI HQYLURQPHQWDO UHPHGLDWLRQ. 7KH *RYHUQPHQW RI 0RQJROLD QRWHG WKH SURSRVHG DPHQGPHQWV PD\ EH 
GXSOLFDWLYH RI FHUWDLQ OHJDO SURYLVLRQV FXUUHQWO\ LQ HIIHFW. ,W LV QRW SRVVLEOH WR GHWHUPLQH ZKHQ, LI HYHU, WKHVH DPHQGPHQWV 
ZRXOG EH DGRSWHG DQG LQ ZKDW IRUP, RU WKH LPSDFW WKH\ ZRXOG KDYH RQ (QWUpH¶V LQWHUHVWV. 

,I WKH ,QYHVWPHQW /DZ, 6WDWH 0LQHUDOV 3ROLF\, 2015 APHQGPHQW, 2017 APHQGPHQWV, 5HVWDWHG 9HUVLRQ RI WKH &RUSRUDWH 
,QFRPH 7D[ /DZ RU *HQHUDO 7D[ /DZ, 'HFUHH 1R. 302, /DZ RQ APHQGPHQWV WR WKH 0LQHUDOV /DZ RI 2006, /HJDO (QWLWLHV 
5HJLVWUDWLRQ /DZ, ,PSOHPHQWDWLRQ /DZ, FRQVWLWXWLRQDO DPHQGPHQWV RU SURSRVHG DPHQGPHQWV DLPHG DW UHJXODWLQJ WKH 
PLQHUDOV VHFWRU DQG XVH RI QDWXUDO UHVRXUFHV DUH LPSOHPHQWHG RU LQWHUSUHWHG LQ D PDQQHU WKDW LV QRW IDYRXUDEOH WR IRUHLJQ 
LQYHVWPHQW RU (QWUpH¶V LQWHUHVWV; RU LI QHZ WD[ ODZV RU DPHQGPHQWV WR WD[ ODZV DUH DGRSWHG WKDW DUH QRW IDYRXUDEOH WR IRUHLJQ 
LQYHVWPHQW RU (QWUpH¶V LQWHUHVWV, LW FRXOG KDYH DQ DGYHUVH HIIHFW RQ (QWUpH¶V RSHUDWLRQV LQ 0RQJROLD DQG IXWXUH FDVK IORZ, 
HDUQLQJV, UHVXOWV RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ DV ZHOO DV WKH &RPSDQ\¶V VKDUH SULFH. 

EnWrpe ma\ e[perience difficXlWieV ZiWh iWV joinW YenWXre parWnerV; Rio TinWo conWrolV Whe deYelopmenW of Whe O\X Tolgoi 
projecW, inclXding Whe EnWrpe/O\X Tolgoi JV ProperW\. 

:KLOH WKH (QWUpH/2\X 7ROJRL -9 LV RSHUDWLQJ XQGHU WKH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9A, ZKLFK FDPH LQWR HIIHFW LQ 
2008, WKH (QWUpH/2\X 7ROJRL -9A KDV QRW EHHQ IRUPDOO\ H[HFXWHG E\ WKH SDUWLHV.  7KHUH FDQ EH QR DVVXUDQFH WKDW 27//& 
RU LWV VKDUHKROGHUV ZLOO QRW DWWHPSW WR UHQHJRWLDWH VRPH RU DOO RI WKH PDWHULDO WHUPV JRYHUQLQJ WKH MRLQW YHQWXUH UHODWLRQVKLS 
LQ D PDQQHU ZKLFK FRXOG KDYH DQ DGYHUVH HIIHFW RQ (QWUpH¶V IXWXUH FDVK IORZ, HDUQLQJV, UHVXOWV RI RSHUDWLRQV DQG ILQDQFLDO 
FRQGLWLRQ DV ZHOO DV WKH &RPSDQ\¶V VKDUH SULFH.   

27//& KDV HDUQHG HLWKHU D 70% RU 80% LQWHUHVW LQ PLQHUDOL]DWLRQ H[WUDFWHG IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, 
GHSHQGLQJ RQ WKH GHSWK DW ZKLFK PLQHUDOV DUH H[WUDFWHG, DQG KDV HIIHFWLYH FRQWURO RI WKH (QWUpH/2\X 7ROJRL -9.  5LR 7LQWR, 
ZKLFK EHQHILFLDOO\ RZQV DSSUR[LPDWHO\ 17.1% RI WKH &RPSDQ\¶V LVVXHG DQG RXWVWDQGLQJ VKDUHV, H[HUWV D VLJQLILFDQW GHJUHH 
RI FRQWURO RYHU WKH EXVLQHVV DQG DIIDLUV RI 7XUTXRLVH +LOO DQG 27//&.  3XUVXDQW WR WKH YDULRXV DJUHHPHQWV DPRQJ 7XUTXRLVH 
+LOO, 27//& DQG 5LR 7LQWR, 5LR 7LQWR LV UHVSRQVLEOH IRU WKH PDQDJHPHQW RI WKH EXLOGLQJ DQG RSHUDWLRQ RI WKH 2\X 7ROJRL 
SURMHFW (ZKLFK LQFOXGHV WKH +HUXJD DQG +XJR 1RUWK ([WHQVLRQ GHSRVLWV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\); LV 
UHVSRQVLEOH IRU DOO H[SORUDWLRQ RSHUDWLRQV RQ EHKDOI RI 27//&, LQFOXGLQJ H[SORUDWLRQ RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\; 
DQG SUHSDUHV DOO SURJUDPV DQG EXGJHWV IRU DSSURYDO E\ WKH 27//& ERDUG.  ,Q DGGLWLRQ, WKH *RYHUQPHQW RI 0RQJROLD RZQV 
D VLJQLILFDQW VWDNH LQ 27//&. 7KH LQWHUHVWV RI 5LR 7LQWR, 7XUTXRLVH +LOO, WKH *RYHUQPHQW RI 0RQJROLD DQG 27//& DUH QRW 
QHFHVVDULO\ DOLJQHG ZLWK HDFK RWKHU RU ZLWK WKH LQWHUHVWV RI WKH &RPSDQ\¶V RWKHU VKDUHKROGHUV DQG WKHUH FDQ EH QR DVVXUDQFH 
WKDW 5LR 7LQWR, 7XUTXRLVH +LOO, WKH *RYHUQPHQW RI 0RQJROLD RU 27//& ZLOO H[HUFLVH WKHLU ULJKWV RU DFW LQ D PDQQHU WKDW LV 
FRQVLVWHQW ZLWK WKH EHVW LQWHUHVWV RI WKH &RPSDQ\ RU LWV RWKHU VKDUHKROGHUV. 

(QWUpH LV DQG ZLOO EH VXEMHFW WR WKH ULVNV QRUPDOO\ DVVRFLDWHG ZLWK WKH FRQGXFW RI MRLQW YHQWXUHV, ZKLFK LQFOXGH GLVDJUHHPHQWV 
DV WR KRZ WR GHYHORS, RSHUDWH DQG ILQDQFH D SURMHFW, LQHTXDOLW\ RI EDUJDLQLQJ SRZHU, LQFRPSDWLEOH VWUDWHJLF DQG HFRQRPLF 
REMHFWLYHV DQG SRVVLEOH OLWLJDWLRQ EHWZHHQ WKH SDUWLFLSDQWV UHJDUGLQJ MRLQW YHQWXUH PDWWHUV. 7KHVH PDWWHUV PD\ KDYH DQ 
DGYHUVH HIIHFW RQ (QWUpH¶V DELOLW\ WR UHDOL]H WKH IXOO HFRQRPLF EHQHILWV RI LWV LQWHUHVW LQ WKH SURSHUW\ WKDW LV WKH VXEMHFW RI D 
MRLQW YHQWXUH, ZKLFK FRXOG DIIHFW LWV UHVXOWV RI RSHUDWLRQV DQG ILQDQFLDO FRQGLWLRQ DV ZHOO DV WKH &RPSDQ\¶V VKDUH SULFH. 

EnWrpe ma\ be VXbjecW Wo riVkV inherenW in legal proceedingV. 

,Q WKH FRXUVH RI LWV EXVLQHVV, (QWUpH PD\ IURP WLPH WR WLPH EHFRPH LQYROYHG LQ YDULRXV FODLPV, DUELWUDWLRQ DQG RWKHU OHJDO 
SURFHHGLQJV, ZLWK DQG ZLWKRXW PHULW.  7KH QDWXUH DQG UHVXOWV RI DQ\ VXFK SURFHHGLQJV FDQQRW EH SUHGLFWHG ZLWK FHUWDLQW\.  
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AQ\ SRWHQWLDO IXWXUH FODLPV DQG SURFHHGLQJV DUH OLNHO\ WR EH RI D PDWHULDO QDWXUH.  ,Q DGGLWLRQ, VXFK FODLPV, DUELWUDWLRQ DQG 
RWKHU OHJDO SURFHHGLQJV FDQ EH OHQJWK\ DQG LQYROYH WKH LQFXUUHQFH RI VXEVWDQWLDO FRVWV DQG UHVRXUFHV E\ (QWUpH, DQG WKH 
RXWFRPH, DQG (QWUpH¶V DELOLW\ WR HQIRUFH DQ\ UXOLQJ(V) REWDLQHG SXUVXDQW WR VXFK SURFHHGLQJV, DUH VXEMHFW WR LQKHUHQW ULVN 
DQG XQFHUWDLQW\.  7KH LQLWLDWLRQ, SXUVXLW DQG RXWFRPH RI DQ\ SDUWLFXODU FODLP, DUELWUDWLRQ RU OHJDO SURFHHGLQJ FRXOG KDYH D 
PDWHULDO DGYHUVH HIIHFW RQ (QWUpH¶V ILQDQFLDO SRVLWLRQ DQG UHVXOWV RI RSHUDWLRQV, DQG RQ (QWUpH¶V EXVLQHVV, DVVHWV DQG 
SURVSHFWV.  ,Q DGGLWLRQ, LI (QWUpH LV XQDEOH WR UHVROYH DQ\ H[LVWLQJ RU IXWXUH SRWHQWLDO GLVSXWHV DQG SURFHHGLQJV IDYRXUDEO\, 
RU REWDLQ HQIRUFHPHQW RI DQ\ IDYRXUDEOH UXOLQJ, LI DQ\, WKDW PD\ EH REWDLQHG SXUVXDQW WR VXFK SURFHHGLQJV, LW LV OLNHO\ WR 
KDYH D PDWHULDO DGYHUVH LPSDFW RQ (QWUpH¶V EXVLQHVV, ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQV DQG (QWUpH¶V DVVHWV DQG 
SURVSHFWV DV ZHOO DV WKH &RPSDQ\¶V VKDUH SULFH. 

On FebrXar\ 27, 2013, EnWrpe receiYed NoWice from MRPAM regarding Whe EnWrpe/O\X Tolgoi JV¶V mining licenceV. 

2Q )HEUXDU\ 27, 2013, QRWLFH ZDV GHOLYHUHG WR (QWUpH E\ 053A0 DGYLVLQJ WKDW DQ\ WUDQVIHU, VDOH RU OHDVH RI WKH 6KLYHH 
7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV LV WHPSRUDULO\ UHVWULFWHG. :KLOH (QWUpH ZDV VXEVHTXHQWO\ DGYLVHG WKDW WKH WHPSRUDU\ 
WUDQVIHU UHVWULFWLRQ RQ WKH MRLQW YHQWXUH PLQLQJ OLFHQFHV ZLOO EH OLIWHG, LW KDV QRW UHFHLYHG RIILFLDO QRWLILFDWLRQ RI WKH OLIWLQJ RI 
WKH UHVWULFWLRQ. AQ\ IXWXUH DFWLRQ E\ WKH *RYHUQPHQW RI 0RQJROLD WR VXVSHQG, UHYRNH, ZLWKGUDZ RU FDQFHO WKH 6KLYHH 7ROJRL 
DQG -DYKODQW PLQLQJ OLFHQFHV, ZKHWKHU OHJLWLPDWH RU QRW, ZRXOG KDYH DQ DGYHUVH HIIHFW RQ WKH EXVLQHVV, DVVHWV DQG ILQDQFLDO 
FRQGLWLRQ RI (QWUpH DV ZHOO DV WKH &RPSDQ\¶V VKDUH SULFH.     

7KH (DUQ-,Q AJUHHPHQW UHTXLUHV 27//& WR HQWHU LQWR WKH (QWUpH/2\X 7ROJRL -9A, ZKLFK EHVWRZV XSRQ 27//& FHUWDLQ 
SRZHUV DQG GXWLHV DV PDQDJHU RI WKH (QWUpH/2\X 7ROJRL -9, LQFOXGLQJ WKH GXW\ WR FXUH WLWOH GHIHFWV, WKH GXW\ WR SURVHFXWH 
DQG GHIHQG DOO OLWLJDWLRQ RU DGPLQLVWUDWLYH SURFHHGLQJV DULVLQJ RXW RI RSHUDWLRQV, DQG WKH GXW\ WR GR DOO DFWV UHDVRQDEO\ 
QHFHVVDU\ WR PDLQWDLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ DVVHWV, LQFOXGLQJ WKH PLQLQJ OLFHQFHV.  3XUVXDQW WR WKH AVVLJQPHQW 
AJUHHPHQW GDWHG 0DUFK 1, 2005 EHWZHHQ WKH &RPSDQ\, 7XUTXRLVH +LOO DQG 27//&, WKH &RPSDQ\ LV DOVR HQWLWOHG WR ORRN 
WR 7XUTXRLVH +LOO IRU WKH SHUIRUPDQFH RI 27//&¶V REOLJDWLRQV XQGHU WKH (DUQ-,Q AJUHHPHQW, ZKLFK LV JRYHUQHG E\ %ULWLVK 
&ROXPELD ODZ.  ,Q DGGLWLRQ, WKH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV DUH LQFOXGHG LQ WKH FRQWUDFW DUHD RI WKH 2\X 
7ROJRL ,QYHVWPHQW AJUHHPHQW.  7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW UHVWULFWV WKH JURXQGV XSRQ ZKLFK WKH 0RQJROLDQ 
6WDWH DGPLQLVWUDWLYH DXWKRULW\ LQ FKDUJH RI JHRORJ\ DQG PLQLQJ PD\ UHYRNH D PLQLQJ OLFHQFH FRYHUHG E\ WKH 2\X 7ROJRL 
,QYHVWPHQW AJUHHPHQW.  7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DOVR LQFOXGHV D GLVSXWH UHVROXWLRQ FODXVH WKDW UHTXLUHV WKH 
SDUWLHV WR UHVROYH GLVSXWHV WKURXJK LQWHUQDWLRQDO FRPPHUFLDO DUELWUDWLRQ SURFHGXUHV.  (QWUpH LV QRW D SDUW\ WR WKH 2\X 7ROJRL 
,QYHVWPHQW AJUHHPHQW DQG GRHV QRW KDYH DQ\ GLUHFW ULJKWV XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  ,Q WKH HYHQW WKDW 
WKH *RYHUQPHQW RI 0RQJROLD VXVSHQGV, UHYRNHV, ZLWKGUDZV RU FDQFHOV WKH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV, WKHUH 
FDQ EH QR DVVXUDQFH WKDW 27//&, 7XUTXRLVH +LOO RU 5LR 7LQWR ZLOO LQYRNH WKH LQWHUQDWLRQDO DUELWUDWLRQ SURFHGXUHV, RU WKDW 
(QWUpH ZLOO EH DEOH WR HQIRUFH WKH WHUPV RI WKH (DUQ-,Q AJUHHPHQW RU WKH (QWUpH/2\X 7ROJRL -9A WR FDXVH 27//& RU 
7XUTXRLVH +LOO WR GR DOO DFWV UHDVRQDEO\ QHFHVVDU\ WR PDLQWDLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ DVVHWV, LQFOXGLQJ E\ 
LQYRNLQJ WKH LQWHUQDWLRQDO DUELWUDWLRQ SURFHGXUHV XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  7KHUH PD\ DOVR EH 
OLPLWDWLRQV RQ 27//&, 7XUTXRLVH +LOO DQG 5LR 7LQWR¶V DELOLW\ WR HQIRUFH WKH WHUPV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW 
DJDLQVW WKH *RYHUQPHQW RI 0RQJROLD, ZKLFK LV D VRYHUHLJQ HQWLW\, UHJDUGOHVV RI WKH RXWFRPH RI DQ DUELWUDWLRQ SURFHHGLQJ.  
:LWKRXW DQ HIIHFWLYH PHDQV RI HQIRUFLQJ WKH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9A, WKH (DUQ-,Q AJUHHPHQW RU WKH 2\X 7ROJRL 
,QYHVWPHQW AJUHHPHQW, (QWUpH FRXOG EH GHSULYHG RI VXEVWDQWLDO ULJKWV DQG EHQHILWV ZLWK OLWWOH RU QR UHFRXUVH IRU IDLU DQG 
UHDVRQDEOH FRPSHQVDWLRQ. 7KLV ZRXOG KDYH DQ DGYHUVH HIIHFW RQ WKH EXVLQHVV, DVVHWV DQG ILQDQFLDO FRQGLWLRQ RI (QWUpH DV 
ZHOO DV WKH &RPSDQ\¶V VKDUH SULFH. 

EnWrpe ma\ be Xnable Wo enforce iWV legal righWV in cerWain circXmVWanceV. 

,Q WKH HYHQW RI D GLVSXWH DULVLQJ DW RU LQ UHVSHFW RI (QWUpH¶V IRUHLJQ RSHUDWLRQV, (QWUpH PD\ EH VXEMHFW WR WKH H[FOXVLYH 
MXULVGLFWLRQ RI IRUHLJQ FRXUWV RU PD\ QRW EH VXFFHVVIXO LQ VXEMHFWLQJ IRUHLJQ SHUVRQV WR WKH MXULVGLFWLRQ RI FRXUWV LQ &DQDGD 
RU RWKHU MXULVGLFWLRQV.  (QWUpH PD\ DOVR EH KLQGHUHG RU SUHYHQWHG IURP HQIRUFLQJ LWV ULJKWV ZLWK UHVSHFW WR D JRYHUQPHQWDO 
HQWLW\ RU LQVWUXPHQWDOLW\ EHFDXVH RI WKH GRFWULQH RI VRYHUHLJQ LPPXQLW\.  AQ\ DGYHUVH RU DUELWUDU\ GHFLVLRQ RI D FRXUW, 
DUELWUDWRU RU RWKHU JRYHUQPHQWDO RU UHJXODWRU\ ERG\, RU (QWUpH¶V LQDELOLW\ WR HQIRUFH LWV FRQWUDFWXDO ULJKWV, PD\ KDYH D 
PDWHULDO DGYHUVH LPSDFW RQ (QWUpH¶V EXVLQHVV, DVVHWV, SURVSHFWV, ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQ DV ZHOO DV WKH 
&RPSDQ\¶V VKDUH SULFH. 

EnWrpe¶V righWV Wo XVe and acceVV cerWain land area coXld be adYerVel\ affecWed b\ Whe applicaWion of Mongolia¶V 
ReVolXWion 81, ReVolXWion 140 or ReVolXWion 175. 

,Q -XQH 2010, WKH *RYHUQPHQW RI 0RQJROLD SDVVHG 5HVROXWLRQ 140, WKH SXUSRVH RI ZKLFK LV WR DXWKRUL]H WKH GHVLJQDWLRQ RI 
FHUWDLQ ODQG DUHDV IRU "VWDWH VSHFLDO QHHGV" ZLWKLQ FHUWDLQ GHILQHG DUHDV, VRPH RI ZKLFK LQFOXGH RU DUH LQ SUR[LPLW\ WR WKH 
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2\X 7ROJRL SURMHFW.  7KHVH VWDWH VSHFLDO QHHGV DUHDV DUH WR EH XVHG IRU .KDQERJG YLOODJH GHYHORSPHQW DQG IRU LQIUDVWUXFWXUH 
DQG SODQW IDFLOLWLHV QHFHVVDU\ WR LPSOHPHQW WKH GHYHORSPHQW DQG RSHUDWLRQ RI WKH 2\X 7ROJRL SURMHFW.  A SRUWLRQ RI WKH 
6KLYHH 7ROJRL OLFHQFH LV LQFOXGHG LQ WKH ODQG DUHD WKDW LV VXEMHFW WR 5HVROXWLRQ 140. 

,Q -XQH 2011, WKH *RYHUQPHQW RI 0RQJROLD SDVVHG 5HVROXWLRQ 175, WKH SXUSRVH RI ZKLFK LV WR DXWKRUL]H WKH GHVLJQDWLRQ RI 
FHUWDLQ ODQG DUHDV IRU "VWDWH VSHFLDO QHHGV" ZLWKLQ FHUWDLQ GHILQHG DUHDV LQ SUR[LPLW\ WR WKH 2\X 7ROJRL SURMHFW.  7KHVH VWDWH 
VSHFLDO QHHGV DUHDV DUH WR EH XVHG IRU LQIUDVWUXFWXUH IDFLOLWLHV QHFHVVDU\ WR LPSOHPHQW WKH GHYHORSPHQW DQG FRQVWUXFWLRQ RI 
WKH 2\X 7ROJRL SURMHFW.  3RUWLRQV RI WKH 6KLYHH 7ROJRL DQG -DYKODQW OLFHQFHV DUH LQFOXGHG LQ WKH ODQG DUHD WKDW LV VXEMHFW WR 
5HVROXWLRQ 175. 

,W LV H[SHFWHG EXW QRW \HW IRUPDOO\ FRQILUPHG E\ WKH *RYHUQPHQW WKDW WR WKH H[WHQW WKDW D FRQVHQVXDO DFFHVV DJUHHPHQW H[LVWV 
RU LV HQWHUHG LQWR EHWZHHQ 27//& DQG DQ DIIHFWHG OLFHQFH KROGHU, WKH DSSOLFDWLRQ RI 5HVROXWLRQ 175 WR WKH ODQG DUHD FRYHUHG 
E\ WKH DFFHVV DJUHHPHQW ZLOO EH XQQHFHVVDU\.  27//& KDV H[LVWLQJ DFFHVV DQG VXUIDFH ULJKWV WR WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\ SXUVXDQW WR WKH (DUQ-,Q AJUHHPHQW.  ,I (QWUpH LV XQDEOH WR UHDFK D FRQVHQVXDO DUUDQJHPHQW ZLWK 27//& ZLWK 
UHVSHFW WR WKH 6KLYHH :HVW 3URSHUW\, (QWUpH¶V ULJKW WR XVH DQG DFFHVV D FRUULGRU RI ODQG LQFOXGHG LQ WKH VWDWH VSHFLDO QHHGV 
DUHDV IRU D SURSRVHG SRZHU OLQH PD\ EH DGYHUVHO\ DIIHFWHG E\ WKH DSSOLFDWLRQ RI 5HVROXWLRQ 175.  :KLOH WKH 0RQJROLDQ 
*RYHUQPHQW ZRXOG EH UHVSRQVLEOH IRU FRPSHQVDWLQJ (QWUpH LQ DFFRUGDQFH ZLWK WKH PDQGDWH RI 5HVROXWLRQ 175, WKH DPRXQW 
RI VXFK FRPSHQVDWLRQ LV QRW SUHVHQWO\ TXDQWLILDEOH. 

:KLOH WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW FRQWDLQV SURYLVLRQV UHVWULFWLQJ WKH FLUFXPVWDQFHV XQGHU ZKLFK WKH 6KLYHH 
7ROJRL DQG -DYKODQW OLFHQFHV PD\ EH H[SURSULDWHG, ZKLFK PD\ PDNH WKH DSSOLFDWLRQ RI 5HVROXWLRQ 140 DQG 5HVROXWLRQ 175 
WR WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ XQQHFHVVDU\, WKHUH FDQ EH QR DVVXUDQFHV WKDW WKH 5HVROXWLRQV ZLOO QRW EH DSSOLHG LQ D 
PDQQHU WKDW KDV DQ DGYHUVH LPSDFW RQ (QWUpH.   

,Q 0DUFK 2014, WKH *RYHUQPHQW RI 0RQJROLD SDVVHG 5HVROXWLRQ 81, WKH SXUSRVH RI ZKLFK LV WR DSSURYH WKH GLUHFWLRQ RI WKH 
UDLOZD\ OLQH KHDGLQJ IURP 8NKDD .KXGDJ GHSRVLW ORFDWHG LQ WKH WHUULWRU\ RI 7VRJWWVHWVLL VRXP, 8PQXJREL DLPDJ, WR WKH SRUW 
RI *DVKXXQVKXNKDLW DQG WR DSSRLQW WKH 0LQLVWHU RI 5RDGV DQG 7UDQVSRUWDWLRQ WR GHYHORS D GHWDLOHG HQJLQHHULQJ OD\RXW RI WKH 
EDVH VWUXFWXUH RI WKH UDLOZD\. 2Q -XQH 18, 2014, (QWUpH ZDV DGYLVHG E\ 053A0 WKDW WKH EDVH VWUXFWXUH RYHUODSV ZLWK D 
SRUWLRQ RI WKH -DYKODQW OLFHQFH. %\ 2UGHU 1R. 123 GDWHG -XQH 18, 2014, WKH 0LQLVWHU RI 0LQLQJ DSSURYHG WKH FRPSRVLWLRQ RI 
D ZRUNLQJ JURXS WR UHVROYH PDWWHUV UHODWHG WR WKH KROGHUV RI OLFHQFHV WKURXJK ZKLFK WKH UDLOZD\ SDVVHV. 7KH 0LQLVWHU RI 
0LQLQJ KDV QRW \HW UHVSRQGHG WR D UHTXHVW IURP (QWUpH WR PHHW WR GLVFXVV WKH SURSRVHG UDLOZD\, DQG QR IXUWKHU 
FRUUHVSRQGHQFH IURP 053A0 RU WKH 0LQLVWHU RI 0LQLQJ KDV EHHQ UHFHLYHG. ,W LV QRW \HW FOHDU ZKHWKHU WKH 6WDWH KDV WKH OHJDO 
ULJKW WR WDNH D SRUWLRQ RI WKH -DYKODQW OLFHQFH, ZLWK RU ZLWKRXW FRPSHQVDWLRQ, LQ RUGHU WR LPSOHPHQW D QDWLRQDO UDLOZD\ SURMHFW, 
DQG LI LW GRHV, ZKHWKHU LW ZLOO DWWHPSW WR H[HUFLVH WKDW ULJKW. :KLOH WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW FRQWDLQV SURYLVLRQV 
UHVWULFWLQJ WKH FLUFXPVWDQFHV XQGHU ZKLFK WKH -DYKODQW OLFHQFH PD\ EH H[SURSULDWHG, WKHUH FDQ EH QR DVVXUDQFHV WKDW 
5HVROXWLRQ 81 ZLOO QRW EH DSSOLHG LQ D PDQQHU WKDW KDV DQ DGYHUVH LPSDFW RQ (QWUpH. 

5LVNV AVVRFLDWHG :LWK 7KH DHYHORSPHQW RI WKH 2\X 7ROJRL 3URMHFW 

7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ IRUPV SDUW RI WKH 2\X 7ROJRL SURMHFW.  AV D UHVXOW, FHUWDLQ ULVN IDFWRUV DVVRFLDWHG ZLWK 
WKH GHYHORSPHQW RI WKH 2\X 7ROJRL SURMHFW DUH DOVR DSSOLFDEOH WR (QWUpH DQG PD\ DGYHUVHO\ DIIHFW (QWUpH, LQFOXGLQJ WKH 
IROORZLQJ. 

EnWrpe¶V joinW YenWXre parWnerV ma\ be limiWed in Wheir abiliW\ Wo enforce Whe O\X Tolgoi InYeVWmenW AgreemenW and Whe 
Mine Plan againVW Mongolia, a VoYereign goYernmenW. 

7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WKH 0LQH 3ODQ LPSRVH QXPHURXV REOLJDWLRQV DQG FRPPLWPHQWV XSRQ WKH 
*RYHUQPHQW RI 0RQJROLD WKDW SURYLGH FODULW\ DQG FHUWDLQW\ LQ UHVSHFW RI WKH GHYHORSPHQW DQG RSHUDWLRQ RI 2\X 7ROJRL, 
LQFOXGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DOVR LQFOXGHV D GLVSXWH UHVROXWLRQ 
FODXVH WKDW UHTXLUHV WKH SDUWLHV WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW WR UHVROYH GLVSXWHV WKURXJK LQWHUQDWLRQDO 
FRPPHUFLDO DUELWUDWLRQ SURFHGXUHV. 1HYHUWKHOHVV, LI DQG WR WKH H[WHQW WKH *RYHUQPHQW RI 0RQJROLD GRHV QRW REVHUYH WKH 
WHUPV DQG FRQGLWLRQV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WKH 0LQH 3ODQ, WKHUH PD\ EH OLPLWDWLRQV RQ WKH DELOLW\ RI 
27//&, 7XUTXRLVH +LOO DQG 5LR 7LQWR WR HQIRUFH WKH WHUPV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WKH 0LQH 3ODQ 
DJDLQVW WKH *RYHUQPHQW RI 0RQJROLD, ZKLFK LV D VRYHUHLJQ QDWLRQ, UHJDUGOHVV RI WKH RXWFRPH RI DQ\ DUELWUDWLRQ SURFHHGLQJ. 
,Q DGGLWLRQ, WKH 0RQJROLDQ 3DUOLDPHQW SDVVHG UHVROXWLRQV RQ 1RYHPEHU 21, 2019 PDQGDWLQJ WKH *RYHUQPHQW RI 0RQJROLD 
WR WDNH QHFHVVDU\ PHDVXUHV WR HQVXUH WKH EHQHILWV WR 0RQJROLD RI 2\X 7ROJRL, LQFOXGLQJ FRPSUHKHQVLYH PHDVXUHV WR LPSURYH 
WKH LPSOHPHQWDWLRQ RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WR LPSURYH WKH 0LQH 3ODQ. ,Q -DQXDU\ 2021, WKH 
*RYHUQPHQW RI 0RQJROLD H[SUHVVHG LWV LQWHQWLRQ WR LQLWLDWH GLVFXVVLRQV ZLWK UHVSHFW WR WKH WHUPLQDWLRQ DQG UHSODFHPHQW RI 
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WKH 0LQH 3ODQ DQG KDV LQGLFDWHG WKDW LI WKH 2\X 7ROJRL SURMHFW LV QRW HFRQRPLFDOO\ EHQHILFLDO WR WKH FRXQWU\, LW ZRXOG EH 
QHFHVVDU\ WR UHYLHZ DQG HYDOXDWH ZKHWKHU LW FDQ SURFHHG. ,I WKH WHUPV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW RU WKH 0LQH 
3ODQ FDQQRW EH HQIRUFHG HIIHFWLYHO\, 27//&, 7XUTXRLVH +LOO DQG 5LR 7LQWR FRXOG EH GHSULYHG RI VXEVWDQWLDO ULJKWV DQG 
EHQHILWV DULVLQJ IURP WKHLU LQYHVWPHQW LQ 2\X 7ROJRL ZLWK OLWWOH RU QR UHFRXUVH DJDLQVW WKH *RYHUQPHQW RI 0RQJROLD, ZKLFK 
E\ H[WHQVLRQ PD\ DOVR GHSULYH (QWUpH RI VXEVWDQWLDO ULJKWV DQG EHQHILWV DULVLQJ IURP WKH (QWUpH/2\X 7ROJRL -9A, ZLWK OLWWOH 
RU QR UHFRXUVH IRU IDLU DQG UHDVRQDEOH FRPSHQVDWLRQ. ,UUHVSHFWLYH RI WKH XOWLPDWH RXWFRPH RI DQ\ SRWHQWLDO GLVSXWH, DQ\ 
UHTXLUHPHQW IRU 27//&, 7XUTXRLVH +LOO RU 5LR 7LQWR WR HQJDJH LQ GLVFXVVLRQV RU SURFHHGLQJV ZLWK WKH *RYHUQPHQW RI 
0RQJROLD, ZKHWKHU RU QRW IRUPDO, ZRXOG UHVXOW LQ VLJQLILFDQW GHOD\V, H[SHQVH DQG GLYHUVLRQ RI PDQDJHPHQW DWWHQWLRQ, 
LQFOXGLQJ ZLWK UHVSHFW WR GHYHORSPHQW RI WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, ZKLFK FRXOG KDYH D PDWHULDO DGYHUVH LPSDFW 
RQ (QWUpH DQG WKH &RPSDQ\¶V VKDUH SULFH.   

The acWXal coVW of deYeloping Whe O\X Tolgoi projecW ma\ differ maWeriall\ from eVWimaWeV and inYolYe Xne[pecWed 
problemV or dela\V. 

27//&¶V HVWLPDWHV UHJDUGLQJ WKH FRVW RI GHYHORSPHQW DQG RSHUDWLRQ RI WKH 2\X 7ROJRL SURMHFW DUH HVWLPDWHV RQO\.  7KH 
HVWLPDWHV DQG WKH DVVXPSWLRQV XSRQ ZKLFK WKH\ DUH EDVHG DUH VXEMHFW WR D YDULHW\ RI ULVNV DQG XQFHUWDLQWLHV DQG RWKHU IDFWRUV 
WKDW FRXOG FDXVH DFWXDO H[SHQGLWXUHV WR GLIIHU PDWHULDOO\ IURP WKRVH HVWLPDWHG.  ,I WKHVH HVWLPDWHV SURYH LQFRUUHFW, WKH WRWDO 
FDSLWDO H[SHQGLWXUHV UHTXLUHG WR FRPSOHWH GHYHORSPHQW RI WKH 2\X 7ROJRL SURMHFW XQGHUJURXQG PLQH, LQFOXGLQJ (QWUpH¶V 
VKDUH RI (QWUpH/2\X 7ROJRL -9 FDSLWDO H[SHQGLWXUHV EHLQJ GHEW ILQDQFHG E\ 27//&, PD\ LQFUHDVH, ZKLFK PD\ KDYH D 
PDWHULDO DGYHUVH LPSDFW RQ (QWUpH, LWV UHVXOWV RI RSHUDWLRQV, ILQDQFLDO FRQGLWLRQV, DQG WKH &RPSDQ\¶V VKDUH SULFH. 
6SHFLILFDOO\, WKH HVWLPDWHG VFKHGXOH DQG FRVW IRU WKH FRPSOHWLRQ RI XQGHUJURXQG GHYHORSPHQW E\ 27//&, LQFOXGLQJ LQ 
UHVSHFW RI WLPLQJ RI ILUVW GHYHORSPHQW SURGXFWLRQ IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ DQG VXVWDLQDEOH ILUVW SURGXFWLRQ 
IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH DQG/RU WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, DQG WKH GHYHORSPHQW FDSLWDO VSHQG IRU WKH 
SURMHFW, LQFOXGLQJ (QWUpH¶V VKDUH RI (QWUpH/2\X 7ROJRL -9 FDSLWDO H[SHQGLWXUHV EHLQJ GHEW ILQDQFHG E\ 27//&, PD\ GLIIHU 
PDWHULDOO\ IURP WKH UHVXOWV RI WKH 2018 7HFKQLFDO 5HSRUW RU ZKDW ZDV DQQRXQFHG E\ 7XUTXRLVH +LOO IROORZLQJ FRPSOHWLRQ RI 
WKH 'HILQLWLYH (VWLPDWH DQG IXUWKHU WHFKQLFDO ZRUN WR EH FRQGXFWHG LQ FRQQHFWLRQ WKHUHZLWK. 

,Q -DQXDU\ 2021, 5LR 7LQWR SXEOLFO\ DQQRXQFHG FULWHULD LW FRQVLGHUHG QHHG WR EH PHW EHIRUH 27//& FDQ EHJLQ FDYLQJ 
RSHUDWLRQV E\ FRPPHQFHPHQW RI WKH XQGHUFXWWLQJ SURFHVV. 7XUTXRLVH +LOO LV HQJDJLQJ ZLWK 5LR 7LQWR DQG (UGHQHV 2\X 
7ROJRL //& WR DGGUHVV DQG DJUHH RQ WKH XQGHUFXW PLOHVWRQHV, ZLWK WKH MRLQW REMHFWLYH RI SUHVHUYLQJ WKH WLPHOLQH IRU SURMHFW 
FRPSOHWLRQ. ,I DJUHHPHQW LV QRW UHDFKHG RQ WKH XQGHUFXW PLOHVWRQHV LQ D WLPHO\ PDQQHU, RU LI WKH XQGHUFXW PLOHVWRQHV DUH QRW 
PHW, WKHUH LV D ULVN WKDW WKH XQGHUFXW ZLOO QRW RFFXU DV SODQQHG. AQ\ VLJQLILFDQW GHOD\ WR WKH XQGHUFXW FRXOG KDYH D PDWHULDOO\ 
DGYHUVH LPSDFW RQ VFKHGXOH DV ZHOO DV WKH WLPLQJ DQG TXDQWXP RI XQGHUJURXQG FDSLWDO H[SHQGLWXUH DQG FRXOG PDWHULDOO\ 
DGYHUVHO\ LPSDFW WKH WLPLQJ RI H[SHFWHG FDVK IORZV IURP 3DQHO 0, WKHUHE\ LQFUHDVLQJ WKH DPRXQW RI 7XUTXRLVH +LOO¶V 
LQFUHPHQWDO IXQGLQJ UHTXLUHPHQW.    

7KHUH DUH D QXPEHU RI XQFHUWDLQWLHV LQKHUHQW LQ WKH GHYHORSPHQW DQG FRQVWUXFWLRQ RI DQ\ QHZ RU H[LVWLQJ PLQH, LQFOXGLQJ 
WKH 2\X 7ROJRL SURMHFW XQGHUJURXQG PLQH.  7KHVH XQFHUWDLQWLHV LQFOXGH: WKH WLPLQJ DQG FRVW, ZKLFK FDQ EH FRQVLGHUDEOH, RI 
WKH FRQVWUXFWLRQ RI PLQLQJ DQG SURFHVVLQJ IDFLOLWLHV; WKH DYDLODELOLW\ DQG FRVW RI VNLOOHG ODERXU; JURXQG DQG URFN PDVV 
FRQGLWLRQV DQG VWDELOLW\; WKH LPSDFW RI IOXFWXDWLRQV LQ FRPPRGLW\ SULFHV, SURFHVV ZDWHU, SRZHU DQG WUDQVSRUWDWLRQ, LQFOXGLQJ 
FRVWV RI WUDQVSRUW IRU WKH VXSSO\ FKDLQ IRU WKH 2\X 7ROJRL SURMHFW, ZKLFK UHTXLUHV URXWLQJ DSSURDFKHV ZKLFK KDYH QRW EHHQ 
IXOO\ WHVWHG; WKH DQQXDO XVDJH FRVWV WR WKH ORFDO SURYLQFH IRU VDQG, DJJUHJDWH DQG ZDWHU; WKH DYDLODELOLW\ DQG FRVW RI DSSURSULDWH 
VPHOWLQJ DQG UHILQLQJ DUUDQJHPHQWV; DQG WKH QHHG WR REWDLQ QHFHVVDU\ HQYLURQPHQWDO DQG RWKHU JRYHUQPHQW SHUPLWV, VXFK 
SHUPLWV EHLQJ RQ UHDVRQDEOH WHUPV, DQG WKH WLPLQJ RI WKRVH SHUPLWV. 7KH FRVW, WLPLQJ DQG FRPSOH[LWLHV RI PLQH FRQVWUXFWLRQ 
DQG GHYHORSPHQW DUH LQFUHDVHG E\ WKH UHPRWH ORFDWLRQ RI WKH 2\X 7ROJRL SURMHFW.   

,W LV FRPPRQ LQ QHZ PLQLQJ RSHUDWLRQV DQG LQ WKH GHYHORSPHQW, FRQVWUXFWLRQ RU H[SDQVLRQ RI H[LVWLQJ IDFLOLWLHV WR H[SHULHQFH 
XQH[SHFWHG SUREOHPV DQG GHOD\V GXULQJ VXFK DFWLYLWLHV, ZKLFK PD\ FDXVH GHOD\V LQ FRPPHQFHPHQW RU H[SDQVLRQ RI PLQHUDO 
SURGXFWLRQ RU VXVWDLQDEOH SURGXFWLRQ.  AQ\ GHOD\V FRXOG LPSDFW GLVFORVHG SURMHFW HFRQRPLFV. AFFRUGLQJO\, WKHUH LV QR 
DVVXUDQFH WKDW WKH IXWXUH GHYHORSPHQW, FRQVWUXFWLRQ RU H[SDQVLRQ DFWLYLWLHV ZLOO EH VXFFHVVIXOO\ FRPSOHWHG ZLWKLQ FRVW 
HVWLPDWHV, RQ VFKHGXOH RU DW DOO DQG, LI FRPSOHWHG, WKHUH LV QR DVVXUDQFH WKDW VXFK DFWLYLWLHV ZLOO UHVXOW LQ SURILWDEOH PLQLQJ 
RSHUDWLRQV. 
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There can be no aVVXrance WhaW OTLLC and TXrqXoiVe Hill Zill be capable of raiVing Whe addiWional fXnding WhaW iV 
needed Wo conWinXe Whe deYelopmenW of Whe O\X Tolgoi projecW, inclXding HXgo NorWh E[WenVion LifWV 1 and 2 and 
HerXga.  

)XUWKHU GHYHORSPHQW RI WKH 2\X 7ROJRL SURMHFW GHSHQGV XSRQ WKH DELOLW\ RI 27//& DQG 7XUTXRLVH +LOO WR REWDLQ DGGLWLRQDO 
IXQGLQJ, DQG VXFK DGGLWLRQDO IXQGLQJ PD\ QRW EH DYDLODEOH RU DYDLODEOH RQ UHDVRQDEOH FRPPHUFLDO WHUPV. 

The O\X Tolgoi InYeVWmenW AgreemenW and Mine Plan inclXde a nXmber of fXWXre coYenanWV WhaW ma\ be oXWVide of Whe 
conWrol of Whe inYeVWorV Wo perform. 

7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG 0LQH 3ODQ FRPPLW 7XUTXRLVH +LOO DQG 5LR 7LQWR WR SHUIRUP PDQ\ REOLJDWLRQV 
LQ UHVSHFW RI WKH GHYHORSPHQW DQG RSHUDWLRQ RI WKH 2\X 7ROJRL SURMHFW.  :KLOH SHUIRUPDQFH RI PDQ\ RI WKHVH REOLJDWLRQV LV 
ZLWKLQ WKH HIIHFWLYH FRQWURO RI 7XUTXRLVH +LOO DQG 5LR 7LQWR, WKH VFRSH RI FHUWDLQ REOLJDWLRQV PD\ EH RSHQ WR LQWHUSUHWDWLRQ.  
)XUWKHU, WKH SHUIRUPDQFH RI RWKHU REOLJDWLRQV PD\ UHTXLUH FR-RSHUDWLRQ IURP WKLUG SDUWLHV RU PD\ EH GHSHQGHQW XSRQ 
FLUFXPVWDQFHV WKDW DUH QRW QHFHVVDULO\ ZLWKLQ WKH FRQWURO RI 7XUTXRLVH +LOO DQG 5LR 7LQWR.  1RQ-IXOILOOPHQW RI DQ\ REOLJDWLRQ 
PD\ UHVXOW LQ D GHIDXOW RU EUHDFK XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WKH 0LQH 3ODQ.  6XFK D GHIDXOW RU EUHDFK 
FRXOG UHVXOW LQ D WHUPLQDWLRQ RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WKH 0LQH 3ODQ, ZKLFK PD\ KDYH D PDWHULDO DGYHUVH 
LPSDFW RQ (QWUpH DQG WKH &RPSDQ\¶V VKDUH SULFH.  

,Q DGGLWLRQ, WKH 0RQJROLDQ 3DUOLDPHQW SDVVHG UHVROXWLRQV RQ 1RYHPEHU 21, 2019 PDQGDWLQJ WKH *RYHUQPHQW RI 0RQJROLD 
WR WDNH QHFHVVDU\ PHDVXUHV WR HQVXUH WKH EHQHILWV WR 0RQJROLD RI 2\X 7ROJRL, LQFOXGLQJ FRPSUHKHQVLYH PHDVXUHV WR LPSURYH 
WKH LPSOHPHQWDWLRQ RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WR LPSURYH WKH 0LQH 3ODQ. ,Q -DQXDU\ 2021, WKH 
*RYHUQPHQW RI 0RQJROLD H[SUHVVHG LWV LQWHQWLRQ WR LQLWLDWH GLVFXVVLRQV ZLWK UHVSHFW WR WKH WHUPLQDWLRQ DQG UHSODFHPHQW RI 
WKH 0LQH 3ODQ DQG KDV LQGLFDWHG WKDW LI WKH 2\X 7ROJRL SURMHFW LV QRW HFRQRPLFDOO\ EHQHILFLDO WR WKH FRXQWU\, LW ZRXOG EH 
QHFHVVDU\ WR UHYLHZ DQG HYDOXDWH ZKHWKHU LW FDQ SURFHHG. 

7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW FRPPLWV 27//& WR HYHQWXDOO\ XWLOL]H 0RQJROLDQ SRZHU VRXUFHV. ,Q -XQH 2020, 
27//& HQWHUHG LQWR DQ DPHQGPHQW WR WKH 36)A ZLWK WKH *RYHUQPHQW RI 0RQJROLD, ZKLFK UHIOHFWHG D MRLQW SULRULWL]DWLRQ 
DQG SURJUHVVLRQ RI D 6233 LQ DFFRUGDQFH ZLWK YDULRXV DJUHHG PLOHVWRQHV, DQG ZKLFK HQYLVDJHV WKDW WKH *RYHUQPHQW RI 
0RQJROLD ZRXOG IXQG DQG FRQVWUXFW D 6233 DW 7DYDQ 7ROJRL. AOWKRXJK, XSRQ LWV GHOLYHU\, WKH 6233 ZRXOG SURYLGH ORQJ-
WHUP DQG UHOLDEOH SRZHU VXSSO\ IRU 2\X 7ROJRL¶V XQGHUJURXQG SURMHFW GHYHORSPHQW, WKHUH LV QR FHUWDLQW\ WKDW WKLV SURMHFW 
ZLOO EH FRPSOHWHG, RU WKDW WKH SURSRVHG SRZHU SODQW ZLOO EH VXIILFLHQW WR PHHW 27//&¶V IXWXUH QHHGV. 'HVSLWH 27//&¶V 
EHVW HIIRUWV, WKH DELOLW\ WR PHHW LWV REOLJDWLRQV XQGHU WKH DPHQGHG 36)A RU DQ\ IXWXUH DJUHHPHQW FRPPLWWLQJ LW WR XVH 
0RQJROLDQ SRZHU VRXUFHV LV DQ REOLJDWLRQ QRW QHFHVVDULO\ ZLWKLQ LWV FRQWURO DQG QRQ-IXOILOPHQW RI WKLV UHTXLUHPHQW PD\ 
UHVXOW LQ D GHIDXOW XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.   

5LVNV AVVRFLDWHG :LWK WKH APHQGHG FXQGLQJ AJUHHPHQW 

In cerWain circXmVWanceV Whe Compan\ ma\ be reqXired Wo reWXrn a porWion of Whe DepoViW Wo SandVWorm. 

7KH 2013 AJUHHPHQW SURYLGHG IRU D SDUWLDO UHIXQG RI WKH 'HSRVLW DQG D SUR UDWD UHGXFWLRQ LQ WKH QXPEHU RI PHWDO FUHGLWV 
GHOLYHUDEOH WR 6DQGVWRUP LQ WKH HYHQW RI D SDUWLDO H[SURSULDWLRQ RI (QWUpH¶V HFRQRPLF LQWHUHVW, FRQWUDFWXDOO\ RU RWKHUZLVH, LQ 
WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 7KH APHQGHG )XQGLQJ AJUHHPHQW SURYLGHV WKDW WKH &RPSDQ\ ZLOO QRW EH UHTXLUHG WR 
PDNH DQ\ IXUWKHU UHIXQG RI WKH 'HSRVLW LI (QWUpH¶V HFRQRPLF LQWHUHVW LV UHGXFHG E\ XS WR DQG LQFOXGLQJ 17%. ,I WKHUH LV D 
UHGXFWLRQ RI JUHDWHU WKDQ 17% XS WR DQG LQFOXGLQJ 34%, WKH APHQGHG )XQGLQJ AJUHHPHQW SURYLGHV WKH &RPSDQ\ ZLWK 
JUHDWHU IOH[LELOLW\ DQG RSWLRQDOLW\ LQ WHUPV RI KRZ WKH &RPSDQ\ ZLOO UHIXQG D FRUUHVSRQGLQJ SRUWLRQ RI WKH 'HSRVLW, LQFOXGLQJ 
QRW UHTXLULQJ (QWUpH WR UHIXQG FDVK. 7R WKH H[WHQW WKHUH LV DQ H[SURSULDWLRQ RI JUHDWHU WKDQ 34%, ZKLFK LV QRW UHYHUVHG GXULQJ 
WKH DEH\DQFH SHULRG SURYLGHG IRU LQ WKH APHQGHG )XQGLQJ AJUHHPHQW ZLWK 6DQGVWRUP, WKH &RPSDQ\ ZLOO EH UHTXLUHG WR 
UHWXUQ D SRUWLRQ RI WKH 'HSRVLW LQ FDVK (WKH DPRXQW RI WKH UHSD\PHQW QRW WR H[FHHG WKH DPRXQW RI WKH 8QHDUQHG %DODQFH). 

CerWain eYenWV oXWVide of EnWrpe¶V conWrol ma\ be an eYenW of defaXlW Xnder Whe Amended FXnding AgreemenW. 

,I DQ HYHQW RI GHIDXOW RFFXUV XQGHU WKH APHQGHG )XQGLQJ AJUHHPHQW, WKH &RPSDQ\ PD\ EH UHTXLUHG WR LPPHGLDWHO\ SD\ WR 
6DQGVWRUP D GHIDXOW IHH, ZKLFK LW PD\ QRW KDYH VXIILFLHQW IXQGV WR FRYHU.  6RPH SRWHQWLDO HYHQWV RI GHIDXOW PD\ EH RXWVLGH 
RI (QWUpH¶V FRQWURO, LQFOXGLQJ D IXOO H[SURSULDWLRQ RI (QWUpH¶V HFRQRPLF LQWHUHVW, FRQWUDFWXDOO\ RU RWKHUZLVH, LQ WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\ ZKLFK LV QRW UHYHUVHG GXULQJ WKH DEH\DQFH SHULRG SURYLGHG IRU LQ WKH APHQGHG )XQGLQJ 
AJUHHPHQW.  ,I DQ HYHQW RI GHIDXOW RFFXUV DQG WKH &RPSDQ\ LV UHTXLUHG WR SD\ D GHIDXOW IHH WR 6DQGVWRUP, LW PD\ KDYH D 
PDWHULDO DGYHUVH LPSDFW RQ (QWUpH¶V EXVLQHVV, ILQDQFLDO FRQGLWLRQ, DVVHWV DQG SURVSHFWV, DQG RQ WKH &RPSDQ\¶V VKDUH SULFH. 
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ShorW Werm flXcWXaWionV in mineral priceV ma\ e[poVe Whe Compan\ Wo Wrading loVVeV. 

8QGHU WKH APHQGHG )XQGLQJ AJUHHPHQW, WKH &RPSDQ\ DJUHHV WR XVH IXWXUH FDVK IORZV IURP LWV PLQHUDO SURSHUW\ LQWHUHVWV 
WR SXUFKDVH DQG GHOLYHU PHWDO FUHGLWV WR 6DQGVWRUP.  7KH APHQGHG )XQGLQJ AJUHHPHQW GRHV QRW UHTXLUH WKH &RPSDQ\ WR 
GHOLYHU DFWXDO PHWDO SURGXFWLRQ, WKHUHIRUH WKH &RPSDQ\ ZLOO KDYH WR XVH UHYHQXH LW UHFHLYHV IURP WKH VDOH RI LWV VKDUH RI 
PHWDO SURGXFWLRQ WR SXUFKDVH WKH UHTXLVLWH DPRXQW RI PHWDO FUHGLWV IRU GHOLYHU\ WR 6DQGVWRUP.  7R WKH H[WHQW PHWDO SULFHV RQ 
WKH GD\ RQ ZKLFK WKH &RPSDQ\¶V SURGXFWLRQ LV VROG DUH GLIIHUHQW IURP PHWDO SULFHV RQ WKH GD\ RQ ZKLFK WKH &RPSDQ\ 
SXUFKDVHV PHWDO FUHGLWV IRU GHOLYHU\ WR 6DQGVWRUP, WKH &RPSDQ\ PD\ VXIIHU D JDLQ RU ORVV RQ WKH GLIIHUHQFH. 

5LVNV AVVRFLDWHG :LWK 0LQLQJ 

ReVoXrce and reVerYe eVWimaWeV, inclXding eVWimaWeV for Whe HXgo NorWh E[WenVion and HerXga depoViWV, are eVWimaWeV 
onl\, and are VXbjecW Wo change baVed on a YarieW\ of facWorV. 

7KH HVWLPDWHV RI UHVHUYHV DQG UHVRXUFHV, LQFOXGLQJ WKH DQWLFLSDWHG WRQQDJHV DQG JUDGHV WKDW ZLOO EH DFKLHYHG RU WKH LQGLFDWHG 
OHYHO RI UHFRYHU\ WKDW ZLOO EH UHDOL]HG, DUH HVWLPDWHV RQO\ DQG QR DVVXUDQFHV FDQ EH JLYHQ DV WR WKHLU DFFXUDF\.  6XFK HVWLPDWHV 
DUH, LQ ODUJH SDUW, EDVHG RQ LQWHUSUHWDWLRQV RI JHRORJLFDO GDWD REWDLQHG IURP GULOO KROHV DQG RWKHU VDPSOLQJ WHFKQLTXHV, DQG 
ODUJH VFDOH FRQWLQXLW\ DQG FKDUDFWHU RI WKH GHSRVLWV ZLOO RQO\ EH GHWHUPLQHG RQFH VLJQLILFDQW DGGLWLRQDO GULOOLQJ DQG VDPSOLQJ 
KDV EHHQ FRPSOHWHG DQG DQDO\]HG.  AFWXDO PLQHUDOL]DWLRQ RU IRUPDWLRQV PD\ EH GLIIHUHQW IURP WKRVH SUHGLFWHG.  ,W PD\ DOVR 
WDNH PDQ\ \HDUV IURP WKH LQLWLDO SKDVH RI GULOOLQJ EHIRUH SURGXFWLRQ LV SRVVLEOH, DQG GXULQJ WKDW WLPH WKH HFRQRPLF IHDVLELOLW\ 
RI H[SORLWLQJ D GHSRVLW PD\ FKDQJH.  5HVHUYH DQG UHVRXUFH HVWLPDWHV DUH PDWHULDOO\ GHSHQGHQW RQ SUHYDLOLQJ PDUNHW SULFHV 
DQG WKH FRVW RI UHFRYHULQJ DQG SURFHVVLQJ PLQHUDOV DW WKH PLQH VLWH.  0DUNHW IOXFWXDWLRQV LQ WKH SULFH RI PHWDOV RU LQFUHDVHV 
LQ WKH FRVWV WR UHFRYHU PHWDOV PD\ UHQGHU WKH PLQLQJ RI RUH UHVHUYHV XQHFRQRPLFDO DQG PDWHULDOO\ DGYHUVHO\ DIIHFW RSHUDWLRQV.  
0RUHRYHU, YDULRXV VKRUW-WHUP RSHUDWLQJ IDFWRUV PD\ FDXVH D PLQLQJ RSHUDWLRQ WR EH XQSURILWDEOH LQ DQ\ SDUWLFXODU DFFRXQWLQJ 
SHULRG. 

3URORQJHG GHFOLQHV LQ WKH PDUNHW SULFH RI PHWDOV PD\ UHQGHU UHVHUYHV FRQWDLQLQJ UHODWLYHO\ ORZHU JUDGHV RI PLQHUDOL]DWLRQ 
XQHFRQRPLF WR H[SORLW DQG FRXOG UHGXFH PDWHULDOO\ UHVHUYHV DQG UHVRXUFHV.  6KRXOG VXFK UHGXFWLRQV RFFXU, WKH 
GLVFRQWLQXDWLRQ RI GHYHORSPHQW RU SURGXFWLRQ PLJKW EH UHTXLUHG.  7KH HVWLPDWHV RI PLQHUDO UHVHUYHV DQG UHVRXUFHV 
DWWULEXWDEOH WR D VSHFLILF SURSHUW\ DUH EDVHG RQ DFFHSWHG HQJLQHHULQJ DQG HYDOXDWLRQ SULQFLSOHV.  7KH HVWLPDWHG DPRXQW RI 
FRQWDLQHG PHWDOV LQ SUREDEOH PLQHUDO UHVHUYHV GRHV QRW QHFHVVDULO\ UHSUHVHQW DQ HVWLPDWH RI D IDLU PDUNHW YDOXH RI WKH 
HYDOXDWHG SURSHUW\.   

7KHUH DUH QXPHURXV XQFHUWDLQWLHV LQKHUHQW LQ HVWLPDWLQJ TXDQWLWLHV RI PLQHUDO UHVHUYHV DQG UHVRXUFHV.  7KH HVWLPDWHV LQ WKH 
&RPSDQ\¶V GLVFORVXUH GRFXPHQWV DUH EDVHG RQ YDULRXV DVVXPSWLRQV UHODWLQJ WR FRPPRGLW\ SULFHV DQG H[FKDQJH UDWHV GXULQJ 
WKH H[SHFWHG OLIH RI SURGXFWLRQ, PLQHUDOL]DWLRQ, WKH SURMHFWHG FRVW RI PLQLQJ, DQG WKH UHVXOWV RI DGGLWLRQDO SODQQHG 
GHYHORSPHQW ZRUN.  AFWXDO IXWXUH SURGXFWLRQ UDWHV DQG DPRXQWV, UHYHQXHV, WD[HV, RSHUDWLQJ H[SHQVHV, HQYLURQPHQWDO DQG 
UHJXODWRU\ FRPSOLDQFH H[SHQGLWXUHV, GHYHORSPHQW H[SHQGLWXUHV, DQG UHFRYHU\ UDWHV PD\ YDU\ VXEVWDQWLDOO\ IURP WKRVH 
DVVXPHG LQ WKH HVWLPDWHV.  AQ\ VLJQLILFDQW FKDQJH LQ WKH DVVXPSWLRQV XQGHUO\LQJ WKH HVWLPDWHV, LQFOXGLQJ FKDQJHV WKDW UHVXOW 
IURP YDULDQFHV EHWZHHQ SURMHFWHG DQG DFWXDO UHVXOWV, FRXOG UHVXOW LQ PDWHULDO GRZQZDUG UHYLVLRQ WR FXUUHQW HVWLPDWHV, ZKLFK 
PD\ KDYH D PDWHULDO DGYHUVH LPSDFW RQ (QWUpH DQG WKH &RPSDQ\¶V VKDUH SULFH. 

Mineral priceV are VXbjecW Wo dramaWic and XnpredicWable flXcWXaWionV. 

(QWUpH H[SHFWV WR GHULYH UHYHQXHV, LI DQ\, IURP WKH H[WUDFWLRQ DQG VDOH RI EDVH DQG SUHFLRXV PHWDOV VXFK DV FRSSHU, JROG, 
VLOYHU DQG PRO\EGHQXP.  7KH SULFH RI WKRVH FRPPRGLWLHV KDV IOXFWXDWHG ZLGHO\ LQ UHFHQW \HDUV, DQG LV DIIHFWHG E\ QXPHURXV 
IDFWRUV EH\RQG (QWUpH¶V FRQWURO, LQFOXGLQJ LQWHUQDWLRQDO HFRQRPLF DQG SROLWLFDO WUHQGV, H[SHFWDWLRQV RI LQIODWLRQ, JOREDO DQG 
UHJLRQDO GHPDQG, FXUUHQF\ H[FKDQJH IOXFWXDWLRQV, LQWHUHVW UDWHV, JOREDO RU UHJLRQDO FRQVXPSWLYH SDWWHUQV, VSHFXODWLYH 
DFWLYLWLHV, LQFUHDVHG SURGXFWLRQ GXH WR LPSURYHG H[WUDFWLRQ DQG SURGXFWLRQ PHWKRGV DQG HFRQRPLF HYHQWV, LQFOXGLQJ 
&29,'-19 DQG WKH SHUIRUPDQFH RI JOREDO HFRQRPLHV.  2QJRLQJ ZRUOGZLGH HFRQRPLF XQFHUWDLQW\ FRXOG OHDG WR SURORQJHG 
UHFHVVLRQV LQ PDQ\ PDUNHWV ZKLFK PD\, LQ WXUQ, UHVXOW LQ UHGXFHG GHPDQG IRU FRPPRGLWLHV, LQFOXGLQJ EDVH DQG SUHFLRXV 
PHWDOV. 

7KH HIIHFW RI WKHVH IDFWRUV RQ WKH SULFH RI EDVH DQG SUHFLRXV PHWDOV, DQG, WKHUHIRUH, WKH HFRQRPLF YLDELOLW\ RI DQ\ RI (QWUpH¶V 
SURSHUW\ LQWHUHVWV, FDQQRW DFFXUDWHO\ EH SUHGLFWHG.  6KRXOG SUHYDLOLQJ PHWDO SULFHV UHPDLQ GHSUHVVHG, WKHUH PD\ EH D 
FXUWDLOPHQW RU VXVSHQVLRQ RI PLQLQJ, GHYHORSPHQW DQG H[SORUDWLRQ DFWLYLWLHV.  (QWUpH ZRXOG KDYH WR DVVHVV WKH HFRQRPLF 
LPSDFW RI DQ\ VXVWDLQHG ORZHU PHWDO SULFHV RQ UHFRYHUDELOLW\ DQG, WKHUHIRUH, WKH FXW-RII JUDGH DQG OHYHO RI UHVHUYHV DQG 
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UHVRXUFHV.  7KHVH IDFWRUV FRXOG KDYH DQ DGYHUVH LPSDFW RQ (QWUpH¶V IXWXUH FDVK IORZV, HDUQLQJV, UHVXOWV RI RSHUDWLRQV, VWDWHG 
UHVHUYHV DQG ILQDQFLDO FRQGLWLRQ, ZKLFK PD\ KDYH DQ DGYHUVH LPSDFW RQ (QWUpH DQG WKH &RPSDQ\¶V VKDUH SULFH. 

EnWrpe haV inWereVWV in properWieV WhaW are noW in commercial prodXcWion. There iV no aVVXrance WhaW Whe e[iVWence of 
mineral reVerYeV Zill be eVWabliVhed in commerciall\ e[ploiWable qXanWiWieV. 

0LQHUDO UHVHUYHV KDYH EHHQ HVWDEOLVKHG RQ /LIW 1 RI WKH +XJR 1RUWK ([WHQVLRQ GHSRVLW LQ 0RQJROLD. 0LQHUDO UHVRXUFHV KDYH 
EHHQ RXWOLQHG RQ +XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH +HUXJD GHSRVLW.  8QOHVV DQG XQWLO PLQHUDO UHVHUYHV DUH HVWDEOLVKHG LQ 
HFRQRPLFDOO\ H[SORLWDEOH TXDQWLWLHV RQ D GHSRVLW, DQG LW LV EURXJKW LQWR FRPPHUFLDO SURGXFWLRQ, (QWUpH FDQQRW HDUQ DQ\ 
UHYHQXHV IURP RSHUDWLRQV RQ WKDW GHSRVLW.   

0LQHUDO H[SORUDWLRQ DQG GHYHORSPHQW LQYROYHV VXEVWDQWLDO H[SHQVHV DQG D KLJK GHJUHH RI ULVN, ZKLFK HYHQ D FRPELQDWLRQ RI 
H[SHULHQFH, NQRZOHGJH DQG FDUHIXO HYDOXDWLRQ PD\ QRW EH DEOH WR DGHTXDWHO\ PLWLJDWH.  7KHUH LV QR DVVXUDQFH WKDW FRPPHUFLDO 
TXDQWLWLHV RI RUH ZLOO EH GLVFRYHUHG RU WKDW, HYHQ LI FRPPHUFLDO TXDQWLWLHV RI RUH DUH GLVFRYHUHG, D PLQHUDO SURSHUW\ ZLOO EH 
EURXJKW LQWR FRPPHUFLDO SURGXFWLRQ.  7KH GLVFRYHU\ RI PLQHUDO GHSRVLWV LV GHSHQGHQW XSRQ D QXPEHU RI IDFWRUV, QRW WKH OHDVW 
RI ZKLFK LV WKH WHFKQLFDO VNLOO RI WKH H[SORUDWLRQ SHUVRQQHO LQYROYHG.  7KH FRPPHUFLDO YLDELOLW\ RI D PLQHUDO GHSRVLW, RQFH 
GLVFRYHUHG, LV DOVR GHSHQGHQW XSRQ D QXPEHU RI IDFWRUV, VRPH RI ZKLFK DUH WKH SDUWLFXODU DWWULEXWHV RI WKH GHSRVLW, VXFK DV 
VL]H, JUDGH DQG SUR[LPLW\ WR LQIUDVWUXFWXUH, PHWDOOXUJLFDO UHFRYHULHV, PHWDO SULFHV DQG JRYHUQPHQW UHJXODWLRQV, LQFOXGLQJ 
UHJXODWLRQV UHODWLQJ WR WD[DWLRQ, UR\DOWLHV, DOORZDEOH SURGXFWLRQ, LPSRUWLQJ DQG H[SRUWLQJ RI PLQHUDOV, DQG HQYLURQPHQWDO 
SURWHFWLRQ.  0RVW RI WKH DERYH IDFWRUV DUH EH\RQG WKH FRQWURO RI (QWUpH.     

7KH SUREDELOLW\ RI DQ LQGLYLGXDO SURVSHFW HYHU KDYLQJ PLQHUDO UHVHUYHV WKDW PHHW WKH UHTXLUHPHQWV RI WKH GHILQLWLRQ LV 
H[WUHPHO\ UHPRWH. 

There can be no aVVXrance WhaW EnWrpe or iWV joinW YenWXre parWnerV Zill be able Wo obWain or mainWain an\ reqXired 
permiWV. 

%RWK PLQHUDO H[SORUDWLRQ DQG H[WUDFWLRQ UHTXLUH SHUPLWV IURP YDULRXV IRUHLJQ, IHGHUDO, VWDWH, SURYLQFLDO DQG ORFDO 
JRYHUQPHQWDO DXWKRULWLHV DQG DUH JRYHUQHG E\ ODZV DQG UHJXODWLRQV, LQFOXGLQJ WKRVH ZLWK UHVSHFW WR SURVSHFWLQJ, PLQH 
GHYHORSPHQW, PLQHUDO SURGXFWLRQ, WUDQVSRUW, H[SRUW, WD[DWLRQ, ODERXU VWDQGDUGV, ZDWHU ULJKWV, RFFXSDWLRQDO KHDOWK, ZDVWH 
GLVSRVDO, WR[LF VXEVWDQFHV, ODQG XVH, HQYLURQPHQWDO SURWHFWLRQ, PLQH VDIHW\ DQG RWKHU PDWWHUV.  7KHUH FDQ EH QR DVVXUDQFH 
WKDW (QWUpH RU DQ\ RI LWV SDUWQHUV, LQFOXGLQJ 27//&, ZLOO EH DEOH WR REWDLQ RU PDLQWDLQ DQ\ RI WKH SHUPLWV UHTXLUHG IRU WKH 
FRQWLQXHG H[SORUDWLRQ RI PLQHUDO SURSHUWLHV LQ ZKLFK (QWUpH KDV DQ LQWHUHVW RU IRU WKH FRQVWUXFWLRQ DQG RSHUDWLRQ RI D PLQH 
RQ WKRVH SURSHUWLHV DW HFRQRPLFDOO\ YLDEOH FRVWV.  ,I UHTXLUHG SHUPLWV FDQQRW EH REWDLQHG RU PDLQWDLQHG, (QWUpH RU LWV SDUWQHUV 
PD\ EH GHOD\HG RU SURKLELWHG IURP SURFHHGLQJ ZLWK SODQQHG H[SORUDWLRQ RU GHYHORSPHQW RI WKH PLQHUDO SURSHUWLHV LQ ZKLFK 
(QWUpH KDV DQ LQWHUHVW DQG (QWUpH¶V EXVLQHVV FRXOG IDLO. 

EnWrpe¶V properW\ inWereVWV are VXbjecW Wo VXbVWanWial enYironmenWal and oWher regXlaWor\ reqXiremenWV and VXch 
regXlaWionV are becoming more VWringenW.  Non-compliance ZiWh VXch regXlaWionV coXld maWeriall\ adYerVel\ affecW 
EnWrpe. 

(QWUpH¶V SURSHUW\ LQWHUHVWV DUH VXEMHFW WR HQYLURQPHQWDO UHJXODWLRQV LQ WKH YDULRXV MXULVGLFWLRQV LQ ZKLFK WKH\ DUH ORFDWHG.  
)DLOXUH WR FRPSO\ ZLWK DSSOLFDEOH ODZV, UHJXODWLRQV DQG SHUPLWWLQJ UHTXLUHPHQWV PD\ UHVXOW LQ HQIRUFHPHQW DFWLRQV 
WKHUHXQGHU, LQFOXGLQJ RUGHUV LVVXHG E\ UHJXODWRU\ RU MXGLFLDO DXWKRULWLHV FDXVLQJ RSHUDWLRQV WR FHDVH RU EH FXUWDLOHG, DQG PD\ 
LQFOXGH FRUUHFWLYH PHDVXUHV UHTXLULQJ FDSLWDO H[SHQGLWXUHV, LQVWDOODWLRQ RI DGGLWLRQDO HTXLSPHQW, RU UHPHGLDO DFWLRQV.  3DUWLHV 
HQJDJHG LQ PLQLQJ RSHUDWLRQV PD\ EH UHTXLUHG WR FRPSHQVDWH WKRVH VXIIHULQJ ORVV RU GDPDJH E\ UHDVRQ RI WKH PLQLQJ 
DFWLYLWLHV DQG PD\ KDYH FLYLO RU FULPLQDO ILQHV RU SHQDOWLHV LPSRVHG IRU YLRODWLRQV RI DSSOLFDEOH ODZV RU UHJXODWLRQV. 

(QYLURQPHQWDO OHJLVODWLRQ LV HYROYLQJ LQ D PDQQHU ZKLFK ZLOO OLNHO\ UHTXLUH VWULFWHU VWDQGDUGV DQG HQIRUFHPHQW, LQFUHDVHG 
ILQHV DQG SHQDOWLHV IRU QRQ-FRPSOLDQFH, PRUH VWULQJHQW HQYLURQPHQWDO DVVHVVPHQWV RI SURSRVHG SURMHFWV DQG D KHLJKWHQHG 
GHJUHH RI UHVSRQVLELOLW\ IRU FRPSDQLHV DQG WKHLU RIILFHUV, GLUHFWRUV DQG HPSOR\HHV.  7KHUH LV QR DVVXUDQFH WKDW IXWXUH FKDQJHV 
LQ HQYLURQPHQWDO UHJXODWLRQ, LI DQ\, ZLOO QRW DGYHUVHO\ DIIHFW (QWUpH¶V RSHUDWLRQV.  (QYLURQPHQWDO KD]DUGV PD\ H[LVW RQ WKH 
SURSHUWLHV LQ ZKLFK (QWUpH KROGV LQWHUHVWV ZKLFK DUH SUHVHQWO\ XQNQRZQ WR (QWUpH DQG ZKLFK KDYH EHHQ FDXVHG E\ SUHYLRXV 
RU H[LVWLQJ WKLUG-SDUW\ RZQHUV RU RSHUDWRUV RI WKH SURSHUWLHV. *RYHUQPHQW DSSURYDOV DQG SHUPLWV DUH DOVR RIWHQ UHTXLUHG LQ 
FRQQHFWLRQ ZLWK YDULRXV DVSHFWV RI RSHUDWLRQV RQ WKH SURSHUWLHV LQ ZKLFK (QWUpH KDV DQ LQWHUHVW.  7R WKH H[WHQW WKDW VXFK 
DSSURYDOV DUH UHTXLUHG DQG QRW REWDLQHG, (QWUpH RU LWV SDUWQHUV PD\ EH GHOD\HG RU SUHYHQWHG IURP SURFHHGLQJ ZLWK SODQQHG 
H[SORUDWLRQ RU GHYHORSPHQW RI WKH PLQHUDO SURSHUWLHV, ZKLFK PD\ KDYH D PDWHULDO, DGYHUVH LPSDFW RQ (QWUpH DQG LWV VKDUH 
SULFH. 
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,Q 0RQJROLD, (QWUpH LV UHTXLUHG WR GHSRVLW 50% RI LWV SURSRVHG UHFODPDWLRQ EXGJHW ZLWK WKH ORFDO 6RXP *RYHUQRU¶V RIILFH 
(D VRXP LV WKH ORFDO 0RQJROLDQ HTXLYDOHQW RI D WRZQVKLS RU GLVWULFW) ZKLFK ZLOO EH UHIXQGHG RQO\ RQ DFFHSWDEOH FRPSOHWLRQ 
RI ODQG UHKDELOLWDWLRQ DIWHU PLQLQJ RSHUDWLRQV KDYH FRQFOXGHG.  (YHQ LI (QWUpH UHOLQTXLVKHV LWV OLFHQFHV, (QWUpH ZLOO VWLOO 
UHPDLQ UHVSRQVLEOH IRU DQ\ UHTXLUHG UHFODPDWLRQ. 

There can be no aVVXrance WhaW WiWle Wo licenceV and conceVVionV iV free from defecWV. 

:KLOH (QWUpH KDV LQYHVWLJDWHG WLWOH WR WKH H[SORUDWLRQ DQG PLQLQJ OLFHQFHV DQG FRQFHVVLRQV KHOG E\ LW DQG LWV SDUWQHUV, WLWOH 
PD\ EH FKDOOHQJHG E\ WKLUG SDUWLHV RU WKH OLFHQFHV WKDW SHUPLW (QWUpH RU LWV SDUWQHUV WR H[SORUH, GHYHORS RU PLQH SURSHUWLHV 
PD\ H[SLUH LI (QWUpH RU LWV SDUWQHUV IDLO WR WLPHO\ UHQHZ WKHP DQG SD\ WKH UHTXLUHG IHHV. 

(QWUpH FDQQRW JXDUDQWHH WKDW LWV ULJKWV ZLOO QRW EH UHYRNHG RU DOWHUHG WR LWV GHWULPHQW DV D UHVXOW RI DFWLRQV E\ WKH 0RQJROLDQ 
0LQLVWU\ RI 0LQLQJ, 053A0, 0RQJROLD¶V 5HVROXWLRQ 81, 140 DQG/RU 175 RU RWKHUZLVH.  7KH RZQHUVKLS DQG YDOLGLW\ RI 
H[SORUDWLRQ DQG PLQLQJ OLFHQFHV DQG FRQFHVVLRQV DUH RIWHQ XQFHUWDLQ DQG PD\ EH FRQWHVWHG.   

,Q 0RQJROLD, VKRXOG D WKLUG SDUW\ FKDOOHQJH WR WKH ERXQGDULHV RU UHJLVWUDWLRQ RI RZQHUVKLS DULVH, WKH *RYHUQPHQW RI 0RQJROLD 
PD\ GHFODUH WKH SURSHUW\ LQ TXHVWLRQ D VSHFLDO UHVHUYH IRU XS WR WKUHH \HDUV WR DOORZ UHVROXWLRQ RI GLVSXWHV RU WR FODULI\ WKH 
DFFXUDF\ RI LWV PLQLQJ OLFHQFH UHJLVWHU.   

(QWUpH LV QRW DZDUH RI DQ\ WKLUG SDUW\ FKDOOHQJHV WR WKH ORFDWLRQ RU DUHD RI DQ\ RI WKH OLFHQFHV RU FRQFHVVLRQV LQ DQ\ RI WKH 
MXULVGLFWLRQV LQ ZKLFK LW RSHUDWHV.  7KHUH LV, KRZHYHU, QR JXDUDQWHH WKDW WLWOH WR WKH OLFHQFHV DQG FRQFHVVLRQV ZLOO QRW EH 
FKDOOHQJHG RU LPSXJQHG LQ WKH IXWXUH.  ,I (QWUpH RU LWV SDUWQHUV IDLO WR SD\ WKH DSSURSULDWH DQQXDO IHHV RU WLPHO\ DSSO\ IRU 
UHQHZDO, WKHQ WKHVH OLFHQFHV RU FRQFHVVLRQV PD\ H[SLUH RU EH IRUIHLW. 

Mineral e[ploraWion and deYelopmenW iV VXbjecW Wo e[Wraordinar\ operaWing riVkV.  EnWrpe doeV noW cXrrenWl\ inVXre 
againVW WheVe riVkV. 

0LQHUDO H[SORUDWLRQ DQG GHYHORSPHQW LQYROYHV PDQ\ ULVNV ZKLFK HYHQ D FRPELQDWLRQ RI H[SHULHQFH, NQRZOHGJH DQG FDUHIXO 
HYDOXDWLRQ PD\ QRW EH DEOH WR RYHUFRPH.  (QWUpH¶V RSHUDWLRQV ZLOO EH VXEMHFW WR DOO RI WKH KD]DUGV DQG ULVNV LQKHUHQW LQ WKH 
H[SORUDWLRQ DQG GHYHORSPHQW RI UHVRXUFHV, LQFOXGLQJ OLDELOLW\ IRU SROOXWLRQ RU KD]DUGV DJDLQVW ZKLFK (QWUpH FDQQRW LQVXUH RU 
DJDLQVW ZKLFK (QWUpH PD\ HOHFW QRW WR LQVXUH.  AQ\ VXFK HYHQW FRXOG UHVXOW LQ ZRUN VWRSSDJHV DQG GDPDJH WR SURSHUW\, 
LQFOXGLQJ GDPDJH WR WKH HQYLURQPHQW.  (QWUpH GRHV QRW FXUUHQWO\ PDLQWDLQ DQ\ LQVXUDQFH FRYHUDJH DJDLQVW DOO RI WKHVH 
RSHUDWLQJ KD]DUGV.  7KH SD\PHQW RI DQ\ OLDELOLWLHV WKDW DULVH IURP DQ\ VXFK RFFXUUHQFH ZRXOG KDYH D PDWHULDO, DGYHUVH LPSDFW 
RQ (QWUpH. 

The mining indXVWr\ iV highl\ compeWiWiYe and Where iV no aVVXrance WhaW EnWrpe Zill conWinXe Wo be VXcceVVfXl in 
acqXiring properW\ inWereVWV or in Whe recrXiWmenW or reWenWion of qXalified emplo\eeV.  If EnWrpe cannoW conWinXe Wo 
acqXire properW\ inWereVWV or recrXiW qXalified perVonnel, iWV financial condiWion coXld be adYerVel\ affecWed. 

7KHUH LV DJJUHVVLYH FRPSHWLWLRQ ZLWKLQ WKH PLQLQJ LQGXVWU\ IRU WKH LGHQWLILFDWLRQ DQG DFTXLVLWLRQ RI SURSHUW\ LQWHUHVWV 
FRQVLGHUHG WR KDYH FRPPHUFLDO SRWHQWLDO, DV ZHOO DV WKH QHFHVVDU\ ODERXU DQG VXSSOLHV UHTXLUHG WR GHYHORS VXFK SURSHUWLHV. 
(QWUpH FRPSHWHV ZLWK RWKHU FRPSDQLHV, PDQ\ RI ZKLFK KDYH JUHDWHU ILQDQFLDO UHVRXUFHV, RSHUDWLRQDO H[SHULHQFH DQG WHFKQLFDO 
FDSDELOLWLHV WKDQ (QWUpH, IRU WKH DFTXLVLWLRQ RI SURSHUW\ LQWHUHVWV DV ZHOO DV IRU WKH UHFUXLWPHQW DQG UHWHQWLRQ RI TXDOLILHG 
HPSOR\HHV DQG RWKHU SHUVRQQHO. (QWUpH PD\ QRW EH DEOH WR PDLQWDLQ RU DFTXLUH DWWUDFWLYH SURSHUW\ LQWHUHVWV RQ WHUPV LW 
FRQVLGHUV DFFHSWDEOH, RU DW DOO. &RQVHTXHQWO\, LWV ILQDQFLDO FRQGLWLRQ FRXOG EH PDWHULDOO\ DGYHUVHO\ DIIHFWHG.  

Global climaWe change. 

*OREDO FOLPDWH FKDQJH FRXOG H[DFHUEDWH FHUWDLQ RI WKH ULVNV IDFLQJ (QWUpH¶V EXVLQHVV, LQFOXGLQJ WKH IUHTXHQF\ DQG VHYHULW\ 
RI ZHDWKHU-UHODWHG HYHQWV, UHVRXUFH VKRUWDJHV, FKDQJHV LQ UDLQIDOO DQG VWRUP SDWWHUQV DQG LQWHQVLWLHV, ZDWHU VKRUWDJHV, ULVLQJ 
ZDWHU OHYHOV DQG FKDQJLQJ WHPSHUDWXUHV ZKLFK FDQ GLVUXSW RSHUDWLRQV, GDPDJH LQIUDVWUXFWXUH RU DVVHWV, FUHDWH ILQDQFLDO ULVN 
RU RWKHUZLVH KDYH D PDWHULDO DGYHUVH HIIHFW RQ (QWUpH¶V UHVXOWV RI RSHUDWLRQV, ILQDQFLDO SRVLWLRQ RU OLTXLGLW\. 7KHVH PD\ UHVXOW 
LQ VXEVWDQWLDO FRVWV WR UHVSRQG GXULQJ WKH HYHQW, WR UHFRYHU IURP WKH HYHQW DQG SRVVLEO\ WR PRGLI\ H[LVWLQJ RU IXWXUH 
LQIUDVWUXFWXUH UHTXLUHPHQWV WR SUHYHQW UHFXUUHQFH. &OLPDWH FKDQJHV FRXOG DOVR GLVUXSW RSHUDWLRQV E\ LPSDFWLQJ WKH 
DYDLODELOLW\ DQG FRVW RI PDWHULDOV QHHGHG IRU PLQLQJ RSHUDWLRQV DQG FRXOG LQFUHDVH LQVXUDQFH DQG RWKHU RSHUDWLQJ FRVWV. 
*OREDO FOLPDWH FKDQJH DOVR UHVXOWV LQ UHJXODWRU\ ULVNV ZKLFK YDU\ DFFRUGLQJ WR WKH QDWLRQDO DQG ORFDO UHTXLUHPHQWV 
LPSOHPHQWHG E\ HDFK MXULVGLFWLRQ ZKHUH (QWUpH LV SUHVHQW. 7KHUH FRQWLQXHV WR EH D ODFN RI FRQVLVWHQW FOLPDWH OHJLVODWLRQ, 
ZKLFK FUHDWHV HFRQRPLF DQG UHJXODWRU\ XQFHUWDLQW\. ,QFUHDVHG SXEOLF DZDUHQHVV DQG FRQFHUQ UHJDUGLQJ JOREDO FOLPDWH 
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FKDQJH PD\ UHVXOW LQ PRUH OHJLVODWLYH DQG UHJXODWRU\ UHTXLUHPHQWV WR UHGXFH RU PLWLJDWH WKH HIIHFWV RI JUHHQKRXVH JDV 
HPLVVLRQV. 

5LVNV 5HODWHG 7R 2XU CRPSDQ\ 

EnWrpe can proYide inYeVWorV ZiWh no aVVXranceV WhaW iW Zill generaWe an\ operaWing reYenXeV or eYer achieYe profiWable 
operaWionV. 

AOWKRXJK (QWUpH KDV EHHQ LQ WKH EXVLQHVV RI H[SORULQJ PLQHUDO UHVRXUFH SURSHUWLHV VLQFH 1995, (QWUpH KDV QHYHU KDG DQ\ 
UHYHQXHV IURP LWV RSHUDWLRQV.  ,Q DGGLWLRQ, LWV RSHUDWLQJ KLVWRU\ KDV EHHQ UHVWULFWHG WR WKH DFTXLVLWLRQ DQG H[SORUDWLRQ RI LWV 
PLQHUDO SURSHUWLHV.  (QWUpH DQWLFLSDWHV WKDW LW ZLOO FRQWLQXH WR LQFXU RSHUDWLQJ FRVWV ZLWKRXW UHDOLVLQJ DQ\ UHYHQXHV XQWLO VXFK 
WLPH DV WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ RU RQH RI WKH SURSHUWLHV LQ ZKLFK (QWUpH KDV D UR\DOW\ LQWHUHVW LV EURXJKW LQWR 
SURGXFWLRQ.  (QWUpH H[SHFWV WR FRQWLQXH WR LQFXU ORVVHV LQWR WKH IRUHVHHDEOH IXWXUH.  (QWUpH UHFRJQLVHV WKDW LI LW LV XQDEOH WR 
JHQHUDWH UHYHQXHV IURP PLQLQJ RSHUDWLRQV DQG DQ\ GLVSRVLWLRQV RI LWV LQWHUHVWV LQ SURSHUWLHV, (QWUpH ZLOO QRW EH DEOH WR HDUQ 
SURILWV RU FRQWLQXH RSHUDWLRQV.  (QWUpH FDQ SURYLGH LQYHVWRUV ZLWK QR DVVXUDQFH WKDW LW ZLOO JHQHUDWH DQ\ RSHUDWLQJ UHYHQXHV 
RU HYHU DFKLHYH SURILWDEOH RSHUDWLRQV. 

EnWrpe ma\ be forced Wo raiVe fXndV for operaWing e[penVeV from oXWVide VoXrceV. 

(QWUpH KDV QRW JHQHUDWHG DQ\ UHYHQXH IURP RSHUDWLRQV VLQFH LWV LQFRUSRUDWLRQ.  (QWUpH DQWLFLSDWHV WKDW LW ZLOO FRQWLQXH WR 
LQFXU RSHUDWLQJ H[SHQVHV ZLWKRXW UHYHQXHV XQOHVV DQG XQWLO LW LV DEOH WR JHQHUDWH FDVK IORZV IURP WKH (QWUpH/2\X 7ROJRL -9 
RU RQH RI LWV UR\DOW\ LQWHUHVWV.  AV DW 'HFHPEHU 31, 2020, (QWUpH KDG ZRUNLQJ FDSLWDO RI DSSUR[LPDWHO\ $7.3 PLOOLRQ.  (QWUpH¶V 
DYHUDJH PRQWKO\ RSHUDWLQJ H[SHQVHV LQ 2020 ZHUH DSSUR[LPDWHO\ $0.2 PLOOLRQ, LQFOXGLQJ JHQHUDO DQG DGPLQLVWUDWLYH 
H[SHQVHV DQG LQYHVWRU UHODWLRQV H[SHQVHV.  (QWUpH KDV D FDUULHG LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  AV D UHVXOW, 
(QWUpH EHOLHYHV WKDW LW ZLOO QRW KDYH WR UDLVH DQ\ DGGLWLRQDO IXQGV WR PHHW LWV FXUUHQWO\ EXGJHWHG RSHUDWLQJ UHTXLUHPHQWV IRU 
WKH QH[W 12 PRQWKV.  ,I WKHVH IXQGV DUH QRW VXIILFLHQW, RU LI (QWUpH GRHV QRW EHJLQ JHQHUDWLQJ UHYHQXHV IURP RSHUDWLRQV 
VXIILFLHQW WR SD\ LWV RSHUDWLQJ H[SHQVHV ZKHQ (QWUpH KDV H[SHQGHG WKHP, (QWUpH ZLOO EH IRUFHG WR UDLVH QHFHVVDU\ IXQGV IURP 
RXWVLGH VRXUFHV.  :KLOH (QWUpH PD\ EH DEOH WR UDLVH IXQGV WKURXJK VWUDWHJLF DOOLDQFHV, MRLQW YHQWXUHV, SURGXFW VWUHDPLQJ RU 
RWKHU DUUDQJHPHQWV, LW KDV WUDGLWLRQDOO\ UDLVHG LWV RSHUDWLQJ FDSLWDO IURP VDOHV RI HTXLW\, EXW WKHUH FDQ EH QR DVVXUDQFH WKDW 
(QWUpH ZLOO FRQWLQXH WR EH DEOH WR GR VR. 
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AV a reVXlW of Wheir e[iVWing VhareholdingV and agreemenWV ZiWh EnWrpe, SandVWorm, Rio TinWo, TXrqXoiVe Hill and 
OTLLC poWenWiall\ haYe Whe abiliW\ Wo inflXence EnWrpe¶V bXVineVV and affairV. 

6DQGVWRUP¶V EHQHILFLDO VKDUHKROGLQJV LQ WKH &RPSDQ\, WRWDOOLQJ DSSUR[LPDWHO\ 23.3% RI WKH &RPSDQ\¶V RXWVWDQGLQJ 
&RPPRQ 6KDUHV, DQG 5LR 7LQWR¶V EHQHILFLDO VKDUHKROGLQJV LQ WKH &RPSDQ\, WRWDOOLQJ DSSUR[LPDWHO\ 17.1% RI WKH 
&RPSDQ\¶V RXWVWDQGLQJ &RPPRQ 6KDUHV, SRWHQWLDOO\ JLYH 6DQGVWRUP DQG 5LR 7LQWR WKH YRWLQJ SRZHU WR LQIOXHQFH WKH 
SROLFLHV, EXVLQHVV DQG DIIDLUV RI (QWUpH DQG WKH RXWFRPH RI DQ\ VLJQLILFDQW FRUSRUDWH WUDQVDFWLRQ RU RWKHU PDWWHU, LQFOXGLQJ D 
PHUJHU, EXVLQHVV FRPELQDWLRQ RU D VDOH RI DOO, RU VXEVWDQWLDOO\ DOO, RI (QWUpH¶V DVVHWV.  ,Q DGGLWLRQ, 5LR 7LQWR (RQ EHKDOI RI 
27//&) KDV RSHUDWLRQDO FRQWURO RYHU WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  27//& DQG 6DQGVWRUP DOVR KDYH FHUWDLQ ULJKWV 
LQ WKH HYHQW RI D SURSRVHG GLVSRVLWLRQ E\ (QWUpH RI LWV LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 DQG 27//& KDV D ULJKW RI ILUVW 
UHIXVDO ZLWK UHVSHFW WR DQ\ SURSRVHG GLVSRVLWLRQ E\ (QWUpH RI DQ LQWHUHVW LQ WKH 6KLYHH :HVW 3URSHUW\, ZKLFK LV QRW FXUUHQWO\ 
VXEMHFW WR WKH (QWUpH/2\X 7ROJRL -9.  7KH VKDUH SRVLWLRQ LQ WKH &RPSDQ\ RI HDFK RI 6DQGVWRUP, 5LR 7LQWR DQG 7XUTXRLVH 
+LOO PD\ KDYH WKH HIIHFW RI GHOD\LQJ, GHWHUULQJ RU SUHYHQWLQJ D WUDQVDFWLRQ LQYROYLQJ D FKDQJH RI FRQWURO RI WKH &RPSDQ\ LQ 
IDYRXU RI D WKLUG SDUW\ WKDW RWKHUZLVH FRXOG UHVXOW LQ D SUHPLXP LQ WKH PDUNHW SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV LQ 
WKH IXWXUH.  ,Q WKH FDVH RI 6DQGVWRUP, WKH ULVN LV PLWLJDWHG WR VRPH H[WHQW E\ WKH UHTXLUHPHQW LQ WKH APHQGHG )XQGLQJ 
AJUHHPHQW IRU 6DQGVWRUP WR YRWH LWV VKDUHV DV WKH %RDUG VSHFLILHV ZLWK UHVSHFW WR DQ\ SRWHQWLDO DFTXLVLWLRQ RI WKH &RPSDQ\, 
SURYLGHG WKH SRWHQWLDO DFTXLUHU DJUHHV WR H[HFXWH DQG GHOLYHU WR 6DQGVWRUP D GHHG RI DGKHUHQFH WR WKH APHQGHG )XQGLQJ 
AJUHHPHQW.   

The Compan\¶V ArWicleV and indemniW\ agreemenWV beWZeen Whe Compan\ and iWV officerV and direcWorV indemnif\ iWV 
officerV and direcWorV againVW coVWV, chargeV and e[penVeV incXrred b\ Whem in Whe performance of Wheir dXWieV. 

7KH &RPSDQ\¶V AUWLFOHV FRQWDLQ SURYLVLRQV UHTXLULQJ WKH &RPSDQ\ WR LQGHPQLI\ (QWUpH¶V RIILFHUV DQG GLUHFWRUV DJDLQVW DOO 
MXGJHPHQWV, SHQDOWLHV RU ILQHV DZDUGHG RU LPSRVHG LQ, RU DQ DPRXQW SDLG LQ VHWWOHPHQW RI, D OHJDO SURFHHGLQJ RU LQYHVWLJDWLYH 
DFWLRQ LQ ZKLFK VXFK SDUW\, E\ UHDVRQ RI EHLQJ D GLUHFWRU RU RIILFHU RI (QWUpH, LV RU PD\ EH MRLQHG.  7KH &RPSDQ\ DOVR KDV 
LQGHPQLW\ DJUHHPHQWV LQ SODFH ZLWK LWV RIILFHUV DQG GLUHFWRUV.  6XFK OLPLWDWLRQV RQ OLDELOLW\ PD\ UHGXFH WKH OLNHOLKRRG RI 
GHULYDWLYH OLWLJDWLRQ DJDLQVW WKH &RPSDQ\¶V RIILFHUV DQG GLUHFWRUV DQG PD\ GLVFRXUDJH RU GHWHU WKH &RPSDQ\¶V VKDUHKROGHUV 
IURP VXLQJ LWV RIILFHUV DQG GLUHFWRUV EDVHG XSRQ EUHDFKHV RI WKHLU GXWLHV WR (QWUpH, WKRXJK VXFK DQ DFWLRQ, LI VXFFHVVIXO, 
PLJKW RWKHUZLVH EHQHILW (QWUpH DQG WKH &RPSDQ\¶V VKDUHKROGHUV. 

InYeVWorV' inWereVWV in Whe Compan\ Zill be dilXWed and inYeVWorV ma\ VXffer dilXWion in Wheir neW book YalXe per Common 
Share if Whe Compan\ iVVXeV addiWional VecXriWieV.  

(QWUpH KDV QHYHU JHQHUDWHG UHYHQXH IURP RSHUDWLRQV, DQG LW LV FXUUHQWO\ ZLWKRXW D VRXUFH RI UHYHQXH.  7KH &RPSDQ\ PD\ EH 
UHTXLUHG WR LVVXH DGGLWLRQDO &RPPRQ 6KDUHV WR ILQDQFH (QWUpH¶V RSHUDWLRQV RU WR DFTXLUH DGGLWLRQDO SURSHUW\ LQWHUHVWV.     

7KH &RPSDQ\ PD\ DOVR LQ WKH IXWXUH JUDQW WR VRPH RU DOO RI (QWUpH¶V GLUHFWRUV, RIILFHUV, FRQVXOWDQWV, DQG HPSOR\HHV 
DGGLWLRQDO RSWLRQV WR SXUFKDVH &RPPRQ 6KDUHV DQG/RU DGGLWLRQDO GHIHUUHG VKDUH XQLWV DV QRQ-FDVK LQFHQWLYHV WR WKRVH 
SHUVRQV.  7KH LVVXDQFH RI DQ\ RSWLRQV RU GHIHUUHG VKDUH XQLWV FRXOG, DQG WKH LVVXDQFH RI DQ\ DGGLWLRQDO &RPPRQ 6KDUHV XSRQ 
WKH H[HUFLVH RI RSWLRQV RU UHGHPSWLRQ RI GHIHUUHG VKDUH XQLWV ZLOO, FDXVH WKH &RPSDQ\¶V H[LVWLQJ VKDUHKROGHUV WR H[SHULHQFH 
GLOXWLRQ RI WKHLU RZQHUVKLS LQWHUHVWV. 

,I WKH &RPSDQ\ LVVXHV DGGLWLRQDO &RPPRQ 6KDUHV, LQYHVWRUV¶ LQWHUHVWV LQ WKH &RPSDQ\ ZLOO EH GLOXWHG DQG LQYHVWRUV PD\ 
VXIIHU GLOXWLRQ LQ WKHLU QHW ERRN YDOXH SHU &RPPRQ 6KDUH GHSHQGLQJ RQ WKH SULFH DW ZKLFK VXFK VHFXULWLHV DUH VROG.  AV DW 
'HFHPEHU 31, 2020, WKH &RPSDQ\ KDG RXWVWDQGLQJ RSWLRQV H[HUFLVDEOH LQWR 10,550,000 &RPPRQ 6KDUHV (0DUFK 29, 2021 ± 
10,420,000 &RPPRQ 6KDUHV) DQG RXWVWDQGLQJ :DUUDQWV H[HUFLVDEOH LQWR 14,403,735 &RPPRQ 6KDUHV ZKLFK, LI H[HUFLVHG DV 
DW WKH GDWH RI WKLV AQQXDO 5HSRUW, ZRXOG UHSUHVHQW DSSUR[LPDWHO\ 13.4% (0DUFK 29, 2021 ± 13.3%) RI WKH &RPSDQ\¶V LVVXHG 
DQG RXWVWDQGLQJ &RPPRQ 6KDUHV.  ,Q DGGLWLRQ, DV DW 'HFHPEHU 31, 2020 DQG WKH GDWH RI WKLV AQQXDO 5HSRUW, WKH &RPSDQ\ 
KDG 450,000 XQYHVWHG GHIHUUHG VKDUH XQLWV RXWVWDQGLQJ ZKLFK, LI VXFK GHIHUUHG VKDUH XQLWV YHVWHG, ZHUH UHGHHPHG DQG WKH 
&RPSDQ\ HOHFWHG WR LVVXH &RPPRQ 6KDUHV XSRQ UHGHPSWLRQ, ZRXOG UHSUHVHQW DSSUR[LPDWHO\ 0.2% RI WKH &RPSDQ\¶V LVVXHG 
DQG RXWVWDQGLQJ &RPPRQ 6KDUHV DV DW WKH GDWH RI WKLV AQQXDO 5HSRUW.  ,I DOO RI WKHVH VHFXULWLHV DUH H[HUFLVHG RU UHGHHPHG 
DQG WKH XQGHUO\LQJ &RPPRQ 6KDUHV DUH LVVXHG, VXFK LVVXDQFH ZLOO FDXVH D UHGXFWLRQ LQ WKH SURSRUWLRQDWH RZQHUVKLS DQG 
YRWLQJ SRZHU RI DOO RWKHU VKDUHKROGHUV.  7KH GLOXWLRQ PD\ UHVXOW LQ D GHFOLQH LQ WKH PDUNHW SULFH RI WKH &RPSDQ\¶V &RPPRQ 
6KDUHV.   
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There can be no aVVXrance WhaW Whe Compan\ Zill eYer haYe VXfficienW earningV Wo declare and pa\ diYidendV. 

7KH &RPSDQ\ KDV QR HDUQLQJV RU GLYLGHQG UHFRUG.  7KH &RPSDQ\ KDV QRW SDLG GLYLGHQGV RQ LWV &RPPRQ 6KDUHV VLQFH 
LQFRUSRUDWLRQ DQG GRHV QRW DQWLFLSDWH GRLQJ VR LQ WKH IRUHVHHDEOH IXWXUH.  7KH &RPSDQ\¶V FXUUHQW LQWHQWLRQ LV WR DSSO\ DQ\ 
IXWXUH QHW HDUQLQJV WR LQFUHDVH LWV ZRUNLQJ FDSLWDO.  3URVSHFWLYH LQYHVWRUV VHHNLQJ RU QHHGLQJ GLYLGHQG LQFRPH RU OLTXLGLW\ 
VKRXOG, WKHUHIRUH, QRW SXUFKDVH WKH &RPSDQ\¶V &RPPRQ 6KDUHV.  7KH &RPSDQ\ FXUUHQWO\ KDV QR UHYHQXH DQG D KLVWRU\ RI 
ORVVHV, VR WKHUH FDQ EH QR DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO HYHU KDYH VXIILFLHQW HDUQLQJV WR GHFODUH DQG SD\ GLYLGHQGV WR WKH 
KROGHUV RI &RPPRQ 6KDUHV. 

CerWain aVVociaWionV ma\ giYe riVe Wo conflicWV of inWereVW. 

6RPH RI WKH GLUHFWRUV DQG RIILFHUV RI WKH &RPSDQ\ DUH DOVR GLUHFWRUV, RIILFHUV RU HPSOR\HHV RI RWKHU FRPSDQLHV WKDW DUH 
VLPLODUO\ HQJDJHG LQ WKH EXVLQHVV RI DFTXLULQJ, H[SORULQJ DQG GHYHORSLQJ QDWXUDO UHVRXUFH SURSHUWLHV. 6XFK DVVRFLDWLRQV PD\ 
JLYH ULVH WR FRQIOLFWV RI LQWHUHVW IURP WLPH WR WLPH. (QWUpH¶V GLUHFWRUV DQG RIILFHUV DUH UHTXLUHG E\ ODZ WR DFW KRQHVWO\ DQG LQ 
JRRG IDLWK ZLWK D YLHZ WR LWV EHVW LQWHUHVWV DQG WR GLVFORVH DQ\ LQWHUHVW ZKLFK WKH\ PD\ KDYH LQ DQ\ RI LWV SURMHFWV RU 
RSSRUWXQLWLHV.  ,Q JHQHUDO, LI D FRQIOLFW RI LQWHUHVW DULVHV DW D PHHWLQJ RI D ERDUG RI GLUHFWRUV, DQ\ GLUHFWRU LQ D FRQIOLFW ZLOO 
GLVFORVH KLV RU KHU LQWHUHVW DQG DEVWDLQ IURP YRWLQJ RQ VXFK PDWWHU RU, LI KH RU VKH GRHV YRWH, KLV RU KHU YRWH GRHV QRW FRXQW. 

There can be no aVVXrance WhaW EnWrpe Zill be able Wo aWWracW and reWain ke\ managemenW perVonnel.  

(QWUpH¶V DELOLW\ WR FRQWLQXH LWV H[SORUDWLRQ DQG GHYHORSPHQW DFWLYLWLHV DQG WR GHYHORS D FRPSHWLWLYH HGJH LQ WKH PDUNHWSODFH 
GHSHQGV, LQ ODUJH SDUW, RQ LWV DELOLW\ WR DWWUDFW DQG PDLQWDLQ TXDOLILHG NH\ PDQDJHPHQW SHUVRQQHO.  &RPSHWLWLRQ IRU VXFK 
SHUVRQQHO LV LQWHQVH, DQG WKHUH FDQ EH QR DVVXUDQFH WKDW (QWUpH ZLOO EH DEOH WR DWWUDFW DQG UHWDLQ VXFK SHUVRQQHO.  ,WV 
GHYHORSPHQW QRZ, DQG LQ WKH IXWXUH, ZLOO GHSHQG RQ WKH HIIRUWV RI NH\ PDQDJHPHQW ILJXUHV.  7KH ORVV RI DQ\ RI WKHVH NH\ 
SHRSOH FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ (QWUpH¶V EXVLQHVV.  (QWUpH FXUUHQWO\ RQO\ PDLQWDLQV NH\-PDQ OLIH LQVXUDQFH 
RQ LWV 3UHVLGHQW & &KLHI ([HFXWLYH 2IILFHU. 

FlXcWXaWionV in cXrrenc\ e[change raWeV ma\ impacW EnWrpe¶V financial poViWion and reVXlWV. 

)OXFWXDWLRQV LQ &DQDGLDQ DQG 8QLWHG 6WDWHV FXUUHQF\ H[FKDQJH UDWHV PD\ VLJQLILFDQWO\ LPSDFW (QWUpH¶V ILQDQFLDO SRVLWLRQ 
DQG UHVXOWV. 

FXWXre negaWiYe effecWV dXe Wo changeV in Wa[ regXlaWionV cannoW be e[clXded. 

(QWUpH UXQV LWV EXVLQHVV LQ GLIIHUHQW FRXQWULHV DQG VWULYHV WR UXQ LWV EXVLQHVV LQ DV WD[ HIILFLHQW D PDQQHU DV SRVVLEOH. 7KH WD[ 
V\VWHPV LQ FHUWDLQ RI WKHVH FRXQWULHV DUH FRPSOLFDWHG DQG VXEMHFW WR FKDQJH. )RU WKLV UHDVRQ, WKH SRVVLELOLW\ RI IXWXUH QHJDWLYH 
HIIHFWV RQ WKH UHVXOWV RI WKH &RPSDQ\ GXH WR FKDQJHV LQ WD[ UHJXODWLRQV FDQQRW EH H[FOXGHG. 5HSDWULDWLRQ RI HDUQLQJV WR 
&DQDGD IURP RWKHU FRXQWULHV PD\ EH VXEMHFW WR ZLWKKROGLQJ WD[HV. (QWUpH KDV QR FRQWURO RYHU ZLWKKROGLQJ WD[ UDWHV. 

The Compan\ iV VXbjecW Wo anWi-corrXpWion legiVlaWion, inclXding Whe U.S. Foreign CorrXpW PracWiceV AcW. 

7KH &RPSDQ\ LV VXEMHFW WR WKH 8.6. )RUHLJQ &RUUXSW 3UDFWLFHV AFW DQG RWKHU VLPLODU OHJLVODWLRQ, VXFK DV &DQDGD¶V &RUUXSWLRQ 
RI )RUHLJQ 2IILFLDOV AFW (FROOHFWLYHO\, "AQWL-&RUUXSWLRQ /HJLVODWLRQ"), ZKLFK SURKLELWV (QWUpH RU DQ\ RIILFHU, GLUHFWRU, 
HPSOR\HH RU DJHQW RI (QWUpH RU DQ\ VKDUHKROGHU RI WKH &RPSDQ\ RQ LWV EHKDOI IURP SD\LQJ, RIIHULQJ WR SD\, RU DXWKRUL]LQJ 
WKH SD\PHQW RI DQ\WKLQJ RI YDOXH WR DQ\ IRUHLJQ JRYHUQPHQW RIILFLDO, JRYHUQPHQW VWDII PHPEHU, SROLWLFDO SDUW\, RU SROLWLFDO 
FDQGLGDWH LQ DQ DWWHPSW WR REWDLQ RU UHWDLQ EXVLQHVV RU WR RWKHUZLVH LQIOXHQFH D SHUVRQ ZRUNLQJ LQ DQ RIILFLDO FDSDFLW\.  AQWL-
&RUUXSWLRQ /HJLVODWLRQ DOVR UHTXLUHV SXEOLF FRPSDQLHV WR PDNH DQG NHHS ERRNV DQG UHFRUGV WKDW DFFXUDWHO\ DQG IDLUO\ UHIOHFW 
WKHLU WUDQVDFWLRQV DQG WR GHYLVH DQG PDLQWDLQ DQ DGHTXDWH V\VWHP RI LQWHUQDO DFFRXQWLQJ FRQWUROV.  (QWUpH¶V LQWHUQDWLRQDO 
DFWLYLWLHV FUHDWH WKH ULVN RI XQDXWKRUL]HG SD\PHQWV RU RIIHUV RI SD\PHQWV E\ LWV HPSOR\HHV, FRQVXOWDQWV RU DJHQWV, HYHQ WKRXJK 
WKH\ PD\ QRW DOZD\V EH VXEMHFW WR LWV FRQWURO.  (QWUpH SURKLELWV WKHVH SUDFWLFHV E\ LWV HPSOR\HHV, FRQVXOWDQWV DQG DJHQWV.  
+RZHYHU, (QWUpH¶V H[LVWLQJ VDIHJXDUGV DQG DQ\ IXWXUH LPSURYHPHQWV PD\ SURYH WR EH OHVV WKDQ HIIHFWLYH, DQG LWV HPSOR\HHV, 
FRQVXOWDQWV DQG DJHQWV PD\ HQJDJH LQ FRQGXFW IRU ZKLFK LW PLJKW EH KHOG UHVSRQVLEOH.  AQ\ IDLOXUH E\ (QWUpH WR DGRSW 
DSSURSULDWH FRPSOLDQFH SURFHGXUHV DQG HQVXUH WKDW LWV HPSOR\HHV, FRQVXOWDQWV DQG DJHQWV FRPSO\ ZLWK AQWL-&RUUXSWLRQ 
/HJLVODWLRQ DQG DSSOLFDEOH ODZV DQG UHJXODWLRQV LQ IRUHLJQ MXULVGLFWLRQV FRXOG UHVXOW LQ VXEVWDQWLDO SHQDOWLHV RU UHVWULFWLRQV 
RQ (QWUpH¶V DELOLW\ WR FRQGXFW EXVLQHVV LQ FHUWDLQ IRUHLJQ MXULVGLFWLRQV, ZKLFK PD\ KDYH D PDWHULDO DGYHUVH LPSDFW RQ (QWUpH 
DQG WKH SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV. 
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EnWrpe belieYeV WhaW iW ZaV a paVViYe foreign inYeVWmenW compan\ dXring 2020, Zhich ma\ haYe a maWerial effecW on U.S. 
HolderV. 

(QWUpH EHOLHYHV LW ZDV D 3),& GXULQJ WKH WD[ \HDU HQGHG 'HFHPEHU 31, 2020 DQG PD\ EH D 3),& LQ LWV FXUUHQW WD[ \HDU DQG 
VXEVHTXHQW WD[ \HDUV, ZKLFK PD\ KDYH D PDWHULDO HIIHFW RQ 8.6. +ROGHUV.  8QLWHG 6WDWHV LQFRPH WD[ OHJLVODWLRQ FRQWDLQV UXOHV 
JRYHUQLQJ 3),&V, ZKLFK FDQ KDYH VLJQLILFDQW WD[ HIIHFWV RQ 8.6. +ROGHUV RI IRUHLJQ FRUSRUDWLRQV.  A 8.6. +ROGHU ZKR KROGV 
VWRFN LQ D IRUHLJQ FRUSRUDWLRQ GXULQJ DQ\ \HDU LQ ZKLFK VXFK FRUSRUDWLRQ TXDOLILHV DV D 3),& LV VXEMHFW WR 8QLWHG 6WDWHV 
IHGHUDO LQFRPH WD[DWLRQ XQGHU RQH RI WZR DOWHUQDWLYH WD[ UHJLPHV DW WKH HOHFWLRQ RI HDFK VXFK 8.6. +ROGHU.  7KH 8QLWHG 6WDWHV 
IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR D 8.6. +ROGHU RI WKH DFTXLVLWLRQ, RZQHUVKLS, DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV ZLOO 
GHSHQG RQ ZKHWKHU VXFK 8.6. +ROGHU PDNHV DQ HOHFWLRQ WR WUHDW (QWUpH DV D TXDOLILHG HOHFWLQJ IXQG XQGHU 6HFWLRQ 1295 RI 
WKH &RGH RU D PDUN-WR-PDUNHW HOHFWLRQ XQGHU 6HFWLRQ 1296 RI WKH &RGH.  AGGLWLRQDO DGYHUVH UXOHV ZRXOG DSSO\ WR 8.6. 
+ROGHUV IRU DQ\ \HDU LQ ZKLFK (QWUpH LV D 3),& DQG (QWUpH RZQV RU GLVSRVHV RI VKDUHV LQ DQRWKHU FRUSRUDWLRQ ZKLFK LV D 
3),&. +RZHYHU, 8.6. +ROGHUV VKRXOG EH DZDUH WKDW WKHUH FDQ EH QR DVVXUDQFH WKDW (QWUpH ZLOO VDWLVI\ WKH UHFRUG NHHSLQJ 
UHTXLUHPHQWV WKDW DSSO\ WR D TXDOLILHG HOHFWLQJ IXQG, RU WKDW (QWUpH ZLOO VXSSO\ 8.6. +ROGHUV ZLWK LQIRUPDWLRQ WKDW VXFK 8.6. 
+ROGHUV UHTXLUH WR UHSRUW XQGHU WKH 4() (OHFWLRQ UXOHV, LQ WKH HYHQW WKDW (QWUpH LV D 3),& DQG D 8.6. +ROGHU ZLVKHV WR PDNH 
D 4() (OHFWLRQ.   7KXV, 8.6. +ROGHUV PD\ QRW EH DEOH WR PDNH D 4() (OHFWLRQ ZLWK UHVSHFW WR WKHLU &RPPRQ 6KDUHV. 

7KLV SDUDJUDSK LV TXDOLILHG LQ LWV HQWLUHW\ E\ WKH GLVFXVVLRQ EHORZ WKH KHDGLQJ "&HUWDLQ 8QLWHG 6WDWHV )HGHUDO ,QFRPH 7D[ 
&RQVHTXHQFHV".  (DFK 8.6. +ROGHU VKRXOG FRQVXOW LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH 3),& UXOHV DQG WKH 8.6. IHGHUDO LQFRPH 
WD[ FRQVHTXHQFHV RI WKH DFTXLVLWLRQ, RZQHUVKLS DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV. 

IW ma\ be difficXlW Wo enforce jXdgmenWV or bring acWionV oXWVide Whe UniWed SWaWeV againVW Whe Compan\ and cerWain of 
iWV direcWorV. 

7KH &RPSDQ\ LV D &DQDGLDQ FRUSRUDWLRQ DQG FHUWDLQ RI LWV GLUHFWRUV DUH QHLWKHU FLWL]HQV QRU UHVLGHQWV RI WKH 8QLWHG 6WDWHV.  
A VXEVWDQWLDO SDUW RI WKH DVVHWV RI VHYHUDO RI WKHVH SHUVRQV DUH ORFDWHG RXWVLGH WKH 8QLWHG 6WDWHV.  AV D UHVXOW, LW PD\ EH 
GLIILFXOW RU LPSRVVLEOH IRU DQ LQYHVWRU:  WR HQIRUFH LQ FRXUWV RXWVLGH WKH 8QLWHG 6WDWHV MXGJPHQWV REWDLQHG LQ 8QLWHG 6WDWHV 
FRXUWV EDVHG XSRQ WKH FLYLO OLDELOLW\ SURYLVLRQV RI 8QLWHG 6WDWHV IHGHUDO VHFXULWLHV ODZV DJDLQVW WKHVH SHUVRQV DQG WKH 
&RPSDQ\; RU WR EULQJ LQ FRXUWV RXWVLGH WKH 8QLWHG 6WDWHV DQ RULJLQDO DFWLRQ WR HQIRUFH OLDELOLWLHV EDVHG XSRQ 8QLWHG 6WDWHV 
IHGHUDO VHFXULWLHV ODZV DJDLQVW WKHVH SHUVRQV DQG WKH &RPSDQ\. 

EnWrpe ma\ be VXbjecW Wo increaVed coVWV and compliance riVkV aV a reVXlW of being a pXblic compan\. 

/HJDO, DFFRXQWLQJ DQG RWKHU H[SHQVHV DVVRFLDWHG ZLWK SXEOLF FRPSDQ\ UHSRUWLQJ UHTXLUHPHQWV KDYH LQFUHDVHG VLJQLILFDQWO\ 
RYHU WLPH. 7KH &RPSDQ\ DQWLFLSDWHV WKDW JHQHUDO DQG DGPLQLVWUDWLYH FRVWV DVVRFLDWHG ZLWK UHJXODWRU\ FRPSOLDQFH ZLOO 
FRQWLQXH WR LQFUHDVH ZLWK RQJRLQJ FRPSOLDQFH UHTXLUHPHQWV XQGHU WKH 6DUEDQHV-2[OH\ AFW RI 2002, DV DPHQGHG ("6DUEDQHV-
2[OH\"), WKH 'RGG-)UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ AFW, DV ZHOO DV DQ\ QHZ UXOHV LPSOHPHQWHG E\ WKH 
6(&, &DQDGLDQ 6HFXULWLHV AGPLQLVWUDWRUV, WKH 27&4% DQG WKH 76; LQ WKH IXWXUH. 7KHVH UXOHV DQG UHJXODWLRQV KDYH 
VLJQLILFDQWO\ LQFUHDVHG WKH &RPSDQ\¶V OHJDO DQG ILQDQFLDO FRPSOLDQFH FRVWV DQG PDGH VRPH DFWLYLWLHV PRUH WLPH-FRQVXPLQJ 
DQG FRVWO\. 7KHUH FDQ EH QR DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO FRQWLQXH WR HIIHFWLYHO\ PHHW DOO RI WKH UHTXLUHPHQWV RI WKHVH 
UXOHV DQG UHJXODWLRQV, LQFOXGLQJ 6DUEDQHV-2[OH\ 6HFWLRQ 404, 1DWLRQDO ,QVWUXPHQW 52-109 ± Certification of Disclosure in 
Issuers¶ Annual and Interim Filings RI WKH &DQDGLDQ 6HFXULWLHV AGPLQLVWUDWRUV ("1, 52-109"), WKH HOLJLELOLW\ UHTXLUHPHQWV 
RI WKH 27&4% DQG WKH FRQWLQXHG OLVWLQJ VWDQGDUGV RI WKH 76;. AQ\ IDLOXUH WR HIIHFWLYHO\ LPSOHPHQW LQWHUQDO FRQWUROV, RU WR 
UHVROYH GLIILFXOWLHV HQFRXQWHUHG LQ WKHLU LPSOHPHQWDWLRQ, FRXOG KDUP WKH &RPSDQ\¶V RSHUDWLQJ UHVXOWV, FDXVH WKH &RPSDQ\ 
WR IDLO WR PHHW UHSRUWLQJ REOLJDWLRQV RU UHVXOW LQ PDQDJHPHQW EHLQJ UHTXLUHG WR JLYH D TXDOLILHG DVVHVVPHQW RI WKH &RPSDQ\¶V 
LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ RU WKH &RPSDQ\¶V LQGHSHQGHQW DXGLWRUV SURYLGLQJ DQ DGYHUVH RSLQLRQ UHJDUGLQJ 
PDQDJHPHQW¶V DVVHVVPHQW. AQ\ VXFK UHVXOW FRXOG FDXVH LQYHVWRUV WR ORVH FRQILGHQFH LQ WKH &RPSDQ\¶V UHSRUWHG ILQDQFLDO 
LQIRUPDWLRQ, ZKLFK FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH WUDGLQJ SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV. AQ\ IDLOXUH 
WR FRPSO\ ZLWK WKH FRQWLQXHG OLVWLQJ VWDQGDUGV RI WKH 76; RU WKH HOLJLELOLW\ UHTXLUHPHQWV RI WKH 27&4%, LQFOXGLQJ E\ 
PDLQWDLQLQJ D PLQLPXP OLVWLQJ SULFH, FRXOG UHVXOW LQ, DPRQJ RWKHU WKLQJV, WKH LQLWLDWLRQ RI GHOLVWLQJ SURFHHGLQJV IURP WKH 
76; DQG TXRWDWLRQ RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 27& 3LQN 2SHQ 0DUNHW, ZKLFK PD\ VHYHUHO\ DGYHUVHO\ DIIHFW 
WKH PDUNHW OLTXLGLW\ IRU WKH &RPSDQ\¶V &RPPRQ 6KDUHV E\ OLPLWLQJ WKH DELOLW\ RI EURNHU-GHDOHUV WR VHOO VXFK &RPPRQ 
6KDUHV, DQG WKH DELOLW\ RI VWRFNKROGHUV WR VHOO WKHLU &RPPRQ 6KDUHV LQ WKH VHFRQGDU\ PDUNHW.  2QJRLQJ FRPSOLDQFH 
UHTXLUHPHQWV KDYH DOVR PDGH LW PRUH GLIILFXOW DQG PRUH H[SHQVLYH IRU WKH &RPSDQ\ WR REWDLQ GLUHFWRU DQG RIILFHU OLDELOLW\ 
LQVXUDQFH, DQG WKH &RPSDQ\ PD\ EH UHTXLUHG WR DFFHSW UHGXFHG SROLF\ OLPLWV DQG FRYHUDJH RU LQFXU VXEVWDQWLDOO\ KLJKHU 
FRVWV WR REWDLQ WKH VDPH RU VLPLODU FRYHUDJH LQ WKH IXWXUH. AV D UHVXOW, LW PD\ EH PRUH GLIILFXOW IRU WKH &RPSDQ\ WR DWWUDFW 
DQG UHWDLQ TXDOLILHG LQGLYLGXDOV WR VHUYH RQ LWV %RDUG RU DV H[HFXWLYH RIILFHUV. ,I WKH &RPSDQ\ IDLOV WR PDLQWDLQ WKH DGHTXDF\ 
RI LWV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ, WKH &RPSDQ\¶V DELOLW\ WR SURYLGH DFFXUDWH ILQDQFLDO VWDWHPHQWV DQG FRPSO\ 
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ZLWK WKH UHTXLUHPHQWV RI 6DUEDQHV-2[OH\ DQG 1, 52-109 FRXOG EH LPSDLUHG, ZKLFK FRXOG FDXVH WKH SULFH RI WKH &RPSDQ\¶V 
&RPPRQ 6KDUHV WR GHFUHDVH. 

Trading of Whe Compan\¶V Common ShareV in Whe UniWed SWaWeV ma\ be affecWed b\ Whe YolXnWar\ deliVWing of Whe 
Compan\¶V Common ShareV from Whe NYSE American LLC. 

7KH &RPSDQ\¶V &RPPRQ 6KDUHV DUH WUDGHG H[FOXVLYHO\ LQ WKH 8QLWHG 6WDWHV RQ WKH 27&4%. 7KH &RPSDQ\¶V &RPPRQ 
6KDUHV SUHYLRXVO\ WUDGHG RQ WKH 1<6( APHULFDQ //&, DQG WKH 27&4% GRHV QRW UHTXLUH WKH VDPH OHYHO RI GLVFORVXUH DQG 
FRPSOLDQFH UHTXLUHPHQWV FRPSDUHG WR WKH 1<6( APHULFDQ //&. 7KH &RPSDQ\ LV VWLOO, KRZHYHU, UHTXLUHG WR PHHW LWV 6(& 
ILOLQJ UHTXLUHPHQWV DQG WR PHHW LWV 76; DQG &DQDGLDQ ILOLQJ, FRPSOLDQFH DQG GLVFORVXUH UHTXLUHPHQWV. AV WKH &RPSDQ\¶V 
&RPPRQ 6KDUHV DUH QR ORQJHU OLVWHG RQ WKH 1<6( APHULFDQ //&, VKDUHKROGHUV ZLOO QRW EH DEOH WR WUDGH LWV &RPPRQ 6KDUHV 
RQ WKH 1<6( APHULFDQ //& DQG FHUWDLQ IHGHUDO DQG VWDWH VHFXULWLHV ODZ H[HPSWLRQV IRU LWV &RPPRQ 6KDUHV ZRXOG QR ORQJHU 
EH DYDLODEOH. &RQVHTXHQWO\, WKH WUDGLQJ PDUNHW IRU WKH &RPSDQ\¶V VHFXULWLHV LQ WKH 8QLWHG 6WDWHV PD\ EH OLPLWHG. 

InWernal conWrolV cannoW proYide abVolXWe aVVXrance ZiWh reVpecW Wo Whe reliabiliW\ of financial reporWing and financial 
VWaWemenW preparaWion. 

,QWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ DUH SURFHGXUHV GHVLJQHG WR SURYLGH UHDVRQDEOH DVVXUDQFH WKDW WUDQVDFWLRQV DUH 
SURSHUO\ DXWKRUL]HG, DVVHWV DUH VDIHJXDUGHG DJDLQVW XQDXWKRUL]HG RU LPSURSHU XVH, DQG WUDQVDFWLRQV DUH SURSHUO\ UHFRUGHG 
DQG UHSRUWHG. A FRQWURO V\VWHP, QR PDWWHU KRZ ZHOO GHVLJQHG DQG RSHUDWHG, FDQ SURYLGH RQO\ UHDVRQDEOH, QRW DEVROXWH, 
DVVXUDQFH ZLWK UHVSHFW WR WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG ILQDQFLDO VWDWHPHQW SUHSDUDWLRQ. 

EnWrpe¶V operaWionV depend on informaWion Wechnolog\ ("IT") V\VWemV. 

7KHVH ,7 V\VWHPV FRXOG EH VXEMHFW WR QHWZRUN GLVUXSWLRQV FDXVHG E\ D YDULHW\ RI VRXUFHV, LQFOXGLQJ FRPSXWHU YLUXVHV, 
VHFXULW\ EUHDFKHV DQG F\EHUDWWDFNV, DV ZHOO DV GLVUXSWLRQV UHVXOWLQJ IURP LQFLGHQWV VXFK DV FDEOH FXWV, GDPDJH WR SK\VLFDO 
SODQWV, QDWXUDO GLVDVWHUV, WHUURULVP, ILUH, SRZHU ORVV, YDQGDOLVP DQG WKHIW. (QWUpH¶V RSHUDWLRQV DOVR GHSHQG RQ WKH WLPHO\ 
PDLQWHQDQFH, XSJUDGH DQG UHSODFHPHQW RI QHWZRUNV, HTXLSPHQW, ,7 V\VWHPV DQG VRIWZDUH, DV ZHOO DV SUH-HPSWLYH H[SHQVHV 
WR PLWLJDWH WKH ULVNV RI IDLOXUHV. AQ\ RI WKHVH DQG RWKHU HYHQWV FRXOG UHVXOW LQ LQIRUPDWLRQ V\VWHP IDLOXUHV, GHOD\V RU LQFUHDVH 
LQ FDSLWDO H[SHQVHV. 7KH IDLOXUH RI LQIRUPDWLRQ V\VWHPV RU D FRPSRQHQW RI LQIRUPDWLRQ V\VWHPV FRXOG, GHSHQGLQJ RQ WKH 
QDWXUH RI DQ\ VXFK IDLOXUH, DGYHUVHO\ LPSDFW (QWUpH¶V UHSXWDWLRQ DQG UHVXOWV RI RSHUDWLRQV. AOWKRXJK WR GDWH (QWUpH KDV QRW 
H[SHULHQFHG DQ\ PDWHULDO ORVVHV UHODWLQJ WR F\EHU DWWDFNV RU RWKHU LQIRUPDWLRQ VHFXULW\ EUHDFKHV, WKHUH FDQ EH QR DVVXUDQFH 
WKDW (QWUpH ZLOO QRW LQFXU VXFK ORVVHV LQ WKH IXWXUH. (QWUpH¶V ULVN DQG H[SRVXUH WR WKHVH PDWWHUV FDQQRW EH IXOO\ PLWLJDWHG 
EHFDXVH RI, DPRQJ RWKHU WKLQJV, WKH HYROYLQJ QDWXUH RI WKHVH WKUHDWV. AV D UHVXOW, F\EHU VHFXULW\ DQG WKH FRQWLQXHG 
GHYHORSPHQW DQG HQKDQFHPHQW RI FRQWUROV, SURFHVVHV DQG SUDFWLFHV GHVLJQHG WR SURWHFW V\VWHPV, FRPSXWHUV, VRIWZDUH, GDWD 
DQG QHWZRUNV IURP DWWDFN, GDPDJH RU XQDXWKRUL]HG DFFHVV UHPDLQ D SULRULW\. AV F\EHU WKUHDWV FRQWLQXH WR HYROYH, (QWUpH PD\ 
EH UHTXLUHG WR H[SHQG DGGLWLRQDO UHVRXUFHV WR FRQWLQXH WR PRGLI\ RU HQKDQFH SURWHFWLYH PHDVXUHV RU WR LQYHVWLJDWH DQG 
UHPHGLDWH DQ\ VHFXULW\ YXOQHUDELOLWLHV. 

There are differenceV in UniWed SWaWeV and Canadian reporWing of reVerYeV and reVoXrceV. 

7KH GLVFORVXUH LQ WKLV AQQXDO 5HSRUW XVHV WHUPV WKDW FRPSO\ ZLWK UHSRUWLQJ VWDQGDUGV LQ &DQDGD. 7KH WHUPV "PLQHUDO 
UHVRXUFH", "0HDVXUHG PLQHUDO UHVRXUFH", ",QGLFDWHG PLQHUDO UHVRXUFH" DQG ",QIHUUHG PLQHUDO UHVRXUFH" DUH GHILQHG LQ DQG 
UHTXLUHG WR EH XVHG E\ WKH &RPSDQ\ SXUVXDQW WR 1, 43-101; KRZHYHU, WKHVH WHUPV DUH QRW GHILQHG WHUPV XQGHU 6(& ,QGXVWU\ 
*XLGH 7 DQG KDYH KLVWRULFDOO\ QRW EHHQ SHUPLWWHG WR EH XVHG LQ UHSRUWV DQG UHJLVWUDWLRQ VWDWHPHQWV ILOHG ZLWK WKH 6(&. 
,QYHVWRUV DUH FDXWLRQHG QRW WR DVVXPH WKDW DQ\ SDUW RU DOO RI PLQHUDO GHSRVLWV LQ WKHVH FDWHJRULHV ZLOO HYHU EH FRQYHUWHG LQWR 
UHVHUYHV. ",QIHUUHG PLQHUDO UHVRXUFHV" KDYH D JUHDW DPRXQW RI XQFHUWDLQW\ DV WR WKHLU H[LVWHQFH, DQG DV WR WKHLU HFRQRPLF DQG 
OHJDO IHDVLELOLW\. ,W FDQQRW EH DVVXPHG WKDW DOO RU DQ\ SDUW RI WKH 0HDVXUHG PLQHUDO UHVRXUFHV, ,QGLFDWHG PLQHUDO UHVRXUFHV, 
RU ,QIHUUHG PLQHUDO UHVRXUFHV ZLOO HYHU EH XSJUDGHG WR D KLJKHU FDWHJRU\. 8QGHU &DQDGLDQ UXOHV, HVWLPDWHV RI ,QIHUUHG PLQHUDO 
UHVRXUFHV PD\ QRW IRUP WKH EDVLV RI )HDVLELOLW\, 3UH-)HDVLELOLW\ VWXGLHV RU RWKHU HFRQRPLF VWXGLHV, H[FHSW LQ UDUH FDVHV. 

,QYHVWRUV DUH FDXWLRQHG QRW WR DVVXPH WKDW DOO RU DQ\ SDUW RI DQ ,QIHUUHG PLQHUDO UHVRXUFH H[LVWV RU LV HFRQRPLFDOO\ RU OHJDOO\ 
PLQHDEOH. 'LVFORVXUH RI "FRQWDLQHG RXQFHV" LQ D UHVRXUFH LV SHUPLWWHG GLVFORVXUH XQGHU &DQDGLDQ UHJXODWLRQV; KRZHYHU, WKH 
6(& KLVWRULFDOO\ RQO\ SHUPLWHG LVVXHUV WR UHSRUW PLQHUDOL]DWLRQ WKDW GRHV QRW FRQVWLWXWH "UHVHUYHV" E\ 6(& ,QGXVWU\ *XLGH 7 
VWDQGDUGV DV LQ SODFH WRQQDJH DQG JUDGH ZLWKRXW UHIHUHQFH WR XQLW PHDVXUHV. 

)XUWKHU, WKH WHUPV "PLQHUDO UHVHUYH", "3URYHQ PLQHUDO UHVHUYH" DQG "3UREDEOH PLQHUDO UHVHUYH" DUH &DQDGLDQ PLQLQJ WHUPV 
DV GHILQHG LQ DFFRUGDQFH ZLWK 1, 43-101 DQG WKH &,0 'HILQLWLRQ 6WDQGDUGV. 7KHVH GHILQLWLRQV GLIIHU IURP WKH GHILQLWLRQV LQ 
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6(& ,QGXVWU\ *XLGH 7. 8QGHU 6(& ,QGXVWU\ *XLGH 7 VWDQGDUGV, D "ILQDO" RU "EDQNDEOH" )HDVLELOLW\ 6WXG\ LV UHTXLUHG WR UHSRUW 
UHVHUYHV, WKH WKUHH-\HDU KLVWRULFDO DYHUDJH SULFH LV XVHG LQ DQ\ UHVHUYH RU FDVK IORZ DQDO\VLV WR GHVLJQDWH UHVHUYHV DQG DOO 
QHFHVVDU\ SHUPLWV RU JRYHUQPHQWDO DXWKRUL]DWLRQV PXVW EH ILOHG ZLWK WKH DSSURSULDWH JRYHUQPHQWDO DXWKRULW\. 

AFFRUGLQJO\, LQIRUPDWLRQ FRQWDLQHG LQ WKLV AQQXDO 5HSRUW PD\ QRW EH FRPSDUDEOH WR VLPLODU LQIRUPDWLRQ PDGH SXEOLF E\ 
8QLWHG 6WDWHV FRPSDQLHV GLVFORVHG LQ DFFRUGDQFH ZLWK 6(& ,QGXVWU\ *XLGH 7. 

AV a "foreign priYaWe iVVXer", Whe Compan\ iV e[empW from SecWion 14 pro[\ rXleV and SecWion 16 of Whe U.S. E[change 
AcW. 

7KH &RPSDQ\ LV D "IRUHLJQ SULYDWH LVVXHU" DV GHILQHG LQ 5XOH 3E-4 XQGHU WKH 8.6. ([FKDQJH AFW. (TXLW\ VHFXULWLHV RI WKH 
&RPSDQ\ DUH DFFRUGLQJO\ H[HPSW IURP 6HFWLRQV 14(D), 14(E), 14(F), 14(I) DQG 16 RI WKH 8.6. ([FKDQJH AFW SXUVXDQW WR 
5XOH 3D12-3 RI WKH 8.6. ([FKDQJH AFW. 7KHUHIRUH, WKH &RPSDQ\ LV QRW UHTXLUHG WR ILOH D 6FKHGXOH 14A SUR[\ VWDWHPHQW LQ 
UHODWLRQ WR WKH DQQXDO PHHWLQJ RI VKDUHKROGHUV. 7KH VXEPLVVLRQ RI SUR[\ DQG DQQXDO PHHWLQJ RI VKDUHKROGHU LQIRUPDWLRQ RQ 
)RUP 6-. PD\ UHVXOW LQ VKDUHKROGHUV KDYLQJ OHVV FRPSOHWH DQG WLPHO\ LQIRUPDWLRQ LQ FRQQHFWLRQ ZLWK VKDUHKROGHU DFWLRQV. 
7KH H[HPSWLRQ IURP 6HFWLRQ 16 UXOHV UHJDUGLQJ UHSRUWV RI EHQHILFLDO RZQHUVKLS DQG SXUFKDVHV DQG VDOHV RI &RPPRQ 6KDUHV 
E\ LQVLGHUV DQG UHVWULFWLRQV RQ LQVLGHU WUDGLQJ LQ RXU VHFXULWLHV PD\ UHVXOW LQ VKDUHKROGHUV KDYLQJ OHVV GDWD DQG WKHUH EHLQJ 
IHZHU UHVWULFWLRQV RQ LQVLGHUV¶ DFWLYLWLHV LQ RXU VHFXULWLHV. 

,WHP 4. ,QIRUPDWLRQ RQ WKH CRPSDQ\ 

A. HLVWRU\ DQG DHYHORSPHQW RI WKH CRPSDQ\ 

(QWUpH LV DQ H[SORUDWLRQ VWDJH FRPSDQ\ WKDW KDV DQ LQWHUHVW LQ DQ DGYDQFHG SURMHFW ORFDWHG LQ 0RQJROLD.  7KH &RPSDQ\¶V 
H[HFXWLYH RIILFH LV ORFDWHG DW: 

6XLWH 1650 ± 1066 :HVW +DVWLQJV 6WUHHW 
9DQFRXYHU, %ULWLVK &ROXPELD, &DQDGD 96( 3;1 
3KRQH: 604.687.4777 
)D[:  604.687.4770 
:HEVLWH: ZZZ.(QWUHH5HVRXUFHV/WG.FRP.   

,QIRUPDWLRQ FRQWDLQHG RQ WKH &RPSDQ\¶V ZHEVLWH GRHV QRW IRUP SDUW RI WKLV AQQXDO 5HSRUW.  7KH &RPSDQ\¶V UHJLVWHUHG DQG 
UHFRUGV RIILFH LV ORFDWHG DW 2900 ± 550 %XUUDUG 6WUHHW, 9DQFRXYHU, %ULWLVK &ROXPELD, &DQDGD 96& 0A3 DQG LWV DJHQW IRU 
VHUYLFH RI SURFHVV LQ WKH 8QLWHG 6WDWHV RI APHULFD LV 1DWLRQDO 5HJLVWHUHG AJHQWV, ,QF., 1090 9HUPRQW AYHQXH 1:, 6XLWH 
910, :DVKLQJWRQ, '& 20005. 

(QWUpH PDLQWDLQV DQ DGPLQLVWUDWLYH RIILFH LQ 8ODDQEDDWDU, WKH FDSLWDO RI 0RQJROLD, WR VXSSRUW 0RQJROLDQ RSHUDWLRQV.  7KH 
DGGUHVV RI WKH 0RQJROLDQ RIILFH LV: 

6XLWH 409 
*XUYDQ *DO RIILFH FHQWHU 8/1, &KLQJJLV AYHQXH 
6XNKEDDWDU 'LVWULFW 1VW &RXQW\   
8ODDQEDDWDU, 0RQJROLD 
3KRQH: 976.11.318562 
)D[:  976.11.319426 

7KH &RPSDQ\ ZDV LQFRUSRUDWHG LQ %ULWLVK &ROXPELD, &DQDGD, RQ -XO\ 19, 1995, XQGHU WKH QDPH "7LPSHWH 0LQLQJ 
&RUSRUDWLRQ".  2Q )HEUXDU\ 5, 2001, WKH &RPSDQ\ FKDQJHG LWV QDPH WR "(QWUpH 5HVRXUFHV ,QF. ".  2Q 2FWREHU 9, 2002 WKH 
&RPSDQ\ FKDQJHG LWV QDPH IURP "(QWUpH 5HVRXUFHV ,QF." WR "(QWUpH *ROG ,QF." DQG, RQ -DQXDU\ 22, 2003, FKDQJHG LWV 
MXULVGLFWLRQ RI GRPLFLOH IURP %ULWLVK &ROXPELD WR WKH <XNRQ 7HUULWRU\ E\ FRQWLQXLQJ LQWR WKH <XNRQ 7HUULWRU\.  2Q 0D\ 27, 
2005, WKH &RPSDQ\ FKDQJHG WKH JRYHUQLQJ MXULVGLFWLRQ IURP WKH <XNRQ 7HUULWRU\ WR %ULWLVK &ROXPELD E\ FRQWLQXLQJ LQWR 
%ULWLVK &ROXPELD XQGHU WKH Business Corporation Act (%ULWLVK &ROXPELD) (WKH "%&%&A"). 2Q 0D\ 9, 2017, WKH &RPSDQ\ 
FKDQJHG LWV QDPH WR "(QWUpH 5HVRXUFHV /WG." 

7KH &RPSDQ\¶V FRPPRQ VKDUHV ("&RPPRQ 6KDUHV") WUDGHG RQ WKH 76; 9HQWXUH ([FKDQJH XQWLO ASULO 24, 2006.  2Q ASULO 
24, 2006, WKH &RPSDQ\¶V &RPPRQ 6KDUHV EHJDQ WUDGLQJ RQ WKH 7RURQWR 6WRFN ([FKDQJH ("76;") XQGHU WKH V\PERO "(7*". 
(IIHFWLYH 2FWREHU 1, 2019, WKH &RPSDQ\ YROXQWDULO\ ZLWKGUHZ LWV &RPPRQ 6KDUHV IURP OLVWLQJ RQ WKH 1<6( APHULFDQ //& 
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DQG LWV &RPPRQ 6KDUHV FRPPHQFHG WUDGLQJ RQ WKH 2YHU-WKH-&RXQWHU 27&4% 9HQWXUH 0DUNHW (WKH "27&4%") XQGHU WKH 
V\PERO "(5/))". 

