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Dear Fellow Stockholders,[image: ]


We had a record year on many fronts. In our letter last year, we told you we expected to further accelerate our financial performance, and then we delivered the highest annual revenue and adjusted EBITDA* in the Company’s history.


Our performance reflected the hard work our team invested into helping build category defining connectivity solutions, which has helped rescue thousands of lives. While humbled, we did not rest on our laurels.





































* See the reconciliation to GAAP net income (loss) following this letter.
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In August, we announced that Globalstar gained exclusive perpetual use of XCOM’s wireless technologies and appointed Dr. Paul Jacobs as CEO and other executives who laid the foundation for today’s wireless landscape while at Qualcomm.

The timing of bringing Paul and his team to Globalstar could not have been better. There has not been a more exciting time to be in the connectivity industry, and Globalstar has never been better positioned. From our balance sheet strength and new satellites being constructed to our deep bench of talent, we are optimistic we can capitalize on the growing set of opportunities before us.

Under Paul’s leadership we have already signed a deal with one of the world’s largest retailers to deploy the innovative XCOM RAN. This agreement validates how valuable the XCOM RAN wireless 5G technology is for demanding applications, and we are optimistic that its addressable market is both large and growing.



















While we will continue to pursue indepen-dent deployment strategies for XCOM RAN and Band n53, we believe that the com-mercialization efforts are synergistic in that many customers that need licensed spec-trum would also benefit from easier deploy-ment, higher capacity, and better reliability that the XCOM RAN solution offers. And in turn, those that deploy XCOM solutions will also benefit from combining this technology with licensed spectrum; this symbiotic relationship will provide a unique combined spectrum and infrastructure solution.




















While there is a daily dose of hype in the headlines around the space market, with many concepts and business models in need of funding, Globalstar’s service is available today. We are intensely focused on delivering services at competitive economics and continuing to build a differentiated platform both directly and with partners.

Below we review our strategic initiatives in each of our four pillars and we look forward to updating you on our progress throughout the year.






· 2023 Annual Report

1. Wholesale Satellite Capacity[image: ]

Fundamental to the success of our business plan is the health and stability of our spectrum, satellite and ground assets. Wholesale satellite capacity services include satellite network access and related services using our satellite spectrum and network of satellites and gateways.

· Our recent revenue growth was anchored on the expansion of our wholesale capacity revenue with this category representing 49% of our total revenue in 2023.

· Our core competencies''*20./**(+ /  ƥ /$1 '4)"-*22#*' .' +$/4- 1 )0 ǡ

– Decades long experience in operating satellite constellations,

– Network architecture and spectrumǡ/# ƣ 3$$'$/4*!*0- )/Ƕ+$+ Ǡ"'*'Ƕ)Ƕ).+ /-0(Ǡ)2*-'Ƕ wide network of gateways enable us to deploy new services on our existing systems.

· We recently announced that we have partnered with a new government services company who is exǶ pected to utilize our satellite network for a mission critical service. This service leverages our

*)./ ''/$*)$)) 2)$))*1/$1 24.ǟ*''*2$)"*) Ƕ4 -+-**!*!*) +/+#. 2#$# began in February 2024, the agreement contains minimum revenue commitments escalatǶ $)"/*($)$(0(*!ʡƮƬ($''$*)))0''40-$)"/# ơ)'4 -*!$/.ơ1 Ƕ4 -/ -(Ǡ2$/# additional growth opportunities through a revenue share component.

· We are excited about the new satellites that we have under construction to enhance our constellation !*''*2$)" /# $- '0)#Ǡ 2#$# $. 3+ /  $) ƮƬƮƱǡ more satellites mean more power on orbit that we can use to create additional

.0++'4/*(  //# "-*2$)" ()!*-+$/4ǟ










2. Terrestrial Wireless Solutions

Band n53 is a uniform and increasingly “borderless” spectrum resource, which can be monetized across multiple commercial applications, allowing our partners access through a growing device ecosystem, including with existing chipset architectures

.0# . 0'*((ǭ. ƣ".#$+ Ʊ (* (ǟ '*'./-ǭ.   *ƥ -. .$")$ơ)/ capacity gains, increased reliability, and easier deployment in dense public and private wireless environments.

· During 2023 we supported an opportunity for our Band 53 spectrum through our partnership

2$/#*&$ǟ#  )0. -!*-/#$.(0'/$4 - +'*4( )/#.4 //* +'*4/# ) /2*-&0/0 /*/#  mission critical nature of their operations and the scarcity of available licensed spectrum is paying to reserve the band in their designated geography. This deal is expected to convert into a long-term lease arrangement prior to deployment.

·  '.*-  )/'4))*0) /#/Ǡ(0'/$+*$)/-$* ..) /2*-&/#/ '$1 -."- / -+$/4) *1 -" $) ). Ʊ2$- ' ..++'$/$*).2$/#.$")$ơ)/'4(*-  Ʀ$ )/0. *!.+ /-0(Ǡ2.selected by one of the worldǭs largest retailers to deploy in select sites to support mission critical applications. We believe this win represents a lighthouse customer which validates the technology and will drive further market adoption.
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3. Commercial IoT[image: ]

Satellite IoT connectivity has become more critical than ever to a growing number of sectors and use cases.

We are developing IoT initiatives that take advantage of satellite and terrestrial wireless technologies and plan to introǶ 0 /2*Ƕ24(*0' ./*( //# "-*2$)"$- /Ƕ/*Ƕ 1$ *)) /$1$/4 ().-*... 1 -'. /*-.)0. . .ǟ

· *(( -$'*. -1$ - 1 )0 - # a record high in 2023, increasing 17% over 2022 due to increases in both

.0.-$ -.)ǟ

· In 2023, we added GSatSolar™ to our portfolio of industrial IoT asset tracking solutionsǟ# /*'-ȞǠ*ƥ -  $)+-/) -.#$+2$/#'*'/ ''$/ )"$) -$)"ǾǿǠ$..(''Ǡ-0"" Ǡ'*2Ƕ*.//-&$)" 1$ /#/ )' ..

)0./*( -./*(3$($5 /# 1'0 *!/# $-/-&$)".*Ƥ2- /**'.4$)- .$)"/# )0( -*!/-&' .. /. $)) -Ƕ- '/$( ǟ

Ǽ #1 1-$*0.$)$/$/$1 .0) -24/* 3+)*0-*(( -$'**ƥ -$)".Ǡ$)'0$)"/#  Ƕ 1 '*+( )/*!/2*Ƕ24- ! - )  .$")(*0' Ǡ2#$#2  3+ /2$''enhance our lineup of

competitive product oƥeringsǠ'*.$)"*(+ /$/$1 "+Ƥ -'*)"Ƕ/ -( 1 '*+( )/4' ǟ

+ -/$)"*)*0- '()' ( )/0$/ Ǡ/# /2*Ƕ24(*0' )ơ)$.# +-*0/2$'' +-*1$ /# !0)( )/'./* ƥ /$1 '4+0-.0 .' .*++*-/0)$/$ .2$/#--$ -.Ǡ )/ -Ƕ prises, large resellers, system integrators, and any party looking to extend their busiǶ

ness models with satellite connectivity.














4. Legacy Services

We are committed to providing legacy satellite services and serving our current subǶ

.-$ -. 2#$' *ƥ -$)"!0/0- $))*1/$*).$)ǟ0-0+' 3)0./*( -.

#1   ) ơ/  !-*( 3+)  +$/4 through additional ground infrastructure and satellites which improve service levels.

· Our consumer devices, led by the SPOT family of products, have initiated over 10,000 rescues. We deǶ

'$1 -ƥ*-' )- '$' ./ ''$/ Ƕ. *)) /$1$/4)

· 'Ƕ/$( /-&$)"/**0-.0.-$ -.Ǡ*(+' / '4$) + ) )/ of cellular coverage, providing peace of mind to consumers worldwide.












· 2023 Annual Report

Financial Highlights[image: ]

)$/$*)/*( )$)"!0'*+ -/$*)'#$"#'$"#/.Ǡ2 *)/$)0 /*- +*-/./-*)"ơ))$'- .0'/.Ǡ- #$)"ơ))$' records for almost every KPI that we focus on as a management team. We reported total revenue to $224 million for 2023, a 51% increase over the prior year and reaching the midpoint of our guidance. The revenue increase was driven by

#$"# -. -1$ - 1 )0 !-*(#$"# -2#*' .' +$/4. -1$ .!*''*2$)"/# '0)#*!. -1$ .$)*1 ( -*!ƮƬƮƮǟ 0-.0.-$ -- 1 )0 ./*-4*)/$)0 ./* !*0. *)*(( -$'*Ǡ2$/#ƭƳʻ$)- . $). -1$ - 1 )0 0 /* ,0'"-*2/#$)*/#.0.-$ -.)ǟ '.*- +*-/ %0./ *!ʡƭƭƳ($''$*)!*-ƮƬƮƯǠ)$)- . *! over 100% with a margin of 52%. This margin is generally in line with our guidance which was intended to illustrate the

.$")$ơ)/$(+-*1 ( )/$)*0-+-*ơ/$'$/4*(+- /*ƮƬƮƮǠ0-$)"2#$#+ -$**0-(-"$)2.ƯƵʻǟ


2024 Outlook

We have fundamentally changed our company over the past few years and 2023 was not the culmination of those efforts, but instead represents a significant milestone in our business plan. These recent operational achievements have positioned Globalstar as a leading next-generation telecom infrastructure provider and our key initiatives for 2024 are designed to further build on this momentum.













  '$ 1 *0-.. /.Ǡ+-/$0'-'42$/#.4) -"$ . )' 4*0-'$ ). Ǡ$/$*)'2#*' .' 

*++*-/0)$/$ .Ǡ) 2. -1$ ..0++*-/$)"/#  ! ). $)0./-4Ǡ).+ /-0(' . .Ǡ)" ) -/ +-*ơ/$'$/4

beyond what we have today. A critical part of exploiting this potential is investing in our product, technology, and

+ *+' Ǡ2#$##../-/ )2$''*)/$)0 /#-*0"#*0/ƮƬƮưǟ0-ơ)) "0$) !*-/#$.4 -Ǡ2#$#2 $..0 $)

 -0-4Ǡ- ƣ /.*0-*)ơ ) $)*0-$'$/4/**)/$)0 /* 3 0/ *0-0.$) ..+')Ǡ" ) -/$)"# '/#4- 1 )0  growth while positioning the company for future growth.

In short, while 2023 was a successful and transformative year, we are even more excited about 2024 and the future of Globalstar.

With warm regards,




James Monroe III	Dr. Paul Jacobs
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GLOBALSTAR, INC.

RECONCILIATION OF GAAP NET INCOME (LOSS) TO NON-GAAP ADJUSTED EBITDA
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PART I

Forward-Looking Statements





HIIHFWV RI ODZV DQG UHJXODWLRQV LQFOXGLQJ WD[ ODZV DQG UHJXODWLRQV DQG OHJDO DQG UHJXODWRU\ FKDQJHV LQFOXGLQJ UHJXODWLRQ UHODWHGWRWKHXVHRIRXUVSHFWUXPWKHRSSRUWXQLWLHVIRUVWUDWHJLFEXVLQHVVFRPELQDWLRQVDQGWKHHIIHFWVRIFRQVROLGDWLRQLQRXU LQGXVWU\RQXVDQGRXUFRPSHWLWRUVRXUDQWLFLSDWHGIXWXUHUHYHQXHVRXUDQWLFLSDWHGILQDQFLDOUHVRXUFHVRXUH[SHFWDWLRQVDERXW WKH IXWXUH RSHUDWLRQDO SHUIRUPDQFH RI RXU VDWHOOLWHV LQFOXGLQJ WKHLU SURMHFWHG RSHUDWLRQDO OLYHV RXU H[SHFWDWLRQV IRU IXWXUH



FRURQDYLUXVDQGRWKHUVWDWHPHQWVFRQWDLQHGLQWKLV5HSRUWUHJDUGLQJPDWWHUVWKDWDUHQRWKLVWRULFDOIDFWVLQYROYHSUHGLFWLRQV 5LVNV DQGXQFHUWDLQWLHV WKDWFRXOG FDXVHRU FRQWULEXWH WRVXFKGLIIHUHQFHV LQFOXGHZLWKRXW OLPLWDWLRQ WKRVH LQ,WHP $ 5LVN )DFWRUVRIWKLV5HSRUW:HGRQRWLQWHQGDQGXQGHUWDNHQRREOLJDWLRQWRXSGDWHDQ\RIRXUIRUZDUGORRNLQJVWDWHPHQWVDIWHUWKH

GDWHRIWKLV5HSRUWWRUHIOHFWDFWXDOUHVXOWVRUIXWXUHHYHQWVRUFLUFXPVWDQFHV 

Item 1. Business



Mobile Satellite Services Business



*OREDOVWDU ,QF ³ZH´ ³XV´ RU WKH ³&RPSDQ\´ SURYLGHV 0RELOH 6DWHOOLWH 6HUYLFHV ³066´ LQFOXGLQJ YRLFH DQG GDWD FRPPXQLFDWLRQV VHUYLFHV DV ZHOO DV ZKROHVDOH FDSDFLW\ VHUYLFHVWKURXJK LWV JOREDO VDWHOOLWH QHWZRUN:H RIIHU WKHVH VHUYLFHV RYHURXUQHWZRUNRILQRUELWVDWHOOLWHVDQGJURXQGVWDWLRQV³JDWHZD\V´SXUVXDQWWRRXUVSHFWUXPOLFHQVHVZKLFKZHUHIHUWR FROOHFWLYHO\ DV WKH *OREDOVWDU 6\VWHP ,Q DGGLWLRQ WR VXSSRUWLQJ ,QWHUQHW RI7KLQJV ,R7 GDWD WUDQVPLVVLRQV LQ D YDULHW\ RI DSSOLFDWLRQVZHSURYLGHUHOLDEOHFRQQHFWLYLW\LQDUHDVQRWVHUYHGRUXQGHUVHUYHGE\WHUUHVWULDOZLUHOHVVDQGZLUHOLQHQHWZRUNV

DQGLQFLUFXPVWDQFHVZKHUHWHUUHVWULDOQHWZRUNVDUHQRWRSHUDWLRQDOGXHWRQDWXUDORUPDQPDGHGLVDVWHUV%\SURYLGLQJZLUHOHVV

FRPPXQLFDWLRQVVHUYLFHVDFURVVWKHJOREHZHPHHWRXUFXVWRPHUVLQFUHDVLQJGHVLUHIRUFRQQHFWLYLW\

Business Strategy

2XU FRPSHWLWLYH DGYDQWDJHV DUH OHYHUDJHG WKURXJK D VWUDWHJ\ WKDW UHOLHV SULPDULO\ RQ IRXU SLOODUV WR GULYH LQFUHDVLQJ VKDUHKROGHU YDOXH ZKROHVDOH VDWHOOLWH FDSDFLW\ WHUUHVWULDO VSHFWUXP DQG QHWZRUN VROXWLRQV ,R7 DQG OHJDF\ VHUYLFHV7KH IRXU SLOODUVDUHRXWOLQHGEHORZ



Wholesale Satellite Capacity



:KROHVDOHVDWHOOLWHFDSDFLW\VHUYLFHVLQFOXGHVDWHOOLWHQHWZRUNDFFHVVDQGUHODWHGVHUYLFHVXVLQJRXUVDWHOOLWHVSHFWUXPDQG

QHWZRUNRIVDWHOOLWHVDQGJDWHZD\V



:HDUHWKHRSHUDWRUIRUFHUWDLQVDWHOOLWHHQDEOHGVHUYLFHVRIIHUHGE\$SSOH,QF3DUWQHUWKH³6HUYLFHV´SXUVXDQWWRWKH DJUHHPHQW WKH ³6HUYLFH $JUHHPHQW´ DQG FHUWDLQ UHODWHG DQFLOODU\ DJUHHPHQWV VXFK DJUHHPHQWV WRJHWKHU ZLWK WKH 6HUYLFH $JUHHPHQWWKH³6HUYLFH$JUHHPHQWV´7KH6HUYLFH$JUHHPHQWVJHQHUDOO\UHTXLUHXVWRDOORFDWHQHWZRUNFDSDFLW\WRVXSSRUW WKH 6HUYLFHV ZKLFK ODXQFKHG LQ 1RYHPEHU  DQG 3DUWQHU WR HQDEOH %DQG Q IRU XVH LQ FHOOXODUHQDEOHG GHYLFHV GHVLJQDWHGE\3DUWQHUIRUXVHZLWKWKH6HUYLFHV











$V FRQVLGHUDWLRQ IRU WKH 6HUYLFHV SURYLGHG E\ XV SD\PHQWV WR XV LQFOXGH D UHFXUULQJ VHUYLFH IHH SD\PHQWV UHODWLQJ WR FHUWDLQ 6HUYLFHUHODWHG RSHUDWLQJ H[SHQVHV DQG FDSLWDO H[SHQGLWXUHV DQG SRWHQWLDO ERQXV SD\PHQWV VXEMHFW WR VDWLVIDFWLRQ RI FHUWDLQOLFHQVLQJVHUYLFHDQGUHODWHGFULWHULD



,QDGGLWLRQWRWKH6HUYLFHVZHLQWHQGWRFRQWLQXHWRGHYHORSZKROHVDOHFXVWRPHURSSRUWXQLWLHVRYHURXUUHWDLQHGVDWHOOLWH

FDSDFLW\GLVFXVVHGEHORZIRU,R7DQGRWKHULQLWLDWLYHV



:HUHWDLQRIQHWZRUNFDSDFLW\WRVXSSRUWRXUH[LVWLQJDQGIXWXUH'XSOH[6327DQG,R7VXEVFULEHUV7KLVFDSDFLW\FDQ

VXSSRUWDVXEVWDQWLDOLQFUHDVHLQRXURZQVXEVFULEHUEDVHSDUWLFXODUO\IROORZLQJUHFHQWDQGSODQQHGLQYHVWPHQWVLQRXUVSDFH

DQGJURXQGVHJPHQWV7KHUHWDLQHGVDWHOOLWHFDSDFLW\FDQEHXVHGE\XVGLUHFWO\RUWKURXJKDGGLWLRQDOZKROHVDOHDUUDQJHPHQWV



Terrestrial Spectrum and Network Solutions



:HKDYHWHUUHVWULDOOLFHQVHVLQFRXQWULHVUHVXOWLQJLQDSSUR[LPDWHO\ELOOLRQ0+]323VPHJDKHUW]RIRXUVSHFWUXP DXWKRULW\ LQ HDFK FRXQWU\ PXOWLSOLHG E\ D WRWDO SRSXODWLRQ RI DSSUR[LPDWHO\ PLOOLRQ RYHU WKH FRYHUHG DUHD 3URVSHFWLYH VSHFWUXPSDUWQHUVLQFOXGLQJFDEOHFRPSDQLHVZLUHOHVVFDUULHUVV\VWHPLQWHJUDWRUVXWLOLWLHVDQGRWKHULQIUDVWUXFWXUHRSHUDWRUV DOOEHQHILWIURPDFFHVVWRXQLIRUPDQGLQFUHDVLQJO\³ERUGHUOHVV´VSHFWUXPZRUNLQJDFURVVJHRJUDSKLHV2XUH[SDQGLQJSRUWIROLR RIWHUUHVWULDOVSHFWUXPUHSUHVHQWVDVXEVWDQWLDORSSRUWXQLW\IRUXV*LYHQRXUVHQLRUVWDWXVDVWKHLQFXPEHQWRSHUDWRULQWKH%LJ /(2EDQGZHEHOLHYHWKDWRXUYDOXDEOHDVVHWVLQFOXGHRXUH[WHQVLYHSRUWIROLRRIGRPHVWLFDQGLQWHUQDWLRQDOOLFHQVHVWRDFFHVV WKH JOREDOO\ KDUPRQL]HG VSHFWUXP WKDW LV HVVHQWLDO WR DOO RI WKH VHUYLFHV WKDW ZH RIIHU WRGD\ DQG LQWR WKH IXWXUH7KH 6HUYLFH $JUHHPHQWVVLJQLILFDQWO\HQKDQFHWKHGHYLFHHFRV\VWHPIRU%DQGQ


,Q$XJXVWZHHQWHUHGLQWRDQ,QWHOOHFWXDO3URSHUW\/LFHQVH$JUHHPHQWWKH³/LFHQVH$JUHHPHQW´ZLWK;&20/DEV ,QF³/LFHQVRU´RU³;&20´8QGHUWKH/LFHQVH$JUHHPHQWZHSXUFKDVHGDQH[FOXVLYHULJKWDQGOLFHQVHWKH³/LFHQVH´DV ZHOO DV FHUWDLQ ,QWHOOHFWXDO 3URSHUW\ $VVHWV DV GHILQHG LQ WKH /LFHQVH $JUHHPHQW UHODWLQJ WR WKH GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI ;&20¶V NH\ QRYHO WHFKQRORJLHV IRU ZLUHOHVV VSHFWUXP LQQRYDWLRQV LQFOXGLQJ ;&20 5DGLR $FFHVV 1HWZRUN ;&20 5$1 V\VWHPV ;&20¶V FRPPHUFLDOO\ DYDLODEOH FRRUGLQDWHG PXOWLSRLQW UDGLR V\VWHP ;&20 5$1 V\VWHPVGHOLYHU VXEVWDQWLDO FDSDFLW\ JDLQV LQGHQVH FRPSOH[ FKDOOHQJLQJZLUHOHVV HQYLURQPHQWV LQVXE *+] VSHFWUXP:H DOVRJDLQHGH[FOXVLYHDFFHVVWR;&20¶VSHHUWRSHHUFRQQHFWLYLW\WHFKQRORJLHVWKDWFRXOGKDYHDSSOLFDWLRQVDFURVVFHOOXODUDQG VDWHOOLWHGHYLFHV$VSDUWRIWKH/LFHQVH$JUHHPHQWFHUWDLQ;&20HPSOR\HHVLQFOXGLQJHQJLQHHULQJWHVWSURGXFWDQG5 '

SURIHVVLRQDOVZKRKHOSHGGHYHORSWKHOLFHQVHGWHFKQRORJLHVZLOOFRQWLQXHWRIXUWKHUFRPPHUFLDOL]HWKHWHFKQRORJ\RQEHKDOIRI *OREDOVWDU %ULQJLQJ WRJHWKHU *OREDOVWDU¶V WHUUHVWULDO VSHFWUXP DQG UHODWLRQVKLSV ZLWK OHDGLQJ SDUWQHUV DURXQG WKH ZRUOG ZLWK ;&20¶V GLIIHUHQWLDWHG WHFKQRORJ\ ZKLFK ZH EHOLHYH LV ZHOO VXLWHG IRU KLJKSHUIRUPDQFH DSSOLFDWLRQV FUHDWHV D VLJQLILFDQW RSSRUWXQLW\WRGHOLYHUIRUSULYDWHQHWZRUNFXVWRPHUVZLWKPLVVLRQFULWLFDOQHHGV 

IoT



6DWHOOLWH,R7FRQQHFWLYLW\KDVEHFRPHPRUHFULWLFDOWRDJURZLQJQXPEHURIVHFWRUVDQGXVHFDVHV:HSODQWRFRQWLQXHWR





:HDOVRFRQWLQXHWRH[SDQGGHSOR\PHQWVWKDWVXSSRUWHQYLURQPHQWDOO\IULHQGO\LQLWLDWLYHVLQFOXGLQJUHPRWHPRQLWRULQJRI

IOXLGOHYHOVDQGWDQNVZKLFKUHSODFHWKHQHHGIRUPRWRUYHKLFOHVWRDFFHVVWKHVHDVVHWVDVZHOODVDVVHWPRQLWRULQJVROXWLRQVIRU

VRODUOLJKWLQJDQGRWKHUUHQHZDEOHHQHUJ\VRXUFHV


:HDUHFXUUHQWO\GHYHORSLQJWZRZD\FRPPHUFLDO,R7SURGXFWVZKLFKZRXOGVLJQLILFDQWO\H[SDQGRXURSSRUWXQLWLHVLQWKH

,R7PDUNHWEHFDXVHWKLVWHFKQRORJ\ZRXOGKDYHFDSDELOLWLHVWKDWLQFOXGHERWKWUDFNLQJDVZHOODVFRPPDQGFRQWURO



Legacy Services



:H UHPDLQ FRPPLWWHG WR RXU OHJDF\ VDWHOOLWH EXVLQHVV DQG VHUYLQJ RXU FXUUHQW VXEVFULEHU EDVH ZKLOH RIIHULQJ IXWXUH LQQRYDWLRQV LQ 066 2XU H[LVWLQJ 'XSOH[ DQG 6327 FXVWRPHUV DUH H[SHFWHG WR EHQHILW IURP H[SDQGHG FDSDFLW\ WKURXJK DGGLWLRQDOJURXQGLQIUDVWUXFWXUHDQGVDWHOOLWHVZKLFKLPSURYHVHUYLFHOHYHOV










Communications Products and Services



:HFXUUHQWO\SURYLGHWKHIROORZLQJFRPPXQLFDWLRQVVHUYLFHV



�	WZRZD\YRLFHFRPPXQLFDWLRQDQGGDWDWUDQVPLVVLRQVYLDRXU*63DQG*63SKRQH'XSOH[

�	RQHZD\ RU WZRZD\ FRPPXQLFDWLRQ DQG GDWD WUDQVPLVVLRQV XVLQJ PRELOH GHYLFHV LQFOXGLQJ RXU 6327 IDPLO\ RI SURGXFWVVXFKDV6327; �6327*HQ70DQG63277UDFH�WKDWWUDQVPLWPHVVDJHVDQGWKHORFDWLRQRIWKHGHYLFH 6327

�	RQHZD\GDWDWUDQVPLVVLRQVXVLQJDPRELOHRUIL[HGGHYLFHWKDWWUDQVPLWVLWVORFDWLRQDQGRWKHULQIRUPDWLRQWRDFHQWUDO PRQLWRULQJVWDWLRQLQFOXGLQJRXUFRPPHUFLDO,R7SURGXFWVVXFKDVRXUEDWWHU\DQGVRODUSRZHUHG6PDUW2QH67; 6767DQG,QWHJULW\&RPPHUFLDO,R7
�	VDWHOOLWH QHWZRUN DFFHVV DQG UHODWHG VHUYLFHV XWLOL]LQJ RXU VDWHOOLWH VSHFWUXP DQG QHWZRUN RI VDWHOOLWHV DQG JDWHZD\V :KROHVDOH&DSDFLW\6HUYLFHVDQG

�	HQJLQHHULQJDQGRWKHUFRPPXQLFDWLRQVHUYLFHVXVLQJWKH*OREDOVWDU6\VWHP(QJLQHHULQJDQG2WKHU



:HFRPSHWHDJJUHVVLYHO\RQSULFHDQGVWULYHIRUGLIIHUHQWLDWLRQLQWKHVROXWLRQVWKDWZHRIIHUWRRXUFXVWRPHUV:HRIIHUD

UDQJHRISURGXFWVWRWKHLQGXVWULDOJRYHUQPHQWDODQGFRQVXPHUPDUNHWVDQGH[SHFWWRUHWDLQRXUSRVLWLRQDVDFRVWHIIHFWLYH

KLJKTXDOLW\OHDGHULQWKH066LQGXVWU\



$VWHFKQRORJLFDODGYDQFHPHQWVDUHPDGHZHFRQWLQXHWRH[SORUHRSSRUWXQLWLHVWRGHYHORSQHZSURGXFWVDQGSURYLGHQHZ VHUYLFHVRYHURXUQHWZRUNWRPHHWWKHQHHGVRIRXUH[LVWLQJDQGSURVSHFWLYHFXVWRPHUV:HKDYHSXUVXHGDQGFRQWLQXHWRSXUVXH

LQLWLDWLYHV WKDW ZH H[SHFW ZLOO H[SDQG RXU VDWHOOLWH FRPPXQLFDWLRQV EXVLQHVV DQG PRUH HIIHFWLYHO\ XWLOL]H RXU QHWZRUN DVVHWV 7KHVH LQLWLDWLYHV DUH IRFXVHG LQ SDUW RQ IXUWKHU LQYHVWPHQW DQG GHYHORSPHQW RI ,R7HQDEOHG GHYLFHV LQFOXGLQJ D WZRZD\ UHIHUHQFH GHVLJQ PRGXOH DV ZHOO DV DGGLWLRQDO ZKROHVDOH SURGXFWV DQG VHUYLFHV :H H[SHFW WR VLJQLILFDQWO\ H[SDQG RXU &RPPHUFLDO ,R7 RIIHULQJV DQG WHUUHVWULDO QHWZRUN VROXWLRQV OHYHUDJLQJ RXU ;&20 5$1 SURGXFW DQG WHUUHVWULDO VSHFWUXP DXWKRUL]DWLRQV

Globalstar System

Satellite Network



2XUFRQVWHOODWLRQRI/RZ(DUWK2UELW/(2VDWHOOLWHVLQFOXGHVERWKILUVWDQGVHFRQGJHQHUDWLRQVDWHOOLWHV:HGHVLJQHG RXU VDWHOOLWH QHWZRUN WR PD[LPL]H WKH SUREDELOLW\ WKDW DW OHDVW RQH VDWHOOLWH LV YLVLEOH IURP DQ\ SRLQW RQ WKH (DUWKV VXUIDFH EHWZHHQWKHODWLWXGHV�QRUWKDQG�VRXWK:HGHVLJQHGRXUVHFRQGJHQHUDWLRQVDWHOOLWHVWRODVWWZLFHDVORQJLQVSDFHKDYH JUHDWHUFDSDFLW\DQGEHEXLOWDWDVLJQLILFDQWO\ORZHUFRVWFRPSDUHGWRRXUILUVWJHQHUDWLRQVDWHOOLWHV:HDOVRKDYHDQLQ RUELWVSDUHVDWHOOLWHDYDLODEOHWRUDLVHWRRSHUDWLRQDORUELWLILWEHFRPHVQHFHVVDU\



2XUJRDOLVWRSURYLGHVHUYLFHOHYHOVDQGFDOORUPHVVDJHVXFFHVVUDWHVHTXDOWRRUEHWWHUWKDQRXU066FRPSHWLWRUVVRRXU SURGXFWV DQG VHUYLFHV DUH DWWUDFWLYH WR SRWHQWLDO FXVWRPHUV :H EHOLHYH WKDW RXU V\VWHP RXWSHUIRUPV JHRVWDWLRQDU\ ³*(2´ VDWHOOLWHVXVHGE\VRPHRIRXUFRPSHWLWRUV*(2VDWHOOLWHVLJQDOVPXVWWUDYHODSSUR[LPDWHO\DGGLWLRQDOPLOHVRQDYHUDJH ZKLFKLQWURGXFHVFRQVLGHUDEOHGHOD\DQGVLJQDOGHJUDGDWLRQWR*(2FDOOV


,QZHHQWHUHGLQWRDVDWHOOLWHSURFXUHPHQWDJUHHPHQWZLWK0DFGRQDOG'HWWZLOHUDQG$VVRFLDWHV&RUSRUDWLRQ0'$ SXUVXDQW WR ZKLFK ZH H[SHFW WR DFTXLUH DW OHDVW  DQG XS WR  VDWHOOLWHV :H KDYH ILOHG DQ DSSOLFDWLRQ ZLWK WKH )HGHUDO &RPPXQLFDWLRQV&RPPLVVLRQWKH)&&WRUHSOHQLVKRXU+,%/(286OLFHQVHGV\VWHPZLWKWKHVHVDWHOOLWHVDQGRSHUDWH WKHPXQGHUDQDGGLWLRQDOILIWHHQ\HDUOLFHQVHWHUPWRSURYLGHORQJWHUPFRQWLQXLW\RIRXU0667KHWHFKQLFDOVSHFLILFDWLRQVDQG

GHVLJQRIWKHVHUHSODFHPHQWVDWHOOLWHVDUHVLPLODUWRRXUFXUUHQWVDWHOOLWHV7KHVDWHOOLWHSURFXUHPHQWDJUHHPHQWUHTXLUHVGHOLYHU\ RIWKHQHZVDWHOOLWHVE\,QZHHQWHUHGLQWRD/DXQFK6HUYLFHV$JUHHPHQWZLWK6SDFH([SORUDWLRQ7HFKQRORJLHV &RUS³6SDFH;´DQGFHUWDLQUHODWHGDQFLOODU\DJUHHPHQWVWKH³/DXQFK6HUYLFHV$JUHHPHQWV´SURYLGLQJIRUWKHODXQFKRIWKH ILUVWVHWRIWKHVHVDWHOOLWHV7KH/DXQFK6HUYLFHV$JUHHPHQWVSURYLGHDODXQFKZLQGRZIURP$SULOWR6HSWHPEHU8QGHUWKH 6HUYLFH$JUHHPHQWV VXEMHFW WR FHUWDLQ WHUPV DQG FRQGLWLRQVZH ZLOO UHFHLYHSD\PHQWV HTXDO WR RI WKH DSSURYHG FDSLWDO H[SHQGLWXUHV XQGHU WKH VDWHOOLWH SURFXUHPHQW DJUHHPHQW DQG /DXQFK 6HUYLFHV$JUHHPHQWV WR EH SDLG RQ D VWUDLJKWOLQH EDVLV RYHUWKHXVHIXOOLIHRIWKHVDWHOOLWHVEHJLQQLQJZLWKWKH3KDVH6HUYLFH3HULRGWKH$SSURYHG&DSLWDO([SHQGLWXUH3D\PHQWV



Ground Network



2XU VDWHOOLWHV FRPPXQLFDWH ZLWK D QHWZRUN RI JDWHZD\V HDFK RI ZKLFK VHUYHV DQ DUHD RI DSSUR[LPDWHO\  WR VTXDUHPLOHV$JDWHZD\PXVWEHZLWKLQOLQHRIVLJKWRIDVDWHOOLWHDQGWKHVDWHOOLWHPXVWEHZLWKLQOLQHRIVLJKWRIWKH VXEVFULEHUWRSURYLGHVHUYLFHV:HKDYHSRVLWLRQHGRXUJDWHZD\VWRSURYLGHFRYHUDJHRYHUPRVWRIWKH(DUWKVODQGDQGKXPDQ SRSXODWLRQDQGFRQWLQXHWRHYDOXDWHDQGH[SDQGRXUJDWHZD\IRRWSULQWWRRSWLPL]HFRYHUDJH










(DFK RI RXU JDWHZD\V KDV PXOWLSOH DQWHQQDV WKDW FRPPXQLFDWH ZLWK RXU VDWHOOLWHV DQG SDVV FRPPXQLFDWLRQV VHDPOHVVO\ EHWZHHQ DQWHQQD EHDPV DQG VDWHOOLWHV DV WKH VDWHOOLWHV WUDYHUVH WKH JDWHZD\V WKHUHE\ UHIOHFWLQJ WKH VLJQDOV IURP RXU XVHUV WHUPLQDOVWRRXUJDWHZD\V2QFHDVDWHOOLWHDFTXLUHVDVLJQDOIURPDQHQGXVHUWKH*OREDOVWDU6\VWHPDXWKHQWLFDWHVWKHXVHUDQG HVWDEOLVKHV WKH YRLFH RU GDWD FKDQQHO WR FRPSOHWH WKH FDOO WR WKH SXEOLF VZLWFKHG WHOHSKRQH QHWZRUN ³3671´ D FHOOXODU RU DQRWKHUZLUHOHVVQHWZRUNRUWKHLQWHUQHWIRUGDWDFRPPXQLFDWLRQVLQFOXGLQJ&RPPHUFLDO,R72YHUWKHSDVWIHZ\HDUVZHKDYH SURFXUHGDQGLQVWDOOHGQHZDQWHQQDVDWRXUJDWHZD\VDURXQGWKHZRUOG



:HEHOLHYHWKDWRXUQHWZRUNVGHVLJQHQDEOHVIDVWHUDQGPRUHFRVWHIIHFWLYHV\VWHPPDLQWHQDQFHDQGXSJUDGHVEHFDXVHWKH

V\VWHPV VRIWZDUH DQG PXFK RI LWV KDUGZDUH DUH ORFDWHG RQ WKH JURXQG 2XU PXOWLSOH JDWHZD\V DOORZ XV WR UHFRQILJXUH RXU

V\VWHP TXLFNO\ WR H[WHQG DQRWKHU JDWHZD\V FRYHUDJH WR PDNH XS IRU ORVW FRYHUDJH IURP D GLVDEOHG JDWHZD\ RU WR KDQGOH

LQFUHDVHGFDOOFDSDFLW\UHVXOWLQJIURPVXUJHVLQGHPDQG



2XU JURXQG QHWZRUN LQFOXGHV RXU JURXQG HTXLSPHQW ZKLFK XVHV WHFKQRORJ\ SHUPLWWLQJ FRPPXQLFDWLRQ WR PXOWLSOH VDWHOOLWHV2XUV\VWHPDUFKLWHFWXUHSURYLGHVIXOOIUHTXHQF\UHXVH7KLVPD[LPL]HVVDWHOOLWHGLYHUVLW\ZKLFKPD[LPL]HVTXDOLW\ DQG QHWZRUN FDSDFLW\ DV ZH FDQ UHXVH WKH DVVLJQHG VSHFWUXP LQ HYHU\ VDWHOOLWH EHDP LQ HYHU\ VDWHOOLWH ,Q DGGLWLRQ ZH KDYH GHYHORSHGDSURSULHWDU\WHFKQRORJ\IRURXU6327DQG&RPPHUFLDO,R7VHUYLFHV



7KURXJKRXWWKHSDVWIHZ\HDUVZHKDYHEXLOWDGGLWLRQDOJDWHZD\VDURXQGWKHZRUOGLQFOXGLQJQHZDQWHQQDVDQGDSSOLTXHV

WRLPSURYHRXUDELOLW\WRSXUVXHVLJQLILFDQWQHZRSSRUWXQLWLHVWRGHSOR\RXUQHWZRUNDVVHWVDVWHFKQRORJLHVDQGFXVWRPHUQHHGV

HYROYHDQGWRHQVXUHRXUQHWZRUNSHUIRUPDQFHFRQWLQXHVWRH[FHODVWKHVHRSSRUWXQLWLHVLQFUHDVHGHPDQGRQRXUFDSDFLW\



Customers



)RURXUVXEVFULEHUGULYHQUHYHQXHWKHVSHFLDOL]HGQHHGVRIRXUJOREDOFXVWRPHUVVSDQPDQ\LQGXVWULHV$VRI'HFHPEHU ZHKDGDSSUR[LPDWHO\VXEVFULEHUVZRUOGZLGHSULQFLSDOO\ZLWKLQWKHIROORZLQJPDUNHWVUHFUHDWLRQDQGSHUVRQDO JRYHUQPHQWSXEOLFVDIHW\DQGGLVDVWHUUHOLHIRLODQGJDVPDULWLPHDQGILVKLQJQDWXUDOUHVRXUFHVXWLOLWLHVDQLPDOWUDFNLQJDQG WUDQVSRUWDWLRQ 2XU VXEVFULEHU FRXQW RQO\ LQFOXGHV RXU 066 VXEVFULEHUV 2XU V\VWHP LV DEOH WR RIIHU RXU FXVWRPHUV FRVW



,Q DGGLWLRQ WR RXU VXEVFULEHUV ZH DOVR SURYLGH VHUYLFHV WR RWKHU FXVWRPHUV VXFK DV XQGHU WKH 6HUYLFH$JUHHPHQWV 2XU )&&OLFHQVHDOORZVXVWRSURYLGHVHUYLFHRYHURXUQHWZRUNWRRYHUPLOOLRQXVHUVLQWKH8QLWHG6WDWHV

)RU WKH \HDU HQGHG 'HFHPEHU  DQG  RXU ZKROHVDOH FDSDFLW\ FXVWRPHU XQGHU WKH 6HUYLFH$JUHHPHQWV ZDV UHVSRQVLEOH IRU  DQG  UHVSHFWLYHO\ RI RXU UHYHQXH QR RWKHU FXVWRPHU ZDV UHVSRQVLEOH IRU PRUH WKDQ  RI RXU UHYHQXH)RUWKH\HDUHQGHG'HFHPEHUQRVLQJOHFXVWRPHUZDVUHVSRQVLEOHIRUPRUHWKDQRIRXUUHYHQXH7KH ORVVRIDODUJHFXVWRPHUVXFKDVRXUZKROHVDOHFDSDFLW\FXVWRPHUXQGHUWKH6HUYLFH$JUHHPHQWVFRXOGKDYHDQDGYHUVHLPSDFW WRRXUILQDQFLDOFRQGLWLRQUHVXOWVRIRSHUDWLRQVDQGFDVKIORZV



'XSOH[7ZR:D\9RLFHDQG'DWD3URGXFWV



Mobile Voice and Data Satellite Communications Services and Equipment



:HSURYLGHPRELOHYRLFHDQGGDWDVHUYLFHVWRDYDULHW\RIFRPPHUFLDOJRYHUQPHQWDQGLQGLYLGXDOFXVWRPHUVIRUUHPRWH EXVLQHVV FRQWLQXLW\ UHFUHDWLRQDO XVDJH VDIHW\ HPHUJHQF\ SUHSDUHGQHVV DQG UHVSRQVH DQG RWKHU DSSOLFDWLRQV :H RIIHU RXU VHUYLFHV IRU XVH RQO\ ZLWK HTXLSPHQW GHVLJQHG WR ZRUN RQ RXU QHWZRUN 6XEVFULEHUV W\SLFDOO\ SD\ DQ LQLWLDO DFWLYDWLRQ IHH D XVDJHIHHIRUDIL[HGRUXQOLPLWHGQXPEHURIPLQXWHVDQGIHHVIRUDGGLWLRQDOVHUYLFHVVXFKDVYRLFHPDLOFDOOIRUZDUGLQJVKRUW
PHVVDJLQJ HPDLO GDWD FRPSUHVVLRQ DQG LQWHUQHW DFFHVV :H UHJXODUO\ PRQLWRU RXU VHUYLFH RIIHULQJV DQG UDWH SODQV LQ DFFRUGDQFH ZLWK FXVWRPHU GHPDQGV DQG PDUNHW FKDQJHV DQG RIIHU SULFLQJ SODQV VXFK DV EXQGOHG PLQXWHV DQQXDO SODQV DQG XQOLPLWHGSODQV












6327&RQVXPHU5HWDLO3URGXFWV

7KH6327SURGXFWIDPLO\KDVEHHQXVHGWRLQLWLDWHWKRXVDQGVRIUHVFXHVVLQFHLWVODXQFKLQ6327GHOLYHUVDIIRUGDEOH DQGUHOLDEOHVDWHOOLWHEDVHGFRQQHFWLYLW\DQGUHDOWLPH*36WUDFNLQJWRLWVXVHUVFRPSOHWHO\LQGHSHQGHQWRIFHOOXODUFRYHUDJH

:HFXUUHQWO\VHOO6327*HQ706327;�DQG63277UDFH�6327*HQ70RIIHUVHQKDQFHGWUDFNLQJIHDWXUHVDQGLVDOVR ZDWHUUHVLVWDQW 7KHSURGXFWHQDEOHVXVHUVWRWUDQVPLWSUHGHILQHGPHVVDJHVWRDVSHFLILFSUHSURJUDPPHGHPDLODGGUHVVSKRQHRU GDWDGHYLFHLQFOXGLQJUHTXHVWVIRUDVVLVWDQFHDQG³626´PHVVDJHVLQWKHHYHQWRIDQHPHUJHQF\6327;�LVDWZRZD\6327 GHYLFH ZLWK NH\ERDUG IXQFWLRQDOLW\ DOORZLQJ VXEVFULEHUV WR VHQG DQG UHFHLYH 606 PHVVDJHV 6327 ;� FRQQHFWV WR D VPDUWSKRQHYLD%OXHWRRWK�ZLUHOHVVWHFKQRORJ\WKURXJKWKH6327;�DSSWRVHQGDQGUHFHLYHVDWHOOLWHPHVVDJHV63277UDFH� LVDFRVWHIIHFWLYHDQWLWKHIWDQGDVVHWWUDFNLQJGHYLFH63277UDFH�HQVXUHVFDUVPRWRUF\FOHVERDWV$79VVQRZPRELOHVDQG RWKHUYDOXDEOHDVVHWVDUHZKHUHWKH\QHHGWREHQRWLI\LQJRZQHUVYLDHPDLORUWH[WDQ\WLPHPRYHPHQWLVGHWHFWHGXVLQJ VDWHOOLWHWHFKQRORJ\WRSURYLGHORFDWLRQEDVHGPHVVDJLQJDQGHPHUJHQF\QRWLILFDWLRQIRURQRURIIWKHJULGFRPPXQLFDWLRQV

:HWDUJHWRXU6327GHYLFHVWRUHFUHDWLRQDODQGFRPPHUFLDOPDUNHWVWKDWUHTXLUHSHUVRQDOWUDFNLQJHPHUJHQF\ORFDWLRQDQG

PHVVDJLQJVROXWLRQVWKDWRSHUDWHEH\RQGWKHUHDFKRIWHUUHVWULDOZLUHOHVVDQGZLUHOLQHFRYHUDJH8VLQJRXUQHWZRUNDQGZHE

EDVHGPDSSLQJVRIWZDUHWKHVHGHYLFHVSURYLGHFRQVXPHUVZLWKWKHDELOLW\WRWUDFHDSDWKJHRJUDSKLFDOO\RUPDSWKHORFDWLRQRI LQGLYLGXDOVRUHTXLSPHQW6327SURGXFWVDQGVHUYLFHVDUHDYDLODEOHWKURXJKRXUSURGXFWGLVWULEXWLRQFKDQQHOVDQGRXUGLUHFWH FRPPHUFH ZHEVLWH:H DUH D YHUWLFDOO\LQWHJUDWHG PRELOH VDWHOOLWH FRPSDQ\ DQG WKLV LQWHJUDWLRQ UHVXOWV LQ GHFUHDVHG SUH SURGXFWLRQFRVWVJUHDWHUTXDOLW\DVVXUDQFHDQGVKRUWHUWLPHWRPDUNHWIRURXUUHWDLOFRQVXPHUSURGXFWV

Product Distribution

:H GLVWULEXWH DQG VHOO RXU 6327 SURGXFWV WKURXJK D YDULHW\ RI GLVWULEXWLRQ FKDQQHOV :H KDYH GLVWULEXWLRQ UHODWLRQVKLSV ZLWKDQXPEHURI%LJ%R[UHWDLOHUVDQGRWKHUVLPLODUGLVWULEXWLRQFKDQQHOVLQFOXGLQJ$PD]RQ%DVV3UR6KRSV&DEHODV5(, 6SRUWVPDQV:DUHKRXVH$FDGHP\DQG:HVW0DULQH:HDOVRVHOO6327SURGXFWVDQGVHUYLFHVGLUHFWO\XVLQJRXUH[LVWLQJVDOHV IRUFHDQGWKURXJKRXUGLUHFWHFRPPHUFHZHEVLWHZZZILQGPHVSRWFRP

&RPPHUFLDO,R77UDQVPLVVLRQ3URGXFWV

&RPPHUFLDO ,R7 VHUYLFH LV FXUUHQWO\ D RQHZD\ GDWD VHUYLFH IURP DQ ,R7 GHYLFH RYHU WKH *OREDOVWDU 6\VWHP WKDW FDQ EH XVHGWRWUDFNDQGPRQLWRUDVVHWV2XUVXEVFULEHUVXVHRXU&RPPHUFLDO,R7GHYLFHVIRUDKRVWRIDSSOLFDWLRQVLQFOXGLQJWRWUDFN DVVHWV VXFK DV FDUJR FRQWDLQHUV DQG UDLO FDUV PRQLWRU XWLOLW\ PHWHUV DQG PRQLWRU RLO DQG JDV DVVHWV $W WKH KHDUW RI WKH &RPPHUFLDO,R7VHUYLFHLVDGHPRGXODWRUDQG5)LQWHUIDFHFDOOHGDQDSSOLTXpZKLFKLVORFDWHGDWDJDWHZD\DQGDQDSSOLFDWLRQ VHUYHULQRXUIDFLOLWLHV7KHDSSOLTXpHTXLSSHGJDWHZD\VSURYLGHFRYHUDJHRYHUYDVWDUHDVRIWKHJOREH7KHVPDOOVL]HRIWKH

,R7GHYLFHVPDNHVWKHPDWWUDFWLYHIRUXVHLQWUDFNLQJDVVHWVKLSPHQWVPRQLWRULQJXQDWWHQGHGUHPRWHDVVHWVWUDLOHUWUDFNLQJDQG PRELOH VHFXULW\ :H SURYLGH &RPPHUFLDO ,R7 VHUYLFHV WR FXVWRPHUV RSHUDWLQJ LQ D YDULHW\ RI LQGXVWULHV LQFOXGLQJ SULPDULO\

JRYHUQPHQWWUDQVSRUWDWLRQFRQVWUXFWLRQDJULFXOWXUHDQGIRUHVWU\&XUUHQWXVHUVLQFOXGHYDULRXVJRYHUQPHQWDODJHQFLHVVXFKDV WKH)HGHUDO(PHUJHQF\0DQDJHPHQW$JHQF\86$UP\86$LU)RUFH1DWLRQDO2FHDQLFDQG$WPRVSKHULF$GPLQLVWUDWLRQ 86)RUHVW6HUYLFHDQG8.0LQLVWU\RI'HIHQFHDVZHOODVRWKHURUJDQL]DWLRQVVXFKDV%36KHOODQG7KH6DOYDWLRQ$UP\

:H GHVLJQHG RXU &RPPHUFLDO ,R7 VHUYLFH WR DGGUHVV GHPDQG LQ WKH PDUNHW IRU D VPDOO DQG FRVWHIIHFWLYH VROXWLRQ IRU

VHQGLQJ GDWD VXFK DV JHRJUDSKLF FRRUGLQDWHV IURP DVVHWV RU LQGLYLGXDOV LQ UHPRWH ORFDWLRQV WR D FHQWUDO PRQLWRULQJ VWDWLRQ&XVWRPHUV UHDOL]H DQ HIILFLHQF\ DGYDQWDJH IURP WUDFNLQJ DVVHWV RQ D VLQJOH JOREDO V\VWHP DV FRPSDUHG WR VHYHUDO UHJLRQDOV\VWHPV

Satellite Transmitter Modules and Chips

:H RIIHU VPDOO VDWHOOLWH WUDQVPLWWHU PRGXOHV VXFK DV WKH 67; 67 DQG 67 DQG FKLSV VXFK DV RXU SURSULHWDU\ $6,&ZKLFKHQDEOHDQLQWHJUDWRU¶VSURGXFWVWRDFFHVVRXUQHWZRUN:HKDYHVDOHVDUUDQJHPHQWVZLWKPDMRUUHVHOOHUVWRPDUNHW











%OXHWRRWK�ZLUHOHVVWHFKQRORJ\DQGWKHVHULDOFRQQHFWRUWRH[SDQGWKHXVHRIWKHERDUGDQGLQWHJUDWHLWZLWKRWKHUGHYLFHVRU KDUGZDUH7KH$6,&SURYLGHVDVLQJOHFKLSRQHZD\VROXWLRQWKDWFDQEHHPEHGGHGLQDFXVWRPHUVRZQVROXWLRQ



SmartOne Asset Managers



:HDOVRRIIHUFRPSOHWHSURGXFWVWKDWXWLOL]HWKH67;WUDQVPLWWHUPRGXOHDQGRXU$6,&FKLS2XU&RPPHUFLDO,R7XQLWV LQFOXGLQJWKHHQWHUSULVHJUDGH6PDUW2QHIDPLO\RIDVVHWUHDG\WUDFNLQJXQLWVDUHXVHGZRUOGZLGHE\LQGXVWULDOFRPPHUFLDODQG
JRYHUQPHQW FXVWRPHUV 7KHVH SURGXFWV SURYLGH FRVWHIIHFWLYH ORZSRZHU XOWUDUHOLDEOH VHFXUH PRQLWRULQJ WKDW KHOS VROYH D YDULHW\RIVHFXULW\DSSOLFDWLRQVDQGDVVHWWUDFNLQJFKDOOHQJHV3DUWQHULQJZLWKH[LVWLQJWKLUGSDUW\WHFKQRORJ\SURYLGHUVZHDUH GHYHORSLQJ,R7SURGXFWVWRFRQQHFWH[LVWLQJDQGQHZXVHUVDQGDFFHOHUDWHGHSOR\PHQWRIDQH[SDQGHG*OREDOVWDU,R7SURGXFW VXLWH



:H DOVR RIIHU 6PDUW2QH 6RODU� ZKLFK LV VRODUSRZHUHG DQG VXSSRUWV VLPLODU IXQFWLRQDOLW\ WR RXU 6PDUW2QH VXLWH RI SURGXFWVZLWKRXWWKHQHHGWRUHFKDUJHEDWWHULHVRUOLQHSRZHUWKHGHYLFHRYHUDQH[SHFWHGOLIHRIXSWRWHQ\HDUV7KHVHIHDWXUHV ZLOO UHVXOW LQ D ORQJHUILHOG OLIH WKDQ H[LVWLQJ GHYLFHV7KH 6PDUW2QH 6RODU� DOVR KDVXQSDUDOOHOHG VDIHW\ DQG HQYLURQPHQWDO FHUWLILFDWLRQVLQFOXGLQJ$7(;,(&([1RUWK$PHULFD1(& &(&,3.DQG+(52


Realm Enablement Suite





Future Developments



:H KDYH RWKHU LQLWLDWLYHV XQGHUZD\ WR H[SDQG RXU &RPPHUFLDO ,R7 RIIHULQJV LQFOXGLQJ WKH GHYHORSPHQW RI D WZRZD\ UHIHUHQFHGHVLJQPRGXOHZKLFKZHH[SHFWZLOOHQKDQFHRXUOLQHXSRIFRPSHWLWLYHSURGXFWRIIHULQJV2SHUDWLQJRQRXU5HDOP (QDEOHPHQW 6XLWH WKH WZRZD\ PRGXOH DQG ILQLVKHG SURGXFW ZLOO SURYLGH WKH IXQGDPHQWDOV WR HIIHFWLYHO\ SXUVXH VDOHV RSSRUWXQLWLHV ZLWK FDUULHUV HQWHUSULVHV ODUJH UHVHOOHUV V\VWHP LQWHJUDWRUV DQG DQ\ SDUW\ ORRNLQJ WR H[WHQG WKHLU EXVLQHVV PRGHOVZLWKVDWHOOLWHFRQQHFWLYLW\

Product Distribution



7KH UHVHOOHU FKDQQHO IRU &RPPHUFLDO ,R7 HTXLSPHQW DQG VHUYLFH LV FRPSULVHG SULPDULO\ RI YDOXHDGGHG UHVHOOHUV DQG FRPPHUFLDOFRPPXQLFDWLRQVHTXLSPHQWFRPSDQLHVWKDWUHWDLQDQGELOOFOLHQWVGLUHFWO\RXWVLGHRIRXUELOOLQJV\VWHP0DQ\RI RXU UHVHOOHUV VSHFLDOL]H LQ QLFKH YHUWLFDO PDUNHWV ZKHUH KLJKXVH FXVWRPHUV DUH FRQFHQWUDWHG:H H[SHFW WKDW GHPDQG IRU RXU &RPPHUFLDO ,R7 SURGXFWV DQG VHUYLFHV ZLOO LQFUHDVH DV PRUH DSSOLFDWLRQV DUH GHYHORSHG DQG GHSOR\HG WKDW XWLOL]H RXU WHFKQRORJ\


:KROHVDOH&DSDFLW\6HUYLFHV



:KROHVDOHVDWHOOLWHFDSDFLW\VHUYLFHVLQFOXGHVDWHOOLWHQHWZRUNDFFHVVDQGUHODWHGVHUYLFHVXVLQJRXUVDWHOOLWHVSHFWUXPDQG

QHWZRUNRIVDWHOOLWHVDQGJDWHZD\V



(QJLQHHULQJDQG2WKHU

:HSURYLGHHQJLQHHULQJVHUYLFHVWRDVVLVWFHUWDLQFXVWRPHUVLQGHYHORSLQJQHZDSSOLFDWLRQVWRRSHUDWHRQRXUQHWZRUNDQG WR HQKDQFH RXU JURXQG QHWZRUN 7KHVH VHUYLFHV LQFOXGH KDUGZDUH DQG VRIWZDUH GHVLJQV WR GHYHORS VSHFLILF DSSOLFDWLRQV RSHUDWLQJRYHURXUQHWZRUNDVZHOODVWKHLQVWDOODWLRQRIJDWHZD\VDQGDQWHQQDV$OVRLQFOXGHGLQ(QJLQHHULQJDQG2WKHULV UHYHQXHDVVRFLDWHGZLWKRXUVSHFWUXPPDQDJHUOHDVHDJUHHPHQWZLWK1RNLDWRXWLOL]H%DQG















Spectrum and Regulatory Structure

:H EHQHILW IURP D ZRUOGZLGH DOORFDWLRQ RI UDGLR IUHTXHQF\ VSHFWUXP LQ WKH LQWHUQDWLRQDO UDGLR IUHTXHQF\ WDEOHV DGPLQLVWHUHGE\WKH,QWHUQDWLRQDO7HOHFRPPXQLFDWLRQV8QLRQ³,78´$FFHVVWRWKLVJOREDOO\KDUPRQL]HGVSHFWUXPHQDEOHVXV WRGHVLJQVDWHOOLWHVQHWZRUNVDQGWHUUHVWULDOLQIUDVWUXFWXUHHQKDQFHPHQWVPRUHFRVWHIIHFWLYHO\EHFDXVHWKHSURGXFWVDQGVHUYLFHV FDQEHGHSOR\HGDQGVROGZRUOGZLGH,QDGGLWLRQWKLVEURDGVSHFWUXPDVVLJQPHQWHQKDQFHVRXUDELOLW\WRFDSLWDOL]HRQH[LVWLQJ DQGHPHUJLQJZLUHOHVVDQGEURDGEDQGDSSOLFDWLRQV



Satellite Network



,Q WKH 8QLWHG 6WDWHV WKH )&& KDV DXWKRUL]HG XV WR RSHUDWH EHWZHHQ  0+] IRU ³8SOLQN´ FRPPXQLFDWLRQV IURP PRELOH HDUWK WHUPLQDOV WR RXU VDWHOOLWHV DQG EHWZHHQ  0+] IRU ³'RZQOLQN´ FRPPXQLFDWLRQV IURP RXU VDWHOOLWHV WR RXU PRELOH HDUWK WHUPLQDOV7KH )&& KDV DOVR DXWKRUL]HGXV WRRSHUDWHRXU GRPHVWLFJDWHZD\V ZLWK RXU ILUVWDQG VHFRQGJHQHUDWLRQVDWHOOLWHVLQWKHDQG0+]EDQGV



:HOLFHQVHGDQGUHJLVWHUHGRXUVHFRQGJHQHUDWLRQVDWHOOLWHVLQ)UDQFH:HDOVRREWDLQHGDOODXWKRUL]DWLRQVQHFHVVDU\IURP WKH )&& WR RSHUDWH RXU GRPHVWLF JDWHZD\V ZLWK RXU VHFRQGJHQHUDWLRQ VDWHOOLWHV ,Q DFFRUGDQFH ZLWK RXU DXWKRUL]DWLRQ WR

RSHUDWH WKH VHFRQGJHQHUDWLRQ VDWHOOLWHV ZH FRPSOHWHG WKH HQKDQFHPHQWV WR WKH H[LVWLQJ JDWHZD\ RSHUDWLRQV LQ $XVVDJXHO )UDQFH WR LQFOXGH VDWHOOLWH RSHUDWLRQV DQG FRQWURO IXQFWLRQV :H KDYH UHGXQGDQW VDWHOOLWH RSHUDWLRQ FRQWURO IDFLOLWLHV LQ &RYLQJWRQ/RXLVLDQD0LOSLWDV&DOLIRUQLDDQG$XVVDJXHO)UDQFH



'XULQJRXU)UHQFKDXWKRUL]DWLRQVWRSURYLGH066DQGRSHUDWHWKHJDWHZD\LQ$XVVDJXHO)UDQFHZHUHUHQHZHGIRUDQ DGGLWLRQDO\HDUWHUP


Terrestrial Authority for Globalstar's Licensed 2.4 GHz Spectrum



:H DUH DXWKRUL]HG WR SURYLGH WHUUHVWULDO EURDGEDQG VHUYLFHV RYHU  0+] RI RXU OLFHQVHG 066 VSHFWUXP DW  WR 0+]WKURXJKRXWWKH8QLWHG6WDWHVRI$PHULFDDQGLWV7HUULWRULHV:HDUHOLFHQVHGE\WKH)&&WRSURYLGHWKHVHVHUYLFHV DQGZHH[SHFWRXUDXWKRUL]DWLRQWREHUHQHZHGLQ

7KH 7KLUG *HQHUDWLRQ 3DUWQHUVKLS 3URMHFW ³*33´ KDV GHVLJQDWHG WKH  0+] WHUUHVWULDO EDQG DV %DQG  ZLWK * YDULDQWRIRXU%DQGNQRZQDVQ7KLVQHZEDQGFODVVSURYLGHVDSDWKZD\IRURXUWHUUHVWULDOVSHFWUXPWREHLQWHJUDWHGLQWR KDQGVHWDQGLQIUDVWUXFWXUHHFRV\VWHPV

:H EHOLHYH RXU 066 VSHFWUXP SRVLWLRQ SURYLGHV SRWHQWLDO IRU KDUPRQL]HG WHUUHVWULDO DXWKRULW\ DFURVV PDQ\ LQWHUQDWLRQDO UHJXODWRU\GRPDLQVDQGKDYHEHHQVHHNLQJDSSURYDOVLQYDULRXVLQWHUQDWLRQDOMXULVGLFWLRQV7RGDWHZHKDYHUHFHLYHGDGGLWLRQDO WHUUHVWULDODXWKRUL]DWLRQVLQYDULRXVFRXQWULHVLQFOXGLQJ%UD]LO&DQDGD6RXWK$IULFDDQG6SDLQDPRQJRWKHUV



:HKDYHDVWUDWHJLFSHUSHWXDOOLFHQVLQJDJUHHPHQWIRUH[FOXVLYHDFFHVVWRFHUWDLQNH\;&20WHFKQRORJLHVDQGSHUVRQQHO 7KH OLFHQVH FRYHUV D QXPEHU RI ;&20¶V QRYHO WHFKQRORJLHV IRU ZLUHOHVV VSHFWUXP LQQRYDWLRQV LQFOXGLQJ ;&20 5$1 ;&20¶VFRPPHUFLDOO\DYDLODEOHFRRUGLQDWHGPXOWLSRLQWUDGLRV\VWHP;&20WHFKQRORJLHVGHOLYHUVXEVWDQWLDOFDSDFLW\JDLQV DQGRWKHUEHQHILWVLQGHQVHFRPSOH[FKDOOHQJLQJZLUHOHVVHQYLURQPHQWVLQVXE*+]VSHFWUXPLQFOXGLQJ%DQGQ:HDOVR JDLQHG H[FOXVLYH DFFHVV WR ;&20¶V SHHUWRSHHU FRQQHFWLYLW\ WHFKQRORJLHV WKDW FRXOG KDYH DSSOLFDWLRQV DFURVV FHOOXODU DQG VDWHOOLWHGHYLFHV


Industry







*RYHUQPHQWRUJDQL]DWLRQVPLOLWDU\QDWXUDOGLVDVWHUDLGDVVRFLDWLRQVHYHQWGULYHQUHVSRQVHDJHQFLHVDQGFRUSRUDWHVHFXULW\

WHDPVDFURVVWKHZRUOGGHSHQGRQPRELOHDQGIL[HGYRLFHDQGGDWDFRPPXQLFDWLRQVVHUYLFHVRQDUHJXODUEDVLV%XVLQHVVHVZLWK

JOREDORSHUDWLRQVUHTXLUHFRPPXQLFDWLRQVVHUYLFHVZKHQRSHUDWLQJLQUHPRWHORFDWLRQV066XVHUVVSDQWKHIRUHVWU\PDULWLPH

JRYHUQPHQWRLODQGJDVPLQLQJOHLVXUHHPHUJHQF\VHUYLFHVFRQVWUXFWLRQDQGWUDQVSRUWDWLRQVHFWRUVDPRQJRWKHUV










2YHU WKH SDVW WZR GHFDGHV WKH JOREDO 066 PDUNHW KDV H[SHULHQFHG VLJQLILFDQW JURZWK ,QFUHDVLQJO\ EHWWHUWDLORUHG LPSURYHG WHFKQRORJ\ SURGXFWV DQG VHUYLFHV DUH FUHDWLQJ QHZ FKDQQHOV RI GHPDQG *URZWK LQ GHPDQG IRU PRELOH VDWHOOLWH VHUYLFHV LV GULYHQ E\ WKH GHFOLQLQJ FRVW RI WKHVH VHUYLFHV WKH GLPLQLVKLQJ VL]H DQG ORZHU FRVW RI WKH GHYLFHV DV ZHOO DV

KHLJKWHQHG GHPDQG E\ JRYHUQPHQWV EXVLQHVVHV DQG LQGLYLGXDOV IRU XELTXLWRXV JOREDO YRLFH DQG GDWD FRYHUDJH *URZWK LQ PRELOHVDWHOOLWHGDWDVHUYLFHVLVGULYHQE\WKHUROORXWRIQHZDSSOLFDWLRQVUHTXLULQJKLJKHUEDQGZLGWKDVZHOODVORZFRVWGDWD FROOHFWLRQ DQG DVVHWWUDFNLQJ GHYLFHV DQGWHFKQRORJLFDO LPSURYHPHQWV SHUPLWWLQJ LQWHJUDWLRQ RI PRELOH VDWHOOLWH VHUYLFHV RYHU VPDUWSKRQHVDQGRWKHU:L)LHQDEOHGGHYLFHV


&RPPXQLFDWLRQVLQGXVWU\VHFWRUVWKDWDUHUHOHYDQWWRRXUEXVLQHVVLQFOXGH



�	066ZKLFKSURYLGHFXVWRPHUVZLWKFRQQHFWLYLW\WRPRELOHDQGIL[HGGHYLFHVXVLQJDQHWZRUNRIVDWHOOLWHVDQGJURXQG

IDFLOLWLHV

�	IL[HG VDWHOOLWH VHUYLFHV ZKLFK XVH JHRVWDWLRQDU\ VDWHOOLWHV WR SURYLGH FXVWRPHUV ZLWK YRLFH DQG EURDGEDQG FRPPXQLFDWLRQVOLQNVEHWZHHQIL[HGSRLQWVRQWKHHDUWKVVXUIDFHDQG

�	WHUUHVWULDOVHUYLFHVZKLFKXVHDWHUUHVWULDOQHWZRUNWRSURYLGHZLUHOHVVRUZLUHOLQHFRQQHFWLYLW\DQGDUHFRPSOHPHQWDU\ WRVDWHOOLWHVHUYLFHV



$GGLWLRQDOO\WKHHPHUJHQFHRIVDWHOOLWHWRFHOOXODUWHFKQRORJ\KDVEURXJKWZLWKLWDQLQFUHDVHGQXPEHURIVDWHOOLWHSURYLGHUV ZRUNLQJLQFROODERUDWLRQZLWKPRELOHSURYLGHUVWRH[WHQGVPDUWSKRQHPHVVDJLQJFDSDELOLW\



