
 

 

Form 51 – 102F4 

Business Acquisition Report 

Item 1 Identity of Company 

1.1 Name and Address of Company 

TFI International Inc. (“TFI”) 
8801 Trans-Canada Hwy 
Suite 500 
Saint-Laurent, Québec  H4S 1Z6 

1.2 Executive Officer 

Mr. Alain Bédard, Chairman, President and Chief Executive Officer of TFI, is knowledgeable 
about the significant acquisition referred to herein and this Business Acquisition Report.  
Mr. Bédard’s business telephone number is (647) 729-4079. 

Item 2 Details of Acquisition 

2.1 Nature of Business Acquired 

TFI acquired the North American truckload (“TL”) operation of XPO Logistics, Inc. 
(the “Acquired Business”) through the acquisition of Transportation Resources, Inc. and its 
subsidiaries. 

With an operating history of more than 60 years, the Acquired Business is a top-20 carrier 
headquartered in Joplin, Missouri.  The Acquired Business provides an integrated offering of 
point-to-point dry-van TL transportation services across the United States, and is one of the 
largest service providers of cross-border trucking into Mexico.  The Acquired Business has an 
extensive U.S. network, including 29 locations, approximately 3,000 tractors and 7,500 trailers 
through a combination of owned fleet and independent contractors. 

2.2 Acquisition Date 

October 27, 2016. 

2.3 Consideration 

TFI paid approximately US$558 million in cash for the Acquired Business, subject to customary 
adjustments. 

TFI  paid  the  purchase  price  through  TFI’s  existing  credit  facilities,  and  through  a  new  
CA$500 million acquisition facility which was fully underwritten by National Bank of Canada 
and Royal Bank of Canada. 

2.4 Effect on Financial Position 

TFI does not currently have any plans or proposals for material changes in its business affairs or 
the affairs of the Acquired Business which may have a significant effect on the financial 
performance or financial position of TFI. 
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2.5 Prior Valuations 

Neither the Acquired Business nor TFI obtained any valuation opinion within the last twelve 
months required by securities legislation or a Canadian exchange or market to support the 
consideration paid by TFI or any of its subsidiaries for the Acquired Business. 

2.6 Parties to Transaction 

The transaction described herein was not with an informed person, associate or affiliate of TFI. 

2.7 Date of Report 

February 1, 2017. 

Item 3 Financial Statements and Other Information 

The year-end of Transportation Resources, Inc. was changed to October 26 by its Board of 
Directors as a result of a deemed year-end being triggered by the change of control resulting from 
the acquisition by TFI. 

The following financial statements of the Acquired Business are annexed to this Business 
Acquisition Report as Schedule A and form an integral part hereof: 

(a) audited consolidated financial statements of Transportation Resources, Inc., which 
comprise the consolidated balance sheet as at October 26, 2016 and as at 
December 31, 2015 (unaudited), the consolidated statements of income, comprehensive 
income, cash flows and changes in parent’s investment and accumulated other 
comprehensive loss for the period January 1, 2016 to October 26, 2016 and the year 
ended December 31, 2015 (unaudited), and notes, comprising a summary of significant 
accounting policies and other explanatory information. 

The following financial statements are also annexed to this Business Acquisition Report as 
Schedule B and form an integral part hereof: 

(a) an unaudited pro forma consolidated statement of financial position of TFI as at 
September 30, 2016 that gives effect to the acquisition of the Acquired Business as if it 
had taken place at such date; 

(b) an unaudited pro forma condensed consolidated statement of incomes of TFI for the nine-
month period ended September 30, 2016 and for the fiscal year ended December 31, 2015 
that gives effect to the acquisition of the Acquired Business as if it had occurred on 
January 1, 2015; and  

(c) pro forma earnings per  share based on the pro forma financial  statements  referred to in  
paragraph (b) above. 
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SCHEDULE A 

See attached document 
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7R�WKH�%RDUG�RI�'LUHFWRUV�RI�7UDQV)RUFH�,QF��

:H�KDYH�DXGLWHG�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�7UDQVSRUWDWLRQ�5HVRXUFHV��,QF���

ZKLFK� FRPSULVH� WKH�FRQVROLGDWHG� EDODQFH�VKHHW�DV�DW�2FWREHU�����������WKH�FRQVROLGDWHG�VWDWHPHQWV�RI��

LQFRPH�� FRPSUHKHQVLYH� LQFRPH�� FDVK� IORZV�DQG�FKDQJHV� LQ�SDUHQW¶V� LQYHVWPHQW�DQG�DFFXPXODWHG� RWKHU�

FRPSUHKHQVLYH�ORVV�IRU�WKH�SHULRG�-DQXDU\���������WR�2FWREHU�����������DQG�QRWHV��FRPSULVLQJ�D�VXPPDU\�

RI�VLJQLILFDQW�DFFRXQWLQJ� SROLFLHV�DQG�RWKHU�H[SODQDWRU\�LQIRUPDWLRQ��

0DQDJHPHQW¶V�5HVSRQVLELOLW\�IRU�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

0DQDJHPHQW� LV� UHVSRQVLEOH� IRU� WKH� SUHSDUDWLRQ� DQG� IDLU� SUHVHQWDWLRQ� RI� WKHVH� FRQVROLGDWHG� ILQDQFLDO�

VWDWHPHQWV� LQ�DFFRUGDQFH� ZLWK� 8�6�� JHQHUDOO\� DFFHSWHG� DFFRXQWLQJ� SULQFLSOHV�� DQG� IRU� VXFK� LQWHUQDO�

FRQWURO� DV� PDQDJHPHQW� GHWHUPLQHV� LV� QHFHVVDU\� WR� HQDEOH� WKH� SUHSDUDWLRQ� RI� FRQVROLGDWHG� ILQDQFLDO�

VWDWHPHQWV�WKDW�DUH�IUHH�IURP�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�IUDXG�RU�HUURU��

$XGLWRUV¶�5HVSRQVLELOLW\�

2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�EDVHG�RQ�RXU� DXGLW��

:H� FRQGXFWHG� RXU� DXGLW� LQ�DFFRUGDQFH� ZLWK� &DQDGLDQ� JHQHUDOO\� DFFHSWHG� DXGLWLQJ� VWDQGDUGV��7KRVH�

VWDQGDUGV� UHTXLUH� WKDW�ZH�FRPSO\�ZLWK�HWKLFDO� UHTXLUHPHQWV� DQG� SODQ�DQG�SHUIRUP� WKH� DXGLW� WR� REWDLQ�

UHDVRQDEOH� DVVXUDQFH� DERXW� ZKHWKHU� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� DUH� IUHH� IURP� PDWHULDO�

PLVVWDWHPHQW��

$Q�DXGLW�LQYROYHV�SHUIRUPLQJ�SURFHGXUHV�WR�REWDLQ�DXGLW�HYLGHQFH�DERXW�WKH�DPRXQWV�DQG� GLVFORVXUHV� LQ�

WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�� 7KH� SURFHGXUHV�VHOHFWHG� GHSHQG�RQ� RXU� MXGJPHQW�� LQFOXGLQJ� WKH�

DVVHVVPHQW�RI�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��ZKHWKHU�GXH�WR�

IUDXG� RU� HUURU�� ,Q� PDNLQJ� WKRVH� ULVN� DVVHVVPHQWV�� ZH� FRQVLGHU� LQWHUQDO� FRQWURO� UHOHYDQW� WR� WKH� HQWLW\¶V�

SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�RUGHU�WR�GHVLJQ�DXGLW�SURFHGXUHV�

WKDW� DUH� DSSURSULDWH� LQ� WKH� FLUFXPVWDQFHV�� EXW� QRW� IRU� WKH� SXUSRVH� RI� H[SUHVVLQJ� DQ� RSLQLRQ� RQ� WKH�

HIIHFWLYHQHVV� RI� WKH� HQWLW\¶V� LQWHUQDO� FRQWURO�� $Q� DXGLW� DOVR� LQFOXGHV� HYDOXDWLQJ� WKH� DSSURSULDWHQHVV� RI�

DFFRXQWLQJ�SROLFLHV�XVHG�DQG�WKH�UHDVRQDEOHQHVV�RI�DFFRXQWLQJ�HVWLPDWHV�PDGH�E\�PDQDJHPHQW��DV�ZHOO�

DV�HYDOXDWLQJ�WKH�RYHUDOO�SUHVHQWDWLRQ�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��

:H�EHOLHYH�WKDW�WKH�DXGLW�HYLGHQFH�ZH�KDYH�REWDLQHG�LQ�RXU�DXGLW�LV�VXIILFLHQW�DQG�DSSURSULDWH�WR� SURYLGH�D�

EDVLV�IRU�RXU�DXGLW�RSLQLRQ��
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2WKHU� ������������������� �����������������

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV� ������� �������

�
,QYHVWLQJ�DFWLYLWLHV�

� �

&DSLWDO�H[SHQGLWXUHV� ��������� ����������
3URFHHGV�IURP�VDOHV�RI�SURSHUW\�DQG�HTXLSPHQW� ������ �������
6RIWZDUH�H[SHQGLWXUHV� ����� �����
3URFHHGV�IRU�DVVHWV�KHOG�IRU�VDOH��QHW�RI�H[SHQVHV�RI������� ���������������������� �����������������

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV� �������� ���������

�
)LQDQFLQJ�DFWLYLWLHV�

� � �

1HW�WUDQVIHUV�WR�SDUHQW� � ��������� ���� �
5HSD\PHQW�RI�ORQJ�WHUP�GHEW� � ���������������������� ��������������������

1HW�FDVK�XVHG�LQ�ILQDQFLQJ�DFWLYLWLHV� �� ������������������ �������������������� �

1HW�LQFUHDVH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV� � ������ ������

&DVK�DQG�FDVK�HTXLYDOHQWV��EHJLQQLQJ�RI�SHULRG� ������������������ � ����������������

&DVK�DQG�FDVK�HTXLYDOHQWV��HQG�RI�SHULRG� �� ������� �� ��������

�
�

� �

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��



�

7UDQVSRUWDWLRQ�5HVRXUFHV��,QF��

�

��
�

�

�

&RQVROLGDWHG�6WDWHPHQWV�RI�&KDQJHV�LQ�3DUHQW¶V�,QYHVWPHQW�
DQG�$FFXPXODWHG�2WKHU�&RPSUHKHQVLYH�/RVV�

�

�

�,Q�WKRXVDQGV�RI�GROODUV�� 3DUHQW¶V�LQYHVWPHQW�
$FFXPXODWHG�RWKHU�
FRPSUHKHQVLYH�ORVV�

� �

�

%DODQFH��'HFHPEHU����������
�8QDXGLWHG��

�� � �������� �� ��������

�

1HW�ORVV� � ��������� ��

2WKHU�FRPSUHKHQVLYH�LQFRPH��ORVV�� �
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQW� � �� ��������
(PSOR\HH�EHQHILW�SODQV��QHW�RI�WD[�RI���� � �� ����

7UDQVIHUV�WR�SDUHQW��QHW� � ������ �� �
� �

%DODQFH��'HFHPEHU����������
�8QDXGLWHG��

�� �������� �� ��������

�

1HW�LQFRPH� � ������� ��
2WKHU�FRPSUHKHQVLYH�LQFRPH��ORVV�� �
)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQW� � �� ������
(PSOR\HH�EHQHILW�SODQV��QHW�RI�WD[�RI����� � �� ���

7UDQVIHUV�WR�SDUHQW��QHW� � �� ��������� �� �
� �

%DODQFH��2FWREHU���������� �� �������� �� � ��������

�

�
�
7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��
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�
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�

�

�

�

7UDQVSRUWDWLRQ�5HVRXUFHV��,QF��
1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