AW LQFHSWLRQ WKH &RPSDQ\¶V 0HPRUDQGXP DQG AUWLFOHV DXWKRUL]HG LW WR LVVXH XS WR 20 PLOOLRQ &RPPRQ 6KDUHV ZLWKRXW SDU 
YDOXH.  2Q 6HSWHPEHU 30, 1997, WKH &RPSDQ\ VXEGLYLGHG LWV DXWKRUL]HG FDSLWDO RQ D WZR QHZ VKDUHV IRU RQH ROG VKDUH EDVLV, 
UHVXOWLQJ LQ DXWKRUL]HG FDSLWDO RI 40 PLOOLRQ &RPPRQ 6KDUHV ZLWKRXW SDU YDOXH.  2Q )HEUXDU\ 5, 2001, WKH &RPSDQ\ 
VXEGLYLGHG LWV &RPPRQ 6KDUHV RQ D IRXU QHZ VKDUHV IRU RQH ROG VKDUH EDVLV, WKXV LQFUHDVLQJ LWV DXWKRUL]HG FDSLWDO WR 160 
PLOOLRQ &RPPRQ 6KDUHV ZLWKRXW SDU YDOXH DQG VLPXOWDQHRXVO\ UHGXFHG LWV DXWKRUL]HG FDSLWDO WR 100 PLOOLRQ &RPPRQ 6KDUHV 
ZLWKRXW SDU YDOXH.  2Q 2FWREHU 9, 2002 WKH &RPSDQ\ FRQVROLGDWHG LWV DXWKRUL]HG FDSLWDO, ERWK LVVXHG DQG XQLVVXHG, RQ WKH 
EDVLV RI RQH QHZ VKDUH IRU HDFK WZR ROG VKDUHV, UHVXOWLQJ LQ DXWKRUL]HG FDSLWDO RI 50 PLOOLRQ &RPPRQ 6KDUHV ZLWKRXW SDU 
YDOXH DQG VLPXOWDQHRXVO\ LQFUHDVHG WKH DXWKRUL]HG FDSLWDO IURP 50 PLOOLRQ &RPPRQ 6KDUHV ZLWKRXW SDU YDOXH WR 100 PLOOLRQ 
&RPPRQ 6KDUHV ZLWKRXW SDU YDOXH.  2Q 0D\ 20, 2004, WKH &RPSDQ\ UHFHLYHG DSSURYDO IURP LWV VKDUHKROGHUV WR LQFUHDVH LWV 
DXWKRUL]HG VKDUH FDSLWDO IURP 100 PLOOLRQ &RPPRQ 6KDUHV ZLWKRXW SDU YDOXH WR DQ XQOLPLWHG QXPEHU RI &RPPRQ 6KDUHV, 
DOO ZLWKRXW SDU YDOXH.  7KLV LQFUHDVH EHFDPH HIIHFWLYH -XQH 16, 2004, WKH GDWH WKH &RPSDQ\ ILOHG WKH DPHQGPHQW WR LWV 
AUWLFOHV. 

AW WKH &RPSDQ\¶V AQQXDO *HQHUDO 0HHWLQJ RI VKDUHKROGHUV KHOG RQ -XQH 27, 2013, VKDUHKROGHUV FRQILUPHG WKH DOWHUDWLRQ RI 
WKH &RPSDQ\¶V AUWLFOHV E\ WKH DGGLWLRQ RI DGYDQFH QRWLFH SURYLVLRQV DV 3DUW 14% (WKH "AGYDQFH 1RWLFH 3URYLVLRQV").  7KH 
AGYDQFH 1RWLFH 3URYLVLRQV SURYLGH VKDUHKROGHUV, GLUHFWRUV DQG PDQDJHPHQW RI WKH &RPSDQ\ ZLWK D FOHDU IUDPHZRUN IRU 
QRPLQDWLQJ GLUHFWRUV RI WKH &RPSDQ\.  2QO\ SHUVRQV ZKR DUH HOLJLEOH XQGHU WKH %&%&A DQG ZKR DUH QRPLQDWHG LQ 
DFFRUGDQFH ZLWK WKH IROORZLQJ SURFHGXUHV VHW IRUWK LQ WKH AGYDQFH 1RWLFH 3URYLVLRQV VKDOO EH HOLJLEOH IRU HOHFWLRQ DV GLUHFWRUV 
RI WKH &RPSDQ\. AW DQ\ DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV, RU DW DQ\ VSHFLDO PHHWLQJ RI VKDUHKROGHUV LI RQH RI WKH 
SXUSRVHV IRU ZKLFK WKH VSHFLDO PHHWLQJ ZDV FDOOHG LV WKH HOHFWLRQ RI GLUHFWRUV, QRPLQDWLRQV RI SHUVRQV IRU HOHFWLRQ WR WKH 
&RPSDQ\¶V ERDUG RI GLUHFWRUV (WKH "%RDUG") PD\ EH PDGH RQO\: (D) E\ RU DW WKH GLUHFWLRQ RI WKH %RDUG, LQFOXGLQJ SXUVXDQW 
WR D QRWLFH RI PHHWLQJ; (E) E\ RU DW WKH GLUHFWLRQ RU UHTXHVW RI RQH RU PRUH VKDUHKROGHUV SXUVXDQW WR D ³SURSRVDO´ PDGH LQ 
DFFRUGDQFH ZLWK 3DUW 5, 'LYLVLRQ 7 RI WKH %&%&A, RU SXUVXDQW WR D UHTXLVLWLRQ RI WKH VKDUHKROGHUV PDGH LQ DFFRUGDQFH ZLWK 
VHFWLRQ 167 RI WKH %&%&A; RU (F) E\ DQ\ SHUVRQ (D "1RPLQDWLQJ 6KDUHKROGHU"): (A) ZKR, DW WKH FORVH RI EXVLQHVV RQ WKH 
GDWH RI WKH JLYLQJ E\ WKH 1RPLQDWLQJ 6KDUHKROGHU RI WKH QRWLFH SURYLGHG IRU LQ WKH AGYDQFH 1RWLFH 3URYLVLRQV DQG DW WKH 
FORVH RI EXVLQHVV RQ WKH UHFRUG GDWH IRU QRWLFH RI VXFK PHHWLQJ, LV HQWHUHG LQ WKH VHFXULWLHV UHJLVWHU RI WKH &RPSDQ\ DV D 
KROGHU RI RQH RU PRUH VKDUHV FDUU\LQJ WKH ULJKW WR YRWH DW VXFK PHHWLQJ RU ZKR EHQHILFLDOO\ RZQV VKDUHV WKDW DUH HQWLWOHG WR 
EH YRWHG DW VXFK PHHWLQJ DQG SURYLGHV HYLGHQFH RI VXFK RZQHUVKLS WKDW LV VDWLVIDFWRU\ WR WKH &RPSDQ\, DFWLQJ UHDVRQDEO\; 
DQG (%) ZKR FRPSOLHV ZLWK WKH QRWLFH SURFHGXUHV VHW IRUWK LQ WKH AGYDQFH 1RWLFH 3URYLVLRQV.   

2Q )HEUXDU\ 28, 2017, WKH &RPSDQ\ DQQRXQFHG WKDW WKH %RDUG KDG DSSURYHG D VSLQ-RXW RI (QWUpH¶V AQQ 0DVRQ 3URMHFW LQ 
1HYDGD DQG /RUGVEXUJ SURSHUW\ LQ 1HZ 0H[LFR LQWR D QHZO\ LQFRUSRUDWHG ZKROO\-RZQHG VXEVLGLDU\, 0DVRQ 5HVRXUFHV 
&RUS. ("0DVRQ 5HVRXUFHV"), WKURXJK D FRXUW DSSURYHG SODQ RI DUUDQJHPHQW XQGHU 6HFWLRQ 288 RI WKH %&%&A (WKH 
"AUUDQJHPHQW"). 7KH AUUDQJHPHQW FORVHG RQ 0D\ 9, 2017. 7KH &RPSDQ\¶V VKDUHKROGHUV UHFHLYHG FRPPRQ VKDUHV RI 0DVRQ 
5HVRXUFHV LQ SURSRUWLRQ WR WKHLU VKDUHKROGLQJV LQ WKH &RPSDQ\ E\ ZD\ RI D VKDUH H[FKDQJH, SXUVXDQW WR ZKLFK HDFK H[LVWLQJ 
FRPPRQ VKDUH RI WKH &RPSDQ\ ZDV H[FKDQJHG IRU RQH "QHZ" &RPPRQ 6KDUH RI WKH &RPSDQ\ DQG 0.45 RI D FRPPRQ VKDUH 
RI 0DVRQ 5HVRXUFHV. A WRWDO RI 77,805,786 FRPPRQ VKDUHV RI 0DVRQ 5HVRXUFHV ZHUH GLVWULEXWHG WR WKH &RPSDQ\¶V 
VKDUHKROGHUV. 2SWLRQKROGHUV DQG ZDUUDQWKROGHUV RI WKH &RPSDQ\ UHFHLYHG UHSODFHPHQW RSWLRQV DQG ZDUUDQWV RI WKH &RPSDQ\ 
DQG RSWLRQV DQG ZDUUDQWV RI 0DVRQ 5HVRXUFHV ZKLFK DUH SURSRUWLRQDWH WR, DQG UHIOHFWLYH RI WKH WHUPV RI, WKHLU RULJLQDO RSWLRQV 
DQG ZDUUDQWV RI WKH &RPSDQ\. 7KHUH ZDV QR FKDQJH WR VKDUHKROGHUV¶ LQWHUHVWV LQ WKH &RPSDQ\. 

GHQHUDO DHYHORSPHQW RI WKH BXVLQHVV 

(QWUpH LV DQ H[SORUDWLRQ VWDJH UHVRXUFH FRPSDQ\ ZLWK LQWHUHVWV LQ H[SORUDWLRQ DQG DGYDQFHG SURSHUWLHV LQ 0RQJROLD, 3HUX 
DQG AXVWUDOLD.   

(QWUpH/2\X 7ROJRL -9 3URSHUW\ 

(QWUpH¶V SULQFLSDO DVVHW LV LWV LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL MRLQW YHQWXUH SURSHUW\ (WKH "(QWUpH/2\X 7ROJRL -9 
3URSHUW\") ± D FDUULHG 20% SDUWLFLSDWLQJ LQWHUHVW LQ WZR RI WKH 2\X 7ROJRL SURMHFW GHSRVLWV, DQG D FDUULHG 20% RU 30% 
LQWHUHVW (GHSHQGLQJ RQ WKH GHSWK RI PLQHUDOL]DWLRQ) LQ WKH VXUURXQGLQJ ODUJH, XQGHUH[SORUHG, KLJKO\ SURVSHFWLYH ODQG 
SDFNDJH ORFDWHG LQ WKH 6RXWK *REL UHJLRQ RI 0RQJROLD.  (QWUpH¶V MRLQW YHQWXUH SDUWQHU, 2\X 7ROJRL //& ("27//&"), KROGV 
WKH UHPDLQLQJ LQWHUHVW.   
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7KH 2\X 7ROJRL SURMHFW LQFOXGHV WZR VHSDUDWH ODQG KROGLQJV: WKH 2\X 7ROJRL PLQLQJ OLFHQFH, ZKLFK LV KHOG E\ 27//& 
(66% 7XUTXRLVH +LOO 5HVRXUFHV /WG. ("7XUTXRLVH +LOO") DQG 34% WKH *RYHUQPHQW RI 0RQJROLD), DQG WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\, ZKLFK LV D SDUWQHUVKLS EHWZHHQ (QWUpH DQG 27//&. 7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ FRPSULVHV WKH HDVWHUQ 
SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH, DQG DOO RI WKH -DYKODQW PLQLQJ OLFHQFH, ZKLFK PRVWO\ VXUURXQG WKH 2\X 7ROJRL 
PLQLQJ OLFHQFH ()LJXUH 1 EHORZ).  %RWK WKH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV DUH KHOG E\ (QWUpH.  7KH WHUPV RI 
WKH MRLQW YHQWXUH EHWZHHQ (QWUpH DQG 27//& (WKH "(QWUpH/2\X 7ROJRL -9") VWDWH WKDW (QWUpH KDV D 20% SDUWLFLSDWLQJ 
LQWHUHVW ZLWK UHVSHFW WR PLQHUDOL]DWLRQ H[WUDFWHG IURP GHHSHU WKDQ 560 P EHORZ VXUIDFH DQG D 30% SDUWLFLSDWLQJ LQWHUHVW 
ZLWK UHVSHFW WR PLQHUDOL]DWLRQ H[WUDFWHG IURP DERYH 560 P GHSWK.   

7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LQFOXGHV WKH +XJR 1RUWK ([WHQVLRQ FRSSHU-JROG GHSRVLW (DOVR UHIHUUHG WR DV "+1(") 
DQG WKH PDMRULW\ RI WKH +HUXJD FRSSHU-JROG-PRO\EGHQXP GHSRVLW.  7KH UHVRXUFHV DW +XJR 1RUWK ([WHQVLRQ LQFOXGH D 
3UREDEOH UHVHUYH, ZKLFK LV SDUW RI WKH ILUVW OLIW ("/LIW 1") RI WKH 2\X 7ROJRL XQGHUJURXQG EORFN FDYH PLQLQJ RSHUDWLRQ. /LIW 
1 LV LQ GHYHORSPHQW E\ SURMHFW RSHUDWRU 5LR 7LQWR. %\ 2030, 2\X 7ROJRL LV H[SHFWHG WR EH WKH IRXUWK ODUJHVW FRSSHU PLQH 
LQ WKH ZRUOG. 

,Q DGGLWLRQ WR WKH +XJR 1RUWK ([WHQVLRQ FRSSHU-JROG GHSRVLW, WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LQFOXGHV DSSUR[LPDWHO\ 
94% RI WKH UHVRXUFH WRQQHV RXWOLQHG DW WKH +HUXJD FRSSHU-JROG-PRO\EGHQXP GHSRVLW DQG D ODUJH H[SORUDWLRQ ODQG SDFNDJH, 
ZKLFK WRJHWKHU IRUP D VLJQLILFDQW FRPSRQHQW RI WKH RYHUDOO 2\X 7ROJRL SURMHFW.  

2Q -DQXDU\ 15, 2018, WKH &RPSDQ\ DQQRXQFHG WKH UHVXOWV RI D 7HFKQLFDO 5HSRUW FRPSOHWHG RQ LWV LQWHUHVW LQ WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ (WKH "2018 7HFKQLFDO 5HSRUW"). 7KH 2018 7HFKQLFDO 5HSRUW GLVFXVVHV WZR GHYHORSPHQW VFHQDULRV, D 
UHVHUYH FDVH (WKH "2018 5HVHUYH &DVH") DQG D /LIH-RI-0LQH ("/20") 3UHOLPLQDU\ (FRQRPLF AVVHVVPHQW ("2018 3(A").  
7KH 2018 5HVHUYH &DVH LV EDVHG RQO\ RQ PLQHUDO UHVHUYHV DWWULEXWDEOH WR WKH (QWUpH/2\X 7ROJRL -9 IURP /LIW 1 RI WKH +XJR 
1RUWK ([WHQVLRQ XQGHUJURXQG EORFN FDYH.  

7KH 2018 3(A LV DQ DOWHUQDWLYH GHYHORSPHQW VFHQDULR FRPSOHWHG DW D FRQFHSWXDO OHYHO WKDW DVVHVVHV WKH LQFOXVLRQ RI PLQHUDO 
UHVRXUFHV IURP WKH VHFRQG OLIW RI +XJR 1RUWK ([WHQVLRQ ("/LIW 2") DQG +HUXJD LQWR DQ RYHUDOO PLQH SODQ ZLWK PLQHUDO 
UHVRXUFHV IURP +XJR 1RUWK ([WHQVLRQ /LIW 1.  7KH 2018 3(A LQFOXGHV ,QGLFDWHG DQG ,QIHUUHG UHVRXUFHV IURP +XJR 1RUWK 
([WHQVLRQ /LIWV 1 DQG 2, DQG ,QIHUUHG UHVRXUFHV IURP +HUXJD.  6LJQLILFDQW GHYHORSPHQW DQG FDSLWDO GHFLVLRQV ZLOO EH 
UHTXLUHG IRU WKH HYHQWXDO GHYHORSPHQW RI +XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD RQFH SURGXFWLRQ FRPPHQFHV DW +XJR 
1RUWK ([WHQVLRQ /LIW 1. 

%RWK WKH 2018 5HVHUYH &DVH DQG WKH 2018 3(A DUH EDVHG RQ LQIRUPDWLRQ UHSRUWHG ZLWKLQ WKH 2016 2\X 7ROJRL )HDVLELOLW\ 
6WXG\ ("27)616"), FRPSOHWHG E\ 27//& RQ WKH 2\X 7ROJRL SURMHFW (UHIHU WR 7XUTXRLVH +LOO¶V SUHVV UHOHDVH GDWHG 2FWREHU 
21, 2016). 27)616 GLVFXVVHV WKH PLQH SODQ IRU /LIW 1 RI WKH +XJR 1RUWK (LQFOXGLQJ +XJR 1RUWK ([WHQVLRQ) XQGHUJURXQG 
EORFN FDYH RQ ERWK WKH 2\X 7ROJRL PLQLQJ OLFHQFH DQG WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. ,Q 0D\ 2020, D GHVLJQ FKDQJH 
IRU +XJR 1RUWK /LIW 1 3DQHO 0 RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH ZDV DSSURYHG E\ 27//&, 7XUTXRLVH +LOO DQG 5LR 7LQWR 
,QWHUQDWLRQDO +ROGLQJV /LPLWHG ("5LR 7LQWR"). 7KH QHZ PLQH GHVLJQ ZDV LQFRUSRUDWHG LQ DQ XSGDWHG 2020 2\X 7ROJRL 
)HDVLELOLW\ 6WXG\ ("27)620"), ZKLFK ZDV FRPSOHWHG LQ -XO\ 2020 EXW LV VWLOO VXEMHFW WR UHJXODWRU\ HQGRUVHPHQW DQG 
DFFHSWDQFH. 7KH 27)620 /LIW 1 PLQH SODQ LQFRUSRUDWHV WKH GHYHORSPHQW RI WKUHH SDQHOV DQG LQ RUGHU WR UHDFK WKH IXOO 
VXVWDLQDEOH SURGXFWLRQ UDWH RI 95,000 WSG IURP WKH XQGHUJURXQG RSHUDWLRQV, DOO WKUHH SDQHOV QHHG WR EH LQ SURGXFWLRQ. +XJR 
1RUWK ([WHQVLRQ RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV ORFDWHG LQ WKH QRUWKHUQ SRUWLRQ RI 3DQHO 1. 7KH QHZ GHVLJQ, PDQ\ 
IXQGDPHQWDOV RI ZKLFK UHPDLQ XQFKDQJHG IURP 27)616, SURYLGHV IRU 120 P VWUXFWXUDO SLOODUV LQFOXGHG WR WKH QRUWK DQG 
VRXWK RI 3DQHO 0, SURWHFWLQJ RUH KDQGOLQJ LQIUDVWUXFWXUH (ZKLFK ZLOO EH PRYHG LQWR WKH VWUXFWXUDO SLOODUV) DQG LQFUHDVLQJ WKH 
RSWLRQDOLW\ RI VHTXHQFLQJ 3DQHO 1 DQG 3DQHO 2. ,Q 'HFHPEHU 2020, 7XUTXRLVH +LOO DQQRXQFHG WKH FRPSOHWLRQ DQG GHOLYHU\ 
E\ 5LR 7LQWR RI D GHILQLWLYH HVWLPDWH RI SURMHFW FRVW DQG VFKHGXOH (WKH "'HILQLWLYH (VWLPDWH"), ZKLFK UHILQHV WKH DQDO\VLV 
FRQWDLQHG LQ 27)620. 6HYHUDO PLQLQJ VWXGLHV DUH DOVR FXUUHQWO\ LQ SURJUHVV, ZKLFK DUH IRFXVHG RQ WKH HYDOXDWLRQ RI GLIIHUHQW 
GHVLJQ DQG VHTXHQFLQJ RSWLRQV IRU 3DQHOV 1 DQG 2 DV SDUW RI 27//&¶V SODQQHG 3UH-)HDVLELOLW\ DQG )HDVLELOLW\ 6WXG\ OHYHO 
ZRUN. 7KHVH VWXGLHV DUH XQGHUSLQQHG E\ DGGLWLRQDO JHRORJ\ DQG JHRWHFKQLFDO GDWD WKDW LV EHLQJ FROOHFWHG E\ 27//& IURP 
XQGHUJURXQG DQG VXUIDFH GULOOLQJ. 'DWD FROOHFWLRQ DQG DQDO\VLV LV EHLQJ SULRULWL]HG WR FRPSOHWH VWXG\ ZRUN LQ OLQH ZLWK PLQLQJ 
SURJUHVVLRQ.  

7KH &RPSDQ\ LV FXUUHQWO\ LQ WKH SURFHVV RI UHYLHZLQJ WKH GDWD DQG DVVXPSWLRQV XQGHUO\LQJ 27)620, WKH 27)620 EORFN 
FDYH GHVLJQV DQG WKH XSGDWHG PLQHUDO UHVRXUFHV DQG UHVHUYHV LQ RUGHU WR DVVHVV WKH SRWHQWLDO LPSDFW, ZKHWKHU SRVLWLYH RU 
QHJDWLYH, RQ (QWUpH/2\X 7ROJRL -9 3URSHUW\ UHVRXUFHV DQG UHVHUYHV DV ZHOO DV SURGXFWLRQ DQG ILQDQFLDO DVVXPSWLRQV DQG 
RXWSXWV IURP WKH WZR DOWHUQDWLYH FDVHV, WKH 2018 5HVHUYH &DVH DQG WKH 2018 3(A. 7KH UHVXOWV RI WKH &RPSDQ\¶V DVVHVVPHQW 
PD\ GLIIHU PDWHULDOO\ IURP WKH UHVXOWV RI WKH 2018 7HFKQLFDO 5HSRUW DQG/RU IURP 27//&¶V SODQQHG 3UH-)HDVLELOLW\ DQG 
)HDVLELOLW\ 6WXG\ OHYHO ZRUN RQ 3DQHO 1. 7KH &RPSDQ\ ZLOO XSGDWH WKH PDUNHW IROORZLQJ FRPSOHWLRQ RI LWV UHYLHZ DQG 
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DVVHVVPHQW. 8QWLO VXFK WLPH, WKH &RPSDQ\ FRQVLGHUV WKH LQIRUPDWLRQ VHW RXW EHORZ RI D VFLHQWLILF RU WHFKQLFDO QDWXUH 
UHJDUGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ WR EH FXUUHQW. 

/20 KLJKOLJKWV RI WKH SURGXFWLRQ UHVXOWV IURP WKH 2018 5HVHUYH &DVH DQG WKH 2018 3(A DUH VXPPDUL]HG LQ 7DEOH 1 EHORZ. 

7DEOH 1 ± 6XPPDU\ /20 3URGXFWLRQ 5HVXOWV ± EQWUpH/2\X 7ROJRL -9 3URSHUW\ 

EQWUpH/2\X 7ROJRL -9 3URSHUW\  8QLWV 2018 5HVHUYH CDVH 2018 3EA 

3UREDEOH 5HVHUYH )HHG  35 0W @ 1.59% &X,  
0.55 J/W AX, 3.72 J/W AJ 

(1.93% CXET) 

---- 

,QGLFDWHG 5HVRXUFH )HHG  ---- 113 0W @ 1.42% &X,  
0.50 J/W AX, 3.63 J/W AJ (1.73% 

CXET) 

,QIHUUHG 5HVRXUFH )HHG  ---- 708 0W @ 0.53% &X,  
0.44 J/W AX, 1.79 J/W AJ 

(0.82 % CXET) 

&RSSHU 5HFRYHUHG  0OE 1,115 10,497 

*ROG 5HFRYHUHG NR] 514 9,367 

6LOYHU 5HFRYHUHG NR] 3,651 45,378 

1RWHV: 
x 0LQHUDO UHVHUYHV DQG UHVRXUFHV HVWLPDWHV KDYH DQ HIIHFWLYH GDWH RI -DQXDU\ 15, 2018. 
x 0LQHUDO UHVHUYHV DQG PLQHUDO UHVRXUFHV DUH UHSRUWHG RQ D 100% EDVLV.   
x (QWUpH KDV D 20% LQWHUHVW LQ WKH DERYH SURFHVVHG PDWHULDO DQG UHFRYHUHG PHWDO.  
x 7KH PLQHUDO UHVHUYHV LQ WKH 2018 5HVHUYH &DVH DUH QRW DGGLWLYH WR WKH PLQHUDO UHVRXUFHV LQ WKH 2018 3(A. 
x &RSSHU HTXLYDOHQW ("&X(T") LV FDOFXODWHG DV VKRZQ LQ WKH IRRWQRWHV WR 7DEOH 3 DQG 7DEOH 4 EHORZ.  
x 7KH FRSSHU, JROG DQG VLOYHU UHFRYHUHG LQ WKH 2018 5HVHUYH &DVH DUH QRW DGGLWLYH WR WKH FRSSHU, JROG DQG VLOYHU UHFRYHUHG LQ WKH 2018 3(A. 

7KH HFRQRPLF DQDO\VLV LQ WKH 2018 3(A GRHV QRW KDYH DV KLJK D OHYHO RI FHUWDLQW\ DV WKH 2018 5HVHUYH &DVH. 7KH 2018 3(A 
LV SUHOLPLQDU\ LQ QDWXUH DQG LQFOXGHV ,QIHUUHG PLQHUDO UHVRXUFHV WKDW DUH FRQVLGHUHG WRR VSHFXODWLYH JHRORJLFDOO\ WR KDYH WKH 
HFRQRPLF FRQVLGHUDWLRQV DSSOLHG WR WKHP WKDW ZRXOG HQDEOH WKHP WR EH FDWHJRUL]HG DV PLQHUDO UHVHUYHV, DQG WKHUH LV QR 
FHUWDLQW\ WKDW WKH 2018 3(A ZLOO EH UHDOL]HG. 0LQHUDO UHVRXUFHV DUH QRW PLQHUDO UHVHUYHV DQG GR QRW KDYH GHPRQVWUDWHG 
HFRQRPLF YLDELOLW\. 

,Q ERWK GHYHORSPHQW RSWLRQV (2018 5HVHUYH &DVH DQG 2018 3(A) WKH 2018 7HFKQLFDO 5HSRUW RQO\ FRQWHPSODWHV WKH 
SURGXFWLRQ DQG FDVK IORZV DWWULEXWDEOH WR WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, QRW SURGXFWLRQ DQG FDVK IORZV IRU RWKHU PLQHUDO 
GHSRVLWV ORFDWHG RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH RZQHG 100% E\ 27//&. 1RWH WKH SURGXFWLRQ DQG FDVK IORZV IURP WKHVH 
WZR GHYHORSPHQW RSWLRQV DUH QRW DGGLWLYH. 

%HORZ DUH VRPH RI WKH NH\ SURGXFWLRQ DVVXPSWLRQV DQG RXWSXWV IURP WKH WZR DOWHUQDWLYH FDVHV, WKH 2018 5HVHUYH &DVH DQG 
WKH 2018 3(A.  AOO ILJXUHV VKRZQ IRU ERWK FDVHV DUH UHSRUWHG RQ D 100% (QWUpH/2\X 7ROJRL -9 EDVLV. 

.H\ LWHPV SHU WKH 2018 5HVHUYH &DVH DUH DV IROORZV:   

x (QWUpH/2\X 7ROJRL -9 3URSHUW\ GHYHORSPHQW SURGXFWLRQ IURP +XJR 1RUWK ([WHQVLRQ /LIW 1 LV DVVXPHG WR VWDUW LQ 
2021 ZLWK LQLWLDO EORFN FDYH SURGXFWLRQ VWDUWLQJ LQ 2026. 

x 14-\HDU PLQH OLIH (5-\HDUV GHYHORSPHQW SURGXFWLRQ DQG 9-\HDUV EORFN FDYH SURGXFWLRQ). 

x 0D[LPXP SURGXFWLRQ UDWH RI DSSUR[LPDWHO\ 24,000 WSG, ZKLFK LV EOHQGHG ZLWK SURGXFWLRQ IURP 27//&¶V 2\XW 
RSHQ SLW GHSRVLW DQG +XJR 1RUWK GHSRVLW WR UHDFK DQ DYHUDJH PLOO WKURXJKSXW RI DSSUR[LPDWHO\ 110,000 WSG. 
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.H\ LWHPV SHU WKH 2018 3(A RXWSXWV DUH DV IROORZV: 

7DEOH 2 ± 6XPPDU\ 2018 3EA 3URGXFWLRQ 2XWSXWV ± EQWUpH/2\X 7ROJRL -9 3URSHUW\ 
EQWUpH/2\X 7ROJRL -9 3URSHUW\ 8QLWV 2018 3EA (1) 

H1E /LIW 1 + /LIW 2 H1E /LIW 1+2+HHUXJD 
0LQH /LIH (2) <HDUV 33 77* 
0HWDO 5HFRYHUHG (3) 

x &RSSHU 
x *ROG 
x 6LOYHU 

 
0OE 
.R] 
.R] 

 
5,579 
2,637 

20,442 

 
10,497 
9,367 

45,378 

1RWHV: 
(1) 7KH HFRQRPLF DQDO\VLV LQ WKH 2018 3(A GRHV QRW KDYH DV KLJK D OHYHO RI FHUWDLQW\ DV WKH 2018 5HVHUYH &DVH.  7KH 2018 3(A LV SUHOLPLQDU\ LQ 

QDWXUH DQG LQFOXGHV ,QIHUUHG PLQHUDO UHVRXUFHV WKDW DUH FRQVLGHUHG WRR VSHFXODWLYH JHRORJLFDOO\ WR KDYH WKH HFRQRPLF FRQVLGHUDWLRQV DSSOLHG WR 
WKHP WKDW ZRXOG HQDEOH WKHP WR EH FDWHJRUL]HG DV PLQHUDO UHVHUYHV, DQG WKHUH LV QR FHUWDLQW\ WKDW WKH 2018 3(A ZLOO EH UHDOL]HG.  0LQHUDO 
UHVRXUFHV DUH QRW PLQHUDO UHVHUYHV DQG GR QRW KDYH GHPRQVWUDWHG HFRQRPLF YLDELOLW\. 

(2) *7KH 2018 3(A FRYHUV D SHULRG IURP 2021 WR 2097 (77 \HDUV), EXW WKHUH LV DQ 11-\HDU SHULRG (2054-2064) ZLWK QR PLQLQJ IURP WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\ ZKHQ RWKHU PLQHUDOL]DWLRQ IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH LV EHLQJ PLQHG DQG SURFHVVHG. 

(3) (QWUpH KDV D 20% DWWULEXWDEOH LQWHUHVW LQ WKH UHFRYHUHG PHWDO. 

x 0LQHUDOL]DWLRQ PLQHG IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV EOHQGHG ZLWK SURGXFWLRQ IURP RWKHU GHSRVLWV RQ 
WKH 2\X 7ROJRL PLQLQJ OLFHQFH WR UHDFK D PLOO WKURXJKSXW RI 110,000 WSG. 

x 'HYHORSPHQW VFKHGXOH DVVXPHV IRU (QWUpH/2\X 7ROJRL -9 3URSHUW\: 

� 2021 VWDUW RI /LIW 1 GHYHORSPHQW SURGXFWLRQ DQG LQ 2026 LQLWLDO /LIW 1 EORFN FDYH SURGXFWLRQ  

� 2028 /LIW 2 GHYHORSPHQW SURGXFWLRQ DQG LQ 2035 LQLWLDO /LIW 2 EORFN FDYH SURGXFWLRQ 

� 2065 +HUXJD GHYHORSPHQW SURGXFWLRQ DQG LQ 2069 LQLWLDO EORFN FDYH SURGXFWLRQ 

7KH 2018 3(A DQG WKH 2018 5HVHUYH &DVH DUH QRW PXWXDOO\ H[FOXVLYH; LI WKH 2018 5HVHUYH &DVH LV GHYHORSHG DQG EURXJKW 
LQWR SURGXFWLRQ, WKH PLQHUDOL]DWLRQ IURP +XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD LV QRW VWHULOL]HG RU UHGXFHG LQ WRQQDJH RU 
JUDGHV. +HUXJD FRXOG EH D FRPSOHWHO\ VWDQGDORQH XQGHUJURXQG RSHUDWLRQ, LQGHSHQGHQW RI RWKHU 2\X 7ROJRL SURMHFW 
XQGHUJURXQG GHYHORSPHQW, DQG SURYLGHV FRQVLGHUDEOH IOH[LELOLW\ IRU PLQH SODQQLQJ DQG GHYHORSPHQW. 

7KH &RPSDQ\ LV FXUUHQWO\ LQ WKH SURFHVV RI UHYLHZLQJ WKH GDWD DQG DVVXPSWLRQV XQGHUO\LQJ 27)620, WKH 27)620 EORFN 
FDYH GHVLJQV DQG WKH XSGDWHG PLQHUDO UHVRXUFHV DQG UHVHUYHV LQ RUGHU WR DVVHVV WKH SRWHQWLDO LPSDFW, ZKHWKHU SRVLWLYH RU 
QHJDWLYH, RQ NH\ SURGXFWLRQ DVVXPSWLRQV (LQFOXGLQJ GHYHORSPHQW VFKHGXOH) DQG RXWSXWV IURP WKH WZR DOWHUQDWLYH FDVHV, WKH 
2018 5HVHUYH &DVH DQG WKH 2018 3(A. 7KH UHVXOWV RI WKH &RPSDQ\¶V DVVHVVPHQW PD\ GLIIHU PDWHULDOO\ IURP WKH UHVXOWV RI 
WKH 2018 7HFKQLFDO 5HSRUW DQG/RU IURP 27//&¶V SODQQHG 3UH-)HDVLELOLW\ DQG )HDVLELOLW\ 6WXG\ OHYHO ZRUN RQ 3DQHO 1. 

7KH 2018 7HFKQLFDO 5HSRUW KDV EHHQ ILOHG RQ 6('A5 DQG ('*A5 DQG LV DYDLODEOH IRU UHYLHZ XQGHU WKH &RPSDQ\¶V SURILOH 
RQ 6('A5 (ZZZ.VHGDU.FRP) RU ('*A5 (ZZZ.VHF.JRY) RU RQ ZZZ.(QWUHH5HVRXUFHV/WG.FRP. 

7KUHH <HDU +LVWRU\ 

7KH IROORZLQJ LV D WLPHOLQH VXPPDUL]LQJ WKH JHQHUDO GHYHORSPHQW RI (QWUpH¶V EXVLQHVV RYHU WKH ODVW WKUHH FRPSOHWHG ILQDQFLDO 
\HDUV:  
 

-DQXDU\ 2018 7KH &RPSDQ\ DQQRXQFHV WKH UHVXOWV RI WKH 2018 7HFKQLFDO 5HSRUW FRPSOHWHG RQ LWV LQWHUHVW 
LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 7KH 2018 7HFKQLFDO 5HSRUW GLVFXVVHV WZR GHYHORSPHQW 
VFHQDULRV, WKH 2018 5HVHUYH &DVH DQG WKH 2018 3(A. 7KH 2018 5HVHUYH &DVH LV EDVHG RQO\ RQ 
PLQHUDO UHVHUYHV DWWULEXWDEOH WR WKH (QWUpH/2\X 7ROJRL -9 IURP /LIW 1 RI WKH +XJR 1RUWK 
([WHQVLRQ XQGHUJURXQG EORFN FDYH. 7KH 2018 3(A LV DQ DOWHUQDWLYH GHYHORSPHQW VFHQDULR 
FRPSOHWHG DW D FRQFHSWXDO OHYHO WKDW DVVHVVHV WKH LQFOXVLRQ RI PLQHUDO UHVRXUFHV IURP +XJR 
1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD LQWR DQ RYHUDOO PLQH SODQ ZLWK PLQHUDO UHVRXUFHV IURP 
+XJR 1RUWK ([WHQVLRQ /LIW 1. 
7XUTXRLVH +LOO DQQRXQFHV 27//& KDV FRPSOHWHG WKH VLQNLQJ RI 6KDIW 2, LQFOXGLQJ UHDFKLQJ 
ILQDO GHSWK, VKDIW ERWWRP PDVV H[FDYDWLRQ DQG FRQFUHWH IORRU LQVWDOODWLRQ, PDUNLQJ DQ HDUO\ 
PLOHVWRQH LQ WKH GHYHORSPHQW SURJUHVV RI /LIW 1. 7KH ILW RXW RI 6KDIW 2 ZLOO WDNH SODFH 
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WKURXJKRXW 2018. 7XUTXRLVH +LOO H[SHFWV WKH ILUVW GUDZ EHOO LQ PLG-2020 DQG VXVWDLQDEOH ILUVW 
SURGXFWLRQ IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH LQ 2021. 

FHEUXDU\ 2018 7KH &RPSDQ\ DQQRXQFHV WKDW /RUG +RZDUG KDV UHWLUHG IURP KLV SRVLWLRQV DV GLUHFWRU DQG 1RQ-
([HFXWLYH &KDLU RI WKH %RDUG. 0DUN %DLOH\ KDV EHHQ DSSRLQWHG 1RQ-([HFXWLYH &KDLU RI WKH 
%RDUG DQG 0LFKDHO 3ULFH KDV EHHQ DSSRLQWHG WR WKH %RDUG WR ILOO WKH YDFDQF\ FUHDWHG E\ /RUG 
+RZDUG¶V UHWLUHPHQW. 

0DUFK 2018 AV UHSRUWHG E\ 7XUTXRLVH +LOO, WKH VLQNLQJ RI 6KDIW 5 LV FRPSOHWHG DW D ILQDO GHSWK RI 1,178 P. 
6KDIW 5 ZLOO EH GHGLFDWHG WR YHQWLODWLRQ WKHUHE\ LQFUHDVLQJ WKH FDSDFLW\ IRU XQGHUJURXQG 
DFWLYLWLHV. 

-XQH 2018 7KH &RPSDQ\ DQQRXQFHV WKDW LW KDV VROG LWV 0.5% 165 UR\DOW\ RQ &DQGHQWH &RSSHU &RUS.¶V 
&DxDUDLFR FRSSHU SURMHFW LQ 1RUWKHUQ 3HUX WR AQJOR 3DFLILF *URXS 3/& ("AQJOR 3DFLILF"). 
7KH &RPSDQ\ WUDQVIHUUHG DOO WKH LVVXHG DQG RXWVWDQGLQJ VKDUHV RI LWV VXEVLGLDULHV WKDW GLUHFWO\ 
RU LQGLUHFWO\ KROG WKH UR\DOW\ WR AQJOR 3DFLILF IRU FRQVLGHUDWLRQ RI $1 PLOOLRQ, SD\DEOH E\ WKH 
LVVXDQFH RI 478,951 AQJOR 3DFLILF VKDUHV. 7KH &RPSDQ\ DOVR UHWDLQV WKH ULJKW WR D SRUWLRQ RI 
DQ\ IXWXUH UR\DOW\ LQFRPH UHFHLYHG E\ AQJOR 3DFLILF LQ UHODWLRQ WR WKH UR\DOW\. 

-XO\ 2018 7XUTXRLVH +LOO DQQRXQFHV WKH 2\X 7ROJRL SURMHFW KDV DFKLHYHG DQ LPSRUWDQW XQGHUJURXQG 
GHYHORSPHQW PLOHVWRQH ZLWK WKH FRPSOHWHG FRPPLVVLRQLQJ RI 6KDIW 5.  

2FWREHU 2018 7XUTXRLVH +LOO DQQRXQFHV WKDW 5LR 7LQWR, LQ LWV UROH DV PDQDJHU RI WKH 2\X 7ROJRL SURMHFW DQG 
XQGHUJURXQG FRQVWUXFWLRQ FRQWUDFWRU, KDV XQGHUWDNHQ LWV VHFRQG DQQXDO VFKHGXOH DQG FRVW UH-
IRUHFDVW IRU WKH SURMHFW. AFFRUGLQJ WR WKLV UH-IRUHFDVW, ODWHUDO GHYHORSPHQW KDV SURJUHVVHG ZHOO, 
WKH FRQVWUXFWLRQ FRPSOHWLRQ VFKHGXOH IRU +XJR 1RUWK /LIW 1 RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH 
UHPDLQV RQ WUDFN IRU 2022 DQG WKH SURMHFW LV H[SHFWHG WR EH FRPSOHWHG DW WKH $5.3 ELOOLRQ EXGJHW 
HVWLPDWH GLVFORVHG LQ 27)616 DQG 7XUTXRLVH +LOO¶V 2016 2\X 7ROJRL 7HFKQLFDO 5HSRUW. 
+RZHYHU, 5LR 7LQWR H[SHFWV D GHOD\ WR DFKLHYHPHQW RI VXVWDLQDEOH ILUVW SURGXFWLRQ IURP +XJR 
1RUWK /LIW 1 RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH WR WKH HQG RI WKLUG TXDUWHU 2021 LQVWHDG RI ILUVW 
TXDUWHU 2021. 7KLV LV D UHVXOW RI FHUWDLQ GHOD\V LQFOXGLQJ, EXW QRW OLPLWHG WR, WKH FRPSOHWLRQ RI 
6KDIW 2 DQG FKDOOHQJLQJ JURXQG FRQGLWLRQV. )LUVW GUDZ EHOO UHPDLQV RQ WUDFN IRU PLG-2020, 
SDUWO\ GXH WR D FKDQJH LQ WKH GUDZ EHOO VHTXHQFLQJ VWUDWHJ\. 

DHFHPEHU 2018 7XUTXRLVH +LOO DQQRXQFHV WKH VLJQLQJ RI WKH 3RZHU 6RXUFH )UDPHZRUN AJUHHPHQW ("36)A") 
EHWZHHQ 27//& DQG WKH *RYHUQPHQW RI 0RQJROLD ZKLFK SURYLGHV D ELQGLQJ IUDPHZRUN DQG 
SDWKZD\ IRUZDUG IRU WKH FRQVWUXFWLRQ RI D 7DYDQ 7ROJRL-EDVHG SRZHU SURMHFW, DV ZHOO DV 
HVWDEOLVKHV WKH EDVLV IRU D ORQJ-WHUP GRPHVWLF VROXWLRQ IRU WKH 2\X 7ROJRL SURMHFW. 7KH 36)A 
IRUPDOL]HV WKH UROH RI HDFK SDUW\ DQG VHWV RXW DQ DPHQGHG WLPHWDEOH IRU 27//& WR VRXUFH 
SRZHU GRPHVWLFDOO\. &RQVWUXFWLRQ LV H[SHFWHG WR VWDUW LQ 2020 IROORZLQJ IXUWKHU VWXGLHV DQG 
FRPPLVVLRQLQJ RI WKH SRZHU SODQW LV VFKHGXOHG IRU PLG-2023. 27//& ZLOO QRZ PRYH IRUZDUG 
WR FRQILUP WKH WHFKQLFDO GHVLJQ RI WKH SURMHFW DQG ILQDOL]H WKH FRPPHUFLDO DUUDQJHPHQWV, 
LQFOXGLQJ ILQDQFLQJ, XQGHUSLQQLQJ WKH 36)A. 7KH 300 PHJDZDWW SODQW ZLOO EH PDMRULW\ RZQHG 
E\ 27//& DQG ZLOO EH VLWXDWHG FORVH WR WKH 7DYDQ 7ROJRL FRDOILHOGV. 

ASULO 2019 AV UHSRUWHG E\ 7XUTXRLVH +LOO, 5LR 7LQWR, DV PDQDJHU RI WKH 2\X 7ROJRL SURMHFW, KDV DGYLVHG 
7XUTXRLVH +LOO WKDW GHOD\V RQ WKH 6KDIW 2 ILW RXW DUH H[SHFWHG WR UHVXOW LQ DQ RYHUDOO VFKHGXOH 
GHOD\ WR VXVWDLQDEOH ILUVW SURGXFWLRQ IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH EH\RQG WKH HQG RI 
WKLUG TXDUWHU 2021. AGGLWLRQDOO\, 5LR 7LQWR LV VWXG\LQJ UHORFDWLQJ WKH RUH SDVVHV RQ WKH 
IRRWSULQW DQG WKLV PD\ PRGLI\ WKH LQLWLDWLRQ VHTXHQFH ZLWKLQ +XJR 1RUWK /LIW 1 3DQHO 0 RQ WKH 
2\X 7ROJRL PLQLQJ OLFHQFH. 7KH VWXG\ ZLOO EH LQFRUSRUDWHG LQWR WKH 'HILQLWLYH (VWLPDWH RI 
SURMHFW FRVW DQG VFKHGXOH, DV ZLOO ZRUN QHFHVVDU\ WR HVWLPDWH DQ\ LPSDFW RQ FRVW DQG 
GHYHORSPHQW VFKHGXOH. 7KH 'HILQLWLYH (VWLPDWH LV H[SHFWHG WR EH FRPSOHWH WRZDUGV WKH HQG RI 
2019. 

AXJXVW 2019 AV UHSRUWHG E\ 7XUTXRLVH +LOO, LPSURYHG URFN PDVV LQIRUPDWLRQ DQG JHRWHFKQLFDO GDWD 
PRGHOOLQJ KDV FRQILUPHG WKDW WKHUH DUH VWDELOLW\ ULVNV DVVRFLDWHG ZLWK FRPSRQHQWV RI WKH 
H[LVWLQJ 3DQHO 0 PLQH GHVLJQ. A QXPEHU RI RSWLRQV DUH EHLQJ HYDOXDWHG WR GHWHUPLQH WKH ILQDO 
3DQHO 0 GHVLJQ, DQG WKLV ZRUN LV DQWLFLSDWHG WR FRQWLQXH LQWR HDUO\ 2020. A SHULRG RI GHWDLOHG 
GHVLJQ, VFKHGXOH DQG FRVW HVWLPDWLRQ ZLOO IROORZ ILQDO GHVLJQ GHFLVLRQV. 7KH 'HILQLWLYH 
(VWLPDWH LV H[SHFWHG WR EH GHOLYHUHG LQ WKH VHFRQG KDOI RI 2020, UHIOHFWLQJ WKH SUHIHUUHG PLQH 
GHVLJQ DSSURDFK. 

3UHOLPLQDU\ HVWLPDWHV LQGLFDWH WKDW VXVWDLQDEOH ILUVW SURGXFWLRQ IURP WKH 2\X 7ROJRL PLQLQJ 
OLFHQFH FRXOG EH GHOD\HG E\ 16 WR 30 PRQWKV FRPSDUHG WR 7XUTXRLVH +LOO¶V RULJLQDO IHDVLELOLW\ 
VWXG\ JXLGDQFH LQ 2016, DQG WKH GHYHORSPHQW FDSLWDO VSHQG IRU WKH 2\X 7ROJRL XQGHUJURXQG 
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SURMHFW PD\ LQFUHDVH E\ $1.2 ELOOLRQ WR $1.9 ELOOLRQ RYHU WKH $5.3 ELOOLRQ SUHYLRXVO\ GLVFORVHG 
E\ 7XUTXRLVH +LOO. 7KLV UDQJH LQFOXGHV FRQWLQJHQF\ RI XS WR HLJKW PRQWKV UHIOHFWLQJ WKH 
XQH[SHFWHG DQG FKDOOHQJLQJ JHRWHFKQLFDO LVVXHV, FRPSOH[LWLHV LQ WKH FRQVWUXFWLRQ RI 6KDIW 2, 
DQG UHIOHFWV WKH GHWDLOHG ZRUN VWLOO UHTXLUHG WR UHDFK D PRUH SUHFLVH HVWLPDWH.  7KLV UHVXOWV LQ 
VXVWDLQDEOH ILUVW SURGXFWLRQ IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH QRZ EHLQJ H[SHFWHG EHWZHHQ 
0D\ 2022 DQG -XQH 2023 ZLWK WKH ILUVW GUDZEHOO QRZ H[SHFWHG EHWZHHQ 2FWREHU 2021 DQG 
6HSWHPEHU 2022. 

AXJXVW ± 
2FWREHU 2019 

7KH &RPSDQ\ DQQRXQFHV LQ AXJXVW 2019 WKDW LW KDV UHFHLYHG D QRWLFH IURP 1<6( APHULFDQ 
//& VWDWLQJ WKDW LW LV QRW LQ FRPSOLDQFH ZLWK FHUWDLQ FRQWLQXHG OLVWLQJ VWDQGDUGV. ,Q 6HSWHPEHU 
2019 WKH &RPSDQ\ DQQRXQFHV LWV LQWHQWLRQ WR YROXQWDULO\ ZLWKGUDZ LWV &RPPRQ 6KDUHV IURP 
OLVWLQJ RQ 1<6( APHULFDQ //&. AIWHU FDUHIXO FRQVLGHUDWLRQ DQG D UHYLHZ RI VHYHUDO RSWLRQV, 
WKH %RDUG KDV GHWHUPLQHG WKDW D YROXQWDU\ GHOLVWLQJ DQG DSSO\LQJ IRU WUDGLQJ RQ D PRUH VXLWDEOH 
8.6. WUDGLQJ SODWIRUP LV LQ WKH &RPSDQ\¶V EHVW LQWHUHVWV.  7KH &RPSDQ\ DQQRXQFHV WKDW LWV 
ODVW GD\ RI WUDGLQJ RQ WKH 1<6( APHULFDQ //& LV 6HSWHPEHU 30, 2019 DQG HIIHFWLYH 2FWREHU 
1, 2019, WKH &RPSDQ\¶V &RPPRQ 6KDUHV ZLOO FRPPHQFH WUDGLQJ RQ WKH 27&4% LQ WKH 8QLWHG 
6WDWHV XQGHU WKH V\PERO "(5/))". 

1RYHPEHU 2019 AV UHSRUWHG E\ 7XUTXRLVH +LOO, FRQVWUXFWLRQ RI 6KDIW 2 RQ WKH 2\X 7ROJRL XQGHUJURXQG SURMHFW 
LV FRPSOHWH DQG LV LQ WKH ILQDO VWDJHV RI FRPPLVVLRQLQJ. 7KH FRPSOHWLRQ RI 6KDIW 2 LV D 
VLJQLILFDQW PLOHVWRQH DFKLHYHG, DV LW ZLOO DOORZ IRU XS WR 300 SHRSOH LQ WKH VHUYLFH KRLVW DQG 
OLIW XS WR 60 WRQQH VNLSV LQ WKH SURGXFWLRQ KRLVW, ERWK RI ZKLFK ZLOO DFFHOHUDWH WKH GHYHORSPHQW 
RI WKH XQGHUJURXQG PLQH. 6KDIWV 3 DQG 4 SUH-VLQNLQJ ZRUNV LV FRPSOHWH DQG VLQNLQJ RSHUDWLRQV 
IRU ERWK VKDIWV LV H[SHFWHG WR FRPPHQFH GXULQJ WKH VHFRQG TXDUWHU 2020. 

7KH ILUVW RI WKH NH\ GHFLVLRQV ZLWK UHVSHFW WR FRPSOHWLQJ WKH ILQDO 3DQHO 0 PLQH GHVLJQ KDV 
EHHQ PDGH; D PLG-DFFHVV GULYH ZLOO EH UHWDLQHG RQO\ RQ WKH DSH[ OHYHO RI WKH PLQH GHVLJQ RI 
3DQHO 0.  7XUTXRLVH +LOO H[SHFWV GHFLVLRQV UHJDUGLQJ 3DQHO 0 VHTXHQFLQJ, SURGXFWLYLW\ LQSXWV 
DQG RUH SDVV ORFDWLRQV WR EH FRPSOHWHG E\ ASULO 2020. 7KH UHVXOWLQJ 3UH-)HDVLELOLW\ 6WXG\ 
GHVLJQV EHLQJ GHWDLOHG WR )HDVLELOLW\ 6WXG\ VWDQGDUG, WKHQ VFKHGXOHG DQG FRVWHG WR IRUP WKH 
'HILQLWLYH (VWLPDWH DUH GXH LQ WKH VHFRQG KDOI RI 2020. 

0DUFK ± 0D\ 
2020 

8QGHUJURXQG GHYHORSPHQW RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH LV SURJUHVVLQJ, GHVSLWH 
XQSUHFHGHQWHG FKDOOHQJHV UHVXOWLQJ IURP WKH &29,'-19 (FRURQDYLUXV) SDQGHPLF. /RFDO 
JRYHUQPHQWV KDYH UHVWULFWHG DFFHVV WR WKH PLQH IRU WHDPV IURP 27//&, 5LR 7LQWR DQG WKHLU 
FRQVWUXFWLRQ SDUWQHUV, FKDOOHQJLQJ VXSSO\ ORJLVWLFV DQG FDXVLQJ GHOD\V ZLWK WKH FRQVWUXFWLRQ 
RI VRPH XQGHUJURXQG LQIUDVWUXFWXUH. 6KDIWV 3 DQG 4 KDYH EHHQ SODFHG RQ FDUH DQG PDLQWHQDQFH 
XQWLO H[SHUW VHUYLFH SURYLGHUV FDQ UHWXUQ WR VLWH WR FRPSOHWH WHFKQLFDO FRPPLVVLRQLQJ RI 
VSHFLDOL]HG HTXLSPHQW DQG FRPPHQFH VLQNLQJ DFWLYLWLHV. :RUN KDV DOVR VORZHG RQ VRPH 
FULWLFDO XQGHUJURXQG PDWHULDO KDQGOLQJ LQIUDVWUXFWXUH, LQ SDUWLFXODU WKH FRQVWUXFWLRQ RI 3ULPDU\ 
&UXVKHU 1, ZKLFK KDV EHHQ UHGXFHG WR GD\ VKLIW DFWLYLW\ RQO\ IURP ODWH 0DUFK. 

AV UHSRUWHG E\ 7XUTXRLVH +LOO, D GHVLJQ FKDQJH IRU 3DQHO 0 RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH 
KDV EHHQ DSSURYHG E\ 27//&, 7XUTXRLVH +LOO DQG 5LR 7LQWR. 7KLV ZLOO IRUP WKH EDVLV RI WKH 
'HILQLWLYH (VWLPDWH GXH LQ WKH VHFRQG KDOI RI 2020. 7KH DSSURYHG GHVLJQ, PDQ\ IXQGDPHQWDOV 
RI ZKLFK UHPDLQ XQFKDQJHG IURP 27)616, LV EDVHG RQ D EORFN FDYH DQG LQFOXGHV WZR SLOODUV; 
RQH WR WKH QRUWK DQG RQH WR WKH VRXWK RI 3DQHO 0. 7KH QH[W SKDVH RI PLQH GHVLJQ VWXGLHV ZLOO 
LQFOXGH GHVLJQ RSWLPL]DWLRQ IRU 3DQHO 0, DQG D UHYLHZ RI PLQH GHVLJQ RSWLRQV IRU 3DQHO 1 DQG 
3DQHO 2 WR XWLOL]H WKH OHDUQLQJV IURP WKH 3DQHO 0 ZRUN. 7KH 3DQHO 1 DQG 3DQHO 2 VWXGLHV, 
H[SHFWHG E\ 7XUTXRLVH +LOO WR EH ILQDOL]HG DV HDUO\ DV SRVVLEOH LQ 2021, ZLOO EH LQIRUPHG E\ 
DGGLWLRQDO GDWD FROOHFWHG IURP DQ XQGHUJURXQG GULOOLQJ SURJUDP ZKLFK LV LQ SURJUHVV. 7KH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\ LV ORFDWHG DW WKH QRUWKHUQ SRUWLRQ RI 3DQHO 1. 

-XO\ 2020 7XUTXRLVH +LOO DQQRXQFHV WKH FRPSOHWLRQ RI 27)620, ZKLFK LQFRUSRUDWHV WKH QHZ PLQH 
GHVLJQ IRU 3DQHO 0.  27//& LV LQ WKH SURFHVV RI VXEPLWWLQJ 27)620 ZLWK WKH *RYHUQPHQW RI 
0RQJROLD LQ RUGHU WR FRPSO\ ZLWK ORFDO UHJXODWRU\ UHTXLUHPHQWV. 7KH /LIW 1 PLQH SODQ 
LQFRUSRUDWHV WKH GHYHORSPHQW RI WKUHH SDQHOV DQG LQ RUGHU WR UHDFK WKH IXOO VXVWDLQDEOH 
SURGXFWLRQ UDWH RI 95,000 WSG IURP WKH XQGHUJURXQG RSHUDWLRQV, DOO WKUHH SDQHOV QHHG WR EH LQ 
SURGXFWLRQ.  
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7KH EORFN FDYH GHVLJQ LQFRUSRUDWHG LQ 27)620 SURYLGHV IRU 120 P VWUXFWXUDO SLOODUV LQFOXGHG 
WR WKH QRUWK DQG VRXWK RI 3DQHO 0, SURWHFWLQJ RUH KDQGOLQJ LQIUDVWUXFWXUH (ZKLFK ZLOO EH PRYHG 
LQWR WKH VWUXFWXUDO SLOODUV) DQG LQFUHDVLQJ WKH RSWLRQDOLW\ RI VHTXHQFLQJ 3DQHO 1 DQG 3DQHO 2. 
7KH VWUXFWXUDO SLOODUV DUH SODQQHG WR EH ORFDWHG RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH. 7XUTXRLVH 
+LOO EHOLHYHV WKH H[LVWLQJ )HDVLELOLW\ 6WXG\ GHVLJQV IRU 3DQHO 1 DQG 3DQHO 2 UHPDLQ H[HFXWDEOH 
EDVHG RQ WKH FXUUHQW RUHERG\ XQGHUVWDQGLQJ. +RZHYHU, ZLWK WKH LQWURGXFWLRQ RI VWUXFWXUDO 
SLOODUV, 3DQHOV 1 DQG 2 EHFRPH LQGHSHQGHQW, DOORZLQJ IRU PXFK JUHDWHU RSHUDWLRQDO IOH[LELOLW\. 
AFFRUGLQJ WR 7XUTXRLVH +LOO WKLV SURYLGHV RSSRUWXQLWLHV WR: RSWLPL]H WKH H[WUDFWLRQ OHYHO 
HOHYDWLRQ IRU HDFK SDQHO LQGHSHQGHQWO\; HYDOXDWH WKH SRWHQWLDO WR FRQYHUW 0HDVXUHG DQG 
,QGLFDWHG PLQHUDO UHVRXUFHV EHORZ WKH FXUUHQW /LIW 1 H[WUDFWLRQ OHYHO WR 3UREDEOH PLQHUDO 
UHVHUYHV; FRPSOHWH DGGLWLRQDO FRQILUPDWRU\ GULOOLQJ DQG GDWD FROOHFWLRQ LQ VXSSRUW RI SRWHQWLDO 
3DQHO 1 DQG 3DQHO 2 GHVLJQ UHILQHPHQWV; DQG LQFOXGH VWUXFWXUDO SLOODU UHFRYHU\ OHYHO(V) LQ WKH 
LQWHJUDWHG +XJR 1RUWK /LIW 1 PLQH GHVLJQ. 7XUTXRLVH +LOO QRWHV WKDW 3DQHO 1 DQG 3DQHO 2 GHVLJQ 
RSWLPL]DWLRQ VWXGLHV KDYH EHHQ LQLWLDWHG WR H[SORUH WKHVH RSSRUWXQLWLHV.  7KH VWXGLHV DUH QRW 
H[SHFWHG WR GHOD\ WKH UDPS XS RI 3DQHO 1 RU 3DQHO 2. 'ULOOLQJ ZRUN LV XQGHUZD\ DQG WKH 
UHVXOWLQJ XSGDWHV WR JHRWHFKQLFDO PRGHOOLQJ DQG PLQH GHVLJQ UHYLHZ DUH H[SHFWHG E\ 
7XUTXRLVH +LOO WR FRQWLQXH LQWR 2021.  

AXJXVW 2020 7KH &RPSDQ\ DQQRXQFHV D QRQ-EURNHUHG SULYDWH SODFHPHQW (WKH "1RQ-%URNHUHG 3ULYDWH 
3ODFHPHQW") RI XS WR 10 PLOOLRQ XQLWV DW D SULFH RI &$0.43 SHU XQLW IRU JURVV SURFHHGV RI XS WR 
&$4.3 PLOOLRQ. (DFK XQLW ZLOO FRQVLVW RI RQH &RPPRQ 6KDUH DQG RQH-KDOI RI RQH WUDQVIHUDEOH 
&RPPRQ  6KDUH SXUFKDVH ZDUUDQW (D ":DUUDQW"). (DFK ZKROH :DUUDQW HQWLWOHV WKH KROGHU WR 
SXUFKDVH RQH DGGLWLRQDO &RPPRQ 6KDUH DW D SULFH RI &$0.60 IRU D SHULRG RI WKUHH \HDUV. 

7XUTXRLVH +LOO DQQRXQFHV WKDW LW KDG ILOHG DQ XSGDWHG WHFKQLFDO UHSRUW IRU WKH 2\X 7ROJRL 
SURMHFW ("2020 2775"). 27)620 DQG WKH 2020 2775 GR QRW UHIOHFW WKH LPSDFWV RI WKH 
&29,'-19 SDQGHPLF, ZKLFK FRQWLQXH WR EH DVVHVVHG E\ 27//&, 5LR 7LQWR DQG 7XUTXRLVH 
+LOO. 

27)620 DQG WKH 2020 2775 LQFRUSRUDWH DQ XSGDWH WR WKH ILUVW VXVWDLQDEOH SURGXFWLRQ 
VFKHGXOH DQG FDSLWDO FRVW HVWLPDWHV IRU WKH XQGHUJURXQG PLQH GHYHORSPHQW EDVHG RQ WKH QHZ 
EORFN FDYH PLQH GHVLJQ IRU 3DQHO 0. 7KH QHZ GHVLJQ DQWLFLSDWHV D EDVH FDVH GHYHORSPHQW 
FDSLWDO FRVW RI $6.8 ELOOLRQ, ZLWK D UDQJH RI $6.6 ELOOLRQ WR $7.1 ELOOLRQ, DQG D WDUJHW WR ILUVW 
VXVWDLQDEOH SURGXFWLRQ IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH RI )HEUXDU\ 2023, ZLWK D WDUJHW 
UDQJH EHWZHHQ 2FWREHU 2022 DQG -XQH 2023, LQFOXVLYH RI DQ DOORZDQFH IRU VFKHGXOH 
FRQWLQJHQF\. 7KH PLQH GHVLJQ IRU 3DQHO 0 LV XQGHUJRLQJ GHWDLOHG VWXG\, GHVLJQ, HQJLQHHULQJ 
DQG RSWLPL]DWLRQ ZRUN WR VXSSRUW WKH 'HILQLWLYH (VWLPDWH, H[SHFWHG WR EH FRPSOHWHG E\ 
27//&, 5LR 7LQWR DQG 7XUTXRLVH +LOO LQ WKH IRXUWK TXDUWHU RI 2020.  

6HSWHPEHU 2020 7KH &RPSDQ\ FORVHV LWV SUHYLRXVO\ DQQRXQFHG 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. 7KH 
&RPSDQ\ LVVXHV 10,278,000 XQLWV DW D SULFH RI &$0.43 SHU XQLW IRU JURVV SURFHHGV RI 
&$4,419,540. ,Q FRQQHFWLRQ ZLWK WKH ILQDQFLQJ, WKH &RPSDQ\ SD\V D ILQGHU¶V IHH RI &$86,000 
LQ FDVK, HTXDO WR 5% RI DJJUHJDWH JURVV VXEVFULSWLRQ SURFHHGV UHFHLYHG E\ WKH &RPSDQ\ IURP 
SXUFKDVHUV LQWURGXFHG WR WKH &RPSDQ\ E\ WKH ILQGHU. 1HW SURFHHGV IURP WKH ILQDQFLQJ DUH 
H[SHFWHG WR EH XVHG WR XSGDWH WKH 2018 7HFKQLFDO 5HSRUW RQ WKH &RPSDQ\¶V LQWHUHVW LQ WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\, DQG IRU JHQHUDO FRUSRUDWH SXUSRVHV. 

2FWREHU 2020 AFFRUGLQJ WR 7XUTXRLVH +LOO, ZRUN RQ WKH 2\X 7ROJRL XQGHUJURXQG SURMHFW KDV FRQWLQXHG WR 
SURJUHVV GHVSLWH &29,'-19 FRQWUROV DQG RQJRLQJ LQWHUQDWLRQDO WUDYHO UHVWULFWLRQV LVVXHG E\ 
WKH *RYHUQPHQW RI 0RQJROLD. 40 RI 27//&¶V H[SDWULDWHV ZHUH DEOH WR UHWXUQ WR 0RQJROLD LQ 
-XO\. )XUWKHU IOLJKWV DUH SODQQHG LQ RUGHU WR UHWXUQ WKH UHTXLUHG VSHFLDOLVWV WR VLWH. 
 
&DUH DQG PDLQWHQDQFH DFWLYLWLHV FRQWLQXH DW 6KDIWV 3 DQG 4 EXW VRPH FRPPLVVLRQLQJ DFWLYLWLHV 
KDYH DGYDQFHG LQ SUHSDUDWLRQ IRU VKDIW VLQNLQJ, LQFOXGLQJ URSH LQVWDOODWLRQ DQG QR-ORDG WHVWLQJ 
RI WKH 6KDIW 4 KRLVWLQJ V\VWHP. )XUWKHU VXEVWDQWLDO SURJUHVV ZLOO UHTXLUH WKH UHPRELOLVDWLRQ RI 
LQWHUQDWLRQDO VKDIW-VLQNLQJ VSHFLDOLVWV, DQG VXEMHFW WR ORFDO ERUGHU UHVWULFWLRQV, SUHSDUDWLRQ LV 
XQGHUZD\ E\ 27//& WR PRELOLVH WKHVH FRQWUDFWRUV EHIRUH WKH HQG RI WKH IRXUWK TXDUWHU 2020. 
6KDIWV 3 DQG 4 ZLOO SURYLGH YHQWLODWLRQ WR VXSSRUW WKH RQJRLQJ GHYHORSPHQW DVVRFLDWHG ZLWK 
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SURGXFWLRQ UDPS XS IRU 3DQHOV 1 DQG 2. 27//& DQG 5LR 7LQWR FRQWLQXH WR UHYLHZ WKH LPSDFWV 
RI WKH 6KDIW 3 DQG 4 GHOD\V. 

DHFHPEHU 2020 7XUTXRLVH +LOO DQQRXQFHV WKH FRPSOHWLRQ DQG GHOLYHU\ E\ 5LR 7LQWR RI WKH 'HILQLWLYH (VWLPDWH, 
ZKLFK UHILQHV WKH DQDO\VLV FRQWDLQHG LQ 27)620. 7KH UHVXOWV RI WKH 'HILQLWLYH (VWLPDWH LQFOXGH 
D UHYLVHG EDVH FDVH GHYHORSPHQW FDSLWDO FRVW RI $6.75 ELOOLRQ IRU WKH QHZ GHVLJQ, FRQILUPDWLRQ 
WKDW VXVWDLQDEOH ILUVW SURGXFWLRQ IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH LV IRUHFDVW WR RFFXU LQ 
2FWREHU 2022, DQG YHULILFDWLRQ WKDW DOO VXUIDFH LQIUDVWUXFWXUH UHTXLUHG IRU VXVWDLQDEOH ILUVW 
SURGXFWLRQ IURP 3DQHO 0 RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH LV QRZ FRPSOHWH. AGGLWLRQDO 
SURMHFW LQIUDVWUXFWXUH ZLOO VWLOO EH QHHGHG WR VXSSRUW WKH SURGXFWLRQ UDPS-XS SURILOH DQG WKH 
/20 PDWHULDO KDQGOLQJ LQIUDVWUXFWXUH FDSDFLW\. 
 

AOWKRXJK H[SDWULDWHV VWDUWHG WR UHWXUQ WR 0RQJROLD IURP -XO\ WKURXJK 'HFHPEHU 2020, 
LQFOXGLQJ VKDIW VLQNHUV DQG YHQGRU UHSUHVHQWDWLYHV WR VXSSRUW WKH FRPPLVVLRQLQJ RI VLQNLQJ 
HTXLSPHQW, &29,'-19 FDVHV LQ-FRXQWU\ KDYH UHVXOWHG LQ LQFUHDVHG UHVWULFWLRQV RQ ERWK 
GRPHVWLF DQG LQWHUQDWLRQDO WUDYHO.  

:LWK WKH DVVLVWDQFH RI YHQGRU UHSUHVHQWDWLYHV QRZ RQ VLWH, LQVWDOODWLRQ DQG FRPPLVVLRQLQJ RI 
HTXLSPHQW FRQWLQXHV DW 6KDIWV 3 DQG 4. AFWLYLWLHV DW 6KDIW 4 DUH QRZ IRFXVHG RQ FRPSOHWLQJ 
DOO FRQVWUXFWLRQ DQG FRPPLVVLRQLQJ DFWLYLWLHV IRU ORDG WHVWLQJ DQG YHULILFDWLRQ LQ SUHSDUDWLRQ 
IRU VKDIW VLQNLQJ, ZKLFK LV H[SHFWHG WR FRPPHQFH HDUO\ LQ WKH ILUVW TXDUWHU 2021. 6KDIWV 3 DQG 
4 ZLOO SURYLGH YHQWLODWLRQ WR VXSSRUW WKH RQJRLQJ GHYHORSPHQW DVVRFLDWHG ZLWK SURGXFWLRQ 
UDPS XS IRU 3DQHOV 1 DQG 2. 6KRXOG IOLJKW UHVWULFWLRQV FRQWLQXH, SURGXFWLYLW\ RQ WKH SURMHFW DQG 
WKH DELOLW\ WR SHUIRUP VSHFLDOLVHG PDLQWHQDQFH DQG FRPPLVVLRQLQJ DFWLYLWLHV FRXOG EH 
LPSDFWHG. 7XUTXRLVH +LOO FRQWLQXHV WR DVVHVV DQ\ SRWHQWLDO LPSOLFDWLRQV, SDUWLFXODUO\ IRU 3DQHO 
1 DQG 3DQHO 2 UDPS-XS ZKLFK 6KDIW 3 DQG 4 VXSSRUW. 

'XULQJ WKH \HDU HQGHG 'HFHPEHU 31, 2018, WKH &RPSDQ\ GLYHVWHG D 0.5% 165 UR\DOW\ RQ &DQGHQWH &RSSHU &RUS.¶V 
&DxDUDLFR FRSSHU SURMHFW LQ 1RUWKHUQ 3HUX WR AQJOR 3DFLILF LQ UHWXUQ IRU $1.0 PLOOLRQ SD\DEOH E\ LVVXDQFH RI 478,951 
FRPPRQ VKDUHV RI AQJOR 3DFLILF.   

7KH &RPSDQ\ GLG QRW GLYHVW DQ\ FDSLWDO LWHPV GXULQJ WKH SDVW WZR ILVFDO \HDUV.   

7KH &RPSDQ\ PDGH QR FDSLWDO DFTXLVLWLRQV GXULQJ WKH SDVW WKUHH ILVFDO \HDUV. 

7KH 6(& PDLQWDLQV DQ ,QWHUQHW VLWH DW KWWS://ZZZ.VHF.JRY WKDW FRQWDLQV UHSRUWV, SUR[\ DQG LQIRUPDWLRQ VWDWHPHQWV, DQG RWKHU 
LQIRUPDWLRQ UHJDUGLQJ LVVXHUV WKDW ILOH HOHFWURQLFDOO\ ZLWK WKH 6(&. ,QIRUPDWLRQ LV DOVR DYDLODEOH XQGHU WKH &RPSDQ\¶V SURILOH 
RQ 6('A5 (ZZZ.VHGDU.FRP) RU RQ ZZZ.(QWUHH5HVRXUFHV/WG.FRP. 

B. BXVLQHVV 2YHUYLHZ 

0LQHUDO E[SORUDWLRQ BXVLQHVV 

(QWUpH LV LQ WKH PLQHUDO UHVRXUFH EXVLQHVV. 7KLV EXVLQHVV JHQHUDOO\ FRQVLVWV RI WKUHH VWDJHV: H[SORUDWLRQ, GHYHORSPHQW DQG 
SURGXFWLRQ.  0LQHUDO UHVRXUFH FRPSDQLHV WKDW DUH LQ WKH H[SORUDWLRQ VWDJH KDYH QRW \HW IRXQG PLQHUDO UHVRXUFHV LQ 
FRPPHUFLDOO\ H[SORLWDEOH TXDQWLWLHV DQG DUH HQJDJHG LQ H[SORULQJ ODQG WR GLVFRYHU WKHP.  0LQHUDO UHVRXUFH FRPSDQLHV WKDW 
KDYH ORFDWHG PLQHUDO UHVRXUFHV LQ FRPPHUFLDOO\ H[SORLWDEOH TXDQWLWLHV DQG DUH SUHSDULQJ WR H[WUDFW WKHP DUH LQ WKH 
GHYHORSPHQW VWDJH, DQG WKH SURSHUWLHV DUH UHIHUUHG WR DV EHLQJ "DGYDQFHG".  &RPSDQLHV HQJDJHG LQ WKH H[WUDFWLRQ RI WKRVH 
PLQHUDO UHVRXUFHV DUH LQ WKH SURGXFWLRQ VWDJH.  (QWUpH KDV LQWHUHVWV LQ H[SORUDWLRQ DQG DGYDQFHG SURSHUWLHV LQ 0RQJROLD, 3HUX 
DQG AXVWUDOLD.  

0LQHUDO UHVRXUFH H[SORUDWLRQ FDQ FRQVLVW RI VHYHUDO VWDJHV.  7KH HDUOLHVW VWDJH XVXDOO\ FRQVLVWV RI WKH LGHQWLILFDWLRQ RI D 
SRWHQWLDO SURVSHFW WKURXJK HLWKHU WKH GLVFRYHU\ RI D PLQHUDOL]HG VKRZLQJ RQ WKDW SURSHUW\ RU DV WKH UHVXOW RI D SURSHUW\ EHLQJ 
LQ SUR[LPLW\ WR DQRWKHU SURSHUW\ RQ ZKLFK H[SORLWDEOH UHVRXUFHV KDYH EHHQ LGHQWLILHG, ZKHWKHU RU QRW WKH\ DUH RU KDYH LQ WKH 
SDVW EHHQ H[WUDFWHG. 

AIWHU WKH LGHQWLILFDWLRQ RI D SURSHUW\ DV D SRWHQWLDO SURVSHFW, WKH QH[W VWDJH ZRXOG XVXDOO\ EH WKH DFTXLVLWLRQ RI D ULJKW WR 
H[SORUH WKH DUHD IRU PLQHUDO UHVRXUFHV.  7KLV FDQ FRQVLVW RI WKH RXWULJKW DFTXLVLWLRQ RI WKH ODQG DQG PLQHUDO ULJKWV RU WKH 
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DFTXLVLWLRQ RI VSHFLILF EXW OLPLWHG PLQHUDO ULJKWV WR WKH ODQG (H.J. D OLFHQFH, OHDVH RU FRQFHVVLRQ).  AIWHU DFTXLVLWLRQ, 
H[SORUDWLRQ W\SLFDOO\ EHJLQV ZLWK D VXUIDFH H[DPLQDWLRQ E\ D SURIHVVLRQDO JHRORJLVW ZLWK WKH DLP RI LGHQWLI\LQJ DUHDV RI 
SRWHQWLDO PLQHUDOL]DWLRQ, IROORZHG E\ GHWDLOHG VDPSOLQJ DQG PDSSLQJ RI URFN H[SRVXUHV DORQJ ZLWK SRVVLEOH JHRSK\VLFDO DQG 
JHRFKHPLFDO JULG VXUYH\V RYHU XQ-H[SRVHG SRUWLRQV RI WKH SURSHUW\ (L.H. XQGHUJURXQG), DQG SRVVLEO\ WUHQFKLQJ LQ WKHVH 
FRYHUHG DUHDV WR DOORZ VDPSOLQJ RI WKH XQGHUO\LQJ URFN.  ([SORUDWLRQ DOVR FRPPRQO\ LQFOXGHV V\VWHPDWLF UHJXODUO\-VSDFHG 
GULOOLQJ LQ RUGHU WR GHWHUPLQH WKH H[WHQW DQG JUDGH RI WKH PLQHUDOL]HG V\VWHP DW GHSWK DQG RYHU D JLYHQ DUHD, DQG LQ 
VXIILFLHQWO\-DGYDQFHG SURSHUWLHV, JDLQLQJ XQGHUJURXQG DFFHVV E\ UDPSLQJ RU VKDIWLQJ LQ RUGHU WR REWDLQ EXON VDPSOHV WKDW 
ZRXOG DOORZ RQH WR GHWHUPLQH WKH DELOLW\ WR UHFRYHU YDULRXV FRPPRGLWLHV IURP WKH URFN.   

A PLQHUDO UHVRXUFH PD\ EH LGHQWLILHG DQG HVWLPDWHG WKURXJK GHWDLOHG H[SORUDWLRQ, GULOOLQJ DQG VDPSOLQJ WR HVWDEOLVK 
JHRORJLFDO DQG JUDGH FRQWLQXLW\ IROORZHG E\ D JHRVWDWLVWLFDO DQDO\VLV RI WKH GDWD.  7KH UHVXOWV DUH VXSSRUWHG E\ D WHFKQLFDO 
UHSRUW SUHSDUHG LQ DFFRUGDQFH ZLWK 1, 43-101.  A PLQHUDO UHVRXUFH FRPSDQ\ PD\ WKHQ FKRRVH WR KDYH D 3UHOLPLQDU\ 
(FRQRPLF AVVHVVPHQW ("3(A") SUHSDUHG, EDVHG RQ WKH PLQHUDO UHVRXUFH HVWLPDWH.     

2QFH H[SORUDWLRQ LV VXIILFLHQWO\ DGYDQFHG, DQG LI WKH UHVRXUFH HVWLPDWH LV RI VXIILFLHQW TXDOLW\ (L.H. ZLWK PLQHUDOL]DWLRQ 
FODVVLILHG LQ WKH ,QGLFDWHG DQG/RU 0HDVXUHG FDWHJRULHV), WKH QH[W VWHS ZRXOG EH WR XQGHUWDNH D 3UH-)HDVLELOLW\ VWXG\ IROORZHG 
E\ D )HDVLELOLW\ 6WXG\.     

BXVLQHVV RI EQWUpH 

(QWUpH¶V SULQFLSDO DVVHW LV LWV MRLQW YHQWXUH LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LQ 0RQJROLD, ZKLFK IRUPV D 
VLJQLILFDQW SRUWLRQ RI WKH RYHUDOO 2\X 7ROJRL SURMHFW DUHD. 7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ FRPSULVHV WKH HDVWHUQ SRUWLRQ 
RI WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH DQG DOO RI WKH -DYKODQW PLQLQJ OLFHQFH, DQG KRVWV: 

x 7KH +XJR 1RUWK ([WHQVLRQ FRSSHU-JROG SRUSK\U\ GHSRVLW (/LIW 1 DQG /LIW 2): 

� /LIW 1 LV WKH XSSHU SRUWLRQ RI WKH +XJR 1RUWK ([WHQVLRQ FRSSHU-JROG SRUSK\U\ GHSRVLW DQG IRUPV WKH EDVLV RI WKH 
2018 5HVHUYH &DVH.  ,W LV WKH QRUWKHUQ SRUWLRQ RI WKH +XJR 1RUWK /LIW 1 XQGHUJURXQG EORFN FDYH PLQH SODQ WKDW LV 
FXUUHQWO\ LQ GHYHORSPHQW RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH. %DVHG RQ WKH PLQH GHVLJQ GLVFXVVHG LQ 27)616 DQG 
WKH 2018 7HFKQLFDO 5HSRUW, GHYHORSPHQW ZRXOG FURVV QRUWK RQWR WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LQ 
DSSUR[LPDWHO\ 2021.  +XJR 1RUWK ([WHQVLRQ /LIW 1 3UREDEOH UHVHUYHV LQFOXGH 35 0W JUDGLQJ 1.59% FRSSHU, 0.55 
J/W JROG, DQG 3.72 J/W VLOYHU.  /LIW 1 PLQHUDO UHVRXUFHV DUH DOVR LQFOXGHG LQ WKH DOWHUQDWLYH GHYHORSPHQW VFHQDULR, 
DV SDUW RI WKH PLQH SODQ IRU WKH 2018 3(A.  7KH &RPSDQ\ LV FXUUHQWO\ LQ WKH SURFHVV RI UHYLHZLQJ 27)620 LQ 
RUGHU WR DVVHVV WKH SRWHQWLDO LPSDFW RQ PLQHUDO UHVRXUFHV DQG UHVHUYHV DQG WKH GHYHORSPHQW VFKHGXOH IRU WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\. 7KH UHVXOWV RI WKH &RPSDQ\¶V DVVHVVPHQW PD\ GLIIHU PDWHULDOO\ IURP WKH UHVXOWV 
RI WKH 2018 7HFKQLFDO 5HSRUW DQG/RU IURP 27//&¶V SODQQHG 3UH-)HDVLELOLW\ DQG )HDVLELOLW\ 6WXG\ OHYHO ZRUN RQ 
/LIW 1 3DQHO 1.  

� /LIW 2 LV LPPHGLDWHO\ EHORZ /LIW 1 DQG LV WKH QH[W SRWHQWLDO SKDVH RI XQGHUJURXQG PLQLQJ, RQFH /LIW 1 PLQLQJ LV 
FRPSOHWH. /LIW 2 LV FXUUHQWO\ LQFOXGHG DV SDUW RI WKH DOWHUQDWLYH, 2018 3(A PLQH SODQ.  +XJR 1RUWK ([WHQVLRQ /LIW 
2 UHVRXUFHV LQFOXGHG LQ WKH 2018 3(A PLQH SODQ DUH: 78 0W (,QGLFDWHG), JUDGLQJ 1.34% FRSSHU, 0.48 J/W JROG, DQG 
3.59 J/W VLOYHU; SOXV 88.4 0W (,QIHUUHG), JUDGLQJ 1.34% FRSSHU, 0.48 J/W JROG, DQG 3.59 J/W VLOYHU. 

x 7KH +HUXJD FRSSHU-JROG-PRO\EGHQXP SRUSK\U\ GHSRVLW LV DW WKH VRXWK HQG RI WKH 2\X 7ROJRL 7UHQG RI SRUSK\U\ 
GHSRVLWV. ASSUR[LPDWHO\ 94% RI WKH +HUXJD GHSRVLW RFFXUV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  7KH 2018 3(A 
LQFOXGHV +HUXJD DV WKH ILQDO GHSRVLW WR EH PLQHG, DV WZR VHSDUDWH EORFN FDYHV, RQH WR WKH VRXWK DQG D VOLJKWO\ GHHSHU 
EORFN FDYH WR WKH QRUWK.  7KH SRUWLRQ RI WKH +HUXJD PLQHUDO UHVRXUFHV WKDW RFFXU RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ 
DUH SDUW RI WKH DOWHUQDWLYH, 2018 3(A PLQH SODQ DQG LQFOXGH 620 0W (,QIHUUHG) JUDGLQJ 0.42% FRSSHU, 0.43 J/W JROG, 
DQG 1.53 J/W VLOYHU. 

x A ODUJH SURVSHFWLYH ODQG SDFNDJH. 

(QWUpH KDV D 20% RU 30% (GHSHQGLQJ RQ WKH GHSWK RI PLQHUDOL]DWLRQ) SDUWLFLSDWLQJ LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 ZLWK 
27//& KROGLQJ WKH UHPDLQLQJ 80% (RU 70%) LQWHUHVW.  27//& KDV D 100% LQWHUHVW LQ RWKHU 2\X 7ROJRL SURMHFW DUHDV, 
LQFOXGLQJ WKH 2\XW RSHQ SLW, ZKLFK LV FXUUHQWO\ LQ SURGXFWLRQ, DQG WKH +XJR 1RUWK DQG +XJR 6RXWK GHSRVLWV RQ WKH 2\X 
7ROJRL PLQLQJ OLFHQFH. 



 

 
47 

(QWUpH DOVR KDV D 100% LQWHUHVW LQ WKH ZHVWHUQ SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH, ZKLFK LV UHIHUUHG WR DV WKH 
"6KLYHH :HVW 3URSHUW\". 7KH 6KLYHH :HVW 3URSHUW\ LV VXEMHFW WR D /LFHQVH )HHV AJUHHPHQW EHWZHHQ (QWUpH DQG 27//& DQG 
PD\ XOWLPDWHO\ EH LQFOXGHG LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 

7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ DQG WKH 6KLYHH :HVW 3URSHUW\, NQRZQ WRJHWKHU DV WKH "(QWUpH/2\X 7ROJRL -9 3URMHFW" 
RU WKH "3URMHFW", DUH VKRZQ RQ )LJXUH 1.  7KLV ILJXUH DOVR VKRZV WKH PDLQ PLQHUDO GHSRVLWV WKDW IRUP WKH 2\X 7ROJRL 7UHQG 
RI SRUSK\U\ GHSRVLWV DQG VHYHUDO SULRULW\ H[SORUDWLRQ WDUJHWV, LQFOXGLQJ ALUVWULS, %XPED 8ODDQ, 0DJ :HVW, *UDYLW\ 5LGJH 
DQG 6RXWKZHVW ,3.   

FLJXUH 1 ± EQWUpH/2\X 7ROJRL -9 3URMHFW 

 

1RWHV: 
x *7KH 6KLYHH :HVW 3URSHUW\ LV VXEMHFW WR D /LFHQVH )HHV AJUHHPHQW EHWZHHQ (QWUpH DQG 27//& DQG PD\ XOWLPDWHO\ EH LQFOXGHG LQ WKH (QWUpH/2\X 7ROJRL -9 

3URSHUW\. 
x ** 2XWOLQH RI PLQHUDOL]DWLRQ SURMHFWHG WR VXUIDFH. 
x (QWUpH KDV D 20% SDUWLFLSDWLQJ LQWHUHVW LQ WKH +XJR 1RUWK ([WHQVLRQ DQG +HUXJD UHVRXUFHV DQG UHVHUYHV. 

)XUWKHU GHWDLOV UHJDUGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URMHFW DUH SURYLGHG LQ ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± &. 
3URSHUW\, 3ODQWV DQG (TXLSPHQW" EHORZ. 
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AVLGH IURP LWV SULQFLSDO DVVHW, (QWUpH KDV UR\DOW\ DQG RWKHU LQWHUHVWV LQ SURSHUWLHV LQ AXVWUDOLD DQG 3HUX. 6HH ",WHP 4. 
,QIRUPDWLRQ RQ WKH &RPSDQ\ ± &. 3URSHUW\, 3ODQWV DQG (TXLSPHQW" EHORZ IRU PRUH LQIRUPDWLRQ. 

5REHUW &LQLWV, 3.*HR., IRUPHUO\ 9LFH 3UHVLGHQW, &RUSRUDWH 'HYHORSPHQW RI WKH &RPSDQ\ DQG FXUUHQWO\ D FRQVXOWDQW WR (QWUpH 
KDV DSSURYHG DOO VFLHQWLILF DQG WHFKQLFDO LQIRUPDWLRQ LQ WKLV AQQXDO 5HSRUW. 0U. &LQLWV LV D TXDOLILHG SHUVRQ ("43") DV GHILQHG 
LQ 1, 43-101.   

7XUTXRLVH HLOO, 5LR 7LQWR DQG 27//C 

,Q 2FWREHU 2004, WKH &RPSDQ\ HQWHUHG LQWR DQ DUP¶V-OHQJWK (TXLW\ 3DUWLFLSDWLRQ DQG (DUQ-,Q AJUHHPHQW (WKH "(DUQ-,Q 
AJUHHPHQW") ZLWK 7XUTXRLVH +LOO.  8QGHU WKH (DUQ-,Q AJUHHPHQW, 7XUTXRLVH +LOO DJUHHG WR SXUFKDVH HTXLW\ VHFXULWLHV RI WKH 
&RPSDQ\ DQG ZDV JUDQWHG WKH ULJKW WR HDUQ DQ LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  7KH (DUQ-,Q AJUHHPHQW ZDV 
DPHQGHG LQ 1RYHPEHU 2004, WR DSSHQG WKH IRUP RI MRLQW YHQWXUH DJUHHPHQW (WKH "(QWUpH/2\X 7ROJRL -9A") WKDW WKH SDUWLHV 
DUH UHTXLUHG WR HQWHU LQWR DW VXFK WLPH DV WKH HDUQ-LQ REOLJDWLRQV DUH FRPSOHWHG. 0RVW RI 7XUTXRLVH +LOO¶V ULJKWV DQG 
REOLJDWLRQV XQGHU WKH (DUQ-,Q AJUHHPHQW, LQFOXGLQJ LWV ULJKW RI ILUVW UHIXVDO RQ WKH 6KLYHH :HVW 3URSHUW\, ZHUH VXEVHTXHQWO\ 
DVVLJQHG E\ LW WR ZKDW ZDV WKHQ LWV ZKROO\-RZQHG VXEVLGLDU\, 27//&.  27//& LV DOVR WKH WLWOH KROGHU RI WKH 2\X 7ROJRL 
PLQLQJ OLFHQFH, LOOXVWUDWHG LQ )LJXUH 1 DERYH.   

27//& XQGHUWRRN DQ H[SORUDWLRQ SURJUDP ZKLFK HVWDEOLVKHG WKH SUHVHQFH RI WZR VLJQLILFDQW PLQHUDO GHSRVLWV RQ WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\: WKH +XJR 1RUWK ([WHQVLRQ GHSRVLW DQG WKH +HUXJD GHSRVLW.  7KHVH GHSRVLWV IRUP WKH 
QRUWKHUQPRVW DQG VRXWKHUQPRVW SDUWV RI WKH 2\X 7ROJRL SURMHFW, ZKLFK LV D VHULHV RI SRUSK\U\ GHSRVLWV FRQWDLQLQJ FRSSHU, 
JROG, VLOYHU DQG PRO\EGHQXP.  7KH GHSRVLWV VWUHWFK RYHU 12 NP, IURP WKH +XJR 1RUWK ([WHQVLRQ GHSRVLW RQ WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ LQ WKH QRUWK, WKURXJK WKH +XJR 1RUWK DQG +XJR 6RXWK GHSRVLWV DQG 2\XW GHSRVLW RQ 27//&¶V 2\X 
7ROJRL PLQLQJ OLFHQFH, WR WKH +HUXJD GHSRVLW LQ WKH VRXWK, WKH PDMRULW\ RI ZKLFK RFFXUV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ 
()LJXUH 2).     

FLJXUH 2 ± CURVV 6HFWLRQ 7KURXJK WKH 2\X 7ROJRL 7UHQG RI 3RUSK\U\ DHSRVLWV 

 

AGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV SURYLGHG LQ ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ 
&. ± 3URSHUW\, 3ODQWV DQG (TXLSPHQW" EHORZ. 

2Q -XQH 30, 2008, 27//& JDYH QRWLFH WR (QWUpH WKDW LW KDG FRPSOHWHG LWV HDUQ-LQ REOLJDWLRQV E\ H[SHQGLQJ D WRWDO RI $35 
PLOOLRQ RQ H[SORUDWLRQ RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  AV D FRQVHTXHQFH, 27//& HDUQHG DQ 80% LQWHUHVW LQ DOO 
PLQHUDOV H[WUDFWHG EHORZ D VXE-VXUIDFH GHSWK RI 560 P IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ DQG D 70% LQWHUHVW LQ DOO 
PLQHUDOV H[WUDFWHG IURP VXUIDFH WR D GHSWK RI 560 P IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, DQG WKH SDUWLHV ZHUH UHTXLUHG 
WR HQWHU LQWR WKH (QWUpH/2\X 7ROJRL -9A. :KLOH WKH SDUWLHV KDYH QRW IRUPDOO\ H[HFXWHG WKH (QWUpH/2\X 7ROJRL -9A, WKH 
(QWUpH/2\X 7ROJRL -9 LV RSHUDWLQJ XQGHU WKRVH WHUPV.   

8QGHU WKH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9A, (QWUpH HOHFWHG WR KDYH 27//& GHEW ILQDQFH (QWUpH¶V VKDUH RI FRVWV ZLWK 
LQWHUHVW DFFUXLQJ DW 27//&¶V DFWXDO FRVW RI FDSLWDO RU SULPH SOXV 2%, ZKLFKHYHU LV OHVV, DW WKH GDWH RI WKH DGYDQFH.  'HEW 
UHSD\PHQW PD\ EH PDGH LQ ZKROH RU LQ SDUW IURP (DQG RQO\ IURP) 90% RI PRQWKO\ DYDLODEOH FDVK IORZ DULVLQJ IURP WKH VDOH 
RI (QWUpH¶V VKDUH RI SURGXFWV.  6XFK DPRXQWV ZLOO EH DSSOLHG ILUVW WR SD\PHQW RI DFFUXHG LQWHUHVW DQG WKHQ WR UHSD\PHQW RI 
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SULQFLSDO.  AYDLODEOH FDVK IORZ PHDQV DOO QHW SURFHHGV RI VDOH RI (QWUpH¶V VKDUH RI SURGXFWV LQ D PRQWK OHVV (QWUpH¶V VKDUH 
RI FRVWV RI RSHUDWLRQV IRU WKH PRQWK.  7KH GHEW ILQDQFLQJ DQG UHSD\PHQW SURYLVLRQV OLPLW GLOXWLRQ RI (QWUpH¶V LQWHUHVW DV WKH 
SURMHFW SURJUHVVHV.  6LQFH IRUPDWLRQ RI WKH (QWUpH/2\X 7ROJRL -9 LQ 2008, DQG DV RI 'HFHPEHU 31, 2020, WKH (QWUpH/2\X 
7ROJRL -9 KDV H[SHQGHG DSSUR[LPDWHO\ $34.2 PLOOLRQ WR DGYDQFH WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  AV RI 'HFHPEHU 31, 
2020, 27//& KDV FRQWULEXWHG RQ (QWUpH¶V EHKDOI WKH UHTXLUHG FDVK SDUWLFLSDWLRQ DPRXQW HTXDO WR 20% RI WKH $34.2 PLOOLRQ 
LQFXUUHG WR GDWH, SOXV DFFUXHG LQWHUHVW DW SULPH SOXV 2%, IRU D WRWDO RI $9.6 PLOOLRQ.  

AW 'HFHPEHU 31, 2020 DQG WKH GDWH RI WKLV AQQXDO 5HSRUW, 7XUTXRLVH +LOO RZQHG 14,539,333 &RPPRQ 6KDUHV 
(DSSUR[LPDWHO\ 7.8% RI WKH &RPSDQ\¶V LVVXHG DQG RXWVWDQGLQJ &RPPRQ 6KDUHV), LQFOXGLQJ 740,000 &RPPRQ 6KDUHV WKDW 
7XUTXRLVH +LOO DFTXLUHG SXUVXDQW WR WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW.  7XUTXRLVH +LOO DOVR RZQHG :DUUDQWV WR SXUFKDVH 
370,000 &RPPRQ 6KDUHV DFTXLUHG SXUVXDQW WR WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. ,Q DGGLWLRQ, 5LR 7LQWR, 7XUTXRLVH +LOO¶V 
PDMRULW\ VKDUHKROGHU, RZQHG 17,441,796 &RPPRQ 6KDUHV (DSSUR[LPDWHO\ 9.4% RI WKH &RPSDQ\¶V LVVXHG DQG RXWVWDQGLQJ 
&RPPRQ 6KDUHV DV DW 'HFHPEHU 31, 2020 (0DUFK 29, 2021 ± 9.3%)), LQFOXGLQJ 875,000 &RPPRQ 6KDUHV WKDW 5LR 7LQWR 
DFTXLUHG SXUVXDQW WR WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. 5LR 7LQWR DOVR RZQHG :DUUDQWV WR SXUFKDVH 437,500 &RPPRQ 
6KDUHV DFTXLUHG SXUVXDQW WR WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. 6HH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. %XVLQHVV 
2YHUYLHZ ± 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW" EHORZ. 

E[ecXWion of O\X Tolgoi InYeVWmenW AgreemenW, HeadV of AgreemenW and MemorandXm of AgreemenW 

7KH 0LQHUDOV /DZ RI 0RQJROLD, ZKLFK EHFDPH HIIHFWLYH RQ AXJXVW 26, 2006, GHILQHV D PLQHUDO GHSRVLW RI VWUDWHJLF 
LPSRUWDQFH (D "6WUDWHJLF 'HSRVLW") DV D PLQHUDO UHVRXUFH WKDW PD\ KDYH WKH SRWHQWLDO WR LPSDFW QDWLRQDO VHFXULW\, RU WKH 
HFRQRPLF DQG VRFLDO GHYHORSPHQW RI WKH FRXQWU\, RU WKDW LV JHQHUDWLQJ RU KDV WKH SRWHQWLDO WR JHQHUDWH PRUH WKDQ ILYH SHUFHQW 
(5%) RI 0RQJROLD¶V JURVV GRPHVWLF SURGXFW LQ DQ\ JLYHQ \HDU.  8QGHU 5HVROXWLRQ 1R 57 GDWHG -XO\ 16, 2009 RI WKH 6WDWH 
*UHDW .KXUDO, WKH 2\X 7ROJRL VHULHV RI GHSRVLWV ZHUH GHFODUHG WR EH 6WUDWHJLF 'HSRVLWV.  

7KH 0LQHUDOV /DZ RI 0RQJROLD SURYLGHV WKDW WKH 6WDWH PD\ EH DQ HTXLW\ SDUWLFLSDQW ZLWK DQ\ SULYDWH OHJDO HQWLW\, XS WR D 
34% HTXLW\ LQWHUHVW, LQ WKH H[SORLWDWLRQ RI DQ\ 6WUDWHJLF 'HSRVLW ZKHUH WKH TXDQWLW\ DQG JUDGH RI WKH GHSRVLW KDYH EHHQ 
GHILQHG E\ H[SORUDWLRQ WKDW KDV QRW EHHQ IXQGHG IURP WKH 6WDWH EXGJHW.  2Q 2FWREHU 6, 2009, 7XUTXRLVH +LOO, LWV ZKROO\-
RZQHG VXEVLGLDU\ 27//&, DQG 5LR 7LQWR VLJQHG DQ LQYHVWPHQW DJUHHPHQW (WKH "2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW") ZLWK 
WKH 0RQJROLDQ *RYHUQPHQW, ZKLFK UHJXODWHV WKH UHODWLRQVKLS DPRQJ WKH SDUWLHV DQG VWDELOL]HV WKH ORQJ-WHUP WD[, OHJDO, ILVFDO, 
UHJXODWRU\ DQG RSHUDWLQJ HQYLURQPHQW WR VXSSRUW WKH GHYHORSPHQW RI WKH 2\X 7ROJRL SURMHFW. 7KH 2\X 7ROJRL ,QYHVWPHQW 
AJUHHPHQW VSHFLILHV WKDW WKH *RYHUQPHQW RI 0RQJROLD ZLOO RZQ 34% RI WKH VKDUHV RI 27//& (DQG E\ H[WHQVLRQ, 34% RI 
27//&¶V LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\) WKURXJK LWV VXEVLGLDU\ (UGHQHV 2\X 7ROJRL //&. A VKDUHKROGHUV¶ 
DJUHHPHQW ZDV FRQFXUUHQWO\ H[HFXWHG WR HVWDEOLVK WKH *RYHUQPHQW¶V 34% RZQHUVKLS LQWHUHVW LQ 27//& DQG WR JRYHUQ WKH 
UHODWLRQVKLS DPRQJ WKH SDUWLHV.  

2Q 'HFHPEHU 8, 2010, 5LR 7LQWR DQG 7XUTXRLVH +LOO HQWHUHG LQWR D +HDGV RI AJUHHPHQW (WKH "+HDGV RI AJUHHPHQW"), ZKLFK 
SURYLGHV IRU WKH PDQDJHPHQW VWUXFWXUH RI 27//& DQG WKH SURMHFW PDQDJHPHQW VWUXFWXUH RI WKH 2\X 7ROJRL SURMHFW, DPRQJ 
RWKHU WKLQJV.  8QGHU WKH +HDGV RI AJUHHPHQW, 5LR 7LQWR LV HQWLWOHG WR DSSRLQW WKUHH RI WKH QLQH GLUHFWRUV RI 27//& (ZLWK 
7XUTXRLVH +LOO DSSRLQWLQJ WKUHH DQG (UGHQHV 2\X 7ROJRL //& DSSRLQWLQJ WKUHH (DV GLUHFWHG ZLWKLQ WKH APHQGHG DQG 
5HVWDWHG 6KDUHKROGHUV AJUHHPHQW DPRQJ WKH SDUWLHV (WKH "6KDUHKROGHUV AJUHHPHQW") GDWHG -XQH 8, 2011)) DQG 5LR 7LQWR 
DVVXPHV PDQDJHPHQW RI WKH EXLOGLQJ DQG RSHUDWLRQ RI WKH 2\X 7ROJRL SURMHFW, ZKLFK LQFOXGHV WKH +XJR 1RUWK ([WHQVLRQ 
DQG +HUXJD GHSRVLWV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.   

2Q ASULO 18, 2012, 5LR 7LQWR DQQRXQFHG WKDW LW KDG VLJQHG D PHPRUDQGXP RI DJUHHPHQW (WKH "02A") ZLWK 7XUTXRLVH +LOO, 
XQGHU ZKLFK 5LR 7LQWR DJUHHV WR VXSSRUW DQG SURYLGH FHUWDLQ HOHPHQWV RI D FRPSUHKHQVLYH IXQGLQJ SDFNDJH WKDW ZLOO XQGHUSLQ 
WKH GHYHORSPHQW RI WKH 2\X 7ROJRL SURMHFW. ,Q DFFRUGDQFH ZLWK WKH 02A, 5LR 7LQWR DVVXPHG UHVSRQVLELOLW\ IRU DOO 
H[SORUDWLRQ RSHUDWLRQV RQ EHKDOI RI 27//&, LQFOXGLQJ H[SORUDWLRQ RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 

O\X Tolgoi DeYelopmenW and FXnding 

AV UHSRUWHG E\ 7XUTXRLVH +LOO, RYHUDOO FRQVWUXFWLRQ RI WKH ILUVW SKDVH RI WKH 2\X 7ROJRL SURMHFW (27//&¶V 2\XW RSHQ SLW) 
ZDV HVVHQWLDOO\ FRPSOHWH DW WKH HQG RI 2012. )LUVW RUH ZDV SURFHVVHG WKURXJK WKH FRQFHQWUDWRU RQ -DQXDU\ 2, 2013 DQG 
SURGXFWLRQ RI WKH ILUVW FRSSHU-JROG FRQFHQWUDWH IROORZHG RQ -DQXDU\ 31, 2013. 7KH ILUVW VKLSPHQW RI FRSSHU FRQFHQWUDWH ZDV 
VHQW WR FXVWRPHUV LQ &KLQD RQ -XO\ 9, 2013. 2Q 2FWREHU 14, 2013, 7XUTXRLVH +LOO UHSRUWHG WKDW WKH FRQFHQWUDWRU ZDV RSHUDWLQJ 
DW QDPH-SODWH FDSDFLW\ RI DSSUR[LPDWHO\ 100,000 WRQQHV RI RUH SURFHVVHG SHU GD\.  
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AV UHSRUWHG E\ 7XUTXRLVH +LOO, RQ ASULO 17, 2013, 5LR 7LQWR VLJQHG FRPPLWPHQW OHWWHUV ZLWK 15 JOREDO EDQNV WKDW ORFNHG LQ 
SULFLQJ DQG WHUPV IRU ORQJ-WHUP SURMHFW ILQDQFLQJ IRU 2\X 7ROJRL. 2Q -XO\ 28, 2013, IROORZLQJ UHFHLSW RI QRWLILFDWLRQ IURP 
WKH *RYHUQPHQW RI 0RQJROLD WKDW SURMHFW ILQDQFLQJ IRU WKH 2\X 7ROJRL XQGHUJURXQG PLQH ZRXOG UHTXLUH DSSURYDO E\ WKH 
0RQJROLDQ 3DUOLDPHQW, 7XUTXRLVH +LOO DQQRXQFHG WKDW IXQGLQJ DQG DOO ZRUN RQ WKH XQGHUJURXQG GHYHORSPHQW RI 2\X 7ROJRL 
ZRXOG EH GHOD\HG. 2Q AXJXVW 12, 2013, GHYHORSPHQW RI WKH XQGHUJURXQG PLQH, LQFOXGLQJ /LIW 1 RI WKH (QWUpH/2\X 7ROJRL 
-9¶V +XJR 1RUWK ([WHQVLRQ GHSRVLW, ZDV VXVSHQGHG. 7KH FRPPLWPHQWV IURP WKH FRPPHUFLDO EDQN FRQVRUWLXP IRUPDOO\ 
H[SLUHG RQ 6HSWHPEHU 30, 2014. 

2Q 0D\ 18, 2015, WKH *RYHUQPHQW RI 0RQJROLD, 27//&, 7XUTXRLVH +LOO DQG 5LR 7LQWR VLJQHG DQ 8QGHUJURXQG 0LQH 
'HYHORSPHQW DQG )LQDQFLQJ 3ODQ (WKH "0LQH 3ODQ"), VLJQDOOLQJ WKH ILUP FRPPLWPHQW RI WKH SDUWLHV WR PRYH IRUZDUG ZLWK 
XQGHUJURXQG GHYHORSPHQW RI WKH 2\X 7ROJRL FRSSHU-JROG SURMHFW. 7KH 0LQH 3ODQ DGGUHVVHV FHUWDLQ NH\ 2\X 7ROJRL 
VKDUHKROGHU LVVXHV, LQFOXGLQJ WD[ PDWWHUV, D 2% 165 UR\DOW\ KHOG E\ 7XUTXRLVH +LOO, WKH 2\X 7ROJRL 5% VDOHV UR\DOW\ 
FDOFXODWLRQ, PDQDJHPHQW VHUYLFHV SD\PHQWV DQG WKH VRXUFLQJ RI SRZHU IRU 2\X 7ROJRL IURP ZLWKLQ 0RQJROLD, SURYLGLQJ D 
SDWKZD\ IRUZDUG WR WKH HYHQWXDO UHVWDUW RI 3KDVH 2 XQGHUJURXQG GHYHORSPHQW, LQFOXGLQJ /LIW 1 RI WKH (QWUpH/2\X 7ROJRL 
-9'V +XJR 1RUWK ([WHQVLRQ GHSRVLW. 7KH 0LQH 3ODQ VWDWHV WKDW WKH SULQFLSOHV RI D FRPSUHKHQVLYH ILQDQFLQJ SODQ LQFOXGLQJ 
IRU WKH XQGHUJURXQG VWDJH KDYH EHHQ DJUHHG RQ DQG LQFOXGH WKDW XS WR $6 ELOOLRQ RI H[WHUQDO IXQGLQJ ZLOO EH UDLVHG WKURXJK 
WKLUG SDUW\ SURMHFW ILQDQFLQJ (LQFOXGLQJ IRU WKH XQGHUJURXQG VWDJH) DQG RWKHU EDQN ILQDQFH, SURGXFW RII-WDNH DUUDQJHPHQWV 
RU RWKHU IRUPV RI ILQDQFLQJ. 

2Q 'HFHPEHU 14, 2015, 7XUTXRLVH +LOO DQQRXQFHG WKDW 27//& KDG VLJQHG D $4.4 ELOOLRQ SURMHFW ILQDQFH IDFLOLW\ (ZLWK 
SURYLVLRQ IRU XS WR $6 ELOOLRQ) SURYLGHG E\ D V\QGLFDWH RI LQWHUQDWLRQDO ILQDQFLDO LQVWLWXWLRQV DQG H[SRUW FUHGLW DJHQFLHV.  7KLV 
ZDV IROORZHG E\ IRUPDO µQRWLFH WR SURFHHG¶ DSSURYDO IURP WKH ERDUGV RI 5LR 7LQWR, 7XUTXRLVH +LOO DQG 27//& LQ 0D\ 2016, 
ZKLFK ZDV WKH ILQDO UHTXLUHPHQW IRU WKH UH-VWDUW RI XQGHUJURXQG GHYHORSPHQW DW WKH +XJR 1RUWK /LIW 1 EORFN FDYH, LQFOXGLQJ 
/LIW 1 RI WKH (QWUpH/2\X 7ROJRL -9¶V +XJR 1RUWK ([WHQVLRQ GHSRVLW. 27//& GUHZ GRZQ DSSUR[LPDWHO\ $4.3 ELOOLRQ RI WKH 
SURMHFW ILQDQFH IDFLOLW\ DQG XQGHUJURXQG FRQVWUXFWLRQ UH-FRPPHQFHG LQ WKH VHFRQG KDOI RI 2016.  

2Q 0DUFK 8, 2021, 7XUTXRLVH +LOO UHSRUWHG WKDW DV DW 'HFHPEHU 31, 2020, LW KDV $1.1 ELOOLRQ RI DYDLODEOH OLTXLGLW\, ZKLFK 
XQGHU FXUUHQW SURMHFWLRQV LV H[SHFWHG WR EH VXIILFLHQW IRU LW WR PHHW LWV UHTXLUHPHQWV, LQFOXGLQJ WKH IXQGLQJ RI XQGHUJURXQG 
FDSLWDO H[SHQGLWXUH, LQWR WKH WKLUG TXDUWHU RI 2022. 2Q 6HSWHPEHU 9, 2020, 7XUTXRLVH +LOO DQG 5LR 7LQWR SOF VLJQHG D QRQ-
ELQGLQJ 0HPRUDQGXP RI 8QGHUVWDQGLQJ (WKH ")XQGLQJ 028") FRQFHUQLQJ WKH IXQGLQJ RI 2\X 7ROJRL WKDW UHIOHFWV WKH 
SDUWLHV¶ XQGHUVWDQGLQJ WR SXUVXH D UH-SURILOLQJ RI H[LVWLQJ SURMHFW GHEW LQ OLQH ZLWK FXUUHQW FDVK IORZ SURMHFWLRQV DQG VHHN WR 
UDLVH VXSSOHPHQWDO VHQLRU GHEW LQ WKH DJJUHJDWH DPRXQW RI XS WR $500 PLOOLRQ. 7KH )XQGLQJ 028 DOVR UHIOHFWV WKH SURFHVV 
IRU LGHQWLI\LQJ DQG FRQVLGHULQJ RWKHU IXQGLQJ RSWLRQV DQG WKH VFRSH DQG WLPLQJ IRU D 7XUTXRLVH +LOO HTXLW\ RIIHULQJ (WR WKH 
H[WHQW UHTXLUHG) WR DGGUHVV DQ\ UHPDLQLQJ IXQGLQJ JDS ZLWK UHVSHFW WR 2\X 7ROJRL, DOO ZLWKLQ WKH IUDPHZRUN RI H[LVWLQJ 
DJUHHPHQWV EHWZHHQ 7XUTXRLVH +LOO DQG 5LR 7LQWR. 6XFK RSWLRQV LQFOXGH GHEW IURP EDQNV RU LQWHUQDWLRQDO ILQDQFLDO 
LQVWLWXWLRQV, DQ RIIHULQJ RI JOREDO PHGLXP-WHUP QRWHV DQG D JROG VWUHDPLQJ WUDQVDFWLRQ. 2Q 0DUFK 8, 2021, 7XUTXRLVH +LOO 
GLVFORVHG WKDW LW HVWLPDWHV D EDVH FDVH LQFUHPHQWDO IXQGLQJ UHTXLUHPHQW RI $2.3 ELOOLRQ. 2Q 1RYHPEHU 4, 2020, 7XUTXRLVH 
+LOO DQQRXQFHG LW KDG FRPPHQFHG DUELWUDWLRQ SURFHHGLQJV LQ %ULWLVK &ROXPELD VHHNLQJ D GHFODUDWLRQ WR FODULI\ WKH SURYLVLRQV 
RI LWV DJUHHPHQWV ZLWK 5LR 7LQWR UHODWLQJ WR 5LR 7LQWR¶V UROH DQG REOLJDWLRQV WR VXSSRUW 7XUTXRLVH +LOO LQ VHHNLQJ DGGLWLRQDO 
ILQDQFLQJ IRU WKH 2\X 7ROJRL SURMHFW.  

O\u Tolgoi Project Underground Development 

2Q 0DUFK 8, 2021, 7XUTXRLVH +LOO SURYLGHG DQ XSGDWH UHJDUGLQJ WKH 2\X 7ROJRL SURMHFW.  

,Q WKH ILUVW TXDUWHU 2020, 27//& VXEPLWWHG D UHVRXUFHV DQG UHVHUYHV XSGDWH IRU UHJLVWUDWLRQ DV UHTXLUHG SXUVXDQW WR ORFDO 
UHJXODWRU\ UHTXLUHPHQWV LQ 0RQJROLD. 2Q -XO\ 2, 2020, 7XUTXRLVH +LOO DQQRXQFHG WKH FRPSOHWLRQ RI 27)620, ZKLFK 
LQFRUSRUDWHV D QHZ EORFN FDYH PLQH GHVLJQ IRU +XJR 1RUWK /LIW 1 3DQHO 0 SUHYLRXVO\ DQQRXQFHG E\ 7XUTXRLVH +LOO RQ 0D\ 
13, 2020. 7KH H[SHUW UHYLHZ RI WKH UHVRXUFHV DQG UHVHUYHV XSGDWH LV LQ SURJUHVV DQG 27)620 LV H[SHFWHG WR EH FRQVLGHUHG 
IRU HQGRUVHPHQW IROORZLQJ UHJLVWUDWLRQ.   

27)620 LQFRUSRUDWHV DQ XSGDWH WR WKH ILUVW VXVWDLQDEOH SURGXFWLRQ VFKHGXOH DQG FDSLWDO FRVW HVWLPDWHV IRU WKH XQGHUJURXQG 
PLQH GHYHORSPHQW EDVHG RQ WKH QHZ 3DQHO 0 PLQH GHVLJQ. 2Q 'HFHPEHU 18, 2020, 7XUTXRLVH +LOO DQQRXQFHG WKH FRPSOHWLRQ 
DQG GHOLYHU\ E\ 5LR 7LQWR RI WKH 'HILQLWLYH (VWLPDWH, ZKLFK UHILQHV WKH DQDO\VLV FRQWDLQHG LQ 27)620. 7KH UHVXOWV RI WKH 
'HILQLWLYH (VWLPDWH LQFOXGH D UHYLVHG EDVH FDVH GHYHORSPHQW FDSLWDO FRVW RI $6.75 ELOOLRQ IRU WKH QHZ GHVLJQ, FRQILUPDWLRQ 
WKDW VXVWDLQDEOH ILUVW SURGXFWLRQ IURP WKH 2\X 7ROJRL PLQLQJ OLFHQFH LV IRUHFDVW WR RFFXU LQ 2FWREHU 2022, DQG YHULILFDWLRQ 
WKDW DOO VXUIDFH LQIUDVWUXFWXUH UHTXLUHG IRU VXVWDLQDEOH ILUVW SURGXFWLRQ IURP 3DQHO 0 RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH LV QRZ 
FRPSOHWH. AGGLWLRQDO SURMHFW LQIUDVWUXFWXUH ZLOO VWLOO EH QHHGHG WR VXSSRUW WKH SURGXFWLRQ UDPS-XS SURILOH DQG WKH OLIH RI PLQH 
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PDWHULDO KDQGOLQJ LQIUDVWUXFWXUH FDSDFLW\. 7KH 'HILQLWLYH (VWLPDWH DOVR ILQDOL]HG SLOODU ORFDWLRQV RQ WKH 3DQHO 0 ERXQGDULHV 
DQG RSWLPL]HG WKH GUDZSRLQW OD\RXW WR PLQLPL]H H[SRVXUH WR WKH ORZHU IDXOW. 27//& ERDUG DSSURYDO RI WKH 'HILQLWLYH 
(VWLPDWH ZLOO EH FRQVLGHUHG IROORZLQJ UHJLVWUDWLRQ RI WKH UHVRXUFHV DQG UHVHUYHV XSGDWH DQG HQGRUVHPHQW RI 27)620. 

7KH +XJR 1RUWK (LQFOXGLQJ +XJR 1RUWK ([WHQVLRQ) /LIW 1 PLQH SODQ LQFRUSRUDWHV WKH GHYHORSPHQW RI WKUHH SDQHOV DQG LQ 
RUGHU WR UHDFK WKH IXOO VXVWDLQDEOH SURGXFWLRQ UDWH RI 95,000 WSG IURP WKH XQGHUJURXQG RSHUDWLRQV, DOO WKUHH SDQHOV QHHG WR 
EH LQ SURGXFWLRQ. 7KH +XJR 1RUWK ([WHQVLRQ GHSRVLW RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV ORFDWHG DW WKH QRUWKHUQ SRUWLRQ 
RI 3DQHO 1. 

7KH QHZ EORFN FDYH GHVLJQ LQFRUSRUDWHG LQ 27)620 YDULHV IURP WKH SUHYLRXV GHVLJQ WKURXJK: 

x 120 P VWUXFWXUDO SLOODUV LQFOXGHG WR WKH QRUWK DQG VRXWK RI 3DQHO 0, SURWHFWLQJ RUH KDQGOLQJ LQIUDVWUXFWXUH DQG 
LQFUHDVLQJ WKH RSWLRQDOLW\ RI VHTXHQFLQJ 3DQHO 1 DQG 3DQHO 2;  

x 2UH KDQGOLQJ IDFLOLWLHV PRYHG LQWR WKH VWUXFWXUDO SLOODUV, LPSURYLQJ H[FDYDWLRQ VWDELOLW\; 

x 'UDZSRLQW VSDFLQJ XSGDWHG IURP 28 P [ 15 P WR 31 P [ 18 P, LPSURYLQJ H[WUDFWLRQ OHYHO VWDELOLW\; DQG 

x 0RGLILHG SDQHO LQLWLDWLRQ DSSURDFK IRU 3DQHO 0, PLQLPL]LQJ VWUHVV GDPDJH WR H[WUDFWLRQ OHYHO. 

7XUTXRLVH +LOO EHOLHYHV WKH H[LVWLQJ )HDVLELOLW\ 6WXG\ GHVLJQV IRU 3DQHO 1 DQG 3DQHO 2 UHPDLQ H[HFXWDEOH EDVHG RQ WKH FXUUHQW 
RUHERG\ XQGHUVWDQGLQJ. +RZHYHU, ZLWK WKH LQWURGXFWLRQ RI VWUXFWXUDO SLOODUV, 3DQHOV 1 DQG 2 EHFRPH LQGHSHQGHQW, DOORZLQJ 
IRU PXFK JUHDWHU RSHUDWLRQDO IOH[LELOLW\. AFFRUGLQJ WR 7XUTXRLVH +LOO WKLV SURYLGHV RSSRUWXQLWLHV WR: 

x 2SWLPLVH WKH H[WUDFWLRQ OHYHO HOHYDWLRQ IRU HDFK SDQHO LQGHSHQGHQWO\; 

x (YDOXDWH WKH SRWHQWLDO WR FRQYHUW 0HDVXUHG DQG ,QGLFDWHG PLQHUDO UHVRXUFHV EHORZ WKH FXUUHQW /LIW 1 H[WUDFWLRQ 
OHYHO WR 3UREDEOH PLQHUDO UHVHUYHV; 

x &RPSOHWH DGGLWLRQDO FRQILUPDWRU\ GULOOLQJ DQG GDWD FROOHFWLRQ LQ VXSSRUW RI SRWHQWLDO 3DQHO 1 DQG 3DQHO 2 GHVLJQ 
UHILQHPHQWV; DQG 

x ,QFOXGH VWUXFWXUDO SLOODU UHFRYHU\ OHYHO(V) LQ WKH LQWHJUDWHG +XJR 1RUWK /LIW 1 PLQH GHVLJQ. 

7XUTXRLVH +LOO KDV DGYLVHG WKDW VHYHUDO PLQLQJ VWXGLHV DUH LQ SURJUHVV, ZKLFK DUH IRFXVHG RQ WKH HYDOXDWLRQ RI GLIIHUHQW 
GHVLJQ DQG VHTXHQFLQJ RSWLRQV IRU 3DQHOV 1 DQG 2 DV SDUW RI 27//&¶V SODQQHG 3UH-)HDVLELOLW\ DQG )HDVLELOLW\ 6WXG\ OHYHO 
ZRUN. 7KHVH VWXGLHV DUH XQGHUSLQQHG E\ DGGLWLRQDO JHRORJ\ DQG JHRWHFKQLFDO GDWD WKDW LV EHLQJ FROOHFWHG IURP XQGHUJURXQG 
DQG VXUIDFH GULOOLQJ. 7KH GDWD FROOHFWLRQ LV FRPSOHWH IRU 3DQHO 0 DQG WKH IRFXV RI GDWD FROOHFWLRQ DQG DQDO\VLV KDV QRZ VKLIWHG 
WR 3DQHO 1 DQG 3DQHO 2. 'DWD FROOHFWLRQ DQG DQDO\VLV LV EHLQJ SULRULWL]HG WR FRPSOHWH VWXG\ ZRUN LQ OLQH ZLWK PLQLQJ 
SURJUHVVLRQ.   

7XUTXRLVH +LOO DOVR DQQRXQFHG RQ -XO\ 2, 2020 LWV XSGDWHG PLQHUDO UHVRXUFHV DQG PLQHUDO UHVHUYHV SUHSDUHG LQ DFFRUGDQFH 
ZLWK WKH UHTXLUHPHQWV RI 1, 43-101 DQG &,0 'HILQLWLRQ 6WDQGDUGV IRU PLQHUDO UHVRXUFHV DQG PLQHUDO UHVHUYHV (2014). 7KH 
QHZ PLQH GHVLJQ IRU 3DQHO 0 UHGXFHV WKH PLQHUDO UHVHUYH HVWLPDWH IRU WKH RYHUDOO +XJR 1RUWK /LIW 1 XQGHUJURXQG PLQH GXH 
WR WKH LQFOXVLRQ RI WKH WZR VWUXFWXUDO SLOODUV SODQQHG WR EH ORFDWHG RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH. +RZHYHU, WKH RUH WRQQHV 
DQG FRQWDLQHG FRSSHU, JROG DQG VLOYHU IRU WKH 3UREDEOH PLQHUDO UHVHUYH WKDW 7XUTXRLVH +LOO UHSRUWHG IRU +XJR 1RUWK ([WHQVLRQ 
/LIW 1 RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ KDYH DOO LQFUHDVHG. 

:RUN RQ WKH 2\X 7ROJRL XQGHUJURXQG SURMHFW KDV FRQWLQXHG WR PDWHULDOO\ SURJUHVV LQ OLQH ZLWK WKH 'HILQLWLYH (VWLPDWH 
GHVSLWH &29,'-19 FRQWUROV DQG RQJRLQJ WUDYHO UHVWULFWLRQV LPSOHPHQWHG E\ WKH *RYHUQPHQW RI 0RQJROLD. 2QJRLQJ LPSDFWV 
WR GRPHVWLF DQG LQWHUQDWLRQDO PRYHPHQW FRXOG KDYH DQ LPSDFW RQ NH\ SURMHFW PLOHVWRQHV RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH.  

2YHUDOO, XQGHUJURXQG ODWHUDO GHYHORSPHQW KDV QRZ UHDFKHG 53,000 HTXLYDOHQW P ZLWK GHYHORSPHQW UHTXLUHG EHIRUH ILUVW 
GUDZEHOO RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH VXEVWDQWLDOO\ FRPSOHWH. 0RUH WKDQ RQH PLOOLRQ WRQQHV RI XQGHUJURXQG PDWHULDO 
KDV PRYHG WKURXJK 6KDIW 2 VLQFH FRPPLVVLRQLQJ DQG VFKHGXOHG DQQXDO PDLQWHQDQFH RI 6KDIW 2 ZDV VXFFHVVIXOO\ FRPSOHWHG 
LQ 2FWREHU 2020 XVLQJ UHPRWH WHFKQRORJ\. 0DWHULDOV +DQGOLQJ 6\VWHP 1 SURJUHVV FRQWLQXHV ZLWK FLYLO ZRUN FRPSOHWH RQ 
3ULPDU\ &UXVKHU 1 DQG VWHHO DQG FDEOH LQVWDOODWLRQ FRQWLQXLQJ WKHUHRQ.   

5HPRELOL]DWLRQ RI LQWHUQDWLRQDO VKDIW-VLQNLQJ VSHFLDOLVWV RFFXUUHG LQ WKH IRXUWK TXDUWHU 2020. ,QVWDOODWLRQ DQG FRPPLVVLRQLQJ 
RI VLQNLQJ UHODWHG HTXLSPHQW FRQWLQXHV DW 6KDIWV 3 DQG 4. AFWLYLWLHV DW 6KDIW 4 LQ WKH IRXUWK TXDUWHU 2020 ZHUH IRFXVHG RQ 
FRPSOHWLQJ DOO FRQVWUXFWLRQ DQG FRPPLVVLRQLQJ DFWLYLWLHV IRU ORDG WHVWLQJ DQG YHULILFDWLRQ LQ SUHSDUDWLRQ IRU VKDIW VLQNLQJ, 
ZKLFK FRPPHQFHG LQ HDUO\ )HEUXDU\ 2021. 6KDIWV 3 DQG 4 ZLOO SURYLGH YHQWLODWLRQ WR VXSSRUW WKH RQJRLQJ GHYHORSPHQW 
DVVRFLDWHG ZLWK SURGXFWLRQ UDPS XS IRU 3DQHOV 1 DQG 2. 6KRXOG IOLJKW UHVWULFWLRQV FRQWLQXH, SURGXFWLYLW\ RQ WKH SURMHFW DQG 
WKH DELOLW\ WR SHUIRUP VSHFLDOL]HG PDLQWHQDQFH DQG FRPPLVVLRQLQJ DFWLYLWLHV FRXOG EH LPSDFWHG. 7XUTXRLVH +LOO FRQWLQXHV WR 
DVVHVV DQ\ SRWHQWLDO LPSOLFDWLRQV, SDUWLFXODUO\ IRU 3DQHO 1 DQG 3DQHO 2 UDPS-XS ZKLFK 6KDIWV 3 DQG 4 VXSSRUW. 
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7KH 'HILQLWLYH (VWLPDWH DVVXPHV &29,'-19 UHODWHG UHVWULFWLRQV LQ 2021 WKDW DUH QR PRUH VWULQJHQW WKDQ WKRVH H[SHULHQFHG 
LQ 6HSWHPEHU 2020. 7KH UHVXOWV RI WKH 'HILQLWLYH (VWLPDWH DUH DOVR VXEMHFW WR FHUWDLQ EXVLQHVV FDVH ULVNV LGHQWLILHG E\ 5LR 
7LQWR UHODWLQJ WR: *RYHUQPHQW DSSURYDOV RI 27)620 DQG VXSSRUWLQJ GRFXPHQWV; DFKLHYHPHQW RI FHUWDLQ PLOHVWRQHV LGHQWLILHG 
LQ WKH DPHQGHG 36)A; DQG LPSOHPHQWDWLRQ RI WKH )XQGLQJ 028 EHWZHHQ 7XUTXRLVH +LOO DQG 5LR 7LQWR UHODWLQJ WR IXQGLQJ.  

5LR 7LQWR KDV SXEOLFO\ DQQRXQFHG FULWHULD ZKLFK LW FRQVLGHUV QHHG WR EH PHW EHIRUH WKH SURMHFW FDQ EHJLQ FDYLQJ RSHUDWLRQV 
E\ FRPPHQFHPHQW RI WKH XQGHUFXWWLQJ SURFHVV, FXUUHQWO\ VFKHGXOHG IRU -XQH 2021. 7KHVH FULWHULD LQFOXGH DGGUHVVLQJ 
EXVLQHVV FDVH ULVNV LGHQWLILHG E\ 5LR 7LQWR LQ WKH 'HILQLWLYH (VWLPDWH. 7XUTXRLVH +LOO KDV DGYLVHG WKDW LI DJUHHPHQW LV QRW 
UHDFKHG RQ WKH XQGHUFXW FULWHULD LQ D WLPHO\ PDQQHU, RU LI WKH XQGHUFXW FULWHULD SURSRVHG E\ 5LR 7LQWR DUH LQFOXGHG DQG QRW 
PHW, WKHUH LV D ULVN WKDW WKH XQGHUFXW ZLOO QRW RFFXU DV SODQQHG. AQ\ VLJQLILFDQW GHOD\ WR WKH XQGHUFXW ZRXOG KDYH D PDWHULDOO\ 
DGYHUVH LPSDFW RQ WKH VFKHGXOH IRU 3DQHO 0 DV ZHOO DV WKH WLPLQJ DQG TXDQWXP RI XQGHUJURXQG FDSLWDO H[SHQGLWXUH DQG ZRXOG 
PDWHULDOO\ DGYHUVHO\ LPSDFW WKH WLPLQJ RI H[SHFWHG FDVK IORZV IURP 3DQHO 0, WKHUHE\ LQFUHDVLQJ WKH DPRXQW RI 7XUTXRLVH 
+LOO¶V LQFUHPHQWDO IXQGLQJ UHTXLUHPHQW.  

2Q -DQXDU\ 11, 2021, 7XUTXRLVH +LOO DQQRXQFHG WKH *RYHUQPHQW RI 0RQJROLD KDV DGYLVHG 5LR 7LQWR WKDW LW LV GLVVDWLVILHG 
ZLWK WKH UHVXOWV RI WKH 'HILQLWLYH (VWLPDWH, DQG WKH *RYHUQPHQW RI 0RQJROLD LV FRQFHUQHG WKDW WKH VLJQLILFDQW LQFUHDVH LQ WKH 
GHYHORSPHQW FRVWV RI WKH 2\X 7ROJRL SURMHFW KDV HURGHG WKH HFRQRPLF EHQHILWV LW DQWLFLSDWHG WR UHFHLYH. 7KH *RYHUQPHQW RI 
0RQJROLD KDV VWUHVVHG WKH LPSRUWDQFH RI DFKLHYLQJ D FRPSUHKHQVLYH VROXWLRQ WKDW DGGUHVVHV ERWK ILQDQFLDO LVVXHV EHWZHHQ 
27//& VKDUHKROGHUV DV ZHOO DV HFRQRPLF DQG VRFLDO LVVXHV RI LPSRUWDQFH WR 0RQJROLD, VXFK DV ZDWHU XVDJH, WD[ SD\PHQWV, 
DQG VRFLDO LVVXHV UHODWHG WR HPSOR\HHV, LQ RUGHU WR LPSOHPHQW WKH 2\X 7ROJRL SURMHFW VXFFHVVIXOO\. ,Q SDUWLFXODU, WKH 
*RYHUQPHQW RI 0RQJROLD KDV H[SUHVVHG LWV LQWHQWLRQ WR LQLWLDWH GLVFXVVLRQV ZLWK UHVSHFW WR WKH WHUPLQDWLRQ DQG UHSODFHPHQW 
RI WKH 0LQH 3ODQ. :KLOH DFNQRZOHGJLQJ 2\X 7ROJRL¶V VLJQLILFDQW FRQWULEXWLRQV WR 0RQJROLD, 7XUTXRLVH +LOO UHSRUWHG LW LV 
FRPPLWWHG WR HQJDJLQJ LPPHGLDWHO\ ZLWK WKH *RYHUQPHQW RI 0RQJROLD DQG 5LR 7LQWR WR DGGUHVV WKH 0LQH 3ODQ DQG UHYLVLW 
WKH VKDULQJ RI HFRQRPLF EHQHILWV DULVLQJ IURP WKH 2\X 7ROJRL SURMHFW LQ WKH FRQWH[W RI DJUHHLQJ RQ D FRPSUHKHQVLYH ILQDQFLQJ 
SODQ DV ZHOO DV DGGUHVVLQJ WKH RWKHU LVVXHV UDLVHG. 

AV UHSRUWHG E\ 7XUTXRLVH +LOO, 27//&¶V ERDUG RI GLUHFWRUV KDV DSSURYHG D UHVROXWLRQ HVWDEOLVKLQJ D VSHFLDO ERDUG FRPPLWWHH 
PDQGDWHG WR FRQGXFW DQ LQGHSHQGHQW UHYLHZ RI WKH FDXVHV RI WKH FRVW RYHUUXQV DQG GHOD\V WR WKH 2\X 7ROJRL XQGHUJURXQG 
GHYHORSPHQW DQQRXQFHG LQ 2019. 7KH VSHFLDO FRPPLWWHH ZLOO DOVR FRQVLGHU WKH FRVW DQG VFKHGXOH XSGDWH UHSRUWHG LQ WKH 
'HILQLWLYH (VWLPDWH WR HQDEOH LWV IXUWKHU FRQVLGHUDWLRQ E\ WKH 27//& ERDUG RI GLUHFWRUV. 7KH VSHFLDO FRPPLWWHH LV FRPSULVHG 
RI IRXU PHPEHUV: WZR PHPEHUV QRPLQDWHG E\ 7XUTXRLVH +LOO DQG WZR PHPEHUV QRPLQDWHG E\ (UGHQHV 2\X 7ROJRL //&. 
7KH VSHFLDO FRPPLWWHH LV UHTXLUHG WR VHOHFW DQG HQJDJH DQ LQGHSHQGHQW DQG UHSXWDEOH ILUP RI H[SHUWV LQ WKH ILHOG RI SURMHFW 
PDQDJHPHQW DQG PLQH SODQQLQJ WR SURYLGH D UHSRUW WR WKH VSHFLDO FRPPLWWHH ZLWKLQ VL[ PRQWKV RI FRPPHQFLQJ WKH 
LQYHVWLJDWLRQ.  

O\u Tolgoi Power Suppl\ 

27//& FXUUHQWO\ VRXUFHV SRZHU IRU WKH 2\X 7ROJRL PLQH IURP &KLQD¶V ,QQHU 0RQJROLDQ :HVWHUQ JULG, YLD RYHUKHDG SRZHU 
OLQH, SXUVXDQW WR EDFN-WR-EDFN SRZHU SXUFKDVH DJUHHPHQWV ZLWK 0RQJROLD¶V 1DWLRQDO 3RZHU 7UDQVPLVVLRQ *ULG -6&, WKH 
UHOHYDQW 0RQJROLDQ SRZHU DXWKRULW\, DQG ,QQHU 0RQJROLD 3RZHU ,QWHUQDWLRQDO &RRSHUDWLRQ &R., /WG, WKH &KLQHVH SRZHU 
JHQHUDWLRQ FRPSDQ\. 

27//& LV REOLJHG XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW WR VHFXUH D ORQJ-WHUP GRPHVWLF SRZHU VRXUFH IRU WKH 2\X 
7ROJRL PLQH. 7KH 36)A HQWHUHG LQWR EHWZHHQ 27//& DQG WKH *RYHUQPHQW RI 0RQJROLD RQ 'HFHPEHU 31, 2018 SURYLGHV D 
ELQGLQJ IUDPHZRUN DQG SDWKZD\ IRU ORQJ-WHUP SRZHU VXSSO\ WR WKH 2\X 7ROJRL PLQH. 7KH 36)A RULJLQDOO\ FRQWHPSODWHG 
WKH FRQVWUXFWLRQ RI D FRDO-ILUHG SRZHU SODQW DW 7DYDQ 7ROJRL, ZKLFK ZRXOG EH PDMRULW\-RZQHG E\ 27//& DQG VLWXDWHG FORVH 
WR WKH 7DYDQ 7ROJRL FRDO PLQLQJ GLVWULFW ORFDWHG DSSUR[LPDWHO\ 150 NP IURP WKH 2\X 7ROJRL PLQH. 

AFFRUGLQJ WR 7XUTXRLVH +LOO, RQ ASULO 14, 2020, WKH 0LQLVWHU RI (QHUJ\ QRWLILHG 27//& RI WKH *RYHUQPHQW¶V GHFLVLRQ WR 
GHYHORS DQG IXQG D 6WDWH-2ZQHG 3RZHU 3ODQW ("6233") WR EH ORFDWHG DW WKH 7DYDQ 7ROJRL FRDO ILHOGV LQVWHDG RI DQ 27//& 
OHG SODQW, ZKLFK ZRXOG VXSSO\ SRZHU WR WKH 2\X 7ROJRL PLQH DQG SRWHQWLDOO\ RWKHU UHJLRQDO PLQHV.  

2Q -XQH 28, 2020, 7XUTXRLVH +LOO DQQRXQFHG WKDW WKH *RYHUQPHQW RI 0RQJROLD DQG 27//& UHDFKHG DQ DJUHHPHQW WR 
SULRULWL]H 6233 LQ RUGHU WR VXSSRUW WKH *RYHUQPHQW¶V GHFLVLRQ. 7KH 36)A KDV EHHQ DPHQGHG WR UHIOHFW MRLQW SULRULWLVDWLRQ 
DQG SURJUHVVLRQ RI 6233 LQ DFFRUGDQFH ZLWK DQG VXEMHFW WR DJUHHG PLOHVWRQHV. 7KH DJUHHG PLOHVWRQHV LQ WKH DPHQGHG 3)6A 
LQFOXGH VLJQLQJ D SRZHU SXUFKDVH DJUHHPHQW E\ 0DUFK 31, 2021, FRPPHQFHPHQW RI FRQVWUXFWLRQ E\ QR ODWHU WKDQ -XO\ 1, 
2021 DQG FRPPLVVLRQLQJ RI 6233 ZLWKLQ IRXU \HDUV WKHUHDIWHU, DQG, QHJRWLDWLQJ DQ H[WHQVLRQ WR WKH H[LVWLQJ SRZHU LPSRUW 
DJUHHPHQW E\ 0DUFK 1, 2021, WR HQVXUH WKDW WKHUH LV QR GLVUXSWLRQ WR WKH SRZHU VXSSO\ UHTXLUHG WR VDIHJXDUG 2\X 7ROJRL¶V 
RQJRLQJ RSHUDWLRQV DQG GHYHORSPHQW. 
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,I WKH PLOHVWRQHV DUH QRW PHW DV SURYLGHG IRU LQ WKH DPHQGPHQW, WKHQ 27//& ZLOO EH HQWLWOHG WR VHOHFW IURP DQG LPSOHPHQW 
WKH DOWHUQDWLYH SRZHU VROXWLRQV VSHFLILHG LQ WKH 36)A (DV DPHQGHG), LQFOXGLQJ DQ 27//&-OHG FRDO-ILUHG SRZHU SODQW DQG D 
SULPDU\ UHQHZDEOHV VROXWLRQ, DQG WKH *RYHUQPHQW RI 0RQJROLD ZRXOG EH REOLJHG WR VXSSRUW VXFK GHFLVLRQ. 

7KH ILUVW 36)A DPHQGPHQW PLOHVWRQH, H[HFXWLRQ RI WKH H[WHQVLRQ RI WKH H[LVWLQJ SRZHU LPSRUW DJUHHPHQW, ZDV QRW PHW E\ 
WKH RULJLQDO GDWH RI 0DUFK 1, 2021 DQG WKH *RYHUQPHQW RI 0RQJROLD IRUPDOO\ QRWLILHG 27//& DQG 5LR 7LQWR RQ )HEUXDU\ 
25, 2021 WKDW WKH 7DYDQ 7ROJRL WKHUPDO SRZHU VWDWLRQ SURMHFW ZLOO EH LPSOHPHQWHG, FRQQHFWHG WR WKH &HQWUDO (QHUJ\ 6\VWHP 
DQG RSHUDWHG XQGHU D XQLILHG ORDG GLVSDWFK FRQWURO. 7KH OHWWHU DOVR VWDWHG WKDW DJUHHPHQW RQ WKH ORQJ-WHUP SRZHU VXSSO\ WR 
27//& LV UHODWHG WR WKH H[WHQVLRQ RI WKH H[LVWLQJ SRZHU LPSRUW DJUHHPHQW. ([WHQGLQJ WKH H[LVWLQJ SRZHU LPSRUW DJUHHPHQW 
LQ D ZD\ WKDW VDWLVILHV ERWK WKH *RYHUQPHQW RI 0RQJROLD¶V DQG 27//&¶V UHTXLUHPHQWV LV RQJRLQJ. ,Q UHFRJQL]LQJ WKH OLQNDJH 
RI WKH H[WHQVLRQ RI WKH H[LVWLQJ DJUHHPHQW ZLWK WKH SURJUHVV RQ UHVROYLQJ WKH LVVXH RI GRPHVWLF SRZHU VXSSO\, WKH 
*RYHUQPHQW RI 0RQJROLD VXJJHVWHG WKDW DOO PLOHVWRQH GDWHV XQGHU WKH 36)A DPHQGPHQW EH H[WHQGHG.  

27//& LV HQJDJLQJ ZLWK WKH *RYHUQPHQW RI 0RQJROLD WR DJUHH WR D VWDQGVWLOO SHULRG IROORZLQJ WKH ODSVH RI WKH 0DUFK 1, 
2021 PLOHVWRQH. 'XULQJ WKH VWDQGVWLOO SHULRG, 27//& ZRXOG QRW H[HUFLVH LWV ULJKWV WR VHOHFW DQG SURFHHG ZLWK DQ DOWHUQDWLYH 
SRZHU VROXWLRQ EXW ZRXOG QRW EH ZDLYLQJ LWV ULJKW WR GR VR LQ WKH IXWXUH.  