:LWKLQ WKH PDMRU VDWHOOLWH VHFWRUV IL[HG DQG 066 RSHUDWRUV GLIIHU VLJQLILFDQWO\ IURP HDFK RWKHU )L[HG VDWHOOLWH VHUYLFHV SURYLGHUVVXFKDV,QWHOVDW/WG(XWHOVDW&RPPXQLFDWLRQVDQG6(66$DQGDSHUWXUHWHUPLQDOFRPSDQLHVVXFKDV+XJKHVDQG *LODW6DWHOOLWH 1HWZRUNVDUHFKDUDFWHUL]HGE\ODUJHRIWHQVWDWLRQDU\RUIL[HGJURXQGWHUPLQDOVWKDWVHQGDQGUHFHLYHKLJK

EDQGZLGWK VLJQDOV WR DQG IURP WKH VDWHOOLWH QHWZRUN IRU YLGHR DQG KLJK VSHHG GDWD FXVWRPHUV DQG LQWHUQDWLRQDO WHOHSKRQH PDUNHWV 2Q WKH RWKHU KDQG 066 SURYLGHUV VXFK DV *OREDOVWDU 9LDVDW ,QF 9LDVDW ZKLFK DFTXLUHG ,QPDUVDW 3/& ³,QPDUVDW´,ULGLXP&RPPXQLFDWLRQV,QF³,ULGLXP´DQG25%&200IRFXVPRUHRQYRLFHDQGRUGDWDVHUYLFHVLQFOXGLQJ
GDWDVHUYLFHVZKLFKWUDFNWKHORFDWLRQRIUHPRWHDVVHWVVXFKDVVKLSSLQJFRQWDLQHUVZKHUHPRELOLW\RUVPDOOVL]HGWHUPLQDOVDUH HVVHQWLDO$VPRELOHVDWHOOLWHWHUPLQDOVEHJLQWRRIIHUKLJKHUEDQGZLGWKWRVXSSRUWDZLGHUUDQJHRIDSSOLFDWLRQVZHH[SHFW066
RSHUDWRUV ZLOO LQFUHDVLQJO\ FRPSHWH ZLWK IL[HG VDWHOOLWH VHUYLFHV RSHUDWRUV 7KHUH DUH DOVR PXOWLSOH QHZ V\VWHPV WKDW KDYH UHFHQWO\ODXQFKHGDVZHOODVV\VWHPVWKDWDUHH[SHFWHGWRODXQFKRYHUWKHFRPLQJ\HDUV7KHVHLQFOXGH6SDFH;¶V6WDUOLQNDQG $PD]RQ .XLSHU 7KHVH V\VWHPV HDFK KDYH PDQ\ WKRXVDQGV RI VDWHOOLWHV LQ WKHLU FRQVWHOODWLRQV SURYLGLQJ D KRVW RI VHUYLFHV DFURVVFRQVXPHUEURDGEDQGJRYHUQPHQWDQGGLUHFWWRFHOOXODU



/(2V\VWHPVUHGXFHWUDQVPLVVLRQGHOD\FRPSDUHGWRDJHRV\QFKURQRXVV\VWHPGXHWRWKHVKRUWHUGLVWDQFHVLJQDOVKDYHWR

WUDYHO,QDGGLWLRQ/(2V\VWHPVDUHOHVVSURQHWRVLJQDOEORFNDJHDQGFRQVHTXHQWO\ZHEHOLHYHSURYLGHDEHWWHURYHUDOOTXDOLW\

RIVHUYLFH



:H DUH DOVR D SURYLGHU RI OLFHQVHG ZLUHOHVV VSHFWUXP IRU XVH LQ WHUUHVWULDO QHWZRUNV $V PRUH DQG PRUH GHYLFHV DUH

FRQQHFWHG ZLUHOHVVO\ DQG DV WKHLU DSSOLFDWLRQV LQFUHDVH LQ EDQGZLGWK LQWHQVLW\ PRUH WHUUHVWULDO VSHFWUXP LV UHTXLUHG ,Q WKH

8QLWHG6WDWHVWKHUHDUHDQXPEHURIRWKHUFXUUHQWOLFHQVHGVSHFWUXPSURYLGHUVLQFOXGLQJ$QWHUL[1H[WZDYHDQG7HUUDVWDUDV

ZHOO DV YDULRXV RWKHU OLFHQVHG VSHFWUXP KROGHUV :H DOVR SURYLGH DQ DOWHUQDWLYH WR XQOLFHQVHG VSHFWUXP XVHG ZLWK :L)L RU

OLJKWO\OLFHQVHGVSHFWUXPOLNH&%56


(DFKVSHFWUXPEDQGLVXQLTXHGXHWRLWVSURSDJDWLRQRUHFRV\VWHPGHYHORSPHQWDFFRUGLQJO\VRPHEDQGVVXLWQHHGVWKDW

RWKHUVPD\QRW2XUVSHFWUXPEDQGRIIHUVSDUWQHUVDQLQWHUQDWLRQDOUHVRXUFHWKDWKDVDUREXVWDQGJURZLQJHFRV\VWHP



Competition







9LDVDWRSHUDWHVLWVRZQHGDQGOHDVHGVDWHOOLWHV9LDVDWSURYLGHVFRPPXQLFDWLRQVWHFKQRORJLHVDQGVHUYLFHVWRHQWHUSULVHV FRQVXPHUV PLOLWDU\ DQG JRYHUQPHQW XVHUV 'XULQJ  9LDVDW FRPSOHWHG WKH DFTXLVLWLRQ RI ,QPDUVDW ZKLFK RZQHG DQG RSHUDWHGDIOHHWRIJHRVWDWLRQDU\VDWHOOLWHV'XHWRLWVPXOWLSOHVDWHOOLWHJHRVWDWLRQDU\V\VWHP,QPDUVDWVFRYHUDJHDUHDH[WHQGHG WRDQGFRYHUHGPRVWERGLHVRIZDWHUPRUHFRPSOHWHO\WKDQRXUV\VWHP$FFRUGLQJO\,QPDUVDWWKURXJK9LDVDWLVWKHOHDGLQJ SURYLGHURIVDWHOOLWHFRPPXQLFDWLRQVVHUYLFHVWRWKHPDULWLPHVHFWRU














25%&200 RZQV DQG RSHUDWHV D IOHHW RI ORZ HDUWK RUELW VDWHOOLWHV 25%&200 SULPDULO\ SURYLGHV DVVHW WUDFNLQJ

PRQLWRULQJ DQG FRQWURO VROXWLRQV IRU LWV FXVWRPHUV LQ WKH ,R7 PDUNHW ZKLFK GLUHFWO\ FRPSHWH ZLWK RXU ,R7 SURGXFWV DQG

VHUYLFHV



:H FRPSHWH ZLWK UHJLRQDO PRELOH VDWHOOLWH FRPPXQLFDWLRQV VHUYLFHV LQ VHYHUDO PDUNHWV ,Q WKHVH FDVHV RXU FRPSHWLWRUV VHUYHFXVWRPHUVZKRUHTXLUHUHJLRQDOQRWJOREDOPRELOHYRLFHDQGGDWDVHUYLFHVVRRXUFRPSHWLWRUVSUHVHQWDYLDEOHDOWHUQDWLYH WR RXU VHUYLFHV LQ FHUWDLQ PDUNHWV $OO RI WKHVH FRPSHWLWRUV RSHUDWH JHRVWDWLRQDU\ VDWHOOLWHV 2XU SULQFLSDO UHJLRQDO 066 FRPSHWLWRULQWKH0LGGOH(DVWDQG$IULFDLV7KXUD\D


2XU GLUHFWWRFHOOXODU VHUYLFH DOVR IDFHV FRPSHWLWLRQ IURP QHZO\ DQQRXQFHG VHUYLFH SURYLGHUV LQFOXGLQJ 6SDFH; DQG D QXPEHU RI QHZ PDUNHW HQWUDQWV :KLOH RXU VHUYLFH LV FXUUHQWO\ WKH PRVW UREXVW VHUYLFH SURYLGLQJ VDWHOOLWH FDSDELOLWLHV WR VPDUWSKRQHVRWKHUVDWHOOLWHVHUYLFHSURYLGHUVDUHH[SHFWHGWRSURYLGHVLPLODUVDWHOOLWHVHUYLFHVLQWKHQHDUWHUP



,QVRPHRIRXUPDUNHWVVXFKDVUXUDOWHOHSKRQ\ZHFRPSHWHGLUHFWO\RULQGLUHFWO\ZLWK6SDFH;ZKLFKRIIHUVYRLFHRYHU,3

WKURXJK LWV RZQ GHYLFHV DQG VDWHOOLWHV ZKLFK KDV EHFRPH LQFUHDVLQJO\ FRPSHWLWLYH GXH WR WHFKQRORJLFDO DGYDQFHV WKDW KDYH UHVXOWHGLQVPDOOHUPRUHIOH[LEOHDQGOHVVH[SHQVLYHWHUPLQDOV


2XU6327SURGXFWVFRPSHWHLQGLUHFWO\ZLWK3HUVRQDO/RFDWRU%HDFRQV³3/%V´$YDULHW\RIPDQXIDFWXUHUVRIIHU3/%VWR LQGXVWU\VSHFLILFDWLRQV



2XULQGXVWU\KDVVLJQLILFDQWEDUULHUVWRHQWU\LQFOXGLQJWKHFRVWDQGGLIILFXOW\DVVRFLDWHGZLWKREWDLQLQJVSHFWUXPOLFHQVHV DQG VXFFHVVIXOO\ EXLOGLQJ DQG ODXQFKLQJ D VDWHOOLWH DQG JURXQGQHWZRUN ,Q DGGLWLRQ WR FRVW WKHUH LV D VLJQLILFDQW DPRXQW RI OHDGWLPHDVVRFLDWHGZLWKREWDLQLQJWKHUHTXLUHGOLFHQVHVGHVLJQLQJDQGEXLOGLQJWKHVDWHOOLWHFRQVWHOODWLRQDQGV\QFKURQL]LQJ

WKHQHWZRUNWHFKQRORJ\



)RUWHUUHVWULDOVSHFWUXPRSSRUWXQLWLHVRXUSULPDU\FRPSHWLWLRQLVRWKHUOLFHQVHGDQGXQOLFHQVHGVSHFWUXPDOWHUQDWLYHVDQG WRDOHVVHUH[WHQWOLJKWO\OLFHQVHGEDQGV$QWHUL[DOLFHQVHGVSHFWUXPKROGHULVDOVRDVXFFHVVIXOFRPSHWLWRUIRUXVHFDVHVWKDW UHTXLUHORZGDWDRYHUORQJHUGLVWDQFHVSULPDULO\IRUXWLOLWLHV:HPD\EHDEOHWRDGGUHVVFHUWDLQRIWKHVHXVHFDVHVZLWKVSHFWUXP SURYLGHGE\RXUVDWHOOLWHQHWZRUN



Governmental Regulations 

3OHDVHUHIHUWR,WHP$5LVN)DFWRUV- "Risks Related to Government Regulations" IRUIXUWKHUGLVFXVVLRQRIWKHLPSDFWRI JRYHUQPHQWDOUHJXODWLRQVRQRXUEXVLQHVV

United States International Traffic in Arms Regulations and United States Export Administration Regulations





WHFKQLFDOGDWDVKDUHGZLWKDSSURYHGSDUWLHVRXWVLGHWKH8QLWHG6WDWHV:HDOVRDUHVXEMHFWWRUHVWULFWLRQVUHODWHGWRWUDQVDFWLRQV

ZLWKSHUVRQVVXEMHFWWR8QLWHG6WDWHVRUIRUHLJQVDQFWLRQV7KHVHUHJXODWLRQVHQIRUFHGE\WKH8QLWHG6WDWHV2IILFHRI)RUHLJQ $VVHWV&RQWUROOLPLWRXUDELOLW\WRRIIHUVHUYLFHVDQGHTXLSPHQWWRFHUWDLQSDUWLHVRULQFHUWDLQDUHDV













Environmental Matters




ILQHVVDQFWLRQVDQGWKLUGSDUW\FODLPVDVDUHVXOWRIYLRODWLRQVRIRULQFRQQHFWLRQZLWKOLDELOLWLHVXQGHUHQYLURQPHQWDOODZVDQG

UHJXODWLRQV



Foreign Operations



:HVXSSO\VHUYLFHVDQGSURGXFWVWRDQXPEHURIIRUHLJQFXVWRPHUV$OWKRXJKPRVWRIRXUVDOHVDUHGHQRPLQDWHGLQ86

GROODUVZHDUHH[SRVHGWRFXUUHQF\ULVNIRUVDOHVLQ&DQDGD(XURSH%UD]LODQGYDULRXVRWKHUFRXQWULHV,QDSSUR[LPDWHO\

 RI RXU VDOHV ZHUH JHQHUDWHG LQ IRUHLJQ FRXQWULHV ZKLFK JHQHUDOO\ DUH GHQRPLQDWHG LQ ORFDO FXUUHQFLHV 6HH 1RWH 

5HYHQXH LQ WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV IRU DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ UHYHQXH E\ FRXQWU\ )RU PRUH

LQIRUPDWLRQDERXWRXUH[SRVXUHWRULVNVUHODWHGWRIRUHLJQORFDWLRQVVHH,WHP$5LVN)DFWRUV- "We face special risks by doing

business in international markets and developing markets, including currency and expropriation risks, which could increase

our costs or reduce our revenues in these areas."



Intellectual Property



:H KROG YDULRXV 86 DQG IRUHLJQ SDWHQWV DQG SDWHQWV SHQGLQJ LQFOXGLQJ WKRVH DFTXLUHG IURP WKH /LFHQVH $JUHHPHQW 7KHVHSDWHQWVFRYHUPDQ\DVSHFWVRIRXUVDWHOOLWHV\VWHPRXUJOREDOQHWZRUNRXUXVHUWHUPLQDOVDQG;&20WHFKQRORJLHV,Q UHFHQW\HDUVZHKDYHUHGXFHGRXUIRUHLJQILOLQJVDQGGHFLGHGWRDOORZVRPHSUHYLRXVO\JUDQWHGIRUHLJQSDWHQWVWRODSVHEDVHG





Human Capital



$VRI'HFHPEHUZHKDGHPSOR\HHVLQILIWHHQFRXQWULHVDURXQGWKHZRUOGRIRXUHPSOR\HHVZHUHORFDWHG LQ%UD]LODQGVXEMHFWWRFROOHFWLYHEDUJDLQLQJDJUHHPHQWV:HFRQVLGHURXUUHODWLRQVKLSZLWKRXUHPSOR\HHVWREHJRRG:HDUH DQHTXDORSSRUWXQLW\HPSOR\HUDQGFRPSO\ZLWKODERUDQGHPSOR\PHQWODZVLQDOORIWKHFRXQWULHVLQZKLFKZHRSHUDWH









,QUHVSRQVHWR&29,'PLWLJDWLRQPHDVXUHVZHUHPDLQIRFXVHGRQWKHKHDOWKDQGVDIHW\RIRXUHPSOR\HHV:HFRQWLQXH

WRVXSSRUWK\EULGZRUNLQJDUUDQJHPHQWVDQGDFFRPPRGDWHIOH[LEOHZRUNVFKHGXOHVDVQHHGHG















Seasonality



8VDJHRQWKHQHWZRUNDQGVXEVFULEHUGHYLFHVDOHVDUHVXEMHFWWRVHDVRQDODQGVLWXDWLRQDOFKDQJHV$SULOWKURXJK2FWREHU DUHW\SLFDOO\RXUSHDNPRQWKVIRUXVDJHEDVHGVHUYLFHUHYHQXHVDQGHTXLSPHQWVDOHV:HDOVRH[SHULHQFHHYHQWGULYHQUHYHQXH
IOXFWXDWLRQV LQ RXU EXVLQHVV 0RVW QRWDEO\ HPHUJHQFLHV QDWXUDO GLVDVWHUV DQG RWKHU VL]DEOH SURMHFWV ZKHUH VDWHOOLWHEDVHG FRPPXQLFDWLRQVGHYLFHVDUHWKHRQO\VROXWLRQPD\JHQHUDWHDQLQFUHDVHLQUHYHQXH,QWKHFRQVXPHUDUHD6327GHYLFHVVDOHV DUHLQIOXHQFHGE\RXWGRRUDQGOHLVXUHDFWLYLW\RSSRUWXQLWLHVDVZHOODVRXUKROLGD\SURPRWLRQV



Services and Equipment



6DOHV RI VHUYLFHV DFFRXQWHG IRU DSSUR[LPDWHO\   DQG  RI RXU WRWDO UHYHQXHV IRU   DQG  UHVSHFWLYHO\:HDOVRVHOOWKHUHODWHGYRLFHDQGGDWDHTXLSPHQWWRRXUFXVWRPHUVZKLFKDFFRXQWHGIRUDSSUR[LPDWHO\ DQGRIRXUWRWDOUHYHQXHVIRUDQGUHVSHFWLYHO\



Global Chip Shortage

,QUHFHQW\HDUVWKHJOREDOFKLSVKRUWDJHKDVQHJDWLYHO\LPSDFWHGRXUPDQXIDFWXULQJSURFHVVHVLQFOXGLQJFDXVLQJGHOD\VLQ DQG LQFUHDVHG FRVWV RI VRXUFLQJ FHUWDLQ FRPSRQHQW SDUWV :H KDYH PLWLJDWHG VRPH RI WKH LPSDFW RI WKHVH VKRUWDJHV WKURXJK VWUDWHJLFFKDQJHVLQRXUPDQXIDFWXULQJSURFHVVDQGVXSSO\FKDLQ



Additional Information



:H ILOH DQQXDO TXDUWHUO\ DQG FXUUHQW UHSRUWV SUR[\ VWDWHPHQWV DQG RWKHU LQIRUPDWLRQ ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ WKH ³6(&´ 7KH 6(& PDLQWDLQV DQ LQWHUQHW VLWH WKDW FRQWDLQV DQQXDO TXDUWHUO\ DQG FXUUHQW UHSRUWV SUR[\ DQG LQIRUPDWLRQVWDWHPHQWVDQGRWKHULQIRUPDWLRQWKDWLVVXHUVLQFOXGLQJ*OREDOVWDUILOHHOHFWURQLFDOO\ZLWKWKH6(&2XUHOHFWURQLF 6(&ILOLQJVDUHDYDLODEOHWRWKHSXEOLFDWWKH6(&VLQWHUQHWVLWH www.sec.gov



:HPDNHDYDLODEOHIUHHRIFKDUJHILQDQFLDOLQIRUPDWLRQQHZVUHOHDVHV6(&ILOLQJVLQFOXGLQJRXUDQQXDOUHSRUWRQ)RUP . TXDUWHUO\ UHSRUWV RQ )RUP 4 FXUUHQW UHSRUWV RQ )RUP . DQG DPHQGPHQWV WR WKHVH UHSRUWV RQ RXU ZHEVLWH DW www.globalstar.com DVVRRQDVUHDVRQDEO\SUDFWLFDODIWHUZHHOHFWURQLFDOO\ILOHVXFKPDWHULDOZLWKRUIXUQLVKLWWRWKH6(&7KH GRFXPHQWVDYDLODEOHRQDQGWKHFRQWHQWVRIRXUZHEVLWHDUHQRWLQFRUSRUDWHGE\UHIHUHQFHLQWRWKLV5HSRUW 

Item 1A. Risk Factors



<RXVKRXOGFDUHIXOO\FRQVLGHUWKHULVNVGHVFULEHGEHORZDVZHOODVDOORIWKHLQIRUPDWLRQLQWKLV5HSRUWDQGDOORIWKHRWKHU UHSRUWV ZH ILOH IURP WLPH WR WLPH ZLWK WKH 6(& LQ HYDOXDWLQJ DQG XQGHUVWDQGLQJ XV DQG RXU EXVLQHVV$GGLWLRQDO ULVNV QRW SUHVHQWO\NQRZQRUWKDWZHFXUUHQWO\GHHPLPPDWHULDOPD\DOVRLPSDFWRXUEXVLQHVVRSHUDWLRQVDQGWKHULVNVLGHQWLILHGLQWKLV
5HSRUWPD\DGYHUVHO\DIIHFWRXUEXVLQHVVLQZD\VZHGRQRWFXUUHQWO\DQWLFLSDWH2XUEXVLQHVVILQDQFLDOFRQGLWLRQRUUHVXOWVRI

RSHUDWLRQVFRXOGEHPDWHULDOO\DGYHUVHO\DIIHFWHGE\DQ\RIWKHVHULVNV



Risks Related to Our Business

Revenue under the Service Agreements constitutes a substantial portion of our current revenues, and there is no assurance that we will receive the revenue expected under the Service Agreements.





If we experience operational disruptions with respect to our gateways or operations center, we may not be able to provide service to our customers.

2XUVDWHOOLWHQHWZRUNWUDIILFLVVXSSRUWHGE\RXUJDWHZD\VORFDWHGDURXQGWKHJOREH:HRSHUDWHRXUVDWHOOLWHFRQVWHOODWLRQ

IURPRXU1HWZRUN2SHUDWLRQV&RQWURO&HQWHUVDWWKUHHORFDWLRQV)UDQFH&DOLIRUQLDDQG/RXLVLDQDWRSURYLGHJHRUHGXQGDQF\ DQG RQJRLQJ FRYHUDJH 2XU JDWHZD\ IDFLOLWLHV DUH VXEMHFW WR WKH ULVN RI VLJQLILFDQW PDOIXQFWLRQV RU FDWDVWURSKLF ORVV GXH WR XQDQWLFLSDWHG HYHQWV DQG ZRXOG EH GLIILFXOW WR UHSODFH RU UHSDLU DQG FRXOG UHTXLUH VXEVWDQWLDO OHDGWLPH WR GR VR ,Q 1RUWK








$PHULFDZHKDYHLPSOHPHQWHGFRQWLQJHQF\FRYHUDJHZKLFKDOORZVQHLJKERULQJJDWHZD\VWRSURYLGHVHUYLFHVLQWKHHYHQWRID JDWHZD\IDLOXUH0DWHULDOFKDQJHVLQWKHRSHUDWLRQRIWKHVHIDFLOLWLHVPD\EHVXEMHFWWRSULRU)&&DSSURYDODQGWKH)&&PLJKW QRWJLYHVXFKDSSURYDORUPD\VXEMHFWWKHDSSURYDOWRRWKHUFRQGLWLRQVWKDWFRXOGEHXQIDYRUDEOHWRRXUEXVLQHVV2XUJDWHZD\V

DQG RSHUDWLRQV FHQWHUV PD\ DOVR H[SHULHQFH VHUYLFH VKXWGRZQV RU SHULRGV RI UHGXFHG VHUYLFH LQ WKH IXWXUH DV D UHVXOW RI HTXLSPHQWIDLOXUHGHOD\VLQGHOLYHULHVUHJXODWRU\LVVXHVRUURXWLQHV\VWHPWHVWLQJ(TXLSPHQWIDLOXUHVZRXOGLPSHGHRXUDELOLW\ WRSURYLGHVHUYLFHWRRXUFXVWRPHUVZKLFKFRXOGKDYHDPDWHULDOLPSDFWRQRXUEXVLQHVV


The actual orbital lives of our satellites may be shorter than we anticipate, and we may be required to reduce available capacity on our satellite network prior to the end of their orbital lives.

$OWKRXJKZHGHVLJQHGRXUVHFRQGJHQHUDWLRQVDWHOOLWHVWRSURYLGHFRPPHUFLDOVHUYLFHRYHUD\HDUOLIHZHFDQSURYLGH QRDVVXUDQFHDVWRZKHWKHUDQ\RUDOORIWKHPZLOOFRQWLQXHLQRSHUDWLRQIRUWKHLUIXOO\HDUGHVLJQOLIH$QXPEHURIIDFWRUV ZLOODIIHFWWKHDFWXDOFRPPHUFLDOVHUYLFHOLYHVRIHDFKVDWHOOLWHLQFOXGLQJ

�	WKHDPRXQWRISURSHOODQWXVHGLQPDLQWDLQLQJWKHVDWHOOLWHVRUELWDOORFDWLRQRUUHORFDWLQJWKHVDWHOOLWHWRDQHZRUELWDO

ORFDWLRQDQGIRUDQHZO\ODXQFKHGVDWHOOLWHWKHDPRXQWRISURSHOODQWXVHGGXULQJRUELWUDLVLQJIROORZLQJODXQFK

�	WKHGXUDELOLW\DQGTXDOLW\RILWVFRQVWUXFWLRQ

�	WKHSHUIRUPDQFHRILWVFRPSRQHQWV

�	KD]DUGVDQGFRQGLWLRQVLQVSDFHVXFKDVVRODUIODUHVDQGVSDFHGHEULV

�	RSHUDWLRQDOFRQVLGHUDWLRQVLQFOXGLQJRSHUDWLRQDOIDLOXUHVDQGRWKHUDQRPDOLHVDQG

�	FKDQJHVLQWHFKQRORJ\ZKLFKPD\PDNHDOORUDSRUWLRQRIRXUVDWHOOLWHIOHHWREVROHWH

,W LV DOVR SRVVLEOH WKDW WKH WRWDO DYDLODEOH SD\ORDG FDSDFLW\ RI D VDWHOOLWH PD\ QHHG WR EH UHGXFHG SULRU WR WKH VDWHOOLWH UHDFKLQJLWVHQGRIRUELWDOOLIH$UHGXFWLRQLQWKHRUELWDOOLIHRIDQ\RIRXUVDWHOOLWHVFRXOGUHVXOWLQDUHGXFWLRQRIUHYHQXHWKH

UHFRJQLWLRQ RI DQ LPSDLUPHQW ORVV DQG DQ DFFHOHUDWLRQ RI FDSLWDO H[SHQGLWXUHV 7KH SRWHQWLDO LPSDFW RQ RXU UHYHQXH IURP D UHGXFWLRQLQWKHRUELWDOOLIHRIRQHRUPRUHVDWHOOLWHVPD\YDU\GHSHQGLQJRQWKHVDWHOOLWHVRUELWDOORFDWLRQDVZHOODVWKHW\SHRI GHYLFHDQGVHUYLFHDFXVWRPHULVXVLQJ


Our satellites are exposed to a wide and unique range of risks, including collisions with space debris, natural disasters and other extreme space weather events, all of which could adversely affect the performance of our constellation.

2XU DELOLW\ WR PDQHXYHU RXU VDWHOOLWHV WR DYRLG SRWHQWLDO FROOLVLRQV ZLWK VSDFH GHEULV LV OLPLWHG E\ DPRQJ RWKHU IDFWRUV

XQFHUWDLQWLHV DQG LQDFFXUDFLHV LQ WKH SURMHFWHG RUELW ORFDWLRQRI DQG SUHGLFWHG FRQMXQFWLRQV ZLWK GHEULV REMHFWV WUDFNHG DQG FDWDORJHGE\WKH86JRYHUQPHQW6RPHVSDFHGHEULVLVWRRVPDOOWREHWUDFNHGDQGWKHUHIRUHLWVRUELWDOORFDWLRQLVFRPSOHWHO\ XQNQRZQ 'HEULV WKDW FDQQRW EH WUDFNHG LV VWLOO ODUJH HQRXJK WR SRWHQWLDOO\ FDXVH VHYHUH GDPDJH WR RU IDLOXUH RI RQH RI RXU

VDWHOOLWHV VKRXOG D FROOLVLRQ RFFXU ,I RXU FRQVWHOODWLRQ H[SHULHQFHV VDWHOOLWH FROOLVLRQV ZLWK VSDFH GHEULV RXU VHUYLFH FRXOG EH LPSDLUHG$Q\VXFKFROOLVLRQFRXOGSRWHQWLDOO\H[SRVHXVWRVLJQLILFDQWORVVHV

1DWXUDO GLVDVWHUV LQFOXGLQJ FROODWHUDO HIIHFWV FRXOG GDPDJH RU GHVWUR\ RXU JURXQG VWDWLRQV DQG GLVUXSW VHUYLFH WR RXU FXVWRPHUV ,Q DGGLWLRQ VSDFH ZHDWKHU LQFOXGLQJ FRURQDO PDVV HMHFWLRQV DQG VRODU IODUHV KDYH WKH SRWHQWLDO WR LPSDFW WKH SHUIRUPDQFH ,I ZH H[SHULHQFH RSHUDWLRQDO GLVUXSWLRQV ZLWK UHVSHFW WR D QDWXUDO GLVDVWHU RU VSDFH ZHDWKHU HYHQW ZH PD\ EH XQDEOH WR SURYLGH VHUYLFH WR RXU FXVWRPHUV LQ WKH DIIHFWHG DUHD HLWKHU WHPSRUDULO\ RU LQGHILQLWHO\ $GGLWLRQDOO\ WKHUH DUH

LQKHUHQWGDQJHUVDQGULVNDVVRFLDWHGZLWKRXUVDWHOOLWHRSHUDWLRQVLQFOXGLQJWKHULVNRILQFUHDVHGUDGLDWLRQ$Q\VXFKIDLOXUHVRU VHUYLFHGLVUXSWLRQVFRXOGKDUPRXUEXVLQHVVDQGUHVXOWVRIRSHUDWLRQV



The implementation of our business plan and our ability to generate income from operations assume we are able to maintain a healthy constellation and ground network capable of providing commercially acceptable levels of coverage and service quality, which are contingent on a number of factors.

2XUSURGXFWVDQGVHUYLFHVDUHVXEMHFWWRWKHULVNVLQKHUHQWLQUHO\LQJRQDODUJHVFDOHFRPSOH[WHOHFRPPXQLFDWLRQVV\VWHP HPSOR\LQJ DGYDQFHG WHFKQRORJ\ $Q\ GLVUXSWLRQ WR RXU VDWHOOLWHV VHUYLFHV LQIRUPDWLRQ V\VWHPV RU WHOHFRPPXQLFDWLRQV LQIUDVWUXFWXUHFRXOGUHVXOWLQGHJUDGLQJRUGLVUXSWLQJVHUYLFHVWRRXUFXVWRPHUVIRUDQLQGHWHUPLQDWHSHULRGRIWLPH



SRZHURUIXHOLQDELOLW\WRFRQWUROSRVLWLRQLQJRIWKHVDWHOOLWHVRODURURWKHUDVWURQRPLFDOHYHQWVLQFOXGLQJVRODUUDGLDWLRQDQG







IODUHVDQGFROOLVLRQZLWKVSDFHGHEULVRURWKHUVDWHOOLWHV7KHVHIDLOXUHVDUHFRPPRQO\UHIHUUHGWRDVDQRPDOLHV6RPHRIRXU VDWHOOLWHVKDYHKDGPDOIXQFWLRQVDQGRWKHUDQRPDOLHVLQWKHSDVWDQGPD\KDYHDQRPDOLHVLQWKHIXWXUH$QRPDOLHVPD\RFFXU IRUUHDVRQVGHVFULEHGDERYHRUDULVLQJIURPWKHIDLOXUHRIRWKHUV\VWHPVRUFRPSRQHQWVDQGLQWUDVDWHOOLWHUHGXQGDQF\PD\QRW

EHDYDLODEOHXSRQWKHRFFXUUHQFHRIVXFKDQRPDOLHV7KHUHFDQEHQRDVVXUDQFHWKDWLQWKHVHFDVHVLWZLOOEHSRVVLEOHWRUHVWRUH QRUPDO RSHUDWLRQV :KHUH VHUYLFH FDQQRW EH UHVWRUHG WKH IDLOXUH FRXOG FDXVH WKH VDWHOOLWH WR KDYH OHVV FDSDFLW\ DYDLODEOH IRU VHUYLFHWRVXIIHUSHUIRUPDQFHGHJUDGDWLRQRUWRFHDVHRSHUDWLQJSUHPDWXUHO\HLWKHULQZKROHRULQSDUW:HFDQQRWJXDUDQWHH WKDWZHFRXOGVXFFHVVIXOO\GHYHORSDQGLPSOHPHQWDVROXWLRQLIRQHRIWKHVHDQRPDOLHVRFFXUV

,QDGGLWLRQVDWHOOLWHVDUHSDUWLFXODUO\YXOQHUDEOHWRORVVDQGPDOIXQFWLRQDWWKHWLPHWKH\DUHODXQFKHGDQGGHSOR\HGLQWR

RUELWDQGVRPHRIRXUFRPSHWLWRUVKDYHH[SHULHQFHGFDWDVWURSKLFORVVHVRIVXEVWDQWLDOQXPEHUVRIVDWHOOLWHVLQFRQQHFWLRQZLWK

ODXQFKDQGGHSOR\PHQW:KLOHZHW\SLFDOO\REWDLQODXQFKLQVXUDQFHWRPLWLJDWHWKHULVNRIVXFKDORVVVXFKLQVXUDQFHZRXOG QRW FRYHU DOO RXU HFRQRPLF ORVVHV LI ZH H[SHULHQFHG VXFK DQ HYHQW DQG WKHUH ZRXOG EH D VXEVWDQWLDO GHOD\ EHIRUH ZH FRXOG REWDLQ VDWHOOLWHV WR UHSODFH WKH RQHV ZH ORVW $FFRUGLQJO\ D ORVV RI D VLJQLILFDQW QXPEHU RI RXU QHZ VDWHOOLWHV DW ODXQFK RU GHSOR\PHQW FRXOG DGYHUVHO\ DIIHFW RXU DELOLW\ WR FRQWLQXH WR SURYLGH RXU H[LVWLQJ VDWHOOLWH VHUYLFHV DQG PD\ FDXVH XV WR ORVH

RSSRUWXQLWLHV WR XVH RXU FRQVWHOODWLRQ WR SURYLGH QHZ VHUYLFHV $GGLWLRQDOO\ KXPDQ RSHUDWRUV PD\ H[HFXWH LPSURSHU LPSOHPHQWDWLRQFRPPDQGVWKDWPD\QHJDWLYHO\LPSDFWDVDWHOOLWHVSHUIRUPDQFH

,IDVDWHOOLWHIDLOVSULRUWRWKHHQGRILWVHVWLPDWHGXVHIXOOLIHZHZRXOGUHFRUGDQLPSDLUPHQWFKDUJHLQRXUVWDWHPHQWRI

RSHUDWLRQVWRUHGXFHWKHUHPDLQLQJQHWERRNYDOXHRIWKDWVDWHOOLWHWR]HURDQ\VXFKLPSDLUPHQWFKDUJHVFRXOGGHSUHVVRXUQHW

LQFRPHRULQFUHDVHRXUQHWORVVIRUWKHSHULRGLQZKLFKWKHIDLOXUHRFFXUV



The implementation of our business plan depends on increased demand for wireless communications services via satellite and terrestrial mobile broadband networks, both for existing and new services and products.
:H SODQ WR LQWURGXFH QHZ SURGXFWV DQG VHUYLFHV WKDW ZRUN RYHU RXU QHWZRUN DV ZHOO DV WHUUHVWULDO PRELOH EURDGEDQG VHUYLFHV +RZHYHU GHPDQG IRU ZLUHOHVV FRPPXQLFDWLRQ VHUYLFHV PD\ QRW JURZ RU PD\ GHFUHDVH HLWKHU JHQHUDOO\ RU LQ

SDUWLFXODUJHRJUDSKLFPDUNHWVIRUSDUWLFXODUW\SHVRIVHUYLFHVRUGXULQJSDUWLFXODUWLPHSHULRGV$ODFNRIGHPDQGFRXOGLPSDLU RXUDELOLW\WRVHOORXUVHUYLFHVFRXOGH[HUWGRZQZDUGSUHVVXUHRQSULFHVRUERWK7KLVLQWXUQFRXOGGHFUHDVHRXUUHYHQXHDQG SURILWDELOLW\DQGDGYHUVHO\DIIHFWRXUDELOLW\WRLQFUHDVHRXUUHYHQXHDQGSURILWDELOLW\RYHUWLPH

7KHVXFFHVVRIRXUEXVLQHVVSODQZLOOGHSHQGRQDQXPEHURIIDFWRUVLQFOXGLQJEXWQRWOLPLWHGWR

�	RXUDELOLW\WRPDLQWDLQWKHKHDOWKFDSDFLW\DQGFRQWURORIRXUVDWHOOLWHV

�	RXUDELOLW\WRPDLQWDLQWKHKHDOWKRIRXUJURXQGQHWZRUN

�	RXUDELOLW\WRLQIOXHQFHWKHOHYHORIPDUNHWDFFHSWDQFHDQGGHPDQGIRURXUSURGXFWVDQGVHUYLFHV

�	RXUDELOLW\WRLQWURGXFHQHZSURGXFWVDQGVHUYLFHVWKDWPHHWWKLVPDUNHWGHPDQG

�	RXUDELOLW\WRUHWDLQFXUUHQWFXVWRPHUVDQGREWDLQQHZFXVWRPHUV

�	RXUDELOLW\WRREWDLQDGGLWLRQDOEXVLQHVVXVLQJRXUH[LVWLQJDQGIXWXUHVSHFWUXPDXWKRULW\ERWKLQWKH8QLWHG6WDWHVDQG

LQWHUQDWLRQDOO\

�	RXUDELOLW\WRFRQWUROWKHFRVWVRIGHYHORSLQJDQLQWHJUDWHGQHWZRUNSURYLGLQJUHODWHGSURGXFWVDQGVHUYLFHVDVZHOODV

RXUIXWXUHWHUUHVWULDOPRELOHEURDGEDQGVHUYLFHV

�	RXUDELOLW\WRPDUNHWVXFFHVVIXOO\RXUSURGXFWVDQGVHUYLFHV

�	RXUDELOLW\WRGHYHORSDQGGHSOR\LQQRYDWLYHQHWZRUNPDQDJHPHQWWHFKQLTXHVWRSHUPLWPRELOHGHYLFHVWRWUDQVLWLRQ

EHWZHHQVDWHOOLWHDQGWHUUHVWULDOPRGHV

�	WKHFRVWDQGDYDLODELOLW\RIXVHUHTXLSPHQWWKDWRSHUDWHVRQRXUQHWZRUN

�	WKHHIIHFWLYHQHVVRIRXUFRPSHWLWRUVLQGHYHORSLQJDQGRIIHULQJVLPLODUSURGXFWVDQGVHUYLFHV

�	RXUDELOLW\WRVXFFHVVIXOO\SUHGLFWPDUNHWWUHQGV

�	RXUDELOLW\WRKLUHDQGUHWDLQTXDOLILHGH[HFXWLYHVPDQDJHUVDQGHPSOR\HHV

�	RXUDELOLW\WRSURYLGHDWWUDFWLYHVHUYLFHRIIHULQJVDWFRPSHWLWLYHSULFHVWRRXUWDUJHWPDUNHWVDQG

� RXUDELOLW\WRUDLVHDGGLWLRQDOFDSLWDORQDFFHSWDEOHWHUPVZKHQUHTXLUHG 

Our business will be negatively impacted if we fail to adequately anticipate our satellite capacity needs or are unable to obtain satellite capacity.

,Q)HEUXDU\ZHHQWHUHGLQWRDVDWHOOLWHSURFXUHPHQWDJUHHPHQWZLWK0'$SXUVXDQWWRZKLFKZHH[SHFWWRDFTXLUHDW

OHDVWVDWHOOLWHVWKDWZLOOUHSOHQLVKRXUH[LVWLQJFRQVWHOODWLRQDQGSURYLGHORQJWHUPFRQWLQXLW\RIRXUPRELOHVDWHOOLWHVHUYLFHV :HDUHDFTXLULQJWKHVDWHOOLWHVWRSURYLGHFRQWLQXRXVVDWHOOLWHVHUYLFHVDQGPHHWRXUREOLJDWLRQVXQGHUWKH6HUYLFH$JUHHPHQWV DV ZHOO DV WR SURYLGH VHUYLFHV WR RXU FXUUHQW DQG IXWXUH FXVWRPHUV:H PD\ QRW KDYH VXIILFLHQW VDWHOOLWH FDSDFLW\ DYDLODEOH WR







PHHW LQFUHDVHV LQ GHPDQG DQG ZH PD\ QRW EH DEOH WR TXLFNO\ RUHDVLO\ DGMXVW RXU FDSDFLW\ WR VXFK FKDQJHV LQ GHPDQG ,Q DGGLWLRQ VDWHOOLWHV UHSUHVHQW D VLJQLILFDQW FDSLWDO H[SHQGLWXUH 2XU EXVLQHVV FRXOG EH DGYHUVHO\ DIIHFWHG LI ZH DUH QRW DEOHWR DQWLFLSDWHRUDGDSWWRFRQVXPHUGHPDQGVIRUVDWHOOLWHFDSDFLW\



Rapid and significant technological changes in the satellite communications industry may impair our competitive position and require us to make significant capital expenditures.

7KH VSDFH DQG FRPPXQLFDWLRQV LQGXVWULHV DUH VXEMHFW WRUDSLG DGYDQFHVDQG LQQRYDWLRQV LQ WHFKQRORJ\ 1HZ WHFKQRORJ\ FRXOG UHQGHU RXU V\VWHP REVROHWH RU OHVV FRPSHWLWLYH E\ VDWLVI\LQJ FRQVXPHU GHPDQG LQ PRUH DWWUDFWLYH ZD\V RU WKURXJK WKH LQWURGXFWLRQ RI LQFRPSDWLEOH VWDQGDUGV 3DUWLFXODU WHFKQRORJLFDO GHYHORSPHQWV WKDW FRXOG DGYHUVHO\ DIIHFW XV LQFOXGH WKH GHSOR\PHQWE\RXUFRPSHWLWRUVRIQHZVDWHOOLWHVZLWKJUHDWHUSRZHUIOH[LELOLW\HIILFLHQF\RUFDSDELOLWLHVDVZHOODVFRQWLQXLQJ

LPSURYHPHQWV LQ WHUUHVWULDO ZLUHOHVV WHFKQRORJLHV :H PXVW FRQWLQXH WR NHHS XS ZLWK WHFKQRORJLFDO FKDQJHV DQG UHPDLQ FRPSHWLWLYH&XVWRPHUDFFHSWDQFHRIWKHVHUYLFHVDQGSURGXFWVWKDWZHRIIHUZLOOFRQWLQXDOO\EHDIIHFWHGE\WKHWHFKQRORJ\LQ
RXUSURGXFWDQGVHUYLFHRIIHULQJVUHODWLYHWRFRPSHWLWLYHRIIHULQJV1HZWHFKQRORJLHVPD\EHSURWHFWHGE\SDWHQWVDQGWKHUHIRUH PD\QRWEHDYDLODEOHWRXV





We face intense competition in all of our markets, which could result in a loss of customers, lower revenues and difficulty entering new markets.

Satellite-based Competitors

7KHUHDUHRWKHU066RSHUDWRUVSURYLGLQJVHUYLFHVVLPLODUWRRXUVRQDJOREDORUUHJLRQDOEDVLV,ULGLXP7KXUD\D9LDVDW

WKRXJKLWVDFTXLVLWLRQRI,QPDUVDWDQG25%&200,QF7KHSURYLVLRQRIVDWHOOLWHEDVHGSURGXFWVDQGVHUYLFHVLVVXEMHFWWR

GRZQZDUG SULFH SUHVVXUH ZKHQ WKH FDSDFLW\ H[FHHGV GHPDQG RU DVQHZ FRPSHWLWRUV HQWHU WKH PDUNHWSODFH ZLWK FRPSHWLWLYH SULFLQJVWUDWHJLHV:HDOVRIDFHFRPSHWLWLRQZLWKUHVSHFWWRQHWZRUNFRYHUDJHDQGPDUNHWVKDUHLQVSHFLDOL]HGLQGXVWULHVVXFK DVPDULWLPHDQGJRYHUQPHQWDO

2WKHU SURYLGHUV RI VDWHOOLWHEDVHG SURGXFWV FRXOG LQWURGXFH WKHLU RZQ SURGXFWV VLPLODU WR RXU 6327 &RPPHUFLDO ,R7 RU 'XSOH[ SURGXFWV ZKLFK PD\ PDWHULDOO\ DGYHUVHO\ DIIHFW RXU EXVLQHVV SODQ DQG VDOHV YROXPH ,Q DGGLWLRQ ZH PD\ IDFH FRPSHWLWLRQIURPQHZFRPSHWLWRUVRUQHZWHFKQRORJLHV0DQ\FRPSDQLHVWDUJHWWKHVDPHFXVWRPHUVDQGZHPD\QRWEHDEOHWR VXFFHVVIXOO\ UHWDLQ RXU H[LVWLQJ FXVWRPHUV RU DWWUDFW QHZ FXVWRPHUV $V D UHVXOW ZH PD\ QRW JURZ RXU FXVWRPHU EDVH DQG UHYHQXH

$GGLWLRQDOO\ LQ FRQQHFWLRQ ZLWK WKH 6HUYLFH$JUHHPHQWV RXU GLUHFW WR GHYLFH VHUYLFH DOVR IDFHV FRPSHWLWLRQ IURP RWKHU VDWHOOLWHVHUYLFHSURYLGHUVWKDWDUHH[SHFWHGWRSURYLGHVLPLODUVDWHOOLWHVHUYLFHV)RULQVWDQFH6SDFH;KDVODXQFKHGLWV6WDUOLQN FRQVWHOODWLRQDQGKDVSODQVWRHQWHUWKHGLUHFWWRFHOOXODUPDUNHWWKURXJKDVHULHVRISDUWQHUVKLSV2WKHUVDWHOOLWHSURYLGHUVDUHLQ WKHSURFHVVRIHVWDEOLVKLQJSDUWQHUVKLSVDQGQHWZRUNFDSDELOLWLHVWRRIIHUDGGLWLRQDOVHUYLFHDOWHUQDWLYHV

Terrestrial Competitors

,QDGGLWLRQWRRXUVDWHOOLWHEDVHGFRPSHWLWRUVWHUUHVWULDOZLUHOHVVYRLFHDQGGDWDVHUYLFHSURYLGHUVDUHFRQWLQXLQJWRH[SDQG LQWR UXUDO DQG UHPRWH DUHDV SDUWLFXODUO\ LQ OHVV GHYHORSHG FRXQWULHV 0DQ\ RI WKHVH FRPSDQLHV KDYH JUHDWHU UHVRXUFHV PRUH QDPHUHFRJQLWLRQDQGQHZHUWHFKQRORJLHVWKDQZHGR,QGXVWU\FRQVROLGDWLRQFRXOGDGYHUVHO\DIIHFWXVE\LQFUHDVLQJWKHVFDOH
RUVFRSHRIRXUFRPSHWLWRUVDQGWKHUHE\PDNLQJLWPRUHGLIILFXOWIRUXVWRFRPSHWH:HFRXOGORVHPDUNHWVKDUHDQGUHYHQXHDV

DUHVXOWRILQFUHDVLQJFRPSHWLWLRQIURPODQGEDVHGFRPPXQLFDWLRQVHUYLFHSURYLGHUV

$OWKRXJKVDWHOOLWHFRPPXQLFDWLRQVVHUYLFHVDQGJURXQGEDVHGFRPPXQLFDWLRQVVHUYLFHVDUHQRWLGHQWLFDOWKHWZRFRPSHWH LQ VLPLODU PDUNHWV ZLWK VLPLODU VHUYLFHV &RQVXPHUV PD\ SHUFHLYH FHOOXODU YRLFH FRPPXQLFDWLRQ SURGXFWV DQG VHUYLFHV DV FKHDSHUDQGPRUHFRQYHQLHQWWKDQVDWHOOLWHEDVHGSURGXFWVDQGVHUYLFHV

Terrestrial Broadband Network Competitors

:HDOVRH[SHFWWRFRPSHWHZLWKDQXPEHURIRWKHUVDWHOOLWHFRPSDQLHVWKDWSODQWRGHYHORSWHUUHVWULDOQHWZRUNVWKDWXWLOL]H

WKHLU066VSHFWUXP',6+1HWZRUNUHFHLYHG)&&DSSURYDOWRRIIHUWHUUHVWULDOZLUHOHVVVHUYLFHVRYHUWKH066VSHFWUXPWKDW

SUHYLRXVO\EHORQJHGWR7HUUH6WDUDQG,&2*OREDO)XUWKHUPRUH/LJDGR1HWZRUNVIRUPHUO\/LJKW6TXDUHGKDVUHFHLYHGFHUWDLQ







DSSURYDOVUHODWLQJWRWKHEXLOGRXWRILWVZLUHOHVVQHWZRUN$Q\RIWKHVHFRPSHWLWRUVFRXOGGHSOR\WHUUHVWULDOPRELOHEURDGEDQG QHWZRUNVEHIRUHZHGRFRXOGFRPELQHZLWKH[LVWLQJWHUUHVWULDOQHWZRUNVWKDWSURYLGHWKHPZLWKJUHDWHUILQDQFLDORURSHUDWLRQDO IOH[LELOLW\WKDQZHKDYHRUFRXOGRIIHUZLUHOHVVVHUYLFHVLQFOXGLQJPRELOHEURDGEDQGVHUYLFHVWKDWFXVWRPHUVSUHIHURYHURXUV

Other Spectrum Owners

,QWKH8QLWHG6WDWHVRXUWHUUHVWULDOVSHFWUXPHIIRUWVZLOOFRPSHWHZLWKRWKHUWHUUHVWULDOVSHFWUXPKROGHUVLQFOXGLQJ$QWHUL[ 1H[WZDYHDQGKROGHUVWR&%56OLFHQVHV7KHJRYHUQPHQWPD\DOVRXQORFNQHZVSHFWUXPEDQGV



We could fail to achieve the strategic objectives of the XCOM transaction, and our new Chief Executive Officer may not succeed, which could negatively impact our business and results of operations.



PD\QRWVXFFHHGDWZRUNLQJZLWKWKHFXUUHQWPDQDJHPHQWWHDPJURZLQJUHYHQXHRULPSOHPHQWLQJDVXFFHVVIXOEXVLQHVVSODQ $OORIWKHIRUHJRLQJFRXOGQHJDWLYHO\LPSDFWRXUUHVXOWVRIRSHUDWLRQVDQGILQDQFLDOFRQGLWLRQ



Uncertain global macro-economic and political conditions could materially adversely affect our results of operations and financial condition.

2XU UHVXOWV RI RSHUDWLRQV DUH PDWHULDOO\ DIIHFWHG E\ HFRQRPLF DQG SROLWLFDO FRQGLWLRQV LQ WKH 8QLWHG 6WDWHV DQG LQWHUQDWLRQDOO\ LQFOXGLQJ LQIODWLRQ GHIODWLRQ LQWHUHVW UDWHV UHFHVVLRQ DYDLODELOLW\ RI FDSLWDO HQHUJ\ DQG FRPPRGLW\ SULFHV WUDGHODZVDQGWKHHIIHFWVRIJRYHUQPHQWDOLQLWLDWLYHVWRPDQDJHHFRQRPLFFRQGLWLRQV&XUUHQWRUSRWHQWLDOFXVWRPHUVPD\GHOD\
RUGHFUHDVHVSHQGLQJRQRXUSURGXFWVDQGVHUYLFHVDVWKHLUEXVLQHVVDQGRUEXGJHWVDUHLPSDFWHGE\HFRQRPLFFRQGLWLRQV7KH

LQDELOLW\RIFXUUHQWDQGSRWHQWLDOFXVWRPHUVWRSD\XVIRURXUSURGXFWVDQGVHUYLFHVPD\DGYHUVHO\DIIHFWRXUHDUQLQJVDQGFDVK

IORZV,QDGGLWLRQGHWHULRUDWLRQRIFRQGLWLRQVLQZRUOGZLGHFUHGLWPDUNHWVFRXOGOLPLWRXUDELOLW\WRREWDLQILQDQFLQJWRIXQGRXU

RSHUDWLRQVDQGFDSLWDOH[SHQGLWXUHV

7KH FRQIOLFWV LQ 8NUDLQH DQG *D]D DQG DQ\ VDQFWLRQV LPSRVHG DV D UHVXOW FRXOG KDYH DQ DGYHUVH LPSDFW RQ RXU FXUUHQW RSHUDWLRQV)XUWKHUVXFKFRQIOLFWVDUHOLNHO\WROHDGWRPDUNHWGLVUXSWLRQVLQFOXGLQJVLJQLILFDQWYRODWLOLW\LQFRPPRGLW\SULFHV FUHGLW DQG FDSLWDO PDUNHWV DV ZHOO DV VXSSO\ FKDLQ LQWHUUXSWLRQV IRU HTXLSPHQW ZKLFK FRXOG KDYH DQ DGYHUVH LPSDFW RQ RXU RSHUDWLRQVDQGILQDQFLDOSHUIRUPDQFH

Lack of availability of components from the electronics industry, required in our retail products, gateways and satellites could delay or adversely impact our operations.
:HUHO\XSRQWKHDYDLODELOLW\RIFRPSRQHQWVPDWHULDOVDQGFRPSRQHQWSDUWVIURPWKHHOHFWURQLFVLQGXVWU\7KHHOHFWURQLFV LQGXVWU\ LV VXEMHFW WR RFFDVLRQDO VKRUWDJHV LQ SDUWV DYDLODELOLW\ GHSHQGLQJ RQ IOXFWXDWLRQV LQ VXSSO\ DQG GHPDQG ,QGXVWU\ VKRUWDJHV PD\ UHVXOW LQ GHOD\HG VKLSPHQWV RI PDWHULDOV RU LQFUHDVHG SULFHV RU ERWK $V D FRQVHTXHQFH HOHPHQWV RI RXU RSHUDWLRQZKLFKXVHHOHFWURQLFSDUWVVXFKDVRXUUHWDLOSURGXFWVJDWHZD\VDQGVDWHOOLWHVFRXOGEHVXEMHFWWRGLVUXSWLRQVFRVW

LQFUHDVHVRUERWK5HFHQWGLVUXSWLRQVLQWKHJOREDOVXSSO\FKDLQKDYHOLPLWHGRXUDELOLW\WRSURFXUHFRPSRQHQWSDUWVWLPHO\DQG

DWUHDVRQDEOHSULFHV'XULQJDQGDWWLPHVLQVXSSO\FKDLQGLVUXSWLRQVDQGSURGXFWLRQLVVXHVQHJDWLYHO\LPSDFWHGRXU

DELOLW\WRVHOORXUPRVWSRSXODU6327DQG&RPPHUFLDO,R7SURGXFWV7KHIXWXUHLPSDFWRIJOREDOFRPSRQHQWSDUWVKRUWDJHVLV

XQNQRZQDQGPD\DGYHUVHO\LPSDFWRXUEXVLQHVVILQDQFLDOFRQGLWLRQDQGUHVXOWVRIRSHUDWLRQV



Our business is capital intensive. We may not be able to raise adequate capital on reasonable terms to finance our business strategies, or we may be able to do so only on terms that significantly restrict our ability to operate our business.



7RWKHH[WHQWZHDUHUHTXLUHGWRUDLVHDGGLWLRQDOILQDQFLQJWXUPRLOLQWKHFDSLWDOPDUNHWVLQFOXGLQJWKHWLJKWHQLQJRIFUHGLW

DQGLQFUHDVHGLQWHUHVWUDWHVPD\LPSDFWRXUDELOLW\WRUDLVHILQDQFLQJRQWHUPVDQGDWDFRVWIDYRUDEOHWRWKH&RPSDQ\:HPD\ EH UHTXLUHG WR UDLVH FDSLWDO GXULQJ D ZHDN HFRQRP\ DQG KDYH OLWWOH IOH[LELOLW\ WR ZDLW IRU PRUH IDYRUDEOH WHUPV RU HFRQRPLF







FRQGLWLRQV:HDUHOLNHO\WRIDFHKLJKHUERUURZLQJFRVWVOHVVDYDLODEOHFDSLWDOPRUHVWULQJHQWWHUPVDQGWLJKWHUFRYHQDQWV6XFK XQIDYRUDEOHPDUNHWFRQGLWLRQVFRXOGKDYHDQDGYHUVHLPSDFWRQRXUDELOLW\WRIXQGRXURSHUDWLRQVDQGFDSLWDOH[SHQGLWXUHVLQ WKHIXWXUH$Q\DGYHUVHFKDQJHLQWKHWHUPVRIRXUILQDQFLQJLQFOXGLQJLQFUHDVHGFRVWVFRXOGKDYHDQHJDWLYHLPSDFWRQRXU
ILQDQFLDOFRQGLWLRQ



If we do not develop, acquire, maintain and protect proprietary information and intellectual property rights, it could limit the growth of our business and reduce our market share.

2XUEXVLQHVVGHSHQGVRQWHFKQLFDONQRZOHGJHDQGZHEDVHRXUEXVLQHVVSODQLQSDUWRQRXUDELOLW\WRNHHSXSZLWKQHZ WHFKQRORJLFDOGHYHORSPHQWVDQG LQFRUSRUDWH WKHP LQRXUSURGXFWV DQG VHUYLFHV:HRZQRUKDYH WKH ULJKW WRXVHRXU SDWHQWV ZRUNSURGXFWVLQYHQWLRQVGHVLJQVVRIWZDUHV\VWHPVDQGVLPLODUNQRZKRZ2XUSURSULHWDU\LQIRUPDWLRQPD\EHGLVFORVHGWR RWKHUVRURWKHUVPD\LQGHSHQGHQWO\GHYHORSVLPLODULQIRUPDWLRQV\VWHPVDQGNQRZKRZ





�	VXEMHFWXVWRVLJQLILFDQWOLDELOLWLHVWRWKLUGSDUWLHVLQFOXGLQJWUHEOHGDPDJHV

�	UHTXLUHGLVSXWHGULJKWVWREHOLFHQVHGIURPDWKLUGSDUW\IRUUR\DOWLHVWKDWPD\EHVXEVWDQWLDO

�	UHTXLUHXVWRFHDVHXVLQJWHFKQRORJ\WKDWLVLPSRUWDQWWRRXUEXVLQHVVRU

�	SURKLELWXVIURPVHOOLQJVRPHRUDOORIRXUSURGXFWVRURIIHULQJVRPHRUDOORIRXUVHUYLFHV



We face special risks by doing business in international markets and developing markets, including currency and expropriation risks, which could increase our costs or reduce our revenues in these areas.

$OWKRXJK RXU PRVW HFRQRPLFDOO\ LPSRUWDQW JHRJUDSKLF PDUNHWV FXUUHQWO\ DUH WKH 8QLWHG 6WDWHV DQG &DQDGD ZH KDYH VXEVWDQWLDOPDUNHWVIRURXUPRELOHVDWHOOLWHVHUYLFHVLQDQGRXUEXVLQHVVSODQLQFOXGHVGHYHORSLQJFRXQWULHVRUUHJLRQVWKDWDUH XQGHUVHUYHG E\ H[LVWLQJ WHOHFRPPXQLFDWLRQV V\VWHPV VXFK DV UXUDO %UD]LO DQG$IULFD 'HYHORSLQJ FRXQWULHV DUH PRUH OLNHO\
WKDQLQGXVWULDOL]HGFRXQWULHVWRH[SHULHQFHPDUNHWFXUUHQF\DQGLQWHUHVWUDWHIOXFWXDWLRQVDQGKLJKLQIODWLRQ,QDGGLWLRQWKHVH FRXQWULHV SUHVHQW ULVNV UHODWLQJ WRJRYHUQPHQWSROLF\SULFHZDJH DQG H[FKDQJH FRQWUROVVRFLDO LQVWDELOLW\ H[SURSULDWLRQ DQG RWKHUDGYHUVHHFRQRPLFSROLWLFDODQGGLSORPDWLFFRQGLWLRQV

&RQGXFWLQJ RSHUDWLRQV RXWVLGH WKH 8QLWHG 6WDWHV LQYROYHV QXPHURXV VSHFLDO ULVNV DQG H[SDQGLQJ RXU LQWHUQDWLRQDO RSHUDWLRQVZRXOGLQFUHDVHWKHVHULVNV7KHVHULVNVLQFOXGHEXWDUHQRWOLPLWHGWR

�	GLIILFXOWLHVLQSHQHWUDWLQJQHZPDUNHWVGXHWRHVWDEOLVKHGDQGHQWUHQFKHGFRPSHWLWRUV

�	GLIILFXOWLHVLQGHYHORSLQJSURGXFWVDQGVHUYLFHVWKDWDUHWDLORUHGWRWKHQHHGVRIORFDOFXVWRPHUV

�	ODFNRIORFDODFFHSWDQFHRUNQRZOHGJHRIRXUSURGXFWVDQGVHUYLFHV

�	XQDYDLODELOLW\RIRUGLIILFXOWLHVLQHVWDEOLVKLQJUHODWLRQVKLSVZLWKGLVWULEXWRUV

�	VLJQLILFDQW LQYHVWPHQWV LQFOXGLQJ WKH GHYHORSPHQW DQG GHSOR\PHQW RI JDWHZD\V LQ FRXQWULHV WKDW UHTXLUH WKHP WR FRQQHFWWKHWUDIILFFRPLQJWRDQGIURPWKHLUWHUULWRU\

�	LQVWDELOLW\RILQWHUQDWLRQDOHFRQRPLHVDQGJRYHUQPHQWV

�	FKDQJHVLQODZVDQGSROLFLHVDIIHFWLQJWUDGHDQGLQYHVWPHQWLQRWKHUMXULVGLFWLRQV

�	QRQFRPSOLDQFHZLWKWKH)RUHLJQ&RUUXSW3UDFWLFHV$FW)&3$8.%ULEHU\$FWVDQFWLRQVODZVDQGH[SRUWFRQWUROV

�	YLRODWLRQE\HPSOR\HHVRUVXSSOLHUVLQUHJDUGVWRRXUFRGHRIFRQGXFWDQGEXVLQHVVHWKLFV










�	H[SRVXUHWRYDU\LQJOHJDOVWDQGDUGVLQRWKHUMXULVGLFWLRQVLQFOXGLQJLQWHOOHFWXDOSURSHUW\SURWHFWLRQDQGRWKHUVLPLODU ODZVDQGUHJXODWLRQV

�	GLIILFXOWLHVLQREWDLQLQJUHTXLUHGUHJXODWRU\DXWKRUL]DWLRQV

�	GLIILFXOWLHVLQHQIRUFLQJOHJDOULJKWVLQRWKHUMXULVGLFWLRQV

�	YDULDWLRQVLQORFDOGRPHVWLFRZQHUVKLSUHTXLUHPHQWV

�	UHTXLUHPHQWVWKDWRSHUDWLRQDODFWLYLWLHVEHSHUIRUPHGLQFRXQWU\

�	FKDQJLQJDQGFRQIOLFWLQJQDWLRQDODQGORFDOUHJXODWRU\UHTXLUHPHQWVDQG

�	XQFHUWDLQW\LQIRUHLJQFXUUHQF\H[FKDQJHUDWHVDQGH[FKDQJHFRQWUROV







Our global operations expose us to trade and economic sanctions, other restrictions, liabilities and exposure to penalties imposed by the United States, the European Union and other governments and organizations.

7KH86'HSDUWPHQWVRI-XVWLFH&RPPHUFH6WDWHDQG7UHDVXU\DQGRWKHUIHGHUDODJHQFLHVDQGDXWKRULWLHVKDYHDEURDG

UDQJHRIFLYLODQGFULPLQDOSHQDOWLHVWKH\PD\VHHNWRLPSRVHDJDLQVWFRUSRUDWLRQVDQGLQGLYLGXDOVIRUYLRODWLRQVRIHFRQRPLF VDQFWLRQVODZVH[SRUWFRQWUROODZV)&3$DQGRWKHUIHGHUDOVWDWXWHVDQGUHJXODWLRQVLQFOXGLQJWKRVHHVWDEOLVKHGE\WKH2IILFH RI )RUHLJQ $VVHWV &RQWURO 2)$& 8QGHU WKHVH ODZV DQG UHJXODWLRQV DV ZHOO DV RWKHU DQWLFRUUXSWLRQ ODZV DQWLPRQH\


$OWKRXJK ZH KDYH LPSOHPHQWHG SROLFLHV DQG SURFHGXUHV LQ WKHVH DUHDV ZH FDQQRW DVVXUH \RX WKDW RXU SROLFLHV DQG SURFHGXUHVDUHVXIILFLHQWRUWKDWGLUHFWRUVRIILFHUVHPSOR\HHVUHSUHVHQWDWLYHVGLVWULEXWRUVFRQVXOWDQWVRWKHUSDUWQHUVYHQGRUV FXVWRPHUVRUVXEVFULEHUVKDYHQRWHQJDJHGDQGZLOOQRWHQJDJHLQFRQGXFWIRUZKLFKZHPD\EHKHOGUHVSRQVLEOH:HFDQQRW
DVVXUH\RXWKDWRXUEXVLQHVVSDUWQHUVKDYHQRWHQJDJHGDQGZLOOQRWHQJDJHLQFRQGXFWWKDWFRXOGPDWHULDOO\DIIHFWWKHLUDELOLW\ WRSHUIRUPWKHLUFRQWUDFWXDOREOLJDWLRQVWRXVRUUHVXOWLQXVEHLQJKHOGOLDEOHIRUVXFKFRQGXFW9LRODWLRQVRIWKH)&3$2)$& UHVWULFWLRQVRURWKHUH[SRUWFRQWURODQWLFRUUXSWLRQDQWLPRQH\ODXQGHULQJDQGDQWLWHUURULVPODZVRUUHJXODWLRQVPD\UHVXOWLQ

VHYHUHFULPLQDORUFLYLOVDQFWLRQVDQGZHPD\EHVXEMHFWWRRWKHUOLDELOLWLHVZKLFKFRXOGKDYHDPDWHULDODGYHUVHHIIHFWRQRXU

EXVLQHVVILQDQFLDOFRQGLWLRQFDVKIORZVDQGUHVXOWVRIRSHUDWLRQV



Our indebtedness may adversely affect our cash flow and our ability to operate our business, including our ability to incur additional indebtedness.



2XURSHUDWLQJH[SHQVHVIRUWKH\HDUHQGHG'HFHPEHUZHUHPLOOLRQZKLFKLQFOXGHGQRQFDVKLWHPVVXFKDV VWRFNEDVHGFRPSHQVDWLRQRIPLOOLRQDQGGHSUHFLDWLRQDPRUWL]DWLRQDQGDFFUHWLRQRIPLOOLRQ








$VRI'HFHPEHUWKHSULQFLSDOEDODQFHRIRXUGHEWREOLJDWLRQVZDVPLOOLRQFRQVLVWLQJRIPLOOLRQ XQGHUWKH)XQGLQJ$JUHHPHQWPLOOLRQXQGHUWKH)XQGLQJ$JUHHPHQWDQGPLOOLRQXQGHUWKH 1RWHV

5HIHU WR 3DUW ,, ,WHP  0DQDJHPHQWV 'LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWLRQV ± Liquidity and Capital ResourceVEHORZIRUIXUWKHUGLVFXVVLRQ

2XULQGHEWHGQHVVFRXOGUHVWULFWXVIURPPDNLQJVWUDWHJLFDFTXLVLWLRQVE\OLPLWLQJRXUDELOLW\WRREWDLQDGGLWLRQDOILQDQFLQJ

IRUZRUNLQJFDSLWDOFDSLWDOH[SHQGLWXUHVSURGXFWGHYHORSPHQWGHEWVHUYLFHUHTXLUHPHQWVDFTXLVLWLRQVDQGJHQHUDOFRUSRUDWH



:HPD\DOVRDFFHVVHTXLW\DQGGHEWFDSLWDOPDUNHWVIURPWLPHWRWLPHRUUHILQDQFHRXUGHEWREOLJDWLRQVZLWKWKHLQWHQWWR LPSURYH WKH WHUPV RI RXU LQGHEWHGQHVV WKH DYDLODELOLW\ RI VXFK ILQDQFLQJ PD\ EH XQDYDLODEOH RQ WHUPV DQG FRQGLWLRQV ZH GHWHUPLQHIDYRUDEOHWRXVRUDWDOO



Restrictive covenants in our financing arrangements may limit our operating and financial flexibility and our inability to comply with these covenants could have significant implications.
2XU )XQGLQJ$JUHHPHQWV DQG   1RWHV FRQWDLQ D QXPEHU RI VLJQLILFDQW UHVWULFWLRQV DQG FRYHQDQWV 6HH 1RWH  /RQJ7HUP'HEWDQG2WKHU)LQDQFLQJ$UUDQJHPHQWVLQRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWVLQ3DUW,,,WHPRIWKLV5HSRUW IRUIXUWKHUGLVFXVVLRQRIRXUGHEWFRYHQDQWV&RPSO\LQJZLWKWKHVHUHVWULFWLYHFRYHQDQWVLQFOXGLQJILQDQFLDODQGQRQILQDQFLDO





Our networks and those of our third-party service providers and customers may be vulnerable to unauthorized or unlawful access, including cyber-attacks and other security breaches, that could have significant negative consequences. Our use of personal information could give rise to costs and liabilities arising from developing data privacy laws.