�
�
��� 3ULQFLSDO�$FFRXQWLQJ�3ROLFLHV�
�

%DVLV�RI�SUHVHQWDWLRQ�
�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGH�WKH�DFFRXQWV�RI�7UDQVSRUWDWLRQ�5HVRXUFHV��,QF��DQG�LWV�
VXEVLGLDULHV��7KLV�JURXS�RI�FRPSDQLHV�LV�FRPPRQO\�UHIHUUHG�WR�DV�;32�/RJLVWLFV�7UXFNORDG��³7UXFNORDG´���
2Q�2FWREHU�����������;32�/RJLVWLFV�,QF����³;32´��DFTXLUHG������RI�&RQ�ZD\�,QF���³&RQ�ZD\´��DQG�DOO�RI�
LWV�VXEVLGLDULHV��LQFOXGLQJ�7UXFNORDG��LQ�D�VWRFN�SXUFKDVH��3ULRU�WR�2FWREHU�����������&RQ�ZD\�RZQHG�
�����RI�WKH�FDSLWDO�VWRFN�RI�7UXFNORDG��2Q�2FWREHU����������7),�,QWHUQDWLRQDO�,QF���IRUPHUO\�7UDQV)RUFH�
,QF���DFTXLUHG������RI�7UXFNORDG�IURP�;32��
�
7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�SUHVHQWHG�DV�LI�7UXFNORDG�KDG�RSHUDWHG�RQ�D�VWDQG�DORQH�EDVLV�
DQG�LQFOXGH�FHUWDLQ�DVVHWV�DQG�OLDELOLWLHV�WKDW�KDYH�EHHQ�KLVWRULFDOO\�UHFRUGHG�DW�;32�RU�&RQ�ZD\�EXW�DUH�
VSHFLILFDOO\�LGHQWLILDEOH�RU�RWKHUZLVH�DWWULEXWDEOH�WR�7UXFNORDG��1R�SRUWLRQ�RI�;32¶V�RU�&RQ�ZD\¶V�
ERUURZLQJV�RU�UHODWHG�LQWHUHVW�H[SHQVH�KDYH�EHHQ�DOORFDWHG�WR�7UXFNORDG��7KH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�DUH�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�
�³86´���$OO�VLJQLILFDQW�LQWHUFRPSDQ\�DFFRXQWV�DQG�WUDQVDFWLRQV�KDYH�EHHQ�HOLPLQDWHG��
�
7UDQVDFWLRQV�EHWZHHQ�7UXFNORDG�DQG�;32�RU�&RQ�ZD\�LQFOXGHG�LQ�WKHVH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�DUH�JHQHUDOO\�VHWWOHG�WKURXJK�DGYDQFHV�SD\DEOH�WR�RU�UHFHLYDEOH�IURP�;32�RU�&RQ�ZD\��
7UDQVDFWLRQV�WKDW�LPSDFWHG�WKH�DGYDQFHV�EDODQFH�DUH�UHSRUWHG�DV�ILQDQFLQJ�DFWLYLWLHV�LQ�WKH�FRQVROLGDWHG�
VWDWHPHQWV�RI�FDVK�IORZV��7KH�QHW�HIIHFW�RI�WKHVH�WUDQVDFWLRQV�LV�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�EDODQFH�
VKHHWV�DV�SDUHQW¶V�LQYHVWPHQW��ZKLFK�LQFOXGHV�DOVR�WKH�FDUU\LQJ�YDOXH�RI�WKH�FDSLWDO�VWRFN��3DUHQW¶V�
LQYHVWPHQW�UHSUHVHQWV�;32¶V�KLVWRULFDO�LQYHVWPHQW�LQ�7UXFNORDG��WKH�QHW�HIIHFWV�RI�FRVW�DOORFDWLRQV�IURP�
WUDQVDFWLRQV�ZLWK�;32�RU�&RQ�ZD\��QHW�FDVK�WUDQVIHUV�WR�RU�IURP�;32�RU�&RQ�ZD\�DQG�7UXFNORDG¶V�
DFFXPXODWHG�HDUQLQJV��
�
6LJQLILFDQW�FKDQJHV�FRXOG�KDYH�RFFXUUHG�LQ�WKH�IXQGLQJ�DQG�RSHUDWLRQV�RI�7UXFNORDG�KDG�LW�RSHUDWHG�DV�DQ�
LQGHSHQGHQW�VWDQG�DORQH�HQWLW\��LQFOXGLQJ�DQ�LQFUHDVH�LQ�WKLUG�SDUW\�GHEW�DQG�ILQDQFLDO�JXDUDQWHH�
UHTXLUHPHQWV��ZKLFK�FRXOG�KDYH�VLJQLILFDQWO\�DIIHFWHG�LWV�ILQDQFLDO�FRQGLWLRQ��FDVK�IORZV�DQG�UHVXOWV�RI�
RSHUDWLRQV��$V�D�UHVXOW��WKH�ILQDQFLDO�LQIRUPDWLRQ�LQFOXGHG�KHUHLQ�LV�QRW�QHFHVVDULO\�LQGLFDWLYH�RI�WKH�
ILQDQFLDO�FRQGLWLRQ��FDVK�IORZV�DQG�UHVXOWV�RI�RSHUDWLRQV�RI�7UXFNORDG�WKDW�PD\�KDYH�RFFXUUHG�LI�LW�ZHUH�D�
VWDQG�DORQH�HQWLW\��
�
7UXFNORDG�DGRSWHG�$68���������3XVKGRZQ�$FFRXQWLQJ�HIIHFWLYH�-DQXDU\����������7KLV�JXLGDQFH�
SURYLGHV�FRPSDQLHV�ZLWK�WKH�RSWLRQ�WR�DSSO\�SXVKGRZQ�DFFRXQWLQJ�IRU�HDFK�FKDQJH�RI�FRQWURO�HYHQW��2Q�
2FWREHU�����������;32�DFTXLUHG�&RQ�ZD\�DQG�DOO�RI�LWV�VXEVLGLDULHV��LQFOXGLQJ�7UXFNORDG��LQ�D�VWRFN�
SXUFKDVH��3XVKGRZQ�DFFRXQWLQJ�ZDV�QRW�HOHFWHG�IRU�WKLV�FKDQJH�LQ�FRQWURO�DQG�WKHUHIRUH�WKH�DFFRXQWV�
UHPDLQHG�DW�WKHLU�SUH�H[LVWLQJ�EDODQFHV��:KHQ�7UXFNORDG�ZDV�DFTXLUHG�E\�&RQ�ZD\��SXVKGRZQ�
DFFRXQWLQJ�ZDV�DSSOLHG�ZKLFK�UHVXOWHG�LQ�WKH�DVVHWV�DQG�OLDELOLWLHV�EHLQJ�UHFRUGHG�DW�IDLU�YDOXH�DW�WKH�WLPH�
DQG�WKH�FUHDWLRQ�RI�JRRGZLOO��
�
7KH�LQIRUPDWLRQ�SUHVHQWHG�DV�RI�DQG�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������LV�XQDXGLWHG��
�
'HVFULSWLRQ�RI�EXVLQHVV�

7UXFNORDG�LV�D�IXOO�WUXFNORDG�PRWRU�FDUULHU�WKDW�XWLOL]HV�D�IOHHW�RI�WUDFWRUV�DQG�WUDLOHUV�WR�SURYLGH�VKRUW��DQG�
ORQJ�KDXO��DVVHW��EDVHG�WUDQVSRUWDWLRQ�VHUYLFHV�WKURXJKRXW�1RUWK�$PHULFD��7UXFNORDG�SURYLGHV�GU\�YDQ�
WUDQVSRUWDWLRQ�VHUYLFHV�WR�PDQXIDFWXULQJ��LQGXVWULDO�DQG�UHWDLO�FXVWRPHUV�ZKLOH�XVLQJ�VLQJOH�GULYHUV�DV�ZHOO�
DV�WZR�SHUVRQ�GULYHU�WHDPV�RYHU�ORQJ�KDXO�URXWHV��ZLWK�HDFK�WUDLOHU�FRQWDLQLQJ�RQO\�RQH�FXVWRPHU
V�JRRGV��
�

� �



�

�

���
�

�

�

'HVFULSWLRQ�RI�EXVLQHVV��FRQWLQXHG��
�
7UXFNORDG�RIIHUV��WKURXJK�WUDLOHU��VHUYLFH�LQWR�DQG�RXW�RI�0H[LFR�WKURXJK�PDMRU�JDWHZD\V�LQ�7H[DV��
$UL]RQD�DQG�&DOLIRUQLD��7KLV�VHUYLFH�HOLPLQDWHV�WKH�QHHG�IRU�VKLSPHQW�WUDQVIHU�DQG�RU�VWRUDJH�IHHV�DW�WKH�
ERUGHU�DQG�W\SLFDOO\�LQYROYHV�HTXLSPHQW��LQWHUFKDQJH�RSHUDWLRQV�ZLWK�YDULRXV�0H[LFDQ�PRWRU�FDUULHUV��)RU�
D�VKLSPHQW�ZLWK�DQ�RULJLQ�RU�GHVWLQDWLRQ�LQ�0H[LFR��7UXFNORDG�SURYLGHV�WUDQVSRUWDWLRQ�IRU�WKH�GRPHVWLF�
SRUWLRQ�RI�WKH�IUHLJKW�PRYH��DQG�D�0H[LFDQ�FDUULHU�SURYLGHV�WKH�SLFN�XS��OLQHKDXO�DQG�GHOLYHU\�VHUYLFHV�ZLWKLQ�
0H[LFR��
�
(VWLPDWHV�

0DQDJHPHQW�PDNHV�HVWLPDWHV�DQG�DVVXPSWLRQV�ZKHQ�SUHSDULQJ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQ�
FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�86��7KHVH�HVWLPDWHV�DQG�DVVXPSWLRQV�
DIIHFW�WKH�DPRXQWV�UHSRUWHG�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�QRWHV��&KDQJHV�LQ�
HVWLPDWHV�DUH�UHFRJQL]HG�LQ�DFFRUGDQFH�ZLWK�WKH�DFFRXQWLQJ�UXOHV�IRU�WKH�HVWLPDWH��ZKLFK�LV�W\SLFDOO\�LQ�WKH�
SHULRG�ZKHQ�QHZ�LQIRUPDWLRQ�EHFRPHV�DYDLODEOH��7KHVH�HVWLPDWHV�DQG�WKH�XQGHUO\LQJ�DVVXPSWLRQV�DIIHFW�
WKH�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�UHSRUWHG��GLVFORVXUHV�DERXW�FRQWLQJHQW�DVVHWV�DQG�OLDELOLWLHV��DQG�
UHSRUWHG�DPRXQWV�RI�UHYHQXH�DQG�H[SHQVHV��6XFK�HVWLPDWHV�UHODWH�WR�UHYHQXH�UHODWHG�DGMXVWPHQWV��
LPSDLUPHQW�RI�JRRGZLOO�DQG�ORQJ�OLYHG�DVVHWV��DPRUWL]DWLRQ�DQG�GHSUHFLDWLRQ��LQFRPH�WD[HV��VHOI�LQVXUDQFH�
DFFUXDOV��SHQVLRQ�SODQ�DQG�SRVWUHWLUHPHQW�REOLJDWLRQV��FRQWLQJHQFLHV��DQG�DVVHWV�DQG�OLDELOLWLHV�UHFRJQL]HG�
LQ�FRQQHFWLRQ�ZLWK�DFTXLVLWLRQV��UHVWUXFWXULQJV�DQG�GLVSRVLWLRQV��
�
7UXFNORDG�HYDOXDWHV�LWV�HVWLPDWHV�DQG�DVVXPSWLRQV�RQ�DQ�RQJRLQJ�EDVLV�XVLQJ�KLVWRULFDO�H[SHULHQFH�DQG�
RWKHU�IDFWRUV��LQFOXGLQJ�WKH�FXUUHQW�HFRQRPLF�HQYLURQPHQW��(VWLPDWHV�DQG�DVVXPSWLRQV�DUH�DGMXVWHG�ZKHQ�
IDFWV�DQG�FLUFXPVWDQFHV�GLFWDWH��9RODWLOLW\�LQ�ILQDQFLDO�PDUNHWV�DQG�FKDQJLQJ�OHYHOV�RI�HFRQRPLF�DFWLYLW\�
LQFUHDVH�WKH�XQFHUWDLQW\�LQKHUHQW�LQ�VXFK�HVWLPDWHV�DQG�DVVXPSWLRQV��&KDQJHV�LQ�WKRVH�HVWLPDWHV�UHVXOWLQJ�
IURP�FRQWLQXLQJ�FKDQJHV�LQ�WKH�HFRQRPLF�HQYLURQPHQW�ZLOO�EH�UHIOHFWHG�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
LQ�IXWXUH�SHULRGV��
�
5HFRJQLWLRQ�RI�UHYHQXHV�

7UXFNORDG�UHFRJQL]HV�UHYHQXH�DQG�UHODWHG�GLUHFW�FRVWV�ZKHQ�WKH�VKLSPHQW�LV�GHOLYHUHG��
�
7UXFNORDG�FROOHFWV�FHUWDLQ�WD[HV�IURP�FXVWRPHUV�WKDW�LW�UHPLWV�WR�JRYHUQPHQWDO�DXWKRULWLHV��7KHVH�FROOHFWLRQV�
DUH�SUHVHQWHG�RQ�D�QHW�EDVLV��
�
5HYHQXH�E\�FDWHJRU\�
�

�,Q�WKRXVDQGV�RI�GROODUV��

3HULRG�HQGHG�
2FWREHU������

����������������������

<HDU�HQGHG�
'HFHPEHU������

������������������������
� � �8QDXGLWHG��
)UHLJKW� � �� �������� � �� ��������
/RJLVWLFV� ������� �������
)XHO�VXUFKDUJH� ������� �������
2WKHU� ���������������������� �����������������������
7RWDO�UHYHQXH� � �� �������� � �� ��������

�
&DVK�HTXLYDOHQWV�
�
&DVK�HTXLYDOHQWV�FRQVLVW�RI�VKRUW�WHUP�LQWHUHVW�EHDULQJ�LQVWUXPHQWV�ZLWK�PDWXULWLHV�RI�WKUHH�PRQWKV�RU�OHVV�DW�
WKH�GDWH�RI�SXUFKDVH��$V�DW�2FWREHU����������DQG�'HFHPEHU�����������LQYHVWPHQWV�LQ�FDVK�HTXLYDOHQWV�RI�
������PLOOLRQ�DQG�������PLOOLRQ��UHVSHFWLYHO\��FRQVLVWHG�RI�FRPPHUFLDO�SDSHU��
�
7UDGH�DFFRXQWV�UHFHLYDEOH��QHW�
�
7UXFNORDG�UHSRUWV�DFFRXQWV�UHFHLYDEOH�DW�QHW�UHDOL]DEOH�YDOXH�DQG�SURYLGHV�DQ�DOORZDQFH�ZKHQ�ORVVHV�DUH�
SUREDEOH��(VWLPDWHV�IRU�XQFROOHFWLEOH�DFFRXQWV�DUH�EDVHG�RQ�YDULRXV�MXGJPHQWV�DQG�DVVXPSWLRQV��LQFOXGLQJ�
UHYHQXH�OHYHOV��KLVWRULFDO�ORVV�H[SHULHQFH�DQG�WKH�DJLQJ�RI�RXWVWDQGLQJ�DFFRXQWV�UHFHLYDEOH��7KH�DOORZDQFH�
IRU�XQFROOHFWLEOH�DFFRXQWV�DW�2FWREHU����������DQG�'HFHPEHU����������ZDV������PLOOLRQ�DQG������PLOOLRQ��
UHVSHFWLYHO\�� �



�

�

���
�

�

�

3URSHUW\��SODQW�DQG�HTXLSPHQW�
�
3URSHUW\��SODQW�DQG�HTXLSPHQW�DUH�UHSRUWHG�DW�KLVWRULFDO�FRVW�DQG�DUH�GHSUHFLDWHG�RQ�D�VWUDLJKW�OLQH�EDVLV�
RYHU�WKHLU�HVWLPDWHG�XVHIXO�OLYHV����WR����\HDUV�IRU�EXLOGLQJV�DQG�OHDVHKROG�LPSURYHPHQWV����WR����\HDUV�IRU�
UROOLQJ�VWRFN�HTXLSPHQW�DQG���WR����\HDUV�IRU�PRVW�RWKHU�HTXLSPHQW��'HSUHFLDWLRQ�H[SHQVH�ZDV�
������PLOOLRQ�IRU�WKH�SHULRG�HQGHG�2FWREHU����������DQG�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����
������
�
([SHQGLWXUHV�IRU�HTXLSPHQW�PDLQWHQDQFH�DQG�UHSDLUV�DUH�FKDUJHG�WR�RSHUDWLQJ�H[SHQVHV�DV�LQFXUUHG��DQG�
EHWWHUPHQWV�DUH�FDSLWDOL]HG��*DLQV�RU�ORVVHV�RQ�VDOHV�RI�HTXLSPHQW�DQG�SURSHUW\�DUH�UHFRUGHG�LQ�RWKHU�
RSHUDWLQJ�H[SHQVHV��
�
7LUHV�DQG�PDLQWHQDQFH�
�
7KH�FRVW�RI�UHSODFHPHQW�WLUHV�DUH�H[SHQVHG�DW�WKH�WLPH�WKRVH�WLUHV�DUH�SODFHG�LQWR�VHUYLFH�DV�LV�WKH�FDVH�
ZLWK�RWKHU�UHSDLUV�DQG�PDLQWHQDQFH�FRVWV��7KH�FRVW�RI�WLUHV�RQ�QHZ�UHYHQXH�HTXLSPHQW�LV�FDSLWDOL]HG�DQG�
GHSUHFLDWHG�RYHU�WKH�HVWLPDWHG�XVHIXO�OLIH�RI�WKH�UHODWHG�HTXLSPHQW��
�

&DSLWDOL]HG�VRIWZDUH�
�
1HW�FDSLWDOL]HG�VRIWZDUH�FRQVLVWV�RI�FRVWV�WR�SXUFKDVH�DQG�GHYHORS�LQWHUQDO�XVH�VRIWZDUH��$PRUWL]DWLRQ�RI�
FDSLWDOL]HG�VRIWZDUH�LV�FRPSXWHG�RYHU�D�SHULRG�RI�WKUHH�WR�ILYH�\HDUV��GHSHQGLQJ�RQ�WKH�HVWLPDWHG�XVHIXO�
OLIH�RI�WKH�VRIWZDUH��$PRUWL]DWLRQ�H[SHQVH�UHODWHG�WR�FDSLWDOL]HG�VRIWZDUH�ZDV������PLOOLRQ�IRU�WKH�SHULRG�
HQGHG�2FWREHU����������DQG������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������
�
/RQJ�OLYHG�DVVHWV�
�
7UXFNORDG�SHUIRUPV�DQ�LPSDLUPHQW�DQDO\VLV�RI�ORQJ�OLYHG�DVVHWV�ZKHQHYHU�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�
FDUU\LQJ�DPRXQW�PD\�QRW�EH�UHFRYHUDEOH��)RU�DVVHWV�WKDW�DUH�WR�EH�KHOG�DQG�XVHG��DQ�LPSDLUPHQW�FKDUJH�
LV�UHFRJQL]HG�ZKHQ�WKH�HVWLPDWHG�XQGLVFRXQWHG�FDVK�IORZV�DVVRFLDWHG�ZLWK�WKH�DVVHW�RU�JURXS�RI�DVVHWV�LV�
OHVV�WKDQ�FDUU\LQJ�YDOXH��,I�LPSDLUPHQW�H[LVWV��D�FKDUJH�LV�UHFRJQL]HG�IRU�WKH�GLIIHUHQFH�EHWZHHQ�WKH�
FDUU\LQJ�YDOXH�DQG�WKH�IDLU�YDOXH��)DLU�YDOXHV�DUH�GHWHUPLQHG�XVLQJ�TXRWHG�PDUNHW�YDOXHV��GLVFRXQWHG�
FDVK�IORZV�RU�H[WHUQDO�DSSUDLVDOV��DV�DSSOLFDEOH��$VVHWV�KHOG�IRU�GLVSRVDO�DUH�FDUULHG�DW�WKH�ORZHU�RI�
FDUU\LQJ�YDOXH�RU�HVWLPDWHG�QHW�UHDOL]DEOH�YDOXH��7UXFNORDG¶V�DFFRXQWLQJ�SROLFLHV�IRU�JRRGZLOO�DQG�RWKHU�
ORQJ�OLYHG�LQWDQJLEOH�DVVHWV�DUH�PRUH�IXOO\�GLVFXVVHG�LQ�1RWH����*RRGZLOO�DQG�LQWDQJLEOH�$VVHWV��
�
%RRN�RYHUGUDIWV�
�
%RRN�RYHUGUDIWV�UHSUHVHQW�RXWVWDQGLQJ�GUDIWV�QRW�\HW�SUHVHQWHG�WR�WKH�EDQN�WKDW�DUH�LQ�H[FHVV�RI�UHFRUGHG�
FDVK�IRU�WKDW�SDUWLFXODU�EDQN��7KHVH�DPRXQWV�GR�QRW�UHSUHVHQW�EDQN�RYHUGUDIWV��ZKLFK�RFFXU�ZKHQ�GUDIWV�
SUHVHQWHG�WR�WKH�EDQN�DUH�LQ�H[FHVV�RI�FDVK�KHOG�E\�7UXFNORDG��DQG�ZRXOG�HIIHFWLYHO\�EH�D�ORDQ�WR�
7UXFNORDG��$V�DW�2FWREHU����������DQG�'HFHPEHU�����������ERRN�RYHUGUDIWV�RI������PLOOLRQ�DQG������
PLOOLRQ��UHVSHFWLYHO\��ZHUH�LQFOXGHG�LQ�DFFRXQWV�SD\DEOH��
�
,QFRPH�WD[HV�
�
7UXFNORDG�KDV�EHHQ�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�IHGHUDO�LQFRPH�WD[�UHWXUQ�DQG�FRQVROLGDWHG�FRPELQHG�
XQLWDU\�VWDWH�LQFRPH�WD[�UHWXUQV�RI�;32��)XUWKHUPRUH��7UXFNORDG�ILOHV�YDULRXV�VWDQG�DORQH�VWDWH�
LQFRPH�IUDQFKLVH�WD[�UHWXUQV��,QFRPH�WD[HV�UHIOHFWHG�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�
LQFRPH�UHSUHVHQW�D�SURSRUWLRQDWH�VKDUH�RI�;32¶V�FRQVROLGDWHG�LQFRPH�WD[�SURYLVLRQ�RU�EHQHILW�DQG�
DSSUR[LPDWH�WKH�DPRXQWV�WKDW�ZRXOG�KDYH�EHHQ�UHFRUGHG�KDG�7UXFNORDG�ILOHG�VHSDUDWH�WD[�UHWXUQV��)HGHUDO�
DQG�VWDWH�LQFRPH�WD[HV�SD\DEOH�DQG�UHFHLYDEOH�LQ�WKH�86�DUH�VHWWOHG�LQ�WKH�FXUUHQW�SHULRG�WKURXJK�WKH�
DGYDQFH�DFFRXQW�ZLWK�;32�ZKLOH�LQFRPH�WD[HV�SD\DEOH�WR�IRUHLJQ�MXULVGLFWLRQV�DUH�UHSRUWHG�LQ�WKH�
FRQVROLGDWHG�EDODQFH�VKHHWV��&XUUHQW�DQG�ORQJ�WHUP�GHIHUUHG�WD[HV�SUHVHQWHG�LQ�WKH�DFFRPSDQ\LQJ�
FRQVROLGDWHG�EDODQFH�VKHHWV�UHSUHVHQW�7UXFNORDG¶V�SURSRUWLRQDWH�VKDUH�RI�;32¶V�FRQVROLGDWHG�GHIHUUHG�
LQFRPH�WD[�DFFRXQWV�DQG�DSSUR[LPDWH�WKRVH�WKDW�ZRXOG�KDYH�EHHQ�UHFRUGHG�KDG�7UXFNORDG�ILOHG�VHSDUDWH�
WD[�UHWXUQV��
� �
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,QFRPH�WD[HV��FRQWLQXHG��
�
7UXFNORDG�IROORZV�WKH�DVVHW�DQG�OLDELOLW\�PHWKRG�RI�DFFRXQWLQJ�IRU�LQFRPH�WD[HV��8QGHU�WKH�DVVHW�DQG�
OLDELOLW\�PHWKRG��WKH�FKDQJH�LQ�WKH�QHW�GHIHUUHG�LQFRPH�WD[�DVVHW�RU�OLDELOLW\�LV�LQFOXGHG�LQ�WKH�
FRPSXWDWLRQ�RI�QHW�LQFRPH��ORVV��RU�RWKHU�FRPSUHKHQVLYH�LQFRPH��ORVV���'HIHUUHG�LQFRPH�WD[�DVVHWV�
DQG�OLDELOLWLHV�DUH�PHDVXUHG�XVLQJ�HQDFWHG�WD[�UDWHV�H[SHFWHG�WR�DSSO\�WR�WD[DEOH�LQFRPH�LQ�WKH�\HDUV�LQ�
ZKLFK�WHPSRUDU\�GLIIHUHQFHV�DUH�H[SHFWHG�WR�EH�UHFRYHUHG�RU�VHWWOHG��'HIHUUHG�LQFRPH�WD[HV�UHIOHFW�WKH�
QHW�WD[�HIIHFWV�RI��D��WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ�WKH�FDUU\LQJ�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�IRU�
ILQDQFLDO�VWDWHPHQW�UHSRUWLQJ�SXUSRVHV�DQG�WKH�EDVHV�IRU�LQFRPH�WD[�SXUSRVHV��DQG��E��RSHUDWLQJ�ORVVHV�
DQG�WD[�FUHGLW�FDUU\�IRUZDUGV��'HIHUUHG�LQFRPH�WD[�DVVHWV�DUH�HYDOXDWHG�DQG��LI�UHDOL]DWLRQ�LV�QRW�
FRQVLGHUHG�WR�EH�PRUH�OLNHO\�WKDQ�QRW��D�YDOXDWLRQ�DOORZDQFH�LV�SURYLGHG��
�
6HOI�LQVXUDQFH�DFFUXDOV�
�
;32�XVHV�D�FRPELQDWLRQ�RI�VHOI�LQVXUDQFH�SURJUDPV�DQG�SXUFKDVHG�LQVXUDQFH�WR�SURYLGH�IRU�WKH�FRVWV�
RI�PHGLFDO��FDVXDOW\��OLDELOLW\��YHKLFXODU��FDUJR�DQG�ZRUNHUV
�FRPSHQVDWLRQ�FODLPV��7KH�ORQJ�WHUP�SRUWLRQ�
RI�VHOI�LQVXUDQFH�DFFUXDOV�UHODWHV�SULPDULO\�WR�ZRUNHUV
�FRPSHQVDWLRQ�DQG�YHKLFXODU�FODLPV�WKDW�DUH�
H[SHFWHG�WR�EH�SD\DEOH�RYHU�VHYHUDO�\HDUV��;32�SHULRGLFDOO\�HYDOXDWHV�WKH�OHYHO�RI�LQVXUDQFH�FRYHUDJH�
DQG�DGMXVWV�LQVXUDQFH�OHYHOV�EDVHG�RQ�ULVN�WROHUDQFH�DQG�SUHPLXP�H[SHQVH��
�
7KH�PHDVXUHPHQW�DQG�FODVVLILFDWLRQ�RI�VHOI�LQVXUHG�FRVWV�UHTXLUHV�WKH�FRQVLGHUDWLRQ�RI�KLVWRULFDO�FRVW�
H[SHULHQFH��GHPRJUDSKLF�DQG�VHYHULW\�IDFWRUV��DQG�MXGJPHQWV�DERXW�WKH�FXUUHQW�DQG�H[SHFWHG�OHYHOV�RI�
FRVW�SHU�FODLP�DQG�UHWHQWLRQ�OHYHOV��7KHVH�PHWKRGV�SURYLGH�HVWLPDWHV�RI�WKH�XQGLVFRXQWHG�OLDELOLW\�
DVVRFLDWHG�ZLWK�FODLPV�LQFXUUHG�DV�RI�WKH�EDODQFH�VKHHW�GDWH��LQFOXGLQJ�HVWLPDWHV�RI�FODLPV�LQFXUUHG�EXW�
QRW�UHSRUWHG��&KDQJHV�LQ�WKHVH�DVVXPSWLRQV�DQG�IDFWRUV�FDQ�PDWHULDOO\�DIIHFW�DFWXDO�FRVWV�SDLG�WR�VHWWOH�WKH�
FODLPV�DQG�WKRVH�DPRXQWV�PD\�EH�GLIIHUHQW�WKDQ�HVWLPDWHV��
�
&RQWLQXLW\�RI�WKH�VHOI�LQVXUDQFH�DFFUXDOV�LV�DV�IROORZV��
�

�,Q�WKRXVDQGV�RI�GROODUV�� 9HKLFXODU� :RUNHU¶V�
FRPSHQVDWLRQ�

0HGLFDO� 7RWDO�

� � � � �
%DODQFH��'HFHPEHU����������
�XQDXGLWHG��

�� ������� � �� ������� �� ������ ��� �������

([SHQVH�IRU�WKH�\HDU� ������� ������ ������� �������
3D\PHQWV� ��������� �������� ��������� ���������
1HW�PRYHPHQWV�LQ�UHFHLYDEOH� ����������������� ������������������ ����������������� ����������������

%DODQFH��'HFHPEHU����������
�8QDXGLWHG��

������ ������� ������ �������

([SHQVH�IRU�WKH�\HDU� ������� ������ ������ �������
3D\PHQWV� ��������� �������� ��������� ���������
1HW�PRYHPHQWV�LQ�UHFHLYDEOH� ���������������� ������������������� ������������������� ����������������

%DODQFH��2FWREHU���������� ��� ������ � �� ������� ��� ������ ��� �������
�
7KH�FXUUHQW�SRUWLRQ�RI�WKH�VHOI�LQVXUDQFH�UHFHLYDEOH�DW�2FWREHU����������DQG�'HFHPEHU����������ZDV�
�����PLOOLRQ�DQG������PLOOLRQ��UHVSHFWLYHO\��DQG�LV�UHFRUGHG�LQ�RWKHU�DFFRXQWV�UHFHLYDEOH��7KH�QRQ�FXUUHQW�
SRUWLRQ�RI�WKH�VHOI�LQVXUDQFH�UHFHLYDEOH�DW�2FWREHU����������DQG�'HFHPEHU����������ZDV������PLOOLRQ�DQG�
�����PLOOLRQ��UHVSHFWLYHO\��DQG�LV�UHFRUGHG�LQ�GHIHUUHG�FKDUJHV�DQG�RWKHU�DVVHWV��
�
7KH�H[SHQVH�LV�UHFRUGHG�LQ�VDODULHV��ZDJHV�DQG�HPSOR\HHV�EHQHILWV�IRU�ZRUNHU¶V�FRPSHQVDWLRQ�DQG�
PHGLFDO��DQG�LQ�RWKHU�RSHUDWLQJ�H[SHQVHV�IRU�YHKLFXODU��
�
� �
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)RUHLJQ�FXUUHQF\�WUDQVODWLRQ�
�
0RQHWDU\�DVVHWV�DQG�OLDELOLWLHV�GHQRPLQDWHG�LQ�IRUHLJQ�FXUUHQFLHV�DUH�WUDQVODWHG�DW�WKH�UDWHV�RI�H[FKDQJH�
LQ�HIIHFW�DW�WKH�EDODQFH�VKHHW�GDWH��1RQ�PRQHWDU\�DVVHWV�DQG�OLDELOLWLHV�GHQRPLQDWHG�LQ�IRUHLJQ�FXUUHQFLHV�
DUH�WUDQVODWHG�DW�WKH�UDWHV�SUHYDLOLQJ�DW�WKH�UHVSHFWLYH�WUDQVDFWLRQ�GDWHV��5HYHQXH�DQG�H[SHQVHV�
GHQRPLQDWHG�LQ�IRUHLJQ�FXUUHQFLHV�DUH�WUDQVODWHG�DW�DYHUDJH�UDWHV�SUHYDLOLQJ�GXULQJ�WKH�\HDU��7UDQVDFWLRQ�
JDLQV�DQG�ORVVHV�WKDW�DULVH�IURP�H[FKDQJH�UDWH�IOXFWXDWLRQV�RQ�WUDQVDFWLRQV�GHQRPLQDWHG�LQ�D�FXUUHQF\�
RWKHU�WKDQ�WKH�IXQFWLRQDO�FXUUHQF\�DUH�LQFOXGHG�LQ�WKH�VWDWHPHQWV�RI�FRQVROLGDWHG�LQFRPH�ZLWKLQ�
PLVFHOODQHRXV��QHW���
�
7UXFNORDGV�0H[LFDQ�RSHUDWLRQV¶�IXQFWLRQDO�FXUUHQF\�LV�WKH�3HVR�ZKLOH�WKH�IXQFWLRQDO�FXUUHQF\�RI�7UXFNORDG�
LV�8�6��GROODU��7KH�DVVHWV�DQG�OLDELOLWLHV�GHQRPLQDWHG�LQ�3HVR�DUH�WUDQVODWHG�DW�H[FKDQJH�UDWHV�LQ�HIIHFW�DW�
WKH�EDODQFH�VKHHW�GDWHV��5HYHQXH�DQG�H[SHQVH�LWHPV�DUH�WUDQVODWHG�DW�DYHUDJH�H[FKDQJH�UDWHV�
SUHYDLOLQJ�GXULQJ�WKH�SHULRGV��$GMXVWPHQWV�UHVXOWLQJ�IURP�WUDQVODWLQJ�IRUHLJQ�IXQFWLRQDO�FXUUHQF\�ILQDQFLDO�
VWDWHPHQWV�LQWR�8�6��GROODUV�DUH�LQFOXGHG�LQ�WKH�IRUHLJQ�FXUUHQF\�WUDQVODWLRQ�DGMXVWPHQW�LQ�WKH�VWDWHPHQWV�
RI�FRQVROLGDWHG�FRPSUHKHQVLYH�LQFRPH��
�
1HZ�DFFRXQWLQJ�VWDQGDUGV�
�
,Q�0D\�������WKH�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG���)$6%���LVVXHG�$FFRXQWLQJ�6WDQGDUGV�8SGDWH�
��$68���1R������������5HYHQXH�IURP�&RQWUDFWV�ZLWK�&XVWRPHUV��7KLV�$68��FRGLILHG�LQ�WKH�5HYHQXH�
5HFRJQLWLRQ�WRSLF�RI�WKH�)$6%�$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ�UHTXLUHV�UHYHQXH�WR�EH�UHFRJQL]HG�XSRQ�
WKH�WUDQVIHU�RI�SURPLVHG�JRRGV�RU�VHUYLFHV�WR�FXVWRPHUV�LQ�DQ�DPRXQW�WKDW�UHIOHFWV�WKH�FRQVLGHUDWLRQ�WR�
ZKLFK�WKH�HQWLW\�H[SHFWV�WR�EH�HQWLWOHG�LQ�H[FKDQJH�IRU�WKRVH�JRRGV�RU�VHUYLFHV��7KH�VWDQGDUG�DOVR�
UHTXLUHV�GLVFORVXUHV�VXIILFLHQW�WR�GHVFULEH�WKH�QDWXUH��DPRXQW��WLPLQJ��DQG�XQFHUWDLQW\�RI�UHYHQXH�DQG�
FDVK�IORZV�DULVLQJ�IURP�WKHVH�FXVWRPHU�FRQWUDFWV��)RU�SXEOLF�EXVLQHVV�HQWLWLHV��WKLV�VWDQGDUG�LV�HIIHFWLYH�
IRU�ILVFDO�\HDUV��DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV��EHJLQQLQJ�DIWHU�'HFHPEHU�����������ZLWK�HDUO\�
DGRSWLRQ�SHUPLWWHG�IRU�WKH�ILUVW�LQWHULP�SHULRG�ZLWKLQ�DQQXDO�UHSRUWLQJ�SHULRGV�EHJLQQLQJ�DIWHU�'HFHPEHU�
����������)RU�QRQ�SXEOLF�EXVLQHVV�HQWLWLHV��WKLV�VWDQGDUG�LV�HIIHFWLYH�IRU�DQQXDO�UHSRUWLQJ�SHULRGV�
EHJLQQLQJ�DIWHU�'HFHPEHU����������DQG�LQWHULP�UHSRUWLQJ�SHULRGV�ZLWKLQ�DQQXDO�UHSRUWLQJ�SHULRGV�
EHJLQQLQJ�DIWHU�'HFHPEHU�����������ZLWK�HDUO\�DGRSWLRQ�SHUPLWWHG�IRU�WKH�ILUVW�LQWHULP�SHULRG�ZLWKLQ�DQQXDO�
UHSRUWLQJ�SHULRGV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������7KLV�$68�FDQ�EH�DSSOLHG�HLWKHU�UHWURVSHFWLYHO\�WR�
HDFK�SULRU�UHSRUWLQJ�SHULRG�SUHVHQWHG�RU�ZLWK�WKH�FXPXODWLYH�HIIHFW�RI�LQLWLDOO\�DSSO\LQJ�WKH�VWDQGDUG�
UHFRJQL]HG�RQ�WKH�GDWH�RI�DGRSWLRQ��7UXFNORDG�LV�FXUUHQWO\�HYDOXDWLQJ�WKH�PHWKRG�RI�DSSOLFDWLRQ�DQG�WKH�
SRWHQWLDO�LPSDFW�RQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�GLVFORVXUHV��
�
,Q�)HEUXDU\�������WKH�)$6%�LVVXHG�$68�1R����������/HDVHV��$6&�7RSLF������WR�LQFUHDVH�WUDQVSDUHQF\�
DQG�FRPSDUDELOLW\�DPRQJ�RUJDQL]DWLRQV�E\�UHFRJQL]LQJ�OHDVH�DVVHWV�DQG�OHDVH�OLDELOLWLHV�RQ�WKH�EDODQFH�
VKHHW�DQG�GLVFORVLQJ�NH\�LQIRUPDWLRQ�DERXW�OHDVLQJ�DUUDQJHPHQWV��7KLV�JXLGDQFH�ZLOO�DIIHFW�DQ\�HQWLW\�WKDW�
HQWHUV�LQWR�D�OHDVH��7KLV�$68�LV�HIIHFWLYH�IRU�ILVFDO�\HDUV��DQG�LQWHULP�SHULRGV�ZLWKLQ�WKRVH�\HDUV��
EHJLQQLQJ�RQ�RU�DIWHU�'HFHPEHU�����������DQG�HDUO\�DGRSWLRQ�LV�SHUPLWWHG��7UXFNORDG�LV�FXUUHQWO\�HYDOXDWLQJ�
WKH�PHWKRG�RI�DSSOLFDWLRQ�DQG�WKH�SRWHQWLDO�LPSDFW�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�GLVFORVXUHV��
�
��� 5HODWHG�SDUW\�WUDQVDFWLRQV�
�

&HQWUDOL]HG�FDVK�PDQDJHPHQW�
�
7UXFNORDG�LV�HQJDJHG�LQ�FHUWDLQ�WUDQVDFWLRQV�ZLWK�;32�RU�&RQ�ZD\�WKDW�DUH�FRPPRQ�WR�WKH�;32�RU�&RQ�
ZD\�VXEVLGLDULHV�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��7KURXJKRXW�WKH�SHULRG�FRYHUHG�E\�WKHVH�FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV��7UXFNORDG�SDUWLFLSDWHG�LQ�;32¶V�RU�&RQ�ZD\¶V�FHQWUDOL]HG�FDVK�PDQDJHPHQW�V\VWHP�
DQG��FRQVHTXHQWO\��LWV�RSHUDWLQJ�DQG�FDSLWDO�H[SHQGLWXUH�QHHGV��LI�DQ\��ZHUH�PHW�E\�;32�RU�&RQ�ZD\��DQG�LV�
UHIOHFWHG�LQ�WKH�SDUHQW�LQYHVWPHQW�DV�WUDQVIHUV�WR�SDUHQW��QHW���
�
� �
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6KDUHG�VHUYLFHV�
�
;32�RU�&RQ�ZD\�LQFXUUHG�FRVWV�IRU�SURYLGLQJ�LQIRUPDWLRQ�WHFKQRORJ\��GDWD�SURFHVVLQJ��DFFRXQWLQJ��
ILQDQFH��OHJDO�DQG�RWKHU�VKDUHG�DGPLQLVWUDWLYH�VHUYLFHV�WR�LWV�VXEVLGLDULHV��$�SRUWLRQ�RI�WKHVH�FRVWV�ZHUH�
DOORFDWHG�WR�7UXFNORDG�JHQHUDOO\�EDVHG�RQ�PHDVXUDEOH�VHUYLFHV�SURYLGHG��7KH�UHVXOWLQJ�FKDUJH�WR�
7UXFNORDG��ZKLFK�LV�LQFOXGHG�LQ�RWKHU�RSHUDWLQJ�FRVWV�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�LQFRPH��ZDV�
�����PLOOLRQ�IRU�WKH�SHULRG�HQGHG�2FWREHU����������DQG�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����
������0DQDJHPHQW�EHOLHYHV�WKHVH�DOORFDWLRQV�KDYH�EHHQ�PDGH�RQ�D�FRQVLVWHQW�EDVLV�DQG�DUH�UHDVRQDEOH��
+RZHYHU��WKHVH�DOORFDWHG�H[SHQVHV�PD\�QRW�EH�LQGLFDWLYH�RI�WKH�DFWXDO�H[SHQVHV�WKDW�ZRXOG�KDYH�EHHQ�
LQFXUUHG�KDG�7UXFNORDG�EHHQ�RSHUDWLQJ�DV�D�VHSDUDWH�DQG�LQGHSHQGHQW�EXVLQHVV��
�
$IILOLDWHG�WUDQVDFWLRQV�
�
$V�D�VXEVLGLDU\�RI�;32�RU�&RQ�ZD\��7UXFNORDG�SHUIRUPHG�EXVLQHVV�WUDQVDFWLRQV�ZLWK�RWKHU�ZKROO\�RZQHG�
VXEVLGLDULHV�RI�;32�RU�&RQ�ZD\��7UDQVDFWLRQV�EHWZHHQ�;32�RU�&RQ�ZD\�VXEVLGLDULHV�ZHUH�JHQHUDOO\�
EDVHG�RQ�QHJRWLDWHG�SULFHV��7UXFNORDG�UHFRJQL]HG�UHYHQXH�RI�������PLOOLRQ�IRU�WKH�SHULRG�HQGHG�2FWREHU�
���������DQG�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������IRU�VHUYLFHV�SURYLGHG�WR�RWKHU�;32�RU�
&RQ�ZD\�VXEVLGLDULHV��)RU�WKHVH�DIILOLDWHG�WUDQVDFWLRQV��7UXFNORDG�KDV�WUDGH�DFFRXQWV�UHFHLYDEOH�RI������
PLOOLRQ�DW�2FWREHU����������DQG������PLOOLRQ�DW�'HFHPEHU�����������7KHVH�DUH�UHODWHG�SDUW\�WUDQVDFWLRQV�
DQG�PD\�QRW�EH�DW�IDLU�YDOXH����
�
7UXFNORDG�SXUFKDVHG�WUDLOHUV�IURP�;32¶V�RU�&RQ�ZD\¶V�WUDLOHU�PDQXIDFWXULQJ�FRPSDQ\�IRU������PLOOLRQ�LQ�
�����DQG�������PLOOLRQ�LQ�������7UDQVIHUV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW��W\SLFDOO\�UHYHQXH�HTXLSPHQW��
EHWZHHQ�VXEVLGLDULHV�RI�;32�RU�&RQ�ZD\�DUH�UHFRUGHG�DW�QHW�ERRN�YDOXH��7KHVH�DUH�UHODWHG�SDUW\�
WUDQVDFWLRQV�DQG�PD\�QRW�EH�DW�IDLU�YDOXH��
�
��� *RRGZLOO�DQG�LQWDQJLEOH�DVVHWV�
�

*RRGZLOO�
�
7KH�IROORZLQJ�WDEOH�VKRZV�WKH�FRPSRQHQWV�RI�WKH�FDUU\LQJ�DPRXQW�RI�JRRGZLOO��
�
�,Q�WKRXVDQGV�RI�GROODUV���
%DODQFH�DW�'HFHPEHU�����������XQDXGLWHG��

*RRGZLOO� �����������
$FFXPXODWHG�LPSDLUPHQW�ORVVHV� ����������

�
%DODQFH�DW�'HFHPEHU�����������XQDXGLWHG��

��������

*RRGZLOO� ��������
$FFXPXODWHG�LPSDLUPHQW�ORVVHV� ����������

�
%DODQFH�DW�2FWREHU����������

��������

*RRGZLOO� ��������
$FFXPXODWHG�LPSDLUPHQW�ORVVHV� ����������

� �����������

�
,Q�DFFRUGDQFH�ZLWK�$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ�����,QWDQJLEOHV���*RRGZLOO�DQG�2WKHU���$6&��������
JRRGZLOO�LV�DVVHVVHG�IRU�LPSDLUPHQW�RQ�DQ�DQQXDO�EDVLV�LQ�WKH�IRXUWK�TXDUWHU��RU�PRUH�IUHTXHQWO\�LI�HYHQWV�RU�
FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�DVVHW�PLJKW�EH�LPSDLUHG��)RU�WKH�YDOXDWLRQ�RI�7UXFNORDG��WKUHH�
PHWKRGV�ZHUH�XWLOL]HG��SXEOLF�FRPSDQ\�PXOWLSOHV��GLVFRXQWHG�FDVK�IORZV��DQG�SUHFHGHQW�WUDQVDFWLRQV��7KHVH�
PHWKRGV�LQYROYH�FRPSOH[�PHDVXUHPHQWV�LQYROYLQJ�HVWLPDWLQJ�IXWXUH�FDVK�IORZV�DQG�GLVFRXQWLQJ�WKHP�WR�
SUHVHQW�YDOXH��DV�ZHOO�DV�DSSO\LQJ�PDUNHW�PXOWLSOHV�WR�FXUUHQW�DQG�SURMHFWHG�SURILWDELOLW\��.H\�DVVXPSWLRQV�
XVHG�LQ�WKH�GLVFRXQWHG�FDVK�IORZ�PRGHO�LQYROYH�IXWXUH�HYHQWV�DQG�DUH�KLJKO\�MXGJPHQWDO�LQ�QDWXUH��$V�D�
UHVXOW�RI�GHWHULRUDWLQJ�WUXFNORDG�PDUNHW�FRQGLWLRQV��D�JRRGZLOO�LPSDLUPHQW�WHVW�ZDV�SHUIRUPHG�DV�RI�
6HSWHPEHU����������DQG�DQ�LPSDLUPHQW�FKDUJH�RI�������PLOOLRQ�ZDV�UHFRUGHG�LQ�������
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�

��� ,QWDQJLEOH�DVVHWV�
�
,QWDQJLEOH�DVVHWV�DUH�DPRUWL]HG�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKHLU�HVWLPDWHG�XVHIXO�OLYHV��$PRUWL]DWLRQ�
H[SHQVH�ZDV������PLOOLRQ�IRU�WKH�SHULRG�HQGHG�2FWREHU����������DQG������PLOOLRQ�IRU�WKH�\HDU�HQGHG�
'HFHPEHU�����������,QWDQJLEOH�DVVHWV�FRQVLVWHG�RI�WKH�IROORZLQJ��
�

�� 2FWREHU���������� 'HFHPEHU����������
� � �8QDXGLWHG��

�
�
�
�

�,Q�WKRXVDQGV�RI�GROODUV��

*URVV�
FDUU\LQJ�
DPRXQW�

�

$FFXPXODWHG�
DPRUWL]DWLRQ�

*URVV�
FDUU\LQJ�
DPRXQW�

�

$FFXPXODWHG�
DPRUWL]DWLRQ�

�
� � �

&XVWRPHU�UHODWLRQVKLSV� �� ����������� ����������� ����������� �������
�
�

(VWLPDWHG�IXWXUH�DPRUWL]DWLRQ�H[SHQVH�LV�SUHVHQWHG�LQ�WKH�IROORZLQJ�WDEOH��
�

�

�,Q�WKRXVDQGV�RI�GROODUV��

�
�

2FW�����������±�'HF����������� �����

'HFHPEHU���������� �������
�

�

��� )DLU�YDOXH�PHDVXUHPHQWV�

�

$VVHWV�DQG�OLDELOLWLHV�UHSRUWHG�DW�IDLU�YDOXH�DUH�FODVVLILHG�LQ�RQH�RI�WKH�IROORZLQJ�WKUHH�OHYHOV�ZLWKLQ�WKH�IDLU�
YDOXH�KLHUDUFK\��
�
/HYHO����4XRWHG�PDUNHW�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�RU�OLDELOLWLHV��
�
/HYHO����2EVHUYDEOH�PDUNHW�EDVHG�LQSXWV�RU�XQREVHUYDEOH�LQSXWV�WKDW�DUH�FRUURERUDWHG�E\�PDUNHW�GDWD���
�
/HYHO����8QREVHUYDEOH�LQSXWV�WKDW�DUH�QRW�FRUURERUDWHG�E\�PDUNHW�GDWD��

)LQDQFLDO�DVVHWV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�
�
7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�YDOXDWLRQ�RI�ILQDQFLDO�LQVWUXPHQWV�ZLWKLQ�WKH�IDLU�YDOXH�KLHUDUFK\��

�
�� 3HULRG�HQGHG�2FWREHU���������� �

�,Q�WKRXVDQGV�RI�GROODUV�� �� 7RWDO� �� /HYHO��� �� /HYHO��� �� /HYHO��� �

&DVK�HTXLYDOHQWV� �� ������� �� �� �� ������� �� ��
�
�
�� � <HDU�HQGHG�'HFHPEHU���������� �
� � �8QDXGLWHG�� �
�,Q�WKRXVDQGV�RI�GROODUV�� �� 7RWDO� �� /HYHO��� �� /HYHO��� �� /HYHO��� �

&DVK�HTXLYDOHQWV� �� ������� �� �� �� ������� �� ��
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�

)LQDQFLDO�DVVHWV�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV��FRQWLQXHG��

�

&DVK�HTXLYDOHQWV�FRQVLVW�RI�VKRUW�WHUP�LQWHUHVW�EHDULQJ�FRPPHUFLDO�SDSHU�ZLWK�PDWXULWLHV�RI�WKUHH�PRQWKV�
RU�OHVV�DW�WKH�GDWH�RI�SXUFKDVH��
�
&RPPHUFLDO�SDSHU�LV�JHQHUDOO\�YDOXHG�XVLQJ�SXEOLVKHG�LQWHUHVW�UDWHV�IRU�LQVWUXPHQWV�ZLWK�VLPLODU�WHUPV�DQG�
PDWXULWLHV�DQG��DFFRUGLQJO\��DUH�FODVVLILHG�DV�/HYHO���LQVWUXPHQWV��$V�DW�2FWREHU�����������WKH�ZHLJKWHG�
DYHUDJH�UHPDLQLQJ�PDWXULW\�RI�WKH�FDVK�HTXLYDOHQWV�ZDV�OHVV�WKDQ�RQH�PRQWK��%DVHG�RQ�WKHLU�VKRUW�
PDWXULWLHV��WKH�FDUU\LQJ�DPRXQW�RI�WKH�FDVK�HTXLYDOHQWV�DSSUR[LPDWHV�WKHLU�IDLU�YDOXH��
�
��� $FFUXHG�OLDELOLWLHV�

�
�
$FFUXHG�OLDELOLWLHV�FRQVLVWHG�RI�WKH�IROORZLQJ��

�
�
�

�
� 3HULRG�HQGHG� �� <HDU�HQGHG
� � 2FWREHU����� �'HFHPEHU�����

�,Q�WKRXVDQGV�RI�GROODUV�� � ����� � �����
� �8QDXGLWHG��

�
6DODULHV�DQG�ZDJHV�

�

�
�� ������ �� ������

&RPSHQVDWHG�DEVHQFHV� � ������ � ������
7D[HV�RWKHU�WKDQ�LQFRPH�WD[HV� � ������ � ������
9DULDEOH�FRPSHQVDWLRQ� � ������ � ������
2WKHU� � ������ � ����

7RWDO�DFFUXHG�OLDELOLWLHV� �� ������� �� �������
�

��� ,QFRPH�WD[HV�
�
,QFRPH�WD[�SURYLVLRQ�
�

�

7KH�FRPSRQHQWV�RI�WKH�SURYLVLRQ�IRU�LQFRPH�WD[HV�ZHUH�DV�IROORZV��

� �3HULRG�HQGHG� <HDU�HQGHG
� 2FWREHU������ 'HFHPEHU�����

�,Q�WKRXVDQGV�RI�GROODUV�� � ����� � �����
� �8QDXGLWHG��

�
&XUUHQW�SURYLVLRQ�

)HGHUDO�
�
�� ������ �� �������

6WDWH�DQG�ORFDO� � ���� ����

)RUHLJQ� �������������������� �����������������

7RWDO�FXUUHQW�SURYLVLRQ� � ������ ������
� �'HIHUUHG�SURYLVLRQ��EHQHILW��

)HGHUDO�
�
� ������ ��������

6WDWH�DQG�ORFDO� � ���� ������

)RUHLJQ� � ���������������� ������

3ULRU�\HDU�DGMXVWPHQW� ���������������������� �����������������

'HIHUUHG��EHQHILW��SURYLVLRQ�� ������������������� �����������������
� �,QFRPH�WD[�SURYLVLRQ� �� ������ �� �������
� ��

� �
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�

�

�

,QFRPH�WD[�SURYLVLRQ��FRQWLQXHG��

�

,QFRPH�WD[HV�KDYH�EHHQ�SURYLGHG�IRU�IRUHLJQ�RSHUDWLRQV�EDVHG�XSRQ�WKH�YDULRXV�WD[�ODZV�DQG�UDWHV�RI�
WKH�FRXQWULHV�LQ�ZKLFK�RSHUDWLRQV�DUH�FRQGXFWHG��7KH�FRPSRQHQWV�RI�LQFRPH�EHIRUH�LQFRPH�WD[HV�ZHUH�
DV�IROORZV��

�
� 3HULRG�HQGHG� <HDU�HQGHG�
� 2FWREHU����� 'HFHPEHU�������

� � ����� � �����
� �8QDXGLWHG��

�
�,Q�WKRXVDQGV�RI�GROODUV��

86�VRXUFHV� � �� ������� �� ����������
1RQ�86�VRXUFHV� � ������������������� �������������������

,QFRPH��ORVV��EHIRUH�LQFRPH�WD[�SURYLVLRQ� � �� ������� �� ���������

�

7UXFNORDGV�LQFRPH�WD[�SURYLVLRQ�YDULHG�IURP�WKH�DPRXQWV�FDOFXODWHG�E\�DSSO\LQJ�WKH�86�VWDWXWRU\�
LQFRPH�WD[�UDWH�WR�WKH�SUH�WD[�LQFRPH�DV�VKRZQ�LQ�WKH�IROORZLQJ�UHFRQFLOLDWLRQ��

�
� 3HULRG�HQGHG� <HDU�HQGHG�
� 2FWREHU����� 'HFHPEHU�������

� � ����� � �����
� �8QDXGLWHG��

�

)HGHUDO�VWDWXWRU\�WD[�UDWH�RI����� ����� ������
6WDWH�LQFRPH�WD[��QHW�RI�IHGHUDO�LQFRPH�WD[�EHQHILW� ���� ����

1RQ�GHGXFWLEOH�RSHUDWLQJ�H[SHQVHV��WD[�H[HPSW�LQFRPH�DQG�
IRUHLJQ�WD[�LPSDFW�

������ ������

)RUHLJQ�WD[HV�OHVV�WKDQ�86�VWDWXWRU\�UDWH� ������ ����

3ULRU�\HDU�DGMXVWPHQW� ����������������� �����������

1RQ�GHGXFWLEOH�LPSDLUPHQW�RI�JRRGZLOO� �������������� ��������������

(IIHFWLYH�LQFRPH�WD[�UDWH� ��������� ��������������
�
� �
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�

&XUUHQW�DQG�GHIHUUHG�LQFRPH�WD[�EDODQFHV�

7KH�FRPSRQHQWV�RI�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�UHODWHG�WR�WKH�IROORZLQJ��

�
� 3HULRG�HQGHG� <HDU�HQGHG�
� 2FWREHU����� 'HFHPEHU�������

� � ����� � �����
� �8QDXGLWHG��

�,Q�WKRXVDQGV�RI�GROODUV�� �
� �

'HIHUUHG�WD[�DVVHWV� �
(PSOR\HH�EHQHILWV� ��� ������ ��� ������

6HOI�LQVXUDQFH�DFFUXDOV� ������ ������

2WKHU� ����������������� �������������������

7RWDO�GHIHUUHG�WD[�DVVHWV� ������ �������

'HIHUUHG�WD[�OLDELOLWLHV� � �
3URSHUW\��SODQW�DQG�HTXLSPHQW� ���������� ����������

3UHSDLG�H[SHQVHV� �������� �������

2WKHU� ����������������� ��������������������

7RWDO�GHIHUUHG�WD[�OLDELOLWLHV� ��������������� �����������������

1HW�GHIHUUHG�WD[�OLDELOLW\� �� ���������� �� ����������
�

'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�LQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV�DUH�FODVVLILHG�DV�FXUUHQW�RU�QRQ�
FXUUHQW�EDVHG�RQ�WKH�UHODWHG�DVVHW�RU�OLDELOLW\�FUHDWLQJ�WKH�GHIHUUHG�WD[��'HIHUUHG�WD[HV�QRW�UHODWHG�WR�D�
VSHFLILF�DVVHW�RU�OLDELOLW\�DUH�FODVVLILHG�EDVHG�RQ�WKH�HVWLPDWHG�SHULRG�RI�UHYHUVDO��

�
)RU�WKH�GHIHUUHG�WD[�DVVHWV��PDQDJHPHQW�EHOLHYHV�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�UHVXOWV�RI�IXWXUH�
RSHUDWLRQV�ZLOO�JHQHUDWH�WD[DEOH�LQFRPH�RI�D�VXIILFLHQW�DPRXQW�DQG�W\SH�WR�UHDOL]H�WKHVH�GHIHUUHG�WD[�
DVVHWV��
�
1R�GHIHUUHG�WD[HV�KDYH�EHHQ�SURYLGHG�IRU�WKH�FXPXODWLYH�XQGLVWULEXWHG�HDUQLQJV�RI�7UXFNORDG
V�IRUHLJQ�
VXEVLGLDULHV��������PLOOLRQ�DW�2FWREHU������������ZKLFK�LI�UHPLWWHG��DUH�VXEMHFW�WR�ZLWKKROGLQJ�DQG�8�6��
WD[HV��6XFK�DPRXQWV�KDYH�EHHQ�LQGHILQLWHO\�UHLQYHVWHG�LQ�WKH�UHVSHFWLYH�IRUHLJQ�VXEVLGLDULHV
�RSHUDWLRQV�
'HWHUPLQDWLRQ�RI�WKH�DPRXQW�RI�DQ\�XQUHFRJQL]HG�GHIHUUHG�LQFRPH�WD[�OLDELOLW\�RQ�WKLV�WHPSRUDU\�
GLIIHUHQFH�LV�QRW�SUDFWLFDEOH��
�
8QFHUWDLQ�WD[�SRVLWLRQV�
�
7UXFNORDG�UHFRJQL]HV�WD[�SRVLWLRQV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RQO\�ZKHQ�LW�LV�PRUH�OLNHO\�
WKDQ�QRW�WKDW�WKH�SRVLWLRQ�ZLOO�EH�VXVWDLQHG�XSRQ�H[DPLQDWLRQ�E\�D�WD[LQJ�DXWKRULW\��,I�WKH�SRVLWLRQ�PHHWV�
WKH�PRUH�OLNHO\�WKDQ�QRW�FULWHULD��LW�LV�PHDVXUHG�XVLQJ�D�SUREDELOLW\�ZHLJKWHG�DSSURDFK�DV�WKH�ODUJHVW�
DPRXQW�RI�WD[�EHQHILW�WKDW�LV�JUHDWHU�WKDQ�����OLNHO\�RI�EHLQJ�UHDOL]HG�XSRQ�VHWWOHPHQW��3UHYLRXVO\�
UHFRJQL]HG�WD[�SRVLWLRQV�WKDW�QR�ORQJHU�PHHW�WKH�PRUH�OLNHO\�WKDQ�QRW�UHFRJQLWLRQ�WKUHVKROG�DUH�
GHUHFRJQL]HG�LQ�WKH�ILUVW�VXEVHTXHQW�ILQDQFLDO�UHSRUWLQJ�SHULRG�LQ�ZKLFK�WKH�WKUHVKROG�LV�QR�ORQJHU�PHW��
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���
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�

�

��� (PSOR\HH�EHQHILW�SODQV�
�

,Q�WKH�SHULRGV�SUHVHQWHG��FHUWDLQ�HPSOR\HHV�RI�7UXFNORDG�ZHUH�FRYHUHG�XQGHU�GHILQHG�EHQHILW�SHQVLRQ�
SODQV�DQG�GHILQHG�FRQWULEXWLRQ�UHWLUHPHQW�SODQV��7UXFNORDG�ZDV�DOORFDWHG�D�SRUWLRQ�RI�EHQHILW�SODQ�
H[SHQVHV�EDVHG�RQ�DOORFDWLRQ�PHWKRGV�WKDW�;32�RU�&RQ�ZD\�EHOLHYHV�DUH�UHDVRQDEOH��7KH�DOORFDWLRQV�
UHODWHG�WR�WKHVH�HPSOR\HH�EHQHILW�SODQV�DUH�SHUIRUPHG�IRU�ILQDQFLDO�UHSRUWLQJ�DQG�GLVFORVXUH�SXUSRVHV��
DQG�PD\�QRW�EH�LQGLFDWLYH�RI�WKH�DFWXDO�H[SHQVHV�WKDW�ZRXOG�EH�DSSOLFDEOH�LI�7UXFNORDG�ZHUH�WR�PDLQWDLQ�
OHJDOO\�VHSDUDWH�SODQV��
�
'HILQHG�EHQHILW�SHQVLRQ�SODQV�
�
'HILQHG�EHQHILW�SHQVLRQ�SODQV�LQFOXGH�TXDOLILHG�SODQV�WKDW�DUH�HOLJLEOH�IRU�FHUWDLQ�EHQHILFLDO�WUHDWPHQW�
XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH���,5&����DV�ZHOO�DV�QRQ�TXDOLILHG�SODQV�WKDW�GR�QRW�PHHW�,5&�FULWHULD��$V�
D�UHVXOW�RI�SODQ�DPHQGPHQWV�LQ�SUHYLRXV�\HDUV��QR�DGGLWLRQDO�EHQHILWV�DFFUXH�XQGHU�WKHVH�SODQV�DQG�
DOUHDG\�DFFUXHG�EHQHILWV�ZLOO�QRW�EH�DGMXVWHG�IRU�IXWXUH�LQFUHDVHV�LQ�FRPSHQVDWLRQ��3DUWLFLSDWLRQ�LQ�WKHVH�
SODQV�LV�OLPLWHG�WR�WKRVH�HPSOR\HHV�SDUWLFLSDWLQJ�DV�RI�'HFHPEHU�����������ZKLFK�SUHFHGHG�WKH�
DFTXLVLWLRQ�RI�7UXFNORDG�E\�&RQ�ZD\�DQG�;32��$FFRUGLQJO\��WKH�RQO\�7UXFNORDG�HPSOR\HHV�SDUWLFLSDWLQJ�
LQ�WKHVH�SODQV�WUDQVIHUUHG�WR�7UXFNORDG�IURP�RWKHU�DIILOLDWHG�HQWLWLHV��7KH�SRUWLRQ�RI�WKH�SODQV¶�IXQGHG�
VWDWXV�UHODWLQJ�WR�7UXFNORDG�HPSOR\HHV�KDV�QRW�EHHQ�DOORFDWHG�WR�7UXFNORDG��$W�2FWREHU����������DQG�
'HFHPEHU�����������WKH�SURMHFWHG�EHQHILW�REOLJDWLRQ�RI�WKHVH�SODQV�WKDW�UHODWHG�WR�7UXFNORDG�ZDV������
PLOOLRQ�DQG������PLOOLRQ��UHVSHFWLYHO\��1R�H[SHQVH�KDV�EHHQ�UHFRUGHG�LQ�7UXFNORDG�UHODWLQJ�WR�WKLV�SODQ��
�
'HILQHG�FRQWULEXWLRQ�UHWLUHPHQW�SODQV�
�
7UXFNORDG�QRQ�FRQWUDFWXDO�HPSOR\HHV�LQ�WKH�8QLWHG�6WDWHV�DUH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�GHILQHG�
FRQWULEXWLRQ�UHWLUHPHQW�SODQV��7UXFNORDG¶V�H[SHQVH�IRU�WKHVH�SODQV�ZDV������PLOOLRQ�IRU�WKH�SHULRG�HQGHG�
2FWREHU����������DQG������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������$V�DW�2FWREHU�����������
7UXFNORDG�KDG�DFFUXHG�OLDELOLWLHV�RI������PLOOLRQ�DQG������PLOOLRQ�DV�RI�'HFHPEHU����������IRU�
FRQWULEXWLRQV�UHODWHG�WR�WKH�GHILQHG�FRQWULEXWLRQ�UHWLUHPHQW�SODQV��
�

7UXFNORDG�HPSOR\HH�EHQHILW�SODQ�
�
7KH�OLDELOLWLHV�UHSRUWHG�DV�HPSOR\HH�EHQHILWV�LQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV�UHODWH�WR�SODQV�
PDLQWDLQHG�E\�7UXFNORDG��
�
2WKHU�FRPSHQVDWLRQ�SODQV�
�
&HUWDLQ�7UXFNORDG�HPSOR\HHV�SDUWLFLSDWH�LQ�VKDUHG�EDVHG�FRPSHQVDWLRQ�SODQV��8QGHU�WHUPV�RI�LWV�VKDUH�
EDVHG�FRPSHQVDWLRQ�SODQV��;32�RU�&RQ�ZD\�JUDQWHG�YDULRXV�W\SHV�RI�VKDUH�EDVHG�FRPSHQVDWLRQ�
DZDUGV�WR�HPSOR\HHV�LQ�WKH�IRUP�RI�QRQ�YHVWHG�VWRFN��DOVR�NQRZQ�DV�UHVWULFWHG�VWRFN���SHUIRUPDQFH�
VKDUH�SODQ�XQLWV��VWRFN�RSWLRQV�DQG�VWRFN�DSSUHFLDWLRQ�ULJKWV��([SHQVH�UHFRJQL]HG�IRU�7UXFNORDG�
SDUWLFLSDQWV�ZDV������PLOOLRQ�LQ������DQG������PLOOLRQ�LQ�������
�

��� /HJDO�PDWWHUV�
�

7UXFNORDG�LV�D�GHIHQGDQW�LQ�YDULRXV�ODZVXLWV�LQFLGHQWDO�WR�LWV�EXVLQHVV��,W�LV�WKH�RSLQLRQ�RI�PDQDJHPHQW�
WKDW�WKH�XOWLPDWH�RXWFRPH�RI�WKHVH�DFWLRQV�ZLOO�QRW�KDYH�D�PDWHULDO�LPSDFW�RQ�7UXFNORDG¶V�ILQDQFLDO�
FRQGLWLRQ��FDVK�IORZV�RU�UHVXOWV�RI�RSHUDWLRQV��
�

����6XEVHTXHQW�HYHQWV�

�

0DQDJHPHQW�KDV�SHUIRUPHG�DQ�HYDOXDWLRQ�RI�VXEVHTXHQW�HYHQWV�WKURXJK�-DQXDU\�����������ZKLFK�LV�WKH�
GDWH�WKHVH�ILQDQFLDO�VWDWHPHQWV�ZHUH�DYDLODEOH�WR�EH�LVVXHG��
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SCHEDULE B 

See attached document 
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TFI International Inc. PROFORMA CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION 
 As at September 30, 2016 - UNAUDITED 

    
2

(in thousands of Canadian dollars) 

Note 4
TFI

Sept. 30, 2016

TRI
Oct. 26, 2016

(Note 3)

 
Proforma 

adjustments 
Proforma

consolidated

Assets  

Cash and cash equivalents e)  -  14,020  (6,873) 7,147

Trade and other receivables             482,446  83,019 -   565,465 

Inventoried supplies                 6,049  2,078 -   8,127 

Prepaid expenses               29,493  10,027 -   39,520 

Assets held for sale                 4,097  - -   4,097 

Current assets             522,085             109,144  (6,873)  624,356

  

Property and equipment c)  943,272  481,192  (20,412)  1,404,052 

Intangible assets  b)  1,505,355  361,010  84,783  1,951,148 

Other assets  31,985  -  -  31,985 

Deferred tax assets  8,987  3,689  -  12,676 

Non-current assets  2,489,599  845,891  64,371  3,399,861 

Total assets  3,011,684  955,035  57,498  4,024,217 

  

Liabilities  

Bank indebtedness e)  6,873  -  (6,873)  -

Trade and other payables  411,112 58,478  -  469,590 

Current taxes payable  49,391 -  -  49,391 

Derivative financial instruments  5,179  -  -  5,179 

Long-term debt  44,721  -  -  44,721 

Current liabilities  517,276 58,478  (6,873)  568,881 

  

Long-term debt f)  809,142  -  747,168  1,556,387

 d)  77 

Employee benefits  13,738  355  -  14,093 

Provisions  11,344  15,041  -  26,385 

Derivative financial instruments  14,718  -  -  14,718 

Deferred tax liabilities  221,734  158,130  40,234  420,098 

Other financial liability  2,916  -  -  2,916 

Non-current liabilities  1,073,592  173,526  787,479  2,034,597 

Total liabilities  1,590,868  232,004  780,606  2,603,478 

Equity  

Share capital a)  716,022  728,456  (728,456)  716,022 

Contributed surplus   21,730  -  -  21,730 

Accumulated other comprehensive income (loss) a)  37,566  (5,425)  5,425  37,566 

Retained earnings  645,498  -  -  645,421

 d)  -  (77) 

Equity attributable to owners of the Company  1,420,816  723,031  (723,108)  1,420,739

Total liabilities and equity          3,011,684  955,035  57,498  4,024,217 

 
The notes on pages 5 to 10 are an integral part of these proforma condensed consolidated financial statements. 
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(In thousands of Canadian dollars,  
except per share amounts) 

 Note 4 

TFI
Sept. 30, 2016 

9 months 

TRI 
Sept. 30, 2016 

9 months
(Note 3) 

 
Proforma 

adjustments 

Proforma 
consolidated 

Sept. 30, 2016 
9 months 

  

Revenue  2,668,042  464,793  -   3,132,835 

Fuel surcharge  219,432  49,572  -   269,004 

  2,887,474  514,365  -   3,401,839 

  

Materials and services expenses  1,690,729  216,537  -   1,907,266 

Personnel expenses  709,248  182,506  -   891,754 

Other operating expenses d)  180,511  25,666  (419)  205,758 

  2,580,488  424,709  (419)  3,004,778 

     

Income before the following:  306,986  89,656  419   397,061 

     

Depreciation of property and equipment c)  96,446  60,183  (7,263)  149,366 

Amortization of intangible assets b)  38,414  2,769  10,396   51,579 

Gain on sale of property and equipment  (13,988)  (588)  -   (14,576) 

     

Operating income  186,114  27,292  (2,714)  210,692 

     

Finance income  (4,051)  (1,040)  -   (5,091) 

Finance costs f)  47,667  1  17,193   64,861 

Net finance costs  43,616  (1,039)  17,193   59,770 

     

Income before income tax  142,498  28,331  (19,907)  150,922 

Income tax expense g)  31,826  10,717  (4,958)  37,585 

     

Net income from continuing operations  110,672  17,614  (14,949)  113,337 

Net income from discontinued operations, net of tax  483,568  -  -   483,568 

Net income for the year attributable to owners of the 

Company  594,240  17,614  (14,949)  596,905 

  

Historical and proforma earnings per share from 

continuing operations 

 

Historical and proforma basic earnings per share 1.17                    1.20 

Historical and proforma diluted earnings per share 1.15                    1.18 

 
The notes on pages 5 to 10 are an integral part of these proforma condensed consolidated financial statements. 
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(In thousands of Canadian dollars,  
except per share amounts) 

 Note 4

TFI 
Dec. 31, 2015 

12 months 

TRI 
Dec. 31, 2015 

12 months
(Note 3) 

 
Proforma 

adjustments 

Proforma 
consolidated 

Dec. 31, 2015
12 months 

  

Revenue  3,630,863  623,585  -   4,254,448 

Fuel surcharge  399,026  96,725  -   495,751 

  4,029,889  720,310  -   4,750,199 

     

Materials and services expenses  2,385,971  299,296  -   2,685,267 

Personnel expenses  978,458  254,923   1,233,381 

Other operating expenses  240,234  42,033   282,267 

  3,604,663  596,252  -   4,200,915 

     

Income before the following:  425,226  124,058  -   549,284 

     

Depreciation of property and equipment c)  129,096  84,192  (9,684)  203,604 

Amortization of intangible assets b)  47,130  3,475  13,399   64,004 

Impairment of intangible assets  -  80,162  -   80,162 

Gain on sale of property and equipment  (23,565)  (6,203)  -   (29,768) 

Gain on sale of assets held for sale  (3,896)  (1,395)  -   (5,291) 

     

Operating income  276,461  (36,173)  (3,715)  236,573 

     

Finance income  (1,894)  (1,488)  -   (3,382) 

Finance costs f)  77,599  23  21,674   99,296 

Net finance costs  75,705  (1,465)  21,674   95,914 

     

Income before income tax  200,756  (34,708)  (25,389)  140,659 

Income tax expense g)  55,024  19,381  (11,142)  63,263 

     

Net income from continuing operations  145,732  (54,089)  (14,247)  77,396 

Net income from discontinued operations, net of tax  17,705    17,705 

Net income for the year attributable to owners of the 

Company  163,437  (54,089)  (14,247)  95,101 

     

Historical and proforma earnings per share from 

continuing operations 

 

Historical and proforma basic earnings per share 1.45   0.77 

Historical and proforma diluted earnings per share 1.43   0.76 

 
The notes on pages 5 to 10 are an integral part of these proforma condensed consolidated financial statements. 
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1. Basis of preparation 

The unaudited proforma condensed consolidated financial statements have been prepared by management in connection with the 

filing of TFI International Inc.’s (“TFI”) (the “Company”) (formerly TransForce Inc.) Business Acquisition Report regarding the 

acquisition completed in the last quarter of 2016 of the North American truckload operation of XPO Logistics, Inc. (“XPO”), 

Transportation Resources, Inc. (“TRI”) (the “Acquisition”). 

The proforma condensed consolidated financial statements have been prepared for illustrative purposes only and give effect to the 

Acquisition as further described in Note 3 and pursuant to the assumptions and adjustments described in Note 4. The unaudited 

proforma condensed consolidated statement of financial position as at September 30, 2016 gives effect to the Acquisition as if it had 

occurred as at September 30, 2016. The unaudited proforma condensed consolidated statements of income for the period ended 

September 30, 2016 and the year ended December 31, 2015 give effect to the Acquisition as if it had occurred on January 1, 2015. 

The unaudited proforma condensed consolidated financial statements are not necessarily indicative of the financial position and results 

of operations that would have been achieved if the proposed Acquisition had been completed on those dates or for the periods 

presented, nor do they claim to project the results of operations or financial position of the consolidated entities for any future period 

or as of any future date. Any potential synergies that may be realized and integration costs that may be incurred upon completion of 

the proposed Acquisition, if successful, have been excluded from the unaudited proforma condensed consolidated financial 

statements. 

In preparing the unaudited proforma consolidated statement of financial position and the unaudited proforma consolidated statements 

of income, historical information of TFI that was prepared in accordance with International Financial Reporting Standards (“IFRS”) and 

historical information of TRI that was prepared in accordance with US Generally Accepted Accounting Principles (“US GAAP”) and 

reconciled to IFRS (see note 3), was used as follows: 

a) For the unaudited proforma consolidated statement of financial position: 

(i) the unaudited consolidated statement of financial position of TFI as at September 30, 2016; and 

(ii) the consolidated statement of financial position of TRI as at October 26, 2016 from the audited consolidated 

financial statements of TRI as at October 26, 2016. 

b) For the unaudited proforma consolidated statement of income for the nine months ended September 30, 2016: 

(i) the unaudited consolidated statement of income of TFI for the nine months ended September 30, 2016; and 

(ii) the consolidated statement of income of TRI for the period of January 1, 2016 to October 26, 2016 from the 

audited consolidated financial statements of TRI as at October 26, 2016 and the January 1, 2016 to October 

26, 2016 period, which was adjusted to approximate the nine-month period ended September 30, 2016. 

c) For the unaudited proforma consolidated statement of income for the year ended December 31, 2015:  

(i) the consolidated statement of income of TFI for the year ended December 31, 2015 from the audited 

consolidated financial statements of TFI as at and for the year ended December 31, 2015; and 

(ii) the unaudited consolidated statement of income of TRI for the year ended December 31, 2015. 

In the opinion of TFI’s management, these unaudited proforma condensed consolidated financial statements include all adjustments 

necessary for a fair presentation of the transaction described in the notes to these financial statements applied on a basis consistent 

with TFI’s accounting policies. 
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2. Significant accounting policies 

The accounting policies used in preparing the unaudited proforma condensed consolidated financial statements are set out in TFI’s 

audited consolidated financial statements for the year ended December 31, 2015. In preparing the unaudited proforma condensed 

consolidated financial statements, management conducted a preliminary review of TRI’s US GAAP accounting policies and performed 

a reconciliation to TFI’s IFRS policies. However, this is prepared based on information known to date and may change as the Company 

completes its process. The explanation and impact of each adjustment for the statement of financial position and statements of 

consolidated income for each period presented are described in note 3.  

 

3. Acquisition 

On October 27, 2016, the Company acquired TRI, the North American truckload operation of XPO, for a total consideration of US$558 

million which was paid in cash. 

The transaction will be accounted for as a business combination by TFI. 

As a requirement of the acquisition, TRI’s financial statements must be included in a Business Acquisition Report ("BAR") and proforma 

financial statements must be provided. The proforma rules require a reconciliation of US Generally Accepted Accounting Principles 

(US GAAP) to International Financial Reporting Standards (IFRS) for the statement of consolidated income and the consolidated 

statement of financial position. The statement of consolidated financial position is as at October 26, 2016 and the statements of 

consolidated income for the periods presented in this reconciliation are the nine-month period ended September 30, 2016 and the year 

ended December 31, 2015.  

The following table outlines the changes to consolidated statement of financial position accounts as a result of the reconciliation from 

US GAAP to IFRS and adjustments to conform to TFI’s accounting policies and presentation. 
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(In thousands of US dollars) 
 

(In thousands 
of Canadian 

dollars) 

   IFRS recon-   

  Historical ciliation and Foreign IFRS 

  US GAAP presentation currency Oct. 26, 

     Footnote Oct. 26, 2016 adjustments conversion 9 2016 

  
Assets 

 Cash and cash equivalents 5  14,277  (3,803)  3,546  14,020 

 Trade and other receivables  1, 4  -  62,019   21,000  83,019 

 Inventoried supplies  -  1,552   526  2,078 

 Prepaid expenses  7,491  -   2,536  10,027 

 
TRI - Trade accounts receivable, 
net 8  57,663  (57,663)  -  - 

 TRI - Other accounts receivable 8  3,401  (3,401)  -  - 

 TRI - Operating supplies 8  1,552  (1,552)  -  - 

   TRI - Deferred income taxes 2  2,756  (2,756)  -  - 

Current assets    87,140  (5,604)  27,608  109,144 

  
 Property and equipment  359,474  -   121,718  481,192 

 Intangible assets  3  -  269,692   91,318  361,010 

 Deferred tax assets 2  -  2,756   933  3,689 

 
TRI - Deferred charges and other 
assets 4  1,479  (1,479)  -  - 

 TRI - Capitalized software, net 3  612  (612)  -  - 

 TRI - Intangible assets, net 3  1,995  (1,995)  -  - 

   TRI - Goodwill 3  267,085  (267,085)  -  - 

Non-current assets    630,645  1,277   213,969  845,891 

Total assets    717,785  (4,327)  241,577  955,035 

  
Liabilities 

 Trade and other payables 1, 4, 5, 7  -  43,686   14,792  58,478 

 TRI - Accounts payable 8  26,230  (26,230)  -  - 

 TRI - Accrued liabilities 8  11,880  (11,880)  -  - 

   TRI - Self-insurance accruals 4  9,992  (9,992)  -  - 

Current liabilities    48,102  (4,416)  14,792  58,478 

  
 Employee benefits  265  -   90  355 
 Provisions 4 -  11,236   3,805  15,041 

 Deferred tax liabilities 1  117,486  645   39,999  158,130 

 TRI - Self-insurance accruals 4  12,715  (12,715)  -  - 

 
TRI - Other liabilities and deferred 
credits 7  116  (116)  -  - 

Non-current liabilities    130,582  (950)  43,894  173,526 

Total liabilities    178,684  (5,366)  58,686  232,004 

  
Equity 

 Share capital 1, 6  -  544,193   184,263  728,456 

 TRI - Parent investment 6  543,154  (543,154)  -  - 

 
Accumulated other comprehensive 
income  (4,053)  -   (1,372)  (5,425) 

Equity attributable to owners of the Company  539,101  1,039   182,891  723,031 

  
Total liabilities and equity    717,785  (4,327)  241,577  955,035 
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1: Adjustment for revenue recognition to conform to TFI policies resulting in an increase of trade and other receivables, trade and other 

payables and deferred tax liabilities, as described in footnote 2 on page 9. 