27//& FRQWLQXHV WR FROODERUDWH ZLWK WKH *RYHUQPHQW RI 0RQJROLD WR HQVXUH D VHFXUH, VWDEOH DQG UHOLDEOH ORQJ-WHUP SRZHU 
VROXWLRQ LV LPSOHPHQWHG. 

O\u Tolgoi Tax Assessment 

2Q )HEUXDU\ 20, 2020, 7XUTXRLVH +LOO DQQRXQFHG WKDW 27//& KDV EHHQ XQDEOH WR UHDFK D UHVROXWLRQ RI LWV SUHYLRXVO\ 
DQQRXQFHG GLVSXWH ZLWK WKH 0RQJROLDQ 7D[ AXWKRULW\ ZLWK UHVSHFW WR D WD[ DVVHVVPHQW IRU DSSUR[LPDWHO\ $155 PLOOLRQ 
UHODWLQJ WR DQ DXGLW RQ WD[HV LPSRVHG DQG SDLG E\ 27//& EHWZHHQ 2013 DQG 2015. 27//& ZLOO EH SURFHHGLQJ ZLWK WKH 
LQLWLDWLRQ RI D IRUPDO LQWHUQDWLRQDO DUELWUDWLRQ SURFHHGLQJ LQ DFFRUGDQFH ZLWK WKH GLVSXWH UHVROXWLRQ SURYLVLRQV LQ WKH 2\X 
7ROJRL ,QYHVWPHQW AJUHHPHQW. 7XUTXRLVH +LOO UHPDLQV RI WKH RSLQLRQ WKDW 27//& KDV SDLG DOO WD[HV DQG FKDUJHV UHTXLUHG 
WR EH SDLG XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, WKH 6KDUHKROGHUV AJUHHPHQW, WKH 0LQH 3ODQ DQG 0RQJROLDQ ODZ. 

2Q 'HFHPEHU 23, 2020, 7XUTXRLVH +LOO DQQRXQFHG WKDW 27//& KDV UHFHLYHG, DQG LV HYDOXDWLQJ, D WD[ DVVHVVPHQW IRU 
DSSUR[LPDWHO\ $228 PLOOLRQ FDVK WD[ IURP WKH 0RQJROLDQ 7D[ AXWKRULW\ UHODWLQJ WR DQ DXGLW RQ WD[HV LPSRVHG DQG SDLG E\ 
27//& EHWZHHQ 2016 DQG 2018. 2Q -DQXDU\ 11, 2021, 7XUTXRLVH +LOO DQQRXQFHG WKDW 27//& KDV JLYHQ QRWLFH RI LWV 
LQWHQWLRQ WR DSSO\ WR WKH 7ULEXQDO LQ WKH DUELWUDWLRQ IRU OHDYH WR DPHQG LWV VWDWHPHQW RI FODLP WR LQFOXGH WKH LVVXHV UDLVHG LQ 
WKH 2016-2018 WD[ DVVHVVPHQW, DV PDQ\ RI WKH PDWWHUV UDLVHG DUH RI D VLPLODU QDWXUH WR WKH PDWWHUV UDLVHG LQ WKH 2013-2015 
WD[ DVVHVVPHQW. 

,Q )HEUXDU\ 2021, 27//& UHFHLYHG QRWLFHV RI SD\PHQW IURP WKH &DSLWDO &LW\ WD[ GHSDUWPHQW IRU WKH DPRXQWV GLVSXWHG XQGHU 
WKH 2016-2018 WD[ DVVHVVPHQW. 8QGHU AUWLFOH 43.3 RI WKH 0RQJROLDQ *HQHUDO 7D[ /DZ, WKH DPRXQWV ZHUH GXH DQG SDLG E\ 
27//& ZLWKLQ 10 EXVLQHVV GD\V IURP WKH GDWH RI WKH QRWLFHV RI SD\PHQW. 8QGHU WKH VDPH OHJLVODWLRQ, 27//& LV HQWLWOHG WR 
D UHIXQG LQ WKH HYHQW RI D IDYRXUDEOH GHFLVLRQ IURP WKH UHOHYDQW GLVSXWH UHVROXWLRQ DXWKRULWLHV.  

Mongolian Parliamentar\ Working Group 

AV UHSRUWHG E\ 7XUTXRLVH +LOO, LQ 0DUFK 2018, WKH 6SHDNHU RI WKH 0RQJROLDQ 3DUOLDPHQW DSSRLQWHG D 3DUOLDPHQWDU\ :RUNLQJ 
*URXS (":RUNLQJ *URXS") WKDW FRQVLVWHG RI 13 0HPEHUV RI 3DUOLDPHQW WR UHYLHZ FHUWDLQ FRQWUDFWXDO DJUHHPHQWV ZLWK WKH 
*RYHUQPHQW RI 0RQJROLD WKDW XQGHUSLQ WKH 2\X 7ROJRL SURMHFW, LQFOXGLQJ WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WKH 
0LQH 3ODQ. 8SRQ FRPSOHWLRQ RI WKH :RUNLQJ *URXS¶V UHYLHZ, D UHVROXWLRQ ZDV VXEPLWWHG WR WKH (FRQRPLF 6WDQGLQJ 
&RPPLWWHH RI WKH 3DUOLDPHQW DQG VXEVHTXHQWO\ SDVVHG LQ D SOHQDU\ VHVVLRQ RI WKH 3DUOLDPHQW RI 0RQJROLD RQ 1RYHPEHU 21, 
2019. 5HVROXWLRQ 92 ZDV SXEOLVKHG RQ 'HFHPEHU 6, 2019 DQG LQFOXGHV PHDVXUHV WR LPSURYH WKH LPSOHPHQWDWLRQ RI WKH 2\X 
7ROJRL ,QYHVWPHQW AJUHHPHQW DQG WKH 6KDUHKROGHUV¶ AJUHHPHQW, LPSURYH WKH 0LQH 3ODQ DQG H[SORUH DQG UHVROYH RSWLRQV WR 
KDYH D SURGXFW VKDULQJ DUUDQJHPHQW RU VZDS 0RQJROLD¶V HTXLW\ KROGLQJ RI 34% IRU D VSHFLDO UR\DOW\. 5HSUHVHQWDWLYHV IURP 
7XUTXRLVH +LOO DQG 5LR 7LQWR KDYH HQJDJHG LQ GLVFXVVLRQV ZLWK UHSUHVHQWDWLYHV RI WKH UHOHYDQW QHZO\ DSSRLQWHG &DELQHW 
PHPEHUV RI WKH *RYHUQPHQW RI 0RQJROLD WR ZRUN WRJHWKHU DQG UHVROYH WKH LVVXHV UDLVHG LQ 5HVROXWLRQ 92.  

A QHZ :RUNLQJ *URXS OHG E\ WKH 'HSXW\ 6SHDNHU ZDV HVWDEOLVKHG LQ )HEUXDU\ 2021 WR PRQLWRU WKH LPSOHPHQWDWLRQ RI 
5HVROXWLRQ 92. 7KH :RUNLQJ *URXS LV FRPSULVHG RI 20 PHPEHUV DFURVV VHYHQ VXE-FRPPLWWHHV WKDW ZLOO PRQLWRU DQG SURYLGH 
VXSSRUW WR WKH JRYHUQPHQW ZRUNLQJ JURXS LQ GLVFXVVLRQV ZLWK 7XUTXRLVH +LOO DQG 5LR 7LQWR. 

2Q 0DUFK 8, 2021, 7XUTXRLVH +LOO UHSRUWHG WKDW ZKLOH DFNQRZOHGJLQJ 2\X 7ROJRL¶V VLJQLILFDQW FRQWULEXWLRQV WR 0RQJROLD, 
LW UHPDLQV RSHQ WR LPSURYLQJ WKH 0LQH 3ODQ WR GHOLYHU HYHQ JUHDWHU EHQHILWV IURP 2\X 7ROJRL WR DOO VWDNHKROGHUV. 
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Entree/O\u Tolgoi JV Propert\  

7KH &RPSDQ\ LV FXUUHQWO\ LQ WKH SURFHVV RI UHYLHZLQJ WKH GDWD DQG DVVXPSWLRQV XQGHUO\LQJ 27)620, WKH EORFN FDYH GHVLJQV 
DQG WKH XSGDWHG PLQHUDO UHVRXUFHV DQG UHVHUYHV LQ RUGHU WR DVVHVV WKH SRWHQWLDO LPSDFW RQ (QWUpH/2\X 7ROJRL -9 3URSHUW\ 
UHVRXUFHV DQG UHVHUYHV DV ZHOO DV SURGXFWLRQ DQG ILQDQFLDO DVVXPSWLRQV DQG RXWSXWV IURP WKH WZR DOWHUQDWLYH FDVHV, WKH 2018 
5HVHUYH &DVH DQG WKH 2018 3(A. 7KH &RPSDQ\ ZLOO XSGDWH WKH PDUNHW IROORZLQJ FRPSOHWLRQ RI LWV UHYLHZ. 8QWLO WKH 
&RPSDQ\¶V UHYLHZ LV FRPSOHWHG, LW LV XQDEOH WR YHULI\ WKH VFLHQWLILF DQG WHFKQLFDO GLVFORVXUHV PDGH E\ 7XUTXRLVH +LOO. )RU 
LQIRUPDWLRQ RQ WKH &RPSDQ\¶V LQWHUHVW LQ (QWUpH/2\X 7ROJRL -9 3URSHUW\, VHH WKH 2018 7HFKQLFDO 5HSRUW DYDLODEOH RQ 
6('A5 DW ZZZ.VHGDU.FRP. 

RecenW E[ploraWion on Whe EnWrpe/O\X Tolgoi JV ProperW\ 

5LR 7LQWR XQGHUWDNHV DOO H[SORUDWLRQ ZRUN RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ RQ EHKDOI RI MRLQW YHQWXUH PDQDJHU 27//&, 
WKURXJK YDULRXV DJUHHPHQWV DPRQJ 27//&, 5LR 7LQWR DQG 7XUTXRLVH +LOO. ([SORUDWLRQ GXULQJ 2016 WR 2020 RQ WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\ IRFXVHG RQ VHYHUDO QHDU-VXUIDFH WDUJHWV DQG SURVSHFWV RQ ERWK WKH 6KLYHH 7ROJRL PLQLQJ 
OLFHQFH (ALUVWULS DQG *UDYLW\ 5LGJH) DQG WKH -DYNKODQW PLQLQJ OLFHQFH (6RXWKHDVW ,3, :HVW 0DJ, %XPEDW 8ODDQ DQG &DVWOH 
5RFN) (UHIHU WR )LJXUH 1 DERYH).   

7KH ALUVWULS WDUJHW LV ORFDWHG VRXWK RI WKH .KDQEXPEDW DLUSRUW DQG LV GHILQHG E\ D JUDYLW\ KLJK DQRPDO\ LQ &DUERQLIHURXV-
DJH EDVDOWV. )LIW\-HLJKW VKDOORZ (30-120 P GHSWK) SRO\FU\VWDOOLQH GLDPRQG FRPSRVLWH KROHV ZHUH GULOOHG LQ WKH DUHD LQ 2012 
ZLWK RQH KROH LQWHUVHFWLQJ 11 P JUDGLQJ 0.14% FRSSHU DQG 0.26 J/W JROG IURP 52 P GHSWK.  A VFLVVRU KROH EHORZ WKLV GLG QRW 
LQWHUVHFW DQ\ VLJQLILFDQW PLQHUDOL]DWLRQ.  

,Q 2018 DQG 2019, ILYH HDVW-ZHVW RULHQWHG OLQHV RI GLSROH-GLSROH LQGXFHG SRODUL]DWLRQ ("'',3") ZHUH FRPSOHWHG DQG UHVXOWHG 
LQ VWURQJ ,3 FKDUJHDELOLW\ DQRPDOLHV (a10P9/9) RQ /LQHV 1 DQG 2 WKDW DSSHDU WR ZLGHQ WR WKH QRUWK. 2Q WKH ZHVWHUQ HGJH RI 
/LQH 2, D ZHDNHU (a7P9/9) FKDUJHDELOLW\ DQRPDO\ LV FRLQFLGHQW ZLWK DQ LVRODWHG JUDYLW\ KLJK FORVH WR WKH ERXQGDU\ RI 
JUDQRGLRULWH DQG EDVDOW. 6HYHQ 5& GULOO KROHV WRWDOLQJ 1,850.9 P ZHUH GULOOHG GXULQJ 2019 WR WHVW WKH '',3 DQRPDOLHV DW 
UHODWLYHO\ VKDOORZ GHSWKV (<300 P). 1R VLJQLILFDQW FRSSHU PLQHUDOL]DWLRQ ZDV LQWHUVHFWHG ZLWK WKH EHVW KROH (*5&146 
UHWXUQLQJ 4 P JUDGLQJ 0.93 J/W JROG, 0.06% FRSSHU DQG 2.8 J/W VLOYHU IURP 152.8 P WR 156.8 P GHSWK ZLWKLQ EDVDOWLF DQGHVLWH 
ODYD. ,W LV WKRXJKW WKDW WKH '',3 (FKDUJHDELOLW\) DQRPDO\ PLJKW EH FDXVHG E\ WUDFH WR 6% SDWFK\ S\ULWH ZLWKLQ WKH KRVW 
OLWKRORJLHV. 

'XULQJ 2020 27//& FRPSOHWHG JHRORJLFDO PDSSLQJ FRYHULQJ DSSUR[LPDWHO\ 5,745 KD RYHU PRVW RI WKH ALUVWULS WDUJHW DV 
ZHOO DV 8ODDQ .KXG DQG WKH *UDYLW\ 5LGJH WDUJHW (VHH EHORZ).  A SRUWLRQ RI WKLV DUHD, VRXWK IURP ALUVWULS WR WKH 2\X 7ROJRL 
PLQLQJ OLFHQFH ERXQGDU\, ZDV DOVR FRYHUHG E\ VRLO VDPSOLQJ (400 VDPSOHV RQ D 200 P E\ 400 P JULG).  5HVXOWV IURP WKLV 
ZRUN KDYH QRW EHHQ UHFHLYHG. 0LUD *HRVFLHQFH DOVR FRPSOHWHG DQ XSGDWH RI WKH FRQVWUDLQHG 3' JHRORJLFDO PRGHO IRU WKH 
ALUVWULS DUHD ZKLFK KLJKOLJKWHG DGGLWLRQDO SURVSHFWLYH DUHDV, DQG ZKLFK FDQ EH XVHG IRU IXUWKHU H[SORUDWLRQ. 27//& EHOLHYHV 
WKH ALUVWULS WDUJHW KDV SRWHQWLDO IRU FRSSHU PLQHUDOL]DWLRQ DQG UHTXLUHV IXUWKHU H[SORUDWLRQ. 

8ODDQ .KXG LV ORFDWHG LQ WKH QRUWK SDUW RI WKH 6KLYHH 7ROJRL OLFHQFH, 8 NP QRUWK RI +XJR 1RUWK ([WHQVLRQ DQG 1 NP VRXWK 
RI WKH OLFHQFH ERXQGDU\. 7KLUW\-ILYH FRUH KROHV ZHUH GULOOHG GXULQJ 2006-2007 ZKLFK KDYH VKRZQ VKDOORZ SDWFK\ 
FKDOFRS\ULWH PLQHUDOL]DWLRQ LQ TXDUW] YHLQV EHQHDWK &UHWDFHRXV FRYHU. 7KLV DUHD LV UHODWLYHO\ XQH[SORUHG DQG 27//& KDV 
VWDWHG IXUWKHU H[SORUDWLRQ LV SODQQHG LQ WKH DUHD. 

7KH *UDYLW\ 5LGJH WDUJHW LV EDVHG RQ D JURXQG JUDYLW\ VXUYH\ WKDW FRYHUHG WKH 2\X 7ROJRL WUHQG IURP WKH +XJR 1RUWK 
([WHQVLRQ QRUWKZDUGV. 7KH *UDYLW\ 5LGJH WDUJHW DUHD RFFXUV EHWZHHQ NQRZQ SRUSK\U\ PLQHUDOL]DWLRQ DW WKH 8ODDQ .KXG 
SURVSHFW DQG WKH ALUVWULS WDUJHW WR WKH ZHVW.  3UHYLRXV FRQVXOWDQW VWXGLHV KDYH LGHQWLILHG WKLV DV D VWURQJ H[SORUDWLRQ WDUJHW WR 
WHVW WKH QRUWKZDUG FRQWLQXDWLRQ RI WKH 2\X 7ROJRL WUHQG RI PLQHUDOL]DWLRQ LQ DUHDV ZKHUH LW PD\ EH FRQFHDOHG EHQHDWK WKUXVW 
SODWH OLWKRORJLHV RU H[WHQVLYH &UHWDFHRXV FRYHU.  /LPLWHG SUHYLRXV ZRUN KDV EHHQ FRPSOHWHG DW *UDYLW\ 5LGJH DQG 27//& 
FRPSOHWHG D GHVNWRS UHYLHZ LQ 2019, DV ZHOO DV D VLQJOH OLQH ,3 JHRSK\VLFDO VXUYH\.    

7KH 6RXWKHDVW ,3 SURVSHFW LV ORFDWHG LQ WKH VRXWKHDVW FRUQHU RI WKH -DYNKODQW OLFHQFH DQG LV GHILQHG E\ D VWURQJ 4 NP-ORQJ, 
QRUWK-VRXWK WUHQGLQJ FKDUJHDELOLW\ DQRPDO\ ZLWK FRLQFLGHQW FOXVWHUV RI 60 WR 511 SSP FRSSHU VRLO DQRPDOLHV DQG 1800 SSP 
WR 7700 SSP FRSSHU LQ URFN DQRPDOLHV. 7KHVH DQRPDOLHV DUH ORFDWHG RYHU &DUERQLIHURXV-DJHG URFNV, KRZHYHU, DGGLWLRQDO 
JHRORJLFDO PDSSLQJ DQG LQWHUSUHWDWLRQ FRPSOHWHG GXULQJ 2018 LQIHUV WKDW D SURVSHFWLYH 'HYRQLDQ ZLQGRZ RI URFNV FRXOG 
RFFXU LPPHGLDWHO\ ZHVW RI WKH ,3 DQRPDO\.   
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7HQ ZLGH-VSDFHG 5& GULOO KROHV WRWDOLQJ 2,131.8 P ZHUH FRPSOHWHG DW 6RXWKHDVW ,3 LQ 2019. 7KH KROHV WDUJHWHG WKH ,3 
DQRPDO\ DW UHODWLYHO\ VKDOORZ GHSWKV DQG GLG QRW LQWHUVHFW DQ\ VLJQLILFDQW FRSSHU PLQHUDOL]DWLRQ. AOO URFNV LQWHUVHFWHG ZHUH 
&DUERQLIHURXV-DJH DQG QR WDUJHW 'HYRQLDQ OLWKRORJLHV ZHUH LGHQWLILHG. +ROH (-5&0073 LQWHUVHFWHG PLQRU PDODFKLWH (FRSSHU-
R[LGH) PLQHUDOL]DWLRQ ZLWKLQ D JUDQRGLRULWH G\NH DW 148 P GHSWK. AFFRUGLQJ WR 27//& WKH DPRXQW RI S\ULWH LQ WKH URFNV 
LQWHUVHFWHG E\ WKH GULOOLQJ ZDV QRW HQRXJK WR EH WKH VRXUFH RI WKH ,3 DQRPDO\ DQG UHFHQW LQWHJUDWHG 3' PRGHOOLQJ KDV 
VXJJHVWHG DGGLWLRQDO WDUJHWV. 27//& KDV UHFRPPHQGHG DGGLWLRQDO PDSSLQJ, ,3 DQG GULOOLQJ.  

7KH :HVW 0DJ SURVSHFW (DOVR UHIHUUHG WR DV 0DJ :HVW) LV ORFDWHG RQ WKH ZHVWHUQ VLGH RI WKH -DYNKODQW PLQLQJ OLFHQFH DQG LV 
GHILQHG E\ D VWURQJ FKDUJHDELOLW\ ,3 DQRPDO\ DGMDFHQW WR D VLJQLILFDQW PDJQHWLF DQRPDO\ WKDW 27//& EHOLHYHV KDV QRW EHHQ 
VXIILFLHQWO\ WHVWHG. 7KH WDUJHW KDV D QRUWK-WUHQGLQJ VWULNH OHQJWK RI 4 NP DQG D ZLGWK RI 2 NP. 7KH PDLQ JHRORJLFDO XQLWV DUH 
&DUERQLIHURXV EDVDOWLF ODSLOOL WXII DQG LQWHUPHGLDWH WR IHOVLF G\NHV DQG SRUSK\ULHV.  A SUHYLRXV VRLO VDPSOLQJ VXUYH\ FRYHULQJ 
WKH PDJQHWLF DQG ,3 DQRPDOLHV UHWXUQHG D SDWFK\ DQRPDO\ RI %L+&X+0R+6H+7H.  )RXU WDUJHW DUHDV KDYH EHHQ LGHQWLILHG DW 
:HVW 0DJ EDVHG RQ WKH SUHYLRXV ZRUN.   

7KH 2019 H[SORUDWLRQ SURJUDP RQ :HVW 0DJ FRPSULVHG DGGLWLRQDO JHRORJLFDO ZRUN DQG JURXQG WUXWKLQJ RI DQRPDOLHV, +A/2 
VSHFWUDO PDSSLQJ, VRLO JHRFKHPLVWU\ UHYLHZV, UHFRQQDLVVDQFH ZRUN, DQG 21 URFN FKLS VDPSOHV ZLWK DQRPDORXV YDOXHV RI 
FRSSHU DQG PRO\EGHQXP DVVRFLDWHG ZLWK D EOHDFKHG DQG VLOLFLILHG OLWKRFDS.    ,Q 2020, 27//& SURSRVHG GULOOLQJ HOHYHQ 250 
P GHHS 5& KROHV WR WHVW WKLV WDUJHW, KRZHYHU, GULOOLQJ KDV EHHQ GHOD\HG GXH WR &29,'-19 UHVWULFWLRQV. 

%XPEDW 8ODDQ LV DQ HDUO\-VWDJH WDUJHW IRFXVHG RQ D SUHYLRXVO\ PDSSHG OLWKRFDS QHDU WKH ZHVWHUQ HGJH RI WKH -DYNKODQW 
OLFHQFH.  ,Q 2018, WKH SURVSHFW VDZ JHRORJLFDO PDSSLQJ (1:5000 VFDOH RYHU 1,050 KD), DORQJ ZLWK JUDYLW\, ,3 DQG PDJQHWLF 
JHRSK\VLFDO VXUYH\V DQG VRLO VDPSOLQJ. AQ LQWHUSUHWHG OLWKRFDS (DGYDQFHG DUJLOOLF DOWHUDWLRQ) WUHQGV QRUWKHDVW DQG LV 
FKDUDFWHULVHG E\ D VHULHV RI 1(‐6: VLOLFD G\NHV ZLWK PRGHUDWH PDJQHWLWH DOWHUDWLRQ DQG KHPDWLWH VWDLQV, KRVWHG ZLWKLQ 
DUJLOOLF DOWHUHG UK\RGDFLWH.  )LYH VHSDUDWH WDUJHW DUHDV KDYH EHHQ LGHQWLILHG EDVHG RQ WKH JHRSK\VLFDO VXUYH\ UHVXOWV, DORQJ 
ZLWK VRLO VXUYH\ UHVXOWV DQG JHRORJLFDO PDSSLQJ/VDPSOLQJ.   

,Q 2019 H[SORUDWLRQ ZRUN RQ %XPEDW 8ODDQ FRPSULVHG +A/2 VSHFWUDO PDSSLQJ, UHYLHZ RI VRLO JHRFKHPLVWU\, JHRSK\VLFV 
(,3) DQG UHFRQQDLVVDQFH ZRUN.  7KH +A/2 VSHFWUDO PHDVXUHPHQWV LQFOXGHG 301 VDPSOHV IURP WKH QRUWKHUQ HQG RI WKH WDUJHW 
DQG 114 IURP WKH VRXWK SRUWLRQ.  5HVXOWV RI WKH VDPSOHV VKRZ WKH QRUWKHUQ DUHD KRVWV D QDUURZ DGYDQFHG DUJLOOLF DOWHUDWLRQ 
]RQH ZLWK S\URSK\OOLWH-WRSD]-PXVFRYLWH-LOOLWH DQG PLQRU GLFNLWH DVVHPEODJHV.  7KH DGYDQFHG DUJLOOLF ]RQH DW WKH VRXWKHUQ 
SDUW LV VOLJKWO\ ODUJHU DQG LV GRPLQDWHG E\ S\URSK\OOLWH-DOXQLWH-GLDVSRUH ZLWK VWURQJ KHPDWLWH-JRHWKLWH VWDLQLQJ. 27//& 
LQWHUSUHWV WKH PLQHUDO RFFXUUHQFHV ZLWKLQ WKH WZR DGYDQFHG DUJLOOLF ]RQHV WR EH SUR[LPDO WR D SRWHQWLDO KHDW VRXUFH.  ,Q 
DGGLWLRQ, 28 RXWFURS VDPSOHV ZHUH FROOHFWHG DW 6RXWK %XPEDW DQG RI WKHVH, HLJKW UHWXUQHG DQRPDORXV PRO\EGHQXP YDOXHV 
IURP 11 WR 20 SSP.  /LPLWHG FRSSHU YDOXHV ZHUH DVVRFLDWHG ZLWK WKH DGYDQFHG DUJLOOLF DUHDV, SRWHQWLDOO\ GXH WR PHWDO OHDFKLQJ 
LQ DQ DFLGLF HQYLURQPHQW. 7KH 33 OLQH-NP RI '',3 ZDV FRPSOHWHG DORQJ ILYH, HDVW-ZHVW RULHQWHG OLQHV. 7KH UHVXOWV RI WKLV 
VXUYH\ VKRZHG D QRUWKHDVW-WUHQGLQJ FKDUJHDELOLW\ DQRPDO\ ZKLFK HQFRPSDVVHV WKH DGYDQFHG DUJLOOLF DOWHUDWLRQ. A VHFRQG 
LVRODWHG, VWURQJ FKDUJHDELOLW\ DQRPDO\ LV ORFDWHG DSSUR[LPDWHO\ 1 NP QRUWKZHVW RI WKH DGYDQFHG DUJLOOLF DOWHUDWLRQ. (LJKW 
5& GULOO KROHV WR D GHSWK RI 250 P KDYH EHHQ SURSRVHG E\ 27//& WR WHVW DOWHUDWLRQ DQG JHRSK\VLFDO WDUJHWV, KRZHYHU, 
GULOOLQJ KDV EHHQ SRVWSRQHG GXH WR &29,'-19 UHVWULFWLRQV. 

&DVWOH 5RFN LV D SRUSK\U\-VW\OH WDUJHW ORFDWHG DERXW 1.5 NP VRXWKHDVW RI WKH +HUXJD GHSRVLW.  7KH WDUJHW LV GHILQHG E\ D 
VWURQJ QRUWK-WUHQGLQJ ,3 FKDUJHDELOLW\ DQRPDO\ ZLWK FRLQFLGHQW 1.5 E\ 2 NP 0R-AV-6E-6H-7H VRLO DQRPDO\. 0DSSLQJ KDV 
ORFDWHG D 400 P E\ 400 P DUHD RI TXDUW]-VHULFLWH-LOOLWH DOWHUHG GDFLWH LQWUXVLYH.  ,Q 2016, WZR HDVW-ZHVW '',3 OLQHV (HDFK 7.2 
NP ORQJ) FRQILUPHG PRGHUDWH FKDUJHDELOLW\ DQRPDOLHV RQ ERWK OLQHV.  A JUDYLW\ VXUYH\ ZDV FRPSOHWHG GXULQJ 2018 IROORZHG 
E\ WZR 5& GULOO KROHV, (-5&0046 (250 P GHSWK) DQG (-5&0047 (227 P GHSWK). %RWK KROHV LQWHUVHFWHG &DUERQLIHURXV-DJHG 
URFN VHTXHQFHV GRPLQDWHG E\ DQGHVLWLF WXII DQG DQGHVLWLF WR EDVDOWLF WXII (OLWKLF DQG ODSLOOL) ZLWK ZHDN WR PRGHUDWH FKORULWH-
HSLGRWH (SRUS\OLWLF) RU ZHDN LOOLWH-VHULFLWH (SK\OOLF) DOWHUDWLRQ DQG WUDFH WR 6% S\ULWH PLQHUDOL]DWLRQ. 7KHUH ZHUH QR FRSSHU 
EHDULQJ PLQHUDOV RU SRUSK\U\-VW\OH DOWHUDWLRQ DVVHPEODJHV LGHQWLILHG LQ WKH 5& FKLSV DQG QR VLJQLILFDQW DVVD\ UHVXOWV ZHUH 
UHWXUQHG.  AFFRUGLQJ WR 27//&, WKH QHDU-VXUIDFH WDUJHWHG FKDUJHDELOLW\ DQRPDO\ KDV EHHQ H[SODLQHG E\ WKH DEXQGDQW S\ULWH. 
7KH ODFN RI PLQHUDOL]DWLRQ DQG DOWHUDWLRQ GRZQJUDGHV WKH QHDU-VXUIDFH H[SORUDWLRQ SRWHQWLDO DQG WKH GHHSHU SRWHQWLDO IRU 
SRUSK\U\ PLQHUDOL]DWLRQ UHPDLQV D ORZHU SULRULW\ WDUJHW.    

,Q DGGLWLRQ WR WKH DERYH ZRUN WKH IROORZLQJ ILHOG ZRUN ZDV FRPSOHWHG RU VFKHGXOHG GXULQJ 2019 DQG 2020: 

x *HRORJLFDO 0DSSLQJ: 'XFWLOH 6KHDU DUHD (ZHVW RI WKH ALUVWULS 7DUJHW) ± 2,603 KD; 6RXWKHDVW ,3, :HVW DQG &HQWUDO 
-DYNKODQW DUHDV ± 7,200 KD 

x 6RLO 6DPSOLQJ (UHVXOWV QRW UHFHLYHG): 'XFWLOH 6KHDU DUHD ± 400 VDPSOHV; 6RXWK RI ALUVWULS ± 400 VDPSOHV 
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x 3URVSHFWLQJ DQG PDSSLQJ RQ WKH (DVW AX (2RUWVRJ) WDUJHW 

x *HRFKURQRORJ\ DQG :KROH 5RFN AQDO\VLV: RYHUDOO SURSHUW\ ± 63 VDPSOHV IRU :KROH 5RFN DQG 22 IRU 
*HRFKURQRORJ\ 

x 5RFN &KLS 6DPSOLQJ: 6KLYHH 7ROJRL ± 81 VDPSOHV; -DYNKODQW ± 111 VDPSOHV 

x *HRSK\VLFV: ,QILOO JURXQG PDJQHWLFV RQ -DYNKODQW (UHVXOWV QRW UHFHLYHG) 

x 0,5A 3' 0RGHOOLQJ: 0LUD *HRVFLHQFH SURGXFHG D 3' JHRORJLFDO PRGHO RYHU WKH HQWLUH SURMHFW DQG PRGHOOLQJ 
UHVXOWV DQG RWKHU WDUJHWLQJ FULWHULD ZLOO EH XVHG WR LGHQWLI\ SRWHQWLDO SURVSHFWLYH DUHDV ZKLFK DUH WR EH FRPELQHG 
ZLWK FXUUHQW WDUJHW SULRULWL]DWLRQ ZRUN 

x 'XULQJ 2019 DXJLWH EDVDOW VDPSOLQJ ZDV FRPSOHWHG RYHU PDSSHG 'HYRQLDQ-DJHG EDVDOW WR GHWHUPLQH EDFNJURXQG 
YDOXHV DQG DQ "LPPRELOH HOHPHQW UDWLR" ILQJHUSULQW IRU WKHVH URFNV WR GLVWLQJXLVK IURP &DUERQLIHURXV DXJLWH EDVDOW.  
7KH VDPSOLQJ ZLOO DOVR KHOS GHWHUPLQH ZKHWKHU D GLVWDO VLJQDWXUH RI WKH +HUXJD 6RXWKZHVW SURVSHFW LV GHWHFWDEOH DW 
VXUIDFH.  

7KH DUHDV WR WKH QRUWK RI +XJR 1RUWK ([WHQVLRQ DQG WR WKH VRXWK RI +HUXJD KDYH EHHQ XQGHU-H[SORUHG DQG UHPDLQ VWURQJ 
WDUJHWV IRU IXWXUH H[SORUDWLRQ. 

O\X Tolgoi InYeVWmenW AgreemenW and EnWrpe 

7KH FRQWUDFW DUHD GHILQHG LQ WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW LQFOXGHV WKH -DYKODQW DQG 6KLYHH 7ROJRL PLQLQJ OLFHQFHV, 
LQFOXGLQJ WKH 6KLYHH :HVW 3URSHUW\, ZKLFK LV 100% RZQHG E\ (QWUpH DQG QRW FXUUHQWO\ VXEMHFW WR WKH (QWUpH/2\X 7ROJRL 
-9. 7KH FRQYHUVLRQ RI WKH RULJLQDO 6KLYHH 7ROJRL DQG -DYKODQW H[SORUDWLRQ OLFHQFHV LQWR PLQLQJ OLFHQFHV ZDV D FRQGLWLRQ 
SUHFHGHQW WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW FRPLQJ LQWR HIIHFW. 7KH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV 
ZHUH LVVXHG RQ 2FWREHU 27, 2009, DQG WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW WRRN OHJDO HIIHFW RQ 0DUFK 31, 2010. 

7KH 0LQLVWU\ RI 0LQLQJ KDV DGYLVHG (QWUpH WKDW LW FRQVLGHUV WKH GHSRVLWV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ WR EH SDUW RI 
WKH VHULHV RI 2\X 7ROJRL GHSRVLWV, ZKLFK ZHUH GHFODUHG WR EH 6WUDWHJLF 'HSRVLWV XQGHU 5HVROXWLRQ 1R 57 GDWHG -XO\ 16, 2009 
RI WKH 6WDWH *UHDW .KXUDO.  +RZHYHU, DW WKH WLPH RI QHJRWLDWLRQ RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, (QWUpH ZDV QRW 
PDGH D SDUW\ WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, DQG DV VXFK GRHV QRW KDYH DQ\ GLUHFW ULJKWV RU EHQHILWV XQGHU WKH 
2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  

27//& DJUHHG, XQGHU WKH WHUPV RI WKH (DUQ-,Q AJUHHPHQW, WR XVH LWV EHVW HIIRUWV WR FDXVH (QWUpH WR EH EURXJKW ZLWKLQ WKH 
DPELW RI, PDGH VXEMHFW WR DQG WR EH HQWLWOHG WR WKH EHQHILWV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW RU D VHSDUDWH VWDELOLW\ 
DJUHHPHQW RQ VXEVWDQWLDOO\ VLPLODU WHUPV WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW. (QWUpH KDV EHHQ HQJDJHG LQ GLVFXVVLRQV 
ZLWK VWDNHKROGHUV RI WKH 2\X 7ROJRL SURMHFW, LQFOXGLQJ WKH *RYHUQPHQW RI 0RQJROLD, 27//&, (UGHQHV 2\X 7ROJRL //&, 
7XUTXRLVH +LOO DQG 5LR 7LQWR, VLQFH )HEUXDU\ 2013. 7KH GLVFXVVLRQV WR GDWH KDYH IRFXVVHG RQ LVVXHV DULVLQJ IURP (QWUpH¶V 
H[FOXVLRQ IURP WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, LQFOXGLQJ WKH IDFW WKDW WKH *RYHUQPHQW RI 0RQJROLD GRHV QRW KDYH D 
IXOO 34% LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\; WKH IDFW WKDW WKH PLQLQJ OLFHQFHV LQWHJUDO WR IXWXUH XQGHUJURXQG 
RSHUDWLRQV DUH KHOG E\ PRUH WKDQ RQH FRUSRUDWH HQWLW\; DQG WKH IDFW WKDW (QWUpH GRHV QRW EHQHILW IURP WKH VWDELOLW\ WKDW LW 
ZRXOG RWKHUZLVH KDYH LI LW ZHUH D SDUW\ WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  ,Q RUGHU WR UHFHLYH WKH EHQHILWV RI WKH 
2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, WKH *RYHUQPHQW RI 0RQJROLD PD\ UHTXLUH (QWUpH WR DJUHH WR FHUWDLQ FRQFHVVLRQV, 
LQFOXGLQJ ZLWK UHVSHFW WR WKH RZQHUVKLS RI WKH (QWUpH/2\X 7ROJRL -9, (QWUpH //& RU WKH HFRQRPLF EHQHILW RI (QWUpH¶V 
LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, RU WKH UR\DOW\ UDWHV DSSOLFDEOH WR (QWUpH¶V VKDUH RI WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\ PLQHUDOL]DWLRQ. 1R DJUHHPHQWV KDYH EHHQ ILQDOL]HG. 

EnWrpe/O\X Tolgoi JV ProperW\ and Whe Mongolian GoYernmenW 

,Q -XQH 2010, WKH *RYHUQPHQW RI 0RQJROLD SDVVHG 5HVROXWLRQ 140, WKH SXUSRVH RI ZKLFK LV WR DXWKRUL]H WKH GHVLJQDWLRQ RI 
FHUWDLQ ODQG DUHDV IRU "VWDWH VSHFLDO QHHGV" ZLWKLQ FHUWDLQ GHILQHG DUHDV, VRPH RI ZKLFK LQFOXGH RU DUH LQ SUR[LPLW\ WR WKH 
2\X 7ROJRL SURMHFW. 7KHVH VWDWH VSHFLDO QHHGV DUHDV DUH WR EH XVHG IRU .KDQERJG YLOODJH GHYHORSPHQW DQG IRU LQIUDVWUXFWXUH 
DQG SODQW IDFLOLWLHV QHFHVVDU\ LQ RUGHU WR LPSOHPHQW WKH GHYHORSPHQW DQG RSHUDWLRQ RI WKH 2\X 7ROJRL SURMHFW. A SRUWLRQ RI 
WKH 6KLYHH 7ROJRL OLFHQFH LV LQFOXGHG LQ WKH ODQG DUHD WKDW LV VXEMHFW WR 5HVROXWLRQ 140. 
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,Q -XQH 2011, WKH *RYHUQPHQW RI 0RQJROLD SDVVHG 5HVROXWLRQ 175, WKH SXUSRVH RI ZKLFK LV WR DXWKRUL]H WKH GHVLJQDWLRQ RI 
FHUWDLQ ODQG DUHDV IRU "VWDWH VSHFLDO QHHGV" ZLWKLQ FHUWDLQ GHILQHG DUHDV LQ SUR[LPLW\ WR WKH 2\X 7ROJRL SURMHFW. 7KHVH VWDWH 
VSHFLDO QHHGV DUHDV DUH WR EH XVHG IRU LQIUDVWUXFWXUH IDFLOLWLHV QHFHVVDU\ LQ RUGHU WR LPSOHPHQW WKH GHYHORSPHQW DQG 
FRQVWUXFWLRQ RI WKH 2\X 7ROJRL SURMHFW.  3RUWLRQV RI WKH 6KLYHH 7ROJRL DQG -DYKODQW OLFHQFHV DUH LQFOXGHG LQ WKH ODQG DUHD 
WKDW LV VXEMHFW WR 5HVROXWLRQ 175. 

,W LV H[SHFWHG, EXW QRW \HW IRUPDOO\ FRQILUPHG E\ WKH *RYHUQPHQW, WKDW WR WKH H[WHQW WKDW D FRQVHQVXDO DFFHVV DJUHHPHQW 
H[LVWV RU LV HQWHUHG LQWR EHWZHHQ 27//& DQG DQ DIIHFWHG OLFHQFH KROGHU, WKH DSSOLFDWLRQ RI 5HVROXWLRQ 175 WR WKH ODQG DUHD 
FRYHUHG E\ WKH DFFHVV DJUHHPHQW ZLOO EH XQQHFHVVDU\. 27//& KDV H[LVWLQJ DFFHVV DQG VXUIDFH ULJKWV WR WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ SXUVXDQW WR WKH (DUQ-,Q AJUHHPHQW. ,I (QWUpH LV XQDEOH WR UHDFK D FRQVHQVXDO DUUDQJHPHQW ZLWK 27//& 
ZLWK UHVSHFW WR WKH 6KLYHH :HVW 3URSHUW\, (QWUpH¶V ULJKW WR XVH DQG DFFHVV D FRUULGRU RI ODQG LQFOXGHG LQ WKH VWDWH VSHFLDO 
QHHGV DUHDV IRU D SURSRVHG SRZHU OLQH PD\ EH DGYHUVHO\ DIIHFWHG E\ WKH DSSOLFDWLRQ RI 5HVROXWLRQ 175. :KLOH WKH 0RQJROLDQ 
*RYHUQPHQW ZRXOG EH UHVSRQVLEOH IRU FRPSHQVDWLQJ (QWUpH LQ DFFRUGDQFH ZLWK WKH PDQGDWH RI 5HVROXWLRQ 175, WKH DPRXQW 
RI VXFK FRPSHQVDWLRQ LV QRW SUHVHQWO\ TXDQWLILDEOH. 

7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW FRQWDLQV SURYLVLRQV UHVWULFWLQJ WKH FLUFXPVWDQFHV XQGHU ZKLFK WKH 6KLYHH 7ROJRL 
DQG -DYKODQW OLFHQFHV PD\ EH H[SURSULDWHG. AV D UHVXOW, (QWUpH FRQVLGHUV WKDW WKH DSSOLFDWLRQ RI 5HVROXWLRQ 140 DQG 
5HVROXWLRQ 175 WR WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ ZLOO OLNHO\ EH FRQVLGHUHG XQQHFHVVDU\. 

,Q 0DUFK 2014, WKH *RYHUQPHQW RI 0RQJROLD SDVVHG 5HVROXWLRQ 81, WKH SXUSRVH RI ZKLFK LV WR DSSURYH WKH GLUHFWLRQ RI WKH 
UDLOZD\ OLQH KHDGLQJ IURP 8NKDD .KXGDJ GHSRVLW ORFDWHG LQ WKH WHUULWRU\ RI 7VRJWWVHWVLL VRXP, 8PQXJREL DLPDJ, WR WKH SRUW 
RI *DVKXXQVKXNKDLW DQG WR DSSRLQW WKH 0LQLVWHU RI 5RDGV DQG 7UDQVSRUWDWLRQ WR GHYHORS D GHWDLOHG HQJLQHHULQJ OD\RXW RI WKH 
EDVH VWUXFWXUH RI WKH UDLOZD\. 2Q -XQH 18, 2014, (QWUpH ZDV DGYLVHG E\ WKH 0LQHUDO 5HVRXUFHV DQG 3HWUROHXP AXWKRULW\ RI 
0RQJROLD ("053A0") WKDW WKH EDVH VWUXFWXUH RYHUODSV ZLWK D SRUWLRQ RI WKH -DYKODQW OLFHQFH. %\ 2UGHU 1R. 123 GDWHG -XQH 
18, 2014, WKH 0LQLVWHU RI 0LQLQJ DSSURYHG WKH FRPSRVLWLRQ RI D ZRUNLQJ JURXS WR UHVROYH PDWWHUV UHODWHG WR WKH KROGHUV RI 
OLFHQFHV WKURXJK ZKLFK WKH UDLOZD\ SDVVHV. 7KH 0LQLVWHU RI 0LQLQJ KDV QRW \HW UHVSRQGHG WR D UHTXHVW IURP (QWUpH WR PHHW 
WR GLVFXVV WKH SURSRVHG UDLOZD\, DQG QR IXUWKHU FRUUHVSRQGHQFH IURP 053A0 RU WKH 0LQLVWHU RI 0LQLQJ KDV EHHQ UHFHLYHG. 
,W LV QRW \HW FOHDU ZKHWKHU WKH 6WDWH KDV WKH OHJDO ULJKW WR WDNH D SRUWLRQ RI WKH -DYKODQW OLFHQFH, ZLWK RU ZLWKRXW FRPSHQVDWLRQ, 
LQ RUGHU WR LPSOHPHQW D QDWLRQDO UDLOZD\ SURMHFW, DQG LI LW GRHV, ZKHWKHU LW ZLOO DWWHPSW WR H[HUFLVH WKDW ULJKW. :KLOH WKH 2\X 
7ROJRL ,QYHVWPHQW AJUHHPHQW FRQWDLQV SURYLVLRQV UHVWULFWLQJ WKH FLUFXPVWDQFHV XQGHU ZKLFK WKH -DYKODQW OLFHQFH PD\ EH 
H[SURSULDWHG, WKHUH FDQ EH QR DVVXUDQFHV WKDW 5HVROXWLRQ 81 ZLOO QRW EH DSSOLHG LQ D PDQQHU WKDW KDV DQ DGYHUVH LPSDFW RQ 
(QWUpH.  

InYeVWmenW b\ Rio TinWo in EnWrpe and TXrqXoiVe Hill 

,Q -XQH 2005, IROORZLQJ WKH DQQRXQFHPHQW LQ 0D\ 2005 RI WKH GLVFRYHU\ RI KLJK JUDGH PLQHUDOL]DWLRQ DW +XJR 1RUWK 
([WHQVLRQ, 5LR 7LQWR LQGLUHFWO\ WRRN SDUW LQ D SULYDWH SODFHPHQW LQ WKH &RPSDQ\ DQG EHFDPH LWV WKHQ ODUJHVW VKDUHKROGHU.        

)ROORZLQJ 5LR 7LQWR¶V LQYHVWPHQW LQ WKH &RPSDQ\ LQ -XQH 2005, 5LR 7LQWR DFTXLUHG, WKURXJK D VHULHV RI WUDQVDFWLRQV, 
DSSUR[LPDWHO\ 49% RI 7XUTXRLVH +LOO¶V LVVXHG DQG RXWVWDQGLQJ VKDUHV.  2Q -DQXDU\ 24, 2012, 5LR 7LQWR DQQRXQFHG WKDW LW 
KDG LQFUHDVHG LWV RZQHUVKLS LQWHUHVW LQ 7XUTXRLVH +LOO WR DSSUR[LPDWHO\ 51%.  AW WKDW WLPH, 5LR 7LQWR ZDV GHHPHG WR KDYH 
DFTXLUHG EHQHILFLDO RZQHUVKLS RYHU WKH &RPPRQ 6KDUHV RI WKH &RPSDQ\ RZQHG E\ 7XUTXRLVH +LOO.  

AW 'HFHPEHU 31, 2020 5LR 7LQWR GLUHFWO\ RZQHG DSSUR[LPDWHO\ 9.4% RI WKH &RPSDQ\¶V LVVXHG DQG RXWVWDQGLQJ &RPPRQ 
6KDUHV (0DUFK 29, 2021 ± 9.3%), LQFOXGLQJ 875,000 &RPPRQ 6KDUHV WKDW 5LR 7LQWR DFTXLUHG SXUVXDQW WR WKH 1RQ-%URNHUHG 
3ULYDWH 3ODFHPHQW. 5LR 7LQWR DOVR RZQHG :DUUDQWV WR SXUFKDVH 437,500 &RPPRQ 6KDUHV DFTXLUHG SXUVXDQW WR WKH 1RQ-
%URNHUHG 3ULYDWH 3ODFHPHQW. :KHQ FRPELQHG ZLWK WKH &RPPRQ 6KDUHV DQG :DUUDQWV RZQHG E\ 7XUTXRLVH +LOO, DW 'HFHPEHU 
31, 2020 DQG WKH GDWH RI WKLV AQQXDO 5HSRUW, 5LR 7LQWR EHQHILFLDOO\ RZQHG 17.1% RI WKH &RPSDQ\¶V LVVXHG DQG RXWVWDQGLQJ 
&RPPRQ 6KDUHV DQG :DUUDQWV WR SXUFKDVH 1,312,500 &RPPRQ 6KDUHV. 6HH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. 
%XVLQHVV 2YHUYLHZ ± 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW" EHORZ. 

LegiVlaWion 

2Q 1RYHPEHU 1, 2013, DQ ,QYHVWPHQW /DZ FDPH LQWR HIIHFW LQ 0RQJROLD. 7KH ODZ ZDV DLPHG DW UHYLYLQJ IRUHLJQ LQYHVWPHQW 
E\ HDVLQJ UHVWULFWLRQV RQ LQYHVWRUV (LQFOXGLQJ IRUHLJQ DQG GRPHVWLF) LQ NH\ VHFWRUV VXFK DV PLQLQJ DQG E\ SURYLGLQJ JUHDWHU 
FHUWDLQW\ RQ WKH WD[HV WKH\ PXVW SD\ DQG FHUWDLQ JXDUDQWHHV LQ UHODWLRQ WR WKHLU LQYHVWPHQWV LQ 0RQJROLD.  7KH ,QYHVWPHQW 
/DZ VWDELOL]HV WKH WD[ HQYLURQPHQW E\ ZD\ RI LVVXLQJ "VWDELOL]DWLRQ FHUWLILFDWH(V)" WR LQYHVWRUV ZKR PHHW WKH FULWHULD VWDWHG 
LQ WKH ODZ. :LWKLQ WKH VFRSH RI WD[ VWDELOL]DWLRQ, WKH IROORZLQJ IRXU WD[HV ZLOO EH VWDELOL]HG: (L) OHJDO HQWLW\ LQFRPH WD[; (LL) 
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FXVWRPV GXWLHV; (LLL) YDOXH DGGHG WD[; DQG (LY) PLQHUDO UR\DOWLHV.  7KH ,QYHVWPHQW /DZ DOVR SURYLGHV IRU WKH DELOLW\ RI LQYHVWRUV 
LQ PDMRU SURMHFWV (UHTXLULQJ PRUH WKDQ 017 500 ELOOLRQ (DSSUR[LPDWHO\ $175 PLOOLRQ) LQYHVWPHQW) WR HQWHU LQWR DQ 
LQYHVWPHQW DJUHHPHQW ZLWK WKH *RYHUQPHQW RI 0RQJROLD, ZKLFK FDQ SURYLGH DGGLWLRQDO SURWHFWLRQV WR DQ LQYHVWRU EH\RQG 
WKRVH FRYHUHG E\ D WD[ VWDELOL]DWLRQ FHUWLILFDWH. 

2Q -DQXDU\ 16, 2014, WKH 0RQJROLDQ 3DUOLDPHQW DGRSWHG D QHZ 6WDWH 0LQHUDOV 3ROLF\ XQWLO 2025.  7KH PDLQ IRFXV RI WKH 
SROLF\ LV WR HVWDEOLVK D VWDEOH LQYHVWPHQW HQYLURQPHQW; LPSURYH WKH TXDOLW\ RI PLQHUDO H[SORUDWLRQ, PLQLQJ DQG SURFHVVLQJ; 
HQFRXUDJH WKH XVH RI HQYLURQPHQWDOO\ IULHQGO\ DQG PRGHUQ WHFKQRORJ\; DQG VWUHQJWKHQ WKH FRPSHWLWLYHQHVV RI WKH 0RQJROLDQ 
PLQLQJ VHFWRU RQ WKH LQWHUQDWLRQDO PDUNHW.  7KH 6WDWH 0LQHUDOV 3ROLF\ LV DOVR LQWHQGHG WR VHUYH DV WKH EDVLV IRU DPHQGPHQWV 
WR WKH H[LVWLQJ 0LQHUDOV /DZ DQG RWKHU ODZV UHODWLQJ WR WKH PLQLQJ VHFWRU.   

7KH 6WDWH 0LQHUDOV 3ROLF\ FRQWHPSODWHV WKH HVWDEOLVKPHQW RI D "3ROLF\ &RXQFLO" ZLWK UHSUHVHQWDWLYHV RI WKH 6WDWH, LQYHVWRUV, 
SURIHVVLRQDO DVVRFLDWLRQV DQG WKH SXEOLF, WR PDNH UHFRPPHQGDWLRQV DQG VXSSRUW WKH LPSOHPHQWDWLRQ RI WKH 6WDWH 0LQHUDOV 
3ROLF\.  7KH 6WDWH 0LQHUDOV 3ROLF\ VHWV RXW D EURDG WLPHWDEOH IRU LPSOHPHQWDWLRQ RI LWV REMHFWLYHV, ZLWK OHJLVODWLYH UHIRUP WR 
EH LPSOHPHQWHG LQ 2014 DQG 2015, LPSOHPHQWDWLRQ RI WKH SULQFLSOHV RI WKH 6WDWH 0LQHUDOV 3ROLF\ WR WDNH SODFH EHWZHHQ 2014 
DQG 2025, DQG DVVHVVPHQW RI WKH LPSOHPHQWDWLRQ RI WKH 0LQHUDOV 3ROLF\ WR RFFXU EHWZHHQ 2020 DQG 2025.  

2Q )HEUXDU\ 18, 2015, WKH 0RQJROLDQ 3DUOLDPHQW DGRSWHG WKH APHQGPHQW /DZ WR WKH 0LQHUDOV /DZ RI 2006 (WKH "2015 
APHQGPHQW"), ZKLFK SHUPLWV D OLFHQFH KROGHU WR QHJRWLDWH ZLWK WKH *RYHUQPHQW RI 0RQJROLD ZLWK UHVSHFW WR DQ H[FKDQJH 
RI WKH *RYHUQPHQW¶V 34% (50% LQ FDVHV ZKHUH H[SORUDWLRQ KDV EHHQ IXQGHG E\ WKH 6WDWH EXGJHW) HTXLW\ LQWHUHVW LQ D OLFHQFH 
KROGHU ZLWK D 6WUDWHJLF 'HSRVLW IRU DQ DGGLWLRQDO UR\DOW\ SD\DEOH WR WKH *RYHUQPHQW.  7KH DPRXQW RI WKH UR\DOW\ SD\PHQW 
ZRXOG YDU\ GHSHQGLQJ RQ WKH SDUWLFXODUV RI WKH 6WUDWHJLF 'HSRVLW EXW FDQQRW H[FHHG 5 SHUFHQW. 7KH UDWH RI WKLV UR\DOW\ 
SD\PHQW VKDOO EH DSSURYHG E\ WKH *RYHUQPHQW RI 0RQJROLD. 7KH IXOO LPSDFW RI WKH 2015 APHQGPHQW LV QRW \HW NQRZQ. 

2Q 1RYHPEHU 10, 2017, WKH 3DUOLDPHQW RI 0RQJROLD DPHQGHG WKH *HQHUDO 7D[ /DZ, WKH &RUSRUDWH ,QFRPH 7D[ /DZ, WKH 
3HUVRQDO ,QFRPH 7D[ /DZ, WKH 0LQHUDOV /DZ, WKH /DQG /DZ DQG WKH /HJDO (QWLWLHV 5HJLVWUDWLRQ /DZ, ZKLFK EHFDPH HIIHFWLYH 
RQ -DQXDU\ 1, 2018, WR LQWURGXFH WKH FRQFHSW RI DQ "XOWLPDWH KROGHU" RI D OHJDO HQWLW\ IRU WD[ SXUSRVHV IRU WKH ILUVW WLPH 
(FROOHFWLYHO\, WKH "2017 APHQGPHQWV"). 8QGHU WKH 2017 APHQGPHQWV, DQ\ FKDQJH RI DQ XOWLPDWH KROGHU RI D OHJDO HQWLW\ 
WKDW PDLQWDLQV D PLQHUDOV OLFHQFH LV GHHPHG WR EH D VDOH RI WKH PLQHUDOV OLFHQFH DQG LV VXEMHFW WR D 30% FRUSRUDWH LQFRPH WD[ 
RQ WKH WRWDO LQFRPH HDUQHG. 7KH OHJDO HQWLW\ KROGLQJ WKH PLQHUDOV OLFHQFH EHDUV WKH WD[ REOLJDWLRQ, QRW WKH SHUVRQ ZKR HDUQV 
WKH LQFRPH IURP WKH WUDQVDFWLRQ. ,Q JHQHUDO, WD[DEOH LQFRPH ZLOO EH DVVHVVHG EDVHG RQ WKH YDOXH RI WKH PLQHUDOV OLFHQFH, SUR-
UDWHG WR WKH QXPEHU RU SHUFHQWDJH RI VKDUHV WUDQVIHUUHG IURP WKH XOWLPDWH KROGHU. 2Q 'HFHPEHU 25, 2017, WKH 0LQLVWU\ RI 
)LQDQFH SDVVHG 'HFUHH 1R. 380 VHWWLQJ RXW WKH PHWKRGRORJ\ WR GHWHUPLQH WKH YDOXH RI D PLQHUDOV OLFHQFH, ZKLFK ZDV DQQXOOHG 
E\ WKH EHORZ PHQWLRQHG 'HFUHH 1R. 302 GDWHG 'HFHPEHU 31, 2019.  

2Q 0DUFK 22, 2019, WKH 3DUOLDPHQW RI 0RQJROLD VXEVWDQWLDOO\ UHYLVHG NH\ WD[ ODZV LQFOXGLQJ WKH *HQHUDO /DZ RQ 7D[DWLRQ, 
WKH &RUSRUDWH ,QFRPH 7D[ /DZ, WKH 9DOXH AGGHG 7D[ /DZ DQG WKH 3HUVRQDO ,QFRPH 7D[ /DZ. 7KH QHZ WD[ ODZV FDPH LQWR 
HIIHFW RQ -DQXDU\ 1, 2020. 8QGHU WKH QHZ &RUSRUDWH ,QFRPH 7D[ /DZ (WKH "5HVWDWHG 9HUVLRQ"), ULQJ-IHQFLQJ UXOHV ZHUH 
LQWURGXFHG SXUVXDQW WR ZKLFK LQFRPH DQG H[SHQVHV WKDW DUH LQFXUUHG IRU GLIIHUHQW PLQLQJ OLFHQFHV PXVW EH DFFRXQWHG 
VHSDUDWHO\ IRU WD[ SXUSRVHV. +RZHYHU, WKH 5HVWDWHG 9HUVLRQ SURYLGHV WKDW D WD[SD\HU PD\ ILOH FRQVROLGDWHG VWDWHPHQWV LI WKH 
DUHDV FRYHUHG E\ WKH PLQHUDOV OLFHQFHV KHOG E\ VXFK WD[SD\HU OLH DGMDFHQW WR RQH DQRWKHU RU WKH W\SHV RI SURGXFWV WR EH PLQHG 
IURP PLQHUDOV OLFHQFHV DUH WKH VDPH. AV D UHVXOW, (QWUpH LV DOORZHG WR SUHSDUH FRQVROLGDWHG SURILW DQG ORVV VWDWHPHQWV IRU DOO 
LQFRPH DQG H[SHQVHV LQFXUUHG RQ WKH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV. ,Q DGGLWLRQ, WKH 5HVWDWHG 9HUVLRQ RI WKH 
&RUSRUDWH ,QFRPH 7D[ /DZ UHGXFHV WKH ZLWKKROGLQJ WD[ RQ D GLUHFW RU LQGLUHFW WUDQVIHU RI D PLQHUDOV OLFHQFH (LQ ZKROH RU LQ 
SDUW) IURP 30% RQ D JURVV EDVLV (DV SURYLGHG IRU XQGHU WKH 2017 APHQGPHQWV) WR 10% RQ WKH EDVLV RI WKH PLQHUDOV OLFHQFH 
YDOXH ZLWK FHUWDLQ GHGXFWLRQV DOORZHG. )RU DQ LQGLUHFW WUDQVIHU, WKH WD[DEOH LQFRPH ZLOO EH FDOFXODWHG IURP WKH YDOXDWLRQ RI 
WKH PLQHUDOV OLFHQFH LQ SURSRUWLRQ WR WKH SHUFHQWDJH RI VKDUHV RU LQWHUHVWV RU YRWLQJ ULJKWV VROG RU WUDQVIHUUHG E\ WKH XOWLPDWH 
KROGHU LQ UHODWLRQ WR WKH VKDUHV RI WKH PLQHUDOV OLFHQFH KROGHU. 7KH QHZ WD[ ODZV UHTXLUH WKH &DELQHW, 0LQLVWU\ RI )LQDQFH 
DQG 0RQJROLDQ 7D[ AXWKRULW\ WR UHOHDVH D QXPEHU RI LPSOHPHQWLQJ JXLGHOLQHV. %\ LWV 'HFUHH 1R. 302, WKH 0LQLVWHU RI 
)LQDQFH DGRSWHG D JXLGHOLQH RQ 'HFHPEHU 31, 2019 ZKLFK LQFOXGHV WKH PHWKRGRORJ\ WR GHWHUPLQH WKH YDOXH RI D PLQHUDOV 
OLFHQFH DQG UHJXODWLRQ RQ LPSRVLQJ WD[HV, ZKLFK LV FXUUHQWO\ LQ HIIHFW. 7KH IXOO LPSDFW RI WKH WD[ UHIRUP SDFNDJH LV QRW \HW 
NQRZQ. 

2Q 0DUFK 22, 2019, WKH 3DUOLDPHQW RI 0RQJROLD DGRSWHG WKH /DZ RQ APHQGPHQWV WR WKH /DZ RQ 6WDWH 5HJLVWUDWLRQ RI /HJDO 
(QWLWLHV (WKH "/HJDO (QWLWLHV 5HJLVWUDWLRQ /DZ") DQG WKH /DZ RQ 3URFHGXUHV RI ,PSOHPHQWDWLRQ RI WKH *HQHUDO 7D[ /DZ (WKH 
",PSOHPHQWDWLRQ /DZ"). AFFRUGLQJ WR WKH ,PSOHPHQWDWLRQ /DZ, DQ HQWLW\ UHJLVWHUHG ZLWK WKH OHJDO HQWLW\ UHJLVWUDU SULRU WR 
-DQXDU\ 1, 2020 LV UHTXLUHG WR SURYLGH LQIRUPDWLRQ DERXW LWV EHQHILFLDO RZQHU WR WKH /HJDO (QWLW\ 5HJLVWUDWLRQ 2IILFH (WKH 
"/(52") E\ -DQXDU\ 1, 2021. A EHQHILFLDO RZQHU RI D OHJDO HQWLW\ LV GHILQHG LQ WKH /DZ RI 0RQJROLD RQ &RPEDWLQJ 0RQH\ 
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/DXQGHULQJ DQG 7HUURULVP )LQDQFLQJ DV, "DQ LQGLYLGXDO ZKR KROGV WKH PDMRULW\ RI WKH DVVHW RI WKH OHJDO HQWLW\ LQGLYLGXDOO\, 
RU LQ FROODERUDWLRQ ZLWK RWKHUV, RU DQ LQGLYLGXDO ZKR PDQDJHV DQG GLUHFWV WKH OHJDO HQWLW\¶V RSHUDWLRQ RU DXWKRUL]HV RWKHUV WR 
GR LWV DFWLRQ, RU DQ LQGLYLGXDO ZKR RZQV WKH OHJDO HQWLW\ DQG HQMR\V EHQHILW, SURILW E\ ZD\ RI PDQDJLQJ DQG GLUHFWLQJ VXFK 
OHJDO HQWLW\, DQ\ WUDQVDFWLRQ RI WKH OHJDO HQWLW\ DQG LWV LPSOHPHQWDWLRQ SURFHVV." 

,I WKHUH LV D FKDQJH LQ WKH EHQHILFLDO RZQHU RI D OHJDO HQWLW\, D QRWLFH RI VXFK FKDQJH PXVW EH JLYHQ WR WKH /(52 ZLWKLQ 15 
EXVLQHVV GD\V SXUVXDQW WKH /HJDO (QWLWLHV 5HJLVWUDWLRQ /DZ.  ,Q UHODWLRQ WR WKH UHJLVWUDWLRQ RI WKH EHQHILFLDO RZQHU, WKH /(52 
DGRSWHG 5HJXODWLRQ 1R A/1270 RQ AXJXVW 19, 2020, ZKLFK GHILQHV "PDMRULW\ RI DVVHWV" DV RQH WKLUG RU PRUH RI WKH WRWDO 
VKDUHV RI D FRPSDQ\ RU 33% RU PRUH RI WKH DVVHWV RI D OHJDO HQWLW\. %DVHG RQ WKLV GHILQLWLRQ, LQIRUPDWLRQ DERXW D FKDLQ RI 
OHJDO HQWLWLHV DQG WKH LQGLYLGXDOV WKDW DUH WKH XOWLPDWH EHQHILFLDO RZQHUV PXVW EH UHJLVWHUHG. 

2Q 0DUFK 22, 2019, WKH 3DUOLDPHQW RI 0RQJROLD DGRSWHG WKH /DZ RQ APHQGPHQWV WR WKH 0LQHUDOV /DZ RI 2006, ZKLFK 
SURYLGHV WKDW D PLQHUDOV OLFHQFH KROGHU PXVW QRWLI\, DQG UHJLVWHU ZLWK, WKH UHOHYDQW WD[ DXWKRULW\ DQ\ XOWLPDWH KROGHU FKDQJHV 
LQ DFFRUGDQFH ZLWK WKH SURFHGXUH SURYLGHG IRU LQ WKH 5HVWDWHG 9HUVLRQ RI WKH *HQHUDO 7D[ /DZ. AQ\ IDLOXUH WR GR VR ZLOO 
UHVXOW LQ WKH WHUPLQDWLRQ RI WKH PLQHUDOV OLFHQFH E\ WKH 6WDWH ERG\. 

2Q 1RYHPEHU 14, 2019, WKH 3DUOLDPHQW RI 0RQJROLD DSSURYHG D QXPEHU RI FRQVWLWXWLRQDO DPHQGPHQWV ZKLFK EHFDPH 
HIIHFWLYH RQ 0D\ 25, 2020. APRQJ RWKHU WKLQJV, WKH DPHQGPHQWV FODULI\ WKH SXUSRVH DQG SULQFLSOHV RI WKH XVH RI QDWXUDO 
UHVRXUFHV. 1DWXUDO UHVRXUFHV ZRXOG EH GHILQHG DV WKH public SURSHUW\ RI WKH 6WDWH UDWKHU WKDQ WKH SURSHUW\ RI WKH 6WDWH, ZKLFK 
HPSKDVL]HV WKDW WKH SROLFLHV RQ QDWXUDO UHVRXUFHV VKRXOG EH GHILQHG E\ 3DUOLDPHQW, WKH UHSUHVHQWDWLYHV RI WKH SHRSOH, IRU WKH 
SXEOLF LQWHUHVW. 7KH FRQVWLWXWLRQDO DPHQGPHQWV SURYLGH WKH EDVLV WR DOORFDWH D PDMRU SDUW RI VRFLDO DQG HFRQRPLF 
EHQHILWV IURP 6WUDWHJLF 'HSRVLWV WR WKH SHRSOH WKURXJK WKH 1DWLRQDO 5HVRXUFHV )XQG, ZKLFK LV QHZO\ LQFRUSRUDWHG LQ 
WKH &RQVWLWXWLRQ. *LYHQ WKH FRQVWLWXWLRQDO DPHQGPHQWV, WKH 0LQLVWHU IRU 0LQLQJ DQG +HDY\ ,QGXVWU\ LV H[SHFWHG WR SURSRVH 
VLJQLILFDQW DPHQGPHQWV WR WKH 0LQHUDOV /DZV. ,W LV QRW SRVVLEOH WR GHWHUPLQH ZKHQ, LI HYHU, WKHVH DPHQGPHQWV ZRXOG EH 
DGRSWHG DQG LQ ZKDW IRUP. 

2Q ASULO 8, 2020, WKH 0LQLVWHU IRU (QYLURQPHQW DQG 7RXULVP VXEPLWWHG, LQ KLV FDSDFLW\ DV D 0HPEHU RI 3DUOLDPHQW RI 
0RQJROLD, SURSRVHG DPHQGPHQWV WR WKH 0LQHUDOV /DZ, ZKLFK ZRXOG UHTXLUH 053A0 WR JHW DQ RSLQLRQ IURP WKH VWDWH FHQWUDO 
DGPLQLVWUDWLYH ERG\ LQ FKDUJH RI WKH HQYLURQPHQW ZKHQ LVVXLQJ H[SORUDWLRQ RU PLQLQJ OLFHQFHV. 7KH 0LQLVWHU JDYH DV WKH 
UHDVRQ IRU WKH SURSRVHG DPHQGPHQWV WKH LQFUHDVH LQ ODQG GHJUDGDWLRQ, WKH ODFN RI DFFRXQWDELOLW\ IRU LOOHJDO PLQLQJ DFWLYLW\ 
DQG WKH DEVHQFH RI HQYLURQPHQWDO UHPHGLDWLRQ. 7KH *RYHUQPHQW RI 0RQJROLD QRWHG WKH SURSRVHG DPHQGPHQWV PD\ EH 
GXSOLFDWLYH RI FHUWDLQ OHJDO SURYLVLRQV FXUUHQWO\ LQ HIIHFW. ,W LV QRW SRVVLEOH WR GHWHUPLQH ZKHQ, LI HYHU, WKHVH DPHQGPHQWV 
ZRXOG EH DGRSWHG DQG LQ ZKDW IRUP, RU WKH LPSDFW WKH\ ZRXOG KDYH RQ (QWUpH¶V LQWHUHVWV. 

6DQGVWRUP 

Amended and ReVWaWed EqXiW\ ParWicipaWion and FXnding AgreemenW 

2Q )HEUXDU\ 14, 2013, WKH &RPSDQ\ HQWHUHG LQWR DQ (TXLW\ 3DUWLFLSDWLRQ DQG )XQGLQJ AJUHHPHQW (WKH "2013 AJUHHPHQW") 
ZLWK 6DQGVWRUP *ROG /WG. ("6DQGVWRUP").  3XUVXDQW WR WKH 2013 AJUHHPHQW, 6DQGVWRUP SURYLGHG DQ XSIURQW UHIXQGDEOH 
GHSRVLW (WKH "'HSRVLW") RI $40 PLOOLRQ WR WKH &RPSDQ\.  7KH &RPSDQ\ ZLOO XVH IXWXUH SD\PHQWV WKDW LW UHFHLYHV IURP LWV 
PLQHUDO SURSHUW\ LQWHUHVWV WR SXUFKDVH DQG GHOLYHU PHWDO FUHGLWV WR 6DQGVWRUP. 7KH DPRXQW RI PHWDO FUHGLWV WKDW WKH &RPSDQ\ 
LV UHTXLUHG WR SXUFKDVH DQG GHOLYHU WR 6DQGVWRUP, DQG WKH WLPLQJ RI VXFK GHOLYHULHV, DUH GHWHUPLQHG ZLWK UHIHUHQFH WR (QWUpH¶V 
VKDUH RI SURGXFWLRQ DQG UHFHLSW RI SD\PHQWV IURP WKH VDOH RI SURGXFW IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  8SRQ WKH 
GHOLYHU\ RI PHWDO FUHGLWV, 6DQGVWRUP ZLOO DOVR PDNH WKH FDVK SD\PHQW RXWOLQHG EHORZ.  ,Q DGGLWLRQ, WKH 2013 AJUHHPHQW 
SURYLGHV IRU D SDUWLDO UHIXQG RI WKH 'HSRVLW DQG D SUR UDWD UHGXFWLRQ LQ WKH QXPEHU RI PHWDO FUHGLWV GHOLYHUDEOH WR 6DQGVWRUP 
LQ WKH HYHQW RI D SDUWLDO H[SURSULDWLRQ RI (QWUpH¶V HFRQRPLF LQWHUHVW, FRQWUDFWXDOO\ RU RWKHUZLVH, LQ WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\. 

2Q )HEUXDU\ 23, 2016, WKH &RPSDQ\ DQG 6DQGVWRUP HQWHUHG LQWR DQ AJUHHPHQW WR APHQG WKH 2013 AJUHHPHQW, SXUVXDQW WR 
ZKLFK WKH &RPSDQ\ UHIXQGHG 17% RI WKH 'HSRVLW ($6.8 PLOOLRQ) (WKH "5HIXQG") WKHUHE\ UHGXFLQJ WKH 'HSRVLW WR $33.2 
PLOOLRQ IRU D 17% UHGXFWLRQ LQ WKH PHWDO FUHGLWV WKDW WKH &RPSDQ\ LV UHTXLUHG WR GHOLYHU WR 6DQGVWRUP.  7KH 5HIXQG ZDV SDLG 
ZLWK $5.5 PLOOLRQ LQ FDVK DQG WKH LVVXDQFH RI $1.3 PLOOLRQ RI &RPPRQ 6KDUHV. AW FORVLQJ RQ 0DUFK 1, 2016, WKH SDUWLHV 
HQWHUHG LQWR DQ APHQGHG DQG 5HVWDWHG (TXLW\ 3DUWLFLSDWLRQ DQG )XQGLQJ AJUHHPHQW (WKH "APHQGHG )XQGLQJ AJUHHPHQW"). 
8QGHU WKH WHUPV RI WKH APHQGHG )XQGLQJ AJUHHPHQW, WKH &RPSDQ\ ZLOO SXUFKDVH DQG GHOLYHU JROG, VLOYHU DQG FRSSHU FUHGLWV 
HTXLYDOHQW WR: 
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x 28.1% RI (QWUpH¶V VKDUH RI JROG DQG VLOYHU, DQG 2.1% RI (QWUpH¶V VKDUH RI FRSSHU, SURGXFHG IURP WKH 6KLYHH 
7ROJRL PLQLQJ OLFHQFH (H[FOXGLQJ WKH 6KLYHH :HVW 3URSHUW\); DQG 

x 21.3% RI (QWUpH¶V VKDUH RI JROG DQG VLOYHU, DQG 2.1% RI (QWUpH¶V VKDUH RI FRSSHU, SURGXFHG IURP WKH -DYKODQW 
PLQLQJ OLFHQFH. 

8SRQ WKH GHOLYHU\ RI PHWDO FUHGLWV, 6DQGVWRUP ZLOO PDNH D FDVK SD\PHQW WR WKH &RPSDQ\ HTXDO WR WKH OHVVHU RI WKH SUHYDLOLQJ 
PDUNHW SULFH DQG $220/R] RI JROG, $5/R] RI VLOYHU DQG $0.50/OE RI FRSSHU (VXEMHFW WR LQIODWLRQ DGMXVWPHQWV). AIWHU 
DSSUR[LPDWHO\ 8.6 PLOOLRQ RXQFHV RI JROG, 40.3 PLOOLRQ RXQFHV RI VLOYHU DQG 9.1 ELOOLRQ SRXQGV RI FRSSHU KDYH EHHQ SURGXFHG 
IURP WKH HQWLUH (QWUpH/2\X 7ROJRL -9 3URSHUW\ (DV FXUUHQWO\ GHILQHG), WKH FDVK SD\PHQW ZLOO EH LQFUHDVHG WR WKH OHVVHU RI WKH 
SUHYDLOLQJ PDUNHW SULFH DQG $500/R] RI JROG, $10/R] RI VLOYHU DQG $1.10/OE RI FRSSHU (VXEMHFW WR LQIODWLRQ DGMXVWPHQWV). 7R 
WKH H[WHQW WKDW WKH SUHYDLOLQJ PDUNHW SULFH LV JUHDWHU WKDQ WKH DPRXQW RI WKH FDVK SD\PHQW, WKH GLIIHUHQFH EHWZHHQ WKH WZR 
ZLOO EH FUHGLWHG DJDLQVW WKH 'HSRVLW (WKH QHW DPRXQW RI WKH 'HSRVLW EHLQJ WKH "8QHDUQHG %DODQFH"). 

7KLV DUUDQJHPHQW GRHV QRW UHTXLUH WKH GHOLYHU\ RI DFWXDO PHWDO, DQG WKH &RPSDQ\ PD\ XVH UHYHQXH IURP DQ\ RI LWV DVVHWV WR 
SXUFKDVH WKH UHTXLVLWH DPRXQW RI PHWDO FUHGLWV.  

8QGHU WKH APHQGHG )XQGLQJ AJUHHPHQW, 6DQGVWRUP KDV D ULJKW RI ILUVW UHIXVDO, VXEMHFW WR FHUWDLQ H[FHSWLRQV, RQ IXWXUH 
SURGXFWLRQ-EDVHG IXQGLQJ DJUHHPHQWV. 7KH APHQGHG )XQGLQJ AJUHHPHQW DOVR FRQWDLQV RWKHU FXVWRPDU\ WHUPV DQG 
FRQGLWLRQV, LQFOXGLQJ UHSUHVHQWDWLRQV, ZDUUDQWLHV, FRYHQDQWV DQG HYHQWV RI GHIDXOW. 7KH LQLWLDO WHUP RI WKH APHQGHG )XQGLQJ 
AJUHHPHQW LV 50 \HDUV, VXEMHFW WR VXFFHVVLYH 10-\HDU H[WHQVLRQV DW WKH GLVFUHWLRQ RI 6DQGVWRUP. 

,Q DGGLWLRQ, WKH APHQGHG )XQGLQJ AJUHHPHQW SURYLGHV WKDW WKH &RPSDQ\ ZLOO QRW EH UHTXLUHG WR PDNH DQ\ IXUWKHU UHIXQG 
RI WKH 'HSRVLW LI (QWUpH¶V HFRQRPLF LQWHUHVW LV UHGXFHG E\ XS WR DQG LQFOXGLQJ 17%. ,I WKHUH LV D UHGXFWLRQ RI JUHDWHU WKDQ 
17% XS WR DQG LQFOXGLQJ 34%, WKH APHQGHG )XQGLQJ AJUHHPHQW SURYLGHV WKH &RPSDQ\ ZLWK WKH DELOLW\ WR UHIXQG D 
FRUUHVSRQGLQJ SRUWLRQ RI WKH 'HSRVLW LQ FDVK RU &RPPRQ 6KDUHV RU DQ\ FRPELQDWLRQ RI WKH WZR DW WKH &RPSDQ\¶V HOHFWLRQ, 
LQ ZKLFK FDVH WKHUH ZRXOG EH D IXUWKHU FRUUHVSRQGLQJ UHGXFWLRQ LQ GHOLYHUDEOH PHWDO FUHGLWV. ,I WKH &RPSDQ\ HOHFWV WR UHIXQG 
6DQGVWRUP ZLWK &RPPRQ 6KDUHV, WKH YDOXH RI HDFK &RPPRQ 6KDUH ZLOO EH HTXDO WR WKH YROXPH ZHLJKWHG DYHUDJH SULFH 
("9:A3") IRU WKH ILYH (5) WUDGLQJ GD\V LPPHGLDWHO\ SUHFHGLQJ WKH 90WK GD\ DIWHU WKH UHGXFWLRQ LQ (QWUpH¶V HFRQRPLF LQWHUHVW.  
,Q QR FDVH ZLOO 6DQGVWRUP EHFRPH D "FRQWURO SHUVRQ" XQGHU WKH APHQGHG )XQGLQJ AJUHHPHQW. ,Q WKH HYHQW DQ LVVXDQFH RI 
&RPPRQ 6KDUHV ZRXOG FDXVH 6DQGVWRUP WR EHFRPH D "FRQWURO SHUVRQ", WKH PD[LPXP QXPEHU RI &RPPRQ 6KDUHV ZLOO EH 
LVVXHG, DQG ZLWK UHVSHFW WR WKH YDOXH RI WKH UHPDLQLQJ &RPPRQ 6KDUHV, 50% ZLOO QRW EH UHIXQGHG (DQG WKHUH ZLOO QRW EH D 
FRUUHVSRQGLQJ UHGXFWLRQ LQ GHOLYHUDEOH PHWDO FUHGLWV) DQG WKH UHPDLQLQJ 50% ZLOO EH UHIXQGHG E\ WKH LVVXDQFH RI &RPPRQ 
6KDUHV LQ WUDQFKHV RYHU WLPH, VXFK WKDW WKH QXPEHU RI &RPPRQ 6KDUHV WKDW 6DQGVWRUP KROGV GRHV QRW UHDFK RU H[FHHG 20%. 
AOO &RPPRQ 6KDUHV ZLOO EH SULFHG LQ WKH FRQWH[W RI WKH PDUNHW DW WKH WLPH WKH\ DUH LVVXHG. 

,Q WKH HYHQW RI D IXOO H[SURSULDWLRQ, WKH UHPDLQGHU RI WKH 8QHDUQHG %DODQFH DIWHU WKH IRUHJRLQJ UHIXQGV PXVW EH UHWXUQHG LQ 
FDVK. 

SecXriWieV Held b\ SandVWorm 

2Q 0DUFK 1, 2013, 6DQGVWRUP SXUFKDVHG 17,857,142 &RPPRQ 6KDUHV RI WKH &RPSDQ\ DW D SULFH RI &$0.56 SHU &RPPRQ 
6KDUH IRU JURVV SURFHHGV RI DSSUR[LPDWHO\ &$10 PLOOLRQ.   

2Q 0DUFK 1, 2016, WKH &RPSDQ\ LVVXHG 5,128,604 &RPPRQ 6KDUHV WR 6DQGVWRUP DW D SULFH RI &$0.3496 SHU &RPPRQ 6KDUH 
SXUVXDQW WR WKH AJUHHPHQW WR APHQG GHVFULEHG XQGHU ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. %XVLQHVV 2YHUYLHZ ±
6DQGVWRUP ± APHQGHG DQG 5HVWDWHG (TXLW\ 3DUWLFLSDWLRQ DQG )XQGLQJ AJUHHPHQW" DERYH. 7KH SULFH ZDV FDOFXODWHG XVLQJ 
WKH 9:A3 RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 76; IRU WKH 15 WUDGLQJ GD\V SUHFHGLQJ )HEUXDU\ 23, 2016, WKH HIIHFWLYH 
GDWH RI WKH AJUHHPHQW WR APHQG. 

2Q -DQXDU\ 11, 2017, 6DQGVWRUP DFTXLUHG 914,634 XQLWV RI WKH &RPSDQ\ DW D SULFH RI &$0.41 SHU XQLW DV SDUW RI D ODUJHU 
QRQ-EURNHUHG SULYDWH SODFHPHQW. (DFK XQLW FRQVLVWV RI RQH &RPPRQ 6KDUH DQG RQH-KDOI RI RQH :DUUDQW. (DFK ZKROH :DUUDQW 
HQWLWOHV WKH KROGHU WR DFTXLUH RQH DGGLWLRQDO &RPPRQ 6KDUH RI WKH &RPSDQ\ XQWLO -DQXDU\ 10, 2022 DW D SULFH RI &$0.55. 

2Q 6HSWHPEHU 14, 2020, 6DQGVWRUP DFTXLUHG 2,400,000 XQLWV RI WKH &RPSDQ\ DW D SULFH RI &$0.43 SHU XQLW DV SDUW RI WKH 
ODUJHU 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. 6HH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. %XVLQHVV 2YHUYLHZ ± 1RQ-%URNHUHG 
3ULYDWH 3ODFHPHQW" EHORZ. 
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AV DW 'HFHPEHU 31, 2020, 6DQGVWRUP KHOG 40,376,380 &RPPRQ 6KDUHV, RU DSSUR[LPDWHO\ 21.6% RI WKH RXWVWDQGLQJ 
&RPPRQ 6KDUHV RI WKH &RPSDQ\ (0DUFK 29, 2021 ± 43,466,678 &RPPRQ 6KDUHV RU a23.3%), DQG :DUUDQWV WR SXUFKDVH DQ 
DGGLWLRQDO 1,657,317 &RPPRQ 6KDUHV DW H[HUFLVH SULFHV UDQJLQJ IURP &$0.55 ± &$0.60 H[SLULQJ EHWZHHQ -DQXDU\ 10, 2022 
± 6HSWHPEHU 12, 2023. 

8QGHU WKH APHQGHG )XQGLQJ AJUHHPHQW, 6DQGVWRUP LV UHTXLUHG WR YRWH LWV &RPPRQ 6KDUHV RI WKH &RPSDQ\ DV WKH 
&RPSDQ\¶V %RDUG VSHFLILHV ZLWK UHVSHFW WR DQ\ SURSRVHG DFTXLVLWLRQ RI WKH &RPSDQ\, SURYLGHG WKH SRWHQWLDO DFTXLUHU DJUHHV 
WR H[HFXWH DQG GHOLYHU WR 6DQGVWRUP D GHHG RI DGKHUHQFH WR WKH APHQGHG )XQGLQJ AJUHHPHQW. 

1RQ-BURNHUHG 3ULYDWH 3ODFHPHQW 

2Q 6HSWHPEHU 14, 2020, WKH &RPSDQ\ FORVHG WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW RI XQLWV DW D SULFH RI &$0.43 SHU XQLW.  
7KH &RPSDQ\ LVVXHG 10,278,000 XQLWV IRU JURVV SURFHHGV RI &$4,419,540.  

(DFK XQLW (D "8QLW") FRQVLVWHG RI RQH &RPPRQ 6KDUH RI WKH &RPSDQ\ DQG RQH-KDOI RI RQH :DUUDQW. (DFK ZKROH :DUUDQW 
HQWLWOHV WKH KROGHU WR DFTXLUH RQH DGGLWLRQDO &RPPRQ 6KDUH RI WKH &RPSDQ\ IRU D SHULRG RI WKUHH \HDUV DW D SULFH RI &$0.60. 
,Q FRQQHFWLRQ ZLWK WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW, WKH &RPSDQ\ SDLG D ILQGHU¶V IHH RI &$86,000 LQ FDVK, HTXDO WR 5% 
RI DJJUHJDWH JURVV VXEVFULSWLRQ SURFHHGV UHFHLYHG E\ WKH &RPSDQ\ IURP SXUFKDVHUV LQWURGXFHG WR WKH &RPSDQ\ E\ WKH 
ILQGHU.    

1HW SURFHHGV IURP WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW ZLOO EH XVHG WR XSGDWH WKH 2018 7HFKQLFDO 5HSRUW DQG IRU JHQHUDO 
FRUSRUDWH SXUSRVHV. 

,QVLGHUV RI WKH &RPSDQ\ DFTXLUHG DQ DJJUHJDWH 4.437 PLOOLRQ 8QLWV, LQFOXGLQJ 2,400,000 8QLWV DFTXLUHG E\ 6DQGVWRUP, 
875,000 8QLWV DFTXLUHG E\ 5LR 7LQWR DQG 740,000 8QLWV DFTXLUHG E\ 7XUTXRLVH +LOO. 'LUHFWRUV DQG RIILFHUV RI WKH &RPSDQ\ 
DQG WKHLU DVVRFLDWHV DFTXLUHG DQ DJJUHJDWH 422,000 8QLWV RQ WKH VDPH WHUPV DQG FRQGLWLRQV DV RWKHU VXEVFULEHUV. 

EQYLURQPHQWDO CRPSOLDQFH 

AQ\ FXUUHQW DQG IXWXUH H[SORUDWLRQ DQG GHYHORSPHQW DFWLYLWLHV, DV ZHOO DV IXWXUH PLQLQJ DQG SURFHVVLQJ RSHUDWLRQV, LI 
ZDUUDQWHG, DUH VXEMHFW WR YDULRXV IHGHUDO, VWDWH DQG ORFDO ODZV DQG UHJXODWLRQV LQ WKH FRXQWULHV LQ ZKLFK (QWUpH DQG LWV SDUWQHUV 
FRQGXFW WKHLU DFWLYLWLHV.  7KHVH ODZV DQG UHJXODWLRQV JRYHUQ WKH SURWHFWLRQ RI WKH HQYLURQPHQW, SURVSHFWLQJ, GHYHORSPHQW, 
SURGXFWLRQ, WD[HV, ODERXU VWDQGDUGV, RFFXSDWLRQDO KHDOWK, PLQH VDIHW\, WR[LF VXEVWDQFHV DQG RWKHU PDWWHUV.  (QWUpH H[SHFWV 
WKDW LW DQG LWV SDUWQHUV ZLOO EH DEOH WR FRPSO\ ZLWK WKHVH ODZV DQG GRHV QRW EHOLHYH WKDW FRPSOLDQFH ZLOO KDYH D PDWHULDO 
DGYHUVH HIIHFW RQ LWV FRPSHWLWLYH SRVLWLRQ.  (QWUpH LQWHQGV WR REWDLQ DOO OLFHQFHV DQG SHUPLWV UHTXLUHG E\ DOO DSSOLFDEOH 
UHJXODWRU\ DJHQFLHV LQ FRQQHFWLRQ ZLWK LWV RSHUDWLRQV DQG DFWLYLWLHV.  (QWUpH LQWHQGV WR PDLQWDLQ VWDQGDUGV RI FRPSOLDQFH 
FRQVLVWHQW ZLWK FRQWHPSRUDU\ LQGXVWU\ SUDFWLFH. 

+ROGHUV RI DQ H[SORUDWLRQ RU PLQLQJ OLFHQFH LQ 0RQJROLD PXVW FRPSO\ ZLWK HQYLURQPHQWDO SURWHFWLRQ REOLJDWLRQV HVWDEOLVKHG 
LQ WKH (QYLURQPHQWDO 3URWHFWLRQ /DZ RI 0RQJROLD, /DZ RI (QYLURQPHQWDO ,PSDFW AVVHVVPHQW DQG WKH 0LQHUDOV /DZ.  7KHVH 
REOLJDWLRQV LQFOXGH: SUHSDUDWLRQ RI DQ (QYLURQPHQWDO ,PSDFW AVVHVVPHQW IRU H[SORUDWLRQ DQG PLQLQJ SURSRVDOV; VXEPLWWLQJ 
DQ DQQXDO HQYLURQPHQWDO SURWHFWLRQ SODQ; SRVWLQJ DQ DQQXDO ERQG DJDLQVW FRPSOHWLRQ RI WKH SURWHFWLRQ SODQ; DQG VXEPLWWLQJ 
DQ DQQXDO HQYLURQPHQWDO UHSRUW.  

(QYLURQPHQWDO ERQGV KDYH EHHQ SDLG WR WKH ORFDO JRYHUQPHQWV, .KDQERJG DQG %D\DQ-2YRR VRXPV, WRJHWKHU HTXDO WR 
DSSUR[LPDWHO\ 3,049,000 WXJULNV (DSSUR[LPDWHO\ $1,069). 7KHVH ERQGV FRYHU FXUUHQW HQYLURQPHQWDO OLDELOLWLHV IRU 
H[SORUDWLRQ ZRUN XQGHUWDNHQ DW WKH 6KLYHH :HVW 3URSHUW\.  7KHVH DPRXQWV DUH UHIXQGDEOH WR (QWUpH RQ UHTXHVW RQFH DOO 
HQYLURQPHQWDO ZRUN KDV EHHQ FRPSOHWHG WR WKH VDWLVIDFWLRQ RI WKH ORFDO VRXPV. (QWUpH DOVR SD\V WR WKH ORFDO VRXPV DQQXDO 
IHHV IRU ZDWHU, ODQG DQG URDG XVDJH.  

'HYHORSPHQW DQG H[SORUDWLRQ RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV FRQWUROOHG DQG PDQDJHG E\ 5LR 7LQWR RQ EHKDOI RI 
27//&, ZKLFK LV UHVSRQVLEOH IRU DOO HQYLURQPHQWDO FRPSOLDQFH. 

CRPSHWLWLRQ 

(QWUpH RSHUDWHV LQ D YHU\ FRPSHWLWLYH LQGXVWU\ DQG FRPSHWHV ZLWK RWKHU FRPSDQLHV, PDQ\ RI ZKLFK KDYH JUHDWHU ILQDQFLDO 
UHVRXUFHV DQG WHFKQLFDO IDFLOLWLHV IRU WKH LGHQWLILFDWLRQ, DFTXLVLWLRQ DQG GHYHORSPHQW RI PLQHUDO SURSHUWLHV DQG DVVHWV, DV ZHOO 
DV IRU WKH UHFUXLWPHQW DQG UHWHQWLRQ RI TXDOLILHG HPSOR\HHV DQG FRQVXOWDQWV. 
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6SHFLDOL]HG 6NLOOV DQG .QRZOHGJH 

(QWUpH¶V EXVLQHVV UHTXLUHV VSHFLDOL]HG VNLOOV DQG NQRZOHGJH LQ WKH DUHDV RI JHRORJ\ DQG HQJLQHHULQJ, VWUDWHJLF SODQQLQJ, 
FRUSRUDWH ILQDQFH, JRYHUQPHQW UHODWLRQV, ILQDQFLDO PRGHOOLQJ, DFFRXQWLQJ, FRPSOLDQFH, UHJXODWRU\ PDWWHUV, QHJRWLDWLRQ DQG 
GUDIWLQJ RI DJUHHPHQWV DQG FRUSRUDWH JRYHUQDQFH, DPRQJ RWKHUV. 7R GDWH, (QWUpH KDV EHHQ DEOH WR ORFDWH DQG UHWDLQ VXFK 
SURIHVVLRQDOV, HPSOR\HHV DQG FRQVXOWDQWV DQG EHOLHYHV LW ZLOO FRQWLQXH WR EH DEOH WR GR VR. 

BXVLQHVV C\FOHV 

7KH PLQLQJ EXVLQHVV LV VXEMHFW WR PLQHUDO SULFH F\FOHV. 7KH PDUNHWDELOLW\ RI PLQHUDOV DQG PLQHUDO FRQFHQWUDWHV LV DOVR 
DIIHFWHG E\ ZRUOGZLGH HFRQRPLF F\FOHV. ,I WKH JOREDO HFRQRP\ VWDOOV DQG FRPPRGLW\ SULFHV GHFOLQH DV D UHVXOW, D FRQWLQXLQJ 
SHULRG RI ORZHU SULFHV FRXOG VLJQLILFDQWO\ DIIHFW WKH HFRQRPLF SRWHQWLDO RI (QWUpH¶V FXUUHQW SURSHUW\ LQWHUHVWV DQG UHVXOW LQ 
(QWUpH RU LWV SDUWQHUV GHWHUPLQLQJ WR FHDVH ZRUN RQ, RU GURS WKHLU LQWHUHVWV LQ, VRPH RU DOO RI VXFK SURSHUWLHV. ,Q DGGLWLRQ WR 
FRPPRGLW\ SULFH F\FOHV DQG UHFHVVLRQDU\ SHULRGV, DFWLYLW\ PD\ DOVR EH DIIHFWHG E\ VHDVRQDO DQG LUUHJXODU ZHDWKHU FRQGLWLRQV 
LQ WKH DUHDV ZKHUH (QWUpH KDV SURSHUW\ LQWHUHVWV.  

6HDVRQDOLW\ 

7KH (QWUpH/2\X 7ROJRL -9 3URMHFW LV ORFDWHG LQ WKH 6RXWK *REL UHJLRQ RI 0RQJROLD, ZKLFK KDV D FRQWLQHQWDO, VHPL-GHVHUW 
FOLPDWH. 7KH VSULQJ DQG DXWXPQ VHDVRQV DUH FRRO, VXPPHUV DUH KRW, DQG ZLQWHUV DUH FROG. 7KH FOLPDWLF FRQGLWLRQV DUH VXFK 
WKDW RSHUDWLRQV FDQ UXQ WKURXJKRXW WKH \HDU RQ D FRQWLQXRXV VKLIW EDVLV, ZLWK PLQRU GLVUXSWLRQV H[SHFWHG.  

EFRQRPLF DHSHQGHQFH 

(QWUpH LV KHDYLO\ GHSHQGHQW XSRQ WKH UHVXOWV REWDLQHG XQGHU DJUHHPHQWV, LQFOXGLQJ WKH (QWUpH/2\X 7ROJRL -9A, IRU WKH 
H[SORUDWLRQ DQG H[WUDFWLRQ RI PLQHUDOV. 

FRUHLJQ 2SHUDWLRQV 

(QWUpH¶V SURSHUW\ LQWHUHVWV DUH DOO ORFDWHG LQ IRUHLJQ FRXQWULHV. 

C. 2UJDQL]DWLRQDO 6WUXFWXUH 

7KH &RPSDQ\ FRQGXFWV LWV EXVLQHVV DQG RZQV LWV SURSHUW\ LQWHUHVWV WKURXJK WKH IRXU VXEVLGLDULHV VHW RXW LQ WKH RUJDQL]DWLRQDO 
FKDUW EHORZ.  AOO RI WKH &RPSDQ\¶V VXEVLGLDULHV DUH 100% RZQHG. 
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*(QWUpH //& KROGV WKH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV LQ 0RQJROLD.  A SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ 
OLFHQFH DUHD DQG DOO RI WKH -DYKODQW PLQLQJ OLFHQFH DUHD DUH VXEMHFW WR D MRLQW YHQWXUH ZLWK 27//&.  27//& LV RZQHG DV WR 
66% E\ 7XUTXRLVH +LOO DQG DV WR 34% E\ WKH *RYHUQPHQW RI 0RQJROLD (WKURXJK (UGHQHV 2\X 7ROJRL //&).  6HH "4. 
,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. %XVLQHVV 2YHUYLHZ" DERYH IRU DGGLWLRQDO LQIRUPDWLRQ.   

D. 3URSHUW\, 3ODQWV DQG ETXLSPHQW 

(QWUpH LV D &DQDGLDQ PLQHUDO H[SORUDWLRQ FRPSDQ\ EDVHG LQ 9DQFRXYHU, %ULWLVK &ROXPELD, IRFXVHG RQ WKH ZRUOGZLGH 
H[SORUDWLRQ DQG GHYHORSPHQW RI FRSSHU, JROG DQG PRO\EGHQXP SURVSHFWV.   

(QWUpH LV FRPPLWWHG WR PDNH OHDVH SD\PHQWV WRWDOOLQJ $0.2 PLOOLRQ RYHU LWV WZR-\HDU RIILFH OHDVH LQ 9DQFRXYHU, &DQDGD. 

(QWUpH KDV DQ LQWHUHVW LQ RQH PDWHULDO SURSHUW\, WKH DGYDQFHG (QWUpH/2\X 7ROJRL -9 3URSHUW\. 7KH (QWUpH/2\X 7RORL 3URSHUW\ 
IRUPV DQ LQWHJUDO SDUW RI WKH 2\X 7ROJRL SURMHFW LQ VRXWKHUQ 0RQJROLD. 

E175eE/2<8 72/G2, -9 352-EC7, 021G2/,A 

,Q 2017, WKH &RPSDQ\ HQJDJHG :RRG &DQDGD /WG. (":RRG") WR SUHSDUH DQ LQGHSHQGHQW 1, 43-101 WHFKQLFDO UHSRUW (WKH 
2018 7HFKQLFDO 5HSRUW) ZKLFK VXPPDUL]HV WKH UHVXOWV RI DQ XSGDWHG UHVHUYH FDVH, EDVHG RQO\ RQ PLQHUDO UHVHUYHV DWWULEXWDEOH 
WR WKH (QWUpH/2\X 7ROJRL -9 IURP /LIW 1 RI WKH +XJR 1RUWK ([WHQVLRQ XQGHUJURXQG EORFN FDYH, DQG D /20 3(A, ZKLFK LV 
DQ DOWHUQDWLYH GHYHORSPHQW VFHQDULR FRPSOHWHG DW D FRQFHSWXDO OHYHO WKDW DVVHVVHV WKH LQFOXVLRQ RI PLQHUDO UHVRXUFHV IURP 
+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD LQWR DQ RYHUDOO PLQH SODQ ZLWK PLQHUDO UHVRXUFHV IURP +XJR 1RUWK ([WHQVLRQ /LIW 
1.  

7KH 2018 7HFKQLFDO 5HSRUW LV EDVHG RQ LQIRUPDWLRQ UHSRUWHG ZLWKLQ 27//&¶V 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ 
(27)616). ,Q 0D\ 2020, D GHVLJQ FKDQJH IRU +XJR 1RUWK /LIW 1 3DQHO 0 RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH ZDV DSSURYHG 
E\ 27//&, 7XUTXRLVH +LOO DQG 5LR 7LQWR. 7KH QHZ 3DQHO 0 PLQH GHVLJQ ZDV LQFRUSRUDWHG LQ DQ XSGDWHG 2\X 7ROJRL 
)HDVLELOLW\ 6WXG\ (27)620), ZKLFK ZDV FRPSOHWHG E\ 27//& LQ -XO\ 2020 EXW LV VWLOO VXEMHFW WR UHJXODWRU\ HQGRUVHPHQW 
DQG DFFHSWDQFH. 7KH &RPSDQ\ LV FXUUHQWO\ LQ WKH SURFHVV RI UHYLHZLQJ WKH GDWD DQG DVVXPSWLRQV XQGHUO\LQJ 27)620, WKH 
27)620 EORFN FDYH GHVLJQV DQG WKH XSGDWHG PLQHUDO UHVRXUFHV DQG UHVHUYHV LQ RUGHU WR DVVHVV WKH SRWHQWLDO LPSDFW, ZKHWKHU 
SRVLWLYH RU QHJDWLYH, RQ (QWUpH/2\X 7ROJRL -9 3URSHUW\ UHVRXUFHV DQG UHVHUYHV DV ZHOO DV SURGXFWLRQ DQG ILQDQFLDO 
DVVXPSWLRQV DQG RXWSXWV IURP WKH WZR DOWHUQDWLYH FDVHV, WKH 2018 5HVHUYH &DVH DQG WKH 2018 3(A. 7KH UHVXOWV RI WKH 

(QWUpH 5HVRXUFHV /WG. 
(%ULWLVK &ROXPELD)

(QWUpH //&*
(0RQJROLD)

(QWUpH 5HVRXUFHV //& 
(0RQJROLD)

(QWUpH 5HVRXUFHV ,QWHUQDWLRQDO /WG. 
(%ULWLVK &ROXPELD)

5HG *ROG AXVWUDOLD 3W\ /WG
(AXVWUDOLD)
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&RPSDQ\¶V DVVHVVPHQW PD\ GLIIHU PDWHULDOO\ IURP WKH UHVXOWV RI WKH 2018 7HFKQLFDO 5HSRUW. 7KH &RPSDQ\ ZLOO XSGDWH WKH 
PDUNHW IROORZLQJ FRPSOHWLRQ RI LWV UHYLHZ DQG DVVHVVPHQW. 8QWLO VXFK WLPH, WKH &RPSDQ\ FRQVLGHUV WKH LQIRUPDWLRQ VHW RXW 
EHORZ RI D VFLHQWLILF RU WHFKQLFDO QDWXUH UHJDUGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ WR EH FXUUHQW.  

,QIRUPDWLRQ VHW RXW EHORZ RI D VFLHQWLILF RU WHFKQLFDO QDWXUH UHJDUGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URMHFW LV GHULYHG IURP WKH 
2018 7HFKQLFDO 5HSRUW ZLWK DQ HIIHFWLYH GDWH RI -DQXDU\ 15, 2018, WLWOHG "(QWUpH/2\X 7ROJRL -RLQW 9HQWXUH 3URMHFW, 
0RQJROLD, 1, 43-101 7HFKQLFDO 5HSRUW" SUHSDUHG E\ :RRG &DQDGD /LPLWHG (IRUPHUO\ NQRZQ DV APHF )RVWHU :KHHOHU 
APHULFDV /LPLWHG). 5HDGHUV DUH FDXWLRQHG WKDW WKH LQIRUPDWLRQ EHORZ LV D VXPPDU\ RQO\. )RU DGGLWLRQDO LQIRUPDWLRQ 
UHJDUGLQJ WKH DVVXPSWLRQV, TXDOLILFDWLRQV DQG SURFHGXUHV DVVRFLDWHG ZLWK WKH VFLHQWLILF DQG WHFKQLFDO LQIRUPDWLRQ UHJDUGLQJ 
WKH (QWUpH/2\X 7ROJRL -9 3URMHFW, UHIHUHQFH VKRXOG EH PDGH WR WKH IXOO WH[W RI WKH 2018 7HFKQLFDO 5HSRUW, ZKLFK LV DYDLODEOH 
IRU UHYLHZ RQ ('*A5 ORFDWHG DW ZZZ.VHF.JRY, RQ 6('A5 ORFDWHG DW ZZZ.VHGDU.FRP, RU RQ 
ZZZ.(QWUHH5HVRXUFHV/WG.FRP.    

,QWURGXFWLRQ 

7KH 3URMHFW FRQVLVWV RI WZR FRQWLJXRXV PLQLQJ OLFHQFHV, 6KLYHH 7ROJRL (0/ 15226A) DQG -DYKODQW (0/ 15225A), DQG 
FRPSOHWHO\ VXUURXQGV WKH 2\X 7ROJRL PLQLQJ OLFHQFH KHOG E\ 27//&.  7KH 6KLYHH 7ROJRL PLQLQJ OLFHQFH KRVWV WKH +XJR 
1RUWK ([WHQVLRQ FRSSHU-JROG GHSRVLW, DQG WKH -DYKODQW PLQLQJ OLFHQFH KRVWV WKH PDMRULW\ RI WKH +HUXJD FRSSHU-JROG-
PRO\EGHQXP GHSRVLW. 7KH 6KLYHH 7ROJRL PLQLQJ OLFHQFH DQG -DYKODQW PLQLQJ OLFHQFH DUH KHOG E\ (QWUpH¶V ZKROO\-RZQHG 
0RQJROLDQ VXEVLGLDU\, (QWUpH //&.  

7KH (QWUpH/2\X 7ROJRL -9 3URMHFW LV FXUUHQWO\ GLYLGHG LQWR WZR FRQWLJXRXV DUHDV, UHIHUUHG WR DV "SURSHUWLHV".  (QWUpH LV LQ 
MRLQW YHQWXUH ZLWK 27//& RYHU WKH HDVWHUQ SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH DQG DOO RI WKH -DYKODQW PLQLQJ 
OLFHQFH.  7KLV LV UHIHUUHG WR DV WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  7KH ZHVWHUQ SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH 
IRUPV WKH 6KLYHH :HVW 3URSHUW\, ZKHUH (QWUpH FXUUHQWO\ KDV D 100% LQWHUHVW.  7KH 6KLYHH :HVW 3URSHUW\ LV WKH VXEMHFW RI D 
/LFHQVH )HHV AJUHHPHQW ZLWK 27//& DQG PD\ XOWLPDWHO\ EHFRPH SDUW RI WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 

(QWUpH¶V MRLQW YHQWXUH SDUWQHU, 27//&, LV MRLQWO\ RZQHG E\ WKH 0RQJROLDQ *RYHUQPHQW DQG 7XUTXRLVH +LOO.  5LR 7LQWR, 
ZKLFK KROGV WKH PDMRULW\ LQWHUHVW LQ 7XUTXRLVH +LOO, LV WKH RSHUDWRU IRU ERWK WKH 2\X 7ROJRL PLQLQJ OLFHQFH DQG WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\.   

7KH +XJR 1RUWK ([WHQVLRQ GHSRVLW LV DW WKH QRUWK HQG RI WKH 12.4 NP ORQJ 2\X 7ROJRL VHULHV RI SRUSK\U\ FRSSHU-JROG 
GHSRVLWV, DQG WKH +HUXJD GHSRVLW LV DW WKH VRXWK HQG ()LJXUHV 1 DQG 2 DERYH).  27//&¶V 2\X 7ROJRL PLQLQJ OLFHQFH FRQWDLQV 
WKH 2\XW, +XJR 1RUWK DQG +XJR 6RXWK GHSRVLWV, DQG WKH QRUWKHUQ SRUWLRQ RI WKH +HUXJD GHSRVLW.  27//& LV FXUUHQWO\ PLQLQJ 
WKH 2\XW GHSRVLW E\ RSHQ SLW PHWKRGV, DQG WKH ILUVW OLIW (/LIW 1) RI WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLWV DUH XQGHU 
GHYHORSPHQW WR EH PLQHG IURP XQGHUJURXQG. 

7KH 2\X 7ROJRL PLQLQJ RSHUDWLRQ LV EHLQJ GHYHORSHG E\ 27//& LQ WZR SKDVHV.  3KDVH 1 ZDV GHVLJQHG WR WUHDW RSHQ SLW 
PDWHULDO PLQHG IURP WKH 2\XW SLW DQG ZDV FRPSOHWHG ZLWK FRQFHQWUDWRU FRPPLVVLRQLQJ LQ 2013. 

3KDVH 2 LV XQGHU FRQVWUXFWLRQ.  ,W ZLOO FRQVLVW RI /LIW 1 RI WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLWV, ZKLFK ZLOO EH 
PLQHG E\ SDQHO FDYLQJ, D YDULDQW RI WKH EORFN FDYLQJ PLQLQJ PHWKRG.  3KDVH 2 ZLOO LQFOXGH FRQVWUXFWLRQ RI LQIUDVWUXFWXUH WR 
VXSSRUW WKH XQGHUJURXQG PLQLQJ RSHUDWLRQV VXFK DV VKDIWV DQG FRQYH\RUV, DQG PRGLILFDWLRQV WR WKH SURFHVV SODQW VXFK DV 
DGGLWLRQ RI D ILIWK EDOO PLOO, DQG DGGLWLRQDO URXJKLQJ DQG FROXPQ IORWDWLRQ, DQG FRQFHQWUDWH GHZDWHULQJ DQG EDJJLQJ FDSDFLW\.  
7KH 3KDVH 2 PLQH SODQ LV DW )HDVLELOLW\ OHYHO DQG LV EDVHG RQ PLQHUDO UHVHUYHV RQO\.  7KH HYDOXDWLRQ RI WKH PLQH SODQ IRU 
+XJR 1RUWK ([WHQVLRQ /LIW 1 ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV UHIHUUHG WR E\ (QWUpH DV WKH 2018 5HVHUYH &DVH.  
,Q WKH 2018 7HFKQLFDO 5HSRUW, WKH SRUWLRQ RI WKH 2018 5HVHUYH &DVH WKDW SHUWDLQV WR (QWUpH LV UHIHUUHG WR DV (QWUpH¶V 20% 
DWWULEXWDEOH LQWHUHVW. 

27//& KDV FRQFHSWXDOO\ SURSRVHG D VHFRQG OLIW (/LIW 2) IRU WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ DUHD, LQ FRQMXQFWLRQ ZLWK 
PLQLQJ RI WKH +XJR 6RXWK DQG +HUXJD GHSRVLWV, DV SRWHQWLDO IXWXUH GHYHORSPHQW SKDVHV.  A PLQH SODQ, DW D 3(A OHYHO, KDV 
EHHQ SUHSDUHG IRU WKH +XJR 1RUWK ([WHQVLRQ /LIW 1, /LIW 2, DQG +HUXJD PLQHUDOL]DWLRQ ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\.  7KLV 3(A LV UHIHUUHG WR E\ (QWUpH DV WKH 2018 3(A.  7KH 2018 3(A LV EDVHG XSRQ ,QGLFDWHG DQG ,QIHUUHG PLQHUDO 
UHVRXUFHV RQO\.  ,Q WKH 2018 7HFKQLFDO 5HSRUW, WKH SRUWLRQ RI WKH 2018 3(A WKDW SHUWDLQV WR (QWUpH LV UHIHUUHG WR DV (QWUpH¶V 
20% DWWULEXWDEOH LQWHUHVW. 

7KH 2018 7HFKQLFDO 5HSRUW SUHVHQWV WKH PLQH SODQ DQG ILQDQFLDO DQDO\VLV IRU WKH PLQHUDO UHVHUYHV ((QWUpH¶V 2018 5HVHUYH 
&DVH) DQG WKH 2018 3(A.  (QWUpH¶V 20% DWWULEXWDEOH LQWHUHVW LQ SURGXFWLRQ LV SURYLGHG IRU WKH PLQHUDO UHVHUYHV DQG IRU WKH 
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2018 3(A. 7R PHHW )RUP 43-101)1 UHTXLUHPHQWV, WKH 2\X 7ROJRL PLQH IDFLOLWLHV WKDW WKH PLQHUDO UHVHUYHV DQG WKH 2018 
3(A UHO\ XSRQ DUH VXPPDUL]HG LQ WKH 2018 7HFKQLFDO 5HSRUW, HYHQ WKRXJK WKH PDMRULW\ RI WKH IDFLOLWLHV DUH ORFDWHG RQ WKH 
2\X 7ROJRL PLQLQJ OLFHQFH WKDW (QWUpH KDV QR RZQHUVKLS LQWHUHVW LQ.  +RZHYHU, (QWUpH GRHV KDYH DFFHVV WR WKHVH IDFLOLWLHV 
IRU SURFHVVLQJ LWV VKDUH RI SURGXFWLRQ WKURXJK WKH (QWUpH/2\X 7ROJRL -9A.  7KH 2018 7HFKQLFDO 5HSRUW GRHV QRW GLVFXVV WKH 
PLQHUDO UHVRXUFHV RU PLQHUDO UHVHUYHV RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH, ZKHUH (QWUpH GRHV QRW KDYH DQ DWWULEXWDEOH LQWHUHVW. 

3URMHFW AUHD 

7KH (QWUpH/2\X 7ROJRL -9 3URMHFW LV ORFDWHG LQ WKH 6RXWK *REL UHJLRQ RI 0RQJROLD, 570 NP VRXWK RI WKH FDSLWDO FLW\ RI 
8ODDQEDDWDU DQG 80 NP QRUWK RI WKH 0RQJROLDQ ERUGHU ZLWK &KLQD.  7KH 3URMHFW FDQ EH DFFHVVHG E\ URDG DQG DLU.  A UDLOZD\ 
URXWH LV XQGHU FRQVWUXFWLRQ E\ WKH *RYHUQPHQW RI 0RQJROLD DQG ZLOO SDVV WKURXJK WKH VRXWKZHVW FRUQHUV RI WKH 6KLYHH 7ROJRL 
DQG -DYKODQW PLQLQJ OLFHQFHV.  27//& ZLOO PDNH XVH RI WKH 3RUW RI 7LDQMLQ LQ &KLQD IRU IUHLJKW. 

7KH 6RXWK *REL UHJLRQ KDV D FRQWLQHQWDO, VHPL-GHVHUW FOLPDWH.  0LQLQJ RSHUDWLRQV DUH FRQGXFWHG \HDU-URXQG.  ([SORUDWLRQ 
DFWLYLWLHV FDQ VHH VKRUW FXUWDLOPHQWV GXULQJ VWRUP DFWLYLW\. 

0LQHUDO 7HQXUH, 5R\DOWLHV DQG AJUHHPHQWV 

:RRG GLG QRW LQGHSHQGHQWO\ UHYLHZ RZQHUVKLS RI WKH 3URMHFW DUHD DQG DQ\ XQGHUO\LQJ SURSHUW\ DJUHHPHQWV, PLQHUDO WHQXUH, 
VXUIDFH ULJKWV, RU UR\DOWLHV.  :RRG IXOO\ UHOLHG XSRQ LQIRUPDWLRQ GHULYHG IURP (QWUpH DQG OHJDO H[SHUWV UHWDLQHG E\ (QWUpH 
IRU WKLV LQIRUPDWLRQ. 

Mineral TenXre 

7KH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV FRYHU D WRWDO RI DERXW 62,920 KD DQG FRPSOHWHO\ VXUURXQG WKH 2\X 7ROJRL 
PLQLQJ OLFHQFH.  7KH 6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV DUH YDOLG XQWLO 2039, DVVXPLQJ VWDWXWRU\ SD\PHQWV DQG 
UHSRUWLQJ REOLJDWLRQV DUH PHW, DQG FDQ EH H[WHQGHG IRU WZR VXEVHTXHQW 20-\HDU WHUPV.  7KH 6KLYHH 7ROJRL DQG -DYKODQW 
PLQLQJ OLFHQFHV DUH FXUUHQWO\ GLYLGHG DV IROORZV: 

� (QWUpH/2\X 7ROJRL -9 3URSHUW\:  39,807 KD FRQVLVWLQJ RI WKH HDVWHUQ SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH 
DQG DOO RI WKH -DYKODQW PLQLQJ OLFHQFH DUH VXEMHFW WR D MRLQW YHQWXUH EHWZHHQ (QWUpH DQG 27//&.  7KH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ LV FRQWLJXRXV ZLWK, DQG RQ WKUHH VLGHV (WR WKH QRUWK, HDVW, DQG VRXWK) VXUURXQGV 27//&¶V 2\X 
7ROJRL PLQLQJ OLFHQFH.  7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ KRVWV WKH +XJR 1RUWK ([WHQVLRQ GHSRVLW DQG WKH 
PDMRULW\ RI WKH +HUXJD GHSRVLW, DQG VHYHUDO H[SORUDWLRQ WDUJHWV.  27//& LV WKH PDQDJHU RI WKH (QWUpH/2\X 7ROJRL 
-9.  7KURXJK YDULRXV DJUHHPHQWV, 5LR 7LQWR KDV DVVXPHG PDQDJHPHQW RI WKH EXLOGLQJ DQG RSHUDWLRQ RI 2\X 7ROJRL, 
LQFOXGLQJ DFFHVV WR DQG H[SORLWDWLRQ RI WKH +XJR 1RUWK ([WHQVLRQ GHSRVLW.  5LR 7LQWR ZLOO DOVR PDQDJH DQ\ 
GHYHORSPHQW RI WKH SRUWLRQ RI WKH +HUXJD GHSRVLW RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  ([SORUDWLRQ RSHUDWLRQV 
RQ EHKDOI RI 27//&, LQFOXGLQJ H[SORUDWLRQ RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, DUH FRQGXFWHG XQGHU WKH 
VXSHUYLVLRQ RI 5LR 7LQWR. 

� 6KLYHH :HVW 3URSHUW\:  23,114 KD FRPSULVLQJ WKH ZHVWHUQ SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH.  :KLOH WKH 
6KLYHH :HVW 3URSHUW\ LV FXUUHQWO\ 100% RZQHG E\ (QWUpH, VLQFH 2015 LW KDV EHHQ VXEMHFW WR D /LFHQVH )HHV 
AJUHHPHQW EHWZHHQ (QWUpH DQG 27//& DQG PD\ XOWLPDWHO\ EH LQFOXGHG LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  
27//& DOVR KDV D ILUVW ULJKW RI UHIXVDO ZLWK UHVSHFW WR DQ\ SURSRVHG GLVSRVLWLRQ E\ (QWUpH RI DQ LQWHUHVW LQ WKH 
6KLYHH :HVW 3URSHUW\.   

JoinW VenWXre AgreemenW 

2Q 2FWREHU 15, 2004, (QWUpH HQWHUHG LQWR WKH (DUQ-,Q AJUHHPHQW ZLWK ,YDQKRH 0LQHV /WG. (QRZ 7XUTXRLVH +LOO).  2Q 
1RYHPEHU 9, 2004, 7XUTXRLVH +LOO DQG (QWUpH HQWHUHG LQWR DQ APHQGPHQW WR (TXLW\ 3DUWLFLSDWLRQ DQG (DUQ-,Q AJUHHPHQW, 
ZKLFK DSSHQGHG WKH IRUP RI MRLQW YHQWXUH DJUHHPHQW WKDW WKH SDUWLHV ZHUH UHTXLUHG WR HQWHU LQWR RQ WKH GDWH XSRQ ZKLFK WKH 
DJJUHJDWH HDUQ-LQ H[SHQGLWXUHV LQFXUUHG E\ 7XUTXRLVH +LOO HTXDOOHG RU H[FHHGHG WKH DPRXQW RI HDUQ-LQ H[SHQGLWXUHV UHTXLUHG 
LQ RUGHU IRU 7XUTXRLVH +LOO WR HDUQ WKH PD[LPXP SDUWLFLSDWLQJ LQWHUHVW DYDLODEOH (80%). 2Q 0DUFK 1, 2005, 7XUTXRLVH +LOO 
DQG (QWUpH HQWHUHG LQWR DQ AVVLJQPHQW AJUHHPHQW, SXUVXDQW WR ZKLFK 7XUTXRLVH +LOO DVVLJQHG PRVW RI LWV ULJKWV DQG 
REOLJDWLRQV XQGHU WKH (DUQ-,Q AJUHHPHQW, DV DPHQGHG, WR ,YDQKRH 0LQHV 0RQJROLD ,QF. (QRZ 27//&).   

2Q -XQH 30, 2008, 27//& JDYH QRWLFH WR (QWUpH WKDW LW KDG FRPSOHWHG WKH HDUQ-LQ H[SHQGLWXUHV UHTXLUHG LQ RUGHU WR HDUQ WKH 
PD[LPXP SDUWLFLSDWLQJ LQWHUHVW DYDLODEOH.  AV D FRQVHTXHQFH, D MRLQW YHQWXUH ZDV IRUPHG.  27//& KDV DQ LQLWLDO MRLQW YHQWXUH 
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SDUWLFLSDWLQJ LQWHUHVW RI 80% LQ WKH (QWUpH/2\X 7ROJRL -9, DQG (QWUpH KDV DQ LQLWLDO MRLQW YHQWXUH SDUWLFLSDWLQJ LQWHUHVW RI 
20%.  ,Q UHVSHFW RI SURGXFWV H[WUDFWHG IURP WKH (QWUpH/2\X 7ROJRL -9 SURSHUW\ SXUVXDQW WR PLQLQJ FDUULHG RXW DW GHSWKV 
IURP VXUIDFH WR 560 P EHORZ VXUIDFH, WKH 27//& KDV DQ LQLWLDO SDUWLFLSDWLQJ LQWHUHVW RI 70% DQG (QWUpH KDV DQ LQLWLDO 
SDUWLFLSDWLQJ LQWHUHVW RI 30%.   

2Q 2FWREHU 1, 2015, (QWUpH DQG (QWUpH //& HQWHUHG LQWR D /LFHQVH )HHV AJUHHPHQW ZLWK 27//&, SXUVXDQW WR ZKLFK WKH 
SDUWLHV DJUHHG WR QHJRWLDWH LQ JRRG IDLWK WR DPHQG WKH (QWUpH/2\X 7ROJRL -9A WR LQFOXGH WKH 6KLYHH :HVW 3URSHUW\ LQ WKH 
GHILQLWLRQ RI WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  ,Q DGGLWLRQ, XQGHU WKH (QWUpH/2\X 7ROJRL -9A, 27//& KDV D ULJKW RI ILUVW 
UHIXVDO ZLWK UHVSHFW WR DQ\ SURSRVHG GLVSRVLWLRQ E\ (QWUpH RI DQ LQWHUHVW LQ WKH 6KLYHH :HVW 3URSHUW\. 

SWraWegic DepoViWV 

8QGHU 5HVROXWLRQ 1R 57 GDWHG -XO\ 16, 2009 RI WKH 6WDWH *UHDW .KXUDO, WKH 2\X 7ROJRL VHULHV RI GHSRVLWV ZHUH GHFODUHG WR 
EH 6WUDWHJLF 'HSRVLWV.  7KH 0LQLVWU\ RI 0LQLQJ KDV DGYLVHG (QWUpH WKDW LW FRQVLGHUV WKH GHSRVLWV RQ WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\ WR EH SDUW RI WKH VHULHV RI 2\X 7ROJRL GHSRVLWV. 

InYeVWmenW AgreemenW 

2Q 2FWREHU 6, 2009, 7XUTXRLVH +LOO, LWV ZKROO\-RZQHG VXEVLGLDU\ 27//&, DQG 5LR 7LQWR VLJQHG WKH 2\X 7ROJRL ,QYHVWPHQW 
AJUHHPHQW ZLWK WKH 0RQJROLDQ *RYHUQPHQW, ZKLFK UHJXODWHV WKH UHODWLRQVKLS DPRQJ WKH SDUWLHV DQG VWDELOL]HV WKH ORQJ-WHUP 
WD[, OHJDO, ILVFDO, UHJXODWRU\ DQG RSHUDWLQJ HQYLURQPHQW WR VXSSRUW WKH GHYHORSPHQW RI WKH 2\X 7ROJRL SURMHFW.  7KH 2\X 
7ROJRL ,QYHVWPHQW AJUHHPHQW WRRN OHJDO HIIHFW RQ 0DUFK 31, 2010. 

7KH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW VSHFLILHV WKDW WKH *RYHUQPHQW RI 0RQJROLD ZLOO RZQ 34% RI WKH VKDUHV RI 27//& 
(DQG LQGLUHFWO\ E\ H[WHQVLRQ, 34% RI 27//&¶V LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\) WKURXJK LWV VXEVLGLDU\ (UGHQHV 
2\X 7ROJRL //&.  A VKDUHKROGHUV¶ DJUHHPHQW ZDV FRQFXUUHQWO\ H[HFXWHG WR HVWDEOLVK WKH *RYHUQPHQW¶V 34% RZQHUVKLS 
LQWHUHVW LQ 27//& DQG WR JRYHUQ WKH UHODWLRQVKLS DPRQJ WKH SDUWLHV.  

AOWKRXJK WKH FRQWUDFW DUHD GHILQHG LQ WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW LQFOXGHV WKH -DYKODQW DQG 6KLYHH 7ROJRL PLQLQJ 
OLFHQFHV, (QWUpH LV QRW D SDUW\ WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW DQG GRHV QRW KDYH DQ\ GLUHFW ULJKWV RU EHQHILWV XQGHU 
WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  

27//& DJUHHG, XQGHU WKH WHUPV RI WKH (DUQ-,Q AJUHHPHQW, WR XVH LWV EHVW HIIRUWV WR FDXVH (QWUpH WR EH EURXJKW ZLWKLQ WKH 
DPELW RI, PDGH VXEMHFW WR DQG WR EH HQWLWOHG WR WKH EHQHILWV RI WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW RU D VHSDUDWH VWDELOLW\ 
DJUHHPHQW RQ VXEVWDQWLDOO\ VLPLODU WHUPV WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  (QWUpH KDV EHHQ HQJDJHG LQ GLVFXVVLRQV 
ZLWK VWDNHKROGHUV RI WKH 2\X 7ROJRL SURMHFW, LQFOXGLQJ WKH *RYHUQPHQW RI 0RQJROLD, 27//&, (UGHQHV 2\X 7ROJRL //&, 
7XUTXRLVH +LOO DQG 5LR 7LQWR, VLQFH )HEUXDU\ 2013.  7KH GLVFXVVLRQV WR GDWH KDYH IRFXVHG RQ LVVXHV DULVLQJ IURP (QWUpH¶V 
H[FOXVLRQ IURP WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW, LQFOXGLQJ WKH IDFW WKDW WKH *RYHUQPHQW RI 0RQJROLD GRHV QRW KDYH D 
IXOO 34% LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\; WKH IDFW WKDW WKH PLQLQJ OLFHQFHV LQWHJUDO WR IXWXUH XQGHUJURXQG 
RSHUDWLRQV DUH KHOG E\ PRUH WKDQ RQH FRUSRUDWH HQWLW\; DQG WKH IDFW WKDW (QWUpH GRHV QRW EHQHILW IURP WKH VWDELOLW\ WKDW LW 
ZRXOG RWKHUZLVH KDYH LI LW ZHUH D SDUW\ WR WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  1R DJUHHPHQWV KDYH EHHQ ILQDOL]HG. 

Ro\alWieV 

7KH 0LQHUDOV /DZ RI 0RQJROLD SURYLGHV IRU WKH SD\PHQW RI D UR\DOW\ IRU H[SORLWDWLRQ RI D PLQHUDO UHVRXUFH (WKH UHJXODU 
UR\DOW\).  ,Q JHQHUDO, WKH UHJXODU UR\DOW\ LV FDOFXODWHG RQ WKH EDVLV RI WKH VDOHV YDOXH RI DOO H[WUDFWHG SURGXFWV VROG RU ORDGHG 
WR EH VROG, DQG RI DOO SURGXFWV XWLOL]HG.  'HSHQGLQJ RQ WKH W\SH RI PLQHUDO, WKH UHJXODU UR\DOW\ UDQJHV IURP D EDVH UDWH RI 
2.5% WR 5%.  7KH DSSOLFDEOH UHJXODU UR\DOW\ UDWH IRU FRSSHU, VLOYHU, PRO\EGHQXP DQG H[SRUWHG JROG LV 5%.  ,Q DGGLWLRQ, DQ 
DGGLWLRQDO UR\DOW\ DPRXQW PD\ EH SD\DEOH GHSHQGLQJ RQ WKH PDUNHW YDOXH LQ H[FHVV RI D GHVLJQDWHG EDVH YDOXH RI WKH UHOHYDQW 
SURGXFW (WKH VXUWD[ UR\DOW\).  

,I WKH 6WDWH LV DQ HTXLW\ SDUWLFLSDQW LQ WKH H[SORLWDWLRQ RI D 6WUDWHJLF 'HSRVLW, WKH OLFHQFH KROGHU LV SHUPLWWHG WR QHJRWLDWH ZLWK 
WKH *RYHUQPHQW RI 0RQJROLD WR H[FKDQJH WKH *RYHUQPHQW¶V HTXLW\ LQWHUHVW LQ WKH OLFHQFH KROGHU IRU DQ DGGLWLRQDO UR\DOW\ 
SD\DEOH WR WKH *RYHUQPHQW (D VSHFLDO UR\DOW\), WKH SHUFHQWDJH RI ZKLFK ZRXOG YDU\ GHSHQGLQJ RQ WKH SDUWLFXODUV RI WKH 
6WUDWHJLF 'HSRVLW, EXW ZKLFK FDQQRW H[FHHG 5%.  7KH VSHFLDO UR\DOW\ ZRXOG EH SDLG LQ DGGLWLRQ WR WKH UHJXODU UR\DOW\ DQG, LI 
DSSOLFDEOH, D VXUWD[ UR\DOW\.   
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GHRORJ\ DQG 0LQHUDOL]DWLRQ 

7KH 2\X 7ROJRL GHSRVLWV, LQFOXGLQJ WKRVH ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, KRVW FRSSHU-JROG SRUSK\U\ DQG UHODWHG 
KLJK-VXOSKLGDWLRQ FRSSHU-JROG GHSRVLW VW\OHV.  0LQHUDOL]DWLRQ LGHQWLILHG LQ WKH 6KLYHH :HVW 3URSHUW\ FRQVLVWV RI ORZ-
VXOSKLGDWLRQ HSLWKHUPDO PLQHUDOL]DWLRQ VW\OHV. 

7KH 2\X 7ROJRL SRUSK\U\ GHSRVLWV DUH KRVWHG ZLWKLQ WKH 3DODHR]RLF *XUYDQVD\KDQ 7HUUDQH.  /LWKRORJLHV LGHQWLILHG WR GDWH 
LQ WKH *XUYDQVD\KDQ 7HUUDQH LQFOXGH 6LOXULDQ WR &DUERQLIHURXV WHUULJHQRXV VHGLPHQWDU\, YROFDQLF-ULFK VHGLPHQWDU\, 
FDUERQDWH, DQG LQWHUPHGLDWH WR IHOVLF YROFDQLF URFNV.  7KH VHGLPHQWDU\ DQG YROFDQLF XQLWV DUH LQWUXGHG E\ 'HYRQLDQ JUDQLWRLGV 
DQG 3HUPR-&DUERQLIHURXV GLRULWH, PRQ]RGLRULWH, JUDQLWH, JUDQRGLRULWH, DQG V\HQLWH ERGLHV, ZKLFK FDQ UDQJH LQ VL]H IURP 
G\NHV WR EDWKROLWKV. 

7KH +XJR 'XPPHWW GHSRVLWV (+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ DQG +XJR 6RXWK) FRQWDLQ SRUSK\U\-VW\OH PLQHUDOL]DWLRQ 
DVVRFLDWHG ZLWK TXDUW] PRQ]RGLRULWH LQWUXVLRQV, FRQFHDOHG EHQHDWK D VHTXHQFH RI 8SSHU 'HYRQLDQ DQG /RZHU &DUERQLIHURXV 
VHGLPHQWDU\ DQG YROFDQLF URFNV.  7KH GHSRVLWV DUH KLJKO\ HORQJDWHG WR WKH QRUWK-QRUWKHDVW DQG H[WHQG RYHU DW OHDVW 3 NP.  
7KH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLWV RFFXU ZLWKLQ HDVWHUO\-GLSSLQJ KRPRFOLQDO VWUDWD FRQWDLQHG LQ D QRUWK-
QRUWKHDVWHUO\ HORQJDWHG, IDXOW-ERXQGHG EORFN.  7KH QRUWKHUQ SRUWLRQ RI WKLV EORFN LV FXW E\ VHYHUDO QRUWKHDVW-VWULNLQJ IDXOWV 
QHDU WKH ERXQGDU\ EHWZHHQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH DQG WKH 6KLYHH 7ROJRL PLQLQJ OLFHQFH.  'HIRUPDWLRQ LV GRPLQDWHG 
E\ EULWWOH IDXOWLQJ.  

+RVW URFNV DW +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLWV FRQVLVWV RI DQ HDVWHUO\-GLSSLQJ VHTXHQFH RI YROFDQLF DQG 
YROFDQLFODVWLF VWUDWD FRUUHODWHG ZLWK WKH ORZHU SDUW RI WKH 'HYRQLDQ AODJED\DQ *URXS, DQG TXDUW] PRQ]RGLRULWH LQWUXVLYH, 
URFNV WKDW LQWUXGH WKH YROFDQLF VHTXHQFH, DQG D ODUJH SRVW-PLQHUDO ELRWLWH JUDQRGLRULWH.  7KH KLJKHVW-JUDGH FRSSHU 
PLQHUDOL]DWLRQ LQ WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLWV LV UHODWHG WR D ]RQH RI LQWHQVHO\ VWRFNZRUNHG WR VKHHWHG 
TXDUW] YHLQV.  7KH KLJK-JUDGH ]RQH LV FHQWUHG RQ WKLQ, HDVW-GLSSLQJ TXDUW] PRQ]RGLRULWH LQWUXVLRQV RU ZLWKLQ WKH DSH[ RI WKH 
ODUJH TXDUW] PRQ]RGLRULWH ERG\, DQG H[WHQGV LQWR DGMDFHQW EDVDOW.  %RUQLWH LV GRPLQDQW LQ WKH KLJKHVW-JUDGH SDUWV RI WKH 
GHSRVLW (3-5% FRSSHU) DQG LV ]RQHG RXWZDUG WR FKDOFRS\ULWH (2% FRSSHU).  AW JUDGHV RI <1% FRSSHU, S\ULWH-FKDOFRS\ULWH 
GRPLQDWHV.  (OHYDWHG JROG JUDGHV LQ WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLWV RFFXU ZLWKLQ WKH XS-GLS (ZHVWHUQ) 
SRUWLRQ RI WKH LQWHQVHO\-YHLQHG, KLJK-JUDGH FRUH, DQG ZLWKLQ D VWHHSO\-GLSSLQJ ORZHU ]RQH FXWWLQJ WKURXJK WKH ZHVWHUQ SDUW 
RI WKH TXDUW] PRQ]RGLRULWH. 

7KH +XJR 1RUWK ([WHQVLRQ RFFXUV ZLWKLQ PRGHUDWHO\ HDVW GLSSLQJ (65� WR 75�) VWUDWD FRQWDLQHG LQ D QRUWK-QRUWKHDVWHUO\-
HORQJDWH IDXOW-ERXQGHG EORFN.  7KH GHSRVLW LV FXW E\ VHYHUDO QRUWKHDVW-VWULNLQJ IDXOWV DQG IDXOW VSOD\V QHDU WKH ERXQGDU\ ZLWK 
WKH 2\X 7ROJRL PLQLQJ OLFHQFH.  2WKHU WKDQ WKHVH QRUWKHDVWHUO\ IDXOWV, WKH VWUXFWXUDO JHRPHWU\ DQG GHIRUPDWLRQ KLVWRU\ RI 
WKH +XJR 1RUWK ([WHQVLRQ LV VLPLODU WR WKDW RI +XJR 1RUWK. 

7KH +HUXJD GHSRVLW LV WKH PRVW VRXWKHUO\ RI WKH FXUUHQWO\ NQRZQ GHSRVLWV ZLWKLQ WKH 2\X 7ROJRL 7UHQG.  7KH GHSRVLW LV D 
FRSSHU-JROG-PRO\EGHQXP SRUSK\U\ GHSRVLW DQG LV ]RQHG ZLWK D PRO\EGHQXP-ULFK FDUDSDFH DW KLJKHU HOHYDWLRQV RYHUO\LQJ 
JROG-ULFK PLQHUDOL]DWLRQ DW GHSWK.  7KH WRS RI WKH PLQHUDOL]DWLRQ VWDUWV 500-600 P EHORZ WKH SUHVHQW JURXQG VXUIDFH.  4XDUW] 
PRQ]RGLRULWH ERGLHV LQWUXGH WKH 'HYRQLDQ DXJLWH EDVDOWV DV HOVHZKHUH LQ WKH GLVWULFW.  1RQ-PLQHUDOL]HG G\NHV, FRPSULVLQJ 
DERXW 15% RI WKH YROXPH RI WKH GHSRVLW, FXW DOO RWKHU URFN W\SHV.  7KH GHSRVLW LV WUDQVHFWHG E\ D VHULHV RI QRUWK-QRUWKHDVW-
WUHQGLQJ YHUWLFDO IDXOW VWUXFWXUHV WKDW VWHS GRZQ 200 P WR 300 P DW D WLPH WR WKH ZHVW DQG KDYH GLYLGHG WKH GHSRVLW LQWR DW 
OHDVW WZR VWUXFWXUDO EORFNV.   

+LJK-JUDGH FRSSHU DQG JROG LQWHUVHFWLRQV VKRZ D VWURQJ VSDWLDO DVVRFLDWLRQ ZLWK FRQWDFWV RI WKH PLQHUDOL]HG TXDUW] 
PRQ]RGLRULWH SRUSK\U\ LQWUXVLRQ LQ WKH VRXWKHUQ SDUW RI WKH GHSRVLW.  AW GHHSHU OHYHOV, PLQHUDOL]DWLRQ FRQVLVWV RI FKDOFRS\ULWH 
DQG S\ULWH LQ YHLQV DQG GLVVHPLQDWHG ZLWKLQ ELRWLWH-FKORULWH-DOELWH-DFWLQROLWH-DOWHUHG EDVDOW RU VHULFLWH-DOELWH-DOWHUHG TXDUW] 
PRQ]RGLRULWH.  7KH KLJKHU OHYHOV RI WKH RUHERG\ DUH RYHUSULQWHG E\ VWURQJ TXDUW]-VHULFLWH-WRXUPDOLQH-S\ULWH DOWHUDWLRQ ZKHUH 
PLQHUDOL]DWLRQ FRQVLVWV RI GLVVHPLQDWHG DQG YHLQ-FRQWUROOHG S\ULWH, FKDOFRS\ULWH DQG PRO\EGHQLWH. 

A QXPEHU RI SURVSHFWV KDYH EHHQ LGHQWLILHG LQ WKH (QWUpH/2\X 7ROJRL -9 3URMHFW WKURXJK UHFRQQDLVVDQFH HYDOXDWLRQ, 
JHRFKHPLFDO VDPSOLQJ DQG JHRSK\VLFDO VXUYH\V.  6RPH WDUJHWV KDYH SUHOLPLQDU\ GULOO WHVWLQJ.  7KH (QWUpH/2\X 7ROJRL -9 
3URMHFW UHWDLQV H[SORUDWLRQ SRWHQWLDO IRU SRUSK\U\ DQG HSLWKHUPDO-VW\OH PLQHUDOL]DWLRQ.  

HLVWRU\ 

(QWUpH¶V LQWHUHVW LQ WKH 3URMHFW FRPPHQFHG LQ 2002, ZKHQ DQ RSWLRQ DJUHHPHQW ZDV VLJQHG ZLWK D SULYDWH 0RQJROLDQ 
FRPSDQ\ RYHU WKH 6KLYHH 7ROJRL DQG -DYKODQW H[SORUDWLRQ OLFHQFHV.  (QWUpH VXEVHTXHQWO\ SXUFKDVHG WKH OLFHQFHV LQ 2003, 



 

 
68 

DQG WKH\ ZHUH FRQYHUWHG WR PLQLQJ OLFHQFHV LQ 2009.  7KH GHWDLOV RI WKH (QWUpH/2\X 7ROJRL -9 DUH VXPPDUL]HG DERYH XQGHU 
",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± 
0LQHUDO 7HQXUH, 5R\DOWLHV DQG AJUHHPHQWV ± -RLQW 9HQWXUH AJUHHPHQW". 

:RUN FRPSOHWHG LQ WKH 3URMHFW DUHD KDV LQFOXGHG: VXUIDFH UHFRQQDLVVDQFH PDSSLQJ; JHRFKHPLFDO VDPSOLQJ (WUHQFKLQJ, 
FRQYHQWLRQDO DQG PRELOH PHWDO LRQ VRLO VDPSOLQJ, URFN FKLS DQG JUDE VDPSOLQJ, DQG VWUHDP VHGLPHQW DQG SDQ FRQFHQWUDWH 
VDPSOLQJ); JHRSK\VLFDO VXUYH\V (,3, UHJLRQDO PDJQHWLF, JURXQG PDJQHWRPHWHU, DQG KLJK-UHVROXWLRQ PDJQHWRWHOOXULF VXUYH\V); 
LQWHUSUHWDWLRQ RI VDWHOOLWH LPDJHU\; 5&, SRO\FU\VWDOOLQH ("3&'"), DQG FRUH GULOOLQJ; PHWDOOXUJLFDO WHVWZRUN; PLQLQJ, 
JHRWHFKQLFDO, DQG K\GURJHRORJLFDO VWXGLHV; DQG VRFLDO DQG HQYLURQPHQWDO VWXGLHV. 