2XUEXVLQHVVGHSHQGVRQRXUDELOLW\WROLPLWDQGPLWLJDWHLQWHUUXSWLRQVWRRUGHJUDGDWLRQRIWKHVHFXULW\RIRXUQHWZRUN2XU QHWZRUNDQGWKRVHRIRXUWKLUGSDUW\VHUYLFHSURYLGHUVDQGRXUFXVWRPHUVPD\EHYXOQHUDEOHWRXQDXWKRUL]HGDFFHVVFRPSXWHU YLUXVHV F\EHUDWWDFNV PDOZDUH GDWD EUHDFKHV GLVWULEXWHG GHQLDO RI VHUYLFHV DQG RWKHU VHFXULW\ EUHDFKHV 3HUVRQV ZKR

FLUFXPYHQWVHFXULW\PHDVXUHVFRXOGZURQJIXOO\REWDLQRUXVHLQIRUPDWLRQIURPVXFKQHWZRUNVRUFDXVHLQWHUUXSWLRQVGHOD\VRU PDOIXQFWLRQVLQRXURSHUDWLRQV$QDWWDFNRQRUVHFXULW\EUHDFKRIRXUQHWZRUNFRXOGUHVXOWLQWKHIWRIWUDGHVHFUHWVLQWHOOHFWXDO SURSHUW\RURWKHUFRPSDQ\FRQILGHQWLDOLQIRUPDWLRQWKHLQWHUUXSWLRQGHJUDGDWLRQRUFHVVDWLRQRIVHUYLFHVDQLQDELOLW\WRPHHW

RXU VHUYLFH UHTXLUHPHQWV XQGHU WKH 6HUYLFH$JUHHPHQWV DQG SRWHQWLDOO\ FRPSURPLVH FXVWRPHU GDWD VWRUHG RQ RU WUDQVPLWWHG RYHU RXU QHWZRUN :H FDQQRW JXDUDQWHH WKDW RXU VHFXULW\ PHDVXUHV ZLOO QRW EH FLUFXPYHQWHG WKHUHE\ UHVXOWLQJ LQ VHFXULW\



RUWKDWRXUUHPHGLDWLRQHIIRUWVIROORZLQJDQ\DWWDFNVZLOOEHVXFFHVVIXO

:H FROOHFW DQG VWRUH GDWD LQFOXGLQJ RXU FXVWRPHUV SHUVRQDO LQIRUPDWLRQ ,Q MXULVGLFWLRQV DURXQG WKH ZRUOG SHUVRQDO LQIRUPDWLRQ LV LQFUHDVLQJO\ EHFRPLQJ WKH VXEMHFW RI H[WHQVLYH OHJLVODWLRQ DQG UHJXODWLRQV WR SURWHFW FRQVXPHUV¶ SULYDF\ DQG VHFXULW\VXFKDVWKH(8V*HQHUDO'DWD3URWHFWLRQ5HJXODWLRQWKDWEHFDPHHIIHFWLYHLQ7KHLQWHUSUHWDWLRQRISULYDF\DQG GDWDSURWHFWLRQODZVDQGUHJXODWLRQVUHJDUGLQJWKHFROOHFWLRQVWRUDJHWUDQVPLVVLRQXVHDQGGLVFORVXUHRIVXFKLQIRUPDWLRQLQ

VRPHMXULVGLFWLRQVLVXQFOHDUDQGHYHUHYROYLQJ7KHVHODZVPD\EHLQWHUSUHWHGDQGDSSOLHGGLIIHUHQWO\IURPFRXQWU\WRFRXQWU\

DQGLQDPDQQHUWKDWSUHVHQWVDFKDOOHQJHWRRXUFXUUHQWGDWDSURWHFWLRQSUDFWLFHV&RPSO\LQJZLWKWKHVHYDU\LQJLQWHUQDWLRQDO









UHTXLUHPHQWV FRXOG FDXVH XV WR LQFXU DGGLWLRQDO FRVWV RU FKDQJH RXU EXVLQHVV SUDFWLFHV 2XU VHUYLFHV DUH DFFHVVLEOH LQ PDQ\ IRUHLJQMXULVGLFWLRQVDQGVRPHRIWKHVHMXULVGLFWLRQVPD\FODLPWKDWZHDUHUHTXLUHGWRFRPSO\ZLWKWKHLUODZVHYHQZKHUHZH KDYH QR ORFDO HQWLW\ HPSOR\HHV RU LQIUDVWUXFWXUH :H FRXOG EH IRUFHG WR LQFXU VLJQLILFDQW H[SHQVHV LI ZH ZHUH UHTXLUHG WR PRGLI\RXUSURGXFWVVHUYLFHVRUH[LVWLQJVHFXULW\DQGSULYDF\SURFHGXUHVLQRUGHUWRFRPSO\ZLWKQHZRUH[SDQGHGUHJXODWLRQV





Due to fluctuations in the insurance market, we may be unable to obtain and maintain our insurance coverages, and the insurance we obtain may not cover all risks we undertake. As a result, we may incur material uninsured or under-insured losses.



IDLOXUHWRPDLQWDLQVXIILFLHQWLQVXUDQFHFRXOGDOVRFUHDWHDQHYHQWRIGHIDXOWXQGHURXUGHEWDJUHHPHQWV2XULQVXUDQFHPD\QRW DGHTXDWHO\FRYHUORVVHVLQFXUUHGDULVLQJIURPFODLPVEURXJKWDJDLQVWXVRURWKHUZLVHZKLFKFRXOGEHPDWHULDO

Product Liability Insurance and Product Replacement or Recall Costs

:H PD\EH VXEMHFW WR SURGXFW OLDELOLW\ DQGSURGXFW UHFDOO FODLPV LI DQ\RIRXUSURGXFWV DQG VHUYLFHV DUH DOOHJHG WR KDYH FDXVHGLQMXU\WRSHUVRQVRUGDPDJHWRSURSHUW\,IDQ\RIRXUSURGXFWVSURYHWREHGHIHFWLYHZHPD\QHHGWRUHFDOODQGUHGHVLJQ WKHP,QDGGLWLRQDQ\FODLPRUSURGXFWUHFDOOWKDWUHVXOWVLQVLJQLILFDQWDGYHUVHSXEOLFLW\PD\QHJDWLYHO\DIIHFWRXUEXVLQHVV ILQDQFLDO FRQGLWLRQ RU UHVXOWV RI RSHUDWLRQV :H GR QRW PDLQWDLQ DQ\ SURGXFW UHFDOO LQVXUDQFH VR DQ\ SURGXFW UHFDOO ZH DUH

UHTXLUHGWRLQLWLDWHFRXOGKDYHDVLJQLILFDQWLPSDFWRQRXUILQDQFLDOSRVLWLRQUHVXOWVRIRSHUDWLRQVRUFDVKIORZV:HLQYHVWLJDWH SRWHQWLDOTXDOLW\LVVXHVDVSDUWRIRXURQJRLQJHIIRUWWRGHOLYHUTXDOLW\SURGXFWVWRRXUFXVWRPHUV

%HFDXVH FRQVXPHUV PD\ XVH 6327 SURGXFWV DQG VHUYLFHV LQ LVRODWHG RU GDQJHURXV ORFDWLRQV XVHUV RI RXU GHYLFHV ZKR VXIIHULQMXU\RUGHDWKPD\VHHNWRDVVHUWFODLPVDJDLQVWXVDOOHJLQJIDLOXUHRIWKHGHYLFHWRIDFLOLWDWHWLPHO\HPHUJHQF\UHVSRQVH

:H FDQQRW DVVXUH LQYHVWRUV WKDW DQ\ OHJDO GLVFODLPHUV ZLOO EH HIIHFWLYH RU LQVXUDQFH FRYHUDJH ZLOO EH VXIILFLHQW WR SURWHFW XV IURPPDWHULDOORVVHV

General Liability Insurance In-Orbit Exposures

2XUOLDELOLW\SROLF\FRYHUVDPRXQWVXSWR¼PLOOLRQSHURFFXUUHQFHZLWKD¼PLOOLRQDQQXDOOLPLWWKDWZHDQGRWKHU VSHFLILHG SDUWLHV PD\ EHFRPH OLDEOH WR SD\ IRU ERGLO\ LQMXU\ DQG SURSHUW\ GDPDJHV WR WKLUG SDUWLHV UHODWHG WR SURFHVVLQJ PDLQWDLQLQJDQGRSHUDWLQJRXUVDWHOOLWHFRQVWHOODWLRQ2XUFXUUHQWSROLF\KDVDRQH\HDUWHUPZKLFKH[SLUHVLQ2FWREHU 2XU FXUUHQW LQRUELW OLDELOLW\ LQVXUDQFH SROLF\ FRQWDLQV DQG ZH H[SHFW DQ\ IXWXUH SROLFLHV ZRXOG OLNHZLVH FRQWDLQ VSHFLILHG H[FOXVLRQV DQG PDWHULDO FKDQJH OLPLWDWLRQV FXVWRPDU\ LQ WKH LQGXVWU\ 7KHVH H[FOXVLRQV PD\ UHODWH WR DPRQJ RWKHU WKLQJV

ORVVHVUHVXOWLQJIURPLQRUELWFROOLVLRQVDFWVRIZDULQVXUUHFWLRQWHUURULVPRUPLOLWDU\DFWLRQJRYHUQPHQWFRQILVFDWLRQVWULNHV ULRWV FLYLO FRPPRWLRQV ODERU GLVWXUEDQFHV VDERWDJH XQDXWKRUL]HG XVH RI WKH VDWHOOLWHV DQG QXFOHDU RU UDGLRDFWLYH FRQWDPLQDWLRQDVZHOODVFODLPVGLUHFWO\RULQGLUHFWO\RFFDVLRQHGDVDUHVXOWRIQRLVHSROOXWLRQHOHFWULFDODQGHOHFWURPDJQHWLF LQWHUIHUHQFHRULQWHUIHUHQFHZLWKWKHXVHRISURSHUW\

2XU LQRUELW LQVXUDQFH GRHV QRW FRYHU ORVVHV WKDW PLJKW DULVH DV D UHVXOW RI D VDWHOOLWH IDLOXUH RWKHU RSHUDWLRQDO SUREOHPV DIIHFWLQJRXUFRQVWHOODWLRQRUGDPDJHUHVXOWLQJIURPGHRUELWLQJDVDWHOOLWH$VDUHVXOWDIDLOXUHRIRQHRUPRUHRIRXUVDWHOOLWHV

RU WKH RFFXUUHQFH RI HTXLSPHQW IDLOXUHV FROOLVLRQ GDPDJH RU RWKHU UHODWHG SUREOHPV WKDW PD\ UHVXOW GXULQJ WKH GHRUELWLQJ SURFHVVFRXOGFRQVWLWXWHDQXQLQVXUHGORVVDQGFRXOGPDWHULDOO\KDUPRXUILQDQFLDOFRQGLWLRQ



The effect of an epidemic or pandemic, such as the COVID-19 pandemic, could have an adverse impact on our operations and the operations of our customers and may have a material adverse impact on our financial condition and results of operations.

$QHSLGHPLFRUSDQGHPLFFRXOGVLJQLILFDQWO\GLVUXSWRXURSHUDWLRQVLQFOXGLQJEXWQRWOLPLWHGWRRXUZRUNIRUFHVXSSO\ FKDLQUHJXODWRU\SURFHVVHVDQGPDUNHWGHPDQGRIRXUSURGXFWV$QHSLGHPLFRUSDQGHPLFFRXOGDOVRVLJQLILFDQWO\LPSDFWRXU FXVWRPHUVLQFOXGLQJWKHLUGHPDQGIRUDQGDELOLW\WRSD\IRURXUVHUYLFHVDQGHTXLSPHQW










We operate in many tax jurisdictions, and changes in tax rates or adverse results of tax examinations could materially increase our costs.

:HRSHUDWHLQYDULRXV86DQGIRUHLJQWD[MXULVGLFWLRQV7KHSURFHVVRIGHWHUPLQLQJRXUDQWLFLSDWHGWD[OLDELOLWLHVLQYROYHV PDQ\FDOFXODWLRQVDQGHVWLPDWHVZKLFKDUHLQKHUHQWO\FRPSOH[2XUWD[REOLJDWLRQVDUHVXEMHFWWRUHYLHZDQGSRVVLEOHFKDOOHQJH E\ WKH WD[LQJDXWKRULWLHV RI WKHVH MXULVGLFWLRQV VXFK DV WKH RQJRLQJ LQFRPH WD[ UHWXUQDXGLWVEHLQJ FRQGXFWHGE\ WKH &DQDGD 5HYHQXH$JHQF\RIRXU&DQDGLDQVXEVLGLDU\,IWD[LQJDXWKRULWLHVZHUHWRVXFFHVVIXOO\FKDOOHQJHRXUFXUUHQWWD[SRVLWLRQVRULI

ZH FKDQJHG WKH PDQQHU LQ ZKLFK ZH FRQGXFW FHUWDLQ DFWLYLWLHV ZH FRXOG EHFRPH VXEMHFW WR PDWHULDO XQDQWLFLSDWHG WD[ OLDELOLWLHV:HPD\DOVREHFRPHVXEMHFWWRDGGLWLRQDOWD[OLDELOLWLHVDVDUHVXOWRIFKDQJHVWRWD[ODZVLQDQ\RIRXUDSSOLFDEOHWD[ MXULVGLFWLRQVZKLFKLQFHUWDLQFLUFXPVWDQFHVFRXOGKDYHDUHWURDFWLYHHIIHFW


We are exposed to trade credit risk in the ordinary course of our business activities.

:H DUH H[SRVHG WR ULVNRI ORVV LQ WKH HYHQW RI QRQSHUIRUPDQFHE\RXUFXVWRPHUV RI WKHLUREOLJDWLRQV WRXV 6RPHRIRXU FXVWRPHUVPD\EHKLJKO\OHYHUDJHGRUVXEMHFWWRWKHLURZQRSHUDWLQJDQGUHJXODWRU\ULVNV0DQ\RIRXUFXVWRPHUVILQDQFHWKHLU DFWLYLWLHVWKURXJKFDVKIORZVIURPRSHUDWLRQVWKHLQFXUUHQFHRIGHEWRUWKHLVVXDQFHRIHTXLW\)URPWLPHWRWLPHFUHGLWLVOHVV



We have been in the past from time to time, and may be in the future, subject to litigation and investigations that could have a substantial, adverse impact on our business.
)URPWLPHWRWLPHZHDUHVXEMHFWWROLWLJDWLRQLQFOXGLQJFODLPVUHODWHGWRRXUEXVLQHVVDFWLYLWLHV:HKDYHDOVREHHQLQWKH

SDVWDQGPD\EHLQWKHIXWXUHVXEMHFWWRLQYHVWLJDWLRQVE\UHJXODWRUVDQGJRYHUQPHQWDODJHQFLHVLQFOXGLQJWKH8QLWHG6WDWHV 'HSDUWPHQWRIWKH7UHDVXU\V2IILFHRI)RUHLJQ$VVHWV&RQWUROWKH8QLWHG6WDWHV'HSDUWPHQWRI&RPPHUFH%XUHDXRI,QGXVWU\ DQG 6HFXULW\ DQG WKH 8QLWHG 6WDWHV ,PPLJUDWLRQ DQG &XVWRPV (QIRUFHPHQW ,UUHVSHFWLYH RI WKHLU PHULWV OLWLJDWLRQ DQG
LQYHVWLJDWLRQVPD\EHERWKOHQJWK\DQGGLVUXSWLYHWRRXURSHUDWLRQVDQGFRXOGFDXVHVLJQLILFDQWH[SHQGLWXUHDQGGLYHUVLRQRI PDQDJHPHQWDWWHQWLRQ$WWKLVWLPHZHDUHQRWDZDUHRIDQ\SHQGLQJOLWLJDWLRQLQYHVWLJDWLRQGLVSXWHRUFODLPWKDWFRXOGKDYHD PDWHULDO DGYHUVH HIIHFW RQ RXU ILQDQFLDO FRQGLWLRQ UHVXOWV RI RSHUDWLRQV RU OLTXLGLW\ +RZHYHU ZH PD\ EH ZURQJ LQ WKLV
DVVHVVPHQW$GGLWLRQDOO\LQWKHIXWXUHZHPD\EHFRPHVXEMHFWWRDGGLWLRQDOOLWLJDWLRQWKDWFRXOGKDYHDPDWHULDODGYHUVHHIIHFW RQ RXU ILQDQFLDO SRVLWLRQ DQG RSHUDWLQJ UHVXOWV RQ WKH WUDGLQJ SULFH RI RXU VHFXULWLHV DQG RQ RXU DELOLW\ WR DFFHVV WKH FDSLWDO PDUNHWV


Wireless devices' radio frequency emissions are the subject of regulation and litigation concerning their environmental effects, which includes alleged health and safety risks. As a result, we may be subject to new regulations, demand for our services may decrease, and we could face liability based on alleged health risks.



FRPSO\ZLWKDSSOLFDEOHVWDQGDUGVIRUUDGLRIUHTXHQF\HPLVVLRQVDQGSRZHURUWKDWWKHUHLVYDOLGVFLHQWLILFHYLGHQFHWKDWXVHRI RXU GHYLFHV SRVHV D KHDOWK ULVN $Q\ VXFK ILQGLQJ FRXOG UHGXFH RXU UHYHQXH DQG SURILWDELOLW\ DQG H[SRVH XV DQG RWKHU FRPPXQLFDWLRQV VHUYLFH SURYLGHUV RU GHYLFH VHOOHUV WR OLWLJDWLRQ ZKLFK HYHQ LI IULYRORXV RU XQVXFFHVVIXO FRXOG EH FRVWO\ WR GHIHQG)XUWKHUPRUHDQ\DFWXDORUSHUFHLYHGULVNIURPUDGLRIUHTXHQF\HPLVVLRQVFRXOGUHGXFHWKHQXPEHURIRXUVXEVFULEHUV DQGGHPDQGIRURXUSURGXFWVDQGVHUYLFHV



Risks Related to Government Regulations

Our business is subject to extensive government regulation that will impact our future success.

2XU066V\VWHPLVVXEMHFWWRVLJQLILFDQWUHJXODWLRQE\WKH)&&LQWKH8QLWHG6WDWHVE\WKH$5&(3DQG$1)5LQ)UDQFH DQG LQ RWKHU IRUHLJQ MXULVGLFWLRQV ZKHUH ZH GR EXVLQHVV E\ VLPLODU DXWKRULWLHV$GGLWLRQDOO\ WKH DYDLODELOLW\ RI JOREDOO\ KDUPRQL]HGVSHFWUXPRQZKLFKRXU066V\VWHPGHSHQGVLVPDQDJHGE\WKH,78DQGWRDFHUWDLQH[WHQWVRYHUHLJQQDWLRQV7KH UXOHV DQG UHJXODWLRQV RI WKHVH UHJXODWRU\ DXWKRULWLHV DUH VXEMHFW WR FKDQJH DQG PD\ QRW FRQWLQXH WR SHUPLW RXU RSHUDWLRQV DV








FXUUHQWO\FRQGXFWHGRUDVZHSODQWRFRQGXFWWKHP)XUWKHUFHUWDLQUHJXODWRU\DXWKRULWLHVPD\GHFLGHWRDOORZDGGLWLRQDOXVHV ZLWKLQRXU,78DOORFDWLRQRIVSHFWUXPWKDWPD\EHLQFRPSDWLEOHZLWKRXUFRQWLQXHGSURYLVLRQRI066

)DLOXUHWRRSHUDWHRXUVDWHOOLWHVJURXQGVWDWLRQVPRELOHHDUWKWHUPLQDOVRURWKHUIDFLOLWLHVDVUHTXLUHGE\RXUOLFHQVHVDQG DSSOLFDEOH JRYHUQPHQW UHJXODWLRQV FRXOG UHVXOW LQ WKH LPSRVLWLRQ RI JRYHUQPHQW VDQFWLRQV DJDLQVW XV XS WR DQG LQFOXGLQJ FDQFHOODWLRQRIRXUOLFHQVHV

2XUV\VWHPUHTXLUHVUHJXODWRU\DXWKRUL]DWLRQLQHDFKRIWKHMXULVGLFWLRQVLQZKLFKZHSURYLGHVHUYLFH:HPD\QRWEHDEOH WR REWDLQ RU UHWDLQ DOO UHJXODWRU\ DSSURYDOV QHHGHG IRU RSHUDWLRQV 5HJXODWRU\ FKDQJHV VXFK DV WKRVH UHVXOWLQJ IURP MXGLFLDO GHFLVLRQV RU DGRSWLRQ RI WUHDWLHV OHJLVODWLRQ RU UHJXODWLRQ LQ FRXQWULHV ZKHUH ZH RSHUDWH RU LQWHQG WR RSHUDWH PD\ DOVR VLJQLILFDQWO\DIIHFWRXUEXVLQHVV



HQIRUFHPHQW DQG VHFXULW\ DJHQFLHV ZLWK FDOO LQWHUFHSWLRQ VHUYLFHV DQG UHODWHG JRYHUQPHQW DVVLVWDQFH LQ UHVSHFW RI ZKLFK ZH IDFHOHJDOREOLJDWLRQVDQGUHVWULFWLRQVLQYDULRXVMXULVGLFWLRQV7KHVHUHJXODWLRQVPD\OLPLWRUGHOD\RXUDELOLW\WRRSHUDWHLQD

SDUWLFXODUFRXQWU\RUHQJDJHLQWUDQVDFWLRQVZLWKFHUWDLQSDUWLHVDQGPD\LPSRVHVLJQLILFDQWFRPSOLDQFHFRVWV$VQHZODZVDQG UHJXODWLRQV DUH LVVXHG ZH PD\ EH UHTXLUHG WR PRGLI\ RXU EXVLQHVV SODQV RU RSHUDWLRQV ,I ZH IDLO WR FRPSO\ ZLWK WKHVH UHJXODWLRQVLQDQ\FRXQWU\ZHFRXOGEHVXEMHFWWRVDQFWLRQVWKDWFRXOGDIIHFWPDWHULDOO\DQGDGYHUVHO\RXUDELOLW\WRRSHUDWHLQ WKDWFRXQWU\)DLOXUHWRREWDLQWKHDXWKRUL]DWLRQVQHFHVVDU\WRXVHRXUDVVLJQHGUDGLRIUHTXHQF\VSHFWUXPDQGWRGLVWULEXWHRXU
SURGXFWV LQ FHUWDLQ FRXQWULHV FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ RXU DELOLW\ WR JHQHUDWH UHYHQXH DQG RQ RXU RYHUDOO FRPSHWLWLYHSRVLWLRQ



Spectrum values historically have been volatile, and may again be volatile in the future, which could cause the value of our business to fluctuate.





Our business plan to use our licensed MSS spectrum to provide terrestrial wireless services depends upon action by third parties, which we cannot control.

2XUEXVLQHVVSODQLQFOXGHVXWLOL]LQJRXUOLFHQVHG066VSHFWUXPWRSURYLGHWHUUHVWULDOZLUHOHVVVHUYLFHVLQFOXGLQJPRELOH EURDGEDQG DSSOLFDWLRQV DURXQG WKH ZRUOG 2XU 066 OLFHQVHV LQFOXGLQJ RXU WHUUHVWULDO DXWKRULW\ DUH YDOLG WKURXJK YDULRXV VSHFLILHGWHUPVZKLFKZHZLOOVHHNWRUHQHZ,QDGGLWLRQZHZLOOQHHGWRFRPSO\ZLWKFHUWDLQFRQGLWLRQVLQRUGHUWRSURYLGH WHUUHVWULDOEURDGEDQGVHUYLFHXQGHURXU066OLFHQVHVLQFOXGLQJREWDLQLQJ)&&FHUWLILFDWLRQVIRURXUHTXLSPHQWWKDWZLOOXWLOL]H

WKLVVSHFWUXPDXWKRULW\:HDUHVHHNLQJVLPLODUDSSURYDOVLQYDULRXVIRUHLJQMXULVGLFWLRQV:HFDQQRWJXDUDQWHHWKDWVXFKHIIRUWV ZLOOEHVXFFHVVIXO

:H KDYH HQWHUHG LQWR DJUHHPHQWV ZLWK PXOWLSOH WKLUG SDUWLHV WRGHYHORS DQ HFRV\VWHP RI UDGLRV DQG GHYLFHV XVLQJ RXU WHUUHVWULDOO\ DXWKRUL]HG VSHFWUXP7KHVH WKLUG SDUWLHV LQWHQG WR XVH RXU WHUUHVWULDOO\ DXWKRUL]HG VSHFWUXP WR RIIHU ZLUHOHVV VHUYLFHV WR WKHLU UHVSHFWLYH FXVWRPHUV 2XU DQWLFLSDWHG IXWXUHUHYHQXHV DQG SURILWDELOLW\ DUH GHSHQGHQW XSRQ WKH FRPPHUFLDO VXFFHVVRIWKHLURIIHULQJV



Other future regulatory decisions could reduce our existing spectrum allocation or impose additional spectrum sharing agreements on us, which could adversely affect our services and operations.

7KH)&&PD\SHUPLWRWKHU066RSHUDWRUVWRRSHUDWHLQRXUIUHTXHQF\EDQGVLQWKHIXWXUHGHVSLWHLWVSULRUGHFLVLRQV7R GDWHWKHUHDUHQRRWKHUDXWKRUL]HG&'0$EDVHG066RSHUDWRUV+RZHYHUWKH)&&RURWKHUUHJXODWRU\DXWKRULWLHVPD\UHTXLUH XVWRVKDUHVSHFWUXPZLWKRWKHUV\VWHPVWKDWDUHQRWFXUUHQWO\OLFHQVHGE\WKH8QLWHG6WDWHVRUDQ\RWKHUMXULVGLFWLRQ)URPWLPH WRWLPHZHKDYHIDFHGDSSOLFDWLRQVE\RWKHURSHUDWRUVIRUDFFHVVWRLWVOLFHQVHGVSHFWUXP


:HUHJLVWHUHGRXUVHFRQGJHQHUDWLRQFRQVWHOODWLRQZLWKWKH,78WKURXJK)UDQFHUDWKHUWKDQWKH8QLWHG6WDWHV7KH)UHQFK UDGLRIUHTXHQF\VSHFWUXPUHJXODWRU\DJHQF\$1)5VXEPLWWHGWKHWHFKQLFDOSDSHUVILOLQJWRWKH,78RQRXUEHKDOILQ-XO\







$VZLWKWKHILUVWJHQHUDWLRQFRQVWHOODWLRQWKH,78UHTXLUHVXVWRFRRUGLQDWHRXUVSHFWUXPDVVLJQPHQWVZLWKRWKHUDGPLQLVWUDWRUV DQGRSHUDWRUVWKDWXVHDQ\SRUWLRQRIRXUVSHFWUXPIUHTXHQF\EDQGV:HDUHDFWLYHO\HQJDJHGLQEXWFDQQRWSUHGLFWKRZORQJWKH

FRRUGLQDWLRQSURFHVVZLOOWDNHKRZHYHUZHDUHDEOHWRXVHWKHIUHTXHQFLHVGXULQJWKHFRRUGLQDWLRQSURFHVVLQDFFRUGDQFHZLWK RXUQDWLRQDOOLFHQVHV 

7KH )&& DQG RWKHU UHJXODWRU\ MXULVGLFWLRQV LQWHUQDWLRQDOO\ DUH SHUPLWWLQJ H[SDQGHG XQOLFHQVHG XVH RI WKH  *+] EDQG LQFOXGLQJ ZLWKLQ RXU &EDQG IRUZDUG OLQN HDUWK VWDWLRQ WR VDWHOOLWH ZKLFK RSHUDWHV DW  0+] ZKLFK PD\ KDYH D

VLJQLILFDQW DGYHUVH LPSDFW RQ RXU DELOLW\ WR SURYLGH PRELOH VDWHOOLWH VHUYLFHV $GGLWLRQDOO\ WKH FRPSOHWLRQ RI WKH VDWHOOLWH QDYLJDWLRQV\VWHPLQ&KLQDFRXOGFDXVHKDUPIXOLQWHUIHUHQFHWRRXUH[LVWLQJDQGIXWXUHVHUYLFHV



If the FCC, our French regulator, or any other regulator, revokes, modifies or fails to renew or amend our licenses, our ability to operate may be limited.

:HKROG)&&OLFHQVHVIRUWKHRSHUDWLRQRIRXUVDWHOOLWHVRXU86JDWHZD\VDQGRWKHUJURXQGIDFLOLWLHVDQGRXUPRELOHHDUWK WHUPLQDOV WKDW DUH VXEMHFW WR UHYRFDWLRQ LI ZH IDLO WR VDWLVI\ VSHFLILHG FRQGLWLRQV RU PHHW SUHVFULEHG PLOHVWRQHV 7KH )&& OLFHQVHVDUHDOVRVXEMHFWWRUHQHZDODQGPRGLILFDWLRQE\WKH)&&

:HKROGOLFHQVHVLVVXHGE\DQGVXEMHFWWRWKHFRQWLQXHGUHJXODWRU\MXULVGLFWLRQRIWKH)UHQFK0LQLVWU\LQFKDUJHRI6SDFH DQG WKH$5&(3 WKH )UHQFK LQGHSHQGHQW DGPLQLVWUDWLYH DXWKRULW\RI SRVW DQG HOHFWURQLF FRPPXQLFDWLRQV UHJXODWLRQV IRU WKH

RSHUDWLRQRIRXUVHFRQGJHQHUDWLRQVDWHOOLWHV7KHVHOLFHQVHVDUHVXEMHFWWRUHYRFDWLRQLIZHIDLOWRVDWLVI\VSHFLILHGFRQGLWLRQVRU PHHWSUHVFULEHGPLOHVWRQHV7KHVHOLFHQVHVDUHDOVRVXEMHFWWRPRGLILFDWLRQE\WKH)UHQFKUHJXODWRUV

7KHUHFDQEHQRDVVXUDQFHWKDWWKH)&&RURXU)UHQFKUHJXODWRUVZLOOUHQHZWKHOLFHQVHVZHKROG,IWKH)&&WKH)UHQFK 0LQLVWU\$5&(3RUDQ\RWKHUUHJXODWRUVUHYRNHPRGLI\RUIDLOWRUHQHZRUDPHQGWKHOLFHQVHVZHKROGRULIZHIDLOWRVDWLVI\ DQ\ RI WKH FRQGLWLRQV RI RXU UHVSHFWLYH OLFHQVHV WKHQ ZH PD\ QRW EH DEOH WR FRQWLQXH WR SURYLGH PRELOH VDWHOOLWH FRPPXQLFDWLRQVVHUYLFHVZKLFKZRXOGKDYHDPDWHULDODGYHUVHHIIHFWRQRXUEXVLQHVVDQGRSHUDWLRQV

)XUWKHUPRUHLIZHRSHUDWHLQDQ\FRXQWU\ZLWKRXWDYDOLGOLFHQVHZHFRXOGIDFHUHJXODWRU\ILQHVDQGFULPLQDOVDQFWLRQV

:HKROGFHUWDLQOLFHQVHVLQHDFKFRXQWU\ZKHUHRXUJURXQGLQIUDVWUXFWXUHLVORFDWHG,IZHIDLOWRPDLQWDLQVXFKOLFHQVHVZLWKLQ

DQ\SDUWLFXODUFRXQWU\ZHPD\QRWEHDEOHWRFRQWLQXHWRRSHUDWHWKHJURXQGLQIUDVWUXFWXUHORFDWHGZLWKLQWKDWFRXQWU\ZKLFK

FRXOGSUHYHQWXVIURPFRQWLQXLQJWRSURYLGHPRELOHVDWHOOLWHFRPPXQLFDWLRQVVHUYLFHVZLWKLQWKDWUHJLRQ



Changes in international trade regulations and other risks associated with foreign trade could adversely affect our sourcing from foreign manufacturers.

:HVRXUFHRXUSURGXFWVIURPERWKGRPHVWLFDQGIRUHLJQFRQWUDFWPDQXIDFWXUHUVWKHODUJHVWFRQFHQWUDWLRQRIZKLFKEHLQJ

LQ&KLQD7KHDGRSWLRQRIUHJXODWLRQVUHODWHGWRWKHLPSRUWDWLRQRISURGXFWVLQFOXGLQJTXRWDVGXWLHVWD[HVDQGRWKHUFKDUJHVRU

UHVWULFWLRQVRQLPSRUWHGJRRGVDQGFKDQJHVLQ86FXVWRPVSURFHGXUHVFRXOGUHVXOWLQDQLQFUHDVHLQWKHFRVWRIRXUSURGXFWV

)RUH[DPSOHGXULQJWKH86LPSRVHGLQFUHDVHGWDULIIVRQFHUWDLQLPSRUWVIURP&KLQDLQFOXGLQJVHYHUDORIRXUSURGXFWV

UHVXOWLQJLQORZHUJURVVPDUJLQRQLPSDFWHGSURGXFWV7KHFXUUHQWWDULIIVFRXOGLQFUHDVHRUH[SDQGWRDGGLWLRQDOFDWHJRULHVRI

SURGXFWVQRWFXUUHQWO\FRYHUHG:HFDQQRWSUHGLFWKRZDQ\IXWXUHWDULIIVRURWKHUWUDGHUHVWULFWLRQVZLOOLPSDFWRXUEXVLQHVVEXW

IXUWKHUWUDGHUHVWULFWLRQVRQRXUSURGXFWVPD\UHVXOWLQIXUWKHUUHGXFWLRQVWRJURVVPDUJLQ,QUHVSRQVHWRWKHFXUUHQWWDULIIVDQG RWKHUUHOHYDQWIDFWRUVZHKDYHFRPPHQFHGWKHSURFHVVWRJHWKHUZLWKRXUFRQWUDFWPDQXIDFWXUHURIPRYLQJRXUPDQXIDFWXULQJ IURP WKHLU IDFLOLW\ ORFDWHG LQ &KLQD WR WKHLU IDFLOLW\ ORFDWHG LQ 9LHWQDP 7KLV PRYH PD\ VXEMHFW XV WR RWKHU ULVNV LQ WKH PDQXIDFWXULQJSURFHVV

$GGLWLRQDOO\GHOD\VLQJRRGVFOHDULQJFXVWRPVRUWKHGLVUXSWLRQRILQWHUQDWLRQDOWUDQVSRUWDWLRQOLQHVXVHGE\XVFRXOGUHVXOW LQ RXU LQDELOLW\ WR GHOLYHUJRRGV WR FXVWRPHUV LQ D WLPHO\ PDQQHURU WKH ORVV RI VDOHV DOWRJHWKHU &XUUHQW RU IXWXUHVRFLDO DQG

HQYLURQPHQWDO UHJXODWLRQV RU FULWLFDO LVVXHV VXFK DV WKRVH UHODWLQJ WR WKH VRXUFLQJ RI FRQIOLFW PLQHUDOV IURP WKH 'HPRFUDWLF 5HSXEOLFRIWKH&RQJRRUWKHQHHGWRHOLPLQDWHHQYLURQPHQWDOO\VHQVLWLYHPDWHULDOVIURPRXUSURGXFWVFRXOGUHVWULFWWKHVXSSO\ RIFRPSRQHQWVDQGPDWHULDOVXVHGLQSURGXFWLRQDQGLQFUHDVHRXUFRVWV$Q\GHOD\RULQWHUUXSWLRQWRRXUPDQXIDFWXULQJSURFHVV RU LQ VKLSSLQJ RXU SURGXFWV FRXOG UHVXOW LQ ORVW UHYHQXH ZKLFK ZRXOG DGYHUVHO\ DIIHFW RXU EXVLQHVV ILQDQFLDO FRQGLWLRQ RU UHVXOWVRIRSHUDWLRQV



Risks Related to Our Common Stock

Restrictive covenants in our financing arrangements restrict our ability to pay dividends on our common stock for the foreseeable future, which may affect the market for our shares.

:HGRQRWH[SHFWWRSD\FDVKGLYLGHQGVRQRXUFRPPRQVWRFN2XU)XQGLQJ$JUHHPHQWVDQG1RWHVFXUUHQWO\ UHVWULFWRXUDELOLW\WRSD\FDVKGLYLGHQGVRQRXUFRPPRQVWRFN'XULQJZHLVVXHGVKDUHVRI6HULHV$3UHIHUUHG6WRFN7KH WHUPVRI6HULHV$3UHIHUUHG6WRFNSURYLGHIRUWKHSD\PHQWRIFXPXODWLYHFDVKGLYLGHQGVDWDUDWHRISHUDQQXPVXEMHFWWR










FHUWDLQ WHUPV DQG FRQGLWLRQV ,I VXFK GLYLGHQGV DUH QRW GHFODUHG E\ RXU ERDUG RI GLUHFWRUV WKH GLYLGHQGV ZLOO DFFUXH DQG FXPXODWLYHSD\PHQWZLOOEHPDGHRQWKHQH[WGLYLGHQGSD\PHQWGDWHRUXSRQOLTXLGDWLRQ



$Q\IXWXUHGLYLGHQGSD\PHQWVDUHZLWKLQWKHGLVFUHWLRQRIRXUERDUGRIGLUHFWRUVDQGZLOOGHSHQGRQDPRQJRWKHUWKLQJV

RXU UHVXOWV RI RSHUDWLRQV ZRUNLQJ FDSLWDO UHTXLUHPHQWV FDSLWDO H[SHQGLWXUH UHTXLUHPHQWV ILQDQFLDO FRQGLWLRQ FRQWUDFWXDO UHVWULFWLRQV EXVLQHVV RSSRUWXQLWLHV DQWLFLSDWHG FDVK QHHGV SURYLVLRQV RI DSSOLFDEOH ODZ DQG RWKHU IDFWRUV WKDW RXU ERDUG RI GLUHFWRUV PD\ GHHP UHOHYDQW :H PD\ QRW JHQHUDWH VXIILFLHQW FDVK IURP RSHUDWLRQV LQ WKH IXWXUH WR SD\ GLYLGHQGV RQ RXU FRPPRQVWRFN2XULQDELOLW\WRSD\GLYLGHQGVPD\OLPLWWKHPDUNHWIRURXUVKDUHV



There is a limited market for our common stock and our stock price may be volatile or may be subject to short selling.

7KHWUDGLQJSULFHRIRXUFRPPRQVWRFNLVVXEMHFWWRZLGHIOXFWXDWLRQV7KHUHDUHDZLGHYDULHW\RIIDFWRUVPDQ\RIZKLFK

DUHRXWVLGHRIRXUFRQWUROWKDWFRXOGDIIHFWWKHWUDGLQJSULFHRIRXUFRPPRQVWRFN7KHWUDGLQJSULFHRIRXUFRPPRQVWRFNPD\

DOVRGHFOLQHLQUHDFWLRQWRHYHQWVWKDWDIIHFWRWKHUFRPSDQLHVLQRXULQGXVWU\HYHQLIWKHVHHYHQWVGRQRWGLUHFWO\DIIHFWXV2XU

VWRFNKROGHUVPD\EHXQDEOHWRUHVHOOWKHLUVKDUHVRIRXUFRPPRQVWRFNDWRUDERYHWKHLQLWLDOSXUFKDVHSULFH%HFDXVHZHDUHD FRQWUROOHG FRPSDQ\ WKHUH LV D OLPLWHG PDUNHW IRU RXU FRPPRQ VWRFN DQG ZH FDQQRW DVVXUH RXU VWRFNKROGHUV WKDW D WUDGLQJ PDUNHWZLOOIXUWKHUGHYHORSRUSHUVLVW,QSHULRGVRIORZWUDGLQJYROXPHVDOHVRIVLJQLILFDQWDPRXQWVRIVKDUHVRIRXUFRPPRQ VWRFNLQWKHSXEOLFPDUNHWFRXOGORZHUWKHPDUNHWSULFHRIRXUVWRFN

)RULQVWDQFHLIZHHIIHFWDUHYHUVHVWRFNVSOLWDKLJKHUPDUNHWSULFHRIRXUFRPPRQVWRFNPD\KHOSJHQHUDWHJUHDWHURU EURDGHULQYHVWRULQWHUHVWKRZHYHUZHFDQQRWDVVXUH\RXWKDWDUHYHUVHVWRFNVSOLWZLOOUHVXOWLQDVKDUHSULFHWKDWZLOODWWUDFW QHZLQYHVWRUV$GGLWLRQDOO\WKHOLTXLGLW\RIWKHVKDUHVRIRXUFRPPRQVWRFNPD\EHDIIHFWHGDGYHUVHO\E\DUHYHUVHVWRFNVSOLW
JLYHQWKHUHGXFHGQXPEHURIVKDUHVWKDWZLOOEHRXWVWDQGLQJIROORZLQJDUHYHUVHVWRFNVSOLWHVSHFLDOO\LIWKHPDUNHWSULFHRIRXU FRPPRQVWRFNGRHVQRWLQFUHDVHDVDUHVXOWRIWKHUHYHUVHVWRFNVSOLW

$GGLWLRQDOO\VHOOLQJVKRUWLVDWHFKQLTXHXVHGE\DVWRFNKROGHUWRWDNHDGYDQWDJHRIDQDQWLFLSDWHGGHFOLQHLQWKHSULFHRID VHFXULW\$VLJQLILFDQWQXPEHURIVKRUWVDOHVRUDODUJHYROXPHRIRWKHUVDOHVZLWKLQDUHODWLYHO\VKRUWSHULRGRIWLPHFDQFUHDWH GRZQZDUGSUHVVXUHRQWKHPDUNHWSULFHRIDVHFXULW\)XUWKHUVDOHVRIFRPPRQVWRFNFRXOGFDXVHHYHQJUHDWHUGHFOLQHVLQWKH SULFHRIRXUFRPPRQVWRFNGXHWRWKHQXPEHURIDGGLWLRQDOVKDUHVDYDLODEOHLQWKHPDUNHWZKLFKFRXOGHQFRXUDJHVKRUWVDOHV

WKDWFRXOGIXUWKHUXQGHUPLQHWKHYDOXHRIRXUFRPPRQVWRFN+ROGHUVRIRXUVHFXULWLHVFRXOGWKHUHIRUHH[SHULHQFHDGHFOLQHLQ

WKHYDOXHRIWKHLULQYHVWPHQWDVDUHVXOWRIVKRUWVDOHVRIRXUFRPPRQVWRFN



The future issuance of additional shares of our common stock could cause dilution of ownership interests and adversely affect our stock price.

:HPD\LVVXHRXUSUHYLRXVO\DXWKRUL]HGDQGXQLVVXHGVHFXULWLHVUHVXOWLQJLQWKHGLOXWLRQRIWKHRZQHUVKLSLQWHUHVWVRIRXU





We have issued and may issue shares of preferred stock or debt securities with greater rights than our common stock.

2XUFHUWLILFDWHRILQFRUSRUDWLRQDXWKRUL]HVRXUERDUGRIGLUHFWRUVWRLVVXHRQHRUPRUHVHULHVRISUHIHUUHGVWRFNDQGVHWWKH

WHUPVRIWKHSUHIHUUHGVWRFNZLWKRXWVHHNLQJDQ\IXUWKHUDSSURYDOIURPKROGHUVRIRXUFRPPRQVWRFN&XUUHQWO\WKHUHDUH PLOOLRQVKDUHVRISUHIHUUHGVWRFNDXWKRUL]HGRIZKLFKPLOOLRQVKDUHVRI6HULHV$3UHIHUUHG6WRFNDUHLVVXHGDQGRXWVWDQGLQJ $Q\ SUHIHUUHG VWRFN WKDW LV LVVXHG PD\ UDQN DKHDG RI RXU FRPPRQ VWRFN LQ WHUPV RI GLYLGHQGV SULRULWLHV DQG OLTXLGDWLRQ SUHPLXPVDQGKDYHSUHIHUHQWLDOYRWLQJULJKWVWRWKRVHKHOGE\WKHKROGHUVRIRXUFRPPRQVWRFN

Provisions in our charter documents, debt agreements and Delaware corporate law may discourage takeovers, which could affect the rights of holders of our common stock.









3URYLVLRQVRI'HODZDUHODZDQGRXUDPHQGHGDQGUHVWDWHGFHUWLILFDWHRILQFRUSRUDWLRQDPHQGHGDQGUHVWDWHGE\ODZVDQG

RXUGHEWDJUHHPHQWVFRXOGKDPSHUDWKLUGSDUW\VDFTXLVLWLRQRIXVRUGLVFRXUDJHDWKLUGSDUW\IURPDWWHPSWLQJWRDFTXLUHFRQWURO

RIXV7KHVHSURYLVLRQVLQFOXGH

�	WKHHOHFWLRQRIRXU0LQRULW\'LUHFWRUVE\DSOXUDOLW\RIWKHYRWHRIRXUVWRFNKROGHUVRWKHUWKDQ7KHUPR

�	WKH UHTXLUHPHQW WKDW L DQ\ H[WUDRUGLQDU\ FRUSRUDWH WUDQVDFWLRQ VXFK DV D PHUJHU UHRUJDQL]DWLRQ RU OLTXLGDWLRQ LQYROYLQJXVRUDQ\RIRXUVXEVLGLDULHVDQGLLDQ\VDOHRUWUDQVIHURIDPDWHULDODPRXQWRIDVVHWVRI*OREDOVWDURUDQ\ VDOHRUWUDQVIHURIDVVHWVRIDQ\RIRXUVXEVLGLDULHVZKLFKDUHPDWHULDOWRXVKDVWREHDSSURYHGE\WKH6WUDWHJLF5HYLHZ &RPPLWWHHXQWLOVXFKWLPHDV7KHUPRQRORQJHUEHQHILFLDOO\RZQVDWOHDVWRIRXUFRPPRQVWRFN

�	WKH DELOLW\ RI RXU ERDUG RI GLUHFWRUV WR LVVXH SUHIHUUHG VWRFNZLWK YRWLQJ ULJKWV RU ZLWK ULJKWV VHQLRU WR WKRVH RI WKH FRPPRQVWRFNZLWKRXWDQ\IXUWKHUYRWHRUDFWLRQE\WKHKROGHUVRIRXUFRPPRQVWRFN

�	WKHGLYLVLRQRIRXUERDUGRIGLUHFWRUVLQWRWKUHHVHSDUDWHFODVVHVVHUYLQJVWDJJHUHGWKUHH\HDUWHUPV

�	WKH IDFW WKDW LI 7KHUPR GRHV QRW RZQ D PDMRULW\ RI RXU RXWVWDQGLQJ FDSLWDO VWRFN HQWLWOHG WR YRWH LQ WKH HOHFWLRQ RI GLUHFWRUVRXUGLUHFWRUVZLOOEHDEOHWREHUHPRYHGIRUFDXVHRQO\ZLWKWKHDIILUPDWLYHYRWHRIWKHKROGHUVRIDWOHDVW RIWKHRXWVWDQGLQJVKDUHVRIFDSLWDOVWRFNHQWLWOHGWRYRWHLQWKHHOHFWLRQRIGLUHFWRUV

�	SURKLELWLRQVDWVXFKWLPHZKHQ7KHUPRGRHVQRWRZQDPDMRULW\RIRXURXWVWDQGLQJFDSLWDOVWRFNHQWLWOHGWRYRWHLQWKH

HOHFWLRQRIGLUHFWRUVRQRXUVWRFNKROGHUVDFWLQJE\ZULWWHQFRQVHQW

�	SURKLELWLRQVRQRXUVWRFNKROGHUVFDOOLQJVSHFLDOPHHWLQJVRIVWRFNKROGHUVRUILOOLQJYDFDQFLHVRQRXUERDUGRIGLUHFWRUV

�	WKHUHTXLUHPHQWDWVXFKWLPHZKHQ7KHUPRGRHVQRWRZQDPDMRULW\RIRXURXWVWDQGLQJFDSLWDOVWRFNHQWLWOHGWRYRWHLQ

WKHHOHFWLRQRIGLUHFWRUVWKDWRXUVWRFNKROGHUVPXVWREWDLQDVXSHUPDMRULW\YRWHWRDPHQGRUUHSHDORXUDPHQGHGDQG UHVWDWHGFHUWLILFDWHRILQFRUSRUDWLRQRUE\ODZV

�	FKDQJHRIFRQWUROSURYLVLRQVXQGHURXUILQDQFLQJDUUDQJHPHQWVZKLFKSURYLGHWKDWDFKDQJHRIFRQWUROZLOOFRQVWLWXWH DGHIDXOWDQGH[HUFLVHUHPHGLHVWKHUHXQGHUDQG

�	FKDQJHRIFRQWUROSURYLVLRQVLQRXU(TXLW\,QFHQWLYH3ODQZKLFKSURYLGHWKDWDFKDQJHRIFRQWUROPD\DFFHOHUDWH

WKHYHVWLQJRIDOORXWVWDQGLQJVWRFNRSWLRQVVWRFNDSSUHFLDWLRQULJKWVDQGUHVWULFWHGVWRFN

:H DOVR DUH VXEMHFW WR 6HFWLRQ  RI WKH 'HODZDUH *HQHUDO &RUSRUDWLRQ /DZ ZKLFK VXEMHFW WR FHUWDLQ H[FHSWLRQV

SURKLELWVXVIURPHQJDJLQJLQDQ\EXVLQHVVFRPELQDWLRQZLWKDQ\LQWHUHVWHGVWRFNKROGHUDVGHILQHGLQWKDWVHFWLRQIRUDSHULRG

RIWKUHH\HDUVIROORZLQJWKHGDWHRQZKLFKWKDWVWRFNKROGHUEHFDPHDQLQWHUHVWHGVWRFNKROGHU7KLVSURYLVLRQGRHVQRWDSSO\WR

7KHUPRZKLFKEHFDPHRXUSULQFLSDOVWRFNKROGHUSULRUWRRXULQLWLDOSXEOLFRIIHULQJ

7KHVHSURYLVLRQVDOVRFRXOGPDNHLWPRUHGLIILFXOWIRURXUVWRFNKROGHUVWRWDNHFHUWDLQFRUSRUDWHDFWLRQVDQGFRXOGOLPLWWKH

SULFHWKDWLQYHVWRUVPLJKWEHZLOOLQJWRSD\LQWKHIXWXUHIRUVKDUHVRIRXUFRPPRQVWRFN



We are controlled by Thermo, whose interests may conflict with yours.

$VRI'HFHPEHU7KHUPRRZQHGDSSUR[LPDWHO\RIRXURXWVWDQGLQJFRPPRQVWRFN7KHUPRVRZQHUVKLSRI RXURXWVWDQGLQJFRPPRQVWRFNH[FOXGHVWKHLVVXDQFHRIVWRFNIRUZDUUDQWVWKDWKDYHYHVWHGRUPD\YHVWLQFRQQHFWLRQZLWKWKH 6HUYLFH $JUHHPHQWV DV ZHOO DV LWV RZQHUVKLS RI SHUSHWXDO SUHIHUUHG VWRFN :H KDYH GHSHQGHG VXEVWDQWLDOO\ RQ 7KHUPR WR



,QDGGLWLRQ7KHUPRKDVJXDUDQWHHGFHUWDLQRIRXUGHOHJDWLRQVUHODWHGWRWKH6HUYLFH$JUHHPHQWVDQGKDVUHFHLYHGZDUUDQWV WRSXUFKDVHRXUFRPPRQVWRFNDVFRQVLGHUDWLRQIRUSURYLGLQJVXFKJXDUDQWHH

7KHUPRLVFRQWUROOHGE\-DPHV0RQURH,,,RXU([HFXWLYH&KDLUPDQ7KURXJK7KHUPR0U0RQURHKROGVHTXLW\LQWHUHVWV LQDQGVHUYHVDVDQH[HFXWLYHRIILFHURUGLUHFWRURIDGLYHUVHJURXSRISULYDWHO\RZQHGEXVLQHVVHVQRWRWKHUZLVHUHODWHGWRXV :H UHLPEXUVH7KHUPR DQG 0U 0RQURH IRU FHUWDLQ WKLUG SDUW\ GRFXPHQWHG RXWRISRFNHW H[SHQVHV WKH\ LQFXU LQ FRQQHFWLRQ ZLWKRXUEXVLQHVV

7KHLQWHUHVWVRI7KHUPRPD\FRQIOLFWZLWKWKHLQWHUHVWVRIRXURWKHUVWRFNKROGHUV7KHUPRPD\WDNHDFWLRQVLWEHOLHYHVZLOO

EHQHILWLWVHTXLW\LQYHVWPHQWLQXVRULQFRQQHFWLRQZLWKLWVJXDUDQWHHVRIRXUREOLJDWLRQVHYHQWKRXJKVXFKDFWLRQVPLJKWQRWEH

LQ\RXUEHVWLQWHUHVWVDVDKROGHURIRXUFRPPRQVWRFN








Item 1B. Unresolved Staff Comments

1RW$SSOLFDEOH



Item 1C. Cybersecurity

:HKDYHDQHQWHUSULVHZLGHLQIRUPDWLRQVHFXULW\SURJUDPGHVLJQHGWRLGHQWLI\SURWHFWGHWHFWDQGUHVSRQGWRDQGPDQDJH

UHDVRQDEO\IRUHVHHDEOHF\EHUVHFXULW\ULVNVDQGWKUHDWV


2XUF\EHUVHFXULW\SURJUDPLVLQWHJUDWHGLQWRRXURYHUDOOULVNPDQDJHPHQWV\VWHPVDQGOHGE\RXUGDWDSURWHFWLRQRIILFHU 7KLVSURJUDPLVRQSDUZLWKLQGXVWU\VWDQGDUGVDQGEHVWSUDFWLFHVVXFKDVWKH1DWLRQDO,QVWLWXWHRI6WDQGDUGVDQG7HFKQRORJ\ ³1,67´ &\EHUVHFXULW\ )UDPHZRUN 2YHUVLJKW RI WKH SURJUDP LV SHUIRUPHG E\ RXU H[HFXWLYH PDQDJHPHQW DQG ERDUG RI

GLUHFWRUV,QWHUQDOHPSOR\HHVDVZHOODVWKLUGSDUW\DGYLVRUVZHUHLQYROYHGLQWKHGHYHORSPHQWDQGFRQWLQXHGPDLQWHQDQFHRI RXU F\EHUVHFXULW\ SURJUDP 7KH SURJUDP LV HYDOXDWHG DQG DXGLWHG RQ DQ DQQXDO EDVLV E\ LQGHSHQGHQW WKLUG SDUWLHV WKURXJK RQJRLQJ,7FRPSOLDQFHLQLWLDWLYHV


2XUIRUPDOL]HGF\EHUVHFXULW\LQFLGHQWUHVSRQVHSODQLVDIUDPHZRUNWRIDFLOLWDWHWKHGHWHFWLRQLGHQWLILFDWLRQFRQWDLQPHQW

HUDGLFDWLRQDQGUHFRYHU\IURPF\EHUVHFXULW\LQFLGHQWV7KLVIUDPHZRUNDGGUHVVHVKRZDQGZKLFKULVNVLPSDFWRXURSHUDWLRQDO

ILQDQFLDORUUHSXWDWLRQDOVWDQGLQJDQGRUWKHDELOLW\WRFRPSO\ZLWKUHJXODWRU\RUOHJDOUHTXLUHPHQWV7KHLQFLGHQWUHVSRQVHSODQ

LVHYDOXDWHGDQGWHVWHGRQDQDQQXDOEDVLVE\PDQDJHPHQWDQGLQGHSHQGHQWWKLUGSDUWLHV

³Our networks and those of our third-party service providers and customers may be vulnerable to unauthorized or unlawful access, including cyber-attacks and other security breaches, that could have significant negative consequences. Our use of personal information could give rise to costs and liabilities arising from developing data privacy laws.IRUIXUWKHUGLVFXVVLRQ

Item 2. Properties



$VRI'HFHPEHURXUSULQFLSDOKHDGTXDUWHUVZHUHORFDWHGLQ&RYLQJWRQ/RXLVLDQD:HRZQRUOHDVHWKHIDFLOLWLHV GHVFULEHGLQWKHIROORZLQJWDEOH

	)DFLOLW\8VH
	 /RFDWLRQ

	2IILFHV
	
	
	$IULFD%RWVZDQD

	
	 %UD]LO5LRGH-DQHLUR

	
	
	
	(XURSH,UHODQG

	
	 8QLWHG6WDWHVRI$PHULFD&DOLIRUQLDDQG/RXLVLDQD

	*DWHZD\V
	
	
	$IULFD%RWVZDQD*DERQDQG5ZDQGD

	
	 $UJHQWLQD%RVTXH$OHJUH

	
	
	
	$VLD-DSDQ6LQJDSRUH6RXWK.RUHDDQG7KDLODQG

	
	 $XVWUDOLD'XEER0HHNDWKDUUDDQG0RXQW,VD

	
	
	
	%UD]LO0DQDXV3HWUROLQDDQG3UHVLGHQWH3UXGHQWH

	
	 &DQDGD$OEHUWDDQG2QWDULR

	
	
	
	(XURSH(VWRQLD)UDQFH*UHHFHDQG6SDLQ

	
	 0H[LFR-RFRWLWODQ

	
	
	
	2FHDQLD1HZ=HDODQG

	
	 8QLWHG6WDWHVRI$PHULFD$ODVND)ORULGD+DZDLL3XHUWR5LFRDQG7H[DV

	
	
	
	



/RFDWLRQLQFOXGHVD6DWHOOLWHDQG*URXQG&RQWURO&HQWHU

/RFDWLRQLQFOXGHVD6DWHOOLWH&RQWURO&HQWHU



,QFRQQHFWLRQZLWKWKH/LFHQVH$JUHHPHQWSUHYLRXVO\GLVFORVHGWKHRIILFHOHDVHDJUHHPHQWEHWZHHQ;&20/DEV,QFDQG LWVOHVVRULVH[SHFWHGWREHDVVLJQHGWR*OREDOVWDUGXULQJ











Item 3. Legal Proceedings



)RU D GHVFULSWLRQ RI DQ\ PDWHULDO OHJDO DQG UHJXODWRU\ SURFHHGLQJV DQG VHWWOHPHQWV VHH 1RWH  &RPPLWPHQWV DQG &RQWLQJHQFLHVLQRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWVLQ3DUW,,,WHPRIWKLV5HSRUW



Item 4. Mine Safety Disclosures



1RW$SSOLFDEOH



PART II

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities



Common Stock Information



2XUFRPPRQVWRFNWUDGHVRQWKH1<6($PHULFDQXQGHUWKHV\PERO*6$7:HDUHDXWKRUL]HGWRLVVXHELOOLRQVKDUHV RI YRWLQJ FRPPRQ VWRFN$V RI )HEUXDU\   ELOOLRQ VKDUHV RI RXU FRPPRQ VWRFN ZHUH RXWVWDQGLQJ KHOG E\  KROGHUVRIUHFRUG7KHQXPEHURIKROGHUVRIUHFRUGLVEDVHGXSRQWKHDFWXDOQXPEHURIKROGHUVUHJLVWHUHGDWVXFKGDWHDQGGRHV

QRW LQFOXGH KROGHUV RI VKDUHV LQ VWUHHW QDPH RU SHUVRQV SDUWQHUVKLSV DVVRFLDWHV FRUSRUDWLRQV RU RWKHU HQWLWLHV LQ VHFXULW\ SRVLWLRQOLVWLQJVPDLQWDLQHGE\GHSRVLWRULHV

Preferred Stock

:H DUH DXWKRUL]HG WR LVVXH PLOOLRQ VKDUHV RI SUHIHUUHG VWRFN RI ZKLFK PLOOLRQ VKDUHV DUH GHVLJQDWHG DV 6HULHV$ 3UHIHUUHG6WRFN2Q1RYHPEHUZHLVVXHGVKDUHVRIRXU3HUSHWXDO3UHIHUUHG6WRFN6HULHV$ SDU YDOXH SHU VKDUH ZLWK D OLTXLGDWLRQ SUHIHUHQFH RI  SHU VKDUH WKH ³6HULHV$ 3UHIHUUHG 6WRFN´ +ROGHUV RI 6HULHV$ 3UHIHUUHG 6WRFN ZLOO EH HQWLWOHG WR UHFHLYH ZKHQ DV DQG LI GHFODUHG E\ RXU %RDUG RI 'LUHFWRUV RU D FRPPLWWHH WKHUHRI FXPXODWLYHFDVKGLYLGHQGVEDVHGRQWKHOLTXLGDWLRQSUHIHUHQFHRIWKH6HULHV$3UHIHUUHG6WRFNDWDIL[HGUDWHHTXDOWRSHU DQQXPSD\DEOHTXDUWHUO\LQDUUHDUVRQ-DQXDU\$SULO-XO\DQG2FWREHURIHDFK\HDUEHJLQQLQJRQ- DQXDU\$V RI)HEUXDU\VKDUHVRIRXUSUHIHUUHGVWRFNZHUHRXWVWDQGLQJKHOGE\IRXUKROGHUVRIUHFRUG



Dividend Information



:H KDYH QHYHU GHFODUHG RU SDLG DQ\ FDVK GLYLGHQGV RQ RXU FRPPRQ VWRFN:H SD\ D GLYLGHQG RQ RXU 6HULHV$ 3UHIHUUHG 6WRFN ZKLFK SURYLGHV IRU FXPXODWLYH FDVK GLYLGHQGV DW D UDWH RI  SHU DQQXP ([FHSW IRU SUHIHUUHG VWRFN GLYLGHQGV ZH FXUUHQWO\ LQWHQG WR UHWDLQ DQ\ IXWXUH HDUQLQJV DQG GR QRW H[SHFW WR SD\ DQ\ GLYLGHQGV LQ WKH IRUHVHHDEOH IXWXUH6HH 1RWH  /RQJ7HUP'HEWDQG2WKHU)LQDQFLQJ$UUDQJHPHQWVLQRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWVIRUIXUWKHUGLVFXVVLRQ

Item 6. [Reserved]



Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations



³Forward-Looking Statements´DWWKHEHJLQQLQJ RIWKLV5HSRUW



















Performance Indicators



2XUPDQDJHPHQWUHYLHZVDQGDQDO\]HVVHYHUDONH\SHUIRUPDQFHLQGLFDWRUVLQRUGHUWRPDQDJHRXUEXVLQHVVDQGDVVHVVWKH

TXDOLW\DQGSRWHQWLDOYDULDELOLW\RIRXUHDUQLQJVDQGFDVKIORZV7KHVHNH\SHUIRUPDQFHLQGLFDWRUVLQFOXGH


	�
	WRWDOUHYHQXHZKLFKLVDQLQGLFDWRURIRXURYHUDOOEXVLQHVVJURZWK

	�
	VXEVFULEHUJURZWKDQGFKXUQUDWHZKLFKDUHERWKLQGLFDWRUVRIWKHVDWLVIDFWLRQRIRXUFXVWRPHUV

	�
	DYHUDJHPRQWKO\UHYHQXHSHUXVHURU$538ZKLFKLVDQLQGLFDWRURIRXUSULFLQJDQGDELOLW\WRREWDLQHIIHFWLYHO\ORQJ

	
	WHUPKLJKYDOXHFXVWRPHUV:HFDOFXODWH$538VHSDUDWHO\IRUHDFKW\SHRIRXUVXEVFULEHUGULYHQUHYHQXHLQFOXGLQJ

	
	'XSOH[&RPPHUFLDO,R7DQG6327

	�
	RSHUDWLQJLQFRPHDQGDGMXVWHG(%,7'$ERWKRIZKLFKDUHLQGLFDWRUVRIRXUILQDQFLDOSHUIRUPDQFHDQG

	�
	FDSLWDOH[SHQGLWXUHVZKLFKDUHDQLQGLFDWRURIIXWXUHUHYHQXHJURZWKSRWHQWLDODQGFDVKUHTXLUHPHQWV




Comparison of the Results of Operations for the years ended December 31, 2023 and 2022

Revenue

2XUUHYHQXHLVFDWHJRUL]HGDVVHUYLFHUHYHQXHDQGHTXLSPHQWUHYHQXH:HSURYLGHVHUYLFHVWRFXVWRPHUVXVLQJWHFKQRORJ\ IURPRXUVDWHOOLWHDQGJURXQGQHWZRUN(TXLSPHQWUHYHQXHLVJHQHUDWHGIURPWKHVDOHRIGHYLFHVWKDWZRUNRYHURXUQHWZRUN 'XULQJ WKH WZHOYH PRQWKV HQGHG 'HFHPEHU  WRWDO UHYHQXH LQFUHDVHG  PLOOLRQ RU  WR  PLOOLRQ IURP PLOOLRQLQ6HHEHORZIRUDIXUWKHUGLVFXVVLRQRIWKHIOXFWXDWLRQVLQUHYHQXH 

7KHIROORZLQJWDEOHVHWVIRUWKDPRXQWVDQGSHUFHQWDJHVRIRXUUHYHQXHE\W\SHRIVHUYLFHGROODUVLQWKRXVDQGV 

	
	<HDU(QGHG
	
	<HDU(QGHG
	

	
	'HFHPEHU
	
	'HFHPEHU
	

	
	
	
	
	
	
	
	
	
	

	
	5HYHQXH  
	RI7RWDO
	
	5HYHQXH  
	RI7RWDO
	

	
	
	5HYHQXH
	
	
	5HYHQXH
	

	Service Revenue:
	
	
	
	
	
	
	
	
	



	6XEVFULEHUVHUYLFHV
	
	
	
	
	
	
	

	'XSOH[
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	6327
	
	
	
	
	 
	
	
	
	
	
	

	&RPPHUFLDO,R7
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	:KROHVDOHFDSDFLW\VHUYLFHV
	
	
	
	
	 
	
	
	
	
	
	

	(QJLQHHULQJDQGRWKHUVHUYLFHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total Service Revenue
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	





7KH IROORZLQJ WDEOH VHWV IRUWK DPRXQWV DQG SHUFHQWDJHV RI RXU UHYHQXH JHQHUDWHG IURP HTXLSPHQW VDOHV GROODUV LQ WKRXVDQGV

	
	<HDU(QGHG
	
	<HDU(QGHG
	

	
	'HFHPEHU
	
	'HFHPEHU
	

	
	
