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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

ASSETS
Current Year Prior Year

1

Assets

2

Nonadmitted Assets

3

Net Admitted Assets
(Cols. 1 - 2)

4

Net Admitted
Assets

1. Bonds (Schedule D) 2,838,071,821 2,838,071,821 3,005,250,884

2. Stocks (Schedule D):

2.1 Preferred stocks 679,438 679,438 511,228

2.2 Common stocks 308,679,658 308,679,658 368,405,377

3. Mortgage loans on real estate (Schedule B):

3.1 First liens 0 0

3.2 Other than first liens 0 0

4. Real estate (Schedule A):

4.1 Properties occupied by the company (less

$ 0  encumbrances) 0 0

4.2 Properties held for the production of income

(less $ 0  encumbrances) 0 0

4.3 Properties held for sale (less

$ 0  encumbrances) 0 0

5. Cash ($ (267,005,381) , Schedule E-Part 1), cash equivalents

        ($ 358,462,488 , Schedule E-Part 2) and short-term

investments ($ 9,228,803 , Schedule DA) 100,685,910 100,685,910 (164,650,769)

6. Contract loans (including $ premium notes) 0 0

7. Derivatives (Schedule DB) 0 0 9

8. Other invested assets (Schedule BA) 196,362,640 0 196,362,640 32,069,065

9. Receivables for securities 5,419,097 5,419,097 36,538,167

10. Securities lending reinvested collateral assets (Schedule DL) 0 0

11. Aggregate write-ins for invested assets 0 0 0 0

12. Subtotals, cash and invested assets (Lines 1 to 11) 3,449,898,563 0 3,449,898,563 3,278,123,961

13. Title plants less $ charged off (for Title insurers

only) 0 0

14. Investment income due and accrued 22,792,813 22,792,813 20,771,158

15. Premiums and considerations:

15.1 Uncollected premiums and agents’ balances in the course of

collection 303,213,213 1,973,356 301,239,857 288,252,975

15.2 Deferred premiums, agents’ balances and installments booked but

deferred and not yet due (including  $ earned

but unbilled premiums) 0 0

15.3 Accrued retrospective premiums  ($ ) and

contracts subject to redetermination  ($ ) 0 0

16. Reinsurance:

16.1 Amounts recoverable from reinsurers 316,294,809 316,294,809 299,731,063

16.2 Funds held by or deposited with reinsured companies 316,042 316,042 316,042

16.3 Other amounts receivable under reinsurance contracts 147,536,948 147,536,948 245,965,938

17. Amounts receivable relating to uninsured plans 323,604,807 19,650,577 303,954,230 306,652,785

18.1 Current federal and foreign income tax recoverable and interest thereon 25,030,630 25,030,630 57,527,271

18.2 Net deferred tax asset 0 0

19. Guaranty funds receivable or on deposit 7,932,655 7,932,655 8,218,402

20. Electronic data processing equipment and software 16,277,420 16,277,420 10,865,825

21. Furniture and equipment, including health care delivery assets

($ ) 243,124,468 243,124,468 0 0

22. Net adjustment in assets and liabilities due to foreign exchange rates 0 0

23. Receivables from parent, subsidiaries and affiliates 295,012,224 295,012,224 357,410,266

24. Health care ($ 199,173,473 ) and other amounts receivable 395,933,583 1,681,292 394,252,291 416,727,853

25. Aggregate write-ins for other-than-invested assets 475,620,286 322,857,498 152,762,788 138,691,129

26. Total assets excluding Separate Accounts, Segregated Accounts and

Protected Cell Accounts (Lines 12 to 25) 6,022,588,461 589,287,191 5,433,301,270 5,429,254,668

27. From Separate Accounts, Segregated Accounts and Protected 

Cell Accounts 0 0

28. Total (Lines 26 and 27) 6,022,588,461 589,287,191 5,433,301,270 5,429,254,668

DETAILS OF WRITE-INS

1101. 0 0

1102. 0 0

1103. 0 0

1198. Summary of remaining write-ins for Line 11 from overflow page 0 0 0 0

1199. Totals (Lines 1101 through 1103 plus 1198) (Line 11 above) 0 0 0 0

2501. Prepaid Expenses 55,487,428 55,487,428 0 0

2502. Non-Bankable checks 1,251,227 1,251,227 0 0

2503. Prepaid premium tax 213,706,560 213,706,560 0 0

2598. Summary of remaining write-ins for Line 25 from overflow page 205,175,071 52,412,283 152,762,788 138,691,129

2599. Totals (Lines 2501 through 2503 plus 2598) (Line 25 above) 475,620,286 322,857,498 152,762,788 138,691,129
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

LIABILITIES, CAPITAL AND SURPLUS
Current Year Prior Year

1
Covered

2
Uncovered

3
Total

4
Total

1. Claims unpaid (less $  reinsurance ceded) 2,074,539,970 2,074,539,970 1,735,667,247

2. Accrued medical incentive pool and bonus amounts 1,402,905 1,402,905 0

3. Unpaid claims adjustment expenses 11,141,702 11,141,702 11,150,995

4. Aggregate health policy reserves, including the liability of

$  for medical loss ratio rebate per the Public

Health Service Act 66,869,720 66,869,720 340,364,124

5. Aggregate life policy reserves 0 0

6. Property/casualty unearned premium reserves 0 0

7. Aggregate health claim reserves 0 0

8. Premiums received in advance 71,454,895 71,454,895 89,835,328

9. General expenses due or accrued 1,019,647,150 1,019,647,150 1,427,322,063

10.1 Current federal and foreign income tax payable and interest thereon (including

$  on realized capital gains (losses)) 0 0

10.2 Net deferred tax liability 0 0

11. Ceded reinsurance premiums payable 0 0

12. Amounts withheld or retained for the account of others 9,417,044 9,417,044 0

13. Remittances and items not allocated 0 0

14. Borrowed money (including $  current) and

interest thereon $  (including

$  current) 41,087,489 41,087,489 51,140,630

15. Amounts due to parent, subsidiaries and affiliates 14,594,047 14,594,047 1,260,735

16. Derivatives 0 0 0

17. Payable for securities 1,358,888 1,358,888 1,079,371

18. Payable for securities lending 0 0

19. Funds held under reinsurance treaties (with $ 3,845,892

authorized reinsurers, $ unauthorized

reinsurers and $ certified reinsurers) 3,845,892 3,845,892 0

20. Reinsurance in unauthorized and certified ($ )

companies 0 0

21. Net adjustments in assets and liabilities due to foreign exchange rates 0 0

22. Liability for amounts held under uninsured plans 9,164,942 9,164,942 8,922,000

23. Aggregate write-ins for other liabilities (including $

current) 293,778,184 0 293,778,184 263,967,188

24. Total liabilities (Lines 1 to 23) 3,618,302,828 0 3,618,302,828 3,930,709,681

25. Aggregate write-ins for special surplus funds XXX XXX 0 0

26. Common capital stock XXX XXX 1 0

27. Preferred capital stock XXX XXX 0

28. Gross paid in and contributed surplus XXX XXX 0

29. Surplus notes XXX XXX 0

30. Aggregate write-ins for other-than-special surplus funds XXX XXX 1,814,998,441 1,498,544,981

31. Unassigned funds (surplus) XXX XXX 0

32. Less treasury stock, at cost:

32.1 shares common (value included in Line 26

$  ) XXX XXX 0

32.2 shares preferred (value included in Line 27

$  ) XXX XXX 0

33. Total capital and surplus (Lines 25 to 31 minus Line 32) XXX XXX 1,814,998,442 1,498,544,981

34. Total liabilities, capital and surplus (Lines 24 and 33) XXX XXX 5,433,301,270 5,429,254,662

DETAILS OF WRITE-INS

2301. Deposits from other organizations 182,248,303 182,248,303 177,292,380

2302. Liability for post-retirement benefits 73,690,987 73,690,987 74,656,004

2303. Risk Adjustment Payable 37,838,894 37,838,894 12,018,804

2398. Summary of remaining write-ins for Line 23 from overflow page 0 0 0 0

2399. Totals (Lines 2301 through 2303 plus 2398) (Line 23 above) 293,778,184 0 293,778,184 263,967,188

2501. XXX XXX 0

2502. XXX XXX 0

2503. XXX XXX 0

2598. Summary of remaining write-ins for Line 25 from overflow  page XXX XXX 0 0

2599. Totals (Lines 2501 through 2503 plus 2598) (Line 25 above) XXX XXX 0 0

3001. Special contingent surplus-Individual contracts XXX XXX 927,408,774 912,680,320

3002. Special contingent surplus-other XXX XXX 887,589,667 585,864,661

3003. XXX XXX 0

3098. Summary of remaining write-ins for Line 30 from overflow  page XXX XXX 0 0

3099. Totals (Lines 3001 through 3003 plus 3098) (Line 30 above) XXX XXX 1,814,998,441 1,498,544,981
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

STATEMENT OF REVENUE AND EXPENSES
Current Year Prior Year

1
Uncovered

2
Total

3
Total

1. Member Months XXX 13,255,430 14,131,077

2. Net premium income (including $ 0 non-health premium income) XXX 12,547,571,262 10,528,443,180

3. Change in unearned premium reserves and reserve for rate credits XXX 21,241,607 2,441,601

4. Fee-for-service (net of $ medical expenses) XXX 0 0

5. Risk revenue XXX 0 0

6. Aggregate write-ins for other health care related revenues XXX 0 0

7. Aggregate write-ins for other non-health revenues XXX 0 0

8. Total revenues (Lines 2 to 7) XXX 12,568,812,869 10,530,884,781

Hospital and Medical:

9. Hospital/medical benefits 0 4,636,523,544 4,598,267,582

10. Other professional services 0 267,758,871 252,163,495

11. Outside referrals 0 171,464,122 251,264,506

12. Emergency room and out-of-area 0 35,747,739 35,039,613

13. Prescription drugs 0 942,609,010 907,433,701

14. Aggregate write-ins for other hospital and medical 0 0 0

15. Incentive pool, withhold adjustments and bonus amounts 0 0 0

16. Subtotal (Lines 9 to 15) 0 6,054,103,286 6,044,168,897

Less:

17. Net reinsurance recoveries 0 (4,578,125,286) (2,942,300,628)

18. Total hospital and medical (Lines 16 minus 17) 0 10,632,228,572 8,986,469,525

19. Non-health claims (net) 0 0 0

20. Claims adjustment expenses, including $ 191,816,971 cost containment expenses 0 438,955,220 274,336,578

21. General administrative expenses 0 1,384,001,712 1,536,315,377

22. Increase in reserves for life and accident and health contracts (including

$  increase in reserves for life only) 0 0 0

23. Total underwriting deductions (Lines 18 through 22) 0 12,455,185,504 10,797,121,480

24. Net underwriting gain or (loss) (Lines 8 minus 23) XXX 113,627,365 (266,236,699)

25. Net investment income earned (Exhibit of Net Investment Income, Line 17) 0 117,441,835 167,093,481

26. Net realized capital gains (losses) less capital gains tax of $ 0 (45,102,143) (31,546,520)

27. Net investment gains (losses) (Lines 25 plus 26) 0 72,339,692 135,546,961

28. Net gain or (loss) from agents’ or premium balances charged off [(amount recovered

$ 1,270,501 ) (amount charged off $  )] 0 1,270,501 0

29. Aggregate write-ins for other income or expenses 0 0 0

30. Net income or (loss) after capital gains tax and before all other federal income taxes

(Lines 24 plus 27 plus 28 plus 29) XXX 187,237,558 (130,689,738)

31. Federal and foreign income taxes incurred XXX 7,685,107 (17,387,415)

32. Net income (loss) (Lines 30 minus 31) XXX 179,552,451 (113,302,323)

DETAILS OF WRITE-INS

0601. XXX 0 0

0602. XXX 0 0

0603. XXX 0 0

0698. Summary of remaining write-ins for Line 6 from overflow page XXX 0 0

0699. Totals (Lines 0601 through 0603 plus 0698) (Line 6 above) XXX 0 0

0701. XXX 0 0

0702. XXX 0 0

0703. XXX 0 0

0798. Summary of remaining write-ins for Line 7 from overflow page XXX 0 0

0799. Totals (Lines 0701 through 0703 plus 0798) (Line 7 above) XXX 0 0

1401. 0 0 0

1402. 0 0 0

1403. 0 0 0

1498. Summary of remaining write-ins for Line 14 from overflow page 0 0 0

1499. Totals (Lines 1401 through 1403 plus 1498) (Line 14 above) 0 0 0

2901. 0 0 0

2902. 0 0 0

2903. 0 0 0

2998. Summary of remaining write-ins for Line 29 from overflow page 0 0 0

2999. Totals (Lines 2901 through 2903 plus 2998) (Line 29 above) 0 0 0
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

STATEMENT OF REVENUE AND EXPENSES (Continued)
1

Current Year
2

Prior Year

CAPITAL & SURPLUS ACCOUNT

33. Capital and surplus prior reporting year 1,498,544,990 3,133,240,870

34. Net income or (loss) from Line 32 179,552,451 (113,302,323)

35. Change in valuation basis of aggregate policy and claim reserves 0 0

36. Change in net unrealized capital gains (losses) less capital gains tax of $ 14,370,024 53,762,983 (86,471,788)

37. Change in net unrealized foreign exchange capital gain or (loss) 1,920,882 (5,351,531)

38. Change in net deferred income tax 13,535,325 (15,280,083)

39. Change in nonadmitted assets 70,821,867 36,641,453

40. Change in unauthorized and certified reinsurance 0 0

41. Change in treasury stock 0 0

42. Change in surplus notes 0 0

43. Cumulative effect of changes in accounting principles 0 0

44. Capital Changes:

44.1 Paid in 1 0

44.2 Transferred from surplus (Stock Dividend) 0 0

44.3 Transferred to surplus 0 0

45. Surplus adjustments:

45.1 Paid in 0 0

45.2 Transferred to capital (Stock Dividend) 0 0

45.3 Transferred from capital 0 0

46. Dividends to stockholders 0 0

47. Aggregate write-ins for gains or (losses) in surplus (3,140,058) (1,450,931,609)

48. Net change in capital and surplus (Lines 34 to 47) 316,453,451 (1,634,695,881)

49. Capital and surplus end of reporting year (Line 33 plus 48) 1,814,998,441 1,498,544,990

DETAILS OF WRITE-INS

4701. HHSI distribution of equity interest in HHPHC to Mutual Holding Company 0 (1,469,558,728)

4702. Prior period F/S adjustment in the change of surplus 0 2,915,180

4703. Change in Pension\OPEB (3,140,058) 15,711,939

4798. Summary of remaining write-ins for Line 47 from overflow page 0 0

4799. Totals (Lines 4701 through 4703 plus 4798) (Line 47 above) (3,140,058) (1,450,931,609)
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

CASH FLOW
Cash from Operations

1
Current Year

2
Prior Year

1. Premiums collected net of reinsurance 12,265,047,204 10,496,047,016
2. Net investment income 113,205,176 164,943,235
3. Miscellaneous income (147,536,948) (316,042)
4. Total (Lines 1 through 3) 12,230,715,432 10,660,674,209
5. Benefit and loss related payments 10,308,516,690 8,862,890,176
6. Net transfers to Separate Accounts, Segregated Accounts and Protected Cell Accounts 0
7. Commissions, expenses paid and aggregate write-ins for deductions 1,993,010,703 1,609,579,435
8. Dividends paid to policyholders 0
9. Federal and foreign income taxes paid (recovered) net of $ tax on capital gains (losses) (23,976,835) (19,104,390)

10. Total (Lines 5 through 9) 12,277,550,558 10,453,365,221
11. Net cash from operations (Line 4 minus Line 10) (46,835,126) 207,308,988

Cash from Investments

12. Proceeds from investments sold, matured or repaid:

12.1 Bonds 1,766,568,762 1,547,213,391
12.2 Stocks 110,744,221 1,583,746,069
12.3 Mortgage loans 0 0
12.4 Real estate 0 0
12.5 Other invested assets 0 41,536,659
12.6 Net gains or (losses) on cash, cash equivalents and short-term investments 1,168 (2,222)
12.7 Miscellaneous proceeds 201,513,071 650,396

12.8 Total investment proceeds (Lines 12.1 to 12.7) 2,078,827,222 3,173,144,293
13. Cost of investments acquired (long-term only):

13.1 Bonds 1,620,506,325 1,672,655,615
13.2 Stocks 165,647,306 69,780,281
13.3 Mortgage loans 0 0
13.4 Real estate 0 0
13.5 Other invested assets 159,393,128 36,597,301
13.6 Miscellaneous applications 11,907,391 57,176,696

13.7 Total investments acquired (Lines 13.1 to 13.6) 1,957,454,149 1,836,209,892
14. Net increase/(decrease) in contract loans and premium notes 0 0
15. Net cash from investments (Line 12.8 minus Line 13.7 minus Line 14) 121,373,073 1,336,934,401

Cash from Financing and Miscellaneous Sources

16. Cash provided (applied):

16.1 Surplus notes, capital notes 0 0
16.2 Capital and paid in surplus, less treasury stock 1 0
16.3 Borrowed funds (10,053,141) (9,904,693)
16.4 Net deposits on deposit-type contracts and other insurance liabilities 0
16.5 Dividends to stockholders 0 0
16.6 Other cash provided (applied) 201,109,162 (1,417,602,512)

17. Net cash from financing and miscellaneous sources (Lines 16.1 to 16.4 minus Line 16.5 plus Line 16.6) 191,056,022 (1,427,507,205)

RECONCILIATION OF CASH, CASH EQUIVALENTS AND SHORT-TERM INVESTMENTS

18. Net change in cash, cash equivalents and short-term investments (Line 11, plus Lines 15 and 17) 265,593,969 116,736,184
19. Cash, cash equivalents and short-term investments:

19.1 Beginning of year (164,908,058) (281,644,241)
19.2 End of year (Line 18 plus Line 19.1) 100,685,911 (164,908,058)
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

ANALYSIS OF OPERATIONS BY LINES OF BUSINESS

1
Comprehensive

(Hospital & Medical) 4 5 6 7 8 9 10 11 12 13 14

Total

2

Individual

3

Group
Medicare

Supplement
Vision
Only

Dental
Only

Federal
Employees

Health
Benefit Plan

Title
XVIII

Medicare

Title
XIX

Medicaid Credit A&H
Disability
Income

Long-Term
Care Other Health

Other
Non-Health

1. Net premium income 12,547,571,262 997,336,710 1,356,964,823 198,171,625 0 139,912,815 1,166,196,440 630,589,795 7,989,059,699 0 0 0 69,339,355 0
2. Change in unearned premium reserves and reserve for rate credit 21,241,608 280,364 16,581,621 394,563 605,535 3,381,058 (1,533)
3. Fee-for-service (net of $

medical expenses) 0 XXX
4. Risk revenue 0 XXX
5. Aggregate write-ins for other health care related revenues 0 0 0 0 0 0 0 0 0 0 0 0 0 XXX
6. Aggregate write-ins for other non-health care related revenues 0 XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX 0
7. Total revenues (Lines 1 to 6) 12,568,812,870 997,617,074 1,373,546,444 198,566,188 0 140,518,350 1,166,196,440 630,589,795 7,992,440,757 0 0 0 69,337,822 0
8. Hospital/medical benefits 4,636,523,544 1,472,031,302 2,202,912,676 113,081,151 776,582,454 71,915,961 XXX
9. Other professional services 267,758,870 89,034,849 151,306,405 27,417,616 XXX

10. Outside referrals 171,464,122 30,902,988 121,639,128 18,922,006 XXX
11. Emergency room and out-of-area 35,747,739 10,579,576 19,905,597 5,262,566 XXX
12. Prescription drugs 942,609,010 280,837,751 392,965,317 268,809,631 (3,689) XXX
13. Aggregate write-ins for other hospital and medical 0 0 0 0 0 0 0 0 0 0 0 0 0 XXX
14. Incentive pool, withhold adjustments and bonus amounts 0 XXX
15. Subtotal (Lines 8 to 14) 6,054,103,285 1,883,386,466 2,888,729,123 0 0 113,081,151 1,096,994,273 0 0 0 0 0 71,912,272 XXX
16. Net reinsurance recoveries (4,578,125,286) 1,261,155,682 1,700,788,315 (172,875,760) (455,356,935) (6,888,272,153) (23,564,435) XXX
17. Total hospital and medical (Lines 15 minus 16) 10,632,228,571 622,230,784 1,187,940,808 172,875,760 0 113,081,151 1,096,994,273 455,356,935 6,888,272,153 0 0 0 95,476,707 XXX
18. Non-health claims (net) 0 XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX 0
19. Claims adjustment expenses including

$ 191,816,971 cost containment expenses 438,762,723 33,263,449 95,951,152 2,794,616 2,953,128 16,866,989 2,794,616 256,368,241 27,770,532
20. General administrative expenses 1,383,890,872 109,842,765 158,869,140 21,863,157 15,471,792 128,404,220 66,686,664 880,008,790 2,744,344
21. Increase in reserves for accident and health contracts 0 XXX
22. Increase in reserves for life contracts 0 XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX
23. Total underwriting deductions (Lines 17 to 22) 12,454,882,166 765,336,998 1,442,761,100 197,533,533 0 131,506,071 1,242,265,482 524,838,215 8,024,649,184 0 0 0 125,991,583 0
24. Net underwriting gain or (loss) (Line 7 minus Line 23) 113,930,704 232,280,076 (69,214,656) 1,032,655 0 9,012,279 (76,069,042) 105,751,580 (32,208,427) 0 0 0 (56,653,761) 0

DETAILS OF WRITE-INS
0501. XXX
0502. XXX
0503. XXX
0598. Summary of remaining write-ins for Line 5 from overflow page 0 0 0 0 0 0 0 0 0 0 0 0 0 XXX
0599.  Totals (Lines 0501 through 0503 plus 0598) (Line 5 above) 0 0 0 0 0 0 0 0 0 0 0 0 0 XXX
0601. XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX
0602. XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX
0603. XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX
0698. Summary of remaining write-ins for Line 6 from overflow page 0 XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX 0
0699.  Totals (Lines 0601 through 0603 plus 0698) (Line 6 above) 0 XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX XXX 0

1301. XXX
1302. XXX
1303. XXX
1398. Summary of remaining write-ins for Line 13 from overflow page 0 0 0 0 0 0 0 0 0 0 0 0 0 XXX
1399.  Totals (Lines 1301 through 1303 plus 1398) (Line 13 above) 0 0 0 0 0 0 0 0 0 0 0 0 0 XXX
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 1 - PREMIUMS

Line of Business

1

Direct
Business

2

Reinsurance
Assumed

3

Reinsurance
Ceded

4
Net Premium

Income
(Cols. 1+2-3)

1. Comprehensive (hospital and medical) individual 2,028,133,184 (71,972) 1,030,724,502 997,336,710

2. Comprehensive (hospital and medical) group 3,211,027,977 5,127,800 1,859,190,954 1,356,964,823

3.  Medicare Supplement 198,171,625 198,171,625

4. Vision only 0

5. Dental only 137,938,329 1,974,486 139,912,815

6. Federal Employees Health Benefits Plan 1,166,196,440 1,166,196,440

7. Title XVIII - Medicare 630,589,795 630,589,795

8. Title XIX – Medicaid 7,989,059,699 7,989,059,699

9. Credit A&H 0

10. Disability Income 0

11. Long-Term Care 0

12. Other health 69,339,355 69,339,355

13. Health subtotal (Lines 1 through 12)  6,612,635,285 8,824,851,433 2,889,915,456 12,547,571,262

14. Life  0

15. Property/casualty 0

16. Totals (Lines 13 to 15) 6,612,635,285 8,824,851,433 2,889,915,456 12,547,571,262

8



ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2 – CLAIMS INCURRED DURING THE YEAR

1 Comprehensive (Hospital &
Medical)

4 5 6 7 8 9 10 11 12 13 14

Total

2

Individual

3

Group
Medicare

Supplement
Vision
Only

Dental
Only

Federal
Employees

Health
Benefits Plan

Title XVIII
Medicare

Title XIX
Medicaid Credit A&H

Disability
Income

Long-Term
Care Other Health

Other Non-
Health

1.Payments during the year:

1.1 Direct 6,015,869,216 2,254,006,558 2,495,843,664 113,261,562 1,083,213,160 0 69,544,272

1.2 Reinsurance assumed 4,276,083,727
(1,260,407,242
)

(1,700,788,315
) 172,802,427 0 446,147,767 6,594,732,255 23,596,835

1.3 Reinsurance ceded 0 0
1.4 Net 10,291,952,943 993,599,316 795,055,349 172,802,427 0 113,261,562 1,083,213,160 446,147,767 6,594,732,255 0 0 0 93,141,107 0

2.Paid medical incentive pools and bonuses 0
3.Claim liability December 31, current year from Part 2A:

3.1 Direct 960,337,353 428,153,198 392,885,459 0 0 8,414,696 113,722,000 0 0 0 0 0 17,162,000 0
3.2 Reinsurance assumed 1,114,202,618 476,190 0 32,099,440 0 0 0 64,222,686 1,014,716,002 0 0 0 2,688,300 0
3.3 Reinsurance ceded 0 0 0 0 0 0 0 0 0 0 0 0 0 0
3.4 Net 2,074,539,971 428,629,388 392,885,459 32,099,440 0 8,414,696 113,722,000 64,222,686 1,014,716,002 0 0 0 19,850,300 0

4.Claim reserve December 31, current year from Part
2D:

4.1 Direct 0
4.2 Reinsurance assumed 0
4.3 Reinsurance ceded 0 0 0 0 0 0 0 0 0 0 0 0 0
4.4 Net 0 0 0 0 0 0 0 0 0 0 0 0 0 0

5.Accrued medical incentive pools and bonuses, current
year 1,402,905 1,402,905

6.Net healthcare receivables (a) 0
7.Amounts recoverable from reinsurers December 31,

current year 0

8.Claim liability December 31, prior year from Part 2A:

8.1 Direct 922,103,284 798,773,290 0 0 0 8,595,107 99,940,887 0 0 0 0 0 14,794,000 0
8.2 Reinsurance assumed 813,563,964 1,224,630 0 32,026,107 0 0 0 55,013,518 722,579,009 0 0 0 2,720,700 0
8.3 Reinsurance ceded 0 0 0 0 0 0 0 0 0 0 0 0 0 0
8.4 Net 1,735,667,248 799,997,920 0 32,026,107 0 8,595,107 99,940,887 55,013,518 722,579,009 0 0 0 17,514,700 0

9.Claim reserve December 31, prior year from Part 2D:

9.1 Direct 0 0 0 0 0 0 0 0 0 0 0 0 0 0
9.2 Reinsurance assumed 0 0 0 0 0 0 0 0 0 0 0 0 0 0
9.3 Reinsurance ceded 0 0 0 0 0 0 0 0 0 0 0 0 0 0
9.4 Net 0 0 0 0 0 0 0 0 0 0 0 0 0 0

10.Accrued medical incentive pools and bonuses, prior
year 0 0 0 0 0 0 0 0 0 0 0 0 0 0

11.Amounts recoverable from reinsurers December 31,
prior year 0 0 0 0 0 0 0 0 0 0 0 0 0 0

12. Incurred benefits:

12.1 Direct 6,054,103,285 1,883,386,466 2,888,729,123 0 0 113,081,151 1,096,994,273 0 0 0 0 0 71,912,272 0

12.2 Reinsurance assumed 4,576,722,381
(1,261,155,682
)

(1,700,788,315
) 172,875,760 0 0 0 455,356,935 6,886,869,248 0 0 0 23,564,435 0

12.3 Reinsurance ceded 0 0 0 0 0 0 0 0 0 0 0 0 0 0

12.4 Net 10,630,825,666 622,230,784 1,187,940,808 172,875,760 0 113,081,151 1,096,994,273 455,356,935 6,886,869,248 0 0 0 95,476,707 0

13. Incurred medical incentive pools and bonuses 1,402,905 0 0 0 0 0 0 0 1,402,905 0 0 0 0 0
(a) Excludes $ ………. loans or advances to providers not yet expensed.
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2A - CLAIMS LIABILITY END OF CURRENT YEAR

1
Comprehensive

(Hospital and Medical) 4 5 6 7 8 9 10 11 12 13 14

Total

2

Individual

3

Group
Medicare

Supplement
Vision
Only

Dental
Only

Federal
Employees

Health
Benefits Plan

Title XVIII
Medicare

Title XIX
Medicaid Credit A&H

Disability
Income

Long-Term
Care

Other
Health

Other
Non-Health

1. Reported in Process of Adjustment:

1.1. Direct 717,077,712 336,959,656 379,357,278 760,778

1.2. Reinsurance assumed 0

1.3. Reinsurance ceded 0

1.4. Net 717,077,712 336,959,656 379,357,278 0 0 760,778 0 0 0 0 0 0 0 0

2. Incurred but Unreported:

2.1. Direct 243,259,641 91,193,542 13,528,181 7,653,918 113,722,000 17,162,000

2.2. Reinsurance assumed 1,114,202,618 476,190 32,099,440 64,222,686 1,014,716,002 2,688,300

2.3. Reinsurance ceded 0

2.4. Net 1,357,462,259 91,669,732 13,528,181 32,099,440 0 7,653,918 113,722,000 64,222,686 1,014,716,002 0 0 0 19,850,300 0

3. Amounts Withheld from Paid Claims and Capitations:

3.1. Direct 0

3.2. Reinsurance assumed 0

3.3. Reinsurance ceded 0

3.4. Net 0 0 0 0 0 0 0 0 0 0 0 0 0 0

4. TOTALS:

4.1. Direct 960,337,353 428,153,198 392,885,459 0 0 8,414,696 113,722,000 0 0 0 0 0 17,162,000 0

4.2. Reinsurance assumed 1,114,202,618 476,190 0 32,099,440 0 0 0 64,222,686 1,014,716,002 0 0 0 2,688,300 0

4.3. Reinsurance ceded 0 0 0 0 0 0 0 0 0 0 0 0 0 0

4.4. Net 2,074,539,971 428,629,388 392,885,459 32,099,440 0 8,414,696 113,722,000 64,222,686 1,014,716,002 0 0 0 19,850,300 0

1
0



ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2B - ANALYSIS OF CLAIMS UNPAID - PRIOR YEAR-NET OF REINSURANCE

Claims Paid During the Year
Claim Reserve and Claim

Liability December 31 of Current Year
5 6

Line of Business

1

On Claims Incurred
Prior to January 1
of Current Year

2

On Claims Incurred
During the Year

3

On Claims Unpaid
December 31 of

Prior Year

4

On Claims Incurred
During the Year

Claims Incurred
in Prior Years

(Columns 1 + 3)

Estimated Claim
Reserve and Claim

Liability
December 31 of

Prior Year

1. Comprehensive (hospital and medical) individual 224,309,881 337,100,658 91,669,732 336,959,656 315,979,613 799,997,920

2. Comprehensive (hospital and medical) group 343,926,252 881,470,996 13,528,181 379,357,278 357,454,433 0

3.  Medicare Supplement 31,450,581 141,351,846 171,962 31,927,478 31,622,543 32,026,107

4. Vision Only 0 0 0 0 0

5. Dental Only 7,579,729 104,643,021 133,610 8,281,086 7,713,339 8,595,107

6. Federal Employees Health Benefits Plan 99,819,532 983,393,628 2,944,911 110,777,089 102,764,443 99,940,887

7. Title XVIII - Medicare 46,424,600 399,723,167 1,848,828 62,373,858 48,273,428 55,013,518

8. Title XIX - Medicaid 549,631,827 6,046,503,332 44,481,616 970,234,387 594,113,443 722,579,009

9. Credit A&H 0 0 0

10. Disability Income 0 0 0

11. Long-Term Care 0 0 0

12.  Other health 17,008,233 79,018,563 0 19,850,300 17,008,233 17,514,700

13. Health subtotal (Lines 1 to 12) 1,320,150,635 8,973,205,211 154,778,840 1,919,761,132 1,474,929,475 1,735,667,248

14. Healthcare receivables (a) 0 0

15. Other non-health 0 0

16. Medical incentive pools and bonus amounts 0 0

17. Totals (Lines 13-14+15+16) 1,320,150,635 8,973,205,211 154,778,840 1,919,761,132 1,474,929,475 1,735,667,248

(a) Excludes $ loans or advances to providers not yet expensed.
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A – Paid Health Claims - Hospital and Medical

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 377,946 393,105 396,157 396,590 396,799

2. 2019 3,877,841 4,335,562 4,350,708 4,352,185 4,352,683

3. 2020 XXX 3,647,763 4,206,787 4,218,070 4,221,247

4. 2021 XXX XXX 4,062,694 4,683,309 4,702,076

5. 2022 XXX XXX XXX 3,815,218 4,360,803

6. 2023 XXX XXX XXX XXX 1,218,572

Section B – Incurred Health Claims - Hospital and Medical
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 409,807 395,608 396,188 396,590 396,799

2. 2019 4,306,960 4,372,023 4,351,941 4,352,244 4,352,683

3. 2020 XXX 4,189,302 4,232,874 4,219,219 4,224,739

4. 2021 XXX XXX 4,730,410 4,705,437 4,708,054

5. 2022 XXX XXX XXX 4,591,880 4,394,623

6. 2023 XXX XXX XXX XXX 1,996,795

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Hospital and Medical

Years in which
Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 5,090,599 4,352,683 192,356 4.4 4,545,039 89.3 4,545,039 89.3

2. 2020 5,284,293 4,221,247 194,407 4.6 4,415,654 83.6 3,492 4,419,146 83.6

3. 2021 5,223,695 4,702,076 200,783 4.3 4,902,859 93.9 5,979 4,908,838 94.0

4. 2022 5,263,229 4,360,803 152,369 3.5 4,513,172 85.7 33,821 4,546,993 86.4

5. 2023 5,255,987 1,218,572 110,063 9.0 1,328,635 25.3 778,224 4,190 2,111,049 40.2

1
2

-H
M



ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A – Paid Health Claims - Medicare Supplement

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 19,278 19,536 19,536 19,536 19,535

2. 2019 167,293 188,419 188,890 188,890 188,880

3. 2020 XXX 134,962 157,066 157,331 157,387

4. 2021 XXX XXX 145,023 168,141 168,742

5. 2022 XXX XXX XXX 140,094 170,898

6. 2023 XXX XXX XXX XXX 141,352

Section B - Incurred Health Claims - Medicare Supplement
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 19,365 19,536 19,536 19,536 19,535

2. 2019 190,191 188,430 188,890 188,890 188,880

3. 2020 XXX 162,219 157,129 157,336 157,387

4. 2021 XXX XXX 170,731 168,278 168,744

5. 2022 XXX XXX XXX 171,979 171,068

6. 2023 XXX XXX XXX XXX 173,279

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Medicare Supplement

Years in which
Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 236,760 188,880 23,245 12.3 212,125 89.6 212,125 89.6