DULOOLQJ DQG 6DPSOLQJ 

ASSUR[LPDWHO\ 250,000 P RI GULOOLQJ LQ DSSUR[LPDWHO\ 250 KROHV KDV EHHQ FRPSOHWHG ZLWKLQ WKH 6KLYHH 7ROJRL DQG -DYKODQW 
PLQLQJ OLFHQFHV EHWZHHQ 2004 DQG WKH HIIHFWLYH GDWH RI WKH 2018 7HFKQLFDO 5HSRUW.  &RUH GULOO KROHV DUH WKH SULQFLSDO VRXUFH 
RI JHRORJLFDO DQG JUDGH GDWD.  A VPDOO SHUFHQWDJH RI WKH GULOOLQJ WRWDO FRPHV IURP 5& RU FRPELQHG 5&/FRUH GULOOLQJ DQG 
IURP 3&' GULOOLQJ.   

&RUH GULOOLQJ LQFOXGHV 71 GULOO KROHV WRWDOOLQJ 97,252 P RQ WKH +XJR 1RUWK ([WHQVLRQ GHSRVLW DQG 46 GULOO KROHV WRWDOOLQJ 
67,844 P RQ WKH +HUXJD GHSRVLW.  (QWUpH KDV FRPSOHWHG 65 FRUH KROHV WRWDOOLQJ 38,244 P DQG 34 5& KROHV WRWDOOLQJ 4,145 P 
ZLWKLQ WKH 6KLYHH :HVW 3URSHUW\.   

7KHUH KDV EHHQ QR GULOOLQJ ZLWKLQ WKH 6KLYHH :HVW 3URSHUW\ VLQFH 2011.  7KHUH KDV EHHQ QR GULOOLQJ RQ WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\ VLQFH 2016 XS WR WKH HIIHFWLYH GDWH RI WKH 2018 7HFKQLFDO 5HSRUW. 

EnWrpe/O\X Tolgoi JV ProperW\ Drilling 

0RVW KROHV DW +XJR 1RUWK DQG +XJR 1RUWK ([WHQVLRQ ZHUH FROODUHG ZLWK 34 GULOO URGV (85 PP FRUH GLDPHWHU) DQG ZHUH 
UHGXFHG WR +4 VL]H GULOO URGV (63.5 PP) DW GHSWKV RI DURXQG 500 P SULRU WR HQWHULQJ WKH PLQHUDOL]HG ]RQH.  A VPDOO SHUFHQWDJH 
ZHUH UHGXFHG WR 14 VL]H (47.6 PP) DQG D IHZ KROHV KDYH FRQWLQXHG WR GHSWKV RI DERXW 1,300 P XVLQJ 34 GLDPHWHU.  0DQ\ 
RI WKH GHHSHU KROHV ZHUH GULOOHG DV "GDXJKWHU" KROHV (ZHGJHV) IURP D 34 GLDPHWHU "SDUHQW" GULOO KROH.  &ROODU VXUYH\ PHWKRGV 
ZHUH VLPLODU IRU FRUH DQG 5& GULOO KROHV.  3URSRVHG GULOO KROH FROODUV DQG FRPSOHWHG FROODUV DUH VXUYH\HG E\ D KDQG-KHOG 
JOREDO SRVLWLRQLQJ V\VWHP ("*36") XQLW IRU SUHOLPLQDU\ LQWHUSUHWDWLRQV.  AIWHU WKH KROH LV FRPSOHWHG, LW LV UH-VXUYH\HG XVLQJ 
D 1LNRQ WKHRGROLWH LQVWUXPHQW.   

5& GULOO KROHV ZHUH W\SLFDOO\ QRW GRZQ-KROH VXUYH\HG.  ,Q JHQHUDO, PRVW 5& KROHV DUH OHVV WKDQ 100 P LQ GHSWK DQG WKHUHIRUH 
XQOLNHO\ WR H[SHULHQFH H[FHVVLYH GHYLDWLRQV LQ WKH GULOO WUDFH.  27//& XVHV GRZQ-KROH VXUYH\ LQVWUXPHQWV WR FROOHFW WKH 
D]LPXWK DQG LQFOLQDWLRQ DW VSHFLILF GHSWKV RI WKH FRUH GULOO KROHV IRU PRVW RI WKH GLDPRQG GULOOLQJ SURJUDPV.  6L[ SULQFLSDO 
W\SHV RI VXUYH\ PHWKRG KDYH EHHQ XVHG RYHU WKH GXUDWLRQ RI WKH GULOOLQJ SURJUDPV, LQFOXGLQJ (DVWPDQ .RGDN, )OH[LW, 5DQJHU, 
J\UR, DQG QRUWK-VHHNLQJ J\UR PHWKRGV. 

5HFRYHU\ GDWD ZHUH QRW FROOHFWHG IRU WKH 5& GULOO SURJUDPV.  27//&¶V JHRORJ\ VWDII PHDVXUH FRUH UHFRYHU\ DQG URFN TXDOLW\ 
GHVLJQDWLRQ ("54'") GXULQJ FRUH GULOOLQJ SURJUDPV.  ,Q JHQHUDO, 27//& UHSRUWV WKDW FRUH UHFRYHULHV REWDLQHG E\ WKH YDULRXV 
GULOOLQJ FRQWUDFWRUV KDYH EHHQ YHU\ JRRG, DYHUDJLQJ EHWZHHQ 97% DQG 99% IRU DOO RI WKH GHSRVLWV.  54' ZDV QRW UHFRUGHG 
IRU +HUXJD FRUH, QRU ZDV JHRWHFKQLFDO ORJJLQJ XQGHUWDNHQ. 

7KH ORJJLQJ FRPSULVHG FDSWXUH RI JHRORJLFDO, DOWHUDWLRQ, DQG PLQHUDOL]DWLRQ GDWD.  ,Q AXJXVW 2010, 27//& LPSOHPHQWHG D 
GLJLWDO ORJJLQJ GDWD FDSWXUH XVLQJ WKH DF4XLUH V\VWHP, UHSODFLQJ WKH HDUOLHU SDSHU ORJJLQJ. 

'HQVLW\ GDWD KDYH EHHQ FROOHFWHG XVLQJ ZDWHU LPPHUVLRQ PHWKRGV, ZLWK D FDOOLSHU PHWKRG XVHG DV D TXDOLW\ DVVXUDQFH/TXDOLW\ 
FRQWURO FKHFN. 

EnWrpe/O\X Tolgoi JV ProperW\ Sampling 

'ULOO FRUH ZDV KDOYHG XVLQJ D VDZ DQG VDPSOHG RQ 2 P LQWHUYDOV.   

,QGHSHQGHQW DQDO\WLFDO ODERUDWRULHV XVHG GXULQJ WKH DQDO\WLFDO SURJUDPV KDYH LQFOXGHG 6*6, A/6 (SULPDU\ ODERUDWRULHV) DQG 
%RQGDU &OHJJ, &KHPH[, *HQDO\VLV, DQG AFWODEV (VHFRQGDU\ ODERUDWRULHV).  A/6 DQG 6*6 FXUUHQWO\ DFW DV WKH VHFRQGDU\ 
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ODERUDWRULHV IRU HDFK RWKHU.  7KH RQ-VLWH VDPSOH SUHSDUDWLRQ IDFLOLW\ KDV EHHQ PDQDJHG E\ 6*6 DQG LWV SUHGHFHVVRU FRPSDQLHV 
VLQFH 2002.   

6DPSOH SUHSDUDWLRQ SURWRFROV ZHUH LQ OLQH ZLWK LQGXVWU\ QRUPV, FRQVLVWLQJ RI FUXVKLQJ WR D QRPLQDO 90% DW 3.35 PP, DQG 
SXOYHUL]LQJ WR D QRPLQDO 90% DW 75 �P (200 PHVK).   

8QWLO 6HSWHPEHU 2011, DOO VDPSOHV VXEPLWWHG WR 6*6 (0RQJROLD) ZHUH URXWLQHO\ DVVD\HG IRU JROG, FRSSHU, LURQ, PRO\EGHQXP, 
DUVHQLF DQG VLOYHU.  &RSSHU, PRO\EGHQXP, VLOYHU, DQG DUVHQLF ZHUH GHWHUPLQHG E\ DFLG GLJHVWLRQ IROORZHG E\ DQ DWRPLF 
DEVRUSWLRQ VSHFWURVFRS\ ("AA6") ILQLVK.  *ROG ZDV GHWHUPLQHG XVLQJ D 30 J ILUH DVVD\ IXVLRQ.  AIWHU 2011, IOXRULQH DVVD\V 
ZHUH UHTXHVWHG.  A/6 (9DQFRXYHU) ZDV DSSRLQWHG WKH SULPDU\ ODERUDWRU\ IRU WKH KLJK-UHVROXWLRQ PXOWL-HOHPHQW LQGXFWLYHO\-
FRXSOHG SODVPD-PDVV VSHFWURVFRS\ (,&3-06) VXLWH, DQG /(&2 VXOSKXU DQG FDUERQ DQDO\VHV.  A WUDFH HOHPHQW FRPSRVLWHV 
("7(&") SURJUDP ZDV XQGHUWDNHQ LQ DGGLWLRQ WR URXWLQH DQDO\VHV.  7KH FRPSRVLWHV ZHUH VXEMHFW WR PXOWL-HOHPHQW DQDO\VHV 
FRPSULVLQJ D VXLWH RI 47 HOHPHQWV GHWHUPLQHG E\ LQGXFWLYHO\-FRXSOHG SODVPD RSWLFDO HPLVVLRQ VSHFWURVFRS\/PDVV 
VSHFWURPHWU\ (",&3-2(6/06").  AGGLWLRQDO HOHPHQW DQDO\VHV LQFOXGHG PHUFXU\ E\ FROG YDSRXU AA6, IOXRULQH E\ .2+ 
IXVLRQ/VSHFLILF LRQ HOHFWURGH, DQG FDUERQ/VXOSKXU E\ /(&2 IXUQDFH. 

AOO SURJUDPV VLQFH 2003 KDYH LQFOXGHG VXEPLVVLRQ RI 4A/4& VDPSOHV, FRQVLVWLQJ RI EODQN VDPSOHV, VWDQGDUG UHIHUHQFH 
PDWHULDOV ("650V"), GXSOLFDWH VDPSOHV, DQG FKHFN VDPSOHV.  )RU PRVW RI WKH GULOO SURJUDPV, 27//& KDV PDLQWDLQHG D FKHFN 
DVVD\ SURJUDP VHQGLQJ DSSUR[LPDWHO\ 5% RI DVVD\HG SXOSV WR VHFRQGDU\ ODERUDWRULHV. 

6DPSOHV ZHUH DOZD\V DWWHQGHG RU ORFNHG LQ D VDPSOH GLVSDWFK IDFLOLW\.  6DPSOH FROOHFWLRQ DQG WUDQVSRUWDWLRQ KDYH DOZD\V 
EHHQ XQGHUWDNHQ E\ FRPSDQ\ RU ODERUDWRU\ SHUVRQQHO XVLQJ FRPSDQ\ YHKLFOHV.  &KDLQ-RI-FXVWRG\ SURFHGXUHV FRQVLVWHG RI 
ILOOLQJ RXW VDPSOH VXEPLWWDO IRUPV WKDW ZHUH VHQW WR WKH ODERUDWRU\ ZLWK VDPSOH VKLSPHQWV WR PDNH FHUWDLQ WKDW DOO VDPSOHV 
ZHUH UHFHLYHG E\ WKH ODERUDWRU\. 

ShiYee WeVW ProperW\ Drilling 

&RUH KROHV ZHUH HLWKHU FRPSOHWHO\ GULOOHG DW 34 RU +4 VL]HV, DOWKRXJK VRPH KROHV ZHUH 34 UHGXFHG WR +4, DQG RWKHUV 34 
UHGXFHG WR +4 WR 14. 

'ULOO KROH FROODUV ZHUH VXUYH\HG DW WKH HQG RI HDFK ILHOG VHDVRQ E\ *HRFDG &R. /WG., D VXUYH\LQJ FRPSDQ\ EDVHG LQ 
8ODDQEDDWDU, XVLQJ GLIIHUHQWLDO *36 HTXLSPHQW.  (QWUpH GRZQKROH-VXUYH\HG DOO FRUH KROHV DW DSSUR[LPDWHO\ 50 P LQWHUYDOV 
XVLQJ D 6SHUU\ 6XQ LQVWUXPHQW.  1R GRZQKROH VXUYH\V ZHUH XQGHUWDNHQ IRU 5& KROHV.  0RVW 5& KROHV DUH VKDOORZ DQG 
YHUWLFDO, DQG XQOLNHO\ WR KDYH VLJQLILFDQW GHYLDWLRQ.  &RUH UHFRYHULHV REWDLQHG E\ WKH GULOOLQJ FRQWUDFWRU ZHUH YHU\ JRRG, 
H[FHSW LQ ORFDOL]HG DUHDV RI IDXOWLQJ RU IUDFWXULQJ. 

&RUH ZDV ORJJHG IRU OLWKRORJ\, PLQHUDOL]DWLRQ DQG DOWHUDWLRQ, DQG JHRORJLFDO VWUXFWXUHV. 

ShiYee WeVW ProperW\ Sampling 

7KH 2011 5& KROHV ZHUH VDPSOHG RQ 1 P LQWHUYDOV IURP FROODU WR SODQQHG GHSWK. 

'ULOO FRUH ZDV KDOYHG XVLQJ D VDZ DQG VDPSOHG RQ 2 P LQWHUYDOV.   

,QGHSHQGHQW DQDO\WLFDO ODERUDWRULHV XVHG GXULQJ WKH DQDO\WLFDO SURJUDPV LQFOXGHG 6*6 IRU WKH FRUH GULOOLQJ, DQG AFWODEV IRU 
5& VDPSOHV.  

6DPSOH SUHSDUDWLRQ RI GULOO FRUH FRQVLVWHG RI FUXVKLQJ WR 85% SDVVLQJ 3.35 PP, IROORZHG E\ SXOYHUL]LQJ WR 90% SDVVLQJ 75 
ȝP.  *ROG DQDO\VLV ZDV XQGHUWDNHQ XVLQJ D 30 J ILUH DVVD\ PHWKRG.  &RSSHU, VLOYHU, DQG PRO\EGHQXP ZHUH GHWHUPLQHG E\ 
AA.   

5& VDPSOHV ZHUH SXOYHUL]HG WR DW OHDVW 95% SDVVLQJ 75 �P.  *ROG DQG VLOYHU DQDO\VHV ZHUH XQGHUWDNHQ XVLQJ D 30 J ILUH 
DVVD\ PHWKRG. 

)LHOG EODQN, FRPPHUFLDO 650V, DQG TXDUWHU-FRUH GXSOLFDWH VDPSOHV (IRU 5& SURJUDPV, ILHOG GXSOLFDWHV) ZHUH LQFOXGHG LQ WKH 
VDPSOH VXEPLVVLRQV.   
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8QVDPSOHG FRUH ZDV QHYHU OHIW XQDWWHQGHG DW WKH ULJ; ER[HV DUH WUDQVSRUWHG WR WKH FRUH ORJJLQJ IDFLOLW\ DW WKH FDPS VLWH WZLFH 
GDLO\ XQGHU D JHRORJLVW RU JHRORJLVW-WHFKQLFLDQ¶V VXSHUYLVLRQ.  6DPSOHG FRUH ZDV LPPHGLDWHO\ VHDOHG DQG VWRUHG LQ D IHQFHG 
IDFLOLW\ DW WKH FDPS VLWH. 6DPSOHV ZHUH GHOLYHUHG XQGHU ORFN DQG NH\ E\ (QWUpH SHUVRQQHO GLUHFWO\ WR WKH ODERUDWRU\ LQ 
8ODDQEDDWDU RQ DQ DSSUR[LPDWH ZHHNO\ EDVLV DQG XVLQJ D FKDLQ-RI-FXVWRG\ IRUP WR UHFRUG WUDQVSRUW DQG UHFHLSW RI VDPSOHV. 

DDWD 9HULILFDWLRQ 

27//& DQG LWV SUHGHFHVVRU ,YDQKRH 0LQHV UHYLHZHG DVVD\ TXDOLW\ FRQWURO VDPSOH UHVXOWV VXSSRUWLQJ GULOO KROH VDPSOH 
DVVD\LQJ RQ D PRQWKO\ EDVLV DQG SUHSDUHG PRQWKO\ DQG TXDUWHUO\ 4A/4& UHSRUWV.  7KHVH UHSRUWV GHVFULEH D V\VWHPDWLF 
PRQLWRULQJ DQG UHVSRQVH WR LGHQWLILHG LVVXHV.  ,Q 2011 ,YDQKRH 0LQHV UHSRUWHG RQ DQ LQWHUQDO UHYLHZ, LQFOXGLQJ ODERUDWRU\ 
DXGLWV, TXDOLW\ DVVXUDQFH SURFHGXUHV, TXDOLW\ FRQWURO PRQLWRULQJ, DQG GDWDEDVH LPSURYHPHQWV DW 2\X 7ROJRL IRU WKH SHULRG 
2008 WR 2010.  5HFRPPHQGDWLRQV IURP WKLV UHYLHZ ZHUH LPSOHPHQWHG RU XQGHU DGYLVHPHQW. 1R PDWHULDO LVVXHV ZHUH 
LGHQWLILHG LQ WKHVH UHSRUWV. 

A QXPEHU RI GDWD UHYLHZV KDYH EHHQ XQGHUWDNHQ E\ LQGHSHQGHQW FRQVXOWDQWV DV SDUW RI SUHSDUDWLRQ RI WHFKQLFDO UHSRUWV RQ 
WKH 3URMHFW. 

:RRG UHYLHZHG GULOOLQJ, VDPSOLQJ, DQG 4A/4& SURFHGXUHV, DQG LQVSHFWHG GULOO FRUH, FRUH SKRWRV, FRUH ORJV, DQG 4A/4& 
UHSRUWV GXULQJ 2011 VLWH YLVLWV.  'XULQJ WKLV SHULRG, :RRG DOVR OHG WKH SUHSDUDWLRQ RI XSGDWHG JHRORJLFDO PRGHOV UHODWHG WR 
WKH 2\XW DQG +XJR 1RUWK GHSRVLWV, LQFOXGLQJ WKH +XJR 1RUWK ([WHQVLRQ.   

7KH GDWD YHULILFDWLRQ FRPSOHWHG E\ 27//& DQG LWV SUHGHFHVVRU FRPSDQLHV, DQG WKH LQGHSHQGHQW GDWD YHULILFDWLRQ FRPSOHWHG 
E\ RWKHUV, LQFOXGLQJ :RRG, DUH VXIILFLHQW WR FRQFOXGH WKH GULOO KROH GDWDEDVH LV UHDVRQDEO\ IUHH RI HUURUV DQG VXLWDEOH WR 
VXSSRUW PLQHUDO UHVRXUFH HVWLPDWLRQ. 

0HWDOOXUJLFDO 7HVWZRUN 

'HWDLOHG PHWDOOXUJLFDO WHVWZRUN KDV EHHQ FRPSOHWHG RQ WKH 2\XW (ZLWKLQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH) DQG +XJR 
1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLWV, DQG LQFOXGHV IORWDWLRQ, FRPPLQXWLRQ, ORFNHG F\FOH DQG PLQHUDORJLFDO VWXGLHV.  
0HWDOOXUJLFDO VWXGLHV IRU +HUXJD LQFOXGH OLEHUDWLRQ DQDO\VLV, DQG EXON IORWDWLRQ DQG RSHQ FLUFXLW FOHDQLQJ WHVWZRUN. ,QFOXGHG 
LQ WKH IORWDWLRQ WHVWZRUN SURJUDP ZDV VRPH ZRUN RQ RUH KDUGQHVV DQG JULQGDELOLW\. 

7KH ILUVW SKDVH RI WKH GHYHORSPHQW RI WKH 2\X 7ROJRL PLQH SURFHVV IDFLOLWLHV ZDV FRPSOHWHG ZLWK FRQFHQWUDWRU 
FRPPLVVLRQLQJ LQ 2013. 7HVWZRUN UHVXOWV DQG RSHUDWLRQV GDWD KDYH EHHQ XVHG WR GHYHORS DQG XSGDWH WKH WKURXJKSXW PRGHOV 
DQG PHWDOOXUJLFDO SUHGLFWLRQV, DV ZHOO DV WR JXLGH GHVLJQV IRU WKH VHFRQG GHYHORSPHQW SKDVH.  7KH VHFRQG SKDVH ZLOO LQFOXGH 
D FRQFHQWUDWRU FRQYHUVLRQ, FRQVLVWLQJ RI DGGLWLRQDO HTXLSPHQW UHTXLUHG WR SURFHVV WKH FKDQJLQJ VHPL-DXWRJHQRXV JULQG 
("6A*"):EDOO PLOO SRZHU UDWLR DQG KLJKHU-JUDGH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ RUH.  

7KURXJKSXW DOJRULWKPV ZHUH GHYHORSHG GXULQJ FRPPLQXWLRQ PRGHOOLQJ.  7KH YROXPHWULF FDSDFLW\ OLPLW LQ EDVH GDWD WHPSODWH 
31 ("%'731") WKDW ZDV XVHG LQ 27//&¶V 2014 2\X 7ROJRL )HDVLELOLW\ 6WXG\ ZDV 5.5 NW/K (121 NW/G, 44.3 0W/D).  AIWHU D 
UHYLHZ RI WKH YROXPHWULF FDSDFLW\ LQ 27//&¶V 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\, WKLV ZDV UHGXFHG WR 5.0 NW/K (110 NW/G, 
40 0W/D).  AV D UHVXOW, IRU WKH SUHSDUDWLRQ RI WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ SURGXFWLRQ VFKHGXOH IRU WKH 2\X 7ROJRL 
RSHUDWLRQ, WKH SODQW WKURXJKSXW YROXPHWULF OLPLW ZDV FKDQJHG IURP 5.5 NW/K WR 5.0 NW/K DQG WKH LQVWDQWDQHRXV WKURXJKSXW ZDV 
LQFUHDVHG E\ 2.2%.  )XUWKHU HOHYDWLRQ DQG UHYLVLRQ RI WKH OLPLW LV TXLWH OLNHO\ DV GH-ERWWOHQHFNLQJ DQG RSWLPL]DWLRQ RI WKH 
SODQW FRQWLQXHV.  7KH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ OLPLW KDV DOUHDG\ EHHQ UHDFKHG DQG PD\ EH H[FHHGHG DV WKH 2\XW 
RUH LV WUHDWHG.  )RU +HUXJD, WKURXJKSXW LV QRW PRGHOHG, EXW LQVWHDG LV OLPLWHG WR 33.25 0W/D. 

+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ UHFRYHULHV IRU FRSSHU, JROG, DQG VLOYHU DUH EDVHG RQ %'731, DQG GHULYHG HTXDWLRQV.  )RU 
+HUXJD, FRSSHU UHFRYHULHV DUH EDVHG RQ WKH .02133 WHVWZRUN UHVXOWV ZLWK UHFRYHULHV UDQJLQJ XS WR 86.5% FRSSHU DQG 
SURGXFLQJ FRQFHQWUDWH JUDGHV RI 25% E\ ZHLJKW FRSSHU.  7KH JROG DQG VLOYHU UHFRYHULHV DUH EDVHG RQ WKH +XJR 1RUWK/+XJR 
1RUWK ([WHQVLRQ SURMHFWLRQV. 

&RSSHU DVVD\V YDU\ ZLWK KLJKHU-JUDGH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ SURGXFWLRQ DQG LQFUHDVHG ERUQLWH FRQWHQW HDUO\ LQ 
WKH EORFN FDYH.  7KH SHDN JUDGHV IURP XQGHUJURXQG ERUQLWH-EHDULQJ RUHV DUH PRGHUDWHG E\ VLPXOWDQHRXV WUHDWPHQW RI ODUJH 
DPRXQWV RI 2\XW RUH LQ 2022-2026.  7KH KLJK FRSSHU FRQWHQW, HVSHFLDOO\ ZLWK D KLJK FRSSHU:VXOSKXU UDWLR, LV DWWUDFWLYH WR 
PRVW VPHOWHUV DV LW SURYLGHV KLJK FRSSHU \LHOG ZKLOH QRW WD[LQJ DFLG UHFRYHU\ DQG KDQGOLQJ V\VWHPV.  7KH SHDN DQWLFLSDWHG 
FRQFHQWUDWH JUDGHV RI 30%-35% FRSSHU DUH SURMHFWHG IURP 2022 WKURXJK 2030.  7KH DYHUDJH JUDGHV SUHVHQWHG LQ WKH 2016 
2\X 7ROJRL )HDVLELOLW\ 6WXG\ DIWHU FRQFHQWUDWRU FRQYHUVLRQ DUH H[SHFWHG WR EH FRPSHWLWLYH ZLWK RWKHU LPSRUWV WR WKH &KLQHVH 
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PDUNHW DW 28% FRSSHU.  7KH VLJQLILFDQW YDULDELOLW\ LQ SUHFLRXV PHWDOV FRQWHQW PD\ UHTXLUH VKLIWV LQ FRQFHQWUDWH DOORFDWLRQV 
WR VPHOWHUV.   

AUVHQLF DQG IOXRULQH DUH WKH RQO\ SHQDOW\ HOHPHQWV WKDW KDYH EHHQ LGHQWLILHG LQ WKH 2\XW, +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ 
GHSRVLWV.  (QDUJLWH LV WKH SULPDU\ DUVHQLF FDUULHU LQ WKHVH GHSRVLWV, DOWKRXJK WHQQDQWLWH LV ORFDOO\ LPSRUWDQW.  )RU DUVHQLF LQ 
FRSSHU FRQFHQWUDWH, WKH SURGXFWLRQ PRGHO DVVLJQV D UDWH RI $2/W/1,000 SSP DERYH D 3,000 SSP WKUHVKROG XS WR WKH UHMHFWLRQ 
OHYHO RI 5,000 SSP.  )RU IOXRULQH, WKH SURGXFWLRQ PRGHO DVVLJQV D UDWH RI $2/W/100 SSP DERYH D 300 SSP WKUHVKROG XS WR WKH 
UHMHFWLRQ OHYHO RI 1,000 SSP.  7KH SHQDOWLHV DUH LQ OLQH ZLWK WHUPV IURP FXVWRP VPHOWHUV. ,W KDV EHHQ UHSRUWHG WKDW QR IOXRULQH 
SHQDOWLHV KDYH EHHQ DSSOLHG XQGHU WKH FRQWUDFW WHUPV LQ RSHUDWLRQ VLQFH VDOHV FRPPHQFHG LQ ODWH 2013, VR VRPH FRQVHUYDWLVP 
LV LQKHUHQW LQ WKH 165 HVWLPDWHV. 

%LVPXWK DQG IOXRULQH ZHUH SUHVHQW DW SHQDOW\ OHYHOV IRU WHVWZRUN FRQFHQWUDWHV JHQHUDWHG IRU WKH +HUXJD PLQHUDOL]DWLRQ. 

0LQHUDO 5HVRXUFH EVWLPDWLRQ 

7KH GDWDEDVH XVHG IRU WKH HVWLPDWLRQ RI PLQHUDO UHVRXUFHV IRU WKH +XJR 1RUWK ([WHQVLRQ GHSRVLW FRQVLVWV RI VDPSOHV DQG 
JHRORJLFDO LQIRUPDWLRQ IURP 37 GULOO KROHV, LQFOXGLQJ ZHGJH (GDXJKWHU) KROHV, WRWDOOLQJ DSSUR[LPDWHO\ 54,546 P.  7KH 
GDWDEDVH ZDV FORVHG IRU HVWLPDWLRQ SXUSRVHV DV RI )HEUXDU\ 14, 2014.  7KH GDWDEDVH XVHG WR HVWLPDWH WKH PLQHUDO UHVRXUFHV 
IRU WKH +HUXJD GHSRVLW FRQVLVWV RI VDPSOHV DQG JHRORJLFDO LQIRUPDWLRQ IURP 43 GULOO KROHV, LQFOXGLQJ ZHGJH KROHV, WRWDOOLQJ 
58,276 P.  7KH GDWDEDVH ZDV FORVHG IRU HVWLPDWLRQ SXUSRVHV DV RI -XQH 21, 2009.   

27//& SURGXFHG 3' JHRORJLFDO PRGHOV RI WKH PDMRU VWUXFWXUHV DQG OLWKRORJLFDO XQLWV.  7KH OLWKRORJLFDO VKDSHV DQG IDXOWV, 
WRJHWKHU ZLWK FRSSHU DQG JROG JUDGH VKHOOV DQG GHSRVLW ]RQHV, FRQVWUDLQ WKH JUDGH DQDO\VLV DQG LQWHUSRODWLRQ. 7\SLFDOO\, WKH 
IDXOWV IRUP WKH ILUVW RUGHU RI KDUG ERXQGDULHV FRQVWUDLQLQJ WKH OLWKRORJLFDO LQWHUSUHWDWLRQ. 

'ULOO KROH DVVD\ FRPSRVLWHV RI 5 P OHQJWKV ZHUH XVHG IRU ERWK +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ DQG +HUXJD. %XON GHQVLW\ 
YDOXHV ZHUH FRPSRVLWHG LQWR 5 P IL[HG-OHQJWK GRZQKROH YDOXHV IRU +HUXJD.  A VWUDLJKW FRPSRVLWH ZDV XVHG IRU +XJR 
1RUWK/+XJR 1RUWK ([WHQVLRQ.   

A VWUDWHJ\ RI VRIW, ILUP, DQG KDUG ("6)+") ERXQGDULHV ZDV LPSOHPHQWHG WR DFFRXQW IRU GRPDLQ ERXQGDU\ XQFHUWDLQW\ 
(GLOXWLRQ) DQG WR UHSURGXFH WKH LQSXW JUDGH VDPSOH GLVWULEXWLRQ LQ WKH EORFN PRGHO.  9DULRJUDSKLF DQDO\VLV ZDV FRPSOHWHG.  
%RWK FRSSHU DQG JROG LQ WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ DUHD GLVSOD\HG VKRUW UDQJHV IRU WKH ILUVW YDULRJUDP VWUXFWXUH 
DQG PRGHUDWH WR ORQJ UDQJHV IRU WKH VHFRQG YDULRJUDP VWUXFWXUH (ZKHUH PRGHOOHG).  7KH QXJJHW YDULDQFH WHQGHG WR EH ORZ WR 
PRGHUDWH LQ DOO WKH GRPDLQV DVVHVVHG.  AW +HUXJD, FRSSHU, JROG, DQG PRO\EGHQXP VKRZHG UHODWLYHO\ VKRUW ILUVW YDULRJUDP 
VWUXFWXUHV DQG ORQJ VHFRQG YDULRJUDP VWUXFWXUHV RI 250-300 P.  &RSSHU DQG JROG VKRZHG UHODWLYHO\ ORZ QXJJHWV, ZKHUHDV 
PRO\EGHQXP ZDV PRGHUDWH WR KLJK. 

7KH EORFN FDYLQJ PHWKRG HQYLVLRQHG IRU WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ DUHD GRHV QRW DOORZ IRU FRQVLGHUDWLRQ RI 
VHOHFWLYLW\.  A VXE-FHOOHG PRGHO ZLWK SDUHQW EORFN GLPHQVLRQV HTXDO WR 15 P [ 15 P [ 15 P DQG PLQLPXP VXE-EORFN 
GLPHQVLRQV GRZQ WR 5 P [ 5 P [ 5 P ZDV XVHG IRU UHVRXUFH HVWLPDWLRQ.  7KH DFWXDO VXE-EORFN VL]HV LQ WKH +XJR 1RUWK/+XJR 
1RUWK ([WHQVLRQ PRGHO YDU\ DV QHFHVVDU\ WR ILW WKH VSHFLILHG ERXQGDULHV RI WKH ZLUHIUDPHV XVHG WR WDJ WKH EORFN PRGHO.  7KH 
EORFN PRGHOV ZHUH FRGHG DFFRUGLQJ WR ]RQH, OLWKRORJLFDO GRPDLQ, DQG JUDGH VKHOO.  )RU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ, 
VXE-FHOOLQJ ZDV XVHG WR KRQRXU OLWKRORJ\, JUDGH, DQG VWUXFWXUDO FRQWDFWV.  %ORFNV DERYH WRSRJUDSK\ ZHUH UHPRYHG IURP WKH 
EORFN PRGHO. 1RQ-PLQHUDOL]HG XQLWV ZHUH IODJJHG XVLQJ D OLWKRORJ\ FRGH DQG ZHUH H[FOXGHG GXULQJ WKH LQWHUSRODWLRQ SURFHVV.  
%ORFNV LQ WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ PRGHO ZHUH DVVLJQHG DQ HVWLPDWLRQ GRPDLQ XVLQJ D FRPELQDWLRQ RI JUDGH 
VKHOOV RU DOWHUDWLRQ DQG OLWKRORJ\. 

0RGHOOLQJ RI +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ FRQVLVWHG RI JUDGH LQWHUSRODWLRQ E\ RUGLQDU\ NULJLQJ ("2."), H[FHSW IRU 
EXON GHQVLW\, ZKLFK ZDV LQWHUSRODWHG XVLQJ D FRPELQDWLRQ RI VLPSOH NULJLQJ DQG LQYHUVH GLVWDQFH ZHLJKWLQJ WR WKH VHFRQG 
SRZHU (",'2").  5HVWULFWHG DQG XQUHVWULFWHG JUDGHV ZHUH LQWHUSRODWHG WR DOORZ FDOFXODWLRQ RI WKH PHWDO UHPRYHG E\ RXWOLHU 
UHVWULFWLRQ.  *UDGHV ZHUH DOVR LQWHUSRODWHG XVLQJ QHDUHVW-QHLJKERXU ("11") PHWKRGV IRU YDOLGDWLRQ SXUSRVHV.  %ORFNV DQG 
FRPSRVLWHV ZHUH PDWFKHG RQ HVWLPDWLRQ GRPDLQ.  7KUHH HVWLPDWLRQ SDVVHV ZHUH XVHG.    

7KH +HUXJD EORFN PRGHO ZDV FRGHG DFFRUGLQJ WR ]RQH, OLWKRORJLFDO GRPDLQ, DQG JUDGH VKHOO.  0RGHOOLQJ FRQVLVWHG RI JUDGH 
LQWHUSRODWLRQ E\ 2..  AV SDUW RI WKH PRGHO YDOLGDWLRQ, JUDGHV ZHUH DOVR LQWHUSRODWHG XVLQJ 11, LQYHUVH GLVWDQFH ZHLJKWLQJ 
WR WKH WKLUG SRZHU (",'3"), DQG 2. RI XQFDSSHG FRPSRVLWHV.  'HQVLW\ ZDV LQWHUSRODWHG E\ ,'3.  7KUHH HVWLPDWLRQ SDVVHV 
ZHUH XVHG.   
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0HDVXUHG, ,QGLFDWHG, DQG ,QIHUUHG FRQILGHQFH FODVVLILFDWLRQV ZHUH DVVLJQHG WR EORFNV DW +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ 
XVLQJ D FRPELQDWLRQ RI D SUHOLPLQDU\ EORFN FODVVLILFDWLRQ XVLQJ D VFULSW EDVHG RQ GLVWDQFH WR D GULOO KROH DQG QXPEHU RI GULOO 
KROHV XVHG WR HVWLPDWH D EORFN, JHQHUDWLRQ RI SUREDELOLW\ PRGHO IRU WKH WKUHH FRQILGHQFH FDWHJRULHV, DQG PDQXDO FOHDQLQJ 
XVLQJ SRO\JRQV JHQHUDWHG LQ VHFWLRQDO YLHZ. 

7KHUH DUH QR 0HDVXUHG RU ,QGLFDWHG PLQHUDO UHVRXUFHV DW +HUXJD.  ,QWHUSRODWHG FHOOV ZHUH FODVVLILHG DV ,QIHUUHG PLQHUDO 
UHVRXUFHV LI WKH\ IHOO ZLWKLQ 150 P RI D GULOO KROH FRPSRVLWH.  AOO PLQHUDOL]DWLRQ DW +HUXJD LV FXUUHQWO\ FODVVLILHG DV ,QIHUUHG 
PLQHUDO UHVRXUFHV. 

2QFH WKH XQGHUJURXQG 3' FRQVWUDLQLQJ VKDSHV ZHUH JHQHUDWHG, PLQHUDO UHVRXUFHV ZHUH VWDWHG IRU WKRVH PRGHO FHOOV ZLWKLQ 
WKH FRQVWUDLQLQJ XQGHUJURXQG VWRSH-EORFN VKDSHV WKDW PHW D JLYHQ FRSSHU HTXLYDOHQW FXW-RII JUDGH.  7KH RSWLPL]HG EORFN 
FDYH VKDSH XVHG IRU WKH FRQVLGHUDWLRQV RI UHDVRQDEOH SURVSHFWV IRU HYHQWXDO HFRQRPLF H[WUDFWLRQ ZDV FUHDWHG LQ 2012, XVLQJ 
DVVXPSWLRQV FRQWDLQHG LQ EDVH GDWD WHPSODWH 29 ("%'729"), FRPSULVLQJ PHWDO SULFHV RI $3.00/OE FRSSHU DQG $970.00/R] 
JROG.  7KH FXUUHQW PLQHUDO UHVRXUFH HVWLPDWH XVHV SULFLQJ GHYHORSHG LQ %'731 GXULQJ 2014.  %'731 KDV QRW EHHQ XSGDWHG.  
7KH %'731 FRSSHU HTXLYDOHQW IRUPXOD LQFRUSRUDWHV FRSSHU, JROG, VLOYHU, DQG PRO\EGHQXP.  7KH DVVXPHG PHWDO SULFHV DUH 
$3.01/OE IRU FRSSHU, $1,250.00/R] IRU JROG, $20.37/R] IRU VLOYHU DQG $11.90/OE IRU PRO\EGHQXP.  0HWDOOXUJLFDO UHFRYHULHV 
IRU JROG, VLOYHU, DQG PRO\EGHQXP DUH H[SUHVVHG DV SHUFHQWDJHV UHODWLYH WR FRSSHU UHFRYHU\.  'LIIHUHQW PHWDOOXUJLFDO UHFRYHU\ 
DVVXPSWLRQV OHDG WR VOLJKWO\ GLIIHUHQW FRSSHU HTXLYDOHQW IRUPXODV IRU HDFK RI WKH GHSRVLWV.  ,Q DOO FDVHV, WKH PHWDOOXUJLFDO 
UHFRYHU\ DVVXPSWLRQV DUH EDVHG RQ PHWDOOXUJLFDO WHVWZRUN.  AOO HOHPHQWV LQFOXGHG LQ WKH FRSSHU HTXLYDOHQW FDOFXODWLRQ KDYH 
D UHDVRQDEOH SRWHQWLDO WR EH UHFRYHUHG DQG VROG H[FHSW IRU PRO\EGHQXP.  0RO\EGHQXP JUDGHV DUH RQO\ FRQVLGHUHG KLJK 
HQRXJK WR SRWHQWLDOO\ VXSSRUW FRQVWUXFWLRQ RI D PRO\EGHQXP UHFRYHU\ FLUFXLW DW +HUXJD, DQG KHQFH WKH UHFRYHULHV RI 
PRO\EGHQXP DUH ]HURHG RXW IRU +XJR 1RUWK ([WHQVLRQ. 

&XW-RII JUDGHV ZHUH GHWHUPLQHG XVLQJ %'731 DVVXPSWLRQV.  7KH 165 SHU WRQQH RI PLOO IHHG PDWHULDO ZDV UHTXLUHG WR EH 
HTXDO WR RU H[FHHG WKH SURGXFWLRQ FRVW RI D WRQQH RI PLOO IHHG IRU DQ RSHUDWLRQ WR EUHDN HYHQ RU PDNH PRQH\.  )RU WKH 
XQGHUJURXQG PLQH, WKH EUHDN-HYHQ FXW-RII JUDGH QHHGV WR FRYHU WKH FRVWV RI PLQLQJ, SURFHVVLQJ, DQG JHQHUDO DQG 
DGPLQLVWUDWLYH ("*&A").  A 165 RI $15.34/W ZRXOG EH UHTXLUHG WR FRYHU FRVWV RI $8.00/W IRU PLQLQJ, $5.53/W IRU SURFHVVLQJ 
DQG $1.81/W IRU *&A.  7KLV WUDQVODWHV WR D &X(T EUHDN-HYHQ XQGHUJURXQG FXW-RII JUDGH RI DSSUR[LPDWHO\ 0.37% &X(T IRU 
+XJR 1RUWK ([WHQVLRQ PLQHUDOL]DWLRQ.  ,QIHUUHG PLQHUDO UHVRXUFHV DW +HUXJD KDYH EHHQ FRQVWUDLQHG XVLQJ D &X(T FXW-RII RI 
0.37%. 

0LQHUDO 5HVRXUFH 6WDWHPHQW 

0LQHUDO UHVRXUFHV DUH UHSRUWHG XVLQJ WKH 2014 &,0 'HILQLWLRQ 6WDQGDUGV IRU +XJR 1RUWK ([WHQVLRQ LQ 7DEOH 3 EHORZ DQG 
IRU +HUXJD LQ 7DEOH 4.  27//& VWDII SUHSDUHG WKH HVWLPDWHV.  0LQHUDO UHVRXUFHV DUH UHSRUWHG IRU WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\ LQFOXVLYH RI WKRVH PLQHUDO UHVRXUFHV WKDW KDYH EHHQ FRQYHUWHG WR PLQHUDO UHVHUYHV, DQG RQ D 100% EDVLV.  0LQHUDO 
UHVRXUFHV WKDW DUH QRW PLQHUDO UHVHUYHV GR QRW KDYH GHPRQVWUDWHG HFRQRPLF YLDELOLW\.  7KH HVWLPDWHV KDYH DQ HIIHFWLYH GDWH 
RI -DQXDU\ 15, 2018. 

AUHDV RI XQFHUWDLQW\ WKDW FRXOG PDWHULDOO\ DIIHFW WKH PLQHUDO UHVRXUFH HVWLPDWHV LQFOXGH WKH IROORZLQJ:  FRPPRGLW\ SULFLQJ; 
LQWHUSUHWDWLRQV RI IDXOW JHRPHWULHV; HIIHFW RI DOWHUDWLRQ DV D FRQWURO RQ PLQHUDOL]DWLRQ; OLWKRORJLFDO LQWHUSUHWDWLRQV RQ D ORFDO 
VFDOH, LQFOXGLQJ G\NH PRGHOOLQJ DQG GLVFULPLQDWLRQ RI GLIIHUHQW TXDUW] PRQ]RGLRULWH SKDVHV; JHRWHFKQLFDO DVVXPSWLRQV 
UHODWHG WR WKH SURSRVHG EORFN FDYH GHVLJQ DQG PDWHULDO EHKDYLRXU; PHWDO UHFRYHU\ DVVXPSWLRQV; DGGLWLRQDO GLOXWLRQ 
FRQVLGHUDWLRQV WKDW PD\ EH LQWURGXFHG E\ D EORFN FDYH PLQLQJ PHWKRG; DVVXPSWLRQV DV WR RSHUDWLQJ FRVWV XVHG ZKHQ 
DVVHVVLQJ UHDVRQDEOH SURVSHFWV RI HYHQWXDO HFRQRPLF H[WUDFWLRQ; DQG FKDQJHV WR GULOO VSDFLQJ DVVXPSWLRQV DQG/RU WKH QXPEHU 
RI GULOO KROH FRPSRVLWHV XVHG WR VXSSRUW FRQILGHQFH FODVVLILFDWLRQ FDWHJRULHV. 

7DEOH 3 ± 0LQHUDO 5HVRXUFH 6XPPDU\ 7DEOH, HXJR 1RUWK E[WHQVLRQ 

CODVVLILFDWLRQ 
CXET CXW‐
2II 
(%) 

7RQQDJH 
(0W) 

GUDGH CX 
(%) 

GUDGH AX 
(J/W) 

GUDGH AJ 
(J/W) 

GUDGH 
CXET 
(%) 

,QGLFDWHG 0.37 122 1.68 0.57 4.21 2.03 

,QIHUUHG 0.37 174 1.00 0.35 2.73 1.21 



 

 
73 

 

CODVVLILFDWLRQ 
CXET CXW‐
2II 
(%) 

7RQQDJH 
(0W) 

CRQWDLQHG CX 
(0OE) 

CRQWDLQHG AX 
(NR]) 

CRQWDLQHG AJ 
(NR]) 

,QGLFDWHG 0.37 122 4,515 2,200 16,500 

,QIHUUHG 0.37 174 3,828 2,000 15,200 

1RWHV WR DFFRPSDQ\ +XJR 1RUWK ([WHQVLRQ PLQHUDO UHVRXUFH WDEOH: 

1. 0LQHUDO UHVRXUFHV KDYH DQ HIIHFWLYH GDWH RI -DQXDU\ 15, 2018.  

2. 0LQHUDO UHVRXUFHV DUH UHSRUWHG LQFOXVLYH RI WKH PLQHUDO UHVRXUFHV FRQYHUWHG WR PLQHUDO UHVHUYHV.  0LQHUDO UHVRXUFHV WKDW DUH QRW PLQHUDO 
UHVHUYHV GR QRW KDYH GHPRQVWUDWHG HFRQRPLF YLDELOLW\. 

3. 0LQHUDO UHVRXUFHV DUH FRQVWUDLQHG ZLWKLQ WKUHH-GLPHQVLRQDO VKDSHV DQG DERYH D &X(T JUDGH. 7KH &X(T IRUPXOD ZDV GHYHORSHG LQ 2016, 
DQG LV &X(T16 = &X + ((AX*AX5HY) + (AJ*AJ5HY) + (0R*0R5HY)) · &X5HY; ZKHUH &X5HY = (3.01*22.0462); AX5HY = 
(1250/31.103477*5HFAX); AJ5HY = (20.37/31.103477*5HFAJ); 0R5HY = (11.90*0.00220462*5HF0R); 5HFAX = AX UHFRYHU\/&X 
UHFRYHU\; 5HFAJ = AJ UHFRYHU\/&X UHFRYHU\; 5HF0R = 0R UHFRYHU\/&X UHFRYHU\.  'LIIHUHQWLDO PHWDOOXUJLFDO UHFRYHULHV ZHUH WDNHQ LQWR 
DFFRXQW ZKHQ FDOFXODWLQJ WKH FRSSHU HTXLYDOHQF\ IRUPXOD.  7KH PHWDOOXUJLFDO UHFRYHU\ UHODWLRQVKLSV DUH FRPSOH[ DQG UHODWH ERWK WR JUDGH 
DQG FRSSHU:VXOSKXU UDWLRV.  7KH DVVXPHG PHWDO SULFHV DUH $3.01/OE IRU FRSSHU, $1,250.00/R] IRU JROG, $20.37/R] IRU VLOYHU, DQG $11.90/OE 
IRU PRO\EGHQXP. 0RO\EGHQXP JUDGHV DUH RQO\ FRQVLGHUHG KLJK HQRXJK WR VXSSRUW SRWHQWLDO FRQVWUXFWLRQ RI D PRO\EGHQXP UHFRYHU\ 
FLUFXLW DW +HUXJD, DQG KHQFH WKH UHFRYHULHV RI PRO\EGHQXP DUH ]HURHG RXW IRU +XJR 1RUWK ([WHQVLRQ.  A 165 RI $15.34/W ZRXOG EH 
UHTXLUHG WR FRYHU FRVWV RI $8.00/W IRU PLQLQJ, $5.53/W IRU SURFHVVLQJ DQG $1.81/W IRU *&A.  7KLV WUDQVODWHV WR D &X(T EUHDN-HYHQ 
XQGHUJURXQG FXW-RII JUDGH RI DSSUR[LPDWHO\ 0.37% &X(T IRU +XJR 1RUWK ([WHQVLRQ PLQHUDOL]DWLRQ.   

4. &RQVLGHUDWLRQV IRU UHDVRQDEOH SURVSHFWV IRU HYHQWXDO HFRQRPLF H[WUDFWLRQ LQFOXGHG DQ XQGHUJURXQG UHVRXUFH-FRQVWUDLQLQJ VKDSH WKDW ZDV 
SUHSDUHG RQ YHUWLFDO VHFWLRQV XVLQJ HFRQRPLF FULWHULD WKDW ZRXOG SD\ IRU SULPDU\ DQG VHFRQGDU\ GHYHORSPHQW, EORFN-FDYH PLQLQJ, 
YHQWLODWLRQ, WUDPPLQJ, KRLVWLQJ, SURFHVVLQJ, DQG *&A FRVWV.  A SULPDU\ DQG VHFRQGDU\ GHYHORSPHQW FRVW RI $8.00/W DQG D PLQLQJ, SURFHVV, 
DQG *&A FRVW RI $12.45/W ZHUH XVHG WR GHOLQHDWH WKH FRQVWUDLQLQJ VKDSH FXW-RII.   

5. 0LQHUDO UHVRXUFHV DUH VWDWHG DV LQ VLWX ZLWK QR FRQVLGHUDWLRQ IRU SODQQHG RU XQSODQQHG H[WHUQDO PLQLQJ GLOXWLRQ.  7KH FRQWDLQHG FRSSHU, 
JROG, DQG VLOYHU HVWLPDWHV LQ WKH PLQHUDO UHVRXUFH WDEOH KDYH QRW EHHQ DGMXVWHG IRU PHWDOOXUJLFDO UHFRYHULHV.   

6. 0LQHUDO UHVRXUFHV DUH UHSRUWHG RQ D 100% EDVLV.  27//& KDV D SDUWLFLSDWLQJ LQWHUHVW RI 80%, DQG (QWUpH KDV D SDUWLFLSDWLQJ LQWHUHVW RI 
20%.  1RWZLWKVWDQGLQJ WKH IRUHJRLQJ, LQ UHVSHFW RI SURGXFWV H[WUDFWHG IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ SXUVXDQW WR PLQLQJ FDUULHG 
RXW DW GHSWKV IURP VXUIDFH WR 560 P EHORZ VXUIDFH, WKH SDUWLFLSDWLQJ LQWHUHVW RI 27//& LV 70% DQG WKH SDUWLFLSDWLQJ LQWHUHVW RI (QWUpH LV 
30%.   

7. )LJXUHV KDYH EHHQ URXQGHG DV UHTXLUHG E\ UHSRUWLQJ JXLGHOLQHV DQG PD\ UHVXOW LQ DSSDUHQW VXPPDWLRQ GLIIHUHQFHV. 

7DEOH 4 ± 0LQHUDO 5HVRXUFH 6XPPDU\ 7DEOH, HHUXJD 

,QIHUUHG 
CODVVLILFDWLRQ 

CXET CXW‐
2II 
(%) 

7RQQDJH 
(0W) 

CX GUDGH 
(%) 

AX GUDGH 
(J/W) 

AJ GUDGH 
(J/W) 

0R GUDGH 
(J/W) 

CXET 
GUDGH 
(%) 

+HUXJD ZLWKLQ WKH 
(QWUpH/2\X 7ROJRL 
-9 3URSHUW\ 

0.37 1,700 0.39 0.37 1.39 113.2 0.64 

 

,QIHUUHG 
CODVVLILFDWLRQ 

CXET CXW‐
2II 
(%) 

7RQQDJH 
(0W) 

CRQWDLQHG 
CX 
(0OE) 

CRQWDLQHG 
AX 
(NR]) 

CRQWDLQHG AJ 
(NR]) 

CRQWDLQHG 0R 
(0OEV) 

+HUXJD ZLWKLQ WKH 
(QWUpH/2\X 7ROJRL 
-9 3URSHUW\ 

0.37 1,700 14,604 20,410 75,932 424 

1RWHV WR DFFRPSDQ\ +HUXJD PLQHUDO UHVRXUFH WDEOH: 

1. 0LQHUDO UHVRXUFHV KDYH DQ HIIHFWLYH GDWH RI -DQXDU\ 15, 2018.    

2. 0LQHUDO UHVRXUFHV DUH FRQVWUDLQHG ZLWKLQ WKUHH-GLPHQVLRQDO VKDSHV DQG DERYH D &X(T JUDGH. 7KH &X(T IRUPXOD ZDV GHYHORSHG LQ 2016, 
DQG LV &X(T16 = &X + ((AX*AX5HY) + (AJ*AJ5HY) + (0R*0R5HY)) · &X5HY; ZKHUH &X5HY = (3.01*22.0462); AX5HY = 
(1250/31.103477*5HFAX); AJ5HY = (20.37/31.103477*5HFAJ); 0R5HY = (11.90*0.00220462*5HF0R); 5HFAX = AX UHFRYHU\/&X 
UHFRYHU\; 5HFAJ = AJ UHFRYHU\/&X UHFRYHU\; 5HF0R = 0R UHFRYHU\/&X UHFRYHU\.  'LIIHUHQWLDO PHWDOOXUJLFDO UHFRYHULHV ZHUH WDNHQ LQWR 
DFFRXQW ZKHQ FDOFXODWLQJ WKH FRSSHU HTXLYDOHQF\ IRUPXOD.  7KH PHWDOOXUJLFDO UHFRYHU\ UHODWLRQVKLSV DUH FRPSOH[ DQG UHODWH ERWK WR JUDGH 
DQG FRSSHU:VXOSKXU UDWLRV.  7KH DVVXPHG PHWDO SULFHV DUH $3.01/OE IRU FRSSHU, $1,250.00/R] IRU JROG, $20.37/R] IRU VLOYHU DQG $11.90/OE 
IRU PRO\EGHQXP.  A 165 RI $15.34/W ZRXOG EH UHTXLUHG WR FRYHU FRVWV RI $8.00/W IRU PLQLQJ, $5.53/W IRU SURFHVVLQJ DQG $1.81/W IRU *&A.  
7KLV WUDQVODWHV WR D &X(T EUHDN-HYHQ XQGHUJURXQG FXW-RII JUDGH RI DSSUR[LPDWHO\ 0.37% &X(T IRU +HUXJD PLQHUDOL]DWLRQ. 
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3. 0LQHUDO UHVRXUFHV DUH VWDWHG DV LQ VLWX ZLWK QR FRQVLGHUDWLRQ IRU SODQQHG RU XQSODQQHG H[WHUQDO PLQLQJ GLOXWLRQ.  7KH FRQWDLQHG FRSSHU, 
JROG, VLOYHU, DQG PRO\EGHQXP HVWLPDWHV LQ WKH PLQHUDO UHVRXUFH WDEOH KDYH QRW EHHQ DGMXVWHG IRU PHWDOOXUJLFDO UHFRYHULHV.   

4. 0LQHUDO UHVRXUFHV DUH UHSRUWHG RQ D 100% EDVLV.  27//& KDV D SDUWLFLSDWLQJ LQWHUHVW RI 80%, DQG (QWUpH KDV D SDUWLFLSDWLQJ LQWHUHVW RI 
20%.  1RWZLWKVWDQGLQJ WKH IRUHJRLQJ, LQ UHVSHFW RI SURGXFWV H[WUDFWHG IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ SXUVXDQW WR PLQLQJ FDUULHG 
RXW DW GHSWKV IURP VXUIDFH WR 560 P EHORZ VXUIDFH, WKH SDUWLFLSDWLQJ LQWHUHVW RI 27//& LV 70% DQG WKH SDUWLFLSDWLQJ LQWHUHVW RI (QWUpH LV 
30%.   

5. )LJXUHV KDYH EHHQ URXQGHG DV UHTXLUHG E\ UHSRUWLQJ JXLGHOLQHV DQG PD\ UHVXOW LQ DSSDUHQW VXPPDWLRQ GLIIHUHQFHV. 

0LQHUDO 5HVHUYH EVWLPDWLRQ 

7KH PLQHUDO UHVHUYH IRU WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV FRQWDLQHG ZLWKLQ WKH +XJR 1RUWK ([WHQVLRQ /LIW 1 EORFN FDYH 
PLQLQJ SODQ.  7KH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ XQGHUJURXQG GHSRVLW LV WR EH PLQHG E\ D YDULDQW RI WKH EORFN FDYH 
PHWKRG, SDQHO FDYLQJ.  7KLV DSSURDFK LV WR PDQDJH WKH ULVN RI GULIW DQG SLOODU GDPDJH DVVRFLDWHG ZLWK KLJK DEXWPHQW VWUHVVHV 
DQG WKH KLJK IUDFWXUHG URFN PDVV (RUHERG\).  7KH PLQH SODQQLQJ ZRUN FRQGXFWHG E\ 27//& ZDV FRPSOHWHG XVLQJ LQGXVWU\-
VWDQGDUG PLQLQJ VRIWZDUH DQG WHFKQLTXHV, DQG VPHOWHU WHUPV DV VHW IRUWK LQ WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\. 

7KH PLQHUDO UHVHUYH HVWLPDWH LV EDVHG RQ ZKDW LV GHHPHG PLQDEOH ZKHQ FRQVLGHULQJ IDFWRUV VXFK DV WKH IRRWSULQW FXW-RII 
JUDGH, WKH GUDZ FROXPQ VKXW-RII JUDGH, PD[LPXP KHLJKW RI GUDZ, FRQVLGHUDWLRQ RI SODQQHG GLOXWLRQ DQG LQWHUQDO EDUUHQ URFN.  
.H\ DVVXPSWLRQV XVHG E\ 27//& LQ HVWLPDWLRQ LQFOXGHG:  

x 0HWDO SULFHV XVHG IRU FDOFXODWLQJ WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ XQGHUJURXQG 165 DUH $3.01/OE FRSSHU, 
$1,250.00/R] JROG, DQG $20.37/R] VLOYHU, EDVHG RQ ORQJ-WHUP PHWDO SULFH IRUHFDVWV.  

x 7KH 165 KDV EHHQ FDOFXODWHG ZLWK DVVXPSWLRQV IRU VPHOWHU UHILQLQJ DQG WUHDWPHQW FKDUJHV, GHGXFWLRQV DQG 
SD\PHQW WHUPV, FRQFHQWUDWH WUDQVSRUW, PHWDOOXUJLFDO UHFRYHULHV DQG UR\DOWLHV. 

x A IRRWSULQW FXW-RII RI $46.00/W 165 DQG FROXPQ KHLJKW VKXW-RII RI $17.00/W 165 ZHUH XVHG WR PDLQWDLQ JUDGH DQG 
SURGXFWLYH FDSDFLW\.  ,W LV DQWLFLSDWHG WKDW IXUWKHU PLQH SODQQLQJ ZLOO H[DPLQH ORZHU VKXW-RIIV VFHQDULRV. 

0LQHUDO 5HVHUYH 6WDWHPHQW 

0LQHUDO UHVHUYHV IRU +XJR 1RUWK ([WHQVLRQ /LIW 1 ZHUH HVWLPDWHG E\ 27//& SHUVRQQHO GXULQJ 2014, UHYLHZHG E\ 27//& 
DV SDUW RI WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\, DQG VXPPDUL]HG LQ WKH 2016 27//& &RPSHWHQW 3HUVRQ¶V AQQXDO 5HSRUW 
(27//&, 2016J).   

:RRG KDV UHYLHZHG WKH HVWLPDWH DQG QRWHV WKDW WKHUH KDV EHHQ QR GHSOHWLRQ RU DGGLWLRQDO GULOOLQJ RU HQJLQHHULQJ WKDW ZRXOG 
DIIHFW WKH PLQHUDO UHVHUYH HVWLPDWH IRU WKH +XJR 1RUWK ([WHQVLRQ /LIW 1, DQG WKHUHIRUH WKH HIIHFWLYH GDWH RI WKH PLQHUDO 
UHVHUYH HVWLPDWH LV WKH GDWH RI ILQDOL]DWLRQ RI :RRG¶V UHYLHZ, ZKLFK LV -DQXDU\ 15, 2018. 

7KH PLQHUDO UHVHUYHV IRU +XJR 1RUWK ([WHQVLRQ /LIW 1 DUH VXPPDUL]HG LQ 7DEOH 5 EHORZ. 

)DFWRUV WKDW PD\ DIIHFW WKH PLQHUDO UHVHUYH HVWLPDWHV LQFOXGH FRPPRGLW\ PDUNHW FRQGLWLRQV DQG SULFLQJ; XQNQRZQV ZLWK 
UHVSHFW WR WKH RYHUDOO LQWHUSUHWDWLRQ RI WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ JHRORJ\, LQFOXGLQJ IDXOWLQJ DQG OLWKRORJ\; 
DVVXPSWLRQV UHODWHG WR WKH GHVLJQ DQG JHRWHFKQLFDO EHKDYLRXU RI WKH FDYH PLQLQJ V\VWHP, LQFOXGLQJ, EXW QRW OLPLWHG WR, WKH 
IORZ RI PDWHULDO (RUH DQG GLOXWLRQ) UHODWLYH WR WKH XSZDUG SURJUHVVLRQ DQG ODWHUDO DGYDQFH RI WKH FDYH DQG DVVXPSWLRQV RI WKH 
ORQJ-WHUP SHUIRUPDQFH RI WKH PLQH LQIUDVWUXFWXUH (ERWK VXSSRUW DQG SURGXFWLRQ); DQG DVVXPSWLRQV UHODWHG WR WKH PHWDO 
UHFRYHU\ LQ WKH PLOO DQG GRZQVWUHDP SURFHVVLQJ, LQFOXGLQJ, EXW QRW OLPLWHG WR, PHWDO UHFRYHU\, PLOO WKURXJKSXW, FRQWDPLQDQW 
HOHPHQWV (SDUWLFXODUO\ DUVHQLF DQG IOXRULQH). 

7DEOH 5 ± 0LQHUDO 5HVHUYHV 6WDWHPHQW, HXJR 1RUWK E[WHQVLRQ /LIW 1 

CODVVLILFDWLRQ 7RQQDJH (0W) CX (%) AX (J/W) AJ (J/W) 

3UREDEOH 35 1.59 0.55 3.72 

7RWDO EQWUpH/2\X 7ROJRL -9 3URSHUW\ 35 1.59 0.55 3.72 

1RWHV WR DFFRPSDQ\ PLQHUDO UHVHUYHV WDEOH: 
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1. 0LQHUDO UHVHUYHV ZHUH HVWLPDWHG E\ 27//& SHUVRQQHO DQG UHYLHZHG E\ :RRG DQG KDYH DQ HIIHFWLYH GDWH RI -DQXDU\ 15, 2018.    
2. )RU WKH XQGHUJURXQG EORFN FDYH, DOO PLQHUDO UHVRXUFHV ZLWKLQ WKH FDYH RXWOLQH KDYH EHHQ FRQYHUWHG WR 3UREDEOH PLQHUDO UHVHUYHV.  1R 

3URYHQ PLQHUDO UHVHUYHV KDYH EHHQ HVWLPDWHG.  7KLV LQFOXGHV ORZ-JUDGH ,QGLFDWHG PLQHUDO UHVRXUFH, DQG ,QIHUUHG PLQHUDO UHVRXUFH 
DVVLJQHG ]HUR JUDGH WKDW LV WUHDWHG DV GLOXWLRQ.  

3. A IRRWSULQW FXW-RII 165 RI $46.00/W DQG FROXPQ KHLJKW VKXW-RII 165 RI $17.00/W ZHUH XVHG GHILQH WKH IRRWSULQW DQG FROXPQ KHLJKWV.  
AQ DYHUDJH GLOXWLRQ HQWU\ SRLQW RI 60% RI WKH FROXPQ KHLJKW ZDV XVHG.  7KH 165 FDOFXODWLRQ DVVXPHG PHWDO SULFHV RI $3.01/OE FRSSHU, 
$1,250.00/R] JROG, DQG $20.37/R] VLOYHU.  7KH 165 ZDV FDOFXODWHG ZLWK DVVXPSWLRQV IRU VPHOWHU UHILQLQJ DQG WUHDWPHQW FKDUJHV, 
GHGXFWLRQV DQG SD\PHQW WHUPV, FRQFHQWUDWH WUDQVSRUW, PHWDOOXUJLFDO UHFRYHULHV, DQG UR\DOWLHV XVLQJ EDVH GDWD WHPSODWH 31.  0HWDOOXUJLFDO 
DVVXPSWLRQV LQ WKH 165 LQFOXGH UHFRYHULHV RI 90.6% IRU FRSSHU, 82.3% IRU JROG, DQG 87.3% IRU VLOYHU. 

4. 0LQHUDO UHVRXUFHV DUH UHSRUWHG RQ D 100% EDVLV.  27//& KDV D SDUWLFLSDWLQJ LQWHUHVW RI 80%, DQG (QWUpH KDV D SDUWLFLSDWLQJ LQWHUHVW RI 
20%.  1RWZLWKVWDQGLQJ WKH IRUHJRLQJ, LQ UHVSHFW RI SURGXFWV H[WUDFWHG IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ SXUVXDQW WR PLQLQJ 
FDUULHG RXW DW GHSWKV IURP VXUIDFH WR 560 P EHORZ VXUIDFH, WKH SDUWLFLSDWLQJ LQWHUHVW RI 27//& LV 70% DQG WKH SDUWLFLSDWLQJ LQWHUHVW RI 
(QWUpH LV 30%. 

5. )LJXUHV KDYH EHHQ URXQGHG DV UHTXLUHG E\ UHSRUWLQJ JXLGHOLQHV DQG PD\ UHVXOW LQ DSSDUHQW VXPPDWLRQ GLIIHUHQFHV. 

0LQLQJ 0HWKRGV 

7KH ZHDN, PDVVLYH QDWXUH RI WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ GHSRVLW DQG WKH ORFDWLRQ EHWZHHQ 700 P DQG 1,400 P 
EHORZ VXUIDFH PDNH LW ZHOO VXLWHG, ERWK JHRWHFKQLFDOO\ DQG HFRQRPLFDOO\, WR ODUJH-VFDOH FDYH PLQLQJ PHWKRGV.  &DYLQJ 
PHWKRGV UHTXLUH ODUJH, HDUO\ FDSLWDO LQYHVWPHQW EXW DUH JHQHUDOO\ KLJKO\ SURGXFWLYH ZLWK UHODWLYHO\ ORZ RSHUDWLQJ FRVWV.  7KH 
ORQJ RSHUDWLQJ OLIH RI WKH PLQH LV VXSSRUWLYH RI WKH LQLWLDO FDSLWDO LQYHVWPHQW DQG UHVXOWV LQ D YHU\ ORZ WRWDO FRVW RQ D 
SURGXFWLRQ EDVLV. 

+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, ZKLFK KDV KLJK FRSSHU DQG JROG JUDGHV, ZLOO EH PLQHG DV WKUHH SDQHOV.  A SDQHO 
LV D GHILQHG FRQWLJXRXV SRUWLRQ RI WKH RYHUDOO FDYH IRRWSULQW WKDW LV WUHDWHG DV D PRUH-RU-OHVV LQGHSHQGHQW DQG VHTXHQFHG 
PLQLQJ/SURGXFWLRQ DUHD. 7KH +XJR 1RUWK ([WHQVLRQ DUHD LV ORFDWHG DW WKH QRUWKHUQ SRUWLRQ RI 3DQHO 1. 

3URGXFWLRQ ZLOO UDPS XS WR DQ DYHUDJH RI 95,000 W/G RI RUH WR WKH PLOO GXULQJ WKH SODQQHG SHDN SURGXFWLRQ SHULRG IRU WKH 
FRPELQHG +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 IURP 2027 WKURXJK 2035.  2YHUDOO SURGXFWLRQ IURP WKH FRPELQHG +XJR 
1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 LV SODQQHG WR UDPS GRZQ IURP 2035 WR FRPSOHWLRQ LQ 2039.  'XULQJ WKH SURGXFWLRQ OLIH 
RI WKH +XJR 1RUWK ([WHQVLRQ SRUWLRQ RI /LIW 1, WKH SUH-SURGXFWLRQ SHULRG LV SODQQHG WR EHJLQ LQ 2021 ZLWK WKH ILUVW GUDZEHOO 
LQ 2026, DQG SURGXFWLRQ LV WR EH FRPSOHWHG LQ 2034.   

7KH PDMRULW\ RI WKH PLQH LQIUDVWUXFWXUH UHTXLUHG WR VXSSRUW WKH VXFFHVVIXO H[WUDFWLRQ RI WKH PLQHUDO UHVHUYHV ZLWKLQ WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\ ZLOO EH ORFDWHG ZLWKLQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH; KRZHYHU, WKH PLQLQJ PHWKRG LV 
FRQVLVWHQW DFURVV ERWK +XJR 1RUWK /LIW 1 DQG +XJR 1RUWK ([WHQVLRQ /LIW 1.  7KH SULPDU\ OLIH-RI-PLQH PDWHULDO KDQGOLQJ 
V\VWHP (FRQYH\RU WR VXUIDFH) ZLOO WUDQVSRUW RUH WR WKH VXUIDFH E\ PHDQV RI D VHULHV RI FRQYH\RUV. 

7R VXSSRUW RYHUDOO PLQLQJ RI +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, ILYH VKDIWV, DSSUR[LPDWHO\ 203 NP RI ODWHUDO 
GHYHORSPHQW, 6.8 NP RI YHUWLFDO UDLVLQJ (UDLVHERUH DQG GURS-UDLVH) DQG 137,000 P3 RI PDVV H[FDYDWLRQV ZLOO EH XQGHUWDNHQ.  
7KH /LIW 1 OHYHOV DUH DSSUR[LPDWHO\ 1,300 P EHORZ VXUIDFH.  2I WKH 2,231 GUDZSRLQWV SODQQHG IRU +XJR 1RUWK/+XJR 1RUWK 
([WHQVLRQ /LIW 1 DQG DFFHVVHG IURP 52 H[WUDFWLRQ GULIWV, 238 GUDZSRLQWV DUH ORFDWHG ZLWKLQ WKH +XJR 1RUWK ([WHQVLRQ DUHD.  
)RU +XJR 1RUWK ([WHQVLRQ SRUWLRQ RI /LIW 1, DSSUR[LPDWHO\ 15.4 NP RI ODWHUDO GHYHORSPHQW DQG DSSUR[LPDWHO\ 781 P RI 
YHUWLFDO UDLVLQJ ZLOO EH UHTXLUHG.   

)URP WKH JHRWHFKQLFDO SHUVSHFWLYH, +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ LV FRQVLGHUHG KLJKO\ VXLWDEOH IRU FDYH PLQLQJ 
PHWKRGV, DQG WKH ULVNV DVVRFLDWHG ZLWK FDYHDELOLW\ DQG SURSDJDWLRQ DUH FRQVLGHUHG WR EH ORZ.  )LQH IUDJPHQWDWLRQ LV H[SHFWHG 
ZLWK DOO JHRWHFKQLFDO GRPDLQV, WKXV VHFRQGDU\ EUHDNDJH UHTXLUHPHQWV DUH QRW H[SHFWHG WR SRVH D ULVN WR WKH SURGXFWLRQ 
VFKHGXOH UDPS-XS RU IXOO SURGXFWLRQ UDWHV.  7KH +XJR 1RUWK ([WHQVLRQ SRUWLRQ RI /LIW 1 LV DQWLFLSDWHG WR KDYH D KLJKHU 
SURSRUWLRQ RI µ*RRG¶ JURXQG FRQGLWLRQV UHODWLYH WR +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 DV D ZKROH.  7KH FRVWLQJ RI WKH 
XQGHUJURXQG KDV XVHG D 60% *RRG JURXQG DQG 40% 3RRU JURXQG DVVXPSWLRQ DV D PRUH FRQVHUYDWLYH HVWLPDWH RI JURXQG 
FRQWURO FRVWV.  7KH PLQH VKDIWV DQG SHUPDQHQW LQIUDVWUXFWXUH DUH DOO SODQQHG WR EH ORFDWHG RXWVLGH RI, RU XQGHU, WKH SUHGLFWHG 
IDFWXUH OLPLWV DQG "VXEVLGHQFH FRQH". 

7KH PLQLQJ OD\RXW ZLOO LQFOXGH: 

x  ASH[ DQG XQGHUFXW OHYHOV WR SURYLGH DFFHVV GULIWV IRU SURGXFWLRQ GULOOV, EODVWLQJ DQG PXFNLQJ IRU WKH SXUSRVH RI 
XQGHUFXWWLQJ WKH RUH GHSRVLW RQ WKH DVVRFLDWHG OLIW. 7KH XQGHUFXW GULIWV DUH SODQQHG WR EH VSDFHG RQ 28 P LQWHUYDOV, 
VLWXDWHG 17 P DERYH DQG KDOI-ZD\ EHWZHHQ WKH H[WUDFWLRQ GULIWV.  7KH DSH[ GULIWV ZLOO EH VLWXDWHG 34 P DERYH WKH 
H[WUDFWLRQ GULIWV DW WKH WRS RI WKH PDMRU DSH[ SLOODUV. 
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x  ([WUDFWLRQ GULIWV DQG GUDZEHOOV IRU HIILFLHQW ORDG-KDXO-GXPS ("/+'") RSHUDWLRQ WR GUDZ RUH IURP WKH DVVRFLDWHG 
GUDZSRLQWV, XVLQJ DQ (O 7HQLHQWH-VW\OH (VWUDLJKW-WKURXJK) GUDZEHOO OD\RXW RQ D 15 P VSDFLQJ.  7KH H[WUDFWLRQ GULIWV 
DUH SODQQHG WR EH VSDFHG 28 P DSDUW, RQ FHQWUH.  7KH RYHUDOO GUDZEHOO VSDFLQJ OD\RXW LV 28 P [ 15 P.  :LWKLQ WKH 
GUDZEHOOV, D GUDZFRQH FHQWURLG VSDFLQJ RI 10 P LV XVHG WR SURPRWH LQWHUDFWLYH GUDZ IURP WKH FDYH. 

x  +DXODJH OHYHOV WR FROOHFW GHYHORSPHQW DQG SURGXFWLRQ RUH PDWHULDO IURP WKH H[WUDFWLRQ DQG XQGHUFXW OHYHOV, DQG 
WUDQVSRUW LW, XVLQJ URDG WUDLQV, WR FUXVKHUV IRU VL]H UHGXFWLRQ.  7KH KDXODJH OHYHO ZLOO EH ORFDWHG 44 P EHORZ WKH 
H[WUDFWLRQ OHYHO. 

x  ,QWDNH YHQWLODWLRQ V\VWHP WR SURYLGH IUHVK DLU WR WKH PLQLQJ IRRWSULQW OHYHOV, PDLQ WUDYHO ZD\V, PLQH ZRUNLQJ DUHDV 
DQG WR XQGHUJURXQG IL[HG IDFLOLWLHV.  )UHVK DLU WR WKH IRRWSULQW OHYHOV LV SODQQHG WR EH VXSSOLHG WKURXJK WZR VHWV RI 
WZLQ LQWDNH WXQQHOV WR WKH H[WUDFWLRQ IULQJH (SHULPHWHU) GULIWV. 

x  ([KDXVW YHQWLODWLRQ V\VWHP WR UHPRYH YLWLDWHG DLU IURP WKH PLQH.  ([KDXVW GULIWV LQ WKH H[KDXVW OHYHO ZLOO UXQ WKH 
OHQJWK RI WKH GHSRVLW DORQJ WKH FHQWUH RI WKH GHSRVLW D[LV. 

5RDG WUDLQV ZLOO KDXO IURP WKH ORDGLQJ FKXWHV WR WKH SULPDU\ FUXVKHUV RQ WKH ZHVW VLGH RI WKH PLQLQJ IRRWSULQW.  &UXVKHG 
PDWHULDO ZLOO EH WUDQVIHUUHG E\ D VHULHV RI FRQYH\RUV GLUHFWO\ WR WKH VXUIDFH RU WR WKH 6KDIW 2 KRLVWLQJ V\VWHP.  6KDIW 2 LV 
LQWHQGHG WR VHUYH DV WKH LQLWLDO PDWHULDO KDQGOLQJ URXWH WR VXUIDFH XQWLO WKH FRQYH\RU-WR-VXUIDFH LV FRPPLVVLRQHG.   

2YHUDOO YHUWLFDO GHYHORSPHQW ZLOO LQFOXGH VKDIW GHYHORSPHQW, RUH/ZDVWH SDVVHV DQG YHQWLODWLRQ UDLVHV. :LWK WKH H[FHSWLRQ RI 
WKH VKDIWV, YHUWLFDO GHYHORSPHQW LV SODQQHG WR XVH VHYHUDO PHWKRGV, LQFOXGLQJ UDLVH ERUH, ER[KROH, DQG GURS-UDLVH. 

7KH XQGHUJURXQG PLQH UHTXLUHV D QXPEHU RI VXUIDFH IDFLOLWLHV WR VXSSRUW WKH XQGHUJURXQG RSHUDWLRQV. AW +XJR 1RUWK/+XJR 
1RUWK ([WHQVLRQ /LIW 1 WKHVH LQFOXGH: 6KDIW 1 DUHD, SURGXFWLRQ VKDIW IDUP, 6KDIW 4 DUHD, DQG FRQYH\RU-WR-VXUIDFH SRUWDO DUHD.  
)RU WKH SXUSRVHV RI WKH 2018 7HFKQLFDO 5HSRUW, 6KDIW 4 ZDV DQWLFLSDWHG WR EH VXQN RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, 
WR D GHSWK EHORZ VXUIDFH RI 1,149 P.  7R UHDFK WKH +XJR 1RUWK /LIW 1 H[KDXVW JDOOHU\, DSSUR[LPDWHO\ 1,020 P RI ODWHUDO 
GHYHORSPHQW ZLOO EH UHTXLUHG RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  A EDWFK SODQW PD\ DOVR EH FRQVWUXFWHG ZLWKLQ WKH 
SURSHUW\ DUHD.   

7KH XQGHUJURXQG PRELOH HTXLSPHQW IOHHW LV FODVVLILHG LQWR VHYHQ EURDG FDWHJRULHV, LQFOXGLQJ:  PXFNLQJ (/+'V); KDXODJH 
(URDG WUDLQV DQG DUWLFXODWHG KDXO WUXFNV); GULOOLQJ (MXPERV, SURGXFWLRQ GULOOV DQG EROWLQJ HTXLSPHQW); UDLVH ERUH DQG ER[KROH; 
XWLOLWLHV DQG XQGHUJURXQG VXSSRUW (IODWEHGV, ERRP WUXFNV, IXHO DQG OXEH WUXFNV, H[SORVLYH FDUULHUV, VKRWFUHWH WUDQVPL[HUV DQG 
VSUD\HUV, HWF.); VXUIDFH VXSSRUW; DQG OLJKW YHKLFOHV (SHUVRQQHO WUDQVSRUWV, "MHHSV", WUDFWRUV, HWF.). 

0DMRU IL[HG HTXLSPHQW ZLOO LQFOXGH: PDWHULDO KDQGOLQJ (FUXVKLQJ DQG FRQYH\LQJ); IDQV DQG YHQWLODWLRQ HTXLSPHQW; SXPSLQJ 
DQG ZDWHU KDQGOLQJ HTXLSPHQW; SRZHU GLVWULEXWLRQ HTXLSPHQW; GDWD DQG FRPPXQLFDWLRQV HTXLSPHQW; DQG PDLQWHQDQFH 
HTXLSPHQW (IL[HG VKRS IXUQLVKLQJ). 

7KH RYHUDOO SURFHVVLQJ VFKHGXOH ZDV EDODQFHG WR PHHW WKH DYDLODEOH PLOO KRXUV.  7KH IRUHFDVW SURGXFWLRQ VFKHGXOH IRU +XJR 
1RUWK ([WHQVLRQ /LIW 1 LV LQFOXGHG LQ )LJXUH 3. 
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FLJXUH 3 ± HXJR 1RUWK E[WHQVLRQ /LIW 1 ± 8QGHUJURXQG 0DWHULDO 0RYHPHQW DQG AYHUDJH GUDGH  

 

1RWH:  )LJXUH SUHSDUHG E\ :RRG, 2017.  +XJR 1RUWK (-9 UHIHUV WR +XJR 1RUWK ([WHQVLRQ /LIW 1 ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  <HDU 6 = 2021. 
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5HFRYHU\ 0HWKRGV 

(QWUpH¶V VKDUH RI SURGXFWV ZLOO, XQOHVV (QWUpH RWKHUZLVH DJUHHV, EH SURFHVVHG DW WKH 27//& IDFLOLWLHV E\ SD\LQJ PLOOLQJ DQG 
VPHOWLQJ FKDUJHV.  7KH 27//& IDFLOLWLHV DUH QRW LQWHQGHG WR EH SURILW FHQWUHV DQG WKHUHIRUH, PLQHUDOV IURP WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ ZLOO EH SURFHVVHG DW FRVW.  27//& ZLOO DOVR PDNH WKH 27//& IDFLOLWLHV DYDLODEOH WR (QWUpH DW WKH VDPH 
WHUPV LI VSDUH SURFHVVLQJ FDSDFLW\ H[LVWV WR SURFHVV RWKHU VXLWDEOH PLOO IHHG.   

7KH 3KDVH 1 FRQFHQWUDWRU ZDV FRPPLVVLRQHG LQ HDUO\ 2013.  7KH QDPHSODWH SURFHVVLQJ FDSDFLW\ RI 96 NW/G ZDV DFKLHYHG LQ 
AXJXVW 2013.  7KH SURFHVV SODQW HPSOR\V D FRQYHQWLRQDO 6A* PLOO/EDOO PLOO/JULQGLQJ FLUFXLW ("6A%&") IROORZHG E\ 
IORWDWLRQ. 

3KDVH 1 XVHV WZR JULQGLQJ OLQHV (/LQHV 1 DQG 2), HDFK FRQVLVWLQJ RI D 6A* PLOO, WZR SDUDOOHO EDOO PLOOV, DQG DVVRFLDWHG 
GRZQVWUHDP HTXLSPHQW WR WUHDW XS WR 100 NW/G RI RUH IURP WKH 2\XW RSHQ SLW.  2SHUDWLQJ GDWD KDYH EHHQ XVHG LQ 3KDVH 2 
GHVLJQ, ZKLFK DGGUHVVHV WKH GHOLYHU\ RI +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ XQGHUJURXQG SODQW IHHG YLD /LIW 1 LQ FRQMXQFWLRQ 
ZLWK RSHQ SLW PLQLQJ.   

7KH LQWHQW RI 3KDVH 2 LV WR WUHDW DOO WKH KLJK-YDOXH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 RUH GHOLYHUHG E\ WKH PLQH, 
VXSSOHPHQWHG E\ 27//&¶V RSHQ SLW RUH WR ILOO WKH PLOO WR LWV FDSDFLW\ OLPLW. 7KH 3KDVH 2 FRQFHQWUDWRU GHYHORSPHQW SURJUDP 
ZLOO RSWLPL]H WKH FRQFHQWUDWRU FLUFXLW WR HQDEOH LW WR PD[LPLVH UHFRYHU\ IURP WKH KLJKHU-JUDGH +XJR 1RUWK/+XJR 1RUWK 
([WHQVLRQ /LIW 1 RUH DQG WR DOORZ LW WR KDQGOH KLJKHU WRQQDJH WKURXJKSXW.  &RPSRQHQWV WKDW UHTXLUH XSJUDGLQJ WR 
DFFRPPRGDWH WKH JUDGXDO LQWURGXFWLRQ RI RUH IURP XQGHUJURXQG LQFOXGH:  WKH EDOO PLOO; URXJKHU IORWDWLRQ FLUFXLW; IORWDWLRQ 
FROXPQV; FRQFHQWUDWH ILOWUDWLRQ, WKLFNHQLQJ, DQG EDJJLQJ DUHDV; DQG EDJJHG VWRUDJH IDFLOLWLHV. 

5HDJHQWV DQG PHGLD UHTXLUHG ZLOO LQFOXGH OLPH, SULPDU\ FROOHFWRU, VHFRQGDU\ FROOHFWRU, IURWKHU, WDLOLQJV IORFFXODQW, ZDWHU 
WUHDWPHQW FKHPLFDOV, DQG JULQGLQJ PHGLD.  :LWK WKH DGGLWLRQ RI WKH FRQFHQWUDWRU FRQYHUVLRQ ORDGV, WKH SHDN RSHUDWLQJ ORDG 
GHPDQG IURP WKH H[LVWLQJ 220 N9 FRQFHQWUDWRU VXEVWDWLRQ ZLOO LQFUHDVH E\ DQ HVWLPDWHG 20 0: (IURP 116-136 0:), DQG 
WKH QRPLQDO RSHUDWLQJ (GLYHUVLILHG) ORDG ZLOO LQFUHDVH E\ DQ HVWLPDWHG 19 0: (IURP 106-125 0:).  7KH FRQFHQWUDWRU UDZ 
ZDWHU GHPDQG YDULHV VHDVRQDOO\.  AQQXDO DYHUDJH UDZ ZDWHU GHPDQG LV SURMHFWHG WR EH 0.45 P3/W RUH SURFHVVHG. 

3URMHFW ,QIUDVWUXFWXUH 

,QIUDVWUXFWXUH UHTXLUHG IRU 3KDVH 1 RI WKH 2\X 7ROJRL SURMHFW KDV EHHQ FRPSOHWHG, DQG LQFOXGHV: DFFHVV URDGV, DLUSRUW, 
DFFRPPRGDWLRQ, RSHQ SLW DQG TXDUULHV, WDLOLQJV DQG ZDVWH URFN VWRUDJH IDFLOLWLHV, SURFHVV SODQW, EDWFK SODQWV, DGPLQLVWUDWLRQ, 
ZDUHKRXVLQJ, HPHUJHQF\, DQG PDLQWHQDQFH IDFLOLWLHV, SRZHU DQG ZDWHU VXSSO\ DQG UHODWHG GLVWULEXWLRQ LQIUDVWUXFWXUH, ZDWHU 
DQG ZDVWH PDQDJHPHQW LQIUDVWUXFWXUH, KHDWLQJ DQG IXHO VWRUDJH. 

AGGLWLRQDO LQIUDVWUXFWXUH WKDW ZLOO EH UHTXLUHG WR VXSSRUW 3KDVH 2, RU PRGLILFDWLRQV WR WKH 3KDVH 1 LQIUDVWUXFWXUH, LQFOXGHV: 
FRQVWUXFWLRQ RI FRQYH\RU GHFOLQH DQG VKDIWV; FRQVWUXFWLRQ RI SHUPDQHQW XQGHUJURXQG IDFLOLWLHV LQFOXGLQJ FUXVKLQJ DQG 
PDWHULDOV KDQGOLQJ, ZRUNVKRSV, VHUYLFHV, DQG UHODWHG LQIUDVWUXFWXUH; FRQFHQWUDWRU FRQYHUVLRQ; PRGLILFDWLRQV WR WKH HOHFWULFDO 
VKDIW IDUP VXEVWDWLRQ, DQG XSJUDGHV WR VRPH RI WKH GLVWULEXWLRQ V\VWHPV; H[SDQGHG ORJLVWLFDO DQG DFFRPPRGDWLRQV 
LQIUDVWUXFWXUH; XQGHUJURXQG PDLQWHQDQFH DQG IXHO VWRUDJH IDFLOLWLHV; H[SDQGHG ZDWHU VXSSO\ DQG GLVWULEXWLRQ LQIUDVWUXFWXUH; 
DQG H[SDQGHG WDLOLQJV VWRUDJH ("76)") FDSDFLW\. 

27//& KDV D SRZHU SXUFKDVH DJUHHPHQW ZLWK WKH ,QQHU 0RQJROLD 3RZHU &RUSRUDWLRQ WR VXSSO\ SRZHU WR WKH 2\X 7ROJRL 
SURMHFW.  7KH WHUP RI WKLV DJUHHPHQW FRYHUV WKH FRPPLVVLRQLQJ RI WKH EXVLQHVV, SOXV WKH LQLWLDO IRXU \HDUV RI FRPPHUFLDO 
RSHUDWLRQV.  ,Q AXJXVW 2014, 7XUTXRLVH +LOO DQQRXQFHG WKDW 27//& KDG VLJQHG WKH 36&A ZLWK WKH *RYHUQPHQW RI 0RQJROLD 
IRU WKH H[SORUDWLRQ RI D 7DYDQ 7ROJRL-EDVHG LQGHSHQGHQW SRZHU SURYLGHU.  3DUWLFLSDWLRQ LQ WKH 36&A PHW 27//&¶V 
REOLJDWLRQ LQ WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW WR HVWDEOLVK D ORQJ-WHUP SRZHU VXSSO\ ZLWKLQ 0RQJROLD IRXU \HDUV IURP 
WKH FRPPHQFHPHQW RI FRPPHUFLDO SURGXFWLRQ.  6LJQLQJ RI WKH 36&A UHVHW WKH IRXU \HDUV REOLJDWLRQ ZKLOH WKH RSSRUWXQLW\ 
IRU WKH HVWDEOLVKPHQW RI DQ LQGHSHQGHQW SRZHU SURYLGHU DW 7DYDQ 7ROJRL ZDV VWXGLHG.  

EQYLURQPHQWDO, 3HUPLWWLQJ DQG 6RFLDO CRQVLGHUDWLRQV 

EnYironmenWal ConVideraWionV 

27//& KDV FRPSOHWHG D FRPSUHKHQVLYH (QYLURQPHQWDO DQG 6RFLDO ,PSDFW AVVHVVPHQW ("(6,A") IRU WKH 2\X 7ROJRL SURMHFW, 
LQFOXGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  7KH (6,A LV D VXPPDU\ RI VHYHUDO UHVHDUFK SURJUDPV DQG UHSRUWV, LQFOXGLQJ 
WKH IROORZLQJ EDVHOLQH VWXGLHV:  FOLPDWH DQG FOLPDWH FKDQJH; DLU TXDOLW\; QRLVH DQG YLEUDWLRQ; WRSRJUDSK\, JHRORJ\, DQG 
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WRSVRLO; ZDWHU UHVRXUFHV; ELRGLYHUVLW\ DQG HFRV\VWHPV; SRSXODWLRQ DQG GHPRJUDSKLFV; HPSOR\PHQW DQG OLYHOLKRRGV; ODQG XVH; 
WUDQVSRUW DQG LQIUDVWUXFWXUH; DUFKDHRORJ\; FXOWXUDO KHULWDJH; DQG FRPPXQLW\ KHDOWK, VDIHW\, DQG VHFXULW\.  7KH (6,A DOVR VHWV 
RXW PHDVXUHV WKURXJK DOO SURMHFW SKDVHV WR DYRLG, PLQLPLVH, PLWLJDWH, DQG PDQDJH SRWHQWLDO DGYHUVH LPSDFWV WR DFFHSWDEOH 
OHYHOV HVWDEOLVKHG E\ 0RQJROLDQ UHJXODWRU\ UHTXLUHPHQWV DQG JRRG LQWHUQDWLRQDO LQGXVWU\ SUDFWLFH, DV GHILQHG E\ WKH 
UHTXLUHPHQWV RI WKH (TXDWRU 3ULQFLSOHV, DQG WKH VWDQGDUGV DQG SROLFLHV RI WKH ,QWHUQDWLRQDO )LQDQFH &RUSRUDWLRQ (",)&"), 
(XURSHDQ %DQN IRU 5HFRQVWUXFWLRQ DQG 'HYHORSPHQW ("(%5'"), DQG RWKHU ILQDQFLQJ LQVWLWXWLRQV. 

,Q DGGLWLRQ WR WKH SURMHFW HOHPHQWV LGHQWLILHG DERYH, FHUWDLQ RWKHU DFWLYLWLHV DQG IDFLOLWLHV DUH H[SHFWHG WR EH GHYHORSHG RYHU 
WLPH, HLWKHU DV SDUW RI RU LQ VXSSRUW RI WKH SURMHFW, WKDW GR QRW FRQVWLWXWH SDUW RI WKH SURMHFW IRU WKH SXUSRVHV RI WKH (6,A.  
7KHVH LQFOXGH SURMHFW H[SDQVLRQ WR VXSSRUW DQ LQFUHDVH LQ SODQW IHHG WKURXJKSXW IURP 100,000 W/G WR 160,000 W/G DQG WKH 
ORQJ-WHUP SRZHU VXSSO\.  :KLOH WKH LPSDFWV RI WKHVH SURMHFW HOHPHQWV, DQG WKHLU PLWLJDWLRQ DQG PDQDJHPHQW, DUH QRW GLUHFWO\ 
DGGUHVVHG LQ WKH (6,A WKH\ DUH FRQVLGHUHG LQ WKH FXPXODWLYH LPSDFW DVVHVVPHQW RI WKH (6,A. 

27//& KDV SRVWHG HQYLURQPHQWDO ERQGV WR WKH 0RQJROLDQ 0LQLVWU\ RI (QYLURQPHQW, *UHHQ 'HYHORSPHQW DQG 7RXULVP 
("0(*'7") LQ DFFRUGDQFH ZLWK WKH 0LQHUDOV /DZ RI 0RQJROLD IRU UHVWRUDWLRQ DQG HQYLURQPHQWDO PDQDJHPHQW ZRUN 
UHTXLUHG IRU H[SORUDWLRQ DQG WKH OLPLWHG GHYHORSPHQW ZRUN XQGHUWDNHQ DW WKH VLWH. 

27//& KDV LPSOHPHQWHG DQG DXGLWHG DQ HQYLURQPHQWDO PDQDJHPHQW V\VWHP ("(06") WKDW FRQIRUPV WR WKH UHTXLUHPHQWV RI 
,62 14001:2004.   

7KH PDQDJHPHQW SODQV GHYHORSHG IRU WKH 2\X 7ROJRL SURMHFW DGGUHVV WKH PDQDJHPHQW RI KHDOWK, VDIHW\, HQYLURQPHQW, DQG 
VRFLDO DVSHFWV DVVRFLDWHG ZLWK WKH SURMHFW.  7KH PDQDJHPHQW SODQV IRUP SDUW RI WKH PLQH¶V ,QWHJUDWHG +HDOWK, 6DIHW\, 
(QYLURQPHQW DQG &RPPXQLW\ 0DQDJHPHQW 6\VWHP ("+6(&06").  7KH +6(&06 KDV EHHQ DXGLWHG DQG LV FHUWLILHG WR ,62 
14001 DQG 2+6A6 18001. 

TailingV SWorage FaciliW\ 

7KH H[LVWLQJ 76) LV ORFDWHG 2 NP HDVW RI WKH 2\XW RSHQ SLW, DERXW 5 NP VRXWKHDVW RI WKH SURFHVV SODQW, DQG ZLWKLQ WKH 2\X 
7ROJRL PLQLQJ OLFHQFH.  &RQYHQWLRQDO WKLFNHQHG WDLOLQJV DUH FXUUHQWO\ GHSRVLWHG. 

)RU WKH ILUVW 18 \HDUV RI SURGXFWLRQ, WKH 76) ZLOO FRQVLVW RI WZR FHOOV, HDFK DSSUR[LPDWHO\ 4 NP2 LQ VL]H, WR VWRUH D WRWDO RI 
670 0W RI WDLOLQJV.  7KH IDFLOLW\ ZLOO EH FRQVWUXFWHG LQ WZR VWDJHV, VWDUWLQJ ZLWK &HOO 1 DQG WKHQ FRQWLQXLQJ ZLWK &HOO 2.  
&RQYHQWLRQDO WKLFNHQHG WDLOLQJV DUH FXUUHQWO\ GHSRVLWHG LQ &HOO 1. 

7KH 76) UHFHLYHV WKLFNHQHG (60% WR 64% VROLGV GHQVLW\) WDLOLQJV IURP WKH WDLOLQJV WKLFNHQHUV DW WKH 2\X 7ROJRL FRQFHQWUDWRU.  
A IORDWLQJ EDUJH SXPS VWDWLRQ UHWXUQV DOO VXSHUQDWDQW UHFODLP ZDWHU WR WKH PDLQ SURFHVV ZDWHU SRQG DW WKH FRQFHQWUDWRU IRU 
UHXVH. 7KH 76) HPEDQNPHQW LV UDLVHG HDFK \HDU XVLQJ D GRZQVWUHDP PHWKRGRORJ\ WR HQVXUH WKDW VXIILFLHQW VWRUDJH FDSDFLW\ 
IRU RQJRLQJ WDLOLQJV GHSRVLWLRQ, ZLWK IORRG VWRUDJH DQG IUHHERDUG, LV UHWDLQHG DW DOO WLPHV. 

WaWer ManagemenW 

7KH *XQLL +RRORL EDVLQ H[WHQGV 35 NP WR 70 NP QRUWK RI WKH 2\X 7ROJRL VLWH, DQG LV WKH VRXUFH RI UDZ ZDWHU IRU WKH PLQLQJ 
RSHUDWLRQV.  :DWHU GHPDQG IRU WKH 2\X 7ROJRL IDFLOLWLHV KDV EHHQ FDOFXODWHG DW EHWZHHQ 588 //V DQG 785 //V, ZLWK DQ DYHUDJH 
\HDUO\ GHPDQG RI 696 //V, WR PHHW D SURGXFWLRQ UDWH RI 100,000 W/G.  7KH *XQLL +RRORL DTXLIHU FDQ PHHW WKH PLQH ZDWHU 
UHTXLUHPHQWV.  8SGDWHG K\GURJHRORJLFDO PRGHOOLQJ, FRPSOHWHG LQ 2013, GHPRQVWUDWHV WKDW WKH *XQLL +RRORL DTXLIHU LV 
FDSDEOH RI SURYLGLQJ 1,475 //V. 

:DWHU PDQDJHPHQW DQG FRQVHUYDWLRQ ZHUH JLYHQ WKH KLJKHVW SULRULW\ LQ DOO DVSHFWV RI WKH 2\X 7ROJRL SURMHFW GHVLJQ.  7KH 
FXUUHQW ZDWHU EXGJHW LV EDVHG RQ WKH XVH RI 550 //V DQG RSHUDWLQJ SHUIRUPDQFH RI WKH FRQFHQWUDWRU VXJJHVWV WKLV LV D 
UHDVRQDEOH HVWLPDWH.  7KH ZDWHU FRQVXPSWLRQ FRPSDUHV IDYRXUDEO\ ZLWK RWKHU ODUJH RSHUDWLRQV LQ VLPLODU DULG FRQGLWLRQV. 

'XH WR LWV SUR[LPLW\ WR WKH 2\XW RSHQ SLW, WKH 8QGDL 5LYHU KDV EHHQ GLYHUWHG.  7KH ULYHU GLYHUVLRQ V\VWHP FRQVLVWV RI WKUHH 
FRPSRQHQWV: D GDP, GLYHUVLRQ FKDQQHO, DQG VXEVXUIDFH GLYHUVLRQ. 

CloVXre and ReclamaWion Planning 

&XUUHQW FORVXUH SODQQLQJ LV EDVHG RQ D FRPELQDWLRQ RI SURJUHVVLYH UHKDELOLWDWLRQ DQG FORVXUH SODQQLQJ.  7KH 2\X 7ROJRL 
0LQH &ORVXUH 3ODQ IRU 27//& ZDV FRPSOHWHG LQ -XQH 2012, XSGDWHG LQ 2014, DQG LV EDVHG RQ WKH GHVLJQ VWDWXV DW WKDW WLPH. 
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PermiWWing ConVideraWionV 

7KH 0LQHUDOV /DZ RI 0RQJROLD (2006) DQG 0RQJROLDQ /DQG /DZ (2002) JRYHUQ H[SORUDWLRQ, PLQLQJ, DQG ODQG XVH ULJKWV 
IRU WKH 2\X 7ROJRL SURMHFW.  :DWHU ULJKWV DUH JRYHUQHG E\ WKH 0RQJROLDQ :DWHU /DZ DQG WKH 0LQHUDOV /DZ.  27//& KDV 
VWXGLHG DQG FRQWLQXHV WR VWXG\ WKH SHUPLWWLQJ DQG DSSURYDO UHTXLUHPHQWV IRU WKH GHYHORSPHQW RI WKH 2\X 7ROJRL SURMHFW 
LQFOXGLQJ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, DQG PDLQWDLQV D SHUPLW DQG OLFHQFLQJ UHJLVWHU.  27//& SHUVRQQHO, ZRUNLQJ 
ZLWK WKH 0RQJROLDQ DXWKRULWLHV, KDYH GHYHORSHG GHVFULSWLRQV RI WKH SHUPLWWLQJ SURFHVVHV DQG SURFHGXUHV IRU WKH 2\X 7ROJRL 
SURMHFW, LQFOXGLQJ WKH XQGHUJURXQG GHYHORSPHQW RI WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  27//& KDV VWDWHG WKDW SHUPLWV 
KDYH EHHQ REWDLQHG IRU XQGHUJURXQG PLQLQJ. 

Social ConVideraWionV 

A VRFLDO DQDO\VLV ZDV FRPSOHWHG WKURXJK WKH FRPPLVVLRQLQJ RI D 6RFLR-(FRQRPLF %DVHOLQH 6WXG\ DQG WKH SUHSDUDWLRQ RI D 
6RFLDO ,PSDFW AVVHVVPHQW ("6,A") IRU WKH 2\X 7ROJRL SURMHFW.  7KH FXPXODWLYH LPSDFW DVVHVVPHQW H[DPLQHG JHRJUDSKLFDO 
DUHDV, FRPPXQLWLHV, DQG UHJLRQDO VWDNHKROGHUV WKDW FRXOG EH VXEMHFW WR FXPXODWLYH LPSDFWV IURP IXUWKHU GHYHORSPHQWV DW 
2\X 7ROJRL WRJHWKHU ZLWK RWKHU H[LVWLQJ RU SODQQHG SURMHFWV, WUHQGV, DQG GHYHORSPHQWV ZLWKLQ WKH 6RXWK *REL UHJLRQ.   

&RPPXQLW\ DQG VRFLDO PDQDJHPHQW SODQV, SURFHGXUHV DQG VWUDWHJLHV KDYH EHHQ GHYHORSHG.  7KH VXUURXQGLQJ FRPPXQLW\ 
(SUHGRPLQDQWO\ KHUGHUV) DQG ORFDO JRYHUQPHQW DUH NHSW IXOO\ LQIRUPHG DERXW PLQH GHYHORSPHQWV DQG SURYLGH LQSXW DQG 
UHYLHZ RI LPSOHPHQWDWLRQ RI SODQV, SURFHGXUHV DQG VWUDWHJLHV WKDW GLUHFWO\ DIIHFW WKHP. 

0DUNHWV DQG CRQWUDFWV 

&RPPRGLW\ SULFLQJ LV EDVHG RQ SULFLQJ IURP WKH 7XUTXRLVH +LOO¶V 2FWREHU 2016 7HFKQLFDO 5HSRUW WLWOHG "2016 2\X 7ROJRL 
7HFKQLFDO 5HSRUW", ZKLFK XVHV WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ DV D EDVLV, DQG ZKLFK LQ WXUQ LV EDVHG RQ UHYLHZV RI 
ORQJ-WHUP FRQVHQVXV HVWLPDWHV UHSRUWHG LQ SXEOLF UHSRUWV.   

27//& KDV GHYHORSHG D PDUNHWLQJ VWUDWHJ\ IRU WKH 2\X 7ROJRL SURMHFW, LQFOXGLQJ WKHLU SRUWLRQ RI WKH PLQHUDOL]DWLRQ ZLWKLQ 
WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.   

8QGHU WKH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9A (AUWLFOH 12), (QWUpH UHWDLQV WKH ULJKW WR WDNH WKH SURGXFW LQ NLQG.  )RU WKH 
SXUSRVHV RI WKH 2018 7HFKQLFDO 5HSRUW, LW KDV EHHQ DVVXPHG WKDW (QWUpH WDNHV FRQWURO RI LWV SRUWLRQ RI WKH EDJJHG FRQFHQWUDWH 
DQG WKDW WKH VDOHV RI FRQFHQWUDWH ZLOO XVH WKH VDPH DSSUR[LPDWH VPHOWHU WHUPV, WUDQVSRUW DQG RWKHU PDUNHWLQJ FRVWV DV IRU WKH 
27//& FRQFHQWUDWH. 

:RRG GLG QRW UHYLHZ FRQWUDFWV, SULFLQJ VWXGLHV, RU VPHOWHU WHUPV GHYHORSHG E\ 27//& RU LWV WKLUG-SDUW\ FRQVXOWDQWV DV WKHVH 
ZHUH FRQVLGHUHG E\ 27//& WR EH FRQILGHQWLDO WR 27//&.  ,QVWHDG, :RRG UHOLHG RQ VXPPDU\ SULFLQJ DQG VPHOWLQJ 
LQIRUPDWLRQ SURYLGHG E\ 27//& ZLWKLQ WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ DQG 27//&¶V %'731.  %DVHG RQ WKH UHYLHZ 
RI WKLV VXPPDU\ LQIRUPDWLRQ, WKH 27//& VPHOWHU WHUPV DUH VLPLODU WR VPHOWHU WHUPV WKDW :RRG LV IDPLOLDU ZLWK, DQG WKH 
PHWDO SULFLQJ LV LQ OLQH ZLWK :RRG¶V DVVHVVPHQW RI LQGXVWU\-FRQVHQVXV ORQJ-WHUP SULFLQJ HVWLPDWHV. 

CDSLWDO CRVW EVWLPDWHV 

3KDVH 2 FDSLWDO FRVW DQG VXVWDLQLQJ FRVW HVWLPDWHV ZHUH SUHSDUHG DV VHSDUDWH DQG LQGHSHQGHQW HVWLPDWHV. 7KH RYHUDOO 3KDVH 
2 FDSLWDO FRVW DQG VXVWDLQLQJ FRVW HVWLPDWHV DUH IURP WKH 3KDVH 2 HVWLPDWHV LQ WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\.    

7KH FDSLWDO FRVW HVWLPDWH UHSUHVHQWV WKH RYHUDOO GHYHORSPHQW IRU WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 XQGHUJURXQG 
PLQH, VXSSRUWLQJ VKDIWV, WKH FRQFHQWUDWRU FRQYHUVLRQ SURMHFW, DQG WKH LQIUDVWUXFWXUH H[SDQVLRQ SURMHFW.  7KH FDSLWDO HVWLPDWH 
DOVR LQFOXGHV WKH FRVWV DVVRFLDWHG ZLWK WKH HQJLQHHULQJ, SURFXUHPHQW DQG FRQVWUXFWLRQ PDQDJHPHQW ("(3&0") DQG RZQHU¶V 
SURMHFW FRVWV.  &RVWV LQFOXGH YDOXH-DGGHG WD[ ("9A7") DQG GXWLHV.  7KH RYHUDOO HVWLPDWHG FDSLWDO FRVW WR GHVLJQ, SURFXUH, 
FRQVWUXFW, DQG FRPPLVVLRQ WKH FRPSOHWH H[SDQVLRQ, LQFOXVLYH RI DQ XQGHUJURXQG EORFN FDYH PLQH, VXSSRUWLQJ VKDIWV, 
FRQFHQWUDWRU FRQYHUVLRQ, DQG VXSSRUWLQJ LQIUDVWUXFWXUH H[SDQVLRQ, LV $5.093 ELOOLRQ.  7DEOH 6 SURYLGHV D VXPPDU\ RI WKH 
RYHUDOO FDSLWDO FRVW HVWLPDWH.  

6XVWDLQLQJ FDSLWDO FRVWV ZHUH HVWLPDWHG IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 LQ WKH 2016 2\X 7ROJRL )HDVLELOLW\ 
6WXG\ IRU WDLOLQJV, SURFHVVLQJ DQG XQGHUJURXQG PLQLQJ, DQG LQIUDVWUXFWXUH/RWKHU. 7DEOH 7 SURYLGHV WKH RYHUDOO VXVWDLQLQJ 
FDSLWDO FRVW HVWLPDWH IRU HDFK DUHD RQ D GROODU-SHU-WRQQH SURFHVVHG EDVLV. 
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:RRG UHYLHZHG WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ RYHUDOO FDSLWDO DQG VXVWDLQLQJ FDSLWDO FRVW HVWLPDWHV, DQG WKHQ 
DSSRUWLRQHG WKH HVWLPDWHV EHWZHHQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH DQG WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ DQG GHULYHG 
(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ EDVHG RQ WKH (QWUpH/2\X 7ROJRL -9A.  7KH UHVXOWLQJ DWWULEXWDEOH SRUWLRQV RI WKH FDSLWDO 
FRVW/VXVWDLQLQJ FDSLWDO FRVW HVWLPDWHV DUH GLVFXVVHG EHORZ LQ ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG 
(TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± (FRQRPLF AQDO\VLV ± 2018 5HVHUYH &DVH". 

7DEOH 6 ± 2YHUDOO CDSLWDO CRVW EVWLPDWH 6XPPDU\ 
$ 0LOOLRQV 7RWDO 2016 2017 2018 2019 2020 2021 2022 

&RQFHQWUDWRU H[SDQVLRQ 145  ²  ²  ²  29.2  62.6  53.0  ²  

0LQH 6KDIW #2 194  31.7  85.5  46.9  30.2  ²  ²  ²  

0LQH 6KDIW #3 209  ²  9.7  46.3  69.8  66.8  16.8  ²  

0LQH 6KDIW #4 246  ²  6.0  75.5  66.6  80.3  17.1  ²  

0LQH 6KDIW #5 63  11.4  28.2  23.2  ²  ²  ²  ²  

+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW #1 8/* FRQVWUXFWLRQ 1,730  159.0  358.1  428.0  440.9  224.3  97.3  22.2  

,QIUDVWUXFWXUH DQG &+3 404  50.1  93.5  76.8  70.1  78.6  33.8  1.5  

0LVF ,QGLUHFWV 902  44.1  159.6  191.0  224.3  171.5  84.7  26.6  

'HWDLOHG HQJLQHHULQJ 79  28.0  22.9  21.5  1.9  2.5  1.3  0.6  

30& / (3&0 295  35.1  57.4  62.8  58.7  45.9  28.4  6.5  

2ZQHUV 30 501  71.9  53.1  98.9  88.5  98.7  54.6  34.9  

7RWDO H[SDQVLRQ FDSLWDO FRVW  
(H[FOXGLQJ 9A7 DQG GXW\ DQG FRQW.) 4,767  431.3  874.0  1,070.9  1,080.3  831.2  387.1  92.4  

9A7 DQG GXWLHV 326  27.2  70.2  71.5  60.1  64.2  29.1  3.5  

E[panVion capiWal coVWV WoWal e[panVion capiWal coVW (inclXding VAT and 
DXW\ and ConW.) 5,093  458.5  944.2  1,142.4  1,140.4  895.3  416.2  95.8  

1RWHV: 

1. 7KH RYHUDOO FDSLWDO FRVW HVWLPDWH SUHVHQWHG LV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1. 

2. &DSLWDO FRVWV LQFOXGH RQO\ GLUHFW SURMHFW FRVWV DQG H[FOXGH LQWHUHVW H[SHQVH, FDSLWDOL]HG LQWHUHVW, GHEW UHSD\PHQWV, WD[ SUH-SD\PHQWV DQG IRUH[ 
DGMXVWPHQWV. 

3. 7KH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ WRWDO FDSLWDO FRVW DERYH LQFOXGHV FDSLWDO FRVWV IRU WKH \HDU 2016. 

4. 0LVF = PLVFHOODQHRXV, 8* = XQGHUJURXQG, &+3 = FHQWUDO KHDWLQJ SODQW, 30& = SURMHFW PDQDJHPHQW DQG FRQVWUXFWLRQ, (3&0 = HQJLQHHULQJ, 
SURFXUHPHQW DQG FRQVWUXFWLRQ PDQDJHPHQW, (30& = HQJLQHHULQJ SURMHFW PDQDJHPHQW DQG FRQVWUXFWLRQ, 30 = SURMHFW PDQDJHPHQW, 9A7 = YDOXH-
DGGHG WD[, FRQW. = FRQWLQJHQF\. 

7DEOH 7 ± 2YHUDOO 6XVWDLQLQJ CDSLWDO CRVW EVWLPDWH  

DHVFULSWLRQ  8QLW 9DOXH 

7DLOLQJV VWRUDJH IDFLOLW\ FRQVWUXFWLRQ $/W SURFHVVHG 0.91 

&RQFHQWUDWRU $/W SURFHVVHG 0.12 

8QGHUJURXQG PLQLQJ $/W SURFHVVHG 6.69 

,QIUDVWUXFWXUH $/W SURFHVVHG 0.18 

ToWal  $/W proceVVed 7.90 

1RWH:  

1. 7KH RYHUDOO VXVWDLQLQJ FDSLWDO FRVW HVWLPDWH SUHVHQWHG LV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1. 

2SHUDWLQJ CRVW EVWLPDWHV 

7KH RYHUDOO RSHUDWLQJ FRVWV DUH EDVHG RQ D PLQH SODQ WKDW FRQVLVWV RI ERWK WKH 2\XW RSHQ SLW PDWHULDO DQG +XJR 1RUWK/+XJR 
1RUWK ([WHQVLRQ /LIW 1 XQGHUJURXQG RUH LQ WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\.  7KH 2\XW RSHQ SLW VXSSOLHV WKH LQLWLDO 
VRXUFH RI RUH WR WKH PLOO DW D QRPLQDO FDSDFLW\ RI 100 NW/G. 
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2QFH SURGXFWLRQ IURP XQGHUJURXQG FRPPHQFHV, WKH RSHQ SLW IHHG WR WKH PLOO LV FRQWLQXDOO\ GLVSODFHG E\ WKH KLJKHU-JUDGH 
RUH IURP +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1.  3URGXFWLRQ RI RUH IURP +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 UDPSV 
XS IURP 2020 XQWLO 2027 ZKHQ LW UHDFKHV D VWHDG\-VWDWH SURGXFWLRQ OHYHO. 

)HHG IURP WKH XQGHUJURXQG PLQH LV SODQQHG WR FRPPHQFH IURP 2020 DQG WKHQ UDPS XS WR WKH IXOO XQGHUJURXQG GHVLJQ 
WRQQDJH RI 95 NW/G.  7KH PLOO RSHUDWLQJ UDWH DW WKDW WLPH ZLOO EH D QRPLQDO 110 NW/G, GXH WR WKH VRIWHU DQG KLJKHU SURFHVVLQJ 
WKURXJKSXW UDWH RI WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 RUH.   

2SHUDWLQJ FRVWV IRU WKH FRQFHQWUDWRU DQG LQIUDVWUXFWXUH UHSUHVHQW D FRPELQHG RSHQ SLW DQG XQGHUJURXQG PLQLQJ RSHUDWLRQ 
SRVW-2015, DVVXPLQJ WKH 3KDVH 2 XQGHUJURXQG RSHUDWLRQ LV XQGHUWDNHQ LQ FRQMXQFWLRQ ZLWK RSHQ SLW PLQLQJ. 

7KH RYHUDOO RSHUDWLQJ FRVW HVWLPDWHV LQFOXGHV DOO H[SHQVHV WR RSHUDWH DQG PDLQWDLQ WKH 2\X 7ROJRL SODQW SOXV WKH VXVWDLQLQJ 
FDSLWDO UHTXLUHG WR NHHS WKH SODQW UXQQLQJ DW LWV GHVLJQ FDSDFLW\.  (VFDODWLRQ LV H[FOXGHG IURP WKH RSHUDWLQJ FRVWV SHU 5LR 
7LQWR JXLGHOLQHV.  1R FRVW RI ILQDQFLQJ LV LQFOXGHG.  1R UR\DOWLHV RU MRLQW YHQWXUH IHHV DUH LQFOXGHG.  3RZHU KDV EHHQ WUHDWHG 
DV D SXUFKDVHG XWLOLW\ IURP D WKLUG-SDUW\ SURYLGHU. 

7DEOH 8 SURYLGHV D VXPPDU\ RI WKH RYHUDOO RSHUDWLQJ FRVW HVWLPDWH.  7KH RSHUDWLQJ FRVWV IRU WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\, DQG (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH RSHUDWLQJ FRVW HVWLPDWH, LV GLVFXVVHG EHORZ LQ ",WHP 4. ,QIRUPDWLRQ 
RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± (FRQRPLF AQDO\VLV ± 
2018 5HVHUYH &DVH". 

7DEOH 8 ± 2YHUDOO 3KDVH 2 2SHUDWLQJ CRVW EVWLPDWH 6XPPDU\ 

DHVFULSWLRQ  8QLW 9DOXH 

0LQLQJ $/W SURFHVVHG 6.19 

3URFHVVLQJ $/W SURFHVVHG 8.41 

,QIUDVWUXFWXUH  $/W SURFHVVHG 2.04 

ToWal  $/W proceVVed 16.64 

1RWH:  

1. 7KH RYHUDOO RSHUDWLQJ FRVW HVWLPDWH SUHVHQWHG LV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1. 

EFRQRPLF AQDO\VLV ± 2018 5HVHUYH CDVH 

7KH UHVXOWV RI WKH HFRQRPLF DQDO\VHV GLVFXVVHG EHORZ DQG LQ ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV 
DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± 3UHOLPLQDU\ (FRQRPLF AQDO\VLV ± (FRQRPLF AQDO\VLV ± 2018 
3(A" FRQVWLWXWH IRUZDUG-ORRNLQJ VWDWHPHQWV WKDW DUH EDVHG RQ (QWUpH¶V H[SHFWDWLRQV DERXW IXWXUH HYHQWV DV DW WKH GDWH WKDW 
VXFK VWDWHPHQWV ZHUH SUHSDUHG. 7KH VWDWHPHQWV DUH QRW D JXDUDQWHH RI (QWUpH¶V IXWXUH SHUIRUPDQFH, DQG WKH\ DUH EDVHG RQ 
QXPHURXV DVVXPSWLRQV DQG DUH VXEMHFW WR QXPHURXV ULVNV DQG XQFHUWDLQWLHV ZKLFK DUH PRUH IXOO\ GHVFULEHG XQGHU WKH 
"&DXWLRQDU\ 1RWH 5HJDUGLQJ )RUZDUG-/RRNLQJ 6WDWHPHQWV" DQG ",WHP 3. .H\ ,QIRUPDWLRQ ± '. 5LVN )DFWRUV" VHFWLRQV LQ 
WKLV AQQXDO 5HSRUW. 7KHUH FDQ EH QR DVVXUDQFH WKDW VXFK IRUZDUG-ORRNLQJ VWDWHPHQWV ZLOO SURYH WR EH DFFXUDWH, DV DFWXDO 
UHVXOWV DQG IXWXUH HYHQWV FRXOG GLIIHU PDWHULDOO\ IURP WKRVH DQWLFLSDWHG LQ VXFK VWDWHPHQWV.  

7KH FDVK IORZV DUH EDVHG RQ GDWD SURYLGHG E\ 27//&, LQFOXGLQJ PLQLQJ VFKHGXOHV DQG DQQXDO FDSLWDO DQG RSHUDWLQJ FRVW 
HVWLPDWHV, DV ZHOO DV (QWUpH¶V LQWHUSUHWDWLRQ RI WKH FRPPHUFLDO WHUPV DSSOLFDEOH WR WKH (QWUpH/2\X 7ROJRL -9, DQG FHUWDLQ 
DVVXPSWLRQV UHJDUGLQJ WD[HV DQG UR\DOWLHV.  7KH FDVK IORZV KDYH QRW EHHQ UHYLHZHG RU HQGRUVHG E\ 27//&.  7KHUH FDQ EH 
QR DVVXUDQFH WKDW 27//& RU LWV VKDUHKROGHUV ZLOO QRW LQWHUSUHW FHUWDLQ WHUPV RU FRQGLWLRQV RU DWWHPSW WR UHQHJRWLDWH VRPH RU 
DOO RI WKH PDWHULDO WHUPV JRYHUQLQJ WKH MRLQW YHQWXUH UHODWLRQVKLS, LQ D PDQQHU ZKLFK FRXOG KDYH DQ DGYHUVH HIIHFW RQ (QWUpH¶V 
IXWXUH FDVK IORZ DQG ILQDQFLDO FRQGLWLRQ.  

7KH FDVK IORZV DOVR DVVXPH WKDW (QWUpH ZLOO XOWLPDWHO\ KDYH WKH EHQHILW RI WKH VWDQGDUG UR\DOW\ UDWH RI 5% RI VDOHV YDOXH, 
SD\DEOH E\ 27//& XQGHU WKH 2\X 7ROJRL ,QYHVWPHQW AJUHHPHQW.  8QOHVV DQG XQWLO (QWUpH ILQDOL]HV DJUHHPHQWV ZLWK WKH 
*RYHUQPHQW RI 0RQJROLD RU RWKHU 2\X 7ROJRL VWDNHKROGHUV, WKHUH FDQ EH QR DVVXUDQFH WKDW WKH (QWUpH/2\X 7ROJRL -9 ZLOO 
QRW EH VXEMHFW WR DGGLWLRQDO WD[HV DQG UR\DOWLHV, VXFK DV WKH VXUWD[ UR\DOW\ ZKLFK FDPH LQWR HIIHFW LQ 0RQJROLD RQ -DQXDU\ 1, 
2011, ZKLFK FRXOG KDYH DQ DGYHUVH HIIHFW RQ (QWUpH¶V IXWXUH FDVK IORZ DQG ILQDQFLDO FRQGLWLRQ. ,Q WKH FRXUVH RI ILQDOL]LQJ 
VXFK DJUHHPHQWV, (QWUpH PD\ KDYH WR PDNH FHUWDLQ FRQFHVVLRQV, LQFOXGLQJ ZLWK UHVSHFW WR WKH HFRQRPLF EHQHILW RI (QWUpH¶V 
LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, (QWUpH¶V GLUHFW RU LQGLUHFW SDUWLFLSDWLQJ LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 
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RU WKH DSSOLFDWLRQ RI D VSHFLDO UR\DOW\ (QRW WR H[FHHG 5%) WR (QWUpH¶V VKDUH RI WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ 
PLQHUDOL]DWLRQ RU RWKHUZLVH. 

:RRG DSSRUWLRQHG WKH RYHUDOO FDSLWDO DQG VXVWDLQLQJ FDSLWDO FRVWV IRU 3KDVH 2 RI WKH 2\X 7ROJRL SURMHFW DFFRUGLQJ WR (QWUpH¶V 
LQWHUSUHWDWLRQ RI WKH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9A IRU XVH LQ WKH HFRQRPLF DVVHVVPHQW. 7KLV LQWHUSUHWDWLRQ LQFOXGHV:   

x 27//& LV UHVSRQVLEOH IRU 80% RI DOO FDSLWDO H[SHQGLWXUHV LQFXUUHG RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ IRU WKH 
EHQHILW RI WKH (QWUpH/2\X 7ROJRL -9 DQG (QWUpH LV UHVSRQVLEOH IRU WKH UHPDLQLQJ 20%.  

x AQ\ PLOO, VPHOWHU DQG RWKHU SURFHVVLQJ IDFLOLWLHV DQG UHODWHG LQIUDVWUXFWXUH ZLOO EH RZQHG H[FOXVLYHO\ E\ 27//& 
DQG QRW E\ (QWUpH.  0LOO IHHG IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ ZLOO EH WUDQVSRUWHG WR WKH FRQFHQWUDWRU DQG 
SURFHVVHG DW FRVW (XVLQJ LQGXVWU\ VWDQGDUGV IRU FDOFXODWLRQ RI FRVW LQFOXGLQJ DQ DPRUWL]DWLRQ RI FDSLWDO FRVWV).   

x 8QGHUJURXQG LQIUDVWUXFWXUH RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH LV DOVR RZQHG H[FOXVLYHO\ E\ 27//&, DOWKRXJK WKH 
(QWUpH/2\X 7ROJRL -9 ZLOO HYHQWXDOO\ VKDUH XVDJH RQFH XQGHUJURXQG GHYHORSPHQW FURVVHV RQWR WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\.  

x (QWUpH UHFRJQL]HV WKRVH FDSLWDO FRVWV LQFXUUHG E\ 27//& RQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH (IDFLOLWLHV DQG 
XQGHUJURXQG LQIUDVWUXFWXUH) DV DQ DPRUWL]DWLRQ FKDUJH IRU FDSLWDO FRVWV WKDW ZLOO EH FDOFXODWHG LQ DFFRUGDQFH ZLWK 
&DQDGLDQ JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV GHWHUPLQHG \HDUO\ EDVHG RQ WKH HVWLPDWHG WRQQHV RI FRQFHQWUDWH 
SURGXFHG IRU (QWUpH¶V DFFRXQW GXULQJ WKDW \HDU UHODWLYH WR WKH HVWLPDWHG WRWDO OLIH-RI-PLQH FRQFHQWUDWH WR EH 
SURGXFHG (IRU SURFHVVLQJ IDFLOLWLHV DQG UHODWHG LQIUDVWUXFWXUH), RU WKH HVWLPDWHG WRWDO OLIH-RI-PLQH WRQQHV WR EH PLOOHG 
IURP WKH UHOHYDQW GHSRVLW(V) (LQ WKH FDVH RI XQGHUJURXQG LQIUDVWUXFWXUH). 7KH FKDUJH LV PDGH WR (QWUpH¶V RSHUDWLQJ 
DFFRXQW ZKHQ WKH (QWUpH/2\X 7ROJRL -9 PLQH SURGXFWLRQ LV DFWXDOO\ PLOOHG. 

x )RU GLUHFW FDSLWDO FRVW H[SHQGLWXUHV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, (QWUpH ZLOO UHFRJQL]H LWV SURSRUWLRQDWH 
VKDUH RI FRVWV DW WKH WLPH RI DFWXDO H[SHQGLWXUH.  

x (QWUpH KDV HOHFWHG WR KDYH 27//& GHEW ILQDQFH (QWUpH¶V VKDUH RI FRVWV IRU DSSURYHG SURJUDPV DQG EXGJHWV, ZLWK 
LQWHUHVW DFFUXLQJ DW 27//&¶V DFWXDO FRVW RI FDSLWDO RU SULPH +2%, ZKLFKHYHU LV OHVV, DW WKH GDWH RI WKH DGYDQFH. 
'HEW UHSD\PHQW PD\ EH PDGH LQ ZKROH RU LQ SDUW IURP (DQG RQO\ IURP) 90% RI PRQWKO\ DYDLODEOH FDVK IORZ DULVLQJ 
IURP WKH VDOH RI (QWUpH¶V VKDUH RI SURGXFWV. AYDLODEOH FDVK IORZ PHDQV DOO QHW SURFHHGV RI VDOH RI (QWUpH¶V VKDUH RI 
SURGXFWV LQ D PRQWK OHVV (QWUpH¶V VKDUH RI FRVWV RI (QWUpH/2\X 7ROJRL -9 DFWLYLWLHV IRU WKH PRQWK WKDW DUH RSHUDWLQJ 
FRVWV XQGHU &DQDGLDQ JHQHUDOO\-DFFHSWHG DFFRXQWLQJ SULQFLSOHV.  

7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ WRWDO FDSLWDO DQG VXVWDLQLQJ FDSLWDO FRVW LV HVWLPDWHG DW $261.7 PLOOLRQ.  7KH WRWDO 
DPRUWL]HG FDSLWDO FRVW LV HVWLPDWHG DW $395.7 PLOOLRQ. 

(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH +XJR 1RUWK ([WHQVLRQ /LIW 1 GHYHORSPHQW/VXVWDLQLQJ DQG DPRUWL]HG FDSLWDO FRVW LV 
$52.3 PLOOLRQ DQG $79.1 PLOOLRQ UHVSHFWLYHO\. 

7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ WRWDO RSHUDWLQJ FRVWV DYHUDJH $37.08/W SURFHVVHG, DQG DUH LQFOXVLYH RI WKH DPRUWL]HG 
FDSLWDO, UHILQLQJ DQG VPHOWLQJ FKDUJHV, DQG D 2% DGPLQLVWUDWLYH IHH.  

(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH RSHUDWLQJ FRVWV IRU +XJR 1RUWK ([WHQVLRQ /LIW 1 RQ D SHU WRQQH PLOOHG EDVLV DYHUDJHV 
$37.08 RYHU WKH /20.   

%DVHG RQ WKH DERYH LQSXWV, :RRG FRPSOHWHG DQ HFRQRPLF DQDO\VLV IRU (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ XVLQJ ERWK SUH-WD[ DQG DIWHU-WD[ GLVFRXQWHG FDVK IORZ DQDO\VHV.  7KH HFRQRPLF DQDO\VLV ZDV SUHSDUHG 
XVLQJ WKH IROORZLQJ ORQJ-WHUP PHWDO SULFH HVWLPDWHV:  FRSSHU DW $3.00/OE; JROG DW $1,300.00/R] DQG VLOYHU DW $19.00/R].   

(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI SUH-WD[ FDVK IORZ LV $382 PLOOLRQ DQG DIWHU-WD[ FDVK IORZ LV $286 PLOOLRQ. (QWUpH¶V 20% 
DWWULEXWDEOH SRUWLRQ RI DIWHU-WD[ FDVK IORZ XVLQJ D GLVFRXQW UDWH RI 8% ("139@8%") LV $111 PLOOLRQ.  A VXPPDU\ RI WKH 
ILQDQFLDO UHVXOWV LV VKRZQ LQ 7DEOH 9. ,QWHUQDO UDWH RI UHWXUQ (",55") DQG SD\EDFN DUH QRW SUHVHQWHG, EHFDXVH, ZLWK 100% 
ILQDQFLQJ, QHLWKHU LV DSSOLFDEOH. 

0LQH VLWH FDVK FRVWV, WRWDO FDVK FRVWV (&1), DQG DOO-LQ VXVWDLQLQJ FRVWV DUH VKRZQ LQ 7DEOH 10 IRU (QWUpH¶V 20% DWWULEXWDEOH 
SRUWLRQ.  &DVK FRVWV DUH WKRVH FRVWV UHODWLQJ WR WKH GLUHFW RSHUDWLQJ FRVWV RI WKH PLQH VLWH LQFOXGLQJ: 

x 2Q VLWH RSHUDWLQJ FRVWV (GLUHFW PLQLQJ, SURFHVVLQJ, DQG WDLOLQJV). 
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x &DSLWDO FDUU\LQJ FRVWV (DPRUWL]DWLRQ FKDUJH). 

x AGPLQLVWUDWLYH IHHV. 

x 5HILQLQJ, VPHOWLQJ, DQG WUDQVSRUWDWLRQ FRVWV. 

7RWDO FDVK FRVWV (&1 FRVWV) DUH WKH FDVK FRVWV OHVV E\ SURGXFW FUHGLWV IRU JROG DQG VLOYHU.  AOO-LQ VXVWDLQLQJ FRVWV DIWHU FUHGLWV 
DUH WKH WRWDO FDVK FRVWV SOXV PLQHUDO UR\DOWLHV, UHFODPDWLRQ DFFUXDO FRVWV, DQG VXVWDLQLQJ FDSLWDO FKDUJHV. 

7DEOH 9 ± 6XPPDU\ 3URGXFWLRQ DQG FLQDQFLDO 5HVXOWV IRU EQWUpH¶V 20% AWWULEXWDEOH 3RUWLRQ (EDVHFDVH LV EROGHG) 

 8QLWV 9DOXH 

LOM processed material (Entrpe/O\u Tolgoi JV Propert\) 

3UREDEOH PLQHUDO UHVHUYH IHHG  34.8 0W JUDGLQJ 1.59% &X, 0.55 J/W AX, 3.72 J/W AJ 
(1.93% &X(T) 

&RSSHU UHFRYHUHG  0OE 1,115 

*ROG UHFRYHUHG NR] 514 

6LOYHU UHFRYHUHG NR] 3,651 

Entrpe¶s 20% attributable portion financial results 

/20 FDVK IORZ, SUH-WD[ $0 382 

139@5%, DIWHU-WD[ $0 157 

139@8%, DIWHU-WD[ $0 111 

139@10%, DIWHU-WD[ $0 89 

1RWHV: 

1. /RQJ-WHUP PHWDO SULFHV XVHG LQ WKH 139 HFRQRPLF DQDO\VHV DUH: FRSSHU $3.00/OE, JROG $1,300.00/R] DQG VLOYHU $19.00/R]. 

2. 7KH PLQHUDO UHVHUYHV ZLWKLQ +XJR 1RUWK ([WHQVLRQ /LIW 1 DUH UHSRUWHG RQ D 100% EDVLV. 27//& KDV D SDUWLFLSDWLQJ LQWHUHVW RI 80%, 
DQG (QWUpH KDV D SDUWLFLSDWLQJ LQWHUHVW RI 20%. 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ, LQ UHVSHFW RI SURGXFWV H[WUDFWHG IURP WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ SXUVXDQW WR PLQLQJ FDUULHG RXW DW GHSWKV IURP VXUIDFH WR 560 P EHORZ VXUIDFH, WKH SDUWLFLSDWLQJ LQWHUHVW RI 27//& 
LV 70% DQG WKH SDUWLFLSDWLQJ LQWHUHVW RI (QWUpH LV 30%.  

3. )LJXUHV KDYH EHHQ URXQGHG. 
 

7DEOH 10 ± 0LQH CDVK DQG AOO-LQ 6XVWDLQLQJ CRVWV IRU EQWUpH¶V 20% AWWULEXWDEOH 3RUWLRQ 

DHVFULSWLRQ  8QLW  /20 AYHUDJH  

0LQH VLWH FDVK FRVW  $/OE SD\DEOH FRSSHU 0.95 

7&/5&, UR\DOWLHV DQG WUDQVSRUW  $/OE SD\DEOH FRSSHU 0.29 

ToWal caVh coVWV before crediWV  $/lb pa\able copper 1.25 

*ROG FUHGLWV  $/OE SD\DEOH FRSSHU 0.62 

6LOYHU FUHGLWV  $/OE SD\DEOH FRSSHU 0.06 

ToWal caVh coVWV afWer crediWV  $/lb pa\able copper 0.56 

ToWal all-in VXVWaining coVWV afWer crediWV $/lb pa\able copper 1.03 

1RWH: 7&/5& = WUHDWPHQW DQG UHILQLQJ FKDUJHV. 

6HQVLWLYLW\ AQDO\VLV ± 2018 5HVHUYH CDVH 

(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ ZDV HYDOXDWHG IRU VHQVLWLYLW\ WR YDULDWLRQV LQ FDSLWDO FRVWV, RSHUDWLQJ FRVWV, FRSSHU JUDGH, 
DQG FRSSHU SULFH.  (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ LV PRVW VHQVLWLYH WR FKDQJHV LQ FRSSHU SULFH DQG JUDGH DQG OHVV VHQVLWLYH 
WR FKDQJHV LQ RSHUDWLQJ DQG FDSLWDO FRVWV.   
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)LJXUH 4 LV DQ DIWHU-WD[ 139 VHQVLWLYLW\ JUDSK IRU (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ. 7KH FRSSHU JUDGH VHQVLWLYLW\ PLUURUV 
WKH FRSSHU SULFH DQG SORWV RQ WKH VDPH OLQH. 

FLJXUH 4 ± AIWHU-7D[ 139@8% 6HQVLWLYLW\ AQDO\VLV IRU EQWUpH¶V 20% AWWULEXWDEOH 3RUWLRQ 

 
1RWH:  )LJXUH SUHSDUHG E\ :RRG, 2018. 

3UHOLPLQDU\ EFRQRPLF AVVHVVPHQW 

InWrodXcWion 

7KH 3(A WKDW IROORZV LV DQ DOWHUQDWLYH GHYHORSPHQW RSWLRQ GRQH DW WKH FRQFHSWXDO OHYHO EDVHG RQ PLQHUDO UHVRXUFHV, ZKLFK 
DVVHVVHV WKH LQFOXVLRQ RI +XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH SRUWLRQ RI WKH +HUXJD GHSRVLW ZLWKLQ WKH -DYKODQW PLQLQJ 
OLFHQFH LQWR DQ RYHUDOO PLQH SODQ ZLWK +XJR 1RUWK ([WHQVLRQ /LIW 1.   

7KH PLQH SODQ LV SDUWO\ EDVHG RQ ,QIHUUHG PLQHUDO UHVRXUFHV WKDW DUH FRQVLGHUHG WRR VSHFXODWLYH JHRORJLFDOO\ WR KDYH WKH 
HFRQRPLF FRQVLGHUDWLRQV DSSOLHG WR WKHP WKDW ZRXOG HQDEOH WKHP WR EH FDWHJRUL]HG DV PLQHUDO UHVHUYHV, DQG WKHUH LV QR 
FHUWDLQW\ WKDW WKH 3(A EDVHG RQ WKHVH PLQHUDO UHVRXUFHV ZLOO EH UHDOL]HG. 

",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± 
,QWURGXFWLRQ" WKURXJK WR ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL 
-9 3URMHFW, 0RQJROLD ± 0LQHUDO 5HVRXUFH 6WDWHPHQW" DQG ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG 
(TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± 5HFRPPHQGDWLRQV" DOVR DSSO\ WR WKH 2018 3(A.  <HDUV SUHVHQWHG 
LQ WKH 2018 3(A DUH IRU LOOXVWUDWLYH SXUSRVHV RQO\. 

Mineral ReVoXrce SXbVeW ZiWhin Whe 2018 PEA Mine Plan 

7KH 2018 3(A LV EDVHG RQ WKH VXEVHW RI PLQHUDO UHVRXUFHV LQ 7DEOH 11. 0LQHUDO UHVRXUFHV WKDW DUH QRW PLQHUDO UHVHUYHV GR 
QRW KDYH GHPRQVWUDWHG HFRQRPLF YLDELOLW\. 
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7DEOH 11 ± 6XEVHW RI 0LQHUDO 5HVRXUFHV ZLWKLQ WKH 2018 3EA 0LQH 3ODQ 

CODVVLILFDWLRQ E\ DHSRVLW  165 
($/W) 

7RQQDJH 
(NW) 

GUDGHV 

CXET 
(%) 

CX 
(%) 

AX 
(J/W) 

AJ 
(J/W) 

0R 
(SSP) 

HXJR 1RUWK E[WHQVLRQ, /LIW 1 

,QGLFDWHG 100.57 34,800 1.93 1.59 0.55 3.72 ² 

HXJR 1RUWK E[WHQVLRQ, /LIW 2 

,QGLFDWHG 83.80 78,400 1.64 1.34 0.48 3.59 ² 

,QIHUUHG 83.80 88,400 1.64 1.34 0.48 3.59 ² 

HHUXJD ± -DYKODQW 0/ 

,QIHUUHG 32.19 619,718 0.71 0.42 0.43 1.53 124 

1RWHV:   
x 7KH WDEXODWLRQ ZDV GHULYHG E\ :RRG DW D FRQFHSWXDO OHYHO IURP GDWD VXSSOLHG E\ 27//&.   
x 0LQHUDO UHVRXUFHV WKDW DUH QRW PLQHUDO UHVHUYHV GR QRW KDYH GHPRQVWUDWHG HFRQRPLF YLDELOLW\. 
x 7KH +XJR 1RUWK ([WHQVLRQ /LIW 1 PLQHUDO UHVRXUFH WRQQHV DQG JUDGH DUH QRW DGGLWLYH WR WKH +XJR 1RUWK ([WHQVLRQ /LIW 1 PLQHUDO 

UHVHUYHV LQ WKH 2018 5HVHUYH &DVH. 
 

Mine Plan 

)RU SODQQLQJ SXUSRVHV, WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ DVVXPHV WKDW WKH RYHUDOO XQGHUJURXQG SURGXFWLRQ LV FDSSHG 
DW DSSUR[LPDWHO\ 33 0W/D IRU WKH IRUHVHHDEOH PLQH OLIH, DQG WKDW WKLV FDS LV EDVHG RQ WKH PLOO FDSDFLW\; WKLV FDSSLQJ DVVXPSWLRQ 
LV XVHG LQ WKH 2018 3(A.   

6LQFH WKH VXEVHW RI WKH PLQHUDO UHVRXUFHV ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LV SODQQHG WR EH PLQHG DV SDUW RI DQ 
RYHUDOO VWUDWHJ\ IRU WKH PLQHUDOL]DWLRQ ZLWKLQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH FRPELQHG ZLWK WKDW LQ WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\, WKHUH DUH JDSV LQ WKH SODQQHG SURGXFWLRQ SHULRGV.  )LJXUH 5 VKRZV WKH SURGXFWLRQ IRUHFDVW IRU WKH VXEVHW RI WKH 
PLQHUDO UHVRXUFHV ZLWKLQ WKH 2018 3(A PLQH SODQ. 