	
	
	
	
	
	
	
	

	
	5HYHQXH  
	RI7RWDO
	
	5HYHQXH  
	RI7RWDO
	

	
	
	5HYHQXH
	
	
	5HYHQXH
	

	Equipment Revenue:
	
	
	
	
	
	
	
	
	



	6327
	
	
	 
	
	
	

	&RPPHUFLDO,R7
	
	
	
	
	
	
	
	
	
	
	
	

	2WKHU
	
	
	   
	
	  
	
	

	Total Equipment Revenue
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	














7KHIROORZLQJWDEOHVHWVIRUWKRXUDYHUDJHQXPEHURIVXEVFULEHUVDQG$538E\W\SHRIUHYHQXH



	
	
	'HFHPEHU
	

	
	
	
	
	
	
	
	

	Average number of subscribers for the year ended:
	
	
	
	
	
	
	
	

	'XSOH[
	
	 
	
	
	

	6327
	
	
	
	
	
	
	

	&RPPHUFLDO,R7
	
	 
	
	
	

	2WKHU
	
	
	
	
	
	
	
	

	7RWDO
	
	
	
	
	
	
	

	
	
	
	
	
	
	

	ARPU (monthly):
	
	
	
	
	
	
	

	'XSOH[
	
	
	
	
	
	
	

	6327
	
	 
	
	
	

	&RPPHUFLDO,R7
	
	 
	
	





7KHQXPEHUVUHSRUWHGLQWKHDERYHWDEOHDUHVXEMHFWWRLPPDWHULDOURXQGLQJLQKHUHQWLQFDOFXODWLQJDYHUDJHV



:HFRXQWVXEVFULEHUVEDVHGRQWKHQXPEHURIGHYLFHVWKDWDUHVXEMHFWWRDJUHHPHQWVWKDWHQWLWOHWKHPWRXVHRXUYRLFHRU

GDWDFRPPXQLFDWLRQVVHUYLFHVUDWKHUWKDQWKHQXPEHURISHUVRQVRUHQWLWLHVZKRRZQRUOHDVHWKRVHGHYLFHV



:KROHVDOHFDSDFLW\VHUYLFHUHYHQXHLQFOXGHVUHYHQXHJHQHUDWHGIURPVDWHOOLWHQHWZRUNDFFHVVDQGUHODWHGVHUYLFHVXQGHUWKH 6HUYLFH$JUHHPHQWV (QJLQHHULQJ DQG RWKHU VHUYLFH UHYHQXH LQFOXGHV UHYHQXH JHQHUDWHG SULPDULO\ IURP FHUWDLQ JRYHUQPHQWDO DQGHQJLQHHULQJVHUYLFHFRQWUDFWVQHLWKHURIWKHVHVHUYLFHUHYHQXHLWHPVLVVXEVFULEHUGULYHQ$FFRUGLQJO\ZHGRQRWSUHVHQW $538IRUZKROHVDOHFDSDFLW\VHUYLFHUHYHQXHDQGHQJLQHHULQJDQGRWKHUVHUYLFHUHYHQXHLQWKHWDEOHDERYH



,QUHVSRQVHWR5XVVLDVLQYDVLRQRI8NUDLQHGXULQJWKHILUVWTXDUWHURIZHGLVFRQQHFWHGVDWHOOLWHVHUYLFHVWRJDWHZD\V LQ 5XVVLD WKDW ZHUH RSHUDWHG E\ DQ LQGHSHQGHQW JDWHZD\ RSHUDWRU $FFRUGLQJO\ DSSUR[LPDWHO\  VXEVFULEHUV WKDW SUHYLRXVO\UHFHLYHGVDWHOOLWHVHUYLFHVWKURXJKWKHVHJDWHZD\VZHUHUHPRYHGIURPRXUVXEVFULEHUFRXQWWKHVHVXEVFULEHUVZHUH
LQFOXGHGLQ2WKHULQWKHWDEOHDERYH



Service Revenue



'XSOH[VHUYLFHUHYHQXHGHFUHDVHGLQGXHSULPDULO\WRIHZHUDYHUDJHVXEVFULEHUVRIIVHWSDUWLDOO\E\KLJKHU$538

7KHGHFUHDVHLQDYHUDJHVXEVFULEHUVLVGXHWRFKXUQH[FHHGLQJJURVVDFWLYDWLRQVRYHUWKHODVWWZHOYHPRQWKVDVZHQRORQJHU

PDQXIDFWXUHDQGVHOO'XSOH[GHYLFHVLQIDYRURIRWKHUXVHFDVHVIRURXUQHWZRUNDVVHWVLQFOXGLQJZKROHVDOHFDSDFLW\VHUYLFHV



6327VHUYLFHUHYHQXHGHFUHDVHGLQGXHSULPDULO\WRIHZHUVXEVFULEHUVRIIVHWVOLJKWO\E\KLJKHU$538$YHUDJH VXEVFULEHUV ZHUH LPSDFWHG E\ ORZHU HTXLSPHQW VDOHV GXULQJ  DQG WKHUHIRUH ORZHU VXEVFULEHU DFWLYDWLRQV GXH WR VXSSO\
FKDLQLVVXHVWKDWUHGXFHGWKHQXPEHURIGHYLFHVDYDLODEOHLQWKHVDOHVFKDQQHO3URGXFWLRQUHVXPHGIXOO\GXULQJWKHILUVWKDOIRI  DQG QRWDEO\ ZH H[SHULHQFHG DQ LQFUHDVH LQ DFWLYDWLRQV GXULQJ WKH IRXUWK TXDUWHU RI  FRPSDUHG WR WKH SULRU \HDUV TXDUWHU



&RPPHUFLDO ,R7 VHUYLFH UHYHQXH LQFUHDVHG  LQ  GXH WR KLJKHU DYHUDJH VXEVFULEHUV DQG$538 7KH LQFUHDVH LQ DYHUDJHVXEVFULEHUVZDVGXHWRDQLQFUHDVHLQJURVVVXEVFULEHUDFWLYDWLRQVRYHUWKHODVWWZHOYHPRQWKVZKHQFRPSDUHGWR WKHSUHFHGLQJWZHOYHPRQWKSHULRG+LJKHU$538ZDVGXHWRKLJKHUXVDJHRQWKHQHWZRUNDVZHOODVWKHPL[RIVXEVFULEHUVRQ YDULRXVUDWHSODQV



:KROHVDOHFDSDFLW\VHUYLFHUHYHQXHLQFUHDVHGPLOOLRQWRPLOOLRQGXULQJIURPPLOOLRQGXULQJ 7KHLQFUHDVHLQUHYHQXHGXULQJLVGXHWRFRQVLGHUDWLRQHDUQHGXQGHUWKH6HUYLFH$JUHHPHQWVIROORZLQJWKHFRPPHQFHPHQW RIVHUYLFHLQ1RYHPEHU'XULQJUHYHQXHXQGHUWKLVDUUDQJHPHQWLQFOXGHGUHFXUULQJVHUYLFHIHHVZKLFKDFFRXQWHG IRURIWRWDOZKROHVDOHFDSDFLW\UHYHQXH













Subscriber Equipment Sales



5HYHQXH IURP 6327 HTXLSPHQW VDOHV LQFUHDVHG  PLOOLRQ RU  LQ 7KLV LPSURYHPHQW ZDV GXH WR DQ DOPRVW LQFUHDVHLQWKHYROXPHRISURGXFWVVROGGXULQJ7ZRRIRXUFRUH6327SURGXFWVZHUHRQEDFNRUGHUIRUWKHYDVW PDMRULW\RIDQGVWDUWLQJLQWKHVHFRQGTXDUWHURIDOO6327SURGXFWVUHWXUQHGWRRUGLQDU\SURGXFWLRQOHYHOV



5HYHQXH IURP &RPPHUFLDO ,R7 HTXLSPHQW VDOHV LQFUHDVHG  PLOOLRQ RU  LQ  'XULQJ  ZH H[SHULHQFHG LQWHUPLWWHQWSURGXFWLRQGHOD\VGXHWRFRPSRQHQWSDUWVKRUWDJHVIRUFHUWDLQRIRXUSURGXFWV7KHVHLVVXHVKDYHEHHQUHVROYHGDQG DOOSURGXFWVDUHEHLQJPDQXIDFWXUHGLQWKHRUGLQDU\FRXUVHRIEXVLQHVV$QHDUO\LQFUHDVHLQYROXPHRIERWKRXU6PDUW2QH 6RODUDQG6PDUW2QH&GHYLFHVFRQWULEXWHGWRWKHLQFUHDVHLQUHYHQXH\HDURYHU\HDU

Operating Expenses



7RWDO RSHUDWLQJ H[SHQVHV GHFUHDVHG  WR  PLOOLRQ LQ  IURP  PLOOLRQ LQ 7KLV GHFUHDVH ZDV GXH SULPDULO\ WR QRQUHFXUULQJ UHGXFWLRQV LQ WKH YDOXH RI LQYHQWRU\ DQG ORQJOLYHG DVVHWV WKDW RFFXUUHG LQ  7KHVH DQG RWKHU FRQWULEXWRUVWRWKHYDULDQFHLQRSHUDWLQJH[SHQVHVDUHH[SODLQHGLQGHWDLOEHORZ



Cost of Services







$V GLVFXVVHG LQ 1RWH  /LFHQVH $JUHHPHQW WR RXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV LQ FRQQHFWLRQ ZLWK WKH /LFHQVH $JUHHPHQWZLWK;&20ZHHQWHUHGLQWRD6XSSRUW6HUYLFHV$JUHHPHQWWKH³66$´LQ3XUVXDQWWRWKH66$;&20LV UHTXLUHGWRSURYLGHVHUYLFHVWRDVVLVWXVZLWKFHUWDLQRSHUDWLRQVRIWKHEXVLQHVV:HSUHSDLGIRUWKHLQLWLDO66$VHUYLFHSHULRG FRYHULQJ QLQH PRQWKV IURP WKH /LFHQVH$JUHHPHQW HIIHFWLYH GDWH LQ VKDUHV RI *OREDOVWDU FRPPRQ VWRFN 'XULQJ  ZH UHFRJQL]HGPLOOLRQLQH[SHQVHDVVRFLDWHGZLWKWKHVH66$DQGRWKHUDQFLOODU\FRVWV


,Q 'HFHPEHU  ZH UHFHLYHG DQ HPSOR\HH UHWHQWLRQ FUHGLW WRWDOLQJ PLOOLRQ DV D UHVXOW RI RXU HOLJLELOLW\ IRU WKH HPSOR\HHUHWHQWLRQFUHGLWXQGHUWKHSURYLVLRQVRIWKH&RURQDYLUXV$LG5HOLHIDQG(FRQRPLF6HFXULW\$FWWKH&$5(6$FW IRUWKHILUVWTXDUWHURI7KHUHIXQGZDVUHFRUGHGDVDUHGXFWLRQWRRSHUDWLQJH[SHQVHVGXULQJWKHDQGZDVDOORFDWHG EHWZHHQ &RVW RI 6HUYLFHV DQG 0* $ GHILQHG EHORZ WRWDOLQJ PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\ EDVHG RQ WKH HPSOR\HHFRVWVLQFXUUHGGXULQJWKHHOLJLEOHSHULRG6LPLODUDFWLYLW\GLGQRWUHFXULQ



Cost of Subscriber Equipment Sales



&RVWRIVXEVFULEHUHTXLSPHQWVDOHVLQFUHDVHGE\PLOOLRQRUWRPLOOLRQLQIURPPLOOLRQLQ

7KLVLQFUHDVHLVFRQVLVWHQWZLWKWKHLQFUHDVHLQWRWDOUHYHQXHIURPVXEVFULEHUHTXLSPHQWVDOHV0DUJLQSHUFHQWDJHVRQVXEVFULEHU

HTXLSPHQWQDUURZHGVOLJKWO\GXHWRWKHPL[RISURGXFWVVROGLQHDFK\HDU



Cost of Subscriber Equipment Sales - Reduction in the Value of Inventory

,Q6HSWHPEHULQFRQQHFWLRQZLWKWKHODXQFKRI3KDVHVHUYLFHVXQGHUWKH6HUYLFH$JUHHPHQWVRXUVWUDWHJ\UHODWLYHWR VHFRQGJHQHUDWLRQ'XSOH[DVVHWVVKLIWHG'XHWRWKLVVKLIWLQVWUDWHJ\ZHFRQFOXGHGWKDWWKHUHZDVQRUHPDLQLQJQHWUHDOL]DEOH YDOXHRIRXUVHFRQGJHQHUDWLRQ'XSOH[LQYHQWRU\UHVXOWLQJLQDQPLOOLRQUHGXFWLRQLQYDOXHRILQYHQWRU\6LPLODUDFWLYLW\ GLGQRWUHFXULQ



Marketing, General and Administrative



0DUNHWLQJJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHV0* $LQFUHDVHGPLOOLRQRUWRPLOOLRQLQIURP  PLOOLRQ LQ  ,Q FRQQHFWLRQ ZLWK WKH /LFHQVH $JUHHPHQW GXULQJ  ZH LQFXUUHG PLOOLRQ LQ QRQUHFXUULQJ WUDQVDFWLRQ IHHV LQFOXGLQJ OHJDO DFFRXQWLQJ DQG RWKHU SURIHVVLRQDO IHHV :H DOVR LQFXUUHG  PLOOLRQ LQ 0* $ FRVWV DVVRFLDWHGZLWKWKH66$GLVFXVVHGDERYHLQ&RVWRI6HUYLFHV











2WKHUOHJDODQGSURIHVVLRQDOIHHVWRWDOLQJPLOOLRQIRUYDULRXVHIIRUWVLQFOXGLQJLQFUHDVHGUHJXODWRU\ZRUNJRYHUQPHQW UHODWLRQV DQG QHJRWLDWLRQV RI QHZ FRPPHUFLDO DUUDQJHPHQWV DOVR FRQWULEXWHG WR WKH LQFUHDVH LQ 0* $ GXULQJ  7KHVH FRVWVZHUHLQSDUWGXHWRRXUSUHSDUDWLRQIRUDQGSDUWLFLSDWLRQLQWKH1RYHPEHU:RUOG5DGLR&RQIHUHQFHWRSURWHFWRXU

OLFHQVHG VSHFWUXP ULJKWV JOREDOO\ IURP LQWHUIHUHQFH +LJKHU SHUVRQQHO FRVWV GXH WR PHULW DQG KHDGFRXQW LQFUHDVHV DOVR FRQWULEXWHGWRWKHLQFUHDVHLQ0* $



Stock-Based Compensation






Reduction in Value of Long-Lived Assets

'XULQJZHLPSDLUHGDSSUR[LPDWHO\PLOOLRQRIFRQVWUXFWLRQLQSURJUHVVSULPDULO\UHODWHGWRHIIRUWVDVVRFLDWHGZLWK

DWHUPLQDWHGVRIWZDUHGHYHORSPHQWFRQWUDFW



'XULQJZHUHFRUGHGDQLPSDLUPHQWRIRXUORQJOLYHGDVVHWVWRWDOLQJPLOOLRQ,Q6HSWHPEHULQFRQQHFWLRQ ZLWKWKHODXQFKRI3KDVHVHUYLFHVXQGHUWKH6HUYLFH$JUHHPHQWVRXUVWUDWHJ\UHODWLYHWRRXUVHFRQGJHQHUDWLRQ'XSOH[DVVHWV VKLIWHG 'XH WR WKLV VKLIW LQ VWUDWHJ\ZH UHDVVHVVHGRXU DVVHW JURXSLQJIRU ORQJOLYHG DVVHWV DQG GHWHUPLQHG WKDW WKH VHFRQG JHQHUDWLRQ'XSOH[DVVHWVLQFOXGLQJWKHJDWHZD\VDQGUHODWHGWHFKQRORJ\FDSDEOHRISURYLGLQJFRPPHUFLDOWUDIILFWRVXSSRUW 6DW)L�ZHUHQRORQJHUSDUWRIRXURYHUDOOVDWHOOLWHDQGJURXQGQHWZRUN7KHVHVHFRQGJHQHUDWLRQ'XSOH[DVVHWVQRORQJHU SURYLGHG IXWXUH FDVK IORZV WR XV DQG KDG D QHW ERRN YDOXH RI DSSUR[LPDWHO\  PLOOLRQ SULRU WR WKHLU LPSDLUPHQW LQ 6HSWHPEHU2XUILUVWJHQHUDWLRQ'XSOH[DVVHWVLHKDQGVHWVDQGUHODWHGJURXQGLQIUDVWUXFWXUHZHUHQRWLPSDFWHG$OVR
UHIOHFWHG LQ WKH UHGXFWLRQ LQ WKH YDOXH RI ORQJOLYHG DVVHWV ZHUH FHUWDLQ SUHSDLG OLFHQVHV DQG UR\DOWLHV QHFHVVDU\ IRU WKH PDQXIDFWXUH DQG GLVWULEXWLRQ RI VHFRQGJHQHUDWLRQ 'XSOH[ SURGXFWV DQG VHUYLFHV 7KHVH SUHSDLG LWHPV ZHUH QR ORQJHU FRQVLGHUHG UHFRYHUDEOH DV WKHUH DUH QR ORQJHU VHSDUDWHO\ LGHQWLILDEOH FDVK IORZV IRU VXFK DVVHWV  WKHVH DVVHWV WRWDOHG DSSUR[LPDWHO\PLOOLRQSULRUWRWKHLUZULWHGRZQLQ6HSWHPEHU

Depreciation, Amortization and Accretion

'HSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ H[SHQVH GHFUHDVHG  PLOOLRQ RU  WR  PLOOLRQ LQ  IURP  PLOOLRQ LQ  IROORZLQJ D QHW UHGXFWLRQ LQ WRWDO SURSHUW\ DQG HTXLSPHQW GXH WR WKH IDFWRUV GLVFXVVHG LQ WKH"Reduction in Value of Long-Lived Assets"VHFWLRQDERYH3DUWLDOO\RIIVHWWLQJWKLVGHFUHDVHLVGHSUHFLDWLRQH[SHQVHIURPWKHRQJURXQGVSDUH VDWHOOLWHWKDWZDVODXQFKHGDQGSODFHGLQWRVHUYLFHLQ-XQH

Other (Expense) Income:

(Loss) gain on extinguishment of debt

:HUHFRUGHGDORVVRQH[WLQJXLVKPHQWRIGHEWRIPLOOLRQGXULQJIROORZLQJWKHIXOOSD\RIIRIWKH)DFLOLW\ $JUHHPHQW LQ 0DUFK  7KH H[WLQJXLVKPHQW ORVV ZDV UHFRJQL]HG GXH WR WKH UHPDLQLQJ GHIHUUHG ILQDQFLQJ FRVWV DQG GHEW GLVFRXQWDVVRFLDWHGZLWKWKHLQVWUXPHQWDWWKHWLPHRIUHSD\PHQW



:HUHFRUGHGDJDLQRQH[WLQJXLVKPHQWRIGHEWWRWDOLQJPLOOLRQGXULQJUHODWHGWRWKH1RYHPEHUH[FKDQJHRI DSRUWLRQRIWKH)DFLOLW\$JUHHPHQWSULQFLSDOEDODQFHLQWR6HULHV$3UHIHUUHG6WRFN7KLVJDLQZDVUHFRUGHGIRUWKHSRUWLRQ

H[FKDQJHG IRU XQDIILOLDWHG OHQGHUV RQO\ 7KH JDLQ UHSUHVHQWV WKH GLIIHUHQFH EHWZHHQ WKH QHW FDUU\LQJ DPRXQW SULRU WR H[WLQJXLVKPHQW LQFOXGLQJ XQDPRUWL]HG GHIHUUHG ILQDQFLQJ FRVWV GHEW GLVFRXQWV DQG UHODWHG GHULYDWLYH DQG WKH UHDFTXLVLWLRQ SULFHRIWKHGHEW

Interest Income and Expense



,QWHUHVW LQFRPH DQG H[SHQVH QHW GHFUHDVHG  PLOOLRQ WR PLOOLRQIRU  FRPSDUHG WR PLOOLRQIRU 7KLV GHFUHDVH ZDV GULYHQ SULPDULO\ E\ ORZHU JURVV LQWHUHVW FRVWV WRWDOLQJ  PLOOLRQ DQG KLJKHU FDSLWDOL]HG LQWHUHVW ZKLFK GHFUHDVHVLQWHUHVWH[SHQVHRIPLOOLRQGXHWRDKLJKHUFRQVWUXFWLRQLQSURJUHVVEDODQFH











Loss on equity issuance

/RVVRQHTXLW\LVVXDQFHZDVPLOOLRQIRU,QFRQQHFWLRQZLWK7KHUPRVJXDUDQW\RIWKH)XQGLQJ$JUHHPHQW ZH LVVXHG ZDUUDQWV WR 7KHUPR ZKLFK YHVWHG XSRQ WKH HIIHFWLYHQHVV RI WKH JXDUDQW\ DQG RFFXUUHG LQ 'HFHPEHU  7KH

SRUWLRQRIWKHIDLUYDOXHDVVRFLDWHGZLWKWKHFUHGLWHQKDQFHPHQWDVUHFRUGHGSXUVXDQWWRDSSOLFDEOHDFFRXQWLQJJXLGDQFHZDV UHFRUGHGDVDORVVRQHTXLW\LVVXDQFH6LPLODUDFWLYLW\GLGQRWRFFXULQ

Foreign currency gain (loss)

&KDQJHV LQ IRUHLJQ FXUUHQF\ JDLQV DQG ORVVHV DUH GULYHQ E\ WKH UHPHDVXUHPHQW RI ILQDQFLDO VWDWHPHQW LWHPV ZKLFK DUH GHQRPLQDWHGLQYDULRXVFXUUHQFLHVDWWKHHQGRIHDFKUHSRUWLQJSHULRG



:HUHFRUGHGIRUHLJQFXUUHQF\JDLQVRIPLOOLRQLQ:HUHFRUGHGIRUHLJQFXUUHQF\ORVVHVRIPLOOLRQLQ )RUHLJQ FXUUHQF\ JDLQV UHVXOW ZLWK RWKHU FXUUHQFLHV VWUHQJWKHQUHODWLYH WR WKH 86 GROODU LQYHUVHO\ IRUHLJQ FXUUHQF\ ORVVHV UHVXOWZLWKWKH86GROODUVWUHQJWKHQVUHODWLYHWRRWKHUFXUUHQFLHV

Income Tax Expense (Benefit)



,QFRPH WD[ H[SHQVH EHQHILW IOXFWXDWHG E\  PLOOLRQ WR DQ H[SHQVH RI  PLOOLRQ LQ  IURP DQ H[SHQVH RI  PLOOLRQLQ7KHLQFRPHWD[UHFRUGHGGXULQJZDVGXHWRZLWKKROGLQJWD[H[SHQVHDVVRFLDWHGZLWKRXUJOREDOWUDQVIHU SULFLQJDOORFDWLRQVLQFHUWDLQIRUHLJQMXULVGLFWLRQV



Comparison of the Results of Operations for the years ended December 31, 2022 and 2021

'LVFXVVLRQ RI WKH UHVXOWV RI RSHUDWLRQV IRU WKH \HDUV HQGHG 'HFHPEHU  DQG  FDQ EH IRXQG LQ WKH *OREDOVWDU $QQXDO5HSRUWRQ)RUP.IRUWKH\HDUHQGHG'HFHPEHUDVILOHGZLWKWKH6(&RQ0DUFK






































Liquidity and Capital Resources

Overview

2XU SULQFLSDO VRXUFHV RI OLTXLGLW\ LQFOXGH FDVK RQ KDQG FDVK IORZV IURP RSHUDWLRQV DQG SURFHHGV IURP WKH )XQGLQJ $JUHHPHQWV 7KHVH OLTXLGLW\ VRXUFHV DUH H[SHFWHG WR PHHW RXU VKRUWWHUP DQG ORQJWHUP OLTXLGLW\ QHHGV IRU IXQGLQJ RXU

RSHUDWLQJ FRVWV FDSLWDO H[SHQGLWXUHV DQG ILQDQFLQJ REOLJDWLRQV LQFOXGLQJ VFKHGXOHG UHFRXSPHQWV XQGHU WKH  )XQGLQJ $JUHHPHQW GHILQHG EHORZ LQWHUHVW RQ RXU  1RWHV GHILQHG EHORZ DQG GLYLGHQGV RQ RXU SHUSHWXDO SUHIHUUHG VWRFN$ ORQJHUWHUPVRXUFHRIOLTXLGLW\PD\EHWKHH[HUFLVHRIZDUUDQWVLVVXHGXQGHUWKH6HUYLFH$JUHHPHQWVDVZHOODVWKHZDUUDQWV LVVXHGWR7KHUPRDVVRFLDWHGZLWKLWVJXDUDQW\RIWKH)XQGLQJ$JUHHPHQWGHILQHGEHORZ

$VRI'HFHPEHUDQG'HFHPEHUZHKHOGFDVKDQGFDVKHTXLYDOHQWVRIPLOOLRQDQGPLOOLRQ UHVSHFWLYHO\



7KHSULQFLSDODPRXQWRIRXUGHEWDQGYHQGRUILQDQFLQJRXWVWDQGLQJZDVPLOOLRQDW'HFHPEHUFRPSDUHGWR

PLOOLRQDW'HFHPEHU7KLVLQFUHDVHZDVGXHWRWKHIROORZLQJ



�	,VVXDQFHRI1RWHVZLWKDQDJJUHJDWHSULQFLSDODPRXQWRIPLOOLRQLQFOXGLQJLQLWLDOVDOHRI PLOOLRQSOXV3,.LQWHUHVWSD\PHQWRIPLOOLRQ

�	7KH)XQGLQJ$JUHHPHQWDPHQGPHQWVWRWKH)XQGLQJ$JUHHPHQWUHVXOWHGLQGHEWZLWKDQRXWVWDQGLQJ SULQFLSDOEDODQFHDVRI'HFHPEHURIPLOOLRQDQGWKHGHUHFRJQLWLRQRIGHIHUUHGUHYHQXHIRUD FRUUHVSRQGLQJDPRXQWDQG

�	(QWU\LQWRWKH)XQGLQJ$JUHHPHQWZLWKDQLQFUHDVHRIGHEWPLOOLRQRIIVHWE\

�	3D\RIIRIWKHUHPDLQLQJEDODQFHRIPLOOLRQGXHXQGHUWKH)DFLOLW\$JUHHPHQWLQFOXVLYHRIPLOOLRQRI 3,.LQWHUHVWDFFUXHGGXULQJSULRUWRLWVSD\RIIDQG
�	3D\PHQWRIPLOOLRQGXHXQGHUWKHYHQGRUILQDQFLQJDUUDQJHPHQW

Cash Flows for the years ended December 31, 2023, 2022 and 2021



7KHIROORZLQJWDEOHVKRZVRXUFDVKIORZVIURPRSHUDWLQJLQYHVWLQJDQGILQDQFLQJDFWLYLWLHVLQWKRXVDQGV
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	1HWFDVKSURYLGHGE\XVHGLQILQDQFLQJDFWLYLWLHV
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	(IIHFWRIH[FKDQJHUDWHFKDQJHVRQFDVKDQGFDVKHTXLYDOHQWV
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	1HWLQFUHDVHGHFUHDVHLQFDVKDQGFDVKHTXLYDOHQWV
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	





Cash Flows Provided by Operating Activities



1HWFDVKSURYLGHGE\RSHUDWLRQVLQFOXGHVSULPDULO\FDVKUHFHLYHGIURPWKHSHUIRUPDQFHRIZKROHVDOHFDSDFLW\VHUYLFHVDV

ZHOODVFDVKUHFHLYHGIURPVXEVFULEHUVUHODWHGWRWKHSXUFKDVHRIHTXLSPHQWDQGVDWHOOLWHYRLFHDQGGDWDVHUYLFHV:HXVHFDVKLQ

RSHUDWLQJDFWLYLWLHVSULPDULO\IRUQHWZRUNFRVWVSHUVRQQHOFRVWVLQYHQWRU\SXUFKDVHVDQGRWKHUJHQHUDOFRUSRUDWHH[SHQGLWXUHV



















Cash Flows Used in Investing Activities



1HWFDVKXVHGLQLQYHVWLQJDFWLYLWLHVZDVPLOOLRQGXULQJFRPSDUHGWRPLOOLRQGXULQJ$QLQFUHDVH LQ SD\PHQWV PDGH WR 0'$ SXUVXDQW WR RXU VDWHOOLWH SURFXUHPHQW DJUHHPHQW RI  PLOOLRQ ZDV WKH SULPDU\ GULYHU RI WKH LQFUHDVHLQFDVKXVHGGXULQJ$GGLWLRQDOO\SD\PHQWVRIFDSLWDOL]HGLQWHUHVWGXULQJWRWDOHGPLOOLRQDQGGLGQRW RFFXULQ



Cash Flows Provided by (Used in) Financing Activities



1HWFDVKSURYLGHGE\ILQDQFLQJDFWLYLWLHVZDVPLOOLRQLQFRPSDUHGWRQHWFDVKXVHGLQILQDQFLQJDFWLYLWLHVRI



'LVFXVVLRQRIRXUFDVKIORZVIURPRSHUDWLQJLQYHVWLQJDQGILQDQFLQJDFWLYLWLHVIRUWKH\HDUVHQGHG'HFHPEHUDQG FDQEHIRXQGLQWKH*OREDOVWDU$QQXDO5HSRUWRQ)RUP.IRUWKH\HDUHQGHG'HFHPEHUDVILOHGZLWKWKH6(& RQ0DUFK

Indebtedness

)RU IXUWKHU GLVFXVVLRQ RQ DOO RI RXU GHEW DQG RWKHU ILQDQFLQJ DUUDQJHPHQWV VHH 1RWH  /RQJ7HUP 'HEW DQG 2WKHU )LQDQFLQJ$UUDQJHPHQWVLQRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV

Funding Agreements

2XU SUHYLRXVO\ GLVFORVHG 6HUYLFH$JUHHPHQWV SURYLGH IRU DPRQJRWKHU WKLQJV SD\PHQW RI XS WR PLOOLRQ WR XV WKH ³)XQGLQJ$JUHHPHQW´ZKLFKZHZLOOXVHWRIXQGRIDPRXQWVGXHXQGHUWKHVDWHOOLWHSURFXUHPHQWDJUHHPHQWZLWK 0'$ DV ZHOO DV ODXQFK LQVXUDQFH DQG DQFLOODU\ FRVWV LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH FRQVWUXFWLRQ DQG ODXQFK RI WKHVH VDWHOOLWHV7KH)XQGLQJ$JUHHPHQWZLOOEHIXQGHGRQDTXDUWHUO\EDVLVDVQHHGHGDQGVXEMHFWWRFHUWDLQFRQGLWLRQVWKHUHLQ 7KHUHPDLQLQJDPRXQWRIWKHVDWHOOLWHFRVWVLVH[SHFWHGWREHIXQGHGIURPRXURSHUDWLQJFDVKIORZV



7KURXJK 'HFHPEHUSD\PHQWVXQGHU WKH )XQGLQJ$JUHHPHQW WRWDOHG  PLOOLRQ,Q )HEUXDU\ ZH UHFHLYHGPLOOLRQXQGHUWKH)XQGLQJ$JUHHPHQW


7KH DPRXQW RI WKH )XQGLQJ$JUHHPHQW DQG IHHV SD\DEOH WKHUHRQ DUH H[SHFWHG WR EH UHFRXSHG IURP DPRXQWV SD\DEOH IRU VHUYLFHVSURYLGHGE\XVXQGHUWKH6HUYLFH$JUHHPHQWVLQLQVWDOOPHQWVIRUDSHULRGRITXDUWHUVEHJLQQLQJQRODWHUWKDQWKH WKLUGTXDUWHURI)RUDVORQJDVDQ\SRUWLRQRIWKH)XQGLQJ$JUHHPHQWLVRXWVWDQGLQJZHZLOOEHVXEMHFWWRFHUWDLQ FRYHQDQWVLQFOXGLQJLPLQLPXPFDVKEDODQFHRIPLOOLRQLLLQWHUHVWFRYHUDJHDQGOHYHUDJHUDWLRVDQGLLLOLPLWDWLRQVRQ FHUWDLQDVVHWWUDQVIHUVH[SHQGLWXUHVDQGLQYHVWPHQWV



'XULQJ  ZH UHFHLYHG SD\PHQWV WRWDOLQJ PLOOLRQ WKH  )XQGLQJ $JUHHPHQW ZKLFK ZHUH UHFRUGHG DV GHIHUUHGUHYHQXH7KLVIXQGLQJLVH[SHFWHGWREHUHFRXSHGDVVHUYLFHVDUHSHUIRUPHGE\XVRYHUWKH3KDVH6HUYLFH3HULRG2XU

SUHYLRXVO\ GLVFORVHG DPHQGPHQW WR WKLV DJUHHPHQW UHVXOWHG LQ UHFKDUDFWHUL]LQJ WKH SUHYLRXVO\ UHFRUGHG GHIHUUHG UHYHQXH EDODQFHWRGHEWLQ'XULQJPLOOLRQKDVEHHQUHFRXSHG











SD\PHQWVHTXDOWKHDPRXQWRIWKHSD\PHQWDGYDQFHGE\7KHUPRGLYLGHGE\WKHDYHUDJHYROXPHZHLJKWHGDYHUDJHSULFHIRURXU FRPPRQVWRFNIRUWKHILYHWUDGLQJGD\VLPPHGLDWHO\SUHFHGLQJWKHGDWHRIVXFKSD\PHQW

2023 13% Notes

,Q0DUFKZHFRPSOHWHGWKHVDOHRIPLOOLRQLQDJJUHJDWHSULQFLSDODPRXQWRIQRQFRQYHUWLEOH6HQLRU1RWHV GXHWKH1RWHV´ZKLFKZHUHLVVXHGSXUVXDQWWRDQLQGHQWXUHZLWK:LOPLQJWRQ7UXVW1DWLRQDO$VVRFLDWLRQ DVWUXVWHHWKH³,QGHQWXUH´7KH1RWHVDUHVHQLRUXQVHFXUHGREOLJDWLRQVRI*OREDOVWDUDQGKDYHDVWDWHGPDWXULW\RI 6HSWHPEHU7KH1RWHVZHUHVROGDWDQLVVXHSULFHRIRIWKHSULQFLSDODPRXQWDQGEHDULQWHUHVWDWDUDWH RISHUDQQXPSD\DEOHVHPLDQQXDOO\LQDUUHDUV:HDJUHHGXQGHUWKH6HUYLFH$JUHHPHQWVWRSD\FDVKLQWHUHVWRQWKH 1RWHVDWDUDWHRISHUDQQXPDQGSDLGLQNLQG3,.LQWHUHVWDWDUDWHRISHUDQQXP 

7KH1RWHVPD\EHUHGHHPHGDWRXURSWLRQDWDQ\WLPHVXEMHFWWRWKHFRQGLWLRQVRIWKH,QGHQWXUH,QWKHHYHQWRID

&KDQJHRI&RQWURODVVXFKWHUPLVGHILQHGLQWKH,QGHQWXUHRUFHUWDLQRWKHUHYHQWVKROGHUVRIWKH1RWHVKDYHWKH

ULJKWWRUHTXLUHXVWRUHSXUFKDVHDOORUDSRUWLRQRIWKHLU1RWHVDWDSULFHDVFDOFXODWHGE\XVLQFDVKHTXDOWR

RI WKH DJJUHJDWH SULQFLSDO DPRXQW WKHUHRISOXV DFFUXHG DQGXQSDLG LQWHUHVW DQG FHUWDLQ WD[SD\PHQWV7KH,QGHQWXUH LQFOXGHV FXVWRPDU\ WHUPV DQG FRYHQDQWV LQFOXGLQJ UHVWULFWLRQV RQ RXU DELOLW\ WR LQFXU LQGHEWHGQHVV PDNH JXDUDQWHHV VHOO HTXLW\ LQWHUHVWVDQGFXVWRPDU\HYHQWVRIGHIDXOW

2019 Facility Agreement



,Q1RYHPEHUZHHQWHUHGLQWRDPLOOLRQIDFLOLW\DJUHHPHQWZLWK7KHUPRDQDIILOLDWHRI(FKR6WDU&RUSRUDWLRQ DQGFHUWDLQRWKHUXQDIILOLDWHGOHQGHUVWKH)DFLOLW\$JUHHPHQW7KH)DFLOLW\$JUHHPHQWZDVVFKHGXOHGWRPDWXUHLQ 1RYHPEHU7KHORDQVXQGHUWKH)DFLOLW\$JUHHPHQWERUHLQWHUHVWDWDUDWHRISHUDQQXPSDLGLQNLQG



7KH6HUYLFH$JUHHPHQWVUHTXLUHGXV WR UHILQDQFHDOO ORDQV RXWVWDQGLQJXQGHU WKH  )DFLOLW\$JUHHPHQW$SRUWLRQZDV UHILQDQFHGLQ1RYHPEHUDQGWKHUHPDLQLQJSRUWLRQZDVUHILQDQFHGLQ0DUFK8VLQJDSRUWLRQRIWKHSURFHHGVIURP WKH VDOH RI WKH   1RWHV ZH UHSDLG DOO RI RXU RXWVWDQGLQJ REOLJDWLRQV XQGHU WKH  )DFLOLW\ $JUHHPHQW RI DSSUR[LPDWHO\PLOOLRQ



Vendor Financing

,Q)HEUXDU\ZHHQWHUHGLQWRDVDWHOOLWHSURFXUHPHQWDJUHHPHQWZLWK0'$7KLVDJUHHPHQWDVDPHQGHGSURYLGHGIRU GHIHUUDOVRIPLOHVWRQHSD\PHQWVWKURXJK0DUFK:HSDLGWKHUHPDLQLQJRXWVWDQGLQJEDODQFHGXULQJWKHILUVWTXDUWHURI 



Series A Preferred Stock



,Q1RYHPEHUZHLVVXHGVKDUHVRI3HUSHWXDO3UHIHUUHG6WRFN6HULHV$ZLWKDOLTXLGDWLRQSUHIHUHQFHRI SHUVKDUHWKH³6HULHV$3UHIHUUHG6WRFN´:HUHFRUGHGWKH6HULHV$3UHIHUUHG6WRFNDWIDLUYDOXHRIWKHVKDUHVWRWDOLQJ PLOOLRQRQRXUFRQVROLGDWHGEDODQFHVKHHW



+ROGHUVRI6HULHV$3UHIHUUHG6WRFNDUHHQWLWOHGWRUHFHLYHZKHQDVDQGLIGHFODUHGE\RXU%RDUGRI'LUHFWRUVFXPXODWLYH FDVKGLYLGHQGVEDVHGRQWKHOLTXLGDWLRQSUHIHUHQFHRIWKH6HULHV$3UHIHUUHG6WRFNDWDIL[HGUDWHHTXDOWRSHUDQQXP SD\DEOHTXDUWHUO\LQDUUHDUVRQ-DQXDU\$SULO-XO\DQG2FWREHURIHDFK\HDU'XULQJZHSDLGGLYLGHQGVZKLFK ZHUHDSSURYHGE\RXU%RDUGRI'LUHFWRUVWRWDOLQJPLOOLRQ 

7KHVKDUHVRI6HULHV$3UHIHUUHG6WRFNGRQRWSRVVHVVYRWLQJULJKWVRWKHUWKDQFHUWDLQPDWWHUVVSHFLILFDOO\DIIHFWLQJWKHLU ULJKWVDQGREOLJDWLRQV6HULHV$3UHIHUUHG6WRFNPD\EHUHGHHPHG E\XVLQZKROHRULQSDUWDWDQ\WLPH7KHKROGHUVRIWKH 6HULHV$3UHIHUUHG6WRFNGRQRWKDYHDQ\ULJKWVWRFRQYHUWRUUHTXLUHXVWRUHGHHPVXFKVWRFN




















Contractual Obligations and Commitments



&RQWUDFWXDO REOLJDWLRQV DULVLQJ LQ WKH QRUPDO FRXUVH RI EXVLQHVV FRQVLVW SULPDULO\ RI GHEW DQG ILQDQFLQJ REOLJDWLRQV DV GLVFXVVHGDERYHSXUFKDVHFRPPLWPHQWVZLWKYHQGRUVUHODWHGWRWKHSURFXUHPHQWGHSOR\PHQWDQGPDLQWHQDQFHRIRXUQHWZRUN GLVFXVVHG EHORZ REOLJDWLRQV IRU QRQFDQFHOODEOH SXUFKDVH RUGHUV IRU LQYHQWRU\ PLOOLRQ RI ZKLFK ZH H[SHFW WR EH IXOILOOHG LQ OLQH ZLWK FXUUHQW IRUHFDVWHG HTXLSPHQW VDOHV DQG RSHUDWLQJ OHDVH REOLJDWLRQV VHH 1RWH  /HDVHV WR RXU &RQVROLGDWHG)LQDQFLDO6WDWHPHQWVIRUIXUWKHUGLVFXVVLRQ

Satellite Procurement Agreement






7R GDWH WKH SDUWLHV KDYH DFFHSWHG PLOHVWRQHV WRWDOLQJ PLOOLRQ DVVRFLDWHG ZLWK WKH QHZ VDWHOOLWHV DQG UHODWHG LQIUDVWUXFWXUHDQGZHKDYHSDLGPLOOLRQGXULQJDQGPLOOLRQGXULQJ$PRXQWVDFFUXHGDVRI'HFHPEHU DVVRFLDWHGZLWKWKLVFRQWUDFWWRWDOHGPLOOLRQRIZKLFKPLOOLRQZDVSDLGLQ)HEUXDU\:HH[SHFWWR FRQWLQXHWRIXQGDSRUWLRQRIWKHIXWXUHPLOHVWRQHSD\PHQWVXVLQJWKH)XQGLQJ$JUHHPHQW



7KHVDWHOOLWHSURFXUHPHQWDJUHHPHQWZLWK0'$FRQWDLQVFXVWRPDU\WHUPLQDWLRQSURYLVLRQVLQFOXGLQJRXUULJKWWRWHUPLQDWH WKHFRQWUDFWIRUFRQYHQLHQFHDWDQ\WLPHVXEMHFWWRFHUWDLQFRQGLWLRQV8QGHUWKH6HUYLFH$JUHHPHQWVVXEMHFWWRFHUWDLQWHUPV DQGFRQGLWLRQVZHZLOOUHFHLYH$SSURYHG&DSLWDO([SHQGLWXUH3D\PHQWV

Launch Services Agreement

$V PRUH IXOO\ GHVFULEHG LQ RXU &XUUHQW 5HSRUW RQ )RUP . ILOHG ZLWK WKH &RPPLVVLRQ RQ$XJXVW   ZH KDYH D /DXQFK 6HUYLFHV$JUHHPHQWZLWK 6SDFH ([SORUDWLRQ7HFKQRORJLHV &RUS ³6SDFH;´ DQG FHUWDLQ UHODWHG DQFLOODU\ DJUHHPHQWV WKH ³/DXQFK 6HUYLFHV $JUHHPHQWV´ SURYLGLQJ IRU WKH ODXQFK RI WKH ILUVW VHW RI WKHVH VDWHOOLWHV 7KH /DXQFK 6HUYLFHV $JUHHPHQWVSURYLGHDODXQFKZLQGRZIURP$SULOWR6HSWHPEHU


7KHODXQFKVHUYLFHVDJUHHPHQWZLWK6SDFH;FRQWDLQVFXVWRPDU\WHUPLQDWLRQSURYLVLRQVLQFOXGLQJRXUULJKWWRWHUPLQDWHWKH FRQWUDFWIRUFRQYHQLHQFHDWDQ\WLPHVXEMHFWWRFHUWDLQFRQGLWLRQVLQFOXGLQJ6SDFH;UHWDLQLQJFHUWDLQDPRXQWVRIWKHFRQWUDFW YDOXH8QGHUWKH6HUYLFH$JUHHPHQWVVXEMHFWWRFHUWDLQWHUPVDQGFRQGLWLRQVZHZLOOUHFHLYH$SSURYHG&DSLWDO([SHQGLWXUH 3D\PHQWV


Recently Issued Accounting Pronouncements



)RUDGLVFXVVLRQRIUHFHQWDFFRXQWLQJJXLGDQFHDQGWKHH[SHFWHGLPSDFWWKDWWKHJXLGDQFHFRXOGKDYHRQRXU&RQVROLGDWHG )LQDQFLDO6WDWHPHQWVVHH1RWH6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHVLQRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV



Critical Accounting Policies and Estimates



2XU GLVFXVVLRQ DQG DQDO\VLV RI RXU ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQV DUH EDVHG RQ RXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWVZKLFKKDYHEHHQSUHSDUHGLQDFFRUGDQFHZLWKDFFRXQWLQJSULQFLSOHVJHQHUDOO\DFFHSWHGLQWKH8QLWHG6WDWHV7KH

SUHSDUDWLRQRIWKHVHILQDQFLDOVWDWHPHQWVUHTXLUHVXVWRPDNHHVWLPDWHVDQGDVVXPSWLRQVWKDWDIIHFWWKHDPRXQWVUHSRUWHGLQRXU &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV DQG DFFRPSDQ\LQJ QRWHV 1RWH  6XPPDU\ RI 6LJQLILFDQW $FFRXQWLQJ 3ROLFLHV LQ RXU

&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV FRQWDLQV D GHVFULSWLRQ RI WKH DFFRXQWLQJ SROLFLHV XVHG LQ WKH SUHSDUDWLRQ RI RXU ILQDQFLDO VWDWHPHQWVDVZHOODVWKHFRQVLGHUDWLRQRIUHFHQWO\LVVXHGDFFRXQWLQJVWDQGDUGVDQGWKHHVWLPDWHGLPSDFWWKHVHVWDQGDUGVZLOO KDYHRQRXUILQDQFLDOVWDWHPHQWV:HHYDOXDWHRXUHVWLPDWHVRQDQRQJRLQJEDVLVLQFOXGLQJWKRVHUHODWHGWRUHYHQXHUHFRJQLWLRQ SURSHUW\DQGHTXLSPHQWDQGLQFRPHWD[HV:HEDVHRXUHVWLPDWHVRQKLVWRULFDOH[SHULHQFHDQGRQYDULRXVRWKHUDVVXPSWLRQV

WKDWZHEHOLHYHDUHUHDVRQDEOHXQGHUWKHFLUFXPVWDQFHV$FWXDODPRXQWVFRXOGGLIIHUVLJQLILFDQWO\IURPWKHVHHVWLPDWHVXQGHU GLIIHUHQWDVVXPSWLRQVDQGFRQGLWLRQV


:H GHILQH D FULWLFDO DFFRXQWLQJ SROLF\ RU HVWLPDWH DV RQH WKDWLV ERWK LPSRUWDQW WR RXU ILQDQFLDO FRQGLWLRQ DQG UHVXOWV RI RSHUDWLRQVDQGUHTXLUHVXVWRPDNHGLIILFXOWVXEMHFWLYHRUFRPSOH[MXGJPHQWVRUHVWLPDWHVDERXWPDWWHUVWKDWDUHXQFHUWDLQ:H









EHOLHYH WKDW WKH IROORZLQJ DUH WKH FULWLFDO DFFRXQWLQJ SROLFLHV DQG HVWLPDWHV XVHG LQ WKH SUHSDUDWLRQ RI RXU &RQVROLGDWHG )LQDQFLDO6WDWHPHQWV,QDGGLWLRQWKHUHDUHRWKHULWHPVZLWKLQRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWVWKDWUHTXLUHHVWLPDWHVEXW DUHQRWGHHPHGFULWLFDODVGHILQHGLQWKLVSDUDJUDSK


Revenue Recognition








6HUYLFHUHYHQXHLVJHQHUDOO\UHFRJQL]HGRYHUDSHULRGRIWLPHFRQVLVWHQWZLWKWKHFXVWRPHUVUHFHLSWDQGFRQVXPSWLRQRIWKH

EHQHILWVRIRXUSHUIRUPDQFHDQGUHYHQXHIURPWKHVDOHRIVXEVFULEHUHTXLSPHQWLVUHFRJQL]HGDWDSRLQWLQWLPHFRQVLVWHQWZLWK

WKHWUDQVIHURIULVNVDQGUHZDUGVRIRZQHUVKLSRIWKHKDUGZDUH



:HUHFRUGFXVWRPHUSD\PHQWVUHFHLYHGLQDGYDQFHRIWKHFRUUHVSRQGLQJVHUYLFHSHULRGDVGHIHUUHGUHYHQXH:HDVVHVVWKH

WLPLQJRIVHUYLFHVWRDFXVWRPHUDVFRPSDUHGWRWKHWLPLQJRISD\PHQWVPDGHWRXVWRGHWHUPLQHZKHWKHUDVLJQLILFDQWILQDQFLQJ

FRPSRQHQWH[LVWV,QJHQHUDORXUVXEVFULEHUGULYHQFRQWUDFWVDUHSDLGPRQWKO\RUDQQXDOO\DQGWKHWLPHEHWZHHQFDVKFROOHFWLRQ DQGSHUIRUPDQFHLVOHVVWKDQRQH\HDU)RUFHUWDLQSD\PHQWVPDGHXQGHUWKH6HUYLFH$JUHHPHQWVWKHOHQJWKRIWLPHEHWZHHQ UHFHLSWRISD\PHQWDQGWKHWUDQVIHURIVHUYLFHVE\XVZDVJUHDWHUWKDQWZHOYHPRQWKV$FFRUGLQJO\WKHVHSD\PHQWVLQFOXGHGD VLJQLILFDQWILQDQFLQJFRPSRQHQW






)RU RXU VXEVFULEHUGULYHQ FRQWUDFWV VXEVFULEHU DFTXLVLWLRQ FRVWV SULPDULO\ LQFOXGH LQWHUQDO VDOHV FRPPLVVLRQV DQG LQLWLDO DFWLYDWLRQ FRPPLVVLRQV DV ZHOO DV FHUWDLQ RWKHU FRVWV LQFOXGLQJ EXW QRW OLPLWHG WR SURPRWLRQDO FRVWV FRRSHUDWLYH PDUNHWLQJ FUHGLWVDQGVKLSSLQJDQGIXOILOOPHQWFRVWV:HFDSLWDOL]HLQFUHPHQWDOFRVWVWRREWDLQDFRQWUDFWWRWKHH[WHQWZHH[SHFWWRUHFRYHU VXFKFRVWV$OORWKHUVXEVFULEHUDFTXLVLWLRQVFRVWVDUHH[SHQVHGDWWKHWLPHRIWKHUHODWHGVDOH




ZDUUDQWVZDVFDSLWDOL]HGDVDFRQWUDFWDVVHWDQGLVEHLQJUHFRJQL]HGDVDUHGXFWLRQRIWKHWUDQVDFWLRQSULFHRYHUWKHHVWLPDWHG WHUPRIWKH6HUYLFH$JUHHPHQWV


Property and Equipment



7KHYDVWPDMRULW\RIRXUSURSHUW\DQGHTXLSPHQWFRVWVDUHLQFXUUHGUHODWHGWRWKHFRQVWUXFWLRQRIRXUVDWHOOLWHVLQFOXGLQJDQ

DJUHHPHQWH[HFXWHGLQIRUWKHSXUFKDVHRIQHZVDWHOOLWHVWRUHSOHQLVKRXUH[LVWLQJVDWHOOLWHFRQVWHOODWLRQDQGJURXQGVWDWLRQ

XSJUDGHV$FFRXQWLQJ IRU WKHVH DVVHWV UHTXLUHV XV WR PDNH FRPSOH[ MXGJPHQWV DQG HVWLPDWHV :H FDSLWDOL]H FRVWV DVVRFLDWHG ZLWKWKHGHVLJQPDQXIDFWXUHWHVWDQGODXQFKRIRXUORZHDUWKRUELWVDWHOOLWHV:HFDSLWDOL]HFRVWVDVVRFLDWHGZLWKWKHGHVLJQ

PDQXIDFWXUH DQG WHVW RI RXU JURXQG VWDWLRQV DQG RWKHU FDSLWDO DVVHWV :H WUDFN FDSLWDOL]HG FRVWV DVVRFLDWHG ZLWK RXU JURXQG VWDWLRQVDQGRWKHUFDSLWDODVVHWVE\IL[HGDVVHWFDWHJRU\DQGDOORFDWHWKHPWRHDFKDVVHWDVLWFRPHVLQWRVHUYLFH)RUDVVHWVWKDW DUHVROGRUUHWLUHGLQFOXGLQJVDWHOOLWHVWKDWDUHGHRUELWHGDQGQRORQJHUSURYLGLQJVHUYLFHVZHUHPRYHWKHHVWLPDWHGFRVWDQG









DFFXPXODWHGGHSUHFLDWLRQ:HUHFRJQL]HDORVVIURPDQLQRUELWIDLOXUHRIDVDWHOOLWHHTXDOWRLWVQHWERRNYDOXHLIDQ\LQWKH

SHULRGLWLVGHWHUPLQHGWKDWWKHVDWHOOLWHLVQRWUHFRYHUDEOH







:HUHYLHZWKHFDUU\LQJYDOXHRIRXUDVVHWVIRULPSDLUPHQWZKHQHYHUHYHQWV RUFKDQJHVLQFLUFXPVWDQFHVLQGLFDWHWKDWWKH UHFRUGHGYDOXH PD\QRWEH UHFRYHUDEOH ,I LQGLFDWRUVRI LPSDLUPHQW H[LVW ZH FRPSDUH IXWXUHXQGLVFRXQWHG FDVKIORZV WR WKH FDUU\LQJYDOXHRIWKHDVVHWJURXS,IDQDVVHWLVQRWUHFRYHUDEOHLWVFDUU\LQJYDOXHZRXOGEHDGMXVWHGGRZQWRIDLUYDOXHDQGDQ
LPSDLUPHQWORVVZRXOGEHUHFRUGHG.H\DVVXPSWLRQVLQRXULPSDLUPHQWWHVWVLQFOXGHSURMHFWHGIXWXUHFDVKIORZVWKHWLPLQJRI QHWZRUNXSJUDGHVDQGFXUUHQWGLVFRXQWUDWHV$GGLWLRQDOO\IURPWLPHWRWLPHZHSHUIRUPSURILWDELOLW\DQDO\VHVWRGHWHUPLQHLI
LQYHVWPHQWV LQ FHUWDLQ SURGXFWV DQGRU VHUYLFHV UHPDLQ YLDEOH,Q WKH HYHQW ZH GHWHUPLQH WR QR ORQJHU VXSSRUW D SURGXFW RU VHUYLFHRUWKDWDQDVVHWLVQRWH[SHFWHGWRJHQHUDWHIXWXUHEHQHILWWKHDVVHWPD\EHDEDQGRQHGDQGDQLPSDLUPHQWORVVPD\EH UHFRUGHG

Income Taxes





:HUHFRJQL]HWKHHIIHFWRIDFKDQJHLQWD[UDWHVDVLQFRPHRUH[SHQVHLQWKHSHULRGWKDWWKHUDWHLVHQDFWHG



*$$3UHTXLUHVXVWRDVVHVVZKHWKHULWLVPRUHOLNHO\WKDQQRWWKDWZHZLOOEHDEOHWRUHDOL]HVRPHRUDOORIRXUGHIHUUHGWD[ DVVHWV,IZHFDQQRWGHWHUPLQHWKDWGHIHUUHGWD[DVVHWVDUHPRUHOLNHO\WKDQQRWWREHUHFRYHUDEOH*$$3UHTXLUHVXVWRSURYLGHD YDOXDWLRQ DOORZDQFH DJDLQVW WKRVH DVVHWV7KLV DVVHVVPHQW WDNHV LQWR DFFRXQW IDFWRUV LQFOXGLQJ D WKH QDWXUH IUHTXHQF\ DQG VHYHULW\ RI FXUUHQW DQG FXPXODWLYH ILQDQFLDO UHSRUWLQJ ORVVHV E VRXUFHV RI HVWLPDWHG IXWXUH WD[DEOH LQFRPH DQG F WD[




Item 7A. Quantitative and Qualitative Disclosures About Market Risk






:HDOVRKDYHRSHUDWLRQVLQ$UJHQWLQDZKLFKLVFRQVLGHUHGWRKDYHDKLJKO\LQIODWLRQDU\HFRQRP\2SHUDWLRQVLQWKLVFRXQWU\

DUHQRWFRQVLGHUHGVLJQLILFDQWWRRXUFRQVROLGDWHGRSHUDWLRQV



6HH1RWH)DLU9DOXH0HDVXUHPHQWVLQRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWVIRUGLVFXVVLRQRIRXUILQDQFLDODVVHWVDQG

OLDELOLWLHVPHDVXUHGDWIDLUPDUNHWYDOXHDQGWKHPDUNHWIDFWRUVDIIHFWLQJFKDQJHVLQIDLUPDUNHWYDOXHRIHDFK










	
	

	Item 8. Financial Statements and Supplementary Data
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	$XGLWHG&RQVROLGDWHG)LQDQFLDO6WDWHPHQWVRI*OREDOVWDU,QF
	

	5HSRUWRI(UQVW  <RXQJ//3LQGHSHQGHQWUHJLVWHUHGSXEOLFDFFRXQWLQJILUP3&$2%,'
	

	&RQVROLGDWHGEDODQFHVKHHWVDW'HFHPEHUDQG
	

	&RQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVIRUWKH\HDUVHQGHG'HFHPEHUDQG
	

	&RQVROLGDWHGVWDWHPHQWVRIFRPSUHKHQVLYHORVVLQFRPHIRUWKH\HDUVHQGHG'HFHPEHUDQG
	

	&RQVROLGDWHGVWDWHPHQWVRIVWRFNKROGHUV¶HTXLW\IRUWKH\HDUVHQGHG'HFHPEHUDQG
	

	&RQVROLGDWHGVWDWHPHQWVRIFDVKIORZVIRUWKH\HDUVHQGHG'HFHPEHUDQG
	

	1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV
	

	
	

	
	



























































Report of Independent Registered Public Accounting Firm

7KH%RDUGRI'LUHFWRUVDQG6WRFNKROGHUVRI*OREDOVWDU,QF


Opinion on the Financial Statements

:HKDYHDXGLWHGWKHDFFRPSDQ\LQJFRQVROLGDWHGEDODQFHVKHHWVRI*OREDOVWDU,QFWKH&RPSDQ\DVRI'HFHPEHUDQG WKHUHODWHGFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVFRPSUHKHQVLYHLQFRPHORVVVWRFNKROGHUV¶HTXLW\DQGFDVKIORZVIRU HDFK RI WKH WKUHH \HDUV LQ WKH SHULRG HQGHG 'HFHPEHU  DQG WKH UHODWHG QRWHV FROOHFWLYHO\ UHIHUUHG WR DV WKH ³FRQVROLGDWHGILQDQFLDOVWDWHPHQWV´,QRXURSLQLRQWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVSUHVHQWIDLUO\LQDOOPDWHULDOUHVSHFWV

WKHILQDQFLDOSRVLWLRQRIWKH&RPSDQ\DW'HFHPEHUDQGDQGWKHUHVXOWVRILWVRSHUDWLRQVDQGLWVFDVKIORZVIRU

HDFK RI WKH WKUHH \HDUV LQ WKH SHULRG HQGHG 'HFHPEHU  LQ FRQIRUPLW\ ZLWK 86 JHQHUDOO\ DFFHSWHG DFFRXQWLQJ

SULQFLSOHV


:H DOVR KDYH DXGLWHG LQ DFFRUGDQFH ZLWK WKH VWDQGDUGV RIWKH 3XEOLF &RPSDQ\$FFRXQWLQJ 2YHUVLJKW %RDUG 8QLWHG 6WDWHV 3&$2% WKH &RPSDQ\¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI 'HFHPEHU  EDVHG RQ FULWHULD HVWDEOLVKHG LQ ,QWHUQDO &RQWURO,QWHJUDWHG )UDPHZRUN LVVXHG E\ WKH &RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV RI WKH 7UHDGZD\ &RPPLVVLRQ IUDPHZRUNDQGRXUUHSRUWGDWHG)HEUXDU\H[SUHVVHGDQXQTXDOLILHGRSLQLRQWKHUHRQ 

Basis for Opinion

7KHVHILQDQFLDOVWDWHPHQWVDUHWKHUHVSRQVLELOLW\RIWKH&RPSDQ\¶VPDQDJHPHQW2XUUHVSRQVLELOLW\LVWRH[SUHVVDQRSLQLRQRQ WKH&RPSDQ\¶VILQDQFLDOVWDWHPHQWVEDVHGRQRXUDXGLWV:HDUHDSXEOLFDFFRXQWLQJILUPUHJLVWHUHGZLWKWKH3&$2%DQGDUH UHTXLUHGWREHLQGHSHQGHQWZLWKUHVSHFWWRWKH&RPSDQ\LQDFFRUGDQFHZLWKWKH86IHGHUDOVHFXULWLHVODZVDQGWKHDSSOLFDEOH UXOHVDQGUHJXODWLRQVRIWKH6HFXULWLHVDQG([FKDQJH&RPPLVVLRQDQGWKH3&$2% 

:HFRQGXFWHGRXUDXGLWVLQDFFRUGDQFHZLWKWKHVWDQGDUGVRIWKH3&$2%7KRVHVWDQGDUGVUHTXLUHWKDWZHSODQDQGSHUIRUPWKH



Critical Audit Matters

7KHFULWLFDODXGLWPDWWHUVFRPPXQLFDWHGEHORZDUHPDWWHUVDULVLQJIURPWKHFXUUHQWSHULRGDXGLWRIWKHILQDQFLDOVWDWHPHQWVWKDW ZHUHFRPPXQLFDWHGRUUHTXLUHGWREHFRPPXQLFDWHGWRWKHDXGLWFRPPLWWHHDQGWKDWUHODWHWRDFFRXQWVRUGLVFORVXUHVWKDW DUH PDWHULDO WR WKH ILQDQFLDO VWDWHPHQWV DQG  LQYROYHG RXU HVSHFLDOO\ FKDOOHQJLQJ VXEMHFWLYH RU FRPSOH[ MXGJPHQWV 7KH

FRPPXQLFDWLRQ RI WKH FULWLFDO DXGLW PDWWHUV GRHV QRW DOWHU LQ DQ\ ZD\ RXU RSLQLRQ RQ WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV WDNHQDVDZKROHDQGZHDUHQRWE\FRPPXQLFDWLQJWKHFULWLFDODXGLWPDWWHUVEHORZSURYLGLQJDVHSDUDWHRSLQLRQRQWKHFULWLFDO DXGLWPDWWHUVRURQWKHDFFRXQWVRUGLVFORVXUHVWRZKLFKWKH\UHODWH 
	
	Useful life of Space component assets
	

	Description of the
	$W'HFHPEHUWKH&RPSDQ\KDGELOOLRQRI6SDFHFRPSRQHQWDVVHWVUHFRUGHGDVSURSHUW\
	

	Matter
	DQGHTXLSPHQW$VGLVFXVVHGLQ1RWHWRWKHFRQVROLGDWHGILQDQFLDOVWDWHPHQWVWKH&RPSDQ\¶V6SDFH
	

	
	FRPSRQHQW DVVHWV DUH GHSUHFLDWHG RQ D VWUDLJKWOLQH EDVLV RYHU WKHLU HVWLPDWHG XVHIXO OLIH ZKLFK LV
	

	
	FXUUHQWO\ HVWLPDWHG WR EH  \HDUV 0DQDJHPHQW¶V HVWLPDWH RI WKH XVHIXO OLIH RI LWV 6SDFH FRPSRQHQW
	

	
	DVVHWVZDVEDVHGRQHVWLPDWHGGHVLJQOLIHLQIRUPDWLRQIURPWKH&RPSDQ\¶VHQJLQHHULQJGHSDUWPHQWDQG
	

	
	RYHUDOO&RPSDQ\VWUDWHJ\IRUWKHXVHRIWKHDVVHWV
	

	
	$XGLWLQJWKH&RPSDQ\¶VHVWLPDWHRIWKHXVHIXOOLIHRILWV6SDFHFRPSRQHQWDVVHWVLQYROYHGDKLJKGHJUHH
	

	
	RI VXEMHFWLYLW\ GXH WR WKH DSSOLFDWLRQ RI PDQDJHPHQW¶V MXGJPHQW ZKHQ HYDOXDWLQJ WKH DYDLODEOH
	

	
	LQIRUPDWLRQWRGHWHUPLQHWKHHVWLPDWHGXVHIXOOLIH7KHUHVXOWLQJHVWLPDWHGXVHIXOOLIHKDVDVLJQLILFDQW
	

	
	HIIHFWRQWKHWLPLQJRIUHFRJQLWLRQRIGHSUHFLDWLRQH[SHQVHJLYHQWKHPDJQLWXGHRIWKHFDUU\LQJDPRXQW
	

	
	RIWKH6SDFHFRPSRQHQWDVVHWV
	

	
	
	

	
	
	








	
	
	

	How We Addressed
	:H REWDLQHG DQ XQGHUVWDQGLQJ HYDOXDWHG WKH GHVLJQ DQG WHVWHG WKH RSHUDWLQJ HIIHFWLYHQHVV RI FRQWUROV
	

	the Matter in Our
	RYHU WKH &RPSDQ\V SURFHVV WR GHWHUPLQH WKH HVWLPDWHG XVHIXO OLIH RI LWV 6SDFH FRPSRQHQW DVVHWV
	

	Audit
	LQFOXGLQJFRQWUROVRYHUPDQDJHPHQW¶VHYDOXDWLRQRIWKHDYDLODEOHLQIRUPDWLRQWRGHWHUPLQHWKHHVWLPDWHG
	

	
	XVHIXOOLIH
	

	
	
	

	
	2XUWHVWLQJRIWKH&RPSDQ\VHVWLPDWHGXVHIXOOLIHRIWKH6SDFHFRPSRQHQWDVVHWVLQFOXGHGDPRQJRWKHU
	

	
	SURFHGXUHV HYDOXDWLQJ WKH DSSOLFDWLRQ RI DYDLODEOH LQIRUPDWLRQ WR GHWHUPLQH WKH HVWLPDWHG XVHIXO OLIH
	

	
	:H FRPSDUHG PDQDJHPHQW¶V XVHIXO OLIH WR WKH PDQXIDFWXUHU¶V HVWLPDWHG GHVLJQ OLIH SXEOLFO\ DYDLODEOH
	

	
	LQIRUPDWLRQRQWKHHVWLPDWHGXVHIXOOLIHRIVLPLODUDVVHWVRSHUDWLRQDQGSHUIRUPDQFHRIWKHDVVHWVSHUWKH
	

	
	&RPSDQ\¶VHQJLQHHULQJJURXSDQGWKHOLIHRILWVILUVWJHQHUDWLRQVDWHOOLWHFRQVWHOODWLRQ$GGLWLRQDOO\ZH
	

	
	HYDOXDWHGWKHHIIHFWRIFKDQJHVLIDQ\LQWKH&RPSDQ\¶VORQJWHUPVWUDWHJ\IRUXVHRIWKHDVVHWVRQWKH
	

	
	XVHIXOOLIHHVWLPDWH
	

	
	
	

	
	
	