2: US GAAP to IFRS reclassification adjustment from current to non-current. Deferred tax assets and liabilities are presented as non-

current under IFRS. 

3: Reclassification adjustment of TRI historical information to conform to presentation adopted by TFI. Capitalized software, intangible 

assets, net and goodwill were reclassified to intangible assets. 

4: US GAAP to IFRS reclassification adjustment to offset claims receivables against claim provisions liabilities. Net current claim 

provisions are presented in trade and other payables and net non-current claim provisions liabilities are presented in provisions. 

5: Reclassification adjustment for outstanding cheques from cash and cash equivalents to trade and other payables to conform to TFI 

presentation. 

6: Reclassification adjustment of TRI historical information to presentation adopted by TFI. Parent investment is reclassified to share 

capital. 

7: Reclassification adjustment of TRI historical information to presentation adopted by TFI. Deferred credits are reclassified to trade 

and other payables. 

8: Reclassification adjustments of TRI historical information to conform to presentation adopted by TFI. 

9: As at October 26, 2016, the TRI consolidated statement of financial position was translated to Canadian dollars at CA $1.3386 to 

US $1.00, the closing rate for that date. 

The following tables outline reconciling items to the consolidated statements of income as a result of the reconciliation from US GAAP 

to IFRS, conformance of accounting policies, presentation adjustments, foreign exchange adjustments and aligning the January 1, 

2016 to October 26, 2016 period to be equal to approximately nine months.   
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(In thousands of US dollars)  

    

(In thousands 
of Canadian 

dollars) 

 

Historical 
US GAAP 

Oct. 26, 2016 
approximately 

10 months 
Presentation 

adjustments 1 

IFRS 
reconciliation 
adjustments 2 

Foreign  
 currency  

 conversion  
IFRS 

Sept. 30, 2016 
9 months 

(approximately) 
 and timing 
 adjustments 3 

  
Revenue 431,882 (41,596) 155 74,352  464,793 
Fuel surcharge  - 41,596 46 7,930  49,572 

 431,882 - 201 82,282  514,365 

  
Materials and services expenses - 181,874 24 34,639  216,537 
Personnel expenses - 153,396 (85) 29,195  182,506 
Other operating expenses 49,585 (28,025) - 4,106  25,666 
TRI - Salaries, wages and employee 
benefits 153,396 (153,396) - -  - 
TRI - Fuel and fuel related benefits 60,466 (60,466) - -  - 
TRI - Purchased transportation 61,585 (61,585) - -  - 
TRI - Maintenance 29,104 (29,104) - -  - 
TRI - Rents and leases 1,283 (1,283) - -  - 
TRI - Purchased labor 917 (917) - -  - 

 356,336 494 (61) 67,940  424,709 

  
Income before the following: 75,546 (494) 262 14,342  89,656 

  
Depreciation of property and equipment - 50,556 - 9,627  60,183 
Amortization of intangible assets - 2,326 - 443  2,769 
TRI - Depreciation and amortization 52,882 (52,882) - -  - 
Gain on sale of property and equipment - (494) - (94) (588) 

   -    
Operating Income 22,664 - 262 4,366  27,292 

  
Finance income - (874) - (166) (1,040) 
Finance costs - 1 - -  1 
TRI - Investment income (318) 318 - -  - 
TRI - Interest expense 1 (1) - -  - 
TRI - Miscellaneous, net (556) 556 - -  - 
Net finance costs (873) - - (166) (1,039) 

  
Income before income tax 23,537 - 262 4,532  28,331 
Income tax expense 8,903 - 100 1,714  10,717 
Net income from continuing operations  14,634 - 162 2,818  17,614 

Net income for the period         
attributable to owners of the Company 

 
  

14,634 - 162 2,818 17,614 

1: Reclassification adjustments of TRI historical information to conform to presentation adopted by TFI. 

2: TRI recognizes revenue under the completed shipment method. TFI recognizes all income relating to normal business operations 

based on the stage of completion of the service which is determined using the proportion of costs incurred to date compared to the 

estimated total costs of the service. Revenue is recognized as services are rendered, when the amount of revenue and income can be 

reliably measured and in all probability the economic benefits from the transactions will flow to the Company. This resulted in an 

adjustment for revenue and related direct costs. 

3: For the period ended September 30, 2016, the TRI’s consolidated statement of income was translated to Canadian dollars at the 

average rate for the period to date of CA $1.3227 to US $1.00. The proforma adjustment to conform TRI’s period to that of TFI was 

done on a prorata basis of 9 months out of 10 months of TRI given low fluctuation of activities during the period. 
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(In thousands of US dollars) 

    

(In thousands 
of Canadian 

dollars) 

 
Historical 

US GAAP 
Presentation 

adjustments 1 

IFRS 
Foreign 

exchange IFRS 

 Dec.31, 2015 reconciliation conversion Dec. 31, 2015 

 12 months adjustments 2 adjustments 3 12 months 

  
Revenue 561,536 (75,452) 1,663  135,838 623,585 
Fuel surcharge - 75,452 203  21,070 96,725 

 561,536 - 1,866  156,908 720,310 

  
Materials and services expenses - 234,054 45  65,197 299,296 
Personnel expenses - 198,994 398  55,531 254,923 
Other operating expenses 64,268 (31,391) - 9,156 42,033 
TRI - Salaries, wages and employee 
benefits 198,994 (198,994) - - - 
TRI - Fuel and fuel related benefits 91,603 (91,603) - - - 
TRI - Purchased transportation 66,804 (66,804) - - - 
TRI - Maintenance 35,913 (35,913) - - - 
TRI - Rents and leases 1,480 (1,480) - - - 
TRI - Purchased labor 920 (920) - - - 

 459,982 5,943 443 129,884 596,252 

  
Income before the following: 101,554 (5,943) 1,423 27,024 124,058 

  
Depreciation of property and equipment - 65,852 - 18,340 84,192 
Amortization of intangible assets - 2,718 - 757 3,475 
Impairment of intangible assets 62,700 - - 17,462 80,162 
TRI - Depreciation and amortization 68,570 (68,570) - - - 
Gain on sale of property and equipment - (4,852) - (1,351) (6,203) 
Gain on sale of assets held for sale - (1,091) - (304) (1,395) 

      
Operating Income (29,716) - 1,423 (7,880) (36,173) 

  
Finance income - (1,164) - (324) (1,488) 
Finance costs - 18 - 5 23 
TRI - Investment income (234) 234 - - - 
TRI - Interest expense 18 (18) - - - 
TRI - Miscellaneous, net (930) 930 - - - 
Net finance costs (1,146) - - (319) (1,465) 

  
Income before income tax (28,570) - 1,423 (7,561) (34,708) 
Income tax expense 14,552 - 607 4,222 19,381 
Net income from continuing operations  (43,122) - 816 (11,783) (54,089) 

    
Net income for the year attributable to    
       owners of the Company (43,122) - 816 (11,783) (54,089)

1: Reclassification adjustments of TRI historical information to conform to presentation adopted by TFI. 

2: TRI recognizes revenue under completed shipment method. TFI recognizes all income relating to normal business operations based 

on the stage of completion of the service which is determined using the proportion of costs incurred to date compared to the estimated 

total costs of the service. Revenue is recognized as services are rendered, when the amount of revenue and income can be reliably 

measured and in all probability the economic benefits from the transactions will flow to the Company. This resulted in adjustment for 

revenue and related direct costs. 

3: For the year ended December 31, 2015, the TRI’s consolidated statement of income was translated to Canadian dollars at the 

average annual rate of CA $1.2785 to US $1.00. 
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The assets and the liabilities acquired are to be recorded at their estimated fair values, which are based on preliminary management 

estimates and are subject to final valuation adjustments. The excess of purchase price on net identifiable assets acquired will be 

allocated to goodwill. 

Purchase Price (US$558 million translated at a foreign exchange rate of 1.3386 on October 27, 2016)  747,168 

Net assets acquired 

TRI net assets excluding goodwill and intangibles as at October 26, 2016   362,841 

Adjustments to fair value of assets and liabilities acquired  

Property and equipment  (20,412) 

Intangibles assets  129,041 

Goodwill                      315,932 

Deferred tax liabilities  (40,234) 384,327 

Total net assets acquired   747,168 

The fair value determination of the assets acquired and liabilities assumed is preliminary and is based on management’s best estimates 

and information known at the time of preparing these proforma condensed consolidated financial statements. Since the Company is 

still in the process of finalising the purchase price based on customary closing adjustments and the valuation of intangible assets and 

other assets and liabilities assumed at the date of acquisition, the allocation of the purchase consideration is subject to change. 

Transactions costs of $0.5 million have been incurred by the Company to complete the Acquisition of which $0.4 million have been 

expensed as at September 30, 2016. 

The Acquisition and the transaction costs have been financed with the new CA$500 million acquisition term loan and available 

borrowing capacity under existing revolving facilities (US$184.6 million). 

 

4. Proforma adjustments 

The unaudited proforma condensed consolidated financial statements include the following adjustments: 

a) To reflect the Acquisition as described in Note 3, the elimination of TRI historical parent investment and accumulated other 

comprehensive loss balances.  

b) To reflect the estimated fair value of the acquired intangible assets as part of the purchase price allocation. The amortization of 

intangible assets have been adjusted in the proforma consolidated statements of income to reflect estimated additional 

amortization expenses amounting to $10.4 million (2015 – $13.4 million).  TFI is in the process of evaluating the fair value of the 

acquired intangible assets, therefore the amortization expense is preliminary. 

c) To reflect the estimated fair value of the acquired property and equipment as part of the purchase price allocation. The 

depreciation of property and equipment have been adjusted in the proforma consolidated statements of income to reflect 

estimated reduction in book value of property and equipment amounting to $7.3 million (2015 – $9.7 million). 

d) To reflect TFI’s professional fees related to acquisition costs of $0.5 million incurred of which $0.1 million have been expensed 

after September 30, 2016. Those costs are charged directly to retained earnings. Since only $0.4 million have been expensed 

as at September 30, 2016, the proforma adjustment is $0.4 million in other operating expenses. 

e) To present bank indebtedness on a net basis against cash and cash equivalents. 

f) To reflect the impact of financing the Acquisition. New debt is presented on the statement of financial position net of financing 

fees of $3.3 million which were paid at closing. Proforma consolidated statements of income were adjusted to reflect additional 

financing costs that include interest expense on the new debt as well as amortization of financing fees totalling $17.2 million 

(2015 – $21.7 million). Interest expense on the new debt was calculated using actual Libor rate of 0.52% (2015 – 0.21%) on the 
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borrowings from the existing US credit facility and BA rate of 0.88% (2015 – 0.82%) on the new term loan for corresponding 

periods and using the assumption that the spread was 2.15%, equal to that at the date of Acquisition. 

g) To adjust the income tax expense for the impacts of the various proforma items affecting the proforma consolidated statements 

of income as described above.  

 

5. Proforma basic and diluted earnings per share from continuing operations 

  The proforma basic earnings per share from continuing operations and the weighted average number of common shares outstanding have 

been calculated as follows: 

(in thousands of dollars and number of shares) 

 

Nine months 
ended 

Sept. 30, 2016 

Twelve months
ended 

Dec. 31, 2015 

Proforma net income from continuing operations   113,337  77,396

Weighted average number of common shares  94,470,083 100,206,062 

Proforma earnings per share from continuing operations – 

basic  1.20  0.77

The proforma diluted earnings per share and the weighted average number of common shares outstanding after adjustment for the effects 

of all dilutive common shares have been calculated as follows: 

(in thousands of dollars and number of shares) 

 

Nine months 
ended 

Sept. 30, 2016 

Twelve months
ended 

Dec. 31, 2015

Proforma net income from continuing operations   113,337  77,396

Weighted average number of diluted common shares  96,119,321 101,993,889 

Proforma earnings per share from continuing operations – 

diluted   1.18 0.76

 