2. 2020 223,800 157,387 16,727 10.6 174,114 77.8 174,114 77.8

3. 2021 214,825 168,742 20,006 11.9 188,748 87.9 2 188,750 87.9

4. 2022 203,186 170,898 10,996 6.4 181,894 89.5 170 182,064 89.6

5. 2023 198,566 141,352 12,002 8.5 153,354 77.2 31,927 5,696 190,977 96.2

1
2
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S



ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A – Paid Health Claims - Dental Only

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 6,237 6,282 6,287 6,288 6,289

2. 2019 93,387 98,571 98,651 98,658 98,656

3. 2020 XXX 76,472 82,279 82,349 82,359

4. 2021 XXX XXX 103,869 110,823 110,952

5. 2022 XXX XXX XXX 100,502 107,944

6. 2023 XXX XXX XXX XXX 104,643

Section B – Incurred Health Claims - Dental Only
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 6,305 6,285 6,287 6,288 6,289

2. 2019 99,696 98,624 98,657 98,658 98,656

3. 2020 XXX 83,153 82,365 82,356 82,359

4. 2021 XXX XXX 112,056 110,935 110,960

5. 2022 XXX XXX XXX 108,979 108,069

6. 2023 XXX XXX XXX XXX 112,924

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Dental Only

Years in which
Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 131,371 98,656 4,226 4.3 102,882 78.3 102,882 78.3

2. 2020 129,183 82,359 4,178 5.1 86,537 67.0 0 86,537 67.0

3. 2021 145,991 110,952 5,815 5.2 116,767 80.0 8 116,775 80.0

4. 2022 137,310 107,944 3,558 3.3 111,502 81.2 126 111,628 81.3

5. 2023 140,518 104,643 3,284 3.1 107,927 76.8 8,281 118 116,326 82.8

1
2
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A – Paid Health Claims - Federal Employees Health Benefits Plan Premium

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 69,658 70,974 71,361 71,447 71,484

2. 2019 758,534 815,497 817,418 817,453 817,541

3. 2020 XXX 766,428 837,321 838,876 839,434

4. 2021 XXX XXX 888,403 973,873 977,170

5. 2022 XXX XXX XXX 882,787 978,628

6. 2023 XXX XXX XXX XXX 983,394

Section B - Incurred Health Claims - Federal Employees Health Benefits Plan Premium
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 70,865 70,794 71,361 71,447 71,484

2. 2019 823,699 815,984 817,459 817,453 817,541

3. 2020 XXX 831,154 838,315 838,888 839,452

4. 2021 XXX XXX 970,481 975,225 977,452

5. 2022 XXX XXX XXX 981,303 981,272

6. 2023 XXX XXX XXX XXX 1,094,171

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Federal Employees Health Benefits Plan Premium

Years in which
Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 875,328 817,541 16,727 2.0 834,268 95.3 834,268 95.3

2. 2020 897,772 839,434 20,006 2.4 859,440 95.7 19 859,459 95.7

3. 2021 1,036,848 977,170 11,807 1.2 988,977 95.4 282 989,259 95.4

4. 2022 1,044,826 978,628 11,160 1.1 989,788 94.7 2,644 992,432 95.0

5. 2023 1,166,196 983,394 12,508 1.3 995,902 85.4 110,777 1,137 1,107,816 95.0

1
2
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A - Paid Health Claims - Medicare

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 74,066 75,641 75,641 75,641 75,640

2. 2019 388,455 412,010 412,477 412,477 412,463

3. 2020 XXX 438,601 460,565 460,681 460,764

4. 2021 XXX XXX 470,271 488,649 489,536

5. 2022 XXX XXX XXX 357,476 402,946

6. 2023 XXX XXX XXX XXX 399,723

Section B - Incurred Health Claims - Medicare
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 75,203 75,641 75,641 75,641 75,640

2. 2019 441,353 413,804 412,477 412,477 412,463

3. 2020 XXX 518,338 462,181 460,681 460,764

4. 2021 XXX XXX 539,455 491,994 489,536

5. 2022 XXX XXX XXX 409,145 404,795

6. 2023 XXX XXX XXX XXX 462,097

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Medicare

Years in which
Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 511,043 412,463 0 0.0 412,463 80.7 0 412,463 80.7

2. 2020 565,599 460,764 0 0.0 460,764 81.5 0 460,764 81.5

3. 2021 535,886 489,536 0 0.0 489,536 91.4 0 489,536 91.4

4. 2022 432,356 402,946 0 0.0 402,946 93.2 1,849 0 404,795 93.6

5. 2023 605,663 399,723 0 0.0 399,723 66.0 62,374 0 462,097 76.3

1
2
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A - Paid Health Claims - Title XIX Medicaid

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 283,487 283,487 283,487 283,910 284,113

2. 2019 3,860,119 4,197,978 4,197,978 4,199,422 4,199,904

3. 2020 XXX 3,819,755 4,273,529 4,284,567 4,287,640

4. 2021 XXX XXX 4,931,591 5,538,730 5,556,883

5. 2022 XXX XXX XXX 3,884,990 4,412,711

6. 2023 XXX XXX XXX XXX 6,046,503

Section B – Incurred Health Claims - Title XIX Medicaid
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 315,457 283,487 283,487 283,910 284,113

2. 2019 4,219,311 4,235,127 4,197,978 4,199,422 4,199,904

3. 2020 XXX 4,286,785 4,300,374 4,284,567 4,287,640

4. 2021 XXX XXX 5,575,740 5,569,669 5,556,883

5. 2022 XXX XXX XXX 4,576,630 4,457,193

6. 2023 XXX XXX XXX XXX 7,016,738

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Title XIX Medicaid

Years in which
Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 4,638,880 4,199,904 112,910 2.7 4,312,814 93.0 0 4,312,814 93.0

2. 2020 5,094,325 4,287,640 111,280 2.6 4,398,920 86.3 0 4,398,920 86.3

3. 2021 6,542,770 5,556,883 135,159 2.4 5,692,042 87.0 0 5,692,042 87.0

4. 2022 5,369,622 4,412,711 94,272 2.1 4,506,983 83.9 44,482 0 4,551,465 84.8

5. 2023 7,992,441 6,046,503 136,261 2.3 6,182,764 77.4 970,234 0 7,152,998 89.5

1
2

-X
I



ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A - Paid Health Claims - Other

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 10,256 10,256 10,256 10,256 10,256

2. 2019 43,215 57,315 57,315 57,315 57,315

3. 2020 XXX 54,973 65,271 65,271 65,271

4. 2021 XXX XXX 86,501 99,248 99,248

5. 2022 XXX XXX XXX 100,659 117,667

6. 2023 XXX XXX XXX XXX 79,019

Section B – Incurred Health Claims - Other
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 10,256 10,256 10,256 10,256 10,256

2. 2019 50,746 57,315 57,315 57,315 57,315

3. 2020 XXX 65,383 65,271 65,271 65,271

4. 2021 XXX XXX 99,651 99,248 99,248

5. 2022 XXX XXX XXX 118,174 117,667

6. 2023 XXX XXX XXX XXX 98,869

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Other

Years in which
 Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 63,570 57,315 824 1.4 58,139 91.5 58,139 91.5

2. 2020 80,731 65,271 473 0.7 65,744 81.4 65,744 81.4

3. 2021 89,671 99,248 307 0.3 99,555 111.0 99,555 111.0

4. 2022 1,073,893 117,667 275 0.2 117,942 11.0 117,942 11.0

5. 2023 94,264 79,019 226 0.3 79,245 84.1 19,850 99,095 105.1

1
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2C - DEVELOPMENT OF PAID AND INCURRED HEALTH CLAIMS

($000 Omitted)
Section A - Paid Health Claims - Grand Total

Cumulative Net Amounts Paid

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 840,928 859,281 862,725 863,668 864,116

2. 2019 9,188,844 10,105,352 10,123,437 10,126,400 10,127,442

3. 2020 XXX 8,938,954 10,082,818 10,107,145 10,114,102

4. 2021 XXX XXX 10,688,352 12,062,773 12,104,607

5. 2022 XXX XXX XXX 9,281,726 10,551,597

6. 2023 XXX XXX XXX XXX 8,973,206

Section B - Incurred Health Claims - Grand Total
Sum of Cumulative Net Amount Paid and Claim Liability,

Claim Reserve and Medical Incentive Pool and Bonuses Outstanding at End of Year

Year in Which Losses Were Incurred
1

2019
2

2020
3

2021
4

2022
5

2023

1. Prior 907,258 861,607 862,756 863,668 864,116

2. 2019 10,131,956 10,181,307 10,124,717 10,126,459 10,127,442

3. 2020 XXX 10,136,334 10,138,509 10,108,318 10,117,612

4. 2021 XXX XXX 12,198,524 12,120,786 12,110,877

5. 2022 XXX XXX XXX 10,958,090 10,634,687

6. 2023 XXX XXX XXX XXX 10,954,873

Section C – Incurred Year Health Claims and Claims Adjustment Expense Ratio – Grand Total

Years in which
Premiums were Earned and Claims

were Incurred

1

Premiums Earned

2

Claims Payments

3

Claim Adjustment
Expense
Payments

4

(Col. 3/2)
Percent

5
Claim and Claim

Adjustment
Expense
Payments
(Col. 2+3)

6

(Col. 5/1)
Percent

7

Claims Unpaid

8

Unpaid Claims
Adjustment
Expenses

9
Total Claims and

Claims
Adjustment

Expense Incurred
(Col. 5+7+8)

10

(Col. 9/1)
Percent

1. 2019 11,547,551 10,127,442 350,288 3.5 10,477,730 90.7 0 0 10,477,730 90.7

2. 2020 12,275,703 10,114,102 347,071 3.4 10,461,173 85.2 3,511 0 10,464,684 85.2

3. 2021 13,789,686 12,104,607 373,877 3.1 12,478,484 90.5 6,271 0 12,484,755 90.5

4. 2022 13,524,422 10,551,597 272,630 2.6 10,824,227 80.0 83,092 0 10,907,319 80.6

5. 2023 15,453,635 8,973,206 274,345 3.1 9,247,551 59.8 1,981,667 11,141 11,240,359 72.7

1
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 2D - AGGREGATE RESERVE FOR ACCIDENT AND HEALTH CONTRACTS ONLY

1
Comprehensive

(Hospital & Medical) 4 5 6 7 8 9 10 11 12 13

Total

2

Individual

3

Group
Medicare

Supplement Vision Only Dental Only

Federal
Employees

Health Benefits
Plan

Title XVIII
Medicare

Title XIX
Medicaid Credit A&H

Disability
Income

Long-Term
Care Other

1. Unearned premium reserves 13,406,170 1,648,861 11,398,986 358,323

2. Additional policy reserves (a) 0

3. Reserve for future contingent benefits 0

4. Reserve for rate credits or experience rating refunds (including

$  for investment income) 46,068,220 3,618,571 1,642,820 26,695,943 14,110,886

5. Aggregate write-ins for other policy reserves 0 0 0 0 0 0 0 0 0 0 0 0 0

6. Totals (gross) 59,474,390 1,648,861 15,017,557 0 0 2,001,143 26,695,943 14,110,886 0 0 0 0 0

7. Reinsurance ceded (7,395,330) (7,392,626) (2,704)

8. Totals (Net) (Page 3, Line 4) 66,869,720 1,648,861 15,017,557 7,392,626 0 2,001,143 26,695,943 14,110,886 0 0 0 0 2,704

9. Present value of amounts not yet due on claims 0

10. Reserve for future contingent benefits 0

11. Aggregate write-ins for other claim reserves 0 0 0 0 0 0 0 0 0 0 0 0 0

12. Totals (gross) 0 0 0 0 0 0 0 0 0 0 0 0 0

13. Reinsurance ceded 0

14. Totals (Net) (Page 3, Line 7) 0 0 0 0 0 0 0 0 0 0 0 0 0

DETAILS OF WRITE-INS

0501. 0

0502. 0

0503. 0

0598. Summary of remaining write-ins for Line 5 from overflow page 0 0 0 0 0 0 0 0 0 0 0 0 0

0599. Totals (Lines 0501 through 0503 plus 0598) (Line 5 above) 0 0 0 0 0 0 0 0 0 0 0 0 0

1101. 0

1102. 0

1103. 0

1198. Summary of remaining write-ins for Line 11 from overflow page 0 0 0 0 0 0 0 0 0 0 0 0 0

1199. Totals (Lines 1101 through 1103 plus 1198) (Line 11 above) 0 0 0 0 0 0 0 0 0 0 0 0 0

  (a) Includes $ 0  premium deficiency reserve.

1
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

UNDERWRITING AND INVESTMENT EXHIBIT
PART 3 - ANALYSIS OF EXPENSES

Claim Adjustment Expenses 3 4 5
1

Cost
Containment

Expenses

2
Other Claim
Adjustment
Expenses

General
Administrative

Expenses
Investment
Expenses Total

1. Rent ($ for occupancy of own building) 42,254,916 42,254,916

2. Salaries, wages and other benefits 512,336,601 512,336,601

3. Commissions (less $ ceded plus

$ assumed) 0 0

4. Legal fees and expenses 6,643,608 6,643,608

5. Certifications and accreditation fees 0 0

6. Auditing, actuarial and other consulting services 389,439,891 389,439,891

7. Traveling expenses 1,463,203 1,463,203

8. Marketing and advertising 12,411,075 12,411,075

9. Postage, express and telephone 18,362,683 18,362,683

10. Printing and office supplies 6,085,352 6,085,352

11. Occupancy, depreciation and amortization 67,785,893 67,785,893

12. Equipment 91,904,084 91,904,084

13. Cost or depreciation of EDP equipment and software 0 0

14. Outsourced services including EDP, claims, and other services 191,816,971 247,138,249 52,428,927 491,384,147

15. Boards, bureaus and association fees 6,632,906 6,632,906

16. Insurance, except on real estate 0 0

17. Collection and bank service charges 0 0

18. Group service and administration fees 0 0

19. Reimbursements by uninsured plans 0 0

20. Reimbursements from fiscal intermediaries 0 0

21. Real estate expenses 0 0

22. Real estate taxes 0 0

23. Taxes, licenses and fees:

23.1  State and local insurance taxes 0 0

23.2  State premium taxes 89,427,335 89,427,335

23.3  Regulatory authority licenses and fees 7,204,340 7,204,340

23.4  Payroll taxes 53,507,540 53,507,540

23.5  Other (excluding federal income and real estate taxes) 26,113,358 26,113,358

24. Investment expenses not included elsewhere 0 6,346,878 6,346,878

25. Aggregate write-ins for expenses 0 0 0 0 0

26. Total expenses incurred (Lines 1 to 25) 191,816,971 247,138,249 1,384,001,712 6,346,878 (a) 1,829,303,810

27. Less expenses unpaid December 31, current year 11,141,702 1,019,647,150 1,030,788,852

28. Add expenses unpaid December 31, prior year 0 11,150,995 1,427,322,063 0 1,438,473,058

29. Amounts receivable relating to uninsured plans, prior year 0 0 306,652,785 0 306,652,785

30. Amounts receivable relating to uninsured plans, current year 0

31. Total expenses paid (Lines 26 minus 27 plus 28 minus 29 plus 30) 191,816,971 247,147,542 1,485,023,840 6,346,878 1,930,335,231

DETAILS OF WRITE-INS

2501. Prompt Pay interest 0

2502. Provision for Claims Processing 0

2503. 0

2598. Summary of remaining write-ins for Line 25 from overflow page 0 0 0 0 0

2599. Totals (Line 2501 through 2503 plus 2598) (Line 25 above) 0 0 0 0 0

  (a)  Includes management fees of $ to affiliates and $ to non-affiliates.
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

EXHIBIT OF NET INVESTMENT INCOME
1

Collected
During Year

2
Earned

During Year

1. U.S. Government bonds (a) 16,163,590 16,583,652
1.1 Bonds exempt from U.S. tax (a) 0 0
1.2 Other bonds (unaffiliated) (a) 88,065,315 89,408,100
1.3 Bonds of affiliates (a) 0 0
2.1 Preferred stocks (unaffiliated) (b) 44,742 44,742
2.11 Preferred stocks of affiliates (b) 0 0
2.2 Common stocks (unaffiliated) 6,204,321 6,179,043
2.21 Common stocks of affiliates 0 0
3. Mortgage loans (c) 0 0
4. Real estate (d) 0 0
5. Contract loans 0 0
6. Cash, cash equivalents and short-term investments  (e) 11,230,450 11,502,611
7. Derivative instruments (f) 0 0
8. Other invested assets 0 0
9. Aggregate write-ins for investment income 0 410,972

10. Total gross investment income 121,708,418 124,129,119

11. Investment expenses (g) 6,346,878
12. Investment taxes, licenses and fees, excluding federal income taxes (g) 0
13. Interest expense (h) 340,406
14. Depreciation on real estate and other invested assets (i) 0
15. Aggregate write-ins for deductions from investment income 0
16. Total deductions (Lines 11 through 15) 6,687,284
17. Net investment income (Line 10 minus Line 16) 117,441,835

  DETAILS OF WRITE-INS

0901. Interest income on FHLB collateral 0 2,313,292
0902. Interest on behalf of FEP 0 (466,055)
0903. Interest on behalf of subs 0 0
0998. Summary of remaining write-ins for Line 9 from overflow page 0 (1,436,265)
0999. Totals (Lines 0901 through 0903 plus 0998) (Line 9 above) 0 410,972

1501. 0
1502. 0
1503. 0
1598. Summary of remaining write-ins for Line 15 from overflow page 0
1599. Totals (Lines 1501 through 1503 plus 1598) (Line 15 above) 0

(a) Includes $ 9,352,847 accrual of discount less $ 7,137,843 amortization of premium and less $ 3,909,590 paid for accrued interest on purchases.
(b) Includes $ 0 accrual of discount less $ 0 amortization of premium and less $ 0 paid for accrued dividends on purchases.
(c) Includes $ 0 accrual of discount less $ 0 amortization of premium and less $ 0 paid for accrued interest on purchases.
(d) Includes $ 0 for company’s occupancy of its own buildings; and excludes $ 0 interest on encumbrances.
(e) Includes $ 709,345 accrual of discount less $ 220 amortization of premium and less $ 40,121 paid for accrued interest on purchases.
(f)  Includes $ 0 accrual of discount less $ 0 amortization of premium.
(g) Includes $ 0 investment expenses and $ 0 investment taxes, licenses and fees, excluding federal income taxes, attributable to

segregated and Separate Accounts.
(h) Includes $ 0 interest on surplus notes and $ 0 interest on capital notes.
(i)  Includes $ 0 depreciation on real estate and $ 0 depreciation on other invested assets.

EXHIBIT OF CAPITAL GAINS (LOSSES)
1

Realized
Gain (Loss)
On Sales or

Maturity

2

Other
Realized

Adjustments

3

Total Realized Capital
Gain (Loss)

(Columns 1 + 2)

4

Change in
Unrealized Capital

Gain (Loss)

5

Change in
Unrealized Foreign
Exchange Capital

Gain (Loss)

1. U.S. Government bonds (18,978,086) 0 (18,978,086) 0 0

1.1 Bonds exempt from U.S. tax 0 0 0 0 0

1.2 Other bonds (unaffiliated) (19,581,255) (6,315,755) (25,897,010) 19,936,023 0

1.3 Bonds of affiliates 0 0 0 0 0

2.1 Preferred stocks (unaffiliated) 11,053 (60,939) (49,886) 95,781 0

2.11 Preferred stocks of affiliates 0 0 0 0 0

2.2 Common stocks (unaffiliated) 7,058,404 (7,276,455) (218,052) 43,183,801 1,920,890

2.21 Common stocks of affiliates 0 0 0 (158,150,424) 0

3. Mortgage loans 0 0 0 0 0

4. Real estate 0 0 0 0 0

5. Contract loans 0 0 0 0 0

6. Cash, cash equivalents and short-term investments 628 5,280 5,909 540 0

7. Derivative instruments 0 (264) (264) 0 (9)

8. Other invested assets 0 0 0 4,900,446 0

9. Aggregate write-ins for capital gains (losses) 0 35,245 35,245 158,150,424 0

10. Total capital gains (losses) (31,489,255) (13,612,889) (45,102,143) 68,116,591 1,920,882
  DETAILS OF WRITE-INS:

0901. Share on HNJIC reflected as part of operating
expense 0 158,150,424

0902. Miscellaneous Adjustment 35,245 35,245
0903. 0
0998. Summary of remaining write-ins for Line 9 from

overflow page 0 0 0 0 0
0999. Totals (Lines 0901 through 0903 plus 0998) (Line 9

above) 0 35,245 35,245 158,150,424 0
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

EXHIBIT OF NONADMITTED ASSETS
1

Current Year Total
Nonadmitted Assets

2

Prior Year Total
Nonadmitted Assets

3
Change in Total

Nonadmitted Assets
(Col. 2 - Col. 1)

1. Bonds (Schedule D) 0 0 0

2. Stocks (Schedule D):

2.1 Preferred stocks 0 0 0

2.2 Common stocks 0 0 0

3. Mortgage loans on real estate (Schedule B):

3.1 First liens 0 0 0

3.2 Other than first liens 0 0 0

4. Real estate (Schedule A):

4.1 Properties occupied by the company 0 0 0

4.2 Properties held for the production of income 0 0 0

4.3 Properties held for sale 0 0 0

5. Cash (Schedule E-Part 1), cash equivalents (Schedule E-Part 2) and

short-term investments (Schedule DA) 0 0 0

6. Contract loans 0 0 0

7. Derivatives (Schedule DB) 0 0 0

8. Other invested assets (Schedule BA) 0 0 0

9. Receivables for securities 0 0 0

10. Securities lending reinvested collateral assets (Schedule DL) 0 0 0

11. Aggregate write-ins for invested assets 0 0 0

12. Subtotals, cash and invested assets (Lines 1 to 11) 0 0 0

13. Title plants (for Title insurers only) 0 0 0

14. Investment income due and accrued 0 0 0

15. Premiums and considerations:

15.1 Uncollected premiums and agents’ balances in the course of

        collection 1,973,356 3,069,410 1,096,054

15.2 Deferred premiums, agents’ balances and installments booked but deferred

        and not yet due 0 0 0

15.3 Accrued retrospective premiums and contracts subject to redetermination 0 0 0

16. Reinsurance:

16.1 Amounts recoverable from reinsurers 0 0 0

16.2 Funds held by or deposited with reinsured companies 0 0 0

16.3 Other amounts receivable under reinsurance contracts 0 0 0

17. Amounts receivable relating to uninsured plans 19,650,577 6,817,329 (12,833,248)

18.1 Current federal and foreign income tax recoverable and interest thereon 0 0 0

18.2 Net deferred tax asset 0 0 0

19. Guaranty funds receivable or on deposit 0 0 0

20. Electronic data processing equipment and software 0 0 0

21. Furniture and equipment, including health care delivery assets 243,124,468 312,684,246 69,559,778

22. Net adjustment in assets and liabilities due to foreign exchange rates 0 0 0

23. Receivables from parent, subsidiaries and affiliates 0 0 0

24. Health care and other amounts receivable 1,681,292 87,975 (1,593,317)

25. Aggregate write-ins for other-than-invested assets 322,857,498 337,450,098 14,592,600

26. Total assets excluding Separate Accounts, Segregated Accounts and

Protected Cell Accounts (Lines 12 to 25) 589,287,191 660,109,058 70,821,867

27. From Separate Accounts, Segregated Accounts and Protected Cell Accounts 0 0 0

28. Total (Lines 26 and 27) 589,287,191 660,109,058 70,821,867

DETAILS OF WRITE-INS

1101. 0 0

1102. 0 0

1103. 0 0

1198. Summary of remaining write-ins for Line 11 from overflow page 0 0 0

1199. Totals (Lines 1101 through 1103 plus 1198) (Line 11 above) 0 0 0

2501. Prepaid Expenses 321,606,271 336,893,123 15,286,852

2502. Non-Bankable checks 1,251,227 556,975 (694,252)

2503. 0 0

2598. Summary of remaining write-ins for Line 25 from overflow page 0 0 0

2599. Totals (Lines 2501 through 2503 plus 2598) (Line 25 above) 322,857,498 337,450,098 14,592,600
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ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

EXHIBIT 1 - ENROLLMENT BY PRODUCT TYPE FOR HEALTH BUSINESS ONLY
Total Members at End of 6

Source of Enrollment
1

Prior Year
2

First Quarter
3

Second Quarter
4

Third Quarter
5

Current Year
Current Year

Member Months

1. Health Maintenance Organizations 0

2. Provider Service Organizations 0

3. Preferred Provider Organizations 620,000 608,388 595,170 588,271 578,428 7,146,561

4. Point of Service 118,408 120,272 124,171 123,121 124,918 1,473,654

5. Indemnity Only 1,610 963 946 890 897 11,112

6. Aggregate write-ins for other lines of business 388,229 391,311 383,842 376,383 373,075 4,624,103

7. Total 1,128,247 1,120,934 1,104,129 1,088,665 1,077,318 13,255,430

DETAILS OF WRITE-INS

0601. Dental 388,229 391,311 383,842 376,383 373,075 4,624,103

0602. 0

0603. 0

0698. Summary of remaining write-ins for Line 6 from overflow page 0 0 0 0 0 0

0699. Totals (Lines 0601 through 0603 plus 0698) (Line 6 above) 388,229 391,311 383,842 376,383 373,075 4,624,103

1
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�

&�� $FFRXQWLQJ�3ROLF\�
7KH�&RPSDQ\�XVHV�WKH�IROORZLQJ�DFFRXQWLQJ�SROLFLHV��
��� 6KRUW�WHUP�LQYHVWPHQWV�DUH�FDUULHG�DW�PDUNHW�YDOXH��
��� /RQJ�WHUP�ERQG�LQYHVWPHQWV�WKDW�DUH�1$,&�GHVLJQDWHG�DV���DQG���DUH�FDUULHG�DW�DPRUWL]HG�FRVW���%RQG�LQYHVWPHQWV�

WKDW�DUH�1$,&�GHVLJQDWHG�DV���RU�KLJKHU�DUH�FDUULHG�DW�WKH�ORZHU�RI�FRVW�RU�PDUNHW�YDOXH���
��� &RPPRQ�VWRFNV�DUH�VWDWHG�DW�PDUNHW�YDOXH�
��� 3UHIHUUHG�VWRFNV�DUH�VWDWHG�DW�HLWKHU�DPRUWL]HG�FRVW�RU�PDUNHW�YDOXH��
��� 0RUWJDJH�ORDQV�±�1RQH�
�������/RDQ�EDFNHG�VHFXULWLHV�DUH�FDUULHG�DW�HLWKHU�DPRUWL]HG�FRVW�RU�PDUNHW�YDOXH��
��� ,QYHVWPHQWV�LQ�VXEVLGLDULHV�DQG�DIILOLDWHV�DUH�YDOXHG�XVLQJ�WKH�VWDWXWRU\�HTXLW\�PHWKRG��
��� 7KH�&RPSDQ\�KDV�DQ�RZQHUVKLS�LQWHUHVW�LQ�OLPLWHG�OLDELOLW\�FRPSDQLHV��ZKLFK�DUH�FDUULHG�DW�WKH�XQGHUO\LQJ�JHQHUDOO\�

DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��*$$3��HTXLW\�RI�WKH�LQYHVWHHV���
��� 'HULYDWLYHV�±�1RQH�
���� 3UHPLXP�GHILFLHQF\�±�7KH�&RPSDQ\�GRHV�QRW�XWLOL]H�LQYHVWPHQW�LQFRPH�DV�D�IDFWRU�LQ�LWV�SUHPLXP�GHILFLHQF\����
��������FDOFXODWLRQ��
���� 7KH�OLDELOLW\�IRU�FODLPV�LQFXUUHG�EXW�XQSDLG�IRU�FXUUHQW�DQG�SULRU�\HDUV�LV�HVWLPDWHG�EDVHG�XSRQ�FHUWDLQ�DFWXDULDO�

DVVXPSWLRQV�ZKLFK�FRQVLGHU�VXFK�IDFWRUV�DV�DYHUDJH�HQUROOPHQW��XWLOL]DWLRQ��DQG�FODLPV�SDLG�LQ�WKH�FXUUHQW�DQG�
SUHFHGLQJ�\HDUV���,Q�DGGLWLRQ��D�SURYLVLRQ�LV�PDGH�IRU�FODLP�SURFHVVLQJ�FRVWV���$GMXVWPHQWV�WR�WKHVH�HVWLPDWHV�DUH�
UHIOHFWHG�LQ�WKH�\HDU�WKH�DFWXDO�UHVXOWV�DUH�NQRZQ��

���� &DSLWDOL]DWLRQ�SROLF\�DQG�UHVXOWDQW�SUHGHILQHG�WKUHVKROG�KDYH�QRW�FKDQJHG�IURP�WKH�SULRU�SHULRG���
���� 3KDUPDF\�UHEDWH�HVWLPDWHV�DUH�DFFUXHG�IRU�LQ�DFFRUGDQFH�ZLWK�6WDWHPHQW�RI�6WDWXWRU\�$FFRXQWLQJ�3ULQFLSOHV��66$3��

1R������&HUWDLQ�+HDOWKFDUH�5HFHLYDEOHV�DQG�5HFHLYDEOHV�XQGHU�*RYHUQPHQW�,QVXUHG�3ODQV��
� �

'�� *RLQJ�&RQFHUQ�
7KH�0DQDJHPHQW�KDV�DVVHVVHG�WKH�FRPSDQ\¶V�DELOLW\�DV�D�JRLQJ�FRQFHUQ�DQG�QRWHG�QR�VXFK�ULVN�H[LVWV��7KHUH�DUH�QR�FRQGLWLRQV�RU�
HYHQWV�WKDW�UDLVH�DQ\�FRQFHUQV��
�

��� $&&2817,1*�&+$1*(6�$1'�&255(&7,21�2)�(55256�
1R�FKDQJH��

�
��� %86,1(66�&20%,1$7,216�$1'�*22':,//�

1RW�DSSOLFDEOH�
�

��� ',6&217,18('�23(5$7,216�
1RW�DSSOLFDEOH�
�

��� ,19(670(176�
$�� 0RUWJDJH�ORDQV�±�1RQH�
%�� 'HEW�UHVWUXFWXULQJ�±�1RQH�
&�� 5HYHUVH�PRUWJDJHV�±�1RQH�

�
�
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���
�

�
�

'�� /RDQ�EDFNHG�VHFXULWLHV�±�FDUULHG�DW�HLWKHU�DPRUWL]HG�FRVW�RU�PDUNHW�YDOXH�
��

������D�
,QWHUHVW

���������������277,�5HFRJQL]HG��VW�4XDUWHU
�����������D� ,QWHQW�WR�VHOO �������������������� �����

�����������E�

�����������F� 7RWDO��VW�4XDUWHU ������������������������ �����������

���������������277,�5HFRJQL]HG��QG�4XDUWHU
�����������G� ,QWHQW�WR�VHOO ������������������� ������������������������ ��������������� ���������������

�����������H�

�����������I� 7RWDO��QG�4XDUWHU ������������������� ������������������������ ��������������� ���������������

���������������277,�5HFRJQL]HG��UG�4XDUWHU
�����������J� ,QWHQW�WR�VHOO ������������������� ������������������������ ��������������� ���������������

�����������K�

�����������L� 7RWDO��UG�4XDUWHU ������������������� ������������������������ ��������������� ���������������

���������������277,�5HFRJQL]HG��WK�4XDUWHU
�����������M� ,QWHQW�WR�VHOO ������������������� ������������������������ ��������������� ���������������
�����������N�

�����������O� 7RWDO��WK�4XDUWHU ������������������� ������������������������ ��������������� ���������������

����������P� $QQXDO�$JJUHJDWH�7RWDO �����������

,QDELOLW\�RU�ODFN�RI�LQWHQW�WR�UHWDLQ�WKH�LQYHVWPHQW�LQ�WKH�VHFXULW\�IRU�D�
SHULRG�RI�WLPH�VXIILFLHQW�WR�UHFRYHU�WKH�DPRUWL]HG�FRVW�EDVLV

,QDELOLW\�RU�ODFN�RI�LQWHQW�WR�UHWDLQ�WKH�LQYHVWPHQW�LQ�WKH�VHFXULW\�IRU�D�
SHULRG�RI�WLPH�VXIILFLHQW�WR�UHFRYHU�WKH�DPRUWL]HG�FRVW�EDVLV

������������������������ ������������������������������
,QDELOLW\�RU�ODFN�RI�LQWHQW�WR�UHWDLQ�WKH�LQYHVWPHQW�LQ�WKH�VHFXULW\�IRU�D�

SHULRG�RI�WLPH�VXIILFLHQW�WR�UHFRYHU�WKH�DPRUWL]HG�FRVW�EDVLV
������������������������ ������������������������������

,QDELOLW\�RU�ODFN�RI�LQWHQW�WR�UHWDLQ�WKH�LQYHVWPHQW�LQ�WKH�VHFXULW\�IRU�D�
SHULRG�RI�WLPH�VXIILFLHQW�WR�UHFRYHU�WKH�DPRUWL]HG�FRVW�EDVLV

��� ��� ���

$PRUWL]HG�&RVW�
%DVLV�%HIRUH�
2WKHU�WKDQ�

7HPSRUDU\�
,PSDLUPHQW

2WKHU�WKDQ�7HPSRUDU\�,PSDLUPHQW�
5HFRJQL]HG�LQ�/RVV

������E�
1RQ�LQWHUHVW

)DLU�9DOXH
������D����E�

�
�
�

�� D��7KH�DJJUHJDWH�DPRXQW�RI�XQUHDOL]HG�ORVVHV�

���/HVV�WKDQ����0RQWKV ����������������

������0RQWKV�RU�/RQJHU ���������������

E��7KH�DJJUHJDWH�UHODWHG�IDLU�YDOXH�RI�VHFXULWLHV

�����ZLWK�XQUHDOL]HG�ORVVHV�

���/HVV�WKDQ����0RQWKV ���������������

������0RQWKV�RU�/RQJHU �������������� �
�
�

(�� 'ROODU�5HSXUFKDVH�DJUHHPHQWV�DQG�RU�VHFXULWLHV�OHQGLQJ�WUDQVDFWLRQV�±�1RQH�
)�� 5HSXUFKDVH�$JUHHPHQWV�7UDQVDFWLRQV�$FFRXQWHG�IRU�6HFXUHG�%RUURZLQJ�±�1RQH�
*�� 5HYHUVH�5HSXUFKDVH�$JUHHPHQWV�7UDQVDFWLRQV�$FFRXQWHG�IRU�DV�6HFXUHG�%RUURZLQJ�±�1RQH�
+�� 5HSXUFKDVH�7UDQVDFWLRQV�$FFRXQWHG�IRU�DV�D�6DOH�±�1RQH�
,�� 5HYHUVH�5HSXUFKDVH�$JUHHPHQWV�7UDQVDFWLRQV�$FFRXQWHG�IRU�DV�D�6DOH�±�1RQH�
-�� 5HDO�(VWDWH�±�1RQH��
.�� /RZ�,QFRPH�+RXVLQJ�7D[�&UHGLWV��/,+7&����1RQH� �
/�� 5HVWULFWHG�$VVHWV��

�
�

� � � � � � �

7RWDO�*URVV��$GPLWWHG�	�

1RQDGPLWWHG��5HVWULFWHG�

IURP�&XUUHQW�<HDU

7RWDO�*URVV��$GPLWWHG�	�

1RQDGPLWWHG��5HVWULFWHG�

)URP�3ULRU�<HDU

,QFUHDVH��'HFUHDVH����PLQXV�

��

7RWDO�&XUUHQW�<HDU�

1RQDGPLWWHG�5HVWULFWHG

7RWDO�&XUUHQW�

<HDU�5HVWULFWHG�

���PLQXV���

*URVV��$GPLWWHG�	�
1RQDGPLWWHG��

5HVWULFWHG�WR�7RWDO�

$VVHWV��D�

$GPLWWHG�
5HVWULFWHG�WR�

7RWDO�$GPLWWHG�

$VVHWV��E�
5HVWULFWHG�$VVHWV

��� 5HVWULFWHG�$VVHWV��,QFOXGLQJ�3OHGJHG�

D�

6XEMHFW�WR�FRQWUDFWXDO�REOLJDWLRQ�IRU�ZKLFK�OLDELOLW\�LV�QRW�

VKRZQ ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������
E� &ROODWHUDO�KHOG�XQGHU�VHFXULW\�OHQGLQJ�DJUHHPHQWV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

F� 6XEMHFW�WR�UHSXUFKDVH�DJUHHPHQWV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

G� 6XEMHFW�WR�UHYHUVH�UHSXUFKVH�DJUHHPHQWV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������
H� 6XEMHFW�WR�GROODU�UHSXUFKDVH�DJUHHPHQWV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

I� 6XEMHFW�WR�GROODU�UHYHUVH�UHSXUFKDVH�DJUHHPHQWV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

J� 3ODFHG�XQGHU�RSWLRQ�FRQWUDFWV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

K�
/HWWHU�VWRFN�RU�VHFXULWLHV�UHVWULFWHG�DV�WR�VDOH���H[FOXGLQJ�
)+/%�FDSLWDO�VWRFN ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

L� )+/%�FDSLWDO�VWRFN ������������������������������������������ ���������������������������������������� ��������������������������������������������� ������������������������������������� ������������������������� ������������������������������ ����������������������

M� 2Q�GHSRVLW�ZLWK�VWDWHV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������
N� 2Q�GHSRVLW�ZLWK�RWKHU�UHJXODWRU\�ERGLHV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

O�

3OHGJHG�DV�FROODWHUDO�WR�)+/%��LQFOXGLQJ�DVVHWV�EDFNLQJ�

IXQGQJ�DJUHHPHQWV� ��������������������������������������� ������������������������������������� ������������������������������������������ ������������������������������������� ���������������������� ������������������������������� ������������������������

P� 3OHGJHG�DV�FROODWHUDO�QRW�FDSWXUHG�LQ�RWKHU�FDWHJRULHV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������
Q� 2WKHU�UHVWULFWHG�DVVHWV ����������������������������������������� ��������������������������������������� ������������������������������������������� ������������������������������������� ������������������������ ������������������������������ ����������������������

R� 7RWDO�5HVWULFWHG�$VVHWV ��������������������������������������� ������������������������������������� ������������������������������������������ ������������������������������������� ���������������������� ������������������������������� ������������������������

�D��&ROXPQ���GLYLGHG�E\�$VVHW�3DJH��&ROXPQ����/LQH����

�E��&ROXPQ���GLYLGHG�E\�$VVHW�3DJH��&ROXPQ����/LQH���

�
�

�
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���
�
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'HVFULSWLRQ�RI�$VVHWV

7RWDO�*URVV��$GPLWWHG�

	�1RQDGPLWWHG��

5HVWULFWHG�IURP�

&XUUHQW�<HDU

7RWDO�*URVV��$GPLWWHG�

	�1RQDGPLWWHG��

5HVWULFWHG�)URP�3ULRU�

<HDU

,QFUHDVH��

�'HFUHDVH�����

PLQXV���

7RWDO�&XUUHQW�<HDU�

$GPLWWHG�

5HVWULFWHG

*URVV��$GPLWWHG�

	�1RQDGPLWWHG��

5HVWULFWHG�WR�

7RWDO�$VVHWV

$GPLWWHG�5HVWULFWHG�

WR�7RWDO�$GPLWWHG�

$VVHWV

����'HWDLO�RI�$VVHWV�3OHGJHG�DV�&ROODWHUDO�1RW�&DSWXUHG�LQ�2WKHU�&DWHJRULHV��&RQWUDFWV�WKDW�6KDUH�6LPLODU�&KDUDFWHULVWLFV��6XFK�DV�5HLQVXUDQFH�DQG�'HULYDWLYHV��$UH�5HSRUWHG�LQ�WKH�$JJUHJDWH�

)+/% ����������������������������� ����������������������������� ����������������������� ����������������������� ��������������������� ���������������������������

7RWDO��D� ����������������������������� ����������������������������� ����������������������� ����������������������� ��������������������� ���������������������������

� � � � � �

'HVFULSWLRQ�RI�$VVHWV

7RWDO�*URVV��$GPLWWHG�

	�1RQDGPLWWHG��

5HVWULFWHG�IURP�

&XUUHQW�<HDU

7RWDO�*URVV��$GPLWWHG�

	�1RQDGPLWWHG��

5HVWULFWHG�)URP�3ULRU�

<HDU

,QFUHDVH��

�'HFUHDVH�����

PLQXV���

7RWDO�&XUUHQW�<HDU�

$GPLWWHG�

5HVWULFWHG

*URVV��$GPLWWHG�

	�1RQDGPLWWHG��

5HVWULFWHG�WR�

7RWDO�$VVHWV

$GPLWWHG�5HVWULFWHG�

WR�7RWDO�$GPLWWHG�

$VVHWV

����'HWDLO�RI�2WKHU�5HVWLFWHG�$VVHWV��&RQWUDFWV�WKDW�6KDUH�6LPLODU�&KDUDFWHULVWLFV��6XFK�DV�5HLQVXUDQFH�DQG�'HULYDWLYHV��$UH�5HSRUWHG�LQ�WKH�$JJUHJDWH�

7RWDO��D� ����������������������������� ����������������������������� ����������������������� ����������������������� ��������������������� ���������������������������

7RWDO�/LQH�IRU�&ROXPQV���WKURXJK���VKRXOG�HTXDO��/���Q�&ROXPQV���WKURXJK���UHVSHFWLYHO\�DQG�7RWDO�/LQH�IRU�&ROXPQ���VKRXOG�HTXDO��/���Q�&ROXPQ��

�

&ROODWHUDO�$VVHWV

��%RRN�$GMXVWHG�

&DUU\LQJ�9DOXH�

�%$&9�

��)DLU�9DOXH ����RI�%$&9�WR�

7RWDO�$VVHWV�

�$GPLWWHG�DQG�

1RQDGPLWWHG��

����RI�%$&9�WR�

7RWDO�$GPLWWHG�

$VVHWV�

���

&ROODWHUDO�5HFHLYHG�DQG�5HIOHFWHG�DV�$VVHWV�:LWKLQ�WKH�

5HSRUWLQJ�(QWLW\
V�)LQDQFLDO�6WDWHPHQWV

D� &DVK��&DVK�(TXLYDOHQWV�DQG�6KRUW�7HUP�,QYHVWPHQWV ����������������������������� ����������������������������� ����������������������� �����������������������

E� 6FKHGXOH�'��3DUW�� ����������������������������� ����������������������������� ����������������������� �����������������������

F� 6FKHGXOH�'��3DUW����6HFWLRQ�� ����������������������������� ����������������������������� ����������������������� �����������������������

G� 6FKHGXOH�'��3DUW����6HFWLRQ�� ����������������������������� ����������������������������� ����������������������� �����������������������

H� 6FKHGXOH�% ����������������������������� ����������������������������� ����������������������� �����������������������

I� 6FKHGXOH�$ ����������������������������� ����������������������������� ����������������������� �����������������������

J� 6FKHGXOH�%$��3DUW�� ����������������������������� ����������������������������� ����������������������� �����������������������

K� 6FKHGXOH�'/��3DUW�� ����������������������������� ����������������������������� ����������������������� �����������������������

L� 2WKHU ����������������������������� ����������������������������� ����������������������� �����������������������

M� 7RWDO�&ROODWHUDO�$VVHWV��D�E�F�G�H�I�J�K�L� ����������������������������� ����������������������������� ����������������������� �����������������������

�&ROXPQ���GLYLGHG�E\�$VVHW�3DJH��/LQH�����&ROXPQ�����

&ROXPQ���GLYLGHG�E\�$VVHW�3DJH��/LQH�����&ROXPQ���

�
�

0�� :RUNLQJ�&DSLWDO�)LQDQFH�,QYHVWPHQWV�±�1RQH�
1�� 2IIVHWWLQJ�DQG�1HWWLQJ�RI�$VVHWV�DQG�/LDELOLWLHV�±�1RQH�
2�� ��6HFXULWLHV��1RQH�
3�� 6KRUW�6DOHV�±�1RQH�
4�� 3UHSD\PHQW�6KRUW�6DOH�7UDQVDFWLRQV�

�
5��3UHSD\PHQW�3HQDOW\�DQG�$FFHOHUDWLRQ�)HHV *HQHUDO�$FFRXQW

��� 1XPEHU�RI�&86,3V ����������������������������

��� $JJUHJDWH�$PRXQW�RI�,QYHVWPHQW�,QFRPH ��������������������� �
�

��� -2,17�9(1785(6��3$571(56+,36�$1'�/,0,7('�/,$%,/,7<�&203$1,(6�
7KH�&RPSDQ\�KDV�QR�LQYHVWPHQWV�LQ�MRLQW�YHQWXUHV��SDUWQHUVKLSV��RU�OLPLWHG�OLDELOLW\�FRPSDQLHV�WKDW�H[FHHG�����RI�DGPLWWHG�
DVVHWV���
�

��� ,19(670(17�,1&20(�
7KH�&RPSDQ\�KDV�QR�QRQ�DGPLWWHG�LQYHVWPHQW�LQFRPH�GXH�DQG�DFFUXHG��

�
��� '(5,9$7,9(�,167580(176�

1RW�DSSOLFDEOH�
�

��� ,1&20(�7$;(6�
�

�
��

2UGLQDU\ &DSLWDO 7RWDO 2UGLQDU\ &DSLWDO 7RWDO 2UGLQDU\ &DSLWDO 7RWDO

�D� *URVV�GHIHUUHG�WD[�DVVHWV ��������������������������� ���������������������������� ��������������������������� ��������������������������� ���������������������������� ��������������������������� ��������������������������� ������������������� ����������������������

�E� 6WDWXWRU\�YDOXDWLRQ�DOORZDQFH�DGMXVWPHQWV ���������������������������� ������������������������������ ���������������������������� ���������������������������� ����������������������������� ���������������������������� ��������������������������� ��������������������� ������������������������

�F� $GMXVWHG�JURVV�GHIHUUHG�WD[�DVVHWV���D����E� ����������������������������� ����������������������������� ����������������������������� ����������������������������� �������������������������������� ����������������������������� ���������������������������� ������������������� ������������������������

�G� 'HIHUUHG�WD[�DVVHWV�QRQDGPLWWHG �������������������������������� �������������������������������� �������������������������������� �������������������������������� �������������������������������� �������������������������������� ������������������������������ ����������������������� ���������������������������

�H� 6XE�WRWDO�QHW�DGPLWWHG�GHIHUUHG�WD[�DVVHW���F����G� ����������������������������� ����������������������������� ����������������������������� ����������������������������� �������������������������������� ����������������������������� ���������������������������� ������������������� ������������������������

�I� 'HIHUUHG�WD[�OLDELOLWLHV ����������������������������� ����������������������������� ����������������������������� ����������������������������� ������������������������������ ����������������������������� ���������������������������� �������������������� ������������������������

�J�
������������������������������� ������������������������������� ������������������������������� ����������������������������� ����������������������������� ������������������������������� ��������������������������� ������������������� ������������������������������

'HFHPEHU��������� 'HFHPEHU��������� &KDQJH

'HVFULSWLRQ

1HW�DGPLWWHG�GHIHUUHG�WD[�DVVHW��1HW�GHIHUUHG�WD[�OLDELOLW\�����H����I�

�
�

��

2UGLQDU\ &DSLWDO 7RWDO 2UGLQDU\ &DSLWDO 7RWDO 2UGLQDU\ &DSLWDO 7RWDO

$GPLVVLRQ�FDOFXODWLRQ�FRPSRQHQWV��66$3�1R�����

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

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

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

���������������������������� �1�$� ���������������������������� ���������������������������� �1�$� ���������������������������� �������������������������� ����������������������� ����������������������

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

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

�

���

���� ����

������������� �������������

���$GMXVWHG�*URVV�'HIHUUHG�7D[�$VVHWV�([SHFWHG�WR�EH�5HDOL]HG�

)ROORZLQJ�WKH�%DODQFH�6KHHW�'DWH�

���$GMXVWHG�*URVV�'HIHUUHG�7D[�$VVHWV�$OORZHG�SHU�/LPLWDWLRQ�7KUHVKROG�

�F��$GMXVWHG�*URVV�'HIHUUHG�7D[�$VVHWV��([FOXGLQJ�7KH�$PRXQW�RI�

'HIHUUHG�7D[�$VVHWV�)URP���D��DQG���E��DERYH��2IIVHW�E\�*URVV�'HIHUUHG�

7D[�/LDELOLWLHV

�G��'HIHUUHG�7D[�$VVHWV�$GPLWWHG�DV�WKH�UHVXOW�RI�DSSOLFDWLRQ�RI�66$3�

1R���������D������E������F��

�D��5DWLR�3HUFHQWDJH�8VHG�WR�'HWHUPLQH�5HFRYHU\�3HULRG�DQG�7KUHVKROG�/LPLWDWLRQ�$PRXQW�

�E��$PRXQW�RI�$GMXVWHG�&DSLWDO�$QG�6XUSOXV�8VHG�WR�'HWHUPLQH�5HFRYHU\�3HULRG�$QG�7KUHVKROG�/LPLWDWLRQ�,Q���E���$ERYH�

'HFHPEHU��������� 'HFHPEHU��������� &KDQJH

'HVFULSWLRQ

�D��)HGHUDO�,QFRPH�7D[HV�3DLG�,Q�3ULRU�<HDUV�5HFRYHUDEOH�7KURXJK�/RVV�

&DUU\EDFNV

�E��$GMXVWHG�*URVV�'HIHUUHG�7D[�$VVHWV�([SHFWHG�7R�%H�5HDOL]HG�

([FOXGLQJ�7KH�$PRXQW�2I�'HIHUUHG�7D[�$VVHWV�)URP���D��DERYH��$IWHU�

$SSOLFDWLRQ�RI�WKH�7KUHVKROG�/LPLWDWLRQ��7KH�/HVVRU�RI���E���DQG���E���

%HORZ�

�
�
�
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���
�

�
��� ,PSDFW�RI�WD[�SODQQLQJ�VWUDWHJLHV��736��RQ�DGMXVWHG�JURVV�'7$V�DQG�QHW�DGPLWWHG�'7$V�

2UGLQDU\ &DSLWDO 7RWDO 2UGLQDU\ &DSLWDO 7RWDO

�D� $GMXVWHG�JURVV�'7$
V���3HUFHQWDJH �� �� �� �� �� ��

�E� $GPLWWHG�DGMXVWHG�JURVV�'7$
V���3HUFHQWDJH �� �� �� �� �� ��

�F� 'R�736�LQFOXGH�D�UHLQVXUDQFH�VWUDWHJ\" 1R 1R

7HPSRUDU\�GLIIHUHQFHV�IRU�ZKLFK�D�'7/�KDV�QRW�EHHQ�HVWDEOLVKHG�

7KH�&RPSDQ\�KDV�QR�XQUHFRJQL]HG�'7/V�IRU�DPRXQWV�GHVFULEHG�LQ�66$3������SDUDJUDSK����

6LJQLILFDQW�FRPSRQHQWV�RI�LQFRPH�WD[HV�LQFXUUHG� �

�

��� &XUUHQW�LQFRPH�WD[HV�LQFXUUHG�FRQVLVW�RI�WKH�IROORZLQJ�PDMRU�FRPSRQHQWV�

���� ���� &KDQJH

�D� &XUUHQW�IHGHUDO�LQFRPH�WD[�H[SHQVH����EHQHILW� ������������������������������� ���������������������������� ����������������������������

�E� )RUHLJQ�LQFRPH�WD[�H[SHQVH����EHQHILW� ������������������������������� ������������������������������� ��������������������������������

�F� 6XEWRWDO ������������������������������� ����������������������������� �����������������������������
�G� 7D[�H[SHQVH���EHQHILW�RQ�UHDOL]HG�FDSLWDO�JDLQV����ORVVHV� ������������������������������������ ������������������������������ �����������������������������

�H� $FFUXDO��UHYHUVDO��RI�WD[�FRQWLQJHQFLHV ������������������������������������ ������������������������������������ �������������������������������
�I� 2WKHU��LQFOXGLQJ�SULRU�\HDU�XQGHUDFFUXDO��RYHUDFFUXDO� ������������������������������ ������������������������������� �����������������������������
�J� )HGHUDO�DQG�IRUHLJQ�LQFRPH�WD[HV�LQFXUUHG ����������������������������� ���������������������������� ����������������������������

'HFHPEHU��������� 'HFHPEHU���������
'HVFULSWLRQ

'HVFULSWLRQ

�
�
��� '7$V�5HVXOWLQJ�)URP

%RRN�7D[�'LIIHUHQFHV�,Q 'HFHPEHU��������� 'HFHPEHU��������� &KDQJH

�D� 2UGLQDU\

��� 'LVFRXQWHG�FODLPV�UHVHUYHV ���������������������������� ���������������������������� �����������������������������

��� 1RQ�DGPLWWHG�DVVHWV ���������������������������� ���������������������������� �����������������������������

��� 12/�DQG�WD[�FUHGLW�FDUU\IRUZDUG ������������������������������� �������������������������������� �������������������������������

��� 'HIHUUHG�FRPSHQVDWLRQ ����������������������������� ����������������������������� �������������������������������

��� 1RQ�GHGXFWLEOH�DFFUXDOV ����������������������������� ����������������������������� ������������������������������

��� &DSLWDOL]HG�UHVHDUFK�DQG�H[SHULPHQWDWLRQ�H[SHQGLWXUHV ����������������������������� �������������������������������� �����������������������������

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

6XEWRWDO���*URVV�RUGLQDU\�'7$V ����������� ����������� ������������������������������

�E� 6WDWXWRU\�YDOXDWLRQ�DOORZDQFH�DGMXVWPHQW���RUGLQDU\ ���������������������������� ���������������������������� �����������������������������

�F� 1RQDGPLWWHG�RUGLQDU\�'7$V �������������������������������� �������������������������������� ��������������������������������

�G� $GPLWWHG�RUGLQDU\�'7$V ���������������������������� ���������������������������� �����������������������������

�H� &DSLWDO

��� 2WKHU�WKDQ�WHPSRUDU\�LPSDLUPHQWV ����������������������������� ����������������������������� ������������������������������

��� 8QUHDOL]HG�FDSLWDO�ORVVHV ������������������������������ ������������������������������ ������������������������������

��� 2WKHU��LQFOXGLQJ�LWHPV�����RI�WRWDO�FDSLWDO�WD[�DVVHWV �������������������������������� ������������������������������� �������������������������������

*URVV�FDSLWDO�'7$V ����������������������������� ����������������������������� ������������������������������

�I� 6WDWXWRU\�YDOXDWLRQ�DOORZDQFH�DGMXVWPHQW���FDSLWDO ������������������������������ ����������������������������� ������������������������������

�J� 1RQDGPLWWHG�FDSLWDO�'7$V �������������������������������� �������������������������������� ��������������������������������

�K� $GPLWWHG�FDSLWDO�'7$V ���������������������������� ������������������������������� ����������������������������

�L� $GPLWWHG�'7$V ���������������������������� ���������������������������� ����������������������������� �
�
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���
�

��� '7/V�5HVXOWLQJ�)URP
%RRN�7D[�'LIIHUHQFHV�,Q 'HFHPEHU��������� 'HFHPEHU��������� &KDQJH

�D� 2UGLQDU\

��� $FFUXHG�PDUNHW�GLVFRXQW ������������������������������ ����������������������������� �����������������������������

��� )L[HG�$VVHWV ����������������������������� ����������������������������� ������������������������������

��� *XDUDQW\�IXQG�DVVHVVPHQW�UHFRYHUDEOH ������������������������������ ������������������������������ ��������������������������������

��� 3UHSDLG�SHQVLRQ ����������������������������� ����������������������������� �������������������������������

��� $FFUXHG�LQWHUHVW ������������������������������ ������������������������������

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

2UGLQDU\�'7/V ����������������������������� ����������������������������� ������������������������������

�E� &DSLWDO

��� 8QUHDOL]HG�FDSLWDO�JDLQV ���������������������������� ����������������������������� �����������������������������

��� $FFUXHG�GLYLGHQGV ��������������������������������� �������������������������������� ��������������������������������

&DSLWDO�'7/V ����������������������������� ������������������������������ ������������������������������

�F� '7/V ����������������������������� ����������������������������� ������������������������������

��� 1HW�GHIHUUHG�WD[�DVVHWV�OLDELOLWLHV ������������������������������� ������������������������������� ��������������������������������

7KH�FKDQJH�LQ�QHW�GHIHUUHG�LQFRPH�WD[HV�LV�FRPSULVHG�RI�WKH�IROORZLQJ�

'HFHPEHU��������� 'HFHPEHU��������� %DO��6KHHW�&KDQJH

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

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

1HW�GHIHUUHG�WD[�DVVHWV�OLDELOLWLHV ���������������������������� ���������������������������� ������������������������������

6WDWXWRU\�YDOXDWLRQ�DOORZDQFH�DGMXVWPHQW ���������������������������� ���������������������������� ������������������������������

1HW�GHIHUUHG�WD[�DVVHWV�OLDELOLWLHV�DIWHU�69$ ������������������������������� ������������������������������� �������������������������������

7D[�HIIHFW�RI�XQUHDOL]HG�JDLQV��ORVVHV� ������������������������������ ������������������������������ ������������������������������

6WDWXWRU\�YDOXDWLRQ�DOORZDQFH�DGMXVWPHQW�DOORFDWHG�WR�XQUHDOL]HG ������������������������������ ������������������������������ ������������������������������

2WKHU�LQWUDSHULRG�DOORFDWLRQ�RI�GHIHUUHG�WD[�PRYHPHQW ��������������������������������

&KDQJH�LQ�QHW�GHIHUUHG�LQFRPH�WD[�>�FKDUJH��EHQHILW@ ����������������������������� �
'� 5HFRQFLOLDWLRQ�RI�WRWDO�VWDWXWRU\�LQFRPH�WD[HV�UHSRUWHG�WR�WD[�DW�VWDWXWRU\�UDWH�

7KH�VLJQLILFDQW�LWHPV�FDXVLQJ�WKLV�GLIIHUHQFH�DUH�DV�IROORZV�

(IIHFWLYH�7D[
$PRXQW 7D[�(IIHFW 5DWH

,QFRPH�%HIRUH�7D[HV ��������������������������� ���������������������������� ������

&KDQJH�LQ�GHIHUUHG�WD[HV�RQ�QRQDGPLWWHG�DVVHWV ����������������������������� ����������������������������� �����

$&$�,QVXUHU�IHH ������������������������������������ �������������������������������� �����

���P�&RPSHQVDWLRQ�DGMXVWPHQW ����������������������������� ������������������������������ �����

&KDQJH�LQ�6WDWXWRU\�YDOXDWLRQ�DGMXVWPHQW ����������������������������� ������������������������������ �����

,QFRPH�IURP�GLVUHJDUGHG�HQWLWLHV ������������������������������ ������������������������������ �����

)RUHLJQ�WD[�H[SHQVH ������������������������������� ������������������������������� �����

7UDQVIHU�SULFLQJ�DGMXVWPHQW ����������������������������� ������������������������������ �����

6HFWLRQ����E�GHGXFWLRQ ���������������������������� ����������������������������� �������

2WKHU�QRQGHGXFWLEOH�H[SHQVHV ������������������������������ ������������������������������� �����

'LYLGHQGV�5HFHLYHG�'HGXFWLRQ ������������������������������ ������������������������������� ������

2WKHU�PLVF ������������������������������� ������������������������������� �����

5HWXUQ�WR�SURYLVLRQ�DGMXVWPHQWV ����������������������������� ������������������������������ �����
7RWDO ����������������������������� ������������������������������ ������

�

)HGHUDO�LQFRPH�WD[HG�LQFXUUHG�>H[SHQVH��EHQHILW�@ ������������������������������� �����

7D[�RQ�5HDOL]HG�&DSLWDO�*DLQV��/RVVHV� �������������������������������� �����

3ULRU�\HDU�XQGHUDFFUXDO��RYHUDFFUXDO� ������������������������������ �����

&KDQJH�LQ�QHW�GHIHUUHG�LQFRPH�WD[�>FKDUJH��EHQHILW�@ ������������������������������ ������
7RWDO�VWDWXWRU\�LQFRPH�WD[HV ������������������������������ ������

7KH�SURYLVLRQ�IRU�IHGHUDO�LQFRPH�WD[HV�LQFXUUHG�LV�GLIIHUHQW�IURP�WKDW�ZKLFK�ZRXOG�EH�REWDLQHG�E\�DSSO\LQJ�WKH�VWDWXWRU\�IHGHUDO�LQFRPH�WD[�UDWH�WR�LQFRPH�

EHIRUH�WD[HV�LQFOXGLQJ�UHDOL]HG�FDSLWDO�JDLQV�ORVVHV�

'HVFULSWLRQ

�
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(� &DUU\IRUZDUGV��UHFRYHUDEOH�WD[HV��DQG�,5&������GHSRVLWV�

$W�'HFHPEHU�����������WKH�&RPSDQ\�KDG�QR�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�

$W�'HFHPEHU�����������WKH�&RPSDQ\�KDV�FDSLWDO�ORVV�FDUU\IRUZDUGV�RI��������������������������H[SLULQJ�LQ������DQG�������������H[SLULQJ�LQ������

$W�'HFHPEHU�����������WKH�&RPSDQ\�GLG�QRW�KDYH�DQ\�$07�FUHGLW�FDUU\IRUZDUGV�

$W�'HFHPEHU�����������WKH�&RPSDQ\�GLG�QRW�KDYH�D�IRUHLJQ�WD[�FUHGLW�FDUU\IRUZDUG�

,QFRPH�WD[HV��RUGLQDU\�DQG�FDSLWDO��DYDLODEOH�IRU�UHFRXSPHQW�LQ�WKH�HYHQW�RI�IXWXUH�ORVVHV�LQFOXGH�

2UGLQDU\ &DSLWDO 7RWDO

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

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

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

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

$W�'HFHPEHU�����������WKH�&RPSDQ\�KDG�QR�WD[�DPRXQWV�GHSRVLWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������RI�WKH�,QWHUQDO�5HYHQXH�&RGH�

)� ,QFRPH�WD[�ORVV�FRQWLQJHQFLHV

$W�'HFHPEHU�����������WKH�&RPSDQ\�GLG�QRW�KDYH�DQ\�LQFRPH�WD[�ORVV�FRQWLQJHQFLHV�DV�GHVFULEHG�XQGHU�66$3������SDUDJUDSK����

*� 7KH�&RPSDQ\
V�IHGHUDO�LQFRPH�WD[�UHWXUQ�LV�FRQVROLGDWHG�ZLWK�WKH�IROORZLQJ�HQWLWLHV�

+RUL]RQ�0XWXDO�+ROGLQJV��,QF�

+RUL]RQ�'LYHUVLILHG�+ROGLQJV��,QF�

+RUL]RQ�2SHUDWLQJ�+ROGLQJV��,QF�

1RYD:HOO��,QF�

*UHHQZRRG�,QVXUDQFH�&RPSDQ\�,QF�

+RUL]RQ�&DVXDOW\�6HUYLFHV��,QF�

+RUL]RQ�+HDOWKFDUH�'HQWDO��,QF�

+RUL]RQ�+HDOWKFDUH�RI�1HZ�-HUVH\��,QF�

+RUL]RQ�+HDOWKFDUH�3ODQ�+ROGLQJ�&RPSDQ\��,QF�

+RUL]RQ�,QVXUDQFH�&RPSDQ\��,QF�

0XOWLVWDWH�,QYHVWPHQW�6HUYLFHV��,QF�

0XOWLVWDWH�3URIHVVLRQDO�6HUYLFHV��,QF�

7KH�IHGHUDO�LQFRPH�WD[�UHFRYHUDEOH�SD\DEOH�LQ�WKH�DFFRPSDQ\LQJ�VWDWHPHQW�RI�DGPLWWHG�DVVHWV��OLDELOLWLHV��FDSLWDO�DQG�VXUSOXV�DUH�GXH�WR�IURP�WKH�3DUHQW�

,QWHUFRPSDQ\�WD[�EDODQFHV�DUH�VHWWOHG�DQQXDOO\�IROORZLQJ�WKH�ILOLQJ�RI�WKH�FRQVROLGDWHG�IHGHUDO�LQFRPH�WD[�UHWXUQ�

$V�RI�'HFHPEHU�����������WKH�FRPSDQ\�KDV�D�IHGHUDO�LQWHUFRPSDQ\�WD[�UHFHLYDEOH�RI������

SDUWLFLSDWHV�LQ�WKH�+RUL]RQ�0XWXDO�+ROGLQJV��,QF��	�6XEVLGLDULHV�WD[�VKDULQJ�DJUHHPHQW���7KH�DJUHHPHQW�SURYLGHV�WKDW�WKH�&RPSDQ\
V�WD[�OLDELOLW\�EHQHILW

LV�FRPSXWHG�RQ�D�VHSDUDWH�FRPSDQ\�EDVLV�XVLQJ�WKH�&RQVROLGDWHG�*URXS
V�DSSOLFDEOH�WD[�UDWH���,Q�DGGLWLRQ��WKH�DJUHHPHQW�SURYLGHV�WKDW�WKH�&RPSDQ\�ZLOO�EH

UHLPEXUVHG�E\�WKH�3DUHQW�IRU�WD[�EHQHILWV�UHODWLQJ�WR�DQ\�QHW�ORVVHV�RU�DQ\�WD[�FUHGLWV�JHQHUDWHG�E\�WKH�&RPSDQ\�DQG�XWLOL]HG�LQ�ILOLQJ�WKH�FRQVROLGDWHG�UHWXUQ�

$YDLODEOH�IURP�WD[�\HDU

����

����

����

7RWDO

7KH�&RPSDQ\�ILOHV�LWV�8�6��)HGHUDO�&RUSRUDWH�,QFRPH�7D[�5HWXUQ�DV�D�PHPEHU�RI�WKH�+RUL]RQ�0XWXDO�+ROGLQJV��,QF��	�6XEVLGLDULHV�FRQVROLGDWHG�JURXS�DQG�

�
�������������

�
���� ,1)250$7,21�&21&(51,1*�3$5(17��68%6,',$5,(6�$)),/,$7(6�$1'�27+(5�5(/$7('�3$57,(6�

�
$�� 7KH�&RPSDQ\�RZQV�D�QXPEHU�RI�IRU�SURILW�VXEVLGLDULHV�LQYROYHG�LQ�VHUYLFHV�DQFLOODU\�WR�WKH�&RPSDQ\¶V�KHDOWK�LQVXUDQFH�

RSHUDWLRQV���7KH�ODUJHVW�RI�WKH�&RPSDQ\¶V�ZKROO\�RZQHG�VXEVLGLDULHV�LV�+RUL]RQ�+HDOWKFDUH�3ODQ�+ROGLQJ�&RPSDQ\��,QF��
�++3+&����++3+&�LV�D�KROGLQJ�FRPSDQ\�IRU�VHYHUDO�PDQDJHG�KHDOWK�FDUH�VXEVLGLDULHV���7KHVH�LQFOXGH��

�
+RUL]RQ�+HDOWKFDUH�RI�1HZ�-HUVH\��++1-����D�KHDOWK�PDLQWHQDQFH�RUJDQL]DWLRQ��+02��RSHUDWLQJ�LQ�1HZ�-HUVH\��
+RUL]RQ�+HDOWKFDUH�'HQWDO��,QF���++'���D�1HZ�-HUVH\�GHQWDO�SODQ�RUJDQL]DWLRQ�RIIHULQJ�GHQWDO�SURGXFWV��
+RUL]RQ�&DVXDOW\�6HUYLFHV�� ,QF�� �+&6��� � D�PDQDJHG�FDUH�ZRUNHUV¶� FRPSHQVDWLRQ�FRPSDQ\�ZKLFK�RIIHUV� LQWHJUDWHG�FDUH�
DQG�DGPLQLVWUDWLYH�VHUYLFHV�WR�LQVXUHUV��HPSOR\HUV�DQG�WKLUG�SDUW\�DGPLQLVWUDWRUV�
+RUL]RQ�,QVXUDQFH�&RPSDQ\���+,&���D�KHDOWK�LQVXUHU�RSHUDWLQJ�LQ�1HZ�-HUVH\��DQG�
*UHHQZRRG�,QVXUDQFH�&RPSDQ\���*UHHQZRRG���D�FDSWLYH�LQVXUDQFH�FRPSDQ\�

�
++3+&�� WKURXJK� LWV� VXEVLGLDULHV�� SURYLGHV� FRVW� HIIHFWLYH� PDQDJHG� KHDOWK� FDUH� EHQHILWV� WR� VXEVFULEHUV� WKURXJK� D� VHOHFW�
QHWZRUN�RI�HIILFLHQW�SURYLGHUV��FRVW�HIIHFWLYH�SURYLGHU�UHLPEXUVHPHQW�SROLFLHV��DQG�HIIHFWLYH�XWLOL]DWLRQ�PDQDJHPHQW��

�
7KH� &RPSDQ\� DOVR� RZQV� ����� RI� (QWHUSULVH� 3URSHUW\� +ROGLQJV�� //&� �(3+��� � (3+� RZQV� SURSHUWLHV� ORFDWHG� LQ�
0RQPRXWK�&RXQW\��1HZ�-HUVH\��ZKLFK�LQFOXGHV�D�EXLOGLQJ�OHDVHG�E\�WKH�&RPSDQ\��

�
7KH�&RPSDQ\�DOVR�RZQV������RI�7KUHH�3HQQ�3OD]D�3URSHUW\�+ROGLQJV�8UEDQ�5HQHZDO��//&���333+85�����333+85�
RZQV�WKH�&RPSDQ\¶V�KHDGTXDUWHUV�ODQG�DQG�EXLOGLQJ�ORFDWHG�LQ�(VVH[�&RXQW\��1HZ�-HUVH\���7KLV�SURSHUW\�LV�OHDVHG�E\�WKH�
&RPSDQ\��
�
7KH�&RPSDQ\�DOVR�RZQV������RI�0XOWLVWDWH�,QYHVWPHQWV�6HUYLFHV��,QF���0,6,���0,6,�RZQV�LQYHVWPHQWV�LQ�YDULRXV�SULYDWH�
HTXLW\�IXQGV�ZKRVH�LQYHVWPHQW�IRFXV�LV�RQ�KHDOWKFDUH�LQQRYDWLRQ�DQG�WHFKQRORJ\�LQ�LWV�XQGHUO\LQJ�KROGLQJV��
�
7KH� &RPSDQ\� RZQV� ���� RI�1HZ� -HUVH\� &ROODERUDWLYH� &DUH�� //&� �1-&&�� ZKLFK� LQ� WXUQ� RZQV� ����� RI� +HDOWKLHU�
,QVXUDQFH� &RPSDQ\� RI� 1-� D�N�D� %UDYHQ� +HDOWK�� � ,Q� ������ WKH�&RPSDQ\� DQG� +DFNHQVDFN�0HULGLDQ� +HDOWK�� ,QF�� �+0+��
�WRJHWKHU�� WKH�)RXQGLQJ�0HPEHUV�� HQWHUHG� LQWR� DQ� RSHUDWLQJ� DJUHHPHQW�� DV� DPHQGHG� �WKH�2SHUDWLQJ�$JUHHPHQW�� WKURXJK�
ZKLFK� 1HZ� -HUVH\� &ROODERUDWLYH� &DUH�� //&� �1-&&�� ZDV� IRUPHG�� 7KH� )RXQGLQJ� 0HPEHUV� HDFK� KROG� WKH� RQO\� YRWLQJ�
LQWHUHVWV�LQ�1-&&��1R�SRWHQWLDO�IXWXUH�SDUWQHUV�LQ�1-&&�PD\�RZQ�DQ\�XQLWV�ZLWK�YRWLQJ�LQWHUHVWV���7KH�SXUSRVH�RI�1-&&�LV�
OLPLWHG�WR�GHYHORSLQJ��OLFHQVLQJ��RZQLQJ��ILQDQFLQJ��DQG�RSHUDWLQJ�HLWKHU�GLUHFWO\�RU�WKURXJK�WKH�IRUPDWLRQ�RI�D�MRLQW�YHQWXUH�
LQVXUDQFH�FRPSDQ\�WR�RIIHU�0HGLFDUH�$GYDQWDJH� �0$��SURGXFWV� LQ�WKH�IROORZLQJ�FRXQWLHV�RI�1HZ�-HUVH\��%HUJHQ��(VVH[��
+XGVRQ��0LGGOHVH[��0RQPRXWK��2FHDQ��3DVVDLF�DQG�8QLRQ�� ,Q�RUGHU�WR�SURYLGH�0$�SURGXFWV� LQ� WKH�FRXQWLHV�QRWHG�DERYH�
+HDOWKLHU�1HZ�-HUVH\�,QVXUDQFH�&RPSDQ\�G�E�D��%UDYHQ�+HDOWK��%UDYHQ��ZDV�FUHDWHG�E\�WKH�)RXQGLQJ�0HPEHUV��

�
++6,�DQG�+,&�HQWHUHG�LQWR�D�����TXRWD�VKDUH�UHLQVXUDQFH�DJUHHPHQW�HIIHFWLYH�2FWREHU���������ZKHUHE\�++6,�UHLQVXUHG�
���� RI� DOO� 0HGLFDUH� $GYDQWDJH� DQG� 3'3� DQG� 0HGLFDUH� 6XSSOHPHQW� �0HGLJDS�� EXVLQHVV�� DOO� RQ� D� SURVSHFWLYH� EDVLV��
�FROOHFWLYHO\�� WKH� ³6HQLRU´� EXVLQHVV��� 7KH� DPRXQW� RI� SUHPLXPV�� FODLPV�� JHQHUDO� DQG� DGPLQLVWUDWLYH� FRVWV�� DVVXPHG� ZHUH�
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���������� ���������� DQG� �������� DW� 'HFHPEHU� ���� ����� DQG� ���������� ���������� DQG� �������� DW� 'HFHPEHU� ���� ������
UHVSHFWLYHO\��5HFHLYDEOHV�DVVXPHG�ZHUH����DV�RI�'HFHPEHU����������DV�FRPSDUHG�WR����DV�RI�'HFHPEHU�����������/LDELOLWLHV�
DQG�SD\DEOHV�DVVXPHG�ZHUH���������DV�RI�'HFHPEHU����������DV�FRPSDUHG�WR���������DV�RI�'HFHPEHU������������

�
(IIHFWLYH�-DQXDU\����������++6,�DQG�++1-�HQWHUHG�LQWR�D�����TXRWD�VKDUH�UHLQVXUDQFH�DJUHHPHQW�ZKHUHE\�++6,�UHLQVXUHG�
����RI�DOO�0HGLFDUH�'613��0HGLFDLG��DV�ZHOO�DV�����RI�&RPPHUFLDO�+HDOWK�LQVXUHG�EXVLQHVV��DOO�RQ�D�SURVSHFWLYH�EDVLV��
7KH�DPRXQW�RI�SUHPLXPV��FODLPV��JHQHUDO�DQG�DGPLQLVWUDWLYH�FRVWV��DVVXPHG�ZHUH�������������������������DQG����������DW�
'HFHPEHU����������DQG���������DQG����DW�'HFHPEHU�����������UHVSHFWLYHO\��5HFHLYDEOHV�DVVXPHG�ZHUH����DV�RI�'HFHPEHU�
���������DV�FRPSDUHG�WR����DV�RI�'HFHPEHU�����������/LDELOLWLHV�DQG�SD\DEOHV�DVVXPHG�ZHUH����������DV�RI�'HFHPEHU�����
�����DV�FRPSDUHG�WR����DV�RI�'HFHPEHU�����������
�

%�� 7KH� &RPSDQ\� KDV� HQWHUHG� LQWR� VHYHUDO� VHUYLFH� DJUHHPHQWV� ZKHUHE\� WKH� &RPSDQ\� SURYLGHV� FHUWDLQ� PDUNHWLQJ�� GDWD�
SURFHVVLQJ�� FOHULFDO�� ILQDQFLDO� DQG� DGPLQLVWUDWLYH� VXSSRUW� IXQFWLRQV�� DW� FRVW�� � 7KH�&RPSDQ\�ZDV� D� SDUW\� WR� WKH� IROORZLQJ�
WUDQVDFWLRQV��
�
D�� 7KH�&RPSDQ\�VDOHV�UHSUHVHQWDWLYHV�PDUNHW�++1-¶V�DQG�+,&¶V�SURGXFWV���,Q������DQG�������WKH�&RPSDQ\�FKDUJHG�

++1-��������DQG���������UHVSHFWLYHO\��IRU�WKHVH�VDOHV�VXSSRUW�VHUYLFHV��,Q�������WKH�&RPSDQ\�FKDUJHG�+,&������IRU�
WKHVH�VHUYLFHV�DQG������LQ���������

�
E�� 7KH�&RPSDQ\�SXUFKDVHV�GHQWDO�FRYHUDJH�IURP�++'�IRU�FHUWDLQ�RI�LWV�HPSOR\HHV���++'�UHFRUGHG�UHYHQXHV�RI������LQ�

�����DQG�������LQ������IRU�GHQWDO�FRYHUDJH�SURYLGHG�WR�WKH�&RPSDQ\¶V�HPSOR\HHV����
�
F�� 7KH�&RPSDQ\�SURYLGHV�++1-�DQG�+,&�ZLWK�FHUWDLQ�DGPLQLVWUDWLYH�VHUYLFHV��LQFOXGLQJ�H[HFXWLYH��ILQDQFLDO��OHJDO�DQG�

KXPDQ�UHVRXUFH�VXSSRUW���7KH�&RPSDQ\�DOVR�SURYLGHV�WKH�FRPSXWHU�V\VWHPV�DQG�SURJUDPPLQJ�VXSSRUW�QHHGHG�E\�
++1-�IRU�FODLPV�SURFHVVLQJ�DQG�FXVWRPHU�VHUYLFH���7KHVH�VHUYLFHV�DUH�DOORFDWHG�DFFRUGLQJ�WR�D�GHILQHG�IRUPXOD���
$GGLWLRQDOO\��WKH�&RPSDQ\�SURYLGHV�YDULRXV�GLUHFW�VXSSRUW�VHUYLFHV�UHODWHG�WR�KRVSLWDO�FRQWUDFW�QHJRWLDWLRQV��HQUROOPHQW�
DQG�ELOOLQJ�VHUYLFHV��IURQW�HQG�FOHULFDO�IXQFWLRQV��PDLO�VHUYLFHV��SURYLGHU�QHWZRUN�VHUYLFHV�DQG�PHGLFDO�PDQDJHPHQW�
IXQFWLRQV���++1-�SDLG����������LQ������DQG����������LQ������WR�WKH�&RPSDQ\�IRU�WKHVH�VHUYLFHV���,Q������DQG�������
WKH�&RPSDQ\�FKDUJHG�+,&���������DQG���������IRU�WKHVH�VHUYLFHV��

� �
G�� 7KH�&RPSDQ\�HQWHUHG�LQWR�D�6SHFLDOW\�'HQWDO�6HUYLFHV�$UUDQJHPHQW�ZLWK�++'��XQGHU�ZKLFK�WKH�ULVN�DVVRFLDWHG�ZLWK�

IHH�IRU�VHUYLFH�FODLPV�LQFXUUHG�E\�++'�ZDV�WUDQVIHUUHG�WR�WKH�&RPSDQ\���++'�SDLG����DQG����LQ������DQG�������
UHVSHFWLYHO\��LQ�FDSLWDWLRQ�SD\PHQWV�WR�WKH�&RPSDQ\�IRU�WKHVH�FODLPV���7KH�&RPSDQ\�SD\V�WKH�UHODWHG�FODLPV�DQG�
FDUULHV�WKH�DVVRFLDWHG�ULVN����

�
H�� 7KH�&RPSDQ\�SURYLGHV�WKH�FRPSXWHU�V\VWHPV�DQG�SURJUDPPLQJ�VXSSRUW�QHHGHG�E\�WKH�DIILOLDWHV�IRU�FODLPV�SURFHVVLQJ�

DQG�FXVWRPHU�VHUYLFHV���7KH�&RPSDQ\�DOVR�SURYLGHV�WKH�DGPLQLVWUDWLYH�VHUYLFHV��LQFOXGLQJ�H[HFXWLYH�RYHUVLJKW��
ILQDQFLDO��OHJDO��DQG�KXPDQ�UHVRXUFHV�VXSSRUW���7KHVH�H[SHQVHV�DUH�DOORFDWHG�DFFRUGLQJ�WR�D�GHILQHG�IRUPXOD���$PRXQWV�
LQFXUUHG�E\�WKH�DIILOLDWHV�DUH�DV�IROORZV��

�
�� ++3+&�LQFXUUHG����DQG�����IRU�WKHVH�VHUYLFHV�LQ������DQG�������� �
�� ++'�LQFXUUHG������DQG������IRU�WKHVH�VHUYLFHV�LQ������DQG�������UHVSHFWLYHO\��
�� (3+�LQFXUUHG����DQG�����IRU�WKHVH�VHUYLFHV�LQ������DQG�������
�� �333+85�LQFXUUHG����DQG�����IRU�WKHVH�VHUYLFHV�LQ������DQG�������
�� +&6�LQFXUUHG���������DQG���������IRU�WKHVH�VHUYLFHV�LQ������DQG�������UHVSHFWLYHO\��

�
&�� 7KH�&RPSDQ\�UHSRUWHG����������LQ�QHW�UHFHLYDEOHV�IURP�VXEVLGLDULHV�DQG�DIILOLDWHV�DW�'HFHPEHU����������DQG����������DW�

'HFHPEHU������������
�

'�� 7KH�&RPSDQ\�HQWHUHG�LQWR�D�UHQWDO�DJUHHPHQW�ZLWK�(3+�DQG��333+��8QGHU�WKH�WHUPV�RI�WKH�DJUHHPHQW�WKH�&RPSDQ\�SDLG�
�������RI�UHQW�LQ������DQG������WR�(3+��8QGHU�WKH�WHUPV�RI�WKH�DJUHHPHQW�WKH�&RPSDQ\�SDLG���������RI�UHQW�LQ������DQG�
�����WR��333+��

�
(�� ,Q��������333+85�HQWHUHG�LQWR�D�WHQ�\HDU��������PLOOLRQ�SURPLVVRU\�QRWH�SD\DEOH��3URPLVVRU\�1RWH��ZLWK�++6,�WR�SURYLGH�

IRU�UHSD\PHQW�RI��333+85¶V�WKHQ�H[LVWLQJ�PRUWJDJH�ZKLFK�PDWXUHG�LQ�2FWREHU�������7KH�3URPLVVRU\�1RWH�FDUULHV�DQ�
DQQXDO�LQWHUHVW�UDWH�RI������DQG�PDWXUHV�RQ�6HSWHPEHU�����������7KH�EDODQFH�RI�WKH�3URPLVVRU\�1RWH�ZDV���������PLOOLRQ�
DQG���������PLOOLRQ�DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\���

�
)�� ,Q�������WKH�&RPSDQ\�PDGH�FDSLWDO�FRQWULEXWLRQV�WR�1-&&���������DQG���������LQ������

�
*�� ,Q�������WKH�&RPSDQ\�UHFHLYHG����GLYLGHQG�SD\PHQWV�IURP�DIILOLDWHG�VXEVLGLDU\�+&6�DQG�++1-��DQG����������LQ��������
�
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���
�

�
�

�
+�� $OO�6&$�,QYHVWPHQWV��

�
�
0��$OO�6&$�,QYHVWPHQWV�

����%DODQFH�6KHHW�9DOXH���$GPLWWHG�DQG�1RQDGPLWWHG��$OO�6&$V��([FHSW��EL�(QWLWLHV��

D��66$3�1R������D�(QWLWLHV���������������������������������
(QWHUSULVH�3URSHUW\�+ROGLQJV��//&
��3HQQ�3O]D�3USW\�+OGJV�8UEDQ�5HQHZDO

������� ����������

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

7RWDO�66$3�1R������E�LL��(QWLWLHV�

7RWDO�66$3�1R������E�LLL��(QWLWLHV� ���������������������������

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

F��66$3�1R������E�LLL��(QWLWLHV���������������������������������

�������������1�$

���������������������������

6&$�(QWLW\�
3HUFHQWDJH�RI�6&$�

2ZQHUVKLS
*URVV�$PRXQW�

$GPLWWHG�

$PRXQW�

1RQDGPLWWHG�

$PRXQW�

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

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

����������������������

E��66$3�1R������E�LL��(QWLWLHV������������������������������������������������������������������

���������������������������������������������1�$

��������������������7RWDO�66$3�1R������D�(QWLWLHV�

����
����

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

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

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

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

G��66$3�1R������E�LY��(QWLWLHV��������������������������������

������������1�$������������������������������

��������������������

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

H��7RWDO�66$3�1R������E�HQWLWLHV��H[FHSW�

�EL�HQWLWLHV���E�F�G�

7RWDO�66$3�1R������E�LY��(QWLWLHV�

H��7RWDO�66$3�1R������E�HQWLWLHV��H[FHSW�

�EL�HQWLWLHV���E�F�G� ��������������������������� �������������������� ���������������������� ���������������������������

I��$JJUHJDWH�7RWDO��D�H� ��������������������������� ������������������ �������������������� ��������������������������� �
�

����1$,&�)LOLQJ�5HVSRQVH�,QIRUPDWLRQ�±�1�$�
�

�

,�� ,QYHVWPHQWV�LQ�,QVXUDQFH�6&$V�±�1�$�
�

���� '(%7�

�
7KH�&RPSDQ\�PDLQWDLQHG�UHYROYLQJ�FUHGLW�DQG�DGYDQFH�IDFLOLWLHV�WRWDOLQJ������PLOOLRQ�DW�'HFHPEHU����������SURYLGHG�E\�D�FRQVRUWLXP�
RI�IRXU�ILQDQFLDO�LQVWLWXWLRQV�DQG�WKH�)+/%1<�WR�VXSSRUW�LWV�VKRUW�WHUP�IXQGLQJ�QHHGV��7KH�FXUUHQW�ERUURZLQJ�WHUPV�EHDU�LQWHUHVW��DV�
GHILQHG�LQ�WKH�DJUHHPHQWV��
�
)HGHUDO�+RPH�/RDQ�%DQN�)DFLOLW\�
�
,Q�1RYHPEHU�������WKH�&RPSDQ\�HQWHUHG�LQWR�WKH�6HFRQG�$PHQGPHQW��6HFRQG�$PHQGPHQW��WR�WKH�$PHQGHG�DQG�5HVWDWHG�&UHGLW�
$JUHHPHQW��&UHGLW�$JUHHPHQW���7KH�6HFRQG�$PHQGPHQW�UHWDLQHG�WKH�WRWDO�ERUURZLQJ�FDSDFLW\�DYDLODEOH�WR�WKH�&RPSDQ\�RI��������
PLOOLRQ�DQG�PRGLILHG�WKH�PDWXULW\�GDWH�RI�WKH�&UHGLW�$JUHHPHQW�WR�$XJXVW�����������7KH�SXUSRVH�RI�WKH�&UHGLW�$JUHHPHQW�LV�WR�SURYLGH�
IRU�WKH�&RPSDQ\¶V�VKRUW�WHUP�IXQGLQJ�QHHGV��&XUUHQW�WHUPV�UHTXLUH�D�IHH�RI�������RQ�XQGUDZQ�IXQGV�DQG�D�ERUURZLQJ�UDWH�RI�%6%<�
�%ORRPEHUJ�6KRUW�7HUP�%DQN�<LHOG�,QGH[���DV�GHILQHG��SOXV����EDVLV�SRLQWV��7KH�&RPSDQ\�SDLG����LQ�FRPPLWPHQW�IHHV�DQG������LQ�
LQWHUHVW�LQ������RQ�WKH�$PHQGHG�&UHGLW�)DFLOLW\��
�
7KH�&RPSDQ\¶V�&UHGLW�)DFLOLW\�FRQWDLQV�FHUWDLQ�ILQDQFLDO�FRYHQDQWV�DQG�UHVWULFWLRQV�LQFOXGLQJ�D�PD[LPXP�FRQVROLGDWHG�IXQGHG�GHEW�WR�
FDSLWDOL]DWLRQ�UDWLR�DQG�PLQLPXP�FRQVROLGDWHG�WDQJLEOH�QHW�ZRUWK��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�ZDV�LQ�FRPSOLDQFH�ZLWK�DOO�
FRYHQDQWV�DQG�RWKHU�UHTXLUHPHQWV�VHW�IRUWK�LQ�LWV�&UHGLW�)DFLOLW\��$V�D�UHVXOW�RI�WKH�FRYHQDQW�EUHDFK��WKH�&RPSDQ\�LV�ZRUNHG�ZLWK�WKH�
OHQGHUV�WR�DPHQG�WKH�DJUHHPHQW�WR�FXUH�WKH�EUHDFK�E\�0DUFK�����������$V�RI�'HFHPEHU�����������WKH�&RPSDQ\¶V�&UHGLW�)DFLOLW\�
RXWVWDQGLQJ�DGYDQFHV�ZHUH����PLOOLRQ�DQG�WKH�&RPSDQ\�PDLQWDLQV�VLJQLILFDQW�FDVK�EDODQFHV�DQG�VKRUW�WHUP�86�7UHDVXU\�VHFXULWLHV�DORQJ�
ZLWK�DFFHVV�WR�WKH�)HGHUDO�+RPH�/RDQ�%DQN�RI�1HZ�<RUN��

�
� � 7KH�PD[LPXP�ERUURZLQJ�FDSDFLW\�RI�WKH�:RUNLQJ�&DSLWDO�)DFLOLW\�LV������PLOOLRQ�DV�RI�'HFHPEHU�����������)+/%�$GYDQFH�)DFLOLW\���

26.7



$118$/�67$7(0(17�)25�7+(�<($5������2)�7+(�+RUL]RQ�+HDOWKFDUH�6HUYLFHV��,QF��
�
�

127(6�72�),1$1&,$/�67$7(0(176�
�,Q�WKRXVDQGV�RI�GROODUV��XQOHVV�RWKHUZLVH�QRWHG��

�

���
�

� � 7KH�&RPSDQ\�SDLG������LQ�LQWHUHVW�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������
�

�
���������������)+/%�&DSLWDO�6WRFN

D� $JJUHJDWH�7RWDOV

7RWDO

�� &XUUHQW�<HDU

�D���0HPEHUVKLS�6WRFN���&ODVV�$� �������������������������

�E���0HPEHUVKLS�6WRFN���&ODVV�% ��������������������������

�F���$FWLYLW\�6WRFN �������������������������

�G���([FHVV�6WRFN �������������������������

�H���$JJUHJDWH�7RWDO��D�E�F�G� �������������������������

�I���$FWXDO�RU�(VWLPDWHG�%RUURZLQJ�

������&DSDFLW\�DV�'HWHUPLQHG�E\�WKH�,QVXUHU ����������������������

+RUL]RQ�%&%61-
V�ERUURZLQJ�FDSDFLW\�LV�EDVHG�RQ�WKH�DJJUHJDWH�YDOXH�RI�WKH�VHFXULWLHV�SOHGJHG�WR�WKH�)+/%1<

7RWDO

�� 3ULRU�<HDU�HQG

�D���0HPEHUVKLS�6WRFN���&ODVV�$� �������������������������

�E���0HPEHUVKLS�6WRFN���&ODVV�% ��������������������������

�F���$FWLYLW\�6WRFN �������������������������

�G���([FHVV�6WRFN �������������������������

�H���$JJUHJDWH�7RWDO��D�E�F�G� �������������������������

�I���$FWXDO�RU�(VWLPDWHG�%RUURZLQJ�

������&DSDFLW\�DV�'HWHUPLQHG�E\�WKH�,QVXUHU ����������������������

E� 0HPEHUVKLS�6WRFN��&ODVV�$�DQG�%��(OLJLEOH�DQG�1RW�(OLJLEOH�IRU�5HGHPSWLRQ

� �

&XUUHQW�<HDU 1RW�(OLJLEOH � � � �

7RWDO IRU /HVV�7KDQ ��0RQWKV�WR ��WR�/HVV

0HPEHUVKLS�6WRFN ����������� 5HGHPSWLRQ ��0RQWKV /HVV�7KDQ���<HDU 7KDQ���<HDUV ��WR���<HDUV

&ODVV�$ ������������������������� ��������������������������� ������������������������������� ��������������������������� ��������������������������� ���������������������������

&ODVV�% �������������������������� ����������������������������� ������������������������������� ��������������������������� ��������������������������� ���������������������������

(OLJLEOH�IRU�5HGHPSWLRQ

�

���������������&ROODWHUDO�3OHGJHG�WR�)+/%

D� $PRXQW�3OHGJHG�DV�RI�5HSRUWLQJ�'DWH

� � �

$JJUHJDWH�7RWDO

)DLU�9DOXH &DUU\LQJ�9DOXH %RUURZLQJ

&XUUHQW�<HDU�7RWDO�&ROODWHUDO�3OHGJHG ���������������������� �������������������������

3ULRU�<HDU�HQG�7RWDO�&ROODWHUDO�3OHGJHG ���������������������� ������������������������� �����������������������������

E� 0D[LPXP�$PRXQW�3OHGJHG�'XULQJ�5HSRUWLQJ�3HULRG

� � �

$PRXQW�%RUURZHG

DW�7LPH�RI

)DLU�9DOXH &DUU\LQJ�9DOXH 0D[LPXP�&ROODWHUDO

&XUUHQW�<HDU�7RWDO�0D[LPXP�&ROODWHUDO�

3OHGJHG ���������������������� ������������������������� �����������������������������

3ULRU�<HDU�HQG�7RWDO�0D[LPXP�&ROODWHUDO�

3OHGJHG ���������������������� ������������������������� ����������������������������� �

�
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���
�

���������������%RUURZLQJ�IURP�)+/%

D� $PRXQW�DV�RI�WKH�5HSRUWLQJ�'DWH

)XQGLQJ

$JUHHPHQWV

5HVHUYHV�

7RWDO (VWDEOLVKHG

�� &XUUHQW�<HDU

�D���'HEW ������������������������ �������������������������

�E���)XQGLQJ�$JUHHPHQWV ������������������������� ���������������������������

�F���2WKHU ������������������������� ���������������������������

�G���$JJUHJDWH�7RWDO��D�E�F� ������������������������ �������������������������

�� 3ULRU�<HDU�HQG

�D���'HEW ���������������������� �������������������������

�E���)XQGLQJ�$JUHHPHQWV ������������������������� ���������������������������

�F���2WKHU ������������������������� ���������������������������

�G���$JJUHJDWH�7RWDO��D�E�F� ���������������������� �������������������������

E� 0D[LPXP�$PRXQW�GXULQJ�5HSRUWLQJ�3HULRG��&XUUHQW�<HDU�

7RWDO

������'HEW ����������������������

������)XQGLQJ�$JUHHPHQWV �������������������������

�����2WKHU �������������������������

�����$JJUHJDWH�7RWDO�������� ���������������������� �

/LQH�RI�&UHGLW�
�
7KH�&RPSDQ\�PDLQWDLQHG�UHYROYLQJ�FUHGLW�DQG�DGYDQFH�IDFLOLWLHV�WRWDOLQJ������PLOOLRQ�DW�'HFHPEHU����������SURYLGHG�E\�D�
FRQVRUWLXP�RI�IRXU�ILQDQFLDO�LQVWLWXWLRQV�DQG�WKH�)+/%1<�WR�VXSSRUW�LWV�VKRUW�WHUP�IXQGLQJ�QHHGV��7KH�FXUUHQW�ERUURZLQJ�
WHUPV�EHDU�LQWHUHVW��DV�GHILQHG�LQ�WKH�DJUHHPHQWV��
�
,Q�1RYHPEHU�������WKH�&RPSDQ\�HQWHUHG�LQWR�WKH�6HFRQG�$PHQGPHQW��6HFRQG�$PHQGPHQW��WR�WKH�$PHQGHG�DQG�5HVWDWHG�
&UHGLW�$JUHHPHQW��&UHGLW�$JUHHPHQW���7KH�6HFRQG�$PHQGPHQW�UHWDLQHG�WKH�WRWDO�ERUURZLQJ�FDSDFLW\�DYDLODEOH�WR�WKH�
&RPSDQ\�RI��������PLOOLRQ�DQG�PRGLILHG�WKH�PDWXULW\�GDWH�RI�WKH�&UHGLW�$JUHHPHQW�WR�$XJXVW�����������7KH�SXUSRVH�RI�
WKH�&UHGLW�$JUHHPHQW�LV�WR�SURYLGH�IRU�WKH�&RPSDQ\¶V�VKRUW�WHUP�IXQGLQJ�QHHGV��&XUUHQW�WHUPV�UHTXLUH�D�IHH�RI�������RQ�
XQGUDZQ�IXQGV�DQG�D�ERUURZLQJ�UDWH�RI�%6%<��%ORRPEHUJ�6KRUW�7HUP�%DQN�<LHOG�,QGH[���DV�GHILQHG��SOXV����EDVLV�
SRLQWV��,Q������DQG�������WKH�&RPSDQ\�SDLG��������DQG��������LQ�FRPPLWPHQW�IHHV�DQG������LQ�LQWHUHVW�LQ������RQ�WKH�
$PHQGHG�&UHGLW�)DFLOLW\��
�
7KH�&RPSDQ\¶V�&UHGLW�)DFLOLW\�FRQWDLQV�FHUWDLQ�ILQDQFLDO�FRYHQDQWV�DQG�UHVWULFWLRQV�LQFOXGLQJ�D�PD[LPXP�FRQVROLGDWHG�
IXQGHG�GHEW�WR�FDSLWDOL]DWLRQ�UDWLR�DQG�PLQLPXP�FRQVROLGDWHG�WDQJLEOH�QHW�ZRUWK��$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�
ZDV�LQ�FRPSOLDQFH�ZLWK�DOO�FRYHQDQWV�DQG�RWKHU�UHTXLUHPHQWV�VHW�IRUWK�LQ�LWV�&UHGLW�)DFLOLW\��$V�D�UHVXOW�RI�WKH�FRYHQDQW�
EUHDFK��WKH�&RPSDQ\�LV�ZRUNHG�ZLWK�WKH�OHQGHUV�WR�DPHQG�WKH�DJUHHPHQW�WR�FXUH�WKH�EUHDFK�E\�0DUFK�����������$V�RI�
'HFHPEHU�����������WKH�&RPSDQ\¶V�&UHGLW�)DFLOLW\�RXWVWDQGLQJ�DGYDQFHV�ZHUH����PLOOLRQ�DQG�WKH�&RPSDQ\�PDLQWDLQV�
VLJQLILFDQW�FDVK�EDODQFHV�DQG�VKRUW�WHUP�86�7UHDVXU\�VHFXULWLHV�DORQJ�ZLWK�DFFHVV�WR�WKH�)HGHUDO�+RPH�/RDQ�%DQN�RI�1HZ�
<RUN��
�
7KH�PD[LPXP�ERUURZLQJ�FDSDFLW\�RI�WKH�:RUNLQJ�&DSLWDO�)DFLOLW\�LV������PLOOLRQ�DV�RI�'HFHPEHU�����������)+/%�
$GYDQFH�)DFLOLW\���
�
7KH�&RPSDQ\�SDLG������LQWHUHVW�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������
� � �
�

'HFHPEHU��������� %RUURZLQJ�&DSDFLW\

$PRXQW�

2XWVWDQGLQJ

$YHUDJH�,QWHUHVW�

5DWH

&UHGLW�)DFLOLW\ ������������������������� ������������������������� �����
:RUNLQJ�&DSLWDO�)DFLOLW\ ������������������������� ������������������������� �����

'HFHPEHU��������� %RUURZLQJ�&DSDFLW\

$PRXQW�

2XWVWDQGLQJ

$YHUDJH�,QWHUHVW�

5DWH

&UHGLW�)DFLOLW\ ������������������������� ������������������������� �����
:RUNLQJ�&DSLWDO�)DFLOLW\ ������������������������� ������������������������� ����� �

�
�

���� 5(7,5(0(17�3/$16��'()(55('�&203(16$7,21�3267(03/2<0(17�%(1(),76�$1'�&203(16$7('����
� $%(6&(1&(6�$1'�27+(5�32675(7,5(0(17�%(1(),7�3/$16��
�

$�����5HWLUHPHQW�3ODQV�
�
7KH�&RPSDQ\�PDLQWDLQV�+RUL]RQ�%OXH�&URVV�%OXH�6KLHOG�RI�1HZ�-HUVH\�(PSOR\HHV¶�5HWLUHPHQW�3ODQ��5HWLUHPHQW�3ODQ��IRU�
DOO�SDUWLFLSDQWV�DFWLYHO\�HPSOR\HG�RQ�-DQXDU\�����������
�
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���
�

$GGLWLRQDOO\��WKH�&RPSDQ\�KDV�0DQDJHPHQW�(PSOR\HHV¶�6DYLQJV�DQG�,QYHVWPHQW�3ODQ�DQG�WKH�8QLRQ�(PSOR\HHV¶�6DYLQJV�
DQG�,QYHVWPHQW�3ODQ��WKH�3ODQV��IRU�DOO�SDUWLFLSDQWV�DFWLYHO\�HPSOR\HG�WR�UHFHLYH�WKH�+RUL]RQ�5HWLUHPHQW�&RQWULEXWLRQ�
�+5&��LQ�SODFH�RI�DQ\�SHQVLRQ�SODQ�FRQWULEXWLRQV��)RU�WKH�\HDU�HQGHG�'HFHPEHU����������DQG�������WKH�&RPSDQ\�
FRQWULEXWHG���������DQG����������UHVSHFWLYHO\��WR�SDUWLFLSDQWV¶�GHILQHG�FRQWULEXWLRQ�SODQV�XQGHU�WKH�+5&����
�
,Q� ������ WKH� &RPSDQ\� VXUYH\HG� WKH� SDUWLFLSDQWV� LQ� WKH� H[LVWLQJ� SHQVLRQ� SODQ� WR� GHWHUPLQH� LI� WKHUH� ZDV� DQ\� LQWHUHVW� LQ�
UHFHLYLQJ�D�OXPS�VXP�GLVWULEXWLRQ�RI�WKHLU�SHQVLRQ�EHQHILWV���(IIHFWLYH�$XJXVW�������WKH�&RPSDQ\�WHUPLQDWHG�DQG�VSXQ�RII�
LWV�SHQVLRQ�SODQ���7KRVH�SDUWLFLSDQWV�ZKR�GLG�QRW�HOHFW�D�OXPS�VXP�GLVWULEXWLRQ�KDG�WKHLU�FDVK�EDODQFH�VSXQ�RII�WR�D�QHZ�SODQ�
WKDW�PLUURUHG�DOO�WKH�EHQHILWV�RI�WKH�H[LVWLQJ�SODQ���7KRVH�SDUWLFLSDQWV�WKDW�RSWHG�IRU�D�OXPS�VXP�GLVWULEXWLRQ�UHPDLQHG�LQ�WKH�
WHUPLQDWLQJ�SODQ�XQWLO�WKH�GLVWULEXWLRQ�ZDV�PDGH���$QQXLWLHV�ZLOO�EH�SXUFKDVHG�IRU�WKRVH�SDUWLFLSDQWV�LQ�WKH�WHUPLQDWLQJ�SODQ�
WKDW�XOWLPDWHO\�RSWHG�QRW�WR�WDNH�D�OXPS�VXP�GLVWULEXWLRQ���$V�D�UHVXOW�RI�WKLV�WUDQVDFWLRQ�WKH�&RPSDQ\�UHFRUGHG�D�VHWWOHPHQW�
JDLQ�RI�DSSUR[LPDWHO\������������
�

��������3RVWUHWLUHPHQW�%HQHILWV�2WKHU�7KDQ�3HQVLRQV�
�

7KH�&RPSDQ\�SURYLGHV�SRVWUHWLUHPHQW�EHQHILWV�WR�IRUPHU�HPSOR\HHV�IRU�KHDOWK�DQG�OLIH�LQVXUDQFH���(PSOR\HHV�EHFRPH�
HOLJLEOH�IRU�WKHVH�EHQHILWV�LI�WKH\�PHHW�PLQLPXP�DJH�UHTXLUHPHQWV�DQG�PD\�FRQWULEXWH�WRZDUGV�WKH�FRVW�RI�VXFK�EHQHILWV�
GHSHQGLQJ�XSRQ�WKHLU�OHQJWK�RI�VHUYLFH���7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�PRGLI\�RU�WHUPLQDWH�FHUWDLQ�EHQHILWV��

�
� ,Q�DFFRUGDQFH�ZLWK�WKH�1$,&�GLUHFWLYH�RQ�DFFRXQWLQJ�IRU�SRVWUHWLUHPHQW�EHQHILWV�IRU�VWDWXWRU\�DFFRXQWLQJ�SXUSRVHV��WKH�

&RPSDQ\�UHFRUGV�RQO\�WKH�H[SHFWHG�SRVWUHWLUHPHQW�EHQHILW�REOLJDWLRQ�IRU�IXOO\�HOLJLEOH�HPSOR\HHV��
�

7KH�&RPSDQ\�GRHV�QRW�RIIHU�RWKHU�SRVWUHWLUHPHQW�EHQHILWV�IRU�HPSOR\HHV�KLUHG�DIWHU�-DQXDU\���������IRU�PDQDJHPHQW�
HPSOR\HHV�DQG�DIWHU�-DQXDU\���������IRU�XQLRQ�HPSOR\HHV��

�
7KH�&RPSDQ\�XVHV�D�PHDVXUHPHQW�GDWH�RI�'HFHPEHU����IRU�LWV�SHQVLRQ�DQG�RWKHU�SRVW�UHWLUHPHQW�SODQV��
�
'HIHUUHG�&RPSHQVDWLRQ�3ODQ�

�
7KHUH�DUH�QR�VWRFN�RSWLRQ�SODQV��
$�VXPPDU\�RI�DVVHWV��REOLJDWLRQV�DQG�DVVXPSWLRQV�RI�WKH�3HQVLRQ�DQG�2WKHU�3RVWUHWLUHPHQW�%HQHILW�3ODQV�DUH�DV�IROORZV�DW�
'HFHPEHU����������DQG�������
�

�

���� ���� ���� ����

%DODQFH�VKHHW�FRPSRQHQWV�RI�QHW�DPRXQW�UHFRJQL]HG

2WKHU�DVVHWV ������������������ ������������������ ������������������� �������������������

&XUUHQW�EHQHILW�OLDELOLW\��DFFRXQWV�SD\DEOH�DQG�

�����DFFUXHG�H[SHQVHV� ���������������������� ���������������������� ��������������������� ���������������������
1RQFXUUHQW�EHQHILW�OLDELOLW\��REOLJDWLRQV�IRU�

�����HPSOR\HH�EHQHILWV� ��������������������� ��������������������� �������������������� ��������������������
1HW�DPRXQW�UHFRJQL]HG ������������������ ������������������ ������������������� �������������������

���� ���� ���� ����

$PRXQWV�UHFRJQL]HG�LQ�DFFXPXODWHG�RWKHU

���FRPSUHKHQVLYH�LQFRPH

1HW�DFWXDULDO�JDLQ ������������������� ������������������� ������������������� �������������������
3ULRU�VHUYLFH�FRVW �������������������� ��������������������

1HW�DPRXQW�UHFRJQL]HG��SUH�WD[� ������������������� ������������������� ������������������� �������������������

3HQVLRQ 2WKHU�3RVWUHWLUHPHQW

3HQVLRQ 2WKHU�3RVWUHWLUHPHQW

�
�
�

�

� �

���� ����

,QWHUHVW�FRVW ������������������� �������������������

$FWXDO�UHWXUQ�RQ�SODQ�DVVHWV ��������������������� ���������������������

$PRUWL]DWLRQ�RI�SULRU�VHUYLFH�FRVW ��������������������� ���������������������

5HFRJQL]HG�QHW�DFWXDULDO�ORVV ��������������������� ���������������������

6HWWOHPHQW��FXUWDLOPHQW��JDLQ��ORVV � ��������������������
1HW�SHULRGLF�EHQHILW��H[SHQVH��LQFRPH �������������������� �������������������

���� ����

6HUYLFH�FRVW �������������������� ��������������������

,QWHUHVW�FRVW �������������������� ��������������������

$PRUWL]DWLRQ�RI�SULRU�VHUYLFH�FUHGLW �������������������� ��������������������

5HFRJQL]HG�QHW�DFWXDULDO�JDLQ ��������������������� ���������������������
1HW�SHULRGLF�EHQHILW�FRVW ��������������������� �������������������

3HQVLRQ

2WKHU�3RVWUHWLUHPHQW

�
�

���������������

���� ����

'LVFRXQW�UDWH ������������� �������������

5DWH�RI�FRPSHQVDWLRQ�LQFUHDVHV 1�$ 1�$

���� ����

'LVFRXQW�UDWH ����� �����

5DWH�RI�FRPSHQVDWLRQ�LQFUHDVHV ��������PHULW ��������PHULW

3HQVLRQ

2WKHU�3RVWUHWLUHPHQW

� �
� �

�
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�

���
�

� ������1RW�DSSOLFDEOH��
�

������1RW�DSSOLFDEOH��
�
7KH�&RPSDQ\¶V� LQYHVWPHQW� SROLF\� IRU� WKH� SHQVLRQ� SODQV� LV� GHVLJQHG� WR� DQWLFLSDWH� WKH� ILQDQFLDO� QHHGV� RI� WKH� SODQV��
FRQVLGHU� ULVN� WROHUDQFH�� DQG� GRFXPHQW� DQG� FRPPXQLFDWH� REMHFWLYHV�� JXLGHOLQHV�� DQG� VWDQGDUGV� WR� WKH� LQYHVWPHQW�
PDQDJHUV���7KH�DVVHW�DOORFDWLRQ�FRQWDLQV�JXLGHOLQH�SHUFHQWDJHV��DW�PDUNHW�YDOXH��RI�WKH�WRWDO�SODQ�LQYHVWPHQWV�ZKLFK�FDQ�
EH� LQYHVWHG� LQ�YDULRXV� DVVHW�FODVVHV�� �7KH� WDUJHW� DOORFDWLRQ� LV� DQ�DVVXPSWLRQ� DQG�PD\� YDU\� IURP� SHULRG� WR�SHULRG� DV�
DFWXDO� DVVHW� DOORFDWLRQV� DW� DQ\� SRLQW� ZLOO� EH� GLFWDWHG� E\� FXUUHQW� DQG� DQWLFLSDWHG�PDUNHW� FRQGLWLRQV�� WKH� LQGHSHQGHQW�
DFWLRQV�RI�WKH�FRPPLWWHH�DQG�RU�WKH�LQYHVWPHQW�PDQDJHU�ZKLFK�RYHUVHHV�WKH�LQYHVWPHQW�SROLF\��DQG�UHTXLUHG�FDVK�IORZV�
WR�DQG�IURP�WKH�SODQV����

�
L�� 7KH�DVVHW�DOORFDWLRQ�IRU�WKH�&RPSDQ\¶V�SHQVLRQ�SODQV�DV�RI�'HFHPEHU����������DQG�������DQG�WKH�WDUJHW�DOORFDWLRQ�IRU�

������E\�DVVHW�FDWHJRU\��DUH�DV�IROORZV��

7DUJHW�

$OORFDWLRQ

3HUFHQWDJH�RI�

3ODQ�$VVHWV�DW�

<HDU�(QG���� ���� ����

���� ���� ����

�� �� ��

�� �� ��

���� ���� ����7RWDO

$VVHW�&DWHJRU\

)L[HG�LQFRPH�GHEW�VHFXULWLHV

8�6��HTXLW\�VHFXULWLHV

)RUHLJQ�HTXLW\�VHFXULWLHV

�
�

�
�

�����,QIRUPDWLRQ�DERXW�WKH�H[SHFWHG�EHQHILWV�SDLG�LV�DV�IROORZV��
��

2WKHU

([SHFWHG�(PSOR\HU�&RQWULEXWLRQV 3HQVLRQ 3RVWUHWLUHPHQW

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

3HQVLRQ

%HIRUH ([SHFWHG

([SHFWHG�%HQHILW�3D\PHQWV 6XEVLG\ 6XEVLG\

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

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

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

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

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

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

2WKHU�3RVWUHWLUHPHQW

�
�

�����1RW�$SSOLFDEOH�
�
�����1RW�$SSOLFDEOH�
�
�����1RW�$SSOLFDEOH�
�
�����1RW�$SSOLFDEOH�

�
�����1RW�$SSOLFDEOH�
�
�����1RW�$SSOLFDEOH�
�
�����7KH�IROORZLQJ�WDEOH�UHSUHVHQWV�WKH�3ODQV¶�IDLU�YDOXH�KLHUDUFK\�IRU�LWV�ILQDQFLDO�DVVHWV��FDVK�HTXLYDOHQWV�DQG�LQYHVWPHQWV��
PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV�DV�RI�'HFHPEHU����������DQG�������
�

���� /HYHO�� /HYHO�� /HYHO�� 7RWDO

0RQH\�PDUNHW�DQG�FDVK�HTXLYDOHQWV �������������������� ������������������� ����������������� ��������������������

)L[HG�LQFRPH �������������������� ������������������� ������������������ �������������������

(TXLW\ �������������������� �������������������� ������������������ ��������������������

1HW�XQVHWWOHG�WUDGHV �������������������� �������������������� ������������������ ��������������������
�������������������� ������������������ ����������������� ������������������

�
�

���� /HYHO�� /HYHO�� /HYHO�� 7RWDO

0RQH\�PDUNHW�DQG�FDVK�HTXLYDOHQWV ������������������ ������������������� ����������������� ������������������

)L[HG�LQFRPH �������������������� ������������������ ������������������ ������������������

(TXLW\ ������������������� �������������������� ������������������ �������������������

1HW�XQVHWWOHG�WUDGHV �������������������� �������������������� ������������������ ��������������������
������������������ ����������������� ����������������� ����������������� �

�
(�� 'HILQHG�&RQWULEXWLRQ�3ODQ�

7KH�&RPSDQ\�VSRQVRUV� WKH�+RUL]RQ�%OXH�&URVV�%OXH�6KLHOG�RI�1HZ�-HUVH\�0DQDJHPHQW� DQG�8QLRQ�(PSOR\HHV¶�6DYLQJV�
DQG�,QYHVWPHQW�3ODQV��ZKLFK�DUH�FRQWULEXWRU\�����N�� VDYLQJV�SODQV��(PSOR\HHV�ZLWK�RQH�PRQWK�RI�VHUYLFH�DUH�HOLJLEOH�IRU�
PHPEHUVKLS���7KH�&RPSDQ\¶V�FRQWULEXWLRQ�WR�WKH�VDYLQJV�DQG�LQYHVWPHQW�SODQV�DPRXQWHG�WR��������LQ������DQG��������LQ�
������
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�

���
�

�
)�� 0XOWLHPSOR\HU�3ODQV��1RW�$SSOLFDEOH�
�
*�� &RQVROLGDWHG�+ROGLQJ�&RPSDQ\�3ODQV��1RW�$SSOLFDEOH�
�
+�� ,PSDFW�RI�0HGLFDUH�0RGHUQL]DWLRQ�$FW�RQ�3RVWUHWLUHPHQW�%HQHILWV��1RW�$SSOLFDEOH�
�

���� &$3,7$/�$1'�6853/86�$1'�6+$5(+2/'(56¶�',9,'(1'�5(675,&7,216�$1'�48$6,��
� 5(25*$1,=$7,216�
�

��� 7KH�&RPSDQ\�KDV�QR�FRPPRQ�VWRFN�DXWKRUL]HG��LVVXHG��RU�RXWVWDQGLQJ��
��� 7KH�&RPSDQ\�KDV�QR�SUHIHUUHG�VWRFN�RXWVWDQGLQJ��
��� 7KH�&RPSDQ\�LV�UHTXLUHG�WR�PDLQWDLQ�PLQLPXP�DPRXQWV�RI�SDLG�LQ�FDSLWDO�DQG�SDLG�LQ�VXUSOXV��DV�VSHFLILHG�XQGHU�1HZ�

-HUVH\�,QVXUDQFH�/DZ���7KH�&RPSDQ\¶V�FDSLWDO�DQG�VXUSOXV�FXUUHQWO\�H[FHHG�WKRVH�UHTXLUHPHQWV���7KH�&RPSDQ\�PD\�QRW�
GLVWULEXWH�DQ\�GLYLGHQG�XQOHVV�QRWLFH�RI�LWV�LQWHQWLRQ�WR�GHFODUH�WKH�GLYLGHQG�KDV�EHHQ�ILOHG�ZLWK�WKH�'2%,�DQG�WKH�'2%,�KDV�
QRW�GLVDSSURYHG�WKH�GLVWULEXWLRQ�ZLWKLQ����GD\V�RI�WKH�QRWLFH��

��� 7KH�&RPSDQ\�GLG�QRW�SD\�DQ\�GLYLGHQGV�LQ������RU�������
��� :LWKLQ�WKH�OLPLWDWLRQV�RI�����DERYH��WKHUH�DUH�QR�UHVWULFWLRQV�SODFHG�RQ�WKH�SRUWLRQ�RI�&RPSDQ\¶V�SURILWV�WKDW�PD\�EH�SDLG�DV�

RUGLQDU\�GLYLGHQGV�WR�VWRFNKROGHUV��
��� ,Q�DFFRUGDQFH�ZLWK�WKH�HQDEOLQJ�OHJLVODWLRQ�XQGHU�ZKLFK�WKH�&RPSDQ\�RSHUDWHV��WKH�&RPSDQ\¶V�UHVHUYHV�PXVW�EH�DOORFDWHG�

EHWZHHQ�LQGLYLGXDO�DQG�JURXS�EXVLQHVV�DQG�DUH�VXEMHFW�WR�WKH�XQLIRUP�ULVN�EDVHG�FDSLWDO��³5%&´��DQG�VXUSOXV�UHTXLUHPHQWV�
IRU�OLIH�DQG�KHDOWK�LQVXUDQFH�FRPSDQLHV��DV�VHW�IRUWK�LQ�1�-�$�&�������������7KH�&RPSDQ\¶V�UHVHUYHV�H[FHHG�WKDW�WKUHVKROG�LQ�
�����DQG�LQ�������� � � � � � � � � � � �

�
� �

$W�'HFHPEHU�����WKH�UHVHUYHV�ZHUH�DOORFDWHG�DV�IROORZV��
�

���� ����

,QGLYLGXDO�EXVLQHVV ������������������ ������������������

*URXS�EXVLQHVV ������������������� �������������������

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

��� 7KHUH�ZHUH�QR�XQSDLG�DGYDQFHV�WR�VXUSOXV��
��� 7KHUH�ZDV�QR�VWRFN�KHOG�E\�WKH�&RPSDQ\�IRU�VSHFLDO�SXUSRVHV��
��� 7KHUH�ZHUH�QR�VSHFLDO�VXUSOXV�IXQGV��
���� 7KH�SRUWLRQ�RI�XQDVVLJQHG�VXUSOXV�UHSUHVHQWHG�RU�UHGXFHG�E\�XQUHDOL]HG�JDLQV�DQG�ORVVHV�ZDV����RQ�H[WHUQDO�LQYHVWPHQWV��
���� 7KH�&RPSDQ\�KDV�QR�VXUSOXV�QRWHV��
���� 7KHUH�KDV�EHHQ�QR�TXDVL�UHRUJDQL]DWLRQ��
�

���� /,$%,/,7,(6��&217,1*(1&,(6�$1'�$66(660(176�
�

$�� &RQWLQJHQW�FRPPLWPHQWV�±�1RQH�
�

%�� $VVHVVPHQWV���,Q�0D\������WKH�&RPSDQ\�SDLG�D�*XDUDQW\�)XQG�$VVHVVPHQW�RI����������,Q�DFFRUGDQFH�ZLWK�1HZ�-HUVH\�
UHJXODWLRQV�WKH�&RPSDQ\�DOVR�UHFRUGHG�D�GLVFRXQWHG�����UHFHLYDEOH�RI����������IRU�SUHPLXP�WD[�FUHGLWV��7KH�SUHPLXP�WD[�
FUHGLWV�ZLOO�EH�UHDOL]HG�VWDUWLQJ�LQ������DW�QR�PRUH�WKDQ�����RI�WKH�WRWDO�FUHGLW�SHU�\HDU���,Q������WKH�&RPSDQ\�SDLG�D�
*XDUDQW\�)XQG�$VVHVVPHQW�RI����������,Q�DFFRUGDQFH�ZLWK�1HZ�-HUVH\�UHJXODWLRQV�WKH�&RPSDQ\�DOVR�UHFRUGHG�D��������
UHFHLYDEOH������RI�WKH�WRWDO�LQYRLFHG�DPRXQW��IRU�SUHPLXP�WD[�FUHGLWV��7KH�SUHPLXP�WD[�FUHGLWV�ZLOO�EH�UHDOL]HG�VWDUWLQJ�LQ�
�����DW�QR�PRUH�WKDQ�����RI�WKH�WRWDO�FUHGLW�SHU�\HDU��

�
������ D��$VVHWV�UHFRJQL]HG�IURP�SDLG�DQG�DFFUXHG�SUHPLXP�WD[�RIIVHWV�DQG�SROLF\�

�����VXUFKDUJHV�SULRU�\HDU�HQG ������������������������������

E��'HFUHDVHV�FXUUHQW�\HDU�

�����3ROLF\�VXUFKDUJHV�FROOHFWHG �������������������������������

�����3ROLF\�VXUFKDUJHV�FKDUJHG�RII �������������������������������

�������������3HQQ�7UHDW\ ���������������������������������

�������������+HDOWK�5HSXEOLF

�����3UHPLXP�WD[�RIIVHW�DSSOLHG �������������������������������

F��,QFUHDVHV�FXUUHQW�\HDU�

�����3ROLF\�VXUFKDUJHV�FROOHFWHG �������������������������������

�����3ROLF\�VXUFKDUJHV�FKDUJHG�RII �������������������������������

�����3UHPLXP�WD[�RIIVHW�DSSOLHG�

�������������3HQQ�7UHDW\

�����$FFUHWLRQ�RI�SULRU�\HDU

G��$VVHWV�UHFRJQL]HG�IURP�SDLG�DQG�DFFUXHG�SUHPLXP�WD[�RIIVHWV�DQG�SROLF\

�����VXUFKDUJHV�FXUUHQW�\HDU�HQG ������������������������������ �
�

�
&�� *DLQ�FRQWLQJHQFLHV�±�1RQH�
'�� &ODLPV�UHODWHG�H[WUD�FRQWUDFWXDO�REOLJDWLRQ�DQG�EDG�IDLWK�ORVVHV�VWHPPLQJ�IURP�ODZVXLWV�±�1RQH�
(�� -RLQW�DQG�VHYHUDO�OLDELOLWLHV���1RQH�
)�� $OO�RWKHU�FRQWLQJHQFLHV�±�1RQH�
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D��'LVFRXQW�5DWH�$SSOLHG �����

E��7KH�8QGLVFRXQWHG�DQG�'LVFRXQWHG�$PRXQW�RI�WKH�*XDUDQW\�)XQG�$VVHVVPHQWV�DQG�5HODWHG�$VVHWV�E\�,QVROYHQF\��1�$

F��1XPEHU�RI�-XULVGLFWLRQV��5DQJHV�RI�<HDUV�8VHG�WR�'LVFRXQW�DQG�:HLJKWHG�$YHUDJH�1XPEHU�RI�<HDUV�RI�WKH�

����'LVFRXQWLQJ�7LPH�3HULRG�IRU�3D\DEOHV�DQG�5HFRYHUDEOHV�E\�,QVROYHQF\

1XPEHU�RI�

-XULVGLFWLRQV

5DQJH�

RI�<HDUV

:HLJKWHG�

$YHUDJH�1XPEHU�

RI�<HDUV

1XPEHU�RI�

-XULVGLFWLRQV

5DQJH�RI�<HDUV :HLJKWHG�$YHUDJH�

1XPEHU�RI�<HDUV

+HDOWK�5HSXEOLF ��������������������� ������� ����������������������� � � �

3HQQ�7UHDW\ ��������������������� ������� ����������������������� � � �

1DPH�RI�WKH�,QVROYHQF\ 3D\DEOH 5HFRYHUDEOHV

�
�

*�� /LWLJDWLRQ��

)URP� WLPH� WR� WLPH�� WKH�&RPSDQ\� LV� D� SDUW\� WR� YDULRXV� OHJDO� SURFHHGLQJV�� 7KH�&RPSDQ\� GRHV� QRW� EHOLHYH� WKDW� DQ\� RI� WKH�PDWWHUV�
SHQGLQJ� DJDLQVW� LW� DUH� PDWHULDO� WDNHQ� DV� D� ZKROH�� +RZHYHU�� WKH� &RPSDQ\� KDV� VXPPDUL]HG� EHORZ�� IRU� SXUSRVHV� RI� SURYLGLQJ�
EDFNJURXQG�� YDULRXV� OHJDO� SURFHHGLQJV� WR�ZKLFK� LW� LV� D� SDUW\�� ,Q� DGGLWLRQ� WR� WKH� IROORZLQJ�� YDULRXV� RWKHU� OHJDO� DFWLRQV�� FODLPV� DQG�
JRYHUQPHQWDO�LQTXLULHV�DQG�SURFHHGLQJV�DUH�SHQGLQJ�RU�PD\�EH�LQVWLWXWHG�RU�DVVHUWHG�LQ�WKH�IXWXUH��

/LWLJDWLRQ��

,Q�UH��%OXH�&URVV�%OXH�6KLHOG�$QWLWUXVW�/LWLJDWLRQ��

7KLV�DFWLRQ�LV�D�PXOWLGLVWULFW�OLWLJDWLRQ��0'/��FRPSULVHG�RI�PRUH�WKDQ����ODZVXLWV�WKURXJKRXW�WKH�8QLWHG�6WDWHV�DJDLQVW�DOO�%OXH�3ODQV�
DQG�WKH�%OXH�&URVV�DQG�%OXH�6KLHOG�$VVRFLDWLRQ��%&%6$���7KLV�PDWWHU�KDV�EHHQ�FHQWUDOL]HG�LQ�WKH�1RUWKHUQ�'LVWULFW�RI�$ODEDPD�DQG�
LQYROYHV� DQ� DWWDFN� E\� SXWDWLYH� QDWLRQDO� DQG� VWDWHZLGH� FODVVHV� RI� KHDOWKFDUH� SURYLGHUV� DQG� KHDOWK� LQVXUDQFH� VXEVFULEHUV� RQ� WKH�
ODZIXOQHVV� RI� WKH� %&%6$� WUDGHPDUN� OLFHQVH� DJUHHPHQWV�� PHPEHUVKLS� JXLGHOLQHV�� DQG� UXOHV�� 7KH� 3ODLQWLIIV� DOOHJH� WKDW� WKHVH�
DJUHHPHQWV��JXLGHOLQHV��DQG�UXOHV�YLRODWH�IHGHUDO�DQWLWUXVW�ODZV�DQG�VHHN�WR�UHFRYHU�GDPDJHV�DV�ZHOO�DV�REWDLQ�LQMXQFWLYH�UHOLHI���

&URVV�PRWLRQV�IRU�SDUWLDO�VXPPDU\�MXGJPHQW�RQ�WKH�UHOHYDQW�VWDQGDUG�RI�UHYLHZ�JRYHUQLQJ�WKH�FODLPV�DVVHUWHG�LQ�WKH�FDVH�ZHUH�KHDUG�
E\� WKH�&RXUW� LQ�2FWREHU������� � ,Q�$SULO������� WKH�&RXUW� LVVXHG� LWV� UXOLQJ�RQ� WKH� VWDQGDUG�RI� UHYLHZ� ILQGLQJ� WKDW� WKH�1DWLRQDO�%HVW�
(IIRUWV�DQG�([FOXVLYH�6HUYLFH�$UHD� UXOHV��ZKHQ�FRQVLGHUHG� WRJHWKHU�� VKRXOG�EH�DQDO\]HG�XQGHU� WKH�SHU� VH� VWDQGDUG�RI� UHYLHZ�� �7KH�
'HIHQGDQWV� ZHUH� JUDQWHG� OHDYH� E\� WKH� &RXUW� WR� SHWLWLRQ� WKH� 8QLWHG� 6WDWHV� &RXUW� RI� $SSHDOV� IRU� WKH� ��WK� &LUFXLW�� � +RZHYHU�� LQ�
'HFHPEHU�������WKH���WK�&LUFXLW�GHQLHG�'HIHQGDQWV¶�SHWLWLRQ�IRU�DQ�DSSHDO����

,Q�$SULO�������ERWK�3URYLGHU�DQG�6XEVFULEHU�3ODLQWLIIV� ILOHG�PRWLRQV�IRU�&ODVV�&HUWLILFDWLRQV�DQG�WKH�'HIHQGDQWV�ILOHG�RSSRVLWLRQV� WR�
WKRVH�PRWLRQV�LQ�-XO\��������1R�KHDULQJV�RQ�WKH�PRWLRQV�ZHUH�VFKHGXOHG�DV�WKH�&RXUW�VWD\HG�WKH�OLWLJDWLRQ�LQ�RUGHU�WR�DOORZ�WKH�SDUWLHV�
WR�DWWHPSW�VHWWOHPHQW�RI�WKLV�PDWWHU����

6XEVFULEHU�3ODLQWLIIV�DQG�WKH�'HIHQGDQWV�UHDFKHG�D�VHWWOHPHQW�WKDW�LQFOXGHG�D�PRQHWDU\�SD\PHQW�RI�������ELOOLRQ��WKH�HOLPLQDWLRQ�RI�WKH�
1DWLRQDO�%HVW�(IIRUWV�UXOH�LQ�WKH�OLFHQVH�DJUHHPHQWV��DQG��LQ�FHUWDLQ�FLUFXPVWDQFHV��DOORZLQJ�ODUJH�QDWLRQDO�HPSOR\HUV�ZLWK�VHOI�IXQGHG�
EHQHILW�SODQV�WR�UHTXHVW�D�VHFRQG�ELG�IRU�VHOI�IXQGHG�KHDOWK�EHQHILW�SODQ�FRYHUDJH�IURP�DQ�DGGLWLRQDO�%OXH�3ODQ���,Q�1RYHPEHU�������
WKH�&RXUW�LVVXHG�DQ�RUGHU�SUHOLPLQDULO\�DSSURYLQJ�WKH�6XEVFULEHU�6HWWOHPHQW�$JUHHPHQW��IROORZLQJ�ZKLFK�PHPEHUV�RI�WKH�VXEVFULEHU�
FODVV�ZHUH�SURYLGHG�QRWLFH�RI� WKH�6XEVFULEHU�6HWWOHPHQW�$JUHHPHQW� DQG�DQ�RSSRUWXQLW\� WR�RSW�RXW� RI� WKH� FODVV��$� VPDOO� QXPEHU�RI�
VXEVFULEHUV�VXEPLWWHG�YDOLG�RSW�RXWV��$�IDLUQHVV�KHDULQJ�ZDV�KHOG�LQ�2FWREHU�������,Q�$XJXVW�������WKH�&RXUW�LVVXHG�D�ILQDO�DSSURYDO�
RUGHU�IRU�WKH�6XEVFULEHU�6HWWOHPHQW�$JUHHPHQW��ZKLFK�ZDV�DPHQGHG�LQ�6HSWHPEHU�������7KH�6XEVFULEHU�6HWWOHPHQW�$JUHHPHQW�DOVR�
UHTXLUHG�WKH�SD\PHQW�E\�WKH�'HIHQGDQWV�RI�WKHLU�SRUWLRQ�RI�WKH�VHWWOHPHQW�LQWR�DQ�HVFURZ�DFFRXQW���7KH�&RPSDQ\¶V�FRQWULEXWLRQ�WR�WKH�
VHWWOHPHQW�ZDV�������PLOOLRQ��)RXU�QRWLFHV�RI�DSSHDO�RI�WKH�ILQDO�DSSURYDO�RUGHU�ZHUH�ILOHG�E\�REMHFWRUV�LQ�WKH���WK�&LUFXLW��2Q�2FWREHU�
���� ������ WKH� ��WK� &LUFXLW� DIILUPHG� WKH� &RXUW¶V� DSSURYDO� RI� WKH� 6XEVFULEHU� &ODVV� $FWLRQ� 6HWWOHPHQW� DQG� VXEVHTXHQWO\� GHQLHG� WKH�
REMHFWRUV¶�UHTXHVW�IRU�D�UHKHDULQJ��7KH�REMHFWRUV¶�UHPDLQLQJ�FRXUVH�RI�DFWLRQ�LV�WR�VHHN�UHYLHZ�E\�WKH�8QLWHG�6WDWHV�6XSUHPH�&RXUW���

$� QXPEHU� RI� IROORZ�RQ� DFWLRQV�ZHUH� ILOHG� E\� RSW�RXWV� IURP� WKH� 6XEVFULEHU� 6HWWOHPHQW�� VHHNLQJ�GDPDJHV� DQG� LQMXQFWLYH� UHOLHI�� � ,Q�
PDWWHUV�LQYROYLQJ�WKH�&RPSDQ\�DV�D�QDPHG�GHIHQGDQW��IRXU�RI�WKH�RSW�RXW�DFWLRQV�DUH�SHQGLQJ�LQ�WKH�1RUWKHUQ�'LVWULFW�RI�$ODEDPD�DQG�
RQH�RSW�RXW�DFWLRQ�LV�SHQGLQJ�LQ�WKH�6XSHULRU�&RXUW�IRU�$ODPHGD�&RXQW\��&DOLIRUQLD��7KH�&RPSDQ\�LQWHQGV�WR�YLJRURXVO\�GHIHQG�WKH�
RSW�RXW�FDVHV��

7KH�3URYLGHU�3ODLQWLIIV�DQG�'HIHQGDQWV�DUH�SDUWLFLSDWLQJ�LQ�FRXUW�RUGHUHG�PHGLDWLRQ���7KH�SDUWLHV�KDYH�FRQFOXGHG�H[SHUW�GLVFRYHU\���,Q�
)HEUXDU\� ������ WKH�&RXUW� LVVXHG� ���� DQ� RUGHU� JUDQWLQJ� FHUWDLQ� 'HIHQGDQWV¶�PRWLRQ� IRU� SDUWLDO� VXPPDU\� MXGJPHQW� DJDLQVW�3URYLGHU�
3ODLQWLIIV�ZKR�KDG�SUHYLRXVO\�UHOHDVHG�FODLPV�DJDLQVW�VXFK�'HIHQGDQWV��DQG�����DQ�RUGHU�JUDQWLQJ�3URYLGHU�3ODLQWLIIV¶�PRWLRQ�IRU�SDUWLDO�
VXPPDU\�MXGJPHQW��KROGLQJ�WKDW�2KLR�Y��$PHULFDQ�([SUHVV�&R��GRHV�QRW�DIIHFW�WKH�VWDQGDUG�RI�UHYLHZ�LQ�WKLV�FDVH��,Q�$XJXVW�������
WKH�&RXUW� LVVXHG� ���� DQ�RUGHU� JUDQWLQJ�� LQ�SDUW��'HIHQGDQWV¶�PRWLRQ� UHJDUGLQJ� WKH�DQWLWUXVW� VWDQGDUG� RI� UHYLHZ��KROGLQJ� WKDW� IRU� WKH�
SHULRG�RI�WLPH�DIWHU�WKH�HOLPLQDWLRQ�RI�WKH�³QDWLRQDO�EHVW�HIIRUWV´�UXOH�WKH�UXOH�RI�UHDVRQ�DSSOLHV�WR�3URYLGHU�3ODLQWLIIV¶�PDUNHW�DOORFDWLRQ�
FRQVSLUDF\� FODLPV� DQG� ���� DQ� RUGHU� GHQ\LQJ� 3URYLGHU� 3ODLQWLIIV¶�PRWLRQ� IRU� SDUWLDO� VXPPDU\� MXGJPHQW� RQ� WKH� VWDQGDUG� RI� UHYLHZ��
UHDIILUPLQJ� LWV� SULRU� KROGLQJ� WKDW�3URYLGHUV¶� JURXS�ER\FRWW� FODLPV� DUH� VXEMHFW� WR� WKH� UXOH� RI� UHDVRQ�� � ,Q�'HFHPEHU������� WKH�&RXUW�
GHQLHG�ERWK�����'HIHQGDQWV¶�PRWLRQ�IRU�VXPPDU\�MXGJPHQW�RQ�3URYLGHU�3ODLQWLIIV¶�GDPDJHV�FODLPV�DV�WLPH�EDUUHG�DQG�VSHFXODWLYH�DQG�
����3URYLGHU�3ODLQWLIIV¶�PRWLRQ�IRU�SDUWLDO�VXPPDU\�MXGJHPHQW�RQ�'HIHQGDQWV¶�VLQJOH�HQWLW\�GHIHQVH��,Q�-DQXDU\�������WKH�&RXUW�GHQLHG�
WKH� IROORZLQJ�VXPPDU\� MXGJHPHQW�PRWLRQV�� ����'HIHQGDQWV¶�PRWLRQ� IRU� VXPPDU\�MXGJPHQW�RQ�DOO� FODLPV�DGYDQFHG�E\�QRQ�JHQHUDO�
DFXWH� FDUH�KRVSLWDO� SURYLGHUV� DQG� DQ\� FODLPV�EDVHG� RQ�%OXH� 6\VWHP� UXOHV�RWKHU� WKDQ�(6$V� RU�%OXH&DUG� IRU� IDLOXUH� WR�GHPRQVWUDWH�
LQMXU\� RU� GDPDJHV� DQG� ���� 3URYLGHUV� 3ODLQWLIIV¶� PRWLRQ� IRU� SDUWLDO� VXPPDU\� MXGJPHQW� RQ� WKH� 'HIHQGDQWV¶� FODLP� WR� FRPPRQ�ODZ�
WUDGHPDUN�ULJKWV���&ODVV�FHUWLILFDWLRQ�PRWLRQV�UHPDLQ�SHQGLQJ�ZLWK�WKH�&RXUW����7KH�&RPSDQ\�LV�YLJRURXVO\�GHIHQGLQJ�WKLV�OLWLJDWLRQ��

0HDGRZODQGV��HW�DO��Y�+RUL]RQ��HW�DO��

7KH�IRUPHU�FRUSRUDWH�RZQHU�RI�0HDGRZODQGV�+RVSLWDO��0+$��//&��DQG�LWV�PDQDJLQJ�PHPEHU��5LFKDUG�/LSVN\��ILOHG�D��UG�$PHQGHG�
&RPSODLQW�LQ�LWV�RQJRLQJ�OLWLJDWLRQ�ZLWK�WKH�1HZ�-HUVH\�$VVRFLDWLRQ�RI�+HDOWK�3ODQV��1-$+3�����D�ORFDO�WUDGH�DVVRFLDWLRQ�UHSUHVHQWLQJ�
KHDOWK� FDUULHUV�� � 7KH� �UG�$PHQGHG�&RPSODLQW� DGGHG�PXOWLSOH� GHIHQGDQWV� WR� WKH� OLWLJDWLRQ� LQFOXGLQJ� WKH�&RPSDQ\� DQG� RWKHU� KHDOWK�
LQVXUHUV�ZKR�DUH�PHPEHUV�RI�WKH�1-$+3��$HWQD��$PHUL+HDOWK��$PHULJURXS��DQG�8QLWHG����$GGLWLRQDO�QRQ�KHDOWK�LQVXUHU�GHIHQGDQWV�
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LQFOXGH�WKH�+HDOWK�3URIHVVLRQDOV�	�$OOLHG�(PSOR\HHV�8QLRQ��+3$(���D�KHDOWKFDUH�ODERU�XQLRQ�WKDW�UHSUHVHQWV�KHDOWKFDUH�ZRUNHUV�DW�
0HDGRZODQGV�� DQG� WKH� 1HZ� -HUVH\� +HDOWK� &DUH� 4XDOLW\� ,QVWLWXWH� �1-+&4,�� �FROOHFWLYHO\�� WKH� 'HIHQGDQWV��� 0+$� DQG� /LSVN\�
GLVPLVVHG�1-+&4,�IURP�WKH�PDWWHU�DW�WKH�HQG�RI��������

7KH��UG�$PHQGHG�&RPSODLQW�DOOHJHV� WKDW� WKH�'HIHQGDQWV�HQJDJHG� LQ�FRRUGLQDWHG�HIIRUWV�WR�ILQDQFLDOO\�KDUP�0HDGRZODQGV�ZLWK� WKH�
JRDO�RI�HOLPLQDWLQJ�WKHP�DV�D�FRPSHWLWRU�WR� LQ�QHWZRUN�QRW�IRU�SURILW�KRVSLWDOV�E\�HLWKHU�IRUFLQJ�0HDGRZODQGV�RXW�RI�EXVLQHVV�RU�WR�
EHFRPH�DQ�LQ�QHWZRUN�SURYLGHU���1RWDEO\��0HDGRZODQGV�KDV�EHHQ�LQ�QHWZRUN�ZLWK�+RUL]RQ�VLQFH�������

7KH�&RPSDQ\�ILOHG�D�PRWLRQ�WR�GLVPLVV�WKH��UG�$PHQGHG�&RPSODLQW��DVVHUWLQJ�WKDW�WKH�DOOHJDWLRQV�RI�WKH��UG�$PHQGHG�&RPSODLQW�DUH�
ZKROO\� LQFRQVLVWHQW� ZLWK�0HDGRZODQGV¶� VWDWXV� DV� DQ� LQ�QHWZRUN� SURYLGHU� ZLWK� +RUL]RQ� IRU� RYHU� ��� \HDUV�� � 7KH� &RXUW� GHQLHG� WKH�
PRWLRQ�WR�GLVPLVV��DV�ZHOO�DV�DOO�RWKHU�SDUWLHV¶�PRWLRQV�WR�GLVPLVV��DVVHUWLQJ�WKDW�LW�LV�SUHPDWXUH�WR�GLVPLVV�WKH�FDXVHV�RI�DFWLRQ�ZLWKRXW�
GLVFRYHU\����

$WWHPSWV�DW�VHWWOHPHQW�KDYH�EHHQ�IXWLOH��WKXV��WKH�SDUWLHV�DUH�HQJDJLQJ�LQ�GLVFRYHU\����

7KRPSVRQ�0HGLFDO�	�&KLURSUDFWLF��//&�

7KH�&RPSDQ\�UHFHLYHG�D�SUH�OLWLJDWLRQ�GHPDQG�LQ�-XO\������IURP�DQ�RXW�RI�QHWZRUN�PXOWL�SUDFWLFH�SURYLGHU��7KRPSVRQ�0HGLFDO�	�
&KLURSUDFWLF�� //&� �7KRPSVRQ��� DOOHJLQJ� LQ� H[FHVV� RI� ���� PLOOLRQ� LQ� GDPDJHV� UHODWHG� WR� XQSDLG� DQG� XQGHUSDLG� FODLPV� LQYROYLQJ�
PHPEHUV�FRYHUHG�XQGHU�LQVXUHG�DQG�VHOI�IXQGHG�EHQHILW�SODQV��7KRPSVRQ�KDV�SURYLGHG�D�ODUJH�OLVWLQJ�RI�FODLPV�SXUSRUWLQJ�WR�VXSSRUW�
WKHLU�DOOHJDWLRQV��7KH�&RPSDQ\�LV�UHYLHZLQJ�WKH�FODLPV�XQGHUO\LQJ�WKHLU�DOOHJDWLRQV�DQG�H[DPLQLQJ�ZKHWKHU�SUH�OLWLJDWLRQ�UHVROXWLRQ�LV�
D�YLDEOH���

$GYDQFHG�6SLQDO�&DUH�DQG�$VVRFLDWHV��//&�Y��+RUL]RQ�+HDOWKFDUH�6HUYLFHV�,QF��

3ODLQWLII��$GYDQFHG�6SLQDO�&DUH�	�$VVRFLDWHV��//&��$GYDQFHG���DQ�RXW�RI�QHWZRUN�RUWKRSHGLF�SURYLGHU��ILOHG�D�IHGHUDO�&RPSODLQW�LQ�
6HSWHPEHU������DJDLQVW�WKH�&RPSDQ\�DOOHJLQJ�LW�ZDV�XQSDLG�RU�XQGHUSDLG������PLOOLRQ�IRU�����FODLPV�EHWZHHQ�0DUFK������DQG�-XO\�
������ 7KH� &RPSODLQW� DVVHUWV� FDXVHV� RI� DFWLRQ� XQGHU� (5,6$� DQG� VWDWH� ODZ� IRU� QRQ�(5,6$� SODQV�� � 7KH� &RXUW� DGPLQLVWUDWLYHO\�
WHUPLQDWHG�WKH�FDVH�DGYLVLQJ�$GYDQFHG�WR�SURYLGH�WKH�&RPSDQ\�ZLWK�WKH�UHOHYDQW�FODLPV�DW�LVVXH�DQG�IRU�WKH�SDUWLHV�WR�ZRUN�WRJHWKHU�
WR�QDUURZ�WKH�VFRSH�RI�WKH�ODZVXLW�WR�LQFOXGH�RQO\�FRJQL]DEOH�FDXVHV�RI�DFWLRQ���7KH�SDUWLHV�DUH�UHYLHZLQJ�WKH�FODLPV�DOOHJHGO\�DW�LVVXH���

&RQFOXVLRQ�

7KH�&RPSDQ\�GRHV�QRW�DQWLFLSDWH�WKDW�WKH�DERYH�PDWWHUV�ZLOO�KDYH�D�PDWHULDO�LPSDFW�RQ�LWV�EXVLQHVV��,Q�DGGLWLRQ��WKH�&RPSDQ\�UHFRUGV�
DFFUXDOV�IRU�VXFK�FRQWLQJHQFLHV�WR�WKH�H[WHQW�WKDW�LW�FRQFOXGHV�LW�LV�SUREDEOH�WKDW�D�OLDELOLW\�KDV�EHHQ�LQFXUUHG�DQG�WKH�DPRXQW�RI�WKH�ORVV�
FDQ�EH�UHDVRQDEO\�HVWLPDWHG��1R�HVWLPDWH�RI�WKH�SRVVLEOH�ORVV�RU�UDQJH�RI�ORVV�LQ�H[FHVV�RI�DPRXQWV�DFFUXHG��LI�DQ\��FDQ�EH�PDGH�DW�WKLV�
WLPH�UHJDUGLQJ�WKH�PDWWHUV�VSHFLILFDOO\�GHVFULEHG�DERYH�EHFDXVH�RI�WKH�LQKHUHQWO\�XQSUHGLFWDEOH�QDWXUH�RI�OHJDO�SURFHHGLQJV��ZKLFK�DOVR�
PD\�EH�H[DFHUEDWHG�E\�YDULRXV�IDFWRUV��LQFOXGLQJ���L��WKH�GDPDJHV�VRXJKW�LQ�WKH�SURFHHGLQJV�DUH�XQVXEVWDQWLDWHG�RU�LQGHWHUPLQDWH���LL��
GLVFRYHU\�LV�QRW�FRPSOHWH���LLL��WKH�SURFHHGLQJ�LV�LQ�LWV�HDUO\�VWDJHV���LY��WKH�PDWWHUV�SUHVHQW�OHJDO�XQFHUWDLQWLHV���Y��WKHUH�DUH�VLJQLILFDQW�
IDFWV�LQ�GLVSXWH���YL��WKHUH�DUH�D�ODUJH�QXPEHU�RI�SDUWLHV��LQFOXGLQJ�ZKHUH�LW�LV�XQFHUWDLQ�KRZ�OLDELOLW\��LI�DQ\��ZLOO�EH�VKDUHG�DPRQJ�WKH�
GHIHQGDQWV���RU��YLL��WKHUH�LV�D�ZLGH�UDQJH�RI�SRWHQWLDO�RXWFRPHV��

7KH�&RPSDQ\� LV� DOVR� LQYROYHG� LQ� RWKHU�YDULRXV� OHJDO� DFWLRQV�� LQFOXGLQJ� HPSOR\PHQW� DFWLRQV��RFFXUULQJ� LQ� WKH�QRUPDO�FRXUVH�RI� LWV�
EXVLQHVV��$OWKRXJK�WKH�XOWLPDWH�RXWFRPH�RI�VXFK�OHJDO�DFWLRQV�FDQQRW�EH�SUHGLFWHG�ZLWK�FHUWDLQW\��LQ�WKH�RSLQLRQ�RI�PDQDJHPHQW��DIWHU�
FRQVXOWDWLRQ�ZLWK�FRXQVHO�UHVSRQVLEOH�IRU�VXFK�OLWLJDWLRQ��WKH�RXWFRPH�RI�WKHVH�DFWLRQV�LV�QRW�H[SHFWHG�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�
RQ�WKH�&RPSDQ\¶V�ILQDQFLDO�SRVLWLRQ��UHVXOWV�RI�RSHUDWLRQV�RU�ILQDQFLDO�FRQGLWLRQ��� �

�
������/($6(6��

7KH�&RPSDQ\�KDV�QRQ�FDQFHODEOH�RSHUDWLQJ� OHDVHV� IRU� UHDO� HVWDWH�DQG� HTXLSPHQW� WKDW� H[SLUH�RYHU� WKH�QH[W� WHQ�\HDUV��PDQ\�RI�
ZKLFK� SURYLGH� IRU� SXUFKDVH� RU� UHQHZDO� RSWLRQV�� � &HUWDLQ� OHDVHV� FRQWDLQ� HVFDODWLRQ� FODXVHV�� ZKLFK� KDYH� EHHQ� UHIOHFWHG� RQ� D�
VWUDLJKW�OLQH�EDVLV�RYHU�WKH�OLIH�RI�WKH�OHDVH��
�

7RWDO ���� ���� ���� ���� ���� 7KHUHDIWHU

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

3D\PHQW�GXH�E\�SHULRG��LQ�PLOOLRQV�

�
�
7RWDO�UHQW�H[SHQVH�IRU�RSHUDWLQJ�OHDVHV�LQ������DQG������ZDV���������PLOOLRQ�DQG����������PLOOLRQ��UHVSHFWLYHO\��

�
�

���� ,1)250$7,21�$%287�),1$1&,$/�,167580(176�:,7+�2))�%$/$1&(�6+((7�5,6.�$1'�),1$1&,$/�
,167580(176�:,7+�&21&(175$7,21�2)�&5(',7�5,6.�
�1RW�DSSOLFDEOH�

�
���� 6$/(��75$16)(5�$1'�6(59,&,1*�2)�),1$1&,$/�$66(76�$1'�(;7,1*8,6+0(17�2)�/,$%,/,7,(6�

1RW�DSSOLFDEOH�
�

���� *$,1�25�/266�72�7+(�5(3257,1*�(17,7<�)520�81,1685('�3/$16�$1'�7+(�81,1685('�3257,21�
2)�3$57,$//<�,1685('�3/$16�
&RVW�3OXV�FRQWUDFWV�UHSUHVHQW�IXQGLQJ�DUUDQJHPHQWV�ZLWK�FHUWDLQ�ODUJHU�JURXS�FXVWRPHUV��ZKHUHE\�WKH\�DJUHH�WR�IXOO\�IXQG�FODLPV�
DQG�DGPLQLVWUDWLYH�H[SHQVHV�DV�LQFXUUHG�E\�WKH�&RPSDQ\���7KHVH�FRQWUDFWV�KDYH�EHHQ�FODVVLILHG�DV�XQLQVXUHG�KHDOWK�SODQV�IRU�
ILQDQFLDO�VWDWHPHQW�SXUSRVHV��OHDYLQJ�RQO\�WKH�UHLPEXUVHPHQW�IRU�DGPLQLVWUDWLYH�H[SHQVHV�IURP�WKHVH�JURXSV�VKRZQ�DV�D�UHGXFWLRQ�
LQ�RSHUDWLQJ�H[SHQVHV����

�
+DG�WKHVH�JURXSV�EHHQ�FRQVLGHUHG�DV�LQVXUHG�EXVLQHVV��SUHPLXPV�FODLPV�DQG�RSHUDWLQJ�H[SHQVHV�ZRXOG�KDYH�EHHQ�LQFUHDVHG�E\�
WKH�IROORZLQJ�DPRXQWV�LQ�������
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�

$62�3ODQV

$6&�8QLQVXUHG�

3ODQV

8QLQVXUHG�3RUWLRQ�RI�

3DUWLDOO\�,QVXUHG�3ODQV 7RWDO�6$6&

7KH�JDLQ�IURP�RSHUDWLRQV�IURP�$GPLQLVWUDWLYH�6HUYLFHV�2QO\��$62��XQLQVXUHG�SODQV�DQG�WKH�XQLQVXUHG�SRUWLRQ�RI�SDUWLDOO\�LQVXUHG�SODQV�DV�IROORZV�GXULQJ������

Ă͘ 1HW�UHLPEXUVHPHQW�IRU�DGPLQLVWUDWLYH�H[SHQVHV��LQFOXGLQJ�DGPLQLVWUDWLYH�IHHV��LQ�H[FHVV�RI�

DFWXDO�H[SHQVHV ������������������������������ �������������������������������������� ������������������������������

ď͘ 7RWDO�QHW�RWKHU�LQFRPH�RU�H[SHQVHV��LQFOXGLQJ�LQWHUHVW�SDLG�WR�RU�UHFHLYHG�IURP�SODQV� ������������������������������ �������������������������������������� ������������������������������

Đ͘ 1HW�JDLQ�RU��/RVV��IURP�RSHUDWLRQV ������������������������������ �������������������������������������� ������������������������������

Ě͘ 7RWDO�FODLP�SD\PHQW�YROXPH ������������������������������ �������������������������������������� ������������������������������

$6&�3ODQV

$6&�8QLQVXUHG�

3ODQV

8QLQVXUHG�3RUWLRQ�RI�

3DUWLDOO\�,QVXUHG�3ODQV 7RWDO�6$6&

7KH�JDLQ�IURP�RSHUDWLRQV�IURP�$GPLQLVWUDWLYH�6HUYLFH�&RQWUDFW��$6&��XQLQVXUHG�SODQV�DQG�WKH�XQLQVXUHG�SRUWLRQ�RI�SDUWLDOO\�LQVXUHG�SODQV�ZDV�DV�IROORZV�GXULQJ������

Ă͘ *URVV�UHLPEXUVHPHQW�IRU�PHGLFDO�FRVW�LQFXUUHG ���������������������� �������������������������������������� ����������������������

ď͘ *URVV�DGPLQLVWUDWLYH�IHHV�DFFUXHG� ������������������������ �������������������������������������� ������������������������

Đ͘ 2WKHU�LQFRPH�RU�H[SHQVHV��LQFOXGLQJ�LQWHUHVW�SDLG�WR�RU�UHFHLYHG�IURP�SODQV� ������������������������������ �������������������������������������� ������������������������������

Ě͘ *URVV�H[SHQVHV�LQFXUUHG��FODLPV�DQG�DGPLQLVWUDWLYH� ���������������������� �������������������������������������� ����������������������

Ğ͘ 7RWDO�QHW�JDLQ�RU�ORVV�IURP�RSHUDWLRQV ������������������������������ �������������������������������������� ������������������������������ �

�
� � �
+DG�WKHVH�JURXSV�EHHQ�FRQVLGHUHG�DV�LQVXUHG�EXVLQHVV��SUHPLXPV�FODLPV�DQG�RSHUDWLQJ�H[SHQVHV�ZRXOG�KDYH�EHHQ�LQFUHDVHG�E\�
WKH�IROORZLQJ�DPRXQWV�LQ�������

$62�3ODQV

$6&�8QLQVXUHG�

3ODQV

8QLQVXUHG�3RUWLRQ�RI�

3DUWLDOO\�,QVXUHG�3ODQV 7RWDO�6$6&

7KH�JDLQ�IURP�RSHUDWLRQV�IURP�$GPLQLVWUDWLYH�6HUYLFHV�2QO\��$62��XQLQVXUHG�SODQV�DQG�WKH�XQLQVXUHG�SRUWLRQ�RI�SDUWLDOO\�LQVXUHG�SODQV�DV�IROORZV�GXULQJ������

Ă͘ 1HW�UHLPEXUVHPHQW�IRU�DGPLQLVWUDWLYH�H[SHQVHV��LQFOXGLQJ�DGPLQLVWUDWLYH�IHHV��LQ�H[FHVV�

RI�DFWXDO�H[SHQVHV ������������������������������� ��������������������������������������� �������������������������������

ď͘ 7RWDO�QHW�RWKHU�LQFRPH�RU�H[SHQVHV��LQFOXGLQJ�LQWHUHVW�SDLG�WR�RU�UHFHLYHG�IURP�SODQV� ������������������������������� ��������������������������������������� �������������������������������

Đ͘ 1HW�JDLQ�RU��/RVV��IURP�RSHUDWLRQV ������������������������������� ��������������������������������������� �������������������������������

Ě͘ 7RWDO�FODLP�SD\PHQW�YROXPH ������������������������������� ��������������������������������������� �������������������������������

$6&�3ODQV

$6&�8QLQVXUHG�

3ODQV

8QLQVXUHG�3RUWLRQ�RI�

3DUWLDOO\�,QVXUHG�3ODQV 7RWDO�6$6&

7KH�JDLQ�IURP�RSHUDWLRQV�IURP�$GPLQLVWUDWLYH�6HUYLFH�&RQWUDFW��$6&��XQLQVXUHG�SODQV�DQG�WKH�XQLQVXUHG�SRUWLRQ�RI�SDUWLDOO\�LQVXUHG�SODQV�ZDV�DV�IROORZV�GXULQJ������

Ă͘ *URVV�UHLPEXUVHPHQW�IRU�PHGLFDO�FRVW�LQFXUUHG ������������������������ ��������������������������������������� �����������������������

ď͘ *URVV�DGPLQLVWUDWLYH�IHHV�DFFUXHG� �������������������������� ��������������������������������������� �������������������������

Đ͘ 2WKHU�LQFRPH�RU�H[SHQVHV��LQFOXGLQJ�LQWHUHVW�SDLG�WR�RU�UHFHLYHG�IURP�SODQV� ������������������������������� ��������������������������������������� �������������������������������

Ě͘ *URVV�H[SHQVHV�LQFXUUHG��FODLPV�DQG�DGPLQLVWUDWLYH� ������������������������ ��������������������������������������� �����������������������

Ğ͘ 7RWDO�QHW�JDLQ�RU�ORVV�IURP�RSHUDWLRQV ������������������������������� ��������������������������������������� �������������������������������

�
�
�

���� ',5(&7�35(0,80�:5,77(1�352'8&('�%<�0$1$*,1*�*(1(5$/�$*(176�7+,5'�3$57<�
$'0,1,675$7256�
1RW�DSSOLFDEOH�

�
�

���� )$,5�9$/8(�0($685(0(176�
���� 7KH�WDEOH�EHORZ�VHWV�IRUWK�D�VXPPDU\�RI�WKH�FKDQJHV�LQ�WKH�IDLU�YDOXH�RI�RXU�/HYHO�,,,�LQYHVWPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�
����������
�

'HVFULSWLRQ�IRU�HDFK�FODVV�RI�DVVHW�RU�OLDELOLW\ �/HYHO��� �/HYHO��� �/HYHO��� 1HW�$VVHW�9DOXH��1$9� 7RWDO

D��$VVHWV�DW�IDLU�YDOXH

&DVK�(TXLYDOHQW��(���

2WKHU�00�0XWXDO�)XQG ������� � � � �������

7RWDO�&DVK�(TXLYDOHQW��(��� ������� � � � �������

/RQJ�7HUP��'���

$OO�2WKHU�*RYHUQPHQWV � ����� � � �����

3ROLWLFDO�6XEGLYLVLRQ � ��� � � ���

6SHFLDO�5HY��$VVHVV��2EOLJ� � ����� � � �����

,QGXVW��	�0LVF� � ������� � � �������

+\EULG�6HFXULWLHV � ��� � � ���

%DQN�/RDQV�8QDIILOLDWHG � ����� � � �����

7RWDO�/RQJ�7HUP��'��� � ������� � � �������

3UHIHUUHG�6WRFN��'�����

,QGXVW��	�0LVF� ��� � � � ���

7RWDO�3UHIHUUHG�6WRFN��'����� ��� � � � ���

&RPPRQ�6WRFN��'�����

,QGXVW��	�0LVF� ����� � � � �����

0XWXDO�)XQGV ������� � � � �������

&RPPRQ�6WRFN�([FKDQJH�7UDGHG�)XQGV ������� � � � �������

7RWDO�&RPPRQ�6WRFN��'����� ������� � � � �������

2WKHU�/RQJ�7HUP�$VVHWV��%$�

-9��3DUWQHUVKLS��RU�//&�,QWHUHVW���&RPPRQ�6WRFN���8QDIILOLDWHG � ������ � � ������

7RWDO�2WKHU�/RQJ�7HUP�$VVHWV��%$� � ������ � � ������

6HSDUDWH�DFFRXQW�DVVHWV ��� ��� ��� ��� ���

7RWDO�DVVHWV�DW�IDLU�YDOXH ������� ������� � � �������

E��/LDELOLWLHV�DW�IDLU�YDOXH

'HULYDWLYH�OLDELOLWLHV ��� ��� ��� ��� ���

7RWDO�/LDELOLWLHV�DW�IDLU�YDOXH ��� ��� ��� ��� ��� �
�
�
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���
�

%�� $JJUHJDWH�)DLU�9DOXH�E\�+LHUDUFKLFDO�/HYHO�
�
&�� 1RW�3UDFWLFDEOH�WR�(VWLPDWH�)DLU�9DOXH�'HWDLO�

�
�

�
���� 27+(5�,7(06�

�
$�� 8QXVXDO�RU�LQIUHTXHQW�LWHPV�±�1RQH�
%�� 7URXEOHG�GHEW�UHVWUXFWXULQJ��GHEWRU�±�1RQH�
&�� 2WKHU�GLVFORVXUHV����1RQH�
'�� %XVLQHVV�LQWHUUXSWLRQ�LQVXUDQFH�UHFRYHULHV�±�1RQH�
(�� 6WDWH�WUDQVIHUDEOH�DQG�QRQ�WUDQVIHUDEOH�WD[�FUHGLWV�±�1RQH�
)�� 6XE�SULPH�PRUWJDJH�UHODWHG�ULVN�H[SRVXUH�±�1RQH�
*�� 5HWDLQHG�DVVHWV�±�1RQH�
+�� ,QVXUDQFH�±�/LQNHG�6HFXULWLHV��,&6��&RQWUDFWV�±�1RQH��
,�� $PRXQW�WKDW�FRXOG�EH�UHDOL]HG�RQ�OLIH�LQVXUDQFH�ZKHUH�WKH�UHSRUWLQJ�HQWLW\�LV�WKH�RZQHU�DQG�EHQHILFLDU\�RU�RWKHUZLVH�KDV�REWDLQHG�

ULJKWV�WR�FRQWURO�WKH�SROLF\���1RQH��
�

���� (9(176�68%6(48(17�
�
7KH�&RPSDQ\�IROORZV�HVWDEOLVKHG�JXLGHOLQHV�IRU�DFFRXQWLQJ�DQG�GLVFORVXUH�RI�HYHQWV�WKDW�RFFXU�DIWHU�WKH�EDODQFH�VKHHW�GDWH�EXW�
EHIRUH�ILQDQFLDO�VWDWHPHQWV�DUH�LVVXHG���7KH�&RPSDQ\�KDV�HYDOXDWHG�VXEVHTXHQW�HYHQWV�IRU�UHFRJQLWLRQ�RU�GLVFORVXUH�LQ�WKHVH�
ILQDQFLDO�VWDWHPHQWV�WKURXJK�WKH�GDWH�RI�WKHLU�LVVXDQFH�RQ�)HEUXDU\������������
�

���� 5(,1685$1&(�
�

$�� &HGHG�5HLQVXUDQFH�5HSRUW�
�

�� 6HFWLRQ���±�*HQHUDO�,QWHUURJDWRULHV�
�

���� $UH�DQ\�RI�WKH�UHLQVXUHUV��OLVWHG�LQ�6FKHGXOH�6�DV�QRQ�DIILOLDWHG��RZQHG�LQ�H[FHVV�RI�����RU�FRQWUROOHG��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��
E\�WKH�FRPSDQ\�RU�E\�DQ\�UHSUHVHQWDWLYH��RIILFHU��WUXVWHH��RU�GLUHFWRU�RI�WKH�FRPSDQ\"�

�
�� � <HV������������1R��;��
�
�� � ,I�\HV��JLYH�IXOO�GHWDLOV��
�

���� +DYH� DQ\� SROLFLHV� LVVXHG� E\� WKH� FRPSDQ\� EHHQ� UHLQVXUHG� ZLWK� D� FRPSDQ\� FKDUWHUHG� LQ� D� FRXQWU\� RWKHU� WKDQ� WKH� 8QLWHG� 6WDWHV�
�H[FOXGLQJ�8�6��%UDQFKHV�RI�VXFK�FRPSDQLHV��WKDW�LV�RZQHG�LQ�H[FHVV�RI�����RU�FRQWUROOHG�GLUHFWO\�RU�LQGLUHFWO\�E\�DQ�LQVXUHG��D�
EHQHILFLDU\��D�FUHGLWRU�RU�DQ\�RWKHU�SHUVRQ�QRW�SULPDULO\�HQJDJHG�LQ�WKH�LQVXUDQFH�EXVLQHVV"�

�
�� � <HV������������1R��;��
�
�� � ,I�\HV��JLYH�IXOO�GHWDLOV��
�
�
�� 6HFWLRQ���±�&HGHG�5HLQVXUDQFH�5HSRUW�±�3DUW�$�
�

���� 'RHV�WKH�FRPSDQ\�KDYH�DQ\�UHLQVXUDQFH�DJUHHPHQWV�LQ�HIIHFW�XQGHU�ZKLFK�WKH�UHLQVXUHU�PD\�XQLODWHUDOO\�FDQFHO�DQ\�UHLQVXUDQFH�IRU�
UHDVRQV�RWKHU�WKDQ�IRU�QRQSD\PHQW�RI�SUHPLXP�RU�RWKHU�VLPLODU�FUHGLW"�

�
�� � <HV������������1R��;�����
�

D�� ,I�\HV��ZKDW�LV�WKH�HVWLPDWHG�DPRXQW�RI�WKH�DJJUHJDWH�UHGXFWLRQ�LQ�VXUSOXV�RI�D�XQLODWHUDO�FDQFHOODWLRQ�E\�WKH�UHLQVXUHU�DV�RI�WKH�
GDWH� RI� WKLV� VWDWHPHQW�� IRU� WKRVH� DJUHHPHQWV� LQ�ZKLFK� FDQFHOODWLRQ� UHVXOWV� LQ� D� QHW� REOLJDWLRQ�RI� WKH� UHSRUWLQJ� HQWLW\� WR� WKH�
UHLQVXUHU�� DQG� IRU�ZKLFK� VXFK� REOLJDWLRQ� LV� QRW� SUHVHQWO\� DFFUXHG"�:KHUH� QHFHVVDU\�� WKH� UHSRUWLQJ� HQWLW\�PD\� FRQVLGHU� WKH�
FXUUHQW�RU�DQWLFLSDWHG�H[SHULHQFH�RI�WKH�EXVLQHVV�UHLQVXUHG�LQ�PDNLQJ�WKLV�HVWLPDWH��BBBBBBBBBBBBBB��

�
E�� :KDW�LV�WKH�WRWDO�DPRXQW�RI�UHLQVXUDQFH�FUHGLWV�WDNHQ��ZKHWKHU�DV�DQ�DVVHW�RU�DV�D�UHGXFWLRQ�RI�OLDELOLW\�IRU�WKHVH�DJUHHPHQWV�LQ�

WKLV�VWDWHPHQW"���������������
�

���� 'RHV� WKH�UHSRUWLQJ�HQWLW\�KDYH� DQ\� UHLQVXUDQFH�DJUHHPHQWV� LQ�HIIHFW� VXFK� WKDW� WKH�DPRXQW� RI� ORVVHV�SDLG�RU�DFFUXHG� WKURXJK� WKH�
VWDWHPHQW�GDWH�PD\�UHVXOW�LQ�D�SD\PHQW�WR�WKH�UHLQVXUHU�RI�DPRXQWV�WKDW��LQ�DJJUHJDWH�DQG�DOORZLQJ�IRU�RIIVHW�RI�PXWXDO�FUHGLWV�IURP�
RWKHU�UHLQVXUDQFH�DJUHHPHQWV�ZLWK�WKH�VDPH�UHLQVXUHU��H[FHHG�WKH�WRWDO�GLUHFW�SUHPLXP�FROOHFWHG�XQGHU�WKH�UHLQVXUHG�SROLFHV"�

�
�� � <HV������������1R��;����
�
�� � ,I�\HV��JLYH�IXOO�GHWDLOV��
�
�� 6HFWLRQ���±�&HGHG�5HLQVXUDQFH�5HSRUW�±�3DUW�%�
�

���� :KDW�LV�WKH�HVWLPDWHG�DPRXQW�RI�WKH�DJJUHJDWH�UHGXFWLRQ�LQ�VXUSOXV���IRU�DJUHHPHQWV�RWKHU�WKDQ�WKRVH�XQGHU�ZKLFK�WKH�UHLQVXUHU�PD\�
XQLODWHUDOO\�FDQFHO�IRU�UHDVRQV�RWKHU�WKDQ�IRU�QRQSD\PHQW�RI�SUHPLXP�RU�RWKHU�VLPLODU�FUHGLWV�WKDW�DUH�UHIOHFWHG�LQ�6HFWLRQ���DERYH��
RI�WHUPLQDWLRQ�RI�$//�UHLQVXUDQFH�DJUHHPHQWV��E\�HLWKHU�SDUW\��DV�RI�WKH�GDWH�RI�WKLV�VWDWHPHQW"�:KHUH�QHFHVVDU\��WKH�FRPSDQ\�PD\�
FRQVLGHU�WKH�FXUUHQW�RU�DQWLFLSDWHG�H[SHULHQFH�RI�WKH�EXVLQHVV�UHLQVXUHG�LQ�PDNLQJ�WKLV�HVWLPDWH�����������GHFUHDVH�WR�VXUSOXV��
�

���� +DYH�DQ\�QHZ�DJUHHPHQWV�EHHQ�H[HFXWHG�RU�H[LVWLQJ�DJUHHPHQWV�DPHQGHG��VLQFH�-DQXDU\���RI�WKH�\HDU�RI�WKLV�VWDWHPHQW��WR�LQFOXGH�
SROLFLHV�RU�FRQWUDFWV�WKDW�ZHUH�LQ�IRUFH�RU�ZKLFK�KDG�H[LVWLQJ�UHVHUYHV�HVWDEOLVKHG�E\� WKH�FRPSDQ\�DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�
DJUHHPHQW"�

�
�� � <HV������������1R��;���
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�

�
,I� \HV�� ZKDW� LV� WKH� DPRXQW� RI� UHLQVXUDQFH� FUHGLWV�� ZKHWKHU� DQ� DVVHW� RU� D� UHGXFWLRQ� RI� OLDELOLW\�� WDNHQ� IRU� VXFK� QHZ� DJUHHPHQWV� RU�
DPHQGPHQWV"��BBBBBBBBBBBBBB�
�
�

%�� 8QFROOHFWLEOH�5HLQVXUDQFH�
1RW�DSSOLFDEOH�
�

&�� &RPPXWDWLRQ�RI�&HGHG�5HLQVXUDQFH�
1RW�DSSOLFDEOH�

�
'�� &HUWLILHG�5HLQVXUHU�5DWLQJ�'RZQJUDGHG�RU�6WDWXV�6XEMHFW�WR�5HYRFDWLRQ�

1RW�DSSOLFDEOH�
�

���� 5(75263(&7,9(/<�5$7('�&2175$&76�DQG�&2175$&76�68%-(&7�72�5('(7(50,1$7,21�
�

'� 0HGLFDO�ORVV�UDWLR�UHEDWHV�UHTXLUHG�SXUVXDQW�WR�WKH�3XEOLF�+HDOWK�6HUYLFHV�$FW

� � � � �

,QGLYLGXDO

6PDOO�*URXS�

(PSOR\HU

/DUJH�

*URXS�

(PSOR\HU

2WKHU�

&DWHJRULHV�

ZLWK�5HEDWHV 7RWDO

3ULRU�5HSRUWLQJ�<HDU

��� 0HGLFDO�ORVV�UDWLR�UHEDWHV�LQFXUUHG ����������� ������������� ������������� ���������������� �������������

��� 0HGLFDO�ORVV�UDWLR�UHEDWHV�SDLG ����������� ������������� ������������� ���������������� �������������

��� 0HGLFDO�ORVV�UDWLR�UHEDWHV�XQSDLG ����������� ������������� ������������� ���������������� �������������

��� 3OXV�UHLQVXUDQFH�DVVXPHG�DPRXQWV ;;; ;;; ;;; ;;; �������������

��� /HVV�UHLQVXUDQFH�FHGHG�DPRXQWV ;;; ;;; ;;; ;;; �������������

��� 5HEDWHV�XQSDLG�QHW�RI�UHLQVXUDQFH ;;; ;;; ;;; ;;; �������������

&XUUHQW�5HSRUWLQJ�<HDU�WR�'DWH

��� 0HGLFDO�ORVV�UDWLR�UHEDWHV�LQFXUUHG ����������� ������������� ������������� ���������������� �������������

��� 0HGLFDO�ORVV�UDWLR�UHEDWHV�SDLG ����������� ������������� ������������� ���������������� �������������

��� 0HGLFDO�ORVV�UDWLR�UHEDWHV�XQSDLG ����������� ������������� ������������� ���������������� �������������

���� 3OXV�UHLQVXUDQFH�DVVXPHG�DPRXQWV ;;; ;;; ;;; ;;; �������������

���� /HVV�UHLQVXUDQFH�FHGHG�DPRXQWV ;;; ;;; ;;; ;;; �������������

���� 5HEDWHV�XQSDLG�QHW�RI�UHLQVXUDQFH ;;; ;;; ;;; ;;; ������������� �
�

�4����

(� 5LVN�6KDULQJ�3URYLVLRQV�RI�WKH�$IIRUGDEOH�&DUH�$FW��$&$�

��� <HV

���
$PRXQW

D� 3HUPDQHQW�$&$�5LVN�$GMXVWPHQW�3URJUDP

$VVHW

� 3UHPLXP�DGMXVWPHQWV�UHFHLYDEOH�GXH�WR�$&$�5LVN�$GMXVWPHQW ������������

/LDELOLWLHV

� 5LVN�DGMXVWPHQW�XVHU�IHHV�SD\DEOH�IRU�$&$�5LVN�$GMXVWPHQW ���������������

� 3UHPLXP�DGMXVWPHQWV�SD\DEOH�GXH�WR�$&$�5LVN�$GMXVWPHQW� ��������������

2SHUDWLRQV��5HYHQXH�	�([SHQVH�

�

5HSRUWHG�DV�UHYHQXH�LQ�3UHPLXP�IRU�DFFLGHQW�DQG�KHDOWK�FRQWUDFWV��ZULWWHQ�FROOHFWHG��

GXH�WR�$&$�5LVN�$GMXVWPHQW �������������

� 5HSRUWHG�LQ�H[SHQVHV�DV�$&$�ULVN�DGMXVWPHQW�XVHU�IHHV��LQFXUUHG�SDLG� ���������������

E� 7UDQVLWLRQDO�$&$�5HLQVXUDQFH�3URJUDP

$VVHW

� $PRXQWV�UHFRYHUDEOH�IRU�FODLPV�SDLG�GXH�WR�$&$�5HLQVXUDQFH ���������������

� $PRXQWV�UHFRYHUDEOH�IRU�FODLPV�XQSDLG�GXH�WR�$&$�5HLQVXUDQFH��&RQWUD�/LDELOLW\� ���������������

� $PRXQWV�UHFHLYDEOH�UHODWLQJ�WR�XQLQVXUHG�SODQV�IRU�FRQWULEXWLRQV�IRU�$&$�5HLQVXUDQFH� ���������������

/LDELOLWLHV

� /LDELOLWLHV�IRU�FRQWULEXWLRQV�SD\DEOH�GXH�WR�$&$�5HLQVXUDQFH���QRW�UHSRUWHG�DV�FHGHG�SUHPLXP ���������������

� &HGHG�UHLQVXUDQFH�SUHPLXP�SD\DEOH�GXH�WR�$&$�5HLQVXUDQFH ���������������

�

/LDELOLWLHV�IRU�DPRXQWV�KHOG�XQGHU�XQLQVXUHG�SODQV�FRQWULEXWLRQV�IRU�$&$�UHLQVXUDQFH� ���������������

2SHUDWLRQV��5HYHQXH�	�([SHQVH�

� &HGHG�UHLQVXUDQFH�SUHPLXP�SD\DEOH�GXH�WR�$&$�5HLQVXUDQFH ���������������

� 5HLQVXUDQFH�UHFRYHULHV��LQFRPH�VWDWHPHQW��GXH�WR�$&$�5HLQVXUDQFH�SD\PHQWV�RU�

H[SHFWHG�SD\PHQWV ���������������

� $&$�5HLQVXUDQFH�FRQWULEXWLRQV���QRW�UHSRUWHG�DV�FHGHG�SUHPLXP ���������������

F� 7HPSRUDU\�$&$�5LVN�&RUULGRUV�3URJUDP

$VVHW

� $FFUXHG�UHWURVSHFWLYH�SUHPLXP�GXH�WR�$&$�5LVN�&RUULGRUV ���������������

/LDELOLWLHV

� 5HVHUYH�IRU�FUHGLWV�RU�SROLF\�H[SHULHQFH�UDWLQJ�UHIXQGV�GXH�WR�$&$�5LVN�&RUULGRUV ���������������

2SHUDWLRQV��5HYHQXH�	�([SHQVH�

� (IIHFW�RI�$&$�5LVN�&RUULGRUV�RQ�QHW�SUHPLXP�LQFRPH��SDLG�UHFHLYHG� ���������������

� (IIHFW�RI�$&$�5LVN�&RUULGRUV�RQ�FKDQJH�LQ�UHVHUYHV�IRU�UDWH�FUHGLWV ���������������

'LG�WKH�UHSRUWLQJ�HQWLW\�ZULWH�DFFLGHQWDO�DQG�KHDOWK�LQVXUDQFH�SUHPLXP�WKDW�LV�VXEMHFW�WR�WKH�$IIRUGDEOH�

&DUH�$FW�ULVN�VKDULQJ�SURYLVLRQV�
,PSDFW�RI�5LVN�6KDULQJ�3URYLVLRQV�RI�WKH�$IIRUGDEOH�&DUH�$FW�RQ�$GPLWWHG�$VVHWV��/LDELOLWLHV�DQG�

5HYHQXH�IRU�WKH�&XUUHQW�<HDU

�
�

�
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3ULRU�<HDU�

$FFUXHG�/HVV�

3D\PHQWV�

�&RO�����

3ULRU�<HDU�

$FFUXHG�/HVV�

3D\PHQWV��&R���

��

7R�3ULRU�

<HDU�%DODQFH

7R�3ULRU�

<HDU�%DODQFH

&XPXODWLYH�

%DODQFH�IURP�

3ULRU�<HDUV�

�&RO�������

&XPXODWLYH�

%DODQFH�IURP�

3ULRU�<HDUV�

�&RO�������

� � � � � � � � 5HI � ��

5HFHLYDEOH �3D\DEOH� 5HFHLYDEOH �3D\DEOH� 5HFHLYDEOH �3D\DEOH� 5HFHLYDEOH �3D\DEOH� 5HFHLYDEOH �3D\DEOH�

��� 5ROO�IRUZDUG�RI�SULRU�\HDU�$&$�ULVN�VKDULQJ�SURYLVLRQV�RQ�D�GLUHFW�EDVLV�IRU�WKH�IROORZLQJ�DVVHW��JURVV�RI�DQ\�QRQDGPLVVLRQ�

D� 3HUPDQHQW�$&$�5LVN�$GMXVWPHQW�3URJUDP

�
3UHPLXP�DGMXVWPHQW�UHFHLYDEOH��LQFOXGLQJ�KLJK�ULVN�SRRO�

SD\PHQWV� ������������� ������������������ ��������������� ����������������� ����������������� ����������������������� ����������������� ����������������� $ ����������������� ������������������

�
3UHPLXP�DGMXVWPHQW��SD\DEOH���LQFOXGLQJ�KLJK�ULVN�SRRO�

SD\PHQWV� ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� % ����������������� ������������������

� 6XEWRWDO�$&$�3HUPDQHQW�5LVN�$GMXVWPHQW�3URJUDP ������������� ������������������ ��������������� ����������������� ����������������� ����������������������� ����������������� ����������������� ����������������� ������������������

E� 7UDQVLWLRQDO�$&$�5HLQVXUDQFH�3URJUDP C

� $PRXQWV�UHFRYHUDEOH�IRU�FODLPV�SDLG ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� & ����������������� ������������������

� $PRXQWV�UHFRYHUDEOH�IRU�FODLPV�XQSDLG��FRQWUD�OLDELOLW\� ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� ' ����������������� ������������������

� $PRXQWV�UHFHLYDEOH�UHODWLQJ�WR�XQLQVXUHG�SODQV� ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� ( ����������������� ������������������

�
/LDELOLWLHV�IRU�FRQWULEXWLRQV�SD\DEOH�GXH�WR�$&$�

UHLQVXUDQFH���QRW�UHSRUWHG�DV�FHGH�SUHPLXP ��������������� ������������������ ����������������� ����������������� ����������������������� ����������������� ����������������� ) ����������������� ������������������

� &HGHG�UHLQVXUDQFH�SUHPLXPV�SD\DEOH ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� * ����������������� ������������������

� /LDELOLW\�IRU�DPRXQWV�KHOG�XQGHU�XQLQVXUHG�SODQV ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� + ����������������� ������������������

� 6XEWRWDO�$&$�WUDQVLWLRQDO�5HLQVXUDQFH�SURJUDP ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� ����������������� ������������������

F� 7HPSRUDU\�$&$�5LVN�&RUULGRUV�3URJUDP

� $FFUXHG�UHWURVSHFWLYH�SUHPLXP ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� , ����������������� ������������������

� 5HVHUYH�IRU�UDWH�FUHGLWHG�RU�SROLF\�H[SHULHQFH�UDWLQJ�UHIXQGV ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� - ����������������� ������������������

� 6XEWRWDO�$&$�5LVN�&RUULGRUV�SURJUDP ��������������� ������������������ ����������������� ����������������� ����������������� ����������������������� ����������������� ����������������� ����������������� ������������������

G� 7RWDO�IRU�$&$�5LVN�VKDULQJ�SURYLVLRQV ������������� ������������������ ��������������� ����������������� ����������������� ����������������������� ����������������� ����������������� ����������������� ������������������

([SODQDWLRQ�RI�$GMXVWPHQWV

$��$GGLWLRQDO�ULVN�DGMXVWPHQW�GDWD�YDOLGDWLRQ�

%��$GGLWLRQDO�ULVN�DGMXVWPHQW�GDWD�YDOLGDWLRQ�

&��1�$

'��1�$

(��1�$

)��1�$

$FFUXHG�'XULQJ�WKH��SULRU�

<HDU�RQ�%XVLQHVV�:ULWWHQ�

%HIRUH�'HFHPEHU����RI�WKH�

3ULRU�<HDU

5HFHLYHG�RU�3DLG�DV�RI�WKH�

FXUUHQW�<HDU�RQ��%XVLQHVV�

:ULWWHQ�%HIRUH�'HFHPEHU����

RI�WKH�3ULRU�<HDU

'LIIHUHQFHV $GMXVWPHQWV

8QVHWWOHG�%DODQFH�DV�RI�

5HSRUWLQJ�'DWH

�
����$&$�5LVN�&RUULGRUV�5HFHLYDEOH�DV�RI�5HSRUWLQJ�'DWH

D������ ������������������������ ���������������������� ���������������������������� ���������������������� ���������������������� ������������������

E������ ������������������������ ���������������������� ���������������������������� ���������������������� ���������������������� ������������������

F������ ������������������������ ���������������������� ���������������������������� ���������������������� ���������������������� ������������������

G��7RWDO ������������������������ ���������������������� ���������������������������� ���������������������� ���������������������� ������������������

�D�E�F� ������������������������ ���������������������� ���������������������������� ���������������������� ���������������������� ������������������

���������������������

1HW$GPLLWHG�$VVHW�������
5LVN�&RUULGRUV�3URJUDP�<HDU

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

(VWLPDWHG�$PRXQW�WR�)LOHG�RU�

)LQDO�$PRXQW�)LOHG�ZLWK�&06

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

1RQ�$FFUXHG�$PRXQWV�IRU�

,PSDLUPHQW�RU�2WKHU�5HDVRQV

��$PRXQWV�UHFHLYHG�IURP�&06�

�������������������������������������

�����$VVHW�%DODQFH�

�*URVV�RI�1RQ�

DGPLVVLRQV���������

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

1RQ�DGPLWWHG�$PRXQW

�
�

�����&+$1*(�,1�,1&855('�&/$,06�$1'�&/$,0�$'-8670(17�(;3(16(6��
5HVHUYHV�IRU�LQFXUUHG�FODLPV�DWWULEXWDEOH�WR�LQVXUHG�HYHQWV�RI�SULRU�\HDUV�RI���������DQG��������LPSDFWHG�RXU�UHVXOWV�RI�RSHUDWLRQV�
LQ������DQG�������UHVSHFWLYHO\��DV�D�UHVXOW�RI�UH�HVWLPDWLRQ�RI�XQSDLG�FODLPV��7KH�XQIDYRUDEOH�LPSDFW�LV�WKH�UHVXOW�RI�RQJRLQJ�
DQDO\VLV�RI�UHFHQW�ORVV�GHYHORSPHQW�WUHQGV��2ULJLQDO�HVWLPDWHV�DUH�UHYLVHG�DV�DGGLWLRQDO�LQIRUPDWLRQ�EHFRPHV�DYDLODEOH��
�

�����,17(5&203$1<�322/,1*�$55$1*(0(176��
1RW�DSSOLFDEOH�
�

�����6758&785('�6(77/(0(176��
1RW�DSSOLFDEOH�
�

������+($/7+�&$5(�5(&(,9$%/(6��
3KDUPDF\�UHEDWH�UHFHLYDEOHV�DUH�LQFOXGHG�LQ�SUHPLXPV�DQG�RWKHU�UHFHLYDEOHV�RQ�WKH�EDODQFH�VKHHW���7KH�DPRXQW�RI�SKDUPDF\�
UHEDWHV�HVWLPDWHG��ELOOHG�RU�RWKHUZLVH�FROOHFWHG�IRU�WKH�ODVW�WZR�\HDUV�ZDV�DV�IROORZV��
�

(VWLPDWHG�SKDUPDF\� 3KDUPDF\ $FWXDO��UHEDWHV $FWXDO��UHEDWHV $FWXDO��UHEDWHV
UHEDWHV�DV�UHSRUWHG UHEDWHV�DV UHFHLYHG�ZLWKLQ UHFHLYHG�ZLWKLQ UHFHLYHG�PRUH�WKDQ
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GENERAL
1.1 Is the reporting entity a member of an Insurance Holding Company System consisting of two or more affiliated persons, one or more of

which is an insurer? Yes [ X ]  No [  ]
If yes, complete Schedule Y, Parts 1, 1A, 2 and 3.

1.2 If yes, did the reporting entity register and file with its domiciliary State Insurance Commissioner, Director or Superintendent or with such
regulatory official of the state of domicile of the principal insurer in the Holding Company System, a registration statement providing
disclosure substantially similar to the standards adopted by the National Association of Insurance Commissioners (NAIC) in its Model
Insurance Holding Company System Regulatory Act and model regulations pertaining thereto, or is the reporting entity subject to
standards and disclosure requirements substantially similar to those required by such Act and regulations? Yes [ X ] No [  ] N/A [  ]

1.3 State Regulating? New Jersey

1.4 Is the reporting entity publicly traded or a member of a publicly traded group? Yes [  ]  No [ X ]

1.5 If the response to 1.4 is yes, provide the CIK (Central Index Key) code issued by the SEC for the entity/group.

2.1 Has any change been made during the year of this statement in the charter, by-laws, articles of incorporation, or deed of settlement of the
reporting entity? Yes [  ]  No [ X ]

2.2 If yes, date of change:

3.1 State as of what date the latest financial examination of the reporting entity was made or is being made. 12/31/2020

3.2 State the as of date that the latest financial examination report became available from either the state of domicile or the reporting entity. This
date should be the date of the examined balance sheet and not the date the report was completed or released. 12/31/2020

3.3 State as of what date the latest financial examination report became available to other states or the public from either the state of domicile or
the reporting entity.  This is the release date or completion date of the examination report and not the date of the examination (balance sheet
date). 10/06/2022

3.4 By what department or departments? New Jersey Department of Banking and Insurance

3.5 Have all financial statement adjustments within the latest financial examination report been accounted for in a subsequent financial
statement filed with Departments? Yes [  ] No [  ] N/A [ X ]

3.6 Have all of the recommendations within the latest financial examination report been complied with? Yes [  ] No [  ] N/A [ X ]

4.1 During the period covered by this statement, did any agent, broker, sales representative, non-affiliated sales/service organization or any
combination thereof under common control (other than salaried employees of the reporting entity) receive credit or commissions for or
control a substantial part (more than 20 percent of any major line of business measured on direct premiums) of:

4.11 sales of new business? Yes [  ]  No [ X ]

4.12 renewals? Yes [  ]  No [ X ]

4.2 During the period covered by this statement, did any sales/service organization owned in whole or in part by the reporting entity or an
affiliate, receive credit or commissions for or control a substantial part (more than 20 percent of any major line of business measured on
direct premiums) of:

4.21 sales of new business? Yes [  ]  No [ X ]

4.22 renewals? Yes [  ]  No [ X ]

5.1 Has the reporting entity been a party to a merger or consolidation during the period covered by this statement? Yes [  ]  No [ X ]

If yes, complete and file the merger history data file with the NAIC.
5.2 If yes, provide the name of the entity, NAIC company code, and state of domicile (use two letter state abbreviation) for any entity that has

ceased to exist as a result of the merger or consolidation.

1
Name of Entity

2
NAIC Company Code

3
State of Domicile

6.1 Has the reporting entity had any Certificates of Authority, licenses or registrations  (including corporate registration, if applicable) suspended
or revoked by any governmental entity during the reporting period? Yes [  ]  No [ X ]

6.2 If  yes, give full information 

7.1 Does any foreign (non-United States) person or entity directly or indirectly control 10% or more of the reporting entity? Yes [  ]  No [ X ]

7.2 If yes,
7.21 State the percentage of foreign control 0.0 %

7.22 State the nationality(s) of the foreign person(s) or entity(s); or if the entity is a mutual or reciprocal, the nationality of its
manager or attorney-in-fact and identify the type of entity(s) (e.g., individual, corporation, government, manager or attorney-
in-fact).

1
Nationality

2
Type of Entity

8.1 Is the company a subsidiary of a depository institution holding company (DIHC) or a DIHC itself, regulated by the Federal Reserve Board? Yes [  ]  No [ X ]
8.2 If response to 8.1 is yes, please identify the name of the DIHC.

8.3 Is the company affiliated with one or more banks, thrifts or securities firms? Yes [  ]  No [ X ]
8.4 If response to 8.3 is yes, please provide the names and locations (city and state of the main office) of any affiliates regulated by a federal

financial regulatory services agency [i.e. the Federal Reserve Board (FRB), the Office of the Comptroller of the Currency (OCC), the
Federal Deposit Insurance Corporation (FDIC) and the Securities Exchange Commission (SEC)] and identify the affiliate’s primary federal
regulator.

1

Affiliate Name

2
Location

(City, State)

3

FRB

4

OCC

5

FDIC

6

SEC

8.5 Is the reporting entity a depository institution holding company with significant insurance operations as defined by the Board of Governors
of Federal Reserve System or a subsidiary of the depository institution holding company? Yes [  ]  No [ X ]

8.6 If response to 8.5 is no, is the reporting entity a company or subsidiary of a company that has otherwise been made subject
 to theFederal Reserve Board’s capital rule? Yes [  ]  No [ X ] N/A [  ]

9. What is the name and address of the independent certified public accountant or accounting firm retained to conduct the annual audit?
Ernst & Young, LLP, One Manhattan West, New York, NY 10001

10.1 Has the insurer been granted any exemptions to the prohibited non-audit services provided by the certified independent public accountant
requirements as allowed in Section 7H of the Annual Financial Reporting Model Regulation (Model Audit Rule), or substantially similar state
law or regulation? Yes [  ]  No [ X ]

10.2 If the response to 10.1 is yes, provide information related to this exemption:

10.3 Has the insurer been granted any exemptions related to the other requirements of the Annual Financial Reporting Model Regulation as
allowed for in Section 18A of the Model Regulation, or substantially similar state law or regulation? Yes [  ]  No [ X ]
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10.4 If the response to 10.3 is yes, provide information related to this exemption:

10.5 Has the reporting entity established an Audit Committee in compliance with the domiciliary state insurance laws? Yes [ X ] No [  ] N/A [  ]
10.6 If the response to 10.5 is no or n/a, please explain

11. What is the name, address and affiliation (officer/employee of the reporting entity or actuary/consultant associated with an actuarial
consulting firm) of the individual providing the statement of actuarial opinion/certification?
Kenny Kan (Vice President and Chief Actuary), Horizon BCBSNJ, 3 Penn Plaza East, Newark, NJ 07105-2248

12.1 Does the reporting entity own any securities of a real estate holding company or otherwise hold real estate indirectly? Yes [ X ]  No [  ]

12.11 Name of real estate holding company

Enterprise Property
Holdings, LLC and Three
Penn Plaza Property
Holdings Urban Renewal,
LLC

12.12 Number of parcels involved 2

  12.13 Total book/adjusted carrying value $ 161,018,338
12.2 If yes, provide explanation

Reporting Entity has two wholly-owned entities that are real estate holding companies.

13. FOR UNITED STATES BRANCHES OF ALIEN REPORTING ENTITIES ONLY:
13.1 What changes have been made during the year in the United States manager or the United States trustees of the reporting entity?

13.2 Does this statement contain all business transacted for the reporting entity through its United States Branch on risks wherever located? Yes [  ]  No [  ]

13.3 Have there been any changes made to any of the trust indentures during the year? Yes [  ]  No [  ]

13.4 If answer to (13.3) is yes, has the domiciliary or entry state approved the changes? Yes [  ] No [  ] N/A [  ]

14.1 Are the senior officers (principal executive officer, principal financial officer, principal accounting officer or controller, or persons performing
similar functions) of the reporting entity subject to a code of ethics, which includes the following standards? Yes [ X ]  No [  ]
a. Honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal and professional

relationships;
b. Full, fair, accurate, timely and understandable disclosure in the periodic reports required to be filed by the reporting entity;
c. Compliance with applicable governmental laws, rules and regulations;
d. The prompt internal reporting of violations to an appropriate person or persons identified in the code; and
e. Accountability for adherence to the code.

14.11 If the response to 14.1 is no, please explain:

14.2 Has the code of ethics for senior managers been amended? Yes [  ]  No [ X ]
14.21 If the response to 14.2 is yes, provide information related to amendment(s).

14.3 Have any provisions of the code of ethics been waived for any of the specified officers? Yes [  ]  No [ X ]
14.31 If the response to 14.3 is yes, provide the nature of any waiver(s).

15.1 Is the reporting entity the beneficiary of a Letter of Credit that is unrelated to reinsurance where the issuing or confirming bank is not on the
SVO Bank List? Yes [  ]  No [ X ]

15.2 If the response to 15.1 is yes, indicate the American Bankers Association (ABA) Routing Number and the name of the issuing or confirming
bank of the Letter of Credit and describe the circumstances in which the Letter of Credit is triggered.

1

American
Bankers

Association
(ABA) Routing

Number

2

Issuing or Confirming
Bank Name

3

Circumstances That Can Trigger the Letter of Credit

4

Amount

BOARD OF DIRECTORS
16. Is the purchase or sale of all investments of the reporting entity passed upon either by the board of directors or a subordinate committee

thereof? Yes [ X ]  No [  ]

17. Does the reporting entity keep a complete permanent record of the proceedings of its board of directors and all subordinate committees
thereof? Yes [ X ]  No [  ]

18. Has the reporting entity an established procedure for disclosure to its board of directors or trustees of any material interest or affiliation on
the part of any of its officers, directors, trustees or responsible employees that is in conflict or is likely to conflict with the official duties of
such person? Yes [ X ]  No [  ]

     FINANCIAL
19. Has this statement been prepared using a basis of accounting other than Statutory Accounting Principles (e.g., Generally Accepted

Accounting Principles)? Yes [  ]  No [ X ]

20.1 Total amount loaned during the year (inclusive of Separate Accounts, exclusive of policy loans): 20.11 To directors or other officers $ 0

20.12 To stockholders not officers $ 0

20.13 Trustees, supreme or grand
(Fraternal only) $ 0

20.2 Total amount of loans outstanding at the end of year (inclusive of Separate Accounts, exclusive of
policy loans): 20.21 To directors or other officers $ 0

20.22 To stockholders not officers $ 0

20.23 Trustees, supreme or grand
(Fraternal only) $ 0

21.1 Were any assets reported in this statement subject to a contractual obligation to transfer to another party without the liability for such
obligation being reported in the statement? Yes [  ]  No [ X ]

21.2 If yes, state the amount thereof at December 31 of the current year: 21.21 Rented from others $ 0

21.22 Borrowed from others $ 0

  21.23 Leased from others $ 0

21.24 Other $ 0

22.1 Does this statement include payments for assessments as described in the Annual Statement Instructions other than guaranty fund or
guaranty association assessments? Yes [ X ]  No [  ]

22.2 If answer is yes: 22.21 Amount paid as losses or risk adjustment $ 2,174,142

22.22 Amount paid as expenses $ 0

22.23 Other amounts paid $ 0

23.1 Does the reporting entity report any amounts due from parent, subsidiaries or affiliates on Page 2 of this statement? Yes [ X ]  No [  ]

23.2 If yes, indicate any amounts receivable from parent included in the Page 2 amount: $ 442,570,527

24.1 Does the insurer utilize third parties to pay agent commissions in which the amounts advanced by the third parties are not settled in
full within 90 days? Yes [  ]  No [ X ]

24.2 If the response to 24.1 is yes, identify the third-party that pays the agents and whether they are a related party.
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1
Name of Third-Party

2
Is the Third-Party Agent a Related Party (Yes/No)

INVESTMENT

25.01 Were all the stocks, bonds and other securities owned December 31 of current year, over which the reporting entity has exclusive control, in
the actual possession of the reporting entity on said date? (other than securities lending programs addressed in 25.03) Yes [ X ]  No [  ]

25.02 If no, give full and complete information, relating thereto

25.03 For securities lending programs, provide a description of the program including value for collateral and amount of loaned securities, and
whether collateral is carried on or off-balance sheet. (an alternative is to reference Note 17 where this information is also provided)

25.04 For the reporting entity’s securities lending program, report amount of collateral for conforming programs as outlined in the Risk-Based
Capital Instructions. $ 0

25.05 For the reporting entity’s securities lending program, report amount of collateral for other programs. $ 0

25.06 Does your securities lending program require 102% (domestic securities) and 105% (foreign securities) from the counterparty at the
outset of the contract? Yes [  ]  No [  ] NA [ X ]

25.07 Does the reporting entity non-admit when the collateral received from the counterparty falls below 100%? Yes [  ]  No [  ] NA [ X ]

25.08 Does the reporting entity or the reporting entity’s securities lending agent utilize the Master Securities Lending Agreement (MSLA) to
conduct securities lending? Yes [  ]  No [  ] NA [ X ]

25.09 For the reporting entity’s securities lending program, state the amount of the following as of December 31 of the current year:
25.091 Total fair value of reinvested collateral assets reported on Schedule DL, Parts 1 and 2 $ 0

25.092 Total book/adjusted carrying value of reinvested collateral assets reported on Schedule DL, Parts 1 and 2 $ 0

25.093 Total payable for securities lending reported on the liability page $ 0

26.1 Were any of the stocks, bonds or other assets of the reporting entity owned at December 31 of the current year not exclusively under the
control of the reporting entity or has the reporting entity sold or transferred any assets subject to a put option contract that is currently in force?
(Exclude securities subject to Interrogatory 24.1 and 25.03). Yes [ X ]  No [  ]

26.2 If yes, state the amount thereof at December 31 of the current year:

26.21 Subject to repurchase agreements $ 0

26.22 Subject to reverse repurchase agreements $ 0

26.23 Subject to dollar repurchase agreements $ 0

26.24 Subject to reverse dollar repurchase  agreements $ 0

26.25 Placed under option agreements $ 0

26.26 Letter stock or securities restricted as to sale – excluding FHLB Capital Stock $ 0

26.27 FHLB Capital Stock $ 635,400

26.28 On deposit with states $ 0

26.29 On deposit with other regulatory bodies $ 0

26.30 Pledged as collateral – excluding collateral pledged to an FHLB $ 0

26.31 Pledged as collateral to FHLB – including assets backing funding agreements $ 469,020,990

26.32 Other $ 0

26.3 For category (26.26) provide the following:

1
Nature of Restriction

2
Description

3
Amount

27.1 Does the reporting entity have any hedging transactions reported on Schedule DB? Yes [  ]  No [ X ]

27.2 If yes, has a comprehensive description of the hedging program been made available to the domiciliary state? Yes [  ] No [  ] N/A [ X ]
If no, attach a description with this statement.

 LINES 27.3 through 27.5: FOR LIFE/FRATERNAL REPORTING ENTITIES ONLY:
27.3 Does the reporting entity utilize derivatives to hedge variable annuity guarantees subject to fluctuations as a result of interest

rate sensitivity? Yes [  ]  No [ X ]
27.4 If the response to 27.3 is YES, does the reporting entity utilize:

27.41 Special accounting provision of SSAP No. 108 Yes [  ]  No [  ]

27.42 Permitted accounting practice Yes [  ]  No [  ]

27.43 Other accounting guidance Yes [  ]  No [  ]

27.5 By responding YES to 27.41 regarding utilizing the special accounting provisions of SSAP No. 108, the reporting entity attests to
the following: Yes [  ]  No [  ]

The reporting entity has obtained explicit approval from the domiciliary state.
Hedging strategy subject to the special accounting provisions is consistent with the requirements of VM-21.
Actuarial certification has been obtained which indicates that the hedging strategy is incorporated within the establishment of VM-
21 reserves and provides the impact of the hedging strategy within the Actuarial Guideline Conditional Tail Expectation Amount.
Financial Officer Certification has been obtained which indicates that the hedging strategy meets the definition of a Clearly Defined
Hedging Strategy within VM-21 and that the Clearly Defined Hedging Strategy is the hedging strategy being used by the company
in its actual day-to-day risk mitigation efforts.

28.1 Were any preferred stocks or bonds owned as of December 31 of the current year mandatorily convertible into equity, or, at the option of
the issuer, convertible into equity? Yes [  ]  No [ X ]

28.2 If yes, state the amount thereof at December 31 of the current year. $

29. Excluding items in Schedule E – Part 3 – Special Deposits, real estate, mortgage loans and investments held physically in the reporting
entity’s offices, vaults or safety deposit boxes, were all stocks, bonds and other securities, owned throughout the current year held
pursuant to a custodial agreement with a qualified bank or trust company in accordance with Section 1, III – General Examination
Considerations, F. Outsourcing of Critical Functions, Custodial or Safekeeping agreements of the NAIC Financial Condition Examiners
Handbook? Yes [ X ]  No [  ]

29.01 For agreements that comply with the requirements of the NAIC Financial Condition Examiners Handbook, complete the following:

1
Name of Custodian(s)

2
Custodian’s Address

BNY Mellon New York, NY
Wells Fargo, NA San Francisco, CA
Citi Bank New York, NY

29.02 For all agreements that do not comply with the requirements of the NAIC Financial Condition Examiners Handbook, provide the name,
location and a complete explanation:

1
Name(s)

2
Location(s)

3
Complete Explanation(s)
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1
Name(s)

2
Location(s)

3
Complete Explanation(s)

29.03 Have there been any changes, including name changes, in the custodian(s) identified in 29.01 during the current year? Yes [  ]  No [ X ]
29.04 If yes, give full and complete information relating thereto:

1

Old Custodian

2

New Custodian

3
Date of
Change

4

Reason

29.05 Investment management – Identify all investment advisors, investment managers, broker/dealers, including individuals that have the
authority to make investment decisions on behalf of the reporting entity. For assets that are managed internally by employees of the
reporting entity, note as such. [“…that have access to the investment accounts”; “…handle securities”]

1
Name of Firm or Individual

2
Affiliation

Black Rock, Inc. U
Alliance Capital Mgmt U
Prudential Investment Mgmt, Inc. U
TimesSquare Capital Management,LLC U
PACIFIC INVESTMENT MANAGEMENT COMPANY LLC U
Lazard Asset Management, LLC U
Aegon Asset Management U
Axiom Investors U
Conner, Clark and Lunn Financial Group U
Ariel Investments U
MetLife U

29.0597 For those firms/individuals listed in the table for Question 29.05, do any firms/individuals unaffiliated with the reporting entity
(i.e., designated with a “U”) manage more than 10% of the reporting entity’s invested assets? Yes [ X ]  No [  ]

29.0598 For firms/individuals unaffiliated with the reporting entity (i.e., designated with a “U”) listed in the table for Question 29.05,
does the total assets under management aggregate to more than 50% of the reporting entity’s invested assets? Yes [  ]  No [ X ]

29.06 For those firms or individuals listed in the table for 29.05 with an affiliation code of “A” (affiliated) or “U” (unaffiliated), provide the information for the table below.