	
	Classification and valuation of the 2021 and 2023 Funding Agreements
	

	Description of the
	$VGHVFULEHGLQ1RWHLQ)HEUXDU\WKH&RPSDQ\HQWHUHGLQWRWKH)XQGLQJ$JUHHPHQWDQG
	

	Matter
	DPHQGHG WKH WHUPV RI WKH  )XQGLQJ $JUHHPHQW FROOHFWLYHO\ ³WKH )XQGLQJ $JUHHPHQWV´  :H
	

	
	LGHQWLILHG WKH DVVHVVPHQW RI WKH )XQGLQJ $JUHHPHQWV DV D FULWLFDO DXGLW PDWWHU SULPDULO\ GXH WR
	

	
	VLJQLILFDQW MXGJPHQWV E\ PDQDJHPHQW UHODWHG WR WKH GHWHUPLQDWLRQ WKDW DGYDQFHV XQGHU WKH )XQGLQJ
	

	
	$JUHHPHQWV ZHUH GHEW DV GHWHUPLQHG IRU ILQDQFLDO UHSRUWLQJ SXUSRVHV DQG WKH HVWLPDWLRQ RI WKH IDLU
	

	
	YDOXH WR EH DVVLJQHG WR WKH GHEW DQG RWKHU FRPSRQHQWV  7KH IDLU YDOXH RI WKH GHEW ZKLFK ZDV
	

	
	GHWHUPLQHGXVLQJ D GLVFRXQWHG FDVK IORZPHWKRG LVGHSHQGHQWRQ VLJQLILFDQW DVVXPSWLRQV VXFK DV WKH
	

	
	GLVFRXQW UDWH $XGLWLQJ RI WKHVH FODVVLILFDWLRQ DQG YDOXDWLRQ FRQVLGHUDWLRQV LQYROYHG FKDOOHQJLQJ DQG
	

	
	FRPSOH[DXGLWRUMXGJPHQWLQFOXGLQJWKHQHHGWRLQYROYHYDOXDWLRQVSHFLDOLVWV
	

	
	
	

	
	
	

	How We Addressed
	:H WHVWHG WKH HIIHFWLYHQHVV RI FRQWUROV RYHU WKH &RPSDQ\¶V DVVHVVPHQW RI WKH )XQGLQJ $JUHHPHQWV
	

	the Matter in Our
	LQFOXGLQJ FRQWUROV UHODWHG WR FODVVLILFDWLRQ DQG YDOXDWLRQ :H HYDOXDWHG WKH &RPSDQ\¶V DFFRXQWLQJ
	

	Audit
	DQDO\VLVIRUWKH)XQGLQJ$JUHHPHQWVLQFOXGLQJWKHGHWHUPLQDWLRQWKDWDGYDQFHVZHUHGHEW:HHYDOXDWHG
	

	
	WKH &RPSDQ\¶V HVWLPDWH RI WKH IDLU YDOXH RI WKH GHEW DQG RWKHU FRPSRQHQWV E\ LQYROYLQJ YDOXDWLRQ
	

	
	VSHFLDOLVWVWRDVVHVVWKHUHDVRQDEOHQHVVRIWKHYDOXDWLRQPHWKRGRORJ\DQGYDOXDWLRQDVVXPSWLRQV
	

	
	DSSOLHGLQFOXGLQJWKHGLVFRXQWUDWHE\GHYHORSLQJDUDQJHRILQGHSHQGHQWHVWLPDWHVDQGFRPSDULQJRXU
	

	
	HVWLPDWHV WR WKRVH XVHG E\ PDQDJHPHQW :H WHVWHG WKH VRXUFH LQIRUPDWLRQ XQGHUO\LQJ WKH VLJQLILFDQW
	

	
	DVVXPSWLRQVDQGHVWLPDWHVDQGWKHPDWKHPDWLFDODFFXUDF\RIWKHFDOFXODWLRQ
	

	
	
	

	
	
	


V(UQVW	<RXQJ//3

:HKDYHVHUYHGDVWKH&RPSDQ\¶VDXGLWRUVLQFH

1HZ2UOHDQV/RXLVLDQD
)HEUXDU\































Report of Independent Registered Public Accounting Firm

7KH%RDUGRI'LUHFWRUVDQG6WRFNKROGHUVRI*OREDOVWDU,QF


Opinion on Internal Control over Financial Reporting


:H KDYH DXGLWHG *OREDOVWDU ,QF¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI 'HFHPEHU  EDVHG RQ FULWHULD HVWDEOLVKHGLQ,QWHUQDO&RQWURO ,QWHJUDWHG)UDPHZRUNLVVXHGE\WKH&RPPLWWHHRI6SRQVRULQJ2UJDQL]DWLRQVRIWKH7UHDGZD\ &RPPLVVLRQIUDPHZRUNWKH&262FULWHULD,QRXURSLQLRQ*OREDOVWDU,QFWKH&RPSDQ\PDLQWDLQHGLQDOOPDWHULDO UHVSHFWVHIIHFWLYHLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDVRI'HFHPEHUEDVHGRQWKH&262FULWHULD 

:HDOVRKDYHDXGLWHGLQDFFRUGDQFHZLWKWKHVWDQGDUGVRIWKH3XEOLF&RPSDQ\$FFRXQWLQJ2YHUVLJKW%RDUG8QLWHG6WDWHV

3&$2% WKH FRQVROLGDWHG EDODQFH VKHHWV RI WKH &RPSDQ\ DV RI 'HFHPEHU  DQG  WKH UHODWHG FRQVROLGDWHG

VWDWHPHQWVRIRSHUDWLRQVFRPSUHKHQVLYHLQFRPHORVVVWRFNKROGHUV¶HTXLW\DQGFDVKIORZVIRUHDFKRIWKHWKUHH\HDUVLQWKH

SHULRG HQGHG 'HFHPEHU  DQG WKH UHODWHG QRWHV DQG RXU UHSRUW GDWHG )HEUXDU\  H[SUHVVHG DQ XQTXDOLILHG

RSLQLRQWKHUHRQ


Basis for Opinion

7KH &RPSDQ\¶V PDQDJHPHQW LV UHVSRQVLEOH IRU PDLQWDLQLQJ HIIHFWLYH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DQG IRU LWV DVVHVVPHQWRIWKHHIIHFWLYHQHVVRILQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLQFOXGHGLQWKHDFFRPSDQ\LQJ0DQDJHPHQW¶V5HSRUW RQ,QWHUQDO&RQWURO2YHU)LQDQFLDO5HSRUWLQJ2XUUHVSRQVLELOLW\LVWRH[SUHVVDQRSLQLRQRQWKH&RPSDQ\¶VLQWHUQDOFRQWURO RYHUILQDQFLDOUHSRUWLQJEDVHGRQRXUDXGLW:HDUHDSXEOLFDFFRXQWLQJILUPUHJLVWHUHGZLWKWKH3&$2%DQGDUHUHTXLUHGWREH LQGHSHQGHQW ZLWK UHVSHFW WR WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKH 86 IHGHUDO VHFXULWLHV ODZV DQG WKH DSSOLFDEOH UXOHV DQG UHJXODWLRQVRIWKH6HFXULWLHVDQG([FKDQJH&RPPLVVLRQDQGWKH3&$2% 

:HFRQGXFWHGRXUDXGLWLQDFFRUGDQFHZLWKWKHVWDQGDUGVRIWKH3&$2%7KRVHVWDQGDUGVUHTXLUHWKDWZHSODQDQGSHUIRUPWKH

DXGLW WR REWDLQ UHDVRQDEOH DVVXUDQFH DERXW ZKHWKHU HIIHFWLYH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ ZDV PDLQWDLQHG LQ DOO

PDWHULDOUHVSHFWV


2XUDXGLWLQFOXGHGREWDLQLQJDQXQGHUVWDQGLQJRILQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDVVHVVLQJWKHULVNWKDWDPDWHULDO

ZHDNQHVVH[LVWVWHVWLQJDQGHYDOXDWLQJWKHGHVLJQDQGRSHUDWLQJHIIHFWLYHQHVVRILQWHUQDOFRQWUROEDVHGRQWKHDVVHVVHGULVNDQG

SHUIRUPLQJ VXFK RWKHU SURFHGXUHV DV ZH FRQVLGHUHG QHFHVVDU\ LQ WKH FLUFXPVWDQFHV :H EHOLHYH WKDW RXU DXGLW SURYLGHV D

UHDVRQDEOHEDVLVIRURXURSLQLRQ


Definition and Limitations of Internal Control Over Financial Reporting

$ FRPSDQ\¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LV D SURFHVV GHVLJQHG WR SURYLGH UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\RIILQDQFLDOUHSRUWLQJDQGWKHSUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVIRUH[WHUQDOSXUSRVHVLQDFFRUGDQFHZLWKJHQHUDOO\ DFFHSWHGDFFRXQWLQJSULQFLSOHV$FRPSDQ\¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJLQFOXGHVWKRVHSROLFLHVDQGSURFHGXUHV WKDW  SHUWDLQ WR WKH PDLQWHQDQFH RI UHFRUGV WKDW LQ UHDVRQDEOH GHWDLO DFFXUDWHO\ DQG IDLUO\ UHIOHFW WKH WUDQVDFWLRQV DQG GLVSRVLWLRQVRIWKHDVVHWVRIWKHFRPSDQ\SURYLGHUHDVRQDEOHDVVXUDQFHWKDWWUDQVDFWLRQVDUHUHFRUGHGDVQHFHVVDU\WRSHUPLW

SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWV LQ DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV DQG WKDW UHFHLSWV DQG H[SHQGLWXUHV RI WKH FRPSDQ\ DUH EHLQJ PDGH RQO\ LQ DFFRUGDQFH ZLWK DXWKRUL]DWLRQV RI PDQDJHPHQW DQG GLUHFWRUV RI WKH FRPSDQ\DQGSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJSUHYHQWLRQRUWLPHO\GHWHFWLRQRIXQDXWKRUL]HGDFTXLVLWLRQXVHRU
GLVSRVLWLRQRIWKHFRPSDQ\¶VDVVHWVWKDWFRXOGKDYHDPDWHULDOHIIHFWRQWKHILQDQFLDOVWDWHPHQWV 

%HFDXVH RI LWV LQKHUHQW OLPLWDWLRQV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ PD\ QRW SUHYHQW RU GHWHFW PLVVWDWHPHQWV$OVR SURMHFWLRQVRIDQ\ HYDOXDWLRQ RI HIIHFWLYHQHVV WRIXWXUHSHULRGVDUH VXEMHFW WR WKH ULVN WKDW FRQWUROV PD\EHFRPH LQDGHTXDWH EHFDXVHRIFKDQJHVLQFRQGLWLRQVRUWKDWWKHGHJUHHRIFRPSOLDQFHZLWKWKHSROLFLHVRUSURFHGXUHVPD\GHWHULRUDWH 
V(UQVW	<RXQJ//3

1HZ2UOHDQV/RXLVLDQD
)HEUXDU\














GLOBALSTAR, INC.

CONSOLIDATED BALANCE SHEETS

(In thousands, except par value and share data)

	
	December 31,

	
	2023
	
	2022

	ASSETS
	
	
	
	

	&XUUHQWDVVHWV
	
	
	



	&DVKDQGFDVKHTXLYDOHQWV
	
	
	
	
	
	
	
	
	

	$FFRXQWVUHFHLYDEOHQHWRIDOORZDQFHIRUFUHGLWORVVHVRIDQGUHVSHFWLYHO\
	
	
	
	
	
	
	

	,QYHQWRU\
	
	
	
	
	
	
	
	
	

	3UHSDLGH[SHQVHVDQGRWKHUFXUUHQWDVVHWV
	
	
	
	
	
	
	

	7RWDOFXUUHQWDVVHWV
	
	
	
	
	
	
	
	
	

	3URSHUW\DQGHTXLSPHQWQHW
	
	
	
	
	
	
	
	
	

	2SHUDWLQJOHDVHULJKWRIXVHDVVHWVQHW
	
	
	
	
	
	
	
	
	

	3UHSDLGVDWHOOLWHFRVWVDQGFXVWRPHUUHFHLYDEOH
	
	
	
	
	
	
	

	,QWDQJLEOHDQGRWKHUDVVHWVQHWRIDFFXPXODWHGDPRUWL]DWLRQRIDQGUHVSHFWLYHO\
	
	
	
	
	
	
	
	
	

	7RWDODVVHWV
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	LIABILITIES AND STOCKHOLDERS’ EQUITY
	
	
	
	
	
	
	

	&XUUHQWOLDELOLWLHV
	
	
	
	
	
	
	

	&XUUHQWSRUWLRQRIORQJWHUPGHEW
	
	 
	
	
	

	$FFRXQWVSD\DEOH
	
	 
	
	
	

	9HQGRUILQDQFLQJ
	
	
	
	
	
	
	
	
	

	$FFUXHGH[SHQVHV
	
	 
	
	
	

	$FFUXHGVDWHOOLWHFRQVWUXFWLRQFRVWV
	
	 
	
	
	

	3D\DEOHVWRDIILOLDWHV
	
	 
	
	
	

	'HIHUUHGUHYHQXHQHW
	
	
	
	
	
	
	
	
	

	7RWDOFXUUHQWOLDELOLWLHV
	
	
	
	
	
	
	
	
	

	/RQJWHUPGHEW
	
	
	
	
	
	
	
	
	

	2SHUDWLQJOHDVHOLDELOLWLHV
	
	 
	
	
	

	'HIHUUHGUHYHQXHQHW
	
	
	
	
	
	
	
	
	

	2WKHUQRQFXUUHQWOLDELOLWLHV
	
	  
	
	
	

	7RWDOQRQFXUUHQWOLDELOLWLHV
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	&RPPLWPHQWVDQGFRQWLQJHQFLHV1RWH
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	6WRFNKROGHUV¶HTXLW\
	
	
	
	
	
	
	
	

	3UHIHUUHG6WRFNRISDUYDOXHVKDUHVDXWKRUL]HGDQGQRQHLVVXHGDQG
	
	
	
	
	
	
	

	RXWVWDQGLQJDW'HFHPEHUDQGUHVSHFWLYHO\
	
	
	
	
	
	
	

	6HULHV$3HUSHWXDO3UHIHUUHG6WRFNRISDUYDOXHVKDUHVDXWKRUL]HGDQG
	
	
	
	
	
	
	
	

	LVVXHGDQGRXWVWDQGLQJDW'HFHPEHUDQG'HFHPEHUUHVSHFWLYHO\
	
	
	
	
	
	
	
	

	9RWLQJ&RPPRQ6WRFNRISDUYDOXHVKDUHVDXWKRUL]HGDQG
	
	
	
	
	
	
	

	VKDUHVLVVXHGDQGRXWVWDQGLQJDW'HFHPEHUDQGUHVSHFWLYHO\
	
	
	
	
	
	
	

	$GGLWLRQDOSDLGLQFDSLWDO
	
	
	
	
	
	
	
	

	$FFXPXODWHGRWKHUFRPSUHKHQVLYHLQFRPH
	
	 
	
	
	

	5HWDLQHGGHILFLW
	
	
	
	
	
	
	
	

	7RWDOVWRFNKROGHUV¶HTXLW\
	
	
	
	
	
	
	
	

	7RWDOOLDELOLWLHVDQGVWRFNKROGHUV¶HTXLW\
	
	
	
	
	
	
	
	
	



6HHDFFRPSDQ\LQJQRWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV















GLOBALSTAR, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

	
	
	
	
	Year Ended December 31,
	
	
	

	
	
	
	2023
	
	
	
	2022
	
	
	
	2021
	
	

	5HYHQXH
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	6HUYLFHUHYHQXH
	
	
	
	
	
	
	
	
	
	
	
	

	
	6XEVFULEHUHTXLSPHQWVDOHV
	
	 
	 
	
	
	

	
	7RWDOUHYHQXH
	
	
	
	
	
	
	
	
	
	
	
	

	2SHUDWLQJH[SHQVHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	&RVWRIVHUYLFHVH[FOXVLYHRIGHSUHFLDWLRQDPRUWL]DWLRQDQGDFFUHWLRQVKRZQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	VHSDUDWHO\EHORZ
	
	
	
	
	
	
	
	
	
	
	

	
	&RVWRIVXEVFULEHUHTXLSPHQWVDOHV
	
	 
	 
	
	
	

	
	&RVWRIVXEVFULEHUHTXLSPHQWVDOHVUHGXFWLRQLQWKHYDOXHRILQYHQWRU\
	
	
	
	
	
	
	
	
	
	
	

	
	0DUNHWLQJJHQHUDODQGDGPLQLVWUDWLYH
	
	 
	 
	
	
	

	
	6WRFNEDVHGFRPSHQVDWLRQ
	
	 
	 
	
	
	

	
	5HGXFWLRQLQWKHYDOXHRIORQJOLYHGDVVHWV
	
	
	 
	 
	
	
	

	
	'HSUHFLDWLRQDPRUWL]DWLRQDQGDFFUHWLRQ
	
	
	
	
	
	
	
	
	
	

	
	7RWDORSHUDWLQJH[SHQVHV
	
	
	
	
	
	
	
	
	
	

	/RVVIURPRSHUDWLRQV
	
	
	
	
	
	
	
	
	
	
	
	
	

	2WKHUH[SHQVHLQFRPH
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	/RVVJDLQRQH[WLQJXLVKPHQWRIGHEW
	
	
	
	
	
	
	
	
	
	

	
	/RVVRQHTXLW\LVVXDQFH
	
	 
	
	 
	
	
	

	
	,QWHUHVWLQFRPHDQGH[SHQVHQHWRIDPRXQWVFDSLWDOL]HG
	
	
	
	
	
	
	
	
	
	
	
	

	
	)RUHLJQFXUUHQF\JDLQORVV
	
	
	
	
	
	
	
	
	
	

	
	'HULYDWLYHJDLQORVVDQGRWKHU
	
	
	
	
	
	
	
	
	
	
	
	

	
	7RWDORWKHUH[SHQVH
	
	
	
	
	
	
	
	
	
	
	
	

	/RVVEHIRUHLQFRPHWD[HV
	
	
	
	
	
	
	
	
	
	
	
	

	,QFRPHWD[H[SHQVHEHQHILW
	
	 
	
	
	
	
	
	
	

	1HWORVV
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	1HWORVVDWWULEXWDEOHWRFRPPRQVKDUHKROGHUV1RWH
	
	
	
	
	
	
	
	
	
	
	
	

	1HWORVVSHUFRPPRQVKDUH
	
	
	
	
	
	
	
	
	
	
	
	

	
	%DVLF
	
	
	
	
	
	
	
	
	
	
	
	

	
	'LOXWHG
	
	
	
	
	
	
	
	
	
	

	:HLJKWHGDYHUDJHVKDUHVRXWVWDQGLQJ
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	%DVLF
	
	 
	 
	
	
	

	
	'LOXWHG
	
	 
	 
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



6HHDFFRPSDQ\LQJQRWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV




















GLOBALSTAR, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In thousands)

	
	
	
	Year Ended December 31,
	
	
	

	
	
	2023
	
	
	2022
	
	
	2021
	
	

	1HWORVV
	
	
	
	
	
	
	
	
	
	

	2WKHUFRPSUHKHQVLYHORVVLQFRPH
	
	
	
	
	
	
	
	
	
	

	'HILQHGEHQHILWSHQVLRQSODQOLDELOLW\DGMXVWPHQW
	
	
	
	
	
	
	
	
	
	
	

	1HWIRUHLJQFXUUHQF\WUDQVODWLRQDGMXVWPHQW
	
	 
	 
	
	
	

	7RWDORWKHUFRPSUHKHQVLYHORVVLQFRPH
	
	
	
	
	
	
	
	
	
	

	7RWDOFRPSUHKHQVLYHORVV
	
	
	
	
	
	
	
	
	
	



 

6HHDFFRPSDQ\LQJQRWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV


























































GLOBALSTAR, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(In thousands)

	
	
	
	
	
	Preferred Stock
	Common Stock
	
	Additional
	Accumulated
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Other
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	Paid-In
	
	Comprehensive
	Retained
	Total
	

	
	
	
	
	
	
	Shares Amount
	Shares
	Amount
	Capital
	
	
	Income (Loss)
	Deficit
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	%DODQFHV±'HFHPEHU
	
	
	
	
	
	
	
	
	
	
	  
	  
	
	
	

	
	1HWLVVXDQFHRIUHVWULFWHGVWRFNDZDUGV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DQGHPSOR\HHVWRFNRSWLRQVDQG
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	UHFRJQLWLRQRIVWRFNEDVHGFRPSHQVDWLRQ
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	&RQWULEXWLRQRIVHUYLFHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	,VVXDQFHDQGUHFRJQLWLRQRIVWRFNEDVHG
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	FRPSHQVDWLRQRIHPSOR\HHVWRFN
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	SXUFKDVHSODQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	,VVXDQFHRIVWRFNIRUZDUUDQWH[HUFLVHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2WKHUFRPSUHKHQVLYHLQFRPH
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	1HWORVV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	 
	 
	
	
	

	
	%DODQFHV±'HFHPEHU
	
	
	
	
	
	
	
	
	
	
	 
	  
	
	
	

	
	1HWLVVXDQFHRIUHVWULFWHGVWRFNDZDUGV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DQGHPSOR\HHVWRFNRSWLRQVDQG
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	UHFRJQLWLRQRIVWRFNEDVHGFRPSHQVDWLRQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	&RQWULEXWLRQRIVHUYLFHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	,VVXDQFHDQGUHFRJQLWLRQRIVWRFNEDVHG
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	FRPSHQVDWLRQRIHPSOR\HHVWRFN
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	SXUFKDVHSODQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	&RPPRQVWRFNLVVXHGLQFRQQHFWLRQZLWK
	
	
	
	
	
	
	
	
	
	
	
	

	
	FRQYHUVLRQRI1RWHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	)DLUYDOXHRI:DUUDQWVLVVXHGLQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	FRQQHFWLRQZLWKWKH6HUYLFH$JUHHPHQWV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	,VVXDQFHRI6HULHV$3UHIHUUHG6WRFN
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	*DLQRQH[WLQJXLVKPHQWRI)DFLOLW\
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	$JUHHPHQWZLWK7KHUPR
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2WKHUFRPSUHKHQVLYHLQFRPH
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	1HWORVV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	 
	 
	
	
	

	
	%DODQFHV±'HFHPEHU
	
	
	
	
	
	
	
	
	
	
	 
	  
	
	
	

	
	1HWLVVXDQFHRIUHVWULFWHGVWRFNDZDUGV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DQGHPSOR\HHVWRFNRSWLRQVDQG
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	UHFRJQLWLRQRIVWRFNEDVHGFRPSHQVDWLRQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	&RQWULEXWLRQRIVHUYLFHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	,VVXDQFHDQGUHFRJQLWLRQRIVWRFNEDVHG
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	FRPSHQVDWLRQRIHPSOR\HHVWRFN
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	SXUFKDVHSODQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	6HULHV$3UHIHUUHG'LYLGHQGV
	
	
	
	
	
	
	
	
	
	 
	
	
	
	 
	
	
	

	
	)DLUYDOXHRI7KHUPRJXDUDQWHHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DVVRFLDWHGZLWK)XQGLQJ$JUHHPHQW
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Issuance of warrants to Thermo for
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	its guarantee associated with the 2023
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Funding Agreement
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Funding Agreemen
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	,VVXDQFHRIVWRFNLQFRQQHFWLRQZLWK
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	/LFHQVH$JUHHPHQWZLWK;&20
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2WKHUFRPSUHKHQVLYHORVV
	
	
	
	
	
	
	
	
	
	
	
	
	 
	
	
	 
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	1HWORVV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	 
	 
	
	
	

	
	%DODQFHV±'HFHPEHU
	
	
	
	
	
	
	
	
	
	
	 
	  
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	6HHDFFRPSDQ\LQJQRWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV
	
	
	
	
	



















GLOBALSTAR, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

	
	
	Year Ended December 31,
	

	
	
	2023  
	
	2022  
	
	2021
	
	

	&DVKIORZVSURYLGHGE\RSHUDWLQJDFWLYLWLHV
	
	
	
	
	
	
	
	
	
	

	1HWORVV
	
	
	
	
	
	
	

	$GMXVWPHQWVWRUHFRQFLOHQHWORVVWRQHWFDVKSURYLGHGE\RSHUDWLQJDFWLYLWLHV
	
	
	
	
	
	
	

	'HSUHFLDWLRQDPRUWL]DWLRQDQGDFFUHWLRQ
	
	
	
	
	
	
	
	 
	

	6WRFNEDVHGFRPSHQVDWLRQH[SHQVH
	
	
	
	  
	 
	

	1RQFDVKFRQVLGHUDWLRQQHWDVVRFLDWHGZLWKZKROHVDOHFDSDFLW\FRQWUDFW
	
	 
	 
	 
	

	5HGXFWLRQLQWKHYDOXHRIORQJOLYHGDVVHWVDQGLQYHQWRU\
	
	 
	  
	 
	

	1RQFDVKLQWHUHVWDQGDFFUHWLRQH[SHQVH
	
	
	
	 
	
	 
	

	1RQFDVKSRUWLRQRIORVVJDLQRQH[WLQJXLVKPHQWRIGHEW
	
	
	
	
	
	
	

	/RVVRQHTXLW\LVVXDQFH
	
	
	
	 
	
	 
	

	1RQFDVKH[SHQVHVDVVRFLDWHGZLWK66$QHWRIDPRUWL]DWLRQ
	
	
	
	 
	
	 
	

	8QUHDOL]HGIRUHLJQFXUUHQF\JDLQORVV
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	

	2WKHUQHW
	
	 
	  
	
	

	&KDQJHVLQRSHUDWLQJDVVHWVDQGOLDELOLWLHV
	
	
	
	
	
	
	
	
	
	

	$FFRXQWVUHFHLYDEOH
	
	
	
	 
	 
	

	,QYHQWRU\
	
	 
	 
	
	

	3UHSDLGH[SHQVHVDQGRWKHUFXUUHQWDVVHWV
	
	 
	  
	
	

	2WKHUDVVHWV
	
	
	
	
	 
	 
	

	$FFRXQWVSD\DEOHDQGDFFUXHGH[SHQVHV
	
	
	
	 
	
	

	3D\DEOHVWRDIILOLDWHV
	
	
	
	
	 
	
	

	2WKHUQRQFXUUHQWOLDELOLWLHV
	
	
	
	 
	
	

	'HIHUUHGUHYHQXH
	
	 
	
	
	
	 
	

	
	
	
	
	
	
	
	

	1HWFDVKSURYLGHGE\RSHUDWLQJDFWLYLWLHV
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	

	&DVKIORZVXVHGLQLQYHVWLQJDFWLYLWLHV
	
	
	
	
	
	
	
	

	3D\PHQWVXQGHUWKHVDWHOOLWHSURFXUHPHQWDJUHHPHQW
	
	 
	 
	 
	

	3D\PHQWVIRURWKHUQHWZRUNXSJUDGHVWRVXSSRUWWKH6HUYLFH$JUHHPHQWV
	
	 
	 
	
	

	3D\PHQWVRIFDSLWDOL]HGLQWHUHVW
	
	
	
	 
	
	
	

	3D\PHQWVIRUQHWZRUNXSJUDGHVWRVXSSRUWSURGXFWGHYHORSPHQW
	
	
	
	
	
	
	

	6DOHRISURSHUW\DQGHTXLSPHQW
	
	
	
	 
	
	 
	

	3XUFKDVHRILQWDQJLEOHDVVHWV
	
	
	
	
	
	
	

	1HWFDVKXVHGLQLQYHVWLQJDFWLYLWLHV
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	&DVKIORZVSURYLGHGE\XVHGLQILQDQFLQJDFWLYLWLHV
	
	
	
	
	
	
	
	

	3ULQFLSDODQGLQWHUHVWSD\PHQWVRIWKH)DFLOLW\$JUHHPHQW
	
	 
	 
	 
	

	3URFHHGVIURP1RWHV
	
	
	
	 
	
	 
	

	3URFHHGVIURP)XQGLQJ$JUHHPHQW
	
	 
	
	 
	
	 
	

	3ULQFLSDOSD\PHQWVRI)XQGLQJ$JUHHPHQW
	
	
	
	 
	
	 
	

	'LYLGHQGVSDLGRQ6HULHV$3UHIHUUHG6WRFN
	
	
	
	 
	
	 
	

	3D\PHQWVIRUGHEWDQGHTXLW\LVVXDQFHFRVWV
	
	
	
	
	
	
	

	1HWSURFHHGVIURPHTXLW\SODQWUDQVDFWLRQV
	
	
	
	 
	
	 
	

	3ULQFLSDOSD\PHQWVRIWKH)DFLOLW\$JUHHPHQW
	
	
	
	 
	
	
	

	1HWSURFHHGVIURPFRPPRQVWRFNRIIHULQJDQGH[HUFLVHRIZDUUDQWV
	
	
	
	 
	
	 
	

	3UHPLXPUHIXQGIURPWKH)DFLOLW\$JUHHPHQW
	
	
	
	 
	
	 
	

	1HWFDVKSURYLGHGXVHGLQE\ILQDQFLQJDFWLYLWLHV
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	(IIHFWRIH[FKDQJHUDWHFKDQJHVRQFDVKDQGFDVKHTXLYDOHQWV
	
	
	
	
	
	
	
	
	

	1HWLQFUHDVHGHFUHDVHLQFDVKDQGFDVKHTXLYDOHQWV
	
	
	
	 
	
	
	

	&DVKDQGFDVKHTXLYDOHQWVEHJLQQLQJRISHULRG
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	

	&DVKDQGFDVKHTXLYDOHQWVHQGRISHULRG
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	











	
	Year Ended December 31,
	

	
	2023
	
	2022
	
	2021
	
	

	6XSSOHPHQWDOGLVFORVXUHRIFDVKIORZLQIRUPDWLRQ
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	&DVKSDLGIRU
	
	
	
	
	
	
	



	,QWHUHVW
	
	
	
	
	
	 
	
	 
	

	,QFRPHWD[HV
	
	
	
	
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	6XSSOHPHQWDOGLVFORVXUHRIQRQFDVKILQDQFLQJDQGLQYHVWLQJDFWLYLWLHV
	
	
	
	
	
	
	

	,QFUHDVHLQFDSLWDOL]HGDFFUXHGLQWHUHVWIRUQHWZRUNXSJUDGHV
	
	
	
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	&DSLWDOL]HGDFFUHWLRQRIGHEWGLVFRXQWDQGDPRUWL]DWLRQRISUHSDLGILQDQFLQJFRVWV
	
	 
	  
	 
	

	6DWHOOLWHFRQVWUXFWLRQDVVHWVDFTXLUHGWKURXJKYHQGRUILQDQFLQJDUUDQJHPHQW
	
	
	
	
	
	  
	 
	

	
	
	
	
	
	
	
	
	

	6DWHOOLWHFRQVWUXFWLRQDVVHWVLQDFFUXHGH[SHQVHV
	
	
	 
	  
	 
	

	3ULQFLSDODPRXQWRI)DFLOLW\$JUHHPHQWFRQYHUWHGLQWRSUHIHUUHGHTXLW\
	
	
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	
	

	)RUJLYHQHVVRISULQFLSDODQGLQWHUHVWRI333/RDQ
	
	
	 
	  
	 
	

	5HFKDUDFWHUL]DWLRQRI)XQGLQJ$JUHHPHQWWRGHEWGXHWRDPHQGPHQW
	
	
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	
	

	)DLUYDOXHRIFRPPRQVWRFNLVVXHGIRU;&20/LFHQVH$JUHHPHQW
	
	
	 
	  
	 
	

	)DLUYDOXHRIFRPPRQVWRFNLVVXHGIRU;&2066$
	
	
	
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	&RQVWUXFWLRQLQSURJUHVVDVVHWVDFTXLUHGWKURXJK;&2066$
	
	
	 
	 
	
	

	)DLUYDOXHRIZDUUDQWVLVVXHGWR7KHUPRIRUWKHJXDUDQWHHDVVRFLDWHGZLWKWKH
	
	
	
	
	
	
	
	
	
	
	

	)XQGLQJ$JUHHPHQW
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



&DVKDQGFDVKHTXLYDOHQWVRQWKHFRQVROLGDWHGEDODQFHVKHHWLVHTXDOWRFDVKDQGFDVKHTXLYDOHQWVRQWKHVWDWHPHQWRIFDVK IORZV



6HHDFFRPSDQ\LQJQRWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV










































GLOBALSTAR, INC.



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS



1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES



Business



*OREDOVWDU ,QF ³*OREDOVWDU´ RU WKH ³&RPSDQ\´ SURYLGHV 0RELOH 6DWHOOLWH 6HUYLFHV ³066´ LQFOXGLQJ YRLFH DQG GDWD FRPPXQLFDWLRQVDQGZKROHVDOHFDSDFLW\VHUYLFHVWKURXJKLWVJOREDOVDWHOOLWHQHWZRUN7KH&RPSDQ\¶VRQO\UHSRUWDEOHVHJPHQW LV LWV 066 EXVLQHVV 7KHUPR &RPSDQLHV WKURXJK FRPPRQO\ FRQWUROOHG DIILOLDWHV FROOHFWLYHO\ ³7KHUPR´ LV WKH SULQFLSDO RZQHUDQGODUJHVWVWRFNKROGHURI*OREDOVWDU7KH&RPSDQ\V([HFXWLYH&KDLUPDQRIWKH%RDUGFRQWUROV7KHUPR


*OREDOVWDUFXUUHQWO\SURYLGHVWKHIROORZLQJFRPPXQLFDWLRQVVHUYLFHV



�	WZRZD\YRLFHFRPPXQLFDWLRQDQGGDWDWUDQVPLVVLRQVYLDWKH*63DQG*63SKRQH'XSOH[

�	RQHZD\ RU WZRZD\ FRPPXQLFDWLRQV DQG GDWD WUDQVPLVVLRQV XVLQJ PRELOH GHYLFHV LQFOXGLQJ WKH 6327 IDPLO\ RI

SURGXFWVVXFKDV6327; �6327*HQ70DQG63277UDFH�WKDWWUDQVPLWPHVVDJHVDQGWKHORFDWLRQRIWKHGHYLFH
6327

�	RQHZD\GDWDWUDQVPLVVLRQVXVLQJDPRELOHRUIL[HGGHYLFHWKDWWUDQVPLWVLWVORFDWLRQDQGRWKHULQIRUPDWLRQWRDFHQWUDO

PRQLWRULQJ VWDWLRQ LQFOXGLQJ FRPPHUFLDO ,R7 SURGXFWV VXFK DV WKH EDWWHU\ DQG VRODUSRZHUHG 6PDUW2QH 67;

6767DQG,QWHJULW\&RPPHUFLDO,R7

�	VDWHOOLWH QHWZRUN DFFHVV DQG UHODWHG VHUYLFHV XWLOL]LQJ RXU VDWHOOLWH VSHFWUXP DQG QHWZRUN RI VDWHOOLWHV DQG JDWHZD\V

:KROHVDOH&DSDFLW\6HUYLFHVDQG

�	HQJLQHHULQJDQGRWKHUFRPPXQLFDWLRQVHUYLFHVXVLQJWKH*OREDOVWDU6\VWHP(QJLQHHULQJDQG2WKHU



Use of Estimates in Preparation of Financial Statements







Principles of Consolidation



7KH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV LQFOXGH WKH DFFRXQWV RI *OREDOVWDU DQG DOO LWV VXEVLGLDULHV $OO VLJQLILFDQW LQWHUFRPSDQ\WUDQVDFWLRQVDQGEDODQFHVKDYHEHHQHOLPLQDWHGLQWKHFRQVROLGDWLRQ



Business Combinations

7KH &RPSDQ\ DFFRXQWV IRU EXVLQHVV FRPELQDWLRQV LQ DFFRUGDQFH ZLWK$FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ $6& 7RSLF  %XVLQHVV &RPELQDWLRQV ³$6& ´

Cash and Cash Equivalents



&DVKDQGFDVKHTXLYDOHQWVFRQVLVWRIFDVKRQKDQGDQGKLJKO\OLTXLGLQYHVWPHQWVZLWKRULJLQDOPDWXULWLHVRIWKUHHPRQWKVRU

OHVV&DVKGHSRVLWHGLQLQVWLWXWLRQDOPRQH\PDUNHWIXQGVUHJXODULQWHUHVWEHDULQJGHSRVLWRU\DFFRXQWVDQGQRQLQWHUHVWEHDULQJ GHSRVLWRU\DFFRXQWVDUHFODVVLILHGDVFDVKDQGFDVKHTXLYDOHQWVRQWKHDFFRPSDQ\LQJFRQVROLGDWHGEDODQFHVKHHWV














Concentration of Credit Risk



)LQDQFLDOLQVWUXPHQWVWKDWSRWHQWLDOO\VXEMHFWWKH&RPSDQ\WRVLJQLILFDQWFRQFHQWUDWLRQVRIFUHGLWULVNFRQVLVWSULQFLSDOO\RI

FDVKDQGFDVKHTXLYDOHQWV&DVKDQGFDVKHTXLYDOHQWVFRQVLVWVSULPDULO\RIKLJKO\OLTXLGVKRUWWHUPLQYHVWPHQWVGHSRVLWHGZLWK

ILQDQFLDOLQVWLWXWLRQVWKDWDUHRIKLJKFUHGLWTXDOLW\

7KH&RPSDQ\SHUIRUPVFUHGLWHYDOXDWLRQVRILWVFXVWRPHUV¶



Accounts Receivable



7KH&RPSDQ\UHFRUGVWUDGHDFFRXQWVUHFHLYDEOHIURPLWVFXVWRPHUVLQFOXGLQJ066VXEVFULEHUVDQGLWVZKROHVDOHFDSDFLW\





7KH&RPSDQ\SHUIRUPVRQJRLQJFUHGLWHYDOXDWLRQVRILWVFXVWRPHUVDQGLPSDLUVUHFHLYDEOHEDODQFHVE\UHFRUGLQJVSHFLILF DOORZDQFHV IRU FUHGLW ORVVHV EDVHG RQ IDFWRUV VXFK DV FXVWRPHUFUHGLW UDWLQJV VXSSRUWDEOH DQG UHDVRQDEOH FXUUHQW WUHQGV WKH OHQJWKRIWLPHWKHUHFHLYDEOHVDUHSDVWGXHDQGKLVWRULFDOFROOHFWLRQH[SHULHQFH7KH&RPSDQ\EHOLHYHVWKDWKLVWRULFDOFROOHFWLRQ H[SHULHQFH LV WKH PRVW UHDVRQDEOH EDVLV IRU SUHGLFWLQJ IXWXUH SHUIRUPDQFH 2QH W\SH RI WKH &RPSDQ\¶V FRQWUDFW DVVHWV LV

FXVWRPHUUHFHLYDEOHV DQG DVVXFKKLVWRULFDO GHOLQTXHQF\SHUFHQWDJHVDUH JHQHUDOO\ FRQVLVWHQWRYHU WLPH7KH HVWLPDWH RI WKH DOORZDQFH IRU VXEVFULEHU FUHGLW ORVVHV LV FRPSXWHG XVLQJ DJLQJ VFKHGXOHV E\ W\SH RI UHYHQXH VHUYLFH DQG VXEVFULEHU HTXLSPHQW E\ SURGXFW 'XSOH[ 6327 DQG &RPPHUFLDO ,R7 DQG E\ FRXQWU\$V GLVFXVVHG DERYH DFFRXQWV UHFHLYDEOH DUH

FRQVLGHUHGSDVWGXHLQDFFRUGDQFHZLWKWKHFRQWUDFWXDOWHUPVRIWKHDSSOLFDEOHDUUDQJHPHQWV7KH&RPSDQ\DSSOLHVDORVVUDWH WR LWV SRUWIROLR RI VXEVFULEHU WUDGH UHFHLYDEOHV EDVHG RQ SDVWGXH VWDWXV DQG UHFRUGV DQ DOORZDQFH IRU FUHGLW ORVVHV ZKLFK UHSUHVHQWVWKHH[SHFWHGORVVHVRIWKRVHWUDGHUHFHLYDEOHVRYHUWKHLUHVWLPDWHGFRQWUDFWXDOOLIH7KHHVWLPDWHGOLIHPD\YDU\E\ VHUYLFH DQG SURGXFW W\SH EXW LV JHQHUDOO\ OHVV WKDQ RQH \HDU$OORZDQFHV DUH JHQHUDOO\ UHFRUGHG IRU DOO DJLQJ FDWHJRULHV RI

RXWVWDQGLQJUHFHLYDEOHVLQFOXGLQJWKRVHLQWKHFXUUHQWFDWHJRU\$FFRXQWVUHFHLYDEOHEDODQFHVWKDWDUHGHWHUPLQHGOLNHO\WREH XQFROOHFWLEOHDUHLQFOXGHGLQWKHDOORZDQFHIRUFUHGLWORVVHV$IWHUDWWHPSWVWRFROOHFWDUHFHLYDEOHKDYHIDLOHGWKHUHFHLYDEOHLV ZULWWHQ RII DJDLQVW WKH DOORZDQFH7KH HVWLPDWH RI WKH DOORZDQFH IRU FUHGLW ORVVHV RQ ZKROHVDOH FDSDFLW\ UHFHLYDEOHV LV EDVHG SULPDULO\RQFXVWRPHUSD\PHQWKLVWRU\DQGFUHGLWUDWLQJ7KH&RPSDQ\EHOLHYHVWKDWWKHULVNRIORVVLVH[WUHPHO\UHPRWHIRUWKLV FDWHJRU\RIRXWVWDQGLQJUHFHLYDEOHV


7KHIROORZLQJLVDVXPPDU\RIWKHDFWLYLW\LQWKHDOORZDQFHIRUFUHGLWORVVHVLQWKRXVDQGV

	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	%DODQFHDWEHJLQQLQJRISHULRG
	
	
	
	
	
	
	
	
	
	
	
	

	3URYLVLRQQHWRIUHFRYHULHV
	
	
	 
	 
	
	
	

	:ULWHRIIVDQGRWKHUDGMXVWPHQWV
	
	
	
	
	
	
	
	
	
	
	
	

	%DODQFHDWHQGRISHULRG
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	






















Inventory

,QYHQWRU\FRQVLVWVSULPDULO\RISXUFKDVHGSURGXFWVLQFOXGLQJVXEVFULEHUHTXLSPHQWGHYLFHVZKLFKZRUNRQWKH&RPSDQ\¶V QHWZRUN DV ZHOO DV FRPSRQHQW SDUWV DQG RWKHU FKLSV XVHG LQ WKH PDQXIDFWXUH RI VXEVFULEHU HTXLSPHQW GHYLFHV ,QYHQWRU\ LV VWDWHGDWWKHORZHURIFRVWRUQHWUHDOL]DEOHYDOXH&RVWLVFRPSXWHGXVLQJWKHILUVWLQILUVWRXW),)2PHWKRG,QYHQWRU\ZULWH GRZQVDUHHYDOXDWHGDWWKHSURGXFWOHYHODQGPHDVXUHGDVWKHGLIIHUHQFHEHWZHHQWKHFRVWRILQYHQWRU\DQGWKHQHWUHDOL]DEOH :ULWH GRZQV DUH UHFRUGHG DV D FRVW RI VXEVFULEHU HTXLSPHQW VDOHV  UHGXFWLRQ LQ WKH YDOXH RI LQYHQWRU\ LQ WKH &RPSDQ\¶V &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV 3URGXFW VDOHV DQG UHWXUQV IURP WKH SUHYLRXV  PRQWKV DQG IXWXUH GHPDQG IRUHFDVWV DUH UHYLHZHGDQGH[FHVVDQGREVROHWHLQYHQWRU\LVZULWWHQRIIDVDSSOLFDEOH



)RUHDFKRIWKH\HDUVHQGHG'HFHPEHUDQGWKH&RPSDQ\ZURWHGRZQWKHYDOXHRILQYHQWRU\E\PLOOLRQ

DQGPLOOLRQUHVSHFWLYHO\DIWHUDGMXVWLQJIRUFKDQJHVLQQHWUHDOL]DEOHYDOXH7KH&RPSDQ\GLGQRWZULWHGRZQWKHYDOXHRI

LQYHQWRU\IRUWKH\HDUHQGHG'HFHPEHU



,QWKH&RPSDQ\ZURWHGRZQWKHYDOXHRIHTXLSPHQWFRQVLVWLQJRIVHFRQGJHQHUDWLRQ'XSOH[DVVHWVLQFOXGLQJILQLVKHG

JRRGVFKLSVDQGFRPSRQHQWSDUWVWREHXVHGLQPDQXIDFWXULQJVXFKGHYLFHVDVZHOODVVHFRQGJHQHUDWLRQ'XSOH[JDWHZD\VSDUH SDUWVWRWDOLQJPLOOLRQ$GGLWLRQDOO\WKH&RPSDQ\UHFRUGHGDPRXQWVSUHSDLGWRLWVSURGXFWPDQXIDFWXUHUUHODWHGWRVHFRQG JHQHUDWLRQ'XSOH[SURGXFWVSUHYLRXVO\LQFOXGHGLQ3UHSDLGDQGRWKHUFXUUHQWDVVHWVRQLWVFRQVROLGDWHGEDODQFHVKHHWVWRWDOLQJ PLOOLRQ 7KH &RPSDQ\ FRQFOXGHG WKDW WKHUH ZDV QR UHPDLQLQJ QHW UHDOL]DEOH YDOXH RI LWV VHFRQGJHQHUDWLRQ 'XSOH[ LQYHQWRU\LQFOXGLQJSUHSD\PHQWVWRLWVSURGXFWPDQXIDFWXUHU



,QWKH&RPSDQ\ZURWHRIIFHUWDLQ6DW)L�PDWHULDOVWKDWZHUHQRWOLNHO\WREHXVHGLQSURGXFWLRQDVZHOODVGHIHFWLYH LQYHQWRU\XQLWVWKDWZHUHQRORQJHUVDOHDEOH



Property and Equipment



7KH *OREDOVWDU 6\VWHP LQFOXGHV FRVWV IRU WKH GHVLJQ PDQXIDFWXUH WHVW DQG ODXQFK RI D FRQVWHOODWLRQ RI ORZ HDUWK RUELW VDWHOOLWHV WKH ³6SDFH &RPSRQHQW´ SULPDU\ DQG EDFNXS FRQWUROFHQWHUV JDWHZD\V WKH ³*URXQG &RPSRQHQW´ DQG VSHFWUXP OLFHQVHV3URSHUW\DQGHTXLSPHQWLVVWDWHGDWFRVWQHWRIDFFXPXODWHGGHSUHFLDWLRQ



&RVWV DVVRFLDWHG ZLWK WKH GHVLJQ PDQXIDFWXUH WHVW DQG ODXQFK RI WKH &RPSDQ\¶V 6SDFH DQG *URXQG &RPSRQHQWV DUH

FDSLWDOL]HG DQG LQFOXGH GLUHFW FRVWV RI WKLUG SDUW\ VXSSOLHUV DQG FRQWUDFWRUV LQWHUQDO SHUVRQQHO DV ZHOO DV HTXLSPHQW DQG PDWHULDOV&DSLWDOL]HGFRVWVDVVRFLDWHGZLWKWKH&RPSDQ\¶V6SDFH&RPSRQHQW*URXQG&RPSRQHQWDQGRWKHUDVVHWVDUHWUDFNHG E\IL[HGDVVHWFDWHJRU\DQGDUHDOORFDWHGWRHDFKDVVHWDVLWFRPHVLQWRVHUYLFH*HQHUDOO\ZKHQDVDWHOOLWHLVLQFRUSRUDWHGLQWR WKHFRQVWHOODWLRQWKH&RPSDQ\EHJLQVGHSUHFLDWLRQRQWKHGDWHWKHVDWHOOLWHLVSODFHGLQWRVHUYLFHZKLFKZDVWKHSRLQWWKDWWKH VDWHOOLWHUHDFKHVLWVRUELWDODOWLWXGHRYHULWVHVWLPDWHGGHSUHFLDEOHOLIH,Q-XQHWKH&RPSDQ\ODXQFKHGDQRQJURXQGVSDUH VDWHOOLWH7KHFRVWVDVVRFLDWHGZLWKWKHFRQVWUXFWLRQDQGODXQFKRIWKLVVSDUHVDWHOOLWHZHUHSODFHGLQWRVHUYLFHDIWHULWVVXFFHVVIXO

ODXQFKVLQFHWKLVVDWHOOLWHLVH[SHFWHGWRUHPDLQDVDQLQRUELWVSDUHDQGZLOORQO\EHUDLVHGWRLWVRSHUDWLRQDORUELWDWDIXWXUH

GDWHLIQHHGHG



7KH&RPSDQ\FDSLWDOL]HVLQWHUHVWFRVWVDVVRFLDWHGZLWKWKHFRVWV RIDVVHWVLQSURJUHVV&DSLWDOL]HGLQWHUHVWLVDGGHGWRWKH FRVW RI WKH XQGHUO\LQJ DVVHW DQG LV DPRUWL]HG RYHU WKH GHSUHFLDEOH OLIH RI WKH DVVHW DIWHU LW LV SODFHG LQWR VHUYLFH $V WKH &RPSDQ\¶V FRQVWUXFWLRQ LQ SURJUHVV LQFUHDVHV WKH &RPSDQ\ FDSLWDOL]HV PRUH LQWHUHVW UHVXOWLQJ LQ D ORZHU DPRXQW RI QHW LQWHUHVWH[SHQVHUHFRJQL]HGXQGHU86*$$3



'HSUHFLDWLRQLVSURYLGHGXVLQJWKHVWUDLJKWOLQHPHWKRGRYHUWKHHVWLPDWHGXVHIXOOLYHVRIWKHUHVSHFWLYHDVVHWVDVIROORZV



6SDFH&RPSRQHQW\HDUVIURPWKHFRPPHQFHPHQWRIVHUYLFH

*URXQG&RPSRQHQWRU\HDUVIURPFRPPHQFHPHQWRIVHUYLFH

6RIWZDUH)DFLOLWLHV	(TXLSPHQWWR\HDUV

%XLOGLQJV\HDUV

/HDVHKROG,PSURYHPHQWV6KRUWHURIOHDVHWHUPRUWKHHVWLPDWHGXVHIXOOLYHVRIWKHLPSURYHPHQWV



7KH HVWLPDWHG XVHIXO OLYHV RI WKH &RPSDQ\V 6SDFH DQG *URXQG FRPSRQHQWV ZHUH EDVHG RQ HVWLPDWHG GHVLJQ OLIH LQIRUPDWLRQ IURP WKH &RPSDQ\V HQJLQHHULQJ GHSDUWPHQW DQG RYHUDOO &RPSDQ\ VWUDWHJ\ IRU WKH XVH RI WKHVH DVVHWV 7KH

&RPSDQ\HYDOXDWHVDQGUHYLVHVWKHHVWLPDWHGGHSUHFLDEOHOLYHVDVVLJQHGWRSURSHUW\DQGHTXLSPHQWEDVHGRQFKDQJHVLQIDFWV DQG FLUFXPVWDQFHV:KHQ FKDQJHV DUH PDGH WR HVWLPDWHG XVHIXO OLYHV WKH UHPDLQLQJ FDUU\LQJ DPRXQWV DUH GHSUHFLDWHG SURVSHFWLYHO\RYHUWKHUHPDLQLQJXVHIXOOLYHV









)RUDVVHWVWKDWDUHVROGRUUHWLUHGLQFOXGLQJVDWHOOLWHVWKDWDUHGHRUELWHGDQGQRORQJHUSURYLGLQJVHUYLFHVWKHHVWLPDWHGFRVW

DQGDFFXPXODWHGGHSUHFLDWLRQLVUHPRYHGIURPSURSHUW\DQGHTXLSPHQW





&RPSDQ\GHFLGHVQRWWRVXSSRUWDSURGXFWRUVHUYLFHRUGHWHUPLQHVWKDWDQDVVHWLVQRWH[SHFWHGWRJHQHUDWHIXWXUHEHQHILWWKH

DVVHWPD\EHDEDQGRQHGDQGDQLPSDLUPHQWORVVPD\EHUHFRUGHGRQWKHDVVRFLDWHGDVVHWV


$VVHWV KHOG IRU VDOH DUH FDUULHG DW WKH ORZHU RI FRVW RU IDLU YDOXH OHVV HVWLPDWHG FRVW WR VHOO WKHVH DVVHWV DUH JHQHUDOO\ FODVVLILHGDVFXUUHQWRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWVDVWKHGLVSRVDORIWKHVHDVVHWVLVH[SHFWHGZLWKLQRQH\HDU



Leases



7KH&RPSDQ\KDVRSHUDWLQJDQGILQDQFHOHDVHVIRUIDFLOLWLHVDQGHTXLSPHQWDURXQGWKHZRUOGLQFOXGLQJFRUSRUDWHRIILFHV

VDWHOOLWHFRQWUROFHQWHUVJURXQGFRQWUROFHQWHUVJDWHZD\VDQGFHUWDLQHTXLSPHQW



8SRQLQFHSWLRQRIDFRQWUDFWWKH&RPSDQ\HYDOXDWHVLIWKHFRQWUDFWRUSDUWRIWKHFRQWUDFWFRQWDLQVDOHDVH$OHDVHFRQYH\V WKHULJKWWRFRQWUROWKHXVHRIDQLGHQWLILHGDVVHWIRUDSHULRGRIWLPHLQH[FKDQJHIRUFRQVLGHUDWLRQ/HDVHVLQFOXGHERWKDULJKW RIXVHDVVHWDQGDOHDVHOLDELOLW\7KHULJKWRIXVHDVVHWUHSUHVHQWVWKH&RPSDQ\¶VULJKWWRXVHWKHXQGHUO\LQJDVVHWLQWKHOHDVH
&HUWDLQ LQLWLDO GLUHFW FRVWV DVVRFLDWHG ZLWK FRQVXPPDWLQJ D OHDVH DUH LQFOXGHG LQ WKH LQLWLDO PHDVXUHPHQW RI WKH ULJKWRIXVH DVVHW7KHULJKWRIXVHDVVHWDOVRLQFOXGHVSUHSDLGOHDVHSD\PHQWVDQGOHDVHLQFHQWLYHV7KHOHDVHOLDELOLW\UHSUHVHQWVWKHSUHVHQW

YDOXH RI WKH UHPDLQLQJ OHDVH SD\PHQWV GLVFRXQWHG XVLQJ WKH LPSOLFLW UDWH LQ WKH OHDVH RQ WKH OHDVH FRPPHQFHPHQW GDWH )RU OHDVHVLQZKLFKWKHLPSOLFLWUDWHLVQRWUHDGLO\GHWHUPLQDEOHDQHVWLPDWHGLQFUHPHQWDOERUURZLQJUDWHLVXVHGZKLFKUHSUHVHQWVD UDWHRILQWHUHVWWKDWWKH&RPSDQ\ZRXOGSD\WRERUURZRQDFROODWHUDOL]HGEDVLVRYHUDVLPLODUWHUP7KH&RPSDQ\KDVHOHFWHGWR FRPELQHOHDVHDQGQRQOHDVHFRPSRQHQWVLIDSSOLFDEOH



)RU RSHUDWLQJ OHDVHV WKH &RPSDQ\ UHFRUGV OHDVH H[SHQVH RQ D VWUDLJKWOLQH EDVLV RYHU WKH OHDVH WHUP LQ HLWKHU PDUNHWLQJ JHQHUDODQGDGPLQLVWUDWLYHH[SHQVHRUFRVWRIVHUYLFHVGHSHQGLQJRQWKHQDWXUHRIWKHXQGHUO\LQJDVVHW)RUILQDQFHOHDVHVWKH &RPSDQ\ UHFRUGV WKH DPRUWL]DWLRQ RI WKH ULJKWRIXVH DVVHW WKURXJK GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ H[SHQVH DQG UHFRUGVWKHLQWHUHVWH[SHQVHRQWKHOHDVHOLDELOLW\WKURXJKLQWHUHVWH[SHQVHQHWXVLQJWKHHIIHFWLYHLQWHUHVWPHWKRG



9DULDEOHOHDVHSD\PHQWVDUHSD\PHQWVPDGHWRDOHVVRUGXHWRFKDQJHVLQFLUFXPVWDQFHVRFFXUULQJDIWHUWKHFRPPHQFHPHQW

GDWH9DULDEOHOHDVHSD\PHQWVGHSHQGHQWXSRQDQLQGH[RUUDWHDUHLQFOXGHGLQWKHPHDVXUHPHQWRIWKHOHDVHOLDELOLW\DOORWKHU YDULDEOHOHDVHSD\PHQWVDUHQRWLQFOXGHGLQWKHPHDVXUHPHQWRIWKHOHDVHOLDELOLW\DQGUHFRJQL]HGZKHQLQFXUUHG9DULDEOHOHDVH SD\PHQWV H[FOXGHG IURP WKH PHDVXUHPHQW RI WKH OHDVH OLDELOLW\ DUH XQFRPPRQ DQG ZKHQ LQFXUUHG DUH LPPDWHULDO IRU WKH &RPSDQ\



7KH&RPSDQ\¶VH[LVWLQJOHDVHVKDYHUHPDLQLQJOHDVHWHUPVRIOHVVWKDQ\HDUWR\HDUV/HDVHWHUPVLQFOXGHUHQHZDORU WHUPLQDWLRQ RSWLRQV WKDW WKH &RPSDQ\ LV UHDVRQDEO\ FHUWDLQ WR H[HUFLVH )RU OHDVHV ZLWK D WHUP RI WZHOYH PRQWKV RU OHVV WKH &RPSDQ\GRHVQRWUHFRUGDULJKWRIXVHDVVHWDQGDVVRFLDWHGOHDVHOLDELOLW\RQLWVFRQVROLGDWHGEDODQFHVKHHW


7KH &RPSDQ\ UHYLHZV WKH FDUU\LQJ YDOXH RI LWV ULJKWRIXVH DVVHWV IRU LPSDLUPHQW ZKHQHYHU HYHQWV RU FKDQJHV LQ

FLUFXPVWDQFHVLQGLFDWHWKDWWKHUHFRUGHGYDOXHPD\QRWEHUHFRYHUDEOH5HFRYHUDELOLW\RIDVVHWVLVPHDVXUHGE\FRPSDULQJWKH

FDUU\LQJDPRXQWVRIWKHDVVHWVWRWKHHVWLPDWHGIXWXUHXQGLVFRXQWHGFDVKIORZVH[FOXGLQJILQDQFLQJFRVWV,IDULJKWRIXVHDVVHW

LVQRWUHFRYHUDEOHLWVFDUU\LQJYDOXHZRXOGEHDGMXVWHGGRZQWRIDLUYDOXHDQGDQLPSDLUPHQWORVVZRXOGEHUHFRUGHG



Derivative Instruments















Deferred Financing Costs



'HIHUUHG ILQDQFLQJ FRVWV DUH WKRVH FRVWV GLUHFWO\ LQFXUUHG LQ LVVXLQJ ORQJWHUP GHEW RU HTXLW\ ILQDQFLQJ &RVWV DVVRFLDWHG ZLWK REWDLQLQJ ORQJWHUP GHEW DUHDPRUWL]HG DV DGGLWLRQDO LQWHUHVW H[SHQVH RYHU WKH H[SHFWHG WHUP RI WKH FRUUHVSRQGLQJ LQVWUXPHQWDQGDUHUHFRUGHGRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWVDVDUHGXFWLRQLQWKHFDUU\LQJDPRXQWRIWKHUHODWHG GHEWOLDELOLW\7KH&RPSDQ\FODVVLILHVGHIHUUHGILQDQFLQJFRVWVFRQVLVWHQWZLWKWKHFODVVLILFDWLRQRIWKHUHODWHGGHEWRXWVWDQGLQJ

DWWKHHQGRIWKHUHSRUWLQJSHULRG



Fair Value of Financial Instruments



7KH&RPSDQ\EHOLHYHVLWLVQRWSUDFWLFDEOHWRGHWHUPLQHWKHIDLUYDOXHRILWVGHEWDJUHHPHQWVRQDUHFXUULQJEDVLVZLWKRXW LQFXUULQJ VLJQLILFDQW DGGLWLRQDO FRVWV 8QOLNH W\SLFDO ORQJWHUP GHEW FHUWDLQ WHUPV IRU LWV GHEW DJUHHPHQWV DUH QRW UHDGLO\ DYDLODEOH DQG JHQHUDOO\ LQYROYH D YDULHW\ RI IDFWRUV LQFOXGLQJ GXH GLOLJHQFH E\ WKH GHEW KROGHUV 7KH &RPSDQ\V YHQGRU ILQDQFLQJDUUDQJHPHQWZDVUHFRUGHGDWQHWFDUU\LQJYDOXHZKLFKDSSUR[LPDWHGIDLUYDOXH


Litigation, Commitments and Contingencies



7KH&RPSDQ\LVVXEMHFWWRYDULRXVFODLPVDQGODZVXLWVWKDWDULVHLQWKHRUGLQDU\FRXUVHRIEXVLQHVV(VWLPDWLQJOLDELOLWLHV



Gain/Loss on Extinguishment of Debt

*DLQRUORVVRQH[WLQJXLVKPHQWRIGHEWJHQHUDOO\LVUHFRUGHGXSRQDQH[WLQJXLVKPHQWRIDGHEWLQVWUXPHQWRUHDUO\SD\PHQW

RIGHEW*DLQRUORVVRQH[WLQJXLVKPHQWRIGHEWLVFDOFXODWHGDVWKHGLIIHUHQFHEHWZHHQWKHUHDFTXLVLWLRQSULFHDQGQHWFDUU\LQJ DPRXQW RI WKH GHEW ZKLFK LQFOXGHV XQDPRUWL]HG GHEW LVVXDQFH FRVWV DQG DQ\ GHULYDWLYH LQVWUXPHQWV DQG LV UHFRUGHG DV DQ H[WLQJXLVKPHQWJDLQRUORVVLQWKH&RPSDQ\¶VFRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQV 
Revenue Recognition and Deferred Revenue



5HYHQXHFRQVLVWVSULPDULO\RIVDWHOOLWHYRLFHDQGGDWDVHUYLFHUHYHQXHUHYHQXHJHQHUDWHGIURPWKHVDOHRIIL[HGDQGPRELOH GHYLFHV UHYHQXH JHQHUDWHG IURP SURYLGLQJ VDWHOOLWH QHWZRUN DFFHVV DQG UHODWHG VHUYLFHV XWLOL]LQJ WKH &RPSDQ\V VDWHOOLWH VSHFWUXPDQGQHWZRUNRIVDWHOOLWHDQGJDWHZD\VDQGUHYHQXHIURPSURYLGLQJHQJLQHHULQJDQGRWKHUFRPPXQLFDWLRQVHUYLFHV$ SHUIRUPDQFHREOLJDWLRQLVDSURPLVHLQDFRQWUDFWWRWUDQVIHUDGLVWLQFWJRRGRUVHUYLFHWRWKHFXVWRPHU(DFKW\SHRIUHYHQXHLVD

VHSDUDWHSHUIRUPDQFHREOLJDWLRQZLWKGLVWLQFWGHOLYHUDEOHVDQGLVWKHUHIRUHDFFRXQWHGIRUGLVFUHWHO\5HYHQXHLVPHDVXUHGEDVHG RQWKHFRQVLGHUDWLRQVSHFLILHGLQDFRQWUDFWZLWKDFXVWRPHUDGMXVWHGIRUFUHGLWVDQGGLVFRXQWVDVDSSOLFDEOHDQGLVUHFRJQL]HG ZKHQWKH&RPSDQ\VDWLVILHVDSHUIRUPDQFHREOLJDWLRQE\WUDQVIHUULQJFRQWURORYHUDSURGXFWRUVHUYLFHWRDFXVWRPHU 

*HQHUDOO\ VHUYLFH UHYHQXH LV UHFRJQL]HG RYHU D SHULRG RI WLPH DQG UHYHQXH IURP WKH VDOH RI VXEVFULEHU HTXLSPHQW LV UHFRJQL]HGDWDSRLQWLQWLPH7KHUHFRJQLWLRQRIUHYHQXHIRUVHUYLFHLVRYHUWLPHDVWKHFXVWRPHUVLPXOWDQHRXVO\UHFHLYHVDQG
FRQVXPHV WKH EHQHILWV RI WKH &RPSDQ\¶V SHUIRUPDQFH RYHU WKH FRQWUDFW WHUP 7KH UHFRJQLWLRQ RI UHYHQXH IRU VXEVFULEHU HTXLSPHQWLVDWDSRLQWLQWLPHDVWKHULVNVDQGUHZDUGVRIRZQHUVKLSRIWKHKDUGZDUHWUDQVIHUWRWKHFXVWRPHUJHQHUDOO\XSRQ VKLSPHQWZKLFKLVZKHQOHJDOWLWOHRIWKHSURGXFWWUDQVIHUVWRWKHFXVWRPHUDPRQJRWKHUWKLQJVDVGLVFXVVHGIXUWKHUEHORZ



7KH&RPSDQ\GRHVQRWUHFRUGVDOHVWD[HVWHOHFRPPXQLFDWLRQWD[HVRURWKHUJRYHUQPHQWDOIHHVFROOHFWHGIURPFXVWRPHUVLQ

UHYHQXH7KH&RPSDQ\H[FOXGHVWKHVHWD[HVIURPWKHPHDVXUHPHQWRIFRQWUDFWWUDQVDFWLRQSULFHV



7KH&RPSDQ\UHFHLYHVSD\PHQWIURPFXVWRPHUVLQDFFRUGDQFHZLWKELOOLQJVWDWHPHQWVRULQYRLFHVIRUFXVWRPHUFRQWUDFWV WKHVH SD\PHQWV PD\ EH LQ DGYDQFH RU DUUHDUV RI VHUYLFHV SURYLGHG WR WKH FXVWRPHU E\ WKH &RPSDQ\ &XVWRPHU SD\PHQWV UHFHLYHGLQDGYDQFHRIWKHFRUUHVSRQGLQJVHUYLFHSHULRGDUHUHFRUGHGDVGHIHUUHGUHYHQXH



8SRQ DFWLYDWLRQ RI D *OREDOVWDU GHYLFH VXEVFULEHUV DUH JHQHUDOO\ FKDUJHG DQ DFWLYDWLRQ IHH ZKLFK LV UHFRJQL]HG RYHU WKH

WHUPRIWKHH[SHFWHGFXVWRPHUOLIH&UHGLWVJUDQWHGWRFXVWRPHUVDUHH[SHQVHGRUFKDUJHGDJDLQVWUHYHQXHRUDFFRXQWVUHFHLYDEOH

RYHUWKHUHPDLQLQJWHUPRIWKHFRQWUDFW









8QGHUWKH6HUYLFH$JUHHPHQWVWKH&RPSDQ\LVVXHGZDUUDQWVWR3DUWQHUDVGHILQHGLQ1RWHWKH:DUUDQWVWRSXUFKDVH


DVVHW LV DPRUWL]HG DV D UHGXFWLRQ WR UHYHQXH RYHU WKH SHULRG LQ ZKLFK WKH &RPSDQ\ FRPPHQFHVLWV SHUIRUPDQFH REOLJDWLRQV WKURXJK WKH HVWLPDWHG FRPSOHWLRQ RI WKH FRQWUDFW WHUP FRQVLVWHQW ZLWK WKH SHULRG LQ ZKLFK WKH FXVWRPHU EHQHILWV IURP WKH VHUYLFHV SURYLGHG )RU WKH \HDU HQGHG 'HFHPEHU  DQG  WKH &RPSDQ\ UHGXFHG UHYHQXH E\ PLOOLRQ DQG PLOOLRQUHVSHFWLYHO\DVVRFLDWHGZLWKWKHDPRUWL]DWLRQRIWKHIDLUYDOXHRIWKHQRQFDVKFRQVLGHUDWLRQ7KH&RPSDQ\GLGQRW DPRUWL]HDQ\RIWKHFRQWUDFWDVVHWGXULQJ