7KH VXEVHW RI WKH PLQHUDO UHVRXUFH LQ WKH PLQH SODQ LV VHSDUDWHG LQWR WKUHH PLQLQJ DUHDV ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 
3URSHUW\: +XJR 1RUWK ([WHQVLRQ /LIW 1, +XJR 1RUWK ([WHQVLRQ /LIW 2, DQG WKH SRUWLRQ RI WKH +HUXJD GHSRVLW ZLWKLQ WKH 
-DYKODQW PLQLQJ OLFHQFH.  7KH FXUUHQW OHYHO RI NQRZOHGJH UHJDUGLQJ WKHVH DUHDV VXJJHVWV WKDW SDQHO FDYH PLQLQJ LV DSSURSULDWH 
IRU DOO WKUHH DUHDV.  

0LQHUDOL]HG PDWHULDO GHOLYHU\ IURP +XJR 1RUWK ([WHQVLRQ /LIW 1 LV DQWLFLSDWHG WR EHJLQ LQ 2021, ZKHQ GHYHORSPHQW 
FRPPHQFHV ZLWKLQ WKLV DUHD.  3URGXFWLRQ IURP WKH FDYH LV H[SHFWHG LQ 2026 ZKHQ WKH ILUVW GUDZEHOOLQJ RFFXUV.  3URGXFWLRQ 
LV SURMHFWHG WR RFFXU IRU QLQH \HDUV (2026 WR 2034) ZLWK D SHDN SURGXFWLRQ (8.3 0W/D) RFFXUULQJ LQ 2031.   

7KH +XJR 1RUWK PLQH SODQQLQJ DQG RSWLPL]DWLRQ LQGLFDWHG WKDW WKH LGHDO HOHYDWLRQ IRU WKH VHFRQG OLIW (/LIW 2) LV DSSUR[LPDWHO\ 
400 P EHORZ /LIW 1.  7KH PLQH SODQ DVVXPHV WKDW 723 GUDZSRLQWV ZLOO EH FRQVWUXFWHG EHWZHHQ 2035 DQG 2046 LQ WKH +XJR 
1RUWK ([WHQVLRQ /LIW 2 DUHD.   
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FLJXUH 5 ± 2018 3EA 3URGXFWLRQ FRUHFDVW IRU WKH 6XEVHW RI 0LQHUDO 5HVRXUFHV ZLWKLQ WKH 2018 3EA 0LQH 3ODQ 

 
1RWH:  )LJXUH SUHSDUHG E\ :RRG, 2017.  AEEUHYLDWLRQV: +11-(-9 = +XJR 1RUWK ([WHQVLRQ /LIW 1 ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\; 
+12-(-9 = +XJR 1RUWK ([WHQVLRQ /LIW 2 ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\; +HUXJD-(-9 = +HUXJD ZLWKLQ WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\. 

,QLWLDO PLOO IHHG GHOLYHU\ IURP +XJR 1RUWK ([WHQVLRQ /LIW 2 LV DVVXPHG WR EHJLQ LQ 2028 ZKHQ GHYHORSPHQW FRPPHQFHV LQ 
WKH +XJR 1RUWK ([WHQVLRQ /LIW 2 DUHD.  3URGXFWLRQ IURP +XJR 1RUWK ([WHQVLRQ /LIW 2 LV DQWLFLSDWHG WR EHJLQ LQ 2035 ZLWK 
WKH FRPSOHWLRQ RI WKH ILUVW GUDZSRLQWV.  7KH SHDN SURGXFWLRQ IURP +XJR 1RUWK ([WHQVLRQ /LIW 2 LV H[SHFWHG WR EH 
DSSUR[LPDWHO\ 41,500 W/G LQ 2046, DQG WKH DYHUDJH SURGXFWLRQ UDWH (2028±2053) LV SODQQHG DW DERXW 17,800 W/G.  AFFHVV WR 
WKH /LIW 2 PLQLQJ KRUL]RQ ZLOO EH E\ H[WHQVLRQ RI WKH /LIW 1 IDFLOLWLHV, LQFOXGLQJ H[WHQGLQJ WKH FRQYH\RU GHFOLQH V\VWHP IRU 
PLQHUDOL]HG PDWHULDO DQG ZDVWH KDXODJH, DQG SURYLGLQJ D VHUYLFH GHFOLQH IRU SHUVRQQHO, HTXLSPHQW DQG PDWHULDO.  7KH PDLQ 
YHQWLODWLRQ VKDIWV ZRXOG EH H[WHQGHG GRZQ WR WKH /LIW 2 KRUL]RQ.  *LYHQ WKH RYHUDOO VLPLODULWLHV WR /LIW 1, WKH RYHUDOO OD\RXW 
DQG VXSSRUW IDFLOLWLHV ZLOO EH, OLNHZLVH, VLPLODU WR /LIW 1. 

A 2014 VWXG\ VHSDUDWHG +HUXJD LQWR D QRUWK DQG VRXWK ]RQH IRU PLQH SODQQLQJ SXUSRVHV, DQG DVVXPHG WKDW WKHVH ZRXOG EH 
DW VHSDUDWH HOHYDWLRQV (-20 PDVO DQG -350 PDVO UHVSHFWLYHO\).  7KH 2018 7HFKQLFDO 5HSRUW FRQVLGHUV D WRWDO RI 2,606 
GUDZSRLQWV WR EH LQFOXGHG IRU ERWK FDYHV; RI WKHVH 2,265 ZRXOG EH ZLWKLQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, ZKLOH WKH 
UHPDLQGHU ZRXOG EH ZLWKLQ WKH 2\X 7ROJRL PLQLQJ OLFHQFH.   

0LQHUDOL]HG PDWHULDO ZLOO EH UHPRYHG E\ PHDQV RI D FRQYH\RU WR VXUIDFH.  )RXU VKDIWV ZLOO EH QHHGHG WR DFFRPPRGDWH WKH 
YHQWLODWLRQ UHTXLUHPHQWV DQG DFFHVV IRU SHUVRQQHO, PDWHULDO DQG HTXLSPHQW LQWR/RXW RI WKH PLQH.  7KH SURGXFWLRQ UDWH IURP 
+HUXJD LV FRQVLGHUHG WR EH WKH VDPH DV WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ FRPSOH[ (a95,000 W/G) WR PHHW WKH FDSDFLW\ 
RI WKH PLOO.  +HQFH, WKH RYHUDOO VFDOH RI WKH XQGHUJURXQG DQG VXUIDFH LQIUDVWUXFWXUH ZLOO EH VLPLODU WR WKDW DVVRFLDWHG ZLWK 
+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ.  ,Q WKH 2018 3(A PLQH SODQ, GHYHORSPHQW LQ PLOO IHHG PDWHULDO ZRXOG EHJLQ IURP WKH 
VRXWKHUQ +HUXJD ]RQH LQ 2065.  7KH ILUVW GUDZEHOO ZRXOG EH ILUHG LQ 2069, DQG WKH PLQH ZRXOG DFKLHYH UDWHG FDSDFLW\ LQ 
2083.   

3URGXFWLRQ IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ ZRXOG FHDVH LQ 2097.  AYHUDJH SURGXFWLRQ IURP WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\ EHWZHHQ 2069 DQG 2097 (LQFOXVLYH) ZRXOG EH DSSUR[LPDWHO\ 59,200 W/G. 

AOO WKUHH PLQHV LQ WKH 2018 3(A FDVH DUH DQWLFLSDWHG WR XVH D VLPLODU HTXLSPHQW IOHHW EDVHG RQ WKH UHTXLUHPHQWV RI WKH 
FRPPRQ EORFN FDYH WHFKQLTXH.  7KH IROORZLQJ HTXLSPHQW ZLOO EH UHTXLUHG:  PXFNLQJ (/+'V); KDXODJH (URDG WUDLQV DQG 
DUWLFXODWHG KDXO WUXFNV); GULOOLQJ (MXPERV, SURGXFWLRQ GULOOV DQG EROWLQJ HTXLSPHQW); UDLVH ERUH DQG ER[KROH; XWLOLWLHV DQG 
XQGHUJURXQG VXSSRUW (IODWEHGV, ERRP WUXFNV, IXHO DQG OXEH WUXFNV, H[SORVLYH FDUULHUV, VKRWFUHWH WUDQVPL[HUV DQG VSUD\HUV, 
HWF.); VXUIDFH VXSSRUW; DQG OLJKW YHKLFOHV.   

0DMRU IL[HG HTXLSPHQW ZLOO LQFOXGH:  PDWHULDO KDQGOLQJ (FUXVKLQJ DQG FRQYH\LQJ); IDQV DQG YHQWLODWLRQ HTXLSPHQW; SXPSLQJ 
DQG ZDWHU KDQGOLQJ HTXLSPHQW; SRZHU GLVWULEXWLRQ HTXLSPHQW; GDWD DQG FRPPXQLFDWLRQV HTXLSPHQW; DQG PDLQWHQDQFH 
HTXLSPHQW (IL[HG VKRS IXUQLVKLQJ). 
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RecoYer\ MeWhodV 

7KH 2018 3(A DVVXPHV WKDW QR FKDQJHV ZLOO EH UHTXLUHG WR WKH SURFHVV SODQW IURP WKRVH FRQWHPSODWHG LQ WKH 3KDVH 2 
FRQFHQWUDWRU GHYHORSPHQW SURJUDP (VHH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± 
(QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± 5HFRYHU\ 0HWKRGV"), DQG WKDW WKH VDPH PLOO WKURXJKSXW ZLOO EH PDLQWDLQHG. 

ProjecW InfraVWrXcWXre 

7KH PDMRULW\ RI WKH SULPDU\ LQIUDVWUXFWXUH DQG IDFLOLWLHV UHTXLUHG IRU WKH 2\X 7ROJRL SURMHFW ZHUH FRPSOHWHG GXULQJ 3KDVH 
1.  7KH 2018 3(A DVVXPHV WKDW WKH LQIUDVWUXFWXUH LQ SODFH IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 ZLOO EH DYDLODEOH IRU 
+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2, DQG WKDW D VLPLODU GHVLJQ ZLOO EH HPSOR\HG IRU WKH XQGHUJURXQG PLQLQJ RSHUDWLRQ.  
)RU WKH SXUSRVHV RI WKH 2018 3(A PLQH SODQ, LW ZDV DVVXPHG WKDW +HUXJD ZLOO EH D FRPSOHWHO\ QHZ PLQH WKDW GRHV QRW WDNH 
DFFRXQW RI SUH-H[LVWLQJ PLQH DQG VXSSRUW LQIUDVWUXFWXUH DVVRFLDWHG ZLWK WKH +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 DQG 
/LIW 2 PLQHV.   

.H\ DGGLWLRQDO LQIUDVWUXFWXUH DVVXPSWLRQV WKDW ZRXOG EH QHHGHG WR VXSSRUW WKH 2018 3(A PLQH SODQ LQ DGGLWLRQ WR WKDW 
FRQWHPSODWHG LQ 3KDVH 2 LQFOXGH: 

x AFFHVV URDGV (+HUXJD). 

x (OHFWULFDO VXEVWDWLRQ DQG SRZHU GLVWULEXWLRQ OLQH (+HUXJD). 

x &RQVWUXFWLRQ RI FRQYH\RU GHFOLQH DQG VKDIWV (+HUXJD). 

x &RQVWUXFWLRQ RI SHUPDQHQW XQGHUJURXQG IDFLOLWLHV LQFOXGLQJ FUXVKLQJ DQG PDWHULDOV KDQGOLQJ, ZRUNVKRSV, VHUYLFHV, 
DQG UHODWHG LQIUDVWUXFWXUH (+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD). 

x 0RGLILFDWLRQV WR WKH HOHFWULFDO VKDIW IDUP VXEVWDWLRQ, DQG XSJUDGHV WR VRPH RI WKH GLVWULEXWLRQ V\VWHPV (+XJR 1RUWK 
([WHQVLRQ /LIW 2 DQG +HUXJD). 

x ([SDQGHG ORJLVWLFDO DQG DFFRPPRGDWLRQV LQIUDVWUXFWXUH (+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD). 

x 8QGHUJURXQG PDLQWHQDQFH DQG IXHO VWRUDJH IDFLOLWLHV (+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD). 

x ([SDQGHG ZDWHU VXSSO\ DQG GLVWULEXWLRQ LQIUDVWUXFWXUH (+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD). 

x ([SDQGHG 76) FDSDFLW\ (+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD). 

MarkeW SWXdieV and ConWracWV 

)RU WKH SXUSRVHV RI WKH 2018 3(A, LW ZDV DVVXPHG WKDW WKH PDUNHWLQJ SURYLVLRQV DQG FRQWUDFWV HQWHUHG LQWR IRU +XJR 1RUWK 
([WHQVLRQ /LIW 1 SURGXFWLRQ ZRXOG EH PDLQWDLQHG (VHH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG 
(TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± 0DUNHWV DQG &RQWUDFWV"). 

&RPPRGLW\ SULFLQJ IRU WKH 2018 3(A HVWLPDWH LV EDVHG RQ SULFLQJ IURP 7XUTXRLVH +LOO¶V 2016 2\X 7ROJRL 7HFKQLFDO 5HSRUW, 
ZKLFK XVHV WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ DV D EDVLV DQG LQFRUSRUDWHV D ORQJ-WHUP LQGXVWU\-FRQVHQVXV HVWLPDWH 
GHULYHG IURP SXEOLF UHSRUWV. 

7KH VPHOWHU WHUPV XVHG ZHUH IURP WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ DV UHSRUWHG LQ 7XUTXRLVH +LOO¶V 2016 2\X 7ROJRL 
7HFKQLFDO 5HSRUW DQG 27//&¶V %'731. 

EnYironmenWal, PermiWWing and Social ConVideraWionV 

,QIRUPDWLRQ UHODWLQJ WR HQYLURQPHQWDO VWXGLHV, SHUPLWWLQJ, DQG VRFLDO RU FRPPXQLW\ LPSDFW UHPDLQ WKH VDPH IRU WKH 2018 
3(A DV GLVFXVVHG IRU +XJR 1RUWK ([WHQVLRQ /LIW 1 (VHH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG 
(TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± (QYLURQPHQWDO, 3HUPLWWLQJ DQG 6RFLDO &RQVLGHUDWLRQV" DERYH). 

TailingV ConVideraWionV 

7KH 2018 3(A DVVXPHV WKDW DGGLWLRQDO WDLOLQJV FHOOV WKDW KDYH D VLPLODU GHVLJQ DQG FDSDFLW\ WR WKH RSHUDWLQJ &HOO 1 ZRXOG 
EH XVHG IRU GHSRVLWLRQ RI FRQYHQWLRQDO WKLFNHQHG WDLOLQJV: 
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x )XWXUH FHOOV WR VXSSRUW WKH 2018 3(A FDVH DUH DVVXPHG WR XVH VLPLODU HPEDQNPHQW FRQILJXUDWLRQV DV LQ WKH FXUUHQW 
76) GHVLJQ.   

x 7KH VDPH FRQFHSWV IRU WDLOLQJV GHSRVLWLRQ DQG UHFODLP ZDWHU UHWXUQ ZLOO FRQWLQXH WR EH XVHG.  

x ,PSURYHPHQWV WR ZDWHU UHFODLP PHFKDQLVPV WR UHF\FOH DV PXFK ZDWHU DV SUDFWLFDEOH ZLOO FRQWLQXH. 

7KHVH DGGLWLRQDO FHOOV ZRXOG KDYH WKH FDSDFLW\ WR FRQWDLQ WKH OLIH-RI-PLQH WDLOLQJV XQGHU WKH 2018 3(A DVVXPSWLRQV.  
+RZHYHU, WKH FRVW RI FRQVWUXFWLQJ DGGLWLRQDO FHOOV PD\ LQFUHDVH DV WKH KDXO GLVWDQFHV IRU PLQH ZDVWH DQG RWKHU HPEDQNPHQW 
PDWHULDOV LQFUHDVH. 

CloVXre ConVideraWionV 

1R FORVXUH FRQVLGHUDWLRQV ZHUH HYDOXDWHG DV SDUW RI WKH 2018 3(A SODQ, GXH WR WKH ORQJ WLPHIUDPH HQYLVDJHG EHIRUH FORVXUH 
ZRXOG EH QHHGHG.  ,W ZDV DQWLFLSDWHG WKDW WKH FORVXUH SODQQLQJ ZRXOG EH VLPLODU WR WKDW SURSRVHG IRU WKH 2014 27//& FORVXUH 
SODQ. 

CapiWal CoVWV 

7KH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ LQLWLDO FDSLWDO FRVW HVWLPDWH WR GHYHORS +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 DQG 
GHVLJQ, SURFXUH, FRQVWUXFW, DQG FRPPLVVLRQ WKH FRPSOHWH 3KDVH 2 H[SDQVLRQ, LQFOXVLYH RI DQ XQGHUJURXQG EORFN FDYH PLQH, 
VXSSRUWLQJ VKDIWV, FRQFHQWUDWRU FRQYHUVLRQ, DQG VXSSRUWLQJ LQIUDVWUXFWXUH H[SDQVLRQ LV $5.093 ELOOLRQ (VHH ",WHP 4. 
,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± &DSLWDO 
&RVW (VWLPDWHV" DERYH).  7KH DGGLWLRQDO FDSLWDO WR GHYHORS +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH HQWLUH +HUXJD 
GHSRVLW LV HVWLPDWHG DW $1.801 ELOOLRQ DQG $2.541 ELOOLRQ UHVSHFWLYHO\.  7DEOH 12 SURYLGHV D VXPPDU\ RI WKH RYHUDOO FDSLWDO 
FRVW SURMHFWLRQV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH HQWLUH 
+HUXJD GHSRVLW.   

2YHUDOO VXVWDLQLQJ FDSLWDO FRVWV DUH EDVHG RQ H[WUDSRODWLRQV IURP WKH 2016 2\X 7ROJRL )HDVLELOLW\ 6WXG\ FRVWV (VHH ",WHP 4. 
,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± &DSLWDO 
&RVW (VWLPDWHV" DERYH) ZLWK DGMXVWPHQWV PDGH IRU: 

x 7DLOLQJV PDQDJHPHQW IDFLOLW\ FRVWV WKDW ZHUH LQFUHDVHG WR DFFRXQW IRU ORQJHU KDXOLQJ GLVWDQFHV; DQG D KLJKHU 
FRQWLQJHQF\ GXH WR ODFN RI GHVLJQV. 

x +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG +HUXJD GHYHORSPHQW FRVWV WKDW ZHUH LQFUHDVHG E\ DSSUR[LPDWHO\ 
8% DQG 10% UHVSHFWLYHO\ FRPSDUHG WR +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 RQO\. 

7DEOH 13 SURYLGHV DQ RYHUYLHZ RI WKH RYHUDOO VXVWDLQLQJ FDSLWDO FRVW HVWLPDWH IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, 
+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH HQWLUH +HUXJD GHSRVLW.  

:RRG DSSRUWLRQHG WKH FDSLWDO FRVW DQG VXVWDLQLQJ FDSLWDO FRVW HVWLPDWHV WR WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ DQG WR (QWUpH¶V 
20% DWWULEXWDEOH SRUWLRQ EDVHG RQ (QWUpH¶V LQWHUSUHWDWLRQ RI WKH (QWUpH/2\X 7ROJRL -9A (VHH ",WHP 4. ,QIRUPDWLRQ RQ WKH 
&RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± (FRQRPLF AQDO\VLV" DERYH).  
(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH FDSLWDO FRVW DQG VXVWDLQLQJ FDSLWDO FRVW HVWLPDWHV LV GLVFXVVHG LQ ",WHP 4. ,QIRUPDWLRQ 
RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± 3UHOLPLQDU\ (FRQRPLF 
AVVHVVPHQW ± (FRQRPLF AQDO\VLV". 

7DEOH 12 ± 2YHUDOO CDSLWDO CRVWV 

AUHD 8QLWV 9DOXH 

+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1 DQG FRQFHQWUDWRU H[SDQVLRQ $ 5,093  

+XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 $ 1,801  

+HUXJD $ 2,541  

ToWal capiWal coVW (inclXding VAT and dXW\ and conWingenc\) $ 9,434  

1RWH:  
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1. 7KH RYHUDOO FDSLWDO FRVW SUHVHQWHG LV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH 
HQWLUH +HUXJD GHSRVLW. 

7DEOH 13 ± 2YHUDOO 6XVWDLQLQJ CDSLWDO CRVWV 

DHVFULSWLRQ  8QLW 9DOXH 

7DLOLQJV VWRUDJH IDFLOLW\ FRQVWUXFWLRQ $/W SURFHVVHG 1.09 

&RQFHQWUDWRU $/W SURFHVVHG 0.10 

8QGHUJURXQG PLQLQJ $/W SURFHVVHG 7.40 

,QIUDVWUXFWXUH $/W SURFHVVHG 0.18 

ToWal  $/W proceVVed 8.76 

1RWH:  

1. 7KH RYHUDOO VXVWDLQLQJ FDSLWDO FRVW SUHVHQWHG LV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ 
/LIW 2 DQG WKH HQWLUH +HUXJD GHSRVLW. 

OperaWing CoVWV 

7DEOH 14 SURYLGHV D EUHDNGRZQ RI WKH SURMHFWHG RSHUDWLQJ FRVWV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, +XJR 
1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH HQWLUH +HUXJD GHSRVLW.   

AQWLFLSDWHG RSHUDWLQJ FRVWV RQ D SHU WRQQH PLOOHG EDVLV DYHUDJHV $17.07. (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH RSHUDWLQJ 
FRVW HVWLPDWH LV GLVFXVVHG LQ ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL 
-9 3URMHFW, 0RQJROLD ± 3UHOLPLQDU\ (FRQRPLF AQDO\VLV ± (FRQRPLF AQDO\VLV".  

7DEOH 14 ± 2YHUDOO 2SHUDWLQJ CRVWV 

DHVFULSWLRQ  8QLW 9DOXH 

0LQLQJ $/W SURFHVVHG 5.67 

3URFHVVLQJ $/W SURFHVVHG 9.37 

,QIUDVWUXFWXUH $/W SURFHVVHG 2.04 

ToWal  $/W proceVVed 17.07 

1RWH:  

1. 7KH RYHUDOO RSHUDWLQJ FRVW SUHVHQWHG LV IRU +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 1, +XJR 1RUWK/+XJR 1RUWK ([WHQVLRQ /LIW 2 DQG 
WKH HQWLUH +HUXJD GHSRVLW. 

Economic Anal\ViV ± 2018 PEA 

7KLV VHFWLRQ SURYLGHV WKH UHVXOWV RI WKH 2018 3(A. 6HH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG 
(TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 0RQJROLD ± (FRQRPLF AQDO\VLV" DERYH UHJDUGLQJ FDXWLRQDU\ VWDWHPHQWV, ZKLFK 
DOVR DSSOLHV WR WKLV VHFWLRQ. 

7KH 3(A PLQH SODQ LV SDUWO\ EDVHG RQ ,QIHUUHG PLQHUDO UHVRXUFHV WKDW DUH FRQVLGHUHG WRR VSHFXODWLYH JHRORJLFDOO\ WR KDYH 
WKH HFRQRPLF FRQVLGHUDWLRQV DSSOLHG WR WKHP WKDW ZRXOG HQDEOH WKHP WR EH FDWHJRUL]HG DV PLQHUDO UHVHUYHV, DQG WKHUH LV QR 
FHUWDLQW\ WKDW WKH 2018 3(A EDVHG RQ WKHVH PLQHUDO UHVRXUFHV ZLOO EH UHDOL]HG.  0LQHUDO UHVRXUFHV WKDW DUH QRW PLQHUDO 
UHVHUYHV GR QRW KDYH GHPRQVWUDWHG HFRQRPLF YLDELOLW\. 

7KH 3(A WKDW IROORZV LV DQ DOWHUQDWLYH GHYHORSPHQW RSWLRQ GRQH DW WKH FRQFHSWXDO OHYHO EDVHG RQ PLQHUDO UHVRXUFHV, ZKLFK 
DVVHVVHV WKH LQFOXVLRQ RI +XJR 1RUWK ([WHQVLRQ /LIW 2 DQG WKH SRUWLRQ RI WKH +HUXJD GHSRVLW ZLWKLQ WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\ LQWR DQ RYHUDOO PLQH SODQ ZLWK +XJR 1RUWK ([WHQVLRQ /LIW 1.   

:RRG DSSRUWLRQHG WKH FDSLWDO DQG VXVWDLQLQJ FDSLWDO FRVWV DFFRUGLQJ WR (QWUpH¶V LQWHUSUHWDWLRQ RI WKH (QWUpH/2\X 7ROJRL -9A 
(VXPPDUL]HG LQ ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± '. 3URSHUW\, 3ODQWV DQG (TXLSPHQW ± (QWUpH/2\X 7ROJRL -9 3URMHFW, 
0RQJROLD ± (FRQRPLF AQDO\VLV" DERYH) IRU XVH LQ WKH 2018 3(A. 7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ WRWDO FDSLWDO DQG 
VXVWDLQLQJ FDSLWDO FRVW IRU WKH 2018 3(A LV HVWLPDWHG DW $8,637.3 PLOOLRQ.  7KH WRWDO DPRUWL]HG FDSLWDO FRVW LV HVWLPDWHG DW 
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$1,846.7 PLOOLRQ.  (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH GHYHORSPHQW/VXVWDLQLQJ DQG DPRUWL]HG FDSLWDO FRVW LV $1,727.4 
PLOOLRQ DQG $369.3 PLOOLRQ UHVSHFWLYHO\.  

7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ RSHUDWLQJ FRVWV XVHG LQ WKH 2018 3(A DYHUDJH $23.35/W SURFHVVHG DQG DUH LQFOXVLYH RI 
WKH DPRUWL]HG FDSLWDO, UHILQLQJ DQG VPHOWLQJ FKDUJHV, DQG D 2% DGPLQLVWUDWLYH IHH.  (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH 
RSHUDWLQJ FRVWV RQ D SHU WRQQH PLOOHG EDVLV DYHUDJHV $23.35 RYHU WKH /20.   

%DVHG RQ WKH DERYH LQSXWV, :RRG FRPSOHWHG DQ HFRQRPLF DQDO\VLV IRU (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI WKH (QWUpH/2\X 
7ROJRL -9 3URSHUW\ XVLQJ ERWK SUH-WD[ DQG DIWHU-WD[ GLVFRXQWHG FDVK IORZ DQDO\VLV.  7KH HFRQRPLF DQDO\VLV KDV EHHQ SUHSDUHG 
XVLQJ WKH IROORZLQJ ORQJ-WHUP PHWDO SULFH HVWLPDWHV: FRSSHU DW $3.00/OE; JROG DW $1,300.00/R] DQG VLOYHU DW $19.00/R].   

(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ RI SUH-WD[ FDVK IORZ LV $2,078 PLOOLRQ DQG DIWHU-WD[ FDVK IORZ LV $1,522 PLOOLRQ. (QWUpH¶V 
20% DWWULEXWDEOH SRUWLRQ RI DIWHU-WD[ FDVK IORZ XVLQJ 139@8% LV $278 PLOOLRQ.  A VXPPDU\ RI WKH SURGXFWLRQ DQG ILQDQFLDO 
UHVXOWV IRU (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ DUH VKRZQ LQ 7DEOH 15.  0LQH VLWH FDVK FRVWV, &1 FDVK FRVWV, DQG DOO-LQ VXVWDLQLQJ 
FRVWV IRU (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ DUH VKRZQ LQ 7DEOH 16. ,55 DQG SD\EDFN DUH QRW SUHVHQWHG EHFDXVH ZLWK 100% 
ILQDQFLQJ, QHLWKHU LV DSSOLFDEOH. 

7KH 139@8% SUH-WD[ DQG DIWHU-WD[ VHQVLWLYLW\ WR +HUXJD IRU (QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ LV UHODWLYHO\ VPDOO, VLQFH 
+HUXJD¶V 139@8% SUH-WD[ DQG DIWHU-WD[ LV DSSUR[LPDWHO\ $1.8 PLOOLRQ DQG $1.5 PLOOLRQ UHVSHFWLYHO\. 

7DEOH 15 ± 2018 3EA 3URGXFWLRQ DQG FLQDQFLDO 5HVXOWV IRU EQWUpH¶V 20% AWWULEXWDEOH 3RUWLRQ (EDVHFDVH LV EROGHG) 

 8QLWV ,WHP 

LOM processed material (Entrpe/O\u Tolgoi JV Propert\) 

6XEVHW RI ,QGLFDWHG PLQHUDO UHVRXUFHV  
LQ WKH 2018 3(A PLQH SODQ 

 113 0W JUDGLQJ 1.42% &X, 0.50 J/W AX, 3.63 J/W AJ  
(1.73% &X(T) 

6XEVHW RI ,QIHUUHG PLQHUDO UHVRXUFHV 
LQ WKH 2018 3(A PLQH SODQ 

 708 0W JUDGLQJ 0.53% &X, 0.44 J/W AX, 1.79 J/W AJ 
(0.82 % &X(T) 

&RSSHU UHFRYHUHG  0OE 10,497 

*ROG UHFRYHUHG NR] 9,367 

6LOYHU UHFRYHUHG NR] 45,378 

Entrpe¶s attributable portion financial results 

/20 FDVK IORZ, SUH-WD[ $0 2,078 

139@5%, DIWHU-WD[ $0 512 

139@8%, DIWHU-WD[ $0 278 

139@10%, DIWHU-WD[ $0 192 

1RWHV: 

1. /RQJ-WHUP PHWDO SULFHV XVHG LQ WKH 139 HFRQRPLF DQDO\VHV DUH: FRSSHU $3.00/OE, JROG $1,300.00/R] DQG VLOYHU $19.00/R]. 

2. 7KH 0LQHUDO UHVRXUFHV DUH UHSRUWHG RQ D 100% EDVLV.  27//& KDV D SDUWLFLSDWLQJ LQWHUHVW RI 80%, DQG (QWUpH KDV D SDUWLFLSDWLQJ LQWHUHVW 
RI 20%.  1RWZLWKVWDQGLQJ WKH IRUHJRLQJ, LQ UHVSHFW RI SURGXFWV H[WUDFWHG IURP WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ SXUVXDQW WR PLQLQJ 
FDUULHG RXW DW GHSWKV IURP VXUIDFH WR 560 P EHORZ VXUIDFH, WKH SDUWLFLSDWLQJ LQWHUHVW RI 27//& LV 70% DQG WKH SDUWLFLSDWLQJ LQWHUHVW RI 
(QWUpH LV 30%.   

3. )LJXUHV KDYH EHHQ URXQGHG. 

4. 7KH 2018 3(A ILQDQFLDO UHVXOWV DUH QRW DGGLWLYH WR WKH ILQDQFLDO UHVXOWV IURP WKH 2018 5HVHUYH &DVH. 
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7DEOH 16 ± 2018 3EA 0LQH CDVK DQG AOO-LQ 6XVWDLQLQJ CRVWV IRU EQWUpH¶V 20% AWWULEXWDEOH 3RUWLRQ 

DHVFULSWLRQ  8QLW  /20 AYHUDJH  

0LQH VLWH FDVK FRVW  $/OE SD\DEOH FRSSHU 1.66 

7&/5&, UR\DOWLHV DQG WUDQVSRUW  $/OE SD\DEOH FRSSHU 0.32 

7RWDO FDVK FRVWV EHIRUH FUHGLWV  $/OE SD\DEOH FRSSHU 1.97 

*ROG FUHGLWV  $/OE SD\DEOH FRSSHU 1.22 

6LOYHU FUHGLWV  $/OE SD\DEOH FRSSHU 0.08 

7RWDO FDVK FRVWV DIWHU FUHGLWV  $/OE SD\DEOH FRSSHU 0.68 

7RWDO DOO-LQ VXVWDLQLQJ FRVWV DIWHU FUHGLWV $/OE SD\DEOH FRSSHU 1.83 

SenViWiYiW\ Anal\ViV 

(QWUpH¶V 20% DWWULEXWDEOH SRUWLRQ LV PRVW VHQVLWLYH WR FKDQJHV LQ FRSSHU SULFH DQG JUDGH DQG OHVV VHQVLWLYH WR FKDQJHV LQ 
RSHUDWLQJ DQG FDSLWDO FRVWV.  )LJXUH 6 VKRZV WKH DIWHU-WD[ VHQVLWLYLW\ UHVXOWV IRU 139@8% IRU (QWUpH¶V 20% DWWULEXWDEOH 
SRUWLRQ. 7KH FRSSHU JUDGH VHQVLWLYLW\ JHQHUDOO\ PLUURUV WKH FRSSHU SULFH. 

FLJXUH 6 ± 2018 3EA AIWHU-7D[ 139@8% 6HQVLWLYLW\ AQDO\VLV IRU EQWUpH¶V 20% AWWULEXWDEOH 3RUWLRQ 

1RWH:  
)LJXUH SUHSDUHG E\ :RRG, 2017. 

5HFRPPHQGDWLRQV 

:RRG ZDV QRW JLYHQ DFFHVV E\ 27//& WR LQIRUPDWLRQ RQ WKH SRUWLRQV RI WKH 2\X 7ROJRL SURMHFW WKDW (QWUpH GRHV QRW KDYH 
DQ RZQHUVKLS LQWHUHVW LQ, ZLWK WKH H[FHSWLRQ RI: 

x ,QIRUPDWLRQ RQ, DQG VLWH YLVLWV WR WKH SURFHVV SODQW, 76), DQG XQGHUJURXQG DFFHVV GHYHORSPHQW.   

x AFFHVV WR 27//& RSHUDWLRQV VLWH SHUVRQQHO WR GLVFXVV LQIRUPDWLRQ UHOHYDQW WR (QWUpH¶V MRLQW YHQWXUH LQWHUHVW LQ 
WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 

:RRG LV WKHUHIRUH QRW LQ D SRVLWLRQ WR PDNH PHDQLQJIXO UHFRPPHQGDWLRQV IRU IXUWKHU ZRUN IRU DUHDV RWKHU WKDQ H[SORUDWLRQ 
DQG VWUDWHJLF SODQQLQJ H[SDQVLRQ VFHQDULRV. 

A ZRUN SURJUDP LV UHFRPPHQGHG IRU WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LQ WKH DUHD RI WKH &DVWOH 5RFN DQG 6RXWKHDVW ,3 
WDUJHWV, DQG LV WHUPHG WKH 3KDVH 1 ZRUN SURJUDP.  'ULOOLQJ VKRXOG EH FRQVLGHUHG IRU +XJR 1RUWK ([WHQVLRQ /LIW 2 (3KDVH 2 
ZRUN SURJUDP).  6WUDWHJLF SODQQLQJ H[SDQVLRQ VFHQDULR HYDOXDWLRQV VKRXOG DOVR EH FRQGXFWHG GXULQJ WKH 3KDVH 2 ZRUN 



 

 
93 

SURJUDP.  7KH 3KDVH 2 ZRUN SURJUDP LV LQGHSHQGHQW RI WKH 3KDVH 1 ZRUN SURJUDP, DQG WKH WZR ZRUN SURJUDP SKDVHV FRXOG 
EH FRQGXFWHG FRQFXUUHQWO\. 

,Q WKH 3KDVH 1 ZRUN SURJUDP, HLJKW ZLGHO\-VSDFHG FRUH KROHV IRU HDFK RI WKH &DVWOH 5RFN DQG 6RXWKHDVW ,3 WDUJHWV GULOOHG WR 
GHSWKV DYHUDJLQJ DERXW 400 P, IRU D WRWDO SURJUDP RI 16 FRUH KROHV WRWDOLQJ 6,400 P, DUH UHFRPPHQGHG WR WHVW WKHVH WDUJHWV.  
7KH H[DFW ORFDWLRQV DQG GHSWKV RI WKH KROHV VKRXOG EH GHWHUPLQHG WKURXJK D GHWDLOHG UHYLHZ RI WKH H[LVWLQJ H[SORUDWLRQ 
UHVXOWV, DQG DFFHVV FRQVLGHUDWLRQV.  AVVXPLQJ DQ DOO-LQ GULOOLQJ FRVW RI $275/P, WKH SURSRVHG SURJUDP LV HVWLPDWHG DW $1.75 
PLOOLRQ. 

)RU WKH 3KDVH 2 ZRUN SURJUDP, :RRG UHFRPPHQGV DQ LQILOO GULOO FDPSDLJQ EH FRQGXFWHG ZLWKLQ /LIW 2 RI WKH +XJR 1RUWK 
([WHQVLRQ GHSRVLW ZLWK WKH REMHFWLYH RI SRWHQWLDOO\ FRQYHUWLQJ WKH ,QIHUUHG PLQHUDO UHVRXUFHV WR KLJKHU FRQILGHQFH FDWHJRULHV.  
A GULOO SURJUDP FRXOG DOVR EH FRQGXFWHG WR LQYHVWLJDWH D SRWHQWLDO IXUWKHU QRUWKHUQ FRQWLQXDWLRQ RI WKH PLQHUDOL]HG ]RQH.  
7KHVH WDUJHWV DUH EHVW WHVWHG IURP XQGHUJURXQG GULOO VWDWLRQV.  AFFHVV WR DQ\ VXFK VXLWDEOH XQGHUJURXQG GULOO VWDWLRQV ZLOO QRW 
EH DYDLODEOH XQWLO 2021 DW WKH HDUOLHVW.  7KHUHIRUH, LW LV QRW FRQVLGHUHG WR EH FXUUHQWO\ IHDVLEOH WR SURYLGH D PHDQLQJIXO GULOO 
OD\RXW RU EXGJHW IRU VXFK SURJUDPV. 

7XUTXRLVH +LOO¶V 2016 2\X 7ROJRL 7HFKQLFDO 5HSRUW SXEOLVKHG PXOWLSOH GHYHORSPHQW RSWLRQV IRU 2\X 7ROJRL LQFOXGLQJ D 
SODQW H[SDQVLRQ WR 50 0W/D, 100 0W/D, DQG 120 0W/D.  :RRG UHFRPPHQGV WKDW (QWUpH LQGHSHQGHQWO\ FRPSOHWH VWUDWHJLF 
SODQQLQJ H[SDQVLRQ VFHQDULRV DV SDUW RI WKH 3KDVH 2 ZRUN SURJUDP LQ RUGHU WR XQGHUVWDQG WKH LPSDFW WR YDOXH WKDW WKHVH 
VFHQDULRV FRXOG EULQJ WR (QWUpH.   7KLV ZRUN FRXOG EH FRPSOHWHG DW D FRVW RI DSSUR[LPDWHO\ $150,000 WR $200,000. 

121-0A7E5,A/ 3523E57,E6 

(QWUpH KDV LQWHUHVWV LQ RWKHU QRQ-PDWHULDO SURSHUWLHV LQ AXVWUDOLD DQG 3HUX DV IROORZV.  )RU DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ 
WKHVH QRQ-PDWHULDO SURSHUWLHV, LQFOXGLQJ (QWUpH¶V RZQHUVKLS LQWHUHVW DQG REOLJDWLRQV, VHH ",WHP 5. 2SHUDWLQJ DQG )LQDQFLDO 
5HYLHZ DQG 5HVXOWV ± A. 2SHUDWLQJ 5HVXOWV" EHORZ.  

x %OXH 5RVH -RLQW 9HQWXUH, AXVWUDOLD. (QWUpH KDV D 56.53% LQWHUHVW LQ WKH %OXH 5RVH MRLQW YHQWXUH ("%OXH 5RVH 
-9") WR H[SORUH IRU PLQHUDOV RWKHU WKDQ LURQ RUH RQ ([SORUDWLRQ /LFHQFH 6006 ("(/ 6006"), ZLWK *LUDOLD 
5HVRXUFHV 3W\ /WG, D VXEVLGLDU\ RI AWODV ,URQ 3W\ /WG (SDUW RI WKH +DQFRFN *URXS RI &RPSDQLHV), UHWDLQLQJ D 
43.47% LQWHUHVW. (/ 6006, WRWDOOLQJ 257 NP2, LV ORFDWHG LQ WKH 2ODU\ 5HJLRQ RI 6RXWK AXVWUDOLD, 300 NP 
QRUWKHDVW RI AGHODLGH DQG 130 NP ZHVW-VRXWKZHVW RI %URNHQ +LOO.   

7KH ULJKWV WR H[SORUH IRU DQG GHYHORS LURQ RUH RQ (/ 6006 DUH KHOG E\ /RGHVWRQH 0LQHV 3W\ /WG ("/RGHVWRQH"), 
ZKLFK LV DOVR WKH OLFHQVH KROGHU. 7KH %OXH 5RVH -9 SDUWQHUV ZHUH JUDQWHG (D) WKH ULJKW WR UHFHLYH DQ DGGLWLRQDO 
SD\PHQW(V) XSRQ FRPSOHWLRQ RI DQ LQLWLDO RU VXEVHTXHQW LURQ RUH UHVRXUFH HVWLPDWH RQ (/ 6006, WR D PD[LPXP 
RI A$2 PLOOLRQ LQ DJJUHJDWH; DQG (E) D UR\DOW\ HTXDO WR 0.65% RI WKH IUHH RQ ERDUG YDOXH RI LURQ RUH SURGXFW 
H[WUDFWHG DQG UHFRYHUHG IURP (/ 6006. AQ DGGLWLRQDO A$285,000 PXVW DOVR EH SDLG WR WKH %OXH 5RVH -9 
SDUWQHUV XSRQ WKH FRPPHQFHPHQW RI FRPPHUFLDO SURGXFWLRQ. 

7KH %UDHPDU ,URQ )RUPDWLRQ LV WKH KRVW URFN WR PDJQHWLWH PLQHUDOLVDWLRQ RQ (/ 6006. 7KH %UDHPDU ,URQ 
)RUPDWLRQ LV D PHWD-VHGLPHQWDU\ LURQ VLOWVWRQH, ZKLFK LV LQKHUHQWO\ VRIW. 7KH PLQHUDOL]DWLRQ ZLWKLQ WKH 
%UDHPDU ,URQ )RUPDWLRQ IRUPV D VLPSOH GLSSLQJ WDEXODU ERG\ ZLWK RQO\ PLQRU IDXOWLQJ, IROGLQJ DQG LQWUXVLYHV. 
*UDGHV, WKLFNQHVV, GLS, DQG RXWFURSSLQJ JHRPHWU\ UHPDLQ YHU\ FRQVLVWHQW RYHU NP RI VWULNH. 

x 5R\DOW\ 3DVV-7KURXJK 3D\PHQWV, &DxDULDFR 3URMHFW 5R\DOW\, 3HUX. ,Q AXJXVW 2015, WKH &RPSDQ\ DFTXLUHG 
IURP &DQGHQWH &RSSHU &RUS. (76;:'17) ("&DQGHQWH") D 0.5% 165 UR\DOW\ (WKH "&DxDULDFR 3URMHFW 
5R\DOW\") RQ &DQGHQWH'V 100% RZQHG &DxDULDFR FRSSHU SURMHFW LQ 3HUX IRU D SXUFKDVH SULFH RI $500,000.  

2Q -XQH 8, 2018, WKH &RPSDQ\ VROG WKH &DxDULDFR 3URMHFW 5R\DOW\ WR AQJOR 3DFLILF, ZKHUHE\ WKH &RPSDQ\ 
WUDQVIHUUHG DOO WKH LVVXHG DQG RXWVWDQGLQJ VKDUHV RI LWV VXEVLGLDULHV WKDW GLUHFWO\ RU LQGLUHFWO\ KROG WKH &DxDULDFR 
3URMHFW 5R\DOW\ WR AQJOR 3DFLILF LQ UHWXUQ IRU FRQVLGHUDWLRQ RI $1.0 PLOOLRQ, SD\DEOH E\ WKH LVVXDQFH RI 478,951 
AQJOR 3DFLILF FRPPRQ VKDUHV.  ,Q DGGLWLRQ, (QWUpH UHWDLQV WKH ULJKW WR D SRUWLRQ RI DQ\ IXWXUH UR\DOW\ LQFRPH 
UHFHLYHG E\ AQJOR 3DFLILF LQ UHODWLRQ WR WKH &DxDULDFR 3URMHFW 5R\DOW\ ("5R\DOW\ 3DVV-7KURXJK 3D\PHQWV") 
DV IROORZV: 

o 20% RI DQ\ UR\DOW\ SD\PHQW UHFHLYHG IRU DQ\ FDOHQGDU TXDUWHU XS WR DQG LQFOXGLQJ 'HFHPEHU 31, 
2029; 
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o 15% RI DQ\ UR\DOW\ SD\PHQW UHFHLYHG IRU DQ\ FDOHQGDU TXDUWHU FRPPHQFLQJ -DQXDU\ 1, 2030 XS WR 
DQG LQFOXGLQJ WKH TXDUWHU HQGLQJ 'HFHPEHU 31, 2034; DQG 

o 10% RI DQ\ UR\DOW\ SD\PHQW UHFHLYHG IRU DQ\ FDOHQGDU TXDUWHU FRPPHQFLQJ -DQXDU\ 1, 2035 XS WR 
DQG LQFOXGLQJ WKH TXDUWHU HQGLQJ 'HFHPEHU 31, 2039.  

7KH &DxDULDFR FRSSHU SURMHFW LQFOXGHV WKH &DxDULDFR 1RUWH FRSSHU-JROG-VLOYHU SRUSK\U\ GHSRVLW, DV ZHOO DV 
WKH DGMDFHQW &DxDULDFR 6XU DQG 4XHEUDGD 9HUGH SRUSK\U\ SURVSHFWV, ORFDWHG ZLWKLQ WKH ZHVWHUQ &RUGLOOHUD RI 
WKH 3HUXYLDQ AQGHV LQ WKH 'HSDUWPHQW RI /DPED\HTXH, 1RUWKHUQ 3HUX. 

'XULQJ WKH WKUHH PRQWKV HQGHG 0DUFK 31, 2019, WKH &RPSDQ\ GLVSRVHG RI DOO LWV LQYHVWPHQW LQ AQJOR 3DFLILF 
FRPPRQ VKDUHV IRU QHW SURFHHGV RI $1.0 PLOOLRQ. 

,WHP 4A. 8QUHVROYHG 6WDII CRPPHQWV 

1RQH. 

,WHP 5. 2SHUDWLQJ DQG FLQDQFLDO 5HYLHZ DQG 3URVSHFWV 

2YHUYLHZ  

(QWUpH LV D PLQHUDO UHVRXUFH FRPSDQ\ ZLWK LQWHUHVWV LQ GHYHORSPHQW DQG H[SORUDWLRQ SURSHUWLHV LQ 0RQJROLD, 3HUX DQG 
AXVWUDOLD.  

7KH &RPSDQ\¶V SULQFLSDO DVVHW LV LWV LQWHUHVW LQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ ± D FDUULHG 20% SDUWLFLSDWLQJ LQWHUHVW LQ 
WZR RI WKH 2\X 7ROJRL SURMHFW GHSRVLWV, DQG D FDUULHG 20% RU 30% LQWHUHVW (GHSHQGLQJ RQ WKH GHSWK RI PLQHUDOL]DWLRQ) LQ WKH 
VXUURXQGLQJ ODUJH, XQGHUH[SORUHG, KLJKO\ SURVSHFWLYH ODQG SDFNDJH ORFDWHG LQ WKH 6RXWK *REL UHJLRQ RI 0RQJROLD.  (QWUpH¶V 
MRLQW YHQWXUH SDUWQHU, 27//&, KROGV WKH UHPDLQLQJ LQWHUHVW.   

7KH 2\X 7ROJRL SURMHFW LQFOXGHV WZR VHSDUDWH ODQG KROGLQJV: WKH 2\X 7ROJRL PLQLQJ OLFHQFH, ZKLFK LV KHOG E\ 27//& (66% 
7XUTXRLVH +LOO DQG 34% WKH *RYHUQPHQW RI 0RQJROLD), DQG WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\, ZKLFK LV D SDUWQHUVKLS 
EHWZHHQ (QWUpH DQG 27//&. 7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ FRPSULVHV WKH HDVWHUQ SRUWLRQ RI WKH 6KLYHH 7ROJRL PLQLQJ 
OLFHQFH, DQG DOO RI WKH -DYKODQW PLQLQJ OLFHQFH, ZKLFK PRVWO\ VXUURXQG WKH 2\X 7ROJRL PLQLQJ OLFHQFH ()LJXUH 1).  %RWK WKH 
6KLYHH 7ROJRL DQG -DYKODQW PLQLQJ OLFHQFHV DUH KHOG E\ (QWUpH.  7KH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9 VWDWH WKDW (QWUpH 
KDV D 20% SDUWLFLSDWLQJ LQWHUHVW ZLWK UHVSHFW WR PLQHUDOL]DWLRQ H[WUDFWHG IURP GHHSHU WKDQ 560 P EHORZ VXUIDFH DQG D 30% 
SDUWLFLSDWLQJ LQWHUHVW ZLWK UHVSHFW WR PLQHUDOL]DWLRQ H[WUDFWHG IURP DERYH 560 P GHSWK.   

7KH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LQFOXGHV WKH +XJR 1RUWK ([WHQVLRQ FRSSHU-JROG GHSRVLW (+1() DQG WKH PDMRULW\ RI WKH 
+HUXJD FRSSHU-JROG-PRO\EGHQXP GHSRVLW.  7KH UHVRXUFHV DW +XJR 1RUWK ([WHQVLRQ LQFOXGH D 3UREDEOH UHVHUYH, ZKLFK LV 
SDUW RI /LIW 1 RI WKH 2\X 7ROJRL XQGHUJURXQG EORFN FDYH PLQLQJ RSHUDWLRQ. /LIW 1 LV LQ GHYHORSPHQW E\ SURMHFW RSHUDWRU 5LR 
7LQWR. %\ 2030, 2\X 7ROJRL LV H[SHFWHG WR EH WKH IRXUWK ODUJHVW FRSSHU PLQH LQ WKH ZRUOG. 

,Q DGGLWLRQ WR WKH +XJR 1RUWK ([WHQVLRQ FRSSHU-JROG GHSRVLW, WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ LQFOXGHV DSSUR[LPDWHO\ 
94% RI WKH UHVRXUFH WRQQHV RXWOLQHG DW WKH +HUXJD FRSSHU-JROG-PRO\EGHQXP GHSRVLW DQG D ODUJH H[SORUDWLRQ ODQG SDFNDJH, 
ZKLFK WRJHWKHU IRUP D VLJQLILFDQW FRPSRQHQW RI WKH RYHUDOO 2\X 7ROJRL SURMHFW.  

7KH &RPSDQ\¶V ILQDQFLDO VWDWHPHQWV IRU WKH \HDU HQGHG 'HFHPEHU 31, 2020 KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK ,)56. 
7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV KDYH EHHQ SUHSDUHG RQ WKH EDVLV RI DFFRXQWLQJ SULQFLSOHV DSSOLFDEOH WR D JRLQJ FRQFHUQ 
ZKLFK DVVXPHV WKDW WKH &RPSDQ\ ZLOO EH DEOH WR FRQWLQXH IRU WKH IRUHVHHDEOH IXWXUH DQG ZLOO EH DEOH WR UHDOL]H LWV DVVHWV DQG 
GLVFKDUJH LWV OLDELOLWLHV LQ WKH QRUPDO FRXUVH RI EXVLQHVV.  7KH &RPSDQ\ KDV FRQVLVWHQWO\ DSSOLHG WKH VDPH DFFRXQWLQJ SROLFLHV 
WKURXJKRXW DOO SHULRGV SUHVHQWHG, DV LI WKHVH SROLFLHV KDG DOZD\V EHHQ LQ HIIHFW. 

7KH &RPSDQ\¶V H[SHFWHG 2021 IXOO \HDU H[SHQGLWXUHV, ZKLFK LQFOXGH 0RQJROLDQ VLWH PDQDJHPHQW DQG FRPSOLDQFH FRVWV, LV 
EHWZHHQ $1.6 PLOOLRQ DQG $1.8 PLOOLRQ.  
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CULWLFDO AFFRXQWLQJ 3ROLFLHV DQG 8VH RI EVWLPDWHV 

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWV LQ FRQIRUPLW\ ZLWK ,)56 UHTXLUHV PDQDJHPHQW WR PDNH HVWLPDWHV DQG DVVXPSWLRQV 
WKDW DIIHFW WKH DPRXQWV UHSRUWHG LQ WKH ILQDQFLDO VWDWHPHQWV DQG DFFRPSDQ\LQJ QRWHV. AFWXDO UHVXOWV FRXOG GLIIHU PDWHULDOO\ 
IURP WKRVH HVWLPDWHV. 

6LJQLILFDQW HVWLPDWHV DQG MXGJHPHQWV XVHG LQ WKH SUHSDUDWLRQ RI WKHVH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV LQFOXGH: 
GHWHUPLQDWLRQ RI IXQFWLRQDO FXUUHQFLHV; UHFRYHUDEOH DPRXQW RI SURSHUW\ DQG HTXLSPHQW; WLWOH WR PLQHUDO SURSHUWLHV; VKDUH-
EDVHG FRPSHQVDWLRQ; SODQ RI DUUDQJHPHQW ± IDLU YDOXH RI QHW DVVHWV GLVWULEXWHG; DQG LQFRPH WD[HV. (VWLPDWHV WKDW KDYH WKH 
PRVW VLJQLILFDQW HIIHFW RQ WKH DPRXQWV UHFRJQL]HG LQ WKH &RPSDQ\¶V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV DUH DV IROORZV: 

'HWHUPLQDWLRQ RI IXQFWLRQDO FXUUHQFLHV 

7KH GHWHUPLQDWLRQ RI WKH &RPSDQ\¶V IXQFWLRQDO FXUUHQF\ LV D PDWWHU RI MXGJPHQW EDVHG RQ DQ DVVHVVPHQW RI WKH VSHFLILF 
IDFWV DQG FLUFXPVWDQFHV UHOHYDQW WR GHWHUPLQLQJ WKH SULPDU\ HFRQRPLF HQYLURQPHQW RI HDFK LQGLYLGXDO HQWLW\ ZLWKLQ WKH 
JURXS. 7KH &RPSDQ\ UHFRQVLGHUV WKH IXQFWLRQDO FXUUHQFLHV XVHG ZKHQ WKHUH LV D FKDQJH LQ HYHQWV DQG FRQGLWLRQV FRQVLGHUHG 
LQ GHWHUPLQLQJ WKH SULPDU\ HFRQRPLF HQYLURQPHQW RI HDFK HQWLW\. 

,QFRPH WD[HV 

7KH &RPSDQ\ PXVW PDNH VLJQLILFDQW HVWLPDWHV LQ UHVSHFW RI WKH SURYLVLRQ IRU LQFRPH WD[HV DQG WKH FRPSRVLWLRQ RI LWV 
GHIHUUHG LQFRPH WD[ DVVHWV DQG GHIHUUHG LQFRPH WD[ OLDELOLWLHV. 7KH &RPSDQ\¶V RSHUDWLRQV DUH, LQ SDUW, VXEMHFW WR IRUHLJQ WD[ 
ODZV ZKHUH LQWHUSUHWDWLRQV, UHJXODWLRQV DQG OHJLVODWLRQ DUH FRPSOH[ DQG FRQWLQXDOO\ FKDQJLQJ. AV D UHVXOW, WKHUH DUH XVXDOO\ 
VRPH WD[ PDWWHUV LQ TXHVWLRQ ZKLFK PD\, RQ UHVROXWLRQ LQ WKH IXWXUH, UHVXOW LQ DGMXVWPHQWV WR WKH DPRXQW RI FXUUHQW RU GHIHUUHG 
LQFRPH WD[ DVVHWV RU OLDELOLWLHV, DQG WKRVH DGMXVWPHQWV PD\ EH PDWHULDO WR WKH &RPSDQ\¶V VWDWHPHQW RI ILQDQFLDO SRVLWLRQ DQG 
UHVXOWV RI RSHUDWLRQV.  

7KH GHWHUPLQDWLRQ RI WKH DELOLW\ RI WKH &RPSDQ\ WR XWLOL]H WD[ ORVVHV FDUULHG IRUZDUG WR RIIVHW LQFRPH WD[HV SD\DEOH LQ WKH 
IXWXUH DQG WR XWLOL]H WHPSRUDU\ GLIIHUHQFHV ZKLFK ZLOO UHYHUVH LQ WKH IXWXUH UHTXLUHV PDQDJHPHQW WR H[HUFLVH MXGJPHQW DQG 
PDNH DVVXPSWLRQV DERXW WKH &RPSDQ\¶V IXWXUH SHUIRUPDQFH. 0DQDJHPHQW LV UHTXLUHG WR DVVHVV ZKHWKHU WKH &RPSDQ\ LV 
PRUH OLNHO\ WKDQ QRW WR EH DEOH WR EHQHILW IURP WKHVH WD[ ORVVHV DQG WHPSRUDU\ GLIIHUHQFHV. &KDQJHV LQ WKH WLPLQJ RI SURMHFW 
FRPSOHWLRQ, HFRQRPLF FRQGLWLRQV, PHWDO SULFHV DQG RWKHU IDFWRUV KDYLQJ DQ LPSDFW RQ IXWXUH WD[DEOH LQFRPH VWUHDPV FRXOG 
UHVXOW LQ UHYLVLRQV WR WKH HVWLPDWHV RI EHQHILWV WR EH UHDOL]HG RU WKH &RPSDQ\¶V DVVHVVPHQWV RI LWV DELOLW\ WR XWLOL]H WD[ ORVVHV 
EHIRUH H[SLU\.  7KHVH UHYLVLRQV FRXOG UHVXOW LQ PDWHULDO DGMXVWPHQWV WR WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV. 

6KDUH-EDVHG FRPSHQVDWLRQ 

7KH &RPSDQ\ XVHV WKH %ODFN-6FKROHV RSWLRQ SULFLQJ PRGHO IRU WKH YDOXDWLRQ RI VKDUH-EDVHG FRPSHQVDWLRQ.  2SWLRQ SULFLQJ 
PRGHOV UHTXLUH WKH LQSXW RI WKH VXEMHFWLYH DVVXPSWLRQV LQFOXGLQJ H[SHFWHG SULFH YRODWLOLW\, LQWHUHVW UDWH DQG IRUIHLWXUH UDWH.  
&KDQJHV LQ WKH LQSXW DVVXPSWLRQV FDQ PDWHULDOO\ DIIHFW WKH IDLU YDOXH HVWLPDWH DQG WKH &RPSDQ\¶V QHW ORVV DQG UHVHUYHV. 

&29,'-19 

,Q 0DUFK 2020, WKH :RUOG +HDOWK 2UJDQL]DWLRQ GHFODUHG FRURQDYLUXV &29,'-19 D JOREDO SDQGHPLF. 7KLV FRQWDJLRXV GLVHDVH 
RXWEUHDN, ZKLFK KDV FRQWLQXHG WR VSUHDG, DQG DQ\ UHODWHG DGYHUVH SXEOLF KHDOWK GHYHORSPHQWV, KDV DGYHUVHO\ DIIHFWHG 
ZRUNIRUFHV, HFRQRPLHV, DQG ILQDQFLDO PDUNHWV JOREDOO\, SRWHQWLDOO\ OHDGLQJ WR DQ HFRQRPLF GRZQWXUQ. ,W LV QRW SRVVLEOH IRU 
WKH &RPSDQ\ WR SUHGLFW WKH GXUDWLRQ RU PDJQLWXGH RI WKH DGYHUVH UHVXOWV RI WKH RXWEUHDN DQG LWV HIIHFWV RQ WKH &RPSDQ\¶V 
EXVLQHVV, UHVXOWV RI RSHUDWLRQV DQG WKH WLPLQJ RI SURSRVHG WUDQVDFWLRQV DW WKLV WLPH. 

A. 2SHUDWLQJ 5HVXOWV 

7KH IROORZLQJ GLVFXVVLRQ LV LQWHQGHG WR VXSSOHPHQW WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV RI WKH &RPSDQ\ IRU WKH 
\HDUV HQGHG 'HFHPEHU 31, 2020, 2019, DQG 2018 DQG WKH UHODWHG QRWHV WKHUHWR, ZKLFK KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK 
,)56. 7KLV GLVFXVVLRQ VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV FRQWDLQHG LQ WKLV 
AQQXDO 5HSRUW. 7KLV GLVFXVVLRQ FRQWDLQV "IRUZDUG-ORRNLQJ VWDWHPHQWV" WKDW DUH VXEMHFW WR ULVN IDFWRUV VHW RXW XQGHU WKH 
KHDGLQJ ",WHP 3. .H\ ,QIRUPDWLRQ ± '. 5LVN )DFWRUV".  6HH "&DXWLRQDU\ 1RWH 5HJDUGLQJ )RUZDUG-/RRNLQJ 6WDWHPHQWV" 
DERYH.  
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7KH &RPSDQ\¶V RSHUDWLQJ UHVXOWV IRU WKH WKUHH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 DQG 2018 DUH VXPPDUL]HG DV IROORZV: 

 2020 2019 2018 

([SHQVHV    
         3URMHFW H[SHQGLWXUHV $ 214  $  173  $ 175 
 *HQHUDO DQG DGPLQLVWUDWLYH   1,430   1,490   1,145 
 6KDUH-EDVHG FRPSHQVDWLRQ                    538 340   506 
 'HSUHFLDWLRQ   98   105   22 

2WKHU   -   -   (13) 

2SHUDWLQJ ORVV    2,280   2,108   1,835 

)RUHLJQ H[FKDQJH (JDLQ) ORVV    (196)   (195)   287 
,QWHUHVW LQFRPH    (80)   (137)   (111) 
,QWHUHVW H[SHQVH    338   319   287 
/RVV IURP HTXLW\ LQYHVWHH   186   273   175 
)LQDQFH FRVWV 19 29   - 
'HIHUUHG UHYHQXH ILQDQFH FRVWV 3,453 3,250   2,985 
*DLQ RQ VDOH RI LQYHVWPHQWV - (123)   - 
*DLQ RQ VDOH RI PLQLQJ SURSHUW\ LQWHUHVW   -   -   (353) 
8QUHDOL]HG ORVV RQ LQYHVWPHQWV   -   -   73 

/RVV IRU WKH \HDU   6,000   5,524   5,198 

2WKHU FRPSUHKHQVLYH ORVV (LQFRPH)        
)RUHLJQ FXUUHQF\ WUDQVODWLRQ   1,114   2,095   (3,372) 

7RWDO FRPSUHKHQVLYH ORVV $ 7,114  $ 7,619  $  1,826 

1HW ORVV SHU FRPPRQ VKDUH    
 %DVLF DQG IXOO\ GLOXWHG  $         (0.03)  $ (0.03)  $      (0.03) 
7RWDO DVVHWV $ 7,961 $ 6,102 $ 7,432 
7RWDO QRQ-FXUUHQW OLDELOLWLHV $ 57,937 $ 52,907 $ 46,835 

:RUNLQJ FDSLWDO(1) $ 7,320 $ 5,485 $ 6,788 

(1)  :RUNLQJ FDSLWDO LV GHILQHG DV &XUUHQW AVVHWV OHVV &XUUHQW /LDELOLWLHV. 

2SHUDWLQJ /RVV: 

'XULQJ WKH \HDU HQGHG 'HFHPEHU 31, 2020, WKH &RPSDQ\¶V RSHUDWLQJ ORVV ZDV $2.3 PLOOLRQ FRPSDUHG WR $2.1 PLOOLRQ DQG 
$1.8 PLOOLRQ IRU WKH \HDUV HQGHG 'HFHPEHU 31, 2019 DQG 2018, UHVSHFWLYHO\.   

3URMHFW H[SHQGLWXUHV LQ 2020 LQFOXGHG H[SHQGLWXUHV RI $0.2 PLOOLRQ IRU DGPLQLVWUDWLRQ FRVWV LQ 0RQJROLD FRPSDUHG WR $0.2 
PLOOLRQ DQG $0.1 PLOOLRQ LQ WKH FRPSDUDWLYH 2019 DQG 2018 SHULRGV, UHVSHFWLYHO\.  7KH LQFUHDVH LQ WKH FXUUHQW \HDU FRPSDUHG 
WR SUHYLRXV \HDUV ZDV UHODWHG WR SURIHVVLRQDO DQG DGYLVRU\ IHHV UHODWHG WR DGYDQFLQJ SRWHQWLDO DPHQGPHQWV WR WKH (QWUpH/2\X 
7ROJRL -9A. 

+ROGLQJ FRVWV RQ DOO RWKHU SURSHUWLHV LQ 2020, 2019 DQG 2018 ZHUH LQVLJQLILFDQW. 

*HQHUDO DQG DGPLQLVWUDWLRQ H[SHQGLWXUHV LQ 2020 ZDV $1.4 PLOOLRQ DQG ZDV FRQVLVWHQW ZLWK WKH VDPH SHULRG LQ 2019.  *HQHUDO 
DQG DGPLQLVWUDWLRQ H[SHQGLWXUHV ZHUH 30% KLJKHU LQ 2019 FRPSDUHG WR WKH VDPH SHULRG LQ 2018 GXH WR LQFUHDVHG DGYLVRU\ 
DQG WUDYHO FRVWV LQ UHODWLRQ WR GLVFXVVLRQV UHJDUGLQJ SRWHQWLDO DPHQGPHQWV WR WKH (QWUpH/2\X 7ROJRL -9A LQ 2019 DQG QR 
UHFHLSW RI FRVW-UHFRYHU\ UHLPEXUVHPHQWV.  
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'HSUHFLDWLRQ H[SHQVHV LQ 2020 ZHUH FRQVLVWHQW ZLWK WKH VDPH SHULRG LQ 2019 DQG ZHUH KLJKHU FRPSDUHG WR WKH FRPSDUDWLYH 
SHULRG LQ 2018 GXH WR WKH DGRSWLRQ RI QHZ ,)56 DFFRXQWLQJ VWDQGDUG UHODWLQJ WR OHDVHV HIIHFWLYH -DQXDU\ 1, 2019. 

1RQ-RSHUDWLQJ ,WHPV: 

7KH IRUHLJQ H[FKDQJH JDLQ LQ 2020 ZDV SULPDULO\ WKH UHVXOW RI PRYHPHQWV EHWZHHQ WKH &$ DQG 8.6. GROODU DV WKH &RPSDQ\ 
KROGV LWV FDVK LQ ERWK FXUUHQFLHV DQG WKH ORDQ SD\DEOH LV GHQRPLQDWHG LQ 8.6. GROODUV. 

,QWHUHVW H[SHQVH ZDV SULPDULO\ UHODWHG WR WKH ORDQ SD\DEOH WR 27//& SXUVXDQW WR WKH (QWUpH/2\X 7ROJRL -9A DQG LV VXEMHFW 
WR D YDULDEOH LQWHUHVW UDWH. 

7KH DPRXQW UHFRJQL]HG DV D ORVV IURP HTXLW\ LQYHVWHH LV UHODWHG WR H[SORUDWLRQ FRVWV RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\. 

'HIHUUHG UHYHQXH ILQDQFH FRVWV DUH UHODWHG WR UHFRUGLQJ WKH QRQ-FDVK ILQDQFH FRVWV DVVRFLDWHG ZLWK WKH GHIHUUHG UHYHQXH 
EDODQFH, VSHFLILFDOO\ WKH 6DQGVWRUP VWUHDP. 

7KH WRWDO DVVHWV DV DW 'HFHPEHU 31, 2020 ZHUH KLJKHU WKDQ DW 'HFHPEHU 31, 2019 GXH WR IXQGV UHFHLYHG IURP WKH 1RQ-
%URNHUHG 3ULYDWH 3ODFHPHQW FRPSOHWHG GXULQJ 43 2020.  7RWDO QRQ-FXUUHQW OLDELOLWLHV KDYH LQFUHDVHG VLQFH 'HFHPEHU 31, 
2018 GXH WR UHFRUGLQJ WKH QRQ-FDVK GHIHUUHG UHYHQXH ILQDQFH FRVWV HDFK \HDU. 

5E9,E: 2F 23E5A7,216 

021G2/,A 

EQWUpH/2\X 7ROJRL -9 3URMHFW 

1R VLJQLILFDQW H[SORUDWLRQ KDV EHHQ FRPSOHWHG E\ 27//& RQ WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\ VLQFH )HEUXDU\ 2013 DQG 
ZRUN SODQQHG IRU 2021 KDV QRW \HW EHHQ ILQDOL]HG. 

6LQFH IRUPDWLRQ, DQG DV RI 'HFHPEHU 31, 2020, WKH (QWUpH/2\X 7ROJRL -9 KDV H[SHQGHG DSSUR[LPDWHO\ $34.2 PLOOLRQ WR 
DGYDQFH WKH (QWUpH/2\X 7ROJRL -9 3URSHUW\.  AV RI 'HFHPEHU 31, 2020, 27//& KDV FRQWULEXWHG RQ (QWUpH¶V EHKDOI WKH 
UHTXLUHG FDVK SDUWLFLSDWLRQ DPRXQW HTXDO WR 20% RI WKH $34.2 PLOOLRQ LQFXUUHG WR GDWH, SOXV DFFUXHG LQWHUHVW DW SULPH SOXV 
2%, IRU D WRWDO RI $9.6 PLOOLRQ. 

)RU WKH WKUHH PRQWKV HQGHG 'HFHPEHU 31, 2020 DQG 'HFHPEHU 31, 2019, (QWUpH H[SHQVHV UHODWHG WR 0RQJROLDQ RSHUDWLRQV 
ZHUH QRW VLJQLILFDQW. )RU WKH IXOO \HDU HQGHG 'HFHPEHU 31, 2020, H[SHQVHV UHODWHG WR 0RQJROLDQ RSHUDWLRQV ZHUH $0.2 PLOOLRQ 
DQG ZDV FRPSDUDEOH WR WKH $0.2 PLOOLRQ IRU WKH 2019 \HDU.  ,Q 2020 DQG 2019, WKHVH FRVWV UHSUHVHQWHG LQ-FRXQWU\ 
DGPLQLVWUDWLRQ H[SHQVHV.   

A8675A/,A 

BOXH 5RVH -9 

(QWUpH KDV D 56.53% LQWHUHVW LQ WKH %OXH 5RVH -9 WR H[SORUH IRU PLQHUDOV RWKHU WKDQ LURQ RUH RQ (/ 6006, ZLWK *LUDOLD 
5HVRXUFHV 3W\ /WG, D VXEVLGLDU\ RI AWODV ,URQ 3W\ /WG (SDUW RI WKH +DQFRFN *URXS RI &RPSDQLHV), UHWDLQLQJ D 43.47% LQWHUHVW. 
(/ 6006, WRWDOOLQJ 257 VTXDUH NP, LV ORFDWHG LQ WKH 2ODU\ 5HJLRQ RI 6RXWK AXVWUDOLD, 300 NP QRUWKHDVW RI AGHODLGH DQG 130 
NP ZHVW-VRXWKZHVW RI %URNHQ +LOO.   

7KH ULJKWV WR H[SORUH IRU DQG GHYHORS LURQ RUH RQ (/ 6006 DUH KHOG E\ /RGHVWRQH, ZKLFK LV DOVR WKH OLFHQVH KROGHU. 7KH %OXH 
5RVH -9 SDUWQHUV ZHUH JUDQWHG (D) WKH ULJKW WR UHFHLYH DQ DGGLWLRQDO SD\PHQW(V) XSRQ FRPSOHWLRQ RI DQ LQLWLDO RU VXEVHTXHQW 
LURQ RUH UHVRXUFH HVWLPDWH RQ (/ 6006, WR D PD[LPXP RI A$2 PLOOLRQ LQ DJJUHJDWH; DQG (E) D UR\DOW\ HTXDO WR 0.65% RI WKH 
IUHH RQ ERDUG YDOXH RI LURQ RUH SURGXFW H[WUDFWHG DQG UHFRYHUHG IURP (/ 6006. AQ DGGLWLRQDO A$285,000 PXVW DOVR EH SDLG 
WR WKH %OXH 5RVH -9 SDUWQHUV XSRQ WKH FRPPHQFHPHQW RI FRPPHUFLDO SURGXFWLRQ. 

7KH %UDHPDU ,URQ )RUPDWLRQ LV WKH KRVW URFN WR PDJQHWLWH PLQHUDOLVDWLRQ RQ (/ 6006. 7KH %UDHPDU ,URQ )RUPDWLRQ LV D 
PHWD-VHGLPHQWDU\ LURQ VLOWVWRQH, ZKLFK LV LQKHUHQWO\ VRIW. 7KH PLQHUDOL]DWLRQ ZLWKLQ WKH %UDHPDU ,URQ )RUPDWLRQ IRUPV D 
VLPSOH GLSSLQJ WDEXODU ERG\ ZLWK RQO\ PLQRU IDXOWLQJ, IROGLQJ DQG LQWUXVLYHV. *UDGHV, WKLFNQHVV, GLS, DQG RXWFURSSLQJ 
JHRPHWU\ UHPDLQ YHU\ FRQVLVWHQW RYHU NLORPHWUHV RI VWULNH. 
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([SHQGLWXUHV LQ 2020 ZHUH PLQLPDO DQG UHODWHG WR DGPLQLVWUDWLYH FRVWV LQ AXVWUDOLD. 

,19E670E176 

,Q AXJXVW 2015, WKH &RPSDQ\ DFTXLUHG IURP &DQGHQWH WKH &DxDULDFR 3URMHFW 5R\DOW\ RQ &DQGHQWH'V 100% RZQHG &DxDULDFR 
FRSSHU SURMHFW LQ 3HUX IRU D SXUFKDVH SULFH RI $500,000.  

2Q -XQH 8, 2018, WKH &RPSDQ\ VROG WKH &DxDULDFR 3URMHFW 5R\DOW\ WR AQJOR 3DFLILF, ZKHUHE\ WKH &RPSDQ\ WUDQVIHUUHG DOO 
WKH LVVXHG DQG RXWVWDQGLQJ VKDUHV RI LWV VXEVLGLDULHV WKDW GLUHFWO\ RU LQGLUHFWO\ KROG WKH &DxDULDFR 3URMHFW 5R\DOW\ WR AQJOR 
3DFLILF LQ UHWXUQ IRU FRQVLGHUDWLRQ RI $1.0 PLOOLRQ, SD\DEOH E\ WKH LVVXDQFH RI 478,951 AQJOR 3DFLILF FRPPRQ VKDUHV.  ,Q 
DGGLWLRQ, (QWUpH UHWDLQV WKH ULJKW WR WKH 5R\DOW\ 3DVV-7KURXJK 3D\PHQWV DV IROORZV: 

x 20% RI DQ\ &DxDULDFR 3URMHFW 5R\DOW\ SD\PHQW UHFHLYHG IRU DQ\ FDOHQGDU TXDUWHU XS WR DQG LQFOXGLQJ 'HFHPEHU 
31, 2029; 

x 15% RI DQ\ &DxDULDFR 3URMHFW 5R\DOW\ SD\PHQW UHFHLYHG IRU DQ\ FDOHQGDU TXDUWHU FRPPHQFLQJ -DQXDU\ 1, 2030 XS 
WR DQG LQFOXGLQJ WKH TXDUWHU HQGLQJ 'HFHPEHU 31, 2034; DQG 

x 10% RI DQ\ &DxDULDFR 3URMHFW 5R\DOW\ SD\PHQW UHFHLYHG IRU DQ\ FDOHQGDU TXDUWHU FRPPHQFLQJ -DQXDU\ 1, 2035 XS 
WR DQG LQFOXGLQJ WKH TXDUWHU HQGLQJ 'HFHPEHU 31, 2039.  

,Q DFFRUGDQFH ZLWK ,)56, WKH &RPSDQ\ KDV DWWULEXWHG D YDOXH RI QLO WR WKH 5R\DOW\ 3DVV-7KURXJK 3D\PHQWV VLQFH UHDOL]DWLRQ 
RI WKH SURFHHGV LV FRQWLQJHQW XSRQ VHYHUDO XQFHUWDLQ IXWXUH HYHQWV QRW ZKROO\ ZLWKLQ WKH FRQWURO RI WKH &RPSDQ\.   

,Q 2019, WKH &RPSDQ\ GLVSRVHG RI DOO LWV LQYHVWPHQW LQ FRPPRQ VKDUHV RI AQJOR 3DFLILF IRU QHW SURFHHGV RI $1.0 PLOOLRQ 
DQG UHDOL]HG D $0.1 PLOOLRQ JDLQ. 

B. /LTXLGLW\ DQG CDSLWDO 5HVRXUFHV 

 

 <HDU HQGHG DHFHPEHU 31 

 2020 2019 

&DVK IORZV XVHG LQ RSHUDWLQJ DFWLYLWLHV   
 - %HIRUH FKDQJHV LQ QRQ-FDVK ZRUNLQJ FDSLWDO LWHPV  $          (1,541)  $          (1,502) 
 - AIWHU FKDQJHV LQ QRQ-FDVK ZRUNLQJ FDSLWDO LWHPV  (1,496)  (1,816) 

&DVK IORZV IURP (XVHG LQ) ILQDQFLQJ DFWLYLWLHV  3,230  (34) 
&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHV  -  1,035 
1HW FDVK LQIORZV (RXWIORZV)   1,734   (815) 
(IIHFW RI H[FKDQJH UDWH FKDQJHV RQ FDVK   146   41 
&DVK EDODQFH  $             7,260  $             5,380 
&DVK IORZV XVHG LQ RSHUDWLQJ DFWLYLWLHV SHU VKDUH   

 - %HIRUH FKDQJHV LQ QRQ-FDVK ZRUNLQJ FDSLWDO LWHPV  $ (0.01)  $ (0.01) 
 - AIWHU FKDQJHV LQ QRQ-FDVK ZRUNLQJ FDSLWDO LWHPV  $ (0.01)  $ (0.01) 

&DVK IORZV DIWHU FKDQJHV LQ QRQ-FDVK ZRUNLQJ FDSLWDO LWHPV LQ 2020 ZHUH FRPSDUDEOH WR WKH VDPH SHULRG LQ 2019. 

&DVK IORZV IURP ILQDQFLQJ DFWLYLWLHV LQ 2020 ZHUH GXH WR WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW FRPSOHWHG LQ 43 2020.  &DVK 
IORZV XVHG LQ ILQDQFLQJ DFWLYLWLHV LQ 2019 ZHUH LPPDWHULDO. 

&DVK IORZV IURP LQYHVWLQJ DFWLYLWLHV LQ 2019 ZHUH UHODWHG WR WKH SURFHHGV IURP VDOH RI LQYHVWPHQW (VXPPDUL]HG LQ ",WHP 5. 
2SHUDWLQJ DQG )LQDQFLDO 5HYLHZ DQG 3URVSHFWV ± A. 2SHUDWLQJ 5HVXOWV ± 5HYLHZ RI 2SHUDWLRQV - ,QYHVWPHQWV" VHFWLRQ 
DERYH). 



 

 
99 

7KH &RPSDQ\ LV DQ H[SORUDWLRQ VWDJH FRPSDQ\ DQG KDV QRW JHQHUDWHG SRVLWLYH FDVK IORZV IURP LWV RSHUDWLRQV. AV D UHVXOW, 
WKH &RPSDQ\ KDV EHHQ GHSHQGHQW RQ HTXLW\ DQG SURGXFWLRQ-EDVHG ILQDQFLQJV IRU DGGLWLRQDO IXQGLQJ. :RUNLQJ FDSLWDO RQ 
KDQG DW 'HFHPEHU 31, 2020 ZDV DSSUR[LPDWHO\ $7.3 PLOOLRQ. 0DQDJHPHQW EHOLHYHV LW KDV DGHTXDWH ILQDQFLDO UHVRXUFHV WR 
VDWLVI\ LWV REOLJDWLRQV RYHU WKH QH[W 12-PRQWK SHULRG.  7KH &RPSDQ\ GRHV QRW FXUUHQWO\ DQWLFLSDWH WKH QHHG IRU DGGLWLRQDO 
IXQGLQJ GXULQJ WKLV WLPH. 

/RDQ 3D\DEOH WR 2\X 7ROJRL //C 

8QGHU WKH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9A, WKH &RPSDQ\ KDV HOHFWHG WR KDYH 27//& FRQWULEXWH IXQGV WR DSSURYHG MRLQW 
YHQWXUH SURJUDPV DQG EXGJHWV RQ WKH &RPSDQ\¶V EHKDOI, HDFK VXFK FRQWULEXWLRQ WR EH WUHDWHG DV D QRQ-UHFRXUVH ORDQ. ,QWHUHVW 
RQ HDFK ORDQ DGYDQFH VKDOO DFFUXH DW DQ DQQXDO UDWH HTXDO WR 27//&¶V DFWXDO FRVW RI FDSLWDO RU WKH SULPH UDWH RI WKH 5R\DO 
%DQN RI &DQDGD, SOXV WZR SHUFHQW (2%) SHU DQQXP, ZKLFKHYHU LV OHVV, DV DW WKH GDWH RI WKH DGYDQFH. 7KH ORDQ ZLOO EH UHSD\DEOH 
E\ WKH &RPSDQ\ PRQWKO\ IURP QLQHW\ SHUFHQW (90%) RI WKH &RPSDQ\¶V VKDUH RI DYDLODEOH FDVK IORZ IURP WKH (QWUpH/2\X 
7ROJRL -9.  ,Q WKH DEVHQFH RI DYDLODEOH FDVK IORZ, WKH ORDQ ZLOO QRW EH UHSD\DEOH. 7KH ORDQ LV QRW H[SHFWHG WR EH UHSDLG ZLWKLQ 
RQH \HDU. 

CDSLWDO 5HVRXUFHV 

(QWUpH KDG QR FRPPLWPHQWV IRU FDSLWDO DVVHWV DW 'HFHPEHU 31, 2020.  

AW 'HFHPEHU 31, 2020, (QWUpH KDG ZRUNLQJ FDSLWDO RI $7.3 PLOOLRQ FRPSDUHG WR $5.5 PLOOLRQ DV DW 'HFHPEHU 31, 2019. 

6KDUH CDSLWDO 

7KH &RPSDQ\¶V DXWKRUL]HG VKDUH FDSLWDO FRQVLVWV RI XQOLPLWHG &RPPRQ 6KDUHV ZLWKRXW SDU YDOXH.  AW 'HFHPEHU 31, 2020, 
WKH &RPSDQ\ KDG 186,530,002 &RPPRQ 6KDUHV LVVXHG DQG RXWVWDQGLQJ. 

6KDUH RSWLRQV 

AV DW 'HFHPEHU 31, 2020, WKH &RPSDQ\ KDG 10,550,000 VWRFN RSWLRQV RXWVWDQGLQJ DQG H[HUFLVDEOH.   

)RU WKH \HDU HQGHG 'HFHPEHU 31, 2020, WKH WRWDO VKDUH-EDVHG FRPSHQVDWLRQ FKDUJHV UHODWLQJ WR 1,905,000 RSWLRQV JUDQWHG WR 
RIILFHUV, HPSOR\HHV, GLUHFWRUV DQG FRQVXOWDQWV ZDV $0.4 PLOOLRQ. 

6KDUH SXUFKDVH ZDUUDQWV 

AW 'HFHPEHU 31, 2020, 14,403,735 :DUUDQWV ZHUH RXWVWDQGLQJ. 

'HIHUUHG VKDUH XQLWV 

'XULQJ WKH \HDU HQGHG 'HFHPEHU 31, 2020, WKH &RPSDQ\ JUDQWHG 450,000 GHIHUUHG VKDUH XQLWV WR WKH &RPSDQ\¶V GLUHFWRUV 
DQG H[HFXWLYHV DQG UHFRUGHG WRWDO VKDUH-EDVHG FRPSHQVDWLRQ UHODWLQJ WR WKH GHIHUUHG VKDUH XQLWV RI $0.2 PLOOLRQ. 

C. 5HVHDUFK DQG DHYHORSPHQW, 3DWHQWV DQG /LFHQVHV, HWF. 

1RQH. 

D. 7UHQG ,QIRUPDWLRQ 

:KLOH WKH &RPSDQ\ GRHV QRW KDYH DQ\ SURGXFLQJ PLQHV LW LV GLUHFWO\ DIIHFWHG E\ WUHQGV LQ WKH PHWDO LQGXVWU\.  AW WKH SUHVHQW 
WLPH JOREDO PHWDO SULFHV DUH H[WUHPHO\ YRODWLOH.  %DVH PHWDO SULFHV DQG JROG SULFHV, GULYHQ E\ ULVLQJ JOREDO GHPDQG, FOLPEHG 
GUDPDWLFDOO\ DQG DSSURDFKHG QHDU KLVWRULF KLJKV VHYHUDO \HDUV DJR.  3ULFHV KDYH GHFOLQHG VLJQLILFDQWO\ VLQFH WKRVH KLJKV EXW 
KDYH WUHQGHG KLJKHU LQ WKH SDVW \HDU. 

2YHUDOO PDUNHW SULFHV IRU VHFXULWLHV LQ WKH PLQHUDO UHVRXUFH VHFWRU DQG IDFWRUV DIIHFWLQJ VXFK SULFHV, LQFOXGLQJ EDVH PHWDO 
SULFHV, SROLWLFDO WUHQGV LQ WKH FRXQWULHV LQ ZKLFK VXFK FRPSDQLHV RSHUDWH, DQG JHQHUDO HFRQRPLF FRQGLWLRQV, PD\ KDYH DQ 
HIIHFW RQ WKH WHUPV RQ ZKLFK ILQDQFLQJ LV DYDLODEOH WR WKH &RPSDQ\, LI DYDLODEOH DW DOO. 
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([FHSW DV GLVFORVHG, WKH &RPSDQ\ GRHV QRW NQRZ RI DQ\ WUHQGV, GHPDQG, FRPPLWPHQWV, HYHQWV RU XQFHUWDLQWLHV WKDW ZLOO 
UHVXOW LQ, RU WKDW DUH UHDVRQDEO\ OLNHO\ WR UHVXOW LQ, LWV OLTXLGLW\ HLWKHU PDWHULDOO\ LQFUHDVLQJ RU GHFUHDVLQJ DW SUHVHQW RU LQ WKH 
IRUHVHHDEOH IXWXUH.  0DWHULDO LQFUHDVHV RU GHFUHDVHV LQ OLTXLGLW\ DUH VXEVWDQWLDOO\ GHWHUPLQHG E\ WKH UHVXOWV RI H[SORUDWLRQ DQG 
GHYHORSPHQW SURJUDPV RQ WKH &RPSDQ\¶V PDWHULDO DVVHWV.  

7KH &RPSDQ\¶V ILQDQFLDO DVVHWV DQG OLDELOLWLHV JHQHUDOO\ FRQVLVW RI FDVK DQG FDVK HTXLYDOHQWV, UHFHLYDEOHV, GHSRVLWV, DFFRXQWV 
SD\DEOH DQG DFFUXHG OLDELOLWLHV, DQG ORDQ SD\DEOH, VRPH RI ZKLFK DUH GHQRPLQDWHG LQ IRUHLJQ FXUUHQFLHV LQFOXGLQJ 8QLWHG 
6WDWHV GROODUV, 0RQJROLDQ 7XJULNV DQG AXVWUDOLDQ GROODUV. 7KH &RPSDQ\ LV DW ULVN WR ILQDQFLDO JDLQ RU ORVV DV D UHVXOW RI 
IRUHLJQ H[FKDQJH PRYHPHQWV DJDLQVW WKH &DQDGLDQ GROODU. 7KH &RPSDQ\ GRHV QRW FXUUHQWO\ KDYH PDMRU FRPPLWPHQWV WR 
DFTXLUH DVVHWV LQ IRUHLJQ FXUUHQFLHV, EXW KLVWRULFDOO\ LW KDV LQFXUUHG WKH PDMRULW\ RI LWV H[SORUDWLRQ FRVWV LQ IRUHLJQ FXUUHQFLHV. 

E. 2II-EDODQFH 6KHHW AUUDQJHPHQWV 

7KH &RPSDQ\ KDV QR RII-EDODQFH VKHHW DUUDQJHPHQWV H[FHSW IRU WKH FRQWUDFWXDO REOLJDWLRQ QRWHG EHORZ. 

F. 7DEXODU DLVFORVXUH RI CRQWUDFWXDO 2EOLJDWLRQV 

7KH IROORZLQJ WDEOH OLVWV, DV DW 'HFHPEHU 31, 2020, LQ WKRXVDQGV RI 8.6. GROODUV, WKH &RPSDQ\¶V FRQWUDFWXDO REOLJDWLRQV. 
(QWUpH LV FRPPLWWHG WR PDNH OHDVH SD\PHQWV WRWDOOLQJ $0.2 PLOOLRQ RYHU LWV WZR-\HDU \HDU RIILFH OHDVH LQ 9DQFRXYHU, &DQDGD.  

 /HVV WKDQ 1 
\HDU 1-3 <HDUV 3-5 \HDUV 0RUH WKDQ 5 

\HDUV 7RWDO 
2IILFH OHDVH $124 $97 $1LO $1LO $221 
7RWDO $124 $97 $1LO $1LO $221 

G. 6DIH HDUERU 

7KH &RPSDQ\ VHHNV VDIH KDUERU IRU RXU IRUZDUG-ORRNLQJ VWDWHPHQWV FRQWDLQHG LQ ,WHPV 5.( DQG ).  6HH WKH KHDGLQJ 
"&DXWLRQDU\ 1RWH 5HJDUGLQJ )RUZDUG-/RRNLQJ 6WDWHPHQWV" DERYH. 

,WHP 6. DLUHFWRUV, 6HQLRU 0DQDJHPHQW DQG EPSOR\HHV 

A. DLUHFWRUV DQG 6HQLRU 0DQDJHPHQW 

7KH IROORZLQJ LV D OLVW RI WKH &RPSDQ\¶V GLUHFWRUV DQG H[HFXWLYH RIILFHUV.  7KH GLUHFWRUV ZHUH HOHFWHG E\ WKH &RPSDQ\¶V 
VKDUHKROGHUV RQ ASULO 30, 2020 DQG DUH HOHFWHG IRU D WHUP RI RQH \HDU, ZKLFK WHUP H[SLUHV DW WKH HOHFWLRQ RI WKH GLUHFWRUV DW 
WKH QH[W DQQXDO PHHWLQJ RI VKDUHKROGHUV. 

7KH %RDUG DGRSWHG D PDMRULW\ YRWLQJ SROLF\ LQ 0D\ 2013.  ,I WKH QXPEHU RI VKDUHV "ZLWKKHOG" IURP YRWLQJ IRU WKH HOHFWLRQ 
RI D QRPLQHH LV JUHDWHU WKDQ WKH QXPEHU RI VKDUHV YRWHG "IRU" KLV RU KHU HOHFWLRQ, WKH GLUHFWRU PXVW VXEPLW KLV RU KHU 
UHVLJQDWLRQ WR WKH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG SURPSWO\ DIWHU WKH VKDUHKROGHUV¶ PHHWLQJ.  7KH &RUSRUDWH *RYHUQDQFH 
DQG 1RPLQDWLQJ &RPPLWWHH RI WKH %RDUG (WKH "&*1&") ZLOO FRQVLGHU WKH UHVLJQDWLRQ DQG ZLOO UHFRPPHQG WR WKH %RDUG 
ZKHWKHU RU QRW WR DFFHSW LW.  AIWHU FRQVLGHULQJ WKH UHFRPPHQGDWLRQV RI WKH &*1&, WKH %RDUG ZLOO PDNH LWV GHFLVLRQ DV WR 
ZKHWKHU WR DFFHSW RU UHMHFW WKH UHVLJQDWLRQ LQ TXHVWLRQ DQG WKH &RPSDQ\ ZLOO DQQRXQFH WKH %RDUG¶V GHFLVLRQ, LQFOXGLQJ DQ\ 
UHDVRQV IRU WKH %RDUG QRW DFFHSWLQJ D UHVLJQDWLRQ, ZLWKLQ 90 GD\V IROORZLQJ WKH VKDUHKROGHUV¶ PHHWLQJ.  7KH SROLF\ GRHV QRW 
DSSO\ LI WKHUH LV D FRQWHVWHG GLUHFWRU HOHFWLRQ RU ZKHUH WKH HOHFWLRQ LQYROYHV D SUR[\ EDWWOH.   

7KH &RPSDQ\¶V %RDUG FRQVLVWV RI VL[ GLUHFWRUV.  7KH IROORZLQJ LV D EULHI DFFRXQW RI WKH HGXFDWLRQ DQG EXVLQHVV H[SHULHQFH 
RI HDFK GLUHFWRU DQG H[HFXWLYH RIILFHU, LQGLFDWLQJ HDFK SHUVRQ¶V SULQFLSDO RFFXSDWLRQ GXULQJ WKH ODVW ILYH \HDUV. 

Mark Baile\, Non-E[ecXWiYe Chair and DirecWor, 72 

0U. %DLOH\ KDV EHHQ D GLUHFWRU RI WKH &RPSDQ\ VLQFH -XQH 28, 2002. 2Q )HEUXDU\ 5, 2018, 0U. %DLOH\ ZDV DSSRLQWHG 1RQ-
([HFXWLYH &KDLU RI WKH %RDUG. 

0U. %DLOH\ LV D PLQLQJ H[HFXWLYH DQG UHJLVWHUHG SURIHVVLRQDO JHRORJLVW ZLWK 44 \HDUV RI LQGXVWU\ H[SHULHQFH.  %HWZHHQ 1995 
DQG 2012, KH ZDV WKH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI 0LQHILQGHUV &RUSRUDWLRQ /WG. ("0LQHILQGHUV"), D SUHFLRXV 
PHWDOV PLQLQJ FRPSDQ\ WKDW RSHUDWHG WKH PXOWL-PLOOLRQ RXQFH 'RORUHV JROG DQG VLOYHU PLQH LQ 0H[LFR EHIRUH EHLQJ DFTXLUHG 



 

 
101 

E\ 3DQ APHULFDQ 6LOYHU &RUS.  %HIRUH MRLQLQJ 0LQHILQGHUV, 0U. %DLOH\ KHOG VHQLRU SRVLWLRQV ZLWK (TXLQR[ 5HVRXUFHV ,QF. 
DQG ([[RQ 0LQHUDOV.  6LQFH 1984, 0U. %DLOH\ KDV ZRUNHG DV D FRQVXOWLQJ JHRORJLVW ZLWK 0DUN +. %DLOH\ & AVVRFLDWHV //&.  
0U. %DLOH\ LV FXUUHQWO\ WKH QRQ-H[HFXWLYH &KDLUPDQ RI WKH %RDUG RI )LRUH *ROG /WG. DQG ZDV D GLUHFWRU RI 0DVRQ 5HVRXUFHV 
XQWLO LWV DFTXLVLWLRQ E\ +XGED\.  0U. %DLOH\ ZDV D GLUHFWRU RI &RUH *ROG /WG. XQWLO LWV DFTXLVLWLRQ E\ 7LWDQ 0LQHUDOV LQ 2020. 

JameV HarriV, DirecWor, 69 

0U. +DUULV KDV EHHQ D GLUHFWRU RI WKH &RPSDQ\ VLQFH -DQXDU\ 29, 2003, VHUYHG DV WKH &RPSDQ\¶V 1RQ-([HFXWLYH &KDLU 
EHWZHHQ 0DUFK 15, 2006 DQG -XQH 27, 2013 DQG VHUYHG DV WKH &RPSDQ\¶V 1RQ-([HFXWLYH 'HSXW\ &KDLU EHWZHHQ -XQH 27, 
2013 DQG )HEUXDU\ 28, 2015.  

0U. +DUULV ZDV IRUPHUO\ D FRUSRUDWH, VHFXULWLHV DQG EXVLQHVV ODZ\HU ZLWK RYHU 30 \HDUV¶ H[SHULHQFH LQ &DQDGD DQG 
LQWHUQDWLRQDOO\.  +H KDV H[WHQVLYH H[SHULHQFH ZLWK WKH DFTXLVLWLRQ DQG GLVSRVLWLRQ RI DVVHWV, FRUSRUDWH VWUXFWXULQJ DQG 
UHVWUXFWXULQJ, UHJXODWRU\ UHTXLUHPHQWV DQG FRUSRUDWH ILOLQJV, DQG FRUSRUDWH JRYHUQDQFH.  0U. +DUULV ZDV DOVR D )RXQGLQJ 
0HPEHU RI WKH /HJDO AGYLVRU\ &RPPLWWHH RI WKH IRUPHU 9DQFRXYHU 6WRFN ([FKDQJH.  0U. +DUULV KDV FRPSOHWHG WKH 
'LUHFWRUV¶ (GXFDWLRQ 3URJUDP RI WKH ,QVWLWXWH RI &RUSRUDWH 'LUHFWRUV DQG LV DQ ,QVWLWXWH DFFUHGLWHG 'LUHFWRU (,&'.').  0U. 
+DUULV KDV DOVR FRPSOHWHG D JUDGXDWH FRXUVH LQ EXVLQHVV DW WKH /RQGRQ 6FKRRO RI (FRQRPLFV. 0U. +DUULV ZDV D GLUHFWRU RI 
0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. 

Alan EdZardV, DirecWor, 63 

0U. (GZDUGV KDV EHHQ D GLUHFWRU RI WKH &RPSDQ\ VLQFH 0DUFK 8, 2011. 

0U. (GZDUGV KDV PRUH WKDQ 35 \HDUV RI GLYHUVH PLQLQJ LQGXVWU\ H[SHULHQFH.  +H LV D JUDGXDWH RI WKH 8QLYHUVLW\ RI AUL]RQD, 
ZKHUH KH REWDLQHG D %DFKHORU RI 6FLHQFH 'HJUHH LQ 0LQLQJ (QJLQHHULQJ DQG DQ 0%A ()LQDQFH).  0U. (GZDUGV LV FXUUHQWO\ 
WKH 3UHVLGHQW RI A( 5HVRXUFHV &RUS., DQ AUL]RQD EDVHG FRPSDQ\.  0U. (GZDUGV LV WKH 1RQ-([HFXWLYH &KDLUPDQ RI WKH 
%RDUG RI 7RQRJROG 5HVRXUFHV, ,QF. DQG D GLUHFWRU RI APHULFDV *ROG DQG 6LOYHU &RUSRUDWLRQ DQG 2UYDQD 0LQHUDOV &RUS. +H 
VHUYHG DV WKH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG RI 0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. +H DOVR VHUYHG DV WKH 
QRQ-H[HFXWLYH &KDLUPDQ RI WKH %RDUG RI 5LVH *ROG &RUS. IURP ASULO 2017 WR 6HSWHPEHU 2018, A40 &RSSHU ,QF. IURP 
2FWREHU 2011 WR -DQXDU\ 2017 DQG AX5LFR *ROG ,QF. (AODPRV *ROG ,QF. IROORZLQJ LWV FRPELQDWLRQ ZLWK AX5LFR *ROG LQ 
-XO\ 2015) IURP -XO\ 2013 WR 1RYHPEHU 2015. 0U. (GZDUGV VHUYHG DV WKH &KLHI ([HFXWLYH 2IILFHU RI 2UDFOH 0LQLQJ 
&RUSRUDWLRQ, D 9DQFRXYHU EDVHG FRPSDQ\, IURP 2012 WR 2013. +H DOVR SUHYLRXVO\ VHUYHG DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 
2IILFHU RI &RSSHU 2QH ,QF. DQG )URQWHUD &RSSHU &RUSRUDWLRQ, DQG DV ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI 2SHUDWLQJ 2IILFHU 
RI ASH[ 6LOYHU 0LQHV &RUSRUDWLRQ, ZKHUH KH GLUHFWHG WKH HQJLQHHULQJ, FRQVWUXFWLRQ DQG GHYHORSPHQW RI WKH 6DQ &ULVWREDO 
SURMHFW LQ %ROLYLD.  0U. (GZDUGV KDV DOVR ZRUNHG IRU .LQURVV *ROG &RUSRUDWLRQ, 3.7. )UHHSRUW ,QGRQHVLD, &\SUXV APD[ 
0LQHUDOV &RPSDQ\ DQG 3KHOSV 'RGJH 0LQLQJ &RPSDQ\, ZKHUH KH VWDUWHG KLV FDUHHU. 

Anna SW\lianideV, DirecWor, 55 

0V. 6W\OLDQLGHV KDV EHHQ D GLUHFWRU RI WKH &RPSDQ\ VLQFH -XO\ 13, 2015. 

0V. 6W\OLDQLGHV KDV 30 \HDUV RI H[SHULHQFH LQ JOREDO FDSLWDO PDUNHWV DQG KDV VSHQW PXFK RI KHU FDUHHU LQ LQYHVWPHQW EDQNLQJ, 
SULYDWH HTXLW\, DQG FRUSRUDWH PDQDJHPHQW DQG UHVWUXFWXULQJ. 6KH EHJDQ KHU FDUHHU LQ FRUSRUDWH ODZ E\ MRLQLQJ WKH ILUP RI 
:HEEHU :HQW]HO AWWRUQH\V LQ 1990 DIWHU JUDGXDWLQJ IURP WKH 8QLYHUVLW\ RI WKH :LWZDWHUVUDQG LQ -RKDQQHVEXUJ, 6RXWK 
AIULFD. ,Q 1992, VKH MRLQHG ,QYHVWHF 0HUFKDQW %DQN /LPLWHG ZKHUH VKH VSHFLDOL]HG LQ ULVN PDQDJHPHQW DQG JDLQHG H[WHQVLYH 
H[SHULHQFH LQ WKH DUHDV RI FRUSRUDWH ILQDQFH, VWUXFWXUHG ILQDQFH, PHUJHUV DQG DFTXLVLWLRQV, VWUXFWXULQJ, VSHFLDOL]HG ILQDQFH 
DQG RWKHU EDQNLQJ DQG ILQDQFLDO VHUYLFHV WUDQVDFWLRQV. 6KH ZDV DOVR LQYROYHG LQ GHVLJQLQJ DQG VWUXFWXULQJ RI ILQDQFLDO 
SURGXFWV IRU ILQDQFLDO LQVWLWXWLRQV DQG FRUSRUDWLRQV. 

0V. 6W\OLDQGHV ZDV XQWLO PRVW UHFHQWO\ WKH ([HFXWLYH 'LUHFWRU RI (FR 2UR 0LQHUDOV &RUS., D SUHFLRXV PHWDOV H[SORUDWLRQ DQG 
PLQLQJ GHYHORSPHQW FRPSDQ\ ZLWK D SRUWIROLR RI SURMHFWV LQ QRUWKHDVWHUQ &RORPELD, DQG LV FXUUHQWO\ D GLUHFWRU RI *DEULHO 
5HVRXUFHV /WG., 6DELQD *ROG & 6LOYHU &RUS., AOWLXV 0LQHUDOV &RUSRUDWLRQ DQG AOWLXV 5HQHZDEOH 5R\DOWLHV &RUS. 

Michael Price, DirecWor, 65 

'U. 3ULFH KDV EHHQ D GLUHFWRU RI WKH &RPSDQ\ VLQFH )HEUXDU\ 5, 2018. 
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'U. 3ULFH KDV RYHU 40 \HDUV RI H[SHULHQFH LQ PLQLQJ DQG PLQLQJ ILQDQFH. +H LV FXUUHQWO\ D 1RQ-([HFXWLYH 'LUHFWRU RI *DOLDQR 
*ROG ,QF. DQG LV WKH /RQGRQ 5HSUHVHQWDWLYH RI 5HVRXUFH &DSLWDO )XQGV.  'XULQJ KLV FDUHHU, 'U. 3ULFH KDV VHUYHG DV 0DQDJLQJ 
'LUHFWRU, -RLQW *OREDO +HDG RI 0LQLQJ DQG 0HWDOV, %DUFOD\V &DSLWDO, 0DQDJLQJ 'LUHFWRU, *OREDO +HDG RI 0LQLQJ DQG 0HWDOV, 
6RFLHWH *HQHUDOH DQG +HDG RI 5HVRXUFH %DQNLQJ DQG 0HWDOV 7UDGLQJ, 10 5RWKVFKLOG DQG 6RQV. 'U. 3ULFH KDV %.6F. DQG 
3K.'. TXDOLILFDWLRQV LQ 0LQLQJ (QJLQHHULQJ IURP 8QLYHUVLW\ &ROOHJH &DUGLII DQG KH KDV D 0LQH 0DQDJHU¶V &HUWLILFDWH RI 
&RPSHWHQF\ (6RXWK AIULFD).  

SWephen ScoWW, PreVidenW, Chief E[ecXWiYe Officer and DirecWor, 60 

0U. 6FRWW ZDV DSSRLQWHG WR WKH SRVLWLRQ RI ,QWHULP &KLHI ([HFXWLYH 2IILFHU RQ 1RYHPEHU 16, 2015. +H ZDV DSSRLQWHG WR WKH 
SRVLWLRQV RI 3UHVLGHQW, &KLHI ([HFXWLYH 2IILFHU DQG GLUHFWRU RQ ASULO 1, 2016. 

0U. 6FRWW KDV RYHU 30 \HDUV RI JOREDO H[SHULHQFH LQ DOO PLQLQJ LQGXVWU\ VHFWRUV. %HIRUH MRLQLQJ WKH &RPSDQ\, KH ZDV WKH 
3UHVLGHQW RI 0LQHQHW AGYLVRUV, D FDSLWDO PDUNHWV DQG PDQDJHPHQW DGYLVRU\ FRQVXOWDQF\ SURYLGLQJ D EURDG UDQJH RI DGYLFH 
DQG VHUYLFHV WR FOLHQWV UHODWLQJ WR SODQQLQJ DQG H[HFXWLRQ RI FDSLWDO PDUNHWV WUDQVDFWLRQV, VWUDWHJLF SODQQLQJ, JHQHUDWLRQ DQG 
DFTXLVLWLRQ RI SURMHFWV, DQG EXVLQHVV UHVWUXFWXULQJ. %HWZHHQ 2000 DQG 2014, 0U. 6FRWW KHOG YDULRXV JOREDO H[HFXWLYH SRVLWLRQV 
ZLWK 5LR 7LQWR LQFOXGLQJ *HQHUDO 0DQDJHU &RPPHUFLDO, 5LR 7LQWR &RSSHU DQG 3UHVLGHQW DQG 'LUHFWRU RI 5LR 7LQWR 
,QGRQHVLD. +H LV DQ H[SHULHQFHG SXEOLF FRPSDQ\ GLUHFWRU KDYLQJ VHUYHG DV DQ LQGHSHQGHQW GLUHFWRU RQ WKH ERDUGV RI D QXPEHU 
RI 76; DQG A,0 OLVWHG SXEOLF PLQLQJ FRPSDQLHV. 0U. 6FRWW KROGV D %DFKHORU RI %XVLQHVV DQG *UDGXDWH &HUWLILFDWH LQ 
&RUSRUDWH 6HFUHWDULDO 3UDFWLVHV IURP &XUWLQ 8QLYHUVLW\ LQ :HVWHUQ AXVWUDOLD. 0U. 6FRWW ZDV DOVR WKH 3UHVLGHQW, &KLHI 
([HFXWLYH 2IILFHU DQG D GLUHFWRU RI 0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. 

DXane Lo, Chief Financial Officer, 47 

0U. /R ZDV DSSRLQWHG WR WKH SRVLWLRQ RI ,QWHULP &KLHI )LQDQFLDO 2IILFHU RQ ASULO 1, 2016 DQG ZDV DSSRLQWHG WR WKH SRVLWLRQ 
RI &KLHI )LQDQFLDO 2IILFHU RQ 1RYHPEHU 1, 2016. 

0U. /R KDV RYHU 20 \HDUV RI H[SHULHQFH LQ DFFRXQWLQJ DQG ILQDQFLDO PDQDJHPHQW, WKH PDMRULW\ RI ZKLFK KDV EHHQ VSHQW LQ 
WKH ILQDQFLQJ, PDQDJHPHQW DQG DGPLQLVWUDWLRQ RI PLQLQJ RSHUDWLRQV DQG GHYHORSPHQW SURMHFWV LQ %UD]LO, AIULFD, WKH 8.6. 
DQG RWKHU MXULVGLFWLRQV. 0U. /R ZDV DOVR WKH &KLHI )LQDQFLDO 2IILFHU RI 0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. +H 
ZDV SUHYLRXVO\ WKH ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU RI /XQD *ROG &RUS. DQG &RUSRUDWH &RQWUROOHU IRU 
)LUVW 4XDQWXP 0LQHUDOV /WG.  0U. /R ZDV DOVR HPSOR\HG DW 'HORLWWH LQ WKH DVVXUDQFH DQG DGYLVRU\ SUDFWLFH.  +H KROGV D 
&KDUWHUHG 3URIHVVLRQDO AFFRXQWDQW, &KDUWHUHG AFFRXQWDQW (&3A, &A) GHVLJQDWLRQ IURP WKH ,QVWLWXWH RI &KDUWHUHG 
AFFRXQWDQWV RI %ULWLVK &ROXPELD. 0U. /R LV FXUUHQWO\ &KLHI )LQDQFLDO 2IILFHU DQG GLUHFWRU RI 5LGJHOLQH 0LQHUDOV &RUS., 
GLUHFWRU RI *ROGHQ 5LGJH 5HVRXUFHV /WG., DQG &KLHI )LQDQFLDO 2IILFHU RI (OHPHQW 29 5HVRXUFHV ,QF. 

SXVan McLeod, Vice PreVidenW, Legal AffairV and CorporaWe SecreWar\, 49 

0V. 0F/HRG MRLQHG WKH &RPSDQ\ DV 9LFH 3UHVLGHQW, /HJDO AIIDLUV RQ 6HSWHPEHU 22, 2010 DQG ZDV DSSRLQWHG &RUSRUDWH 
6HFUHWDU\ RQ 1RYHPEHU 22, 2010. 

0V. 0F/HRG ZDV DOVR WKH &KLHI /HJDO 2IILFHU DQG &RUSRUDWH 6HFUHWDU\ RI 0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. 
3ULRU WR MRLQLQJ (QWUpH, 0V. 0F/HRG ZDV LQ SULYDWH SUDFWLVH LQ 9DQFRXYHU, &DQDGD VLQFH 1997, PRVW UHFHQWO\ ZLWK )DVNHQ 
0DUWLQHDX 'X0RXOLQ //3 (IURP 2008 WR 2010) DQG 3. 0DF1HLOO /DZ &RUSRUDWLRQ (IURP 2003 WR 2008).  6KH KDV ZRUNHG DV 
RXWVLGH FRXQVHO WR SXEOLF FRPSDQLHV HQJDJHG LQ LQWHUQDWLRQDO PLQHUDO H[SORUDWLRQ DQG PLQLQJ.  6KH KDV DGYLVHG FOLHQWV ZLWK 
UHVSHFW WR FRUSRUDWH ILQDQFH DFWLYLWLHV, PHUJHUV DQG DFTXLVLWLRQV, FRUSRUDWH JRYHUQDQFH DQG FRQWLQXRXV GLVFORVXUH PDWWHUV, 
DQG PLQLQJ-UHODWHG FRPPHUFLDO DJUHHPHQWV.  0V. 0F/HRG KROGV D %.6F. DQG DQ //% IURP WKH 8QLYHUVLW\ RI %ULWLVK &ROXPELD 
DQG LV D PHPEHU RI WKH /DZ 6RFLHW\ RI %ULWLVK &ROXPELD. 

Famil\ RelaWionVhipV 

7KHUH DUH QR IDPLO\ UHODWLRQVKLSV EHWZHHQ DQ\ GLUHFWRUV RU H[HFXWLYH RIILFHUV RI WKH &RPSDQ\.   

ArrangemenWV 

7KHUH DUH QR NQRZQ DUUDQJHPHQWV RU XQGHUVWDQGLQJV ZLWK DQ\ PDMRU VKDUHKROGHUV, FXVWRPHUV, VXSSOLHUV RU RWKHUV, SXUVXDQW 
WR ZKLFK DQ\ RI WKH &RPSDQ\¶V RIILFHUV RU GLUHFWRUV ZDV VHOHFWHG DV DQ RIILFHU RU GLUHFWRU RI WKH &RPSDQ\.  
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ConflicWV of InWereVW 

7KHUH DUH QR H[LVWLQJ RU SRWHQWLDO FRQIOLFWV RI LQWHUHVW DPRQJ WKH &RPSDQ\, LWV GLUHFWRUV, RIILFHUV RU SURPRWHUV DV D UHVXOW RI 
WKHLU RXWVLGH EXVLQHVV LQWHUHVWV ZLWK WKH H[FHSWLRQ WKDW FHUWDLQ RI WKH &RPSDQ\¶V GLUHFWRUV, RIILFHUV DQG SURPRWHUV VHUYH DV 
GLUHFWRUV, RIILFHUV DQG SURPRWHUV RI RWKHU FRPSDQLHV, DQG, WKHUHIRUH, LW LV SRVVLEOH WKDW D FRQIOLFW PD\ DULVH EHWZHHQ WKHLU 
GXWLHV DV D GLUHFWRU, RIILFHU RU SURPRWHU RI WKH &RPSDQ\ DQG WKHLU GXWLHV DV D GLUHFWRU RU RIILFHU RI VXFK RWKHU FRPSDQLHV. 

7KH GLUHFWRUV DQG RIILFHUV RI WKH &RPSDQ\ DUH DZDUH RI WKH H[LVWHQFH RI ODZV JRYHUQLQJ DFFRXQWDELOLW\ RI GLUHFWRUV DQG 
RIILFHUV IRU FRUSRUDWH RSSRUWXQLW\ DQG UHTXLULQJ GLVFORVXUHV E\ GLUHFWRUV RI FRQIOLFWV RI LQWHUHVW DQG WKH &RPSDQ\ ZLOO UHO\ 
XSRQ VXFK ODZV LQ UHVSHFW RI DQ\ GLUHFWRUV¶ DQG RIILFHUV¶ FRQIOLFWV RI LQWHUHVW RU LQ UHVSHFW RI DQ\ EUHDFKHV RI GXW\ E\ DQ\ RI 
LWV GLUHFWRUV RU RIILFHUV.  AOO VXFK FRQIOLFWV ZLOO EH GLVFORVHG E\ VXFK GLUHFWRUV RU RIILFHUV LQ DFFRUGDQFH ZLWK WKH %&%&A, 
DQG WKH\ ZLOO JRYHUQ WKHPVHOYHV LQ UHVSHFW WKHUHRI WR WKH EHVW RI WKHLU DELOLW\ LQ DFFRUGDQFH ZLWK WKH REOLJDWLRQV LPSRVHG 
XSRQ WKHP E\ ODZ. 

7KH PDMRULW\ RI WKH &RPSDQ\¶V GLUHFWRUV DUH DOVR GLUHFWRUV, RIILFHUV RU VKDUHKROGHUV RI RWKHU FRPSDQLHV WKDW DUH HQJDJHG LQ 
WKH EXVLQHVV RI DFTXLULQJ, GHYHORSLQJ DQG H[SORLWLQJ QDWXUDO UHVRXUFH SURSHUWLHV LQFOXGLQJ SURSHUWLHV LQ FRXQWULHV ZKHUH WKH 
&RPSDQ\ LV FRQGXFWLQJ LWV RSHUDWLRQV.  6XFK DVVRFLDWLRQV PD\ JLYH ULVH WR FRQIOLFWV RI LQWHUHVW IURP WLPH WR WLPH.  6XFK D 
FRQIOLFW SRVHV WKH ULVN WKDW WKH &RPSDQ\ PD\ HQWHU LQWR D WUDQVDFWLRQ RQ WHUPV ZKLFK SODFH WKH &RPSDQ\ LQ D ZRUVH SRVLWLRQ 
WKDQ LI QR FRQIOLFW H[LVWHG.  7KH GLUHFWRUV RI WKH &RPSDQ\ DUH UHTXLUHG E\ ODZ WR DFW KRQHVWO\ DQG LQ JRRG IDLWK ZLWK D YLHZ 
WR WKH EHVW LQWHUHVW RI WKH &RPSDQ\ DQG WR GLVFORVH DQ\ LQWHUHVW ZKLFK WKH\ PD\ KDYH LQ DQ\ SURMHFW RU RSSRUWXQLW\ RI WKH 
&RPSDQ\.  +RZHYHU, HDFK GLUHFWRU KDV D VLPLODU REOLJDWLRQ WR RWKHU FRPSDQLHV IRU ZKLFK VXFK GLUHFWRU VHUYHV DV DQ RIILFHU 
RU GLUHFWRU.  7KH &RPSDQ\¶V &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV (WKH "&RGH RI (WKLFV") VHWV RXW WKH &RPSDQ\¶V LQWHUQDO 
SROLF\ UHJDUGLQJ WKH DYRLGDQFH RI DQ\ UHODWLRQVKLS ZKLFK FRXOG FUHDWH D FRQIOLFW RI LQWHUHVW DQG WKH GLVFORVXUH RI VXFK 
UHODWLRQVKLSV DQG FRQIOLFWV. 7KH &RGH RI (WKLFV DOVR RIIHUV VSHFLILF JXLGDQFH LQ UHVSHFW RI FHUWDLQ FRQIOLFW RI LQWHUHVW 
VLWXDWLRQV. 

B. CRPSHQVDWLRQ 

)RU WKH SXUSRVHV RI WKLV AQQXDO 5HSRUW, "H[HFXWLYH RIILFHU" RI WKH &RPSDQ\ PHDQV DQ LQGLYLGXDO ZKR DW DQ\ WLPH GXULQJ WKH 
\HDU ZDV WKH &KDLU, RU D 9LFH-&KDLU RU 3UHVLGHQW RI WKH &RPSDQ\; DQ\ 9LFH 3UHVLGHQW LQ FKDUJH RI D SULQFLSDO EXVLQHVV XQLW, 
GLYLVLRQ RU IXQFWLRQ LQFOXGLQJ VDOHV, ILQDQFH RU SURGXFWLRQ; DQG DQ\ LQGLYLGXDO ZKR SHUIRUPHG D SROLF\-PDNLQJ IXQFWLRQ LQ 
UHVSHFW RI WKH &RPSDQ\. 

6HW RXW EHORZ DUH SDUWLFXODUV RI FRPSHQVDWLRQ SDLG WR WKH IROORZLQJ SHUVRQV (WKH "1DPHG ([HFXWLYH 2IILFHUV" RU "1(2V"): 

1. D FKLHI H[HFXWLYH RIILFHU ("&(2"); 

2. D FKLHI ILQDQFLDO RIILFHU ("&)2"); 

3. HDFK RI WKH WKUHH PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILFHUV, RU WKH WKUHH PRVW KLJKO\ FRPSHQVDWHG LQGLYLGXDOV DFWLQJ 
LQ D VLPLODU FDSDFLW\, RWKHU WKDQ WKH &(2 DQG &)2, DW WKH HQG RI WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU ZKRVH WRWDO 
FRPSHQVDWLRQ ZDV, LQGLYLGXDOO\, PRUH WKDQ &$150,000 IRU WKDW ILQDQFLDO \HDU; DQG 

4. DQ\ LQGLYLGXDO ZKR ZRXOG EH D 1(2 XQGHU SDUDJUDSK (3) EXW IRU WKH IDFW WKDW WKH LQGLYLGXDO ZDV QHLWKHU DQ H[HFXWLYH 
RIILFHU RI WKH &RPSDQ\, QRU DFWLQJ LQ D VLPLODU FDSDFLW\, DW WKH HQG RI WKDW ILQDQFLDO \HDU. 

AV DW 'HFHPEHU 31, 2020, WKH HQG RI WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU RI WKH &RPSDQ\, WKH &RPSDQ\ KDG WKUHH 
1(2V. 

CRPSHQVDWLRQ DLVFXVVLRQ DQG AQDO\VLV 

7KH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG W\SLFDOO\ PHHWV LQ WKH IDOO RI HDFK \HDU WR GLVFXVV DQG GHWHUPLQH WKH 
UHFRPPHQGDWLRQV WKDW LW ZLOO PDNH WR WKH %RDUG UHJDUGLQJ H[HFXWLYH RIILFHU FRPSHQVDWLRQ.  7KH JHQHUDO REMHFWLYHV RI WKH 
&RPSDQ\¶V FRPSHQVDWLRQ VWUDWHJ\ DUH WR (D) FRPSHQVDWH H[HFXWLYH RIILFHUV LQ D PDQQHU WKDW HQFRXUDJHV DQG UHZDUGV D KLJK 
OHYHO RI SHUIRUPDQFH DQG RXWVWDQGLQJ UHVXOWV ZLWK D YLHZ WR LQFUHDVLQJ ORQJ-WHUP VKDUHKROGHU YDOXH; (E) DOLJQ PDQDJHPHQW¶V 
LQWHUHVWV ZLWK WKH ORQJ-WHUP LQWHUHVWV RI VKDUHKROGHUV; (F) SURYLGH D FRPSHQVDWLRQ SDFNDJH WKDW LV FRPPHQVXUDWH ZLWK RWKHU 
FRPSDUDEOH FRPSDQLHV WR HQDEOH WKH &RPSDQ\ WR DWWUDFW DQG UHWDLQ WDOHQW; DQG (G) HQVXUH WKDW WKH WRWDO FRPSHQVDWLRQ SDFNDJH 
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LV GHVLJQHG LQ D PDQQHU WKDW WDNHV LQWR DFFRXQW WKH IDFW WKDW WKH &RPSDQ\ LV ZLWKRXW D KLVWRU\ RI HDUQLQJV, FXUUHQW PDUNHW 
DQG LQGXVWU\ FLUFXPVWDQFHV DQG WKH &RPSDQ\¶V DELOLW\ WR UDLVH FDSLWDO. 

,Q WKH FRXUVH RI LWV DQQXDO FRPSHQVDWLRQ HYDOXDWLRQ, WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUV, DPRQJ VXFK RWKHU IDFWRUV DV 
LW PD\ GHHP UHOHYDQW, WKH &(2¶V UHFRPPHQGDWLRQV ZLWK UHVSHFW WR FRPSHQVDWLRQ RI RWKHU H[HFXWLYH RIILFHUV, WKH H[WHQW WR 
ZKLFK FRUSRUDWH JRDOV KDYH EHHQ DFKLHYHG, WKH &RPSDQ\¶V RYHUDOO SHUIRUPDQFH, DZDUGV JLYHQ WR H[HFXWLYH RIILFHUV LQ SULRU 
\HDUV, DQG JHQHUDO PDUNHW FRQGLWLRQV DQG HFRQRPLF RXWORRN.   

7KH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUV IRXU HOHPHQWV RI FRPSHQVDWLRQ ± D EDVH VDODU\ IRU WKH QH[W ILQDQFLDO \HDU, D 
GLVFUHWLRQDU\ FDVK ERQXV WR UHZDUG VXSHULRU SHUIRUPDQFH, DQ DZDUG RI ORQJ-WHUP LQFHQWLYH VWRFN RSWLRQV DQG D JUDQW RI ORQJ-
WHUP GHIHUUHG VKDUH XQLWV.  %DVH VDODU\ FRPSULVHV WKH SRUWLRQ RI H[HFXWLYH FRPSHQVDWLRQ WKDW LV IL[HG, ZKHUHDV GLVFUHWLRQDU\ 
FDVK ERQXVHV, RSWLRQ-EDVHG FRPSHQVDWLRQ DQG VKDUH-EDVHG FRPSHQVDWLRQ UHSUHVHQW FRPSHQVDWLRQ WKDW LV "DW ULVN" GHSHQGLQJ 
RQ ZKHWKHU WKH H[HFXWLYH RIILFHU LV DEOH WR PHHW RU H[FHHG KLV RU KHU DSSOLFDEOH SHUIRUPDQFH H[SHFWDWLRQV, DQG RYHUDOO 
SHUIRUPDQFH RI WKH &RPSDQ\.  1R VSHFLILF IRUPXOD KDV EHHQ GHYHORSHG WR DVVLJQ D VSHFLILF ZHLJKWLQJ WR HDFK RI WKHVH 
FRPSRQHQWV.  5DWKHU, WKH &RPSHQVDWLRQ &RPPLWWHH IRFXVHV RQ HQVXULQJ WKDW WKH WRWDO FRPSHQVDWLRQ SDFNDJH IRU HDFK 
H[HFXWLYH RIILFHU PHHWV WKH JHQHUDO REMHFWLYHV RI WKH &RPSDQ\¶V FRPSHQVDWLRQ VWUDWHJ\.  

%DVH VDODU\ LV XVHG WR SURYLGH H[HFXWLYH RIILFHUV D VHW DPRXQW RI PRQH\ GXULQJ WKH \HDU ZLWK WKH H[SHFWDWLRQ WKDW HDFK 
H[HFXWLYH RIILFHU ZLOO SHUIRUP KLV RU KHU UHVSRQVLELOLWLHV WR WKH EHVW RI KLV RU KHU DELOLW\ DQG LQ WKH EHVW LQWHUHVWV RI WKH 
&RPSDQ\.  *HQHUDOO\, WKH &RPSHQVDWLRQ &RPPLWWHH PDNHV UHFRPPHQGDWLRQV UHJDUGLQJ HDFK H[HFXWLYH RIILFHU¶V EDVH VDODU\ 
IRU WKH XSFRPLQJ \HDU DIWHU WDNLQJ PXOWLSOH IDFWRUV LQWR DFFRXQW, LQFOXGLQJ WKH RYHUDOO SHUIRUPDQFH RI WKH &RPSDQ\, JHQHUDO 
PDUNHW SHUIRUPDQFH DQG HFRQRPLF RXWORRN, EDVH VDODULHV SDLG WR H[HFXWLYH RIILFHUV RI FRPSDUDEOH FRPSDQLHV, WKH 
SHUIRUPDQFH RI WKH H[HFXWLYH RIILFHU, DQG WKH H[HFXWLYH RIILFHU¶V H[SHULHQFH OHYHO DQG UHVSRQVLELOLWLHV. 

7KH JUDQWLQJ RI LQFHQWLYH VWRFN RSWLRQV DQG GHIHUUHG VKDUH XQLWV SURYLGHV D OLQN EHWZHHQ H[HFXWLYH RIILFHU FRPSHQVDWLRQ 
DQG WKH &RPSDQ\¶V VKDUH SULFH.  ,W DOVR UHZDUGV PDQDJHPHQW IRU DFKLHYLQJ UHVXOWV WKDW LPSURYH &RPSDQ\ SHUIRUPDQFH DQG 
WKHUHE\ LQFUHDVH VKDUHKROGHU YDOXH.  6WRFN RSWLRQV DQG GHIHUUHG VKDUH XQLWV DUH JHQHUDOO\ JUDQWHG WR H[HFXWLYH RIILFHUV RQ DQ 
DQQXDO EDVLV. ,Q PDNLQJ D GHWHUPLQDWLRQ DV WR ZKHWKHU D JUDQW RI ORQJ-WHUP LQFHQWLYH VWRFN RSWLRQV DQG/RU GHIHUUHG VKDUH 
XQLWV LV DSSURSULDWH, DQG LI VR, WKH QXPEHU RI RSWLRQV DQG/RU GHIHUUHG VKDUH XQLWV WKDW VKRXOG EH DZDUGHG, WKH &RPSHQVDWLRQ 
&RPPLWWHH ZLOO FRQVLGHU, DPRQJ VXFK RWKHU IDFWRUV DV LW PD\ GHHP UHOHYDQW, WKH YDOXH LQ VHFXULWLHV RI WKH &RPSDQ\ WKDW WKH 
&RPSHQVDWLRQ &RPPLWWHH LQWHQGV WR DZDUG DV FRPSHQVDWLRQ, FXUUHQW DQG H[SHFWHG IXWXUH SHUIRUPDQFH RI WKH H[HFXWLYH 
RIILFHU, WKH SRWHQWLDO GLOXWLRQ WR VKDUHKROGHUV DQG WKH FRVW WR WKH &RPSDQ\, SUHYLRXV DZDUGV PDGH WR WKH H[HFXWLYH RIILFHU 
DQG WKH OLPLWV LPSRVHG E\ WKH WHUPV RI WKH &RPSDQ\¶V 6WRFN 2SWLRQ 3ODQ (WKH "3ODQ") DQG 'HIHUUHG 6KDUH 8QLW 3ODQ (WKH 
"'68 3ODQ") DQG WKH 76;.  7KH &RPSDQ\ FRQVLGHUV WKH JUDQWLQJ RI LQFHQWLYH VWRFN RSWLRQV DQG GHIHUUHG VKDUH XQLWV WR EH D 
SDUWLFXODUO\ LPSRUWDQW HOHPHQW RI FRPSHQVDWLRQ DV LW DOORZV WKH &RPSDQ\ WR HQFRXUDJH DQG UHZDUG HDFK H[HFXWLYH RIILFHU¶V 
HIIRUWV WR LQFUHDVH YDOXH IRU VKDUHKROGHUV ZLWKRXW UHTXLULQJ WKH &RPSDQ\ WR XVH FDVK IURP LWV WUHDVXU\.  7KH WHUPV DQG 
FRQGLWLRQV RI WKH &RPSDQ\¶V VWRFN RSWLRQ DQG GHIHUUHG VKDUH XQLW JUDQWV, LQFOXGLQJ YHVWLQJ SURYLVLRQV, DUH GHWHUPLQHG E\ 
WKH %RDUG DW WKH WLPH RI JUDQW, VXEMHFW WR WKH OLPLWV LPSRVHG E\ WKH WHUPV RI WKH 3ODQ DQG '68 3ODQ.  

)LQDOO\, WKH &RPSHQVDWLRQ &RPPLWWHH ZLOO FRQVLGHU ZKHWKHU LW LV DSSURSULDWH DQG LQ WKH EHVW LQWHUHVWV RI WKH &RPSDQ\ WR 
DZDUG D GLVFUHWLRQDU\ FDVK ERQXV WR H[HFXWLYH RIILFHUV DQG LI VR, LQ ZKDW DPRXQW.  7KH H[WHQW WR ZKLFK PDQDJHPHQW KDV 
DFKLHYHG JRDOV IRU WKH \HDU ZLOO EH HYDOXDWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DQG WKH %RDUG, DQG WKH DFWXDO DPRXQW RI 
GLVFUHWLRQDU\ FDVK ERQXVHV WKDW ZLOO EH SDLG RXW, LI DQ\, ZLOO EH UHFRPPHQGHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DQG DSSURYHG 
E\ WKH %RDUG LQ LWV GLVFUHWLRQ EDVHG XSRQ WKDW HYDOXDWLRQ. 

AdminiVWraWiYe SerYiceV AgreemenW ZiWh MaVon ReVoXrceV 

(IIHFWLYH 0D\ 9, 2017, WKH &RPSDQ\ HQWHUHG LQWR DQ AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW ZLWK 0DVRQ 5HVRXUFHV (WKH 
"AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW"), SXUVXDQW WR ZKLFK WKH &RPSDQ\ SURYLGHG RIILFH VSDFH, IXUQLVKLQJV DQG HTXLSPHQW, 
FRPPXQLFDWLRQV IDFLOLWLHV DQG SHUVRQQHO QHFHVVDU\ IRU 0DVRQ 5HVRXUFHV WR IXOILOO LWV EDVLF GD\-WR-GD\ KHDG RIILFH DQG 
H[HFXWLYH UHVSRQVLELOLWLHV RQ D SUR-UDWD FRVW-UHFRYHU\ EDVLV. 0DVRQ 5HVRXUFHV WHUPLQDWHG WKH AGPLQLVWUDWLYH 6HUYLFHV 
AJUHHPHQW RQ 'HFHPEHU 19, 2018, FRQFXUUHQWO\ ZLWK WKH FORVLQJ RI WKH DFTXLVLWLRQ RI 0DVRQ 5HVRXUFHV E\ +XGED\ 0LQHUDOV 
,QF. 

'XULQJ WKH WHUP RI WKH AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW, 0DVRQ 5HVRXUFHV¶ H[HFXWLYH RIILFHUV GLG QRW UHFHLYH VDODULHG 
FRPSHQVDWLRQ IURP 0DVRQ 5HVRXUFHV. ,QVWHDG 0DVRQ 5HVRXUFHV KDG VXIILFLHQW DFFHVV WR DQG WKH XVH RI WKH &RPSDQ\¶V 
H[HFXWLYH RIILFHUV WR HQDEOH 0DVRQ 5HVRXUFHV WR DFKLHYH LWV FRUSRUDWH JRDOV DQG REMHFWLYHV. 7KH &RPSDQ\ ZDV WKH VROH 
HPSOR\HU DQG ZDV UHVSRQVLEOH IRU SD\LQJ 100% RI H[HFXWLYH RIILFHU VDODULHV IRU VHUYLFHV SURYLGHG E\ H[HFXWLYH RIILFHUV WR 
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ERWK WKH &RPSDQ\ DQG 0DVRQ 5HVRXUFHV. 7KH &RPSDQ\ WKHQ LQYRLFHG 0DVRQ 5HVRXUFHV IRU LWV SURSRUWLRQDWH VKDUH RI DFWXDO 
FRVWV IRU WKH H[HFXWLYH RIILFHUV, LQFOXGLQJ EDVH VDODU\, EHQHILWV, YDFDWLRQ SD\, SHUTXLVLWHV, SURIHVVLRQDO PHPEHUVKLSV DQG 
FRQWLQXLQJ HGXFDWLRQ H[SHQVHV. 7KH &RPSDQ\ FRXOG DOVR SURSRVH GLVFUHWLRQDU\ FDVK ERQXVHV WR EH DOORFDWHG EHWZHHQ WKH 
&RPSDQ\ DQG 0DVRQ 5HVRXUFHV WR UHZDUG H[FHSWLRQDO VHUYLFH E\ H[HFXWLYH RIILFHUV WR 0DVRQ 5HVRXUFHV DQG WKH &RPSDQ\, 
WDNHQ DV D ZKROH. 

CompenVaWion and AVVeVVmenWV 

,Q 'HFHPEHU 2018, WKH &RPSHQVDWLRQ &RPPLWWHH PHW WR GLVFXVV H[HFXWLYH RIILFHU FRPSHQVDWLRQ IRU 2019 DQG GHWHUPLQHG 
WKDW QR VDODU\ LQFUHDVHV RU GLVFUHWLRQDU\ FDVK ERQXVHV VKRXOG EH UHFRPPHQGHG WR WKH %RDUG DW WKDW WLPH. 7KH &RPSHQVDWLRQ 
&RPPLWWHH UHFRPPHQGHG WR WKH %RDUG WKDW D FDVK ERQXV RI XS WR &$200,000 EH SDLG WR 0U. 6FRWW LI WKH &RPSDQ\ FRPSOHWHV 
D IXQGDPHQWDO WUDQVDFWLRQ E\ 'HFHPEHU 31, 2019 RU VXFK ODWHU GDWH DV PD\ EH DSSURYHG E\ WKH %RDUG. 7KH %RDUG DSSURYHG 
WKH &RPSHQVDWLRQ &RPPLWWHH¶V UHFRPPHQGDWLRQ DQG DOVR GLUHFWHG WKH &RPSHQVDWLRQ &RPPLWWHH WR HVWDEOLVK D VHSDUDWH 
ERQXV SRRO IURP ZKLFK GLVFUHWLRQDU\ FDVK ERQXVHV PD\ EH DOORFDWHG DQG GLVWULEXWHG WR RWKHU H[HFXWLYH RIILFHUV (H[FOXGLQJ 
WKH &(2) LI WKH &RPSDQ\ FRPSOHWHV D IXQGDPHQWDO WUDQVDFWLRQ E\ 'HFHPEHU 31, 2019 RU VXFK ODWHU GDWH DV PD\ EH DSSURYHG 
E\ WKH %RDUG. ,Q 6HSWHPEHU 2019, WKH %RDUG DSSURYHG D VHSDUDWH ERQXV SRRO IRU H[HFXWLYH RIILFHUV (H[FOXGLQJ WKH &(2) RI 
XS WR &$150,000.  ,Q 'HFHPEHU 2019, WKH %RDUG H[WHQGHG WKH GDWH E\ ZKLFK D IXQGDPHQWDO WUDQVDFWLRQ PXVW EH FRPSOHWHG 
WR 'HFHPEHU 31, 2020. 

,Q 'HFHPEHU 2019, WKH &RPSHQVDWLRQ &RPPLWWHH PHW WR GLVFXVV H[HFXWLYH RIILFHU FRPSHQVDWLRQ IRU 2020 DQG UHFRPPHQGHG 
PRGHVW VDODU\ LQFUHDVHV IRU 0U. 6FRWW (5.23% LQFUHDVH WR &$342,000 SHU DQQXP), 0U. /R (3.47% LQFUHDVH WR &$155,200 SHU 
DQQXP EDVHG RQ 65% IXOO WLPH HTXLYDOHQW (")7(")) DQG 0V. 0F/HRG (5.15% LQFUHDVH WR &$265,000 SHU DQQXP) HIIHFWLYH 
-DQXDU\ 1, 2020. ,Q GHWHUPLQLQJ WKDW VDODU\ LQFUHDVHV ZHUH DSSURSULDWH, WKH %RDUG QRWHG WKDW 0V. 0F/HRG KDG QRW KDG D 
VDODU\ LQFUHDVH VLQFH -DQXDU\ 1, 2015 DQG 0U. 6FRWW DQG 0U. /R KDG QRW KDG VDODU\ LQFUHDVHV VLQFH WKH\ FRPPHQFHG 
HPSOR\PHQW LQ 2016.  7KH %RDUG DOVR DSSURYHG WKH &RPSHQVDWLRQ &RPPLWWHH¶V UHFRPPHQGDWLRQ WR DZDUG PRGHVW 
GLVFUHWLRQDU\ FDVK ERQXVHV WR WKH 1(2V IRU WKHLU ZRUN LQ 2018 DQG 2019 DV IROORZV: 

1E2 DLVFUHWLRQDU\ CDVK BRQXV 3DLG WR 1E2 LQ 2019 (C$) 

6WHSKHQ 6FRWW $22,000 

'XDQH /R $11,000 (EDVHG RQ 65% )7() 

6XVDQ 0F/HRG $17,000 

7KH %RDUG DOVR H[WHQGHG WKH GDWH E\ ZKLFK D IXQGDPHQWDO WUDQVDFWLRQ PXVW EH FRPSOHWHG IRU WKH SXUSRVHV RI WKH ERQXV SRROV 
WR 'HFHPEHU 31, 2020. 

,Q 'HFHPEHU 2020, WKH &RPSHQVDWLRQ &RPPLWWHH PHW WR GLVFXVV H[HFXWLYH RIILFHU FRPSHQVDWLRQ IRU 2021 DQG GLG QRW 
UHFRPPHQG VDODU\ LQFUHDVHV IRU WKH 1(2V, EXW GLG UHFRPPHQG WKH DZDUG RI GLVFUHWLRQDU\ FDVK ERQXVHV WR WKH 1(2V IRU 
WKHLU ZRUN LQ 2020, LQFOXGLQJ WKH FRPSOHWLRQ RI WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. 7KH %RDUG DSSURYHG SD\PHQW RI WKH 
IROORZLQJ GLVFUHWLRQDU\ FDVK ERQXVHV DV UHFRPPHQGHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH: 

1E2 DLVFUHWLRQDU\ CDVK BRQXV 3DLG WR 1E2 LQ 2020 (C$) 

6WHSKHQ 6FRWW $50,000 

'XDQH /R $25,000 (EDVHG RQ 65% )7() 

6XVDQ 0F/HRG $30,000 

7KH &RPSHQVDWLRQ &RPPLWWHH DOVR UHFRPPHQGLQJ WKDW WKH ERQXV SRRO HVWDEOLVKHG IRU 0U. 6FRWW LQ WKH HYHQW WKH &RPSDQ\ 
FRPSOHWHV D IXQGDPHQWDO WUDQVDFWLRQ EH UROOHG LQWR DQG LQFOXGHG LQ WKH ERQXV SRRO IRU WKH RWKHU 1(2V DQG WKDW WKH VL]H RI 
WKH ERQXV SRRO EH LQFUHDVHG WR &$700,000. 7KH %RDUG DFFHSWHG WKH &RPSHQVDWLRQ &RPPLWWHH¶V UHFRPPHQGDWLRQ DQG 
H[WHQGHG WKH GDWH E\ ZKLFK D IXQGDPHQWDO WUDQVDFWLRQ PXVW EH FRPSOHWHG WR 'HFHPEHU 31, 2021. 