1
Central Registration
Depository Number

2
Name of Firm or

Individual

3
Legal Entity

Identifier (LEI)

4

Registered With

5
Investment Management
Agreement (IMA) Filed

107105 Black Rock, Inc. 549300LVXYIVJKE13M84 SEC NO

108477
Alliance Bernstein Capital
Mgmt 0JK55UGWSWNF3X7KLQ85 SEC NO

105676
Prudential Investment Mgmt,
Inc. 5493009SX8QJBZYIGB87 SEC

153456
TimesSquare Capital
Management,LLC N/A SEC

104559
PACIFIC INVESTMENT MANAGEMENT
COMPANY LLC 549300KGPYQZXGMYYN38 SEC NO

114537 Aegon Asset Management 4DJIF67XTB552L0E3L78 SEC
109605 Axiom Investors N/A SEC NO

107557
Conner, Clark & Lunn
Financial Group 549300CNWH54BTXURM94 SEC NO

108211 Ariel Investments 5493007TOVD6LN5SJS12 SEC
142463 MetLife Investment Management EAUO72Q8FCR1S0XGYJ21 SEC

1
CUSIP #

2
Name of Mutual Fund

3
Book/Adjusted Carrying Value

30.2001 00170K-72-9 AMG TIMESSQUARESCG Z 6,402,373
30.2002 00141G-64-1 INVESCO DISCOVERY R6 565,548
30.2003 02368A-20-8 AM BEACON:LCV R5 1,118,914
30.2004 24610B-81-8 DELAWARE SMCP VAL R6 95,324
30.2005 315794-69-3 FIDELITY FREEDOM 2060 K 19,146
30.2006 315794-71-9 FIDELITY FREEDOM 2055 K 15,704
30.2007 315794-72-7 FIDELITY FREEDOM 2050 K 100,922
30.2008 315794-73-5 FIDELITY FREEDOM 2045 K 261,007
30.2009 315794-74-3 FIDELITY FREEDOM 2040 K 692,353
30.2010 315794-75-0 FIDELITY FREEDOM 2035 K 2,489,784
30.2011 315794-76-8 FIDELITY FREEDOM 2030 K 9,992,798
30.2012 315794-77-6 FIDELITY FREEDOM 2025 K 4,802,325
30.2013 315794-78-4 FIDELITY FREEDOM 2020 K 1,984,258
30.2014 315794-79-2 FIDELITY FREEDOM 2015 K 195,759
30.2015 315794-81-8 FIDELITY FREEDOM 2010 K 273,163
30.2016 315794-82-6 FIDELITY FREEDOM 2005 K 25,305
30.2017 315794-83-4 FIDELITY FREEDOM INC K 23,702
30.2018 315796-63-1 FIDELITY FREEDOM 2065 K 88,541
30.2019 315910-26-5 FIDELITY INTL DISCVRY K 749,779
30.2020 315910-50-5 FIDELITY WORLDWIDE 1,283,144
30.2021 315911-69-3 FIDELITY TOTAL MARKET IX 1,793,880
30.2022 315911-72-7 FIDELITY INTERNATIONL IX 81,479,719
30.2023 315911-74-3 FIDELITY EXTENDED MKT IX 1,140,950
30.2024 315911-75-0 FIDELITY 500 INDEX FUND 5,732,337
30.2025 316071-70-3 FIDELITY CONTRAFUND K 3,435,375
30.2026 316128-65-1 FIDELITY EQUITY-INC K 1,162,208
30.2027 316138-20-5 FIDELITY REAL ESTATE 499,487
30.2028 316146-35-6 FIDELITY US BOND INDEX 2,398,371
30.2029 316345-60-2 FIDELITY BALANCED K 1,569,349
30.2030 31635T-10-4 FIDELITY INFL PROT BD IX 591,242
30.2031 55273W-47-5 MFS MID CAP VALUE R6 514,700
30.2032 56063N-88-1 MAINSTAY:MK HY CB R6 708,179
30.2033 57630A-59-2 MASSMUTUAL S:MCG I 949,686
30.2034 63872R-57-4 NATIXIS:CORE + N 2,199,592
30.2035 641233-20-0 NEUBERGER GENESIS INST 1,314,133
30.2036

30.2999 TOTAL 136,669,059

30.3 For each mutual fund listed in the table above, complete the following schedule:

If yes, complete the following schedule:

30.1 Does the reporting entity have any diversified mutual funds reported in Schedule D - Part 2 (diversified according to the Securities and
Exchange Commission (SEC) in the Investment Company Act of 1940 [Section 5 (b) (1)])? Yes [ X ]  No [  ]

30.2
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1

Name of Mutual Fund
(from above table)

2

Name of Significant Holding
of the Mutual Fund

3
Amount of Mutual Fund’s

Book/Adjusted Carrying Value
Attributable to the Holding

4

Date of Valuation

AMG TIMESSQUARESCG Z CASELLA WASTE SYSTEMS, INC. 193,992 12/31/2023

JFROG LTD 148,535

HEXCEL CORPORATION 132,529

POWERSCHOOL HOLDINGS INC 131,249

SYNAPTICS INCORPORATED 126,127

INVESCO DISCOVERY R6 Hamilton Lane Inc Class A 14,591 12/31/2023

Duolingo Inc 13,347

e.l.f. Beauty Inc 12,668

Clean Harbors Inc 12,499

Comfort Systems USA Inc 12,442

AM BEACON:LCV R5 Comcast Corp Class A 25,064 12/31/2023

Vertiv Holdings Co Class A 23,050

Elevance Health Inc 21,819

Wells Fargo & Co 21,707

Citigroup Inc 18,238

DELAWARE SMCP VAL R6 Atkore Inc 2,240 12/31/2023

Webster Financial Corp 2,173

Hancock Whitney Corp 2,116

Valley National Bancorp 2,002

Stifel Financial Corp 1,983

FIDELITY FREEDOM 2065 K
Fidelity Series Emerging Markets
Fund 9,633 12/31/2023
Fidelity Series Growth Company
Fund 8,084

Fidelity Series Large Cap Stock 7,570
Fidelity Series International
Growth 7,004

Fidelity Series Overseas 6,968

FIDELITY FREEDOM 2060 K
Fidelity Series Emerging Markets
Fund 2,083 12/31/2023
Fidelity Series Growth Company
Fund 1,748

Fidelity Series Large Cap Stock 1,637
Fidelity Series International
Growth 1,514

Fidelity Series Overseas 1,507

FIDELITY FREEDOM 2055 K
Fidelity Series Emerging Markets
Fund 1,706 12/31/2023
Fidelity Series Growth Company
Fund 1,434

Fidelity Series Large Cap Stock 1,343
Fidelity Series International
Growth 1,242

Fidelity Series Overseas 1,236

FIDELITY FREEDOM 2050 K
Fidelity Series Emerging Markets
Fund 10,970 12/31/2023
Fidelity Series Growth Company
Fund 9,214

Fidelity Series Large Cap Stock 8,629
Fidelity Series International
Growth 7,983

Fidelity Series Overseas 7,943

FIDELITY FREEDOM 2045 K
Fidelity Series Emerging Markets
Fund 28,371 12/31/2023
Fidelity Series Growth Company
Fund 23,830

Fidelity Series Large Cap Stock 22,316
Fidelity Series International
Growth 20,646

Fidelity Series Overseas 20,541

FIDELITY FREEDOM 2040 K
Fidelity Series Emerging Markets
Fund 72,628 12/31/2023
Fidelity Series Growth Company
Fund 59,750

Fidelity Series Large Cap Stock 55,942
Fidelity Series International
Growth 52,134

Fidelity Series Overseas 51,788

FIDELITY FREEDOM 2035 K
Fidelity Series Investment Grade
Bond 367,990 12/31/2023
Fidelity Series Emerging Markets
Opps 231,799
Fidelity Series Growth Company
Fund 177,024

Fidelity Series Large Cap Stock 166,069
Fidelity Series International
Growth 158,350

FIDELITY FREEDOM 2030 K
Fidelity Series Investment Grade
Bond 2,172,434 12/31/2023
Fidelity Series Emerging Markets
Opps 828,403
Fidelity Series Growth Company
Fund 581,581
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1

Name of Mutual Fund
(from above table)

2

Name of Significant Holding
of the Mutual Fund

3
Amount of Mutual Fund’s

Book/Adjusted Carrying Value
Attributable to the Holding

4

Date of Valuation

Fidelity Series Large Cap Stock 544,607
Fidelity Series Long-Term Trs Bd
Idx 536,613

FIDELITY FREEDOM 2025 K
Fidelity Series Investment Grade
Bond 1,177,530 12/31/2023
Fidelity Series 5+ Infl-Prtct Bd
Idx 413,000
Fidelity Series Emerging Markets
Opps 370,259
Fidelity Series Growth Company
Fund 243,958
Fidelity Series Long-Term Trs Bd
Idx 237,715

FIDELITY FREEDOM 2020 K
Fidelity Series Investment Grade
Bond 559,362 12/31/2023

Fidelity Series Emerging Markets 152,589
Fidelity Series 5+ Infl-Prtct Bd
Idx 139,890
Fidelity Series Long-Term Trs Bd
Idx 89,688
Fidelity Series International
Growth Fund 84,133

FIDELITY FREEDOM 2015 K
Fidelity Series Investment Grade
Bond 62,310 12/31/2023
Fidelity Srs 0-5 Yr Inf-Ptctd Bd
Idx 16,796

Fidelity Series Emerging Markets 12,235
Fidelity Series 5+ Infl-Prtct Bd
Idx 10,101
Fidelity Series Government Money
Mkt 9,573

FIDELITY FREEDOM 2010 K
Fidelity Series Investment Grade
Bond 96,946 12/31/2023
Fidelity Series 0-5 Yr Infl-Prtct
Bd Idx 38,325
Fidelity Series Government MM
Fund 19,313

Fidelity Series Emerging Markets 14,860
Fidelity Series Long-Term Trs Bd
Idx 11,145

FIDELITY FREEDOM 2005 K
Fidelity Series Investment Grade
Bond 9,917 12/31/2023
Fidelity Series 0-5 Yr Infl-Prtct
Bd Idx 4,884
Fidelity Series Government MM
Fund 2,222

Fidelity Series Emerging Markets 1,184
Fidelity Series Intl Dev Mkts Bd
Idx 989

FIDELITY FREEDOM INC K
Fidelity Series Investment Grade
Bond 9,289 12/31/2023
Fidelity Series 0-5 Yr Infl-Prtct
Bd Idx 4,577
Fidelity Series Government MM
Fund 2,053

Fidelity Series Emerging Markets 1,109
Fidelity Series Intl Dev Mkts Bd
Idx 924

FIDELITY INTL DISCVRY K ASML Holding NV 23,618 12/31/2023

Novo Nordisk A/S Class B 23,543

AstraZeneca PLC 19,119

LVMH Moet Hennessy Louis Vuitton 16,795
Taiwan Semiconductor
Manufacturing Co Ltd 16,195

FIDELITY WORLDWIDE Microsoft Corp 73,011 12/31/2023

NVIDIA Corp 57,357

Meta Platforms Inc Class A 55,047

Amazon.com Inc 52,481

Alphabet Inc Class A 48,118

FIDELITY TOTAL MARKET IX Apple Inc 107,992 12/31/2023

Microsoft Corp 107,274

Amazon.com Inc 53,099

NVIDIA Corp 47,000

Alphabet Inc Class A 31,752

FIDELITY INTERNATIONL IX Novo Nordisk A/S Class B 1,670,334 12/31/2023

Nestle SA 1,523,671

ASML Holding NV 1,499,227

LVMH Moet Hennessy Louis Vuitton 1,108,124

Shell PLC 1,067,384

FIDELITY EXTENDED MKT IX
Snowflake Inc Ordinary Shares -
Class A 11,410 12/31/2023

CrowdStrike Holdings Inc Class A 10,040

Workday Inc Class A 9,926

KKR & Co Inc Ordinary Shares 9,584

Marvell Technology Inc 9,014

FIDELITY 500 INDEX FUND Apple Inc 401,837 12/31/2023
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GENERAL INTERROGATORIES
PART 1 - COMMON INTERROGATORIES

1

Name of Mutual Fund
(from above table)

2

Name of Significant Holding
of the Mutual Fund

3
Amount of Mutual Fund’s

Book/Adjusted Carrying Value
Attributable to the Holding

4

Date of Valuation

Microsoft Corp 398,971

Amazon.com Inc 197,192

NVIDIA Corp 174,836

Alphabet Inc Class A 118,086

FIDELITY CONTRAFUND K Meta Platforms Inc Class A 430,109 12/31/2023

Berkshire Hathaway Inc Class A 299,221

Microsoft Corp 239,102

Amazon.com Inc 215,054

NVIDIA Corp 146,691

FIDELITY EQUITY-INC K JPMorgan Chase & Co 45,907 12/31/2023

Exxon Mobil Corp 33,355

Bank of America Corp 30,334

Linde PLC 25,917

Wells Fargo & Co 21,966

FIDELITY REAL ESTATE Prollogis Inc 56,292 12/31/2023

Equinix Inc 34,565

Crown Castle Inc 33,466

SBA Communications Corp Class A 30,768

Ventas Inc 29,819

FIDELITY US BOND INDEX
United States Treasury Notes
2.75% 29,980 12/31/2023

United States Treasury Notes 1.5% 25,902
United States Treasury Notes
2.625% 23,264
Federal Home Loan Mortgage
Corporation 2% 21,346

United States Treasury Notes 3% 18,467

FIDELITY INFL PROT BD IX US Treasury Notes 0.625% 24,241 12/31/2023

US Treasury Notes 0.375% 23,827

US Treasury Notes 1.375% 21,699

US Treasury Notes 1.125% 20,575

US Treasury Notes 0.625% 20,398

FIDELITY BALANCED K Microsoft Corp 84,431 11/30/2023

Apple Inc 58,066

Amazon.com Inc 41,902

NVIDIA Corp 34,526

Alphabet Inc Class A 24,325

MASSMUTUAL S:MCG I Microchip Technology Inc 24,122 12/31/2023

Marvell Technology Inc 22,223

Hologic Inc 21,083

Agilent Technologies Inc 20,418

CrowdStrike Holdings Inc Class A 18,994

MAINSTAY:MK HY CB R6 Sprint Capital Corporation 6.875% 12,747 12/31/2023

NMG Holding Co Inc. 7.125% 6,444

TransDigm, Inc. 6.25% 5,949

Talos Prodtn Inc 12% 5,665
Clarivate Science Holdings Corp.
4.875% 5,665

MFS MID CAP VALUE R6
The Hartford Financial Services
Group Inc 7,154 12/31/2023

Toll Brothers Inc 6,691

PG&E Corp 6,691

Cencora Inc 6,125
Westinghouse Air Brake
Technologies Corp 6,073

NATIXIS:CORE + N
United States Treasury Notes
4.125% 62,688 12/31/2023

United States Treasury Bonds 2% 53,670
United States Treasury Notes
3.125% 49,931
United States Treasury Notes
3.375% 47,071
United States Treasury Notes
3.875% 41,572

NEUBERGER GENESIS INST Fair Isaac Corp 32,853 12/31/2023

Qualys Inc 31,276

RBC Bearings Inc 29,042

Manhattan Associates Inc 28,780

Pool Corp 28,648

31. Provide the following information for all short-term and long-term bonds and all preferred stocks. Do not substitute amortized value or
statement value for fair value.
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1

Statement (Admitted)
Value

2

Fair Value

3
Excess of Statement
over Fair Value (-),

or Fair Value
over Statement (+)

31.1 Bonds 2,847,882,747 2,734,315,954 (113,566,793)
31.2 Preferred Stocks 679,438 679,438 0
31.3 Totals 2,848,562,184 2,734,995,391 (113,566,793)

31.4 Describe the sources or methods utilized in determining the fair values:
Reuters

32.1 Was the rate used to calculate fair value determined by a broker or custodian for any of the securities in Schedule D? Yes [  ]  No [ X ]

32.2 If the answer to 32.1 is yes, does the reporting entity have a copy of the broker’s or custodian’s pricing policy (hard copy or electronic copy)
for all brokers or custodians used as a pricing source? Yes [  ]  No [  ]

32.3 If the answer to 32.2 is no, describe the reporting entity’s process for determining a reliable pricing source for purposes of disclosure of fair
value for Schedule D:

33.1 Have all the filing requirements of the Purposes and Procedures Manual of the NAIC Investment Analysis Office been followed? Yes [ X ]  No [  ]

33.2 If no, list exceptions:

34. By self-designating 5GI securities, the reporting entity is certifying the following elements of each self-designated 5GI security:
     a.Documentation necessary to permit a full credit analysis of the security does not exist or an NAIC CRP credit rating for an
        FE or PL security is not available.
     b.Issuer or obligor is current on all contracted interest and principal payments.
     c.The insurer has an actual expectation of ultimate payment of all contracted interest and principal.
Has the reporting entity self-designated 5GI securities? Yes [  ]  No [ X ]

35. By self-designating PLGI securities, the reporting entity is certifying the following elements of each self-designated PLGI security:
     a. The security was purchased prior to January 1, 2018.
     b. The reporting entity is holding capital commensurate with the NAIC Designation reported for the security.
     c. The NAIC Designation was derived from the credit rating assigned by an NAIC CRP in its legal capacity as an NRSRO
         which is shown on a current private letter rating held by the insurer and available for examination by state insurance
        regulators.
     d. The reporting entity is not permitted to share this credit rating of the PL security with the SVO.
Has the reporting entity self-designated PLGI securities? Yes [  ]  No [ X ]

36. By assigning FE to a Schedule BA non-registered private fund, the reporting entity is certifying the following elements of each self-
designated FE fund:
     a. The shares were purchased prior to January 1, 2019.
     b. The reporting entity is holding capital commensurate with the NAIC Designation reported for the security.
     c. The security had a public credit rating(s) with annual surveillance assigned by an NAIC CRP in its legal capacity as an NRSRO prior
          to January 1, 2019.
     d. The fund only or predominantly holds bonds in its portfolio.
     e. The current reported NAIC Designation was derived from the public credit rating(s) with annual surveillance assigned by an NAIC
          CRP in its legal capacity as an NRSRO.
     f. The public credit rating(s) with annual surveillance assigned by an NAIC CRP has not lapsed.
Has the reporting entity assigned FE to Schedule BA non-registered private funds that complied with the above criteria? Yes [  ]  No [ X ]

37. By rolling/renewing short-term or cash equivalent investments with continued reporting on Schedule DA, Part 1 or Schedule E Part 2
(identified through a code (%) in those investment schedules), the reporting entity is certifying to the following:
     a. The investment is a liquid asset that can be terminated by the reporting entity on the current maturity date.
     b. If the investment is with a nonrelated party or nonaffiliated then it reflects an arms-length transaction with
         renewal completed at the discretion of all involved parties.
     c. If the investment is with a related party or affiliate, then the reporting entity has completed robust re-underwriting
          of the transaction for which documentation is available for regulator review.
     d. Short-term and cash equivalent investments that have been renewed/rolled from the prior period that do not meet the
          criteria in 37.a -37.c are reported as long-term investments.
Has the reporting entity rolled/renewed short-term or cash equivalent investments in accordance with these criteria? Yes [ X ]  No [  ] NA [  ]

38.1 Does the reporting entity directly hold cryptocurrencies? Yes [  ]  No [ X ]

38.2 If the response to 38.1 is yes, on what schedule are they reported?

39.1 Does the reporting entity directly or indirectly accept cryptocurrencies as payments for premiums on policies? Yes [  ]  No [ X ]

39.2 If the response to 39.1 is yes, are the cryptocurrencies held directly or are they immediately converted to U.S. dollars?

39.21 Held directly Yes [  ]  No [  ]

39.22 Immediately converted to U.S. dollars Yes [  ]  No [  ]

39.3 If the response to 38.1 or 39.1 is yes, list all cryptocurrencies accepted for payments of premiums or that are held directly.

1
Name of Cryptocurrency

2
Immediately Converted to USD,

Directly Held, or Both

3
Accepted for Payment

of Premiums

OTHER
40.1 Amount of payments to trade associations, service organizations and statistical or rating bureaus, if any? $ 8,515,661

40.2 List the name of the organization and the amount paid if any such payment represented 25% or more of the total payments to trade
associations, service organizations, and statistical or rating bureaus during the period covered by this statement.

1
Name

2
Amount Paid

Blue Cross Blue Shield Association $ 2,482,883

41.1 Amount of payments for legal expenses, if any? $ 8,529,401

41.2 List the name of the firm and the amount paid if any such payment represented 25% or more of the total payments for legal expenses during
the period covered by this statement.

1
Name

2
Amount Paid

Stradley Ronon Stevens & Young, LLP $ 2,401,160

42.1 Amount of payments for expenditures in connection with matters before legislative bodies, officers, or departments of government, if any? $ 0

42.2 List the name of the firm and the amount paid if any such payment represented 25% or more of the total payment expenditures in connection
with matters before legislative bodies, officers, or departments of government during the period covered by this statement.

1
Name

2
Amount Paid

$
$
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$
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GENERAL INTERROGATORIES
PART 2 - HEALTH INTERROGATORIES

1.1 Does the reporting entity have any direct Medicare Supplement Insurance in force? Yes [  ]  No [ X ]

1.2 If yes, indicate premium earned on U.S. business only. $ 0

1.3 What portion of Item (1.2) is not reported on the Medicare Supplement Insurance Experience Exhibit? $

1.31 Reason for excluding  

1.4 Indicate amount of earned premium attributable to Canadian and/or Other Alien not included in Item (1.2) above $

1.5 Indicate total incurred claims on all Medicare Supplement insurance. $ 0

1.6 Individual policies:

Most current three years:

1.61 Total premium earned $ 0

1.62 Total incurred claims $ 0

1.63 Number of covered lives 0

All years prior to most current three years:

1.64 Total premium earned $ 0

1.65 Total incurred claims $ 0

1.66 Number of covered lives 0

1.7 Group policies:

Most current three years:

1.71 Total premium earned $ 0

1.72 Total incurred claims $ 0

1.73 Number of covered lives 0

All years prior to most current three years:

1.74 Total premium earned $ 0

1.75 Total incurred claims $ 0

1.76 Number of covered lives 0

2. Health Test:

1
Current Year

2
Prior Year

2.1 Premium Numerator $ $ 10,389,003,433

2.2 Premium Denominator $ 12,547,571,262 $ 10,528,443,180

2.3 Premium Ratio (2.1/2.2) 0.000 0.987

2.4 Reserve Numerator $ $ 2,088,405,518

2.5 Reserve Denominator $ 2,142,812,595 $ 2,076,031,371

2.6 Reserve Ratio (2.4/2.5) 0.000 1.006

3.1 Has the reporting entity received any endowment or gift from contracting hospitals, physicians, dentists, or others that is agreed will be
returned when, as and if the earnings of the reporting entity permits? Yes [  ]  No [ X ]

3.2 If yes, give particulars:

4.1 Have copies of all agreements stating the period and nature of hospitals’, physicians’, and dentists’ care offered to subscribers and
dependents been filed with the appropriate regulatory agency? Yes [ X ]  No [  ]

4.2 If not previously filed, furnish herewith a copy(ies) of such agreement(s).  Do these agreements include additional benefits offered? Yes [  ]  No [ X ]

5.1 Does the reporting entity have stop-loss reinsurance? Yes [  ]  No [ X ]

5.2 If no, explain:

The reporting entity is large enough to absorb any potential risks.

5.3 Maximum retained risk (see instructions) 5.31  Comprehensive Medical $ 0

5.32  Medical Only $ 0

5.33  Medicare Supplement $ 0

5.34  Dental and Vision $ 0

5.35  Other Limited Benefit Plan $ 0

5.36  Other $ 0

6. Describe arrangement which the reporting entity may have to protect subscribers and their dependents against the risk of insolvency
including hold harmless provisions, conversion privileges with other carriers, agreements with providers to continue rendering services, and
any other agreements:

7.1 Does the reporting entity set up its claim liability for provider services on a service date basis? Yes [  ]  No [ X ]

7.2 If no, give details

The reporting entity utilizes actuarial triangles.

8. Provide the following information regarding participating providers:

8.1  Number of providers at start of reporting year 94,088

8.2  Number of providers at end of reporting year

9.1 Does the reporting entity have business subject to premium rate guarantees? Yes [ X ]  No [  ]

9.2 If yes, direct premium earned:

9.21 Business with rate guarantees between 15-36 months 1,711,483

9.22 Business with rate guarantees over 36 months 0

28



ANNUAL STATEMENT FOR THE YEAR 2023 OF THE Horizon Healthcare Services, Inc.

GENERAL INTERROGATORIES
PART 2 - HEALTH INTERROGATORIES

10.1 Does the reporting entity have Incentive Pool, Withhold or Bonus Arrangements in its provider contracts? Yes [  ]  No [ X ]

10.2 If yes:

10.21 Maximum amount payable bonuses $ 0

10.22 Amount actually paid for year bonuses $ 0

10.23 Maximum amount payable withholds $ 0

10.24 Amount actually paid for year withholds $ 0

11.1 Is the reporting entity organized as:

11.12 A Medical Group/Staff Model, Yes [  ]  No [ X ]

11.13 An Individual Practice Association (IPA), or, Yes [  ]  No [ X ]

11.14 A Mixed Model (combination of above) ? Yes [  ]  No [ X ]

11.2 Is the reporting entity subject to Statutory Minimum Capital and Surplus Requirements? Yes [ X ]  No [  ]

11.3 If yes, show the name of the state requiring such minimum capital and surplus. New Jersey

11.4 If yes, show the amount required. $ 705,926,040

11.5 Is this amount included as part of a contingency reserve in stockholder’s equity? Yes [  ]  No [ X ]

11.6 If the amount is calculated, show the calculation

12. List service areas in which reporting entity is licensed to operate:

1

Name of Service Area

All 21 counties of the state of New Jersey

13.1 Do you act as a custodian for health savings accounts? Yes [  ]  No [ X ]

13.2 If yes, please provide the amount of custodial funds held as of the reporting date. $

13.3 Do you act as an administrator for health savings accounts? Yes [  ]  No [ X ]

13.4 If yes, please provide the balance of the funds administered as of the reporting date. $

14.1 Are any of the captive affiliates reported on Schedule S, Part 3 as authorized reinsurers? Yes [  ]  No [  N/A [ X ]

14.2 If the answer to 14.1 is yes, please provide the following:

1 2 3 4 Assets Supporting Reserve Credit

Company Name

NAIC
Company

Code
Domiciliary
Jurisdiction Reserve Credit

5

Letters of Credit

6
Trust

Agreements

7

Other

15. Provide the following for individual ordinary life insurance* policies (U.S. business only) for the current year (prior to reinsurance assumed or
ceded).

15.1 Direct Premium Written $

15.2 Total Incurred Claims $ 0

15.3 Number of Covered Lives 0

*Ordinary Life Insurance Includes

Term (whether full underwriting, limited underwriting, jet issue, “short form app”)

Whole Life (whether full underwriting, limited underwriting, jet issue, “short form app”)

Variable Life (with or without secondary guarantee)

Universal Life (with or without secondary guarantee)

Variable Universal Life (with or without secondary guarantee)

16. Is the reporting entity licensed or chartered, registered, qualified, eligible or writing business in at least two states? Yes [  ]  No [ X ]

16.1 If no, does the reporting entity assume reinsurance business that covers risks residing in at least one state other than the state of domicile of
the reporting entity? Yes [  ]  No [ X ]
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FIVE - YEAR HISTORICAL DATA
1

2023
2

2022
3

2021
4

2020
5

2019

  Balance Sheet (Pages 2 and 3)

1. Total admitted assets (Page 2, Line 28) 5,433,301,270 5,429,254,668 6,715,367,857 6,592,985,671 5,684,866,572

2. Total liabilities (Page 3, Line 24) 3,618,302,828 3,930,709,681 3,582,126,986 3,523,750,251 2,952,186,194

3. Statutory minimum capital and surplus requirement 705,926,040 694,647,002 997,791,430 841,980,126 825,752,385

4. Total capital and surplus (Page 3, Line 33) 1,814,998,442 1,498,544,981 3,133,240,870 3,069,235,420 2,732,680,378

  Income Statement (Page 4)

5. Total revenues (Line 8) 12,568,812,869 10,530,884,781 13,763,295,809 12,275,703,270 11,547,551,033

6. Total medical and hospital expenses (Line 18) 10,632,228,572 8,986,469,525 12,145,080,163 10,140,213,223 10,105,717,753

7. Claims adjustment expenses (Line 20) 438,955,220 274,336,578 342,422,343 375,185,928 344,960,254

8. Total administrative expenses (Line 21) 1,384,001,712 1,536,315,377 1,706,418,130 1,625,934,229 1,330,523,114

9. Net underwriting gain (loss) (Line 24) 113,627,365 (266,236,699) (430,624,827) 134,369,890 (233,650,088)

10. Net investment gain (loss) (Line 27) 72,339,692 135,546,961 157,160,517 71,120,433 89,450,312

11. Total other income (Lines 28 plus 29) 1,270,501 0 0 0 0

12. Net income or (loss) (Line 32) 179,552,451 (113,302,323) (224,888,560) 353,465,529 1,222,913

  Cash Flow (Page 6)

13. Net cash from operations (Line 11) (46,835,126) 207,308,988 87,164,637 855,176,485 380,980,422

  Risk-Based Capital Analysis

14. Total adjusted capital 1,814,998,442 1,498,544,981 3,133,240,870 3,069,235,420 2,732,680,378

15. Authorized control level risk-based capital 352,963,020 333,226,095 498,895,715 420,990,063 414,141,418

  Enrollment (Exhibit 1)

16. Total members at end of period  (Column 5, Line 7) 1,077,318 1,128,247 1,231,226 1,196,755 1,238,975

17. Total members months (Column 6, Line 7) 13,255,430 14,131,077 15,076,425 14,793,648 14,898,941

  Operating Percentage (Page 4)

  (Item divided by Page 4, sum of Lines 2, 3, and 5) x 100.0

18. Premiums earned plus risk revenue (Line 2 plus Lines 3
and 5) 100.0 100.0 100.0 100.0 100.0

19. Total hospital and medical plus other non-health (Lines
18 plus Line 19) 84.6 85.3 88.2 82.6 87.5

20. Cost containment expenses 1.5 1.7 1.7 2.2 2.0

21. Other claims adjustment expenses 2.0 0.9 0.8 0.8 1.0

22. Total underwriting deductions (Line 23) 99.1 102.5 103.1 98.9 102.0

23. Total underwriting gain (loss) (Line 24) 0.9 (2.5) (3.1) 1.1 (2.0)

  Unpaid Claims Analysis

  (U&I Exhibit, Part 2B)

24. Total claims incurred for prior years (Line 17, Col. 5) 1,474,929,475 7,523,930,398 1,205,025,068 989,006,823 883,977,456

25. Estimated liability of unpaid claims – [prior year (Line 17,
Col. 6)] 1,735,667,248 1,567,174,159 1,275,840,492 1,009,441,755 933,496,441

  Investments in Parent, Subsidiaries and Affiliates

26. Affiliated bonds (Sch. D Summary, Line 12, Col. 1) 0 0 0 0 0

27. Affiliated preferred stocks (Sch. D Summary, Line 18,
Col. 1) 0 0 0 0 0

28. Affiliated common stocks (Sch. D Summary, Line 24,
Col. 1) 0 159,393,128 1,610,712,915 1,451,490,118 1,378,664,806

29. Affiliated short-term investments (subtotal included in
Sch. DA Verification, Col. 5, Line 10) 0 0 0 0 0

30. Affiliated mortgage loans on real estate 0 0 0 0

31. All other affiliated 160,714,511 0 4,897,837 9,215,103 0

32. Total of above Lines 26 to 31 160,714,511 159,393,128 1,615,610,752 1,460,705,221 1,378,664,806

33. Total investment in parent included in Lines 26 to 31
above

NOTE: If a party to a merger, have the two most recent years of this exhibit been restated due to a merger in compliance with the disclosure requirements
of SSAP No. 3 - Accounting Changes and Correction of Errors? Yes [  ]  No [   ]

If no, please explain
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SCHEDULE T - PREMIUMS AND OTHER CONSIDERATIONS
Allocated by States and Territories

1 Direct Business Only

State, Etc.
Active

Status (a)

2

Accident &
Health

Premiums

3

Medicare
Title XVIII

4

Medicaid
Title XIX

5

CHIP
Title XXI

6
Federal

Employees
Health

Benefits Plan
Premiums

7

Life & Annuity
Premiums &

Other
Considerations

8

Property/
Casualty

Premiums

9

Total
Columns

2 Through 8

10

Deposit-Type
Contracts

1. Alabama AL N 0 0

2. Alaska AK N 0 0

3. Arizona AZ N 0 0

4. Arkansas AR N 0 0

5. California CA N 0 0

6. Colorado CO N 0 0

7. Connecticut CT N 0 0

8. Delaware DE N 0 0

9. District of Columbia DC N 0 0

10. Florida FL N 0 0

11. Georgia GA N 0 0

12. Hawaii HI N 0 0

13. Idaho ID N 0 0

14. Illinois IL N 0 0

15. Indiana IN N 0 0

16. Iowa IA N 0 0

17. Kansas KS N 0 0

18. Kentucky KY N 0 0

19. Louisiana LA N 0 0

20. Maine ME N 0 0

21. Maryland MD N 0 0

22. Massachusetts MA N 0 0

23. Michigan MI N 0 0

24. Minnesota MN N 0 0

25. Mississippi MS N 0 0

26. Missouri MO N 0 0

27. Montana MT N 0 0

28. Nebraska NE N 0 0

29. Nevada NV N 0 0

30. New Hampshire NH N 0 0

31. New Jersey NJ L 5,446,438,844 1,166,196,440 6,612,635,284 0

32. New Mexico NM N 0 0

33. New York NY N 0 0

34. North Carolina NC N 0 0

35. North Dakota ND N 0 0

36. Ohio OH N 0 0

37. Oklahoma OK N 0 0

38. Oregon OR N 0 0

39. Pennsylvania PA N 0 0

40. Rhode Island RI N 0 0

41. South Carolina SC N 0 0

42. South Dakota SD N 0 0

43. Tennessee TN N 0 0

44. Texas TX N 0 0

45. Utah UT N 0 0

46. Vermont VT N 0 0

47. Virginia VA N 0 0

48. Washington WA N 0 0

49. West Virginia WV N 0 0

50. Wisconsin WI N 0 0

51. Wyoming WY N 0 0

52. American Samoa AS N 0 0

53. Guam GU N 0 0

54. Puerto Rico PR N 0 0

55. U.S. Virgin Islands VI N 0 0

56. Northern Mariana Islands MP N 0 0

57. Canada CAN N 0 0

58. Aggregate other alien OT XXX 0 0 0 0 0 0 0 0 0

59. Subtotal XXX 5,446,438,844 0 0 0 1,166,196,440 0 0 6,612,635,284 0

60. Reporting entity contributions for
Employee Benefit Plans XXX 0

61. Total (Direct Business) XXX 5,446,438,844 0 0 0 1,166,196,440 0 0 6,612,635,284 0
DETAILS OF WRITE-INS

58001. XXX
58002. XXX
58003. XXX
58998. Summary of remaining write-ins

for Line 58 from overflow page XXX 0 0 0 0 0 0 0 0 0
58999. Totals (Lines 58001 through

58003 plus 58998) (Line 58
above) XXX 0 0 0 0 0 0 0 0 0

(a) Active Status Counts
1.  L – Licensed or Chartered – Licensed insurance carrier or domiciled RRG 1 4.  Q – Qualified – Qualified or accredited reinsurer 0
2.  R – Registered – Non-domiciled RRGs 0 5.  N – None of the above – Not allowed to write business in the state 56
3.  E – Eligible – Reporting entities eligible or approved to write surplus lines in the state 0

(b) Explanation of basis of allocation by states, premiums by states, etc.
SITUS OF CONTRACT

38



SCHEDULE Y - INFORMATION CONCERNING ACTIVITIES OF INSURER MEMBERS OF A HOLDING COMPANY GROUP

PART 1 - ORGANIZATIONAL CHART

NAIC#   Federal Employee #     
--------- -------------

92-0982986 A. Horizon Mutual Holdings, Inc.

92-0966618 B. Horizon Operating Holdings, Inc.

55069    22-0999690           1. Horizon Healthcare Services, Inc. (1)
13-4290405         a.  Enterprise Property Holdings, LLC
27-1179993 b.  Three Penn Plaza Property Holdings Urban Renewal, LLC 

95529 22-2651245 2. Horizon Healthcare of New Jersey, Inc. (2)
11146 22-3331515          3. Horizon Healthcare Dental, Inc. (3)
14690 46-1362174 4. Horizon Insurance Company (4)

86-1229594 5. Greenwood Insurance Company, Inc. (5)
84-2280217 6. NJ Collaborative Care, LLC (55.00%)

16714 84-3673030 a.   Healthier New Jersey Insurance Company, d/b/a Braven Health (6)

92-0996149 C. Horizon Diversified Holdings, Inc.

22-3346524 1. Horizon Casualty Services, Inc.
92-0815927 2. NovaWell, Inc. (7)
46-2605607 3. Multistate Professional Services, Inc.
47-4428396 4. Multistate Investment Services, Inc.

20-0252405 D.  Horizon Charitable Foundation, Inc.

(1) Horizon Healthcare Services, Inc., d/b/a Horizon Blue Cross Blue Shield of New Jersey, a New Jersey for profit stock insurer. 
(2) Horizon Healthcare of New Jersey, Inc., a New Jersey domestic health maintenance organization.
(3) Horizon Healthcare Dental, Inc., a New Jersey domestic dental plan organization.
(4) Horizon Insurance Company, a New Jersey domestic Life, Accident and Health Organization.
(5) Greenwood Insurance Company, Inc. is a New Jersey captive insurance company.
(6) Healthier New Jersey Insurance Company, d/b/a/ Braven Health, a New Jersey a domestic Life, Accident and Health Organization.
(7) NovaWell, Inc. is a Delaware corporation that provides behavioral health managed care products and services.
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