(VWLPDWHV UHODWHG WR HDUQHG EXW XQELOOHG VHUYLFH UHYHQXH DUH FDOFXODWHG SULPDULO\ XVLQJ FXUUHQW VXEVFULEHU GDWD LQFOXGLQJ SODQVXEVFULSWLRQVDQGXVDJHEHWZHHQWKHHQGRIWKHELOOLQJF\FOHDQGWKHHQGRIWKHSHULRGRULQDFFRUGDQFHZLWKWKHWHUPVRI

WKHFXVWRPHUFRQWUDFWIRUVDWHOOLWHQHWZRUNDFFHVVVHUYLFHV7KHUHFRJQLWLRQRIVHUYLFHUHYHQXHUHODWHGWRDPRXQWVDOORFDWHGWR SHUIRUPDQFH REOLJDWLRQV WKDW ZHUH VDWLVILHG RU SDUWLDOO\ VDWLVILHG LQ D SUHYLRXV SHULRG LV QRW PDWHULDO WR WKH &RPSDQ\¶V

ILQDQFLDOVWDWHPHQWV$PRXQWVUHODWHGWRHDUQHGEXWXQELOOHGUHYHQXHIURPWKHVDOHRIVXEVFULEHUHTXLSPHQWDUHUHFRJQL]HGLI KDUGZDUHLVVKLSSHGSULRUWRWKHLQYRLFHEHLQJJHQHUDWHG7KLVVLWXDWLRQPD\UHVXOWIURPPXOWLGHOLYHUDEOHFRQWUDFWVZKHUHE\ HTXLSPHQWDQGVHUYLFHUHYHQXHDUHEXQGOHGDQGELOOHGRYHUWLPHWRDVLQJOHFXVWRPHU


3URYLVLRQVIRUHVWLPDWHGIXWXUHZDUUDQW\FRVWVUHWXUQVDQGUHEDWHVDUHUHFRUGHGDVDFRVWRIVDOHRUDUHGXFWLRQWRUHYHQXH

DV DSSOLFDEOH7KHVH FRVWV DUH EDVHG RQ KLVWRULFDO WUHQGV DQG WKH SURYLVLRQ LV UHYLHZHG UHJXODUO\ DQG SHULRGLFDOO\ DGMXVWHG WR UHIOHFWFKDQJHVLQHVWLPDWHV



&HUWDLQFRQWUDFWVZLWKFXVWRPHUVPD\FRQWDLQDILQDQFLQJFRPSRQHQW8QGHU$6&DQHQWLW\VKRXOGDGMXVWWKHSURPLVHG DPRXQWRIWKHFRQVLGHUDWLRQIRUWKHHIIHFWVRIWLPHYDOXHRIPRQH\LIWKHWLPLQJRIWKHSD\PHQWVDJUHHGXSRQE\WKHSDUWLHVWR

WKHFRQWUDFWSURYLGHVWKHFXVWRPHURUWKHHQWLW\ZLWKDVLJQLILFDQWEHQHILWRIILQDQFLQJIRUWKHWUDQVIHURIJRRGVRUVHUYLFHVWRWKH FXVWRPHU )RU FHUWDLQ SD\PHQWV DVVRFLDWHGZLWK VHUYLFHV SURYLGHG XQGHU WKH 6HUYLFH$JUHHPHQWV WKH OHQJWK RI WLPH EHWZHHQ UHFHLSWRISD\PHQWE\WKHFXVWRPHUDQGWUDQVIHURIVHUYLFHVE\WKH&RPSDQ\ZDVJUHDWHUWKDQRQH\HDU$FFRUGLQJO\SD\PHQWV PDGHE\WKLVFXVWRPHULQFOXGHGDVLJQLILFDQWILQDQFLQJFRPSRQHQW7KH&RPSDQ\DFFUHWHGLQWHUHVWH[SHQVHXVLQJWKHHIIHFWLYH
LQWHUHVWUDWHPHWKRGRYHUWKHSHULRGLQZKLFKWKHVHDGYDQFHSD\PHQWVZHUHRXWVWDQGLQJ7KHUDWHLQZKLFKLQWHUHVWLVFRPSXWHG LV EDVHG RQ UDWHV LPSOLFLW LQ WKH 6HUYLFH$JUHHPHQWV )RU WKH &RPSDQ\V VXEVFULEHU FRQWUDFWV WUDQVDFWLRQV ZLWK D VLJQLILFDQW ILQDQFLQJFRPSRQHQWDUHLQIUHTXHQWDVWKHWLPHEHWZHHQFDVKFROOHFWLRQDQGSHUIRUPDQFHLVJHQHUDOO\OHVVWKDQRQH\HDU


7KHIROORZLQJGHVFULEHVWKHSULQFLSDODFWLYLWLHVIURPZKLFKWKH&RPSDQ\JHQHUDWHVLWVUHYHQXH



Duplex Service Revenue¶V V\VWHP ZLWK DQ XQOLPLWHG DPRXQW RI XVDJH$QQXDOIHHVIRUXQOLPLWHGSODQVDUHUHFRJQL]HGRQDVWUDLJKWOLQHEDVLVRYHUWKHFRQWUDFWWHUP



SPOT Service Revenue. 7KH&RPSDQ\VHOOV6327VHUYLFHVDVPRQWKO\RUDQQXDOSODQVDQGUHFRJQL]HVUHYHQXHRQDVWUDLJKW OLQHEDVLVRYHUWKHVHUYLFHWHUPEHJLQQLQJZKHQWKHVHUYLFHLVDFWLYDWHGE\WKHFXVWRPHU



Commercial IoT Service Revenue. 7KH&RPSDQ\VHOOV&RPPHUFLDO,R7VHUYLFHVDVPRQWKO\RUDQQXDOSODQVDQGUHFRJQL]HV UHYHQXHUDWDEO\RYHUWKHVHUYLFHWHUPRUDVVHUYLFHLVXVHGEHJLQQLQJZKHQWKHVHUYLFHLVDFWLYDWHGE\WKHFXVWRPHU



Wholesale Capacity Service Revenue. 7KH &RPSDQ\ SURYLGHV ZKROHVDOH FDSDFLW\ VHUYLFHV 7KH &RPSDQ\ DOORFDWHV WKH

WUDQVDFWLRQSULFHXQGHUWKH6HUYLFH$JUHHPHQWVWRHDFKSHUIRUPDQFHREOLJDWLRQJHQHUDOO\LQSURSRUWLRQWRWKHLUUHODWLYHVWDQG DORQHVHOOLQJSULFHV5HYHQXHLVUHFRJQL]HGZKHQWKHSHUIRUPDQFHREOLJDWLRQVDUHSHUIRUPHGWKHWLPLQJRIZKLFKPD\LQYROYH FRPSOH[ MXGJHPHQWV E\ PDQDJHPHQW$OWKRXJK WKH 6HUYLFH$JUHHPHQWV KDYH QR H[SLUDWLRQ GDWH WKH &RPSDQ\ HVWLPDWHG LWV FRQWUDFWWHUPEDVHGRQWKHXVHIXOOLIHRILWVH[LVWLQJVDWHOOLWHQHWZRUNDQGWKHH[SHFWHGXVHIXOOLIHRIWKHQHZVDWHOOLWHQHWZRUN
XQGHUFRQVWUXFWLRQ












Equipment Revenue. (TXLSPHQW UHYHQXH UHSUHVHQWV VXEVFULEHU GHYLFH VDOHV LQFOXGLQJ IL[HG DQG PRELOH XVHU WHUPLQDOV 6327DQG&RPPHUFLDO,R7SURGXFWVDQGDFFHVVRULHV7KH&RPSDQ\UHFRJQL]HVUHYHQXHXSRQVKLSPHQWSURYLGHGFRQWUROKDV WUDQVIHUUHGWRWKHFXVWRPHU,QGLFDWRUVRIWUDQVIHURIFRQWUROLQFOXGHEXWDUHQRWOLPLWHGWRWKH&RPSDQ\¶VULJKWWRSD\PHQW WKHFXVWRPHUKDVOHJDOWLWOHRIWKHHTXLSPHQWWKH&RPSDQ\KDVWUDQVIHUUHGSK\VLFDOSRVVHVVLRQRIWKHHTXLSPHQWWRWKH FXVWRPHURUFDUULHUDQGWKHFXVWRPHUKDVVLJQLILFDQWULVNVDQGUHZDUGVRIRZQHUVKLSRIWKHHTXLSPHQW7KH&RPSDQ\VHOOV HTXLSPHQWGHVLJQHGWRZRUNRQLWVQHWZRUNWKURXJKYDULRXVFKDQQHOVLQFOXGLQJWKURXJKSDUWQHUVDVZHOODVGLUHFWWRFRQVXPHUV

RURWKHUEXVLQHVVHVE\LWVJOREDOVDOHVWHDPDQGWKURXJKLWVHFRPPHUFHZHEVLWH7KHVDOHVFKDQQHOGHSHQGVSULPDULO\RQWKH W\SHRIHTXLSPHQWDQGJHRJUDSKLFUHJLRQ3URPRWLRQDOUHEDWHVDUHRIIHUHGIURPWLPHWRWLPH$UHGXFWLRQWRUHYHQXHLVUHFRUGHG WR UHIOHFW WKH ORZHU WUDQVDFWLRQ SULFH EDVHG RQ DQ HVWLPDWH RIWKH FXVWRPHU WDNH UDWH DW WKH WLPH RI WKH VDOH XVLQJ SULPDULO\ KLVWRULFDOGDWD7KLVHVWLPDWHLVDGMXVWHGSHULRGLFDOO\WRUHIOHFWDFWXDOUHEDWHVJLYHQWRWKH&RPSDQ\¶VFXVWRPHUV6KLSSLQJDQG KDQGOLQJFRVWVDVVRFLDWHGZLWKRXWERXQGIUHLJKWDIWHUFRQWURORYHUDSURGXFWKDVWUDQVIHUUHGWRDFXVWRPHUDUHDFFRXQWHGIRUDVD

IXOILOOPHQWFRVWDQGDUHLQFOXGHGLQFRVWRIVXEVFULEHUHTXLSPHQWVDOHV



Engineering and Other Service Revenue. 2WKHUVHUYLFHUHYHQXHLQFOXGHVSULPDULO\UHYHQXHDVVRFLDWHGZLWKHQJLQHHULQJDQG RWKHUFRPPXQLFDWLRQVHUYLFHVXVLQJWKH&RPSDQ\V066DQGWHUUHVWULDOVSHFWUXPOLFHQVHV7KHUHYHQXHDVVRFLDWHGZLWKWKHVH HQJLQHHULQJVHUYLFHVLVJHQHUDOO\UHFRUGHGRYHUWLPHDVWKHVHUYLFHVDUHUHQGHUHGDQGWKH&RPSDQ\VREOLJDWLRQWRWKHFXVWRPHU

LVVDWLVILHG



Multiple-Element Arrangement Contracts



Stock-Based Compensation









Foreign Currency



7KH IXQFWLRQDO FXUUHQF\ RI WKH &RPSDQ\¶V IRUHLJQ FRQVROLGDWHG VXEVLGLDULHV LV JHQHUDOO\ WKHLU ORFDO FXUUHQF\ H[FHSW LQ FHUWDLQ VFHQDULRV LQFOXGLQJ ZKHQ WKH VXEVLGLDU\ RSHUDWHV LQ D K\SHULQIODWLRQDU\ HFRQRP\ VXFK DV $UJHQWLQD$VVHWV DQG
OLDELOLWLHVRILWVIRUHLJQVXEVLGLDULHVDUHWUDQVODWHGLQWR8QLWHG6WDWHVGROODUVEDVHGRQH[FKDQJHUDWHVDWWKHHQGRIWKHUHSRUWLQJ SHULRG,QFRPH DQG H[SHQVH LWHPV DUH WUDQVODWHG DW WKH DYHUDJH H[FKDQJH UDWHV SUHYDLOLQJ GXULQJ WKH UHSRUWLQJ SHULRG7UDQVODWLRQDGMXVWPHQWVDUHDFFXPXODWHGLQDVHSDUDWHFRPSRQHQWRIVWRFNKROGHUV¶HTXLW\)RUDQGWKH IRUHLJQFXUUHQF\WUDQVODWLRQDGMXVWPHQWVZHUHQHWORVVHVRIPLOOLRQQHWJDLQVRIPLOOLRQDQGQHWJDLQVRIPLOOLRQ UHVSHFWLYHO\)RUHLJQFXUUHQF\WUDQVDFWLRQJDLQVORVVHVZHUHDSSUR[LPDWHO\QHWJDLQVRIPLOOLRQQHWORVVHVRIPLOOLRQ DQGQHWORVVHVRIPLOOLRQIRUHDFKRIDQGUHVSHFWLYHO\






















Asset Retirement Obligation



/LDELOLWLHV DULVLQJ IURP OHJDO REOLJDWLRQV DVVRFLDWHG ZLWK WKH UHWLUHPHQW RI WKH &RPSDQ\V JDWHZD\ ORQJOLYHG DVVHWV DUH PHDVXUHGDWIDLUYDOXHDQGUHFRUGHGDVDOLDELOLW\8SRQLQLWLDOUHFRJQLWLRQRIDOLDELOLW\IRUUHWLUHPHQWREOLJDWLRQVWKH&RPSDQ\ DOVRFDSLWDOL]HVDVSDUWRIWKHDVVHWFDUU\LQJDPRXQWWKHHVWLPDWHGFRVWVDVVRFLDWHGZLWKLWVH[SHFWHGUHWLUHPHQW7KLVDVVHWLV

GHSUHFLDWHGRYHUWKHOLIHRIWKHJDWHZD\WREHUHWLUHG$FFUHWLRQRIWKHDVVHWUHWLUHPHQWREOLJDWLRQOLDELOLW\DQGGHSUHFLDWLRQRI WKH UHODWHG DVVHWV DUH LQFOXGHG LQ GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ LQ WKH DFFRPSDQ\LQJ FRQVROLGDWHG VWDWHPHQWV RI RSHUDWLRQV$VRI'HFHPEHUDQGWKH&RPSDQ\KDGDFFUXHGDSSUR[LPDWHO\PLOOLRQUHVSHFWLYHO\IRUDVVHW UHWLUHPHQW REOLJDWLRQV 7KHUH ZHUH QR QHZ DVVHW UHWLUHPHQW REOLJDWLRQV HVWDEOLVKHG DQG QR VHWWOHPHQWV GXULQJ  7KH &RPSDQ\EHOLHYHVWKLVHVWLPDWHZLOOEHVXIILFLHQWWRVDWLVI\WKH&RPSDQ\¶VREOLJDWLRQXQGHUVLWHOHDVHVWRUHPRYHLWVJDWHZD\ HTXLSPHQWDQGUHVWRUHWKHOHDVHVLWHVWRWKHLURULJLQDOFRQGLWLRQ

Warranty Expense



:DUUDQW\WHUPVH[WHQGIURPGD\VRQHTXLSPHQWDFFHVVRULHVWRRQH\HDUIRUIL[HGDQGPRELOHXVHUWHUPLQDOV$SURYLVLRQ IRU HVWLPDWHG IXWXUH ZDUUDQW\ FRVWV LV UHFRUGHG DV FRVW RI VDOHV ZKHQ SURGXFWV DUH VKLSSHG :DUUDQW\ FRVWV DUH EDVHG RQ KLVWRULFDOWUHQGVLQZDUUDQW\FKDUJHVDVDSHUFHQWDJHRIJURVVSURGXFWVKLSPHQWV



Research and Development Expenses



5HVHDUFK DQG GHYHORSPHQW FRVWV ZHUH  PLOOLRQ  PLOOLRQDQG  PLOOLRQ IRU   DQG  UHVSHFWLYHO\ 7KHPDMRULW\RILQFUHDVHLQUHVHDUFKDQGGHYHORSPHQWFRVWVDUHDVVRFLDWHGZLWKFRVWVLQFXUUHGSXUVXDQWWRWKH66$XQGHUWKH /LFHQVH $JUHHPHQW DV GHILQHG DQG GLVFXVVHG IXUWKHU LQ 1RWH  /LFHQVH $JUHHPHQW 5HVHDUFK DQG GHYHORSPHQW FRVWV DUH H[SHQVHGDVLQFXUUHGDVFRVWRIVHUYLFHVDQGLQFOXGHSULPDULO\WKHFRVWRIQHZSURGXFWGHYHORSPHQWFKLSVHWGHVLJQDQGRWKHU HQJLQHHULQJZRUN


Income Taxes



7KH&RPSDQ\LVWD[HGDVD&FRUSRUDWLRQIRU86WD[SXUSRVHV7KH&RPSDQ\UHFRJQL]HVGHIHUUHGWD[DVVHWVDQGOLDELOLWLHV





7KH&RPSDQ\UHFRJQL]HVYDOXDWLRQDOORZDQFHVWRUHGXFHGHIHUUHGWD[DVVHWVWRWKHDPRXQWWKDWLVPRUHOLNHO\WKDQQRWWREH UHDOL]HG ,Q DVVHVVLQJ WKH OLNHOLKRRG RI UHDOL]DWLRQ PDQDJHPHQW FRQVLGHUV L IXWXUH UHYHUVDOV RI H[LVWLQJ WD[DEOH WHPSRUDU\ GLIIHUHQFHVLLIXWXUHWD[DEOHLQFRPHH[FOXVLYHRIUHYHUVLQJWHPSRUDU\GLIIHUHQFHVDQGFDUU\IRUZDUGVLLLWD[DEOHLQFRPHLQ SULRUFDUU\EDFN\HDUVLIFDUU\EDFNLVSHUPLWWHGXQGHUDSSOLFDEOHWD[ODZDQGLYWD[SODQQLQJVWUDWHJLHV


Comprehensive Income (Loss)



$OOFRPSRQHQWVRIFRPSUHKHQVLYHLQFRPHORVVLQFOXGLQJWKHIRUHLJQFXUUHQF\WUDQVODWLRQDGMXVWPHQWDUHUHSRUWHGLQWKH ILQDQFLDOVWDWHPHQWVLQWKHSHULRGLQZKLFKWKH\DUHUHFRJQL]HG&RPSUHKHQVLYHLQFRPHORVVLVGHILQHGDVWKHFKDQJHLQHTXLW\ GXULQJ D SHULRG IURP WUDQVDFWLRQV DQG RWKHU HYHQWV DQG FLUFXPVWDQFHV IURP QRQRZQHU VRXUFHV )RU HDFK RI WKH \HDUV HQGHG 'HFHPEHU  DQG  WKH FKDQJH LQ $FFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH UHVXOWHG IURP IRUHLJQ FXUUHQF\

WUDQVODWLRQDGMXVWPHQWVQRDPRXQWVZHUHUHFODVVLILHGRXWRI$FFXPXODWHGRWKHUFRPSUHKHQVLYHLQFRPHGXULQJWKHVHSHULRGV



Earnings (Loss) Per Share




FDOFXODWHG XVLQJ WKH LIFRQYHUWHG PHWKRG *HQHUDOO\ IRU DOO RWKHU SRWHQWLDOO\ GLOXWLYH FRPPRQ VKDUHV WKH HIIHFW LV FDOFXODWHG XVLQJWKHWUHDVXU\VWRFNPHWKRG









Goodwill





*RRGZLOO LV WHVWHG IRU LPSDLUPHQW RQ DQ DQQXDO EDVLV RQ 1RYHPEHU  RI HDFK ILVFDO \HDU DQG ZKHQHYHU HYHQWV RU FLUFXPVWDQFHV LQGLFDWH WKDW WKH DVVHW PD\ EH LPSDLUHG 7KH &RPSDQ\ FRPSOHWHG LWV DQQXDO JRRGZLOO LPSDLUPHQW WHVW RQ 1RYHPEHUDQGGHWHUPLQHGWKHUHZDVQRLPSDLUPHQWDVRIWKDWGDWH$GGLWLRQDOO\WKH&RPSDQ\LVQRWDZDUHRIDQ\


LQFRPH DSSURDFK EDVHG RQ WKH SUHVHQW YDOXH RI GLVFRXQWHG FDVK IORZV LV FRPSDUHG WR LWV FDUU\LQJ YDOXH ZKLFK LQFOXGHV JRRGZLOO,IWKHFDUU\LQJYDOXHRIWKHUHSRUWLQJXQLWH[FHHGVLWVIDLUYDOXHWKHGLIIHUHQFHLVUHFRJQL]HGDVDQLPSDLUPHQWORVV

Intangible and Other Assets



Intangible Assets Not Subject to Amortization







Intangible Assets Subject to Amortization

2XULQWDQJLEOHDVVHWVWKDWGRQRWKDYHLQGHILQLWHOLYHVDUHDPRUWL]HGRYHUWKHLUHVWLPDWHGXVHIXOOLYHV)RULQIRUPDWLRQUHODWHG WR HDFK PDMRU FODVV RI LQWDQJLEOH DVVHWV LQFOXGLQJ DFFXPXODWHG DPRUWL]DWLRQ DQG HVWLPDWHG DYHUDJH XVHIXO OLYHV VHH 1RWH 





Assets Recognized from the Costs to Obtain and Fulfill Contracts



7KH&RPSDQ\FDSLWDOL]HVLQFUHPHQWDOFRVWVWRREWDLQDQGRUIXOILOODFRQWUDFWWRWKHH[WHQWLWH[SHFWVWRUHFRYHUWKHP)RU

VXEVFULEHUGULYHQFRQWUDFWVWKHVHFDSLWDOL]HGFRQWUDFWDFTXLVLWLRQFRVWVSULPDULO\LQFOXGHGHIHUUHGVXEVFULEHUDFTXLVLWLRQFRVWV

DQGDUHDPRUWL]HGFRQVLVWHQWO\ZLWKWKHSDWWHUQRIWUDQVIHURIWKHJRRGRUGHOLYHU\RIWKHVHUYLFHWRZKLFKWKHDVVHWUHODWHV)RU

ZKROHVDOHFDSDFLW\VHUYLFHVWKH&RPSDQ\FDSLWDOL]HVFRVWVLQFXUUHGE\WKH&RPSDQ\SULRUWRWKHFXVWRPHUEHQHILWLQJIURPWKH

VHUYLFH,IDFRQWUDFWWHUPLQDWHVSULRUWRWKHHQGRILWVH[SHFWHGOLIHWKHUHPDLQLQJFDSLWDOL]HGFRQWUDFWFRVWVDVVRFLDWHGZLWKLW

EHFRPHVLPSDLUHGDQGWKHDPRXQWLVH[SHQVHG












)RUVXEVFULEHUGULYHQUHYHQXHWRWDOFRQWUDFWDFTXLVLWLRQFRVWVZHUHPLOOLRQDQGPLOOLRQDVRI'HFHPEHU

DQGUHVSHFWLYHO\DQGDUHUHFRUGHGLQ,QWDQJLEOHDQGRWKHUDVVHWVRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHW7KHVH FRVWVDUHW\SLFDOO\DPRUWL]HGWRPDUNHWLQJJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHVRYHUWKUHH\HDUVZKLFKFRQVLGHUVDQWLFLSDWHG FRQWUDFW UHQHZDOV )RU WKH \HDUV HQGHG 'HFHPEHU   DQG  WKH DPRXQW RI DPRUWL]DWLRQ UHODWHG WR FRQWUDFW DFTXLVLWLRQFRVWVZDVPLOOLRQPLOOLRQDQGPLOOLRQUHVSHFWLYHO\


)RU ZKROHVDOH FDSDFLW\ VHUYLFHV WRWDO FRVWV WR IXOILOO WKH FXVWRPHU FRQWUDFW DVVRFLDWHG ZLWK WKH 6HUYLFH$JUHHPHQWV ZHUH PLOOLRQDQGPLOOLRQDVRI'HFHPEHUDQGUHVSHFWLYHO\DQGDUHUHFRUGHGLQ,QWDQJLEOHDQGRWKHUDVVHWV RQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHW7KHVHFRVWVDUHW\SLFDOO\DPRUWL]HGWRFRVWRIVHUYLFHVDQGPDUNHWLQJJHQHUDODQG DGPLQLVWUDWLYHH[SHQVHVRYHUWKHHVWLPDWHGFRPSOHWLRQRIWKHFRQWUDFWWHUPFRQVLVWHQWZLWKWKHSHULRGLQZKLFKWKHFXVWRPHU
EHQHILWVIURPWKHVHUYLFHVSURYLGHG)RUWKH\HDUVHQGHG'HFHPEHUDQGWKHDPRXQWRIDPRUWL]DWLRQUHODWHGWR

FRVWVWRIXOILOODFRQWUDFWZDVPLOOLRQDQGPLOOLRQUHVSHFWLYHO\7KHUHZDVQRDPRUWL]DWLRQUHODWHGWRFRVWVWRIXOILOOD

FRQWUDFWLQ

Advertising Expenses

$GYHUWLVLQJFRVWVZHUHPLOOLRQPLOOLRQDQGPLOOLRQIRUDQGUHVSHFWLYHO\7KHVHFRVWVDUH

H[SHQVHGDVLQFXUUHGDVPDUNHWLQJJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHV



Recently Issued Accounting Pronouncements

,Q 1RYHPEHU  WKH )LQDQFLDO $FFRXQWLQJ 6WDQGDUGV %RDUG ³)$6%´ LVVXHG $FFRXQWLQJ 6WDQGDUGV 8SGDWH $68  Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures ZKLFK SURYLGHV XSGDWHV WR




,Q 'HFHPEHU WKH )$6% LVVXHG$68  Income Taxes (Topic 740): Improvements to Income Tax Disclosures

ZKLFK XSGDWHV TXDOLWDWLYH DQG TXDQWLWDWLYH GLVFORVXUHV IRU WKHUDWH UHFRQFLOLDWLRQ DQG LQFRPH WD[HV SDLG 7KH DPHQGPHQWV LQ $68DUHHIIHFWLYHIRUILVFDO\HDUVEHJLQQLQJDIWHU'HFHPEHUZLWKHDUO\DGRSWLRQSHUPLWWHG7KHDPHQGPHQWV

VKRXOG EH DSSOLHG SURVSHFWLYHO\ KRZHYHU UHWURVSHFWLYH DSSOLFDWLRQ LV DOVR SHUPLWWHG7KH &RPSDQ\ ZLOO DGRSW WKLV VWDQGDUG ZKHQ LW EHFRPHV HIIHFWLYH RQ -DQXDU\   7KH &RPSDQ\ LV HYDOXDWLQJ WKH LPSDFW WKLV$68 PD\ KDYH RQ LWV ILQDQFLDO VWDWHPHQWGLVFORVXUHV



Recently Adopted Accounting Pronouncements

,Q-DQXDU\WKH)$6%LVVXHG$681RIntangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment$68HOLPLQDWHVWKHUHTXLUHPHQWWRFDOFXODWHWKHLPSOLHGIDLUYDOXHRIJRRGZLOOHOLPLQDWLQJ6WHS IURPWKHJRRGZLOOLPSDLUPHQWWHVW8QGHU$68JRRGZLOOLPSDLUPHQWZLOOEHWHVWHGE\FRPSDULQJWKHIDLUYDOXHRID UHSRUWLQJXQLWZLWKLWVFDUU\LQJDPRXQWDQGUHFRJQL]LQJDQLPSDLUPHQWFKDUJHIRUWKHDPRXQWE\ZKLFKWKHFDUU\LQJDPRXQW H[FHHGV WKHUHSRUWLQJ XQLW¶VIDLU YDOXH$68  VKRXOG EHDSSOLHGSURVSHFWLYHO\DQG LV HIIHFWLYH IRU DQQXDO DQG LQWHULP SHULRGVEHJLQQLQJDIWHU'HFHPEHUZLWKHDUO\DGRSWLRQSHUPLWWHG3ULRUWR$XJXVWWKH&RPSDQ\GLGQRWKDYH DQ\ UHFRUGHG JRRGZLOO RQ LWV FRQVROLGDWHG EDODQFH VKHHWV ,Q FRQQHFWLRQ ZLWK WKH /LFHQVH$JUHHPHQW GLVFXVVHG LQ 1RWH  /LFHQVH$JUHHPHQWHQWHUHGLQWRLQ$XJXVWWKH&RPSDQ\UHFRUGHGJRRGZLOODQGLVQRZVXEMHFWWRWKHJXLGDQFHSXUVXDQW WR$687KH&RPSDQ\DGRSWHG$68HIIHFWLYH-XO\7KHDGRSWLRQRIWKHQHZVWDQGDUGGLGQRWKDYHD PDWHULDOLPSDFWRQWKH&RPSDQ\¶VFRQVROLGDWHGILQDQFLDOVWDWHPHQWV




















,Q 6HSWHPEHU  WKH )$6% LVVXHG $68 1R  Liabilities — Supplier Finance Programs (Subtopic 405-50):
Disclosure of Supplier Finance Program Obligations

2. LICENSE AGREEMENT



2Q$XJXVWWKH&RPSDQ\HQWHUHGLQWRDQ,QWHOOHFWXDO3URSHUW\/LFHQVH$JUHHPHQWWKH³/LFHQVH$JUHHPHQW´ZLWK ;&20/DEV,QF³/LFHQVRU´RU³;&20´8QGHUWKH/LFHQVH$JUHHPHQWWKH&RPSDQ\SXUFKDVHGDQH[FOXVLYHVXEMHFWWR WKHTXDOLILFDWLRQVVHWIRUWKLQWKHOLFHQVHDJUHHPHQWULJKWDQGOLFHQVHWKH³/LFHQVH´DVZHOODV,QWHOOHFWXDO3URSHUW\$VVHWVDV GHILQHG LQ WKH /LFHQVH$JUHHPHQW UHODWLQJ WR WKH GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI ;&20¶V WHFKQRORJLHV IRU ZLUHOHVV VSHFWUXPLQQRYDWLRQV



$V FRQVLGHUDWLRQ IRU WKH /LFHQVH DQG RWKHU DJUHHPHQWV RI /LFHQVRU LQ WKH /LFHQVH $JUHHPHQW WKH &RPSDQ\ LVVXHG PLOOLRQ VKDUHV RI LWV FRPPRQ VWRFN WKH ³6WRFN &RQVLGHUDWLRQ´ UHSUHVHQWLQJ D WUDQVDFWLRQ YDOXH RI DSSUR[LPDWHO\ PLOOLRQVXEMHFWWRDGMXVWPHQWDQGDKROGEDFNWRSURYLGHIRUFHUWDLQOLDELOLWLHVUHODWHGWRWKH,QWHOOHFWXDO3URSHUW\$VVHWV
7KH QXPEHU RI VKDUHV LVVXHG DV 6WRFN &RQVLGHUDWLRQ ZDV FDOFXODWHG XVLQJ WKH YROXPHZHLJKWHG DYHUDJH PDUNHW SULFH RI WKH &RPPRQ6WRFNRQWKH1<6($PHULFDQIRUWKHWUDGLQJGD\VLPPHGLDWHO\SUHFHGLQJ$XJXVW


,QFRQQHFWLRQZLWKWKH/LFHQVH$JUHHPHQWWKH&RPSDQ\DOVRHQWHUHGLQWRD6XSSRUW6HUYLFHV$JUHHPHQWWKH³66$´ZLWK ;&203XUVXDQWWRWKH66$;&20LVUHTXLUHGWRSURYLGHVHUYLFHVWRWKH&RPSDQ\DVVLVWLQJZLWKFHUWDLQRSHUDWLRQVRIWKH EXVLQHVV UHODWLQJ WR WKH ,QWHOOHFWXDO 3URSHUW\$VVHWV DQG WR PDNH DYDLODEOH WR WKH &RPSDQ\ FHUWDLQ HPSOR\HHV DQG IDFLOLWLHV DVVRFLDWHGZLWKWKHIRUHJRLQJ)HHVSD\DEOHE\*OREDOVWDUSXUVXDQWWRWKH66$ZLOOEHEDVHGRQFRVWVLQFXUUHGWRSURYLGHWKH VHUYLFHVDQGZLOOEHSDLGLQVKDUHVRI*OREDOVWDUFRPPRQVWRFNRUFDVKDWLWVRSWLRQ


7KH&RPSDQ\DFFRXQWHGIRUWKH/LFHQVH$JUHHPHQWXQGHU$6&%XVLQHVV&RPELQDWLRQVDQGDOORFDWHGWKHSUHOLPLQDU\ SXUFKDVH SULFH EDVHG RQ WKH IDLU YDOXH RI WDQJLEOH DQG LQWDQJLEOH DVVHWV DFTXLUHG ,I SULRU WR WKH HQG RI WKH RQH\HDU

PHDVXUHPHQWSHULRGIRUILQDOL]LQJWKHSXUFKDVHSULFHDOORFDWLRQLQIRUPDWLRQEHFRPHVDYDLODEOHDERXWIDFWVDQGFLUFXPVWDQFHV WKDW H[LVWHG DV RI WKH WUDQVDFWLRQ GDWH ZKLFK ZRXOG LQGLFDWH DGMXVWPHQWV DUH UHTXLUHG WR WKH SXUFKDVH SULFH DOORFDWLRQ VXFK DGMXVWPHQWVZLOOEHLQFOXGHGLQWKHSXUFKDVHSULFHDOORFDWLRQUHWURVSHFWLYHO\)RUWKHSHULRG$XJXVWWKURXJK'HFHPEHU QRPHDVXUHPHQWSHULRGDGMXVWPHQWVZHUHPDGH



7KH IDLU YDOXH RI WKH FRQVLGHUDWLRQ SDLG LQ *OREDOVWDU FRPPRQVWRFN WRWDOHG PLOOLRQ$SSUR[LPDWHO\ PLOOLRQ


DPRUWL]H WKH SUHSD\PHQW WR FRVW RI VHUYLFHV DQG PDQDJHPHQW JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV RYHU WKH LQLWLDO VHUYLFH SHULRGRIQLQHPRQWKV


7KHDOORFDWLRQRIWKHSXUFKDVHSULFHRQ$XJXVWLVUHIOHFWHGLQWKHWDEOHVEHORZDPRXQWVLQWKRXVDQGV



	,GHQWLILDEOHDVVHWVDFTXLUHG
	
	
	
	

	'HYHORSHGLQWHOOHFWXDOSURSHUW\LQFOXGHGLQLQWDQJLEOHDVVHWV
	 
	
	
	

	2WKHU
	
	
	
	
	

	7RWDOLGHQWLILDEOHDVVHWVDFTXLUHG
	
	
	
	
	
	

	*RRGZLOOLQFOXGHGLQLQWDQJLEOHDVVHWV
	
	
	
	
	

	1HWDVVHWVDFTXLUHG
	
	
	
	
	
	

	
	
	
	
	
	
	














7KHUH ZHUH QR OLDELOLWLHV DVVXPHG E\ WKH &RPSDQ\ DW WKH WLPH RI WKH /LFHQVH$JUHHPHQW 2WKHU LWHPV LQ WKH WDEOH DERYH LQFOXGHSULPDULO\HTXLSPHQWLQYHQWRU\DQGWKHIDLUYDOXHRIWKHWUDGHQDPH5HIHUWR1RWH,QWDQJLEOHDQG2WKHU$VVHWVIRU IXUWKHUGLVFXVVLRQRQJRRGZLOO


7KHWDEOHEHORZUHIOHFWVWKHLQWDQJLEOHDVVHWVDFTXLUHGDQGZHLJKWHGDYHUDJHXVHIXOOLYHVDPRXQWVLQWKRXVDQGV



	
	
	
	
	
	
	
	:HLJKWHG$YHUDJH
	

	
	
	
	
	
	8VHIXO/LIH
	

	,QWDQJLEOH$VVHW
	
	
	,QLWLDO)DLU9DOXH
	
	\HDUV
	

	7UDGHQDPHLQFOXGHGLQ2WKHULQWKHWDEOHDERYH
	
	
	
	
	
	
	
	
	
	

	'HYHORSHGLQWHOOHFWXDOSURSHUW\
	 
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	


7KHWUDGHQDPHZDVYDOXHGXVLQJDQLQFRPHDSSURDFKVSHFLILFDOO\DUHOLHIIURPUR\DOW\PHWKRG7KHGHYHORSHGLQWHOOHFWXDO

SURSHUW\ZDVYDOXHGXVLQJWKHLQFRPHDSSURDFKVSHFLILFDOO\DGLVFRXQWHGFDVKIORZPHWKRG



'XULQJWKH\HDUHQGHG'HFHPEHUWKH&RPSDQ\LQFXUUHGPLOOLRQRIDFTXLVLWLRQUHODWHGFRVWVZKLFKSULPDULO\

FRQVLVWHGRIWUDQVDFWLRQIHHVDVZHOODVOHJDODFFRXQWLQJDQGRWKHUSURIHVVLRQDOIHHV7KHVHFRVWVDUHUHFRUGHGLQPDQDJHPHQW

JHQHUDODQGDGPLQLVWUDWLYHH[SHQVHVRQWKH&RPSDQ\VFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV



3. REVENUE



Disaggregation of Revenue



7KHIROORZLQJWDEOHGLVFORVHVUHYHQXHGLVDJJUHJDWHGE\W\SHRISURGXFWDQGVHUYLFHDPRXQWVLQWKRXVDQGV

	
	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	6HUYLFHUHYHQXH
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	6XEVFULEHUVHUYLFHV
	
	
	
	
	
	
	
	

	'XSOH[
	
	
	
	
	
	
	
	
	
	
	

	6327
	
	 
	
	 
	
	
	

	&RPPHUFLDO,R7
	
	
	
	
	
	
	
	
	
	
	

	:KROHVDOHFDSDFLW\VHUYLFHV
	
	 
	
	 
	
	
	

	(QJLQHHULQJDQGRWKHUVHUYLFHV
	
	
	
	
	
	
	
	
	
	
	
	

	7RWDOVHUYLFHUHYHQXH
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	6XEVFULEHUHTXLSPHQWVDOHV
	
	
	
	
	
	
	
	

	6327
	
	
	
	
	
	
	
	
	
	
	
	

	&RPPHUFLDO,R7
	
	  
	
	 
	
	
	

	2WKHU
	
	
	
	
	
	
	
	
	
	
	
	

	7RWDOVXEVFULEHUHTXLSPHQWVDOHV
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	7RWDOUHYHQXH
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	




7KH&RPSDQ\LVWKHRSHUDWRUIRUFHUWDLQVDWHOOLWHHQDEOHGVHUYLFHVRIIHUHGE\$SSOH3DUWQHUWKH6HUYLFHVSXUVXDQWWR WKHDJUHHPHQWWKH³6HUYLFH$JUHHPHQW´DQGFHUWDLQUHODWHGDQFLOODU\DJUHHPHQWVVXFKDJUHHPHQWVWRJHWKHUZLWKWKH6HUYLFH $JUHHPHQW WKH ³6HUYLFH$JUHHPHQWV´7KH 6HUYLFH$JUHHPHQWVJHQHUDOO\ UHTXLUH*OREDOVWDU WR DOORFDWH QHWZRUN FDSDFLW\ WR VXSSRUW WKH 6HUYLFHV ZKLFK ODXQFKHG LQ 1RYHPEHU  5HYHQXH DVVRFLDWHG ZLWK WKH 6HUYLFH $JUHHPHQWV LV LQFOXGHG LQ :KROHVDOHFDSDFLW\VHUYLFHVLQWKHWDEOHDERYH
















	
	
	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	6HUYLFHUHYHQXH
	
	
	
	
	
	
	
	
	

	8QLWHG6WDWHV
	
	
	 
	
	 
	
	

	&DQDGD
	
	
	
	
	
	
	
	
	
	
	
	

	(XURSH
	
	
	
	 
	
	
	
	
	

	&HQWUDODQG6RXWK$PHULFD
	
	
	
	
	
	
	
	
	
	
	
	

	2WKHUV
	
	
	
	 
	
	
	
	
	

	7RWDOVHUYLFHUHYHQXH
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	6XEVFULEHUHTXLSPHQWVDOHV
	
	
	
	
	
	
	
	
	

	8QLWHG6WDWHV
	
	
	
	 
	
	 
	
	

	&DQDGD
	
	
	
	
	
	
	
	
	
	
	
	

	(XURSH
	
	
	
	 
	
	
	
	
	

	&HQWUDODQG6RXWK$PHULFD
	
	
	
	
	
	
	
	
	
	
	
	

	2WKHUV
	
	
	
	 
	
	
	
	
	

	7RWDOVXEVFULEHUHTXLSPHQWVDOHV
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	7RWDOUHYHQXH
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	






Accounts Receivable

5HFHLYDEOHV DUH LQFOXGHG LQ $FFRXQWV UHFHLYDEOH QHW RI DOORZDQFH IRU FUHGLW ORVVHV RQ WKH &RPSDQ\V FRQVROLGDWHG EDODQFHVKHHWVH[FHSWIRUWKHORQJWHUPSRUWLRQRIWKHZKROHVDOHFDSDFLW\DFFRXQWVUHFHLYDEOHDVRI'HFHPEHUZKLFK ZDVLQFOXGHGLQ3UHSDLGVDWHOOLWHFRVWVDQGFXVWRPHUUHFHLYDEOH7KH&RPSDQ\VUHFHLYDEOHEDODQFHVE\W\SHDQGFODVVLILFDWLRQ
DUH SUHVHQWHG LQ WKH WDEOH EHORZ QHW RI DOORZDQFH IRU FUHGLW ORVVHV DQG PD\ LQFOXGH DPRXQWV UHODWHG WR HDUQHG EXW XQELOOHG UHFHLYDEOHVDPRXQWVLQWKRXVDQGV
	
	
	
	$VRI'HFHPEHU
	

	
	
	
	
	
	
	
	
	

	$FFRXQWVUHFHLYDEOHQHWRIDOORZDQFHIRUFUHGLWORVVHV
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	6XEVFULEHUDFFRXQWVUHFHLYDEOH
	
	 
	 
	
	
	

	:KROHVDOHFDSDFLW\DFFRXQWVUHFHLYDEOH
	
	
	
	
	
	
	
	
	

	$JHQF\DJUHHPHQWDFFRXQWVUHFHLYDEOH
	
	
	
	
	 
	
	
	

	7RWDODFFRXQWVUHFHLYDEOHQHWRIDOORZDQFHIRUFUHGLWORVVHV
	
	
	
	
	
	
	
	
	

	/RQJWHUPZKROHVDOHFDSDFLW\DFFRXQWVUHFHLYDEOH
	
	
	
	
	 
	
	
	

	7RWDODFFRXQWVUHFHLYDEOHVKRUWWHUPDQGORQJWHUPQHWRIDOORZDQFHIRUFUHGLWORVVHV
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	





'XULQJWKH&RPSDQ\UHFODVVLILHGPLOOLRQRIDFFRXQWVUHFHLYDEOHDVVRFLDWHGZLWKWKH6HUYLFH$JUHHPHQWVIURP ORQJWHUPDFFRXQWVUHFHLYDEOHWRVKRUWWHUPDFFRXQWVUHFHLYDEOH7KLVEDODQFHLVDVVRFLDWHGZLWKDPRXQWVWKDWDUHFRQWUDFWXDOO\ RZHG WR WKH &RPSDQ\ IRU PHHWLQJ SHUIRUPDQFH REOLJDWLRQV UHODWHG WR WKH QH[WJHQHUDWLRQ VDWHOOLWH FRQVWHOODWLRQ SULRU WR WKH 3KDVH6HUYLFH3HULRG7KH&RPSDQ\H[SHFWVWKDWWKLVDPRXQWZLOOEHSDLGGXULQJWKHQH[WWZHOYHPRQWKV














,Q SULRU \HDU ILOLQJV WKH &RPSDQ\ UHFRUGHG D ORQJWHUP XQELOOHG UHFHLYDEOH DQG UHODWHG ORQJWHUP GHIHUUHG UHYHQXH UHIOHFWLQJLWV3DUWQHU¶VREOLJDWLRQWRIXQGFHUWDLQFRQVWUXFWLRQFRVWVWRWKH&RPSDQ\DVVRFLDWHGZLWKWKHVDWHOOLWHVWKDWDUHEHLQJ FRQVWUXFWHG WR SURYLGH VHUYLFH GXULQJ WKH 3KDVH  6HUYLFH 3HULRG 'XULQJ  WKH &RPSDQ\ UHYLVHG WKLV SUHVHQWDWLRQ DQG DSSOLHGWKLVFKDQJHWRLWV'HFHPEHUEDODQFHVKHHW7KLVFKDQJHLQDFFRXQWLQJSUHVHQWDWLRQKDVQRLPSDFWRQ3DUWQHU¶V REOLJDWLRQWRSURYLGHIXQGLQJIRUWKHVDWHOOLWHFRQVWUXFWLRQFRVWVQRUWKHH[SHFWHGUHYHQXHWKH&RPSDQ\ZLOOUHFRJQL]HGXULQJ
WKH3KDVH6HUYLFH3HULRG


Contract Liabilities



&RQWUDFW OLDELOLWLHV ZKLFK DUH LQFOXGHG LQ GHIHUUHG UHYHQXH RQ WKH &RPSDQ\¶V FRQVROLGDWHG EDODQFH VKHHW UHSUHVHQW WKH &RPSDQ\¶V REOLJDWLRQ WR WUDQVIHU VHUYLFH RU HTXLSPHQW WR D FXVWRPHU IURP ZKRP LW KDV SUHYLRXVO\ UHFHLYHG FRQVLGHUDWLRQ &RQWUDFWOLDELOLWLHVUHIOHFWEDODQFHVIURPLWVFXVWRPHUVLQFOXGLQJ066VXEVFULEHUVDQGLWVZKROHVDOHFDSDFLW\FXVWRPHUXQGHU WKH6HUYLFH$JUHHPHQWV7KH&RPSDQ\VFRQWUDFWOLDELOLWLHVE\W\SHDQGFODVVLILFDWLRQDUHSUHVHQWHGLQWKHWDEOHEHORZDPRXQWV LQWKRXVDQGV






6KRUWWHUPFRQWUDFWOLDELOLWLHV

6XEVFULEHUFRQWUDFWOLDELOLWLHV

:KROHVDOHFDSDFLW\FRQWUDFWOLDELOLWLHV
7RWDOVKRUWWHUPFRQWUDFWOLDELOLWLHV

/RQJWHUPFRQWUDFWOLDELOLWLHV

6XEVFULEHUFRQWUDFWOLDELOLWLHV

:KROHVDOHFDSDFLW\FRQWUDFWOLDELOLWLHVQHWRIFRQWUDFWDVVHW

7RWDOORQJWHUPFRQWUDFWOLDELOLWLHV

7RWDOFRQWUDFWOLDELOLWLHV





	
	
	$VRI'HFHPEHU
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	

	 
	 
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	

	 
	
	 
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	







)RUVXEVFULEHUFRQWUDFWOLDELOLWLHVWKHDPRXQWRIUHYHQXHUHFRJQL]HGGXULQJWKH\HDUVHQGHG'HFHPEHUDQG IURP SHUIRUPDQFH REOLJDWLRQV LQFOXGHG LQ WKH FRQWUDFW OLDELOLW\ EDODQFH DW WKH EHJLQQLQJ RI WKHVH SHULRGV ZDV  PLOOLRQ DQGPLOOLRQUHVSHFWLYHO\)RUZKROHVDOHFDSDFLW\FRQWUDFWOLDELOLWLHVWKHDPRXQWRIUHYHQXHUHFRJQL]HGGXULQJWKH\HDUV HQGHG'HFHPEHUDQGIURPSHUIRUPDQFHREOLJDWLRQVLQFOXGHGLQWKHFRQWUDFWOLDELOLW\EDODQFHDWWKHEHJLQQLQJRI WKHVHSHULRGVZDVPLOOLRQDQGPLOOLRQUHVSHFWLYHO\



7KH GXUDWLRQ RI WKH &RPSDQ\¶V FRQWUDFWV ZLWK VXEVFULEHUV LV JHQHUDOO\ RQH \HDU RU OHVV $V RI 'HFHPEHU  WKH &RPSDQ\H[SHFWVWRUHFRJQL]HPLOOLRQRILWVUHPDLQLQJSHUIRUPDQFHREOLJDWLRQVWRLWVVXEVFULEHUVGXULQJWKHQH[WWZHOYH PRQWKV7KH 6HUYLFH$JUHHPHQWVGRQRWKDYHD WHUPLQDWLRQGDWHWKHUHIRUH WKHUHODWHG FRQWUDFW OLDELOLWLHV PD\EHUHFRJQL]HG LQWRUHYHQXHRYHUYDULRXVSHULRGVGULYHQE\WKHH[SHFWHGUHODWHGVHUYLFHRUUHFRXSPHQWSHULRGV$VRI'HFHPEHUWKH &RPSDQ\H[SHFWVWRUHFRJQL]HPLOOLRQRILWVUHPDLQLQJSHUIRUPDQFHREOLJDWLRQVGXULQJWKHQH[WWZHOYHPRQWKV


7KHFRPSRQHQWVRIZKROHVDOHFDSDFLW\FRQWUDFWOLDELOLWLHVDUHSUHVHQWHGLQWKHWDEOHEHORZDPRXQWVLQWKRXVDQGV

	
	
	
	$VRI'HFHPEHU
	

	
	
	
	
	
	
	
	
	

	:KROHVDOHFDSDFLW\FRQWUDFWOLDELOLWLHVQHW
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	$GYDQFHGSD\PHQWVIRUVHUYLFHVH[SHFWHGWREHSHUIRUPHGZLWKWKHVHFRQGJHQHUDWLRQ
	 
	
	 
	
	

	VDWHOOLWHFRQVWHOODWLRQGXULQJ3KDVH
	
	
	
	
	

	$GGLWLRQDOFRQVLGHUDWLRQDVVRFLDWHGZLWKWKHDQG)XQGLQJ$JUHHPHQWV
	
	
	
	
	
	
	
	

	$GYDQFHGSD\PHQWVIRUVHUYLFHVH[SHFWHGWREHSHUIRUPHGZLWKWKHJURXQGVSDUHVDWHOOLWH
	 
	 
	
	

	ODXQFKHGLQ-XQHGXULQJ3KDVHVDQG
	
	
	
	

	$GYDQFHGSD\PHQWVFRQWUDFWXDOO\RZHGIRUVHUYLFHVH[SHFWHGWREHSHUIRUPHGZLWKWKHQH[W
	
	
	
	
	
	
	
	
	

	JHQHUDWLRQVDWHOOLWHFRQVWHOODWLRQSULRUWRWKH3KDVH6HUYLFH3HULRG
	
	
	
	
	
	
	
	

	$GYDQFHGSD\PHQWVIRUWKH3KDVHVHUYLFHIHHDQGVHUYLFHUHODWHGRSHUDWLQJ
	 
	 
	
	

	H[SHQVHVDQGFDSLWDOH[SHQGLWXUHV
	
	
	
	

	&RQWUDFWDVVHW
	
	
	
	
	
	
	
	

	:KROHVDOHFDSDFLW\FRQWUDFWOLDELOLWLHVQHW
	
	
	
	
	
	
	
	














	,Q1RYHPEHUWKH&RPSDQ\LVVXHG:DUUDQWVZLWKDQLQLWLDOIDLUYDOXHDWWKHWLPHRILVVXDQFHRIPLOOLRQDQG UHFRUGHGLQHTXLW\ZLWKDQRIIVHWWRDFRQWUDFWDVVHWRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWV7KHIDLUYDOXHRI WKH:DUUDQWV LV UHFRUGHG DVD UHGXFWLRQ WRUHYHQXH RYHU WKH SHULRG LQZKLFK WKH &RPSDQ\SHUIRUPV LWV SHUIRUPDQFH REOLJDWLRQV WKURXJK WKH HVWLPDWHG FRPSOHWLRQ RI WKH FRQWUDFW WHUP FRQVLVWHQW ZLWK WKHSHULRG LQ ZKLFK WKH FXVWRPHU EHQHILWVIURPWKHVHUYLFHVSURYLGHG
	'XULQJWKH&RPSDQ\UHFHLYHGSD\PHQWVIURP3DUWQHUWRWDOLQJPLOOLRQWKH)XQGLQJ$JUHHPHQW,Q )HEUXDU\WKH6HUYLFH$JUHHPHQWVZHUHDPHQGHG7KLVDPHQGPHQWZKLFKZDVHIIHFWLYHLQ$SULOFKDQJHG FHUWDLQWHUPVLQWKH)XQGLQJ$JUHHPHQWUHVXOWLQJLQPLOOLRQSUHYLRXVO\UHFRUGHGDVGHIHUUHGUHYHQXHEHLQJ UHFKDUDFWHUL]HGDVGHEW6HHIXUWKHUGLVFXVVLRQLQ1RWH/RQJ7HUP'HEWDQG2WKHU)LQDQFLQJ$UUDQJHPHQWV
	,Q FRQQHFWLRQZLWK WKH &RPSDQ\ UHFRUGLQJWKH IDLUYDOXHRI LWVILQDQFLDO REOLJDWLRQV LQ WKH DPHQGHG DQG )XQGLQJ $JUHHPHQWV LW UHFRUGHG D GHEW GLVFRXQW RI PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\ UHSUHVHQWLQJ WKH

GLIIHUHQFHEHWZHHQWKHSUHVHQWYDOXHRI WKHIXWXUHSULQFLSDOSD\PHQWVGLVFRXQWHGXVLQJWKHSUHYDLOLQJPDUNHWUDWHDW WKH GDWH RI LVVXDQFH RI WKH GHEW DQG WKH HIIHFWLYH UDWH 7KH RIIVHW ZDV UHFRUGHG WR GHIHUUHG UHYHQXH DQG LV EHLQJ UHFRJQL]HGLQWRUHYHQXHRYHUWKH3KDVHDQG6HUYLFH3HULRGVUHVSHFWLYHO\

4. LEASES



7KHIROORZLQJWDEOHVGLVFORVHWKHFRPSRQHQWVRIWKH&RPSDQ\¶VRSHUDWLQJOHDVHVDPRXQWVLQWKRXVDQGV

	
	
	
	$VRI'HFHPEHU
	

	
	
	
	
	
	
	
	
	
	

	2SHUDWLQJOHDVHV
	
	
	
	
	
	

	5LJKWRIXVHDVVHWQHW
	
	
	 
	
	
	

	
	
	
	
	
	
	

	6KRUWWHUPOHDVHOLDELOLW\UHFRUGHGLQDFFUXHGH[SHQVHV
	
	
	
	 
	
	
	

	/RQJWHUPOHDVHOLDELOLW\
	
	
	
	
	
	
	
	

	7RWDORSHUDWLQJOHDVHOLDELOLWLHV
	
	
	
	
	
	
	
	





)LQDQFHOHDVHVDUHQRWVLJQLILFDQWWRWKH&RPSDQ\VILQDQFLDOVWDWHPHQWVDVRI'HFHPEHUDQG



Lease Cost



	7KHFRPSRQHQWVRIOHDVHFRVWDUHUHIOHFWHGLQWKHWDEOHEHORZDPRXQWVLQWKRXVDQGV
	
	
	
	
	
	
	

	
	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	2SHUDWLQJOHDVHFRVW
	
	
	
	
	
	
	
	
	

	$PRUWL]DWLRQRIULJKWRIXVHDVVHWVQHW
	
	
	
	
	 
	 
	
	
	

	,QWHUHVWRQOHDVHOLDELOLWLHV
	
	
	
	
	
	
	
	
	
	
	
	
	

	6KRUWWHUPOHDVHFRVW
	
	
	
	
	
	 
	
	 
	
	
	

	7RWDOOHDVHFRVW
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




$PRUWL]DWLRQ DQG LQWHUHVW DVVRFLDWHG ZLWK ILQDQFH OHDVHV ZHUH OHVV WKDQ PLOOLRQ LQ WRWDO IRU WKH \HDUV HQGHG 'HFHPEHUDQGDFFRUGLQJO\WKHVHDPRXQWVDUHQRWVKRZQLQWKHWDEOHDERYH





















Weighted-Average Remaining Lease Term and Discount Rate

7KH IROORZLQJ WDEOH GLVFORVHV WKH ZHLJKWHGDYHUDJH UHPDLQLQJ OHDVH WHUP DQG GLVFRXQW UDWH IRU ILQDQFH DQG RSHUDWLQJ OHDVHV

	
	
	
	
	
	
	
	
	$VRI'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	:HLJKWHGDYHUDJHOHDVHWHUP
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	)LQDQFHOHDVHV
	
	
	
	
	
	
	
	
	\HDUV
	
	
	
	
	\HDUV
	
	

	2SHUDWLQJ/HDVHV
	
	
	
	
	
	
	
	
	\HDUV
	
	
	\HDUV
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	:HLJKWHGDYHUDJHGLVFRXQWUDWH
	
	
	
	
	
	
	
	
	 
	
	
	
	
	

	)LQDQFHOHDVHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2SHUDWLQJOHDVHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Supplemental Cash Flow Information
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	7KHEHORZWDEOHGLVFORVHVVXSSOHPHQWDOFDVKIORZLQIRUPDWLRQIRURSHUDWLQJOHDVHVLQWKRXVDQGV
	
	
	
	
	

	
	
	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	&DVKSDLGIRUDPRXQWVLQFOXGHGLQWKHPHDVXUHPHQWRIOHDVHOLDELOLWLHV
	
	
	
	
	
	
	
	
	
	
	
	
	

	2SHUDWLQJFDVKIORZVIRURSHUDWLQJOHDVHV
	
	
	
	
	
	
	
	
	
	
	
	




2SHUDWLQJ DQG ILQDQFLQJ FDVK IORZV IURP ILQDQFH OHDVHV ZHUH HDFK OHVV WKDQ PLOOLRQ IRU HDFK RI WKH \HDUV HQGHG 'HFHPEHUDQGDFFRUGLQJO\WKHVHFDVKIORZVDUHQRWVKRZQLQWKHWDEOHDERYH

Maturity Analysis

7KH IROORZLQJ WDEOH UHIOHFWV XQGLVFRXQWHG FDVK IORZV RQ DQ DQQXDO EDVLV IRU WKH &RPSDQ\¶V OHDVH OLDELOLWLHV DV RI 'HFHPEHUDPRXQWVLQWKRXVDQGV

	
	
	
	
	2SHUDWLQJ/HDVHV 
	)LQDQFH/HDVHV
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	 
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	 
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	7KHUHDIWHU
	
	
	
	 
	
	
	

	
	7RWDOOHDVHSD\PHQWV
	
	
	
	
	
	
	
	
	
	

	
	,PSXWHGLQWHUHVW
	
	
	
	 
	
	
	

	
	'LVFRXQWHGOHDVHOLDELOLW\
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	


,QFRQQHFWLRQZLWKWKH/LFHQVH$JUHHPHQWSUHYLRXVO\GLVFORVHGWKHRIILFHOHDVHDJUHHPHQWEHWZHHQ;&20/DEV,QFDQG LWVOHVVRULVH[SHFWHGWREHDVVLJQHGWRWKH&RPSDQ\GXULQJ 











5. PROPERTY AND EQUIPMENT



3URSHUW\DQGHTXLSPHQWFRQVLVWVRIWKHIROORZLQJLQWKRXVDQGV

	$VRI'HFHPEHU


			
	*OREDOVWDU6\VWHP
	
	
	
	
	
	
	

	6SDFHFRPSRQHQW
	
	 
	
	

	*URXQGFRPSRQHQW
	
	
	
	
	
	

	
	
	
	
	
	
	

	&RQVWUXFWLRQLQSURJUHVV
	
	
	
	
	

	6SDFHFRPSRQHQW
	
	
	
	
	 
	

	
	
	
	
	
	
	

	*URXQGFRPSRQHQW
	
	 
	
	

	2WKHU
	
	
	
	
	
	

	
	
	
	
	
	
	

	7RWDO*OREDOVWDU6\VWHP
	
	
	
	
	
	
	

	
	
	
	
	
	
	

	,QWHUQDOO\GHYHORSHGDQGSXUFKDVHGVRIWZDUH
	
	
	
	
	
	

	
	
	
	
	
	
	

	(TXLSPHQW
	
	  
	
	

	/DQGDQGEXLOGLQJV
	
	
	
	
	
	

	
	
	
	
	
	
	

	/HDVHKROGLPSURYHPHQWV
	
	 
	
	

	
	
	
	
	
	
	
	

	7RWDOSURSHUW\DQGHTXLSPHQW
	
	
	
	
	
	

	$FFXPXODWHGGHSUHFLDWLRQ
	
	 
	
	

	
	
	
	
	
	
	
	

	7RWDOSURSHUW\DQGHTXLSPHQWQHW
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	



,Q  WKH &RPSDQ\ HQWHUHG LQWR DQ DJUHHPHQW ZLWK 0'$ IRU WKH SXUFKDVH RI QHZ VDWHOOLWHV WKDW ZLOO UHSOHQLVK WKH &RPSDQ\V+,%/(286OLFHQVHGV\VWHP,QWKH&RPSDQ\HQWHUHGLQWRDQDJUHHPHQWZLWK6SDFH;SURYLGLQJIRUWKH ODXQFK RI WKH ILUVW VHW RI VDWHOOLWHV XQGHU WKH DJUHHPHQW ZLWK0'$ 5HIHU WR 1RWH  &RPPLWPHQWV DQG &RQWLQJHQFLHV IRU IXUWKHUGLVFXVVLRQRIWKHVHDJUHHPHQWV

7KHWDEOHEHORZUHIOHFWVWKHDPRXQWVUHFRUGHGRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWDPRXQWVLQWKRXVDQGV

	
	
	
	$VRI'HFHPEHU

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	6DWHOOLWH3URFXUHPHQW$JUHHPHQW
	
	
	
	
	
	
	
	

	
	&RQVWUXFWLRQLQSURJUHVV
	 
	 
	

	
	9HQGRUILQDQFLQJOLDELOLW\
	
	
	
	
	
	
	
	
	

	
	$FFUXHGFRQVWUXFWLRQFRVWV
	 
	 
	

	
	3UHSDLGFRQVWUXFWLRQFRVWV
	
	
	
	
	
	
	
	

	
	
	
	
	
	

	
	/DXQFK6HUYLFHV$JUHHPHQW
	
	
	
	
	
	
	

	
	&RQVWUXFWLRQLQSURJUHVV
	 
	 
	

	
	$FFUXHGFRQVWUXFWLRQFRVWV
	
	
	
	
	
	
	
	

	
	3UHSDLGFRQVWUXFWLRQFRVWV
	 
	 
	




&RQVWUXFWLRQLQSURJUHVVFRVWVDUHUHFRUGHGLQWKHVSDFHFRPSRQHQWRIFRQVWUXFWLRQLQSURJUHVVLQWKHWDEOHDERYH7KHVH

FRVWV LQFOXGH PLOHVWRQHV FRPSOHWHG XQGHU WKH 6DWHOOLWH 3URFXUHPHQW$JUHHPHQW DQG /DXQFK 6HUYLFHV$JUHHPHQW DV ZHOO DV DVVRFLDWHG SHUVRQQHO FRVWV DQG FDSLWDOL]HG LQWHUHVW$FFUXHG FRQVWUXFWLRQ FRVWV UHIOHFW ZRUN FRPSOHWHG EXW QRW \HW LQYRLFHG XQGHUWKHDJUHHPHQWV3UHSDLGFRQVWUXFWLRQFRVWVUHIOHFWFRVWVIRUPLOHVWRQHSD\PHQWVQRW\HWFRPSOHWHGDQGDUHUHFRUGHGLQ 3UHSDLGVDWHOOLWHFRVWVDQGFXVWRPHUUHFHLYDEOHRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWV


7KH JURXQG FRPSRQHQW RI FRQVWUXFWLRQ LQ SURJUHVV LQFOXGHV FRVWV LQFXUUHG IRU DVVHWV WR XSJUDGH WKH &RPSDQ\V JURXQG LQIUDVWUXFWXUH LQFOXGLQJ FRVWV DVVRFLDWHG ZLWK WKH SURFXUHPHQW RI QHZ JDWHZD\ DQWHQQDV DQG JDWHZD\ XSJUDGH ZRUN LQ FRQQHFWLRQZLWKWKH6HUYLFH$JUHHPHQWV












Capitalized Interest and Depreciation Expense



7KHIROORZLQJWDEOHVXPPDUL]HVFDSLWDOL]HGLQWHUHVWIRUWKHSHULRGVLQGLFDWHGEHORZLQWKRXVDQGV

	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	,QWHUHVWFRVWHOLJLEOHWREHFDSLWDOL]HG
	
	
	
	
	
	
	
	
	
	
	
	

	,QWHUHVWFRVWUHFRUGHGLQLQWHUHVWLQFRPHH[SHQVHQHW
	
	 
	 
	
	
	

	1HWLQWHUHVWFDSLWDOL]HG
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	7KHIROORZLQJWDEOHVXPPDUL]HVGHSUHFLDWLRQH[SHQVHIRUWKHSHULRGVLQGLFDWHGEHORZLQWKRXVDQGV
	
	
	
	
	
	

	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	'HSUHFLDWLRQ([SHQVH
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	7KHIROORZLQJWDEOHVXPPDUL]HVDPRUWL]DWLRQH[SHQVHIRUWKHSHULRGVLQGLFDWHGEHORZLQWKRXVDQGV
	
	
	
	
	
	

	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	$PRUWL]DWLRQ([SHQVH
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



'XULQJ WKH &RPSDQ\ZURWH GRZQ WKH YDOXHRI FHUWDLQ VHFRQGJHQHUDWLRQJURXQG DVVHWV LQFOXGLQJ LQWDQJLEOH DVVHWV $FFRUGLQJO\WKHDPRUWL]DWLRQH[SHQVHGHFUHDVHGGXULQJDVVRFLDWHGZLWKWKHVHDVVHWV

Geographic Location of Property and Equipment



/RQJOLYHGDVVHWVFRQVLVWSULPDULO\RISURSHUW\DQGHTXLSPHQWDQGDUHDWWULEXWHGWRYDULRXVFRXQWULHVEDVHGRQWKHSK\VLFDO

ORFDWLRQRIWKHDVVHWH[FHSWIRUWKH&RPSDQ\¶VVDWHOOLWHVZKLFKDUHLQFOXGHGLQWKHORQJOLYHGDVVHWVRIWKH8QLWHG6WDWHV7KH

&RPSDQ\¶VLQIRUPDWLRQE\JHRJUDSKLFDUHDLVDVIROORZVLQWKRXVDQGV

	
	
	
	<HDU(QGHG'HFHPEHU
	

	
	
	
	
	
	
	
	
	
	
	

	Property and equipment:
	
	
	
	
	
	
	
	

	1RUWK$PHULFD
	
	
	
	
	
	
	
	

	&HQWUDODQG6RXWK$PHULFD
	
	 
	
	
	

	$IULFD
	
	
	
	
	
	
	
	

	$VLD3DFLILF
	
	  
	
	
	

	(XURSH
	
	
	
	
	
	
	
	