,Q 2020, WKH &RPSHQVDWLRQ &RPPLWWHH DVNHG H[WHUQDO FRXQVHO WR GUDIW D '68 3ODQ, WR SURPRWH WKH DOLJQPHQW RI LQWHUHVWV 
EHWZHHQ GLUHFWRUV, RIILFHUV, HPSOR\HHV DQG FRQVXOWDQWV ("'HVLJQDWHG 3DUWLFLSDQWV") DQG VKDUHKROGHUV RI WKH &RPSDQ\, DVVLVW 
WKH &RPSDQ\ LQ DWWUDFWLQJ, UHWDLQLQJ DQG PRWLYDWLQJ 'HVLJQDWHG 3DUWLFLSDQWV, DQG SURYLGH D FRPSHQVDWLRQ V\VWHP IRU 
'HVLJQDWHG 3DUWLFLSDQWV WKDW LV UHIOHFWLYH RI WKH UHVSRQVLELOLW\, FRPPLWPHQW DQG ULVN DFFRPSDQ\LQJ WKHLU PDQDJHPHQW UROH 
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RYHU WKH PHGLXP WHUP. 2Q WKH UHFRPPHQGDWLRQ RI WKH &RPSHQVDWLRQ &RPPLWWHH, WKH %RDUG DGRSWHG DQG DSSURYHG WKH '68 
3ODQ DQG ZLOO VXEPLW WKH '68 3ODQ WR WKH 76; IRU DFFHSWDQFH DQG WR WKH &RPSDQ\¶V VKDUHKROGHUV IRU DSSURYDO DW WKH QH[W 
DQQXDO JHQHUDO PHHWLQJ. 7KH &RPSHQVDWLRQ &RPPLWWHH DOVR UHFRPPHQGHG, DQG WKH %RDUG DSSURYHG, GHIHUUHG VKDUH XQLW 
JUDQWV WR WKH 1(2V, SURYLGHG WKDW WKH GHIHUUHG VKDUH XQLWV PD\ QRW YHVW RU EH UHGHHPHG SULRU WR WKH &RPSDQ\ REWDLQLQJ 
VKDUHKROGHU DSSURYDO RI WKH '68 3ODQ. ,I VKDUHKROGHU DSSURYDO RI WKH '68 3ODQ LV QRW REWDLQHG DW WKH QH[W DQQXDO JHQHUDO 
PHHWLQJ, DQ\ GHIHUUHG VKDUH XQLWV WKDW KDYH EHHQ JUDQWHG ZLOO EH QXOO DQG YRLG DQG ZLOO EH GHHPHG WR KDYH EHHQ UHVFLQGHG.  

0DQDJHPHQW KDV DOVR DQQXDOO\ SURSRVHG, DQG WKH &RPSHQVDWLRQ &RPPLWWHH KDV UHFRPPHQGHG, RSWLRQ DZDUGV IRU GLUHFWRUV, 
RIILFHUV, HPSOR\HHV DQG FRQVXOWDQWV RI WKH &RPSDQ\, DV D PHDQV RI UHZDUGLQJ SHUIRUPDQFH ZLWKRXW GHSOHWLQJ WKH &RPSDQ\¶V 
WUHDVXU\. 

7KH %RDUG FDQ H[HUFLVH GLVFUHWLRQ WR DZDUG FRPSHQVDWLRQ DEVHQW DWWDLQPHQW RI FRUSRUDWH JRDOV RU WR UHGXFH RU LQFUHDVH WKH 
VL]H RI DQ\ DZDUG.  7KH %RDUG GLG QRW H[HUFLVH WKLV GLVFUHWLRQ LQ 2020 ZLWK UHVSHFW WR DQ\ 1(2. 

,Q WKH FRXUVH RI FRQGXFWLQJ LWV DQQXDO UHYLHZ RI FRPSHQVDWLRQ, WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUV WKH LPSOLFDWLRQV DQG 
ULVNV DVVRFLDWHG ZLWK WKH &RPSDQ\¶V H[HFXWLYH FRPSHQVDWLRQ SROLFLHV, SKLORVRSK\ DQG SUDFWLFHV.  AV GLVFXVVHG DERYH, WKH 
&RPSHQVDWLRQ &RPPLWWHH IROORZV DQ RYHUDOO FRPSHQVDWLRQ PRGHO ZKLFK HQVXUHV WKDW DQ DGHTXDWH SRUWLRQ RI RYHUDOO 
FRPSHQVDWLRQ IRU H[HFXWLYH RIILFHUV LV "DW ULVN" DQG RQO\ UHDOL]HG WKURXJK WKH SHUIRUPDQFH RI WKH &RPSDQ\ RYHU ERWK WKH 
VKRUW-WHUP DQG ORQJ-WHUP.  7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV WKH PRGHO WR HQVXUH WKDW WKHUH DUH VXIILFLHQW IHDWXUHV WR 
PLWLJDWH WKH LQFHQWLYH IRU H[FHVVLYH ULVN WDNLQJ.  6RPH RI WKH NH\ ULVN PLWLJDWLQJ IHDWXUHV LQFOXGH: 

x EDODQFHG GHVLJQ, EHWZHHQ IL[HG DQG YDULDEOH SD\ DQG EHWZHHQ VKRUW-WHUP DQG ORQJ-WHUP LQFHQWLYHV; DQG 

x D JUHDWHU UHZDUG RSSRUWXQLW\ GHULYHG IURP ORQJ-WHUP LQFHQWLYHV FRPSDUHG WR VKRUW-WHUP LQFHQWLYHV, FUHDWLQJ D 
JUHDWHU IRFXV RQ VXVWDLQHG SHUIRUPDQFH RYHU WLPH. 

7KH &RPSDQ\ GRHV QRW SHUPLW LWV H[HFXWLYH RIILFHUV RU GLUHFWRUV WR KHGJH DQ\ RI WKH HTXLW\ FRPSHQVDWLRQ JUDQWHG WR WKHP. 

CRPSHQVDWLRQ GRYHUQDQFH 

7KH &RPSHQVDWLRQ &RPPLWWHH LV FRPSRVHG RI -DPHV +DUULV (FKDLU), 0DUN %DLOH\ DQG AODQ (GZDUGV, DOO RI ZKRP DUH 
LQGHSHQGHQW GLUHFWRUV, DSSO\LQJ WKH GHILQLWLRQ VHW RXW LQ VHFWLRQ 1.4 RI 1DWLRQDO ,QVWUXPHQW 52-110 ± Audit Committees ("1, 
52-110").  (DFK PHPEHU RI WKH &RPSHQVDWLRQ &RPPLWWHH KDV VHUYHG RQ YDULRXV RWKHU SXEOLF FRPSDQ\ ERDUGV, ZKLFK JLYHV 
WKHP VXIILFLHQW GLUHFW H[SHULHQFH LQ H[HFXWLYH FRPSHQVDWLRQ WR DVVLVW WKHP LQ PDNLQJ GHFLVLRQV DERXW WKH VXLWDELOLW\ RI WKH 
&RPSDQ\¶V FRPSHQVDWLRQ SUDFWLFHV DQG SROLFLHV.  )RU D GHVFULSWLRQ RI HDFK FRPPLWWHH PHPEHU¶V H[SHULHQFH, VHH ",WHP 6. 
'LUHFWRUV, 6HQLRU 0DQDJHPHQW DQG (PSOR\HHV ± A. 'LUHFWRUV DQG 6HQLRU 0DQDJHPHQW" DERYH. 

7KH %RDUG KDV DGRSWHG D &RPSHQVDWLRQ &RPPLWWHH &KDUWHU, ZKLFK JRYHUQV WKH RUJDQL]DWLRQ RI WKH &RPSHQVDWLRQ 
&RPPLWWHH DQG VHWV RXW WKH GXWLHV DQG UHVSRQVLELOLWLHV RI WKH FKDLU DQG WKH &RPSHQVDWLRQ &RPPLWWHH DV D ZKROH. 

7KH SULPDU\ REMHFWLYH RI WKH &RPSHQVDWLRQ &RPPLWWHH LV WR GLVFKDUJH WKH UHVSRQVLELOLWLHV RI WKH %RDUG UHODWLQJ WR 
FRPSHQVDWLRQ DQG EHQHILWV RI WKH H[HFXWLYH RIILFHUV DQG GLUHFWRUV RI WKH &RPSDQ\.  7KH &RPPLWWHH VKDOO FRQVLVW RI WKUHH RU 
PRUH GLUHFWRUV DSSRLQWHG E\ WKH %RDUG, HDFK RI ZKRP PXVW EH LQGHSHQGHQW.  7KH &RPPLWWHH VKDOO PHHW DV PDQ\ WLPHV DV LW 
GHHPV QHFHVVDU\, EXW QRW OHVV IUHTXHQWO\ WKDQ RQH WLPH SHU \HDU.  7KH &(2 PD\ QRW EH SUHVHQW GXULQJ WKH &RPSHQVDWLRQ 
&RPPLWWHH¶V YRWLQJ RU GHOLEHUDWLRQV. 

5HVSRQVLELOLWLHV RI WKH &RPSHQVDWLRQ &RPPLWWHH LQFOXGH: 

x 5HYLHZLQJ DQG DSSURYLQJ RQ DQ DQQXDO EDVLV FRUSRUDWH JRDOV DQG REMHFWLYHV UHOHYDQW WR &(2 FRPSHQVDWLRQ, 
HYDOXDWLQJ WKH &(2¶V SHUIRUPDQFH LQ OLJKW RI WKRVH JRDOV DQG REMHFWLYHV DQG VHWWLQJ WKH &(2¶V FRPSHQVDWLRQ OHYHO 
EDVHG RQ WKLV HYDOXDWLRQ.  ,Q GHWHUPLQLQJ WKH ORQJ-WHUP LQFHQWLYH FRPSRQHQW RI &(2 FRPSHQVDWLRQ, WKH 
&RPSHQVDWLRQ &RPPLWWHH ZLOO FRQVLGHU, DPRQJ VXFK RWKHU IDFWRUV DV LW PD\ GHHP UHOHYDQW, WKH &RPSDQ\¶V 
SHUIRUPDQFH, VKDUHKROGHU UHWXUQV, WKH YDOXH RI VLPLODU LQFHQWLYH DZDUGV WR FKLHI H[HFXWLYH RIILFHUV DW FRPSDUDEOH 
FRPSDQLHV DQG WKH DZDUGV JLYHQ WR WKH &(2 LQ SDVW \HDUV; 

x 5HYLHZLQJ DQG DSSURYLQJ RQ DQ DQQXDO EDVLV WKH DGHTXDF\ DQG IRUP RI FRPSHQVDWLRQ DQG EHQHILWV RI DOO RWKHU 
H[HFXWLYH RIILFHUV DQG GLUHFWRUV, DQG PDNLQJ UHFRPPHQGDWLRQV WR WKH %RDUG LQ WKDW UHJDUG; 
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x 0DNLQJ UHFRPPHQGDWLRQV WR WKH %RDUG ZLWK UHVSHFW WR WKH 3ODQ DQG DQ\ RWKHU LQFHQWLYH FRPSHQVDWLRQ SODQV DQG 
HTXLW\-EDVHG SODQV; 

x 'HWHUPLQLQJ WKH UHFLSLHQWV RI, DQG WKH QDWXUH DQG VL]H RI VKDUH FRPSHQVDWLRQ DZDUGV DQG ERQXVHV JUDQWHG IURP 
WLPH WR WLPH, LQ FRPSOLDQFH ZLWK DSSOLFDEOH VHFXULWLHV ODZ, VWRFN H[FKDQJHV DQG RWKHU UHJXODWRU\ UHTXLUHPHQWV; DQG 

x ASSURYLQJ LQGXFHPHQW JUDQWV, ZKLFK LQFOXGH JUDQWV RI RSWLRQV RU VWRFN WR QHZ HPSOR\HHV LQ FRQQHFWLRQ ZLWK D 
PHUJHU RU DFTXLVLWLRQ, DV ZHOO DV DQ\ WD[-TXDOLILHG, QRQ-GLVFULPLQDWRU\ HPSOR\HH EHQHILW SODQV RU QRQ-SDUDOOHO QRQ-
TXDOLILHG SODQV, WR QHZ HPSOR\HHV. 

7KH &RPSHQVDWLRQ &RPPLWWHH LV DFXWHO\ DZDUH RI WKH GXDO UHVSRQVLELOLW\ WKDW QRQ-H[HFXWLYH GLUHFWRUV KDYH IRU RYHUVHHLQJ 
WKH &RPSDQ\¶V FRUSRUDWH JRYHUQDQFH DQG ORQJ-WHUP VXVWDLQDELOLW\, DV ZHOO DV LWV FRPSHQVDWLRQ SODQV.  ,Q WKH FRXUVH RI 
GHWHUPLQLQJ FRPSHQVDWLRQ IRU QRQ-H[HFXWLYH GLUHFWRUV, WKH &RPSHQVDWLRQ &RPPLWWHH WULHV WR HQVXUH WKDW QRQ-H[HFXWLYH 
GLUHFWRU LQWHUHVWV DUH FORVHO\ DOLJQHG ZLWK WKRVH RI VKDUHKROGHUV, DQG WKDW EHVW SUDFWLFHV IRU FRUSRUDWH JRYHUQDQFH DUH REVHUYHG 
LQ WKH FRXUVH RI VWUXFWXULQJ QRQ-H[HFXWLYH GLUHFWRU SD\.  ,Q SDUWLFXODU, WKH &RPSHQVDWLRQ &RPPLWWHH LV FRPPLWWHG WR 
VWUXFWXULQJ GLUHFWRU SD\ LQ D PDQQHU WKDW HQDEOHV GLUHFWRUV WR PDLQWDLQ WKHLU LQGHSHQGHQFH.  2QH RI WKH ZD\V WKDW WKH 
&RPSHQVDWLRQ &RPPLWWHH DWWHPSWV WR DFKLHYH WKLV LV E\ LPSRVLQJ UHDVRQDEOH OLPLWV RQ LQGHSHQGHQW GLUHFWRU SDUWLFLSDWLRQ LQ 
WKH 3ODQ DQG WKH '68 3ODQ. 

7KH &RPSHQVDWLRQ &RPPLWWHH KDV WKH DXWKRULW\ WR UHWDLQ RXWVLGH DGYLVRUV, LQFOXGLQJ WKH VROH DXWKRULW\ WR UHWDLQ RU WHUPLQDWH 
FRQVXOWDQWV WR DVVLVW WKH &RPSHQVDWLRQ &RPPLWWHH LQ WKH HYDOXDWLRQ RI FRPSHQVDWLRQ RI H[HFXWLYH RIILFHUV DQG GLUHFWRUV.  
1R FRPSHQVDWLRQ FRQVXOWDQW RU DGYLVRU KDV EHHQ UHWDLQHG E\ WKH &RPSDQ\, DQG QR IHHV KDYH EHHQ SDLG WR D FRPSHQVDWLRQ 
FRQVXOWDQW RU DGYLVRU, LQ HLWKHU RI WKH &RPSDQ\¶V WZR PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDUV.  

6XPPDU\ CRPSHQVDWLRQ 7DEOH 

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI FRPSHQVDWLRQ SDLG RU JUDQWHG WR WKH 1(2V IRU WKH ODVW WKUHH ILQDQFLDO \HDUV HQGLQJ 
'HFHPEHU 31, 2020, 2019 DQG 2018. 

1DPH DQG 
3ULQFLSDO 
3RVLWLRQ 

<HDU 6DODU\  
(86$)(4) 

6KDUH-
EDVHG 

DZDUGV  
(86$)(1) 

2SWLRQ-
EDVHG 

DZDUGV (2) 
(86$) 

1RQ-HTXLW\ LQFHQWLYH 
SODQ FRPSHQVDWLRQ 

(86$)(3) (4) 

3HQVLRQ 
YDOXH 
(86$) 

AOO RWKHU 
FRPSHQVDWLRQ 

(86$)(4)   

7RWDO 
FRPSHQVDWLRQ 

(86$) 

     
AQQXDO 

LQFHQWLYH 
SODQV 

/RQJ-
WHUP 

LQFHQWLYH 
SODQV 

   

6WHSKHQ 6FRWW, 

3UHVLGHQW DQG 
&(2(5)  

2020 $268,615 $31,857 $66,149 $39,040 1LO 1LO 1LO $405,600 

2019 $250,231 1LO $76,495 $16,939 1LO 1LO 1LO $343,665 

2018 $236,860(6)(7) 1LO $109,387 $58,642(6) 1LO 1LO 1LO $404,890 (6) 

'XDQH /R, 

&)2  

2020 $121,898 $23,892 $42,524 $19,520 1LO 1LO 1LO $207,834 

2019 $115,491 1LO $38,248 $8,469 1LO 1LO 1LO $162,208 

2018  $151,188 (7)(8) 1LO $54,694 $26,389 (7) 1LO 1LO 1LO $232,270 (7) 

6XVDQ 0F/HRG, 

9LFH 3UHVLGHQW, 
/HJDO AIIDLUV & 
&RUSRUDWH 
6HFUHWDU\ 

2020 $208,137 $23,892 $42,524 $23,424 1LO 1LO 1LO $297,978 

2019 $194,025 1LO $38,248 $13,089 1LO 1LO 1LO $245,362 

2018 $184,724 (9) 1LO $54,694 $29,321 (9) 1LO 1LO 1LO $268,738 (9) 

(1) 7KH VKDUH-EDVHG DZDUGV DUH YDOXHG XVLQJ WKH &RPSDQ\¶V VKDUH SULFH RQ WKH JUDQW GDWH ZKLFK LV FRQVLVWHQW ZLWK ,)56. 7KH SUDFWLFH RI WKH &RPSDQ\ 
LV WR JUDQW DOO VKDUH-EDVHG DZDUGV LQ &DQDGLDQ FXUUHQF\, DQG WKHQ FRQYHUW WKH JUDQW GDWH IDLU YDOXH DPRXQW WR 8QLWHG 6WDWHV FXUUHQF\ IRU UHSRUWLQJ 
WKH YDOXH RI WKH JUDQWV LQ WKH &RPSDQ\¶V ILQDQFLDOV. 7KH FRQYHUVLRQ UDWH IRU HDFK JUDQW LV WKH DYHUDJH RI WKH UDWHV TXRWHG E\ WKH %DQN RI &DQDGD 
DV LWV GDLO\ DYHUDJH H[FKDQJH UDWH RI WKH ODVW GD\ RI WKH WKUHH PRQWKV LQ WKH TXDUWHU LQ ZKLFK WKH JUDQW LV PDGH. 7KH H[FKDQJH UDWH XVHG WR FRQYHUW 
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WKH YDOXH RI WKH 2020 VKDUH-EDVHG DZDUGV WR 86$ LV 1.2807. 

(2) 7KH &RPSDQ\ XVHV WKH %ODFN-6FKROHV RSWLRQ-SULFLQJ PRGHO IRU GHWHUPLQLQJ IDLU YDOXH RI VWRFN RSWLRQV LVVXHG DW WKH JUDQW GDWH.  7KH &RPSDQ\ 
VHOHFWHG WKH %ODFN-6FKROHV RSWLRQ-SULFLQJ PRGHO EHFDXVH LW LV ZLGHO\ XVHG LQ HVWLPDWLQJ RSWLRQ-EDVHG FRPSHQVDWLRQ YDOXHV E\ &DQDGLDQ DQG 8.6. 
SXEOLF FRPSDQLHV.  7KH SUDFWLFH RI WKH &RPSDQ\ LV WR JUDQW DOO RSWLRQ-EDVHG DZDUGV LQ &DQDGLDQ FXUUHQF\, DQG WKHQ FRQYHUW WKH JUDQW GDWH IDLU 
YDOXH DPRXQW WR 8QLWHG 6WDWHV FXUUHQF\ IRU UHSRUWLQJ WKH YDOXH RI WKH JUDQWV LQ WKH &RPSDQ\¶V ILQDQFLDOV. 7KH FRQYHUVLRQ UDWH IRU HDFK JUDQW LV WKH 
DYHUDJH RI WKH UDWHV TXRWHG E\ WKH %DQN RI &DQDGD DV LWV GDLO\ DYHUDJH H[FKDQJH UDWH RI WKH ODVW GD\ RI WKH WKUHH PRQWKV LQ WKH TXDUWHU LQ ZKLFK 
WKH JUDQW LV PDGH. 7KH FRQYHUVLRQ UDWHV IRU WKH SXUSRVH RI WKH JUDQWV LQ WKLV WDEOH DUH SUHVHQWHG EHORZ DQG DUH EDVHG RQ WKH DSSOLFDEOH FRQYHUVLRQ 
UDWH RQ WKH GDWH RI JUDQW, HDFK DV VXSSOLHG E\ WKH %DQN RI &DQDGD. 

(3) 7KH &RPSDQ\ GRHV QRW KDYH D IRUPDO DQQXDO LQFHQWLYH SURJUDP, KRZHYHU, ERQXVHV DUH JUDQWHG DV GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH 
DQG DSSURYHG E\ WKH %RDUG RQ DQ LQGLYLGXDO EDVLV. 7KH &RPSDQ\ GRHV QRW SUHVHQWO\ KDYH D SHQVLRQ LQFHQWLYH SODQ IRU DQ\ RI LWV H[HFXWLYH RIILFHUV, 
LQFOXGLQJ LWV 1(2V. 

(4) AOO FRPSHQVDWLRQ LV QHJRWLDWHG DQG VHWWOHG LQ &DQDGLDQ GROODUV. 7KH H[FKDQJH UDWH XVHG WR FRQYHUW 2020 FRPSHQVDWLRQ WR 86$ LV 1.2732 (2019 ± 
1.2988; 2018 ± 1.3642).  

(5) 0U. 6FRWW LV DOVR D GLUHFWRU RI WKH &RPSDQ\.  0U. 6FRWW GLG QRW UHFHLYH FRPSHQVDWLRQ IURP WKH &RPSDQ\ IRU DFWLQJ DV D GLUHFWRU, DQG QR SRUWLRQ RI 
WKH WRWDO FRPSHQVDWLRQ GLVFORVHG DERYH ZDV UHFHLYHG E\ 0U. 6FRWW DV FRPSHQVDWLRQ IRU DFWLQJ DV D GLUHFWRU. 

(6) 0U. 6FRWW ZDV DOVR WKH 3UHVLGHQW DQG &(2 RI 0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. 7KH &RPSDQ\ LV 0U. 6FRWW¶V HPSOR\HU DQG ZDV 
UHVSRQVLEOH IRU SD\LQJ 100% RI 0U. 6FRWW¶V VDODU\ IRU KLV VHUYLFHV WR ERWK WKH &RPSDQ\ DQG 0DVRQ 5HVRXUFHV, ZKLFK LV UHSRUWHG LQ "6DODU\" 
DERYH.  3XUVXDQW WR WKH AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW EHWZHHQ WKH &RPSDQ\ DQG 0DVRQ 5HVRXUFHV, EHWZHHQ 'HFHPEHU 1, 2018 DQG 
'HFHPEHU 19, 2018 (WKH WHUPLQDWLRQ RI WKH AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW), WKH &RPSDQ\ SURYLGHG 0DVRQ 5HVRXUFHV ZLWK DFFHVV WR DQG WKH 
XVH RI 50% RI 0U. 6FRWW¶V WLPH, DQG 0DVRQ 5HVRXUFHV SDLG WKH &RPSDQ\ 50% RI WKH &RPSDQ\¶V DFWXDO FRVW RI 0U. 6FRWW¶V VDODU\, ERQXV DQG 
EHQHILWV GXULQJ WKDW SHULRG.  

(7) 0U. /R ZDV DOVR WKH &)2 RI 0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. 7KH &RPSDQ\ LV 0U. /R¶V HPSOR\HU DQG ZDV UHVSRQVLEOH IRU SD\LQJ 
100% RI 0U. /R¶V VDODU\ IRU KLV VHUYLFHV WR ERWK WKH &RPSDQ\ DQG 0DVRQ 5HVRXUFHV, ZKLFK LV UHSRUWHG LQ "6DODU\" DERYH.  3XUVXDQW WR WKH 
AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW EHWZHHQ WKH &RPSDQ\ DQG 0DVRQ 5HVRXUFHV, EHWZHHQ 'HFHPEHU 1, 2018 DQG 'HFHPEHU 19, 2018 (WKH 
WHUPLQDWLRQ RI WKH AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW), WKH &RPSDQ\ SURYLGHG 0DVRQ 5HVRXUFHV ZLWK DFFHVV WR DQG WKH XVH RI 50% RI 0U. /R¶V 
WLPH, DQG 0DVRQ 5HVRXUFHV SDLG WKH &RPSDQ\ 50% RI WKH &RPSDQ\¶V DFWXDO FRVW RI 0U. /R¶V VDODU\, ERQXV DQG EHQHILWV GXULQJ WKDW SHULRG. 

(8) (IIHFWLYH 2FWREHU 1, 2018, 0U. /R EHJDQ WR SURYLGH SDUW-WLPH (65% )7() VHUYLFHV WR WKH &RPSDQ\ DW DQ DQQXDO VDODU\ RI &$150,000. 

(9) 0V. 0F/HRG ZDV DOVR WKH &KLHI /HJDO 2IILFHU DQG &RUSRUDWH 6HFUHWDU\ RI 0DVRQ 5HVRXUFHV XQWLO LWV DFTXLVLWLRQ E\ +XGED\. 7KH &RPSDQ\ LV 0V. 
0F/HRG¶V HPSOR\HU DQG ZDV UHVSRQVLEOH IRU SD\LQJ 100% RI 0V. 0F/HRG¶V VDODU\ IRU KHU VHUYLFHV WR ERWK WKH &RPSDQ\ DQG 0DVRQ 5HVRXUFHV, 
ZKLFK LV UHSRUWHG LQ "6DODU\" DERYH.  3XUVXDQW WR WKH AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW EHWZHHQ WKH &RPSDQ\ DQG 0DVRQ 5HVRXUFHV, EHWZHHQ 
'HFHPEHU 1, 2018 DQG 'HFHPEHU 19, 2018 (WKH WHUPLQDWLRQ RI WKH AGPLQLVWUDWLYH 6HUYLFHV AJUHHPHQW), WKH &RPSDQ\ SURYLGHG 0DVRQ 5HVRXUFHV 
ZLWK DFFHVV WR DQG WKH XVH RI 50% RI 0V. 0F/HRG¶V WLPH, DQG 0DVRQ 5HVRXUFHV SDLG WKH &RPSDQ\ 50% RI WKH &RPSDQ\¶V DFWXDO FRVW RI 0V. 
0F/HRG¶V VDODU\, ERQXV DQG EHQHILWV GXULQJ WKDW SHULRG. 

7KH IROORZLQJ WDEOH SURYLGHV WKH H[FKDQJH UDWHV XVHG WR FRQYHUW WKH YDOXH RI WKH RSWLRQ-EDVHG DZDUGV IURP &DQDGLDQ GROODUV 
WR 8.6. GROODUV DV UHSRUWHG DERYH. 

1DPH DDWH RI GUDQW E[SLU\ DDWH E[HUFLVH 3ULFH (C$) 2SWLRQV GUDQWHG E[FKDQJH 5DWHV WR 86$ 

6WHSKHQ 6FRWW 

8-'HF-20 7-'HF-25 $0.51 350,000 &$1.28/86$1 

10-'HF-19 9-'HF-24 $0.365 500,000 &$1.30/86$1 

19-'HF-18 18-'HF-23 $0.55 500,000 &$1.36/86$1 

'XDQH /R 

8-'HF-20 7-'HF-25 $0.51 225,000 &$1.28/86$1 

10-'HF-19 9-'HF-24 $0.365 250,000 &$1.30/86$1 

19-'HF-18 18-'HF-23 $0.55 250,000 &$1.36/86$1 

6XVDQ 0F/HRG 

8-'HF-20 7-'HF-25 $0.51 225,000 &$1.28/86$1 

10-'HF-19 9-'HF-24 $0.365 250,000 &$1.30/86$1 

19-'HF-18 18-'HF-23 $0.55 250,000 &$1.36/86$1 

7KH &RPSDQ\ HPSOR\V 6WHSKHQ 6FRWW DV 3UHVLGHQW DQG &(2 XQGHU DQ HPSOR\PHQW DJUHHPHQW GDWHG ASULO 1, 2016, DV 
DPHQGHG. 8QGHU KLV HPSOR\PHQW DJUHHPHQW, 0U. 6FRWW LV UHTXLUHG WR SURYLGH WKH &RPSDQ\ ZLWK RQH PRQWK¶V SULRU QRWLFH 
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LQ WKH HYHQW KH ZLVKHV WR UHVLJQ. 7KH &RPSDQ\ PD\ WHUPLQDWH KLV HPSOR\PHQW ZLWKRXW FDXVH E\ SURYLGLQJ KLP ZLWK 18 
PRQWKV¶ ZRUNLQJ QRWLFH, RU DQ DPRXQW HTXDO WR WKH VDODU\ 0U. 6FRWW RWKHUZLVH ZRXOG UHFHLYH RYHU WKH ZRUNLQJ QRWLFH SHULRG 
(RU D FRPELQDWLRQ WKHUHRI). ,Q WKH HYHQW 0U. 6FRWW¶V HPSOR\PHQW LV WHUPLQDWHG ZLWKRXW FDXVH RU KH UHVLJQV IRU *RRG 5HDVRQ 
(DV GHILQHG EHORZ) ZLWKLQ WKH RQH-\HDU SHULRG IROORZLQJ D &KDQJH RI &RQWURO (DV GHILQHG EHORZ), 0U. 6FRWW ZLOO EH HQWLWOHG 
WR 24 PRQWKV¶ VDODU\ DQG WKH DJJUHJDWH DPRXQW RI DOO RWKHU UHPXQHUDWLRQ, ERQXVHV DQG EHQHILWV WKDW KH ZRXOG RWKHUZLVH KDYH 
UHFHLYHG RYHU WKH HQVXLQJ 24-PRQWK SHULRG. 6HH ",WHP 6%. 'LUHFWRUV, 6HQLRU 0DQDJHPHQW DQG (PSOR\HHV ± &RPSHQVDWLRQ 
± 7HUPLQDWLRQ DQG &KDQJH RI &RQWURO %HQHILWV" EHORZ. 

7KH &RPSDQ\ HPSOR\V 'XDQH /R SDUW-WLPH DV &KLHI )LQDQFLDO 2IILFHU XQGHU DQ HPSOR\PHQW DJUHHPHQW GDWHG 1RYHPEHU 1, 
2016, DV DPHQGHG. 0U. /R LV UHTXLUHG WR SURYLGH WKH &RPSDQ\ ZLWK RQH PRQWK¶V SULRU QRWLFH LQ WKH HYHQW KH ZLVKHV WR UHVLJQ. 
7KH &RPSDQ\ PD\ WHUPLQDWH KLV HPSOR\PHQW ZLWKRXW FDXVH E\ SURYLGLQJ KLP ZLWK VL[ PRQWKV¶ ZRUNLQJ QRWLFH SOXV DQ 
DGGLWLRQDO PRQWK RI ZRUNLQJ QRWLFH IRU HDFK \HDU RI HPSOR\PHQW FRPSOHWHG, WR D PD[LPXP RI WZHOYH PRQWKV¶ ZRUNLQJ 
QRWLFH, RU DQ DPRXQW HTXDO WR WKH VDODU\ 0U. /R RWKHUZLVH ZRXOG UHFHLYH RYHU WKH ZRUNLQJ QRWLFH SHULRG (RU D FRPELQDWLRQ 
WKHUHRI). ,Q WKH HYHQW 0U. /R¶V HPSOR\PHQW LV WHUPLQDWHG ZLWKRXW FDXVH RU KH UHVLJQV IRU *RRG 5HDVRQ ZLWKLQ WKH RQH \HDU 
SHULRG IROORZLQJ D &KDQJH RI &RQWURO, 0U. /R ZLOO EH HQWLWOHG WR D OXPS VXP DPRXQW HTXDO WR 18 PRQWKV¶ VDODU\ (FDOFXODWHG 
XVLQJ KLV DQQXDOL]HG VDODU\ EDVHG RQ IXOO-WLPH HPSOR\PHQW) DQG WKH DJJUHJDWH DPRXQW RI DOO RWKHU UHPXQHUDWLRQ, ERQXVHV 
DQG EHQHILWV WKDW KH ZRXOG RWKHUZLVH KDYH UHFHLYHG RYHU WKH HQVXLQJ 18-PRQWK SHULRG (FROOHFWLYHO\, WKH "/R 6HYHUDQFH 
APRXQW"). 6HH ",WHP 6. 'LUHFWRUV, 6HQLRU 0DQDJHPHQW DQG (PSOR\HHV ± %. &RPSHQVDWLRQ ± 7HUPLQDWLRQ DQG &KDQJH RI 
&RQWURO %HQHILWV" EHORZ.  

7KH &RPSDQ\ HPSOR\V 6XVDQ 0F/HRG DV 9LFH 3UHVLGHQW, /HJDO AIIDLUV DQG &RUSRUDWH 6HFUHWDU\ XQGHU DQ HPSOR\PHQW 
DJUHHPHQW GDWHG 6HSWHPEHU 21, 2010, DV DPHQGHG.  0V. 0F/HRG LV UHTXLUHG WR SURYLGH WKH &RPSDQ\ ZLWK RQH PRQWK¶V SULRU 
QRWLFH LQ WKH HYHQW VKH ZLVKHV WR UHVLJQ.  7KH &RPSDQ\ PD\ WHUPLQDWH KHU HPSOR\PHQW ZLWKRXW FDXVH E\ SURYLGLQJ KHU ZLWK 
D OXPS VXP DPRXQW HTXDO WR 18 PRQWKV¶ VDODU\ DQG WKH DJJUHJDWH DPRXQW RI DOO RWKHU UHPXQHUDWLRQ, ERQXVHV DQG EHQHILWV 
WKDW VKH ZRXOG RWKHUZLVH KDYH UHFHLYHG RYHU WKH HQVXLQJ 18-PRQWK SHULRG (FROOHFWLYHO\, WKH "0F/HRG 6HYHUDQFH APRXQW").  
0V. 0F/HRG ZLOO EH HQWLWOHG WR WKH 6HYHUDQFH APRXQW LQ WKH HYHQW VKH HOHFWV WR WHUPLQDWH KHU HPSOR\PHQW ZLWKLQ 90 GD\V 
IROORZLQJ D &KDQJH RI &RQWURO RU DV D UHVXOW RI FRQGLWLRQV WKDW DPRXQW WR FRQVWUXFWLYH GLVPLVVDO.  6HH ",WHP 6. 'LUHFWRUV, 
6HQLRU 0DQDJHPHQW DQG (PSOR\HHV ± %. &RPSHQVDWLRQ ± 7HUPLQDWLRQ DQG &KDQJH RI &RQWURO %HQHILWV" EHORZ. 

,QFHQWLYH 3ODQ AZDUGV 

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI DOO RSWLRQ-EDVHG DZDUGV DQG VKDUH-EDVHG DZDUGV WR WKH 1(2V WKDW ZHUH RXWVWDQGLQJ DW 
WKH HQG RI WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU. 

 2SWLRQ-EDVHG AZDUGV 6KDUH-EDVHG AZDUGV 

1DPH 

1XPEHU RI 
6HFXULWLHV 

XQGHUO\LQJ 
XQH[HUFLVHG 

RSWLRQV  
(#) 

2SWLRQ 
H[HUFLVH 

SULFH 
(C$) 

2SWLRQ H[SLUDWLRQ 
GDWH 

9DOXH RI 
XQH[HUFLVHG LQ-

WKH-PRQH\ 
RSWLRQV  
(C$)(1) 

1XPEHU RI 
VKDUHV RU 
XQLWV RI 

VKDUHV WKDW 
KDYH QRW 
YHVWHG  

(#) 

0DUNHW RU 
SD\RXW YDOXH RI 

VKDUH-EDVHG 
DZDUGV WKDW 

KDYH QRW YHVWHG  
(C$)(3) 

0DUNHW RU 
SD\RXW YDOXH 

RI YHVWHG 
VKDUH-EDVHG 
DZDUGV QRW 
SDLG RXW RU 
GLVWULEXWHG 

($) 

 

6WHSKHQ 6FRWW 

400,000 $0.36(2) 1RYHPEHU 21, 2021 $80,000 1LO 1LO 1LO 

325,000 $0.52 2FWREHU 15, 2022 $13,000 1LO 1LO 1LO 

500,000 $0.55 'HFHPEHU 18, 2023 $5,000 1LO 1LO 1LO 

500,000 $0.365 'HFHPEHU 9, 2024 $97,500 1LO 1LO 1LO 

350,000 $0.51 'HFHPEHU 7, 2025 $17,500 80,000 $44,800 1LO 
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'XDQH /R 

100,000 $0.33(2) 0DUFK 31, 2021 $23,000 1LO 1LO 1LO 

250,000 $0.36(2) 1RYHPEHU 21, 2021 $50,000 1LO 1LO 1LO 

200,000 $0.52 2FWREHU 15, 2022 $8,000 1LO 1LO 1LO 

250,000 $0.55 'HFHPEHU 18, 2023 $2,500 1LO 1LO 1LO 

250,000 $0.365 'HFHPEHU 9, 2024 $48,750 1LO 1LO 1LO 

225,000 $0.51 'HFHPEHU 7, 2025 $11,250 60,000 $33,600 1LO 

6XVDQ 0F/HRG 

200,000 $0.36(2) 1RYHPEHU 21, 2021 $40,000 1LO 1LO 1LO 

225,000 $0.52 2FWREHU 15, 2022 $9,000 1LO 1LO 1LO 

250,000 $0.55 'HFHPEHU 18, 2023 $2,500 1LO 1LO 1LO 

250,000 $0.365 'HFHPEHU 9, 2024 $48,750 1LO 1LO 1LO 

225,000 $0.51 'HFHPEHU 7, 2025 $11,250 60,000 $33,600 1LO 

(1) &DOFXODWHG XVLQJ WKH FORVLQJ SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 76; RQ 'HFHPEHU 31, 2020 (EHLQJ WKH ODVW WUDGLQJ GD\ RI 2020) RI 
&$0.56 DQG VXEWUDFWLQJ WKH H[HUFLVH SULFH RI LQ-WKH-PRQH\ RSWLRQV. 

(2) 3RVW-AUUDQJHPHQW H[HUFLVH SULFH.  

(3) &DOFXODWHG XVLQJ WKH FORVLQJ SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 76; RQ 'HFHPEHU 31, 2020 (EHLQJ WKH ODVW WUDGLQJ GD\ RI 2020) RI 
&$0.56. 

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI DOO YDOXH YHVWHG RU HDUQHG GXULQJ WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU IRU WKH 
1(2V. 

1DPH 
2SWLRQ-EDVHG DZDUGV ± 9DOXH 

YHVWHG GXULQJ WKH \HDU 
(86$)(1) 

6KDUH-EDVHG DZDUGV ± 9DOXH 
YHVWHG GXULQJ WKH \HDU  

(86$) 

1RQ-HTXLW\ LQFHQWLYH SODQ 
FRPSHQVDWLRQ ± 9DOXH HDUQHG 

GXULQJ WKH \HDU  
(86$)(2) 

6WHSKHQ 6FRWW $0 $0 $39,040 

'XDQH /R $0 $0 $19,520 

6XVDQ 0F/HRG $0 $0 $23,424 

(1) 9DOXH YHVWHG GXULQJ WKH \HDU LV FDOFXODWHG E\ VXEWUDFWLQJ WKH H[HUFLVH SULFH RI WKH RSWLRQ (EHLQJ QR OHVV WKDQ WKH PDUNHW SULFH RI WKH &RPSDQ\¶V 
&RPPRQ 6KDUHV RQ WKH DZDUG GDWH) IURP WKH PDUNHW SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH GDWH WKH RSWLRQ YHVWHG (EHLQJ WKH FORVLQJ 
SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 76; RQ WKH ODVW WUDGLQJ GD\ SULRU WR WKH YHVWLQJ GDWH). $0 YHVWHG EHFDXVH DOO RI WKH VWRFN RSWLRQV 
YHVWHG LQ IXOO RQ WKH DZDUG GDWH. 

(2) 'LVFUHWLRQDU\ FDVK ERQXVHV SDLG GXULQJ 2020. 

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI RSWLRQV H[HUFLVHG E\ 1(2V GXULQJ WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU.   

1DPH 2SWLRQV E[HUFLVHG(1) DDWH E[HUFLVHG E[HUFLVH 3ULFH (C$) 

6WHSKHQ 6FRWW 
175,000 2FWREHU 16, 2020 $0.30 

265,000(2) 1RYHPEHU 5, 2020 $0.30 

6XVDQ 0F/HRG 110,000(3) 1RYHPEHU 25, 2020 $0.28 

(1) 8QGHU WKH 3ODQ, DQ RSWLRQ KROGHU PD\ HOHFW WR WHUPLQDWH DQ RSWLRQ, LQ ZKROH RU LQ SDUW DQG, LQ OLHX RI UHFHLYLQJ &RPPRQ 6KDUHV WR ZKLFK WKH 
WHUPLQDWHG RSWLRQ UHODWHV (WKH "'HVLJQDWHG 6KDUHV"), UHFHLYH WKH QXPEHU RI &RPPRQ 6KDUHV, GLVUHJDUGLQJ IUDFWLRQV, ZKLFK, ZKHQ PXOWLSOLHG E\ 
WKH ZHLJKWHG DYHUDJH WUDGLQJ SULFH RI WKH VKDUHV RQ WKH 76; GXULQJ WKH ILYH WUDGLQJ GD\V LPPHGLDWHO\ SUHFHGLQJ WKH GD\ RI WHUPLQDWLRQ (WKH ")DLU 
9DOXH" SHU VKDUH) RI WKH 'HVLJQDWHG 6KDUHV, KDV D WRWDO GROODU YDOXH HTXDO WR WKH QXPEHU RI 'HVLJQDWHG 6KDUHV PXOWLSOLHG E\ WKH GLIIHUHQFH EHWZHHQ 
WKH )DLU 9DOXH DQG WKH H[HUFLVH SULFH SHU VKDUH RI WKH 'HVLJQDWHG 6KDUHV. 

(2) 0U. 6FRWW HOHFWHG WR WHUPLQDWH KLV RSWLRQV DQG UHFHLYHG DQ DJJUHJDWH 87,963 &RPPRQ 6KDUHV. 
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(3) 0V. 0F/HRG HOHFWHG WR WHUPLQDWH KHU RSWLRQV DQG UHFHLYHG DQ DJJUHJDWH 49,025 &RPPRQ 6KDUHV. 

7HUPLQDWLRQ DQG CKDQJH RI CRQWURO BHQHILWV 

SWephen ScoWW 

8QGHU WKH WHUPV RI WKH HPSOR\PHQW DJUHHPHQW ZLWK 6WHSKHQ 6FRWW WKH &RPSDQ\ PD\ WHUPLQDWH 0U. 6FRWW¶V HPSOR\PHQW DW 
DQ\ WLPH ZLWKRXW FDXVH E\ SURYLGLQJ KLP ZLWK 18 PRQWKV¶ ZRUNLQJ QRWLFH, RU DQ DPRXQW HTXDO WR WKH VDODU\ 0U. 6FRWW 
RWKHUZLVH ZRXOG UHFHLYH RYHU WKH ZRUNLQJ QRWLFH SHULRG (RU D FRPELQDWLRQ WKHUHRI). ,Q WKH HYHQW 0U. 6FRWW¶V HPSOR\PHQW LV 
WHUPLQDWHG ZLWKRXW FDXVH RU KH UHVLJQV IRU *RRG 5HDVRQ ZLWKLQ WKH RQH \HDU SHULRG IROORZLQJ D &KDQJH RI &RQWURO, 0U. 
6FRWW ZLOO EH HQWLWOHG WR 24 PRQWKV¶ VDODU\ DQG WKH DJJUHJDWH DPRXQW RI DOO RWKHU UHPXQHUDWLRQ, ERQXVHV DQG EHQHILWV WKDW KH 
ZRXOG RWKHUZLVH KDYH UHFHLYHG RYHU WKH HQVXLQJ 24-PRQWK SHULRG (WKH GHOLYHU\ RI QRWLFH RI WHUPLQDWLRQ RI HPSOR\PHQW 
ZLWKRXW FDXVH RU UHVLJQDWLRQ ZLWK *RRG 5HDVRQ EHLQJ D "6HYHUDQFH 3D\PHQW 7ULJJHULQJ (YHQW"). ,I D &KDQJH RI &RQWURO 
KDG RFFXUUHG RQ 'HFHPEHU 31, 2020, 0U. 6FRWW ZRXOG QRW KDYH KDG DQ LPPHGLDWH EHQHILW.  ,I D 6HYHUDQFH 3D\PHQW 7ULJJHULQJ 
(YHQW KDG WDNHQ SODFH, 0U. 6FRWW ZRXOG KDYH EHHQ HQWLWOHG WR D SD\PHQW RI DSSUR[LPDWHO\ $544,022 ZLWKLQ 10 GD\V RI WKH 
6HYHUDQFH 3D\PHQW 7ULJJHULQJ (YHQW. 0U. 6FRWW ZRXOG FRQWLQXH WR EH ERXQG E\ FRQILGHQWLDOLW\ SURYLVLRQV (LQGHILQLWHO\) DQG 
QRQ-FRPSHWLWLRQ DQG QRQ-VROLFLWDWLRQ SURYLVLRQV IRU D SHULRG RI RQH \HDU IROORZLQJ WKH WHUPLQDWLRQ RI HPSOR\PHQW.   

"&KDQJH RI &RQWURO" LV GHILQHG DV: 

(L) WKH VDOH, WUDQVIHU RU GLVSRVLWLRQ RI WKH &RPSDQ\¶V DVVHWV LQ FRPSOHWH OLTXLGDWLRQ RU GLVVROXWLRQ RI WKH &RPSDQ\; 

(LL) WKH &RPSDQ\ DPDOJDPDWHV, PHUJHV RU HQWHUV LQWR D SODQ RI DUUDQJHPHQW ZLWK DQRWKHU FRPSDQ\ DW DUP¶V OHQJWK WR 
WKH &RPSDQ\ DQG LWV DIILOLDWHV (WKH "*URXS"), RWKHU WKDQ DQ DPDOJDPDWLRQ, PHUJHU RU SODQ RI DUUDQJHPHQW WKDW 
ZRXOG UHVXOW LQ WKH YRWLQJ VHFXULWLHV RI WKH &RPSDQ\ RXWVWDQGLQJ LPPHGLDWHO\ SULRU WKHUHWR FRQWLQXLQJ WR UHSUHVHQW 
(HLWKHU E\ UHPDLQLQJ RXWVWDQGLQJ RU E\ EHLQJ FRQYHUWHG LQWR YRWLQJ VHFXULWLHV RI WKH VXUYLYLQJ RU UHVXOWLQJ HQWLW\) 
PRUH WKDQ 50% RI WKH FRPELQHG YRWLQJ SRZHU RI WKH VXUYLYLQJ RU UHVXOWLQJ HQWLW\ RXWVWDQGLQJ LPPHGLDWHO\ DIWHU 
VXFK DPDOJDPDWLRQ, PHUJHU RU SODQ RI DUUDQJHPHQW; RU 

(LLL) DQ\ SHUVRQ RU FRPELQDWLRQ RI SHUVRQV DW DUP¶V OHQJWK WR WKH *URXS DFTXLUHV RU EHFRPHV WKH EHQHILFLDO RZQHU RI, 
GLUHFWO\ RU LQGLUHFWO\, PRUH WKDQ 20% RI WKH YRWLQJ VHFXULWLHV RI WKH &RPSDQ\, ZKHWKHU WKURXJK WKH DFTXLVLWLRQ RI 
SUHYLRXVO\ LVVXHG DQG RXWVWDQGLQJ YRWLQJ VHFXULWLHV, RU RI YRWLQJ VHFXULWLHV WKDW KDYH QRW EHHQ SUHYLRXVO\ LVVXHG, RU 
DQ\ FRPELQDWLRQ WKHUHRI, RU DQ\ RWKHU WUDQVDFWLRQ KDYLQJ D VLPLODU HIIHFW, DQG VXFK SHUVRQ RU FRPELQDWLRQ RI SHUVRQV 
H[HUFLVH(V) WKH YRWLQJ SRZHU DWWDFKHG WR VXFK VHFXULWLHV LQ D PDQQHU WKDW FDXVHV WKH ,QFXPEHQW 'LUHFWRUV WR FHDVH 
WR FRQVWLWXWH D PDMRULW\ RI WKH %RDUG. 

"*RRG 5HDVRQ" LV GHILQHG DV WKH RFFXUUHQFH RI DQ\ RI WKH IROORZLQJ ZLWKRXW WKH 1(2¶V ZULWWHQ FRQVHQW: 

(L) D PDWHULDO FKDQJH (RWKHU WKDQ D FKDQJH WKDW LV FOHDUO\ FRQVLVWHQW ZLWK D SURPRWLRQ) LQ WKH 1(2¶V SRVLWLRQ RU GXWLHV, 
UHVSRQVLELOLWLHV, UHSRUWLQJ UHODWLRQVKLS, WLWOH RU RIILFH; 

(LL) D UHGXFWLRQ RI WKH 1(2¶V VDODU\, EHQHILWV RU DQ\ RWKHU IRUP RI UHPXQHUDWLRQ RU DQ\ FKDQJH LQ WKH EDVLV XSRQ ZKLFK 
VXFK VDODU\, EHQHILWV RU RWKHU IRUP RI UHPXQHUDWLRQ SD\DEOH E\ WKH &RPSDQ\ LV GHWHUPLQHG; 

(LLL) IRUFHG UHORFDWLRQ WR DQRWKHU JHRJUDSKLF DUHD; 

(LY) DQ\ PDWHULDO EUHDFK E\ WKH &RPSDQ\ RI D PDWHULDO SURYLVLRQ RI WKH HPSOR\PHQW DJUHHPHQW; RU 

(Y) WKH IDLOXUH E\ WKH &RPSDQ\ WR REWDLQ DQ HIIHFWLYH DVVXPSWLRQ RI LWV REOLJDWLRQV KHUHXQGHU E\ DQ\ VXFFHVVRU WR WKH 
&RPSDQ\, LQFOXGLQJ D VXFFHVVRU WR D PDWHULDO SRUWLRQ RI LWV EXVLQHVV. 

",QFXPEHQW 'LUHFWRU" PHDQV DQ\ PHPEHU RI WKH %RDUG ZKR ZDV D PHPEHU RI WKH %RDUG SULRU WR WKH RFFXUUHQFH RI WKH 
WUDQVDFWLRQ, WUDQVDFWLRQV RU HOHFWLRQV JLYLQJ ULVH WR D &KDQJH RI &RQWURO DQG DQ\ VXFFHVVRU WR DQ ,QFXPEHQW 'LUHFWRU ZKR 
ZDV UHFRPPHQGHG RU HOHFWHG RU DSSRLQWHG WR VXFFHHG DQ ,QFXPEHQW 'LUHFWRU E\ WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH 
,QFXPEHQW 'LUHFWRUV WKHQ RQ WKH %RDUG. 
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SXVan McLeod 

8QGHU WKH WHUPV RI WKH HPSOR\PHQW DJUHHPHQW ZLWK 6XVDQ 0F/HRG, WKH &RPSDQ\ PD\ WHUPLQDWH 0V. 0F/HRG¶V 
HPSOR\PHQW DW DQ\ WLPH ZLWKRXW FDXVH E\ SURYLGLQJ 0V. 0F/HRG ZLWK WKH 0F/HRG 6HYHUDQFH APRXQW.  0V. 0F/HRG LV 
DOVR HQWLWOHG WR WKH 0F/HRG 6HYHUDQFH APRXQW VKRXOG VKH HOHFW WR WHUPLQDWH KHU HPSOR\PHQW IRU *RRG 5HDVRQ RU VKRXOG 
VKH HOHFW WR WHUPLQDWH KHU HPSOR\PHQW ZLWKLQ 90 GD\V RI D &KDQJH RI &RQWURO (LQ 0V. 0F/HRG¶V FDVH, WKH GHOLYHU\ RI QRWLFH 
RI WHUPLQDWLRQ RI HPSOR\PHQW ZLWKRXW FDXVH RU WKH H[SLU\ RI RQH PRQWK¶V SULRU ZULWWHQ QRWLFH RI WHUPLQDWLRQ RI HPSOR\PHQW 
IRU *RRG 5HDVRQ RU ZLWKLQ 90 GD\V RI D &KDQJH RI &RQWURO LV D "0F/HRG 6HYHUDQFH 3D\PHQW 7ULJJHULQJ (YHQW"). 

,I D &KDQJH RI &RQWURO KDG RFFXUUHG RQ 'HFHPEHU 31, 2020, 0V. 0F/HRG ZRXOG QRW KDYH KDG DQ LPPHGLDWH EHQHILW.  ,I D 
0F/HRG 6HYHUDQFH 3D\PHQW 7ULJJHULQJ (YHQW KDG WDNHQ SODFH, 0V. 0F/HRG ZRXOG KDYH EHHQ HQWLWOHG WR D SD\PHQW RI 
DSSUR[LPDWHO\ $326,930 LPPHGLDWHO\ XSRQ WKH 0F/HRG 6HYHUDQFH 3D\PHQW 7ULJJHULQJ (YHQW, RU LQ WKH FDVH RI GHOLYHU\ RI 
QRWLFH RI WHUPLQDWLRQ RI HPSOR\PHQW ZLWKRXW FDXVH, ZLWKLQ 10 GD\V RI WKH 0F/HRG 6HYHUDQFH 3D\PHQW 7ULJJHULQJ (YHQW. 

0V. 0F/HRG ZRXOG FRQWLQXH WR EH ERXQG E\ FRQILGHQWLDOLW\ SURYLVLRQV (LQGHILQLWHO\) DQG QRQ-FRPSHWLWLRQ DQG QRQ-
VROLFLWDWLRQ SURYLVLRQV IRU D SHULRG RI RQH \HDU IROORZLQJ WKH WHUPLQDWLRQ RI HPSOR\PHQW. 

DXane Lo 

8QGHU WKH WHUPV RI WKH HPSOR\PHQW DJUHHPHQW ZLWK 'XDQH /R, WKH &RPSDQ\ PD\ WHUPLQDWH KLV HPSOR\PHQW DW DQ\ WLPH 
ZLWKRXW FDXVH E\ SURYLGLQJ KLP ZLWK VL[ PRQWKV¶ ZRUNLQJ QRWLFH SOXV DQ DGGLWLRQDO PRQWK RI ZRUNLQJ QRWLFH IRU HDFK \HDU 
RI HPSOR\PHQW FRPSOHWHG, WR D PD[LPXP RI WZHOYH PRQWKV¶ ZRUNLQJ QRWLFH, RU DQ DPRXQW HTXDO WR WKH VDODU\ 0U. /R 
RWKHUZLVH ZRXOG UHFHLYH RYHU WKH ZRUNLQJ QRWLFH SHULRG (RU D FRPELQDWLRQ WKHUHRI). ,Q WKH HYHQW 0U. /R¶V HPSOR\PHQW LV 
WHUPLQDWHG ZLWKRXW FDXVH RU 0U. /R UHVLJQV IRU *RRG 5HDVRQ ZLWKLQ WKH RQH-\HDU SHULRG IROORZLQJ D &KDQJH RI &RQWURO, 0U. 
/R ZLOO EH HQWLWOHG WR WKH /R 6HYHUDQFH APRXQW.   

,I D &KDQJH RI &RQWURO KDG RFFXUUHG RQ 'HFHPEHU 31, 2020, 0U. /R ZRXOG QRW KDYH KDG DQ LPPHGLDWH EHQHILW.  ,I D 6HYHUDQFH 
3D\PHQW 7ULJJHULQJ (YHQW KDG WDNHQ SODFH, 0U. /R ZRXOG KDYH EHHQ HQWLWOHG WR D SD\PHQW RI DSSUR[LPDWHO\ $314,832 ZLWKLQ 
10 GD\V RI WKH 6HYHUDQFH 3D\PHQW 7ULJJHULQJ (YHQW. 

0U. /R ZRXOG FRQWLQXH WR EH ERXQG E\ FRQILGHQWLDOLW\ SURYLVLRQV (LQGHILQLWHO\) DQG QRQ-FRPSHWLWLRQ DQG QRQ-VROLFLWDWLRQ 
SURYLVLRQV IRU D SHULRG RI RQH \HDU IROORZLQJ WKH WHUPLQDWLRQ RI HPSOR\PHQW. 

DLUHFWRU CRPSHQVDWLRQ 

DirecWorV¶ FeeV 

AQQXDO GLUHFWRUV¶ IHHV DUH SDLG WR QRQ-H[HFXWLYH GLUHFWRUV WR FRPSHQVDWH WKHP IRU WKH WLPH DQG FRPPLWPHQW UHTXLUHG WR DFW 
DV GLUHFWRUV RI WKH &RPSDQ\, VHUYH RQ VWDQGLQJ FRPPLWWHHV RI WKH %RDUG, VHUYH RQ DG KRF RU VSHFLDO FRPPLWWHHV RI WKH 
%RDUG (LI VR UHTXHVWHG E\ WKH %RDUG) DQG DFW DV 1RQ-([HFXWLYH &KDLU RI WKH %RDUG RU FKDLU RI FHUWDLQ VWDQGLQJ FRPPLWWHHV. 

7KH DQQXDO EDVH UHWDLQHU SD\DEOH WR QRQ-H[HFXWLYH GLUHFWRUV WR FRPSHQVDWH WKHP IRU DFWLQJ DV GLUHFWRUV RI WKH &RPSDQ\ LQ 
2020 ZDV &$30,000.   

,Q 2020, 0DUN %DLOH\ UHFHLYHG D IHH RI &$60,000, ZKLFK LQFOXGHV WKH &$30,000 EDVH UHWDLQHU DQG DGGLWLRQDO FRPSHQVDWLRQ 
IRU DFWLQJ DV WKH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG.  

7KH FKDLU RI WKH AXGLW &RPPLWWHH UHFHLYHV DQ DGGLWLRQDO FDVK UHWDLQHU RI &$12,500 SHU DQQXP DQG WKH FKDLUV RI WKH RWKHU 
VWDQGLQJ FRPPLWWHHV HDFK UHFHLYH DQ DGGLWLRQDO FDVK UHWDLQHU RI &$5,250 SHU DQQXP. 

7KH GLUHFWRUV DUH UHLPEXUVHG IRU H[SHQVHV LQFXUUHG RQ WKH &RPSDQ\¶V EHKDOI.  

7KH &RPSHQVDWLRQ &RPPLWWHH ZLOO SHULRGLFDOO\ UHYLHZ WKH DGHTXDF\ DQG IRUP RI QRQ-H[HFXWLYH GLUHFWRU FRPSHQVDWLRQ DQG 
HQVXUH WKDW WKH FRPSHQVDWLRQ UHDOLVWLFDOO\ UHIOHFWV WKH UHVSRQVLELOLWLHV DQG ULVNV LQYROYHG LQ EHLQJ DQ HIIHFWLYH GLUHFWRU, DQG 
UHSRUW DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG DFFRUGLQJO\. 
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IncenWiYe SWock OpWionV and Deferred Share UniWV 

7KH JUDQWLQJ RI LQFHQWLYH VWRFN RSWLRQV DQG GHIHUUHG VKDUH XQLWV SURYLGHV D OLQN EHWZHHQ QRQ-H[HFXWLYH 
GLUHFWRU FRPSHQVDWLRQ DQG WKH &RPSDQ\¶V VKDUH SULFH.  ,W DOVR UHZDUGV QRQ-H[HFXWLYH GLUHFWRUV IRU DFKLHYLQJ UHVXOWV WKDW 
LPSURYH &RPSDQ\ SHUIRUPDQFH DQG WKHUHE\ LQFUHDVH VKDUHKROGHU YDOXH.  ,QFHQWLYH VWRFN RSWLRQV DQG GHIHUUHG VKDUH XQLWV 
DUH DQ LPSRUWDQW FRPSRQHQW RI QRQ-H[HFXWLYH GLUHFWRU FRPSHQVDWLRQ IRU WKH &RPSDQ\, ZKLFK GRHVQ¶W KDYH DQ\ UHYHQXH 
PDNLQJ LW GLIILFXOW WR SD\ ODUJHU FDVK UHWDLQHUV. 

6WRFN RSWLRQV DQG GHIHUUHG VKDUH XQLWV DUH JHQHUDOO\ JUDQWHG WR QRQ-H[HFXWLYH GLUHFWRUV RQ DQ DQQXDO EDVLV. ,Q PDNLQJ D 
GHWHUPLQDWLRQ DV WR ZKHWKHU D JUDQW RI ORQJ-WHUP LQFHQWLYH VWRFN RSWLRQV DQG/RU GHIHUUHG VKDUH XQLWV LV DSSURSULDWH, DQG LI 
VR, WKH QXPEHU RI RSWLRQV DQG/RU GHIHUUHG VKDUH XQLWV WKDW VKRXOG EH DZDUGHG, WKH &RPSHQVDWLRQ &RPPLWWHH ZLOO FRQVLGHU, 
DPRQJ VXFK RWKHU IDFWRUV DV LW PD\ GHHP UHOHYDQW, WKH YDOXH LQ VHFXULWLHV RI WKH &RPSDQ\ WKDW WKH &RPSHQVDWLRQ &RPPLWWHH 
LQWHQGV WR JUDQW DV FRPSHQVDWLRQ, FXUUHQW DQG H[SHFWHG IXWXUH SHUIRUPDQFH RI WKH GLUHFWRU, WKH SRWHQWLDO GLOXWLRQ WR 
VKDUHKROGHUV DQG WKH FRVW WR WKH &RPSDQ\, SUHYLRXV JUDQWV PDGH WR WKH GLUHFWRU, RSWLRQ DQG GHIHUUHG VKDUH XQLW JUDQWV PDGH 
WR WKH &RPSDQ\¶V H[HFXWLYH RIILFHUV DQG WKH OLPLWV LPSRVHG E\ WKH WHUPV RI WKH 3ODQ DQG WKH '68 3ODQ DQG WKH 76;. 

,Q 'HFHPEHU 2020, WKH &RPSHQVDWLRQ &RPPLWWHH UHFRPPHQGHG WKDW WKH %RDUG DZDUG LQFHQWLYH VWRFN RSWLRQV WR HDFK RI WKH 
QRQ-H[HFXWLYH GLUHFWRUV LQ UHFRJQLWLRQ RI WKH UROH WKDW WKH QRQ-H[HFXWLYH GLUHFWRUV SOD\HG LQ SURYLGLQJ VWUDWHJLF LQSXW DQG 
FRUSRUDWH RYHUVLJKW. 7KH %RDUG DSSURYHG WKH &RPSHQVDWLRQ &RPPLWWHH¶V UHFRPPHQGDWLRQV, DQG LQ 'HFHPEHU 2020 DZDUGHG 
WR HDFK RI WKH QRQ-H[HFXWLYH GLUHFWRUV, RSWLRQV WR SXUFKDVH 200,000 FRPPRQ VKDUHV DW DQ H[HUFLVH SULFH RI &$0.51 IRU ILYH 
\HDUV. 7KH WHUPV DQG FRQGLWLRQV RI WKH DZDUGV, LQFOXGLQJ YHVWLQJ SURYLVLRQV DQG H[HUFLVH SULFHV, ZHUH GHWHUPLQHG E\ WKH 
%RDUG DW WKH WLPH RI DZDUG, LQ DFFRUGDQFH ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKH 3ODQ. 

,Q 'HFHPEHU 2020, WKH &RPSHQVDWLRQ &RPPLWWHH DOVR UHFRPPHQGHG WKDW WKH %RDUG JUDQW GHIHUUHG VKDUH XQLWV WR HDFK RI WKH 
QRQ-H[HFXWLYH GLUHFWRUV. 7KH %RDUG DSSURYHG WKH &RPSHQVDWLRQ &RPPLWWHH¶V UHFRPPHQGDWLRQV, DQG LQ 'HFHPEHU 2020 
JUDQWHG WR HDFK RI WKH QRQ-H[HFXWLYH GLUHFWRUV 50,000 GHIHUUHG VKDUH XQLWV. 7KH GHIHUUHG VKDUH XQLWV PD\ QRW YHVW RU EH 
UHGHHPHG SULRU WR WKH &RPSDQ\ REWDLQLQJ VKDUHKROGHU DSSURYDO RI WKH '68 3ODQ. ,I VKDUHKROGHU DSSURYDO RI WKH '68 3ODQ 
LV QRW REWDLQHG DW WKH QH[W DQQXDO JHQHUDO PHHWLQJ, DQ\ GHIHUUHG VKDUH XQLWV WKDW KDYH EHHQ JUDQWHG ZLOO EH QXOO DQG YRLG DQG 
ZLOO EH GHHPHG WR KDYH EHHQ UHVFLQGHG. 7KH WHUP DQG FRQGLWLRQV RI WKH JUDQWV, LQFOXGLQJ YHVWLQJ SURYLVLRQV, ZHUH GHWHUPLQHG 
E\ WKH %RDUG DW WKH WLPH RI JUDQW, LQ DFFRUGDQFH ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKH '68 3ODQ.  

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI DOO FRPSHQVDWLRQ SURYLGHG WR WKH GLUHFWRUV RI WKH &RPSDQ\ (RWKHU WKDQ GLUHFWRUV ZKR 
DUH DOVR 1(2V) IRU WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU. 

1DPH(1) 
FHHV 

HDUQHG 
(86$) 

6KDUH-EDVHG 
DZDUGV  
(86$)(2) 

2SWLRQ-EDVHG 
DZDUGV 

(86$)(3) (4) 

1RQ-HTXLW\ LQFHQWLYH 
SODQ FRPSHQVDWLRQ 

(86$) 

3HQVLRQ 
YDOXH 
(86$) 

AOO RWKHU 
FRPSHQVDWLRQ 

(86$) 

7RWDO 
(86$) 

0DUN %DLOH\ $47,125 $19,910 $37,799 1LO 1LO 1LO $104,835 

AODQ (GZDUGV $27,686 $19,910 $37,799 1LO 1LO 1LO $89,396 

-DPHV +DUULV $31,810 $19,910 $37,799 1LO 1LO 1LO $89,519 

0LFKDHO 3ULFH $23,563 $19,910 $37,799 1LO 1LO 1LO $81,272 

AQQD 6W\OLDQLGHV $33,380 $19,910 $37,799 1LO 1LO 1LO $91,090 

(1) ,Q DGGLWLRQ WR EHLQJ D GLUHFWRU RI WKH &RPSDQ\ 6WHSKHQ 6FRWW LV D 1(2.  )RU GLVFORVXUH UHJDUGLQJ 0U. 6FRWW¶V FRPSHQVDWLRQ, SOHDVH UHIHU WR WKH 
6XPPDU\ &RPSHQVDWLRQ 7DEOH DERYH. 

(2) 7KH VKDUH-EDVHG DZDUGV DUH YDOXHG XVLQJ WKH &RPSDQ\¶V VKDUH SULFH RQ WKH JUDQW GDWH ZKLFK LV FRQVLVWHQW ZLWK ,)56. 7KH SUDFWLFH RI WKH &RPSDQ\ 
LV WR JUDQW DOO VKDUH-EDVHG DZDUGV LQ &DQDGLDQ FXUUHQF\, DQG WKHQ FRQYHUW WKH JUDQW GDWH IDLU YDOXH DPRXQW WR 8.6. FXUUHQF\ IRU UHSRUWLQJ WKH YDOXH 
RI WKH JUDQWV LQ WKH &RPSDQ\¶V ILQDQFLDOV. 7KH FRQYHUVLRQ UDWH IRU HDFK JUDQW LV WKH DYHUDJH RI WKH UDWHV TXRWHG E\ WKH %DQN RI &DQDGD DV LWV GDLO\ 
DYHUDJH H[FKDQJH UDWH RQ WKH ODVW GD\ RI WKH WKUHH PRQWKV LQ WKH TXDUWHU LQ ZKLFK WKH JUDQW LV PDGH. 7KH H[FKDQJH UDWH XVHG WR FRQYHUW WKH YDOXH 
RI WKH 2020 VKDUH-EDVHG DZDUGV WR 8.6.$ LV 1.2807. 

(3) 7KH &RPSDQ\ XVHV WKH %ODFN-6FKROHV RSWLRQ-SULFLQJ PRGHO IRU GHWHUPLQLQJ IDLU YDOXH RI VWRFN RSWLRQV LVVXHG DW WKH JUDQW GDWH.  7KH &RPSDQ\ 
VHOHFWHG WKH %ODFN-6FKROHV RSWLRQ-SULFLQJ PRGHO EHFDXVH LW LV ZLGHO\ XVHG LQ HVWLPDWLQJ RSWLRQ-EDVHG FRPSHQVDWLRQ YDOXHV E\ &DQDGLDQ DQG 8.6. 
SXEOLF FRPSDQLHV.  7KH SUDFWLFH RI WKH &RPSDQ\ LV WR JUDQW DOO RSWLRQ-EDVHG DZDUGV LQ &DQDGLDQ FXUUHQF\, DQG WKHQ FRQYHUW WKH JUDQW GDWH IDLU 
YDOXH DPRXQW WR 8.6. FXUUHQF\ IRU UHSRUWLQJ WKH YDOXH RI WKH JUDQWV LQ WKH &RPSDQ\¶V ILQDQFLDOV. 7KH FRQYHUVLRQ UDWH IRU HDFK JUDQW LV WKH DYHUDJH 
RI WKH UDWHV TXRWHG E\ WKH %DQN RI &DQDGD DV LWV GDLO\ DYHUDJH H[FKDQJH UDWH RI WKH ODVW GD\ RI WKH WKUHH PRQWKV LQ WKH TXDUWHU LQ ZKLFK WKH JUDQW 
LV PDGH. 7KH FRQYHUVLRQ UDWH IRU WKH SXUSRVH RI WKH JUDQWV LQ WKLV WDEOH LV SUHVHQWHG LQ 1RWH 4 EHORZ DQG LV EDVHG RQ WKH FRQYHUVLRQ UDWH RQ WKH GDWH 
RI JUDQW DV VXSSOLHG E\ WKH %DQN RI &DQDGD. 
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(4) 2SWLRQV ZHUH DZDUGHG RQ 'HFHPEHU 8, 2020 ZLWK DQ H[HUFLVH SULFH RI &$0.51 H[SLULQJ RQ 'HFHPEHU 7, 2025. 7KH H[FKDQJH UDWH XVHG WR FRQYHUW 
WKH YDOXH RI WKH RSWLRQ-EDVHG DZDUGV IURP &$ WR 86$ LV 1.2807. 

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI DOO RSWLRQ-EDVHG DQG VKDUH-EDVHG DZDUGV WR WKH GLUHFWRUV RI WKH &RPSDQ\ (RWKHU WKDQ 
GLUHFWRUV ZKR DUH DOVR 1(2V) WKDW ZHUH RXWVWDQGLQJ DW WKH HQG RI WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU.  

 2SWLRQ-EDVHG AZDUGV 6KDUH-EDVHG AZDUGV 

1DPH(1) 

1XPEHU RI 
6HFXULWLHV 

XQGHUO\LQJ 
XQH[HUFLVHG 

RSWLRQV  
(#) 

2SWLRQ 
H[HUFLVH 

SULFH  
(C$)(3) 

2SWLRQ H[SLUDWLRQ 
GDWH 

9DOXH RI 
XQH[HUFLVHG LQ-

WKH-PRQH\ 
RSWLRQV  
(C$)(2) 

1XPEHU RI 
VKDUHV RU 
XQLWV RI 

VKDUHV WKDW 
KDYH QRW 
YHVWHG  

(#) 

0DUNHW RU 
SD\RXW YDOXH RI 

VKDUH-EDVHG 
DZDUGV WKDW 

KDYH QRW YHVWHG  
(C$) 

0DUNHW RU 
SD\RXW YDOXH 

RI YHVWHG 
VKDUH-EDVHG 
DZDUGV QRW 
SDLG RXW RU 
GLVWULEXWHG 

($) 

 

0DUN %DLOH\ 

200,000 $0.36(4) 1RYHPEHU 21, 2021 $40,000 1LO 1LO 1LO 

150,000 $0.52 2FWREHU 15, 2022 $6,000 1LO 1LO 1LO 

200,000 $0.55 'HFHPEHU 18, 2023 $2,000 1LO 1LO 1LO 

225,000 $0.365 'HFHPEHU 9, 2024 $43,875 1LO 1LO 1LO 

200,000 $0.51 'HFHPEHU 7, 2025 $10,000 50,000 $28,000 1LO 

AODQ (GZDUGV 

200,000 $0.36(4) 1RYHPEHU 21, 2021 $40,000 1LO 1LO 1LO 

150,000 $0.52 2FWREHU 15, 2022 $6,000 1LO 1LO 1LO 

200,000 $0.55 'HFHPEHU 18, 2023 $2,000 1LO 1LO 1LO 

225,000 $0.365 'HFHPEHU 9, 2024 $43,875 1LO 1LO 1LO 

200,000 $0.51 'HFHPEHU 7, 2025 $10,000 50,000 $28,000 1LO 

-DPHV +DUULV 

200,000 $0.36(4) 1RYHPEHU 21, 2021 $40,000 1LO 1LO 1LO 

150,000 $0.52 2FWREHU 15, 2022 $6,000 1LO 1LO 1LO 

200,000 $0.55 'HFHPEHU 18, 2023 $2,000 1LO 1LO 1LO 

225,000 $0.365 'HFHPEHU 9, 2024 $43,875 1LO 1LO 1LO 

200,000 $0.51 'HFHPEHU 7, 2025 $10,000 50,000 $28,000 1LO 

0LFKDHO 3ULFH 

100,000 $0.63 )HEUXDU\ 4, 2023 1LO 1LO 1LO 1LO 

200,000 $0.55 'HFHPEHU 18, 2023 $2,000 1LO 1LO 1LO 

225,000 $0.365 'HFHPEHU 9, 2024 $43,875 1LO 1LO 1LO 

200,000 $0.51 'HFHPEHU 7, 2025 $10,000 50,000 $28,000 1LO 

AQQD 
6W\OLDQLGHV 

200,000 $0.36(4) 1RYHPEHU 21, 2021 $40,000 1LO 1LO 1LO 

150,000 $0.52 2FWREHU 15, 2022 $6,000 1LO 1LO 1LO 

200,000 $0.55 'HFHPEHU 18, 2023 $2,000 1LO 1LO 1LO 

225,000 $0.365 'HFHPEHU 9, 2024 $43,875 1LO 1LO 1LO 

200,000 $0.51 'HFHPEHU 7, 2025 $10,000 50,000 $28,000 1LO 

(1) ,Q DGGLWLRQ WR EHLQJ D GLUHFWRU RI WKH &RPSDQ\, 6WHSKHQ 6FRWW LV D 1(2. )RU GLVFORVXUH UHJDUGLQJ 0U. 6FRWW¶V RSWLRQ-EDVHG DZDUGV, SOHDVH UHIHU WR 
WKH LQFHQWLYH SODQ DZDUGV VHFWLRQ DERYH. 
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(2) &DOFXODWHG XVLQJ WKH FORVLQJ SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 76; RQ 'HFHPEHU 31, 2020 (EHLQJ WKH ODVW WUDGLQJ GD\ RI 2020) RI 
&$0.56 DQG VXEWUDFWLQJ WKH H[HUFLVH SULFH RI LQ-WKH-PRQH\ RSWLRQV. 

(3) &DOFXODWHG XVLQJ WKH FORVLQJ SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 76; RQ 'HFHPEHU 31, 2020 (EHLQJ WKH ODVW WUDGLQJ GD\ RI 2020) RI 
&$0.56.  

(4) 3RVW-AUUDQJHPHQW H[HUFLVH SULFH.  

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI DOO YDOXH YHVWHG RU HDUQHG GXULQJ WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU IRU WKH 
GLUHFWRUV RI WKH &RPSDQ\ (RWKHU WKDQ GLUHFWRUV ZKR DUH DOVR 1(2V). 

1DPH(1) 2SWLRQ-EDVHG DZDUGV ± 9DOXH 
YHVWHG GXULQJ WKH \HDU 

(86$)(2) 

6KDUH-EDVHG DZDUGV ± 9DOXH 
YHVWHG GXULQJ WKH \HDU  

(86$) 

1RQ-HTXLW\ LQFHQWLYH SODQ 
FRPSHQVDWLRQ ± 9DOXH HDUQHG 

GXULQJ WKH \HDU  
(86$) 

0DUN %DLOH\ $0(3) 1LO 1LO 

-DPHV +DUULV $0(3) 1LO 1LO 

AODQ (GZDUGV $0(3) 1LO 1LO 

AQQD 6W\OLDQLGHV $0(3) 1LO 1LO 

0LFKDHO 3ULFH $0(3) 1LO 1LO 

(1) ,Q DGGLWLRQ WR EHLQJ D GLUHFWRU RI WKH &RPSDQ\, 6WHSKHQ 6FRWW LV D 1(2.  )RU GLVFORVXUH UHJDUGLQJ 0U.6FRWW¶V FRPSHQVDWLRQ, SOHDVH UHIHU WR WKH 
VXPPDU\ FRPSHQVDWLRQ WDEOH DERYH. 

(2) 9DOXH YHVWHG GXULQJ WKH \HDU LV FDOFXODWHG E\ VXEWUDFWLQJ WKH H[HUFLVH SULFH RI WKH RSWLRQ (EHLQJ QR OHVV WKDQ WKH PDUNHW SULFH RI WKH &RPSDQ\¶V 
&RPPRQ 6KDUHV RQ WKH DZDUG GDWH) IURP WKH PDUNHW SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH GDWH WKH RSWLRQ YHVWHG (EHLQJ WKH FORVLQJ 
SULFH RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV RQ WKH 76; RQ WKH ODVW WUDGLQJ GD\ SULRU WR WKH YHVWLQJ GDWH). 

(3) 200,000 VWRFN RSWLRQV ZHUH DZDUGHG RQ 'HFHPEHU 8, 2020 DW DQ H[HUFLVH SULFH RI &$0.51. $0 YHVWHG EHFDXVH DOO WKH VWRFN RSWLRQV YHVWHG LQ IXOO 
RQ WKH DZDUG GDWH. 

7KH IROORZLQJ WDEOH LV D VXPPDU\ RI RSWLRQV H[HUFLVHG E\ GLUHFWRUV GXULQJ WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU.  

1DPH 2SWLRQV E[HUFLVHG DDWH E[HUFLVHG E[HUFLVH 3ULFH (C$) 

0DUN %DLOH\ 75,000 1RYHPEHU 10, 2020 $0.28 

AODQ (GZDUGV 75,000 1RYHPEHU 17, 2020 $0.28 

-DPHV +DUULV 150,000 1RYHPEHU 16, 2020 $0.28 

AQQD 6W\OLDQLGHV 75,000 'HFHPEHU 1, 2020 $0.28 

0DQDJHPHQW CRQWUDFWV 

0DQDJHPHQW IXQFWLRQV RI WKH &RPSDQ\ DUH VXEVWDQWLDOO\ SHUIRUPHG E\ GLUHFWRUV RU H[HFXWLYH RIILFHUV RI WKH &RPSDQ\ DQG 
QRW, WR DQ\ VXEVWDQWLDO GHJUHH, E\ DQ\ RWKHU SHUVRQ ZLWK ZKRP WKH &RPSDQ\ KDV FRQWUDFWHG. 

C. BRDUG 3UDFWLFHV 

7KH %RDUG LV FXUUHQWO\ FRPSULVHG RI VL[ GLUHFWRUV.  7KH VL]H DQG H[SHULHQFH RI WKH %RDUG LV LPSRUWDQW IRU SURYLGLQJ WKH 
&RPSDQ\ ZLWK HIIHFWLYH JRYHUQDQFH LQ WKH PLQLQJ LQGXVWU\.  7KH %RDUG¶V PDQGDWH DQG UHVSRQVLELOLWLHV FDQ EH HIIHFWLYHO\ 
DQG HIILFLHQWO\ DGPLQLVWHUHG DW LWV FXUUHQW VL]H.  7KH %RDUG KDV IXQFWLRQHG DQG LV RI WKH YLHZ WKDW LW FDQ FRQWLQXH WR IXQFWLRQ, 
LQGHSHQGHQWO\ RI PDQDJHPHQW DV UHTXLUHG.  'LUHFWRUV DUH HOHFWHG IRU D WHUP RI RQH \HDU DW WKH DQQXDO JHQHUDO PHHWLQJ.  7KH 
FXUUHQW GLUHFWRUV ZHUH HOHFWHG E\ WKH &RPSDQ\¶V VKDUHKROGHUV DW WKH AQQXDO *HQHUDO 0HHWLQJ KHOG RQ ASULO 30, 2020.  

7KH %RDUG DGRSWHG D PDMRULW\ YRWLQJ SROLF\ LQ 0D\ 2013.  ,I WKH QXPEHU RI VKDUHV "ZLWKKHOG" IURP YRWLQJ IRU WKH HOHFWLRQ 
RI D QRPLQHH LV JUHDWHU WKDQ WKH QXPEHU RI VKDUHV YRWHG "IRU" KLV RU KHU HOHFWLRQ, WKH GLUHFWRU PXVW VXEPLW KLV RU KHU 
UHVLJQDWLRQ WR WKH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG SURPSWO\ DIWHU WKH VKDUHKROGHUV¶ PHHWLQJ.  7KH &*1& ZLOO FRQVLGHU 
WKH UHVLJQDWLRQ DQG ZLOO UHFRPPHQG WR WKH %RDUG ZKHWKHU RU QRW WR DFFHSW LW.  AIWHU FRQVLGHULQJ WKH UHFRPPHQGDWLRQV RI WKH 
&*1&, WKH %RDUG ZLOO PDNH LWV GHFLVLRQ DV WR ZKHWKHU WR DFFHSW RU UHMHFW WKH UHVLJQDWLRQ LQ TXHVWLRQ DQG WKH &RPSDQ\ ZLOO 
DQQRXQFH WKH %RDUG¶V GHFLVLRQ, LQFOXGLQJ DQ\ UHDVRQV IRU WKH %RDUG QRW DFFHSWLQJ D UHVLJQDWLRQ, ZLWKLQ 90 GD\V IROORZLQJ 



 

 
116 

WKH VKDUHKROGHUV¶ PHHWLQJ.  7KH SROLF\ GRHV QRW DSSO\ LI WKHUH LV D FRQWHVWHG GLUHFWRU HOHFWLRQ RU ZKHUH WKH HOHFWLRQ LQYROYHV 
D SUR[\ EDWWOH.   

7KH %RDUG KDV FRQVLGHUHG WKH UHODWLRQVKLS RI HDFK GLUHFWRU WR WKH &RPSDQ\ DQG FXUUHQWO\ FRQVLGHUV ILYH RI WKH VL[ GLUHFWRUV 
WR EH LQGHSHQGHQW GLUHFWRUV EHFDXVH WKH\ DUH LQGHSHQGHQW RI PDQDJHPHQW DQG IUHH IURP DQ\ LQWHUHVW DQG DQ\ EXVLQHVV RU 
RWKHU UHODWLRQVKLS ZKLFK FRXOG UHDVRQDEO\ EH H[SHFWHG WR LQWHUIHUH ZLWK WKH GLUHFWRU¶V DELOLW\ WR DFW ZLWK D YLHZ WR WKH EHVW 
LQWHUHVW RI WKH &RPSDQ\, RWKHU WKDQ LQWHUHVWV DQG UHODWLRQVKLSV DULVLQJ VROHO\ IURP VKDUHKROGLQJV. 6WHSKHQ 6FRWW LV QRW 
LQGHSHQGHQW E\ YLUWXH RI WKH IDFW WKDW KH LV DQ H[HFXWLYH RIILFHU RI WKH &RPSDQ\. 

3URFHGXUHV DUH LQ SODFH WR DOORZ WKH %RDUG WR IXQFWLRQ LQGHSHQGHQWO\. AW WKH SUHVHQW WLPH, WKH %RDUG KDV H[SHULHQFHG 
GLUHFWRUV WKDW KDYH PDGH D VLJQLILFDQW FRQWULEXWLRQ WR WKH &RPSDQ\¶V VXFFHVV, DQG WKH %RDUG LV VDWLVILHG WKDW LW LV QRW 
FRQVWUDLQHG LQ LWV DFFHVV WR LQIRUPDWLRQ, LQ LWV GHOLEHUDWLRQV RU LQ LWV DELOLW\ WR VDWLVI\ WKH PDQGDWH HVWDEOLVKHG E\ ODZ WR 
VXSHUYLVH WKH EXVLQHVV DQG DIIDLUV RI WKH &RPSDQ\. &RPPLWWHHV PHHW LQGHSHQGHQWO\ RI PDQDJHPHQW DQG RWKHU GLUHFWRUV. 

DiVcloVXre of CorporaWe GoYernance PracWiceV 

1DWLRQDO ,QVWUXPHQW 58-101 - Disclosure of Corporate Governance Practices ("1, 58-101") UHTXLUHV HDFK UHSRUWLQJ LVVXHU 
WR GLVFORVH LWV FRUSRUDWH JRYHUQDQFH SUDFWLFHV RQ DQ DQQXDO EDVLV.  7KH &RPSDQ\¶V DSSURDFK WR FRUSRUDWH JRYHUQDQFH LV VHW 
IRUWK EHORZ. 

BRDUG RI DLUHFWRUV 

6HFWLRQ 1.4 RI 1, 52-110 VHWV RXW WKH VWDQGDUG IRU GLUHFWRU LQGHSHQGHQFH.  8QGHU 6HFWLRQ 1.4 RI 1, 52-110, D GLUHFWRU LV 
LQGHSHQGHQW LI KH RU VKH KDV QR GLUHFW RU LQGLUHFW PDWHULDO UHODWLRQVKLS ZLWK WKH &RPSDQ\.  A PDWHULDO UHODWLRQVKLS LV D 
UHODWLRQVKLS ZKLFK FRXOG, LQ WKH YLHZ RI WKH %RDUG, EH UHDVRQDEO\ H[SHFWHG WR LQWHUIHUH ZLWK WKH H[HUFLVH RI D GLUHFWRU¶V 
LQGHSHQGHQW MXGJPHQW.  6HFWLRQ 1.4 RI 1, 52-110 DOVR VHWV RXW FHUWDLQ VLWXDWLRQV ZKHUH D GLUHFWRU ZLOO DXWRPDWLFDOO\ EH 
FRQVLGHUHG WR KDYH D PDWHULDO UHODWLRQVKLS ZLWK WKH &RPSDQ\. 

AV DW 'HFHPEHU 31, 2020 WKH %RDUG ZDV FRPSULVHG RI VL[ GLUHFWRUV, ILYH RI ZKRP DUH LQGHSHQGHQW DSSO\LQJ WKH GHILQLWLRQ 
VHW RXW LQ VHFWLRQ 1.4 RI 1, 52-110.  6WHSKHQ 6FRWW LV QRW LQGHSHQGHQW E\ YLUWXH RI WKH IDFW WKDW KH LV DQ H[HFXWLYH RIILFHU RI 
WKH &RPSDQ\.    

7R WKH H[WHQW WKDW WKH %RDUG FRQVLGHUV LW WR EH QHFHVVDU\ RU DGYLVDEOH, D %RDUG PHHWLQJ ZLOO LQFOXGH DQ LQ-FDPHUD VHVVLRQ, DW 
ZKLFK H[HFXWLYH GLUHFWRUV DQG PHPEHUV RI PDQDJHPHQW DUH QRW LQ DWWHQGDQFH.  6LQFH WKH EHJLQQLQJ RI WKH &RPSDQ\¶V PRVW 
UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU, WKHUH KDYH EHHQ ILYH LQ FDPHUD VHVVLRQV.     

0DUN %DLOH\, DQ LQGHSHQGHQW GLUHFWRU, VHUYHV DV 1RQ-([HFXWLYH &KDLU RI WKH %RDUG, DQG LV UHVSRQVLEOH IRU HQVXULQJ WKDW WKH 
%RDUG GLVFKDUJHV LWV UHVSRQVLELOLWLHV LQ DQ HIIHFWLYH PDQQHU DQG WKDW WKH %RDUG XQGHUVWDQGV WKH ERXQGDULHV EHWZHHQ %RDUG 
DQG PDQDJHPHQW UHVSRQVLELOLWLHV.  7KH %RDUG KDV GHYHORSHG D ZULWWHQ SRVLWLRQ GHVFULSWLRQ IRU WKH 1RQ-([HFXWLYH &KDLU RI 
WKH %RDUG LQ RUGHU WR GHOLQHDWH KLV RU KHU UROH DQG UHVSRQVLELOLWLHV. 7KH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG LV SULPDULO\ 
UHVSRQVLEOH IRU DFWLQJ DV WKH HIIHFWLYH OHDGHU RI WKH %RDUG DQG HQVXULQJ WKDW WKH %RDUG¶V DJHQGD HQDEOHV LW WR VXFFHVVIXOO\ 
FDUU\ RXW LWV GXWLHV.  7KH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG DOVR VHUYHV DV DQ "H[ RIILFLR" PHPEHU RI HDFK %RDUG FRPPLWWHH. 
0RUH VSHFLILFDOO\, WKH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG LV UHVSRQVLEOH IRU: 

(D) (QVXULQJ WKH %RDUG IRFXVHV RQ WKH &RPSDQ\¶V VWUDWHJLF SHUIRUPDQFH E\ ZRUNLQJ ZLWK WKH &(2 DQG WKH %RDUG LQ 
PDQDJLQJ %RDUG PHHWLQJ DJHQGDV DQG GHYHORSLQJ WKH %RDUG¶V SULRULWLHV. 

(E) (QVXULQJ WKDW WKH %RDUG UHSUHVHQWV DQG SURWHFWV WKH ORQJ-WHUP EHVW LQWHUHVWV RI WKH &RPSDQ\. 

(F) +HOSLQJ WR VHW WKH WRQH DQG FXOWXUH RI WKH &RPSDQ\ E\: 

(L) (QVXULQJ WKH GLVWLQFW UROHV DQG UHVSRQVLELOLWLHV RI WKH %RDUG DQG PDQDJHPHQW DUH ZHOO XQGHUVWRRG DQG 
UHVSHFWHG E\ ERWK WKH %RDUG DQG PDQDJHPHQW; 

(LL) 6HWWLQJ WKH WRQH IRU WKH %RDUG WR IRVWHU HWKLFDO DQG UHVSRQVLEOH GHFLVLRQ-PDNLQJ, DSSURSULDWH RYHUVLJKW RI 
PDQDJHPHQW DQG EHVW SUDFWLFHV LQ FRUSRUDWH JRYHUQDQFH; DQG 

(LLL) )RVWHULQJ D VSLULW RI UHVSHFW, WUXVW DQG FROOHJLDOLW\ DPRQJ GLUHFWRUV, DQG EHWZHHQ WKH %RDUG DQG 
PDQDJHPHQW, ZKHUH WKRXJKWIXO, SUREDWLYH TXHVWLRQV DQG WKRURXJK GLVFXVVLRQV DUH HQFRXUDJHG. 

(G) 0DQDJLQJ UHODWLRQVKLSV E\: 
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(L) AFWLQJ DV D OLDLVRQ EHWZHHQ WKH %RDUG DQG WKH &(2, DQG SURYLGLQJ DGYLFH, FRXQVHO DQG PHQWRUVKLS WR WKH 
&(2 DQG WR LQGLYLGXDO GLUHFWRUV; 

(LL) 6HUYLQJ DV D NH\ LQWHUIDFH EHWZHHQ GLUHFWRUV; DQG 

(LLL) (QJDJLQJ ZLWK VKDUHKROGHUV, RWKHU VWDNHKROGHUV RI WKH &RPSDQ\ DQG WKH SXEOLF ZKHUH DSSURSULDWH. 

(H) (QVXULQJ WKH DGRSWLRQ RI, DQG FRPSOLDQFH ZLWK, SURFHGXUHV VR WKDW WKH %RDUG HIIHFWLYHO\ FDUULHV RXW LWV 
UHVSRQVLELOLWLHV LQ FRPSOLDQFH ZLWK WKH PDQGDWH RI WKH %RDUG DQG FRQGXFWV LWV ZRUN HIILFLHQWO\ DQG LQGHSHQGHQWO\ 
IURP PDQDJHPHQW. 

3RVLWLRQ DHVFULSWLRQ IRU CE2 

7KH %RDUG KDV DGRSWHG D ZULWWHQ SRVLWLRQ GHVFULSWLRQ IRU WKH &(2, ZKLFK VHWV RXW KLV RU KHU VSHFLILF GXWLHV DQG 
UHVSRQVLELOLWLHV.  *HQHUDOO\, WKH &(2, ZKR PXVW EH DSSRLQWHG E\ WKH %RDUG DQG LV GLUHFWO\ DFFRXQWDEOH WR WKH %RDUG, LV 
UHVSRQVLEOH IRU PDQDJHPHQW RI WKH GD\ WR GD\ RSHUDWLRQ RI WKH EXVLQHVV RI WKH &RPSDQ\ DQG KDV SULPDU\ DFFRXQWDELOLW\ IRU 
WKH SURILWDELOLW\ DQG JURZWK RI WKH &RPSDQ\. 

6HUYLFH CRQWUDFWV ZLWK DLUHFWRUV 

7KH &RPSDQ\ GRHV QRW KDYH DQ\ VHUYLFH FRQWUDFWV ZLWK DQ\ GLUHFWRUV. 

2ULHQWDWLRQ DQG CRQWLQXLQJ EGXFDWLRQ 

%RDUG WXUQRYHU LV UHODWLYHO\ UDUH.  AV D UHVXOW, WKH %RDUG SURYLGHV DG KRF RULHQWDWLRQ IRU QHZ GLUHFWRUV. 

7KH &*1& LV UHVSRQVLEOH IRU HQFRXUDJLQJ DQG IDFLOLWDWLQJ FRQWLQXLQJ HGXFDWLRQ SURJUDPV IRU DOO GLUHFWRUV.  7KH &*1& ZLOO 
DOVR HQVXUH WKDW HDFK GLUHFWRU XQGHUVWDQGV WKH UROH RI WKH %RDUG, LWV FRPPLWWHHV DQG LWV GLUHFWRUV, DQG WKH EDVLF SURFHGXUHV 
DQG RSHUDWLRQV RI WKH %RDUG.  %RDUG PHPEHUV DUH DOVR JLYHQ DFFHVV WR PDQDJHPHQW DQG RWKHU HPSOR\HHV DQG DGYLVRUV, ZKR 
FDQ DQVZHU DQ\ TXHVWLRQV WKDW PD\ DULVH. 

EWKLFDO BXVLQHVV CRQGXFW 

7KH %RDUG KDV DGRSWHG D ZULWWHQ &RGH RI (WKLFV IRU LWV GLUHFWRUV, RIILFHUV, HPSOR\HHV DQG FRQVXOWDQWV, D FRS\ RI ZKLFK PD\ 
EH REWDLQHG RQ WKH &RPSDQ\¶V ZHEVLWH DW ZZZ.(QWUHH5HVRXUFHV/WG.FRP, RQ 6('A5 DW ZZZ.VHGDU.FRP, RU RQ ('*A5 DW 
ZZZ.VHF.JRY.   

7KH &*1& LV UHVSRQVLEOH IRU DVVLVWLQJ WKH %RDUG LQ GHDOLQJ ZLWK FRQIOLFW RI LQWHUHVW LVVXHV DV FRQWHPSODWHG E\ WKH &RGH RI 
(WKLFV, UHYLHZLQJ DQG XSGDWLQJ WKH &RGH RI (WKLFV SHULRGLFDOO\, HQVXULQJ WKDW PDQDJHPHQW KDV HVWDEOLVKHG D V\VWHP WR 
HQIRUFH WKH &RGH RI (WKLFV DQG UHYLHZLQJ PDQDJHPHQW¶V PRQLWRULQJ RI WKH &RPSDQ\¶V FRPSOLDQFH ZLWK WKH &RGH RI (WKLFV. 

8QGHU WKH &RGH RI (WKLFV, PHPEHUV RI WKH %RDUG DUH UHTXLUHG WR GLVFORVH DQ\ FRQIOLFW RI LQWHUHVW RU SRWHQWLDO FRQIOLFW RI 
LQWHUHVW WR WKH HQWLUH %RDUG DV ZHOO DV DQ\ FRPPLWWHH RQ ZKLFK WKH\ VHUYH.  'LUHFWRUV DUH WR H[FXVH WKHPVHOYHV IURP 
SDUWLFLSDWLRQ LQ DQ\ GHFLVLRQ RI WKH %RDUG RU D FRPPLWWHH WKHUHRI LQ DQ\ PDWWHU LQ ZKLFK WKHUH LV D FRQIOLFW RI LQWHUHVW RU 
SRWHQWLDO FRQIOLFW RI LQWHUHVW.  +RZHYHU, LI WKH %RDUG GHWHUPLQHV WKDW D SRWHQWLDO FRQIOLFW RI LQWHUHVW FDQQRW EH FXUHG, WKH 
LQGLYLGXDO ZLOO EH DVNHG WR UHVLJQ IURP WKHLU SRVLWLRQ ZLWK WKH &RPSDQ\. 

'LUHFWRUV DUH DOVR UHTXLUHG WR FRPSO\ ZLWK WKH UHOHYDQW SURYLVLRQV RI WKH %&%&A UHJDUGLQJ FRQIOLFWV RI LQWHUHVW. 

7KH %RDUG LV FRPPLWWHG WR EHVW SUDFWLFHV LQ PDNLQJ WLPHO\ DQG DFFXUDWH GLVFORVXUH RI DOO PDWHULDO LQIRUPDWLRQ DQG SURYLGLQJ 
IDLU DQG HTXDO DFFHVV WR PDWHULDO LQIRUPDWLRQ.  7KH %RDUG KDV DGRSWHG D ZULWWHQ &RUSRUDWH 'LVFORVXUH DQG 7UDGLQJ 3ROLF\ WR 
HQVXUH WKDW WKH &RPSDQ\ DQG LWV GLUHFWRUV, RIILFHUV, HPSOR\HHV DQG FRQVXOWDQWV VDWLVI\ WKH OHJDO DQG HWKLFDO REOLJDWLRQV UHODWHG 
WR WKH SURSHU DQG HIIHFWLYH GLVFORVXUH RI FRUSRUDWH LQIRUPDWLRQ DQG WKH WUDGLQJ RI VHFXULWLHV ZLWK WKDW LQIRUPDWLRQ. 

6WDQGLQJ CRPPLWWHHV 

7KH %RDUG KDV IRXU VWDQGLQJ FRPPLWWHHV, QDPHO\ WKH AXGLW &RPPLWWHH, WKH &RPSHQVDWLRQ &RPPLWWHH, WKH &*1& DQG WKH 
7HFKQLFDO &RPPLWWHH.  7KHLU PDQGDWHV DQG PHPEHUVKLSV DUH RXWOLQHG EHORZ. 
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AXdiW CommiWWee 

7KH AXGLW &RPPLWWHH PHHWV ZLWK WKH &(2 DQG &)2 RI WKH &RPSDQ\ DQG WKH LQGHSHQGHQW DXGLWRUV WR UHYLHZ DQG LQTXLUH 
LQWR PDWWHUV DIIHFWLQJ ILQDQFLDO UHSRUWLQJ, WKH V\VWHP RI LQWHUQDO DFFRXQWLQJ DQG ILQDQFLDO FRQWUROV DQG SURFHGXUHV DQG WKH 
DXGLW SURFHGXUHV DQG DXGLW SODQV.  7KH AXGLW &RPPLWWHH DOVR UHFRPPHQGV WR WKH %RDUG WKH DXGLWRUV WR EH DSSRLQWHG, VXEMHFW 
WR VKDUHKROGHU DSSURYDO.  ,Q DGGLWLRQ, WKH AXGLW &RPPLWWHH UHYLHZV DQG UHFRPPHQGV WR WKH %RDUG IRU DSSURYDO WKH DQQXDO 
ILQDQFLDO VWDWHPHQWV, WKH DQQXDO UHSRUW DQG FHUWDLQ RWKHU GRFXPHQWV UHTXLUHG E\ UHJXODWRU\ DXWKRULWLHV.  7KH AXGLW &RPPLWWHH 
LV FRPSRVHG RI AQQD 6W\OLDQLGHV (FKDLU), -DPHV +DUULV DQG 0LFKDHO 3ULFH, DOO RI ZKRP DUH LQGHSHQGHQW (DV GHILQHG LQ 1, 
52-110) DQG ILQDQFLDOO\ OLWHUDWH (DV GHILQHG LQ 1, 52-110). 7KH %RDUG KDV DOVR DVVHVVHG WKH TXDOLILFDWLRQV RI 0V. 6W\OLDQLGHV 
DQG KDV GHWHUPLQHG WKDW 0V. 6W\OLDQLGHV TXDOLILHV DV D ILQDQFLDO H[SHUW (DV GHILQHG LQ ,WHP 407(G)(5) RI 5HJXODWLRQ 6-. XQGHU 
WKH 8.6. ([FKDQJH AFW) DQG LV LQGHSHQGHQW (DV GHWHUPLQHG XQGHU 8.6. ([FKDQJH AFW 5XOH 10A-3 DQG VHFWLRQ 803A RI WKH 
1<6( APHULFDQ &RPSDQ\ *XLGH).  

7KH %RDUG KDV DGRSWHG D ZULWWHQ SRVLWLRQ GHVFULSWLRQ IRU WKH FKDLU RI WKH AXGLW &RPPLWWHH.  7KH FKDLU LV JHQHUDOO\ UHVSRQVLEOH 
IRU RYHUVHHLQJ WKH AXGLW &RPPLWWHH LQ LWV UHVSRQVLELOLWLHV DV RXWOLQHG LQ WKH AXGLW &RPPLWWHH &KDUWHU.  7KH FKDLU¶V GXWLHV 
DQG UHVSRQVLELOLWLHV LQFOXGH SUHVLGLQJ DW HDFK PHHWLQJ RI WKH AXGLW &RPPLWWHH, UHIHUULQJ VSHFLILF PDWWHUV WR WKH %RDUG LQ WKH 
FDVH RI D GHDGORFN RQ DQ\ PDWWHU RU YRWH, UHFHLYLQJ DQG UHVSRQGLQJ WR DOO UHTXHVWV IRU LQIRUPDWLRQ IURP WKH &RPSDQ\ RU WKH 
LQGHSHQGHQW DXGLWRUV, OHDGLQJ WKH AXGLW &RPPLWWHH LQ GLVFKDUJLQJ LWV WDVNV DQG UHSRUWLQJ WR WKH %RDUG RQ WKH DFWLYLWLHV RI 
WKH AXGLW &RPPLWWHH. 

7KH &RPSDQ\¶V AQQXDO ,QIRUPDWLRQ )RUP IRU LWV ILQDQFLDO \HDU HQGHG 'HFHPEHU 31, 2020 GDWHG 0DUFK 31, 2021 (WKH "A,)"), 
VXEPLWWHG RQ )RUP 6-. WR WKH 8QLWHG 6WDWHV 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ RQ ('*A5, FRQWDLQV DGGLWLRQDO 
GLVFORVXUH UHJDUGLQJ WKH AXGLW &RPPLWWHH.  3OHDVH UHIHU WR WKH VHFWLRQ RI WKH A,) HQWLWOHG "6WDQGLQJ &RPPLWWHHV RI WKH 
%RDUG" IRU IXUWKHU LQIRUPDWLRQ. 

CompenVaWion CommiWWee 

7KH SULPDU\ REMHFWLYH RI WKH &RPSHQVDWLRQ &RPPLWWHH LV WR GLVFKDUJH WKH UHVSRQVLELOLWLHV RI WKH %RDUG UHODWLQJ WR 
FRPSHQVDWLRQ DQG EHQHILWV RI WKH H[HFXWLYH RIILFHUV DQG GLUHFWRUV RI WKH &RPSDQ\. 

7KH %RDUG KDV DGRSWHG D ZULWWHQ SRVLWLRQ GHVFULSWLRQ IRU WKH FKDLU RI WKH &RPSHQVDWLRQ &RPPLWWHH.  7KH FKDLU LV JHQHUDOO\ 
UHVSRQVLEOH IRU RYHUVHHLQJ WKH &RPSHQVDWLRQ &RPPLWWHH LQ LWV UHVSRQVLELOLWLHV.  7KH FKDLU¶V GXWLHV DQG UHVSRQVLELOLWLHV 
LQFOXGH SUHVLGLQJ DW HDFK PHHWLQJ RI WKH &RPSHQVDWLRQ &RPPLWWHH, OHDGLQJ WKH &RPSHQVDWLRQ &RPPLWWHH LQ GLVFKDUJLQJ LWV 
WDVNV DQG UHSRUWLQJ WR WKH %RDUG RQ WKH DFWLYLWLHV RI WKH &RPSHQVDWLRQ &RPPLWWHH. 

7KH &RPSHQVDWLRQ &RPPLWWHH LV FRPSULVHG RI WKUHH GLUHFWRUV, HDFK RI ZKRP, LQ WKH MXGJHPHQW RI WKH %RDUG, LV LQGHSHQGHQW. 
7KH PHPEHUV RI WKH &RPSHQVDWLRQ &RPPLWWHH DUH: -DPHV +DUULV (FKDLU), 0DUN %DLOH\ DQG AODQ (GZDUGV. 

Technical CommiWWee 

7KH PHPEHUV RI WKH 7HFKQLFDO &RPPLWWHH FRQVLVW RI AODQ (GZDUGV (FKDLU), 0DUN %DLOH\, 0LFKDHO 3ULFH DQG 6WHSKHQ 6FRWW, 
HDFK RI ZKRP LV D SURIHVVLRQDO JHRORJLVW RU PLQLQJ HQJLQHHU RU RWKHUZLVH KDV VXIILFLHQW H[SHUWLVH WR FRPSUHKHQG DQG 
HYDOXDWH WHFKQLFDO LVVXHV DVVRFLDWHG ZLWK WKH &RPSDQ\¶V SURSHUWLHV. 0U. (GZDUGV, 0U. %DLOH\ DQG 0U. 3ULFH DUH LQGHSHQGHQW 
GLUHFWRUV. 0U. 6FRWW LV QRW LQGHSHQGHQW E\ YLUWXH RI WKH IDFW WKDW KH LV DQ H[HFXWLYH RIILFHU RI WKH &RPSDQ\. 7KH PDQGDWH RI 
WKH 7HFKQLFDO &RPPLWWHH LV WR H[HUFLVH DOO WKH SRZHUV RI WKH %RDUG (H[FHSW WKRVH SRZHUV VSHFLILFDOO\ UHVHUYHG E\ ODZ WR WKH 
%RDUG LWVHOI) GXULQJ LQWHUYDOV EHWZHHQ PHHWLQJV RI WKH %RDUG SHUWDLQLQJ WR WKH &RPSDQ\¶V PLQLQJ SURSHUWLHV, SURJUDPV, 
EXGJHWV, DQG RWKHU UHODWHG DFWLYLWLHV DQG WKH DGPLQLVWUDWLRQ WKHUHRI. 

7KH SULPDU\ REMHFWLYH RI WKH 7HFKQLFDO &RPPLWWHH LV WR UHYLHZ DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG UHJDUGLQJ WKH 
DSSURYDO RI EXGJHWV, H[SORUDWLRQ SURJUDPV DQG RWKHU DFWLYLWLHV UHODWHG WR WKH &RPSDQ\¶V PLQLQJ SURSHUWLHV.  7KH %RDUG KDV 
DGRSWHG D 7HFKQLFDO &RPPLWWHH &KDUWHU, ZKLFK SURYLGHV WKDW WKH 7HFKQLFDO &RPPLWWHH PXVW KDYH DW OHDVW WKUHH PHPEHUV, DW 
OHDVW RQH RI ZKRP LV LQGHSHQGHQW, DQG DOO RI ZKRP DUH HQJLQHHUV RU JHRVFLHQWLVWV, RU RWKHUZLVH KDYH VXIILFLHQW H[SHUWLVH WR 
FRPSUHKHQG DQG HYDOXDWH WHFKQLFDO LVVXHV DVVRFLDWHG ZLWK WKH &RPSDQ\¶V PLQLQJ SURSHUWLHV.  7KH 7HFKQLFDO &RPPLWWHH 
PXVW PHHW DW OHDVW RQH WLPH SHU \HDU. 

7KH %RDUG KDV DGRSWHG D ZULWWHQ SRVLWLRQ GHVFULSWLRQ IRU WKH FKDLU RI WKH 7HFKQLFDO &RPPLWWHH, ZKR VKRXOG EH LQGHSHQGHQW.  
7KH FKDLU LV JHQHUDOO\ UHVSRQVLEOH IRU RYHUVHHLQJ WKH 7HFKQLFDO &RPPLWWHH LQ LWV UHVSRQVLELOLWLHV.  7KH FKDLU¶V GXWLHV DQG 
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UHVSRQVLELOLWLHV LQFOXGH SUHVLGLQJ DW HDFK PHHWLQJ RI WKH 7HFKQLFDO &RPPLWWHH, OHDGLQJ WKH 7HFKQLFDO &RPPLWWHH LQ 
GLVFKDUJLQJ LWV WDVNV DQG UHSRUWLQJ WR WKH %RDUG RQ WKH DFWLYLWLHV RI WKH 7HFKQLFDO &RPPLWWHH. 

CorporaWe GoYernance and NominaWing CommiWWee 

7KH PHPEHUV RI WKH &*1& DUH:  -DPHV +DUULV (FKDLU), AODQ (GZDUGV DQG AQQD 6W\OLDQLGHV. 

7KH SULPDU\ REMHFWLYH RI WKH &*1& LV WR DVVLVW WKH %RDUG LQ IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV E\: (D) GHYHORSLQJ DQG 
UHFRPPHQGLQJ WR WKH %RDUG FRUSRUDWH JRYHUQDQFH JXLGHOLQHV IRU WKH &RPSDQ\ DQG PDNLQJ UHFRPPHQGDWLRQV WR WKH %RDUG 
ZLWK UHVSHFW WR FRUSRUDWH JRYHUQDQFH JXLGHOLQHV; (E) UHYLHZLQJ WKH SHUIRUPDQFH RI WKH %RDUG, %RDUG PHPEHUV, %RDUG 
FRPPLWWHHV DQG PDQDJHPHQW; DQG (F) LGHQWLI\LQJ LQGLYLGXDOV TXDOLILHG WR EHFRPH %RDUG DQG %RDUG FRPPLWWHH PHPEHUV DQG 
UHFRPPHQGLQJ VXFK QRPLQHHV WR WKH %RDUG IRU HOHFWLRQ RU DSSRLQWPHQW.  3XUVXDQW WR WKH ZULWWHQ &*1& &KDUWHU, DOO PHPEHUV 
PXVW KDYH D ZRUNLQJ IDPLOLDULW\ ZLWK FRUSRUDWH JRYHUQDQFH SUDFWLFHV.  7KH &*1& PD\ IRUP DQG GHOHJDWH DXWKRULW\ WR 
VXEFRPPLWWHHV ZKHQ DSSURSULDWH DQG PXVW PHHW QRW OHVV IUHTXHQWO\ WKDQ RQH WLPH SHU \HDU. 

7KH %RDUG KDV DGRSWHG D ZULWWHQ SRVLWLRQ GHVFULSWLRQ IRU WKH FKDLU RI WKH &*1&.  7KH FKDLU LV JHQHUDOO\ UHVSRQVLEOH IRU 
RYHUVHHLQJ WKH &*1& LQ LWV UHVSRQVLELOLWLHV.  7KH FKDLU¶V GXWLHV DQG UHVSRQVLELOLWLHV LQFOXGH HQVXULQJ WKH LQGHSHQGHQFH RI 
WKH %RDUG LQ WKH GLVFKDUJH RI LWV UHVSRQVLELOLWLHV, SUHVLGLQJ DW HDFK PHHWLQJ RI WKH &*1&, OHDGLQJ LW LQ GLVFKDUJLQJ LWV WDVNV 
DQG UHSRUWLQJ WR WKH %RDUG RQ LWV DFWLYLWLHV. 

1RPLQDWLRQ RI 'LUHFWRUV 

7KH &*1& H[DPLQHV WKH VL]H DQG FRPSRVLWLRQ RI WKH %RDUG DQG UHFRPPHQGV DGMXVWPHQWV IURP WLPH WR WLPH WR HQVXUH WKDW 
WKH %RDUG LV RI D VL]H DQG FRPSRVLWLRQ WKDW IDFLOLWDWHV HIIHFWLYH GHFLVLRQ PDNLQJ, KDYLQJ GXH UHJDUG IRU WKH EHQHILWV RI 
GLYHUVLW\. ,W DOVR LGHQWLILHV DQG DVVHVVHV WKH QHFHVVDU\ DQG GHVLUDEOH FRPSHWHQFLHV DQG FKDUDFWHULVWLFV IRU %RDUG PHPEHUVKLS 
DQG UHJXODUO\ DVVHVVHV WKH H[WHQW WR ZKLFK WKRVH FRPSHWHQFLHV DQG FKDUDFWHULVWLFV DUH UHSUHVHQWHG RQ WKH %RDUG.  7KH &*1& 
LGHQWLILHV LQGLYLGXDOV TXDOLILHG WR EHFRPH PHPEHUV RI WKH %RDUG, DFWLYHO\ VHHNV RXW VXFK LQGLYLGXDOV ZKHQ WKHUH LV D YDFDQF\ 
RU ZKHQ VR GLUHFWHG E\ WKH %RDUG DQG PDNHV UHFRPPHQGDWLRQV WR WKH %RDUG IRU WKH DSSRLQWPHQW RU HOHFWLRQ RI GLUHFWRU 
QRPLQHHV DQG IRU PHPEHUVKLS RQ RWKHU FRPPLWWHHV RI WKH %RDUG. 

'LUHFWRU 6NLOOV 0DWUL[ 

,Q LGHQWLI\LQJ DQG FRQVLGHULQJ SRWHQWLDO QHZ FDQGLGDWHV IRU WKH %RDUG ZKHQ YDFDQFLHV DULVH DQG DV SDUW RI WKH &RPSDQ\¶V 
RQJRLQJ %RDUG VXFFHVVLRQ SODQ, DQG ZKHQ HYDOXDWLQJ GLUHFWRUV, WKH &*1& KDV DFFHVV WR D VNLOOV PDWUL[ LW KDV GHYHORSHG WR 
LGHQWLI\ DQG DVVHVV WKH %RDUG¶V VNLOOV. 7KH GLUHFWRU QRPLQHHV KDYH WKH VNLOOV DQG H[SHULHQFH VKRZQ LQ WKH IROORZLQJ PDWUL[. 
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B2A5D 2F D,5EC7256 E;3E57,6E 0A75,; 

6NLOO/E[SHULHQFH 
1XPEHU RI 
DLUHFWRUV (/6) 

3XEOLF CRPSDQ\ BRDUG E[SHULHQFH 
3ULRU H[SHULHQFH DV D ERDUG PHPEHU RI D SXEOLFO\ OLVWHG FRPSDQ\ (RWKHU WKDQ 0DVRQ 5HVRXUFHV) DQG 
NQRZOHGJH RI SXEOLF FRPSDQ\ UHJXODWRU\ FRPSOLDQFH. 6 

0LQLQJ ,QGXVWU\ E[SHULHQFH 
.QRZOHGJH RI WKH PLQLQJ LQGXVWU\, PDUNHW DQG EXVLQHVV LPSHUDWLYHV, LQWHUQDWLRQDO UHJXODWRU\ HQYLURQPHQW 
DQG VWDNHKROGHU PDQDJHPHQW. 6 

0HUJHUV & AFTXLVLWLRQV 
([SHULHQFH LQ PHUJHUV DQG DFTXLVLWLRQV. 6 

0LQLQJ FLQDQFH 
([SHULHQFH LQ ILQDQFH IRU WKH PLQLQJ LQGXVWU\. 6 

-RLQW 9HQWXUHV 
([SHULHQFH QHJRWLDWLQJ DQG RSHUDWLQJ LQ D MRLQW YHQWXUH HQYLURQPHQW. 6 

,QWHUQDWLRQDO E[SHULHQFH 
([SHULHQFH ZRUNLQJ LQ DQ RUJDQL]DWLRQ WKDW KDV EXVLQHVV LQ RQH RU PRUH GHYHORSLQJ QDWLRQV. 6 

DHDOLQJ ZLWK GRYHUQPHQWV 
([SHULHQFH LQ, RU D JRRG XQGHUVWDQGLQJ RI, WKH ZRUNLQJV RI JRYHUQPHQWV DQG SXEOLF SROLF\ GRPHVWLFDOO\ DQG 
LQWHUQDWLRQDOO\. 6 

E[HFXWLYH E[SHULHQFH 
([SHULHQFH ZRUNLQJ DV D VHQLRU RIILFHU RI D SXEOLFO\ OLVWHG FRPSDQ\ RU PDMRU RUJDQL]DWLRQ.  5 

/HJDO 
([SHULHQFH RQ OHJDO PDWWHUV ZLWK D SXEOLFO\ OLVWHG FRPSDQ\ RU PDMRU RUJDQL]DWLRQ LQFOXGLQJ GUDIWLQJ DQG 
QHJRWLDWLQJ FRQWUDFWV, FRQGXFWLQJ ILQDQFLQJV, GHDOLQJ ZLWK UHJXODWRU\ ERGLHV RQ VHFXULWLHV, FRUSRUDWH RU RWKHU 
UHJXODWRU\ PDWWHUV. 

2 

CRUSRUDWH GRYHUQDQFH 
.QRZOHGJH RI JRRG FRUSRUDWH JRYHUQDQFH SUDFWLFHV DQG SROLFLHV DQG H[SHULHQFH LQ LPSOHPHQWLQJ WKHP. 6 

FLQDQFLDO /LWHUDF\ 
7KH DELOLW\ WR UHDG DQG XQGHUVWDQG D VHW RI ILQDQFLDO VWDWHPHQWV WKDW SUHVHQW D EUHDGWK DQG OHYHO RI 
FRPSOH[LW\ RI DFFRXQWLQJ LVVXHV IDFHG E\ WKH &RPSDQ\, RU H[SHULHQFH LQ ILQDQFLDO DFFRXQWLQJ DQG UHSRUWLQJ 
DQG FRUSRUDWH ILQDQFH (IDPLOLDULW\ ZLWK LQWHUQDO ILQDQFLDO FRQWUROV, &DQDGLDQ RU 8.6. *AA3 DQG/RU ,)56). 

6 

5LVN 0DQDJHPHQW 
([SHULHQFH LQ RYHUVHHLQJ SROLFLHV DQG SURFHVVHV WR LGHQWLI\ D UHVRXUFH FRPSDQ\¶V SULQFLSDO EXVLQHVV ULVNV DQG 
WR FRQILUP WKDW DSSURSULDWH V\VWHPV DUH LQ SODFH WR PLWLJDWH WKHVH ULVNV. 6 

5R\DOW\ CRPSDQ\ E[SHULHQFH 
([SHULHQFH ZRUNLQJ LQVLGH RU RQ WKH ERDUG RI D UR\DOW\ FRPSDQ\. 1 

8.6. CRPSOLDQFH 
.QRZOHGJH RI 8.6. FRPSOLDQFH LVVXHV. 5 

BXVLQHVV -XGJPHQW 
7UDFN UHFRUG RI OHYHUDJLQJ RZQ H[SHULHQFH DQG ZLVGRP LQ PDNLQJ VRXQG VWUDWHJLF DQG RSHUDWLRQDO EXVLQHVV 
GHFLVLRQV, GHPRQVWUDWHV EXVLQHVV DFXPHQ DQG D PLQGVHW IRU ULVN RYHUVLJKW.  6 

CRUSRUDWH 5HVSRQVLELOLW\ DQG 6XVWDLQDEOH DHYHORSPHQW 
8QGHUVWDQGLQJ DQG H[SHULHQFH ZLWK FRUSRUDWH UHVSRQVLELOLW\ SUDFWLFHV DQG WKH FRQVWLWXHQWV LQYROYHG LQ 
VXVWDLQDEOH GHYHORSPHQW SROLFLHV. 5 

0HGLD 5HODWLRQV 
([SHULHQFH LQ GHDOLQJ ZLWK WKH PHGLD RQ PDWWHUV UHODWLQJ WR RSHUDWLRQV DQG SXEOLF UHODWLRQV LVVXHV. 4 
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HXPDQ 5HVRXUFHV 
3ULRU RU FXUUHQW H[SHULHQFH LQ H[HFXWLYH FRPSHQVDWLRQ DQG WKH RYHUVLJKW RI VXFFHVVLRQ SODQQLQJ, WDOHQW 
SODQQLQJ DQG UHWHQWLRQ SURJUDPV. 5 

5HSUHVHQWDWLRQ RI :RPHQ RQ WKH %RDUG DQG LQ ([HFXWLYH 2IILFHU 3RVLWLRQV 

2Q 0D\ 25, 2015, WKH &RPSDQ\ DGRSWHG D %RDUG 'LYHUVLW\ 3ROLF\, ZKLFK FRQILUPV WKH &RPSDQ\¶V FRPPLWPHQW WR DFKLHYLQJ 
DQG PDLQWDLQLQJ GLYHUVLW\ RQ WKH %RDUG, ZLWK D VSHFLILF HPSKDVLV RQ JHQGHU GLYHUVLW\. 7KH &RPSDQ\ UHFRJQL]HV DQG 
HPEUDFHV WKH EHQHILWV RI KDYLQJ D GLYHUVH %RDUG WKDW PD\ GUDZ RQ D YDULHW\ RI SHUVSHFWLYHV, VNLOOV, H[SHULHQFH DQG H[SHUWLVH 
WR IDFLOLWDWH HIIHFWLYH GHFLVLRQ PDNLQJ. 7KH &RPSDQ\ DOVR YLHZV GLYHUVLW\ DW WKH %RDUG OHYHO DV DQ LPSRUWDQW HOHPHQW LQ 
VWURQJ FRUSRUDWH JRYHUQDQFH. 

7KH &RPSDQ\ UHFRJQL]HV WKDW JHQGHU GLYHUVLW\ LV D VLJQLILFDQW DVSHFW RI GLYHUVLW\ DQG DFNQRZOHGJHV WKH LPSRUWDQW UROH WKDW 
ZRPHQ ZLWK DSSURSULDWH DQG UHOHYDQW VNLOOV DQG H[SHULHQFH FDQ SOD\ LQ FRQWULEXWLQJ WR WKH GLYHUVLW\ RI SHUVSHFWLYH RQ WKH 
%RDUG. +RZHYHU, WKH %RDUG 'LYHUVLW\ 3ROLF\ GRHV QRW VSHFLILFDOO\ FDOO IRU WKH LGHQWLILFDWLRQ DQG QRPLQDWLRQ RI ZRPHQ 
GLUHFWRUV. &DQGLGDWHV ZLOO EH UHFRPPHQGHG IRU DSSRLQWPHQW RU HOHFWLRQ DV GLUHFWRUV EDVHG RQ PHULW FRQVLGHUHG DJDLQVW 
REMHFWLYH FULWHULD, KDYLQJ GXH UHJDUG IRU WKH EHQHILWV RI GLYHUVLW\. 7KH &RPSDQ\ EHOLHYHV RWKHU DVSHFWV RI GLYHUVLW\ PXVW DOVR 
EH FRQVLGHUHG, LQFOXGLQJ VNLOOV, H[SHULHQFH, HGXFDWLRQ, DJH, HWKQLFLW\, DQG JHRJUDSKLFDO DQG FXOWXUDO EDFNJURXQG, WR HQVXUH 
WKDW WKH %RDUG, DV D ZKROH, UHIOHFWV D UDQJH RI YLHZSRLQWV, EDFNJURXQG, VNLOOV, H[SHULHQFH DQG H[SHUWLVH. 

1HZ PHPEHUV RI WKH %RDUG DUH QRPLQDWHG, RU UHFRPPHQGHG IRU WKH %RDUG¶V VHOHFWLRQ, E\ WKH &*1&. ,Q IXOILOOLQJ LWV 
UHVSRQVLELOLWLHV WR LGHQWLI\ LQGLYLGXDOV TXDOLILHG WR EHFRPH PHPEHUV RI WKH %RDUG, WKH &*1& ZLOO FRQVLGHU (L) WKH 
LQGHSHQGHQFH RI HDFK QRPLQHH; (LL) WKH H[SHULHQFH DQG EDFNJURXQG RI HDFK QRPLQHH; (LLL) KDYLQJ D EDODQFH RI VNLOOV IRU WKH 
%RDUG DQG LWV FRPPLWWHHV WR PHHW WKHLU UHVSHFWLYH PDQGDWHV; (LY) WKH EHQHILWV RI GLYHUVLW\ RQ WKH %RDUG, LQFOXGLQJ JHQGHU 
GLYHUVLW\, DV RXWOLQHG LQ WKH &RPSDQ\¶V %RDUG 'LYHUVLW\ 3ROLF\; (Y) WKH OHYHO RI UHSUHVHQWDWLRQ RI ZRPHQ RQ WKH %RDUG, LQ 
RUGHU WR VXSSRUW WKH VSHFLILF REMHFWLYH RI JHQGHU GLYHUVLW\; (YL) WKH SDVW SHUIRUPDQFH RI GLUHFWRUV EHLQJ FRQVLGHUHG IRU UH-
HOHFWLRQ; (YLL) DSSOLFDEOH UHJXODWRU\ UHTXLUHPHQWV; DQG (YLLL) VXFK RWKHU FULWHULD DV PD\ EH HVWDEOLVKHG E\ WKH %RDUG RU WKH 
&*1& IURP WLPH WR WLPH. 1R IL[HG WDUJHWV RU TXRWDV UHODWLQJ WR WKH UHSUHVHQWDWLRQ RI ZRPHQ RQ WKH %RDUG KDYH EHHQ DGRSWHG, 
DOWKRXJK WKH &*1& LV UHVSRQVLEOH IRU VHWWLQJ PHDVXUDEOH REMHFWLYHV IRU SURPRWLQJ GLYHUVLW\, ZLWK D SDUWLFXODU HPSKDVLV RQ 
JHQGHU GLYHUVLW\, DQG UHFRPPHQGLQJ WKHP WR WKH %RDUG IRU DSSURYDO RQ DQ DQQXDO EDVLV. 2QH RI WKH VL[ GLUHFWRUV RQ WKH 
%RDUG LV D ZRPDQ (17%). 

7KH &RPSDQ\ GRHV QRW FRQVLGHU WKH OHYHO RI ZRPHQ LQ H[HFXWLYH RIILFHU SRVLWLRQV ZKHQ PDNLQJ H[HFXWLYH RIILFHU 
DSSRLQWPHQWV, DQG QR IL[HG WDUJHWV RU TXRWDV UHODWLQJ WR WKH UHSUHVHQWDWLRQ RI ZRPHQ LQ H[HFXWLYH RIILFHU SRVLWLRQV KDYH EHHQ 
DGRSWHG. 7KH %RDUG ZLOO FRQVLGHU FDQGLGDWHV ZKR KDYH EHHQ VHOHFWHG EDVHG RQ WKH SULPDU\ FRQVLGHUDWLRQV RI H[SHULHQFH, 
VNLOOV, DELOLW\, HGXFDWLRQ DQG FRPSDWLELOLW\ ZLWK WKH &RPSDQ\¶V FRUSRUDWH YLVLRQ, YDOXHV DQG SULQFLSOHV, LQFOXGLQJ WKH 
&RPSDQ\¶V FRPPLWPHQW WR GLYHUVLW\. 2QH RI WKH &RPSDQ\¶V WKUHH H[HFXWLYH RIILFHUV, QDPHO\ WKH 9LFH 3UHVLGHQW, /HJDO 
AIIDLUV DQG &RUSRUDWH 6HFUHWDU\, LV D ZRPDQ (33%).      

%RDUG AVVHVVPHQW DQG 5HQHZDO 

7KH %RDUG XQGHUWDNHV D UREXVW DQQXDO DVVHVVPHQW SURFHVV WKDW LQFOXGHV GLUHFWRU UHYLHZV FRQGXFWHG WKURXJK FRPSOHWLRQ RI 
DQ DQQXDO DVVHVVPHQW TXHVWLRQQDLUH UHJDUGLQJ WKH SHUIRUPDQFH DQG HIIHFWLYHQHVV RI WKH %RDUG, HDFK FRPPLWWHH DQG HDFK 
GLUHFWRU, DQG RQH-RQ-RQH FRQYHUVDWLRQV EHWZHHQ WKH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG DQG WKH FKDLU RI WKH &*1&. 7KH 
1RQ-([HFXWLYH &KDLU RI WKH %RDUG ZLOO KDYH LQIRUPDO GLVFXVVLRQV ZLWK GLUHFWRUV RQ D VHOHFWLYH EDVLV, DV UHTXLUHG, WR IXOO\ 
XQGHUVWDQG DQ\ FRQFHUQV UDLVHG RU UHFRPPHQGDWLRQV DGYDQFHG LQ WKH DVVHVVPHQW SURFHVV, EHIRUH UHSRUWLQJ WR DQG OHDGLQJ D 
GLVFXVVLRQ DPRQJ WKH IXOO %RDUG. %DVHG RQ WKH UHVXOWV RI WKH TXHVWLRQQDLUH DQG WKH VNLOOV PDWUL[ LGHQWLILHG DERYH, WKH &*1& 
PD\ UHFRPPHQG DGMXVWPHQWV IURP WLPH WR WLPH WR HQVXUH QHFHVVDU\ DQG GHVLUDEOH FRPSHWHQFLHV DQG FKDUDFWHULVWLFV DUH 
UHSUHVHQWHG RQ WKH %RDUG DQG WKH %RDUG LV RI D VL]H DQG FRPSRVLWLRQ WKDW IDFLOLWDWHV HIIHFWLYH GHFLVLRQ PDNLQJ. 

7KH &RPSDQ\ KDV QRW DGRSWHG D PDQGDWRU\ UHWLUHPHQW DJH IRU GLUHFWRUV RU LPSRVHG DQ\ UHVWULFWLRQV RQ D GLUHFWRU¶V DELOLW\ 
WR VWDQG IRU UH-HOHFWLRQ. 7KH &RPSDQ\ LV RI WKH RSLQLRQ WKDW LPSRVLQJ VXFK UHVWULFWLRQV FRXOG SXW WKH &RPSDQ\ DW ULVN RI 
ORVLQJ ORQJHU VHUYLQJ GLUHFWRUV ZKR KDYH DQ LQ-GHSWK NQRZOHGJH DQG XQGHUVWDQGLQJ RI WKH &RPSDQ\ DQG LWV EXVLQHVV. 7KLV 
ORVV RI NQRZOHGJH DQG XQGHUVWDQGLQJ ZRXOG QRW QHFHVVDULO\ EH LQ WKH EHVW LQWHUHVWV RI WKH &RPSDQ\ RU LWV VKDUHKROGHUV. 
+RZHYHU, WR EDODQFH WKH EHQHILWV RI H[SHULHQFH ZLWK WKH QHHG IRU QHZ SHUVSHFWLYH, WKH %RDUG 'LYHUVLW\ 3ROLF\ SURYLGHV WKDW 
SHULRGLFDOO\, EXW DW OHDVW RQFH HYHU\ WKUHH \HDUV, WKH %RDUG ZLOO FRQVLGHU WKH QHHG IRU DQG, LI GHHPHG QHFHVVDU\, LPSOHPHQW 
D UHQHZDO SURJUDP LQWHQGHG WR DFKLHYH ZKDW WKH %RDUG EHOLHYHV WR EH D GHVLUDEOH EDODQFH RI VNLOOV, H[SHULHQFH, H[SHUWLVH, 
JHQGHU, DJH DQG RWKHU GLYHUVLW\ FULWHULD. ,Q FRQVLGHULQJ DQG LGHQWLI\LQJ QHZ GLUHFWRUV IRU QRPLQDWLRQ, WKH &*1& ZLOO PHHW 
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WR LGHQWLI\ WKH SDUWLFXODU VNLOOV QHHGHG RI QHZ UHFUXLWV. APRQJ RWKHU WKLQJV, WKH &*1& XVHV WKH VNLOOV PDWUL[ LGHQWLILHG DERYH 
DQG WKH UHVXOWV RI WKH DVVHVVPHQW TXHVWLRQQDLUH DQG, WRJHWKHU ZLWK LQSXW IURP WKH 1RQ-([HFXWLYH &KDLU RI WKH %RDUG DQG, LI 
DSSURSULDWH, WKH &(2, GHWHUPLQHV WKH QHFHVVDU\ DWWULEXWHV DQG H[SHULHQFH UHTXLUHG RI D QHZ PHPEHU ZKLFK ZRXOG UHSUHVHQW 
WKH EHVW ILW IRU WKH %RDUG DQG IXWXUH QHHGV RI WKH &RPSDQ\. 2QFH D OLVW RI NH\ DWWULEXWHV, VNLOOV DQG FRPSHWHQFLHV IRU D 
SRWHQWLDO QHZ GLUHFWRU LV LGHQWLILHG, WKH &*1& WKHQ FUHDWHV D OLVW RI SRVVLEOH FDQGLGDWHV IRU FRQVLGHUDWLRQ DQG HYDOXDWLRQ, 
ZKLFK DUH WKHQ SUHVHQWHG WR WKH IXOO %RDUG IRU IXUWKHU GLVFXVVLRQ DQG HYDOXDWLRQ. 2QO\ DIWHU ULJRURXV GLVFXVVLRQ E\ WKH &*1& 
DQG WKH %RDUG LV D VKRUW-OLVW RI SRWHQWLDO %RDUG FDQGLGDWHV FUHDWHG, IROORZLQJ ZKLFK WKH %RDUG ZRUNV WRJHWKHU ZLWK WKH &*1& 
WR GHYHORS WKH EHVW SODQ WR UHFUXLW WKH SUHIHUUHG FDQGLGDWH(V). 

D. EPSOR\HHV 

AW 'HFHPEHU 31, 2020, (QWUpH KDG ILYH IXOO-WLPH DQG WZR SDUW-WLPH HPSOR\HHV EDVHG LQ 9DQFRXYHU, %ULWLVK &ROXPELD DQG 
8ODDQEDDWDU, 0RQJROLD (2019 ± ILYH IXOO-WLPH DQG WZR SDUW-WLPH HPSOR\HHV; 2018 ± VHYHQ IXOO-WLPH DQG RQH SDUW-WLPH 
HPSOR\HHV). (QWUpH DOVR KDG WZR SDUW-WLPH FRQVXOWDQWV EDVHG LQ 9DQFRXYHU, %ULWLVK &ROXPELD.  

1RQH RI (QWUpH¶V HPSOR\HHV EHORQJ WR D XQLRQ RU DUH VXEMHFW WR D FROOHFWLYH DJUHHPHQW.  (PSOR\HH UHODWLRQV DUH FRQVLGHUHG 
WR EH JRRG. 

E. 2ZQHUVKLS RI 6HFXULWLHV 

7KH WDEOH EHORZ VHWV RXW WKH PXQLFLSDOLW\ RI UHVLGHQFH DQG VHFXULWLHV KHOG E\ GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV DW 0DUFK 
29, 2021. 
 

1DPH DQG PXQLFLSDOLW\ RI UHVLGHQFH 

1R. RI CRPPRQ 
6KDUHV EHQHILFLDOO\ 
RZQHG, GLUHFWO\ RU 

LQGLUHFWO\, RU 
FRQWUROOHG(1). 

1R. RI VHFXULWLHV KHOG RQ D IXOO\-
GLOXWHG EDVLV 

0DUN %DLOH\(2) 
AUL]RQD 
8.6.A. 

874,493 

&RPPRQ 6KDUHV: 874,493 
:DUUDQWV: 75,000 
6WRFN RSWLRQV:  975,000 
'HIHUUHG VKDUH XQLWV: 50,000 
ToWal: 1,974,493 

-DPHV +DUULV(3) 
%ULWLVK &ROXPELD 
&DQDGD 

1,150,000 

&RPPRQ 6KDUHV: 1,150,000 
:DUUDQWV:  97,500 
6WRFN RSWLRQV: 975,000 
'HIHUUHG VKDUH XQLWV: 50,000 
ToWal: 2,272,500 

0LFKDHO 3ULFH 
/RQGRQ, 8.(4) 70,000 

&RPPRQ 6KDUHV: 70,000 
:DUUDQWV: 35,000 
6WRFN RSWLRQV: 725,000 
'HIHUUHG VKDUH XQLWV: 50,000 
ToWal: 880,000 

AODQ (GZDUGV(5) 
AUL]RQD 
8.6.A 

782,783 
 

&RPPRQ 6KDUHV: 782,783 
:DUUDQWV: 98,475 
6WRFN RSWLRQV: 975,000 
'HIHUUHG VKDUH XQLWV: 50,000 
ToWal: 1,906,258 

AQQD 6W\OLDQLGHV(6) 
%ULWLVK &ROXPELD 
&DQDGD 

192,171 

&RPPRQ 6KDUHV: 192,171 
:DUUDQWV: 58,585 
6WRFN RSWLRQV: 975,000 
'HIHUUHG VKDUH XQLWV: 50,000 
ToWal: 1,275,756 

6WHSKHQ 6FRWW(7) 
%ULWLVK &ROXPELD 
&DQDGD 

780,524 

&RPPRQ 6KDUHV: 780,524 
:DUUDQWV: 98,780 
6WRFN RSWLRQV: 2,075,000 
'HIHUUHG VKDUH XQLWV: 80,000 
ToWal: 3,034,304 
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1DPH DQG PXQLFLSDOLW\ RI UHVLGHQFH 

1R. RI CRPPRQ 
6KDUHV EHQHILFLDOO\ 
RZQHG, GLUHFWO\ RU 

LQGLUHFWO\, RU 
FRQWUROOHG(1). 

1R. RI VHFXULWLHV KHOG RQ D IXOO\-
GLOXWHG EDVLV 

'XDQH /R 
%ULWLVK &ROXPELD 
&DQDGD 

849,300 

&RPPRQ 6KDUHV: 849,300 
:DUUDQWV:  133,500 
6WRFN RSWLRQV: 1,175,000 
'HIHUUHG VKDUH XQLWV: 60,000 
ToWal: 2,217,800 

6XVDQ 0F/HRG 
%ULWLVK &ROXPELD 
&DQDGD 

716,322 

&RPPRQ 6KDUHV: 716,322 
:DUUDQWV: 61,000 
6WRFN RSWLRQV: 1,150,000 
'HIHUUHG VKDUH XQLWV: 60,000 
ToWal: 1,987,322 

(1) 0HDQLQJ DQ RIILFHU RI WKH LVVXHU, RU D GLUHFWRU RU VHQLRU RIILFHU WKDW KDV GLUHFW RU LQGLUHFW EHQHILFLDO RZQHUVKLS RI, FRQWURO RU GLUHFWLRQ RYHU, RU D 
FRPELQDWLRQ RI GLUHFW RU LQGLUHFW EHQHILFLDO RZQHUVKLS RI DQG FRQWURO RU GLUHFWLRQ RYHU VHFXULWLHV RI WKH LVVXHU FDUU\LQJ PRUH WKDQ 10% RI WKH YRWLQJ 
ULJKWV DWWDFKHG WR DOO WKH LVVXHU¶V RXWVWDQGLQJ VHFXULWLHV.  

(2) 0HPEHU RI WKH &RPSHQVDWLRQ &RPPLWWHH DQG 7HFKQLFDO &RPPLWWHH.  

(3) 0HPEHU RI WKH &*1& (FKDLU), AXGLW &RPPLWWHH DQG &RPSHQVDWLRQ &RPPLWWHH (FKDLU). 

(4) 0HPEHU RI WKH AXGLW &RPPLWWHH DQG 7HFKQLFDO &RPPLWWHH. 

(5) 0HPEHU RI WKH 7HFKQLFDO &RPPLWWHH (FKDLU), &*1& DQG &RPSHQVDWLRQ &RPPLWWHH. 

(6) 0HPEHU RI WKH AXGLW &RPPLWWHH (FKDLU) DQG &*1&. 

(7) 0HPEHU RI WKH 7HFKQLFDO &RPPLWWHH.   