	7RWDOSURSHUW\DQGHTXLSPHQW
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	



6. INTANGIBLE AND OTHER ASSETS



Intangible Assets

7KH&RPSDQ\KDVLQWDQJLEOHDVVHWVQRWVXEMHFWWRDPRUWL]DWLRQZKLFKLQFOXGHFHUWDLQFRVWVWRREWDLQRUGHIHQGUHJXODWRU\ DXWKRUL]DWLRQV7KHVH FRVWVSULPDULO\ LQFOXGH HIIRUWV UHODWHG WR WKH HQKDQFHPHQWRI WKH&RPSDQ\V OLFHQVHG066 VSHFWUXP WR

SURYLGH WHUUHVWULDO ZLUHOHVV VHUYLFHV DV ZHOO DV FRVWV ZLWK LQWHUQDWLRQDO UHJXODWRU\ DJHQFLHV WR REWDLQ VLPLODU WHUUHVWULDO DXWKRUL]DWLRQVRXWVLGH RI WKH8QLWHG 6WDWHV7KH &RPSDQ\DOVR KDV LQWDQJLEOH DVVHWV VXEMHFW WR DPRUWL]DWLRQZKLFKSULPDULO\ LQFOXGHGHYHORSHGWHFKQRORJ\DQGGHILQLWHOLYHG066OLFHQVHV



	














7KH JURVV FDUU\LQJ DPRXQW DQG DFFXPXODWHG DPRUWL]DWLRQ RI WKH &RPSDQ\V LQWDQJLEOH DVVHWV FRQVLVW RI WKH IROORZLQJ LQ WKRXVDQGV

	
	
	'HFHPEHU
	
	
	
	
	
	'HFHPEHU
	
	
	
	

	
	
	*URVV
	$FFXPXODWHG
	
	1HW
	
	*URVV
	$FFXPXODWHG
	
	1HW
	

	
	&DUU\LQJ
	
	&DUU\LQJ
	&DUU\LQJ
	
	&DUU\LQJ
	

	
	$PRXQW 
	$PRUWL]DWLRQ 
	$PRXQW 
	$PRXQW 
	$PRUWL]DWLRQ 
	$PRXQW
	

	,QWDQJLEOH$VVHWV1RW6XEMHFWWR$PRUWL]DWLRQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	,QWDQJLEOH$VVHWV6XEMHFWWR$PRUWL]DWLRQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	'HYHORSHGWHFKQRORJ\
	
	
	
	
	
	
	 
	 
	 
	
	
	 
	
	
	

	5HJXODWRU\DXWKRUL]DWLRQV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	,QWHOOHFWXDOSURSHUW\DVVHWVLQSURJUHVV
	
	
	
	 
	 
	
	 
	
	 
	 
	
	
	
	

	2WKHULQWDQJLEOHDVVHWVLQSURJUHVV
	
	
	
	 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	7RWDO
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	





'XULQJLQWHOOHFWXDOSURSHUW\DVVHWVLQSURJUHVVZHUHDVVXPHGLQWKH/LFHQVH$JUHHPHQWGLVFXVVHGIXUWKHULQ1RWH /LFHQVH$JUHHPHQW$V RI 'HFHPEHU  WKHVH DVVHWV ZHUHVWLOO LQ WKH GHYHORSPHQW SKDVH DQG ZLOO EH DPRUWL]HG RYHU WKHLUXVHIXOOLYHVRQFHSODFHGLQWRVHUYLFH



)RU WKH \HDU HQGHG 'HFHPEHU  WKH &RPSDQ\ UHFRUGHG DPRUWL]DWLRQ H[SHQVH RQ WKHVH LQWDQJLEOH DVVHWV RI  PLOOLRQ$PRUWL]DWLRQH[SHQVHLVUHFRUGHGLQRSHUDWLQJH[SHQVHVLQWKH&RPSDQ\¶VFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV



([FOXGLQJ WKH HIIHFWV RI DQ\ DFTXLVLWLRQV GLVSRVLWLRQV RU ZULWHGRZQV VXEVHTXHQW WR 'HFHPEHU  WRWDO HVWLPDWHG DQQXDODPRUWL]DWLRQRILQWDQJLEOHDVVHWVLVDVIROORZVLQWKRXVDQGV

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	7KHUHDIWHU
	
	
	

	7RWDO
	
	
	

	
	
	
	
	



Goodwill
























Other Assets



2WKHUDVVHWVFRQVLVWRIWKHIROORZLQJLQWKRXVDQGV

	'HFHPEHU


			
	&RVWVWRREWDLQDQGIXOILOODFRQWUDFW1RWH
	
	
	
	
	
	

	/RQJWHUPDFFRXQWVUHFHLYDEOH
	
	
	
	
	

	,QWHUQDWLRQDOWD[UHFHLYDEOHV1RWH
	
	
	
	
	
	

	(PEHGGHGGHULYDWLYHDVVHWVZLWKLQWKH)XQGLQJ$JUHHPHQW1RWH
	
	
	
	
	

	2WKHUORQJWHUPDVVHWV
	
	
	
	
	
	

	7RWDORWKHUDVVHWV
	
	
	
	
	
	





/RQJWHUPDFFRXQWVUHFHLYDEOHUHSUHVHQWVDQXQFRQGLWLRQDOULJKWWRFRQVLGHUDWLRQIRUHTXLSPHQWGHOLYHUHGWRRQHFXVWRPHU WKDWZLOOEHELOOHGRYHUWKHQH[WILYH\HDUVWKHORQJWHUPSRUWLRQUHSUHVHQWVWKHDPRXQWWKDWZLOOEHELOOHGEH\RQGWKHQH[W WZHOYH PRQWKV 2WKHU ORQJWHUP DVVHWV LQFOXGH SULPDULO\ (53 LPSOHPHQWDWLRQ FRVWV UHFRYHUDEOH WDULIIV DQG RWKHU ORQJWHUP GHSRVLWV


7. LONG-TERM DEBT AND OTHER FINANCING ARRANGEMENTS



/RQJWHUPGHEWFRQVLVWVRIWKHIROORZLQJLQWKRXVDQGV

	
	
	
	'HFHPEHU
	
	
	
	
	'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	8QDPRUWL]HG
	
	
	
	
	
	
	
	
	8QDPRUWL]HG
	
	
	
	

	
	
	
	
	
	'LVFRXQWDQG
	
	
	
	
	
	
	
	
	'LVFRXQWDQG
	
	
	
	

	
	
	3ULQFLSDO
	
	'HIHUUHG
	
	
	
	&DUU\LQJ
	
	
	
	3ULQFLSDO
	
	'HIHUUHG
	
	
	
	&DUU\LQJ
	

	
	
	
	
	)LQDQFLQJ
	
	
	
	
	
	
	
	)LQDQFLQJ
	
	
	
	

	
	
	$PRXQW
	
	
	&RVWV
	
	
	9DOXH
	
	
	$PRXQW
	
	
	&RVWV
	
	
	9DOXH
	

	)XQGLQJ$JUHHPHQW
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	)XQGLQJ$JUHHPHQW
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	1RWHV
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	)DFLOLW\$JUHHPHQW
	
	
	
	
	
	
	
	
	
	
	
	
	
	 
	
	 
	

	9HQGRUILQDQFLQJ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	7RWDOGHEWDQGYHQGRUILQDQFLQJ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	/HVVFXUUHQWSRUWLRQ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	/RQJWHUPGHEWDQGYHQGRUILQDQFLQJ
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	 
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	









2023 Funding Agreement

,Q)HEUXDU\WKH6HUYLFH$JUHHPHQWVZHUHDPHQGHGWRSURYLGHIRUDPRQJRWKHUWKLQJVSD\PHQWRIXSWRPLOOLRQ WR WKH &RPSDQ\WKH ³ )XQGLQJ$JUHHPHQW´ ZKLFK WKH &RPSDQ\ ZLOO XVH WR IXQG RI WKH DPRXQWV GXH XQGHU LWV DJUHHPHQWZLWK0'$DVZHOODVODXQFKLQVXUDQFHDQGDQFLOODU\FRVWVLQFXUUHGLQFRQQHFWLRQZLWKWKHFRQVWUXFWLRQDQGODXQFK RIWKHVHVDWHOOLWHV7KH)XQGLQJ$JUHHPHQWUHSODFHVWKH&RPSDQ\¶VUHTXLUHPHQWWRUDLVHWKLUGSDUW\ILQDQFLQJIRUVXFK FRVWVDVSUHYLRXVO\UHTXLUHGXQGHUWKH6HUYLFH$JUHHPHQWVDQGZLOOEHIXQGHGRQDTXDUWHUO\EDVLVDVQHHGHGDQGVXEMHFWWR FHUWDLQFRQGLWLRQVLQWKHDJUHHPHQW7KHUHPDLQLQJDPRXQWRIWKHVDWHOOLWHFRVWVLVH[SHFWHGWREHIXQGHGIURP*OREDOVWDU¶V RSHUDWLQJFDVKIORZV



7KURXJK'HFHPEHUSD\PHQWVXQGHUWKH)XQGLQJ$JUHHPHQWWRWDOHGPLOOLRQ,Q)HEUXDU\WKH &RPSDQ\UHFHLYHGSURFHHGVRIPLOOLRQ













QHJDWLYHFRYHQDQWVLQFOXGLQJOLPLWDWLRQVRQFHUWDLQDVVHWWUDQVIHUVH[SHQGLWXUHVDQGLQYHVWPHQWV7KH&RPSDQ\¶VREOLJDWLRQV XQGHUWKH)XQGLQJ$JUHHPHQWLVDOVRVHFXUHGE\DILUVWSULRULW\OLHQRYHUVXEVWDQWLDOO\DOORIWKHDVVHWVRIWKH&RPSDQ\DQG LWVGRPHVWLFVXEVLGLDULHV



7KHUPR KDV DJUHHG WR SURYLGH VXSSRUW RI FHUWDLQ RI WKH &RPSDQ\¶V REOLJDWLRQV XQGHU WKH  )XQGLQJ$JUHHPHQW DQG

FHUWDLQRWKHUREOLJDWLRQVXQGHUWKH6HUYLFH$JUHHPHQWV(QWU\LQWRWKLVJXDUDQWHHDJUHHPHQWUHFHLYHGVKDUHKROGHUDSSURYDOLQ

-XQH  DQG EHFDPH HIIHFWLYH LQ 'HFHPEHU  6HH IXUWKHU GLVFXVVLRQ UHJDUGLQJ7KHUPRV JXDUDQWHH DQG WKH DVVRFLDWHG

DFFRXQWLQJFRQFOXVLRQVLQ1RWH5HODWHG3DUW\7UDQVDFWLRQV



7KH&RPSDQ\UHFRUGHGWKHIDLUYDOXHRIWKH)XQGLQJ$JUHHPHQWXVLQJDGLVFRXQWHGFDVKIORZPRGHO7KH&RPSDQ\ UHFRUGHG GHEW GLVFRXQWV IRU WKH GLIIHUHQFH EHWZHHQ WKH IDLU YDOXH RI WKH GHEW DQG WKH SURFHHGV UHFHLYHG 7KLV GLIIHUHQFH LV DWWULEXWHGWRWKHIDLUYDOXHRIWKH7KHUPRJXDUDQWHHUHFRUGHGDVDGGLWLRQDOSDLGLQFDSLWDODQGWKHIDLUYDOXHRIWKHHFRQRPLF
EHQHILWUHFHLYHGGXHWRWKHH[LVWLQJFXVWRPHUUHODWLRQVKLSUHFRUGHGDVGHIHUUHGUHYHQXHERWKRIWKHVHGHEWGLVFRXQWVDUHQHWWHG DJDLQVWWKHIDFHYDOXHRIWKH)XQGLQJ$JUHHPHQW7KH&RPSDQ\LVDFFUHWLQJWKHGHEWGLVFRXQWVWRLQWHUHVWH[SHQVHWKURXJK WKHPDWXULW\GDWHXVLQJDQHIIHFWLYHLQWHUHVWUDWHPHWKRG




$VWKH&RPSDQ\PDNHVDGGLWLRQDOGUDZVXQGHUWKH)XQGLQJ$JUHHPHQWWKHDPRXQWRIHDFKGUDZZLOOEHUHFRUGHGDW IDLUYDOXHDQGWKH&RPSDQ\ZLOODVVHVVWKHIDLUYDOXHRIHPEHGGHGIHDWXUHVZLWKLQWKHGHEW 
7KH WDEOH EHORZ RXWOLQHV WKH FRPSRQHQWV RI WKH GUDZV PDGH XQGHU WKH  )XQGLQJ$JUHHPHQW DW IXQGLQJ DPRXQWV LQ WKRXVDQGV

	
	
	$SULO   1RYHPEHU

	
	
	
	
	
	
	
	

	3ULQFLSDO
	
	
	
	
	
	
	

	'HEW'LVFRXQW7KHUPR*XDUDQWHH
	
	 
	

	'HEW'LVFRXQW&XVWRPHU5HODWLRQVKLS
	
	
	
	
	
	

	'HEW'LVFRXQW3UHPLXP(PEHGGHG'HULYDWLYH
	
	 
	

	
	
	
	
	
	
	
	

	)DLU9DOXHDW,VVXDQFH
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	




2021 Funding Agreement







'XULQJ  PLOOLRQ ZDV UHFRXSHG SXUVXDQW WR WKH WHUPV RI WKH  )XQGLQJ $JUHHPHQW ZKLFK UHGXFHG WKH

SULQFLSDODPRXQWRXWVWDQGLQJXQGHUWKHDJUHHPHQW



	









7KHWDEOHEHORZRXWOLQHVWKHFRPSRQHQWVRIWKH)XQGLQJ$JUHHPHQWXSRQDPHQGPHQWDPRXQWVLQWKRXVDQGV


	3ULQFLSDO
	
	
	
	
	

	/HVV$PRXQW5HSDLG3ULRUWR$PHQGPHQW
	
	
	

	'HEW'LVFRXQW&XVWRPHU5HODWLRQVKLS
	
	
	
	
	

	)DLU9DOXHDW,VVXDQFH
	
	
	
	

	
	
	
	

	
	
	
	
	
	




2023 13% Notes

,Q0DUFKWKH&RPSDQ\FRPSOHWHGWKHVDOHRIPLOOLRQLQDJJUHJDWHSULQFLSDODPRXQWRIQRQFRQYHUWLEOH 6HQLRU 1RWHV GXH  WKH ³  1RWHV´ 7KH   1RWHV ZHUH VROG SXUVXDQW WR D 3XUFKDVH $JUHHPHQW WKH ³3XUFKDVH$JUHHPHQW´DPRQJWKH&RPSDQ\DVLVVXHUWKHVXEVLGLDU\JXDUDQWRUVSDUW\WKHUHWRHDFKD³6XEVLGLDU\*XDUDQWRU´ DQGFROOHFWLYHO\WKH³6XEVLGLDU\*XDUDQWRUV´DQDIILOLDWHRI9lUGH3DUWQHUVDQGWKHRWKHUSXUFKDVHUVSDUW\WKHUHWRFROOHFWLYHO\ WKH³3XUFKDVHUV´7KH1RWHVZHUHLVVXHGSXUVXDQWWRDQLQGHQWXUHGDWHGDVRI0DUFKWKH³,QGHQWXUH´

DPRQJWKH&RPSDQ\WKH6XEVLGLDU\*XDUDQWRUVDVJXDUDQWRUVDQG:LOPLQJWRQ7UXVW1DWLRQDO$VVRFLDWLRQDVWUXVWHH 
7KH1RWHVDUHVHQLRUXQVHFXUHGREOLJDWLRQVRIWKH&RPSDQ\DQGKDYHDVWDWHGPDWXULW\RI6HSWHPEHU

7KH1RWHVZHUHVROGDWDQLVVXHSULFHRIRIWKHSULQFLSDODPRXQWRIWKH1RWHV7KH&RPSDQ\XVHGD

SRUWLRQRIWKHQHWSURFHHGVWRSD\ILQDQFLQJFRVWVRIPLOOLRQZKLFKZHUHUHFRUGHGRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFH

VKHHW DV D UHGXFWLRQ LQ WKH FDUU\LQJ DPRXQW RI WKH GHEW 7KH   1RWHV EHDU LQWHUHVW LQLWLDOO\ DW D UDWH RI  SHU

DQQXPSD\DEOHVHPLDQQXDOO\LQDUUHDUV7KH&RPSDQ\LVUHTXLUHGWRSD\LQWHUHVWLDWDUDWHSHUDQQXPRIZKLFKPXVW

EHSDLGLQFDVKDQGLLDWDUDWHSHUDQQXPRIZKLFKPD\EHSDLGHLWKHUDLQNLQG³3,.´E\LQFUHDVLQJWKHSULQFLSDO

DPRXQWRIWKH1RWHVRXWVWDQGLQJRUELQFDVKLQVXFKSURSRUWLRQDVWKH&RPSDQ\PD\FKRRVHZLWKDVWHSXSLQWKH

3,. FRPSRQHQW RI WKH LQWHUHVW LI DQ\   1RWHV UHPDLQ RXWVWDQGLQJ DIWHU 0DUFK   3XUVXDQW WR WKH 6HUYLFH

$JUHHPHQWVWKH&RPSDQ\KDVDJUHHGWRSD\FDVKLQWHUHVWRQWKH1RWHVDWDUDWHRISHUDQQXPDQG3,.LQWHUHVW

DWDUDWHRISHUDQQXP



7KH1RWHVPD\EHUHGHHPHGDWWKHRSWLRQRIWKH&RPSDQ\DWDQ\WLPHVXEMHFWWRWKHFRQGLWLRQVRIWKH,QGHQWXUH $PRQJRWKHUWKLQJVSULRUWR0DUFKWKH³)LUVW&DOO'DWH´WKH&RPSDQ\ZLOOEHSHUPLWWHGWRUHGHHPWKH 1RWHVLQZKROHRULQSDUWDWWKHUHGHPSWLRQSULFHHTXDOWRRIWKHSULQFLSDODPRXQWRIWKH1RWHVUHGHHPHGSOXV DSUHPLXPEDVHGRQWKHQHWSUHVHQWYDOXHRIWKHUHPDLQLQJLQWHUHVWSD\PHQWVWKURXJKWKH)LUVW&DOO'DWH%HJLQQLQJRQWKH)LUVW &DOO 'DWH WKH  1RWHV PD\EHUHGHHPHG DWDUHGHPSWLRQ SULFHHTXDO WR RI WKHSULQFLSDO DPRXQW GHFOLQLQJ WR RIWKHSULQFLSDODPRXQWDIWHU0DUFKLQHDFKFDVHWRJHWKHUZLWKDFFUXHGDQGXQSDLGLQWHUHVW 

$GGLWLRQDOO\LQWKHHYHQWRID&KDQJHRI&RQWURODVVXFKWHUPLVGHILQHGLQWKH,QGHQWXUHRUFHUWDLQRWKHUHYHQWVKROGHUV RIWKH1RWHVKDYHWKHULJKWWRUHTXLUHWKH&RPSDQ\WRUHSXUFKDVHDOORUDSRUWLRQRIWKHLU1RWHVDWDSULFH DV FDOFXODWHG E\ WKH &RPSDQ\ LQ FDVK HTXDO WR  RI WKH DJJUHJDWH SULQFLSDO DPRXQW WKHUHRI SOXV DFFUXHG DQG XQSDLG LQWHUHVW DQG FHUWDLQ WD[ SD\PHQWV 7KH ,QGHQWXUH LQFOXGHV FXVWRPDU\ WHUPV DQG FRYHQDQWV LQFOXGLQJ UHVWULFWLRQV RQ WKH &RPSDQ\¶VDQGWKH6XEVLGLDU\*XDUDQWRUV¶DELOLW\WRLQFXULQGHEWHGQHVVPDNHJXDUDQWHHVVHOOHTXLW\LQWHUHVWVDQGFXVWRPDU\ HYHQWV RI GHIDXOW DIWHU ZKLFK WKH KROGHUV PD\ DFFHOHUDWH WKH PDWXULW\ RI WKH   1RWHV DQG EHFRPH GXH DQG SD\DEOH LPPHGLDWHO\

2019 Facility Agreement

,Q 1RYHPEHU  WKH &RPSDQ\ HQWHUHG LQWR D  PLOOLRQ IDFLOLW\ DJUHHPHQW ZLWK 7KHUPR DQ DIILOLDWH RI (FKR6WDU &RUSRUDWLRQDQGFHUWDLQRWKHUXQDIILOLDWHGOHQGHUVWKH)DFLOLW\$JUHHPHQW7KH)DFLOLW\$JUHHPHQWZDVVFKHGXOHG WRPDWXUHLQ1RYHPEHU7KHORDQVXQGHUWKH)DFLOLW\$JUHHPHQWERUHLQWHUHVWDWDUDWHRISHUDQQXPWREH SDLGLQNLQGRULQFDVKDWWKHRSWLRQRIWKH&RPSDQ\



7KH 6HUYLFH$JUHHPHQWV UHTXLUHG WKH &RPSDQ\ WR UHILQDQFH DOO ORDQV RXWVWDQGLQJ XQGHU WKH  )DFLOLW\$JUHHPHQW$ SRUWLRQ ZDV UHILQDQFHG LQ 1RYHPEHU  DQG WKH UHPDLQLQJ SRUWLRQ ZDV UHILQDQFHG LQ 0DUFK  8VLQJ D SRUWLRQ RI WKH SURFHHGVIURPWKHVDOHRIWKH1RWHVWKH&RPSDQ\UHSDLGDOORILWVRXWVWDQGLQJREOLJDWLRQVXQGHUWKH)DFLOLW\ $JUHHPHQWRIDSSUR[LPDWHO\PLOOLRQ



7KH &RPSDQ\ UHFRUGHG D ORVV RQ H[WLQJXLVKPHQW RI GHEW RI PLOOLRQ LQ WKH ILUVW TXDUWHU RI  UHSUHVHQWLQJ WKH GLIIHUHQFH EHWZHHQ WKH QHW FDUU\LQJ DPRXQW SULRU WR H[WLQJXLVKPHQW LQFOXGLQJ XQDPRUWL]HG GHIHUUHG ILQDQFLQJ FRVWV GHEW GLVFRXQWVDQGGHULYDWLYHVDQGWKHUHDFTXLVLWLRQSULFHRIWKHGHEW










7KH &RPSDQ\ HYDOXDWHG WKH YDULRXV HPEHGGHG GHULYDWLYHV ZLWKLQ WKH  )DFLOLW\ $JUHHPHQW UHODWHG WR FHUWDLQ FRQWLQJHQWO\H[HUFLVDEOHSXWRSWLRQV'XHWRWKHVXEVWDQWLDOGLVFRXQWXSRQLVVXDQFHDVFDOFXODWHGXQGHUDSSOLFDEOHDFFRXQWLQJ JXLGDQFHWKHVHSUHSD\PHQWIHDWXUHVZHUHUHTXLUHGWREHELIXUFDWHGDQGVHSDUDWHO\YDOXHG7KH&RPSDQ\LQLWLDOO\UHFRUGHGWKH



Vendor Financing

,Q)HEUXDU\WKH&RPSDQ\HQWHUHGLQWRDVDWHOOLWHSURFXUHPHQWDJUHHPHQWZLWK0'$VHH1RWH&RPPLWPHQWVDQG

&RQWLQJHQFLHV IRU IXUWKHU GLVFXVVLRQ 7KLV DJUHHPHQW DV DPHQGHG ZKLFK KDG RULJLQDO SD\PHQW WHUPV ZLWKLQ  GD\V

SURYLGHGIRUGHIHUUDOVRIPLOHVWRQHSD\PHQWVWKURXJK0DUFK'HIHUUHGDPRXQWVUHSUHVHQWHGDSSUR[LPDWHO\RIWKH

LQLWLDOFRQWUDFWSULFH,QYRLFHVWR0'$ZHUHJHQHUDOO\SDLGZLWKLQVL[PRQWKVRIWKHGXHGDWH7KH&RPSDQ\SDLGWKHUHPDLQLQJ

EDODQFHGXULQJWKHILUVWTXDUWHURI



5HIOHFWHG LQ WKH WDEOH EHORZ LV D UROOIRUZDUG RI WKH &RPSDQ\V REOLJDWLRQV XQGHU LWV YHQGRU ILQDQFLQJ DUUDQJHPHQW ZLWK 0'$DPRXQWVLQWKRXVDQGV

	
	
	
	
	
	
	
	

	&RQILUPHGREOLJDWLRQVRXWVWDQGLQJ-DQXDU\DQGUHVSHFWLYHO\
	
	
	
	
	
	
	
	
	

	,QYRLFHVFRQILUPHGGXULQJWKHSHULRGV
	
	 
	
	 
	
	
	

	&RQILUPHGLQYRLFHVSDLGGXULQJWKHSHULRGV
	
	 
	
	
	
	
	
	

	&RQILUPHGREOLJDWLRQVRXWVWDQGLQJ'HFHPEHUDQGUHVSHFWLYHO\
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	



Series A Preferred Stock



,Q 1RYHPEHU  WKH &RPSDQ\ LVVXHG  VKDUHV RI LWV  3HUSHWXDO 3UHIHUUHG 6WRFN 6HULHV $ OLTXLGDWLRQ SUHIHUHQFHSHUVKDUHWKH³6HULHV$3UHIHUUHG6WRFN´LQH[FKDQJHIRUPLOOLRQRXWVWDQGLQJSULQFLSDODPRXQWRILWV )DFLOLW\$JUHHPHQWKHOGE\DIILOLDWHVRI7KHUPRDQGFHUWDLQRWKHUOHQGHUV7KH&RPSDQ\UHFRUGHGWKH6HULHV$3UHIHUUHG 6WRFNDWWKHIDLUYDOXHRIWKHVKDUHVWRWDOLQJPLOOLRQRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHW7KHVKDUHVRI6HULHV$

3UHIHUUHG6WRFNGRQRWSRVVHVVYRWLQJULJKWVRWKHUWKDQFHUWDLQPDWWHUVVSHFLILFDOO\DIIHFWLQJWKHULJKWVDQGREOLJDWLRQVRIWKH 6HULHV$3UHIHUUHG


+ROGHUVRI6HULHV$3UHIHUUHG6WRFNZLOOEHHQWLWOHGWRUHFHLYHZKHQDVDQGLIGHFODUHGE\RXU%RDUGRI'LUHFWRUVRUD FRPPLWWHHWKHUHRIFXPXODWLYHFDVKGLYLGHQGVEDVHGRQWKHOLTXLGDWLRQSUHIHUHQFHRIWKH6HULHV$3UHIHUUHG6WRFNDWDIL[HGUDWH HTXDO WR  SHU DQQXP SD\DEOH TXDUWHUO\ LQ DUUHDUV EHJLQQLQJ RQ -DQXDU\   'XULQJ  WKH &RPSDQ\ SDLG GLYLGHQGVDSSURYHGE\WKH&RPSDQ\V%RDUGRI'LUHFWRUVWRWDOLQJPLOOLRQ1RGLYLGHQGVZHUHSDLGLQ 

6HULHV$3UHIHUUHG6WRFNPD\EHUHGHHPHGE\WKH&RPSDQ\LQZKROHRULQSDUWDWDQ\WLPH7KHKROGHUVRIWKH6HULHV$ 3UHIHUUHG6WRFNGRQRWKDYHDQ\ULJKWVWRFRQYHUWRUUHTXLUHWKH&RPSDQ\WRUHGHHPVXFKVWRFN7KHKROGHUVRIWKH6HULHV$ 3UHIHUUHGVWRFNKDYHFXVWRPDU\OLTXLGDWLRQSUHIHUHQFHV



Debt maturities

$QQXDOGHEWPDWXULWLHVIRUHDFKRIWKHILYH\HDUVIROORZLQJ'HFHPEHUDQGWKHUHDIWHUDUHDVIROORZVLQWKRXVDQGV 

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	7KHUHDIWHU
	
	
	
	

	7RWDO
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	







$PRXQWV LQ WKH DERYH WDEOH DUH FDOFXODWHG EDVHG RQ DPRXQWV RXWVWDQGLQJ DW 'HFHPEHU  DQG WKHUHIRUH H[FOXGH IXWXUHSDLGLQNLQGLQWHUHVWSD\PHQWVDQGIXWXUHGUDZVSXUVXDQWWRWKH)XQGLQJ$JUHHPHQWDQGDVVXPHUHFRXSPHQWVDV VFKHGXOHGXQGHUWKHDQG)XQGLQJ$JUHHPHQWV



8. DERIVATIVES



7KH &RPSDQ\ KDV LGHQWLILHG YDULRXV HPEHGGHG GHULYDWLYHV UHVXOWLQJ IURP FHUWDLQ IHDWXUHV LQ WKH &RPSDQ\¶V ERUURZLQJ DUUDQJHPHQWVUHTXLULQJUHFRJQLWLRQRQLWVFRQVROLGDWHGEDODQFHVKHHWV1RQHRIWKHVHGHULYDWLYHLQVWUXPHQWVDUHGHVLJQDWHGDVD KHGJH 'HULYDWLYH OLDELOLWLHV DUH UHFRUGHG LQ2WKHUQRQFXUUHQW OLDELOLWLHV RU ,QWDQJLEOH DQGRWKHU DVVHWV RQ WKH &RPSDQ\V FRQVROLGDWHGEDODQFHVKHHW7KHIDLUYDOXHRIHDFKHPEHGGHGGHULYDWLYHLVPDUNHGWRPDUNHWDWWKHHQGRIHDFKUHSRUWLQJSHULRG

RUPRUHIUHTXHQWO\DVGHHPHGQHFHVVDU\ZLWKDQ\FKDQJHVLQYDOXHUHSRUWHGLQWKHFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVDQG

FRQVROLGDWHGVWDWHPHQWVRIFDVKIORZVDVDQRQFDVKRSHUDWLQJDFWLYLW\



7KHLQVWUXPHQWVDQGUHODWHGIHDWXUHVHPEHGGHGLQWKHGHEWLQVWUXPHQWVWKDWDUHUHTXLUHGWREHDFFRXQWHGIRUDVGHULYDWLYHV

DUHGHVFULEHGEHORZ6HH1RWH)DLU9DOXH0HDVXUHPHQWVIRUIXUWKHUGLVFXVVLRQ



Embedded Derivatives within the 2023 Funding Agreement

7KH  )XQGLQJ$JUHHPHQW FRQWDLQV FHUWDLQ SUHSD\PHQW IHDWXUHV WKDW DUH UHTXLUHG WR EH ELIXUFDWHG DQG UHFRUGHG DV DQ

HPEHGGHG GHULYDWLYH RQ WKH &RPSDQ\V FRQVROLGDWHG EDODQFH VKHHW ZLWK D FRUUHVSRQGLQJ GHEW GLVFRXQW RU SUHPLXP WKDW LV QHWWHG DJDLQVWWKH SULQFLSDO DPRXQWRI WKHGUDZVXQGHU WKH  )XQGLQJ$JUHHPHQW$V WKH &RPSDQ\PDNHV DGUDZ RQ WKH  )XQGLQJ$JUHHPHQW DQ DVVRFLDWHG HPEHGGHG GHULYDWLYH LV ELIXUFDWHG DQG UHFRUGHG 7KH &RPSDQ\ GHWHUPLQHV WKH IDLU
YDOXHRIWKHHPEHGGHGGHULYDWLYHVXVLQJDGLVFRXQWHGFDVKIORZPRGHO$VWKHGLVFRXQW\LHOGDQGWKHHIIHFWLYHLQWHUHVWUDWHRI WKHORDQIOXFWXDWHVEDVHGRQSURMHFWHGFDVKIORZVWKHGHULYDWLYHPD\UHVXOWLQHLWKHUDOLDELOLW\RUDQDVVHWWRWKH&RPSDQ\


'XULQJWKH\HDUHQGHG'HFHPEHUWKH&RPSDQ\UHFRUGHGD GHULYDWLYHJDLQRIPLOOLRQZKLFKLVUHIOHFWHGLQ 'HULYDWLYHJDLQORVVDQGRWKHULQWKH&RPSDQ\¶VFRQVROLGDWHGVWDWHPHQWRIRSHUDWLRQV$VRI'HFHPEHUWKHIDLU YDOXHRIWKHHPEHGGHGGHULYDWLYHVZLWKLQWKH)XQGLQJ$JUHHPHQWZHUHDVVHWVWRWDOLQJPLOOLRQ

Compound Embedded Derivative within the 2019 Facility Agreement

7KH)DFLOLW\$JUHHPHQWFRQWDLQHGFHUWDLQFRQWLQJHQWO\H[HUFLVDEOHSXWIHDWXUHVWKDWZHUHUHTXLUHGWREHELIXUFDWHGDQG UHFRUGHG DV D FRPSRXQG HPEHGGHG GHULYDWLYH7KH &RPSDQ\ GHWHUPLQHG WKH IDLU YDOXH RI WKLV GHULYDWLYH XVLQJ D SUREDELOLW\ ZHLJKWHGGLVFRXQWHGFDVKIORZPRGHO



'XULQJWKH\HDUVHQGHG'HFHPEHUDQGWKH&RPSDQ\UHFRUGHGGHULYDWLYHORVVHVRIPLOOLRQDQGJDLQVRI PLOOLRQ UHVSHFWLYHO\ ZKLFK LV UHIOHFWHG LQ 'HULYDWLYH JDLQ ORVV DQG RWKHU LQ WKH &RPSDQ\¶V FRQVROLGDWHG VWDWHPHQW RI RSHUDWLRQV$VRI'HFHPEHUWKHIDLUYDOXHRIWKHFRPSRXQGHPEHGGHGGHULYDWLYHZLWKLQWKH)DFLOLW\$JUHHPHQW ZDVPLOOLRQ







Compound Embedded Derivative within the 2013 8.00% Notes



7KH  1RWHV FRQWDLQHG D FRQYHUVLRQRSWLRQ DQG FRQWLQJHQW SXW IHDWXUH WKDWZHUHUHTXLUHGWR EHELIXUFDWHG DQG

UHFRUGHGDVDFRPSRXQGHPEHGGHGGHULYDWLYH7KH&RPSDQ\GHWHUPLQHGWKHIDLUYDOXHRIWKHFRPSRXQGHPEHGGHGGHULYDWLYH

OLDELOLW\XVLQJD0RQWH&DUORVLPXODWLRQPRGHO



'XULQJWKH\HDUVHQGHG'HFHPEHUDQGWKH&RPSDQ\UHFRUGHGGHULYDWLYHJDLQVRIPLOOLRQDQGORVVHVRI

PLOOLRQUHVSHFWLYHO\ZKLFKLVUHIOHFWHGLQ'HULYDWLYHJDLQORVVDQGRWKHULQWKH&RPSDQ\¶VFRQVROLGDWHGVWDWHPHQWRI RSHUDWLRQV 'XULQJ  WKH FRPSRXQG HPEHGGHG GHULYDWLYH ZLWK WKH   1RWHV ZDV H[WLQJXLVKHG WKHUHIRUH QR EDODQFHUHPDLQHGDVRI'HFHPEHU









9. FAIR VALUE MEASUREMENTS



7KH&RPSDQ\IROORZVWKHDXWKRULWDWLYHJXLGDQFHIRUIDLUYDOXHPHDVXUHPHQWVUHODWLQJWRILQDQFLDODQGQRQILQDQFLDODVVHWV

DQGOLDELOLWLHVLQFOXGLQJSUHVHQWDWLRQRIUHTXLUHGGLVFORVXUHVKHUHLQ7KLVJXLGDQFHHVWDEOLVKHVDIDLUYDOXHIUDPHZRUNUHTXLULQJ WKH FDWHJRUL]DWLRQ RI DVVHWV DQG OLDELOLWLHV LQWR WKUHH OHYHOVEDVHG XSRQ WKH DVVXPSWLRQV LQSXWV XVHG WR SULFH WKH DVVHWV DQG OLDELOLWLHV/HYHOSURYLGHVWKHPRVWUHOLDEOHPHDVXUHRIIDLUYDOXHZKHUHDV/HYHOJHQHUDOO\UHTXLUHVVLJQLILFDQWPDQDJHPHQW MXGJPHQW7KHWKUHHOHYHOVDUHGHILQHGDVIROORZV



Level 1: 8QDGMXVWHG TXRWHG SULFHV LQ DFWLYH PDUNHWV WKDW DUH DFFHVVLEOH DW WKH PHDVXUHPHQW GDWH IRU LGHQWLFDO DVVHWV RU

OLDELOLWLHV



Level 2: 4XRWHG SULFHV LQ PDUNHWV WKDW DUH QRW DFWLYH RU LQSXWV ZKLFK DUH REVHUYDEOH HLWKHU GLUHFWO\ RU LQGLUHFWO\ IRU

VXEVWDQWLDOO\WKHIXOOWHUPRIWKHDVVHWRUOLDELOLW\



Level 3: 3ULFHV RU YDOXDWLRQ WHFKQLTXHV WKDW UHTXLUH LQSXWV WKDW DUH ERWK VLJQLILFDQW WR WKH IDLU YDOXH PHDVXUHPHQW DQG XQREVHUYDEOHLHVXSSRUWHGE\OLWWOHRUQRPDUNHWDFWLYLW\



Recurring Fair Value Measurements



7KH &RPSDQ\ PDUNVWRPDUNHW LWV GHULYDWLYHV DW HDFK UHSRUWLQJ GDWH RU PRUH IUHTXHQWO\ DV GHHPHG QHFHVVDU\ ZLWK WKH FKDQJHVLQIDLUYDOXHUHFRJQL]HGLQWKH&RPSDQ\¶VFRQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQV6HH1RWH'HULYDWLYHVIRUIXUWKHU GLVFXVVLRQ

Embedded Derivatives within the 2023 Funding Agreement





7KHVLJQLILFDQWXQREVHUYDEOHLQSXWXVHGLQWKHIDLUYDOXHPHDVXUHPHQWLQFOXGHVHVWLPDWHGWLPLQJDQGDPRXQWVRIFDVKIORZV

DVVRFLDWHG ZLWK WKH SUHSD\PHQW IHDWXUHV ZLWKLQ WKH GHEW DJUHHPHQW$V SURMHFWHG FDVK IORZV LQFUHDVH WKH IDLU YDOXH RI WKH

HPEHGGHGGHULYDWLYHLQFUHDVHV



$VRI'HFHPEHUWKHHPEHGGHGGHULYDWLYHVZLWKLQWKH)XQGLQJ$JUHHPHQWZHUHFDWHJRUL]HGDVD/HYHOIDLU YDOXHDQGZDVUHFRUGHGDVDQDVVHWRIPLOOLRQ

Compound Embedded Derivative within the 2019 Facility Agreement 


EDODQFHUHPDLQHGDVRI'HFHPEHU























Rollforward of Recurring Level 3 Assets and Liabilities

7KH IROORZLQJ WDEOH SUHVHQWV D UROOIRUZDUG IRU DOO DVVHWV DQG OLDELOLWLHV PHDVXUHG DW IDLU YDOXH RQ D UHFXUULQJ EDVLV XVLQJ VLJQLILFDQWXQREVHUYDEOHLQSXWV/HYHOLQWKRXVDQGV

	
	
	
	<HDU(QGHG'HFHPEHU
	

	
	
	
	
	
	
	
	
	
	

	
	%DODQFHVDWEHJLQQLQJRISHULRG
	
	
	
	
	
	
	
	

	
	,VVXDQFHRIHPEHGGHGGHULYDWLYHVZLWKLQWKH)XQGLQJ$JUHHPHQW
	
	 
	
	
	

	
	'HULYDWLYHDGMXVWPHQWUHODWHGWRGHEWFRQYHUVLRQV
	
	
	
	
	
	
	
	
	

	
	'HULYDWLYHDGMXVWPHQWUHODWHGWRH[WLQJXLVKPHQWRIGHEW
	
	 
	
	
	

	
	8QUHDOL]HGJDLQORVVLQFOXGHGLQGHULYDWLYHJDLQORVVDQGRWKHU
	
	
	
	
	
	
	
	
	

	
	%DODQFHVDWHQGRISHULRG
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Fair Value of Debt Instruments and Other Financing Arrangements
	
	
	
	
	
	
	
	
	



7KH&RPSDQ\EHOLHYHVLWLVQRWSUDFWLFDEOHWRGHWHUPLQHWKHIDLUYDOXHRILWVGHEWDJUHHPHQWVRQDUHFXUULQJEDVLVZLWKRXW

LQFXUULQJVLJQLILFDQWDGGLWLRQDOFRVWV8QOLNHW\SLFDOORQJWHUPGHEWFHUWDLQWHUPVIRUWKHVHLQVWUXPHQWVDUHQRWUHDGLO\DYDLODEOH DQG JHQHUDOO\ LQYROYH D YDULHW\ RI IDFWRUV LQFOXGLQJ GXH GLOLJHQFH E\ WKH GHEW KROGHUV 7KH &RPSDQ\V YHQGRU ILQDQFLQJ DUUDQJHPHQWZDVUHFRUGHGDWQHWFDUU\LQJYDOXHZKLFKDSSUR[LPDWHGIDLUYDOXH

Nonrecurring Fair Value Measurements

7KH&RPSDQ\IROORZVWKHDXWKRULWDWLYHJXLGDQFHUHJDUGLQJQRQILQDQFLDODVVHWVDQGOLDELOLWLHVWKDWDUHUHPHDVXUHGDWIDLU YDOXHRQDQRQUHFXUULQJEDVLV

2023 Funding Agreement

$VSUHYLRXVO\GLVFXVVHGWKH&RPSDQ\HQWHUHGLQWRWKH)XQGLQJ$JUHHPHQWLQ)HEUXDU\6LJQLILFDQWTXDQWLWDWLYH /HYHOLQSXWVZHUHXWLOL]HGLQWKHYDOXDWLRQPRGHODVRIWKHGUDZGDWHV$PRXQWVSD\DEOHXQGHUWKH)XQGLQJ$JUHHPHQW DUHJXDUDQWHHGE\7KHUPR



7KH&RPSDQ\VILUVWGUDZXQGHUWKH)XQGLQJ$JUHHPHQWRFFXUUHGLQ$SULOZLWKDWRWDOIDLUYDOXHRIPLOOLRQ FDOFXODWHGDVWKHSURMHFWHGIXWXUHFDVKIORZVGLVFRXQWHGXVLQJWKHSUHYDLOLQJPDUNHWUDWHRILQWHUHVWIRUDVLPLODUWUDQVDFWLRQ 7KH GLVFRXQW \LHOG XVHG IRU WKLV FDOFXODWLRQ ZDV  )RU WKH IDLU YDOXH DVVRFLDWHG ZLWK WKH JXDUDQWHH E\ 7KHUPR WKH &RPSDQ\UHFRUGHGPLOOLRQIRUWKLVHPEHGGHGIHDWXUHZKLFKZDVFDOFXODWHGDVWKHGLIIHUHQFHLQSURMHFWHGFDVKIORZVZLWK DQGZLWKRXWWKHJXDUDQWHHDJUHHPHQWGLVFRXQWHGXVLQJFDOFXODWHGUDWHVRIDQGUHVSHFWLYHO\



7KH &RPSDQ\V VHFRQG GUDZ XQGHU WKH  )XQGLQJ$JUHHPHQW RFFXUUHG LQ 1RYHPEHU  ZLWK D WRWDO IDLU YDOXH RI PLOOLRQFDOFXODWHGDVWKHSURMHFWHGIXWXUHFDVKIORZVGLVFRXQWHGXVLQJWKHSUHYDLOLQJPDUNHWUDWHRILQWHUHVWIRUDVLPLODU WUDQVDFWLRQ7KHGLVFRXQW\LHOGXVHGIRUWKLVFDOFXODWLRQZDV)RUWKHIDLUYDOXHDVVRFLDWHGZLWKWKHJXDUDQWHHE\7KHUPR WKH&RPSDQ\UHFRUGHGPLOOLRQIRUWKLVHPEHGGHGIHDWXUHZKLFKZDVFDOFXODWHGDVWKHGLIIHUHQFHLQSURMHFWHGFDVKIORZV ZLWKDQGZLWKRXWWKHJXDUDQWHHDJUHHPHQWGLVFRXQWHGXVLQJFDOFXODWHGUDWHVRIDQGUHVSHFWLYHO\

2021 Funding Agreement

,Q FRQQHFWLRQ ZLWK WKH UHFKDUDFWHUL]DWLRQ RI WKH  )XQGLQJ$JUHHPHQW IURP GHIHUUHG UHYHQXH WR GHEW WKH &RPSDQ\

UHFRUGHGWKHIDLUYDOXHRIWKHGHEWFDOFXODWHGDVWKHSURMHFWHGFDVKIORZVGLVFRXQWHGXVLQJWKHSUHYDLOLQJPDUNHWUDWHRILQWHUHVW IRU D VLPLODU WUDQVDFWLRQ7KH GLVFRXQW \LHOG XVHG IRU WKLV FDOFXODWLRQ ZDV 7KH WRWDO IDLU YDOXH RI WKH  )XQGLQJ $JUHHPHQWZDVPLOOLRQDQGZDVUHFRUGHGRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWGXULQJWKHVHFRQGTXDUWHURI ZKHQWKHDPHQGPHQWZDVHIIHFWLYH

License Agreement

,QFRQQHFWLRQZLWKWKH/LFHQVH$JUHHPHQWGLVFXVVHGLQ1RWH/LFHQVH$JUHHPHQWWKHFRQVLGHUDWLRQSDLGZDVLQWKHIRUP RI*OREDOVWDUFRPPRQVWRFN











$SSUR[LPDWHO\PLOOLRQVKDUHVZHUHQRWVXEMHFWWROHJDOWUDGLQJUHVWULFWLRQVDQGZHUHYDOXHGXVLQJWKHORZVWRFNSULFH RQ WKH WUDQVDFWLRQ GDWH ZKLFK ZDV  SHU VKDUH7KH WRWDO IDLU YDOXH RI WKHVH VKDUHV ZDV PLOOLRQ RQ WKH WUDQVDFWLRQ GDWH



7KHUHPDLQLQJVKDUHVWRWDOLQJPLOOLRQZHUHVXEMHFWWROHJDOWUDGLQJUHVWULFWLRQVDQGZHUHYDOXHGXVLQJD%ODFN6FKROHV

SULFLQJPRGHORQWKHWUDQVDFWLRQGDWH7KHWRWDOIDLUYDOXHRIWKHVHVKDUHVZDVPLOOLRQDQGFRPSXWHGXVLQJWKHIROORZLQJ

DVVXPSWLRQVRQWKHWUDQVDFWLRQGDWH

	
	8QGHUO\LQJ6WRFN
	
	
	
	
	
	5LVN)UHH,QWHUHVW
	

	
	
	3ULFHDQG
	
	
	
	
	
	

	
	
	([HUFLVH3ULFH   
	7HUP<HDUV
	
	9RODWLOLW\
	
	5DWH
	

	)DLU9DOXHRI&RQVLGHUDWLRQ
	
	
	
	
	
	
	
	
	
	




Warrants Issued in Connection with the Thermo Guaranty

$VGLVFXVVHGLQ1RWH/RQJ7HUP'HEWDQG2WKHU)LQDQFLQJ$UUDQJHPHQWVDQG1RWH5HODWHG3DUW\7UDQVDFWLRQVWKH &RPSDQ\LVVXHGWR7KHUPRDZDUUDQWWRSXUFKDVHPLOOLRQVKDUHVRIWKH&RPSDQ\¶VFRPPRQVWRFN



7KH IDLU YDOXH RI PLOOLRQ RI WKH ZDUUDQWV ZKLFK LV WKH SRUWLRQ WKDW YHVWHG LPPHGLDWHO\ RQ WKH HIIHFWLYH GDWH RI WKH

DJUHHPHQWZDVHVWLPDWHGXVLQJWKH%ODFN6FKROHVRSWLRQSULFLQJPRGHOZLWKWKHIROORZLQJDVVXPSWLRQVRQWKHYDOXDWLRQGDWH

RI'HFHPEHU



	
	1XPEHURIZDUUDQWVLQPLOOLRQV
	
	
	
	
	

	*UDQWGDWH
	
	
	'HFHPEHU

	
	([HUFLVHSULFH
	
	
	
	
	

	([SHFWHGWHUP\HDUV
	
	
	
	

	
	5LVNIUHHLQWHUHVWUDWH
	
	
	 
	

	9RODWLOLW\
	
	
	

	
	%ODFN6FKROHVIDLUYDOXHSHUVKDUH
	
	
	
	
	

	7RWDOIDLUYDOXHLQPLOOLRQV
	
	
	

	
	
	
	
	
	



7KH IDLU YDOXH RI WKH ZDUUDQWV WKDW YHVW LI DQG ZKHQ 7KHUPR DGYDQFHV DJJUHJDWH IXQGV RI PLOOLRQ RU PRUH WR WKH &RPSDQ\ZDVDVVLJQHGDIDLUYDOXHRI]HUREDVHGRQWKHORZSUREDELOLW\RIWKHQHHGIRUWKHIXQGLQJRYHUWKHWHUPRIWKH )XQGLQJ$JUHHPHQW



10. COMMITMENTS AND CONTINGENCIES



Service Agreements

7KH6HUYLFH$JUHHPHQWVVHWIRUWKWKHSULPDU\WHUPVIRUWKH&RPSDQ\WRSURYLGHVHUYLFHVWR3DUWQHUDQGLQFXUFRVWVUHODWHG SULPDULO\WRQHZJDWHZD\VDQGXSJUDGHVDWH[LVWLQJJDWHZD\VDVZHOODVVDWHOOLWHFRQVWUXFWLRQDQGODXQFKVHUYLFHV7KH6HUYLFH

$JUHHPHQWVKDYHDQLQGHILQLWHWHUPEXWSURYLGHWKDWHLWKHUSDUW\PD\WHUPLQDWHVXEMHFWWRFHUWDLQQRWLFHUHTXLUHPHQWVDQGLQ VRPH FDVHVRWKHU FRQGLWLRQV7KH6HUYLFH$JUHHPHQWV DOVRSURYLGHIRU YDULRXV FRPPLWPHQWV ZLWKZKLFK WKH &RPSDQ\ PXVW FRPSO\



Satellite Procurement Agreement and Launch Services Agreement



,Q)HEUXDU\WKH&RPSDQ\HQWHUHGLQWRDVDWHOOLWHSURFXUHPHQWDJUHHPHQWZLWK0'$SXUVXDQWWRZKLFK*OREDOVWDUZLOO DFTXLUH DW OHDVW  VDWHOOLWHV DQG XS WR  VDWHOOLWHV ZLWK DQ DPHQGHG FRQWUDFW SULFH RI PLOOLRQ ZLWK LQLWLDO GHOLYHU\ H[SHFWHGWRRFFXULQ,QDGGLWLRQ0'$ZLOOSURFXUHDVDWHOOLWHRSHUDWLRQVFRQWUROFHQWHUIRUPLOOLRQDVZHOODVRWKHU HTXLSPHQWIRUPLOOLRQ















$VPRUHIXOO\GHVFULEHGLQRXU&XUUHQW5HSRUWRQ)RUP.ILOHGZLWKWKH&RPPLVVLRQRQ$XJXVWLQ$XJXVW WKH &RPSDQ\ HQWHUHG LQWR D /DXQFK 6HUYLFHV$JUHHPHQW E\ DQG EHWZHHQ WKH &RPSDQ\ DQG 6SDFH ([SORUDWLRQ7HFKQRORJLHV &RUS³6SDFH;´DQGFHUWDLQUHODWHGDQFLOODU\DJUHHPHQWVWKH³/DXQFK6HUYLFHV$JUHHPHQWV´SURYLGLQJIRUWKHODXQFKRIWKH ILUVW VHW RI WKH VDWHOOLWHV WKH &RPSDQ\ LV DFTXLULQJ SXUVXDQW WR WKH VDWHOOLWH SURFXUHPHQW DJUHHPHQW ZLWK 0'$ 7KH /DXQFK 6HUYLFHV$JUHHPHQWVSURYLGHDODXQFKZLQGRZIURP$SULOWR6HSWHPEHU

7KH 6HUYLFH $JUHHPHQWV SURYLGH IRU WKH &RPSDQ\ WR UHFHLYH VHUYLFH SD\PHQWV HTXDO WR  RI WKH DSSURYHG FDSLWDO H[SHQGLWXUHVXQGHUHDFKFRQWUDFW

Inventory Purchase Commitments



7KH &RPSDQ\ KDV LQYHQWRU\ SXUFKDVH FRPPLWPHQWV ZLWK LWV WKLUG SDUW\ SURGXFW PDQXIDFWXUHUV LQ WKH QRUPDO FRXUVH RI EXVLQHVV7KHVHFRPPLWPHQWVDUHJHQHUDOO\QRQFDQFHODEOHDQGWKHRUGHUTXDQWLWLHVDUHEDVHGRQVDOHVIRUHFDVWV7KH&RPSDQ\ HVWLPDWHVWKDWLWVRSHQLQYHQWRU\SXUFKDVHFRPPLWPHQWVDVRI'HFHPEHUZHUHDSSUR[LPDWHO\PLOOLRQ

Litigation



'XHWRWKHQDWXUHRIWKH&RPSDQ\VEXVLQHVVWKH&RPSDQ\LVLQYROYHGIURPWLPHWRWLPHLQYDULRXVOLWLJDWLRQPDWWHUVRU VXEMHFW WR GLVSXWHV RU URXWLQH FODLPV UHJDUGLQJ LWV EXVLQHVV DFWLYLWLHV /HJDO FRVWV UHODWHG WR WKHVH PDWWHUV DUH H[SHQVHG DV LQFXUUHG,QPDQDJHPHQWVRSLQLRQWKHUHLVQRSHQGLQJOLWLJDWLRQGLVSXWHRUFODLPZKLFKFRXOGEHH[SHFWHGWRKDYHDPDWHULDO DGYHUVHHIIHFWRQWKH&RPSDQ\VILQDQFLDOFRQGLWLRQUHVXOWVRIRSHUDWLRQVRUOLTXLGLW\


11. ACCRUED EXPENSES AND OTHER NON-CURRENT LIABILITIES



$FFUXHGH[SHQVHVFRQVLVWRIWKHIROORZLQJLQWKRXVDQGV

	
	
	
	'HFHPEHU
	

	
	
	
	
	
	
	
	
	

	$FFUXHGFRPSHQVDWLRQDQGEHQHILWV
	
	
	
	
	
	
	

	$FFUXHGSURSHUW\DQGRWKHUWD[HV
	
	 
	
	
	

	$FFUXHGFXVWRPHUOLDELOLWLHVDQGGHSRVLWV
	
	
	
	
	
	
	

	$FFUXHGSURIHVVLRQDODQGRWKHUVHUYLFHSURYLGHUIHHV
	
	 
	
	
	

	$FFUXHGLQYHQWRU\
	
	
	
	
	
	
	

	6KRUWWHUPOHDVHOLDELOLW\
	
	 
	
	
	

	$FFUXHGLQWHUHVW
	
	
	
	
	
	
	

	2WKHUDFFUXHGH[SHQVHV
	
	 
	
	
	

	7RWDODFFUXHGH[SHQVHV
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	





$FFUXHG LQWHUHVW LQFOXGHV LQWHUHVW DVVRFLDWHG ZLWK WKH FDVK SRUWLRQ RI WKH  1RWHV GXH LQ 0DUFK  2WKHU DFFUXHG H[SHQVHVLQFOXGHSULPDULO\YHQGRUVHUYLFHVZDUUDQW\UHVHUYHDQGRFFXSDQF\FRVWV



2WKHUQRQFXUUHQWOLDELOLWLHVFRQVLVWRIWKHIROORZLQJLQWKRXVDQGV

	
	
	
	'HFHPEHU
	

	
	
	
	
	
	
	
	
	

	$VVHWUHWLUHPHQWREOLJDWLRQV1RWH
	
	
	
	
	
	
	

	$FFUXHGLQWHUHVW
	
	 
	
	
	

	&RPSRXQGHPEHGGHGGHULYDWLYHZLWKWKH)DFLOLW\$JUHHPHQW1RWHDQG1RWH
	
	
	
	
	
	
	
	

	'HIHUUHGWD[OLDELOLW\1RWH
	
	
	 
	
	
	

	)RUHLJQWD[FRQWLQJHQFLHV
	
	
	
	
	
	
	
	

	2WKHU
	
	
	 
	
	
	

	7RWDORWKHUQRQFXUUHQWOLDELOLWLHV
	
	
	
	
	
	
	
	




$FFUXHG LQWHUHVW LQFOXGHV LQWHUHVW DVVRFLDWHG ZLWK WKH 3,. SRUWLRQ RI WKH  1RWHV DQG WKH  )XQGLQJ$JUHHPHQW )RUHLJQ WD[ FRQWLQJHQFLHV UHIOHFW SULPDULO\ DPRXQWV RZHG E\ WKH &RPSDQ\V %UD]LOLDQ VXEVLGLDU\ SXUVXDQW WR UHILQDQFLQJ SURJUDPVLQFRXQWU\









12. RELATED PARTY TRANSACTIONS



7KHUPR LV WKH SULQFLSDO RZQHU DQG ODUJHVW VWRFNKROGHU RI *OREDOVWDU 7KH &RPSDQ\V ([HFXWLYH &KDLUPDQ RI WKH %RDUG FRQWUROV7KHUPR7ZRRWKHUPHPEHUVRIWKH&RPSDQ\V%RDUGRI'LUHFWRUVDUHDOVRGLUHFWRUVRIILFHUVDQGRUPLQRULW\HTXLW\ RZQHUVRIYDULRXV7KHUPRHQWLWLHV


3D\DEOHV WR7KHUPRUHODWHG WRQRUPDO SXUFKDVH WUDQVDFWLRQVZHUHPLOOLRQ DQG PLOOLRQ DVRI'HFHPEHU  DQGUHVSHFWLYHO\



Transactions with Thermo



&HUWDLQJHQHUDODQGDGPLQLVWUDWLYHH[SHQVHVDUHLQFXUUHGE\7KHUPRRQEHKDOIRIWKH&RPSDQ\7KHVHH[SHQVHVLQFOXGHL QRQFDVK H[SHQVHV VXFK DV VWRFN FRPSHQVDWLRQ FRVWV DV ZHOO DVFRVWV UHFRUGHG DV D FRQWULEXWLRQ WR FDSLWDO DQG LL H[SHQVHV LQFXUUHGE\7KHUPRRQEHKDOIRIWKH&RPSDQ\WKDWDUHFKDUJHGWRWKH&RPSDQ\WKHVHH[SHQVHVDUHEDVHGRQDFWXDODPRXQWV ZLWKQRPDUNXSLQFXUUHGE\7KHUPRRUXSRQDOORFDWHGHPSOR\HHWLPH


Lease Agreement



7KH &RPSDQ\ KDV D OHDVH DJUHHPHQW ZLWK 7KHUPR &RYLQJWRQ //& IRU WKH &RPSDQ\V KHDGTXDUWHUV RIILFH$QQXDO OHDVH SD\PHQWVLQFUHDVHDWDUDWHRISHU\HDUOHDVHSD\PHQWVZHUHPLOOLRQ7KHOHDVHWHUPLVWHQ\HDUVDQGZLOOH[SLUH LQ -DQXDU\  'XULQJ HDFK RI WKH WZHOYH PRQWKV HQGHG 'HFHPEHU   DQG  WKH &RPSDQ\ LQFXUUHG OHDVH H[SHQVHRIPLOOLRQUHVSHFWLYHO\DVVRFLDWHGZLWKWKLVOHDVHDJUHHPHQW



Perpetual Preferred Stock



7KHUPRVRZQHUVKLSLQWKH&RPSDQ\V6HULHV$3UHIHUUHG6WRFNLVPLOOLRQ+ROGHUVRI6HULHV$3UHIHUUHG6WRFNDUH HQWLWOHG WR UHFHLYH ZKHQ DV DQG LI GHFODUHG E\ RXU %RDUG RI 'LUHFWRUV FXPXODWLYH FDVK GLYLGHQGV EDVHG RQ WKH OLTXLGDWLRQ SUHIHUHQFHRIWKH6HULHV$3UHIHUUHG6WRFNDWDIL[HGUDWHHTXDOWRSHUDQQXPSD\DEOHTXDUWHUO\LQDUUHDUVRQ-DQXDU\ $SULO  -XO\  DQG 2FWREHU  RI HDFK \HDU 'XULQJ  WKH &RPSDQ\ PDGH GLYLGHQG SD\PHQWV WR 7KHUPR ZKLFK ZHUH DSSURYHGE\WKH&RPSDQ\V%RDUGRI'LUHFWRUVWRWDOLQJPLOOLRQ



Service Agreements



,QFRQQHFWLRQZLWKWKH6HUYLFH$JUHHPHQWV3DUWQHUDQG7KHUPRHQWHUHGLQWRDORFNXSDQGULJKWRIILUVWRIIHUDJUHHPHQWWKDW JHQHUDOO\LUHTXLUHV7KHUPRWRRIIHUDQ\VKDUHVRI*OREDOVWDUFRPPRQVWRFNWR3DUWQHUEHIRUHWUDQVIHUULQJWKHPWRDQ\RWKHU 3HUVRQRWKHUWKDQDIILOLDWHVRI7KHUPRDQGLLSURKLELWV7KHUPRIURPWUDQVIHUULQJVKDUHVRI*OREDOVWDUFRPPRQVWRFNLIVXFK WUDQVIHUZRXOGFDXVH7KHUPRWRKROGOHVVWKDQRIWKHRXWVWDQGLQJFRPPRQVWRFNRIWKH&RPSDQ\IRUDSHULRGRIILYH \HDUVIURPWKHODXQFKRI6HUYLFHVLQ1RYHPEHU


Guaranty with 2023 Funding Agreement



$PRXQWVSD\DEOHE\WKH&RPSDQ\LQFRQQHFWLRQZLWKWKH)XQGLQJ$JUHHPHQWDQGFHUWDLQRWKHUREOLJDWLRQVXQGHUWKH 6HUYLFH$JUHHPHQWVDUHJXDUDQWHHGE\7KHUPR7KHUPRKDVDJUHHGWRSURYLGHVXSSRUWRIFHUWDLQRIWKH&RPSDQ\¶VREOLJDWLRQV XQGHU WKH  )XQGLQJ $JUHHPHQW 7KLV JXDUDQWHH DJUHHPHQW UHFHLYHG VKDUHKROGHU DSSURYDO LQ -XQH  DQG EHFDPH HIIHFWLYHLQ'HFHPEHU$VFRQVLGHUDWLRQIRU7KHUPRVJXDUDQWHHWKH&RPSDQ\KDVLVVXHGWR7KHUPRZDUUDQWVWRSXUFKDVH PLOOLRQVKDUHVRIWKH&RPSDQ\¶VFRPPRQVWRFNDWDQH[HUFLVHSULFHHTXDOWRSHUVKDUHDVFDOFXODWHGSXUVXDQWWRWKH DJUHHPHQW PLOOLRQ RI WKHVH ZDUUDQWV YHVWHG LPPHGLDWHO\ XSRQ HIIHFWLYHQHVV RI 7KHUPRV JXDUDQWHH ZKLFK RFFXUUHG LQ 'HFHPEHUDQGWKHUHPDLQLQJPLOOLRQZDUUDQWVYHVWLIDQGZKHQ7KHUPRDGYDQFHVDJJUHJDWHIXQGVRIPLOOLRQRU PRUHWRWKH&RPSDQ\RUDSHUPLWWHGWKLUGSDUW\SXUVXDQWWRWKHWHUPVRI7KHUPRVJXDUDQWHH7KHVHZDUUDQWVH[SLUHILYH\HDUV DIWHUWKHGDWHRILVVXDQFH

8SRQ HIIHFWLYHQHVV RI 7KHUPRV JXDUDQWHH WKH &RPSDQ\ UHFRUGHG WKH IDLU YDOXH RI WKH YHVWHG ZDUUDQWV ZKLFK ZDV DFFRXQWHGIRUDVDFUHGLWHQKDQFHPHQWIRUWKHJXDUDQWHHDQGWRWDOHGPLOOLRQDWLVVXDQFHWRDGGLWLRQDOSDLGLQFDSLWDORQWKH &RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWZLWKDQRIIVHWWR/RVVRQHTXLW\LVVXDQFHRQWKH&RPSDQ\VFRQVROLGDWHGVWDWHPHQWRI RSHUDWLRQV

7KHVHFRQGWUDQFKHRIZDUUDQWVZKLFKYHVWVLIDQGZKHQ7KHUPRDGYDQFHVDJJUHJDWHIXQGVRIPLOOLRQZDVDVVLJQHGD IDLUYDOXHRI]HUREDVHGRQWKH&RPSDQ\VIXWXUHFDVKIORZVDQGWKHORZSUREDELOLW\RIWKHQHHGIRUIXQGLQJIURP7KHUPRDV UHTXLUHGXQGHUWKH)XQGLQJ$JUHHPHQW7KH&RPSDQ\ZLOOUHDVVHVVWKHSUREDEO\RIYHVWLQJDWHDFKUHSRUWLQJSHULRGDQG







LIWKHSUREDELOLW\RIYHVWLQJLQFUHDVHVLWZLOOUHFRUGWKHIDLUYDOXHDVDOLDELOLW\SXUVXDQWWRDSSOLFDEOHDFFRXQWLQJJXLGDQFHZLWK

DQRIIVHWWLQJH[SHQVHWRGHULYDWLYHJDLQRUORVVLQWKDWSHULRG

7R WKH H[WHQW 7KHUPR LV UHTXLUHG WR DGYDQFH DPRXQWV XQGHU WKH JXDUDQWHH WKH &RPSDQ\ LV UHTXLUHG WR LVVXH VKDUHV RI &RPPRQ6WRFNRIWKH&RPSDQ\LQUHVSHFWRIVXFKDGYDQFHLQDQDPRXQWHTXDOWRWKHDPRXQWRIVXFKSD\PHQWGLYLGHGE\WKH DYHUDJHRIWKHYROXPHZHLJKWHGDYHUDJHSULFHRIWKH&RPSDQ\¶VFRPPRQVWRFNRQWKHILYHWUDGLQJGD\VLPPHGLDWHO\SUHFHGLQJ VXFKSD\PHQW

5HIHUWR1RWH)DLU9DOXH0HDVXUHPHQWVIRUIXUWKHUGLVFXVVLRQRQWKHIDLUYDOXHRIWKHYHVWHGZDUUDQWVLVVXHGWR7KHUPR


License Agreement

,QFRQQHFWLRQZLWKWKH;&20WUDQVDFWLRQDSRUWLRQRIWKH6WRFN&RQVLGHUDWLRQZDVUHVROGE\;&20WRFHUWDLQORQJWHUP LQYHVWRUV RI *OREDOVWDU DQG ;&20 WKH ³5HVDOH 3XUFKDVHUV´ LQFOXGLQJ 7KHUPR LQ SULYDWH UHVDOH WUDQVDFWLRQV H[HPSW IURP UHJLVWUDWLRQ XQGHU WKH 6HFXULWLHV $FW 7RJHWKHU ZLWK VKDUHV LW UHFHLYHG IRU UHOHDVH RI GHEW RZHG WR LW E\ /LFHQVRU 7KHUPR DFTXLUHGPLOOLRQWRWDOVKDUHV