7R WKH EHVW RI WKH &RPSDQ\¶V NQRZOHGJH DV DW 'HFHPEHU 31, 2020, GLUHFWRUV DQG H[HFXWLYH RIILFHUV, DV D JURXS, EHQHILFLDOO\ 
RZQHG, RU FRQWUROOHG RU GLUHFWHG, GLUHFWO\ RU LQGLUHFWO\, 5,360,393 &RPPRQ 6KDUHV (0DUFK 29, 2021 ± 5,415,593 &RPPRQ 
6KDUHV) (QRW LQFOXGLQJ &RPPRQ 6KDUHV LVVXDEOH XSRQ H[HUFLVH RI :DUUDQWV RU VWRFN RSWLRQV RU UHGHPSWLRQ RI GHIHUUHG VKDUH 
XQLWV) UHSUHVHQWLQJ 2.9% RI WKH RXWVWDQGLQJ &RPPRQ 6KDUHV.   

6HFXULWLHV AXWKRUL]HG IRU ,VVXDQFH XQGHU ETXLW\ CRPSHQVDWLRQ 3ODQV 

7KH IROORZLQJ WDEOH VHWV RXW LQIRUPDWLRQ DV RI WKH HQG RI WKH &RPSDQ\¶V PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU ZLWK UHVSHFW 
WR FRPSHQVDWLRQ SODQV XQGHU ZKLFK HTXLW\ VHFXULWLHV RI WKH &RPSDQ\ DUH DXWKRUL]HG IRU LVVXDQFH. 

3ODQ CDWHJRU\ 1XPEHU RI VHFXULWLHV WR EH 
LVVXHG XSRQ H[HUFLVH RI 

RXWVWDQGLQJ RSWLRQV, ZDUUDQWV 
DQG ULJKWV 

 
 

(D) 

:HLJKWHG-DYHUDJH H[HUFLVH 
SULFH RI RXWVWDQGLQJ RSWLRQV, 

ZDUUDQWV DQG ULJKWV 
(C$) 

 
 

(E) 

1XPEHU RI VHFXULWLHV 
UHPDLQLQJ DYDLODEOH IRU IXWXUH 

LVVXDQFHV XQGHU HTXLW\ 
FRPSHQVDWLRQ SODQV 

(H[FOXGLQJ VHFXULWLHV UHIOHFWHG 
LQ FROXPQ (D)) 

(F) (1) 
ETXLW\ FRPSHQVDWLRQ SODQV 
DSSURYHG E\ VHFXULW\KROGHUV 

10,550,000 $0.46 8,103,000 

ETXLW\ FRPSHQVDWLRQ SODQV QRW 
DSSURYHG E\ VHFXULW\KROGHUV 

450,000 1/A 3,280,600 

7RWDO 11,000,000 $0.46 11,383,600 

(1) 7KH PD[LPXP DJJUHJDWH QXPEHU RI &RPPRQ 6KDUHV LVVXDEOH SXUVXDQW WR RSWLRQV DZDUGHG XQGHU WKH 3ODQ DQG RXWVWDQGLQJ IURP WLPH WR WLPH PD\ 
QRW H[FHHG WKDW QXPEHU ZKLFK UHSUHVHQWV 10% RI WKH LVVXHG DQG RXWVWDQGLQJ &RPPRQ 6KDUHV IURP WLPH WR WLPH.  7KH &RPSDQ\ VKDOO, DW DOO WLPHV 
ZKLOH WKH 3ODQ LV LQ HIIHFW, UHVHUYH D VXIILFLHQW QXPEHU RI &RPPRQ 6KDUHV WR VDWLVI\ WKH UHTXLUHPHQWV RI WKH 3ODQ.  7KH 3ODQ DOVR SURYLGHV WKDW 
H[HUFLVHG RSWLRQV ZLOO DXWRPDWLFDOO\ EH DYDLODEOH IRU VXEVHTXHQW DZDUGV DQG IRU WKH UHVHUYDWLRQ DQG LVVXDQFH RI DGGLWLRQDO &RPPRQ 6KDUHV 
SXUVXDQW WR VXFK RSWLRQV.  AFFRUGLQJO\, WKH 3ODQ FRQVWLWXWHV ERWK D "UROOLQJ" SODQ DQG DQ "HYHUJUHHQ" SODQ, DQG LWV UHQHZDO PXVW EH DSSURYHG E\ 
WKH &RPSDQ\¶V VKDUHKROGHUV HYHU\ WKUHH \HDUV LQ DFFRUGDQFH ZLWK WKH SROLFLHV RI WKH 76;.  7KH 3ODQ ZDV ODVW DSSURYHG RQ ASULO 30, 2020. 

(2) 7KH PD[LPXP DJJUHJDWH QXPEHU RI &RPPRQ 6KDUHV LVVXDEOH SXUVXDQW WR GHIHUUHG VKDUH XQLWV JUDQWHG XQGHU WKH '68 3ODQ DQG RXWVWDQGLQJ IURP 
WLPH WR WLPH PD\ QRW H[FHHG WKDW QXPEHU ZKLFK UHSUHVHQWV 2% RI WKH LVVXHG DQG RXWVWDQGLQJ &RPPRQ 6KDUHV IURP WLPH WR WLPH.  7KH &RPSDQ\ 
VKDOO, DW DOO WLPHV ZKLOH WKH '68 3ODQ LV LQ HIIHFW, UHVHUYH D VXIILFLHQW QXPEHU RI &RPPRQ 6KDUHV WR VDWLVI\ WKH UHTXLUHPHQWV RI WKH '68 3ODQ.  
7KH '68 3ODQ DOVR SURYLGHV WKDW UHGHHPHG GHIHUUHG VKDUH XQLWV ZLOO DXWRPDWLFDOO\ EH DYDLODEOH IRU VXEVHTXHQW JUDQWV DQG IRU WKH UHVHUYDWLRQ DQG 
LVVXDQFH RI DGGLWLRQDO &RPPRQ 6KDUHV SXUVXDQW WR VXFK GHIHUUHG VKDUH XQLWV.  AFFRUGLQJO\, WKH '68 3ODQ FRQVWLWXWHV ERWK D "UROOLQJ" SODQ DQG DQ 
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"HYHUJUHHQ" SODQ, DQG LWV UHQHZDO PXVW EH DSSURYHG E\ WKH &RPSDQ\¶V VKDUHKROGHUV HYHU\ WKUHH \HDUV LQ DFFRUGDQFH ZLWK WKH SROLFLHV RI WKH 76;.  
7KH '68 3ODQ LV VXEMHFW WR DSSURYDO E\ WKH &RPSDQ\¶V VKDUHKROGHUV DW WKH QH[W DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV.  

,Q 2020, WKH &RPSHQVDWLRQ &RPPLWWHH DVNHG H[WHUQDO FRXQVHO WR GUDIW D '68 3ODQ, WR SURPRWH WKH DOLJQPHQW RI LQWHUHVWV 
EHWZHHQ 'HVLJQDWHG 3DUWLFLSDQWV DQG VKDUHKROGHUV RI WKH &RPSDQ\, DVVLVW WKH &RPSDQ\ LQ DWWUDFWLQJ, UHWDLQLQJ DQG 
PRWLYDWLQJ 'HVLJQDWHG 3DUWLFLSDQWV, DQG SURYLGH D FRPSHQVDWLRQ V\VWHP IRU 'HVLJQDWHG 3DUWLFLSDQWV WKDW LV UHIOHFWLYH RI WKH 
UHVSRQVLELOLW\, FRPPLWPHQW DQG ULVN DFFRPSDQ\LQJ WKHLU PDQDJHPHQW UROH RYHU WKH PHGLXP WHUP. 2Q WKH UHFRPPHQGDWLRQ 
RI WKH &RPSHQVDWLRQ &RPPLWWHH, WKH %RDUG DGRSWHG DQG DSSURYHG WKH '68 3ODQ DQG ZLOO VXEPLW WKH '68 3ODQ WR WKH 76; 
IRU DFFHSWDQFH DQG WR WKH &RPSDQ\¶V VKDUHKROGHUV IRU DSSURYDO DW WKH QH[W DQQXDO JHQHUDO PHHWLQJ. 7KH &RPSHQVDWLRQ 
&RPPLWWHH DOVR UHFRPPHQGHG, DQG WKH %RDUG DSSURYHG, GHIHUUHG VKDUH XQLW JUDQWV WR WKH 1(2V DQG LQGHSHQGHQW GLUHFWRUV, 
SURYLGHG WKDW WKH GHIHUUHG VKDUH XQLWV PD\ QRW YHVW RU EH UHGHHPHG SULRU WR WKH &RPSDQ\ REWDLQLQJ VKDUHKROGHU DSSURYDO RI 
WKH '68 3ODQ. ,I VKDUHKROGHU DSSURYDO RI WKH '68 3ODQ LV QRW REWDLQHG DW WKH QH[W DQQXDO JHQHUDO PHHWLQJ, DQ\ GHIHUUHG 
VKDUH XQLWV WKDW KDYH EHHQ JUDQWHG ZLOO EH QXOO DQG YRLG DQG ZLOO EH GHHPHG WR KDYH EHHQ UHVFLQGHG. 

.H\ SURYLVLRQV RI WKH '68 3ODQ DUH DV IROORZV. 

7KH '68 3ODQ ZLOO EH DGPLQLVWHUHG E\ WKH %RDUG, RU DQ\ FRPPLWWHH WKHUHRI WR ZKLFK WKH %RDUG KDV GHOHJDWHG WKH SRZHU WR 
DGPLQLVWHU DQG JUDQW GHIHUUHG VKDUH XQLWV XQGHU WKH '68 3ODQ.  

6XEMHFW WR WKH SURYLVLRQV RI WKH '68 3ODQ, WKH %RDUG IURP WLPH WR WLPH ZLOO GHWHUPLQH WKH GDWH RQ ZKLFK GHIHUUHG VKDUH 
XQLWV DUH WR EH JUDQWHG, SURYLGHG WKDW WKH\ PD\ QRW EH JUDQWHG GXULQJ D EODFN-RXW SHULRG. 7KH %RDUG ZLOO DOVR GHWHUPLQH, LQ 
LWV VROH GLVFUHWLRQ, LQ FRQQHFWLRQ ZLWK HDFK JUDQW RI GHIHUUHG VKDUH XQLWV, WKH QXPEHU RI GHIHUUHG VKDUH XQLWV WR EH JUDQWHG; 
WKH WHUPV, LI DQ\, XQGHU ZKLFK GHIHUUHG VKDUH XQLWV ZLOO YHVW; DQG VXFK RWKHU WHUPV DQG FRQGLWLRQV (ZKLFK QHHG QRW EH 
LGHQWLFDO) RI DOO GHIHUUHG VKDUH XQLWV FRYHUHG E\ DQ\ JUDQW. 
 
,QGHSHQGHQW GLUHFWRUV PD\ HOHFW WR UHFHLYH XS WR 100% RI WKHLU IHHV LQ D SDUWLFXODU \HDU LQ WKH IRUP RI GHIHUUHG VKDUH XQLWV 
LQ OLHX RI FDVK, E\ ILOLQJ DQ HOHFWLRQ QRWLFH DV VHW RXW LQ WKH '68 3ODQ. 6XFK HOHFWLRQ QRWLFH ZLOO DSSO\ RQO\ WR IHHV HDUQHG 
DIWHU WKH ILOLQJ RI WKH QRWLFH.  
 
1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH '68 3ODQ, WKH DJJUHJDWH QXPEHU RI GHIHUUHG VKDUH XQLWV WKDW PD\ EH JUDQWHG 
DQG UHPDLQ RXWVWDQGLQJ XQGHU WKH '68 3ODQ ZLOO QRW DW DQ\ WLPH EH VXFK DV WR UHVXOW LQ (D) WKH QXPEHU RI VHFXULWLHV LVVXDEOH 
WR LQVLGHUV (DV D JURXS) XQGHU WKH '68 3ODQ, WRJHWKHU ZLWK DOO RWKHU VHFXULW\ EDVHG FRPSHQVDWLRQ DUUDQJHPHQWV RI WKH 
&RPSDQ\, H[FHHGLQJ 10% RI WKH LVVXHG DQG RXWVWDQGLQJ VHFXULWLHV RI WKH &RPSDQ\; RU (E) WKH QXPEHU RI VHFXULWLHV LVVXHG 
WR LQVLGHUV (DV D JURXS) ZLWKLQ DQ\ RQH \HDU SHULRG XQGHU WKH '68 3ODQ, WRJHWKHU ZLWK DOO RWKHU VHFXULW\ EDVHG FRPSHQVDWLRQ 
DUUDQJHPHQWV RI WKH &RPSDQ\, H[FHHGLQJ 10% RI WKH LVVXHG DQG RXWVWDQGLQJ VHFXULWLHV RI WKH &RPSDQ\. 
 
AQ DFFRXQW ZLOO EH PDLQWDLQHG E\ WKH &RPSDQ\ IRU HDFK 'HVLJQDWHG 3DUWLFLSDQW DQG ZLOO EH FUHGLWHG ZLWK VXFK QRWLRQDO 
JUDQWV RI GHIHUUHG VKDUH XQLWV DV DUH JUDQWHG WR RU RWKHUZLVH FUHGLWHG WR D 'HVLJQDWHG 3DUWLFLSDQW IURP WLPH WR WLPH.   
 
)URP DQG DIWHU WKH GDWH RI WKH '68 3ODQ, ZKHQHYHU FDVK GLYLGHQGV DUH SDLG RQ &RPPRQ 6KDUHV, DGGLWLRQDO GHIHUUHG VKDUH 
XQLW ZLOO EH DXWRPDWLFDOO\ JUDQWHG WR HDFK 'HVLJQDWHG 3DUWLFLSDQW ZKR KDV RXWVWDQGLQJ GHIHUUHG VKDUH XQLWV RQ WKH UHFRUG 
GDWH IRU WKH SD\PHQW RI WKH FDVK GLYLGHQGV DQG RQ WKH GLYLGHQG SD\PHQW GDWH. 7KH QXPEHU RI GHIHUUHG VKDUH XQLWV WR EH 
JUDQWHG DV RI WKH GLYLGHQG SD\PHQW GDWH ZLOO EH GHWHUPLQHG E\ GLYLGLQJ WKH DJJUHJDWH GLYLGHQG WKDW ZRXOG KDYH EHHQ SD\DEOH 
WR VXFK 'HVLJQDWHG 3DUWLFLSDQW LI WKH GHIHUUHG VKDUH XQLWV KHOG E\ WKH 'HVLJQDWHG 3DUWLFLSDQW RQ WKH UHFRUG GDWH KDG EHHQ 
&RPPRQ 6KDUHV E\ WKH PDUNHW YDOXH RI D &RPPRQ 6KDUH RQ WKH GLYLGHQG SD\PHQW GDWH.  
 
A GHIHUUHG VKDUH XQLW LV SHUVRQDO WR WKH 'HVLJQDWHG 3DUWLFLSDQW DQG LV QRQ-DVVLJQDEOH DQG QRQ-WUDQVIHUDEOH RWKHU WKDQ DV 
SHUPLWWHG E\ ZLOO RU E\ WKH ODZV RI VXFFHVVLRQ WR WKH OHJDO UHSUHVHQWDWLYH RI WKH 'HVLJQDWHG 3DUWLFLSDQW LQ WKH HYHQW RI GHDWK 
RI WKH 'HVLJQDWHG 3DUWLFLSDQW. 
 
9HVWHG GHIHUUHG VKDUH XQLWV ZLOO EH UHGHHPDEOH DQG WKH YDOXH WKHUHRI SD\DEOH RQO\ DIWHU WKH 7HUPLQDWLRQ 'DWH RI D 'HVLJQDWHG 
3DUWLFLSDQW. "7HUPLQDWLRQ 'DWH" PHDQV WKH HDUOLHVW GDWH RQ ZKLFK DQ\ RI WKH IROORZLQJ FRQGLWLRQV DUH VDWLVILHG, DV DSSOLFDEOH: 
WKH GDWH RQ ZKLFK D 'HVLJQDWHG 3DUWLFLSDQW GLHV; LQ WKH FDVH RI D GLUHFWRU, WKH GDWH RQ ZKLFK D 'HVLJQDWHG 3DUWLFLSDQW FHDVHV 
WR EH D GLUHFWRU IRU DQ\ UHDVRQ ZKDWVRHYHU LQFOXGLQJ UHVLJQDWLRQ, GLVDELOLW\, UHWLUHPHQW, RU ORVV RI RIILFH DV D GLUHFWRU, SURYLGHG 
WKDW LI WKH 'HVLJQDWHG 3DUWLFLSDQW LV DOVR DQ HPSOR\HH RU RIILFHU LPPHGLDWHO\ SUHFHGLQJ VXFK GDWH, WKH 'HVLJQDWHG 
3DUWLFLSDQW¶V ODVW GD\ RI DFWLYH HPSOR\PHQW ZLWK WKH &RPSDQ\ RU DQ\ RI LWV DIILOLDWHV LV DOVR RQ VXFK GDWH; LQ WKH FDVH RI DQ 
RIILFHU RU HPSOR\HH, WKH 'HVLJQDWHG 3HUVRQ¶V ODVW GD\ RI DFWLYH HPSOR\PHQW ZLWK WKH &RPSDQ\ RU DQ\ RI LWV DIILOLDWHV, 
UHJDUGOHVV RI ZKHWKHU WKH WHUPLQDWLRQ RI HPSOR\PHQW ZDV ODZIXO, DQG GRHV QRW LQFOXGH DQ\ SHULRG RI VWDWXWRU\, FRQWUDFWXDO, 
FRPPRQ ODZ RU UHDVRQDEOH QRWLFH RI WHUPLQDWLRQ, SURYLGHG WKDW LI WKH RIILFHU RU HPSOR\HH LV DOVR D GLUHFWRU LPPHGLDWHO\ 



 

 
125 

SUHFHGLQJ VXFK GDWH, WKH 'HVLJQDWHG 3HUVRQ DOVR FHDVHV WR EH D GLUHFWRU RQ VXFK GDWH; RU LQ WKH FDVH RI D FRQVXOWDQW, WKH 
WHUPLQDWLRQ RI WKH VHUYLFHV RI WKH FRQVXOWDQW.   

2Q RU DIWHU WKH 7HUPLQDWLRQ 'DWH, WKH 'HVLJQDWHG 3DUWLFLSDQW (RU KLV RU KHU HVWDWH) ZLOO FDXVH WKH &RPSDQ\ WR UHGHHP WKH 
YHVWHG GHIHUUHG VKDUH XQLWV ZKLFK DUH KHOG LQ VXFK 'HVLJQDWHG 3DUWLFLSDQW¶V DFFRXQW E\ ILOLQJ D UHGHPSWLRQ QRWLFH VSHFLI\LQJ 
WKH UHGHPSWLRQ GDWH (ZKLFK PXVW EH UHFHLYHG E\ WKH &RPSDQ\ E\, DQG VSHFLI\ D GDWH, QR ODWHU WKDQ 'HFHPEHU 15 RI WKH ILUVW 
FDOHQGDU \HDU FRPPHQFLQJ DIWHU WKH FDOHQGDU \HDU LQ ZKLFK WKH 7HUPLQDWLRQ 'DWH RFFXUUHG) DQG DFNQRZOHGJLQJ WKDW VXFK 
GHIHUUHG VKDUH XQLWV DUH WR EH UHGHHPHG.  :LWKLQ ILIWHHQ WUDGLQJ GD\V DIWHU WKH UHGHPSWLRQ GDWH EXW QR ODWHU WKDQ 'HFHPEHU 
31 RI WKH ILUVW FDOHQGDU \HDU FRPPHQFLQJ DIWHU WKH FDOHQGDU \HDU LQ ZKLFK WKH 7HUPLQDWLRQ 'DWH RFFXUUHG, WKH 'HVLJQDWHG 
3DUWLFLSDQW (RU KLV RU KHU HVWDWH) ZLOO KDYH WKH ULJKW WR UHFHLYH, DQG ZLOO UHFHLYH, ZLWK UHVSHFW WR DOO YHVWHG GHIHUUHG VKDUH XQLWV 
KHOG LQ KLV RU KHU DFFRXQW, DW WKH HOHFWLRQ RI WKH %RDUG, LQ LWV VROH GLVFUHWLRQ: FDVK SD\PHQW HTXDO WR WKH PDUNHW YDOXH RI VXFK 
GHIHUUHG VKDUH XQLWV DV RI WKH 5HGHPSWLRQ 'DWH; VXFK QXPEHU RI WUHDVXU\ &RPPRQ 6KDUHV GXO\ LVVXHG E\ WKH &RPSDQ\ DV 
DUH HTXDO WR WKH QXPEHU RI VXFK YHVWHG GHIHUUHG VKDUH XQLWV; RU DQ\ FRPELQDWLRQ RI WKH IRUHJRLQJ, VXFK WKDW WKH FDVK SD\PHQW, 
SOXV VXFK QXPEHU RI WUHDVXU\ &RPPRQ 6KDUHV GXO\ LVVXHG E\ WKH &RPSDQ\, KDYH D YDOXH HTXDO WR WKH PDUNHW YDOXH RI VXFK 
GHIHUUHG VKDUH XQLWV DV RI WKH UHGHPSWLRQ GDWH.  
 
7KH &RPSDQ\ PD\ ZLWKKROG RU UHTXLUH D 'HVLJQDWHG 3DUWLFLSDQW, DV D FRQGLWLRQ RI UHGHHPLQJ D GHIHUUHG VKDUH XQLW WR SD\ RU 
UHLPEXUVH DQ\ WD[HV, VRFLDO VHFXULW\ FRQWULEXWLRQV DQG RWKHU VRXUFH GHGXFWLRQV ZKLFK DUH UHTXLUHG WR EH ZLWKKHOG E\ WKH 
&RPSDQ\ XQGHU DSSOLFDEOH ODZ LQ FRQQHFWLRQ ZLWK WKH UHGHPSWLRQ RI WKH GHIHUUHG VKDUH XQLW.  8QGHU QR FLUFXPVWDQFHV ZLOO 
WKH &RPSDQ\ EH UHVSRQVLEOH IRU WKH SD\PHQW RI DQ\ WD[, VRFLDO VHFXULW\ FRQWULEXWLRQV RU DQ\ RWKHU VRXUFH GHGXFWLRQV RQ 
EHKDOI RI DQ\ 'HVLJQDWHG 3DUWLFLSDQW RU IRU SURYLGLQJ DQ\ WD[ DGYLFH WR WKH 'HVLJQDWHG 3DUWLFLSDQW. 
 
,Q DGGLWLRQ WR WKH RWKHU WHUPV DQG FRQGLWLRQV RI WKH '68 3ODQ (DQG QRWZLWKVWDQGLQJ DQ\ RWKHU WHUP RU FRQGLWLRQ RI WKH '68 
3ODQ WR WKH FRQWUDU\), VSHFLDO UHTXLUHPHQWV IRU 8.6. 'HVLJQDWHG 3DUWLFLSDQWV DSSO\.  
 
7KH %RDUG PD\, VXEMHFW ZKHUH UHTXLUHG WR WKH DSSURYDO RI WKH 76;, IURP WLPH WR WLPH VXVSHQG RU WHUPLQDWH WKH '68 3ODQ 
LQ ZKROH RU LQ SDUW.  1R DFWLRQ E\ WKH %RDUG WR WHUPLQDWH WKH '68 3ODQ ZLOO DIIHFW DQ\ YHVWHG RU XQYHVWHG GHIHUUHG VKDUH 
XQLWV JUDQWHG SXUVXDQW WR WKH '68 3ODQ SULRU WR VXFK DFWLRQ, DQG VXFK GHIHUUHG VKDUH XQLWV ZLOO UHPDLQ RXWVWDQGLQJ DQG LQ 
HIIHFW DQG EH VHWWOHG LQ GXH FRXUVH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH '68 3ODQ. 

,WHP 7. 0DMRU 6KDUHKROGHUV DQG 5HODWHG 3DUW\ 7UDQVDFWLRQV 

A. 0DMRU 6KDUHKROGHUV   

AV IDU DV LW LV NQRZQ WR WKH &RPSDQ\, RWKHU WKDQ LGHQWLILHG EHORZ, LW LV QRW GLUHFWO\ RU LQGLUHFWO\ RZQHG RU FRQWUROOHG E\ DQ\ 
RWKHU FRUSRUDWLRQ RU E\ WKH &DQDGLDQ *RYHUQPHQW, RU DQ\ IRUHLJQ JRYHUQPHQW, RU E\ DQ\ RWKHU QDWXUDO RU OHJDO SHUVRQ. 

7R WKH NQRZOHGJH RI WKH &RPSDQ\¶V GLUHFWRUV DQG VHQLRU RIILFHUV, WKH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLRQ DV DW 
0DUFK 29, 2021, FRQFHUQLQJ WKH RZQHUVKLS RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV DV WR HDFK SHUVRQ NQRZQ E\ WKH GLUHFWRUV DQG 
VHQLRU RIILFHUV, EDVHG VROHO\ XSRQ SXEOLF UHFRUGV DQG ILOLQJV, WR EH WKH GLUHFW RU LQGLUHFW RZQHU RI PRUH WKDQ ILYH SHUFHQW 
(5%) RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV, ZKR RZQHG PRUH WKDQ ILYH SHUFHQW RI WKH RXWVWDQGLQJ VKDUHV RI HDFK FODVV RI WKH 
&RPSDQ\¶V YRWLQJ VHFXULWLHV. 

6KDUHKROGHU 1DPH 1XPEHU RI 6KDUHV 3HUFHQWDJH RI ,VVXHG 6KDUHV 

5LR 7LQWR ,QWHUQDWLRQDO +ROGLQJV /LPLWHG 31,981,129(1) 17.1% 

6DQGVWRUP *ROG /WG. 43,466,678 (2) 23.3% 

(1) 5LR 7LQWR ,QWHUQDWLRQDO +ROGLQJV /LPLWHG KROGV 17,441,796 &RPPRQ 6KDUHV GLUHFWO\.  ,W DOVR KDV D EHQHILFLDO LQWHUHVW LQ 14,539,333 &RPPRQ 
6KDUHV KHOG E\ 7XUTXRLVH +LOO 5HVRXUFHV /WG.  5LR 7LQWR ,QWHUQDWLRQDO +ROGLQJV /LPLWHG DOVR KROGV 437,500 :DUUDQWV GLUHFWO\ DQG KDV D EHQHILFLDO 
LQWHUHVW LQ 370,000 :DUUDQWV KHOG E\ 7XUTXRLVH +LOO 5HVRXUFHV /WG. 

(2) 6DQGVWRUP DOVR RZQV 1,657,317 :DUUDQWV. 

ChangeV in oZnerVhip b\ major VhareholderV 

7R WKH EHVW RI WKH &RPSDQ\¶V NQRZOHGJH WKHUH KDYH EHHQ QR FKDQJHV LQ WKH RZQHUVKLS RI WKH &RPSDQ\¶V VKDUHV KHOG E\ 
PDMRU VKDUHKROGHUV GXULQJ WKH ODVW WKUHH ILVFDO \HDUV RWKHU WKDQ DV GLVFORVHG KHUHLQ. 



 

 
126 

6DQGVWRUP *ROG /WG. 

,Q WKH \HDU HQGHG 'HFHPEHU 31, 2018, 6DQGVWRUP PDGH PDUNHW SXUFKDVHV WKURXJK WKH IDFLOLWLHV RI WKH 76; LQFUHDVLQJ LWV 
RZQHUVKLS IURP 23,900,380 &RPPRQ 6KDUHV WR 28,559,880 &RPPRQ 6KDUHV RI WKH &RPSDQ\, RU DSSUR[LPDWHO\ 16.3% RI 
WKH RXWVWDQGLQJ &RPPRQ 6KDUHV RI WKH &RPSDQ\ DV DW 'HFHPEHU 31, 2018.  

,Q WKH \HDU HQGHG 'HFHPEHU 31, 2019, 6DQGVWRUP PDGH PDUNHW SXUFKDVHV WKURXJK WKH IDFLOLWLHV RI WKH 76; LQFUHDVLQJ LWV 
RZQHUVKLS IURP 28,559,880 &RPPRQ 6KDUHV WR 36,138,880 &RPPRQ 6KDUHV RI WKH &RPSDQ\, RU DSSUR[LPDWHO\ 20.6% RI 
WKH RXWVWDQGLQJ &RPPRQ 6KDUHV RI WKH &RPSDQ\ DV DW 'HFHPEHU 31, 2019. 

,Q WKH \HDU HQGHG 'HFHPEHU 31, 2020, 6DQGVWRUP DFTXLUHG 2,400,000 8QLWV RI WKH &RPSDQ\ DW D SULFH RI &$0.43 SHU 8QLW 
DV SDUW RI WKH ODUJHU 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. 6HH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. %XVLQHVV 2YHUYLHZ ± 
1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW" DERYH. 6DQGVWRUP DOVR PDGH PDUNHW SXUFKDVHV WKURXJK WKH IDFLOLWLHV RI WKH 76; 
LQFUHDVLQJ LWV RZQHUVKLS WR 40,376,380 &RPPRQ 6KDUHV RI WKH &RPSDQ\, RU DSSUR[LPDWHO\ 21.6% RI WKH RXWVWDQGLQJ 
&RPPRQ 6KDUHV RI WKH &RPSDQ\ DV DW 'HFHPEHU 31, 2020. 

AV DW 0DUFK 29, 2021, 6DQGVWRUP KROGV 43,466,678 &RPPRQ 6KDUHV (DSSUR[LPDWHO\ 23.3% RI WKH RXWVWDQGLQJ &RPPRQ 
6KDUHV RI WKH &RPSDQ\) DQG :DUUDQWV WR SXUFKDVH DQ DGGLWLRQDO 1,657,317 &RPPRQ 6KDUHV. 

5LR 7LQWR ,QWHUQDWLRQDO +ROGLQJV /LPLWHG 

7KHUH ZHUH QR FKDQJHV LQ RZQHUVKLS RI VHFXULWLHV RI WKH &RPSDQ\ E\ 5LR 7LQWR RU 7XUTXRLVH +LOO LQ WKH \HDUV HQGHG 
'HFHPEHU 31, 2019 RU 2018. 

,Q WKH \HDU HQGHG 'HFHPEHU 31, 2020, 5LR 7LQWR GLUHFWO\ DFTXLUHG 875,000 8QLWV RI WKH &RPSDQ\ DW D SULFH RI &$0.43 SHU 
8QLW DV SDUW RI WKH ODUJHU 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW. 6HH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. %XVLQHVV 
2YHUYLHZ ± 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW" DERYH. 7XUTXRLVH +LOO DOVR DFTXLUHG 740,000 8QLWV RI WKH &RPSDQ\ XQGHU 
WKH 1RQ-%URNHUHG 3ULYDWH 3ODFHPHQW, ZKLFK 5LR 7LQWR LV GHHPHG WR KDYH EHQHILFLDO RZQHUVKLS RI.  

AV DW 0DUFK 29, 2021, 5LR 7LQWR GLUHFWO\ KROGV 17,441,796 &RPPRQ 6KDUHV DQG KROGV DQRWKHU 14,539,333 &RPRQ 6KDUHV 
LQGLUHFWO\ WKURXJK 7XUTXRLVH +LOO (WRWDOOLQJ DSSUR[LPDWHO\ 17.1% RI WKH RXWVWDQGLQJ &RPPRQ 6KDUHV RI WKH &RPSDQ\). 5LR 
7LQWR DOVR GLUHFWO\ KROGV :DUUDQWV WR SXUFKDVH DQ DGGLWLRQDO 437,500 &RPPRQ 6KDUHV DQG KROGV DQRWKHU 370,000 :DUUDQWV 
LQGLUHFWO\ WKURXJK 7XUTXRLVH +LOO. 

VoWing RighWV 

7KH &RPSDQ\¶V PDMRU VKDUHKROGHUV GR QRW KDYH GLIIHUHQW YRWLQJ ULJKWV. 

ShareV Held in Whe UniWed SWaWeV 

AV RI 0DUFK 22, 2021, WKHUH ZHUH DSSUR[LPDWHO\ 24 UHJLVWHUHG KROGHUV RI WKH &RPSDQ\¶V &RPPRQ 6KDUHV LQ WKH 8QLWHG 
6WDWHV, ZLWK FRPELQHG KROGLQJV RI 42,900,735 &RPPRQ 6KDUHV.  

Change of ConWrol 

AV RI WKH GDWH RI WKLV AQQXDO 5HSRUW, WKHUH ZHUH QR DUUDQJHPHQWV NQRZQ WR WKH &RPSDQ\ ZKLFK PD\, DW D VXEVHTXHQW GDWH, 
UHVXOW LQ D FKDQJH RI FRQWURO RI WKH &RPSDQ\. 

ConWrol b\ OWherV 

7R WKH EHVW RI WKH &RPSDQ\¶V NQRZOHGJH, WKH &RPSDQ\ LV QRW GLUHFWO\ RU LQGLUHFWO\ RZQHG RU FRQWUROOHG E\ DQRWKHU 
FRUSRUDWLRQ, DQ\ IRUHLJQ JRYHUQPHQW, RU DQ\ RWKHU QDWXUDO RU OHJDO SHUVRQ, VHYHUDOO\ RU MRLQWO\. 

B. 5HODWHG 3DUW\ 7UDQVDFWLRQV 

7KH &RPSDQ\ HQWHUHG LQWR QR WUDQVDFWLRQV ZLWK UHODWHG SDUWLHV GXULQJ WKH ILVFDO \HDU HQGHG RQ 'HFHPEHU 31, 2020 DQG KDV 
QRW HQWHUHG LQWR D WUDQVDFWLRQ ZLWK D UHODWHG SDUW\ IURP -DQXDU\ 1, 2021 XS WR WKH GDWH RI WKLV AQQXDO 5HSRUW.  
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DirecWorV and Ke\ ManagemenW PerVonnel 

7KH &RPSDQ\¶V UHODWHG SDUWLHV LQFOXGH LWV ZKROO\ RZQHG VXEVLGLDULHV DQG NH\ PDQDJHPHQW SHUVRQQHO. 'LUHFW UHPXQHUDWLRQ 
SDLG WR WKH &RPSDQ\¶V GLUHFWRUV DQG NH\ PDQDJHPHQW SHUVRQQHO GXULQJ WKH \HDUV HQGHG 'HFHPEHU 31, 2020 DQG 2019 DUH 
DV IROORZV: 

 2020 2019 

'LUHFWRUV IHHV   $ 157   $ 132 

6DODULHV DQG EHQHILWV   $ 681   $ 588 

6KDUH-EDVHG FRPSHQVDWLRQ   $ 519   $ 321 

 

AV RI 'HFHPEHU 31, 2020, LQFOXGHG LQ WKH DFFRXQWV SD\DEOH DQG DFFUXHG OLDELOLWLHV EDODQFH RQ WKH FRQVROLGDWHG VWDWHPHQW RI 
ILQDQFLDO SRVLWLRQ LV $0.0 PLOOLRQ GXH WR WKH &RPSDQ\¶V GLUHFWRUV DQG NH\ PDQDJHPHQW SHUVRQQHO.   

8SRQ D FKDQJH RI FRQWURO RI WKH &RPSDQ\, DPRXQWV WRWDOLQJ $1.1 PLOOLRQ ZLOO EHFRPH SD\DEOH WR FHUWDLQ RIILFHUV DQG 
PDQDJHPHQW RI WKH &RPSDQ\. 

C. ,QWHUHVWV RI E[SHUWV DQG CRXQVHO 

1RW ASSOLFDEOH. 

,WHP 8. FLQDQFLDO ,QIRUPDWLRQ 

A. CRQVROLGDWHG 6WDWHPHQWV DQG 2WKHU FLQDQFLDO ,QIRUPDWLRQ 

7KH IROORZLQJ ILQDQFLDO VWDWHPHQWV RI WKH &RPSDQ\ DUH DWWDFKHG WR WKLV AQQXDO 5HSRUW: 

x ,QGHSHQGHQW AXGLWRUV¶ 5HSRUW; 

x &RQVROLGDWHG 6WDWHPHQWV RI )LQDQFLDO 3RVLWLRQ DV DW 'HFHPEHU 31, 2020 DQG 2019; 

x &RQVROLGDWHG 6WDWHPHQWV RI &RPSUHKHQVLYH /RVV IRU WKH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 DQG 2018; 

x &RQVROLGDWHG 6WDWHPHQW RI &KDQJHV LQ 6KDUHKROGHUV¶ 'HILFLHQF\ IRU WKH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 
DQG 2018;  

x &RQVROLGDWHG 6WDWHPHQWV RI &DVK )ORZV IRU WKH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 DQG 2018; DQG 

x 1RWHV WR &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV IRU WKH \HDU HQGHG 'HFHPEHU 31, 2020. 

Legal ProceedingV 

1RQH.  

DiYidend Polic\ 

7KH &RPSDQ\ KDV QRW GHFODUHG DQ\ GLYLGHQGV RQ LWV &RPPRQ 6KDUHV VLQFH LWV LQFHSWLRQ RQ -XO\ 19, 1995.  7KHUH LV QR 
UHVWULFWLRQ LQ WKH &RPSDQ\¶V AUWLFOHV WKDW ZLOO OLPLW LWV DELOLW\ WR SD\ GLYLGHQGV RQ LWV &RPPRQ 6KDUHV.  +RZHYHU, WKH 
&RPSDQ\ GRHV QRW DQWLFLSDWH GHFODULQJ DQG SD\LQJ GLYLGHQGV WR LWV VKDUHKROGHUV LQ WKH QHDU IXWXUH. 

B. 6LJQLILFDQW CKDQJHV 

1RQH. 
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,WHP 9. 7KH 2IIHU DQG /LVWLQJ 

A. 2IIHU DQG /LVWLQJ 

7KH &RPSDQ\¶V &RPPRQ 6KDUHV ZHUH WUDGHG RQ WKH 76; 9HQWXUH ([FKDQJH XQWLO ASULO 24, 2006.  2Q ASULO 24, 2006 WKH 
&RPSDQ\ EHJDQ WUDGLQJ RQ WKH 76;.  7KH &RPSDQ\ LV WUDGHG RQ WKH 76; XQGHU WKH V\PERO "(7*". 7KH &RPSDQ\¶V 
&RPPRQ 6KDUHV DOVR WUDGHG RQ WKH 1<6( APHULFDQ //& XQGHU WKH V\PERO "(*," XQWLO 6HSWHPEHU 30, 2019. (IIHFWLYH 
2FWREHU 1, 2019, WKH &RPSDQ\ YROXQWDULO\ ZLWKGUHZ LWV &RPPRQ 6KDUHV IURP OLVWLQJ RQ 1<6( APHULFDQ //& DQG LWV 
&RPPRQ 6KDUHV FRPPHQFHG WUDGLQJ RQ WKH 27&4% XQGHU WKH V\PERO "(5/))". 

B. 3ODQ RI DLVWULEXWLRQ 

1RW ASSOLFDEOH. 

C. 0DUNHWV 

7KH &RPSDQ\¶V RXWVWDQGLQJ &RPPRQ 6KDUHV DUH OLVWHG RQ WKH 76; DQG DUH DOVR WUDGHG RQ WKH 27&4%.  

D. 6HOOLQJ 6KDUHKROGHUV 

1RW ASSOLFDEOH. 

E. DLOXWLRQ 

1RW ASSOLFDEOH. 

F. E[SHQVHV RI WKH ,VVXH 

1RW ASSOLFDEOH. 

,WHP 10. AGGLWLRQDO ,QIRUPDWLRQ 

A. 6KDUH CDSLWDO 

1RW ASSOLFDEOH. 

B. 0HPRUDQGXP DQG AUWLFOHV RI AVVRFLDWLRQ  

7KH &RPSDQ\ LV FRQWLQXHG XQGHU WKH ODZV RI %ULWLVK &ROXPELD DQG LV JRYHUQHG E\ WKH %&%&A. A FRS\ RI WKH &RPSDQ\¶V 
AUWLFOHV LV LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV )RUP 20-) DV ([KLELW 1.3. 

7KH &RPSDQ\¶V AUWLFOHV GR QRW DGGUHVV WKH &RPSDQ\¶V REMHFWV DQG SXUSRVHV DQG WKHUH DUH QR UHVWULFWLRQV RQ WKH EXVLQHVV 
WKH &RPSDQ\ PD\ FDUU\ RQ LQ WKH AUWLFOHV. 

7KH &RPSDQ\ LV DXWKRUL]HG WR LVVXH DQ XQOLPLWHG QXPEHU RI &RPPRQ 6KDUHV ZLWKRXW SDU YDOXH.  (DFK &RPPRQ 6KDUH LV 
HQWLWOHG WR RQH YRWH.  AOO &RPPRQ 6KDUHV RI WKH &RPSDQ\ UDQN HTXDOO\ DV WR GLYLGHQGV, YRWLQJ SRZHU DQG SDUWLFLSDWLRQ LQ 
DVVHWV.  1R &RPPRQ 6KDUHV KDYH EHHQ LVVXHG VXEMHFW WR FDOO RU DVVHVVPHQW.  7KHUH DUH QR SUH-HPSWLYH RU FRQYHUVLRQ ULJKWV 
DQG QR SURYLVLRQ IRU H[FKDQJH, H[HUFLVH, UHGHPSWLRQ DQG UHWUDFWLRQ, SXUFKDVH IRU FDQFHOODWLRQ, VXUUHQGHU RU VLQNLQJ RU 
SXUFKDVH IXQGV.  3URYLVLRQV DV WR PRGLILFDWLRQ, DPHQGPHQWV RU YDULDWLRQ RI VXFK ULJKWV RU VXFK SURYLVLRQV DUH FRQWDLQHG LQ 
WKH %&%&A DQG WKH &RPSDQ\¶V AUWLFOHV. 

A GLUHFWRU RU VHQLRU RIILFHU ZKR KDV, GLUHFWO\ RU LQGLUHFWO\, D PDWHULDO LQWHUHVW LQ DQ H[LVWLQJ RU SURSRVHG PDWHULDO FRQWUDFW RU 
WUDQVDFWLRQ RI WKH &RPSDQ\ PD\ QRW YRWH LQ UHVSHFW RI DQ\ VXFK SURSRVHG PDWHULDO FRQWUDFW RU WUDQVDFWLRQ. 

7KH GLUHFWRUV PD\ IURP WLPH WR WLPH LQ WKHLU GLVFUHWLRQ DXWKRUL]H DQG FDXVH WKH &RPSDQ\ WR: 

(D) ERUURZ PRQH\ LQ VXFK DPRXQW, LQ VXFK PDQQHU, RQ VXFK VHFXULW\, IURP VXFK VRXUFHV DQG XSRQ VXFK WHUPV DQG 
FRQGLWLRQV DV WKH\ WKLQN ILW; 
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(E) JXDUDQWHH WKH UHSD\PHQW RI PRQH\ ERUURZHG E\ DQ\ SHUVRQ RU WKH SHUIRUPDQFH RI DQ\ REOLJDWLRQ RI DQ\ 
SHUVRQ; 

(F) LVVXH ERQGV, GHEHQWXUHV, QRWHV DQG RWKHU GHEW REOLJDWLRQV HLWKHU RXWULJKW RU DV FRQWLQXLQJ VHFXULW\ IRU DQ\ 
LQGHEWHGQHVV RU OLDELOLW\, GLUHFW RU LQGLUHFW, RU REOLJDWLRQ RI WKH &RPSDQ\ RU RI DQ\ RWKHU SHUVRQ; DQG 

(G) PRUWJDJH, FKDUJH (ZKHWKHU E\ ZD\ RI D VSHFLILF RU IORDWLQJ FKDUJH), JUDQW D VHFXULW\ LQWHUHVW LQ RU JLYH RWKHU 
VHFXULW\ RQ WKH XQGHUWDNLQJ RU RQ WKH ZKROH RU DQ\ SDUW RI WKH SURSHUW\ DQG DVVHWV RI WKH &RPSDQ\, ERWK SUHVHQW 
DQG IXWXUH. 

7KHUH DUH QR DJH FRQVLGHUDWLRQV SHUWDLQLQJ WR WKH UHWLUHPHQW RU QRQ-UHWLUHPHQW RI GLUHFWRUV. 

A GLUHFWRU LV QRW UHTXLUHG WR KROG D VKDUH LQ WKH FDSLWDO RI WKH &RPSDQ\ DV TXDOLILFDWLRQ IRU KLV RIILFH EXW VKDOO EH TXDOLILHG 
DV UHTXLUHG E\ WKH %&%&A, WR EHFRPH RU DFW DV D GLUHFWRU. 

A GLUHFWRU PD\ KROG DQ\ RIILFH RU DSSRLQWPHQW ZLWK WKH &RPSDQ\ (H[FHSW DV DXGLWRU RI WKH &RPSDQ\) LQ FRQMXQFWLRQ ZLWK 
KLV RIILFH RI GLUHFWRU IRU VXFK SHULRG DQG RQ VXFK WHUPV (DV WR UHPXQHUDWLRQ RU RWKHUZLVH) DV WKH %RDUG PD\ GHWHUPLQH. 7KH 
&RPSDQ\ PXVW UHLPEXUVH HDFK GLUHFWRU IRU WKH UHDVRQDEOH H[SHQVHV WKDW KH PD\ LQFXU LQ DQG DERXW WKH EXVLQHVV RI WKH 
&RPSDQ\.  ,I D GLUHFWRU SHUIRUPV DQ\ SURIHVVLRQDO RU RWKHU VHUYLFHV IRU WKH &RPSDQ\ WKDW LQ WKH RSLQLRQ RI WKH GLUHFWRUV DUH 
RXWVLGH WKH RUGLQDU\ GXWLHV RI D GLUHFWRU RU VKDOO RWKHUZLVH EH VSHFLDOO\ RFFXSLHG LQ RU DERXW WKH &RPSDQ\¶V EXVLQHVV, KH 
PD\ EH SDLG UHPXQHUDWLRQ WR EH IL[HG E\ WKH %RDUG, RU, DW WKH RSWLRQ RI VXFK GLUHFWRU, E\ RUGLQDU\ UHVROXWLRQ, DQG VXFK 
UHPXQHUDWLRQ PD\ EH HLWKHU LQ DGGLWLRQ WR RU LQ VXEVWLWXWLRQ IRU DQ\ RWKHU UHPXQHUDWLRQ WKDW KH PD\ EH HQWLWOHG WR UHFHLYH.  

6XEMHFW WR WKH SURYLVLRQV RI WKH %&%&A, WKH &RPSDQ\ PD\ LQGHPQLI\ DQ\ SHUVRQ. 7KH &RPSDQ\ PXVW, VXEMHFW WR WKH 
SURYLVLRQV RI WKH %&%&A, LQGHPQLI\ D GLUHFWRU, RIILFHU RU DOWHUQDWH GLUHFWRU RU D IRUPHU GLUHFWRU, RIILFHU RU DOWHUQDWH GLUHFWRU 
RI WKH &RPSDQ\ RU D SHUVRQ ZKR, DW WKH UHTXHVW RI WKH &RPSDQ\, LV RU ZDV D GLUHFWRU, DOWHUQDWH GLUHFWRU RU RIILFHU RI DQRWKHU 
FRUSRUDWLRQ, DW D WLPH ZKHQ WKH FRUSRUDWLRQ LV RU ZDV DQ DIILOLDWH RI WKH &RPSDQ\ RU D SHUVRQ ZKR, DW WKH UHTXHVW RI WKH 
&RPSDQ\, LV RU ZDV, RU KROGV RU KHOG D SRVLWLRQ HTXLYDOHQW WR WKDW RI, D GLUHFWRU, DOWHUQDWH GLUHFWRU RU RIILFHU RI D SDUWQHUVKLS, 
WUXVW, MRLQW YHQWXUH RU RWKHU XQLQFRUSRUDWHG HQWLW\ (LQ HDFK FDVH, DQ "HOLJLEOH SDUW\"), DQG WKH KHLUV DQG SHUVRQDO 
UHSUHVHQWDWLYHV RI DQ\ VXFK HOLJLEOH SDUW\, DJDLQVW DOO MXGJPHQWV, SHQDOWLHV RU ILQHV DZDUGHG RU LPSRVHG LQ, RU DQ DPRXQW 
SDLG LQ VHWWOHPHQW RI, D OHJDO SURFHHGLQJ RU LQYHVWLJDWLYH DFWLRQ (ZKHWKHU FXUUHQW, WKUHDWHQHG, SHQGLQJ RU FRPSOHWHG) LQ ZKLFK 
VXFK HOLJLEOH SDUW\ RU DQ\ RI WKH KHLUV DQG SHUVRQDO UHSUHVHQWDWLYHV RI VXFK HOLJLEOH SDUW\, E\ UHDVRQ RI VXFK HOLJLEOH SDUW\ 
EHLQJ RU KDYLQJ EHHQ D GLUHFWRU, DOWHUQDWH GLUHFWRU RU RIILFHU RU KROGLQJ RU KDYLQJ KHOG D SRVLWLRQ HTXLYDOHQW WR WKDW RI D 
GLUHFWRU, DOWHUQDWH GLUHFWRU RU RIILFHU, LV RU PD\ EH MRLQHG DV D SDUW\ RU LV RU PD\ EH OLDEOH IRU RU LQ UHVSHFW RI D MXGJPHQW, 
SHQDOW\ RU ILQH LQ, RU H[SHQVHV UHODWHG WR WKH SURFHHGLQJ. 

AOO RI WKH DXWKRUL]HG &RPPRQ 6KDUHV RI WKH &RPSDQ\ DUH RI WKH VDPH FODVV DQG, RQFH LVVXHG, UDQN HTXDOO\ DV WR GLYLGHQGV, 
YRWLQJ SRZHUV, DQG SDUWLFLSDWLRQ LQ DVVHWV. +ROGHUV RI &RPPRQ 6KDUHV DUH HQWLWOHG WR RQH YRWH IRU HDFK &RPPRQ 6KDUH KHOG 
RI UHFRUG RQ DOO PDWWHUV WR EH DFWHG XSRQ E\ WKH VKDUHKROGHUV. +ROGHUV RI &RPPRQ 6KDUHV DUH HQWLWOHG WR UHFHLYH VXFK 
GLYLGHQGV DV PD\ EH GHFODUHG IURP WLPH WR WLPH E\ WKH %RDUG, LQ LWV GLVFUHWLRQ, RXW RI IXQGV OHJDOO\ DYDLODEOH WKHUHIRUH. 

8SRQ OLTXLGDWLRQ, GLVVROXWLRQ RU ZLQGLQJ XS RI WKH &RPSDQ\, KROGHUV RI &RPPRQ 6KDUHV DUH HQWLWOHG WR UHFHLYH SUR UDWD WKH 
DVVHWV RI WKH &RPSDQ\, LI DQ\, UHPDLQLQJ DIWHU SD\PHQWV RI DOO GHEWV DQG OLDELOLWLHV. 1R &RPPRQ 6KDUHV KDYH EHHQ LVVXHG 
VXEMHFW WR FDOO RU DVVHVVPHQW. 7KHUH DUH QR SUH-HPSWLYH RU FRQYHUVLRQ ULJKWV DQG QR SURYLVLRQV IRU UHGHPSWLRQ RU SXUFKDVH 
IRU FDQFHOODWLRQ, VXUUHQGHU, RU VLQNLQJ RU SXUFKDVH IXQGV. 

3URYLVLRQV DV WR WKH PRGLILFDWLRQ, DPHQGPHQW RU YDULDWLRQ RI VXFK VKDUHKROGHU ULJKWV RU SURYLVLRQV DUH FRQWDLQHG LQ WKH 
%&%&A DQG WKH AUWLFOHV. 8QOHVV WKH %&%&A RU WKH &RPSDQ\'V AUWLFOHV RWKHUZLVH SURYLGH, DQ\ DFWLRQ WR EH WDNHQ E\ D 
UHVROXWLRQ RI WKH VKDUHKROGHUV PD\ EH WDNHQ E\ DQ RUGLQDU\ UHVROXWLRQ RU E\ D YRWH RI D PDMRULW\ RU PRUH RI WKH VKDUHV 
UHSUHVHQWHG DW WKH VKDUHKROGHUV' PHHWLQJ. 

7KH %&%&A FRQWDLQV SURYLVLRQV ZKLFK UHTXLUH D "VSHFLDO UHVROXWLRQ" IRU HIIHFWLQJ FHUWDLQ FRUSRUDWH DFWLRQV. 6XFK D "VSHFLDO 
UHVROXWLRQ" UHTXLUHV D WZR-WKLUGV YRWH RI VKDUHKROGHUV UDWKHU WKDQ D VLPSOH PDMRULW\ IRU SDVVDJH. 7KH SULQFLSOH FRUSRUDWH 
DFWLRQV WKDW UHTXLUH D "VSHFLDO UHVROXWLRQ" LQFOXGH: 

D.  WUDQVIHUULQJ WKH &RPSDQ\'V MXULVGLFWLRQ IURP %ULWLVK &ROXPELD WR DQRWKHU MXULVGLFWLRQ; 

E.  JLYLQJ ILQDQFLDO DVVLVWDQFH XQGHU FHUWDLQ FLUFXPVWDQFHV; 

F.  FHUWDLQ FRQIOLFWV RI LQWHUHVW E\ GLUHFWRUV; 



 

 
130 

G.  GLVSRVLQJ RI DOO RU VXEVWDQWLDOO\ DOO RI WKH &RPSDQ\'V XQGHUWDNLQJV; 

H.  FHUWDLQ DOWHUDWLRQV RI VKDUH FDSLWDO; 

I.  DOWHULQJ DQ\ UHVWULFWLRQV RQ WKH &RPSDQ\'V EXVLQHVV; DQG 

J.  FHUWDLQ UHRUJDQL]DWLRQV RI WKH &RPSDQ\. 

7KHUH DUH QR UHVWULFWLRQV RQ WKH UHSXUFKDVH RU UHGHPSWLRQ RI &RPPRQ 6KDUHV RI WKH &RPSDQ\ ZKLOH WKHUH LV DQ\ DUUHDUDJH 
LQ WKH SD\PHQW RI GLYLGHQGV RU VLQNLQJ IXQG LQVWDOOPHQWV. 

7KHUH LV QR OLDELOLW\ WR IXUWKHU FDSLWDO FDOOV E\ WKH &RPSDQ\. 

7KHUH DUH QR SURYLVLRQV GLVFULPLQDWLQJ DJDLQVW DQ\ H[LVWLQJ RU SURVSHFWLYH KROGHU RI VHFXULWLHV DV D UHVXOW RI VXFK VKDUHKROGHU 
RZQLQJ D VXEVWDQWLDO QXPEHU RI &RPPRQ 6KDUHV. 

1R ULJKW RU VSHFLDO ULJKW DWWDFKHG WR LVVXHG VKDUHV PD\ EH SUHMXGLFHG RU LQWHUIHUHG ZLWK XQOHVV WKH VKDUHKROGHUV KROGLQJ 
VKDUHV RI WKH FODVV RU VHULHV RI VKDUHV WR ZKLFK WKH ULJKW RU VSHFLDO ULJKW LV DWWDFKHG FRQVHQW E\ D VHSDUDWH VSHFLDO UHVROXWLRQ 
RI WKRVH VKDUHKROGHUV. 

7KHUH DUH QR OLPLWDWLRQV RQ WKH ULJKWV WR RZQ VHFXULWLHV. 

7KHUH LV QR SURYLVLRQ RI WKH &RPSDQ\¶V AUWLFOHV WKDW ZRXOG KDYH DQ HIIHFW RI GHOD\LQJ, GHIHUULQJ RU SUHYHQWLQJ D FKDQJH LQ 
FRQWURO RI WKH &RPSDQ\ DQG WKDW ZRXOG RSHUDWH RQO\ ZLWK UHVSHFW WR D PHUJHU, DFTXLVLWLRQ RU FRUSRUDWH UHVWUXFWXULQJ LQYROYLQJ 
WKH &RPSDQ\ (RU DQ\ RI LWV VXEVLGLDULHV). 

6KDUHKROGHU RZQHUVKLS PXVW EH GLVFORVHG WR &DQDGLDQ VHFXULWLHV DGPLQLVWUDWRUV DQG WKH 76; E\ DQ\ VKDUHKROGHU ZKR RZQV 
PRUH WKDQ 10% RI WKH &RPSDQ\¶V RXWVWDQGLQJ &RPPRQ 6KDUHV. 

C. 0DWHULDO CRQWUDFWV 

7KH &RPSDQ\ KDV WKH IROORZLQJ PDWHULDO FRQWUDFWV: 

1. Amended and Restated Equit\ Participation and Funding Agreement dated Februar\ 14, 2013 and amended 
March 1, 2016 between Entrpe Gold Inc. and Sandstorm Gold Ltd.  

6HH ",WHP 4. ,QIRUPDWLRQ RQ WKH &RPSDQ\ ± %. %XVLQHVV 2YHUYLHZ ± 6DQGVWRUP ± APHQGHG DQG 5HVWDWHG 
(TXLW\ 3DUWLFLSDWLRQ DQG )XQGLQJ AJUHHPHQW" DERYH.    

2. Joint Venture Agreement deemed effective June 30, 2008 between Entrpe Gold Inc. and Ivanhoe Mines 
Mongolia Inc. XXK (now OTLLC). 

3XUVXDQW WR (DUQ-,Q AJUHHPHQW, D MRLQW YHQWXUH ZDV IRUPHG RQ -XQH 30, 2008 DQG WKH SDUWLHV ZHUH UHTXLUHG WR 
HQWHU LQWR (QWUpH/2\X 7ROJRL -9A LQ WKH IRUP DWWDFKHG WR WKH (DUQ-,Q AJUHHPHQW DV ASSHQGL[ A.   

7KH (QWUpH/2\X 7ROJRL -9A FRQWDLQV SURYLVLRQV JRYHUQLQJ WKH SDUWLHV¶ DFWLYLWLHV RQ WKH (QWUpH/2\X 7ROJRL 
-9 3URSHUW\, LQFOXGLQJ H[SORUDWLRQ, DFTXLVLWLRQ RI DGGLWLRQDO UHDO SURSHUW\ DQG RWKHU LQWHUHVWV, HYDOXDWLRQ RI, 
DQG LI MXVWLILHG, HQJDJLQJ LQ GHYHORSPHQW DQG RWKHU RSHUDWLRQV, HQJDJLQJ LQ PDUNHWLQJ SURGXFWV, DQG 
FRPSOHWLQJ DQG VDWLVI\LQJ DOO HQYLURQPHQWDO FRPSOLDQFH DQG RWKHU FRQWLQXLQJ REOLJDWLRQV DIIHFWLQJ WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\.     

3. Equit\ Participation and Earn-in Agreement dated October 15, 2004, between Entrpe Gold Inc. and Ivanhoe 
Mines Ltd. (now Turquoise Hill), as amended on November 9, 2004 and subsequentl\ assigned to Ivanhoe 
Mines Mongolia Inc. XXK (OTLLC) on March 1, 2005. 

8QGHU WKH (DUQ-,Q AJUHHPHQW, 27//& HDUQHG D 70% LQWHUHVW LQ PLQHUDOL]DWLRQ DERYH D GHSWK RI 560 P RQ WKH 
(QWUpH/2\X 7ROJRL -9 3URSHUW\, DQG DQ 80% LQWHUHVW LQ PLQHUDOL]DWLRQ EHORZ WKDW GHSWK, E\ VSHQGLQJ DQ 
DJJUHJDWH $35 PLOOLRQ RQ H[SORUDWLRQ.  27//& FRPSOHWHG LWV HDUQ-LQ RQ -XQH 30, 2008, DW ZKLFK WLPH D MRLQW 
YHQWXUH ZDV IRUPHG XQGHU WKH WHUPV RI WKH (QWUpH/2\X 7ROJRL -9A.  7KH (QWUpH/2\X 7ROJRL -9A ZDV LQWHQGHG 
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WR UHSODFH WKH (DUQ-,Q AJUHHPHQW, ZLWK WKH (DUQ-,Q AJUHHPHQW WHUPLQDWLQJ, H[FHSW IRU FHUWDLQ SURYLVLRQV WKDW 
H[SUHVVO\ VXUYLYH WKH WHUPLQDWLRQ.  7KRVH SDUWV LQFOXGH SURYLVLRQV UHODWHG WR WKH (QWUpH/2\X 7ROJRL -9A&R 
WLWOH, WHQXUH DQG UHODWHG PDWWHUV DQG DUELWUDWLRQ. 

  

D. E[FKDQJH CRQWUROV 

&DQDGD KDV QR V\VWHP RI H[FKDQJH FRQWUROV. 7KHUH DUH QR &DQDGLDQ UHVWULFWLRQV RQ WKH UHSDWULDWLRQ RI FDSLWDO RU HDUQLQJV RI 
D &DQDGLDQ SXEOLF FRPSDQ\ WR QRQ-UHVLGHQW LQYHVWRUV. 7KHUH DUH QR ODZV LQ &DQDGD RU H[FKDQJH UHVWULFWLRQV DIIHFWLQJ WKH 
UHPLWWDQFH RI GLYLGHQGV, SURILWV, LQWHUHVW, UR\DOWLHV DQG RWKHU SD\PHQWV WR QRQ-UHVLGHQW KROGHUV RI WKH &RPSDQ\¶V VHFXULWLHV, 
H[FHSW DV GLVFXVVHG EHORZ XQGHU ",WHP 10. AGGLWLRQDO ,QIRUPDWLRQ ± (. 7D[DWLRQ". 

7KHUH DUH QR OLPLWDWLRQV XQGHU WKH ODZV RI &DQDGD RU LQ WKH RUJDQL]LQJ GRFXPHQWV RI WKH &RPSDQ\ RQ WKH ULJKW RI IRUHLJQHUV 
WR KROG RU YRWH VHFXULWLHV RI WKH &RPSDQ\, H[FHSW WKDW WKH Investment Canada Act PD\ UHTXLUH UHYLHZ DQG DSSURYDO E\ WKH 
0LQLVWHU RI ,QGXVWU\ (&DQDGD) RI FHUWDLQ DFTXLVLWLRQV RI "FRQWURO" RI WKH &RPSDQ\ E\ D "QRQ-&DQDGLDQ". 7KH WKUHVKROG IRU 
DFTXLVLWLRQV RI FRQWURO LV JHQHUDOO\ GHILQHG DV EHLQJ RQH-WKLUG RU PRUH RI WKH YRWLQJ VKDUHV RI WKH &RPSDQ\. "1RQ-&DQDGLDQ" 
JHQHUDOO\ PHDQV DQ LQGLYLGXDO ZKR LV QRW D &DQDGLDQ FLWL]HQ, RU D FRUSRUDWLRQ, SDUWQHUVKLS, WUXVW RU MRLQW YHQWXUH WKDW LV 
XOWLPDWHO\ FRQWUROOHG E\ QRQ-&DQDGLDQV. 

E. 7D[DWLRQ 

CDQDGLDQ FHGHUDO ,QFRPH 7D[ CRQVHTXHQFHV  

7KH IROORZLQJ VXPPDUL]HV WKH SULQFLSDO &DQDGLDQ IHGHUDO LQFRPH WD[ FRQVHTXHQFHV DSSOLFDEOH WR WKH KROGLQJ DQG GLVSRVLWLRQ 
RI &RPPRQ 6KDUHV LQ WKH FDSLWDO RI WKH &RPSDQ\ E\ D KROGHU ZKR LV QRW, DQG LV QRW GHHPHG WR EH, D UHVLGHQW RI &DQDGD IRU 
WKH SXUSRVHV RI WKH Income Tax Act (&DQDGD) (WKH "7D[ AFW"), DQG ZKR KROGV &RPPRQ 6KDUHV VROHO\ DV FDSLWDO SURSHUW\ DQG 
GRHV QRW XVH RU KROG, DQG LV QRW GHHPHG WR XVH RU KROG, &RPPRQ 6KDUHV LQ FRQQHFWLRQ ZLWK FDUU\LQJ RQ D EXVLQHVV LQ &DQDGD, 
UHIHUUHG WR LQ WKLV VXPPDU\ DV D "8.6. +ROGHU".  7KLV VXPPDU\ LV QRW DSSOLFDEOH WR D 8.6. +ROGHU WKDW LV DQ LQVXUHU FDUU\LQJ 
RQ DQ LQVXUDQFH EXVLQHVV LQ &DQDGD DQG HOVHZKHUH. 7KLV VXPPDU\ LV EDVHG RQ WKH FXUUHQW SURYLVLRQV RI WKH 7D[ AFW, WKH 
UHJXODWLRQV WKHUHXQGHU, DOO DPHQGPHQWV WKHUHWR SXEOLFO\ SURSRVHG E\ WKH JRYHUQPHQW RI &DQDGD, WKH SXEOLVKHG 
DGPLQLVWUDWLYH SUDFWLFHV RI WKH &DQDGD 5HYHQXH AJHQF\, DQG WKH FXUUHQW SURYLVLRQV RI WKH &RQYHQWLRQ %HWZHHQ &DQDGD DQG 
WKH 8QLWHG 6WDWHV RI APHULFD ZLWK 5HVSHFW WR 7D[HV RQ ,QFRPH DQG RQ &DSLWDO, VLJQHG 6HSWHPEHU 26, 1980, DV DPHQGHG (WKH 
"&DQDGD-8.6. 7D[ &RQYHQWLRQ").  ([FHSW DV RWKHUZLVH H[SUHVVO\ SURYLGHG, WKLV VXPPDU\ GRHV QRW WDNH LQWR DFFRXQW DQ\ 
SURYLQFLDO, WHUULWRULDO RU IRUHLJQ (LQFOXGLQJ ZLWKRXW OLPLWDWLRQ, DQ\ 8QLWHG 6WDWHV) WD[ ODZ RU WUHDW\.  ,W KDV EHHQ DVVXPHG WKDW 
DOO FXUUHQWO\ SURSRVHG DPHQGPHQWV ZLOO EH HQDFWHG VXEVWDQWLDOO\ DV SURSRVHG DQG WKDW WKHUH LV QR RWKHU UHOHYDQW FKDQJH LQ 
DQ\ JRYHUQLQJ ODZ RU SUDFWLFH, DOWKRXJK QR DVVXUDQFH FDQ EH JLYHQ LQ WKHVH UHVSHFWV. 

EDFK 8.6. HROGHU LV DGYLVHG WR REWDLQ WD[ DQG OHJDO DGYLFH DSSOLFDEOH WR VXFK 8.6. HROGHU¶V SDUWLFXODU FLUFXPVWDQFHV. 

(YHU\ 8.6. +ROGHU LV OLDEOH WR SD\ D &DQDGLDQ ZLWKKROGLQJ WD[ RQ HYHU\ GLYLGHQG WKDW LV RU LV GHHPHG WR EH SDLG RU FUHGLWHG 
WR WKH 8.6. +ROGHU RQ WKH 8.6. +ROGHU¶V &RPPRQ 6KDUHV. 7KH VWDWXWRU\ UDWH RI ZLWKKROGLQJ WD[ LV 25% RI WKH JURVV DPRXQW 
RI WKH GLYLGHQG SDLG. 7KH &DQDGD-8.6. 7D[ &RQYHQWLRQ UHGXFHV WKH VWDWXWRU\ UDWH ZLWK UHVSHFW WR GLYLGHQGV SDLG WR D 8.6. 
+ROGHU, LI WKDW 8.6. +ROGHU LV HOLJLEOH IRU EHQHILWV XQGHU WKH &DQDGD-8.6. 7D[ &RQYHQWLRQ. :KHUH DSSOLFDEOH, WKH JHQHUDO 
UDWH RI ZLWKKROGLQJ WD[ XQGHU WKH &DQDGD-8.6. 7D[ &RQYHQWLRQ LV 15% RI WKH JURVV DPRXQW RI WKH GLYLGHQG, EXW LI WKH 8.6. 
+ROGHU LV D FRPSDQ\ WKDW RZQV DW OHDVW 10% RI WKH YRWLQJ VWRFN RI WKH &RPSDQ\ DQG EHQHILFLDOO\ RZQV WKH GLYLGHQG, WKH UDWH 
RI ZLWKKROGLQJ WD[ LV 5% IRU GLYLGHQGV SDLG RU FUHGLWHG WR VXFK FRUSRUDWH 8.6. +ROGHU. 7KH &RPSDQ\ LV UHTXLUHG WR ZLWKKROG 
WKH DSSOLFDEOH WD[ IURP WKH GLYLGHQG SD\DEOH WR WKH 8.6. +ROGHU, DQG WR UHPLW WKH WD[ WR WKH 5HFHLYHU *HQHUDO RI &DQDGD IRU 
WKH DFFRXQW RI WKH 8. 6. +ROGHU. 

A 8.6. +ROGHU JHQHUDOO\ ZLOO QRW EH VXEMHFW WR WD[ XQGHU WKH 7D[ AFW LQ UHVSHFW RI D FDSLWDO JDLQ UHDOL]HG RQ WKH GLVSRVLWLRQ 
RU GHHPHG GLVSRVLWLRQ RI D &RPPRQ 6KDUH XQOHVV WKH &RPPRQ 6KDUH FRQVWLWXWHV "WD[DEOH &DQDGLDQ SURSHUW\" RI WKH 8.6. 
+ROGHU IRU SXUSRVHV RI WKH 7D[ AFW DQG WKH JDLQ LV QRW H[HPSW IURP WD[ SXUVXDQW WR WKH WHUPV RI WKH &DQDGD-8.6. 7D[ 
&RQYHQWLRQ. 

3URYLGHG WKDW WKH &RPPRQ 6KDUHV DUH OLVWHG RQ D "GHVLJQDWHG VWRFN H[FKDQJH" IRU SXUSRVHV RI WKH 7D[ AFW (ZKLFK FXUUHQWO\ 
LQFOXGHV WKH 76;) DW WKH WLPH RI GLVSRVLWLRQ, WKH &RPPRQ 6KDUHV JHQHUDOO\ ZLOO QRW FRQVWLWXWH "WD[DEOH &DQDGLDQ SURSHUW\" 
RI D 8.6. +ROGHU, XQOHVV DW DQ\ WLPH GXULQJ WKH 60 PRQWK SHULRG LPPHGLDWHO\ SUHFHGLQJ WKH GLVSRVLWLRQ:  
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(L) WKH 8.6. +ROGHU, SHUVRQV ZLWK ZKRP WKH 8.6. +ROGHU GLG QRW GHDO DW "DUP¶V OHQJWK" IRU WKH SXUSRVHV RI WKH 7D[ AFW, 
SDUWQHUVKLSV LQ ZKLFK WKH 8.6. +ROGHU RU D SHUVRQ ZLWK ZKRP WKH 8.6. +ROGHU GLG QRW GHDO DW "DUP¶V OHQJWK" IRU WKH 
SXUSRVHV RI WKH 7D[ AFW KROGV D PHPEHUVKLS LQWHUHVW GLUHFWO\ RU LQGLUHFWO\ WKURXJK RQH RU PRUH SDUWQHUVKLSV, RU WKH 
8.6. +ROGHU WRJHWKHU ZLWK DOO VXFK SHUVRQV, RZQHG 25% RU PRUH RI WKH LVVXHG VKDUHV RI DQ\ FODVV RI WKH &RPSDQ\; 
DQG 

 (LL)  PRUH WKDQ 50% RI WKH IDLU PDUNHW YDOXH RI WKH &RPPRQ 6KDUHV ZDV GHULYHG GLUHFWO\ RU LQGLUHFWO\ IURP RQH RU DQ\ 
FRPELQDWLRQ RI UHDO RU LPPRYDEOH SURSHUW\ VLWXDWHG LQ &DQDGD, "&DQDGLDQ UHVRXUFH SURSHUWLHV" (DV GHILQHG LQ WKH 7D[ 
AFW), "WLPEHU UHVRXUFH SURSHUWLHV" (DV GHILQHG LQ WKH 7D[ AFW), RU RSWLRQV LQ UHVSHFW RI, RU LQWHUHVWV LQ, RU IRU FLYLO ODZ 
ULJKWV LQ, VXFK SURSHUW\ ZKHWKHU RU QRW VXFK SURSHUW\ H[LVWV.  

1RWZLWKVWDQGLQJ WKH IRUHJRLQJ, WKH &RPPRQ 6KDUHV PD\ RWKHUZLVH LQ FHUWDLQ FLUFXPVWDQFHV EH GHHPHG WR EH WD[DEOH 
&DQDGLDQ SURSHUW\ WR D 8.6. +ROGHU IRU WKH SXUSRVHV RI WKH 7D[ AFW. 

(YHQ LI D &RPPRQ 6KDUH LV FRQVLGHUHG WR EH "WD[DEOH &DQDGLDQ SURSHUW\" WR D 8.6. +ROGHU, WKH 8.6. +ROGHU PD\ EH H[HPSW 
IURP WD[ XQGHU WKH 7D[ AFW LI VXFK VKDUHV DUH "WUHDW\-SURWHFWHG SURSHUW\" IRU WKH SXUSRVHV RI WKH 7D[ AFW. &RPPRQ 6KDUHV 
RZQHG E\ D 8.6. +ROGHU ZLOO JHQHUDOO\ EH "WUHDW\-SURWHFWHG SURSHUW\" LI WKH JDLQ IURP WKH GLVSRVLWLRQ RI VXFK VKDUHV ZRXOG, 
EHFDXVH RI WKH &DQDGD-8.6. 7D[ &RQYHQWLRQ, EH H[HPSW IURP WD[ XQGHU 3DUW , RI WKH 7D[ AFW. 

8.6. +ROGHUV ZKR PD\ KROG &RPPRQ 6KDUHV DV "WD[DEOH &DQDGLDQ SURSHUW\" VKRXOG FRQVXOW WKHLU RZQ WD[ DGYLVRUV. 

CHUWDLQ 8QLWHG 6WDWHV FHGHUDO ,QFRPH 7D[ CRQVHTXHQFHV  

7KH IROORZLQJ LV D JHQHUDO VXPPDU\ RI FHUWDLQ PDWHULDO 8.6. IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV DSSOLFDEOH WR D 8.6. +ROGHU 
(DV GHILQHG EHORZ) DULVLQJ IURP DQG UHODWLQJ WR WKH DFTXLVLWLRQ, RZQHUVKLS, DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV. 

7KLV VXPPDU\ LV IRU JHQHUDO LQIRUPDWLRQ SXUSRVHV RQO\ DQG GRHV QRW SXUSRUW WR EH D FRPSOHWH DQDO\VLV RU OLVWLQJ RI DOO 
SRWHQWLDO 8.6. IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV WKDW PD\ DSSO\ WR D 8.6. +ROGHU DULVLQJ IURP DQG UHODWLQJ WR WKH DFTXLVLWLRQ, 
RZQHUVKLS, DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV.  ,Q DGGLWLRQ, WKLV VXPPDU\ GRHV QRW WDNH LQWR DFFRXQW WKH LQGLYLGXDO IDFWV 
DQG FLUFXPVWDQFHV RI DQ\ SDUWLFXODU 8.6. +ROGHU WKDW PD\ DIIHFW WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR VXFK 8.6. 
+ROGHU, LQFOXGLQJ VSHFLILF WD[ FRQVHTXHQFHV WR D 8.6. +ROGHU XQGHU DQ DSSOLFDEOH WD[ WUHDW\.  AFFRUGLQJO\, WKLV VXPPDU\ LV 
QRW LQWHQGHG WR EH, DQG VKRXOG QRW EH FRQVWUXHG DV, OHJDO RU 8.6. IHGHUDO LQFRPH WD[ DGYLFH ZLWK UHVSHFW WR DQ\ 8.6. +ROGHU.  
7KLV VXPPDU\ GRHV QRW DGGUHVV WKH 8.6. IHGHUDO QHW LQYHVWPHQW LQFRPH, 8.6. IHGHUDO DOWHUQDWLYH PLQLPXP, 8.6. IHGHUDO 
HVWDWH DQG JLIW, 8.6. VWDWH DQG ORFDO, DQG QRQ-8.6. WD[ FRQVHTXHQFHV WR 8.6. +ROGHUV RI WKH DFTXLVLWLRQ, RZQHUVKLS, DQG 
GLVSRVLWLRQ RI &RPPRQ 6KDUHV. ([FHSW DV VSHFLILFDOO\ VHW IRUWK EHORZ, WKLV VXPPDU\ GRHV QRW GLVFXVV DSSOLFDEOH WD[ 
UHSRUWLQJ UHTXLUHPHQWV. (DFK 8.6. +ROGHU VKRXOG FRQVXOW LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH 8.6. IHGHUDO, 8.6. IHGHUDO QHW 
LQYHVWPHQW LQFRPH, 8.6. IHGHUDO DOWHUQDWLYH PLQLPXP, 8.6. IHGHUDO HVWDWH DQG JLIW, 8.6. VWDWH DQG ORFDO, DQG QRQ-8.6. WD[ 
FRQVHTXHQFHV UHODWLQJ WR WKH DFTXLVLWLRQ, RZQHUVKLS DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV. 

1R OHJDO RSLQLRQ IURP 8.6. OHJDO FRXQVHO RU UXOLQJ IURP WKH ,QWHUQDO 5HYHQXH 6HUYLFH (WKH ",56") KDV EHHQ UHTXHVWHG, RU 
ZLOO EH REWDLQHG, UHJDUGLQJ WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI WKH DFTXLVLWLRQ, RZQHUVKLS, DQG GLVSRVLWLRQ RI 
&RPPRQ 6KDUHV.  7KLV VXPPDU\ LV QRW ELQGLQJ RQ WKH ,56, DQG WKH ,56 LV QRW SUHFOXGHG IURP WDNLQJ D SRVLWLRQ WKDW LV 
GLIIHUHQW IURP, DQG FRQWUDU\ WR, WKH SRVLWLRQV WDNHQ LQ WKLV VXPPDU\.  ,Q DGGLWLRQ, EHFDXVH WKH DXWKRULWLHV RQ ZKLFK WKLV 
VXPPDU\ LV EDVHG DUH VXEMHFW WR YDULRXV LQWHUSUHWDWLRQV, WKH ,56 DQG WKH 8.6. FRXUWV FRXOG GLVDJUHH ZLWK RQH RU PRUH RI WKH 
SRVLWLRQV WDNHQ LQ WKLV VXPPDU\. 

6FRSH RI WKLV 6XPPDU\ 

AXWKRULWLHV 

7KLV VXPPDU\ LV EDVHG RQ WKH ,QWHUQDO 5HYHQXH &RGH RI 1986, DV DPHQGHG (WKH "&RGH"), 7UHDVXU\ 5HJXODWLRQV (ZKHWKHU 
ILQDO, WHPSRUDU\, RU SURSRVHG), SXEOLVKHG UXOLQJV RI WKH ,56, SXEOLVKHG DGPLQLVWUDWLYH SRVLWLRQV RI WKH ,56, WKH &DQDGD-8.6. 
7D[ &RQYHQWLRQ, DQG 8.6. FRXUW GHFLVLRQV WKDW DUH DSSOLFDEOH DQG, LQ HDFK FDVH, DV LQ HIIHFW DQG DYDLODEOH, DV RI WKH GDWH RI 
WKLV GRFXPHQW.  AQ\ RI WKH DXWKRULWLHV RQ ZKLFK WKLV VXPPDU\ LV EDVHG FRXOG EH FKDQJHG LQ D PDWHULDO DQG DGYHUVH PDQQHU 
DW DQ\ WLPH, DQG DQ\ VXFK FKDQJH FRXOG EH DSSOLHG RQ D UHWURDFWLYH RU SURVSHFWLYH EDVLV ZKLFK FRXOG DIIHFW WKH 8.6. IHGHUDO 
LQFRPH WD[ FRQVLGHUDWLRQV GHVFULEHG LQ WKLV VXPPDU\.  7KLV VXPPDU\ GRHV QRW GLVFXVV WKH SRWHQWLDO HIIHFWV, ZKHWKHU DGYHUVH 
RU EHQHILFLDO, RI DQ\ SURSRVHG OHJLVODWLRQ WKDW, LI HQDFWHG, FRXOG EH DSSOLHG RQ D UHWURDFWLYH RU SURVSHFWLYH EDVLV. 
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8.6. +ROGHUV 

)RU SXUSRVHV RI WKLV VXPPDU\, WKH WHUP "8.6. +ROGHU" PHDQV D EHQHILFLDO RZQHU RI &RPPRQ 6KDUHV WKDW LV IRU 8.6. IHGHUDO 
LQFRPH WD[ SXUSRVHV: 

x DQ LQGLYLGXDO ZKR LV D FLWL]HQ RU UHVLGHQW RI WKH 8.6.; 

x D FRUSRUDWLRQ (RU RWKHU HQWLW\ WD[DEOH DV D FRUSRUDWLRQ IRU 8.6. IHGHUDO LQFRPH WD[ SXUSRVHV) RUJDQL]HG XQGHU 
WKH ODZV RI WKH 8.6., DQ\ VWDWH WKHUHRI RU WKH 'LVWULFW RI &ROXPELD; 

x DQ HVWDWH ZKRVH LQFRPH LV VXEMHFW WR 8.6. IHGHUDO LQFRPH WD[DWLRQ UHJDUGOHVV RI LWV VRXUFH; RU 

x D WUXVW WKDW (1) LV VXEMHFW WR WKH SULPDU\ VXSHUYLVLRQ RI D FRXUW ZLWKLQ WKH 8.6. DQG WKH FRQWURO RI RQH RU PRUH 
8.6. SHUVRQV IRU DOO VXEVWDQWLDO GHFLVLRQV RU (2) KDV D YDOLG HOHFWLRQ LQ HIIHFW XQGHU DSSOLFDEOH 7UHDVXU\ 
5HJXODWLRQV WR EH WUHDWHG DV D 8.6. SHUVRQ. 

1RQ-8.6. +ROGHUV 

)RU SXUSRVHV RI WKLV VXPPDU\, D "QRQ-8.6. +ROGHU" LV D EHQHILFLDO RZQHU RI &RPPRQ 6KDUHV WKDW LV QRW D 8.6. +ROGHU RU LV 
D SDUWQHUVKLS.  7KLV VXPPDU\ GRHV QRW DGGUHVV WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR QRQ-8.6. +ROGHUV DULVLQJ IURP 
DQG UHODWLQJ WR WKH DFTXLVLWLRQ, RZQHUVKLS, DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV.  AFFRUGLQJO\, D QRQ-8.6. +ROGHU VKRXOG 
FRQVXOW LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH 8.6. IHGHUDO, 8.6. IHGHUDO DOWHUQDWLYH PLQLPXP, 8.6. IHGHUDO HVWDWH DQG JLIW, 8.6. 
VWDWH DQG ORFDO, DQG QRQ-8.6. WD[ FRQVHTXHQFHV (LQFOXGLQJ WKH SRWHQWLDO DSSOLFDWLRQ RI DQG RSHUDWLRQ RI DQ\ LQFRPH WD[ 
WUHDWLHV) UHODWLQJ WR WKH DFTXLVLWLRQ, RZQHUVKLS, DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV. 

8.6. +ROGHUV 6XEMHFW WR 6SHFLDO 8.6. )HGHUDO ,QFRPH 7D[ 5XOHV 1RW AGGUHVVHG 

7KLV VXPPDU\ GRHV QRW DGGUHVV WKH 8.6. IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV DSSOLFDEOH WR 8.6. +ROGHUV WKDW DUH VXEMHFW WR 
VSHFLDO SURYLVLRQV XQGHU WKH &RGH, LQFOXGLQJ, EXW QRW OLPLWHG WR, 8.6. +ROGHUV WKDW: (D) DUH WD[-H[HPSW RUJDQL]DWLRQV, 
TXDOLILHG UHWLUHPHQW SODQV, LQGLYLGXDO UHWLUHPHQW DFFRXQWV, RU RWKHU WD[-GHIHUUHG DFFRXQWV; (E) DUH ILQDQFLDO LQVWLWXWLRQV, 
XQGHUZULWHUV, LQVXUDQFH FRPSDQLHV, UHDO HVWDWH LQYHVWPHQW WUXVWV, RU UHJXODWHG LQYHVWPHQW FRPSDQLHV; (F) DUH EURNHU-GHDOHUV, 
GHDOHUV, RU WUDGHUV LQ VHFXULWLHV RU FXUUHQFLHV WKDW HOHFW WR DSSO\ D PDUN-WR-PDUNHW DFFRXQWLQJ PHWKRG; (G) KDYH D "IXQFWLRQDO 
FXUUHQF\" RWKHU WKDQ WKH 8.6. GROODU; (H) RZQ &RPPRQ 6KDUHV DV SDUW RI D VWUDGGOH, KHGJLQJ WUDQVDFWLRQ, FRQYHUVLRQ 
WUDQVDFWLRQ, FRQVWUXFWLYH VDOH, RU RWKHU DUUDQJHPHQW LQYROYLQJ PRUH WKDQ RQH SRVLWLRQ; (I) DFTXLUHG &RPPRQ 6KDUHV LQ 
FRQQHFWLRQ ZLWK WKH H[HUFLVH RI HPSOR\HH VWRFN RSWLRQV RU RWKHUZLVH DV FRPSHQVDWLRQ IRU VHUYLFHV; (J) KROG &RPPRQ 6KDUHV 
RWKHU WKDQ DV D FDSLWDO DVVHW ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ 1221 RI WKH &RGH (JHQHUDOO\, SURSHUW\ KHOG IRU LQYHVWPHQW 
SXUSRVHV); (K) DUH UHTXLUHG WR DFFHOHUDWH WKH UHFRJQLWLRQ RI DQ\ LWHP RI JURVV LQFRPH ZLWK UHVSHFW WR &RPPRQ 6KDUHV DV D 
UHVXOW RI VXFK LQFRPH EHLQJ UHFRJQL]HG RQ DQ DSSOLFDEOH ILQDQFLDO VWDWHPHQW; RU (L) RZQ RU KDYH RZQHG  (GLUHFWO\, LQGLUHFWO\, 
RU E\ DWWULEXWLRQ) 10% RU PRUH RI WKH WRWDO FRPELQHG YRWLQJ SRZHU RU YDOXH RI WKH RXWVWDQGLQJ VKDUHV RI WKH &RPSDQ\.  7KLV 
VXPPDU\ DOVR GRHV QRW DGGUHVV WKH 8.6. IHGHUDO LQFRPH WD[ FRQVLGHUDWLRQV DSSOLFDEOH WR 8.6. +ROGHUV ZKR DUH:  (D) 8.6. 
H[SDWULDWHV RU IRUPHU ORQJ-WHUP UHVLGHQWV RI WKH 8.6.; (E) SHUVRQV WKDW KDYH EHHQ, DUH, RU ZLOO EH D UHVLGHQW RU GHHPHG WR EH 
D UHVLGHQW LQ &DQDGD IRU SXUSRVHV RI WKH 7D[ AFW; (F) SHUVRQV WKDW XVH RU KROG, ZLOO XVH RU KROG, RU WKDW DUH RU ZLOO EH GHHPHG 
WR XVH RU KROG &RPPRQ 6KDUHV LQ FRQQHFWLRQ ZLWK FDUU\LQJ RQ D EXVLQHVV LQ &DQDGD; (G) SHUVRQV ZKRVH &RPPRQ 6KDUHV 
FRQVWLWXWH "WD[DEOH &DQDGLDQ SURSHUW\" XQGHU WKH 7D[ AFW; RU (H) SHUVRQV WKDW KDYH D SHUPDQHQW HVWDEOLVKPHQW LQ &DQDGD IRU 
WKH SXUSRVHV RI WKH &DQDGD-8.6. 7D[ &RQYHQWLRQ.  8.6. +ROGHUV WKDW DUH VXEMHFW WR VSHFLDO SURYLVLRQV XQGHU WKH &RGH, 
LQFOXGLQJ, EXW QRW OLPLWHG WR, 8.6. +ROGHUV GHVFULEHG LPPHGLDWHO\ DERYH, VKRXOG FRQVXOW WKHLU RZQ WD[ DGYLVRU UHJDUGLQJ WKH 
8.6. IHGHUDO, 8.6. IHGHUDO QHW LQYHVWPHQW LQFRPH, 8.6. IHGHUDO DOWHUQDWLYH PLQLPXP, 8.6. IHGHUDO HVWDWH DQG JLIW, 8.6. VWDWH 
DQG ORFDO, DQG QRQ-8.6. WD[ FRQVHTXHQFHV UHODWLQJ WR WKH DFTXLVLWLRQ, RZQHUVKLS DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV. 

,I DQ HQWLW\ RU DUUDQJHPHQW WKDW LV FODVVLILHG DV D SDUWQHUVKLS (RU "SDVV-WKURXJK" HQWLW\) IRU 8.6. IHGHUDO LQFRPH WD[ SXUSRVHV 
KROGV &RPPRQ 6KDUHV, WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR VXFK SDUWQHUVKLS DQG WKH SDUWQHUV (RU RZQHUV) RI VXFK 
SDUWQHUVKLS JHQHUDOO\ ZLOO GHSHQG RQ WKH DFWLYLWLHV RI WKH SDUWQHUVKLS DQG WKH VWDWXV RI VXFK SDUWQHUV (RU RZQHUV).  7KLV 
VXPPDU\ GRHV QRW DGGUHVV WKH WD[ FRQVHTXHQFHV WR DQ\ VXFK SDUWQHUVKLS RU SDUWQHU (RU RZQHU).  3DUWQHUV (RU RZQHUV) RI 
HQWLWLHV RU DUUDQJHPHQWV WKDW DUH FODVVLILHG DV SDUWQHUVKLSV IRU 8.6. IHGHUDO LQFRPH WD[ SXUSRVHV VKRXOG FRQVXOW WKHLU RZQ WD[ 
DGYLVRUV UHJDUGLQJ WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV DULVLQJ IURP DQG UHODWLQJ WR WKH DFTXLVLWLRQ, RZQHUVKLS, DQG 
GLVSRVLWLRQ RI &RPPRQ 6KDUHV. 
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3DVVLYH FRUHLJQ ,QYHVWPHQW CRPSDQ\ 5XOHV 

,I WKH &RPSDQ\ ZHUH WR FRQVWLWXWH D "SDVVLYH IRUHLJQ LQYHVWPHQW FRPSDQ\" XQGHU WKH PHDQLQJ RI 6HFWLRQ 1297 RI WKH &RGH, 
RU D "3),&", DV GHILQHG EHORZ, IRU DQ\ \HDU GXULQJ D 8.6. +ROGHU¶V KROGLQJ SHULRG, WKHQ FHUWDLQ GLIIHUHQW DQG SRWHQWLDOO\ 
DGYHUVH UXOHV ZLOO DIIHFW WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR D 8.6. +ROGHU UHVXOWLQJ IURP WKH DFTXLVLWLRQ, RZQHUVKLS 
DQG GLVSRVLWLRQ RI &RPPRQ 6KDUHV.  ,Q DGGLWLRQ, LQ DQ\ \HDU LQ ZKLFK WKH &RPSDQ\ LV FODVVLILHG DV D 3),&, VXFK KROGHU ZLOO 
EH UHTXLUHG WR ILOH DQ DQQXDO UHSRUW ZLWK WKH ,56 FRQWDLQLQJ VXFK LQIRUPDWLRQ DV 7UHDVXU\ 5HJXODWLRQV RU RWKHU ,56 JXLGDQFH 
PD\ UHTXLUH.  A IDLOXUH WR VDWLVI\ VXFK UHSRUWLQJ UHTXLUHPHQWV PD\ UHVXOW LQ DQ H[WHQVLRQ RI WKH WLPH SHULRG GXULQJ ZKLFK WKH 
,56 FDQ DVVHVV D WD[. 8.6. +ROGHUV VKRXOG FRQVXOW WKHLU RZQ WD[ DGYLVRUV UHJDUGLQJ WKH UHTXLUHPHQWV RI ILOLQJ VXFK 
LQIRUPDWLRQ UHWXUQV XQGHU WKHVH UXOHV, LQFOXGLQJ WKH UHTXLUHPHQW WR ILOH DQ ,56 )RUP 8621 DQQXDOO\. 

3),& 6WDWXV RI WKH &RPSDQ\ 

7KH &RPSDQ\ JHQHUDOO\ ZLOO EH D 3),& LI, IRU D WD[ \HDU, (D) 75% RU PRUH RI WKH JURVV LQFRPH RI WKH &RPSDQ\ LV SDVVLYH 
LQFRPH (WKH "LQFRPH WHVW"), RU (E) 50% RU PRUH RI WKH YDOXH RI WKH &RPSDQ\¶V DVVHWV HLWKHU SURGXFH SDVVLYH LQFRPH RU DUH 
KHOG IRU WKH SURGXFWLRQ RI SDVVLYH LQFRPH, EDVHG RQ WKH TXDUWHUO\ DYHUDJH RI WKH IDLU PDUNHW YDOXH RI VXFK DVVHWV (WKH "DVVHW 
WHVW").  "*URVV LQFRPH" JHQHUDOO\ LQFOXGHV DOO VDOHV UHYHQXHV OHVV WKH FRVW RI JRRGV VROG, SOXV LQFRPH IURP LQYHVWPHQWV DQG 
IURP LQFLGHQWDO RU RXWVLGH RSHUDWLRQV RU VRXUFHV, DQG "SDVVLYH LQFRPH" JHQHUDOO\ LQFOXGHV, IRU H[DPSOH, GLYLGHQGV, LQWHUHVW, 
FHUWDLQ UHQWV DQG UR\DOWLHV, FHUWDLQ JDLQV IURP WKH VDOH RI VWRFN DQG VHFXULWLHV, DQG FHUWDLQ JDLQV IURP FRPPRGLWLHV 
WUDQVDFWLRQV. 

AFWLYH EXVLQHVV JDLQV DULVLQJ IURP WKH VDOH RI FRPPRGLWLHV JHQHUDOO\ DUH H[FOXGHG IURP SDVVLYH LQFRPH LI VXEVWDQWLDOO\ DOO 
RI D IRUHLJQ FRUSRUDWLRQ¶V FRPPRGLWLHV DUH VWRFN LQ WUDGH RI VXFK IRUHLJQ FRUSRUDWLRQ RU RWKHU SURSHUW\ RI D NLQG ZKLFK 
ZRXOG SURSHUO\ EH LQFOXGHG LQ LQYHQWRU\ RI VXFK IRUHLJQ FRUSRUDWLRQ, RU SURSHUW\ KHOG E\ VXFK IRUHLJQ FRUSRUDWLRQ SULPDULO\ 
IRU VDOH WR FXVWRPHUV LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV DQG FHUWDLQ RWKHU UHTXLUHPHQWV DUH VDWLVILHG. 

)RU SXUSRVHV RI WKH 3),& LQFRPH WHVW DQG DVVHW WHVW GHVFULEHG DERYH, LI WKH &RPSDQ\ RZQV, GLUHFWO\ RU LQGLUHFWO\, 25% RU 
PRUH RI WKH WRWDO YDOXH RI WKH RXWVWDQGLQJ VKDUHV RI DQRWKHU FRUSRUDWLRQ, WKH &RPSDQ\ ZLOO EH WUHDWHG DV LI LW (D) KHOG D 
SURSRUWLRQDWH VKDUH RI WKH DVVHWV RI VXFK RWKHU FRUSRUDWLRQ DQG (E) UHFHLYHG GLUHFWO\ D SURSRUWLRQDWH VKDUH RI WKH LQFRPH RI 
VXFK RWKHU FRUSRUDWLRQ.  ,Q DGGLWLRQ, IRU SXUSRVHV RI WKH 3),& LQFRPH WHVW DQG DVVHW WHVW GHVFULEHG DERYH, DQG DVVXPLQJ 
FHUWDLQ RWKHU UHTXLUHPHQWV DUH PHW, "SDVVLYH LQFRPH" GRHV QRW LQFOXGH FHUWDLQ LQWHUHVW, GLYLGHQGV, UHQWV, RU UR\DOWLHV WKDW DUH 
UHFHLYHG RU DFFUXHG E\ WKH &RPSDQ\ IURP FHUWDLQ "UHODWHG SHUVRQV" (DV GHILQHG LQ 6HFWLRQ 954(G)(3) RI WKH &RGH), WR WKH 
H[WHQW VXFK LWHPV DUH SURSHUO\ DOORFDEOH WR WKH LQFRPH RI VXFK UHODWHG SHUVRQ WKDW LV QRW SDVVLYH LQFRPH. 

,Q DGGLWLRQ, XQGHU FHUWDLQ DWWULEXWLRQ UXOHV, LI WKH &RPSDQ\ LV D 3),&, 8.6. +ROGHUV ZLOO EH GHHPHG WR RZQ WKHLU SURSRUWLRQDWH 
VKDUH RI WKH VWRFN RI DQ\ VXEVLGLDU\ RI WKH &RPSDQ\ WKDW LV DOVR D 3),&, RU D "6XEVLGLDU\ 3),&", DQG ZLOO EH VXEMHFW WR 8.6. 
IHGHUDO LQFRPH WD[ RQ WKHLU SURSRUWLRQDWH VKDUH RI, (D) D GLVWULEXWLRQ RQ WKH VWRFN RI D 6XEVLGLDU\ 3),&, DQG (E) D GLVSRVLWLRQ 
RU GHHPHG GLVSRVLWLRQ RI WKH VWRFN RI D 6XEVLGLDU\ 3),&, ERWK DV LI VXFK 8.6. +ROGHUV GLUHFWO\ KHOG WKH VKDUHV RI VXFK 
6XEVLGLDU\ 3),&. 

7KH &RPSDQ\ EHOLHYHV WKDW LW ZDV FODVVLILHG DV D 3),& GXULQJ WKH WD[ \HDU HQGHG 'HFHPEHU 31, 2020 DQG PD\ EH D 3),& LQ 
LWV FXUUHQW WD[ \HDU DQG VXEVHTXHQW WD[ \HDUV.  1R RSLQLRQ RI OHJDO FRXQVHO RU UXOLQJ IURP WKH ,56 FRQFHUQLQJ WKH VWDWXV RI 
WKH &RPSDQ\ DV D 3),& KDV EHHQ REWDLQHG RU LV FXUUHQWO\ SODQQHG WR EH UHTXHVWHG. 7KH GHWHUPLQDWLRQ RI ZKHWKHU DQ\ 
FRUSRUDWLRQ ZDV, RU ZLOO EH, D 3),& IRU D WD[ \HDU GHSHQGV, LQ SDUW, RQ WKH DSSOLFDWLRQ RI FRPSOH[ 8.6. IHGHUDO LQFRPH WD[ 
UXOHV, ZKLFK DUH VXEMHFW WR GLIIHULQJ LQWHUSUHWDWLRQV.  ,Q DGGLWLRQ, ZKHWKHU DQ\ FRUSRUDWLRQ ZLOO EH D 3),& IRU DQ\ WD[ \HDU 
GHSHQGV RQ WKH DVVHWV DQG LQFRPH RI VXFK FRUSRUDWLRQ RYHU WKH FRXUVH RI HDFK VXFK WD[ \HDU DQG, DV D UHVXOW, FDQQRW EH 
SUHGLFWHG ZLWK FHUWDLQW\ DV RI WKH GDWH RI WKLV GRFXPHQW.  AFFRUGLQJO\, WKHUH FDQ EH QR DVVXUDQFH WKDW WKH ,56 ZLOO QRW 
FKDOOHQJH DQ\ GHWHUPLQDWLRQ PDGH E\ WKH &RPSDQ\ (RU D 6XEVLGLDU\ 3),&) FRQFHUQLQJ LWV 3),& VWDWXV.  (DFK 8.6. +ROGHU 
VKRXOG FRQVXOW LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH 3),& VWDWXV RI WKH &RPSDQ\ DQG DQ\ 6XEVLGLDU\ 3),&. 

'HIDXOW 3),& 5XOHV 8QGHU 6HFWLRQ 1291 RI WKH &RGH 

,I WKH &RPSDQ\ LV D 3),&, WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR D 8.6. +ROGHU RI WKH DFTXLVLWLRQ, RZQHUVKLS, DQG 
GLVSRVLWLRQ RI &RPPRQ 6KDUHV ZLOO GHSHQG RQ ZKHWKHU VXFK 8.6. +ROGHU PDNHV DQ HOHFWLRQ WR WUHDW WKH &RPSDQ\ DQG HDFK 
6XEVLGLDU\ 3),&, LI DQ\, DV D "TXDOLILHG HOHFWLQJ IXQG", RU "4()", XQGHU 6HFWLRQ 1295 RI WKH &RGH, RU D "4() (OHFWLRQ", RU 
D PDUN-WR-PDUNHW HOHFWLRQ XQGHU 6HFWLRQ 1296 RI WKH &RGH, RU D "0DUN-WR-0DUNHW (OHFWLRQ".  A 8.6. +ROGHU WKDW GRHV QRW 
PDNH HLWKHU D 4() (OHFWLRQ RU D 0DUN-WR-0DUNHW (OHFWLRQ ZLOO EH UHIHUUHG WR LQ WKLV VXPPDU\ DV D "1RQ-(OHFWLQJ 8.6. 
+ROGHU". 
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A 1RQ-(OHFWLQJ 8.6. +ROGHU ZLOO EH VXEMHFW WR WKH UXOHV RI 6HFWLRQ 1291 RI WKH &RGH ZLWK UHVSHFW WR, (D) DQ\ JDLQ UHFRJQL]HG 
RQ WKH VDOH RU RWKHU WD[DEOH GLVSRVLWLRQ RI &RPPRQ 6KDUHV, DQG (E) DQ\ H[FHVV GLVWULEXWLRQ UHFHLYHG RQ &RPPRQ 6KDUHV.  A 
GLVWULEXWLRQ JHQHUDOO\ ZLOO EH DQ "H[FHVV GLVWULEXWLRQ" WR WKH H[WHQW WKDW VXFK GLVWULEXWLRQ (WRJHWKHU ZLWK DOO RWKHU GLVWULEXWLRQV 
UHFHLYHG LQ WKH FXUUHQW WD[ \HDU) H[FHHGV 125% RI WKH DYHUDJH GLVWULEXWLRQV UHFHLYHG GXULQJ WKH WKUHH SUHFHGLQJ WD[ \HDUV (RU 
GXULQJ D 8.6. +ROGHU¶V KROGLQJ SHULRG IRU &RPPRQ 6KDUHV, LI VKRUWHU). 

8QGHU 6HFWLRQ 1291 RI WKH &RGH, DQ\ JDLQ UHFRJQL]HG RQ WKH VDOH RU RWKHU WD[DEOH GLVSRVLWLRQ RI &RPPRQ 6KDUHV (LQFOXGLQJ 
DQ LQGLUHFW GLVSRVLWLRQ RI WKH VWRFN RI DQ\ 6XEVLGLDU\ 3),&), DQG DQ\ "H[FHVV GLVWULEXWLRQ" UHFHLYHG RQ &RPPRQ 6KDUHV, 
PXVW EH UDWDEO\ DOORFDWHG WR HDFK GD\ LQ D 1RQ-(OHFWLQJ 8.6. +ROGHU¶V KROGLQJ SHULRG IRU WKH UHVSHFWLYH &RPPRQ 6KDUHV.  
7KH DPRXQW RI DQ\ VXFK JDLQ RU H[FHVV GLVWULEXWLRQ DOORFDWHG WR WKH WD[ \HDU RI GLVSRVLWLRQ RU GLVWULEXWLRQ RI WKH H[FHVV 
GLVWULEXWLRQ DQG WR \HDUV EHIRUH WKH HQWLW\ EHFDPH D 3),&, LI DQ\, ZRXOG EH WD[HG DV RUGLQDU\ LQFRPH.  7KH DPRXQWV DOORFDWHG 
WR DQ\ RWKHU WD[ \HDU ZRXOG EH VXEMHFW WR 8.6. IHGHUDO LQFRPH WD[ DW WKH KLJKHVW WD[ UDWH DSSOLFDEOH WR RUGLQDU\ LQFRPH LQ 
HDFK VXFK \HDU, DQG DQ LQWHUHVW FKDUJH ZRXOG EH LPSRVHG RQ WKH WD[ OLDELOLW\ IRU HDFK VXFK \HDU, FDOFXODWHG DV LI VXFK WD[ 
OLDELOLW\ KDG EHHQ GXH LQ HDFK VXFK \HDU.  A 1RQ-(OHFWLQJ 8.6. +ROGHU WKDW LV QRW D FRUSRUDWLRQ PXVW WUHDW DQ\ VXFK LQWHUHVW 
SDLG DV "SHUVRQDO LQWHUHVW", ZKLFK LV QRW GHGXFWLEOH. 

,I WKH &RPSDQ\ LV D 3),& IRU DQ\ WD[ \HDU GXULQJ ZKLFK D 1RQ-(OHFWLQJ 8.6. +ROGHU KROGV &RPPRQ 6KDUHV, WKH &RPSDQ\ 
ZLOO FRQWLQXH WR EH WUHDWHG DV D 3),& ZLWK UHVSHFW WR VXFK 1RQ-(OHFWLQJ 8.6. +ROGHU, UHJDUGOHVV RI ZKHWKHU WKH &RPSDQ\ 
FHDVHV WR EH D 3),& LQ RQH RU PRUH VXEVHTXHQW WD[ \HDUV.  A 1RQ-(OHFWLQJ 8.6. +ROGHU PD\ WHUPLQDWH WKLV GHHPHG 3),& 
VWDWXV E\ HOHFWLQJ WR UHFRJQL]H JDLQ (ZKLFK ZLOO EH WD[HG XQGHU WKH UXOHV RI 6HFWLRQ 1291 RI WKH &RGH GLVFXVVHG DERYH), EXW 
QRW ORVV, DV LI VXFK &RPPRQ 6KDUHV ZHUH VROG RQ WKH ODVW GD\ RI WKH ODVW WD[ \HDU IRU ZKLFK WKH &RPSDQ\ ZDV D 3),&. 

4() (OHFWLRQ 

A 8.6. +ROGHU WKDW PDNHV D WLPHO\ DQG HIIHFWLYH 4() (OHFWLRQ IRU WKH ILUVW WD[ \HDU LQ ZKLFK LWV KROGLQJ SHULRG RI LWV &RPPRQ 
6KDUHV EHJLQV JHQHUDOO\ ZLOO QRW EH VXEMHFW WR WKH UXOHV RI 6HFWLRQ 1291 RI WKH &RGH GLVFXVVHG DERYH ZLWK UHVSHFW WR LWV 
&RPPRQ 6KDUHV.  A 8.6. +ROGHU WKDW PDNHV D WLPHO\ DQG HIIHFWLYH 4() (OHFWLRQ ZLOO EH VXEMHFW WR 8.6. IHGHUDO LQFRPH WD[ 
RQ VXFK 8.6. +ROGHU¶V SUR UDWD VKDUH RI, (D) WKH QHW FDSLWDO JDLQ RI WKH &RPSDQ\, ZKLFK ZLOO EH WD[HG DV ORQJ-WHUP FDSLWDO 
JDLQ WR VXFK 8.6. +ROGHU, DQG (E) WKH RUGLQDU\ HDUQLQJV RI WKH &RPSDQ\, ZKLFK ZLOO EH WD[HG DV RUGLQDU\ LQFRPH WR VXFK 
8.6. +ROGHU.  *HQHUDOO\, "QHW FDSLWDO JDLQ" LV WKH H[FHVV RI (L) QHW ORQJ-WHUP FDSLWDO JDLQ RYHU (LL) QHW VKRUW-WHUP FDSLWDO ORVV, 
DQG "RUGLQDU\ HDUQLQJV" DUH WKH H[FHVV RI (L) "HDUQLQJV DQG SURILWV" RYHU (LL) QHW FDSLWDO JDLQ.  A 8.6. +ROGHU WKDW PDNHV D 
4() (OHFWLRQ ZLOO EH VXEMHFW WR 8.6. IHGHUDO LQFRPH WD[ RQ VXFK DPRXQWV IRU HDFK WD[ \HDU LQ ZKLFK WKH &RPSDQ\ LV D 3),&, 
UHJDUGOHVV RI ZKHWKHU VXFK DPRXQWV DUH DFWXDOO\ GLVWULEXWHG WR VXFK 8.6. +ROGHU E\ WKH &RPSDQ\.  +RZHYHU, IRU DQ\ WD[ 
\HDU LQ ZKLFK WKH &RPSDQ\ LV D 3),& DQG KDV QR QHW LQFRPH RU JDLQ, 8.6. +ROGHUV WKDW KDYH PDGH D 4() (OHFWLRQ ZRXOG 
QRW KDYH DQ\ LQFRPH LQFOXVLRQV DV D UHVXOW RI WKH 4() (OHFWLRQ.  ,I D 8.6. +ROGHU WKDW PDGH D 4() (OHFWLRQ KDV DQ LQFRPH 
LQFOXVLRQ, VXFK 8.6. +ROGHU PD\, VXEMHFW WR FHUWDLQ OLPLWDWLRQV, HOHFW WR GHIHU SD\PHQW RI FXUUHQW 8.6. IHGHUDO LQFRPH WD[ RQ 
VXFK DPRXQWV, VXEMHFW WR DQ LQWHUHVW FKDUJH.  ,I VXFK 8.6. +ROGHU LV QRW D FRUSRUDWLRQ, DQ\ VXFK LQWHUHVW SDLG ZLOO EH WUHDWHG 
DV "SHUVRQDO LQWHUHVW", ZKLFK LV QRW GHGXFWLEOH. 

A 8.6. +ROGHU WKDW PDNHV D WLPHO\ DQG HIIHFWLYH 4() (OHFWLRQ ZLWK UHVSHFW WR WKH &RPSDQ\ JHQHUDOO\, (D) PD\ UHFHLYH D 
WD[-IUHH GLVWULEXWLRQ IURP WKH &RPSDQ\ WR WKH H[WHQW WKDW VXFK GLVWULEXWLRQ UHSUHVHQWV "HDUQLQJV DQG SURILWV" RI WKH &RPSDQ\ 
WKDW ZHUH SUHYLRXVO\ LQFOXGHG LQ LQFRPH E\ WKH 8.6. +ROGHU EHFDXVH RI VXFK 4() (OHFWLRQ, DQG (E) ZLOO DGMXVW VXFK 8.6. 
+ROGHU¶V WD[ EDVLV LQ LWV &RPPRQ 6KDUHV WR UHIOHFW WKH DPRXQW LQFOXGHG LQ LQFRPH RU DOORZHG DV D WD[-IUHH GLVWULEXWLRQ 
EHFDXVH RI VXFK 4() (OHFWLRQ.  ,Q DGGLWLRQ, D 8.6. +ROGHU WKDW PDNHV D 4() (OHFWLRQ JHQHUDOO\ ZLOO UHFRJQL]H FDSLWDO JDLQ 
RU ORVV RQ WKH VDOH RU RWKHU WD[DEOH GLVSRVLWLRQ RI &RPPRQ 6KDUHV. 

7KH SURFHGXUH IRU PDNLQJ D 4() (OHFWLRQ, DQG WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI PDNLQJ D 4() (OHFWLRQ, ZLOO 
GHSHQG RQ ZKHWKHU VXFK 4() (OHFWLRQ LV WLPHO\.  A 4() (OHFWLRQ ZLOO EH WUHDWHG DV "WLPHO\" LI VXFK 4() (OHFWLRQ LV PDGH 
IRU WKH ILUVW \HDU LQ WKH 8.6. +ROGHU¶V KROGLQJ SHULRG IRU &RPPRQ 6KDUHV LQ ZKLFK WKH &RPSDQ\ ZDV D 3),&.  A 8.6. +ROGHU 
PD\ PDNH D WLPHO\ 4() (OHFWLRQ E\ ILOLQJ WKH DSSURSULDWH 4() (OHFWLRQ GRFXPHQWV DW WKH WLPH VXFK 8.6. +ROGHU ILOHV D 
8.6. IHGHUDO LQFRPH WD[ UHWXUQ IRU VXFK \HDU.  ,I D 8.6. +ROGHU GRHV QRW PDNH D WLPHO\ DQG HIIHFWLYH 4() (OHFWLRQ IRU WKH 
ILUVW \HDU LQ WKH 8.6. +ROGHU¶V KROGLQJ SHULRG IRU &RPPRQ 6KDUHV, WKH 8.6. +ROGHU PD\ VWLOO EH DEOH WR PDNH D WLPHO\ DQG 
HIIHFWLYH 4() (OHFWLRQ LQ D VXEVHTXHQW \HDU LI VXFK 8.6. +ROGHU DOVR PDNHV D "SXUJLQJ" HOHFWLRQ WR UHFRJQL]H JDLQ (ZKLFK 
ZLOO EH WD[HG XQGHU WKH UXOHV RI 6HFWLRQ 1291 RI WKH &RGH GLVFXVVHG DERYH) DV LI VXFK &RPPRQ 6KDUHV ZHUH VROG IRU WKHLU 
IDLU PDUNHW YDOXH RQ WKH GD\ WKH 4() (OHFWLRQ LV HIIHFWLYH. 

A 4() (OHFWLRQ ZLOO DSSO\ WR WKH WD[ \HDU IRU ZKLFK VXFK 4() (OHFWLRQ LV WLPHO\ PDGH DQG WR DOO VXEVHTXHQW WD[ \HDUV, 
XQOHVV VXFK 4() (OHFWLRQ LV LQYDOLGDWHG RU WHUPLQDWHG RU WKH ,56 FRQVHQWV WR UHYRFDWLRQ RI VXFK 4() (OHFWLRQ.  ,I D 8.6. 
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+ROGHU PDNHV D 4() (OHFWLRQ DQG, LQ D VXEVHTXHQW WD[ \HDU, WKH &RPSDQ\ FHDVHV WR EH D 3),&, WKH 4() (OHFWLRQ ZLOO UHPDLQ 
LQ HIIHFW (DOWKRXJK LW ZLOO QRW EH DSSOLFDEOH) GXULQJ WKRVH WD[ \HDUV LQ ZKLFK WKH &RPSDQ\ LV QRW D 3),&.  AFFRUGLQJO\, LI WKH 
&RPSDQ\ EHFRPHV D 3),& LQ DQRWKHU VXEVHTXHQW WD[ \HDU, WKH 4() (OHFWLRQ ZLOO EH HIIHFWLYH DQG WKH 8.6. +ROGHU ZLOO EH 
VXEMHFW WR WKH 4() UXOHV GHVFULEHG DERYH GXULQJ DQ\ VXEVHTXHQW WD[ \HDU LQ ZKLFK WKH &RPSDQ\ TXDOLILHV DV D 3),&. 

8.6. +ROGHUV VKRXOG EH DZDUH WKDW WKHUH FDQ EH QR DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO VDWLVI\ UHFRUG NHHSLQJ UHTXLUHPHQWV WKDW 
DSSO\ WR D 4(), RU WKDW WKH &RPSDQ\ ZLOO VXSSO\ 8.6. +ROGHUV ZLWK LQIRUPDWLRQ WKDW VXFK 8.6. +ROGHUV UHTXLUH WR UHSRUW 
XQGHU WKH 4() UXOHV, LQ HYHQW WKDW WKH &RPSDQ\ LV D 3),& DQG D 8.6. +ROGHU ZLVKHV WR PDNH D 4() (OHFWLRQ.  7KXV, 8.6. 
+ROGHUV PD\ QRW EH DEOH WR PDNH D 4() (OHFWLRQ ZLWK UHVSHFW WR WKHLU &RPPRQ 6KDUHV.  (DFK 8.6. +ROGHU VKRXOG FRQVXOW 
LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH DYDLODELOLW\ RI, DQG SURFHGXUH IRU PDNLQJ, D 4() (OHFWLRQ. 

A 8.6. +ROGHU PDNHV D 4() (OHFWLRQ E\ DWWDFKLQJ D FRPSOHWHG ,56 )RUP 8621, LQFOXGLQJ D 3),& AQQXDO ,QIRUPDWLRQ 
6WDWHPHQW, WR D WLPHO\ ILOHG 8.6. IHGHUDO LQFRPH WD[ UHWXUQ.  +RZHYHU, LI WKH &RPSDQ\ GRHV QRW SURYLGH WKH UHTXLUHG 
LQIRUPDWLRQ ZLWK UHJDUG WR WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDU\ 3),&V, 8.6. +ROGHUV ZLOO QRW EH DEOH WR PDNH D 4() 
(OHFWLRQ IRU VXFK HQWLW\ DQG ZLOO FRQWLQXH WR EH VXEMHFW WR WKH UXOHV RI 6HFWLRQ 1291 RI WKH &RGH GLVFXVVHG DERYH WKDW DSSO\ 
WR 1RQ-(OHFWLQJ 8.6. +ROGHUV ZLWK UHVSHFW WR WKH WD[DWLRQ RI JDLQV DQG H[FHVV GLVWULEXWLRQV. 

0DUN-WR-0DUNHW (OHFWLRQ 

A 8.6. +ROGHU PD\ PDNH D 0DUN-WR-0DUNHW (OHFWLRQ RQO\ LI WKH &RPPRQ 6KDUHV DUH PDUNHWDEOH VWRFN.  &RPPRQ 6KDUHV 
JHQHUDOO\ ZLOO EH "PDUNHWDEOH VWRFN" LI &RPPRQ 6KDUHV DUH UHJXODUO\ WUDGHG RQ, (D) D QDWLRQDO VHFXULWLHV H[FKDQJH WKDW LV 
UHJLVWHUHG ZLWK WKH 6(&, (E) WKH QDWLRQDO PDUNHW V\VWHP HVWDEOLVKHG SXUVXDQW WR VHFWLRQ 11A RI WKH 8.6. ([FKDQJH AFW, RU 
(F) D IRUHLJQ VHFXULWLHV H[FKDQJH WKDW LV UHJXODWHG RU VXSHUYLVHG E\ D JRYHUQPHQWDO DXWKRULW\ RI WKH FRXQWU\ LQ ZKLFK WKH 
PDUNHW LV ORFDWHG, SURYLGHG WKDW, (L) VXFK IRUHLJQ H[FKDQJH KDV WUDGLQJ YROXPH, OLVWLQJ, ILQDQFLDO GLVFORVXUH, DQG PHHWV RWKHU 
UHTXLUHPHQWV DQG WKH ODZV RI WKH FRXQWU\ LQ ZKLFK VXFK IRUHLJQ H[FKDQJH LV ORFDWHG, WRJHWKHU ZLWK WKH UXOHV RI VXFK IRUHLJQ 
H[FKDQJH, HQVXUH WKDW VXFK UHTXLUHPHQWV DUH DFWXDOO\ HQIRUFHG, DQG (LL) WKH UXOHV RI VXFK IRUHLJQ H[FKDQJH HQVXUH DFWLYH 
WUDGLQJ RI OLVWHG VWRFNV.  ,I &RPPRQ 6KDUHV DUH WUDGHG RQ VXFK D TXDOLILHG H[FKDQJH RU RWKHU PDUNHW, &RPPRQ 6KDUHV 
JHQHUDOO\ ZLOO EH "UHJXODUO\ WUDGHG" IRU DQ\ FDOHQGDU \HDU GXULQJ ZKLFK &RPPRQ 6KDUHV DUH WUDGHG, RWKHU WKDQ LQ GH PLQLPLV 
TXDQWLWLHV, RQ DW OHDVW 15 GD\V GXULQJ HDFK FDOHQGDU TXDUWHU. 

A 8.6. +ROGHU WKDW PDNHV D 0DUN-WR-0DUNHW (OHFWLRQ ZLWK UHVSHFW WR LWV &RPPRQ 6KDUHV JHQHUDOO\ ZLOO QRW EH VXEMHFW WR WKH 
UXOHV RI 6HFWLRQ 1291 RI WKH &RGH GLVFXVVHG DERYH ZLWK UHVSHFW WR VXFK &RPPRQ 6KDUHV.  +RZHYHU, LI D 8.6. +ROGHU GRHV 
QRW PDNH D 0DUN-WR-0DUNHW (OHFWLRQ EHJLQQLQJ LQ WKH ILUVW WD[ \HDU RI VXFK 8.6. +ROGHU¶V KROGLQJ SHULRG IRU &RPPRQ 6KDUHV 
RU VXFK 8.6. +ROGHU KDV QRW PDGH D WLPHO\ 4() (OHFWLRQ, WKH UXOHV RI 6HFWLRQ 1291 RI WKH &RGH GLVFXVVHG DERYH ZLOO DSSO\ 
WR FHUWDLQ GLVSRVLWLRQV RI, DQG GLVWULEXWLRQV RQ, &RPPRQ 6KDUHV. 

A 8.6. +ROGHU WKDW PDNHV D 0DUN-WR-0DUNHW (OHFWLRQ ZLOO LQFOXGH LQ RUGLQDU\ LQFRPH, IRU HDFK WD[ \HDU LQ ZKLFK WKH 
&RPSDQ\ LV D 3),&, DQ DPRXQW HTXDO WR WKH H[FHVV, LI DQ\, RI (L) WKH IDLU PDUNHW YDOXH RI &RPPRQ 6KDUHV, DV RI WKH FORVH RI 
VXFK WD[ \HDU RYHU (LL) VXFK 8.6. +ROGHU¶V WD[ EDVLV LQ VXFK &RPPRQ 6KDUHV.  A 8.6. +ROGHU WKDW PDNHV D 0DUN-WR-0DUNHW 
(OHFWLRQ ZLOO EH DOORZHG D GHGXFWLRQ LQ DQ DPRXQW HTXDO WR WKH H[FHVV, LI DQ\, RI (L) VXFK 8.6. +ROGHU¶V DGMXVWHG WD[ EDVLV LQ 
&RPPRQ 6KDUHV, RYHU (LL) WKH IDLU PDUNHW YDOXH RI VXFK &RPPRQ 6KDUHV (EXW RQO\ WR WKH H[WHQW RI WKH QHW DPRXQW RI 
SUHYLRXVO\ LQFOXGHG LQFRPH DV D UHVXOW RI WKH 0DUN-WR-0DUNHW (OHFWLRQ IRU SULRU WD[ \HDUV). 

A 8.6. +ROGHU WKDW PDNHV D 0DUN-WR-0DUNHW (OHFWLRQ JHQHUDOO\ DOVR ZLOO DGMXVW VXFK 8.6. +ROGHU¶V WD[ EDVLV LQ &RPPRQ 
6KDUHV WR UHIOHFW WKH DPRXQW LQFOXGHG LQ JURVV LQFRPH RU DOORZHG DV D GHGXFWLRQ EHFDXVH RI VXFK 0DUN-WR-0DUNHW (OHFWLRQ.  
,Q DGGLWLRQ, XSRQ D VDOH RU RWKHU WD[DEOH GLVSRVLWLRQ RI &RPPRQ 6KDUHV, D 8.6. +ROGHU WKDW PDNHV D 0DUN-WR-0DUNHW (OHFWLRQ 
ZLOO UHFRJQL]H RUGLQDU\ LQFRPH RU RUGLQDU\ ORVV (QRW WR H[FHHG WKH H[FHVV, LI DQ\, RI (L) WKH DPRXQW LQFOXGHG LQ RUGLQDU\ 
LQFRPH EHFDXVH RI VXFK 0DUN-WR-0DUNHW (OHFWLRQ IRU SULRU WD[ \HDUV RYHU (LL) WKH DPRXQW DOORZHG DV D GHGXFWLRQ EHFDXVH RI 
VXFK 0DUN-WR-0DUNHW (OHFWLRQ IRU SULRU WD[ \HDUV). 

A 8.6. +ROGHU PDNHV D 0DUN-WR-0DUNHW (OHFWLRQ E\ DWWDFKLQJ D FRPSOHWHG ,56 )RUP 8621 WR D WLPHO\ ILOHG 8.6. IHGHUDO 
LQFRPH WD[ UHWXUQ. A 0DUN-WR-0DUNHW (OHFWLRQ DSSOLHV WR WKH WD[ \HDU LQ ZKLFK VXFK 0DUN-WR-0DUNHW (OHFWLRQ LV PDGH DQG 
WR HDFK VXEVHTXHQW WD[ \HDU, XQOHVV WKH &RPPRQ 6KDUHV FHDVH WR EH "PDUNHWDEOH VWRFN" RU WKH ,56 FRQVHQWV WR UHYRFDWLRQ RI 
VXFK HOHFWLRQ.  (DFK 8.6. +ROGHU VKRXOG FRQVXOW LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH DYDLODELOLW\ RI, DQG SURFHGXUH IRU PDNLQJ, 
D 0DUN-WR-0DUNHW (OHFWLRQ. 

AOWKRXJK D 8.6. +ROGHU PD\ EH HOLJLEOH WR PDNH D 0DUN-WR-0DUNHW (OHFWLRQ ZLWK UHVSHFW WR &RPPRQ 6KDUHV, QR VXFK 
HOHFWLRQ PD\ EH PDGH ZLWK UHVSHFW WR WKH VWRFN RI DQ\ 6XEVLGLDU\ 3),& WKDW D 8.6. +ROGHU LV WUHDWHG DV RZQLQJ, EHFDXVH VXFK 
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VWRFN LV QRW PDUNHWDEOH.  +HQFH, WKH 0DUN-WR-0DUNHW (OHFWLRQ ZLOO QRW EH HIIHFWLYH WR HOLPLQDWH WKH DSSOLFDWLRQ RI WKH GHIDXOW 
UXOHV RI 6HFWLRQ 1291 RI WKH &RGH GHVFULEHG DERYH ZLWK UHVSHFW WR GHHPHG GLVSRVLWLRQV RI 6XEVLGLDU\ 3),& VWRFN RU 
GLVWULEXWLRQV IURP D 6XEVLGLDU\ 3),&. 

2WKHU 3),& 5XOHV 

8QGHU 6HFWLRQ 1291(I) RI WKH &RGH, WKH ,56 KDV LVVXHG SURSRVHG 7UHDVXU\ 5HJXODWLRQV WKDW, VXEMHFW WR FHUWDLQ H[FHSWLRQV, 
ZRXOG FDXVH D 8.6. +ROGHU WKDW KDG QRW PDGH D WLPHO\ 4() (OHFWLRQ WR UHFRJQL]H JDLQ (EXW QRW ORVV) XSRQ FHUWDLQ WUDQVIHUV 
RI &RPPRQ 6KDUHV WKDW ZRXOG RWKHUZLVH EH WD[-GHIHUUHG (H.J., JLIWV DQG H[FKDQJHV SXUVXDQW WR FRUSRUDWH UHRUJDQL]DWLRQV).  
+RZHYHU, WKH VSHFLILF 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR D 8.6. +ROGHU PD\ YDU\ EDVHG RQ WKH PDQQHU LQ ZKLFK 
&RPPRQ 6KDUHV DUH WUDQVIHUUHG. 

&HUWDLQ DGGLWLRQDO DGYHUVH UXOHV ZLOO DSSO\ ZLWK UHVSHFW WR D 8.6. +ROGHU LI WKH &RPSDQ\ LV D 3),&, UHJDUGOHVV RI ZKHWKHU 
VXFK 8.6. +ROGHU PDNHV D 4() (OHFWLRQ.  )RU H[DPSOH XQGHU 6HFWLRQ 1298(E)(6) RI WKH &RGH, D 8.6. +ROGHU WKDW XVHV 
&RPPRQ 6KDUHV DV VHFXULW\ IRU D ORDQ ZLOO, H[FHSW DV PD\ EH SURYLGHG LQ 7UHDVXU\ 5HJXODWLRQV, EH WUHDWHG DV KDYLQJ PDGH 
D WD[DEOH GLVSRVLWLRQ RI VXFK &RPPRQ 6KDUHV. 

6SHFLDO UXOHV DOVR DSSO\ WR WKH DPRXQW RI IRUHLJQ WD[ FUHGLW WKDW D 8.6. +ROGHU PD\ FODLP RQ D GLVWULEXWLRQ IURP D 3),&.  
6XEMHFW WR VXFK VSHFLDO UXOHV, IRUHLJQ WD[HV SDLG ZLWK UHVSHFW WR DQ\ GLVWULEXWLRQ LQ UHVSHFW RI VWRFN LQ D 3),& DUH JHQHUDOO\ 
HOLJLEOH IRU WKH IRUHLJQ WD[ FUHGLW.  7KH UXOHV UHODWLQJ WR GLVWULEXWLRQV E\ D 3),& DQG WKHLU HOLJLELOLW\ IRU WKH IRUHLJQ WD[ FUHGLW 
DUH FRPSOLFDWHG, DQG D 8.6. +ROGHU VKRXOG FRQVXOW ZLWK WKHLU RZQ WD[ DGYLVRU UHJDUGLQJ WKH DYDLODELOLW\ RI WKH IRUHLJQ WD[ 
FUHGLW ZLWK UHVSHFW WR GLVWULEXWLRQV E\ D 3),&. 

7KH 3),& UXOHV DUH FRPSOH[, DQG HDFK 8.6. +ROGHU VKRXOG FRQVXOW LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH 3),& UXOHV DQG KRZ WKH 
3),& UXOHV PD\ DIIHFW WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI WKH DFTXLVLWLRQ, RZQHUVKLS, DQG GLVSRVLWLRQ RI &RPPRQ 
6KDUHV. 

2ZQHUVKLS DQG DLVSRVLWLRQ RI CRPPRQ 6KDUHV 

7KH IROORZLQJ GLVFXVVLRQ LV VXEMHFW WR WKH UXOHV GHVFULEHG DERYH XQGHU WKH KHDGLQJ "3DVVLYH )RUHLJQ ,QYHVWPHQW &RPSDQ\ 
5XOHV". 

'LVWULEXWLRQV RQ &RPPRQ 6KDUHV 

6XEMHFW WR WKH 3),& UXOHV GLVFXVVHG DERYH, D 8.6. +ROGHU WKDW UHFHLYHV D GLVWULEXWLRQ, LQFOXGLQJ D FRQVWUXFWLYH GLVWULEXWLRQ, 
ZLWK UHVSHFW WR &RPPRQ 6KDUHV ZLOO EH UHTXLUHG WR LQFOXGH WKH DPRXQW RI VXFK GLVWULEXWLRQ LQ JURVV LQFRPH DV D GLYLGHQG 
(ZLWKRXW UHGXFWLRQ IRU DQ\ &DQDGLDQ LQFRPH WD[ ZLWKKHOG IURP VXFK GLVWULEXWLRQ) WR WKH H[WHQW RI WKH FXUUHQW RU DFFXPXODWHG 
"HDUQLQJV DQG SURILWV" RI WKH &RPSDQ\, DV FRPSXWHG IRU 8.6. IHGHUDO LQFRPH WD[ SXUSRVHV.  A GLYLGHQG JHQHUDOO\ ZLOO EH 
WD[HG WR D 8.6. +ROGHU DW RUGLQDU\ LQFRPH WD[ UDWHV LI WKH &RPSDQ\ LV D 3),&.  7R WKH H[WHQW WKDW D GLVWULEXWLRQ H[FHHGV WKH 
FXUUHQW DQG DFFXPXODWHG "HDUQLQJV DQG SURILWV" RI WKH &RPSDQ\, VXFK GLVWULEXWLRQ ZLOO EH WUHDWHG ILUVW DV D WD[-IUHH UHWXUQ RI 
FDSLWDO WR WKH H[WHQW RI D 8.6. +ROGHU'V WD[ EDVLV LQ &RPPRQ 6KDUHV DQG WKHUHDIWHU DV JDLQ IURP WKH VDOH RU H[FKDQJH RI VXFK 
&RPPRQ 6KDUHV.  6HH "6DOH RU 2WKHU 7D[DEOH 'LVSRVLWLRQ RI &RPPRQ 6KDUHV" EHORZ.  +RZHYHU, WKH &RPSDQ\ PD\ QRW 
PDLQWDLQ WKH FDOFXODWLRQV RI HDUQLQJV DQG SURILWV LQ DFFRUGDQFH ZLWK 8.6. IHGHUDO LQFRPH WD[ SULQFLSOHV, DQG HDFK 8.6. +ROGHU 
VKRXOG WKHUHIRUH DVVXPH WKDW DQ\ GLVWULEXWLRQ E\ WKH &RPSDQ\ ZLWK UHVSHFW WR &RPPRQ 6KDUHV ZLOO FRQVWLWXWH RUGLQDU\ 
GLYLGHQG LQFRPH.  'LYLGHQGV UHFHLYHG RQ &RPPRQ 6KDUHV JHQHUDOO\ ZLOO QRW EH HOLJLEOH IRU WKH "GLYLGHQGV UHFHLYHG 
GHGXFWLRQ".  6XEMHFW WR DSSOLFDEOH OLPLWDWLRQV DQG SURYLGHG WKH &RPSDQ\ LV HOLJLEOH IRU WKH EHQHILWV RI WKH &DQDGD-8.6. 7D[ 
&RQYHQWLRQ RU WKH &RPPRQ 6KDUHV DUH UHDGLO\ WUDGDEOH RQ D 8QLWHG 6WDWHV VHFXULWLHV PDUNHW, GLYLGHQGV SDLG E\ WKH &RPSDQ\ 
WR QRQ-FRUSRUDWH 8.6. +ROGHUV JHQHUDOO\ ZLOO EH HOLJLEOH IRU WKH SUHIHUHQWLDO WD[ UDWHV DSSOLFDEOH WR ORQJ-WHUP FDSLWDO JDLQV 
IRU GLYLGHQGV, SURYLGHG FHUWDLQ KROGLQJ SHULRG DQG RWKHU FRQGLWLRQV DUH VDWLVILHG, LQFOXGLQJ WKDW WKH &RPSDQ\ QRW EH 
FODVVLILHG DV D 3),& LQ WKH WD[ \HDU RI GLVWULEXWLRQ RU LQ WKH SUHFHGLQJ WD[ \HDU.  7KH GLYLGHQG UXOHV DUH FRPSOH[, DQG HDFK 
8.6. +ROGHU VKRXOG FRQVXOW LWV RZQ WD[ DGYLVRU UHJDUGLQJ WKH DSSOLFDWLRQ RI VXFK UXOHV. 

6DOH RU 2WKHU 7D[DEOH 'LVSRVLWLRQ RI &RPPRQ 6KDUHV 

6XEMHFW WR WKH 3),& UXOHV GLVFXVVHG DERYH, XSRQ WKH VDOH RU RWKHU WD[DEOH GLVSRVLWLRQ RI &RPPRQ 6KDUHV, D 8.6. +ROGHU 
JHQHUDOO\ ZLOO UHFRJQL]H FDSLWDO JDLQ RU ORVV LQ DQ DPRXQW HTXDO WR WKH GLIIHUHQFH EHWZHHQ WKH DPRXQW RI FDVK SOXV WKH IDLU 
PDUNHW YDOXH RI DQ\ SURSHUW\ UHFHLYHG DQG VXFK 8.6. +ROGHU'V WD[ EDVLV LQ VXFK &RPPRQ 6KDUHV VROG RU RWKHUZLVH GLVSRVHG 
RI.  6XEMHFW WR WKH 3),& UXOHV GLVFXVVHG DERYH, JDLQ RU ORVV UHFRJQL]HG RQ VXFK VDOH RU RWKHU GLVSRVLWLRQ JHQHUDOO\ ZLOO EH 
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ORQJ-WHUP FDSLWDO JDLQ RU ORVV LI, DW WKH WLPH RI WKH VDOH RU RWKHU GLVSRVLWLRQ, &RPPRQ 6KDUHV KDYH EHHQ KHOG IRU PRUH WKDQ 
RQH \HDU. 

3UHIHUHQWLDO WD[ UDWHV DSSO\ WR ORQJ-WHUP FDSLWDO JDLQ RI D 8.6. +ROGHU WKDW LV DQ LQGLYLGXDO, HVWDWH, RU WUXVW.  7KHUH DUH FXUUHQWO\ 
QR SUHIHUHQWLDO WD[ UDWHV IRU ORQJ-WHUP FDSLWDO JDLQ RI D 8.6. +ROGHU WKDW LV D FRUSRUDWLRQ.  'HGXFWLRQV IRU FDSLWDO ORVVHV DUH 
VXEMHFW WR VLJQLILFDQW OLPLWDWLRQV XQGHU WKH &RGH. 

AGGLWLRQDO CRQVLGHUDWLRQV 

5HFHLSW RI )RUHLJQ &XUUHQF\ 

7KH DPRXQW RI DQ\ GLVWULEXWLRQ SDLG WR D 8.6. +ROGHU LQ IRUHLJQ FXUUHQF\, RU RQ WKH VDOH, H[FKDQJH RU RWKHU WD[DEOH GLVSRVLWLRQ 
RI &RPPRQ 6KDUHV, JHQHUDOO\ ZLOO EH HTXDO WR WKH 8.6. GROODU YDOXH RI VXFK IRUHLJQ FXUUHQF\ EDVHG RQ WKH H[FKDQJH UDWH 
DSSOLFDEOH RQ WKH GDWH RI UHFHLSW (UHJDUGOHVV RI ZKHWKHU VXFK IRUHLJQ FXUUHQF\ LV FRQYHUWHG LQWR 8.6. GROODUV DW WKDW WLPH).  A 
8.6. +ROGHU ZLOO KDYH D EDVLV LQ WKH IRUHLJQ FXUUHQF\ HTXDO WR LWV 8.6. GROODU YDOXH RQ WKH GDWH RI UHFHLSW.  AQ\ 8.6. +ROGHU 
ZKR FRQYHUWV RU RWKHUZLVH GLVSRVHV RI WKH IRUHLJQ FXUUHQF\ DIWHU WKH GDWH RI UHFHLSW PD\ KDYH D IRUHLJQ FXUUHQF\ H[FKDQJH 
JDLQ RU ORVV WKDW ZRXOG EH WUHDWHG DV RUGLQDU\ LQFRPH RU ORVV, DQG JHQHUDOO\ ZLOO EH 8.6. VRXUFH LQFRPH RU ORVV IRU IRUHLJQ 
WD[ FUHGLW SXUSRVHV.  'LIIHUHQW UXOHV DSSO\ WR 8.6. +ROGHUV ZKR XVH WKH DFFUXDO PHWKRG. (DFK 8.6. +ROGHU VKRXOG FRQVXOW LWV 
RZQ 8.6. WD[ DGYLVRUV UHJDUGLQJ WKH 8.6. IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI UHFHLYLQJ, RZQLQJ, DQG GLVSRVLQJ RI IRUHLJQ 
FXUUHQF\. 

)RUHLJQ 7D[ &UHGLW 

6XEMHFW WR WKH 3),& UXOHV GLVFXVVHG DERYH, D 8.6. +ROGHU WKDW SD\V (ZKHWKHU GLUHFWO\ RU WKURXJK ZLWKKROGLQJ) &DQDGLDQ 
LQFRPH WD[ ZLWK UHVSHFW WR GLYLGHQGV SDLG RQ &RPPRQ 6KDUHV JHQHUDOO\ ZLOO EH HQWLWOHG, DW WKH HOHFWLRQ RI VXFK 8.6. +ROGHU, 
WR UHFHLYH HLWKHU D GHGXFWLRQ RU D FUHGLW IRU VXFK &DQDGLDQ LQFRPH WD[ SDLG.  *HQHUDOO\, D FUHGLW ZLOO UHGXFH D 8.6. +ROGHU¶V 
8.6. IHGHUDO LQFRPH WD[ OLDELOLW\ RQ D GROODU-IRU-GROODU EDVLV, ZKHUHDV D GHGXFWLRQ ZLOO UHGXFH D 8.6. +ROGHU¶V LQFRPH VXEMHFW 
WR 8.6. IHGHUDO LQFRPH WD[.  7KLV HOHFWLRQ LV PDGH RQ D \HDU-E\-\HDU EDVLV DQG DSSOLHV WR DOO IRUHLJQ WD[HV SDLG (ZKHWKHU 
GLUHFWO\ RU WKURXJK ZLWKKROGLQJ) E\ D 8.6. +ROGHU GXULQJ D \HDU. 7KH IRUHLJQ WD[ FUHGLW UXOHV DUH FRPSOH[ DQG LQYROYH WKH 
DSSOLFDWLRQ RI UXOHV WKDW GHSHQG RQ D 8.6. +ROGHU¶V SDUWLFXODU FLUFXPVWDQFHV. (DFK 8.6. +ROGHU VKRXOG FRQVXOW LWV RZQ 8.6. 
WD[ DGYLVRU UHJDUGLQJ WKH IRUHLJQ WD[ FUHGLW UXOHV. 