Governance

7KH &RPSDQ\ KDV D 6WUDWHJLF 5HYLHZ &RPPLWWHH WKDW LV UHTXLUHG WR UHPDLQ LQ H[LVWHQFH IRU DV ORQJ DV 7KHUPR DQG LWV DIILOLDWHVEHQHILFLDOO\RZQIRUW\ILYHSHUFHQWRUPRUHRI*OREDOVWDU¶VRXWVWDQGLQJFRPPRQVWRFN7RWKHH[WHQWSHUPLWWHG E\ DSSOLFDEOH ODZ WKH 6WUDWHJLF 5HYLHZ &RPPLWWHH KDV H[FOXVLYH UHVSRQVLELOLW\ IRU WKH RYHUVLJKW UHYLHZ DQG DSSURYDO RI DPRQJRWKHUWKLQJVDQGVXEMHFWWRFHUWDLQH[FHSWLRQVDQ\DFTXLVLWLRQE\7KHUPRDQGLWVDIILOLDWHVRIDGGLWLRQDOQHZO\LVVXHG VHFXULWLHV RI WKH &RPSDQ\ DQG DQ\ WUDQVDFWLRQ EHWZHHQ WKH &RPSDQ\ DQG 7KHUPR DQG LWV DIILOLDWHV ZLWK D YDOXH LQ H[FHVV RI



6HH1RWH/RQJ7HUP'HEWDQG2WKHU)LQDQFLQJ$UUDQJHPHQWVIRUIXUWKHUGLVFXVVLRQRIWKH&RPSDQ\VGHEWDQGILQDQFLQJ WUDQVDFWLRQVZLWK7KHUPR



13. TAXES



7KHFRPSRQHQWVRILQFRPHWD[H[SHQVHEHQHILWZHUHDVIROORZVLQWKRXVDQGV

	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	&XUUHQW
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	)HGHUDOWD[
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	6WDWHWD[
	
	
	 
	
	 
	
	
	

	)RUHLJQWD[
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	7RWDO
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	'HIHUUHG
	
	
	
	
	
	
	
	
	
	
	
	

	)HGHUDODQGVWDWHWD[
	
	
	 
	
	
	
	
	
	
	

	)RUHLJQWD[
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	7RWDO
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	,QFRPHWD[H[SHQVHEHQHILW
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	86DQGIRUHLJQFRPSRQHQWVRILQFRPHORVVEHIRUHLQFRPHWD[HVDUHSUHVHQWHGEHORZLQWKRXVDQGV
	
	
	
	

	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	86ORVV
	
	
	
	
	
	
	
	
	
	
	
	

	)RUHLJQLQFRPHORVV
	
	
	
	
	
	
	
	
	
	

	7RWDOORVVEHIRUHLQFRPHWD[HV
	
	
	
	
	
	
	
	
	
	
	
	
	





$V RI 'HFHPEHU  DQG  WKH &RPSDQ\ KDG FXPXODWLYH 86 VWDWH DQG IRUHLJQ QHW RSHUDWLQJ ORVV 12/ FDUU\IRUZDUGVIRULQFRPHWD[UHSRUWLQJSXUSRVHVRIDSSUR[LPDWHO\ELOOLRQDQGELOOLRQUHVSHFWLYHO\7KHYDVWPDMRULW\ RIWKHVH12/FDUU\IRUZDUGVZHUHJHQHUDWHGSULRUWRDQGH[SLUHWKURXJKZLWKOHVVWKDQH[SLULQJSULRUWR DQGWKHUHPDLQLQJ12/FDUU\IRUZDUGVGRQRWH[SLUH



	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	7KHFRPSRQHQWVRIQHWGHIHUUHGLQFRPHWD[DVVHWVOLDELOLWLHVZHUHDVIROORZVLQWKRXVDQGV
	
	
	
	
	
	
	

	
	
	
	'HFHPEHU
	

	
	
	
	
	
	
	
	
	
	

	)HGHUDODQGIRUHLJQ12/DQGFUHGLWFDUU\IRUZDUGV
	
	
	
	
	
	
	
	

	3URSHUW\DQGHTXLSPHQWDQGRWKHUORQJWHUPDVVHWV
	
	
	
	
	
	
	

	'HIHUUHGUHYHQXH
	
	
	
	
	
	
	
	

	5HVHUYHVDQGGLVDOORZHGLQWHUHVW
	
	 
	
	
	

	'HIHUUHGWD[DVVHWVEHIRUHYDOXDWLRQDOORZDQFH
	
	
	
	
	
	
	
	

	9DOXDWLRQDOORZDQFH
	
	
	
	
	
	
	
	

	1HWGHIHUUHGLQFRPHWD[OLDELOLW\
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	


7KH GHIHUUHG UHYHQXH WD[ DVVHW LQ WKH WDEOH DERYH LV UHODWHG WR D SRUWLRQ RI WKH SUHSD\PHQWV PDGH XQGHU WKH 6HUYLFH $JUHHPHQWVVHH1RWH5HYHQXHWRRXU&RQVROLGDWHG)LQDQFLDO6WDWHPHQWVIRUIXUWKHUGLVFXVVLRQ


7KHFKDQJHLQWKHYDOXDWLRQDOORZDQFHGXULQJRIPLOOLRQZDVGXHWRGHSUHFLDWLRQGULYHQWRWKHGLIIHUHQFHEHWZHHQ

WD[DQGERRNGHSUHFLDEOHOLYHV'XHWRWKHOLPLWDWLRQRQXWLOL]DWLRQRIVWDWH12/VWKH&RPSDQ\UHFRUGHGGHIHUUHGWD[OLDELOLWLHV

RIPLOOLRQDVRIERWK'HFHPEHUDQG


7KHDFWXDOSURYLVLRQIRULQFRPHWD[HVGLIIHUVIURPWKHVWDWXWRU\86IHGHUDOLQFRPHWD[UDWHDVIROORZVLQWKRXVDQGV

	
	
	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	3URYLVLRQDW86VWDWXWRU\UDWHRI
	
	
	
	
	
	
	
	
	
	
	

	6WDWHLQFRPHWD[HVQHWRIIHGHUDOEHQHILW
	
	
	
	
	
	
	
	
	

	&KDQJHLQYDOXDWLRQDOORZDQFH
	
	
	
	
	
	
	
	
	
	
	

	(IIHFWRIIRUHLJQLQFRPHWD[DWYDULRXVUDWHV
	
	
	
	 
	
	
	

	3HUPDQHQWGLIIHUHQFHV
	
	
	
	
	
	
	
	
	
	
	

	1HWFKDQJHLQSHUPDQHQWLWHPVGXHWRSURYLVLRQWRWD[UHWXUQ
	
	
	
	
	
	
	
	
	

	$GMXVWPHQWWRUHVHUYHGGHIHUUHGDVVHWV
	
	
	
	
	
	
	
	
	
	
	

	$GMXVWPHQWWRVWDWHGHIHUUHGUDWH
	
	 
	 
	
	
	

	:LWKKROGLQJWD[
	
	 
	
	 
	
	
	

	2WKHU
	
	
	
	
	 
	
	
	

	7RWDO
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Tax Audits



7KH&RPSDQ\RSHUDWHVLQYDULRXV86DQGIRUHLJQWD[MXULVGLFWLRQV7KHSURFHVVRIGHWHUPLQLQJLWVDQWLFLSDWHGWD[OLDELOLWLHV LQYROYHV PDQ\ FDOFXODWLRQV DQG HVWLPDWHV ZKLFK DUH LQKHUHQWO\ FRPSOH[7KH &RPSDQ\ EHOLHYHV WKDW LW KDV FRPSOLHG LQ DOO PDWHULDOUHVSHFWVZLWKLWVREOLJDWLRQVWRSD\WD[HVLQWKHVHMXULVGLFWLRQV+RZHYHULWVSRVLWLRQLVVXEMHFWWRUHYLHZDQGSRVVLEOH

FKDOOHQJHE\WKHWD[LQJDXWKRULWLHVRIWKHVHMXULVGLFWLRQV,IWKHDSSOLFDEOHWD[LQJDXWKRULWLHVZHUHWRFKDOOHQJHVXFFHVVIXOO\LWV

FXUUHQWWD[SRVLWLRQVRULIWKHUHZHUHFKDQJHVLQWKHPDQQHULQZKLFKWKH&RPSDQ\FRQGXFWVLWVDFWLYLWLHVWKH&RPSDQ\FRXOG

EHFRPHVXEMHFWWRPDWHULDOXQDQWLFLSDWHGWD[OLDELOLWLHV,WPD\DOVREHFRPHVXEMHFWWRDGGLWLRQDOWD[OLDELOLWLHVDVDUHVXOWRI

FKDQJHVLQWD[ODZVZKLFKFRXOGLQFHUWDLQFLUFXPVWDQFHVKDYHDUHWURDFWLYHHIIHFW



7KH &RPSDQ\V &DQDGLDQ VXEVLGLDU\ LV XQGHU DXGLW IRU PXOWLSOH WD[ \HDUV 7KH &RPSDQ\ LV ZRUNLQJ ZLWK WKH &DQDGD 5HYHQXH$JHQF\&5$WRFRPSOHWHWKHDXGLWV7KH&5$KDVFRPSOHWHGLWVDXGLWIRUWKH\HDUVHQGHG2FWREHUDQG DQGDVVHVVHGWKH&RPSDQ\IRUDGGLWLRQDOWD[OLDELOLWLHVZKLFKWKH&RPSDQ\LVDSSHDOLQJ7KH&RPSDQ\V12/LQ&DQDGD ZRXOGODUJHO\RIIVHWWKLVWD[OLDELOLW\WRWKHH[WHQWWKDWWKH&RPSDQ\LVXQVXFFHVVIXOLQLWVDSSHDO7KH\HDUVHQGHG2FWREHU WKURXJK'HFHPEHUUHPDLQXQGHUH[DPLQDWLRQ













([FHSWIRUWKHDXGLWQRWHGDERYHQHLWKHUWKH&RPSDQ\QRUDQ\RILWVVXEVLGLDULHVLVFXUUHQWO\XQGHUDXGLWE\WKH,56RUE\

DQ\VWDWHLQFRPHWD[MXULVGLFWLRQLQWKH8QLWHG6WDWHV7KH&RPSDQ\VFRUSRUDWH86WD[UHWXUQVIRUDQGVXEVHTXHQW\HDUV

UHPDLQVXEMHFWWRH[DPLQDWLRQE\WD[DXWKRULWLHV6WDWHLQFRPHWD[UHWXUQVDUHJHQHUDOO\VXEMHFWWRH[DPLQDWLRQIRUDSHULRGRI

WKUHHWRILYH\HDUVDIWHUILOLQJRIWKHUHVSHFWLYHUHWXUQ7KHVWDWHLPSDFWRIDQ\IHGHUDOFKDQJHVUHPDLQVVXEMHFWWRH[DPLQDWLRQ

E\YDULRXVVWDWHVIRUDSHULRGRIXSWRRQH\HDUDIWHUIRUPDOQRWLILFDWLRQWRWKHVWDWHV



,Q WKH &RPSDQ\V LQWHUQDWLRQDO WD[ MXULVGLFWLRQV QXPHURXV WD[ \HDUV UHPDLQ VXEMHFW WR H[DPLQDWLRQ E\ WD[ DXWKRULWLHV LQFOXGLQJWD[UHWXUQVIRUDQGVXEVHTXHQW\HDUVLQPRVWRIWKH&RPSDQ\VLQWHUQDWLRQDOWD[MXULVGLFWLRQV



7KHUHDUHQRXQUHFRJQL]HGWD[EHQHILWVDVRI'HFHPEHUDQG

Other



$V RI 'HFHPEHU  WKH &RPSDQ\ KDG QRW SURYLGHG IRUHLJQ ZLWKKROGLQJ WD[HV RQ DSSUR[LPDWHO\  PLOOLRQ RI

XQGLVWULEXWHGHDUQLQJVIURPFHUWDLQIRUHLJQVXEVLGLDULHVLQGHILQLWHO\LQYHVWHGRXWVLGHWKH86



,Q-DQXDU\WKH)$6%UHOHDVHGJXLGDQFHRQWKHDFFRXQWLQJIRUWD[RQWKHJOREDOLQWDQJLEOHORZWD[HGLQFRPH*,/7, SURYLVLRQVRIWKH7D[$FW7KH*,/7,SURYLVLRQVLPSRVHDWD[RQIRUHLJQLQFRPHLQH[FHVVRIDGHHPHGUHWXUQRQWDQJLEOHDVVHWV RIIRUHLJQFRUSRUDWLRQV7KH&RPSDQ\HOHFWHGWRDFFRXQWIRU*,/7,WD[LQWKHSHULRGLQZKLFKLWLVLQFXUUHGDQGWKHUHIRUHKDV QRWSURYLGHGDQ\GHIHUUHGWD[LPSDFWVRI*,/7,LQLWVFRQVROLGDWHGILQDQFLDOVWDWHPHQWVIRUWKH\HDUVHQGHG'HFHPEHU DQG



$VRI'HFHPEHUDQGWKH&RPSDQ\UHFRUGHGDYDOXHDGGHGWD[9$7UHFRYHUDEOHRIZKLFKWKHVKRUWWHUP SRUWLRQLVLQFOXGHGLQSUHSDLGDQGRWKHUFXUUHQWDVVHWVRQLWVFRQVROLGDWHGEDODQFHVKHHWWRWDOLQJPLOOLRQDQGPLOOLRQ
UHVSHFWLYHO\DQGWKHORQJWHUPSRUWLRQLVLQFOXGHGLQLQWDQJLEOHDQGRWKHUDVVHWVQHWRQLWVFRQVROLGDWHGEDODQFHVKHHWWRWDOLQJ PLOOLRQDQGPLOOLRQUHVSHFWLYHO\7KLV9$7UHFRYHUDEOHLVUHODWHGSULPDULO\WRFHUWDLQSD\PHQWVIRUWKHSXUFKDVHDQG

LPSRUWDWLRQ RI JDWHZD\ HTXLSPHQW LQ YDULRXV LQWHUQDWLRQDO MXULVGLFWLRQV LQ FRQQHFWLRQ ZLWK WKH &RPSDQ\V QHWZRUN XSJUDGH ZRUN



14. LOSS PER SHARE



7KH IROORZLQJ WDEOH VHWV IRUWK WKH FDOFXODWLRQ RI EDVLF DQG GLOXWHG ORVV SHU VKDUH DQG UHFRQFLOHV EDVLF ZHLJKWHG DYHUDJH VKDUHVWRGLOXWHGZHLJKWHGDYHUDJHVKDUHVRIFRPPRQVWRFNRXWVWDQGLQJIRUWKHSHULRGVLQGLFDWHGLQWKRXVDQGV

	
	
	
	<HDUHQGHG'HFHPEHU
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	1XPHUDWRU
	
	
	
	
	
	
	
	
	
	
	
	

	1HWORVV
	
	
	
	
	
	
	
	
	
	

	(IIHFWRI6HULHV$3UHIHUUHG6WRFNGLYLGHQGV
	
	
	
	
	
	—
	
	

	$GMXVWHGQHWORVVDWWULEXWDEOHWRFRPPRQVKDUHKROGHUV
	
	
	
	
	
	
	
	
	
	

	
	
	
	 
	
	 
	
	
	
	

	'HQRPLQDWRU
	
	
	
	 
	
	 
	
	
	

	:HLJKWHGDYHUDJHFRPPRQVKDUHVRXWVWDQGLQJ
	
	
	
	
	
	
	
	

	
	
	
	
	 
	
	 
	
	
	
	

	1HWORVVSHUFRPPRQVKDUH
	
	
	 
	
	 
	
	
	

	%DVLF
	
	
	
	
	
	
	
	
	
	
	
	

	'LOXWHG
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




















ZDUUDQWV DUH LQFOXGHG LQ WKHSRWHQWLDOO\ GLOXWLYH VHFXULWLHV IRU WKHSHULRG GXH WR WKH FRQVLGHUDWLRQ RIWKH H[HUFLVHSULFH RIWKH ZDUUDQWVUHODWLYHWRWKHDYHUDJHPDUNHWSULFHGXULQJWKHSHULRG$OVRH[FOXGHGIURPWKHDPRXQWVDERYHDUHPLOOLRQXQYHVWHG ZDUUDQWV DVVRFLDWHG ZLWK 7KHUPRV JXDUDQWHH RI WKH  )XQGLQJ $JUHHPHQW WKHVH ZDUUDQWV YHVW LI DQG ZKHQ 7KHUPR DGYDQFHVDJJUHJDWHIXQGVRIPLOOLRQRUPRUHWRWKH&RPSDQ\RUDSHUPLWWHGWKLUGSDUW\SXUVXDQWWRWKHWHUPVRI7KHUPRV JXDUDQWHH


$VGLVFXVVHGLQ1RWH/RQJ7HUP'HEWDQG2WKHU)LQDQFLQJ$UUDQJHPHQWVWKH&RPSDQ\V%RDUGRI'LUHFWRUVDSSURYHG WKHSD\PHQWRIGLYLGHQGVWRWDOLQJPLOOLRQDQGPLOOLRQUHVSHFWLYHO\IRUWKHWZHOYHPRQWKVHQGHG'HFHPEHU DQGRQLWV6HULHV$3UHIHUUHG6WRFN7KLVDPRXQWDGMXVWVWKHQXPHUDWRUXVHGWRFDOFXODWHORVVSHUVKDUH



15. STOCK COMPENSATION

Share-Based Payment Arrangements with Employees



7KH &RPSDQ\¶V (TXLW\ ,QFHQWLYH 3ODQ ³(TXLW\ 3ODQ´ SURYLGHV ORQJWHUP LQFHQWLYHV WR WKH &RPSDQ\¶V NH\ HPSOR\HHV LQFOXGLQJ RIILFHUV GLUHFWRUV FRQVXOWDQWV DQG DGYLVHUV ³(OLJLEOH 3DUWLFLSDQWV´ DQG LV GHVLJQHG WR DOLJQ VWRFNKROGHU DQG HPSOR\HH LQWHUHVWV 8QGHU WKH (TXLW\ 3ODQ WKH &RPSDQ\ PD\ JUDQW LQFHQWLYH VWRFN RSWLRQV QRQVWDWXWRU\ VWRFN RSWLRQV UHVWULFWHGVWRFNDZDUGVUHVWULFWHGVWRFNXQLWVDQGRWKHUVWRFNEDVHGDZDUGVRUDQ\FRPELQDWLRQWKHUHRIWR(OLJLEOH3DUWLFLSDQWV

7KH&RPSHQVDWLRQ&RPPLWWHHRIWKH&RPSDQ\¶V%RDUGRI'LUHFWRUVHVWDEOLVKHVWKHWHUPVDQGFRQGLWLRQVRIDQ\DZDUGVJUDQWHG XQGHUWKHSODQV$WWKHWLPHRIJUDQWWKH&RPSDQ\WDNHVLQWRFRQVLGHUDWLRQWKHWLPLQJRIWKHVWRFNEDVHGDZDUGDQGHYDOXDWHV IRUFRQGLWLRQVWKDWFRXOGUHVXOWLQWKHDZDUGWREHFRQVLGHUHGVSULQJORDGHG$VRI'HFHPEHUDQGWKHQXPEHURI VKDUHVRIFRPPRQVWRFNWKDWZDVDXWKRUL]HGDQGUHPDLQHGDYDLODEOHIRULVVXDQFHXQGHUWKH(TXLW\3ODQZDVPLOOLRQDQG PLOOLRQUHVSHFWLYHO\


Stock Options



7KH &RPSDQ\ KDV JUDQWHG LQFHQWLYH VWRFN RSWLRQV XQGHU WKH (TXLW\ 3ODQ 7KHVH RSWLRQV KDYH YDULRXV YHVWLQJ WHUPV EXW JHQHUDOO\YHVWLQHTXDOLQVWDOOPHQWVRYHUWKUHH\HDUVDQGH[SLUHLQWHQ\HDUV7KH&RPSDQ\UHFRJQL]HVFRPSHQVDWLRQH[SHQVH

IRUVWRFNRSWLRQJUDQWVRYHUWKH(OLJLEOH3DUWLFLSDQWVUHTXLVLWHVHUYLFHSHULRGZKLFKLVJHQHUDOO\EDVHGRQWKHYHVWLQJSHULRG DQG WKH IDLU YDOXH DW WKH GDWH RI JUDQW XVLQJ WKH %ODFN6FKROHV RSWLRQ SULFLQJ PRGHO 7KH WDEOH EHORZ VXPPDUL]HV WKH DVVXPSWLRQVIRUWKHLQGLFDWHGSHULRGV

	
	
	<HDU(QGHG'HFHPEHU
	
	
	

	
	
	
	
	
	
	
	
	

	5LVNIUHHLQWHUHVWUDWH
	
	
	
	
	
	
	
	

	([SHFWHGWHUPRIRSWLRQV\HDUV
	
	
	
	
	
	
	
	

	9RODWLOLW\
	
	
	
	
	
	
	
	
	



	:HLJKWHGDYHUDJHJUDQWGDWHIDLUYDOXHSHUVKDUH
	
	   
	
	
	 
	  
	
	

	7KHIROORZLQJWDEOHUHSUHVHQWVWKH&RPSDQ\¶VVWRFNRSWLRQDFWLYLW\IRUWKH\HDUHQGHG'HFHPEHU
	
	
	

	
	
	
	
	6KDUHV
	
	:HLJKWHG$YHUDJH
	

	
	
	
	
	
	
	([HUFLVH3ULFH
	

	2XWVWDQGLQJDW-DQXDU\
	
	
	
	
	
	
	
	
	

	*UDQWHG
	
	
	
	
	
	
	

	([HUFLVHG
	
	
	
	
	
	
	
	
	

	)RUIHLWHGRUH[SLUHG
	
	
	
	
	
	
	

	2XWVWDQGLQJDW'HFHPEHU
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	([HUFLVDEOHDW'HFHPEHU
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
















)RU HDFK RI WKH \HDUV HQGHG 'HFHPEHU   DQG  WKH &RPSDQ\ UHFRJQL]HG PLOOLRQ RI FRPSHQVDWLRQ H[SHQVH UHODWHG WR VWRFN RSWLRQV$V RI 'HFHPEHU  XQUHFRJQL]HG FRPSHQVDWLRQ H[SHQVH UHODWHG WR QRQYHVWHG VWRFN RSWLRQVRXWVWDQGLQJZDVDSSUR[LPDWHO\PLOOLRQWREHUHFRJQL]HGRYHUDZHLJKWHGDYHUDJHSHULRGRI\HDUV



Restricted Stock



*UDQWVRIUHVWULFWHGVWRFNKDYHYDU\LQJYHVWLQJFULWHULDLQFOXGLQJLPPHGLDWHRQH\HDUIURPWKHJUDQWGDWHLQHTXDODQQXDO

LQVWDOOPHQWVRYHUWKUHH\HDUVRUEDVHGRQSHUIRUPDQFHFULWHULD1RQYHVWHGVKDUHVDUHJHQHUDOO\IRUIHLWHGXSRQWKHWHUPLQDWLRQ

RIHPSOR\PHQW+ROGHUVRIUHVWULFWHGVWRFNDZDUGVDUHHQWLWOHGWRDOOULJKWVRIDVWRFNKROGHURIWKH&RPSDQ\ZLWKUHVSHFWWRWKH UHVWULFWHGVWRFNLQFOXGLQJWKHULJKWWRYRWHWKHVKDUHVDQGUHFHLYHDQ\GLYLGHQGVRURWKHUGLVWULEXWLRQV&RPSHQVDWLRQH[SHQVH DVVRFLDWHG ZLWK UHVWULFWHG VWRFN LV PHDVXUHG EDVHG RQ WKH JUDQW GDWH IDLU YDOXH RI WKH FRPPRQ VWRFN DQG LV UHFRJQL]HG RQ D VWUDLJKWOLQHEDVLVRYHUWKHYHVWLQJSHULRG7KHWDEOHEHORZVXPPDUL]HVWKHZHLJKWHGDYHUDJHJUDQWGDWHIDLUYDOXHRIUHVWULFWHG VWRFNIRUWKHLQGLFDWHGSHULRGV

	
	
	<HDU(QGHG'HFHPEHU
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	:HLJKWHGDYHUDJHJUDQWGDWHIDLUYDOXH
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	7KHIROORZLQJLVDUROOIRUZDUGRIWKHDFWLYLW\LQUHVWULFWHGVWRFNIRUWKH\HDUHQGHG'HFHPEHU
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	:HLJKWHG$YHUDJH
	

	
	
	
	
	
	6KDUHV
	
	
	
	*UDQW'DWH
	

	
	
	
	
	
	
	
	
	
	)DLU9DOXH
	

	
	1RQYHVWHGDW-DQXDU\
	
	
	
	
	
	
	
	
	
	
	

	
	*UDQWHG
	
	
	
	
	
	
	
	
	

	
	9HVWHG
	
	
	
	
	
	
	
	
	
	
	

	
	)RUIHLWHG
	
	
	
	
	
	
	
	
	

	
	1RQYHVWHGDW'HFHPEHU
	
	
	
	
	
	
	
	
	
	
	




,QFOXGHGLQWKHYHVWHGEDODQFHGXULQJWKH\HDUHQGHG'HFHPEHUZHUHDSSUR[LPDWHO\PLOOLRQSHUIRUPDQFHEDVHG

UHVWULFWHGVWRFNDZDUGVWKDWYHVWHGXSRQWKHDFKLHYHPHQWRIFHUWDLQPLOHVWRQHVGXULQJWKH\HDU






Market-Based Restricted Stock Units

'XULQJWKH&RPSDQ\JUDQWHGPLOOLRQUHVWULFWHGVWRFNXQLWV568VWRFHUWDLQH[HFXWLYHVZKLFKDUHHDUQHGRYHU DIRXU\HDUSHUIRUPDQFHSHULRG7KH568VYHVWXSRQWKH&RPSDQ\VFRPPRQVWRFNWUDGLQJDWYDULRXVSULFHOHYHOVWKURXJKRXW WKH SHUIRUPDQFH SHULRG7KH 568V ZHUH YDOXHG XVLQJ D 0RQWH&DUOR VLPXODWLRQ PRGHO$V RI WKH JUDQW GDWH 6HSWHPEHU   WKH IDLU YDOXH RI WKH 568V ZDV PLOOLRQ7KLV WRWDOIDLU YDOXH ZLOO EH UHFRJQL]HG RYHU WKH GHULYHG VHUYLFH SHULRG HVWLPDWHGWREH\HDUV7KH0RQWH&DUORVLPXODWLRQZDVFRPSXWHGXVLQJWKHIROORZLQJDVVXPSWLRQV








	
	
	
	
	
	
	
	
	

	
	5LVN)UHH,QWHUHVW5DWH 
	6WRFN3ULFH9RODWLOLW\ 
	0DUNHW3ULFHRI
	

	
	
	
	&RPPRQ6WRFN
	

	
	
	
	
	
	
	
	
	

	)DLU9DOXHRI568V
	
	
	
	
	
	
	




)RUWKH\HDUHQGHG'HFHPEHUWKH&RPSDQ\UHFRJQL]HGPLOOLRQRIFRPSHQVDWLRQFRVWUHODWHGWRWKHVHDZDUGV $V RI 'HFHPEHU  XQUHFRJQL]HG FRPSHQVDWLRQ H[SHQVH UHODWHG WR XQYHVWHG PDUNHWEDVHG 568V ZDV DSSUR[LPDWHO\ PLOOLRQ WR EH UHFRJQL]HG RYHU D ZHLJKWHGDYHUDJH SHULRG RI  \HDUV 1R PDUNHWEDVHG 568V YHVWHG H[SLUHG RU ZHUH IRUIHLWHGGXULQJ

Key Employee Bonus Plan

7KH &RPSDQ\ KDV DQ DQQXDO ERQXV SODQ GHVLJQHG WR UHZDUG GHVLJQDWHG NH\ HPSOR\HHV HIIRUWV WR H[FHHG WKH &RPSDQ\V ILQDQFLDO SHUIRUPDQFH JRDOV IRU WKH GHVLJQDWHG FDOHQGDU \HDU 3ODQ <HDU 7KH ERQXV SRRO DYDLODEOH IRU GLVWULEXWLRQ LV GHWHUPLQHGEDVHGRQWKH&RPSDQ\VDGMXVWHG(%,7'$SHUIRUPDQFHGXULQJWKH3ODQ<HDU7KHERQXVPD\EHSDLGLQFDVKRUWKH &RPSDQ\VFRPPRQVWRFNVXEMHFWWRFHUWDLQDSSURYDOV



)RUWKH3ODQ<HDUWKH&RPSDQ\VDGMXVWHG(%,7'$SHUIRUPDQFHZDVZLWKLQWKHERQXVSD\RXWWKUHVKROGDFFRUGLQJWR WKHSODQGRFXPHQW$VRI'HFHPEHUPLOOLRQZDVDFFUXHGRQWKH&RPSDQ\VFRQVROLGDWHGEDODQFHVKHHWUHODWHGWR WKLVERQXVSD\PHQWZKLFKLVH[SHFWHGWREHPDGHLQWKHIRUPRIFRPPRQVWRFNGXULQJWKHILUVWTXDUWHURI

Employee Stock Purchase Plan

7KH&RPSDQ\KDVDQ(PSOR\HH6WRFN3XUFKDVH3ODQWKH³3ODQ´ZKLFKSURYLGHVHOLJLEOHHPSOR\HHVRIWKH&RPSDQ\ZLWK DQRSSRUWXQLW\WRDFTXLUHVKDUHVRILWVFRPPRQVWRFNDWDGLVFRXQW$VRI'HFHPEHUWKHPD[LPXPDJJUHJDWHQXPEHU RIVKDUHVRIFRPPRQVWRFNWKDWPD\EHSXUFKDVHGWKURXJKWKH3ODQZDVPLOOLRQVKDUHVVXEMHFWWRDGMXVWPHQWDVDOORZHGLQ WKH3ODQDQGWKH&RPSDQ\KDVLVVXHGDSSUR[LPDWHO\PLOOLRQVKDUHV



)RUDQGWKH&RPSDQ\UHFHLYHGPLOOLRQDQGPLOOLRQUHVSHFWLYHO\LQSURFHHGVUHODWHGWRVKDUHVLVVXHG XQGHUWKH3ODQ)RUHDFKRIWKH\HDUVHQGHG'HFHPEHUDQGWKH&RPSDQ\UHFRUGHGFRPSHQVDWLRQH[SHQVH RI DSSUR[LPDWHO\  PLOOLRQ ZKLFK LV UHIOHFWHG LQ PDUNHWLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV 7KH IDLU YDOXH RI WKH HPSOR\HHV¶VWRFNSXUFKDVHULJKWVJUDQWHGXQGHUWKH(633LVHVWLPDWHGXVLQJWKH%ODFN6FKROHVRSWLRQSULFLQJPRGHO 







































Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure



1RWDSSOLFDEOH



Item 9A. Controls and Procedures



(a) Evaluation of disclosure controls and procedures

2XU PDQDJHPHQW ZLWK WKH SDUWLFLSDWLRQ RI RXU 3ULQFLSDO ([HFXWLYH 2IILFHU DQG 3ULQFLSDO )LQDQFLDO 2IILFHU HYDOXDWHG WKH HIIHFWLYHQHVVRIRXUGLVFORVXUHFRQWUROVDQGSURFHGXUHVSXUVXDQWWR5XOHDEXQGHUWKH6HFXULWLHV([FKDQJH$FWRI DVRI'HFHPEHUWKHHQGRIWKHSHULRGFRYHUHGE\WKLV5HSRUW7KLVHYDOXDWLRQZDVEDVHGRQWKHJXLGHOLQHVHVWDEOLVKHG LQ Internal Control - Integrated Framework LVVXHG LQ  E\ WKH &RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV RI WKH 7UHDGZD\ &RPPLVVLRQ &262 ,Q GHVLJQLQJ DQG HYDOXDWLQJ WKH GLVFORVXUH FRQWUROV DQG SURFHGXUHV PDQDJHPHQW UHFRJQL]HG WKDW DQ\
FRQWUROV DQG SURFHGXUHV QR PDWWHU KRZ ZHOO GHVLJQHG DQG RSHUDWHG FDQ SURYLGH RQO\ UHDVRQDEOH DVVXUDQFH RI DFKLHYLQJ WKH GHVLUHGFRQWUROREMHFWLYHV



%DVHG RQ WKLV HYDOXDWLRQ HDFK RI RXU 3ULQFLSDO ([HFXWLYH 2IILFHU DQG 3ULQFLSDO )LQDQFLDO 2IILFHU FRQFOXGHG WKDW DV RI 'HFHPEHURXUGLVFORVXUHFRQWUROVDQGSURFHGXUHVZHUHHIIHFWLYHWRSURYLGHUHDVRQDEOHDVVXUDQFHWKDWLQIRUPDWLRQZH DUH UHTXLUHG WR GLVFORVH LQ UHSRUWV WKDW ZH ILOH RU VXEPLW XQGHU WKH ([FKDQJH $FW LV UHFRUGHG SURFHVVHG VXPPDUL]HG DQG UHSRUWHGZLWKLQWKHWLPHSHULRGVVSHFLILHGLQ6HFXULWLHVDQG([FKDQJH&RPPLVVLRQUXOHVDQGIRUPVDQGWKDWVXFKLQIRUPDWLRQLV
DFFXPXODWHGDQGFRPPXQLFDWHGWRRXUPDQDJHPHQWLQFOXGLQJRXU3ULQFLSDO([HFXWLYH2IILFHUDQG3ULQFLSDO)LQDQFLDO2IILFHU

DVDSSURSULDWHWRDOORZWLPHO\GHFLVLRQVUHJDUGLQJUHTXLUHGGLVFORVXUH



:H EHOLHYH WKDW WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWV LQFOXGHGLQ WKLV 5HSRUW IDLUO\ SUHVHQW LQ DOO PDWHULDO UHVSHFWV RXU FRQVROLGDWHGILQDQFLDOSRVLWLRQDQGUHVXOWVRIRSHUDWLRQVDVRIDQGIRUWKH\HDUHQGHG'HFHPEHU



(b) Changes in internal control over financial reporting

$V RI 'HFHPEHU  RXU PDQDJHPHQW ZLWK WKH SDUWLFLSDWLRQ RI RXU 3ULQFLSDO ([HFXWLYH 2IILFHU DQG 3ULQFLSDO )LQDQFLDO 2IILFHU HYDOXDWHG RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ %DVHG RQ WKDW HYDOXDWLRQ RXU 3ULQFLSDO ([HFXWLYH

2IILFHU DQG 3ULQFLSDO )LQDQFLDO 2IILFHU FRQFOXGHG WKDW QR FKDQJHV LQ RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RFFXUUHG GXULQJ WKH \HDU HQGHG 'HFHPEHU  KDYH PDWHULDOO\ DIIHFWHG RU DUH UHDVRQDEO\ OLNHO\ WR PDWHULDOO\ DIIHFW RXU LQWHUQDO FRQWURORYHUILQDQFLDOUHSRUWLQJ

Management's Annual Report on Internal Control over Financial Reporting



0DQDJHPHQWRIWKH&RPSDQ\LQFOXGLQJRXU3ULQFLSDO([HFXWLYH2IILFHUDQG3ULQFLSDO)LQDQFLDO2IILFHULVUHVSRQVLEOHIRU



UHIOHFW WKH WUDQVDFWLRQV DQG GLVSRVLWLRQV RI WKH DVVHWV RI WKH&RPSDQ\  SURYLGH UHDVRQDEOHDVVXUDQFH WKDW WUDQVDFWLRQV DUH UHFRUGHG DV QHFHVVDU\ WR SHUPLW SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWV LQ DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV DQG WKDW UHFHLSWV DQG H[SHQGLWXUHV RI WKH &RPSDQ\ DUH EHLQJ PDGH RQO\ LQ DFFRUGDQFH ZLWK DXWKRUL]DWLRQV RI PDQDJHPHQWDQGGLUHFWRUVRIWKH&RPSDQ\DQGSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJSUHYHQWLRQRUWLPHO\GHWHFWLRQRI XQDXWKRUL]HG DFTXLVLWLRQ XVH RU GLVSRVLWLRQ RI WKH &RPSDQ\V DVVHWV WKDW FRXOG KDYH D PDWHULDO HIIHFW RQ WKH ILQDQFLDO VWDWHPHQWV


7KH &RPSDQ\ FRQGXFWHG DQ HYDOXDWLRQ RI WKH HIIHFWLYHQHVV RI LWV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ EDVHG RQ WKH FULWHULD LQ Internal Control - Integrated Framework LVVXHG LQ  E\ WKH &RPPLWWHH RI 6SRQVRULQJ 2UJDQL]DWLRQV RI WKH













7KH&RPSDQ\¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDVRI'HFHPEHUKDVEHHQDXGLWHGE\(UQVW	<RXQJ//3

DQLQGHSHQGHQWUHJLVWHUHGSXEOLFDFFRXQWLQJILUPDVVWDWHGLQWKHLUUHSRUWZKLFKDSSHDUVKHUHLQ



Item 9B. Other Information



Rule 10b5-1 Trading Plans


'XULQJWKHILVFDOTXDUWHUHQGHG'HFHPEHUQRQHRIRXUGLUHFWRUVRUH[HFXWLYHRIILFHUVDGRSWHGRUWHUPLQDWHGDQ\

FRQWUDFWLQVWUXFWLRQRUZULWWHQSODQIRUWKHSXUFKDVHRUVDOHRI&RPSDQ\VHFXULWLHVWKDWZDVLQWHQGHGWRVDWLVI\WKHDIILUPDWLYH

GHIHQVHFRQGLWLRQVRI5XOHEFHDFKD³E3ODQ´RUDQ\QRQ5XOHEWUDGLQJDUUDQJHPHQW+RZHYHUFHUWDLQRI

RXUGLUHFWRUVDQGH[HFXWLYHRIILFHUVPD\DGRSWE3ODQVRUQRQ5XOHEWUDGLQJDUUDQJHPHQWVLQWKHIXWXUH



Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections 

1RWDSSOLFDEOH



PART III

Item 10. Directors, Executive Officers and Corporate Governance



7KHLQIRUPDWLRQUHTXLUHGE\WKLVLWHPLVLQFRUSRUDWHGE\UHIHUHQFHIURPWKHDSSOLFDEOHLQIRUPDWLRQVHWIRUWKLQ([HFXWLYH

2IILFHUV(OHFWLRQRI'LUHFWRUV,QIRUPDWLRQDERXWWKH%RDUGRI'LUHFWRUVDQGLWV&RPPLWWHHVDQG6HFXULW\2ZQHUVKLSRI

'LUHFWRUVDQG([HFXWLYH2IILFHUV6HFWLRQD%HQHILFLDO2ZQHUVKLS5HSRUWLQJ5HTXLUHPHQWVZKLFKZLOOEHLQFOXGHGLQRXU GHILQLWLYH3UR[\6WDWHPHQWIRURXU$QQXDO0HHWLQJRI6WRFNKROGHUVWREHILOHGZLWKWKH6(&DQG3DUW,,WHP%XVLQHVV $GGLWLRQDO,QIRUPDWLRQLQWKLV5HSRUW

Item 11. Executive Compensation



7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG E\ UHIHUHQFH IURP WKH DSSOLFDEOH LQIRUPDWLRQ VHW IRUWK LQ &RPSHQVDWLRQ RI ([HFXWLYH 2IILFHUV &RPSHQVDWLRQ RI 'LUHFWRUV DQG  3D\ 5DWLR ZKLFK ZLOO EH LQFOXGHG LQ RXU GHILQLWLYH3UR[\6WDWHPHQWIRURXU$QQXDO0HHWLQJRI6WRFNKROGHUVWREHILOHGZLWKWKH6(&



Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters



7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG E\ UHIHUHQFH IURP WKH DSSOLFDEOH LQIRUPDWLRQ VHW IRUWK LQ 6HFXULW\ 2ZQHUVKLSRI3ULQFLSDO6WRFNKROGHUVDQG0DQDJHPHQWDQG(TXLW\&RPSHQVDWLRQ3ODQ,QIRUPDWLRQZKLFKZLOOEHLQFOXGHGLQ RXUGHILQLWLYH3UR[\6WDWHPHQWIRURXU$QQXDO0HHWLQJRI6WRFNKROGHUVWREHILOHGZLWKWKH6(&


Item 13. Certain Relationships and Related Transactions, and Director Independence



7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG E\ UHIHUHQFH IURP WKH DSSOLFDEOH LQIRUPDWLRQ VHW IRUWK LQ 2WKHU ,QIRUPDWLRQ5HODWHG3HUVRQ7UDQVDFWLRQVDQG,QIRUPDWLRQDERXWWKH%RDUGRI'LUHFWRUVDQGLWV&RPPLWWHHVZKLFKZLOOEH LQFOXGHGLQRXUGHILQLWLYH3UR[\6WDWHPHQWIRURXU$QQXDO0HHWLQJRI6WRFNKROGHUVWREHILOHGZLWKWKH6(&


Item 14. Principal Accountant Fees and Services



7KH LQIRUPDWLRQ UHTXLUHG E\ WKLV LWHP LV LQFRUSRUDWHG E\ UHIHUHQFH IURP WKH DSSOLFDEOH LQIRUPDWLRQ VHW IRUWK LQ 2WKHU ,QIRUPDWLRQ*OREDOVWDUV,QGHSHQGHQW5HJLVWHUHG$FFRXQWLQJ)LUPZKLFKZLOOEHLQFOXGHGLQRXUGHILQLWLYH3UR[\6WDWHPHQW IRURXU$QQXDO0HHWLQJRI6WRFNKROGHUVWREHILOHGZLWKWKH6(&















PART IV

Item 15. Exhibits and Financial Statement Schedules

D 7KHIROORZLQJGRFXPHQWVDUHILOHGDVSDUWRIWKLV5HSRUW

 )LQDQFLDO6WDWHPHQWVDQG5HSRUWRI,QGHSHQGHQW5HJLVWHUHG3XEOLF$FFRXQWLQJ)LUP 5HSRUWRI,QGHSHQGHQW5HJLVWHUHG3XEOLF$FFRXQWLQJ)LUP &RQVROLGDWHGEDODQFHVKHHWVDW'HFHPEHUDQG &RQVROLGDWHGVWDWHPHQWVRIRSHUDWLRQVIRUWKH\HDUVHQGHG'HFHPEHUDQG &RQVROLGDWHGVWDWHPHQWVRIFRPSUHKHQVLYHLQFRPHORVVIRUWKH\HDUVHQGHG'HFHPEHUDQG &RQVROLGDWHGVWDWHPHQWVRIVWRFNKROGHUV¶HTXLW\IRUWKH\HDUVHQGHG'HFHPEHUDQG &RQVROLGDWHGVWDWHPHQWVRIFDVKIORZVIRUWKH\HDUVHQGHG'HFHPEHUDQG 1RWHVWR&RQVROLGDWHG)LQDQFLDO6WDWHPHQWV


 )LQDQFLDO6WDWHPHQW6FKHGXOHV

$OOVFKHGXOHVDUHRPLWWHGEHFDXVHWKH\DUHQRWDSSOLFDEOHRUWKHUHTXLUHGLQIRUPDWLRQLVLQWKHILQDQFLDOVWDWHPHQWVRU QRWHVWKHUHWR

 ([KLELWV

6HH([KLELW,QGH[












































Item 16. Form 10-K Summary

1RQH

SIGNATURES

3XUVXDQWWRWKHUHTXLUHPHQWVRI6HFWLRQRUGRIWKH6HFXULWLHV([FKDQJH$FWRIWKHUHJLVWUDQWKDVGXO\FDXVHG WKLVUHSRUWWREHVLJQHGRQLWVEHKDOIE\WKHXQGHUVLJQHGWKHUHXQWRGXO\DXWKRUL]HG

	
	   */2%$/67$5,1&
	

	'DWH )HEUXDU\
	%\ V'U3DXO(-DFREV
	

	
	
	'U3DXO(-DFREV
	

	
	
	Chief Executive Officer
	

	
	POWER OF ATTORNEY
	





3XUVXDQW WR WKH UHTXLUHPHQWV RI WKH 6HFXULWLHV ([FKDQJH$FW RI WKLV UHSRUW KDVEHHQ VLJQHGEHORZE\ WKHIROORZLQJ SHUVRQVRQEHKDOIRIWKHUHJLVWUDQWDQGLQWKHFDSDFLWLHVLQGLFDWHGDVRI)HEUXDU\

	Signature
	
	Title

	V'U3DXO(-DFREV
	
	&KLHI([HFXWLYH2IILFHU

	'U3DXO(-DFREV
	
	3ULQFLSDO([HFXWLYH2IILFHU

	V5HEHFFD6&ODU\
	
	&KLHI)LQDQFLDO2IILFHU

	5HEHFFD6&ODU\
	
	3ULQFLSDO)LQDQFLDODQG$FFRXQWLQJ2IILFHU

	V-DPHV0RQURH,,,
	
	

	-DPHV0RQURH,,,
	
	'LUHFWRU

	V:LOOLDP$+DVOHU
	
	

	:LOOLDP$+DVOHU
	
	'LUHFWRU

	V-DPHV)/\QFK
	
	

	-DPHV)/\QFK
	
	'LUHFWRU

	V0LFKDHO-/RYHWW
	
	

	0LFKDHO-/RYHWW
	
	'LUHFWRU

	V.HLWK2&RZDQ
	
	

	.HLWK2&RZDQ
	
	'LUHFWRU

	V%HQMDPLQ*:ROII
	
	

	%HQMDPLQ*:ROII
	
	'LUHFWRU

	V7LPRWK\(7D\ORU
	
	

	7LPRWK\(7D\ORU
	
	'LUHFWRU








EXHIBIT INDEX

([KLELW
1XPEHU	'HVFULSWLRQ


	7KLUG$PHQGHGDQG5HVWDWHG&HUWLILFDWHRI,QFRUSRUDWLRQRI*OREDOVWDU,QF$SSHQGL[$WR'()$ILOHG$SULO 

	)LIWK$PHQGHGDQG5HVWDWHG%\ODZVRI*OREDOVWDU,QF([KLELWWR)RUP.ILOHGRQ$XJXVW

	&HUWLILFDWHRI'HVLJQDWLRQILOHG1RYHPEHU([KLELWWR)RUP.ILOHGRQ1RYHPEHU

	'HVFULSWLRQRI5HJLVWUDQWV6HFXULWLHV5HJLVWHUHG3XUVXDQWWR6HFWLRQRIWKH6HFXULWLHV([FKDQJH$FWRI

	6HWWOHPHQW$JUHHPHQWGDWHG'HFHPEHU([KLELWWRIRUP.ILOHG'HFHPEHU

	/HDVH$JUHHPHQWE\DQGEHWZHHQ*OREDOVWDU,QFDQG7KHUPR&RYLQJWRQ//&GDWHG)HEUXDU\([KLELW WR)RUP4ILOHG0D\

	)RUPRI,QGHPQLILFDWLRQ$JUHHPHQWEHWZHHQ*OREDOVWDU,QFDQGLWV'LUHFWRUVGDWHG)HEUXDU\([KLELW WR)RUP.ILOHG)HEUXDU\

	7KLUG$PHQGHGDQG5HVWDWHG*OREDOVWDU,QF(TXLW\,QFHQWLYH3ODQ$SSHQGL[$WR'HILQLWLYH3UR[\ 6WDWHPHQWILOHG$SULO

	$PHQGHGDQG5HVWDWHG(PSOR\HH6WRFN3XUFKDVH3ODQ$SSHQGL[%WR'HILQLWLYH3UR[\6WDWHPHQWILOHG$SULO 

	)RUPRI5HVWULFWHG6WRFN8QLWV$JUHHPHQWIRU1RQ86'HVLJQDWHG([HFXWLYHVXQGHUWKH*OREDOVWDU,QF (TXLW\,QFHQWLYH3ODQ([KLELWWR)RUP4ILOHG$XJXVW

	)RUPRI1RWLFHRI*UDQWDQG5HVWULFWHG6WRFN$JUHHPHQWXQGHUWKH*OREDOVWDU,QF(TXLW\,QFHQWLYH3ODQ ([KLELWWR)RUP.ILOHG0DUFK

	)RUPRI1RQ4XDOLILHG6WRFN2SWLRQ$ZDUG$JUHHPHQWIRU0HPEHUVRIWKH%RDUGRI'LUHFWRUVXQGHUWKH *OREDOVWDU,QF(TXLW\,QFHQWLYH3ODQ([KLELWWR)RUP.ILOHG1RYHPEHU

	)RUPRI6WRFN2SWLRQ$ZDUG$JUHHPHQWIRUXVHZLWKH[HFXWLYHRIILFHUV([KLELWWR)RUP.ILOHG0DUFK 

�� .H\(PSOR\HH%RQXV3ODQ([KLELWWR)RUP.)LOHG0DUFK �� .H\(PSOR\HH%RQXV3ODQ([KLELWWR)RUP.ILOHG)HEUXDU\ �� .H\(PSOR\HH%RQXV3ODQ([KLELWWR)RUP4ILOHG0D\

��	$PHQGHGDQG5HVWDWHG3UHSD\PHQW$JUHHPHQWGDWHG0D\([KLELWWR)RUP4ILOHG$XJXVW 

��	6DWHOOLWH3URFXUHPHQW$JUHHPHQWGDWHG)HEUXDU\EHWZHHQ*OREDOVWDU,QFDQG0DFGRQDOG'HWWZLOHUDQG $VVRFLDWHV&RUSRUDWLRQ([KLELWWR)RUP4ILOHG0D\

��	&RQIRUPHG&RS\RI.H\7HUPV$JUHHPHQWUHIOHFWLQJDPHQGPHQWVWKURXJK6HSWHPEHU([KLELW WR)RUP.ILOHG6HSWHPEHU

��	([FKDQJH$JUHHPHQW GDWHG1RYHPEHU([KLELWWR)RUP.ILOHG1RYHPEHU

	3XUFKDVH$JUHHPHQWGDWHG0DUFKE\DQGDPRQJ*OREDOVWDU,QFWKH6XEVLGLDU\*XDUDQWRUVSDUW\ WKHUHWRDQGWKH3XUFKDVHUVSDUW\WKHUHWR([KLELWWR)RUP.ILOHG0DUFK

	,QGHQWXUHLQFOXGLQJIRUPRI1RWHGDWHG0DUFKE\DQGDPRQJ*OREDOVWDU,QFWKH6XEVLGLDU\ *XDUDQWRUVSDUW\WKHUHWRDQG:LOPLQJWRQ7UXVW1DWLRQDO$VVRFLDWLRQ([KLELWWR)RUP.ILOHG$SULO 

��	&ROODWHUDO$JUHHPHQWGDWHG$SULOE\DQGDPRQJ*OREDOVWDU,QFWKHJUDQWRUVDQGJXDUDQWRUVSDUW\WKHUHWR DQG3DUWQHU([KLELWWR)RUP.ILOHG$SULO

��	3UHSD\PHQW$JUHHPHQW([KLELWWR)RUP4ILOHG0D\

��	$PHQGPHQW1RWRWKH.H\7HUPV$JUHHPHQW([KLELWWR)RUP4ILOHG0D\

��	,QWHOOHFWXDO3URSHUW\/LFHQVH$JUHHPHQWEHWZHHQ;&20/DEV,QFDQG*OREDOVWDU,QFGDWHG$XJXVW ([KLELWWR)RUP6ILOHG6HSWHPEHU

��	6XSSRUW6HUYLFHV$JUHHPHQWE\DQGEHWZHHQ;&20/DEV,QFDQG*OREDOVWDU,QFGDWHG$XJXVW ([KLELWWR)RUP6ILOHG6HSWHPEHU




��	$PHQGHGDQG5HVWDWHG(PSOR\PHQW$JUHHPHQWGDWHG-DQXDU\E\DQGEHWZHHQ*OREDOVWDU,QFDQG

3DXO-DFREV

��	*XDUDQW\GDWHGDVRI'HFHPEHUPDGHE\7KHUPR)XQGLQJ,,//&

	&RPPRQ6WRFN3XUFKDVH:DUUDQWEHWZHHQ7KHUPR)XQGLQJ,,//&DQG*OREDOVWDU,QFGDWHG'HFHPEHU

��	6HFRQG)RUEHDUDQFH$JUHHPHQWDPRQJ*OREDOVWDU,QF0DFGRQDOG'HWWZLOHUDQG$VVRFLDWHV&RUSRUDWLRQDQG
5RFNHW/DE86$,QFGDWHG-DQXDU\([KLELWWR)RUP.ILOHG0DUFK

	*OREDOVWDU,QF,QVLGHU7UDGLQJ3ROLF\

	6XEVLGLDULHVRI*OREDOVWDU,QF

	&RQVHQWRI(UQVW	<RXQJ//3

	3RZHURI$WWRUQH\LQFOXGHGDVSDUWRISDJHWLWOHG6LJQDWXUHV

	6HFWLRQ&HUWLILFDWLRQRI3ULQFLSDO([HFXWLYH2IILFHURI*OREDOVWDU,QF

	6HFWLRQ&HUWLILFDWLRQRI3ULQFLSDO)LQDQFLDO2IILFHURI*OREDOVWDU,QF

	6HFWLRQ&HUWLILFDWLRQRI3ULQFLSDO([HFXWLYH2IILFHURI*OREDOVWDU,QF
	6HFWLRQ&HUWLILFDWLRQRI3ULQFLSDO)LQDQFLDO2IILFHURI*OREDOVWDU,QF

	*OREDOVWDU,QF([HFXWLYH&RPSHQVDWLRQ&ODZEDFN3ROLF\

,16  ;%5/,QVWDQFH'RFXPHQW

6&+  ;%5/7D[RQRP\([WHQVLRQ6FKHPD'RFXPHQW

&$/  ;%5/7D[RQRP\([WHQVLRQ&DOFXODWLRQ/LQNEDVH'RFXPHQW

'()  ;%5/7D[RQRP\([WHQVLRQ'HILQLWLRQ/LQNEDVH'RFXPHQW

35(  ;%5/7D[RQRP\([WHQVLRQ3UHVHQWDWLRQ/LQNEDVH'RFXPHQW

/$%  ;%5/7D[RQRP\([WHQVLRQ/DEHO/LQNEDVH'RFXPHQW

	,QFRUSRUDWHGE\UHIHUHQFH

�	3RUWLRQVRIWKHH[KLELWKDYHEHHQRPLWWHGSXUVXDQWWRDUHTXHVWIRUFRQILGHQWLDOWUHDWPHQWILOHGZLWKWKH

&RPPLVVLRQ7KHRPLWWHGSRUWLRQVKDYHEHHQILOHGZLWKWKH&RPPLVVLRQ

��	3RUWLRQVRIWKHH[KLELWKDYHEHHQRPLWWHGSXUVXDQWWR,WHPERI5HJXODWLRQ6.
































Exhibit 31.1

Certification of Principal Executive Officer of Globalstar, Inc.

Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, as amended

,'U3DXO(-DFREVFHUWLI\WKDW

	,KDYHUHYLHZHGWKLVDQQXDOUHSRUWRQ)RUP.RI*OREDOVWDU,QF

	%DVHGRQP\NQRZOHGJHWKLVUHSRUWGRHVQRWFRQWDLQDQ\XQWUXHVWDWHPHQWRIDPDWHULDOIDFWRURPLWWRVWDWHDPDWHULDO

IDFWQHFHVVDU\WRPDNHWKHVWDWHPHQWVPDGHLQOLJKWRIWKHFLUFXPVWDQFHVXQGHUZKLFKVXFKVWDWHPHQWVZHUHPDGHQRW PLVOHDGLQJZLWKUHVSHFWWRWKHSHULRGFRYHUHGE\WKLVUHSRUW

	
	%DVHGRQP\NQRZOHGJHWKHILQDQFLDOVWDWHPHQWVDQGRWKHUILQDQFLDOLQIRUPDWLRQLQFOXGHGLQWKLVUHSRUWIDLUO\SUHVHQW

	
	LQDOOPDWHULDOUHVSHFWVWKHILQDQFLDOFRQGLWLRQUHVXOWVRIRSHUDWLRQVDQGFDVKIORZVRIWKHUHJLVWUDQWDVRIDQGIRUWKH

	
	SHULRGVSUHVHQWHGLQWKLVUHSRUW

	
	, DP UHVSRQVLEOH IRU HVWDEOLVKLQJ DQG PDLQWDLQLQJ GLVFORVXUH FRQWUROV DQG SURFHGXUHV DV GHILQHG LQ ([FKDQJH $FW

	
	5XOHVDH DQG GH DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV GHILQHG LQ ([FKDQJH$FW 5XOHD

	
	IDQGGIIRUWKHUHJLVWUDQWDQGKDYH

	
	D
	'HVLJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV WR EH

	
	
	GHVLJQHG XQGHU P\ VXSHUYLVLRQ WR HQVXUH WKDW PDWHULDO LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV

	
	
	FRQVROLGDWHG VXEVLGLDULHV LV PDGH NQRZQ WR PH E\ RWKHUV ZLWKLQ WKRVH HQWLWLHV SDUWLFXODUO\ GXULQJ WKH SHULRG LQ

	
	
	ZKLFKWKLVUHSRUWLVEHLQJSUHSDUHG

	
	E
	'HVLJQHGVXFKLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJRUFDXVHGVXFKLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJWR

	
	
	EHGHVLJQHGXQGHUP\VXSHUYLVLRQWRSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJWKHUHOLDELOLW\RIILQDQFLDOUHSRUWLQJ

	
	
	DQGWKHSUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVIRUH[WHUQDOSXUSRVHVLQDFFRUGDQFHZLWKJHQHUDOO\DFFHSWHGDFFRXQWLQJ

	
	
	SULQFLSOHV

	
	F
	(YDOXDWHG WKH HIIHFWLYHQHVV RI WKH UHJLVWUDQW¶V GLVFORVXUH FRQWUROV DQG SURFHGXUHV DQG SUHVHQWHG LQ WKLV UHSRUW P\

	
	
	FRQFOXVLRQDERXWWKHHIIHFWLYHQHVVRIWKHGLVFORVXUHFRQWUROVDQGSURFHGXUHVDVRIWKHHQGRIWKHSHULRGFRYHUHGE\

	
	
	WKLVUHSRUWEDVHGRQVXFKHYDOXDWLRQDQG

	
	G
	'LVFORVHGLQWKLVUHSRUWDQ\FKDQJHLQWKHUHJLVWUDQW¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJWKDWRFFXUUHGGXULQJ

	
	
	WKHUHJLVWUDQW¶VPRVWUHFHQWILVFDOTXDUWHUWKHUHJLVWUDQW¶VIRXUWKILVFDOTXDUWHULQWKHFDVHRIDQDQQXDOUHSRUWWKDW

	
	
	KDV PDWHULDOO\ DIIHFWHG RU LV UHDVRQDEO\ OLNHO\ WR PDWHULDOO\DIIHFW WKH UHJLVWUDQW¶V LQWHUQDO FRQWURO RYHU ILQDQFLDO

	
	
	UHSRUWLQJDQG

	
	, KDYH GLVFORVHG EDVHG RQ P\ PRVW UHFHQW HYDOXDWLRQ RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ WR WKH UHJLVWUDQW¶V

	
	DXGLWRUVDQGWKHDXGLWFRPPLWWHHRIWKHUHJLVWUDQW¶VERDUGRIGLUHFWRUVRUSHUVRQVSHUIRUPLQJWKHHTXLYDOHQWIXQFWLRQV

	
	D
	$OO VLJQLILFDQW GHILFLHQFLHV DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUDWLRQ RI LQWHUQDO FRQWURO RYHU ILQDQFLDO

	
	
	UHSRUWLQJZKLFKDUHUHDVRQDEO\OLNHO\WRDGYHUVHO\DIIHFWWKHUHJLVWUDQW¶VDELOLW\WRUHFRUGSURFHVVVXPPDUL]HDQG

	
	
	UHSRUWILQDQFLDOLQIRUPDWLRQDQG

	
	E
	$Q\IUDXGZKHWKHURUQRWPDWHULDOWKDWLQYROYHVPDQDJHPHQWRURWKHUHPSOR\HHVZKRKDYHDVLJQLILFDQWUROHLQWKH

	
	
	UHJLVWUDQW¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJ



'DWH )HEUXDU\

%\	V'U3DXO(-DFREV


'U3DXO(-DFREV
Chief Executive Officer (Principal Executive Officer)





Exhibit 31.2

Certification of Principal Financial Officer of Globalstar, Inc.

Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, as amended



,5HEHFFD6&ODU\FHUWLI\WKDW

	
	
	

	
	,KDYHUHYLHZHGWKLVDQQXDOUHSRUWRQ)RUP.RI*OREDOVWDU,QF

	
	
	

	
	%DVHGRQP\NQRZOHGJHWKLVUHSRUWGRHVQRWFRQWDLQDQ\XQWUXHVWDWHPHQWRIDPDWHULDOIDFWRURPLWWRVWDWHDPDWHULDO

	
	IDFWQHFHVVDU\WRPDNHWKHVWDWHPHQWVPDGHLQOLJKWRIWKHFLUFXPVWDQFHVXQGHUZKLFKVXFKVWDWHPHQWVZHUHPDGHQRW

	
	PLVOHDGLQJZLWKUHVSHFWWRWKHSHULRGFRYHUHGE\WKLVUHSRUW

	
	
	

	
	%DVHGRQP\NQRZOHGJHWKHILQDQFLDOVWDWHPHQWVDQGRWKHUILQDQFLDOLQIRUPDWLRQLQFOXGHGLQWKLVUHSRUWIDLUO\SUHVHQW

	
	LQDOOPDWHULDOUHVSHFWVWKHILQDQFLDOFRQGLWLRQUHVXOWVRIRSHUDWLRQVDQGFDVKIORZVRIWKHUHJLVWUDQWDVRIDQGIRUWKH

	
	SHULRGVSUHVHQWHGLQWKLVUHSRUW

	
	
	

	
	, DP UHVSRQVLEOH IRU HVWDEOLVKLQJ DQG PDLQWDLQLQJ GLVFORVXUH FRQWUROV DQG SURFHGXUHV DV GHILQHG LQ ([FKDQJH $FW

	
	5XOHVDHDQGGHDQGLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJDVGHILQHGLQ([FKDQJH$FW5XOHD

	
	IDQGGIIRUWKHUHJLVWUDQWDQGKDYH

	
	
	

	
	D
	'HVLJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV WR EH

	
	
	GHVLJQHG XQGHU P\ VXSHUYLVLRQ WR HQVXUH WKDW PDWHULDO LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV

	
	
	FRQVROLGDWHGVXEVLGLDULHVLVPDGHNQRZQWRPHE\RWKHUVZLWKLQWKRVHHQWLWLHVSDUWLFXODUO\GXULQJWKHSHULRGLQ

	
	
	ZKLFKWKLVUHSRUWLVEHLQJSUHSDUHG

	
	
	

	
	E
	'HVLJQHGVXFKLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJRUFDXVHGVXFKLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJWR

	
	
	EHGHVLJQHGXQGHUP\VXSHUYLVLRQWRSURYLGHUHDVRQDEOHDVVXUDQFHUHJDUGLQJWKHUHOLDELOLW\RIILQDQFLDOUHSRUWLQJ

	
	
	DQGWKHSUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVIRUH[WHUQDOSXUSRVHVLQDFFRUGDQFHZLWKJHQHUDOO\DFFHSWHGDFFRXQWLQJ

	
	
	SULQFLSOHV

	
	
	

	
	F
	(YDOXDWHGWKHHIIHFWLYHQHVVRIWKHUHJLVWUDQW¶VGLVFORVXUHFRQWUROVDQGSURFHGXUHVDQGSUHVHQWHGLQWKLVUHSRUWP\

	
	
	FRQFOXVLRQDERXWWKHHIIHFWLYHQHVVRIWKHGLVFORVXUHFRQWUROVDQGSURFHGXUHVDVRIWKHHQGRIWKHSHULRGFRYHUHG

	
	
	E\WKLVUHSRUWEDVHGRQVXFKHYDOXDWLRQDQG

	
	
	

	
	G
	'LVFORVHGLQWKLVUHSRUWDQ\FKDQJHLQWKHUHJLVWUDQW¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJWKDWRFFXUUHGGXULQJ

	
	
	WKHUHJLVWUDQW¶VPRVWUHFHQWILVFDOTXDUWHUWKHUHJLVWUDQW¶VIRXUWKILVFDOTXDUWHULQWKHFDVHRIDQDQQXDOUHSRUWWKDW

	
	
	KDVPDWHULDOO\DIIHFWHGRULVUHDVRQDEO\OLNHO\WRPDWHULDOO\DIIHFWWKHUHJLVWUDQW¶VLQWHUQDOFRQWURORYHUILQDQFLDO

	
	
	UHSRUWLQJDQG

	
	
	

	
	, KDYH GLVFORVHG EDVHG RQ P\ PRVW UHFHQW HYDOXDWLRQ RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ WR WKH UHJLVWUDQW¶V

	
	DXGLWRUVDQGWKHDXGLWFRPPLWWHHRIWKHUHJLVWUDQW¶VERDUGRIGLUHFWRUVRUSHUVRQVSHUIRUPLQJWKHHTXLYDOHQWIXQFWLRQV

	
	
	

	
	D
	$OOVLJQLILFDQWGHILFLHQFLHVDQGPDWHULDOZHDNQHVVHVLQWKHGHVLJQRURSHUDWLRQRILQWHUQDOFRQWURORYHUILQDQFLDO

	
	
	UHSRUWLQJZKLFKDUHUHDVRQDEO\OLNHO\WRDGYHUVHO\DIIHFWWKHUHJLVWUDQW¶VDELOLW\WRUHFRUGSURFHVVVXPPDUL]HDQG

	
	
	UHSRUWILQDQFLDOLQIRUPDWLRQDQG

	
	
	

	
	E
	$Q\IUDXGZKHWKHURUQRWPDWHULDOWKDWLQYROYHVPDQDJHPHQWRURWKHUHPSOR\HHVZKRKDYHDVLJQLILFDQWUROHLQ

	
	
	WKHUHJLVWUDQW¶VLQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJ



	
	
	
	

	'DWH )HEUXDU\
	
	

	
	
	
	

	%\
	V5HEHFFD6&ODU\
	
	

	
	5HEHFFD6&ODU\
	
	

	
	Chief Financial Officer (Principal Financial Officer)
	
	













Exhibit 32.1

Certification of Principal Executive Officer Under Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350



3XUVXDQWWRVHFWLRQRIWKH6DUEDQHV2[OH\$FWRIVXEVHFWLRQVDDQGERI6HFWLRQ&KDSWHURI7LWOH 8QLWHG6WDWHV&RGHWKHXQGHUVLJQHGRIILFHURI*OREDOVWDU,QFWKH³&RPSDQ\´GRHVKHUHE\FHUWLI\WKDW


7KLV DQQXDO UHSRUW RQ )RUP. IRU WKH \HDU HQGHG 'HFHPEHU  RI WKH &RPSDQ\ IXOO\ FRPSOLHV ZLWK WKH UHTXLUHPHQWVRIVHFWLRQDRUGRIWKH6HFXULWLHV([FKDQJH$FWRIDQGWKHLQIRUPDWLRQFRQWDLQHGLQWKH)RUP. IDLUO\SUHVHQWVLQDOOPDWHULDOUHVSHFWVWKHILQDQFLDOFRQGLWLRQDQGUHVXOWVRIRSHUDWLRQVRIWKH&RPSDQ\



	
	
	

	)HEUXDU\
	%\
	V'U3DXO(-DFREV

	
	
	'U3DXO(-DFREV

	
	
	Chief Executive Officer (Principal Executive Officer)

	
	
	

	
	
	






















































Exhibit 32.2

Certification of Principal Financial Officer Under Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350
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