%DFNXS :LWKKROGLQJ DQG ,QIRUPDWLRQ 5HSRUWLQJ 

8QGHU 8.6. IHGHUDO LQFRPH WD[ ODZ DQG 7UHDVXU\ 5HJXODWLRQV, FHUWDLQ FDWHJRULHV RI 8.6. +ROGHUV PXVW ILOH LQIRUPDWLRQ 
UHWXUQV ZLWK UHVSHFW WR WKHLU LQYHVWPHQW LQ, RU LQYROYHPHQW LQ, D IRUHLJQ FRUSRUDWLRQ.  )RU H[DPSOH, 8.6. UHWXUQ GLVFORVXUH 
REOLJDWLRQV (DQG UHODWHG SHQDOWLHV) DUH LPSRVHG RQ LQGLYLGXDOV ZKR DUH 8.6. +ROGHUV WKDW KROG FHUWDLQ VSHFLILHG IRUHLJQ 
ILQDQFLDO DVVHWV LQ H[FHVV RI FHUWDLQ WKUHVKROG DPRXQWV.  7KH GHILQLWLRQ RI VSHFLILHG IRUHLJQ ILQDQFLDO DVVHWV LQFOXGHV QRW RQO\ 
ILQDQFLDO DFFRXQWV PDLQWDLQHG LQ IRUHLJQ ILQDQFLDO LQVWLWXWLRQV, EXW DOVR, XQOHVV KHOG LQ DFFRXQWV PDLQWDLQHG E\ D ILQDQFLDO 
LQVWLWXWLRQ, DQ\ VWRFN RU VHFXULW\ LVVXHG E\ D QRQ-8.6. SHUVRQ, DQ\ ILQDQFLDO LQVWUXPHQW RU FRQWUDFW KHOG IRU LQYHVWPHQW WKDW 
KDV DQ LVVXHU RU FRXQWHUSDUW\ RWKHU WKDQ D 8.6. SHUVRQ DQG DQ\ LQWHUHVW LQ D IRUHLJQ HQWLW\.  8.6. +ROGHUV PD\ EH VXEMHFW WR 
WKHVH UHSRUWLQJ UHTXLUHPHQWV XQOHVV WKHLU &RPPRQ 6KDUHV DUH KHOG LQ DQ DFFRXQW DW FHUWDLQ ILQDQFLDO LQVWLWXWLRQV.  3HQDOWLHV 
IRU IDLOXUH WR ILOH FHUWDLQ RI WKHVH LQIRUPDWLRQ UHWXUQV DUH VXEVWDQWLDO.  8.6. +ROGHUV VKRXOG FRQVXOW ZLWK WKHLU RZQ WD[ DGYLVRUV 
UHJDUGLQJ WKH UHTXLUHPHQWV RI ILOLQJ LQIRUPDWLRQ UHWXUQV, LQFOXGLQJ WKH UHTXLUHPHQW WR ILOH DQ ,56 )RUP 8938. 

3D\PHQWV PDGH ZLWKLQ WKH 8.6. RU E\ D 8.6. SD\RU RU 8.6. PLGGOHPDQ, RI GLYLGHQGV RQ, DQG SURFHHGV DULVLQJ IURP WKH VDOH 
RU RWKHU WD[DEOH GLVSRVLWLRQ RI, &RPPRQ 6KDUHV ZLOO JHQHUDOO\ EH VXEMHFW WR LQIRUPDWLRQ UHSRUWLQJ DQG EDFNXS ZLWKKROGLQJ 
WD[, DW WKH UDWH RI 24%, LI D 8.6. +ROGHU, (D) IDLOV WR IXUQLVK VXFK 8.6.  +ROGHU¶V FRUUHFW 8.6. WD[SD\HU LGHQWLILFDWLRQ QXPEHU 
(JHQHUDOO\ RQ ,56 )RUP :-9), (E) IXUQLVKHV DQ LQFRUUHFW 8.6. WD[SD\HU LGHQWLILFDWLRQ QXPEHU, (F) LV QRWLILHG E\ WKH ,56 WKDW 
VXFK 8.6. +ROGHU KDV SUHYLRXVO\ IDLOHG WR SURSHUO\ UHSRUW LWHPV VXEMHFW WR EDFNXS ZLWKKROGLQJ WD[, RU (G) IDLOV WR FHUWLI\, 
XQGHU SHQDOW\ RI SHUMXU\, WKDW VXFK 8.6. +ROGHU KDV IXUQLVKHG LWV FRUUHFW 8.6. WD[SD\HU LGHQWLILFDWLRQ QXPEHU DQG WKDW WKH 
,56 KDV QRW QRWLILHG VXFK 8.6. +ROGHU WKDW LW LV VXEMHFW WR EDFNXS ZLWKKROGLQJ WD[.  +RZHYHU, FHUWDLQ H[HPSW SHUVRQV 
JHQHUDOO\ DUH H[FOXGHG IURP WKHVH LQIRUPDWLRQ UHSRUWLQJ DQG EDFNXS ZLWKKROGLQJ UXOHV.  AQ\ DPRXQWV ZLWKKHOG XQGHU WKH 
8.6. EDFNXS ZLWKKROGLQJ WD[ UXOHV ZLOO EH DOORZHG DV D FUHGLW DJDLQVW D 8.6. +ROGHU¶V 8.6. IHGHUDO LQFRPH WD[ OLDELOLW\, LI 
DQ\, RU ZLOO EH UHIXQGHG, LI VXFK 8.6. +ROGHU IXUQLVKHV UHTXLUHG LQIRUPDWLRQ WR WKH ,56 LQ D WLPHO\ PDQQHU.   

7KH GLVFXVVLRQ RI UHSRUWLQJ UHTXLUHPHQWV VHW IRUWK DERYH LV QRW LQWHQGHG WR FRQVWLWXWH D FRPSOHWH GHVFULSWLRQ RI DOO UHSRUWLQJ 
UHTXLUHPHQWV WKDW PD\ DSSO\ WR D 8.6. +ROGHU.  A IDLOXUH WR VDWLVI\ FHUWDLQ UHSRUWLQJ UHTXLUHPHQWV PD\ UHVXOW LQ DQ H[WHQVLRQ 
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RI WKH WLPH SHULRG GXULQJ ZKLFK WKH ,56 FDQ DVVHVV D WD[, DQG XQGHU FHUWDLQ FLUFXPVWDQFHV, VXFK DQ H[WHQVLRQ PD\ DSSO\ WR 
DVVHVVPHQWV RI DPRXQWV XQUHODWHG WR DQ\ XQVDWLVILHG UHSRUWLQJ UHTXLUHPHQW.  (DFK 8.6. +ROGHU VKRXOG FRQVXOW LWV RZQ WD[ 
DGYLVRUV UHJDUGLQJ WKH LQIRUPDWLRQ UHSRUWLQJ DQG EDFNXS ZLWKKROGLQJ UXOHV. 

F. DLYLGHQGV DQG 3D\LQJ AJHQWV 

1RW ASSOLFDEOH. 

G. 6WDWHPHQW E\ E[SHUWV 

1RW ASSOLFDEOH. 

H. DRFXPHQWV RQ DLVSOD\ 

:H DUH VXEMHFW WR WKH LQIRUPDWLRQDO UHTXLUHPHQWV RI WKH 8.6. ([FKDQJH AFW DQG ILOH UHSRUWV DQG RWKHU LQIRUPDWLRQ ZLWK WKH 
6(&. 7KH 6(& PDLQWDLQV D ZHEVLWH WKDW FRQWDLQV UHSRUWV, SUR[\ DQG LQIRUPDWLRQ VWDWHPHQWV DQG RWKHU LQIRUPDWLRQ UHJDUGLQJ 
UHJLVWUDQWV WKDW ILOH HOHFWURQLFDOO\ ZLWK WKH 6(& DW KWWS://ZZZ.VHF.JRY. 

:H DUH UHTXLUHG WR ILOH UHSRUWV DQG RWKHU LQIRUPDWLRQ ZLWK WKH VHFXULWLHV FRPPLVVLRQV LQ &DQDGD. <RX DUH LQYLWHG WR UHDG DQG 
FRS\ DQ\ UHSRUWV, VWDWHPHQWV RU RWKHU LQIRUPDWLRQ, RWKHU WKDQ FRQILGHQWLDO ILOLQJV, WKDW ZH ILOH ZLWK WKH SURYLQFLDO VHFXULWLHV 
FRPPLVVLRQV. 7KHVH ILOLQJV DUH DOVR HOHFWURQLFDOO\ DYDLODEOH IURP WKH &DQDGLDQ 6\VWHP IRU (OHFWURQLF 'RFXPHQW AQDO\VLV 
DQG 5HWULHYDO ("6('A5") (ZZZ.VHGDU.FRP), WKH &DQDGLDQ HTXLYDOHQW RI WKH 6(&'V HOHFWURQLF GRFXPHQW JDWKHULQJ DQG 
UHWULHYDO V\VWHP. 

,. 6XEVLGLDU\ ,QIRUPDWLRQ 

1RW ASSOLFDEOH. 

,WHP 11. 4XDQWLWDWLYH DQG 4XDOLWDWLYH DLVFORVXUHV DERXW 0DUNHW 5LVN 

CUHGLW ULVN 

7KH &RPSDQ\¶V FUHGLW ULVN LV SULPDULO\ DWWULEXWDEOH WR FDVK DQG FDVK HTXLYDOHQWV DQG UHFHLYDEOHV.   

7KH &RPSDQ\ OLPLWV LWV FUHGLW H[SRVXUH RQ FDVK DQG FDVK HTXLYDOHQWV KHOG LQ EDQN DFFRXQWV E\ KROGLQJ LWV NH\ WUDQVDFWLRQDO 
EDQN DFFRXQWV ZLWK ODUJH, KLJKO\ UDWHG ILQDQFLDO LQVWLWXWLRQV.   

7KH &RPSDQ\¶V UHFHLYDEOHV EDODQFH ZDV QRW VLJQLILFDQW DQG, WKHUHIRUH, ZDV QRW H[SRVHG WR VLJQLILFDQW FUHGLW ULVN. 

7KH FDUU\LQJ DPRXQW RI ILQDQFLDO DVVHWV UHFRUGHG LQ WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV, QHW RI DQ\ DOORZDQFHV IRU ORVVHV, 
UHSUHVHQWV WKH &RPSDQ\¶V PD[LPXP H[SRVXUH WR FUHGLW ULVN. 

/LTXLGLW\ ULVN 

7KH &RPSDQ\ PDQDJHV OLTXLGLW\ ULVN E\ WU\LQJ WR PDLQWDLQ HQRXJK FDVK EDODQFHV WR HQVXUH WKDW LW LV DEOH WR PHHW LWV VKRUW 
WHUP DQG ORQJ-WHUP REOLJDWLRQV DV DQG ZKHQ WKH\ IDOO GXH.  &RPSDQ\-ZLGH FDVK SURMHFWLRQV DUH PDQDJHG FHQWUDOO\ DQG 
UHJXODUO\ XSGDWHG WR UHIOHFW WKH G\QDPLF QDWXUH RI WKH EXVLQHVV DQG IOXFWXDWLRQV FDXVHG E\ FRPPRGLW\ SULFH DQG H[FKDQJH 
UDWH PRYHPHQWV.  

7KH &RPSDQ\¶V RSHUDWLQJ UHVXOWV PD\ YDU\ GXH WR IOXFWXDWLRQ LQ FRPPRGLW\ SULFH, LQIODWLRQ, IRUHLJQ H[FKDQJH UDWHV DQG 
FHUWDLQ VKDUH SULFHV. 

,QWHUHVW UDWH ULVN 

7KH &RPSDQ\¶V LQWHUHVW UDWH ULVN DULVHV SULPDULO\ IURP WKH LQWHUHVW UHFHLYHG RQ FDVK DQG FDVK HTXLYDOHQWV DQG RQ ORDQ SD\DEOH 
ZKLFK LV DW YDULDEOH UDWHV.   AV DW 'HFHPEHU 31, 2020, ZLWK RWKHU YDULDEOHV XQFKDQJHG, D 1% LQFUHDVH LQ WKH LQWHUHVW UDWH 
DSSOLFDEOH WR ORDQ SD\DEOH ZRXOG UHVXOW LQ DQ LQVLJQLILFDQW FKDQJH LQ QHW ORVV.  'HSRVLWV DUH LQYHVWHG RQ D VKRUW-WHUP EDVLV WR 
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HQDEOH DGHTXDWH OLTXLGLW\ IRU SD\PHQW RI RSHUDWLRQDO DQG H[SORUDWLRQ H[SHQGLWXUHV.  7KH &RPSDQ\ GRHV QRW EHOLHYH WKDW LW 
LV H[SRVHG WR PDWHULDO LQWHUHVW UDWH ULVN RQ LWV FDVK DQG FDVK HTXLYDOHQWV. 

AV DW 'HFHPEHU 31, 2020, WKH &RPSDQ\ KDV QRW HQWHUHG LQWR DQ\ FRQWUDFWV WR PDQDJH LQWHUHVW UDWH ULVN. 

FRUHLJQ H[FKDQJH ULVN 

7KH IXQFWLRQDO FXUUHQF\ RI WKH SDUHQW FRPSDQ\ LV &$.  7KH IXQFWLRQDO FXUUHQF\ RI WKH VLJQLILFDQW VXEVLGLDULHV DQG WKH 
UHSRUWLQJ FXUUHQF\ RI WKH &RPSDQ\ LV WKH 8.6. GROODU.   

AV DW 'HFHPEHU 31, 2020, WKH &RPSDQ\ KDV QRW HQWHUHG LQWR FRQWUDFWV WR PDQDJH IRUHLJQ H[FKDQJH ULVN. 

7KH &RPSDQ\ LV H[SRVHG WR IRUHLJQ H[FKDQJH ULVN WKURXJK WKH IROORZLQJ DVVHWV DQG OLDELOLWLHV: 
 

 DHFHPEHU 31, 2020 DHFHPEHU 31, 2019 

&DVK DQG FDVK HTXLYDOHQWV $ 7,260  $ 5,380 
AFFRXQWV SD\DEOH DQG DFFUXHG OLDELOLWLHV  (124)   (72) 

 $ 7,136  $ 5,308 

AV DW 'HFHPEHU 31, 2020, ZLWK RWKHU YDULDEOHV XQFKDQJHG, D 10% LQFUHDVH RU GHFUHDVH LQ WKH YDOXH RI WKH 86' DJDLQVW WKH 
FXUUHQFLHV WR ZKLFK WKH &RPSDQ\ LV QRUPDOO\ H[SRVHG (&$) ZRXOG UHVXOW LQ DQ LQFUHDVH RI GHFUHDVH RI DSSUR[LPDWHO\ $0.5 
PLOOLRQ WR QHW ORVV IRU WKH \HDU HQGHG 'HFHPEHU 31, 2020. 

,WHP 12. DHVFULSWLRQ RI 6HFXULWLHV 2WKHU WKDQ ETXLW\ 6HFXULWLHV 

A. ± C. 

1RW ASSOLFDEOH. 

D.  APHULFDQ DHSRVLWRU\ 5HFHLSWV 

7KH &RPSDQ\ GRHV QRW KDYH VHFXULWLHV UHJLVWHUHG DV APHULFDQ 'HSRVLWRU\ 5HFHLSWV. 

3A57 ,,. 

,WHP 13. DHIDXOWV, DLYLGHQG AUUHDUDJHV DQG DHOLQTXHQFLHV 

1RQH. 

,WHP 14. 0DWHULDO 0RGLILFDWLRQV WR WKH 5LJKWV RI 6HFXULW\ HROGHUV DQG 8VH RI 3URFHHGV 

A. -D. 

1RQH. 

E.  8VH RI 3URFHHGV 

1RW ASSOLFDEOH. 

,WHP 15. CRQWUROV DQG 3URFHGXUHV 

A. DLVFORVXUH CRQWUROV DQG 3URFHGXUHV 

AQ HYDOXDWLRQ ZDV SHUIRUPHG XQGHU WKH VXSHUYLVLRQ DQG ZLWK WKH SDUWLFLSDWLRQ RI WKH &RPSDQ\¶V AXGLW &RPPLWWHH DQG 
PDQDJHPHQW, LQFOXGLQJ WKH &RPSDQ\¶V &(2 DQG WKH &RPSDQ\¶V &)2, RI WKH HIIHFWLYHQHVV RI WKH GHVLJQ DQG RSHUDWLRQ RI 
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WKH &RPSDQ\¶V GLVFORVXUH FRQWUROV DQG SURFHGXUHV SXUVXDQW WR 5XOHV 13D-15(E) DQG 15G-15(E) RI WKH 8.6. ([FKDQJH AFW DV 
RI 'HFHPEHU 31, 2020. %DVHG RQ WKHLU HYDOXDWLRQ, WKH &RPSDQ\¶V &(2 DQG &)2 KDYH FRQFOXGHG WKDW WKH GLVFORVXUH FRQWUROV 
DQG SURFHGXUHV ZHUH HIIHFWLYH WR JLYH UHDVRQDEOH DVVXUDQFH WKDW WKH LQIRUPDWLRQ UHTXLUHG WR EH GLVFORVHG E\ WKH &RPSDQ\ 
LQ UHSRUWV WKDW LW ILOHV RU VXEPLWV XQGHU WKH 8.6. ([FKDQJH AFW LV, (D) UHFRUGHG, SURFHVVHG, VXPPDUL]HG DQG UHSRUWHG, ZLWKLQ 
WKH WLPH SHULRGV VSHFLILHG LQ WKH 6(&¶V UXOHV DQG IRUPV, DQG (E) DFFXPXODWHG DQG FRPPXQLFDWHG WR PDQDJHPHQW, LQFOXGLQJ 
LWV SULQFLSDO H[HFXWLYH DQG SULQFLSDO ILQDQFLDO RIILFHUV, RU SHUVRQV SHUIRUPLQJ VLPLODU IXQFWLRQV, DV DSSURSULDWH WR DOORZ 
WLPHO\ GHFLVLRQV UHJDUGLQJ UHTXLUHG GLVFORVXUH. 

B. 0DQDJHPHQW¶V AQQXDO 5HSRUW RQ ,QWHUQDO CRQWURO 2YHU FLQDQFLDO 5HSRUWLQJ 

7KH &RPSDQ\¶V PDQDJHPHQW, LQFOXGLQJ WKH &RPSDQ\¶V &(2 DQG &)2, LV UHVSRQVLEOH IRU HVWDEOLVKLQJ DQG PDLQWDLQLQJ 
DGHTXDWH LQWHUQDO FRQWURO RYHU WKH &RPSDQ\¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ, DV VXFK WHUP LV GHILQHG LQ 5XOH 13D-
15(I) XQGHU WKH 8.6. ([FKDQJH AFW.  7KH &RPSDQ\¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LV D SURFHVV GHVLJQHG WR SURYLGH 
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUDWLRQ RI FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV 
IRU H[WHUQDO SXUSRVHV LQ DFFRUGDQFH ZLWK ,)56.  7KH &RPSDQ\¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LQFOXGHV SROLFLHV 
DQG SURFHGXUHV WKDW: SHUWDLQ WR WKH PDLQWHQDQFH RI UHFRUGV WKDW, LQ UHDVRQDEOH GHWDLO DFFXUDWHO\ DQG IDLUO\ UHIOHFW WKH 
WUDQVDFWLRQV DQG GLVSRVLWLRQ RI DVVHWV; SURYLGH UHDVRQDEOH DVVXUDQFH WKDW WUDQVDFWLRQV DUH UHFRUGHG DV QHFHVVDU\ WR SHUPLW 
SUHSDUDWLRQ RI WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV LQ DFFRUGDQFH ZLWK ,)56 DQG WKDW UHFHLSWV DQG H[SHQGLWXUHV DUH EHLQJ 
PDGH RQO\ LQ DFFRUGDQFH ZLWK DXWKRUL]DWLRQ RI PDQDJHPHQW DQG GLUHFWRUV RI WKH &RPSDQ\; DQG SURYLGH UHDVRQDEOH DVVXUDQFH 
UHJDUGLQJ SUHYHQWLRQ RU WLPHO\ GHWHFWLRQ RI XQDXWKRUL]HG DFTXLVLWLRQ, XVH RU GLVSRVLWLRQ RI DVVHWV WKDW FRXOG KDYH D PDWHULDO 
HIIHFW RQ WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV. 

%HFDXVH RI WKHLU LQKHUHQW OLPLWDWLRQV, LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ FDQ SURYLGH RQO\ UHDVRQDEOH DVVXUDQFH DQG 
PD\ QRW SUHYHQW RU GHWHFW PLVVWDWHPHQWV. )XUWKHUPRUH, SURMHFWLRQV RI DQ\ HYDOXDWLRQ RI HIIHFWLYHQHVV WR IXWXUH SHULRGV DUH 
VXEMHFW WR WKH ULVN WKDW FRQWUROV PD\ EHFRPH LQDGHTXDWH EHFDXVH RI FKDQJHV LQ FRQGLWLRQV, RU WKDW WKH GHJUHH RI FRPSOLDQFH 
ZLWK WKH SROLFLHV RU SURFHGXUHV PD\ GHWHULRUDWH. 

7KH &RPSDQ\¶V PDQDJHPHQW (ZLWK WKH SDUWLFLSDWLRQ RI WKH &(2 DQG WKH &)2) FRQGXFWHG DQ HYDOXDWLRQ RI WKH HIIHFWLYHQHVV 
RI WKH &RPSDQ\¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI 'HFHPEHU 31, 2020.  7KLV HYDOXDWLRQ ZDV EDVHG RQ WKH 
FULWHULD VHW IRUWK LQ WKH 2013 ,QWHUQDO &RQWURO-,QWHJUDWHG )UDPHZRUN LVVXHG E\ WKH &RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV 
RI WKH 7UHDGZD\ &RPPLVVLRQ. %DVHG RQ LWV DVVHVVPHQW, PDQDJHPHQW KDV FRQFOXGHG WKDW WKH &RPSDQ\¶V LQWHUQDO FRQWURO 
RYHU ILQDQFLDO UHSRUWLQJ ZDV HIIHFWLYH DV DW 'HFHPEHU 31, 2020, DQG PDQDJHPHQW¶V DVVHVVPHQW GLG QRW LGHQWLI\ DQ\ PDWHULDO 
ZHDNQHVVHV. 

C. AWWHVWDWLRQ 5HSRUW RI WKH 5HJLVWHUHG 3XEOLF AFFRXQWLQJ FLUP 

7KLV AQQXDO 5HSRUW GRHV QRW LQFOXGH DQ DWWHVWDWLRQ UHSRUW RI RXU UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP UHJDUGLQJ LQWHUQDO FRQWURO 
RYHU ILQDQFLDO UHSRUWLQJ. 0DQDJHPHQW¶V UHSRUW ZDV QRW VXEMHFW WR DWWHVWDWLRQ E\ RXU UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 
SXUVXDQW WKH 'RGG-)UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ AFW RI 2010, ZKLFK SHUPLWV WKH &RPSDQ\ WR SURYLGH 
RQO\ PDQDJHPHQW¶V UHSRUW LQ WKLV AQQXDO 5HSRUW. 7KH 'RGG-)UDQN AFW SHUPLWV D "QRQ-DFFHOHUDWHG ILOHU" WR SURYLGH RQO\ 
PDQDJHPHQW¶V UHSRUW RQ LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LQ DQ AQQXDO 5HSRUW DQG RPLW DQ DWWHVWDWLRQ UHSRUW RI WKH 
LVVXHU¶V UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP UHJDUGLQJ PDQDJHPHQW¶V UHSRUW RQ LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ. 

D. CKDQJHV LQ ,QWHUQDO CRQWURO 2YHU FLQDQFLDO 5HSRUWLQJ 

%DVHG XSRQ WKHLU HYDOXDWLRQ RI RXU FRQWUROV, RXU &(2 DQG &)2 KDYH FRQFOXGHG WKDW WKHUH ZHUH QR VLJQLILFDQW FKDQJHV LQ 
RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU LQ RWKHU IDFWRUV GXULQJ RXU ODVW ILVFDO \HDU WKDW KDYH PDWHULDOO\ DIIHFWHG, RU 
DUH UHDVRQDEO\ OLNHO\ WR PDWHULDOO\ DIIHFW, RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ. 

,WHP 16. >5HVHUYHG@ 

,WHP 16A. AXGLW CRPPLWWHH FLQDQFLDO E[SHUW 

7KH &RPSDQ\¶V %RDUG KDV GHWHUPLQHG WKDW AQQD 6W\OLDQLGHV TXDOLILHV DV D ILQDQFLDO H[SHUW (DV GHILQHG LQ ,WHP 407(G)(5) RI 
5HJXODWLRQ 6-. XQGHU WKH 8.6. ([FKDQJH AFW) DQG LV LQGHSHQGHQW (DV GHWHUPLQHG XQGHU 8.6. ([FKDQJH AFW 5XOH 10A-3 DQG 
VHFWLRQ 803A RI WKH 1<6( APHULFDQ &RPSDQ\ *XLGH).  
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,WHP 16B. CRGH RI EWKLFV 

7KH &RPSDQ\ LV FRPPLWWHG WR WKH KLJKHVW VWDQGDUGV RI OHJDO DQG HWKLFDO EXVLQHVV FRQGXFW. 7KH &RPSDQ\ KDV WKH &RGH RI 
(WKLFV, ZKLFK DSSOLHV WR DOO RI LWV GLUHFWRUV, RIILFHUV, HPSOR\HHV DQG FRQVXOWDQWV, LQFOXGLQJ WKH &(2 DQG &)2.  7KLV &RGH RI 
(WKLFV VXPPDUL]HV WKH OHJDO, HWKLFDO DQG UHJXODWRU\ VWDQGDUGV WKDW WKH &RPSDQ\ PXVW IROORZ DQG VHUYHV DV D UHPLQGHU WR WKH 
GLUHFWRUV, RIILFHUV, HPSOR\HHV DQG FRQVXOWDQWV RI WKH VHULRXVQHVV RI WKDW FRPPLWPHQW. &RPSOLDQFH ZLWK WKLV &RGH RI (WKLFV 
DQG KLJK VWDQGDUGV RI EXVLQHVV FRQGXFW LV PDQGDWRU\ IRU HYHU\ GLUHFWRU, RIILFHU, HPSOR\HH DQG FRQVXOWDQW RI WKH &RPSDQ\.  
7KH &RGH RI (WKLFV PHHWV WKH UHTXLUHPHQWV IRU D "FRGH RI HWKLFV" ZLWKLQ WKH PHDQLQJ RI WKDW WHUP LQ )RUP 20-). 

A FRS\ RI WKH &RGH RI (WKLFV LQ IXOO WH[W LV DYDLODEOH RQ WKH &RPSDQ\¶V ZHEVLWH DW ZZZ.(QWUHH5HVRXUFHV/WG.FRP DQG LQ 
SULQW WR DQ\ VKDUHKROGHU ZKR UHTXHVWV LW.  AOO UHTXLUHG VXEVWDQWLYH DPHQGPHQWV WR WKH &RGH RI (WKLFV, DQG DOO ZDLYHUV RI WKH 
&RGH RI (WKLFV ZLWK UHVSHFW WR DQ\ RI WKH RIILFHUV FRYHUHG E\ LW, ZLOO EH SRVWHG RQ WKH &RPSDQ\¶V ZHEVLWH DW 
ZZZ.(QWUHH5HVRXUFHV/WG.FRP ZLWKLQ ILYH EXVLQHVV GD\V RI WKH DPHQGPHQW RU ZDLYHU, DQG SURYLGHG LQ SULQW WR DQ\ 
VKDUHKROGHU ZKR UHTXHVWV WKHP. 

'XULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU 31, 2020, WKH &RPSDQ\ GLG QRW VXEVWDQWLYHO\ DPHQG, ZDLYH RU LPSOLFLWO\ ZDLYH DQ\ 
SURYLVLRQ RI WKH &RGH RI (WKLFV ZLWK UHVSHFW WR DQ\ RI WKH GLUHFWRUV, RIILFHUV RU HPSOR\HHV VXEMHFW WR LW. 

,WHP 16C. 3ULQFLSDO AFFRXQWDQW FHHV DQG 6HUYLFHV 

7KH IROORZLQJ WDEOH VKRZV WKH DJJUHJDWH IHHV ELOOHG WR WKH &RPSDQ\ E\ 'DYLGVRQ & &RPSDQ\ //3 DQG LWV DIILOLDWHV, 
&KDUWHUHG 3URIHVVLRQDO AFFRXQWDQWV, WKH &RPSDQ\¶V LQGHSHQGHQW UHJLVWHUHG SXEOLF DXGLWLQJ ILUP, LQ HDFK RI WKH ODVW WZR 
\HDUV. 

 2020 (86$) 2019 (86$) 
AXGLW )HHV(1) $17,913 $45,591 

AXGLW 5HODWHG )HHV(2) $1LO $1LO 
7D[ )HHV(3) $1LO $5,004 
AOO RWKHU IHHV $1LO $1LO 

7RWDO: $17,913 $50,595 
(1) AXGLWV RI WKH &RPSDQ\¶V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV, PHHWLQJV ZLWK WKH AXGLW &RPPLWWHH DQG PDQDJHPHQW ZLWK UHVSHFW WR DQQXDO ILOLQJV, 

FRQVXOWLQJ DQG DFFRXQWLQJ VWDQGDUGV DQG WUDQVDFWLRQV, LVVXDQFH RI FRQVHQW LQ FRQQHFWLRQ ZLWK &DQDGLDQ DQG 8QLWHG 6WDWHV VHFXULWLHV ILOLQJV. 
 
(2) AXGLW-UHODWHG IHHV SDLG IRU DVVXUDQFH DQG UHODWHG VHUYLFHV E\ WKH DXGLWRUV WKDW ZHUH UHDVRQDEO\ UHODWHG WR WKH SHUIRUPDQFH RI WKH DXGLW RU WKH UHYLHZ 

RI WKH &RPSDQ\¶V TXDUWHUO\ ILQDQFLDO VWDWHPHQWV WKDW DUH QRW LQFOXGHG LQ Audit Fees. 

(3) 7D[ FRPSOLDQFH, WD[DWLRQ DGYLFH DQG WD[ SODQQLQJ IRU LQWHUQDWLRQDO RSHUDWLRQV.  

3UH-ASSURYDO RI AXGLW DQG 1RQ-AXGLW 6HUYLFHV 3URYLGHG E\ ,QGHSHQGHQW AXGLWRUV 

7KH AXGLW &RPPLWWHH SUH-DSSURYHV DOO DXGLW DQG QRQ-DXGLW VHUYLFHV WR EH SURYLGHG WR WKH &RPSDQ\ E\ LWV LQGHSHQGHQW 
DXGLWRUV DQG QRQH ZHUH DSSURYHG RQ WKH EDVLV RI WKH GH PLQLPXV H[HPSWLRQ VHW IRUWK LQ 5XOH 2-01(F)(7)(L)(&) RI 5HJXODWLRQ 
6-; GXULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU 31, 2020.  1RQ-DXGLW VHUYLFHV WKDW DUH SURKLELWHG WR EH SURYLGHG WR WKH &RPSDQ\ 
E\ LWV LQGHSHQGHQW DXGLWRUV PD\ QRW EH SUH-DSSURYHG.  ,Q DGGLWLRQ, SULRU WR WKH JUDQWLQJ RI DQ\ SUH-DSSURYDO, WKH AXGLW 
&RPPLWWHH PXVW EH VDWLVILHG WKDW WKH SHUIRUPDQFH RI WKH VHUYLFHV LQ TXHVWLRQ ZLOO QRW FRPSURPLVH WKH LQGHSHQGHQFH RI WKH 
LQGHSHQGHQW DXGLWRUV.  1R PDWHULDO QRQ-DXGLW VHUYLFHV ZHUH SHUIRUPHG E\ WKH &RPSDQ\¶V DXGLWRU GXULQJ WKH ILVFDO \HDU HQGHG 
'HFHPEHU 31, 2020.   

,WHP 16D. E[HPSWLRQV IURP WKH /LVWLQJ 6WDQGDUGV IRU AXGLW CRPPLWWHHV 

1RQH. 

,WHP 16E. 3XUFKDVHV RI ETXLW\ 6HFXULWLHV E\ WKH ,VVXHU DQG AIILOLDWHG 3XUFKDVHUV 

1RQH. 
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,WHP 16F. CKDQJHV LQ 5HJLVWUDQW¶V CHUWLI\LQJ AFFRXQWDQW 

1RQH. 

,WHP 16G. CRUSRUDWH GRYHUQDQFH 

1RW DSSOLFDEOH.  

,WHP 16H. 0LQH 6DIHW\ DLVFORVXUH 

3XUVXDQW WR 6HFWLRQ 1503(D) RI WKH 'RGG-)UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ AFW RI 2010, LVVXHUV WKDW DUH 
RSHUDWRUV, RU WKDW KDYH D VXEVLGLDU\ WKDW LV DQ RSHUDWRU, RI D FRDO RU RWKHU PLQH LQ WKH 8QLWHG 6WDWHV DUH UHTXLUHG WR GLVFORVH 
LQ WKHLU SHULRGLF UHSRUWV ILOHG ZLWK WKH 6(& LQIRUPDWLRQ UHJDUGLQJ VSHFLILHG KHDOWK DQG VDIHW\ YLRODWLRQV, RUGHUV DQG FLWDWLRQV, 
UHODWHG DVVHVVPHQWV DQG OHJDO DFWLRQV, DQG PLQLQJ-UHODWHG IDWDOLWLHV ZLWK UHVSHFW WR PLQLQJ RSHUDWLRQV DQG SURSHUWLHV LQ WKH 
8QLWHG 6WDWHV WKDW DUH VXEMHFW WR UHJXODWLRQ E\ WKH )HGHUDO 0LQH 6DIHW\ DQG +HDOWK AGPLQLVWUDWLRQ ("06+A") XQGHU WKH 
)HGHUDO 0LQH 6DIHW\ DQG +HDOWK AFW RI 1977 (WKH "0LQH AFW"). 'XULQJ WKH \HDU HQGHG 'HFHPEHU 31, 2020, WKH &RPSDQ\ 
KDG QR PLQHV LQ WKH 8QLWHG 6WDWHV WKDW ZHUH VXEMHFW WR UHJXODWLRQ E\ WKH 06+A XQGHU WKH 0LQH AFW. 

3A57 ,,,. 

,WHP 17. FLQDQFLDO 6WDWHPHQWV 

6HH ",WHP 18 ± )LQDQFLDO 6WDWHPHQWV". 

,WHP 18. FLQDQFLDO 6WDWHPHQWV 

7KH &RPSDQ\¶V ILQDQFLDO VWDWHPHQWV DUH VWDWHG LQ 8.6. 'ROODUV DQG DUH SUHSDUHG LQ DFFRUGDQFH ZLWK ,)56. 

7KH IROORZLQJ ILQDQFLDO VWDWHPHQWV SHUWDLQLQJ WR WKH &RPSDQ\ DUH ILOHG DV SDUW RI WKLV AQQXDO 5HSRUW: 

x ,QGHSHQGHQW AXGLWRUV¶ 5HSRUW; 

x &RQVROLGDWHG 6WDWHPHQWV RI )LQDQFLDO 3RVLWLRQ DV DW 'HFHPEHU 31, 2020 DQG 2019; 

x &RQVROLGDWHG 6WDWHPHQWV RI &RPSUHKHQVLYH /RVV IRU WKH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 DQG 2018; 

x &RQVROLGDWHG 6WDWHPHQW RI &KDQJHV LQ 6KDUHKROGHUV¶ 'HILFLHQF\ IRU WKH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 
DQG 2018; 

x &RQVROLGDWHG 6WDWHPHQWV RI &DVK )ORZV IRU WKH \HDUV HQGHG 'HFHPEHU 31, 2020, 2019 DQG 2018; 

x 1RWHV WR &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV IRU WKH \HDU HQGHG 'HFHPEHU 31, 2020. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
 
To the Shareholders and Directors of 
Entrée Resources Ltd. 
 
 
Opinion on the Consolidated Financial Statements 
 
We have audited the accompanying consolidated statements of financial position of Entrée Resources Ltd. (Whe ³Compan\´), 
as of December 31, 2020 and 2019, and the related consolidated statements of comprehensiYe loss, changes in shareholders¶ 
deficiency, and cash flows for the years ended December 31, 2020, 2019 and 2018, and the related notes (collectively referred 
Wo as Whe ³financial sWaWemenWs´).  In our opinion, the consolidated financial statements present fairly, in all material respects, 
the financial position of the Company as of December 31, 2020 and 2019, and the results of its operations and its cash flows 
for the years ended December 31, 2020, 2019 and 2018, in conformity with International Financial Reporting Standards as 
issued by the International Accounting Standards Board.  
 
Basis for Opinion 
 
These consolidated financial statements are the responsibility of the Company¶s managemenW. OXr responsibiliW\ is Wo e[press 
an opinion on Whe Compan\¶s consolidated financial statements based on our audits. We are a public accounting firm registered 
ZiWh Whe PXblic Compan\ AccoXnWing OYersighW Board (UniWed SWaWes) (³PCAOB´) and are reqXired Wo be independenW ZiWh 
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the 
Securities and Exchange Commission and the PCAOB. 
 
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform 
the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, 
whether due to error or fraud.  The Company is not required to have, nor were we engaged to perform, an audit of its internal 
control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over 
financial reporWing bXW noW for Whe pXrpose of e[pressing an opinion on Whe effecWiYeness of Whe Compan\¶s inWernal conWrol over 
financial reporting. Accordingly, we express no such opinion. 
 
Our audits included performing procedures to assess the risks of material misstatements of the financial statements, whether 
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test 
basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included 
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall 
presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion. 
 
Critical Audit Matters 
 
Critical audit matters are matters arising from the current period audit of the financial statements that were 
communicated or required to be communicated to the audit committee and that: (1) relate to accounts or 
disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, 
or complex judgments. We determined that there are no critical audit matters. 
 
We have served as the Compan\¶s aXdiWor since 1997. 
 
 

/s/ DAVIDSON & COMPANY LLP 
 
 
Vancouver, Canada Chartered Professional Accountants 
 
March 31, 2021 



Entrpe Resources Ltd. 
ConVolidaWed SWaWemenWV of Financial PoViWion 
AV aW December 31, 2020 and 2019 
(e[preVVed in WhoXVandV of U.S. dollarV, e[cepW Zhere indicaWed)  
 

The accompan\ing noWeV are an inWegral parW of WheVe conVolidaWed financial VWaWemenWV. 
 
 

 Note  December 31, 
2020 

 December 31, 
2019 

Assets    
Current assets    

CaVh and caVh eqXiYalenWV   $        7,260 $        5,380 
ReceiYableV and prepaid e[penVeV  130 122 
Prepaid licence feeV  162 158 

  7,552 5,660 
Non-current assets    

ProperW\ and eqXipmenW  6 220 316 
O\X Tolgoi aVVeW 7 177 114 
DepoViWV and oWher   12 12 

  409 442 
Total assets $       7,961 $       6,102 
Liabilities    
Current liabilities    

AccoXnWV pa\able and accrXed liabiliWieV 19 $            124 $            72 
CXrrenW porWion of leaVe liabiliWieV 8 108          103          

  232 175 
Non-current liabilities    

LeaVe liabiliWieV 8 100 201 
Loan pa\able Wo O\X Tolgoi LLC 9 9,615 9,035 
Deferred reYenXe 10 48,222 43,671 

  57,937 52,907 
Total liabilities 58,169 53,082 
Shareholders¶ deficienc\    

Share capiWal  11 176,221 173,095 
ReVerYeV  23,205 22,445 
AccXmXlaWed oWher comprehenViYe loVV  (1,521) (407) 
DeficiW  (248,113) (242,113) 

Total shareholders¶ deficienc\  (50,208) (46,980) 
Total liabilities and shareholders¶ deficienc\   $     7,961    $     6,102 
 
Nature of operations (NoWe 1) 
Commitments and contingencies (NoWe 18) 
Subsequent events (NoWe 20) 
 



Entrpe Resources Ltd. 
ConVolidaWed SWaWemenWV of ComprehenViYe LoVV 
For Whe \earV ended December 31, 2020, 2019 and 2018 
(e[preVVed in WhoXVandV of U.S. dollarV, e[cepW Zhere indicaWed)  

 

The accompan\ing noWeV are an inWegral parW of WheVe conVolidaWed financial VWaWemenWV. 
 
 

Note 2020 2019 2018 

Expenses   

         ProjecW e[pendiWXreV 13  $  214  $ 173  $ 175 

 General and adminiVWraWiYe    1,430   1,490   1,145 

 Share-baVed compenVaWion 11                            538 340   506 

 DepreciaWion 6   98   105   22 

OWher    -   -   (13) 

Operating loss     2,280   2,108  1,835 

Foreign e[change (gain) loVV     (196)   (195)   287 

InWereVW income     (80)   (137)   (111) 

InWereVW e[penVe  9   338   319   307 

LoVV from eqXiW\ inYeVWee 7   186   273   175 

Finance coVWV  19   29   - 

Deferred reYenXe finance coVWV 10 3,453   3,250   2,985 

Gain on Vale of inYeVWmenWV 5 -   (123)   - 

Gain on Vale of mining properW\ inWereVW    -   -   (353) 

Unreali]ed loVV on inYeVWmenWV    -   -   73 

Loss for the \ear    6,000   5,524   5,198 

Other comprehensive loss (income)         

Foreign cXrrenc\ WranVlaWion    1,114   2,095   (3,372) 

Total comprehensive loss   $ 7,114  $  7,619  $  1,826 

Net loss per common share     

BaVic and fXll\ dilXWed   $                (0.03)  $ (0.03)  $               (0.03) 

Weighted average number of common shares 
outstanding  

    

 BaVic and fXll\ dilXWed (000¶V)  178,612 174,907 174,344 
Total common shares issued and outstanding 

(000¶s) 11 186,530  175,470  174,807 

 
  



Entrpe Resources Ltd. 
ConVolidaWed SWaWemenWV of ChangeV in ShareholderV¶ Deficienc\ 
For Whe \earV ended December 31, 2020, 2019, and 2018 
(e[preVVed in WhoXVandV of U.S. dollarV, e[cepW Zhere indicaWed) 

 

The accompan\ing noWeV are an inWegral parW of WheVe conVolidaWed financial VWaWemenWV. 
 
 

 

 

Note 
Number of 

Shares  
(000¶s) 

Share  
capital 

Reserves 

Accumulated 
other 

comprehensive  
(loss) income 

Deficit  Total 

Balance at December 31, 2019    175,470 $ 173,095 $ 22,445  $ (407)  $ (242,113) $ (46,980) 

LoVV and comprehenViYe loVV    -  -  -   (1,114) (6,000)  (7,114) 

Share-baVed compenVaWion 11   -  -  538   - -  538 

IVVXance of Vhare capiWal ± priYaWe 
placemenW 

11   10,278  2,912  401   - -  3,313 

IVVXance of Vhare capiWal ± Vhare 
opWionV  11   782  299  (179)   - -  120 

  Share iVVXance coVWV 11   -  (85)  -   - -  (85) 

Balance at December 31, 2020    186,530 $ 176,221  $ 23,205  $ (1,521) $ (248,113) $ (50,208) 

        

Balance at December 31, 2018    174,807   $ 172,955  $ 22,199  $ 1,688 $ (236,591) $ (39,749) 

AdjXVWmenW on iniWial applicaWion of 
IFRS 16    -  -  -   -  2  2 

LoVV and comprehenViYe loVV    -  -  -   (2,095) (5,524)  (7,619) 

Share-baVed compenVaWion    -  -  340   - -  340 

IVVXance of Vhare capiWal ± Vhare 
opWionV   

  663  140  (94)   - -  46 

Balance at December 31, 2019    175,470   $ 173,095  $ 22,445  $ (407) $ (242,113) $ (46,980) 

       -    

Balance at December 31, 2017    173,573   $ 172,308    $ 22,175  $ (1,684) $ (217,288) $ (24,489) 

LoVV and comprehenViYe income    -  -  -   3,372 (5,198)  (1,826) 

IFRS adjXVWmenWV for implemenWaWion 
of IFRS 15    -  -  -   - (14,105)  (14,105) 

Share-baVed compenVaWion    -  -  506   - -  506 

IVVXance of Vhare capiWal ± Vhare 
opWionV   

  1,234  647  (482)   - -  165 

Balance at December 31, 2018    174,807   $ 172,955  $ 22,199  $ 1,688 $ (236,591) $ (39,749) 
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The accompan\ing noWeV are an inWegral parW of WheVe conVolidaWed financial VWaWemenWV. 
 
 

Note 2020 2019 2018 
Cash flows used in operating activities     
NeW loVV   $ (6,000)  $ (5,524)  $ (5,198) 
IWemV noW affecWing caVh:     

DepreciaWion  98 105 22 

Share-baVed compenVaWion 11 538 340 506 

LoVV from eqXiW\ inYeVWee  7 186 273 175 

InWereVW e[penVe 9 335 319 307 

Finance coVW, neW  19 29 - 

Gain on Vale of inYeVWmenWV 5 - (123) - 

Unreali]ed foreign e[change (gainV) loVVeV  (167) (176) 249 

Deferred reYenXe finance coVWV 10 3,450 3,250 2,985 

Gain on Vale of mining properW\ inWereVW  - - (353) 

Unreali]ed loVV on inYeVWmenWV  - - 73 

OWher   - 5 (9) 

  (1,541) (1,502) (1,243) 
ChangeV in non-caVh operaWing Zorking capiWal:     

(IncreaVe) decreaVe in receiYableV and prepaidV  (8) (54) 333 

IncreaVe (decreaVe) in accoXnWV pa\able and accrXed liabiliWieV  53 (260) 133 

  (1,496) (1,816) (777) 

Cash flows from (used in) investing activities     

ProceedV from Vale of inYeVWmenWV 5 - 1,035 - 
NeW caVh oXWfloZ on Vale of mining properW\ inWereVW  - - (120) 

 PXrchaVe of eqXipmenW   - - (6) 

  - 1,035 (126) 
Cash flows from (used in) financing activities     

Repa\menW of leaVe liabiliW\ 8 (118) (80) - 

ProceedV from iVVXance of common VhareV ± Vhare opWionV 11 120 46 165 

ProceedV from iVVXance of common VhareV ± priYaWe placemenW 11 3,313 - - 

Share iVVXance coVWV  (85) - - 

  3,230 (34) 165 
Increase (decrease) in cash and cash equivalents  1,734 (815) (738) 
Cash and cash equivalents - beginning of \ear  5,380 6,154 7,068 
EffecW of e[change raWe changeV on caVh and caVh eqXiYalenWV  146 41 (176) 

Cash and cash equivalents - end of \ear    $ 7,260   $ 5,380  $ 6,154 
Cash and cash equivalents is represented b\:     

CaVh   $ 7,226  $    5,346  $ 6,120 
CaVh eqXiYalenWV    34    34   34 

Total cash and cash equivalents   $ 7,260  $    5,380  $ 6,154 

Supplemental cash flow information (NoWe 17)
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1 Nature of operations 

EnWrpe ReVoXrceV LWd., WogeWher ZiWh iWV VXbVidiarieV (collecWiYel\ referred Wo aV Whe ³Compan\´ or ³EnWrpe´), iV focXVed on 
Whe deYelopmenW and e[ploraWion of mineral properW\ inWereVWV.  The Compan\ iV principall\ focXVed on iWV EnWrpe/O\X Tolgoi 
JV ProperW\ in Mongolia (NoWe 7). 

The Compan\ haV iWV primar\ liVWing in Canada on Whe ToronWo SWock E[change (³TSX´) and iWV common VhareV alVo Wrade 
in Whe UniWed SWaWeV on Whe OYer-Whe-CoXnWer OTCQB VenWXre MarkeW (³OTCQB´) Xnder Whe V\mbol ³ERLFF´. 

The Compan\¶V regiVWered office iV aW SXiWe 2900, 550 BXrrard SWreeW, VancoXYer, BC, V6C 0A3, Canada.   

All amoXnWV are e[preVVed in UniWed SWaWeV dollarV, e[cepW for cerWain amoXnWV denoWed in Canadian dollarV (³C$´). 

TheVe conVolidaWed financial VWaWemenWV haYe been prepared on Whe baViV of accoXnWing principleV applicable Wo a going 
concern Zhich aVVXmeV WhaW Whe Compan\ Zill be able Wo conWinXe for Whe foreVeeable fXWXre and Zill be able Wo reali]e iWV 
aVVeWV and diVcharge iWV liabiliWieV in Whe normal coXrVe of bXVineVV.  The Compan\ eVWimaWeV iW haV adeqXaWe financial 
reVoXrceV Wo VaWiVf\ iWV obligaWionV oYer Whe ne[W 12 monWh period. 

 
2 Basis of presentation  

TheVe conVolidaWed financial VWaWemenWV haYe been prepared in accordance ZiWh InWernaWional Financial ReporWing SWandardV 
(³IFRS´) aV iVVXed b\ Whe InWernaWional AccoXnWing SWandardV Board (³IASB´). 

TheVe conVolidaWed financial VWaWemenWV haYe been prepared on a going concern baViV, and in making Whe aVVeVVmenW WhaW Whe 
Compan\ iV a going concern, managemenW haYe Waken inWo accoXnW all aYailable informaWion aboXW Whe fXWXre, Zhich iV aW 
leaVW, bXW iV noW limiWed Wo, WZelYe monWhV from December 31, 2020. 

The conVolidaWed financial VWaWemenWV Zere approYed and aXWhori]ed for iVVXe b\ Whe Board of DirecWorV on March 30, 2021. 

 

3 Use of estimates and judgements  

The preparaWion of financial VWaWemenWV in conformiW\ ZiWh IFRS reqXireV managemenW Wo make eVWimaWeV and aVVXmpWionV 
WhaW affecW Whe amoXnWV reporWed in Whe financial VWaWemenWV and accompan\ing noWeV. AcWXal reVXlWV coXld differ maWeriall\ 
from WhoVe eVWimaWeV. 

SignificanW eVWimaWeV and jXdgemenWV XVed in Whe preparaWion of WheVe conVolidaWed financial VWaWemenWV inclXde: 
deWerminaWion of fXncWional cXrrencieV; recoYerable amoXnW of properW\ and eqXipmenW; WiWle Wo mineral properWieV; Vhare-
baVed compenVaWion; and income Wa[eV. EVWimaWeV WhaW haYe Whe moVW VignificanW effecW on Whe amoXnWV recogni]ed in Whe 
Compan\¶V conVolidaWed financial VWaWemenWV are aV folloZV: 

a) Determination of functional currencies 

The deWerminaWion of Whe Compan\¶V fXncWional cXrrenc\ iV a maWWer of jXdgmenW baVed on an aVVeVVmenW of Whe Vpecific facWV 
and circXmVWanceV releYanW Wo deWermining Whe primar\ economic enYironmenW of each indiYidXal enWiW\ ZiWhin Whe groXp. 
The Compan\ reconViderV Whe fXncWional cXrrencieV XVed Zhen Where iV a change in eYenWV and condiWionV conVidered in 
deWermining Whe primar\ economic enYironmenW of each enWiW\. 

b) Income taxes 

The Compan\ mXVW make VignificanW eVWimaWeV in reVpecW of Whe proYiVion for income Wa[eV and Whe compoViWion of iWV deferred 
income Wa[ aVVeWV and deferred income Wa[ liabiliWieV. The Compan\¶V operaWionV are, in parW, VXbjecW Wo foreign Wa[ laZV 
Zhere inWerpreWaWionV, regXlaWionV and legiVlaWion are comple[ and conWinXall\ changing. AV a reVXlW, Where are XVXall\ Vome 
Wa[ maWWerV in qXeVWion Zhich ma\, on reVolXWion in Whe fXWXre, reVXlW in adjXVWmenWV Wo Whe amoXnW of cXrrenW or deferred 
income Wa[ aVVeWV or liabiliWieV, and WhoVe adjXVWmenWV ma\ be maWerial Wo Whe Compan\¶V VWaWemenW of financial poViWion and 
reVXlWV of operaWionV.  
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The deWerminaWion of Whe abiliW\ of Whe Compan\ Wo XWili]e Wa[ loVVeV carried forZard Wo offVeW income Wa[eV pa\able in Whe 
fXWXre and Wo XWili]e Wemporar\ differenceV Zhich Zill reYerVe in Whe fXWXre reqXireV managemenW Wo e[erciVe jXdgmenW and 
make aVVXmpWionV aboXW Whe Compan\¶V fXWXre performance. ManagemenW iV reqXired Wo aVVeVV ZheWher Whe Compan\ iV 
more likel\ Whan noW Wo be able Wo benefiW from WheVe Wa[ loVVeV and Wemporar\ differenceV. ChangeV in Whe Wiming of projecW 
compleWion, economic condiWionV, meWal priceV and oWher facWorV haYing an impacW on fXWXre Wa[able income VWreamV coXld 
reVXlW in reYiVionV Wo Whe eVWimaWeV of benefiWV Wo be reali]ed or Whe Compan\¶V aVVeVVmenWV of iWV abiliW\ Wo XWili]e Wa[ loVVeV 
before e[pir\.  TheVe reYiVionV coXld reVXlW in maWerial adjXVWmenWV Wo Whe conVolidaWed financial VWaWemenWV. 

c) Share-based compensation 

The Compan\ XVeV Whe Black-ScholeV opWion pricing model for Whe YalXaWion of Vhare-baVed compenVaWion.  OpWion pricing 
modelV reqXire Whe inpXW of Whe VXbjecWiYe aVVXmpWionV inclXding e[pecWed price YolaWiliW\, inWereVW raWe and forfeiWXre raWe.  
ChangeV in Whe inpXW aVVXmpWionV can maWeriall\ affecW Whe fair YalXe eVWimaWe and Whe Compan\¶V neW loVV and reVerYeV.  

d) COVID-19 

In March 2020, Whe World HealWh Organi]aWion declared coronaYirXV COVID-19 a global pandemic. ThiV conWagioXV diVeaVe 
oXWbreak, Zhich haV conWinXed Wo Vpread, and an\ relaWed adYerVe pXblic healWh deYelopmenWV, haV adYerVel\ affecWed 
ZorkforceV, economieV, and financial markeWV globall\, poWenWiall\ leading Wo an economic doZnWXrn. IW iV noW poVVible for 
Whe Compan\ Wo predicW Whe dXraWion or magniWXde of Whe adYerVe reVXlWV of Whe oXWbreak and iWV effecWV on Whe Compan\¶V 
bXVineVV, reVXlWV of operaWionV and Whe Wiming of propoVed WranVacWionV aW WhiV Wime. 

 
4 Significant accounting policies 

The accoXnWing policieV VeW oXW beloZ haYe been applied conViVWenWl\ b\ Whe Compan\ and all of iWV Zholl\ oZned 
VXbVidiarieV and Wo all periodV preVenWed in WheVe conVolidaWed financial VWaWemenWV. 

a) Basis of consolidation 

TheVe conVolidaWed financial VWaWemenWV inclXde Whe accoXnWV of Whe Compan\ and iWV Zholl\ oZned VXbVidiarieV. The 
Compan\¶V VignificanW VXbVidiarieV are EnWrpe LLC and EnWrpe ReVoXrceV LLC.  

Wholl\ oZned VXbVidiarieV are enWiWieV in Zhich Whe Compan\ haV direcW or indirecW conWrol, Zhere conWrol iV defined aV Whe 
inYeVWor¶V poZer oYer an inYeVWee ZiWh e[poVXre, or righWV, Wo Yariable reWXrnV from Whe inYeVWee and Whe abiliW\ Wo affecW Whe 
inYeVWor¶V reWXrnV WhroXgh iWV poZer oYer Whe inYeVWee. The reVXlWV of VXbVidiarieV acqXired or diVpoVed of dXring Whe \ear are 
inclXded in Whe conVolidaWed VWaWemenWV of comprehenViYe loVV from Whe effecWiYe daWe of acqXiViWion or Xp Wo Whe effecWiYe 
daWe of diVpoVal, aV appropriaWe. All inWercompan\ WranVacWionV and balanceV haYe been eliminaWed on conVolidaWion. 

b) Foreign currenc\ translation 

The fXncWional cXrrenc\ of EnWrpe ReVoXrceV LWd. iV Whe Canadian dollar. Accordingl\, moneWar\ aVVeWV and liabiliWieV 
denominaWed in a foreign cXrrenc\ are WranVlaWed aW Whe e[change raWe in effecW aW Whe VWaWemenW of financial poViWion daWe 
Zhile non-moneWar\ aVVeWV and liabiliWieV denominaWed in a foreign cXrrenc\ are WranVlaWed aW hiVWorical raWeV. ReYenXe and 
e[penVe iWemV denominaWed in a foreign cXrrenc\ are WranVlaWed aW e[change raWeV preYailing Zhen VXch iWemV are recogni]ed 
in Whe VWaWemenW of comprehenViYe loVV. E[change gainV or loVVeV ariVing on WranVlaWion of foreign cXrrenc\ iWemV are inclXded 
in Whe VWaWemenW of comprehenViYe loVV. The fXncWional cXrrenc\ of EnWrpe ReVoXrceV LWd.¶V VignificanW VXbVidiarieV iV Whe 
UniWed SWaWeV dollar. Upon WranVlaWion inWo Canadian dollarV for conVolidaWion, moneWar\ aVVeWV and liabiliWieV are WranVlaWed 
aW Whe e[change raWe in effecW aW Whe VWaWemenW of financial poViWion daWe Zhile non-moneWar\ aVVeWV and liabiliWieV are WranVlaWed 
aW hiVWorical raWeV. ReYenXe and e[penVe iWemV are WranVlaWed aW e[change raWeV preYailing Zhen VXch iWemV are recogni]ed in 
Whe VWaWemenW of comprehenViYe loVV. E[change gainV or loVVeV ariVing on WranVlaWion of foreign cXrrenc\ iWemV are inclXded 
in Whe VWaWemenW of comprehenViYe loVV. 

The Compan\ folloZV Whe cXrrenW raWe meWhod of WranVlaWion ZiWh reVpecW Wo iWV preVenWaWion of WheVe conVolidaWed financial 
VWaWemenWV in Whe reporWing cXrrenc\, Zhich iV Whe UniWed SWaWeV dollar. Accordingl\, aVVeWV and liabiliWieV are WranVlaWed inWo 
UniWed SWaWeV dollarV aW Whe period-end e[change raWeV Zhile reYenXe and e[penVeV are WranVlaWed aW Whe preYailing e[change 
raWeV dXring Whe period. RelaWed e[change gainV and loVVeV are inclXded in a VeparaWe componenW of VhareholderV¶ deficienc\ 
aV accXmXlaWed oWher comprehenViYe loVV / income. 
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c) Financial instruments 

Classification 

The Compan\ claVVifieV iWV financial inVWrXmenWV in Whe folloZing caWegorieV: aW fair YalXe WhroXgh profiW and loVV (³FVTPL´), 
aW fair YalXe WhroXgh oWher comprehenViYe income (loVV) (³FVTOCI´), or aW amorWi]ed coVW. The Compan\ deWermineV Whe 
claVVificaWion of financial aVVeWV aW iniWial recogniWion. The claVVificaWion of debW inVWrXmenWV iV driYen b\ Whe Compan\¶V 
bXVineVV model for managing Whe financial aVVeWV and Wheir conWracWXal caVh floZ characWeriVWicV. EqXiW\ inVWrXmenWV WhaW are 
held for Wrading are claVVified aV FVTPL. For oWher eqXiW\ inVWrXmenWV, on Whe da\ of acqXiViWion Whe Compan\ can make an 
irreYocable elecWion (on an inVWrXmenW-b\-inVWrXmenW baViV) Wo deVignaWe Whem aV aW FVTOCI. Financial liabiliWieV are 
meaVXred aW amorWi]ed coVW, XnleVV Whe\ are reqXired Wo be meaVXred aW FVTPL (VXch aV inVWrXmenWV held for Wrading or 
deriYaWiYeV) or Whe Compan\ haV opWed Wo meaVXre Whem aW FVTPL. 

The folloZing Wable VhoZV Whe claVVificaWion of Whe Compan\¶V financial inVWrXmenWV: 

Financial assets / liabilities Classification 

CaVh and caVh eqXiYalenWV FVTPL 

ReceiYableV AmorWi]ed coVWV 

DepoViWV AmorWi]ed coVWV 

AccoXnWV pa\able and accrXed liabiliWieV AmorWi]ed coVWV 

LeaVe liabiliWieV AmorWi]ed coVWV 

Loan pa\able Wo O\X Tolgoi LLC AmorWi]ed coVWV 
 
MeasXrement 

Financial aVVeWV and liabiliWieV aW amorWi]ed coVW 

Financial aVVeWV and liabiliWieV aW amorWi]ed coVW are iniWiall\ recogni]ed aW fair YalXe plXV or minXV WranVacWion coVWV, 
reVpecWiYel\, and VXbVeqXenWl\ carried aW amorWi]ed coVW leVV an\ impairmenW. 

Financial aVVeWV and liabiliWieV aW FVTPL  

Financial aVVeWV and liabiliWieV carried aW FVTPL are iniWiall\ recorded aW fair YalXe and WranVacWion coVWV are e[penVed in Whe 
conVolidaWed VWaWemenWV of comprehenViYe loVV / income. Reali]ed and Xnreali]ed gainV and loVVeV ariVing from changeV in 
Whe fair YalXe of Whe financial aVVeWV and liabiliWieV held aW FVTPL are inclXded in profiW or loVV. 

Financial aVVeWV aW FVTOCI  

Financial aVVeWV aW FVTOCI are iniWiall\ recorded aW fair YalXe adjXVWed for WranVacWion coVWV.  DiYidendV are recogni]ed aV 
income in Whe conVolidaWed VWaWemenWV of comprehenViYe loVV / income XnleVV Whe diYidend clearl\ repreVenWV a recoYer\ of 
parW of Whe coVW of Whe inYeVWmenW.  GainV or loVVeV recogni]ed on Whe Vale of Whe eqXiW\ inYeVWmenW are recogni]ed in oWher 
comprehenViYe loVV / income and are neYer reclaVVified Wo profiW or loVV. 

Impairment 

An µe[pecWed crediW loVV¶ impairmenW model applieV Zhich reqXireV a loVV alloZance Wo be recogni]ed baVed on e[pecWed 
crediW loVVeV. The eVWimaWed preVenW YalXe of fXWXre caVh floZV aVVociaWed ZiWh Whe aVVeW iV deWermined and an impairmenW 
loVV iV recogni]ed for Whe difference beWZeen WhiV amoXnW and Whe carr\ing amoXnW aV folloZV: Whe carr\ing amoXnW of Whe 
aVVeW iV redXced Wo eVWimaWed preVenW YalXe of Whe fXWXre caVh floZV aVVociaWed ZiWh Whe aVVeW, diVcoXnWed aW Whe financial 
aVVeW¶V original effecWiYe inWereVW raWe, eiWher direcWl\ or WhroXgh Whe XVe of an alloZance accoXnW and Whe reVXlWing loVV iV 
recogni]ed in profiW or loVV for Whe period.  

In a VXbVeqXenW period, if Whe amoXnW of Whe impairmenW loVV relaWed Wo financial aVVeWV meaVXred aW amorWi]ed coVW decreaVeV, 
Whe preYioXVl\ recogni]ed impairmenW loVV iV reYerVed WhroXgh profiW or loVV Wo Whe e[WenW WhaW Whe carr\ing amoXnW of Whe 
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inYeVWmenW aW Whe daWe Whe impairmenW iV reYerVed doeV noW e[ceed ZhaW Whe amorWi]ed coVW ZoXld haYe been had Whe 
impairmenW noW been recogni]ed. 

Derecognition 

Financial aVVeWV  

The Compan\ derecogni]eV financial aVVeWV onl\ Zhen Whe conWracWXal righWV Wo caVh floZV from Whe financial aVVeWV e[pire, 
or Zhen iW WranVferV Whe financial aVVeWV and VXbVWanWiall\ all of Whe aVVociaWed riVkV and reZardV of oZnerVhip Wo anoWher 
enWiW\. GainV and loVVeV on derecogniWion are generall\ recogni]ed in Whe conVolidaWed VWaWemenWV of comprehenViYe loVV / 
income. 

d) Cash and cash equivalents 

CaVh and caVh eqXiYalenWV inclXde caVh in bankV, mone\ markeW fXndV, and cerWificaWeV of Werm depoViWV ZiWh maWXriWieV of 
leVV Whan Whree monWhV from incepWion, Zhich are readil\ conYerWible Wo knoZn amoXnWV of caVh and Zhich, in Whe opinion of 
managemenW, are VXbjecW Wo an inVignificanW riVk of loVV in YalXe. 

e) Exploration and evaluation assets 

All direcW coVWV relaWed Wo Whe acqXiViWion of mineral properW\ inWereVW are capiWali]ed in Whe period incXrred. 

E[ploraWion and eYalXaWion coVWV are charged Wo operaWionV in Whe period incXrred XnWil VXch Wime aV iW haV been deWermined 
WhaW a mineral properW\ haV proYen and probable reVerYeV and Whe properW\ iV economicall\ Yiable, in Zhich caVe VXbVeqXenW 
eYalXaWion coVWV incXrred Wo deYelop a mineral properW\ are capiWali]ed. 

f) Propert\, plant and equipment 

Mineral propert\ interests and mine deYelopment costs 

All e[ploraWion and eYalXaWion e[pendiWXreV and properW\ mainWenance coVWV incXrred for projecWV oXWVide Whe boXndar\ of a 
knoZn mineral depoViW conWaining proYen and probable reVerYeV are e[penVed aV incXrred Wo Whe daWe of eVWabliVhing WhaW 
properW\ coVWV are economicall\ recoYerable.  

DeYelopmenW e[pendiWXreV are WhoVe incXrred VXbVeqXenW Wo Whe eVWabliVhmenW of economic recoYerabiliW\ and afWer a nXmber 
of ke\ deYelopmenW and mileVWoneV haYe been achieYed. TheVe mileVWoneV inclXde obWaining VXfficienW financial reVoXrceV, 
permiWV, and licenVeV Wo deYelop Whe mineral properW\. DeYelopmenW coVWV are capiWali]ed and inclXded in Whe carr\ing amoXnW 
of Whe relaWed properW\.  

Mineral properW\ and mine deYelopmenW coVWV capiWali]ed are amorWi]ed XVing Whe XniWV-of-prodXcWion meWhod oYer Whe 
eVWimaWed life of Whe proYen and probable reVerYeV.  

Plant and eqXipment 

IWemV of planW and eqXipmenW are recorded aW coVW leVV accXmXlaWed depleWion and amorWi]aWion. CoVW inclXdeV all e[pendiWXreV 
incXrred Wo bring aVVeWV Wo Whe locaWion and condiWion neceVVar\ for Whem Wo be operaWed in Whe manner inWended b\ 
managemenW, inclXding eVWimaWed decommiVVioning and reVWoraWion coVWV and, Zhere applicable, borroZing coVWV.  If 
VignificanW parWV of an iWem of planW and eqXipmenW haYe differenW XVefXl liYeV, When Whe\ are accoXnWed for aV VeparaWe iWemV 
(major componenWV) of planW and eqXipmenW. 

DepreciaWion iV recorded on a declining balance baViV aW raWeV ranging from 20% Wo 30% per annXm. 

No depleWion and amorWi]aWion iV recorded XnWil Whe aVVeW iV VXbVWanWiall\ compleWe and aYailable for iWV inWended XVe.   
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Impairment of non-cXrrent assets  

The Compan\ reYieZV Whe carr\ing amoXnWV of iWV non-financial aVVeWV eYer\ reporWing period. If Where iV an\ indicaWion WhaW 
Whe aVVeWV or caVh-generaWing XniW (³CGU´) ma\ noW be fXll\ recoYerable, Whe recoYerable amoXnW of Whe aVVeW or CGU iV 
eVWimaWed in order Wo deWermine Whe e[WenW of Whe impairmenW loVV, if an\.  

RecoYerable amoXnW iV Whe higher of fair YalXe leVV coVWV Wo Vell and YalXe in XVe. In aVVeVVing YalXe in XVe, Whe eVWimaWed 
fXWXre caVh floZV Wo be deriYed from conWinXing XVe of Whe aVVeW or CGU are diVcoXnWed Wo Wheir preVenW YalXe XVing a pre-Wa[ 
diVcoXnW raWe WhaW reflecWV cXrrenW markeW aVVeVVmenWV of Whe Wime YalXe of mone\ and Whe riVkV Vpecific Wo Whe aVVeW. Fair YalXe 
leVV coVW Wo Vell iV Whe amoXnW obWainable from Whe Vale of an aVVeW or CGU in an arm¶V lengWh WranVacWion beWZeen 
knoZledgeable, Zilling parWieV, leVV Whe coVW of diVpoVal. When a binding Vale agreemenW iV noW aYailable, fair YalXe leVV coVWV 
Wo Vell iV eVWimaWed XVing a diVcoXnWed caVh floZ approach ZiWh inpXWV and aVVXmpWionV conViVWenW ZiWh WhoVe aW markeW.  If 
Whe recoYerable amoXnW of an aVVeW or CGU iV eVWimaWed Wo be leVV Whan iWV carr\ing amoXnW, Whe carr\ing amoXnW of Whe aVVeW 
or CGU iV redXced Wo iWV recoYerable amoXnW. An impairmenW loVV iV recogni]ed immediaWel\ in profiW or loVV. Where an 
impairmenW loVV VXbVeqXenWl\ reYerVeV, Whe carr\ing amoXnW of Whe aVVeW or CGU iV increaVed Wo Whe reYiVed eVWimaWe of iWV 
recoYerable amoXnW, VXch WhaW Whe increaVed carr\ing amoXnW doeV noW e[ceed Whe carr\ing amoXnW WhaW ZoXld haYe been 
deWermined had no impairmenW loVV been recogni]ed.  

g) Long-term investments 

Long-Werm inYeVWmenWV in companieV in Zhich Whe Compan\ haV YoWing inWereVWV of 20% or more or Zhere Whe Compan\ haV 
Whe abiliW\ Wo e[erciVe VignificanW inflXence, are accoXnWed for XVing Whe eqXiW\ meWhod. Under WhiV meWhod, Whe Compan\¶V 
Vhare of Whe inYeVWeeV¶ earningV and loVVeV iV inclXded in operaWionV and iWV inYeVWmenWV Wherein are adjXVWed b\ a like amoXnW. 
DiYidendV receiYed are crediWed Wo Whe long-Werm inYeVWmenW accoXnWV. 

h) Decommissioning obligations  

The Compan\ recogni]eV liabiliWieV for VWaWXWor\, conWracWXal, legal or conVWrXcWiYe obligaWionV aVVociaWed ZiWh Whe reWiremenW 
of properW\, planW and eqXipmenW, Zhen WhoVe obligaWionV reVXlW from Whe acqXiViWion, conVWrXcWion, deYelopmenW or normal 
operaWion of Whe aVVeWV.  IniWiall\, a proYiVion for a decommiVVioning obligaWion iV recogni]ed aW iWV neW preVenW YalXe in Whe 
period in Zhich iW iV incXrred, XVing a diVcoXnWed caVh floZ WechniqXe ZiWh markeW-baVed riVk-free diVcoXnW raWeV and eVWimaWeV 
of Whe Wiming and amoXnW of Whe VeWWlemenW of Whe obligaWion.    

Upon iniWial recogniWion of Whe liabiliW\, Whe correVponding decommiVVioning coVW iV added Wo Whe carr\ing amoXnW of Whe 
relaWed aVVeW.  FolloZing iniWial recogniWion of Whe decommiVVioning obligaWion, Whe carr\ing amoXnW of Whe liabiliW\ iV 
increaVed for Whe paVVage of Wime and adjXVWed for changeV Wo VignificanW eVWimaWeV inclXding Whe cXrrenW diVcoXnW raWe, Whe 
amoXnW or Wiming of Whe Xnderl\ing caVh floZV needed Wo VeWWle Whe obligaWion and Whe reqXiremenWV of Whe releYanW legal and 
regXlaWor\ frameZork. SXbVeqXenW changeV in Whe proYiVionV reVXlWing from neZ diVWXrbance, XpdaWed coVW eVWimaWeV, changeV 
Wo eVWimaWed liYeV of operaWionV and reYiVionV Wo diVcoXnW raWeV are alVo capiWali]ed Wo Whe relaWed properW\, planW and 
eqXipmenW.  AmoXnWV capiWali]ed Wo Whe relaWed properW\, planW and eqXipmenW are depreciaWed oYer Whe liYeV of Whe aVVeWV Wo 
Zhich Whe\ relaWe.  The amorWi]aWion or XnZinding of Whe diVcoXnW applied in eVWabliVhing Whe neW preVenW YalXe of proYiVionV 
iV charged Wo e[penVe and iV inclXded ZiWhin finance coVWV in Whe conVolidaWed VWaWemenW of comprehenViYe loVV / income.  

i) Other provisions 

ProYiVionV are recogni]ed Zhen Whe Compan\ haV a preVenW obligaWion (legal or conVWrXcWiYe) aV a reVXlW of paVW eYenWV, and 
iW iV probable WhaW an oXWfloZ of reVoXrceV WhaW can be reliabl\ eVWimaWed Zill be reqXired Wo VeWWle Whe obligaWion. ProYiVionV 
are meaVXred aW Whe preVenW YalXe of Whe e[pendiWXreV e[pecWed Wo be reqXired Wo VeWWle Whe obligaWion. 

j) Taxation  

Income Wa[ e[penVe compriVeV cXrrenW and deferred Wa[.  CXrrenW Wa[ and deferred Wa[eV are recogni]ed in Whe conVolidaWed 
VWaWemenWV of comprehenViYe loVV / income e[cepW Wo Whe e[WenW WhaW Whe\ relaWe Wo iWemV recogni]ed direcWl\ in eqXiW\ or in 
oWher comprehenViYe loVV / income.  

CXrrenW Wa[ iV Whe e[pecWed Wa[ pa\able or receiYable on Whe Wa[able income or loVV for Whe \ear, XVing Wa[ raWeV enacWed or 
VXbVWanWiYel\ enacWed aW Whe reporWing daWe.  
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Deferred Wa[ iV recogni]ed in reVpecW of XnXVed Wa[ loVVeV and crediWV, aV Zell aV Wemporar\ differenceV beWZeen Whe carr\ing 
amoXnWV of aVVeWV and liabiliWieV for financial reporWing pXrpoVeV and Whe amoXnWV XVed for Wa[aWion pXrpoVeV.   Deferred Wa[ 
iV meaVXred aW Whe Wa[ raWeV WhaW are e[pecWed Wo be applied Wo Wemporar\ differenceV Zhen Whe\ reYerVe, baVed on enacWed or 
VXbVWanWiYel\ enacWed laZV aW Whe reporWing daWe.    

The Compan\ compXWeV Whe proYiVion for deferred income Wa[eV Xnder Whe liabiliW\ meWhod.  A deferred Wa[ aVVeW iV 
recogni]ed for XnXVed Wa[ loVVeV, Wa[ crediWV and dedXcWible Wemporar\ differenceV, onl\ Wo Whe e[WenW WhaW iW iV probable WhaW 
fXWXre Wa[able profiWV Zill be aYailable againVW Zhich Whe\ can be XWili]ed.  FXWXre Wa[able profiWV are eVWimaWed XVing an 
income forecaVW deriYed from caVh floZ projecWionV, baVed on deWailed life-of-mine planV and corporaWe forecaVWV.  Where 
applicable, Whe probabiliW\ of XWili]ing Wa[ loVVeV or crediWV iV eYalXaWed b\ conVidering riVkV releYanW Wo fXWXre caVh floZV, 
and Whe e[pir\ daWeV afWer Zhich WheVe loVVeV or crediWV can no longer be XWili]ed.  

Deferred Wa[ iV noW recogni]ed for Whe iniWial recogniWion of aVVeWV or liabiliWieV in a WranVacWion WhaW iV noW a bXVineVV 
combinaWion and WhaW affecWV neiWher accoXnWing nor Wa[able profiW or loVV, and differenceV relaWing Wo inYeVWmenWV in 
VXbVidiarieV, aVVociaWeV and joinW arrangemenWV Wo Whe e[WenW WhaW iW iV probable WhaW Whe\ Zill noW reYerVe in Whe foreVeeable 
fXWXre.  

The Compan\ iV VXbjecW Wo aVVeVVmenWV b\ YarioXV Wa[aWion aXWhoriWieV, Zho ma\ inWerpreW Wa[ legiVlaWion differenWl\ from 
Whe Compan\. The final amoXnW of Wa[eV Wo be paid dependV on a nXmber of facWorV, inclXding Whe oXWcomeV of aXdiWV, appealV 
or negoWiaWed VeWWlemenWV. SXch differenceV are accoXnWed for baVed on managemenW¶V beVW eVWimaWe of Whe probable oXWcome 
of WheVe maWWerV.    

The Compan\ mXVW make VignificanW eVWimaWeV and jXdgmenWV in reVpecW of iWV proYiVion for income Wa[eV and Whe 
compoViWion and meaVXremenW of iWV deferred income Wa[ aVVeWV and liabiliWieV.  The Compan\¶V operaWionV are, in parW, VXbjecW 
Wo foreign Wa[ laZV Zhere inWerpreWaWionV, regXlaWionV and legiVlaWion are comple[ and conWinXall\ changing.  AV a reVXlW, 
Where are XVXall\ Vome Wa[ maWWerV in qXeVWion WhaW ma\, Xpon reVolXWion in Whe fXWXre, reVXlW in adjXVWmenWV Wo Whe amoXnW of 
deferred income Wa[ aVVeWV and liabiliWieV; WhoVe adjXVWmenWV ma\ be maWerial. 

k) Share-based compensation 

The Compan\¶V VWock opWion plan alloZV Whe Compan\¶V direcWorV, officerV, emplo\eeV, and conVXlWanWV Wo acqXire VhareV of 
Whe Compan\. The fair YalXe of opWionV granWed iV recogni]ed aV Vhare-baVed compenVaWion e[penVe ZiWh a correVponding 
increaVe in reVerYeV.  An indiYidXal iV claVVified aV an emplo\ee Zhen Whe indiYidXal iV an emplo\ee for legal or Wa[ pXrpoVeV 
(direcW emplo\ee) or proYideV VerYiceV Vimilar Wo WhoVe performed b\ a direcW emplo\ee.  Where opWionV are VXbjecW Wo YeVWing, 
each YeVWing Wranche iV conVidered a VeparaWe aZard ZiWh iWV oZn YeVWing period and granW daWe fair YalXe.  The fair YalXe of 
each Wranche iV meaVXred aW Whe granW daWe XVing Whe Black-ScholeV opWion pricing model, Waking inWo accoXnW Whe WermV and 
condiWionV Xpon Zhich Whe opWionV Zere granWed.  Share-baVed compenVaWion e[penVe iV recogni]ed oYer Whe Wranche¶V YeVWing 
period b\ a charge Wo profiW or loVV.  For emplo\eeV, Whe compenVaWion e[penVe iV amorWi]ed on a VWraighW-line baViV oYer Whe 
reqXiViWe VerYice period Zhich appro[imaWeV Whe YeVWing period. CompenVaWion e[penVe for Vhare opWionV granWed Wo non-
emplo\eeV iV recogni]ed oYer Whe conWracW VerYiceV period or, if none e[iVWV, from Whe daWe of granW XnWil Whe opWionV YeVW. 
CompenVaWion aVVociaWed ZiWh XnYeVWed opWionV granWed Wo non-emplo\eeV iV re-meaVXred on each VWaWemenW of financial 
poViWion daWe. 

AW each financial poViWion reporWing daWe, Whe amoXnW recogni]ed aV an e[penVe iV adjXVWed Wo reflecW Whe acWXal nXmber of 
opWionV WhaW are e[pecWed Wo YeVW.  In ViWXaWionV Zhere eqXiW\ inVWrXmenWV are iVVXed Wo non-emplo\eeV and Vome or all of Whe 
goodV or VerYiceV receiYed b\ Whe enWiW\ aV conVideraWion cannoW be Vpecificall\ idenWified, Whe\ are meaVXred aW Whe fair YalXe 
of Whe Vhare-baVed compenVaWion.  OWherZiVe, Vhare-baVed compenVaWion iV meaVXred aW Whe fair YalXe of goodV or VerYiceV 
receiYed. 

l) Deferred share units  

The Compan\ haV eVWabliVhed a deferred Vhare plan Xnder Zhich deferred Vhare XniWV (³DSUV´) are granWed Wo direcWorV of 
Whe Compan\ aV parW of long-Werm incenWiYe compenVaWion. DSUV are claVVified aV eqXiW\ VeWWled Vhare-baVed pa\menW 
WranVacWionV aV Whe parWicipanWV Zill receiYe eiWher common VhareV of Whe Compan\ or pa\menW of caVh, or an\ combinaWion 
of Whe foregoing, aV deWermined b\ Whe Compan\ in iWV Vole diVcreWion, folloZing a redempWion eYenW. AV VXch, Whe Compan\ 
recogni]eV Whe e[penVe baVed on Whe qXoWed markeW price of Whe Compan\¶V common VhareV aW Whe granW daWe and a 
correVponding increaVe in eqXiW\ for Whe eYenWXal redempWion Zhen Whe DSUV are iVVXed.  
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m) Loss per share 

BaVic loVV per Vhare iV compXWed b\ diYiding neW loVV aWWribXWable Wo common VhareV b\ Whe ZeighWed aYerage nXmber of 
common VhareV oXWVWanding dXring Whe reporWing period. DilXWed loVV per Vhare iV compXWed Vimilarl\ Wo baVic loVV per Vhare 
e[cepW WhaW Whe ZeighWed aYerage common VhareV oXWVWanding are increaVed Wo inclXde addiWional VhareV for Whe aVVXmed 
e[erciVe of Vhare opWionV and Vhare pXrchaVe ZarranWV, if dilXWiYe. The nXmber of addiWional common VhareV iV calcXlaWed b\ 
aVVXming WhaW oXWVWanding Vhare opWionV and eqXiW\ VeWWled inVWrXmenWV Zere e[erciVed and WhaW Whe proceedV from VXch 
e[erciVeV Zere XVed Wo acqXire common VhareV aW Whe aYerage markeW price dXring Whe reporWing periodV.  

n) Related part\ transactions 

ParWieV are conVidered relaWed if one parW\ haV Whe abiliW\, direcWl\ or indirecWl\, Wo conWrol Whe oWher parW\ or e[erciVe 
VignificanW inflXence oYer Whe oWher parW\ in making financial and operaWing deciVionV. ParWieV are alVo conVidered relaWed if 
Whe\ are VXbjecW Wo common conWrol or VignificanW inflXence. A WranVacWion iV conVidered a relaWed parW\ WranVacWion Zhen 
Where iV a WranVfer of reVoXrceV or obligaWionV beWZeen relaWed parWieV. 

o) Right-of-use assets and lease liabilit\ 

AW incepWion of a conWracW, Whe Compan\ aVVeVVeV ZheWher a conWracW iV, or conWainV, a leaVe. A conWracW iV, or conWainV, a leaVe 
if Whe conWracW conYe\V Whe righW Wo conWrol Whe XVe of an idenWified aVVeW for a period of Wime in e[change for conVideraWion. 
The Compan\ aVVeVVeV ZheWher Whe conWracW inYolYeV Whe XVe of an idenWified aVVeW, ZheWher Whe righW Wo obWain VXbVWanWiall\ 
all of Whe economic benefiWV from XVe of Whe aVVeW dXring Whe Werm of Whe arrangemenW e[iVWV, and if Whe Compan\ haV Whe righW 
Wo direcW Whe XVe of Whe aVVeW. AW incepWion or on reaVVeVVmenW of a conWracW WhaW conWainV a leaVe componenW, Whe Compan\ 
allocaWeV Whe conVideraWion in Whe conWracW Wo each leaVe componenW on Whe baViV of Wheir relaWiYe VWandalone priceV. 

AV a leVVee, Whe Compan\ recogni]eV a righW-of-XVe aVVeW and a leaVe liabiliW\ aW Whe commencemenW daWe of a leaVe. The righW-
of-XVe aVVeW iV iniWiall\ meaVXred aW coVW, Zhich iV compriVed of Whe iniWial amoXnW of Whe leaVe liabiliW\ adjXVWed for an\ leaVe 
pa\menWV made aW or before Whe commencemenW daWe, plXV an\ decommiVVioning and reVWoraWion coVWV, leVV an\ leaVe 
incenWiYeV receiYed. 

The righW-of-XVe aVVeW iV VXbVeqXenWl\ depreciaWed XVing Whe VWraighW line meWhod from Whe commencemenW daWe Wo Whe earlier 
of Whe end of Whe leaVe Werm, or Whe end of Whe XVefXl life of Whe aVVeW. In addiWion, Whe righW-of-XVe aVVeW ma\ be redXced dXe 
Wo impairmenW loVVeV, if an\, and adjXVWed for cerWain remeaVXremenWV of Whe leaVe liabiliW\. 

A leaVe liabiliW\ iV iniWiall\ meaVXred aW Whe preVenW YalXe of Whe leaVe pa\menWV WhaW are noW paid aW Whe commencemenW daWe, 
diVcoXnWed b\ Whe inWereVW raWe impliciW in Whe leaVe, or if WhaW raWe cannoW be readil\ deWermined, Whe incremenWal borroZing 
raWe. LeaVe pa\menWV inclXded in Whe meaVXremenW of Whe leaVe liabiliW\ are compriVed of: 

� fi[ed pa\menWV, inclXding in-VXbVWance fi[ed pa\menWV, leVV an\ leaVe incenWiYeV receiYable;  
� Yariable leaVe pa\menWV WhaW depend on an inde[ or a raWe, iniWiall\ meaVXred XVing Whe inde[ or raWe aV aW Whe 

commencemenW daWe; 
� amoXnWV e[pecWed Wo be pa\able Xnder a reVidXal YalXe gXaranWee; 
� e[erciVe priceV of pXrchaVe opWionV if Whe Compan\ iV reaVonabl\ cerWain Wo e[erciVe WhaW opWion; and  
� pa\menWV of penalWieV for WerminaWing Whe leaVe, if Whe leaVe Werm reflecWV Whe leVVee e[erciVing an opWion Wo WerminaWe Whe 

leaVe. 

The leaVe liabiliW\ iV meaVXred aW amorWi]ed coVW XVing Whe effecWiYe inWereVW meWhod. IW iV remeaVXred Zhen Where iV a change 
in fXWXre leaVe pa\menWV ariVing from a change in an inde[ or raWe, or if Where iV a change in Whe eVWimaWe or aVVeVVmenW of Whe 
e[pecWed amoXnW pa\able Xnder a reVidXal YalXe gXaranWee, pXrchaVe, e[WenVion or WerminaWion opWion. Variable leaVe 
pa\menWV noW inclXded in Whe iniWial meaVXremenW of Whe leaVe liabiliW\ are charged direcWl\ Wo profiW or loVV. 

The Compan\ haV elecWed noW Wo recogni]e righW-of-XVe aVVeWV and leaVe liabiliWieV for VhorW-Werm leaVeV WhaW haYe a leaVe Werm 
of 12 monWhV or leVV and leaVeV of loZ-YalXe aVVeWV. The leaVe pa\menWV aVVociaWed ZiWh WheVe leaVeV are charged direcWl\ Wo 
profiW or loVV on a VWraighW-line baViV oYer Whe leaVe Werm. 

p) Warrants issued in equit\ financing transactions 

The Compan\ engageV in eqXiW\ financing WranVacWionV Wo obWain Whe fXndV neceVVar\ Wo conWinXe operaWionV and e[plore and 
eYalXaWe mineral properWieV. TheVe eqXiW\ financing WranVacWionV ma\ inYolYe iVVXance of common VhareV or XniWV. A XniW 
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compriVeV a cerWain nXmber of common VhareV and a cerWain nXmber of Vhare pXrchaVe ZarranWV. Depending on Whe WermV and 
condiWionV of each eqXiW\ financing agreemenW, Whe ZarranWV are e[erciVable inWo addiWional common VhareV prior Wo e[pir\ aW 
a price VWipXlaWed b\ Whe agreemenW. WarranWV WhaW are parW of XniWV are YalXed baVed on Whe relaWiYe fair YalXe meWhod and 
inclXded in Vhare capiWal ZiWh Whe common VhareV WhaW Zere concXrrenWl\ iVVXed. WarranWV WhaW are iVVXed aV pa\menW for an 
agenc\ fee or oWher WranVacWionV coVWV are accoXnWed for aV VhareဨbaVed pa\menWV. 

q) Standards issued or amended but not \et effective 

The Compan\ haV noW applied Whe folloZing reYiVed IFRS WhaW haV been iVVXed bXW ZaV noW \eW effecWiYe aW December 31, 
2020. ThiV accoXnWing VWandard iV noW cXrrenWl\ e[pecWed Wo haYe a VignificanW effecW on Whe Compan\¶V accoXnWing policieV 
or financial VWaWemenWV.  

� IAS 16, Propert\, Plant and EqXipment - Proceeds before Intended Use (effecWiYe JanXar\ 1, 2022). The amendmenW 
prohibiWV dedXcWing from Whe coVW of properW\, planW and eqXipmenW amoXnWV receiYed from Velling iWemV prodXced Zhile 
preparing Whe aVVeW for iWV inWended XVe. InVWead, a compan\ Zill recogni]e VXch Vale proceedV and relaWed coVW in profiW 
or loVV. 

 
5 Investments 

In JXne 2018, Whe Compan\ acqXired 478,951 common VhareV of Anglo Pacific GroXp PLC (³Anglo Pacific´), a pXblic 
compan\ liVWed on Whe London SWock E[change and Whe TSX, WhroXgh Whe Vale of Whe Caxariaco ProjecW Ro\alW\. 

In 2019, Whe Compan\ diVpoVed of all iWV inYeVWmenWV in Anglo Pacific common VhareV for neW proceedV of $1.0 million and 
reali]ed a $0.1 million gain. 
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6 Propert\ and equipment 

 
  Office 

equipment 
Computer 
equipment 

  Field 
equipment Buildings 

Right-of-use 
assets Total 

Cost        
  

      
Balance, JanXar\ 1, 2018  $ 55   $ 149   $ 39   $ 45   $ -   $ 288 
AddiWionV      -    6    -    -    -    6 
Foreign e[change     (5)    (12)    (4)    (4)    -    (25) 
Balance, December 31, 2018    50    143    35    41    -    269 
AddiWionV      -    -    -    -    337    337 
DiVpoValV      -    (33)    (37)    -    -    (70) 
Foreign e[change     3    4    2    3    4    16 
Balance aW December 31, 2019                 53    114    -    44    341    552 
Foreign e[change    1    4    -    1    4    10 
Balance at December 31, 2020   $ 54   $ 118   $ -   $ 45   $ 345   $ 562 
Accumulated depreciation                 
Balance, JanXar\ 1, 2018   $ (8)   $ (130)   $ (33)   $ (5)   $ -   $ (176) 
DepreciaWion    (8)    (5)    (2)    (7)    -    (22) 
Foreign e[change    1    10    4    1    -    16 
Balance, December 31, 2018    (15)    (125)    (31)    (11)    -    (182) 
DepreciaWion    (7)    (2)    -    (6)    (90)    (105) 
DiVpoValV    -    32    33    -    -    65 
Foreign e[change    (1)    (8)    (2)    (1)    (2)    (14) 
Balance aW December 31, 2019    (23)    (103)    -    (18)    (92)    (236) 
DepreciaWion    (6)    (4)    -    (5)    (83)    (98) 
Foreign e[change    -    (3)    -    -    (5)    (9) 
Balance at December 31, 2020   $ (29)   $ (110)   $ -   $ (23)   $ (180)   $ (342) 
Net book value                 
JanXar\ 1, 2019   $ 35   $ 18   $ 4   $ 30   $ -   $ 87 
December 31, 2019   $ 40   $ 11   $ -   $ 26   $ 249   $ 316 
December 31, 2020   $ 25   $ 8   $ -   $ 22   $ 165   $ 220 

 
 

7 O\u Tolgoi assets 

Entrpe/O\u Tolgoi JV Propert\ 

The Compan\ haV a carried 20% parWicipaWing joinW YenWXre inWereVW in WZo of Whe O\X Tolgoi projecW depoViWV, and a carried 
20% or 30% parWicipaWing joinW YenWXre inWereVW (depending on Whe depWh of minerali]aWion) in Whe VXrroXnding land package 
locaWed in Whe SoXWh Gobi region of Mongolia (Whe ³EnWrpe/O\X Tolgoi JV ProperW\´). The EnWrpe/O\X Tolgoi JV ProperW\ 
iV compriVed of Whe eaVWern porWion of Whe ShiYee Tolgoi mining licence, Zhich hoVWV Whe HXgo NorWh E[WenVion copper-gold 
depoViW, and all of Whe JaYhlanW mining licence, Zhich hoVWV Whe majoriW\ of Whe HerXga copper-gold-mol\bdenXm depoViW. 
The ShiYee Tolgoi and JaYhlanW mining licenceV Zere granWed b\ Whe Mineral ReVoXrceV AXWhoriW\ of Mongolia in OcWober 
2009. TiWle Wo Whe WZo licenceV iV held b\ Whe Compan\.   

In OcWober 2004, Whe Compan\ enWered inWo an arm¶V-lengWh EqXiW\ ParWicipaWion and Earn-In AgreemenW (Whe ³Earn-In 
AgreemenW´) ZiWh TXrqXoiVe Hill ReVoXrceV LWd. (³TXrqXoiVe Hill´). Under Whe Earn-In AgreemenW, TXrqXoiVe Hill agreed 
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Wo pXrchaVe eqXiW\ VecXriWieV of Whe Compan\ and ZaV granWed Whe righW Wo earn an inWereVW in ZhaW iV noZ Whe EnWrpe/O\X 
Tolgoi JV ProperW\. MoVW of TXrqXoiVe Hill¶V righWV and obligaWionV Xnder Whe Earn-In AgreemenW Zere VXbVeqXenWl\ 
aVVigned b\ TXrqXoiVe Hill Wo ZhaW ZaV When iWV Zholl\-oZned VXbVidiar\, O\X Tolgoi LLC (³OTLLC´). The GoYernmenW 
of Mongolia VXbVeqXenWl\ acqXired a 34% inWereVW in OTLLC from TXrqXoiVe Hill.   

On JXne 30, 2008, OTLLC gaYe noWice WhaW iW had compleWed iWV earn-in obligaWionV b\ e[pending a WoWal of $35 million on 
e[ploraWion of Whe EnWrpe/O\X Tolgoi JV ProperW\. OTLLC earned an 80% inWereVW in all mineralV e[WracWed beloZ a VXb-
VXrface depWh of 560 meWreV from Whe EnWrpe/O\X Tolgoi JV ProperW\ and a 70% inWereVW in all mineralV e[WracWed from VXrface 
Wo a depWh of 560 meWreV from Whe EnWrpe/O\X Tolgoi JV ProperW\. In accordance ZiWh Whe Earn-In AgreemenW, Whe Compan\ 
and OTLLC formed a joinW YenWXre (Whe ³EnWrpe/O\X Tolgoi JV´) on WermV anne[ed Wo Whe Earn-In AgreemenW (Whe ³JVA´). 

The porWion of Whe ShiYee Tolgoi mining licence oXWVide of Whe EnWrpe/O\X Tolgoi JV ProperW\, ShiYee WeVW, iV 100% oZned 
b\ Whe Compan\, bXW iV VXbjecW Wo a righW of firVW refXVal b\ OTLLC. In OcWober 2015, Whe Compan\ enWered inWo a LicenVe 
FeeV AgreemenW ZiWh OTLLC, pXrVXanW Wo Zhich Whe parWieV agreed Wo negoWiaWe in good faiWh Wo amend Whe JVA Wo inclXde 
ShiYee WeVW in Whe definiWion of EnWrpe/O\X Tolgoi JV ProperW\.  The parWieV alVo agreed WhaW Whe annXal licence feeV for 
ShiYee WeVW ZoXld be for Whe accoXnW of each joinW YenWXre parWicipanW in proporWion Wo Wheir reVpecWiYe inWereVWV, ZiWh OTLLC 
conWribXWing Whe Compan\¶V 20% Vhare charging inWereVW aW prime plXV 2% (NoWe 9).    

The conYerVion of Whe original ShiYee Tolgoi and JaYhlanW e[ploraWion licenceV inWo mining licenceV ZaV a condiWion 
precedenW Wo Whe InYeVWmenW AgreemenW (Whe ³O\X Tolgoi InYeVWmenW AgreemenW´) beWZeen TXrqXoiVe Hill, OTLLC, Whe 
GoYernmenW of Mongolia and Rio TinWo InWernaWional HoldingV LimiWed. The licenceV are parW of Whe conWracW area coYered 
b\ Whe O\X Tolgoi InYeVWmenW AgreemenW, alWhoXgh Whe Compan\ iV noW a parW\ Wo Whe O\X Tolgoi InYeVWmenW AgreemenW. 
The ShiYee Tolgoi and JaYhlanW mining licenceV Zere each iVVXed for a 30 \ear Werm and haYe righWV of reneZal for WZo 
fXrWher 20 \ear WermV. 

AV of December 31, 2020, Whe EnWrpe/O\X Tolgoi JV had e[pended appro[imaWel\ $34.2 million (December 31, 2019 - $32.9 
million; December 31, 2018 - $31.2 million) Wo adYance Whe EnWrpe/O\X Tolgoi JV ProperW\. Under Whe WermV of Whe 
EnWrpe/O\X Tolgoi JV, OTLLC conWribXWed on behalf of Whe Compan\ iWV reqXired parWicipaWion amoXnW charging inWereVW aW 
prime plXV 2% (NoWe 9). 
 
Investment ± Entrpe/O\u Tolgoi JV Propert\ 

For accoXnWing pXrpoVeV, Whe Compan\ WreaWV iWV inWereVW in Whe EnWrpe/O\X Tolgoi JV aV a 20% eqXiW\ inYeVWmenW.  
HiVWoricall\, all Compan\ e[pendiWXreV relaWed Wo iWV inWereVW in Whe EnWrpe/O\X Tolgoi JV haYe been e[penVed aV incXrred 
WhroXgh Whe VWaWemenW of comprehenViYe loVV or recogni]ed aV parW of Whe Compan\¶V Vhare of Whe loVV of Whe joinW YenWXre.   
 
The Compan\¶V Vhare of Whe loVV of Whe joinW YenWXre ZaV $0.2 million for Whe \ear ended December 31, 2020 (December 31, 
2019 - $0.3 million; December 31, 2018 - $0.2 million). The joinW YenWXre haV nominal cXrrenW aVVeWV and liabiliWieV, 
appro[imaWel\ $0.3 million of non-cXrrenW aVVeWV and appro[imaWel\ $34.2 million of non-cXrrenW liabiliWieV. The loVV for Whe 
joinW YenWXre for Whe \ear ended December 31, 2020 ZaV appro[imaWel\ $1.2 million (2019 ± appro[imaWel\ $1.4 million; 
2018 ± appro[imaWel\ $0.9 million). 

The EnWrpe/O\X Tolgoi JV inYeVWmenW carr\ing YalXe aW December 31, 2020 ZaV $0.2 million (December 31, 2019 - $0.1 
million) and ZaV recorded in O\X Tolgoi aVVeWV in Whe VWaWemenW of financial poViWion.   

 
8 Leases 

Lease liabilit\ 

 December 31, 2020 December 31, 2019 
LeaVe liabiliW\  $ 208  $ 304 
LeVV: cXrrenW porWion   (108)   (103) 
Long-Werm porWion  $ 100  $ 201 
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Undiscounted lease pa\ments 

 December 31, 2020 December 31, 2019 
LeVV Whan one \ear  $ 124  $ 123 
One Wo fiYe \earV   97   216 

  $ 221  $ 339 

InWereVW e[penVe on Whe leaVe liabiliW\ amoXnWed Wo $0.0 million for Whe \ear ended December 31, 2020 (2019 - $0.0 million, 
2018 - $0.0 million).  DXring Whe \ear ended December 31, 2020, leaVe pa\menWV made amoXnWed Wo $0.2 million (2019 - 
$0.1 million). 

 
9 Loan pa\able to O\u Tolgoi LLC 

Under Whe WermV of Whe EnWrpe/O\X Tolgoi JV (NoWe 7), EnWrpe haV elecWed Wo haYe OTLLC conWribXWe fXndV Wo approYed joinW 
YenWXre programV and bXdgeWV on Whe Compan\¶V behalf. InWereVW on each loan adYance Vhall accrXe aW an annXal raWe eqXal 
Wo OTLLC¶V acWXal coVW of capiWal or Whe prime raWe of Whe Ro\al Bank of Canada, plXV WZo percenW (2%) per annXm, ZhicheYer 
iV leVV, aV aW Whe daWe of Whe adYance. The loan iV non-recoXrVe and Zill be repa\able b\ Whe Compan\ monWhl\ from nineW\ 
percenW (90%) of Whe Compan\¶V Vhare of aYailable caVh floZ from Whe EnWrpe/O\X Tolgoi JV. In Whe abVence of aYailable 
caVh floZ, Whe loan Zill noW be repa\able. The loan iV noW e[pecWed Wo be repaid ZiWhin one \ear. 

DXring Whe \ear ended December 31, 2020, Whe Compan\ recorded inWereVW e[penVe of $0.3 million in connecWion ZiWh Whe 
loan (2019 - $0.3 million, 2018 - $0.3 million).   

 
10 Deferred revenue 

In FebrXar\ 2013, Whe Compan\ enWered inWo an eqXiW\ parWicipaWion and fXnding agreemenW (Whe ³2013 AgreemenW´) ZiWh 
SandVWorm Gold LWd. (³SandVWorm´) Zhereb\ SandVWorm proYided an XpfronW depoViW (Whe ³DepoViW´) of $40.0 million. The 
Compan\ Zill XVe fXWXre pa\menWV WhaW iW receiYeV from iWV mineral properW\ inWereVWV Wo pXrchaVe and deliYer meWal crediWV 
Wo SandVWorm, in amoXnWV WhaW are inde[ed Wo Whe Compan\¶V Vhare of gold, VilYer and copper prodXcWion from Whe cXrrenW 
EnWrpe/O\X Tolgoi JV ProperW\. Upon Whe deliYer\ of meWal crediWV, SandVWorm Zill alVo make Whe caVh pa\menW oXWlined 
beloZ. In addiWion, Whe 2013 AgreemenW proYided for a parWial refXnd of Whe DepoViW and a pro raWa redXcWion in Whe nXmber 
of meWal crediWV deliYerable Wo SandVWorm in Whe eYenW of a parWial e[propriaWion of EnWrpe¶V economic inWereVW, conWracWXall\ 
or oWherZiVe, in Whe cXrrenW EnWrpe/O\X Tolgoi JV ProperW\. 

On FebrXar\ 23, 2016, Whe Compan\ and SandVWorm enWered inWo an AgreemenW Wo Amend, Zhereb\ Whe Compan\ refXnded 
17% of Whe DepoViW ($6.8 million) (Whe ³RefXnd´) in caVh and VhareV Whereb\ redXcing Whe DepoViW Wo $33.2 million for a 17% 
redXcWion in Whe meWal crediWV WhaW Whe Compan\ iV reqXired Wo deliYer Wo SandVWorm. AW cloVing on March 1, 2016, Whe parWieV 
enWered inWo an Amended and ReVWaWed EqXiW\ ParWicipaWion and FXnding AgreemenW (Whe ³Amended SandVWorm 
AgreemenW´). Under Whe WermV of Whe Amended SandVWorm AgreemenW, Whe Compan\ Zill pXrchaVe and deliYer gold, VilYer 
and copper crediWV eqXiYalenW Wo: 

x 28.1% of EnWrpe¶V Vhare of gold and VilYer, and 2.1% of EnWrpe¶V Vhare of copper, prodXced from Whe ShiYee Tolgoi 
mining licence (e[clXding ShiYee WeVW); and 

x 21.3% of EnWrpe¶V Vhare of gold and VilYer, and 2.1% of EnWrpe¶V Vhare of copper, prodXced from Whe JaYhlanW mining 
licence. 

Upon Whe deliYer\ of meWal crediWV, SandVWorm Zill make a caVh pa\menW Wo Whe Compan\ eqXal Wo Whe leVVer of Whe preYailing 
markeW price and $220 per oXnce of gold, $5 per oXnce of VilYer and $0.50 per poXnd of copper (VXbjecW Wo inflaWion 
adjXVWmenWV). AfWer appro[imaWel\ 8.6 million oXnceV of gold, 40.3 million oXnceV of VilYer and 9.1 billion poXndV of copper 
haYe been prodXced from Whe enWire cXrrenW EnWrpe/O\X Tolgoi JV ProperW\ Whe caVh pa\menW Zill be increaVed Wo Whe leVVer 
of Whe preYailing markeW price and $500 per oXnce of gold, $10 per oXnce of VilYer and $1.10 per poXnd of copper (VXbjecW 
Wo inflaWion adjXVWmenWV). To Whe e[WenW WhaW Whe preYailing markeW price iV greaWer Whan Whe amoXnW of Whe caVh pa\menW, Whe 
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difference beWZeen Whe WZo Zill be crediWed againVW Whe DepoViW (Whe neW amoXnW of Whe DepoViW being Whe ³Unearned 
Balance´). 

ThiV arrangemenW doeV noW reqXire Whe deliYer\ of acWXal meWal, and Whe Compan\ ma\ XVe reYenXe from an\ of iWV aVVeWV Wo 
pXrchaVe Whe reqXiViWe amoXnW of meWal crediWV. 

Under Whe Amended SandVWorm AgreemenW, SandVWorm haV a righW of firVW refXVal, VXbjecW Wo cerWain e[cepWionV, on fXWXre 
prodXcWion-baVed fXnding agreemenWV. The Amended SandVWorm AgreemenW alVo conWainV oWher cXVWomar\ WermV and 
condiWionV, inclXding repreVenWaWionV, ZarranWieV, coYenanWV and eYenWV of defaXlW. The iniWial Werm of Whe Amended 
SandVWorm AgreemenW iV 50 \earV, VXbjecW Wo VXcceVViYe 10-\ear e[WenVionV aW Whe diVcreWion of SandVWorm. 

In addiWion, Whe Amended SandVWorm AgreemenW proYideV WhaW Whe Compan\ Zill noW be reqXired Wo make an\ fXrWher refXnd 
of Whe DepoViW if EnWrpe¶V economic inWereVW iV redXced b\ Xp Wo and inclXding 17%. If Where iV a redXcWion of greaWer Whan 
17% Xp Wo and inclXding 34%, Whe Amended SandVWorm AgreemenW proYideV Whe Compan\ ZiWh Whe abiliW\ Wo refXnd a 
correVponding porWion of Whe DepoViW in caVh or common VhareV of Whe Compan\ or an\ combinaWion of Whe WZo aW Whe 
Compan\¶V elecWion, in Zhich caVe Where ZoXld be a fXrWher correVponding redXcWion in deliYerable meWal crediWV. If Whe 
Compan\ elecWV Wo refXnd SandVWorm ZiWh common VhareV of Whe Compan\, Whe YalXe of each common Vhare Vhall be eqXal 
Wo Whe YolXme ZeighWed aYerage price for Whe fiYe (5) Wrading da\V immediaWel\ preceding Whe 90Wh da\ afWer Whe redXcWion in 
EnWrpe¶V economic inWereVW. In no caVe Zill SandVWorm become a ³conWrol perVon´ Xnder Whe Amended SandVWorm AgreemenW. 
In Whe eYenW an iVVXance of VhareV ZoXld caXVe SandVWorm Wo become a ³conWrol perVon´, Whe ma[imXm nXmber of VhareV 
Zill be iVVXed, and ZiWh reVpecW Wo Whe YalXe of Whe remaining VhareV, 50% Zill noW be refXnded (and Where Zill noW be a 
correVponding redXcWion in deliYerable meWal crediWV) and Whe remaining 50% Zill be refXnded b\ Whe iVVXance of VhareV in 
WrancheV oYer Wime, VXch WhaW Whe nXmber of VhareV WhaW SandVWorm holdV doeV noW reach or e[ceed 20%. All VhareV Zill be 
priced in Whe conWe[W of Whe markeW aW Whe Wime Whe\ are iVVXed. 

In Whe eYenW of a fXll e[propriaWion, Whe remainder of Whe Unearned Balance afWer Whe foregoing refXndV mXVW be reWXrned in 
caVh.  

For accoXnWing pXrpoVeV, Whe DepoViW iV accoXnWed for aV deferred reYenXe on Whe VWaWemenW of financial poViWion and Whe 
original DepoViW ZaV recorded aW Whe hiVWorical amoXnW of C$40.0 million. AV a reVXlW of Whe Amended SandVWorm AgreemenW, 
Whe deferred reYenXe amoXnW ZaV adjXVWed Wo reflecW Whe $6.8 million RefXnd Zhich ZaV recorded aW Whe foreign e[change 
amoXnW aW Whe daWe of Whe RefXnd reVXlWing in a neW balance of C$30.9 million. ThiV amoXnW iV VXbjecW Wo foreign cXrrenc\ 
flXcWXaWionV Xpon conYerVion Wo U.S. dollarV aW each reporWing period. 

The $6.8 million RefXnd ZaV paid ZiWh $5.5 million in caVh and Whe iVVXance of $1.3 million of common VhareV of Whe 
Compan\. On March 1, 2016, Whe Compan\ iVVXed 5,128,604 common VhareV Wo SandVWorm aW a price of C$0.3496 per 
common Vhare pXrVXanW Wo Whe AgreemenW Wo Amend.  

The DepoViW conWainV a VignificanW financing componenW and, aV VXch, Whe Compan\ recogni]eV a financing charge aW each 
reporWing period and groVVeV Xp Whe deferred reYenXe balance Wo recogni]e Whe VignificanW financing elemenW WhaW iV parW of 
WhiV conWracW aW a diVcoXnW raWe of 8%.  For Whe \ear ended December 31, 2020, Whe deferred reYenXe balance WoWaled $3.5 
million (2019 - $3.3 million, 2018 - $3.0 million). 

 
11 Share capital 

a) Common shares 

The Compan\¶V aXWhori]ed Vhare capiWal conViVWV of XnlimiWed common VhareV ZiWhoXW par YalXe.  AW December 31, 2020, 
Whe Compan\ had 186,530,002 (December 31, 2019 ± 175,470,074) VhareV iVVXed and oXWVWanding. 

b) Net loss per common share 

NeW loVV per common Vhare iV compXWed b\ diYiding neW loVV aWWribXWable Wo common VhareV b\ Whe ZeighWed aYerage nXmber 
of common VhareV oXWVWanding dXring Whe reporWing period.  All Vhare opWionV and eqXiW\ VeWWled inVWrXmenWV oXWVWanding aW 
each period end haYe been e[clXded from Whe ZeighWed aYerage common Vhare calcXlaWion aV Whe\ are anWi-dilXWiYe. 
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c) Private placement 

On SepWember 14, 2020, Whe Compan\ cloVed a non-brokered priYaWe placemenW iVVXing 10,278,000 XniWV aW a price of C$0.43 
per XniW for aggregaWe groVV proceedV of C$4.4 million.  Each XniW conViVWed of one common Vhare of Whe Compan\ and one-
half of one WranVferable common Vhare pXrchaVe ZarranW (a ³WarranW´").  Each Zhole WarranW Zill enWiWle Whe holder Wo 
acqXire one addiWional common Vhare of Whe Compan\ aW a price of C$0.60 per Vhare for a period of 3 \earV. The Compan\ 
paid a finder¶V fee of C$86,000, eqXal Wo 5% of aggregaWe groVV VXbVcripWion proceedV receiYed b\ Whe Compan\ from 
pXrchaVerV inWrodXced Wo Whe Compan\ b\ Whe finder. The Compan\ recogni]ed neW proceedV of C$4.3 million afWer dedXcWing 
Vhare iVVXance coVWV. 

d) Share options 

The Compan\ proYideV Vhare-baVed compenVaWion Wo iWV direcWorV, officerV, emplo\eeV, and conVXlWanWV WhroXgh granWV of 
Vhare opWionV.   

The Compan\ haV adopWed a VWock opWion plan (Whe ³Plan´) Wo granW opWionV Wo direcWorV, officerV, emplo\eeV and conVXlWanWV 
Wo acqXire Xp Wo 10% of Whe iVVXed and oXWVWanding VhareV of Whe Compan\. OpWionV granWed can haYe a Werm of Xp Wo Wen 
\earV and an e[erciVe price W\picall\ noW leVV Whan Whe Compan\'V cloVing Vhare price on Whe TSX on Whe laVW Wrading da\ 
before Whe daWe of granW. VeVWing iV deWermined aW Whe diVcreWion of Whe Board of DirecWorV.  

Under Whe Plan, an opWion holder ma\ elecW Wo WranVform an opWion, in Zhole or in parW and, in lieX of receiYing VhareV Wo 
Zhich Whe WerminaWed opWion relaWeV (Whe ³DeVignaWed ShareV´), receiYe Whe nXmber of VhareV, diVregarding fracWionV, Zhich, 
Zhen mXlWiplied b\ Whe ZeighWed aYerage Wrading price of Whe VhareV on Whe TSX dXring Whe fiYe Wrading da\V immediaWel\ 
preceding Whe da\ of WerminaWion (Whe ³Fair ValXe´ per Vhare) of Whe DeVignaWed ShareV, haV a WoWal dollar YalXe eqXal Wo Whe 
nXmber of DeVignaWed ShareV mXlWiplied b\ Whe difference beWZeen Whe Fair ValXe and Whe e[erciVe price per Vhare of Whe 
DeVignaWed ShareV.   

The Compan\ XVeV hiVWorical daWa Wo eVWimaWe opWion e[erciVe, forfeiWXre and emplo\ee WerminaWion ZiWhin Whe YalXaWion 
model. The riVk-free inWereVW raWe iV baVed on a WreaVXr\ inVWrXmenW ZhoVe Werm iV conViVWenW ZiWh Whe e[pecWed Werm of Whe 
Vhare opWionV. Since Whe Compan\ haV noW paid and doeV noW anWicipaWe pa\ing diYidendV on iWV common VhareV, Whe e[pecWed 
diYidend \ield iV aVVXmed Wo be ]ero. CompanieV are reqXired Wo XWili]e an eVWimaWed forfeiWXre raWe Zhen calcXlaWing Whe 
e[penVe for Whe reporWing period. BaVed on Whe beVW eVWimaWe, managemenW applied Whe eVWimaWed forfeiWXre raWe of nil in 
deWermining Whe e[penVe recorded in Whe accompan\ing SWaWemenWV of ComprehenViYe LoVV. 
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Share opWion WranVacWionV are VXmmari]ed aV folloZV: 

 Number of share 
options (000¶s) 

Weighted average 
exercise price 

C$ 
OXWVWanding ± December 31, 2017 9,175 0.38 
GranWed 2,290 0.55 
E[erciVed (1,233) 0.40 
Cancelled (1,522) 0.41 
OXWVWanding ± December 31, 2018 8,710 0.42 
GranWed 2,290 0.37 
E[erciVed (663) 0.20 
Cancelled (347) 0.22 
ForfeiWed/e[pired  (45) 0.54 
OXWVWanding ± December 31, 2019 9,945 0.43 
GranWed 1,905 0.51 
E[erciVed (782) 0.29 
Cancelled (358) 0.29 
ForfeiWed/e[pired  (160) 0.31 
Outstanding ± December 31, 2020 10,550 0.46 
 
AW December 31, 2020, Whe folloZing Vhare opWionV Zere oXWVWanding and e[erciVable: 
 

Number of share options (000`s) 
Exercise price per share option 

C$ 
Expir\ date 

2,210 0.33 ± 0.36  Mar ± NoY 2021 
1,880 0.52 ± 0.62  Ma\ ± OcW 2022 
2,265 0.55 ± 0.63 Feb ± Dec 2023 
2,290 0.365 Dec 2024 
1,905 0.51 Dec 2025 

10,550   
 
 

 December 31, 2020 

WeighWed aYerage e[erciVe price for e[erciVable opWionV C$0.46 
WeighWed aYerage Vhare price for opWionV e[erciVed C$0.45 
WeighWed aYerage \earV Wo e[pir\ for e[erciVable Vhare opWionV 2.87 \ears 
 

For Whe \ear ended December 31, 2020, Whe WoWal Vhare-baVed compenVaWion chargeV relaWing Wo 1,905,000 opWionV granWed Wo 
officerV, emplo\eeV, direcWorV and conVXlWanWV ZaV $0.4 million (2019 - $0.3 million; 2018 - $0.5 million). 

The ZeighWed aYerage fair YalXe aW daWe of granW for Whe opWionV granWed dXring Whe \ear ended December 31, 2020 ZaV 
C$0.24 (2019 ± C$0.20; 2018 ± C$0.30).  The folloZing ZeighWed aYerage aVVXmpWionV Zere XVed for Whe Black-ScholeV 
YalXaWion of Vhare opWionV granWed: 
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 2020 2019 2018 

RiVk-free inWereVW raWe 0.41% 1.62% 1.91% 
E[pecWed life of opWionV (\earV) 4.9 4.7 4.7 
E[pecWed YolaWiliW\ 56% 65% 64% 
E[pecWed diYidend 0.00% 0.00% 0.00% 

 
e) Share purchase warrants 

AV parW of Whe Compan\¶V priYaWe placemenW on SepWember 14, 2020, Whe Compan\ iVVXed 5,139,000 WarranWV.  Each WarranW 
enWiWleV Whe holder Wo acqXire one common Vhare of Whe Compan\ aW a price of C$0.60 per Vhare for a period of 3 \earV. 

The fair YalXe per WarranW iVVXed dXring fiVcal 2020 ZaV deWermined Wo be C$0.12 XVing Whe folloZing ZeighWed aYerage 
aVVXmpWionV XVing Whe Black-ScholeV opWion pricing model: 

  
Share price C$0.43 
RiVk-free inWereVW raWe 0.24% 
E[pecWed diYidend 0.00% 
E[pecWed life 3 \ears 
E[pecWed YolaWiliW\ 56% 

AW December 31, 2020, Whe folloZing WarranWV Zere oXWVWanding: 

Number of share purchase warrants 
(000¶s) 

Exercise price per share purchase 
warrant 

C$ 
Expir\ date 

8,655 0.55 JanXar\ 10, 2022 
610 0.55 JanXar\ 12, 2022 

5,139 0.60 SepWember 13, 2023 
14,404   

 

There haV been no e[erciVe or cancellaWion of WarranWV aV aW December 31, 2018, 2019, or 2020.    

 
f) Deferred share units  

DSUV are granWed Wo Whe Compan\¶V direcWorV and e[ecXWiYeV aV a parW of compenVaWion Xnder Whe WermV of Whe Compan\¶V 
deferred Vhare XniW plan (Whe ³DSU Plan´).  DSUV YeVW Zhen cerWain condiWionV aV VWaWed in Whe DSU Plan are meW, e[cepW in 
Whe eYenW of an earlier change of conWrol, in Zhich caVe, Whe DSUV Zill YeVW fXll\ Xpon VXch change of conWrol. 

DXring Whe \ear ended December 31, 2020, Whe Compan\ granWed 450,000 DSUV Wo Whe Compan\¶V direcWorV and e[ecXWiYeV.  
The Compan\ recorded Vhare-baVed compenVaWion of $0.2 million (2019 - $nil, 2018 - $nil) relaWed Wo Whe DSUV in Whe \ear 
ended December 31, 2020.  Each YeVWed DSU enWiWleV Whe holder Wo receiYe one common Vhare of Whe Compan\ or a caVh 
pa\menW eqXiYalenW Wo Whe cloVing price of one common Vhare of Whe Compan\ on Whe TSX on Whe laVW Wrading da\ preceding 
Whe DSU¶V redempWion daWe.  The DSUV granWed in 2020 Zill YeVW in fXll Xpon Whe daWe of Whe TSX¶V accepWance of Whe DSU 
Plan or Whe Vhareholder approYal daWe, ZhicheYer iV Whe laVW Wo occXr.  The DSUV ma\ noW YeVW or be redeemed prior Wo Whe 
Compan\ obWaining Vhareholder approYal of Whe DSU Plan. If Vhareholder approYal of Whe DSU Plan iV noW obWained aW Whe 
ne[W annXal general meeWing, Whe DSUV Zill be nXll and Yoid and Zill be deemed Wo haYe been reVcinded. The DSUV are 
e[pecWed Wo fXll\ YeVW in fiVcal 2021.  AV aW December 31, 2020, no DSUV haYe YeVWed. 
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The fair YalXe per DSU granWed dXring fiVcal 2020 ZaV deWermined Wo be C$0.51 Zhich iV Whe Vhare price of Whe Compan\ on 
Whe granW daWe. 

 
12 Segmented information 

The Compan\ operaWeV in one bXVineVV VegmenW being Whe e[ploraWion and eYalXaWion of mineral properW\ inWereVWV. The 
Compan\¶V non-cXrrenW aVVeWV geographicall\ are aV folloZV: 
 

   2020 2019 

Canada  
ProperW\ and eqXipmenW  $ 208  $ 299 
DepoViW and oWher   10                              10 
  $ 218        $ 309 
Other   
ProperW\ and eqXipmenW  $ 12  $ 17 
OWher aVVeWV   177                               114 
DepoViW and oWher                          2                                   2 
  $ 191  $ 133 
 

OWher aVVeWV in Whe µOWher¶ caWegor\ are relaWed Wo Whe Compan\¶V inYeVWmenW in Whe EnWrpe/O\X Tolgoi JV ProperW\ in 
Mongolia (NoWe 7).  
 

13 Exploration costs 

   2020 2019 2018 

Mongolia  $ 206  $ 161  $ 134 
OWher   8   12   41 

  $ 214  $ 173  $ 175 
 

14 Income tax 

 2020 2019 2018 

LoVV for Whe \ear before income Wa[eV $        (6,000)  $ (5,524)  $ (5,198) 
SWaWXWor\ raWe 27.00%   27.00%   27.00% 
E[pecWed income Wa[ recoYer\   (1,620)   (1,491)   (1,403) 
PermanenW differenceV and oWher   551   (1,277)   (8,163) 
Difference in foreign Wa[ raWeV   84   73   140 
EffecW of change in fXWXre Wa[ raWeV   -   -   (805) 
Change in YalXaWion alloZance   985   2,695   10,231 
ToWal income Wa[ recoYer\ $                       - $                       -  $ - 
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 2020 2019 2018 

CXrrenW income Wa[ recoYer\ $                 -  $ -  $ - 
Deferred income Wa[ e[penVe   -   -   - 
ToWal income Wa[eV        $                          -  $ -  $ - 

  
The Compan\¶V deferred income Wa[ liabiliW\ conViVWed of: 
 

 2020 2019 2018 

Deferred income Wa[ aVVeWV:    
Non-capiWal loVV carr\forZard     $ 11,803         $ 11,092      $                   9,140 
ReVoXrce e[pendiWXreV   2,683   2,647  2,507 
EqXipmenW  278  272  239 
Share iVVXe and legal coVWV  26  15  22 
OWher  12,190  11,957  11,355 
  26,980  25,983  23,263 
Unrecogni]ed Wa[ aVVeWV  (26,939)  (25,954)  (23,263) 
NeW deferred income Wa[ aVVeWV   41   29  - 
Deferred income Wa[ liabiliWieV:    
Foreign e[change on loan   (25)   (29)  - 
Mineral properW\ inWereVWV   (16)   -  - 
NeW deferred income Wa[ liabiliWieV  $                (41)  $                (29)  $                          - 
    
NeW deferred income Wa[  $                     - $                          -  $                          - 
 

The Compan\ haV aYailable for dedXcWion againVW fXWXre Wa[able income non-capiWal loVVeV of appro[imaWel\ $41.6 million 
(2019: $38.2 million) in Canada, $5.6 million (2019: $5.7 million) in Mongolia and $0.1 million (2019: $0.0 million) in 
AXVWralia. TheVe loVVeV, if noW XWili]ed, Zill e[pire WhroXgh 2040. SXbjecW Wo cerWain reVWricWionV, Whe Compan\ alVo haV foreign 
reVoXrce e[pendiWXreV aYailable Wo redXce Wa[able income in fXWXre \earV. Deferred Wa[ benefiWV Zhich ma\ ariVe aV a reVXlW 
of WheVe loVVeV, reVoXrce e[pendiWXreV, eqXipmenW, Vhare iVVXe and legal coVWV haYe noW been recogni]ed in WheVe conVolidaWed 
financial VWaWemenWV.  

 
15 Financial instruments 

a) Fair value classification of financial instruments 

The fair YalXe hierarch\ eVWabliVheV Whree leYelV Wo claVVif\ Whe inpXWV Wo YalXaWion WechniqXeV XVed Wo meaVXre fair YalXe. 
LeYel 1 inpXWV are qXoWed priceV (XnadjXVWed) in acWiYe markeWV for idenWical aVVeWV or liabiliWieV.  LeYel 2 inpXWV are oWher 
Whan qXoWed priceV inclXded in LeYel 1 WhaW are obVerYable for Whe aVVeW or liabiliW\, eiWher direcWl\ (priceV) or indirecWl\ 
(deriYed from priceV). LeYel 3 inpXWV are for Whe aVVeWV or liabiliWieV WhaW are noW baVed on obVerYable markeW daWa 
(XnobVerYable inpXWV).  

The Compan\¶V financial inVWrXmenWV conViVW of caVh and caVh eqXiYalenWV, receiYableV, depoViWV, accoXnWV pa\able and 
accrXed liabiliWieV, loan pa\able and leaVe liabiliWieV.  

The carr\ing YalXeV of receiYableV and accoXnWV pa\able and accrXed liabiliWieV appro[imaWe Wheir fair YalXe dXe Wo Wheir VhorW 
WermV Wo maWXriW\.  CaVh and caVh eqXiYalenWV are meaVXred aW fair YalXe XVing LeYel 1 inpXWV. 
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The folloZing Wable VXmmari]eV Whe claVVificaWion and carr\ing YalXeV of Whe Compan\¶V financial inVWrXmenWV aW December 
31, 2020 and 2019: 

 

December 31, 2020 FVTPL 
Amorti]ed cost 

(financial 
assets) 

Amorti]ed cost 
(financial 
liabilities) 

Total 

Financial assets     
CaVh and caVh eqXiYalenWV  $ 7,260  $ -  $ -  $ 7,260 
ReceiYableV   -   28   -   28 
DepoViWV   -   12   -   12 
ToWal financial aVVeWV  $ 7,260  $ 40  $ -  $ 7,300 
     
Financial liabilities     
AccoXnWV pa\able and accrXed 

liabiliWieV  $ -  $ -  $ 124  $ 124 

LeaVe liabiliWieV   -   -   208   208 
Loan pa\able   -   -   9,615   9,615 
ToWal financial liabiliWieV  $ -  $ -  $ 9,947  $ 9,947 

 
 
 

December 31, 2019 FVTPL 
Amorti]ed cost 

(financial 
assets) 

Amorti]ed cost 
(financial 
liabilities) 

Total 

Financial assets     
CaVh and caVh eqXiYalenWV  $ 5,380  $ -  $ -  $ 5,380 
ReceiYableV   -   26   -   26 
DepoViWV   -   12   -   12 
ToWal financial aVVeWV  $ 5,380  $ 38  $ -  $ 5,418 
     
Financial liabilities     
AccoXnWV pa\able and accrXed 

liabiliWieV  $ -  $ -  $ 72  $ 72 

LeaVe liabiliWieV   -   -   304   304 
Loan pa\able   -   -   9,035   9,035 
ToWal financial liabiliWieV  $ -  $ -  $ 9,411  $ 9,411 
 

b) Financial risk management 

i) Credit risk 

The Compan\¶V crediW riVk iV primaril\ aWWribXWable Wo caVh and caVh eqXiYalenWV and receiYableV.   

The Compan\ limiWV iWV crediW e[poVXre on caVh and caVh eqXiYalenWV held in bank accoXnWV b\ holding iWV ke\ WranVacWional 
bank accoXnWV and inYeVWmenWV ZiWh large, highl\ raWed financial inVWiWXWionV.   
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The Compan\¶V receiYableV balance ZaV noW VignificanW and, Wherefore, ZaV noW e[poVed Wo VignificanW crediW riVk. 

The carr\ing amoXnW of financial aVVeWV recorded in Whe conVolidaWed financial VWaWemenWV, neW of an\ alloZanceV for loVVeV, 
repreVenWV Whe Compan\¶V ma[imXm e[poVXre Wo crediW riVk.   

ii) LiqXidit\ risk 

The Compan\ manageV liqXidiW\ riVk b\ Wr\ing Wo mainWain enoXgh caVh balanceV Wo enVXre WhaW iW iV able Wo meeW iWV VhorW 
Werm and long-Werm obligaWionV aV and Zhen Whe\ fall dXe.  Compan\-Zide caVh projecWionV are managed cenWrall\ and 
regXlarl\ XpdaWed Wo reflecW Whe d\namic naWXre of Whe bXVineVV and flXcWXaWionV caXVed b\ commodiW\ price and e[change 
raWe moYemenWV.  

The Compan\¶V operaWing reVXlWV ma\ Yar\ dXe Wo flXcWXaWion in commodiW\ price, inflaWion, foreign e[change raWeV and 
cerWain Vhare priceV.  

iii) Interest rate risk 

The Compan\¶V inWereVW raWe riVk ariVeV primaril\ from Whe inWereVW receiYed on caVh and caVh eqXiYalenWV and on loan pa\able 
Zhich iV aW Yariable raWeV (NoWe 9).   AV aW December 31, 2020, ZiWh oWher YariableV Xnchanged, a 1% increaVe in Whe inWereVW 
raWe applicable Wo loan pa\able ZoXld reVXlW in an inVignificanW change in neW loVV.  DepoViWV are inYeVWed on a VhorW-Werm 
baViV Wo enable adeqXaWe liqXidiW\ for pa\menW of operaWional and e[ploraWion e[pendiWXreV.  The Compan\ doeV noW belieYe 
WhaW iW iV e[poVed Wo maWerial inWereVW raWe riVk on iWV caVh and caVh eqXiYalenWV. 

AV aW December 31, 2020, Whe Compan\ haV noW enWered inWo an\ conWracWV Wo manage inWereVW raWe riVk. 

iY) Foreign e[change risk 

The fXncWional cXrrenc\ of Whe parenW compan\ iV C$.  The fXncWional cXrrenc\ of Whe VignificanW VXbVidiarieV and Whe 
reporWing cXrrenc\ of Whe Compan\ iV Whe UniWed SWaWeV dollar.   

AV aW December 31, 2020, Whe Compan\ haV noW enWered inWo conWracWV Wo manage foreign e[change riVk. 

The Compan\ iV e[poVed Wo foreign e[change riVk WhroXgh Whe folloZing aVVeWV and liabiliWieV: 

 December 31, 2020 December 31, 2019 

CaVh and caVh eqXiYalenWV $ 7,260  $ 5,380 
AccoXnWV pa\able and accrXed liabiliWieV  (124)   (72) 

 $ 7,136 $ 5,308 
 

AV aW December 31, 2020, ZiWh oWher YariableV Xnchanged, a 10% increaVe or decreaVe in Whe YalXe of Whe USD againVW Whe 
cXrrencieV Wo Zhich Whe Compan\ iV normall\ e[poVed (C$) ZoXld reVXlW in an increaVe or decreaVe of appro[imaWel\ $0.5 
million Wo neW loVV for Whe \ear ended December 31, 2020..  

 
16 Capital management  

The Compan\ conViderV iWemV inclXded in VhareholderV¶ deficienc\ aV capiWal. The Compan\¶V objecWiYe Zhen managing 
capiWal iV Wo VafegXard Whe Compan\¶V abiliW\ Wo conWinXe aV a going concern Vo WhaW iW can conWinXe Wo proYide reWXrnV for 
VhareholderV and benefiWV for oWher VWakeholderV.   

The Compan\ manageV iWV capiWal VWrXcWXre and makeV adjXVWmenWV in lighW of changeV in economic condiWionV and Whe riVk 
characWeriVWicV of Whe Xnderl\ing aVVeWV.  In order Wo faciliWaWe Whe managemenW of iWV capiWal reqXiremenWV, Whe Compan\ 
prepareV annXal e[pendiWXre bXdgeWV Zhich are reYiVed periodicall\ baVed on Whe reVXlWV of iWV e[ploraWion programV, 
aYailabiliW\ of financing, and indXVWr\ condiWionV. There are no e[Wernal reVWricWionV on managemenW of capiWal. 
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17 Supplemental cash flow information 

 2020 2019 2018 

Non-cash investing activities    
AcqXiViWion of inYeVWmenWV from Whe Vale of aVVeW  $ -  $ -  $ 1,000 

 
18 Commitments and contingencies 

AV aW December 31, 2020, Whe Compan\ had Whe folloZing commiWmenWV: 
 

 Total Less than 1 
\ear 1 - 3 \ears  3-5 \ears More than 5 

\ears 
LeaVe commiWmenWV $          221 $           124 $              97 $                   - $                  - 
 
Under Whe WermV of Whe Amended SandVWorm AgreemenW, Whe Compan\ ma\ be VXbjecW Wo a conWingenW liabiliW\ if cerWain 
eYenWV occXr (NoWe 10). 

 
19 Related part\ transactions 

The Compan\¶V relaWed parWieV inclXde ke\ managemenW perVonnel and direcWorV. DirecW remXneraWion paid Wo Whe Compan\¶V 
direcWorV and ke\ managemenW perVonnel dXring Whe \earV ended December 31, 2020, 2019 and 2018 are aV folloZV: 

 2020 2019 2018 
DirecWorV¶ feeV   $ 157   $ 132   $ 142 
SalarieV and benefiWV   $ 681   $ 588   $ 1,143 
Share-baVed compenVaWion   $ 519   $ 321   $ 461 

 

AV of December 31, 2020, inclXded in Whe accoXnWV pa\able and accrXed liabiliWieV balance on Whe conVolidaWed VWaWemenW of 
financial poViWion iV $0.0 million (December 31, 2019 - $0.0 million) dXe Wo Whe Compan\¶V direcWorV and ke\ managemenW 
perVonnel.  

Upon a change of conWrol of Whe Compan\, amoXnWV WoWaling $1.1 million (December 31, 2019 - $1.1 million) Zill become 
pa\able Wo cerWain officerV and managemenW perVonnel of Whe Compan\. 

 
20 Subsequent events 

SXbVeqXenW Wo December 31, 2020, VWock opWionV Wo pXrchaVe 100,000 common VhareV ZiWh an e[erciVe price of C$0.33 and 
VWock opWionV Wo pXrchaVe 30,000 common VhareV ZiWh an e[erciVe price of C$0.36 Zere e[erciVed and Whe Compan\ receiYed 
groVV proceedV of C$43,800. 



 

 
170 

,WHP 19. E[KLELWV 
 

([KLELW 1XPEHU 1DPH 
 
 

1.1 &HUWLILFDWH RI &RQWLQXDWLRQ GDWHG 0D\ 27, 2005 (LQFRUSRUDWHG E\ UHIHUHQFH IURP RXU )RUP 8-. 
ILOHG ZLWK WKH 6(& RQ -XQH 8, 2005 (6(& )LOH 1R.: 000-50982)) 

1.2 AUWLFOHV RI (QWUpH *ROG ,QF. GDWHG 0D\ 23, 2005 (LQFRUSRUDWHG E\ UHIHUHQFH IURP RXU )RUP 8-. 
ILOHG ZLWK WKH 6(& RQ -XQH 8, 2005 (6(& )LOH 1R.: 000-50982)) 

1.3 AUWLFOHV RI (QWUpH *ROG ,QF. GDWHG 0D\ 23, 2005 DQG DPHQGHG RQ -XQH 27, 2013 (LQFRUSRUDWHG 
E\ UHIHUHQFH IURP RXU )RUP 6-. ILOHG ZLWK WKH 6(& RQ -XO\ 8, 2013 (6(& )LOH 1R.: 001-32570)) 

1.4 &HUWLILFDWH RI 1DPH &KDQJH GDWHG 0D\ 9, 2017 (LQFRUSRUDWHG E\ UHIHUHQFH IURP RXU )RUP 6-. 
ILOHG ZLWK WKH 6(& RQ 0DUFK 11, 2019 (6(& )LOH 1R.: 001-32570)) 

2.1 'HVFULSWLRQ RI WKH 5HJLVWUDQW¶V 6HFXULWLHV 5HJLVWHUHG 3XUVXDQW WR 6HFWLRQ 12 RI WKH 6HFXULWLHV 
([FKDQJH AFW RI 1934 (LQFRUSRUDWHG E\ UHIHUHQFH IURP RXU AQQXDO 5HSRUW RQ )RUP 20-) IRU 
)LVFDO <HDU (QGHG 'HFHPEHU 31, 2020 ILOHG ZLWK WKH 6(& RQ 0DUFK 16, 2020 (6(& )LOH 1R.: 
001-32570)) 

4.1 (TXLW\ 3DUWLFLSDWLRQ DQG (DUQ-,Q AJUHHPHQW GDWHG 2FWREHU 15, 2004 EHWZHHQ (QWUpH *ROG ,QF. 
DQG ,YDQKRH 0LQHV /WG. (LQFRUSRUDWHG E\ UHIHUHQFH IURP RXU 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 
10-6%/A ILOHG ZLWK WKH 6(& RQ 'HFHPEHU 10, 2004 (6(& )LOH 1R.: 0-50982))  

4.2 APHQGPHQW WR (TXLW\ 3DUWLFLSDWLRQ DQG (DUQ-,Q AJUHHPHQW GDWHG 1RYHPEHU 2004 EHWZHHQ 
(QWUpH *ROG ,QF. DQG ,YDQKRH 0LQHV /WG. (LQFRUSRUDWHG E\ UHIHUHQFH IURP RXU AQQXDO 5HSRUW RQ 
)RUP 20-) IRU )LVFDO <HDU (QGHG 'HFHPEHU 31, 2015 ILOHG ZLWK WKH 6(& RQ 0DUFK 31, 2016 
(6(& )LOH 1R.: 001-32570)) 

4.3 APHQGHG DQG 5HVWDWHG (TXLW\ 3DUWLFLSDWLRQ DQG )XQGLQJ AJUHHPHQW GDWHG )HEUXDU\ 14, 2013 
DQG DPHQGHG 0DUFK 1, 2016 EHWZHHQ (QWUpH *ROG ,QF. DQG 6DQGVWRUP *ROG /WG. (LQFRUSRUDWHG 
E\ UHIHUHQFH IURP RXU )RUP 6-. ILOHG ZLWK WKH 6(& RQ 0DUFK 4, 2016 (6(& )LOH 1R.: 001-
32570)) 

8.1 /LVW RI 6XEVLGLDULHV 
12.1 &HUWLILFDWLRQ RI WKH 3ULQFLSDO ([HFXWLYH 2IILFHU SXUVXDQW WR 5XOH 13D-14(D) 
12.2 &HUWLILFDWLRQ RI WKH 3ULQFLSDO )LQDQFLDO 2IILFHU SXUVXDQW WR 5XOH 13D-14(D) 
13.1 &HUWLILFDWH RI 3ULQFLSDO ([HFXWLYH 2IILFHU SXUVXDQW WR 18 8.6.&. 6HFWLRQ 1350 
13.2 &HUWLILFDWH RI 3ULQFLSDO )LQDQFLDO 2IILFHU SXUVXDQW WR 18 8.6.&. 6HFWLRQ 1350 
15.1 &RQVHQW RI 'DYLGVRQ & &RPSDQ\ //3, &KDUWHUHG 3URIHVVLRQDO AFFRXQWDQWV 
15.2 &RQVHQW RI :RRG &DQDGD /LPLWHG 
15.3 &RQVHQW RI 5REHUW &LQLWV 
101.,16 ;%5/ ,QVWDQFH 'RFXPHQW 
101.6&+ ;%5/ 7D[RQRP\ ([WHQVLRQ 6FKHPD 'RFXPHQW 
101.&A/ ;%5/ 7D[RQRP\ ([WHQVLRQ &DOFXODWLRQ /LQNEDVH 'RFXPHQW 
101.'() ;%5/ 7D[RQRP\ ([WHQVLRQ 'HILQLWLRQ /LQNEDVH 'RFXPHQW 
101./A% ;%5/ 7D[RQRP\ ([WHQVLRQ /DEHO /LQNEDVH 'RFXPHQW 
101.35( ;%5/ 7D[RQRP\ ([WHQVLRQ 3UHVHQWDWLRQ /LQNEDVH 'RFXPHQW 
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7KH 5HJLVWUDQW KHUHE\ FHUWLILHV WKDW LW PHHWV DOO RI WKH UHTXLUHPHQWV IRU ILOLQJ RQ )RUP 20-) DQG KDV GXO\ FDXVHG DQG 
DXWKRUL]HG WKH XQGHUVLJQHG WR VLJKW WKLV AQQXDO 5HSRUW RQ LWV EHKDOI. 
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